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Corporations in the Camparative Conflict of Laws

Koresuke YAMAUCHI
Professor of Law, Chuo University

What law governs creation and dissolution of corporations, their capac-
ities and internal management etc.? Japanese courts showed in their deci-
sions different opinions in the last 100 years. In some cases they applied the
law of place of incorporation to the power of a corporate officer to conclude
a contract (Tokyo District Court, Judgment, January 28, 1992). On the
other hand, they depended on the law of the country where it was in fact
administrated (Tokyo High Court, Judgment, July 3, 1979) .

Such inconsistency is caused by lack of provision on corporations in
Horei. In our country, international business disputes have increased with
the years (finance, investment, insolvency, joint venture, M&A, TOB
etc.). It is necessary for Japanese and foreign corporations to codify the
provisions on corporations in order that they have the predictability of
judgments in the future.

This comparative study on legislations in european countries gives us
many options. Switzerland and Liechtenstein show us detailed catalogues.
Italy and Rumania present us new models. Estonia, Lithuania and Russia
emphasize the regulation on foreign corporations. Austria, Hungary and
Turkey prepare some old types. We can find another possibilities in Greek,
Portuguese and Spanish codes. Germany has no provision, although some
drafts were presented by the Committee on reform of the private interna-
tional law code and the other.

We shall start to talk about this matter though rather a little too late. A
valuable choice of political and economic position of our state in the world
society should take precedence over the selection of a type of regulation,
because such decision on this point is reflected in its legislation in each

country.



