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1 MIEOFRTE

KMEOT T, BRI EEDSSAL B IRE OB 2 5 R 723 RB 1L iR/IME
ENZZE VS THXIVIRIIZH B L72Ao T ED X)) AEfAIZ L 5 T,
S 2 RET 200D L) TENLMICHM L THEE & 5. A
T, 76k, DAEEICBV TR, LFTLb. fiAodflzshTIidro7
E 4?2 2l LT, BAKIBROMIG, GHEFIGIAR 5 B0 ET B
L CEAEDRBIZOWT, FT7HAT v F2RkAh b,

2 EUES

EUSHES 25184 Y 0174513, FIZERICO ERERGRIBHIE L6

1) SHEOTIEBTZREICOWTIE, WKEAE (2007) [MEMEERE] [BEESHEE
GRAEEREL ) ] (B1lfk) 483-511 EHICBW T, MBl% RAA 7z,

2 TRAIVABIUFAVIZBIT2EAERROBEIUIOWTIE, TLHEHBEBRAS (1980) &
MEANEGROBM] R KBNS BLOHERE 1971) TWhbw s [EAEGRD
BH) OFBRE 1~4) ] 3855 89%3,4,56 5D1Eh. HANKER (1992 - 1993) &R
BIUEBORMEMBOAREE-T AV IEBIF R, viEzhoLe LT 1 - 2)]
M35 %5 367, [ (1993) [WABREMLBOHFREME —T7 2 ) HEBLOFL Y
Eadulh s LT [BURCAHE - SERIGIEORR RO ELRARERLS) ] (BEES
W7RE) R ED. FAVICBI 2 EAREROEHIZOWTIEERE (2004) [FA4 Y
BB 3 FRMHEHEEIEOTER : ZBWHEELOIT VY 2V U h SEAREROY
BIA] 35 67 %6 50 ED, 75 Y ARXBIFAEAMGHEOEHIZOWTIE, HEH
(1987 - 1989 - 1990 - 1992 - 1996 - 1998 - 2000 - 2001 - 2002) [FELIZID { BAKE
ROBEHIZB 2 EEM SO (1~ 13) ] BkEESE25% - 26% - 3075 - 35% - 40
B 415 - 525 - 555 - 585 - 615 - 625 - 655 - 69F L LD A ¥ RIBIF DL
AEGBEOEHIZOWTIE, #IFRE (1972) [ ¥V 2&HEICBIT 2 EAKOER
(PR EoRMERE (BINRLAEARELS) ] (HARFERM) &5 FHET 5,
F 7o FESMENC BT B R RED 72O ORI % 54T L7z, WK RE O SREAIZE L L
Tk, AR (2001 - 2002) [F&HEOEFHEBSHOEE (1~5): FaMtofEMESE
T BN E S| R 1495 15, 3%, 55, 150%3%5. 5HHY. 7TV
Al BB B AR OBEICHET %8 LT, KBESEE (1991) [
BeEER ] Bt & EPFEHET %,
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IZiE, Bt ERRRT RE D, MoEiEE & 5 REDPERFT ST L7201, Il
El O EHAE 0 2 BN, BREREFREShZThER b2V EED (1
H) . MBEEOEHNZ, F1HICW) ERE AL SN RKEBEOHIZOWT, §l
ZEADYH WA LB EDOLI LI TELRVEREL TS (21H),

FHELYDOIE)

F720 T AU HITBITREHBICOVTIL, HEKR (1964 - 1966) [Tt & H
S EME—Deep Rock” Doctrine % fr.lr & LCT—(1)2)] E%¥Bed:#2%1 %5, 4535, iL
U - BB, ROKEEEZ (1982) [/NEARSHEE 200 (2 - 58) | %% 111555
112%2%5, WA (1993) [StoEENAEORM] (M), FEE (1984) [f&
BEEATFRONZE] (HAHEREEE), BTE— (1990) [#56 43 o 8 E BB () ]
WML 1075 115, R (1996) [HIERHED HH LB O WT(1)(2)] Rk
FamfE40%2%, 37, MIARRA (2001) [ 2 M ALY & kI Tl 2 W ithes Ot
L Lo mit] [RFFREHMROF - ML Fracsgal oA mmae) (F5))
(HZEH) E. FAVICBTAHRILICOWTIE, LEHE (1988) [t & NEB
DL ZWWB—TY N A V2B 2 EARBME B EM OB (L - )1 HHIR
12775, 12805, 1283%5. WK - Hi# % ELBOIXMAFEET 5. PLEITMA T, f&
PEIEIZ BT 2N O FEAEIZ DWW T, BRI (1980) [RIENZ 3505 2 WU 0 24kt e
FAHT 5 HE - WG OV bW 5 ZiH WAL %2 D <o T BRRESF 1155, HEHER
(2000) [HUHBEDMEHEE 26T 2 BT ] 525105, BT (2010) [HUER Ok
MB35 #BLEMEDCEHT A) AEORER] SRR 29%3 5% E8H 5,

3 AFiE, FILBTHBEOBBMLSTTHY ., L), HBEL OBE T, fERERIGIC
£ 2 MR R DR L BEAEOTRIIOWTHNE MR &5 LS E ORI 2 RA L 7225
RERIARIRIC L D, T RZTIEDNTE L o7z, BHOMEE Lz, L2l &
DbiF, FEHEIBFHEENCB VT, EARBROEHOBEHN L OMME T, BBYEEE SR
fEHEETHAHZLIFFEHSINTINVTHA I,

4)  Second Council Directive 77/91/EEC of 13 December 1976 on coordination of safeguards
which, for the protection of the interests of members and others, are required by Member
States of companies within the meaning of the second paragraph of Article 58 of the Treaty, in
respect of the formation of public limited liability companies and the maintenance and alter-
ation of their capital, with a view to making such safeguards equivalent (O] L 26, 31.1.1977, p.
1.
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3 Frv—7

(1) BEAKIEREOG I

A OREH ST, BEBEARDS0 %D LRI EL 2L &, 213,
ML REA 62500 7 v —2 7 a—4° Filf L o7z L ik, 65 ALUWNIC, B
FREZHREL, XHLOMEIRES X WL E L & X IZE& O E &E )7
DVTEREBRRZITFERS v (RS RO RSP (Lov om
aktie - og anpartsselskaber) 1195%), SWIERIARKILED T TOHEMREH L X
RO BRFEREZICBOT, BREARLMEEL OMFRZNET S 212D
WCHERE T AL L B &E. BlEE R BEFREIBHBORILT
LTI R SRV E0H DT LI, S b, EEEE R L
THFEBHEZHADR V. o &b, L, PHIEE IS OMBAREIZOWT,
HMIZRBRZT)HEEEZA> TR LS TEY Y, CORBIERLHE
& MG, AR EoBROBEIICE O & SR IS L TIRE
BT AR .

LB, WHELOSHITIZ, SO EDAES RN EAR L MEE L D
IR BIAR & B L 2 2o 723 A&, BERCHI T IS LT il s i L
VTAHIENTEL MRASH R OARSHE2255155.). /2. TORE

5 MAKHORBEEAREZSOLTFry~v—2r27u0—2E 3NTw5h BRX&EHKOFRSE
11k, 44 21H) o

6) 2O T, ARSHOWMEZIE, BEEEARDL0%U LORBIAELEXE, 671
VIPIZ, #EREEZHEL. SHOMEREL L OLELFRIZOVWTEREZBRRITh
EhbhvE ShTwiz (HR&HE (Anpartsselskabsloven) 524%), L C. &tLzf#
W ERT 0 RREREMEREOMBREZRIET 20, WI2ZIELZITERS
T REOHEZ. MABEARERIEERSHEI TR SIEL, WEICE o THRAUEARZ B
M3E2, BEARICEELGZTICHEEZIT) L) 30BN H o7z, HEOY
EOWBITEE SN TV ARd o2 BHERPSTIINRZ £02 2 LB TE, HAHE
AOTEEDMIGIBILET S & Z12E, PRRSIIEEHHER LI TH I N TE

7)  e.g UfR 1940 s.563, UfR 1961 s.515, UfR 1985 5.1029.
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2T RS ZED, TOMBENIZHES N 2o/ 1213, TORM
ZRBIA ISR S EONERETH L ERETH I EHTE D MRS KD
A BREAE: 225 5 2 3) o

(2) HEARKEROTER

B AOBEBIRFF LA RO 5N TH 0 Y, 1997 40 5z i Bp T o)
Pt (U1997.1642H) & CoPFHABEH L CTnb, bok b, Zofgix, F-—
AMNZEoTHRENTVE 200K DOM TOHEAEEREZRDLLDOTH
%%,

FH L, SHOBNEER (BZHOFENSSHINTVE Y A7 LMo
B L DF L\ E 22 IR 22 A1) . R ISR 2 BN O A o T2
EORBEFIITEINTVwDL 2 L, SHoBEFEIHREZOMOZ Bz S
L5ZLICEST, BHPIHLWALELLLEoT0AE I L, BREFH->TWLEH
RS 2 720ICEEPHONTWAEZ b, S ERFOBERBIZHES L
T BHICBILE T2 IELOLDIC R ISNDLPED. KHDPTLHOTH
GIUZFEEMELETH ). ZTOPGEDS, LRI Z DM H I HERBEFN
ZOMOFREBET LD TH LI LR LD, BEMMERROEMAEA S h
BEMRE LTHEITFLN T,

8)  FEMICOWTIE, 72k 213, Christian Schwarz- Hansen (2001) , Fordele og ulemper
ved et heftelsesgennembrudsinstitut i dansk koncernret, Nordisk Tidsskrift for selskabsret, 3.
arg, nr. 4; Erik Werlauff (1997), Haftelsesgennembrud for skattegeld og anden
tvangsmeessig gaeld, TfS1997.822; Nis Jul Clausen (1989), Disregard of Legal Entity - Danish
Case Law, Scandinavian Studies in Law, vol. 31; H. V. Godsk Pedersen (1985), Civilretlig
identifikation i relation til kreditorer, U1985B.352; O.A. Borum (1971), Disregard of Legal
Entity, in : Festskrift til Folketingets ombudsmand professor, dr. jur. Stephan Hurwitz 20. juni
1971 1

9 o BABGROBEHOBHICLY, — I T 5 EMEE M STICHEKRTE
5L ENTAEHEE IRBIMRTTH - 720
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4 Ta42F 2K

(1) BARKIEREOR I

W, SHOMBEEDORNREZERT 2 H/BE 2 H > T D &) RiED
TC. BHOMEEIERCRERD 25D 1% FlHl>Twd EHEHEENEZ 5
B D 5 & &1, EHICEHRFEMENREL R L, APEE MR 2R
DRFIUTE S v (&4 25 823 53 1) . Z ORI
O EBHOMEBEENEEERD27D1EZ TR TWL EBEOLNL L X
E. B, ANOMBUIREAXUET 27200 RKEET 5720, iR
KERELRTNI RSV (Blami25 823 431H) 1 $72, &AM
BBMER->TWDLI IRV E X3, W&, BHI, ZOREE
AR L 2T WE R 6T, ZoRPERINs XAt ®E2341
H)o B, FLR2ENEDLLBRMEF. SITOIMEEL AR SR, EEBEO
TEEIAR & B & o728 (EEZERD) B X OHEEEMSIIAMEEOHEIC
B2 ZBRICANDSND, & DI, &R O E R A3 RF Y IR % K
2Rl TW ARG RE, &SR & BRI & O =% & EOH
BICHVEETHIENTED (HRASHB25823521H),

BB, EEEEZERFICH LTl o722 810X » T St fiiES I E
G R EBEORBOTTE. MEHEHII > THRESATWE Y, $4b
By S22 1 5 1EIE, Wk, ERSB X OEFIITHIE. TomH
DFITFIHT) . WMEEITBEICE 5T, H1ESLIED b HEEERY
(SHOBEFFIELRFERLZ > TTEI L. StEoFRLHEEL 2 ITIUX %
57\0) WICEK L. & EEZS 203, ToREZET A EHTEE
B LEDDN, AR 2EIE, B, BAKkB X OEBERITH . ZOME

10) o T, SHEEI3T25 2T, ZoOMERZITBVTIE, SMEHHT 210G %0
ELBITFER b E LTwe, BEOSHETIE, 2089 RERIE RV,
11)  See SOU 1999:36 Likvidation av aktiebolag, p.71.
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DFTIZHZY, WETZIMEEICL ST, SHEOZOMMOBE E 72I3ET
R L, &t REFEE=FITHEEL G A WE12E, FERIS. 204
ERWETLIRMELZAI L EDL Y, T LT, HEEEZEBICHLYTS
Tl FERERBOMETHL EMERTHE Y,

(2) HREDOEME

AL 22T 25003, MBI 2EBRIT L) LT 2 ERISER S
52 LICHGTHI LI o TR, MOKESZ-RIE=3F1THEL G270k
T, ToOHELHETLHMEEZA) LEd (1H), ZOHENPHELFH
DIzOIZT AT L o TELUGEIZE, REPIELREEZ-722L %
GEBH L 2 WY . ZoHEFEIBRICL - TrlEgRI SN ALRIND (2
H) o

(3) HAMDOET

BEAOTERIL, SHEoEWRIAEEL GE LT HREZ oMo BN Ik
SAOEHICOVTEME A L) R (BT SHREZOMO Ehks
SAUTH U CH T 23RS SAL OB DOBRIZIZFRD Sz v & ) FA (1
BEE) LI ohslnbnTnb, Z2LT, IAKOGRIE. EbDT
BISM GG IO ARBD LN HH, HHEEEZ, SO BAROFRD 720
AT L Cwa 2 8, YRFMICHEOFE LOMBRBHFLELZNI L, 5

12) WIG3EIE, F1IRICEDDFEMNICHIGER L7262 kE, SHEICER L2 2
LoT, HEMELAL I, TABENELLERZL o TITA LI L2 L v
RO, BRICE->THIERI SN AR INDLEEDT VD, Tz, HHENFH (58
TOL2HEICID L, M EDHIALOMII—HIMEA XML, T3 F oM E L F
IHEELOBERBICEELR B2 5 25 2P TELMERICHDL L EIC, BEdHLE
FRELEEL L END) OLOICTAITAICL o THENE LA TH L LT
5o

13) Leif Gustafsson (ed.) (1998), Business Law in the Nordic Countries — Legal and tax aspect,
p.588.
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FHPEHZIML TV L, BEOSHESBOFHTICH L2 &, it
BOEMHTHEICBE LTV 2 &, BB IEORFIAIEZ A L
TWwb e, [EHOFER LS L ORE LOMRIAWHETH L Z & HE
EHERTHTHDI L, REOHERPEHIN TS I LR EOERDVERES
naELfgMasnTwsb (Leppdnen (1991)).

BERESROONLEHE) hOHIMICH 2> TERBIN L ERIT, HHEE
ERDENEDE)POHWIIH o TEREINLIBELZLFHLUTH LA, M
BRESBDONLENE D L. HEEMBEESAEE L2812, fiatt
LB BT ORI L CTHT 2 M T2 RUBED LN L)
JECHEE b, 2L T, FUINL, FHEZITHEL L9 7550 FMKIEE, F
FEL, BESLEFHEINTHEAETIEIRVE LT, [THE2ED LRV EDD
%o

HH Y, BEOHBEEESED LN OOEENL I, BEastto
BIREICXE ) RPN E RS BRIV TORMOFEMLIIETL20D0TH 5, 7
4 VTV FIZBWTIE, FHEEEL-SEORLCESIE, B
O—FML LCTHET 200N TH HH FEEH@48R. 3B 05E)
PR EOMEHFETH 5 EE TR SHORFEOFEO-DICH S Tn
722 VEEL T BEAKOGENEOONDL (SHoENPRLVEEOE
PEMEEFAILSND) 2D D eI O 198243 H 15 HH
(KKO 1982-11-23) ¥ (3IEE A ORI L W) BERHEKICIZ & > T v,
BERMZ2RO250THY, DHEOVEB LA EE 2R 5272, F
72 b ov s PERECHIT 0 19894 4 A 21 H¥IPk (HO Turku 1989-T-326) i
B, BETSEORERDOFEIC X - THIEITFEEZ Z T T gEIC
. UEEETALEN LT, FRHOBBEIIOWTHEETAEMTEED

14) I would like to express my sincere appreciation for the kind advice from Ms Marika
Hakkarainen, Attorneys at law Borenius, Ltd., Helsinki, Finland.

15) WEFHIIE. ENERPRERLOSHIRb > TIT AR T A LICE > THIEZHA
IV H D EHR L (ZoBEHIR, BUEE, S shTtns),
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LHIRL72,

FE BRI E ST BV L HRICB VT, RESEHTIE. 199641 4
HE P (1996 :2) I2BWT, 572720, BAKOBERIED, Zhid,
1991 4E 12 2 BB SALDBIE L724%, OIS SN2 A RFEMEHIE
EDRBOOLNIZL V) DDTH B, TOHEXIE2 ADOWHBIZ L - THIA S
NTW7eds, TOIBDIANDRTHRZOEBREMLSLOKRIETHY . ZOH
REMLAAIE, COGERMPWETEZ 2T D00, TOEERMD S H¥E
DFEEEZIT TV, 2L T, TORESHOMERDO—IRIX. €OHRFT
KA L7z AV Y U HEEHINE. SESoFEL. HEOZRIL
Fl—ANZH D, 2o, (EKE L HEELBEMRIZLAET & [ CRE T, AREER
O THFEENT VDS Z EICER LT, ARETSHOELZ R0, ZFREH
i S OHPZ IR L7z BT, SrEEmg L, B A L ARER
KL OB ORI FHERETH D LMINLOT, WYL TLR2HITL
D HEEREERIE. FTLWEHE (FREMLEASH) 2EEoXIEFELA &
T5—HT, FEBEEHNOBEEIIOVWTIE, SEHORKLEKZZEIZAN,
HARFAESAHORKEREZHT L. GESHOTAED L ANDBF1ZDH R
FESHOHEEOHEOTRAEF L TCWHEIIEZONEWE LT, FREM
SHI AT O G ESTOMARICL > THRINTVwE ERE Lz, ZL T,
FHEOREIX, BETILFHEZRNL T, BBt 0 Ttz
M 272012 fTb 7z LT, AOGREZRD2. T4abb, Bkl
FOFHIIHFINERETIEI LW EZMWE LT, EABEREN R I,

ZO XS, B R BeRELEE BT 572010, HRENZOMERZ
L7722 &5, BELIEOBRT, EAREGRRT H2HIWE 225> TV B D5,
B E TR EDOMICEDORE LOBMRT LV &, SHOFER L LT

16) o v EEEREHAT O 19894 12 7 8 HIPk (HO Turku 1989-T-1121) i, 32D &t
OFMDBFEUBHFICH Y 3OOXMOFAEDVFLETHY, MLAIREZECThHo72L
WO HREIZBWT, ZNH0SMIZ 10T RE R L TB Y, BFEIS, Tosthas, %€
RO SAEZ BT WASATEEVE LT, IAKEZHREL .
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TEIT 210 FRICHERSERLTWE I L, Bats X O TFattoREs
MIET AL, SHOUEANSHMTREL TVWDE I LB I UTHEKOAH
AEUBEFELEOHWZAELTWAZ RN 772 —L LT LEFbRATY
%o

s, wem AT, MEEEEROZERIIE <, Batt Tz att
PR OBETFHREIIBVTERE AT LI L2 ERLAOIIH L, 192941
H29 HHPe (KKO 1929-11-54) 1%, BIESAIE, Bt 23 athnr s
IEMN. OFAETIE R WE LT, TOMMEIRL R U ZBD 0> 72,

5 ¥Uv

(1) BARKIEREOR I

MBEPHRRNERD 25D 1% Tl 7258120 B id. ToFHEE
FEOKHDS 67 HUNIZ, ST RED, MoEiEz & 2 XEPE TR
ETAHRIERZEHREL LTI R S v (RASHE475). 2L T &
EIMREAD 105D 12 THED, 22, REBEIMLO/EDH L2V
Baricid, IENBFREATAZHEOHLETICLY, RIUFoENC LY, &
H2METAIEDRTELLDESNTVE (&M 485) . BHTIZ,
TN TH D LRI E S > THIICEX 26 %k E, HWgd TIaic. @
RN Z BT 572005 LM FHIR 25252 L3N TB)., 20
MIE22HUE62HUTET A ENTE, EHIEIHMPHIEET A LEHNT
&%,

R, BB ZOBBERBETAIEDNTERL B> TR 515 HUW
2. BIETHRXOBMBEZH LI C2VE, BBEZH L TAREH & ERBICH
FEESESNIH EOMIRE L SHBHE IOV TRFEREELHA) 22 b
(e (A 3588/2007) 984 110, 542 H), F/-. WA FIMEICL 5,
ZOITHFIZEIAERIC L ) X ofEE S 725 LN L, St c
xHLC FHEEMERD (BlELEI84E21),

TRE. SHOREIIH > TOBBITER T 2HELEET 2 BT 2 A
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aat (957K)

JEEN, LD, KEOEDORNZ RV 2 BN IREOAFELED 2
VEARBIZOWTIEEHA ) L a3 Twd (RSHE22a 4 15H), 72721
RS, MEZE VAR Y E LTOEREZ > TRHOKE 217> Tz
CEERVIETNIEEELZ RIS Z ESTE, ZOBRMEIE, RERSOBEL R
IOV TR ENZ, T PO REEICES & o KLOFIED A
2o TIT o 72BN 2 FE EOREITHEYS T B1EL L EAMER IOV TR
BELHRVEINTWD RRl&athik22a4:23),

(2) #LH - HEOEMEDLHE

R OSHATK T 2 BSOS HBEIHRA S (EH3190/55) (2idi
JHNTwd, $hbb, BEOHAICE. RECEELEELZ5252 LN
TEHEOAMITH T 28 ER3HHT L0 L Sh, HE» S04
DWTIRIRARET S L TERWY (3251H), 72, MWoEHEE~DOFH
WICEE A X723 & &1k, SIS BIC LTz cE % (325:2H),

(3) TLAKDOETR

BAKBOBRIEIAO SN TVE T, EAKOTRRIZ, L) blT, SEEN
WCOWTHEMA R INTEY ., WHOEME 1 NOKRENEIZNIC T 72135
BEELE 0l U CRBMIC I E 23 FERMICIR L T 5 0, WSt
RTOFRBFEALOMRKREZRALTHEY . 1 NOKRTESHEEMNICE 7213
BAT L 72BN 20 U C RIS O St NE F 7-13fE & & LTok

17)  FEMC DWW T, EEESCHkE L CTid. =125, Dimitris K. Avgitidis (1996), Groups
of Companies: The Liability of the Parent Company for the Debts of its Subsidiary, pp.5-6 ¥1) ¥
YEECHKE LCid. Ataxd movdog, Hd pon g autoteé Aelog Tov VouLkoy mpoce Tov ot
vouoioyia,, 1993, Al 3, pp.54 - 59, Avynti dng, Hd pon ¢ awtote Aetog tov vourkov
npood mov o710 Sixaro e AE, oto Atk g AE, Tou.l (EtcoyM ep. kou Tevikég A 1otct
Eerg- dpbpo 1-7) (emu.ETepdxn), 2002, ap.4 - 10, pp.245 - 247 72 B,

18) Piraeus #EFREHIFTHI P 1277/1990; A 5% Bt i 1046/1990; [F] 591/1988; Piraeus 55—
FHFTH Pt 1990/1988.
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REFHELTBEY Y, 2o, TOAMAKRIERETHLHRAOEAF T
ZREMEOHIC > TVAPDELIHEH LTV ERDSLNL D Z Lo,
HH LOEETH S,

bolkd, FHEF, BHHFLAINSOREZBEMIET L TVWDEE 50
ﬁ%%&woﬁﬂﬁﬁb\1Aitiﬁﬁ®§%A#Aﬁ% RLTHBY.,

O BEARHC G 2179 A OB IZH 72 2 5E 1O REAKITE

HENDBRETHLERLONTVE Y, 2k 213, (£1$3J:i7"i 2Lk o>
THEEBRT 272012427 L. HWTw 208 =3 ICRENIEE 2
25720182 TV ALAIITEARSRRINLERETHSL LD
nTwa,

6 7AILZR

(1) BEARKIEREDOR I

BB, MEEILAFERD 25O 1% FH o728 &121E, ZHITHL
TS 2OEELY ELREDP, LERITHLETNE LX) hifEr &
ZREPERFAT 720, TOL) RREIPRAELLZEEZHS>72H2S 28
HLPIZ56 HUNOH 2 & H &7 AR TEREZHELRTNLEL S 20
(1983 4E &4k (BIE) #4045 13H), 20 &) aMkEREEZHE L2V L%
WOEICKRR L, AL, FRRBETREMM 2R L 22HBIC, kIR
KREWELGZVEFICLTBL I EE2HERITRR L, T 378 L 720U % &
SHlOx R E 25 (198344 (YUE) #:405:21H),
WAEFEICBITAAYEE L 8T LV e flEE LT, EEIT] (reckless
trading) \ZHT ABEREITONT VS, T4bbH, 1990 4FE 44 138412 &

19) Athens FEFREH ] B 8734/1986; Piraeus 55— H K AT #t 230/1988; Piracus 4 —%#
FHFTHI P 1900/1988.

20) Piraeus JEFRECHIIEE P 1514/1988; Athens 23R 3K K] o 11452/1986.

21) K.Pampoukis (1991), Law of the Company Limited by Shares, Issue A, 3rd ed., p.379, L.
Georgakopoulos (1995), Law of the Companies, vol. I, pp.551 - 552.
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5 U 1963 4 5413 297A S 1 I, SO iR EoB\RicBwT, 5
B, B E (officer) TH AT, MEICAHOFEE MHL (reckless)
FETHEITLETH-72, HDHVIE, WEICEAHLORMES - kZohok
DEMEZETLIENEZ D> T TR HFEOELRT, SH0FELET L
BTholzbBobNb L X, HUPIE, FHA, WALk HEATLES
tHoEHERD L IZMEHR (contributory) DHIVTIZL Y, #YELEZ 5L

XiE, MEHEN, BHEOBEL < BHPRET 2 2o B2 oo A Rf
DEIBETZ—TDOLIFHE LA L2 EETHIENTELLEED D, [
Z20I3, QSHokRIR, ZOFEREEZEITLALETHY., 220, UM
HHEH AR SN EE Mk, BB XL ORBICHS L. HEOAT
B F RO B EEEE SR T E0 - ERICHER 5252 2 M
LERETHo/L &, Tk, DEHERBLUEB 2N ELZETHY, &
HAEOESEZRFEIIC (HRAEDS L OCRBARE ZEICANL) o
LLEDBRFET AL TED LW BHM LRI D 5 L WFEICEZ Lho
7oL EIE MBS OFELHE S (reckless) HETEITLIZEALRE
NaEHET 5.

5, 2HONTTRENTVARIIZESNT, GFERTHIEEYH»E
I DEHWT B2 H 725 T AR, ZOEMESD. S22 ofE % al
L7205, SHLOMBOREZ Mo T, 72, MloTw/ize LTh,
BHEOHMIIHEZ G X2 72hE) P ZBEBIC AN E RO wET S (4
TH) o

ZLTC, UL, COESETH L &I, BEICENEEZ 52572012,
WY &% 2 HEIMNRREIT VL, L)bIF, COEFIEINTHLEDHED
BHIZOWT, SHSZOHITH L TR BB T 213385, coH, b LG,
ZOEDLDICEHZOMOEDIF L, FLEFEMEE2HAIELLOTZIEHAD
FRMULEZIANDY THHLERTHIEDL LLIZOEDLDITETIE
HZFOMOBZOZMLOMELOE -7y —V, . =7 — U F 2131
AT B HERNC T B HBEZ RE L. E 72 20X ) RHBHEL EITT 57
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DICBELEAEICESENTTETI L, BLO, AFOT TR REINLEH
P BIEFEHE I TAOHEIL, HFCBVWTED LN EHE -I3EE
T, KIS, 2N 0FEOHR TOBERIEMIHES T, b EaREZ L EE
DLIENTEDLEEINTWS (TIH),

B, ZOBELOMIETO [%H (officer) | I3, Ui ER A &
(1963 424124 13H) DI3Hh, BAEAN HEA. EW AT 72158 0%
(ZH OGRS EDHE DOIE/R (directions or instructions) 12H£9) T & &%
T B 1990427 513) EEns (103),

S 512, 1990 FE SR 139 5013, BHFTIH LT, Wik 2O X OW
FETHI, #EHE Bix, =7 -, 1 ko TELGERE T 2T
BEWMbHT AT EMELITL YRGS/ Z LB L UZ DG hatt,
ZORME L3RI T 5FEHE 2@ CRMRICLD I LRI IENTE L
LEICIR, HETOKMOEEN, HHEE I M EFORZTUIE) ., )
i, ZNDBRIEPOWEFETHELEEZ D L EIZ. TOMET-IZZ0ME
DS LLRBEMLORELZHHL, XBELELZEATLHIEEZERZLND
(appear) BHIZF LT, ZNE2fF L ELEENRICOWTOHF %, FHFTH5HE
Uths (fit) EEXDEME2HLT HRACHLTILIZLEGLL T
ENRTELLLTWS (1H), 7272L, F% T3 I EBRIEIOEFTH
L E) M BI2H72o T BHFNZ, HZTONRE > T2 E
W3 R & (bona fide) D OFETHUR L72H ORI % B REICANL
IR SR (3IH),

B WO BRFAERIEE S BT 5N Tw b (1990 4241160 52) o

22) TN I, FIL2A ) BORRICESE, ZOFIIHL, FLRIZOEDZD
&%, #8. =7 =T I3HMMENRE SN, BTSN TG BES N, FH5%El
BRENTLBEEGLHY, AEOVHN BEHICL2¥REETHRV) X5, #E, »O. %
DEEVRENDRIE 2o 2HEMIOVWTOBERHIZZ I TR VEZAZE TR (10
) o
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(2) EARDOTRR

Salomon v. Salomon & Co. Ltd. [1897] AC 22 235GHIMlifiE % 4 L T % 75,
EANRDRHEENL TR D S DD E LT, REERISAET HHES 2,
SN HRBE 2R T A AN XL E LTHY LN TV BES (Cummings
v. Stewart [1911] 1 1R 236, Mastertrade (Exports) Ltd. v. Phelan [2001] IEHC
171 BREHICB VT, ZOFRIIBITLIERLEIT L0121, 2O®
EEMNO R Z 1 OORFHNTERE AL TRESLEY B L ORNTOGS
DEFEIERT 272 DITEAE T BRT HLEDLD 555G (e.g. Dublin County
Council v. Elton Homes Limited [1984] ILRM 297.2 DHETIX, ST 5
AN A . ARG T % 2 Ik ab e 5h) »ETFohT
Wb,

23)  7272L. Swmith, Stone and Knight v. Birmingham Corporation, [1939] All ER 116 25Z5(F
726 DDOHIEIZOWTIE, —BMITHEATES 5D TIE R, RURITWEL T, B4T
LHDLBRTRETHD EIEMEIN TS (Keane, R. (2000) Company Law, 3rd ed.,
p.130) o

24) 73, Gibson FIZHX. Munton Bros Limited v. Secretary of State, [1983] NI 369 (235> T
KHPHRFEORBATH % LD L T EIITHINTH L2 RETH DA, TRIAIBEH
DODRIAANTH L ERBDLZEIOVTHINTHLEIREZ L LR AL EHRLA, Th
X LT, 728 2 iEL Courtney s #H - MEDPHRATH 20EATHEHE V)

WIEKFE L WEEZBERETH D LM%M T35 (T.B. Courtney (2002), The
Law of Private Companies, 2nd ed., p.216) o

25) DHN Food Distributors Ltd. v. Tower Hamlet London Borough Council [1976] 3 All ER
462 [Denning L.J.], Power Supermarkets Ltd. v. Crumlin Investments Ltd. and Dunnes Stores
(Crumlin) Ltd. (22 June 1981, unreported, High Court [Costello J1, Re Bray Travel and
Bray Travel (Holdings) Ltd., (July 13, 1981, unreported, Supreme Court). i\ The State
(McInerney & Co Ltd.) v. Dublin County Council (12 December 1984, unreported, High
Court) % X, BAKOERZ RO LD o720 72, Allied Irish Coal Supplies Ltd. v.
Powell Duffryn International Fuels Ltd. [1998] 2 IR 519 (High Court), [1998] 2 IR 529
(Supreme Court) d. Salomon FIFUZE R LT, BTSHBKRE W) BRLBEERIH S 2
EDOARTIR, PSP TEHOBEH OV THE L ZADRV DL L,

234



MR O < B K E OIRBLOFE R

7 4207

(1) BARKIEREOR I

BEROKEWECEERDI D12 MZ TWDH, MEEIRACE RS %
B2 TOVLHEITIE. BRES 13, BHI, RERAEZRELRZTNIER
5%, T, KAOMBIREBIZOWTOREEZ/ER L, BEESES T3
BAOEREZMNL T, BEICHESZTNERS 2V ROFEEEORAICE
WC, REPEBEARDIFTDILUTIC o/ &3 LR TLws, #
AThRVE BE KIBBICHY T 282 e EARZ IR LT s S v,
HREBREDVIREOPHEE L aVEE I, BUHR S & AR AT BHT I
LT, AR EE T L 2R LV TCAEEEZA D (TREM 2446
%o bbAHA. EBRKZ. 1EHEOI LR, WEOREELT LI LAT
EHL., EEAREZMTHZ LR, HETHILDBTE S,

). BADOKEPEEZEARADIHD1IZBATEY., o, FEMEIRAK
BAREGHE Fl> TWBLEITIE, Biks QUiRasBEL v e S13E
BER) FEBICRIERZEZHEL. BEORELITV, 2D, RIKEARSH
CHEBREDET B L) HRIERZTHI IO EETAH. St e ML H S
LPEE S o (TREN24475) OVWFhpy 2 RERKITRO 2T %
SR EREZPCTIORGED LavEEIcd, Sty 2 (R
#2484 5 134 5) o

WG A%, 2484 5129t TIRBD FH & 2 iTh b o 726 H 5 W IdiE
HEL 2B id, BURRR I, &Fk. BREB XU =810 L CHEREETZ
9 (HRPEI24855) . F 72, HURIR DY, 2446 5 £ 72132447 51 ER L
2T BRI, — R & o B 1 R 2392 4277 5 X 182393 4%
XY, SIS U CHERMETE 2 A ) 130, 2394510 & ) K fEiER I

26) 3ODOREBEMEIAD LN TWEA, I TR, R OBRMMEE LA T 2R %
Wi 5,
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T AEEREEMZA Y. ThbD, 239451, BRI &AL E O MERE
BT 2 Z20MBEMBL-C Lo &, S ES Ox L CIEREE T
B L L, AR 3. SHMEDNZOBEOWE 2155 7204
THOIGEEIRAZREST LI ENTEDL LT D, IHIT, 239551, I
M OERE., FFELITBEORRE, HERBEHEEZ M 724 O 22138 =
B HEBEO BEFEINESW T, HERBEL R0 LN TELILE
HHE2IZL T 5,

LGB, FELEOZYER (rapporti contrattuali di fatto) (2X 0, fBEE S
TEHBHY I B L, RIEOMREMSATEY ™, ftk, S LolfkT
L C X 7-HELONGHR (amministratore di fatto) &\ % 2 )5, WU
BHORFEE L OB THERZETHIIESTWAE Y, 728 213, Wk

T

27) WG IIEA E 723 EROEDICL > THIN TV A MHE L ZTEHEOREREEL D - TE
LTI RS T, 20X RIEBEMEB L7722 LI Lo TR 2 72 REZ BT
BPEMEH) . F-BHOREEMEEB L, FLESHICAREE 5 2 51T 410K &
DO, T AL, FRRZORELERERED D VITERT L0128 L AR
L x Lho e BaIid. IHERERILZED

28) WURHRICH T 2 B ROFRIRERZOIRIIESVTRET LI DE SR, £
DUGRIZFEIEEDKEOBEZT LI LN TE S,

29) WEEEE - IAEBNEROBAICE. BEEMATZREREALFLALRET LI EHT
& Do SALDHHNIN T HTMEBFEL L ETH - TH, MHEEIITET S &30
FH v,

30) E. Betti (1957), Sui cosiddetti rapporti contrattuali di fatto, Jus. Rivista di scienze
giuridiche, 1, 1957, p.353, L. Ricca (1965), Sui cosiddetti rapporti contrattuali di fatto. 3L D b
DE LT, 72& 213, Tranfaglia M. Elena e Piccini Elisabetta (2010), I rapporti contrattuali
di fatto 238 5 o

31) e.g Cass. Torino, 3 dicembre 1884, Riv. pen. (Rivista penale), 1885, p. 331. Cass. pen., 16
febbraio 1933, Ann. dir. proc. pen. (Annali di diritto e procedura penale) , 1934, 1, p. 357, Cass.
pen., 28 febbraio 1936, Ann. dir. proc. pen., 1937, p. 181, Cass. pen., 18 dicembre 1942, Giur. it.
(Giurisprudenza italiana) , 1943, 11, c. 39, Cass. pen., 19 dicembre 1952, Giur. compl. Cass.pen.
(Giurisprudenza completa della Corte suprema di cassazione — sezioni penali), 1952, 11, p.412,
Cass. pen., 29 maggio 1954, Giust. pen. (La Giustizia penale), 1954, 11, p.918, Cass. pen., 23
marzo 1954, n. 791, Giur. compl. Cass. pen., 1954, 11, p. 334.
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i, FE LRI L RERSICX DEEIGRE I Tw Rz b
5F. KHOEBEMEH L LT - BHBEINICIT > TwuaH L LTwa ™,
ZL T, BESBEDONEDHE2LOHMIIH7 o Td, BFTAREEEL L
TOMROHEHNTH 20BN EETH S LIEML TWw5 (Cass. 27 feb-
braio 2002, n. 2906, Giust. civ. (Giustizia civile), 2002, I, 952, e Cass. 14 settem-
bre 1999, n. 9795) .

F 7z, WREHIEVIRIICIZED TO WA BIED: 217 5450550 %
EOTVDIEND, SRR L ozl X, BEFREMABEHL
VCRERBNDHDLHEINTND Y,

(2) BEAKDOEKRL
2003 4EELIE Y i R 2362 Se1d. A OLHAREOB A, MDA 1AL
DHJEIE LT W72 EDH S 2 TH LB I A U7zt EHI2ow T,
COFEPERICEEEZED EEOTVN, BERZO L) 2HERRT SN
TV, )i, EAKOEMNZD Chikm™ I hEThhIhTE LY,
BENEOTBROBELHHT H7-012, T3, BIA-8%¥EK (imprenditore

32) Franco Bonelli (1992), La responsabilita degli amministratori di societd per azioni,p.131.

33) e.g. Cass. 12 marzo 2008, n. 6719, Giur. comm., 2009, II, 309, Cass. 23 aprile 2003, n. 6478,
Guida al Diritto, n. 26/03, p. 56, Cass. 14 settembre 1999, n.9795, Giur. it., 2000, 1434, Cass. 6
marzo 1999, n.1925, Giust. civ. Mass. (Giustizia civile -massimario annotato dalla
Cassazione) , 1999, p. 511. See also Cass. pen., 16 febbraio1933, cit..

34)  18824FRH ML 685 RIZMIRIMICZ D & 9 BB L BO T 722s, BIFED RIS
OBER D72 END, JGHRFRLT, Z20X) 2HFBEILVERTI28MbH 5,
LU, Z8F0E. BEEoFENERE HIICKS LT, 20 X9 2 OHERIL#EY T
Ehwew) iz L 5T\, See e.g. Umberto Navarrini (1939), Trattato di diritto

fallimentare second la nuove legislazione, 3 ed., Nicola Zanichelli, p.109.

35) e.g. Piero Pajardi (2004), Codice del fallimento, 5* ed., Giuffré, p.61, Giuseppe Ragusa
Maggiore (1994), Istituzioni di diritto fallimentare, 2* ed., CEDAM, pp.70 - 72.

36) D.Lgs. 17 gennaio 2003, n. 6, Riforma organica della disciplina delle societa di capitali e
societd cooperative, in attuazione della legge delega 2 ottobre 2001, n. 366.
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occulto) & W) HIFRHRAMEB I N TE 2, T4bb, %K (imprenditore)
ik, BE2RY—CRZAEREL, 000 S 20 CHBNIC, BREE
BEEHMMICHIEZTLETHLLINTEY (TREMR208245) . BERIT.
ZOWEHEHCOZLICBW TS EZT 200 EMTH LY, LrL, ¥R
E VA ZAMEERT 270010, SHERE (&) b, BAOBROSHIERE
AHVLONHETH S L1A, BNZEERE VO BB EE S
O OB L > T, SO BREOEELED S 2 L O RENEA
wmiohT&2zY,

B, BEDLE147 R 1HHIE, SHoMETEICH 2> T ERFTAH B O
EEESETALVIET, BEOWREZEDOTVL, Shid, #HIZ, &%
WUTHEZT) [HENRZAER] L IBRIESLb0TH LY, L
L. Zhid, ERFETASICOVWTORETH 5720, ASHEF 7213k
HEKAIOCTIIHEHAD 5 0D, HAKHHOBEIZOVTIREH %W
EVIRAREH LTS, i)y, FAFG2HIZ, SHOFEEIHHTHSL L EZD
RN EOFEICET 250 TH L5 S, SHUIELOTFIEDL S
TRV AEORN A HOBMLICO#EHEINL LI NTE D, Bz
EOTALL VI EZ e KL Twa LFHlishTw b,

37) N.Distaso (1971), Superamento della personalita giuridica nei casi di abuso della stessa e
ordinamento giuridico italiano, in : Centro nazionale di prevenzione e difesa sociale,
Personalita giuridica e gruppi organizzati, p.161 e ss. F. Galgano (1983), Le societa e lo scher-
mo della personalita giuridica, Giur. comm., 1983, 1, 14 ss &,

38) See App. Roma, 19 febbraio 1981, Riv. dir. comm., 1981, II, 145, App. Roma, 28 ottobre
1986, Giur. it., 1987, 1, 2, c. 460 e Trib. Genova, 3 aprile 1984 (citata da Francesco Galgano
(1987), L'abuso della personalita giuridica nella giurisprudenza di merito (e negli {obiter
dicta) della Cassazione), Contratto e impresa, 1987, p.377).

39) e.g. C.Angelicie G.B. Ferri (acuradi) (1991), Manuale di diritto commerciale, pp. 101 ss.

40) Walter Bigiavi (1957), Limprenditore occulto, Id. (1962) , Difesa dell’imprenditore occult.

41) HH ELFH LD, BT LBEVHIREZITTELDITITERWVD, MiFONZR LT
SN TE72, Seealso Cass., 11 novembre 1986, n. 6596, Mass. Foro it., 1986, 1324 e ss..

42) Walter Bigiavi (1957), Limprenditore occulto., pp.89 e ss.
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Fio, BEDFHEDLOIMHEDFHEZIT) T EFBDOLNTVWEDS (TR
ML 2447bis 52 LAY )\ 2447quinquies 513 MEOGEE T b2 GATH -
Th, &ttE, NETAPSE MBI OWTIEERICEEZH ) LEDT
B, o ki, BRXaetR EIIonT, SoRE TS (fatto illecito) 12
LT, BABERRT 282V LTS TH S Y,

DLEIZ Ty AETBICEOL EE L OBMET, BABOBERNED SR
HEWDH D EVD ZENEFHEZTARLATV S Y, Zhid, FREME
FHH R DD TRERVERERTVE2OTHLY, 2L C. HFREFED
JERNE, SEAICEHE S NN O L — Ve, SR EICET BEICHE
STWVAIEEHMIRELTVAEEEZLNT WA Y, Galgano 3. H&HEIC
BWLTId, BREDSKHEREET IS L TEEEZ ALV RD Y IZ, S0 2
LR E R RIS B 7200 DA 7o MG HLER & AL B o fl Sk 2 AR S B BLAE
WEDLN TV LI LY, ZoRifEE K AT, 1R 2740 428
SEDDELO—MFHIAEN SN & FRLZY,

43) B. Inzitari (2003), I patrimoni destinati ad uno specifico affare (art. 2447 bis, lettera a,
c.c.), Contratto e impresa, 2003, p. 164. See also G. Giannelli (2004), sub. art. 2447 - quinquies,
in : G. Niccolini e A. Stagno D’Alcontres (a cura di), Societa di capitali, commentario, Jovene ,
pp.1240-1241, C. Comporti (2003), sub art. 2447 quinquies, in : M. Sandulli e V.Santoro (a
cura di), La riforma delle societa, vol. 2, tomo II, G. Giappichelli, p. 986 e ss.

44) Fulvio Mecenate (1993), La teoria della persona “relativa”, 'amoeba giuridica di
Carnelutti : i precedent storici della teoria delle forme intermedie di soggettivita, Rassegna di
diritto civile, 1992, 2, Claudio Capponi (1988), Superamento della personalita giuridica?,
Rivista del diritto commerciale e del diritto generale delle obbligazioni, vol.86, fasc. 1/2.

45) Francesco Galgano (1965), Struttura logica e contenuto normativo del concetto di per-
sona giuridica, Riv. dir. civ. (Rivista di diritto civile), 1965, 1, p. 619. See also T. Ascarelli
(1954), Considerazioni in tema di societa e personalita giuridica, Riv.dir. comm. (Rivista dei
diritto commerciale) , 1954, 1, p.202.

46) TFrancesco Galgano (1965), Struttura logica e contenuto normativo del concetto di per-
sona giuridica, Riv. dir. civ., 1965, I, pp. 624 e 630,. Pavone la Rosa (1967), La teoria dell’
(imprenditore occulto) nell'opera di Walter Bigiavi, Riv. dir. civ., 1967, I, p.669, nota 84.
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(3) #LH - kEOEME DKL

WFEBEIL, 198042, BRED S OB EPFROBARBMO 72D IZX 5 I
TWAEIZE, REEZFREZEARL LTI BRZEL W LHfEES NS
EH7R L7z (Cass., 3 dicembre 1980, n.6315, Giur. comm. (Giurisprudenza
Commerciale), 11, 895 (1980)), TN # & LT, FHRIHAFTMBBREILSD
HAEZZOWBIIC LT, BRTHD LFEMHIET L2 22X LIELIER S
29

)¢, 200341 H 17 HEEHNC X A20EIC & 0. A& B X U4
WERT2MASHIIOWT, RELSOMAGOL BRI B E SN, T4b
B SAEHHE L725E 12013 BN OMEREICHS L CHEICAYE %
MRZELOTHELIZIVE S DEREEIRT 2 2 EREETH > 72K
mENTHRE - HBOSHITH§ 2 B 451, COMOMEHEE»ET 5 kil
2B L, BEE S VAEDNICHREICREI R DIZowTHREZEHIC
Wi L 2T e shwbob shiz (TREM 2467 5. 2497quinquies 5) o

8 #7> 4%

(1) BEARKRIEFREOR IS
PAFHAEAL X OCHAMEEFHRAELRD 275D 1 %2 5 EARDKIEN

47) Francesco Galgano (1965), Struttura logica e contenuto normativo del concetto di
persona giuridica, Riv. dir. civ., 1965, I, p. 630. See also G.L. Pellizzi (1978), Personalita
giuridica e infrazioni valutarie, Banca, borsa e titoli di credit., 1978, 1, p.267.

48) TFrancesco Galgano (1965), Struttura logica e contenuto normativo del concetto di
persona giuridica, Riv. dir. civ., 1965, 1, p.566.

49) Trib. Milano, 5 dicembre 1988, Riv. dir. comm., 1990, 11, 75, Trib. Milano, 25 marzo 1993,
Societa 1993, 534, Trib. Treviso, 18 dicembre 2001, Banca, borsa e titoli di credito, 2002, 1I,
723, Trib. Milano, 28 giugno 2001, Banca, borsa e titoli di credito, 2002, 11, 723. For details, see
L. Parrella (2002), Versamenti in denaro dei soci e conferimenti nelle societa di capitali, pp.
17ff., G. Tantini (2004), I versamenti dei soci alla societd, in : G.E. Colombo e G. B. Portale
(dir.), Trattato delle societa per azioni, Vol.1/3, UTET, pp.795ff..
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AL ERBRLAE &S EEHARE &E, 32 UM, TG,
BREBRSEREL LTI LS v (REEH2:108a) . BEAEESOHRIEREE
BT LN TEL (REH2:109), IERSZREL VAT, B
it s L BRI, HEOHEOEMLO—BEHIZED 5 2: 138 512K »
T, HEEESEHIGER L2 L2 8e LT, SthIch L CHEHERERTE
BT LDBDHb, Thbb, BHikiL. ZOEHEERBEYIAT> T2 s
HIETHY, »o. ZNPBEEOERERFERE o722 EWHBNEET L L
E2IE, Mo &EREDOHAMIC X o> TIBEMFIMEZHL I LB TELh o7k
BREEICBWT, StoAKIc W THETT L THIEZA) . LT, 2:105%F
72132:394RICED ON TV B HRB AT L T d o 2 8A101E, EBE AR
WY AT TV L iZH 720 20 &) LAWY AT H OB THB O REE
BREHRE oL HEIND (2:1385:2TH) . 2 : 394 FRITEFEIHEHEO LR
ZEOTVDH, 2: 105 1HIE, EBITEXEANOMBURES L 02 0if
BT 2T RCOZLEEHL, EAOHRFEEZ VO THHE,IDOSL I L
WTED XD IIEENIIBIE T MRS, MBI T — I RXR—R IR L 2T
B ORVnEEDTW5S,

72720 BIEEIRREIC & % SAh O NGRS 23 (B E T & BAG & B L3 C % %
REDDLNLOMERF R, HLETEP -2 L2220V TOFEHIbEDHR
TRz SRS X RO E = H T O BEINC L7228
> T, HEWEZRODL I LR D, 728 213, Beklamel PV 13, &itad
BEHELZBITTAIEDNTELVWI LR, F2R3HMBERETHH72I2d 0D
b OF. BRI 24T) & & 2 AKRR L 2B, W1 (EHER) (SR L
TIERMEITEZAI L LTVWD Y,

50) ¢f Cecile M. Bervoets (2005), Die Haftung von Vorstandsmitgliedern niederlindischer
Kapitalgesellschaften, in : Susanne Kalss, Vorstandshaftung in 15 europdischen Landern,
Linde, S.632.

51) HR6 october 1989, NJ (Nederlandse Jurisprudentie) 1990, 286 (m.nt. J.M.M. Maeijer).
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(2) BEAKOETR

19770+ T v FEHHADOKRERIIBV T, EAKOGEHED, 1L LT,
FEMOBMEF T 2 REHOBELLVIRTHELRY, ZhIiTor
ZAH. NEFFBE, WO EMES & O —# (Vereenzekviging) ™ &9
BT BARBOGEPFEHI N TS,

Shbb, 9. REHEHNINE. Osby - Pannan/Las FAEH P 12V,
BB TFSATOREIIN LGB 2 RIZL, FEEOHEEOWEICHS L
Ty FEMOF 7 EHENTF IR T EELT B L T iwniedilEsh
HIERBREZHENMY, FRIMARETHo72 L &2, PFESETHMH0
FHER ISR L CABATATIEZ 819 LR L7z,

F70, BB TFRHOAEOREICHE L ZE L5 2 TV A LAIZIE. I
MICHET 27 E L CTHUEAEHE 2 WA L2 E0oREL2H ) LI hTw
2%, $hbb, Bl L-RER2: 13850EER, FELOIGHR LA D
JLEEINTED (2:13857H), BAtIHE LONERICH 25 2 L3
HYIBEV) O, EERICBT AR TH o727,

52)  FFMEHER Tl WM R IR HEIREB I 70 % i IR HE 7 HUAS L 7= i be s o fad it
COMBmTIIND LN TERV, 22T, MASHOBRIZL Z2HREICHTZEICON
TOHET (M.L. Lennarts en J.N. Schutte - Veenstra (2004), Versoepeling van het BV -
Kapitaalbeschermingsrecht) Tl #MATEENIBI 2 AR MHG OBZEIIHIET D L) %, B
EFREBBEH LI TR o722 8T 2T OWTHX O E 2T 5 2 &A%
Z3h7: (pp.89-92),

53) H.L.J. Roelvink (1977), Door rechtspersonen heeen kijken. Preadvies voor de
Nederlandse Juristen - Vereniging, Handelingen 1977 der Nederlandse Juristen - Vereniging,
Part I, M.J.G.C. Raaijmakers (1977), Over verschuivingen in het toerekeningspatroon bij
rechtspersonen. Preadvies voor de Nederlandse Juristen - Vereniging, Handelingen 1977 der
Nederlandse Juristen - Vereniging, Part 1.

54) S.M. Bartman and A.F.M. Dorresteijn (2000), Van het concern, p.219.

55) HR 25 september 1981, NJ 1982, 443 (m.nt. J.M.M. Maeijer) .

56) M.L. Lennarts (1999), Concernaansprakelijkheid, pp.185 - 186.

57) See ML.L. Lennarts (1999), Concernaansprakelijkheid, pp.185-186, S.M. Bartman and
A.F.M. Dorresteijn, Van het concern, p.237.
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E5IC, M—HICL > T, HHEOSHEN1ODBEATH L0 L ) I %k
bil, —HOEEOFTHEEABPTOEMIRIET 200 L) 12Hlbh
%%, ZoOEMIE, 728 213, Heuga ¥k 2BV TR SN0 [{—Hs
RENDPEPICH 2o Tid, —H ORI O&AE 2 LR L TV 5 hEHp
RS EEREML SRTwLRY, AtoE Iy slRErly. £
FICXDEHE. BREORR, HE. B, ik Eomg - ik &b EE
RHMEZTH S, bokd, Hp L F—BAROSNLZ 3% L,
EHOBELRRAOATEIFA—MARD SN WL, FEALTXTOKR%E
AT DT LB L1 OORFNRAEZ KL TVIHETH->TH,
WL, ZOREPEHOZY EOBMBIOVTHRFEELELZAD LS b
TiBW?, Z2LC, 3RS, H—HIE, HBRNCENShZRETH 2
L) BB E ED TV Y,

58 H.LJ. Roelvink (1988), De “corporate veil” in recente rechspraak, in : S.C.J.J. Kortman,
A V.M. Struycken et al., Van vennootschappelijk belang, p.217, S.M. Bartman (1996),
Vereenzelviging als methode van rechtsvinding; lange slagen snel thuis?, WPNR, 6248, p.877.

59) HR 26 januari 1994, NJ 1994, 545 (m.nt. J.M.M. Maeijer) . ¢ &B A2 E T XL OB
MR TDH Y., TEBIH D271 NOWHRZ BT AT RO & L TOWME % %17
LTW2e W) HEICETEHDOTH 5,

60) S.M. Bartman and A.F.M. Dorresteijn (2000), Van het concern, p.220.

61) K. Vanderkerckhove, Vereenzelviging en het doorbreken van de rechtssubjectiviteit van
verbonden vennootschappen”, T.R.V. 2000, p. 277. See also R.C. van Dongen (1995)
Identificatie in het rechispersonenrecht pp.262 - 263.

62) K. Vanderkerckhove, Vereenzelviging en het doorbreken van de rechtssubjectiviteit van
verbonden vennootschappen”, T.R.V. 2000, p. 277.

63) See e.g. AL. Mohr (1996), Vereenzelviging; beperkt speelveld voor een nieuwe tak van
sport, WPNR, nr. 6243, p.790. See also L. Lennarts (1999), Concernaansprakelijkheid, p.243,
L. Timmerman (1996), Doorbraak van aansprakelijkheid; de kern van enige recente ontwik-
kelingen, TVVS 1996, p.137, L.G.H.J. Houwen, A.P. Scchoonbrood - Wessels en J.AW.
Schreurs (1993), Aansprakelijkheid in concernverhoudingen, pp.888 - 893.
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(3) BRE - LB OMEHEDOHRL

A oM oBEZ % < AL 5 Twb, 2008412 17H T A
A5V N )T ECH R Pt (Rechtbank Amsterdam 17 december 2008, JOR
2009, 171) (&, HEAICHXOMER W L2 E LT, BRI O N
b L7eAs 728 21, 20054611 H5 H 7 A ATV & A FEFREH BT H) e
(Gerechtshof Amsterdam, 5 november 2005, JOR 2007, 51) % 201047 H7H 7
L 73 #H AT : (Rechtbank Breda,. 7 juli 2010, JOR 2010, 293) . kk3:
DETT 2 BN 0L BRI EED TV D,

9 FKILMHI

(1) BEAXIEREOF I

KA OEE PRI T IR EEICE DR, ERD 25D 1IZH725
RIPBE L2 ERALNI o722 &, HAHVIE, WOTH, ZOXI %K
EPEL/EEZDIEN LMD 5 & X213, TORREH S, W) 2 i
ZHLAHIEEZHWE LT, EBMTHITELICRSZREL. T ITAGER
RFARLPICREEHEL2TRER S v (HHEAESB 515 . &tto
MBEEDPSHAOBRKNERD25D1IUTTH S L EITIE, BRXEERAD 25D 1
BRIBLIZEAZEND (FHESMESSF2H) ., TLT. ZORIEREZOR
FBANIE, AR LD, EE LT, S0 MEEZ THS 2 VAT
TORRERDOWA (&), SAOERZEET 2700 HICL2ME%
BORITNIRS v (FHESHE3553H) .

EHPITE T3P, MEFLREEL2 LTI 20Tk E
RAEHTE WY, ZoOdA R F 721330 LoRBOMSISRNT 2174 F
PZPEIAEBIC L o TO b SNZHEZ BT 2HMEA ) (BHESHLET2
1), 72, BHOMEORED 004 £ 7213 EROBE M E I HE
RL7zZEl2doT, SHPENPSHOBEBEZFETLICRY) LR kol &
iE, EBPUTE £ 723G R S AR O L ClEEE S (st
785 11H) . SALYAH T B ERMA ML AL 23 EPT L 2 WG
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ZiE, K (Codigo Civil) 606 57 5 609 e DBEITHE > T KALEMER X
ZNZNATHETE 5 (BHEIAET852H), 3512, EHPITH L7213
Mittid, TOEBOETHOEEET HHEZ W o 724 B T2 HE =1L
THEBHERELZH) GFHRSAETI5H).

(2) #H - HhEOEME

HEPIANOARDO W EE & &2 T 725612, €otRiE, $XTo
3z a 32 10E - BRICAHPEB LGB IOV T, $XTO
FO 232 F LT P, SHOMEESED L) ITBBEORTHIC
TTONDLREDPEED D FEHOBEIE T EIN T Loz b 1T, #R
BHEE2EY FEHESHESLL1H) ., ZoREL. HBOBIEEICHEL 2%
2. BHDHEE S ZZT AL S (a8 4 2H) ¢,

(3) #H - REDEHMHEDFH R
BIRERFICIE, RO T 2 EMIIE R T L2 DL INTE (FR
#2453 3H) 6

64) ZdB. HOOATEZIFEEBEMNICESL LMo & Of 7247 e UuHE 12 B
L LT, EBPITH, MR EIEEREZEIETH 2 LTS ARG, ToMED
UM AR ESD LMBOM NAGERMEL TR L, O L@kl im L, %
R SN 7D B OITHERED 20D 1L ETdH o 72K, UBMEREDN L S
NIZHEITB W T, BBEPSAL T 73t BISe U CHEREFREZEWICA S & Ei2E,
WIPGRY L L CHERHETEEZAY, TOREICOWTHERD o7z END (B
FRAW83 53T, FEkIZ, BHOATEZIZEMEKICEL LBt & kg7
ity LOMR L 723 SRUHEBICI S LT, EBPUTH. B X 723 EBH R B = %
L, $RRBEZRODBEIEDTE, DO, TNODHILHIITHELEMELE ST
XD IIALLENETHELRE, TNLOFEN, BETH T LEIMEBDDI,
FHSHEOT T, SR U THERERTE 2 A & S0, @ L THE
289 (RPRHE8 &4,
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(4) FEAKOERE
L, e LT EAKOEHDRD 5N LA, BEAEOBEIEIFLD
SRhTwa®,

10 ANA

(1) BEARKIERE D XIS

WS, S LIARTH 2956 (BEFH S Az B L CRiTiud
oY) ZERE AHOMBENEEERD0%% Flo7z L 12, 2
PHUWIZ, MERSEHRELZTNE RS2, ZLT, BRERSIEZ. &%
IR B0 BREE SNTVAEAICIE. BHURKZEET 57200 E %
PEL T NE RS v (BEARSHE3635 1A, 3655 MEVRK 2 6
THHEE LTI, RIREASHLEH D AT HZVEDIZBWT, HMETLHI L
REND D,

NG REATPHREREZZHRELLVE X, HDHVIE, RERKITBW TR
BRI, FoFRESI N Loz 8 212E FIERRE L. BT L <,
BHICX M2 H LV CTHI LN TEL (BASHEE3665:1H), T2,
B, HRERSITBWTHRISBR SN, FLFE SN e/ &1
e BHETCR LT, BIC X 2R L. CRITE R 5w (BARSH:
%3665 21H) o

%R, WREARELT TN A HEOJEI R ST LERIIHMRZE T, ik
F 72N ERORMERE L EAOWINAEFRL SN v E Zid, SHid 4R
IR T 2 b DL ENTVD (BASHIE36051TDb5), LT, MKELE,
MR IR BADO BRI A EAOINAS B SN A WTHEZRR L
7R, B IE. SHOEBICoOWT, LTI BEE D (BAS

65) FEMIICOWTIE, 72& 21E. Pedro Cordeiro (2008), A desconsideracdo da personalidade
juridica das sociedades comerciais, 3% ed., Maria de Fatima Ribeiro (2009) A Tutela dos
Credores da Sociedade por Quotas e a "Desconsideracio da Personalidade Juridica’7s &1,

66) ZoHEIF. BED: (Ley 22/2003, de 9 julio, Concursal) DEIEDRRIZEA Sz,
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53604 23H) o

Z LT WG, 20 HINIZ, iz Gg T 2 -0 ok R 2 f4EE
T FEd RERSOSBELTPEESNIHSD S WIIRHIGES TR E
H2B 22 ADICEMIC L 2 AR L Thholzl & (BHTEESY
BICRBETHREBBEZH L Thhoz & &) 113, BREBICO W Tl
LTHEEZH) (BASHIE3TER) .

F7o, BT XBBEZIN LTS Z L 3EASHE LORBE O T, T
BOTFAEDO —#JEH & 528 2 EARSAD 236 FO#H b b 5o 236 513, PiffE
L ORI F 7213 HE LORGERIZ, D L 3ERICER L7217 A D LS
EAER 723 OB OBITICUELRF L RIS eho/zl 8L T,
S BRER SRS A CHELRE L 2TMELR 52w EEDTY
%o

(2) Ui DEE

EREE D 167 5705 174 513 FEAEE Tt X (seccion de calificacion) %
EOHTHBY, BENMEFEN (fortuito) D2 FHE (culpable) Z%DHITDOWT
DHIWiA 7 SN D (WERER: 1635, 1725) . BIETH X HGOH L TR
7oA, THEE F 23 HE B (dolo e culpa grave) | 72 &g X5 25,
FREZFRETH 2 (1655 1H177) . UFHBENHFE TH S & SN EITIE,
SALOPHEE L F 73 HE L ORI RERA RS L S ONBIEE S
2R DI IR DT 9 WS 2 47 o 72813 SALGEHER 250 W [ 2> & OB Y
Lo THRBEZITFTLIENTE Do EMEDO I F 7213 &I T
IEIICHHFIC Lo THLEOND I DD (B 172bis 5 1H) o TP
B, GO TIESC T, BHFTEZO L) 2HEL2 A HOM
FERELMSZEMLATENTED WL 1720 5:2H), T2, AET
HopLIhizgd, BEFHREICBOWTHL) 2HEMEZEEL, AYIEEE
(BIEESAL) F 7230 H A NS L7z 2l U (BT 172 522 3H) |
G2 - ERREE L 20 E R 5 v (BEE 17253 1H)
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T2, BHPTIE, AETH D EINZHITOWT, 2405 15FEDOH DR
ZEOT, MADWZEHRL, LR EAZEELL LAIRKRTLEH2 A
LZVnbDIENTEHEEINTEY WEEIT25K2H), L, 1 FY
AN BT 2 Wi O ERERIGERI LAY T B HIETH 2 LLEDTFH T LA T
&b,

(3) TLAKOERR

BAEDOEEE (levantamiento del velo juridico ; penetracién en el substratum
juridico de la sociedad) (%736 b HIBI L LD ST WS 7,

T3, 19804FE 1 H 8 Himm#Warlguk, #mTh 525 HwEicton
T, AHOBTRIZVWIEDOHE RS Z L (investigar el fondo real de la persona
juridica sin detenerse en la forma) 2SEY) G0 H 5 L HIR L. EBHEIITE
WK 2RI E OB TR Z P 2003 F b2 F T %
1984 4E 3 H 28 HiR M # KA vt (R (Repertorio de jurisprudencia) 1984, 2800)
& BAREROBIICEKOE, St RIL OB EE L7z, TL
Ty CZOHBIZBEL T, SHMEDSAL R IS8 L CHEERTEA) 2
EHHH I TRERNAICBVL TR B 5RTNE Y,

(4) #H - %hEOMHEDO S %
WREE I, AN L TR 2R3 H 5% (10%0 L1 [Eattosa

67) e.g. Carmén Bold6 Roda (2000), Levantamiento del velo y persona juridica en el derecho
privado espaiiol, 3. Edicion.

68) José Miguel Embid Irujo (1999), Proteccién de acreedores, grupo de sociedades y
levantamiento del velo de la personalidad juridica, Revista de Derecho de Sociedades, pag. 364.
See also Carmen Boldé Roda (2002), Veinte afios de application de la doctrina del
levantamiento del velo juridicé por la Sala 1.* del Tribunal Supremo, in : Libro Homenaje al
Profesor Fernando Sénchez Calero, vol. 1, pag. 26, Catalina Ruiz - Rico Ruiz (2000), El levan-
tamiento del velo en las sociedades mercantiles : Argumentaciones juridicas, tendentes a
reducir su aplicabilidad, Anuario de Derecho Civil, Vol.53, N°.3, pag. 923ss.
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35%]) U EoFrElaza3dohERE, 935) PRAITHLTHL TS
B EHEIIMMOHEICH R T L2 DE LTS (925), T, Sftofikk
IR oMb DTHhLE20E0%Mbkiv, LT, BT E OBGH
2 EN72, SRACIRBEMEDOFFED 5 VT T 2RO G13, it
BrHETL DL E SN, HEVPES ZWHEITIE, MRS 5 (71
Z3H) o

11 EEEE

(1) BARKIEROR I

ABEAOHGER L, MEESLAFERD 25O 1% Flulo 7z L 12,
SRS LT S 2 0iEE L 2 RE& D, LHRETHLETE LDLH
RiEE L DZREDPERFAT L0 OHEFREREEZRELLTRER S 2V
(2006 4F & 111:656 55 13H) . Thbb, ZOL) BRIV ELLZZ L E2MH-
72H2 5 28 HUPICHR RS ZMME L. 56 HUNICHRIERSZMMEL 2N
7% 57w (2006 4F&HH1:656 52 H3H) . 2D &) ZHRFRZEHEL W
CLEMBICKRL, TREHAAL. TLEHETNEMMEREL RIS,
MERZZHELLZVETFICLTBL I 2MEICAKR L, F2EFHE LT
MERIZE O GE %5 (2006445411 656 44 IH 53H) o

(2) Ui DEME

2006 4FE A0 F Tl BUHRIE. ZOMERNTITET2%#E (1715).
KHOBRAERET 285 (1725) . MEHICEL SN TREHR L T3 %5
(173%). MMUOEET), Fhis L OREZ 5% 8 (1745) . FlisHK %
W58 (1755, BEHPOMEEZ T 2VwEE (1765%) B L OFIEM
BEXHTA5EE 1775%) 289 2ePWLshTws, 2L T, 2hb
OBBIERL LA, 2By B —D NV — VB X7 5 1 OJEHIAE H
SN (1785 1), 1T4%0FRBERE, o 0JBIE, PRSI
LCTH- TV A MOERES L FARICHEITRETHSL L SN TnD (17852
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H)o L72A% T, BN O OFHITEX LA ICE, S, %=
IL@FER, HERME, M EORIRBIE, ZHOPGE L. H-FiEomn & I
L% EORFEE KD BHENIED SN D,

ZLTC SHoBEEFREICBVL T HEAPSHOAICE VT OHER)
AT 2 2%, 1986 45 ANHED: (Insolvency Act 1986) @ 212 53 7 #%
FeoTwd, $4bb, KHOHRICHEWT, HHEA, FHEE LR EOHL
TICEY, aHoE itk EBIITHE BEXREZED) e, &tto
GHRZOMOMEEZAEICHEMAL L LI LS. 3R 4%17%
(misfeasance) & L < IZ&tE DBRIZBIT BERFHZOMOHZHOELD
HEE2H) LD LNDGAITIE. BRHTE. ZNo0B0fT A% AL, &K
HFAPIELTH D (just) EEZLFOFEZEMN LT, £8OHLRELL LI
WEONEZEH T2 L, FHEEREL L THEHAMPIEYLTHL EER
LA XM BB I EL LD TE %,

(3) ANMILF]

HARE: 214 Z13. AMELG | (wrongful trading) (22 W THE L TV 5 Y,
Thbb, HWEAORVTIZEDE, HHFTE, ANYHG] 217 - 7B T
LC. HHFAHEYE TH S (proper) &% 2 DH % SAEEEICIUMT 5 L%
BIBEEEGETHIENTE D, T2, BHFTL. ANYIG2 L2FITH LT,

69) AELMHNIOVTIE, 72& 213, FRERL (2001) [TattoFHEHatoRt (5) ]
PEmE 1495 3 7 1T HLLT, EESRS (1991) [HURF e Lam] (Bilitk) 129 HLL
T KBEZ (1996) [4 ) ZBEEEICBIT S [AYLHE] Wrongful Trading]] [RZFHF
INEF ORI EI] OK3CHE) ST4EUUT. A (1998) [#Hif@BEFRO 120%
F(F ] Y2 A MI42595HUT 2 EDH 5. B, 1986 4L ARER: 213 513, TRk
MEGIZOWTEDTB Y, [HOFEREOBBIIBVWT, [EEZL T3 Z0MOED
EMEEZEETI2RNEZGTERNZBNZ b o TEHOFHEIYTDLNIZZ LD L 2
ol xid, BHEITZ, EEAOHVTICESR, 20X HERTZREIIT- 72
FF LT FHIEYLTH S (proper) & E X DHEXAEEICHBT2HEEAS
BEEETAHILENTE S,
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ZOEDVEAN L THT 2 EHEOHHIER CCHAREE215543H) B
X OGRS O BRI (1986 4E AR R AHHEE6 L) ™ 2H L b L
T& b, SHPFLEARIC L DERICAS 722 & KA OFERFHE & BRI
DD BN (KPATED T RTHERE) 2BV T, SHALHARIC L 2ERE
[ 5 Z EVTELEMHMPTLARD LN L E2ZDHEDVH > Tz, HbHW
. MRICZD L) KT A RERMICH 722 & LHARED T HTRE
B2, ZOEPEHONE R TH o722 8, BEIU, 20HLOEKRT, XL
RREDFHRERETH 5 L\ 2 BRI e o 72 WE T DARE, SRR 9 5
BRI 28R 2 R/ NRIC & B0 5 720D MR E BREDELRTRTOFEZ
RELTOARDPo722 8 L) BEAARL ST, REG| 2T/ &h
%0 TORBPGNIONTOREEE, LIRS NN OA L ST, F
HEFEORHE™ RHONR™ 12 ki 22T KON RELRH HE
OBt > THTET 2 L 2 H LT HHEICIE. TOEILOIMEE sh
% (CIANEREE 251 5%) o

(4) FEAKOERE
EIEDEHR™ 12oWTIE, Salomon v. Salomon & Co. Ltd. [1897] AC 22
DWEERTEE S GHOBEAEEZ AL TWDE LT, KEEFEOSTEDORE

700 A4 FY RIIBIF ARG R OGHRHAEICOWT, FMlE, 72k 2 BAET (2001)
[N BT 2 HU 5 O B H A | VA fEES 2735 2236 HLLUF (2000). 277 %5 884 EH LA
T\ S (1999) [BIEFEE L COMRRERHNEIIO VT [HR & FEHO L]
(BFEHMTES) 437 HU TS,

70 AILEE (1984) [HE LORRRMGE L ZORM] (RXE) &S,

72)  WAMET (1989) [4 ¥V A Lo ORHE ] A0 H KSRk 51 5 165 H
LUF. s (1999) [3EEREICEBIT 5 HE Lo & o OBR] [Higatt
EREgE] (BocaE) 3SELLT. BWAEM (2009) [oORGHROLBNELR] (S/RBK %
LB,

73) B, 198524 LI I AESHOMBEOELE ED TV, Thbb, 620U E
MEDPIAL2WEWI 2 D OFELEIT LB, ZoMBINICEY Lzatt
DEHIZ OV TERA L L THIFEHEEHR I DL LTIz,
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BIZOWTORBEEMEEEE L7z TO0, IEAKOGRRIL, SttoMar L
TN RET 5 e 2 IEMLTE S &) RFEDP LBV E VR D L) G
BISMICRFR S ND L W) MEDST G2 bhT& 2™,

9 ANEU IR (BEHEAICAARE G525 E0w) X9 HM) 185 <
BEHEDBIRDE I EROPRIM L 52 LI TV D 75)0

o, BAKBOEMZHEE LT, BEAMEOGRIBOONL Z EIZIAL %
FANRSNTWS (Adams v. Cape Industries Ple. [1990] Ch.433), do& b,
HE L BRICVIREPBEDORNZ T 2DICHC TV HREA» LS
Ra2F (sham) 72139 B (facade) IZT EHRWEAICREINTED,
BHREOMD S DERPEETHLEEINTWS (Adams v. Cape Industries
Ple. [1990] Ch.433,542)c & AHMIZBWTIE, 9 bREWV) BRI H D
P L REAROBRICHLLEELZHN, LAd, 22 TWHKD 5 3HFE
ELEOBRIZBITAHKL ) ThLEMIN, BAKERRTLILIZLST,
SALDIRBE L 7235 BB THR IS Z RO D Z LN TE L L) KimaE
W2 EHIBNZ 2 BAEAET S (e.g Regina v. Allen (1999) T.L.R. 13.10.1999, Re H
and others [1996] 2 All ER. 401), LA L. #E4ETIE, MFHE LOBERIIBIF
DI ICHEE T, AKERRTLI2EMABALNL LI IZLh TS
(e.g. Trustor AB v. Smallbone (No.2) [2001] 3 AllER 987).

X 5I\Z. Smith, Stone and Knight v. Birmingham Corporation [1939] All ER
16 IZBVTIE, TRADIBHESHORIANCH 22 & LT, EAKOTRED
DN, FRADBSAHORBANCH 722 02 KT 512H 725> T, %/ﬁ\
HoOFREDBELORZE L THON TV L0, TEEOFEELZBEITTLE1H
Bl Lo TERESN TS0, BEEPWE] EOBRZ1T) o2 ke
%W (head and brains) 7 BESHPZOEREZ LKL T b0, F&1

74) C.M., Schmitthoff (1976), Salomon in the Shadow, Journal of Business Law

75)  Yukong Line Ltd. of Korea v. Rendburg Investments Corporation of Liberia (No.2) [1998]
1 WLR 294. See also Jones v. Lipman [1962] 1 WLR 832, Creasy v. Breachwood Motors Ltd.
[1993] BCLC 480.
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OFBHPBEHOFE R LTRICL > TEAR IR TS 2, St T4tk %
FER D OMBIIIEI L TV DL VD) 6 DDEEIERSh72™,

fldy H—OREFENHAL F 723K EARMEAE ARG ROBIL 720 5 50
MHE L XN 5h (Adams v. Cape Industries ple. [1990] Ch. 45377), H.—o
R TEAREOAZRIL L U TEAEERAT L L) EXHEBETIEZT
ANSRTWRWS, §4bb, Dennings Wi, S¥EEF KT 54413
ERELTIOOR¥ETH L LFFMTE D L VI FMER LD (Littlewoods
Mail Order Stores Ltd. v. Inland Revenue Commissioners [1969] 1 WLR 1241,
D.H.N. Food Distributors Ltd. v. Tower Hamlets London Borough Council [1976]
1WLR 852). TP &9 %E2HITx LTk, EEMOB oD HIMEO 3
MR Z AT AMEOENTH S L HFLHIMZ S (e.g. The Albazero
[1975] 3 WLR 491, at 521, Woolfson v. Strathclyde Regional Council [1978] SC
90). Bank of Tokyo Ltd. v. Karoon [1987] 1 A.C. 45128V TIZZ D X 9 % iR
T AL awE S (at 64). Ord v. Belhaven Pubs [1998] 2 BCLC 447
BV THABOHKATSh2™, 72, BEORMADTH 2 DARTIE, #*
ANMEDEGFBITFED SN WEHIA D 5 (e.g. Wallersteiner v. Moir [1974] 1.
WLR 991, Atlas Maritime Co. SA v. Avalon Maritime Ltd., the Coral Rose (No. 3),
[1991] 4 AIlER 783) %, & 512, HIBI Eid, BAEARD I AMG RO L

76) 7z72L. TOHBIZOWTE, HEPPHL COFRICOARRLT D LW FFHIH
Bl TdH %, See e.g. S. Ottolenghi (1990), From Peeping behind the Corporate Veil, to
Ignoring It Completely, The Modern Law Review, vol.53, no.3, ] Harris (2005), Lifting the
Corporate Veil on the Basis of an Implied Agency : A Re - Evaluation of Smith, Stone and
Knight, Company and Securities Law Journal, vol. 23,no. 1.

77 TOFMAICBVTE. FFROEBENET 2 SEELEMANOMOZHICEADLEL E V)BT
KM EHCGEICE, SESZ0BNEEZ s L) L LA 2RI E LTk
AMEEBRETLZEIEF LR E Sh/z,

78) L.C.B. Gower and Paul L. Davis (2003), Principles of Modern Company Law, Tth ed.,
pp.184-185.

79) C.M. Schmitthoff (1976), Salomon in the Shadow, Journal of Business Law, p.305.

80) 7272L. Gencor ACP Ltd. v. Dalby [2000] BCLC 734,
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LTERBDOOLNZVONR—KINTHS (e.g Re F.G. (Films) Ltd. [1953] 1 All
ER 615, Atlas Maritime Co. SA v. Avalon Maritime Ltd., the Coral Rose (No. 3),
[1991] 4 AIER 783),

B, Gowerld, BHFEAMEERET HD1E, 4, oo H
2T 256 Tho T KMDPHELZRT 7200 [Hik 2 ) b (facade)
ThHobERD, DO, [EPIREHEFEZIIHBDO. TRPEATHNHKRAT
i, REATHZ I EDFEHSINLLEITRONL L) IZBbNs L L
T8,

(5) 4B - hEOEHED LB

Cork 5 2BV Tk, BETAMICHARNZOHELELEOL 2]
LT, Z20RETEHLORE IBSMOFEE K> Tirbil, ZoREI3HE
AL FF, ZORETRAIIBRHE My TETAMEERIIRET S S
EaTHRELT, PS5 EEZIT TS BEL, BHEICA-ZEWS
HREIIBWT, B U O Y E ) T B E VI FmdrET562 L xR
DBEE B KDH2ETHS LIEM I TV (pp.d35-436). L
2L, ZNCL b 63, HELEIZBWTIE, W7, SRS
oo 723 a1 BT, REOSHITH T 22 HRILE &5 RN BEE
FIF SN TV,

12 /L9 —

(1) BARKIBRE ORI

APABRRESH 3 T3 -4 513, S ICAHOEH O L 20 X
LENTWAY AV IZHDE, BELRLNVOMEEZA LRTRIZR S 2w
LEDTVD, Tha )T, [3-551F KHOHHOHHE Z0sH63h

81) L.C.B. Gower (1992), Modern Company Law, 5th ed., pp.133 - 134.
82) Review Committee (1981), Insolvency Law and Practice : Report of the Review Committee.
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TWVBYATIZHKDERETHHEEZONL LAV EMEEN T - 126
IE PR S ITE S IHEZ NS 20 AR 5 wEED, T2, MEED
HMXERD 2D 1 2 TH 72 ZLFAMTHL LTS, TabL, FHNZE
WEAN GE< b6 PN 12, W EEIHRERZZHEL. KIERRI
KA OWMEURIEZ S L 21T X% 55w, SHE33-4 510 7o T il &
EEALZWEZIE, TheRIETLAZAREKRERIIRELZTE LS
R\

Wi, BlEFREMABZ N LI TR B H o TS, Lok
FRRFCEEREZRETE2VEE, 50 RELLEZERZEGTE %
WE XL MERKIHREZRELZTNE RS % (3-55%2H), &b,
MREDEY) A E 2 L olol 121, HREIZ, F17THE17-15 (&1,
WEZOMDFEIZ, BATHRA, Wi, MEZEIIH LT, ENLDOED, £
DERIIBVT, METZIEHRICE > THERZ G L2 & SITIZEERE LK
DBEIENTED, TOL) RFELELIELILIIOEFGLAFBEL
Thb) DS, AT L CTHREREFITEZA) 22D b, T, Gl
I RE TR & AR 2 B L TR &x LTt Mk EodilavEd 5T
BY Y, ST ECIERARERBE T EZA) 22D 2,

(2) WUz DFRAE

HGRiB2IE. SRR 10 LTy 20 Lol ko iz io & Ktk
HEF 0 L BRI 2510 &) o e - E@@i® ch s, Thb
By WGBS KEDTRI MBI ERICHE L Tu A2, iz L&)

83) JHE:H (Lov 1902-05-22 nr 10 : Almindelig borgerlig Straffelov (Straffeloven)) 284 4%
B LU287 42, FELONHRS AN L o> Tn 5,

84) NRt 1939, s.679, NRt 1975 5.198.

85) e.g. Kristin Normann Aarum (1994), Styrelsemedlemmers erstatningssnvar i aksjeselskaper,
Ad Notam Gyldendal, s.558ff., Rolf Dotevall (1989), Skadestindsansvar for styrelseledamot och
verkstallande direktor, Norstedts Juridik, s.514.
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ETBMFHICZOREEAZITINEL ST ZOFEOHRE B2 L &1,
MELPBELZ LI o THo BEZRHE T2 HMEEZ A LS T
éSG)O

(3) HLAKDOETL

HBHRWIZBCT, IMEHOEAMEEAFL T B I L 2MPE LT, BILEZHA
bhRVET DI ENEEE L OMRTAGHTH L LEZONLYE T 72130
OB EFT 5 LT 5 2 &AL TIE R WIEAMOEE - WESEOR
758 DA I EAEOBAN SN 55,

B, EEE - BERIE, 19894 % B X 0200645 %) 12, BREHREICOWT,
BEABERZEET 52 LBt Lzds, AREEEasdktlic By 55
R FEFERTH Y . ARFESHEIST T 2HEORHRE 2> T0H I &I
A, RAIGEATLZZLIEYTIEAVEVI RIS, WTFRLED O,
B TIRWISCOME T SR Tnan,

86) e.g. Kristin Normann Aarum (1994), Styrelsemedlemmers erstatningssnvar i aksjeselskaper,
1994, s.561.

87) Rt. 1996, s. 672 og Rt. 1996, s. 742 (Kongeparken og Minnor) og Rt. 1999, s. 353. See e.g.
M.H. Andenaes (2006), Aksjeselskaper og allmennaksjeselskaper, pp.39 - 41, Per Brunsvig

(1988),. Hva eier en aksjeeier?, in : Thor Falkanger (red.), Lov, Dom og Bok, Festskrift til
Sjur Breekhus, s.71. See also Ot.prp. nr. 23 (1996-97) Om lov om aksjeselskaper (aksjeloven)
og lov om allmennaksjeselskaper (allmennaksjeloven), 12 Ansvarsgjennombrudd og
erstatningsansvar for tap voldt ved selskapets drift.

88) Ot.prp. nr. 33 (1988-89) Om lov om endringer i lov 13. mars 1981 nr 6 om vern mot
forurensninger og om avfall (forurensningsloven) m v (Erstatningsansvar ved
forurensningsskade) , p.68.

89) Justis - og politidepartementet, Ot.prp. nr. 55 (2005-2006) Om lov om endringer i
aksjelovgivningen mv., pp.125-126. See also Utenriksdepartementet, St.meld. nr. 10 (2008 -
2009) Neeringslivets samfunnsansvar i en global okonomi, 8.2 Sivilt erstatningsansvar.

90) 20064ED T - BRAEDE R, Aarbakke DE R E (Magnus Aarbakke (2004),
Medvirkeransvar og identifikasjonsansvar i aksjeog allmennaksjeselskapsforhold) % ¥ F 2723
D TH -7z (Otprp.nr.55 (2005-2006), p.125)
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13 Za—-Y—5>F

(1) BARKIEREOR I

EUMMRE & 3R 2 ), BARASICHLYT 23 MEZHER T2 LICX 25
MEEEREIHIE SR TV ARWD, EUSHESE 2 5384 17 &5 $ 5
L9 H (BARKEREOIIROZER) 13 fThhTniv,

(2) I

MEEIB] (reckless trading) 12 2W T OB EA 1993 413558 L O
136 5L LTERIIFOLNTWE, bbb, 13551k, oG xi:. atho
MR ICRA R A AL S L2EKRARY A7 &b 725 T RSBk
T KHLOFEELITH) S LICHEL, Fd, SHoFEMTONL L H L,
FRENERE LTI RO VWEEED, 13651k, StoIHixIZ. 20
KRBT, GHMABIICEES &, KT OMH & Rl X S RIZETT
TELLEZDLYGATRONED, SHMEH (obligation) ZHEHT L2 &
KHELTEZLRWEED D,

L2L. INH0HEFKE, KCHT2HEETHY . BREICHT 285 T
L ABFICH LTHEA) BB THRVWEEZILN TV, THUE, #E
DU T AMMATRERIC OV THED 5 169 525, 13558 L V136 =23

91) 7z72L. 7z& ZiE. Hempel 1P (20104E3 H 10 HEEF W AT Y (HR - 2010 - 00443 -
A, (saknr. 2009/896))) &, BEHEAOMRE LT, FEMIEAEOTREB I Tl
Z ¥, BEORBHE VAT LA RMEE IR IMEEZATH I L. AN REZ R
DLV S A LOFBELOBRICOWTIE, BEMISHT 5 Z & 255
TH5HIEEMMHPTHRBL Wz, FRFC, YEFMINEERIFETLIHAETDH
D, BEHIEE, FAEZEMTAIENTE, FAEOHEHEIH L TRENMNEZ A
LTWBIZ MLz, LaL, FHTIROMEHL 0L, Kok, 75E%) A
7FxY I TIEoT, BHitERADEY, IR EAT 2 EREZAIRT L) #RE
BT E—INAEYBFHFCHTIRTLE V) L REESN LD o LA —ITEY T
BFRVwEWV) R ThHolz,
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D LHEBEIL. BRI LTEI LDTH> T REIHLTE) IDOTIE RN
LEDTVENLTHD, LA T 1355BL 136560 A% HiE LT,
KA A UGB 0 L CHEREF RO 2 2 52 T & 2 WREME IR,
L2rd, 165505 168 50 ERERRICOVTED TVEL I ENHIE, &
MEHEE S S ERELTI3556F 213 136 5 I & Bl & L ¢, BURi )
LCHAERET 2 2 & 2 BHFAR0 5 2 L IFE S Twn i,

72721, 1993 4E&EE: 301 it S oBEH OB\ ICE VT, BHP &
HOBEE 72 B EORFE., EBITERETH 72BN, SHhoatke
OMWOMEEAREIMEHL S LIS L, ZRIZOWTEEEZ AW, $720
M, BBARITEZIZETE OBRICBI A2 HREER D L IMELER DR
Fx2f) LD LE &I, ERA S ELEREOR LTI E, K
HWTE, BRSO 2 RE L, BHUISIELTH S (ust) &EZBFED
FEZMH LT, S8EOBR L M EONED L ITEERE L LT
WIESTH S LEEZLHOMEOIM E. F/2id, BEHEZVH LI TRIEEI
. BHFIESNTH S Gust) LEZZEOFEEZM LT, ZOREMEZ~D
GHOLRLEZEMEONEZG LI ENTELLED TS (1HH),
L7255 Ty 3015 F Tl fEMEHR 13135 5 2 il & L C b FHPArIC
LT3 I DR TEDH?, ST 2 B8 2 RIS 2 & & 134
FHOMZDOT=DIZ LT E e s v (SHMEORIEFRHAZ EOREE. A
CORIEDT=DICT LI ENTEL) L) OWHBITHY (Mitchell v
Hesketh (1998) 8 NZCLC 261, 559). 1355 2 #iH & 4 5 & X 3 & mHEE
DOFREDT=DIZ L 2T L% B v,

92) 19554E&4E 189 B L UN2754% (1993 4E&4E1: 135 B L UV301 L1245 5) A58
Hanh/-%E L LT, Nippon Express (New Zealand) Ltd v Woodward & Nutt (1998) 8
NZCLC 26125 %, )i, 1993 F &4 136 E R ASBD SNz b D& L TiE. Ocean
Boulevard Properties Ltd v Everest, (2000) 8 NZCLC 262 72°% %,
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(3) HEARKDOERR

HEETLEIZBT 23Ty - 0 —OJHNS X o TEAEORRARO 5N TE
D, EAEOGFIIFINI RO T TOARZENDE EERTWSEY,

ZLT, BBORA3IODOYE, 34bb, SHREORBANIT E LW
Gy B 28 20) (sham) F72139 X (fagade) 125 ELRWIE (Official
Assignee v. 15 Insoll Avenue Ltd. [2001] 2 NZLR 492). B & O"&HEA5FEK % 17
V720 FIETED LAREN EOREZBRT 5720ICHONTW S
& (New Zealand Seamen’s Union IUOW v. Shipping Corporation of New Zealand
Ltd. (1989) 2 NZELC 96708, Hesketh Henry v. Aotearoa Television Ltd. (1999) 8
NZCLC 262,089, Bentley Poultry Farm Ltd. v. Canterbury Poultry Farmers Co -
operative Ltd. (No. 2) (1989) 4 NZCLC 64,780. See also Gilford Motor Co. Ltd. v.
Horne [1993] 1Ch935) 12, BEARKOTREA R S LS TV 2 Y,

14 F—XbZU7

(1) BARKRIERE O XIS

EUMME L3R Z2 ) BREIIHY T2 REMELZHERFTLZLICL bR
HEHEREIHESA TV RS, EUSHIES 2 5184 17 RITHIET 5
£ B (EARREFFORIEDERK) 37BN TV 2RV,

(2) SZHAHERET
WA TFEIZB B AMEGIRBNEL L 22HEE LT, XA
(insolvent trading) (22T OBLEAY 2001 4E 1113 588G LU FIC#RIT HNT

93) e.g. Bomac Laboratories Ltd. v. F. Hoffman - La Roche Ltd. (2002) 7 NZBLC 103,627
(H.C.), Chen v. Butterfield (1996) 7 NZCLC 261,086, NZI Bank Ltd. v. Euro - National
Corporation Ltd. [1992] 3 NZLR 528 (C.A.), Re Securitibank Ltd. (No.2) [1978] 2 NZLR
136 (C.A.), Savill v. Chase Holdings (Wellington) Ltd. [1989] 1 NZLR 257.

94) R.Grantham and C. Rickett (2002), Company and Securities Law : Commentary and
Materials, p.222.

259



aat (957K)

Wb,

Thbb, H2EVEHIEE (debt) 2B LZMEICHHIE TH /22 L
fE% % A L 72 B2 3R HE (insolvent) THh o 722>, FOEE = A
L7228l THUARRE o722 & BHDPEBZ BB L2, Sk
TR THDH, ToOEEZAMTLILICE-T XUARRLE R L%
B NEAHMBIS D 722 L, B, EBEZABELAL &I, ZOR
BB ZHATRTH D T L &5 REGHNBRRLH 5 2 & 2ROV TW»
72 (is aware) &, F72I3ZOEMORBOMAICDH B EB R N THIUL,
ZOEFORMIZHNIERADVTHAH) 2L, LI ELEARTE X,
588G &L D, 2oE (iR BHRMEEHAI T LIThb, 22T )
AT, FELONRRE L ROHEE A E TN S (2001 FF2HP65) .
FE EONGRR L 13, BEICREIRTORWYREIRE LTITEILTWwS
DE VD, ORI &1 SO EOFEORRE 7213 (wishes)
WS TITEIT 2222 HETHHDE NI LENTW A,

588G 42\ ) HIAREREO MG NIZH 72 2 A ICIE, KHEOHBHEANEZ, 20
BU B2t LTy S LIARE T D o 7B AL DB L 72085 12 4R B 1 HE
BT ) Lo 7R F L EITHL T 2 HOBERME L RO TH 2 2T
LI ENTEL (2001 ERHFELSSMS) o 72, M4 DR L. S5
HhThh, SHOBEHEA»SEHTOREZEE. HS. IR LT
HEBEHRORZ ZR/ET L2 LD TES (2001 FEEFE588RSG) . 72,
BEAPLORELRR LS, FHOFT 2 5E, fiEEE. A5, I
MR L CHERERE ROFZ 2RET L2205 TE 20 (2001 FE&1EE
588T5c) &AL DIEH AAIHELICH L THR A ZIE L T2 LEI1TIE, ki
ZIGET S I3 TE R (2001 4E A4 588U %) o

(3) BttorfE
KALESSBVRIZE D . FERUEVLIARTH ), TR ToOMBZREL
TR ZOBBEOCEEEAMT L2 LICX o THIARE Zo 72HAEI
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E B A LARERICBW T, FRHIIARTH S L F2EHA
BEE 05 2 & BEE) REGHNLRIAD Y. Ho. Bt F 72131 AL EOR
e ZD L ) IZEE) REBIWADH 5 Z LIZRIWTWAE D, TEoEE)IC
T BB OLEOME L HPHEB X Mo 3 2 KPS LT, H Uik

R LB F 23201 N EoRfix Th TN W Thsr ) L8
BICHIFECTE 5 & Z12ik, FAUDPARBEL BB ICOWTHAHIERTEEZ A S
CERDHY D B,

(4) BEAMEDOEFE

S E O E D 5 BN L 721K (separate entity) THAH L L7zAF
V) 2@ Salomon v. Salomon & Co. Ltd. [1897] A.C.221%, A —AFF VU TIZHB
WTh, EBHIELTOREELHE TS, Ll A=A FF ) TIZBWTIE, &
HOTHRE SNZHHICBWTTH B0% EAKOTEES \b%hfwéw
BEABOBRIIT F - Fy 7147bTBY). LW, @0, HK—
72 HNCHE > TW B DI Tld %\ 2% (Briggs v. James Hardie & Co. Pty Ltd. et
al. (1989) 16 NSWLR 549, 567), - F 723t B, L EFINOSFEMIC
W=+ F =Ty TPHEETH L, SEPEEZHLE TWDLHZ% L BERT
(sham) F 72139 bX (facade) TH2H I L9, FFLHOBTH L 13A)
AR LO#RED LIEREEZBIL. 35 ® 2T

2 HROONDHEIE, WHFNL, AL BRI RETHL L
RENTVDE Y, 72, DD IHREORIAL W ZIFLICZ DTN

95) Hadoplane Pty Ltd. v. Edward Rushton Pty Ltd. [1996] Qd. R. 156, at 160. See also
Halsbury’s Laws of Australia [120-3010] Lifting the corporate veil.

96) Donnelly v. Edelsten (1994) 13 ACSR 196, 256, Sharment Pty Ltd. v. Official Trustee in
Bankruptcy (1988) 19 FCR 449, 456. 7272 L. Peate v. Federal Commissioner of Taxation
(1964) 111 CLR 443, 480 [Windeyer ],

97) J.Farrar (1998), Legal issues involving corporate groups, Company and Securities Law
Journal, vol.16, p.185, J. Payne (1997), Lifting the corporate veil : a reassessment of the fraud
exception, Cambridge Law Journal, vol.56, no.2, p.290.
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WAL k)

S ZEMMITER L TV B BEIE. REOE 2 28 L ThEIC&HD
BHZOVTHEZEDEL LV HEABERDLALN LAY, SEERN
DOEMBOENEER Y DT SR EBREL OBOEAERLD D
S BN A D 5 10V,

15 HF+4

(1) BEARRIERE O XIS

EUMME L3R ) BRGEIIHY T L2 AEMELZHERFTLI LI bR
HEMEEREIHIE SN TV ARWw2o, EUSHESR 2 5145 17 RISHIET %
£ M (BAKEROFISOER) 137D Twav,

(2) ANHIH]
A EENZ BT 2 ALIG BHENEPL L RERFEL 2w (72720, 3)B
LFOMWZEHR) .

98)  Dennis Wilcox Pty Ltd. v. Federal Commissioner of Taxation (1988) 79 ALR 267, 272. See
also R. Baxt and T. Lane (1998), Developments in relation to corporate groups and the
responsibilities of directors — some insights and new directions, Company and Securities Law
Journal, vol.16, p. 646.

99)  International Harvester Company of Australia Pty Ltd. v. Carrigan’s Hazeldene Pastoral Co.
(1958) 100 CLR 644, 652. See J. Harris (2005), Lifting the corporate veil on the basis of an
implied agency : a re - evaluation of Smith, Stone and Knight, Company and Securities Law
Review, vol.23, p.71f..

100) 727201, ittt Pt OMICREIY BRObDEEL) %55 L) FER
B E, TEREFBEAHOREAL Sh, BESHSTEHOBEHICOVWTEITLEAD

L) Z iz 5%\ (Briggs v. James Hardie & Co. Pty Ltd. et al. (1989) 16 NSWLR 549,
556. See also Norwich Fire Insurance Society Ltd. v. Brennans (Horsham) Pty Ltd. [1981]
VR981),

101) Varanigan Pty Ltd. v. OFM Capital Ltd. [2003] VSC 444, [143] [Dodds - Streeton J.]. See
also I. Ramsay and G. Stapledon (1998), Corporate Groups in Australia, p.20.
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(3) X DA

{RREIINS, G ISR IS L THRBELZ RS- TE LT, AT A2
FRPEOTTHEB A WEEEZ B & 3, BURIZAES O F) % % 85
ZIENTELEMENTEL,

7 F AL 122 5 T, G OB FERH L IEEREE 2 BE L Tw
%M. Re Trizec Corporation 1238\ T, Forsyth FIF 1, [RREICH T 245
EDFHE, FRFWAFR L7268 2 05T 2 AL OmIICE M E T L &
1%, BHEZ I TAHBERESS] LHR L (Re Trizec Corporation (1994),
158 AR. 33 (Q.B.)). Peoples Department Stores Inc. (Trustee of) v. Wise Fif:
DE—FHFIZB VT, GreenbergNHE S T DEZ F % B L7z (Peoples
Department Stores Inc. (Trustee of) v. Wise (1998), 23 C.B.R. (4th) 200 (Qc.
Sup. Ct.)) o

LUy oy 2 PZEREHind, Bz L, TR o585 0Lk
AP oORETIE% <, ViEmOMETH 5 & L7z (Peoples Department
Stores Inc. (Trustee of) v. Wise, [2003] RJ.Q. 796 (C.A.), paras. 95 and 96) o
ZLC I FEEFEHT S HUH 05 235 O YRR XTI 2 335 % R
L. Bz SR/ Lz BT (Peoples Department Stores Inc. (Trustee
of) v. Wise, 2004 SCC 68, [2004] 3 S.C.R. 461) &, BEHBBOZEITICH 2o
T, W, bR SRR, HRE. BiEE. HEE. BIFoREB LU
REXEZRBICAND ZLIZTE %Y (parad2). Pk, &tkicx L TER
FHEEHA->TVDLDTH- T, XOFIRIIMEHEE L OMD AT —7 RV 5 —
DOFZEERA SN TER SR wE Lz (parad3) ' L7zdt-> T, B,

102) Royal Bank of Canada v. First Pioneer Investments Ltd. (1979), 106 D.LR. (3d) 330
(Ont. H.C.J.). Jacob S. Ziegel (1993), Creditors as Corporate Stakeholders : The Quiet
Revolution - An Anglo - Canadian Perspective, University of Toronto Law Journal, vol. 43, no.3,
p.517.

103) Zo3i¥d. BCE FH-H P (BCE Inc. v. 1976 Debentureholders, 2008 SCC 69, 301 D.L.R.
(4th) 303) IZBVTHHEIN TV,
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SHOMBNERERMLELE ) ET5I2H-> T SHORZEONIEEZX L 720
MEPOFEBRTITHL 2T EL 5T, 297U, 2 HHEL L9 LilAa
BN DLT, N LOBRBHIITERL L 2\wE L7z (para.67),

7272 ZOHPNE 12250850 BERHEH L. PRLEDB TRy 7S
BWTIE, EHES L OMBRTIIRRIIA->TWL I L EAIRELTEBY., &
HOBFRENDTHTHo7E LTH, lr O EHEE X, ZOREITERD
THAZWRTEDEZZ LN,

7 F Y BEESE2414% 12, ME (oppression) 12K T AEFE EDT
B, Zhid, BEHEELHLITRIENTES Y, $4bt, &HTzR
Z ONGER DS, FEFAITREN, MR, HGRiR £ 7213 B ICHEm £ 7234 A0E
WCHEZS5 2, 3 ENO0BFOFREARRIEICEN TS L) I/TH LA L
RO D E &L BHIAEYTH S L EZ 2 LEEMNE 2RI EFEE 52 5,
CZT. [WEME] 7L AL LD (burdensome). #E;TH D
(harsh) F 7244 (wrongful) b D ThHsE, [ARIEICHEERZE525] &
F AMFTH YO ARIETH S &, MiEEOMIREZ [ARIEICHERT 2] L&
AR F72ZIES 2B 2 LIS, FiEZOMRICEREZLD RN E 2 W)

104) Stéphane Rousseau (2005), Directors’ Duty of Care after Peoples : Would it be wise to
worrying about liability?, Canadian Business Law Journal, vol.41, p.225.

105) 7V T4 v o - 30y E7SHETIEET IR EYTH D LB D HIC
HVABEKEEZRDOTBY), TV VA - FT—=F - 745 FE&HEBITTr Xy 7 &1t
PCIEZ0 L) ZHB IR LR TV RV, TRUAOTIRTIE, FH—F 2 3EPOMR
EPRTONT WS, TUN—F L2425 2T, v = M NSHP2345:2H, =2 — -
TR 4y 2 RESRMEL6652H, =a— T 7V FFTVF - FT T F—athk
37152, /N - AT TRABEEIMIMNS 521, 4 5 ) A FERH2485:21H, +
AAF 2 VHERAE234 K2R L,

106) Peoples Department Stores Inc. (Trustee of) v. Wise, 2004 SCC 68, [2004] 3 S.C.R. 461,
paras. 47 -51. See Levy — Russel Ltd. v. Shieldings Inc. (1998),41 O.R. (3d) 54 (CtJ. (Gen.
Div.)), Danylchuk v. Wolinsky, 2007 MBQB 65, [2007] 6 W.W.R. 453, Dylex Ltd. (Trustee of)
v. Anderson (2003), 63 O.R. (3d) 659 (Sup. Ct. J.). See also Janis P. Sarra and Ronald B.
Davis (2002), Director and Officer Liability in Corporate Insolvency, p.35.
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LIRENTR S 17,

boldb, FHITIEEDERRIC 2 SN EICOA, FHEEICHEE S
ABDONMINTH % LI EN T 1Y,

B, 19864 D Colter i35 (Advisory Committee on Bankruptcy and
Insolvency, Proposed Bankruptcy Act Amendments : Report of the Advisory
Committee on Bankruptcy and Insolvency) \ZB\\Tld. 4 FV ZOALHF[H
Bl &P L7223 L LT, AU 4474 (wrongful conduct) 3% PE M HIZHE %
ZHZTWAGAIE, [HEEZ2H 9% (responsible person) | ([Zk LT, #k
HTEHEEREZG LA LN TELZIDLETHILEZREL TN
(p.115), ZHIUFIV AL E N h o 72,

(4) MUK DB

1970 FE IS8 F E 7z Tassé Bty #  (Study Committee on Bankruptcy and
Insolvency Legislation, Report of the Study Committee on Bankruptcy and
Insolvency Legislation) \Z3B\Cld. BIFE SO BF % O BREFAE & LW
DAY D 25 ORI OFALZHET 5 2 EFRES N Tz, LaL,
C OWEHEICH o 2 EFRIIHE R0 B AR IBEA S
7o 720 1986 4F12 % Colter Hiity H 2B\ T WUHEBE O BRI G HI L D F A
PRESINTZ, Thbb, [EEEZHA 9% (responsible person) | 12X - TH
W 72472 (wrongful conduct) AThN7z& Eid, HHA, AFHAZ M
S 2 oA ERRE E, BHPTIE LT BT Th 5 LD 5

107) Heap Noseworthy Ltd. v. Didham (1996), 137 Nfld. & P.E.LR. 240 (S.C.), para.15, Westfair
Food Ltd. v. Watt (1990), 106 AR. 40 (Q.B.), paras. 46 - 61, Stech v. Davies (1987), 80 A.R.
298 (Q.B.), paras. 14 - 20.

108) D.Thomson (2000), Directors, Creditors and Insolvency, University of Toronto Faculty of
Law Review, vol.58, p.31.

109) T ORKMEITDOWTIE, 72 & x1E. Corporate Law Policy Directorate (2001), Insolvency
Law in the Global Knowledge - Based Economy, pp.7 -9,
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B, 3% [REER)F] 2XHOMHERE 2 5#@EE2HALEVEDOLTEH T
LEHLVTAIENTELLETHIENRESN TV (p114) . 200240
& (Marketplace Framework Policy Branch (2002), Report on the Operation
and Administration of Bankruptcy and Insolvency Act and the Companies’ Creditors
Arrangement Act) \ZBWThH, BEHEOBHRAEIIMNY LiFsh, 20X
LHEOHNEFED LN DD, ZO L) ZAMAIBIFLL Y 7+ — R
AV IDARANBIURNDBD D BDVUGERKE DL 2R LBENDNDH D
L) HEARH S Tz (pp.45-46).

7272 MOFEHBEDT T, GEHFMGIRAERIC, AERFETH ORI £ 72131%
BICEFMEZ G, £/, BITEORMIRERIKEE L5 2 L d D5\ ITHHEE
FLRKAELTITAT A2 RSG5 2 5N TV LD — KT
B2 10

(5) HEAKEOTE

— R LTI BAROBEAN LR SNEREGEANH L LIFROSONT
WBAS, BIEIL, BOSRERED RV,

72E 203, BISM RACEAKIEER S, AR Y % (wrongful) 1T
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