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§30.1 CANADIAN CONFLICT OF LAWS

gives rise to the litigation against the foreign subsidiary would determine whether its
corporate veil should be pierced since, arguably, piercing the corporate veil should be
characterized as a function of the dispute and not of the status of the corporation.

In Quebec, according to article 307 of the Civil Code, the domicile of a legal person
is at the place and address of its head office, which is generally where it has been
incorporated. However, article 3083 of the Civil Code makes it clear that: "The status and
capacity of a legal person are governed by the law of the country under which it was
formed subject, with respect to its activities, to the law of the place where they are carried
on." The law of the place of incorporation prevails.

A corporation may have more than one residence' for different purposes, as for
instance, for liability to taxation,' liability to suit," security for costs,' and enemy
character.' Each case depends upon its own facts and on the purpose and wording of the
relevant statute or rule.2° For purposes of international law, a corporation has the
nationality of the state under the law of which it has been organized, that is, the place of
incorporation and the place of the registered office." For the purposes of the conflict of
laws, many legal systems subject a corporation to the law of its nationality, which depends
upon the place where its head office is located.'

Where an association is incorporated simultaneously in two or more jurisdictions or
reincorporated in another jurisdiction, it has more than one legal personality and domicile
but "there is in reality only one association, and a body incorporated by two or more states
must not be treated as though it were a partnership of two or more associations. The same
association is the subject of the various incorporations. There is but one entity in existence,
but one organization. To treat the association as a number of separate though closely
united bodies would be to disregard the actual situation and invert the view of the business
world."23 This is particularly true where the association, although incorporated in several
places, has its central management located in one place and has only one board of
directors.

Canadian courts should recognize multiple incorporations or reincorporations if
permitted by the law of the jurisdictions in which each incorporation or reincorporation
took place. Therefore, depending upon the issue, any act done by the association should
be recognized and given effect in Canada, if it is valid by the law of the relevant place of
incorporation or reincorporation. In case of conflict among the requirements of the laws
of the places of incorporation or reincorporation, the law of the place of incorporation or
reincorporation most closely connected with the issue should prevail. Where the
association is recognized as one entity by the legal system where it is incorporated or
reincorporated, it should be recognized in Canada. In other words, the association must be
permitted to exist at one time as a single entity under all legal systems where it is
incorporated or reincorporated.

Browning-Ferris Industries Inc. v. Browning-Ferris Industries Inc., Remple, [1976] B.C.J. No.
12, [1976] 3 W.W.R. 759 (S.C.); Canadian Stock Breeders Service Ltd. v. Reimer and Reimer, [1976]
B.C.J. No. 31, [1976] 3 W.W.R. 448 (S.C.), revd on other grounds [1976] B.C.J. No. 9, [1976] 5
W.W.R. 405 (C.A.); International Assn. of Science and Technology for Development v. Hamza,
[1995] A.J. No. 87. 122 D.L.R. (4th) 92 (C.A.) (The right of a foreign litigant to sue is governed by
the lex fori, including its rules relating to private international law applicable to foreign litigants.
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