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ABSTRACT

The specific characteristics of legal entities,
including commercial companies, have made them
distinct from natural persons and their capacity
deffers from natural persons. Determining the
scope of a commercial company's is important
because it determine the company capacity and
scope of the company rights and duties and the
powers of its members (general assemblies, board
of directors, etc). There are two views on this
issue in the Iranian legal system; some limit the
company's capacity to its scope, but others do not
consider the scope of the company to be a limiting
factor of the company's capacity and believe that
the company has a general capacity. This paper
firstly studies the company's capacity in Iranian
regulations and then, compare it with the Egypt
and Lebanon regulations, and finally concludes
that in these countries, companies have a full
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[Extended Abstract]

Legal capacity has been a topic of debate in private law, particularly contract
law. The ability to perform any legal action is dependent on legal capacity.
In the general sense, capacity refers to having rights and duties, while in its
specific sense, it refers to the ability to fulfill those rights and duties. While
capacity has mainly been used in relation to the civil rights of natural persons,
its application extends to administrative law, business, and legal entities as
well. Legal entities have both rights and duties, similar to humans. Among legal
entities, commercial companies have a unique position due to their distinct
characteristics. Specification of the limits and scope of acompany's legal capacity
is essential to clarify the scope of the rights, duties, and authorities of its pillars
(the general assemblies, board of directors, etc.). Therefore, it is necessary to
conduct a thorough investigation into their legal capacity. This research aims to
answer questions such as: What is it like for commercial companies to possess
and enforce their legal capacity? What marks the beginning, end, and extent of
such capacity? Conducting a comparative study between legal systems leads
to a better understanding of their strengths and weaknesses. The civil law of
Egypt and Lebanon is based on the laws of France and Switzerland, making it
more up-to-date. Furthermore, the laws of these countries incorporate Islamic
jurisprudence in addition to the contributions of Western law, a model followed
by many other Arab countries as well. For these reasons, we discuss the laws
of these countries concerning the legal capacity of commercial companies in
comparison with the Iranian law.

The capacity of commercial companies and its scope stem from the
recognition of the legal character of the legal entity. The capacity of legal
entities is implicitly stated in certain articles of trade law in Iran, Egypt, and
Lebanon. The definition and division of legal capacity in Egypt and Lebanon
are similar to the Iranian law. Legal personhood is an abstract concept that
derives its validity from the will of the legislator. Similar to a natural person, a
legal person can own rights and responsibilities, by virtue of which it can have
assets, enter into legal contracts, assume liabilities, and have the right to sue.
However, a legal person cannot have a conscience or feelings, nor can it receive
certain admonishing punishments or engage in certain legal actions such as
marriage.

Similarly, in the laws of Egypt and Lebanon, a legal entity acquires certain
similarities to a natural person after obtaining legal personality. This includes
having a name, residence, nationality, and legal capacity. Moreover, it can be
a debtor or creditor. However, the capacity is limited by what is specified in
the statute or law, as explicitly stated in Article 53 of the Egyptian Civil Code.
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Commercial companies serve as examples of legal entities. In both countries,
the prevailing theory regarding the basis of legal personality is the actual
existence of these companies. Article 506 of the Egyptian Civil Code treats
legal capacity as the default condition. In Lebanon, the fact that the legislator
grants legal personality to a company before it is registered with the company
registration office signifies acceptance of its actual existence as a legal entity.
The practical advantage of the issue of legal capacity lies in the fact that,
according to realism about legal entities, their formation does not depend on the
will of the legislator, and they possess full capacity. Therefore, lack of capacity
is an exception. Conversely, on the hypothetical view (anti-realism) about such
entities, the default condition is that a legal lacks legal capacity, and having
such capacity is an exception.

The capacity of commercial companies commences with the establishment
of their legal personality and ceases upon its dissolution. Their legal capacity
originates from their founders and shareholders, as well as their partners. Due to
the lack of clarification in Iranian law, a dispute has arisen regarding whether the
area of the company’s function is a limiting factor in its capacity. Some people
believe that the company's capacity makes sense in terms of the area of its work
and specialization. They contend that the legal capacity of the company should
be interpreted in line with the purpose for which it was formed. Conversely, a
larger group of jurists maintain that the company's capacity cannot be restricted
by the area of its work. They hold that a company has capacity by default. In
the laws of Egypt and Lebanon, both theories have advocates.
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