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Partnership Law	

 Corporate Law	

Uncorporation	



Partnership Features	

 Corporate features	



Simple Formation Procedures	

 Legal Entity	



Internal Flexibility	

 Limited Liability	



Transfer Restrictions	

 Continuity of Life	
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What Is A Uncorporation/Hybrid Business Form?	





The Rise and Development of the Uncorporation	
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Uncorporation	
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Partnership Features	



Pass-Through Taxation	



Member-Managed (Default)	



CorporateFeatures	



Corporate Taxation	


(Exception US)	
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Function-Specific Best Practices for 
the Uncorporation	



Internal Flexibility 	


(to Establish Collaborations &	



Attract Investors)	



On-line Formation / 	


Registration Procedures	



Conflict Resolution	


Procedures	
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9,395 LLPs	





Colombian SAS	


November 2012: 181,742	
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The Uncorporation and 
the Business Life Cycle	



Internal Flexibility	





SA (public 
company form)

SARL (private 
company form)

SAS (uncorporation)
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Easy Access to Limited Liability	



Legal Entity	



Check-the-Box 	


Tax System	



Contractual	


Freedom	



Conflict Resolution	


“Contractual”	
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 US-LLC Formations in Delaware	



The Success of the Uncorporation in the United States	
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Legal Entity	
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SPECIALIZED 	


Lawyers	



Business Courts	


“Legal Uncertainty”	





Uncorporation  
Model Act 



Uncorporation  
Model Act 

(1) Think Small First 
& Self-Enforcing 

 
(2) Accelerates Legal 

Development & 
International 
Coordination 
(India-Example) 

(3) Harmonizing Effect 

(4) Facilitates 
International 
Trade 

 
(5) Stimulates Foreign 

Direct Investment 



There is One More Thing	





We also LOVE the 
UNCORPORATION!!!	



Cheap!!	


Legal Entity!!!	



Limited Liability!!	



Conceals the 
identity of 
beneficial 
owners	





Money laundering and 
other illicit activities	



Economic growth and 
job creation	





Uncorporation	



Easy, Simple, Cheap	


Default Rules	
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Tax Authorities	
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Easy, Simple, Cheap	


Default Rules	



Information-Sharing - Web-based	



The Financial Task Force	





“The economic historian of the future may assign to the nameless 
inventor of the principle of limited liability, as applied to trading 
corporations, a place of honour with Watt and Stephenson, and 
other pioneers of the Industrial Revolution. 	



1926	
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“The IPO crisis has coincided with a boom in other corporate life 
forms.” “The result has been a revolution: one-third of America’s tax-
reporting businesses now classify themselves as partnerships. They 
have adopted exotic forms of corporate organisations.”	
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