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AN ,"lRODUcnO:-< TO THE lAW OF BUSINESS ORG"'''' 

by E"'''tlI F. Co~rg 

The Commercial Code of 1%0 created a DeW and comprehen,ivc law of bu.i· 
ness organization. for Ethiopia.. Ii i. !he purpose of lhis article 10 d=ibe the 
general prmision. and principles concerning bus;ness orpnizatian., Ih.;r ,..,Iat;e>n ta 
other laws and some af the problems they create. After an ;n\rod~lory discutsion. 
matter • .,.,nsidered arc ihe classifICation of busioess organization., legal ~rsonalit)· 
(including <he oono:pu of limited liability and capital), and the: pan.DCtShip agree­
menlo' General formalion Cormalitie., di>.soluti(}n. and operational rules, such .:IS !hose 
pertaining 10 ~lI1eDI and OlCCOuating, are nat eumioed. 

I. In Gfnenol 

Deftnltlon. Arncle 210 of The Commercia.l Code de~De!I a bu,iDes, organization 
a. "any associ~tion ari!ing oul of a partnership agreemetIt:' A partDenhip agreo­
meDI ;. "a conlra:et "'he:-eby Iwa ar morc person, wha intend to join together 
and to cooperate undertake to bring ~ther contributions for the purpose of cat· 
,ying oul activities of an t«>nomic nature and of participating in the profiu and 
losses arising OUI thereof if any.'" 

~'er a >"a.lid partnership agr=eol is made and other rcqllircd formalities, 
if any. are performed. a business organization exists. The ag:re<>>nent is at the heart 
of Ille organization. But the orgamzation is more than the agreem.."t. The law 
con lain. numerous provision. which regulate business organizations, many of which 
may not be modified by the acreement. Also. excepl for joi~t ...... tures. all busi· 
DCSS organization. have legal pe=n.a.lity. Thus, a business arganimtion Iw; an insti· 
tutional aspcc1 with an e.ti>tenoe dependent upon, but separate from, !be partnership 

",""",'" 
"Like any other organization or .....ociatioD of persons, the business organization 

ena.b!es pwple 10 do thiDSS which would be difficult Or impossible for them to 
do alone. Whal is unique about tbe businO$$ organization '$ that iU object ;$ we 
making of profiU. By "profiu" is meant pecuniary gain. not .pintua! or inleU..,. 
tual benelit. It includes satisfaction of Ibe financial interests of tho organization" 
""'l;Ilbers "by placing them in a position la sase monO)":" 

Business organizations are governod primarily hy Book II of Ihe Commercial 
Code. Articles 210.226 of Book U contain general provision. applicable to aU, and 

I. A1'~h ,he d...n.:r. of ,he Cod< dro:w upon "'""'1 _. ill pr<IlO.rinl the ",n, \he 0,-",· 
all po" ..... 0( ,ho booit>< .. orp.n;"";"" prov;.;o.,. <n<n"IbI< ....... , oI_l~ 8001< So Trtle ,. of 
Ibo (w;a., Civil Cod<. s... [I<>i"'" lAw 0{ C--,". J.Abo,., ~IM """ -...~ 0" ... 
• 1"" .... (""" •. v. v ... ,""";; ~,.,.. H~"""; KJu ........ 1961). 

2. eomm.c., Art. 2tl. 

l. avo c.. Art. 40S(2).. 
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,he ~ubse<tuenl articl<!$ contain SptXi.al rulu cor«rnina 'he "uioUJ kir.ds of businelS 
orgMizations, conversion ar.d a~gamation, and foreign bu~ir.t$< OTWIni.ation$. 

As5ociat;""" DistlQgUl~. An &§SOciation is"" groupi"g fonned bet ... ..,n t,.·o Of 
more person. with .. '1ew I<l obtaining a result other than 11", securing or ""arina: 
0( profits.'''' Associalions may be formed ror • varicty of non·preIlt pUrpOses: 
cxamplu are a sperU Ofgani.ation, a debating club. a literary grOUl'. a charitable 
o.gaoi.ation. etc. Religious groups other than the Ethiopian Orthodo..: Churdl, and 
erpnizations fonno:! to defend r.hcir members.' fill&Cciai intc~ Of I<l Il:pt ...... l a 
p4l'ticular ~ng. ate IruM a.! ~tiOl!S, exet])t to the t.t:tllt tht;y are governed 
by 5ptXial laws.' 

Association. are gov-emcd by Artiel .. 408-482 of lbe Civil Code. These previ. 
&iom ;u,d Book II 0( Ihe Commercial Cod~ are independent of caell Olher, 0.,. 
d.,.. not conlain general or spo;i.al ruk$ of ,he other. This is tr'U<: dospil¢ !he fact 
11>&1 Anicle 210(1) er til<. Commercial Code def.,.,.. 3 buloiness erga.nimtien as an 
"a...ociation" ba~ on .. p.o.Mer.;hip agreement. II mean. a "::rouping;' a more 
a<x:u" .. te translation or the term u~ in the ori&inal French texl.' 

Becaoue association. do nO! I;a,'. an object ef making preftt5 a.r.d business 
organization. do, they at(: subject 10 dilfereet schemes of ~Iion. Theg, as<c­
ciation. are SUp".-.'isM by the offtQe of MSQCialioos of the Ministry ef loterior.' 
Basi"" .. erga.niz.a.tion. l:"nera.1ly fill! under the MinW,ty ef Co== and IndlWty.' 

What if a grollping is rarmed for a non_profit purpose. but in fact regularly 
carries on profit·rt:aking activities? This would be .. ground for judicial dissoiutien 
of Ibe association, on the application of the associatioo', board of managm.eot of 
ene-fUth of me "",mben c. cf the efrio:: er ·slOCi.,i"n. of me Ministry of loter_ 
io.! The Commercial Code expteSSly prohibit< an a.s5ocia,ion from carrying on a 
trade . one of tlwse profit_making activities Usted in Ankle 5 of the Co!IUI:ercial 
Code. If an associalion does carry on a trade, it is .ubp;! ta dissolution under 
Article 461 of the Civil Code.'· 

E,·.., if an association carries en a profit·making activity, it may find it diffi­
cult legally 10 get these profits 10 it5 memhcn. The meney and etbt!' property 
owned by an a.,.,,,,iation may not be distributed tn il. members whe" ,I is dis­
soln:d." No p'e"ision sutes whether or net such profits may be diwibuted to 

4 CW. C. Art . * 
l. COw. c.. An,. -. 407. 
~ Ref<=>o:<. ,. ,"" French 'ox, of r"" Comm<",i>.l coo. &r< to eM< <h «>m",,", d< L' 

Emi,~ If'~k de 1960 (Poris, l.CiDJ. 1'l6.!!); of tho ChU Code. (Ad", <I1/J .. n; .. I. .. d' 
LIJt~k de 1960 (puis, LGDJ, 1961J. Rdcra>«' t. tbo A,,".baric ,,,,ts are bucd on ..w.... 
.,.,. provided by AI. 1(._ Ku>a ODd A •• 5h.\b", Scif ... 

7. COv. c., Ano. ~. Soc al", ,be A>.ocia.ion. RcPtntiott R<JUluiom, 1%6. U:J. NOI. 
No. l21. looq. G.:~ Y<&I" %6. no. I. 

I. the p<>V>"<" of tbe twO m\ni",;', dill'". See. for <""'1'1<, Oi. C, "n .• ,3. reqWrlrt, tho 
_ of ~ .. ,,<iaoio<l, ,. be "",i6<d of the tmeral """,,;np or an a.>«ia>ion ODd _, 
\, ,. "","';bo _umo , ... ,,"'" ,II< ~""'" f"""'i<>ItinJ~ of tbo """,iD, _ ,. ocod •• 
~ to \, . "The M;";"'" of o..'oma", oed '!>dum,. i. _ IIh"" ""h ~".... 

~ COv. c., Art. 461«~ 
10. Cornm. c., Art. 2.5. 
11. 0 •. c.. Ar!, 467. 

http://www.novapdf.com/
http://www.novapdf.com/


Print to PDF without this message by purchasing novaPDF (http://www.novapdf.com/)

AN I:-:TRODUCTIO"l TO THE LAW OF BU5L-':ESS ORGANlZA110NS 

memben during !.he life of the association, but it see"'" inconoisleIIl wi!.h tbe spirit 
of Articles 407, 467, .and related provioions, to do so. Of co=, an association 
may carry on particular activities from lime 10 lime in order to aequire monty to 
help it obtain its normal non.profit ·objects. But it mlIY Dot Cng:lge in profit·making 
activities on a regular basis. 

Co<>pen.t;'~ Artide 4 of the Co-<>perative Societies Proclamation of 1966" 
def,nu a cooperatiye sociely as one wruch has as it< "principal purpo= and ob­
J.ct,". 

the promotion, in accordance with co.operative princip:es and fr.e require­
ments of social juw"", of better living, belter business and botter method' 
of production by such mean. as; 

(1) reducing the cost of credit; 

(2) reducin~ the cost of good, and services for p"oouction and consumption; 

(3) minimizing and reducing Ihe individual imp:\.ct of risk, and unc..-rtainlies: 

(4) ""reading knowledge of practical rcc.'>nica.1 improvements; or 

(5) may otherwise contribute to acbi"''' the abo",-mentioned purpo5CS and 
objects. 

Before the adoption of the Co-operative Societies Proclamation, a co-operative 
would thooretica.1ly It.:!.\'c had to he formed eitber as an associ"lion or as ... hu;i_ 
n'''1 organizalion, according to its activity. It would have to be formed as a huoi_ 
ness orgo.nization if it tended to "satisfy the financial imerest' of their membe", 
by pl;u;ing them in a p~ition 10 save money,"" This would occur in particular 
witb those activites .pecified in paragraphs (1) aTId (2) of Article 4 uf the Co­
operalive Societies Proclamlltion; reduciog the cost of crroit, goods or services. 

One way in which the memhe" of a co-operati'VC might cui coslS and save 
money is hy wor~iTIg for the organization or acquiring ilems from or ",mog Ibem 
to tbe organization. Thi. c!im;natC$ tbe separate employer and the "middleman" 
in Ihe buying and selling process. 

For example assume lhal a person could buy beafUi for fifty cenlS per ~ilo 
iu any vegetable slore in Addi, Ababa. Anume also Ihal the owner of Ibe slore 
paid !.he farmer thirty cent< for that kilo of beans, and out of Ibe twenty cents 
remaining u'"'" ten cenlS to pay for Ibe ""penses of operating his .10f, and keeps 
ten ""nts a. profit. If under lhese circumstan""s many bean Consumers got together 
and agrttd to form a cooperati\'e to buy and sell beans, they could each ""ve len 
cenlS on each kilo of beans. The cooperalive would buy beans from Ibe farmer at 
thirty ""nto per kilo. II would probably have ""pense. similar to those of Ihe 
owner of the yegetable store; say, ten cent< per I'ilo. But sin"" Ihere is uo store 
owner (Ihe "middleman'') to take a profil, the memben of Ihe coopl:rative can 
acquire the beans for forty ""nlS per kilo instead of fifty ceDIS. Or, the cooperati"" 
may sell at ~fty """IS per kilo, and divide up the .urplus (representing ten ""nt< 

12. Proc. No. Ul, .... <,. = .. J'Nl ll, no. 24. So< abo tbe Coo?<no<;,.., Socidi<:. R""" .. ion .. 
1968. L<&. NM. No. JJ7, N-r. Ga~., year 27. No. tI. 

ll. av. C •• Art. 4OS(2~ 
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on each bag of 1><>"".) among the membcn at L1. end of Ihe year. The net ",.ult 
i, the same. As anolher example, consid« one kind of c~t cooperati,'o. The 
p urpose of a ",edit eooperat i"e is to lend money to its members at a rale of 
interest lower than that charged by the b<Lnk or other lending institutions. (II may 
also rrquire Ie •• security.) Say tbe bank oorc::aly charg". indi',dual borrowers 
nine P"' cent ;nte!"¢S\. The credit cooperative may be abl. to borrow from the 
bank al a lower rate because il i. borrowing a much larSc,- sum of money (the 
oum all its members would have borrowed individual combined) and can probably 
offer betICr o,er_aU security. UI us asmme that lower tato i. scven per cenl. The 
credit cooperati"e CllJI then lend money to its meml><>rs at, say, eig."t per cent. The 
cooperati," uses tbe differ<:nco between the seven per ceDI il owe. tlie bank aod 
Ih. eight pcr cent it receives from its borrowing members to coyer its .. """scs. 
The borrowing member has sav«J One p~r cent for himself, since he only mUlt pay 
eight per cent interest for an amount on "mcb he would have had to pay nino 
per cent inter."" if he bollo" .. d from a bank. 

Any cooper:;Lti"e which has Ihe purposes and objects specified in Article 4 of 
the Co-operaliYe Societie< Proclamation may be formed according to that proclama· 
tion." A cooperative formed under the proclamation would be registered with the 
Registrar of Co-operative Societies of t1::e Minim')' of K2.:io~al CommunitY De, .. lop­
ment and Soci;l.l Main ar.d become .ubject to the regulatory Icheme of the pro· 
cla,nation and that Ministry. According to Artie]e 59 of the proclamation, the pro­
vision. of the Commercial Code would nol apply to such a cooperati"e' 

e:<cept in so far a, ,uch provisions are consistent "ith the pur;>o~ and 
provision, of this Proclamation. and, in particular, but without limito.tion . 
[cooperative] socie!ie, .hal! not be .ubject to an)' requirement of organiza_ 
tion, regi'tration or internal mll.llagement otherwi", applicable to trades or 
busines, organization. under the Commerci:!.l Code. 

It should be nOled, hawe,·.r, that registration under the Co-operative Societies Pro­
clamation is optional. Person, forming a cooperal;,. "hieh enable it< members to 
'.we money may 'till creale it in one of the form. ot business orga.nilation pro­
"ided by the Comn::er<:ial Code if Ihey wish. 

Olb., OrKaDiuticDS.. If two or mo!"¢ person. form a group w;ta a vie ..... to 
securillg or sharing profit<, their group i. ,ubject to Ihe provisions of the Com· 
mercial Code cor.c<:rning businC$s organizations. If Iheir group ;s forrr:.ed wilh any 
other purpo<e in mind, ;\ is sUhject to tbe pro,,;,iom of the Civil Code concornioll 
associations." How",.r, special law. may create groups other than associations and 
busi""., organizations. Some of Ihese laws pro'ide rulC$ for It.. formation of parti_ 
cular types of groups . Othorrs arc charters of specific organiza!ion$. In the Ci,il 
Px\c itSlOlf, We find provision$ regulating syndical ... of joint owners, where parts of 
.. building are indiYidually owned and parts jointly o'l<ned (Arts. 1293-1308); agr;· 
cultural communiti ... (Am. 1489-15(0), and official associations orJandovmer. (Arts. 
1501_1534)." Out<ide the C;,'il Code, tbere arc the Co-operati'''' Societies Proclama 

14 ComO'!. Co> "rt. 1-1].(1). 
J, _ Ov. C .. Art •• 404, 40'. 
t6. Coo,{>&tt ,II< C;vi! Cod. provi,"", on proputy "';,b ~ .pocific &"iro,a.W"o. <~do"m<"b .. ,d 

","'" TiU. UJ, C1:.al', 3. 
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tion and the Imperial Savings and Home Ownership Public A.oociation Proclamation." 
In addition, there are ..,vera! non. profit organizations chartered by His Imperial 
Majesty before the adoption of the Civil Code." 

Some authors ha,.e Sll&Ile'led that the codes leave a "gap" for cu.tomary 
cooperative orga.niza.tion. such as /kub, and that they exist outsido th. regulation of 
the codes." In the opinion ot the present author, this i. not true. A. 'tated above, 
Articles 404 and 405 of the Ojl Code provide rul .. governing every kind of 
"grouping." A eooperati .. e organization, customary or not, i, a grouping. Pursuant 
to Artide 3347(1), a ny customary rules pertaining to such an organuuion have been 
teplacM by the Code, ~t:¢!It a. they may survive for previously created right, and 
.itnation. under Article. 3348-3351. Such 3n organiution falls under Articles 4G4 
and 405 and, at least in contemplati(}n of the code. is either 8n associ '!lion Or 
business o.gani..ation, unless formed pursuant t(} the Co-(}perati,·. S""ieties P,,,,,Ia.­
mali(}n of 1956 Or some other law. Even if a customary cooperati,·. i, viewed 
merely as a contracl, it would be governed by the a"il Cod~ provisions on cont­
racts ~nd not by customary law. 

2. C1assifiution of IIusinooss Orpnlzallons 

The Commercid Code classifies business organizations in two different ways: 
fIrSt, acoording to the particular form of organization ; second, according to whether 
it is commercial or nou-commere;al. It may also be helpful to distinguish organiza_ 
tioul according to how much they empltasizc the role of particular indivKIuals . 

Fonn of Organization. The Code recognizes six form, of business organization: 
ordinary partner<hip, joint ventul"<', general partnership, limited partnership, share 
company and private limited company. The following paragraphs summarize the 
basic ~haracterislic, of each. 

(I) Ordinary Partnership (Arts. 227_270). This i, ao organization usually of 
a relatively small number of persons. It may not be a commercial business organ;­
zation; that is, it "",y not carry out any of lhe activities specified in Article S 
of the Commercial Code. Since Article 5 mentions moSt profit.making ac!ivi!i .. , the 
use of the ordinary partnrnhip form is extremely limited. The membe", do not 
have limited liability. Membership iut"teSt< are no! freely transferable. 

(2) Jo;nt Venture (Arts. 271_279). This organiz&tion ;. usually formed with a 
relatively .maU number of persons for a limited purpose or <hOtt period 0{ time. 
Unlike all the (}ther forms of busin= organizati(}n, the j(}int "cnWre i. not a legal 
person and its existence ""'y not be disclosed to third person$. Membe..rup is not 
freely transferable. The liability of the members depeods 00 the memorandum of 
as<ociation. 

17. !\lIll. Proc. No 181!, "'<t. Gaz., y= 2t, no. 11, 
l S. for ewn\'k, til< Ownb<r ot Commerce, Oen. NOI, No. 90 ot 1947, 10''1. Gtu., )'<U 6, 

<>c>. S; Et~iopian k«l ero" Soo:ieIy, OM. Not. No. !19 of 1947. 10'<,. &n., yar 1. DO. 2; 
Eth;opion ]-I",..., RNoinr: Oub, 0.... Not. No. 230 ot 19$1, 10'<,. (iqr .• )U1 n, <>c>. 6. 

t9 . O. J{,=zunowlc<. "A N~ l..<:Ji. t .. i, .. ApproaclI 10 OU1011»<)' Law: TIle R.ep<al. l'rovi,ioo 
ot the Etltiopian Ci.il Cod. of 1960," I. £lk. Srudl .. , vol. I, no. t (1%3); J. V.".,.,..ind<u, 
"AD IntrodLld;"" '0 the Sou"",, of Etbiop;", La .. :' I. £lit. L., vol. J (1966), p US. F.". 
• <lesaiption ot ikul:>, ... Asr ... Da.m<e. "Rub," s.Jktln .f/lle ElItJtoJ.>tk41 &< ... ~, 
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(3) General Partnership (Art •. 280-295). Thi. organization usually is formed witb 
.. relatively small number of persons. Membership is oN frttly transfer-able. II. 
members do not ha'-e limited liability. It is the mo<t common form of bus.ine .. 
organization ",ithou! limited liability. It is go"cmed by a sul»tamia/ number of the 
pro,·ision. ooncerning Ordinary parmership. as well as Articles 280-295. 

(4) Limited Partnership (Am. 296-303). The Limited partnmhip is b<t<ically the 
same as the general partne'-';bip, with one ~ception: one or more (hOI not aU) 
of its members have limited liabiijty. Membe"hip is nOI frttly transferable. It is 
gO"emed by a substantial number of the rules on general parmership and ordinary 
partnership. Article. 296-)03 add to Ihe .... rule. modifications which are required by 
th" preseno:> of members with limited ~abiJity. 

(5) Sbare Company (Arts. 3()4·509). The ,hare company i. fundamentally diffe­
rent from the form. previously d~cusscd, in that all of iI, membe" enjoy_ limited 
liability. It may, although not necessarily, consist of many membe". Membership i. 
freely tra~ferable. Share company is Ihe form usually chosen to operate enlerprises 
which require ,'asl .um, of money, 

(6) Priv:lte Limited Ccmpany (Art. 510-543). Thi. organizalion is a mi~ture of 
Ihe share company and I~.e partnership. It is like lhe .nare company in that all 
its mernbe" enjoy limitod liability. It is lile the partnership in that il usually has 
a small number of members and its membership interests are not freely transferable. 

Ao;ording to an unofficial compilation of stalistics, there were about 389 
bu.in= organizalion. regislered at the /l.lir.istry of Commerce and Industry in 1965. 
About 108 of Ihese were general parmership, Or general partnerships and limited 
parU! .... hip •. (It is unclear whether limiled partner,hips were included Or whether 
there ",ltrC just none regislered.) The IOtaI declared capital of the>e organiution. 
was Eth. $1,324,000. Ahaul 106 of the registered organiw\ion, were .nare com· 
panies, with .. total declared eapital of Elb, $2]8,781,000. About 115 were private 
limiwd companie" wilh a total dedarro eapital of Elh. $34,115,000.'" 

It should be noted Ihat the word "partnership" i. used iu the names of bu· 
swe .. organizations in Article 212(1) in a manner different from that in which il i, 
used in Article 40S of Ihe Ciyil Code and Article 211 of the Commercial Code. 
When il i, used in tl:e name of a bu,iDes, organiwtion, it is used eilher for wanl 
of .. belter word or because the form of bus.in= organizalion being described i. 
closesl to the type of business organiation in lhe English.language Common 1.4\0 
wbich has tbal name. When il i. used in Aniele 405 of Ihe Civil Code and in 
Article 211 of the CommcrciaJ Code, it ha, the iIUlle meaning as the general 
phra<e "business org3Jliation."" 

CODlJIIcre;al BIZSi ..... Org.ruo:ations. Artic!e 10 of Ih. Commercial Code define; 
a commercial bU$ines. organiU!.lion as one in wbich the "objects UDder the memo­
randum of a,;socia\ion or in faet are 10 carry on any of the act;,ilies specified in 
Article 5 of thi, Code." Share comp3nie, and pri,'ale limited companies are alwaY" 
commercial "",halever Iheir object •. " 1bl. de6nitioD i. supplemenled by Article 213, 

lQ. Sebmu Behk. Pr/",,. Com",m;ial comprm;', """" Elhi<>pNm Lm<: Th<lr Ural and P""",",I 
Siz"ifi<= (1966, ""pub/i,I>«I, An:bh ... Fo<u]'y or Law. Holle SOW ... I Vnivc.--.;,y). 

21. Tb< word <>O<I,;ot<-nlly uoed In ,be Fm>eII ", .. 100 fer bo..m... crtanization, io _;i,I, 
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which prov1dcs lbat any ot Ihe oil orpnization&l forma opecifitd ill Article 211 
may he .. commen:ial bwiness orpnization exccp4 for an ordinal)' partnenhip. The 
net effect of Articles 10 an4 213 i. thai. an ordinary partnership may not he .. 
commotci.al busi""" OrpnizatiOll (and IhllS may nol carty on any oC 1M .cthities 
'pecified in Article 5); fhuo companie< and p.ivIIlI limited companies aro illwIYS 
DOmmerciaJ, wbether or nol their objects include nny of Ibe aclivilie. speciftc<l in 
Article 5; gencnl. panncnhips, ~mited partnership. and joint venlures may or may 
not he commercial, depcndina; On ,,-bether Or not one of lheir objects lICOO1'<ling 10 
!he memonndum 0( associatioD Of in fact i, 10 carty on .."y or thc .ctivitiet 
lpcQ6c<1 j,) Aniele S. 

If • commercial busineA orpnin'iOll i, crealcd in tbe form of an oniinaJ)' 
partMnhip, Or ir a oommcn::ial bwoiness orpniution is creaied and its Conn is nOI 
,~r;ed, the organi7ation i, dccmcd to he " commercial BePe<a] partnel'lhip.U 

The distinction bel .. · ... n collUl1<rciaI and nonoQ)mmcrcial business OrpniUtiOIlS 
is ,-cry important in tbe Frencb >'~on of the Conuncrc.ial Code. It i. 10$1 impon. 
ant in the Engtish >er&.lon. It i, ... en less important in the Amharic ,'cuion. 

In the French venion. only commercial business orpnimtions are required to 
keep 1II)I;0unlS and to "'aim" &lid be publicized. Only commercial business orplli­
DliOP$ may gn through bankruptey lUId only commercial business orp,niUlionl'" 
gcncralIy subject 10 tluo provisioO$ go\'Crning lraden.u 

In the English >enion, only commercial business orpnizatiom an: required to 
keep accounts and only they m<ty go through IwIkruptc:y. Bnt all business orpni. 
zationo other th.." joint ve-ntwt!S m"'t regiSle. and be publicizt;<.l and rJl b\lsil!eS 
orpnizalion. an: .ubject 10 !.be provision, governing traden. 

In the Amharic veriion, only commercial business orpnization. arc required to 
keep accoun15. But aJ! business orpniz,ationl otller lhan join! >~DtUrcs must register, 
all other than JOID! "onlUm IN.y go through bankruplC)' and all arc subjcc:t to the 
provisioCJI g<>,-eming Irw;Ie:n.. 

1M Role of die IKirl ..... -'leo-...... fn some busillCU orpnin'ioO$, the parti­
Clpalion and identity of a ~ member,,", typic:ally me", impol'Wll 10 the 
other members than they an: in other business orpnDlions. This belps explain some 
of tbe business organization P'"O>'isjon .. 

In Ihe ordinary partnen.hip. general partnership, limited partnel'$.bip .."d Joint 
venture, Ihere arc u,ually .. relalive!y small number of members arid the import.:ln¢c 
of a ranicular member i, greal. ucepl for limited partners in .. limited partner. 
ship, tbe membcn normally work in or for the organization. They must get alnnl 
well together if the Prpoization i. to funetion properly. In addition, in each of 
these PfPOizalions the", an: perwDS without limited liability. A person withoul 
limited lia.bility i~ much more COPCen'led aboat tile qualillcations and character of 

22. eo-. c, 21l(2~ Tho F_ venlo<> con, ..... tbo """"'" M~ or iIDpIItIllJ"" bot_ 
,110 W<>r<I *'PI"'fIod· The Al-.>c O!>l EqI,lh --.... -', ;,. _ imorpftta!loo WOI!I<I 
<ad ;, in. bowncr. 

2J. Comm. C. Am. 63. 7) (...,.,.,.,,,): 100, 119, III (recillBlioa oDII I"'blici'~): '" (buI:. 
ruptC)'):) (pro';""', ..,~ 'r&d<rs~ 

- SO, 
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his fellow members than Ihe penon with limiled liabilty. The importallCe of the 
individual member i. ",Hooted in .uch rule, ... tbose making il difficult 10 !rallsfer 
membership inlereslS, presuming a requirement of unanimous approval of the members 
for nujor dechions, and presuming di.wlution of the organization when a member 
dies, becomes incapable or goes bankrupt.'"' 

A .hare company may ha,·e just a few members. On the other hand, it rnay 
alw set! "shares" to the public and acquire many members. In the latter o.ituation. 
the identity of any member i. often unimportant t<> the <>thers; m<>,t members join 
the orgMimlin!] chiefly as 9. mean, of investing their mOney and take little or On 
part in the management of the organization. All members hue limited liability for 
the company'. debts. Many of the .hare company provisions in the COOt refloct 
this situation. Thus, death, incapacilY or bankruptcy of a member does not result 
in dissolution, and member>hlp intereslS are freely trans.1"erable." 

The private limited company has SOme a.pect. of each Iype of organization. It 
normally h ... relatively few members. Memberlhip interest' are not freely t!"3.lls.1"er· 
able. But all meClberl haye limited liability and death, incapacity or bankruptcy of 
a member is not presumed 10 result in di"oiution.l6 

The different rolo of Ihe individual is reflected not only in the different rul .. 
whj~h go'·ern tbese organizations, but also in the different role the partnership 
agreernerot plays in them. The partnerlhip agreernent i. very important in establi,h· 
in;; Ihe internal rules of an organization ,uch as the general partnership. There are 
relatiwly few code provision., and many of tbe provisions which do ex;'1 may be 
over·rule<! by different provision, in the partnCrlhip agreement. This is so bocause 
the individnal i, so importanl, and bocause he can be relie<! on to protect his Own 
in(erem. AI.o, creditors of lhe organ;~ation do not need extensive protection bc<:ause 
they usually have one Or more memben whom they can sue if the organization 
does not pay its debls. On the Olher hand, tbe code pro,~des many rules gov«n_ 
ing 'hare compan ies, only a few of which may be modified by tho partnership 
agreement. In ~ompanie< with a large number of memberi, the individual member 
may have difficulty exercising control. Since aU members ha'·e limile<! liability, more 
provisions are neede<! to protect creditors. And. finally, ~ince share companies may 
raise huge amounts of capital_ they may become more influential in lbe economy 
than the organization of person.; il becomes all the more important for th~ law 10 
a"oro proper functionin/: of the organization . 

3 t..-gal Penonality 

De6nition Persons ate Ihe subjO;:15 of righ15 and obligations. They may be 
compared with goods, which arc objocts of rights and ohigations. For example. a 
chair may be "wne<! or sold by a person. It cannot itself own something else ; 
ownership is a right. whicb ouly a persou may enjoy. Neither can it mal<e a cont­
ract, a Iype of obligation, which only a person may incur. 

14. 5<:. Comm. c .. A>1, . 233. ;J(). 260. l.83. 

21. Comm. c.. Art •. 333Q), 495. 

26. Comm. c., An •. 51(0), 123, l4l(l). 
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Article i of the Ci~iI Code pro,ide>: "The human person is the .ubjeet of 
rights from its birth to its death." In '" nurnber of sitUAtion" the Jawattr'ibulll$ 
petIOuiity te> a thinl e>r a croup. Thus., Article 210(2) of the Commercial Code 
pre>vidos (hat "any bUJine$f e>rpniutie>n (>Iher than a je>int venture .hall be docmed 
te> be a legal petse>n:· This is .. way e>f enablinl the e>rpnzatie>n te> bcce>me the 
,ubject e>f rights and e>bligationsP 

A businesa orpoization is chietly a collection of pl\)'iieal persons and of pro­
perty. It the e>rgaDizatiOll is not 1Te31e(\. as • penon, lhe memhen would ooramUr 
be joint O"·n"" of the Pfopo=ny. Any obligations ipo;umd in the oouI"$4 01 opcratiq 
the busine<S .. ould noramlly be made in the name of _ or more of the memben. 
and. those mcmben would become .ubject ro JUCb obUptions. \\-'hen the law pro­
vides that the orpnizat.iOfl il a legal person, the orpainliou itself may 0"'11 lhe 
property and. obligationl ~ be made in the name or (he organizat.ion. In the 
eyes of the aw, il is lito a physical person. distinct from the persolU "ho are 
ils mernhen. For example, uy A, Band C are aU physical penon., Ind thlt A 
(IWn' land and Band C hive no interest in that land. The positions of the three 
partiel with regard to the land are dear. If the sitlUltinn i. chaoged 110 that A 
i$ • busines. organization with legal persOnalily. and B a.nd C are member", lhe 
result ;, the st.mC. A, a lep.! peIWn, own, (he land. B &lid C do nol. It may be 
that B ... d C are agc-nts or A. and as snell deal with the bnd; bUI if JO, they 
do it 00 behalf of A. A5 .momben, B and C may partic:lpale in da;:isiolU "hich 
affect the bnd; but if $0. their rights ace of partic:ipUion in the organi7llion and 
nOl ownership of the bnd. The orpnization pays tbe 11.:<6 0:1 the land. if &ny. 
II m.y 1011 the land, &:Id does SO in its 0..-0 name ",hen it does. A .irnilar &naly. 
ois oould be .. pplied 10 oootractual and «tra-<:ontractUl.! obl;pt;ons. and to juridieal 
acts in FDcral. 

The principl~ was applied by the High Court in Addi. Ababa in Ihe ~ or 
DtliHlurgo , .. The Inlond Rlrt:nue 1kfX"Im<:nl." The pcI;tionen w~re .. ,hare oorn· 
P&:lY and Ib= memben of the company. The Inland Revenue Oep.artmOllt. in .,. 
scss;og the inoome tax of tho oompany, had ordered the three members to produce 
the pow boob o.nd st:r.tcmenlf of their pri,.,.te bIUlk accounts. The oourt held that 
the department had no po"I\"ef to mate suc:!t an order, bot:au.e (he tax beina asses­
.,.;\. was ooly tha.I of the company. and .. the principle remains tha.I a. oompaoy hu 
a. """",le'tely difr=t leJal ""rscma.lity from the individUl.! membcn or sIJaro. 
holden.·~ 

The oonoept of the lep! pernm i, uJOd in many I!"eas other than businClt 
o.pniza.tiolU ... fo. example, il i. npplied to the SUl.tc and ;($ subdivisions, the 
Ethiopian Onllodox Church &nd ..... oci .. tion •. ", 

17. Bat.,,", 1Ia, .. Ioca ......... '0 Ih< na'"", of 1 ..... .,.,..,.-.1\1,. fOf • <liscusHou of 1M variout 
u..ono ...... R. ~ ''''~ (51. 1'1:iI. Mi .... ; w,,,. 1~59). '01. 4. pp. 1~1..u1. 

11 H ..... D., Ado:Iio A ...... 1961. OriJ. Cue No. 166-" (""P<lbibbod). Tho .... ...- bdOl'O 
the Commucial Coc!o camo into <11" ...... bolt .... ~ of tbe <OUtt oppIies u well 10 ............ rormod __ the cocIc, 

D . It obouId he DDkd thai .!nco kpI poroomlity it • owu_ ot tl>< Jaw, ,I>< law _ , ID. 
"""" cm-...... <Iiu<pcd Of pKa throtJab it, ~r ..- it i, uO<d '0 porpoIraIt 
f rt.ud cc -.. ""b .. riLil a..:tilitiu. 

JO. avo c.. '\'TU. J94..4Ol. 4j1.4SS. Diifer<u. oamn .... _ ....... ...s-ror <.umpIc, Mbod, 
<0<_0.'. ' ·jurid""'l _.M .,.,ifloial p<nO<I.,M or M<Ot'»Ot&''''''."" ~Jy .... hoa ,heoo 
" -oro. at< ul«l. \boo ITO\IP to ,.·h;oll <de ........ i. ma<Io I. _ by ,t.: Ia .. SO 100 • por. 
' on, capal:>t< of 1Ia,·lna ~ .. and 0"01,&>,1"." . 
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Atoiba~ of me Lop! P • .--.. The foU_,ng paragrapb. ddcu:;, !!(l"'" of !hit 
characteriotia or legal person •• ,,·jlb mere""" 10 business organization •. Any refer_ 
ence to business organization. docs not inchule jOint V<tntum, or course, since they 
do not enjoy legal personality. 

Capaclty. The exlent 10 which the law permit.< a person 10 posscs! and e~erase 
rigbu i. called hi. capacity. (The lerm "rights" wilen u.od in this sense include< 
ii' converse, the incurring or obligatioru;). When the law deprive< him of right.< 0, 
of Ihe permi,sion 10 exerase rigbl.< for himsc]t, he i. wd 10 bave an incapacity. 

The distinction between 1M enjoyment of righl.< a.nd their curcisc should he 
noted "''hen ""C speak of the capacity of a legal person, ""c are only concerned 
wilh its enjoyment of righl<. A legal p"rson can""t by il< very nat~re ..... ercise any 
rights by ilself; il must act Ihrough agent.<. 

Incapacities no.-maUy are imposed for One of lwo purposes: protection of an 
individual against his own indiscretion, as in the ease of minon and ifll;ane and 
infirm persons, and prolection of society again,! a pcrson it distrusts Or suspects, 
u in Ihe ease of criminal. legally interdicted and foreign ...... " 

According to Aniele 192 of the Ovil Code, .. physica.l penon "i. capable of 
performing all the act. of civil life un1e .. h. js declared incapable by Ibe Ia .... " 
The capacilY of a legal person , adds Artiele 191, is 10 be regulaled by lbe parti_ 
cular pro,isions applicable 10 il. 

Article 22 of the Commercial Code enables a business orpniation "to cany 
on any trade," subject to legal prohibitions, valid agreements prohibiting competition 
and any legal provisions regulaling thai trade." BUI no law deal. with the capacity 
of a busi,.... organization 10 engago: in acli,·iti", generally,"", trade is only one of 
th"'" activitie< lisled in Artiele 5 of the Commercial Code), to ma~e COntracts and 
perform olber civil acts. 

In this situation, the genoral rule provided for pbysical person, should be adopt­
ed for business organizations by analogy. Abu";".,.. orpnization should be capablo 
of performing aU the acts of ci,·il life collSiSlem ,,·jth it.< nature uruer.s declared 
incapable by law. II is a !!(lund rule, since on. to tile contrary, by making the 
cxi'tence of capacity depend On specific laws or the content of Ibe memorar;dum of 
associalion. would =te un=ta.inty and inhibit commer<:ial acti'·;ly. Specific 
incapacities if desired can always he CTCatcd by law, as they are in the case of 
physica.l persons. This is the basic rule regarding as.sociations.. "An association may 
perform all civil act.< whicb are consiMenl with its nature."" 

31. Soo ......... ly. Ciy C .• An .. 192·)91. 

)2. 11>0 l:.ncIiol> pI\r>$< in Ani<le U. -subjoct to .tICh \>fOhititioos Of 1>.,..( ... 1 res"""""" .-.prd. 
;1\& ""hit comp<1ition u .".y be pr<<.<ribed·' i •• Iiprty inooxurate. Th< Fm><lI .."d ~ 
'peaJ; of I<z;aI prohibi'""", &lid ~'ima" _to pn>h;bit;,q; _'itiOD. Tho ')"I>O::aI "","air 
comP"ih"" _to al thiI _"... ~ I~_ b7 ~. C, Arts. JO, ISS, 159, _ 
COy , Att.. !SS9-lw.!. 

II. COy. C .• An 454(1). nu. .Is" i. the ;<n<ral rule {<>r .,."iD<>. orpniz;atioa. in. Fn=. G. 
Riper!. TTOlli .U-Qln tit melt ccmm<t<1.1 (S,b ..t. by R. RobIot, Pari •• LGDS. 1963-64), 
vol. 1. """ 680. For ~ descriplion al • """" ""n'''''''' ruk &lid tbo problem. i, creo'", 
... S. E.samt. '·Some PoiD .. al Comp&ri<Otl Iknoorn .... Companies .-\cI •• 19U. and the Frmo:b 
L1 .... of Compo.nies.n c..mr",.".. U .• vol. II (!9SJ). p. 2-0; G""" Britain. Board of Trdo. 
ktr«' 4 ,,,. c~ z..a" c;"""";,,u (Cml'd. 1749) CLo<>d<>cI. HMSO. t962). w. IO-ll. 
See .!so Gbaoa. Corn:"i...", of Enquiry ioto ,1>0 WOl!tI-.: .I'd Adm;"i,,~ion of ,110 Pr<..",' 
Compally Law of Ghana. Fin<d I/q«' v.ccr.. ~, P,;"wr. 1961), pp. ~. ~I., ~:. 
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Auuming this i$ the general rule, a business organillltion has the capacity to 
make contracts, to sue and be sued to receive gifts , aod generally 10 perform any 
ci,';! acl, subject to pb)'.ica! limtations impo>ed by its abstract nature and 10 rest· 
rictioM imposed. by law. 

Naturally, a busine» organi .... tion, like any legal person, cannot do lhe thin" 
physical persons can do which depend on the human nature of Ihe physcal person. 
On the olher bar.d, it i. DO! subject to incapacities whi<:h depend on human chao 
racteri'tics of physical pe"o",,; for example, those based on minority, in!.'l.nity, and 
infirmity. 

Ri&bts .ad Li.biliti .. M.t,ny attributes are di=tly connected with Ihe capacity 
of a legal person \0 enjoy rights. The'. indude, particularly with regard lo.husines. 
organization" the follo"'iog'" 

(a) The organization may Sne Or be .ued. 

(b) The properly (If the organization i. nol av";lable to !-atisty judgn:ents 
again" in member< 00 Iheir personal debts, A personal creditor of a menlber who 
obt";m a judgment against him may not have il eXecllted on the property belon· 
ging to the organiution, e,'en if the property WIIS contributed to the organization 
by that member. The member i, not the owner of such property, eitber alone 
Or jointly. On the other hand, tbe personal creditor may proceed against the mem· 
bership interest of the member. If a creditor obtains a judgment against the orga­
nization, he may ha"c that jud&rncnt executed on property belonging t(l the 
organization. He may proceed against property belonging to an individual member 
ooly if that member docs oot enjo)' limited liability for the debts of the orga· 
nization, and he may be required to sati,fy hi. judgment from the property 
belonging to th: ~rg.niz.ation. A personal creditor of a member who obtain, a 
judgment against tbe member may not have it C)lecuted on the property belonging 
to the organi .... tion, even if the p roperty was contributed \0 the organization by 
that member. The member is nol tbe owner of such property, e:ther alone or 
jOintly. On Ibe other hand , the judgmeot of the personal creditor may be executed 
On the memben;hip interest of lI!e member. 

(c) The«: is no set-off between debts (lwed to third pattiell by the organization 
and debts owed by third parties to individual member< (or in the COnverse situa· 
tion). 

(d) When a member dies, his heirs inherit no rights of ownersbip over Iho 
property belonging to the organiuti(ln. Their rigllt> Only im'o!>'C the membership 
interesl of the decea>ed. Depending on the type of organization and the provision$ 
of the memorandum of association, they migh! inherit the membership intere't OT 
be paid its "ruue by the organization . Even ir the organiuu:on i. dissol,'ed upon s 
member', death, the heirs do not inherit its property; they are paid Ihe value of 
the proportionate share of the deceased member jusl as if di%"lulion occurred while 
tho member Ii"ed. An importarlt re,ult of tbis is lhat if th. law or tbe memoran_ 
d um (lr association $0 pro"ides, an organization may ha'·e a "life"' wbich .urvi, .. 
thai of its members. 

- SOS -
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(e) A bus;nes. organization may be PUI into bankruptcy or employ a scheme 
of arra.ngemeDl." 

(0 The business organization is primarily liable to pay tho tax", on ils pre­
perty, inoome and taxable activilies. 

Represemadon aDd Ch-il LlabiUty Since a legal perron cannol acl by itselr. 
Article 216 of the Commercial Code provides Ihal "a bus;ness organization shall 
acquire right. and incur liabilities by its agents iIf ac.:ordallce with the provis;ons 
relating to agency." Title XIV of the Qvil Code contains tbe general rules of 
agency in Ethiopia. Particular rules regarding bus;ness organzations are pro\';ded io 
the part< of tbe Commeccial Code dealing with each organization. These rules deal 
chiefly with managers. Each organization has one or more managers, whQ have 
general powers 10 rep=m lhe organization. In share companies, the management 
function is split between a lxIard of directors and a generat manager. Anid .. 28-62 
of the Commercial Code, which contain particular rules dealing with commercial 
employees, managers of lraders, comme-rcial trayellers and representative., commer­
cial agents, commercial brokers and commission agents, also apply to busiuess of· 
ganizations, except to the exttnt Ihey are expressly or impliedly rnooi6ed by tho 
prOvisions 00 busiuess organizatiom." 

fn general pursuant to the rules of agency. a busine.s organization is bound by 
any contracts Or other act made in its name by an agent acting within the =pe 
of his POW""." rt may a1$O be lxIuod in certain olher circum'tances; for example, 
in a general partnership, when a manager acts in hi' own name but ror the benefit 
of the partnership." 

A business organinlion is ,uhjec! to extra-contractuai Uability whe" one or its 
agent<; or employ ... incurs a Iiabmly in Ihe <fucharge or hi, duties. In such a 
case , Ihe organization and the agent or employee are jointly and severally liable." 
The organization will nol be liable if the person who incun the liability;. nOI 
subject to it. cootrol or is deemed to ha,·e retained his independenc<:. The liability 
i. presumed 10 ha.-e occured in the discharge or duties if the damage is caused al 
the place where or during the tim.: when the agenl or employee i, normally emp­
loyed; Ihi. presumption is rebuttable by evidence 10 Ihe contrary."" 

P ..... I Lllbillty. It is unclear whether a legal pel$On is subject to ~nal liability, 
in the absence or an ""press provision making it liabe" Doubt as \0 liability 

lj, Comm. c.. Art , 963(1). But sa: _, 23 above ond accom~y;", ''''. 

M. Comm. C., "'t. l. 
)1. Cocoon. c.. An. 116(l); COv. c.. Art. 2tS9(l~ S« W. 0"""". "'A Commct!tary OIl .1>< L.7.", 

of A3eD<Y-~tatiou in Eltliopia" I. "" .. L .• vol. 1 (t966), p. JOJ. 

>8. Comm. c.. An. 290(1). 

J~. Tho Ecqli .h ~io~ of CO~. c.. Art. 213(2) "yO "'jointly li&ble." The Fr<IlCb ",d A",tootic 
lr. """" """,eatery t<an,Wed a, "jo',"ly >t>d .. _ally li&bl .... The di"inction ..-.:I it' impor' 
toone.: ~ di",u,oed ;n W. Omrdl, ci.ed _ .. at ""t, 37. p. ltS. 

40. Ov. c., Art,. 2t29-213-1, 2Jl6. 

41. P. G<aven. A~ [",,""i<m '0 £rJ.lcpill1l p,,,,,, l.-uw (Addi, Ababa, Hail< SdWsie I 
Faculty of Law. 1965) p. 58. 
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arise. fnmi at leasl four sources. Finl. t.ej~g .... ilhOul mind Or limbs. " lcga.l person 
canuot ha"e the intent Or n<:g!igence in action which must ui" for a person 10 be 
guilty of .. crime." Second. there is no provision in the Penal Codo similar 10 
Article 2129 of the Civil Code. which makes legal peI"5Ons civilly liable for Ihe 
4CtS of their agents and employees. Third. Article 689 of the Penal CO<!e states 
that if an economic or commercial offense defined in Article 611--688 is committed 
in the managemCflt of a body corporllte, punishment is imposed on the mana,seB. 
icenu, lmm\><:rs, directon, acditon or liquic!aton "ho committed the offense," 
Fourth, puoishnu::nts such as de,nh and re'lriction of liberty cannol be imposed. 
on a lepI person. Vet It puni~hment such"" a f.ne can be irr.posed on It legal 
person, And re,tricting I:ability 10 pbysical persoDS would ignore the reality that the 
facilities of an organi;:ation may be used in. Or b<ntf;t from. Ibe perpetration of a 
~rinu::; punishing the organization m.:>y be the 1><<1 wo.y to deu,r the crime. 

The Pe~a1 Code does provide that a cour! may order clnsed or .uspeod.::d 
any "ur:dertUing or establishment"· us<:d to cornrrjt Or (""I:or the commi"';on of an 
offense ,,'hich CIldangers publ;': $O(;>~"ty." [f the o..'Tender has been punished .. ith 
sente",,,, of rigorous impri.onment ex=dir.g on<: year, me undertaking or establ ish· 
meill roay be dissolved and "'ound up," Since l~go.l per<O,,"s ~nwo;n undcnaJ;.in" 
and ha,.., esl;3bli,hmCll\<, these articles in effect impo'" liabilily on them. But they 
(10 not completely ",lve the problem of Jj".bi~ty of lego.l person>. In the first pLa.ce, 
(hey only contemplate crime. where a natural. person is 01." liable. Article 141 
expre;,s]y provides thaI il applies in addition 10 the penalty imposed oa the olfco_ 
dcr. In the 5CCOOO pI""". c!os;ng the undertaking may be orderro only d"ter crimes 
e!ldan&cring public _uril)·. Finally, an order under AtticIe 147 ;$ It drasti~ remedy. 
",'en if limited '" time and pl2cc. In many sitlWiODS, a Ime lI:.I.y be more ap. ,ro,,,''''' 

Whatever the ease in general. a legal penon may I>< dcem¢j 10 have commit· 
led a crime where expressly so ,tated. Only one Penal Code provision appears 10 
d o !hi .. " Article 516 provides for !he levying of a fine on a legal person com· 
milling an offensc again.c honor or reputation. Closing or di=lution under Ar~e 
141 may also be ordered, and the officers and other nacural penon ..... ho com. 
mited me offensc m", be punished as "CU. 

1\ __ . A 1ega1 penon usually has a name_ The name of a busiu""" orpniu· 
lion is chosen by the members, subjc:t to auy legal requirements. Th= are no 
specific requirements for the n= of an ordinary psrtncrship. The oa.."., of any 
the olher type. of bU>in= organiUllion mu,t contain tbe t}'pe of organization it 
is - "Ge~cral Partllerlhip," ·'Sha.-e Company," etc. In ad<Ltion, the n=e of a 
general pa.rtr'ership must consisl of the !:ames of at 1""51 No ""rlners and the 
name of a limiled partnership may only consi,t of the names of Vn.raJ panners. 
The names of a share con:pany and p",-ate limited compa:1y m&y be freely chosc~; 

C. P<n. C. Art .. 2). fl. 
4 3. 'ft;" 01", awl'" .~ !><"Y off=>. p".,. Co. Art. 32(1_ 

M. I'm. C. Art. 141. 'Th< _ or o!fu=. for "~_ClI ~n <>r<It:, ""'Y he O\&<'e ond<T Article 
141 b YaC'X. H .......... , """" 1I""''i.ions. ,O<!> IU And< 689 ... ~ r_ r~ its &ppI~ 
<alioII. Some ",hen. """" .. Artd< 3M. P"" ide for .1>0 pmIi....,.,,! of '_Of; Ct ...,....,...." 
,,-;,bo<J, ID<DtiuniDJ: Anido W7. 

4'. hi> C. Am. 147. 14-
46. P. G!1"~, ci ....... l:>o'>~ ... ""'" 41. p. ~. 
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for .uantple, "'th the oam .. of one or more memben, a term or fanta.y, ao 
lndicatioD of the pU"PO'(: ¢f the i)usincs&, Dr a comi)ioali¢n of lhese." 

Article 305 of the Commercial Code prohi!);IS the choi"'" of a .hare company 
name which offend. public policy Dr the righu of third partie>. Thi. i. the only 
place a ,pccific requirement of this nature i. esu.bli.hed, bUI lhe principle would 
seem app~cable to c"ery business ¢rg:mizati¢n. In-sof .... IU public policy is concern· 
ed, il is embodied in Article 2())O ¢f !he. Civil Code, wlrich prohibits ,oyone from 
actiog in a man~er whiell offends mcrality Cr public order. 

Vari<>us pr",·i. i"". dcal wilh specific righu "r Ihlrd parties, "r wrongo; whicb 
may be done by the u,", of a name. In general, ... name may nol be chosen for 
a bUiioesa organiution which would lend 10 create coma,ion among customers. with 
the !':ame of .. compeling business ¢rp.nization or lrader. If .uch a name is ,:hoseD, 
the rules conccmiag OLfair competition "ould apply." In Ihi. sen,"" Ibe name of 
.. businc .. organizalion is like a lrade name, "hich is Illc "name undor ",hleh • 
[trader} operale$ bis business and v.hich c'cary de.igoaleS the busines5:'" 

A physical person Ir.ay nOI U'"' his own name in the name of a busiue.5 
organiution connected with his ~pation if it has "the object Dr dl"r:ct of causing 
prejud:ce, by mean. of a harmful confusion, to the credil or to the reputation of 
a. third person." The offender is subject to an action in unfair competition of 
defamation." A business orl1""iuti"n may not usurp the name of any physical 
person in such manner that he .uffen harm therehy." 

Head omen. Tho pIa<:e of its head oJIicc h:ls consequences for Illo lcpJ person 
similar to Ihose of domicile for !he. physical !"'l"$C>fI. The lerm "bead office" i. not 
defined in Ibe codes. In French law, it mea.~. Ibe place where the principal organs 
of administration and management of the organj,ation are found-" 

The locMion of the head ¢ffice ;, importan( ill. procedural mauers, particularly 
insofar as coun jurisdiction and service of process are cor.cerned." It also is im­
portant in matiers related 10 nationality. 

Nltio:laUty. 011e may hear business organizatiODS, particularly share compMi"" 
rererred to l5 "Ethiopian" Dr "forcilP"" In a ... ·ay. it is inaccurate to speal: of 
nationalily in this ,ilUalion, since a legal person cannot r ... l the $ellS<': of allegiance 
and does no! enjoy certain righu; of citizenship (,uch M Ihe ri&ht to YUte) which 
.re u.uaIly connected with nationality. Bu! ,orne laws do ,pea~ of legal """,ons Dr 
business organizations "'hieb are "foreign" Dr have "nationality," and the righu; and 
¢bligalion. of an otg:lnization may be different if it ;, conneeled in $Orne way 
"'ith a foreign counlry. Particularly impo't.a.l!! are the laws goveming the fOrmalion 

CQmm. c.. Aru. ~1(1~ 297(1.). )0.'5, 5t4. 
Comm. C., An. 13l(2j (a). 
Comm. c.. An. U5. !l1(:2), IJS(~). s." at", 0 •• C, Arl. 2Ol7, and P=. C .• An. 611. 
<IoaIiDJ: ,,;.h "hi! &lid penal """3 ... """","".;tiGn. • SO. Ci • . c., An. 4j. 

' L 
". 

Ci~. c., An. 46-
G. Rl""". oited _ a. 110 .. 11. JlO. 676; t... IleekeT. -n., So<itt.l A""',_ .nd .ho 
_ t lI.«potIsabilit< limit'" m F.....,..M Nr-o York l.J~j •• L. I.~M YOI. 31 O!l63) .... IC. 

53. 5«, for oumpi<, Ov. Pro. C. Arto. 22. 97; O>onm. C~ An. 1!6(3). 
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and operation of a business organization, the ngm generally to caTry on ""tivitie, 
in Ethiopia and .pecific rights rc>er".ed to EthiOpan citi,en,." 

In principle, a legal perion with in head office in a foreign COUt.try hM $UC;' 

nationality as i. &i"en to it by the !aws of thai country." It follow. that a legal 
person with il< head office io Ethiopia is of Ethiopian nationality, although no law 
expre ... ly so provides. This o.bOlract principle is limited by concrete rule> concerning 
the enjoyment ct rights in Ethiopia of legal pe,..;ons in general and the formation 
'and operalion of business organizations in patlicular." To summarize: In>ofar as 
th~ fOIlwtion a.:d operation of a business organization o.nd its enjoyment of tigots 
iD Ethiopia a<e conceroW, three factors a.re taken into account: the location of ito 
head office, Ihe place of its principal obi""t of business and the country u~der 
who.., law it is formed. A busin= organization wilh ilS head office in Ethiopia is 
.. ubi",,1 to Ethiopian Jaw with respect to i'$ fOTmation 8.lId operation. An vrgalliza· 
lion wilh it, head office abroad i. ,ubject to Ethiopian law if it i. formed in ac­
oon.!ance with Ethiopian law or if its princil"'l object or bu.ines, ;, in Ethiopia." 
~n organization formed abroad (and. pre.umably, with its head office and principal 
'objCCl of b u,;"e .. abroad) must register in Ethiopia and i, mbjCCl 10 Elhiopian 
Jaw with ""peet to il< Ethiopian offio::s." Where,er its head office i" a bu,iness 
organization i, defined as "foreign" u'lder tl:e Bu,iness Enterprises Registration 
Proclamation if it is "()tganized. or existing under" Ihe law of anotber oountry. 
S uch organization, are r<:quired to register bd'ore engaging in acti,itie, in Ethiopia, 
with somewhat different requirement. from tho,e imposed on "domestic" organiza. 
tion,." In addition to the f""to,", mentioned aoo,o, the ""istonee of foreign interests 
(for example, in membenhip '" management) may be !alto into accounl by special 
10."", 

'4. FO!" bri<' di""",,,,,,,, of o>tiona!it)', «e H .• t. &nd J. M=ud. 1AronJ d< </roj, c/,;I (3<l 
<d, Pori$, E~ ition. Montcl,,..,,"', 19<\3). ,.01. 1. no. 617; E. Olurch. liwi'l<" A,,,,,,j,,,w-. 
._ F",,<ft l4w (l<>n<l"", Sweet'" Max"",n. t9toO), no. 611. A, to tbe ~W ", foro;· 
_" '0 joi., Ethiopian bu,i".., orp.o.i:;>..ions. see DOteo 100-107 lDd O<"«>mpan)inl ""'. 
below. 

SS. a,. 1;.. AI1. 5oI7(l). 
~ . av. 1;.. An .. 14l-149; Comm. c., Art>. SSl-lliO. Tbt« .. .,iol<, .re .chta.l1;a!ly "'",.. d<­

.ail«! than lbo ,uour.aJY b tbe .a t. 
S7 . Cornm. c.. Ar •. 4l l •• tatoo;" tl>< &lIioll .. ",ion tba. futr:, meorporated abroad .... ,ubjoot 

to til. Code if 'beir bead oJIice 01" princip>.t pla« of "".d>e .. i. in Ethiopia. TI>< F",""" 
and AmlJario ,p<al; of tho princi~ ~ of .Il< "".IDe ... no' ,be pllo<. R'rar<\iOS til< 
capl<ity of fo,";_" '0 jow Ethiopian bo,i", .. orr;an;uli<ort., ... no'" 100-1\l7 1><""" 01><1 
O<"«>mpan,·ir,J; «~t. 

~S . Ar,idc. 54$-149 of t~o 0,;1 CoIl< r<quir< "\>odie> C<lrpcn'OM .. ;tb t""'" bead olfo«. a\>o"<l>.d 
to obtain tr.o orpro,al of 'h I>:inimy of lnkrio, b..4'<>r< 'r~n~ {~ "'~ &<11,;."" In EtIlio­
~,,,, One< ,,"" 1.W!"O\'>.1 i , obtained. it .... joy. ci.·n ,;¢"." .. if i. ,,~'" of Etbi"";",, "",;om. 
my, <~, '1>0., .1>< Min;,,!"}, of lnt<rior may ""POSC r<Str>:t,on, on i" Wi,·il'" a rul it af>-"Q' ov.n ;""""".bi< property in Et!liol:ia ,..;,hou' .." Imporial Order. " i, lind, ...... 1><,,,,,, 
, be", """i,1on> apply to bcoin< .. ""P>'il.oli<>oa. Bu,"'''' orp.nization. au bo4. ... CO<pOra.<,. 
and ,b. Comrt'<r<iaI Cod< ron(,;n, n<l ~,i,;on, ~CaJ '~K ... ith 'll<h matt" ... owmr>hip 
of imme"able property ~y fOf"<;rn=. On 'be c1l><r har.d, 0 • . C., An. ~05(t). pro,ldes .bat 
00.;0'" orp.lliz>(ioIl, "'" ",r...-.Jly .u~;.c. to ,be Comrn<frial CoIl .. ..,d th>., cod. does 
not .peak of Ill<h a?pro,:o.l. ,0,100. fot<isn bu."",.., oIP"Ozo(io<ll dew, bwin< .. iD Ethiopia 
... requiml '0 ""hur "';'h ,he Minise!"}, of Coa-.morce &1'.4 1.04"",.,. pu:rsua.~' '0 .11< 1Iu,;' 
........ Ento'l'ri",. R<""n,ioo Proclamati<ort (.0< JlO'~ ~9 1>:10 ... ) &nd Co=n. C, Arto. ~56. l5'. 

j9. Art. 1(2), Proc. No. 184 of.t%l, I>"q. GQ'., y= 2t, I>D. 3. 
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Llmiffll LlabWty. Suppose II. business organization incurs a C<lu!ractual or extrll.· 
C<lntractual obligation. ""d the organization doe, not have sufficient fuods 10 per· 
form in obligation. May the memben be made to felfiU it? 

In some business organization" Ih. members may be held liable for a debt 
of the organization, if the organiatioo fail. 10 pay the debt itself. This is true for 
all members of the general partnership, for the general partners in a limited part· 
ncrship and nonnally (but not necessarily) for all members of :u. ordinary part­
n.rship. In other bu.inen organization •• the members are r,ot liable. Creditors may 
1ue lhe prgar.il:ltip" a.~d ~~ paYm~n: frem the asseu pr t~t QrganiutioD. The 
members may be made to pay t~e ocgani~ation any amount of their .<>D1ributions 
remaining unpaid. but they may not ~. asked t<> pay more. The liability of the 
members for mbts of the organization is limited to the amount of their contribu­
tiOM_ They arc .aid to ha". limited liability. Ttis i. true for all mcmbcn in a 
'hare C<lmp:u.y and pri,'ate limited company and for tbe limited partners in a [imhed 
partnership. 

Limited liability is a great advantaze to a bu,in.ssm",,_ P.. may oper~te hi. 
busine .. without the fea:- of lo.i~g all I-Js [>el"$Onal property if the business fails. 
In such a case, he will lose only "lmt he contJibuted to the b",iae,s organization, 
II aho makes it easier for him to obtain n-«:>", money 10 run tile business, by 
ohtaining new n-.embe'" who make contributions. Such new membeTs may Dot be 
wil~ng 10 ioYe't Iheir money if they thems";"" will become liable for debt. of tho 
busine ... 

Limited liability conUtin. ohiou. d3nJ;~'" for credito'" of busines, orga.',izatio,,-, 
and tbe law C<lnUtins a va:-iety of ptovi,ions to prolOCt them. Organizations in whicb 
the memeer. enjoy li",ited liabiUty either must have, a specified minimum capital 
(share C<lmpani .. and pri"ale limited companies) or mu, t b"e at least One member 
wi!.ilout limited liability (ijmitod p. rtner.hip) The share C<lmpany i, ,ubject to alar,!" 
number of rules imposed for Ibe protection of CTcditots, ,llCb as limitation 00 di.tri· 
bution of C<I!porate a'sets to shM-ebolde". The pri,-ate Iimiled company has ,,,,,'er 
such. rules, but may tied it more difficult to obtain eredit without the petoonal 
guar:u.tee of one or more members. 

C.pital . The C<lncopl of capital pla% a large role in the law of businC<6 
organizations. particularly tho .. with limited liallility. 11$ ramifications are corople:c 
""d require gteater discussion, but a brief explanatiou is appropriate here.'" 

Aniel. SO(I) of the Commercial Code defin .. capital as "the original ,'alue of 
the elements put at the disposal of the undertaking by the . part"e" b~ wa.y 
of contributions in cash or in kind." E,,,,ry business organization is formed witb 
C<lotributi<>tIS. Each m~mber must tr:u..rer to the otgMizatioo something of valu~, be 
it money, land , other C<lrporeal or incorporeal property, or services. For exantple, 
anume fi"e men wish to form a business organiLatioo with casb C<lntributiom.' They 
draw up the necessary documenlS~ complete whate"er registratioo and publicity i. 
nece»ary, and transfer the money to the organization. The money wiII usuafty be 
put in ... b:u.k account in the name of tb. organiLalion. Assume each m~mber 

• 
60 Reprdinl tn. rne.,.,i"l of "".,;w . • 00 O. lI.i","1, <;ted .i>o,.< at "01< Jl. no. 7!1; I. Escarn. 

c~ .... , <k <in>ir """"""",;,,1 (N"",,,ll< «1.; P>ris. S;"'y. 1952), 1><>. 514_ , t 
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contributed Elh.$ IO,OOO, The organization will have in Ihe bank on the day it ;. 
formed Eth.$50,OOO. This i. its capital. 

What if only four members oonlributtd money and the fifth contributed land 
worth Eth.SIO.OOO~ The same result occurs. The total "alue of the contribution. of 
the members ;. Eth.$50,OOO. The capital of the organization i. Eth. S 50,000. 

Certain parts of the defint;on of capital should be noted. First. when ""e speak 
of capital. we do not speak of cash or property a. such. but of its "alue. The 
capital of an organinion i. We same whetber it is made up of 10th. S 50,000 in cash, 
or 10th. S 50.000 in land, or Eth. $ 50.000 in a combination of thing<. Like",ise, it 
ma'es no difference if jlroperly originally oontributed by a m.mber is sold hy the 
organizati<>n. The c:>pilal remaill$ the ~in the abo, .. o""mple. EthS50.000. 
Sttond, in the case of property "'h;eh fluctuate< in ,"alue, the calculat;on of cap;tal 
i. made on tbe bas;. of the yalue ,,'hen contributed In the organi"'tion. This i, 
called it. '"original ,'alue." For example, say we wish to calculate the capital of An 
organintion formed one year ago, in which One of tbe contributi<>ns was land. 
That land ",'as worth Eth. $IO,OOO when Ihe organization ",as formod, and Eth.$]2,000 
today. The calculation of the capital i. made on Ihe basi. of I.nd worth Eth.$IO.OOO, 
its value "'hon oontributod, Third. only oontributions in cash or kind (propeny. 
debts. etc.) are taken into account in cakulatinl capital. In tbe ordinary, geMra] 
and limited pannerships the contribution may be made in t~.e form of ""vices to be 
rcnd<TCd to the organi~ation.·' But .uch contributions do not form p:lrt of the 
capital. Only contribution. in cash or kind do. 

The capital must be di'tioruj.hod from 'he ",,"1$ of th. organization. The 
term '·a=ts·· norma II}' means the "alue nf all the cash, corpo ..... 1 and ircorporeal 
propeny and rights which the organization. in • general .. n ... "owns." (TIle term 
i. defined more technically in Articl", 74·85 of the Code.) The capital may be 
more or I",. than the assets. Say the organization belin1 with n cap' tal of E!h.$50,OOO 
ar.d that !hi1 also is it' be(inning a>....,t •. Assume that after the firs. year of ope. 
ration. w. organization has a ne! profit of Eth.S2.000. Tbat money or tbe property 
purchsod ,,;(It it is pan of il' as5e15 . "'!tich would no"· be E:h.S52.000. BUI it i1 
not pan of il< capira!. since capital only "'prc>enl$ the ,'alue of coDlribution. by 
the members. That .alue remains Eth .S50.000. On the other hand, if there was a 
net I",. of EIIl. $2,000. the assets would only be 10th. $4$.000; but again the capit"] 
would remain Eth.S50,OOO, 

The capital of an organization may be increased durins ilS life time by add;· 
tional contributions by the members. In eertain eircuIrutanoes ;1 may be increa!.ed 
or roduce-j by other meanS. Th i. i. particularly important with regard to .hare 
compa.nie., for which specif,e rul.,. art provided in tlti' regard. 

The co.pital of an orga~;zation i. deemed to be a general $tturity for t~.c 
payment of 'he dobts of the Ori"a~ilat;on , Nn legal provision expressly stat .. Ih;,. 
It ;, reflected in two ')'pe! of rulC!. The fltO! is tnat which prohibit. lictitiou. d;v;· 
d.rnh, Generally speaking. a fi<1.itiou$ dividend is a djmi~ution by the orpnirAiion 
to the members of money or oth.". propeny which d oe. ~ot repre\ent profit. from 
(he operatioD 01 the OTi"M'ization. It i$ called " f'CIitious" becau .. di.·id""d, normally 
.hould only be paid out of profit<. The !It;CQnd lind of rule is tht ",hi~h enab!es 

6t. Comm .• c., Arts, 229(J). 291. )OJ. 
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croditor$ Or liquidatort of Ihe organization to require members 10 pay up any 
amount of thoir contributions remaming unpaid. 

Any money or property distributed by an organization to il< member$ rWu",", 
the amount of it< ... ",t, available 10 pay il< c~itor$. But Ihe law cannot require 
aU Ihe a'set< of tho organintion to be re>ervod for creditor$. The reason people 
torm an organization ;. to make profiu. They would not form One if they could 
not receive distribution< of the profil$ made by Ihe organization. Therefore. a com· 
promi>e is rea.chod. Genuine profit. may be distribuled. But an amount of money 
or property equal 10 the capita.! m~st be retained by the crganizatiM and 1ICt be 
distributed to the members while lite organi>ation is in exiSlen~ (of course, the 
orga,nization may I .... the money or property cquiva~nt 10 ils capilal as a result 
of normal business operations , This is a ris~ of Ihe busine" which must be accepted 
by members and creditoT$ alike). 

The principle i. extremely important in (be organilAtion in "'hich all the members 
ha"e limited liability; the &bare company and private limited company. The property 
of the organization is Ihe only place a creditor may lool to sati sfy an unpaid 
debl of the organization. Complex rule, are provided for these organi1.3tions concern­
ing distribution, of dividends 10 members. Additional rules are provided enabling 
creditors or liquidators to main lain action, 10 require a member who has not 
yet fully paid in his contribution 10 lhe organization to do so." 

If the members do not h"". limited liabiU!)', the principle i~ nOt "ery important 
sinor: an unpaid creditor Call always sue the member" Thi. is true, for e.ample. 
of the member. of " gonUa] partnership and the geoeral partner, in a limite<! 
parlnership, E,'en here, howe,,,,r, the principle is given rome recognition in Article 294. 
" 'hich enables an action by a creditor to be brought d irectly "Bain,! the members 
without the nect"';ty for a demand on Ihe partnership if it is an action to force 
the members 10 repay fictitious dividend. to the partnership, Normally, a cred itor 
must make a demand against Ihe partnership before proceedin, agaioS! a member 
for an unpaid debt of the partnership. 

The principle a."" has some importan~ for the Iimite4 partner$ in the ~mitod 
partnership. They may be complelled by a creditor of Ihe firm 10 pay their contri· 
bution, if not yct fully paid in. They al"" may be required 10 repay fictitious 
dividends, unless accepted by them in good failh after appro,'a.! of Ihe parlnerships' 
balanoo ,heel" 

.. . The Partnership AJ",emont. 

AI the heart of .very bUSiness organization is a partnership agreemenl, which 
is a coatract." Ttti. moans: 

(I) A busin ... organization is not created unle" Ihe parties bave a contr&et 
which fulfills tbe elements of the defiaition of the partnership a;reemenl in Article 
211. E.en a grouping "forme4 with a view 10 securing or sharing profil'," which . 
under ArtiCle 405 of the ct"il Code, is .ubject to the provi.ion. of the Commercial 

62 , Soo Comm. C .. Am. 4)2, 456-<)9, 4'l!1(4j. lOl. SolO. SoIl. 1162. 
63. Com",. C .. An •. Z94. lOt. 303. 
~. Comrn. C .• At". 2tO(I). 211. 
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Code relating Ie busine .. organizations. is not a busine .. organization unlCS$ it is 
formed out of a valid partn ..... hip agreement." 

(2) The rul<:$ of the Commen:;al Code dealing with the partnership agreement 
are special application. of the general rules of cootract .. t out in Title XII of the 
Civil Code. 

As suggested above, the rules of contract are much more impOrtant in partner. 
sbips, joint venlures aDd private limited compani<:$ than in share compani<:$. The 
rul<:$ gO"erning tbe formation, opOmtion and dissolution of a general partnership 
are more related Ie the general rul<:$ of contract than are the rules goveming the 
formation, Operation and dissolution of a share company. particularly a company 
.... ith many member<. For eJtllll1ple, in a ,hare company of one hundred members, 
it is difficult thinking of the individual shareholder as a party Ie tile fundamental 
contract of the organilation. He probably became a member by ~ubs<;ribiilg to an 
offer to sell ~hares by the founders of tJu, organi:zation Or by buying <Qmeone el .. ·• 
share<, and hi. rights are governed much more by the provision, of law concerning 
,hare companies lIlan by the fundamental contract- Yel even in a ,hare company. 
there must be a partnership agreement at its base, and the agreement Jl'Crforms many 
of the same function, which are performed by the agreement at Ihe heart of any 
other Organization. 

Se"era] prOvisions of the Commercial Code speal: of a "memorandum of .... 
sociation." The terms " mernorar.dum of ",sociation" and " partnership ag=menl" 
refer 10 the same thing' the fundamental coolra.cl at the heart of a business or· 
ganization , There is no ,ubstantive distinction. One does not rnal:. a separate part_ 
nership ag=ment and memorandum of association whea creating a bu,iness organi. 
mtion . The term "memorandum of association" is used by the code in reference to 
tho fundamental contract underl)'ing any busineS,! organization other than an ordi· 
nary partnership!'" The term "partnersbip ag=ment" i. used in two ways: In 

reference to lIle basic contracl underl)'ing an ordinary partn ..... hip and in reference 
generally 10 the coDlract at the heart of any bu,iness organization." 

Some pro"ision, of the Commercial Code speak of "articles of association." 
The Code uses thi~ term 10 denote the detailed regulations governing the operation 
of a share company Or private limiled company. The anicles of association are 
drawn up in es .. ntially the same manner as tho memorandum of ",<Ociation, and 
are dctmed to form part of the memorandum of as<Ociation." 

ElemeDts Df tI •• PartDers.bip AllfU"ltnI 

According to Article 211: 

A partnership agreemenl is a contrael whereby two or more persons who 

{;!;. 1M ... P. Mct;'arthy, "De Fa«o and O1,lOm&ry PatlMr,hip ;n E,hiopian La~'" J. &~. L., 
vol. ~ (1961). p. 101. 

66 . Comm. C .. Arlo. :!7S(4). Ut, 19S, 313, ~17. It .1>0 de""". ,be basi< roo'~ of • civil 
""",,",ion. C; •. c., Art. 408. 

61. Comm. C. Am. 21I, ZlJ, Artick. :!2J(2) and 2Z4 . p<ak ()Illy of ,he meIT.onndum of .. _ 
,,",ion .. ,he OOII'~' '0 be <I<_i,«I in ,ho CO<I'.m<rcial rqiotry; 1l<I' ,t.is i. probably "'" 
""""" onty """'m<Tdal ll<I.i"" .. orpniz>"ion., all of .. bi<h have """J><=<t<lwn of .. ""<'WI,,", 
""'" ",,;a;;nally in'<n<Icd '0 be ..,b~ '0 ,he "'Ji"ralion ml"imt'l<o', So:< <wte 23 aOovc 
and """"",,,,,,,y;,,. ",t, 

68, C<rmm. C .• An . 314, ~IS. 
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intend to join together and te> oooperate undenake to bring together oont. 
ributions for the purpOse of carrying oUl ""tivitio! of an economic nature and 
of participating in 'he pNfin and losses ari,ing out thereof. if any. 

The elemenu of this definilion are di""ussed in the following paragraphs. 

T"o or More P.rso .... At leasl 1"'0 person, must be parlies to a partnership 
a~ment. Tbi. i. Irue for all busine .. organization. except the sbare company, 
for which there musl be al I."$t he." 

The minimum requirement of two person> mea.ns Ihat One person cannot 
form a business orgaruzation by hims¢lf. The idea of a one-man organization may 
seem illogical anyway. but some a,han!age' of organizations wilh legal personality 
may be \'ery dt:sjrablc to tb. indi,"dual bu~nessrnan. This i. particularly .rue of 
limited liabi~ty and the ability of the busines, to survi,-. hi. death.'" In order for 
a bu,inauman to obtain these benofits. be must secure at lea..t one a .. ociate. A 
bu";n"",man might obtaio an a,sociate only to rul~1I the minimum membership 
I'¢<juirement, with the ... sociate laking little part in the operation of the bll$ineS$. 
Hnwe'o'er, if the organization formed is one in which the primary bu";nes,man has 
limited liabilily, be must be cautiou., If he operates tho organiutioD a, if it were 
hi. own , without due regard for the appropriate operational rules. and if Ihe orga. 
nization goes banKrupt he may lose the benefit of !imitM liability." 

There i. no limit on the number of person> ",ho may be members of a bu~nes, 
organization. e'cept in Ihe pri"ate limited oompany wbere tbe number of member> 
may not exctoed tift}' ," As a practical matter, the number of membe" in a partner. 
'hip or join, VentUre will normally be .mall, because of the close personal relation. 
Ihip involved. On Ih. olher hand. the number of members of a 'hare company 
may be huge. 

Intent to Join Tog.U,.r and Cocperat~. In order for a contract to be a valid 
partnership agreement. the parties 10 il must ha\'C intended "to join togelhffr and 
to coopttatc." In a sen", . thi, means that they intend to form bu,ine .. organiu· 
tion. More .pecificalJy. bowever. they must have a community of imerest and an 

~. c;"."",. C .. Art, 301(1). 
7CJ. Si"" •• bu,i"",. i. a 'ype of ;~ prop."tIr w~i<;h ""Y b< oold >r><I. pIC.umaNy. 

inh";,<d. it may .~, ,h.t ,bu< i. no need to <rea," • ...ioess orpn;u.ion in order 
,11>.1 tbe I:oo.i"" .. will .u,.;~ ,be ,ra40r". dea,h, A bu.ioeso oopniza,ion ~, ="<n a,:I>-ant. 
all'" in ,hi, rcprd ,~, ,he lou.i<>CM alooe does ""'. ho=. F", "",.."IIl< .• ,.-a<\<x "'"r 
fear ,hat ,,!>en he dioo.. the port. of tl>o I""i" ... may toe sold oopa ... "ly wil!>oul "kine ,be 
lood"lHI in'o ="'- Thi. i . P&rIi<ulorty • dan", if 1><""'" ~per_ in rommefCial 
.. 'fain al. Iw>dlina lbe '''''''''''n. n.: Jood,,-;n may be d."royed ... ",llinl in a onuJlor 
amount of proceed. """I to ,he 11<;" >Od ,10< 10 .. to ,1>0 ..,O<lomy of tbe val ... of tbe 
eoodwilt, Thi< may .1.., hap""" if III< bu. ; .... i . op<:!1"ed by • bu,ine .. orpniution. Iou, 
i, 1< .. likely. Since ,he .. m .. ' be ., lea" two o'I'I<mbe.-. of a ... ine .. or;an;uhon. ,be ",her 
i, .hen: <"en if ,he orp.~iZ>lion i. di.$OIv«i '" ,ho d""h of on< t" toe 'll!< ,toe '-01"" of 
,he oo>ines:. i. prOloctod, A~" may be made in ,10< ~'"""hip ' ,,""Il<"' '0 ....... 
,~t ,:,e orpoiution eonlin"u """" if on< ""''''her di,... Ili •• hotre perhot", be"", tak"" by 
on h<ir. (Thi. wilt amoma,;callv 000<l' in • 'hare Con'>"*,,y and prh.,< i1m!tcd "",,"p,any 
",'en if DO prOli.ion i, made fot i, in ,I\< pa"""rohip ',,"""en'.) Soc Ghot"" Com"" " ion 
of Enquiry. cited abo .... , no .. 3l, p. 1; L.CD. Go,,~t. "Comp,any L4w 11.<1'0,,"," M~I.y. 
L. It"" '-01. 4 (1%2). p. 39. 

71. Comm. C. Arts. $31, 1160. 
7l. Comm. Co, Art. $10(2). 
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intent to collaborate on an equal footing" This;' normally reflected in their right 
of control which each party has over lhe operation of the organi ~ation . 

The collaboration intende<l by the parties ncoed nol be active in Ihe sen,. that 
they all intend to work in or for the business organizalion , This would nol account 
for those limited partners of a limited partnership or sbareholders of a share com_ 
pany or priva,e limited company who bocome members only for tho purpose of 
investing money. Also, lh. collaboration need not be equal in an absolute "nse, 
,ince thaI would not accounl for legitimate <cheme, of cootrol in som. organiU!­
tions, particuJarl}' share companies, wherein different groups of member. have dif­
ferent rights. It must be equal, ,ubject to .. gimcs of control permilled by law. 

The requirement exi<ts chiefly because of i\l aid in distingui.hing contracts which 
contain the other elemems of the partnerShip agrcement." Example, are the contract 
of employment in which the employee is paid a 'hare of the profits. if any, and 
not a fixed salary or wage; the contract of loan in "mch the lender is paid a 
share of the profi ts, if any, rather than a fi,ed amount ()f ;nteren; and the cont­
ract of sale of a bu.iness in whicb the scll" agrees t() take a $hare ()f the future 
profits of the business, if any, instead of a fi~ed sum. Mi~ling from these contracts 
i, the intent to join together and to cooperate. The employee is subject 10 the 
eontN! of the employer in making decisions affecting tbe business. The lender and 
lh. sdler of the bu. in.,. usually take no part in lbe operation of the busincss. 

Cootributi<HIS- In order to have a valid partnership agreement, each party must 
undertake 10 mako a contribu,ion to the bUlin ... organization. Contribution. are 
those things put at the disposal of the organization for it. usc in carrying out it. 
activ;ti .. , in return for which the contributor recei"es a membership interest in the 
organization. Each ,o"tributi()n muSt be ""mdhing of value. In the case of any 
busine .. organization olher than a ,hart company and private limited company, the 
contribution may consist of ca,h, kind or servioes!' Contributions to a ,ha,o 
company or pri"ate limited company may only lie in cash or kind." 

Contributions in kind are contributions of corporeal or incorporeal property, 
including debts owed to the contributor. or the uSC of property. bample, are 
immovable properly, mo,'able property, rights of literary or arti.tic ownership, ;ndust­
rial property (trademarh, patents, designs Or models), a busines., lease ()f m()vable 
or immovable property, elc. The Code contain. 'pecial rules govorning the tran,fu 
()f such property to the organization. See, for example Arts. 229·232 (contribution. 
to ordinary, general and limited parmersihpo) and Arts. 206-209 (contribution of .. 
business to any busine" organizationl. 

The value of each contribution ;n kind i, as agreed upon by the partie, and 
wriue" in the partnership ag,eement. In the .hare company and private limited 
company, whore all members ha,. limited liabil ity . creditors of the organization 

7), So< G. Riper', oi,«I """~., POt< Jl, oos. 70(1, lIll; J. Eocarn.. oi'ed .bo ... , "",. 60, 
PO •. W6-5IZ. 

74. S« ,be di""",ion On ,hi, !'Oin1 <>f ''''' Comroi .. ion <>f Reform of ''''' FUDCh Commercial 
Code: T"'mox dI la Co"""i"u;w de Rijo", .. a. C<XI< de C"""""u .. a. aro" de. "",U,.. 
(Paru. LGD!. 19~58), , ·01. 2, ~~ 39), lil<. oJ • .,. ''''' di"",,,ioII of ,he . ub-commi .. ioII 
.ol. 2, p. 114. 

7l. Comm. C" An •. 119, VI, 2'11, JOJ. 
76 . Comm. C" Aru 206. 112. JJ~, 3J9, l l2. 
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need additi<mal protection 10 ..... nre that the "alue of III<: contribution. in ~ind i. 
=nably accurat<o. Thi. protection is al.., needed by .barebolde", in a .han: 
company formed by public .ub5(:ription. since they m~y nOt have eny per$Onal 
acoos.s 10 the properly or its contributor. In Ih. c:;sI! of a contributinn in ~ind 10 
a share company, lhe Cod. provides a special procedure for evalualion." [0 a 
private limiled campany. all Ihe members of Ih. organization are ,uaranlors 10 
third persons of the "alnatian the<! in Th. partnership aa:reem.nl." 

Tbe perwn who contributes his ~rvi= or .kill works for Ihe org:wizalion, but 
,~ no! paid a fixed. salary or Wa&e for the services be contributes. Instead, he 
recei, ... a shan: in the: profits. He is more than an "employ""," since he has ",bts 
of control ovcr the organization employees do nal have. 

Conlributio:\ in casb or ~iod are owned by lhe business orpniution: unleu 
the organization docs nOl ha.,." legal personalily or ooly the use of lito propel1Y 
i. contributed. In the case of a joint "enture, each pan ... r OW1lS hi, own contri· 
bution unless otherwise provided." {Pro,;.ion' ··ot:herwi .. •• " 'ould include join! 
ownerihip by the mcmbe", or ownerihip by th. manager of the joint venture.} 

Pur..,..., UollOmi. A<1hilia The parties 10 a ,alid partnership agreemenl 
must intend 10 carry oul """Ii,'illes of an eeonomic nature". Thi' phrase i. quile 
br~ and would seem to co ... r almo't any acl"ily "hieh ,. or mighl be pmfil' 
able, The acti,·l ti ... "'bleh Ihe parlics to a partnership aa:reement intend The organi 
ution to carry out conotllute The business purpOses of the organization. Generally. 
a business organiurion may bave as its pUrpOse any activity which is possible of 
acrue,-em.,,, and wrucb is oot unlawful or tmmoral." 

f>urpose; Profits and l.os5os. Tbe parties 10 Ihe agreemenl must all<> intend '0 
parli.;.patt in profitS and losses, if any. Of COUTW. "hon The agr«>mCllt is being 
formed. the parties usually Ihin~ only of profitS, nol losses. By an intenl 10 ohare 
los ... , Ihe Code really requires ao inlenl to sbarc Ihe nsh of the cnlerpri ... " 

The shares of the membe", in profits and losses need not be equal. There may 
be inequality not only between members. but a1sa between One member', share in 
'he profiT> and his shan: in Ihe losses. How.,,-cr. the panncrship agreement may 
n", award all the prospecti"c pr"fia 10 <>ne partner. Or relicve one or more partnerl 
of IlI<:ir sha.re in Ibe los .... Any stipulation in the :>groem.enl providio, for This is 
null and ,·aid." 

~ ... ral ContnN R.quin ments. As a oontracl the partnership agreemenl i, 
subject 10 Ibe ,..ncral prOvisions of Tille XU of til<: Civil COOt. In",rar a< fonna_ 
tion of Ihe contracl i. concerned, lIti, mean, thaI the pa11;'" to il mu" be capable 
of contracling and ,ive th";r con .. ni free of defects, lhal Ibe object of Ibe conLrael 
is .ufficientl)· defined and i. possible and lawful. and Ibat the contract i. made 

n. Comm. C .• An. ll'. 
n. eo.nn.. c.. Art. '19. 
79. O>trun. c.. A<t, 271. 
110_ See Comm. Co. Art. 211(l): Ci •. c.. An •• illS ll!O3(l). 1_; 00", 109-11l 1>01010 """ 

acoompo.D~ 1<xl. 

8!. T ............ ciled &bow- at -. 14, vol 7. p.. I. 
S2 . Comm. C .• An , 21'. 
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in the form prescribed by la .... The follo .. ing seetion. describe the .. elemenl$, in",far 
a. special problems may be posed concerning business organiUltions. 

Panics """ Cap..:ily. In general. the follo"in& persons may not enter into 
contracts: m,non, notoriously in<an<: pcnoRS, persons with notorious infirmities 
aff""'ing their ability 10 consent, penon. judicially interdicted and person. int .... dicted 
by law. A contract made by such a person ;. null and ,·oid. Howe>-er, tbi, DuWty 
may only be doclared by a coun at the reque.t of the incapable ~rSOn Or hi, 
represeDtalh-e or heirs.. (A conllact made by a ~rSOn interdicted by law may be 
im'a1idate<l at tbe request of tbe incapable. 'be other conu·"&I;ting pany Or the 
public prow>cutor.)"' 

These incapacities dopri"e the penons concerned of the rigilt to make contracts 
or them""I ... ,,,. but nOt the right to have conlracts. made ;n their names by rilei, 
representativC$. Thus, <he tutor of an incapable may enter intn a CODtraa in the 
name of the incapable. If the tulor has acted "ithin ,he """PC of hi. po,,'en, the 
contract "'ill Dot be affected by tbe incapacity of the person in whose name il 
"'as made." 

The "ahdi~' of a partnership agreement i, affecled by the incapacity of a 
pany 10 i! in the sante manner as any other con""",. The Commercial Code add, 
somo rules. These arise ou, of tbe pro~ision. of the Code prohibiting incapable.. 
from becoming lI .. ders. The Jl'"O'o';sion. dealing with the ir.capacity to become a trade, 
ali<> apply to the incapacity '" become a member of a business organization in 
which one has the status of a trader. A general partner in a commercial general 
partr.enhip Or commercial lim't¢O partnership ;, deemed to be a ,rader" The 
manager of a commercIal join, "enture also would ho.\"e the stat"" of a trader. 

Anicl. 11 i. lhe lint article in the chapter of the Code dealin, "ith the pro­
blem. It does nOlhin, more Ihao re-51ate the basic rules 51ated above: a person 
incapable under Ih. G"iT Code may not canyon a trade: if he does, any of his 
acts. p,,,,"umably. related to the trade may be invalidated punuanl t" tbe provisions 
of the Ci~il Code described at 'he beginnin, of lhi. $tCIion. 

Article 12 prohibits the lutor of a minor or interdicted person from carrying 
on a trade in the name and on behalf of lhe minor or interdicted person, .~cept 

in the = pro"ided ;n AniC!c 288 of the Gil Code. This would prohibit the 
tutor from entering, in the n.me of a minor Or interdicted person, a busiDeS$ 
organization ",hich ""ould male Ihe minor or inlerdicted penon a trader. Under 
Article 288 of Ihe C,,·il Code, a lutor may C3JT}' on commercial, industrial or 
other <mt"'1'rises forming pan of lbe "'"tate of the incapable if" he i, i<> in,truct¢O 
by the family coun~il. The family council must in.true, him wheth.". to carry on 
the enterprise or to li'luidate iI, taxing into =unl tbe tim. for which the tutor_ 
ship ;. to last, the abilities and potentialities of Ibe tutor and the interests of the 
inco.pable. II seems clear from this articJe that the family council may nol author­
ize a ",tor to enter into a trade (and, tberefore, a partnership agreemCllc wbereby 
the incapable wi!! become a trader). It may only authorise him to retain or to 
~'Iuidat. a trade already pan of the estalc of <he incapable. For example, in the 

13. Civ. C. Art •. 19'I(l). ltl--ll~. l4l--lo<9. lll. :1St. W. 18011. 
84. Civ. c., Art •. 319, 3111. lSI. 
8'. Comm. C .• Art •. 280(1). 300. 
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case of membership in a busincu org/lniution ... trade miiht become part of the 
estate of an incapable if: a genual partner in a commerciaj patlnership dies, lbe 
partnership agr«:ment pro"ides that hi. ",n ,ball take hi, place and hi. oon i, ... 
mioor. Also. Article 288 .pecifies tha! the authorization of the family council i, 
required where the tutor i. "not the father or mother of the child." If the tutor 
is the father or mother, it would appear that be ha, "",mplete audtority 10 retain 
Or liqudale entOfJlrises forming part of the e,tate of tbe incapable. Ho"·e'·er. it 
"'ould seem that tbe prohibltOn agaiost enteriog ioto a new enterprise "'ould apply 
to a tutor who is tbe moth ... or father as well a, to one who i, nOl . although 
Ihi, ;~ less cle.u. A tulor wlto enters inlo a partnership agreemenl in v;olation of 
thcsc provision. e:«;=I., hill po",·er." 

Art icle 13 adds a restrict ion 10 the normal rules concerning emancipated mino .... 
It prohibir.. an emancipatod minor from calT)'ini 00 a lrade unle .... auth<>rizcd 10 
do so in writing by the family ""uneil. Th. added restriction prohibits an ·em.o.nci­
paled minor without such wriuen authoriation from becoming a party to a pan· 
n.!"Ship ~ment forming a bU'incs. organiation .... hereby he becomes a trader. 
Any partnership agreemenl to .. hich an emancipatNl minor become. a party without 
the n= ... ry authorization j, ,ubject to the ... me nullity for incapacity of a pany 
as if the minor "'erc nct emancipated. 

The rules concerning incapacity arc designed chiefly 10 protcct tho incapable. 
This is why generally only the incapable may ha,'. hi . cont .... C!, in'·a1idated. Ho,,·_ 
... ·.r the security of commercial tran .... tions requi .... that thiro parti., .-..::ei,.., JegaI 
protection again.t tho h3.Z.3.rd, of deahng ",·itb incapablcs, Article. 14 and IS oflhe 
Commercial Code ii>'e ",me prot<>Ction. ulili>.ini the de,j"" of Ihe commercial regis­
try. Und ... Aniele 14. if a minor who carric> on a trade has hiJruOlf entered in 
the comm"",ial regi.Ier as though he "'erc of "8<", hi' minority does not alfcct 
third partie<. Thu., th. minor may not ha,·. hi, contracts annulled under these 
circurml.ll.nce •. Article 15 contain. a 'imilar rule for judicially interdicted. person., 
Their incapacity does not affect third perwo. unle .. nOli"" of Ihe incapacity i. 
entered in the comm"",ial registry." 

Puti.., : HIi$lJ&Dd and Wit.. [t seem. clear that hu,band and .. ife may be 
member< of a bU'iness orpniation a. If they .. ere not married. Thi. iCceral 
proposition mu.t be modi6ed in tv.'o re>pect., howe,..,r . FiT$! . one spouse may 
objecl "in tlle inte~t of the household" 10 the other .pouse becoming a member 
of an organization which impose. upon the latter the .1.:1tu. of trader. The eife-ct 
of tbis objcctiOfl is to rcmict the liability fcr the busi ...... debts of the trader .pou .. 
to his perwnal property: normally, ,Doh debl$ are deemed to be of the maITiag., 
a nd reeo,erable again .t the personal property of each 'poW<: and ~ommon property. 
(The objoclion does nol p""'ent the Irader .pouse f,om becoming a member of the 
organization), An objection i, elfecti~e againSt third parties only if entered in Ihe 
comm.rcial regi"e" If the trader Spouse beliC\'e< the objection i, unju.tified. he 

~. So< CI •• C .. Art. no, 
fl. M.~ . third pat" w"" I, not in IQO<I r. lth (.IIa, i •.• 1>0 know. of Ill< iDC>.pacity Of in ...... 

di<tioll) u.k. ad,' ...... of Artiol.,. 14 Qf H! Thooc .nicles m:oko <In.r 'b<y Of< appha."'" 
of Articlo 121. in _ <>rd, 'hit<! po.ni<o ;n sood raith mnain uoaft"octed by fOCI, ...,. 
enlered in .be reel"". Th>.t i, in ,be E~Iy, veai<>n TIl< Frmcb ~ of Article 12t 
omit> tbc word. "iB sood bilb·· . 
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may apply to the family arbitratQf$ to h,,>'e it set aside; if it i. ~ aside, a oOb"" 
10 1.hJo dfoc:1 mUSI be r<:giS\lered." 

The second respect in whicb the general proposition concerning ,pouse must 
be modified concerns Ihe silualion in ",hich both SPOU5e$ are parti~ to the s.arne 
partnaship agreement. The Civil Code permit.! OPOU5e$, before marriage, to estabhsh 
by conU"aC1 Ihe perwnal and pecuo'ary effect.! of their m.o.rriage.. If DO "contract 
of marriage;' a. i, i. called. is made, the code pro>'ides rules 10 lo",m !.heir 
personal and pecuniary ",Ialio",. During marriage. no contract concerning their 
pecuniary ",lations may be made by tbe spouses ",;tboul the approval of 'he family 
arhitnt10n of a court.'· 

If the spouses are pa.rti~ to the same partnership ~ment. the appro ...... 1 of 
the contract by the family arbilratOl"l Or by a (:Ourt may be necessary for " 10 
be valid. Arguably, Article 633 dOC! nol cover the partnership agreement at aU; 
or. if it does. only agreements be,"'een Ihe ,",,'0 'pouses alone or parmenhip agret'­
men" fonning certain types of busincss orpniurions. Such appro>-a] Should not 
be required for any agreement "'here !.he relalJonsh;p bctVI'ecn the: Spoll5C. in the 
business organization is not in serious cootliet ... ith their relatio",hip under the 
marital regime established by the Ci.'il Code.... The solution 10 the question i. 001 
",tbout doubt. ho"'e"'er." 

Pl1";~': lJgol P~,sons. Whetber or not a legal perron may become a member 
of a busineS1 o.p.niution depends 10 $(>me e'lent on what kind of legal person it 
i. and what kind of busin~. organiza.tion it imends to become a member of. 

In geaeraJ. nothing probibits a bu,,;n<:s< orgaruzation from botoming a member 
of another bu.i!le!ii orpnization.n An association may nol bocomc a general parmer 
of a ~omm=ial general partn=bip or corrunercial ~miled parmc~ip .• inee it "may 
nol carry on any trade:'" Whet~ it may beenme a member of another b ... iD .... 
organ;Z&!ion depends on whether il I!t=by acquire< as one of il< purposes lhe 
making of profits. I f it docs, it may not become such a member. However, Ibere 
would 5Cem to be nothing to prohibil an association from joining a 'hare company 
or private limited company as a means of in'-esting exIra fund> or of acquirinll 
more funds to carry out its legitimale purposes. 

A. Comm. C .• Art,. 16-20. UO(2~ )00; Ci •. C., Arts. (,,\5. ~W. 
A_ Comnt C. A" •. 16-~ ~lh )IXI; ctv. C, Am. 641, 6W. 
119 _ Ov. C. Am_ 621> til~-l4. 

110_ s... Ov. C. Am. 64J-661. 
91. to F..,.,. ,bore bou Ileal mucll <:OIIU"''''''Y .. '" ",bt<l>H , ...... poIl ........ y bt """mbu. 

of. ,1>0 •• m. """ ...... ot'pO--' See Ii.. o.ur<:b, &UI",,, h>l><kI'""" __ F",,,h Ld,. 
(l.or>Joa.. S ....... It M .. well, 1960). no 62; 114'--':. <rteo1 ~ a1 note 14, 'lOt. Z. PI'­
])1·1)6, m. "". 1. pp. n. !3. l:8!. Tbo m&ior qu<>hoo. bas been _ber or ... , tbe 
ID&f1U1 rqimo i . 1DOdJ6<d by ,be parlDOnbip _,. 

No'. thai An. (3). i, """""","t ditf<=>' in ,110 EnsInII than in ,ho Freoch vcnioD of 
,be 10th""" ..... <0<><1<. A ""'"' &«u"'" ,~.la' ioD of. ,ho FrrnclI would be: 

(I) c.,.,'1'1<:10 ~ncerni~ tbcir """","wy «101"",. made be,.....,., ._ dun"" rnama .. 
,hall be of no elF"", UOO<l: ''''' law. unle" tbey h>.,~ boen 'P\lfo,-00;1 by to. f.mily .. t.,,,,,,,,,, or by the """n. 

m N otlUna in 'hi' ,,",'id< ,!\al[ 011""" ,e.: """" .. , .. <lIPI' ... ly I'fO'<i<I<d in ,hi. Code. 
92_ A$ '" ,e.: -"1 of. ""....,.. _0;"',,,,,, • ....:I _''''''. ,.,...al11 ..., DOt<> ll -ll 01>0 .. ....:I __ )ina , .. , _ 

91. Comm C., Art. H. 

- 519-

http://www.novapdf.com/
http://www.novapdf.com/


Print to PDF without this message by purchasing novaPDF (http://www.novapdf.com/)

JOtJRS"L OF ETJIIOP'fAS u.w ~ VOL_ VITI ~ 1'00>_ 2 

Whether an eodo .. ·ment may bcco!m- a meml>er or a bU$int:$S orpnizalion would 
&l!.O ""m 10 depend On .. helh .... il acquires the",by the pul"J'O'C of makin, profitt. 
In cenenl. the endowment has the same capacity IS an ",,,,,,,iation (al!hou,t. no 
law expressly prorubitt It from ~arf),ng on a trade).'" As a practical mauer. shares 
'" share companies and prh-ate limiled comparua C&II be expected to mal.e up part 
of !he '·properly" oul of which !Ill endowment is formed. There .... m. to be no 
limi~tion on whether Or not. uun may become a member of a busioa. orpni. 
zallOn_ Like an endowment, the property out of .. -luch a lrust i. formed may very 
... -ell. contain shares In sbare companies and pril"l'C bmltcd WmpalllQ, 

A. a general rule, the State las the righl to enter inlo a partnership qr«-. 
mtIIl ..,d become a member of a business orpoJU.lion, to Ihe exKnl thai Ihis 
is oon";>leOI .. ith ilS nuure." llti. i. subject 10 cena;n limillllions, howe-"o-. fint 
terrilorial 5ubdi.,ion. of the State, lhe Ministries or the lmpenal EthiopIan Go· .. ern. 
menl. and public adm;n;""'I" ·. authorities and cSl-lbhsiunenl> ha'-. only such rilhu 
&$ au "vested in them by th. administrative 11'0'.'· llti. all-<> i. lrue of the Ethio­
pian Orthodo~ Cburch and itt d'oceses. parisha and monasteries." This menns that 
the rilhl of the .. bod,es 10 enter imo a partnership qreemenl aod I" become a 
m.:mbcr or a bU$ine>s o.pnization muSt be deri'ed from some richl "".ted by ... 
adrniniurati''C law. Presumably, !he tight does not hll'e to be ..... pr=.ly p nled. bUI 
IT_&)" be taken as ,Dcluded in & gen~ grant or I~e <:apa<;:il) of a ph)sie&1 penon, 
or U .n implied righl ... ilh .-eblion 10 tbe Qrr),i", OUI of tia.bl$ Or po"en; ..... pres­
sl y vanted. Theoretically. the m.n .... i$ unclear; a , a practical matter, pubJi, ~mi· 
nlSlrative .ulhorities, ministries. etc... do become memben of OO,iot:$S orp.n;~ation. 
p&JIicularly sbare companies. in furtherance or their purposes. The <tCOnd limiulJon 
;s found in Article 27 of tbe Commercial Code: an admioislr.Uive or ",hliou£ 
,nst;lulion or any oth. public underu.kinl may only <:lIrry on a trade in the 
easel puscribed by special I, .. -s.'" E'·en if an admini'trati,e OT ttli"ou! i"";tution 
or any olher public undertakinil does carry on a trade. II does 001 Ihert:by incur 
the . talu. of trader." 

Abu";"..,. orpniation orpniled under Ihe Commerci.l Code don nOI become 
• body corporate under public la ... m=ly brQUM> the lo,-.rnmen\ Or one of ilS 
IIC!Icies is a member of it CI-.n ,r the ",vernme," u s ,irtually all of the melt>· 
bership imcresl. II umains ""ulated by the pro'-"ionl of lhe Commercial Code, and 
the JO'-.rnmenl or aJerICY il • member like Iny Olher member. Th= i. no 10. ... II 
thi' lime dulinl 'pe<:ifleally .. ·ith go,..,..,,,,,,nl paruClpation in bu,ine .. "rpnintioDS 
orpnind under the Commercial Cod .. " 

• 
" 

Tbe E!!cIW> -.loa omit. ,be _. "~ opoaaIla ... ". 11 onem,- _ .. thai .... aoc-o "oball 
II< p<n<riII«1." no. tcrIII "lly op<eiaI Ia,.." " 100 .... F __ Amhario:. 

c-. c.. An. 4.. 
Comparo Ov. c.. Ti,S. XIX, .. -_ .,..am ....... """ .. ,,~ OO<Itra<lo. Cooapwc 0100 C-
c.. An. J,2. ___ "'"' it> >I:ar< ..,..,pu ......... prioq "K'<RI '"""'" 01 ........ 
-. .. i,b • -..." I<pI .l&1li0," ncb JR>UP ""''' III,~ .... riDl' 10 <Io<t .t .... , ..... 
reprnentoti", '0 the boud 01 lI>recIon." TI"o _bIy "'wu ,ba! "","pui« .j,h booh 
rovemmrn"" aDd """...,.....,......,,01 ohanboIder. 111,-... kaI, one d=t'" """""""''''' nob. 
For • llescrip';"" of 'M .ptei&! probk-m. and ,ho,," ool.,k>n. of "" .. .,:rn,,,,,,"" ""';';Ipollon 
In bu.i"" .. <qan!u,1oa1 in F.....,.. wo,,,,, web "",!;';Ipolloo ..... """" ,ub • ...."UIJ_ Soc A. 4< 
LaubMtr<. 7",/1# IU_QJ,. .. droll ",,","">I"'.tfj (1'0.111. LGOJ. !966) '01. 1. "" •• ~)9.9U. 
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Parti .. : F .... lgDef"$. Physical persons of foreign nationalily generally enjoy and 
may e:<erei", ch'il rigbts as if Ibey were Ethiopian. The term "civil right." embraces 
all rilbl< of which the eun:i ... does not imply parti';pa!ion in the governmeOl.'''" 
Thus. a foreigner may (nter into a partnenhip agroemenl as if he were an Ethiopian. 

Bodies corpo!'3te wh"", head office is in a foreign country and endo",,",.nu. 
t rus($ and committees coltStiluied in a foreign country possess and may ""erci ... 
civil nghu as if they "'ere bodies corporate. endowmenls. truSts or committ«s "<;<;1· 
abli'hed in Ethiopia; ' if Ihey have been authorized by the Ministry of In,erior to 
Garry out ""tivitie. in Ethiopia.'"' Thu •• if authorited 10 CarT)' o ut activties. these 
bodies corporale. endowments. auots and committees have tl>e same right to enter 
inw ~ pa!'\Ilcrship 3.lreernent that they would ha,,<, if , hey were establisbed in 
Ethiopia. Ho",<" .. r. the Ministry of InlCrior may prohibit or regulate the carrying out 
of regular activities in Elhiopia bl particular foreign bodies corporate, endowm<:nts, 
tcu.lS or committ=, or by c1= of them.'''' Also. an aU\horiUllion 10 c:ll1')' out 
activi;;", in Ethiopia mal be revoked for good cause,'"' 

The posilion of th. forei," body. which ,.,.\hes merely 10 become a member 
of a business organization in Ethiop;a without carrying out other activities i5 un· 
clear. ls entering imo a pannership as"",menl the carrying out of "activities:' sucb 
that Ministry appro"al i. required? Must there be something more. such as ac:ti,'e 
partIcipation in the affairs of the organization? Docs il Ikpend On the kInd of buoj. 

ness O'ianiUltion formed? As a practical maner. 'hese questions may not be too 
impOrtatJI al ,hi. stage sinee (or:ign inveslors are likelY 10 paTticipale in controlling 
Ihe "",i"ilies of orpniUltions in which they in,-est. BUI Ihe siluation conccinbly could 
ari", "'here an Ethiopian share company sells shar(:!; 10 fore,gnm who lake lillie paTI in 
il< IClivi'i".olber Ihan ~oting al annual membership m«tins, and receiving profil,,-

Some law. impnsc: r<:Slriction. on lhe righl of foreign.en, "'hether phl.;cal or 
legal persons 10 engage in .peocific activilies in Ethiopia. These do 001 necessarily 
restrict Ihe right to enter into a p"rtner<hip agreement mil may be imponant to 
a fore igner if he does so. For ex anlple, ",'en if he is a member or a business 
organi.ation, 3 foreigner presumably may nol Ix an emplo)ee of that organization 
unless he has a wOTk permit.'''' A foreigner may not own land in Etbiopia unless 
permilled 10 do 50 by Impaial Order or by lhe terms of .pecial I.", •• such as the 
1", .. Slment Proclamation of 1966.'"' A busin ... o'gani • .alion may not be liccn>t<l 
to operate a bank in Ethiopia unless i, is of Elhiopian nationality and unless at 
lea51 fiftY-OM per cenl of il1 capil3.l is owned by Elhiopian5."" 

tOO 0 •. C. Art. 389. 

'Ot eiv. c., Arl .. ~S.~7. 50< al", """ ~ abo',. aR<l ~ texl. T1><0< p<ID~, 
.~ ,baI awrovaI for bod;'" __ • i. 10 be .. '''''' by ,I>< oI'fIo:.o of ........,..,ioc1. &1><1 o.w""" f.,.- ,he _oll.er instilution$ by tt.: M,ni>lry 0( tn'....".. Tb: _ of ......wioru i. 
pan 0( II>< Mm""y 0( InHriDI", __ do". 'n "'rt, ~5(2) and $4(,(2) authoriutioc1 .,..,. 
be .... ,hbetd if ''"' prop<>!OOd adnil;'" att "OOOlTU)' ,,, \be .... or IDOI'&I • . ~ I, i. W><lear 
,"',",Ih<t .u(l",~,ion .,..,. be withbtld on orh<t .. ""nd •. 

102. COv" C, M •. ~8(1~ TIl< Frrncb. ..... ;on allnbole •• hi. _ '" '"impetW decre<:' ...,. ,he 
M ..... tty. 

10J. a •• Co, Art. ~9. Su<n a 4ccisioa i. oxpteOaly ..... wbi«:t to «>un taiew. 
104. Seo av. c.. Art. JIII()); Public Emplorme.' Admitli,,_ Otoor. t962. Art. tS. Otoor No.. 

16. No,. CiI>: .. r- 2t, ..,. U. Seo aloo lbot Forcip Natioooaa Employmeo' Rtaulltioos 
1964. 14. NOI. No. 29J. Nq. G.rz .• year 21. "" ::5. • 

1M. av. C .• ArI •. J!>(J..}9J. S4S(2J; In"",,,,,,,,, 0..: ..... t961, An. 10. D<enoe No. ll. N'7, G ••. 
year n. no. I; In ..... tmen' Protlotr>o,ion, )%1\, Proo. No. 241. Nq. G.u .. 1<"" 26. """ 1. 

106. MOI><Wy and o..nkins I'rodamt.lion, t96l. Art. J2. Prot. No. 206. Nq. Ga:.. )-car 21, "'" 6. 
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final!y. 11 ro,..,,,, ... ";shilll to become a .... mbeT of all Ethiopun business 
orpnizaticn mun ,ake into lOCOunt cxohanl'l' control "'Iulatin ... , "hich f1!$triet hi' 
ripll to take ptOfiLs, p'<>pcrly on dissolulion, etc .• Out of Ethiopia.''' 

Co ..... nl. Each party to a eon trac, mll$t live his C(ln~nt r"", of def..::ts; that 
is, without mistake. fraud or dures'. These <ld..::ts may arise in ,·..,.;ous ways in 
the formatio" of a bus.iness orpnilJUioll. For example. a party may be miHaken 
Q 10 the type of orpniution beinl fornled. or he may be dboei,'ed as to the 
buJinll$$ to be cani<:d on by the orpnization. If a pannership .......,meflt is sub$t.an­
tially less favorable to one pait)" than to the othen and lhe con ..... t of this pany 
",-as obtained by lakinl &d.,·ant:ace of Iu$ ",'ant, simplielry of mioo. seni~t) or mani_ 
fest buJiIlC50 iDCJIperimoe. the q:recment may be in'"alidated as an uocons.cionablc 
contract if justice: TCquin:s. A contra<:t "'hich is a/fccud by a defect in the C(lMCnt 
of a pany may be invalidated only at his reqlleSL '• 

Obj.e<:t. Lih any conlract. tbe partJ\C"fihi p ac-menl must have • sufficiently 
defined, possible and lawful object. In discu .. inl "object;· the Civil Code talk. 
primarily of the reciprocal obli .. t;o", of Ihe partics.'~ In a panner:s.hip aareement. 
these oonsi" chieOy of Ihe undertakings of Ihe parties 10 make conlribulionl and 
o,her obli ... tion. rqudtnl the penorm.o.nce of the IJreemem. BUI the ott;trt of a 
partnership aarecmenl aJ$O may be inlt:rprC"1ed lO tnelude Ihe purposes 01 the busi· 
lIeU orpnizalion. thus TCquirinl that such plllJ'OllCS be defined, possible .nd I."rut."· 

The object of • oontract i. dt.tinluisbed from the mOlJ>e of rne panies .. "" 
make iL By "motj"e" IS ""'ani the rea$On "hy or purpose for ".hid. rnf panics ell,,,. ,uto lbe contract. AfJuably, to a pan"",rshlP &&=menl. thi. 100 could be 
interpreted to include Ihe orpnizatJOu', busi"""" purposes. The Ci~il Code prohibllS 
a coun (rom imeslill8tina Ihe panies' moti,·cs in order to determine whether the 
obj..::! of the conltaGt is unla",ful or ;mmoral. Ho"'·e>er, if Ihe mOI"·e of Oil\! or 
all Ihe parti .... is un!a"ful o. immoral. and the C(lntraGt or lOme olher documenl 
.ho .. ·• Ihi', the contract m.l.y be in,alidated at the request of any C(lntraCI;nll p.lrty 
or interested third party.'" The di'tinction bel:w«n object ar.d mOli,·. probably ;s 
made 10 assure thaI the stability of contracU "ill not depend on the utt«nainl;es 
of judicial in'~tigat.ion iulO the .late of mind of the COIItra<:tiol parties. These 

107 s..: tilt I'om ... ~ I'ro<iamah" ... 1'I6J ........ So. 211. N~. &n .• '"*' 2J.. ..... 6; 
I"""",mnll D<>otoo. 1'I6J. "'n. l. ~ No. '1. ~. Goo ••• '"*' 23. "" I; In",._, 
P"'d.m~h""_ 1966, Prco No. :to:t. i'oq. G~r .• \'<'Or !6. .... l-

lot. Q_. G. "'n. 1808(1). In _tal. ~;nl _ .. n,. _ ... n •. 1696-1110. \Jot·ttll. No .. 
lha, in , .hare ooml'ln~ fonned by publ;" ,ubocrip!\c<I .• <l<f",,' in ,i>< rooo ..... , of • "'b­
ocriber i , """'" dl"""l~ " 'lIed 10 !be validil, of !be ",_p.\c<I ~, lhan 10 lhe 
mernorv>d"", 0( .,"""",ion. 

t09 s..: av. c.. "'no. 1111·1716-
110 O. 11.;""'. cited ._ II ..,.. n. DO. 111 (Fradt Law). "Tho p<ObIom i. some.,"" 6,11"",,", 

in EttUop;a ~ ,'''' bot ....... orpDiDI;"" itt _ ... ......,.,..,. Iri<iD& .... , of • __ 
' '''''. ratlw:r t,*, • """, .... '" ,., (a< in F"-~ and ......... <be Q .u Cock 1'f"O'"iIio<>. 
~ ot:o;e.:t of """, ..... ompbuix the: ....-;"."..,.. obI~rioct. ct <be pattin. " <10<0 _ 
_ ,,,", lh< objoa pro>l"." .. .- be ... I;"';,ed _. II Jeo.ol -... boo&l-. __ 
fir"";"", ..., _ .. ~. 

111. Ck G ......... 1117. 1711. llIOt(l}. ... rtdr 1808(1} lit ,ho EctIioh >en;"" .peak. crtl, ct ... 
• ~M1&Iion. for ... UDIa...-t\tl or ~ ob;o<d. 0< 10< _ ct lite: ~ib<d fonrt. 11 _. _ mell'''''' """iI· •. II".....·' ... lbe knlwi<: and F..-. ~, m<f ,0 boIh. Thoir 
,trm i, 10 I"'""il in,"IIidllio>n for unlawful 01 ImmotaJ """;, .. in ,,,,, _ _ , .. for 
unl.",ful Ol immcn1 ob)OOl. 
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d iffic ulties are eliminated when Ihe mOlivel are r<:fl«,ted in the lerm. CJf Ihe con!_ 
rac! or ""me d""" mem, as Ihey normally would in Ihe = of busine .. purposes, 

Some Code provIsion. deal specifically wilh acti"ilies which mayor may nol 
be carried out by busin .. , or!',aniulion •. Articles 22 and 26 of Ih. Commer<:ial Code 
provide that a bu,i ness organiUltion may carry o n any of th e ""ti"ities specified in 
Article 5 of the Code as long as it complies with any SpeC ial req uirement' for 
carrying on lilal lrade and is nol prohibited from carrying it on.'" Private limiled 
companies are exp .... sly forbidden by Artiele 51 3 of the Code 10 "undertake ban k· 
ing. insurance or any bn,ine" of a 'imilar nature. " Ordinary partnet<hips may 
not ha'. as their object any of the activities .pt<:ified in Article 5 of the Com­
merc ial Code. Haw",er, the >anetian for violaling this prohibition is not nullity of 
the organization, but treatment of the organilation as a geDeral partnet<hip ralher 
than an ",dlnary partnership.'" (Nullit), CJf the organi.alian may .till result If the 
partnet<hip agreement dDes n"t .... tisfy the requiremenu of Article 284, "r if the 
n~ .... ry registration and publicity has OI>t been made.) Oth .. prohibiti"n, may be 
pro"ide<! by special laws . 

I'"ortll. In general, DO special form is required far Ihe formation of a ,'alid 
contract unless expressly pro,·ic:\..."(\ by law ar by stipulation of lhe parties. If a 
'pecial f"rm is ,equired, a "alid c"ntract ;s nat made unles, that form is o\>!.en·ed. ' " 

Technically, nD special form is requi",d far the rarmati"n of a partnership 
agreement. H"we\"er, the Cammercial Cooe requires that tll. r~rmation of a busi­
ness arganizatian (other than a joint ventu re) be in writing and publiciud in new$­
papen and by regislrati"n. Failure to comply ",th these f"nnalil ie, render< the 
business organi7.ation null and 'aid; it d.,.. n"t c"me int" e.,i$leoce.'" 

The ab<ence of the required writing "r publicity in the formUli"n of a business 
organization ha. the .... rue effect as lhe absence of a required contract farm: invali· 
d.tion of the organizati"n or c"ntract $Ought to be ranned. There are oa prov;. 
,ion •• tating wht happens ""hen a bu,iness "rga.ninti"n is declared invalid. How_ 
",'er, the elTect "f invalidity of a busines, "rganinti"n in many ways IS like the 
effect of in\'alid,ly CJf a long·term cantract , Thu., it would seem appr"priate t" apply the 
Civil Code provision< dealing with in"alidatlan of cantracts to the invalidation of bus_ 
ines. "rganizati"n r"r lack of form. at least when there is na meaningful distinction 
be!ween inyalidati"n "r the organilation and in"alidation "f tbe partnership agreement. 

CO NCLUSION 

The pro"isi"n. des.oribed abo,·. are anly a legal .keleton Which will be flesbed 
out over time with c"mmercial and .dmni.trative practice , judicial decisi"n and 
scholarly ;nterpretati"n before becoming a living, truly Ethiopian law, Tbi, article 
bas been .. "TiUen in the hope that a preliminary description of $Om. general prin_ 
ciple. will facilitatc thIl process. 

112 . 'Tho: """,sh '"<T'''''' of Artic!< 26 .. ", li"k more ,l\&n Anicle n. The F",,,,,h "";0 • • tate. ,!\a' .. Iou",,,,,. orpni",,;on w~;a. eom:. on ~ , rule prohibited '0 i' 0' f.,. "-I,,cll il ~ .. 
""" ful5l1ed ,II< j';aJ requirements i. null. Thu,. liKe Anid .. :ll and 24 f.,. p~"i<al pet"'"' 
lnd Arti<i< 2l f", .. "ooiahon •• il provide • • oat><Iio •. Til< Amhari< ,~ ... .", i . dO><T 10 
til< Eo¥li,h. It i. "",,",what .,.,,1»1"""' . b\:, clearly provide. "" $&OCti"". 

t l] , Co"""', C .. "'m. to. 2B. Com~ An, "'(2) of tbe B"oi"... En .. ""';",, Re(li ' ''ation /'rOo 
c'&mal""". 1% •• Proc. No. t B4. N,¥. G~, .. ,..ar 21. no. ), "",;a. pro~ibi(. ~i"<fed .. . i.." 
Olp.ou&1""" lrom mp;in; In "uo>ulbotUod .. 1in<I .... 

I t 4. Ov. c., An •• t119. 172O(t), t726. 
IlS . Comm. C .• An •• 2t 4. 219. ll). 
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h<'l7i ' 'I'4.-,.'i" I illl""',C1f1>" , htl- ' om'}1.tI'i" ; _.:to'"" ' P'~ l r'C')r ' "'"'I ' li.f!1li l """'l.r ' l.'}-'l"'lll'i' ' rhu-, , h.)7i ' O~' l },'}-'lll+."f> ' 11.1111 • 

lULU' 0;\11 ' hlfli ' h """",,"(11- , 1'n','{]-f , 11'. ... /.·0·'" , 1.1£ ' Y.""ID11 f 
r,)on-l' • J.. • .,.~'I" , ~~,..c ' l.'.<:..h.{.lIfIJ- 1 \'''''/..1'. , II"'''' , lI"i:-e~ , n..} , I'm 
ffJUJ< , -nIHl ' Omol- ... 1I1ll" , fill .. "'/.. , .... Ah ' Hi'li..!!.f8t ' "fie, M ; ",')-1:9" ' 
l.'J"'~hJ..lIUJ<' O",lIr' .eo, , f"i:-'''',h , il.h.C ; hfl ' h+lO • fI'''a:I.'''7t9'' ' 
1'hlt7i'111t7l", ' fI~l:m-' f"t.' 1I.e' l.'J-'l-Al'lm-,,·, hl'l" I,I!.l.l'lm-" fll9'" 
"'1·Y."i:-' f1>"m.-l" I\. .... lfc, +h<l1'l, fill"" ..,.r..lf, ..,fl;J-m4!:J' , 1\,'<:"lA"'''', 
1.'}J\$"i:- ' "i:-C~ , fLi: ' r},ljll' },lI:.I'l'l'I\.·l· , mt.!(>A • .. cr.- , flA,9" ' 
hlt7i ' h/"",,"ID- , f1'n'i'fl·,.m· , Itlflt ' rh'}/r ' ~(! .. , l-JtI ' fI:\1I ' li'li..l'1U ' 
fill"/", .... Ah' }".oI.Il .... tlUJ<' lUlU .11It"1l' fll"/.·Ol"' , IIY.' },'}~ .. _tlll' 1+ 
I.flm-, , hfL1:;t· , "I, , "i:-C~ , (\.i: ' It.e+fltlm- , 4'C:t:A ~ 

.eo , 'i:e~ , II-tl-l· , 0"J9" ' MlJ.. ..... ' I'll'). , 'I'.f'-t1':r.'J ' }''}.I::'}mM ' 
" ,C1'i'A f 

• 

•• 

lif fm'}1.IIr.', .... .:to'"" , I"~' I"C,)''''' ih"'l' )I(l l hoDl'l",i:' flol...r, 1.'J.r.. 
hu-'} , +1l'l1i "fro}'} , 'J1,.;" , (l9'"f , -ilT ' mil.." ; hll ' },'}.oIt..,. 
Cil'l'l'tI!· , 1I"'1~t.'1 ; fit ' OI>"i:-·hh. ' ("'110 ' "fr'''''! 

.l.1 ' f.h<A~ 1 of' ' ::> ' r' ' Hlicf\. -t I 1I/lInQ • Ufl. ... • "do"''' , l\J'w;>)!" n"lr ' m.+--'t' 
MlC ' 11<'1",""''' , "l"o:'~c' flh~Cl ' I_~A . 

M"/I , "1.;1-1' .. , -flC'l~ , "'11"'"/1 ' f1l...,).lnh ' (1'.1 •. .,.) , h.'I' lLo)- , 11.],. , aUI , n: .-fI.fo.C' 
~"HI ' .". Ilt.Jnf!i ' (I ... ~). 
t,~1i ! ' .. IL ' .l.""f I +tl~"/1 j r'f.r ' ""f.~<; , "I-f1~ , ]'nC'l'l ' (11.,\: 'fl.o)- I II.],. '''');i';A' ~~1l' 
"./ilf./ilU,'H' (1"'''''''-)' ],1"'''' un' nil ' 1I:H1.,r.1+, fI.<;'(; , 1I')+lt" , oM ' fill' 
]'~~Io}- , p;-,/...Io. • 
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If fh1t.:t:n r fh ... t.~· r ... t--t-<;< r .l.1-:r- r 'Ih r IN.: r 'J"))'}!.l- ' 11P't­
-t=m- , f"tnr;-O-J:+,) , f-t-O~1t- , ... t--t1f:r. , _'Il-l- ' 0'.,)'Il ' "m-llJo 
h·') ? 

"~~~~ 
"f"71J;'w-r' fco1)';"'" , _:,."", ' P'~ , p'c'H' , fh ... t-r;. I o)A'1'Ij:~''ir '1"0)- , f"7."'1111- , 1I·/· ... "I"I"i ' -'}1t: ' h.l.fll. ' (Ii] , hn~."'I·l ' (II'''' r 

v-,,·1· , .. Ill' , -"'("1' , ~m- • "rttD-?" r I"~ , P'C'H: , O ...... m~r; , ,h"ce ' 
nlf~ , ... '}1.1::": '1"""""~' , n"''-''t.fI ' fW11.1I~ I .... .-,."'" ' .l."'I' I"t- ' "", 
h') ..... A' h..,t:t."'I' f"t1"AO'}1'i" 11'\.,,,, flf"" "'9':r-, It,,Ht-' " .... ·"fo' 
fVAO+,)' IJ'~;.I-' 1\..,:"1.-11 '-"It-' )m-".' flD1J!:l\J;' , _:"""l' p·t, 
p'c",-l- , _"'1.;.1-<£ ' ",""'10- , hHW') , I.t-I\:" , -t-.+t.-~ , -flA ' .,...,r)(:-"f ' 
.,,,,vt: ' (..,n ... ·I..,.) I )m- ~ fhv-'f- ' hlfli I IIIl- , h-t-... t.-t ' tt~.i! ' mc I 

0:\", I Ila ' -II++.') , "",,·(.r ' O"'7t:t.'1' f~ , 1; .... ~ r '1''1 ' .,,"'., , fP') , 
P'C'H, , ,h"l I 1lj',1)0 r "If1 ' "11'~'A J ,e.11n>-'J" I '}l'\..h r 09''1' I It,,Ht- I f"'l. 
;h'\4·n·l- ' -'J'Jt: ' )10- " 

'1.+0. ' .... '1 ' n·Hlt'ljf· , t'l,e. , hl'l 'f..,.I.'Il ' -If.;' , hllllr.' 110, 
1\"7:"t.1I ' f"7,e.l·"m- , .,.ht'li'l'-') , -r<M':;' , It.,t:t.-I ' 114: ' flf) ,-(.)1' , 
fAil' -11''f-,} , f-tI..I\w- , h')~I1') , 11;# , )ID-. ' 0-"''::1::' It",Joo. , .l."'I ' 
h,)Um-'J" , f9"C-t-' .-(11-11' It..",,,,,~:r, 7'/t.{"f, "7'} , /t.llon r 1I,}~"t 
:r'A'i' 11I')~.,,,:r·A' f"'OJ"':;', hHI-t-:;' , fin' I"A"I') , h')""i'lm-I n.~('"'I' h') 
.+wrrrr. h1t:' 1.1~'''') , h'}".tI' ",,.)·1·, ,"'A"I'), h"'tll1' hrA"I1' hilL' 
·MI1(':'':.')·· , h')"1-'''~,' f"7.'.I."'IO-l-') , fl1.. r -Lit., 'hllil1 = Illj" , fOl')j!II'i' r 
.... .,.""l ' 1") , J'''c'','} , .... '" , ''',70. ' rh1' r 1'1 ... ·1'11(1-0 I Ol1-r ' _(.)1·1· , 
-II~')iD" h_I,MI ' fJJI-'r' ... "_h ..... I' ""'I.r.I.'lfJJ·' ar-r'l:!.' f"tJ'OJ.A'IfJ"" 
'l.+t\. ' rh'l' , "_!Jon' !JfJJ"') , nhflt: ' f'1S',', ' h1J1.r.A , m1-r ' hl1~' , 
hlf) , fID10""~·l- I P't- " 'lAIf) , II+C ' ·Hlt'lJi. ' '''1- ' OJUm- ,hn ,,,.., 
"'.::il'. ' ct:ct: ' I\:r ' H,t: ' h.,.:r(.11 r m-t'l~m- , f-~I.lf ' )ID- " 011 '" O-t­
m+ft.-l-'J" , v-~;.I-9':r- I 1.1L' "" ... ') , f+,jf""l.ID- I ,.c-t-' m,.,., ),r;., f""l. 
n..,rl-l·, ~ct:, tl.-l-' -t-ht'li'l'-') , O~' 'h_A.,..' n""1-'f,,·.' MJotl. 'rh1' , 
hM'I]fl-f1 I ·J·ht'lif. I "" I nil- I (Jct:.CJ:' , 11.+ ' h,)~+CilO-l- ' h.,t:I.-I , 
l10t r ~a.. ~ "'Jotl. ' .l.'" , o~tt~ I --'':.0 I 1\')1.>,,1').., ...... ,., hn I 1\.,:"(.-11' 
tlfn-ll ' 'rJ:j!. , 0<f.cJ:· , 11.:). , "'(1.,..-1. , <i=C~ , 1\'" ' ", .. 11.' rh1" !J1l-,) , 1'111 
1'1(.)1,. , 1I~ I h Ott"'I.IItJJ- , t:.::n I "·hfljf· , ,...,,. , ",,I'.H· I /, .... '-~·r ..... , 
fltfll-?" ", 1-tlr I .",1'.)-1., , f<f.c.t: I 11.." I w-t'l~ , 1\11. ' !J1l-1 1I"1~-l- ' <i:ct: ' 

1. fI:'"')"-l II. , ,Lifo::' ,/\. ... _. ~'.-c'\'I-' UlIIU) , 111" i ' (l.')1"-1I>:'). 
.... A." f •• _J"''''. ,l,"I • 

5. A . ,. ( I ) r •. _".J"'. ,l,"I • 

f. A. 'It, ' •. _.,...,... ,l,"I. 

7. A. fi' , •. _."''''. ,l,"I. 

.. A. il!if' ' •. _.I"J". ,l,"I • 
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fl.1= ' hfl-1 ' .... t!..,.}- , ll~""l:ll.}- , ll .... ~ .... ..:'/lt" ' "Lit , tllf1 ' (I)"'" , I\.f.-
11'1 ' f.-'.f'I\.~ d 

llhv-). , -,.-':f.. ' Itf.. ' fhn'1 ' 4.f..l\ , n1 .... (.,..(.ID-' 't.+fl. ' ,},·~ ' .,.h 
<'Ii'I""f ' I\.f. ' tin, fl ........ P'l::,· , lit ' ..,nl:K ' ffltJt-?" ' ~llC d f't.'~fl. ' ,},-,. , 
hO, _)"i1"ID-' h~CflID- ' I\.y. , "flll 'h1.r.:hl~+~" '''r'r--r'' , "l;f:lil fe" 
f"'l.fr , 1;",h.G:'.f' , f"".11"·1l·~ , IAI' , '1.'11· , ~nc d ' 

't.+fL ' .'1.1' , fl4'l:£!w- , '1"'1: ' - ..... t..}- , OIlift.!! ' 't ' 'r' (h , 1.. ' h .) 
f(l)1~fl:;' , -rc""? ' h~:~ , n-l·hi\j'i-f· , I\.f.. ' fh;f , "",h.'i! , rc-t· , l\Y;C 
:)to. ~ frc .... t-ID- , ID-flL·}- , "Ii ' 't.+ fL ' .'1.1' , hllm1 ' we , n:\1\. , Il"'t.llm- , 
fhO , 11"1:f'~ , ."1c. ' hi.l'.""fnt.K ' ""f..I' J l\to.+l: fl-r d fh:f ' 1;";nol.:'- , .... c 
""f": tu·~ , (1..lJOn:-}) , n'l'c ' n l:(jif~ , (1. ' 1.. ' 1'1 ,) nnmID- , f ?'llh 
cH· , .+/;1. , f-/-h<'lJ'l"!ji , fh;f , "",h.~:'; ' h 'l.'lr , le'l , ,/tID- , \'h;e: , ",',h.'I! J 

h·H·.""'IJ'.OD<'InA ' 1/;1.~l\ d nh:t: , 1;",h.G:!ji , .... llhA' J'/tID-i' "I')1-~:" ,1)"0 
l:-': ' h.;pj::"t!ID-). I hn-1 ' tl-"'c·~ , M""'If.."f/;l. , .,.ho'!J'I"'f: ' tit! I +Cflfl 
'fID- , .... ·I-'I"-}· , fftl'l'fID-r ' ~nc d 

Ilfl ' h"l'lil ' f·t- hfln , ')~.l. , flw- , !ttl- , fl<i:CY: 'fI.·l·, II·I-n""'l' 1l:\"I' 
h'):It ' 11'1 ' nL'~ , .... -11·1: ' ILmn~ , l\ fl-iffl' , htl-") , n..,"l":"~ I IIf. 'fl:;" 
P'~ , I"C't,~ , .l,"I ' "" , q.tI~ , -,..r.:fl-}' , ~{II- • 

f..1J , 'If..H' , 1\/t-(l-I'llh/;l. I 'l,+JL ' .l.-,. , hI"! I 1\1\.1>C-Il,.. I lIfl I 'tI~ , 
}"H .. ") , ili_IIh+lD- '''IlI.?' , 11'<:' , f.-:".I'/;I. ~ f'l:J'o. I .l."I ' hO' I\I\.+Cilr, 
..,11·1· I nh{1 ' l\(L-I:;J' , fl"'l.,n+"l , III"}'-A '''0.-1:;1' , h~?f1.U1·' f"lA ' !tn' 
h1V+Cil'j' nhl"! ' "ll.·".-;I' , tI""'If..4'Cfl-' w'ffftoo"f, 1'<J:J>fL ' ;,,-,.") , ID-<'IlI' 
tI'N:f.:" ' n.,~ , fl"'l.)-t.il J fl-:/>w'l'" I fO'.f'I\./;I. .'0 

ftD")~fllj' , _'-"""i. , I"' ~ , p'c<J']' , .l.."J'.f.") , 'l."'n. ' .l.'J' , lin ' h".,.c 
-ilr' IJfl I 1.IL ' tH'r ' ":CY: ' !t.]. , h""~t.fl· , nL')' , itl\.fl{ll- , II-} •• -;I· , To;.. , 
OP'i!.}-.t..' -ilm'" , fwi:r:fl:;'" .... .-,.""'l, .1,1,' hilt- ' Itf!., h")!ltD-/;I. , f1.t."'", , 
rh1~.1J , 'U',H: , .... tf,..}-.t..' <J,.J>n. ' ;"'j' , .f/t I n't I "'70(.):f , hfl ' tI""/-}t.il 
nwfl ~ll'l' , 'Ift ' ffl-'iC ' 'r<l',·t- l;' , !tltJ'). , fI?'f' r ,1'''I'7fl11 I h'M,(I-"'Y. 
!.r.c."J/;I. • f'l."'n. ' .n-,. , lIn' I\I\.+cilr r ..,tI·l· , fhll-"} '''''''t.11 '''I!~;J­
h-,}'7.f"·l· , wf. ' "Ill. ' h<'l'/i , 'll~l'f/;l. '},ij( , hn-"} , "'f..II,:tw,'l'" = hit 
r""'l""::ll I ID-flt.{II- , '7") , "If1(lfl-1 ' nhfl ' (1)'1'_'" , h..,MfJ·l:9" ' nflf.. 
n.n-ilt. ' flfl- ' "If.. ' Otl·/'Iu\(I{II- , (ltD- , f"'l..!'-"l1ll·1 ' rMl+<'l1'l-f1 ' (l1D-'l' , 

9. ~-"'n.' ~ ... r' rM,,:-'" , AJ+c-11 ' ,.""'" . ,rAIICI-r' -"'~"'.,., Illdo"" ,.,., , '1111-' 
'I'l-h , "'~':II-'l- ' -fl~ , I"" • 

IG. 1o.,-t1l;' , 5j , I'll '1o.IA'c-nr' MA+' ",""".'1-' W ' filn ' 1I1I.-fr". , n.,+.:-n '-fl;F' M 
111 .... • '.'1:1<' 11<: ' n...-o::.,. • ·H .... ' ' ....-.:. I (to), ", ... ,:-r, hll ' l\J'.+CiIr' M 
"-r ' _~~ , p,+II.' ,." ... ' '11m' 1>'1.11'1 ' n .... <:' ~ , ""'m-tll"" , -Mil.' '11'1"", II ... 
M'" hll' 1>.,.u-t<:-fl' n~.I.~' "1.':1'1::11"'''' 'lI. ... r' .... ~~, "",'1"1'" hII-., , ... ..".'1-' 
_+, ~ ... _, ~ II.-r, _~h' 1o.1In'1- ,(V. n'II' 1IfL ... "., ..,+':-fl' 'lJ'1Il.A'" '''U'n~''l' 

"")!I\' n....-.:',. • .,(I-/),..,.<:' i ( .. ,. " ... .:'1-' hll' 1>1A'<:-flr. MII'1-' ..... ~, P;f'II.' 
.11 ... ' 'Ilm ' "'J:tTl ' n-fl, M ' ,,,,m-tll"" , ""'11. ' ftT)_ , n .... ' "'-"'II. ' "' ... ." 
",,~~, h.,. ... nlln'l-' 'Ul' 1I.,/H-. n .. '~~, ... , • _, P;f'fL ' ...... ' hn., , 1>'MJ-t<:-fI ' 
'l-1I'IlI • "., ... Ilm"" , A_m'+ ' I,""'''' • 
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(r }-tl.h.'\- ' fro,):f.tI.::' , _:t-..,. , '''~ , '''~ .). , ih.71·') , "') ...... } , ~1~' 
11:; , f,I' , ""n-,.A ' M ' !UA ' htl.-n+lJnA ' }'~"1""1l} , lI"1A)!;' , .l'l'If 
<;A ~ 

},I::-'I'I' , ~Il>" ',"hl'lif.' hfl;l" f1;l" 1>.,)'lf,JI'I'roc, h+1Y.Y.' n"'::.'hh' lI..r..C 
ih"l , P'~ , ,"C'}.'\- ' ¢'rf: 'liff.i- lififil' fl·N'.~11/D"' ""''''1..·1·, MI.·!:;hD·')' 
t\<J:C~ , It.)· , tl.Y"'Ci) , f,l'IIA ~ h'''''' , {i~~' (Ii) , 1,'f."".1l'1for , 
1Ifl.1I ' (lor , f-"1rs. I },·,.<:f,II'1'roC ' f-"nllht\ I f·,.,,, ' rof.r ' f;l·fll.or ' 
(,or ' 1\,1") , 11;: , ~tD· , f,U ' "J:..t.-,.. . .,. , },'J!.tIYJ.f:t\.'\- ' ~;C.f: ' II."''} , fI"" 
mf:t- ' f"'-1'1I 1l>" ~ f,U ' '}f,H, , 11·).:1' , "I') , IH\1.IL' IIf,Y.cn, nll"'l.1·A' 
f'l!Pfl. , i,,·,'1 ' bi'l ' n...,':"{.11 ' f"'l.ID{J1.m-·1 ; aI-i'll; , flOI':J>tIl1" ' ",,{Jill"" , 
n"I1I1·1· , ,"'·n.)· , .1'i'lll~or,. , 111'111 ' "f,t\tlI·m/Il·r ~ 

11f1. ' n.,:c.f: , n..]' , h""i'I"'H: , liLT' nll.u , '~f,H" , ',-'If, , .-j:.;...r.. ' 
ft\-<:-r., fl.1I' _~,. , "'V;f,'iC' hfY.C1tD-V" ~ '}."'fl' ih1' , hi'l ' -'I.:rI.1l ' 
ftf,'icfl-'" , f"'l.lI ' },"Y.If~ , +nJlf. ' 1ll1' , 11""4'1;' , ~n~ , m:t:t\lj'" , -<t 
~ , ih"l ' -"'I..'\- ' fOl'}:t:A , hil ' lI-'1.:r{'1l ' rof,r ' hID-A' ID-"1'" , ilt\"'I. 
Y.Cil ' ""LB· , ;h"l , fJt\--l- ' h""'!t'f ' """'I.'''' , f.,:·}th ' l1..r..C ' Ilil ' II g

, 

1I-'1:t-I.1l ' f,'fIlA ~" II<J:C.f: ' II,T ' fhi'll -1'I"'1.} , I"t. ' II-A1.tL ' nfJ.f:<;' 
11U' ; 1.11 ; f"t4.~ , P't. ' ~tD- ~ -tn...,1T ' t.fI. ' '};f'fl. ' ,},.,. , 1I1f~ , ·I.!L ' 
Y."I"" , I"t.tD- , "',.,.,..). r h.f:l1"'l. ' }',)Y."'l.1f1 ' t\-'lf'''' , f,i'IIA ~ Y."I'1"'I" ' 
fh1.f: ' ·!'ll"1i ' 11:\" ' '))!;..n , 1Y'i , """)'.} , I"Ann ' h""l..4..:rr.cr , 1I"f, r 

tI"""'t . .". r II-t. ' "'/1I1.~ ; hf,11'1'1" ~ n·foI;.ll."'M'I'" -,·II.e.Al!· 1 f"'1.A' fltD- , 
'I'C"It,1' n"'lfllh';'A' ""~1Y.· f 11":,""'", ll..r..c' lift, 1.t!.' Y.'1'1'" h'f'.7Il' 
"'7ftl.1f ' n"'l:t-l.ll ' 'l.4>1l. r fI.1· ' ih1' (l]'l' , 'I'1>?"" II..,.,,,.}, my.'I" ' 11""1' 
P,·l· , lI"7i'111 ' 110 ' "'/"'1.0'') , 11-7nl.-'l-l' , oa;=A ' "1I0.'\- ~ MII.U·' , (/oil' , 

nh')f;' "f, , (lI"m .... Ilf,) ; il<;Y. , 11ItD- 1 _~+"" 1 11'''( ... , 1If, , 11""'1'&1 ; 
ft\ro- , '1"1>'1" ' M ' 'UA ' f_~"") , l"H~If) , },"}I."III·' ~ 

II:;' , hO-tlli'l1l ! fro,.:t:M' , _:"""i,' I"~ , I"C'}-'/' , ih1' , Y.U ' '}f,H, , 
l.'C'I..} , h"":t:""t.l'tD- , },"} .... 1D1f: ' f -'lY,:1.1.,1' , ""<J:-hh. ' tlfJ't. tI"1 ' ~nl. 
n-,/' " n~ , ro·):t:t\~ , tIfJ':"<Oj, , I"~ ; I"Cq';' , il,'? ! tIl'l1'1' 1 f'l.4>1l. ' ih.,.·} , 
tIl'l'I). , 1I-.4>ro'l" ' f""i!rlllll'- ' q:PfL ' ih1' , ttO ' "11"7:"1.11 ' nIDO)II'l- ' 
1.1~ ; 11:; , "Y.1f1 ' 'Ill ' flof: ''''IilLII', ti ll! 1I'"'1:t-I.i1 ' nllJfI~II'} '1.1L , "'1WJ" 
C ' flJ'.1."I ' 'if': ' .f:CI.1> ' 1.,.JI.<D1Y: , f"2..PF-C11ll'- ' ""~"".h. ' 11.0( ... 
lI;:tI 1 ~nr. " 

f,u , '}Y.H: , ODf}:''f-"" ' tJD'f'l" ' f~C.f: 1 -1I"If·}1., , 'i-:I'Il.' ih1-1 
1"t.0l-"} , "',..I\f, .... t. ' "'Il11'''lC') , 1I_1'_'fJ ' }'''}F..'''l.l·A , f,1fJ.,A " ~1C ' "11' 
f,}.4>CJ. ' m'l' , tlO ' 1I"'1:t-I.1l ' SY-1.1ID-') , ro-oU .. 't\_:"'m'l" 'f"'lYtltIl' , 
ro..t!ro- , l'If,tr') , +hl]if. ''''':t:-~f ' n"'lfm&''f'C' """1.f: 'tift' f4'I./lII.')·' 
.I'll 1 114.: ' rh"}.I'-l- ' _tr'l-' ; 11"7111.1\:" , n5l:tlfl-} , 1.tL ' 1l:; , 1.1-'1.11") , 
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3 . Clh,'I-t""J" Me' _',1:'.-' (II ,"Y.) n/\,jllfe' ~~;I:<' ... ~~"., 11.,;1:<\+' "Y ... ne ' _Ii 
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