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Initial Legal Disclaimer

This book addresses the Peruvian legal framework applicable to foreign investors, foreign-owned companies, and international counsel dealing with Peruvian corporate matters.


In Peru, the legal reality of a company's existence, authority, and enforceability depends not only on private agreements and commercial intent, but on formal documents, notarial acts, and registry registrations. A company that exists commercially may not exist correctly at law. A representative who acts for a company may not have the legal authority to bind it.


The purpose of this book is to make the Peruvian corporate legal framework understandable to foreign practitioners and investors. It is not legal advice for any specific matter. Each situation requires specific analysis under the applicable facts, documents, and current Peruvian rules.

This book does not constitute legal advice, a Peruvian legal opinion, tax advice, accounting advice, or a substitute for individualized professional review. Readers should consult qualified Peruvian legal and tax counsel before making any corporate, investment, or operational decision in Peru.
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Preface: Corporate Decisions in Peru Require Legal Certainty, Not Assumptions
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International business operations do not fail because investors lack ambition or commercial acumen. They fail — or encounter serious legal complications — because critical assumptions are made without being verified against the legal reality of the jurisdiction where they operate.

In Peru, those assumptions are predictable. A foreign investor assumes that a private shareholder agreement is sufficient to govern the company. A foreign counsel assumes that a board resolution prepared under U.S. corporate law formalities is valid before a Peruvian notary. A multinational assumes that a commercial representative who has been acting for years has the legal authority to bind the company in Peru. A buyer assumes that the shares they are acquiring are cleanly titled and free of disputes because the seller said so.

None of these assumptions is safe without verification against Peruvian corporate law, the SUNARP registry record, the company's corporate bylaws, and the documentary chain of authority.


The error in cross-border corporate matters involving Peru is not usually the intent to invest or operate. It is the assumption that a foreign document, a private agreement, a local partner's word, or a commercial arrangement produces legal effects in Peru without verification.


This book was written for the foreign investor entering the Peruvian market; for the foreign counsel advising a client with Peruvian corporate interests; for the international law firm managing a transaction with a Peruvian corporate dimension; and for the multinational executive who needs to understand why things work differently in Peru than in their home jurisdiction.

Dr. Alberto Miranda

Lima, Peru
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Introduction: Why Foreign Investors and Foreign Counsel Need to Understand Peruvian Corporate Law
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Peruvian corporate law is a civil law, registry-based system. A company's legal existence, its representatives' authority, and the enforceability of corporate decisions depend on notarial formalities and SUNARP registry registrations. A private agreement, a foreign document, or a commercial arrangement does not produce Peruvian legal effects without the applicable formal steps. Foreign investors and foreign counsel who do not understand this framework face avoidable legal risks.


Peru has become an increasingly significant destination for foreign direct investment in Latin America. Its mining sector, agro-industrial economy, growing consumer market, and infrastructure development attract investors from the United States, Europe, Asia, and the wider Latin American region.

The Central Thesis

The central proposition of this book is this: in Peru, the legal reality of a company's existence, its authority structure, and the enforceability of its corporate decisions depends not only on private agreements and commercial intent, but on formal notarial documents, bylaws provisions, and SUNARP registry registrations. A company can exist commercially — active, trading, employing people — while being deficient at law in ways that become critical in a dispute, a transaction, or a regulatory review.

A representative can be acting for a company for years without having the legal authority to bind it for certain transactions. A power of attorney can be presented to a Peruvian institution and be rejected because it was drafted without the specific powers required under Peruvian notarial and registry practice. A share transfer can be agreed and paid for without producing a legally effective change in the corporate registry record.


In Peru, registry evidence often matters as much as contractual intent. A corporate arrangement that exists in a private agreement but is not reflected in the SUNARP registry may not be enforceable against third parties who rely on the registry record.



Part I: The Peruvian Corporate Legal Environment
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Chapter 1: Peruvian Corporate Law as a Civil Law and Registry-Based System
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Peruvian corporate law is embedded in a civil law legal tradition that structures how legal entities are created, how their authority operates, how their decisions are recorded and enforced, and how third parties interact with them.

1.1 Corporations as Registry-Based Legal Persons

Under Peruvian law, a company acquires legal personality upon registration in SUNARP. Before registration, the company does not legally exist as a person. The legal reality of a Peruvian company is determined by what is registered in SUNARP, not only by what private agreements between the shareholders say. A shareholder agreement that modifies governance, authority, or ownership in ways not reflected in the bylaws and the registry may be valid between the parties as a private contract but not enforceable against third parties who rely on the registry record.

▸ Key Principle


In Peru, the legal existence, authority structure, and governance framework of a company is determined by its SUNARP registry record and its registered corporate bylaws. Private agreements that are not reflected in the registry are binding between the parties but do not bind third parties who rely on the public record.


1.2 The Difference Between Commercial Existence and Legal Completeness

A Peruvian company can be commercially active while being legally incomplete in ways that matter critically in certain contexts. The most common form of legal incompleteness is the company whose registry record is outdated: a change of general manager that was not registered in SUNARP, a modification to the bylaws that was agreed in a shareholders' meeting but never elevated to a public deed and registered, or a power of attorney whose

1.3 Why Common Law Expectations Do Not Transfer





1.4 The Peruvian General Companies Law
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