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“Sociedades por quotas de

Responsabilidade limitadaLimited Liability Company

Rio de Janeiro -

 
1919



1919 - Decree 3.708

- Only 18 sections

- Partner's limited liability

- Consideration for quotas in kind 

allowed (not services)

- No minimum capital requirements

- No pay up requirements



1919 - Decree 3.708

- Management - one designated 

officer or any partner

- Capital maintenance rule

- Contractual freedom

- Complimentary rules –

Corporations (SA)

- Regular bureaucratic incorporation
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Italian inspirationUnification Private Law 

(commercial+ civil)

Brasilia (DF) -

 
2002



2002 – New Civil 

Code 

- New rules for LTDA

-Supermajority quor
um for specific 

issues

-Annual General Meeting required 

-Limitations on transferability of 

quotas

-Publications – official gazette



2002 – New Civil 

Code 

-General rules applicable –

traditional partnership 

-Lack of important rules on 

shareholders conflict 

-Result: INSTABILITY



Incorporations (1985-2005)



INCORPORATIONS (1985-2005)

BLUE – individual enterpreneurs

RED – Limited Liability Companies

GREEN – S/A (top)
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Individual limited liability 

Enterprise (Law 12.441) 
French and Portuguese 

inspiration

São Paulo -

 
2011



2011 - EIRELI 

- Minimum capital: US$ 32.000

- Only for individuals (?)

- Limited liability

- Separation of personal/business 

assets

- Defined as a new legal entity - not a 

sole partner company.



Doing Business 2013
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Whole new Commercial 

Code
Includes general rules for 

contracts, entrepreneurs and 

all company forms – partly 

excepting SA

Prof. Fabio Ulhoa

 
Coelho -

 
Author



Proposal 1 – New 

Commercial Code

New rules about LTDA

- No quorum requirements

- Better solution for exclusion

- Acceptance of electronic documents 

and certification

- Temporary judicial supervisor –

- Articles of Association may define that 

quotas are not seizable by 

shareholders creditors

- Appraisal rights 

- Shareholders exclusion rules
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Amendment of one section 

(s.194) of SA statute
Sub-species of closed

corporation

Authors
Profs. Walfrido

 
Warde

 
Junior 

Rodrigo Monteiro

 
de Castro



Proposal 2 –

Brazilian SAS

- Capital cap: US$ 24.000.000

- Sole holder allowed

- Internet notices and disclosure 

allowed

- Remote voting 

- Non proportional dividends 

allowed

- appraisal rights

- shareholders exclusion rules



Pr
op

os
al

 3
 –

O
ld

 
LT

D
A

 r
ev

ia
l P

ro
je

ct
Old project (90’s)well accepted by 

academic and professional 

communitiesBased on 19`s Decree`s

improvement

Authors
Profs. Arnoldo

 
Wald

Jorge Lobo
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4 . QUESTIONS 

4 . QUESTIONS 
ARISING FROM 

ARISING FROM MODEL LAW 

MODEL LAW PROPOSAL
PROPOSAL
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i. General issues

- Crossroad: Codification x Small 

systems communication

- Labor and Tax liabilities are part of 

respective statutes – Company law 

will not change them

- Permanent resident who will 

represent the foreign investor in 

Brazilian companies or obtaining a 

permanent resident visa 



i. General issues

- Bureaucratic incorporation –

States autonomy for commercial 

Mercantile Registry – IRS, 

municipalities, Agencies

- Piercing of corporate veil – it is 

provided by other statutes: Civil 

code provision and also 

consumer, environmental, etc. 



i. General issues

- Waist of  present doctrine and 

precedents

- Instability from completely new

system



ii. Specific issues

- Importing non-typical domestic 

institutions may bring some new 

problems of interpretation. E.g.:  

(s. 12) – Trust is not a common 

institution for all civil law 

countries.

- Easiest way to 

incorporate/register may lead to 

“fake” or “straw” companies 

(paradox)



ii. Specific issues

- 2 years for payment of firm’s 

subscribed capital 

- Conflict resolution – mandatory 

arbitration (s.39)

-System (technical requirements)  

-defense of parochial interests 

(e.g. notary public) 



ii. Specific issues

- Special rights to the shareholder 

shall be described on the back of 

the certificate (there are no 

certificates in Brazil anymore –

booking system).

- Shares consideration (subscription 

payment) in services (conflicts 

with the present social capital 

maintenance rule – no dividends 

distribution if “total assets -

liabilities ≤ social capital”



iii. M
odel Law 

advantages

- Facilitates international mergers 

& acquisition (although SAS is 

intended to be used by SME)

- Predictable structure facilitate 

lender’s analysis  

- Previously known standard 

structures will facilitate 

reduction of cross border 

transactions costs
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