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shareholder protection in close corporations

Close corporations, which are legal forms popular with small and medium enterprises,
are crucial to every major economy’s private sector. However, unlike their ‘public’
corporation counterparts, close corporation minority shareholders have limited exit
options, and are structurally vulnerable in conflicts with majority or controlling share-
holders. ‘Withdrawal remedies’ – legal mechanisms enabling aggrieved shareholders to
exit companies with monetary claims – are potent minority shareholder protection
mechanisms.

This book critically examines the theory and operation of withdrawal remedies in four
jurisdictions: the United States, the United Kingdom, Germany, and Japan. Developing
and applying a theoretical and comparative framework to the analysis of these jurisdic-
tions’ withdrawal remedies, this book proposes a model withdrawal remedy that is
potentially applicable to any jurisdiction. With its international, functional, and com-
parative analysis of withdrawal remedies, it challenges preconceptions about shareholder
remedies and offers a methodology for comparative corporate law in both scholarship
and practice.

Alan K Koh is Assistant Professor of Business Law at Nanyang Business School, Nanyang
Technological University (Singapore), where he teaches corporate law and governance.
He earned his Dr jur at Goethe University Frankfurt and is an Advocate and Solicitor of
the SupremeCourt of Singapore. His research focuses on comparative law and corporate
law and governance in Asia. He is an elected member of the International Academy of
Comparative Law.
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Preface

In close relationships, oppression, discord, and injustice are ubiquitous. Regrettably,

no one person, much less a single book, can address that. This Book’s goal is

necessarily modest: to show how shareholder oppression and conflict in close

corporations may be resolved by withdrawal. My substantive arguments and pro-

posals are aimed primarily at persons working in corporate law (whether scholars,

practitioners, or policymakers). But this Book’s very form itself is an argument about

comparative law methodology. It shows how comparative law – shorn of the inter-

minable debates plaguing it – may be used as a practical tool for a first serious and

coherent scholarly project on a classic legal problem that is executable by a single,

determined jurist armed with time and the necessary language proficiencies. In

other words, this Book is also intended as a working model of how to do comparative

law seriously – and hopefully, to its intended audience, reasonably well – in English.
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KG Kommanditgesellschaft

KGaA Kommanditgesellschaft auf Aktien

KK Kabushiki Kaisha

KMU kleine und mittlere Unternehmen

L law; laws

La Louisiana

LG Landgericht

LJ Lord Justice/Lady Justice; Law Journal

LLC Limited Liability Company

LRev Law Review

LMCLQ Lloyd’s Maritime and Commercial Law Quarterly

LQ Law Quarterly

LQR Law Quarterly Review

Ltd Private Limited Company (UK); Public Limited

Company (Singapore)

Mass Massachusetts; Massachusetts Reports

MassLRptr Massachusetts Law Reporter

MBCA Model Business Corporation Act

Md Maryland; Maryland Reports

Md App Maryland Appellate Reports

MdSpecApp Maryland Court of Special Appeals

Mich Michigan; Michigan Reports

Minn Minnesota

Minshū Saikō Saibansho Minji Hanreishū

Misc 2d/3d New York Miscellaneous Court Reports, 2nd/3rd series

MLR Modern Law Review

Mo Missouri

MoMiG Gesetz zur Modernisierung des GmbH-Rechts und zur

Bekämpfung von Missbräuchen

Mont Montana; Montana Reports

n.; nn. note(s) (usually referring to another footnote within this

Book but also for sources using endnotes/non-footnotes)

NC North Carolina

NCApp North Carolina Court of Appeals Reports

NCCUSL National Conference of Commissioners on Uniform

State Laws

ND North Dakota (state and neutral citation)

NE2d; NE3d North Eastern Reporter, 2nd/3rd series (West)

Neb Nebraska; Nebraska Reports

Nev Nevada; Nevada Reports
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NI Northern Ireland

NJ New Jersey; New Jersey Reports

NJSuper New Jersey Superior Court Reports

NJW Neue Juristische Wochenschrift

NJW-RR Neue Juristische Wochenschrift Rechtsprechungs-Report

No. number

NM New Mexico; New Mexico Reports

NTA Kokuzei-chō [National Tax Agency] (Japan)

NW; NW2d North Western Reporter, 1st/2nd series (West)

NY; NY2d; NY3d New York; New York Reports, 1st/2nd/3rd series

NYBCL New York Business Corporation Law (McKinney)

NYLLCL New York Limited Liability Company Law (McKinney)

NYS2d; NYS3d West’s New York Supplement, 2nd/3rd series

NZG Neue Zeitschrift für Gesellschaftsrecht

NZLR New Zealand Law Reports

OH Outer House of the Court of Session (Scotland)

OHG offene Handelsgesellschaft

OLG Oberlandesgericht

Or Oregon; Oregon Reports

OrApp Oregon Reports, Court of Appeals

P; P2d; P3d Pacific Reporter 1st/2nd/3rd series (West)

Pa Pennsylvania

PA Public Act (US)

para. paragraph

PL Public Law (US)

plc. Public Limited Company (UK)

Pte Ltd Private Limited Company (Singapore)

Pty Ltd Proprietary Limited Company (Australia)

PULLCA Prototype Limited Liability Company Act

QC Queen’s Counsel

r.; rr. rule(s)

RSC Revised Statutes of Canada

Rdn Randnummer

Re. . . . in the matter of . . . (common law cases)

Rev. Revised

RG Reichsgericht

RGBl Reichsgesetzblatt

RGZ Entscheidungen des Reichsgerichts in Zivilsachen

RI Rhode Island

RULLCA Revised Uniform Limited Liability Company Act

s.; ss.; § section(s)

S Seite
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SB Senate Bill

SC South Carolina; South Carolina Reports

SCC Supreme Court of Canada (neutral citation)

Scot Scotland

SCR Supreme Court Reports (Canada)

SE Societas Europaea

SE2d South Eastern Reporter (West), 2nd series

SGCA Singapore Court of Appeal (neutral citation)

Shōhō Shōhō [Commercial Code] (Japan)

SI Statutory Instrument

SME small and medium enterprise

SLR Singapore Law Reports

SLT Scots Law Times

So3d Southern Reporter, 3rd series (West)

SpruchG Spruchverfahrensgesetz (Gesetz über das gesellschafts-

rechtliche Spruchverfahren)

Stat. Statutes

SupCt Supreme Court

Super Superior Court

SW2d; SW3d South Western Reporter, 2nd/3rd series (West)

tbl. table

Tenn Tennessee

Tex Texas

UG Unternehmergesellschaft

UK United Kingdom of Great Britain and Northern Ireland

UKPC Privy Council of the UK (neutral citation)

ULLCA Uniform Limited Liability Company Act

USA/US United States of America

US United States Reports

US-CC US-Close Corporation

USCA United States Code Annotated (West)

. . . v. . . . against (common law cases)

Va Virginia; Virginia Reports

VC Vice-Chancellor (England and Wales; Delaware)

. . . Vic Queen Victoria (years of reign)

VLR Victorian Law Reports (Victoria, Australia)

vol. volume

Wash Washington

Wash2d Washington Reports, 2nd series

WashApp Washington Appellate Reports

Wheat Wheaton (volume of United States Reports by Henry

Wheaton)
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WL Westlaw (document identifier)

WLR Weekly Law Reports

WVa West Virginia; West Virginia Reports

YK Yūgen Kaisha

ZJapanR [JJapanL] Zeitschrift für Japanisches Recht [Journal of Japanese Law]
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