Commercial Law is the body of law which governs commerce (business). Each jurisdiction usually enacts its own commercial code, and may also adopt one or more model codes such as the UCC (uniform Commercial Code).

Business Forms

UK

sole proprietorship

general partnership

limited partnership

private limited liability company

public limited liability company

USA

sole proprietorship

general partnership

limited partnership

corporation

limited liability company

US corporations

US Corporations are formed by filing articles of incorporation with the appropriate entity, usually the Secretary of State.

The US distinction between S corporation and C corporation is not based on a public vs. private opposition but on how both forms are taxed. The C corporation (taxed under Subchapter C of Chapter I of the Internal Revenue Code) pays taxes on profits, at special corporate tax rates. This taxation scheme does not apply to S corporations (taxed under Subchapter S of Chapter I of the Internal Revenue Code), which are smaller corporations (the maximum number of shareholders is prescribed by the law) that have elected a partnership-style taxation, i.e. all of the corporation’s profit and losses “pass through” to the owners, who report them on their individual income tax returns. 

US limited liabilty companies differ significantly from BG limited liabilty companies and are taxed like partnerships. They are typically used as holding companies, such as for real estate investments.

Bulgarian Дружество с ограничена отговорност (ООД)

The Дружество с ограничена отговорност has the advantage of a relatively low minimum capital requirement (BGN 2) and simple structure. Admission of new shareholders or increase/ reduction of the company’s capital can be carried out only with the consent of a qualified majority (or unanimity) of all shareholders, which significantly decreases the company's flexibility.

A Дружество с ограничена отговорност is founded by one or more natural or legal persons upon registration with the Commercial Register.

A major requirement for registration is filing the “articles of incorporation”, which specifies,among other things:

1) the business name, seat and address of management of the company;

2) the object and term of operation;

3) the names of the shareholders;

4) the amount of the registered capital;

5) the amount of each shareholder’s share participation;

6) the management structure;

7) the rights and obligations of shareholders.

Bulgarian Акционерно дружество (АД)

The Акционерно дружество has the advantage of less personal engagement in the operation of the company on part of the shareholders and of the lack of statutory restriction on trading its shares publicly. On the other hand, its management structure is more complex and the required minimum capital for incorporation is BGN 50,000.

An Акционерно дружество (АД) is founded by one or more natural or legal persons upon registration with the Commercial Register.

In order for the registration to be effected a constituent assembly of the shareholders should have been held, which should have adopted unanimously:

a) the resolution to found the company;

b) the statutes of the company;

c) the subscription of all shares;

d) the management structure.

Companies in the UK

The Public limited liability company (PLC) in the UK can be private or public, the major difference being that the shares of the latter can be traded publicly (i.e. listed on a stock exchange). A UK company is founded upon the issuance of a certificate of incorporation by the relevant government authority (e.g. Companies House in the UK). The issuance of the aforementioned certificate follows the filing of the two constitutional documents of the company: memorandum of association and articles of association, together with other statutory forms and a filing fee. The memorandum of association specifies the name, type, objects and the authorized capital of the company, while the articles of association set out the rules for the internal management of the company. The British private limited liability company (Ltd.) is similar to the Bulgarian ООД and can not be traded on a stock exchange. 

