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(1) See Paschalis Paschalidis, Freedom of Establishment and Private International Law for Corporations, Oxford: Oxford Uni—

versity Press, 2012, pp.3 -11.
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55 ), W E B RS I AL 2013 4ERR, 5 37 TULLR .

° 188 ¢



NEBANERAE: EEAREE AR

TSRS B, AMIAREE A AR BE IR, BLICAR A = CEL A SET T2 (3)

T v A1 B 0GR R A OGS R “HEBR ™ R0 “EORT R STk A N X
— [ A IR T, X 2w Je N5 A SC R A it e SR B AR B AN B, B B ML
G AE « RIEH 14 K5 1 UL IR N SO I RS RE 1 IREEAT I BE T
HEMUM « ARAUR) 55 A 5000, DS e s Ay — B, B RN F 5 =
o AHIE, B2 FET EAMEE LS EICHA ST NI, WE “fTRLLEMEE
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BLSCARJE X ( the Real Seat Theory) JE T 19 20 vh i (1 RN K fili . 75 EFRZ A siege
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(—) FLSEAREE I CAHLTE B bR

FEPPZE IR M b, ECSUAR JAE T2 SO K B 3 2 W AT RS 1 A A1 BN R A4 RN R s AR

(3) See Michel Tison ( ed.) , Perspectives in Company Law and Financial Regulation, Cambridge: Cambridge University
Press, 2009, pp. 124 - 131; Kilian Baelz & Teresa Baldwin, The End of the Real Seat Theory ( Sitztheorie) : the Europe—
an Court of Justice Decision in Ueberseering of 5 November 2002 and its Impact on German and European Company Law , 3
German Law Journal 85 ( 2002) .

(4) See MG Dore, Deja VuAll over Again-the Internal Affairs Rule and Entity Law Convergence Patterns in Europe and the United
States, 8 Brook. J. Corp. Fin. & Com. L. 323 (2014) .

(5) See Stephan Rammeloo, Corporations in Private International Law: a European Perspective, New York: Oxford University
Press, 2001, p.95.

(6 ) 38 P i il BI85 S LU TR A 119, — B DA o b 050 T 3 T 4 o) AR [ 4Bk Py AR R . 2 W 1 5] Ram—
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(7) See J. Borg Barthet, The Governing Law of Companies in EU Law, Oxford: Hart Publishing, 2012, pp. 52 - 69; Nadja
Kubat & Erk, Cross-Border Transfer of Seat in European Company Law: A Deliberation about the Status Quo and the Fate of
the Real Seat Doctrine, 21 Eur. Bus. L. Rev. 417 (2010) .

(8 ) See Jan Wouters, Private International Law and Companies Freedom of Establishment, 2 Eur. Bus. Org. L. Rev. 107 - 108
(2001) .

(9) ZWAHE (ARETEESEATHEEIIS ), HaH AL 2012 4508, 45177 7.

(10) =WHisl (7)), Nadja Kubat & Erk 3¢, 45452 i,

a1 W (9] sl (3] M/REEA (BRI LA ARRE ), TEMRMRS 3, S AL 2014 4ERR, 4B 276 1.
12) W [f5] 2EER (RMAFE ), PoEds, R REL 2013 4R, 5202 7.

13) ZWaisl (1), &%, 54258 .

(14) W [3£] k9 - i 2% (AFREHN: RSN MMA ), PR, Bk 2012 4FR, 5B
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) See John C. Coffee, The Unfaithful Champion: The Plaintiff as Monitor in Shareholder Litigation, 48 Law & Contemp.
Probs. 61 ( 1985) .
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Abstract: The real seat theory and internal affairs theory are the two basic theories on the personal
law of the corporation. The real seat theory is aimed at protecting the relevant interests of the corpora—
tion” s real seat and ensuring the security of the transaction, but it also restricts the free establishment
and movement of the corporation. With economic globalization, the integration of development and the
deepening of the concept of corporate autonomy, the personal law of the corporation has gradually e—
volved into a mixed mode of application based on the internal affairs theory and supplemented by the
real seat theory. While realizing corporate autonomy, this mode also plays a role in protecting inter—
ests and ensuring transaction security. With the uncertainty of the normative position of the Law of the
People”’ s Republic of China on Choice of Law for Foreign—related Civil Relationships, it is very likely
for judicial practice in China to turn completely towards the real seat theory. The road to improvement
lies in clarifying the normative position of Chinese law, giving legal meaning to or providing a method
of proving the “legal person’s main place of business” , and limiting the ground for “the application
of the law of the corporation’ s main place of business” strictly to the protection of the interests of
third parties or public interests.

Key Words: personal law of the corporation, the real seat theory, the internal affairs theory, the Law

of the People” s Republic of China on Choice of Law for Foreign—related Civil Relationships

* 208 -



