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Abstract:

This study examines the criminal liability of the sole shareholder in a single-member company, particularly where
ownership and management powers are concentrated in the same person. It distinguishes limited liability for
corporate debts from the personal criminal liability arising from the shareholder’s or manager’s own unlawful
conduct. Full ownership of the company’s capital does not grant immunity from criminal prosecution, nor does it
justify a presumption of guilt. The study analyzes the legal, material and mental elements of misuse of corporate
assets, the special capacity required of the offender, the concept of corporate interest, and the boundary between
an unsuccessful business decision and intentional misconduct. It analytically applies the elements of Article 253
bis 1 of the Lebanese Code of Commerce to the single-member company while expressly noting that this provision
was originally enacted within the rules governing joint-stock companies. Such an analytical application cannot
constitute an autonomous basis for criminalization, since the principle of legality prohibits creating or extending
criminal offences by analogy. French law is used as a comparative reference because Article L.241-3 of the French
Commercial Code expressly addresses misuse of corporate assets by managers of limited liability companies,
including the EURL. The study also assesses the legal and economic effects of criminal sanctions and examines
creditor protection before and during financial distress. Preventive measures include the separation of accounts,
proper recording of sole-shareholder decisions, disclosure of related-party transactions, and preservation of
corporate assets. The study concludes that effective protection requires a precise identification of the company’s
legal form, the offender’s capacity, the applicable criminal provision and the personal role played in the conduct,
together with transparent governance and proportionate sanctions.

Keywords: Single-member company, Sole shareholder, Criminal liability, Misuse of corporate assets,
Creditor protection.
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