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Determination of Personal Law of the Corporation.
the Normative Path of the Internal Affairs Doctrine

XING Gang
(School of Law, Beijing Normal University, Beijing 100875, China)

Abstract ; The internal affairs doctrine has been widely accepted by most countries in the determination of
the personal law of the corporation. Only by a thorough exploration of the normative position, normative scope
and normative exceptions of internal affairs doctrine can we clarify its meaning and future development direc-
tion, and have practical significance for China’s legislative improvement. In the historical evolution, the inter-
nal affairs doctrine realized the value transformation from respecting the territorial sovereignty of the country
where the company was established to the freedom of establishment of the company, and it was in line with the
value goal of private autonomy, which was highly praised by all countries. However, in the implementation of
the internal affairs doctrine, there are problems in the boundary of the normative matters, the Delaware Syn-
drome, the false foreign companies, and the insufficient protection of the interests of related parties. The inter-
nal affairs doctrine can only truly exert its positive performance and achieve its value goal by relying on the
correction of its own system to clarify the scope of the norm and the direct intervention outside the system to
make its norms restricted by the interests of the relevant parties. Based on China’s national conditions, there
are obvious deficiencies in the normative scope and normative restrictions of China’s internal affairs doctrine. It
is necessary to seek reasonable improvement opinions through reference and explanation.

Key words: the internal affairs doctrine; personal law of the corporation; the real seat doctrine
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