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19 C.J.S.

CORPORATIONS § 884

XVIII. FOREIGN CORPORATIONS

A. IN GENERAL

§ 883. Definition and General
Considerations

A foreign corporation is one that derives its existemce
solely from the laws of another state, government, or country.
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A foreign corporation is one that derives its
existence solely from the laws of another state,
government, or country, and the term is used
indiscriminately, sometimes in statutes, to desig-
nate either a corporation created by or under the
laws of another state or a corporation created by
or under the laws of a foreign country.s

At common law a corporation may be deemed a

erson, and statutes providing that corporations

shall be deemed persons include foreign corpora-
tions.47

Generally, the status of a corporation as either
foreign or domestic is determined solely by the
place of its origin, without reference to the resi-
dence of its stockholders,* or incorporators,4® or
the place where its business is transacted.50

However, by express enactment, a corporation,
a majority of whose stock is held by aliens, is, for
some purposes, deemed to be a foreign corpora-

tion.51 A domestic corporation does not become a
foreign corporation merely by accepting from
another state a grant of the right to own proper-
ty and to transact business in such other state.52

Federal corporations.

A federal corporation operating within a state
is considered a domestic corporation rather than
a foreign corporation.s3 The United States gov-
ernment is a foreign corporation with respect to
a state.®

§ 884, Status

A corporation exists only in contemplation, and by force,
of the law, and where that law ceases to operate the corporation
can have no existence.
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A corporation exits only in contemplation of
law and by force of the law, and where that law
ceases to operate, the corporation can have no
existence.’ A state cannot impose one of its
artificial creatures on another sovereignty nor
confer on its corporators powers which they can
lawfully exercise beyond its jurisdiction.s6 Rath-
er, it must dwell in the place of its creation, and
cannot migrate to another sovereignty.
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A corporation can exercise none of the func-
tions and privileges conferred by its charter in
any other state or country as a legal or constitu-
tional right, but only by the comity and consent
of such state or country.5

Migratory or tramp corporations.

Organizations composed of persons who have
incorporated under the laws of a state other than
that of their residence for the purpose of doing
all or the greater part of their business in the
state of the residence of such persons, or in
another state than that of the creation of the
corporation, are known as migratory or “tramp”
corporations.’® The courts of a state will not
recognize the existence as a valid corporation of
a corporation of another state which is in fraud
and evasion of the laws of the state where organ-
ized.60

A domestic court can go behind the charter of
a foreign corporation for the purpose of inquiring
under what circumstances and for what purpose
outside the charter it was incorporated only on
the ground that the charter was obtained in
fraud or evasion of the laws of the state that
granted it, or for the purpose of evading the
provisions of the local laws.6

The mere fact that citizens of one state have
gone into another and become incorporated there
under the laws of that state for the purpose of
doing business as a corporation within the state
of their residence, or elsewhere than in the state
of incorporation, will not prevent such corpora-
tion from acting and being recognized as a valid
foreign corporation in states other than that of
its creation.62

§ 885.

Under principles of comity, and except as otherwise pro-
vided by statutory or constitutional provisions, a corporation
created in one state or nation is permitted to exercise its powers
in another state where not prohibited by public policy.

Recognition by Comity
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Under principles of comity, and except as oth-
erwise provided by constitutional or statutory
provisions, a corporation created by any state or
nation is permitted to enter other states, and
there to exercise all legitimate powers conferred
on it and to carry on as a corporation any busi-
ness not prohibited by the local laws or against
the local public policy.63

The rules of comity are subject to local modifi-
cation by the law-making power,5 but until so
modified they have the controlling force of legal
obligation, and it is the duty of the courts to
observe and enforce them until the sovereign
otherwise directs.t

The comity involved is the comity of the state,
not of the courts, and the judiciary must be
guided by the principles and policy adopted by
the legislature.s6 This comity must be presumed
to exist, and does exist, until a state expresses an
intention to the contrary in some affirmative
way," that is, by direct enactments on the sub-
ject, or by its public policy deduced from the
general course of legislation or the settled adjudi-
cations of its courts of last resort.8 Legislative
silence on the subject is equivalent to permis-
sion.6

Limitations on comity.
A foreign corporation will not be recognized as
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