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ARMY SERVICE FORCES MANUAL M 353 3E

CIVIL AFFAIRS HANDBOOK

ITALY

SECTION 3E: BOOK FIVE i
ITALIAN CIVIL GODE 294

RESTRICTED, p/sSEMINATION OF RESTRICTED MATTER. No persen
le entitled solely by virtue of hla preade or posltion
to knowledge or possession of clessl fled matter. Such
matter I8 entrusted only to those Individuale whoass
offlclal duties reaquire such knowledpe or possesalon.
(See slso paregraph 23b, AR 380-5, 15 March 1984.)
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ITALIAN CIVIL CODE

Headquarters, Army Service Forces 15 January 1945

RESTRICTED, pisSEMINATION OF RESTRICTED MATTER. Mo persen
ls entltled solely by virtue of his grade or positlon
to knowledge or possession of clasaifled matter. Such
matter |ls entrusted only to thaose Individuals whose
offlclal dutles reguire such knowledge or possesslion.
(Ses mlso paragraph 23b, AR 380-5, 15 March 198%. )
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NUMBERING SYSTEM OF
ARMY BERVICE FORCES MANUALS

The maln subject matter of each ATTY gervice FOrces Hanusl 18
by congecutlive numbering within the followlng categorles:

M1 - MHgg Baeslc and Advanced Training

M100 - HM188 Army Bpeciallzed Tralning Frogram and Fre=
Induction Tralning

Me00 - HEBR Fersonnel and Morale

HAO0O - H38We Cilyvil Affalrs

H400 - H4B88 supply and Transportatlion

MEOOD - MEDE Fiscal

MEe00 - MESS procurement and Productlion

M700 - H780 Adminlstratlion

HBe00 - MEBS Miscellaneous

ME00 = up Equipment, Hateriel, Houglng and Constructlon
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HEADQUARTERS, ARMY SERVICE FORCES
Wasnington B5. D. C,, 16 January 18456

Army Service Forces Manual M 3SE& = 3E, Cc1vil Affalrs Handbook,
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Italy, Section 3E, Book Five, Iltellan civil Code,
the supervislon of The Provost Hershal General,

information and guldance of sll concerned.

[epx 461 (21 Sep 42) /
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and 1s published for the

By command Of Lisutenant General sOMERVELL:

W. D.

Cpter of Starffl.

OFFICIAL:S
J. Ko ULLIOG,
Major Genaral,
The Adjutant General.

DISTRIBUTION:

STYER,
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This translation of the Fifth Book of the Italian Civil Code weas
prepared for the
MILITARY GOVERHLMENT DIVISION, OFFICE OF THE PROVOST MARSHAL GENERAL
by the

RESKANCH AND ANALYSIS BRAWCH OF THE OFFICE OF STRATEGIC SERVICES -;-

OFSICERS USING TUESE HANDBOOKS AL HUGUESTED TO MAAE SUGCLSTIONS
AWD CRITICISHMS ISUICATING THE REVISIONS O ALDDITIONS WHICH WOULD
MAKE THEM LIOKE USEFUL. THiSE CRITICISis SHOULD Bk SKiT TO THE

CLIEF OF TAE LIAISCK AND STUDIES BRAWGCH, MILITARY GOVEILLEAT

LIVISION, PMGO, 2807 MUNITIOW, BUILLING, WASHINGTON 25, D. C.
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INTRODUCTION

Purposes of the Civil Affairs Handbook

The basic purposes of civil effairs officers are (1) to assist
the Commanding General by aguickly establishing those orderly condi- I
tions which will ccontribute most effectively to the conduct of mili-
tary operations, (2) to reduce to & minimum the human suffering and
the maeterial demage resulting from disorder, end (3) to create the
conditions which make it poseible for civilien egencles to function

effectively.

The preparation of Civil Affalrs Handbooka is a part of the effort
: to carry out these responsibilities sa efficlently and humanely as
possible. The Handbookse do not deal with plans or policies (which will
depend upon chenging and unpredictable developments). It should be

clearly understood that they do not imply any glven official program

of ection. They ere rather ready reference source books conteining the

besic fesetuel information needed for planning end policy making.
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Government Finaence

Money end Banking

Natural Resources

Agriculture

Industry and Commerce

Labor

Publie Works and Utililties

Transportation Systems

Communications

Publiic Heelth and Senitati
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Education

Public Welfere

Culturel Imstitutions

RESTRICTED

on

12356 Section 3.3/NND No. 7R S50 21\




l -I -
—
Il' ] L
!
II I-
rl | -_
- |
'i1|| ’
e

-
=] il e ™ a

P beclassified E.O, 12356 Section 3.3/NND No. 7% 50 2.1\

s, 2 L SSIEOEE SSRGS
- Ty -
cIVIL AFFAIRS HANDBOOK
TOPICAL QEELLLE ( CONT'D)
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a trenslation of Book Five of the Itsllen

This hendbook 18
0ivil Code and is one of B series of aix books covering the complete

———

code., The following outline indicates the plece of this handbook

in the series.
TTALIAR CIVIL CCODE

Book One (OF PERSONS) Itelian Civil Code

3.

sUCCESSIONS) Itelien civil Code

728, Book Two (OF

~1GHTS OF PROPERTY) Itelian Civil Code

sc. Book Three (OF THE

- —

Book Four | OF OBLIGATIONS) It

=-|l'il'.'-- 'r— | -

qlipntg}vjl Code

EmﬂE_Fi?E ( OF RIGHTS OF LABOH #HD'EEGﬂﬂMIE ﬂHGﬁﬂIEﬁTIﬁH}.Ljﬁliﬁg_
e Civil Code

30 «

SE .

TR PROTECTICH CF RIGHTS ) ;;al}gg_gggii_ﬂn&a

5F. Book S1X (OF

s is believed to be the only availleble

This series of hendbook

English trensletion of the Ttelien Civil Cods.

for the M




= j__.

I eclassified B.0. 12356 Section 3.3/NND No. 7RSO 2\

n i1 LA
Egaqg;ntgg
- vil -
FIFTH BOOK OF RIGHTS OF LABOR AND ECONOMIC EHQAEI_ZE_’E[DIE Page

FIFTH BOOK OF Il lo o =

TABLE OF CONTENTS
ITALIAN COURT SYSTEM,

TITLE ONE

OF THE REGULATION OF OCCUPATIONAL ACTIVITIES

Chapter I. GENERAL PROVISIONS
Art. 2060 — Of labor
Art. 2061 - Classification of occupational categories
Art . 2062 - Occupational exercise of economic activities
Chapter 1I. OF CORPORATIVE RULES AND OF COLLECTIVE AND ECONOMIC
AGREEMENTS
Art . 2063 - Subject matter
Art.. 2064 - Formulation and publication
Art. 2065 - Validity
Art. 2066 - Binding effects
Chapter II1, OF COLLECTIVE LABOR CONTRACTS AND EQUIVALENT RULES
Art. 2067 - Contracting parties
Art. 2068 - Labor relations excluded from collective contracts
Art. 2069 - Validity
Art. 2070 - Conditions to' be fulfilled
Art. 2071 - Contents
Art. 2072 - Deposit and publication
Art. 2073 - Notice of termination
1 Art . 2074 - Validity after expiratlon
! Art. 2075 - Validity in case of organic changes

L’ Art. 2076 - Collective contracts which are voidable
¢ Art. 2077 - Effacts of collective contract on {individual
contractes

Art. 2078 - Validity of customs

irt. 2079 - Relations of agrarian associations and relations
concerning the hiring of farm workers

Art. 2080 - Metayer system or sharecropping and hiring under
duty to make improvements

Art. 2081 - Rules of equal welght with a collective contract

o W vt EEEFWWLWWLWRNDNNRDEE pwyeEe

TITLE TWO

OF LABOR IN COMMERCIAL AND INDUSTRIAL ENTERFRISES

Chapter I. OF ENTEZRPRISES IN GENERAL 6
(1) Of Regular Employers 6
Art. 2082 - Head of the enterprise or regular employer 6
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2083 - Small business men

2084 - Prerequisites for the administration of an
enterprise

2085 - Trend of production

2086 - Direction and hierarchy within the enterprise

2087 - Safeguarding of working conditions

2088 - Liability of the head of the enterprise or
underteking

2089 - Failure of employer to observe dutles

2090 - Procedure

2091 - Penalties

2092 - Penalties inflicted by special laws

2093 - Undertakings carried on by public entities

(2) Of the Staff of the Employer who is the Head
of an Undertaking

2094 - Subordinate employees
2095 - Categories of workers constituting the staff

(3) Of Employment Relation

(a) Of the Establishment of Enployment
Relations

2096 - Probationary period

2097 - Duration of labor contract

2098 - Violation of the rules concerning the allccation
of workers

(b) Of the Rights and Duties of the Parties

2099 - Remuneration
2100 - Compulsory remuneration on the basis of plece
work

2101 - Scale of rates for piece work
2102 - Participation in the profits

2103 - Work assignment

2104 - Diligence of worker

2105 - Duty of loyalty

2106 - Disciplinary punishment

2107 - Hours of work

2108 - Overtime and night work

2109 - Rest periods

2110 - Accident, illness, pregnancy,
2111 - Military service

2112 - Transfer of business

2113 - Renunciations and compromises

child birth
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(¢) Of Socisl Insurance or Security and
Social Welfare

2114 - Compulsory social insurance and welfare

2115 - Dues

2116 - Benefits

2117 - Spegial funds for soclal insurance and welfare

(d) Termination of Employment Relatlon

2118 - Withdrawel from contract of undetermined duration

2119 - Withdrawal for justifiable reason

2120 = Superannuation

2121 - Computation of superannuation and retiring
allowance based on length of service

2122 -~ Pensions in case of death

2123 - Forms of security

2124 - Employmsnt certificate

2125 - Agreements not to compete

(e) Final Provisions

2126 -~ Work actually performed in violation of laws

2127 - Prohibition to re-distribute plece work

2128 -~ Work at home

2129 - Labor contracts of persons employed by public
entitles

(L) Of Apprenticeship

2130 - Duration of apprenticeship

2131 - Remuneration

2132 = Vecational instruction

2133 - Apprenticeship certificate

2134 - Rules applicable to apprenticeship

I. OF AGRICULTURAL UNDERTAKINGS

(1) General Provisions

2135 - Baployer who is the head of an agricultural
undertaking

2136 - Provision concerning recordation not applicable

2137 -.Liability of agricultural employers

2138 - Managers and superintendents of country estates

2139 - Interchange of labor or facilities

2140 - Tacit mutual collaboration within the family

(2) Of Mstayer System or Sharecropping
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Element.s
Farmer's familia
Metayage undetermined as to duration

Rights and duties of the landlord
Bestowal of livestock and supplies
Duties of sharsecropper

Duty of residence and of custody
Prohibition of sub-concession
Representation of farmer's familla
Expenses for cultivation

Improvements

Small maintenance repairs

Advances for the maintenance of the farmer's
familia

Cathering and partition of the products
Sale of products

Landlord's right of preference

2158 - Death of one of the parties

2159

2160 -

2161
2162
2163

Dissolution of the contract

Transfer of the right of enjoyment of the property
Farmer's account book

Validity of the account book as evidence
Allotment of equipment and live stock at the
termination of metayage

(3) Of Associations of lLandlord and One or Several

Farmers for the Cultivation of Land

216, - Elements

2165 - Duration

2166 - Duties of grantor

2167 -~ Duties of farmsr

2168 - Death of one of the parties
2169 -~ References

(4) Of Bailment of Live Stock (Socida)

(2) General Provisions

2170 = Elements

(b) Of Simple Socida

2171 - Elements

2172 - Duration of the contract

2173 - Management of undertaking and hiring of labor
217, - Duties of bailee
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2175 - Loss of live stock

2176 - Replacement of bestowed live stock

2177 - Transfer of rights in live stock

2178 - Increase, products, profits and expenses

2179 - Death of one of the parties

2180 - Dissolution of the contract

5181 - Partition at the termination of the contract
(¢c) Of Joint Venture in Socida

7182 - Contributions of live stock

2183 - Replacement of 1ive stock contributed

>18L - Partition of the 1ive stock, products and profits

2185 - References
(d) Of Socida Contracts with Pasturage

Facilities
2186 - Elements and provisions applicable

(5) Final Frovisions

2187 - Custom

OF COMMERCIAL UNDERTAKINGS AND OTHER UNDERTAKINGS
SUBJECT TO REGISTRATI ON
(1) Register of undertakings
Art. 2188 - Reglster of Undertsakings
Art. 2189 ~ Formalitles for entry in the register
Art. 2190 - Entry ex-officio
Art. 2191 - Cancellation fx-of ficioc
Art. 2192 - Appeal of the decree issued by the Judge in
charge of the register
Art. 2193 - Validity of entry

Art.

Art.
Art.
Art.
Art.
Art .
Art.

Art.
Art.

2191, - Non-observance of duty to make entry

(2) Of the Duty of Registration

2195 - Heads of undertakings gubject to reglstration
2196 - Recordation of the undertakings

2197 - Branch offices

2198 - Minors, interdicts and incapacitated porsons
2199 - Indication of entry in the register

2200 - Companies

2201 - Public entities

2902 - Small businessmen
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(3) Special Frovisions Relative to Commercial

Undertakings 32
(a) Of Agency 35
Art. 2203 - Appointment of managzing agent 35
Art. 2204 - Powers of factors 35
Art. 2205 - Duties of factors 36

Art. 2206 - Entry for publication of power of attorney or
authorization 36
Art. 2207 - Modifications and revocation of power of attorney 36
Art. 2208 - Personal liability of factors 36
Art. 2209 - Procurators 36
Art . 2210 - Powers of employees of a trader 37

Art. 2211 - Power to derogate from general contractual

conditions 37

Art. 2212 - Powers of employees with respect to busineass
transacted 37
Art. 2213 - Powers of employees placed in charge of sales 37
(b) Of Commercial Books 37
Art. 221l - Indispensable books and other commercial books 37
Art. 2215 - Journal and inventory 38
Art. 2216 - Contents and certification of journal 38
Art. 2217 - Drawing of inventory 38
Art. 2218 - Optional stamping and certification 38
. Art. 2219 - Keeping of the books 39
i Art. 2220 - Preservation of commercial books 39
i (¢) Of Insolvency 39
Art. 2221 - Bankruptcy and preliminary composition 27

TITLE . THREE

OF INDEPENDENT WORK

Chapter I. GENERAL PROVISIONS

Art. 2222 - Work under contract

Art. 2223 - Furnishing of materials

Art . 222l - Execution of the work

Art. 2225 - Payment

Art. 2226 - Divergences and defects in the work

Art. 2227 - Unilateral withdrawal from the contract

Art. 2228 - Supervening impossibility to carry out the work
Chapter II. OF PROFESSIONS

Art. 2229 - Exercise of profesalons
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Art. 2230 - Rendering of professional services Ll
Art. 2231 - Non-entry in rolls or lists L1
Art. 2232 - Rendering of the services L1
Art. 2234 - Expenses and advances L2
Art. 2235 - Prohibition to retain property or documsnts L2
Art. 2236 - Lisbility of professional men L2
_ Art. 2237 - Withdrawal 42
Art. 2238 - References L2
TITLE FOUR
OF SUBORDINATE LABOKR IN CERTAIN INDIVIDUAL RELATIONSHIPS
Chapter 1. GENERAL FROVISIONS L3
Art. 2239 - Applicable rules L3
Chepter II. OF DOMESTIC LAEOR L3
Art. 2240 - Applicable rules L3
Art. 2241 - Trial period L3
Art. 2242 - Food, leodzing and medical assistance 43
Art. 2243 - Rest pericd LL
Art. 2244 - Withdrawal Ll
Art . 2245 - Indemnity due for duration of service Li
Art. 22L6 - Reference or work certificate Ll
TITLE FIVE
OF PARTNERSHIP, COMPANY AND CORPORATION
¢ Chapter I. GENERAL PROVISIONS Lk
i Airt. 2247 - Elements L,
' Art. 2248 - Joint ownership for the enjoyment of property L5
Art. 2249 - Types of partnerships L5
Art. 2250 - Necessary references in documents and
correspondence L
Chepter I1I. OF FRIVATE OR SPECIAL PARTNERSHIP Lo
(1) General Provisions L5 |
Art. 2251 - Contract of partnership L5
Art, 2252 - Modifications to the contract of partnership L6 fiik
(2) Of Relation Between the Partles L6
. Art. 2253 - Contributions L6
' Art. 2254 - Risks and warranties of contributions L6
| Art. 2255 — Contribution consisting of claims L6
Art. 2256 - Illegal use of partnership's property L6
Art, 2257 - Several administration or management L6
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2258 ~ Joint management or administration

2259 - Hevocation of managerial powers

2260 - Rights and duties of managers

2261 - Supervision by the partners

2262 - Profits

2263 ~ Apportionment of profite and losses

226l - Apportionment of profits and losses left to the
determination of a third party

2265 ~ Leonine partnerships

(3) Of Relations as to Third Paraons

2266 - Representation of partnership

2267 - Liability for obligations of partnership
2208 - Execution levied on partnership property
2269 ~ Liability of new partner

22{0 - Separate creditor of a partner

2271 - Prohibition of set-off

(4) Of Dissolution of Partnerships

2272 - Causes for dissolution

2273 - Tacit prolongation

<274 - Powers of managing partners after dissolution
of the partnership

2275 = Liquidators or liquidating partners

2276 - Duties and liabilities of liquidators

2277 - Inventory

2278 - Powers of liquidators

2279 - Frohibition to make new transactions

2280 - Payment of partnership debts

2281 - Restoration of property contributed for common
enjoyment

2282 - Apportionment of assets

2283 - Allotment of property in kind

(5) Of the Dissolution of Partnership Effected
by One Partner

228l - Death of partner

2285 - Withdrawal of a partner

2286 - Expulsion

2287 - Procedure for expulsion

2288 - Expulsion by operation of law

2289 = Liquidated share of retiring partner

2290 - Liability of retiring partner or his heirs

Chapter III. OF GENERAL PARTNERSHIP

eadl - Klements
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Art. 2292 - Firm's name 54
Art. 2293 - Applicable rulea 55
Art. 2294 - Person suffering under incapacity 55
Art ., 2295 - Document establishing partnership 55
Art. 2296 - Recordation 55
Art. 2297 - Fallure to mske recordation 56
Art. 2298 - Representation of partnership 56
Art. 2299 - Branch offices 56
Art. 2300 - Modifications to document establishing partnership 57
Art. 2301 - Prohibition of activity in the sames field as

partnership 57
Art. 2302 - Commercial books 57
Art. 2303 - HRestrictions to the distribution of profits | 57
Art. 2304 ~ Partner's liabillity 27
Art, 2305 - Separate creditor of a partner 58
Art

« 2306 - Heduction of capital 58
Art. 2307 - Frolongation of partnership 58
Art, 2308 - Dissolution of partnership 58
Art. 2309 - Daclaration of appointment of liquidators 58
Art., 2310 - Hepresentation of partnership in process of

liquidation 55
Art. 2311 - Final statement of affairs ana proposal for u
settlement 59
Art. 2312 - Cancellation of partnership from register 59
Chapter IV. OF LIMITED PARTNERSHIP 60
Art. 2313 - Elements 60
i Art. 2314 - Firm's. name 60
i Art. 2315 = Applicable rules 60
[ Art, 2316 - Document establishing partnership 60
; Art. 2317 - Non-recordation 60
| Art. 2318 - General partners 61
Art., 2319 - Appointment and dismissal of managers 61
Art. 2320 - Special partners 61
Art. 2321 - Profits received in good faitt 61
Art. 2322 - Assignment of share 61
Art, 2323 - Causes for dissolutiocn 62
Art. 2324 - Rights of partnership creditors after liquidation 62
Chapter V. OF JOINT STOCK COMPANIES 62

(1) General Provisions 62
Art. 2325 - Elements 62
Art. 2326 - Company's name &2
Art. 2327 - Minimum capital 62
Art. 2328 - Charter 63
Art. 2329 - Requisites for establishment 63
Art. 2330 - Deposit of charter and recordation of company 64
Art. 2331 - HEffects of recordation 6L
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2332 - Nullity of charter
(2) Of Establishment Through Public Subseription

2333 - Prospectus and subscription of shares

2334 - Payments and calling meeting of subscribers
2335 - Meetingz of subacribers

2336 - Stipulation and deposit of the charter

(3) Of Promoters and Founders

2337 = Promoters
2338 - Obligations of promotors

2339 - Liability of promoters
2340 - Limitations to benefits reserved to promoters

2341 - Founders
(4) Of Contributions or Payment

2342 - Contributions

2343 - Appraisal +
2344, - Non-payment of aliquot shares due by the mambers

2345 - Accessory performances
(5) Of Shares

2346 - Issue of stock

2347 - Indivisibility of shares

2348 - Particular kinds of stock

23L9 - Stock in favor of employees

2350 - Rights to profits and to share in liquidation

2351 - Right to vote
2352 -~ Shares of stock subjected to pledge or usufruct

2353 - Enjoyment shares
2354 - Information to be contained in shares

2355 - Nominative or registered shares and bearer or
unregistered shares

2356 - Liability for transfer of stock which is not paid

up
2357 - Acquisition by the company of its own stock

2358 - Discounting company's own stock

2359 - Acquisition of stock by controlled companies
2360 - Prohibition of mutual subscription of stock
2361 - Partaking in other enterprises

2362 -~ Sole shareholder

(6) Organie Structure of the Company
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Art.
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Art.

Art.

Art.
Art.

2363
2364
2365
2366

2367
2368

2369
2370
2371
2372
2373
2374
2375

—

2376 -

2377

2378 -

2379

2380

2381 -

2382
2383

<3BL -

2385
2386
2387
2388
2389
2390
2391

. 2392

2393
2394
2395

2396

2397
2396

. 2399
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(a) Of Meeting

Place in which meeting 1is held

General meetings

Special mestings

Formalities attached to the convocation of
meetings

Meeting convoked upon request of a minority
Manner in which meetlings are constituted ana
validity of resclutions

Second sitting

Right of admission to the meeting
Chairmanship of the meeting

Proxies

Conflicting interests

Postponement of the meeting

Minute book of meeting's resolutions

Extra meetings

Invalidity of resolutions

Procedure for opposition

Resolutions which are null by reascn of the im-
possibility of unlawfulness of subject matter

(b) Of Managers or Directors

Management of the company

Executive board and managing directors

Causes for ineligibility and debarrment
Klection and dismissal of directors

Agency

Discontinuvance from office of director
Replacement of directors

Director's bonds

Validity of resclutions of board of directors
Remineration of directors

Frohibition to compete

Conflicting interests

Lisbility to the company

Company's action for liability

Lisbility to company's creditors

Personal action brought by & member or by third
party

General managers

(¢) Of Auditors' Board
Formation of the board

Chairman of the board

Causes for ineligibility and debarrment
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Art. 2400 - Appointment and termination of office 8l
Art. 2401 -~ Heplacements 85
Art. 2402 - Remuneration 85
Art. 2403 - Functions of board of auditors g5
frt. 2404 - Meetings end decisions of the board 86 .
Art. 2405 - Presence at meeting of the board of directors and
at stockholders' meetings * 86
Art. 24,06 - Non-observance on the part of directors 86
Art. 2407 - Liability B6
Art. 2408 - Report to board of auditors 87
Art. 2409 - Charge before the Tribunal 87
(7) Of Bonds and Debentures a8
Art. 2410 - Limitations upon the issuance of bonds and
debentures 88
Art. 2411 - Deposit and recordation of the resolution g8
Art. 2412 - Reduction of capital £9
Art. 2413 - Information to be contained in bonds or debentures &9
Art. 2414 - LEstablishment of guaranty 89
Art. 2415 - Bondholders' meeting o0
Art. 2416 - ObJection to the resolutions of the meeting S0
Art. 2417 - Trustee 90
Art, 2418 - Duties and powers of trustee 91
Art. 2419 - Separate action of bondholders 91
Art. 2420 - Drawing of bonds | 91
(8) Of Commercial Books 91
; Art. 2421 - Compulsory or indispensable books g1
i Art. 2422 -~ Right to examine books 92
r
‘ (9) Of Balance Sheet 93
Art. 2423 - Drawing of balance sheet 93
Art. 2420, - Information to be contained in balance sheet 93
Art. 2425 - Basis of wvaluation Ql
Art. 2426 - Entries referring to several accounting periods g5
Art. 2427 - Value of goodwill 95
Art. 2428 - Legal reserve or compulsory surplus 96
Art. 2429 - Superannuation and retirement funds 96
Art. 24,30 - Issue of shares at a price higher than par 96
Art. 2431 - Participation in the profits 96
Art. 2432 - Auditors' report and deposit of balance sheet 96
Art. 2433 - Distribution of profits to the members 97
Art. 2434 - Action for liability 77
Art. 2435 - FPublication of the balance sheet 9T
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(10) Of Amendments of the Charter

Art. 2436 - Deposit and recordation of amendments
Art. 2437 - Right to withdraw

Art. 24,38 - Increase of capital stock
Art, 2439 - Subscription and payment
Art. 2440 - Contributions in kind
Art. 2441 - Right of option

Art. 2442 - Reserves or surplus transferred to capital
Art. 2443 - Power delegated to the directors

Art. 2444, - Recordation in the register of undertakings
Art. 2445 -~ Reduction of excess capital

Art. 2446 ~ Reduction of capital due to losses

Art. 2447 - Reduction of capital below legal minimum

(11) Of Dissolution and Liquidation

Art, 2448 - Causes for dissolution

Art. 2449 - Effects of dissclution

Art.. 2450 - Appointment and dismissal of liquidating partners

Art. 2451 - Organic structure of the company during
liguidation

Art. 2452 - Powers, duties and liability of liquidating
members

Art. 2453 - Final balance sheet of liquidation

Art, 2454 - Tacit approval of balance sheet

Art. 2455 -~ Daposit of sums not collected

Art. 2,56 - Cancellation of company

Art. 24,577 -~ Deposit of company's books

(12) Of Companies in Joint Participation with the
otate or with Cther Artificial Persons

Art. 2458 - Companidgs in joint participation with the State

Art. 2459 - Directors and auditors sppointed by the State or
by public entities

Art. 2460 -~ Chairmanship of auditors' board

(13) Of Companies Affecting National Interests

Art. 2461 - Rules to be applied
Chapter VI. OF LIMITED PARTNERSHIP WITH SHARES (PARTNERSHIP IN
ACCOMANDITA BY SHARES)
Art. 2,462 - Elements
Art. 2463 - Partnership's name

Art, 2464 - Applicable rules
Art. 2465 - General partners

Art. 2466 - Removal of managers
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Art. 2467 - Replacement of managers 106
Art.. 24,68 - Vacancy in office of all managing partners 106
Art. 2469 - Auditors and action for llablility 106
Art. 24,70 - Modifications of document establishing

partnership 106
Art. 2471 - Lisbility of general partners to third parties 106
Chapter VII. OF COMPANIES WITH LIMITED LIABILITY 107
(1) Genersal Provisions 107
Art, 24,73 - Company's name 107
Art. 2474 - Company's capital 107
Art. 2475 - Estaplishmsnt 107
(2) Of Contributions and Aliquot Parts of Shares 108
Art. 2476 - Contributions 108
Art. 2477 - Non-payment by member for share 108
Art. 2,78 ~ Accesscry performances 108
Art. 2479 - Transter of shares 109
Art. 2480 - Expropriation of shares 109
Art. 2481 - Liability of the sellsr for payments still due 109
Art. 2,82 - Divisibility of an aliquot share 110
Art. 2483 - Acquisition or pledge of shares by the company 11C
| (3) Of Organic Structure and Management 110
i Art. 20484 - Holding of the meeting 110
[ Art. 2485 - Right to vote 110
; Art. 2486 - Resolutions of the meeting 110
Art. 24,87 - Management 111
Art., 2488 - Board of auditors , 111
Art. 2089 - Supervision by individual members 111
Art. 2490 = Indispensable bboks 111
Art. 2491 - Balance sheet 112
Art. 2492 - Apportionment of the profits 112
Art. 2493 - Deposit of balance sheet 112

(4) Of Changes in the Document Establishing the
Company and of Dissolution of the Company 112
Art. 2494 - Variations 112
Art. 2495 - Increases ol the capital 113
Art.. 2496 - Reduction of the capital 113
Art. 2497 - Dissolution and liquidation 113
Chepter VIII. OF REORGANIZATICON Ok MERGER OF COMPANIES 113
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(1) Reorganization of the company 113
Art. 2498 - Transformation into types of compsnies enjoying
the status of juridicel persons 113
Art. 2499 - Liability of members 114
Art. 2500 - Apportionment of shares and aliquot partis 114
) (2) Consolidation or Merger of Companies 114
Art. 2501 - Forms of consolidation or merger 11k
Art. 2502 - Resclution to consollidate 114
Art. 2503 - Creditors' objections 115
Art. 2504 - Instrument avidencing the consolldatlon 115
chapter IX., OF COMPANLES FOUNDED OR OFERATING IN A FOREIGN
COUNTRY 115
Art. 2505 - Companies founded abroad with headquartersa
within the territory of the State 115
Art. 2506 - Foreign, companies with branch offices within
the territory of the State 116
Art. 2507 - Forelgn companies of a type different from
domestic types 116
Art. 2508 - Liability 1n case of non-observance of
formalitiea 116
Art. 2509 - Companies founded within the territory of the
state operating in a forelgn country 116
Art. 2510 - Companies with prevailing foreign interests 116
‘ TITLE SIX
! OF COOPERATIVE UNDERTAKINGS AND OF MUTUAL INSURANCE
Chapter I. OF COOPERATIVE UNDERTAKINGS 117
(1) General Frovisions 117
Art. 2511 - Cooperative societles 117
Art. 2512 - Mutual benefit associations 117
Art. 2513 - Cooperative societies with unlimited lisbility 117
Art. 2514 - Cooperative societies with limited liabllity 117
Art. 2515 - Name of sociely 117
Art. 2516 - Applicable rules 118
Art. 2517 - Special laws 118
(2) 0Of Formation 118
Art. 2518 - Charter 118
firt. 2519 = Deposit of charter and recordation of soclety 119
Art. 2520 - Changes in the membership and in the amount of
the capital 119

RESTRICTED




Art.
Art.

Art.
Art.
Art.
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Art.
Art.

Art.

Chapter II.

2521
2522 - Acquisition of society's own aliquot parts or

2523
2524
2525

2526

2527
2528

2529 -~ Liquideted portion or reimbursement of shares of

2530
2531

2532
2533
253k

. 2535

2536

2537
2538

2539
25L0
2541

2542
2543
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(3) Of Aliquot Parts and Shares of Stock

- Aliquot parts and shares

shares of stock
- Right to transfer aliquot parts or shares of

stock
- Non-payment of aliquot parts or of shares of

stock
- Admission of new members
- Withdrawal of members
- Expulsion of members

-~ Death of a member

atock of retiring member
_ Lisbility of retiring member and his helrs

— Separate creditor of a member
(4) Of Organic Structurs

- Meeting

- Separate meetings

-~ Representation at the meeting
- Directors and auditors

- Apportionment of profits

(5) Of Amendments of the Charter

- Amendments of the charter
-~ Consolidation or merger

(6) Of Dissolutioh and Liquidation
- Dissolution

- Insolvency

- Secondary liability of members

(7) Of Supervision by Governmental Authorities

- Supervision over cooperative soclietles
- Management by government agent

2644 - Dissolution by decree of the authorities

2545

-~ Substitution of liquidators

OF MUTUAL 1NSURANCE

Art., 2546 - Elements
Art.. 2547 - Applicable rules

Art. 2548 - Contributicns for the
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TITLE SEVEN

OF ASSOCIATION IN PARTICIPATION

Art. 2549 - Elements

Art. 2550 - Several associatlons

Art. 2551 — Rights and obligations of third parties
Airt. 2552 - Rights of the parties

Art. 2553 - Apporticnment of the profits and the losses
Art. 2554 - Participation in the profits and the losses

Chapter I.

Art.
Art.

Art.
Art.

TITLE EIGHT

OF THE BUSINESS AS A WHOLE

GENERAL PROVISIONS
2555 - Elements
2456 - Undertakings subject to registration
2557 -~ Prohibition to compete
2558 -~ Contractual succession

Art. 2559 - Claims of sold business
Art. 2560 - Debits of sold business
Art. 2561 - Usufruct of the business

Art.
Art.
Art.
Art.

2562 - Lease of the busineas

Chapter II. OF BUSINESS NAME AND ADVERTISEMENT

2563 - Business housse

2564 - Changes of business house appellation
2565 - Assignment of business house

2566 - Recordation of business house

Art. 2567 - Company

Art.

2568 ~ Advertisement

Chapter IIL. OF THADE-MAHRKS
Art.

2569 - Exclusive rights

Art. 2570 - Collective marks

Art. 2571 - Prlor use

Art. 2572 - Prohibition to erase mark
Art. 2573 - Transfer of mark

Art. 2574 - Special laws

TITLE NINE

OF GOPYRIGHTS AND FATENT RIGHTS FOR THE PRODUCTS
" OF_THE MIND AND INDUSTRIAL INVENTIONS

Chapter 1. RIGHIO OF AUTHORS IN THEIR LITERARY OR ARTI1STIC

CREATIONS
Art. 2575 - Subject matter of copyright
Art. 2576 - Acquisition of the right
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Substance of the right

Frojects

Rendition artists and musiclans

Persons who may avail themselves of author's
rights

Transfer of rights of use

Works withdrawn from commerce

Art. 2583 - Special laws

Chapter I1I.

Art.
Art.

Art.

Art.
Art.

Art.
Art.

Art.

258L -
2585 -
2586 -

2587 -
25BE -
2589 -
259C -
2591 -

Chapter 1I11. CF
ORNAMENTAL M0DALE AND DESIGNS
Art. 2592 - Improvement processes

Art. 2593 - QOrnamental models and desians

Art. 2594 - Applicable rules

Chapter I.

Art.
Art.

Lrt.

Art.
Art.
art.
Art.

Chapter 11.

OF PATENT RIGHTS FOR INDUSTRIAL INVENTIONS

fxclusive rights
What may be subject to patent rights
Patents for new manufacturing methods or

processes
Fatenta subordinate to other persons' patents
Persons who may secure patent rights
Assignment of patent rights

Inventions of workers

Heference to special laws
PATZNT RIGHTS FOR IMPROVEUENT PROCISSES AND FOR

TITLE TEN

OF REGULATIONS RELATIVE TO COMPETITION AND OF SYNDICATES

REGULATIONS CONCERNING COMPETITION

(1) General Provisions

2295 -
2596 -

2597 =

Lawful bounds of competition
extent to which competition may be regulated by

contract
Duty to enter contracts in case of monocpoly

(2) Of Unfair Competition

2598 -
2599 -
2600 -
2601 -

AND

Acts constituting unfair competition
IF'enalties

Compensation for damages
Right of action by trade associations

CF SYNDICATKS FCR THi COORDINATION OF FROUDUCTION

mACHANGES

(1) Ceneral Frovisions
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2602 - Elemsnts and applicable rules
2603 - Form and substance of the contract

260l - Period of duration of the syndicate

2605 - Supervision over the activities of individual
parties to the syndicate

2606 -~ Resolutions of the syndlcate

2607 - Modification of the contract

2608 - Managing bodies

2609 - Withdrawel and expulsion

2610 - Trensfer of a business

2611 - Causes for dissclution

(2) Of Syndicates with Outside Activities

2612 -~ Recordation in the register of undertakings
2613 - Representation in suits

261l - Funds of the syndicate

2615 -~ Liability to third parties

(3) Of Compulsory Syndicates

2616 -~ Establishment
2617 - Syndicates for the pooling of agricultural

products

(L) Of Sypervision of Syndicates by Governmental
Authorlities

2618 - Approval of contract forming the syndicate
2619 - Supervision of syndicates' activities
2620 - Supervisory provisions extending to companies

TITLE ELEVEN

PENAL CLAUSES FOR VIOLATIONS OF RULES CONCERNING

COMPANIES AND SYNDICATES

Chapter I,

Art.
Art.
Art.
r'LI""'IZu
AT,
Art.

Art.
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139
139
139

GENERAL PROVISIONS FOR COMPANIES SUBJECT 10 RECORDATION 144

2621 - False information and unlawful distribution of
profits

2622 — Dissemination of confidentlal information
concerning the company

2623 - Violation of duties as directors

262l, - Loans and security procured by companies

2625 - Violation of duties as llquidators

2626 - Omission and belated or incomplete reports,
information or deposits

2627 - Omission of compulsory informatiop
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Chapter 11. SPECIAL PROVISIONS FOR JOINT STOCK COMPANIES, LIMITED
PARTNERSHIP WITH SHARES, EﬂHPAHIEE'HITH.LIHITEﬂ

LIABILITY AND COOPERATIVE SOCIETIES 146
Art. 2628 - Sharp practice affecting stock of the company 46
Art. 2629 - Overstated value of centributions in kind 146
Art. 2630 - Violation of duties as directora 146
art. 2631 - Conflicting interests 147
Art. 2632 - Violation of duties as auditors Py
Art. 2633 - Irregularities in issuance of stock or bonds

Art. 2637 - Private interests of Judicial gdministrators and
government agents

Art. 2638 - Acceptance of undue remneration

Art. 2639 - Failure to deliver or deposit aeffects held by

reason of one's office 149

Chapter V. UNIFORM PROVISIONS 149
Art. 2640 - Aggravating circumstances 149

Art. 2641 - Additional penslties 149

Art. 2642 - Notificatlon of conviction 149
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TTALTAN COURT SYSTE

Corte di Cassazione Court of Cassation
Numero 1 (Roma) Nuwnber 1 (itome)
Collegio Presidente di Cassazione Title president of Cassation
Consiglieri de Corte di Cassazicne Councillors of Court of Cassation
Humero deil Number of
Eifdif% 1? per sezione Judges per 7 for each section
P .Minﬂragniqfﬂfﬁ"1“ﬁéufﬁafﬁnni 18 = court 15 o(uisL' -“unaerlo
(App. Sezilone speciale di _ ( APE» Special session of
( Corte d'Appello ( court of Appeals
s (No. 8 (No. 8
¢ Tribunale (G.V. 3 Regional (Js
: delle (C.T. Comuni di Cagliari, Firenze, Tribunal (T.d. Municipalities of
’ Acque Milano, Napoll, Palermo, Homa, of ( Cagliari, Florence, Milan,
g Pubbliche ( Torino, Venezia Public ( Naples, Palermo, Homs,
( Waters ( Turin, Venice
(App- Tribunale supremo delle) HNo.l {(App. Euprﬂma'Trlbunal} No.l
( Acque Pubbliche { J.12 ( of Public Waters( J.12
Competenza per Territorial
Territorio Distretto Jurisdiction District
Competenza T1limitata Subject Matter Unlimited
Appello Dai Tribunalil Appeal From Tribunals |
!
Pubblico Procuratore Cenerale di Public procurator General of |

\inistero Corte d'Appello Attorney Court of Appeals
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Gradi della Magistratura Grades of Judiciary
primo Presidente della Corte di Cassazione First President of the Court of Cassation
#procuratore Generale della Corte di Cascazione #procurator General of the Court of Cassation
Presidente di Sezione della Corte di Cassazlone president of Section of the Court of Cassation
Primo Presidente della Corte d!Appello First President of the Court of Appeals
#¥procuratore Generale di Corte d'Appello %¥Procurator General of the Court of Appeals
#ivvocato Generale di Corte di Cassazione #5olicitor General of the Court of Cassation
Consigliere di Corte di Cassazione Councillor of Court of Cassation
i5patituto Procuratore Generale di #pDeputy Procurator General ol the
Corte di Cassazione Court of Cassation
Presidente di Sezione di Corte d'Appello President of Section of Court of Appeals
Eﬁ Consigliere di Corte d'Appello Councillor of Court of Appeals
#50stituto Procurators Generale di Corte d'Appelle *Depuly Procurator General of Court of Appeals ; E%
Presidente di Tribunale President of Tribunal E'
#Procuratore del Re #Procurator for the King IE%
F | =
B Giudice di Tribunale Judge of the Tribunal =
#50stituto Procuratore del ERe #Deputy Procurator for the King
i Azgiunti Giudigiani Adjuncts
Pretore Local Maglistrate
##Vice Pretore jtpssistant Local Maglstrate
HHditore itJunior Magistrate
#Fanno parte del pubblico ministero — sono T ¥lembers of the public attorney's office who come under
 funzionari dell ordine gludiziario renza le Dept. of Justice, but do not enjoy the guarantee of
guarentigia dell'inamovibilite. ipremovability (privilege of magistrates - beginning
##In meteria penale — possono adempiere le 3 yeara after their appointment as judges of tribunals-
funzioni del pubblico ministero su richiesta by virtue of which they cannot be dlsmissed or trans-
del pretore. ferred to other jurisdictions for the duration of

their office except after trial in which they must A
appear in person, :

wilfay function as public attorney, in criminal matters,
on. requesab of the local magistrate,
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ITALIAN CIVIL CODE

BOCK FIVE

1S OF LABOR {

GENERAL PROVISIONS

ARTICLE 2060 - Of labor,

The principles contained in the Charter of Lebor safeguard labor
In i1ts orgenic and executive structure end in ite intellectusl, techni-
cal, and menuel aspects,

HHTICIE 2061 - Clasgification of occupetional cetegories.

The cleseification of ocecupational categories ia established by the
laws, reguletions, and orders of governmental authoritles end by the by-
laws of trade asssocistions.

ARTIOLE 2062 - Occupationsl exsrcise of economic activities,

¥ The occupationel exercise of economic mctivities is regulated by lews,
regulations and corporestive rulss,

* CHAPTER IT

OF CORPORATIVE RULES AND OF COLLECTIVE AND
_ECONOMIC AGREHMENTS

ARTICLE 2063 - Subject matter.

Corporative rules for the purpose of coordineting production and
trede mey encompess the following:

l. UOentrelized control of production.

2. The regulation of relations between different oceccupetional cate-
gories,

J. The schedule of fees for services sand prices of consumers goods
offered to the public under monopolistic conditions.

RESTRICTED
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a petween the

nomnic EgrEBMEnt
cnnuarnﬂﬂ.

Fnrmulatiﬂn and Euhlicatiun.
prporetive rules end of collec~

AHTIGLE 2064 -

The formulation and puhlicutiﬂn of coO
tive sconomic agreements is regulated bY speclal 1eWe.
ARTICLE 2065 - velidity-
1lective economic ugreamﬂntﬂ gre binding ©n
ghe field of prnductiﬂn

ARTICLE 2068 - Binding effects.
om COTP

t derogets fr
cnrpurativﬂ ¥

unless theae

The peremptory T
referred 1O {n the pTre
ual contracts which dif

g not Epplicablﬂ to con-
cﬂrraﬂpﬂnﬁing cOorpor-

The prﬂviﬂinn of
trects entered 1nto Pr
ative rule OF co

howeveT, prﬂviﬂe
portion of current

pa:fnrmﬂnce.

.---"-:

- ﬂgg}ractigg perties.

e entered {nto by trede agsocietions.

ARTICLE 2067

bor cuntrantﬂ ar
cts.

pcte of public suthorities
d by collective ag:aumﬂntﬂ.

guvsrnad by

1ations &re
pe Tegulete

they may not
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Lebor reletions ariging from services which ere personel OF dome 8-
tio in character ere also beyond the Jurisdictinn of collective con=

tractse.

ARTICLE 2069 - Velidity.

A collective contract must {ndicete the ceiBEOTY of the employere
and workers and of the concern or concerns to which it refers, and the

territory within which {t is binding.

In sbeence of such gtipulations, B cgllective sontrect i@ binding
on all the employers and workers rﬂpraﬂﬂntaﬂ by the contrecting asso-

ﬂiEtiﬂﬂE M

ARTICLE 2070 -Igngggpipnp.;p_hg_:plfillad.

The occupetional catBEOTJ +o which & person belongs, for the pur-
posa of applylng collective contracts, {s determined by the activity

which is belng actually pursued by the employer.

If such persol aeyercises different sctivities which ere {ndependent
in charscter, the rules of the collective contract corresponding to such
activities are applied to the respective lebor reletionsg.

When the person Who provides employment does not prﬂfesainnally
gxercise &an organized sctivity, the collective contracts regulsting the
1abor relations relative to undertakinge which exercise the sams sctivity

are appliceble.

ﬁHTIEEE_ﬁqz;F-_EEptgqja,

A collective contrect shall contein the provisions necessary to the
implemantutiun of the principles of the lsbor charter, {n sccordance with
the nature of the labor relatlon concerned, and for the fulfilment of

the provislons of the present rode concerning the particular field of
labor, and the rights end duties of employers and workers.

A collective contract shall, moreover, indlcete the quﬂlificatinnﬂ
gnd respective clangsification of the workers pelonging to the category

ipcluded in the collective sphere.

I+t shell furthermore determine the duration of the contract.

ARTICLL 207& - Deposlt snd publication.

The deposit end the publication of sollective contrects {8 regulated
ry specisl lews.

RESTRICTED
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the gﬂ#urnmﬁntal suthoritles ghall ascertain
red for the validity of collective contracts

Before publicetion,

whether the conditions requl

are present.
aot does not con-

unless the

pe refused if the collectlive contr
gubga=

Publication mey
tein the prﬂfiﬂiﬁnﬂ and indicatlons required DY Article 2071,
perties have {n such contract,
agreements 1o pe stip period of time.

+ made within the prescribed period,

quent
If such additional stipuletions 8re no
ths labor court mey be regorted to foT the formulation of such stipule-
tione.

Refussl of puhlinatian may be pratuatad vefors the 1ebor court in
sccordance with special lEWE.
ARTICLE 2073 - Notice of termination.

Notice of terminetion of @ collective sontract shell be made at
lesst three months befoI® ite expirstion.

tion of the

end one month prior

Ir, after guch notice
jons heve not provi

contrect, the trede gseoclet
end the submigsion of B new collective contract,

settlement through mediation provided for by Article 412 of ¢
Civil Procedure has proved unsuccessful, the labor court mey

to for the formuletion of the new terms unﬂﬂr'which the work

carried out.

ARTICLE 2074 - Velidity efter expiretion.

he Code of
bé resorted

i8 to be

rminatlion, remalnd

L

i 4 collective contrect, evel after notice of te
affective efter its explration, until new collective reguletions take
ite place.

ﬁﬂmlﬂhﬁ_ﬂng_-_ﬁq;;qgtx in case of organic chenge s.
e contract with respect toO the cetegory

The velidity of ® collectlvy
it refers to 18 uneffected even {f the legal reprﬂﬂﬂntatinn of such
ation by reasold of orgenic chengeg.

category lies with snother gasocl
r to glve notice of
1y from the period pre-

nowever, nes the powe
ract independen
said contrect.

Such other gegociation
on of the collective aont

terminatl
jretion of

viously set for the EXP

ts which 8T voidable.

ARTICLE 2076 - Callective contrac

ne valid until the

coptract which 18 vold
¢ anpulment may ve sppealed.

A collective
which & judguent O

period has explred 1in
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annulment is mede by the gesooiation gonoerned or

y befors the lebor court.

guoh demend shaell pe submitied within six months ¢rom the publicé-
tion of the golleotlve contract, under penalty of bveling parrod by lapse

of time.

ARTTOLE 2077 - Kefeots of un;;untivu gontrect on individual aontracts.

#ﬂ—-ﬂ
ons belonging o oatagorien

Individuel 1ebor cont
coverad by ths ssame aollective oontrocts mupt conform to the prn#iliunl

of the lattiel.

The demend Tor
by the public attorne

alauges of gollesctive contracte take the

Py operation of law, the
de previous OT subsequent to

place of oleuses of {ndividuse
+he collective contract, which 4iff
the {pdividual contractis contain

the workers.

ARTICLE 2078 = velidity of cugtoms.

custome preveil in the sbaence of provi

contracte.

However, useges which 8re more
cedence over the rules provided DY law.

edence over jpdividusel 1sboY acontracts.

Usages do mot take prec
relations concern-

v
ARTICLE 2073 - Relstions of egrarign associetions end
§ farm workers.

ing the hiring ©

- T r
A

The jurisdiction of pollective lebor

relations ol agrarien &s
and to relations concerning the riping of ferm WOTKETS.

ng such relations shell not

rk, holldeye, probationary
neture of auch rala-

However, & collective contrect regulatl

contein riles reletive to WREE S, hours of wo
periods, ©F other matvers in contrediction to the

tions.

r sharecro ing__gnd__ hiring under duty to

£ letayer OT sharecropping, and of hiring

agriculturﬁl laebor under duty to meake {mprovemenis, the slguses which
aiffer from the provisgions of & collectlve contrect, made during tne

period of such relations, remain velld.

In jndividuel contrects ©

RESTRICTED
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ARTICLE 2081 ~ Rules of eguel weight with 8 _collective contract.
The provisions concerning collective labor contracte, conteined in

this Chapter, govern the other corporative rules which regulste laebor
relations ineofer es they are epplicable.

TITLE THWO

OF LABOR IN COMWERCIAL AND INDUSTRIAL ENTERPRISES
M
CHAPTER I

OF ENTERPRISES IN GENERAL
SECTION I
OF REGULAR EMPLOYERS

ARTICLE 2082 - Heed of the enterprise or reguler employer.

A reguler employer is & person who pureues, in & professional men-
ner, an economic esctivity orgenized for the purpoge of produection or
for the purpose of exchenge of property or ssrvices,

: cmell farmers, artisans, smell tredesmen end thoss who engage in
} occupationsl esctivities based meinly on their own work and that of the
members of their femilies, are considered to be small business men,

ARTICLE 2084 - Prerequisites for the sdministration of en enterpriss,

The law determines the categories of enterprises the exsrcise of
which 1s subordineted to administrative authority or the licensing func-
tion.

The other prerequisites necessary for the exercise of the various
categories of enterprises ere established by lew end by corporative
rules,

ARTICLE 2085 - Trend of production.

The control of the trend of trede and production in relation to the : |
centralized interest of nationsl ecohomy is exercised by the State, with
the formslities provided by law and by corporative rules.

RESTRICTED




-
.

Rl R
L B

. -

Tsnleiie T Declassified E.O. 12356 Section 3.3/NND No. 78502\

| : £
il '|r

RrYEY ey

RESTRICTED

-

The law elso determines in whioh cases and in whet menner the Bupers=
vision ot the State may be axeraised over the administration of enter-

ﬁri Beg,

ARTICLZ 2086 - Direction and hierarchy within the_enterprisa.

The employer is the heed of the enterprise and his steff 1a subordin-
ated to him in accordance with the hierarchicel scheme.

ARTTOLE 2087 - Safeguarding of working conditions.

The head of the enterprises, in the gdministretion of his enterprise,

{s obliged to take all meepures which, for 4he pertiouler kind of work
involved, in the light or experience and technical knowledge &re necesssry

to sefeguard the phyeical end morel well-being of the workers.

ARTICLE 2088 - Liebility of * the head of the enterprise or underteaking.

A reguler employer who {g the head of en enterprise shell conform

in the esdministrative control, to the primeciples of the corporative

system end the Auties erising therefrom, end 18 snewerable to the Stete
in sccordence with lew end

for the trend of trede and production,
corporaetive rules.

ARTICLE 2089 - Failurse of employer to observe duties.

If the employer fails 1o cbserve the duties imposed by the corpora=

| tive system in the interest of production, 1n guch manner es tC causse

N serious injury to the netional economy, the corporestive representatives,
efter meking the necessary {nvestigation and having demanded the necessary
explenetions from aald employer, mey provide for the forwerding of the

i documente to the Public Attorney attached to the Court of Appesle, which
embreces the lebor court with territorisl jurisdiction, for the eventual
initiation of the court orders set forth in Article 2091.

—_
|

ARTICLE 2080 -- Procedurs.

The President of the Labor Court, upon receipt of the pertinent

petition from the Public Attorney, sets a date for the mppesrsnce of the
employer end gives him & time 1limit within which he must present a stete-

ment of his motives.

The Lsbor Court deliberates ln chambers, after hearing the Public
Attorney and the employer,.

The Lebor Court, before peesing judgment, may also head the trede
pngsociation to which the employer belongs, gather information, end make

gll the investigetions deemed necesdary.

The employer end the Public Attorney mey appeal the judgment of the

RESTRICTED
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Labor Court to the Court of Cassation, in accordance with the provislions
of Article 426 of the Code of Civil Procedurse.

ARTICLE 2091 - Penelties.

Tha Lebor Court, upcn ascerteining thet the non-obeervence of the
duties on the pert of the employer continues, sets a dete by which seld
employer must conform with such dutles.

Upon feilure. of the employer to comply sccordingly within the asteb-
141shed period, the Lebor Court mey order suspension of the enterprise's
gotivities, or, 1f the suspension is such 88 1O prove pre judicial to Lhe
naticnel economy, may appoint en sdministrator for the menagement of the
underteking selected from &UODE the persons named by the employer, if
any end such persons ere deemed to be suiteble, end defining his powersd

end the duration of his edministretion.

In the ocese of compenies, the Lebor Court insteesd of appointing an
administrator, mey set & tims limit by which such compeany muat provide
for the substitution of the sdministretors in office with other personst

considered suitable for the task.

ARTICL: 2092 = Penalties infliocted by gpeclial lewE,

The provisions of the three preceding Articles are pot eppliceble
when speciel laws provide for the infliction of specifilc penelties for

the viocletlions committed by the employer.

ARTICLE 2093 - Undertakings carried on by public entities.

; The provisions of thie Fifth Book ars appliceble to public antities
' which form pert of trade gssociaetions.

The provisions of this Book ere &lBo appliceble to public entities
shiech do not form pert of +rade associations, but only within the spheres

of the undertekings carried on by such entities.

SECTION II

OF THu STAFF OF TH: EMPLOYER WHO IS THE HEAD OF
AN UNDERTAKING

-____.—ll———-—-_

LRTICLE 2094 - Subordinate employees.

A member of the staff {s & person who vinds himeelf, -for & Tremuner-
ation, to colleborate in the underteking by contributing his intellectial |
efforts or menuasl WOTk, subordinstely to the employer and under his '

direction.
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ARTICLLE £095 - Gatugnrieﬂ of workere constituting the staff.
nto adminiﬂtrﬂti?u

g 8 staff 8I° divided 1

The woTrkers nunatitutin
and leborers.

or technical workers, c¢lerks,

Special 1ewS and corporative rules devermine the requieites for

each of the agbove mentioned cetbegories, in reletlon to each vrench of
purtiuular structure of +he enterprise.

gEoTION IIT
OF ENPLOYMENT RULAT ION

SUB-SECTION I

OF THS £ ST ABLISHMENT OF EMPLOYMENT

RELATIONS
ARTICLE 2096 - Probationary Eﬂrinﬂ.

provide
must

mployment of &
a document.

otherwlse, the ©
ve evidenced by

required fOT

the worker is
iment which

voth the gmployer end
ing out of the expse<

the probetionary period end for the cerry

congtitutes the beeis foT the trisl egr®
may withdraw

the perties
ive prﬁvinua.nctinn

L puring
n obligetion to B

: from the contract,
' or pey {ndemnity. However, if the prabﬁtinnﬂl parinﬂ ha
minimum time period, the power © rercised befors

the expliration of such period.
loyment hecones

At the conclusion
n the com-

gnd the aarv

permanant.
the worker's renk

putation of

AETICLE 2097 - Duration of labor contract.

A laboT contrect 18 deemed to be undetermined 88
les8s8 the -period of {ts duration is datermined bY the particuls

of the work involved OT by the terms of the document.

et by the documse
purpose of ev

ned duration.

to its duretion un-
r naturs

nt, the fixing of such period 18

If such period 18 B
ading other provisicns

jneffective i1 it 18 made for the
concerning sontracts of undetermi
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A lebor contract ie considered to be undetermined ss to its durs-
tion if the work continues after the expiration of the period end there
18 no evidence of eny intention to the contrary by the parties to the
contract.

Unless corporative rules provide otherwise, if the lsbor contract
weg stipulsted for m pericd in excess of five yeere, or ten years in
the case of edministrative workers, the worker mey withdrsw from the
contrect efter sueh period of five or ten years, observing the proviaions
of Article Fl18.

ARTICLE 2098 - Violation of the rules concerning the allocetion of workers,

A labor contresct executed without observing the provisions eoncern-
ing the condition of supply end demend of labor may be snnulled without
affecting the applicability of penslties imposed by the eriminal law,

The demend for ennulment is made by the Public Attorney or by the
personnsl allocation office within one yeer of the date of the employment
of the worker.

SUB-SECTION II

OF THE RIGHTS AND DUTIES OF THE PARTILS

ARTICLE 2099 - Remuneration,

The remunerstion of workers mey be established Cn &8 periodicsel basis
B Or on the besls of piece work, snd shall be glven in the emount determined
i by corporstive rules, with the formalities and within the reriods which
Bre customery in the place whera the work is carried on,

In the absence of corporative rules or an sgreement between the
parties, the remunerastion is established by the Judge, who shsll consult,
when necessery, with the trade essoclations,

A worker mey slso be remunerated, wholly or in part, through partici-
pation in the profits, products, commissions, or peyments in kind,

ARTICLE 2100 - Eﬂgpulgaruﬂmgneming_ on _the basis of piece work,

A worker shall be remunerated on the basis of plece work when, by
reason of the orgenlzation of ths work, he is bound to keep up to a cer-
tain standard of production, or when the value of his services is besed
upon the regults of the workar!s efTiciency within a given working period.

Corporative rules determine what branches of production snd what
casos are effected by the conditions set forth in the preceding parmgraph,

RESTRICTED
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and they establish the standerds for defining the appropriate ecale of
rates.

ARTICLE 2101 - Scale of rates for plece work,

Corporetive rules may provide that the scale of retes for piesce.
work shall not become permanent untll the expirstion of the probetionary

period.

The scaele of rates may be modified or repleced only by reason of
supervening changes in the conditlions for carrying on the work end in
proportion to such supervening changes.

In this case, the replacement or modificetion of the scsle doea not
become finel until efter the expiration of the probationary period estab-

lished by corporative rules,

The employer shall glve advance notice to the workers of the fects
concerning the slements on the basis of which the scale of retes for
piece work is to be mede, the work to be performed, end the comperative
compensation for esech unit of work. He shall slso communicete the facts
concerning the emount of work elready performed and the time employed in

performing 1t.
ARTICLE 210£ - Participstion in the profits.

Unless egreements eor corporetive rules provide otherwise, the workers'
shere of the participetion in the profits is determined on the basis of
the net profits of the enterprise end, in the cege of enterprises which
are required to publish their bslence sheets, on the besis of the net
profits as shown by the baslange sheets regulerly approved end published.

HARTICLE 2105 - Vork sesignment.

A worker must be asesigned to the dutlies for which he wes employed.
The employer mey, however, unlezs ctherwise esgreed upon, give the worker
different tasks, in accordance with the demends of the enterprise, pro-
vided it does not Involve & reduction of remuneration or a meterisl

change of the workoer's status,

In the cape set forth in the preceding pearegreph, the worker is
entitled to benefits corresponding to the sctivity exercised by him, if
such beneflts are to his edventege.

ARTICLE £104 - Diligence of worker.

Workers must exercise the diligence required by the nature of the

RESTRICTED
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{nterests of the enterprise, end by the

med , by the
¢ national productlon.

work to b® perior
higheT interest O

yoreover, they muet ebide bY the provlsions fo
the work and for discipline a8 given bY the employer
tors of whomn he mey b2 hierarchicelly dependent.

ARTICLE 2100 - Duty of loyelty.

+ busines&d,

r the axacution of
and his collaboTra-

alther for his own account or

tition with his employer, DOT

A worker may not transac

for the account of third perties, in compe
mation relative to the organization and methods of production
gnner as to pre judice

divulgs infor
of the enterpl information 1n such m

the enterpries.

{ge, nor uEe such

qpnishmanj,

ARTICLE 2106 - Dieciplinery.

Non-obBervance of the provislons of the two prece
ve ceuse for dlisciplinery punishment, {n eccordance wi
the violetion and in conformity with noTpoTrative Tules.

ding Articles mey
th the gravity of

OTK.

LRTICLA £107 - Hours of w

y not be in excess of the

The daily and weekly period of work me
limits egteblished DY speclisel lews OT gcorporative Tulés.
ARTICLE 2108 - QOvertvime and night work.
o exceeded, the workeT

normal hou
the overtime wit

y WOrk.

In cases where the

ghall be compensated for

over that due IOF ordinaer
The night wWork which is not jncluded 1n reguler wWork shifts shall

pe likewisse requnerated at 8 higher rate then dey work.

to which overtime and night work may be Dper
n, are established by

¢, and the {ncreass in remuneration,
tive Tules.

The extent
duration thereo
lews Or COYpOIeE

ods.

ARTICLE ElQﬁ_—_ﬁgﬁp peri

entitled tO B weskly rest
n & Sunday.

period of one day, which &3

Yorkers are

g general rile shall b2 O
year of aninterrupted work 1O
to0 be continuous, if

180 entitled, after one
ceount the

fon with pay, such period

v orkers eIre B
he employer, teking into &

gn ennual period of vacat
possible, and &t the time get by ¢
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demends of the underteking snd the interests of the worker. The length
of such pericd 1s esteblished by law, corporatlive rules, custom, or on
the besis of fair treatment.,

The employer shell give previous notice 1O the worker of the period
sat for the enjoyment of hls holiday.

The period of sdvence notice indicated Iin Article £118 shell not be
counted a8 a vecation period.

ARTICLE 2110 - hccident, 11lness, pregnency, child birth.

In the cese of eccident, alckness, pregnency oOF ohild birth, workere
ere entitled to an allowance or remunerastion in an emount and for &
pericd asteblished by speclal lews, corporetive rules, custom, or on the
basis of feir treptment , when the lew or corporative rules do not pro=-
vide specisl forms of sociel insurance OT welfare.

In the cases set forth in the preceding persgreph, the employer has
the right to terminste the contract of employment {n. sccordance with the
provisions of Article £118, sfter ths expiration of the period established
by the lew, corporetive rules, custom, or on the besis of feir treatment.

The period of sbsence from work, for one of the asbove mentioned
reagons, Shall be computed in the worker!' 5 -renk in senlority.

ARTICLE 2111 - Militery service.

- --'.-'--l'l - i
a

A’ Conseription in complience with the duties foxr milltery service term-
B inateg the contrect of work unless corvorstive rules provide otherwise.

In case of recell to the colors, the provisions of the firet and
third paragraphs of the preceding Article ere eppliceble.

&ﬁi}ﬁﬁﬁ_ﬂ%}ﬁ_— Transfer prnpuq}nqaﬂk

In the case of trensfer of & business, {f the trensieror hes not
given notice ir. sufficient time, the contract of employment continues with
the trensferee, end the worker retains the rights arising from his senior-
ity ettelned prior to the trenesfer.

The buyer 18 jointly end saverally lieble with the seller for all
aleims of the worker arising from his performance of work, including guch
cleime es mey be based upon the notice to quit glven by the seller, pro=
vided alweys that the buyer had knowledge of such clpims at the time of
the trensfer, or unless the claimse are evidenced by the books of the
trensferred busipness or by the worker's paesport.

RisSTRICTED
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The worker, with the intervention of the trade associstions to
which both the employer and the worker belong, may consent to the re-
leage of the seller from the obligations erising from employment rele-
tions,

The provisions of this Article are aslso applicable in the cass of
usufruct or rental of the business,

ARTICLE 2113 - Renunciations end compromises.

Henuncietione and compromises concerning the worker's rights eris-
ing from peremptory provision of lew or corporative rules ere not wvalid.

Under penslty of forfeiture of the right, opposition to renuncis-
ticns and compromises shall be submitted within thres months from the
ceesetion of the employment reletion, or from the date of such remunecle-

B tion or compromise, if it occurred efter the cessation of the employment
reletion,

In case of controversy, the eppliceblility of Articles 185, 420, and
431 of the Code of Civil Procedure remain unaffected,

SUB-SECTION III

OF SOCIAL INSURANCE OR SECURITY AND SOCIAL
_WELFARE

i ARTICLE 2114 - Compulsory socisl insurance snd welfare,

gy |

Specisl lews and corporatlive rules determine the applicabillty and
the observence of compuleory soclel welfere and the corresponding dues

end mesnner of fulfllment.
ARTICLE 2115 - Dues.

Unless the law or corporative rules provide otherwise, the employer
gnd the worker contribute in equal sheres to soeclsl insurence snd welfare

institutions.

The employer 1s lieble for the peyment of the dues, including the
shere which 1s chargeable to the worker, except for his right of recovery
in eccordance with speciel laws,

Any sgreement mede for the purpose of eveding the dutles to provide
for socliel insurence and walfare 1is null.

REESTHICTED
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ARTICLE 2116 - Benefita.

The worker is entitled to the bepefits set forth in Article 2114,
even when the employsr has feiled to meke the regulaer peyments due the
sociel insursnce snd welfare institutions, unless speciel lews or corpor-
ative rules provide otherwise.

In cases when, because of failure to pay or because of irregular
peyments, the Insurance or welfare orgenizetions are releeged , wholly or
partielly, from peying the benefits due pursusnt to such provisions, the
employer is liable for damages to the wmorker arising therefrom.

ARTICLE £117 - Speciwl funds for soelel insurence end welfere.

opeclal funds estsblished by the employer for socisl insursence and
welf'sre, even without perticipation of the workers, may not be diverted
from the purpose for which they were intended snd asre not sub ject to
ettachment by the creditors of elither the employer or the workers,

SUB-SECTION IV

TERMINATION OF ELPLOYAMENT R&LATION

ARTICLE 2118 - Withdrewsl from contract of undetermined duration.

Lither of the partles mey withdrew from employment contracts of un-
determined duration by giving such advence notice end with such formali-
ties ss are required by corporative rules, custom or fair trestment.

In absence of edvance notice, the party who withdraws is bound to
ilndemnify the other party in en emount eouivalent to the emount of remun-
eretion which would heve been due for the period of edvance notice,

The same indemnity is due by the persom who provides employment, in
the case of terminetion of the employment relation due to the desth of
the worker.

ARTICLE 2119 - Withdrawal for justifisble resson.

Lach of the contrecting parties may withdrew from the contract pricr
t0 the expiration thereof, if the contract is for o specified period, or
without advance notice if the contract is of undetermined duretion, for
causes which interfered with the prosecution, even temporerily, of the

employment relation. If the contrect is of undetermined duration, a worker

who withdrews from the contraet for justifieble resson is entitled to the
Indemnity set forth in the second paregreph of the preceding Article.
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Insolvency of the employer o

of the businesa does not constitu

r 1n?ﬂluntary edministrative liguidation
te justifieble reason,

ARTICLE 2120 - Eugaranuuatiun.
H

However, corporative
even in cags of voluntary resignetion, Bpecifying the
formelities therefor,

The emount of %
custom, or on the bas

Temunerstion eng in 1
worker belongs,

Corporative rules which bPrevide for equivalent forms of moeial
insurance are unaffected,

ARTICLE 2121 - gq utaetion of Superannuation
—_".-_-—'—l—,__ -

Hﬂd:ﬂﬁtiriﬂﬂ allowance baged
on length of service,

The indemnities Bét forth in Articles <118 and 2120 Shell be caley- n
lated by reference to the commissions, bonuses, pParticipetion in the pro-
I'its or in the products, and Eny other COmpensetion of 5 centinuous
! nsture, but not loeluding what ig due for reimbursement of expensges,

L ——

I the worker is Teémunerated, Wholly or in pert, by commi esions,
bonuses, or participations in the profite or products, the sbove men-
tioned indemnities ére dete
for the last three

ARTICLE 2122 _ Penegions in case of death,.
H e — - = . Sre——— o — - i ——

In the event of death of the worker, the ip
Artieles 2118 apg £120 shall be peld to the °pouse, the children ang to
the relatives Within the thirg degree and the relatives by erfinity with-
in the 88 cond degree, Provided thet the

Spouse, children or relatives
were dependants of the worker.

demnities get forth 1in

In the absence
demnity, it shell be
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In the sbsence of persons indiceted in the first persgreph, the
pension shall be distributed in accordance with the provisions concern-
ing legel successions,

Any egreement made prior to the death of the worker concerning the
distribution and the shering of the indemnity 1is null.

ARTICLE 2123 - Forms of security.

Unlees sgreemente provide otherwise, sn employer who has voluntarily
provided for security may deduct from the sums which he owes in accordance
with Articlee 2110, 2111, snd 2120 thet which the worker is entitled to
receive as g8 result of such provisions for sscurity.

If there are funds of soclel security creeted by the workers, eech
is entitled to the liquidasted sum of his shere, regardless of the reason

for the termination of the contract.

ARTICLE 2124 - Employment certificate.

When workere' passportse are not compulsory, the employer, at the terme
inetion of the contract, regardless of the ceuse for such terminetion,
ehall iseue & certificsete indiceting the pericd during which the worker
vwae employed under him end the kind of work performed,

ARTICLE 2185 - Agreemente not to compete,

An sgreement by which & worker restricts the exercise of his setlivi-

ties for a period followlng the terminetion of the contrect 1s null, un-
less it is evidenced by a8 writing end it is stipulated with a considera-

tion in favor of the worker, and the obligation is specifically limited
a8 to purpcose, duration and territory.

The durstion of such cbligetione may not be in excess of five years,
in the caese of msnegerial workers, end three yesars in sll cther cases.

If a longer length of time is stipuletc’, seme is reduced to the length
indiceted in the preceding peragraph.

SUB-SECTION V

FINAL PROVISIONS

ARTICLE 2126 - Work actuelly performed in violation of laws.

The nullity or voidebility of & labor contrasct does not produce
aeffects for the period in which said contrect wee operative unless the
nullity is based on the unlewfulness of the subjeot metter or of the
consideration.

RESTRICTED
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If the wviork was performed in viclation of the rules sstablished
for the protection of workers, a worker is in all ceses entitled to

ramuneration.

ARTICLE 2127 - Prohibition to re-distribute plece work.

An employer is berred from distributing to employees piece work
which 18 to be performed by workers hired and paid direetly by such

employees.

If this provision is violated, the employer 1s enswerable directly,
with respect to workers employed by his own employees, for the obliga-
tions arising from the contract of lebor stipulated by the latter.

ARTICLE 2128 - Work at home.

The provislions of this section are spplicsble to workers who perform
their work in their own home, insofar a8 this is competible with the

particular class of work concerned.

ARTICLL 2129 - Lubor contrscts of persons employed by public entities.

The provislons of this section are egppliceble to persons employed
by public entities, unless the relationship concerned is otherwise regu-

lated by law.

SECTION IV

OF APPRENTICESHIP

ARTICLE 2130 - Duration of spprenticeship.

The period of apprenticeship may not be in excess of the limits
astablished by corporative rules or ocustom.

ARTICLE 2131 - Remuneration.

The remuneration of sn epprentice mey not teke the form of weges for
work.

ARTICLE 2132 - Vocetlonal instruction.

The employer shell &llow the epprentice vo atftend the courses
necessery for his vocatlonal trelning and shell essign him only to such
work &s is connected with the particuler occupationel ectivity concerned

with the epprenticeship.
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! - : 5 | :
Declassified E.O. 12356 Section 3.3/NND No. 75021 *




(el iR

s i 2
T

i Wit e s ;
L Declassified E.O. 12356 Section 3.3/NND No. 78 50 21

= =i S i
l-i- ”ﬁ 1‘ N

RESTRICTED

.-'_LE.-

ARTICLE 2133 = 5EEIHntiﬂﬁEhin cartificate.

At the terminetion of the apprenticeship, &n app-entice, for whom
a worker's passport is not compulsory, 1s sptitled to recelve a corti-

ficate witneseing his apprenticeshlp.

ARTICLE 2134 - Hulsed epplicable to spprenticeship.

The provisions of the preceding ssotion ere appliceble to approén-
ticeship, insofar &as they are compatible with the particuler relation-
ship concerned end {ngofar ag speciel laws OT corporative rules do not

provide otharwise.

CHAPTER I1

OF AGRICULTURAL UNDERTAKINGS

SECTION I

GENERAL PROVISIONS

ARTICLE 2130 =- Employer who is the head of &0 E_Erigg_ltﬂra}_unﬁartaking.

An employer who 18 defined as head of &an agricultural undertaking
{s & person Who exerclses ectivity connected with the cultivation of

the lend, forestry,stock breeding, or other similar activities.

Activities directed to the processing oT alienation of egriocultural
¢ products are considersd connected activities when they are 8 part of the

normal exercise of an agricultural pursuit.

ARTICLE 2136 - Provision concerning recordation _not spplicable.

precording of undertekings in the reglster

The rules releting to the
axcept for the provision of

are not applicable tO agriculturel employers,
Hﬂiﬂlﬂ ez00,

ARTICLE 2137 - Liability of agriculturel employers.

An agricultural employer 18 subject to the duties imposed by lew and
corporative rules concerning the pursuii of sgriculturs, even if ho exer-~
cises his undertakings on another person's property.

ARTICLE £138 - Masnegers end superint ndents of country estates.

arged with the exsrcise of en egricultural

The powers of mensgers ch
intendents of country estates are regulated

underteking and thosse of super
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in the pbsence thereof, by custom, when they

by corporative rules end,
are not determined 1in writing by the principel.

of labor OT tp;iliti#a.

ties in gecordance with custom 18

Interchenge of 1sbor or faclli
operating on B small scale.

permissible between agricultural employere

ﬁEEIELﬂhglﬁg - Teclt mutuel collsboraetion within the family.

The rules regarding mutusl cnllﬂhnratiun'WIthin families sre IEgU~

1ated by custom.
SECTION II

oF METAYER SYSTEM OR SHARECROPPITD

M

ARTICLE 2141 - Element8.

tem, the lendlord becomes spsocieted with the
r's own name and in the latter' s capaclty of

for the cultivetion gf a ferm end for the
£ dividing in enuel

hereby some products

In the ketayer BYS
sharecropper, 1o the latie

head of &8 farmer’ B familis,
exercise of related activities, foT the purpose O

rts the products and the profits. Agreasments W
gre divided in unequal shares &rd velid.

ARTICLE 2l4% - Fermer's femilie.

former' & famille may not be sltered gt will
lendlord, axcept in cases of marrisge, adop-
¢ pnetural children. The membership and &ny
glstered in the

The membership of &
wlthbut the consent of the
tion and the acknowledgment O
changes pecurring in the farmer's femills must be re

farmer' 8 account book.

ARTICLE 2143 - leteyegs undeteriined &8 to durstion.

%hen metayege 1B undetermined as to its duration, it 18 understood

to have been gtipulated foT the period of en agricultural year, unless
corporatlve rules provide otherwise, and {a tecitly reniewed from year

to year, unless, at lesst BlX months before +he expiration of sald
metaysge , pnotice of termination 18 glven with the formalities gotaeblished

by corporative rules, agreement OF custom.

{fied period of time,

ARTICLE 2144 ~ Lielayegs for & spec

Meteyage for B specified period of time does not terminste by oper-

ation of law atb the expiration of the term.
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Unless notice of termination 18 given in sccordance with the pre-
ceding Article, the contrect is deemed to be renewed from year to year.

ARTICLE 2145 - Rights pnd duties of the lendlord.

In metayage, the 1endlord confers the en joyment of the plece of
property, outfitted with gll thet 18 necessary for the exerclse of the
underteking end with en adequete house for the farmer's femilie.

The mensgement of the undertaking belongs O the lendlord, who ghall

ARTICLE 2146 - Bestowal of livestock and supplies.

Livestock and supplies sre contributed by the landlord end the ghare-
eropper in gquel shares, unless corporative rules, egreement OT custom
provide otherwise.

The livestock and gupplies contributed become cOmmoRn property in
proportion to the sheres contributed.

ARTICLE 2147 - Duties of sherecropper.

The sherecropper 18 bound to give hls own work and the work of ths
farmer’ s femilla, in accordance with the directions of the lendlopd and |

the requirements of cultivation. i

" The expenses connected with the 1sbor which mey be necessary for the
normal eultivetion of the farm are shargesble 1o the sharecropperl, unless
corporative rules, ggreenent or custom provide otherwlse.

ARTICLE 2148 - Duty of ;EE;an:E_Eqﬁng_cqggpqi.

The sharecropper 18 bound to reside permenently on the ferm with the
farmer’ s femllisa.

He is bound to teke sustody of the farm end to keep 1t up to a riormal
atate of productivity.

He must selso take CBIT of end preserve the other property bestowed

on him by the iandlord with the diligence of & good pater famillias, and

he mey not exerclse activities directed to his own profit exclusively or
perform in favor of third parties, without the lendlord's permigsion Or

unless custom provides otherwise.

ARTICLE 2149 - Prohibition of & b-concession.

The sharecropper may not trensfer the neteyege nor commit to othere
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the cultivation of the farm, without the consent of the lendlord.

ARTICLE 2160 - Representetion of farmer's familie.

The sharecropper represents the members of the fermer's familis
with respect to the lendlord in the relationships derived from metayege.

The obligations contrescted by the shareeropper in the exercise of
metayege are secured by the property of peid sherecropper end by the
property of the farmer's femilia held in joint ownership.

The 1isbility of the members of the fermer's femills does not ex-
tend to their property unless thoy have expressly glven such property &s
security.

ARTICLL 2151 - Expenses for cultivation.

The expenses for the cultivetion of the farm and for the exerclise
of sctivities connected with sald cultivation, except those connected
with lsbor as set forth in Article £147, asre dlvided equally between the
laendlord end the sharecropper, unless corporative rules, ggreement or
custom provide otherwlse.

If the shurecropper lecks the means, the lendlord shell advence with-
out interest the amount for the expenses indicated in the preceding para-
greph, up to the close of the current esgricultursl yesr, except for the
landlord's right to reimburse himself by drewing on the products or on the
profits.

ARTICLL 2152 - Improvements.

A lendlord who intends to mske improvements on the ferm shell avall
himself of the work of the members of the fermer's familie who heve the
necessary working cepseity, end such members sre bound to give thelr
services egeinst compensetlion.

If the messure of compensation i{s not establiahed by corporative rules,
sgreement or custom, 1t iz deternmined by the judge, efter hearing the oc-
cupationel associations when neceasary end teking into eccount the increase
in the income which might be reglized by the sharecropper.

ARTICLE €109 -_Emgl}_mqiptengﬂga_:fpﬂirq.

cmell meinténsnce repgirs of the fermer's house and of the working
tools being used by the sherecropper and the fermer's Tfamlille are charge-
gble to the sharecropper, unless corporative rules, agprecment or custom
provide othervise.

RESTRICTED
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ARTI 2154 - Advances for the maintenance of the farmar's familia.

If the shars of the products to which the sharecropper is entitled
is not sufficient for the maintenance of the farmer's familia because of
crop scarclity for reasons outside said sharecropper's control, and if
the familia is not in condition to provide such maintenance, the landlord

is bound to provide, without interest, that which is neceassary for the
maintenance of the farmer's familia, but the jandlord may reimburse him-
aslf out of the portlon of the products or profits belonging to the share-

cropper.

The Judge, taking the circumatances into account, may provide that
reimbursement be made in instalments.

ARTICLE 2155 - Gathering and partition of the preducts.

The sharecropper may not commence gathering the products without the
consent of the landlord and is bound to keep such products in custody
until partition is made.

The products are divided in kind on the properiy, in the presence of
the parties.

The sharscropper must carry to the market the portion of the products
agsigned to the 1andlord at the time of partition, unless corporative

rules, agreement oOrT custom provide otherwise.

ARTICLE 2156 - Sale of products.

The sale of products which, in accordance with custom, are not divisible
in kind, is made by the landlord on the basls of a previous understanding
with the sharecropper, and in the absence of an understanding, on the basis
of the market prics.

The proceeds of the gale are divided after deducting the expensses.

The sharecropper shall glve preference to the 1andlord in the sale
of products which have been allotted to him in kind, all conditions being

ARTICLE 2158 - Death oi one of the parties.
The metayage contract 13 not dissolved by the death of the landlord.

In the case of death of the sharecropper, the metayage terminates
at the end of the current agricultural year unless, among the heirs of

RESTRICTED
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the sherecropper, there 18 a person who 18 qualified %o substituts
for him and the members of the farmer's femilie egree in designating
guch person,

If the death of the sharecropper occurred within the last four
monthe of the sgriculturel year, the members of the farmer's familias
may demand the continusnce of the metavage until the terminetion of the
following yeer, provided they glve mesurance that the farm will be
properly cultivated.,

Such request muet be made within two months from the death of the
sherecropper, or, if this 1s not possible, before the commencement of
the new agriculturel yesar,

In all ceses, if the ferm is not cultivated with the required
diligence, the lendlord mey ceuse the necessery work to be dons, at his
own expense, and 18 entitled to reimburse himself out of the products
and profits.

ARTICLE 2159 - Diseolution of the contract,

Esch perty mey demend the dissolution of the contract on the besis
of supervening conditions which do not permit continuation of the re-
lationship, in addition to the general rules relstive to dissolution of
the contrect for non-performance,

ARTICLE 2160 - Trensfer of the right of enjoyment of the property.

In the cese of tremefer of the right of enjoyment of the property,
metayege continues with respect to the person who 1s substituted ds
lendlord unless the sharecropper, within one month from the notice of
such trensfer, decleres hie withdrawel from the contrasct. In this casge,
withdrawal is effective at the terminstion of the ocurrent egricultural
yeer, or at the termination of the following agricultural yesr if notice
or the withdrewel is not given at lesst three months before the termings-
tion of the current egricultural year.

The credits and debits sppesring in the fermer's sccount book as
between the lendlord end the sharecropper are transferred to the new
holder of the right of enjoyment of the property, except for the subsidiary
llsbility of the original lendlord for the debts,

ARTICLE 2161 - Farmer's sccount book.

The lendlord shall issue en account book to be kept in duplicete, one
for esch perty.

RESTRICTED
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The metayege credits end deblits of the partles shall be entered
by the lendlord 4n both copies of such acgount book, as they occur,
{ndiceting the date end the occasion therefor.

Such entries, at the termination of the agricultursl yeer, shall
pe signed for acceptance by the lendlord and the sherecropper.

The sharecropper shell submit esch yeer his pocount book to the
landlord for the entries end annual balances.

ARTICLE 2162 - Validity of the asccount book as evidence.

The entries mede on both coples of the account book constitute avi-
dence in favor of end egainst each of the contracting parties, unless
the shearecropper ob jecte within ninety days from the time when the

If one of the perties fuils to submit his gecount book, the account
book which 18 submitted constitutes evidence.

In all ceses the accounts which have been entered in the account
book constitute evidence against the person who wrote them.

At the close of the spnual fermer's account, it 18 conaidered to
have been approved when it 1& signed by the parties., The amounte which
sppear in the account mey only be sontested on grounds of sectuel rMistekes,
omisslong, falelifications, oOr duplications of mccounts, within ninety
deye from the time of delivery of the sccount book to the sharecropperl.

ARTICLE 2160 - Allotment of equipment and 1live stock at the terminetion
of metayags.

Unless corporative rules, egreement oTr custom provide otherwise, the
gllotment of the squipment and live stock st the termination of metayage,
shall be mede sccording to the following rules:

1. In the case of 1ive stock, esccording to specles, B8X, number,
quality, &nd weight, or, 1f such elemente ere lecking, eccording
to the value of the 1ive stock, teking into sccount the differ-
ence in velue betweel the time of bestowel and time of re-dellv-

ery.

#, In the case of circulating equipment, pccording to quentity and
quality, computing the emounts in 8Xxcess snd deficiencies on the

basis of the merket price gt the time of re-deliverye.
3., In the case of fixed equipment, sccording to speciles, quentity,
quality and condition,
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SECTION IIX

OF ASSOCIATIONS OF LANDLORD AND ONE OR SEVERAL FARMERS
_TOR THE CULTIVATION OF LAND

ARTICILE Z164 - Elements.

In landlord end fermer asssociations, the landlord end one or several
farmers become essocieted In the cultivetion of lend and the exercise
of related sctivities, for the purpose of dividing the produets end ti-
profite.

The ratio in which the products end profits are divided is estsvlished
by corporative rules, asgreement or custom.

ARTICLE 2165 - Duration.

Landlord end farmer sssocistions are contracted for the period necea-
gary for the farmer to ralse end bring to completion & normsl eycle of
cultivation of products ralsed on the property.

If complete or rotatlng c¢ycles of ecrops or cultivetions are not

reised, the association mey not be entered into for & period of less then
two years,

ARTICLE 2166 - Duties of grantor.

The grantor shell deliver the property in condition to be used for
the production for which it is intended.

ARTICIE £167 - Duties of farmer.

The farmer must perform his work in eccordence with the directions
given by the grentor and the necessities of cultivation.

He must teke care of the property end keep i1ts productivity up to
8 normal stendard; he must elso keep in custody and preserve, with the
diligence of & good pater femillies, the other properties bastowed on
him by the grantor.

ARTICLE 2168 - Deeth of ome of the perties,

A grentor end fermer essocistion is not dissolved by the death of
the grentor.

In the caese of deeth of the fermer, the provislions of the second,
third, end fourth peregraphs of Article 2158 sre epplicsble in fsvor of
the heirs of seid farmer,

RiSTRICTED
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ARTICLE 2169 - Referencesn,

The provisions established Tor meteyege by the second paragraph
of Article 2145, the second paragreph of Article 2149, the sscond pare-
graph of Article 2151, and Articles <152, 2155, 2156, 2157, 2159, £160
end 2163, as well as the provisions relative to the keeping of the
Tfarmer's sccount book and velidity thereof as evidence when 1ssued by
agreement of the parties, ere applicaeble to grantor end farmer egpocia-
tions,

GENERAL PROVISIONS

ARTICLE 2170 - Elements,

In the contreect of soclde, the beilor end the bailee beacome essocieted
in the reising end exploiting of s certsin quantity of live stock end the
exarcise of related ectivities, for ths purpose of dividing the increass
of such live stock and the other products end profits deriving therefrom.

The increase consists both in the fortheoming young and in the grest-
er actual vaelue of the live 8tock st the terminetion of the contrect,

SUB-SECTION II

OF SIMPLE SOGIDA

ARTICLE 2171 - Elements.

In a simple contract of socids, the live 8tock 18 contributed by the
bailor.

The eppreisel shall indicate the number, breed, quelity, ssx, welght,
8nd ege of the live stock and the corresponding market price. The apprais-
Bl 18 used as &8 basis to determine the status of the bailor et the termin-
ation of the contract, in ecevrdance with Articls 2181,

ARTICLE 2172 - Duration Oof the contract.

If no term is eptablished in the contract of goclde, 1t is for thres
years duration.
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ARTICLE 2177 - Transfer of rights in live stock.

If the ownership or the rights of enjoyment 1n the live stock glven
in beilment is trensferred to others, the contrect 1a not dissolved,
but the credits snd debits of the bailor srising from the beilment are
trensferred to the purchaser in proportion to the share purchesad, ex-
cept for the subsidiary liebility of the originasl bellor for debta.

If the trensfer includes the grester paert of the stock, the beilee
mey, within one month from the time whem he became cognlzant of the trans-
fer, withdraw from the contrect, such withdrewal becoming effective at

the end of the current year.

ARTICLE 2178 - Increass, products, profits and expenses.

The incresse, products, profite and expenses sre divided between ihe
parties in the retio esteblished by corporetlive rules, agreement Or cus=-

tom.

A stipulation whereby the bailee's ghare in the losses iBs greater
than hie shere in the geins is null.

ARTICLE 2178 = Death of one of the parties,

In the beilment of live stock, socide contracts are not dissolved
by the deeth of the bailor.

In the case of death of the bailee, the provisicns of the second,
third snd fourth peragrephs of Article 2108 sre observed, ilnsofar as
they ere sppliceble, with respect to the heirs of said bailee.

—Ae L

& ARTICLE 2180 - Dissolution of the contract.

In eddition to the general rules relative to the dissclution of con-
tracte for non-performence, esch party mey demand the dissolution of the
contract when conditions erise which do not permit continuastion of the
reletionship.

ARTICLE 2181 - Partition at the termination of the contract.

At the termination of the contract, the parties procesd to a new
apprelsal of the live atock.

The bailor, in sgreement with the bailes, tekes for his share A&
pumber of head which i& proportionate to the number, breed, sex, weight,
quaelity and age of live stock on hand et the commencement of the bailment.,

The surplus is divided according to Article 2178.

RESTRICTED




ik =W wypp
aif i | ...l_‘..;..l I.: .
n nllf"l,ii'

" Declassified E.O. 12356 Section 3.3/NND

g ARSI

RESTRICTED
- 30/ =

In the absence of enough head to equal the number in the original
sppraisal, the bailor takes the remaining live stock.

SUB-SECTION III

OF JOINT VENTUHE IN SOCIDA

ARTICLE 2182 - Contributions of live stock.

In joint venture for & socida ralsing of live stock, the live stock le
contributed by both parties in the proportion agreed upon.

The parties become co-owners of the live stock in proportlon to the
respective shares contributed.

ARTICLE 2183 - Replacement of livs stock contributed.

If the contract is stipulated for a pericd of not less than three
years, and if, during the first half of the contractual perilcd, the greater

part of the live stock which was originally contributed is lost for causes
which cannot be charged to the breeder and the parties do not agree as to
replacement, each party has the right to withdraw from the contract.

Unless the parties agreed otherwise, withdrawal is effective at the
termination of the current year.

The remaining live stock is divided between the parties in the ratio
established in Article 2184,

If it was stipulated that, at the partition of the live stock to be

made at the termination of the contract, one party ls to receive a larger
share than the share contributed, such share shall be reduced in propor-

tion to the lesser duration of the contract.

ARTICLE 2184 - Partition of the live stock, products and profits,

The increase, the products, profits and expenses and, at the termina-
tion of the contract, the live stock contributed, are divided in the ratio

established by corporative rules, agreement or custom.

ARTICLE 2185 = References.

The provisions relative to the simple bailment of live stock ars
applicable to joint venture for socida ralsing of live stock where the
preceding Articles make no provision.
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SUB-SECTION IV

OF _SOCIDA CONTRACTS WITH PASTURAGE FACILITIES

ARTICLE 2186 -~ Elements and provisions applicable

Socida relationships are also established when the live stock is
contributed by the bailee and the bailor provides the pastures.

In this case the bailee has thu management of the undertakine and
the bailor is entitled to exercise supervisory powers.

Morecver the provisions of Article 2184 are applicable as well as
those relative to a simple contract of socida, insofar as they are

applicable.
SECTION V
FINAL FROVISIONS

ARTICLE 2187 ~ Custom.

Custom is applicable to the relationship of agricultural associstions
regulated by Sections II, III, and IV of this Chapter, where there is no
express agreement.

CHAFTER III
OF COMMERCIAL UNDERTAKINGS AND OTHER UNDER-

TAKINGS SUBJECT TO REGISTRATION

SECTION I

REGISTER OF UNDERTAKINGS

ARTICLE 2188 - Register of Undertakings.

There has been established a register of undertakings for the entries
required by law,

The register is kept in the officea of the Rezistrar of Undertakings
under the supervision of a Judge appointed by the President of the Tribunal

The reglster is public.

ARTICLE 2189 -~ Formalitles for entry in the rezister.

Entries in the register are made upon an application silgned by the
interested party.
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_ Before meking the entry, the office of the Reglstrar shell verify
the suthentlicity of the signature and the presencs of the ﬂnnﬁitiﬂns

required by lew ror reglstration.

The epplicent ghell be notified by regletered mail of & rejection

of the applicatlion for entry. The gpplicent may sppesal , within elght-
days, to the Judge {n cherge of the reglster, who shell declde the 1ssue

by decree.

ARTICLY 2150 - Entry ex-officio.

I an entry which {e compulsory has not been requested, the office
of the Negistirer shall summon the head of the undertaking, TY registered
meil, to raquest such entry within en edequate period. pfter the lepss
of such periecd without results, the jucge 1in charge of reglstration mey

order such entry bY decree.

ARTIOLL 2191 - Cancellation ex-officio.

If en entry 18 mede without the presence oI the conditlons required
by lew, the judge in cherge of the reglgter orders cencelletion thereof
py decree, efter heering the interested party.

ARTICLE 2182 - Appeel of the decree 1issued by the Judge in charge of the
register.

The decree of the Tudge in cherge of the reglster, {gsued in accor-

# dgnece with the preceding Article, may be appeuled by the interested
party‘mithin rifteen days of notice thereof, 1O the Tribunal with jurie=-

i diction over the perticular office of the Reglstrer

The decree concerning guch appesl shell be entered, ex-officio, in
the reglster.

ARTICLE £19% - Velidity of entry.

1If the date of which the lew mekes entry comp sory, has not been
entered in the register, such dete mey not be pleaded sgeinst third
parties by the persone who were bound toO request the entry thereof, unless
such persons prove that said third parties had imowledge of the afore-

mentioned data.

Ignorence of the dste of which the law makes entry in the reglster
compulsory, may not be plesded DY third perties Irom the time of the

meking of the entry.

Speclel provisiona of the law &re unaffected. |
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ARTICLE 21394 - quu_n_haﬂ;jvagca__nf_dutj to make entry.

Except for the provisions of Articles 2626 snd 2654, fallure to
request the entry fn the register with the rormalities end within the
period esteblished by law, 1B punishable with & fips from 100 to 5,000

liresa.

SECTION II

OF THE DUTY OF REGISTRATION

LETICLE 2195 - _&e_ulia__nr_unlia:t‘;_ati_ggg subject to registration.

The heads of undertakings sxercising eny of the following sctivities
gre Bubject to the duty of recordetion in the reglister of undertakings:

1. Industriel ectivitles directed to the production of goode or

the rendering of services.
o petivities which are of en intermediary nature {n the trensfer

of property.
5. Activities connected with trensportation by lend, Ses or eir.

4. Bepking or insurence activitles.
5. Other sctivities which sre subordinate to the eforementioned

one k.

The provisions of the 1aw which concern activities of commercial
undertekings are spplicable to ell the sctivities set forth in thie
Article snd to the undertakings which exercise such activities, unless

it sppears otherwies.

:_ AHTICLL 2196 - Recordation of the undertekings.

The head of an undertaking who exerclses B commerciel asctivity shell,

within thirty deye from the commencement thereol, meke & request for
recordation to the office of the Reglstrer, in the territoriel jurisdiction

where the undertaking has its headousrters, giving the following informa-
tion:

1. His surneme, given name, his fether's name, citizenship and race.

2. The firm.
5 The object for which the undertaking 1is formpd.

4. The headquarters of the undertaking.
§. The surname and the given name of the fectors, procurators and

solicltors.

At the time of the request for recordation, the head of the undertak- :
ing shall deposit his autogreph end the gignature of his factors and pro-

curators.

gl e, 2
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The heed of the undertaking ghell, moreover, request the recordsetion
of changes 1in connection with the abovae menticned informatlon, and the
recordation of the termination of the undertaking, within thirty deys
from the day on which such chenges oOT termination teke place.

ARTICLE 2197 - Branch offices,

The head of an undertaking who sgteblishes branch offices within the
territory of the State for permanent agency, shall request, within thirty
deys, the recordation of such brench offices from the office of the
Heglstrer of Undertakings of the locallty where the principsl office of
the undertaking is located.

The request shall be made within the same_pericd of time to the office
of the Registrar of the place where the brench office 16 located, stating
the principal office, and the given name end SUrname of the sgent in charge
of the brench office. The branch agent shell deposit hig signature in the

game office.

The provision of the second peragraph of this Article is elso appli-
cable to persons who heed undertakings heving their principel office
loceted abroad.

ThHe head of an undertaking who spteblishes branch offices for pern-
anent sgency sbrosd shall request recordation thersof, within thirty days,
from the office of the Registrar of the territorisl jurisdiction of the
plece where the principel office 1= located.

ARTICLL 2198 - Minors, iqﬁpr@lptﬂqpnﬁ_;nugpqggpatgd pereons.

The decrees which authorize the exercise of & commercial undertaking
by an emancipated minor, or by en incepaciteted person, OF in the lnter-
ast of 8 non-emancipated minor or of sn interdict, and the decrees by
which such suthorizatlions are revoked, must be communicated without delay
by the clerk of the court to the office of the Heglstrar of Underteking,

for entry of such decrees in the register.

ARTICLE 2199 - Indication of entry in the register.

The head of the undertaking shall meke a reference 1o the reglister
in which he is entered in the documente and in the correspondence related

to the undertaking.

ARTICLE 2200 - Companies.

Compenies astablished as any of the types regulated by Chapter III
and following Chapters of Title Five, snd coopsrative compenles, even iT
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they do not exercilss commerciel activities, are subject to the duty of
£4111ing ap entry in the register of undertekings.

The entry of compenies in the reglster of undertskings is regulated
by the provisions of Title Five and Six.

ARTICLE 2201 - Public entitles.

Public entities which deal exclusivaly or chiefly in commerciel
activities ere subject to the duty of filing en entry ino the register of

undertekings.
ARTICLE 2202 - Smell businessmen.

Small businessmen ere not subject to the duty of filing an entry
in the register of undertekings.

SECTION III .

SPECIAL PROVISIONS RELATIVE TO COMMERCIAL
UNDERTAKINGS

SUB-SECTION I

OF AGENCY

ARTICLE 2203 - Appointment of meneging agent.

4 factor or mensging sgent 18 a person appointed by o trader for
! the management of & commercisl enterprise.

-

The eppointment mey be limited to the menagement of a branch office
or of & particuler branch of the enterprice,

The appointment may be limited to the menagement of s branch office
or of a particular branch of the enterprise.

If thers ers several menaging agents, they may act independently
of eagh other unlese the power of atiorney provides otherwise.

ARTICLE 2204 - Powers of factors.

A fector may perform ell scte relsted to the exerelse of the enter-
prise of which he is in cherge, except for the limitations conteined in
the power of attorney.

However, he may not slienate or mortgage the immovable property of
his principsl unless expressly euthorized.

RESTRICTED
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A managing agent may appear in suits in the name of his principal
for obligations arising from acts performed in the exercise of the
enterprise of which he is in charge.

ARTICLE 2205 - Duties of factors.

A factor, together with the head of the enterprise, is bound to
observe the provisions concerning entry in the rezister of undertakings
and the keeping of commercial books relative to gaid undertaking or to
the branch office of which he is in charge.

ARTICLE 2206 - Entry for publication of power of attorney or authoriza-
tion.

The power of attorney bearing the authenticated signature of the
trader or principal shall be deposaited in the office of the Registrar

of Undertakings for entry in the register.

If entry is not mada; the apency is considered to be general and

restrictions thereto cannot be set up against third parties, unless it
is proved that such third parties were cognizant of said limitations at

the time when the busliness was transacted.

Documents which subsequently witness restrictions or revocation of
the power of attorney shall be deposited in the office of the Registrar

of Undertakings for entry in the register, even if the original power
of attorney or authorization was not entered.

1f entry was not made, the restrictions or revocation may not be
set up azainst third parties, unless it is proved that said third parties
had knowledge of such restriction or revocation at the time when the

business was transacted.

ARTICLE 2208 - Personal liability of factors.

A factor is personally liable if he falls to discloss to third partlies
that he is contracting for the account of his principal; however, the third
party may direct his action also against the principal in the case of
dealings transacted by the factor which concern the business of the estab-

lishment of which the factor is in charge.

ARTICLE 2209 - Frocurators.

The provisions of Lrticles 2206 and 2207 are also applicable to pro-
curators who, while not in charge of the anterprise, on the basis of a

RESTRICTED
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permaenent relationship have the power to perform acts related to ths
undertaking for the account of the treder,

ARTICLE 2210 - Powers of employses of & trader.

The employees of a trader mey perform acts which &re ordinarily
{nherent in the deelings for which they are euthorized, except for the
restrictions contained in the document of asuthorization.

However, they may not collect the price of goods of which they do
not make delivery, or grént delesys or dipecounts which =re not customary,

unless suthorization hes been expressly granted.

ARTICLZ 2211 - Power to derogate from general contractuel conditions.

Employees, even if suthorized to enter into contracts in the neme
of the trader, do mot have the powsr to derogete from genersl contractuel

gonditions, nor from the clsuses which are printed in the regular forms
of the undertaking, unless & written spetiel euthorization has been granted.

ARTICLs 2212 ~ Powers of employees With respect 1o business trensacted.

The employees of & tradsr are authorized to receive on behalf of such
trader declarations concerning the executlon of contrecte relative to
business trensscted by them end clelimse concerning non-performence of rald

contrects.

They are elso entitled to demand protective measures in the interest
of the trader.

ARTICLE 2213 - Powers of employees placed in charge of sales.

Employees who are placed in charge of seles in the premises of the
underteking mey collect the price of the goods they sell, unless & cagh
register is menifestly intended for that purpose.

Outside the underteking'se premises they may not collect the price,
unless euthorized or unless thay deliver s receipt signed by the trader.

SUB-SECTION LI

OF COMMERCIAL BOOKS

ARTICLE 2214 ~ Indispensable books end other commercial books.

Every trader is bound to keep the journel end the inventory book.

He shall, moreover, keep other comnercisl books required by the

RESTRICTED
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nature and size of his snterprise, and preserve in orderly fashion the
originals of the letters, telegrams and invoices received and the copies

of the letters, telegrams and invoices sent out.

The provisions of this paragraph are not applicable to small bus-
inessmen,

ARTICLE 2215 -~ Journal and inventory.

The journal and the inventory book, before being put to use, shall
have their pages progressively numbered and each sheet stamped by the
office of the Registrar of Undertakings or by a Notary in accordance
with the provisions of special laws.

The office of the Ragistrar or the Notary shall mention on the last
page of the booka the number of sheets in each book.

ARTICLE 2216 - Contents and certification of journal,

All the transactions relative to the exercise of the enterprise which
the trader makes shall be entered in the Journal day by day, and the
Journal shall be certified each yYear by the office of the Registrar of

Undertakings or by a Notary.

ARTICLE 2217 - Drawing of inventory,

The inventory shall be made at the commencement of the exercise of
the enterprise and, subsequently, each year, and shall contain a state-
ment and an estimate of the assets and liabilities of the undertaking, as
well as of the assets and liabilities of the trader outside of the under-

taking,

The inventory shall close with the balance sheet and the profits and
loss account which shall witness faithfully the profits and losses which
have been incurred, A trader, in making his inventory estimate, shall
abide by the standards established for balance sheets of Joint stock com-
panles, insofar as they are applicable.

Ihe inventory shall be signed by the trader and submitted, within
three months, to the office of the Registrar of Undertakings or to a
Notary, for certification.

ARTICLE 2218 - Uptional stamping and certification.

A trader may cause any other buok kKept by him to be stamped and
certified with the formalities set forth in Articles 2215 and 2216.
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ARTICLS 28219 - Keeping of the bookS.

A11 books shell be kept in acoordence with the rules of orderly
bookkeeping, without leaving blank spaces Oor Eaps, interlineaticns or
gyllabicationé.

No erssures are allowed end {f it i8 neceseary 10 cencel an item,
such cancellation ehall be made in such menner &8s to meke legible the
words which have been cancelled.

ARTICLE 220 - Preservetion of commercial boOkS.

Commercisl books muet be kept for the spece of ten years from the
dete of the lest entry.

Invoices, letters end telegrams recelved, aend the coples of invoices,
latters end telegrams pent out, shall be kept for the same length of time.

SUB-SECTION 111

OF INSOLVENCY

ARTICLE 2zel - Bankruptcy end preliminary composition.

Traders, except publlc entities end smell businessmen, gre subject
to the procedure for benkruptey snd for preliminary composition, in case
of insolvency, except for the provisions of specisl laws.

TITLE THREE

i OF INDEPENDENT WORE

CHAPTER 1

GENERAL PROVISIONS

ARTICLE £222 - Kork under contrect.

Lhen & person engages himself to perform vork or render services
to snother, for & congideration, such work consisting meinly of his owi
andeavors, and without any duty of Huhﬂrdinatinn'with.raspect to the
principel, the provisions of this Chapter are sppliceble unless the
reletionship is one of the types sub ject to particular regulation in

Eook Four.
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ARTICLE 2223 - Furnishing of materials,

The provisions of this Chepter are observed elso 1f the materials
gre furnished by the worker, provided such materiaels were not the main
consideration of the perties; in the latter case, the provisions con-

cerning esle ere epplicable,

ARTICLE 2224 - Execution of the work.

If the worker fails to perform his work in sccordence with the con-

ditions esteblished in the contrect smd in proper form, the principsl
mey set en adequate time limit within which the worker must conform to

such conditions.

If such time limit lspses without results, the prineipsl may with-
draw from the contract and his right to compenseticon for dameges 18 un-

sffected.

ARTICLE 2225 - Payment.

If payment is not egreed upon by the perties, and cennot be determined
on the basis of the occupational scale of retes or custom, 1t 1s fixed by
the “Judge on the basis of the resulte which have been achieved and the

vork which is normally necessary to echieve 1it.

ARTICLE 2226 - Divergences snd defects in the work.

The express or tecit scceptence of the work relesses the worker from
liebility for divergences or defects in such work, 1f on scceplance such
divergences or defects are konown to the principel, or are easlly detecteble,

; provided that, in the lstter cese, they were not freudulently concealed.

The prineipel shell repart to the worker his discleimer of divergences
or hidden defects within eight days from discovery thereof, under penalty
of forfeiting the right. The action is barred efter one year from the

time of delivery.

The rights of the prinecipel in cese of divergences oOr defects in the
work are regulated by Artlcle 1664,

ARTICLE 2727 - Unilateral withdrewal from the contract.

The principal may withdraw from the contract even after commencement
of the ezecution of the work, teking cdare of the worker for expenses, the

vork performed, end the profit lost,
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AKTICLE 2£28 - Supervening impossibility to carry out the work.

If the execution of the work becomss impossible for ceuses outside
the control of either party, the worker is entitled to receive compensa-
tion for the work performed in proportion to the ueafulness of thet part
of the work which was dona.

OF FPROFESSIONS

ARTICLE 2229 -~ Exercise of professions.

The iaw determines the profeseions for the exercise of which the
entry in speclel rolls or lists is necessary.

The verificetion of the requisites for such entry, the keeping of
seid rolls or lists, end the dieciplinary powers over the persone entered,
are referred to the professionel eseocistions under the supsrvieion of the

Stete, unlese the lew provides otherwise.

Jurisdietionel appeals egeinst rejection of entry or cancellation from
the rolls or lists end egainst disciplinary measures esmounting to the loss
or suspension of the right to éxercise the profession are admissible, with
the formelities end within the time limits established by speclal lews,

ARTICLE 2230 - Rendering of professionesl services.

Contrects concerning the rendering of professionsl services are regula-
)2 ted by the following provisions and, insofer as they sre compatible there-
! with end with the nature of the relationship, by the provisions of the pre-
ceding Chapter.

ARTICLE £23]1 - Nop-entry in rolls or lists,

When the axesreise of & profession is conditiomed upon the entry in a
roll or list, e person mot entered thereinm, who renders services of such
profession is berred from bringing suit for the payment of the fee.

Cancellaetion from the rolls or lists terminstes contracts which are

under way, except for the right of the person who rendered the servicea to
be reimbursed for the expenses sustained end 1o receive compensetion com-

mensurate with the usefulness of the gervices rendered.

ARTICLE 2232 - Rendering of the services.

If the fee has not been eagreed upon by the parties and cennot be dsier-
mined by scales of rates or by custom, it is determined by the Judge, after
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heering the edvice of the professionel association to which the party
concerned belongs.

In ell cates the emount of the fee shsell be commensurste with the
{ihportence of the services rendersd end with the dignity of the profession.

Lewyers, procurators and public defenders mey not stipulate with their
clients, even through en Intermediary, eny egreement relestive to property
rights which ere the subject of the controversy entrusted to them, under
penelty of nullity and compensation for damages.

ARTICLL 2234 -~ Expenses and advances,

Unless otherwise asgreed upon, the client shaell adverce to the person
who renders profeselonal services the expensse necessary for the fulfil-
ment of the tesk end pey him on account the amount whieh is customery.

ARTICLL 2235 - Prohibition to retein property or documents,

A professionel man may not retein the property end the documents re-
celved by him, except for the period which is strictly necessary to safe-
guaerd his own rights, in eccordence with the lews relstive to profeseions,

ARTICLE 2236 ~ Lisbility of professional men,

If the performance of the tesk entrusted to e professionsl man in-
volves the solution of particulerly difficult technical problema, such
person 18 not liable for demeges, except in cese of freud or gross negli-
1' gence,

' ARTICLE 2237 « Withdrawal,

A client may withdraw from the contrsct, reimbursing the professional
men for the expenges sustained by him and paying the fee due for the ser-
vices rendered. :

A profesaionsl man mey withdraw from the contraset for & justifieble
reason. In this case he is entitled to be reimbursed for the expenses
sustained by him and to be compensated for the services rendered, in an
eamount to be determined on the basis of the resulte of such services which
have been useful to the c¢client.

The withdrawel of s professionsl man must take place in such menner
g8 to evold prejudice to the cliemnt.

ARTICLE 2235 - References,

If the exercise of e professional sctivity is orgenized under the

RESTHICTED
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form of ean underteking, the provisions of Title Four ere epplicable also,

In 1l caseg, il the professionel men avalls himself of substitutes
or assietante, the provisions of Sections II, III, end IV of the first

Chepter of Title Two &re epplicable.

TITLE FOUR

OF SUBOHDINATE LABOR IN CERTAIN ILNDIVIDUAL
_BELATTONSHIPS

CHAPTER 1

GENERAL PROVISIONS

ARTICLE 2239 - Appliceble rules.

The reletionships arising from subordinete work which ere not connected

with the exercise of an underteking ere regulated by the provisions of
Sections II, III, end IV of Chapter I of Title Two, ineofer as they ere

compatible with the particulaer relastionships concerned.

CHAPTER II

OF DOMESTIC LABOR

-l ARTICLE 2240 - Appliceble rules,

Fs The reletionships erising from work coneisting of the performence of
services of & domestic nature &are regulated by the provisions of thise i
Chapter, and by agreements. and custom, insofer es such sgreement OT Cus= 1

tom gre more favorable to the domestic worker.

ARTICLE 2241 - Triel period.

Trisl agreements ere presumed to be for the first eight days.

ARTICLE 2242 - Food, luﬁggngrgnd_qu$palIggpigpanqg;

permitted to live with the family is entitled,
d lodging as well es8 care end medicel

4 domestic worker who is

in addition to weges, to food en
sesistance for short illnesses.

their contributions to +he institutions of

The pertiss shell pay
in the ceses end with the formelities esteb-

socisl insurence and welfere,
1ished by law.
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ARTICLE 2243 - Rest period.

A doméstic worker, 1n addition to the weekly rest in accordance
with custom, after one year of uninterrupted service ig entitled to e
period of vecation with peay, which mey not be for less than eight days.

ARTICLE 2244 - Withdrewal,

The provisions concerning voluntary withdrawel and withdrawel for
a justifisble reason, Set forth in Articles £1168 end 2119 ere epplicable

to contrects of domestic work.

The period of advence notice mey not be lees then eight days, or
fifteen deyse if the pericd of employment i8 in excess of Two yesers.

ARTICLE 2245 - Indemnity due for duration of service.

If the contract 18 termineted, e domestic worker is eptitled toc en
indemnity proportionate to the number of yeere of service, except Iin
cage of dismissel due to the worker's negligence or voluntary rasignation.

The emount of such indemnity is determined on the besis of the lasat
selary, counting eight days for each yeer of service,

The indemnity ig due also in cese of voluntary resignation, when
custom B0 provides.

t ARTICLE 2246 - Reference or work certificate.

! At the termination of the contract, & domestic worker is entitled
B to receive & certificete witnessing the kind of work performed end the

period of service.

TITLE FIVE

OF PARTNERSHIP, COMPANY AND CORPORATION

CHAPTER I

GENERAL PROVISIONS

ARTICLE 2247 - Elements.

In & contract of pertnership, two or more persons contribute proper-
ty or services for the exercise in common of an economie ectivity with
a view of shering any resulting profits.

RESTRICTED
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ARTICLE 2248 - Joint ownership for the enjoyment of property.

Joint ownership which is esteblished or meintained for the sole
purpose of enjoying one or more properties, 1s regulated by the provi-
Elons of Title Seven of Book Three.,

ARTICLE 2249 - Types of partnerships.

Pertnerships deeling with the exercise of a commercial activity must
be established in sccordence with one of the types set forth in Chapter
III &nd following of this Title,

Fartnershlips dealing with the exercise of other ectivities asre regu-
leted by the provisions relstive to private partnerships, unless the
pertoners intended to establish & partnership on the pattern of other
typee regulated by Chepter III and following of this Title,

The provisions concerning cooperative societies, end the provisions
of specliel laws which prescribe the establishment of partnerships of &
specified pattern for the exercise of particuler types of undertekings,
ere unaffected.

ARTICLE 2250 - Neceseary references in documents end correspondence.

Pertpnershipe which are subject to the duty of recordation in_the
register of undertekings must indicete in their documents snd in their
correspondence the locetion of the headquerters of the partnership and
the office of the Registrar of Undertekings in which they ere entered.

The emount of cepltel of Jjoint stock companles, limited partnership
with sheres (in eccommendita), gnd limited lisbility pertnershipes, must
be stated in eccordance with the amount actuslly peid up end as shown to
be in the last balsnce sheet.

After the dissolution of partnerships mentioned in the fiirset pera-
graph, the documents and correspondence shall expressly indicate that
such partnership is in the process of liguidation.

CHAFTER II

OF PRIVATE OR SPECIAL PARTNERSHIP

SECTION I

ARTICLE 2251 - Contrect of partnership.

Contreets of private pertnership are not subject to particular
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formelitiss except those required by the nature of the properiy con-
tributed.

ARTICLE 2852 - Modifications to the contract of pertnership.

The contraet under which a partnership is orgaenized mey be veried
only by the consent of all the partners, unless otherwise agreed upon.

SECTION II

OF RELATION BETWEEN THE PARTIES

ARTICLE 2253 - Contributions,

The parties ere obliged toO furnish that which is specified in the
partnership contract.

If the contributions ere not specified, 1t ieg presumed that ths
pertners are bound to furnish, in equal perts emong themselves, that
which 18 necessary in order to atteln tne objeet of the partnershlp.

ARPICLY 2254 Risks snd wsrranties of contributions.

The warraenty due by the partner end the transfer of risks for pro-
perty contributed in full ownership are regulated by the provisions rele-
i tive to sales.

- The risk relative to property which 18 contributed for common enjoy-
¥ ment remains with the pertner who has mede the contribution. The warranty

for quiet enjoyment of the property 18 regulated by the provisions rela-
tive to lease.

ARTICLE 2255 . Contribution consisting of cleims,

A partner whose contribution has consisted of e claim ie liable for
the insolvency of the debtor within the limits set forth in Article 1267,
i1f he hes assumed, by sgreement, the guarantee of such cleim,

ARTICLE 2256 - Illegal use of partnership's property.

A partner may not use property belonging to the pertnership for pur-
poses outside those of sald paertoership, without the coneent of the other

partners.

ARTICLE 2257 = Severel adminjstretion orT menagement . 3

Unless otherwise agreed upon, each partner has the menagement of the
pertnership independently from the other partners.

RESTRICTED
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independently from each
ect to wctes which another

rmence of such ect.

If peversl pertners have the menegement,
other, each of such pertnera is entitled to ob]
partner mey {ntend to perform, vefore the perfo

of the pertners, reckoned in accords
the profits, decides on

The majority pece with the shere
sttributed to eech partoner in the objection.

ARTICLE 2258 - Joint menagement or edministration.

gaverel partners jointly, the con-

If the menegement ig entrusted to
necessary in order to bring into

gsant of all of such meneging pertners 18
effect acts of the partnership.

1¢ it was sgreed thet for such mensgement, OF for specifled scts,
the copeent of the me jority of the partners is neceseary, such ma jority
ig determined 1n accordence with the last paregreph of the preceding

Article,
the individuel meneging

In the cases set forih {n this Articlse,
unless in cese of urgency

partners may not perform any act by themselves,
in evolding injury to the pertnership.

ARTICLE 2259 - Revocatlon of menegerial powers.

The diemisssl of @ party appointed es manager in the contract of
pertoershlp has no effect unlesas there 18 justifisble reason for euch

action.

A party appointed a8 MANBEST through a separaté deed may be dismiesed

in sccordance with the provieions relative to mandete.

or dismissel may in all ceses be demended judicielly

The revocatlion
reasons.

by esch partner, for justifieble

ARTICLE 2260 - Rights end duties of manegers.

The righte and duties of mencogers ere reguleted by the provisions

concerning mandate.

sible in solido to the paertnership for fellures

duties imposed upon them by the lew end by the
However, such responsibility does not extend
been guilty of negligence.

Mansgers are Iespol
{n the dlscharge of the

contrect of pertnership.
to those Mansgers who prove not to have

ARTICLE 2261 - Supervision by the pertners.

o do not perticipate in the mensgement heve the right

The partners wh
g regerding the affairs of the partnership,

to be informed by the monager
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they ere entitled to have sccess to the documents concerning the man-
Bgement, and to obtain e Statement whenever transactions affecting the
object of the esteblishment of the pertnership heve been performed.

If such performence of the affeirs of the partnership continues
for & period in excess of one year the pariners ere entitled to receive

the statement of affsirs et the end of each yeer, unless a different
time is established in the contract.

ARTICLE 2262 - Profits,

The shares of each partner in the profits and in the losses are pre-
sumed to be in proportion to their contributions. If the emount of such
contributions is not determiped by the contract, they are preasumed to

The shere of e partner whose contribution consists of his own ger-

vices 1s esteblished by the Judge on the basis of equitable gtendards, if
i1t i8 not determined by the contrect,

If the contract provides only for the share Oof each partner in the

profite, 1t is préesumed that the share of each partner in the loases is
in the Bame ratio,

ARTICLE 2264 - £pportionment of profits gnd losses left to the determin-
8tion of s third party.

The epportionment of the profits and losses of each partner mey be
left to the deecision of a third party.

Such decieion mey be sttmoked only in the cases get forth in Artiecle
1394 end within three months from the day on which the partner who claims
to heve been injured by the decision received notice thereof. The deci-
Blon may not be ettecked by the partner who has volunterily elected ssid
third party for the purpcse of determining the apportionment,

ARTICLE 2865 - Leonine parinerships,

A stipulation whereby ome or more partoersa ure barred from any perti-
clpation in the profits or in the losses is null,
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SECTION IIX

OF RELATIONS AS TO THIRD PERSONS

ARTICLE BE66 - Representation of partnership.

The pertnership ecquires rights and mssumes cbligations through the
partners who heve the representation thereof, end appears in suits in

the person of such partners.

Unless otherwise provided for in the contract, the representation
belongs to each meneging pertner and sxiends to ell ectse within the scope

of the pertmnership.

The modificetions end the extinction of the powers of representation
are regulated by Article 13596.

ARTICLE £267 - Lisbility for obligetlons of partnership.

Partnership creditore mey secure the, spplication of pertnership pro-
perty to the satisfaction of their rights. DMoreover, the partmers who
have scted in the name end for the sccount of the paertnership end, unless
there 1s 8 stipuletion to the contrery, the other pertners, are responsi-
ble personally end in solido for the obligetions of said pertnerehip.

If there is & stipulation to the contrery, such stipulation must be
brought to the knowledge of third perties by adequate meens; otherwlse
the limitation of liebility or the exception of joint anu several stetus
may not be set up egeinst the persons who hed no knowledge thereof,

ARTICLL 2268 - Exscution levied on paertnership property.

A partner who is caelled upon for peyment of pertnership debts may
demand thet executicn be first levied on the partnership property, even
if such partnership 18 in the process of liquidetion, to indicete proper-
ty upon which the creditor may reedily satisfy his clsima.

ARTICLE 2769 - Lisbility of new partner.

Whoever joins in e partnership which is elresdy established 1s ens-
wersble with the other psrtners for the pertnership obligetions existing
prior to the atteinment of the qualificetion es pertner,

ARTICLE 2270 - Separate creditor of a partner.

A separate creditor of & pertner mey secure the spplicetion of the
profits belonging to his debtor to the eatisfactlon of his rights while
the pertnership is in existence, end is entitled to teke conservation
measures on the share belonging to seid debtor during the liguidstion

cf the partnership.
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If the debtor's essets outeide of the pertnership ere not sufficient i
to satiefy the claims of a sepsrste creditor, he msy, et sny time, demand
the liquidation of his debtor's shere in ssid pertnership. The share
mist be liouideted within three monthe from the petition, unless the
dissolution of the pertnership 1a decided upon. :

ARTICLE 2271 - Prohibition of set-off.

A debt due by & third party to the partmership cennot be set off
egalnst & claim of such third perty sgeinet s psrtner.

SECTION IV
OF DISSOLUTION OF PARTNERSHIPS

ARTICLE 2272 - Causes for dissolution,

The pertnership is dissolved:

1. When the period fixed for its duration hes expired,

2. When the undertaking which was the epeciel obiect for which
the pertnership was formed is énded, or when there is super-
vening lmposeibility to fulfill such ob jeet.

5. By the mcts of the perties,

4. When the plurelity of pertners ceases, unlese such plurality
i8 re-esteblished within six months.

o. For other ceuses set forth in the pertnership contract,

ARTICLE 2273 - Tacit prolongetion.

£ The partmership is Yacltly prolonged for en indefinite period of

. time when, after expiration of the term for which said pertnership was
g8tipulated, the partners continue the operation of the partnership's
affeirs.

ARTICLE 2274 - Powers of meneging partners sfter dissolution of the

partnership.

After dissolution of the pertnership, the mensging partners retain
thelr power of menegement, limited to urgent transactions, until the
necessery steps for liquidsetion are teken.

ARTICLE 2275 - Liquidators or liouidating partners.

If the contract of partnership mekes no provision for the msnner in
Which the pertnership property is to be liquidated end the partners are
not in egreemsnt in that respeot, the licuidetion is made by one or more
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liquidators appointed with the consent of all the pertners or, in case
of disagreement, by the President of the Tribunal.

The liquidetors may be removed with the consent of sll the partners,
énd, in ell ceses, by the Tribunal, for justifisable reasons, upon re-
cuest of one or more of the pertners.

AHTICLE 2776 - Duties #nd lisbilities of liguidstors,

The duties end lisbilities of liquidators are regulated by the pro-
visions reletive to mensging psrtrers, insofar &8 not otherwise provided
by the following provision or by the contrasct of partnership.

AHTICL: 277 - Inventory.

The menegers shall deliver to the liguldetors the property and psart-
nership documents and shall submit to them en scecounting of the msnage-
ment corresponding to the period following the last stetement of sffairs.

The liquidetors shsll take delivery of such property and partnership
docurments end shell meke up, together with the managers, an inventory
evidencing a statement of sesets and lisbilities of the partnership'e
effects. The inventory shall be signed by the mensgers and liguidators.

ARTICIE 2278 - Powers of liquidators.

_ The liguidators may perform all acts necessary for the liquidation,
: énd, unleas the pertners have provided otherwisse, they may slso proceed
with lump sales of the partnership's property end mske settlements and

compromises,
They represent the partnership in suits slso.

AHTICIL 2279 - Prohibition to mske new trenssctions,

lLijuidators mey not make new transsctions.

If they violate such prohibition, they are answerable, personsally
and in solido, for the trensactions undertekem by them.

- AHTICLE 2:80 - Psyment of partnership debts.

Liquidators may not divide between the partnera, even partially,
the partnership property, until the creditors of such pertnership have
been peid, or until the sums required for such peyments have been set

aslide.

If the property aveileble is not sufficient for the paynsnt of the
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pertnership's debta, the liquidators mey demand from the partners the
contributions which are still due on thelir respective share of contribu-
tione, and, if need be, they mey demand the Bums neca@ssary for peyment ,
within the limits of the liebillity of eech partner, and in proportion
to the share of esch pertner in the losses. The debt of en insolvent
pertner 18 divided in the same proportion between the co-partners.

ARTICLE 2281 - Hestoration of property contributed for common enjoyment.

The pertners who have aontributed the use and enjoyment of property
heve the right to take hack such property in the condition in which it
heppens to be., If the proparty wes lost or demeged for ceusese which may
be cherged to the menagers, the partners are entitled to be compensa-
tad for such dameges out of the partnership effects: their right of ectiom
egainst the menagers 18 unaffected.

ARTICLE 2282 - Apportionment of sBBstS.

After Betisfeetion of the debts owed by the pertnership, the remain-
ing essets ere applied to the reimbursement of the contrivutions. The
emount in execess, if any, is divided between the members in proportion

to the shere of each in the profits,

The emount of the contributicns which do not coneipt of money is
determined in sccordance with the estimate made of such contributions in
the contrect of pertmership or, if such eatimete 18 lecking, on the basis

: of their value at the time of said contribution.

ALRTICLS 2283 - Allotment of property in kind.

q If it wes stipulated that partition of the property be made in kind,
the provisione relative to pertition of property in common are epplicablé.

SECTION V

OF THE DISSCLUTION OF PARTNERSHIP EFFECTED
BY ONE PARTNER

ARTICLE 2264 - Death of partnor.

Unless the partnership contrect provides otherwise, in the case of
death of one of the paertners, the cther partners must meke gettlement to
the latter's heirs of the shers belonging to the decersaed, unless the
pertners choose to dissolve the pertnership or else continue it with the
heirs and the heirs consent thereto, f
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ARTICLE 2885 - Withdrawal of & partner.

Each partner may withdraw from the partnership when 1t is contracted
for an undetermined period or for the life of one of the partners.

Moreover, each pertuer mey withdrew in the ceses set forth in the
partnership contrect or for the presence of 8 justifisble reasoi.

In the cases set forth {n the first paregreph, pnotice of the with-
drawal must be glven 1o the co-pertners at legst three months in advance.

ARTICLS 2286 - Expulsion.

The expulsion of & pErtvner mey take place for substantial non-per=
formence of obligations ariging from law oI the partnership contract, es
well es for the interdiction or declared incepecity of the partner, oOT
for his convictlon on E gentence carrying jebarment, even temporeary, from
public officea.

A pertner whose contribution to the partnership consists of his ser-

vices or of conveying rights of en joyment of property may likewise be
expelled for supervening unfitness to carry out such services or for the
loes of the property resulting from ceuses which sre not chargesble to

the menegers.

A pertner mey likewise be expelled if his contribution compelled him
to transfer ownership of property, end such property was lost before
ownership thereof was scquired by the pertnership.

ARTICLE 2287 - Procedure for expulsion.

Expulsion 18 decided upon by @& majority of the pertners, not including
among such partners the one whose dismiesal {s being contempleted, end
1g effective after thirty days from the day on which notice wes given to
the partner dismissed.

Within this pericd, the partoner who has been dismissed mey reicge hie
objection before the Tripunel which maey suspend execution of the dismissal.

If the pertnership 18 made up of two periners, the dismissal of one
{g pFonounced by the Tribunsl upon petition of the other.

ARTICLE 2288 - fZxpulsion by cperation of law.

A partner who has been declered insclvent {s expelled by operatlion
of lew, A pertner in whose respect A& saparate cereditor has obtained liqui-
dation of his share in accordance with Article oon0 is likewise expalled
by operation of law.
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ARTICLE 2289 - Liquidated share of retiring pertner,

In cases of diesolution of partnership affecting one partner, the
latter, or his heirs, ere only entitled to a sum of money representing
the velue of the share of said pertner,

The shere is liquideted on the besis of the finencisl status of the
pertonership as of the dey on which the dissolution took place,

With regard to current trensactions, the partner, or his heirs,
perticipate in the profits or losses.

txcept for the provisions of Article 2270, payment of the shers to
which a retiring pertner is entitled must be made within six monthe from
the day on which the reletionship was dissolved.

ARTICLE 2790 - Liebility of retiring partner or his heirs,

In the csse of dissclution of the partnership aeffecting one partoner,
the latter, or his heirs, ere snswerable to third partles for the part-
nership obligetions up until the dey of the dissolution of +the pertnership.

FProper messures muat be teken to bring the dissolution of the pertner
to the knowledge of third parties; otherwise such dissolution caennot be
et up egainst third perties, who, without negligence, had no knowledge

\ thereof.

; CHAPTER III
g OF GENERAL PARTNERSHIP
ARTICLE 2£9] - Elements.

In generel partnerships, all pertnere are lisble in solido and in
an unlimited emount for the partnership's obligetions.

Any stipulation to the contrary hes no effects with regard to third
parties,

ARTICLE 2292 - Firm's name. : 1

Uenersel partnerships operate under & firm's name compoeed of the
name of one or more pertnerse with the imdicetion of the partnership's

interreletion. i

A partnership msy retain EH.itE firm's name the neme of a partmer
retired or deceesed, if the retired partner or the heirs af the decessad

consent thereto.
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ARTICLE 2295 - ﬁgplicahlg_rulqa.

Genersl partnerships are regulated by the proviesions of this Chespter
and, where guch provisions do not epply. BY¥ the provislons of the pre-
ceding Chapter.

ARTICLE 2294 -~ Eerfon suffering under incapeclty.

perticipetion in the partnership of o person suffering under ince-
paclty 1s always subordineted to the observence of the provisions of
Articles 320, 397, 424, and 4292

ARTICL 2285 - Dncumﬂnt_EstﬂbLjEhigE_Epr;nﬂrEhiE,

The document establishing the partnership shall contein the follow=
ings

1, The glven name gnd surname, father' s NaNme, domicile, citizen-
ghip and Trecse of the pertners.

2, The firm'S8 NBWS.

%. The pertnere who hsve the menegemnent pnd the repregentation of
the partnﬂrship.

4. The heedquerters of the pETtﬂErEhip and the branch offices, if
BNV .

5. The object of the partnership.

6. The contributions of esch partner, the value gilven 1O such con-
tributions, and the method used {n making 8D appralsal thereof.

7. The performances to which the pariners whose contributions con=
agist of services BTE bound.

g8, The rules gccording 1o which profits must be divided and the
share of each partner {n the profits end in the lossos.

9. The term set for the pertnership.

ARTICLE 2296 - fﬂqnn:datiun.

The managers shell ettend, within thirty daye, to the deposit of the
document esteblishing the pertnership, with the authenticeted gignature

of the parties, or al authenticated copy thereof, 1T the contract {8 under
gesl, in the office of the Registrer of Undertekings in the territorial
jurisdiction where the headouartiers of the pertnership are located.

If the msnegers do nat reke such deposit within the time 1imit set
forth in the preceding peragraph, 80y pertner may effect it at the expense
of the pertmership, OT mEY, by judicial proceedling, compel the mensgers
to comply thorewith.
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If the contract 18 under seal, the Wotery is elsoc bound to meke the
deposlt.

ARTICLE 2297 - Failure to mske recordation.

Until such time as the partnership is recorded in the register of
undertakings, the relations between the pertnership and third parties
are reguleted by the provisions relastive to private pesrtnerships, with-
out effecting the joint, eeversl end unlimited 1iebility of all the
partners.

However it is presumed thaet each partner who ects for the psartner-
ship hes the representestion thereof, even in suits. Stipulations grenting
representation to some -only of the partners, or llmiting the powers of
representetion, may not be set up sgeinst third parties, unless 1t is
proved thet sald third parties hed knowledge of such stipuletions,

ARTICLE 2298 - Representation of pertnership.’

A meneger who hes the representetion of the partnership may perform
ell acts within the scope of the partnership, except for the restrictions
erising from the dooument esteblishing the pertnership or from the power
of attorney. Such restrictions cennot be set up egainst third parties
unless they ere entered in the register of undertakings or unless it is

proved that third perties hed knowledge thereof.

The menegers who represent the partnership shall within fifteen daye
from the notice of the eppointment, deposit their autograph in the office
of the register of undertskings.

ARTICLE 2299 - Branch offices.

A trenscript of the document esteblishing the pertnership shall be
deposited for recordation in the office of the Reglstrar of Undertakings
of esch place where the pertnership establishes branch offices for perm-
anent representation, within thirty deys from such eatsplishment.

The trenscript shell indicate the office of the Registrar where the
partnership ie recorded and the dete of recordetion.

The autogreph of the representative in charge of said branch office
ghell likewise be deposited in the office of the Registrar where the

branch office is recorded.

The esteblishment of brench officea shell be slso reported for
recordation, within the same time limit, to the office of the Hegistrar
of the place where the pertnership 1s recorded.

REJTRICTED
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ARTICLE 2300 - Modificetions to document establishing pertnership.

The menegers shall request, within thirty deys, the entry 1n the
register of undertakings of modificetions affecting the document estab-
ltshing the partnership, or other dets concerning the partnership for
which entry in the register is compulsory.

If the modificetion of the document 1s due to s resolution of the
partners, an office copy of such resolution shell be deposited.

Modifications of the document establishing the pertnership may not
be set up egeinst a third party until they ere entered 1n the reglster,
unless it 1s proved thet such third party hed knowledge thereof.

ARTICLEY 2201 - Prohibition of activity in the sSame field es partnership.

A pertper, without the consent of his co-partners, may not exercise
for his own asccount or for the sccount of third perties, activities which
are in competition with those of the partnership, end he mey not join
another competitive partnership as B pertner with unlimited lisbility.

The consent of the co-partrners is presumed if the exercise of the
competitive activity or the perticipation in snother partnerghip was
in existence before the contrect of partnership, end the co-pertners haed

knowledge theresof.

In the case of violation of the provision of the first peragreph, the
partnership is entitled to compensation for dameges, except for the pro-
visions of Article ZZBG.

ARTICLE 2302 - Commerciel books.

The msnegers shall keep the indispensable books end other commercial
books prescribed by Article 2214.

ARTICLE 2303 - Restrictions to the distribution of profits.

The pertners mey not dlvide any sun betveen them, except those
derived from profits which have ectually been made.

If a losa in the pertnership's cepltel occurs, no distribution of
profits msy take place until such cepital is replaced or raduced in 8

corresponding emeunt.

ARTICLE 2304 - Partper's liability.

Partnership ereditors mey not demand payment from the individuel
pertners except after levy of exezution on the pertnership property,
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even if the partnership is in process of liquidation.

ARTICLE 2305 - Separate creditor of & perimer.

A seperete creditor of & periner may not demend the liguidated
share of the partner who 18 his debtor &s long &8 the partnership 18
in existencs.

ARTICLE 2306 - Reduction of cepital.

A resolution which recites a reduction of cepitel through reimburse-
ment to the partners of the shares glready contributed, or by releasing
the partnere from the duty of meking further contributions, may be
reached only after three mopths from the day of recordetion in the regls-
ter of undertsklngs, provided that within this pericd no paertnership
ereditor holding & cleim which antedates esuch recordetion, has made objec-
tion.

The Tribunal mey provide that the resolution be carrisd out notwith-
stending the objectlion, upon posting by the partnership of en adequate
gecurity.

ARTICLs 2307 - Prosongetion of pertnership.

A seperste creditor of & pertner may object to the prolongation of
the pertnership within three months from the entry of the resolution for
such prolongation in the register of undertakings.

, If the objection 1is upheld, the pertnershlp, within three montha
from notificetion of the pertinent judgment, ghell liculdete the shere
of the partner who 18 indebted to the objector.

In the case of taclt prolongetion, each partner mey withdraw et gny
time from the paertnership DY giving edvence notice in sccordance with
Article 2285, and the separate creditor of e pertner may demend thet the
share of his debtor be liguidated in aonordence with Artlcle 2270.

ARTICLE 2308 -;E}Eaglutinn_uf_pgrtnﬂr&hlg.

Tn sudition to the causes set forth in Article 2272, a partnership
may be dissclved by decree of the governmental gsuthorities in the casel
esteblished by law and by & decluration of benkruptcy, unless the part-
nershlp concerns non-cormercial asctivities.

ARTICLE =309 - Decluration of appointment of licuidators.

The pertners’ rasolution or the judgment eppointing the liquidators
and ell subsequent documents witneesing cbengss in the persons of the
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liquidators shall elways be deposited, in their office copy, at the
gttention of the liquidators themselves, in the office of the Registrar

nf'ﬂnﬂartakings for entry ther=of in the register, within fifteen days
from notification of the Bppointment.

The liwuidators shall, likewise, deposit their autogreph in the
same office.

ARTICLE 2310 - Representetion gf_pgrtnﬂqahigpiq_ggpnqga of liguidsetion,

From the time when the appointment of the liquidators is entered
ln the register, the representation of

the pertnership, even in suits,
belongs to said liguidetors,

AHTICLs, 2311 - Final Statement of

effeirs snd propossl for settlement.

The liquidators, heving carried out the liquidatinn. shell drew
the finel ststement of effeirs

end submit to the pertners the plan for
composition,

The balence sheet, signed by the ligquidators end the compusition
plan shall be forwarded to the pertners by registered mall, and both

are deemed to have been 8pproved by them unless objection has been filed
Within two monthe from notice therecf,

If the stetement of eéffairs snd the

to, e liquidetor may demend that nuestions concerning the liquidation be

’ oxamined separstely from those concerning the pertition, in whiceh the
! liquidator need not be concerned,

composition plan are ob jected

liith the gpproval of the balence Bheet, the liquidators ere relessed
with respect to the pertners,

ARTICLE 2312 - Cencellation of partnership from register,

After aepproval of t
muat request thut the
undertakings,

he fipsl gtetement of g

I'fairs, the liguidators
pertnership be stricken ¢

rom the register of

From the time of sucH cancellation
not been satisfied mnay enforce their el
1f the non-peyment wes d
8gainst such liquidators

» parinership creditors who have

alms egeinst the pertners, and,
ue to the negligence of the liquidators, aleo

The commercial books and documents w

hich do not belong to the indi-
viduel partners asre deposited with s

pPerson chogen by the ma jority.,
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The commercial books snd documents must be preserved for ten years

beginning from the time of cencelletion of the partnership from the
Reglster of Undertakings,

OHAPTER IV
OF LIMITED PARTNEZRSHIP

HRTICLE 2313 - Elements,

In contrects of limited pertnership, the lisbility of general partnersa
for partnership obligetions is joint, seversl and unlimited, and the lis-
bility of speciel partners is limited to the amount contributed by them.

Ihe shares in which the pasrtners participete in the pertnership mey
not be represented by stock,

AHTICLE 2314 - Firm's name.

The partnership operates under s firm's neme composed of the name
of at lesst one of the genersl pertners with the indication of the limit-
ed partnership status, except for the provisions of the second paragraph
of Article 2E2BZ,

A speciel partner who allows his name to be imecluded 1in the firm's
nema, assumes joint, several and unlimited liability with respect to
third parties for partnership cbligatione, together with the general
partners.

ARTICLS 2315 - Applicable rules.

The provisions relative to general partnerships erse appliceble to
limited partnerships, insofer es they are compatible with the following

provisions.

HRTICLE 2316 - Document establishing partnership.

The instrument esteblishing the partnership must indicete the names
of the genersl partners end of the speclal partners,

ARTICLE 2317 - Non-recordation,

The provisione of Article 2297 are eppliceble to the reletions of
the pertnership end third partieas until the pertnership is recorded in
the register of undertakings.

The specisl partners, however, are only liable to the extent of their
shares, unless they have participeted in the partnership's transsctions,
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ARTICLE 2318 - General partners,

Generel pertners have the Bame rights and duties o8B the pertners
in generel pertnershlps.

The menegement of the pertnership may only be entrusted to general
partners. .

ARTICLE €318 - Appointment end dismiseal of mansgers.

Unless the document establishing the partnership provides otherwlige,
the congent of the general pertners and the epprovel of & number of
gpeciel partnsere representing the greater pert of the cepltal aubseribed
by the speciel partners ig necessary for the appolntment end dismisaal
of menegers a8 indlcated Iin the second paregreph of Article 2259,

ARTICLE 2320 - Special pertners.

Speciel partners may not perform acts of menegement nor trengact or
eclose sny bueiness in the neme of the partpership, except by virtue cf
special power of attorney for individuel transactions. A speciel partner
who violates such prohibition &assumes 40int, several, end unlimlted
1iebility with respect to third perties for ell pertnership obligetions,
and mey be expelled as a partner {n socordence with Article 2%B6.

Speciel partoners may, however, contribute thelr gerviceg under the
direction of the managers end, if the document establishing the partner-
ship allows it, they may give suthorizations and oplinions for gpecified
transactions and mey perform acts of inspection snd supervision.

In 8ll cases they &are entitled to receive the ennual belence sheet
end the profit end loss statement, and to verlfy their correctnese by
compering them with the commercial books end other partnership documents.

ARTICLS 2del - Profits received in good faith.

Speciel partnere ere not bound to return profliis received in good
fnith in eccordance with the regularly approved belance sheet.

ARTICLE 2322 - hAssignnent of shere.

The shere of participation of =& gpecial partner 18 trensferable
ceusa mortis.

Unless the document esteblishing the pertnership provides otherwise,
agsignment of sald shere may be made, and is effective with regerd to the
partnership, with the consent of & number of pariners representing the
greeter pert of the capltal.
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ARTICLE 2323 - Caupss for dissolution.

In addition to the causes set forth in Article 2308, the partner-
ehip is dissolved when only general or specisl partmers are left, pro-
vided that within the period of six months the partner last disassocia-
ted is no% replaced by another.

If all the general partners are disassociated, the special partners
may, for the period indicated in the preceding paragreph, eppoint a
::npnrary.managar for the carrying out of aots of ordinary administre-
on.

The temporary manager dces not assume the qualification of ganeral
partoner.

ARTICLE 2324 - Rights of partnership ereditors after liquidation.

Excapt for the rights set forth in the seeond paragreph of Artiecle
2312 with respect to the gensral pertners and the liguidators, the part-
nership creditors whoee claims have not beem satisfied at the time of
the liquidation may enforce such e¢laims elso against the specieal part-

ners, within the limits of the latters' share in the liquidation.
CHAPTER V

OF JOINT STOCK COMPANIES

SECTION I

L GENERAL PROVISIONS

ARTICLE 2325 - Elementa,

In joint stock companies, only the ocompeny is enswerable with its
affects for ite obligetions,

The share in which the partners or stockholders participate in the
campany is represented by stock.

ARTICLE 23526 - Company's nama ,

The company®s nams, regerdless of what it consists of, shall inelude
gn indicatlon of the joint stock company status.

ARTICLE 2327 - Minimum capital.

A joint stock company shall be established with a ospital of not
less than one million lires.
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ARTICLE Z3E8 -~ Charter.

Companies shall be estaeblished by publiec act. The charter shall
contain the following:

1.

4.

5.

6.

9.

10.

1l.

The given name and surneme, the fether's name, the domicile
eitizenship and rece of the partners or stockholders, and
the numnber of shares of capitel stock subscribed by each.

The neme of the compeny, ite headquarters, snd branch agencies,
if any.

The compeny's purposes.
The emount of the cepital subscribed and fully peid.

The par value and the number of sheres, end whether such shares
are nominative or to the bearer.

The velue of the cleims contributed by essignment from the mem-
bers, end the property contributed in kind.

The provisions reguleting the partition of profits.

The participation in the profite which may be granted to found-
ers or promoters.

The number of directors end thelr powers, indicating those
among them who heve the representation of the company.

The number of individuals conatituting the board of sudltors.

The term for the duration of the compeny.

The by-lews containing the rules reletive to the operation of the
conpany eére considered to form & complementary unit with the charter
end shell be attached thereto, even if they are conteined in a separate

instrument.

ARTICLE 2329 - Requisites for establishment.

In order to proceed with the esetsblishment of the company it 18
necessary:

1.

2

Thet the ecompeny's cepitel be fully subsecribed.

That at leest three-tenths of the money contributions be peid
in in & credit institution.
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9. That the government authorizations may be had and that the
other conditions required by special laws for the establish-

ment of the company with reference to its particular pur-
poses be mat.

The sums deposited in accordance with item 2 of the preceding
paragraph must be delivered to the managers upon proof of compliance
with the recordation of the company in the register of undertakings.
If within one year from the deposit, the recordation has not taken
place, the above mentioned sums must be returned to the subscribers.

ARTICLE 2330 - Deposit of charter and recordation of company.

The Notary who receives the company's charter shall deposit it,
within thirty days, in the office of the Registrar of Undertakings,

located in the territorial Jjurisdiction of the company's headquarters,
attaching the documents wltnessing payment in money of the required
three-tenths of the capital subascribed, and, for the contributions in

kind, the information contained in Article 2343, as well as the authorlza-
tions which may be required for the establishment of the company.

If the Notary or the managers do not provide for the deposit of
the charter and enclosures within the period set forth in the preced-
ing paragraph, each partner may effect such doposit or by Jjudicial
proceedings compel the managers to comply therewith.

The Tribunal, having ascertained the fulfilment of the conditions
reqguired by law for the establishment of the company and after hearing
: the public attorney, orders the recordation of the company in the
register.

Cbjection to the decree of the Tribunal may be filed before the
Court of Appeals within twenty days from notlce of such decree.

If the company establishes branch officesa, Article 2299 is appli-
cable.

ARTICLS 2331 - Effects of recordation.

The company acquires the status of a Juridical, person through
recordation in the register.

With respect to transactions performsed in the name of the company
before recordation, the persons who have carried out such transasctions

have joint, several and unlimited liability therefore with regard to
third parties.
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The issue and sale of gshares prior to recordation of the company
are null.

ARTICLE 2332 - Nullity of gherter.

After recordation of the company {n the register of undertekings,
s decleration of nullity of the charter does not pre judice the wvalldity

of acts performed in the name of the compeny.

The partners &re nob relegsed from their duty ©To maka thelr cln-
tributions until the clelms of partnership creditors are satisfled.

The judgment which declares the nullity of the charter shall
designete the liquidetors.

The nullity of the charter cennot be declered when the ceuse for
such nullity hes been eliminated by amendments to the charter, entered

in the reglster of undertekings.

OF ESTABLISHMENT TEROUGH PUBLIC SUBSCRIPTION

ARTICLE 2333 - Prospsctus and subscription of shares.

A company may also be formed through public subseription on the
baeie of & prnsﬁentuﬂ'whiuh gets forth the purposes end the ceapltal,
the mein provieions conteined in the charter, the share which the pro-
moters resvrve for themselves {n the profits, and the period within

which the charter is to be sgreed upon.

The prospectus, with the guthenticated signatures of the promoters,
shall be deposited with & notery pefore being made publie.

The subseription of shares must be evidenced by & puolic act or by
an euthenticated private writing. The document of subecription shell
contain the given neame and surname of the subscriber, his domicile or
office, the number of shares subscribed, and the date of subscription.

ARTICLE 2334 ~ Payments and calling meeting of subseribers.

The promoters, having raceived the subscriptions, shall assign to
the subscribvers, b¥ registered mall oT with the formalities set forih
in the prospectus, e time limit not in excess of one month to make the

peyments prescribed by {tem 2 of Article 2329.

I¢ this time limit expires without results, the promoters have the
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option of bringing an action to collect sgainst the subscribers in
default or releasing them from thelr ouvligetion. If the promoters
choose the latter course, the company may not be formed before the
sherea which had been subscribed are disposed of.

Unless the prospectus provides a different period, the promoters,
within twenty days following the expiretion of the time limit sat
forth for the payment prescribed by item 2 of Article E329, shall call
a meeting of the subscribersa, through registered letter sent to each
of such subscribers at least ten days before the day set for the moet-
ing, steting the subjects to be dilsacussed.

ARTICLE 2335 - Meeting of subscribers.

The meeting of subscribers shall:

l. Verify the presence of the conditione required for the esgtab-

lishment of the! company.
&. Approve the contents of the charter.
©. Approve the share in the profits which the promoters reserve

for themselves.
4, Appoint the menegers and auditors,

A meeting 165 velidly formed with the presence of one-half of the
subscribers,

mach subseriber is entitled to one vote, regardless of the num-
ber of sheres subscribed, and the favorable vote of the majority of
subscribers present 1s required for the wvalidity of resolutions.

However, the conssnt of all the subscribere is necessary in order
to elter the conditions get forth in the proaspectus.

ARTICLE 2336 - Stipulstion end deposit of the charier.

Heving complied with the requirsments of the preceding Article,
the subscribers present at the meetlng, including representatives of
eabsent subscribere, shell sgree upon the charter, which shall be de-
posited for recordetion in the register of undertakings in accordance
with Article £330,

SECTION III

OF FROMOTERS AND FOUNDERS

ARTICLE 2337 - Promoters.

The prouwctere are those who, in the esteblishment of & joint stock

RESTRICTED
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compeny, have aigned the prospectus in accordance with the eecond

paragraph of Article 2333,

ARTICLE 2338 - Obligatione of promoters.

1y end saverally lisble to third parties for
in the formetion of the compHEDY.

promoters ere joint
the obligations assumad

The compeny is bound %o take ovaer the obligations gssumed by
the promoters snd to reimburese then for their expenses, provided, in
eny cees, thet such expenses wers necessary for the formetlon of the

compeny Or were approved by the meeting.

1f, for eny reason, the compeny 18 not formed, the promoters may

not recover from the subseribers of atock.

ARTICLE 2339 - Liability of promoters.

The promoters are jointly end geverally liable to the company =snd

to third perties:

subseription of the compeny' B caplitel and

1. Tor the complete
required for the sormetion of the compeny.

#or the peyments

o Yor the existence of the contributions in kind specified
in the sworn report required by Article 23493.

ne euthenticity of the informetion given out b
the publie in the rormetion of the compeny.

account the promoters bave operated are, like-

Persons for whoee
1ly lisble to the company and to third perties.

wise, jolntly and severa

benefits re served U o promoters.

ARTICLE 2340 - Limitations 10

The promoters may Xese8rve for themselves in the charter, independ-

ently from thelr gtatus es memvers, 8 participation not in excess of &
total of one-tenth of the net profits appearing in the balsnce sheet

and for & maximum period of five years.

stipulate eny other benefit for themselves.

They may not

ARTICIE 2341 = Founders.

The provisionsa of the preceding Article ere BlBoO eppliceble to
the members who have been the mekers of the echarter when the company
was formed, whether formed goncurrently with such charter or by public

subscription.
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SECTION IV

OF CONTRIBUTIONS OR PAYMENT

ARTICLE 2342 - Contributions.

Unlese the charter provides otherwise, contributions must be
made in money.

The provisions of Articles 2254 and 2255 ere obeerved with Te-
gard to contributions consisting of propertiy in kind or essignment
of eleina.

ARTICLE 2343 - Appraisel.

Whoever's payment consista of property in Kind, muat file a sworn
report of an expert chosen by the President of the Tribunel, reeiting
@ description of the property contributed, the value asgigned to each
item of property, and by what standerds the vslue wes estimeted. Ths
report must be atteched to the charter.

The directore and suditors, within six months from the formetion
of the compeny, shall exemine the veluestions conteined in the report
Indicated in the preceding peregreph end, if there are well founded
reasons, must revise the estimeate. Until the estimeted worth of the
property hes been verified, the shares corresponding to such contribu-
tions in kind esre inalieneble and must be kept in deposit in care of
the compeny.

If the ectuel vaslue of the property contributed proves to have
been lower, in an amount of more then one-fifth, then the nmominsl
value which was to be contributed, the compeny shall reduce its cepl-
tal proportionetely, voiding the excess sheres outstandinog., A contribu-
ting member may, however, pay the difference in money or withdraw from
the company.

ARTICLE 2344 - Non-peyment of eliguot shares due by the members,

If e member Tails to meke payment of his aliquot share, the direct-
ore, after fifteen deys from the publication of notice in the "Cazzetta
Ufficisle™ of the Kingdom, mey csuse the sale of said member!s sharss
8t his own risk and for his account, through a stockbroker or & credit
institution.

If the ssle cannot be maede for lack of buyers, the directors may

declere the member tc bte deberred, reteining the sums collected from
him, without effecting the right to compensation for greater demeges.
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1f the unsold sheres carnot be resold within the period in which
the debarrment of tne defaulting member 1is pronounced, the shares shall
be redeemad by & corresponding reduction of the company's capital.

A member who is in defeult in the alicuot psyment due the company
with respect to his shares may not exercise his right to vete.

———— v S

ARTICLE 2345 ~ Acco3sory performances.

In addition to dutles of contribution by the members, the charter

mey provide dutles consisting of acceadsory performances not in the form
of monmy, specifying the pubstance thereof, the duration, the formali-

ties, and the remuneration, and providing special penalliles for non-
performance of such duties.

In determining the remineration for said performances, the corpora=
tive rules applicable 1o gimilar performances shall be applied.

The shares corresponding to the value of performance of the above
mantioned duties shall be nominative and not transferable without the

consent of the directors.

Unless the charter provides otherwise, the duties set forth in thls
irticle may not be modified without the consent of all the members.

SECTION V

OF SHARES

ARTICLE 2316 - Isguv of stock.

chares of stock may not be iy ssued for less than par.

ARTICLE 2347 - Indivisibility of shares.

dhares are indivisible. In the case of co-ownership of a shire,
the rights of the co-oWners must be exerclsed by & Jjoint representative.

1f such jolnt representetive has not been appointed, the notices
and declarations conveyed by the company to one ol the co-owners are
valid with respect to the other co-owners.

The co-owners of shares ol stock are jointly ard severally liable
for the obligations arising from sald shareas.
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ARTICLE 2348 - Particular kinde of stock.

Shares of stock must be equal in wvelue snd must convey equal
rights to their holders. 3

However, the charter or subsequent amendments thereof, may pro-
vide for the creation of shares of stock conveying different rights to

their holders,

ARTICLE 2349 - Stock in favor of employeea,

In the case of distribution of m bonus to the persoms employed
by the company, special classes of 8tock may be issued in sn smount
corresponding to such bonuses, the shares of such stoclk being resarved
for individuasl sssignment to the employees, with particular rules
concerning the form of such stock, the formelities for the transfer
thereof, and the rights of shareholders,

The compeny's capital must be incressed in = corresponding amount.

ARTICLE 2350 - Rights to profits end to shere in liquidetion.

Each shere conveys the right to s proportionete share in the net
profitg and in the sssets remaining after tha liquidation, except for
the rights reserved in favor of special claesses of stock in sccordence
with the preceding Article,.

ARTICLE 2351 - Right to vote.

d Each shere carries the right to vote,

Howsver, the charter may provide that holders of sharses which are
preferred in the distribution of profits snd in the reimbursement of
cepltael at the time of dissclution of the company heave the right to
vote only with regard to the resolutions set forth in Article 2365,
The sharea of stock carrylng such limitetions to voting rights msy not
be in excess of one-half of the company's capital,

chares of stock carrying maltiple voting rights mey not be issued.

ARTICLE 2352 - Shares of stock subjected to pledge or usufruct.

In the caese of sheres of stock sub jected to pledge or usufruct,
the right to vote vests in the secured ecreditor or usufructuary, unless

otherwise sgreed upon.
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If the sheres of stock convey rights of option, suech rights vest
in the member.

If the member falls to attend to the peyment of the sums necossary
to exerciee the right of option at least three days before expiration
thereof, such right of option shall be sold for the mccount of said

member through & stockbroker or e crodit institution.

In the cese of pledge, if there are paymenis to be made on thse
shares pledged, the member shall attend to the payment of the necessary
sum et least three deys before expirntion of the time limit; otherwiss,
the secured creditor may sall the sheres, with the formellties set forth
in the preceding peregraph. In the case of usufruct, the usufructuary
shall attend to the payment, except for his right of recovery at the

terminetion of the usufruct.

If the right of usufruct is enjoyed by several persomng, the second
peragraph of Article 234% is applicabls.

ARTICLE 2353 - Enjoyment shares.

Unlesa the charter provides otherwise, shsrss given to holders
of sheresa of stock which heve been redeemed by the company, do not con-
vey the right to vote in the meeting. The holders of suclh shares perti-
cipate in the distributicn of profits which remain after payment to
holders of non-redeemsed sheres of stock, through a dividend squal to
il the legel interest on the sum invested; in the cuse of llicguidetion,
} they participate in the distributien of the company's effects which re-
' main after redemption of the non-redeemed sheres at the par value there-

! of.

ARTICIE 2354 - Information to be conteined in shares,

s B

The sheres of stock shsll indicate:

l. The pams, headguaerters and duration of the company.
2. The date of the charter and of 1ts recordation, and the office

of the Reglstrar of Undertaekings where the company 1g recorded.
o, Their par value and the amount of the company's cspltel.
4. Theé amount of the part-psyments on the sgharee of stock not

entirely peid up.
o. The particuler rights and duties inherent in such eheres of

gtock.

i) The sheres must be signed by one of the directors., A mechenical
reproduction of the slgnature 1s vslid, provided the originasl 1s deposlit-
8d in the office of the Registrar of Undertekinggs where the company 18

rocorded,

RESTRIGTED |




. e

.I... I..II i i

¥ ._"‘

wn il e

P peclassified E.O. 12356 Section 3.3/NND No. 7% 50 2.\

y --"-".I- i

RESTRICTED
- 72 -
The provieions of this Article sre aleo sppliceble to the tempor-

ary stock certificates which sre given to the membere prior to the
{psusnce of the final shares of stock.

ARTICLE 2355 - Nominetive or registered shares end besrer or unregis-
tered sheres.

Sheres mey be nominetive (non-transfersble) or to the bearer, at
the option of the shareholder, 1f the charter does not provide that
the sheree must be nominative.

Shares of stock cennot be mede peyeble to bearer until they ere
entirely paid up.

The charter may provide that the sale of aominetive shares be
sub ject to speciel conditions.

ARTICLE 2356 - Lisbility for trensfer of stock which is not paid up.

Those who sell shares of stock which ere not paid up ere bound,
jointly and peverally with the purchasers, for the smounte of the pay-
ments still due on said stock for s periocd of three yesars from the date
of sale.

Payment may not be demended from the sellers except in the case

5} where & request for payment made to the holders of the stock has been
i unsuccessful.
; ARTICLE 2357 - Acquisition by the compeny of its own stock.

4 company mey not scquire its own stock unlees each of the follow-
ing three conditione preveil:

1. That such purchese is suthorized by a vote of the stockholders

in meeting sssembled;
2. That the purchese is made with sums teken from duly verified

net profits; and
% That the shares of @tock are entirely peid up.

The menegers may not dispose of the purchased shares, end the votl-
ing righte sttached thereto are spuspended as long &8 such shares are
owned by the company.

The restrictions provided for in the first peregraph of thie Arti-
cle are not appliceble when the purchase of stock tekes plece pursusnt
ol to & resolution of the meeting euthorizing & reducticn of the company'se
capital to be made by meens of redemption and volding of sheres of
stock,
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ARTICLE 2358 -‘Elpqupt;nﬁ_pqgggng'u own stock.

A compeny may not discount its own sheres of stock noT meake
loens to third parties for purchase thereof.

ARTICLE 2309 - Acquisition of ptock by Eggtrall&ﬂ_;umggniaa.

A compeny may not invest evel pert of its own capitel in the

stock of another compeny which gyercises con
stock of other companies controlled by the laetter.

Compenies 1L which enother company nolds a number of shares suffi-
cient to secure € controlling me jority of yotes in ordinery meetings
snd those which by reason of other contractual obligeticne are under
the domineting ipnfluence of another are considered sontrolled compenies

or corporationé.

ARTICLE 2360 - Prohibitiop of mutual subseription of stock.

Companies may not form or increase their own cepltel by means of

mitual subscriptions of Btock, 8VER through an {ntermediery.

ARTICLE 2361 -~ Partekin in ofher enterprises.

A company maey not undertake to engege 1in other anterpriecs,.evel
if the charter provides for {t in general UETMB, i{f by renson of  the
amount and purpoee of Euuh.participatinn, the compeny's purposs, es
gat forth in the charter, undergoes substentisl chenges thereby.

S

ARTICLE 2362 - Sole shareholder.

In the csse of {nsclvency of © compeny the lisbility of e Bole

ghareholder 18 unlimited with respect to the obligations whieh have
arisen in the pericd when the sheres of aaid company prove to have

pelonged to such shareholder only.

SECTION VI

ORGANIC STRUCTURE OF THE COMPANY

SUB-SECTION I

Meetings are called by the directors to be held at the headquerters
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of the company or corporation, unless the charter provides otherwlse.
Meetings are general and gpuclal,

ARTICLE 2364 - General meetings.
General meetlings:

1. Approve the balance sheat.

2. Elect the directors, the suditors, and the preeident of the
board of sudlftors.

5. Tix the remuneration of the directors and of the suditors,
unless i1t is set forth in the charter.

4, Pass upon other matters, pertaining to the menagement of the
compsny, which are placed under 1ts jurisdiction by the char-
ter or submitted to its ettention by the directors, and deter-
mine the liebility of the directors and auditors.

General meetings must be celled at least once a yeer, within four
months from the clcose of the compeny’ B accounting period. The charter
may provide for & longer time 1limit, but never in excess of aix months,
when perticular ressons require 1t.

ARTICLE 2365 ~ Specisl meetings.

: Speciel meetings pess upon emendments to the cherter and the
issusnce of bonds.

P I-#' ™

They sleo determine the appointment and the powers of the liquil-
datore sccording to Articles £450 and 2452,

Meetings must be summoned by the direatore by means of a notice
specifying the plece, day end hour of each neeting end & 1list of the
busginess to be trensacted theresat.

The notice must be published in the "Gazeetta Utficiale™ of the
Kingdom et least fifteen days before the dey set for the meeting.

When the ebove mentioned formalities are not complied with, =&
meeting 1s deemed to be regularly constituted when the entire t¢apltal
of the compeny is represented end when sll the directors and members
of the board of directors ere present. In this case, however, each .
person present may object O the discussion of subjects on which he |
does not feel sufficiently well informed.
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The dirsctors must call & meeting without delay when reouested
by & number of shareholders sufficlent to represent at leest one-
fifth of the compeny's cgpital without counting the sheres heving
limited voting rights, and provided thet the business to be trensected
{s set forth in such request.

If the directors, or the sudliors in their steed, feil to ect
accordingly, the meeting 18 ordered by decree of the President of the
Tribunal, who eppoints the person Wwho ie to preside at the meeting.

a]
ARTICLE 236€ - lenner in wpichrmaqi}ngg_qu_cqnatitutgg_and validity
of resolutions.

A genersl meeting 1s regulerly constituted with the presence of
& number of members sufficient to represent et lesst one-helf of the
compeny's capltal, not including in such computation the sheres which
carry limited voting rights. Hesolutionsa &are pessed by en absoclute
me jority, unless the aharter renuired a higher majority. The charter
mey provide special rules Tor the election of of ficers in the compeny.

Resolutions paesed in speciel neetings are asdopted by the favorable
vote of & number of members cufficient to represent more than ona-half
of the cepitsl of the company, unless the cherter requires & higher

ma jority.

ARTICLE 2369 - Second sitting.

If the psrtners who are present do not represent, together, the
share of cepitsl reculred by the preceding Article, the meeting nustc
be newly essembled.

The notice for convocation of the meeting mey set the dey for the
second sitting. It cennot teke place on the seme day get for the first
sgsembling. IT the notice did not indicate the dete for the second
aitiing, the meeting shall be re-sssembled within thirty deys from the
dete set for the first sitting, and the time limit set forth by Artiecle

saee 45 raduced to elght days.

In a second sitiing,; the generel meeting paSs6S regsolutions on
t+he business which should have been trensected in the first, regardless
of the shara of cepital represented by those present, and the gpeciel
meeting scts with the favorsble vote of a number of pertners sufficient
to represent more thamn one-third of the compeny's cepital, unless the
cherter requires e higher representation.

R2STRICTED
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However, even in the second sitting, the favorable vote of B
qumber of members sufficient to revresent more then one~-helf of the
company' s cepitel 18 necessary for deeisions affecting chenges in
the object of the company, the transformetion of the compeny, prema-
ture dissolution, of trensfer of the hesdquarters sbroad, snd 1ssuanze

of preferential sheres,

ARTICLE 2370 - Right of sdmission to the meeting.

The members or shareholders who are entered in the stock ledger
at lesat Tive deys befors the day set for the meeting mey take part
in such meeting, a8 vell &8 those who, within the seme period, have
deposited their sheres at the compeny's hesdguerters or in & credit
institution designed in the notice of the meeting.

The meeting is presided over by the person set forth in the char-
ter or, in the absence of such persom, by the person elected by those
present at the meeting. The president is eesisted by a secretary who

ig elected in the same manner.

The sssistance of e secretery ie not necessary when the minutes
of the meeting ere recorded by a Notary.

) ARTICLL EJVE - Proxies.

- a- |
i

Unless the cherter provides otherwise, members may be .represented
: in the meeting. A "proxy" must be conferred in writing end the instru-

ments evidencing it must be kept by the company.

The directore end employees of the compeny mey not act 88 proxy
for the mewbers.

ARTICLE 2373 ~ Conflicting interests.

A member mey not exercise his right to vote in decisionse affectling
his interest which, on hie own part or on the pert of third persons,
{s conflicting with the interests of the company.

In case of non-observence, if the decision is such as to cause
injury to the company 1t mey be sttaecked in sccordesnce with Article
2377, provided such decision could not have been rseched by the neces-
sary ma jority without the vote of the members who should have ebstained

from voting.
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Directors have no vote in decisions affecting their own responsi-
bility.

The shares for which, on the basis of this Article, no voting
rights may be exercised, are included for the purpose of computation
of the regular mske-up of the meeting.

ARTICLE 2374 - Postiponement of the meeting.

If members present consisting of one-third of the capital repre-
sented by the meeting declare themselves not gufficlently well in-
formed on the subject of the business to be transacted, they may de-
mand that the meeting be postponed for not over three days.

This right may be exercised only once for each transaction.

ARTICLE 2375 - Minute book of meeting's resolutions,

The resolutions of the meeting must be entered in a minute book
of the proceedings, signed by the chalrman and the secretary or by a
Notary. The minutes of the proceedings must carry a resums of the
declarations of the members, upon request thereof.

The minutes of the proceedings of special meetings must be re-
corded by a Notary.

ARTICLE 2376 - Extra meetings.

If there are different classes of stock, the resolutions of the
meeting which affect the righte of one particular class of stock must
be approved alsc by an extra meeting of stockholders of the stock

concerned.

The provisions applicable to speclal meetings are applicable to
extra meetings.

ARTICLE 2377 - Invalidity of resolutions.

Resolutions passed by the meeting in compllance with the law and
according to the charter are binding on all members, even those absent

or dissenting.

Resolutions which are not passed pursuant to law or to the charter
may be attacked by the directors, by the auditors, and by the absent
or dissenting partners; resolutions of the general mseting may be attacked
also by partners having limited voting rights, within three months from
the date of such resolution, or, if the resolution is subject to recorda-
tion in the register of undertakings, within three months from such re-
cordation.
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£ the resolution {8 effective with respect %O
15 the directors to take the consequent measures

under thelr responsibility. In 8ll csses, the rights soquired in
good feith by third parties 88 B result of acts p&rfnrmﬂd in carrying

out the resolution are unaffected.

all members end impe

The annulment of & resolution may nov be pronounced, {f another
resolution, passed pursuant to lew snd to the charter, 18 substituted

for the reaolutlion objected tO.

ARTICLE 2378 - Procedure for BEEGﬂitiﬂn.

a gre Tiled vefore the Tribunal of the

Ob jectlons to resolution
guarters.

place where the company has 1%8 head

The ﬁissantiné member must file at leaat OD® action in the office
of the clerk of the court. The president of the Tribunal mey decree
that the dispenting member post edeaquate gecurity for the contingency

of compensation for damage 8.

A1l objectlons relating to the same resolution must ve investige-

ted together end disposed of with one judgment. The hearing of the
case begine efter the expirstion of the time 1limif% sat forth in the

second paragraph of the praeﬂding_ﬁrtiﬂlﬂ.

s exietv, the pragident of the Tribunel or the

investigating judge, after hearling the directors snd the suditors, mAY
suspend the execution of the resolution concerned, upcn request of the

ob jecting member, bYy {gsuing 8 decree with ressons asteted, notice of
which must be given to the directorB.

If serious Teason

sordation, in the reglster of

The directore must ettend tO the re
d judgment

undertakings, of the matters disposed of by the decree &i
ordering the guspension of the resclutlion.

ARTICLE 2379 -~ Epap;pminnplﬁg;qp”prﬂ null by reason of the imposaibil=-
ity of unlewfulness Of sub ject matter.
The provisions of Artlc
raaulutinns'mhiuh are null by reas
nesgs of the gub ject matter.

168 1421, 1422, and 1430 are eppliceble t0
on of the impoesibility or unlawful-

SUB-SECTION II

OF MANAGERS OR DIRECTORS

M

ARTICLE 2380 - Mansgement of the company.

may be given aleo tO parauna'nhn

The msnegemsnt of the company

REJTRICTED
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ars not members in gaid company.

When the management is given to several persons, this group of
persons constitutes the voard of directors.

If the charter mekes no provision for the pumber of directors,
but indicates only 8 marimum and minimum number, the meeting deter-

mines the number thersof.

The board of directors electe ite chelrman from among 1te members,
unless a cheirmen 18 slected by the meeting.

ARTICIE 2381 - Executive boerd apd mensging direciors.

If the cherter or the [utnakhnldurs'] meeting permits, the board
of directors may delegete 1its functions to &an axecutive board made up
of some among lte members, or toc one® OF several of its members, gpeci-

fying the extent of such delegation.

The functions set forth in Articles 2423, pa4%, 2446, and 2447
may not be delegated.

ARTICLE 2382 - Ceuses for ineligibility end deberrment .

_ Interdicts, {ncapacited persons, benkrupte and persons wWho have

\ been adjudged & sentence entalling even temporary disqualification

r from publie office OF from the exercise of directorship, mey not be
| elected directors, snd if elected, are debarred from office.

‘ ARTICLE 2383 - Election end d

Election of the directors {s made by the meating, with the excep-=
tion of the first directors, who ere esppointed by the charter, except
for the provisions of Articles 2458 and 2459.

Directors mey not be elected for & period in excess of three years.

Unlese the charter provides otherwise, directors may be re-elected
and may be dismissed by the meetlng st any time, even 1T they were
appointed by the cherter, except for the director's right to be compen-=
sated for damageg if the diemissel is without justifiable reason.

Within fifteen days from notice of their appointment, directors
must apply for entry in the register of undertakings, indicating for
esech one the BUrnans and given name, the father's name, the domicile,
the citizenship, and the race.

FESTRICTED
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ARTICLE 2384 - Agenoy.

The provigions of Article 22098 ere applicable to the directors
who have -the representation of the compeny.

ARTICLE 2385 - Discontinuence from office of director.

A mansger who discontinues his office must give written notice
tereof to the boerd of directors and to the cheirman of the suditors'

board.

The resignation is effective immedietely if the msjority of the
membere of the boerd of directors remains in office; otherwise, it 18
effective from the time when & mejority of the board of directors has
been re-esteblished, following the election of new directors,

The retirement of directors resulting from expiration of their
term is effective from the time when the board of directors hes been

re-constituted.

The suditors' board shsll attend to the ‘recordetion, in the regls-
ter of undertskings, of the discontinuance of directors from thelr
offices, for eny resson, within fifteen deys therefrom.

ARTICLE 2386 -~ Replecement of directors.

k If, in the courss of en sccounting period, e vacancy of one or
. more directors occurs, the other directors provide for their replecement
v by resolution epproved by the suditors' boaerd.

The directors elected through this procedure remain in office un-
til the next meeting.

If a mejority of the directors vacate office, those who remein 1in
charge must summon e meeting for the purpose of replscing the vacancies,

The term 1in office for the directors elected by the meeting expires
at the seme time as for those 1n office et the time of their appointment.

I the s8le director or el)l directors vacate office, the auditors'
board shell urgently convoke the meeting to effect replacement; the
suditors' boerd may, meanwhile, perform ecte of ordinary esdministration.

ARTICLE 2387 - Director'se bonds.

Directors must post bond consisting of nominative shares of the
company or nominetive securities issued or gueranteed by the Stete, in
an emount not less than one-fiftieth of the compeny's cepital. The

RESTRICTED
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charter, however, may establigh that such bond‘be not in exceas of
£00,000 lires par value of such shares or securlities.

Directors who fail to post bend within thirty days from the notice
of their appointment are debarred from office.

The bond's obligation must be noted on the security end in the
register of the issemer and may not be removed until the meeting bhes
approved the balance sheet corresponding to the last aceounting period

in which the director was in office.

ARTICLE 2386 - Velidity of resolutione of board of directors.

The presence of the ma jority of directors in office ip mecessary
for the validity of resolutions of the board of directors unlegs the
charter requires s higher number of directors to be present.

Resolutions of the board of directors are pasged by en sbsolute
me jority, unless the charter provides otherwise.

The vote mey not be made by pProxy.

ARTICLE 2389 - Remuneration of directors.

| The remuperstion end the shere of the profits 1o which the members
B of the board of directors and of 1ts executlive board ere entitled are

sstablished in the cherter or by the meeting.

:_ The remuneration of directors who are charged with particular.
functione in accordence with the sharter ia established by the board of

directors after consultation with the suditora' board.

ARTICLE 2350 - Prohibition to compete .,

Directors mey not become partners with unlimited liebility 1n rival

compenies, nor undertake conflicting sctivities for their own account
or for the asccount of third perties, without being 80 authorized by the

meeting.

A director mey be dismissed from office and is liable for damages
resulting from non-observancs of said prohibltion.

ARTICLE 2391 - Conflicting interests.

A director who, in a specified trensaction, hes en interest . con-
flicting with the company's, aither on his own sccount or on the account
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of third persons, is bound to give notice thersof to the other directors
apd to the suditors' boerd end must refrein from perticipeting in the

resolutions concerning euch trenssction.

Non-observance of thie duty ceuses the dirsctor to be lisble for
the logses incurred by the compeny &s & result of such transactlion.

If the resolution of the board of directors ls such as to ceuse
injury to the company, it mey be attacked by the directors who were
absent or dissenting snd by the suditors within three months from its
date, provided the me jority required for peesing the resolution ob-
jected to would not heve existed without the vote of the director

whose duty it wee to refrein from voting.

In all cases, rights scquired in gocd faith by third parties pur-
suant to scts performed in carrying out the resolution are unaffected.

ARTICLE 2292 - Lisbility to the compeny.

The directors must fulfil the duties imposed upon them by law and
by the charter with the diligence of & mendetery, and are jointly and

severally liable to the company for damegee erising from non-observence
of such duties, except in the case of function®s which fell within the

jurisdiction of the executive boerd or of one particuler or seversal
directors.

In ell ceses, the directors are jointly and severally lieble if
they fail to supervise the general trend of the administration of the
compeny or if, being cognlzant of facte which may bring harm to the
compeny, they fail to do everytbing in their power to prevent those
facts from happening or to remove or reduce the harmful consgequences.

The lisbility for ects or omissions of the directors does not
extend to & perticuler director who, while not being guilty of negll-
gence, causes his dissent to be entered in the minute book of the meet-
ings end of the resolutions of the board of directors, giving immediste
written notice thereof to the chairmesn of the board of auditors.

ARTICLE 2393 - Compeny's action for liebility.

An sction for 1liability sgeinst the directors is instituted fol-
lov.'ng e pertinent deliberstion of the meeting, even 1f the company is
in tha process of liquidation.

Regsolutions concerning the directors’ liebility mey be taken at
the time of the examinstion of the balence aheet, even if such resolu-

tions ere not included in the agenda.

RESTRICTED
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The resclutlon to Bsue o grounds of 11ability entails the dlemig-
ssl of the directors esgeinst whom the sctions ere brought, provided
it 18 adopted with the favoreble vote of &t leest one-fifth of the
compeny's capitel. In this case provisions ere made in the meeting

for replacement of the dirsctors.

The compeny may renounce 118 right of ection for 1iebility and
may compromiee, provided such renuncietion or compromise 1is approved
by &n express regolution of the meetlng 2nd provided there 1s no un-
favoraeble votz of & minority of members or shareholders representing

at least ome-fifth of the compeny's capitel.

ARTICLE £594 - Ligbility to _compeny's creditors.

The directors are liable to the compeny's creditors for neglect
of their duties relative to the preservation of a sound finenciel coin=-

dition of the compeny's affalrs.

Ths creditors may institute En action when the sesets held by the
compeny do not prove sufficient to satisfy their cleime.

In the cage of bankruptcy or {nvoluntery liquidation by the admin-
{strative suthorities, the action 18 {nstituted by the recelver or by
the speciel egent appointed for the liguidation.

: A refusal to ect on the pert of the compeny does not prevent the
- compeny' s creditors from acting in thelir own behelf. An action for
revocation, when the conditlons necesssry are present, 13 the only one
avaeilable to the compeny's ereditors in attacking 8 compromise,

ARTICLL 2390 - Personal sction brought by & member or by third party.

The provisions of the preceding Articles do not prejudice the rights
of individusl stockholders or of third parties to be compenseted for
dameges when they have guffered direct injury due %O fraudulent or negli-

gent eacts of the directors.

ARTICLE 2396 - General Menagore.

The provisions which regulate the 1lebility of directors ere elso
sppliceble to the managers appointed in the general meeting or by vir-
tue of the charter, insofer as their own functions &are concerned.

SUB-SECTION IT1

OF AUDITORS' BOARD
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ARTICLE 2397 - Formetion of the board.

ke -

The board of suditors is composed of three or Tive officiating
members who mey Or may not be members of the company.

Two substitute audiiors muet be eppointed in addition.

Joint atock compenies with & ecapital in excess af five million
1ires must salect a8t least one ol the officieting members from among
the officiel 1ist of certified public accountents, when there are threse
officiating members on the boerd, and must select et 1east two from
such list if the officiating members are five: in either cage one of
the substitute auditors shell be taken from the 1ist of certified
public accountanta.

Other joint stock compenies muet select st leest one of the offi-
ciating euditors apd one of the substitutes from the prnfaaﬂinnal rolls
determined by lew.

ARTICLE 2338 - Cheirmen of the board.

The sudlitor galected from among the 1list of sartified public
socountents 18 entitled to the sheirmanship of the board of euditors;
4 there are several {n that category, the meeting shell elect & chalr-
men from emong them. If none of the ayditors 18 registered on the lisb
of certified public gocountents, the meeting shall alect a chalrmen
from emong the pembers of the board.

- ARTICLE 2399 - LeusaeB for ineligibility and debarrment.

Persone affected by the conditions =et forth in Article £28%, rela-
tives end Telatives by effinlity, within the fourth degree of directors,
and persons who &are connected with the compeny Or companlies controlled
by the latter by & permenent relationship of remunerated rendering of
seprvices, may not be elected to fill the post of auditor end, if elect-
ed, sre debarred Trom practice.

The custing OT suspension from the list of of ficiel cartified pub-
1ie sccountents or from the prafaﬂﬂinnal rolls determined bY law, is
ceuse for debarrment from the poaiticn nf suditor of those who were
gelected from such 1ist or rolls.

AKTICLE 2400 -_&Epniqtmﬁpt;ﬂqﬂ_}e:miquiﬂn_ﬂ: officse.

In the first instance, the eudltors &a1e sppointed by the charter,
and subsequently by the meeting, except for the provislons of Articles
o450 and 2459, The auditors remein 1n office for & period of three
years, end mey not be aismissed except foT juﬂtifiuhlﬂ ceuse.
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A resolution %o dismiee must be ratified by 8 decres of the Tri-

bunel, after hearing the interested party.

he entry,in the reglster of under-

The directors must attend to t
ffice of puditors

takings, of the appointments end termination of ©
within the period of fifteen daye thereafter.

ARTICLE 2401 - EaElﬂcamﬂnts.

In the cese O death, resignstion or deber
gelected from BmONE the 1ist of officisl public cartif
or from among the pruraﬂaianﬂl rolls in accordence with the

third paragrephs of Article 2397, the 8
tered in said 1ist or rolls takes his place. In the case Of death,

resignation OF gebarrment of other sudltore, the subetitutes take thelr
places 1n order of geniority. The pew audlitors ramain in nffice until
the next meetlong in which the appnintmﬂnt of the officieting end sub-
stitute suditors necessary 10 restore the complete sormation of the
poard 18 attended 10. The term for the newly sppointed puditors ex-

pires together with the term of those in office.

rment of en auditor
ied accountents

sacond and

1¢ the board of guditore is not formed cﬂmplataly'ﬂith the substi-
tute suditors, the meetlng shall be sggsembled 1n order to attend toO

Euﬂh ‘fﬂrmﬂt-inl:l .

ARTICLE CAQE = Remuneration.

- If the yearly remuneration of suditors 18 not egtablished in the
¢ charter, 1t ghell be determined at the time of thelir appﬂintmant. for
v their entire period of office, by the mesating.

ARTICLE 2409 - functions of boerd of euditors.

._-_-.-—I-I-—l'_"_.-
The board of suditors must supervi
peny, Bee that the laws snd charter are compl

1erity of the gompany' 8
proflt end loses gtatement sgainst the amount s disclosed by the compeny' B

pooke and documents, and sacertein that the provislions of Article 2425
for the estimete of the compeny's property ers obheerved.

sa the sdministration of the com-
{ed with, vyorify the regu~
ce sheet end the

least every three months,

e of the gacurities of ell kinds gwned
security, or taken into custody.

The suditors may perform, even perannally, gcts of supervision end

verificaetion, at eny time.
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The board of euditore may inquire from the directors on the =sub-
ject of the company's operations, or of particular trenssctions.

The examinations made by the suditores shell be entered in the book
indicated in 1tem S of Article E4Zl.

ARTICLE 2404 -~ Meetings and decieions of the board.
The board of euditors shall meet et least every three months.

An suditor who, without justifisble resson, fails to ettend two

meetings during en sccounting period of the company, is debarred from
‘office.

The minutes of the meeting shsell be taken end entered in the book
provided for in item 5 of Article 2421 and signed by those present.

The decisione of the board of suditors ere teken on the strength
of an sbsolute majority of votes. A dissenting suditor is entitled
to cause the entry in the minute book of the ressons for his dissent.

ARTICLE 2405 - Presence et meeting of the boerd of directors and at
Btockholders' meetings.

The auditors must be present at the meetings of the boerd of
directors and at the stockholdsrs' meetings snd may be present at the
meetings of the executive board,

i
b

Audltors who, without Jjustifiasble reason, fell to attend the stook-
. holders' meetings, or who, twilce durimg en sccounting peried, fail to
i attend meetinge of the board of directors ere dismissed from office.

ARTICLE 2406 - Non-observence on the part of directors.

The board of suditors muist sassembls the stockholders' meeting and
attend to the publications prescribed by lew if the directors faill to
comply with such duty.

ARTICLE 2407 - Lisbility.

The suditors must perform their duties with the diligence of =
mendatary; they ere responsible for the correctness of thelr statements
and must keep secret the fects esnd the documente which heve come to
thelr knowledge by reasson of their office.

They ara jointly esnd severally lieble with the directors for the
scte end omissions of the letter when the resulting injury could have
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been prevented if the esuditors had kept the required vigilanece in
gccordence with the duties of thelir office.

The sction agalnst the suditors for thelr 1iability 18 regulated
by the provisions of Articles 2393 end 2394.

ARTICLE 2408 - Report to boerd of suditors.

Any member may refer to the boerd of suditors the matters he deems
objecticnable snd the boaerd of suditors shall scknowledge such complaint

in its report to the meeting.

If the matter objected to is reported by a number of members suffl-
cient to represent one-twentieth of the compeny' 5 cepitel, the board
of euditors must investigate, without delay, the facts which have beén
the subject of the report and submit 1ts findinge snd possible sugges-
tions to the meeting, summoning it ilmmsdiately 1f the report sppears
to be well founded end thers is en urgent necessity to attend to the
matters therein contained.

ARTICLE 2409 - Charge before the Tribunal.

If there ere well founded reasons to suspect serious breeches on
the part of the directors or of the suditors in the performence of
their duties, & number of members sufficlent %o rapresent one-tenth
of the company's capitsl msy present the pertinent fects before the

Tribunal.

The Tribunael, having heard the directors end suditors in chambers,
may order en investigstion of the compeny's administraetion at the ex-
pense of the petitioning members, msking such inveestigation contingent,
if necessary, on the posting of a bond.

If the breeches charged exist, the Tribunel may provide for the
necessary precautionary meesures and summoun the meeting for the pur=-
pose of taking sction in the cese, In sggraveted cases, the Tribuneal
mey dismiss the dirsctors end the suditore end appoint & judicisl edmin-
{straetor, specifying the powers end the duration in office thereof.

The judicial administrestor mey institute actions for liebility
against the directors end the euditora.

The judicial edministrator, before the expiration of his term in
office, shall cell end preside over the meeting for the election of the
new directors and suditors, or shall move to plaece the compeny in liqul-

dation, es the cese may be.
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The measures set forth in this Article may be taken by the public
attorney and, in such case, the expenses sttached to the investigation
are chargeable to the company.

SECTION VII

UF BONDS AND DEHENTURES
M
ARTICLE 2410 - Limitations upon the issuance of bonds and debentures.

A company may issue bearer or registered bonds and debentures for
an amount which may not be in exceas of the existing paid-up capital
according to the last épproved balance shest.

This amount may be exceeded:
1. When the bonds are Secured by mortgage upon immovable property

owned by the company, not over two-thirde of the value of
such Immovable.

2. When the excess of the amount of the bonds with respect to the
paid-up capital is sscurad by registered securities issued
Oor guaranteaed by the State, and for which the date of maturity
is prior to that of the bonds or debentures, or else when such
bonds are secured by equivalent claims consisting of annuities
or subsidies by the State or other public entities. The secur-
| ities must be kept in deposit and the annuities or subsidies
(2 mst be sacrowed in a credit institution in an amount suffi-
clent to guarantee the payment of the interest and the amorti-
zation of the bonds until extinction of the outstanding bonds,

R R

When special reasons affecting national economy are present, a
company may be authoriszed, by decree of the governmental authorities, to
iss3ue bonds aven without the guarantees set forth in this Article, com-
Plying with the restrictions, formalities and precautionary measures
get forth in said decree.

The provisions of special laws concerning particular types of com-
panies are unaffected.

ARTICLE 2411 ~ Deposit and recordation 2f_the resolution.

The Notary or the directors shall attend, within thirty days, to
the deposit, in the office of the Registrar of Undertakings, cof the meet-
ing's resolution to issue bonds or debentures. The required authorizations
shall be attached to such resolution.

The Tribunal, after Ascertaining that the conditions required by
law have been complied with, and having heard the public attorney,
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orderse the recordetion of the resolution in the register of undertekings.

The decree of the Tribunel mey be appealed to the Court of Appeals
within thirty daye from notice thereof.

The resolution mey not be carried out except after recordation
thereof.

ARTICLE 2412 - Reduction of capitel.

A company Which hes {ssued bonds or debenturse may not reduce ite
capital except {n the ratio of the bonds redeemed. If & reduction of
the compeny's eepital must be spproved &S B consequence of losses BUB=-
tained by the company, the smount of the legal reserve fund referred

to in Article 2428 muet continue to be computed on the basis of the
compeny's capltal existing et the time of issuance of the debentures
until the amount of the cepltel end the smount of seid legel reserve

sund equels the amount of the bonds outstending.

ARTICLE 2415 - Informetion to be contained in bonds or debentures.

Bonds or debentures ghell contein:

1. The neme, purpose end neadquerters of the company, with the
locetion of the office of the Reglstrer of Undertakings

where the compeny 18 recorded.

©. The compeny's pald-up capitel in existence at the time of
issuance.

=, The date of the meeting's resolutiocn authorizing the 1issue,
and the date of recordation of such resolution in the reglis-

ter of undertakings.

4. The full emount of the bonds issued, the face value of each
bond or debenture, the rate of interest and the menner of pay-

ment and of redemption.

5. The Euarﬂntﬂaa'hhieh gecure the bonds.

ARTICLE 2414 - Establishment of guerenty.

The meeting which approves the iseuance of bonde with the guarantees

set forth in Artlicle 2410, must select a lotary to carry out the neces-
sary formalities for the establishment of gusrantees for the account of

the bondholders.
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ARTICLE 2410 - ;qu_:_ihgl_dﬂ_rs'_mﬂqpipﬂ.

The resolutions of the bondholders' meeting shall concern the
following:

1. Appointment end revocEtion of e join® representative or trustes.

o Veriastionse relative 1O the conditions of the loen.

%, Motioms foT administretive esudit end compoeltiocn.

4. Establishnent of a fund tO be applied to the expenses necessary
for the protection of the interests in common end stetements
connected therswith.

§. Other matters of coru.on interest to the bondholders.

The meeting is summoned by the directors OT by the representetive
of the bondholders, when they deem it necesBary, Ol when it is request-
ed by & number of bondholders sufficlent to represent ane-twentieth
of the securities iesued and outstanding.

The provisions relative toc speclel members’ meetings ere applicable
to the bondholders' meeting.

The favorable vote of a number of bondholders sufficlent to repre-
sent one-helf of the bonds issued end cutstending 18 rnecessary in order
to give velidity to the resolutions concerning the subject metter of
jtem £ of this Article, even in & second slttling.

1 The company may Dot participete in resolutiona affecting ponds or
; debentures which it mey heppen to hold.

The directors end suditors may be present et the bondholders' meet-
ing.

ARTICLE 2416 - Objection to the resolutions of the meeting.

The pesolutions adopted by the meeting ere slso binding on absent
or dissenting bondholcéers.

Each bondholder mey attack resolutions which are not pessed in
accordence with the law, a= set forth in Articles onnn and 2378.

The objeection is filed vefore the Tribunal having jurisdiction over
the place where the company has 1ts headquarters, and 18 subject to
rebuttel by the representetive of bondholders.

‘ggglqgﬂ_gg;m - Trustee.

A trustee mey be selected outside the bondholders. If he is not
glected by the meeting in meccordance with Article 2415, he 18 appointed
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by decrse of the Preaident of the Tribumsl, upon request of one or

more bondholderse or directors of the compeny. Directors, asuditors,
employees of debtor companies end thoee who find themselves in the

conditione set forth in Article 2399 may not be elected truotees of
the bondholderse, end if elected ere debarred from office.

A trustes stays in office for a period mot in excess of three
yeare and mey be re-elected. The bondholdera' mesting decides his

remuneration.

A trustee, within fifteen days of the notificetion of his appoint-
ment, shsll request the entry thereof in the reglster of undertekings.

ARTICLE 2418 - Duties and powers of trustee.

A trustee must provide for the carrying out of the resolutions
teken by the bondholders' meeting, protect the latter's common inter-
ests with respect to the company snd be present at the drawing opera-
tions for the bonde. He 1s entitled to Be present at the members’

meeting.

The trustee represents the common interests of the bondholders in
suits, even in the cese of administrative eudit, preliminary composi-
tion, benkruptey end involuntary administretive liguidetion of the

debtor compeny.

i ARTICLE 2419 - Separate action of bondholders.

e ]

_ The provisions of the preceding Articles do not bar separate mctions
L’ by the bondholders, unless they are incompatible with the resolutions
it of the meeting as set forth in Article 2415, ,

ARTICLE 2420 - Drawing of bonds.

Drawing operatione for bonds must be made in the presence of the
trustee, or, in his absence, in the presence of & Notery, under penelty

of nullity.
SECTION VIII

OF COMMERCIAL BOOES

ARTICLE 2421 - Compul sory or indispensable books,

In addition to the books end other bookkeeping records set forth
in Article 22]4, a compeny Bhall keep the following:
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The stock ledger, indicating the number of shsres, ths sur-
name and the given name of the persone in whose name the
shares ere registered, the trensfers, the obligations inherent
in such shares, end the contributions which have been made.

The bond and debenture register, indicating the amount of bonds

and debentures lssued and the amount redeemed,

the surname

énd given name of the psersons in whoee neme the bonde or deben-
tures are registered, the trensefers, and the obligations in-

herent therein.

The minute booke of the meeting's resolutions,
minutes, drewn up a8 & public instrument, must

The minute book of the meeting and resolutlons
directors.

The minute book of the meeting and resolutions
auditors.

The minute book of the meeting end resolutions
board, if there 18 ome,

The minute bock of the meeting esnd resolutions
holders.

in whieh the

eleo be entered.

of the board of

of the board of

of the executive

of the bond-

The directors must attend to the keeping of the books indicated in
items 1, 2, © and 4, the bosrd of suditore must attend to the book

f indicated in item 5, the executive board, the book in item 6, and the
: representative or trustee for the bondholders must attend to the, keap-
ing of the book referred to in item 7.

The sbove-mentioned books, before being put to use, shell have their
peges numbered progressively, each sheet shall be stamped, end they must
be cortified smch yeer in accordance with Articles 2215 and E2216.

ARTICLE 2422 - Right to examine books,

_Thﬂ members are entltled toc examine the books indicated in items
l end 3 of the preceding Article end to obteain excerpte thereof at
their own expense-

The bondholders' trustee has the same right with reagpect to the
bocks indicated in items 2 and 3 of the preceding Article, end the indivi-
dual bondholders with respect teo the book indicated in 1item 7 of the
geame Article.
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SECTION IX

OF BALANGE SHEET

ARTICLE 2423 - Drawing of balance sheet.

The directors must prepare the drawing of the belence sheet for
each finenciel year together with the profit and loas atatement.

The belance sheet end the profit end loss stetement must exhibit
with clesrnesse esnd accursocy the finencisl position of the compeany, the
profits geined, and the losses which have been sustained.

The belsnce sheet must be sccompenied by & report of the directors
on the general trend of ite business.

ARTICLE 2424 - Informaetion to be contained in belence sheet.

Except for the provisions of special lewe concerning companies
engeged in speciel lines of ectivities, the balance sheet in 118 &ggre-
gate smount, shell exhibit clearly the following informstion.

On the eesets columm:

1. Amounte of contributions still due from members.
L. 2, Immovable property.
2, Plante end machinery.
! 4. Industrisl patent rights end rights to exploit inventionas.
L 5. Concessions, trade marks and goodwill.
6. Uoveble property.
7. Inventory of materiels and merchandise on hend.
8., Cesh and securities on hand.
9. Negotieble instruments bearing fixed incomes,
10. Participastion in undertakings, indicating explicitly the shares
of the company's own stock purchased in accordence with Article
2007 .
11. Accounts receivable from customers.
12. Bank oredits.
13, Credits with effilisted companies.
14. Other credlts.

In the 1liability column:
1. The company's capital at its face value, meking a distinction 3
between the amount accounted for in ordinasry shares and the 1

emount sccounted for in other classes of sheres of stock. :
£, Legal reserve fund.
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%, Reserves prescribed by the articles of the company end the

optional ressrves.
4. Depreciation funds and funds for remewal end COVOrage of

risks.
5. Funds set aeide for spuperannuation or retirement.

6. Debts secured by property.

7. Amounts due purveyors.
g. Debts to banks and other credit institutions.

g. Debts to affiliated companies,
10, Eonds and dsbentures 1ssued and not redeemed.

11. Other dsbts.

In the esseta end in the 1iability column:

1. The bonds posted by directors and smployers.
2, Other clearing transections and orders on account.

The debentures must be included in the balance sheet even when
issued ageinst corresponding oredits.

The posting of counter {tems is prohibited.

ARTICLE 2426 - Baesis of valuation.

| In egtimating the items {pn the essets column, the following basis
'y of veluation must be followed.

£ 1. Immovable plemnts, machinery and movable property must be
. cerried st & velue not in excess of the cost price, end such
velue must be reduced after esch sccounting pericd ln an
gmount corresponding %o the depreciation and congumption
during thet same period, by means of en entry in the liebil-
ity column of 8 corresponding depreciastion fund.

& The materiels &nd merchandise may not be carried at & value
higher than the purchase OT cost price or the price deduced
from the trend of the market at the close of the sccounting

period concerned , whichever 18 the lesaer.

% Industriel patent rights, rights to exploit inventions,
rights derived from concessions end trade merks may not be
sccounted for et & value higher then the purchass OT cost
price, which must be reduced after each accounting period
{n an amount proportionate %O their periods of duration
or to the loss or decreass in their application.

4. 'The walue of shares and securities bearing fixed incomes
must be determined by the directors, ln accordance with thelr
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conssrvative estimate, teking into esccount the general trend
of the market quotations for the securities listed on the
exchenge. The besis for such valuetion must be communicated
to the board of suditors, and they shell in turn refer to

it in their report to the meeting.

5. Non-stock participations in other undertakings must be account-
ad for in an emount whieh mey not be in excess of the amount
shown in the last balance sheet of the undertaking to which

they rafer.

6. Credits must be carried at the presumptive immediate liquide-
ting wvalue.

7. The possible eurplus represented by the differoncs between
the sums dus at the expiretion of the bonde or debentures
and the sums received &t the time of the issue of said bonds
or debentures mey be cerried as a special entry in the assev
column. In this case, a part of said difference must be
written off after each eccounting period in accordance With

the amortization plans of the compeny.

The undersstimeted items in the esset column may be brought out,
separately for sach item therein, by sounter-items in the column of
liebilities,

i} If epecial reasons call for veristions from the provisions of
this Article, the directors and the board of suditors must point out
and justify eech single varietion in their report to the meeting.

ARTICLE 2426 - Entries referring to ssveral sccounting periods.

(The first part of this Article is obliterated in the text)

Except for the provisions orf special laws, the rules referring
to the entry of recurrent items in the asset or 1iability column of
the balence sheet and the rules for sccounting therefor in bockkeeping
practice must be mede setiefactory to the boerd of euditors, which in
turn shall give notice thereof in its report to the meeting.

ARTICLE 2427 - Value of goodwill,

Goodwill mey be carried in the asset column of the belence shest

only when & sum has been paid for goodwill in acquiring the businesa
to which i1t refers, and it must be accounted for in en emount not in

excess of the price peid therefor.
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The velue of the goodwill must be redeemed in subsequent eccount-
ing periods in accordance with the eonservative Jjudgment of the direct-
ore and auditors.

ARTICLE 2428 - Legal reserve or ¢ lus.

Deduction of a sum corresponding to at least cne-twentleth of the
net annual profits must be made toward the establislment of & ressrve
fund, up to the point where such reserve fund reaches one~-Tifth of the

company's cepltel.

If, for any reason, such repserve fund is curteiled, it must be
iolnstated in sccordance with the prewoceding paragraph.,

The provisions of spsclal laws are unsffected.

ARTICLE 2429 - Supersnnustion snd retirament funds.

Funds for superennuation and retirement must be set aside greduslly
in en asdsquate amount established by the directors, when the compeny
has not provided for the establishment of & contingency fund or other
forms of insurance.

The provisions of special lawe are unaffected.

ARTICLE 2430 - Issue of sheres et s price higher them par,

The sums obtained by the compeny through the issue of shares et
a price higher then their per velue cannot be distributed until the

compul sory surplus has reached the limit set forth by Article 2428

ARTICLE 2431 - Participetion in the profits.

The sghare in the profits to which promotere, founders end direct-
ors mey be entitled, is computed on the amount of net profits shown on
the balance sheet, after deducting the emount which muat be set aside

for the compulsory surplus,

ARTICLE 2432 - Auditors' report and deposit of balence sheet.

The belance sheet, accompanied by the report and supporting vouch-
ers, must be forwarded by the directors to the board of auditore at
least thirty days before the day set for the meeting which has said

balance sheet on its agenda.

The board of suditors must, in turn, make its report to the meet-
ing regarding the pericd just passed and the bookkxeeping of the company,
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and make remsrks and suggeetions relative to the balance sheet and
its approval.

A copy of the belance sheet, together with the reports of the
directors end euditors, must be kept in the offices of the compeny
during fifteen flays before the meetling &nd until the balancs sheet
ie epproved, The members may have access to it.

ARTICLE 2433 - Distribution of profita to the mempers.

The meeting whioh approves the balence sheet decldes on the dis-
tribution of profits t¢ the members. No dividend may be peid on the
shares except on the baesis of profite actually procured &nd shown on
the regularly approved belence sheet,

It the compsny'e cepitel suffers a loes, no allotment of profits
mey teke place until the cepital is reinstated or reduced in a corres~
pending amount.

Dividends peid in violation of the provisions of this Article mey
not be reclaimed from the members if accepted in good faith om the
besis of e regularly approved beslance sheet exhibiting corresponding
net profits.

ARTICLE 2434 - Action for liebility.

Approvel of the belange sheet by the meeting does not release
directors, general managers and suditore from their shere of liebility

; in the manegement of the company.

AHTICLE 2435 - Publication of the belance shset.

The directors must attend %o the deposit in the office of the
Regletrar of Undertakings of & copy of the balance aheet, together with
the reports of the directors and of the board of suditors and the min-
utes of the proceedings of approvel by the meeting, within thirty days
from the day of seid approval.

SECTION X

OF AMENDMENTS OF THE CHARTER

ARTICLE 2436 - Depoeit end recordation of emendments.

Resolutione witnessing emendments of the charter muet be deposited
and recorded in accordence with the first, second end third paragraphs

of Article 24l1l.
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Until the emendments to the sherter heve been recorded, they
pennot be set up against third perties, unless it 18 proved that such
parties had kmowledge thereof.

JARTICLE 2437 - Right to withdraw.

The members who are not in egreement with the resolutions conceIn=-
ing chapnges in the object or of the Lype of the compeny or With the
trensfer abroad of the compeny's headquerters, heve the right to with-
draw from the company and Lo obtain reimbursement of their own ehares
~f stock, on the besis of the average price of such shares during the

ast gir monthe 1f the sheres AI4a 1isted on the market, or, otherwies,
1. proportion to the company' 8 cepltal shown by the belence sheet of
the last accounting perlod.

The declaration of withdrawal must be communicated by registered
mail within three deys from the ad journing of the meeting concerned, in
+he case of members present at such meating, 2nd within fifteen days
from the date of rocordation of +he pesolution in the reglster of under-
takinge for the members who were not present.

fny covehent barring the right of withdrawal or making the exercise
thereof more difficult 1s null,

ARTICLE 2438 - Incroase of capital stock.

The capitel stock mey not be inereased by the issue of new shares
until the shares which have been {ssued are paid up im full,

ARTICLE 2459 - Subscription and payment.

Underwriters of shares of stock of B new issue must pay, at the
time of subscription, at least three-tenths of the per value of the

stook subscribed.

If the cepital stock increase {s not entirely subscribed within
the time 1imit provided for in the resolution, the underwriters Bre
not released from their obligation, unleas the resolution itself pro-
vides otherwise.

ARTICLE 2440 - Contributions in kinc.

I# the increese of the capital stook tekes place by msans of con-
tributions in kind, the provisionsa of Articles £254 and 2343 are ob-

garved.

If the increase tekes place by means of sesignment of clelms, Arti-
cle 2865 is obeerved.
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ARTICLE 2441 - Right of option.

Ordinsry sheres of & nmew lssue must be offered in option to the
shereholders, in proportion to the number of sharees owned by them, un-
less s resolution of the meeting provides thet such shares be peid up,

wholly or in part, by meapns of paymente in kind.

A time 1limit not lese then fifteen deys from the publicetion of
the offer of option in the "Gezzetta Ufficlele" of the Hingdom must be

given to the shareholders to exercise their right of option.

When the interest of the compeny requires it, the right of option
mey be barred or limited by the resolution to increase the cepital
stoeck if such resolution is approved by & number of membera represent-
ing more then one-helf of the compeny's capitel, even when such resolu-
tion is taken in & second sitting of the meeting.

ARTICLE 2442 - Reserves or surplus trensferred to cepitel.

The meeting mey increese the cepitel stock by applying to capltel
the evailable part of the reserves or surplus appearing in the balance

sheet.

In this cepe, the shares of new issue must have the same charaecter-

istics as those which sre outetending end must be given free to the
shareholders in proportion to the shares owned by them.

Inerease of the capltal stock may e&lsc be brought about by lncreag-
ing the per velue of the shares outstanding.

ARTICLE 2443 - Power delegated to the directors.

The charter mey delegate to the directors the power to increase the
capitel estock, in one or several times, by the issue of ordinary sheres
up to & specified emount, such power to be exercised within one yeer, ati
the most, from the date of recordation of the compeny in the register

of undertakings,

Such power, to be exercised within the meximum period of one yeer
from the dete of the resclution granting it, may alsd be conferred by
meens of en amendment of the charter while the company is in exlstence.

The resolution of the directors to increese the cepitsl stock must
be deposited end recorded sccording to Article £436,
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ARTICLE 2444 - Recordation in the register OF undertakings.

The directors, within thirty days after completing the subearip- -
tion of the sheree of new issue, must deposit for recordation in the
reglsater of undertakings an affidevit witnesaing the lncreass made in
the cepital stock.

The increase of the cepital stock may not be mentioned in the com-
peny's deeds until such recordation has teken place.

LPTICLE 2440 - Reduction of excess cepltel.

A reduction of espitsl, when 1% eppears to be exceesive in view
of the atteinment of the compsany's purposes, may be effected by ralefas-
ing members from the duty of making contributions they still owe, Or
oy reimbursing the cgpital to the members, within the limits permitted
by Articleas 2327 and 2412,

The resolution to reduce cepital may only be cerried out after
three months from the date of recordation thereof in the regleter of
undertekinge, provided that no sreditor of the compeny wWhoBo ¢laim
antedetes such recordation files his objection within such perlod.

The Tribunel mey allow the reduction to be made notwithstanding
the objection, efter the posting of adequete gecurity by the company.

ARTICLE 2446 - Reduction of cspitel dus to losses.

When the company's capltel proves to have shrunk in en emount of
over one-third as e result of losses sustaiped, the directors must
summon the meeting without delay for the sdoption of the necessary
messures. A report reciting the rinenciel copdition of the company
together aith the remarks of the board of auditcrs must remein posied
in the compeny's offlices during eight days preceding the meeting, for
the members to teke cognlzance theroof.

If the loss does not prove to have bheen curteiled by et lenst one-
third within the following gccounting period, the mesting which epproves
the balunce sheet of such period must reduce the compeny's capital in
proportion to the 1ossees which heve been apeertaiped. If the meeting
fails to teke such step, the directors end suditors must petition the
Tribunel to provwlde for & reduction of capltal proportionate to the
1osees shown on the balence sheet. The Tribunal shell sttend to this,
after heering the public attormsey, by means of & decrsee which must be
recorded in the reglster of undertakings by the directors. The decree
mey be eppeeled to the Court of Appeels within thirty deys from 1ts
recordation.
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ARLICLE 2447 - Reduction of cepitel below legs) min{mun.

If, by reesson of Cepltel losses dnounting to over ocne-third, the
capltel comes below the mininum esteblished by Article €227, the direc-
Lors muet summon the meeting, without deley, for the purpocse of effect-
ing & reduction of the compeny'd capitel to ern emount not below ssid
minimum, or to decide on & Switch to o different type of compeny.

LHCTION XI

OF DISLOLUTION AND LIQUIDATION

e E—

ARTICLE 2448 - Ceuses for dissolution.

Joint stock companies ers dissclved for the following reasons:

l. By expiration of the predetermined period for the company.,

£, By the completion of the underteking which wes the special
cbject of the company's formstion, or by the supervening
impossibility to attain Such object,

J. By the Ilmpossibility of exieting working conditions or by
the continued inectivity of the meeting.

4. By the reduction of the cepitel below the required pdnimum,
except for the provisions of Article 2447,

O, By & resolution of the meeting,

6. By other csuses set forth in the charter.

Compenies may, however, be dissoclved by decree of the governmentsl
_ guthorities in the ceses establ{shed by lew &nd by & declerstion of
! beankruptey if the company 1s concerned with commercisl sctivitios,
v In this case, the provislons of specisl laws sre observed,

ARTICLo 2449 - nffecte of dissolution.

The directors muy not underteke new operations sfterp the menifeste-
tion of cuuses entelling the dissolution of the compeny. If they vioclath
such prohibition, they sssume joint, severasl and unlimited liability
for the trsnsactions they undertakes,

The directors must convene the meetinz, within thirty deays fron the
dppearance of such ceuses for dissolution, for the paseipng of resolu-
tions reletive to the liguidetion,

The directors sre liable for the preservetion of the company' s
property until they make delivery thereof to the liquidetors,

FESTRICTED
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The meeting eppolnts the ligquidetorse, unless the cherter provides
otherwise,

The meeting edopts its resolutions with the me jority required in
gpeciel meetings.

In the case contempleted by item 3 of Article <448, or when the
prescribed majority is not reesched, the liquidstors are appointed by
decree of the President of the Tribunsal, upon petition of the members,
directors or suditors.

The liquidators mey be dismissed by the meeting with the mse jority
required in speciel meetings, or by the Tribunal, for s justifieble
reason, upon petition of the members or suditors or upon & motion of
the publie sttorney.

The provisions of the first, second snd third pEraegraphs are also
Bpplicable to the substitution of liquidators.

AHTICLE 2451 -~ Orgenle structure of the company during liguidstion.

The provisions reletive to the meeting and to the boerd of sudi-
tors ere appliceble alsc during the period of liguidetion, insofer as
they ere compatible therewith,

ARTICLE E452 -~ Powers, duties end liebility of liculdeting members,

The linuidstors sre subject to the provisions of Articles 2276,

2277, 2279, end the first paregreph of irticle 2280 and of Artiecle 2310.

The powers of the liguidetors are regulseted by the first psragraph

of Article 2278, unless the meeting, with the me jority reouired for
speclal meetings, provides otherwise,

If the svelleble funds do not prove suffieient for the payment of
the compeny's debts, the liquidators mey demend rroportionate payments

from the members on the amount 8till due by sald membere on their sghares

of stock.

ARTICLE 2453 - Finel balence sheet of liqgi__dﬂtigg_.

After the liguidetion, the liguidetors must draw up the finael

balence sheet, indlceting the epportionment of esch shara in the parti-

tion of the sssets,
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Ssid balence sheet, signed DY the liquidators end asccompanied
by the auditor's report, 18 deposited in the office of the Registrar

of Underteklings.

Esch member, within three months following the recordation of
such deposlit,; mey submit his objection to the Tribunal, in opposition

to the liquidetors.

The objections must be combined end tried together in & triel in
which all members nay eappegl.

Trial of the cass begins efter the expiration of the above mén-
tioned period. The judgment is binding slso on those who do not eppear
in the triel.

ARTICLE 2454 - Tacit spprovel of balence gheet.

When three months have elapeed without the filing of eny objections,
the balence sheet 18 deemed to heve been approved eand the liquidators
are discherged with respect to the members, except for the porformence
of thelr duties concerning distribution of the essels which appeer on

the belence sheet.,

An unquelified release at the time of peyment of the last ellotment
implies approvel of the belence sheet, {ndependently from the running
of the ebove mentioned time limit.

ARTICLE 24050 - Deposit of sums not collected.

Sums to which members BTIe entitled, which have not been collected
within three months from the recordation of the deposit of the balance
sheet in sccordance with Article 2453, must be deposited in a credit
institution with the glven name end surneme of the member, or with the
numbers of each share, in the case of shares to bearer.

ARTICLE 2456 - Cancellabion of company.

After epproval of the final balence sheet of 1iquidation, the liqui-
dating members must demand the cencelletion of the compeny from the
reglsaster of undertakings.

After such cancellation, the company' 8 creditors whosa claims heve
not been setisfied mey enforce their cleims egainst the members up to
the 1limit of the sums sollected by such members on the besis of the
final belence sheet of liquidetion, and sgainst the liguidators, if the
non-payment wase the rasult of negligence of the liquidators.,
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ARTICLE 2457 - Deposit of compsny's books.

After the liouidation, the distribution of the assets, or the
deposit indiceted in Article 2455, the compsny's bocoks must be deposit-
ed and kept for ten years in the office of the Registrar of Undertak-

ings. Anyone mey exemine the books, advencing payment for the perti-
nent expenses,

SECTION XII

OF COMPANIES IN JOINT PARTICIPATION WITH THE STATE
OR WITH OTHER ARTIFICIAL PERSONS -~

ARTICLE 2458 - Compenies in joint participetion with the Stete.

If the State or other public entities ere in perticipation with
a joint stock compeny, the cherter mey confer thereon the power to
appoint one or more directors or auditors.

The directors and auditors thus sppointed mey be dismissed only
by the entities from whom they were appointed.

They have the seme rights end dutles as those appointed by the
meeting.

\ ARTICLL 2458 - Directors snd auditors eppointed by the State or by
b public entities.

' The provisions of the preceding Article Ere epplicable also when

- the law or the charter sscribes tec the State or other public entities
the power to appoint one or more directors or suditors even without
joint stock participation in the compeny, unless the law provides

octherwise.

ARTICLE 2460 - Cheirmanship of suditors' board.

When one or more suditors heve been appointed by the Stete, the
cheirmen of the board must be selected among such audltors.

SECTION XIII

OF COMPANIES AFFECTING NATIONAL INTERESTS

ARTICLE 2461 - Rules to be applied.

The provieions of this Chaspter are also applicable to joint stock
compenies effecting netionel interests, insofar as such provisions ere
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compatible with the provisions of specisl lews providing for separate
regulations for the management of such companies, the menner in which
the shares thereof may be trensferred, the right to vote, and the

election of directors, suditors and managers.

CHAPTER VI

OF LIMITED PARTNERSHIP WITH EHARES
(PARTNERSHIP IN ACCOMANDITA BY SHARES)

ARTICLE £462 - Elementa.

In limited partnerships with shares, the general pertners have

joint, several and unlimited liability for the pertnership's oblige-
tione and the liabllity of special partners is limited to the capitel

sheres subscoribed by them.

The proportionate participation of membere is represented by shares
of stock,

ARTICLE 2463 - Partnership's neame.

A limited pertnership with stock operates under a firm's name com-
posed of at least one of the genersl partners, with the indication of

the limited partnership with stock status.

: ARTICLE 2464 - Appliceble rules.

i The provisions relative to joint etock companies are appliecsble to
limited partnerships with stock, ilnsofar es they are compatible with

’ the following provisions.

ARTICLE 2465 - General pariners.

The document establishing the partnership must indicate the names
of the general partners.

e s

The genersl partners are entitled to the mansgement aend ere sub=-
jeot to the duties of directors in Jjoint stock companies, except for

the duty of posting bondg.

ARTICLE 2466 - Removel of menegers.

The dismissal of menagers must be decided upon with the majority
required for resolutlions pessed 1in specisl meetings of joint stock

companies. -
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If & menager is diemlsped without justifisble reescmn, he is enti-
tled to compeneation for damages.

ARTICLE 2467 - Heplacement of menagers,

The meeting provides, with the majority indicated in the preceding

Article, for the replecement of menesgere who, for any reason, have
vaceted their office, If there ere several menegers, the new appolnt-

ment must be epproved by the managers who have remained in office.

The new menager acquires the status of genersl partner from the
data of his scceptance of the sppointment.

ARTICLE 2468 - Vacancy in office of ell mansging partiners.

In the case of vacency in office of ell the manasgers, the partner-
ship is dissolved if, within six months, provisions have not been made
for their replacement snd the new manegers have not eccepted the ap-

pointment.

The board of esuditors appoint g provisional meneger to attend to
acts of ordinery sdministration during such interim pericd. Said
provisionsl menager does not escquire the status of general pertner,

ARTICLE 2469 - Auditors and ection for liebility.

The genersl pertners have no right to vote in resolutions concern-
ing acts to be performed by them in appointing and removing suditors
and in exercising the ection for liabllity.

AHTICLE 2470 - Modifications of document esgteblishing partnership.

Modifications of the deoecument esteblishing the pertpership must
be epproved by the meeting with the majority required for pessing
resolutions in speciel meetings of joint stock compenies, and must
glso be epproved by Bll the geperal partnerasa.

ARTICLE 2471 - Liebility of general partiners to third parties.

The liability of genersl partners to third perties is regulated by
Article 2304,

A generel pertner who vecates his office of manager 1e not lieble
for pertnership obligetiona which erise subsecuently to the recordation
ir the register of undertekings of his cessation from office.
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CHAPTER VII
OF COMPANIES WITH LIMITED LIABILITY

___-_—-I——_'_-'

SECTION I
GENERAL PROVISIONS

ARTICLE 2472 - Elementa.

In companies with 14mi%ed 1iability, only the compeny with 1ts
affects 1s liable for the compeny's obligations,

The proportionete participation of the members may not be repre-
gented by shares of stock.

ARTICLE 2473 - Company's neme.

The compeny'se name, regardless of how 1t 18 formed, must include
an indicetion of the limited 1iebility ccmpeny status.

| ARTICLE 2474 - Company's cepitel.

The compeny must be sormed with & capitel not lower then fifty
thousand lires.

3 The members' shares of contributions mey very in their amounts, but
mey never be lowsr than one thousend lires.

— s

If the share of contribukion 18 higher then the minimum, it must
represent & multiple of one thousand.

If the velue of 8 contribution in kind does pot reach the minimum
amount required or a multiple thereof, the difference must be made up

by a contribution in money.

ARTICLE 2475 - Establishment.

A limited compeny must be establisked by public act. The document
esteblishing the compeny must contain:

1. The name end surname, the father's neme, domicile, citizenship

and race of each memper.
2. The company's name, the hesdquerters, and branch offices 5

any.
% The company's object.
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subseribed and paid for.

of the cepital
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sccegsory performances by the members, In thie cass, the provislons
of the first end third paragraphs of Article 2345 asre appliceble.

The shares to which the duty of such performences is attached,
may be transferred only with the consent of the directors.

ARTICLE 2479 - Transfer of shares.

The shares of the members may be traensferred by virtue of ects
inter vivos esnd ceusa mortis, unless the document eatablishing the

compeny provides otherwlge.

Such transfer is effeotive with respect to the compeny from the
dats of recordetion thereof in the atock ledger.

The transfer mey be entered in the stoeck ledger upon request of
the purchaser or the soller ageinst presentation of the document wit-
nessing such tranefer, oOr elee by a decleration entered in the stock
ledger signed by the purchaser and the geller and countersigned by &

director.

ARTICLE 2460 - Expropristion of shares.

The shere of & member may be expropriated.

The oreditor must inform the company concerning the order of the
Tudge providing for the sale of the share.

If such shere mey not be freely transferred end the creditor, the
debtor end the company do not reach en egreement concerning {ta Bale, the
ghare 1s sold at suection; puch sale 18 not affective, however, 1f within
ten deys from the adjudication, the compeny produces another buyer who

offers the same price.

The provisionsa of the precedling parsgreph 8T also applicsble 1in
the case of insolvency of one of the partners.

ARTICLE 2481 - Liability of the seller for peyments still due,

In the case of assignment of a shere, the sellsr is jointly and
severally lisble with the buyer, for the periocd of three years from the
date of such assignment, for payments etill due on such share.

Payment mey not be demanded from the seller unless & raquest for
payment from the defesulting member has been without results.
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ARTICLE £482 - Divisibility of en aliquot shere,

Unless the document establishing the company provides otherwise,
aliquot shares are divisible in the cese of successions causa mortis

or of alienetion, provided the provisions of the second and thimrd pEra-
ephe of Article 2474 are observed.

If a share of the compeny descends in jolnt ownership of saveral
persons, the provisions of Article 2347 are applicable.

ARTICLE 2483 - Acquisition or pledge of shares by the company.

Under no circumstances miy the company sequire or receive in
pledge its own sheres.

SECTION IIX

OF ORGANIC STRUCTURE AND MANAGEMENT
_.-H-_—--_'—-——__-_.___.
ARTICLE 2484 - Holding of the meeting.

Unless the document establishing the compeny provides otherwise,
the mseting must be convoked by the directors by means of registered
letter %o sach of the members, with the address indicated in the stoak
ledger, et least eight deys before the meeting.

Sald letter must indicete the day, the place end the hour of the
meeting as well as a list of the business to be transacted,

ARTICLE 2485 - Right to vote,

Each member is entitled to at least one vote in the meeting. If

8 member's share is & multiple of one thousand lires, he 12 entitled
to cne vote for each thousand lires,

AHLICLE 2486 - Resolutions of the meeting.

Unless the document é8tablishing the company provides otherwise,
resolutions in gepmeral meetinge are passsed by a fevorable wote of a
number of members sufficient to reprasent the majority of the company's
capitel, snd resolutions in special meetings sre passed by & fevorable

vote of a number of members sufficient to represent at leest two-thirds
of the company's cepitel.

The provisions of Articles 2363, 2364, 2365, 2367, 2371, 2372, 2373,

2374, 2375, 2377, 2378, and 2379 are applicable to the meeting of the
rertoners,
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Limited liability compenies may not issue bonds or debentures.

ARTICLE 2487 - Mansgement,

Unless the document esteblishing the company provides otherwise,
the mansgement of the company must be entrusted to one or more of its

members.

Articles 2781, 2382, the first, third end fourth paragraphs of
Articles 2383, 2284, 2385, 2386, 2388, 2389, 2390, R391, 2092, 2393,
2394, 2305, 2396, and 2434 are appliceble to the mensgament of the

company.
ARTICLE 2488 -« Board of suditors,

The eppointment of & board of asuditors 18 compulsory if the ecom-
pany''s cepitel is not below one million lires or if such asppointment 18
provided for in the document esteblishing the company.

In this case, the provisions of Article 2358 and the followlng
Article are espplicable.

The provieions of Article 2409 must be observed even when thers
is no board of auditors.

ARTICLE 2489 - Supervision by individual members,

In compenies where there is no board of suditors, each member has
the right to receive from the directors information concerning the trend
of the compeny's affairs, end to have access to the compeny's books.

e

" The partners who represent at least one-third of the cepital are,
morscver, entitled each year, at their own expenss, to B review of the
menagemsnt.

Any egreement to the contrary is null,

ARTICLE 2490 - Indispenssble books.

In nddition to the booke end other bookkeeping items preesaribed
in Article 2214, the company must keep:

1, The stock ledger, which must indicate the names of the mem- |
bers and the paymente mede by them on their shares as well |
g8 the chenges of individusl members, |

2. A minute book of the meetings and resolutions of the meetings
including the records drawn by public act.
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% A minute book of the meetings and resolutions of the meating
v of the board of directors.

4. A minute book of the meetings and resoluticns of the meeting
of the board of suditora, if there is omne.

The directors must ettend to the keeping of the first three books,
snd the suditore must attend to the fourth.

The members are entitled to verify the books indicated in items
1 and 2 end to obtain excerpts thereof, st thelr own expense.

4ITICLE 2491 - Belsnce sheet.

The balence sheet must be drewn obssrving the provisions of Arti-
gles 2423 and 2421,

The directors must deposit e copy of the belance sgheet in the com-
peny's office, together with the profit and loss statement and their
report, at least rifteen days befors the meeting.

If there is & boerd of auditors, Article 2432 is epplicable,

ARTICLE 2492 - Apportionment of the profits.

| Unless the document esteblishing the compeny provides otherwise,
o the epportionment of the profits among the members is mede in proportion
1 to their respsctive shares of contribution.

Moreover, the provisions of Article 2435 are applicable,

ARTICLE 2493 = Da_t_mﬂit of balance sheet.

The balance sheet epproved by the meeting must be deposited in the
office of the Reglstrar of Undertakings accordlng %o Article 2435.

SECTION IV

OF CHANGES IN THE DOCUMENT ESTABLISHING THE
_COMPANY AND OF DISSOLUTION OF THE COMPANY

ARTICLE £494 - Varietions.

The provisions of Articles 2436 and 2437 are applicable to veria-
tions of the document eeteblishing the compeny.
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ARTICLE 2495 - Increast of the cepitel.

If the cepltal of the company 18 jnereased, the provisions of
Articles 2438, a9 2440, the firast peragreph of Article 2441, and
the last peragreaph of Article 2474 8re sppliceble tO the shares of

the membeTrs.

ARTICIE 2496 - Reduction of the capital.

Reduction of the ecapital takes place in the ceses and with the
formalities prescrihed for joint stock companies.

With refersnce O Articles 2445 and 2447, the minimum smount of
cupitel 1g that indicatad by Article 2474. :

If the cepitel 18 reduced as a8 consequence of losses sustained
by the compeany, the members retein thelr rights in the company in accor-
dence with the originel value of thelr regpective contributions.

ARPICLE 2497 - pissolution end liguidation.

The provisions of Articles 2448 end 2457 are applicable to the
dissolution end 1iquidetion of the conmpenys

The mejorlity required for the Eppﬂiﬂtmﬁnt gnd dismicsal of the
liquiﬂating.mambﬂra is the seame 88 thet reguired by Article 2486 for

gpeciel meetlings.

' In the case of insolvency of the compeny , obligations which ori-
V. ginated during the period when the sheres of the compeny were ovmed by
one person only 8re chargeable in toto to such persol.

CHAPTER VILI

OF REORGANIZATION OR MERGER OF COsPANIES

SECTION I

REORGANIZATION OF THE COLPANY

ARTICLE 2438 - Trensformation {nto types of companies enjoying the

~tatus of juridicel persons.

A resolution tO transform & general partnershlp or 8 1imited part-
nership into @ joint stock compeny, 8 1imited partnership with shares OT
a limited 1isbillty compeny must be evidenced by B public ect and must
contain the provisions which the lew prescribes for the charter ol the

type of company chosen.

RisTRICTED
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A report with the gppreisement of the compeny' s cepitel in accor-
dapce with Article 2343 must be atteched to sald charter, which must be
recorded in the reglster of undertekings with the formelities prescribed
for the recordetion of chariers for the type of company chosen.

The compeny scquires the atatus of & juridicel person &t the time
of recordation of the resolution in the reglster of undertekings, end
retains the rights end duties which heve erisen prior to the reorganizea-

tion.

ARTICLE 2499 - Liebility of members.

The reorgenizetion of & company does not release the members whose
1iebility is unlimited from the lisebility for the compeany' 8 ocbligations
which have arisen prior to the recordation of the resolution of recrgean-
{zation in the register of undertekings, unless 1t eppears thet the
compeny's creditors have glven thelr consent to such reorgenization.

Such congent is presumed to have teen given if the ereditors, hav-
ing been informed by registered mail of the resolution to reorganize,
fsil to deny expressly their copgent within thirty days from receipt of
such communicetion.

ARTICLE 2500 - AEEﬂrjs_iL_ﬂmrlﬁrn'ﬁ_uf_Ehﬂ_r_ﬂE_a::t_E.._ gliquot varts.

: When 8 compeny of & different type 1s trensformed intc & joint

\ stock company Cr 8 limited company with sheres, esch member is entitled
| to the spportionment of e number of shares proportionate to the value

i of hig interest in accordeance with the lest epproved balence sheet.

When & compeny of @ different type is transformed into & limited
1iebility compeny, the apport ionment of +he sheres must be made in accor-
dance with Article 2474,

SECTION II

CONSOLIDATION OF WERGER OF COMPANTES

ARTICLE: 2501 - Forms of consolidetion or merger.

The consolidation or merger of geverel companies may be eccomplished
py the sstabllshment of a new compeny, OT by ebsorbing in one company ons
or several others.

ARTICLE 2502 - Re solution to consolidate.

A consolidation must be decided upon by esch of the constituent
compenies. ,
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The resolution to consolidate must be deposited for recordation
in the office of the Regisirar of Undertekings together with the finen-
aial ststus of the company &t the time of the resolution in accordance

with the first, second &nd third peragraphs of Article 24ll.

ARTICLE 2503 - Creditors' objections.

A copnsolidation may be accomplished only after three monthe from
recordation of the resolution for such consolidation by the constituent
compenies, unless there 1s epproval of the respective eraditors or un-
1ess the creditore who have not given their consent are peid up or the
corresponding emcunts dus such ecreditors pleced in a creditd institution.

During the sbove mentioned period, the creditors of the constituent
compenies may file their objections.

The Tribunsl mey provide for the accomplishment of the gonsolidation,
notwithstanding the objection, by the posting in esdvence of en adequate
gecurity by the company.

ARTICLE 2604 - Instrument evidencing the congolidetion.

If the consolidated company or the new company ecreeted by the merger
is & joint stock company, @& 1imited company by sheres or = limited liebil-
ity compeny, the consolidation or merger must be made by public act.

In sll casss, the notary or the directors must ettend, within thirty
days, to the recordation of the instrument evidencing the consolidation
or merger in the office of the Reglsatrar of Undertekingd of the place
where the consolideted compeny or the new company have their heedgquarters.

The instrument evidencing the merger Or consolidetion must elso be
resorded in the reglster of undertekings of the plaece where the compenies
which heve become extingulshed by resson of the merger had their heead-

quarters.

The consolidated compeny or the new company 888ume the rights end
duties of the compeniee which have becoms extingulshed.

CHAPTER IX

OF COMPANIES FOUNDED OR CPERATING IN A
_FOREIGN COUNTRY _

ARTICLE 2505 - Companies founded abroed with hesdquarters within the
territory of the State.

Companies founded in a foreign country, having their edministrative
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headquarters OT the principal object of their business within the territory
of the ctete, 8TE subject to ell the provisione of the Itelien 1BW in-

cluding the requisites for the walidity of the charter.

ARTICLE 2506 - Forelgn compenies with braunch offices within the territory

of the State.

Compenies founded in B forelgn country, which esteblish one OF more
vrench offlcesB with permanent rﬂpraaantatinn'within the territory of the
Stete, are sub ject, for esch of such branch offices, to the prnvisinua

of the Itelian law concerning the deposit end recordation of the charter
in the reglster of undertekings, gend the publicatinn of the balence gheet,
gnd must, in the same menner, glve the aurnames snd given nemes of the
pergons wWho permanently represent the compeny within the state, and de-

posit their regpectlive sutographs.

Said companies, {ngofar as such vranch offices are concerned, &are
aleo subject to the provisions concerning the sxercise of the andertaking
or to other provisions which csuse the undertaking to be sub ject to the

observence of particulaer conditions.

e different from domestlc types.

ARTICLE 2507 - Forelgm compenies of & t

ountry whlch ere of & type different
gulated by thie Code ere subject to the provisiona of
jolnt stock compenies concerning the duties relative 1O the recordstion
of the compeny'E documents in the reglister of undertakinge and the liasbil-

; ity of cirectors.

-.-|-'-|l-|'-|- -

formalities.

ARTICLE 2508 - Liebility in ceee of non-obBErvVANCS of

Until the above mentioned formelities have teen complied with, those
who set in the name of the compeny heve joint, geveral end unlimited

1isbility for the company’ & obligetions.

ARTICLL 2509 - Compenles founded within the territory of the Stete opera-
ting in 8 foreign country.

Enmpeniaﬁ'whiuh are founded within the territory of the State are
subject to the provisions of the Italien lew, even if they operate in E

forelgn countiry.

ARTICLE 2510 - Companies with prevailing foreign intere ats.

The provisions of gpecial laws remain uneffected ipeofar as they

bver or require B submiesion TO special conditions 1in the exercise of

specified getivities by compenies where

RESTRICTED




S [
s
[ e )g — F
& ]
] L

. . e TRt ™ -

- 117 =

TITLE SIX

OF COOPERATIVE UNTERTAKINGS AND OF MUTUAL INSURANCE

CHAPTER I

OF COOPERATIVE UNDERTAKINGS

SECTTON I

GENERAL PROVISIONS

ARTICLE 2511 - Cooperative societies.

Undertakings for mutual purposes may be established as ccoperative
societies with limited or unlimited liebility.

ARTICLE 2512 - Mutuel benefit associstions,

butuel benefit associstions differing from cooperative socletles
are regulated by special lews.

ARTICLE 2513 - Cooperative societies with unlimited 1isbility.

In cooperative socleties with unlimited 1iebility, the soceiety and
j+s effects ere lieble for the society's obligetions, end, in cage of
involuntsry edministrative liguidation or benkrupicy, each member has &
joint and several secondary 11sbility in sccordence with Artlcle 2541,

ARTICLE 2514 - Cooperative societies with limited liability.

In cooperative societies with 1imited 1iability, the soclety end
1ts effects are lisble for the soclety's obligations. The aliguot
parts mey be represented by shares of stock.

The chatter mey provide that, in case of involuntary administrative
liguidation or benkruptey, esch member shall be secondarily liable, joint-
ly and severally, for & multiple amount of his shere perticipation in
sccordance with Article =04l.

ARTICIE 2515 - Name of soclety.

The neme of the society, regerdless of how it 18 formed, muet in-
olude an indication of its status &s e cooperstive society with limited
or unlimited lisbility.

The use of the word "cooperstive” as part of the neme of any society
{s prohibited for societies which do not heve mutual purpcses.

RESTRICTED
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ARTICLE 2516 - LEElicuhlE rules,

Cooperative socleties are, in gll ceees, subject to the proviaions
concerning contributions, including asccessory performences, and meet-
ings, directors, sudlitors, commercial books, belsnce sheet end the
liquidetion of joint stock compenies, insofer es such provisions ere
compatible with the following provieions end with those of speclsl lews.

ARTICLE 2517 ~ Specisl laws,

Cooperative socleties which transact eredit operations or cash
TAsps to fermers end srtisens, cooperative socleties granting loans for
t.e construction and purchase of housing projects, and other cooperatlive
socleties reguleted by speclel lawse, sre subject to the provisions of
this title insofer as such provisions are compatible with those of
epeclal lews.,

SECTION II

OF FOHRLATION

ARTICLE 2516 - Charter.

A cooperetive society must be formed by public ect. The information
conteined in the charter must be the following:

: 1. Surneme eod given neme, fether's name, domiclle, cltizenship
] end rece of the members.
2. The soclety's neme end headquerters, and branch offices, 1if any.
3. The purposse.
4. WVhether the society is with unlimited or limited liebility &nd,
in the lstter case, whether the capitel of the soclety is di-
vided intoc sheres of stock, snd the secondary 1iability of the
members, if provided for.
5, The aliquot parta of cepital subscribed by each member, and, if
the capitel is divided in sheres of etock, the par value of the
shares.
6. The value of claims and of property in kind contributed.
m. The conditions for admittence of members, end when gend how
their contributions are due.
8. Conditions for the eventuel withdrawal or expulsion of members.
g, The rulea by which the profits are to be apportioned, the mexi-
mum epportionable percentage of the profits, end the destina- +
tion of the surplus profits. |
10. The formalities for the csll of meetings of the members, insofar
g8 the rules therefor depert from the provisions of the law,
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11. The number of directors and their powers, indiceting thoes
among them who have the representetion of the company.

12. Of how many euditors the boerd of auditors is composed.

13, The period of duration of the soclety.

The esrticles of essccimtion, with the rules relative to the work-
ing of the soclety, is considered es ean integral pert of the charter,
and must be ettesched to it even if drewn up &8 a separete document.

ARTICLE 2519 - Deposit of charter end recordation of soclety.

The Notary who received the cherter, or the directors, muat attend
within thirty deys to the filing of the charter for recordation in the
reglister of undertekings in sccordancs with Article E330.

The effects of recordation or of the nullity of the charter are
regulated by Article 2331 end 2332 respectlively.

ARTICL® 2520 - Chenges in the membership end in the amount of the capitel.

Changes in the number or in the components of thoe membership do not
entail changes of the charter.

The capitel of the soclety, even for societies with limited 1iebility,
ig not determined in esn emount fixed in edvence.

| The directors must attend every three months to the filing of =& list
+ of changes in the membership with unlimited liability or in the membership
: of those who heve assumed liability for a multiple amount of thelr share,
for recordetion in the office of the Registrer of Undertakings.

SECTION IIT

OF ALIQUUT PARTS AND SHARES OF STOCK

ARTICLE 2521 - Aliquot parts and sheres.

In cooperative societies, no member mey have parts in excess of
£1fth thousand lires, or & number of sheres of stock for which the par

value 18 in excess of such amount.

(he welue of esch aliquot part or of each shere of stock may not
be below one hundred lires. The per velue of each share of stock may

not be higher than one thousand lires.

The provisions of Articles 2346, £347, the firet persgreph of
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Article 2348, Artieles 2349 end 2354 ere epplicable to the shares of
stock, However, the shares of stock will carry no reference to the

amount of the espitel ner to the emount of pertiel peyments cn sherea
of stock which hsve not been entirely peid up.

ARTICLE 2522 - Acgulsition of asociety's own eliguot peris or shares
of stock.

The charter mey euthorize the directors to ecquir2 or make reim-
bursement for aligquot perts or sharea of stock of the society, provided
such purchase or reimbursement ie mede with sums tekem from duly veri-
fied profits,

ARTICLE 2523 - Right to trensfer eliquot perts or shares of stock.

The sesignment of eliguot perts or of shares of stock 18 not effeo-
tive with respect to the society, unless the ssslgnment 1s authorized by
the directors.

The charter mey provide that eselgnment of asliquot parts or shares
of stock is not effective with respect to the soclety, but in this cess,
the right of members to withdrew from the soclety is unaffected.

ARTICLE 2524 - Non-payment of elicuot parts or of sheres of stock.

A member who fails, wholly or in pert, to make payments on his
eliquot perts or on the shares of stock subscribed by him may be expelled
from the gociety in sccordence with Article 2527, after being summoned by

the directore to meke such paymenis.

ARTICLE 2520 - Admission of new membera.

The edmission of & new member takes place by & resclution of the
directors, upon epplication of the interested party.

The dirsctors must attend to the entry in the stock ledger of such
resolution for edmittance,

In eddition to his own sligquot parte or sheres of stock a new mem-
ber must pesy & sum, to be determined by the directora, for each eccount-

ing period of the soclety, taking into socount the surplus shown on the
lest epproved balance sheet. '

ARTICLE 2586 - Withdrewel of members.

A declaretion to withdraw, when withdrawal is permitted by the law
or by the charter, must be forwerded to the society by registered mall
and must be entersed in the stock ledger by the directors,

RESTRICTED
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Withdrewal is effective et the close of the current eccounting
period of the society if it is communiceted three monthe before such

close, end, otherwiee, at the close of the subsequent gccounting period.

ARTICLE 2527 - Expulslion of members.

Regardless of the type of scelety congarned, the expulsion of mem-
bers may teke place, in eddition to the cese set forth in Article 2524,
in the ceses set forth in Article 2286 end the first peragreph of Arti-
cle 2288, &8s well as in the ceses provided for im the charter,

When the expulsion does not teke plaece by operation of law, 1t
must be decided upon bty the members' meeting or, 1f the charter s0 pro-
vides, by the dirsctors, and notiece must be cormunicated to the member

concarned.

A member may, within thirty deys of such notice, file before the
Tribunal his objection to the resolution to expel him. The Tribunal

may suspend execution of the resolution.

Expulsion is effective from the date of entry thereof 1n the stock
ledger by the directors. !

ARTICLE 2528 - Desth of s member.

If a member dies, his heire ere entitled to his liguidated portion
or to the reimbursement for his shereg of stock in sccordence with the
provisions of the following Article, unless the charter provides for
the continuation of the soclety's reletionship with sald heirs.

ARTICLE 2529 - Liguideted portion or reimbursement of shares of stock
of retiring member.

In cese of withdrswal, expulsion or death of e member, his liqui-
dated portion or the reimbursement for his shere of stock is computed on
the basis of the belence sheet of the sccounting period which termineted
the society's relationship with respect to such member.

Payment must be mede within six months from the epprovel of sald
balance shest,

ARTICLE 2530 - Liability of retiring member end his heirs.

A member who ceases to be pert of the soclety is lisble to the
latter for the peyment of the contributions he still owes, for the period
of two yesrs from the day on which the withdrawel or expulsion, or the
gesaignment of his aliquot parts or sherea of stock, has occurred. For
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that same period, a retiring member 1s liable to third perties, within
the limits of secondary liasbllity provided for by the charter, for the
soolety's obligations up to the deay om which the terminetion of his
stetus as member has occurred.

The liebility of heirs of e deceased member, %O the society and
to third perties, 1g of the same kind end for the eame period.

ARTICLE 2531 - Sepmrate creditor of a member,

A separste creditor of & member may not levy execution on the
aligquot perts or on the stock of the debtor member, &8 long as the
society is in existence,

In the cese of prolongstion of a scclety, & separete creditor
of & member may file his objection in accordence with Article 2307.

SEOTION IV

OF ORGANIC STRUCTURE

ARTICLE 2532 - Meeting.

Those whose entry in the stock ledger datee back st least thres
months heve the right to vote in the meeting.

- Each member has one vote, regardless of the number of aliquot
i parts or of sheres of stock he owns.

i However, in cooperetive societies, in which juridical persons arse
participating, the charter may glve such juridicel persons saveral votes,
but not over five, in proportion to the amount of the sliquot parts or
atock owned by them, or else in proportion to the number of thelr mem=-
bara.

The ma jority required for & regulerly constituted meeting end for
the velidity of the resolutions are computed on the basis of the votes
to which the members ere entitled. The chartier may determine what major-
ities are required, without the necessity of complyling with Articles
2368 end 2369.

A vote may be sént by mell, if this {s permitted by the charter.
In this case, the notice for the meeting must contain a full trenseript .
of the resolution which is belng coneidered. -

ARTICLE 2533 - Separate meetings.

If a cooperative soclety has et lenst five hundred members end
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axarcipges 1ts ectivities in several communes, the gharter mey provide
that the meeting be constituted by delegates elected by seotiocnal
meetings, assembled in localities counting at least fifty members.

Separate meetings muet meke decisions ms to the matters to be
dealt with in the general meetings and in sufficient time to allow the
delegates elected by such sectional meetings to be present at the gen-

eral meetingy

The delegetes must be members of the sgciety.

The charter must also provide the rules for the essembly of the
ssparate meetings, for electing delegetes to the generel meeting and
for the vellidity of resolutione pessed by the sectional meeting and

the genersl meeting.

The same provieione ere eppliceble to cooperative socleties made
up of persons belonging to different clessiflicetions, when the number of

thelr components i& not below three hundred, even in sbsence of the
conditions set forth in the first persgraph.

ARTICLE 2534 - Representation et the meeting,

A member may only be represgented by another member at the meeting
and only in the caeses set forth in the cherter. A member mey not repre-

sent more then five members.

ARTICLE 2535 - Directors and auditors.

The directors must be members or mendateries of juridical persons
who are members.

They must post bond 1a the emount end with the formalities set
forth in the charter, unless i1t exonerstes them from such duty.

The charter may provide that one or more directors or suditors be
selected among the components of different groups of members, in pro-
portion of the interest of each group in the society's sctivities. The
provisions of the second end third paragrephe of Article 2397 ere not

applicable,

The cherter msy provide that the Stete or ertificiel persons be
given the privilege of eppolnting one or more directors or suditors,

In 8ll ceses, the asppolintment of the majority of directors and
auditors is reserved to the membera' meeting.
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_ﬁH?EELE 2836 - hEEnrt;ﬂgmﬂnt pf_prnfitg.

he legsl reserve fund, 8t lesst One-
+ pe set eside therefor.

Regardless of the semount of ©
rifth ot the gnnual net profits mus

That pert of the profits which 18 not ﬂppnrtinned to the legal ©OT
pther statutory reserve must pe used for mubual purposes.

fnﬁ'fI{JT._rE 2037 - fgmenﬂ;uenta_ of the charter.

The provisions of Article o476 ETE applicahle to resolutions enteil-

ing arendments of the cherter.

The provisions of Article 2499 ere appliuahla +o Tesolutions limit-

ing the 14ebility of members %o third perties.

ARTICLE 2838 - Egggq}}dgtipn or MeTrger.

The merger of cooperetive spcleties is ragul&tad by the provisions

3 of Articles 2501 end o504.

—ﬂ_ﬂﬂ =

sECTION VI

' OF DISSOLUTION D LIQUIDATION

ARTICLE 2539 - Dissolution.

Bre dissolved

cooperetive aocietles
arein, B8 well

cle 2448, gxzcept 1tem 4 th
the goclety.

ARTICLE 2540 - Insolvency.

rove 1nsuffiniﬂnt to pey the debts,

the society may, even if the
order 821 involuntery adminis~-

when the sssets of the soclety P
the gavernmental authorities who supervise
society is 1in the proceas of liguldatlon,

trative 1iquidetion.

:+H limited OT unlimited sacondary 1iabil-

istrative liquidation or in cese of in-

ity, ir case of involuntary edmin
ment of the aﬂuietiaa‘ debta
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in proportion to be esteblished in accordence with the apportionment
plan made up by the ligquidsating egent or by the receiver.

The sums due by insolvent members sre spportioned in the same ratio.

After the close of the involuntary edministrative liquidation or
of the bankruptcy proceedingas, the unsetisfied creditorzs ere entitled to
exercise their right of asctlon ageinst the individual members, within
the limits of the secondary lliability thersof, unless a composition was

reached.,

SECTION VII

OF SUPERVISION BY GOVERNMENTAL AUT/IORITIES

ARTICLE 2542 - Supervieion over ccoperative societies.

Cocperative socletles ere subject to the suthorizetions, supervisiocn
and other manageriel regulation provided for by special laws,

ARTICLE 2543 -~ Mansgement by government egent.

When cooperative sccieties do not function regularly, the governmental
authorities mey revoke the power of the directors end suditors end entrust
the menegement of the soclety to en sgent of the government, detgrmining
such agent's power end duration in offioce.

The government agent may elso be glven, for specified acts, the powers

; whieh vest in the meeting, but in this case, the agent's resclutione are
\ not velid without the epprovel of the governmental authorities.

‘ ARTICLE 2544 - Dissolution by decree of the esuthorities.

Cooperative socleties whieh, in the Judgment of govermmental asuthor-
ities, ere not in a position to attain the objects for which they were
founded, end those which fmill to deposlt the annusl balance sheet for two
consecutive vears or have been insctive for such peried, msy be dissolved
by decree of the governmental suthorities, esuch decree to be pubdished in

the Gazzetta Ufficiele of the Kingdom and recorded in the Register of
Undertekings.

If ligquidation of the soclety 1s determined, the seme decree appolints
one or severel ligquideting sgents.

ARTICLE 2540 - Substitution of liguidators.

- In case of irregulerities or excessive delay in winding up the process

! of ordinary liquidation of & cooperative society, the governmental muthor-
ities may replace the liguidators or, 1if the latter were appointed by the
Judicial euthorities, may petition the Tribunal for their replacement.

| RESTR ICTED




1 =t - .
. - F
3 _I-II LR J._.’:
n ¥ i ¥

_:,..i:*'-_.'_-.j'gil-i'f  Declassified E.O. 12356 Section 3.3/NND No. 78350 2|

g e
L .|

i

RESTRICTED

- 126 =

CHAPTER Il
OF MUTUAL INSURANCE

ARTICLE 2546 - Elements.

In mutual insurence compenies, the obligations of the company are
spcured by the compeny's effects.

The members sre bound to pay fixed dues, up to the maximum emount
specified in the charter.

In mutusl insurence compenies, the status of members may not be
acquired except by becoming insured with the compeny, and the status of
members is lost with the extinguishment of the inpurance relationship,

except for the provisions of Article 2548,

ARTICLE 2547 - Applicsble rules.

Mutuel insurance companies are subject to the puthorizations, super-
vision end other regulastion established by special laws for the exerclse
of insurance, end ere regulated by the provisions for cooperative socletlies
with limited liebility, insofar as such provisions &re compatible with the
partisular claess of mutuasl insurance concerned.

ARTICLE 2548 - Contributions for the esteblishment of trust funds,

The charter mey provide for the astablishment of trust funds for the

4 payment of indemnities, such funds to be made up by contributlons of the
X insured or of third parties, conferring upon the latter, also, the stetus

i of members of the company.

The cherter mey provide that each fund~contributing member be entitled
to seversl votes, but not over five votes, in proportion to the amount

contributed.

In all cepes, votes glven to fund-contributing members, as such, must
be leas then the number of votes possessed by the insured members.

Fund-contributing members mey be eppointed as directors. The majority
of directors must be made up of insured members.
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TITLE SEVEN

H

OF ASSOCIATTON IN PARTICIPATION

ARTICLE 2549 ~ Elemsnts,

of association in participation, the party who be-
ion in the profite of the other

or more trensactions,

In & contract
comes associated is given & participat
party's undertaking or in the profitas of one

against payment of & specified gemount.

ARTICLE 2550 - Several assoclations.

Unless otherwise agresd upon, @ perty mey not grant to other
participetions in the seme undertaking OF in the seme transactlon with-
out the consent of the parties who have become assoclated previously.

gﬁTIGLE_EﬁEl_- Rights end obligations of third parties.

Third parties acquire rights ana &ssume obligations only with re-
spact to the party who grants the participation.

ARTICLE 2552 - Rights of the parties.

The menagement of the underteking or of the transaction belongs to
the party who grants the association.

The contract may specify what gupervision over the uqﬁertaking, or

the transaction for which the association has been contracted, may be
exercised by the other party.

In =11 cases, the party who becomes assoclated 1s entitled to Tre-
celve a stetement concerning the transaction or ab ennual statement con-
cerning the management of the underteking when it is continued for over

A Yearl.

ARTICLE 2593 = Apportionment of qu_prgﬁita,gnﬂ_th_1u§5qg,

Unless otherwise sgreed upon, the perty who becomes associated parti-
cipates in the losses in the seme proportion in which he participates in

the profits, but the losses to which such party is subject may not be in
excess of the value of his contribution.

ARTICLE 2554 = f_g_rtiﬂipat}ﬂq in the Er-::-f_‘._lta_an_f_i_ the losses.

of Articles 2551 &nd 5559 sre mlsoc applicable to con=
profita of ean underteking

The provisions
tracts of association in participation of the
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without varticipetion in the losses, and to contracts of joint sdventure
whereby one contrascting party grents to snother =& participation in the
orofits end the losses of his underteking without peyment of e speci-
T'ied consideration.

The provisicns of Article 2102 concerning partieipation in the pro-
fits given to workers are unaffected.

TITLE EIGHT

OF TUE BUSTMESS AS A WHOLE

CHAPTER T

GINFRAL FROVISIONS

A business concern is the agrregate smount of property organized
for the exercise of an undertaking by the person who 1s et the head
thereof.

sublject to reglistretion.

Contracts concerning the transfer of ownership or the enjoyment
of business concerns felling in the category of undertskings subject to
reglstretion must be evidenced in writing, in eddition to the observance
of perticuler formalities established by lew for the transfer of indivi-
dusl items of proverty which are part of said business concern, OT the
observence of formallties due to the perticular nature of the contract.

The parties to the aforementioned contracts must report the con-
tract within thirty days of its conclusion for recordetion in the regias-
ter of undertekings.

ARTICLE 2557 ~ Prohibition to compete.

vhoever elienates his entire business, must refrain, for the period
of five yeers from such sale, from sterting s new enterprise which, in
view of its eims, loeastion, or other clreumstances, mey be ept to divert
the cllientele of the business which wes sold.

An agreement to refraian from competition to a greater extent than
that provided for in the preceding paragraph 1s valild, orovided it does
not interfere with the professional sctivities of the seller. Such re-
etrictions mey not be for & period in excess of five years from the dete
of the sale.

HESTRICTED
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If agreementa provide for a longer period or if the period 1s not
specified, the prohibition %o compete is in force for five yeers from

the date of the eale.

In the case of usufruct or lease of the business, the prohibition

to compete provided for in the firat peragreph is operative with respect
to the owner or the lessor for the entlire period of the usufruct or.of

the leasa,

The provisions of this Article are appliceble to sgricultural bus-
iness enterprises only with respect to sctlvities inherent in such
business when there is & possibillty of diverting clients from the bus-

iness.

ARTICIE 2558 - Contractual succession.

Unless otherwise egreed upon, the person who sells hie business
succeeds the previous owner in contracts stipulated for the exercise of
the business, unless the contracts are of & personel nature.

However, & third perty mey withdrew from his contract within three
months from the deate on which he recelved notice of the sale, if there
is & justifiasble reeson therefor, without affecting the liebility of

the seller.

| The same provisions are elso applicaeble with respect to & usurruct-
‘ uary or lessee for the duration of the usufruct or the leass.

]
A

ARTICLE 2569 - Cleims of sold business.

The assignment of claims relative to & gold business is operative
with respect to third parties, even in the absence of notification of
guch assignment to the debtor, or of his acceptance, from the date of
recordation of the mssignment in the register of undertakings. However,
s debtor whose debt was essigned 1is relessed if he peys the seller in

good falth.

The seme provisions are also appliceble in the case of usufruct of
a business enterprise, if such usufruct extends to the cleims of saild

buasiness.

ARTICLE 2560 - Debits of sold business.

A seller is not released from the debts contracted in connection
with the exercise of a sold business when such debts are prior to the
transfer, unless it appears that the ereditors geve their consent to b

guch Telesse.

RESTRICTED




g

S e
: 4] -I.I.

' ..'-. =

| II.[.

T

w N .

RESTRICTED

- 130 -

The buyer of the business is also lieble for such debts in the

cage of transfere of commercial enterprises, unless such debts Bprear
in the compulsory commercisl books.

ARTICLE 2561 = Usufruct of the business.,

The usufructuary of a business must exercise it under the business
neme which cheracterizes 1t.

A usufructusry must msnage the business without diverting from its

cbject, and in such manner as to safeguerd the efficiency of the organi-
zBtion of the plent as wall es the normal cutfit of supplies.

If he fails to obey such rules or if he grbitrarily cesses to menage
the business, Article 1015 is appliecable.

The difforences in the content of the inventory at the beginning and

the end of the usufruet are edjusted in money, on the besis of the cur-
rent velues at the terminstion of the usufruect.

ARTICLE 2562 - Lease of the business.

The provisions of the preceding Artiecle ere also applicable in the
case of leese of the business.

CHAPTER II

OF BUSINESS NAME AND ADVERTISEMENT

ARTICLE 2563 - Business house.

A treder or business men is entitled to the execlusive use of the
business house neame selected by him,

The neme of & business house, regerdless of what it is composed of,
mugt include at lesst the surneme or the distinguishing sign of said
trader or business man, except for the provisions of Article 2585,

ARTICLE 2564 - Changes of business house appellation.

When the business meme is the same or similar to that used by enother
trader end is apt to be confusing in view of the object of the undertak-
ing and the place where it is exercised, the neme must be readjusted or

chenged with the indiestions necessary in order to meke & distinection be-
tween them.,
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With respect to commercisl undertakings, the duty to meke such
read justments or chenges rests with the treder who was the lest in re-

cording his business house in the register of undertakings.

ARTICLE 2565 - Assipnment of business house.

A business house may not be esslgned peparately fram the buslinebs
as B whole.

In the asgignment of a business by mesns of an ect inter vivos, the
business house does not pesa to the buyer without the consent of the

seller.

In the cese of successions csusa mortis of the business, the business
house name descends to the heir, unless testementary provisions provide

otherwlse,

ARTICLE 2566 - Hecordetion of business house.

e o

The office of the Reglstrer of Undertskinge must refuse the record-
ation of business houses connected with commercial undertakinge when the
business house denomination does not conform to the requirements of the
second peregreph of Article 2563 or, in the case of business houses the
ownerehip of which has desecended to others, unless a copy of the document

witnessing the descent is deposited.

ARTICLE 2567 - Company.

i The firm's neme and the sppelletion of the company are regulated by
v TitlesFive and Six of this Book.

The provisions of Article 2564 are, however, applicable to the pro-
visions of sald Titles also.

ARTICLE £56€E - Advertisement.

The provisions of the first persgraph of Article 2564 are applicable
to advertizementa.

CHAPTER ITI

OF TRADE-MARKS

ARTICLE 2569 - Exclusive rights.

Whoever deposits, with the formalitles established by law, s new
trede-marx consisting of en emblem or denominetion, for the purpose of
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identifying his own goods or other products of his undertaking, has the
exclusive right to the use of such mark 1in connection with the pgoods for

which it wes registered.

In the case of non-registration, the merks are protected in mccordence
with Article 2571.

ARTICLE 2570 = Collective marks.

Legally recognized end artificiel persons and assocletlions mey obtain
the registration of collective marks for subordinete and associmsted under-

tekings, in accordence with the respective by-laws or special laws.

hHTIELE 2571 - Prior use.

Uhoever used & non-registered mark may, notwithstanding the reglstra-
tion of such mark obtained by others, continue to use 1t within the same

limits as before such reglstration.

ARTICLE 2572 ~ Prohibition to erese mark.

“Whoever re-sells merchandise may &ffix his merk to the products he
saells, but mey not erase the mark of the maker.

ARTICLE 2573 = Tranasfer of mark.

The exclusive right to the use of a reglstered mark may only be
transferred with the business as a whole or with e particular brench of

BEMSe .

When the merk consists of & distinguishing sign or a fancy denomin-
ation, when it was designed by & business house which has descended to
others, it 1s presumed thet the right to the exclusive use of such mark

is transferred together with the business as a whole.

ARTICLE 2574 - Special laws.

The condltions required for the registretion of marks end of docu-
ments witnessing the transfer thereol, ea well as the effects of such

registration, are established by special laws.
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TITLE NINE

OF COPYRIGHTS AND PATERT RIGHTS FOR THE PRODUCTS
OF THE MIND AND INDUSTRIAL INVENTIONS

CHAPTER 1

RICHTS OF AUTHORS IN THEIR LITERARY OR ARTISTIC CREATIONS

ARTICLE 2575 - Subject matter of copyright.

All products of the mind, creative in character, falling in the
field of science, literature, musie, pictoriel arts, architecture,
theater, snd photo-pley are subject to the rights of their author regard=-

less of the manner or form of reproduction thereol.

ARTICLE 2576 - Acquisition of the right.

The originel foundation for the acquisition of author's rights is
formed by the creation of the work ses a particulsr expression of an

author's intsellectual endeavors.

ARTICIE 2577 - Substance of the right.

An euthor hes the exclusive right to publish his work end to make
sconomic use thereof in any manner or form, within the limits and for

the enda fizxed by the law.

T An suthor mey, even after assigning the rights set forth in the pre-
ceding peragraph, set & claim on the authorship of his work end objeect
to eny deformity, mutilation or other chengze which may be prejudiciel to

his dignity or reputation.

ARTICLE 2578 - Projecte.

An originator of a project of engineering work or other similar
work representing original solutions to technicel problems is entitled
to reseive an adequate compengetion from those who carTy put seid project
for lucretive purposes without his consent, in eddition to the exelusive
rights of such originator to reproduce the plans end drawings of the

project concerned.

ARTICLE 2579 - HEnﬁitiqprgrtiﬂﬁg;pnd_mgqiciﬂnq.

Artists who act or give renditions of works or of literary or dram-
atic productions and artists who glve renditions of operas or musical
composltions, even if such operas or compoeitions arse public property, are
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entitled, within certein limits, and with the formelity prescribed by
special lewa, to a falr compensation from whoever broadcasts or transmits
by redio, telephone or other equivalent means or from whosver records,
registers or 1n any way reproduces on phonographic disks, films or other
similar epparatus the recitation, representation or production, indepen=-
dently from the remuneration to whiech they mey be otherwise entitled.

Artiste who sct or give renditions end artistes who glve renditions

of cperes or musical compositions have the right to object to the pro-
pagation, transmission or reproduction of thelr recitation, representa-

tion or rendition which may be prejudicial to their dignity or reputastion.

ARTICLE 2580 ~ Persons who may availl themselves of author's rights.

Author's rights belong to the authors end those whose rights are de-
rived from the suthor, within the limite and for the purpeses fixed by spec-
ial 1EFE-|-

An suthor who has resched elghteen yvears of ege mey perform all juris-
tic amcta connected with the works created by him and exercise emll actions

deriving therefrom.

ARTICLE 2581 - Trensfer of rights of use.

Rights of use mey be trensferred.

When the transfer 1s made by means of en act Iinter vivos, it must be
proved by a writing,

ARTICLE 2582 - Works withdrawn from commerca.

When serious morel reasons exist, the author hes the right to with-
draw hie work from commerce, except for his duty to indemnify those who
heve ecquired rights to reproduce, broedcast, perform, represent or put
on the market such work.

This Tight 1s perscnel and is not transmissible.

ARTICLE 2583 - Specisl laws.

The exerclise of the rights set forth in thls Chapter and the pericd
of duration of such rights ere reguleted by specisl laws.

RESTRICTED
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CHAPTER II

OF PATENT RIGHTS FOR INDUSTRIAL INVERTIONS

ARTICLE 2584 - Exclusive rights.

Whoever secures a patent for an industrisl invention hes the ex-
clusive right to implement his invention end to expleoit it within the
limits end under the conditions provided by law.

Such right extends to the trade in the product to which the inven-
tion epplies.

ARTICLE 25685 - What mey be subject to patent rights.

The subject matter of patent rights mey be constituted by new in-
ventlons which may be epplied to induastry, such es & method or process
of induatriel mesnufecture, & mechines, an instrument, a mechaniecel con-
trivence, en industriel produet or result, and the technicel spplication
of & scientific principle, provided the letter produces direct industrisl

results.

In this lest case, the patent rights mre only limited to the results
specified by the invantor.

ARTICLE 2586 - Patents for new menufecturing methods or processes.

Fatent righte concerning new industrial menufacturing methods or pro-
cepses glve the exclusive use therecf to the person entitled thereto.

4 If the method or process 1a directed to produce & new industrisl
. product, the patent rights extend eleo to such product, provided it is
patentable.

ARTICIE 25687 - Patents subordinete to other persons' patents.

A patent for an industriel invention the implementeticn of which is
based upon inventions which are protected hy previous petents for indus-
triel inventions, still in force, does not prejudice the rights of per-
sons entitled to the latter, and mey not be implemented without their

consent.

The provisions of aspeciel laws ere unaffected,

ARTICLE 2588 -~ Persons who mey secure patent rights.

Petent rights may be secured by the suthor of an invention and by
those whose rights derive from such author.
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ARTICLE 2589 - Agsignment of petent righta,

Rights deriving from industriel inventions, except the right to
be acknowledged es the asuthor thereof, are asubject to assignment.

ARTICLE 2590 - Inventions of workers,

A worker is entitled to be acknowledged as the author of an invention
made by him in pursusnce of the work he is performing.

The rights and duties of the parties concerning suech inventions are
regulated by special laws.

ARTICLE 2591 - Reference to special laws,

Tha conditiona and formalitiea for the granting of = patent, the

- exercise of rights derived therefrom, snd their period of duration, are
_ regulated by special laws,

CHAPTER III

OF FATENT RIGHTS FOR IMPROVEMENT FROCESSES AND FOR
OFNAMENTAL MODELS AND DESIGH3

ARTICIE 2592 - Improvement processes.

5 WL

Whoever secures, pursusnt to law, & patent for an invention which
may impart perticular efficiency or expediency in the use or applicetion
' of machines or parts thereof, or of Instruments, utensils or other arti-

‘. cles, has the exclusive right to implement and use the invention, end to
| trade in the produets to which sald invention refers.

Fatents for meschines 85 a whole do not includs nrotection for the
single perts therecof,

ATTICLE 2593 ~ Ornamental models and designs.

Whoever secures, pursuent to law, a patent for a new model or design

for the purpose of Berving es & special ornament for specified categories
of industrisl products, whether on the basis of the drawing or of e

particular color schems or linear combination, has the exclusive right

to meke mnd usge such model or design end trsde 1in the produets to whieh
1t is applied,

ARTICLE 2594 - AEEli_ca_l_::_le[ riles,

Articles €588, 2589 and 2590 are applicaeble to the patent rights
set forth in this Chapter.

| HESTRICTED
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REGULATIONS CONCERNING COMPETITION

SECTION I

CENERAL PROVISTONS

ARTICLE 2995 - Lawful boundg of competition.

Competition must be éxercised in such manner as not to interfere

with the interests of netional economy, and within the 1limits provided
by law or corporative Miles.

five veers,

IT the period of duretion of the 8greement is not specified or is

Bet for a period in excess of Tive years, such Bgreement 1s velid for
five vears.

ARTICIE 2597 - Duty fo enter contracts in case of monopoly,

cne who requires
the performences felling within the activities which are the object of

SECTION IT

OF UNFAIR COMPETITION

ARTICLE 2098 - Acts uq;ati}utiqﬁvun;ai:_nqmgatipiqg.

Without affecting the provisions relative to the protection of dis-
tinguishing slgns and petent rights, the following acts constitute unfair

RESTRICTED
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ing eigne which are ept to craate

confusion with the names Or signs lewfully uged by others, or _
the perasiticel imitation of = competitor's producta, or the

performencs,

by eny means, of acte tending to ereete confusion

with the products and petivities of A competitor. :

o Dissemination of news and
and activities of a coampe

observetions relative to +he products
titor which are apt %0 discredit them,

or the teking for one's own, the pralses Tor the products or
the undertaking of a competitor.

%, The direct or indirect usage

of eny other means whieh do not

conform with the principles of correct prnfaaﬂinnal behavior
gnd tend to injure other persons’ undertaekings.

QFTTEIE_EEEE_— Penalties.

A judgment confirmin
continuetion thereof end
1ta affects.

g acts of unfeair competition prohibits the
makes the necessary provisions to eliminete

ARTICLE 2600 - Compensetion for damages.

1f a person performs

acts of unfelr competition with freud or negli-

gence, he 18 bound to make compensation for demages.

Tn this case, publication of the judgment mey be ordered.

Negligence 18 presumed,
verified.

when ects of unfelr competition havae been

&E?IQLE_@ED; - ﬁighgﬁpﬂ_aetipn by trade ﬁsqpciﬂtiqps.

When ects of unfeir competition ar
the action to restrein such acts maey gelso be insti-

cistions or by the artificial persocns who Tepresent

a professional ¢lass,
tuted by the trede \ass0
the cless concerned.

e prejudiciel to the interests of
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CHAPTER II

OF SYNDICATES FOR TEE CCORDINATION OF FRODUCTION
_AlD_EXCHANGES

SECTICN 1

UENERAL PROVISIONS

ARTICLE 2602 - Elements end spplicable rules.

Contracts entoured inio by severel traders in the seme lline of econcmic
activity, or exercising luterrelated economle ectivities, which tend to
regulate such activities by meens of uniform orgenlzation, ere repulsted
by the following provision, unless speciel lews provide otherwise.

ARTICLE 2603 -~ Form and substence of the contract.

The contrect must be made in writing, under penalty of nullity.
The contract muat indlcate:

1. The subject matter end the period of duration of the contract.
£. The loecation of the office, if there 1s cne.
%. The duties assumed by the parties end the contributions due from

them.
4., The competence snd the powers of the organic brenches of the

gyndicate, also with reference to representetion in court.
5., The conditions for admission of new members of the syndicate.
6. The conditions for withdrewel and expulsion.
7. The penelties for non-fulfilment of dutlies by the components of

the syndicate.

If the object of the syndicete is the retioning of production or ex-
change, the contract must mleo set forth the portions sllotted to the
individual members of the syndicete or the standard for messuring such

portion.

If the by-lews of the syndicete refer the determination of asld por-
tions to one or several persons, the decielons of such persons may be
ettecked, within thirty deys from notice thereof, before the Jjudiciel
authorities, irf they are menifestly unjust or unsound.

ARTICLE 2604 - Perlod of duration of the syndicate.

The contrect may not have a perlod of duretion in excess of ten
yeers, but it mey be prolonged, before the expiration of the term, with

the consent of all the parties to the syndicate.
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If the period of duration ie not specified, or if 1t is set for
a period in excess of ten years, the contract is wvalid for ten vears.

ARTICLE 2605-~ Supervision over the activities of individusl psrties to 1

the syndlcate.

The parties to a syndicete must allow supervision end inspections
by the bodies set forth in the contrect for the purpose of verifying the
faithful performance of the obligetions assumed by such parties.

ARTICLE 2606 - Resolutions of the syndicste.

Unless the contract provides otherwlse, the resolutions concerning
attainment of the purposes of the syndicete mare teken wlth the fevorable
vote of the mejority of its component parties.

Resclutions which are not sdopted in pursusance to the provisions of
this Article or those of the contrect may be attacked, within thirty
days, before the judielal euthorities. Tor asbsent parties, such period
runs from the date on which they receive noticece of the resolution, or
in the case of resclutions subject to recordation, from the date of such

recordation.

ARTICLE 2607 -~ Modificaticn of the contrect.

Unless otherwlise agreed upon, the contract mey not be modified with-
out the consent of all parties to the syndicate.

- :

The variations must be made in writing under penelty of nullity.

ARTICLE 2608 - Mansging bodies.

The liaebility to the syndicete of the parties who have cherge there-
of le regulsted by the provisions concerning mendates.

ARTICLE 2609 = Withdrawel end expulsion.

In the cases of withdrawal or expulsion set forth by the contract,
the share of partiecipetion of e member withdrewn or expelled accrues
proportionetely to the share of the other members.

A mandate conferred by the partiea to a syndicete for the fulfilment
of the purposes thereof, terminstes with reapect to a member who hes with-
drawn or haes been expelled from suech syndicete, even if the mandate 1is
given by means of & seperate document.
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ARTICLE 2610 ~ Transfer of a business.

Unless otherwise egreed upon, in cese of transfer of one of the
businesses, in any menner, the party who scquires the business succeeds
a8 a perty to the contrect forming the syndlicate.

However, if the business 1s trensferred by en sct inter vivos, the
other perties to the syndicate mey declde upon the expulsion from the
syndicate of the party who 2ecquires the business, if there is @& justifi-
able reescn therefor, within one month from rnotice of the transfer.

ARTICLE 2611 - Ceuses for dissolutiom.

A contract forming a syndicete may be diasolved:

1. Upon the expiretion of the period established for its duration,

2, By reason of the atteinment of the object for which the syndicate
was formed, or for the impossibility to attein 1t.

%, Dy unenimous determinstion of the parties.

4, Py a resolution of the parties, edopted in accordance with Arti-
¢le 2606, if there is & justifieble remson therefor.

5. By deeree of the governmentel authorities, in the cases permitted
by lew.

6. For other causes set forth in the contract.

3 SECTION II

L OF SYNDICATES WITH OQUTSIDE ACTIVITIES

ARTICLE 2612 - Recordation in the register of underfakings.

If the contract provides for the establishment of an office intended
to deel in activitiea with third parties, the direetors, within thinty
days from the stipuletion of the contract, must deposit & statement to
that effect in the office of the Reglstrar of Undertakings of the place
wherea such office is located.

The stetement must indicate:

1. The nems and object of the syndicate and the location of the
offlca.

2. The glven neme and surneme of the parties to the syndlecate.

%, The period of duration of the syndicate.

4. 'The persons who are given the presidency, directorship and
representation of the syndicate, and thelr powersa,

5. ''"e manner inm which the syndicate's funds are raised and the
provisions relative to liquidation.
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varietiona of the contract concarning the aforementioned ltems
mist likewise be recorded 1in the register of undertekings.

EFTIELEPEELE - Representation in sults.

Syndicetes may be made defendents in sults by suing those members
to whom the contrect gives the presidency or directorship, even if the
representation of the syndicate is given to others.

ARTICLE 2614 - Funds of the ayndicate.

The contritutions of the partieas to the syndicate and the property
pequired with such contributions constitute the funds of the syndicate.
while the syndicate ig in existence, the members may not demand perti-
tion of the fund, end the gseperate ereditors of guch members may Dot
enforce their rights on gnid funds.

ARTICLE 2615 - Lighi@}tx_pu:thirﬂ perties.

Third partles mey enforce their rights on the funde of the syndlcate
with reepect to cbligetions gesumed in the neme of such syndicate by the
persons who represent 1t.

Moreover, the persone who have scted 1n the neme of the syniicate
have joint, severel end unlimited 1isbility for sald obligations.

vith respect to oblipations assumed DY executive branches of the
syndicate for the sccount of individuel parties thereto, the llsbllity
of such individual partiea is jolint and severel with the funis of the
gyndicate.

In the case of insolvency in the relationship between one of the
parties end the syndicate, the debt of the insolvent member {s divided
emong &ll the other members in proportion to their shares.

SECTION 111

OF _COMPULSORY SYNDICATES

ARTICLE 2616 = Esteblishment.

A decree of the governmental authorities, 1ssued after consultation
with the corporetions or guilds concerned, may provide, also with refer-
ence to specified zones, for the establishment of compulaory gyndicates
among those exercising the seme or similar lines cf economic activity,
when the establishment of such syndicates meets the requirements for the
organization of production.

RESTRICTED




=T

|I : .'III...L.I‘_J- " | .
""" Declassified E.O. 12356 Section 3.3/NND Nﬂ_i’g 5"-':}.?-"__

E

—grr—1 N oa

YA

Voluntery syndicates may, likewise, be turned into compulsory ones,
when the conditions referred to in the preceding peragraph are present.

ARTICLE 2617 - Syndicates for the pooling of apricultural products.

When the lew prescribes the pooling of certain specified sgricul-
tural products, the collective sdministration thereof is exercised through
compulsory syndicates for the sccount of the agriculturel treders concerned,
In accordance with the provisions of gpocial laws.

SECTION IV

OF SUPERVISION OF SYNDICATES BY GOVERNMENTAL AUTHORITIES

ARTICLE 2618 -~ Approval of contract forming the syndicate.

IT the contracts set forth in this Chapter are such &s to affect
the general market of the goods considered in suech contract, they are
subject to the approval of governmental authorities, after consultation
with the guilde or corporatives concerned.

ARTICLE 2619 - Supervision of syndicates' ectivities.

The ectivities of syndicates are subordinated to the supervision
of governmental suthorities.

When the ectivities of a syndicate do not conform to the purposes
for which such syndicate was formed, the governmental authorities may
dismiss the executive agencies of the syndicate and give the management
to a government agent, or, in aggravated cagep, may order the diseoluticn
of the syndicate.

ARTICLE 2620 - Supervisory provisions extending to companies.

. The provisions of this Section are slso applicable to companies
which are formed for the purpose of achieving the same results as are
indicated in Article 2602,

The governmentel authorities may elweys dissolve the company when
the formation of such company lacks the approval indicated in Article
2618,
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PENAL CLAUSES FOR VIOLATIONS OF RULES CONCERNING COM-
_PANIES AND SYNDICATES .

CHAPTER I
CENERAL PROVISIONS FOR COMPANIES SUBJECT TO RECORDATION

S e f—— r il

ARTICLE 2621 ~ Palese informstion and unlewful distribution of profits.

Imprisonment from ocne to five yeare end g fine from ten thousand
to one hundred thousand lires is the punishment for offenders in the
following categories, unless the offense conatitutes & crime of greater

gravity:

1. Promoters, founders, directors, generesl menagers, auditora
and liquidetors who, in the making of reports, belance sheets
or other informatory documents of ths company, fraudulently
make untrue statements concerning the esteblisiment or the
economic conditions of the company or conceal, wholly or in
part, fects concerning eeid conditions.

£« The directors and general menagera who, in the absence of an
epproved balence sheet, in disregard thereof, or on the basis
of & false belance sheet, collsct or pay, in any form, profits
which are fictitious or which may not be distributed.

ARTICLE 2622 ~ Disseminetion of co idential information concerning the

'{ company. T

; Imprisonment up to onse'year snd e Tine from one thousend to ten
thousend lires is the punishment provided for directors, general menagers,
suditors and liquidetors, who, without Justifieble reascn, turn to their
profit thet of other persons, or divulge information received by them by
virtue of their office, if the interests of the company may be prejudiced
thereby. The crime is punishable upon complaints lodged by the company.

ARTICLE 2623 = Violation of duties ms directors.

Imprisonment from six months to three Years and & fine from two
thousand to ten thousand lires is the punishment provided for directors
who are gullty of the following:

l. Making a reduction of capltal or merging with enother compeny
in violetion of Articles 2306, 2445 end 2503,

RESTRICTED




/ L
[T AT

il
-

Y peclassified E.O. 12356 Section 3.3/NND No. "?_%50 {2\

Iy B X
__'Il = W

I;I- B |.III - _.._"-‘-I—-- -
= - £ -2 | . |

&
nreen

RESTRICTED

- 145 -

ens to the members, sither openly or in
or releesing them from the duty to meke such
t in the case of reductlon of the company's

2., Returning contributl
a concealed manner,
contribtutions, €XCGp

capitel.

of the compeny's manegement by the

5. Preventing the supervielon
the law provides for it, by the

: board of audltors or, when
membars.

qupuredhhy'pﬂmuﬂnj&ﬁ,

ARTICLE 2624 = Loons end security

auditors and liquidators who, elther
directly or througzh &n Intermediery, contrect eny form of loen with the
company underx their menagement or with a company controlling or controlled

thereby, or who procure fyram such company gecurity for their peraonal
debts, &are punisheble with imprisonment from one to three years and with

a {ine from two thousand to twenty thousand lires.

Directors, general managers,

suditors and liquldators
it, the provisions of

In the cese of directors, general Managers,

of compenies the object of which is to extend ercd

specisl laws are sppliceble.

AHTICLE 2625 - Vieletion of duties &8s lLiquidatora.

one to three years ond & fine from one thougand
{5 the punishment provided for liguidetors who

tha members of the company's assets
ore getting aside the gemount necessATy

Tmprisonment from
ten thousand lires
proceed with the apportionment 1o

o hefore paying the ereditors or bel
for such payments.’
ﬂP_iﬁ@EﬁPlEEE_FEEﬂTtEl:infﬂTmﬂtiﬂq‘

ARTICLE 2626 - Omissicn end beleted
or deposits.

thousend lires is the punishment
g who feil to make & |
office of the Regletrer

when the lew provides
r when such duty is

A Tine rrom Tive hundred to ten
sruvided fer directors, audltors gnd liquidetor

ve port,; give {nformatidn or meke & deposit in the

¢ pdertekinge, within the prescribed time limit,
aueh report, informstion or deposit by them, o

Corformed by them in en incomplete manner.

The seme penelty 18 applicatle to B lotary when the law provides
et he should ettend %to such report, informetion oOr depoelt.

T : jﬂ;ﬁ Eﬁﬁj_-_pmigﬂipn_nf_nqyggiggzg injurpﬂﬁing¢

or liquidetors who violete the provisions
fine from five hundred to five thousand

Directors, general managers
hrtiecle 2250 ere punisheble with =

T e
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CHAPTER 11

SPECIAL PROVISIONS FOR JOINT STOCK COMPANIES, LIMITED
PARTNERSHIP WITH SHARES, COMPANIES WITH LIMITED LIA-
BILITY AND COOPERATIVE SOCIETIES

ARTICLE 2628 - Eharn_ﬁ;gctiﬂe affecting stock of the compeny.

Imprisonment from one to five yvears and a fine of not less than

three thousend lires 1s the punishment provided for directors, general
menegers, eudltors or liquidators who disseminete felse information for

the purpose of ceusing a rise or e fall on public markets or exchanges,
of the vaelues of the compeny's stock or other seocuritiea connected with

the company.

ARTICIE 2629 - Overstated velue of contributions in kind.

Imprisooment from one to five yearas snd a fine from two thoussand
to twenty thousand lires 1s the punishment provided for promoters and
founders who freudulently overztate in the charter the velue of con-

tributions in kind.

The Beme penalty iz elso epplicable to directors and contributing
membere when, in the casze of increase of capitel, they fraudulently
megnify the wvelus of contributions in kind, end to the directors, who
in the case of recrganization of the company, fraudulently overstate
the velue of the affects of the company which is being recrgenized.

F ARTICLE 2630 - Violation of duties as direciors.

Y Imprisonment frcm six monthe to three years and & fine from two
& thousend to ten thousend lires is the punishment provided for directora

who are found guilty of the followlng offenses:

l. Issulng shares of stock or eppertioning mliguot sheres for =
sum lower than thelr par value, or else lssulng new gheres of
stock or epporticning new eliquot shares before those whieh are

previously subscribed are entirely peid up.

2. YViclating the provisions of Articles 2357 end 2258, those of
Articles 2483 end 2522 or those of Articles 23959 end 2360,

3. Interfering with the forming of a mejority of the meeting, us-
ing shares of stock or aliocouot sheres which ere not disposed of,
or ceusing the right to vote inherent in thelr shares of stock
or aliquot shores to be exerclsed under m different néame, or
ceusing such interference by other unlawful means,
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Imprisonment up to one year end & fine from one thousend to ten
thousend lires is the punishment provided for directors who ere found
guilty of the following offenses.

1. Receiving compensation or perticipetion in viclation of
Article 23B89.

2. Failing to convoke the meeting of the members withio the time
limit preseribed by the law, in the ceses set forth in Articles
2367 and 2446.

%, Assuming, for the sccount of the compeny, participations in
other undertekings, and ceusing substentiel chenges in the
compeny's objects as specified in the charter by reason of ths
scope and object of such perticipetion.

ARTICLE 2631 - Conflicting interests.

A director who, while having elther for his own account or for the
pocount of third parties en interest conflicting with the compeny's :
interssts, does not refrain from partieipating in the resolution of the
meeting concerning such trensection is punisheble with a fine from two
thouserd to twenty thousend lires.

If prejudice to the compsny results from gaeid resolution, imprison-
ment up to three yeers may be the penelty in addition to the fine.

ARTICLE 2672 - Violetion of duties as sucitors.

Imprisonment from six months to three years end a fine from one
thousand to ten thousend lires 1s the punishment provided for euditors
who feil to do the following:

1. TFulfil the duties imposed by the lew in the case set forth in
{tem 2 of Article 2621, except in cases of concurrence in the
erime therein contemnlated.

2. (Cell the meeting In the cases set forth by Articlss 2406 and
=408,

LRTICLE £863% - Irregularities in issusnce of stock or bonds.

Directors of joint stock compenies end limited pertnerships by shares
who issue stock or temporery stock certificates without observing Article
2554, or who issue bonds or deventures in violation of Article 2443, are
punisheble with & fine from five hundred %o five thousend lires.
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ARTICLE 2634 - Trustee of bondholdersa.

A trustee of bondholders who fails %o request recordetion of his
eppointment in the register of undertekxings within the time limit set ‘
forth in Article 2417 is punisheble with a fine from five hundred to
{ive thousend lires.

CHADTER I1I

SPECIAL PROVISIONS FOR SYNDICATES

ART ALF 2635 - Non-recordation in the register of undertakings.

The penalty provided for by Avticle 2626 is eppliceble to direciors
of syndicetes who fei11 to epply, within the prescribed time 1imit, for
the recordations in the register of undertekings ee set forth in Article

2615,

CHAPTER IV

OF JUDICIAL ADMINISTRATORS AND GOVERNMENT AGENTS

ARTICLE 2626 - Judicilel administrators end government agents.

, The penelties provided by Articles 2621, 2622, 2623, 2624, 2626,

§ oge7, 2628 end 2630 are applicable to the judicisl adminlstrators set
{ forth in Articles 2091 and 2409 end to the government egents set forth
) in Articles 254% and 2619,

The penelty provided by the second persgreph of Article 2630 is
appliceble to judiciel administretors who fall to call the mesting in
secordence with the fifth parsgraph of Article 2409,

ARTICLY 2637 = ?rivate {nterests of judicial edministrators and govermment
agents.

Imprisonment from two to six yeers &nd & fine of not under two
thousend lires is the punisghment provided for judiciel administrators or
government agents who directly, through en intermediery, or through simu-
lated acte, assume privete interests in connection with eny menagerisl

act entrusted to them.

Conviction involves interdiction from publie offices.

ARTICLE 2638 - Acceptance of undue remuneration.

Imprisonment from six months to three Years end & fine from two
thousend to ten thousand lires is the punishment provided for judicial |
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adminiatrators or government agente who receive or agree to receive
compensation in money or in any other form, in addition to the lawful
compensation to which they are entitled.

In eggrevated cases, it mey also be provided that the guilty party
te temporarily barred from exercising directorship of any underteking
for & period not under three years end not over ten years.

ARTICLE 2639 - Failure to deliver or deposit effects held by resson of
one's office.

Imprisonment from siz months to three yeers end a fine up to fifteen
thousand lires 1s the punishment provided for judicial edministrators or
government asgents who fail to obey the orders-of the judicial authorities
to deliver or deposit sums or other effects held by them by resson of
their office.

\
i
I
i
1

If the omlssion is due to negligence, imprisonment up to eix months
or & fine up 4o three thousand lires is spplicsable.

CHAPTER V

UNIFORM PROVISIONS

ARTICLE 2640 - Aggraveting circumstances.

Vhen serious injury 1s ceused to &n undertaking by the violations
set forth in Articles 2621, 2622, 2623, 2628 end the first paragreph of
Artiecle 2630, the penalty 1s ineressed up to sn additionel one-helf.

ARTICLE 2641 - Additlonel penslties,

A conviection invelving imprisonment for directors, peneral menegers,
auditors and liquidetors, for crimes committed in the exercise of their
office or by reeson of their office, involves incepmscity to exercise
directorship for any underteking for a period of ten yeers, in sddition
to the other accessory punishments provided by Chapter ITII, Title Two of
Joo0k One of the Penel Code.

The directorship to which the incapacity mentioned in the preceding
varepgraph end in the second paragraph of Article 2638 refers to, ere the
offices of director, esuditor, liquidator and genersl manager.

ARTICLE 26428 = Notificetion of conviction.

All sentences convieting directors, general manegers, aulitors,
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1iquidators and agents for any underteking for crimes commktted in

the exercise of their office, or by, resson of their office, are for-

werded by the Clerk of the Court of the judicisl suthority who pessed

such sentence to the executive office which superintends the discipline .
of those listed in the professional rolls to which they msy belong, for

the purpose of teking whatever measures may be NecCessarys
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