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F—E B B

HEREAARSEREIK BAATMERLEYES S
TR —AEUREERECREIERREEARERSA
B —HERTARERLAR  SRHARSRSYARRK K
TRt R RE B ks - A TSI EHRnEZ8e+
REE SR EESE  ONESEE  BERS  HBRE
HMEBRRER - BABRPED FRERTS  BREEEY
BAFESEEY  SHNEBEEE - AFERSALCE S - L
BILFAT  BRRMADUREASE - BEBR HEHE
EERMHMEAT  BLUBRMAZ EBE%E (groups) » HIEH
FEZ  AERSHEEAREEBS) - BiERESHEN
PRI ATHABEATARS IR UERSESER - ETRE
TREHARECLEN - Eit - it HEEOZENLRIZ
K BERELFEILENE  RESBEEFTRETROTE
PUART HENAESEBREERRTEE -
EMARTARACEESR FREEFS  AMEEEEE
FLHSTEBETS - #BNELERTEZFAHE - &2

' PEAMBZOEERRLTHAMZNIE T4 F AA Berle, Jr,, The Modem
Corporation and Private Property * KB G A RALFHE - FFELEEN
RITBARETHRF RET0F8A -
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B - BEHARERRTSERERIER LHEHENRAF
HEGARERRERRIIEABIRYE  DREREREARE
LEERRMEBR-SCHE  EATRETEMRERTEK
EFEFIR R MM E - AUEERSARFA KRS FHAER
SRR - FRRBEERC FRARRIT—CZ/  ERETEFHHR
BER - EE0ERE - FATRZEEARIMRRFZXE &
ERE -

HREECEERE DAEERE - ERMERNAHRT

REARVMEARERM TR - BRMBREESSH » 1940 &£
DR ERERRAUAGIZSBITREEERA - IERE
FNFEFPRE] (Piercing the Corporate Veil » Xk AR GRE
&4 ' Disregard of the Corporate Fiction) * BEGER] ( Deep-rock
Doctrine XfB#FFER[FH( - Equitable Subordination) : S
B3 & £ % & ¥ [F B ( Fiduciary Duties of the Controlling
Shareholders) @ FI—EFXBEHERBERMO T EEA  BRER
EREXBA T CVPEER - DPTHRAREECEFIAT (KF
BAF) BERRERAREREHP ZRFEARERERA - BEAE
PEPERFLL - 1Y 1965 FERIER T (Aktiengesetz) - =4S
&% (Verbundene Unternehmen) HLIHEMBRILEMNE - &

PHER MELRERMNBR L EERIHRR FIARFLSTERLL
HELATFRAFRATHEALL IR -RATSFIA A 2N
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EAREREIRAE =X  AERHSENERACEESICE
B BREMRL  REREIEER @SB EEBERA
SEZENBESERERER Couste HXE » i E% IR
HERHMRCESMER AR - SAETENZEE  BRE
EEPRAERY AR H A TG T RAEERE K - £
HETEHEESERISR - Hit  H5HALEENHELS
RIGHEREEABIZTRBEECHR AL T AMETEHS
Bz -

HalRERAERECHE - BPERER 2001 F£i4Mt
ERMEERTCRERE - HAEE 195 ZFAHENCE B
B FEEBRAKIL 4,317 5> 11 1999 FTREMEEZE 16
¥k 7,121 (B0 EMTIOREES 860.04 (7T 8 1998 ££7 691.64
BT 24.35% - SEBBEHEER 7 %k 3,063 80> &5 1999 &
GNP 77.89% » 5B IEEES 377.88 (87T > 8 1998 ££8Y 287.92
fEITER 31.24% - ZWEMHAINES 4,74 &% - THEEH
S 2415 (BT - T8 1998 FRIGEMME 12.48 (85T > PR
B 93.05% - ARATR  MECRERESE L MIGHLRE
E2MG - REMGREEH - MEHEEN - FEEN - FLE
WMEEF  EtE LFEEFFALE TARERBRECER
BERRCEN - MEEZRRARBRLZHEYS - SEERER
&8 - Rig - 2% RE - EERBRSERTHERELTE
W EREEEEImA WTO ZEBHT » EAR{CEREL
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RELRZEY  FRESLERNERZEE - BHTHEA
WAL ESERARSRECEQRY I - FULZEHE
BT - WRRES FIESHESHASE - [t - 5 L
REARET G REES > DR TAERECAE  BRE—BE
EERIE -

BRAEWECEZEE REATEERE S ER4E2 T
R LK TRETERNBGEHEMACERRY - ER
66 FELERERDEEENTENFREREEIHT  HY
FE #NER 70 £EBYESEEEEASNS S EREER
B ZEREERE 80 F 11 B FETEREEERTERE
% HESTH  RKENEERTER  ERTRRNEESE
B-ZEXIEREED BRREE IEEAS T AREEE
MR —WER o ERER R — B EEREREHEA
BEPLOHERINAEREZER (WT0) - #8 "TERER
MAHRE SRS EHHENESEESE ) MXBE - A
K& 86 F 5 A 31 H=3E:& > RHETLAREEAEZ—ME
R B 3692 | REE 369 2 12 4 - M2 12 % HEHEH
PR RTZ EE - BHAR EERERT - HERARAT
FRRETHERFISME -

ERREENLUATEEEZ AR HRWRCEZHER

PR RN EE BEEHRE F R - RRZF1AE3
~4q o
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Frifie - HENIEEETEZRE PR K HRREBFE
HEEFERE  BRIULE FESRIE  BETRORHESE
#F - Jit  FHANLIEAZRZRR T - BLESTHRAGRER
ZEEEHERARN - SHBER EEEHILE @ DR
HAILE EREREMRECREERR - —THEHAIRERRAK
REEAZH R - —HEATHRRERSALY - FREEE
B RAFRI T ARE - EMELEEEEEEERE » LHEKER
HEFIIE AR - PRI B EA -

FHARNZER DRBERERE - StHSERREREFZ
FERAZF—HEARWR  BURIMUECER - kPR
Hge BRI - IEFEE Tbzam LIRS REERER
T RN ERERFRRESFHERECEEHE  #tAE
LEERZ%E  XRABRTRRERBREREIRE - FHERS
HEMREE CAGBEREMUZRE - BE - RWtER -
XE - ZEROFAFEE - RERREEERERFNT TR
A WHLREMECEC EEMRE - EREEER - 2 —HE
R BRIABROSEEERESR HF2E  REELFEN
FEREIRERAMEFLT -
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SE—E =EBE

2~®A F

EHBR T BN A EEREMSIENRF LT ER
MEES  SEHNATELEGHRRFRERZSRE - FILIEMH
RIRFRLEEC ER KA EEAND B R RBEEMAREH
FIBIRE R -

HEE ERREEZEELTLER L EH AT L B
BUE -MRENERMRCRE NEE—CERBRAERER
REREZRREBRARNRHREEMEE LT EERBMERE
EANEIERFEZE  sRAERBEMREECEERE=R
B » BB\ E]E# E ] ( Piercing the Corporate Veil) » EEAR
Bi| ( Deep-rock Doctrine ) » B2 {ZEHIEH v £ B EHR ] (Fiduciary
Duties of the Controlling Shareholders) - B - B FEIEFHERSB
AFZEEA  BRENEFRECRATCLOYBER  HRFLUT
SRR



R XBFLAMLRRERERIZE

— ~ BW3E (statute-law ) F2EH

HREXRMEFEEREEMNE - HMACREREE LURE
B—HER  LABIMNOARKERHWRERZEBFTAR
i EOENHB LA EBAFREE - WHEF N ( New Jersey )
RE~AAIHMULFMERCBREZLBRUAAEE L REE
BEALE » B (Pennsylvania) HE— A B RBEFMLT L
ABERRRE  BELT -

BT 2PENNLTEENEAREEELS - HtpyE5E
FESE - FHHEATRR (Investment Company Act) HTE °
—RAHMATEERAERET 25% <REE - #EREH M
NE o NBRATES - AREHEER AT (Public Utility Holding
Company Act) RIS EZEMAF 10% ZEEFNESEAF -

ENHEBRHREE 482 AT - "RBMLLZEEE
& BE-HSEEAMERNMH BT RIERE - MEEERA
BEABVIEARRCEIEFELRE  SHENERHZX
5 REBA - RAMLIRAE - ; AEAEZ TH&, 82
<EAEE  BLRR - EBRAT - SFLEFEEEEN - M

* See N.J. Stat. ANN, §14 A: 1-2(r}(1969); Pa, Stat. Ann. tit. 15, §1311(b)(1967).
5 Investment Company Act of 1940 §2(a)(%).
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FiaE TR o EAERERA LOEE > MEREREEES
LB BRI - S8 LREE RSN - XEARES
¥ (Securities Act) -~ {E2LfEEE ( Trust Indenture Act) LUK FHE
#3725 (Securities Exchanges Act) ¥R EZEE @ BlXK
HRRFEESLZHTE  MUREZHRRAERE -

-~ YBE (case-law) L2EH

ORI » ZEAFONNELREHNNMRERERE
& ' WS HEbEABEETATEAEN PSRBT - &k
EXTELARRCER  BEN THOATREAESMRET
BT, BERE  BERF TRTRPYUEE  WIEEYN
Eff > MILRRER "HEMNRFE, ZRE  URELESH "#
FIW{R, B¥ - 738 "#E%], (Control) -+ Blumberg HEIFER
B THENTRT NFRECRBEBLERBETLRERL
FIRMERE (Power) | 7 EIRUIES TiEEl BRENMMASZRE
RERE LTHEYEEZENTNE IR —LRHMEL T EH
ZIFEMATTHEREA (agent) BHA - RIRRERELZ
TE (instrumentality) B » SIR{EFIAH » UAFIRERLF -

§ For discussion of Control concept under the SEC statutes, See Loss, Securities
Regulation, vol.2, (1961 with 1968 supplement), at 764-783, 2696-2708.
7 Blumberg, Corporate Groups: Procedure Law, at §22.01.1(1983).



R A AEXEHN TR RA ANEEAR" -

&~ BB S EBIMAA
RBIBRLIRE

EMFEEF - BRABFAREER BT EMAB ISR
BESE L ERE R MRAERSTRABRLERSFT
HEERE » BUHBERZAIRTIEEE  MBEELELATC
Filg » fla0 - BHISREERITELME  ERXRATLRREN
EE TR PR B XYENTHEES TEHESE - 0k
BARZEFFARERERETE  €XTHERATNRER
o MARUBRNEEEACEE - 350 BMACRNTEHR
REREREBMAMETHARALS  REHEEHEGE
HEEARRENE-ALERFINIBRR oS -

HRERLRETHANRERTREREAZHOGRHE - T
DU RS 2 R OE e B A B R IR A - B 1940
ELRERERNPMREEZFEL=FA : ORFLREY
R BIf( Piercing Corporate Veil ); @#E4 F J( Deep-rock Doctrine ) -
OIEHIRHE s EREREEE (Fiduciary Duties of the Controlling
Shareholders) ° - Fi “EER B WA REA - MEEEXE

P SHMAR DA ERLK RI06KT o
® H.C. Hamilton & J.R. Alexander, The Law of Corporation §152 (2red, 1983),
p.370.



TERER AN BN -

FisE TRE|cHEIEHREA , O IERkELBERDPTEA
Hagn "TREERET, FE - MEARERLREPINEE - K
Bt AFBRRRSAACERETR  REENHERERN - ¥
AEREARR  EEMFACREENRFT ERAFAER
MECEERCFIMEELBATECHNE  2RBTHE
REACHE  SELATERRFERBAIFECTE - MERLH
BRANFHATMRBEEFET - & " RELFTELRAL X
BE TG ARERER , (Disregard of the Corporate Fiction) ¢

Fra8 TEEGIRAN, " B AT HER - AEL SR
EATHENSBMEACTE - BREE  SHATSERAT
RN EATRER - HZERFEIREMAEEARS
WA - ENAEBET  TLUBHERR - AR "E®EEA
HEEX L7 TREATESEA , LER o ERRNRRILRTER -
SUUERB AN A EHERBREAN TR RERER" -

FiaR TR FEEREL  BEEERRPRBEBRHRZF
H - RE[ E—-RBERHENROFETBEALREY  BERFELE

' The Phrase was originally presented in Wormser, Piercing the Veil of Corporate
Entity, 12 Colum. L. Rev. 496 (1912).

"' Israels, The Implications and Limitations of the Deep Rock Doctrine, 42
Colume. L. Rev. 376, 379 (1942).

2 H.C. Hamilton & J.R. Alexander, The LAW of Corporations §152 (2rded, 1983),
p.370.



#2 B SRECRLATNPERE - EHASENERAF
ML EBRRAFEERE -

— T[BZATEWEE] ) (Piercing Corporate Veil)

EFE LR LB ATNEAF R  BEEBELHRAS
REAFAT LA "REARREE RAUZAR - BIEFRHH
HRGIMEAL—FR - ERERFESEZEE - §8EFLT
BB AR ENAKER LR ZEE  LRENHRBAKE
HFRRELEE > HHtARFEGREASRETANER N2
ERERREERFREFERECRY  OREFEZEA" -

(s P ¥

EFWBEZELATEMSFNERER T EERER - TAR -
HBEERR - F—HR  ARIFER" EATERBEOT

1. fREEs® (Agency Theory)

EREETARASZEGREAT  BENBAFZAHA,
FARARBZEEERRE  TREETH  WIBATEHRFLT
ZERTERAR  (ENFREEERITIFERG  (EXLE
FIMRCEFESIBEAENERIEE -

BBFLAGYRMARAAT PR AABRLLER L AN PER (court
of equity) ERMAZHREL » RE4CBIARTHEHBERTURE
WH 454 R » See Henry L. McClintok, PRINCIPALS OF EQUITY 47 (1948) =

"HBRZ2RR XA LHER P Z 4H  See Robert W. Hamilton, THE
CORPORATE ENTITY, 49 TEX. L. REV. 979,979 (1971} -



BEw L WRFLABELTECREAN » B AFRAAT
PIRBEET  HEEWNNEERNEA  REEFEFEAANE
EEHBERGLTANNFARCETAET  ERAEFRY) -

2. TE:® (Instrumentality Theory)

HEERE Powell 2 1931 A" - IR FARICHER » &
BERBARCRE  EELFARERAHBUIEAASE T
BEAACIAN  BRAFENFARCREEAR - T FARE
EEBARC IR  BEFETHIEEER -

® FAFIHNF L EIERRE %K (excessive control) -

® BAFHTARTEERE  THEIFERTI2FZTR

lﬁﬁiﬂqﬁ}zﬁfﬁﬁ ( wrongful or inequitable conduct) -

® ARHTFATZIHES  EXTAOEMEARRREE

F HAFENTHREETHUESFHEERRNRA
( proximately cause } -

PR=FEH#HLARRRKI  ZERASEEATEYN - KT
REHRT  REFRAAZEIKREMNEELRAERAFTERK
BULLEE B - HEAERICEE  THREBRAHRERE
RBEBFEZ @R - RIS DREFFROTLHFHE

'> P. Powell, PARENT AND SUBSIDIARY CORPORATIONS-Liability of A Parent
Corporation for the Obligations of the subsidiary (1931).

'8 White v. Winchester Land Dev., 584 S.W. 2d at 61 (Ky. Ct. App. 1979).

" Lowendahl v. Baltimore & O.R.R., 287 N.Y.S.62 (App. Div. 1936), aff’d,6 N.E.
2d 56 (1936)3| & Russell Lance Miller, Piercing the Corporate Veil in Kentucky:
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405 Brown v. Margrande Companie Naviera, S.A.—Z 00 » BT
sbfebR 7 1% (control) 24t » BUHBEEHMBERLER HEER
FOAIER - WEFE (fraud) - FEEE (illegality) ~ BREMBER
BEEERIL L EITE (wrongdoing which produced the injury
or complaint) ¥ .

{HR TTRR, <R - RARER AR - i
ERCPIBCERBEMRT  BETEHNENEREEES &
ARHNFARCENBEAR ZIFRERRD -

3B ETRET (Alter ego Doctrine )

ERFBEE_EES  H-—EFLTEBSEAFNEEEE
KA HEFR  (unity of ownership and interest ) [&— » H MEgn
AR ARAIEEE R EBNRNTEHEFARERTA
PLER - MRE—BEEG - REESERENRATERE
DRI HER TR - B B EER T 7 (parent-subsidiary
relationship ) *° B2 T (closely held corporation) 2 « EF

An Analysis of United States v. WRW Corp, 22 N.KY.L. REV. 541, 544 n. 27
(1995).

'* Rutherford B. Campbell, supra note 14, at 34.

"% See Krendl & Krendl, Piercing the Corporate Veil: Focusing the Inquiry, 55
Denver L.J. 1978, at 13.

% See Note, Disregard of the Corporate Entity, 4 WM.MITCHELL L.REV. 333,
354-55 (1978).

1 See, e.g., Alexander v. Abbey of the Chimes, 104 Cal. App. 3d 39, 47, 163 Cal.
Rptr, 377, 381 (1980}3] & Note, supra note 7, at 855.



BE_HERFINCRERNT 2R ARSI LERELAFAEER
A2 (undercapitalized) ZEREEBTR/BFTHARIEZMHE
2, 2 ke 23 TERr ( fraud ) ~ A 2 ( undercapitalization )
RERBEATGCER (bad faith) 2 - FEEREE _HEEK -3
HERERZESARLBEMA TN I EEHERFEREAE B
— BRI - EREREEERETERREE— -

4. [F]—§&32 (1dentity Theory )

Rt B LA —RRESSAFAH FLARAMAKARIRE
FEIFRATEER EAE— BAREACREER - I8
BB ARAIMMUER  BEHFLAANEE SR -

5% T B8 (Enterprise Entity Theory)

BLERAH T MIETI AR RS Berle J2 1974 FREE" A E
MEHZE " ASE®K, (Corporate-fact) B T EERK

(Enterprise-fact) BEFS - MERNERE LEEEHFIRR -
ERPRE L BERE—HE - REH - [tREERIE
gk L E B RIIEE  MiEEE LZER/EEM

2 FE.g., Machinery Rental , Inc. v. Herpel (1 re Multiponics, Inc.), 622 F.2d 709,
717 (5th Cir.1980)}3] & Note, supra note 7, at 855.

2 See Comment, The Alier Ego Doctrine: Alternative Chatlenges to the Corporate
Form, 30 UCLA L, REV, 129, 137-38 (1982); Gelb, Piercing the Corporate
Veil— The Undercapitalization Factor, 59 CHI-KENT L. REV. 1, 14-15 (1982).

* Adolf A. Berle, Ir, The Theory of Enterprise Entity, 47 COLUM.L.REV. 343
{1947).



Fr e HRRE RN NN CHRAEX R TS
ITHEAE

IR KERCRE  THRNERERAITE - ArefFant
SRHCEY R -SRI SRIULERE - BEEAERE
BT BAT AR ERE —BRZA BT MR FE
WEATERERDRFAEBE" - BIIINERZ Walkovszky v.
Carlton EF » EIRERERE Berle 25 - HERMAMURESF
72 (undercapitalization ) /A E)EHFZEE (intermingling of the
corporation’s affairs) {FRSmATHRAR - MAMEKBERFLLE
ErXpEmT-

PAEBFRABMRZEAEFE  FUEFRAHERTEZR
A - HEREREF T ER 218 » T ERI R -

(DB RAFR |

BER E AT R N E A R R R E M R R RF - (B
TE-LCERRNARERHESE  ZomOT -

A—RER

2 Bartle v. Home Owners Cooperative —F 47 » JERRIx : T —
BAREK - BELTIEAREMBELBILL TR - HFEFIATF  ~f

PHER A2 RLE ANERT -

% See Carsten Alting, Piercing the Corporate Veil In American and German Law-
Liability of Individuals and Entities: A Comparative View, 2 TULSA I. COMP. &
INT’L L. 187 (1993).



FERGEEGID » RNEEFER (fraud) - BEBER - NEEN -
T EIDEEE - FATE - ERBERESEMAATEYREZ —HE
#e o

B.#Z&] ( Control)

BRSO REHRS - AR UBHIAFHETFA
ANEBARRNES  MBEFAGZIRMAHBIE FAH
fir > W E A R ERER—EER IR E M IR R
BAFTRETATNEBAR - §F - "H4% ) ¥88ELF
HPHLERR - BENEEFEFEE  MELMEERE - 5
—E#A "HRLTEMERR, - BIF TBEES | (excess
control) AR EEHFAFEBEARK  BRETII=E#

ABLRH T AR ERXEHEAZF (dominating control)

FHEFFFLEZKRETRER -

BRLTRTEEFENITSERKTHETS (use of

control to commit fraud or wrong )

CREBAZRERB AT ZITHEESIES  FEHERRENRR

( proximate causation of creditor damage ) -

REERORRT —EBRRE - HLEEAE NBEeE
#, - FlE0 - EEAEF (interlocking directors ) DIE BRI
HTFARNSEERZEE™ - B4 RBEENHRE - B&*R

* 127N.E. 2nd 832 (N.Y. Ct. App. 1955).
* Professor Blumberg & 5| T+ # K F#& 3} » See Blumberg, supra note 11, at
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HERBHMACES XN  FHLREHMXGRBEERELT
mTAERA A EEEERTOESY - B0 LA - FE—
HEFIT - BT ERRSATRBETEERILS - EREEH
ERRERETHRERTETRUERARMAEENRER - BX
BEERL T BEEN  BHENRE ITRREATIRENES
HESHREERARE" - EESUEL  BAFTHFARRER
&Y - EXRERTEHT  MRL AT ERETHHE -

C.®EFEETR R (Undercapitalization)

FEERETNE » LHERELARIFR  RREETREEL
RERAE  MRESOTELHEREEFGHIER BT
HHE ERNRARER Rt iARKE LEECRETE
MFRERELERCRFTRY -

RNEICRARTRRE  DURIBERZBERE - BERIER
EERHCREABEELERER  LEHNBERFREATR
R BUBEZNRZEEL > AERFTE » EMNLFAREBRER
REGP A T ES SR ENSO SR MARESR - KE

138-140

B See Edasterbrool/Fischel, Limited Liability and the Corporation, (1985) 52 U.
Chi, L. Rev. 89, 110-111.

*® In re Oil Spill by the “aMOco Cadiz”off the Cost of France on Mar. 161978
MDI 376 (N.D. 111. 18. Apr. 1984) «

! Jonathan Landers, A Unified Approach To Parent » Subsidiary, and Affiliate
Questions in Bankruptcy (1975).

*2 Robert W. Hamilton, The Law of Corporations, ppl04-107 (1996).
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HMFFIFASCEBTRRMEERE  BRREARE

ERETRES  ATREAEATERERSATEREL
ABRSAE  EATRMNARER L HEEERBELEEA
R WA DR LBERFAETERIENBEEE SHHEE
51 EFREEEOEERAR EESENEX  t—REE
Minton v. Cavancy — KB &R -

REATERSRSATEY T EERE  HERESERE
TEBSATNELY » BUREARTAR - RREEEHRED
W BERCFERNATCRIREERT R A RMEEA
RMEE  HREEETRFEERHERERFAERAEATAL
REZHERY  WERANIEAR  SRHBEECHEE
AN 0 BREEEESEETRELESRER At - B
AURFAEFRBEATELZH—EE  BEFRL - fitn7
Walkovsky v. Carlton” —R ¥ » BEBSETEZ2ZEA R
LWHE Carlton FWAWHP—FHEEATNIHEEFE
B AREHBEANERIEEATY  SEFRENRERE
TEERE - (BREESTEELRENREN R SR &
EFRREFEUFERERE2TER  REARTLAAEYE
Bl - HERFITE  EREURSBEEFRESERERS 7
TR T FREEHE -

B 223 N.E.2d 6 (N.Y. 1966).



D. 857 F)HIR, ( absences of formalities )
RATIRERTARMAMERRENAFARFEERE &
FREERATRREN "ITH KERHEHY - MEERTY
ERTRIFLIHETERERREL  XEZRAZFRRE
k- £ THAEEY - IR SRR TR T HY |
ERY:
AR BIRTZERILFR » RARBITRGERKZ REMNEHA
BE -
BREIRERECHRRIRERS -
QY F EFFHIRE HINE SR RIIR RATIER -
DR B REHH LB -
(EYDRISTR A LR RS R -
FERRAORSALUFRATNER  VEEECEICH -
BERE L SFTRTAFAEARZBRAFNEER  H
MREAT—ERFBSDNEAR HHEBTEAREAZEER
BEARAFHEHRMME - 340 Hamilion HEMAR » RBTFLAE
ARBBAZHERT—ZETH  BAFREAZLHR  HEHLR
B—ERgAZHAS -

* Stone v. Cleveland C.C. & St.L.Ry., 95 N.E. 816 (N.Y. 1911).

5 Dewitt Truck Broker, Inc. v. W. Ray Flemming Fruit Co., 540 F.2d 681, 687-88
(4th Cir. 1976).

" % Robert W. Hamilton, THE CORPORATE ENTITY, 49 TEX. L. REV. 979, 979

(1971), pp.990.



E. HARE

(NSRRI 2 T

BETE  EROEN > BEATEERENSEE 1
BB THHEERT L © TLREERA R EEHELER
EE LB AR RN A TS B EREEGERS R
Eﬁ""" o

EFEEBETREAT  BEALRESAREATRESH
& EEERTES  BSTHREALEE  RIREBRATREA
AE SRR A -

(B R R A R B2 R

BRERREEN T EEEEEARE  BRRATHET
ETEZBE - BEATREZEY  REREZLE  BRA
A BEPRSHREARELS R -

FLEATREZ Y > EZER SR TATBIARIA
% BRATHENTATZEEARS -

BAREREBR b 5T RIREARTERASR 8
7 MBRL#SEREES - FRERRRAAEP R E
¥ [EEERT  BEERFLFEN OB T LEEAN

3 Note, Disregard of the Corporate Entity, 4 William Mitchell L. Rev. 333, 357
(1978).

% Dobbyn, A Practical Approach to Consistency in Veil Piercing Cases, 19 Kan. L.
Rev. 185 (1571).

3% Hamilton, The Corporate Entity, 49 Texas L. Rev. at 992 (1971).



MEELFS I HEN  BIESEFRETEEE -

a. HE¥E(EER (coverage-oriented reforms) :@ [LEREBER
REEEREENAEROMEE - T A EHEN A
RMERAFARR—EREEFVRBRERZERATRH
BEEFEAELERARERUEHEMARACES (LXK
RHEEBTRIHEZFAZIKE) ©-

b. BALEHAER (liability-shifiing reforms) : HLRFERES L
Al BERTHRBEATCEEAN - EEREHMERBA

( controlling officers) » MFEHFHLTZHRELEE" -

c. WMBNFHBEFR (veil-piercing reforms) : ZEE—
RNREFEERERAREATEY FRIBER » DR
HAFEEN - FIMHREEERS A TEE AR 2HE
B89 F 4T (wholly-owned subsidiaries ) Z BHETRE
TEE  NE—K - KRERXERERBERNEE - L&
REIBERZEPY -

d. #EFE LR (unlimited liability reforms) : [E—238EH
G KB Professor Kraakman K I & ASER
Professor Hansmann 32 +7E - REEBOAGEEERE

% See Edasterbrool/Fischel, supra note 9, at 114-115.

! Supra note 12, at 115-1186.

2 See e.g. Blumberg, Limited Liability and Corporate Groups, 11 J. Corp. Law
573, 623-626 (1986).
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TEREETR (corporate torts) BRI EERELE
E, 43

- - '#BEBI) (Deep-rock Doctrine )

(i

RRFEERED  BLAFHEUBEHEBAR R - MET
RAEZEBRIERC AREMEEE - LHEARRER - &5
DAZREZ A RTFAERER - RROARILAB KO
ARHERL  MEMEEZ AR - NTOARER - BEUEE
BERSESE - RLBAFHEFATNERERE - BEEX
B DRSS SRRER SR T AT HMEEAZRE
ERAD -

HEEARMERERATFARNBEEREER - B#LF
R R EEE A NTSRCHE - FRLE - AFREINE
A BAFHRAEREARERFFHUZE  BREMKRER
ZEE  EREEHT  BRERETHRE - TEREZFAR > LR
ERRRREEHEAEH - KRR CEEBART 2 HIFRESN -

FAORBIHERLET - ZEERRERMARERES R
RELCFAEMRA  LITARRER  ARATLARRAE
#I8 MRECHECERAECE  REGEFLFHFL

“ See Hansmann and Krakman, supra note9, at 22, at 68.
“ Supra note 12. '



B ZBHEY » 2 Taylor v Standarad Gas&Electric Co. 7% * 175
BHELBREERCHER - HERCABCHEEZEAETAH
BE-ZEIRNREERIFEES AR EAMBEACEEE
RECTENEEY - WEEFZLT > MERTRHFEEAK
RBERAZHEEY B2 LRER - LEGT - LAHTERE
BI| (equitable subordination) -

TRERA RERERRERE 1939 FARO QTR AT
FeSIHIRE] - RILEFID BT T @R - IFARNTEEER
A2 ERBATFZHE  MAREEAXRBLAAR  RT4
AHENEEIRS  BARHTFARCREERNBELkE
R B TEGREN,  XBE TRERREM, iR -

1 BAEXREEHEIE (auto-matic subordination )

FRE THFEERER RISERIER > IR ——FARAT
HTFATREAETRE  HREFTRZHE  REFLFTHTL
E] R R SRR AR A B AL RAEA 7

“ E.g, In re KENTUCKY Wagon Mfg, Co., 71 F.2d 802 (6* Cir. 1934); Cert.
denied sub nom. Laurent v. Stites, 293 U.8. 612 (1934).

 Philip Blumberg, The Law of Corporate Groups, Bankruptcy Law, pp133-134
{1985).

7 In re Westgate-California Corp., 642 F.2d 1174, 1178-9 (9th Cir. 1982); In re
Kansas City Journal-Post Co., 144 F.2d 791, 800-01 (8* Cir 1944); Note, The
Deep Rock Doctrine: Inexorable Command or Equitable Remedy, 47 Colum. L.
Rev. 800, 308 (1946).

* Taylor v Standard Gas & Electric Co., 306 U.S 307 (1939).



HEIERERE Landers HIFIRE"  HEBEEFEEIL
DS EEMELENBERFSRTHRE  HATRERFLRE
F—BILARTIEREK - i ERWELUEKEEMAERENVE
BAZREZ8 WMN—RENEH  EELEBREXE (risk
capital ) BCEET -

{E Posner EEAMFTEEE » FREEFAMBREXEFER -
HBEHF=":

(VEABERECEEAZETIMNRE - SLUEEIREFTE
FLEMBARE - LEERSHERETLE  FILIBAT
EREREUERMAERA (the most efficient lender)

RIFATERBHEEZRRA—ENFARHBETENRRNE
FEH SRR - AR RETEREL L EMABAER
MEGERETLT BETFLRRIXATRENEE -

(3} Landers BYE BIEXEREE/IL A TRBESRSETL
7 EIF A EEENEEY A FARNREARZR

= g

=

HAZELRHERR EERZNERTENERT » LT EE—
BERBAREEAHMAEH TFATXEANEC - HEELFEN

# Landrs. A Unified Approach to Parent, Subsidiary, and Affliated Question in
Bankruptcy, pp.599 {1975).

% R. Posner, The Rights of Creditors of Affiliated Corporation, 43 U. Chi. L. Rev.
449, pp.280.
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BERTEEER - MEER LREAFFRERS TAOF%E
o M EHBARNPERENERANEERTOTHS -

HEMEENES LT RFREEBE A E R - REN
E——E2EGATH T ATEANETRERFARIRERDIE -
FTHERRXRRER - & BEFASESATREFECT
FIERFREETRNERERAANEEEE A - TR
NEBRIEABLEREL RN FRARARTETRCEE - 8UBE
EEBARATARKRSHE -

XEERBFRBRRERSHEFERMT - NERIUFHEN " ZHE
& | (bifurcated approach) « B% ' R &R HEE TR (prima
facie) - El—SHH'EH FAEBRER (substantial factual basis) 2K
FEERB A FEE B X BRESAFABENESHHAEEELLE
FOFZTRBE -

ERERUEHLERIAE

ERERAD - BEEARAEA  SEFEREREHTIN
FE - BERSHR - RETENERBTEEFER » mMmEiA
ﬁ’z s

' In re Multiponics, Inc., 622 F.2d pp.714, In re Mobile Steel Co., 566 F.2d
pp.701, In re Castillo, 7 Bankr. 135, 138 (Bank. $.D.D.Y 1980).

2 M.N. Krotinger, The Deep Rock Doctrine: A Realistic Approach to Parenet-
Subsidiary Law. 42 Colum. L. Rev. 1128-1138 {1942).



L EEHEHERZ> (Inadequate capitalization )

1F Taylor v Standarad Gas&Electric Co.—F ¢ » LD 5
RARNESTEZHREEELT  BARSHFEFARHES
CLURHMBFREEET - EER S » AEREBGTFINFL
A MBAREFARRESER  BARATRFATERE
RERF ARG B EBTRIERFAEREREAR - %
B ASFRIAGIMAERE - AR BEFREERAN L B E
BR* - EFAFARGHBATDMBSHE - MRRRET 2R
W BFAFCBENRRRTEATCHE  IBARFARE
FLRARAE  MEETATAGELEERCARN  HFARZEED
ERTEARCH R  HHEAFHTFAFNREERR L5
FIE SRR -

H##% 1941 F£89 Amold v. Phillips —F » Amnold HERE
XL —BRBE AT - £ Philips A FIRRIIFTHGAT » REREE
HIR » XBEZLT 75,500 X500 WLABFHKIB AR EL TR
R E R » 7E Philips NEIFEILEA L » X 1937 £\ Arnold
fémk 99,000 T - 1938 &£ Amold MITE—RERZHE - TMEA
FATZRE - BRBE - 1t LEFEFE LML Philips 4F]

PERATRAARRYRT MR EXRARHMERL R LA
B BRa bt AT RRARRTAZREITRAAEL - SeeE g,
In re Rego Crescent Corp., 23 Bankr. 958, 956-66: Mission Campland, Inc. v.
Summer Fin. Corp., 731 F.2d 768, 772 (11® Cir.1984).

** 308 US 295, 84 L. Ed 281 (1939).



EREE  AMEARAEETEREEE (TRERFERM) M
EERE - Amold FXEREEEK Philips BEMERMER - EZERE
REBBALFICEREA - BNABRIBHERERIE - REE
AFEIIRFAT RS < 2R RREFEBRETMIEER - Ewik
RETRIEEZRE ENASHERANHMREAZEY -
LRI TREFENFORF EEERER -

2ERREASE

B B B B AE Pepper v. Litton —3E57% » Litton & Pepper
—ALERERA » £ Pepper A RIKER » DHBAAFRHR
BIEHFR  ERBRTHERER LOEH L 8B ERE
RLZAOF AAARAKBHERAEHATEARIEAR
£ ENE M EREREERY - ARRER - AR
NESZFEABE A » SERFTFATRI I EERHEF KR
RERA LEFEECZER HEKELERRTRAZEL
R - BREFRA - SR THHERENZ 8 - &FK Litton 21T
REBRZFHEACREE - A8/ —HBEGERIFE  ERR
Ere LB Litton DEZFIR

3TERER

7 American Feul and Power Company R —XE T » i@
ZEFATMERNERESN T HEERZH  1RE - FEEET

% 117 F.2d 497 (C.C.A. 5%, 1941), cert. denied, 313 U.S. 583 (1941).
* 306 US 307, 83 L. Ed 669 (1939).



American System FHCBE-H£HI]  HTREESE—HBEER
BNOHER AN EeHLHEEREBLIR I RS EXRE
FE&S American Sysrtem 7 F/20H] » W2 5% American System A%
%4 - Columbia Gas andElectric Company £ 7 HEE: American
System BYEEFF » JHBHIGILEE American System —F FE T
B A EE - UHEREEFEIRE HEHEFHE - EER
AhEBOTMARLHIFBERS  LEBEAHETRIERE
B TIEE L AR KA FKE » EREZR Columbia NFHIE
BRI -

B LT RER B WE-HFEALK L& FER - FREES
TR TERE ITRATAR  REEMESEHA > HR®
ERFEAFERALAAEMRUZER  BRRARRRAT
ERA R -

= IBHRRBRER| ] { Fiduciary Duties of the
Controlling Shareholders )
(i
HEREELD  RENKEREREBERTHESTRE ' &1
EEHAFAFENEBYE  MoTNBREIRERBATERL
B SR LEREAFUIEFERRY - EERRUBEA

* In re American Feul & Supply Co, 122F 2ed 223 (C.C.6"1941).
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B4 iR FRRBE (proxy ) ~ TR R (voting agreement )
BKFRRHEEET (voting trust) TSR ARE - ZRRERERN
AR ERAM  HOFRAMEREELE SRR « LA R
BB ERH (Fiduciary Duties of the Controlling Shareholders )

M RRERPBEREFE RN IR ERERE &

s
LE#EERR
EREERA - R ANFIZER BT 0 B8
TEREMBERFIRE - ER—ZTA - HEEsRREOBRE
FIVBRIESEEEMR - ENZFAZMA  HEXAEATE
g5 -
AL IS
HREFMLAEERREAH LT AERER » HIXEL
FANEFRRITHARNESRBRERER WHERTAEE
ERBEABUC ERER -
ZERRFEEHVPRERAFEREBE G - 5140 - ZEF
BRH L AN RFRREEEGINZER AT ZEREE
HEHESFRARIBEBR \RERE SR RRERT
B HRRERBEER -
(=) k7
ERFREEZREAD - BEFRIBREN - BT RERER
RIRYEGZ 8 » Ehra EERy - FRCEAZMES - ZH&



RAMEREARECZTEEREES  RELSEITE - fl
TR EE  WERERACEA - i —LSEAEEFERIR
BERFESMAT

1. ¥ #I#r7HE (Sale of Control )

ERFIRRHELRER - hEPEZ MBS BT
HRREXGR  REEEES  £EBELKE=A HIAFATR
EREEHEAFTIHINEE  REILTREEANDEE
R - IR RNHE SR ERATAFEIEERY -
ZHRRHERER - BRANETIRE  BEEHECEE
BHEZAESHIZRAE  BEHEZAZHETREZEE
Y > TREL SRS

DESaESEESR -

RQENRAANRBRENEREFHENRERASENE

R -
(3)ERRF T F R E L H FE I -
(ERFF B RE ] LI R - KRN ERARIEA  (at
the closing) HEFELHTIFEDS -

OHPAFRBERNANRE R -

I REHERERO  ARERABEEEEPMZE
G MEEUBRESCEREZE  HB8HESE (Premium) - K

** Robert W. Hamilton, The Law of Corporation, pp.443-444 (1996).
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EEr%fSFEEREM (Strict Trust Doctrine) » WEEZEGEZRETIA
AR A BHESERREAMEMERRD - HES
Rt HESARITE  KFSFRERRELRY 5
EHENHERLAALERECHE  BRATME® -

ENEEFRFERERBF UL TZEEER - KiEHE
EEER T HEEHERNGIEE (premium) L4 BEELF
FrZeRER -

2. S8 A3 5 (Insider Trading )

TE-BEERENTRT  EFREEERINBRETRENR
A EHRERBIL —RRR ARSI E R TN SRS
LR RAF R ESNA - BAFEEXNRERE  EREFED
BRRFR  EREATANVHEBREEREY  EHARA
RBNBREENT ¢

(L) BURAY

MENERFEEAR KL S EREABEFFACER BER
BE TN EREOTMENER - AERBHERALTIR S

% See Perlman v Feldmann, 2d Cir 1955.

C PR ARAER DAY LS R REAN DTS AR T HF
B A A SR A S &S & > Robert.t W. Hamilton, The Lw of
Corporations, p.444 {1996) -

S BETHRTHBER (weak) - £# % (semi-strong) - ## (strong) F
W BRTERARSAMBERFABELAOTR: AEFHETHE B4
MEERREARLECHGTN ABRTFHF - BEMBARREL R
£ - o KR EGTR -



A/ ENEACHBIRRER ZAEETRFER - SR
TEEBANBEZES -

(2FsRIEERA

MARFINEERBREN &k " 2RER (VEARLE
B IEHRRAARAATREZER - BREARKRITE
BA  ROBHANNAFTERT  BRMEITFSERNTER W K
RERZ HEMRERER | XBTRIVEFIRREFRME | SEH&
HRAPEAMBRARS AN REHEHPREEHERES

(SIPBIRRY

EREBRGIERRFRELE  EHERARNTRETES
B MBREREHCER" - BRRRAAREEMRZIAR
RHEREMES IR  EEBAT  LWRHGEEZEA
WERZBERBTERE  BF LSRN PR, -
BHRXGEE 16 1F « FHE - ARAEAEAREERFLF
BRFAEZ AR ERENLT &) MERRABEZ
FRNFAZERREFRFARCERIARNEE -

SRR K S

FEEH A TREELR T - MO AMARERE ENBILE
B EERBLANOREAREEEY BAFERTHEER
BREXFSMENXBATSETR S TOFNREARERE

52 Annot, 7 A.L.R.3d 500 (1966).
Sk LEEEAMMALEZEE A 35
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KEBRRLENSLTITER - #ii - FAFUBERREEDE
HELNARFLAUEREERASLFEARY - XPME LA
Al&AE 1,000 Ex e B ERFRER  REZFHERE 500
BT EERERE P - ZATRE S00 BLAHEEE - E
B LEEEMR URAZARETRERIINEE - SH30HE
BAEMBEETIERE - SATRREERZAT - LBAIE
BEAREM - DOABERASRBLRRENES - RNEEA
G OEAHE  MOSERRORGRYEFKEIALEE
ZE o '

BTHLERFALEEN R IEERIREB AT B RF
2 REERNZER IBHENATRECEIRRY  BRE
PURIRAL -

(LEFRcRIB ¥ (Fraud Test)

FRERRNTEELARTE - BEEN LRELERE
HHEESHFRZER -

()M BRI ZERL 2% ( Constructive Fraud Test)

HEPEAFENE - ERBEEARTET BN REVIJPRHS
FAERE - BRIENHHEE SRR -

(3)ER A5 IBTE BIISRE B (Business Judgement Rule Test )

BB EENTEZNRA  YESHEXE EFENRFER
BREZRBIER  SRRALEATHEEN  HRNEETH
EEBH  BEFEHTLIRE -



(AR EAATIRA] (intrinsic fairness )
MARCEFCRENEFSEE LNLTREE - BIBLFA
PHHREBO TP FEEE - £ Weinberger v UOP, Inc (Del.
1983 ) FEFIG > LRTVEETL SRR TFA BN PEBEET
H/FNFRISHES (cash-out merger) - WRFFAE EHIL
TER] -
EREE  FELMATFEREA - BEpBRZAEEE - —RO
Bar 5 (fair dealing) - —B/AFERE (fair price) -
ADTERZBIEREY - BBE - BERNAT  LEEED
TAAIZHERENAREABEE ARSI BEBERS
R
B.MAoTEBEEEKENME LrRRHE  ZHHLE
HEFLUTHERERSFE
ARRERTRBRE - BT - XXEBR - THHMGT
EEILAEFEENEE -
MAFEREMATFTERE—HER @ MFEITHEEE - &bk
RRERBREEMRS - ROKBATNRIEEFTZ TRE
WRBATRZHARAGR L LRGSR WAEBHELT
R -

* Robert W. Hamilton, The Law of Corporations, pp.417-418 (1996).
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(SR A8 7 I B EISE B A ( Business Judgement Rule Test )

MREEENFTENER @ UERBEFBELHFFEAREEE
BREREIER  SIREREELATHIEEF - ERMEETH
SREL  KEFITILURE -

BARMEEAR RN LR FE ER AT RRLZ R0 #E A
HIBR 1% » 7F Sinclair Oil Co.v Levien (Del. 1971 ) Ed7 » ¥R
BEREFEE 97% BREWTFAFAMERES  FARNDPHEEFRERS
UTF=RR5ERERER

ARBRELANRERE REFATERSHRARKE

B. M BRAMBENSERELM T EELE

CEEFLATHREREHEATEREG LRI CEE

ik |

EEARF > BRELSEZ ST - REEEAXE LHAT
RABGEREHETRR » R EERFEEQE BRI E AR
R RIFBLARIFEAREENAY @ TRAMSHZGHHE
5 « ik HERAERTZS  —HEEINENENRESERECS
R 5 (self-dealing) » BABKRZFARIHRNREPRESHER
HEEFRPBER -

AR EAS - BB FAARKRER - RVYBRHRERN
AR LA WHEEMNVBARAETARAMNECK S » fr
AE#EREEHEER - MEASHEHELMTAEME &
R RHERMFRTEVNZEREERERES  UERRE



BB FIEE AR -

MEATRE L FATREEY LEFEEMNE - AR TAF
MAOEBRIEBESTHEY  HERABBNECK S » EEH
BEBNOAE EAFREA -

6YEHRZ S HEIE R (Am’s Length Test )

A TRERS,  BETENNEIARME  XEET
EBEUBELS RS MERF—BIRIERE  HIFRZNE
BEBEEECTRER  ¥ALRNNE  HEREECRE 8
FARMCK S DRLLEEHE - B E & IEEREHE
£ -

EMFRLEFECER » ARIE8/B LELRFHE -
PR E S AR ER - BLMLRERHR - MBS RERS
BHHE -

HECESLAHFARRIBERCERES Bk
REZBER—HER @ RRNARE L ATHEEF ER - K&
FARIBRX B » BEEREELIEEEZEE - HELRE
EOb - B BERIESHBFREESE L2 "ER
¥ FEEREENFIE -

55 Robert W. Hamilton, The Law of Corporaitons, pp.416-417 (1996).
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SE_E BEX

-7 F

BEMEAREL  UEABIEABNATESRES
B ATEEE CEE LSRR TS o HASNDRN
FHRACZEEIEY - ERATNESEERRATNRAFATN
WK » A TN BERRE R BFEERTE - RIEA
HEEFS S  DEMEREIRWERL  CEBETRS
REZANBEDR  BRE2TLEE BERENESQHEN
BAEGHE  RESTRESBEE - BEANE—RERS
BN R T A L AN AR e - 7R L RE ST
A E A AR R R R ¢

L RE BB RREE S WO RAREENER - B8
BEERGES  BELSHHRAT  OUHRATIEEE  RE
ATESARBEREAGEREE ESEEENRIRE
HS SR EFEE  BARNRB TSR AR - %R

BEEAARLEBE S RIBAE L0 ABIHRAAAA (non-
managing owners} 2 &H FH 2B EF (non-owning managers) AT4E R o
See Adolf Berle& Gardiner Means, Modern Corporaiton and Private Property,
1932 -

O SMBAER 1744 (§174AKG) -



EELEEAABHNARFARNBHRFRENZEZA - Hftd
BRFEERZEEE - |

LRBAFHRERZRZFNFTNIE  E8% LEFRIL
A MPGERBEEBEENREEE - BRTHEBLAESZME
EFlE -

EXBLFNA T HEEHE  LEEREBATNIEE
REEEAZHA - BHEFENERARECTERERRER
LTI RBNF . IEE - ESARERART L E
R BEHARHRBATZEMESEEEL - RRAHAE
ERILFHP RO AEHE T EEE - DR ER A TR R
EREBERXBATNEIFE” ¥ BESFRFEHEP LI
RiER GTREBLF  PHERAEEAEEEREASEER -

R~ EBRR1E P ML
BIgEEZIRIE
ERYEE TR —NOBEEERY MEHREREEZE
HEERET 1965 FRIKGHE (Aktiengesetz) - BN AHB
B —BEISHEEE L& DEE9 HEEE 3388 A

% Jose Engracia Antunes, Liability of Corporate Groups. Deventer Boston: Kluwer
Law and Taxation Publishers, p.319 (1994).

* Gesellschaftsrecht # i MEM B EA UG LI L MM L8 TS
# B % + See K. Schmidt, Gesellschaftsrecht, 2. Aufl, §1.1; Grunewald,
Gesellschaftsrecht, S »
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AT

— F15REF 221§
EEARBRRBEEBHERRER - RERLCEEEZAER
(Allgemeiner Teil) + EHAERNMFECEOEEA" - B
B 15 B22HES % (Verbundene Unternehmen) - 38 16
CERBHIPRERRBEHMBHEZ E£E (in Mehrheitsbestz
stehende und mit Mehrheit beteiligte Unternehmen) -~ 2 17 B2 $#¢
B S i%#l% (abhangige und herrschende Unternehmen) - 25 18
Bz EE % (Kozernunternehmen) K5 19 GRBEZHEE
( Wechselseitig betteiligte) - 55 20 {55 22 BREIEEHRENEE
#3#EE (Mitteilungspflichten) -

8291 ERE 338 F
HFE 291 BEEE 310 ez ¥R (DieUnternehmensvertrage )
B3 BREIHBHIEBARZIERERALRE F 319 K= 327
fRZ¥EEH (Die Eingliederung) - 55 328 RIHE 2R EEE
T IRE] ~ 28 329 R E 338 RAMAEMREFECEST » HPkr
TH 37 %o 8 198 FREEZHMEBRAFABRE
( Handelsgesetzbuch ) ZE=FmEE¥ N -

™ BGHZ 117, 8(13)=NJW1992, 541; Emmerich/Sonenschein, Konzemnrecht, 5.
Aufl., §.42; Dehmer/Hettler, Haftungsafalle GmbH, S.14.



BMEC  BEELCHMAEETISER LCMFALE -
ERZG ECRAREREESH  WHNTREEZHEREZES
ET R RENLRRBEEARE -

B FERLZMELCLRRE

— FRLBREEIES

BEROEE 15 BT 2HEESERTESE 16 RZ2E
BHPENGSBBHEIEE B 17 R RBERNLERESE
B B RCHBERKHEATHRE £ 19 RIHEE2HELE - |
£ 291 ~292 RARGREHOMEE < RIRESE -

HepRRT 291~292 SRAMNEHIES  REMBEEEREE
LEETOME L WREELSL  RRERREE L2 RRE
B RS - HERSRWEMT ¢

(EHERZ O EHEEHELERZHE (in Mehrheitsbestz
stehende und mit Mehrheit beteiligte Unternehmen )

£ 16 f5FE | BEREER IR ZERGEHERER 50%
ZIEHEREREE  REMBEILR  HEERRIHBHL
it

AR 4 THRE » PESAMEECRONRREGERR
BEXRRMARZERIEBERZTEMHEZILS -
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(=8¢ B & ¥ Ao dr# A ¥ (abhangige und herrschende

Unternehmen )

B 17T BE-EHAEEREIRICEE  THAEEEENHE
BEXRERKEEE N St EEREE IR E
HREHIESE - |

FEECEER )  BRERLNBELZEEN  HETU
RELABEHEGRERNESE - HElEHEA - ERERE
RATEBHAERBTEZEER  BONEREATHREE L5
HHENESMELNEFTREYE  IEZREEW

(Kartellrecht ) ##i » FEMBLEEHAHEA" -

B 17 HE 2ERE  BIRBHECCEEERUEBNZS
BB % - MBRPRSERARERITF R B REEZ
EF  IRELTREHESHNBET  RESFGHESEE
o W EEAREBME -

SHHELRERE>TLE

518 R | WHE - FHeER—-ERMEEEEE T
EHER A —FAEETHSE  BEAMEREE - SLEES
MEREECT X - CEFFIEEHEANTEESHR D
2L BBETH HERTHRS -

"' RGZ 167, 40, 49; Karsten Schmidt, Gesellschaftsrecht, 2 AUFL. 1990, §31
I1.3b; Dehmer/Hettler, Hafftungsfalle Gmb H, 1993 freiburg, S.16.
> BGHZS9, 334, 347.



FHESE 2 HRE @ B LERIBIIAIERR] » RS
% HUEL—REERTHSE  RERERESE -

MATEBNE—EREE FR LT EESR  ERLFARH
BREYEREZRR oV ER AR » SR IR —
HEET . FRUERNHEBREESLE - IS REERR
HEIAEASE (personelle Verflechtung ) W 3AE E £ RENIE™ -

@hRItRI LR

19 B2 | BRE  CEATEERMMIAREH LR
Befyisrg — L ECEENFIREREE LS TE -

FIfRE 2 HHAE  HESHE I GE » IR —tEFFHEHE
Bl SHNEERRNEX NN CREE  REFLERE - i
TEBIERESR -

23 IEAE  HE2HEHZOEN  HESEEAMTEAES
Y RE > HEERERAEREMGE - RO RITHEER
1 -

FEABERE  BIVBHEIHE  TEHARE 2 RE 3 EHE
IEH|EGE R -

" Dehmer/Hettler, Hafftungsfalle GmbH, 1993 Freiburg, S.18.

™ Kubler, Geselischaftsrecht, 3 Aufl. 1990, §2811 . 7Ab > i ¥ EFT LA R
ARREOEEEAZAE -

PR HAT RGEARAIARGRLLH  RELEABISATE
2 A2 RZAAESLRZFL SR EBoER 204% 3 A -
FAU%F 1 F2ATABpd  PEHELRERHAIRG ) XBHZ



~ - EHBH
BT Rt EARBHILFAATNRAEBEEIREFEX
R HEZHESE  RUERNKEES  DREATRE
ERANSREFARIHER  BHEE 20~22 & 52 328 &
RRGFEENEREREERHENEHEIRRFERR  BTFH
SHEE
(R DX Lo B
5520 BREE 21 BRARE - ERBRARG O FAFRER 25%
K 50% B - DEALEEHESAZRELT - LRERMEATFE
DEIRFRHER 25% B 50% B - FELEFESEHZROLFA - %
HERECSRBITENEE  TRITEENFRETEZET] -
ERB AN LA .
HREEIESE 20 B 6 TEHHE - WA T EIAGEERE
1 IHEE 4 BHERINMNSREFAERER  2ENLFA]
[ ARELASAELE - AFRIMEERE | HRE 4 /HE
R 2 HEEE A FEORNE  FELECOENAE
AR
ERAIZT2AX LM
R iRsE 328 R 3 HALE RipARAFIRKREAS LA
HitbRERAE SR EFE RIS BERRY 2

FRFARBRIERGRAESZ — > ShbERZREHT - # T8
SHRAARFZRATEN o



Bt > LIEEEREA -
R AT 2 R

HRHEERELAEEREERAURHEAREAAMER
HERABRIEE - SEREEEKRERNA FEFREAR
MR BREREREREERENRERRYER - SROER
8 328 R AMAKREAAMRETERFICHE KRR
AREAZOE

BRITERATRBREIMESLT > BitXRHESHI 4R
#F o AfMERANEEL2HZEY - MERKERIMNES 20 &
E3E B2 BRE | RAEHCREADE - ©REMERMAR
BB HBRECTETRSEMERRORENIL— 1§
fEERAHREER - IGREBFRAESZROTEA -

NIEE 28 5% - EERRGES 20 R 3 AEKE 21 KE
| IBAIHY - MABHATEEHRZENE  RAFHE2H
LERA > EERBIITHE - TRZATEIRH -

= - REVBEREREAZRE

EEE LHRGRERT - —ARARMA 8T —ERENE
B BTHILEBHATERAEEESN  DEAELAREZE
F EFRRIBEREREACHES REOEE 311 BEE 318
BRIYENEFE LRARERT - RELHEHERRFEAZSE  H
EERFAT



SEEIE-8 2 & J12

LI EE”

BRERESE 31 BRE | HAE - RE]FEXEEGE - ZH]
ANETEFAEEREIERBIRAFERATAREORELT
REMHEAFZEETEREEFMMERRAER » BZFE
A HEE  TELR -

[ESE 2 WHE » RPN EBREERHEE  BERESEELF
RTFRCERFEARRT - TEE MR R TENZHEEZH
& RMAFAHREEEARSER I REEHRE -

HirBEWEFEERAE  TRZEERLTH—EHME
KETET - BIREEENEHEES > YEERFERATGEH
FERBEIGE HRBERBEREF RAFMEM(die prinzipielle
Gleichwertigkeit der Vermogensinteresse) @ fRaEff @/ 5B F|F
R—ERIIERE™ - LFERFUERFEE - LEFE LTI
P SHER (AR N HER -

AR — T FIRLES

R AT BERRE  LEEFATHNEEA S
BEAFRCER  LHREMIESHR FHFECHERE

BAKBERCER "R BREERZEFASREZ
BR EMAAMBRAREEEETRRERAT #evE8 L

n

7 Vgl. Kolner Kommentar zum Aktiengesetz, Band 6, | Lieferung, 2 Aufl., $.420
(1987).

—47—



R AR EREEHMESEERT -

MESZR LEEFEREE  ERBERERLTNERA
EERERBEEREME - URBUE—HINAREREERL
2REEA  WEBHEECTEN  MIEEEURTAERER
H” (SRR OESEINTHRE2H) -

BEALEERES BEABZAFREHSINLBLEEMNE -
WEL B E BB RE -H91E B iE( wirtshaftliche Abhangigkeut )™ »
FCATT M T 0 — BB AT B AREREE EES
MBREER  EHATNEEREEA - —EERA LREE - &
BB E R TR A RGE F— SRR ENRITE  THIENK

BT BEABHEIBERE -

- TEBN®ENCREES  EOATRERKARARTR
B %% (Beeintrachtigung) MEAET - ERXBARRERIK
RIERRFERE B TERBREIIRELE - RIFFETHZERE
TEZREFARFMBRELERELE  FUHEHAFETAR
ESZ o

7 Vgl. Kolner Kommentar ziim Aktiengesetz, aa0, s418.

7 vgl. KOlner Kommentar zum Aktiengesetz, 2a0, s418.

7 vgl. KOlner Kommentar zum Aktiengesetz, aaO, $418 und Vgl. WUrdinger in
GroBkommentar m. Aktiengesetz, 1988, §311 Anm.5-7, $475.

%0 Vgl. WUrdinger in GroBkommentar m. Aktiengesetz, aa0. S431.

¥ vgl. Wirdinger in GroBkommentar m. Aktiengesetz, aa0. S431.

32 Vgl. Kolner Kommentar zum Aktiengesetz, aa0, S.422.



3 ARRERT

55317 58 | IERUE - R EIE EERETH AR AR
BAAREBHENFIZERETE » S ETF R RIS
e MERERBFEERAEIHERETHZ  RETRBL
ARHEECFRHREE  ERHYAAMZCEEFAEER
£ -

I T EEE B ORISR RERRGERENHE
e it HEFA RN EERTCREERTRE  REREGEN N
% - RFEBETHE  EEBTER

(EMEREZ SRR

ERTERA RN B A AERASLAATNER » DIBAR
WA FREZEBFHAANEEMRIFENC TR - #kH
EEI2 BRAE AR ERE BNEHERMB=EAN
RHAORAKSERMZMRRES  BEPERH LFERIZH
ERREMDFERBABHN—TERETR  AIRERIERZ R
ERBHNBMA L —VHERETER -

MEFGEEREPERT  AAEBREELAREERT
BRENERRAARNEL  ARAESCEERTRTMEE
BZ#fM  REBARRERMESPESZETAE - WLFH

VAR ERIORZAR L ALTAAAL -
¥ vgl. WUrdinger in GroSkommentar m. Aktiengesetz, aa0., §311 Anm. 6 &9,
S476f1.



THEE EEFTERAZIAISRETCRESE  WERS
ERAERRSES -
EREREIFE

LHEBREAEE

HRE 313 BRATESEMRFACKES  BEXARENE
B REAFERFETETHEE

(AR FHRGIERE -

QVEMARERITRZEN  KTRERRHETAS ' &

wE o BEXEHE -

CIERMEMERE BT EEEEESERIBRRRMLL

F8 -

BREANELEERSHBREGR  IREATREFTIR
EREARE - EREARHEBH - FOREUBMSEN -
EEHAHSMFRSRHRSE IREAZRHARRETTE
% EAERMNRERG TEY - MANESERE - £RE
ERETRRERRTY  2ARZTHRIRZHESE  BHE
HEGRRLERD - LRSS BRERN AR TR
B -

LHEEEEE

R 314 GEE EBGEEMARS - REAZEGRE
RREFEEE - REFIERRIEN  EEREERER KR
FHRERENXG EFTEREERN L -RREZER - F



RESTREREEAY - FRAREERAZTEIER -

BEAR - RS 318 158 2 TEARE - EEAHPRRARES - &
BN FI&CERTRERERCEEE  REAHRREGRIBE
FBRIBET  HEERBCTRE  BHEE 317 RHEZREE
BEASEBEERE -

3HERERZ R EAEE

#RER 315 BRME - R TIIRER  EREERRRRF
EEFHBEATG L A SZEH A A REME S AR EHER
1% :

(UREAHMFRERESIRFRERS FEN

QEFFERSTIS  HEEEHARSZIERELR

2% o
QEFFRLATNEREERITRT  REBRTLERAR
P& > TAREHEE -

B RHLZMELE

BN LCMRAEENRG ECMREECTR  EREELZ
BBt AIERRERFRREZ2H - MRENEREREHZE]
17 - {(BAERIEYE - ERNEREMERE—RSEE - BREEE
BLRUNEEMER —EETES - RREEBWLREAN
PEREE - BRIERAFANEAMAEREBTFRNRE -



— N MR ERZER

R E5E 15 BRAAE - BERETH 291~292 R BHHE

s N
(—4EH] % ( der Beherrschungsvertrag )

EROARAERREFEEAEEIIIEE - BEARZKE
MR IEEE  PRMERZ -

(¥ B 42 24 ( Gewinnabfuehrungsvertrag )

BERRATREGMESATE IR  MHER2HEE
HihPRE  SWARGREY  EHEOCRMERECTEMES
FH BEITABMBRRREY -

Sk 5B 291 R3S 3 HRE » A FERERREMEREY
FRRZAETT » TEREE 5716k - 5 58 BRI 60 RZHE » ATLL
NAIEMEEE " RRMERYRERBE | (verdeckte Gewinnausschutung )
AR EE (Einlagenruckgewahr) Z & » A& -

(2B % 4 P RY (Gewinngemeinschaft )

EROEEATHROMESATE LIRS  LIECERRE
A2 2 BHernI 2R - EHMARNEMEIE R 2R
B - Dt EEZER TR R -

(D AR MR EY (Teilge winnabfuehrungstrag )

ki ERATRBROMES ARG IRE - KHERI

RHEBRIE R BSHR2H TS BREH AR TS -



(=& £ H R4y (Betriebspacht vertrag )
ERROSRAETREIMEAREIZEZ  BERHERNM
BEEE R -
FEE LR E R (Betriebueberlassungsvertrag )
HROERATRRHRS ORI IEY Bt ERE
BT -

T EHNCERHEBRAZEL

IRIBEIEEE 308 BT © STREBITGE - HEBIA TSR
CHEYRHBATCESESATCRE  KBATZESS
BRAZE S RISELR L 85 - REOSEHEN » SHIAT
ZETRTAREEAT AN 2R L MRS ZST
CEIRE - ENNEEE L EREESRENEE - TR
RORN M EREEGUEERE - BEY RO LMHEAE
HEX LOHFELETHBOSN AR R TRIZRERR » &
IR MARA RS S ROOEME - 5 DRI R R E R
EREMFIRHE - 52 DARIMR L - BREY LAMEE
g chin s S ROVBFIRA - AN RS E S T -

YT Y PEES T

(RAREE 302 $658 | EAIE - ST MR R BB T
. WGy - FRN SR REE S EE - kR
MRS S RIRS SRS BN B EaRENK - 2 2 B



B ERERARERNERRTEHEEEEE  SEFEx
RETEC BRI RZHE RN - ERENROEHFLEZ
—YIFEEH -

R IEEFEFEREZENELER A TR KEBHR I
B [FIfREE 3 THAME - (R RIANM R RE R A kM B p I FOBE
ERRHRIEZBLEARBESE 10 BEELSEZFHERR
< B7ERR BB AEIAEES - R TR LA T S R A
FRE  NRILEE R RE] -

B SR E AR R - RN RN RIS » i
FRARSERBIRORE T I RRERHCRTE &£
£RTI -

(SEHLERRFAZFME

MRAREYERSE 309 538 | THAE - T EHEFIRGE - EH8E
ZERA (EBEEREHRFEAN) - HREBLOARER
o EESEREFEACEESE - 5 2 AR ENEHEREC AR
AEBREFETFEESR  EHEBATRLAEZEAFAETE
BRE - RARARGEFIEREBRASEN  EHARAA
BERML -

BtEHERECATAZRARERS  ERHRATMEF
RN - 38 3 FHREERO DR EHE RS I
B EREEFERERER =5 HENNREZHRIRERR
REBFRAANRBERB IR PER+ I —ZRERTRIY



AR - BREMEE AT I AR TR
DREWES > T2 LA EHEZIR -
BRBHHATEENADEET  MAERLER - £ 4
BT ERESEREER  EEEHERNERLTBRN
KA BEA RN HABA TR R 5 - FETES
2 BRI o R R AR A T R R AT A
REMTR - EM A FREEERS - BRSR (A A 2 S S SR ph
EEE AL 8 S WEE ARSI RS 5 -

= - RN ZRAE

BT AHEf R R ST BN BRR S RRGRTE R
HUEERE - HOBRREAFEEAMELNTHR  ROE
BHUERARINREHE - RN ERNREE » B
HEER 304 R E 305 RIBALLIT —HERAHEE -

(# K #-4% (angemessene Ausgleichszahlung )

FEREAAYT BRERCEN  REREEDISEREALT
FIl - BERIBEGT  REHEH LA HERTHEEB AN
SRR - REEINE—E R EFELF] « (EARIR R AR IE
HeEE -

REIEE 304 RRTE > FHOFERBATET LS B
MBEHREETRE TATRREHFFEROIEEREC EHs &8
faff - TEWMMBBRBEZTFHEY  BEEGINBERE—F



R BT  (FRAEE R -
FAERAMTRRESE » ERATE AR HUEEEREFHR
i RREENCRE  TERBRITELBNAERERS -
MERETIRAIEGLORER  BE—FE PR —EHECRBN
ERFHENRRZREHE -
ERILEE @ KRS RRREANEGE PIHETHES
B BROBEN - BAHEEGFIICHESEETEE R
NEIRISERA R - AR AE RSB R R IR
PRREEGRE  EEFRERAEHECHESE -
(SHAIEM A S F AR LK A RS (Abfindung )
R NEFCREE B A SRS R R ATIR A (R - RIEH
NENUHE BRI E R - DIES SRR E TR -
HREESE 305 BRAE @ IO BRHREGELT
B FIERESEE -
L AR ERBIINTERATEMAERESBR2EIRBE
RAFIEROMSAEE  RUEROERHEE -
ZEGEE RS - RESEBEZRGERAO RSN
RELE  MEAERERRERRNFEMCRHERAF
e EE BUHENEERSHBHRERE K
DR STHE -
3 HEMER LIRS EHEMHE -



B EE RSB RLOER AR REE  RITHMEE
g RS ENREBETEEE BT EREY  REES
HRERATEEOREE - LSRN EERESRL A L%
MHTREA BT « B ENETELEHA TR S KR EAE
WRE G - EREIETA B EE R R 40
THFITELRESHEE - ERELESRNE -

AR 305 B 4 HENEATNASRRTHILE
ERETERER - R LR S ERERES
WEREBRELA S AEE_EH » OB K SEREERR
# > HEIREE2IA B RN BIAR L HEE - I TRTRR
HEIRTRITH L BRI - RESHRELNRKG -

- REEREA RS
R B ER BN
BROBRALEN - REFREAZEE  IALRER -
TABERERZRY] » BI0ES 150 BRE 2 HP > REEEH
RO —BHE - RERR ORI B R W K8 232 6
23T HRE S WRHEMEMATEIN - BIKTIIRERSIC
LEERTE  BRNEESREN_+o2— BEEEH
SBROBMEZREFMBE o —K > KOFEEMEICES
By > BREY]
LRE (BEELRER) BARESERITHECES



IARBFERATE  LEANEREZBERA ;
L RS BB
(BTES FRMRAE T - BHASHNEBATE 2 ER
SEEN SR EHATTETRTARERAT - HBAT
TEIR Y BT - AR SR E RSB REs % B
EELBATERR S HESRUERATAAZFE &
2HEIHEH KB REA RS SRR S C R AR
W — BT AR - TRETREARS 2R -
B AR S 300 PR RISRE - RRAMT ¢
VST R B - RS AR B - (R
EEEABERRWITZERE  NREEEEE &
BR R RERE TR AT SRR ARE £
BRI 5rr — Rk A TR 2 B - HE
BERTILIT = - il B
2T AR RBRARGE - R ERR ARS8
FICEEEEST - TR DRNRRN RIS RS
T BT 4R 150 BB 2B | TS ERRT U B
SETASHEETARTARWE SR ERBEE » 1T
Bt NRIZTIZ B - Mk — « AT - HE MRS
IS 150 4635 2 THEE | REECNE - MATAEAKEE
O HERE  RBEK T RZHE -
THESRSRAEORT A BRSBTS - B



FRESE  ATEERREIFICEARREZ M - LHNENE
BREHER SR THALEHBRNECRA - HATRH
AELRAERAVELY  TRURERBL AL REERE
AR - BRI B ESRNRAZBY  mERSR LR
B LG — R FISRTREREI BHRBATGT
HhERR O EERT ] B -
(=@ ARERE
BRERTREHEFHLAHERATNTRRER (5 302
B - REHEEARACEFERRIN  REREBLAR
EAZHR  RECHNERTOBIEREGRILE  BHER
NFZ FERARRER  ERBRAFDESRERE  RoHEE
NEFHKBETRAESELSN B ERITHI0 AR A -
%303 B | T/AE - SR ERAEBATSFENIZGAE
R BRI ATHE LRy - BRI FH MO T ZREA - KR
EERAR BT REAEAMEE  TROSRABEAAR
B EREER  RiEFdZAEE  ERFAREATLRE
Fl - 5 2 HHE - ARBWABRLREANRERFT - S EHIKE
RREREAMJUIEHRREEER REPEAZHEE K
RAESCH BRI EER - EEFREEERIEF -

8 K&lner Kommemtar, aa0, S.218.
BoakBH BHATREBANEENEAEZIHRE (S RERAALE
X) 59 82%6H8 -



R~ DFRZHIAARNF

WRAERFRBEREAMESE  EERHIAE - #E
FIEFAEB AT AR RCER RRERERZGXE
BT EEHERREERARREBIERL - YERAFRILSE
TR - RRIFER] - B3] - BILER > BRLARRFEREBAS
ARERRELEBEST  BENN RO EIHE
REONERENG - OB THEERFEREARFARLL
Tl - AESR AR CERMR DN GESEEE B -

— BRI EITRS L

R IESE 293 BERE - CEROBRARRGRE - 64
X - REGZHE  BEERRERTREBYOICZZKE
AT TEELEARLZ BHERERFREEEZHE &
ERLE  HERRER - RRERERR  EEIET -

BREGEEN  EESEREZOERNATERE  BEEYL
R R ERAIRTE - 14 ST RRACEEF LR R
AL -

294 BAE  CRBERERIRRERE  AFESRE
RGRGEER] - R  ZOMHTESARBEEE  SHBL
FERXEICEL  ARH-GARY - LRSI EREE -
ARG AL N B DI ER - BR - EREHREERE



B TR ECR T ER] -

— - RS2 1EE]

#REE 295 BRRE RGN FHEM ERRWREIRE
A RERBERES  MTAGIEELEENIRRFHE
B B EAEY - RSN R 2 BRI RBIAE T - IWRREL
ERCERHFITRBRRGRBISE  BFHIRACGEL
MPRBERGRANEFEARGBITARCERRR WK

=~ ELE

HREE 296 BB | IRAE @ EREVHENGITHFERRREY
HESHHEEFRR TR  BEBILY - ATSERBIEARER
¥ BUIERERLBERL -

FIfEE 2 HAE - EHAERREAHEEREISEREL
24 - FRBHHRRE LIS HIRBRE - BRI - MRILER
3 ERRGER] - BIIZRE -

- ERENZRLE
(kR &k
AR RENRBEIEFROXBRBRRGRFENTR
¥ MNER]RANEERMAR - BELBHIRRERAGRN

—61—



BZE MR8 307 RRE - BEORERERRASBREINA
ZEITEERRRRIEL -
(& &k
1{REE 304 {555 5 TIRE » INvEREFER M RIS ER AR BRAYEE
KRS HESEN  HHAREEEEN CTEE 815 HARE
EZBREZEAAKIERE  FAN—EHFERTARE -
2HREE 297 B | AR BERBEREEAMAIL  &H
BT ECHEHME  AEREHCHERERTRAOSEE B
EXZER-
BEX LUAR TR BERILEACERER !
(DA R ETREBIT RS 302 AT IRARESR
- '
HEFI A A SRS RE A A T B RERRES 304 &
FrEl <z WE#SHS -
(SHER AR EER IR DES 305 RRENREBLF
HE R R -
EBFIEH A ERE LB -
GHESI DA ESGETTREEE Lo TR -
EHERIAFEBEFAHREEEE=AY -
3MREE 297 RE 2 HME  HFREREEEMARL - THSG

¥ vgl. LG. Bochum, GMBHR 1987, 25.



BIIRE TR RAEREE LR CEBE - BRAER
< FEBUREE - AR REIIC—KRAE -

B2 ~ 515 (Eingliederung )

—F B

BT EH ENRRERECETZG FARKRERA  —1F
Hih b REBERSHIWEE > BREA—FETES  BXKH
REE - EEHFRDER 1965 EFBIATE  EREERA
BBty 95% LLERHROERABARE  REGHERHAS
AERMAEHS - BZARNRREHRUCERIR
ZEHAR -

SAREE 319185 2 HRE - BEHIHRA - BERRZER
AIRREARREABENUSTZ =L LR » 35EHT - &
AEEGHEREZRRARAMEHR - RESHNBINEH
BERBERS -

— - BASBREIRE

KGR 320 BREE  ARFLEIRAEZIRONTEREGHZ
ik fRBERELE - BTREBRESHLTHERKLZ
H#E  TRECREGEE  #AKAECHE  AFENECL
Bl FAAFEREBLTR  BREARRECRE  BTF

—63—



REIEFRIHEE LA RAIFRIEE -

= HREARZRE

ARESHARBEEAERRETHE » 8 321 BRE > HE
EREEESHBEAGN  TRASBABENBREHLEE
& ERZHEMEE S FIRRASLTHER - K5 323 &
BUE - BREGHE  ZOEHRESHAORCEEA » HEER
ERESHIAE  HESHLATEFRAR - HRNESHER 2
SHOAIFMBECHEE  THEFRR  ROoFHERCAES
HEZATERD -

- BERARZEEARFLTRMER - LT FRUELES
LBHEBAZ - BRUESHALRFSHAREACEHER
Z e |

MAKER 324 BARE  NEE G LRIBI (< BEFSE
ARARESHLTE - 5 293~296 £ - 58 298~303 R HE -
THARAELFIRESH AT AR BRNEREL - FIgtFE
BRORETRNERRE - BB RBLERIBERL
BRERZBRE  LRERSKBRAMEGLREARRERS L
MR o

HEREG  EBENRESHSECETEEERFELL -
NAELEHRBESHATCREER - BRALFHLE I BELT
5 BEMEHEIK -

—64—



%~ P L X MRERR

—® B

HPREREE 2 HRERBROERES  TTREERES
HERNROFRAFNRORSAE - EREHEFGEHFER
AF - BREEUERADFRBIAT  HRRAEREERTC
HANE  FIEESE » RIS R EER LR F
BREHRAEET - RBFRIME -

MEEARET - RFEGRAFAMBERENRER =
PEREEHMEIE KR - WS ERELAMBAA® - LITHR
BARERERSIF - EATHE R ER ERARR IS - AL
REFRATRAERASNVENEE -

— KRB MR
AR IIT R - BREEZRBANARBZERAFRICER
ETFLAZRH R EFOA BREBZERAFRMNEERESE
- ZFARBRERBEE (BTN EFEEFRIE” -
HRBRF AP E7E Autokran EPIEL » MEHIAF "M

® Karl Hofstetter, Parent Responsibility for Subsidiary Corporations: Evaluating
European Trends, 39 International and Comparative Law Quaterly, p.586.
¥ vgl. BGHZ 65,15 (1976)-ITT.



BB | fTEEEE > MAARBLFRERER > Qe
HABHNHEBAGERJADETELE - RIHEFILAGER
EEWEEE CALAERHENEBORZEEA  SRRERA
AMEEER” - AXPBRHERRRE LR —RNE
EHABAZBEERLE (ARIAREIHR)  “ERFIAUBL
A ERAHREFATFEERRE - FEBEFRLHFEL
HEPHREENVECREERAELE T ERPHERL
REFECRAFEH LRFRLECER - FERRHES 303 2
BRE  "/E—EFPTNLLEA -

B LR RETBAS Z TR ER ERRER - 12
RERLAFNRRERER  BEARTHEROETER LN
RIBZERIPIBTRNE (B3R5 17 BREESE 18 ) - B S RE -
RIEEHE A ERROEZHARAE -

=+ Video BZ R
HRAFET
EREMEINEE ERALE » £ Video REFERZE
B ROERE  FRERBBERTERZEA  HE G H5R
RNEFEBESHE - 7 1988 F - FEHR G FRAHE - I8

* vgl. BGH95, 330, 340 (1985)-Autokran,
o Vgl. Ulrich Bilz, Verbundene Unternehmen, AG, Sep., 1992, 8§291-292.
52 Vgl. BGH, Urteil vom 23, 9.1991-11 ZR 135/90.

—66—



TR HFFAEH 189,625,544 B BHTEEHIR -H MBS ESE -
FRENRFESHER G BRAF - M 1984 - 1985 £ 1986 F£HEH
TEREELCBMTIR - RMBEEEFIRER G FRAF
SERITAIES R - TZE 1980 £ » G HRAFRIBEUSKE
B BES—HE (LUTERE A) » HFEEEM A - Kk #&
BEZAPFZ—ABREROBER AA ZFER 1983 FHERNE
W G AT TRE—AIE 1985 £ 2 B 15 AKELRHE
EAA - ATWEE L AZE19834F8 31 HE 1986 4 5 H 30 HiE
B —ER C FRATRME—EHHEEE - F 1986 F£ 5 A
30 X » Ge. WAL A RIEGBEAFNEBHEREA HAD
RTE 1986 £F 10 H 20 HBEBREH A BF G B EEE -
1988 4£ 12 § 23 H G AAARERR » MKENAREE AN
REEHERL - AXALL G AEHHE—FRESS - ARFTFSE—
BRAFE B (BfHE) <ME—RFREAEKAYNE - 198945 A
9H GATEARERF -

FETTHNE—#E A BB _HE B - S RLES S RISE
G AFNEEMMIT B - FEBHARBEEHER  EBFAERE
HEBEFR - FERNREZEE  EXBREHEE™ -

(kLA
LFEREEZ—ER CRAZTERSGINER LRFEDL

VRN BHATREBRANEENUARLIAR A 70~T1 8256
H o



% BAEGCHANREE-AAFR  EEEFE?

LFFEEERE (Berufungsgericht) 5 - A WHE LT ETE G
FESINE B (A HELF#ES—ALF) BRECHFS 8
1% A EES G FRATEERSHBR LR FERHEE 17
B | BREHSATSES - BRI AT ERA BT E
ABWRE A BADERS G R AT -

ERTERIRS LR RETER - B8 LHiE
ez #idk  BEST RS TENCERBEEESER - LR
bev R WA ERERBARERERE FHES MM
HEE ISR TEMECRED T BNARE  #
TREGETE  BEY  LEBYERENIEARIERA
AREERREEN ERETE  I—BH > BEEDORED
AERTRNEBATR  TEYERADCERE  AELH
FEEZEY  SHHREFEREATZMEA » DEBAZR
HEE  SERET -

BT b S L IR & 2R E R - RAKEE - 7
G AMEEERAERS 1765 | HEE 2 FEHENTHT
WUF - BHRE 18HE | ENE  RECEBHREE -

2 R

BABBERES  EEIWESEWRLET  EHATH
RBWAFE 302 RABEREELCEY > £ ALAHEAR
HA - HEMMELHEES  EROEHEMAEEH N



RERFTRFRERKZLZL  BRILTHR RO SFHE S
R FRRECEATDRBACKRE - LEHEE - 11— ALFH
A A -

Ho% 0 303 BRERBLAINERELR L%  KBAFH
A BREEHRZEEWMENHE - EERLAMRERPE
fLUFERIIRAE (qualifizierte Beherrschungszustand ) 8B HE © N EE
A BN ATE L REER LR  ER ELCEHER LT
BSRERLE -

3 PERRERI A S B E R RE T AT

FESEAT 1985 £ 9 A 16 HAY Autokran B » K2 RAER -
FHEEFLBHNEBOFRFIEERR  RIEEF DTS
HeMTHEE  CAENER AT BEAER -

EEFET - BRERZES  REES 302 X 303 2R
E - BRSO R REZHERATCELECRE  EREA
RIEHEEEZ EIMNARRET -

AR EHA TR MBI IR R ERRAR
HERILE  BRFEORCETCAEESCREL  #HD
AR SRR ERTAMELREAR -

BRE L WARA-HEAESE  —ERATHINER
ERRERETE  FEARLRINFUBRIIEER G HABK
RRER - —EELEMREREETD  BHERE Autokran
KPR EEL - FIEmEIFERR -



SE=H BUMHERRE

NN

BRI FERERTE 1980 FEREIBINHERE "ENE—T1E
(Single European Market) - LIEHEE-EB@HERSZHS -
1986 FE 2 Br B —¥E (Single European Act: ff SEA) BB TR
HHBESHERSLEEER - ZFEFSHARSEERE - 5
HECTHEY AR SHBRELRZEHHE (free movement of
goods, persons, services and capital)  FERXER AR 2 NEH
% (Internal Market) ™ - AME—~TTRBU & - ELERHEF
KZT - HREARAFR  FELETERREL - ABRHS
BAEE - MACRFIELFRTLATE » AHES AR IR
*EEPFARCFERA  Hit - HTEAZEERCBRER
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HomrEyak RASCEFH M K 38~56-
% Professor Alberto Santa Maria, £C Commercial Law, p.125.
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* Business Law in Europe, Suppl.1 Sept. 1990.
7 Seventh Council Directive of 13 June 1983 based on the Article 54(3)(g) of the
Treaty on consolidated accounts [OJ 1983, No L 193/1].
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o Treaty establishing the European Economic Community.
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1) Baker & McKenzie, Single European Market Reporter, Companies, Oct. 89,

p.3-13.
:uz#,}ﬁg,ﬂ s AR B 110~113 -
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' Seventh Council Directive 83/349/EEC of 13 June 1983 Based on Article 54 (3)
(g) of the Treaty on consolidated accounts, OJ L 193 18.07.83 P.1 - X #sry
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105



RE=ERET A  EXERLEE-ATERE I cEE LI
RIEEAERE -

UTFEIREXECEEBARRRA -

CREIMRE

BARBTERCRETRHE  AENFEFE—HK K
RELT

FEREETIAAMRE !

—FYEEFIRF ¢ 1a societe anonyme, de naamloze vennootschap

—AFIEE ¢ Aktieselskabet

—FAEEEE © Aktienselskabet

—23:E  la societe anonyme

—REE: na,vewvuneTalpa
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company limited by guarentee and having a share capital

—AFEAF] © la societa per azioni

—ABZEE © la societe anonyme

—FAfaI W : de naamloze vennootschap

—FAZEE ' the public company limited by shares % the public

company limited by guarentee and having a share capital

HEASGERNBSCERAMHEINR EAREREEES
"BRHBERLR, ZHE - W/ BARETERRUERS
ARLBRESTC TREH -



(R E T BN

EEE 3 BAE  EHAAREAEERNHBIISMARL
BREARZ 10% DIERE  BEDRZHEZFEHA - LIEHR
BHIZ AT - RRNEXENERAAERRA 5% LIER 7R
BBTER - 2% ERGRILOHER 10% ARG LS
ER 5% & FEEHZAFE - ERERZETEL - LAEALBC
28 AR LBAAFIRMAECRE ERBFAAMEIRE -
MAEANRERER  HFARRMALEHCEZEMEE LRRKT
DEZHMBRTFECRE  TRESEAZERE -

ik BAREERAES  EBATRLUBHORR - £X
K EMAREEART » ZE e RIEEY IR L - NSITERE
THTRRERERTEARRE  TIEEZREAFMZS
e EHRBEREHBERREIATEMEULERRIGR
2 MIRBHERCEREGRERTINE SZRBBICFR - &
HERRESRBEICH BEREANZRASMAZESSH
ZBREEMBE CHEEE=HAAL L —FLUT A RARA
B - FRBERBAREERER  LTEFEEE=ADE
LR RATBAA BEFZRFBHARRI AR EALFZ R
NEHARKAER - 14 BB TEERERRBTENE
BRHRSTHERAEREFREN (B4 -

NEPE] s BRIEY - RSB D R ER SRR
fifske - EERTHREH AR ELERNNFIEN - HAETEE



BRECESEARREEE  BATAREESHBRBREL
Bl (B5H) -
EFFERGELEIAR

FEEE LML E - REEAL T REEIHEER
HERE  FERESgaEsRRERREEBR AT —
AT LA S — AT RERUEE - BNBARESE
RALUSHEZEIRY - FERESHARR Lo T8 SR LW
FEEMTREELHRORS ERY - EEEAERTSHATE
RESRNARSE CHRCESRAT S BEEROES
31 B TZEE ERGADLEBEEIES | B4 325
WERATERRES L "ERLES, SHALRESE LR
REEHBATNARAZKEME - LTMSRERATS T
2REH -

L BIIER RIS

FAAZ SEAMEN S S A TR S L B 21
BATRESHTATETEEEIRAE UREERT—BEE
BEHRARARTFATEMFEZ EERBIEEH—2EEZ A
W - 15512 O FATDRSAFARMRLEABT S LT A
A BERTELEMG QR TFATEY  REBFAFRMK
PRBBZ BT AT LA ENRAEN e BEHE - 5
EEETEREMEL TSRS BTN SRISREsT
OHATELEE  OEATBAKIES  OFATZEES



HENARELEEE L BF - BN REEHZRAERLT
RECEGEASER  MERZEREUSRIFTE < AT
RENERET - IFHRERERTFEEHEEERR AR
(B7#H) -

E4  EREEERIREAN - KEFHIRERAMEE TR
BEFAFABAFRRACEARPCHUT AR BRI Z
HERFHMTHBZEER - ZOFAZKRE - TEARRLA
FERFEREE MRS ZRIREA - LERES A EHH
FRERERP IHMTRAREHITLAARTEZER - Fhl
REANFEFEERGLAHANL A REEKEREHME
B WETLECEE - HIRENENARAERRYNEDR
% MARESGERERE M (B8 ) -

LEE LERECRMA

EXE IBAE  EENBTY=EFEEE  SERREER
LER  O—eEHRMARAUEE Lo EBAEEEES O
—REUMATAEERNRAEE - TR OEA T ZEBRK
% O EEENMEHNUA S ERMMIRERANR
U HEBNE - N—EENSLAFERLERCES - (ERE
ERAERMECHRENZ LA DREAELEEL - Hd » K5
HAREBEERAR A ABREFRERE - BEF A SN
BECBEFTRENCHIERR - HHAFRZEERMKER
FRERE  UHEESER I EEICRREMECEHER



R R AR A AT (2 9 16) -

EitT AR M RE  EERRERZANT : OFAT
A% BECHANEN  QFATCE—BE  BATZNA
TistEns | Qi EMABRZATETRE  BATZHAT
SHER  QFATZE—REA 0 R8 - E - BEREE
LRFZ SETTER (5 10 ) - REZREENRE - 88
EFERLRE - MASTERENREITRE  SENFT
BTERE (5 124 -

S HEERETATREEE  MEAZNE  BLR
BAATISSEZ A - 770 E0RNEE 9 BFEEs &
BB 8 BZIRIREAZ RIS T « ORZAT
CEERBRNR T — ARBAGRT SRR ke ’E
HRTE AEERE T B ORILEEREZ AT LRRAE
218 OEUBBE LES SRS 15 & 17 BFE2RR
HEARELTATCRE MK BEmKE —RIESE 3
BFREZRFANY - BEEARE—EE 2 TREEN - T4
2 -REEERAREE RSN BT HESEY - MK
MEAMBSEAZFRENA - FAAZEARFAEERY
EE FEHARRELRE RS 23 REMABRERSK
HAREZEEREAEEA - B4 RRTEE MRS
7 T AT R A AR E TR R -

— 83—



Y TYS

BRSESREEMROR B T REREES | EHEY
REERS A TSR A T IS M DR TR
— AL TS A TR S A T I > DR E
EZWFELE - A4 T ESEERSH U R EEHZ A
MR EE MRS > AR BRI - X ASEIEE
EWT AT 2SR HEEREAL RE - SNRESRTTAT
ZARBEY AT EEEBERE  ENSATEERNKE
HREUREFHEBEARE B4 SATRTATRG
HRG G R R R R & - BT B
fAN BATRTHEEIRE - LTI RISZGR A TS
R B B (R A S A A RS I

L e 2 R BT BR AR

PRSI RGBT IR AR - (RIEREL L2 AT RS
TR E—HERANMET - BRSBTS -
EREERRESEBEIET  EEEAEETRELE
% o W > SRR S A SR RE S £ - BARE
ARATZ BHBENERERE - P E OEE
FATZH BRI GRS KE R AR E T BB EA RS
B BT AT 2SR EEEREHEEARATITERR
- LTREMSE DR - |



(LE =

ORAH]

EeTHEA LRER LAAHMAAREFZEE  BER
TR HIZRR G2 i 7 &% A (the other part of the contract )( 28 13 &) -
54 BEERLRBREMERZ AR  AHERE 17 £ 20 <
RENETIEER (B216K) -

QFARIZHTRE

BHYE 4 BRFORAZARERREREERE - KA
HAEBRRIEE TICRE | EFIREMECEAT : (b
Eﬁﬂﬁﬁﬁﬁ?‘éZﬂi}fﬂZEﬂ_ﬁ] D EERIEERRE A TER
MRACRCEZLE  EEKREHRE - FEBHBRENE 38
B AAMEL (R EZBORACE=ZDE -

(CHERIREC RE RS —T L 7N MER AR

SHRETOFRSNEERCER - SR T AEZEATZE
BMXZAFR » KIEGE 10 RREEEREGREE RS
FRAIZIERIT MERE  SIRBEC AR © (ke
DEMRE 1S RAZHEERE | (bHRE 16 MREFRKETHE
LK - TAFZAERREEHBATEHEEFRE  TH
REBREMEZHEG - DITo SR RRERIRRES

OB EFkE

FR EFARZARERERAEARAFKRUHASKE LG
T PINBUSR AR ITRERLFAERHARE - HREE



BAKERE 15 & ESGNFERGBHEMARZFATR
EEBBMEERRA LB “EARTE
A BN BN R FAE  WREBARZELT
B.BARIFMA T ZFLOA - HIFRBALTE - HEEHA
(ARERAT .
C.HARBHARCFAR  KREFABEZSATIEL
A (FREMEXAE) @ EEEX AT L T T r]
D.RNEIRMATZFAR » EIEREALT  KERBFEA
NBZBLFEZEAE (FEEKXAF) - HEEXATE
AFMMATCTLHE -

T E - ERE 23 RAE  EHEWERLHE=fAZ
ARBMA  TORZATEESHRKBLATNERERER - £8
LEIFRRRE 21 FEACHE - Al =EA M ERLIE
FhREAMCARE - BFORNAERRAERENRFERE
BZUREERETHER (FRl)  MREZHMSHRERZ -
SOERBR IR E R S E AR B BT R AR (I RI2R R - RIS
R ERAIRAMiR—E R ATTE KR FRE - MarcfrER
B RKECRRTAGRERAESR RO ARES L EH R
HERRARAER L EANCTREREFRECRRABEE
3E

CnER st ERA R A REALAEERLZAG .



QEFIE BEF R
EFATZIBRETREFRSABKEL RO  HKkig
&% 16 BHE  EBREFRRSATLMNETHES HE -
RAFRZBESNERE  HFARS I RGFER - HHHES
XEE
ABAFERFATBREENBLRBRIREIR &
Yt —EMEERNNTERG L BRELF » HRMTF
AEAESEREEE
B.EBATMATZFARR  KAEHTFATZIEE
REEFRETHEENEARRESREAFIKES £
Y RIS AT S R
HSGEBBEARNLS8AR  #EERATBHATZTF
ATE  MIRENELARSEAR BATERGZREL
FINEE  BRUFEERATEMEAT L FARSHIR - IESA
F RN FREAC AT HVANFATSANBEER
FETIGE S FIRER -
BAREFATRBEZME SN (RISERARESR
W ERE  ARMARIETERERER R RRESE
HoHR) UREFHES S EEGESET (B3 H)
AT EE - FARZ SEMNEIH — 2 RB LR
RITEMIEERZEATZREA - REATFRCMHKELSH
EREESREATIEY - LHAKRS - RESHmEEY



@RA T A R E R B (D HEREEELR
SEEBERSD - K2 BRENREEE § 5 4 ERIIREA
ZHEE - AT - A EARZABEEL ENR S » 2
RE 22 BERERRRATFEZ MR ERRETISRNES
TEEBEN - b TAT SESWENERS  RPUGE
MEIR T B R LA EE Y B8 AN LB AL ES
BERER -

HA > FATZ AR R ARG AR —EH 2 T
BRI B RER RN AR T MR TSR
B SEARIMKE 21 BEEANE  IIN—HAZ AR
MHAELRE S RRBTAMEFOEE (B 23 ) - &
RELTFARCER  MEBIIEESEY  LHEFASE 17
1 B S S S R B R - SR R
B FA TR SRS A TS RS | BISSE 3 B2 ERA
Bl - EERREERYESNE  §IGA D8 E R TR
—E A PR SRR | B4 B MRS R
BT SERER SRS -

RTE arod 72

RS 19 K 20 HELE » RAIEARRT AT ERNE
BEASHREES BEAWNAEREREE  SERNEE
% FAACEEAMEEERNATIES 5 HESE 24 KL
BEE > HEHRG NEERBESERE » 1 L ELEE



HIFTZ M A B S S BN R BT ERE -

BHEG  EERW SERERBRERE S SETHE
RECNAEIEE | BISRE 3 B2 RERERRRSEG=
BAR  AFATZEEENANS - SATAR FRTANE
% AR TAOSREHCEEEERTZE -

WBATZBFHEERERE

OFA TS EERE TR

BRAESE 20 RABRE  BAFNEGNTFATRES
B TARANBATZIETERTZER  BNATRBTES
S RIS 10a 548 2 A | SRS 21q 645 2 B | LD
THEA - SRATERBEKE 21 BAME  IUAERAANS
AR%E (B0 -

QRATZEERH

BATELEREEA L RSB FHELITRREEE -
1 BB R R R SRR -

DRAT 2R

BATZ RETH = HERDN

A TATZ BERERE

BATRFEEEARSTEETYE  SETFATSERE
BPATRGURTFATZARBE— ARBA S BATRE
BEREZR - TARCHREE— AR ABCBTRNAT
HIBIES S PSS 16 BB L EASATZFAABHE

~89—



HELECEBABAFREETFRECHR - MATHEF RKE
CHEY  BEETERERERNESITRERME B
=HEMATEMmEE (F2614) -

B.HFARICEBAHERE

TEHROFREER > FARAERERERVCEER  F
NAEB/REEHZHLEFRSARBEBELAHE TEIZTH
2o RETE ERE—HEEATNMERE 20 AR R KR
FRHEEARE - O - BREEE - ESARREEBTLH
CREBVFEEEHEBRNTENIR  SREMIZEE (F
30 ) - HhIBAFEF RECRY  BEGIEAK AR
HEAFARTEMERE (BR2KESEH) -

CHFLRBEAZFERLT

BAFAHFA TR SN ROGERT ISR EEER TR Z
HEEERT - EESLERBEBRHFASZTREGTHEELER
TEMEEY BREFHZE - BEABNFLIZEEBMEK
5 20 A HESFHREZATIMEE 21 5 M« Bl
MEFRECHEE (F 29 ) - BARRBERET » P
OB LB AENEEE (EREESH) -

CYSINGIL- £ 3787/

HRE 28 BAE  EEAFNEBIMEEMENSTEK
ARIEHEAFRYRR AR R ERERZEESHEE - AF
BR&EEURERES  SRRRBE L AT ZEMF fEREA]



(28 ) -

(EHERRH < BRI

EHRGABRE - fﬁiﬁé‘% 19 £ 21 fRZHRE BN
HTHRBERC REENRE  EREARBFERDERE -

PEIRE TR - SHATSE 2 BEAMEAR  SER
EREERL - SELEFRBLAIRTAARISE  REE
RXEERERRRL - FRAACEERREBRRERLER
o EHRERLEZER  HOEARMELERILER  —RB|E
% 30 Fz B (HHFARARTEREFRY)  —REGREFA
BETIIEC MR 2R - {EHIRGZE L IMRIKBN A A
EE I RHENE I RCEFBTFLARCEERMRANL -

2D EEAE B RESE

(VE =

E-EREEREENEMAECERTROMEE 920% LIE
Rk HEHBAFR-FHEY  DBINRERECEE
MR LA ERREINAKRENARIES | S8 3 BCERFL
B (3 33 ) - LAERHIARBUYRRESR - —RS5E
SRFRRERDEFESHIER - LEEREE - BHEL
AR FLARSMERRRECEFRES  LRMFRE B2
AHEEZIRY -

RIFLFESERE R

EUFERARUMARERIGS  BoEFRARFNE



FATARREZ BT - & CLEEREENEMATERT
A 90% B EZ B - TARZAEREBHRTS N
ERHZBARRELEE - FATENSEHRN R RKE
TR SRR R B R R AR E B —
BAN  FREGRTRERERBEEST (5 34 &) - 32
REEE R - FREWATESE | B84 3 BoESANY (8
39 ) - NIRESMBIE RS RO  F50% MBS | Ha %R
F2HE-H15- 17-18~21 - 22 R 23 B2 I/ REHE A -

BIFATREAZEHE

R ERHRTIME R - AWTATMEN S G
B FARUZH R A RE T MRS - R SATRT
AT A EREI RS BRI A ET AR -
BERATERETA D2 REG NIRRT B
BERIERT - FERTREREER » BATESEEA
5% -

() SRR S AR

HEAESIEIIE EFAIZ $15 - LSRRI IR
g SERATRE 3 KROKEARFAINS B8R
MBS T ATRAME 00% L L2 Bine  EONPEET
ARZAERERELRS  SARERE 23 EFREEH
B—EHIN - HFATENESTEKERRE - bl 2 B HH
B 33 2 ERE -



(SRR IE

DRESHALBIMMAEER  HAGRIKRLERER
R OFEFFEEE  OFARER LEERETLARIEM
BE - HRESATIEIIERTAR -

PR RERIER - FARRERBRMATESE | RENEI K
ZRFARLZ -

£ O of SREE L 3

K TMRERE - FEREUELRIZORRESR - LR
PBRBELETN—R—EEZT » LREEEFEE MR - It
REHET T RCBAES  OFBOREEB ARG R
ERAMREER - HEFEE 19 AT TEMNENE
HERVHEBTRGCBHURTRELCER  OQFROEK
£ 1 AT ERFAAL - LlRCHRE  REHERERTESH
HZ < 535 8 32 858 1~ 2~ 4 HEMEGREZEERIET
HEA -

B/ R (R 1R 5 ch i 2 B L ] 3 PR G MEBR 1% > 8275
IR FEM - FHEHEAS B A TNERE KA DR
Z[E -

FERETRBATHFI AT XR LR ELX

HTE 38 GETAIRERETIIEMERIMRALEL
B - RHERE NTERS B HEEEITHRIELT  8ER
BEHEATITEERE  BIUFSE 4 RES 32 HRATRE RN



BREX - Wit ERESHUECREMBICHESE  HFAHF
FZEHETE BWBREENLHRHAEZEE -

2~ FTRIES

1]l

-_— ﬁ

FLREVFENEEEELATSHMBERE (consolidated
accounts ) ZiHHE - RANZSERARENATEEREHRAS
HRED  BNERB T EARRES /AT SR EEMN - 5
BEEGH 1978 4£ 7 B 25 B2 BIugtis4 (78/660/EEC) 77
DAk 1983 ERHZ B L5145 (84/349/EEC) '™ 2 1990 ££ 6 B
29 HEEEREAREABER" stHENSEECRIESTU
X - BEURER " EIEAANSE ERESTEREEATZ
FEEEET (annual accounts) BIF » FLHFIHN""HIEH HER
ERANSHMBERZGTRENLDURE - KRS

19 Fourth Council Directive of 25 July 1978 based on Article 54(3Xg) of the
Treaty on the annual accounts of certain types of companies, OJ No L 222, 14.8.
1978.

'% Seventh Council Directive of 13 June 1983 based on the Article 54(3)g) of the
Treaty on consolidated accounts, O No L 193, 18.7.1983.

' 0J No C172, 13.7. 1990.

i 31 R RN L P EEF ISR S ST PP £ T
EHBMEERELF 1997510 § 157~183 -

MR RRAHEATTEEL IS TBE - K 217~254 -
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RN LA RS SRS RESEREE  WERVHEW - T
FL - #FHEBESTN 1978 £EEEEER > MELREFN
1976 FHEABEEFRHENE HFER (official proposal) » Z
®rY 1978 FRFEMFRESEBMRERATENELE » &%
7 1983 FIFFER - AETE FECREEENRESHE
B EORESEECRESCUEEN -8 EEEREK
RHEBZANCHERE ERAFCEEGHILANATACRE - R
- PBEREREBEES "AEXMAOECEE: ) B8WES
EE—SHHRMERELBY  BEREMPEBBESHUBR
F (consolidated accounts) » ERHITRAZRE  TBEFERRE
EAEHARZEERN - Y - RE - AREARESHES
AR TE AR RACERUEEZENEARER  TE
HRERER - EEAEF - BRABLFRFOFEEELRR
ER/UEE  AMBLREARZEFE HEXMEHSHET
AR BEE - Eﬁﬁt?ﬂ’lzgﬁﬁﬁﬁﬁﬁﬁﬁ \—qu
EMESAFFAR—AHRE  HiLEgIRRE L EL
EHERCG  BERRERMEETEERREEENRS » B
EEAEEESHERHEMAENES2EEZ TH - BLitiE
SZE SRR RE-IEEN ¢ TFKESZENERNSS
EEAHSHERZIUERE  LREATREIHER - LA

"2 professor Alberto Santa Maria, EC Commercial Law, Kluwer Law International,
First Published 1996, pp.128-129.



FARAGCEE - A WERNRBEREESEETNALE
ZBRE (a true and fair view) | '° - BIUSHIEREBE LIRS
BEEMAAUITEE AL  BFECRIENRINERLESS
HM BRI SR » ALV RBUN L AR R AR -
—HEREERES  NHNERIMGRLEET2EECH
ﬁa

Z - BURESRSNARED MR

EHE L BELRETERENRBSIHTHE  RME
NREREEREER  REFSECRESPIH LM
PIFE 2RI AR MMERE - R FEELRETIHT
FEEREERES EREBEARCREARRELE  THEERS
e BERIESTELEERAEAT (limited companies) ' £
RMETH f59% | RLEHMEBEZLLT (parent) KT LH
(subsidiary) A ERMERE - REEERE - TRIEFEEIL
EER - AB#EREEREARBELRATZ—8 TREESEFH
RE B8 IR0 st (accounting law ) - it &k (social law )
ik (tax law) BC8RTTEEEE (banking supervisory law) & &
NEEZBEETK  BRMEELTARFLRALREARAATZ

W e WEHE R218
14 Article 4.



EFE"Y BCRIESEHEEECRSHERIGHEH A5
MAXSBARETARZERERUGTHERMRR - RMmAE
i HEBARRFLAACERENZEENRETHENLE
ZEH - EMEHR - FHMENE | KRE | Ha b ERESE
NIFFEHE 2 BE 2 H 2 b WKTLHER  MELREIE |
BEIHIFFARBAREFE 2HRE 2R e dMK : EN
EEMESE | HRE | H o HRE 2 ARZRELEFMNEE -
EAFIERLERAA -

= EBCHRBETZAT
FELRESTEL RS EISER RV REEHRRE
BeEE" - 2303 51 > FHAHE (section)  B—H (F ]
BEE 15 &) HACERHSHERZEE (Conditions for The
Preparation of Consolidated Accounts) - E15E 1 BRE{FFEESL
& (a parent undertaking) FHTEHE  E 8 (F 16 &ESE 35
B) BS5HEEEZEHESE ( The Preparation of Consolidated
Accounts) ; =81 (5 36 i) BAHEERS (The Consolidated

''3 Geoffrey Fitchew, Groups of Companies in the EEC: a Survey Report, to the
European Commission on the Law relating to Corporate Groups in various
Member States, Berlin, New York, 1993, p.VL

Andrian Dorresteijn, Ina Kuiper and Geoffrey Morse, European Corporate Law,
Klumer Law and Taxation Publishers, 1994.

Professor Alberto Santa Maria, op.cit, p.128.
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Annual Report ): 0055 25 37 48 DB S H#EF Z FE%( The Auditing
of Consolidated Accounts) : FBHE (FE R KE) ESHBRIL
B ( The Publication of Consolidated Accounts) : ZB/HET (ZF 39
BEE 5| ) E8E E &I ( Transitional and Final
Provisions) - BHRZABYZ » FEREIERFAGHAE - &
FHERFEMRRECRENS  FLRETHEETEETIELRSE
| BEAECES - DTLE | 8550 RECHRETSEE
EEMD LA AT B EREA -

- BURESE 1 REBATIZESR

BERESUEREAEAT (limited lability companies) 5
FETH - KRN AT ER > 1983 EECRESRAIAT
BEA Tgroups | —FIEBERMESHERCEREE - MREH
BEFFHRECEAFEREERR - L4 Ehee
( functionality Bl HZ2EH S —EXEAERERN) RER
¥ (institutionality » EILAEEE A L2 EH S —EEBEFHEFHE)
LEBRL BURESHEITERE S 1IEE1HZam b
ke d(bb) FEEFEN ERBIKEE I HcFd(aa) &
EE2EAHESRATRREESHRS -

£ 1 BR¥IFTEEE AT (aparent undertaking ) £ HNEEZ -
DERGCERESHBREENME - WLl HP=F&F
BREESE (shall) e MBAREE KE=FRFTAES (may)



HERRER TR -
r% 1 ,‘ L&

| @ RERE RS AR EAA TR SR HES

£RAMEERE - BAYAT (BAF) -

(1) ER—ATF (FAF) FALRERBREARERS
28 %

) HERERFES AT (FATF) 2EE - BBE
EERWTRRE 10 ARNSHA A2 RR R
&%

(© (A7) BERTAINEGREETEERLH
RIS BT AEEEEES (dominant
influence) : BRIEFBFE R » THIBZFLENEL
EFARRERMRA - LY RETANFEEY
SRS - TEARE R

@) B—ATTRERBRE - 8 -

(an) TEEEHER K2 GHEETEESHERES >
FARLEE SEREEMNRE  SHED
BATFTFERERFERE R

(bb) RBRTF AT G# - EREHTATNRER
BRASNYREE - FRRARIBRAZAT

WA ERRAN EHMESRARNZTFL BEFEAB EHELE
(—JZ Wik EaBEHBEAT197% 14 -



HEARERFMCHE -

G2 E DREHRT Lifl(bb)s HRE -

FERSEINEAR 20% R CIBERER 8RR

B _bifi(aa) B -

Lifi(aa) TEARRART ) - ORCBEEZBLH -
2ER b L 2 RS HREEEIRIERE 17 G2HA

& (participating interest) - i H BF FlkBH LT

T RBAEREEHAHERREERS

() EELHTFARIEEFEAFES K

(b) BAFEHETFAR  HEBLARIME-E#RETERE

He

Baatr MR TRELRAEREEHES  BHFRE
BRECBATESEAEFE 1BRE 1 HEZazk bRk d (bb) F
AT ARAKSEEEE - ABTARZERET B HEEF
ZTAFRSHIRBEEEREERNRE  URETARZE
Y BB EET AR GREEREHSHYREE - L=
BRAFEE  REBRKBHSHERCERT SF8BLVE
HEHEAE  ENGTEEREEETHRACBLAFEREE | &
BIFcK d (aa) MEF 2EH - FHFLEAERAEZEEZET

(dominant influence)  FAFRSHIRBEEEREERHEAS
FEETEREERMER  URAEEAREYTSE 17 o2
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B2 F 532 participating interest )7 BT  2A (0] 55 (B 24 %2 & J7( dominant
influence) - fERILMER » TS 1 RFE 1 Hd (aa) MZMAAR
EHERE T BREEE R P - B LA - J\ElISH
BRI EBATEBASHBRERTNE FOREHE RS
5 RS BR R GRE FO TSAEZR  RE
W& AEF AR HMA TR EA B AL KT -

BHERCAHESFEREZ - R -EETABEESRAT
NERAT RERL%E (multinational undertakings) - &% 3
ERABRMETFAR  FRTLRBRRANE - EE—HEA
HHHE - RAMEXEELT @ SHERZIBHRMBEAEE
R HIEEE 7 BREE 4 BRSNS LBASHBERIENR
HHEERIE -

A&

FCRETHENTSERA T RESARBERIREER
HEHEBRIERER @ KERENRNEFRELEERS
AEAFERFHSHERBRTGRERE" - (U4 SHE
DERFAFRT-GREFRERCESR  WRELFERE - 8

" Frank Wooldridge, Aspects of the Regulation of Groups of Companies in
European Laws, European Company Laws-- A Comparative Approach, Dartmouth,
p.110. '

'® professor Alberto Santa Maria ,op.cit , p.130.

21 Ibid., p.132. '
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LHTEEEFBRAT  HRIERERENZTEARE 6
MEECHIECEHAET  ZEREEWAEREUAREE
EFNRREREMGRHIE  Hitb G RETTEREFFIEMK
- FRREL - TREJFRIAERERBRAEATRAZIESE » 6
MAENL - B - REERFHET - Al ARG ESIKE
RHECEEREANSSTREM ErFTaREEML
EEE - ERFBLRBEFEFAREN L EHNIRATWHRR
AREE - EOEEHEIN AR EE R ETHEAFARTLHE
ZERT B4 RECHRENIIEERRET - TEIHEER
BEBARRTAAZEEFEHERR  AHMEENRE
%4 AREHERHMACEREHEFTARILES  LBEREA
WESEIEE  BERESESE - (it FLRETTREER
+TRERENRESER  KHGESESTHSEAT Ei—H
B ERYE  HREARETREEBREFRET -

£\ HitAEm LA

— - BE L2 HEmRE
HRMREECHE  BSELAFRRACRERLXATSRE
& EARTEEETCEN  DERRMNEREERTISERLR

'2 Frank Wooldridge, op.cit, p.111.
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el - WRERERCERETERIRCHERFIZEMES
ZAFIGR - DIEFEMEAEEET « REZNRSECHAE
Bl BEREMKFEITR AW - gREE  THERE
AELARS A FIR A E A EA R LR TS EF - FHILRE
FRETEEETREE RGN TETARG EBAZERN
BEEE e R LR AT AR BRI R B
HEMAE MEXELARPE - £ELEH  SOFHRFL
Bl B NGBt RIRI RN LN ERERG D AEEEEH
REZCHE °

FREBTRABMREESY  DLEEg.C 90/435 5
SURREE - 90/435 FHESRTHETRSRERETFLTEL
SRiRE 0 HLL EC BR4958 94 & (BE 100 £R) RER - =X
HREBRREER - EHMOE (associated enterprises ) A
AEEHPRUF  FERER-REFRSIHSTRARESR
HRIRWE  AlE—-LEEEY - FTLAMEBRGREHTLH
FIECE RETLERR  HURBRBRERSIETRAFZE
BEA » TERARFEZS—G8EFR - HIL - 90/435 348
TREEEREFTREBRKLURRIATE  MABLEFREZ

12 professor Alberto Santa Maria, op.cit, p.128.

' Council Directive (EEC) 50/435 on the common system of taxation applicable
in the case of parent companies and subsidiaries in different Members States OJ
1990 L 225,
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FERAFRR - FAEATH  AFAEAELH (Fo5) 25% L
EZBetn 0 I 25% CIRAREERTES —ERFERMERZ S
TEE” REZEECH  HEFARZCERER 75% LI
tRHBS—ORHRE LHELEIEEE AT - 1 B
ANARFLAFICESR AR ETENRBERREMEMAE

1993 EHBESIELHEIE 90/435 BigSsEX"" . MEAE
EREIFTEELEEEESEHE (fiscal domicile) ZAH +
FREBSFEEACLAT  BhT2HREFARTFEATRE
ZEERW -

— - BeELEmRE

EMPE I B BERMGTHRERARCRED L
B o BB 4064/89 SL SRR 3 BREMAE THEF,
( concentration ) X EHHE @ WA E M B R R HIH &R
# - EREMARERZERFRTRE  EER - " HEFARER

125 Proposal for a Council Directive on the common system of taxation applicable

to interest and royalty payments made between parent companies and

subsidiaries in different Member States QJ 1991 C53.

Andrian Dorresteijn, Ina Kuiper and Geoffrey Morse, op.cit., p.199.

"7 01 1993 C225.

178 Council Regulation 4064/89 on the control of concentrations between undertakings
(the Merger Reguiation) O 1989 1.395.

126
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1 SHRENELECES AR, - ATLEEEERES
BHEEID  AFHRE BRLMERT - HE—E  BNATE
HMATAHZESHEES (T8/55/EEC) ™ HNEFRERD
srnn . EEATREMAT 0% L2 RO SN EE
Sa4 SUITEAeBEEFTAHS ST  LESHATL
EEAMAERL S HESS -

= - BN RDRABRAETRDEMRE

Er AT HA#EEE R ( Amended Proposal for a Council
Regulation on the Statute for a European Company * £ 8 SE
Statute ) DAEEIIERMAR A FIBEM™ - 7E 1989 FEBFTHRE 114 &
HE %P — ¥R SE QT (FAR) » &H& SE ¥4
AAEGERERT IO AEERRREELPMER &R
A SE HEIATEEIATRESRTIHEMEKZIET - §I4

'2 Andrian Dorresteijn, Ina Kuiper and Geoffrey Morse, op.cit., p.199. & # 8 # &
EHEARERELAZN RFAFHE - AMEMAAFINLSE THE
i RMNFRES  MHUFAE > Echdikit 1997 % -

'*® Third Council Directive of 9 October 1978 based on Article 54(3Xg) of the
Treaty concerning mergers of public limited liability companies, OJ 1978 L 295.
M P R4 HeAT TEIES RAFRED  RHATI LK
wlE R RE B 1997 1A B 131~156-

3! Bull. EEC suppl. 4/75, revised 25.08.89 and 16.05.91. 5 # Bk 4 4 5] B ik 0]
ZRNHE TLEAS BMAAMERK  ZREH 1997 F 7 507
~516; LRABER  —AA—FRFEMNLS] (SE) AREKRERIH
E:BAAEH RES2F -
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BAFHERFSHBRIES - HRNFEARETERR 1990 £
ERRE - 1991 5 SE RAM T LR AR E SE NS
LERZEEGHEEEIIGAES  HMREEEAENSAE
(TZBLN - HEREGER SE AFRKFRE SBREERTAER
CiPa:c v

SEUUEN REUE

—_— 'a"n
ERAFAEEANLFHREARSBRFERERERARET
R AFEHHARBARILIAR  REASRHREN G
B BEAREEZARERE - AR DERESEL
BEZBRATRARRR WEFEEZLE - AMECELE
EEALR-FRAMRBER LR AEEZ TR - LFHEEEA
O BEFRUICEEONIEARRAAEZREL  BEHEHZL
F > R EREEELFEY (Lifting the veil ) FR{EME A 42
EZEARRKE ? ZR & L EMESE TEERLER] - URE
ARMEFRENERT I BRCCEEAFIE - AEREAL -

— HARERZES
MRIRFEE 1989 FNBNEE 258 (RENHE 10A > BEAEFS
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UTEEEG—8  AISeERR—CERIIMReY
LS ASBIETR
LB RET R RN ASKER ZES
JKBA— L SRRTHEERE RO EREHEEY
RA—CEBESHES - (PHBTHZLEESFE -
BN S — R FETNRY B RE RIS REER S
ESZET)
ABR—PRIBE  SHKBRXMEE MG B
FERUHECRCEN  THLEET O EASHLE
FfE a
SHE—TERESHEFAZ (participating interest) » 6]
HHEFRE R ES SRS R ETE L
WG SRS EELESC SRR EREN RS
CAEER—CRBEE TR -
EBTENE 1989 FEERCARREFEREBLE
PABEA » BARBEETENATMELEE HERARZ
PR T B -

= BRAEYFER—BNEZRE
(=2 8] B R A KT Z (reduction of number of member )
RERAFEE 24 BFE  EOFTCREABIKR AL
RS EZAAEAR - PAEARLTZ ERESERH
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NEBHECEREE  EREFEENE  HAECHFHERE
RARRES - Bt —HELZBERCHEREE EFLD
Saloman FATHEE @ REERFT - ALTZEE  BLMRER
ANFES 24 BHRERASCER  EESK "HEAHE,
B¥ s\ LA BEC (bare nominees) MER » Rt ARAARE L
MEEE LCER - B4 REWEARELD  BMR—AFREL
Bz BT _HoREEeAE  RARCERARIERTREENS
& ( private companies limited by shares or by guarantee ) Z &7 -
FAEAEENENES 24 RZHRE™
(SR FRBEZ BT (fraudulent or wrongful trading )
#x 1948 FEEEATEE 332 BHE  EAARASCKE
5 BEAREEARERZITR  TRARTHEREN T
EARE FEEET - R 1985~1986 FBERED - &
FEETHREFRESBTERRERE MESSHLFES 458
BRHE - T KEE R HIH 1986 FREAMEESE 213~215 ZHE -
EFTEENEZZLHTREKAFRKNZEEEE (fraudulent
trading } EAXEEARLRE (wrongful trading) - HP¥AER
SR AEFRZ SRPBE LB ERE  ALESITRAZE
RN EFE EHRARNEMER » ELELEMENRR - &
Bl HRERERADBEBETAEACEREF  AIBRAREX

132 Gower's principle of modern company law, 1997, p.149.

' Ibid, pp.151-155.
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BERECES - ME—EXREWESERHNESNTIES
BIRETATOER - B 213~215 BREAFRFNT ¢

LE 213

ENTIRHEERFD (in the course of the winding up of a
company ) * fTR AR BEREACBEREEER
HEARHARERESEMANBHERA (BEESEER) &
EREERE -

FHREATESEENE THI=F:

(DB EERER OB RREEREF T

QFESEEEE S ARIEEA

BRBFERTIATRRERKESE 2 —IAFEM

A

258 214 "™

RO BHEAKRERSFH] (before the commencement of the
winding up) & "THE , RBESBIAEABLRELMER
BEARERFCRAR - (MARABELCAEXCBEBITRE - HAH
FEE RS -

FREREEHRECRRCBEBITRIEAR - HERED
RPEARHEE AR BRES - FESERUAPEARER
B RERCRE  KEREESASEFR LGB/ N CERES

AR A BREATAT B2 KT HRE 23 EZ A2 $BA
ASERHT > oGk MAL_HHRY -
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B LHEARHALEREATEECHERRUEMM - BEL
RN ES REEEEACEERESR/NE  BIESRA 2K
B ETL -

B AEEECE "RBEES, (shadow director) - Ffy
ESHES BT ANREEZRE (professional adviser) » {H
HBEHAAFESHARCREEEET - EEREARG - BF
REREES  EENFERBRESGRECHEHAEER
e AR FARCHET  EEEERBRZHE  BERR
BRLEHFREZATREZHMARRE - AREBAFRENT
AR EHEEREEEERF OB E LREB/ LM 1HE
FETANERE R - TERTFATCHBUIMERIEE o
(business guidelines) - LR REEBEF LB ATNRFLEL
R EE -

3E215%8

BE 213~214 REFEACEFRE"  #l40 : fHHEEA
HEREFESH  BEALRRBOHER  HAERSHELEMD
T HYIEMREEEZ ATE BN AL BHELY
NFl BEESE I EENEHRELARREFRECERE

135 Re Hydrodan (Corby) Ltd 1994 2 BCLC180: Re PFTZM Ltd 1995 BCC 161: cf.
Re A Company, ex p. Copp 1989 BCLC 13.

138 In Re Hydrodan (Corby) Ltd 1994 2 BCLC180.

RS ZATRAER 3324
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¥ BEERCE -
(2 8 L BB A AR T g 1EE F 2B abuse of company
names or employment of disqualified directors }

EREELE 216~217 BHAENNADLRERAR &
SEAEEER MAENAFRBERHZR  RASCESFX
BEEE  NOFAEAREN+_ERMHBRERALE - BRI
—KOH BRFEATCRE  EANERIGITC AT RE &
MEREE /RS GHEENTREAERE  RERIBRER
FEHK -

HERATRECHRBEPEATFZARRE  LHER
TREAFEBENRATEEA  ESTRAREREI - &
A REMBECKRFEEER  REFLFARREE  LHIE
MBEAFERCOERE  NREARTEERY - LIBNE
MR RC OB FREED -

M 1986 F 2 AR EBFABEEESE 15 FRIFE (section 15 of
Company Directors Disqualification Act 1986) - kEZERFAH]
BESTHEEZA  BLATRBEATN  BREQEHURAHE
P4 2% - BRETEMERT -

138 Gower's priciple of modern company law1997, pp.155-157.
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() ) A2 8] 47 B Z 8.4 R 32" (misdescription of the company )

1985 FEAFNREE 349 BRENERE - ELFZEMARNR

ROAFEER - XF - RELEFZ - MRRALFLEE - E
NERBITEER IR AREEHHEIA -

ZEZIEREEEREEREZR BRI > EAFRBILR
Bk BIEDIEBRB - AFGEHECREHERRE  LIEERS
2 -

HELTES 27 BREE » REIEBER "L, “ple” K

“‘Co.” vHEBRBHATY  HESFZEMN "limited” , “public
limited company” , “company” HEARBRAZAEFRLAE
M7 In Durham Fancy Goods Ltd v. Michael Jackson ( Fancy
Goods) —EH » REFRFEELTMRER “Michael” 2R
HER "M HELTERAOERES 369 5 4 HHE > H
ERBEEEHER  EREFREEZE LERL T RN
HF WA BEBIRREERFESE -

E)a &/ LW 4T A ( premature trading )

NFEE 117 55 8 BRE - 2HFRA T (public limited
company ) REREZEF TR THUEBEREBRERTH IR
BRUEERERER S  RNOAFITETRER  AFESEHNRE
BACHELRSEFRECH -

"% Ibid, pp.157-158.
"0 Ibid, pp.158-159.
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~ ¥IBIE

EHEARBATES R RTHXELERZREL
4b o ERCFIRUETRBHRCESR - ERZAIREERRIE
BRI HIEETES & AREEN - EEARIIEEZERELH
FIBERBOEZAE - R TRABEEE LEERRELZ
ZEF - it BEAEPREAHER R AR EY FUFrEEE R
REAEG -

(&% ¥ : Saloman v. Saloman & Co. Ltd '*

BRBREEANFEZHAFRE (Butterworths Company Law
Cases) + B 1983 F# » RA+ZHMNBSATELZ A -
MEFRE-HBEBRE'? - BETH > ESERERHNER
NEEHRECERBERBERT  LWIRETEGZE 1897 £
FHBZ Saloman EFTEE » SRBREEEMANBMEAREYE
Al BRAR  ERCERNBTFLREAABRERELE
Rl » R KE L— AQT)ZHFE » TR R R RN ZE
HIBACEE A HZEBEWFLUTHEZRNE ¢

Salomon R —RERMER - HES T HMAESE - KL
T—RHLFL AR ERNBENTZ LT - BRNEREEREL

4} 11897])AC22 HL.

"“Z Creasy v. Breachwood Motors Ltd, (1993) B.C.L.C.480 (Q.B.1992) » 3! § Dan
D.Prentice, Veil Piercing and Successor Liability in the United Kingdom, 10
FLALINT'L’L’ 469, 474 (1996).
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B2 RABLESE AL L 112 Saloman BH8 7 AHEAR
BETBRE-HHEE L EHATHEREEE L AIGAE Saloman
— A » 7£ Saloman HBEAFZBEERARS  FEXCHER
& 5% 39,000 ZE$E » T Saloman HAF] HRAHESEBAM 1000 &
BEZHEE 10,000 EFEZATEFENTCRITRESTER IR
7« HEHRARRETEMEABERF + Saloman EFEFA
FRAOFAEERAGMESE - HEBEARLIE - TR Saloman
BESENFRITEME  REEEER - £F—F" (fisst
instance BB 1A bt 2 2 Court of Appel )cp : 3B ZE & Saloman
I — ANRRERARIELIREARELZEM » 2FRE
#E L2 BEA (nominees) HAFE Saloman ZREA @ FEAE
EP - ARFZHILRBFRITS » Saloman NERBAOTEFHK
R/ RE  AREEBELRAIHEEEANCHER - H1% Saloman [H
=z 35 (House of Lords) » Lord Macnaghtenb 3855 - /282
—ZERURBRRIEA » S LTI REERRNTE AT
ZHEE  HEFHASIERAE KBERZAREERE &
ERAREINEESLAFAXRBREZIREA (agent) HEFTA
(trustee) - DNEECEFERASRBEABIE BT &
BEEHEN  FAHBERF A (subscribers ) B ( members ) -
HROFEBEITREERCE" AFAEESERZEEY

' 1895] 2 CH323, CA.
' ] H. Farar & B.M. Hannigan, Farrar’s company law 1998, pp.66-69.

—114—



REMATEYFRIRHERTIEE'Y  DRBRTLAREELAS
AHBREABBLREL  ERERE L ALRZEE  BREL
ABEHNEEEAT - AILEH  XEERENBEAT RS
BRIz @A EAHEBRET  LEEEREEREATH - A
EHRENERERERCECETAERREZER
(EwEe

B Salomn EENHEZERARBEEHFREEE LN
(G AEERFERE N FERMAR Saloman XZRFTFIR - 112
REER EEREARZ TEMEAIR  MEBMLILIFT
HEZ ERIT LTS - BT Rogers AJA Y Briggs v. James
Hardie & Co Pty Ltd"“EcHffE @ MR MBEENERIRE
T—-ELFE- 2 EANERERAREERRALAEY R
B - #ER SRR REDE XA AREREN - FHE
FEPIR BT —EE R EF ¢

1 o' ( Agency Theory)

Saloman —ERE @ FFEEAREFRE AR > OFIES
FEBRSBRHZREA - tWEPIFRSE  FERE — K0T 98%
Z o L ERLTAEREA R EMRCEE"  [BENHARTH

45 gt A R Fl R Z $9F - ibid, p.68 ¢

146 11989] 16 NSWLR 549 at 567.

"7 1bid, pp.70-71.

148 K odak Ltd v. Clark (1903)1KB 505, CA: Denis Wilcox Pty Lid v Fct (1988) 14
ACLR 156 » 3] & LH. Farar & B.M. Hannigan, Farrar’s company law 1998,
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MO PR EMER U AERG TR - BRRRAARERF
BB CEHT - Atkinson J EEH? Smith, Stone & Knight Ltd v.
Brimingham Corpn'*—EFABEE ST BENFHRZBRHT » REL
ABBERIAEA  HERIRBREZNNEETR - NETH
AlZIBRT » MR T IS ERE R PR AR

(DFLEZBABFARUES LSRR 7

RIF LB RBEREABBRRARIFEIRTS ?

BIELATERTFATRBEK L EKE ?

WF AT BRI EBR A TEBRERATT T2 &R 7

GIBATIRTHN FASRITEE BR%ZIEH ?

2. ZEEERZR" (Fraud Theory)

EREESER GBS RFRTER - HIEREALTEY
CI&EIFTHR A » it H S Saloman EhZ BRI FERSEHTE
BREIED AR ZFRBTERILEZFFES (criminal
fraud) - EERTFELZIFE (equitable fraud)  FEFTZF
R - BERUSFRERBBHARNENZEES  TBALEA
FHEEZRUAATREGARER LEAZ BHRNE T EZ
EFZ E58 LR DERRERUTREERTS  T&F
NECEE  LBEIETBAZRTEEN -

p.70.
1#911939] 4 Al ER 116.
'0 1 H. Farar & B.M. Hannigan, Farrar’s company law 1998, pp.71-73.
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#1407F Gilford Motor Co Ltd v Horne"™' —&dh » A EFHEH
AEZBRBERETHE  FLHESERTHEN RS IFHBRLFL
EF - MRZESERE g5 —K AR [FERHIFR
RBLECEF  ELEF  ERZBEFETHIZLFRE
REGEREAETRZER BEZERITFAKE T -5
A Jones v Lipman'?® o - HERREITERNATHATEY
ECEY  BHEBRHBGUBLETERY BB EMEERGE
KOFLBRBITRE LB - EFEEE Russell | R » BH
Bl AZ B EMAIEH RS (sham; mask) - k¥ F £ RE
FRE L BHEERZ AT ETY -

H44 » 7F Re Bugle Press Ltd'™ h» A AFH={BEH
B B xc y TUBRREING 2 REZBRG - ERERRER -
B 1948 £LEESE 209 BREE  KREECIEREERL
ALEBECREHER  BTURHERERZFENS K
- BEREARRFFERXCEFER  EXEP L xy =
VRSN TI—K B O0F ' KB A LFATERE - IFSS
Bl 209 B ARE BB B R EBIS LR0 - #
#H Harman LIFZE » THERARGEARE  MEERXEKE

11 11933] Ch 935, CA.
12 (1962] All ER 442
%3 Ibid, at 445¢-d.

' [1961] Ch 270, CA.
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E B fElRUER LR—EFERTE - M TNEAREZKA TR
TZEENE  x y RRARLUEEA NG 2 R il -
BERbEFERANNVERAAEY EPEENNETE
MAFERILCEHERE - EAFRUIAFRERZEH (cause of
action) Ff ' BIERETHRHELTELY'Y » RZAFFRINFLR
HEACEHR  ERAMLTAREZREK - FIAF Creasy v
Breachwood Motors Lid —Fd » #HERAEHHEFRERERE
LEBERMEE - AR TEHREEEERFLFALU
HBHER RUEEE #EZRIULTATRERGHRKBHE®R
HREABR I CANEHE—ERESE (fagade, sham, cipher) - K
I E R EEERSER -
(=) Adams v. Cape Industries Plc"**§
EE—ERNAEARESTERTHNERE - RSIRENER
HERREEP S —FEBLT Cape IR Capasco BIFYEHE
EEBETZ AR - MREER ERWRARHRIBTESES » #HER
AEFRETRRBEBNEE - BTET LR EEDES
B THTVZEHBEEER ' —BAFRAEREEERAEE
B —BAFLEEAREBEALAARAERBESE - MEAEZ
MEER ZEBELFRENEZEREORIRELIREE -
B Cape AFILASRTZFAT NAACZAANERHFPHEE

15 Adams v Cape Industries Pty Ltd [1990] Ch 433,
16 [1990] Ch.433, Scott J.and C.A.
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HEEEHRE MEFLARR IBEEAFE - LHNAAC
Z AR AT CP.CATH » BHIEE) Cape NEEZTHHRE
F-MERFENAACEAREIHNREH#ER LT Cape |
EREBHNRFARMEGZI R MHASHEELERT @ HiM
ZEEERETR-EXEXT FERELT ZBEim X R# & Cape
ATHERREZRZSE - HERERZPRDOEILEELETE
BN AIE R RE] - BIREBLL Cape RERBR FLARZCEH
FIE Cape AFMEBNEE > Bt REERIEEBHITHNEFIL -
AR RE SRR FEA R REMEL < LAT 5w
{EZRFTREAAT ¢

1B A" (The single economic unit argument }

REFH - HFY Cape R FARNZEFEE - FABERK
RES Cape MREECEMEEEL L —& L HEETAFRN
XBRBEN  TEABHFREEZREMARENZBERECE
® - EREREAEFRBLANRES S ELEFERT A6
BAFRER BT 2ADEZAE - THFATGNAACK
FESELTEFESRINT Cape REE—FEEFR - £RIL
HE[F Goff =B # Bank of TokyoLtd v. Karoon —EffERCE
B "HERERKELrHERMEGREGEAFRER LR—EE—E
B EREREEME  EREBENENZESR MBS EEE—

7 Gower’s principle of modern company law1997, pp.166-170.
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By o ) ERMRFARSRFRATCENEFERLATTLEES
EHALFEE  mRAES  MECERELUSHFATZ AR
ERBENEFE MARLBATZABEERYE B S I -

2 N EIHE#EZR'™ (The corporate veil point)

AEESEREEARXBEIGEFENMNE - ERiRB 2
FIPIREE - MBABIREES (facade) B » BEESESATH
BEARMNAERRAGEERNRS - RIBEE - CP.CHEE
HELZEIE  WEREHEERTREATIRS - — BT
RELTRIZENERFRBEE = ANBRTLINGE B -
EREZBAATEY - MR L EREmT s RER FhE
B AR AR E e R EME T A HET
—RLOTEE > MBS —ZLEERE  REBTATYEY -
RRERCHRIUEERBEATE L2 EFH -

BTN DRSS E T RTRAE - AT B
BEHARMNB2ATEYREIESRHETY  SXEEHERNE
R BER L ARG < FEA R RN » 685 — 5
RRYET] LLRYS -

%8 Gower’s principle of modemn company law 1997, pp.170-172.
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SShEl EBE

EREENHAERBRER —CEH » HAFEPIRRER
HESHNMACEMERSE SR - MIREaESENs
EREBETREECHE - AHESE - MARERGEABL K
REMER L —RERE - TEEOSEREAMEN SRS
AETHEEMBREREN  FHIEENREREZTHCR
£ TEQFERERAETAR  REB2HEHAFRFRERNECH
B HBES REFER RREMARECERTIFREES -
75 FERRERERESREE  NIBHMEERCHE - &
EEERELERE £ ERACT  TAAKEZNIRNER
g RERECRFATEMRRY (EABEREN) <88 —
B iR - ZEEENEERT RARMFAERCERIERBMAE
B AL ERHE— 2R R - MALEEER R
RRLECRERGRETRYES  BOAHELREUTLFA
LEEZAGNAREBMARETHEEARBEESE » HILE
L XABERMFREREES "TER EMESE ) HN—F - K
BLBECHAREFLREE  MUASEL - BELREEHAL
AR XECT - BEIRE > UREREERARRM - &
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EEBLABREE R TR HAEE -

E@EEw%tﬁ*ﬁﬁﬁm%%iﬁﬁigﬁﬁ%ﬁﬁ
# o8 1970 R BRI/ MIGEERSHRECRET 9
HEEEERTRE —OHNMRERITIEER  —RZBL
B Couste K - HP R EHMASEZER M ERRE
HANFIER - BE ERFREE - FATRREARARE TR
HERERTE YEEEFES REERZ IR - HEREL
SXREE  EREEMSL  MRREXIEER™ - REAR
MR R AN L AR - BB - Couste IR
—BEC2EFH - AL - KERER—ESHER Couste HERZ
ERAREF-#RN -

N~ R

HEEET > HRACERTHEHRRECEREIRG ARG
( Droit Commercial } ~ FEEE 1% ~ #13% ( Droit Fiscal ) ~ 25 T 5 ( Droit
du Travail ) ( Droit de la Securite Sociale ) 2 -

EEATE  OHHEE - BERRRESEEN IR
FATREEBECHESEEZFE - S5 HESATR F
BLESE 2% TR EESAE  THNBLRETERET
AT BEERATSANTFARCEBER - ERMEREES L&

AN BEHLARERLIEENEARZIAT  SREXARFAAL
HL BRBE82F6HBHO5
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% EEE-EERT > BARLARTATNTFASCHRES
EEHETL -
LT3t L& A R A BTN -

PR - NG E S

EBIRY 1985 4F 85~705 M ERESE 3 R - 185 3 B E
LIREFE 1966 £ /NFNE - HATESE 355 e —HRBAERR
BEE HERE: "—-OFE MIZEERR  ERSEEAE
— —RAEREMEREMLRRE  HREDNEREFAS
B R — - — LR TR ENER AR FE 5T
MHMARFEFAZHERRECRD = —QFTHEREE
ZBE B RUREMAOFRRERFAIMER - E—LFE
EXEEREMATERT LW ERER L - MESEH
R IRRTFER - ZOTRREREELEESD -

H5h - FREARERR LR ERBERAFNGECES -
E-ARIFEMAE 10% U ERER  ZtAs (Foa) R
RIENBE LT (BoE) <k B3Rk 10% Slizn
HETUZFRAOFEMNKEBRERARRBLES - —HAH
HEMAT 10% UEZKRE  ZHUAFRNRERSEILTELZ

" Law No.66-537, July 24 1996, Art. 217, 217-1, 217-2, Comm. Mkt. Rep.
(CCH) , French Law on Commercial Companies; Ordinance No.67-695, Aug
17 1967, Art.1, 6.
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fn > REAEEZBRET  ERBEMRERXFTFRMEE &
BHEOKRELT  MEET—ORRRERNGLH 10% HME
e MELTRREREA - RLFZER  RERRILE
BEE 10% DT - BB RHHERRARCRRETHER
ERIRS > BHEGARRAEETTERLRIE -

B~ oI THRE

SEEEATEE - BN IR AN E R
=9 . RHTEY TS BABERSH - XARNEEEE
KEES) - FREELS - FERATARE AR Y HE
M HEREEAESIRY  BRRAEL LA RAEE TS
HEZH - EE—CHEZRA  HABRUREATZQEE
B EAVENREN AT R EH SRR EEARE S &
— TR 20% LI F o BUEIRER A LREIETE -

1 ~ " & %"

ERBEEEHE  FREZEERITRRELARZEHE
HRESHRXERZAFESRAERL - EE R L - REFRT

' Art.357-1 Loi 66-537.

12 Adriaan Dorresteijnt, Ina Kuiper, Geoffrey Morse, European Corporate Law,
Kluwer Law and Taxation Publishers, 1994, pp.204-205.

'O XAARRARAE ZREHBEH 1995 F 1 A F 72
~T4 o
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EERTLTEYRAER  LER FEECHAFERER
¥ MEEEZRERRECETIAFRTY FAARBIME - &
BE D REERET  FARACBERNTRNEATACHEY
& - B SEE®E & (substantive consolidation) » AJ4>ESFFE
HEEEH —BRERSE  —RETAHEY - RERSASRSE
ERZA IR ENERY  EMATHC RERERSHEE
S - LRESF-LAFTHRSS L8 LAR » S
AT EFEHEEERG - BERESHER  BESH
B MRAE—ARHZERDEA— AR EECAG LI
BARMEREHERME  BAEEAHZER - BAFIL
RFAFCEARFERESZE S METHTREC R T
AR BER NN RRBARZME -

LIRS EEHE (BAT) BERAFARIZHE ;

2HAFAERTEARECHHNEFIR

SERTARMERMNAFOTMEBCER  BRETAA

g

4 BRT LT BUERRE:

RN R ERT T AR Z RIS

TR TARICRE »

' Blumberg, Limited Liability and Corporate Groups, 11 J. Corp. Law 573,
pp-623-626; Karl Hostetter, Parent Responsibility for Subsidiary Corporations,
Evaluating European Trends, 39 Int’l & Comp.L.Q, p.572, 582.
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Wit » T ARAREHBETF AT EXESRNKEARRE B
BERAFHEFAGRCESRBEE A ECER  AIT#HZEE
BfoRcEER B "TEELEER ) MXERIHE -

KEEBESE  FARBKECHITRRBLTZME @ &
HBAAEHFARCEEAR  EEAREIHT - IBRASHE
HEATER FATESC EBEE (fiduciary duty as director of
the subsidiary) - if B BBAHTREFATMZRELEEH
RER - B4 FARCEEANBARLERZNRE  E8K
RTLBEIRAERFRL -

P2 ~ Bk

EREERE—FWS LE LR EHB AT SFD - AR
MAREEZBLTENATFOFEER K LMER - AIBLFRL
REENfEEL - 7H] » ERAFESRTFATBEMERERE S
~ EREEHTATBRES TF E2iEm (work instructions )
QAT EEFARH FAABEAHETHEEL - —RBFER
H LS - BARZEENTHRL - BEETBZER'S -
FHARETERFARREFEICT » ABREMTEEZZ Mk
BARK -

'6% Karl Hostetter, op.cit, p.586.
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&M &

EERENTEETEEHTARN  TEREASERE
BB R E Y - LN FREHE - 55 - RWFHE
SRERANZRERE  DVEBSETAT 95% LE2BH
#5477 -

33 ~ Couste & &

- #® R

1965 FREGBBEGER ARNETERREEEE A
TEHER KB LFEBHMREEECER - 1970 £ £E
—NEMIEERGRE R T  DIEBEROEREY B
T—HRRERZIIEEE  BELHLE Couste IHE - BHE
ETENMACRRAR — L THBHAT  HIEERE - ERE
BRFEER - FAREEARARSICRESEHRHE - ZEX
HEEF EHERRZ M@ - HRURRSTIEE - HREFH
Bk - RRERTEES - ERPREELFIWRERER > ¥
R R B — BB M & SRR R BRET ' -

W Couste X RXAT > LREFREHM > STB/BEL > K 95~109 -
167 5] 4o Roger Houin, Les groups de societes en droit francais, Groups of
Companies in European Laws, Walter de Gruyter & Co., Berlin, 1982, pp.45-58,
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Couste ZXEHLEEF SS BB 1 ESRIESEBEEE &
6 £ 33 HRUZEHERZEERET.( > BREEZEASHE
MEEECHE B EREISEE LRGSR HRE 5
40 £ 45 FEBZERNLOTCHRE 5 47 E 55 RAIBESH
RE - LTRESZBXCEERET AL -

TE B
F28 (F14#)

%1 HAE TRTATE  RESSATRE  LEHEA
RIAF - M—AFEERMENSHLT 50% LEFRIE
Bink  HEZMAFRTLRA - L BREHER - EREN
TLARZEERREY - HE—5H » HRFFRIES » HERER
FH S0% LIEARRERGH  hEZSREERIEEMRE
HELF# 1985 EEBATEE 85~705 B85 - MEEEZEA
EEE/ -

EMAESXRE (F34%)

B3I HRAE  EFRFHESAFINH—EELTEEHE—
#eFs o BIRRIZBR{R AN (groups) - AR EREM A S
BEA - RS 2 BRE  ETARHEALTMERRA TR
BAGRES - HESRRERER @ ETLTARERTEHESY -

pp-296-319.
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B RY (F41E)
MFCEENEEERB AT RTINS IEERGER
EEPHEZRFACRER - Hit - REEEEZOEERLS
MR R EREELHACRCEE  BRE 34
BRES 42 R FEEE -
Cstipme R (25 #%)
£ 5 BHE  EAERE - RENERESLATRFIER
1% BlE i ERBEARREFEEMEHBEZA -

=% #
(M 18 & K2 A,

Couste LR F » HRBRERCERAAR -

LRl () 4

NIRRT RFAEIM LIRS EERT (Contrat daffiliation)
AR ESE - ERPHRERBROATRERE - H
- MBS RFRER  BEREES 6 BRESE 33 RRIHE
BTHRER AR ERNARARS -

2EW RREE

ENARE RS LR BT - ERBE LEEBFIER
BRGRET - IR EE LRIRER - EXE M HEE 2 REERTE
B LR CEZHE  NER LEREFHEBMRGR SR - IIE
BAZERK -
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3 ¥4 (integration )

BEEE 47 GRHEERGE - AELRAERLT 95% LlE
B BSM TR StARRYEIETESH - HtgeE
Bz AT > AE LEEEEBELIHR  RERLFHEBH
BAE » HRARATEIAERESHO T ERB K EEEN -

(SR (RE) RYIAE

1LEE &R

Couste IEEHREBEH R ERGTRERBEHECH
E ' BRREBEECRERERF - KBEOCRBRERNERSE
RE - EBEROEHR - THRRRERL - TAFAEETHL
gz fET  MEAFERRIHFRNEF RO HREE
BLEMRAZER (F4EE3IB) -

2 MBI HEER

RBBHo GRS EHEEGL  FREOLTYAZER
EHRBEFERECEFRRABREY (ETRHR) - HFHLFZRE
ABREREZOTABEFERE - HPEENEHSE FARNE
BRCAE (F 8 &) - FTARCEERNESRGERERR
BEAZHRE—HEARLATRE (F9K) -

ERAEAFL #REGELEARR YNERELESR
i BEAFERMEERRERNT A HABEEIEGLOARN
BALHLE (B7H -SBI108 - E38 K -F39%K) -

EREFHAE  RREBEHRERTEAZ (F 1) -
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3BT A

ERET  EREETER T A TGRS  REARST
R -

(VLTS EBE G

HERES > ERETATZABREA BRI ERT
AER RS - REOREHATKELBATIEEAT - K8
PEERA AT RET OB B (B 56 -

AR E IR - FATZ SRR RS EAT
CREREREBATALESKELRG (£ 15 §) - BE—5
BEAATENRERASE | EBATBSRAERATRES T
SATR > BEATUBTRESN  MEBERLATR B84
ARE BHBNLMGATE GERAT) » LHETHTRMA
7 (ARAT) EEA | ERATSKNETRUAZRHE
BATRBORSATR  KIl LLARSATHRTLEES
HHT » FABLESKELRG  SEATSERATRAS
AT - S BRI E R -

EREFHEZRN  BTATZABEENEREE BT
% =18 B AT ER AR R R RS - BIR MR -
ENNETHES SHES - BEREHESRIRE  — 2N
EEEERTRNEREY: - — CNRB RS AEAT
ATERBLEZ BRRREAKIE  RBEERTATSE
SHERTIAEE S S B AE T MBS EE (B 15 %) T8
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BERRESREEELSA AL REBRTEG I EESER
ZEREHE (F 45 5B - ETRAEHERERES - FREET
SRR ey WARPRIE (FE20%) -

A RE

BXE 24 HE  SARRUEREHEN FEEAXLRE
RLME - —HETLTEEARR - WHEFEFA T/ EEAE
FIRREEFCEE  HILEBARSEREMRE S HATmEYE
FoH  BFAREEABTRERSE -

(BB T RE

SRTATR T BGTEFEKE  BERETHRE HE%
THEESSECEE SR M EFASZ/AHERE - 5
LT -

L EMBH BN

EBMEEFEER SOTEFLANEERERE(E 27 8)
S4 FETHER BARANEERE(E 27T REE 29H):

W Fo AR REAERED L ERA—RRERA AL

7
RF ORISR EC BB NREAT
SIFAFEEEATFIRC RS » REAFIRCZTE -

S KEARE 04 | AZRHERE T ABEFHBARAL TR -
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=HETLEMELE

REESFETHRE  FASE FHACERERATMAS
I AR - EREEEEEY  SATNFATASERL
YEH BUERFARACREESE -

WHER CMFELE - BEE 34 HHE  BOTRGEH
HEY > MBEATERSTE  BETARSHESE - BAH
SEERIT - LELHETREELRASY - K35 35 & &
BT ATEBTRG 10% M E - AEEE@HEE 100 B
P EZAEE - BRETFATSSATRESEL BT
FREFATZ BB ESRETR -

ER FHERCET  ARERESEREY - RILFORT
ERTEARITERY - B BB ARTHEEE
EEEFER  ELREMECEY ARG SERNFESE
TEBAREMES  LANTFATZAHRETESEE  5F
BARERTEERTFATSHTHAE - PAUMGREEZ 2
BAAHEEE  FEETAREPRSTEBIEBRR -

CE:INEIEE ¥E3 |

LSRR BEA SRR AR - BARSENT
HAE  BETARSHIRER B TATSELHKESL -
ERYMREERTE  FATZBREFELEIRG A RS
(B32H) -

ERERLRELE - $ M BHERATEEEREZT
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f BUEFATSHEEEN BT QELHERET -
(B2

R 47 BT LBRERAT 95% U LRASHAR
FiEEE . ZOATBEETESH - RARIEF - ARS
AT ATRESRSESR I EFEREEE - It B SERE
SHHEBTREE - SATRETESH  RREEREHEA
7 EREHATME—ALT - FRERH -

RS 55 BRERSE  FoORSHEELZAR HRAH
KRS FARZ RS R T B - S SRR -
AT REARA SR E S RS RE - EF RN
KRB HANBEEFRAOE - SEANTBREL AR EEILE
e - FARZBRBMREER -

A T

RIS 40 BT 45 B ERMFAO SR
WAE—EREC A -5 40 BRE  BHRTATSERES
e AREEES HEBEERRMA TR MARLES B
HAREY B 4 BHE  BHRTFATERNGERERE
HEREARESE B 4 BT ATREABENEBEEET
HRIRR R MR EN AT B EERSINES B 45 HUE
KA AW EEAHERE  UAMMERSES NEME - &
RS T EMAC R Ay BERE -

EH LHFEECAT HERS 0 BES 2 - AT

—134—



RO EREFHEIEMBARAENEERES T KREALE
HERRIEE - RETLABRGRZFIE M R FEEMHER
FHEE  URRAREEARMATIRAEREH -

EE BE%
B R

BEEMEICHSE  £RMZERAREREY - HEEL
EARHALHABE  —AXANSRECECFHRE - EAE
XM ERGEE - BEERHRREEAS M - BRAENLE
HBEE > AKEARE LR CRPES - TUER  BHEZHK
REETEMESH  LARSHHRERERZED - AKLE
HE > MRERZHMBEHERIER - MACEETR T EER
R HHHERRAEEFHEZRRERRIFRRIZZREEFA -
ERTABIZEREARBRAIZZE - Jit - ATE#EOE
*BRABR M FARHRE  NR-ERZHRE -

HFEERZBROEE- KB HIRBEAFRILAIRZE SR
DIk - BRTEARAEREMEE - TR 5 RBRATHEMRNEE
RITRENRESFEY (ERERY) £M - BarEi L
S8 RELBIMERKEEEETLZMEAEERN  fli0=
F R ZHERCEEE  SRITAEEXBEMTECUELM -
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FRLGRTTRRERE R LMAERER - FlATE L - B—E%
T ZNEACREM SFRULANERELERTER
RUAREENERRRE - LFRAABAEF B ceFBE
EFREFAEEE - FINHIISER  BHEEETRE B
TETELEER'" - 55 HEARRIETHBEARER
HERR - EARREBREERE > TERSFEUERIFL
AL - REEERERRRRHE L EARE  REBME TR -
RN RCHESEE  IERETFERER - HEFRERER
il TERBATEMRESRITREMZ SRR -

HFEEHRMRERCHE  TARREEXEEZHLER
i MEARRERELFER - BORILEFHRESTHE -
HMGRERERZ R THESERETEGE - LR
WL BR  EMEEBEZRZBE - UTHARK HLEE - &
RAMEBEZARE  BRVEREBZIFERER » RREH
SEHNESRT AWMU -

nN% &

— B
HAHATSRMAERCRE  WEL -1 MRREE

CERT EAMBLREARIH A AN EIMRE T BETHE
BREF 805 7H B40-

—136—



BEFERY  TREFEERSREERBEATER - #8LZ
HERFAEREWAR LUOBMARR - MeRRPRERE
EROHE - K pRETHABIRRSFEEENERT
B - R ERNERETRREFRT - HRHRRERCERET
HEZAENRE CRESHRERL EABERERER  H
TERENRERCEEGEME - FEELELF]EMRZHA
B

Z-BEEIE

HAZ PREE - REFRARPGELE "R, TP H
UREEHERECBATREREL ABAAREETHRE
TEFATBELEEE  FEXARFOTRSEEIMRE
PRS- HEMBRR KRR - A A B FRERE
B MEIMRFREY YREOFBFSRERIERLR B Y
-, ALERBEFSHODERPEIECAE - REEH
EEHEHFER BEHREITEHE SE (General Head
Quarters » filff§ GHQ) £ "RRAXERE ; ZEET » LURISR
W SFEREHE  BILBE - EREMESESEZCSEEEE

T RGEEWBL K4l

MEARHEEMMN WA EAF R AN TRE & 1945
EZGHEB LA LERAL 2% AT FLT» ZHE2NB R =
20K -EA 35K 8HEH DARFLNZIAE PR
AEEHREARALRL  RERZF6A A49it 1.
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REFREMCTER  ENERERITMRZHN  ERHER
BRI ABERE - BRI 1945 ERMEHRAS » BEX
MMt E - BRI EE 0 ABUFHIE LB R R
ERER "HRRBARL CBERERATLGEE - tHEE
SRIE ) DRGSR RS R AR EETKER -
WL - BORIEERRERERTZ TERE » WLEMES 9 %
EF 18 GEARIH FECHY  EREE—RBBREZH
% FREERRSECRIB2CHR  HHARIEEES
ENBEEY > DEEATHHIRT - EHZFENT » 8L
ARBYRERASREATARHABEI S - BEE IS
9 BEE 1 THRE : TAERIERAT,  URBERBATZ
AL - AT - BEEREUEE - T 74 (1995 ) 3 ARNMEH
RARRE REXFHEEHEHE 1 1997 SHERSR L
& FRAHAERIER AT - ARNRAREA TRGE
HORBERHEEF FLURME - BERZE IRE 1 B BEER
RRERHLRACRUBES " FREIEEXRTBELETS
HRAE,  BRFZAFN "TERBEEIRIBEE %
BB, - WHEE 3 HEE 4 AREERATRFATCESN
R -5 5 FHIRRMIHR T SR IRARET  EESECHEE -
SSEMAE "R BRE L EMACBEXRAEET 0 7
EERAT  TARRERASUFARO IR BEEHCE
ALE E—ERBCEFERRTHEMNBEREIER L %

—138—



ATRBEST RS NEMOSTLEEEVE]  REEHE RSN
- REBERERT . FRAT EERZHGCS o B R
HEAYE LEFRATHSE - | - 54 BEATER 1997
£12 § 8 HAM TEAEERERE |  RBEZERA TEL
B8 LBHRZENEENBEES T BRAT 2B - 5
oo BRTRMLBRRATR AR ESEE TR AE
wohy HRAT  AFEERERBRETERRAEE YN A
B 28T - RIERA B2 B REMLARE R LU T
BREE™. |

55 89 B2 2 BREARECERE A TR RES R
#5510 BRECERAMATRG SRR BEESEE 5 11
ESENSMARSENATRAZES £ 12 RRERES
RIECRHREEERS £ 3 BECEINZESAREAT
BineREREHEY B 4 RIS EEETRSRL™ -

= - BFEZEL8ER

FMEREGZHAE  FREUAFBELAERRER - H
AEEAEEMREER 13 FHEITH 245 RBREREIKRE  E
APETHERESERIFITLUR - R T 30 £XF

MR AR RERTEARMERL  ZXFHELS TR $ 3
#HEAE - REOESH» B 112~118-
T RKE BT K4l

—139—



HEER - EEIGA 4 £ DRBEREERIOESETY
HEZBEATEOR CUBEAMTEER) © BUKES
— BB T AT RS - 21 TREITNER 49 £ 12
T 56 ERERK 2 ESFEERERREL - EXTHRENE
g ME - REERR 56 EHRBE  EARSEOATE
Z-REABR > EHR/ETHTARSMHZEN - @it A
MRS BE RHRBHTERERS B RERR -
LEREEERCBE  ENNMENFELL STME 88
TE LTSS SRS NE  BRE ST S IR
LETHEREE - RBLMREREH BRZ —ABFE™ - 1
TIEHNEABEZIRE  RETATZEE - HRES - &
ERERGH HEZEEREANBNY - bHEEEREN
W2 RATRENE  SHEBAFESERS > RUERIBE
Bk L2 B -

S FGFoIZRBE"

— ~ 1B 49 FLLAD
BEF0 49 SFEFEEERT HRERAREBFARREHAE -

Ok EE . WBEL o B 182-
P RAAEIANEEELBHUN TR LELEFLARTAH BEAE
SREEREZAT ATH—ABATRFAAHKZ o

—~140—



BH—WER RS RERBZEE BEE 08—
A PUIATIAH - BE2HBE  QRETES » PIEL
R - BET L BEABERY  ORALES - HI
R - RS - MERE  BRAT  ARATE @
AZREE > BN BIRE - ABRE - ZEMKS | ORBZE
& PUNEITATE - HESHE - |

Z - BHUOEBEFGELE 2732 IR

B 49 EBERESE 213 Z 3 & BFEAFAEEANF
LHEZHERE  EPHARBLRERTAAREER  HE | K
RE - THEHARGERAFTCHTROEBELEIRE
REEMERA SR SFZLATHEERFB(ERAT ) 4
B2 HAKE | TRAFRFAG‘FEFAERTFARFEHAR
BERAOFAERTROBEBLEIRER - ZATTRRETF
LF - BAFERTASRRFARHRRSETE -

= - 1B%0 56 FF5E 211 2 2 R SE 241

B 56 SESIERS 273 2 3 6 HEFAAENES O
BIIRE 211 2 288 S5 I 241 REMRET ARIRE
HERRAAZARE  LOBRTHELINE -
BT

2201 2 2 BFANTATR LB BAARGZAE - B

—141 -



R AREATFATRERR @ "HEHERMEBRHEERAH
ERTROBEATEIBEMERATRFLEHRTRIAF
(IR A] ) - 3 VB IERE  "TBARRFARXERFE
HRFLRRERAMEROFERAFCETROBRBASTH IR
Bf ' ZATNRBEFAH - BARRFABHRFATEHERS
= INCIC
EHRFFAIRRMEIHERTAE

2241 BB 3 ERBABEMFEENES F AR REMEE
RANFIRGETERCHE » £3\/HAE  "4H - 84T
BEATF - Ao ARAERERAERATGCEHITR{EE
FZ—LU EZBRARMERATN e — L ECHHREEE &
BOERAAXKERAFMAFEATREA TR » MR R
-

RITBAREBEENEFARCHB AR - ERNERSHK
BESH  TRAHMPFINESEE - DREHEH - BEWE
ERBRBRBESHESIRE U E  HUFERRERES LA
BEAARE  MELRBECBBZERTAEERWRER - &
RUZEREILOERMEESE - KRHEE™ BEE—FE 7§
B MEAFLRELR LHERIERABER ARG " BE
AR Bl -

M EEEWBT AR
T REE - BB R

— 142~



B BAFEFZRE"

—  BIADZHH
3%

AABEERRAFSRUEL pRES  HUEE: O
FAT - —AAREGATCRTRGEEES Y BERER
&% QERTAT > B—ATHERATERTRGERIS
Z—B EZ RARERTAY —LL L : QHERRAT  HIRA
AEE L EFEREERBY  EEREXET EROFAEEHE
%ﬂﬂﬁﬁﬁ“%ﬁﬁﬁﬁﬁiﬁﬁﬁﬁﬂﬂi%ﬁﬁﬁﬂﬁﬁﬁﬁ
FARZMIE (AR REEREAT -
©FFAE

B AR SRUETSBEAHERESHLE -

L AR |

BABME | MEER > EEEEEATEBTRAMEE
PHRLREES -

2 WA

WAL TES B SR AN -

MESR  XES-ASE  SASE-% NRATEE

AR AN AL RAE BRI PF TLERARH L
(e AAREHELAES -

—143—



F
*

>
ai

HEMAFICRTROABETHRETERARS  PX
- BROFAF -

SEEE - BERR T ARIRER T AFRE A F R

KHBEGEHET -
@HRETFAF

BRTFAA XRUETRERSTFLR  oREARNERE
BRI -

L EARAE

EARR  IEESE  REEZFAMLFEERTRERE
S - EERHRREE B -

2EAHIRE

#HATRE > BEMEXEREETE -

MEXE - IBAFRERTFAAREHARAERTROEK
Mz —PL EEREEMERES <~ E » BRERAHF - BEHE
DEF -

EMXE - EAFTAREERTAFARERFAZFMA
AERTREOBRSHESIZ U LRERBEESFTHHETZ—LA
L

(edn Z 3 2 5]

EAXECT  HERAQATRTREFERERTAFMEK
FEETHREGTRRILAM  8TAFMEEPEEERRS
8 ] Rt -

B
|
P
I

— 144 —



| BT LRHZEERE

HFREHNHERRL RHEEANFIRE - EBN B A
B 211 2 2 BRI FARNSEATSZRE - ERRETFHE
AIFLRERARARACKE  BRETHRAERIE—EHRA
R  LRENDI LA FGE CRE TRER £ 2 Bin AT
RERZIEER - ERTRE-BEE - 80RHEFARRD
BERBUCEATSE  EERELERAERE KBRS &
HFARRRARARZES - HIBAASHREIINEECK
RHE (A 210 ")  EFEHTLARZBRAXES
ERTAFEEE ARG - REFRE - FRFERTIR - WER
RAEE - BFEEE - ABRRRIESFERR™  ERAFAC
BEoRaER R0 EXEEBER - ZREER" REZR
FRAFNBHFERAT RS  DRBEESE 210 554 R
HECKRERA - B 56 FEEDARBE  83TF 211 2 2 &

P RAHER 210 AT TRARLEFRBN  FARSLTLIRHEK
AR®HEHRABLBITRARE—T T —Z ARG — ARHZ
WA ; = HSHEFRARELTZLRELE = ETTLINA
ZEHNRERRF 9 - REVBOEZSE2A - F 205422 F309 4
FIFA -FASHZIXARDANZF BT 2 1 AIALKTRY
&

P RARIRBEACRDFTRIINSIMAARS  TEENF R ROA
RANRAECRAMNBZAR DL EMAY - SRR LLEE0)
R8T

VRN ER TAEREE WEEL ASSHT2HALE -

—145—



FHl ERETARRERLRCRG - 65 ORSHRZEL
R EHERMNEE  ORETAOTEF  RERHEN
b B - AT 2K » ZRIBMZHLE - GHRAFIFFERN
BRAORC KRS - Bt > ElRERBERRAHESFASRREE
RENEZ R -

2 BRI E]]

ERTORMELRRFN LY DR REERE
R EERE 241 5RF 3 H - HERERTROBYMEERERN
A~ EZ ARG - BRRRHRERRE -

MBS ERAENT

AR ERRZ ILOEERERNS < —LL HFF - KGR
RREREEME > BEROFRRA - EFERHERERTES
RO > S RAEFRE -

8
R
BTHMFEERTD  BAGRKRERALETNARRIEFE
HEEN BEESE 21 BRI FARNEEAERG  CER ;
BERERFLAMNMG  BARCREPOTEEE FARK
R HEEREEE 241 BRE 3R HREZHES -
TORERRGZEBEEF  REARZEAMNE-REFE
EFFTRE - HETARERROERIAFRMASZEEH @ LR

—146—



FREAR "—ART,  BREF-ALBZEREEERLUER
HHRL ERERABGZIHRERF - BEHRKHE—ALFH -
ELARHEZEA  HERS ELAESERRAEFE - HEENIT
CRERRITEE TR 2 FEERE AR —ALT > MEE
BRAOFRERE 69 BRE 1 THE S X - WikmEE 165 RRGERA
ARAE AU ERBEACGADSSE - Hit - BREFFHEHRN
—ALHENEECRE -

EETLRFEELEESLERKR  MHEIBEREFE
B BB LEROERTRESGEEESF  THIHRREH®
AR

CEFE

| EHGRBFR

BFARMGREIL  TEREFFAFHFLATERIEE B
it BATREBSECRBERERERTLE FLAFAEEFIR
AFREFHMELARSLATHENCER - B4 HNELSZE
TLARAESLFMAHREXECK S  HRESTATFERELE
FR—RELHRLER  BEFNEFHRITIE - SRFAARES
FRBAIHERILRBEE  TFIEZ R

LEERR

BERA L RREFFAGCEETHARE - BENINE

ek ERAHE 7212 ERAHERDARAIFH RELEENR
52214 FoRABF L ERG AR FH -

—147—



BAE T EREBER LT (FEHERRAE 48 R 1 BF ¢
R) B EENARERTEACEERBELUREFENR
¥ LR T -

3RTRARMCHERLRECR S

S 264 BRAE © ERRECERAARBRATEREE
ERCRGE  EOEETREARSCEESRENELS
e Wit ERTREERT  BLFRERTATECER &
ARTARAERBEEACK N - FTEATARESERAR S
LEEAR  WNRHFT - &/ TARAESENERETHE
A (FAEFE3EH) -
BHEEA

LBARERRIEREFAGESR

HAREE 276 e LA ERRERETATEE -
Bl AaHE - EESNAREEEAG  HFARNEEXNS
BARZEE - EHER - AIHEERRESLAFAERARTA
HEE -

LBLFERAHTOTGTHERRE

HEBEE 274 R 2 HE - BOTRFEARERTLEE
HERES  URRAETOEZEERMBRN - RESLATH
TRBZRATFEE -

—148—



=% B
(XS

BARTEHEEHFARC IR  BTRATZFAY
FARETHELS » EFARERAARERE LR -
FEREH  BEABEE 294 82 2 - BABERS 497 5% -

1| AL 294 52 2 81 T AFTREMEEANTE
FEMERS o RMETE FFIR (B 1) - AENSEREMEMEE
BEIE LA - BTANRERHMTE LHE HETREE
MBS E LB ATHZARERAVRERE S HE
B AR (E2H) - AFERS | ERACTTHGHE FFAR
SHFIBTHEEERS - #ATRSZANTEREY (5
3E) - B 267 BEE 268 2 3 ZHE (BERERD) R
FERENEFARERS (B4R -

2L HABIEE 497 BRIE - "EF  EEARBGEEREAH
RAE 188 1558 3 75 - 45 258 HE4 2 RS 200 655 | HFTE
CBREREA - BEREMZRA - RRARFEER S TEEG
B CRIBE - @AEA U TEPENRN = HEEUTRE -

3EM  REEREBANS TR BERIS 84
B LR SRS ATR -

EEF FMEE - HHES

LA : BHRE 294 2 2 BEFFIR A 0 MRS
BHAZHD  FATRESBAEERRD - B4 KE 497 &

— 149—



BEFIRT BE  BRAZSHEETIE -

2 TF] R 266 1 (TR EEREEAIEE 55 267 5 -
B 266 2R TATIRESBRERD - K8 497 1517
BrREBATE - B4 KE 212 i TATZREERES
B EREER  TASEHRE - MEBERE - LEETE
WY ERERAEE  KEEEN -
BTYEE

BARSTATZAA HEBRYLS  ENRARZI
ERIREREBZERAR  RELEERLZVE - AT
ERATRHAYE  ERBATEGATHFEDETEE
B BEESBEREATZEL ? BARE L CRBAFE
A ( Business Judgment Rule) ; {fESZEENE - 778 - HEAFR
#ASREHETRER  SURHEE L ¥ROBRRLR - N
CEFTREBSEL A > BERTNEESEATRISER
HRRTABREES EREY  BESTSURATEE HA
% FAEBATRESEARERTT -
EFRER

AWATIM - BRWE - DAHLE 245 1 - 25 245 B2 2
T 245 2 4~ 55 343 5 - 25 260 B ARATEE 40 £ -
41 48 RS ABTIRERRRe BRAEFSHEWNESE

Wi R EAR 533 BAMBHERGARLIFH4 HAHAB
55.10.8 48 B 86 A T B A A A S K o

—150—



E - ERTFATZER  RRIEGEA LRRE - HEREAT
100% Ffec FAF B LBRABAFR"  TREBZERE
AHAFEERERREREF -

meg B
REANBFEEEER TR  ERFSEEHEE E40F
G8 - SERTE - BURRATRREMEA - FTAT
5 - REBTARENRERRCEY]  ZEEE—P ERKERH
MFRERZ SERS - REBS - ERTATZESENREY
o UREFARREREEA  EFEEEARPABRBEEREL
EBUBRE  FRERCS% -
e EsR
EHFERAG - FAFTEBRNREAMET  BRRET
DEZ SBEAR I - NTADZSRRHRRRSEH %
HBNEETRERBTATMEERICHEE BEREST
BEREARMERGETRE  OTLTER - REES
#K RS TR T AT AR T A TRAES
AERHZREY - BATHTATZRERES -
FARCREARS - BERNDBANZ SAREE BB
A BASHESPRECBREASATRBCHE BREEST

e kBN B A3 AR MARGABRLAEH: BHB 662442
NFERGERLTFY .

—151—



FEBARRFREELER  MRAASECBH AT
EEBEYVA  sRENGEAFREZHAFER -
R ES 14 ~ KEA TS HBRARR )
SHBITLA TRESAFRRTLT  HEEHSHME
HE - EECHEERMER SHREHETE - CHEGTER
F o UHERRARFERRAF RS -

-8 &

HRMARERFEAR SR » £B common law BEH=
HERRE ' MRS EARE] (Piercing Corporate Vail » X
R AR LT E 3w » Disregard of the Corporate Fiction) - 3EGE
8] ( Deep-Rock Doctrine + X 78 #7 2= & v [& Bif » equitable
subordination ) R IEFIEYH £ W HEH ( Fiduciary Duties of the
Controlling Shareholders) - DIBSHRBA B RERARAL BB EFH
PZBRRERRERR - BFE L BREACEEFANZER
TERFEHAFEE 245 HREXRE - BERLERERNETE
F HESFHAEEEERNTEESCES  HRMRERRE T
AFEVHRREBEACGRESLAREHEL RS NES -
KMRB L BERERAEEEE T - BRITEE common law
LS BLARRERPEATRECAFHEERAS(HER
F o RERGEHBEECRE - EHAREEREBERES 17
149 F£ R 56 EMEIZEE - LRGBOFCREMARE  F

—152—



K 2 EFEEEEE - 200 61 £FRHSEET - AT
B RS EEMAABE LS A RBEEAER - FiLEa
HAESANFARTHEEEY FAT B EREEARES
BARREE RGBSR BEERETERS
—WEEREE  LRERS SREREELE - BB LEE
BRESHR  REARTEER EREURZSIGTEE
2% FLSESATZRE - RTEUERREERZTRL
A MRS Z AR - FIL7E D AMRER s EE MW
MFCETRATIRIMNE AN ECRRRERRATE
FRE > HHEENEEERABA DR R RS EE
BRNE - TRERSZEILRAFERETEZBRER T
®EZ -

E~ BARBRIZEFZRE

_\& ﬁ
AFBEATEREREN 3 £2EBEMEK  —ERLE
—RRBESHBR NS - REAEU LS ATMERE
FATERFLCERESURLADEERT - AMEBERRE
EESARLDRERZERT - SRAR  DEEEEs HREIS
MRCLTAK  TENESRANETARARCENAR  1E

—153—



BEESEEET 49 F - B 56 E R 2 F=EIZEEBIE™ - B
ERHEASYE BHEAWNREEEN ARG - T H NG
FERRRR IR E AT EERE ERAIFHRMER common
law FZEARBERER  REAOREAFARIEARE  BR
ETAFREA  BROUIBEAFMEE (Piercing the Corporate
Veil}) ' EMBRTLFECEARE  ERATEEH AT ERE
ARR  MAREERRERICHEARE - LLITHIEBMFRES
ERTREEERACEBRBERRLFRAL -

(=48 F A 3 @4 R 2] (Piercing Corporate Vail » XLk A%

#3¥ 3 » Disregard of the Corporate Fiction )

1§ #

XE common law #EIRCEEAAEMER]  HEEH
EERLAFRTFAFRZEAREL - MERELTESER - 308
BEARTRER  REERELBERL - &—FEFRT B
FETAFEEBAZNE  TERMEE "IRREREEE,
TR TARZEAE  FEE "A87, 8 "TBE, #RBEFEZ
SEFR ERBAF (FARKRE) ERTFASERAR™ -

B HEE BRI RLRERT 153~1540
B A MAE AR IR AR AL AN FAMENA - AT =
XE—FLREZHG o

—154—



2. BEE XD

(DBRAD 32 £ TRMBEPRR

FARI 32 45 1 F 30 HTEEM AR AR - RRFHIE
AMEERE M BEFIR - ZXRETEFHER - BARHIEE
ABEMRUZAT  FHERAEEBATREBACEERR
F—%H  E-ZARCSRBERTELZEARZEANHEZL T
M FRESETEEZARES'™ ? XARAERE © "HFEEA
B REERREREET  REFEENMHERARRE -
DLAHAHCENREBCBNERER BETREHEA
% - BSEARREZFERRERR BRI TRIRE &
HMER  RMERELTZEASE - ) KRFIBRBEABETR
Him < &M BN TER AR ETFRAMGERREL
B3 -

(QFER 44 F LM EREREGERLFE

LEAHEREREARTEE R - HRRBMTERE
ZHR  RERSREENIBEEERINEN 4 F£2H 271HLZ
I EHERGERAFR"F > HHEARTEERTURE

WAl A1R K 194

TPERUMFTRAER AL H L - BGEAEFTTEHALE WHBR
%+ K 157

B EERHA R A E2 A7 AR~ AR ERESLEERLR
GHARANEH REAE AR B S

—155—



e HE LEHEETEARSHEERCTRAR - IETEE
FHE AABHKRIENMRIIAT » AZAREE LTS
BREMEALSE  EXEGEBATESZMEAEZATEEERE
—EHF  GEEARBAGIUARERG - URZLFREERE
SR ARMEAME - REKYW RS ZMEEG AR ? K
KARE - "HERAREEBRATEER SRR BIIZARE
i 373 vl s GRS Jinpdzighl ot 8-0. Y WL 1=) s o |
HEREEEE  HEIERRENTERR EZFE - i
Rz AR EEZEANBREREFER (B#) - KEVRZE
ARERHBERS FRE - HEREDAXTHEMREFEAL -
MR EREERE EE AR EHS - - LIPS EBENES
ERCED > I B N EBERRERZAG - REHRTHRER
577 BELM5 ([T AlE TRAF—FKZ AR -

(MFFD 45 F£IETELARE

BEgREREL DR AFEREECHBIR - THRERAME
BEXR BARE-ERATERNFARIZERITRAR . &
KTEFUR

HARSD  ZREASEFBEER L THFATERHE L
AF—RF  EEARERALSENERIFARRFARETLS
B ZBNT BAFEHTARIZEHEA (FERFLAFRI)

CARBEFX TR WHRX » T 158-
PRRETEHSHEE BB A I1~320

—156-—



EFEHEEECE ARUEABSHERSER - & "EEL
CFOBENMETLER » MBEEREEMZZRATARER
Fr81E2 BEETARCEEA ERBATHEHTFARZ
EEAEFAE - KRUEPEEN 6l FXHEBLEESR  FE
Mz -

AR 61 FEEEE 14 £k

RE Bl TEAREZEE - BN 61 FEXE 14 et
HFAFMALSEEBLEBETRRE  BEARBETTHS
FLIBAA - HERXASE - TRFERE-EHECRBERAL
BRERAE  FELACRTROEEERE _S2—ULZ
BE NSEAFICES  ¥SREHAGEENTMFARESS
HEARKESETEMRE  ELRTHREES  BEREERET -8
BREEEiI HRCEBMESR » TELR - , FRHATE
BERRBREZBLAFAMARREREN  DBLPZREHILTL
) RFAREBTEHEMESHER 7o aBEARZE
HE - RN TFAFERSHARRFETRIAFEHAE
BEABEIREAGRZEA - A FHRERBSES -

(2)% % /% B)( Deep-Rock Doctrine s L #45-F & £ & ) » equitable

subordination )

1E &

BAFHABER common law FEMRKZEL - KALIE
HETAFRRER  EBAPRREFARAREAN @ MIBARAE

—157—



FoEEEAMBOESEFARMEZRE -

BfRERES > SARHETFAFRMNEREREY] RERNRE
#3% BAFERTFTARCRER - AETERAERR - &7
NEGERETAR BFAFESEE KR > ENHFETLO
B BRBRLEAECEEY  AREATHTOTRENRFEA
M FFARHMEEAIRTERURHE - #ERTLFER
BAZFR  YEFELAFERRY - EHFATHEEEHRE -
FREFFAREEARMNTHIEHFBATLE - FEET
FH - IEREELTLUAAREFATRIMES FOFAHE
AFEARILFIZ AR - ENEATHTARRE - R SLFF
BAAEEREHAFIE ZRIEELRNAMAERARZE - At
EFLARNEMBATARTATZBEAZEAT AL
ZERFEXREMREA > EEZEFHRSEIM - HRILER
HIZ BN ARERAESA R HEAMAEAMBERRFLFELH
B THERWEEARKSRABRSHRIERUSEST - #X
BE&ETERER (equitable subordination) - ER{AEFEE
EALRR - Y TRERA, BX LT TRBAREAEA
ZEER » BRI R - FLL TREBA (FOR) ERE
#A (BAR) IR, FRERER  LEZRTLATRER
REWMETR - BLEERZEABBRTIEREFRRRER

B EMRE AP I N A SRR —F AR ERY -

—158—



BE A LLERAI °

2.HBF0 61 EELRE 15 &

BEF 61 FEEEEEE 15 R FIEE common law FERFRIZE
B HE TEARBERE-TBEIROBERATHARLT -
AHEFr e TR R H AT HHFE @ LA TERTRRER
EEARCHRERRE  £OFKE -  IEREREFD 11
— R HERAEZHE  A-HERRE RER
YHR - EHENEESER - A0 FRAEER SR ER
R SREBEODERORARARAFRIIRZIREREHAE - IV
Frg 2 FEERDMLARGRE - RARGERLEREIN
8,000 HEME (BESF 168 K 4)  FRLOAAE/IF 300 B
BN (ARATES I %) - B4 FEXRFEHFEDLFRE
REECREEAE  BRE QEAE=ERBCEXHRET
& JES -

HREEEHRE  FUBRETRZTAE  HEZEflRRKE
AFHETFARCERHE R FOARE IRREREFD
E—EEENER-REEZE B ERYHRZNEEIRR
BRZERY - AERARHFLARRYK EFEZFHEDEILR
HEEERAREST  FEEREDERGELZE - BRR
VR R MRETEZH -

1% &> HH®T > F 179 42

—159—



HEEM > 2 £ 285 RRIERESRA -
(i3 M £ B &FF (Fiduciary Duties of the Controlling

Shareholders }

18 &

Fieg T IEHIRSRCEEIE R, (RER common law FTEE=R
Al i R R AR A - A KA FERE - QRIZEER
REEBATEHEEGRE HEBHATAFEEES A
ATRRLG RS AAEH BN HERRHALFLTIEFTR
HES - HEREUBARS  BHRFERE (proxy) - K
REEHS (voting agreement) BXFRHRHE(EEE (voting trust) 5%
AERGEIEEINR - ARZREERAFCERMEM - RiEH L
AREMKRELAEEFELREY - LAZEFBRECEAEES
{ Fiduciary Duties of the Controlling Shareholders) - EFHEEA
EEBEECBBREY  KXRERZ R - FEARRBETE
ZHE - ARG EMAEEMZIZEFHEE™ -

2HEBEE 54 R 3 EBCERER

AE@EES 254 R 3 HE - "HBERERTES - EER
BHEEGRE SO EMNTREECEE - , AHR{HELL "TEE
ERHHE SR BN TREXEBRE AR RIS E RS
B BRIk ECWMR FESERT - EREEEIREREK

M ENBHBR AR ABZHEE > F5 Rk —F LB R o

—160—



HHEEFARRE 266 B (EBEHATCRE) RKE 266 R 3 (E
EHNBESAZEL) ZHR - BEBEFIDE L ZHK™ -

3MBHI 61 FEEFKE 14~16

MR 61 FEEE 14~16 - MEZFRRIRE - 5F 14
BEZFRRANTAFRCSHRERBEEETRERXFER
f£: 8 15 RAE—FHEFHRRBTLARACERFEBHE @ 1
HTHE LB EAF LSRN —REE  MEELR - ERNFB 166
HEE © TABTEEHERER  ATZREAGHREREE
HN@E-EHMABARFARMELZAR (FEZAETE
BRok) - EEEREF EEAMBREER - RERZEAMRE
BEES RS AR AR R AR < BAFAA AT » AR - 5 HIE - FE
EEREHEERFT BRI HERETARZFRRTR
BECKE - EEGEE 1415 BZEMER - NER 2 FiIbF
REFEE  BERAE-

B PR ERRT AT R FEFLBHMKAERF LKA H
A#MTEA (BRRER TI94) » URRMAEFH L F 266 A F 266
L3 ZFA  BEENRRARRE L TS¥] 2HAH 4w T
W PREFHS (F) A 627 o +H—FFFLPIE > Bnd
BHAE B 266 AP 266HLIZFAMARMNE HEFH—F >
ARH ST LD A 166 M3l AE% WHEX E 173 XA F 178
Z i 54 Bix 56«

— 61—



SN ABR PR BT AT - BEHPHT TR

LEREBTFRAER IR EERNRAZR  HRRE2HE
DA EERRER—HAA

2AB I RERFRZBERFRR O
SMEHTLRLERRERBREAZRESE

L ENBEREREREABERT PBREIRER ' H
RERGEE @ ERENE - BEMTEFLEEAE - EH
ZHRARR—AME - Al EBRTEBATRAET
BEARRE
SRMATELESEER - FRERLERER (REEE
ERFRER) - FEREEL  BREBAREIER WL
LHEBERBERERERIMAAE - HURREHZE
o EERESNRTHTATERELME  #RLUEA
EREBETFARNESIEESA - ERAFGHBEE
B ABERCHE - BEX L EFERFEREEEN
B ARBARURFLARZEEBRMENATLE
#rLe  THRAZTEXRETAREMARE  ST#

POEWE WBT F 49

—162—



MBFAHECIENESR (formal directors) -+ TR &
AR - A - HRDBE LRE AR NESHEE
# MR LR EREFARNESE - REXHABSP
FEEREE -

HEHWER LEFHH @ 7£FN 61 FEXURBA - &
ERERE 13 BRF "REARESR, HE "HEIBRE
T8 MEAREZHLROERE  FTREHERT - ARIEHE
BERALFAEFSIAWTLARER  AFHRZEREEERZ
EBETRHEBZAFMERT  BTRE - ZHBRREFZIAEY
RNARFZARERZE - | ZHRLRE "HEEEFIRE
RMARE > BBILELCEBE - RMAZER  BTERERAEN
ERYABE FEFHERAEBEAREER @ (MFHGETH

1o

BT EE HBEL B 1740

—163—



FoE FEOTESIZ LR

i > Ly e L - A A A A A A

- BSEIIREN
S MRERPESBE
B MARCRIERREBELDI

BNE SATNCRERRE
£ #FLA2EE
£~ BT AMERRZRE
3~ T ARBALRE

SBhiEf SRTIEF
BRE MRERZISEHRE
FCH MRAERIZES
SEN\E HERRAT

F—H FEIDEEI

FEHANRFERERMEECRBR  FERERCEHE
RER  TRLAPIERTE - EXEERAEE - 0EE - B -
ER - BEF  TEDRESER  HBERHCER - X
ERZEE BT VBN L TSRS ERR R AERS

—165—



AR EFN » FRMYL TR LEERMFALIEHE - FrL
AR RAERCE B R EFEE AP B R MR EMIE
BHAGIMER - BRRFRCEEEGEF LEFERERMNE 1
BXREERE 1990 FLU%K  FHMBREBZELTESRRA
( Piercing the Corporate Veil) - LA (Deep-rock Doctrine )
AL HIRG 2 A W HEE ] (Fiduciary Duties of the Controlling
Shareholders ) » BLURHMIR R R P HEETAIE - Kt - —
BHESE=FAEEACEEER=RA] - £ - X 1989 &F
AEIESE 258 RRERFF 10A HERFERXRFEE - HeRFAIL
HAANBRERZRE 14 EEERERRACRERETEE SRR
RREZHG - ERABEERERD  RECUERAFEER
BEELUFERCEASABENRERECE - 1) 1965 FZ28&
{315 (Aktiengesetz) - FEZREREARBERREREITREE
FRFRERERREG FREEELEGTHEH - HERMEEEEH
24 - A EBE KBRS DERIRECER YR —EZLA
BEAEWEGD  BLUREFLTSERR CAE - ZH LM
RN B - HREAFER LHRERZAE - HRRG
ERTTROREE - RS M AREERBIFET R - AR
BATEREBEEN  HAEXNENFRCEEERZERL » B[E8E
HATRILERERRR « REEHMAREREE - Sl -
EERHFES - HBFCEESSBBEIAE - HARSEN
ERET  ERBEoY  HBEASECERIRERESE

—166—



gise T2 ERARNALEMEGEE  ATREEERE
@ Kt BENRESENZEST  REBTEMRE
27 R - EEAMNESFAIRES YD AREERZE
R EEE > RATE - REREEETAST AT ENE
G » 1970 £ - HE— TR MEERITSREZENT
P EERRE R —OMNRACR L THER - 58
25 Couste X » HERLUEERAERET - RIRERR
HFRERZHN  ATEEESAREREE - £HE » 3R
MR R R - FARREERE RS - TRKEE
BEATESE - BAFIEESHEWENRRE - LR LI
TRE  HEBEERRAAE  REHENBZ AR - &
REAXEESRZBE  LEOANFECERHRE E2S
é o

READERER 79 55 8 RBEH - HES 13 GATM
RRZES - MEER ISR ERRRS EAEAZ RS B
BREANSHRZIR - SERERERRE - BB - T
F¥ZFARSEEGRE - BEIRRRERBE=ZREE
B - FIRE/ERKAYH © TATEGRARRE 80 £ 9 F 30 SETH
ATHECREEREERHASES - | EHNEH LNRE
% AT HEWA M - ERATEMELREEE  KE
H 80 4 8 WA - BTG EFEBAE - FE 11 529
HESITAER - TEREESNES  BRERE 86 &£ S

—167—



A 31 H=FEA @ IRRATAGERENEZ—MRER RS
369 & 1 REZ 369 Z 12 BREPIHEMRER IR ME - &
it BERGSEEHBINERC IERER - RATRSRE
HEROMAE R HE I EREMRERERMBERET 7
RIBALE °

EE RREXRPELSZIIE

MACREERBTNSERME - IRNTERRER - 58
HEERRZE A RARE - AIEEER—REA - BHBRREE
ZEBNEREESBOTERTR - KEQ DEMRERER
MR EEBZFERECAE  MEZEART —ZEER
T - BEIFMERECBREERTEHA - S REAERE
BHEZR  DASEARRERCEARBESR » LIEER
Wi HH -

ERFRERCERARL  —AFATREEEE S NES
—REZEE  REHARREE LR - 1A EBEH
B ks - RS ATIRE - ZREKESE - BERGERA
S LR BG BETIE ARG - HRZERRG
HEHLABERHARARE - SIEFROALARE LRI SR
RORH - WG - BREERSKBEARD - 54 HTFLEL
BEANTHEREIRE - LEABERTFERMEFREENR

—168—



ETEXREEEISERAGH - ENEE FRFREECH
#i RABLZRRRCHE  HRBH LMREEISE  BE
SHEFLAREH L —HRHA -
EEAHEACENT L I#EBLTZE% - iSRG
ERCEEME MRERCERABREIIBELG TLRCE
Yy - EHMSRERE CMRBE  ERALAHE  BRAAFTYE
AR ES M RET SRR REIARE  MOAIRE
BREOURABNERRERCER - DIOFAGEEHEERES
FHTER - ERRBER - A - AEEREFIBEEY 0 27
BEREY - BRICREFRE - HrEEESE - BERELLE
KEAFE  EMRBRRFT - KERSRER - SHHREEAR
FF5 UE-QEZEEEA SR ALBRNSEERH
KBRS ABE R  WRERIEREMRERBEER it
FRTEY ZEREBTLFACEEES  LAREE-—TTHF
HARAEEEE PR  —FEREETER  KBLFEEA
ARBBILZHE > BRERERMZER - MACRETTRREE
ZYERE - ENFTHEEETEZFA  FEEBE AT
HECHNR KR8 RTETTIEECRBRFEHE -
BEFATFN SRS ATHR  RETARCFEEERSALT]
AREs - P12 BAEIEBREHTATZEFE T 4RURE
REENEGEATERSE  RENEVERTERETFEAT - Mk
BAFREMTATERASAIETR  SUBTARRERY M

— 169~



FEMBREEERBEAZEE - B4 BATTRTA TS
Fzfs o FIFRESATTETHNEALS - REBBEFEL
EFHHEATEESEZA  NERFHTFATNMBRESE
2 BEFAFSESLATREE  FARRBRERLLEROA
R TEEACIETY  KESATREZHAESE 84T
FEEF AT EEMKE - LUBESBERTRERSARZH
BRE - L TFAGRHAZEREZHRATZIHEE  RFL
R T R IHERE - (DR A RN F S ALK - ik
BIERZZHMMBIES - LLEE  TEERBRARZFA
S M- REEASTIRT HEWROETERE o BT .
Fit - EWFEEES L SEFARARRNSBRATATR
BAL R - R RRAE TS SR e RARF M E
AN REE NG - HEEENNEERRATRSLERE
HE -

RIS 4 EEREL - ALENMRELEERETZHE
E - BRFALET  BATETFATEBEREY > BERAH
RIATZHHBE - SEEERIIF AT RSN - (T8
MBE ARESE - Bt SEERAECECeHEE %
ERUARHSHES  AHERPLEARRSATHFATM
B —YIEETE  UEFIEMEARLEAREUER IS
R RBIRE -

MRLRZREERERBRES T H SRS S » fil

~ 170~



BPE  NEE - REACEETRZHBYREAACEM P
REBETTS - RARBENR > MLATBRSEAERE -
BH - MRCETRESERSBERASNE  RERELANMN
RERFMHE - Al - FRAFELUATERHRER - B
BEFLEERECHE  ARSEFHEERN T BFREARN R -

EB=H BRERZEMRBELI

BHREHHNARERCEREERIESAEEHA - &
B EEER—BRA  MRACEZESTEREEH ENTAE
iR - ELEABRT — R ERET » SEEFFrERR R
EERTERER - LT ERUUREHIFE - BREOE - K
ENRIEREE - XEATE - HRENHFEXE A FFHETHR
B MRERPRERRTEE TR - |

X - ROBMS KBS MELRERFREERETE
# WS HERERBERPFEENHPIERETR - Mk
ERTRERMACER - BEXL "HUARKFEAPERET
EEarit R, RER  ERF "TRERTERRE, YIEEH
2 MILRRER "WEMRE) <E  AEXETZELNE
LRERE THHMER, R - KERIE T BRERM
DEZBERRAAT LITEZKESTIME - UR—LFEHHEL
Rl - EREMA T IR HAFEA (agent) BT » RE

—171—



HE&#/ 2 TR (instrumentality) I » EIRFAERIAF)  LAFR
RBAT  HREFHAAERLEHATEHRBEAGNEEE
=

FEE Rt LeMFREETESBEE FRFESEHEE
BLEMFRECERESH  ERLMREEZTETE  THESHS
HEPZENHRSHBHIAFE  RRBEENEHEE - MELER
HOThEREE2HEERE -  SHBHPENESHBHIEE
RIE— P EBEMAELER 50% CRERRREEESYHSH
¥ BiitERESBB2HEICE (B I6HEE1H) - &
FROGTEAEHEBEREMARSLRERERERZEM
ARG (FAHES 48 - #BERNEHERFE T
X ERHHF L ERURLE - Bt EFTEREREEX
REENERLHERE (B 17THE | B)  #SBBHILHE
KEEBRBRIZEBHZAE (FRE 2 H) - RREERE
SFEFFREEEHEEE —ERSEBLR > TR RIS
—BREEETHSE  TEREEYE  SEFABRREE LS
T (5B 18 #5E 1 H) © CEMEBELIEEMNG - 205
F—EAEETHRSE - HRABRRRLE  MEERFTEEH
ZOBLEREHNUERE  RECR—FRYETHS (FFES
2 ) - HESHRAEFRELERAHACRBRMESC—LL
¥ FEEh—REFHACRERPEREEERHELK
FEMEEE  MSREEHERRGE  AakaaafiEs

—172—



PR REEERMEVENSE R SIsEY
BMER - HREH ERMBRER  TRRECEMBEIAE 291 &
R 292 B2 RET > UEENRE  BERERTEY - B ERE
¥~ HiSGAaRE EXHEROREREAREROE -
A RS H  EEEROERATIZERE 95% LI LB
BRITERAGEMNEE - RREFRBAFLFEMATMHS  EZ
ARNBERRIIZERTIR  B—RSHFR - BASZ
HREAEL  RUZHERSHGAERARLERLS)  EX L
RERCEEASRERE - OFFMATEA 50% ZRHK
R QAT RAEERRMEIEERD  OFBRE—&
HEB TS - B4 HHERRAAAZREMUHEREH AR
ENyZ—L bR BERE - It EMGRER 50% XEFEE
RHBZE AR - R ERRAEMERNF - B - B
HEE FMAERCEE  r BRTRALBERILAN SRR E
AREMN  REERA BT BRI EREFIEHIESE
BIfR - RRRILPICHE - BESCHE - HFATRERE=
ARBCRTABZTEMRERE B -
BEEENNETEXMNREEIRER LMREE &
ERMAREERATERFLE - BRERFACE T EH ZHE
MOLEMPMATIEE ERBEEREEEE  ORUMA
AEESHEARERE @ UM LZAFIREBRNE  O—HhXE
EXHEHNMAFCEERMCRERLURRBE L ENE

—173—



(BEXEE B - ZEMREERKTRFEEEUCEBTE
RAXZE  EEMFREERECENFEEHEONEY
B » Hop - DI ERRERRRERCRE - —REBBFRGRE
BEEEHIRE - KFEMREERIEEEM BB L IIRR—
EFHZT - BEEFEE  EARETEREE HRAKTHFE
FEMREZEFHEBMG  £AHUTE > AEZERLRHNAT
RAEEPZABREREEARTRERE  EERZHHRE
BE-E<EF - Al RELERRERGEBANSE LN
FREXEREERFREE  MEEWNFRERIEXDRBEELA
BZHARE -

EEAGEHRAECRXREEE HAEFEFAE O
BES—ECASBETERE  ORE—DECRRILHETRT
RETASHEE M  ORBE R ERRIEFREGH
E - BZERENE—EREARGZEE N OB 10K
R A#BRAMRRCHCRYG AERTHE bR E
71 ESEFEEASUBRERE O ES—ERF2ENE

( participating interest) Wi E[FERHEFTHEFT ZRNHZ LT
BHEFERXBRECENILENEZFIE  BELHECERER
G RBEEREM < EEEFETR BXATEZ
HEZEETELFRARE  REKBEFROHEARESR

' KR I989 S EEF 253 A ME 10A -

—174—



G2 EREN  ERER—EE I TR IR EE -
LB - 1985 EBELEEE 3 REEFASREESR
HEHAR e REFERLFRESTEFREAR » TEUEZ#HE
REELEERRGRBRE - B4 EETAEL - EFBEE
ZREFBBRRES - AREGREFEARE > FLFES
HERRERE - L2 - BRARARBEEYLUREELRE
EACREVE BT AEEL FAURE L EE S HE(E
BREEY  REEMrREREBRTEFSSBERY—L
AHAKRS—ATZIA - —RAEGRES LTFEEZH
& o A ERTRFERT  REREAESE - SREG INREE
FEBER CREE - IKBEE - WREEIERGHAE « OFH
() 2 IRATEFLEMIUMEERES (Contrat
daffiliation) Z HRERMFELE - OERLIFLE 4T
R ARGERS Ltz ML - EWE L EHIEFERMWER - Bl
RER LMAEE - QRSH (integration) : ERE 47 HR{HE
B HELBGBERLOE 95% M ERGEMASHAFE
R ZARRHCETESH EXWTLORAERBZEAH
PR UZHEANI AT - I RESEREEIEMAAR 50%
LB RRBERG > HEZMATRFLE -5 3 e
EFARERAR YRR BB TESE LR - BIFIIRE

P RMAAERE L4

—175—



PEEH (groups)  FMFLRERAS LIS AL - FES
2 BRE  EFATRSATNESS—SEREE  HEBW
B BFATSERESHEH - Bt REFSEE W
REERUEZEARERN T AAZMATHELTHE
M RUAK—EES THAR  TSRECE - BERRER
B 50% M A EESEERTATZME -

HAE L BESRACECENASRTAR  #B8FA
AREHEREAT - BES 2 22 KRENTATR FIER
ANERBERE  BBAREES  TRAEHERLEHERA
AESTROEEAELH S BHRNERATELKLEREZL
7. ) HEECRE  RESAAATARLAZHREET
ATERHK - ERTFAAREHAIRRATRENS 241 55
3 E: (AT BAEEFAR RFATHESERBGER
ATIUBTRAREINAZ — B 2 BRREERA T2 —
b HEREE - SRAERATREARATREBEATR
RARIZIRE  ERRE -

BLFR  SENRWRCEIERTSSE20 MRS
REE MACERAE - RO L HFCEI BN SRS
BESIRGSE - BEE FEEAERY > TSRS - RNE
BT - BRLFBEY  FHBRRESRTY BEEETER
BEDTLBEY  BEARESE RS SO RN Y
A EEE LR R S RN E B AR L

—176—



NHRERMRER - FERLRARERCEEAAL  HTIE
BERELA | BRI - RMEARCKRREPATRRES - A
FRAEFECAEXE N - BN R RAELEEY I R EEM
URM—EEITEF - it DRI VEER - SLIHFEEE
50% RRHEE - HEREAFHEE - BELHEFRNS Z—
D EERFEERE - ZENEAMBRER=Z AR - TZEUR
BEHDRRE - BAABRRREYE - EAARERBERATEEL
% .

BEAFEHRBREREMMACRERAERERE - £ 369
<V RSE ¢ TAEFTBMRE S - BRMIEEMEERART
FIRMGRZER  —  REEHALBRRIAT - = - HEER
LF - ) AEMEEREEGRREE K EFEBEBE 369
ZBETE  FREARERAERRHREESE - B
REERFATCANE  UEREGRE - FREETE - K5
369 FRZ 11 - A TIIRER—HETA - BAFRHCREZRG
FRAAERE D BEARBARRKTLARFEZRA -S54
R 369 2 3 B N AR BU L RITEBR R EHHER -
ROFHMS U ERRAER O RE—REFSFE - BHREER
RAEERIE ARG - i LM ETH » BREELEREMMFRZE
E L TRLRRILFIRYE - REREFHBLSIABHBCHEE
HRHE - REEEE D LEEARATEE TR E - JREIN
LA ARBTIEGEERREREZER -

— 177~



SBUEl BRAZEFREE

B~ YHFoIXIREE

BFREED  BAFRENREHFATCEH, BT
NECFR  BEFAERIEAEE  HESERESEEH
ERRAHEHRAGLURETASCEE -

XHECHHBEROEEL - ZEERRUBAEZS - 08
R RE (proxy) - RIREZK (voting agreement) HFE
RIE(SFE (voting trust) MEBEFIENR  ZRERERALT
HEBML - HAFRHEMRREAEREBL - HAEERES
EHEH (Fiduciary Duties of the Controlling Shareholders) - ¥
REREEAREEFCERBEATHRRSHMESHE -
AMAR ZHERFREREACZZEFEL -

EREEL HRHERREESBEBR ENFECEREY
LRECEMSSEE  HETHER LRFAEEREY ERFRE
EOENHFARRECHT - CBE LRFCE - EERG
55 31 R 1 IHRE - RETHEIREGE - BEATTENA
HEBROIERBRONERAFARELREAT  RBHETRH
LERTREHAAFCFRETES  AZFBTESHIE
o NEHMR - FRE 2 BRE  KNBEERHER  BEE

—178—



REEMARZTFIRZ BRERERE  EEARURAENZ
HEZTHE - RBLFRHENBIEEANHECNRERH K
# - ETEENEEREELA R THERIEHA TR —EEmMX
EETSY  BURLBEFHREET - LrEHESERATE:T
EFRSIGE R BEERBREEFSHFEME(die prinzipielle
Glei;hwenigkeit der Vermogensinteresse } * RO T [HBIE
R—ERIER  DFERAERFFEA - LaERMEA TSN EER
RARMACHER - ERG EWRERET - AREH EARFEE
FhZHEROERER  ANNTEERRECRE - 554

L EERE A E] N5 0 KRR 302 R | EEE

ARG EOBHBARGRRGE O —AHME A ERGH
BEE IR - BEEFBMARYIC R RR A A REEHHE
B AWK - £ 2 58T - #BCEEHEEIBARET
ZEHEFRERE  ZEFERPNAEE <HFRTREREEH
R RN RO EZ - VIFEER - RIERGFERE
RENERE R S R LR - [F1RE8 3 HEE -

(rd. NCIPIE I 3ot EE R E Ak ) R Ve st Y- a1
IREEE 10 BRELSR-FHERZ  EEEMEBAEX
T8 » ERTHIEEEMRMEANEE - TZHEERMZ
PR - BRAA MRS A KA BTN - RS R T ATt

URFAEZBHARBZROEE T —RRERHIFERE

BERT - KR BRIERZARAHREBAR - REROESE 309

—179-



BAE  BREBATISIETE  ERERTEAZEEEY -
i Ry AR AR KR R ERS  EE A SIE A
A EEABNEKEL  RERARTEYEEEE DL
B BRARASSERE - L BH-EHA2s 8RAE
RPN  FRBATMNERRERR AR  ERREER
BARMEBEARERR AR ERRESRERE SRS
£ BRNERESEIIESES  ARBRRE RS RREY
BGEE+AT— 2 BERTREE  EERTT - EREEEA
EXAEES » TRAEARIARLBRARES T2 FR=4
KR IR -

B A S A S E R RE T RO S EE LIRD
% EEMFCERATRELE - £ SREE LHFEeE
REEWFRLYE  LEEETATZEE - EEE FWFELE
BERE AT CRESAEREF TR SR LES &
RHEBENSRFE T RENSATARTHERE - L
EENATRBEEEER ABSIUEKRL  HEEAL
BERE L BESTHERRCRTELR - EHATZ EERW
REFAARE ML ERSER LEF %R RN 25
TEEAR AFRESEHERE - LR BAEREFRE B
ERRBARZAAT - OFATAY  SACHAHIERS: QT
NEZE—BE - BATCHATHER O ECTEHERS
AFAIRE BATCHRMHER OFATZE—FEA -

—130—



AR - B - W E R A LR 2 S TR (5 10 1) -
FRERKT R - HESTERERE - MBS S RBRE
BREERE  SEMRTHMER (B 12 ) - B4 ERS
RETATRERE - MEAZNA  BUBENATESES
i - EORPAE O BFEES  FRERES 8 BTSTIRE
AZBBEMB TS ER  OBZATNZBERERWRE L —
ARBAERTL BRI R AR T LR E S #
i QR EERELET  LHAEEZTS  OFSER
FREZEREKE 15 R 1T BFECHRREFEEETFATY
BE - TRES B RE—ESE 3 BT EFARS -
SEEANE—EA 2 TBPNA - FATZ A BEALRH
REERFESELEAESEY - EEEMRECET 84T
BT ATRE BT ERIT R AL BT - EEREREZR
% BATRFEESEMRISTHERYE  RETATSERSE
RFATEFURFATZASFEE— ARBABEBATRE
HEREIH - FTATZASEE—ARMABCHTRNAT
HASTESE 5 eSS 16 BB L EARAACAIRRIE
BLECABEARATNREEEHE SR - MASKEIARE
SR BEETRREREREET SRR RERHE
SEMRTETGR (5 26 &) - CHRAGERTZRG &
HEEERRIN - FAAERERERD Y SR FAAB
BIHEHBENBIRBATSELENE - BESTHY  NE

—181—-



B R RATRMKE 20 (ORI R R
TR - AW BRZEE - BESATREETARSEER
DIBEFEST R EHEES - BRENRL I (B0E) -
LB BEH R B BSOS AT DREERT
RTINS (B 2685 H) -

FEEEE L AREARENFARRENR  EEW
B S TESERENE Rt RS R e -
B S EREMACEIREE WA LR SR LFAE -
% 32 BEE SUGREBRESRFIER MR B4
ATEETERE  BETATSHESN  ENTFATAE
BIEEE - AN BEERNN - AT EERELSIER
ARG - TAER LIROS 58 34 BECSATE
BEEELTE  BRETATSEESE BN ARCEHEE
fF - REABEFREELRLEY - K8 35 § BEFAT
ESTRA 10% L i AERRHEE—TEENL 24
FRE - ARETATHSATELHELHEED - FHOTFA
Az AR RSB RRRD -

FEEAEL - RAXEES 294 52 2 BABEE 497
% BATRFAEHELNTARZEN N  BTHATCAAY
FARRGHARS > EFARNRSATEBREZHIAKH -
AAREE 294 B2 2 58 | T ARFE LA ARTREEE
B REHE LS (B 1H) - ATSSCREREETE

—182—



EF&EF - EERHRFEHEE FAS - S ERFEEHERGE
M E ENER - ARAMZFRBERPREAESHEE - FE
(8B28) - AEBRE | BREMBEHE LFIRR - ZFF
B EEEEERY - HATAMZIENTREERS (E3EH) -
25267 RER 268 R 3 ZHE (BRAEFRD) » RHRFHER
RIRFRFRHERZ (B4H) -, BEBEB 47 BHETE: &
F - BERARROERATMRAES 188 #5378 - 5 258 5
2 B 280 R | HRiECRBAEA - BEXHMZREA
AN RENZ THERGY E LFEE  @ABANTERE
FISKFE 30 BELAT &S -

LA HRMFREEFFORZAE  SEHEHEERL
DERBHRERY - REREEUSHERERELEER
R ERFERMRER I BRI LR ERER LM
RER - EHRTFLACREFERNPHERERRESR -
RkERT BLAEERERER HTFAFSHREZITE -
HABHTAARTHZERENER  EHERETEETE -
REHTLAFER I RERVEHETRHBKKEN - RO
ARAREFEEHREREERRET - B RUEARESE
EAREERBUBENA - BTATZERSWRAER - &
FAEROZBTRBRAENE  URERSATUEFAFH
ZBREE -

BREATHERMBREREE - B39 KR 4 HE - HHATEE

—183—



BHBEEEBAFIR IS ERENRAMAFR AT » TIRR
BXTERTRBESHE BRBELAXEHEESE  BAKE
RE (B 1H) - ZHLFEEAEEBASRIPEIREE
EERZEH A RSMAPERE R EFEERE (B 2H) - #FHAFE
KREHE | HBE  RBLARZEENSER—FULRERE
LEERTAREERCEBREFEH 1% LEZRR > B2
BC&BITHEITZIRERA R HEN FHREEB LR RAEMN (5
3R - WRENZTHE  FTHREBL A REHENRR
HBRAENZEE (B 4 H) - B4 58 369 R 5 HE,
EHAFEERA TSGR B B2 MR AZE
= XA HZ MR TNEMZARREAREH QK
ARFE & BB BUE R - 28 369 2 7 8 1| THHE - £l
AHEEREZEEXBLAFARICEREHRAMIMNBZKE
= NEFHAFEHRERATARE  EEFLANRERAFER
ZREFEHEREAN  TRIRER -
N~ BFoINABRRIRE

ERBERIERRERTD  TOFCKRRE - TERSTBELF
B R AR - Fraf 7o 2/ 8RR - BligRA "R LS
LR ARZERFREREMRES - FRAERAEETL

AZHHT  RETATLAE - UBREBS - %8 LRIUE
RETATZARN - HRFATZANSERSLARE - 58

—184—



HRFAAASNRRCRE ERESGET LREFER -

LR ERELUBASGS  MREBRFERE (proxy) -
FRERE (voting agreement ) HFRRIE(EFE (voting trust) [
MBEHE IR - SRERERA TN ESALEA T REM
BREHCEEY - [LANEHIR R 8] 2% (Fiduciary Duties of
the Controlling Shareholders) - MIEFIBRRENATHEEEE
BB FREEEANE _Bln  OERRER - ERHTFR
H » I REAR AT EERESMA - BERRRHMRREL
FIRE  BE—ZFEA W RRES SR RMOMARRERS
SERAMR » BNZEAZMA  BEXAREEERY  OHEF
 HARFENAOTEERBRAEAHATAERES » AIXKAL
AR ETHAREERBREERVE  ROERTASE
BEEEAEUZERER - ZHRREEHATRREEER
BEZEE  fit0 : EHREERAFENRFRRERZT AN
B ATFAECBRRNEERERFAERIMERE NRREZ
i B/ NERERTHR  SRREREFIER -

AR - ROBESAREY LRGRCER - ST R
T I RN BRBAROF EEN RS TEEN PR R
- RATISREAFEROTHR  SRIRERERE - ERIEHRE
PREREHEGT  HRERO T MR - BREZER
M (BRDEEsE 304 BE 305 )  OFEMAEH « BerEME
HHETHE TATRREAEFERNEERSECENZ £RG

—185—



it TERPEREBZ BHEY  BESGHIBE—EH
EoBRHE  (FRAESHE - ORI A FRERIES
WE R © B RAURHEE A B2 AR AR R
RIS AT LIEE Z B E HRR DU SRR AR I E R4
& SN BIGBERESHIEY  FREEETADINPRE
THE - KB 320 BHE  KEATDREIRG - RERESH
ZBEE - BAEBENAAT - 1L SRERESHATNGE
BEZES  FREZREGER  UFHREELZEK  AFE
HECZBARE AARBEBATR BIoRBRRRE 8IS
P AATICRERBE LR ERR -

RN LRSS AE SRS ERENBEESBE
K EHFECE EENECERKTERERSE - CER MRS
% ERAGRETFATREEE - MEAZHE  BLUBRENA
TRSECIN < TOEFAE 9 BATEER  EREHES 8 &
TEIREACRS CUBFEIETIIOREE SR ITE
FEeHAREEKERTFATCEE  MKE 2 SERKE—
WSS 3 BRECEFANS - SMEARE A2 TR
MR FARZE—BEBERAREE AT EYNEETHES
B - MEZSEAMERZEEZ FTREERA  FARZEARE
TEERSEE FBARKNERALE - S 23 BEMISRG
FROKEAREZRENLIAERE - BESTRRTEEL
MRS ST FARNASBREERRET YR ERN - TEEN

—186—



FER > FARESTRESABEMZOR FHER AL
RREEMFAREEPZAMENZEHE - HETTATZAE
BRRHGLFERROUEFRELUR EFOERECERFR
& - FETEEXSE 10 GRE  EEFROPEEDEHET LA
ORI TRERE  UREECZHEZ - OFRELTEMER
15 ERERERRE  FARIMIREEEAFATFK
DREEBEER ISR UBARRTIRERLAARHEE
B ORE 16 BREEFREFEHE MK - HETFOBINE
BRAREFRGLTUERRDE > KIFNE 16 RIHRE
HEREFRFLFSTEFORCRE  FARCHERREG
REMER TR GRETRETREAR  ARBQFTE
TAREZE BRI ZBEERE R AT - ST —FHRF
RAETERBZRELT  LERUFLAREIRIERE B,
ERQAFFUARZ FRER » AAGRATATZARRFREE
AR AHEE R AT RE R SAHBERI ST IR
BORIRETERE - B4 - AU RRHETMREE LS
ENREFTERERILOIFTREFLANTERCES - 7~
Bl - REZRIEENEMHLFTERTRDEE 90% LIE
R FARIZAERRGRRKEIRF BRACHATNE
EEE  BAFRNSEAMARHARE B8 - AR E
RUBERERN  SREENREHE-BARN  #FRERE
EHAYBRARRE (B 34 §) - KPHRER - ERH

—187—



FURGRBEE TR BB T - ATREESI B2
1% - PR SRR - S TN S R
kB E AT R T RENE - RENBRSERA  BHA
TSHERE R 1989 EBITRE 114 HET 0 BB —LEF
mly SE AR (FAF) - £% SE FATAEERERE -
Al e SEERERELPRRRREMEA : 1LH SE HHALF
BT R TTEEAES 2 T - W5 SE SERERE
T AT RBERBEAZES -

R B R LSRR EREREEA
SEABEEL  EASEY L HRCLRER LHECES
B - EROEMFEE  ABTOREE - BHEEREAR
7 FAAMBTRATZIGT - BATERBEELGRNE
FIRNTFARSEREE « STREHEAZER (24 g3 E) -
HREE TSN FATA SRR R (S8 ) N
RFATSEREL G - R EOTERET AT AR
MBS ERE | OHEATNEEROTELAT : OEE
RATMHRETSRZHE (5 13 ) - MRBKEER
o FARZASRRERRARRATZ RERERBA T
BERELRG (B 15 %) - SNEFHEZHE - HTAT
CHBRERE BB R=E A AR TR TR
KRS » B RZEF - EXNNET SRS GHES BRI
M E AR RS | O—ENEREY  QURBEBKE - —

—188—



ERRREEREILARAFARZEEHIRIL & BORE Bk
KATR - RIBREN T ARSEIFETREECARIEEZY
RERFE (£ 9 &) THNERESREEEUSATR
HMELRERFEEGHRESRCBGAHMR (B 456 -
TRAEHERN - FREBFETHRESECERAREZRE
BARRIE (206 -

FHAE L BN TLRNEREZR#EE REELARE
BIROARE - HAREIRIEN 56 SFEIER - MRS 239 BB 5 |
ARBHERRBTHEERCRE - ERAEAFRARZRF (8
LEDIFR2mER TATSN R R ERER T RERER
#REE 247 RERERARRE - B4 ERATH FLARBHAIR
ZFE 0 AREE 294 R 2 B A TRFRBRBEASE 267 &
EF 268 j2 3 CHERBHEARIE  RHSAEEENEN
FRE - A ERAFEREELRBER  BREZEKE
R EHEAMEESE 266 e 3 (EBEHE=SAZCEE) 24
N EERAFRTFATESEFHFAANTERRGBEREY
# -

LA - R FAEASBREZ A - REMLIEFIRE
ERBHERER - ERHRXEER - AR REBEROEZ
UERR PR LMRERSRENRRRZREHE - 0
EREEREENRE PR R RERE | A REREN
HBEBRNTRERERSLAFTLURSBEL K - £H#EHZ

—189—



B SRR ERERTHA RN - KBS ARESEXRE
EEEFSER  SEREHEGTE R TRE
22 ISR RBATNERBHRFRETERE - BEEA
FHESERTUL ERE SRR IS EERGAE  BERER
KA IERBAFTERMKENEEH B - REESE
EMRRES  BRFATASRES KRG ER . RERE
SERTFFATNEREERTFARSHEENE B ERE
5 ARSATBKTARCEE

BEATEMRCES LKA T AR S EHS T FEE
o I 369 #5274 B 3 EEE - BEATEEERMESR
BARBTABEESRIMFHB L ORI AR B E R
RMERTASSERER BRI AT EEEERT - SHHE
B RATCREASRR-EL L REEBARRRGYE
R OESRRAEE 1% L E2RE  BUACLEBAE
T BEEERRE  ELERREHATNAERATEE
ft - ARESAEEY  #BATCHBREH B AR REE
HRM HURRERGRERRECEE  VERRTA T
2167 ERERA -

2 HIFTIMBAZIGRER

RARERIHE  BARRMHETAAEREELARE
Fl@&z  METOGICRENZLUERERE ERAZ - B

— 190~



FATBEREREIBEEERER  HREPEAA T8 L
2 TREEREE, BI RERCERE TERNTATEEA
EARERATEY  EHESRATEETNEFELZE g
ST RREE SETEARTARSBEER (common law)
RRHE (statute) —% - ZEERETETHSIE » TIEM
HEeE R - SREROAETHESE - REERWE
P RERIE L RIS B RR T »
RERTERET R FNEREZ BeATESERNES
RAET AT - REENVENZ AT UEMRBRCEES
ZHE fAAE BT EEZH > RITEE comman law
BRAKHEN > RSEBEEEEL B - B DRES
WoEFD  WELG—2 ATSEE (IEE) BAKNEE
e (EE) SFAZAR - HibS BT Rse g -
THLUEEEER LA FEEAE AR REFEMSATY
FATEEA 2 B RE - RENBE—RESH -

— -  BREAEBR (=28 - xR )

EANERE L BRTFARREARE TR @ AlBEE%
(common law) FFHBEM_KEFA » "EPLFELHREE
( Piercing corporate veil ) 82 TZEHEHA] | (Deep rock doctrine)

Fif#l - FOERSRREELTENRRZR  f# THB2LF
HASERAL, 8 TEARA, ERRER TSR FORRILERA

—191—



¥ <EREBR - HESATERFARERESERREML It
BN FLEICEESERAHAEETE -

REEEL > M TREAFAEYSFE, BEEHE - FE
A X4 BEOERASEZ FEait  fiEESORART
B - SEMEECRARE NFEBCERUETNEEERECE
B - HRATITECBARBHEARARIAMZITRLERE -
1F20% L » BIF Soloman & Adams v. Cape Industries Plc &
BRUMAEER - R - E-EEEREREATEOE
WY Rl EARRAFEY RURFTESRE R -

o BGERER (BE - @e - =8 - BF)
RESCERER - EE - Bl - SRS EFSFICRE"
BARENER’ > Couste HE® HEBEWERL - AEFE" B
BRAIHFARRBAZKELTHIXARE - KPR THEXE
o HtRE KR AERSRER IR CEETG LR

D KASARE MBI -RIOHEIA - FUTHESA K
AEF 2648 2174

HEBRGERII~3184 -

FARESEREOK - FOHK-FR2H#-

Couste AR 244 -~ $ 344 -

Blumberg, Limited Liability and Corporate Groups, 11 J. Corp. Law 573,
pp.623-626; Karl Hostetter, Parent Responsibility for Subsidiary Corporations,
Evaluating Eurcpean Trends, 39 Int’1 & Comp. L.Q. p.572, 582.

P BARER 4422 FA9TH-

- oh A R

—192—



% - WETFAREEIRELN  IZBEBTTORERES
kg BEME—SHTFLREEAARMERE - FE
REELHFELE  BEEBATSEREENENBRE T
7 REBARHFATRTAERAMERTARIRER BT
FARIRERMEFRE  DHSESEFEN - TREREAL
HRE - REH EMFREE  IRBARENEREORAER
AEEEZRRESE  AHESAFRTRERERE X8
NFHERTAEMREARERR  YHTLREREARERRFR
W LREREASERRE - SHAMEREIEENE  REE
WEEL  HEFATZHRERNTERNBATCHE @ RIS
AFEHTARZBEER  SEARXEE LRSPAAEYE
B BEZRL - EBERTRZLATESENZES  UEEL
ERz USSR ERE  ERRENRERTRARATE T L
BB E - FETHRBAARSRETFATEAEFREMTR
B HESARURFARCEEROBE TLRZES - i
BEEBFARCES "B LCER,  MTERIRE -
EHARBEAE L BAE DRRESEFE  RTRETLAA
BARRSEFEZF AR  UEAERAFENTORERR
EEAAK  EROAREL - B4 2 5 27 BZIUHER
GRHERATREBA 45 EALETEET  KIERBZL
AEMEN  AEEFEREABAAETLATERE LRS-
g ERATEAATDHERITAFRMARETATZLE

—193—



BT BATENTATLBEARFESE - SARESRE
HROXBETEFHRAAZERATRESRE - MEEA
RRAEXAEEREZIEHRE  SEHT LI EEERE
RRSURIRAREE 266 6 (EFHATZIL) RIEF 266
2 3 (REEMESAZRE) 5% BRIERE  BEAT
YT AT RATBHEL -

REFINATRS 369 B2 4 HE - BHATEERMEE
HBATBTABEEARLMTANEZEE - SRBATHRE
B EHATELARAESERATSTWBEEE  LEA
2 BB A BRI R - I HHE 369 2 7 RAEEEE
Wi ST AT R LA TR Y B E ES RN At
A2 -

ShEl SRTZER

BLORRTREMCERNE  BRTRLOEAHRTLE T
AENEREK - TAFRRBAZEEN  WEETELFHERT
NRIZENTHE - LTHENSREFPRARAENTARCE
PR - TR B R E BRI ENR  EEER -k
FBEEF T » BT REEDAPIRRS TN - HUEKEFRE

P BAHEE 2544230

—194—



FIBECHM - SRAEE LRE > RE—ARMMEA T 28 -
ZEFIBEMAFIAARBEAZMA > ReBHLE L2 TR |
FROLIEFHITEBIRNGR - TURA -~ EREESY - HURFEH -
PlIERERDE" REEARESY BEATE" RER 1989
FLAE" REBARANNFARENTELYEEEANSER L
HE b RN - TR T O AMNERGNG  MERE
ALFRE SR ECERRMESR  ENE— < RANEE
FENTHELFE  RESTATMEENIEHIN MO E
RIS RO - R EIERR T L E AR RS AREH
AR FEHEE  BI © BEIE LS8N T EEHITFERMREEL
BE - BTERGERO TG 95% U EBMBRHERATFR
FH  BREBREAELATRMATRHE  BEZATNBELEE
UZERTHE B—RIEHTRE - B4 REEARESER
BAFHFARRT ENER REHEE E 2B AEF
ARERH - KFEZHFRER_EIR  URTKESAEERR
FIRELCZEH - MEERRFREREREHRRIEEERT » 7
RERTRANRER LI BMER: WA A ESHE—
LRERE  MRUEEZHCEEY S AR RELER
CRYES - RO RE LREUF AR ESEZ AN ARE

" RBREAES 1S~19 4 F 291~310 4% -
"R ERISSHEZ ]
P REI989 5 AL L 8 HAEAREA -

—195—



MAmESEREIEABRESFS - HEMPBCEERTIRANE » O
FEEHREBFARNHE M2 HTRECHE REER
AftBAERAFCSRTROEBRATHEIU LB » A5
THEINERESFARREELRELR (FEHROAERL T
ERTRIGEHINS 2D L2 ir) <HZE -

RALDELEESFE LHEH LARERESR - RATNE
5369 R 2 Bz BEE EUEA LHARORERARRTE
FESEBEEFALTAE - HEXEBRELZERFRE
% TRELEHEFZKE -

SE\El BAMRERZEEIRE

NARSEERERR TR  ERHASESTEE  E0F
M RERAEAL - FURBRLFBRERFEA - T LF]
IR - REFATIENRRERZEY] » EREE S ERERFIH
FREFEZEHER BEEF FRFLOFAZRHGEABERL
DREFARRRREEA  EERRARARMABLEIES
HBRI - ERRRZ2% -

FREFTF - WRATFARMGHI RESHE RO EEE
BENARESEEX - LS OFECEHERRANEF -1
EERAET  EBAREEIRERS THEARS ) o FER
BEF R ZRARB AT CEEER - KRTRRIEMMRER - H1E

—196—



BARCOEBRTRBUESBRIUTEEEEANN"  FREHL
MACENET LRAAEE  EHEEAERIBSEEAR
£ BEHEARRBMCERREE  ERETHEMRLERZER
REHBRER - MSRERREF - MBS ARETERE
RIFBBERDECRE - BERTATENSERFERERH
HWELUERAFEARREHTARERTEREIRE - FAH
ZRE - BEARR AR SBHEREEREAFEZTH
|e" - W HFECRESEITHEEFARSHERZES - 18
BELEH  ERTATFRBERL -

S5 E B EHEREAR - AEBATRARTAANREEN
REAME - REFTHSFRNBHAS P ECRMAERER S
BEMEESEE - TREREE | - AFY "SHVYBER
HA FRE  AHEBITAE  TWRZLATRTAH @ HEE
HEHEERE  SESHREARSE - SHEZEE - 6
BRHEEE - DEREARERERABGT RS -

REIAFES 369 B 12 HE - NHBTREATZER
AE EREEREERT ERAHADNFH A TMIMRESE
MARBTREZZEHAFERIMRAERSHERREER
BIREERE -

B ARAER 12
YO BB ER 32045 338 4% -
B OEAREASERE T 84

~197—



FCE RIREXEE

MFRERFRBREEROMESE - EEEHOCAE - M
BEHFUMEBAT NERRECHER REERREX LR
FEAENRABAMAERERMNG  AZEEXBRAZLR
HPRR T ERMBLNRZOCEARS  FIARAAGEEER
MREEABERL - SINEERDE" - BB Couste EE"
BB NURIENEE" ORE - EZETE - B8] BB B
AHBRFREGIRRRN  AATHEECENERE  BKREXD
FABREABRRIESR  IREREFETHTREMERK
WEERDCBEE  NEARLEEIER  BRATREZE
AlRE  WEAEERBIZ—BRRE -

SN\E HELEAD

BT B FARIRBGIEERRARA - ZOREELRRER
BILRER - FHEERRATFRE - RECSE ) HEH
REERFEFUREFBELAVE B0 AUHERR

1 me i3k B 293~296 4% o
" Couste R F 710383948 o
B AAREAERF 1920324

—1983—



E—-ELER  MHEALRERERER RS » HATRE
HEEATF] BEREREZZE LABAFERARAKRE -
RBEFEEASEGERE SR FHEETEEE  EEEL
OfE  PEQBESRENS  GELHEF - EILE AR
ARABENFHERE - FREFF - CUBEEGE - ¥E Couste
EREOFBEEHERRATBHRAE - HPER Couste &
X2 FHERERE  HAREALEEE - XHRHELEREL
ACHRBETESEENBEERETEIR 8L  siEE
WESEHEARGZATINNNALEBREELRRFEAR
Ao BECRLARER  LHEZZEE  BEZBENAERE
IHHEREAFSESEHEEAE  ZERBEEKREBB
B EARE T T R R -
RERBRGERE CEEAEEEMMEMARTHTEER
BESz—UEZREAT > BMESRZER" - ROERL
ARBRAMESAR At REREES R ERE - B
SHIBERBHAER  UEHEARED" - LARBERL
ARBORESAT  BicESHESHIAEE - EASEM
FHESHE BH > St EHIRBNE  CRMNMERMFR
B2k ERESTEAGSEEMEERBRENTZ— -

i k3 B BT
Y RS INRERIA -
oMk F 328 o

—199—



MEHFEL » HERRATARAEFENERTFARMRE
BETRESTHRIATM B FAREYEVRHEEREL
Bl ZuEeN - RATEN B AEES 211 e 2 BRI FARRER
nEZ kG BILEBATREBREEINEECERRIHE  ER
HHETRACHANEN  ERTFATHEEC 28D - 81K
R - EBIHFTE  WERRREE - EFEEE - ABERSET
Fin - MBS FLORABAERREN LUFEE - BT F
BERER - BIRE 241 5658 3 1 - HERCHTROEMREE
RBENS D EZB  SBRREEERRE - EMAEME
ERBRIEOE R RE@OUSC—LL LR - HEE RS AR
Frd » HRETESTZEMEL -

BEIAEERE 369 e s REAARAMAR =02 —D L
ARREZROARE AR KR ZR - EYERORHEE 2
BE > BEEBNEL - LREEE 369 %2 10 $E > HE#H
ROFACRIETETSERMA AR GEERERRE= 2 —
ZBRAE

—200—



FUE &

HREI R
AW F
A~ RELEMALEEFINE
%~ ik
£ F

EH/ER  BREEREED - CEAREESRY - ERNE
RARREENRENR - FREERBETEaRE - SEAT
B RERR - B ARRERRECRALBERRERS
FERA - EEHRRAEERRERG - EEETIREE LRI
ERB LI RFRER - FRELARERVIBEE -
ERAERCHE  FERBREER LERFRI AR E
R AR ILREE - (ERA R SEREF AT MET » A FRE
FURREER  HAULAESNEENREE » MLUEKE
RERFEREE - FLAFTT  KBAENREROTRIE
BoR HREELSZRLRE  BRURESESRIRERE
RABRNEEHESRR - £BARNPBRFEREANESRS

—201—



EREZHFOVRE - MREMEL SEUERE BTSN
AFRFRREYS  BEEFHORABEIARNT R - HRH&RE
F—FENRESEESRUETNEESE - A LR EET
A MRAERNTERCEATER  RELFBE/ARELER
BME B GAAREERERMNE  EiskESRE €
BIRAKSFHE AR BTEEREREERME X BLIBE
REHTEARERCEREBE - TEREER - 2R=FEA
NEIER BB EERZFAR  fERITHRE: " THREER
EE 80 £ 9 F 30 HR# A R EMAEREERETRF R E
%, THEREEERBEERRFILELER - LERBRTE
86 £ 6 A 25 HIEFIAFIEEAREL —MRERE  HR3GTEE 369
Rz 1 £ 369 R 12 BRGREFRIERAT -

R KBTI FEHREEEFEINRE

—~ BRERZER

DNFEER 369 e | BEAEERFREECEE - 8RIIFE
MHEEZEEE THMAC R EEREEBRRCARENEE
BRZOE - .
(HE 5 R B 1R 8]

BN EHEEBRRLRICESR  KE I B 2HE '
ARAMAFERRECRARHRE  SEMLFACHTER

—202—



RELBRMEERERARFLEEREMAE  SMAGAEREA
Al - 54 LEERREEEFIMAFCAE - HEREERE
FAREHLE ZMLRRRBAR -

AALFEE 369 R 3 RE - RETIIREZ—%  #E
REEHEEBMRATEMATCRITEBRRREERSP
BLLLHERZE | ARRMAAFZBTERRESROHBRES
REFLBLULAHRARREFERERE -

(=4a 4 F 04

LEANHERRERHEE R RS EHEE SR A L
ZEHRISEBRR - RERHLRRATHURSECHHEEE
BRRRR A » TFROLAXLIERHE -

#3690 e 9 BE - ARIEMARHERRESEHNESR
RELROBBRRERBE =72 —DEE  SEELRAF -
HERRAFERAHTERTARRECROEEREFEE
EAPEE  WETHERMBEHHACAE  HEREER
BE  DREHARIEERAHR -

— - RS VBERRREAZRNE
(HEH A S B KE

WE 369 R 4 5 | BT  ERAFEERMEEREA
ARTEEERAREMTAZIRE  MAREREELETH
REEHHE  BRAFZHRER  EARHERE -

—203—



At 2 BT - BEATARAFRBATSITEZ SR
#  BREHATRATEEE S EWRERL -

3 EAE 0 BEHATREE | HoEE  #BATZEE
ARBH—EL EREREATEBITE R ER AR REL
IR 1% MECRE BLECEAEFEN TEXBATZE
I RSB -

4 ERE AR TEABATRYESRER
B RS NET SRS -

SIHME 369 i S HE  HEIATEREATBARE—E
ZRE BARBATREAE THNAL S B A TR
SHRRER - SR TRITEES 2 B TSR -

(=R 2 5 S A R AT IR Z R

369 2 78 | BHE 0 S A TESRMBEERAT
BERGERESARNEMTAEZBEE  MLHA TR LBAT
HEHE - ERHATSEBATREE T BEHERERN - A
R - |

FEE 2 EHE » AURREER T ERIR RS - AR
BAFEKE RS AERRERAN  RKAEZSEREER
WRIWEES - BN T2 LS -

A ATEENERRE FZ TEEEE, (Deep Rock
Doctrine ) 3K » Z I 5% URES FE WA T2 9 - s
HEBA T MRITEES AREMEEE - USRS ARG -

—204—



BELUERZTR  RREROERER - RRLAREARE R
DHAFRRERE  MUEKZHIE - REBOFRER » 2
RUEBEEIRBENEK - ALEHASEEBATNREFEX
i BBGEARERE  UEERSLTRE - LR tBAFH
UEEAZKE BB L - HEBREARNAIERE LCHRA
FRATFEE 369 ez 7 R%FRICHE -

= RftiRE

BRTEFRRFAERCEBAREXB LT BEFREREA
ZHESREHMEF D REMNEFEERTEHBRER
(5 369 R 5)  AHREMAAERIECBRHRERE
E-EHEREEBMEY (F 369 i 8) » HARRATLZ
ROEER R T (55 369 Rz 10) > AFFFBEMATLZ
B RHEESTEERE (5F 369 e 11)  AMBTREL
BMFREERE R (FE369kz12) -

FLAGEEMFRECRECEERE  To8MRERIE
£ RENBLATSEREREEARIM=KES - MLEE
11 BRREERRETABEEMRTRE - i RE0E+ 26
¥ EHRREMER BRECHARASERRRE  EXF LN
FEES—HENCRERIE  BRCHEERLS > Al
EBMACE MW EEREH  EHEREHE T A BER
AREREE - HIBEREECEE - MARLCRMERS R

—205—



EFHESEEE  BRFACEELREEE—PIRE - BEEH
BARAER  BRTEUREHAREETRNEERE R
EEZIAIREXBLTVBRREB/EALILEEY - HIL
EXL T RS ENE TR EPIFIRRE - SEREMREREL
BRRRE  EHRANEE -

2 ~12ER%B

— BRERZES

REAFEERE 18 FHELS  HUE-—SERATH
% BELESERRE - HERREREELME - HRMRE
EEPFRBEZBRBER IR - 86 FOREMBITMKRESR
Bk NE 360K | BRRLEEERR T REMBHGRLSR
BHOEAE TYIRRCEE - — HEHEERBMRLLE -
T HERELF - RETA 0 BRAFEA A
Fic% HEHHZ  OEFRUBEARZLH  QLFREH
B BRARHEIRRANR - KBREECHE » HEFHU
AFHEER  AINBERES - o% > SfEEF  SERARR
BHERIERIG  FATHEROFEEFEIMRER - A ZH
R HE - A > FFTE  ARNERBENTRE » G5
BEVENEERENRERAMMRETRERAR M HR
AREREY  WEXENER - MAERRER - BRIBME

—206—



TEYEREIEMEE  SRARBRETZENEHEEER
BEWN  MHEEIARELR "SRR, REAR TH
BRAKXBZRE ; FFHBFAARMBRAZEERSESE - H
- HRHRALZEZ RN ERECER FEEEREMEA
HEEANFZRE - GEER N H - EFHEHESTEMEAR
RREFEREREDN  DRFEAEERE RERFIHEA
HRETRELEHENREALEN M EIARERNY
HARAAE - TH  HRRRERCEBHBELRENT
FTAEMER -

RN ERIEEBRAROFCER  IKFE I RZ 2HE ' 0
AFAMATERRECRORERE - BAtARAERTHEE
REZRORBERFFELEEREH AT ZMAFREBL
g - 7Z - CFEFREEENIMATRZIASE - UBERRBELE
ETREHLT  ZHLEREBAT - AFERE 369 B 3K
- RETIERE &  HERTFEMERECRNR O HEM
REZPTEBERAEETREULARSE  4FHEMEAFZ
ERTHERIMECRIEERNRSRETFEL LRARKER
ARHERE - LRARBEMREECCERE  FABER -

A IR EAXNPEAR

RTEARERERMAERER - ULTREMARRGERK

' mEs AAMELSELEARAE (L) ABHHE 43I H RE R0
%540 H8~9o

—207—



HERE @ FELARLFHMAARRREREEHNAEHEE
ZHEA > TRAEMEFERTRE - FINRR - &8 - 6FER
HiEAZE - R > MARER I HRRTEES il A RM
BB LML AFRRER  REMMASEEEEREES
1B REFRBAFEES  #HMATRREHETRS -
KAREEEZHS - NFEMAERERB AL EIIER L
A Bl AEREARXLERZES 0 "#TEER, - "#
THRRE, 52 "RTAF, - AEBERINTES - IBARNE
RREEELNMNCE  MTRRARECHE - hEZFHEA
HFF - 2t AOATREFIAE—RR AR5 0 W
RIEREZHBINERZER  WH—% - EEE 369 Rz 15
FERAARE - "FOAEBCENEXNUNTAFREREL
HEIRIRE  RAEWESARZEE |  EETTERNG - &
BEREERSE  MAL—8 DERRETARBREARK
EEA TR - .
EHARTREE T LS R~

KRR RS AT AR TELSRILAIRE

ERE - REEEEHEREE - AN » KEREHE  £X

P HARERRMAB R - ABAARRE Y  RELERMR - 2 A4
AAERTRBEREMIH > Z4AABOELZ 7 F 17~18-
DR aNALRE BHEHAKE 2L RESTFE 1A F 7.
MAR  AAENBLER X F 0% 4R8AE 3608 RE 80

#8A A 15

—208—



BEEREE  HRRAREECEZSURZO LHER FZHE
¥« FEZ  BROMPRZMREETRERERMAES
PRI - R ERY EREERY  CREARERGE
BB AR M ILER G LR ERMASE - BRRERRE - B
HEERRLRBE RO  BRALARCERASESE -
BB LURENSHEA RSB RN ZBEAESS - #RKT
B LMBRERTARENR T - BEiTREEREHRE
HEWR - EEX LMREECREL  SEBRIURBILEI R 8
AT AERBZENERFEELS) - BEUEMATIRES
EARRES UMK —SETSREBWREE - BLEA L
FERLOIEEE - AZAREM - RBEE - OEEEEURRLL
PIEREE - AM5EASR M - DHEHNREEG L
IFERMERURIAERRS X 0 TEFTE  HMFR
RERRMRE - LEBERINR—EET - HEMGESRN
RRABEEEHMER - RBRTATE  AREETERLHE
LEAR RACEEHREERELERRERE - EPBR—
WA WEERECRABAREIE - RESFABETRS
ATHLEE’ - BRIt » RREFA L - RFEBEEEEZHR

PEHARCHB R 4 EAAREBHENHABR LTI G TEEEA
WL K15

P RARLMAEZAREUMALEZIEARRAMME (T) >
BATHEREAL 2H - RESOL10A - RI152- A% #HL
AldoFufl 20 5MECREE S 12U  #FARE 1285 BB

—209—



# ERMREEEEWALTERE B BRECHEDNR
BASORTE - I SEEE LU RBMGRER FRAASERERE - £
BEMREEZBRARNESL  SEAIER  BEALAR
BEERA - BERTARBEARERSE -
CHERBE TR » FRABRLXEHLF
REMFLERESRIFTATNE » BESRILHIZE
BL ZRTLoARE—HEA  BELFAUSAFRBCEAETH
FRBRE  BERAFECEFLRFR  IEBEAFAFREK
A - BEBEC R 369 R 2 5 1 TRENAI AT - L - EIHR
REE - EERAEMERARERILRTFAA - EHE
IEH L - BABETRRUGRILOIFREE - EXNFERS
AENENLFEHCESFR » HNERE T FARHMA TR
REEATAFTEMBEUATAREAERZRLT - FRAF
% THERWRLRE - EELAIHFLRBAEES > AKT
AE AR A REATRRAMTRZELTCEE - B B
AIBEZ AR EFEANKE E2FHAMEIHE  BHRAT
BROF—HAAREEE -

T CHFIABCERE
BEMACEENTAR GRS - BEES 360 2 4 T8

80%£7H R 18

—210—



369 Rz T o 5 369 R 4 AR PUER - RERE
| BAE @ EHAFERRERERBLARTSBRFAKER
IFFEZRE  MANERXRFEERTREHERE  ZREAD
AR FREE  BABERE - RRIEESF LASFFERD
EMR s AEBC UV SEBRREEZER L2 "HilEw, - R
ERLFF LT A TH LRI E L IEHEETT - TR
HoREREERNE  FTRREARILARRBERE -BEZ

HREAF G TERREMAE  EEX LIFRE AR
AR MTREAHEBAFRRAISBEERARAMIF R
B HEGRTEe T AEEEES, R TR 8E )
BT HELEERS  RRERFR LGEESHR  ARRREF
PIZHLE - P EETRILRHE EYHERHE - BFRR
® - MR - EBRF - 8L BEFUSTHMNR  7F
REMRE S EMARRIEEILFTE TEZET » A EEEE
RERT » FMUREEEEREA - KR SZE] EME T
AR EHERA D BERERE - PUNIEE AR L T
RA BEFATIE T A SBEES R THECEE , 28
MERBRHFRE RIS BRESARTF R EEE - HLMRE
EREMER  MIELMARTRXRE - EATMBRRFET @ £
YL -G EERE > EEAFAHNAETE - §H B 5 —

-211—-



EFFAHE LRERAARTEERE  FN2RTERRE
FRBUR - BRI SHIREFEXNEBEE
BUROAHEMFALE MEAREMAREREMENEHR
ETRE  IFHARZEERRER  SIEALAERLTS
BREES  MAGEHATLATRLAREAERBIRT - U
SHERFEELRGTESEREA - ERNMHER GRS LTELZ
EEREEF  FAEETFHERSEREH  MHEE—FE
HERE -

4t ERER L - REURIR "W, 812 - REIEH
NAEERBARARTSEREARTIZBER  ANERF
 BERTRAREEWE  REEEMHMT - EHEMAREILATR
ZEEERERE - SRILEF L NEEBENRETERET
ERERLEEEOCET LURBHEZTR  ET2RL
REEHERER  RRBRE R BREARTLRANER
BHERIFIRTR  FEEAAORRRCEY » TH TREW
RERERECA e ETREY -

EEARETME 52 FRE EHLFARAERE
LAERFEZEEE  BEHEEFQGARIMEBEFREVEER

 AARMITTHALELX FHAFT  2AEGITF6 AR F 20~
27 Pl WBX > H 13~140

T EEAE TLRETALSIHTREREY BB KRELRHME
EHEPTL Rk SEREN KRR F6A1E -

S 13 E8 ¢ FEN BUE

—212—-



£ - BHE 369 R 5 HEEHLAEERLFBATHRE —IH
ZRE BB ARZRANRZEHERCHMEBWATNH
FrZFIRRER  smiEm A EknRERZEE  RETRE -
HRBAMAEREECHE  BETLARRKEREH LA RER L
AERA  DUEZAEMBZMAERAR - IERE - HEABE
L&T  EREEERICEMEERFREECAE  RETH
i Ll &5 - AN ARRKE @ BEMRERSAZREFNH - BT
FlaEns - HIAEREEERR - RBLFARRAREMEF
AMARGEE  DREZEH B vHERALER  ERHE
TRIBREBUEENR - FRURERETER HAT R MR
B3 FHE 369 R 4 HH » FREMAREZRSE 369 £ 14
ZHRE "SMATIBSE—BEKBRASARAIER  RERE
HRREUCEFERRE IRETERRERNERZARARIT
BEHMAFMECHBEREL  SLEAREETRE - 1 > WLBK
REMFAEEPHANFANRREZFLTRR @ LIEEFIFU
e’ - HRDL LR - RS EERE -

4 THBEBEBEACEEL B369 R 4 HE
ZH L FEERMEEEBARRIGERFEARREMAFRL
RE - MARBREELTRAHREHE  JMERAAZER

P Pl R10-16-
i aEFRARY REASLERTEINL AR EF 28RS 188
HRERTED » XM X104 HEHL 7 16~17-

—213—



X BEEEEERT  SEATTHATENERATS &
Y, ol TRETETREECREEE  MRBATRE
SREHARZRE  BRERBHATETEEHES B
REHIATI NS EHEE R R EAT —E AN Y RN et
SR ERTRENE - ALBA RS AT
BEABSNBRHSBE  EEEERENTEEY - Bt
BIRS  SHEENEE TRE  CHEEREEREET e
SR ES— RS 5 -

B A TR SAREER - WERERANEHEK - T
EE > HBARREHATFES SRS EAZHATIR
R - RIS 3 EEE 5 | BB ABATCEEAR
EH—FEL L RERRATCRTERRER DR R R ANE
1% LA EZ R - BLECARTEN - EEBABZEN -
KERBATSEN - WALER L2HE  BEBRTNReE
EWEBEIMNE - AREE  #BATCOBEHERMEAL
HRERMRE  BRESHATHEBATRN - BEHATEHRE
ARARERTEFSBEEFRTAB LY - EREFDE L
EBEE SR ERBENA - AT > ERNBBERBEAL
BWYEBERT  —HILERSS | A ARRTER
SRS I ERER - SEBTHE  KRIAE  LRERE
5L BYEABEASENATITHAEEESE £ H - BN
HLRFHEREEABLNG  ERREFRET - KEEHD

—214—



WERRGETR  EEEET » ERELRECEATESE
WEEBTMEAERATKSE - Bt > ERERESRRL THE
MRAE Bh SEBRIHRATHATAR  HEEAT
HFE D REEBATBTASEEHRTHAZQE 14T
RARE L BRP SEESE L BRI ATRE -
HAEREE RS EHER T BRI FARsSEs -
Hit » FERAMEEREEEEREREMAATAR - T
AENRE TR TFENER " - BE  KEZHEERERT
TR - EEEHE AR BRERSRERMTTRN - ATTELER
MFAREEARRARBRETRE - 1f ARERAERERR
B AT AARA TR « RERRARLH T BERBEANER
FE  CHESEHSRNERABEFEEZ BT  SEER
DARTE - ZRIB3 I EBER S I - R KRR ERRYE -
HERREES—REZEHNT LA THAERBAT
DY REEA 0 HESRAER  LUSRECSEEER
EESHBERFLUREE  SNELBFARRE  SHNERER
EFIR? . ALEE  FREREBIEESE  FHEARRR
BLISE SRR EERRT -

" RN TRALELE) PERIY 2EXHSTECAR R T~
B FMN HMATEMNBLEEPEBREIRE  DAETRAN R
HES REI9SE1 A RSN H32434-

P PlgR BT K 17~18-

—215—



= HILPAEKRERMEAZRE
RITHRFRERE - #TLAFNERR AR A EREERE
RN LB R RE - ETERERT - F 369 &
4 RERES 4 KE 5 R BTIEBLACREREEARMIE
AR RHARAESESRIEN - EXE 4 HEE © "(EBL
B BRARERATRRERKE - #ROFICBAREEFAKRD
BROEFTEEBACRL % - B EREBEAF
KEEE - B 5 BHE © "RELSZEEAGHRIEHATR
HAER\EEBEEREERN  HEXRASEEFRERET - |
ElER AT R E R - WFENBEIEG  ERERTET
IMERE TREARBAARDCEF - ERRARAEHRER I
BT THRRNE - SEREREREEEEC TR T HE
AEZHRR  ALESERRASTATERRM BT HE
AFEEFRZEFN" - OTERECER BRERTIEK
REBARAREZAZEFHAAEREAEFREEETRLTEAA
BIEE  FNRERAFSRCH  REEAZSOMERE
& BEERATIERFHET CREFFRN O BBRRIE
IR R L RIESE 232 BREMALIERFCHE (FRENLREBER
BA - 8RS - 1308 R > AULETRE)  AMFESL
ShRMBRZ_EHSIEE" - RERSET A BRRRERE

UOAAEMIT TRASKAE] SHARY LRAKBTHEGAR BT
Y flag BT § 18~19

—216—



ABBFREESHRERBREREACEHR  REAEEE
ENRERE  DFE—PZHA -

B4t SEESE EE ARG LRRERR - SEREZ
P RESMBR  REEN - SIERBATRERRD -
RERRFLTREFFIRHMR - BETREAERTERG LM
FRIER IR - RRERBZE EMRERZIDEEA - BT
RO BIEZER - ERBLFTH T LR ZIRBRRPNEF R+
RFEREELER -

BRERWARERT - HHL AT HEEOTAREFSER
EREE  REEROFRERSE - K ERERERLOERE
ARHER - BEAFEMRERFERFIFEE 369 2 4 5
3 ({EmARIMEAZRAFARE) 5 369 e 7 (ZHIL
Ao EMEERCELERESEZM)  UREXRATR
AR - g EEER  HEARRRER "I E
ZHEIE - FHEZ  BIOBRZAFEIEGEERRDE B
B EMRAR ) CHE  MHE 369 %R TAHFEEREZ "EaE
81, - fIEZIIERERRAETRETY > MEAR (BT ZE
. BENEAREMAERNREWRRN "ERILE, 28
R EREERFIF L BRTEAA - KICEA - REIRE
TRERRAZEE - RTAHRS 369 B2 4 £RZ "BIFRE
R P ERAERERS - DT HH AR ERERR I — &
L RGN BRI B L CBE -

—217—



BRABERE 369 e 4 B3 HAEEEROGE "EEE
RAREE ) ZHE  REBAFCEEAERERAATRERD -
RBORCAEALE TEEFKE, - ELEREERER L
W EE T ZATEE - RRER R SRR AL AR —E R AGR
REF BRLGTREATEREBANECRE SR - MBFR
EEEIGNHRBURATLHRBATEEA  BEL &
BAEREEA  EEAEXRERLRAEZUSHMAEELERIER
ATFRESEMEENRRANEE - FHHEDEERER
Fl#hfTHc A (enforcement costs and risks ) I - HE FtE
K EEROERNER ERREREZRL  #FRBRI B
B H GRS - EEBRITIRBERY 1985 4 Autokarn —FF - BT T
RN EEEANZERLTNEERRE  KRREMRERA
ERRIEECEEN - HKERENBESCERET  FXCHK
TR AEREAERFKE  ARNIIERFHEBURRS A
T MEERSUERTAS  AhBRMZEEHRERRSZ "R
(R BUE TEEARE ) - ARLRHEEELRREA
BHERITTZRE -

NEBMAT RERKEBARREAZBERE  BYLEA
SF AR EFANRAEARE FARAKLE  REXBLARH
BACHEZ  BEAFERAERERSE 369 2 7 /A7 [#E
Bt "EARER,  AEEFAFEZRERS RN HAEE
T - HARAERER LEETRBERET 2R - FIA

—218—



REGE—RHE - WA TN S EEEs 8
REEBFHE  AEFS EHATEERMBELBARS IS
BRFHABAMTIZICRESE ), h—FfF - FENELEES
RIEHEIHR - I —EFREERES R ER » EBhFESE
EMOTREASBERT RMENRFCENL B2 ¥k H
TR IMGRE - FEEESLUBERT) - ALAS SRS K
FOFRANGC TREEABRRTNNZFHATRETERE
EEHESEHATESELBMELEEN "FETR, © BRERS
CZRERL FHMEEANESNRDE LESRBFES M -
it RTERE  RAERADEEA SR FREA,
MARRERAFNDEEE  ATIXEBEL#E Boyum v.
Johnson!® BE OQverfield v. Pennroad Corp' BEH P » DIERFTHEFR
ETRZBATRGEELEN BB R MR ESRHE K
o DRBEEARZER - WKHRTERE » REBHLATZ
RERELREE  EXF LHEEAT T EREES—T_IEs
DH - THRERZEA —ZF LT EMA KA T (sister
corporation ) B( B f A ¥ &l & ¥ ( individual controlling
shareholder) - FLIFRIER ERRA - EENESMIMELSE
HEMEREAES T ARMBESFEEERNYTEMALEEN
FERW/AREERGALMEFCEE - XHEESWREEH

'* Boyum v. Johnson, 127 F.2d 491 (8® Cir 1942).
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