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RESUMO

!"#$%"&'"()'**(+),()"%&-./0%0"&1"-%-/$23"40567%81"953-%:$%51"3";2-
<5$-3" %&7%=%703:" 7$" 5$-<1&-39%:%737$" :%2%/373" >" ;?@;#?A" <1--%9%:%/3&71"1"
$B$5868%1" %&7%=%703:"7$"3.=%737$"$2<5$-35%3:" 812"5$-<1&-39%:%737$" 5$--
trita ao capital vinculado à empresa, de modo semelhante ao modelo da 
-18%$737$":%2%/373'"C12"$-/3"%&1=3DE1"1"7%5$%/1"&38%1&3:"<3--3"3"3812<3-
&F35"3"/$&7G&8%3"20&7%3:"&1"-$&.71"7$"7$-=%&80:35"1"9$&$H8%1"73":%2%-
/3DE1"7$"5$-<1&-39%:%737$"73"3/03DE1"81:$.=3A"23-"371/3&71"I$%DE1"<5J-
<5%3A"$2"$-<$8%3:"K03&/1"L"$--G&8%3"K0$":F$"I1%"3/5%90673'";&/5$/3&/1A"$-/3"
&1=3"MN053"3<5$-$&/3"023"-O5%$"7$"7P=%73-"-195$"3"-03"&3/05$Q3"40567%83'
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1. CONSIDERAÇÕES INICIAIS SOBRE A EMPRESA INDIVIDUAL DE 
<:=>?2= @*A*B B:!A*C*D B !E!:*<:A*

R"-%-/$23"40567%81"953-%:$%51A"L"-$2$:F3&D3"71"K0$"-$"=$5%M83"&1-"
7$23%-"157$&32$&/1-" 40567%81-"71/371-"7$" %&S0G&8%3"73-" I1&/$-" 5123-
nas, adota o modelo da responsabilidade patrimonial do devedor, com a 
81&-$K0$&/$"=%&80:3DE1"71-"-$0-"9$&-"$2"N$53:"31"802<5%2$&/1"7$"-03-"
195%N3DT$-1. Desta matriz decorre naturalmente, como corolário, a assun-
DE1"71-"5%-81-"73"3.=%737$"<$:1"3N$&/$"K0$"3/03"&1"2$58371'"

;&/5$/3&/1A"8121"19-$5=10"UV:=%1"W3581&7$-"W38F371A"$-/3":JN%83"
&$2"-$2<5$" -$" 81&8%:%3" 812"1-" %&/$5$--$-"N$53%-"73"<5170DE1A" 8F$N3&-
71A"$2"20%/1-"-$/15$-"73"3.=%737$"$81&X2%83"3" -$5=%5" 8121" I1523"7$"
arrefecer as incursões individuais, pois P#&40)(AQ4)#&!%& 0-.4#(.%E)5)!%!-&
)(!)")!2%5&)5)3)/%!%+&-.4-A)%53-(/-&(#&A%.#&!-&4-..#%.&R.)A%.+&(*#&.-&A#-

%!2(%&A#3&#.&A%0%A/-0-.&!%&%N")!%!-&-A#(S3)A%&3#!-0(%G& &-T/-(.*#&-&
#&A#345)A%!#&-(/0-5%@%3-(/#&!#.&(-$>A)#.+&%&-(#03-&!)UA25!%!-&!-&40--

").*#&(%.&#4-0%@V-.&A#3-0A)%).&-& )(!2./0)%).+&#.& 0).A#.&-&4-0)$#.&I2-&%.&
A)0A2(!%3&(%&)(/-0!-4-(!W(A)%+&<0-I2-(/-3-(/-&32(!)%5+&!#.&<%/#.&-A#-

(S3)A#.+&)34V-3&%&5)3)/%@*#&!#.&0).A#.&4%/0)3#()%).OX. 

Y03&71"3"3/03DE1"$81&X2%83"-$"5$3:%Q3"<$:3"81&40N3DE1"7$"$-I15-
D1-"7$"703-"10"23%-"<$--13-A" 3"K0$-/E1"O" 81&/15&373" 812"3" :%2%/3DE1"
7$"5$-<1&-39%:%737$"81202$&/$"3/5%90673"L-"$-<O8%$-"-18%$/Z5%3-"7$"0-1"
mais difundido, como é o caso das sociedades anônimas e limitadas.

C12"3"$=1:0DE1"71-"2$58371-"$"3"&$8$--%737$"7$"85%35"2$83&%-21-"
23%-"$M83Q$-"7$"3/03DE1"$81&X2%83A"=Z5%1-"<36-$-"<3--3532"3"7%-80.5A"$"3"
$I$.=32$&/$"%2<:$2$&/35"/O8&%83-"3</3-"3"<51<158%1&35":%2%/3DE1"7$"5$--
ponsabilidade patrimonial também àqueles que optam por se aventurar 
individualmente no ambiente do mercado.

C$5/32$&/$" %&S0$&8%371" <15" $-/3" /$&7G&8%3" =$5%M8373" $2" &6=$:"
20&7%3:A"1"/$23"73":%2%/3DE1"7$"5$-<1&-39%:%737$"<3/5%21&%3:"71"$2<5$-Z-
5%1"%&7%=%703:"=%&F3A"4Z"FZ"3:N023-"7O8373-A"-$"I3Q$&71"<5$-$&/$"&1-"7$93-
/$-"40567%81-"/53=371-"&1"[29%/1"71"\%5$%/1";2<5$-35%3:"]53-%:$%51A"7%=%7%&71"
3"1<%&%E1"7$"&1--1-"N53&7$-"405%-/3-"-195$"3"37$K03DE1"7$"-03"371DE1'

^353:$:32$&/$"31-"7$93/$-"710/5%&Z5%1-A"3"/$2Z.83"/329O2"180-
<10"3"3/$&DE1"7$"&1--1-":$N%-:3715$-A"-$&71"<15"7%=$5-3-"=$Q$-"81:18373"

("_$43`-$"&$-/$"-$&.71"3"5$N53"81&.73"&1"35.N1"ab("71"CC"cP;-5#&)(%!)345-3-(/#&!#&!-"-!#0&0-.4#(!-3&/#!#.&#.&E-(.&
!#&!-"-!#0OdA"K0$"O"3812<3&F373"<$:3"7%-<1-%DE1"<5$=%-/3"&1"35.N1"eb("71"C^C"cPH&!-"-!#0&0-.4#(!-+&4%0%&#&A2340)-
3-(/#&!-&.2%.&#E0)$%@V-.+&A#3&/#!#.&#.&.-2.&E-(.&40-.-(/-.&-&<2/20#.+&.%5"#&%.&0-./0)@V-.&-./%E-5-A)!%.&-3&5-)O).

2  Limitação de responsabilidade do comerciante individual, São Paulo: Max Limonad, 1956, p. 11-12.
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$2"<30/3"3"-0N$-/E1"7$"-03"&1523.Q3DE1A"1"K0$"383910"<15"38%5535"3%&73"
mais a discussão sobre o assunto.

f%&3:2$&/$A"$2"40&F1"7$"),((A"I1%"3<51=373"3"#$%"&g"()'**(A"K0$"%&-
-$5%0"7$M&%.=32$&/$"$2"&1--1"7%5$%/1"<1-%.=1"3"MN053"73";2<5$-3"?&7%=%-
dual de Responsabilidade Limitada, criando uma dobra histórica no Direito 
Empresarial brasileiro e trazendo a lume diversos debates que, aos poucos, 
=E1"N3&F3&71"IX:$N1A"%2<0:-%1&371-"<15"$-/3"&1=%737$":$N%-:3.=3'"

!1"735"$-/$"<3--1"7$8%-%=1A"1"]53-%:"40&/3`-$"3"7%=$5-1-"<36-$-"%2<15-
/3&/$-"73"$81&12%3"20&7%3:A"8121"3"!:$23&F3A"f53&D3"$"?/Z:%3A"K0$"/32-
9O2"%&/514$/3532"$2"-$0-"157$&32$&/1-"40567%81-"$-/3"I1523"7$"3/03DE1"
$2<5$-35%3:"7%I$5$&8%373'";&/5$/3&/1A"3"<1-%.=3DE1"73"$2<5$-3"%&7%=%703:"
7$"5$-<1&-39%:%737$":%2%/373":1&N$"$-/Z"7$"5$<5$-$&/35"1"<1&/1"M&3:"73"
F%-/J5%3"7$-/3" %2<15/3&/$"MN053A" <1%-" -$"7$-71953"02"N53&7$" :$K0$"7$"
7%-80--T$-"-195$"1"$-<3D1"K0$"$-/3"%5Z"7$-$2<$&F35"$2"&1--1"7%5$%/1"$A"
$2"$-<$8%3:A"-195$"8121"-$5Z"1"-$0"81&=6=%1"812"1-"7$23%-"$-K0$23-"7$"
3/03DE1"$2<5$-35%3:'"U123`-$"3"%--1"1"I3/1"7$"1"/$B/1":$N%-:3.=1"$2"K0$-/E1"
ser bastante econômico, deixando uma série de aspectos a serem colmata-
71-A"31"85%=1"71"3.=%-21"7$"&1--3-"710/5%&3"$"405%-<507G&8%3'"

h$-/$"81&/$B/1"&1-"<51<121-"3"81&/5%90%5"7$"I1523"-%&N$:3"<353"1-"
<5%2$%51-"7$93/$-"-195$"3"90-83"7$"%7$&.M83DE1"73"$--G&8%3"7$-/3"&1=$:"
MN053"40567%83'

 2. O CENÁRIO DO DIREITO EMPRESARIAL BRASILEIRO ANTES DA CRIAE
ÇÃO DA EMPRESA INDIVIDUAL DE RESPONSABILIDADE LIMITADA

^353"K0$"-$"<1--3"5$<5170Q%5"023"37$K0373"=%-E1"-195$"1"$-<3D1"
que a empresa individual de responsabilidade limitada vem a ocupar em 
&1--1" -%-/$23" 40567%81`&$N18%3:A"21-/53`-$"1<15/0&3"023"95$=$" 5$=%-E1"
7$-85%.=3"-195$"1"<3&15323"71"2$58371"953-%:$%51"3&/$-"73"-03"85%3DE1'"

C121"-$"-39$"3"3.=%737$"$2<5$-35%3:A"31"2$-21"/$2<1"$2"K0$"
5$<5$-$&/3"02"%&-/502$&/1"$I$.=1"7$"<5170DE1"$"8%580:3DE1"7$"5%K0$Q3-A"
3--02%&71" <3<$:" 62<35" &3" /35$I3" 7$" %2<0:-%1&35" 3" $81&12%3A" /329O2"
acaba por envolver riscos econômicos consideráveis àqueles que a ela se 
dedicam.  

h$-/$"-$&.71A"=Z5%1-"<36-$-"<3--3532"3"371/35"I1523-"7$"15N3&%Q3-
DT$-"$2<5$-Z5%3-A"&3"2173:%737$"7$"-18%$737$-A"3/5%90%&71`:F$-" :%2%/3-
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DE1"7$"5$-<1&-39%:%737$"<3/5%21&%3:'"f1%"1"83-1"953-%:$%51A"$2"K0$"3-"703-"
2173:%737$-"-18%$/Z5%3-"23%-"5$:$=3&/$-"&1"[29%/1"&$N18%3:"`"3"-18%$737$"
:%2%/373"$"3"3&X&%23"`"1-/$&/32"/3:"83538/$56-.83'"h$--3-"$-<O8%$-"1"5%-81"
73"3.=%737$"71"%&=$-.715"M83A"5$--3:=373-"5353-"$B8$DT$-A":%2%/373"31"<3-
/5%2X&%1"I1523:2$&/$"81&-./0671"<353"1"7$-$2<$&F1"7$"-03"3.=%737$'

;&/5$/3&/1A"1"&1--1"-%-/$23"40567%81"%&%8%3:2$&/$"&E1"$-/$&7$0"$-/3"
<5$551N3.=3"7$":%2%/3DE1"7$"5$-<1&-39%:%737$"31-"$2<5$-Z5%1-"K0$"1</3--
sem por atuar de forma individual, quando então acabavam por assumir 
5$-<1&-39%:%737$"%:%2%/373"<$:1-"5%-81-"71"7$-$2<$&F1"73"-03"3.=%737$'"
\$-/35/$A" 1" $2<5$-Z5%1" K0$" 1</3--$" <$:3" 3/03DE1" 7$" I1523" %&7%=%703:"
3--02%3"02"5%-81"$B<5$--%=1A"83<3Q"7$"3.&N%5"&E1"3<$&3-"1"<3/5%2X&%1"
0.:%Q371"&1-"&$NJ8%1-A"23-"/329O2"1-"-$0-"9$&-"<$--13%-A"2$-21"K0$"
%&/$N53:2$&/$"7$-=%&80:371-"73K0$:$-A"812"3-"5$--3:=373-":$N3%-"5$I$5$&-
/$-"31-"9$&-"%2<$&F15Z=$%-A"7$&/5$"1-"K03%-"-$"7$-/383"1"9$2"7$"I326:%33.

h023"-%&/O.83"812<353DE1"$&/5$"3-"<1--%9%:%737$-"$B%-/$&/$-"$2"
&1--1"8$&Z5%1"40567%81"7$"10/5153A"3K0$:$"K0$"90-83--$"-$"3=$&/0535"&3-"
:%7$-"$2<5$-Z5%3-".&F3"3-" -03-"3:/$5&3.=3-"7$"3/03DE1"<1:35%Q373-"&1-"
$-K0$23-"73-"-18%$737$-"$2<5$-Z5%3-"$"73"81&7%DE1"7$"$2<5$-Z5%1" %&-
dividual. A escolha por trilhar o primeiro caminho vem acompanhada da 
=%39%:%737$"7$"81&8%:%35"=3&/3N$&-"7$"0&%E1"7$"83<%/3%-"$"81&F$8%2$&/1"
<353"1"7$-$2<$&F1"73"3.=%737$A"3:O2"71"9$&$H8%1"73":%2%/3DE1"7$"5$--
<1&-39%:%737$A"K0$"83538/$5%Q3"3-"<5%&8%<3%-"$-<O8%$-"-18%$/Z5%3-'";:$N$&-
71"3"-$N0&73"$-<O8%$A"1"$2<5$-Z5%1"19/O2"3"=3&/3N$2"7$"/1235"3-"-03-"
7$8%-T$-"$"7%5%N%5"3"3.=%737$"-$2"3"&$8$--%737$"7$"81&8%:%35"$&/$&7%2$&-
/1"812"10/51-"-J8%1-'"hE1"18155$2"5$0&%T$-"10"3--$29:$%3-"7$:%9$53.=3-A"
<17$&71"1"./0:35"73"3.=%737$"$B$58$5"/1/3:"-19$53&%3"-195$"1-"5021-"73"
3.=%737$'"h1"$&/3&/1A"3"81&7%DE1"7$"$2<5$-Z5%1"%&7%=%703:"/53Q"81&-%N1"1"
inevitável desconforto da responsabilidade ilimitada4.

a""C39$"/53Q$5"L"81:3DE1"3K0%"3"-6&/$-$"I1520:373"<15"iF%3N1"f$55$%53"C3571-1"h$=$-"38$583"73"81&7%DE1"71"$2<5$-
sário individual em nosso direito empresarial: P#&-340-.K0)#& )(!)")!2%5+&(#&-T-0AQA)#&!-&.2%&%N")!%!-&-A#(S3)A%&
#0$%()J%!%&4%0%&%&40#!2@*#&#2&A)0A25%@*#&!-&E-(.&#2&.-0")@#.+&4#..2)&0-.4#(.%E)5)!%!-&)5)3)/%!%+&#2&.-L%+&0-.4#(!-&
-5-&!)0-/%3-(/-&A#3&#&.-2&4%/0)3S()#&4-..#%5&4-5%.&#E0)$%@V-.&A#(/0%Q!%.&(#&-T-0AQA)#&!%&-340-.%G& ..)3+&I2%(!#&
Y&-T-0A)!%&%&%N")!%!-&-340-.%0)%5&4-5%&4-..#%&(%/20%5+&(*#&.-&%45)A%&%&/-#0)%&!%&4-0.#(%5)!%!-&L20Q!)A%+&#2&.-L%+&%&
-340-.%+&4#0&.-0&23%&%N")!%!-&-&(*#&23%&4-..#%&L20Q!)A%+&(*#&4#..2)&4-0.#(%5)!%!-&L20Q!)A%&40>40)%+&!).N(/%&!%&
4-..#%&!#&-340-.K0)#+&0%J*#&4-5%&I2%5&(*#&-T)./-&&.-4%0%@*#&4%/0)3#()%5G&C(/*#+&(*#&FK&I2-&<%5%0+&(%&F)4>/-.-&!#&
-340-.K0)#&)(!)")!2%5+&&(%&-T)./W(A)%&!-&!#).&4%/0)3S()#.Z&23&$-0%5+&!%&4-..#%&(%/20%5+&-&23&#2/0#&.-4%0%!#+&%<-/%-

!#&%#&-T-0AQA)#&!%&%N")!%!-&-A#(S3)A%&#0$%()J%!%G&C&)..#&.-&!-"-&%#&<%/#&!-&I2-&#&-340-.K0)#&)(!)")!2%5&-T-0A-&%&
-340-.%&-3&.-2&(#3-&40>40)#O  - "A nova empresa individual de responsabilidade limitada: memórias póstumas do 
empresário individual", Revista da EMERJ, v. 14, n. 56, out-dez de 2011, p. 220.

*""W1-/53`-$"1<15/0&1"2$&8%1&35"K0$"3:N0&-"405%-/3-A"2$-21"3&/$-"71"37=$&/1"73"#$%"&'"()'**(+),((A"K0$"%&-$5%0"
3"$2<5$-3"%&7%=%703:"7$"5$-<1&-39%:%737$":%2%/373"&1"157$&32$&/1"40567%81"<Z/5%1A"4Z"=%-:02953=32"3"<1--%9%:%737$"
7$"38$%/3DE1"73":%2%/3DE1"7$"5$-<1&-39%:%737$"71"$2<5$-Z5%1"%&7%=%703:'";-/3"I1%"3"15%$&/3DE1"$-<1-373"<15""^30:1"
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;-/$"/53/32$&/1"7$-.&371"31"$2<5$-Z5%1"%&7%=%703:"38393"<15"7$-
-$-.20:35" 1" &$N18%3&/$" 3" 371DE1"7$--3" I1523"7$" 3/03DE1"$2<5$-Z5%3A"
90-83&71"3:/$5&3.=3-A"20%/3-"=$Q$-"&023"3./07$"7$"O.83"$":%8%/07$"70=%-
71-3-A"8121"3"180:/3DE1"71"-$0"<3/5%2X&%1"<$--13:A"8121"3"3K0%-%DE1"7$"
9$&-"$2"&12$"7$"/$58$%51-"c157%&35%32$&/$A"M:F1-"10"<35$&/$-"<5JB%21-d"
10" /5%:F3&71"1" 832%&F1"73" 85%3DE1"7$" -18%$737$-" $2<5$-Z5%3-"M8j8%3-A"
1&7$"<3--32"3"3/035"8121"-J8%1-"23415%/Z5%1-A"81&/3&/1"812"3"<35.8%<3-
DE1"%55%-J5%3"7$"812<35-3-A"K0$"%&8:0-%=$A"$2"3:N0&-"83-1-A"5$3:%Q3=3"2$51"
-340Y.N3#&!-&(#3-'"kZ"$2"(b*a"i5343&1"7$"W%53&73"_3:=$57$"3<5$-$&-
/3=3"-03"<5$180<3DE1"$2"5$:3DE1"3"$-/3"5$3:%737$"IZ.83"$"7$"7%H8%:"81&-
/51:$" 40567%81A"3M523&71l"P(23-0#.#.& .*#+&-(/0-/%(/#+&#.& A%.#.&-3&I2-&
%&4-..#%&(%/20%5+&#2& L20Q!)A%&#0$%()J%&23%&.#A)-!%!-+&/-(!#&4#0&#EL-/#&
%&-T45#0%@*#&!-&23%&-340-.%&!-&U3&52A0%N"#&#2&%&0-%5)J%@*#&!-&(-$>-

A)#.+&A#($0-$%(!#+&4%0%&-./-&U3+&#2/0%.&4-..#%.G&C..%.&[5N3%.&A#(A#00-3&
4%0%&%&<#03%@*#&!%&.#A)-!%!-\&(%&0-%5)!%!-+&4#0Y3+&(*#&-(/0%3&A#3&(--

(F23%&A#(/0)E2)@*#&4%0%&#&A%4)/%5&.#A)%5G&;0-./%3&23&<%"#0&#2&.-0")@#&%#&
[()A#&!#(#&!%&.#A)-!%!-Z&.*#&#.&.>A)#.&%4%0-(/-.O 5G

m"$B3/32$&/$"&$-/$"81&/$B/1"7$"2$58371"K0$"I1%"81&8$9%71"1"MN0-
5%&1"73"$2<5$-3"%&7%=%703:"7$"5$-<1&-39%:%737$":%2%/373A"812"1"/53&-:P8%-
do intuito de incitar a pessoa natural que pretende atuar individualmente 
&3"Z5$3"$2<5$-35%3:"3"$I$.=35"1"-$0"$-81<1"-$2"M835"$B<1-/1"31"5%-81"<3-
trimonial ilimitado ou precisar se valer de 3-)#.&%5/-0(%N"#."<353"5$70DE1"
do espectro do risco empresarial.

!55$23/3&71A"812"3"%&8:0-E1"7$-/3"&1=%737$":$N%-:3.=3"O"<1--6=$:"
%7$&.M835"&1"7%5$%/1"$2<5$-35%3:"<Z/5%1"/5G-"$-<O8%$-"7$"$2<5$-Z5%1-l"1"
empresário individual, as sociedades empresárias e a empresa individual 
de responsabilidade limitada6.

U3:=3715"f51&.&%A"$-85$=$&71l" 1"$2<5$-Z5%1" %&7%=%703:" 4Z"<17$"$"7$=$"-$5"=%-/1"8121"./0:35"7$"02"<3/5%2X&%1"
-$<35371A"K0$"$&N:193"1-"3.=1-""73"3.=%737$"$81&X2%83"$B$58%73"-19"M523"%&7%=%703:nA"385$-8$&/3&71l" &1"83-1"
71"$2<5$-Z5%1">"M523"%&7%=%703:">"05N$"5$81&F$8$5A"$2"-023A"K0$"&1"<5$-$&/$"212$&/1"73"$:39153DE1":$N%-:3.=3"
953-%:$%53A"O"$:$A"$&K03&/1"<$--13"&3/053:A"./0:35"7$"71%-"<3/5%2X&%1-'"o2"O"1"<3/5%2X&%1"&3/053:A"<5$=%-/1"&1"35/'"
b("71"CC+),,)A"K0$"-$"537%83"$2"/171"-$5"F023&1A"=$5737$%51"7%5$%/1"7$"<$5-1&3:%737$'"R0/51">"<3/5%2X&%1"-$<3-
5371A"$2<5$-35%3:A"I152371"<$:1"3.=1""$"<$:1"<3--%=1"3I$/371-"L"3.=%737$"$81&X2%83"15N3&%Q373"71"$2<5$-Z5%1A"
8041"5$81&F$8%2$&/1"$"$B%-/G&8%3"5$-0:/32A"3M&3:A"7$"023"81&-/50DE1"40567%83A"023"$B$N$-$"K0$"-$"I3Q"3"<35.5"71-"
I0&732$&/1-"$"<5$8$%/1-"%&7%8371-A"-$43A"35/-'"bppA"bpqA"???"$"?_"$"brqA"71"CC+),,)n"`"s;2<5$-Z5%1'"^$--13"&3/053:'"
U$0"<3/5%2X&%1"<$--13:"$"3"3I$/3DE1"7$"9$&-'"\%5$%/1-"$"195%N3DT$-"L"3.=%737$"$81&X2%83'"U$<353DE1"7$--3-"703-"
23--3-"<3/5%21&%3%-"<15" I15D3"73-"&1523-"71"CJ7%N1"C%=%:" =%N$&/$sA"<'F9;3)!+#! *,;-343#!+#;! +F#G)+#;!+'!=1#!
Paulo,"@iA"3&1"(,A"&'"),A"40:`7$Q+),,rA"<'")pq'

5  "Estabelecimento autônomo", Revista Forense, v. 96, out/1943, p. 578.

p""iF%3N1"f$55$%53"C3571-1"h$=$-A"31"/53/35"7$-/$"/$23A"=%-:02953"K0$"3"85%3DE1"73"$2<5$-3"%&7%=%703:"7$"5$-<1&-3-
9%:%737$":%2%/373"38355$/35Z"023"<51=Z=$:"5$70DE1"81&-%7$5Z=$:"&1"&P2$51"7$"$2<5$-Z5%1-"%&7%=%703%-A"$B<:%83&71l"
P.-&Y&4#..Q"-5&40%NA%0&(-./-&A%.#&%&<2/20#5#$)%+&Y&%&3#0/-&!#&-340-.K0)#&)(!)")!2%5G&]*#&F%"-0K+&.%5"#&0%0%.&-TA-@V-.&
-3&I2-&%&4-..#%&(%/20%5&40-/-(!%&)()A)%0&23%&%N")!%!-&#0$%()J%!%&A#3&A%4)/%5& )(<-0)#0&%&^__&.%5K0)#.&3Q()3#.+&
)(/-0-..-&4%0%&&%&-T45#0%@*#&!%&-340-.%&A#3#&-340-.K0)#&)(!)")!2%5+&F%L%&")./%&#&A#340#3-N3-(/#&!#&4%/0)3S()#&
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HIJI! !%5#K&'$L-/)!+)!&9$93)01#!+'!5';%#,;)K9&9+)+'M!4$)!N4';31#!),-
-G)O!$);!)9,+)!,1#!9,3'G5)&$',3'!5';#&F9+)

!"38$%/39%:%737$"$"1"N530"7$":$N%.23DE1"73-"/O8&%83-"7$"%2<:$2$&-

/3DE1"73":%2%/3DE1"7$"5$-<1&-39%:%737$"O"3--0&/1"K0$"7$%/3"3-"-03-"536Q$-"

&3"<5J<5%3"I1523DE1"F%-/J5%83"71"\%5$%/1"W$583&.:'"k'W'"R/F1&"U%710":$2-

bra que:P#.&0#3%(#.&A#(F-A)%3&-&%45)A%"%3&23%&UA@*#&I2-&%/-(2%"%&%&

0-.4#(.%E)5)!%!-+&%/0%"Y.&!#&)(.N/2/#&!%&`3-0T&4-A25)%0-.aG&H.&4%/0QA)#.+&

)34-!)!#.& 4-5%& b-)& ;5%3Q()%& !-& (-$#A)%0+& %E%(!#(%"%3& 4%0/-& !-& .-2.&

E-(.+&I2-+&/#!%")%+&A#(N(2%"%3&%&4-0/-(A-0?5F-.+&-3&<%"#0&!-&23&-.A0%-

"#&#2&5)E-0/#+&").%(!#&%&I2-+&3%5#$0%!#&#&(-$>A)#&-3&I2-&-..-.&F%"-0-.&

-0%3&)("-0N!#.+&.>&#.&E-(.&")(A25%!#.&.-&!-/-0)#0%"%3+&UA%(!#&-5-.&)(!--

(-.&c.&A#(.-I2W(A)%.&-T-A2/>0)%.+&.#E0-&#&.-2&4%/0)3S()#&-+&-3&A-0/#.&A%-

.#.+&.#E0-&%&.2%&40>40)%&4-..#%Od'";&/5$/3&/1A"1"/$23"N3&F3"%2<15/[&8%3"

7053&/$"1"W$7%$=1A"&3"Z5$3"71-"$2<5$$&7%2$&/1-"2356.21-A"K0$"5$8:3-

23=32"23%15"-123"7$"83<%/3:A"3"M2"7$"/15&35"<1--6=$%-"/53&-3DT$-"23%-"

3=0:/373-"$A"<15/3&/1A"23%-":0853.=3-8'"h$-/$"<$56171"I1532"81&8$9%71-"

os contratos de comanda, onde a responsabilidade pessoal era vinculada 

3<$&3-"31"15N3&%Q3715"73"$B<$7%DE19, os contratos de colona, voltados à 

81&-/50DE1"7$"$293583DT$-A"$"3%&73"1"(%2NA23&<#-(2.+&como forma de 

$2<5O-.21"5$3:%Q371"812"=%-/3"3"M&3&8%35"3"$B<$7%DE1"2356.23A"$2"K0$"

a responsabilidade restava circunscrita ao navio. 

^1-/$5%152$&/$"3"/534$/J5%3"73"837$%3"$=1:0.=3"73"38$%/3DE1"73":%-

2%/3DE1"7$"5$-<1&-39%:%737$"-$"81&-1:%710"K03&71"73"85%3DE1"73-"<5%2$%-

4-..#%5&<%3)5)%0O  - "A nova empresa individual de responsabilidade limitada: memórias póstumas do empresário 
individual", Revista da EMERJ, v. 14, n. 56, out-dez de 2011, p. 234.

7  "Empresa individual de responsabilidade limitada", Revista Forense, ano 60, v. 204, out-dez/63, p. 40.

q""!&/X&%1"W35.&-"f%:F1A"s#%2%/3DE1"7$"5$-<1&-39%:%737$"71"812$58%3&/$"%&7%=%703:sA"f380:737$"7$"\%5$%/1"71"C$35ZA"<'"))'

b""!&/X&%1"W35.&-"f%:F1-A"31"$B<:%835"$-/3"I3-$"$=1:0.=3A":$8%1&3l"P%.&/0%(.<#03%@V-.&I2-&.-&<#0%3&#4-0%(!#&(%&
[5N3%& <%.-&!%& )!%!-&3Y!)%+&!-/-03)(%0%3&#&%4%0-A)3-(/#&!#& A#(/0%/#&!-&4%A#N5F%+&%5)K.+& 0-e-/-&%.& A#(!)@V-.&
4-A25)%0-.&cI2-5%&Y4#A%G&fGGGg&,%.+&.-(!#&%&3-0A%(A)%&A#(.)!-0%!%&40#U..*#&)(<%3%(/-&#2&3-(#.&F#(0#.%&-+&4#0-
/%(/#+&)(A#34%h"-5&A#3&%&!)$()!%!-&!%&(#E0-J%+&/-0)%&!-&.20$)0&(#"%&-.4YA)-&!-&(-$>A)#&I2-&.%N.UJ-..-&cI2-5%.&
(-A-..)!%!-.&A#("-0$-(/-.G&C..%&3#!%5)!%!-&<#)&-(A#(/0%!%&(#&A#(/0%/#&!-&4%A#N5F%+&4-5#&I2%5&#&A%4)/%5)./%&<#0-
(-A)%&%#&3-./0-&#2& A%4)/*#&!-&(%")#&!-/-03)(%!%& .#3%+& .#E&%.& .-$2)(/-.& A#(!)@V-.Z&%g&#&(#3-&!#&40-./%3)./%&
(*#&UA%0)%&#./-(.)"%3-(/-&5)$%!#&c&/0%(.%@*#\&Eg&#.&52A0#.&.-0)%3&0-4%0N!#.&(%&40#4#0@*#&A#("-(A)#(%!%\&Ag&(%&
F)4>/-.-&!-&3%5#$0#&#2&40-L2QJ#+&%&0-.4#(.%E)5)!%!-&!#&!%!#0&.-&5)3)/%0)%&%#&"%5#0&!%&)34#0/i(A)%G&]-..-.&-5-3-(/#.&
A#(.N/2N"#.&!#&A#(/0%/#&!-&4%A#N5F%&/-3&%&.#A)-!%!-&&-3&A#3%(!)/%&!#.&(#..#.&!)%.&#.&.-2.&/0%@#.&-./02/20%).Z&
.#5)!%0)-!%!-&-&0-.4#(.%E)5)!%!-&)5)3)/%!%&4%0%&#&.>A)#&#./-(.)"#&#2&A#3%(!)/%!#\& 5)3)/%@*#&!-&0-.4#(.%E)5)!%!-&&
4%0%&#&.>A)#&#A25/#&#2&A#3%(!)/K0)#O">"s#%2%/3DE1"7$"5$-<1&-39%:%737$"71"812$58%3&/$"%&7%=%703:sA"f380:737$"7$"
Direito do Ceará, p. 23.
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53-" -18%$737$-"<15"3DT$-A"$2"$-<$8%3:" 812"1"37=$&/1"73-"C12<3&F%3-"

o:/53235%&3-"73-"t&7%3-"R5%$&/3%-"$"R8%7$&/3%-A"7%5$/32$&/$"5$:38%1&373-"
L"&1DE1"7$"-$<353DE1"7$"5%-81-10.

\053&/$"02":1&N1"<$56171A"<15/3&/1A"3"40-.M83.=3"$&81&/5373"<353"
-$5=%5"7$"23&4$71053"<353"3" :%2%/3DE1"7$" 5$-<1&-39%:%737$"$2<5$-35%3:"
$53"I0&7373"&3"5$3:%737$"73-"812<3&F%3-"<15"3DT$-A"&3"2$7%73"$2"K0$"
-$5=%532"<353"I3=15$8$5"3"%&=$5-E1"7$"N53&7$-"83<%/3%-A"<1--%9%:%/3&71"31-"
38%1&%-/3-" %&=$-.715$-" 5$3:%Q35$2"-03-"3<:%83DT$-"$81&X2%83-" -$2"<5$-
/$&-T$-"7$"<35.8%<35$2"73"N$-/E1"-18%$/Z5%3A"81&M3&71`3-"3"372%&%-/53-
715$-"<51M--%1&3%-"$"81&/$&/3&71`-$"&3"<1--%9%:%737$"7$"23&%I$-/35$2"3-"
-03-"<5$/$&-T$-"<15"2$%1"71"$B$5868%1"71"7%5$%/1"7$"=1/1"&3-"3--$29:$%3-"
<353"K0$"I15$2"81&=18371-"3"3/035'";2"-6&/$-$A"3":JN%83"73"5$-<1&-39%:%-
737$"$2<5$-35%3:"$&81&/53=3"1"-$0"-0-/$&/1"F%-/J5%81"&3"8155$:3DE1"<1-
der-responsabilidade, estando a responsabilidade vinculada à faculdade 
7$"$B$5868%1"71"<17$5"7$"81&70DE1"71-"&$NJ8%1-"-18%$/Z5%1-A"$"30-$&/3&-
71`-$"K03&71"3"-%/03DE1"-$"21-/53--$"7%=$5-3'"

C12" 1" <3--35" 71" /$2<1" 3" :%2%/3DE1" 7$" 5$-<1&-39%:%737$" 7$%B10"
7$"3/035" 8121"023"<5$551N3.=3"3</3"3"$-.20:35"3" %&=$5-E1"7$"83<%/3:"
$2"N53&7$-"812<3&F%3-A"<3--3&71"3"-$"I3Q$5"<5$-$&/$"/329O2"&3-"-1-
8%$737$-"7$"I15/$"<5$-$&D3"71"835Z/$5"<$5-1&3:%-/3A"8121"&3-"-18%$737$-"
anônimas de capital fechado e nas sociedades limitadas (modalidades em 
K0$"1-"-J8%1-"<17$2"/$5">"$"$2"N53&7$"<35/$"73-"=$Q$-"/G2">"3.=3"<35.-
8%<3DE1"&1-"&$NJ8%1-"-18%3%-A"%&8:0-%=$A"$2"20%/1-"83-1-A"3/03&71"8121"
372%&%-/53715$-" 73" $&.737$dA" -$5=%&71" 8121" %&8$&.=1" 3" /173" 3/03DE1"
$2<5$-35%3:"&1"2$58371'"\$-/3"I1523A"3"-%-/$2Z.83"7$"5$-<1&-39%:%737$"
empresarial passa a ter por fundamento outra fórmula, diversa do nexo 
<17$5`5$-<1&-39%:%737$A"K0$"O"8155$:3DE1"$&/5$"<3/5%2X&%1"%&=$-.71`5$--
<1&-39%:%737$A"I3=15$8$&71"<15"81&-$K0G&8%3"1"$-<65%/1"$2<5$$&7$715A"
mormente de pequenos e médios empresários, mobilizando a economia 
$"5$&1=3&71"1"2$58371A"<353"K0$"$-/$"-$"/15&3--$"23%-"812<$..=1'""

R"95$=$"5$-N3/$"F%-/J5%81"73":%2%/3DE1"7$"5$-<1&-39%:%737$"&3"3/03-
DE1"$2<5$-35%3:"-$5=$"<353"$=%7$&8%35"K0$"$-/3"-$"$&81&/53"I0&732$&/3-
73A"<15"$--G&8%3A"&3"5$<35.DE1"71-"5%-81-"$&/5$"1-"3N$&/$-"K0$"3/032"&3"
3.=%737$"$81&X2%83A"&1DE1"81&-/50673"-$2"K03:K0$5"<5$180<3DE1"812"

(,""@38F$:"UQ/34&"7$-/383"K0$"3-"812<3&F%3-"7$"&3=$N3DE1"73"?737$"WO7%3A"31"2$-21"/$2<1"$2"K0$"<51<%8%3532"
3"=0:N35%Q3DE1"73"&1DE1"7$"-$<353DE1"7$"5%-81-A"/329O2"30B%:%3532"&1"5$81&F$8%2$&/1A"<$:1";-/371A"7$"-$5$2"3-"
-18%$737$-"<$--13-"40567%83-"csi$5Z"3"<$5-1&%M83DE1"73-"-18%$737$-"I0&DE1"$81&X2%83usA"Revista da Faculdade de 
Direito da Universidade de São PauloA"='"(,,A"43&`7$Q+),,eA"<'"pa`rrd'
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1"-$&.71"2153:'"!":%2%/3DE1"7$"5$-<1&-39%:%737$"&3"3/03DE1"$2<5$-35%3:"
&E1"<17$"-$5"/3B373"7$"%2153:"10"81&/5Z5%3"L"O.83A"23-"-%2"8121"023"
-1:0DE1"7$"157$2"/O8&%83A"3/5%90673"<15"81&-/50DT$-"$"81&=$&%G&8%3-"40-
567%83-"$"$81&X2%83-'"\$950D3&71`-$"-195$"1"/$23A"&3"2$/37$"71"-O80:1"
<3--371A"!&/X&%1"W35.&-"f%:F1"$B<:%810"K0$"P%&0-.4#(.%E)5)!%!-&A)")5&-&%&
4-(%5&#0)$)(%3?.-&!%&(#@*#&!-&0-.4#(.%E)5)!%!-&3#0%5G&,%.+&-(I2%(/#&%&
4-(%5&/-3&.-2&<2(!%3-(/#&4.)A#5>$)A#&(%&0-.4#(.%E)5)!%!-&3#0%5&:&I2-&
(*#&4#!-&.-0&5)3)/%!%&:&%&A)")5&!-./%&.-&!).N($2-&-&4%..%&%&-T40-..%0&23%&
(#@*#&/YA()A%+&)./#&Y+&!-&!)").*#&-I2)/%N"%&!#.&0).A#.G&1-..-&3#!#&4-03)N0&
%&5)3)/%@*#&!%&0-.4#(.%E)5)!%!-&A#(/0%/2%5&-3&!-/-03)(%!#.&A%.#.+&(%!%&
3%).&Y&!#&I2-&A#00)$)0&%&0-4%0N@*#&!#.&0).A#.+&#&I2-&0-40-.-(/%+&%U(%5&!-&
A#(/%.+&23&40#E5-3%&!-&#0!-3&/YA()A%O&11.

R"5$81&F$8%2$&/1"71"=$5737$%51"$-<65%/1"73":%2%/3DE1"7$"5$-<1&-
-39%:%737$A"7$-812<512$.73"812"3"7%2$&-E1"O.83"10"2153:"7Z"31"/$23"
02"=%O-" %&/$N53:2$&/$"194$.=1A"8121" %&-/502$&/1"23%-"$M83Q"7$"5$3:%-
Q3DE1"7$"%&8$&.=1-"L"$=1:0DE1"$81&X2%83A":%N371"7$"I1523"029%:%83:"L-"
3-<%53DT$-"71"%7$Z5%1":%9$53:'"

h$-/$"2$-21"-$&.71"23&%I$-/3`-$"1" 405%-/3"35N$&.&1"\3&%$:";'"
W1$5$23&-A"5$-02%&71"3-"40-.M83.=3-"73":%2%/3DE1"7$"5$-<1&-39%:%73-
7$"3"703-" 53QT$-A".73-"8121"7$"157$2"$B/$5&3"$" %&/$5&3A" 5$-<$8.=3-
mente, explicando: P40)3-0#&:&0%J>(&-T/-0(%&?&-5&0)-.$#&-TA-.)"#+&0)-.$#&
I2-&.)(&5%&4#..)E)5)!%!-&!-&5)3)/%0&5%&0-.4#(.%E)5)!%!&(%&F2E)-0%&.)!#&.2-

4#0/%!#G&C5&-340-.K0)#&42-!-&I2)JK&)(e2)0&-(&5%&!)0-AA)>(&&!-&5%&-340-.%+&
4-0#&-55#&(#&.)$()UA%&I2-&-5&-./Y&-(&5%&.)/2%A)>(&!-&!#3)(%0&5#.&0)-.$#.&&
40#4)#.&I2-&/0%-&%4%0-L%!%&5%&%AN")!%!&!-&%I2Y55%+&j&.-$2(!#&&?&0%J>(&
)(/-0(%&:&5%&4#A%&4#.)E)5)!%!&I2-&/-(Q%(&5#.&%A)#()./%.&!-&)(e2-(A)%0&.#-

E0-&5%.&!-A).)#(-.&.#A)%5-.O^X.

W073`-$A"<15/3&/1A"1"$%B1"7$"40-.M83DE1"73"5$-<1&-39%:%737$":%2%-

/373A" K0$"<3--3" 3" 3--02%5" 3" 81&7%DE1"&E1"3<$&3-"7$" 83538/$56-.83" %2-

<15/3&/$"<353"1-"N53&7$-"%&=$-.2$&/1-A"812"3<$:1"31"<P9:%81"%&=$-.715A"

23-"/329O2"8121"21:3"<51<0:-153"<353"3:3=3&835"3"85%3DE1"/329O2"7$"

pequenas e médias inversões econômicas.

Cabe ainda apontar que a responsabilidade limitada não deve fa-

/3:2$&/$"-$5"8155$:38%1&373"812"3"&1DE1"7$"<$--13" 40567%83A"1"K0$A"&1"

((""s#%2%/3DE1"73"5$-<1&-39%:%737$"71"812$58%3&/$"%&7%=%703:sA"f380:737$"71"C$35ZA"(be,A"<'")('

12  k7-A-4A)>(&!-&5%&.#A)-!%!&2()4-0.#(%5&!-&0-.4#(.%E)5)!%!&5)3)/%!%&-(&-5&;0#j-A/#&!-&'()UA%A)>(&=)")5&j&=#3-0A)%5&
-(& 0$-(N(%G&;0#/-AA)>(&!-&5#.&%A0--!#0-.k, <'F9;3)!+'!*,P#5$)01#!A'G9;&)-F)A"3&1")rA"&g"(,rA"40:+-$/"(bb,'"<'")be'



 R. EMERJ, Rio de Janeiro, v. 16, n. 62, p. 121 - 164, abr. - set. 2013 129

7%5$%/1"953-%:$%51A"<17$"-$5"8:3532$&/$"=$5%M8371"&3"$B%-/G&8%3"7$"-18%$-

737$-" <$5-1&%M8373-" $2" K0$" 1-" -J8%1-" <1--0$2" 5$-<1&-39%:%737$" <15"

76=%73-"73"$&.737$A"8121"O"1"83-1"73"-18%$737$"$2"&12$"81:$.=1A"$2"

que todos os seus membros assumem responsabilidade subsidiária pe-

:3-"76=%73-"73"3.=%737$"-18%$/Z5%3A"$"73"-18%$737$"$2"8123&7%/3"-%2<:$-A"

1&7$"3"5$-<1&-39%:%737$"<$:3-"195%N3DT$-"-18%3%-"3.&N$"1"<3/5%2X&%1"71-"

sócios comanditários. Entretanto, não há como deixar de reconhecer que 

1-"$-K0$23-"-18%$/Z5%1-"K0$"&E1"-E1"812<512$.71-"812"3"-%-/$2Z.83"

73"5$-<1&-39%:%737$":%2%/373"383932"<15"5$8$9$5"1"7$-<5$Q1"71-"%&=$-.-

dores, caindo no total ostracismo.

R"<5%=%:ON%1"73"5$-<1&-39%:%737$":%2%/373"<1--%9%:%/3"31-"%&=$-.71-

5$-"83:80:35"1-"5%-81-"71-"-$0-"%&=$-.2$&/1-A"85%3&71"02"%&8$&.=1"7$8%-%-

=1"<353"81&-1:%735"3-"I1523-"$2<5$-35%3%-"71/373-"7$-/3"83538/$56-.8313.

!"5$:$=[&8%3"71-"7$93/$-"-195$"3":%2%/3DE1"7$"5$-<1&-39%:%737$"73-

K0$:$-"K0$"3/032"&1"[29%/1"&$N18%3:"/329O2"-$"I3Q"-$&.5"&3"2$7%73"$2"

K0$"$-/3"/O8&%83"81:183"$2"5%-81"3"-$N053&D3"71-"85$715$-A"<35.&71`-$"73"

<5$2%--3"7$"K0$"$-/$-"/$5%32":%2%/373"3"<1--%9%:%737$"7$"%&-$5DE1"-195$"

1"<3/5%2X&%1"71-"-J8%1-"10"./0:35"73"$2<5$-3"%&7%=%703:A"-1I5$&71"3--%2"

81&-%7$5Z=$:"5$-/5%DE1"&1-"2$%1-"7%-<1&6=$%-"<353"3"-3.-I3DE1"7$"-03-"<5$-

tensões econômicas.

;-/$" 3-<$8/1" <51<T$A" <15/3&/1A" 1" K0$-.1&32$&/1" &1" -$&.71" 7$"
K0$"$-/$"$-K0$23"7$":%2%/3DE1"7$"5$-<1&-39%:%737$"<17$5%3"383935"<15"
$&-$435"3"<$573"71"85O7%/1"73"$2<5$-3"&1"2$5837114. Contudo, a reali-

(a""!<$-35"73"81&-3N53DE1"71-"217$:1-"-18%$/Z5%1-"83538/$5%Q371-"<$:3"-$N5$N3DE1"<3/5%21&%3:"71-"-J8%1-A"3"710-
/5%&3"3%&73"3<1&/3"3:N0&-"3-<$8/1-"2$5$8$715$-"7$"5$S$BE1'"U195$"1"/$23A"\3&%$:";'"W1$5$23&-"3<1&/3"P%F#0%&
E)-(+&5%&!-."%(/%L%&!-&5%&0-.4#(.%E)5)!%!&&5)3)/%!%&0%!)A%&-(&5%&j%&4#..)E)5)!%!&!-&.#A)%5)J%A)>(&!-&5#.&0)-.$#.+&0)-.$#.&
I2-&.#(&.24#0/%!#.&4#0&5#.&A#(.23)!#0-.+&%A0--!#0-.&4-I2-l#.&j&%&"-A-.&/%3E)Y(&4#0&5#.&%A)#()./%.&3)(#0)/K0)#.G&C.&
4#0&-55#&I2-&5#.&!-0-AF#.&4#.)N"#.&-T)$-(&&(#03%53-(/-+&4%0%&I2-&!-/-03)(%!#.&.2L-/#.&$#A-(&!-&5%&5)3)/%A)>(&!-&
0-.4#(.%E)5)!%!+&5#.&.-$2)(/-.&0-I2).)/#.Z&%g&0-$5%.&.-"-0%.&0-5%A)#(%!%.&A#(&5%&)(/-$0%A)>(&!-5&A%4)/%5&f#E5)$%A)>(&!-&
)(/-$0%5)J%A)>(&3Q()3%+&"%52%A)>(&!-&%4#0/-.&(#&!)(-0%0)#.+&-/AGg\&Eg&0-$5%.&!-.N(%!%.&%&5%&A#(.-0"%A)>(&!-5&A%4)/%5&
f4#0&-LG&40#F)E)A)>(&!-&!)./0)E2)0&!)")!-(!#.&(#&!-"-($%!#.g\&Ag&40#F)E)A)>(&!-&.2EA%4)/%5)J%A)>(&f5%&.#A)-!%!&!-E-&
-./%0&!#/%!%&A#(&-5&A%4)/%5&(-A-.K0)#&4%0%&A2345)0&A#(&-5&#EL-/#&.#A)%5+&-.&!-A)0+&&!-E-&F%E-0&2(%&0%J#(%E5-&0-5%A)>(&
-(/0-&A%4)/%5&.#A)%5&j&-5&U(&-A#(>3)A#&!-&5%&.#A)-!%!g\&!g&5%&#E5)$%A)>(&!-&.#5)A)/%0&5%&%4-0/20%&!-5&A#(A20.#&-(&A%.#&!-&
)(.#5"W(A)%G&;#0&[5N3#&A%E-&%A#/%0&I2-&5%&5)3)/%A)>(&!-&0-.4#(.%E)5)!%!&/%3E)Y(&.-0")0)%&4%0%&.%(-0%0&-340-.%.&I2-&
.-&-(A2-(/0-(&-(&A0).).&j&5#A%5)J%0&5%&-340-.%&)(.#5"-(/-&-(&-5&A#(/-T/#&!-&2(%&%$024%A)>(&!-&-340-.%O&?&&k7-A-4A)>(&
!-&5%&.#A)-!%!&2()4-0.#(%5&!-&0-.4#(.%E)5)!%!&5)3)/%!%&-(&-5&;0#j-A/#&!-&'()UA%A)>(&=)")5&j&=#3-0A)%5&-(& 0$-(N(%G&
;0#/-AA)>(&!-&5#.&%A0--!#0-.k, <'F9;3)!+'!*,P#5$)01#!A'G9;&)-F)A"3&1")rA"&g"(,rA"40:+-$/"(bb,'"<'")bp'

14  Analisando esta questão Alberto Aramouni salienta P5%&A0QNA%&-.A2AF%!%+&I2-&5%&5)3)/%A)>(&4%/0)3#()%5&!-5&-3-

40-.K0)#&)(!)")!2%5&40#!2A)0K&-5&-<-A/#&(#&I2-0)!#&!-&0-./0)($)0&.2&A0Y!)/#+&#&!-&/-(-0&I2-&%A-4/%0&5%&A#(.N/2A)>(&!-&
%"%5-.&4-0.#(%5-.+&%5A%(J%&/%3E)Y(&%&5%.&%A/2%5-.&.#A)-!%!-.&!-&0-.4#(.%E)5)!%!&5)3)/%!%+&.)(&&I2-&4#0&-55#&.-&F%j%&
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737$":1N1"-$"%&8029%0"7$"7$21&-/535"K0$"/3:"-%/03DE1"&E1"18155$A"1"K0$"
/3:=$Q"-$43"I50/1"73"7%--$2%&3DE1"7$-/$"217$:1"&1"81&/$B/1"71"2$58371A"
1&7$"3" :%2%/3DE1"7$"5$-<1&-39%:%737$"<3--10"3"5$<5$-$&/35"3"5$N53A"$"3"
-03"30-G&8%3A"3"$B8$DE1'

Na escola norte-americana do 5%m&n&-A#(#3)A. fala-se que a limi-
/3DE1"7$"5$-<1&-39%:%737$"85%35%3"02"risco moral, ao transferir os riscos 
73"3.=%737$"31-"85$715$-A"$=%7$&8%3&71"K0$A"$2"&$&F02"212$&/1A"-$"
<17$"812<5$$&7$5"K0$"3":%2%/3DE1"7$"5$-<1&-39%:%737$"5$<5$-$&/3"023"
/O8&%83"7$"$:%2%&3DE1"7$"5%-81-A"23-"-%2"<51<%8%3"K0$"$-/$-"=$&F32"3"
ser externalizados.

!&3:%-3&71"1"/$23"-19"1"<5%-23"73"$81&12%3A"3":%2%/3DE1"7$"5$--
<1&-39%:%737$"3--02$"3"81&7%DE1"7$"/O8&%83"7$"5$70DE1"71-"80-/1-"73-"
/53&-3DT$-"&$N18%3%-A"1"K0$"/$2"<3<$:"7$"5$:$=[&8%3"62<35"&02"-%-/$23"
7$":%=5$"81&8155G&8%3'

U$43"8121"I15A"&3"8155$:3DE1"71-"80-/1-`9$&$H8%1-A"3":%2%/3DE1"73"
responsabilidade tem sido absorvida como um custo social aceitável, na 
2$7%73"$2"K0$"N$53"8121"81&/53<35.73"1" %&8$&.=1"7$8%-%=1"31" %&85$-
2$&/1"73"3.=%737$"$2<5$-35%3:15.

2.2. A técnica da limitação de responsabilidade e os interesses dos cre-
+#5';M!',35'!)!;'G45),0)!'!#!9,/',-F#!)#;!9,F';-$',3#;!'$%5';)59)9;I

C1&I152$"7$-/38371"3&/$5%152$&/$A"1"/$23"73":%2%/3DE1"7$"5$-<1&-3-
9%:%737$A"7$"<:3&1A"/53Q"L"/1&3"3"7$:%8373"K0$-/E1"73"<51/$DE1"71-"85$715$-'

!-"/53&-3DT$-"&$N18%3%-"-E1"1"21.=1"73"$B%-/G&8%3"73-"$2<5$-3-A"
7$"I1523"K0$"3"90-83"73"-$N053&D3A"&$-/$"[29%/1A"O"$:$=373"3"3-<$8/1"7$"
suma importância, tanto para aquele que vende como para o comprador, 

A2.N#(%!#&.2&A0-%A)>(&j&<2(A)#(%3-(/#O  - "Empresa individual de responsabilidad limitada", Revista de Derecho 
Comercial y de las Obligaciones, ano 23, nº 136-138, p. 460.

(e""C39$"/53Q$5"L"81:3DE1"3"3&Z:%-$"I1520:373"<15"k'W'"R/F1&"U%710A"&1"%&68%1"73"7O8373"7$"-$--$&/3A"31"3&3:%-35"3"
81&=$&%G&8%3"73"371DE1"73"I1523"73"$2<5$-3"%&7%=%703:"$2"&1--1"157$&32$&/1"40567%81A"1&7$"$&I5$&/3"1"3:$N371"
<519:$23"O.81"73":%2%/3DE1"7$"5$-<1&-39%:%737$A"$B<1&71l"P(%&5)3)/%@*#&!-&0-.4#(.%E)5)!%!-&(*#&FK&23&40#E5-3%&
YNA#+&.-(*#&/YA()A#G& &0-.4#(.%E)5)!%!-&A)")5&Y&23%&(#@*#&/YA()A%+&(#@*#&!-&0).A#+&I2-&Y&!-U()!%&4-5#&5-$).5%!#0&-&
I2-&(*#&!-"-&.-0&A#(<2(!)!%&A#3&%&0-.4#(.%E)5)!%!-&3#0%5+&!%&I2%5&!)3%(-&-3E#0%O, complementado:&P%..)3+&(*#&
A%E-&<%5%0&-3&&3#0%5)!%!-&-3&A%0K/-0&!-&A#(<0#(/#G&;#0I2-&(*#&)(A#00-&-3&)3#0%5)!%!-&%5$23%&#&I2-&5)3)/%&.2%&0-.-
4#(.%E)5)!%!-+&(-3&5-.%&")0/2%53-(/-&#.&.-2.&A0-!#0-.&#&I2-&.-&%(2(A)%&-&.-&)!-(NUA%&A#3#&&/-(!#&%&.2%&0-.4#(.%E)-
5)!%!-&%/-(2%!%G&]-..-&A%.#+&#&A0-!#0&.%E-&!-&%(/-3*#&I2-&#&.-2&A0Y!)/#&.>&Y&A#E-0/#&5)3)/%!%3-(/-+&/%(/#&I2%(!#&
A#(/0%/%&A#3&23%&A#34%(F)%&#2&A#3&23%&.#A)-!%!-&!-&0-.4#(.%E)5)!%!-&5)3)/%!%\&/-3&3-!)!%&%&0-.4#(.%E)5)!%!-&
!#&.-2&!-"-!#0+&-&A#(F-A-&%.&4#..)E)5)!%!-.&A#3&I2-&"%)&/0%(.)$)0+&A#3&I2-&4#!-&A#(/%0&4%0%&$%0%(N0?.-O">s";2<5$-3"
individual de responsabilidade limitada", Revista Forense, ano 60, v. 204, out-dez/63, p. 43.
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1"<5$-/3715"7$"-$5=%D1"$"1"-$0"/123715'";2"-6&/$-$A"/5183-"&$N18%3%-"-$N0-
53-"5$<5$-$&/32"1"%7$3:"7$"1.2%Q3DE1"&1"2$58371'

h$-/$"329%$&/$"3":%2%/3DE1"7$"5$-<1&-39%:%737$"$2<5$-35%3:"<17$"
393:35"3"-1:%7$Q"71"%7$3:"7$"<51/$DE1"71-"85$715$-'"

vZ"K0$2"$&/$&73"K0$A"&02"2$58371"7$":%=5$"&$N18%3DE1"$"81&815-
5G&8%3A"$-/$-"5%-81-"5$-/35%32"2%&%2%Q371-A"I38$"31"$B$5868%1"71"<17$5"7$"
935N3&F3"j<%81"73-"/53&-3DT$-"$81&X2%83-"&$N18%3%-16. Na realidade, em 
muitos casos isso não ocorre.

^353"02"37$K0371"81/$432$&/1"$&/5$"3":%2%/3DE1"7$"5$-<1&-39%:%-
737$"$"1"<17$5"7$"935N3&F3"71-"85$715$-"O"2%-/$5"K0$"-$"I3D3"7%-.&DE1"
entre os chamados credores voluntários e involuntários.

Os primeiros são os A0-!#0-.&(-$#A)%(/-., que possuem uma ra-
Q1Z=$:"-%2$/5%3"7$"<17$5"$81&X2%81`&$N18%3:"&3"81&/53/3DE1A"1"K0$":F$-"
3/5%90%"81&7%DT$-"7$"7%-80.5"8:Z0-0:3-A"$B%N%5"N353&.3-"$-<$86M83-A"<1&7$-
535"-195$"-%/03DT$-"K0$"%&S0$&8%32"&1"80-/1"71"&$NJ8%1A"$/8'"h$-/$"-$&-
.71A"1"risco moral (3#0%5&F%J%0!d"<17$"-$5"81&/5393:3&8$371A"N353&.&71"
o proveito econômico a ambos os contratantes, e proporcionando-lhes 
81&7%DT$-"7$"3:83&D35"02"26&%21"7$"-$N053&D3"&$N18%3:"38$%/Z=$:A"3"<1&-
to de tornar o contrato um E#3&)("-.N3-(/#^d.

Por outro lado, existem os credores&(*#&"#52(/K0)#., representados 
<15"3K0$:$-"7$-<51=%71-"7$"81&7%DT$-"7$"935N3&F3A"I38$"31"I5381"<17$5"
&$N18%3:"7$"K0$"7%-<T$2'"UE1"1-"<$K0$&1-"I15&$8$715$-A"1-"$2<5$N371-"
$"1-"81&-02%715$-"$2"N$53:A"7$&/5$"10/51-"K0$A"$2"N53&7$"<35/$"71-"83-
-1-A"&$N18%32"%2<0:-%1&371-"<15"necessidades. Aos mesmos também se 
<17$2"-1235"1-"85$715$-"7$"%&7$&%Q3DT$-"<51=$&%$&/$-"7$"5$-<1&-39%:%-

(p" ";-/3"O"3"15%$&/3DE1"<$5M:F373A"7$&/5$"10/51-A"<15"]$&4326&"W1%-ZA"31"3M5235"K0$l"P!-&()($[(&3#!#&42-!-&
A#(.)!-0%0.-&I2-&5%& 5)3)/%A)>(&!-&0-.4#(.%E)5)!%!-&!-&5%&-340-.%&2()4-0.#(%5& )345)I2-&23&`.%A0)UA)#&!-5&A0Y!)/#a+&
42-.&%5&4-03)N0&-5&.)(A-0%3)-(/#&!-&.)/2%A)#(-.&&L20Q!)A%.&<#0J%!%.&-T)./-(/-.&-(&5%&%A/2%5)!%!&5-L#.&!-&40-0L2!)A%05#+&
<#3-(/%0K&-5&A0Y!)/#+&.)&.-&N-(-&-(&A2-(/%&I2-&I2)-(&A#(/0%/-&A#(&5%&-340-.%&2()4-0.#(%5&.%E0K&4-0<-A/%3-(/-&%&I2-&
%/-(-0.-&-(&-5&A%.#&A#(A0-/#O">"s;2<5$-3"0&%<$5-1&3:"7$"5$-<1&-39%:%737":%2%/373sA"Revista de Derecho Comercial 
y de las Obligaciones, ano 37 A, 2004, p. 82.

(r""f53&w"v'";3-/$59511w"$"\3&%$:"@'"f%-8F$:"19-$5=32"K0$"1"5%-81"2153:"&E1"O"$B8:0-%=1"7$"-%/03DT$-"7$"5$-<1&-39%:%-
dade limitada, embora nesta hipótese se mostre mais acentuada, explicando: PCT/-0(%5)J%N#(&#<&0).o&)34#.-.&.#A)%5&
A#./.&%(!&/F2.&).&2(!-.)0&%E5-G&DF-&)345)A%N#(.&#<&/F).&4#)(/+&F#m-"-0+&%0-&(2A5-%0+&E#/F&E-A%2.-&3#!)<j)($&5)3)/-!&
5)%E)5)/j&F%.&)/.&A#./.&%(!&E-A%2.-&3#0%5&F%J%0!&m#25!&-T)./&m)/F#2/&5)3)/-!&5)%E)5)/jG&DF-&.#A)%5&5#..&<0#3&0-!2A)($&
)("-./3-(/&)(&A-0/%)(&/j4-.&#<&40#L-A/.&:&%&A#(.-I2-(A-&#<&.-0)#2.5j&3#!)<j)($&5)3)/-!&5)%E)5)/j&:&3)$F/&<%0&-TA--!&/F-&
$%)(.&<0#3&0-!2A)($&3#0%5&F%J%0!G&D##+&-"-(&/F-&%E#5)N#(&#<&5)3)/-!&5)%E)5)/j&m#25!&(#/&-5)3)(%/-&/F-&3#0%5&F%J%0!&
40#E5-3G&DF-&)(A-(N"-&/#&-($%$-&)(&#"-05j&0).oj&%AN")N-.&-T)./.&mF-(-"-0&%&4-0.#(&#0&U03&F%.&)(.2pA)-(/&%..-/.&
/#&A#"-0&)/.&-T4-A/-!&5)%E)5)N-.G& 5/F#2$F&/F-&40#E5-3&#<&3#0%5&F%J%0!&3%j&E-&3#0-&.-"-0-&2(!-0&5)3)/-!&5)%E)5)/j+&
)/&-T)./.&2(!-0&%(j&025-G&DF-&3%$()/2!-&#<&/F-.-&$%)(.&%(!&5#..-.&).&%(&-34)0)A%5&3%q-0&#(&mF)AF&/F-&!#3)(%(A-&#<&
5)3)/-!&5)%E)5)/j&:&mF-(&)/&).&.)345-&/#&4%..&$0-%/-0&0).o.&/#&-I2)/j&)("-./#0.&Ej&A#(/0%A/&:&.4-%o.&-5#I2-(/5jO&- The 
economic structure of Corporate LawA"C3295%7N$l"v35=357"o&%=$5-%/V"^5$--A"(bb(A"<'"e,'
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dade civil extracontratual do empresário.  Todos estes, por peculiaridades 
81&/53/03%-"10"IZ.83-A"-E1"%&/$N53:2$&/$"7$-<51=%71-"7$"81&7%DT$-"7$"$&-
/390:35$2"81&=$&DT$-"-195$"3"3:183DE1"7$"5%-81-'

Enquanto os primeiros - credores voluntários - dispõem de meios 
7$"-$"5$-N035735"<$:3"819$5/053"7$"-$0-"85O7%/1-A"<15"%&/$52O7%1"7$"N3-
53&.3-"5$3%-"10"<$--13%-A"=%-3&71"L"5$-<1&-39%:%737$"<$--13:"71-"-J8%1-A"
1-"P:.21-"-E1"A0-!#0-.& <0%A#." $"383932"<15" -1I5$5"812"23%-"G&I3-$"1"
<5%&8%<3:"$I$%/1"73":%2%/3DE1"7$"5$-<1&-39%:%737$'

h1"7%5$%/1"$2<5$-35%3:"81&/$2<15[&$1"$-/3"-%/03DE1"7$-81&I15/Z-
vel dos A0-!#0-.&(*#&"#52(/K0)#."/$2"-%71"32$&%Q373"<$:3-"$B%NG&8%3-"7$"
83<%/3:"26&%21"<353"3"%&-/3:3DE1"73"$2<5$-3"$"<$:1"3.=%-21"405%-<507$&-
8%3:"5$I$5$&/$"L"3<:%83DE1"73"/$15%3"73"7$-81&-%7$53DE1"73"<$5-1&3:%737$"
40567%83"c4)-0A)($&/F-&A#04#0%/-&"-)5)18.

2.3. A limitação de responsabilidade na área empresarial: a des-
necessidade de vincular as formas societárias plurais

h3"$=1:0DE1"71"<$&-32$&/1"40567%81"-195$"3":%2%/3DE1"7$"5$-<1&-3-
9%:%737$"/$2"812"F39%/3/"&3/053:"1"[29%/1"71"7%5$%/1"$2<5$-35%3:A"10"-$43A"
1"832<1"71"2$58371"$A"8121"5$I$5%71"10/5153A"%&%8%3:2$&/$"3"40-.M83DE1"
7$-/3":%2%/3DE1"7$"5$-<1&-39%:%737$"<3--3=3"&$8$--35%32$&/$"<$:3"3/03-
DE1"81:$.=3"&3"Z5$3"$81&X2%83A"10"-$43A"$53"3/5%90/1"7$-.&371"3"K03:%M-
835"3-" I1523-"-18%$/Z5%3-" /537%8%1&3%-A"15%N%&3:2$&/$"=%&80:373-"31"MN0-
rino das sociedades de capital, que encontra no esquema da sociedade 
3&X&%23"1"-$0"$B$2<:1"23%-"$29:$2Z.81"$A"<1-/$5%152$&/$A"$-/$&7%71"
às espécies de natureza mista, como a sociedade limitada. 

!/03:2$&/$A"355$I$8%71-"1-"7$93/$-"-195$"1"[29%/1"7$"3/03DE1"7$"
:%2%/3DE1" 7$" 5$-<1&-39%:%737$" &3-" -18%$/Z5%3-" /537%8%1&3%-A" 3" <1:G2%83"
20710"7$"5021A"$"<3--10"3"7$7%835"3"-03"$&$5N%3"3-"7%-80--T$-"-195$"3"
37$K03DE1"73"-03"$B/$&-E1"LK0$:$-"K0$"3/032"&3"Z5$3"$2<5$-35%3:"7$--
<51=%71-"73"I1523"81:$.=3A"8121"18155$"$2"5$:3DE1"L-"-18%$737$-"812"
02"P&%81"-J8%1"$"1"$2<5$-Z5%1"%&7%=%703:19. 

(q""U195$"1"/$23"73"/$15%3"73"7$-81&-%7$53DE1"73"<$5-1&3:%737$"40567%83A"=$5"&1--1"$-/071l"s!"/$15%3"73"7$-81&-%7$-
53DE1"73"<$--13"40567%83"&1"&1=1"CJ7%N1"C%=%:sA"Revista de Direito Privado, n. 10, São Paulo: RT, p. 69-85.

(b"k'"W'"R/F1&"U%710A"7$"I1523"<5$8%-3A"-%&/$.Q3"$-/3"$=1:0DE1A"$B<:%83&71l"P-3&40)(AQ4)#+&%&.#A)-!%!-&A#5-N"%&-3&
I2-&/#!#&#&4%/0)3S()#&!#.&.>A)#.&Y&0-.4#(.K"-5& )5)3)/%!%&-&.#5)!%0)%3-(/-+&A#3&$-./*#&4-..#%5&!#.&3-.3#.+&Y&#&
40)(AQ4)#&-.A#00-)/#&!%&`.#A)-/%.a&0#3%(%G&1-4#).&%.&.#A)-!%!-.&A#3%(!)/K0)%.+&.-3&$-./*#&4-..#%5&!#.&A#34#(-(-

/-.+&I2-&4#0&-..-&3#N"#&/W3&5)3)/%!%&.2%&0-.4#(.%E)5)!%!-G&b#$#&%&.-$2)0+&%&%345)%@*#&!-./%&(*#?0-.4#(.%E)5)!%!-&
)(!-4-(!-(/-&!#&<%/#0&$-.N"#+&%/0%"Y.&!%.&.#A)-!%!-.&%(S()3%.&-3&I2-&#&%A)#(K0)#&%!3)()./0%&(*#&(-..%&I2%5)!%-
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h$-/$" -$&.71A" 35N02$&/1-" I3=15Z=$%-" $" 7$-I3=15Z=$%-" $&/53532"
81&-/3&/$2$&/$"$2"$293/$A"$29153"4Z"-$"<1--3"%&$K0%=1832$&/$"81&--
tatar que mundialmente se desenha um panorama favorável a maior am-
<:%/07$"73":%2%/3DE1"7$"5$-<1&-39%:%737$"$2<5$-35%3:A"7$-812<512$.73A"
<15/3&/1A"812"3-"I1523-"81:$.=3-"7$"3/03DE120.

o2"1:F35A"2$-21"K0$"-0<$5M8%3:A"-195$"1-"35N02$&/1-"710/5%&Z-
5%1-"<35.7Z5%1-"73" :%2%/3DE1"7$"5$-<1&-39%:%737$"$2<5$-35%3:"&3"3/03DE1"
individual, de plano nos coloca sob o enfoque econômico, na medida em 
K0$"3":%2%/3DE1"7$"5%-81"71"$2<5$-Z5%1"%&7%=%703:"10"73"-18%$737$"0&%<$--
-13:"38393"<15"3/035"8121" I3/15"7$8%-%=1"<353"3"85%3DE1"7$"$-j20:1-"&3"
81&-./0%DE1"7$"&1=3-"3.=%737$-"$"&$NJ8%1-A"<$52%.&71"3--%2"1"-05N%2$&-
/1"$"<51:%I$53DE1"7$"3N$&/$-"$81&X2%81-"K0$A"7$"<1--$"7$"217$-/3-"8%I53-"
de capital, passam a atuar no mercado, desvinculados do risco empresarial.

R"%2<38/1"<1-%.=1"7$-/$"I$&X2$&1"&3"$81&12%3"71-"<36-$-"O"%&-
K0$-.1&Z=$:'"!&/X&%1"W35.&-"f%:F1A"31"7$I$&7$5"3"%&-$5DE1"$2"&1--1"7%-
5$%/1"<Z/5%1"73"$2<5$-3"%&7%=%703:"7$"5$-<1&-39%:%737$":%2%/373A"&1"%&68%1"
da década de cinquenta do século passado, a ela se referiu como %&[5N3%&
<%.-&!#&40#A-..#&-"#52N"#&!%&5)3)/%@*#&!#.&0).A#.X^.

De outra banda, Maria Antonieta Linch observa que tais vanta-
N$&-"&E1"-$"5$-/5%&N$2"L"-$353"$81&X2%83A"3<1&/3&71"K0$"$-/3-"/329O2"
<17$2" -$5" <$58$<j=$%-" &1" 832<1" -18%3:A" <1%-" P%& 5)3)/%@*#& 4%/0)3#()%5&
#2/#0$%&%#&-340-.K0)#&23%&0-5%N"%&.-$20)!%!-&4-..#%5+&4#).&%&4%0/-&!-&

!-+&3%.&A#3#&3%(!%/K0)#G&C+&U(%53-(/-+&%.&.#A)-!%!-.&4#0&A#/%.&!-&0-.4#(.%E)5)!%!-&5)3)/%!%+&(%.&I2%).&#&I2#N./%&
$-0-(A)%+&LK&(*#&A#3#&3%(!%/K0)#+&3%.&A#3#&.>A)#&3-.3#+&-&.#E0-&#&I2%5&#.&A0-!#0-.&:&.%5"%(/-.&#.&"QA)#.&!-&%!-

3)()./0%@*#&:&(*#&/W3&%@*#&)(!-U()!%&4%0%&0-A#E0#&!-&A0Y!)/#G&]-A-..%0)%3-(/-+&#&(#"#&4%..#&&%&!%0+&4#0&!-!2@*#&
5>$)A%+&.-0K&&%&%!3)..)E)5)!%!-&!-&0-./0)@*#&.#A)-/K0)%&%#&)(!)"Q!2#+&I2-&4#!-&$-0)0&A#3#&-340-.K0)#+&/-(!#&4#0&5)3)/-&
!-&0-.4#(.%E)5)!%!-&#&(-$>A)#&-0)$)!#+&A#3#&0%J*#&.#A)%5+&-3&UA@*#&L20Q!)A#?-A#(S3)A%n">"s;2<5$-3"%&7%=%703:"7$"
responsabilidade limitada", Revista Forense, ano 60, v. 204, out-dez/63,  p. 40.

),"!&3"?-39$:"^%3NN%"7$"_3&1--%"-%&/$.Q3"1-"<5%&8%<3%-"35N02$&/1-":$=3&/371-"81&/53"3"$B/$&-E1"73":%2%/3DE1"7$"5$--
<1&-39%:%737$"L-"$-<O8%$-"7$"3/03DE1"$2<5$-35%3:"7%=158%373-"73"I1523"81:$.=3l"P%g&-.&)(A#34%NE5-&A#(&-5&40)(AQ4)#&
!-&`4520%5)!%!a&!-&4-0.#(%.+&E%.-&A#(A-4/2%5&!-5&A#(/0%/#&.#A)%5&j&!-&5%&4-0.#(%&L20Q!)A%G&9-&)("#A%&&-./-&%.4-A/#+&-(&
42(/#&%5&A%0KA/-0&%.#A)%N"#&!-&5%&.#A)-!%!&j&%&.2&#0$%()J%A)>(&A#04#0%N"#?A#5-$)%5&f`/0-.&<%A)/&A#55-$2)3ag+&40-.-(-

/K(!#5#&A#3#&E%.-&!-&5%&0-.4#(.%E)5)!%!&4%/0)3#()%5&!-&5%&.#A)-!%!\&Eg&/0%.$0-!-&-5&40)(A)4)#&!-&2()!%!&-&)(!)")!)-
E)5)!%!&4-0.#(%5&-&)5)3)/%!%&!-5&-340-.K0)#&A#(&/#!#.&.2.&E)-(-.&40-.-(/-.&j&<2/20#.\&Ag&-5&.>A)#&[()A#&!-A)!-&.#E0-&
5%&$-.N>(&-340-.%0)%5&.)(&A#34%0N0&.2&4#!-0\&A#(.-A2-(/-3-(/-+&%&4#!-0&-TA52.)"#&A#00-.4#(!-&0-.4#(.%E)5)!%!&
)5)3)/%!%\&!g&!).3)(2j-&-5&(Q"-5&YNA#&!-&5#.&(-$>A)#.\&-g&!-.45%J%&-5&0)-.$#&F%A)%&5#.&%A0--!#0-.\&<g&%&4-.%0&!-&I2-&Y./#.&
(#&4-0A)E%(&5%&/#/%5)!%!&!-&.2%&%A0--(A)%.&)(.#52/%.+&-5&!-2!#0&A#(.-0"%0K&4%0/-&!-&.2&4%/0)3#()#\&$g&5%&)(0#!2A)>(&
!-&5%&9G'G&.-0K&)([N5+&4#0I2-&-5&-340-.%0)#&I2-&5)3)/-&.2&0-.4#(.%E)!%!&(#&-(A#(/0%0K&A0Y!)/#&-(&-5&3-0A%!#&.)&(#&
A#340#3-/-&.2&4%/0)3#()#&5)E0-O - Estudios sobre la sociedad unipersonal, Buenos Aires: Depalma, 1997, p. 24-25.

)("s#%2%/3DE1"7$"5$-<1&-39%:%737$"71"812$58%3&/$"%&7%=%703:sA"f380:737$"7$"\%5$%/1"71"C$35ZA"(be,A"<'"(,'"R"30/15"
3<5$-$&/3"1-"-$N0%&/$-"K0$-.1&32$&/1-" U$"703-"<$--13-"3--18%373-"<17$2":%2%/35"3"5$-<1&-39%:%737$A"<15"K0$"
%-1:3732$&/$":F$-"O"=$7371"I3QG`:1u"hE1"O"=$5737$"K0$"3":%2%/3DE1"71-"5%-81-A"$2"23/O5%3"7$"7%5$%/1"8%=%:"81&-./0$"
<519:$23"7$"157$2"/O8&%83"$A"<1%-A"83<3Q"7$"-$5"-1:08%1&371"<$:1"381:F%2$&/1"7$"&1=1"%&-./0/1u"h10/53-"<3:3=53-l"
8121"$B<:%835"1"$-/38%1&32$&/1"71"<518$--1"$=1:0.=1"73":%2%/3DE1"73"5$-<1&-39%:%737$"&3"$2<5$-3"812$58%3:"-1-
8%$/Z5%3A"K03&71"O"$=%7$&/$"K0$"3"P:.23"$/3<3"7$--3"$=1:0DE1"$-/Z"&3"$2<5$-3"71"812$58%3&/$"%&7%=%703:u">"<'")e'""
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.-2&4%/0)3S()#&I2-&(*#&<#)&!-.N(%!%&c&-T45#0%@*#&!#&(#"#&(-$>A)#+&UA%&
40#/-$)!%&!%&%@*#&!#.&A0-!#0-.&!%&-340-.%G& ..)3+&#&4%/0)3S()#&4-..#%5r
40)"%!#&!#&-340-.K0)#&%..-$20%&%&.2E.)./W(A)%&!-&A-0/#.&E-(.&)(!).4-(.K-

"-).&%&-5-&-&%&.2%&<%3Q5)%OXXG

!:O2"71-"35N02$&/1-"38%23"3&3:%-371-A"3":%2%/3DE1"7$"5$-<1&-39%-
:%737$"&3"3/03DE1"0&%<$--13:"-$"I0&732$&/3A"$2"$-<$8%3:A"&1"<1-/0:371"
73"%-1&12%3A"10"-$43A"73"30-G&8%3"7$"21.=1-"40-.M83715$-"3"K0$"-$"$--
/39$:$D3"/53/32$&/1"7%-.&/1"31-"K0$"3/032"81:$.=32$&/$"10"%&7%=%703:-
mente no mercado23'"h$-/$"-$&.71A"1<15/0&1"/53Q$5"L"93%:3"3"3M523DE1"
7$"!&3"?-39$:"^%3NN%"7$"_3&1--%A"35N02$&/3&71"K0$"P#4#(-0.-&%&5%&)(/0#-

!2AA)>(&!-&-./%&&-./02/20%&.#E0-&5%&E%.-&!-&0%J#(-.&/%(&"#5K/-).&A#3#&5%.&
I2-&.-&F%(&"-0N!#+&(#&-.&3K.&I2-&2(%&!).A0)3)(%A)>(&)(A#34%NE5-&A#(&-5&

40)(A)4)#&A#(.N/2A)#(%5&!-&)$2%5!%!G&;#0I2-&.-&()-$%&%5&-340-.K0)#&)(!)")-

!2%5&5#&I2-&.-&4-03)/-&%5&-340-.K0)#&A#5-AN"#&.)(&E%.-.&A)-(NUA%.&.-0)%.+&

j&/%5&%..)3-/0)%&(#&-.&%34%0%E5-&-(&()($2(%&0%J>(&!)0)$)!%&%&$%0%(NJ%0&

5#.&)(/-0-..-.&!-&5#.&/-0A-)0#.+&()&-5&40)(A)4)#&!-&0-.4#(.%E)5)!%!&)5)3)/%!%&

-3&.)/2%A)#(-.&!-&2()4-0.#(%5)!%!&N-(-&E%.-&0%A)#(%5+&.)(#&)!-#5>$)A%OXs.

!1"2$-21" /$2<1" $2" K0$" 3" -%2<3.3" <$:3" 32<:%3DE1" 73" :%2%/3-

DE1"7$"5$-<1&-39%:%737$"-$"I0&73"&1"%7$3:"7$"/53/32$&/1"%-1&X2%81"31-"

3N$&/$-"K0$"7$-$2<$&F32"3/03DE1"&1"8$&Z5%1"$81&X2%81"71"2$58371A"

$:3"/329O2"-$"5$I15D3"<$:3"81&-8%$&.Q3DE1"7$"K0$"&E1"7$=$"-$"23&/$5"

=%&80:373"3"$B%NG&8%3"7$"8$5/1"&P2$51"7$"-J8%1-"$"-%2"-$"15%$&/35"<$:3"

18155G&8%3"73"37$K0373"83<%/3:%Q3DE1"<353"1"7$-$2<$&F1"73"3.=%737$'"

))"sR"<3/5%2X&%1"7$"3I$/3DE1"$"3-"$2<5$-3-"%&7%=%703%-"7$"5$-<1&-39%:%737$":%2%/373sA"<'F9;3)!+'!B95'93#!C'5/),-&, 
Industrial, Econômico e Financeiro, v. 148, p. 100.

)a"h$-/$"-$&.71"83:F3"/53Q$5"L"93%:3"3"-%/03DE1"F%<1/O.83"I1520:373"<15"C%&%53"x12$-"#%23"7$"W$:1A"$-85$=$&71"
$2"7$I$-3"73"$B/$&-E1"73":%2%/3DE1"7$"5$-<1&-39%:%737$"/329O2"3K0$:$-"K0$"3/032"7$"I1523"-%&N0:35"&3"3.=%737$"
$2<5$-Z5%3'"_$4321-l"PD-3#.&!#).&-340-.K0)#.Z&f%g&-340-.K0)#&)(!)")!2%5&t+&4-..#%&R.)A%&I2-&-T45#0%&%&%N")!%!-&
-340-.%0)%5&!-&40-./%@*#&!-&.-0")@#.&-!2A%A)#(%).G&;#..2)&!-J&-340-$%!#.+&-(U3+&3%(/Y3&23%&-./02/20%&#0$%()J%-

!%&4%0%&%&-T45#0%@*#&!-&.2%&-340-.%+&A#3&<%/20%3-(/#&3-(.%5&!-&7u&v_G___+__&fA)(I2-(/%&3)5&0-%).g\&fEg&9#A)-!%!-&
w&b/!%+&4-..#%&L20Q!)A%&A#34#./%&4#0& &-&x+&I2-&%N")!%!-&-340-.%0)%5&!-&40-./%@*#&!-&.-0")@#.&-!2A%A)#(%).G&;#..2)&
!-J&-340-$%!#.+&-(U3&3%(/Y3&23%&-./02/20%&#0$%()J%!%&4%0%&%&-T45#0%@*#&!-&.2%&-340-.%+&A#3&<%/20%3-(/#&
!-&7u&v_G___+__&fA)(I2-(/%&3)5&0-%).gG&=#3#&4#!-3#.&"-0)UA%0+&#.&!#).&-340-.K0)#.&-T45#0%3&%&3-.3%&%N")!%!-+&
4#..2-3&#&3-.3#&([3-0#&!-&-340-$%!#.+&3-.3#&<%/20%3-(/#&3-(.%5+&4#0Y3&-./*#&.2L-)/#.&%&0-$)3-.&L20Q!)A#.&
!).N(/#.G&H&-340-.K0)#&t+&4-..#%&R.)A%+&4#0&-T-0A-0&.2%&%N")!%!-&)(!)")!2%53-(/-&/-3&0-.4#(.%E)5)!%!-&)5)3)/%!%&
4-5%.&#E0)$%@V-.&A#(/0%Q!%.&(#&-T-0AQA)#&!-&.2%&-340-.%G&yK&#.&.>A)#.&!%&4-..#%&L20Q!)A%&w&0-.4#(!-3&.2E.)!)%0)%&-&
5)3)/%!%3-(/-&4-5%.&#E0)$%@V-.&.#A)%).G& &.#A)-!%!-&w+&4#0&.-0&4-..#%&L20Q!)A%+&#2&.-L%+&!).N(/%&!#.&.>A)#.&I2-&%&A#3-

4V-3+&Y&E-(-UA)%!%&A#3&23&/0%/%3-(/#&40)")5-$)%!#&I2-&/-3&A#3#&<2(!%3-(/#&#&)(A-(N"#&%#&-340--(!)3-(/#G&
;#0Y3+&#&-340-.K0)#&)(!)")!2%5&t+&4#0&.-0&4-..#%&R.)A%&-&-T45#0%0&&)(!)")!2%53-(/-&.2%&%N")!%!-&(*#&$#J%&!-&/%5&E--

(-RA)#&5-$%5O""`"s!":%2%/3DE1"73"5$-<1&-39%:%737$"71"$2<5$-Z5%1"%&7%=%703:sA"Revista  do Curso de Direito do Centro 
Universitário das Faculdades Metropolitanas Unidas , UniFMU, ano 20, n. 28, 2006, p. 122-123.

24 Estudios sobre la sociedad unipersonal, Buenos Aires: Depalma, 1997, p. 21-22.
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m"3"37$K03DE1"<3/5%21&%3:"73"3.=%737$A"23&%I$-/373"<$:1"-$0"83<%/3:A"1"

=$5737$%51"$:$2$&/1"7$"<1&7$53DE1"73":%2%/3DE1"7$"5$-<1&-39%:%737$"&3"

área empresarial.

3. O TRATAMENTO DA MATÉRIA NO DIREITO COMPARADO: O DILEMA 

ENTRE A SOCIEDADE UNIPESSOAL E O PATRIMÔNIO DE AFETAÇÃO

!" %7$%3" 7$" <51<158%1&35" 3" :%2%/3DE1" 7$" 5$-<1&-39%:%737$" LK0$:$-"

K0$"$B$58$2"7$" I1523"0&%<$--13:"3"3.=%737$"$2<5$-Z5%3" 4Z" -$" I3Q"<5$-

-$&/$"&1-"7%Z:1N1-" 40567%81-"7$"7%=$5-1-"<36-$-A"81&/3&71A" %&8:0-%=$A"$2"

20%/1-"157$&32$&/1-A"812"3"-03"<1-%.=3DE1'

!"20&7%3:%Q3DE1"K0$"3--1:3"1-"/$2<1-"3/03%-"/15&3"&$8$--Z5%1"K0$"

K03:K0$5"7$93/$"-195$"/O8&%83-"7$"3/03DE1"$81&X2%83"-$43"3812<3&F371"

7$"023"%&-$5DE1"&3"$81&12%3"N:193:A"3&3:%-3&71"1"2171"8121"1-"7$23%-"

<36-$-"/G2"-$"<51<1-/1"3"$&I5$&/35"1"3--0&/1"$A"2152$&/$A"<$52%.&71"/53-

D35"02"<3&15323"-195$"3"15%$&/3DE1"<5$<1&7$53&/$"&1"81&/$B/1"20&7%3:'

A %5!-)%&$5#E%5A"3<5$N1373"<15"W35-F3:"W8#0F3&A"%2<T$"3"217%M-

83DT$-"7$"81&70/3-"-18%3%-"$"$81&X2%83-A"812"1"%&/0%/1"7$"K0$"1"-%-/$23"

%&/$5&1"7$"8373"<36-"-$"%&/$N5$"&1"2$58371"20&7%3:A"&023":%&F3"7$"$&/51-

-32$&/1"K0$"/$2"8121"7$-I$8F1"02"23%15"/5[&-%/1"&1"/5ZM81"$81&X2%81"

N:193:A"$=%/3&71"3--%2"1"1-/538%-21"7$"-03-"$2<5$-3-'

h1"2$58371"73"N:193:%Q3DE125"3-"/53&-3DT$-"&$N18%3%-"$&/5$"$2<5$-
-3-"7$"<36-$-"7%-.&/1-"/15&32`-$"%&$=%/Z=$%-"$A"%&8:0-%=$A"-E1".73-"8121"
5$I$5$&8%3:"<1-%.=1"K0$"7$=$"-$5"90-8371"$"$-.20:371"<$:3-"$81&12%3-"
&38%1&3%-A"736"3"%2<15/[&8%3"73"$B%-/G&8%3"7$"02"53Q1Z=$:"7%Z:1N1"&1523-
.=1"$&/5$"1-"7%=$5-1-"157$&32$&/1-26. Nas palavras de Ulises Montoya 

)e""h3":%DE1"7$"o:%-$-"W1&/1V3"!:9$5.lP-5&A#(A-4A/#&!-&$5#E%5)J%A)>(&N-(-&!)"-0.%.&%A-4A)#(-.&5%.&A2%5-.&(#&.#(&
2()<#03-.+&2(%&%A-4A)>(&!-&A%0K/-0&325N!)3-(.)#(%5&-.&5%&3-(A)#(%!%&4#0&5%&=#3).)>(&CA#(>3)A%&4%0%&5%& 3Y0)A%&
b%N(%&f=-4%5g+& 5%&I2-&.-&0-U-0-&%&$5#E%5)J%A)>(&A#3#&5%&$0%")/%A)>(&!-&5#.&40#A-.#.&U(%(A)-0#.+&-A#(>3)A#.+&%3-

E)-(/%5-.+&4#5QNA#.+&.#A)%5-.&j&A25/20%5-.&!-&%5A%(A-&32(!)%5&-(&5#.&40#A-.#.&!-&A%0K/-0&0-$)#(%5+&(%A)#(%5&j& 5#A%5+&
42!)-(!#& )!-(NUA%0.-+& A#3#&.-l%5%&x%0E%$-5%q%&-(& .2.& 5Q(-%.&3K.& .%5)-(/-.+& 5%&40#$0-.)"%& )(/-$0%A)>(&32(!)%5&
!-&5#.&3-0A%!#.&U(%(A)-0#.&j&5%&)345%(/%A)>(&!-&2(&-.4%A)#&[()A#&4%0%&&5%&40#!2AA)>(&j&-5&A#3-0A)#G&;%0%&#/0#.+&%&
$5#E%5)J%A)>(&")-(-&%&.-0&-5&40#A-..#&!-&!-.(%A)#(%5)J%A)>(&!-&5#.&3-0A%!#.+&5%.&5-j.&j&5%&4#5QNA%&-(&-5&.-(N!#&!-&
)(/-00-5%A)#(%0&42-E5#.&-&)(!)"Q!2#.&4#0&-5&E)-(&A#3[(O,  complementando: P.)&E)-(&5#&I2-&40)3%&&-(&5%&$5#E%5)J%A)>(&
-.&-5&%.4-A/#&-A#(>3)A#+&-(&5%&%A/2%5)!%!%&A#340--(!-+&-(/0-&#/0#.+&%.4-A/#.&!-&A%0K/-0&L20Q!)A#+&.#A)%5+&A25/20%5+&
4#5QNA#+&%2(I2-& 5%& A#(.)!-0%A)>(&4%0%& A2%5I2)-0&40#E5-3%&4%0-A-& .-0& ")./#&!-.!-&2(%&4-0.4-AN"%&-A#(>3)A%O&>"
kb%&85#E%5)J%A)>(& L20Q!)A%k, Revista  de Derecho Comercial y de las Obligaciones, ano 33, n. 202, Buenos Aires: 
LexisNexis-Depalma, 2003, p. 279.

26   !"#!$"!%&'($)!*$+$,+-.+/$+$(0"!/)+12($'!$3456$7-+)($8+9&"#+: !" #$%&'(#%" )* $+,#"&,*-%.%)*)+ #*/$%0"&%*. 
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;-0!/&<$($=5/!5#($%2($">$!"#+0!-!,!$9/5%,?95("$!$'5#+$%(/*+"<$/!"(-)!%'($

,(%@5#("$!*$#(/%($'($A4!$,(%"5'!/+$B4"#(<$*+"$#+*0C*$+#4+$,(*($5%"-
#/4*!%#($'!$(/D+%56+12($!$&95E,+12($'!$!"#/4#4/+"$ "(,5+5"<$ 9(/$ ,(%"!-
A4F%,5+<$%2($9('!$!"#+/$G$*+/D!*$'+$D-(0+-56+12($!$'+$5%#!/'!9!%'F%,5+$

!%#/!$("$9+?"!"<$,(%,-45%'(:$!+& .", 1.20", 2+0#", ,+ "-,+$3* 45+ .*, 

*'23%)*)+, +'"&60%'*, /*.+, '"0" .* #$+,+&'%* )+ .*, /$*&,&*'%"&*.+,7 

.*, /$*&,*''%"&+, 8&*&'%+$*, %&/+$&*'%"&*.+,7 .* %&3+$,%6& +9/$*&:+$*7 .", 

#$"'+,",  )+ #$%3*2;*'%6&7 <*& *.'*&;*)" 5& $+.%+3+ +,#+'%*.7 *,#+'/" =,/+ 

45+ ,+ <* #$+,+&/*)" +& .* 0*>"$%* )+ .", #*(,+, '"& 5&* %&/+$$$+.*'%6& 

#*$2'5.*$ +&/$+ +..*,?@A.

 !"#!$"!%&'(<$+($%("$9/(9(/*("$+$+%+-5"+/$+$%+#4/!6+$B4/?'5,+$'+$

empresa individual de responsabilidade limitada, não podemos nos furtar 
de previamente realizar este breve desenho sobre o cenário mundial que 
atualmente norteia o assunto28. Desempenhamos esta tarefa, no entanto, 
"!*$'!",45'+/$'+$,(%",5F%,5+$'!$A4!$+$,(%H/(%#+12($'!$,4-#4/+"$%2($9('!$

"!/$/!+-56+'+$'!$*('($5//!"9(%"I)!-<$"!*$+$+#!%12($9+/+$+"$9!,4-5+/5'+-
'!"$"(,5+5"<$!,(%J*5,+"$!$B4/?'5,+"$A4!$*(-'+*$("$'5)!/"("$"5"#!*+"K

Para tanto, realizamos um breve rascunho sobre as principais for-
*+"$'!$!%H(A4!$'($#!*+$%($'5/!5#($!"#/+%D!5/(<$,(*$*+5(/$F%H+"!$GA4!-

%.%0%/*)*7 +,#+'%*.0+&/+ &" '*," )*, #+,,"*, B,%'*,7 &C" ,+ '"*)5&* '"0 ", '*$*'/+$+, )* *23%)*)+ +'"&D0%'* 0"-

)+$&* + *",  +.+0+&/", *#"&/*)",  <E *.F50*, )='*)*,7 *'$+,'+&/*&)"G,+ " )* /$*&,&*'%"&*.%;*HC" )* +'"&"0%*I 

*,,"'%*)" *" #$%&'(#%" )+ '"&J%/" )+ .+%, )+ 45+ *, ,"'%+)*)+, $+F+0G,+ #+.* .+% )" ."'*. )+ ,5* '"&,2/5%HC"7 " K*/" 

)+ 45+ +0 *.F5&, #*(,+, ,+ *)0%/+ * ,"'%+)*)+ 5&%#+,,"*.7 /+0", ,"'%+)*)+, 5&%#+,,"*%, */5*&)" .+F%20*0+&/+ 

)+&/$" )+ "5/$", #*(,+,?  - "Sociedades unipessoais e o Direito Brasileiro",  !"#$%&'()&(*$+$',-!$&().(/#'01., ano 
LM<$%K$NOP<$B+%QB4%RNPPS<$9K$NLPK

27  LM* N."-*.%;*'%6& :5$()%'*L, Revista de Derecho Comercial y de las Obligaciones, ano 33, n. 202, Buenos Aires: 
3!T5" !T5"Q=!9+-*+<$SUUV<$9K$SWUK$X"#!$+4#(/$(H!/!,!$!T,!-!%#!$"?%#!"!$"(0/!$+"$!#+9+"$!)(-4&)+"$'+$D-(0+-56+12(<$

!*$!"9!,5+-$%($"!4$+"9!,#($!,(%J*5,(K$Y!B+*(":$!.* #$%0+$*7 45+ *-*$'* )+ OPAQ * OROS7 ,+ '*$*'/+$%;6 #"$ 5&* 

F$*& 0"3%.%)*) )+ .", '*#%/*.+, > )+ .* 0*&" )+ "-$*7 :5&/" '"& 5& *5F+ '"0+$'%*. -*,*)" +& 5&* )$*0E2'* $+)5'-

'%6& )+ .", '",/", )+ /$*&,#"$/+7 0E, 45+ +. .%-$+ '"0+$'%"T M* ,+F5&)*7 45+ ,+ %&%'%* )+,#5=, )+ .* U+F5&)* N5+$$* 

V5&)%*.7 *-*$'* )+ ORWX * ORAS > ,+ '*$*'/+$%;6  #"$ 5& F$*& +,K5+$;" #"$ )+,*$$"..*$ %&,2/5'%"&+, %&/+$&*'%"&*.+, 

)+ '""#+$*'%6& 8&*&'+%$* > '"0+$'%*. > #"$ .* &"/*-.+ +9#*&'%6& )+. '"0+$'%" )+ 0*&5K*'/5$*, +&/$+ #*(,+, )+,*$-

$"..*)",7 #+$" /*0-%=& #"$ .* +9%,/Y&'%* )+ 5&* F$*& 3*$%+)*) )+ 0")+.", )+ "$F*&%;*'%6& +'"&60%'* > 5&* .%0%/*)* 

0"3%.%)*) )+ '*#%/*.+, > )+ 0*&" )+ "-$*7 :5&/" '"& 5& *5F+ '"0+$'%*. -*,*)" +& 5&* )$*0E2'* $+)5'%6& )+ .",  

'",/", )+ /$*&,#"$/+, 0E, 45+ #"$ +. .%-$+ '"0+$'%"T Z& +. 1.20" '5*$/" )+. ,%F." [[ ,+ '"&,".%)6 5&* /+$'+$* K*,+ )+  

F."-*.%;*'%6&7 '5>*, #$%&'%#*.+, '*$*'/+$(,2'*, ,"& .* F$*)5*. F+&+$*.%;*'%6& )+. .%-$+ '"0+$'%"7 .* '$+'%+&/+ #$+,+&-

'%* +& +. +,'+&*$%" 05&)%*. )+ +0#$+,*, /$*&,&*'%"&*.+, 45+ K5&'%"&*& '"0" ,%,/+0*, )+ #$")5'26& %&/+F$*)",7 

.* +9#*&'%6& > .* '"&,%)+$*-.+ 0"3%-%.%)*) )+ .", '*#%/*.+,7 > 5&* &"/*-.+ /+&)Y&'%* * ." <"0"F+&+%;*'%6& )+ .", 

0")+.", )+ )+,*$$".."7 *5&45+ '"0" 0+&'%"&* .* \+#*. ,+ "-,+$3* .* #+$,%,/+&'%* )+ $+,/$%''%"&+, *. 0"3%0+&/" )+ 

0*&" )+ "-$*7 *]*)%+&)" 45+ .*, $*('+, )+ +,/+ .*$F" #$"'+," ,+ &5/$+& )+ .*, ,5'+,%3*, $+3".5'%"&+, /+'&".6F%'*, >7 

05> +& #*$2'5.*$7 )+ .*, 45+ <*& ."F$*)" $+)5'%$ '",/", )+ /$*&,#"$/+7 %&K"$0*'%6& > '"05&%'*'%"&+,?  - p. 280-281.

SW$;$*!"*+$-5%.+$C$#/5-.+'+$9(/$;%+$Z"+0!-$[5+DD5$'!$Y+%(""5<$+E/*+%'(:$!/*0-%=& +, #",%-.+ 45+ 5&* 3%,%6& +,/$%'-

/*0+&/+ &*'%"&*.%,/* " $+F%"&*.%,/* )+. )+$+'<" ,"'%+/E$%" &" /+&F* 05'<" ,+&2)" <"> +& )(*I .* 05&)%*.%;*'%6&  

)+ .", &+F6'%",7 +. * 0+&5)" '*$E/+$ %&/+$&*'%"&*. )+ .*, ,"'%+)*)+,7 > .* '%$'5&,/*&'%* 45+ ,5, *''%"&+, ,+ '"2'+ 

+& )%,2&/", Z,/*)",7 <*'+& 45+ +. K+&60+&" ,+* K5&)*0+&/*.0+&/+ +. 0%,0" +& .",  #*(,+, '"& ,+0+:*&/+ &(3+. )+ 

)+,*$$".."?    - Estudios sobre la sociedad unipersonal, Buenos Aires: Depalma, 1997, p. 21.



 R. EMERJ, Rio de Janeiro, v. 16, n. 62, p. 121 - 164, abr. - set. 2013 137

-+"$A4!<$9(/$/+6\!"$'!$,4%.($.5"#>/5,(<$D!(D/IE,($(4$!,(%J*5,(<$!T!/,!*$

"4+$5%@4F%,5+$%+$,(%"#/412($'($9!%"+*!%#($B4/?'5,($%+,5(%+-K

;,/!'5#+*("$A4!$($=5/!5#($](*9+/+'(<$"!$+'!A4+'+*!%#!$4&-56+-
'(<$/!9/!"!%#+$4*$5%"#/4*!%#($?*9+/$'!$+4T?-5($%+$,(%"#/412($'!$"(-4-
1\!"$B4/?'5,+"$5%#!/%+"<$*(/*!%#!$%+$I/!+$'+$!,(%(*5+K$

X*$ #!/*("$ D!/+5"<$ !T5"#!*$'4+"$ D/+%'!"$ -5%.+"$'!$(/5!%#+12($%($

#/+#+*!%#($'!"&%+'($+$!"#+$*+#C/5+:$+$+'(12($'+$"(,5!'+'!$4%59!""(+-$!$

+$"!9+/+12($9+#/5*(%5+-$,(*$9+#/5*J%5($'!$+H!#+12(K

;$9/5*!5/+$#C,%5,+$'!$-5*5#+12($'+$/!"9(%"+05-5'+'!$'!$H(/*+$'!"-
,(*9/(*!&'+$,(*$+$+#4+12($,(-!&)+$%+$I/!+$!*9/!"+/5+-$C$+$sociedade 
unipessoal<$ ,(%#+%'($,(*$+$ "5*9+&+$'!$D/+%'!$9+/#!$'("$ "5"#!*+"$ B4-
/?'5,("$!$'+$'(4#/5%+$!"9!,5+-56+'+29<$"!*<$C$,-+/(<$E,+/$5*4%!$+$"!)!/+"$

,/?&,+"$ H4%'+'+"$ !*$!"9!,5+-$ %($ "!4$ !%A4+'/+*!%#($ '(D*I&,($ ,(*($

&9($"(,5!#I/5(<$ H/!%#!$+($!"A4+'/($ #/+'5,5(%+-$'+$'!E%512($'!$,(%#/+#($

'!$ "(,5!'+'!<$!$+$'5",4""2($ "(0/!$+$'5E,4-'+'!$'!$ "!$!"#+0!-!,!/$4*+$

9(-?&,+$B4/?'5,+$!E,+6$9+/+$+""!D4/+/$+$"4+$!H!&)+$"!9+/+12($9+#/5*(%5+-K

 4*$9/5*!5/($*(*!%#(<$+$,(%,!912($'!$4*+$"(,5!'+'!$H(/*+'+$

9!-+$,(%#/504512($'!$+9!%+"$4*+$9!""(+$9('!$H+6!/$H/!%#!$G$)5"2($#/+'5-
,5(%+-$'+$"(,5!'+'!$,(*($H/4#($'!$4*$,(%#/+#(<$+$!T5D5/<$9(/$,(%"!A4F%-
,5+<$+$9/!"!%1+$'!$9!-($*!%("$'(5"$">,5("K$X%#/!#+%#(<$+$!T9!/5F%,5+$'!$

d5)!/"("$ 9+?"!"$ #!*$'!*(%"#/+'($A4!$ !"#+$ 0+//!5/+$ BI$ "!$*("#/+$ "49!-
/+'+<$!"#+%'($)!%,5'($($'(D*+$'($,(%#/+#($'!$"(,5!'+'!<$H/4#($'!$4*+$

,(%,!912($+/,+5,+$!$H(/B+'+$"(0/!$4*+$/!+-5'+'!$9/CQ5%'4"#/5+-K$^('5!/-
%+*!%#!$#!*$9/!9(%'!/+'($%($9!%"+*!%#($B4/?'5,($!*9/!"+/5+-$+$+,!5-
#+12($'+$%(12($'!$"(,5!'+'!$%2($,(*($/!9/!"!%#+12($'+$(/D+%56+12($'!$

4*$D/49($'!$9!""(+"<$*+"$"5*$,(*($#C,%5,+$B4/?'5,+$'!$(/D+%56+12($'+$

empresa30K$](*($+E/*+$;%+$Z"+0!-$[5+DD5$'!$Y+%(""5<$($"5D%5E,+'($'!$"(-
,5!'+'!$'!)!$ "!/$!%#!%'5'($ ,(*($ #C,%5,+$'!$D!"#+/$(4$!"#/4#4/+/$4*+$

!*9/!"+$!$+'*5%5"#/+/$4*$9+#/5*J%5(<$H4%1\!"$!"#+"$A4!$"40"5"#!*$"!*$

a necessidade de pluralidade de sócios31. Na verdade a discussão sobre a 
+,!5#+12($'+$"(,5!'+'!$4%59!""(+-$"!$,(-(,+$"(0/!$(4#/($9+#+*+/<$+-.!5($

SP$$;%+$Z"+0!-$[5+DD5$'!$Y+%(""5<$+($'!0/41+/Q"!$"(0/!$($#!*+$'+$"(,5!'+'!$4%59!""(+-$!%H+&6+:$!.* 8F5$* ,+ ,%/1* 

+&/$+ .*, 0E, +K+'23*, +,/$*/=F%*, "$F*&%;*23*,7 > ,5 "$%F+& #5+)+ %&)%3%)5*.%;*$,+ /*&/" +& .* +3".5'%6& )+. '"&-

'+#/" )+ $+,#"&,*-%.%)*) +& 0*/=$%* 0+$'*&2. '"0" +& +. #$"'+,," )+ ,+#*$*'%6& F$*)5*. +&/$+ #$"#$%+)*)7 '"&/$". 

> F+,/*& )+ +0#$+,*T U+ /$*/* )+ 5& %&,/$50+&/" /='&%'" #*$* .%0%/*$ .* $+,#"&,*-%.%)*)+ )+. +0#$+,E$%" %&)%3%)5*. ^ 

>* #$"-*)" ^ 45+ *)+0E, ,%$3+ * "/$", 8&+, +,#+'(8'",7 '"0" .* *$2'5.*'%6& )+ .", F$5#", )+ +0#$+,*,?  - Estudios 
sobre la sociedade unipersonal, Buenos Aires: Depalma, 1997, p. 5.

VU$$ !"#!$"!%&'($"2($+"$-51\!"$'!$_!+%$[+5--4""!+4<$!T9/!""+"$%+$(0/+$2.('&3$-,-(.+&+4567(8639$+$"#6():&!;.+$'.0&+(

de l’entreprise, Paris: Sirey, 1967.

31  Estudios sobre la sociedade unipersonal, Buenos Aires: Depalma, 1997, p. 88.
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+$"4+$,(%,!912($.5"#>/5,+$!$"5*$)(-#+'+$G$+%I-5"!$'+$5*9(/#`%,5+<$%!,!"-
"5'+'!$!$B4"&E,+12($'+$-5*5#+12($'!$/!"9(%"+05-5'+'!$9+/+$+A4!-!"$A4!$

atuam na seara empresarial.

Por outro lado, a admissão da sociedade unipessoal representa 
4*+$/!9("#+$*+'4/+$'($(/'!%+*!%#($B4/?'5,($G$9/I&,+$/!5#!/+'+$!$5%!-
A4?)(,+$'+"$,"'%+)*)+, )+ K*; )+ '"&/* ou ,"'%+)*)+, 8'_'%*,, realidade 
5%!A4?)(,+$%("$*+5"$'5)!/"("$(/'!%+*!%#("$B4/?'5,("<$(%'!$+$9-4/+-5'+'!$

'!$">,5("$%+'+$*+5"$C$'($A4!$4*$/!A45"5#($H(/*+-<$"!*$!H!&)5'+'!$!$H+-
cilmente contornável.

a5,+/'($]("#+<$+($"!$'!0/41+/$"(0/!$($!"#4'($'($+,(-.5*!%#($'!"#+$

*('+-5'+'!$9!-($(/'!%+*!%#($B4/?'5,($-4"5#+%(<$(0"!/)+$A4!$!* .5/* #+." 

$+'"&<+'%0+&/" )* ,"'%+)*)+ 5&%#+,,"*. =7 #"%,7 " '"0-*/+ #+." *.*$F*-

0+&/" )" -+&+B'%" )* *5/"&"0%* #*/$%0"&%*.7 45+ * #+$,"&%8'*HC" )" 

+&/+ ,"'%+/E$%" .+F%20*7 + )* %$$+,#"&,*-%.%)*)+ #+.*, )(3%)*, ,"'%*%, *" 

,6'%" 1&%'"T Z&807 = * .5/* #+.* %F5*.)*)+ &" *'+,," ` /='&%'* ,"'%+/E$%* 

+&/$+ ,6'%" ,%&F5.*$ + ,6'%" &" #.5$*.?S@.

 !"#+$-5%.+$'!$/+,5(,?%5(<$%2($.I$,(*($'!5T+/$'!$/!,(%.!,!/$A4!$+$

'5""!*5%+12($'+"$"(,5!'+'!"$'!$,+95#+-<$'!$H(/*+$9+4-+&%+$!$"5-!%,5("+<$

+,+0(4$9(/$+9/!"!%#+/$9/!,5("+$,(%#/504512($G$+,!5#+12($'+"$"(,5!'+'!"$

4%59!""(+5"<$%+$*!'5'+$!*$A4!$!"#+"$,(/9(/+1\!"<$9(/$)!6!"<$"!/)!*$9+/+$

9+#/(,5%+/$ ($ ,+/I#!/$ +""(,5+&)($ '+"$ !%&'+'!"$ "(,5!#I/5+"$ !<$ !*$(4#/+"$

(,+"5\!"<$!%,(%#/+*Q"!$,(*9/(*!&'+"$#2($"(*!%#!$,(*$+$E%+-5'+'!$'!$

'+/$!"#/4#4/+$9+#/5*(%5+-$+($'!"!*9!%.($'!$,!/#+$+&)5'+'!K$

=!$4*$*('($D!/+-<$C$9(""?)!-$"!$5'!%&E,+/$+$4&-56+12($'+$H>/*4-+$

'+$"(,5!'+'!$4%59!""(+-$"(0$'(5"$+"9!,#("<$A4!$'!*(%"#/+*$+$@!T505-5'+-
'!$'!"#!$!"A4!*+$!*9/!"+/5+-:$,(*($#C,%5,+$(/D+%56+&)+$'($!*9/!"I/5($

5%'5)5'4+-$(4$'!$!"#/4#4/+12($'!$D/49("$'!$!*9/!"+"K

]+-5T#($b+-(*2($c5-.(<$A4!$"!D4!$!"#+$(/5!%#+12($%+$+%I-5"!$'+$"(-
,5!'+'!$4%59!""(+-<$ +E/*+$A4!$!*, ,"'%+)*)+, 5&%#+,,"*%, '5:" ,6'%" = 

50* #+,,"* B,%'* ,C"7 &" '*," _#%'"7 ,"'%+)*)+, )+,2&*)*, ,%0#.+,0+&-

/+ * "$F*&%;*$ :5$%)%'*0+&/+ * *23%)*)+ +'"&D0%'* )+ ,+5 ,6'%"7 '5:", %&-

/+$+,,+, ,C" -*,%'*0+&/+ ", )" a#$"#$%+/E$%"b 45+ 45+$ .%0%/*$ ,5* $+,#"&-

,*-%.%)*)+? enquanto nas !,"'%+)*)+, 5&%#+,,"*%, '"&/$".*)*, #"$ #+,,"* 

:5$()%'* #$+)"0%&* 7 *" '"&/$E$%"7 " #+$8. )" '"&/$".+T Z.*, ,C"7 +0 1.20* 

*&E.%,+7 K"$0* )+ "$F*&%;*HC" *)0%&%,/$*23* )", F$5#",T c ,5* 52.%)*)+ 

0*%"$ +,/E &* '$%*HC" )+ 50 a#$"8/ '+&/+$b :5$%)%'*0+&/+ *5/D&"0" ,"-$+ 

32  "As sociedades unipessoais" , Problemas do Direito das Sociedades<$ Z%"&#4#($'!$=5/!5#($'+"$X*9/!"+"$!$'($
d/+0+-.($e$Z=Xd<$](5*0/+:$;-*!'5%+<$Sf$/!5*9/!""2(<$SUUW<$9K$SOK
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'5:* *)0%&%,/$*HC" " a,6'%"b /+&<* '"&/$".+ *-,".5/"7 #")+&)" )+/+$0%&*$ 

.%3$+0+&/+ " J59" )+ $+'5$,", &" %&/+$%"$ )" F$5#" )+ ,"'%+)*)+,?SS.

d('+"$+"$,/?&,+"$'5/5D5'+"$+($*('!-($'+$"(,5!'+'!$4%59!""(+-$,!/-
#+*!%#!$9('!*$"!/$/!'465'+"$+$4*$g%5,($#/(%,($,(*4*<$'!$,+/I#!/$05-
%I/5(<$A4!$C<$%($9-+%($#!>/5,(<$+$ 5%#!%"5'+'!$'+$#/+'512($B4/?'5,+$'!$)!/$

na sociedade uma forma de expressão contratual, e no plano funcional, 
+$'!",(%E+%1+$!*$/!-+12($+$!"#!$!"A4!*+$!*9/!"+/5+-<$!*$H+,!$'+$"4+$

*+5(/$H+,5-5'+'!$'!$+04"("$%+$4&-56+12($'!"#+$!"9C,5!34.

 ($9-+%($'+"$5'!5+"<$+$'(4#/5%+$B4/?'5,+$)!*$!%H/!%#+%'($!"#+$9/(-
0-!*I&,+$,(*$+$+'(12($'!$!%#!%'5*!%#("$#!>/5,("$A4!$04",+*$!%H/+-
A4!,!/$($/5D(/$'+$/!-+12($sociedade-contrato, dentre os quais tem alcan-
1+'($'!"#+A4!$+$,.+*+'+$#!(/5+$'($,(%#/+#(Q(/D+%56+12(K$d+-$,(%"#/412($

'(4#/5%I/5+$9+/#!$'+$5'!%&E,+12($'+$%!,!""5'+'!$'!$"!9+/+12($!%#/!$,(%-
#/+#("$+""(,5+&)("$!$,(%#/+#("$'!$9!/*4#+<$'(#+'("$'!$%g,-!("$'5"&%#("<$

(%'!$("$9/5*!5/("$#F*$9(/$!",(9($+$,(%"&#4512($'!$4*+$(/D+%56+12(<$!%-
A4+%#($("$"!D4%'("$+$,/5+12($'!$'5/!5#("$"40B!&)("$!%#/!$("$,(%#/+#+%#!"K$

 !"#!$"!%&'(<$,(%,-45$]+-5T#($b+-(*2($c5-.($"!/$!)5'!%#!$A4!$!.%-+$*)" )" 

'"&'+%/" )+ )%$+%/" ,5-:+23" + #$+," *" )+ "$F*&%;*HC"7 + %)+&28'*)" &" 

*/" )+ '"&,2/5%HC" )+ 50* ,"'%+)*)+ 5&%#+,,"*. 50 '*$E/+$ "$F*&%;*23"7 

$+,5./* *)0%,,(3+. '*$*'/+$%;EG.* '"0" '"&/$*/" *,,"'%*23" "5 )+ ,"'%+-

)*)+?, acrescentando ainda: !* /+"$%* )" '"&/$*/"G"$F*&%;*HC" /"$&* " 

33  Sociedades unipessoais<$h+-.!5/("<$NPPM<$9K$NVQNLK$X"#!$B4/5"#+<$+($#/+1+/$+$,-I""5,+$,(//!-+12($!%#/!$9/(9/5!'+'!$
!$,(%#/(-!<$(0"!/)+$A4!$ $%4*$,(%#!T#($!)(-4&)($($*('!-($'+$"(,5!'+'!$4%59!""(+-$9('!$/!9/!"!%#+/$4*$9+""($

atrás !45+ #*$*)"9*.0+&/+ #")+  .+3*$ * 50* "$F*&%;*HC"  #$=G'*#%/*.%,/* "5 *./*0+&/+ '*#%/*.%,/*T d,," #"$45+ &+.* 

3"./*0 * ,+ '"&K5&)%$ *, 8F5$*, )+ '"&/$".*)"$ + #$"#$%+/E$%"?7 '"&'.5%&)" +&/C" 45+ !" )%$+%/"  ,"'%+/E$%" )+3+ +&/C" 

)+/+$0%&*$ 45*. #+$8. *,,50+ " ,6'%" + 45*. " %&/+$+,,+ 45+ #$+)"0%&*7 " )+ '"&/$".*)"$ "5 )+ #$"#$%+/E$%"7 #*$* 

)+8&%$ * )%,'%#.%&* *#.%'E3+.e * )%,'%#.%&* )*, F$*&)+, ,"'%+)*)+, 0")+$&*,7 *#.%'E3+. *" ,6'%" 1&%'" '"&/$".*)"$ 

"5  * )%,'%#.%&* 45+ #+$0%/* " %&'+&23" )+ #+45+&*, +,/$5/5$*, )+,2&*)*, -*,%'*0+&/+ * #$"0"3+$ ", %&/+$+,,+, 

)"0%&%*%, )+ ,+5 K5&)*)"$7 *#.%'E3+. *" ,6'%" 1&%'" #$"#$%+/E$%"?$e$9K$NVK

VL$X"#!$A4+'/($#+*0C*$+9+/!,!$%($'5/!5#($+/D!%&%(<$(%'!$"!D4%'($=+%5!-$XK$h(!/!*+%"$!+. /+0* )+ .*, ,"'%+)*-

)+, 5&%#+$,"&*.+, <E )+,#+$/*)" 5&* *0#.%* '"&/$"3=$,%* +0 .* )"'/$%&* &*'%"&*.T M", "#",%/"$+, )+ +,/* K"$0* ,"-

'%+/E$%* ,+ -*,*& +& *$F50+&/", &+/*0+&/+  /+6$%'", > "/$", 45+ <*'+& *. K5&'%"&*0+&/" > .", *-5,", * 45+ #5+)+& 

)*$ .5F*$ +,/+ 2#" ,"'%+/E$%"?7 explicando: ! )+,)+ +. #5&/" )+ 3%,/* /+6$%'"7 ,+ ,",2+&+ 45+ .* ,"'%+)*) 5&%#+$,"&*. 

+, 5&* '"&/$*)%''%6& +& *)%+'/"7 >* 45+ *. ,+$ .* ,"'%+)*) 5& '"&/$*/"7 ,+ $+45%+$+& #"$ ." 0+&", )", #+$,"&*, #*$* 

,5  '"&'.5,%6&T f*0-%=& ,+ *$F50+&/6 '"& .* /+"$%* )+. #*/$%0"&%"7 ,+F1& .* '5*. /")* #+$,"&* gB,%'* " :5$()%'*h 2+&+ 

5& #*/$%0"&%" g#+$" ,6." 5&"h > /")" #*/$%0"&%" 2+&+ ,6." 5& 2/5.*$T Z& +. '*," )+ .*, ,"'%+)*)+, 5&%#+$,"&*.+, .* 

,"'%+)*) &" +, +. $+,5./*)" )+ 5& '"&/$*/" > #"$ <%#6/+,%, 5&* 1&%'* #+$,"&* +, 2/5.*$ )+ )", #*/$%0D&%",T f*0-%=& 

,+ ,",/53" 45+ .* #+$,"&*.%)*) :5$()%'* ,6." +, $+'"&"'%)* #"$ +. "$)+&*0%+&/" :5$()%'" *. <"0-$+ +& ,5 *'%"&*$ 

%&)%3%)5*. " '".+'23"T M* %0#5/*'%6& )%K+$+&'%*)* )+ 45+ F";*& .*, ,"'%+)*)+, +,/*$%* '*5,*)* ,6." #"$ .* *'/5*'%6& 

'".+'23*T Z, #"$ +.." 45+ .* ,"'%+)*) )+ 5& ,"." ,"'%" ,+$(* 5& &+F"'%" :5$()%'" ,%& '*5,*7 " ,+*7 5& &+F"'%" :5$()%'" 

&5." " %0#",%-.+?T O autor acrescenta ainda: !+& '5*&/" * /+0* )+ .", *-5,",7 .*, ,"'%+)*)+, 5&%#+$,"&*.+, ,+$(*& 5& 

$+'5$," /='&%'" 45+ #5+)+ ,+$ K*'%.0+&/+ 52.%;*)" #*$* )+K$*5)*$ * .", *'$++)"$+,7 %&'$+0+&/*&)" '"& +.." *)+0E, 

.", .%_F%",7 >* 45+ +& '*," )+ )+,*,/$+ +'"&60%'" .", *'$++)"$+, -5,'*$E& #+$,+F5%$ +. #*/$%0"&%" +9+&/"7 *'$+)%-

/*&)" +. K$*5)+ )+. +0#$+,E$%" 5 "/$*, 3%".*'%"&+, )+. $=F%0+& .+F*.? - "Recepción de la sociedad unipersonal de 
/!"9(%"+05-5'+'$-5*5#+'+$!%$!-$[/(i!,#($'!$j%5E,+,5>%$]5)5-$k$](*!/,5+-$!%$;/D!%&%+K$[/(#!,,5>%$'!$-("$+,/!!'(/!"l<$

<6%$',.()6(=+>&!5.1?&(26;$'@.0%.<$+%($SO<$%m$NUO<$B4-R"!#$NPPU<$9K$SPUQSPVK
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recon<+'%0+&/" )* ,"'%+)*)+ 5&%#+,,"*. #",,(3+. 0+,0" +0 #$+,+&H* )+ 

50* '"&'+#HC" '"&/$*/5*. )+ ,"'%+)*)+T \"0 +.+, = #",,(3+. ,5#+$*$ /")", 

", #$"-.+0*, $+.*'%"&*)", * $+'"&<+'%0+&/" )* ,"'%+)*)+ 5&%#+,,"*.?SX.

 !"#!$*!"*($"!%&'($9('!*("$!%,(%#/+/$+"$-51\!"$'!$^(/+,5($[K$c+/-
D("5<$A4!$.I$,(%"5'!/I)!-$#!*9($)!*$'!H!%'!%'(<$%+$'(4#/5%+$+/D!%&%+<$

+$9!/,!912($'!$A4!$+$%+#4/!6+$'!$%!D>,5($B4/?'5,($9-4/5-+#!/+-$+($,(%#/+#($

'!$,(%"&#4512($'!$"(,5!'+'!<$9(%'!/+%'($A4!:$!&" #5+)+ %0#.%'*$ 45+ ,+ 

#$")5;'* 5& *K+$$*0%+&/" %$$+,/$%'/" > ,+ #$+,'%&)* )+ /+&+$  +& '5+&/* 45+ 

.*, /+&)+&'%*, 0E, *'/5*.+, ..+3*& * +&K*2;*$ 45+ .*  ,5-:+23%;*'%6& '".+'-

23* &" ,+ *#">* /*&/" +& .*, #+$,"&*, B,%'*, 0%+0-$",7 ,%&"  +& "$F*&%;*-

'%6& :5$()%'* "7 )%'<" )+ "5/$* 0*&+$*7 45+ ." +,,+&'%*. ." +, .* #$+3%,%6& > 

"$F*&%;*'%6& )+ 5&* *'23%)*)?, concluindo que !+. '"&/*'/" )+ ,"'%+)*) 

#+$/+&+'+ +& #$%0+$* .(&+* * .* +'"&"0%*7 > &" *. )+$+'<"?Si.

[+/+$+$+,!5#+12($9-!%+$'($*('!-($'!$"(,5!'+'!$4%59!""(+-$C$%!,!"-
"I/5($A4!$($(9!/+'(/$B4/?'5,($,(%"5D+$)5"4+-56+/$+$H(/1+$'+$/!+-5'+'!$"(0/!$

("$,(%,!5#("$B4/?'5,("<$-5*5#+'("$9!-+$H(/1+$'("$'(D*+"$+,+'F*5,("K$;$/!+-5-
'+'!$!,(%J*5,+$'!*(%"#/+$A4!$+$+4"F%,5+$'!"#+$9(""505-5'+'!$+0/!$!"9+1($

9+/+$9+-5+&)("$A4!$+#4+/2($a latere do direito posto, como pode ser visto na 
9/(-5H!/+12($'!",(%#/(-+'+$'+"$"(,5!'+'!"$-5*5#+'+"$'!$H+,.+'+$!*$'5)!/-
sos ordenamentos que desconhecem a unipessoalidade societária. Como 
!%H+&6(4$^C,#(/$;-!D/5+<$+"$"(,5!'+'!"$4%59!""(+5"$9(""4!*<$%("$(/'!%+-
*!%#("$ B4/?'5,("$A4!$%2($+$ ,(%#!*9-+*<$4*+$2#%'%)*)+ ,"'%*., que não 
pode ser limitada apenas por caprichos tecnicistas37K$ !"#!$*!"*($"!%&'(<$

bC/D5($3!$[!/+$#!)!$+$(9(/#4%5'+'!$'!$/!H!/5/$A4!$+"$"(,5!'+'!"$'(#+'+"$

'!$4*$g%5,($">,5($9/!(,49+*$*+5"$+("$9/(H!""(/!"$A4!$+("$%!D(,5+%#!"<$

"!%'($,(*9/!!%"?)!-$A4!$+""5*$($"!B+38.

35  Sociedades unipessoais, Malheiros, 1995, p. 58. O autor ainda explica: !* +,#+'%8'%)*)+ )* '*5,* )" '"&/$*/" )+ 

,"'%+)*)+7 * )%K+$+&'%EG." )" ,%&*.*F0* )", '"&/$*/", )+ +,'*0-"7 &C" +,/E &" 80 '"050 g)+ .5'$"h * ,+$ -5,'*)"7 

0*, ,%0 &* '$%*HC" )+ 50* "$F*&%;*HC" *#/* * */$%-5%$ %&)%3%)5*.%)*)+ + #+$#+/5%)*)+ *" #*/$%0D&%" * +,,+ 80 

)+,2&*)"T j"$/*&/"7 #+$)+ %0#"$/k&'%* * #.5$*.%)*)+ )+ ,6'%",T f*&/" * #.5$*.%)*)+ '"0" 50 1&%'" %&)%3()5" #")+ 

/+$ %&/+$+,,+ &* '$%*HC" )+ 50* /*. "$F*&%;*HC"?   - p. 59. Felipe Cassiano dos Santos, ao enfrentar o tema da socie-
'+'!$4%59!""(+-$9(/$A4(#+"$%($'5/!5#($9(/#4D4F"<$H+6$A4!"#2($'!$+H+"#+/$$+$,(%,!912($5%"&#4,5(%+-$'!$"(,5!'+'!<$

+/D4*!%#+%'(: !&C" &", #*$+'+ +9*'/* * *8$0*HC"  ,+F5&)" * 45*.7 '"0 * *)"HC" '"0 '*$E/+$ F+$*. )* ,"'%+)*)+ 

)+ 50 ,6 ,6'%"7 " .+F%,.*)"$ )+5 %0#5.," ` '"&'+#HC" %&,2/5'%"&*. )+ ,"'%+)*)+T lC" ,6 +,/* '"&'+#HC" 3*% 05%/" 

#*$* .E )* )+.%0%/*)* 45+,/C" )" *'/" '"&,2/523"7 '"0 " .+F%,.*)"$ 45%, *#+&*, *#$"3+%/*$ 50 0+'*&%,0" 45+ 

<%,/6$%'* + /$*)%'%"&*.0+&/+ /+0 "$%F+0 '"&/$*/5*. #*$* " +,/+&)+$ * "5/$", 8&, + 0*/$%; )%,2&/* g5&%.*/+$*.h ^ &50 

K+&60+&" 05%/" '"050 )+ +9/+&,C" )", 0+'*&%,0", 0+$'*&2, #*$* .E )" ,+5 %&%'%*. '*0#" )+  *#.%'*HC" + 45+ 

&C" )+,&*/5$* * +,,Y&'%* )" 0+'*&%,0" g* ,"'%+)*)+ '"&2&5* * ,+$ 50 0+'*&%,0" 2#%'*0+&/+ '"0+$'%*. + 45+ ,+ 

+,/$5/5$* * #*$2$ )* 0*/$%; )* ,5* F=&+,+ '"&/$*/5*.h?  - A sociedade unipessoal por quota: comentários e anota-
1A6'(.&'(.!0;&'(BCDE(F (.(BCDEF(G()&(HI)$;&().'(J&3$6).)6'(H&56!3$.$', Coimbra: Coimbra Editora, 2009, p. 44. 

Vn$$[/>-(D($+$(0/+$Estudios sobre las sociedades unipersonales<$;%+$Z"+0!-$[5+DD5$'!$Y+%(""5<$84!%("$;5/!":$=!-
palma, p. XIII.

37 "La sociedad unipersonal", Revista de Derecho Comercial y de las Obligaciones,  ano 27, v. 157/162, 1994, p. 05.

38 "Sociedades unipersonales y subsidiarias totalmente controladas", Revista de Derecho Comercial y de las Obli-
gaciones, ano 5, n. 25, fev/1972, p. 14-15.
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X*$/!-+12($+($#!*(/$%($"!%&'($'!$A4!$+$ED4/+$'+$"(,5!'+'!$4%5-
9!""(+-$)!%.+$+$/!9/!"!%#+/$5%"#/4*!%#($B4/?'5,($'!$,(%#/504512($9+/+$+$

9/I&,+$'!$+04"("$%($*!5($!*9/!"+/5+-<$,+0!$-!*0/+/$A4!$($'5/!5#($"(,5!-
#I/5($C$+'!A4+'+*!%#!$9/()5'($'!$*!,+%5"*("$+9#("$+$!%H/!%#+/$!"#+"$BI$

,(%.!,5'+"$"5#4+1\!"$A4!$,(//5A4!5/+*!%#!$(,(//!*<$'5D+$'!$9+""+D!*<$

!*$*('!-("$'!$"(,5!'+'!"$'!$,(*9("512($9-4/+-K$]+0!$,5#+/Q"!<$+A45<$+$

,(%.!,5'+$#!(/5+$'+$'!",(%"5'!/+12($'+$9!/"(%+-5'+'!$B4/?'5,+$"(,5!#I/5+<$

com todas as suas variantes, dentre outras técnicas de controle39.

X*$ "?%#!"!<$ *("#/+Q"!$ (9(/#4%($ #/+6!/$ G$ ,(-+12($ +$ (0"!/)+12($

+9(%#+'+$9(/$;%+$Z"+0!-$[5+DD5$'!$Y+%(""5<$+($#/+#+/$'($#!*+$'+$"(,5!'+-
de unipessoal, referindo que !&" ,+ /$*/* 5& &5+3" 2#" ,"'%+/E$%"7 ,"." )+ 

5&* +,/$5/5$* '"$#"$*23* '"& $=F%0+& "$F*&%'" #+'5.%*$7 +& '5>* 3%$/5) 

,+ *#.%'*& /")*, .*, )%,#",%'%"&+, )+. $=F%0+& +& .*, $+.*'%"&+, +9/+$&*,7 

+ %&/+$&*0+&/+ *.F5&*, )+ +..*, ,+ 3+$E& 0")%8'*)*, *. &" +9%,2$ #.5$*.%-

)*) )+ ,6'%",?WQ.

;$"!D4%'+$#C,%5,+$A4!$"!$*("#/+$)5I)!-$%!"#!$!",(9($'!$-5*5#+/$+$

/!"9(%"+05-5'+'!$%+$+#4+12($!*9/!"+/5+-$C$+$'($patrimônio de afetação, 
que possibilita a pessoa natural separar parte de seu patrimônio pessoal 
9+/+$'!"&%IQ-($+($!T!/,?,5($'+$+&)5'+'!$!*9/!"+/5+-<$($A4+-$9+""+<$!%#2(<$

+$/!"9(%'!/$'!$H(/*+$!T,-4"5)+$9!-("$/5",("$'+$+&)5'+'!K$$;9!"+/$'!$%2($

/!9/!"!%#+/$+$H(/*+$*+5"$'5H4%'5'+$'!$-5*5#+12($'!$/!"9(%"+05-5'+'!$%+$

+#4+12($!*9/!"+/5+-$'!")5%,4-+'+$'+"$H(/*+"$,(-!&)+"<$#!*$5*9(/#`%,5+$

em especial no aspecto histórico, eis que norteou os primeiros debates 
mundiais sobre o tema41.

7$9+#/5*J%5($!*$D!/+-$C$,(*9/!!%'5'($9!-("$'(4#/5%+'(/!"$,(*($

($,(%B4%#($'!$/!-+1\!"$B4/?'5,+"$!,(%(*5,+*!%#!$+9/!,5I)!5"$'!$'!#!/*5-
%+'($"4B!5#($'!$'5/!5#(K

VP$Y(-#+%'($+"$-51\!"$'!$=+%5!-$XK$h(!/!*+%"$!.* #$"%-%'%6& )+ .*, ,"'%+)*)+, 5&%#+$,"&*.+, K5&)*)* +& +. /+0"$ )+ 

.", *-5,", * 45+ #5+)+ )*$ .5F*$7 #+'*7 ,+F5& M+ j+$*7 #"$ +9'+,," > #"$ )+K+'/"T j"$ +9'+,," #"$45+ .* #$"<%-%'%6& 

*K+'/*$%* * ,%/5*'%"&+, 45+ ,+F1& .*, #*5/*, ,"'%*.+, &" 0+$+'+& $+#$"'<+ *.F5&"T j"$ +:T .* )+. +0#$+,E$%" %&)%3%)5-

*. 45+ "$F*&%;* ,5 *23%)*)+ * /$*3=, )+ 5&* UmM *#"$/*&)" * .* 0%,0* 5& '*#%/*. 45%;E, ,5#+$%"$ *. '*#%/*. *#"$/*)" 

#"$ .", K5&)*)"$+, )+ 5&* UTcT " )+ .", F$5#", )+ ,"'%+)*)+, gn<"..>Gop&+) U5-,%)%*$%/+,h 45+ ,+ "$F*&%;*& )+ +,/* 

0*&+$* #"$ )%3+$,*, $*;"&+,e 3+&/*:*, %0#",%23*, 5 "$F*&%;*23*, " ,%0#.+,0+&/+ <%,/6$%'*,7 '5*&)"7 #"$ +:T  .* ,"-

'%+)*) )+#+&)%+&/+ +$* 5&* ,"'%+)*) %&)+#+&)%+&/+ *&/+, )+ ,5 *)45%,%'%6& #"$ +. F$5#"T j"$ "/$" .*)" #+'*$%*  #"$ 

)+K+'/"7 #"$45+ +. 0%,0" #$"-.+0* K5&'%"&*. ,+ #$+,+&/* %&'.5," +& +. '*," )+ .*, ,"'%+)*)+, ,%0#.+,0+&/+ '"&/$"-

.*)*, g#+$" &" n<"..>Gop&+)h?- "Recepción de la sociedad unipersonal de responsabilidad limitada en el Proyecto 
'!$j%5E,+,5>%$]5)5-$k$](*!/,5+-$!%$;/D!%&%+K$[/(#!,,5>%$'!$-("$+,/!!'(/!"l<$<6%$',.()6(=+>&!5.1?&(26;$'@.0%.K ano 
SO<$%m$NUO<$B4-R"!#$NPPU<$9K$SPLK

40 Estudios sobre la sociedad unipersonal, Buenos Aires: Depalma, 1997, p. 11.

LN$;$+%I-5"!$.5"#>/5,+$'($#!*+$'($9+#/5*J%5($'!$+H!#+12($%+$-5*5#+12($'!$/!"9(%"+05-5'+'!$5%'5)5'4+-$%("$-!)+$+("$

#/+0+-.("$9/!,4/"(/!"$'($,(*!/,5+-5"#+$"4?1($o+/-$p!5-+%'<$'+#+'($'!$NWPM$!$'($+4"#/?+,($;%D!-$[5"q(<$'!$NPNU<$A4!$

+,+0+/+*$9(/$5%"95/+/$+$+'(12($%+$"5"#!*I&,+$%($9/5%,59+'($'!$35!,.#!%"#!5%K
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Francisco Amaral informa que a doutrina sobre o patrimônio pode 

ser concebida sob dois enfoques, que se sucederam no tempo. Inicial-

*!%#!$)5D(/+)+$+$#!(/5+$,-I""5,+$(4$"40B!&)+<$A4!$($)5"4+-56+)+$,(*($4*$

,(%B4%#($4%5#I/5($'!$0!%"<$%2($9+""?)!-$'!$H/+,5(%+*!%#(<$9(5"$+$9!""(+$

%2($9('!/5+$#!/$*+5"$'!$4*$9+#/5*J%5(K$=!"#+/#!<$!"#!$!/+$&'($,(*($4*+$

H(/*+$'!$9/(B!12($'+$9!/"(%+-5'+'!K$;$!"#+$,(%,!912($,-I""5,+$"(0/!)!5($

+$#!(/5+$*('!/%+$(4$/!+-5"#+<$A4!$!%T!/D+$%($9+#/5*J%5($+$9(""505-5'+'!$

'!$'5)5"2($!*$%g,-!("$"!9+/+'("<$(4$"!B+<$,(%B4%#($'!$0!%"$'!"&%+'("$$+$

E%"$!"9!,?E,("<$($A4!$E,(4$,(%.!,5'($,(*($#*/$%0D&%" )+ *K+/*HC"”42.

7$9+#/5*J%5($'!$+H!#+12(<$9(/#+%#(<$/!9/!"!%#+$+$"!9+/+12($'!$4*$

*(%#+%#!$'("$0!%"$'!$'!#!/*5%+'+$9!""(+<$)5%,4-+%'(Q($+$,!/#+$E%+-5'+-

'!$!"9!,?E,+K$7,(//!$4*+$'%,C"$%($9+#/5*J%5($'($"4B!5#($'!$'5/!5#(<$!*$

A4!$+$9+/#!$"!9+/+'+$(4$"!D/!D+'+$"!$#(/%+$!T,-4"5)+*!%#!$+H!#+'+$+($

!T!/,?,5($'!$,!/#+$+&)5'+'!$!*9/!"+/5+-K$]/5+Q"!$4*$9+#/5*J%5($"!9+/+'($

(#*/$%0D&%" ,+#*$*27 qp+'r3+$0sF+$&h, que embora desprovido de per-

"(%+-5'+'!$ B4/?'5,+$ 9/>9/5+<$ #(/%+Q"!$ '!#!%#(/$ '!$4*$ /!D5*!$!"9!,?E,($

de responsabilidade. Note-se que aqui se separa o patrimônio, mas essas 

H/+1\!"$,(%&%4+*$"(0$+$*!"*+$&#4-+/5'+'!<$'!$H(/*+$A4!$!"#+$'%,C" pa-

#/5*(%5+-$#!*$9(/$(0B!&)($!"9!,?E,($5%@4!%,5+/$%+$-5*5#+12($'!$/!"9(%-

"+05-5'+'!$%($'!"!*9!%.($'+$+&)5'+'!$!*9/!"+/5+-K$](*($!%H+&6+$]+5($

Mario da Silva Pereira !", -+&, "-:+/" )* *K+/*HC"7 *'<*0G,+7 ,+0 )13%)*7 

3%&'5.*)", *" 807 +&'"&/$*0G,+ F$*3*)", )+ +&'*$F" "5 ,C" "-:+/" )+ 

$+,/$%HC"T U+#*$*)", )" #*/$%0D&%"7 + *K+/*)", * 50 807 ,C" /$*/*)", 

'"0" -+&, %&)+#+&)+&/+, )" #*/$%0D&%" F+$*. )" %&)%3()5"?7 concluindo: 

!#"$=0 '"&2&5*0 +&'$*3*)", &" #*/$%0D&%" )" ,5:+%/"?WS.

;$5'!5+$'!$9+#/5*J%5($'!$+H!#+12(<$+""5*$,(*($+$+%#!/5(/<$/!H!/!%#!$

G$"(,5!'+'!$4%59!""(+-<$#+*0C*$%2($9+""+$5*4%!$G"$"!)!/+"$,/?&,+"$'!$

"!4"$(9("5#(/!"<$!*$D!/+-$ H4-,/+'+"$%+$#(#+-$+4"F%,5+$'!$"5*9+&+$+$H(/-

*4-+12($'!$4*$9+#/5*J%5($"!D/!D+'(<$($A4!$)!*$+$ H+6!/$ H/!%#!$,(*$+$

,(%,!912($#/+'5,5(%+-$'+$4%5'+'!$9+#/5*(%5+-$'($"4B!5#($'!$'5/!5#(44.

42  Direito Civil: introdução, 5 ª ed., Rio de Janeiro: Renovar, 2003, p. 339-340. 

43(=+'0,#$1A6'()6(L$!6$,&(H$%$@<$)K$N<$lZ%#/('412($'($=5/!5#($]5)5-:$#!(/5+$D!/+-$'($=5/!5#($]5)5-l<$SVf$!'K<$a5($'!$_+%!5/(:$
Forense, 2009, 342.

LL$]+/-("$a(0!/#($r+%%(%5<$'+$'(4#/5%+$+/D!%&%+<$ "5%#!&6+$+"$,/?&,+"$!*$/!-+12($G$4&-56+12($'($!T9!'5!%#!$'($

9+#/5*J%5($'!$+H!#+12($,(*($#C,%5,+$'!$-5*5#+12($'+$/!"9(%"+05-5'+'!$!*9/!"+/5+-K$Y+B+*(":$!&" #")+0", %F&"$*$ 

.* /+$0%&*&/+ > *-,".5/* #",%'%6& '"&/$*$%* +9#$+,*)* $"/5&)*0+&/+ #"$ +. +0%&+&/+ #$"K+,"$ +,#*]". )"& c5F5,(& 

t%'+&/+ > N">*T c8$0* +. 0*+,/$"e #5+, -%+&7 ,*.3*)" &5+,/$" $+,#+/" * 45%+&+, )%'<* /+,%, ^ .* K*'2.%)*) .+F*. )+. 

#*/$%0"&%" )+ *K+'/*'%6& ^ #$"#5&F*&7 +,20*0", 45+ .* $+,#"&,*-%.%)*) .%0%/*)* +& .* +0#$+,* %&)%3%)5*.e Oh &" 
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X"#+$ /!"5"#F%,5+$ G$%(12($'!$9+#/5*J%5($ "!9+/+'($C$!T9-5,+'+$9(/$

Calixto Salomão Filho, lembrando que !* /+"$%* )* 5&%)*)+ )" #*/$%0D&%" 

)" %&)%3()5" g'"0+$'%*&/+h $+%&"5 &* u$*&H* )" ,='5." #*,,*)"T o ,5-:+-

23%,0" *&/$"#"'+&/$%,/* )" \6)%F" l*#".+C" %0#+)%* 45+ ,+ )%,2&F5%,,+ 

#+$,"&*.%)*)+ + #*/$%0D&%"T c '*)* #+,,"* #")%* '"$$+,#"&)+$ 50 ,6 #*-

/$%0D&%"T c45+.+ 45+ )+,+:*,,+ .%0%/*$ ,5* $+,#"&,*-%.%)*)+ )+3+$%* &+-

'+,,*$%*0+&/+ ,5-0+/+$G,+ * K"$0* ,"'%+/E$%* + * ,+5, $+45%,%/", g+&/$+ 

+.+,7 * +9%,/Y&'%* )+ 0*%, )+ 50 ,6'%"hT l+,,* '"&'+#HC"7 " #*/$%0D&%" 

*'*-*3* #"$ #"5'" )%,2&F5%$G,+ )* #+$,"&*.%)*)+?, arrematando: != &+,-

,* '"&K5,C" ,5:+%/"G"-:+/" 45+ ,+ -*,+%*0 *, #$%&'%#*%, '$(2'*, /+6$%'*,?WX. 

Ainda nesta linha histórica, Maria Antonieta Lynch recorda que du-

rante o século XIX reinava a teoria da unicidade patrimonial que, fundada 

!*$5'!5+"$5%'5)5'4+-5"#+"<$(0"#+,4-56+)+$+$+,!5#+12($'+$+H!#+12($9+#/5*(-

nial, explicando que !2&<* 05%/*, $*;v+, )+ ,+$ -*,+*)*, &*, )%8'5.)*)+, 

'$+)%_'%*,7 #",/" 45+ * #$+'*$%+)*)+ )" ,%,/+0* )+ '$=)%/" )* =#"'* + * 

&+'+,,%)*)+ )+ +&'"&/$*$ 0+%", '*#*;+, )+ *F$+F*$ '*#%/*. K5&)*0+&/*-

3*0 * 5&%)*)+ #*/$%0"&%*.7 ,+0 #",,%-%.%/*$ ,%/5*Hv+, :5$()%'*, )%,2&/*,7 3+; 

45+ #")+$%*0 ,+ *#$+,+&/*$ '"0" #+$%F",*,?Wi. Entretanto, com o passar 

'($#!*9($!$+"$,(%"!A4!%#!"$+-#!/+1\!"$!,(%J*5,+"$)!/5E,+'+"$%($,!%I/5($

!,(%J*5,($*4%'5+-$%($"C,4-($ss<$!*$!"9!,5+-$%($9!/?('($9>"QD4!//+<$+$"4-

9!/+12($'+$#!(/5+$'+$4%5,5'+'!$9+#/5*(%5+-$#(/%(4Q"!$5%!)5#I)!-K

2+&+ &%&F1& K5&)*0+&/" :5$()%'"I @h &" +,/E :5,28'*)* #"$ &+'+,%)*) +'"&60%'* *.F5&*I Sh ,+$(* %0#",%-.+ )+ "$-

F*&%;*$.* '"& $+F%,/$" 0+$'*&2. " ,%& +.I Wh '*$+'+$%* )+ /")* 3+&/*:* #$E'2'*I Xh +, #$"-*-.+ 45+ ,6." ,%$3%+$* #*$* 

)+K$*5)*$ * *.F5&", '"&/$*/*&/+, )+ -5+&* K+?7 contrapondo-se: !> +& #*$2'5.*$ *8$0*0",e Oh +. %&,2/5/" 2+&+ +. 

0%,0" K5&)*0+&/" :5$()%'" 45+ .* .%0%/*'%6& )+ .* $+,#"&,*-%.%)*) .%0%/*)*7 +& '"0*&)%/* " *&6&%0*T u$+&/+ * +,* 

8F5$* '"0#+/+ * .", /+$'+$", *)"#/*$ .*, #$+'*5'%"&+, 45+ '"$$+,#"&)*I @h .* :5,28'*'%6& )+ ,5 '"&3+&%+&'%*7 /*&/" 

+'"&60%'* " ,"'%*.7 8&'* +& .* #",%-%.%)*) )+ <*'+$ #",%-.+, ."F$", 45+ *'/5*.0+&/+ ,+ *-*&)"&*& #"$ +.  $%+,F" 45+ 

,5 #$"'5$* #5+)* ,5#"&+$I Sh +. $+F%,/$"7 &" ,6." +, #",%-.+7 ,%&" 45+ ,6." ,+ /$*/* )+ $+F.*0+&/*$." *)+'5*)*0+&/+ 

,"-$+ .* -*,+ )+ ", #$+,5#5+,/", .+F*.+, 45+ +&5&'%*0",I Wh +. $%+,F" )+ K$*5)+ * .", '"&/$*/*&/+, )+ -5+&* K+ &" 

+, 0*>"$ 45+ +. 45+ '"$$+ *'/5*.0+&/+ 45%+& '"&/$*/* '"& #+$,"&* )+/+$0%&*)* " '"& ,"'%+)*)?$e$l[+#/5*(%5($'!$

afectación", Revista de Derecho Comercial y de las Obligaciones, ano 11, ns. 61/66, 1978, p. 1507-1508.

45 Sociedades unipessoais<$h+-.!5/("<$NPPM<$9K$SWK$7$9/>9/5($+4#(/$,(-(,+Q"!$,(*$/!"!/)+"$H/!%#!$G$4&-56+12($'+$
,+#!D(/5+$'($9+#/5*J%5($"!9+/+'($9+/+$($'!"!*9!%.($'!$+&)5'+'!"$!*9/!"I/5+"<$9(%'!/+%'(:$!*, '*/+F"$%*, '%3%-

.(,2'*, )+ #*/$%0D&%" ,+#*$*)" + 5&%3+$,*.%)*)+ */= *F"$* 52.%;*)*, &C" ,+ *)*#/*0 #+$K+%/*0+&/+ *" K+&D0+&" 

+0#$+,*$%*.T d,," #"$45+ ,+ %&'.5+0 &+.*, *, "#"$/5&%)*)+, + #$"-*-%.%)*)+,7 '"0" * '.%+&/+.*7 * K*0*7 * #$"#*-

F*&)*7 + #"%, * +0#$+,* = 0*%, 45+ * ,"0* )+ )%$+%/",?, concluindo !*,,%0 ,+&)"7 45*.45+$ 52.%;*HC"  )+ '"&'+%/", 

'%3%.(,2'", '"0" #*/$%0D&%" ,+#*$*)" ` "$F*&%;*HC" )+ 50* +0#$+,* $+45+$ *, *)*#/*Hv+,  &+'+,,E$%*, * +,,* 

K*w,#+'%+ +,#+'(8'*?$e$9K$VUK

Ln$l7$9+#/5*J%5($'!$+H!#+12($!$+"$!*9/!"+"$5%'5)5'4+5"$'!$/!"9(%"+05-5'+'!$-5*5#+'+l<$<6%$',.()6(L$!6$,&(*6!3.+0@K(

Industrial, Econômico e Financeiro, v. 148, p. 102. A autora explica que !+,/* %&)%3%,%-%.%)*)+ /+0 '"0" K5&)*0+&/" 

" #$%&'(#%" ,+F5&)" " 45*. * /"/*.%)*)+ )", -+&, )" %&)%3()5" $+,#"&)+ #+.*, )(3%)*,T o, '.E,,%'", )+K+&)+0 45+ 

*,,%0 &C" K",,+7 ", %&)%3()5", /+$%*0 .%-+$)*)+ #*$* K"$0*$ 3E$%", #*/$%0D&%", + )+,,* K"$0* .+,*$ ", ,+5, '$+)"$+, 

45+ ,6 /Y0 #",,%-%.%)*)+ +9+'5/6$%* #*/$%0"&%*.? e$9K$NUVK
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 !"#+$*('+-5'+'!$(,(//!$+$@!T505-56+12($'($9/5%,?95($D!/+-$'+$4%5-

'+'!$(4$'+$5%'5)5"505-5'+'!$'($9+#/5*J%5(<$"!D4%'($($A4+-$,+'+$"4B!5#($'!$

'5/!5#($9('!$"!/$&#4-+/$'!$4*+$g%5,+$*+""+$9+#/5*(%5+-K$X%#/!#+%#(<$,+0!$

/!95"+/$A4!$+$ED4/+$'($9+#/5*J%5($'!$+H!#+12($%2($5*9-5,+$+$#/+%"H!/F%,5+$

'!$&#4-+/5'+'!$'!$9+/#!$'("$0!%"<$%+$*!'5'+$!*$A4!$+9!%+"$("$+#/!-+$+$

,!/#+$E%+-5'+'!K$Y(-#+%'($G"$ -51\!"$'!$h+/5+$;%#(%5!#+$3i%,.$!", #*/$%-

0D&%", )+ *K+/*HC" ,C" %&'"05&%'E3+%, #"$ &*/5$+;*7 " 45+ &C" ,%F&%8'* 

45+ "'"$$* 50* '%,C" )" #*/$%0D&%" )" 2/5.*$?<$"5%#!&6+%'(:$!* *K+/*HC" 

/+0 '"0" 8&*.%)*)+ */$%-5%$ *5/"&"0%* K5&'%"&*. *", -+&, $+,+$3*)", 

45+ 8'*0 '"&)%'%"&*)", * 50* K5&HC" %0#",/* 45*&)" )* ,5* '"&,2/5%-

HC" ^ &" '*," = +'"&D0%'* ^ 45+ +0 &*)* *K+/* " )%$+%/" )+ #$"#$%+)*)+ 

)+ ,+5 2/5.*$?WA.

j*+$'+"$,+/+,#!/?"&,+"$*+5"$*+/,+%#!"$'+$,(%,!912($'!$9+#/5*J-

%5($'!$+H!#+12($C$+$"4+$%!,!""I/5+$'!9!%'F%,5+$'!$+4#(/56+12($-!D5"-+&)+<$

9(5"$"(*!%#!$,(*$+$!T5"#F%,5+$'!$9/!)5"2($-!D+-$!"9!,?E,+$9('!/I$!"#!$)5/$

+$"!/$,/5+'($!$*+%&'($!*$'!#!/*5%+'($"5"#!*+$B4/?'5,(48. 

 !""!"$,+"("$#!*("$+$4&-56+12($%($=5/!5#($](*9+/+'($'!"#+$#C,%5-

,+$'+$+H!#+12($9+#/5*(%5+-$,(*($5%"#/4*!%#($'!$)5+05-56+12($'+$-5*5#+12($

'+$ /!"9(%"+05-5'+'!$%+$I/!+$!*9/!"+/5+-<$%+"$ED4/+"$'($+0#$+,E$%" %&-

)%3%)5*. )+ $+,#"&,*-%.%)*)+ .%0%/*)* ou o +,/*-+.+'%0+&/" +0#$+,*$%*. 

)+ $+,#"&,*-%.%)*)+ .%0%/*)*. Como exemplo de ordenamentos que tri-

-.+/+*$!"#!$,+*5%.(<$#!*("$("$"5"#!*+"$B4/?'5,("$9(/#4D4F"$!$9+/+D4+5(K$

Analisando esta questão sob o enfoque dos direitos da personali-

'+'!<$_4i,!+%!$8!6!//+$'!$h!%!6!"$!$t5()+%5$h+D+-.2!"$+E/*+*$A4!$($

9+#/5*J%5($'!$+H!#+12($"!/5+$($*!-.(/$'("$*C#('("$9+/+$D+/+%&/$($*?-

%5*($!T5"#!%,5+-$!$+$-5*5#+12($'!$/!"9(%"+05-5'+'!$'($!*9/!"I/5(<$+/D4-

mentando que assim se pode !'"0#*2-%.%;*$ * "$)+0 +'"&D0%'* &*'%"-

LO$l7$9+#/5*J%5($'!$+H!#+12($!$+"$!*9/!"+"$5%'5)5'4+5"$'!$/!"9(%"+05-5'+'!$-5*5#+'+l<$<6%$',.()6(L$!6$,&(*6!3.+0@K(

Industrial, Econômico e Financeiro, v. 148, p. 106.

LW$[(/$#('("$)!B+Q"!$+$-512($'!$]+5($h+/5($'+$b5-)+$[!/!5/+<$+($+E/*+/$A4!$+$+H!#+12($9+#/5*(%5+-$#!*$L,5* K"&/+ 

+,,+&'%*. &* .+%7 #"%, &C" = +.* #",,(3+. ,+&C" 45*&)" %0#",/* "5 *5/"$%;*)* #+." )%$+%/" #",%23"?  -   !"#$%&'()"*+)*
Direito Civil !"#!$ !%&'()*+,-.*!+*!/0)10(*!20"034!(1*)05!61)53!+*!/0)10(*!20"03% !!789!1+# !:0*!+1!;5'10)*4!<*)1'=1 !7>>? !

8@$#!A5)05!B'(*'01(5!CD'EF!!31GH)5!I,1!*=!J)*K1(*=!+1!2L+06*!20"03!+1!$?M8!1!$?MN!E*'(1GO35"5G!5!O)1"0=.*!+1!

O5()0GP'0*!+1!5Q1(5-.*!R)1=O1ES"5G1'(14! !"#$%&'($%)!#"*+,-*.%/01!"!2.%3%4.%1!#"*+,-*.%20%5+!%10//.!%1.20%/0"%
/01!"!2.%5+%6.-75-#.%20%80-/%.5%2*"0*#./%9*-65:!2./%!%5+%;+%20#0"+*-!2.<%/07!%1."%+!-2!+0-#.%:0=!:<%/07!%1."%
20/>-!?@.%2.%>#5:!A%%0%% !"#$%&&B$%)!#"*+,-*.%/01!"!2.%3%4.%1!#"*+,-*.%1.20%/0"%/01!"!2.%5+%6.-75-#.%20%80-/%
.5%2*"0*#./%9*-65:!2./%!%5+%;+%20#0"+*-!2.<%!//*+%1."%+!-2!+0-#.%:0=!:%6.+.%1."%20/>-!?@.%2.%>#5:!"$A), o que 
'.*!)1=(*,!O*=0S"5+*!'5!E*+0TE5-.*!E0"03!5(,53!U!%V!O5()0GP'0*!+1!5Q1(5-.*!1!5=!1GO)1=5=!0'+0"0+,50=!+1!)1=O*'=5-
bilidade limitada", ,)-&"$.*+)*/&0)&$1*2)03.!#45* !+%"$0&.45*631!78&31*)*9&!.!3)&01,  v. 148, out-dez/2007, p. 104.
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-!:%6.+%!%2*=-*2!20%2!%10//.!%C5+!-!<%!D0#!"%5+%1!#"*+,-*.%+E-*+.<%

"0/=5!"2!-2.F.%20%G5!:G50"%1.//*8*:*2!20%20%20/!1.//!+0-#.<%.%G50%*+-

1:*6!"*!%!%*+1.//*8*:*2!20<%/0G50"<%2!%/58/*/#H-6*!%20%/05%>#5:!"<%.5<%6.+%

.%+0/+.%0D0*#.<% !D0#!"% .% 1!#"*+,-*.%2!% 0+1"0/!%2090-2.%!10-!/% 0//0%

1!#"*+,-*.%!D0#!2.%9*"%!%"0/1.-20"%10:./<%0%;6!"%/570*#.%!./<%"0/5:#!2./%

2!%0+1"0/!A'I.

W*!X)5=03 !1G!I,1!O1=1!5!0'1Y0=(Z'E05!+1!,G5!=0=(1G5S[5-.*!'*)-

G5S"5 !5!O)1=1'-5!+5!T6,)5!+*!O5()0GP'0*!=1O5)5+*!O*+1!=1)!0+1'STE5-

+5!1G!=0(,5-\1=!1=O1E]TE5=50, embora não tenha servido para a formu-

35-.*!+5!E*'E1O-.*!+5!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!30G0(5+5 !

G,0(*!1GH*)5!F5K5!+*,()0'5+*)1=!I,1!+1Q1'+5G!1==1!E5G0'F*!E*G*!*!

instrumento mais adequado ao nosso direito51. 

5̂GH_G!E*G*!=1)`!"1)0TE5+*!5!=16,0) !*!X)5=03!O5)1E1!(1)!*O(5+*!

O*)!=1!5Q5=(5)!+1=(5=!(1'+Z'E05=!+*!+0)10(*!E*GO5)5+*!1!E)05+*!,G5!T6,)5!

+0=S'(5 !I,1!_!5!E)05-.*!+1!,G5!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!

30G0(5+5 !E*G!5!'5(,)1[5!+1!,G5!O1==*5!K,)]+0E5!,'0O1==*53#

@?!%B!30G0(5-.*!+1!)1=O*'=5H030+5+1!E0"03!+*!1GO)1=`)0*!0'+0"0+,53!1G!Q5E1!*!O5()0GP'0*!0'+0=O1'=`"13!5*!+1=1'-
volvimento da personalidade", Pensar: Revista do Curso de Direito da Universidade de Fortaleza !"#!$8 !'#!7 !K,3-
-dez/2008, p. 231.

N>!B!O)1=1'-5!+*!O5()0GP'0*!+1!5Q1(5-.*!O*+1!=1)!"0=3,GH)5+5!'5!`)15!+5!0'E*)O*)5-.*!0G*H030`)05 !0'=1)0+*!O135!

C10!'#!$>#?8$a7>>@ !I,1!0'=1)0,!'5!310!'#!@#N?$aM@!*!5)S6*!8$UB !'*=!=16,0'(1=!(1)G*=4! J%6"*#K"*.%2.%*-6."1."!2."<%!%
*-6."1."!?@.%1.20"L%/0"%/58+0>2!%!.%"0=*+0%20%!D0#!?@.<%10:.%G5!:%.%#0""0-.%0%!/%!60//M0/%.870#.%2!%*-6."1."!?@.%
*+.8*:*L"*!<%80+%6.+.%./%20+!*/%80-/%0%2*"0*#./%!%0:!%9*-65:!2./<%+!-#0"F/0F@.%!1!"#!2./%2.%1!#"*+,-*.%2.%*-6."1.-

"!2."%0%6.-/>#5*"@.%1!#"*+,-*.%20%!D0#!?@.<%20/>-!2.%N%6.-/065?@.%2!%*-6."1."!?@.%6.""0/1.-20-#0%0%N%0-#"0=!%2!/%
5-*2!20/%*+.8*:*L"*!/%!./%"0/106>9./%!2G5*"0-#0/$%O%PQ%R%1!#"*+,-*.%20%!D0#!?@.%-@.%/0%6.+5-*6!%6.+%./%20+!*/%80-/<%
2*"0*#./%0%.8"*=!?M0/%2.%1!#"*+,-*.%=0"!:%2.%*-6."1."!2."%.5%20%.5#"./%1!#"*+,-*./%20%!D0#!?@.%1."%0:0%6.-/>#5E2./%0%
/S%"0/1.-20%1."%2E9*2!/%0%.8"*=!?M0/%9*-65:!2!/%N%*-6."1."!?@.%"0/106>9!$%O%BQ$%R%*-6."1."!2."%"0/1.-20%10:./%1"0-

75ET./%G50%6!5/!"%!.%1!#"*+,-*.%20%!D0#!?@.A#!b*H)1!*!(1G5!"1)!23`,+05!<*'=1E5!^,Sc5' !%J5()0GP'0*!+1!5Q1(5-.*!'5!

0'E*)O*)5-.*!0G*H030`)05% !,)-&"$.*:;!$)")*+)*/&0)&$1*<&-&4*)*=013)""%.4*<&-&4, v. 31, p. 46-55 e Melhim Namen Chalhub, 
%B!0'E*)O*)5-.*!0G*H030`)05!E*G*!O5()0GP'0*!+1!5Q1(5-.*!d!B!(1*)05!+5!5Q1(5-.*!1!=,5!5O30E5-.*!e=!0'E*)O*)5-\1=!0G*-
biliárias, Comentários à MP n. 2.221, de 4.9.2001", Revista de Direito Imobiliário, v. 26, p. 72-73.

N$! !A5)05!B'(*'01(5!CD'EF!_!)1O)1=1'(5'(1!+1=(5! 30'F5!+*,()0'`)05 !G5=!I,1!)1=(*,!=,O1)5+5!E*G!5! Q*)G5(5-.*!

5()0H,]+5!e!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!30G0(5+5!1G!'*==*!+0)10(* !'5!C10!'#!$7#@@$a7>$$#!W5!"0=.*!+1=(5!

K,)0=(5! U+8."!%0+%+5*#./%1!E/0/%#0-C!%/*2.%10"+*>2!%!%5>:*T!?@.%2!/%/.6*02!20/%5-*10//.!*/<%!2/#"*#!/%!.%2*"0*#.%
/.6*0#L"*.<% #0+./% D."#0/% !"=5+0-#./% G50%-./% :09!+%!% 0/6.:C0"% 0% !% "06.-C060"% 6.+.%+!*/% !20G5!2!%!% !D0#!?@.%
1!#"*+.-*!:%1!"!%!%UVWXA, arrematando:% 40/#0%+.2.<%.%0+1"0/L"*.%0/6.:C0"*!%5+!%1!"#0%2./%80-/%G50%6.+1M0+%!%
#.#!:*2!20%20%/05%1!#"*+,-*.%1!"!%6.-/>#5*"%!%UVWX<%20%D."+!%G50%!%"0/1.-/!8*:*2!20%10:!/%.8"*=!?M0/%6.-#"!E2!/%
-!%!>9*2!20%06.-,+*6!%20/0-9.:9*2!%;6!"*!%9*-65:!2!%NG50:!%1!"#0%2.%1!#"*+,-*.%G50%D."!%/01!"!2!$%V-*6*!:+0-#0%
!%.1?@.%1.20%!#K%/5"1"00-20"<%7L%G50%:.-=0%0/#!%20%/0"%!%+!*/%5>:*T!2!<%!:K+%20%-@.%C!"+.-*T!"%6.+%!/%6!"!6#0"E/-

>6!/%%=0"!*/%G50%.%*-/>#5#.%2.%1!#"*+,-*.%1.//5*<%+!/%K%8.+%"06."2!"%G50%-.%6!/.%2!/%6*H-6*!/%/.6*!*/<%10:!%1"S1"*!%
-!#5"0T!<%1.20+./%10"D0*#!+0-#0%"0:!>9*T!"%1"*-6E1*./%=0"!*/<%!2+*>-2.%;=5"!/%-.9!/%6.+.%0Y60?M0/<%/0+%!%-060/-

/*2!20%20%1"06*/@.%*-6.-#0/#0%2!/%6*H-6*!/%0Y!#!/A%!U!%!V!O5()0GP'0*!+1!5Q1(5-.*!1!5=!1GO)1=5=!0'+0"0+,50=!+1!)1=O*'-
sabilidade limitada", ,)-&"$.*+)*/&0)&$1*2)03.!#45* !+%"$0&.45*631!78&31*)*9&!.!3)&015  v. 148, out-dez/2007, p. 103. 
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4. A PREDILEÇÃO BRASILEIRA PELA EMPRESA INDIVIDUAL DE RES>
PONSABILIDADE LIMITADA

Conforme demonstrado acima, o Direito Comparado, embora se 
(1'F5!G5'S+*!E*1=*!'*!=1'S+*!+1!5+G0S)!5!'1E1==0+5+1!+1! 30G0(5-.*!

+1! )1=O*'=5H030+5+1!+5I,131!I,1!5(,5!+1! Q*)G5! 0'+0"0+,53!'*!1Y1)E]E0*!

+5!5S"0+5+1!1GO)1=5)053 !'.*!=1!G*=()5!O5)13F*!'5!Q10-.*!K,)]+0E5!5!=1)!

+5+5!5!1==1! 0'=(),G1'(*#!B==0G ! E*'"0"1G!G,'+053G1'(1!5=!T6,)5=!+5!

sociedade unipessoal, do estabelecimento individual de responsabilidade 
limitada, do empresário individual de responsabilidade limitada e da em-
O)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!30G0(5+5 !=1'+*!1=(`!f3SG5!5!)1O)1-
=1'(5S"5!+5!*O-.*!H)5=0310)5#

W.*!)1=(5G!+f"0+5=!+1!I,1!1=(5=!+0Q1)1'(1=!!1=E*3F5=!)1O)1=1'(5G!

=]'(1=1!K,)]+0E*UQ*)G53!+1!,G!G1=G*!Q1'PG1'*#!BO1'5=!F`!,G5!)*,O5-
61G!K,)]+0E5!+0"1)=5 !G5=!I,1!=1I,1)!EF165!5!=,61)0)!5!1Y0=(Z'E05!+1!+0=-
S'-.*!=,H=(5'E053!1'()1!1=(5=!T6,)5=#! *̂+5=!E*))1=O*'+1G!e!G1=G5!)1=-
O*=(5!K,)]+0E5!5!'1E1==0+5+1!+1!1=(1'+1)!5!30G0(5-.*!+1!)1=O*'=5H030+5+1!

àquele que opta por se aventurar isoladamente no mercado.

B!1=E*3F5!H)5=0310)5 !1'()1(5'(* !'.*!O*+1!O5==5)! 031=5!5!,G!K,][*!

E)]SE*#! !W.*!=1!+1"1!+1=E*'F1E1)!I,1!*!+0)10(*!_!()0H,(`)0*!'.*!5O1'5=!

+1!E*'=(),-\1=!'*)G5S"5=#!B=!)1g1Y\1=!+*,()0'`)05=!(5GH_G!E*'=()*1G!

*!O1'=5G1'(*!K,)]+0E* !+*(5'+*U=1!+1!5+1I,5+5!=0=(1G5SE0+5+1!I,1 !5*!

G1=G*!(1GO* !O)*O0E05!5!1Y0=(Z'E05!+1!+0`3*6*!K,)]+0E*!E*1)1'(1 !*!I,1!_!

1==1'E053!'5=!)135-\1=!'16*E050=#!B!()5+0-.* !I,1!O5==5!O135!5+*-.*!1!E*'-
=1)"5-.*!+1!30'6,561G!1!3*60E0+5+1!0'(1)'5 !(5GH_G!+1=1GO1'F5!O5O13!

Q,'+5G1'(53!O5)5!5!)1530[5-.*!+*!+0)10(*#!/0)10(*!_!()5+0-.*#

W1=(1!=1'S+* !G1)1E1!=1)!E*3*E5+5!1G!+0=E,==.*!5!1=E*3F5!3160=-
35S"5!'5E0*'53!+1!Q*)G5(5)!5!30G0(5-.*!+1!)1=O*'=5H030+5+1!+5I,131=!I,1!

1Y1)E1G! 0'+0"0+,53G1'(1!5!5S"0+5+1!1GO)1=5)053!'5! Q*)G5!+1!0+1"0/!%
0'+0"0+,53! +1! )1=O*'=5H030+5+1! 30G0(5+5#! ! V! "*E`H,3*! 1GO)1=5! E5))165!

,G5!3*'65!1!1Y5,=S"5!E131,G5!+*,()0'`)05!'5!H,=E5!+1!0+1'STE5-.*!+5!

=,5!1Y5(5!=06'0TE5-.* !31"5'+*!5!+0"1)=*=!E5G0'F*=!1!1'Q*I,1= !I,1!5'-
(1=!+1!=1)"0)1G!O5)5!5!E)05-.*!+1!,G5!+1T'0-.*!+0Q,=5!1!1YE1==0"5G1'(1!

5H)5'61'(1 !5,Y0305G!E*'=*30+5-.*!+1!=,5!)1O)1=1'(5-.*!E*G*!Q1'PG1'*!

E5O5[!+1!0'(1)560)!E*G!"`)0*=!=1(*)1= !E)05'+*!)1g1Y\1=!'*!=1'S+*!=*E053 !

1E*'PG0E*!1!K,)]+0E* !+1'()1!*,()*=#
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T*G5'+*U=1!5!1YO)1==.*!'5!=,5!E*'E10(,5-.*!G50=!)1O)1=1'(5S-
"5 ! 1G!G,0(*! E*30+1'(1! E*G!5!+0E-.*!1=E*3F0+5!O135!2*+0TE5-.*!20"03 !

0+1"0/!%O)1==,O\1!5!1Y0=(Z'E05!+1!,G5!5S"0+5+1!*)65'0[5+5!+0)060+5!5!

+1(1)G0'5+5!T'530+5+1!+1!E5)`(1)!1E*'PG0E* !+1!O)*+,-.*!*,!E0)E,35-
-.*!+1!G1)E5+*)05=!*,!O)1=(5-.*!+1!=1)"0-*= !1'"*3"1'+*!5!E*GH0'5-.*!

+1!+1(1)G0'5+*=!Q5(*)1=!+1!O)*+,-.* !1G!1=O1E053!E5O0(53!1!()5H53F*52.

V!1'Q*I,1!1E*'PG0E*!+5!1GO)1=5 !5*!E*'()`)0*!+*!I,1!=1!"1)0TE5!

'*!hGH0(*!+*=!+1H5(1=!K,)]+0E*= !(1G!=1!G*=()5+*!G50=!5O350'5+*#!B'-
(P'0*!A5)S'=!<03F*!=0'(1S[*,!5!'*-.*!1E*'PG0E5!+1!0+1"0/! como uma 
i."=!-*T!?@.%20%6!"L#0"%!5#,-.+.%G50<%/.8%!%2*"0?@.%20%20#0"+*-!2!%
10//.!%/*-=5:!"%.5%/.6*0#L"*!<%#0+%1."%;-!:*2!20%6.-75=!"%./%D!#."0/%2!%
1".25?@.<%6.+%.%;#.%20%:56".AZ&#!j=(5!+1T'0-.*!1E*'PG0E5 !E1'()5+5!'*=!

Q5(*)1=!+1!O)*+,-.* !E1)(5G1'(1!1G!G,0(*!5,Y0305!'*!E*3LI,0*!K,)]+0E*!

=*H)1!*! (1G5 !G5=!'.*!_!E5O5[!+1!)1O)1=1'(5)! 0'"1=S65-.*!=,TE01'(1!

O5)5!*=!I,1=S*'5G1'(*=!5O)1=1'(5+*=!O13*=!E,3S"5+*)1=!+*=!+1H5(1=!

5E5+Zmicos no âmbito do direito.

B!+*,()0'5!H)5=0310)5!+1!+0)10(*!G1)E5'S3!(1G!=1!G*=()5+*!=16,0+*-
)5!+5=!30-\1=!+1!B3H1)(*!B=I,0'0!=*H)1!5!'*-.*!+1!1GO)1=5#!j=(1!5,(*) !'*!

ano de 1943, certamente inspirado pelos primeiros debates sobre o Códi-
6*!20"03!&(5305'*!,'0TE5+*!+1!$?@7 !Q*)G,3*,!1=(,+*!I,1!=1!(*)'*,!E3`==0E*!

1'()1!*=!K,)0=(5=!I,1!1=(,+5G!1=(5!G5(_)05 !=*H)1!5=!O*(1'E0530+5+1=!+*!

E*'E10(*!+1!1GO)1=5 !5*!I,53!5()0H,0,!5!E*'+0-.*!+1!T6,)5!O*30_+)0E554. 

W5!30-.*!+1!B3H1)(*!B=I,0'0 !5!1GO)1=5!O*+1!=1)!E*'E1H0+5!=*H)1!

I,5()*!1'Q*I,1=4!R5k!O)0G10)* !*!E*'E10(*!=,HK1S"* !I,1!5!"0=,530[5!E*G*!

N7!2*'E1O-.*!=0G035)!_!1'E*'()5+5!'5!E3`==0E5!*H)5!+*!K,)0=(5!5)61'S'*!l53+1G5)!B)1EF5 !O5)5!*!I,53! 0+1"0/!%
6.+0"6*!:%0/% :!%5-*2!2%0-%G50%0%+!-*D0/#!% :!%."=!-*T!6*S-%20:%#"!8!7.%1:5"*:!#0"!:%!1:*6!2.%/.8"0% :!%"*G50T!%1!"!%
1".256*"%5-%"0/5:#!2.<%*-#0"+02*!-2.%1!"!%0::.%0-%:!%6*"65:!6*S-%20%:./%8*0-0/<%.%0-%!:%#"!8!7.%!70-.<%.%0-%0:%6!+8*.%
20%6"K2*#.<%.%0-%0:%6!+8*.%20%090-#./<%.%0+1:0!-2.%9!:."0/%*-25/#"*!:0/A  - La empresa comercial, Buenos Aires: 
Editorial Depalma, 1948, p. 383.  

N8!%C0G0(5-.*!+5!)1=O*'=5H030+5+1!+*!E*G1)E05'(1!0'+0"0+,53% !<5E,3+5+1!+1!/0)10(*!+*!215)` !$?N> !O#!8N#!!V!5,(*)!

1=G0f-5!5!=,5!5T)G5-.*!1YO30E5'+*4! /56*-#!%!-L:*/0%%2./%9L"*./%0:0+0-#./%6.-/58/#!-6*!2./%-0/#!%DS"+5:!<%-@.%/S%
20+.-/#"!"L%.%D5-2!+0-#.%06.-,+*6.%2!%0+1"0/!%6.+.%#!+8K+%1.20"L%D."-060"%.%6"*#K"*.%!%/0"%!2.#!2.%1!"!%.%
0/#!80:06*+0-#.%20%/5!%-.?@.%20%."20+%75"E2*6![%V%3%J%*2K*!%20%0+1"0/!%-./%6.-25T%*+02*!#!+0-#0%N%20%."=!-*T!-

?@.<%*/#.%K[%6.+1:0Y.%20%80-/%0%1:5"!:*2!20%20%10//.!/<%/*/#0+!>6!+0-#0%2*/1./#./%0%1".1."6*.-!:+0-#0%6.."20-!-

2./<%1!"!%!%.8#0-?@.%20%5+%;+%1"KF0/#!80:06*2.$%VV%3%J%0+1"0/!<%6.-/*20"!2!%6.+%."=!-*T!?@.<%1.//50%5+%6!"L#0"%
!5#,-.+.$%U/#!%!5#.-.+*!%"0/5:#!%2!%0Y*/#H-6*!%20%5+%1!#"*+,-*.%1"S1"*.\%20%5+%2.+*6E:*.<%G50%/0%6.-D5-20%6.+%.%
2.%"0/106>9.%>#5:!"\%20%5+%.870#.%.5%;+%06.-,+*6.\%2.%5/.%1"*9!2.%20%5+!%;"+!%.5%20-.+*-!?@.%G50%/0%.10"!<%
0#6$%VVV%3%]%!%0+1"0/!%2*"*=*2!%10:.%"0/106>9.%0+1"0/L"*.<%10//.!%*-2*9*25!:%.5%6.:0>9!%G50%-0:!%0Y0"60%D5-?M0/%20%
>#5:!"*2!20%0%G50%!=*"L%2*"0#!+0-#0%.5%!#"!9K/%2.%6.+10#0-#0%S"=@.%20%!2+*-*/#"!?@.$% V^%3%_!%0-#"./!=0+%2!%
0+1"0/!%/@.%6.-75=!2./%./%D!#."0/%2!%1".25?@.%3%-!#5"0T!<%#"!8!:C.%0%6!1*#!:%3%20%+!-0*"!%C!"+,-*6!%0%"!6*.-!:<%
!%;+%20%G50%%.%1".60//.%1".25>9.%1.//!%.D0"060"%5+%+LY*+.%%20%"0-2*+0-#.%6.+%5+%+E-*+.%20%/!6"*`6*.$%^%3%)."%
;+<%!.%+0/+.%#0+1.%0+%G50%!%0+1"0/!%/0%20/>-!%!%1"0/#!"%/0"9*?./%!./%0:0+0-#./%0Y#0"-./%G50%6.+%0:!%/0%"0:!-

6*.-!+<%#!+8K+%9*/!%1!"!%/*%9!-#!=0+%3%.%:56".%3%G50<%!:*L/<%:C0%6.-/>#5*%!%6!"!6#0"E/>6!%06.-,+*6!A  - p. 35-36.

54  a)".;:*%20::b*+1"0/!a. ,&-&"$.*+)4*/&0&?1*<188)03&.4)*)*+)4*/&0&?1*@)!)0.4)*+)4)*ABB4&C.D&1!&, Padova, v. 41, p. 1-20.
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=,K10(*!+1!+0)10(* !1!I,1 !O*)(5'(*!=1!E*'Q,'+1!E*G!5!O)LO)05!'*-.*!+1!

1GO)1=`)0*!*,!+1!=*E01+5+1!1GO)1=`)05m!RHk!=16,'+*!*!E*'E10(*!*HK1S"* !

1G!I,1!5!E*'E1O-.*!+1!1GO)1=5!=1!G0=(,)5!E*G!5!+1!1=(5H131E0G1'(* !

*,!=1K5 !E*'K,'(*!+1!H1'=!,S30[5+*=!O5)5!*!+1=1GO1'F*!+5!5S"0+5+1!1G-
presarial55m!REk!(1)E10)* !*!E*'E10(*!E*)O*)5S"* !1G!I,1!5!1GO)1=5!_!1'-
(1'+0+5!E*G*!5!*)65'0[5-.*!1=(),(,)5+5!+1!O1==*5= !I,1!=1!,'1G!E*G!*!

0'(,0(*!+1!+1=1GO1'F*!+1!,G5!5S"0+5+1!+1!1=E*O*!E*G,Gm!R+k!O*)!TG !5!

'*-.*!+1!1GO)1=5!E*G*!,G!E*'E10(*!Q,'E0*'53 !=1'+*!E*'=0+1)5+5!E*G*!

5!5S"0+5+1!+1=1'"*3"0+5!O13*!1GO)1=`)0*!*,!O135!=*E01+5+1!1GO)1=`)05#

W*!+0)10(*!1GO)1=5)053!H)5=0310)*!5=!()Z=!O)0G10)5=!5E1O-\1=!+1!1G-
O)1=5!'.*!65'F5)5G!ZY0(* !*'+1!O5==*,!5!O)1O*'+1)5)!5!=,5!"0=,530[5-.*!

E*G*!,G5!T6,)5!+1!E5)`(1)!Q,'E0*'53 !*,!=1K5 !E*G*!5!5S"0+5+1!1E*'P-
G0E5!*)65'0[5+5!+1=1'"*3"0+5!O13*!=,K10(*!+5!`)15!1GO)1=5)05356. Esta é 
E35)5G1'(1!5!*O-.*!+*!(1Y(*!+5!2*+0TE5-.*!20"03!5(,53 !5*!+0=O*)!'*!5)-
S6*!$#$@7! =*H)1!*! E*'E10(*!+1!1=(5H131E0G1'(* !'*=! =16,0'(1=! (1)G*=4!

 c.-/*20"!F/0%0/#!80:06*+0-#.%#.2.%6.+1:0Y.%20%80-/%."=!-*T!2.<%1!"!%
.%0Y0"6E6*.%2!%0+1"0/!<%1."%0+1"0/L"*.<%.5%1."%/.6*02!20%0+1"0/L"*!A.

Portanto, ao optar por adotar a empresa individual de responsabi-
30+5+1! 30G0(5+5!1!5()0H,0)U3F1!5!E*'+0-.*!+1!O1==*5! K,)]+0E5 !*! 3160=35+*)!

5E5H*,!O*)!E*'()5)05)!*!1'(1'+0G1'(*!K,)]+0E*!+*G0'5'(1!=*H)1!5!(1*)05!

+5!1GO)1=5!1 !5*!G1=G*!(1GO* !E*3*E*,!1G!Y1I,1!*!0+153!+1!E*1)Z'E05!

I,1! =1!+1"1! (1)!'5! 30'6,561G!'*)G5S"5 !'*!E5=* !'*!O)LO)0*! E*'(1Y(*!

0'(1)'*!+*!2L+06*!20"03#! !25H1!()5[1)!e!E*35-.*!5!*H=1)"5-.*! Q*)G,35+5!

O*)!^F056*!<1))10)5!25)+*=*!W1"1= !5*!5O*'(5)!I,1! 6.-#"!"*.5<%1.*/<%.%
:0=*/:!2."<%!.%02*#!"%!%X0*%-Q%PB$''PdBePP<%!%1"S1"*!% #0."*!%2!%0+1"0/!%
6.-/!="!2!%10:.%cS2*=.%c*9*:$%)0:!%#0."*!%2!%0+1"0/!<%!%10//.!%K%6.-/*20-

"!2!<%.5%-@.<%5+%0+1"0/L"*.%.5%/.6*02!20%0+1"0/L"*!%10:!%D."+!%6.+.%
K%0Y0"6*2!%!%!>9*2!20%06.-,+*6!%1."%0:!%0Y1:."!2!$%f0%!%!>9*2!20%06.-

-,+*6!%K%."=!-*T!2!<%1."%"05-*"%./%G5!#".%D!#."0/%20%1".25?@.%3%6!1*#!:<%
#"!8!:C.<%#06-.:.=*!%0%+!#K"*!F1"*+!%F<%K%0:!%5+!%!>9*2!20%0+1"0/!"*!:$%
U/#!"L%!%10//.!<%-0//0%6!/.<%0Y0"60-2.%!%0+1"0/!$%^HF/0%G50%!%0+1"0/!%

NN!!b*H)1!5!'*-.*!+1!1=(5H131E0G1'(*!=,61)0G*=!5!310(,)5!+*!'*==*!1=(,+*!1=O1E]TE*!%V!1=(5H131E0G1'(*!1GO)1=5-
rial no Direito Brasileiro", ,)-&"$.*:;!$)")*+)*/&0)&$1*68E0)".0&.4, v. 25, mar-abril/2012, p. 09-37.

NM!!W1=(1!=1'S+*!5!30-.*!+1!^F056*!<1))10)5!25)+*=*!W1"1= !5*!5T)G5)4! ./%#"H/%1"*+0*"./%6.-60*#./%D."!+%!D!/#!2./%
20%1:!-.$%_@.%CL%G50%/0%D!:!"%0+%*20->2!20%0-#"0%0+1"0/!%0%0+1"0/L"*.<%5+!%90T%G50%!%0+1"0/!%-@.%K%>#5:!"%20%
2*"0*#./\%-@.%CL%G50%/0%6.-D5-2*"<%!*-2!<%0+1"0/!%6.+%0/#!80:06*+0-#.<%*//.%1."G50%!%0+1"0/!%-@.%K%.870#.%20%2*-
"0*#./\%0%1."%;+<%*+1.//E90:%K%!%5>:*T!?@.%2.%6.-60*#.%6."1."!>9.<%0/106*!:+0-#0%0+%5+!%/.6*02!20%6!1*#!:*/#!<%0+%
G50%.%0+1"0=!2."%0%.%0+1"0=!2.<%0+%90"2!20<%10"/0=50+%*-#0"0//0/%!-#!=,-*6./A% - "A nova empresa individual 
de responsabilidade limitada: memórias póstumas do empresário individual", Revista da EMERJ, v. 14, n. 56, out-
-dez de 2011, p. 225.
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G5!:*;6!%!%!>9*2!20%06.-,+*6!$%]%!%0+1"0/!%5+!%0/1K6*0%20%!>9*2!20%
06.-,+*6![%!%!>9*2!20%06.-,+*6!%."=!-*T!2!$%U-#@.<%0:!%K%/*-,-*+.%20%
!>9*2!20%06.-,+*6!%."=!-*T!2!<%0%-@.%20%10//.!AZg.

/1=(5! Q*)G5 !'.*!F`!E*G*!+10Y5)!+1! )1E*'F1E1)!5!1Y0=(Z'E05 !'*!

/0)10(*!jGO)1=5)053!H)5=0310)*!5(,53 !+1!',5'E1=!I,1!)1g1(1G!5!O)1=1'-5!

+5!(1'+Z'E05!+1!5E10(5-.*!+5!O1)=*'0TE5-.*!+5!1GO)1=5#!b,[D!25"53E5'(1!

n*,)D !I,1! =1!O*=0E0*'5!'5!+*,()0'5! E*G*!+1Q1'=*)5!+5!O1)=*'0TE5-.*!

+5!1GO)1=5 !5)6,G1'(5!I,1!i!#5!:+0-#0<%#.2!9*!<%9L"*./%D!#."0/%*+1M0+%
G50%/0%"0907!%0//!%#0."*!%6:L//*6!<%6.+.<%1."%0Y0+1:.<%!%2*//.6*!?@.%0-#"0%
0+1"0/!%0%0+1"0/L"*.<%!%1"0.651!?@.%6.+%!%"06510"!?@.%2!/%0+1"0/!/<%
!%G5!:<%*-6:5/*90<%-."#0*!%!%-.9!%X0*%20%h!:H-6*!/A, complementando:  10"-
6080F/0%!//*+<%G50%!%-.9!%X0*%20%h!:H-6*!/%!2.#!%!%10"/.-!:*T!?@.%2!%0+-

1"0/!<%!%1.-#.%20%20*Y!"%6:!".%G50%0:!%10"/*/#0<%+0/+.%0+%/0-2.%!D!/#!2.%
.%/S6*.%6.-#".:!2."%i!"#$%j'<%6!15#%0%O%k-*6.l<%80+%6.+.%!.%20/#!6!"%G50%
!%+0/+!%m$$$%9*/!%!%1"0/0"9!"%0%.>+*T!"%!%5>:*T!?@.%1".25>9!%2./%80-/<%
!>9./%0%"065"/./%1".25>9./<%*-6:5/*90%./%*-#!-=E90*/%2!%0+1"0/!bAZ(.

B0'+5!'*!O35'*!+*,()0'`)0* !=1!)1=65(5)G*=!+0=E,==\1=!I,1!*E*))1-
)5G!'*!O5==5+* !"5G*=!1'E*'()5)!5!+1Q1=5!+5!O1)=*'0TE5-.*!+5!1GO)1=5!

1G!+0"1)=5=!O5==561'=#!o,5'+*!+5!)1530[5-.*!+*!2*'6)1==*!;,)]+0E*!W5-

cio'53!2*G1G*)5S"*!+*!20'I,1'(1'`)0*!+5!<5E,3+5+1!+1!/0)10(*!+1!J*)(*!

B316)1!1G!$?N> !(1"1U=1!5!*O*)(,'0+5+1!+1!=1)1G!()5"5+5=!+0=E,==\1=!=*-

H)1!5!30G0(5-.*!+1!)1=O*'=5H030+5+1!'5!`)15!1GO)1=5)053 !+1!Q*)G5!+1="0'-

E,35+5!+*=!1=I,1G5=!=*E01(`)0*=!E*31S"*=!1 !'1=(5!*E5=0.* !Q*0!+1H5S+5!5!

,S30[5-.*!+5!1YO)1==.*!0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!.

A50=!5+05'(1 !'*! 0']E0*!+5!+_E5+5!+1! =1==1'(5 ! ;#A#!V(F*'!b0+*,!

+1Q1'+1,!5!)1Q1)Z'E05!e!1GO)1=5!E*G*!=,K10(*!+1!+0)10(* !5)6,G1'(5'+* 

 6.-6."2!+./%6.+%G50%m0+1"0/!b%K%5+%6.-60*#.%06.-,+*6.%-@.%75"E2*6.$%

n!/%1.20"L%/HF:.%/0%!%:0*%"06.-C060"F:C0%5+!%10"/.-!:*2!20A, acrescen-

57  "A nova empresa individual de responsabilidade limitada: memórias póstumas do empresário individual", Revis-
ta da EMERJ !"#!$@ !'#!NM !*,(U+1[!+1!7>$$ !O#!77NU77M#!b1!G*=()5!0'(1)1==5'(1!()5'=E)1"1)!*H=1)"5-.*!Q10(5!O*)!;*=_!

j'6)`E05!B'(,'1= !5*!5'530=5)!5!=0(,5-.*!K,)]+0E5!3,=0(5'5!*'+1!E*'"0"1G!*=!1=I,1G5=!+*%0/#!80:06*+0-#.%*-2*9*25!:%
20%"0/1.-/!8*:*2!20%:*+*#!2!%0%!%/.6*02!20%5-*10//.!:%1."%G5.#!/ !E*'=06'5'+*!I,1! !.%:!2.%20/#0/%2.*/%+.20:./%
"0=5:!#S"*./%D5-2!+0-#!*/<%K%#!+8K+%5/5!:%"0D0"0-6*!"F/0%5+!%m#0"60*"!%9*!b<%6.-/*/#0-#0%%-!%10"/.-*;6!?@.%75"E2*6!%
2!%1"S1"*!%0+1"0/!<% % 6"*!-2.%5+%-.9.%/570*#.%20%2*"0*#.% iG50%-@.%5+!%/.6*02!20%6.+0"6*!:l%2*/>-#.%2.%1"S1"*.%
0+1"0/L"*.%>#5:!"A<%+!/%1.-20"!-2.[% 0/#!%9*!%!:#0"-!>9!<%#.2!9*!<%-@.%/5/6*#.5%!20/@.%-!%:0*%.5%+0/+.%2.5#"*-!%
6.+1!"!2!<%2!2!%!%%/5!%*-#"E-/06!%6.+1:0Y*2!20%#K6-*6!<%!.%0Y*=*"%!%6.."20-!?@.%20//!%-.9!%0->2!20%75"E2*6!%6.+%
-."+!/%=0"!*/%20%2*"0*#.%2!/%.8"*=!?M0/<%2.%2*"0*#.%2!/%D!+E:*!/<%2.%%2*"0*#.%2!/%/560//M0/<%2.%1"S1"*.%2*"0*#.%6.+0"-
6*!:A - "O estabelecimento individual de responsabilidade limitada: crónica de uma morte anunciada". Revista da 
Faculdade de Direito da Universidade do Porto, v. 03, 2006, p. 432.

Np!!%jGO)1=5!'*!'*"*!2L+06*!20"034!E*'E10(,5-.*!1!+0E*(*G05!1'()1!=*E01+5+1=!=0GO31=!1!1GO)1=`)05=% !Revista de 
Direito Privado, v. 22, p. 277, abril/2005.
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tando:  20/20%G50%!% :0*% D!?!%2!%0+1"0/!% %5+!%10//.!% 75"E2*6!<% 6.+.%.%

D0T%6.+%!%D5-2!?@.<%0:!%*-#0="!"L<%/0+%+!:G5*/#!"<%.%0:0-6.%2!/%10//.!/%

75"E2*6!/<%1."%G50%0+1"0/!%/0%6"*!%i#!:%6.+.%!%D5-2!?@.l%10:!%5-*2!20%G50%

/0%*+1"*+0%!./%9!:."0/%G50%!%D."+!+%0%/0%"06.-C060%10:.%-0Y.%."=o-*6.%

G50%./%9*-65:!%!%60"#.%;+AZI.

A expressão 0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2! tam-

H_G!=1!Q1[!O)1=1'(1!1G!*H)5=!F*+01)'5G1'(1!S+5=!E*G*!E3`==0E5=!=*H)1!

*! 5==,'(* ! E*G*! *=! ()5H53F*=! +1! bD3"0*! A5)E*'+1=! A5EF5+*! RiLimita-

?@.%2!%"0/1.-/!8*:*2!20%20%6.+0"6*!-#0%*-2*9*25!:qk!1!:*G5'*!2)0=S5'*!

Ri)0"/.-*;6!?@.%2!%0+1"0/!A), dentre outras.

/1=(5!Q*)G5 !5*!O1)=*'0TE5)!5!1GO)1=5!*!3160=35+*)!+1,!"0+5!e!O)*-

Q1E05!35'-5+5!1G!'*==*=!+0`3*6*=!K,)]+0E*=!'5E0*'50=!O*)!B'(P'0*!A5)S'=!

Filho, ao defender, em sua época, a admissão da empresa individual de re-

ponsabilidade limitada, desde que lhe fosse reconhecida a personalidade 

K,)]+0E5 !e!=1G13F5'-5!+*!I,1!*E*))1!1G!)135-.*!e!G50*)05!+5=!=*E01+5+1=60.

4.1. A função da empresa individual de responsabilidade limitada

2*'Q*)G1!"1G!=1'+*!=5301'(5+*!'*!O)1=1'(1!1'=50* !5!0'=1)-.*!+5!

empresa individual de responsabilidade limitada em nosso direito decor-
)1,!+5!E*GH0'5-.*!+1!+0"1)=*=!Q5(*)1=!I,1 !5*!=1!=*G5)1G !5E5))1(5)5G!

5!'1E1==0+5+1!+1!G,+5'-5!'*!E,)=*!+5!"0=.*!I,1!*!'*==*!*)+1'5G1'(*!

K,)]+0E*!"0'F5!56)165'+*!eI,131!I,1!=1!+1+0E5!5!5(,5-.*!1E*'PG0E5#

J*+1G*=! E*'E3,0)! I,1! 5! E)05-.*! +5! T6,)5! +5! 1GO)1=5! 0'+0"0+,53!

+1!)1=O*'=5H030+5+1! 30G0(5+5!+1"1!=1)! ()5+,[0+5!E*G*!,G5!=0(,5-.*!+1!

65'F*!=*E053 !+1!0'E1'S"*!5!O1I,1'5!1!G_+05!5S"0+5+1!0'+,=()053 !E*G*!

59  "Empresa individual de responsabilidade limitada", RF, ano 60, v. 204, out-dez/63, p. 46.

M>!%C0G0(5-.*!+5!)1=O*'=5H030+5+1!+*!E*G1)E05'(1!0'+0"0+,53% !<5E,3+5+1!+1!/0)10(*!+*!215)` !$?N> !O#!@$#!!V!5,(*)!

O5)5!Q,'+5G1'(5)!*!=1,!O)1==`60*!Q1[!53,=.*!e=!30-\1=!+1!<)5'E1=E*!<1))5+5 !5T)G5'+*% !%10"/.-!:*2!20%K%5+%1".-

25#.%2!%."20+%75"E2*6!%0%/5"=0%1."%5+%"06.-C06*+0-#.%2.%2*"0*#.%1./*>9.$%R%C.+0+%K%5+!%10//.!%-@.%1."%-!#5"0T!%
0%/*+%1."%.8"!%2.%2*"0*#.$%J%G5!:*2!20%-!#5"!:%2.%C.+0+<%6.+.%20%5+%0-#0%"!6*.-!:%0%6!1!T%20%9.-#!20<%K%/S%!%
8!/0%K>6!<%1!"!%G50%.%2*"0*#.%20%5+%60"#.%0/#L2*.%20%65:#5"!%"06.-C0?!%!%#.2./%./%%C.+0-/%10"/.-!:*2!20$%)."K+%
!%/5870>9*2!20%-@.%K%*-!#!%-.%C.+0+<%-@.%K%5+!%G5!:*2!20%*-0"0-#0%!.%*-2*9E25.<%/0-@.%5+!%"0!:*T!?@.%*20!:%G50%
/0+%!%."20+%75"E2*6!%K%*-6.-608E90:$%U+%10"E.2.%!-#0"*."%N%."=!-*T!?@.%0/#!#!:<%.%C.+0+%-@.%K%10//.!$%U%+0/+.%
6.-/>#5E2!%!%."20+%75"E2*6!<%!%C*/#S"*!%20+.-/#"!%G50%1."%5+%:.-=.%#0+1.%C.590%5+!%6:!//0%20%%C.+0-/%!./%G5!*/%
/0%-0=!9!%!%G5!:*2!20%20%/570*#.%20%2*"0*#.%3%./%0/6"!9./$%%U%-@.%/S%*//.[%!%10"/.-!:*2!20%#!+8K+%1.20"*!%/0"%10"-
2*2!<%1."%5+!%6.-20-!?@.%10-!:%i+."#0%6*9*:l%.5%1."%5+!%!2.?@.%2.%%0/#!2.%"0:*=*./.%i9*2!%6:!5/!:l$%U%#!+8K+%-./%
*-2*9E25./%6!1!T0/<%!%10"/.-!:*2!20%/0%+!->-C!%6.+.%5+!%G5!->2!20%9!"*L90:<%G50%1.20%/0"%"06.-C06*2!%0+%+!*/%
.5%+0-./%:!"=!%+02*2!$%p*/#."*6!+0-#0%-@.%D."!+%*=5!*/<%/.8%.%1.-#.%20%9*/#!%75"E2*6.<%C.+0-/%0%+5:C0"0/<%6"*/#@./%
0%%C08"05/<%-.8"0/%0%9!//!:./<%/0-2.%G50%!*-2!%C.70%0Y*/#0%2*D0"0-?!%0-#"0%-!6*.-!*/%0%0/#"!-=0*"./A  - p. 41-42.
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forma de reconhecimento da sua importância para o mercado. É mais um 
+*=!()5-*=!+1!1Q1S"5-.*!+*!0+153!+1!Q,'-.*!=*E053!+5!1GO)1=5 !I,1!'*=!

f3SG*=!(1GO*=!"1G!G5)E5'+*!+1!Q*)G5!0'+13_"13!*!O1'=5G1'(*!K,)]+0E*!

'5E0*'53#!W5!O)1E0=5!O1'5!+1!l0361=!X),=E5(*4!i.%"06.-C06*+0-#.%2!%1./-

/*8*:*2!20%20%1"0/0"9!?@.%2.%1!#"*+,-*.%10//.!:%2.%0+1"0/L"*.%*-2*9*25!:%
-@.%9*/!%!#0-20"%!%5+!%6!5/!%0=.E/>6!%20%#."-!F:.% *-#.6L90:%.5<%+0"!-

+0-#0<%!5+0-#!"F:C0%./%=!-C./<%:*+*#!-2.%!/%10"2!/$%n!/<%/*+<%85/6!%*--

6"0+0-#!"%!%06.-.+*!<%*-60->9!-2.%+!*/%10//.!/%!%0+1"00-20"0+<%9*/#.%
G50%N%0+1"0/!%/0%!="0=!+%9!:."0/%/.6*!*/%G50%+0"060+%!%1".#0?@.%0%!%
!#0-?@.%2.%2*"0*#.AjP. 

De outra banda, não podemos olvidar que a empresa individual de 
)1=O*'=5H030+5+1! 30G0(5+5!(5GH_G!Q,'E0*'5)`!E*G*!+1=1=rG,3*!e!E*'-
S',5-.*!+5!O)`SE5!+5=!=*E01+5+1=! 30G0(5+5=!+1!Q5EF5+5 !TErE05=!*,!+1!

D!TF20F6.-#! !E*'=S(,]+5=!E*G!*! 0'(,0(*!+1!O)*O*)E0*'5)!*!H1'1sE0*!+5!

)1=O*'=5H030+5+1! 30G0(5+5! 5*! S(,35)! +5! =*E01+5+1! I,1! +1(_G! 5! 6)5'+1!

maioria do seu capital.

4.2. Conceito de empresa individual de responsabilidade limitada

J5)5!T'530[5)!1=(1!(LO0E*!)1Q1)1'(1!5!O)1+031-.*!H)5=0310)5!O135!Q*)-
ma da 0+1"0/!% *-2*9*25!:% 20% "0/1.-/!8*:*2!20% :*+*#!2!< não podemos 
'*=! Q,)(5)!+1! ()5-5)!536,'=!+130'15G1'(*=!'*! =1'S+*!+1! =1!*H(1)!,G5!

+1T'0-.*!=*H)1!1=(1!'*"13!1=I,1G5!1GO)1=5)053#!B!C10!'t!$7#@@$a7>$$ !

5*!E*3*E5)!1=(5!T6,)5!1G!'*==*!=0=(1G5 !'.*!=1!O)1*E,O*,!1G!*Q1)1E1)!5!

=,5!+1T'0-.* !)1O5==5'+*!1=(5!(5)1Q5!O5)5!5!+*,()0'5#!2*'(,+* !+5!310(,)5!

5(1'(5!+1=(5!'*)G5S[5-.*!_!O*==]"13!=1!Q*)G,35) !=1G!G50*)1=!+0TE,3+5-
+1= !5!=,5!E*'E10(,5-.*#!/1=(5)(1 !5!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030-
+5+1!30G0(5+5!O*+1!=1)!+1=E)0(5!E*G*!5!O1==*5!K,)]+0E5!+1!+0)10(*!O)0"5+*!

0'=S(,]+5!O*)!,G5!f'0E5!O1==*5!'5(,)53 !E*G!E5O0(53!1G!"53*)!1I,0"531'(1!

5*!+1!O13*!G1'*=!E1G!=53`)0*=!G]'0G*= !(*(53G1'(1!0'(16)530[5+*!1!E*G!

responsabilidade limitada a este capital62.

M$!%BO*'(5G1'(*=!e!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!30G0(5+5d!j&:jC&4!5!=565!E*'S',5% !,)-&"$.*F!+)G*H%05 
dez/2011.

M7!2*'Q*)G1!0'+0E5!*!5)S6*!?p>UB!+*!2L+06*!20"034% J%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!%/0"L%6.-/>#5-

E2!%1."%5+!%k-*6!%10//.!%>#5:!"%2!%#.#!:*2!20%2.%6!1*#!:%/.6*!:<%209*2!+0-#0%*-#0="!:*T!2.<%G50%-@.%/0"L%*-D0"*."%!%
Pee%i60+l%90T0/%.%+!*."%/!:L"*.F+E-*+.%9*=0-#0%-.%)!E/$%%O%PQ%R%-.+0%0+1"0/!"*!:%2090"L%/0"%D."+!2.%10:!%*-6:5/@.%
2!%0Y1"0//@.% UVWUXVA%!1S/%!%;"+!%.5%!%20-.+*-!?@.%/.6*!:%2!%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!$%O%
BQ%J%10//.!%-!#5"!:%G50%6.-/>#5*"%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!%/.+0-#0%1.20"L%;=5"!"%0+%5+!%
k-*6!%0+1"0/!%20//!%+.2!:*2!20$%%O%&Q%J%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!%#!+8K+%1.20"L%"0/5:#!"%
2!%6.-60-#"!?@.%2!/%G5.#!/%20%.5#"!%+.2!:*2!20%/.6*0#L"*!%-5+%k-*6.%/S6*.<%*-2010-20-#0+0-#0%2!/%"!TM0/%G50%
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5. A BUSCA PELA IDENTIFICAÇÃO DA NATUREZA JURÍDICA DA EM>
PRESA INDIVIDUAL DE RESPONSABILIDADE LIMITADA

2*G*!=L0!5E*'(1E1)!E*G!5=!'*"5=!T6,)5=!I,1!=.*!0'=1)0+5=!1G!,G5!

1=(),(,)5!K,)]+0E5!K`!Q*)G5(5+5 !*'+1!5!=,5!5E*G*+5-.*!+1'()*!+1==5!1'-
6)1'561G!'1G!=1GO)1!=1!)1530[5!+1!Q*)G5!=0GO30TE5+5!1!O5E]TE5 !5!1G-
presa individual foi recepcionada em nosso ordenamento cercada de uma 
1')1+5+5!(105!+1!+0=E,==\1=!=*H)1!5!=,5!1==Z'E05#

B=!1YO1)0Z'E05=!+*!+0)10(*!E*GO5)5+* !=*G5+5=!e=!E*'=(),-\1=!+*,-
trinárias que antecederam o acolhimento da empresa individual em nosso 
+0)10(* !5E5))1(5)5G!,G5!'5(,)53!+0TE,3+5+1!+1!=1,!()5(5G1'(*!K,)]+0E*#!!

B!E131,G5!=*H)1!5!'5(,)1[5!+1=(5!1=O_E01!=1!E*'E1'()5!'5!+1T'0-.*!

+1!=,5!Q10-.*!E*G*!O5()0GP'0*!+1!5Q1(5-.*!*,!O5()0GP'0*!=1O5)5+* !O5)5 !

',G!=16,'+*!G*G1'(* !=1!5'530=5)!5!"05H030+5+1!+1!1=(5!=1)!E*GO)11'+0-
+5!E*G*!SO*!+1!=*E01+5+1!,'0O1==*53#

A) Patrimônio de afetação ou patrimônio separado

O +0)10(*!E*GO5)5+* !5*!+1="0'E,35)!5!30G0(5-.*!+1!)1=O*'=5H030+5-
+1!+*!1Y1)E]E0*!E*31S"*!+5!5(,5-.*!1GO)1=5)053 !),G*,!O*)!+*0=!E5G0'F*=4!

5!E*'=S(,0-.*!+1!O5()0GP'0*!+1!5Q1(5-.*!*,!+1!O5()0GP'0*!=1O5)5+*#!J*)!

*O*)(,'*!)1E*)+1G*= !=,E0'(5G1'(1 !1=(5=!E*'E1O-\1=#

V!G*+13*!+*!O5()0GP'0*!+1!5Q1(5-.*!O*==0H030(5!I,1!=1K5!+1=(5E5+5!

E1)(5!O5)E135!+1!H1'=! 0'(16)5'(1=!+*!5E1)"*!O5()0G*'053!+1!+1(1)G0'5+*!

=,K10(*!+1!+0)10(* !=,HG1(1'+*U=1!5!,G!)160G1!K,)]+0E*!+0Q1)1'E05+*!+5I,1-
31!I,1!_!5()0H,]+*!5*!)1=(5'(1!+*!O5()0GP'0* !G5=!=1G!53(1)5-.*!+1!S(,35-
)0+5+1#!j=(5!1=O_E01!_!,S30[5+5!'5!E*'E1O-.*!3,=0(5'5!+1!1=(5H131E0G1'(*!

individual de responsabilidade limitada.

Na modalidade de patrimônio separado, de forma semelhante, tam-
H_G!=1!+1=(5E5!E1)(5!O5)E135!O5()0G*'053 !+1=S'5'+*U3F1!+1(1)G0'5+5!T-
'530+5+1 !1'()1(5'(* !E*G!'*"5!S(,35)0+5+1#!u` !5I,0 !()5'=Q1)Z'E05!O5()0-
G*'053!O5)5!O1==*5!+0=S'(5#!j=(5!1=O_E01!1=(`!O)1=1'(1!'*=!*)+1'5G1'(*=!

que adotaram a sociedade unipessoal.

+.>9!"!+%#!:%6.-60-#"!?@.$%O%'Q%(Vetadol$%O%ZQ%).20"L%/0"%!#"*85E2!%N%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*-
#!2!%6.-/>#5E2!%1!"!%!%1"0/#!?@.%20%/0"9*?./%20%G5!:G50"%-!#5"0T!%!%"0+5-0"!?@.%206.""0-#0%2!%60//@.%20%2*"0*#./%
1!#"*+.-*!*/%20%!5#."%.5%20%*+!=0+<%-.+0<%+!"6!%.5%9.T%20%G50%/07!%20#0-#."%.%>#5:!"%2!%10//.!%75"E2*6!<%9*-65:!-

2./%N%!>9*2!20%1".;//*.-!:$%O%jQ%J1:*6!+F/0%N%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!<%-.%G50%6.580"<%!/%
"0="!/%1"09*/#!/%1!"!%!/%/.6*02!20/%:*+*#!2!/$A
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B!Q*)G5!1=E*3F0+5!O*)!'*==*!=0=(1G5!K,)]+0E* !5*!E*'E1H1)!5!T6,)5!

da empresa individual de responsabilidade limitada, aproxima-se, sensivel-
G1'(1 !G50=!+*!G*+13*!+*!O5()0GP'0*!=1O5)5+* !G5=!E*G!E5)5E(1)]=SE5=!

bastante próprias, que a distanciam da sociedade desprovida de pluralida-
de de sócios. 

A empresa individual de responsabilidade limitada molda-se por um 
E5)`(1)!Q,'+5E0*'53 !'5!G1+0+5!1G!I,1!*!O5()0GP'0*!I,1!_!=16)165+*!O5)5!

5!=,5!E*'=S(,0-.*!65'F5!"0+5!1!5,(*'*G05!K,)]+0E5!O)LO)05#!vG5!"1[!)160=-
()5+*!=1,!5(*!E*'=S(,S"* !5!1GO)1=5!0'+0"0+,53!O5==5!5!=1)!O1==*5!K,)]+0E5 !

E*'Q*)G1!+1(1)G0'5-.*!1YO)1==5!+*!3160=35+*)#!j'()1(5'(* !E*G*!H1G!+1=-
(5E5+*!O*)!B3Q)1+*!+1!B==0=!w*'-53"1=!W1(*! .%6!1*#!:%2!%0+1"0/!%*-2*9*25-

!:%20%"0/1.-/!8*:*2!20%:*+*#!2!%K%!%="!-20T!%G50%"01"0/0-#!%.%9!:."%20/#!-

6!2.%2.%1!#"*+,-*.%10//.!:%20%/05%6"*!2."%1!"!%!%D."+!?@.%2.%1!#"*+,-*.%

20:!$%J//*+<%.%1!#"*+,-*.%2!G50:!%-@.%/0%20/D!:6![%0+%#".6!%2.%6.-75-#.%20%

80-/%#"!-/D0"*2./%1!"!%!%U*"0:*%0:0%"06080%!%>#5:!"*2!20%20%/05%6!1*#!:%3%.5%
/07!<%!%>#5:!"*2!20%2./%2*"0*#./%G50%/05%6!1*#!:%"01"0/0-#!A%j&.

V!5(*!+1!E*'=S(,0-.*!+5!1GO)1=5! 0'+0"0+,53!+1! )1=O*'=5H030+5+1!

30G0(5+5!)1O)1=1'(5!,G5!+1E35)5-.*!,'035(1)53!+1!"*'(5+1 !I,1!G,0(*!=1!

5==1G13F5!5!E)05-.*!+1!Q,'+5-\1= !+5]!O*)I,1!'.*!=1!O*+1!*3"0+5)!+*!=1,!

E5)`(1)!Q,'+5E0*'53 !=1G !O*)!LH"0* !E*'Q,'+0U35!E*G!5=!Q,'+5-\1=!O)1"0=-
(5=!'5!2*+0TE5-.*!20"0364.

B!O)0'E0O53!+0=S'-.*!I,1!O*+1!=1)!1=(5H131E0+5!1G!)135-.*!e!'5(,-
)1[5! K,)]+0E5!+5=! Q,'+5-\1=!1!+5!1GO)1=5! 0'+0"0+,53!+1! )1=O*'=5H030+5+1!

30G0(5+5 !53_G !1"0+1'(1G1'(1 !+5=!=,5=!T'530+5+1= !_!*!Q5(*!+1!I,1!'5!O)0-
G10)5!F`!,G5!0'(16)53!+1="0'E,35-.*!O5()0G*'053!1'()1!*! 0'=S(,0)!1!5!1'-

63 "A empresa individual de responsabilidade limitada", Revista dos Tribunais !"#!?$N !K5'a7>$7 !O#!$M7#!W1=(5!G1=-
G5!30'F5!5O*'(5!C,0[!V35"*!X5OS=(5 !5*!5T)G5)4! .%.:C!"%1!"!%!%D5-2!?@.%#0+%.%+K"*#.%20%3%0+8."!%-@.%-./%2!-2.%
!%/.:5?@.%1./*>9!%1!"!%%!%0+1"0/!%5-*10//.!:%3%-./%+./#"!"%%/.8%.%1.-#.%20%9*/#!%#0S"*6.%6.+.%K%1.//E90:%6"*!"%!%
10//.!%75"E2*6!%/0+%G50%C!7!%1:5"!:*2!20%%20%6"*!2."0/%i/S6*./lA!d!%b*E01+5+1=!,'0O1==*50=!1!*!/0)10(*!X)5=0310)*% !

I0J%&-1"*+1*2&!&"$K0&1*+.*H%"#'. !5'*!@N !"#!$x? !K5'UK,'a$??7 !O#!$NM#

M@!!j=(1!1Y1)E]E0*!+1!5O)*Y0G5-.*!1!+0Q1)1'E05-.*!+5!1GO)1=5!0'+0"0+,53!+1!)1=O*'=5H030+5+1!30G0(5+5!1G!)135-.*!

e! Q,'+5-.*!_! 31"5+*!5! E5H*!O*)!B3Q)1+*!+1!B==0=!w*'-53"1=!W1(* ! 31E0*'5'+*4! c.+.%!#.%5-*:!#0"!:% 20% 9.-#!20%
!//0+0:C!//0% NG50:0% G50% 6.-/>#5*% 5+!% D5-2!?@.<% 6.+%.%+0/+.%0D0*#.% 20% 6.-D0"*"% 10"/.-!:*2!20% 75"E2*6!% !% 5+%
1!#"*+,-*.<%-.%G50%/0%2*/#!-6*!%6.+1:0#!+0-#0%2!%/.6*02!20%%0%2!%!//.6*!?@.<%G50%#H+%6.+.%1"0//51./#.%1!"!%/5!%
6.-/>#5*?@.%5+!%5-*@.%20%10//.!/$%4!%D5-2!?@.%0:!%/0%!1".Y*+!<%!*-2!<%-.%#.6!-#0%!%6"*!?@.%20%5+%-.9.%0-#0<%6!-

1!T%20%2*"0*#./%0%.8"*=!?M0/<%6.+%1!#"*+,-*.%1"S1"*./%20/>-!2.%N%6.-/065?@.%20%/05/%;-/<%+!/%20:!%/0%!D!/#!%%10:!%
2*90"/*2!20%20/#0/%;-/%i06.-,+*6./%1!"!%!%0+1"0/!%0%-@.%06.-,+*6./%1!"!%!%D5-2!?@.l$%J:K+%2*//.<%!%D5-2!?@.%
20/9*-65:!F/0%%#.#!:+0-#0%%2!%10//.!%%2.%D5-2!2."<%!.%1!//.%G50%%!%0+1"0/!%*-2*9*25!:%20%"0/1.-/!8*:*2!20%:*+*#!2!%
10"+!-060%/0+1"0%9*-65:!2!%%N%10//.!%%20%G50+%!%6"*.5%i.5<%/0%.5#"!%D."<%2!%10//.!%!%G50+%10"#0-60%.%/05%6!1*#!:l$%
J%9.-#!20%2!%D5-2!?@.%K%1"S1"*!\%!%2!%U*"0:*%6.-D5-20F/0%6.+%!%2.%6"*!2."\%.%1!#"*+,-*.%%2!%D5-2!?@.%%20/1"0-20F/0%
#.#!:+0-#0%2!%10//.!%2.%*-/>#5*2."<%/0+%G5!:G50"%6.-#"!1!">2!<%!.%1!//.%G50%.%2!G50:!<%6.-G5!-#.%!5#,-.+.<%
+!-#K+F/0%9*-65:!2.%N%10//.!%G50%D."%>#5:!"%20%/05%6!1*#!:A - "A empresa individual de responsabilidade limitada", 
Revista dos Tribunais !"#!?$N !K5'a7>$7 !O#!$M8#
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S+5+1!E)05+5!O135!+*(5-.*!O5()0G*'053 !*!I,1!'.*!=1!"1)0TE5!'5!1GO)1=5!

0'+0"0+,53#!W1=(5!G*+530+5+1!*!0'=S(,0+*)!E*'S',5!"0'E,35+*!e!1GO)1=5 !

'5!E*'+0-.*!+1!=1,!S(,35)!R1!'5!G50*)05!+5=!"1[1= !(5GH_G!5+G0'0=()5+*)k#!

LM*:13&)+.+)*%!&E)""1.4*1%*E)""1.*N%0;+&3.*)"E)3;O3.

2*'Q*)G1! 0'+0E5! 1YO)1==5G1'(1! 5! O)LO)05! +0E-.*! +5! C10! 't!

$7#@@$a7>$$ !5!1GO)1=5!0'+0"0+,53!(1G!5!E*'+0-.*!+1!O1==*5!K,)]+0E5 !=*-

G5'+*U=1!e=!+1G50=!1=O_E01=!+1!O1==*5=!G*)50=!+1!+0)10(*!O)0"5+*!K`!1Y0=-

(1'(1=!1G!'*==*!=0=(1G5!'*)G5S"*#!W1=(1!5=O1E(*!TE5!H1G!+130G0(5+5!5!

+0=S'-.*!+1=(5!1G!)135-.*!5*!()5+0E0*'53!1GO)1=`)0*!0'+0"0+,53 !I,1!53_G!

+1! O*==,0)! )1O*'=5H030+5+1! 030G0(5+5! 1G! )135-.*! e=! +]"0+5=! 1! 1'E5)6*=!

1E*'PG0E*=!+5!5S"0+5+1 !'.*!*=(1'(5!*!=(5(,=!+1!1'(1!O1)=*'0TE5+*65.

V!5)S6*!@@!+*!2L+06*!20"03 !'5!=,5!"1)=.*!*)060'`)05 !E*'E1H1,!5!

1Y0=(Z'E05!+1!5O1'5=!()Z=!O1==*5=! K,)]+0E5=!+1!+0)10(*!O)0"5+*!1G!'*==*!

=0=(1G5 !I,50=! =1K5G !5=! 5==*E05-\1= ! 5=! Q,'+5-\1=!1! 5=! =*E01+5+1=#!B=!

O)0G10)5=!E*'E10(,5+5=!E*G*!5!,'0.*!+1!O1==*5=!I,1!=1!*)65'0[1G!O5)5!

T'=!'.*!1E*'PG0E*=#! !B=!Q,'+5-\1=!O)0"5+5= !O*)!=,5!"1[ !)1O)1=1'(5G!

"1)+5+10)*!O5()0GP'0*!O1)=*'0TE5+* ! 0'=S(,]+*!O*)!1=E)0(,)5!OfH30E5!*,!

(1=(5G1'(* ! O5)5! 5! )1530[5-.*! +1! T'=! )13060*=*= ! G*)50= ! E,3(,)50=! 1! +1!

5==0=(Z'E05#!;`!5=!=*E01+5+1=!=.*!+1T'0+5=!'*!5)S6*!?p$!+*!2L+06*!20"03!

E*G*!*!E*'()5(*!O*)!G10*!+*!I,53!O1==*5=!)1E0O)*E5G1'(1!=1!*H)065G!5!

E*'()0H,0) !E*G!H1'=!*,!=1)"0-*= !O5)5!*!1Y1)E]E0*!+1!5S"0+5+1!1E*'PG0E5!

1!5!O5)S3F5 !1'()1!=0 !+*=!)1=,3(5+*=#!J*=(1)0*)G1'(1 !(5GH_G!O5==5)5G!5!

,=,Q),0)!5!E*'+0-.*!+1!O1==*5!K,)]+0E5!+1!+0)10(*!O)0"5+*!5=!*)65'0[5-\1=!

)13060*=5=!1!*=!O5)S+*=!O*3]SE*=#!B6*)5 !5!1GO)1=5!0'+0"0+,53!+1!)1=O*'-

=5H030+5+1!30G0(5+5!O5==5!5!E*GO31G1'(5)!5!30=(561G!'*)G5S"5#!y1K5G*=!

*=!1Y5(*=!(1)G*=!+*!5)S6*!@@!+5!2*+0TE5-.*!20"034! f@.%10//.!/%75"E2*6!/%

20%2*"0*#.%1"*9!2.[%V%3%!/%!//.6*!?M0/\%VV%3%!/%D5-2!?M0/\%VVV%3%!/%/.6*02!20/\%

MN!BO1=5)!+*!'*==*!/0)10(*! )̂0H,(`)0*!(1)!+1(1)G0'5+*!5!0'=E)0-.*!+*!1GO)1=`)0*!0'+0"0+,53!'*!25+5=()*!W5E0*'53!+1!

J1==*5=!;,)]+0E5=!R2WJ;k !()5(5U=1!+1!TE-.*!K,)]+0E5!I,1!H,=E5!(.*!=*G1'(1!5(1'+1)!5!Q*)G530+5+1=!T=E50= !_!,G!=0G-
O31=!E5+5=()*!+1!E*'()0H,0'(1=#!B!0'=E)0-.*!+*!1GO)1=`)0*!'1=(1!E5+5=()*!T=E53!+1!O1==*5=!K,)]+0E5=!'.*!3F1!E*'Q1)1!

*!H1'1sE0*!+5!=1O5)5-.*!O5()0G*'053#!<)1+1)0E*!w5)E05!J0'F10)*!5O)1=1'(5!5+1I,5+5!=]'(1=1!=*H)1!1=(5!E*'+0-.*!

K,)]+0E5!+*!1GO)1=`)0*!0'+0"0+,53#!y1K5G*=4! R%6!2!/#".%-!6*.-!:%20%10//.!/%75"E2*6!/%ic_)ql%D.*%6"*!2.%0%2*/6*1:*-!2.%
1."%*-/#"5?M0/%0%.5#"./%!#./%-."+!>9./%2!%W060*#!%h020"!:%2.%r"!/*:%iWhrl<%0%/58/>#5*5%.%0Y>-#.%6!2!/#".%=0"!:%20%
6.-#"*85*-#0/%icqcl$%U/#0%k:>+.%6!2!/#".<%1."%/05%#5"-.<%D.*%6"*!2.%10:.%!"#$%PQ%2!%X0*%-$%'$Ze&dj'%0<%20/20%0-#@.<%!%0:0%
#!+8K+%2090"*!+%/0%/58+0#0"%!/%10//.!/%`/*6!/d-!#5"!*/%1."#!2."0/%20%;"+!%*-2*9*25!:$%J#5!:+0-#0<%./%0+1"0/L-

"*./%*-2*9*25!*/%iG50%#H+%6.+.%-.+0%0+1"0/!"*!:%5+!%;"+!%*-2*9*25!:l%6.->-5!+%#0-2.%G50%/0%"0=*/#!"%-.%c_)q<%0+%
G50%10/0%-@.%0Y1:."!"0+%0+1"0/!%+02*!-#0%5+!%10//.!%75"E2*6!A  "Empresa individual de responsabilidade limita-
da", Revista Magister de Direito Empresarial, Concorrencial e do Consumidor !5'*!y&& !'#!@$ *,(U'*"a7>$$ !O#!M$#
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V^%3%!/%."=!-*T!?M0/%"0:*=*./!/\% F̂%./%1!">2./%1.:E>6./\%^V%3%!/%0+1"0/!/%

*-2*9*25!*/%20%"0/1.-/!8*:*2!20%:*+*#!2!Ajj. 

W*(1U=1!I,1 !5*!Q5[1)!1=(5!1=E*3F5 !*!3160=35+*)!(5GH_G!0'*"*,!1G!

'*==*!=0=(1G5!K,)]+0E* !*'+1!50'+5!1Y1)E05!Q*)(1!O)1=1'-5!5!'*-.*!+1!O1=-

 !"#$%&'()*"#*!+!#,-.,#*!/,01!2#3!&+"(!#4,/"#*!+5)-"67!#(,#1!-."(,#(,#

(!) #!%#+") # %$,).! #(,#()&,).!2#-!67!#, ."#+") #"&&")8"("#9 # )(,)" #(,#

,-0("(, #"  !*)"01" #:"  !*)"67!#,# !*),("(, ;67. Entretanto, o reconhe-

*)+,-.!#("#4,& !-)<*"67!#(" #3%-("6=, #$>#?"1)"2#?>#*!- )(,&>1,/#.,+4!2#

(, +) 0<*"(!#, ."#*!-*,467!#?) .@&)*"# !5&,#"#4,  !"#$%&'()*"#*!+!#-,-

*,  "&)"+,-.,#,A4&,  7!#(,#,-., #*!/,01! B

C"5,#&,  "/."&#D%,2# ,8%)-(!#"#&,8&"#8,&"/#*!-0("#-!#"&08!#EF#(!#

C@()8!#C)1)/2# "4/)*>1,/#"# .!(" #" #4,  !" # $%&'()*" #(,#()&,).!#4&)1"(!2#"#

,A) .G-*)"#$%&'()*"#("#,+4&, "#)-()1)(%"/#.,+#)-'*)!#*!+#"#)- *&)67!#(,# ,%#

".!#*!- 0.%01!#-!#&, 4,*01!#&,8) .&!B#H, ."&.,2#"#4,& !-)<*"67!#4"  "#"#

/?,#".&)5%)&#%+"# I&),#(,#*!- ,D%G-*)" #$%&'()*" #J4)*" #(, ."#*!-()67!2#

,+#, 4,*)"/#*!-*,(,&K/?,#1)("#$%&'()*"#"%.L-!+"2#)-.,8&"/+,-.,#)-(,4,--

(,-.,#("#4,  !"#(,# ,%#)- 0.%)(!&B#

M-.&,."-.!2#"#()*67!#, *!/?)("#4,/!#/,8) /"(!&#"!#() *)4/)-"&#"#,+-

presa individual de responsabilidade limitada, por diversas vezes, planta 

"#(N1)("# !5&,#"#4!  )5)/)("(,#(,#, ."# ,&#1) %"/)O"("#$%&)()*"+,-.,#*!+!#

sociedade, ao referir-se a ela como forma societária. No próprio  !"#$%

(!#"&08!#PQRKS2#!# .,A.!#-!&+"01!# ,#1"/,#("#,A4&,  7!# T !"&$!'% () &!'* 

,2#-"# ,D%G-*)"2#-!#4"&>8&"3!#4&)+,)&!# )-()*"#D%,#"#,+4&, "# )-()1)(%"/#

(,#&, 4!- "5)/)("(,#4!(,&>#%0/)O"&K ,#(,#<&+"#!%#(,-!+)-"67!#‘socialU#

-"#3!&+"67!#(!# ,%#-!+,#,+4&, "&)"/2#(,-.&,#!%.&" #4"  "8,- #D%,#-! #

)-(%O,+#"#,-A,&8"&#-, ."#, 4I*),#,+4&, "&)"/#%+#04!# !*),.>&)!B

V"#(!%.&)-"2#WI&8)!#C"+4)-?!#I#,-3>0*!#"!#,-A,&8"&#-, ."#+!("/)-

("(,#%+"#, 4I*),# !*),.>&)"2#"<&+"-(!X#+",'!%-! &).!'&/!/,%0#,%(,%")((!%

YY##Z#"*&I *)+!#(!#)-*) !#[\#"!#"&08!#EE#(!#C@()8!#C)1)/#-7!#*!- ."1"#!&)8)-"/+,-.,#(!#]&!$,.!#(,#̂ ,)#-_#EBYRF`aRRP2#

.,-(!# )(!# )- ,&)(!#4! .,&)!&+,-.,2#4!&# 3!&6"#(!#]&!$,.!#(,#^,)#-_#EBPFb`aRRP2#(,#"%.!&)"#(!#H,4%."(!#c,(,&"/#

Eduardo Sciarra.

Yd##V, .,# ,-0(!#"#+"-)3, ."67!#(,#e?)"8!#c,&&,)&"#C"&(! !#V,1, 2#"!#"4!-."&X#+)%',1&('!/)-2%,.$3)2% ).$-!-&)#%$)/!%
!%$,)-&!%! ,- !%/!(%",(()!(%4#-5/& !(2%/!./)%)-&1,6%!%#6!%",(()!%4#-5/& !% )6")($!%")-%#6!%7.& !%",(()!8%9.$,./,-

6)(%0#,%:%,0#&;) !/!%,($!% ).($-#<3)8%=)/!;&!2%$,./)%!((&6%/&(")($)%,>"-,((!6,.$,%)%',1&('!/)-2%(#($,.$!6)(%.3)%
(,-%")((5;,'% ).$-!-&!-%!0#&')%0#,%!%',&%,>"-,((!6,.$,%"-,;&#8%?)-$!.$)2%/,%! )-/)% )6%)%@A/&1)%@&;&'2%!%.!$#-,B!%4#-5-
/& !%/!%9CD9EC%:%#6%F!$)%&.,>)-G;,'H%!%,6"-,(!%&./&;&/#!'%/,%-,(").(!I&'&/!/,%'&6&$!/!%:%#6!%",(()!%4#-5/& !2%.);!2%
", #'&!-2%6!(%#6!%",(()!%4#-5/& !J% - "A nova empresa individual de responsabilidade limitada: memórias póstumas 
do empresário individual", Revista da EMERJ, v. 14, n. 56, out-dez de 2011, p. 226-227.
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,>$-!&-%/)(%"-, ,&$)(%/!%E,&%.K%LM8NNLOMPLL2%!%9CD9EC%:2%,6%;,-/!/,2%#6!%

() &,/!/,2%6!(%() &,/!/,%#.&",(()!'8%9((!%#.&",(()!'&/!/,%",-6!.,.$,%
0#,% !-! $,-&B!%!%(#!% ).(Q$#&<3)%:%)%(,#%6!- )%",-6!.,.$,JRS. 

V, .,#+, +!# ,-0(!#4! )*)!-!%K ,#S/,A"-(&,#c,&&,)&"#(,#S  %+4-
67!#S/1, 2# "!# 3!&+%/"&#4&!4! ."#(,#,-%-*)"(!#-"#[# f!&-"("#(,#H)&,).!#

C)1)/#(!#C,-.&!#(,#M .%(! #f%()*)>&)! #(!#C!- ,/?!#("#f% 06"#c,(,&"/#-! #

 ,8%)-., # .,&+! X# +T% ,6"-,(!% &./&;&/#!'% /,% -,(").(!I&'&/!/,% '&6&$!/!%
U9CD9ECV2%:%#6%Q")%/,%() &,/!/,%,%")/,%(,-% ).(Q$#5/!%"!-!%)%,>,- 5 &)%
/,%!Q;&/!/,%,6"-,(!-&!'%)#%.3)2%$,./)%,6%;&($!%!%/&(")(&<3)%/)%W%XK%/)%
!-$8% YSPZT%/)%@A/&1)%@&;&'JB# S#4&!4! ."# 1,)!# "*!+4"-?"("#("#  ,8%)-.,#

$% 0<*"01"X#+T%,6"-,(!%&./&;&/#!'%/,%-,(").(!I&'&/!/,%'&6&$!/!%U9CD9ECV2%
,6I)-!%/&( &"'&.!/!%,6%=5$#')%"-A"-&)%UCZTV2%:%#6!%() &,/!/,%#.&",(()!'8%
[3)%(,%$-!$!%/,%#6%,.$,%",-().&\ !/)%/&(Q.$)% )6)%F!B% -,-%)%! -:( &6)%
/)%&. 8%]C%!)%!-$8%NN8%T%-,/!<3)%/)%!-$8%YSPZT%/,.)$!% '!-!6,.$,%!%)"<3)%
/)% ',1&('!/)-% ")-%  -&!-% #6!% () &,/!/,%/,%Q")%"-A"-&)% U#.&",(()!'&/!/,%
",-6!.,.$,2% !"&$!'%65.&6)%,%$)$!'6,.$,% &.$,1-!'&B!/)%.!% ).(Q$#&<3)2%
!/&Q;)%9CD9EC%!)%.)6,%,6"-,(!-&!'V2%,(", &!'6,.$,%.!(%(,1#&.$,(%"!((!-

1,.(H% !"&$!'%() &!'%U !"#$V2%/,.)6&.!<3)%() &!'%UW%LKV%,%)#$-!%6)/!'&/!/,%
() &,$G-&!%.#6%7.& )%(A &)%UW%^KVJRY.  Em que pese a proposta de enuncia-
(!#-7!#.,&#!50(!#GA).!2# ,&1,#4"&"#(,+!- .&"&#"#"% G-*)"#(,#%-"-)+)("-
de sobre o tema.

M-.&,."-.!2# !# 4! )*)!-"+,-.!# (, ."# -!1"# <8%&"# ,+4&, "&)"/# -!#

*!-.,A.!#(!#C@()8!#C)1)/#-! #/,1"#"#,-.,-()+,-.!#*!-.&>&)!#"# %"#"/!*"67!#

*!+!#3!&+"# !*),.>&)"B#C!-3!&+,#$># "/),-."(!2#"#^,)#-_#gaBEEg`aRgg2#"!#

criar a empresa individual de responsabilidade limitada, inseriu um novo 
)-*) !#-!#"&08!#EE#(!#C@()8!#C)1)/2#D%,#"&&!/"#" #, 4I*), #(,#4,  !" #$%-
&'()*" #(,#()&,).!#4&)1"(!#-!#!&(,-"+,-.!#5&" )/,)&!B#S  )+2#"!#/"(!#(" #

 !*),("(, 2#3!)#*!/!*"("#"#)-()*"67!#(" #,+4&, " #)-()1)(%") #(,#&, 4!--
 "5)/)("(,#/)+)."("B#H, ."#3!&+"2# ,#!#/,8) /"(!&#1)  ,#-,  "#, 4I*),# !*),-
.>&)"#!#D%G#-7!#?"1,&)"#"#-,*,  )("(,#(,#)-*/% 7!#(,#!%.&!#)-*) !#"!#"&08!#

68  O Direito Empresarial à luz do Código Civil, 12ª ed., Rio de Janeiro: Renovar, p. 284. Este autor inclusive consi-
dera a empresa individual de responsabilidade limitada como modalidade de sociedade limitada, explicando: +_%!%
9CD9EC2%,6%.)(()%(,.Q-2%#6!%6)/!'&/!/,%/,%() &,/!/,%'&6&$!/!2% )6%)%$-!<)% !-! $,-5(Q )2%0#,%'`,%&6"-&6,%"!-Q-

 #'!-&/!/,2%/,%(,-%F)-6!/!%")-%#6%7.& )%(A &)8%[3)%.)(%()!%,($-!.`)%!\-6!-2%")-$!.$)2%0#,%!%9CD9EC2%/,%#6% ,-$)%
6)/)2%1#!-/!/!(%!(%., ,((G-&!(%/&(Q.<a,(%,%"-)")-<a,(2%,($G%"!-!%!%() &,/!/,%'&6&$!/!2%!((&6% )6)%!%(#I(&/&G-&!%
&.$,1-!'%,($G%"!-!%!%() &,/!/,%!.b.&6!%U!%,'!%$!6I:6%(3)%!"'& G;,&(%!(%-,1-!(%/,%Q")%/!(%() &,/!/,(%!.b.&6!(%
.)%0#,% F)-%  )6"!c;,'%  )6%!% (#!%,($-#$#-!%#.&",(()!'V8% %d%6!- )%/,\.&Q;)2%")&(2%0#,% !-! $,-&B!%!%6)/!'&/!/,%
() &,$G-&!% U9CD9EC%,%(#I(&/&G-&!% &.$,1-!'V%:%!%#.&",(()!'&/!/,2%0#,%(,% ).$-!"a,%e%"'#-!'&/!/,%() &!'2%., ,((G-&!%e%
 ).(Q$#&<3)%/!%() &,/!/,%'&6&$!/!%,%/!%() &,/!/,%!.b.&6!%U() &,/!/,(%%"'#-&",(()!&(VJ#h#4B#aQFB

YP##i[#f!&-"("#(,#H)&,).!#C)1)/i2#C!- ,/?!#("#f% 06"#c,(,&"/2#C,-.&!#(,#M .%(! #f%()*)>&)! 2#j&" '/)"2#4B#agbB
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EE#("#C!()<*"67!#C)1)/2#D%,#$>#*!-.,+4/"1"#*!+!#,-.,#4,& !-)<*"(!#" #

 !*),("(, B#V, .,#+, +!# ,-0(!#!# /,8) /"(!&2#"!#&,8%/"&#, ."# 3@&+%/"2#

*&)!%#%+#.@4)*!#, 4,*'<*!#(,-.&!#(!#.,A.!#*!()<*"(!2#!#ke'.%/!#\#h#Sl2#,+#

que a matéria foi posicionada, !%'!$,-,2%4!&."-.!2#(!#k=5$#')%CCJ2%que cuida 
(!#&,8&"+,-.!#(" # !*),("(, 2#4&,*,(,-(!K!70.  

M+#D%,#4, ,+#" #)-<-(>1,) #() *%  =, # !5&,#"#!&)8,+#*!-.&".%"-
/) ."#("#-!67!#(,# !*),("(,71, a esses aspectos acima arrolados, soma-se 
")-("#"#+"-%.,-67!#(!#*!-*,).!#(,# !*),("(,2#-!#"&08!#PQg#(, .,#C@-

()8!2#D%,#-)0("+,-.,#,A)8,#"#4/%&"/)("(,#(,#4"&., 2#"!#() 4!&#D%,#+ ,',-

I-!6% ).$-!$)%/,%() &,/!/,%!(%",(()!(%0#,%-, &"-) !6,.$,%(,%)I-&1!6%!%

 ).$-&I#&-2% )6%I,.(%)#%(,-;&<)(2%"!-!%)%,>,- 5 &)%/,%!Q;&/!/,%, ).b6& !%

,%!%"!-Q'`!%,.$-,%(&%/)(%-,(#'$!/)(JB#\8%"/+,-.,2# !+"K ,#."+5I+#!#3".!#

(,#"#^,)#-_#gaBEEg`aRgg#.,&#".&)5%'(!#-!1"#&,("67!#"!#4"&>8&"3!#N-)*!#(!#

"&08!#gBRbb#("#C!()<*"67!#C)1)/2#D%,#() 4=,# !5&,#! #*" ! #D%,#"*"&&,."+#

"#()  !/%67!#(" # !*),("(, 2#<A"-(!#"#4!  )5)/)("(,#("#3"/."#(,#4/%&"/)("-

(,#(,# @*)! 2#-7!#&,*!- 0.%'("#-!#4&"O!#(,#*,-.!#,#!).,-."#()" #"%.!&)O"&#

"#.&"- 3!&+"67!#(!#&,8) .&!#("# !*),("(,#4"&"#,+4&, "#)-()1)(%"/#(,#&, -

ponsabilidade limitada. 

Ainda, é de se apontar que não podemos confundir os conceitos 

(,#4,  !"#$%&'()*"#*!+#!#(,# !*),("(,2#D%,#3!&"+#*/"&"+,-.,#(,/)+)."-

(! #4,/!# /,8) /"(!&# *)1)/) ."#"!# .&"6"&#" # /)-?" #(,#!&),-."67!#(!#()&,).!#

societário brasileiro, contemplando formas societárias que não são perso-

-)<*"(" 2#*!+!#"# !*),("(,#,+#*!+%+#,#"# !*),("(,#,+#*!-."#(,#4"&0-

dR##m)/8, #j&% *".!#!5 ,&1"#D%,#k)-&1&.!'6,.$,2%)%"-)4,$)%!"-,(,.$!/)%",')%/,"#$!/)%f!- )(%f).$,(%"-)"#.`!%!%
 -&!<3)%/)%!-Q1)%YSXZT%"!-!%! )6)/!-%!%.);&/!/,%/!%9CD9EC8%[)%,.$!.$)2%,6%-!B3)%/)%!",.(!6,.$)%/)%"-)4,$)%.K%
N8YX^OMPPY2%/,%!#$)-&!%/)%/,"#$!/)%9/#!-/)%g &!--!2%.!(%")($,-&)-,(%/&( #((a,(%',1&('!Q;!(2%,.$,./,#Z(,%0#,%,',%
,($!-&!%6,'`)-%!4#($!/)%!.$,(%/,%(,%/!-%&.5 &)%!)%$-!$!6,.$)%/!(%() &,/!/,(2%(,./)%/,(') !/!%!%0#,($3)%"!-!%)%!--
Q1)%YSPZTJ%:iS4!-."+,-.! ##9#,+4&, "#)-()1)(%"/#(,#&, 4!- "5)/)("(,#/)+)."("#h#M\nM^\X#S# "8"#*!-0-%"i2#Revista 
 !"#$%&'(, suplemento especial, dez/2011).

dg# # M(%"&(!#(,#W!%O"#C"&+!2# "!# .&"."&#(!# .,+"#("#  !*),("(,#%-)4,  !"/2# ,+#gPQP2# $>#!3,&,*)"#  '-., ,#  !5&,#"#

1) 7!#*&'0*"#&,3,&,-.,#9#*!-*,467!#*!-.&".%"/#(,# !*),("(,2#"<&+"-(!X#+)% ).$-!$#!'&(6)%() &,$G-&)2%c"& )2%:%$,(,%
!6"'!6,.$,%(#",-!/!8%d% ).$-!$)%.3)%,>"'& !%!%() &,/!/,%.!%6,/&/!%,6%0#,%)%(,#%;5. #')%(,%-)6",% )6%!%&.F-&.-

1h. &!8%[)%/&-,&$)%;&;)%I-!(&',&-)%)%-,"7/&)%!)% ).$-!$#!'&(6)%() &,$G-&)%,($G%"-,(,.$,%,6%6#&$)(% !()(%,6%0#,%)(%
$-&I#.!&(Z%.,1!./)%!%/&(()'#<3)%$)$!'%/!%() &,/!/,%")-% )$!(%/,%-,(").(!I&'&/!/,%'&6&$!/!%i%"-,F,-,6%!%/&(()'#<3)%
"!- &!'%/,'!(%,%/,$,-6&.!6%)%"!1!6,.$)%/)(%`!;,-,(%!)%(A &)%/&;,-1,.$,8%?-,(,-;!Z(,2%!((&62%!%() &,/!/,%0#,2%!.-

$,(%/,%!$,./,-%!% )6"-)6&(()(% )6%(,#(%(A &)(2%/,;,%(!Q(F!B,-%!(%,>&1h. &!(%/)%I,6%"7I'& )%,%/!%F#.<3)%() &!'%/!%
,6"-,(!8%@)6)%/,( ).(&/,-!-%)%F#./!6,.$)%&.(Q$# &).!'%/!%() &,/!/,2%(!I,./)Z(,%0#,%)%!$)%&.(Q$# &).!'2%!)% ).-

$-G-&)%/)% ).$-!$)2%.3)%(,%/&(",-(!% )6%!%;&)'!<3)%/,%(#!(% 'G#(#'!(2% )./&<a,(%,%,(Q"#'!<a,(j%g,%)%!$)%&.(Q$# &).!'%
-,1#'!%%)-1!.&B!<a,(%,($G;,&(2%,6%-,'!<3)%e%)-/,6%1,-!'%/!(% )&(!(2%,%0#,% ).(Q$#,62%")-%(&%6,(6!(2%#6%,($!/)%/,%%
k&-,&$)j%d-!2%(,%%)% ).$-!$)%!#$)-&B!%%!%-,()'#<3)%",'!%&.,>, #<3)%/!(%)I-&1!<a,(2%!(%&.(Q$#&<a,(2%6!&(%,($G;,&(2%.3)%
(3)%I-#( !6,.$,%-,()';&/!(%)#%/&(()';&/!(2%/,(/,%0#,2%!':6%/,%")((#5-,6%")/,-%/,%/#-!<3)2% ).($!6% )6%")/,-%/,%
,;)'#<3)%,%/,%!/!"$!<3)%e(% )./&<a,(%.);!(%/!%;&/!J  - "Sociedade unipessoal por cotas de responsabilidade limita-
da",  )#*+(,-%"#%.+/#+,0%1#/2-!345%6!"'(,/+-45%720!89+20%#%:+!-!2#+/02#-B#dF2#$%/K ,.`gPQP2#4B#EaB
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*)4"67!B#e"+5I+#-7!#4!(,+! #-! #, D%,*,&#("#)- ,&67!#("#3%-("67!#-!#

&!/#(,#4,  !" #$%&'()*" 2#,-.,# ,+#5" ,#4,  !"/2#3%-("(!# )+4/, +,-.,#("#

,A) .G-*)"#(,#%+#4".&)+L-)!#(,#"3,."67!2#(, 0-"(!#"#(,.,&+)-"(! #<- B

V, ., #.,&+! 2#"#4/%&"/)("(,#(,# @*)! #*!-0-%"#"# ,&#*"&"*.,&' 0*"#

)-() 4,- >1,/#4"&"#"#)(,-0<*"67!#(,# !*),("(, #,+#-!  !#()&,).!2# ,-(!#

"#%-)4,  !"/)("(,#%+"# ).%"67!#4&,*>&)"2#&, .&)."#"!#/)+).,#.,+4!&"/#,A-

4&,  "+,-.,#<A"("#-"#/,8) /"67!2#,#"#*" ! #) !/"(! 2#*!+!#-"# %5 )()>&)"#

)-.,8&"/#,#-" #,+4&, " #4N5/)*" B#

M+#  '-., ,2# "# ,+4&, "# )-()1)(%"/# (,# &, 4!- "5)/)("(,# /)+)."("# I#

*!- 0.%'("#4!&#+,)!#(,#%+"#(,*/"&"67!#%-)/".,&"/#(,#1!-."(,o#-7!#"(!-

."-(!#*!-.&".!# !*)"/2#+" # )+#".!#*!- 0.%01!2#"3" ."-(!K ,2#4!&."-.!2#

(,#3!&+"#)-,D%'1!*"2#("#, .&%.%&"# !*),.>&)"B

V, .,# ,-0(!2#-7!#.,+! #*!+!#(,)A"&#(,#&,-(,&#*&'0*" #9#()*67!#

%0/)O"("#4,/!# /,8) /"(!&#"!#()."&#"# &,("67!#(!#"&08!#PQRKS2#1"/,-(!K ,#

*!- ."-.,+,-.,#(,#,A4&,  =, #J4)*" #("#3!&+"# !*),.>&)"2#4"&"# ,#&,3,-

rir à empresa individual de responsabilidade limitada. Na leitura deste 

() 4! )01!2# 4!&."-.!2# (,1,+! #-! # ".,&# 9# ,3,01"# -".%&,O"# ("# ,+4&, "#

individual como técnica (#&%1,.,-&(2#, 4,*'<*"2#4&@4&)"2#(, 4&,O"-(!#" #
&,3,&G-*)" #D%,#"#1)-*%/"+#9#-".%&,O"# !*),.>&)"72.

S&&,+"."(!#, ."#() *%  7!2#"#[#f!&-"("#(,#H)&,).!#C)1)/2#4&!+!1)("#

4,/!#C,-.&!#(,#M .%(! #f%()*)>&)! #:CMf;#(!#C!- ,/?!#("#f% 06"#c,(,&"/2#

4%5/)*!%#! #,-%-*)"(! #-_#EYP#,#Eda2#() 4!-(!2#&, 4,*01"+,-.,#D%,#kA 

96"-,(!%C./&;&/#!'%/,%D,(").(!I&'&/!/,%E&6&$!/!%U9CD9ECV%.3)%:%() &,/!-

/,2%6!(%.);)%,.$,%4#-5/& )%",-().&\ !/)Jl^ e +_%&.!/,0#!/!%%!%#Q'&B!<3)%

da##V, .,# ,-0(!#*"5,#.&"O,&#9#*!/"67!#!#+"8) .I&)!#(,#m)/8, #j&% *".!X#k.!(" #" #&,3,&G-*)" #3,)." #"!#"($,01!#

T !*)"/U2#*!-0(" #-!#"&.B#PQRKS# 7!#,D%)1!*"(" 2#)-"(,D%"(" #,#)+4&@4&)" X#!#0.%/"&#("#M\nM^\#-7!#I# @*)!o#!# ,%#".!#

*!- 0.%01!#-7!#I#%+#*!-.&".!# !*)"/2#!#*"4)."/#(, 0-"(!##9#3!&+"67!#(!#4".&)+L-)!#)-)*)"/#("#M\nM^\#-7!#I#*"4)."/#

 !*)"/2#!#-!+,#,+4&, "&)"/#4!(,# ,&#<&+"#!%#(,-!+)-"67!2#+" #-7!#(,-!+)-"67!# !*)"/o#-7!#?>#D%,# ,#3"/"&#,+#

!%.&"#+!("/)("(,# !*),.>&)"#4"&"#!# %&8)+,-.!#("#M\nM^\B#V7!#?"1,&>#@&87! # !*),.>&)! 2#-,+#3&"*)!-"+,-.!#(!#

*"4)."/#,+#D%!." 2#-,+#(,/)5,&"6=, # !*)") l2#"*&, *,-."-(!X#k#"/I+#(!#% !#(, " .&"(!#(!#"($,01!# !*)"/#-!#"&08!2#")-("#

*!-.&)5%)#*!+#"#*!-3% 7!#5> )*"# !5&,#"#-".%&,O"#(!#-!1,/#)- 0.%.!#!#3".!#("#/,)#.,&#3,).!#&,+,  "#9#"4/)*"67!# %5 )()>&)"#

(" #&,8&" #4&,1) ." #9 # !*),("(, #/)+)."(" #9#M\nM^\2#3,)."#-!#4"&>8&"3!#Y_#(!#"&.B#PQRKSl##:iS4!-."+,-.! ##9#,+4&, "#

)-()1)(%"/#(,#&, 4!- "5)/)("(,#/)+)."("#h#M\nM^\X#S# "8"#*!-0-%"i2#)#*+(,-% !"#$%&'(, suplemento especial, dez/2011).

db##S#4&!4! ."#(,#*&)"67!#(, .,#,-%-*)"(!#3!)#"*!+4"-?"("#("# ,8%)-.,#$% 0<*"01"2#("#/"1&"#(,#p"%&'*)!#S-(,&,#

[!-#j&%*q#^"*,&("X#+g,1#&./)%#6!%$,./h. &!%6#./&!'2%4G%;,-&\ !/!%,6%)#$-)(%)-/,.!6,.$)(%4#-5/& )(%/,%$-!/&<3)%
-)6!.)Z1,-6m.& !2% )6)2%")-%,>,6"')2%.!(%',&(%")-$#1#,(!%,%!',632%)%)-/,.!6,.$)%4#-5/& )%I-!(&',&-)%! !I!%")-%
-, ," &).!-%i%")-%6,&)%/)%!/;,.$)%/!%E,&%LM8NNL2%0#,%!'$,-!%/&(")(&Q;)%/)%@A/&1)%@&;&'%I-!(&',&-)%i% )6%!% -&!<3)%
/,%#6!%.);!%6)/!'&/!/,%/,%",(()!%4#-5/& !2%!%")((&I&'&/!/,%/,%,>,- 5 &)%/!%,6"-,(!2%/,%F)-6!%&./&;&/#!'%,% )6%
-,(").(!I&'&/!/,%'&6&$!/!8%T%.);!%\1#-!%")((&I&'&$!%0#,%)(%-&( )(%&.,-,.$,(%!)%,>,- 5 &)%/!%,6"-,(!%(,4!62%,6%-,1-!2%
/&(() &!/)(%/)%"!$-&6b.&)%",(()!'%/)%(#4,&$)%-,(").(G;,'%",'!%1,($3)%/!%!Q;&/!/,%i%.!%6,/&!%,6%0#,%"-,;h%!%.,-

 ,((&/!/,%%/,% ).(Q$#&<3)%/,%#6% !"&$!'%65.&6)%i%,%!F!($!%!%., ,((&/!/,%/,% ).(Q$#&<3)%/,%() &,/!/,%n"-)%F)-6!*%
i%"!-!%!$,./,-%!)%-,0#&(&$)%/!%"'#-!'&/!/,%/,%6,6I-)(%i% #4)%%)I4,Q;)%"-, 5"#)%:%)%/,%1!-!.Q-%!%'&6&$!<3)%%/,%-,(-
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/!% ,>"-,((3)% n() &!'*% "!-!% !(% ,6"-,(!(% &./&;&/#!&(% /,% -,(").(!I&'&/!/,%
'&6&$!/!JlN.

M+# '-., ,2#"#,+4&, "#)-()1)(%"/#(,#&, 4!- "5)/)("(,#/)+)."("#I#*!-
/!*"("#,+#-!  !# ) .,+"# $%&'()*!#*!+!#+!("/)("(,#(,#4,  !"# $%&'()*"2#

() 0-."#(" #, 4I*), #".I#,-.7!#,A) .,-., B#e&"."K ,#(,#,-.,#*!+#-".%&,O"#

$%&'()*"#4&@4&)"2#D%,# ,#4! )*)!-"#,-.&,#!#,+4&, >&)!#)-()1)(%"/#,#"# !*),-
dade empresária, mas sem se confundir com estes.

6. CONSIDERAÇÕES FINAIS

O #(,5"., # !5&,#"#/)+)."67!#(,#&, 4!- "5)/)("(,#("D%,/,#D%,#".%"#

individualmente na seara empresarial acompanham a nossa doutrina há 
4,/!#+,-! # ,.,-."#"-! 2#,# !+,-.,#"8!&"#1,+#"#/%+,#(,#3!&+"#4! )0-
1"("#,+#-!  !#!&(,-"+,-.!#$%&'()*!B#H%&"-.,#, .,#4,&*%& !#(,#"1"-6! 2#

paradas e retrocessos, muitos debates foram realizados entre os defenso-
&, #(, ."#, 4I*),#,#"D%,/, #D%,#"#,/"#!4%-?"+#&, ) .G-*)"2#4&!4)*)"-(!#

um adequado amadurecimento sobre o tema. 

S#, *!/?"#/,8) /"01"2#,A4&,  "("#-"#^,)#-_#gaBEEg2#(,#gg#(,#$%/?!#(,#

aRgg2#3!)#4,/"#"(!67!#("#4,& !-)<*"67!#("#,+4&, "2#+" # ,+#! .,-."&#*!-
,&G-*)"2#*!-3%-()-(!#" #.I*-)*" #4!  '1,) B#[>&)" # 7!#" #)+4&!4&),("(, #

,-*!-.&"(" #-"#()*67!# /,8) /"01"#(!#-!1,/#"&08!#PQRKS#(!#C@()8!#C)1)/2#

,+#D%,# ,#+! .&"#-'0("#"#*!-3% 7!#(! #)- 0.%.! #("#,+4&, "#4,& !-)<*"-
("#*!+#&,3,&G-*)" #*!+4"J1,) #*!+#!#+!(,/!#(,# !*),("(,#%-)4,  !"/B

S# 3"/."#(,# */"&,O"#(!# .,A.!#4! )01"(!2# *!- ,D%,-.,+,-.,2# "*"5"#

4!&#, 0+%/"&#(,5"., #(!%.&)->&)! 2#-,*,  >&)! #,#!4!&.%-! 2#4"&"#D%,# ,#

4!  "#!5.,&#"#+!(%/"8,+#D%,#, ."#, 4I*),#,A)8,75B#[>&)! #$%&) ." 2#(,()*"-

").(!I&'&/!/,%/)(%(A &)(2%(,./)%0#,2%F-,0#,.$,6,.$,2%(,%;,-&\ !%0#,%#6%/,($,(%(A &)(%6!.$,6Z(,% )6"',$!6,.$,%
!'`,&)%!)% )Q/&!.)%/!%() &,/!/,8%[3)%)I($!.$,%!(% -5Q !(%0#,%")((!6%(,-%',;!.$!/!(%!%-,(",&$)%/)%$-!$!6,.$)%n(#&%
1,.,-&(*% ).F,-&/)%e%-,F,-&/!%\1#-!2%,6%,(", &!'%(,%)I(,-;!/!(%!(%/,.)6&.!/!(%n() &,/!/,(%#.&",(()!&(*%,6%-,!'&/!-

/,(%4#-5/& !(%,($-!.1,&-!(2%)%F!$)%:%0#,%)%F)-6!$)%4#-5/& )%!$-&I#5/)%e%9CD9EC%.3)%&.$,-F,-,%.)%$-!$!6,.$)% ).F,-&/)%e%
n() &,/!/,*%",'!%',&%I-!(&',&-!%U!-$8%YSL%/)%@@V2%,6%,(", &!'%.)%0#,%(,%-,F,-,%!)% !-G$,-%$-!.(&$A-&)%/!%n() &,/!/,%#.&-
",((!'*2%(!';)%.)% !()%/!(% ).`, &/!(%%n() &,/!/,(%(#I(&/&G-&!(%&.$,1-!&(*2%"-,;&($!(%",')%!-Q1)%MXL%/!%E,&%R8NPNOlRJ  
K#i[#f!&-"("#(,#H)&,).!#C)1)/i2#C!- ,/?!#("#f% 06"#c,(,&"/2#C,-.&!#(,#M .%(! #f%()*)>&)! 2#j&" '/)"2#4B#agY`agdB

74  Este enunciado resultou da proposta formulada por Wil8, #j&% *".!2# !5&,#+,/?!&#"#3!&+"#(,#)-.,&4&,."67!#(!#

() 4! .!#-!#"&.B#PQRKS#("#C!()<*"67!#C)1)/2#!&)8)-"&)"+,-.,#*!+#"# ,8%)-.,#()*67!X#+=)/!(%!(%!'#(a,(%e%() &,/!/,2%
 )6)%!/4,Q;)%() &!'2%#(!/)(%.)(%/&(")(&Q;)(%,6%0#,($3)%/,;,6%(,-%Q/)(%")-%.3)%,( -&$)(JB#V"#3%-("+,-."67!#"#

comercialista explicou: +[3)%F)&%%#Q'&B!/!%!%$: .& !%/!%() &,/!/,%#.&",(()!'%"!-!%!%'&6&$!<3)%/!%-,(").(!I&'&/!/,%
/)%,6"-,(G-&)%&./&;&/#!'%,2%(&62%!%/!%(,"!-!<3)%"!$-&6).&!'8%k&(()%/, )--,%0#,%0#!'0#,-%6,.<3)%e%() &,/!/,%(,%
-,"-,(,.$!%!$: .& !2%1,-!./)%/&( #((a,(%,($:-,&(%,% )6"',>&/!/,(%/,(., ,((G-&!(J#h#i[#f!&-"("#(,#H)&,).!#C)1)/i2#

C!- ,/?!#("#f% 06"#c,(,&"/2#C,-.&!#(,#M .%(! #f%()*)>&)! 2#j&" '/)"2#aRga2#4B#aRFB

dF#S#)+4!&.r-*)"#("#4&, ,-6"#(,#*/"&,O"#-"#&,8%/"+,-."67!#("#,+4&, "#)-()1)(%"/#(,#&, 4!- "5)/)("(,#/)+)."("#$>#

,&"#"4&,8!"("#4!&#n"*?,/#WO."$"-#-!#)-)*)!#("#(I*"("#(,#-!1,-."2#"!#.,*,&#*!+,-.>&)! # !5&,#! #4&!$,.! #(,#/,)#D%,#
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dos às lides empresariais, certamente irão, nos próximos anos, se debru-
6"&# !5&,#!#.,+"2#*!+#"#)-.,-67!#(,#(, 1,-("&#! #+,"-(&! #,#" #4!  )-
bilidades da empresa individual de responsabilidade limitada, dando-lhe 
"#*!- ) .G-*)"#D%,2#)-3,/)O+,-.,2#-7!#/?,#3!)#4&, ,-.,"("#4,/!#/,8) /"(!&B

e"/# ).%"67!#/,8) /"01"#4&,*>&)"2#,-.&,."-.!2#I#5!+#D%,# ,#3&) ,2#,+#

-"("#(, +,&,*,#!#.&"5"/?!#/,8) /"01!#!%#/?,#&,0&"#"#)+4!&.r-*)"B#S#1"-
8%,O"# /,8) /"01"2#-"# *&)"67!#("#,+4&, "# )-()1)(%"/#(,# &, 4!- "5)/)("(,#

/)+)."("2#-"#1,&("(,2#4,&+)0&>#D%,#!#"01) +!#(!%.&)->&)!#.,-?"#"#!4!&-
.%-)("(,#(,#(,+!- .&"&#"# %"#)+4!&.r-*)"#-"#*!- .&%67!#(!#()&,).!2#D%,#

não se limita ao expresso e limitado texto da lei.  O Direito é pensamento, 
,-3&,-."+,-.!#(,#)(,)" B#S#/,)#"4,-" #!#4&)-*'4)!2#$"+") #!#<+B

S#*!- .&%67!#(!%.&)->&)"# ,&>#"*!+4"-?"("#4,/"#".%"67!2# ,+4&,#

*!- .&%01"2#(!#()&,).!#1)1!#&,4&, ,-."(!#4,/"# %"#&,"/)O"67!#,+# ,(,#(,#

(,*) =, #$%()*)") B#Z #.&)5%-") # ,&7!#4"&*,)&! #-"#*!- .&%67!#(! #/)+)., #

da empresa individual, dimensionando-o e realizando o seu acolhimento 
,+#%+# ) .,+"#$%&'()*!#&,4/,.!#(,#<8%&" #*!-*,()(" #,+#+!+,-.! #"--
.,&)!&, #"!# ,%#"(1,-.!2#,#D%,#*!+#,/"#"8!&"#4"  "+#"#*!-1)1,&B#Z#()>/!8!#

entre o novo e as formas anteriores que lhe recepcionam não é simplista, 
+" #4&,*) "#  ,&# &,"/)O"(!#(,#+"-,)&"# *!- .&%01"2# 8"&"-0-(!#"  )+2#"!#

+, +!#.,+4!2#"#*!,&G-*)"#(!#()&,).!#,#"# %"#*!, 7!B#

S#)-.,8&"/)("(,#(, ."#-!1"#<8%&"#$%&'()*"#1")#(,*!&&,&2#4!&."-.!2#(!#

.&"5"/?!#*!-$%-.!#(! #(!%.&)-"(!&, #,#(! #.&)5%-") 2#(,#3!&+"#D%,# ,$"+#

"4"&"(" #" # %" #"&, ." #,#*!/+"."(" #" #/"*%-" #-!&+"01" 2#("-(!#4/,-
-" #*!-()6=, #(,#!*%4"&#!#, 4"6!#D%,#/?,#*"5, em nosso ordenamento 
$%&'()*!B#n, ."K-! 2#"D%)2#4"&"3&" ,"&#fBpB#Z.?!-#W)(!%2#D%,#-"#(I*"("#(,#

 ,  ,-."2#"!#(,5".,&# !5&,#"#*!-1,-)G-*)"#("#)- ,&67!#,+#-!  !# ) .,+"#

da empresa se responsabilidade limitada, professou:n(A%!%"-GQ !%/)%&.(-

Q$#$)%/&-G%(,%,',%:%#6%-, '!6)%/!(%6)/,-.!(%-,'!<a,(%6,- !.Q(%)#%.3)%
"!((!%/,%#6!% )1&$!<3)%I&B!.Q.!8%g,%h>&$)%.3)%!/;&,-%/!%(#!%!"'& !<3)2%
/,',%.3)%6!&(%(,% #&/!-G%,%(,-G%#6!%&/,&!%`&($A-& !2%!%!/,.(!-%!(%"#I'& !-

<a,(%4#-5/& !(8%g,2%!)% ).$-G-&)2%6,-, ,-%! )'`&/!2%-,",Q-Z(,ZG%!%,>",-&h.-

, ."1"+#,+#() *%  7!#-"#I4!*"2#*!+#!#)-.%).!#(,#)- ,&)&#, ."#, 4I*),#,+#-!  !# ) .,+"#$%&'()*!#:iS-!."6=, #"! #

"-.,4&!$,.! # !5&,#,+4&, "#+,&*"-0/#,#<&+"#)-()1)(%"/#(,#&, 4!- "5)/)("(,#/)+)."("i2#Revista do Advogado, n. 36, 
+"&`Pa2#4B#PbKPQ;B#V!#+, +!# ,-0(!2#c,&-"-(!#S-.!-)!#W"**?,0+#C,&1!2#,+#aRRY2#."+5I+#&,*/"+"1"#4&!$,.!#(,#

/,)#D%,#&,8%/"+,-."  ,#"#+".I&)"#*!+!#%+#.!(!2#+").$#!./)%0#,($a,(%F#./!6,.$!&(% )6)%!%F)-6!%/,% ).(Q$#&-
<3)%,%/&(()'#<3)2%)%-,1&6,%F!'&6,.$!-%,%/,%-, #",-!<3)2%.)6,%,6"-,(!-&!'2% !"&$!'%() &!'%,%&.$,1-!'&B!<3)2%0#,%.3)%
")/,6%\ !-%-,',1!/)(%!%#6!%(,1#./!%,$!"!J%h#in,8)+,#$%&'()*!#(,#/)+)."67!#(,#&, 4!- "5)/)("(,#(!#,+4&, >&)!#

individual: sociedade unipessoal e estabelecimento individual de responsabilidade limitada", Revista Magister de 
Direito Empresarial2#"-!B#\\2#-B#P2#$%-K$%/`aRRY2#4B#dFB
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 &!%!%0#,%(,%(#I6,$,#%)%&.(Q$#$)%`)6b.&6)2%)%/!(%() &,/!/,(%")-% )$!(%
/,%-,(").(!I&'&/!/,%'&6&$!/!2% #4)%&.1-,(()%.)%0#!/-)%/!(%&.(Q$#&<a,(%4#-

-5/& !(%.3)%(,%F,B%(,6%!%-,'#$m. &!%/)(%,$,-.)(%!-!#$)(%/)% ).(,-;!.Q(6)2%
1#!-/!(%/,%`).-!%/!%$-!/&<3)2%.)%$,6")%,%.)%,("!<)JlR.  
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