This document has been provided by the
International Center for Not-for-Profit Law (ICNL).

ICNL is the leading source for information on the legal environment for civil society and public
participation. Since 1992, ICNL has served as a resource to civil society leaders, government
officials, and the donor community in over 90 countries.

Visit ICNL’s Online Library at
http:/ /www.icnl.org/knowledge/library/index.php
for further resources and research from countries all over the world.

Disclaimers

Content. The information provided herein is for general informational and educational purposes only. It is not intended and should not be
construed to constitute legal advice. The information contained herein may not be applicable in all situations and may not, after the date of
its presentation, even reflect the most current authority. Nothing contained herein should be relied or acted upon without the benefit of legal
advice based upon the particular facts and circumstances presented, and nothing herein should be construed otherwise.

Translations. Translations by ICNL of any materials into other languages are intended solely as a convenience. Translation accuracy is not
guaranteed nor implied. If any questions arise related to the accuracy of a translation, please refer to the original language official version of
the document. Any discrepancies or differences created in the translation are not binding and have no legal effect for compliance or
enforcement purposes.

Warranty and Limitation of Liability. Although ICNL uses reasonable efforts to include accurate and up-to-date information herein, ICNL
makes no warranties or representations of any kind as to its accuracy, currency or completeness. You agree that access to and use of this
document and the content thereof is at your own risk. ICNL disclaims all warranties of any kind, express or implied. Neither ICNL nor any
party involved in creating, producing or delivering this document shall be liable for any damages whatsoever arising out of access to, use of
or inability to use this document, or any errors or omissions in the content thereof.


http://www.icnl.org/knowledge/library/index.php

CHAPTER IV

Juristic persons

Section 61.- Juristic persons in general. Individuals who unite
in order to pursue the realisation of a given purpose as well as the
appropriation of funds or property forming a whole for a certain purpose
may acquire personality {(juristic person) subject to the provisions of the
law.

Seetion 62.- Extent of capacity. The capacity of a juristic person
shall not extend to legal relationships which presuppose the characteristics
of a physical person.

Section 63.- Deed of constitution. The deed of constilution the
Articles of incorporation or the Regulations of a juristic person are drawn
up in writing.

Section 6.1.- Seat. Unless otherwise provided in the deed of

constitution or the Articles of incorporation the seatl of a juristic person
shall be situated in the place where its management is functioning.

Section 63.- Management. A juristic person shall be managed by
ene or more individuals. In case of a eollective management decisions are
made unlese atherwise provided in the deed of constitution or the Articles
of incorporation by an ahsolute majority vote of those present.

Section 66.- A member of the management has not the right to vote
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if the dccnswn related to thn cone hhum uf art act or the institutio.:
termination of legal proceedings as between the juristic person on
hand and on the other the member concerned or his spouse or =
relative of the member up to the third degree inclusive. -
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Section 67.- Powers of management. Those who exercise the
management shall take care of the business of the juristic person and shall
represent such person before the Courts or otherwise, Subject to any
provision to the contraty irf the deed of constitution or the Artlcles of
mcorporahon substitution shall be prohlblled : BTN

Section 68.- The extent of the powers of those who exercise the
management shall be determined by the deed of constitution or the Articles
of incorparation also in regard 1o third parties. The deed od constitution or
the Articles of incorporation may attribute certain matlers to a specially
designated person. In case of doubt the powers of the said person, shall
encompass any act connected with such matters.

In all other matters the provisions relaling to representanon and
agency shall be applicable by analogy.
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Section 69.- Absence of individuals exercising manage-
ment. In the event of absence of the individuals required for cxercising
the management of the juristic person or if their interests are in conflict
with those of the juristic person the President of the Court of first instance

shall at the request of any person having a lawful interest appoint a -
: fratt

provisional management. _ L e

Section 70.- Acts of juristic person. Acts coneluded within the
scope of its puwers by the organ which manages the juristic pcrson shall be
binding upon the latter. :

Section 71.- Responsibility of jurislic person. A juristic
person shall be liable for the decds acts or omissions of the organ which
represents it to the extent that such decds acts or omissions have taken
place in the cource of the performance of the duties entrusted to the organ
and that such deeds acts or omisstons have entailed an obligation to repair.
Further the individual responsible shalt be liable for the whnle of the
prejudice.

. "“Seetion 72.- Liquidation. Upun its dissolution a juristic person
shall"ipsu jure enter into liquidation. [t shall be deemed continuing to exist
unti! the termination of the liquidation and for the purposes thereof.

Section 73.- Unless otherwise provided in the law in the deed of
constitution or in the Artieles ol incorporation or unless the competent
organ has decided differently the limidation shall be carried out by those
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in charge of the management of the juristic person. In the absence thereof
one or more liquidators shall be appointed by the President of the Court of
first instance

Section 74. A liquidator shall act in the place and stead of the
management of the juristic person. The powers of a liquidator shall be
limited to the requirements of the liquidation.

Section 75.- A liquidator shall be bound to indemnify the creditors of
the juristic person in respect of any faulty violation of the liquidator’s
obligations. If there are several liquidators they shall be jointly and
severally liable.

Section 76.- The liquidation shall be conducted in accordance with
the provisions applicable by analogy relating to the judicial liquidation of
eslates.

Section 77.- Disposal of assets upon dissolution. Unless
otherwise provided in the law or in the deed of constitution or in the
Articles of incorporation or unless the competent organ has decided
differently the assets of the juristic person dissolved shall devolve on the
State. In such event the State shall be bound te pursue by means of the
assets received the realisation of the purpose of the juristic person.

‘ Section 78.- Association. An association of individuals pursuing a
non-lucrative purpose shall acquire personality by means of its registration
at a specal Register (association) kept at the Court of first instance in the

district of which is situated the seat of the association. A minimum ‘of
twenty persons shall be required for the constitution of an association.

Section 79.- Application for the registration of an associa-
sion. An application for registration at the appropriate Register shall be
filed with the Court of first instance by the founders or the management of
the association. To the application shall be annexed the deed of constitution
the names of the members of the management and the Articles of
association signed by such members and dated.

Section 80.- Articles of association. The Articles of association
shall under pain of nullity set forth:1) the purpose the name and the seat of
the association; 2) the conditions for joining for resigning and for the
exclusion of members as well as the members’ rights and obligations; 3) the.
resources of the association; 4) the manner of representation of the
association before the Courts or otherwise; 5) the organs of management of
the association as also the conditions™ laid down for the setting up and
functioning of the management and for the revocation of its organs; 6) the
conditions under which shall he convened shall deliberate and shall decide
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the meeting of its members; 7) the conditions under which the Ariicles of
association may be amended; 8) the conditions under which the association
can be dissolved. : P

Section 81.- Judgment authorising the registratio . of an
association. If the legal conditions are fulfilled the Court of first
instance shall accept the application and shall order: (1) the puhilication
through the press of a sumnmary of the essential indications contained in
the Articles of association; (2} the registration of the "association in
the Register of Associalions. Such registration shall include the ;:une and
seal of the association the date of the Articles of association nuarticulars
of the members of the management and of any limilation to its jowers.

After being certified by the President of the Court the Articles of
association shal] be deposited with the archives of the Court,

Section 82.- To the exclusion of any other recourse only =i appeal
may be lodged against the decision of the Court of first instance. ' 'he right
to appeal from the decision rejecling the application for repisiration
belongs exclusively to the applicant; a decision admitting the application
can only be appealed against by the Supervisory Authority. ¢

Section 83.- Date as from which an association c¢xists. An
association acquires personality as from the date of its registration in the
appropriate Register. The registration shall be effected when the judgment
ordering it became final. - S

Section 84.- Registration of amendments of the Axticles of
association. Any amendmen of the Articles association shall only come
into force after the registration thereof in the Register pursuant to the
provisions of sections 79, 8] and 82. I

Section 85.- Mention of the dissolution of an association.
The di-solution of an association on any ground whatsoever as well as the
names of the liquidators shall be mentioned in the Register of Associations
beside the entry of registration. Such mention shall be entered at the
request of the management of the association or of the authority which
decidedd the dissolution.

Section 86.- Entry of new members. Unless the Articles of
assuciation provide otherwise the entry of new members shall always be
permitled. '

Section 87.- Registration of members. Members shall have the
right 1o resign from the association. Resignation shall be notified three’
months at least before the expiration of the {inancial year and shall become
cffective at the end of such vear,
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Section 88.- Exclusion of members. The exclusion of a
member shall be permitted: 1) in the cases provided for in the Articles of
association; 2} on serious grounds and if the general meeting has so
decided. A )

Within two months from the notification of exclusion the member

excluded shall have the right to apply to the President of the Court of first

instance for redress if the exclusion was inconsistent with the provisions
of the Articles of association or if no serious grounds justified the
exclussion.

Section 89.- Equality between members. All the members of
the association s’repjoy the same rights. Special rights may be granted or
c

taken away with'consent of all the members. .

Section 90.- Rights and obligations of retired members.
Retired members have no right to the property of the association. They are
bound to pay their contribution in proportion to the period during which
they were members.

Section 91.- The capacity of member may not be transmit-
ted. Subject to any different provision in the Articles a member may not
he represented and the capacity of member cannot be transmitted nor
devolve through inheritance.

Section 92.- Management of an association. Subject to any
different provision in the Articles of association the management of an
association is made up of members.

‘Section 93.- Meetings of association. The meeting of the
members constitutes the highest organ of the association and is empowered
1o decide on all matters which do not come within the competence of
another organ. Unless provided otherwise in the Articles of association the
meeting shall elect the persons who shall form the management shall
decide on the entry or exclusion of a member shall approve the balance
sheet shall agree on any amendment of the purpose of the association or of
its Articles and shall decide on the dissolution of the association.

Section 94.- Atrributions of the meeting. The meeting shall
have the supervision and control of the organs of management and shall be
empowered to revoke them at any time subject to the right of those
concerned 1o claim the agreed remuneration. The right of the meeting to
revoke may not be restricted in the Articles of association to the extent
that the revocation of an organ is prompted by serious grounds especially
by a grave breach of its duties or by the inability to manage properly (the
business of the association}.
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Section 95.- Convening. The meeting shall be convened b~ the
management in the instances provided for in the Articles of associali: 1 or
when the interests of the association so require.

Section 96.- A meeting shall be convened at the request of ans: her
of members as determined in the Articles of association. Failing - uch
determination the convening may be requested by one fifth of them-: -ors
by means of a written application setting forth the topics to be dix: - -cd.

If such request is not complied with the President of the Cour: - Uisrt
instance may authorise the applicants to convene the meeting and m:-; :lso
regulate matters pertaining to the chairmanship of such meeting. .

Section 97.- Resolutions adopted by the meeting. !i:.clu-
tions of the meeting are adopted by the absolute majority of the meivbers
present. A resolution adopted on a topic that was not mentioned < the
notice convening the meeting shall be null and void. '

A resolution may be adopted without a meeting of the meml:=i *all
the members have expressed in writing their consent 1o the v ant
proposal.

Section 98.- A member shall not be entitled to vote on a resolu-
tion relating 1o the conclussion of an act or to the institution or
the discontinuation of legal proceedings as between the associntizi on
the one hand and on the other such member or his spouse or - blood
relative thereof up to the third degree inclusive.

Section 99.- Resolutions concerning the amendment of the Aslicles
of association or the dissolution of the association may only be validly
adopted if at least one half of the members are present and by a mzjority
vote of three quarters of those present.

Section 100.- A resolution deciding the amendment of the purpose
of the association may only be adopted with the consent of -all the
members. The consent of any absent member shall be given in wvriting.

Section 101.- Nullity of resolution adopted by a mceling. A
resolution of the meeting which is inconsistent with the law or the Articles
of association sha!l be null and void. The nullity shall be pronounced by
the Court following the application of a member who has dissented or of
any person having a lawful intevest. Such legal action shall be cxcluded
after the expiration of six months from the date of adoption of the
resolution. The judgment pronouncing the nullity can be relied npon by

" and against all third parties (effect erga omnes).

Section 102.- The President of the Court of first instance may at the
request of the management of the association or of a member thereof or of
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the public prosecutor order the stay of exccution of a non valid resolution,

Section 103.- Dissolution of an association. An association
shall be dissolved at any time by a resolution to this effect adopted by a
meeting of the members. o

Section 104.- An association shall be dissolved in the cases foreseen
in the Articles of association.

An association shall be dissolved whenever the number of its members
has decreased to less than ten.

Section 105.- An association may be dissolved by a decision of the
Gourt of first instance at the request of its management or of one fifth of its
members or of the supervisory authority in the following cases: 1} if
due to the decrease of the number of members or for other reasons
the appointment of a management has become imposible or if more ge-
nerally the continuation of the association in conformity with the Articles
has hecome impossible; 2) if the purpose of the association has
heen fulfilied or if following a long period, of inaction it can be assumed
that the realisation of the purpose has been abandoned; 3) if the associa-
tion pursues an aim which differs from the purpose set forth in the Ar-
ticles or if the purpose or the functioning of the association have be-
come unlawful or immoral or are contrary to public policy.

Section 106.- Property of a dissolved association. In no case
can the property of a dissolved association be distributed among its
members.

Section 107.- Unions which do not constitute associations.
Unions of persons pursuing the realisation of a purpose when such unions
have not been constituted in the form of associations shall be governed
by the provisions applicable to companies unless otherwise provided.
When such a union is transformed into an association the transfer of
property to the associalion shall be operated in accordance with the ge-
nerally applicable legal provisions.

Section 108.- Foundation. If by means of a deed of constitution a
patrimonium has been attributed 10 serve a certain purpose the foundation
shall acquire personality through a royal decree approving its constitu-
tion. '

Section 109.- Deed of constitution. The deed of constitution
results either from an act inter vives or from a testamentary disposition.
An act inter vivos must he embodied in a notarial deed.

Section 110.- Contents.of the deed. In the deed of constitution
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must be determined the purpose of the foundation the patrim: . "um
attributed thereto and the scheme of its organisalion.

The scheme of organisation may also be established complci. ! or
amended by the decree approving the constitution of the foundatic - vith
due regard 1o the will of the founder. The completion or the ame:  -ent
may intervene under the same conditions by-means of a subsequen:  .ree
subject to the provisions of section 119,

Section 111.- Revocation of the deed of constitution. the
request of the founder the Court may authorise the revocation of t'  ‘eed
of constitution: 1) by reason of supervening poverty of the founde:* } on
important grounds justifying the revocation. :

A request for revocation shall not admissible after the issue - * the

decree.

Section 112.- Approval of a foundation. The appros. of a
foundation shall be sought ex officio by the competent authority.

Section 113.- Obligations of founder. As from the consti® :tion
of the foundation the founder shall be under obligation to transfer * the
foundation the assets which he has assigned to it. .

Rights that can be transferred by a mere assignment shall subjec: to an
expression of will to the contrarfy by the founder be transmitted ip- jure
as from the constitution of the foundation.

Section 114.- Constitution mortis causa. A foundation ~unsti-
tuted after the demise of the founder shall be deemed in so far as the nssets
assigned to the foundation are coneerned 1o exist as at the time of dvath of
the founder. -

Section 115. Rights of creditors and compulsory heirs. The
constitution of a foundation may be attacked by the creditors and the
compulsory heirs of the founder pursuant to the provisions grerning
donations.

Section 116.- Rights of beneficiaries. Persons who :lurive a
benefit from the purpose of the foundation shall be entitled to tuhe legal
action against it. If such persons are not sufficiently determined by the
deed of constitution they shall be designated at the reasonable apjrciaton
of the management of the foundation.

Section 117.- Termination of a foundation. A foundation shall
cease 1o exist in the cases provided for in its deed of constitution uf in its
scheme of organisation.

Section 118.- A foundation shall be dissolved by royal deciue: 1) if
its purpose has been realized or il its purpose has become unrealizale; 2) if
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the foundation has deviated from its purpose or if its purpose or its
operation have become unlawful or immoral or are contrary to public
policy.

Section 119.- Amendment of the scheme of organisation. At
the request of the management of the foundation its scheme of organisa-
tion may be amended even against the will of the founder whenever such
amendment is called for in order to preserve the property of the foundation
or to realize its purpose.

Section 120.- Change of purpose. If the purpose of the founda-
tion has become unrealizable another similar purpose may be assigned to it
in conformity with the most probable will of the founder. The change shall
be introduced by royal decree issued at the request of the competent
authority.

Section 121.- It is prohibited to change the contents or the
conditions laid down in the deed of foundation for the benefit of a public
purpose or of a purpose of general interest.

Section 122.- Committees for collection. Committees made up
of five members at least formed with a view of collecting money or other
objects by means of solicitation social gatherings or other similar events
for the benefit of a public purpose or of a purpose of general inte-
rest (committees for collection) acquire personality through the issue of a
royal decree.

Section 123.- Decree of constitution. The decree shall contain
the scheme of organization and particulars of the members of the
committee and shall determines its task and its seat as well as the time
period set for the performance of such task. The time period may be
extended.

Section 124.- Dissolution of committee. A committee shall
cease to exist as from the expiration of the time period foreseen or the
termination of its task.

Section 125.- A committee may be dissolved by the issue of a royal
decree: 1) if the committee has decided its own dissolution; 2) if the
commitlee has deviated from its task; 3) if the performance of its task has
become impossible or if for any reason it must be assumed that the task has
been abandoned; 4} if the purpose has become unlawful or immoral or
contrary to public policy.

Section 126.- Substitution by foundation. If the property
collected by the committee has been assigned by the scheme of organisa-
tion to the pursuance in a permanent manner of a given purpose then the
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‘constitution of a foundation shall be required for the furtherance of such
purpose and the provisions relating to foundations shall _be applicable.

CHAPTER V

Acts and Deeds
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