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Article 16/Codes of conduct/1. Member States and the Commission shall encourage:

(a) the drawing up of codes of conduct at Community level, by trade, professional and
consumer associations or organisations,designed to contribute to the proper

implementation of Articles 5 to 15;
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(b) the voluntary transmission of draft codes of conduct at national or Community level

to the Commission;

(c) the accessibility of these codes of conduct in the Community languages by electronic

means;

(d) the communication to the Member States and the Commission, by trade,
professional and consumer associations or organisations, of their assessment of the
application of their codes of conduct and their impact upon practices, habits or customs

relating to electronic commerce;

(e) the drawing up of codes of conduct regarding the protection of minors and human

dignity.

1- Carl.Chapiro " Will E — Commerce Erode Liberty "Harvard Business Review ,may —
june 2000.P.194.

2- Dr. Faroug Ahmad Faleh Al Azzam , Dr. Mueen Fandi Nhar Alshunnaq, The Nature
of E Companies and Their Legal Regulations, International Journal of Business and
Social Science Vol. 10 « No. 7 « July 2019 doi:10.30845/ijbss.v10n7p196.
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Le caractere commercial d'une société est déterminé par sa forme ou par son objet.

Sont commerciales a raison de leur forme et quel que soit leur objet, les sociétés en
nom collectif, les sociétés en commandite simple, les sociétés a responsabilité limitée et

les sociétés par actions.
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(Rights of Shareholders)
Article 105 (1) A shareholder has the following rights and other rights recognized
pursuant to the provisions of this Act with respect to the shares the shareholder holds:
(i) the right to receive dividends of surplus;
(if) the right to receive distribution of residual assets;
(iii) the right to cast a vote at shareholders meeting.
(2)Provisions of articles of incorporation that do not give the entirety of the rights listed
in item (i) and item (ii) of the preceding paragraph to shareholders are not effective.
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Article 104 A shareholder's liability is limited to the amount of the subscription price of
the shares the shareholder holds.
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(Equality of Shareholders)
Article 109 (1) A Stock Company must treat its shareholders equally in accordance with
the features and number of the shares they hold.
(2)Notwithstanding the provisions of the preceding paragraph, a Stock Company that is
not a Public Company may provide in its articles of incorporation to the effect that each
shareholder is treated differently with respect to the matters regarding the rights listed in
each item of Article 105, paragraph.(1)
(3)In cases where there is a provision in the articles of incorporation that is provided for
in the preceding paragraph, the shares held by the shareholders under that paragraph
are deemed to be class shares with different features with respect to the matters
regarding the rights under that paragraph, and the provisions of this Part and Part V
apply.
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Article 1/Langue de la République en vertu de la Constitution, la langue francaise est un

élément fondamental de la personnalité et du patrimoine de la France.
Elle est la langue de I'enseignement, du travail, des échanges et des services publics.
9 i) A4l Gl -2

Article 2 /Dans la désignation, I'offre, la présentation, le mode d'emploi ou d'utilisation,
la description de I'étendue et des conditions de garantie d'un bien, d'un produit ou d'un
service, ainsi que dans les factures et quittances, I'emploi de la langue francaise est

obligatoire.
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8/ considérant que I'emploi des langues en matiere de contrats a distance releve de la

compétence des Etats members.
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1316/1 : "L'écrit sous forme électronique est admis en preuve au méme titre quel'écrit
sur support papier, sous réserve que puisse étre didment identifiée la personne dont il
émane et qu'il soit établi et conservé dans des conditions de nature a en garantir

l'intégrité".
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Article 11/Placing of the order / 1- Member States shall ensure, except when otherwise
agreed by parties who are not consumers, that in cases where the recipient of the
service places his order through technological means, the following principles apply:

- the order and the acknowledgement of receipt are deemed to be received when the
parties to whom they are addressed are able to access them.

a2 il A3 Gl 4

Article/ 1369/5"La commande, la confirmation de I'acceptation de I'offre et I'accusé de
réception sont considérés comme recus lorsque les parties auxquelles ils sont adressés
peuvent y avoir acces".
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Article/ 1369/6 "Il est fait exception aux obligations visées aux 1° a 5° de l'article 1369 et
aux deux premiers alinéas de l'article 1369-5 pour les contrats de fourniture de biens ou
de prestation de services qui sont conclus exclusivement par échange de courriers
électroniques.

Il peut, en outre, étre dérogé aux dispositions de l'article 1369-5 et des 1° a 5° de
I'article 1369-4 dans les conventions conclues entre professionnels”.
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(Preparation of Articles of Incorporation)
Article 26 (1) In order to incorporate a Stock Company, incorporator(s) must prepare
articles of incorporation, and all incorporators must sign or affix the name(s) and seal(s)
to it.
(2) Articles of incorporation set forth in the preceding paragraph may be prepared in the
form of an electronic or magnetic record (meaning a record that Ministry of Justice
Order prescribes as being used in computerized information processing and created in
electronic form, magnetic form, or any other form that cannot be perceived by the
human senses; the same applies hereinafter). In such cases, actions prescribed by
Ministry of Justice Order must be taken in lieu of the signing or the affixing of the names
and seals, with respect to the data recorded in such an electronic or magnetic recor

Do A Y ARl (il -2
(Matters Required to Be Specified or Recorded in the Articles of Incorporation)
Article 27 Articles of incorporation of a Stock Company must specify or record
the following matters:
(i) purpose(s);
(i) trade name;
(iii) location of the head office;
(iv) value of property to be contributed at the incorporation or the lower limit thereof;
(v) name(s) and address(es) of the incorporator(s
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Articlel3e /Payments / Where the completion of a procedure laid down in this Chapter
requires a payment, Member States shall ensure that that payment can be made by
means of a widely available online payment service that can be used for cross-border
payments, that permits identification of the person that made the payment and is
provided by a financial institution or payment service provider established in a Member
State.
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d / “ the exclusion of online formation in cases where the share capital of the company
is paid by way of contributions in kind “ .
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Section 8 Liability of Incorporators
(Liability for Insufficiency of Value of Properties Contributed)
Article 52 (1) If the value of the Property Contributed in Kind at formation of a Stock
Company is substantially short of the value specified or recorded in the articles of
incorporation with respect to such Property Contributed in Kind (or if there is any
amendment of the articles of incorporation, the value so amended), the incorporators
and Directors at Incorporation are jointly and severally liable to such Stock Company for
the payment of the amount of such shortfall.
(2) Notwithstanding the provisions of the preceding paragraph, the incorporators
(excluding those who contributed in kind under Article 28, item (i) or the transferor of the
property under item (ii) of the same Atrticle; the same applies in item (ii)) and Directors
at Incorporation are not held liable in accordance with such paragraph with respect to
the Property Contributed in Kind in the following cases:
(i) where the investigation by the inspector under Article 33, paragraph (2) has been
carried out with respect to the matters listed in Article 28, item (i) or item (ii); or (ii)
where such incorporators or Directors at Incorporation prove that they did not fail to
exercise due care with respect to the performance of their duties.
(3) In the cases set forth in paragraph (1), the person who carried out the verification
provided for in Article 33, paragraph (10), item (iii) (hereinafter in this paragraph referred
to as "Verifying Person") is jointly and severally liable with the person who assumes the
liability under paragraph (1) for the payment of the amount of the shortfall under such
paragraph; provided, however, that this does not apply in cases where such Verifying
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Person prove that the Verifying Person did not fail to exercise due care with respect to
the carrying out such verification
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Article 13g / Online formation of companies
6. Member States shall ensure that where the payment of share capital is required as
part of the procedure to form a company, such payment can be made online, in
accordance with Article 13e, to a bank account of a bank operating in the Union. In
addition, Member States shall ensure that proof of such payments can also be provided
online.
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- Statement of Jennifer Shasky Calvery, Director Financial Crimes Enforcement
Network United States Department of the Treasury Before the United States
Senate Committee on Homeland Security and Government Affairs , November
18, 2013,p.3-4 .
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(Distribution of Profits)
Article 621 (1) Members may demand that the Membership Company distribute its
profit.
(2) A Membership Company may prescribe matters regarding the method for
demanding the distribution of the profit and other matters on the distribution of profit in
the articles of incorporation.
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(3) Attachment on the equity interest of a member is also effective against the right to

demand the distribution of the profi

Db A K1 ARl )
(Proportion of Distribution of Profits and Losses among Members)

Article 622 (1) If there is no provision in the articles of incorporation with respect to the

proportion of the distribution of profits and losses, those proportions are determined in
accordance with the value of each member's contribution.

(2) If provisions with respect to the proportions of the distribution of either profit or loss

alone are provided in the articles of incorporation, it is presumed that such proportion is
common to distributions of profits and distributions of loss
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Chapter VI Changes in Articles of Incorporation
Article 466 A Stock Company may change the articles of incorporation by the resolution
at a shareholders meeting after its incorporation.

Do A Y1 ARl ) -2
(Change in Articles of Incorporation)
Article 637 A Membership Company may change its articles of incorporation with the

consent of all members, unless otherwise provided for in the articles of incorporation
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(Preparation of Articles of Incorporation)

Article 26 (2) Articles of incorporation set forth in the preceding paragraph may be
prepared in the form of an electronic or magnetic record (meaning a record that Ministry
of Justice Order prescribes as being used in computerized information processing and
created in electronic form, magnetic form, or any other form that cannot be perceived by
the human senses; the same applies hereinafter). In such cases, actions prescribed by
Ministry of Justice Order must be taken in lieu of the signing or the affixing of the names

and seals, with respect to the data recorded in such an electronic or magnetic recor.
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Article 20 /" Toute publicité, sous quelque forme que ce soit, accessible par un service
de communication au public en ligne, doit pouvoir étre clairement identifiée comme

telle. Elle doit 110quiva clairement identifiable la personne physique ou morale pour le

compte de laquelle elle est réalisée”.
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xxxiv) "Electronic Public Notice" means a Method of Public Notice prescribed by
Ministry of Justice Order which enables the general public to access such public notice
by electronic or magnetic means (meaning that it enables the general public to access
that public notice through the use of an electronic data processing system or through
any other application of information and communications technology which is specified

by Ministry of Justice Order; the same applies hereinafter).
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Article 2/f" commercial communication”: any form of communication designed to
promote, directly or indirectly,the goods, services or image of a company,
11lquivalents111l or person pursuing a commercial, industrial or craft activity or

exercising a regulated profession”.
Do A3 Y ARl il -3
The following do not in themselves constitute commercial communications:

- information allowing direct access to the activity of the company, 111quivalents111 or

person, in particular a domain name or an electronic-mail address,
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- communications relating to the goods, services or image of the company,
111quivalents111 or person compiled in an independent manner, particularly when this

is without financial consideration.
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Article 59 / A person who submits the application referred to in the preceding paragraph
may, in lieu of delivering a document as referred to in that paragraph, provide the
information that is required to be detailed in the document referred to in that paragraph
by electronic or magnetic means, with the approval of the incorporators and pursuant to
the provisions of Cabinet Order. In such cases, the person who submitted the

application is deemed to have given a document under such paragraph

Article 203 Subsection 2 Allotment of Shares for Subscription /(3) A person who submits
an application under the preceding paragraph may, in lieu of delivering a document as
referred to in that paragraph, provide the information that is required to be detailed in
the document referred to in that paragraph by electronic or magnetic means, with the
approval of the Stock Company and pursuant to the provisions of Cabinet Order. In
such cases, the person who submitted the application is deemed to have delivered the

document under that paragraph.
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Article 34 (1) An Incorporator must, without delay after subscription for Shares Issued at
Incorporation, pay in the entire sum of monies relating to the incorporator's contribution,
or deliver all properties other than monies relating to the incorporator's contribution fully
in money or in kind, with respect to the Shares Issued at Incorporation for which the
incorporator has subscribed; provided, however, that, if the consent of all incorporators
is obtained, the foregoing provisions do not preclude an incorporator from performing
registration, recording or other acts necessary to assert the creation or transfer of rights
against third parties after the formation of the Stock Compan.

D sh A Y Al il -2
Article 51 (2) After the formation of the Stock Company, the incorporator(s) may not
assert the invalidity of the subscription for Shares Issued at Incorporation on the
grounds of mistake, nor rescind the subscription for Shares Issued at Incorporation on
the grounds of fraud or dures .

D5 A5 Al il -3
(Subscriptions for Shares Solicited at Incorporation)
Article 62 The persons listed in the following items will be the subscribers for the
number of the Shares Solicited at Incorporation provided for in each such item with
respect to the Shares Solicited at Incorporation:
() applicants: The number of the Shares Solicited at Incorporation as allotted by the
incorporators; or
(i) persons who subscribed for the total number of the Shares Solicited at Incorporation
under the contracts referred to in the preceding Article: The number of the Shares
Solicited at Incorporation for which such persons have subscribed.
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Article 5/ b “ Member States shall prescribe that company websites are to contain at
least the particulars mentioned in the first paragraph and, if applicable, a reference to
the capital subscribed and paid up”.
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Article 139/ Online formation of companies
1. Member States shall ensure that the online formation of companies may be carried
out fully online without the necessity for the applicants to appear in person before any
authority or person or body mandated under national law to deal with any aspect of the
online formation of companies, including drawing up the instrument of constitution of a
company, subject to the provisions laid down in Article 13b(4) and paragraph (8) of this
Article.
However, Member States may decide not to provide for online formation procedures for

types of companies other than those listed in Annex I1A
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2. Member States shall lay down detailed rules for the online formation of companies,
including rules on the use of templates as referred to in Article 13h, and on the
documents and information required for the formation of a company. As part of those
rules, Member States shall ensure that such online formation may be carried out by
submitting documents or information in electronic form, including electronic copies of
the documents and information referred to in Article 16a(4)

D A ISy ARl a2
3. The rules referred to in paragraph 2 shall at least provide for the following:
(a) the procedures to ensure that the applicants have the necessary legal capacity and
have authority to represent the company;
(b) the means to verify the identity of the applicants in accordance with Article 13b;
(c) the requirements for the applicants to use trust services referred to in Regulation
(EU) No 910/2014;
(d) the procedures to verify the legality of the object of the company, insofar as such
checks are provided for under national law;
(e) the procedures to verify the legality of the name of the company, insofar as such
checks are provided for under national law;

(f) the procedures to verify the appointment of directors.
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4. The rules referred to in paragraph 2 may, in particular, also provide for the following:
(a) the procedures to ensure the legality of the company instruments of constitution,
including verifying the correct use of templates;
(b) the consequences of the disqualification of a director by the competent authority in
any Member State;
(c) the role of a notary or any other person or body mandated under national law to deal
with any aspect of the online formation of a company;
(d) the exclusion of online formation in cases where the share capital of the company is

paid by way of contributions in kind.
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Article 26 / (2) Articles of incorporation set forth in the preceding paragraph may be
prepared in the form of an electronic or magnetic record (meaning a record that Ministry
of Justice Order prescribes as being used in computerized information processing and
created in electronic form, magnetic form, or any other form that cannot be perceived by
the human senses; the same applies hereinafter). In such cases, actions prescribed by
Ministry of Justice Order must be taken in lieu of the signing or the affixing of the names

and seals, with respect to the data recorded in such an electronic or magnetic record.
8 A il Aally Gyl -2

7/2." Lorsqu’il existe un 137 quiva particulier de violation de la sécurité du réseau,
lefournisseur d’'un service de communications électroniques accessible au public
informe les abonnés de ce 137quiva et, si les 137quivale que peut prendre le
fournisseur du service ne permettent pas de I'écarter, de tout moyen éventuel dy

remédier, y compris en en indiquant le co(t probable".
Do A 5K Al il 3
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Article 30 (1) Articles of incorporation set forth in Article 26, paragraph (1) do not
become effective unless they are certified by a notary public.
(2) Articles of incorporation that are certified by a notary public pursuant to the
preceding paragraph may not be amended before the formation of the Stock Company
except when they are amended under the provisions of Article 33, paragraph (7) or (9),
or Article 37, paragraph (1) or (2
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" The basic documents of a company should be disclosed in order for third parties to
be able to ascertain their contents and other information concerning the company,

especially particulars of the persons who are authorized to bind the company ".
D A Y ARG 10 3l a2

“ Interested parties should be able to obtain from the register a copy of such documents

and particulars by paper means as well as by electronic means”.
D 4 Y ARG 33 3 ) (a3

“ Member States should ensure that, in the event of any changes to information entered
in the registers concerning companies, the information is updated without undue delay.
The update should be disclosed, normally, within 21 days of receipt of the complete
documentation regarding those changes, including the legality check in accordance with
national law. That time limit should be interpreted as requiring Member States to make
reasonable efforts to meet the deadline laid down in this Directive. It should not be
applicable as regards the accounting documents which companies are obliged to submit
for each financial year. That exclusion is justified by the overload of work on domestic
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registers during reporting periods. In accordance with general legal principles common
to all Member States, the time limit of 21 days should be suspended in cases of force

majeure” .
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Article 13g / Online formation of companies
7. Member States shall ensure that the online formation is completed within five working
days where a company is formed exclusively by natural persons who use the templates
referred to in Article 13h, or within ten working days in other cases, from the later of the
following:
(a) the date of the completion of all formalities required for the online formation,
including the receipt of all documents and information, which comply with national law,
by an authority or a person or body mandated under national law to deal with any
aspect of the formation of a company;
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(b) the date of the payment of a registration fee, the payment in cash for share capital,
or the payment for the share capital by way of a contribution in kind, as provided for
under national law. Where it is not possible to complete the procedure within the
deadlines referred to in this paragraph, Member States shall ensure that the applicant is
notified of the reasons for the delay.

D5 A OY Bl pail) 1
Subsection 3 Reporting of Matters Regarding Incorporation
Article 87 (1) The incorporators must report matters regarding the incorporation of a
Stock Company to an Organizational Meeting.
(2) In the cases listed in the following items, the incorporators must submit o r provide to
an Organizational Meeting a document or an electronic or magnetic record in which the
information provided for in such items has been detailed or recorded:
() in cases where articles of incorporation provide for the matters listed in each item of
Article 28 (excluding the matters provided for in each item of Article 33, paragraph (10)
in cases listed in such items): The content of the report referred to in Article 33,
paragraph (4) of the inspector under paragraph (2) of the same Article; and
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(i) in the case listed in Article 33, paragraph (10), item (iii): The content of the
verification provided in such item.

D5 A 0Y) Bl il 1
(Amendment in Articles of Incorporation at Organizational Meetings)
Article 96 Notwithstanding the provisions of Article 30, paragraph (2), articles of
incorporation may be amended by a resolution at an Organizational Meetin.

DA A Y ARl paill 2
(Rescission of Subscription for Shares Issued at Incorporation)

Article 97 In cases where it is resolved at the Organizational Meeting to effect an
amendment in the articles of incorporation to change the matters listed in each item of
Article 28, the Shareholders at Incorporation who dissented from such amendment at
such Organizational Meeting may rescind the manifestation of their intention relating to
the subscription for such Shares Issued at Incorporation only within two weeks after
such resolution.
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Article 1/ d / a “ are authorised to represent the company in dealings with third parties

and in legal proceedings; it must be apparent from the disclosure whether the persons

au thorised to represent the company may do so alone or must act jointly”.
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(Representation of Companies in Actions between Stock Company and Directors)
Article 353 Notwithstanding the provisions of Article 349, paragraph (4), in cases where
a Stock Company files an action against its directors (including persons who were

directors; hereinafter the same applies in this Article), or the directors of a Stock
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Company files an action against that Stock Company , a person to represent the Stock
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Article 13g /Online formation of companies

3/ (e) the procedures to verify the legality of the name of the company, insofar as such

checks are provided for under national law.

D sh Ay ISy ARl il 2
(Liability of Company Permitting Others to Use Its Trade Name)
Article 9 Any Company who has permitted others to carry out a business or engage in
any enterprise by using the Company's own trade nam e is jointly and severally liable
together with such others, vis-a-vis any person who has transacted with such others
based on misunderstanding that such Company carries out such business, for the

performance of any obligations which may.

arise from such transaction
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(Trade Name)

Article 6 (1) The name of a Company is its trade name.

(2)A Company must use in its trade name the words "Kabushiki-Kaisha,"
"Gomei-Kaisha", "Goushi-Kaisha" or "Goudou-Kaisha" respectively for Stock Company,
General Partnership Company, Limited Partnership Company or Limited Liability
Company.

(3)A Company may not use in its trade name any word which makes it likely that the
Company may be mistaken for a different form of Compa

b A Y1 ARl ) -2

Article 7 No person who is not a Company may use in its name or trade name any word
which makes it likely that the person may be mistaken as a Company.

D s A Y Aadly Gail)
Article 8 (1) No person may use, with a wrongful purpose, any name or trade

name which makes it likely that the person may be mistaken for the other
Company.

(2)Any Company the enterprise interests of which have been, or are likely to be,
infringed by the use of any name or trade name in violation of the provisions of
the preceding paragraph may seek an injunction suspending or preventing the
infringement against the person who infringes, or is likely to infringe, those
enterprise interests.
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Article 13g / Online formation of companies /5. Member States shall not make the online
formation of a company conditional on obtaining a licence or authorisation before the
company is registered, unless such a condition is indispensable for the proper oversight
laid down in national law of certain activities.
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"420-5. - Le caractére définitif des enregistrements du livre-journal et du livre
d’'inventaire est assuré : |. - pour les comptabilités tenues au moyen de systémes
informatisés, par une procédure de validation, qui interdit toute modification ou
suppression de I'enregistrement, Il. - pour les autres comptabilités, par I'absence de tout

blanc ou alteration".
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" 410-6. - Toute entité tient un livre-journal, un grand livre et un livre d’inventaire. Le
livre-journal et le livre dinventaire sont cotés et paraphés. Des documents
informatiques écrits peuvent tenir lieu de livre-journal et de livre d’inventaire s’ils sont
identifiés, numérotés et datés des leur établissement par des moyens offrant toute

garantie en matiere de prevue "
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D5 AW Bl pal) 2
(Non-Comepetition by Transferor Company)
Article 21 (1) Unless the parties otherwise manifest their intention, a Company which
transferred its business (hereinafter in this Chapter referred to as “Transferor
Company") may not carry out the same line of business within the area of the same city,
town or village (including special wards, and ward or administratively consolidated ward
of the cities designated under Article 252- 19 paragraph (1) of the Local Autonomy Act
(Act No. 67 of 1947); hereinafter the same applies in this paragraph), or within the area
of any of its neighboring cities, towns or villages for twenty years from the day of the
transfer of the business.
(2)In cases where the Transferor Company agreed to a special provision to the
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effect that it will not carry out the same line of the business, the effectiveness of the
special provision is limited to the period of thirty years from the day of the transfer of the
business.

(3)Notwithstanding the provisions of the preceding two paragraphs, the Transferor
Company may not carry out the same line of business with the
purpose of unfair competition. (Liabilities of Transferee Company Using the Trade
Name of the Transferor Company)
1- TGI, Bordeaux , ord,refe..12 mars1999, Norwhich Union.SA,c / Peytureau, in :
http://www.legalis.net/jent/marques/ord-tgi-bordeaux_120599.htm
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1- David A. Balto, Antitrust Institute, Distribution Practices: Antitrust Counseling in the
New Millennium ,Columbus, Ohio ,Date November 12, 1999,IN :

https://www.ftc.gov/news-events/news/speeches/emerging-antitrust-issues-electronic-

commerce
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Article 8 / Participation in the general meeting by electronic means
1. Member States shall permit companies to offer to their shareholders any form of
participation in the general meeting by electronic means, notably any or all of the
following forms of participation :
(a) real-time transmission of the general meeting;
(b) real-time two-way communication enabling shareholders to address the general
meeting from a remote location;
(c) a mechanism for casting votes, whether before or during the general meeting,
without the need to appoint a proxy

holder who is physically present at the meeting” .
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2. The use of electronic means for the purpose of enabling shareholders to participate in
the general meeting may be made subject only to such requirements and constraints as
are necessary to ensure the identification of shareholders and the security of the
electronic communication, and only to the extent that they are proportionate to
achieving those objectives.
This is without prejudice to any legal rules which Member States have adopted or may
adopt concerning the decision- making process within the company for the introduction
or implementation of any form of participation by electronic means.
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Article 9 / Right to ask questions
1. Every shareholder shall have the right to ask questions related to items on the
agenda of the general meeting. The company shall answer the questions put to it by
shareholders.
2. The right to ask questions and the obligation to answer are subject to the measures
which Member States may take, or allow companies to take, to ensure the identification
of share- holders, the good order of general meetings and their preparation and the
protection of confidentiality and business interests of companies. Member States may
allow companies to provide one overall answer to questions having the same content.
Member States may provide that an answer shall be deemed to be given if the relevant

information is available on the company’s Internet site in a question and answer format”.

vA¢



¢ A5 I Jilas iy iy guatlly JS sl cpaty ¢ LAY gty S N s () ¢ eliae Y Jpall e
salal) Lal ¢ g sKIYI Jilaslly Uad DU ¢ Y1 e Banl g Allad Al g 208 ) ¢ 48,5 JS e g

2aalad) 3led) o Laia) J8 ALl jally 1S Al Cy gl AS0) < lad 28 4313 Aga 1) (10 12

D am oo sbae ) G plaia¥) ola) dal ¢ AV cila yiall ol ) W Sy ¢ ani Lo Ll

3¢ e s i Y e el ciliblaie Aulily ¢ < Y1 e IS AN Gl (Sedll e -1
¢ any ey Lig Y i al) Maly ¢ Gig Y Jeal il sliae g A g K1Y AS AN (Say
glaial fay 8 elac W) o Jual g clllin & o o) oSy LS ¢ gald) aal il ) daladl (50
dn sy cliaie DDA (e agin leg 8L clac Yl oy of Saadl (e 3) ¢ daladl 3l
A s FSIYAS Al W 358 ¢ i EY) e

Juel dsan e ¢ a5h (B slme¥) Ga el Gl ¢ 4y SIY) 4,30 e ny -2
Sy LS ¢ AS 5l 5o (alaal Blaial ol dalall gl elaia) ST 21 gu ¢ aladl g lainYl
il e 3y b ol ¢ RN wll ¢ A @l g L ma eliae SN
L SOAY A Iy

o A 31 ARl (pal) 1
Article 11/ Formalities for proxy holder appointment and notification
1. Member States shall permit shareholders to appoint a proxy holder by electronic
means. Moreover, Member States shall permit companies to accept the notification of
the appointment by electronic means, and shall ensure that every company offers to its
shareholders at least one effective method of notification by electronic means”.
D s A Y ARl (il -2

Article 12 /Voting by correspondence
Member States shall permit companies to offer their share- holders the possibility to
vote by correspondence in advance of the general meeting. Voting by correspondence
may be made subject only to such requirements and constraints as are necessary to
ensure the identification of shareholders and only to the extent that they are
proportionate to achieving that objective
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Article 13i /Disqualified directors

1. Member States shall ensure that they have rules on disqualification of directors.
Those rules shall include providing for the possibility to take into account any
disqualification that is in force, or information relevant for disqualification, in another
Member State. For the purpose of this Article, directors shall at least include the
persons referred to in point (i) of Article 14(d).

D s A0 Al il -3
() are authorised to represent the company in dealings with third parties and in legal
proceedings; it shall be apparent from the disclosure whether the persons authorised to

represent the company may do so alone or are required to act jointly.
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Article 39 (1) In cases where a Stock Company to be incorporated is a Company with a
Board of Directors, there must be three or more Directors at Incorporation.

(2)In cases where a Stock Company to be incorporated is a Company with a Board of
Company Auditors, there must be three or more Company Auditors at Incorporation.
(3)In cases where the Stock Company to be incorporated is a Company with an Audit
and Supervisory Committee, Directors at Incorporation who are Audit and Supervisory
Committee Members at Incorporation must be three persons or more.

(4)A person who may not be a director (in cases of a Company with an Audit and
Supervisory Committee, a director who is an Audit and Supervisory Committee Member
or other director), accounting advisor, company auditor or financial auditor of a Stock
Company after formation pursuant to the provisions of Article 331, paragraph (1)
(including the case where it is applied mutatis mutandis pursuant to Article 335,
paragraph (1)), Article 333, paragraph (1) or ,(3)or Article 337, paragraph (1) or (3) may
not become a Director at Incorporation (in cases where a Stock Company after
incorporation is a Company with an Audit and Supervisory Committee, a Director at
Incorporation who is an Audit and Supervisory Committee Member at Incorporation or
other Director at Incorporation), an Accounting Advisor at Incorporation, a Company
Auditor at Incorporation, or a Financi al Auditor at Incorporation (hereinafter in this
Section referred to as "Officers, etc. at Incorporation”), respectively
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Article 44 (1) Notwithstanding the provisions of paragraph (1) of the preceding Article,

the dismissal of Director(s) at Incorporation (excluding a Director at Incorporation who is
an Audit and Supervisory Committee Member at Incorporation; the same applies in the
following paragraph and par agraph (4 ((who is elected pursuant to the provisions of
A
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Article 41, paragraph (1) is determined by a majority of the votes of the incorporators
relating to such election.
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(Notice of Calling of Shareholders Meetings)
Article 299 (1) In order to call the shareholders meeting, the directors must dispatch the
notice thereof to the shareholders no later than two weeks (or one week if the Stock
Company is not a Public Company, except in cases where the matters listed in
paragraph (1), item (iii) or (iv) of the preceding Article are decided, (or if a shorter period
of time is provided for in the articles of incorporation in cases where the Stock Company
is a Stock Company other than the Company with a Board of Directors, such shorter
period of time)) prior to the day of the shareholders meeting.

D5 A Y ARl il 2
(3)In lieu of issuing a written notice as referred to in the preceding paragraph ,the

directors may issue notice by electronic or magnetic means, with the consent of the
shareholders and pursuant to the provisions of Cabinet Order .In such cases, such
directors are deemed to have issued the written notice referred to in that paragrap
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Article 13i /Disqualified directors
1. Member States shall ensure that they have rules on disqualification of directors.
Those rules shall include providing for the possibility to take into account any
disqualification that is in force, or information relevant for disqualification, in another
Member State. For the purpose of this Article, directors shall at least include the
persons referred to in point (i) of Article 14(d).

Do A IO AL paill -2
Article 13i / Disqualified directors
2. Member States may require that persons applying to become directors declare
whether they are aware of any circumstances which could lead to a disqualification in
the Member State concerned. Member States may refuse the appointment of a person
as a director of a company where that person is currently disqualified from acting as a
director in another Member State.

D s A5 Al il 1
3. Member States shall ensure that they are able to reply to a request from another
Member State for information relevant for the disqualification of directors under the law

of the Member State replying to the request.
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4. In order to reply to a request referred to in paragraph 3 of this Article, Member States
shall at least make the necessary arrangements to ensure that they are able to provide
without delay information on whether a given person is disqualified or is recorded in any
of their registers that contain information relevant for disqualification of directors, by
means of the system referred to in Article 22. Member States may also exchange
further information, such as on the period and grounds of disqualification. Such

exchange shall be governed by national law.
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(Liability for Damages Caused by Acts of Directors)

Article 350 A Stock Company is liable for damage caused to third parties by its
Representative Directors or other representatives during the course of the performance
of their duties

© s A Y Al a3
(Manager's Authority of Representation)

Article 11 (1) A manager has authority to do any and all judicial and non- judicial acts on
behalf of a Company in connection with its business.

(2)A manager may appoint or dismiss other employee(s).

(3)No limitation on a manager's authority of representation may be asserted

against a third party in good fait.
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Do A IOY Bl paill
(Non-Competition by Manager)
Article 12 (1) A manager may not commit any of the following acts without the
permission of the Company:
(i) engage in the manager's own enterprise;
(ii) carry out, for themselves or for a third party, any transaction which is in
the line of business of the Company;
(iif) become an employee of any other Company or merchant (excluding any
Company; the same applies in Article 24;(
(iv) become a director, executive officer or any member who executes the
operation of any other Company.
(2)If a manager commits any act listed in item (ii) of the preceding paragraph in
violation of the provisions of that paragraph, the amount of the profit obtained
by the manager or any third party as a result of such act is presumed to be
amount of the damage suffered by the Compan.
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Article 13 Employees with a title which holds them out as the chief of the business of the
head office or any branch office of a Company are deemed to have the authority to do
any and all non-judicial acts in connection with the business of such head office or
branch office; provided, however, that this does not apply to the cases where the
counterparty acts with knowledge of the counterparty's actual authority
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Article 3c / Facilitation of the exercise of shareholder rights
1. Member States shall ensure that the intermediaries facilitate the exercise of the rights
by the shareholder,including the right to participate and vote in general meetings, which
shall comprise at least one of the following:
A
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Do A RIS AL (el
2. Member States shall ensure that when votes are cast electronically an electronic
confirmation of receipt of the votes is sent to the person that casts the vote.
Member States shall ensure that after the general meeting the shareholder or a third
party nominated by the shareholder can obtain, at least upon request, confirmation that
their votes have been validly recorded and counted by the company, unless that
information is already available to them. Member States may establish a deadline for
requesting such confirmation. Such a deadline shall not be longer than three months

from the date of the vote.

Where the intermediary receives confirmation as referred to in the first or second
subparagraph, it shall transmit it without delay to the shareholder or a third party
nominated by the shareholder. Where there is more than one intermediary in the chain
of intermediaries the confirmation shall be transmitted between intermediaries without
delay, unless the confirmation can be directly transmitted to the shareholder or a third
party nominated by the shareholder.

Do A 5K Aallly el -2
Article 67/ 4 (Determinations to Call Organizational Meetings) (iv) that Shareholders at
Incorporation who do not attend the Organizational Meeting may vote by electronic or

magnetic means, if so arranged.
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Article 76 / (Voting by Electronic or Magnetic Means) (1) The exercise of voting rights by
electronic or magnetic means is effected by using electronic or magnetic means to
provide the incorporators with the information that is required to be entered in the Voting
Form no later than the time prescribed by Ministry of Justice Order, with the approval of

the incorporators and pursuant to the provisions of Cabinet Order.

o A IKY) ARl all -2
(3) The number of the votes exercised by electronic or magnetic means pursuant to the
provisions of paragraph (1) is included in the number of the votes of the Shareholders at

Incorporation who are present at the meeting.

Do A Y1 ARl at) -3
(4) The incorporators must keep any electronic or magnetic record in which the
information with which they have been provided pursuant to the provisions of paragraph
(1) is recorded at a place designated by the incorporators for the period of three months

from the day of the Organizational Meeting.
DR A Y Al aill 2
(5) The Shareholders at Incorporation may, at any time during the hours designated by

the incorporators, request to inspect or copy anything that is used in a manner
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prescribed by Ministry of Justice Order to display the data recorded in the electronic or
magnetic record referred to in the preceding paragraph.

Do A 3IKY) ARl all -2
(3)In lieu of the dispatch of the written notice referred to in the preceding paragraph, the

incorporators may dispatch the notice by electronic or magnetic means, with the
consent of the Shareholders at Incorporation, in accordance with the provisions of
Cabinet Order. In such cases, such incorporators are deemed to have dispatched the
written notice under such paragrap .

o A Y1 ARl pat) -3
Article 71 (3)In the cases provided for in paragraph (1), if any Shareholder at

Incorporation who has not given consent under Article 68, paragraph (3) requests, no
later than one week prior to the day of the Organizational Meeting, to be provided with
the information that is required to be detailed in the Voting Form by electronic or
magnetic means, the incorporators must use electronic or magnetic means to
immediately provide the Shareholder at Incorporation with that information, as
prescribed by Ministry of Justice Order.

Do A Y Al il 4
Article 74 (6)The incorporators (or the Stock Company after the formation of such Stock

Company; the same applies in paragraph (3) of the following Article and Article 76 ,
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paragraph (4)) must keep the documents evidencing the authority of proxy and any
electronic or magnetic record in which the information with which it has been provided
by electronic or magnetic means as referred to in paragraph (3)has been recorded at a
place designated by the incorporators (or at the head office of the Stock Company after
the formation of such Stock Company; the same applies in paragraph (3) of the
following Article and Article 76, paragraph (4)) for the period of three months from the
day of the.

D sh A Y Al pail) -

(Voting by Electronic or Magnetic Means)
Article 312 (1) The exercise of voting rights by electronic or magnetic means is effected
by using electronic or magnetic means to provide the Stock Company with the
information that is required to be entered in the Voting Form no later than the time
prescribed by Ministry of Justice Order, with the approval of the Stock Company and
pursuant to the provisions of Cabinet Order

D s A ISy ARl (il -2
(3)The number of the votes exercised by electronic or magnetic means pursuant to the
provisions of paragraph (1) is included in the number of the votes of the shareholders
who are present at the meeting.

D A Y Aallly il -3
(4)The Stock Company must keep any electronic or magnetic record in which the
information with which it has been provided pursuant to the provisions of paragraph (1)
vA¢
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has been recorded at its office for the period of three months from the day of the
shareholders meeting
Do A Y Al il 1
(5)The shareholders may, at any time during the business hours of the Stock
Company, request to inspect or copy anything that is used in a manner prescribed by
Ministry of Justice Order to display the information recorded in an electronic or magnetic
record as referred to in the preceding paragraph
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Article 11 Conditions for nullity of a company
(b) nullity may be ordered only on the grounds:
(i) that no instrument of constitution was executed or that the rules of preventive control or the
requisite legal formalities were not complied with
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Appointment of Inspector of Information Specified or Recorded in the Articles of
Incorporation
Article 33
The inspector set forth in paragraph (2) must conduct the necessary investigation and
submit a report to the court by providing it with a document detailing the results of the
investigation or with an electronic or magnetic record (limited to one as prescribed by
Ministry of Justice Order) in which these have been recorded.
A
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When the inspector set forth in paragraph (2) reports pursuant to paragraph(4) the

inspector must deliver a copy of the document referred to in that paragraph to the
incorporators or use a means prescribed by Ministry of Justice Order to provide them
with the information recorded in the electronic or magnetic record referred to in that
paragraph.
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Article 17 /Supervisory body / 1. Member States shall designate a supervisory body
established in their territory or, upon mutual agreement with another Member State, a
supervisory body established in that other Member State. That body shall be
responsible for supervisory tasks in the designating Member @ State.
Supervisory bodies shall be given the necessary powers and adequate resources for

the exercise of their tasks.

b A Y1 ARl ) -2
3. The role of the supervisory body shall be the following:

(a) to supervise qualified trust service providers established in the territory of the
designating Member State to ensure, through ex ante and ex post supervisory activities,
that those qualified trust service providers and the qualified trust services that they
provide meet the requirements laid down in this Regulation;

(b) to take action if necessary, in relation to non-qualified trust service providers
established in the territory of the designating Member State, through ex post
supervisory activities, when informed that those non-qualified trust service providers or
the trust services they provide allegedly do not meet the requirements laid down in this
Regulation. EN28.8.2014 Official Journal of the European Union L 257/93

4. For the purposes of paragraph 3 and subject to the limitations provided therein, the

tasks of the supervisory body shall include in particular:
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(a) to cooperate with other supervisory bodies and provide them with assistance in

accordance with Article 18;

(b) to analyse the conformity assessment reports referred to in Articles 20(1) and 21(1);

(c) to inform other supervisory bodies and the public about breaches of security or loss

of integrity in accordance with Article 19(2);

(d) to report to the Commission about its main activities in accordance with paragraph 6

of this Article;

(e) to carry out audits or request a conformity assessment body to perform a conformity

assessment of the qualified trust service providers in accordance with Article 20(2);

(f) to cooperate with the data protection authorities, in particular, by informing them

without undue delay, about the results of audits of qualified trust service providers,

where personal data protection rules appear to have been breached;

(g) to grant qualified status to trust service providers and to the services they provide

and to withdraw this status in accordance with Articles 20 and 21;

(h) to inform the body responsible for the national trusted list referred to in Article 22(3)

about its decisions to grant or to withdraw qualified status, unless that body is also the

supervisory body;

() to verify the existence and correct application of provisions on termination plans in

cases where the qualified trust service provider ceases its activities, including how

information is kept accessible in accordance with point (h) of Article 24(2);

(j) to require that trust service providers remedy any failure to fulfil the requirements laid

down in this Regulation.
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Article 31 (1) The incorporator(s) (or the Stock Company after the formation of such
Stock Company) must keep articles of incorporation at the place designated by the
incorporator(s) (or at the head office or branch office of the Stock Company after the
formation of such Stock Compan
(iiif articles of incorporation have been prepared as an electronic or magnetic record, a
request to inspect anything that is used in a manner prescribed by Ministry of Justice
Order to display the information recorded in that electronic or magnetic record; or

D s A Y ARl (il -2
(iv) a request to be provided with the information recorded in the electronic or magnetic
record referred to in the preceding item by an electronic or magnetic means that the
incorporators have designated (or, after the formation of such Stock Company, such

Stock Company), or a request to be issued a document showing that information.
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Abstract

Scientific research on the subject of electronic companies is
considered one of the important and relatively recent topics in
business dealings, but what has been written about it
independently is very few and rare. Therefore, we will try to study
this legal system, research its concept, nature, and types, evaluate
it, justifications, obstacles, pillars, and effects, and try to shed light
on the electronic company’s activity and its commercial practices
via the Internet. In order to encourage the lIragi legislator to
regulate it legally, or at least amend the applicable laws in a way
that is consistent with the development taking place in all areas of
life; As the Iraqi legislator did not address, in the applicable laws,
the regulation of contracting through electronic companies, at a
time when commercial transactions via the Internet by electronic
companies are increasing, and here the need is increasing to find
a legal system that regulates its provisions, and to establish the
necessary legal controls. To organize this contract; To try to fill the
legislative deficiency and avoid it, and to try to enrich the legal
scientific library, with what supplements it and benefits specialists
in this field, we have followed in our research two approaches to
scientific research, namely: the analytical approach, according to
which we examined some legal provisions and sub- and partial
controls, and the comparative approach, according to which the
researcher conducted an interview In this research, with other
legislation, whether it is legislation with an approach compatible
with the approach of Iragi legislation, such as Latin legislation, or
with an approach different from it, with a legal evaluation of
electronic companies, supporting the study with some relevant
judicial rulings, and discussing jurisprudential opinions and legal
trends, and that is By adopting a comparison between Iraqi law on
<IVAGI>
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the one hand, and the directives of the European Union and some
laws on the other hand, we have concluded through this research
that the Iragi legislator has not regulated the provisions of
electronic companies, whether this was in an independent law or
by amending some legislation in force, and this is considered a
legislative deficiency that should The Iraqgi legislator must avoid it,
and the researcher presented a number of proposals, the most
important of which was a draft law for electronic companies. In an
attempt to fill the legislative gap in this field; Because it is
considered a legal system that differs from traditional companies,
and it is not sufficient to cover it by relying on the laws in force and
referring to the general rules, including the Companies Law No. 21
of 1997 in force and amended, and the Iragi Electronic Signature

and Electronic Transactions Law No. 78 of 2012 in force.
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