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CONVENTION ON THE MULTUAL RECOGNITION *

OF
COMPANIES AND BODIES CORPORATE 1968

Article 1

A company is govened by the law under whcih it has been

incorporated.

Article 2

Any company established in accordance with the law mentioned

in Article 1 will be recognised in all other States as a corporated

person.

"Compaines in Private International 1law", The American

Journal of International Law, (19638) 60, pp. 522-529.
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Article 3

If a company's actual seat is situated outside the +territory
in which the law of its incorporation is in force and if the principal
business activities of the company take place outside that territory,
the recognition of the company as a corporate person may be refused if
its constitution is not in accordance with the lasw of the place where

it has its actual seat.

Article 4

If a company's actual seat is situated outside the territory
in which the law of its incorporation is in force and if the company
has no real connection with that teritory, the recognition of the
company as a corporate person may be refused if its constitution is
not in accordance with the law of the place where it has its actual

seal.

The real connection must be established by facts other than
the mere indication of a registered office, and may in particular
consist of a place of business in the territory, of the origin of the
share or loan capital of the company, of the nationality or habitual

residence of the shareholders or of those in cont rol of the company.
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Article §

The actual seat of a company is the place at which it has its
principal center of control and management, even if the decisions
which are taken at that place follow directives given by sharcholder

who reside elsewhere.

Article 6

A company which is recognised in accordance with the preceding
provisions enjoys all rights which are conferred upon it by the law
by which it is governed except rights which the State by which it is
recognised refused to grant either to foreign nationals in general or

to companies of a corresponding type governed by its own law.

It can hower carry on its business only under the conditions

which are imposed by the local concerning the carrying on of business.

Article 7

The law governing the company applies to the form and to the

substance of its constitution

It applies in particular to the requirements concerning its
capital, both at the time of its incorporation and in the course of

its existence.
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Article 8

The law governing the company determines what organs the
company must have in order to operate, the powers of those organs, the
rights and obligations of the persons serving as organs of the company
and of the shareholders, both among each other and in relation to the
company s including in particular the protection of minority

shareholders and the replacement of lost or stolen share documents.

Article 9

If a company has a place of business in a state other than the
state of its incorporation, the state in which that place of busniness
is situatied may impose upon the company obligations with regard to:

(a) the publication or the registration of its conatitution,
its annual accounts, and the powers conferred upon its organsj

(b) the appointment of a representative in charge of the
management of the place of business and if required the application to
this representative of the local laws concerning the powers and duties
of members of organs of mangement;

() the application of the local provisions concerning the
representation of the employees within the enterprise, but only of
those which operate at the level of the plant or place of businessj;

«d) the protection of creditors through the creation of

financial securities.
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The State in which the place of business is situated may also,
in the interest of the creditors and under the conditions laid down in
its own law, liguidate the place of business and the other assets

belonging to the company situated in its territory.

Article 10

The public issue of shares is govened by the provisions of the

law which governs the company as well as by the law of the country in

which the issue takes place. The public issue of debentures is

Article 13

Any liabilities incurred by reason if a violation of the law

governing the company are governed by that law.

Article 14

Any law which would be applicable by virtue of the preceding

articles can be excluded if in a given case its application would lead

to a result clearly incompatible with the public oplicy of the forum.
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DRAFT CONVENTION CONCERNING RECOGNITION OF THE LEGAL PERSONALITY
OF FOREIGN COMPANIES (SOCIETES), ASSOCIATIONS, AND FOUNDATIONS '

Article 1

Legal personality, acquired by a company, association, or
foundation under the law of the contracting State where the
formalities of registration or publication have been complied with and
where its charter seat is located, shall be recognized as of course in
the other contracting States, provided that, 1in addition to the
capacity to proceed in court, it imports at least capacity to hold

property and to enter into countracts and other legal acts.
Legal personality, acquired without fornality of registration
of publication, shall be recognized as of course, under the same

condition, if +the company, association, or foundation has been

established in accordance with the law which governs the same.

' Document, A.J.C.L. 1 (1952): 277-280.
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Article 2

Nevertheless, personality, acquired in conformity with the
provisions of article 1, need not be recognized in another contracting
State the law of which takes into consideration the real seat, if said

seat is the considered as being located in its territory.

Personlity need not be recognized in another contracting State
the law of which takes into consideration the real seat, if said seat
is there considered as being located in a State the law of which

likewise takes the same into consideration.

A company, association, or foundation is deemed to have its

real seat at the place where its central administration is established.

The provisions of paragraphs 1 and 2 are not applicabel, if
the company, association, or foundation, within a reasonable period,
transfers its real seat to a State which accords personality without

taking such seat into consideration.

Article 3

Continuity of personality shall be recognized in all the
contracting Sates, in case of transfer of the charter seat from one of
the contracting States to another, if such continuity its recognized

in the two States interested.
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The provisions of paragraphs 1 and 2 of article 2 are not
applicable, if, within a reasonable period, the company, association,

or foundation transfers its charter seat to the State of the real seat.

Article 4

Merger of companies, associations, or foundations which have
acquired personality in the same contracting State, occurring within

such State, shall be recognized in the other contracting Sates.

Merger of a company, association, or foundation, which has
acquired personality in one of the contracting States, with a company,
association, or foundation, which has acquired personality in another
contracting State, shall be recognized in all the contracting States

in case it is recognized in the States interested.

Article §

Recognition of legal pesonality implies the capacity which is

attached thereto by the law under which it has been acquired.

Nevertheless, rights which the law of the State of recognition
does not grant to companies, associations, and foundations of the

corresponding type, may be refused.
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The State of recognition may likewise regulate the extent of

the capacity to hold property in its teritory.

Personality shall in any case include the capacity to proceed
in court, whether as plaintiff or as defendant, in accordance with the

laws of the territory.

Article 6

Companies, associations, and foundations, to which the law
which governs them does not grant personality, shall have, within the
territory of the other contracting States, the logal situation which
such has accords to them, notably as repects capacity to proceed in

court and relations with creditors.

They shall not have a right to more favorable legal tratment
in the other contracting States, even if they satisfy all the

conditions which in such States confer the benefit of personality.

Nevertheless, rights which the law of such States does not
accord to companies, associations, and foundations of the

corresponding type, may be refused.

Such States may likewise regulate the extent of capacity to

hold property in their territory.
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Article 7

Admission for establishment, operation, and, in ¢general,
permanent exercise of activities in the territory of the State of

recognition} is governed by the laws of such State.

Article 8

In each contracting State the application of the provisions of

the present. Convention may be excluded on a ground of public policy.

Article 9

Each contracting State, on signing or ratifying the present
Convent.ion or on adhering hereto, may reserve the faculty of limiting

the scope of its application, as defined in article 1.

A State which shall have availed itself of the faculty
contemplated in the preceding paragraph may not claim the application
of the present Convention by the other contracting States, as respects

the categories which it shall have excluded.
Article 10
The present Convention 1is open for the signatures of the

States represented at the Seventh Session of the Conference on Private

International Law.
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It shall be ratified and the instruments of ratification shall

be deposited with the Ministry of Foreign Affairs of The Netherlands.

A proces-verbal of each deposit of instruments of ratification
shall be made, a duly certified copy whereof shall be sent by

diplomatic channels to each of the signatory States.

Article 11

The present Convention shall enter into effect on the sixtieth
day from the deposit of +the fifth instrument of ratification

contemplated by article 10, paragraph 2.

As respects each isgnatory State ratifying the Convention
subsequently, it shall enter into effect on the sixtieth day from the

date of the deposit of its instrument of ratification.

Article 12

The present Convention applies as of course to the

metropolitan territories of the contracting States.

If a contracting States desires extension hereof to all its
other territories, or to those other teritories for the international
relations of which it provides, it shall notify its intention to such

effect by a document which shall be deposited with the Ministry of
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Foreign Affairs of The Netherlands. The latter shall +transmit by
diplomatic channels a duly certified copy thereof to each one of the
contracting States. The present convention shall enter into effect
for such territories on the sixtieth day from the date of the deposit

of the act of notification mentioned above.

It is wunderstood that the notification contemplated by
paragraph 2 of the present article shall have effect only after the
coming into force of the present Convention, pursuant to article 11,

first paragraph.

Article 13

Any State not represented at the Seventh Session of the Hague

Conference may adhere to the present Convention.

The instruments of adhesion shall be deposited with the

Ministry of Foreign Affairs of The Netherlands.

The latter shall +transmit by diplomatic channels a duly

certified copy thereof to each one of the contracting States.

The adhesion shall have effect only for relations between the
adhering State and States which do not make objection within six

months from such communication.
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It is understood that the deposit of the act of adhesion may
take place only after the coming into force of the present Convention,

pursuant to article 11, first paragraph.

Article 14

The present Convention shall have a duration of five years,
starting from the date indicated in article 11, paragraph 1, of the
present Convention. This period shall commence to run from such date
even for States which shall have ratifical or adhered to it

subsequently.

The Convention shall be renewed tracitly every five years, in

the absence of denunciation.

A dennuciation must be notified, at least six months before
the expiration of the period, to the Ministry of Foreign Affairs of
The Netherlands, which shall give notice thereof to all the other

contracting States.

The denunciation may be limited to the +territories, or to
certain of the territories, indicated in a notification made pursuant

to article 12, paragraph 2.

The denunciation shall have effect only as respects the State
which shall have given notice thereof. The Convention shall remain in

effect for the other contracting States.
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The Institute of International Law's Rules (1956)
by the Conference on Private International Law

at The Hague and by the International Law Association

First Article

A company is dgoverned by the law under whcih it has been

incorporated.

Article 2

Any company established in accordance with the law mentioned

in the First Article will be recognised in all other States as a

corporate person.

Article 3

If a company's actual seat is situated outside the territory
in which the law of its incorporation is in force and if the principal
business activities of the company take place outside that territory,
the recognition of the company as a corporate person may be refused if
its consititution is not in accordance with the law of the place where

it has its actual seat.
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Article 4

If a company's actual seat is situated outside the territory
in which the law of its incorporation is in force and if the company
has no real connection with that teritory, the recognition of the
company as a corporate person may be refused if its constitution is
not in accordance with the law of the place where it has its actual

seat.

The real connection must be established by facts other than
the mere indication of a registered office, and may in particular
consist of a place of business in the territory, of the origin of +the
share or loan capital of the company, of the nationality or havitural

residence of the shareholders or of those in control of the company.

Article §

The actual Seat of a company is the place at whcih it has its
principal center of control and management, even if +the decisions
which are taken at that place follow directives given by shareholders

who reside elsewhere.
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A company which is recognised in accordance with the preceding
provisions enjoys all rights which are conferred upon it by the law by
which it is governed, except rights which the State by which it is
recognised refuses to grant either to foreign nationals in general or

to companies of a corresponding type governed by its own law.

1t can however carry on its business only under the conditions
which are imposed by the local laws concerning the carrying on of

business.

Article 7

The law governing the company applies to the form and to the

substance of its constitution.

It applies in particular to the requirements concerning its
capital, both at the time of its incorporation and in the course of

its existence.
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Article 8

The law ¢governing the company determines what organs the
company must have in order to operate, the powers of those organs, the
rights and obligations of the persons serving as organs of the company
and of the shareholders, both among each other and in relation to the
company, including in particular the protection of minority

shareholders and the replacement of lost or stolen share documents.

Article 9

If a company has a place of business in a State other than the
State of its incorporation, the State in which that place of business
is situated may impose upon the company obligations with regard to:

(a) the publication or the registration of its constitution,
jts annual accounts, and the powers conferred upon its
organs;

(b) the appointment of a representative in charge of the
management of the place of business and, if reauired, the
application to this representative of the local laws
concerning the powers and duties of members of organs of
management§

(c) +the application of the local provisions concerning the
representation of the employees within the enterprise,
but only of those which operate at the level of the plant

or place of businessj
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(d) the protection of creditors through the creation of

financial securities.

The State in which the place of business is situatted may
also, in the interest of the creditors and under the conditions laid
down in its own law, liquidate the place of business and the other

assets belonging to the company situated in its territory.

Article 10

The public issue of shares is governed by the provisions of
the law which governs the company as well as by the law of the country
in which the issue takes place. The public issue of debentures is
governed by the provisions of the proper law of the contract of loan

as well as by the law of the country in which the issue takes place.

Article 11

The powers of the organs of the company to act on its behalf
are governed by the law which governs the company. The liability of a
person who has entered into a transaction by which the company is not
bound is governed by the law of the place at which he has entered into

that transaction.
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Article 12

If a contract has been concluded in a country other than that
in which the company is incorporated, the company cannot rely on any
limitations of the power to act on behalf of the company which the law
governing the company imposes upon the organ of the company that has
concluded +the contract if such limitations do not exist under the of
the place where the contract was concluded and if the other party to
the contract did not have reasonable notice of the provisions of the

law governing the company.

For the purposes of the preceding provision a contract is
deemed to have been concluded in a given country only if it has been
concluded there inter praesentes or, in the case of contracts by
correspondence, if both the offer and the accptance have taken place

in that country.

Article 13

Any liabilities incurred by reason of a violation of the law

governing the company are governed by that law.

Article 14

Any law which would be applicable by virtue of the preceding

articles can be excluded if in a given case its application would lead

to a result clearly incompatible with the public policy of the forum.
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BUSTAMANTE CODE OF PRIVATE INTERNATIONAL LAW
Adopted at Havana, February 20, 1928

4 Hudson, International Legislation, at 2283

Article 16

The nationality of origin of corporations and foundations

shall be determined by the law of the State which authorizes or

approves them.

Article 17

The nationalty of orgin of associations shall be the
nationality of the country in which they are constituted, and therein
they shall be registered or recorded if such requisite is demanded by

the local legislation.

Article 18

Unincorporated civil, commercial, or industrial societies or
companies shall have the nationality provided by the articles of
associations or, in an applicable case, that the place where its

principal management of governing body is habitually located.
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Article 19

With respect to stock corporations, nationality shall be
determined by the articles of incorporation or, in an applicable case,
by the law of the place where the general meeting of shareholders is
normally held, and in the absence thereof, by the law of the place
where its principal governing or administrative board or council is

located.

Article 20

Change of nationality of corporations, foundations,
associations and partnerships except in cases of change of territorial
sovereignty, should be subject to the conditions required by their old

law and by the new...

Article 21

The provisions of Article g, in so far as they concern
juristic persons, and those of Articles 16 and 20, shall not be
applied in the contracting States which do not ascribe nationality to

juristic persons.
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