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N NEERN) Wi 5 2e° See Model Business Corporation Act §1.40(23); Restatement, Second, Conflict of Laws §
3 (1971). VKK - B-HBmEE [NxoREENEH] # 1 FS0O%8 (1 K<<L#)” [American corporation law ] (#
ERN) EEER IR (1 R<KE) 2R

HROCEHQH R O L (vt Restatement, Second, Conflict of Laws § 301 (1971) $0EE° 430" HEMERI 1= X k~+
KN QR T N L O S v BN [N <o REEELQDRERWE T (1) (1) — x> RESEHR 1=
e 2 ) N e — | HRERKHEER | EeRNm=le (1 R<4KE)7 TGRS (1 KR<LSKRE) | R¥pEeE
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Reese and Kaufman, The Law Governing Corporate Affairs: Choice of Law and the Impact of Full Faith and Credit, 58 Colum.
L.Rev. 1118, 1124 (1958).

FIE [WIZEENEOHRBRECEN | BEFL MM EH 1 <PEpR VM= -8 (| RX<#)°

MU SRS SEIE Y O SV BRELR L o) 2 URRY CERT BERSURM 5% RERE [N RESH
HRATOREHREE - R — Q BEBEENE DV OV — | FIREHEREHR< | ok | il (1 R<118)7 EE [HEEEEH
CHige) 11O (| K<) KEIHE KEEEHTECER HEEHIE] k=l (| RL<KE)” (ER
[ERERE MU R oMK RRELE] HEEX- (1 RSP RESH [Ro—CORIERECRE (1) (1) (1) (&)

(1 - 48) ] BTSRRI 180 | go | =" 1 lge | IS (] RPN1E)” - HoeR | =S-RS0 | den K=
s e | Sl (] RYEE)” HHEEME< [h< o RESHUQT OHMERME- PN —RBOEX (| KRLINE) UR
S0 — ] EEHE DRI T MR PRS- (1 RLSLKE)T SR

ERHME ZERHUEOKES | EROIVIOEHUKLROVRBHUKLLR” Vo s s {0 (see Restatement, Second,
Conflict of Laws § 296, comment c(1971); Fletcher Cyc Corp § 8290 (Perm Ed))°

— 183 —



I ERHE LR E VRIS IR

B C QIR L R DT R LR 0 R EVH R S S EEVER 0 LN 0 7 R’ | KOO8 O ®
FIKEEFIE S FEE" Bank of Augusta v. Earle #r&-" Paul v. Virginia 5@%&(&.&50 HNROSTRYE =
HOHBEUEOV KO SBREKEUL Y 500

P R40" [REHOH S OBIRVCRYED VR AWK UE CEEZ U B HBIEN T 0 1)U %k L
597 v (Q#62) T4 2 R T2 L HRE L B O 27805 BT 01 ) U T 048 59 ]

Qs [400E L ST RLET | WU 0 (DT U5 VREVEE 0 VRINL VORTE
B B R 0 1) A R AU R 00 © 1 450° |

(Wol) RECK- D04 SR CHMURRTICKEN . DECEHULRI 00 Qs eI
QSR B A © LRI 52 rOUREE L0 AR 004 ) L 800° WR©QE L oo E IR LU
A0 | 447 e I8 S IR0 [ 4T | HO B BB U2 QUEE AR oove ERUHRMESER
VO UKR CIRIEQ UL LB S U BT ENE S0 VE R T BB €10 1) VR a0 RO\ CE R
HECHMULUL I 30) SEac

DROCEKULORR [ i | ZCHOBUSVEs" VOESZOT VAR £F QD e
50 L I VRS PR O KR U4 0 VR O £0° U527 1] SEN PEOKEVRE b ofiES My O
ROV ERWEWERE L0 | VL OKRES IR C B RE 0 U2 RRLOR il e CEBWKHEOVS
QO KUS09n BHOERUHCHBRE LR 5 -2 kR K S EBS~ U2 1 5000 5 L

QU2 RE&
S RHE 0L

— 154 —



BT MO BB H OBER

BREN

[=]

I [T | ZCHCFHRWE S VOEDARXCE VW HIGHLMP EF UG e 5 0 L4 SRR R
BOEKFE LA O WRIQORNC] NAMF—CRvaDCIRTY NIRRT BRVOW T L Rwamid NS
mﬁﬂuﬂ@ﬂruﬁwﬁﬁ%ﬁuzﬁ,éiu R EE O U IR SR L O\ BE RS
AT SRR © B £ OBE0AU R0 57 111 RIS 280685 08 BIHLT SR
REVOV | {HO KO M U E KRS IR L RIQ Q- U B E Y OB GR N | BB &0
ISENEREZ e :@li&%fii ) HEREHORMGRS %QKiWﬁ%ﬁﬁ%?ﬁlﬂ%i@%ﬂ#ﬂ
DS RSN 0ANUR Y 300 1) QRO LT EUERASERCER LRV RECHERE
P24~ QNI TR L B 4

|| [ESR2RO RV T oS4 TRHEVEE L] | BN GUoE
A O E RGN 0 VR At 5 U S O o U O BRI RS0 R ERLACIRMUERNH
RIFEE Ao 0@ # ) AN B0 48 0 %8 Eﬁtﬁ%t%ﬁ?é:tﬁTﬁf&m REOEFXHEWEL R OFEA 0T ST 17
@iﬁ%&#ﬁ:kufﬂb@L%ééhf%fuétubné N frmv-” | ENMECHEMIURNBSS
FRUEVEL A OBEDE N 5107 20 00" FHE S ETEBRIT LPEREL-DL 00 § La§r0f 0"
:@;5&%E%mubotuﬁﬁén5:tifuf%%é RFPCEEQIMHIEIR T ERdEwmE o) b g
E%Kb%mfu&<\Mﬂ%t%#ﬁf%éﬁ%amu MK ERWUELEROVERHHKEECO NS UERT L)
ARFER QB DV | B 1) % 000 ) D MK O BIBEAR E 40 10— 5T 8500
MW Ry | ERUQTOERWUHCHREVERREECTERUER OV KO o L It 04 57 4080407
HREE ﬁ%TiWﬁ%ﬁﬁ@%#:ﬁb&#ofbeMﬂAﬁuﬂWﬁ%ﬁﬁ®§$ﬁ1§éh&ﬁotth$
RLOUHBELEI DOV QHEREWHK o-2Q PSS wb:kf&é 24007 ERMH B REGRER

FR

WRNQR™ BN FERE

13

#

II75

— 1856 —



ROUL OV VR ERN DS E RN RE R DERITE L 00 500 ) VI KA Q-2 € (o T3 4% Mocmiﬁu\

()

ERWUHECELMKER O R VERWHCHERECHMVCEUBNRERMUKL Q. vV 1) ORpSHERE—

IR U EHONMLR S VA BN O 0 RREHHIKE O BB B QHEUREIUL 0 (EEHR
:Ux%fbxyb:ht%&@vtubné

AR e S HERHONMOERUROVE JUEBRBATER V<V O VIR0 5o #1848 0
HOHERI U D146 @ @ HIE L HERIU R D 2T H048 5 U’ RO RO HIEER 0% SR DA N —
SHYAOYRTYNISRT BRECH L dED SWROEE-V O BIEERSRMGUS OV ik N
=7 HEREEN D CEEWRY CEEROERUNR Y 5 0° %m&%:}x%4bxyb:ht%fﬂt®i5&&%m
RO HERE LMY CHEVERIUVReRUO I VS FURIEURMV SIS

HY SR Uob-2" ERHUEHCERIHEEROHEE LA oS REUL 0 Uy’ TRUHSHERE
BEFT QS WUERIUR QA SN

v Y W07 HEw | EHCEERVAARVPOREROEOMOKELRRECERHECHRE LRIV
S+ LEHIRUC Y SRR O K SRR REKVEKUR Y 5 0 © KRR RN E v O BE LU HIH-
RREQH° WO VORPT TR CRR MR ERWUHRRHEALCEVER - RECHEINENCRE
VURSHEHCOREVOREW L VL L

(—) Bank of Augusta v. Earle, 38 U.S. 519 (1839); Paul v. Virginia, 75 U. S. 168 (1868).
() Paul v. Virginia, supra note 1, at 181.
(e») Bank of Augusta v. Earle, supra note 1, at 588.
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Id. at 592; see Baraf, The Foreign Corporation — A Problem in Choice-of-Law Doctrine, 33 Brooklyn L. Rev. 219, 220
(1967).

Paul v. Virginia, supra note 1, at 181.

WHED HEENCIPEN O RENT (BRI R | &) Ui oRKYHE4v (Paul v. Virginia, supra note 1, at 177)" 2
ROV | EBERNE U DRI SE TR 0 1 VR R O U U R MR HTR SRR ik L R0 B
P )R AU KBV BRI OURT QoS EIEHIHANVCEEK Lo O QM08 5 ° See H. G. Henn and
J.R.Alexander, Laws of Corporations 170 (3rd ed. 1983).

WA T LU RIER LHETRE RS 00 ARNER UL HORROEECR U KULLCREVIV wUBE
RPREULHOBMRES O 0(=HKE K UKD REFH< CIEREROER | ERMEEH< | EIcHK (| RIFOE))°
See M. Rosenberg, P. Hay, and R. J. Weintraub, Cases and Materials on Conflict of Laws 983—986 (10th ed. 1996).
Fletcher Cyc Corp § § 8314, 8315 (Perm Ed).

Id. § 8386.

Id. § 8330.

R EEUSey” RIBOEMLAE O EUROVY SHEHSE CEIUHC R o 38 a1 R HH IR
Lo RS SRR NRUG 0 ) Vv O 5 (1d. § 8333)° RMOIED SEUNSHIRCOWEUEPL 0" &
OWRUEQSLRIS.0485 (id. § 8334)° EEORBBECHRTEUVOTHOEBLHEVOVVCECER U «<8F
R MU R LG TR S0 € A D U RERA o0 4 ) -2 D48 S (id. § 8337)°

E. F. Scoles and P. Hay, Conflict of Laws § 23.6 (2nd ed. 1992); R. A. Leflar, L. L. McDougal III, and R. L. Felix, American
Conflicts Law § 251 (4th ed. 1986).

Kaplan, Foreign Corporations and Local Corporate Policy, 21 Vanderbilt L. Rev. 433, 443 (1968).

Fletcher, supra note 9, § 8386; R. A. Leflar, L. L. McDougal II, and R. L. Felix, supra note 13, § 251;see W. L. M. Reese
and M. Rosenberg, Cases and Materials on Conflict of Laws 966 (8th ed. 1984).

Baraf, supra note 4, at 219.

Id. at 219.
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(%) Id.at 219; see W. L. M. Reese and M. Rosenberg, supra note 15, at 966.

(2) R. A.Leflar, L. L. McDougal II, and R. L. Felix, supra note 13, § 258.

() Id. § 251; E. F. Scoles and P. Hay, supra note 13, § 23. 2; Restatement, Conflict of Laws § 154, comment a (1934).

() Restatement, Second, Conflict of Laws § 297, comment a (1971).

(N) Restatement, Second, Conflict of Laws § 297, comment b, c. <0 LR @i LU HEIR QMG | O Uil #ik4
QYR (power to sue) WHTORRT NRUON ZRELEE Vo HVERRKECERMBE UL S4B O RS 5 %0
MU BEQRNUKLYE DD — L OHER AN I D0t 2OV KR LS O NKR U MU SR
WEHHHF DN UNEQ S5 80T ZROERCK" 2XLEROKRFELR S VERHE S HEHSmK<VE
DA O~ B U QR IR i eneBERNE O S00° KBS EN R L2 — 28 (Fletcher,
supra note 9, § 8606) VN KL~e° See also G. C. Henderson, The Position of Foreign Corporations in American
Constitutional Law 38 —41 (1918).

(X]) Restatement, Second, Conflict of Laws § 297, comment a (1971).

() J. H Beale, 2 A Treatise on the Conflict of Laws § 166. 2 (1935).

() Id. §166. 4. =4 (M) KimghgEE®
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Z({ SFWREWIEOV S ° 8040 EXWERRHEDR O FE W HEHKITER WA 10 1) VRFIR O R 1040 L% O {U8-0"
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(—) Kaplan, Foreign Corporations and Local Corporate Policy, 21 Vanderbilt L. Rev. 433, 442 (1968).

() Id. at 443.

() Fletcher Cyc Corp § 8425 (Perm Ed).

(=) Id. § 8425. 290" RNERBERESIEM U in the strict sense of the term &IE~° #48” visitorial power U *" ¥
HEERCEER UVULIMEY” USRIV HBROEENLCURCER (RN (N> REKEURITRER
& (M) =X REEHR DX R Lx N £ — | HREKSHGEERK | KRBV K (1 RR!E) EfEXVE
visitorial power Wt Sfk OV KREEFEIEMIE R UVLIR) 48e°

() Oldham, California Regulates Pseudo-Foreign Corporations— Trampling upon the Tramp?, 17 Santa Clara L. Rev. 85, 98
(1977).

() See DeMott, Perspectives on Choice of Law for Corporate Internal Affairs, 48 Law and Contemporary Problems 161,163
(1985).

(=~) Internal Affairs Rule V-3 L R:0° HOIKRERT MHEEILOCETORFTERUL IV EHERCOEK V|- #ERDK O
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Fletcher, supra note 3, § 8425.

Restatement, Second, Conflict of Laws § 84, comment d (1971).

Id. § 313.

See, e.g., Oldham, supra note 5, at 90.

Reese and Kaufman, The Law Governing Corporate Affairs: Choice of Law and the Impact of Full Faith and Credit, 58 Colum.

L. Rev. 1118, 1126 (1958).

See Kaplan, supra note 1, at 438 n.12.

Kozyris, Corporate Wars and Choice of Law, 1985 Duke L. J. 1, 15 (1985).
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(—) R.A. Leflar, L. L. McDougal I, and R. L. Felix, American Conflicts Law § 257 (4th ed. 1986).
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ing business] SWRm KA (| RR | §F)" HEKEMHHER (1 R<KE) B VEIRSLRBU08 L X4
ROBERNEHHEY 2 DEESSIREED WP VORI T O =Y transaction of business sw#ER D44 51048 (B”
et iR C ¥l REYWUOEH 2) WEREV IS I ERE 01 )V Lo ITEE U BB © Z S K4~ @ transaction
of business §{¥#¥= 1 w4r0( 4 Model Business Corporation Act Annotated § 15.01 Official Comment (3rd ed. 19%))°
E. F. Scoles and P. Hay, Conflict of Laws § 23.7 (2nd ed. 1992); R. A. Leflar, L. L. McDougal I, and R. L. Felix, supra note
1, § 257.

R. A. Leflar, L. L. McDougal I, and R. L. Felix, supra note 1, § 258; E. F. Scoles and P. Hay, supra note 3, § 23.7.
Model Business Corporation Act § § 15.01 (a), 15.03 (a), 15.05 (a); 4 Model Business Corporation Act Annotated §
§ 15.01 (a), 15.03 (a), 15.05 (a) (3rd ed.1994). 430" EHSHMKR L O S\ [Mx > RIKEWHIIH] RERFD - B3R
R (1 RLLE) Raee®

Model Business Corporation Act § 15.01 (a).

Id. § 15.02 (a).

4 Model Business Corporation Act Annotated § 15.01 Official Comment 2. Internal Affairs of the Corporation (3rd ed.
1994); Model Business Corporation Act § 15.01 (b).

Model Business Corporation Act § 15.05 (c).

Fletcher Cyc Corp § 8445.1 (Perm Ed); Beveridge, The Internal Affairs Doctrine: The Proper Law of a Corporation,
44 The Business Lawyer 693, 703 (1989).

4 Model Business Corporation Act Annotated § 15.05 Official Comment (3rd ed. 1994).

See Kozyris, Corporate Wars and Choice of Law, 1985 Duke L.J. 1, 29 (1985). O I ' OHKSE UL QO I vH” 110
E (A—RAN—FE NODERE NT—NRE voATE ATRDET CNKTRAE SNRDF—FT NN NVE
M —E WNRARE A ~IARNDNY—E RATNE” £OXKAFONTHAE R N—F R dXE Dh—N1
NES HEE DANENET DYKOANAMNE D/ NAE) R KLUEBTN - 0EMVEKE OV Qo TUTRWEES
KRS REA Q) AUwEkO ™ 550 (4 Model Business Corporation Act Annotated § 15.05 Statutory Comparison 2.
Rights and Liabilities of Domestic Corporations (3rd ed. 1994))°
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