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& F(instrumentality) ({2 S0l MAIZIUCH49) 0|=F2 LS St O

1)

2X oq;CO o= O_| RAHE Hieto=z 5}01 UFI-|5|
A )

ES

on O
0 12

5

T

()

Q

e

L

o

=T LT

]
.

Aqedl, 820l geALels 2ZE et ot= N0l SHE AHAGIA
PO AW 22 FIHAS R SLGHEMAE a2 wEOIA=0,50

(3) =29 =252

INMN AHE HoAR0Io MZeHN 28t =J19 =2= A At2t
A HIRE HJ0ICH 0IF ZXSIAR2EAHIOIA &8 OtLlict JHQID & elitol
2AHE HIRGI Z2XZHIF OtLl SIAISZ2H0 =322 24 S 0ef JiHXl
SEOAM BHOIHROI0| CIEE =+ = AeE dHEA=0, O H2dAs
SXAHUA OIORIEUE HEQAW JI2HCE SUSHCH CHgh HelAL
olo] MZgR20l == 0 JHXS Crket A0 e Dot o 34
&= WME0ICt. HYHelARCI0IES O0IEH Z2ZHZAM=  alter egolt
instrumentalityet &2 2d=01 O0I0FJIE =0, AE2F8C=2 WA 0lH& 20|

48) Frederick J. Powell, Parent and Subsidiary Corporations: Liability of a Parent Corporation for the
Obligations of Its Subsidiary 4-6 (1931). %< WA ARl #3t =9]= TAFS|AL AA A Al 2HE 91 7]
o] olelgh azio] AAEUE Aot

49) O'Kelly & Thompson, op. cit., p.542.

50) Secon Service Systems, Inc. v. St. Joseph Bank & Trust Co., 855 F.2d 406, 414 (7th Cir. 1988).

51) Berkey v. Third Ave. Ry., 244 N.Y. 84, 94, 155 N.E. 58, 61 (1926); Phillip I. Blumberg, The Law
of Corporate Groups: Procedural Problems in the Law of Parent and Subsidiary Corporations 8
(1983).

52) oJ7]elA HZe] o= HRIARQ ]i«l oA A8871 9 ALRel #ate] 1980 & 1990
oA o] W casesEol i ATE St B FgAE gsteo] AAA R Gy OLE Ar By
Ao wolEalx]7] AlZed 1980d ) $ut o] FREHE w3t}
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OF 8t =2Ct. ®M= S=gt WBt==(mere majority) Lt 2&SH Z=AIX|HH

(complete stock control)2t &2 'XltH(control)'Jt OtLI2t & (finance)Oll
MZESH OtLlet Hei2H 0 JHME golol M AP0l st '&&s X
Bi (complete domination)'Jt OI2HHA Y0l GHE Z2FS UWE = U=
A&l =L H(alter ego)ll &FEHIE UNOF SHCH M= edst XIoH
(control)JF T 0 Slal ADILE 28S MXIE2HL
D ORENO HAE HLE diXle BEA L= HE
Ct. DIXIY2 M=5t XIHet 2220l ToHAtel £l

It Al 2HIOICESY Olefst A S0AM Clark = S B RUS
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O
[l
M0
3
[

o
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e
ol

ArSl THSR Ol CHOHOd MU A =~ QUC= A 0ICH.SD)

HOIAL0I0] MNZRAHN 28 19313 Powell =2 =2/0A Ol0FD|&
3N A2 YASH 2AHM SLotH =2 KACHA ZOoSH B =056
HH HIASS 22 O HLUs @A2=Z F2otIIE GIUL = (1) R
R RES| A fE(absence of formalities of corporate existence), (2) XA
st HEA(inadequate capitalization), (3) &IAIXI22 JHIA A (personal
use of corporate funds), 2l (4) JAIE 0188t FEHEK2 &EIT
(perpetration of fraud by means of the corporate vehicles)Ol 2120
C}.57)

53) Robert C. Clark, Corporate Law, at 37 (1986).

54) Zaist v. Olson, 227 A.2d 552, 558 (Conn. 1967).

55) Clark, op. cit., at 37.

56) Fisser v. International Bank, 282 F.2d 231, 238 (2d Cir. 1960); Zaist v. Olson, 227 A.2d 552, 558
(Conn. 1967); State Dept. of Environmental Protection v. Ventron, 468 A.2d 150, 164 (N.J. 1983);
Arrow, Edelstein & Gross v. Rosco Productions Inc., 581 F.Supp. 520, 525 (S.D.N.Y. 1984) i1,

57) Walter E. Heller and Co. v. Video Innovations, Inc., 730 F.2d 50, 53 (2d Cir. 1983),
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H OB RA0 SFLI| A= U4 gelol =3 Aol L= gol
(23AF &2l theloltol 2ot HLE, A0l E&(capital commingling) &
= dHEcz SgE X/E IJMXNA RSTOL, OlAIL 2201 S5 A
L, MEUE0l S28&= 22 S 10t HESHH =0

OIIM & HMe 2ol 2XAsH X&(inadequate capital)t IHAS] &
&(commingling of funds or assets)2 8% & D& = 2A0ICH FEX= ¢
Moz SUAH E2 Xld2 Bdole QAZA Jlsols 2Aod Bhol
HXte HEXNIN SRSHAHETE 2A4=2ote HS HUEN UM DDA
XN= 4actd 20t0t St RXHAS =22 YOlHLOIo S Mol @A
2 JIsdtkle E=ltnd B 2101 LEHROICH LBIEOZ FAIE I A M
Ot= ISt 2300 Mool AL M Ao geldez HEs §
ol X2l £Hg RTot= A0l YARO0ICHSS 2Lt AN g oz
HAE A2 (undercapitalization)ll /e G2 QAN £IIE0 D
Cl= Z40IX WAX20IRUCHE AtAICICZ HAUA BIAE0I0| EOtEH
XXe ZeCt= 20ICH59)

(4) R2LetoiMe =2

LeltietoidE golHLoI0I20 Uote 2oz B= 20| LErA(|
Ct.600 JeiLt & 029 YA X9 UX g=23z0 2aMe 20l U
Ct. = BoIAROI0IE20] AEYHH AN UK £I| W20 2 =312l
Leltetiide JI1Ee HAEE2 ¥&8cl= 20l HESHA 22 20 =349l
ez £52 EsXoz HEZL 00 sttt B= Adl: A1,60 gol
2200|122 M2 AN CIE Yelol Qs alZ0l SJtsst 20 et

58) Henry W. Ballantine, Ballantine on Corporations 303 (rev. ed. 1946).

59) Thompson, op. cit., at 1067. &8 A2 (undercapitalization)®] EAjsHH HelAF-0lo] Fojof 3t}
FAEE= A= 2t Adolf A. Berle, The Theory of Enterprise Entity, 47 Colum. L. Rev. 343, 349
n.15 (1947); Rutheford B. Campbell, Limited Liability For Corporate Shareholders: Myth Or
Matter-Of-Fact, 63 Ky. L.J. 23, 53 (1975).

60) MAAFo)Z9] E91E whdete BATk vk & 71EY ANty da Al 5o HERAE AT
A e Aggomy FEd| AT & ke Aoty AU, SAPEJIATFAI] U (BUkELY] ERTE:
IRISER SRR &), 1981, 321W. 28y o]zidk Aol ® AU 2AR 1 JdE o] Y A2z
o Ao dAe] AR, webA o] Ax PIAFIES AAsE 4% oE ol AgEm,
dAFRlelg= HAE GAs7] fEliA AW oW A4S 2AZ T AME 1Nl 1 2AE W
Hol AN e 4y A g2A a2

61) oA, 3AEAS], ¥edAl, 2006, 519, G5, 3
Az &3} - o 2001, 1. 19, 975121604872
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oMoz A= XAXQ ZAUE ITNLI| &SCh Dl 14gae
ZOHERANAM = DI 0102 YEEOF KMS 34 L SFAEE 1
HZE FSst 212 S A S2st tHEXH0 26t &8tes Aoz
S2st A2 2 AEZF0 otlet] HHHOIRA=0,69 0le4s EHHOl P
HEol S8 EMME HUGt=O I&=2 0IXl= AQIt ot 8 2o 2
OtOF BtCtD =Ch = 0lX2 B0 HAE o0 S0l CHEH &2teh &4
S tHES = AUl= BUA =2 220 AT 20, HWRHE |82
OIFJ] RIHAM =I12120 2JohM OIFHXNl= ZOHEXE 0185ttt &2
DOt 2AGH=dl, BHOHZ OIOFJIGHAHH =J11 20 28t ZOHE X HEH
&ol SHZE A=2HOZ YASIUC=E HIEO U2 =& JU=d 0l o
Hoz Bfcet: BEX =8 Z2E0IC0H

S2H0| 2otH odE Tt otHetE, 0l AFAHIMSl At & A 0H
XL JHAIE OIF0 S&E2 g =822 =AY SUH A SAs
AISIALE HEoldlbie A2 0182 ot F3AY HYs 2J| M=
AoHAlol AR 2= FEE AFYEHAS 2HE HIle HdsS A0lct
S=0l, AHLSHH QA 2 bttt 201 Z0icte EXt2 20 20ICH.
SHH D|=29] AR LBHMOl 212 OfLIXIBH HOHZ QI15td XHAHOl Ol & &
2R PSIAS IHR0 Ootd ASIARDE #els & £ U0 210 U
Ch70) Q|22 ZAEXMOZ HOIAL0I9 @HS [EXNEs LUAD A/“SH
0lo| zHol(successor liability)”Dt71) 2 & AFHOIAXICH BHR_AS YolAL
Io] BARUNE RAISH ZE20| L2 2d0l2t) 210 UL S MAUA &

69) HarpupgloR GaE 3 S Havtelr] wiie] vae 7hsrdol Fobal, e o] AFwee] &
Aol gl AR HEARE oFol),

70) Dixstar v. Gentec, 2004WL3362501(W.D.Ky. 2004), at 1(“the Court has ultimately concluded that a
court-ordered foreclosure did not bar successor liability as a matter of law”); 19 Am.Jur.2d §
2721(“There are circumstances in which a new reorganized corporation may be held liable for the
debts of its predecessor, even though it had obtained the property of the latter through a
foreclosure or judicial sale”).

71) A9 Ad(successor liability)olg} 32 wjdle] T2 Alekd 977t fivkd w=Qle] Ao djstke]
Aol S AA] k== Ald(Am. Ry. Express Co. v. Commonwealth, 190 Ky. 636, 228 S.W. 433, 441
(Ky.1920)(“a purchaser, in the absence of a contract obligation, cannot be held for the debts and
liabilities of the selling corporation”)), GHRF wj4=lo] WAH.EAH o2 AR To] rE HAISIA A,
ujEglo] mERle] Tt JEAUAHS TUE Vs Aow =R, B3 Azt Mzl AF-E
398 BAHom AAQ A AF Sl dedoer FAle]l AdE HHConn v. Fales Div. of
Mathewson Corp., 835 F.2d 145, 146 (6th Cir.1987)).

72) 2004WL3362501, at 1(“One can be distracted into thinking the issue is similar to fraudulent
conveyance or piercing the corporate veil. While the consequence of its application may produce
some similar results, it is conceptually distinct”). B2 & AP & ulditdo)s el 33 DAefe] 4$-
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d= mide Hefot sAHeS HYEE S M0 oiEotIl Eol mle
MAS FHotAd=0, b2 F A 2+ g4l 28 f=0IC & A3
AL THE X! P23l Ate] HEdh M = s2Hetd shE At +
SIARS] THR O CHGHY YOl JACHD F=&§F 2deld,73) 0lAXE Hiz Yol
SOIE0A OlI0IE=E AW HO KAHEH A0ICH74 DM HRAE gel
A2 R0 =Atet ZE0 L= A0lctd ERE 2 20 deltt s
A1l HRE ALFSIAN 2H0l HEHeHIE QiUltE H2 S8t A0l Ol
cty) EA=0, HLkotE Felgh AZJie sH=z 2let MY=s sliloted of
H St=0ol HHEEHE HIT2ZMN MAKNE =0lai) & = AJ|l &0l
ct= 2301C.79)

(4) & B ¥ 25H0

HOIALCI0l ZOt=0AII et M2 s2€4d R, M FOl
KMol CHotOd Xtal0l 28 =2 296ty 2lAtetd 28 A 0112 2
A2RIJHUE & ROl HEOIMZ Z0 A= AFA0I76) S 3IAte] SL48sE &
SotAU =2 S A AN B X HFE BHEHS0H AN 2010t
Aot ot AW EM F=F7H0] BN POHARJLZ & AR DT =4
Ao s2d 2 SFH RAE S AMEZ F M s24 WA Xl
HHds 28g = UAS N2UX R0 2oiM = 2RIt A= AOIC

A ol A3 e F9-= ofyth 5 ARoA = AFER] 280] AulE AL & <
ZHg BorE I T SRRl AAE F ShF 202 5E F3)Abe AES AEe di7kE wigegt
73-§-olt}.

73) 2004WL3362501, at 3(“This means that, if a new corporation is in major respects merely a
continuation of the debtor(i.e., same company under a “new hat”), the new corporation will be
responsible for the debts of its predecessor under the theory of successor liability”).

74) & AN ARVIFOR AN A OFF A9, 24K 2 A9EFY 94, @AHY it T2
SGHE] FAl0] ATHAEA) o, GAAL AYHAA FHAIL AIFES A3t IREEIEA,
@A} Al B5el Aol GES ) slald FaAe ARE AFHAEA A%, G A9
BA oiRele] S £E B, Je3 @USAPE A0S TIAe ASAE F3AA aAseA olRold,
2004WL3362501, at 4; Conn v. Fales Div. of Mathewson Corp., 835 F.2d 145, 147 (6th Cir.1987). ©]
A3 815 F QF AYstie BT HAdARY =9di nyd & = Asolth EE oy 8419
%5 oRE A o fJAdZAEAAM 9 wEIAE BE Qo] FFIHoF s AL ofYth
2004WL3362501, at 4; Glynwed, Inc., 869 F.Supp. at 276; Luxliner P.L. Exp. Co. v. RDI/Luxliner,
Inc., 13 F.3d 69, 73 (3d Cir.1993). &8y 23 Yie 99 A AFsHA £

75) 2004WL3362501, at 4; Stoumbos, 988 F.2d at 961.

76) 23l APAAe] ol WHEA SR Hof e diiYedA] FAHARI AR S o] AR S A7} S
Aotk dutd oz = IHSAR AGshe 3 o=Z H]loh

77) o] AR 1ARAOIAE 5 514} Apolol 1AL itk #Alel Alsles sk, 24
A& A3k e 2AZ HAFsh

qHe T
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