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Source: 
https://es.wikipedia.org/wiki/Procurador_en_Cortes#/media/
Archivo:Franco_tijdens_toespraak_in_parlement,_Bestanddee

The first SRL law appeared in Spain in 1953,

as a demand of the small corporations that

had been left in a legal vacuum after the

approval of the SA. law of 1951.



FACT: in 1953 4 out of 10 
companies were already 
registered as SRL
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The legislator commented that companies with LL were already operating 
in Europe (= 5th base of the RD of September 20, 1869)

The Law on the Freedom of Incorporation of Joint Stock 
Companies and Credit Companies.
(19.10.1869) in addition to reinstating the legislation on 
corporations of 1829, demanded  the need to modernize it



A decree appointed a new commission to revise 
the Commercial Code.
The law (5th base) established that the future 
code would include companies with more or less 
limited liability, already known in Europe
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Source: https://cepr.org/voxeu/columns/beyond-public-
corporation-insights-history

During the discussion of the new Commercial Code, the 
proposal of Limited Liability Partnerships was made by 
Catalonian MPs, linked to the world of commerce and 
industry.

It was not a Sociétés à Responsabilité Limiteé à la

française, but of a limited liability partnership



Who were the MPs?

• Maciá Bonaplata opened the 
discussion: 

• A missing legal type in the 
Commercial Code

• Companies with LL + Limited 
partners with managing powers



Sesión Regia de apertura de las 
Cortes por Alfonso XII.
15 de febrero de 1876. 
https://www.congreso.es/cem/alfon
soxii

Fabra i Deas presented a proposal: a partnership with 
responsibility limited liability company, not a small 
corporation



España es una mujer con la bandera por ropaje y que acaba 
desnudada por unos u otros. Imágenes de La Mosca, 50 
(1882), https://www.tebeosfera.com/documentos/la_figura_fem
enina_en_la_prensa_satirica_espanola_del_siglo_xix.html

Which were the precedents of this proposal?
(1) the rise to the GmbH
(2) the experiences of the United States of America with 

limited associations.





Fabra and Deas' proposal was rejected:

1. The proposal had been submitted after the deadline

2. The proposed Code defended in its articles an open

legal form typology (i.e., by appealing to the

principle of atypicality).

The experts who proposed this change were Colmeiro

and Moret, two prestigious experts
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Barcelona Academy of Jurisprudence and Legislation (1905):
1. Collective partnership with LL for all the owners
2. Great powers to the manager
3. “SLR” named was



• Secretary of Justice, Roig i Bergada (1918) (Secretary of the Barcelona 
Academy of Jurisprudence): 

• PLLC with influences from Germany & UK

• Enrollment in the Business Register

• No tradable shares (2 years)

• Stock capital fully subcribed at the constitution

• SME
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What did SRL do?

• For 30 years, Spanish jurisprudence  assimilated SRL to a 

partnership. 

• It was a decision based on the fact that the general partnership was 

the oldest type of company and that it offered the greatest 

protection to third parties.  

• It was also a decision based on a clear anomaly: SRL did not have its 

own law. 



Notaries, lawyers and 
judges respected this 
practice, appealed to 
the simplicity, customs 
and decisions of the 
Supreme Court.
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• In 1953 the new SRL law 
clearly established that 
the SRL had as an 
accessory rule the 
Corporations Law (1951). 

• A new stage began that 
made a clean sweep of 
what had gone before on 
general partnerships & 
SRL. 
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Final Remarks

• The GmbH is one of the most important corporate innovations of the 20th 
C. and it has been widely disseminated in a large number of countries.

• The SRL proliferated without a law, even though scholars paid a lot of 
attention to European legal forms similar to GmbH. 

• Notaries, lawyers and judges appealed to the simplicity matching the SRL 
with general partnerships rules. 

• In 1953 a new period began with a regulation by its own
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