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ERREELEDEA & HERF LD IG

1 EU &EE

EC SHHES 2 4010 15 fRiT. BIZERORD OGE & RE | AigEEEORFITER
L. FREHREEICE LS EOED . §IZEROFITIERE 2 ITERIT &LV ohd
PRI SN TV DB OREE M A 728 % FEl> T bdh, EIEHEICE > TFES Z
EERDEZIT VDR SEBHREICH L TTHZENTERVWAEA)ETHE L DIT,
BRENCKIT 2 Bl OBEIL, RIS ORI 4§ ORI MR 45 36 K OV fid o 7= @b |2 £ H AT B
75 ME( 4 O BUT R % N 2 T2 BR > B AR IS K ONEHE & 7213 @IS - THEfifidx & L CRE
HALTHREHE L TRICEZEZ IR LRI HD) EEDTE Y, 2k, EU MK
EIXERNE LTS, 20k, (BRD) FHREEZEESFHIEEICE > TERT S Z
EETRL, FTITERL TS BUMSKIEICE T 2551, K& < SFEIC» IS, T
BB (DFHITHIS L TWRWE, Q)AIEMERHmIZ LT3 Lb IFRS HAZ R &
L7eb D LIRS 720 OO B A REHE 4 & L CAEME%E 47 & O EE ERT 5
E(A &V T77E), BEO, @)HELATREFREIC b= - TILAREET A MLFEBFIET A K
DSBS TV B E(AA oA EEZR 8)TH H((2) &GP DI R &7 U T\ 54
RRES B D),

I 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
alteration of their capital, with a view to making such safeguards equivalent (O] L 26,
31.1.1977, p. 1).

23—y SFEEICBWTE, DFHLAZBRO B TND T, SIER L HIAFEAR L
TAFLH—E L2,
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1 ToI—9

MRt O R HIZ B ¥ % 54 (Lov om aktie- og anpartsselskaber [Lov nr. 470 af 12.
juni 2009]. BAF ThiE) &0 9)179520 1%, b0 EBHITHEIX, DB, Stholf
BreiRig, S 612, BEtoBE IR EROMBUREBIZHS L TEENRBHEZB X 20
L2 LT iudze &3 N — 2O SEEEIOOFH), 230, SEESIEE 1LE OEE
FIHEZLTZHTHDOTho T bioneE LEHARRET A b)), o, IETEITEK
2LV ED DN AR S L MR L2 E R 6720 e 35, [FAI1805:1E, #Ehe
FEHAEERICRE SN B A TREEEZ E O X D ITEL S I K > THET 2 M & IRE LR IT 1
T ban L ED, BN, HSEATEERE, Thbb, SthoETOAGEHE R EEE L
DR L IED 72 TERO T TR rIREZR i 4 & DB FHED O MBHR R 2 25k L 72
BIPDLOHBRETE D LED TN D,

R E L (lovbekendtgerelse nr. 323 af 11. april 2011)415%1%, &=tid, AIREEE E
BLOF2AL - BESIIST 2 RKE 2 AEMIE THMM 2 2 LB TE 228, BREE
R L TR bW e 5 (1), £ LT, EOHFHEESEEIT, FehzEgae s LT
EARDERIZG L L2l 7 &9 ikl Ef & I KBEAMIC R TS 2 & IETERVGH),

Al 43a ki3, FRALE L IBES ML FF RIS LV EHET 2 Z & 20 T 5 (1,
2HEB L4 EBM)E, LT, NEMMEOLEFHITHEIICED TIR LT, F24%0
IR DRI AR 2 0 S 72 FUTAH Y 9~ 28013, o i IS & 2 M Y0 62 (Reserve
for nettoopskrivning efter indre veerdis metode) & L T, EARDEIZEF L LT 64,
FEE M GG &I T RO T H - TIR B 7220, FEE G &I X RIBOEAMIZ K TLH Z &1 T
& DM, B EEREiH 4T H 5 (5 H),

PSRBT REE LT 2 IR LoRE, T REMRARN G T L7 72 0012 i e Rl 2 W
T OYEN SV CHIEBL S AR 2 AT DI 121X Y OB R o IS, Wb St
EFLRINT 5 2 L TR D,

CERT S L. AERE(ndre veerdi)ic £ 0 #F LTS 2 L BT L SATND,
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2 47Uk

2003 £ 5 HIC, IEBENHRIT U —% 0 7 7V —TF N2t ERE 2 (OMTR 2003:4,
Osakeyhtiolakityéryhmén mietinto)>z {Epk L. ZH a3 1) T, {E54 13, 2004 4 12 HI2=
BB ERE AR L, V—F 0 VN —FERB L OB ERICBW T, EESE
FHER 39 5B L UVT 1 v T v R ofEFiiE(Kirjanpitolaki 30.12.1997/1336, § 5: 2 a) 6Tt b
N TV D RIEMEA 7> a 2@ L7z ib R AT 2 N EME R eE, FAlE LT, okl
AREE T2 EMIRBEINTW(E8E 1), LnL, 20054 6 HIZ7Z2-> T, EHFEIL.
FEBIE E BB DRFFBZOPF N2 M —T D L VI B2 ELEEIZAND
&Ll mRRRBUMEZ(HE 109/2005 vp, Hallituksen esitys Eduskunnalle uudeksi
osakeyhti6lainsaddannoksi, p.93)ZF U Tid, AEAME R w72 13A Y R e MEfi & & S
77,

Fhebb, A &tEE(Osakeyhtivlaki 21.7.2006/624) 55 8 & 1 4t 1 HIX, StEOEARIL,
FREAR LI REAR LIZoT S, FREARICITHRAE AR, KFHEICW O K IEME
4x(fonden for verkligt varde)ds & UMl 4 & (uppskrivningsfond) 3 & v, HERHRE
RITIZ W L ORTHILART ORI Z O OEER &R G END & LTWD, ZaExiT T,
FI3 S5 RIE, FAIE LT, KMIERRERTH 2 U0 O EROBEIC L FIRT
NEFECPER LD E ST D ENTELLED TV D,

B, BI3ELLRIE, OB EIL. FREDOHELE L OIEMAREARTH 5 HEfiFE0 5 O
WPED R 8L LT Thd & L, H 13 |2 5K1E, mEOREL T HRRICENT, &
HNXIARETHY ., FIXZOREDBBOXIAAEEZELIEHLZ L2, 21X
MBHRETHDEXITE, MELZSEL Tk bRV EED DS, §13 % 3 FiL. MEDY

5 <http://www.om.fi/19380.htm>.
6 ERCIETS 5 B 2a ZR(T, @I &L 2 AEME TRHE 5 2 & 2380 ANIEME O ZEEIT,
BREFHREECSO TR EITEM L L TR 22 BESREOEARDIIZAEME
Hefifi s LRt B ~E DL LTS, 72, 17 Fid, BEEEMEL L TRF L& TS,
THids KL OUKE 7213 2a SRV 9 @RS DA DREFRIZ DWW T, £ D FIA E i 2 5E HUlli B A3
gL bHAICE . TR TH 258123, kgt s o2 EREZ S -
T, M 21T 9 2 & 2R TV D08, £ O AR AR (4 & L TEARDEIC
PR~z iishTns,
7 See also TaVM 7/2006 vp Talousvaliokunnan mietintd.
8 MR HHIRIT, AT A D L OBERTHRNEETH D Z L 2B/ D L ) it E
DIERKITESR LTWORWA RWIERVE, & < 2 WP BCIRRE & 72 13080 E Rl € O 25530
T PRADEVFERICHAFH N EPR T 2 BB ORFICKEE S TR H D 2 L &
Ho TWDLEAEITIE, FaRBEEMA R TIER 6700 &R STV 5 (See Manne
Airaksinen, Pekka Pulkkinen ja Vesa Rasinaho (2007), Osakeyhticlaki II, p.23), & L T, #&&
FiE. EB L, BREHEFEO T TERENDBEDIELRERZ b > T REET A
FEATH 2 & ZFRIND & bR STV % (Ahti Kaarenoja ja Seppo Suontausta (2007),
Maksukyvyttomyys ja osakeyhtion varojenjako, Defensor Legis 2007, pp. 254-255; Jukka
Maihénen ja Seppo Villa (2006), Osakeyhtid 1, pp. 112-115), & D X 9 I KIARRET A & 4T -
e, MRARHIER 22 1K 3 HO T TOWMKOHEEIC LR EBLH X5, $72bb, IE
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Flid, ffdo, AR S, POBEEFOHFEERICES W UTbh R T bt

L. FHREEHOMEN A RIS OMBRBICEERZE L 52 5 FRIT, BLIZH-T
BRERICANRTNER S22V ET 5, b, AEMEORE, HAEFEEE 23R MEHR
RICBWTED XS ICEBFH AR T 208 LOERR T REFEHR LoV TL, W@psEE
EREEUERTH - BHFRE)OMTICL > TEDDLHD L ENTND,

BREBZHSTTA LI L ZEATERWIRY | HFITRRICE > TELZ EHEE S
% (Jukka Mdhonen ja Seppo Villa (2006), Osakeyhtio 111, p. 290),

O R ETLILERIC L BFHEBEALZEE LR T TR b WnEHIZB W T, FHEEEIT
R R TR IER B0,



B FUiwy

WEICET2HEIC L 256 2R E . MRS HIE[Nopog 2190/1920 «ITeoi Avwvipwy
Etawewov» (PEK A' 37/30.3.1963)]42¢ SRICHIE S D AR HERfE I IR _E OB IR0 AH)
HRAEARFLIARMBEE DS DZR)B LI OERELITERDOEDIC LY 3B L ST
WO DA E, REOFEFEORBIZBWT TR TN & &, HDH 0T,
WL TTREIZZ L D L 2 ITITREICH L THELT 5 2 L ILTE RV RS E 4a
& 1), MREICHET DL, KA OFEEE ORI FIIBER ) b OB FER L O
BRI DRI L 0 FIHRTRD BT BLTREYE & DB Z I Z . W) & DR
REA L AR L OEROHEIC L0 %4 & U TREANL COREFL PR LA B2 C
(370 B 7RV RASHEE 44a 55 2 H), EEEHEG L LTI MABEAD 3 DD 1I1TET D E
THIFIZED 20 43D 1 ZFEANETRIFIUIR LN D & STV D (RS HE 4 5,

—HOBFPESLIZ OV TIE, AEMEIC XL 0BT 5 2 & 23R B TE Y (A EAMmEA
TV a v, AEAE T RpE S A RN L & X1, T OEBFIERAIE LT, YHEES
ORI E SNDN, UEESRREMPBIES y PRFHIBIT 2~y VFBRETHLHE. £
DEBENTEIMEZE T DM E O — a2 2T HEWHB I OW TARRREEH TH LY
A, BEO TOEEEENRT U AT 4 7 TR WFERAIFBEERE ROV TELTZH DT
b DAL, £ OEBEITHE EME RS L LT iEn b,



@4 FTANLSUFE

TANT v RICBT Do EH IR BTl A EEICB T 2 08 & T L Th b,

T7ebt, PG ESH (relevant accounts) 0233 1F 2 EfEIZ S & A ATREREITE £
% 73(1983 A (SUE)TE 49 £R), 2T, B AT RE R RSN O D AR T 5 Z & 73 T X (1983
FERF(ELIE)E 45 42 1 TH), oBIATREZFIZE &1k, EBFIRORFEED > B, HEEILE
KA SN T WS DD, FEERBRORGHD 5 b, WEICHE /2 13EA
DHEAIZE>TUDHETHA T RN S OEPERR L TR E V) ) (1983 2 (SE) % 45
G 21H), LT, BLOTRTOBEEEFIZONALND SO TR COREEEED
FaHiic L 25, EE&PEOMEORAIZET 5 b DaRE, 524 (provision)l X FEEIHE K &
L T 5 (1983 MEth(SUE) L 45 5k 4 1), fiy. EEEEO MmN e S 76
BT, FiMliLIZIC, ZOEEIZOWTHEENEHER I, E20E, BUlEAN 2 Shi
BAITIE, FRHE 2 SN o T AT A TN U 72 IR R R RE & 7 (D i A0 1
FHFZR E U TR i 5 (1983 S FE(RIE)TE 45 52 6 TH), OB ENTXCTOE
HORHEEIT>TH, ZOMEANCAECTHLFIENEIR LI DRONRERD H O
BROPERETERNVEXTE, EELLE LD LMV F-TEL, 2O L ks LT,
HOBEENEBRLIEZLORODPRERDOLDRONERETER2NE L, REHOLD
ED o T RN(1983 HERHL(LLIE) Ik 45 4k 8 TH),

ZDEN, EBRFNETH LN E I DPOHWNIZHI>TIE, A 7T K U x— L)
FFEEH LS ICAEW)AMER L 72 4 A & 2 Z(TECH 02/10 Guidance on the Determination of
Realised Profits and Losses in the Context of Distributions under the Companies Act 2006)7% J
ENDHONR—EHTH 5,

Fo. ABSHICBO T, & 51T, SOHIAMESEFRUEA & SRR REHEf 4 & Hl
EENTEIOT, 7o, FEREZICH TELARWEEIZOR, TORET, Y% T52 L
3T X 5 (1983 FEtE(LIE)E 46 55 1 1H),

Z 2T, AMSIICE T D o ARREER 4 &1, HULIARISR S, BAERERSE, R
FEHFE O RGO 9 LERKMANICHN LR TW Wb 0G| REBBLORFEHED
L, WIEICHE EITEAROEAIZ L > TV HETHRTWARWS O & PEER L T4,
REFTITEFOEDIZE D HEEEET SN TV L ZOMOMEHEEZ VI DO LS T
% (1983 1 (SIE)E 46 5k 2 H),

WA EAEDOEA, BEEFHREERIT, EIOBEEFHEITHETH 5031983 4F&+E(ChIE) ik
49 5:(2)(a), (3)). WK DEEFFMAIMER NSRBI NIBE Y DOES H L TOMOHIRKIC
%2 R FHE R L OEEXT IR D b A 2 B R H R B8 (interim accounts)Z W5 2 & b
TR SN TV D (1983 A2 1E) 49 Z2Q2)(b), (5)). MMt R EMHIIEAF CHLZ L %
LRV, B, ELOEEFHEEHICOVWTEREEEEANEH I TV ARNE X
ZiE, OB FHEZLELSETCODIRBEMERE SN TV DIRINUEZES L, 45 &tto
R EL 5 ZRWEDOEENDE RN G D 2 & DNEMf L 72> T 5 (1983 FFE 4 (EXE)
1% 49 55(3)(0))s



7B, DIEOFIZRIC L o TR ZER L7 HA8 1T, T ko Tl LagkUg A
(share capital) ' DFH(1990 4F2x#1ik 208 S5(a)) & FIFEA 12, FIHRRATIC L 2 FIY &l2 k-
THRAZERE L EITH W AR, 220, FIY @OBRMENMER L E72IZHE W AN
DOFEMBFHOMRBEL Y D7 & 21T, ZOEFEE, ThEih, EAREEERE L Lk
FAUEZR 57201990 401K 208 5:(b)). BFEMEZHAILIZZ L1k - T, B ARE
FAL7- & XTI, A A EAEEERA & L iud7Ze 5720 (1990 44415 209 4k 4 TH(a),
208 5(a))3, EAMEE A G IE E IS T D O AR 51T 9 56 DOHIARICFETH Z
LINTE DIENNE(1990 F=tiE 208 SK(e)). T DWAITIZ, MRABEADRAIZET 5 BUE
2538 ] E 405 (1990 x4tk 208 5:(b)).

nHARIZBITHAEARSITHY T 5,

12 7= b 20X,
FISRIRE X X/BLETEE X X
FREA X X [EARERERERE XX
LWV D L) REERB e &N D,

B BRREAR X X/EREEERS XX
LW Lo AR &N %,



G 1%2V7

B FE AT S FL(realmente conseguiti)., #1452 7KGE S U7 S X RE _LOFIZED & DR
BFHZENTEDLHDE SN TN (TTRIEH] 2433 £ 1 ), £ LT, SfEOERIZKIA
Wb DAL, TOBEARNBEE IND D, ST HEEE THE LARWRY | FIZE O Y
IEER D B AR (T RIE M 2433 5% 2 1H),

EERERS L LTI, BARDS 5D 1ITET HE T, FEOHMFIED 20 55D 1 LA %24
HNLTH I ENERIN TR Y (TTRIEH 2430 ), EEERHENEARD 550 1I1I2#ET D
FCIEIHRRARIR SIS T 5 2 & D TE W (T RIE 2431 5),

FEE B O ARG L OBGIFTRGNC L > TIRE SN D b ORIl 2 FRE . A
IEAEREN &£ 72 (3R B O A I L3I IS 3 28 %2 . ERSOWREICEY, A
IEARE A4 & L2 T AU 72 5720 (2005 4EZAENLIETE 38 75 6 5 1 5%). AN IEAME #Efi 4
(TR RNREYE & TH D (6 5 2 H), AEMEERSITEAMAANTHND Z & TER
V(6 4 ), Lt IBEERAENE T Lo % TRITIUERBEMICAETH Z &1
TET, REEMICHR T L XL, TOROFIRIZE > THEIET 5 Z LA RDHINDH(6 55
TH)15,

7ok IEEMEE ORI RB(EARD 20%I27ET 5 £ T, YHEIMFIED 5%) & OEIFRILA#E
RicEROGNTWA LD Th A,

57k, BROKBEOM CARBEEARD I 5O 1UEORBIZEY | HAREAREE TE -
A, WEE L, o, RIKEARESEEE CRIET 50, MOSIIRE ~DlR#: %
FRRETIRIE LT HUT 2R 57220, R 2447 52) O A ML, FR B HYJFMMAFHC & 250l
IZEoTHEr s 5,



6) #3v4

B 1L, DAEOREPENFITHE AR DI R X OHAMR S HEE2 b NS IEE E
TXERDEDIZ L BT REYEFEEOCFENB 2 DH#HTITH) Z LN TE H(RIE
B 2:105 555 2 ),

1578 V(i 4 (wettelijke reserves) & LTI, F750 150 s (R 4 (RTEHR2 : 3895k61H), A
TEIE E & e, BT E & & PE F 72 13NN PE (R N B PE 2 B < ) O B Al 22 AR 4 (R s
2:3905:11H) 72 EHLE STV B (RiE#12:3735541H),

PR AR B E W & & STV A RICIE, RIE#12:384551%, &E - A O AN
JRAIE LT, BUSEAN 32 & IR E (actuele waarde) EF6 DM G 278 H-0-D(13), 7
JFANTEEICHEA SN D RETH Y, FIZkiE, SEIBERICBOTERLELDOICRS
NHRETHDHELTND I END D (RIEM2:3845:21H), fthh, RiLE#H2:3845:71H1T, 4
P, FOMMOEE, kiUﬁ%Wﬁ%FT%OT BB R SGOMGNFET 55D
IOWT, BUEMMEA T L725E1CiE, FHSENED LB 2 rE . TOEEEE Z DR
EEOEI LT HIENTEDY, 2L, ~y VFELELTHNLNTW D E@EMIZD
W, ~y UREHO B EEBT HREICRSV T, M S 2 TRkl ZE4E 4 St
SRR T UL & 72 (5 812:3845:81H),

-

16 LML 2:384 5k 4 THOBUE %52 1F T, 45 (Besluit van 14 juni 2005, houdende regels over
de inhoud, de grenzen en de wijze van toepassing in de jaarrekening van waardering tegen
actuele waarde (Besluit actuele waarde)) 23 E & HiL TV 5,

VA ieo B BRSO MAET 25 A3, ARG 4 2 BOE T 5 02TV (R
W 2:390 55 1 1),

10



(7) wILEFHIL

2009 4% (Decreto-Lei n.® 185/2009 de 12 de Agosto(Diério da Republica, 1.2 série, N.
155, 12 de Agosto de 2009, p.5226))IZ & % S 1E#% s 9+ = #1145 (Codigo das Sociedades
Comerciais. Decreto-Lei n® 262/86, de 2 de Setembro, republicado no Decreto-Lei n°
76-A/2006, de 29 de Marco)iZ, HRAEADRDIZEAT HHEIC L D2 HE2MRE . Wik E
RRE A, AR S N R RERICEE S U FEEE OMAE 2 B DRt EOME E O E
A EETEITERICEVREICHET 5 2 LR TERVWEHEDOEH L OGEHHZ N E
DG EIITINBIC L > TRES Z & LRDGEICIE. RECSHOEELZ RS D2 L
IFTERNWEEDTNDB251H), £ LT, SFOKRE~OMPED R E DB TIX, &
IEMREREAGIC & 2 & PE Ol (FIZE AN 25 Z LI K D& & Te)id, s AE T Tw
DIH ETIMEN PR S, TS, HIRL, FE#bh, /23, AREEEEE
T EE EPE DS E X, £ OMEHIZ L > T, FEBLT % (resultado liquid)¥ & Tt iy
e B0 E IR TVNAH (B2 5: 2 1H)S,

Fio, BHEFEFEOFIED DI D OB L R L ONERE TILERIC LV E
L2 UTR 6 20~ DA AR LA B A Tl 2 2 LT TEhhne s
NTNWLPEERME 33 5K 1H), 2720, ANLEB LOWMRRBEENEEH EshvTnd
& EITIE, S OBICFIARA 2 NG U, R 2 PR L 7B T b O SRR R
FtEREZBZ72ORY . FIEOSEIITE 20 b O L STV D (FEFESEE 33 4 2 H),
Fo, G E L TOFELEPH LN I TV D AT DR E~O S EIC
WD ENTEDEINTWVDFEEFSHE 33 54 3 1H),

PSSR, BEERSE LT, £ BADOS DO 1IZET D E T, tEOFIERD
203D 1 LA LA EEEERHITHAAND 2 L 2R L TWD, EHRIZBWNT, Lm0l
ANEEDDHZ L HTEDH(295 5 1H), E/o, WRAFITHRE, Bk PRIMEAHHE R L OR#L
AR R T 2 BRIEATH 2 D NS BB RFIC 1T 2 H0ARIR G, KIBEMICETD 2 &
B LW, R DR E STV ARWIEE OEE TG L2 EER &
AR T DRERITIFE S E OO RN —F AR 5 N E D BIEEE S L D

(295 %k 2 ),

18 2009 FUEIEDORTSCTIE, AEMEIC KX 5REISHEOMBIFEROEZ SO D &)
DD, ANIEMEIZ X D5HIitE 2 0BT 2 2 ST —EDRADRH 5 & Th 5 L iaH
SNTW5DH, LarL, AEMEIZ X 2FHHEIC OV TIE, EEEOFEANCE Y ZOF %,
B FTRERH DO R E I KM S 5 (DB ATREEEN ENTETHAD T 5) L Lz anTwb, 235,
Briz 2 3R L AT AHEREZ: B 2 O (Comissao de Acompanhamento do Novo
Sistema de Normaliza¢ao Contabilistica (2009), Novo Sistema de Normalizacdo Contabilistica
Alteragdes introduzidas apds o processo de audigdo publica) Tlx, PGFahiE 33 5D E ZWIE
LC, Bl T 25038 2 b OLSN O EMAELS X 552> & 43 2 5 i 12D
WTIE, FEDRELE LTHRLT 2 2 N TERNSDET D Z ERRESI TV,

11



8) ANRA Y

E AR tHIE(Ley de Sociedades de Capital (Real Decreto Legislativo 1/2010, de 2 de julio,
por el que se aprueba el texto refundido de la Ley de Sociedades de Capital))i, BRIz
ONT, EFICHIBEDOED R VIRY | UEESKRAEARZ THL T, EEORRTE L
M ETIE, IR RO AR @ D DAL T H Z ENTE 08, BAREAS
NOFERIFABLOR G L1372 10, Fiz, WEEOIRKIC LY ZAEOMEEDPHRXEARD
WMETHS>TWD EXTE, £, FRICK > T, TOXREZEM L 2T IR L2
LTW5H (273 52 H), £7-, MIERARENEEL LG LS TWA5AI2IL, 206k
L AR E O ENFAE LR WIRY | FIZEO 5 FIEFF S0 & SHR73 2k 3 TH), @
NADBEREL L TR ESN TV S HAITIE, TOMEFRBIZET LT, ORADED 5%
LI EZRIZE 0 By REHE 4 & LTRSS TRITEZR S, FIFERR0nE & i+
Gy IRRIRE DN T2 & ETIT B ATREYE (i &7 S ASL TR TR B2 b D L SR TVD
(273 5% 4 ),

S HIC, BASKIE 277 Fi%, BUREBIEEL Y O SHANNC 0 R B2 A 5 2 & &4
ST HEFEEZMER L, T2 EEHREROERLISE ORI TR B0 LED(1 H),
KIARRET A R ABURBIICHIE E S TWD, F/o, FSKE, RN T2 EMRTED
BUE. B OFEFEER B LIERAIE N SBEEN D O BREHHEK, A1 EE T
EFEDTEFRIHE - THfi 4 & U TR TRITIIITZR HRWEE, I L ONEREAIESITR LT
S D NE PO BB AR LA BA TI R bRn EED TN S (2 H),

1Y Z AU BASMIEC X B B IR A 1L (Real Decreto Legislativo 1564/1989, de 22 de
diciembre, por el que se aprueba el texto refundido de la Ley de Sociedades Andnimas)213
R2EPEDTWHMELFEI L TH LM, AR E T2 &, AEMERFHORR, Hit
PRI S N RIZR IOV TR, IBINAYRBL Y BRI 2SRRI E D B THZRW 3Bl A]
BETHDLZ 2T T 5, HRURHHIE 231 R 2HEDO T TOZ D &5 RFRICON T, &
& %1%, Luis Fernandez del Pozo (2008), El requisito de mantenimiento de la integridad del
capital social tras la reforma contable (Ley 16/2007, de 4 de julio)Z [,
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9 EEEE
1) StbiE EosyEE

ST, HECFTREAR RS D D AEL Y T 5 Z & AT E (2006 FE AL 830 £ 1 TH), 4o AT
REZRFAE Lid, FEEAE O RGO 5> b, S EIFEAMANICHN TV RN ED
D, EHBELOBRHED ) HEEICHE £ RITEROEAICL > TV ETHR TV
W D & PEER LTS8 Z V) 9 (2006 AR thik 830 5k 2 TH),

Flo. ARSHICEN TR, 518, SEORIAMESEFRNE AR & R A REHE & 4 Hl
BN TEIL T, 220, SEZICH TERIORWEEIZOA, TORET, Y52 T52 &
23T E 5 (2006 FFEeFE1E 831 5= 1 1),

Z 2T AMSIHC B B E ARG A & 1F, R IATRIA A | B AE R Y 4> (capital
redemption reserve), REBMGEDORFHD > L, EAMANIZHN LA THZRWE D)
5, REBIHELORHFED ) BbEHEICHE ZZREAOT AL > TV HETLATNA
W DEPERR L TR, REERITERDOEDIZEL VA EEL BTV D 2 Ofho i
iz 2 b D& I TV 5 (2006 F- 11354 831 5 4 1H),

B, DEOFIRIC K > THRREZEE L EITEOAN, TOREHAL, #E
KEWFWD LIESGEI2E, AEEZERERERSE L2dERbntanTnd
(2006 F23fE1% 733 45 2 ), [FIERIC, BIRFEITICE 2 FID @l K-> THAAEEL £
TIXE WAL, 220, FIY &ORBENMEERE L 72138 W AN TR O FE BB DR EE
LDl e 2T, FOEBEEZEARERERES L LT e 5972006 ik 733
G 3, 7272, RABHHCOWCOEARNDH V), SEKEEZHEAI L2 L2k o T, B
BEARZBA LT & &1L, [AEEEAREEEHRS S LT 57220 (2006 F= 1% 733
5 4 H), EAEEERSI IR I T 2RO BELZN Z21T 5 LA OIIARITETDH Z &
3T E DIENNE(2006 4115 733 4 5 ), £ ORAITIE, HRAERDOBAIZBT 2 HEN
1 H S 415 (2006 2 FEiE 733 5k 6 H),

SALOFREE L OBE O [EBEFZR) B O TEBREK) L, ZOFFEEEIME
R E N RICBWT, &F Lo BRO 72D O EBHZE R L OHEKRE & 0 BE T %I
WO LN RFRANI e > TEHR L LMY b 2F S 2ITBEEZ VD LERINT
WD AN (2006 AT 853 5k 4 ), [EEE PE 2 BRI 25 TR, BRI AR (3R SEBLA)
& Zdv, AMERA S M4 L U TR S L o IRl RIS BIHR L & S5 (2006 Fthik
841 4 2 ), 7272 L. BEEBEOT X TEIZONAZ B EEEEDT T A2 FHHET
585 OMEJD 51 S 1T AREBHRL & S35 (2006 FFthik 841 4= 3 1H), 7=, REBLH]
W & SNTEHAHMEIZ OV TR, ZRLRICEDEREIZ S X RIEEI 21T - 7255121,
el 21T > 72 2 & 1T K o TN L 72 Ul E RN 50850 13 528081 4% & L CTHY $o it % (2006
stk 841 4 5 ), Fio, BARBEAEEN ELZHGAIE. FAlE LT, TOREILES
R L HY b 5 (2006 15 844 55 1 1H), X B2, BB ARDOWAD 964 UT- M4

20 SHUE PE & TE PERRERD b AERBH A HEBR L T2 b D &2 0 9 (2006 FF 23 #1174 831 2 2 1H),
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X EHRLE & B b 5 (2008 A 4E(REAE AR D)) 43 (ST 2008/1915)),

2) ICAEW OH A F o 2281F 5 [EBRAIE] OE%

2006 FRIEORAIOMEICNZ, REHMETH L0 L5 hOHWHIZHIZ> T, A~
TR e 2 — VAR E R MER LT T A & A(TECH 02/10 Guidance on the
Determination of Realised Profits and Losses in the Context of Distributions under the Companies
Act 2006)) NSRS ILD DR — I TH 5.

TA L AT, BeOREITEHEMRMERENEZ b > TREICHE L LTEERT S
EBEZXONDEEDH TRILLIZRICO A, TOFIRITRILIZE MY PN o ~ETH
% LR L T\ b (para3.3), = LT, [Flik(profit)) 121%, SFHEMERHRS O [MBEREM
&l TERSH, ERaAAEFERERSHEEZEX)O [T —20T—7]
(Framework for the Preparation and Presentation of Financial Statements)|Z €3 S5 A £
SO SE U6 O TRV EFRFD OB TH D [Flf(gains)) & FTAEND
OEFEOMEIH, B LV 2006 F2AHED 611 FeE 7213 612 KO T TRDH LTV DK
FHARIR B OBHSAFRIIFIET D, Wb [OHENLe ] Oft BEEZ S TiER EOF)
WELITREE L LT Sbh 5 2 oo efiE Gt & 9% (para.3.8),

3) FEHURIAE & ks kA

Ihafifes LT, FIgga, 2o oz DEks il <o 2 a1, Stk xHfi
REELZRVRIL O T TR Z TS TH#Ekgsli] 24EC S 0FL, EHT & 2ER
Hi(relevant accounting standards)E 72 (3= AHEIC R SNICHTED T A X2 A > TRIE
B 2SR TE S T2 H BT, NIEMEDO AR 245 5 12 B e(b T 2#iH T, AEMiEOZEH)
EREERTRET 2 2 & AMERTO Dl (2o 72 5 GG EE I3 AEOHR
BLOLANZEB L2 L SN BREOMIE, URNCRFER & SRR [, &0
Uil € OAERI O MR 21D 5 B LN 2 il o 7ot iz Dk xhti) & 725 2 & =t
OOt 2Y D& el ] Tdo 2 EG1IIIRIT 2 BB EDOLSy . Uik PEDFEREE 7213
S XD EBBRL ORI, UG EORMER, EH, ME T, E72I3EERIC X 25
ORI & 2 EZBRKORM, REBFIEDFEEST 2 EEOBMR Y, £72id, KRFEH
FlI3E 723 B9 2 4 O MR FEAAR D~ & 52 BB M A DMERR S 5 T2 OFRE 358 S L W56
(2B % Nk O TORYE DOZFEOMRE LTRE LD LR DRI, 723,
RSN EIPES \CHS(LTE H#HT, AROBIEN LA UL, —KIZ
D BT RFHES B FIEAFERT L E LTS, (para.3.9),

I, WKL L X, &k, BSHICHe(LTE 2EE, [HEORABEORE EIT—HoO
bR, EIFMMOFIZ LD WECIIZT . BEHEENSHEMRBHNICE OB ERET S
AR, FFEEZROLNICETRETELRNDOD ZENEHEMNICHETHY . £
DIEMEITRFE IND L THRINDGEICTR T DRI T NWEZ T L Z LN TE DHE
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e, BEO, HREICRHT 2 EHE & FFELL T OORLE K EICR L TT 9 BB L OSHE38E
FIZHT H2EHEEBEIT 2O E ZHETHZ LIk > THBRLZTT O BN
SHZH Y ENLOEMMPHEE L TV DG EICBWTHKRENL I NWEZITH T LN T
THMEMEE VD LSRN TW D (para3.1l), Z Z TORFITIE, [H—DHFICKHT D AlE L O
R & Dk & & de(para.3.11A),

4) BB TED) ODEE

BEHEFIITEED L FABOAEMEOEENL, ()& E £ /2ITAJITONT, Kl
=TT 4TI, FOEE, AEFERIIAEMEOLSEZEICERL, £20T
O PE, AUE E T2 TN EAME O 28 2 T8 5 B 2MTh DR, £ D H OIREE T,
MEZRETHZ ENTE, OMMEZRETDITHT-> T, flits, L — N ZOMHs
BINFE THIUIMHE ZRECT DICH T > CTEETDIHERBPBEATRETH D . O, (o)
SFEOIRPLD, ZOEPE, AR EIITAEMEOZE 2 E HIZRICEH L L7213 Tt
B|o LT Wl 2, WEE L, ZOFEOBMRAMHYRER/ L, E21XE
DB & AR 72 5 TIT 2 BRIE I B LIZ, S, ZOEE, ABELIIAE
MEDOLEE ALy L, EIETFEE) Z LA TERTNIER LRV E XTiE, AFHITH
SlbTEDLEMIND L LT D (para.3.12),

Z LT, @PEMIZOWTIL, O MLATER LTS CTREI ST D0, 25
DBIETATRE R T O DT — X DHT o HaMlifikZ F T & O4REhpE 5t A3 FHN S 7
TWAEAITIX, @, ~—7 7T 4 V7 E 3RO HM e LicE o /) —7 1+ 2
CE DL & I H T D H5 | 2T 5 2 L3 TX b (para.d.3), & O P ShHNER 72T
BTHEI ENTWARNWEE Tho>Th, BIEARRTHT —ZIZESNW T, HDHHGIH
EHBHIITONAMEERR L TS NDEL OEBEANGFET D ENb D, FlRICH =5,
ZDOLE I IAMEDEIIER L7=b D EHbind,

iy, BB FRER TGN D DT — 2 LSO b O E i 5 e ilifiE 2 v T,
& 5Pl SN TV DS, FRRISH T D Z OERFRE & DO EREOZ
BIREBTHD LD, 7272 L, RO AR & I3MSICFHES Z &N T
XLGEITIE. TOEMBIIER L TNDZ LR D (paradd), SEVEHE, SRlAEE
TIXZENS DOANFMMEDOEENL, TNDRELICTHES Z N TEXD, Thbb, BhE
ZRVETFRTIHY A7 - ROV a URTHHICBOWTELICHEE T2 Z R TE, 1%
BT DEHEDOEENZDE IR a v 2 FEI Z L THIBAT- 212, 7
UNRT 4T OEE)CIE, REICEBLINEDLI VI BEHEWMZTIERND D
(para.4.5),

LRV EARD A IEATE TR S 4L, ZEFES AR E72I3B Lk E SN GG RE, F2
FIORRFEWIREE U 27 LB ERCBIE L TR0 & 2T, AT U RNT 4 71X, &
b, ERRESHEL T, AEMECTHMT T b L Ihsn, FlRicdhzd, 20
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NEMMEEBERIL, ZOMIAT VT 4 T HNT 7T 74518V TORSNIZE I ICF
I EMMTEDLN, ERNEMIAT VAT 4 TR EBIT [BHICHBLTED] &
T AN EMIETHAEIIOH, FEHRFREITE 15 (para.4.8),

DR A FE & LT, FELGRRESCHRE R EIZ OV TIL, Lo D7Dl
RV =TT 4 IO DOHENEFELETH L0, [BHICBETED] L)
T A N & 723 AT REME 1K < (paras.4.10 and 4.13), HEBSEEEICOWTIEANRT T 7
BA2(c) D&M H AT S22 L1725 & FRf S LTV 5 (paras.4.11-4.12),

Fo, HENEFE THLABOAEMESERIOBKR TFOIOIZ FELIEZ &ITX
DAL, SHEDNMEREECH 5 & Z12iE, EBRRRITIEH 2 DRV, Sty
BRI 220 & Z T, BB A A EMETRE T2 2 LR TE2HG1E <, AlED
INTEATE D T DRI E DM 7 7 7 2 —OEMTERT 2 b D0, BCOE
MANDOIERTIZERS 5 6 ORONZ ST 2 0EITRNE STV S (parad.14), 7272
L. BEBOEPRENGEIZIT, KRR LICKREOEBEZ Y 77 AT AT5ZENT
TR WATREME 2 Z I AN D BN B 5 (para.4.15),

E I IEFRE LTSIV TG ST 2 FEHR DA TEAMIE O £ E) 73 BRI IZ & 7e
LINENEBET LRI, TRy 7 T A AN FNeBERTLHIHLERDY 55 L bR
i S 4L TV b (paras.4.16-4.21),

1A%

5) EHEK
B, REHEE I TA X AZRIBEOEDPEIN TV I EZRE, HRILHER
L7zt DE LTHDbILDLIRETHD L STV H(para.3.10),

6) FEHFEEI L OEBHEKOH]

TA L ATIE, EBBFREOH & LT, &E E 72Tk Hi O T o2 Oftho sz BuE i
(income receivable) D52 B Y E 72134, AR L SEMEHEI O TR SN 5581281 5 #
FIZOWTOERDINE L BT D5, ik xHii O T2 D G- (EARDFMH 72 £).
FHHER L SNTCABEEITHRRICHT 251 40K L, FHREKRE S-HliR. &
PE DB F 71X BRI 5 51 @ DR L AN (para.3.14), EHIHELOHIL LT, fiek
SNTWDMEEDORAD % b 72 b T EMNEITREBRAEREHE~OMABELRL), &
PEDGEHNE DM DIy F 72 1XBRENIN B A& U8k, B PEO TN E 72 (3B ER, B,
ERED & L <IZJEER D72 D514 T( (DA ZERLS ) BESMOFIHIOSE 2R <),
BERE LTSN TVWAMEEORDZ LT b TARBEEIFHRRLOTEO D5 HEDOKE
FIIE(— EDL A OBUERISAB DT D5 S TERL), k& LTSN TWVn5S
MG PEDWAD & 72 b T2 XD G(EIESHDB AT L EEO RS L < IX—H ok
PrRE IS L D EBELIZT), EOEEE ZITABOFHE R EBFLE & B Fbh
2 b DIZHONTORAIEMIESE 64 CeB k) (para.3.15), £NENZET LTV D,
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ERIEHBIZDOWTDOHA F o ZE LTE, AR L72b DIz, £3. TR SAED
BRI S U CEEBIEA L LTIV oL D23, EENHHN S v, Z Ol 23R
FHRE LTHRY BN L5E1213, £ ORI 6 i3 2 MRAE B B8 1 3 4 REOR FEBLA A
DOWHFEE LT b & ST 5 (para3.17), £7-, EFETEH O MO A3 # 5 Xkt
i T, il D —E AN E A T TIX AR WA, B4R O 2 TSz 1T B> 72 ki 0D 23 1EAff
EDFIPH TOAFIZRITEB L TS L fibitd(para.3.18), ~» Vit & ORAKRTIX, ~v
VRO Z T, FIREITBEENEBR L WL 0EHETXETHLHE LoD
(para.3.19), ~v PFEEE 1T~y URITHR D A IEAMEEBFE MR~ v P BR 2 HER T
DEREHL L THRDOND & XTI, AEMES Y DIZHo0nTIE, Ry FTHENELT
W5HEEIL, TOBRKHITEBELEEDIL, *y FTEUTWARIRITRERTH S
Ebind & LTWD(paras.5.2-55), F¥ v o« TH— - ANy IIONTIEL, ~y VIR
GINHERICHE L 52 5 E CTIIRFEB L L TRV b L8, MEEICEELEZ, ¥
v Vo s Tr— e sy VAR EREL L LT, ARSHtOSEL AR A D S D
IR B D (paras.5.7-5.9), MIBE~y VUIONWTIE, Frva - Tar— -~y U LAk
(ZAE S % (para.5.10),

7) IRk AGA I

il 8 4L A RY ) B2 oD 35
(para.8.3).

IR LT, BEERRATTEHIEE DS a iR, A B & oD BEE T oo M 4 0D BRI AH
(cumulative net debit in reserves)i&, ZILN AR E L TOMEFEDORDZ LT bTAMEE
FHERICKTT 251 9 @O E 723N A4 U 2558 IIXFEBBRICH T D (para.8.11),
7, F4HHEE & o BEE C O i 4 D S FEHMIEE (cumulative net credit in reserves)iX, %
N AFEBHEOZFEFICL > TAESNTEEMICL Y Ro T DEEICKM S L, 7D,
Z OB D EE IO A & 5 BREE CTEBIFIEIZH 72 5 (para.8.12), F-4aiilFE & DORFH To
i O BAFEMBEE D G5 SN 2 2 2#iPHIZHB VT, ZUTRFEBLTH D03,
ZAUE, FEHIE L ORE CEIER TH 5 & 3Bk S 12k D M fifi 4 0 SATEMIIGHE & A1
S LOHIPHT, PRROBIMIZI W TEIT 5 (para.8.13),

22T, e BAERIEAR £ 7o I X R EMEEAIE, Bl R B AT O RN AR IR £ 7213
NEAN BRI Z DA EEIZ B U C g S BAMHLHH A DR R A PERR U TR 28 % |
ENRT—ATEDH LN, IEMEESNTWARNWFEL TS LZBRIC, BROFREEREICE
WTHESEIE L T ITFeRAE 2R L2 a 12k, £ OMYRGREZ . L7 b 0I5
L\ (para.8.14), Ho& b, IEAMESNTWARWEEZ UG LB, RO EERICE
WTHESEREEILIIFESAMEZRR LI W) ENR T — A 2RV TIE, F&AENSHE

i, B~ & e LTEMG EShEBITERBLATH S

2 72770, MROFEEE L OMGRTIE, Jiuk, IEESES L LTERDY #0 5A
(IAS2)ICDOAR[E E 72 D,
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MIE LS NTOLHAITE. 2O X9 REEZELR2W(ZO5E I B REMILHER
FRDEEZ L HRVWNDLTH D), FEEENBHSNTNLHEICE ., BREMILHEED
FEBEOBEZBADHAICI ORI RFHEZE L 2L, ThEhfERsh TV
(para.8.18),

B, FEEPEICBE Y DR & A E & o0 B T o e 4 0O BRI R SRR K &
Fe AT 2 MSERL &8 PE & o B T o HEfi & 0 B A IR & U ORESFIE
LPONDIRETHLLEEINTWVD, bob b, FeEHEICHT MR & AR & DBE
T O & O BIEMEESEZH L T 5 L 23, FeAEICET 2 IR eEE L O/
T O U O BREHIEEIL, B (ERBR)OBEHEHON LIRS THDHELTND
(paras.8.22 and 8.23),
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(10) #EKIZ&Y EUImBLEEA

IFRS WIDFRBMITC | Lol
SECFIRERRARE SO | L
A ST FE EOXSR RS TWD
TNHIT Y N
F Y N
TAR=T Y N
INCTTY— N N/A
FheT Y N
VNr=7 Y N
R—FUK Y N
J—<=7 N N/A
ATNET Y N
A =7 Y N

KPMG (2008), pp.319-321

JER% BU T U7 2 1%, Bal U729KAT EU B6[E & 1372 0 | TFRS MERLOFHEE
FEIC IS WO L AT RERE A BE T D 2 28R FILFFAL QOB ENBZ VDO AL T 2D LD
72ETY, BLATREFERELE L IFRS OREZ B JE L7 XHNIZ T o Tinvien e EhTnd, =
i, ZhooEx X, IHHEFERETHY , ERERO T TORESHOT L —L T —
7 BHENL L TR N2, T b, TFRS Exftb & D & 9o e it LD 5 & atE
DHESL L CW o T2 Th D EHEHl S5,
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2 JIL)z—

FRFBHE DEUT OFEFE TR DR T Lo YIRS 2 OBl Y 7] 8e 7 i FEAE )
I IN TV RWELK, R E . O X UORIERL4E PFEOREMAE, G L
oI e LTRIT - 72 B R0, HREICKHT 2 E ARG 3k ED oI T
LR OEMEIZ K o THEL rTREMIE PEIZHIFI 23N 5 & = (ABA BREtHE[Lov 1997-06-13
nr 45: Lov om allmennaksjeselskaper (allmennaksjeloven)]8-7 &, A [REA= 115 [Lov
1997-06-13 nr 44: Lov om aksjeselskaper (aksjeloven) 18-7 52)i3% D%, B L, IEFRE T
TERITHES T, ZDELEORIZED O PR & & L THEAL TRITNIER B2 0VE S
LAY & LT TERWHAIER LI OZE Y T2 Z LN TE H(LRAREMES
FEIE 81 41, AMRBEMESILE 8-1 51 H), HOBEAD S IRE DOEERED 10 75D
1 Z FELHEITIE, BEOFRERRTIUTE Y T2 2 LR TERW(ARAREESH
%815 21, AREESITE 81K 21H), S5, BEdHEIOHICELTWENG
LR, H5WIETHITEVRWERZIENICEE L LT, HEMASEEZE VX
ADEBIZEET AL I Y T 5 Z LM TE R W(ARAREMS L8154 11,
AIRBEFSE 8-1 5% 4 1H),

7o, SHIFFICRHOFEHORAL ZOILEINTND U AZICESE, @EL N
IVOREPEZ A LR ITIUE 7 570 & ST RBIAREBEES I 3-4 & ARBEESHE 34
). B lE, SHOMEED LB L~V E THESTZEBEZ BND & &I
TREBIATEZ L R TNER LT, HKAEARD 2 57D 1 2 FTRI-ZE EITE, RERS
ZHEL, WERZHFHE LD 2RI LARTERLT, SBEERVB AL ORWEEE T
FBEERVFAT SN WG EITIE, T 2 2L Z2ELRTERLRNEDE ST
W5 (ABRATREESEE 3-5 &, AREMESHE 3-5 &),

7ok HREHARIRSITEE L A CFRICE O RWRY (BYICATDHZ LT TEiovn e
BIA R E(LSE 3-2 4, AREMESME 32 5&), £70. St rath, BhEsthE720%
VaA b e RUFy—ICRTORELFFIEIC L o TRl L, E 72X BIRERS 217 -
TWDIGAITIE, IEELE L PR EEE & O EO &L ML 8 R 4E L LT ide s
RN L, EFRE S EOBOBSIN LA UTFIFIL, ZORENYHKEERICE
TOREBRFNBEZBI RN 250 E LT, MEZEEHE L T56 2 L2 L2 0) (A6
AIRBEESME 3-3 &, ARBMESMHIE 3-3 &), S 6T, EEZAIEAE CRAN L 7256
(2R, EHE 5-8 SRR » Taflpsiin 2 3l 9% & & SMEREHHEA 2545 & &
WHFEBHIEE « O A« BIEBIEEEZ M T 2 & &, BLOKRENED LHANIED b

2 SRR I NIET AT 4 - TINRT T DL, MENEE, BIRGEHMTRAET S
Mo—F 47« R=b 75V HZEEND LD, GEFEIGIFT. ARMHE 72X
Fl &N T DAEO TS TG STV D b O F 2T O SR LOWEIER+59Th
5 H DIFATEMETHMTRELDEINTND,
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TZIHE 2Rl 5 & & AbRE . IREMAE & IEER & OIEDZERZ, RREHBE LIZ L
T, REFFGFEEfEE LT s, Zhid, A2 AEMETHE L7ZSE I
CTH D (AFAMREMEEE 3-3a &, AIREMESEE 3-3a &),
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3 Za—o—3UF

B, HEAITON I ZICEB N T H IR FEHAEDR L7 # (debts) & L0 E1T T
X5 L. BLO, MBI (contingent liabilities) % & ¢ 0 {& (liabilities) D il % -0 &
PEDATEAS E[E1 % 2 & (BT, EREET 2 MIZHOWT, SRR LA A4 2 A2k
WMERTET D2 ENTE(1993 24015 4 51 1), Bl 20 E T DB IL, I RHET A
Ml T B XL BRI T ORMAE IR LI REE (AR /) REE [solvency certificate])(Z
B4 LT HUE7e 5720 (1993 4075 52 45 2 1H), i F5(debts)i2 ik, ek k32 [
ERAOBIENE T, BEEEOELESEIIE., ERED D VITENLATOERICBIT S
FRMEDNEEND B DL SN TV 5 (1993 FE24H15 52 4% 4 TH),

B, SHOEEOHREFHOA L LT, MV, FLEFHLIRETHDL, 0B
PFERB L ORBICHEL 52, £T0352 2 RO H 5T X TORNEBEIZANRIT
72 57220 (1993 A2 FEIE 4 52 2 TH), BRBEBIZOWTIE, £ OFERBEOFERMEL L%
NERRT 5 EHRBMIICEZ OGN D RELZBEICAND Z LN TEH(1993 Fartyk 4 5
4 ),

BB, =a—U =7 FGAAP TG LTIdHMliiETH 5 2 L2 BE T, 20RO T
THBEMZRFHMIFEEZ WD ZENTE D LI TETEY, Zhi, IFRS Z#Hh Af
THAEIZB N THED D e,

COXEIREIARRET A MERHALTWS Z Lk, £fELEOBIN ST, EAR LRI
DEFFIBEREALRNIEZERL TS LRSI TN DS,

2 Cf. Michael J. Ross (1994), Evaluating New Zealand’s Companies Law, Agenda, vol.1, no.2,
p-192.
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4 F—RNSUT

PERIT, BT EDOFIEEND DI, 72 LIFDH & STV (2001 Fafhis 254T 5R).
a2y THRIER) TohdEattiE EERS LTV R o T, HIFNE B BREEO MG A
CTeREHEAFIEIL, B2 AT M AL > TEETHIMEASATND 2 &, 4
A2 A AR IR A 2 D T L ICEEEA RN D & BRIl 2V AF AR T H ATERT
HRNWZ L BIOEHEN O AU RANERFEEICRVEAOND Z L 2EMFL L
T, Bl A[EETH D & ST & T (Industrial Equity Ltd. v. Blackburn [1977] HCA 59; (1977)
137 CLR 567. See Dimbulla Valley (Ceylon) Tea Co. Ltd. v. Laurie [1961] Ch 353),

Fo, WFEEIZBWTE Y IZHR T O TZHIR T, WERE F 7213 E DRI
FoThkbnLTWRITAIE, YK TDLZENTE D LM TE 7 (See Marra
developments Ltd. v. BW.Rofe Pty Ltd. [1977] 2 NSWLR 616), & HIZ, FFEDOHEEFEITIIT
% L4 (income) 73 2 H (expenditure) & 1[8] % #5323 FI4% Td> V) (See Re Spanish Prospecting
Co Ltd. [1911] 1 Ch 92), & % & FEDFERIZI T 5 TSI A MfE 2 B EIC AN D E L
R, BEEDORBEAND > TH, UEFEFELONRHE Y 2T 5 Z & (nimble
dividend) 2> HRIZHGIT B 5 DIF TR & W 5 SEGER A S 41T (Ammonia Soda Co.
Ltd. v. Chamberlain [1918] 1 Ch. 266, See also Marra developments Ltd. v. B.W.Rofe Pty
Ltd.[1977]). o &b, 7o & X, Peter Buchanan Ltd v. McVey [1955] A.C. 516 1%, BlX41C
Lo TSHBZOEBEZFRFEMIRET LN TERIRDIL IR EEZITITRYEZES
LTiERb720nE LTEY, IIAARRET A MIIRT D &SN TWe, 72, Bl DO
WS SEAREBIRREIC IR T DB Z D D IEREIC W O BB ZE L S 2B H =5 7]
REMER D D, T7bb | IR OIS | (insolvency trading) 4 By 13~ % Huffitk D s %
FE % 2001 Gtk 588G 4ed, 2D SHARRERHTEH 2 B L& 2 WITZ OfEB &= A
HT D ZLICE > TR ERDHBEICBW T, TOMBAHERICZ A5 ) RILICK
DSNTWIEE LT R I W TREROHIALIZ H 5 GBI E THIIE, £ ORHDIRBLIC
BOWTRAOWETHAH L EITE, EHEAHKICIIR Th o2& 1T. REHOHR LR
D (1317E (1)), F£7=. BEHAMRFICSHEN I ARRETH Y | 72132 OEFZ OMOEE
ZAWT LI THIAREE D Z L5, o, SHBNEOEBZAHT 52
LERPIE LR o Te 2 ERARIIETH - 72355101E, EH AR IGE T - 72 & 13

2 95A RiT. KRBT RTOEHZ. TOFEIIT, BRICHET L2 LR TS RITHIE,
ZOEHNZIAARETH D & L TR, FHFNEL, SHEOBFER. ImWFRROER, £
NENDEH O R, 2D VIR OBEL KOHIFRF S5 F v v ¥ = DR (cash
resources) BLOENHEZITMAD I ENTEXDHHEZ, SN ZOTRTOEBEEZ, 0
FHEINZ, BRICHRET DI LN TELONE I NERET H1OITIE, BEICANRITH
72 B 720 E Vb IL TV 5 (R.P. Austin and I.M. Ramsay (2007), Ford’s Principles of
Corporations Law, 13th ed., p.980),
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FEOMBR LD EREL TND I LITL D, 588G /Tl HHEOAMO AL L TR
YOI BHPIRINCE D HI TV 5 (1A IH),

CITVIKIAARRET A &, Fyvvyva - 7u— TRAMDHENS DTIFRL,
HrE, Al &k, BETZAPHEANIC LD E&MEO RN, 2tEOEMNNR L, 24t
DOMBUREET R TEZEZEIZIAND ZEZRODLIEDTHY, —EDRID F T, Fv v
Va s T7u— - T AMNEBENRET A FOWM G ZTORITNER bRV LS TE
(Quick v. Stoland [1998] 29 ACSR 130, [Emmett J.]).

L 2> L, 2010 et h o E (S B A DO TEIS &0 (2001 AR ik 254T S 3 UE S,
2, BEUNES SNOEMOEOEEN LT OREEZB A, £ OB S O >
WZFTHY, YOIV HRREL L TORHOKEIZE > TRENSGEITH Y |
o, BLE OSHEANDMEB A ST 2 RO HFRES) 2 K& < (materially)fi72 5 & O T
RV ATRVIRY BN LTI D RWCEHARRET A M EEDDIZE S T2(11H), £ LT,
B2 BT, EEBLOAKITZORRICEW TN EAT 525 B> THRE SN
FHUFR DRV EEDTEY R, A —A b T U 7 REHEMEE UTRA S/ TFRS
> TRESND Z LT,

ZOWIEIZ LY | IR 254T KA ED 5 AANGET A R &7 TIRY . 2L, Rl
KITHET L8006 HREITH L TR Y 23489 2 L8 TE 5 Z & &> 7=(Corporations
Amendment (Corporate Reporting Reform) Bill 2010, Explanatory Material, paragraph 3.11),
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5 HhFr5

BN A2 ESTDH70100F, BY 235 ERFEHINREDR L - A L2 SN SHh 5 2 &R
TERLRD EEZ DN BHARABIMN 2N L BIO, 24L& FE O F28 AT REME
(realizable value)?3 & DAER LUK TRERDOFEEHEZ THEIDH L& 2 DHXEHHAY 2R
MIRNZ & LN D 2007 A & liT= 3 2 ERER STV D (1985 47 F 1k 42
)5, BEBEBOT AN EDORBEBRTIE, T4 GAAP IZxE LIRWRZOARILD F TEEM 7R
M AEE NS ZENTED LN OB TH S,

., Z7VT7 4 via - a7 FEXET, ERICHEDOEDRRVIRY | St
X, ik, BRZOMMOE NS ZES L, ) ZENTE D EED OO0 5K 1H), &k
INHIARETH D, ERIFZORE DO LN L > TERENRKIREEL 2D L EZ HAH
IR 2 W R Y | @A G OMPEOR Y ZES L, O ZENTELH LT H(705% 1
H(b). 2 H),

Flo, Xy 7 othikit, SHOBREBET LRI BB L ETHZ LIETERVEE
D79 55 1 1), FREERLY L HEfiE(reserve fund))HHTHZENTEDLLEEDHTND
(79 52 H), AR, 7V A+ RU—FR -« 7470 Retike2 &iE, 42k - TE
RPBHEINIGAITEH Y %2 L EER S 2 EST 25 2 L IXTERVE LA 65 514,
DHENZIARBEDO L X, HDHWTE Y H D WIS O WA SO EREZHRBT 5 &
XIT, BHOBMENIYZ2ES LX L EEORFEERZED TN D, i, /3.
AT 2E 159 RiL, BEOFIEEN O DHRELYE 2 L) T ENTEHEHEL TN D,

BTN EEREAB S, A F VA FHERAEIE R BH, YA T 2 U s HER
HIEWOSR, =a— T7 0 RI7UFI97 7 F—Lattlh765%k, =a— T 7A0 4
v 7 BESAIE A f, ~ = PARHIE 40 REBFEROHETH 5,

2% See e.g. Clarke v. Technical Marketing Associates Ltd. Estate (1992), 8 O.R. (3d) 734, Re
Summer Fisheries Ltd. (1996), 40 C.B.R. (3d) 250.
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6 BAXREADRE

EBSRFHREOEANCH ST 272012, BUMRENMT o - S, & LT, FrEDH
H22 O ORFEBFIRICHY T 552 SEE TR E L, HERSE220I b0 ThoT,
TV, BU SHHES 2 SRS DN ED 2 0EBE 20t s LTS Z EICEKRLTWD, £
Too Dl bRE(T L 2R, Try~v—2r, T4 T R AL )ZBWTEL, —EHEE
DEHEMEICE S T RO R EHOMER AR L, 3 ERTLI L &F, LT LHE
BECARED DN TN D DT TR WICE L— XA T A FE2JFH L TWD, F7z, 1t
KNHLHEGEERBLIOT AV T v Rk, — 8- afEf e EBFIET A S & 0FH LT E 7283,
ERRSF OB AL R L LT, AL MV L——EAETEE NS L L0 BARRA
TESY T D N——— M) BB RBRRE T 2 M2 BRI 512857,

5. EU fERE TRV VY 2— BT X (FESHER LOSEKOMNE/E), 4—
ARV TEBIVP=2—Y—F 0 NiX, ZBFAETAMEEHL, £72. FHL TV
VDT, A=A RFT VT RIIARET A MUY R T2DIE, lﬁ%z:erﬁEE@%)\%*
2ETHHLDTHD,

INOOHBHIEORREEH L35 L. HEBHICHONT, BIFEDOSHFHAEBIHI 158
%0 X5 AR Akt e & SR IR SR _E OBUE & EARHIEE LIS < D EURBIZ 0 SR
KRR T HZ A Dl m1T9 2 b %, BATURAT 22 03B20NTHLINTHA I,
BAROF A ERZ ERSFHREEIC > TERT 2 Z L 2R T 0581 RER<,
HFR-BLEHEAZFEZ TE00, EESFHAEOUGETICHERF TR TE 207 EOR
BRBHDLTD——bHbAADZ L BIEOHROEFHEEDO T TH, ADDNAZ SELA]
BEREEE FYER LAV LIIRT U REZRNWTNAS L HICEDND LB, 71T A Th
D12, RO E =R L T %%%AMﬂﬁiﬁﬁfé txFEo7K
R L TWORWZ & id, SEHHOERDMEEZE LR > TLEI BTN I0LTH D,

7 B IER EORIEICES < H D 1 >ORUEZ B ATRER & 5 oAl IT, 5 —
RERICIBIT 2 ATy 7 ay MTESS O TH D0, MEHEERE L VO BRYICHE
BLTVLONEN S FERNTET 5, El, BERE LW MBISHIETE 20 e )
RIEDD D (T2 & 21X, FHEEBI(1993) THARORFHIEREL T 4 A7 v — U v —HlE)] &t
W9 12 %% 3 5 81-82 H., %AIt(2007) [#EFABREATHIE Ol &l /D EARIZ X HEED
] 96-102 H7g 2 M), See Jonathan Rickford (2006), Legal Approaches to Restricting
Distributions to Shareholders: Balance sheet tests and solvency tests, European Business
Organization Law Review, vol.7, no.1, pp.166-167. See also Riidiger Veil (2006), Capital
Maintenance, in: Marcus Lutter (ed.), Legal Capital in Europe, p.88, High Level Group of
Company Law Experts (2002), Report on a Modern Regulatory Framework for the Company Law
in Europe, pp.79, H.E. Boschma, M.L. Lenmarts en J.N. Schutte-Veenstra (2005), Alternative
Systems for Capital Protection, p.6, Fédération des Experts Comptables Européens (FEE)
(2007), FEE Discussion Paper on Alternatives to Capital Maintenance Regimes, pp.33-34.

2 PRKEA(2003) [REiEN B AR ERFOH Y 7] %E=F 55 5 10 55,

26



Z 2T, SRR L OBUE & EAHEE LS < SEEID S ORAKRA IR T H A L
RO BRI & L Cid, 72 & 21F, OZIAREET A FOE AL LW E 72 1X@EBFE T A
FNOEANEZ HID,

FT. ABOBRKD 1 2L LTL, R BEHEERGOMEL LTHEZX 2D T
72, BRI, SEARRET A REBEATHZ ENBZHNDHY, bob b, AT X
2B AT H5EICE. BiRIC L > T, BRI E N TE T, IR OBEEI W EIC
RBHOTIEARVD, HAFO A ERD D Z LN TE D REM SR T H aTEE
ThHhdHELTYH, ¢ﬁﬁﬁAﬁ:0wTi#ﬁ¥%Tiﬁw# ZIOEMBEE VST, K
Bt d o DITSFHERE AR E St & 2 ostt & THREARIN R D Z L2k D
ZliFEY T ifoﬁb\@’ﬂitﬁb\?ﬁ) REDLZL DERIBIET 52 b ELBLIETH D,
T, IFRET A ML, Frva-7a— - TANEREBET A MREENDLR, =

2—=V—=F UV R ED LT, BiEIC LD AN OV TOEHEEAERIE D 2 L3
MBEZLNDL L, o, IMBORHEMEFICLIDRAEBOMLE LT H LR EOME

R D Z AN EMEME OB S EEND LR,

69 1 OOBRPE L LTiE, —MRARERFRET A V2T 2R EZOND2, 2
nick -, mﬁ<k% AT ER B LA EZ KT T LI d L, it
DI - R B — R I — VST 2 BT <, HERRT R IHH -BHE L CHXTE
HDOoNTEHDIZEVORNNH > THERBRBEITELRWEHFEINLINLTHD, o
LS, ZOHAICH, F/MHEOSHIZE W TREA N SIZERS T2 0o Tidn
ARN /ﬁ\ffﬂ'aﬁf“?&b% EHIEBIZRDDTIERONE W ENEETE 208, O OIE
ILEATEEICBIT D ICAEW A FIA4 DX RTA RTA4 L DRNFARBEL THDHRE
M5HZENTELEHFTED L, [ME¥ERFRALL 1280 TH, IERICOWTITESRE
BEVIBZFINELNTERLEWHIIRNEREEZBETIE, REHICE - T, EBFIE
TANOPFAMRRD LN TH, TR O TR W EHERIS LD,

EE ARt — R AH AR B S R IINESHEBEE N AR LA RSO KT
LREEOEION, FUHFEERT LN —TIE, AR BAE RO LN, £, A

2 RN (1985a/b/c) T2t D BAEME DMERF & AEMER OFITRIRE— IV YA~
DIRLNEFWHRMERE 102 %5 3 55 58 %, JHEERE(1996) [=atHIED X A F I X L] 72
EBMH,

% See H.E. Boschma, M.L. Lenmarts en ].N. Schutte-Veenstra (2005), Alternative Systems for
Capital Protection, pp.67-68. #ffli7Zafgata Mz 7=t DL LT, 7= & 21X, FEE (2007), FEE
Discussion Paper on Alternatives to Capital Maintenance Regimes, pp.29-31 Z g,

31 FEE (2007), FEE Discussion Paper on Alternatives to Capital Maintenance Regimes, pp.31-32.
2 INBAT T ay MIESS DO TH LD, RHMEHEEREDBLNL D DI
FEFTLLEFHTHD LTV,

¥ o &b, Jonathan Rickford (2006), Legal Approaches to Restricting Distributions to
Shareholders: Balance Sheet Tests and Solvency Tests, European Business Organization Law
Review, vol.7, no.1, p.170 1Z, ZO7 7 —F I3 A FBa0n5d & LTHIHANTH 5,

27



EWHINIC KX DHENRD N DLH BRIV, 2O X ) e E x5 L. EHEE
FHEED D VIR ERFHAEZ B F L ITEERIERE VAR Lf:m%* FE o R HE _ﬁE
S THKROFHAEEEEZERT 5 2 L 2R LU EITHFET 254 12IE, TERE (UG %5)
IZ L DBEMRBEICHT DDA, %ﬁﬂﬂﬁ%ﬁ%ﬁé@%ﬁﬁ#% b AR OB 5
HLMLE LI, AMBORHEMRICL DT =y 7 BHDHZENAHEL R LIRETHDLED
Ez bbb, WL, MEORFHEMFEICEL DT = v 7 BMTbhaWEAICE, bl tb
Sy Bl ATRERERUE O BIEIC B W T, AN E OEG| 72 E1C K o THER S L7 BB 22 &l
ERWHZENFAIE SNHOBRFEYTH*, Zoa0rb b, EEFRET A MIEETH
HEWXEITHD,

LA SN m%w’*mxu IZBWT, N=F = REZMNDL5EIT, SMEORFHMEDOTF =
PEAAVNCYA by O E N Gl i%}‘i@lﬂj(ﬁri’?@h%u@ﬁjtﬁriébéb\ FREOBDF
L0>)X775§3?>D Z DME AR R D3 B IRME 2588 5 356121E, ARSI Lo E R
RIBENERD, ZOMBARREGOBITIERT 26D THL72D, ZORBEIZOWTIE,
FHARET A FOBATIIFISTE . ORGSR 2 H5EL LTI £ OMEATR
REDMIFMEZ FE ST BET DLV ZEHERXONLH, BUEOSHEIEHA 158 5
DE T, ONADEEE T I I 284 Bl iTRERREE LRI 5 2 L2, ff
HTEDD ZEBREITRD,
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I [EREBEBELDRS) LEutiEZ LDORIRE

1 RERTEEICEITIERELRRLDRES

ERERFHEEIC BT, E7 L—a T —2 b BEERORTITAR L EA L2
KaddZllah, BRIZEENDABZEER LIREL ERSN TV S (The
Conceptual Framework for Financial Reporting, para. 4.4 (c))

7o, EBREEHERERS2S Teptpbi o] (BUT MTAS32) & o)d, T & i3,
— 5 D LK (entity)iZ & > TOERBEE L, T ORI L > TORMARE D 5 WVITFD &
RGOS ZELESELHLPLRNTHD) LEREL, EMAELZLUTOL I ITER
LTWo,

O ROWTNPDORK) EDFEH

7)) D FRIT LR Z Ol D SRR PE & ] & PETERK LR

A1) BREEE T ITBRAE 2 U ERIC & o TEEMICARI 2 S Tho E R E R
g 28K EORH

@ HOOFLSEMEMICE > TRFESH, FRITRETLIIENTELIRD D b,

ROWFTNTHDHD

7) BCOAEROF S 2 R ARG EAV, ERIENTIEEEA DT
REMEDRN D DIET U NT 47

1) BEFEDOHAZ OMOEREPE L B OO EROESy &mhpEsh & OISO 7
ETCREEINDD, FREFZOMEERH LT VAT 47

(ZZClE, BOORZDERPELITIE, a)Z BRI H S ORIy &RmhpE i OO T

Y £7213519E L TH 5 &, )R &Rl Th o L SN D 7 v MalgER L.

) F DBRIC D B FED LLBI 2 B Y 53 2l D ERIZHI S WS RBE B H D —ED

BRI L0 Ry emipai & L ToBES N L &L 23 £720)

Z LT, Foaeipgimsid, EROT R TORELYER LR ORRMEHELZFET 5
(evidence) 2T 5 & TV 5 (IAS32, para.11),

S HIT, TAS32iE, @FlpE M DORITHE I LT, RDFRE R b ICefA TR L UF S
SRR OERITHEDNT, SR ETITEOMMER L | SRAE X 2 13R 5 SR
mE LT 52 & &2RD TS (IAS32, para.15),

L7=hio T, OYU%ERlpg A BaZ OMoOSREEL 5| T2 LoRE b SRE
PEFE I TR A IBERN AR 2 o T O TR & T 2B LOZHEOWTN S E
ATBELT, 2o, @QYUs%eRlpG S B COFR S &RlEG M CRE S LD, ERIXZDH
REMEDN B 235 B ITIE, WO H COR s 2 2T D82 A, 3860
LERBEADITRMENR S DIFET VAT 4 7T ELITEEHOBEZE OMOSFEEEL A D
[E EEL DRIy RS & DL D FETRE SN DD, T ZORENRH LT Y

29



RTF4TTHDHZE, EWVI200FENEHT-THATH-> T, TOHRAICR-> T, Yi%sd
FERS AL, FRoo@mipadh & V9 2 & 1272 5 (IAS32, para.16),

BRMIZIx, B0 b, —EEITREERFERO BB W T, —E £ iEk
TEAHE R &R CRATIROMEMER 2 BE L TV D b o3se, BrEo A LRI, —E 7213k
TE AR 7R AR C MDA L 2 R D 2 & A RITIRICN L CESRT 2RI 2 R 15
ZTWDHHDIE, A TH D & SN TWHIAS32, para.18(a)), = DOFER., BufFas ki
£ UIAS32, para.18(b)) < SEMEEL A D BN G U CA AR S LB 9~ 2 Bk THoME 7 &
X, Al L LTHRRTRE Z LI272 5 (1AS 32, para. 22)

Z LT, @ABICBE S RRMER SN2 S . BAROHERERICHEY 5
HZ LR, AERENENTE TR T 2L ERD, £, AFEL L TREINLTWVD
RT3 D BE Y KAV L, BARFHEE L RIS 2R B L RMkIC, L LTH]Y
o1 5 (1AS32, paras.35-36)%,

Fo, A L BROW G OBEHREETT Y AT 4 7 TROEA GBI OV T,
CRAEOER LBEROERIIX L TRV HE S 2L LEsnTnD (IAS32, para.28) . #r
WRE |2 AR S K Ot A 13, A & Z IS ATRET 2 HER 2 0Bl U, BTAR S | 52 4
5y K ORI NI T EARICR RSN D, b, SEELEIC BT 285 ollE (Tz&
ZIE, BHAEICOWT T D, B & ERHHE RS 73~ O REHAAE 2R 0 Sl D
fisy) 13, RETH D E@ET D ONIEMEEZ EFRE L, BiiEno L, imfitEe
R0 DAFT 6D & AR DN EME A PERR T2 Z L IZ k> THIES LD (IAS 32, para.
32) .

BERMEE DR LI — BRI 2@ & L COMKA 7> 3 OB TRIHEZR
ClZONW T, BARDOENICE R SHU(IFRS 2, paras. 10, BC106-118), ZiuE, HARIZEBIT D
BHEBARICEY T D720, KRHC L, AL IES T, BROMONTIRY B2 bivd
Z L1272 5 (IFRS2, BC218-BC221),

L7eo T, ERSFHEEZEAT L L BAROBUTSFHEHEGS KOOSR R & 2
20 . AARE EOBSSFERMEMRAE L O o B LEA KT A OMICEH |
S, A by 7 ATV a R TRMIIREERICR S END 2 kb, Fi0, mfith

3B 7 AU B OMBEFIEYEESS 150 5(SFAS150) Tid, safilEEEEKROFI L LT, &
AFERASGRAL LB RE T OMOFHEAEMRRIT L, FER (EIXRETREZR A) ITEER S
NHIEFEEIERES: (SFASI50, paras.A4-A5) <0, FRAH O TITHWMER S 25X
(SFAS150,para.A6) 73, FAFHEEZRBKRXOHIE L TiX, FITRIITKT 5 3B O E
Mol EE 6 1 H#%ITHEIES DA (SFASIS0, para.A8) <, {EEHIIRD & % i
RRF A~ DA T RIME A B Se R = TR TR THOME DATHEHI IR 2358 & TuvZguvd, @ (SFAS150,
para.A9) MZEEIT HALTUVZ,

% ForaREE S ORAE IR 5 08E. BT DB A HERR Lotk EARDEIC EHE
B E LR iUE e B 7220, SlAlE Cd 5 ampE s £ 72 13E O R SRICBE Lz
FLE. B, AR XOFIHL, HEFHEECSO TGS ETEMA L LCGER L 2T
1272 B 7N (),
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TRTRHTIR T AIMERHEE O BTER TAOMERR /3 1B AR D ER(H A TIIRIE PEDFR)IC X 3 FRom§
& LR (KpiE), —fREIFFFRE SR,
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BT oM
e - SRR DA
=3 e

AR P R

A 2 (A O TR ) 11 4
RS O ) )
- o 25 /0 4 B e A
AR AL Gl
SMBEEHORS MZTHEH, T 2 e G 0
KA H D NB AL CBNTESL D) B 5 A

Holgate and Buckley (2009), p.159

(2 =& LEOREL

2006 = AE7E8315:1ICV 9 THAIMEE T H FR A A (called-up share capital)] (3, 54748 T/E
FINTEY, [Z2OKRKUTHO VTS D 72 ST (N O BEAFE ARG DN BT
IS LOBRRUE A 7 D ONTHAIA S 72 LITHAV A E R REUE A L OVE R, Y%k
L DOEPL L2 O Z I D DR D FLIA T DUV T O R ¥ (arrangement) D T CHF Sk D FF
EDHIZIVIAENARKNEAR ] 209 &SN TWDY, Eio, SR A B S 2 B
2 DFETHAT LIZH AL, HOARIRSOREAICSE UWEZ KRRV ARIRGIIE & LT
LR S 720 ONFAITH 5(6105k), & ZAH, HRXEARR IOV EAREUE K 4 DO %EIT B
HEHR S (relevant accounts) ISR ST A SR L CRESND Z L L ENTWDHND

(8365:1H(c)). X5 k. AffL LTt Eah THAEAL L OPARIRS ] OFIL, 831
FOuEM LT, HRAEAB LOHARIREOFH L TS NRW I &I272 5, 19855FESHIEAIC
DN, RFHEEA DTN AE L [1985FStHEO#HE B L OEF OKEOBIEIZ DV
TOA XY ZADOEREDT=OD AT A X2 A ] (DT (200523 Tk, 1985821126455 % X
UR270552H (200642 #1:3583155 35 L U836 511 Z AU Y) & fftiide & . SR A
HE L THBEINLHAITIEL. ZNHITHMEET X 3L 0K CITARKE L TRbh b~

7 7083, 548 FolE. [k =U& AR (equity share capital)] & 1%, FIT SNIZEREARD 5 5
Al & OB T B E A (capital) & DPAR TS, HRUICEW T —ERBMZBA TEIMNT 5 Z &7
TERVHEDENS LERL TN D,

38 ABARAIZ BV T, SO HAMESE F KGR & Bl R RE M 4 4 MG PES TR 6§,
o, RIS TRILZRWEEICOR, ZTORET, BYE2TL5ILRTE5LTD
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T THY ., HIAMESFRAE AR KOO A RER e & LTl o ~& TRV L e
I T /- (para. 6.5),

(3) ICAEW A4 &R

HAH o ZADFEOFEITIBNTIE, TAS327 54T 2 BB FEIC T S, 100 R
IhTnad,

O HEEFIFEROIRE UL, £, @it Bid, BEEFEHEICEOTHEERN L L
TRRINTND ELTH, EE RITHEE TR (para.6.7),

Q@ FEROBYE /2 ITEARDILR L OFATRGKIL, B E7ITEAROIRE LiL, £,
SRt EIE, BEFHEECBOTHEEA L LTERINTWS & LT, EfERITELT
1372\ (para.6.10),

@ BUFEITERDOILE LIX, TN REE IR FERSITB N TEMIT &
S TES INRHIZ, Bl A RegE 2 i) & % (para.6.12),

@ FITENZTER-oT, BEOFROKAZHIT LEITRWETREA 72 9 STkt
THTUIT A, B L, TR 2RISR & 72 D (para.6.16),

® EMICIHMER (debt) Th 2 EGERPG M 2 SN TAT L2 & 12T, KOEIZED .,
BT S D25 EOBEARIE OMINE, ERELEIFRE TRV, SRS N EAR
HEOHEIME, ER RITBEATIERVWEGE Lo A EA L, AEORBMEES ST 5
Z LIz X o TIHE S LD (para.6.19),

® ERIZIEIHRATH 2 EESMME M E SR TAIT LI & TR, REICED ., 41
PR SN D 2EF FOEARIEE O¥INL, EE LI EE ARG LN HGAEIC Lo TTHAR
REB)THDH, Rt b, AEEFEL LTSI TWOIELHENSE 555 EOBEHIZ, &
A RITHE R TIE eV (para.6.21),

@ HHHEAEZIFRSO FCRAICAMZE LTIV IS Z & BIRIE, 20064FS 411583140
ED DRI L > TOMEET X FOBEMIZEEL G 2T, Liei> T, 2B ATRER
it 7 D SRV (para.6.24),

FEARDBLY £ 72 TEARDILRE L OFFRERMIC & 2 @AHH O IE, 8315120 ) #k
NEAL LODBL ARSI EL 52T L7eh-> T, 831%D FTORARASIIZE -
T OB AT RERIAE & 8 S 5 (para.6.31),

© HYREHICB VT, BEE B & KXE TREHLES 5 2 L 1I8315D T TO R
ST & o THEL AT RERIZE 2 I8 S 720 \(para.6.35),

Z OPE S DERITAE B (debt) TR WER Y | ARG OB ER OHNIL, 8315%
D F TORBASFIZ & > THBLATREFA Z i ¥ % (para.6.38),

Z LT, i E R E SR EE R TH 5 2 L 3 FIHR) IOV TR, &FFE. €0

D(2006 Fe=1tik 831 55 1 H),
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B ELTHAAE L LGRR S TWZE LTH, BRI, BRI HIE7335
DERIZHES S EAERE R L S, LBHOTFIRY &R Z 105 5551330 IAR SR
Gl D XD BB RO B AL D (See Appendix 2, examples 6 and 7),  Z O HHR M,
HARRUTH 208, IR SR WS EIITEFIICEE S AU >N T L H TITE S,
Tabb, RSN EEIIE, HEEIKRAEAR, HHOFIRY & FEEHZ L0 5
DNARIRA L R D DITH L, ST, SREIFICERE Shiz e icid, BmsIE=
FEIE7335R D ERIZ D T EAMER & L S, UHOFIRY &3 FHE A LB 5551
AR & 722 K5 TR EFHLBRD KR D 53 5 (See Appendix 2, example 8),
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3 TAILIUR

19834F A (SIE)HE465RITVN 5 THAIAE S F R A (called-up share capital)] &1, [Z
DRAUZ DN TS 2372 SHLTZ (AL D DR FE A DB DN D0 b )RR E LR
EARTR B ONTHAIAMES 72 LIZH W IA E TR A ds T OVERR, R0 EY &ikZ2 o
fthZ 4L B DR DFAIAIAZ DN T DR 6 (arrangement) D K TRERDOFFE D HIZEAVIAE
NOMRAEAR] 209 & SN TV D (1983FHE(EIE)E2S:1H), £z, SR L4
SR A DFTRIT L2 a3, HARIRE OREIZE LW 2 LA RIS & B E
ELARTNIER B VOMNFRITH 5 (19634FE241E625:1H), Lav L, BRI
(relevant accounts)IZ 331 2 BAEICED & . SBELCATREFHIIE £ 5 L SN TER Y (1983F= 4k
(HE)E495%), XE E, AL LT Eane BB AR L OLIARISRAE ] OFHIX, 1983
FESH(BUE)E46R1TH DM Eid, HRAEARBL L OHIARIREDOF L ITSNRW T LTk
2o

395



4 Fx

E RS FH I o TRHAEHEZ BT 2 22T, F U ¥ v SRS HE13851%,
AEIZBNT, SEHUEICET 28N R S, SEHEEEZZRT L 21T, oo
X, BUIZ Ko THRH SN EBRSFHIEEICWE > TER SRR EE LoKETH D
&L, SEHUE &R EESE BRI S e B R SR E T E o /NEE S LIEAENT
HHLLTND, LT, 1AS320 FCORAR L AR OK I 2l & 5 F B ORI
M2 BTNV,

36



5 A132)7

TAS32|Z 51T D EAR & AlFED X530 Bl ANC 5 2 5 BT OV TR 5 0 B 133R
MIINTNDH DD, FEBEDOREN 72 STV D DT TidZeu,

% See e.g. Mario Bussoletti (2008), L'influenza degli IAS/IFRS su determinazione degli utili e
impiego delle reserve, in: AAvv., IAS/IFRS la modernizzazione del diritto contabile in Italia,
Marcello Tarabusi (2007), Strumenti finaziari partecipativi, diritto di recesso e principi
contabili internazionali: esiste ancora il sistema del netto?, Giur.comm. 2007, I.

37



6 FDthnI—Ov/\EE

IAS321Z 81T 2 EA L BB D X3 M Bl filC 5 2 5 8B DOV TR 2 R ZEMEITER
HENTWDHEOD0, BFEEDORER 72 ENTWDH DI TNk > THD, bokdh, B
RENC, EFREFEMEICIE > TR S N SHREE LOBMEICESW T, il rTaedE s A
ETEXDHELTNDIETENTHY (Thbb, RN LDIZT IR, ZhETOL
AL IASRATHEIT HEAREABDOXG~DOIERH HILTHZRWOIE, ERITHKRA L S
LI b b, R EITAEE SN bOOEFENEEMEZRENZ LW LIZiLE 0
M Livzelny,

40 7= & 2 1%, Féderation des Experts Comptables Européens (FEE) (2007), FEE Discussion
Paper on Alternatives to Capital Maintenance Regimes, p.12. £7=, 47 X122\ Tidk, CJ.A.
van Geffen (2004), De grens tussen eigen en vreemd vermogen, Ondernemingsrecht 2004, 72,
J.M. van Dijk (2004), 'Van prefs die vreemd vermogen zijn , Ondernemingsrecht 2004, 73, C.M.
Harmsen (2005),Financiéle instrumenten en de rubricering ervan in de jaarrekening onder
IFRS, Onderneming & Financiering, 2005, nr. 66, H.K.O. Reimers (2004), Aandelen met

kenmerken van eigen en vreemd vermogen onder IAS 32, Ondernemingsrecht, 2004, 242 72 &
Z M,

38



EE
PATILEIZEI T % European Enforcers Co-ordination Sessions 07— & X — 24172 &5 D

EECS/0809-08 & A4 (B4 % B
FHEAEERA 12008 43 A 31 H
WM DSTE - R R OVE AR
BEE L ER ¢ TAS 55 32 &

BUTIREH : 2008 411 H 30 H

IR

Jma—X Rz N7 570 R ThDRITE DRNEARIL, FATHE ORI HBUZITND
B2V 2 AHOREAGIZHRA (1 2—n) & BESRE LT ISIROKFEER] O
R ESE & L OO EN D, 5,000 FTREZ B 2 5SRO S SRR SRR ST
7o FATHEOMBHR TIX, ZOSIMABAK OFE NS ZHRT, BITE OEKIZHE-
T, BARE L THEIN LRk STz, SRR RIT, BITEOFRMMTH
%15 N T LR CERES NS,

P TIIE DR

IAS %5 32 5% 18 L, [&fpgioEETld < EERN, BEOBMBIREICE
FOGEERET D) LIRRTNWD, [AL X DIZIAS 532 54 15 FHTIE, B/lpEsn 0%
FTETx L, DRYPIRERRREIC, R OFEEW NI ERAE, SRig i & OFF 3 4@l &b o
RIS T, BAME, SRVEE IRy GRS Zempgh s B2 2%
KHTWD,

BUTHEIZ. 15 L0 O FATEOAROFIM 25w 732 &bl ERE T iE & R 57
W, HRITEEAE S L TR REN TR R bRnE W) #EFwmE T L7z (AS 532 55
11 1),

a4 ZE, F—m y IR 2 HUTY R Td D ESMA (BRM FIES: 155 BE B4R ) (LRI X
AEAHRH Y HZEBS[CESR]) IZHFEONT-FHEEDZLDOTHD

<http://www.esma.europa.eu/page/IFRS-Enforcement-0>,

39



EECS/0209-10 #7453 &Flpsih, Bk
FHIEEE 1 2007 6 HH

AR OSTE Ry aRlpE s, ek
BEEELEE : TAS 532 &
BHUTIREH : 2008 49 H18 H

FH2EA(R
FATE VL, EIR S WS | B RERIC IS W TR amipEsh & L TR LT,
MR ARE G OFFT AR TIE, FTAHICH LT, RO & 54F5% 1T L d 2

L OMER & Bk AUkt U CEFA DI DB ST ISV THINEL Y & 52 T D HER] & 23 5

ZHNTND, TEOEYSKROSMEY OV, Bl & L CHEIEFREEOBIS %1%

DHTRRIN TN D,

3

P TIIE DRI

(2003 FCkaTH4) IAS 5532 SICHELT 2 & EAEMRITEAR L ABOmH FOEFZ L b
o, BAEMESE LTI HbNS Z Lichd, EARSOMIEIL, EEemiEh R
DNEAGE D S BN R E S A7z ARy OANE % #ER L 72t DB CTH 5 (5531 H)
IAS % 32 5O T ClL, FEEMITRITE OB SRR O FEMN O~ THRAMHES ITE S S 4.
ERADT v FOEEE YA, MWEEME LTI Hbhd Z L2k s,

40



7 R EERESOEA

(1) EXMRET7 7O0—F
1) FASB T RAEL IASB T 4 Al gy« ~R—s3—

2007 4F 11 HIZ, 7 A U MBS EHERERH S (FASB) 2 T ik TEAROR & A
% 4 F P4 fh (financial instruments with characteristics of equity)] # A& L C, HEREES
1T o723, Z D FASB O AR RUAE D EBE 5 H R ER 23 (IASB) Difkam O U) 72 (I HE A & 72
HMEDMEV BN D, EFREEHAEFRRIL, 208 F2 AICT A ATy gy N
—_— [EAROFHE % AT % 4/pE 5 (financial instruments with characteristics of equity).J
BEARLIEZ, TOT 4 AH var - ~X—s3—TlL, FASB PHMAMCRENZ3 S>DT
T —F LBATOIAS32 L3 ED X 5 7 THIE L TV DA il IR LT,

3007 Fu—FIZRBITAEARALABLDORKS

EAMTE RS | 2 OMESIRAERER | M e
AR

R £ .

7 a—F

PRRET | i vk vk
7u—F

RE g

;77[2 ik - ok

FASB i) fLfigE Tl FEARMIETA 7 7' 7 —F (Basic Ownership Approach), Frf -7
7 1 — F (Ownership-Settlement Approach)®?, REO 7 7 & — F (Reassessed Expected
Outcomes Approach)3& 9 3 DD7T F'r—F RRaf S 4L, EANFTAT 7' n—F 0Kk b
HEE LW E STV ]HRIINT 7' 1 —F (Loss Absorption Approach)® & & KT 7

“%K%%ﬁ%%\%®m®ﬁ%@%% BLO, BT 2 EARNFA RN ZRITT 5 2
i@&%éhéﬁ%ﬁﬁﬁmﬁgxkéhéo

%%Téﬂt%$%%ﬁﬁm( BINEDbOEET), BXON BARRFTA R & U E
LT DT IUNRT A THRERE SND,

“ FASB 1, FTA-IRET 7 a—Fid, HMETH Y, BANFIAT 7a—Fikh~ 3N
BT ERD LD @@ﬁ%%%ﬁ?%é:kﬁf%ﬁmkbf(NQELRH)?
Tu—Fid, @G E R LET 20N BANEHETH Y . BAILHED
ARAMRENICLVELN LM RE B> TLE S & L“C (B21 ), ZhLh, YT
e L, HBRBINT 7 a—FIZonTiE, BT LRI dRrol, 22k, #HE
W7 7" 1 —F 2D TiE, PAAINE (2008), Distinguishing between Liabilities and Equity (233
WCEEICRE 2SI A BT %,

41



= —F(Claims Approach)X° A #' = « 7 7’1 —F(Mezzanine Approach)72 & & & H 25 Kk
STV,

BEARBFAT 7u—FIc k5 L [FERRIFTA R (basic ownership instruments) | 758
KIS, RARMTIAER L AE (EITEE) OER L Z20HEA T 2/ MmIE.
S, AP EZRDOLPEARII S ND (17 H), EANPTA L TRVWT T
DARFPE S F Z OB T A ER TRWT N TOERITAME (F2ITEE) (ITHBsn 527
H), ZIT. EARPFTAREM SR, DBEOREZITO HITITRENERT 2 L RUE L
YA, OB OFTRF AL O WD 2 D55 KM IS B ESE LRV IIT AL OB EEIZ XS
ToHKRELZALTWVWDZ L, BRU, TO/RMAEGMLOITFEAD, T X TOEIER 2GR
MEWIG LT AR ICHR D AT RAL DB PEICK L TRIGRIMERICZ A L TN D Z &, LD 2 DD
S EAT 28/ LE V) O L SR TVZ(18 TH),

L7elo T, FITRHENER T 5 LE LIZGEITEEHENBO LD ThiX, £
MTFAT A DOMBE PEIT 6 U Tl S ESRNAML MR WGERME & 13V 2 Voo T, BT
PRI ITRE S 9724 ), BEHIRME G (BERASE) Th o7z & LTHEEARRIATA M NIC
Y LW ey AICHEIND17 H), £io. ShpE i cmfiEE S E 72X
EEFHRES T SN TV L LTH, HFE1T) RICBVTERT L LRELZSAICE
\F %% D@ OEEEFED . RIS DN TV D IITE OMBEITS T 2HEH
MERIE RBHTH VY, o, MMOEARBIFTA M & 0 b ESENAAL O SO G e bh DR R %
BIRT D EZELZEET 25N, EMEGORNFHLE LTED LA TV DL HAITIE, £
ARPE ST EEAR T RS ORI A A L TV D O TR0 TH), BARICEHEIND,

fin i, BANFARELORZZHEI DO Tholl LTH, X TOEMENEL LA
Tya CBENE. Al (FEIFEE) L LTHEHSND(28 H),

2) BAICBTLFEEMRONE L EANTAET 70 —F
EARWTAET 70 —F O T T, £3, BRERMESTMK (5415108 &1 H2 5)
1%, MO W2 DEERMEICK L THESE LA WREDOEFEIZ T 255KME] Loy Lz
EARWPTAPE R LD bEET 25 REAG T2 Th20 T, ABICAEHEINDL Z LI
25 (TR AR 17 1H), & BT, I OESEIRRMPE BRI, Bk o kRl

S RFEICHEDPE LT L EIT, HDEmESLOME IS D55 RENBDTHIE, 20
BRLPE S E T ITERITEARICOB S, ERITHERBLELTZE LTH H 5@ ORME
PEIZS T DRHRMENEE) L2V DO THIUL, £ O@En £ ITERIABIIOEIND,
PR ANOEIERIMERNL, & b ESEIRM DRV FERMEO T~ TS 2 FIEITEAF L TE
V. EAMEOFEHUINIITEDOEEIT OV T LIRS FIROFE LR,

v BRSO E DN SRR £ 723 OSRRES OFTR AR LT RBITRHEOME
PEIZX 9 2 BIE MR O A TEMEIIE T 2 XIS Tnbs 2 L, BLUY, To®
R A TR FE IR TG MFAE LRV, E 3T DR S Sth & OB ATRE T H
HT L. LWV 2 DOFE L BTN L TWAHEAITIE, IREMAELZ E#EE L Tzoe
P OEESHEAEE SN TND L ETH, ZOEAZHEZLTHD LEDLND,

4 2



PESYBORERME DRI G & 72 DIRAMPEIC 6 LT b, Hlkkal & 7 U O BLRERIE N TR

HBIDHN, T OMESEF RHEITERNITAEER DD, LEER- T, SIMBOELE
RIPEBLEE RHEMARUT, AEERCGEITR (REIH) (2B 2 BRI R M PE o Blsh
RAE DN EAME) & FEAMFTHER L ICHEIND Z & LR D0, BRI PES LRI
DAEMENZ OFGIBUEMEICE L E L, XA riie s 35 L. TOAEMEX
T rIZEWEE 2D, TOKKXOMEDOIEE A ERMPERNTAERICRD EEZDLN
%, fr, FESINR O IRAIE S ERRITIX, BARNFTAEER LWV D, Zo%gX
DAl RFNAEIZ I ND Z LT D,

FIRSELER YA (S5 108 &1 H1 5) (IZ2oW L, SRS/ E fTReEEMFIET
HZEMHHEE D00, BREEYOFENEFATED b TWDIEHEEITIE, BTN
BN 21T O BHFITABER LB ON, ABEEREERNTAGERLIIHMT 52 L
MLEEL 720 | ZOKRUTLR DR OB SO N EMENAEER L 72 . £ 0K
NIRRT ESR L LTERICOEIND, 2720, MkpidEsnits 45 L. FESMNAY -
B THNIE, FEROERR S FHOF S BEME & 2 Ok & 1T—8T 5 LE %
LbNHDT, fimiE, ABICHBENL ZLIIRDEEZ2 b5,

B RHEAT R (S AIE 107 S 1 TH 2 B, 108 55 1 TH 5 B) DO HfSxii & LT, &ALt
DWPE CUHEMRAS O, Bk TR, ik PR E 2 5T) 2 (St 107 S
2 2 B, BUGFERMEMENEERACH D2 HAITIE. S HIT, Yk &ttotof
FHERXORBOOLN TS (L 108 52 TH5 Fnu), EARMITAT 7 v —F2 L,
B S L2 FTREMED & 2 FEARRIFTA P IT. OBIRSHR, DBE21TH HIZBWOERT
D EAE Lo B IS SRR T ARG S 2 AT 2R EICE 2 b Lo 2T 2 EIG I
FIERFETHY . 2o, OMMOEARRIFTA MR LV b ESENAN O @ WS EpE & OFE R E A
BT LD L0 EEN/ LI TOVRIL, BRIZOBEINDZ LTk D, 2L T, W5
KA O BAF R S FAT EAL ORI UAN O E TH D H A ITIE. BUSRERHEM R
BREIC R D EUSFERIE, BUSRHE & U CAf 9 % M PE DR FEAGAE DA FHEHDS 2 32 EUS55 K
DHEIICBIT D0 TEHEL B TORWEEDOARBD LN TNDL Z Lnb (SHIE 166 5%
1), @QOBEHFITwMIZLTWD EEZ IV, ODOEM:Z 7o 3 BUSHE REM AT, A
A7 7 e —F 2SN T, BRICHOESND Z LT, &5 TRITITAREICY
HInsZ kil b,

BS SR A(ESE 107 521 H3 5, 1085 1H 6 S ONWTHART LIMIEXDH D
ENTEL(EHE170 525 HBH),

5. BEARMFTE Y 7 a—F Tk, EARWFTAREG Ch 2 ERADBRZ L) 7
a VG (B THRMEEZET) (X TRTHARE (F3EE) & LToBEIn, A
ECHAESND Z LIZ725b,

4 3



(2 BARAOEMZATI2EMERICET IO AMERERICATL-BE

&2 AN, 2009 4 12 A IZBfE S 3172 TASB « FASB ARl 28\ CTidk, FASB Ty A
IR ESNT=T o —FIZ K AREDWE Sz, Ziud, FASB THE) BfECT AT
va v e R=_=nTEbhea A FOE LD, FASB PRI RSN 3 DT T
B—FOENELXFFL RNl lod ThH D, EAWTAT 7 e —FITERIZHEINLD
LS ORI Z R VRO DD ThH 22, FARMFTA 7 7 o —FI126k L CidHtH
BERNPZ RIS, Z<Da X by, BATO TAS32 ITITEARICR IR NWE L,
INEHHERE L TRMNEED D Z L 2R LT,

ZOXHRERO T T, 2010 4512, IASB & FASB i%., EADK KA A3 25 &mhpEsh i
T NBREEER OB A IE L, WL ONOEEIRRED 72 STz,

F9. WIMZRRE L2V CRAT STk A mpEsn (R A2 RE LW R0 EE S
WA L) . B LN IR E SN AEENRIT LI E MR A S ORIIC L DG
BANTRE] S D4 B2 A SRR T EAR L R D eflEm e 752 L L STV,

ZO LT, RAEMEBIMERFERTE 57y MATRERERME B L OFEHIRO H %
EEICLVRITENDERENT. BITER N LOEBELEEET HIEHB LG AT
HH, 7 NATREZR AR fh ks L OEREHIR O & 5 I L W BITS D &mpEsh 2 L v
ZERELTHET LI EEAREICT D2 M IBEIN TV, bbb, REOHEHR
Ke, HORAENIREEZHET DRICBEEOKRE S NV — T NRE~DO X LR 52 &
EHARLTOWDEE, B8RO REEEICSINT 5 B CEmpE 2T T 52 RAE 503,
EERA~DOBIMNE P IET 5560 WNTNIORRIZIENTORMEERTRRRGEIL. 7y bl
RERERPEME L OFRHIROH A BEEICL VBTSN &ML TH- T, 2FHER
BT 2LV O REEIT - TV,

BT, ZFOMOT > MERERERPEM(TE ZIEI 2 —F 2T T R 22w B
mET, AL EAROHMERICX ) S, ABEBMERITAEE CRIE S v, B
BOBRITEAERER Iy END, 12E 21E, B 5 LR AN AR E CE R
WA, BEET Y b AT a VOMMMEIZE DO TNEL R DT, BARKEZ DR
FEAMARIE 2 O ARG S O IS ik OT Ml & 72 5,

YLz T, BUED 1AS32 O F TlE, EEBOKA A B E Ak Tt L CRREEZ IR
THTIUNRT 4 TORPERIIGETHHOL SN TWER (BEIERHSEM) . FFEfE T
FEBOMRKXDOFITEATI T U AT 4 Tk, REEER~ETH 2L R #iscrr)
DR IN Tz, FEHOKRIZIE, BT HRRORBITEKRRE 3 2 /o 0ElIE
TEDLEIND IEHOMANEG T, MEOEHOBE F - IIHRERENS, BITRENFY

48 For details, see Financial Instruments with Characteristics of Equity (formerly Liabilities
and Equity)—Joint Project of the FASB and IASB, SUMMARY OF DECISIONS REACHED
TO DATE (As of October 22, 2010)
<http://www.fasb.org/fi_with_characteristics_of_equity.shtml#decisions>.

4 4



SRS A B E O EICRITT 2B E RRDGAIC, MEOEOEE £/ 13MiEEE T
Mt ZFET D EMTEL LT H I ERBEI NN,

<, HRERITTHZ LI DE8MEMIBEL T, BITEENKXERITT L0
F B BEHERE R T 558 1CR-> T, BAMKERE AT D LH0T I ENEERE S
nNTWe, T7hbb, XERITT 22 L ICh28RENEERICHET2HAIT, ©¥%
TSR SO R RERAN H D0 8 D EFHE LT e 59, SRR AN
IO OEMEEMERET 20+ TRWEA, TORREMIAFICHEIEI L, W
BETHBEL LTHOEINLIRELDLETHI EE LTV,

Fio, RAFE LR CREBR ORI AR IR C X HAE T, EAR L AJ O
RICKST 5 L BHRAEOERBIC L 0 FIT S 2T, 84T B O A EAME TR
DT ENEERTESN TN, £ LT, BHELY A L BROMRERIZOMT 256
i, AERRERIC OV T, IEHMEE & fixi A RS CEELO Bk o A& M4 mhpE & o
NEMEICHYS 3 2) AEAME & OZEFEZ B E L TRR L. 1T LR O A EfED
BAEH MROAEMBEOAFH S ABOHMRERDOATLMEEZ2E LFIWZe%H) 8
AAERL LR ORI & OAFIL, EARICESEG LT 500 & LT,

oLt IASB & FASB 73, 2010 4 10 A D ARESFHEICBWT, BIRTCidcorrny=
7 NOGREEm T DO E L DI ENTE RN EERD, YYD TFEICHKST
TWVEERARERZARTE 2 RADEL Z L2 HTEHMICAEE LD, BIfED L Z
A, il IERE LT,

45



8 HHEIZH T HRE
LIS DETORER

HEEERADIAS BREHBE 1T

(1) BEREBLIUVEREREDE

DAEE, RS RED, BRI AR BOIRIC, MRERITT2HA, BELRD
BN YEHERNBIITH L CTHIARE TG 2 LEEMEOEHEZBEARE L T 5L ED, £0
—WEEARE L LWGEEICYH, BARELE LAWYV TUTEARE A & L TR ELZ
TR0t 0L LTS (SFhk 445 51 T3 IH),

L7235 T, TAS32 121t - T, BUSFERHEMIEA, BUSSEA R, R0 e 75 Bl B Sk
KB L OEYE R ENAELE LCEESh, 20T, Tho0AaBMERN A%
OEIZFHEEINDZ LRV HL LT H L, BREGE LOEAREMBOFEIZED X S iy
BN ESONEND ZENBEERD,

T2 LanT, RN, BUGFERHEM R, BUGSREAR. R M pE o Bl B Yotk lds &
OELSEEFE BRATH Y . 205 ABIAR T ITG 2 LIEMEOEOTIZ, &
ik, AEEEBR)OMEKEAT 2SR T ARG EN TN TEH, HREL R HENY
ST R U CTHIAA FE ITGM 2 LTEMPEEOR) ([2HT2D E W H RN EARTH 5
ZLEMETERY, Lonb, 7ol 2E, SRR 14 &1 B, TEEEKEL &%
T BEDOEEET I LA, BARSSEHINBEAIL. B 1 5ROE 2 B 2808
FHEN D 3 SICBIT BREE U TR BRI TEI S 2 R U CEENDLE 4 B
B DR CRTAE L5, EHEL, 72E 23, FEL SF, & 155 208 %
% 1HOBEIZ LV HIABRZ 2T Te@EO%(-)) LEDTEY, ZOBENBIX, FHERK
KOFITEEIT O BFEITITIIASE L L TED BNTENEARER L OB A4 OFED
HEOHKMBEL 2D LI LNTHD Lo b Ebhd,

ZDOX T, BRHEEICE S EENRE Lo RN E SR EOBAER X O A
BOMENTRRDLDTHLEMTHIEENTELETDHE, MKERITTHRERATOR
FHALEL & L CiE, TAS32 230l ATREAE R E L ORAI LA 4 U S5 b Tk n )
ZEHLEZXEITHLN, BiEE, EI T, Bk, BEHT OMENET D &) EITAE
U772 L. )&,

(2 BEHEADORE

SHEFEHAL 24 42 1 HE, RS YKo 2 BT 256121%, 20
A Z . I~ & B OO L T2 LEDOTWD, )5, TAS32 O F TITALEIC
SHEEN D HOHRXEIE LG AIC, L @BEORFEBEORD) L SFHLEET 5 &
FTHUE, YRR OB G H Ok s U CRFHERICITEHE - it shanz L
0. BfExHEE b EARMEE)OPERIEE & L OIE RSN LT D,

Z 2T RIS, BRSO 2 RO R EEOIERICH T > TRO 51T,

46



DAEIEAAL 24 26 1 HE O OELBIRAHBEIC e D, BEARSREARYEE L ITRRY
O HOHAT, B0 RN oS TIERS KR Lo THD, b L. H
ERRFHEEDOE M AT D RENBREN SN D L5 L. RTREEAEE L, AC
DR 2 2R3 5 & W O BN RITRNZ L2225 LW ) RIENE TR, i)y,
RiZ, £ D &5 70 B RO BTl & 2Bl vl RERER E EEER T ~E B2 WX TED S &
THLE, 2L LTIE, TOSMEENTEHRT ILENET L EVIMERDH D,

() EHEKkXDEA

() TR UTZfEIR I3 B 2R 21T 5 L TAS32 O FCITAEICE IS B Ao
B - HHEAT o 7oA ISR U D, T72b6, 2k 445 5 1 HO TR TR
DOFATITER U TR E & 72 58 DS Sk NSt x U THAA B TR 2 LM BEDFE) 1S
OWNTIE, Ak 4 HEFRARY HEEESTEDDLEZAILLEY ] EVWILENA-TE
SRS 5 HE bR, 2AEFERAOBREICODPD S PIRT 5 2 LR TE 5 LT
BB E o2 AT TR L, TN UIRR ORI TICE L TR E & 72 2808 &40
BEARBARBEOMICHESN DG RELDOEHRS LWV I EKR)E LT RYERA I L THA
HXTHaAT 2 LT PEDRR) L BREMRT 2 R 20D TIER WS LIV, £ 9
ThoreTnre, AL LTEH LEENDHITHOWTIEL, G ARG AR & DR Z
NPTV ESND Z L2252 L ITMz0—TT2 & Z2IF, YR B SREM R,
BRI D 2 W IT 2B LEAEEEXTH 25 A 72 L0, Ytz
A% L(QZ M), HAIL 72 & Z12iE, HEdATRERERE b HEBR S LD REFED ., RO HHE
DFDOZENLY Do TLED WS ENET D,

Hbokd, iEMmE LTIE, ZORMBEICHLTIE, & xE, BB ESHZRBWL T,
B BAT 256 LT OEAT 28I Y T 2082, LSEARLE L L THAR
NETHREZ L L STV (BRBRZELES6 52)D & /3T LW S BUS R DV T,
[FEAZ B Y NEEYEf & & L, BRSO L[ CUFFIC L bR ITNIE, 20L&
LI ENTERNLD LT LR EDICEES EERT A7 v FITBIT 5 EARME R E
&L RROFBYNEZBNE S,

(4) #FHETHIE
MREEARICITR LS henicdh, T OHUS « 53R T RERIC e B 2 52 5 (193 7%
BRI LR IS S D),

19 fRERFFOBEGN HIE, BARECETCHEME L VO HEITSRITITEH SN0 D,
BUE, BASRIEEEHRESOFILD o1 X5 0TS OBLENSED LTV D,

0 ZHUE, BHHER, REHOERBIIEAEOHAE TGO, RRLICKFEENDORE L E
RKLTWDZ &, AR TH LI RBHICITREESHRESMLTRVN I Y EARS ZRE
THIEEERLTNWDZ L, BLU, AfiREF#E FEHEMTH D RS tEIT IR
REFHOEREZZERL TS Z L OB TEATE RWIEE Y 5 5,

47



ZHUSH LT, TAS32 O F T, FRTPHAMEITEARL L TRRMT & 2L eEanTRh,
THiE, AARICBTODMRFERIIK ST D EWD Z LD T, EHESFHEREIIHE > THK
DFIFEERZIERT D 2 & 20 25 A&, ATHE S FITATRHIRA RIS L 72561213,
SEATREFHA M SRV, EOXIICRKTT L E2ERTREhEWV OB ET
Do

4 8



1 SHEEEREDAE

1 EU &EE

EU £4HES 1 SHRSICboa b0 L LTED BRSO 2 40T, MEEZ, 1 5K
BET DRI LD, Dl &b kO CER L OFEHOBHIMB R Z2HIRT 272012, &%
BB Z L ORITNER LRV EED, RS 51, SHERTH 4 552, SHIEESS
7 5%, HUTESFHEDME LRSS FHERSICHE > TAR IR ITIE R bR V& F
HREEIBRDORFHALFELET TN D,

F72. EU SHIEH 4 SHS O 51 B IO 7 5150 37 £ T, BEBEANSZLD
AN ROON TS, LT, BEDFHEBHICHOWT, BEBEEANDEELZITD Z
L EREENRIRTE 2 D1, SHEPREER 440 Hr—nr PUF, #ise b 880 —n
DIF, FHREEER 50 AL T WS 3 DOHMED S B 2 DL EIZEYT 555 TH 511
%)

)7, BU tHIEH 2 SHEAY0 17 RiE, 5IZERICOETHRRRENE CBEICE,
BHEETRE D, MOHEE L D REDERF ST D20, MBREOERIZNED S
HIRINIZ, BRERSPE SN2 UER B LB (1 H), MEEOERIX, 51 HIC

51 Directive 2009/101/EC of the European Parliament and of the Council of 16 September
2009 on coordination of safeguards which, for the protection of the interests of members
and third parties, are required by Member States of companies within the meaning of the
second paragraph of Article 48 of the Treaty, with a view to making such safeguards
equivalent (O] L258, 1.10.2009, p. 11).

52 Fourth Council Directive 78/660/EEC of 25 July 1978 based on Article 54(3)(g) of the
Treaty on the annual accounts of certain types of companies (O] L 222, 14.8.1978, p. 11).

5 Seventh Council Directive 83/349/EEC of 13 June 1983 based on the Article 54(3)(g) of the
Treaty on consolidated accounts (O] L 193, 18.7.1983, p. 1).

54 Council Directive 86/635/EEC of 8 December 1986 on the annual accounts and
consolidated accounts of banks and other financial institutions (O] L 372, 31.12.1986, p. 1).
5 Council Directive 91/674/EEC of 19 December 1991 on the annual accounts and
consolidated accounts of insurance undertakings (OJ L 374, 31.12.1991, p. 7).

6 VEEREA N DB 72 812DV TIE, Directive 2006/43/EC of the European Parliament and
of the Council of 17 May 2006 on statutory audits of annual accounts and consolidated
accounts, amending Council Directives 78/660/EEC and 83/349/EEC and repealing Council
Directive 84/253/EEC, (OJ L 157, 9.6.2006, p. 87)73 E O T %,

5 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
alteration of their capital, with a view to making such safeguards equivalent (O] L 26,
31.1.1977, p. 1).
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0 e.g. UfR 1940 5.563, UfR 1961 5.515, UfR 1985 5.1029.

61 FEMIZ DUV T, 72 & 213, Christian Schwarz- Hansen (2001), Fordele og ulemper ved et
heeftelsesgennembrudsinstitut i dansk koncernret, Nordisk Tidsskrift for selskabsret, 3. arg, nr.
4; Erik Werlauff (1997), Heeftelsesgennembrud for skattegeeld og anden tvangsmaessig geeld,
Tidsskrift for Skatteret 1997.822; 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, Ugeskrift for retsvaesen, 1985, B; O.A. Borum (1971),
Disregard of Legal Entity, in: Festskrift til Folketingets ombudsmand professor, dr. jur. Stephan
Hurwitz 20. juni 1971 Z /&,

51



ILTND2DDEFEDR TOENERREROTZH D TH 562,

Fa b, SHEOENEREEDFENRSILINTND Y A7 ESOMERE L DF L
UNVE T kR 2 AN M) . RRENIT )T A BB O D Ao RN ERIITHE I TV D
Z L, DHOBBARSPHEZOMOFIIBIRIND Z 2L T, KB H WAL
RoTNDHZ L, MEPAS TWVOIEBZERT D -DICatER e TS e, &
FEXFEHE OBERFEICRDO LT, RCBIT D2RE L7207 DI 7 STARTEN,
SHNRT 2O TRITIVTEENTEETH Y . TOWRED, B EZ OMOF I HE
RERTOMOFREZ BT HHDOTHD Z LR EMN, IEARGROERNEN Sh b E
e LCHEFLN TV D,

2 F7o, IAREROEOBANC LY | —HRIHT 2 EEL M 2R TE D
& ESNTEMERITHBY R TH - T,

52



2 24v3vF
1) BEAKMEROXIG

i =1E, SHOMEEDORREZERT I RBEEZA > TND LW IHHHED T T, &t
OREFENIEEEARD 2 53D 1 % FlEl> TWD & B ENE 2 5RIWNH 5 & X213,
B LIRS ESREEZER L, INTEENCEEZ RO TR b e v Eathik
(2006/624)25 % 23 5= 3 T + 1 1H), Z DOERFEEREICES < & atOMEENETEAR
D250 1 ZFES>TWSERDLND & XL, B, SEOMBUIRELZSET 572
DOFREFNHET H 0 MERSEHE L TE7e b e VRS 1tk 25 5 23 42 3 1H)®S,
T, DEDEBBIR S o TWVDH Z LIZK DWWz L X E, BifiEiE, Eblc, 205F
ZOSFLATIZHEEN L2 T E e 6 F O ERBFE I N H (RS thiE 25 23 50 1 1), 7235,
12 mEREDHHEEREIL. T TV MERE & A7 S, FEEOMERFE L GHEERE S O
(BRI ZEE)B L MEEEHSIIMEEDREICHT- BEIZANDLND, S b2, EiE
DOHEE R 23— RER IR AR 2 KIEIZ EEl > TWAIGEERE | G OHEE R & iR
MEEE DXEFEMEEORETIIHT- 0 BET 5 2 LN TE DRSS L 25 3 23 52 1H),
BB, AEBEEREZEFICH LY Thho 7 Z stk » T, StEEE ICREL 52725
HAOHEBOEMIT, —BEHIZL > THEIh TV D%, J72bh, RStk E151H
L, B, EEAEKRBLIOEBEHITEIL. TOEBOZXTICHY . MEE-ITEKICX
ST, PBIESENED L HEE T EREEHEOREFIIELY R TEEL > TITEI L, &40
PRS2 L 2 T X B R V)GER L, SHHICEEE 52 5610, T OHRELZRHME
TOBEMEAD EED LN, FARET, Bk, BEAERB LOEBHITE L. TOTED
BATIZHTZ 0 | BE T2 KIT L > T MASHIEDO Z DM O E F 7o 13 EKITER L,
b, MEFLEE -FICHEFL B A LAICE, RS, 2oBEELHET 2 ETE2A
HLEDDHS, F LT, EEERZHERICH LTSI LT, EETESEOMETHS &
fiff SHLTUN D66,

63 DL ORAS1E15(734/1978)13 B 2 52 2 THIL, £ O ERINTB W TIX, 2T 5
INEDPERE L2TER b0 e LTWeny, BIEOSHIETIL, 20 X 95 2¥0RiTA
VY,

4 See SOU 1999:36 Likvidation av aktiebolag, p.71.

6 W23 HIE, 1 HEICEDDFANCHIZER LG EERE, SHIEIOER L2 Z &I
FoT, EENELL L EITE, ITAEDIELRITR LI > TITA LI Z L AFEH L2
RO, BRI THIERI SN EHRINDLEEDTND, o, FHEYEREE 8=
65R2IICED L, DL HLFHELOMII I Z3B L, £y OMB EE 721X
FHEELOBEREICHERYBEZ 52D LN TEHRICHD & XIT, UboE LM
HUHEE L IND)DEDIZT DT/ L > THENELZLAEICORETH L LT D,

% Leif Gustafsson (ed.) (1998), Business Laws in the Nordic Countries — Legal and tax aspect,
p-588.
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BT, 1990 bk 139 Feid, BHHFTICH LT, WnRLFEOSEOMETHI,
N, B, T -, #HE Mk CTERBESEELEMEEZMD, (EAEL
IAREBICE VIS ST 2 LB X OE DM NEtE, = OEHES £ 213t BTk 4 53
EERBHAERICRDIEEZRTZENTERL L EZITE, EHERERTOSEOERE A, h%%i
TISHEZB ORI Y, BHFIE, TNBRAENSHEETHD EEZ D LT
@%%ik@%@%%mﬁﬂ%b<ﬂ%k@ﬁ%%@%b\§MLikﬁEﬁ¢ék%2
5% (appear) B okt LT, 2 AN LE T ZICHOWTOMEE . HHFT @ ch o
(i) BEZDEMEM LT, HEACHLTELY ZL2MmULIENTES L LTNDA
), 72720, mB& T T2 ENAENSBEETHLNE I DEHMTHIdHTz > T, #Hf
Frid, BN TOXG L 7o TV DM BEIZ KT 2 MR A 5 & (bona fide) i >H1E CTHUASG L7
DR & ZJEIC AR T U7 B 720 (3 H),

7ok, BRI OB FIERIE © 31T 5T 5 (1990 F=ftik 160 5R).

2) EAEOGTR
Salomon v. Salomon & Co. Ltd. [1897] AC 22 2 JeBIHMIE 2 L T\ 2 25, IE AR TRR
NHOREMERH D D& LT, REBERPFET 25E757, St ERZERE & B 5 A
=L ELTHOWLILTW DA (Cummings v. Stewart [1911] 1 IR 236, Mastertrade
(Exports) Ltd. v. Phelan [2001] IEHC 171), EZEHEMICHW T, £OHRZICKIT HIERE L EH

75 772 L. Smith, Stone and Knight v. Birmingham Corporation, [1939] All ER 116 7325372 6
DOBHIEZDONTIE, —RAICEATE 2 D TIER <, ARERIZREL T, YT LHHD
LERTNETH Z) & HEH S LT 5 (Keane, R. (2000) Company Law, 3rd ed., p.130),
76 7%, Gibson 5%, Munton Bros Limited v. Secretary of State, [1983] NI 369 IZ45 T,
SHPKREORBANTH L LFEO L LITITHIN TH L RE TH L0, FREPEEt
@ﬁﬁ}\“(&)é LBODLZLIZOVWTHIIN TH L RE Z L LIFR R LHRLZ, Th
(26 LTI, 72 & Z2EL Courtney 73, #HE - MEDPBHRATHDIMNEATHLNE NS Z
ZIHKAFE LN EB X HRETh 5 & Ot % il 2 TV % (T.B. Courtney (2002), The Law
of Private Companies, 2nd ed., p.216),

959



TEHDITIE, FOREERNOEHE 1 >ORFH TR L BT REPE7F L OEHIFT
DA OB Z MR T DT OITIEAE 2 BRT D LEN D L Y% 6 (e.g. Dublin County
Council v. Elton Homes Limited [1984] ILRM 297. = DHFHE Tlx, 2Lk B2 E@ma Tz,
SFEOEHFR I 2 E M T bR ELN)BNRET TN D,

77 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 J], Re Bray Travel and Bray
Travel (Holdings) Ltd., (July 13, 1981, unreported, Supreme Court). fti )5, The State
(Mclnerney & Co Ltd.) v. Dublin County Council (12 December 1984, unreported, High Court)
72 N BN DL RE GO IR0 T, Fiz, Allied Irish Coal Supplies Ltd. v. Powell Duffryn
International Fuels Ltd. [1998] 2 IR 519 (H. C.), [1998] 2 IR 529 (S. C.) %, Salomon H|IRIZF
LT, BAaSttBERE W BERERDH D 2 L DA TR, BN FEREOEBIT oW
TEEZADRVWLDE LT,
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5) 15U7F
1) BEAKMEROXIG

BARDKRENETEARD 345D 1 B2 TWHN, MEENKIKERSFEBZ TV D
BEIZi, B, BEHiC, MERSEZHELRITER bR, o, SoME
RREEIZOWTOREZBLER L, BEERSTHEEEAOEREZM LT, BB S0
X620, WOFEFEDORBIZEBNT, KEMEEEARD 345D 1 LUITIZRo7z &
TIIMH LA TRV, £ TRVWE EiF, REFBICHY T 2512 TEEEREZWD L
R B0, RERSDIEE ORFEL L WEEIZIE, Bk s & BEREg SIS
FeHIFT 3k LT, BREIARE 2 M35 Z L2 W L CH%E 2 A O (TR 2446 %),
bHA, BRERDI, TERHOZ LR, WEORFELT LI LENTEL L, BEEALE
g oz ez, HETHZ LB TE D,

5, BAOKEBWMEEEARD 350D 1 2B TEY, o, MEENKIKEASEEE
TE> TWD AR, B RS2 HE L & 3B EED)ITE IR ERS
AHEL. WEOWRELITV., o, RIKERSFHEICHMEENET LX) RHEET 52
LIOERET L0, SHEMMEE T 202 T 20 (TTRIEM 2447 R)D Witk
ERAITRD 2T IER 5220, RERESPWVTNORED LaWIEEITiE, S
T 5 (T ERE 2484 55 1 TH 4 &),

it =03, 2484 SRIZHE > TIEBD FHE A AT > 1256 8 5 WITRIE L 72 581213,
Ifififeld, Stk HREB JOBE =F I L THFHMESE 26 O (TTRIEM 2485 &), iz,
RGN, 2446 5 £ 7218 2447 RICEK LT-5E1013, BUi& T, —RFERIZED 5T R
1581 2392 427903 LN 2393 SR L 0, ARICK L CHERMERMT A A 915, 2394 &KiZ &
D SHEHER T 2HEERETEEZA S, Thbb, 2394 FiE, TGRS PEDHE
FHCET 22 0MBEWMe L 2 L&, S EHER I L CTHEER/ERTEAS & L,
BRI, SHEMEN T DEHEOTH R 255 T2 DI AR+ Th 256 11T 2 2 72
THIENTELET D, IHIT, 2395 SKkid, B OER, FFEEITRLOMKRE, H
HEHREEZ STl 2 OREEITHE=F2, HEREO —RIFEANZESW T, HEREZ

:

¢

78 3 ODOMEBEREENRD SN TWAN, T 2 Tld, TR oS 241 2 &t 2 ai
e 4%,

7 ERERITIES £ ITERDOEDICL > THREN TV AEEZ2ZEEDEEEL b - TiEfT
LRI 69, ZOX ) EBE2RE Lz Z LIk o TRt E 2 - HEL2FHMET D
ETLZ2HH, FEoRESKREZERL, EESHICARRE 52 51TAICKOZ D
D, FOITAEIEL, ETREORERERERED 2 WITBT 5720l LG 2
L Lo HGEITiE, BERESTEZAD,

80 IR KT 2 HIEB K OFFA IR ERSDOIBICESWTRET 20 L S, £0
PRI R A EDORKROBICT D Z ENTE B,

81 fPE F T2 IXRE NG R OLA I, WEEM AN ETIXERAN LRI ZRET 52 N TE
%o SFENEREEIC KT 2FFMEEZ HEE LG Tho Th, EHEEPMTHET S 2 &1
Y (AN
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RODHZENTELZLEZWLMITL TV,

¥, FFELEOHEKBLR(rapporti contrattuali di fatto)lc LV | EHEEZA D Z LN H V5
D&, RIEOMIR EMEN TR, fek, FHIRE O TRE L T FE LORKER
(amministratore di fatto) & V9 & 2 523 B O RFFHE L OFRTHOEREZ AT HIE
DTS, o X, BRI, FE ORI L I3, KMERSICI D EEICRESHT
WRNZHE DL SHOEFBEZREHR L LTKIE - iiiciTo TWaE L LT
58, Z LT, BEVBED NG NOHWICHTe - T, UITANREE & L TOWHE
FROFEFHNTH 20BN EETH D LHEH L T\ % (Cass. 27 febbraio 2002, n. 2906,
Giust.civ. 2002, 1, 952, e Cass. 14 settembre 1999, n. 9795),

F7o, TTRBEMIIFRIITIZE D T anpsse HIpENE 217 5 4 SAEIHIZ EH TN D 2
LMD, PSR REE oo & X 1T, BIEFREGEZH LY TLHRENHD LS H
TV D,

2) TEANREDGTEE
2003 A IESSRTTT L 2362 Seid, RALOSHARREDL A, BB 1 Ao AIFE LT
W2 Z ERH LN TH LB TIA LSt EBIc oW T, ZOENERICETE2H
I EEDTWEN, BIEIXZO XS RHETRIT TR, M, IEAKOERZ D
S HEMPITZINETHREINTE Y,

82 E. Betti (1957), Sui cosiddetti rapporti contrattuali di fatto, Jus. Rivista di scienze giuridiche,
I, 1957, p.353, L. Ricca (1965), Sui cosiddetti rapporti contrattuali di fatto. FiltdDH D & LT, 72
& z1¥. Tranfaglia M. Elena e Piccini Elisabetta (2010), I rapporti contrattuali di fatto 758 %,
8 e.g. Cass. Torino, 3 dicembre 1884, Riv.pen. 1885, p. 331. Cass. pen., 16 febbraio 1933,
Ann.dir.proc.pen. 1934, 1, p. 357, Cass. pen., 28 febbraio 1936, Ann.dir.proc.pen., 1937, p. 181,
Cass. pen., 18 dicembre 1942, Giur.it. 1943, 11, c. 39, Cass. pen., 19 dicembre 1952,
Giur.compl.Cass.pen. 1952, 11, p. 412, Cass. pen., 29 maggio 1954, Giust.pen. 1954, 1, p. 918,
Cass. pen., 23 marzo 1954, n. 791, Giur.compl.Cass.pen., 1954, 11, p. 334.

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

8 e.g. Cass. 12 marzo 2008, n. 6719, Giur.comm. 2009, IL, 309, Cass. 23 aprile 2003, Guida al
Diritto, n. 26/03, p. 56, Cass. 14 settembre 1999, Giur.it. 2000, 1434, Cass. 6 marzo 1999,
Giust.civ.Mass. 1999, p. 511. See also Cass. pen., 16 febbraio1933, cit..

86 1882 AEpHiLE ML 685 JRITWIRANC Z D K 9 B & E O TWehd, HAED RIEIA LD
BEZ LRI L FOHERE LT, DL REBH TRV EMTLIRIL D5,
LU, ZEGHIT. BIPEEOBRFER & RIS LT, 20 X5 2RIy
72NN S Z & 5T %, Seee.g. Umberto Navarrini (1939), Trattato di diritto

fallimentare second la nuove legislazione, 32 ed., p.109.

87 e.g. Piero Pajardi (2004), Codice del fallimento, 5% ed., p.61, Giuseppe Ragusa Maggiore
(1994), Istituzioni di diritto fallimentare, 22 ed., pp.70-72.

8 D.Lgs. 17 gennaio 2003, n. 6, Riforma organica della disciplina delle societa di capitali e societa
cooperative, in attuazione della legge delega 2 ottobre 2001, n. 366.

8 N. Distaso (1971), Superamento della personalita giuridica nei casi di abuso della stessa e
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Yﬁ)\%@%ﬁﬁ@@%%?ﬁ%ﬁ‘é eIz, £7°, R4 3% (imprenditore occulto) & VY H
AR EB SN TE L, T/hb b, ¥FH(imprenditore) & 13, MEZITF—E 2% 4
Eb\ FITIIE S DDA, RFTEHZ HPMICS & 2T 8 THhLH L Sh
TH Y (HTEEN20825%), BEFIL, %@ﬁ@%ﬁﬂ@%:%nf%%%ﬁé@ﬂﬁwf%
29, L, REFRIL VAZABEZEET 572010, B Y DT, BbERDS
FIERE) 2 %Wé@ﬂﬁ%fﬁé_klﬁﬁ\%ﬂk¢¥%k“9%¢%%ﬁf%éﬂﬁxl
DIEFRMRIZ L > T, SHOEREOELEZRBD D Z L O G T b TE %,
7RI, MEPEIEI47SR1IEIL, SOEEEICHTZ > T, BREMABOMELZEST 5
EWVWHIET, BEOILRAED TS, Ziid, ftEIX, Sft2@E U THEELITO M
HIREER] THDHEWVWIRAIESS D TH LM, LarL, Zhid, EREMELEICD
WCTOHETH D720, NS EIIRAEGE SOV TITEAR S5 b DD, #
SFEORFEICOWTUTHE AR 2N E W RAZH L TWD, M7, [AZR2EIL, SEOFE
FHATHD L EORNIABDOEMIIET 20D THL, ZHUISHEDOFEE LI &)
TIERWSEORNAZABEDERICbHETIND LMINTEY, B EERXDOERL
WOBRFERBL TN LIS TN D
Fo. FEDOFEEDTDIZMEED S %%ﬁa_kﬂmb%hfwawmﬁﬁﬁmum*
LATF). 2447quinquiessciZ, MPEDBENTONT-SE Th>Th, thiE, RETRAND
A CTZEBICOWTIERICEEEZA D EED T, 2o Lid, st Licon
LD RIEAT A (fatto illecito)lZBA L T, IEAMZ BRT 2B Z W LFHMIiE N TV 5D

95
o

LUEIZA T, NEATBIZHES S EELE OBE T, {EAOGRNTRD b D /MR H

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
schermo della personalita giuridica, Giur.comm. 1983, 1, 14 e ss S,

% See App. Roma, 19 febbraio 1981, Riv. dir. comm., 1981, 11, 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).

o1 e.g. Angelici e G.B. Ferri (a cura di) (1991), Manuale di diritto commerciale, p. 101 e ss.

92 Walter Bigiavi (1957), L’imprenditore occulto, Id. (1962), Difesa dell’ imprenditore occult.
BBl ELFHESL, BT LBROWEFRZZT TE b TRV, M OMR LTS
N CT& 7, See Tullio Asacrelli (1954), Considerazioni in tema di societa e personalita
giuridica, Riv.dir.comm. 1954, 1, p. 264 e ss. See also Cass., 11 novembre 1986, Mass.Foro it.
1986, 1324.

% Walter Bigiavi (1957), L'imprenditore occulto, p.89 e ss.

% 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 , 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 I, p. 986 e ss.
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DLV ) ZENEHR EZTFANLNTVD®, ik, AREMTHESE RO TIERWE
RSN TWDTZDTH LY, $7obb, ARBEMEOFANL, EACEM S DRHIDL—L
IZHEV, S OMBICBT 2 BEICIE > TV D T EZFHREE LTND EZZ BTN SH%,
Galganold, HASFICB T, HRENRSHERES I L TEEZADRWRDbYIZ, &
FEOE Y] 708 BRIE B A RS D 72 8 O FRFK 22 TR & St EE OtV 2 fefR 9~ 2 FA
WED BN TND LR LY, ZORiRZ K< HEICIE, i RIEM2740KR 3 E D L BED —
IR 23 S5 & F25R L7210,

3) th8 - KEDOEHEDLE

MFERT I, 1980 4RIZ, BREND DEEPFEROEAIEMDIZDIZIX 7y SN TWIEHEIC
X, MEFZNZEARLE L THEIBERERA L Tt HEE SRS &R LT (Cass., 3
dicembre 1980, n.6315, Giur.comm. 1980, II, 895), Z#ux i & LT, TAEHFrbEEN D
DIEANEEZOHITIE T, BATH D EIEHRET 2 Z N LIZLIER 50,

5T, 20034 F1H 17 BIEAIC L D EIZ L 0, AIREME L OREEMICET 2R
FEZDWT, BRENS DEAGOLRIEPHE SN, T72bb, SEaE L725E&1C
X, BARSHOMEEICIRDS U GREICAKE A RE b TRELIZLVZ0E
KREMERT D Z ENEEITH o 2R Sk E LB OScx T 2 BH&51%, £
O OEHEE DA T HEHEICHHZ L, BESSAITFEUNICEEICRE SN b DIZDN T
BEFSISEE LT blend o & S iz (T RIEI24675:, 2497quinquiessR).

% 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, anno 14, numero 2, Claudio Capponi (1988), Superamento della personalita
giuridica?, Riv.dir.comm. 1988.

7 Francesco Galgano (1965), Struttura logica e contenuto normativo del concetto di
persona giuridica, Riv.dir.civ. 1965, I, p. 619. See also T. Ascarelli (1954), Considerazioni in
tema di societa e personalita giuridica, Riv.dir.comm. 1954, I, p. 202.

% Francesco Galgano (1965), Struttura logica e contenuto normativo del concetto di
persona 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, 1, p.669, nota 84.
% 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 credito 1978, 1, p.267.

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

101 Trib. Milano, 5 dicembre 1988, Riv. dir. comm. 1990, II, 75, Trib. Milano, 25 marzo 1993,
Societa, 1993, 534, Trib. Treviso, 18 dicembre 2001, Banca, borsa e titoli di credito 2002, 11, 723,
Trib. Milano, 28 giugno 2001, Banca, borsa e titoli di credito 2002, II, 723. For details, see L.
Parrella (2002), Versamenti in denaro dei soci e conferimenti nelle societa di capitali, p. 17 e ss., G.
Tantini (2004), I versamenti dei soci alla societa, in: G.E. Colombo e G. B. Portale (dir.),
Trattato delle societa per azioni, vol. 1, tomo 3, UTET, p.795 e ss.
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6) #7v4
1) EARXERFORIG

HOABRAE AR L OHIMESHEHRABEAD 2 50D 1 2B H5EROKBNETT-Z L
AR L7 2 EIE AR E XX, 3 W AURNIZ, Bk, RERESZHE L RITNH
X702 6720 (RIEH 2:108a), BEBEK S BHRFRBZELHET 52 L3 TE H(RiEH 2:109), £k
FRESEHE LR WEAITIE, Bfiks L OEBEERIL, MEOSHAOBELO—RIFHIZ E
D5 2138 FICHEASNWT, FEEEERBITER LIz Z L2l L LT, Sthickt L THEER
HEMEAI Z R D, Thbb, BFikiX, ZOMEZ REIciT> Tz 2 & 23
HTHO., vo, TUPBIEOEERFNE o2 ENBSENEAT D L& &I2E, o
BEFEDOBAIC L > CIMEMHANHE 25D Z LN TE o REICBWT, 2H0a
EIZOWTHGT L TETEZA D, T LT, 210 K F 7213 2:3% FIZED LN TN D FEH 5
SELCW R o AR, BB E REYNCIT> TWeZ Bihizv, 2D X ) e RiEy)
I OZATOMEPE D EE RN & 72 o 72 EHEE S 45 (2:138 5 2 TH), 2:394 SRIFF LR
FEORTREED TSR, 210 5 1 HiT, EHFPITHEITEAOMBURIER X O OTEEIC
BT 2T X THOZ 2B, IEADOHEFEFZZ VO THHENDDLZLENTEL LI
TEENCEE T DR, kB LT —F _R—2(Z L2 T R b0 EED TV D,

7272 L, BIEIREEIC H 2 RO IR I BIPETRBA A B LN CHEBZED HHX
OREIT/RL, B LIS TRN-o7TZ LI OV TOEIHIL ED LTV RN b1 S EE
X, B ORI S =EE L0 —KRANIE-> T, HEREZRO L Z LIThD, Lz
IX. Beklamel |10 T, SAHEPNMEBEBITT D ZENTERNI EEMY, FTMb X
Thol bbb T, el Z217 5 2 & 2R LI Biix, Bo|de(EMER)ITxE
L CHERMERMTEA S L LTND10

2) EANEOSRR
F T U HEEHED 1977 FEOKRBIZEB N T, IEAKOGRN, T LT, F2ttofkE
BT HHSAHOEEE VI THE LN, ZRFETOLE A, RiEfTLE, Bk o

102 ¢f. Cecile Bervoets (2005), Die Haftung von Vorstandsmitgliedern niederlandischer
Kapitalgesellschaften, in: Susanne Kalss, Vorstandshaftung in 15 europiischen Lindern, Linde,
5.632.

105 HR 6 october 1989, NJ 1990, 286 (m.nt. ]. M.M. Maeijer).

104 BUEMER TR MEMEE SN REIRAR IS 722 2 AT MG ME 2 HUAS L 72 e DO PR8I,
ZOHERTIEMD Z R TE RN, £ 2T, MAZEOEARIZL DREICET HIEICOW
TOHEF(M.L. Lennarts en ].N. Schutte-Veenstra (2004), Versoepeling van het
BV-Kapitaalbeschermingsrecht) TiZ, A& EEIZIIT 5 R LIS OBUEICKIST 2 X 572,
PEFHeBRAM 2 ] LSL TR - 72 2 ST 2 BB DWW THSXOBE 2T 5 Z L MR
I 7z (pp.89-92),

105 H.L.J. Roelvink (1977), Door rechtspersonen heeen kijken. Preadvies voor de
Nederlandse Juristen-Vereniging, Handelingen 1977 der Nederlandse Juristen-Vereniging, deel
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B L ONA —#i(Vereenzekviging) 6 & W\ 5 JE T, IEAOLTRNEI I TNDH17,
Thbb, 9. EBHINE, Osby-Pannan/Las FFHRIBIZIBN T, BlSthn Ttk
OREIZXI L THEEBENEZKIFL, FREOFREOWHIZBL LT, TN ok &S
HLTWRNWEDIZ, TR0 REEENESND Z L4, Blattnmy | Eizidm
HREThoT- L X |2IE, BRSO EHEE T L TRETAETZA D CHRL
77

Fo. BaHRFESHo B OREICEEREEL B2 T DEEI1CIE, Bk ic g
54 & LTI MEB 2 MR LIc A OBTEA D LIRS T, bbb, FikL
7o RIE 2:138 oD EMAIL, FELEOEMIKGHA D 2L LS TH Y (2138 5 7 H), #Hath
ITFEEEORRRICHTZDZENB VD LWV O, SRS T 2R TH - 7110,
IHZ, FA—HICE> T, BHEOSHN 1 DOEANTH LD L S I HFbiv, —F
DEFEDOITE L AENMUT OSHHTRE T 200 X 5 12l am, Z oEIE, 7= & 21,
Heuga HRM2ZIBWTERO bl [A—HN e SNDNENTHT- > TIX, —FH DD
FDOEFE B L TV D DED DS HEREM L STV D38 ORI T DR
EBE, BHEFICKHEE, GEORR, HRE, IRk, Efik S oEE - L@l
HBELRHWERTHLM, ol b, L F—EIROLNDZ 13D IEB O
BERRREIOATIHFE—EARD SNV L, 1FEAETRTOMRKERAT HE LS

1, eerste stuk, M.].G.C. Raaijmakers (1977), Over verschuivingen in het
toerekeningspatroon bij rechtspersonen. Preadvies voor de Nederlandse
Juristen-Vereniging, Handelingen 1977 der Nederlandse Juristen-Vereniging, deel 1, eerste stuk.
106 S.M. Bartman en A.F.M. Dorresteijn (2000), Van het concern, p.219.

107 See e.g. S.M. Bartman and J. Roest (1994), Piercing the corporate veil in the Netherlands
and Germany: a convergent legal development, in: K. Boele-Woelki, K. et al. (eds.),
Comparability and evaluation: essays on comparative law, private international law and
international commercial arbitration in honour of Dimitra Kokkini-Iatridou.

108 HR 25 september 1981, NJ 1982, 443 (m.nt. ].M.M. Maeijer).

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

110 See ML.L. Lennarts (1999), Concernaansprakelijkheid, pp.185-186, S.M. Bartman and A.F.M.
Dorresteijn, Van het concern, p.237.

11 H.L.J. Roelvink (1988), De "corporate veil" in recente rechtspraak, in: S.C.J.J. Kortman en
A.VM. 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.

12 HR 26 januari 1994, NJ 1994, 545 (m.nt. J.M.M. Maeijer). 5&42# &1L 58 272 4E 0 Bk
BTHLHY | EEBREOTZIE T NORGER N EEFRAEORRR & L TORE 22T L
TV WS FREICETHHDOTH D,

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

114 K. Vanderkerckhove (2000), 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 rechtspersonenrecht, pp.262-263.
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EIN 1 OORBEHIHEERZTER L TWDHEATH-> Th, BHFIL. TORENSHDOLK
FOEBIZOWTHREEEEZA D &L SN TiERVWS, 2L T, Fa kb, [T,
FIREICHEH SNAERETH D &V 9 BIENZH A S T H1s,

3) HE - LB OEHEOL KL
B EOPSCOHEIT R, BHBIS 00 T\Wd, 2008412 H 17 BT A AT )V H L
5 FHI P (Rechtbank Amsterdam 17 december 2008, JOR 2009, 171)i%, &S IZHI LD
BENZRNZ E2BHE LT, HRIGIEERD bR E Leh, 7 2iE, 2006411 A 5
H7 AAT VA LYERECHIFTH (Gerechtshof Amsterdam, 5 november 2005, JOR 2007,
51)°20104-7 A 7 B 7 L Z Hi 5 &4 Pk (Rechtbank Breda, 7 juli 2010, JOR 2010, 293)i%,
HREDORHITKT 2B DH B ERBD TN D,

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

116 See e.g. A.L. Mohr (1996), Vereenzelviging; beperkt speelveld voor een nieuwe tak van
sport, WPNR 6243, p.790. See also L. Lennarts (1999), Concernaansprakelijkheid, p.243, L.
Timmerman (1996), Doorbraak van aansprakelijkheid; de kern van enige recente
ontwikkelingen, TVVS 1996, p.137, L.G.H.]. Houwen, A.P. Scchoonbrood-Wessels en J.A.W.
Schreurs (1993), Aansprakelijkheid in concernverhoudingen, pp.888-893.
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(7) RILEAHL
1) BEAKEROXIG

S OFERFEEEIIIERRREEICESE BREARD 2 50 1 18HT- D2 RENET
T ERBH LN oTo &, HDOHWVIE, WOTH, ORI RKREPELTLEEXDIE
MRBADRHD & EIE, 2ORNEMOE, BULREEZH L L EZHMNE LT, ¥5
HITEIXEDICRSZHE L, 3R SITECHITRSEHE LR ITT R 57220
(FEFSHE 35 52 1 5), SthOMBENKRXNEARD 250 1 U TFTHD & &2, HKAE
AKD25D1NRB LI ERRIND(FEFSMAIESS £ 2H), £ LT, ZOKERSOR
I, D Y, HEE LT, Stofifi, MEEE TRISRWEE TORKE
AROPLIHE), RFEOBRZEET H7-DOHBEIC K D HEEE DL 6720 (E
HFEYE 35 2k 3 1H),

EBPUTE TR, MEELITEEEZ L > T2 72O TIF W L AR T
RONERY | EOERE EE RN EORBEOWMSICER T 51TA E X REAICL > T
b INTHEELZRET LIEMLEZA S FEFSIE 72 &1 H), o, SHOMEORED
T2 DOEFETITEROHEBICHMEICERL L2 82 L > T, EMENSILOES % 7
BT DITRY e Ipolc & &ITIE, EBPUTE £ 72130 IS HEHEE 123 L CEIEL
B0 (PaFthiE 78 & 1 ), SENA T HHEERE KEL S E 2T EMTE L 220
AT, Rk (Codigo Civil)606 5725 609 SLDOBLEILHES T, DAHEHER X ZNER
PATHE CE D(AERIEE 78 4 2 ), S DT, ¥EBPUTH 3B RIT, TOEBO%
T BEBEATIREE LSBT —H ok L CRERERTE2 A ) FHESE
79 %),

2) B - KEOEME
FEER 1 NOHOBIPEFET S 2% 25581213, 0B, TXTORS 21
HREATDICESTZBRICBHENAH L IZEBIZOWT, TRTORSEIRRE AL
TWALHIRS, SFEOMEEN ED XS IEBEORFICHTOHND RXENEED HIEFD
BUEDREF STV o 7o & EITE, EBREMAZA S PHFERHE 84 &£ 1 H), ZOHE
(X, tLEOEMNEEIHE LRI, SHEMREES 22 TG E I bl S (EHEatt
15 84 55 2 TR,

Wk, BOORTEZITHERZICES Lot B & O 7 AT TaERRAE IR S
LT, EBRITHE, B I 3EBEREZRET D2 LA TE 2181T. T0HAB X
CHEE SR B LI Ot B ZATIE L, T OITH L7CRER B L, £/
RSN BE OFTHEBRIRMED 2 0D 1 LLETH - 7R, YR (LREN R S
2B EICR W T, A N E T BICK L THEFRBERELIENICA D & &2,

WgpoEE LEE L TRERBEELEEZ AV, TOBEIZOWTREN -T2 L SD (EF
SHEE 83 SR 3 M), [AERIZ, Ao DA TEIITH BRI EL Lo B & O 72 224
EOMRIE T2 IZA T DHPAMERICIR S LT, EBPITE ., Ik £ 3EERBE 2T,
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3) EAEDALTR

I Ens SEAREOBER N D D & SNDGEEIT, IEABOTERBIINRRD b TE T, 772
DL EANERARNENOEHIC, F=F2ET DAL TV DHEEITE, FE
FOmMESERBIELEZL B E T RIFANCK T2 & LT, IEASOEEITD
. BRE - HEPRSHOEFBICOVWTEELA D 2 LT, 200, EEEH DLW
K EOFB H VBT D72 DI OBENERH O DN TWAIEEIT, FHFNTEAED
LREBOTE I, IHIT, TSt E L ITHB DOIT 8 %2 B3 & DIEMRILS e WiEE
ThoThH, BIatBRN S 256 O L 9 IZHE R 7e MR (cardcter subsididrio) 23 F1E T
HEEZLND EEITENBOERNRENDE Z ENH B2,

4) B - KEOEHEOSHE
fIEERF 1T, AEB ORI T 2 EMEITH R T 5 b D & STV D (FF21L1524553H),

FELIRTERDD ZENTE, DO, ENOLDOEIZHDITAHEIIMEREIEDL LD
AU BN AT LI2E 1L, TNODOEN, BT/ EIMERDT-OIZ, FHFX
HIEDO T T St EITHEICH L THEHEEELZA D LS EF L TEEEZA O (E
FthiL 83 4k 4 1),

118 See e.g. Tribunal da Relacao de Lisboa, datado de 03-03-2005, Processo 1119/2005-6
<www.dgsi.pt>.

19 SEHZ OV T, 72 & 21X, Antdnio Pedro Cordeiro (2008), A desconsideracio da
personalidade juridica das sociedades comerciais, 3* ed., Maria de Fatima Ribeiro (2009) A Tutela
dos Credores da Sociedade por Quotas e a "Desconsideragdo da Personalidade Juridica” 73 & 2/,
120 ¢.¢. Inocéncio Galvao Telles (1979), Venda a descendentes e o problema da superagao da
personalidade juridica das sociedades, Revista da Ordem dos Advogados, ano 39, Ricardo
Costa (2004), Desconsiderar ou nao desconsiderar: eis a questao, Boletim da Ordem dos
Advogados, n.® 30.

121 ¢.¢. Tribunal da Relagao do Porto, datado de 13-05-1993, Colectinea de Jurisprudéncia, Ano
XVIII-1993, Tomo III, pags. 199 a 201, Tribunal da Rela¢do do Porto, datado de 13-06-2005,
Processo 0540646, com o n.? convencional JTRP00038212 <www.dgsi.pt>, Tribunal da
Relac¢ao do Porto, datado de 25-10-2005, Processo 0524260, com o n.2 convencional
JTRP00038440 <www.dgsi.pt>. See also e.g. Joao Nuno Zenha Martins (2001), A
Descentralizacao produtiva e os grupos de empresas ante os novos horizontes laborais,
Questoes Laborais, Ano VIII-2001, n.° 18, José A. Engracia Antunes (2002), Os Grupos de
Sociedades, 2.2 edicao, pags. 128, 152, 161, 167, 265, 597 e segs. e 799, Francisco Manuel de
Carvalho Serra Granjeia (2002), Breves Notas sobre A teoria da desconsideracao da
personalidade juridica da sociedade no ambito das sociedades coligadas, Verbo Juridico,
Margo de 2002, Ricardo Costa (2004), Desconsiderar ou nao desconsiderar: eis a questao,
Boletim da Ordem dos Advogados, n.? 30.
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(8) RRAY

1) BEAKMEROXIG
L, S A RRE Th 25 a0 (BIPETHRBAM & LIZ TRITHIER bRV ) 2R
&, BHOMEENEEEARD 50%% THl>72 & &2, 2 PHLWNIC, RERESEHE
LT ude b2, £ LT, BRERSIT, SHE2MEBT 20, BEL STV HLAIC
1T, FRECRIN 2 VA9 5 12 0 O E 2 Uik L7220 i3 BV (B ARSHE 363 45 1 18 d.
365 2k), FREEURRZIRT 2HHE & LTIk, RIREARSFHAEIVIAERWVIRY IZHB W T,
WETDHZERERD D,

BRSSP ERKEFRE LRV E X, HD0IE, KERBITBW TRENGTIR S 4L,
FIITRE SR o 70 & IR, FIERIMRE L, P LT, AN X 2 e #
LYLTH I ENTE L(BEARSHIE 366 55 1), £z, BikiL, RS ITB W TR
WR S, FRFTRFBE SN0/ & T, BHPTCR LT, BT L D igHca f Lz
TRUTHIITZR B 2RV (EARSHE 366 5 2 HH),

B, RAKEARSEE T 50E OWREN 72 ST 1 FLINICHARZE T, fERCE 72135k
BRDOFIKERGL EA~OEIMARFTLINRNE XX, SIS RICHBETsb0 &SN
TWNDH(EASHIE360 51 HD %), € LT, kR, MREECE 721 3R AR D & A4
VL E~OBEMAETLSNR2NT 1 F280E L%, Bk, Sttofsgicong, f
1 L CSHL 9 BiRAA ) (BASHE 360 5k 2 H),

Z LT, Bfifkix, 2 7 ADNIZ, MEERET 5720 OMERSZHELS T, E72I3,
HERSOSH L LTTFEINTH DD WITMEBIRES GRS NTZADD 2 B A LNICE
PN X DR E H LN Clano 72 & (BT 25 A I B ETRRMGEZ R LY TR
7o & JNTIE, SEBICOWTHE L CELE A D (BARSHE 367 ).

Fro. BIEFHRBE R LI TH 2 LITEARASHE EOERBE RO T, BfiEkOETO—
IR 2 7 8D D E AR HEE 236 OB & 8 5. 236 FolE, EH: LOBKIK £/ 1TFE LD
Bkifeld, S LUTEKITER LT84 S L <UEIMMES 721X DB OBATIC N
BREBERIZE RS2 LITL 5T, &t BREB L OSHEMEE T4 U HE 2 BHE
LTI RN EED TS,

2) kit DEMF
M PEVE D1675: 0> H 174518, BALAE Tt (seccion de calificacion)Z EH T Y | fHFEN
B HY (fortuito) 72 D 7> K (culpable) 72 D 7D T DHWr 23 72 S 41 5 (R ETE1635%, 172
%) BIPEFRHMGO RN TORENTHEITIE, HEEEZIXEIE K (dolo e culpa grave) )
REPHEE SND N, KEEXFEETH 5 (1655Kk1H17), UZBENAR THDH L Iz
BT, SFEOER EEITFEE Lo EITERE A RARE 72 6 ONTEEE EH R
PUNIZHUE DT 9 WIS 21T 1B 13, SHEEHEE DPEME O ORI X > TR %

2 = OHEI, EPEE(Ley 22/2003, de 9 julio, Concursal) DS IEDFEIZE A S 47z,
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2D ENTE 2o T EMED I E T2 IZE&IZ DN T L D L ICEAIFTIC L - Tm
U Hid Z &0y D IEFEE172bis5 1), Z OLEITIE, EHEE QBN TIZIESW T, B
FHEZD XD R ELEA I BEOMBEOEMRZ 26 0D 2 &N TE 5 WEPEE172bis5:2H), £
. FETHD L INH T, BETHICBWCHE LD 2L L, RYITESE (3
PESAL) F T2 T PE A 2> & BUfS U 7= 6 - 3608 U (G PEE1725:20H), -2 ToHE A IHE L
PR IUIE 7R B 72 (B PE 11 724531H)

F7o. BHFNEL, AETHDHEENTHITHONWT, 2ENDIEDH OB A2 ED T, il
NOHEERL, FTITEAERE LS LAINRBT 2EKEZA LN OZ ENTE D
EINTE Y WEPEIELI725:2TH), ZHUE, A XV R0 2 HUkE 6 O & # FI B HI 1T/ 3
HHIETH D EMEDITDHILNTE D,

3) EAEOMLEE

ENFEDOETRD, Fit L EHEED 5T 512,

£9° 1980 £ 1 H 8 Al #HFTHIRIZ, Him TH D05, EREAICE bbhd, &tk
DHEZRIZWDHEDHE %[5 Z & (investigar el fondo real de la persona juridica sin detenerse
en la forma) MU 2R E 0 0 5 LR L, EBPITE ISR T DERKIT St & OBELR TRAD
Ze TS 2 IS oV I FRIC BT 5 1984 4 3 A 28 H e HCHIFTHITE(R] 1984, 2800)13%.
ENEEROEHICHESE, St eRTE L DR R oA T E Lz, £ LT, ZoHfl%
FEEL T, SHIRE N SHEER IO L TEESELREZA S 2Ln13d 5 2 Lk, THRER
FIBNZBNTILS B BTN D124,

4) B - BEOEHEDCSE
MEPETRIL, STk U TR BIER 3 & 2 (10% UL B[ B3SO 5E135%] P LD RSy
FEEATHRERE, BR)VBEMITK LTH LT EMEMEIIMOERICS % T D b
DL LTND925), Zid, SAEOEEIFZE LT b b D TH LGz bR,
Z LT, BIEFROBIENC R ST, HRACIEEHED T & 2 WIEZ U 2 5k
ORLEIL, EHEFEZFEET L b0 LHEEIN, #HENES ROVEAITIE, BRI NG5 (71

2k30H),

123 ¢.g. Carmén Bold6 Roda (2000), Levantamiento del velo y persona juridica en el derecho
privado espariol, 3°. Edicion.

124 José Miguel Embid Irujo (1998), Proteccion de acreedores, grupo de sociedades y
levantamiento del velo de la personalidad juridica, Revista de Derecho de Sociedades, Afio
1998, Ne. 11, pag. 364. See also Carmen Boldé Roda (2002), Veinte afios de application de la
doctrina del levantamiento del velo juridicé por la Sala 12 del Tribunal Supremo, in: Libro
Homenaje al Profesor Fernando Sinchez Calero, vol. I, pag. 26, Catalina Ruiz-Rico Ruiz (2000),
El levantamiento 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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9) EEIE

1) BEAKMEROXIG
NS OBEER L, MG ENAFEARD 2 550 1 % TRl & 12, ZauixtL
T OHENOHEEL L DHRED, LHRETHLETIIX, EOXIREEEL L ENE
FRETd 5 720 DGR S 2 H4E L 72 1T U378 5720 (2006 A2 413% 656 45 1 1H), 378
L, TOXIBRKERFEAE L LMo A5 28 HUNICHKERESZIEEL. 56 AL
PIHE R & B L7221 Ui 7e © 720 M (2006 A thik 656 55 2 TH 3 1H), = D X 9 7eik £k
KRERE LRV L EMEICEKR L, TREFAE L, IR ET RS WM 280 L%
2. MERESZHELRAVFFICLTEBL 2L 2MEITKR L, FHI3HE L-BG& T
SHHIDOXIS & 72 % (2006 4115 656 5= 4 TH 5 HH),

2) Itk DEE:

20064 F = AEED T T, Bkifkix, EOMHERNTITEIT 2 BB (1715). 0B X AR
T 2B (1725), MF AL S TREHIBZ T3 2E(1735%), MY OEET). Fhis
K OBREZ D T H5(17457), FIRSFHI ZlEl T 2 |5 (1755R), 36— M OB 22 1 e
FH1765)B L ORIERREZ AT 2 #E1775) 2 A5 Z ERHUESh TS, £ LT,
TNODOHEIGER LEBEAICIE, aFy s o —0— LB IR 7 T ¢ OFHIEH S
M(1785:13H), 1745 DFHBEIRE, IO OHJBIT, BRSNS L TR TV 51l
DIERFEEE & FRRICHEIATHETH D & SN TWVWBH(1785:21H), L= -> T, BNz b
DFBIER LT-HAITE, S, 2ok, HEERNE. SHEUEORRERE, 2
FIOBIHE L, F72FIROM: & H UZe EORE %2 R D HHEFI DGO b b,

Z LT, 2OFRFRICB O T, HREANSILOLITBN T Z ORI 2173 5 23,
19864F- 3 fh A ek (Insolvency Act 1986) D125 M IE e KK 2580 T\ b, T7eb b | &k
DIERIZBWT, HRA, EHEEREOPITICLY . 240Kk E(RFER. E5E9ITH.
MEEEET)R EN, REOEHKZOMOMPEL R EICHEA LS L IXEBEG LZGEA.
72117 % (misfeasance) b L < I & ORI T A EREHZ OMDFE DIEX D
BEEAA I LROONLIHGEITIE, AL, TNoDFEDITAZIAE L, P IEY
T D (ust) & B2 HDEROFEZA LT, &EOLRE LS L IXMEDEIE 25 2 &
FITHEERE L U CRHFTNEL TH D B2 B RMEICIH SE D Z LN T&
5o

3) AYHGI
KIAREIE2145:0%, A Y5 | (wrongful trading)lZ DWW THLUE L TV 515, F7ebh | iF

125 MBI OV T, 72 & 2 0F, BEEEAL(2001) [0 F I L BASEOFT(T)) &
s 1498 3 5 17 HLL T, ek 5 (1991) TBUiEE S i) (B Lf)129 LA T, &K
[Mi5:2(1996) 14 % U AEPEIEIZRIT 5 [R%HG Wrongful Trading]) [EFFRERIEFD
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BANDHN TS S BHFNE, RYEE|&21T o B ot LT, BHFTEY <d
% (proper) & & 2 L2 SEEEICHHE T 2 E/EZAIBGEEET LI LN TE D, £k,
BHIFTE, RS & L2 IS8 LT 2 OFEDEIETH L TAT D EHEDO L BB (X
FAARREIE2155:41H) 1 K OB 0 & 75 48 (1986 4F S AL B A B A% R 156 55) 120 m U D =
EMTED, DRI FRREICEDIERICA -T2 &, StOERTRBALELLATO & 5 IF
RO T RTRER)ICIB N T, SN RREIC L DR ZERET 2 Z e N TE D6
BRI AR IRN D L B ZDFEDRH - T2, H DV, BRIZED X S IhkEamfT T 5
TRV ST & KIARDO TR ATRERIC, EOENSHOEHiK ChoToZ &, B
KO, 20F L DOBBRT, IIARED TRABERTH D &2 HIRDUT 72 o 7o RF R LR

EHAEHER TR T DIHERI R IR L 2 e/ NMRIC E B D200 BRI E D _RE MBI § T
DFEZRL LTWRpoToZ & &) BN UL, RYREI2To7c & sivd,
ZORYBEBNZ DN TOBIEIL, BB IR S B R O 472 53, FE EORFRZS
EORFEEBIZ G K5, & 2T, SFLOBEIEE DN & 58 DRI > TITEIT 5 2 & &%
ET DAL, ZOFITR ORI & S D CHAEEIE2515R),

4) VENKEDOET
BN DTN OV TCI, Salomon v. Salomon & Co. Ltd. [1897] AC 2243 i ik 3= & &4k
CEVIBHEDENSZHE LTS E Ln, T, IEAMEOERIL, SO LZEA
ER#ET DL ENTED L) RFEHENRNE VR D LI RIGEITHISIICEE S
D EWINLESIT NG 2 B TE 10,
FP. REY B (EHEE ICARIEE 52D L0 D K92 BI)ICHES K BEOBIRINE

BB (RCEE)574 BLAT, R HAHE(1998) THIF@EETHD 1 SO HH(T) ¥ =
UAN1142 595 HUL R ERH D, 7238, 1986 - IAAHEE 213 ik, FEMRIEGS 12D
WTEDTEY . StOEEOBIICIN T, DS £ 72132 OO E O &5
EFTHBEXELITFTERNR BN EZ L > TRLOFEMTONIZ ERHLMNIhoTo b &
X, BHPNL, ERAORN CIZESE, 20 X ) REERE 2 MEIATo 2 IR LT,
FHIFT A4 Td 5 (proper) & B X AR DALEFEICIUH T 2 EML ARSI BEELTHZ

EBTED,

126 (XY R DB OBERRFEICONT, FEE, 72 & 2 iE, PAEET(2000/2001)
MRENC I T 2 Bk DG r&HIAE ) SLABRIET 273 5 2236 HLUL N, 277 5 884 HLL T,
H5LHE(1999) THIFEEF(T & L CORRIEERRBEICOWT] [ & FEFOER] (PHFIEE
WF9E42)437 HLL T2,

127 L L BE(1984) [ o Btk Biam & = O] (k)72 B,

128 RS 55(1989) [ ¥ U Rk EOR ORI ] FAit B R RFEBLiEm R 51 5 165 HLA
T, AHEEE1999) [HEEICEHT 5 HE EORRR & OBk OBR) [ hiENF
Ze] (SCER)3 EHLLF, WAREEH(2009) [ OBk O EBERE 2] (2R ES M,

129 7035, 1985 4135 24 ki 1 ASHOHBOETEZED Tz, T772bb, 6 AL E
FENTALDWRNT E&2M0 S0 ELZ (T LRI, ZOHMANICZKY L&t
DEBIZ OV TR HET L CRRBEEBEEZHAI LD LE LTV,

130 Clive M. Schmitthoff (1976), Salomon in the Shadow, Journal of Business Law 1976, p.306.
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NHEEROBALEL 72 D LIRS L TN DB,

Fro, EAEROBEM 2B E LT, IEABOEEIBOOND Z LITAS ZIT AL
T 5% (Adams v. Cape Industries Plc. [1990] Ch. 433), &> & &, B Lix, HFRIZWDHHKE
MELEDORIA A FET 72 DITHOT W HIEADHLZR 5 JLAE DT (sham) £ 7213 9 X (fagade)
T ERVWGBICRESNTEY  HREDCKEOBRNEE TH L & STV D (Adams v.
Cape Industries Plc. [1990] Ch. 433, 542), & 5 RFHIZIBWTIL, 9 &) BRI 0 2
e REROBFRICHD LB 2B, Lnb, 22 TW) KEIEAFE EoERICE
FLOHETH D LI, IEAEEERT DI LICL- T, SHBBBLL2HEITBNT
HREICSHANERD D Z ENTE D L0 D iliam 2 BN B BT L BAFAET S (e.g. Regina
v. Allen (1999) T.L.R. 13.10.1999, Re H and others [1996] 2 AIl ER 401), L 7~L. T4 TiE, M
FELEOBRIZE T 2REICIREE T, EAMEERRTL2MANR LN D K IR > T
% (e.g. Trustor AB v. Smallbone (No.2) [2001] 3 All ER 987),

S B2, Smith, Stone and Knight v. Birmingham Corporation [1939] All ER 116 (23Tl

SHPBSEORBANICHT=2 & LT, BABOERNRD NN, FRthiBatt
DRENIZH T 203z DI H e > T, FREDFIRSBEEAOR R L LTHbh T
WAHM, FRAOFEEEZZITTH2EDPBSMIC L o TRES TS0, Bt ms] k
DEREAT D DI ZEPET 5 i (head and brains) 2>, BIASHENZOEHRZ LFEL L TV 5D
M, FRAEOFIEPBALOHE L RICL > TEAT SN TS, BIStEN+2th%
FERNI DA ORI L L TN D E D 6 DO EERNBJE I 72132,

fin )7, BH—ORFEIEAL F 72 ITEZE FREDNE NS TRORL L RV B0 L S
A% D3 (Adams v. Cape Industries ple. [1990] Ch. 453133), Hi—Df&FHI FIARMED A 2RI E L
THEANEERRT 5 LWV BAHITIETIIZIT AN SN TWRWI, 725 Dennings
SN, REEMEHERT IS RRE LTIOORETHD LFHMETE 5 &V ) AR
L 72723 (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] 1 WLR 852), =

131 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.

B2 72720, ZORMEZONTIE, #LERRS, ZOFERRIIOHLZYT D 0D FRnh i
B T® %, Seee.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.

13 Z OFFIZBWTIL, FEROEMEE - REEFNOMOSHICADEDL LW OB TS
HIZREZ W8I, SR EOENERBZRNLL D & L2 L 2RILE L TIEARK
EERTHZ I LAV E ST,

13¢ L.C.B. Gower and Paul L. Davis (2003), Principles of Modern Company Law, 7th ed.,
pp-184-185.
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D& D 7B ZHITx LT, REEFOF O REOERMERNRE 26T 5 hE D%
ANTHD &V PRI Z B Av(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 AC 45/ZF5\>
TIEZ DO L) R AMRIIZ T AN BN/ & Zd (at 64), Ord v. Belhaven Pubs [1998] 2 BCLC
447\Z BT B ABROHIBIAS T & 721, Fio, EREDIRRNH DDA T, IEAEOEE
IFFR D HIRVME 23 8 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 All ER 783)1%¢, = 52, Ff] _Eid,
WD ERGIENEGRORIL L U CERD SR WD B —KA TdH 2 (e.g. Re EG. (Films)
Ltd. [1953] 1 All ER 615, Atlas Maritime Co. SA v. Avalon Maritime Ltd., the Coral Rose (No. 3),
[1991] 4 All ER 783),

72¥. GowerlX, FHIFTPENME LT RT HDIL, T BREOMOSELMIRT 255 T
bo T, DN EEEET OO Hrh D (facade) | THHERD , 1D, B LHLE F7-
FEEO, ENPEANTHILEARANTHI, REEATHLZENFEHSINZGAIZROND LI
B pEBEHL TVAH17,

5) tLE - HKEOEHEDOLERAL

Cork WEEFEBIZENTL, BEFRLICHESMANZOFEELOL ZE LT, 20D
FERT OB ITBEHORNRZ K > TIThiL, ZOFEITRSER W BT, Z05E
LYt SstE Ny T ET O REEMIIBT 22T RLE LT AL 5EEE
TV, BEL, ERICASTZE VI FRIZEBW T, B0 YS 50 O/l 250
HEVIRERRNET D Z L ERO DL, ROV KOS DHIETHL LIFRSh T\
(pp435-436), L L. THICH bbb, BEEEEICEW T, RIZ, KNI EE
IZBa > 72 GBI B N T, HREOSHICK T 2 EHEEZ LRI D R BUEITR T b
TR,

135 Clive M. Schmitthoff (1976), Salomon in the Shadow, Journal of Business Law 1976, p.305.
136 7=72 L., Gencor ACP Ltd. v. Dalby [2000] BCLC 734 2,

137 L.C.B. Gower (1992), Modern Company Law, 5th ed., pp.133-134.

138 Review Committee (1981), Insolvency Law and Practice: Report of the Review Committee.
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2 JIL)z—

1) BEARXBRFOXIIG

ABRATREATSANIES 3 B 3-4 5T, RAEHICSHEOEB O L 20 S 53T b
YRAZIZEESE R LVVOMEELZA LTI L0 EED TS, Thvaex
FCL A 35 RiE. REOIEBOFRHEZDOILINTND Y AT ICESERETHDH LE
X HIND LAV EMEFED TRl 2561213, BESITE BICHELZ RS Tz b
RNEEYD, £, MEENMERERD 2 550 1 2 TRI-ZEEXLEETHDL ETDH, T
bbb, AEMLHBINGES &b 6 W AUN)IC, BfiESIIRERSLREL . KERS
ICEHEDOMBUIRIEZ S LT IE R 720, 46D 3-4 R Te H o i e A L7
WEEITIE, ZNERETOIHREKRERSITRE L RITNIER B0,

it %, BIPEFRBG A B LI THRBEZA > TRV, LR OKERSICREIE
RERBETERVEE, HDOVIT, BELEZRERZEM T2V E X1, KERSICM®
BARE LRI BN GB-5 &2 H), 2B, MENEUREELZHE Lo Tc & EIT
T, BREIEL BB 17 3 17-1 R(2th, BREZToMmoE T, BUTRE. Bk, BRI Lot
LT, ENHDOEN, TOEKIZEBWT, BMEBELITRERICI > THREZHA L LI
HERELZRDDLZENTED, TOXIBREELZALIELZLICOXFHFLSLEELHE
CTHONHSE, STk L THREMEBRERZAD 2L H D, Eo. R ITEETF/
BllhZ B LSL TRV I SISkt L TiE, FIE LSRR ED BT D 139, yTk B0 Hukhs
DHEEHERTEZA 20 H D,

2) kit DEF
Uit Ix, SHEMER T LT SRR oK DIERIC S & | S EHER ISR L
THEBEZTEEZHA D LW ) OB - @i Th 5, 37bb, Bikix, St %Al
R BRfERIZHE L TV A IEAICIE, BB E2 LE S L T2 FFICEDOEE B RITIIL
BT, TOEEOARER-T2L EX, HEADEELIZZ LTk o T > B EL IS
BT 2EMEZAD LMINTNDHH,

139 JH[¥EHL(Lov 1902-05-22 nr 10: Almindelig borgerlig Straffelov (Straffeloven))284 35 L O
287 5k 2, FEEORE S EHM O R & 785 T D,

140 NRt 1939, 5.679, NRt 1975 5.198.

141 ¢,0. Kristin Normann Aarum (1994), Styrelsemedlemmers erstatningssnvar i aksjeselskaper,
s.558ff., Rolf Dotevall (1989), Skadestindsansvar for styrelseledamot och verkstillande direktor,
s.514.

142 ¢,0. Kristin Normann Aarum (1994), Styrelsemedlemmers erstatningssnovar i aksjeselskaper,
1994, s.561.
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3) EAKEDLTR

HOHRBITBNT, BMEOIEAKERE L TS Z EEFBLE LT, BE2ADRVWET
HZENEWEEEDOBBRTAEGETHI EEZONA LA ET i%ﬂﬂﬁ@%)@%%ﬁ?‘é L
M5 Z & 3 Y TIEARVIE AR O ¥R - MPEEEDIRFN & 558 1TIENE D BRI
SN 5143,

7p¥s, WHE - EEARIE, 198941435 K U006 15|Z, BREEHFEIC OV T, IEABGRE AL
ET DT L aMRE LI, AREMIIRASHIESNC BT 2 AR ZRERATHY . AR
EENFEEICTT HREORHRLE > TS Z LICER, RAICEAT S Z LY Tk
RNE WD FERRIC, WL E D e Bl TIEB ST OB TR T H AL TR0,

143 Rt. 1996, s. 672 og Rt. 1996, s. 742 (Kongeparken og Minnor) og Rt. 1999, s. 353. See e.g. M.H.
Andences (2006), Aksjeselskaper og allmennaksjeselskaper, pp. 39-41, Per Brunsvig (1988),. Hva
eier en aksjeeier?, in: Thor Falkanger (red.), Lov, Dom 0g Bok, Festskrift til Sjur Braekhus, 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.
44 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.
145 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 ekonomi, 8.2 Sivilt erstatningsansvar.
146 2006 =D FE - EERE DOE R, Aarbakke D R #E (Magnus Aarbakke (2004),
Medvirkeransvar og 1dent1fzkas]onsansvar i aksjeog allmennaksjeselskapsforhold)Z B ¥ 2 72 H DT
& - 7=(Ot.prp. nr. 55 (2005-2006), p.125),
W 7-72 U 72 & 20, Hempel HIP4(2010 4F- 3 A 10 H fxerm & HIFTHIE[HR-2010-00443-A, (sak
nr. 2009/896)1)1%. BREEETOMIRE LT, EEMICIEAMEO SR /T 72, T OHRIT
WHOEMEEDLAT O REL IR MHEEZAT D2 L, IR EZRET D LV D
B D 2L EOFRBEOHRICONWTIE, REMICHT L LRBEYITHL L%
B P T L T, FRHS, SRFMHEERERA DN FET 256 TH Y . AR
W, FRIEKET S L RTE, FROERICH L CRFIHEZH LTS - b
ZIEM LI, LosL, BHFTDRGEHRH LI-OZ, 2tLoEfk, 2%V AT 7 F v U
YL AT, BiEEADRY, HMENERT D ERZAKT DL VIO RRE B HT
: &—’ NPGFFFCHTTED LWV D 2 LIFRE SR> Te 3 —I30E 4 TRV &
RTHoT,
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3 —a— —5 K

1) BEARKBEREOXIS
EU MERKE & 138720 | ARSI Y T 2 St MEZ MR T 5 2 LI K D2 b fra
TR SN TORWZD, BU SHES 2 S5 17 RICHIST D £ 9 Rl (EA K ERE O
K DER)NIAT LI TNRWN,

2) IEGEES

IEZEELS | (reckless trading)lZ DV TOBUED 1993 0L 135 el LTV 136 5o & L Tak
o TS, T7bb, 135 &kid. SHEOIFRRIL, SFOEHEE [THRARBREAET S
HOLEKRY A7 26T HRBENEWVHIET, SHOFEELZITI> ZEICHEEL, £12
2O FEEMTOND LT L, FRITENERE L IR LRWVWEEZED, 136 513,
KAOEHEEIL, T ORRICB N T, AENRRILCESE | [HERTOEEZRFET
EHFZBITCE D B R DHLH TRWVIRY | SFEMEF (obligation)Z A2 Z & IZ[FE
LT RbRWVWEED D,

LirL, ZNHOHEBIL, SHICHTL2EE THY , BEICHT /B Tide <, &
FIZR L THEAI FEH THLRVWEEZLNTWD, Ziud, HREOBHRR KT 2 EA
FABIZ OV TED 516956708, 13558 L NB6KNED H#HIL, Sttt LTEI LD T
HoT, KELCHLTAI BOTIEHRNVWEEDTNDINLTHD, LIen-T, 1355F
F1B65RITER L2 Z & DB ERIE LT, SAAEMEE IR 5T L CTHRERMERS RO
Z AR TE DAREMEIED, Lvh, 16550 H1685L R EREFAIC OV TED TV
L EnblE, SHEHEE NS ERE L TI355% £ 72131365 &E K 2 Bl & LT, Bk
W L TR il 32 2 & 28R 5 2 L ITE STV,

7272 L. 1993 EftiE 301 Sl SHEOIEROWMRRITI N T, TN, StoBfEE
IR BRI, EEPTERE Tho=HN, StL0&T O oM EZ A6
Lb LB L, ZRICOWTETEEZAV, ik, EBABEITEITastte oM
fRIZBIT2REEND LAIGEHEKOBETEZA D LD L XITiX, HEEA, EHESEE
TR E DO RN TITES & | BT I, B DT 8204 L, #fFT EY Th 5 (just)
EEZDROFNBEEMN LT, E8BOLRELEIIMEORIE S L ITHEERFE L LT
FINIEYTHD EEX D2EOMBEOIL 2 £721%, HEHEEDH UL TRGEITIX, #H
FISTE Y T 5 (just) & B 2 HROFBEN LT, TOMEHEE~OEEOILRE L7213/
DOREZM LD ZENTEDL LEEDTND(A H), L7R->T, 301 520 FTiE, EHESEIT
135 SRiE AP & L CHEHFNCH LT Z &M TE 20348 ShICk 4 2 BFENK &

148 1955 4FExf11E 189 Sed6 L UM 275 55(1993 4E x4tk 135 Sod6 LU 301 RICHH M 3 %) 23 H]
IhicFZ & LT, Nippon Express (New Zealand) Ltd. v Woodward & Nutt (1998) 8 NZCLC

78



BT 2 & T X REEEOFIEDOTZDIZ LT IE R b0 e v ORHFITH Y
(Mitchell v Hesketh (1998) 8 NZCLC 261,559). 135 ScigE/ A Bl & 95 & X AGHEH OF
WDT=DIZ LT 7e B0,

3) ENEDOALTR

HEAEEICBT Ty - B —OFAZRERL T, EAROTRPBOONTEY | &
MNE DT ZUIBISMZDRBLD FTO RSN D & SH TN D10,

ZLT, Bk 3 SORE, T72bb, KEPKREOREANICT S RWVEE, B D
AT (sham) F 721% 9 o~ (fagade) 2T & 72 W55 (Official Assignee v. 15 Insoll Avenue Ltd.
[2001] 2 NZLR 492), #B L, SHENTEKZAIT O 7o £7213ES B LUERN Lo®RE %+
BT 272D HNHTW D6 (New Zealand Seamen’s Union IUOW wv. 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] 1 Ch. 935)IZ, VEASOERN 72 SN D LI T 515,

261 B35, M7, 1993 ik 136 FER MO b b D & L TIiX, Ocean Boulevard
Properties Ltd. v Everest, (2000) 8 NZCLC 262 73% %,

W UK LT, REYEOARIERM AR E DA, ACOFZEDTZDOIZH LTS Z
EWTED,

150 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.

151 R. Grantham and C. Rickett (2002), Company and Securities Law: Commentary and
Materials, p.222.
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1) BEARKBEREOXIS
EU MERKE & 138720 | ARSI Y T 2 S MEZ MR 5 2 LI K D2 b (e
TR SN TR\, BU SHESE 2 S5 17 RIS T 5 £ 9 Rl (EA K ER O
K DER)NIAT LI TNR,

2) IAABEREERS]

HAFEEICK T A2 R YT HGHCEM L E & LT, XA REER IS (insolvent
trading)(Z OV TOBIED 2001 2 thik 588G SRULFIZERIT 6T\ 5,

Thbb, HOENSHEPMER(debt) 2 AH L= ICIFE CThoT- 2 &, HEA AL
T RpIZ A2 SCFA RN RB (insolvent) Tdh o 727y, £ DB Z A L7z 2 LIT K » THARHE
ol &, SHNEBEAB LIRS, SR ARETH L), TOEGEAMNT S
ZEIZEoT AR ERD Z L EHE I REAHEMNRLA o722 L BLO, EEEZA
LIz EIC, TOBREDPSHN AR TH D Z &2k NS GHIBRILLHH Z &
ZRAOVNT Wz (isaware) Z &, £72IXE OO RIBROHNLIZH 5 BRI N TH T,
ZORFDORBMICENITZ AN THAH Z &, L) EELRT-T & X2, 588GHIC &
V., TOHEBERE)IIEEEZADI ZLIThD, T2 TV BEERICIT, FEEOBMEL X
OB DI 5 £ 41D (Q001FE = 1E65), FE LORHI% &1, WIEIBEIh TV
WA & LTATEI L TV D b D2 W, ORI & 1%, SO BiRS £ D& D
RETIIAHE(wishes)IZHE> THTEN T HZ L 2HETHLDEV S L INLTWND,

588GHRITVY 9 KIARREREDIAIZ & 72 255121, SHOER AT, £ OB L
T, SHENTIAREETH - BTN AT U BB IR D EHEE D3k - 7ok £ 721348
FIHY T OB ERE L2 RO THRA ARET 5 2 L2 TE 5 (2001FS1115588M5R),
o, lxOEHEED, SHENERERFTHY | SHEOBERE AL EFH TORE 2 HIUL,
H O, BFscx U CTHEERHMEEROF R ZRET 5 2 &3 TE 5 (20014FE&1115588R5R),
Fo, WERADPOOREELAZGER &b, RO 2 G, BHEEIT. B 5. Bk
(6 U CHRERMEE RO 2 2RET 5 2 LN TE 530014 H1E588TSR), St igHE
NISEUHREEIT R U TRR A 23 L TV A AICIE, fx 2432 2 L I3 TE 7210 (20014
2411:588U%%),

3) BlettoEMR,

DAL 588V RIC KD . TRHNZIAARRETH Y, FFZOEEEAM L 21320k
BraeEB2AMT 2 2 LICk s THIBAREL 2oL A T, EEZ2 A L2
BT, TRABIIRETH D Z L T RREL 70D Z & 25 5 & A EA /R
B0 o, SftEIL 1 AL EOEEENED X D28 ) REBWUI1HDH 2 L ITKD
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WTWD ), TRAEOTEENI )T 2 Bl th O KELOMEE & fiPH s L UMt oo B9~ 2 R
ReLT, [ E#ﬂt?ﬂc:&;éﬁ%ﬁif: XD 1 AL)L@E&%‘%&T&;M FR SN THA D
CEHMICHIFTE 2 LR, FREPABLEEF I DWW THAStIIREEZA S 2 L
N 1F5,

4) ENEOLT

ST ZE OBRED B BEIST U 72 K (separate entity) TdH D & L7=A XU XD Salomon
v. Salomon & Co. Ltd. [1897] AC22 1%, A—A FF U TICBWVWTH, Ll LTOEHELA
T5, LnL, A=A 7 U T7IZBVWTL, OO TRESNZFEAICBNTTH D03,
EANEDOLERPEO B TND2, EAEORRIIT F-Ry 7147 TERY ., H 2 Uik
7y O HE— SHTRANSHE > TV D DU TR )3 (Briggs v. James Hardie & Co. Pty
Ltd. et al. (1989) 16 NSWLR 549, 567), $5E EF 7213k . H2EMANOSHEMI/ S— )
U PRIEET B T b A AEEI A LTV B A B A 2 (sham) E 77 13 5
(facade) ThH 5 Z &18, F 7Tt oFELE L < 13F ﬁﬁ?ﬁ{ffii@.ﬁa%% LIMEREEZ
VEML L, EIEFRRA < Z L 2o T D Z EHRED LA, BRI, EA
EBRTRETHDL EMINTNDHI®, £, %ﬁﬁ%@é*ﬂ@zwﬁﬁj\klﬂié ERd
DOEENSILE FEHICKEL L T A5, REOEB X FZ20H L TEREICSEoE

BIZOWTHEHEZADE D LWV S IBEAKER S A 52 23156 RN O D1k A%
LT DIE ) DNt ERFE L O DIEAEER LD B LMD 5158,

152 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.

155 Donnelly v. Edelsten (1994) 13 ACSR 196, 256, Sharment Pty Ltd. v. Official Trustee in
Bankruptcy (1988) 19 FCR 449, 456. 7-72 L. Peate v. Federal Commissioner of Taxation (1964)
111 CLR 443, 480 [Windeyer J.],

154 ] 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.

155 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.

156 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.7ff..

57 722U, PRt L R L ORICRBERKEVRO b D2 ET) 03 0 5 &\ )RR 2
T, FREPBRSEOREAN L Sh, BRERF2E0BEBIC O W THEEZA S LW
9 Z LIT72 B 72N (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] VR 981),

158 Varanigan Pty Ltd. v. OFM Capital Ltd. [2003] VSC 444, [143] [Dodds-Streeton J.]. See also 1.
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1) BEARKBEREOXIS
EU MERKE & 138720 | ARSI Y T 2 S MEZ MR 5 2 LI K D2 b (e
TR SN TR\, BU SHESE 2 S5 17 RIS T 5 £ 9 Rl (EA K ER O
K DER)NIAT LI TNR,

2) A=

HEA EENCR T 2 AL BGIENRGL U EI3FE L nas, BAREm Szl &
X5, T7obb, 7oL X, 1970 D Tassé # 5 FH(Study Committee on Bankruptcy and
Insolvency Legislation, Report of the Study Committee on Bankruptcy and Insolvency
Legislation)lZ 3B\ Tl AL EDO R RN & 256 ODRFFR O ELZHET D Z L N RES
ATV SEEIZIER B S 22 hr o 1o, £72,1986 40 Colter 5 FH(Advisory Committee
on Bankruptcy and Insolvency, Proposed Bankruptcy Act Amendments: Report of the Advisory
Committee on Bankruptcy and InsolvencylZ3\\TlE, A ¥ U AORYEG KL & FEl L 742
RE LT, RYRT4(wrongful conduct) MEPEMHICHEEZ 52 TV L5EITIE. THEIE
% £ 9 # (responsible person)| (ZXf LT, #HFHFHEEHRELZMLELI LN TEL DL
THZEERREL TR (p115), THITNE LS iR o7z,

3) Wit DT

BRI, B IIEHEE IS L TEF 2 A>T LT, NETHEEIIENEDT
TEREZA D IRMEEN L T, BRiRIIEREE ORRZ BR T2 2 L8 TE 5 LS
NTCE,

T S HEIERARTE 122 50 1 BUE, ki B D HASE 35 & 1R85 & UE L TV 5 708 Re Trizec
Corporation FAFIZISNT, Forsyth FIFIL, TBEEITHT DREDRBIT. FRHEHNERL
T B 2 T D R ORINCEM BN A U & 1R, BRI T o8B LIRS D) &
7R L (Re Trizec Corporation (1994), 158 A.R. 33 (Q.B.)). Peoples Department Stores Inc. (Trustee
of) v. Wise SfEOH —FHIPRITI T, Greenberg ¥ G Z D E 2 J57 % W L 7= (Peoples
Department Stores Inc. (Trustee of ) v. Wise (1998), 23 C.B.R. (4th) 200 (Qc. Sup. Ct.)),

LU, 7y 7 PERECHIFTIE, R 2 e U, Ui 0 285 O YRR IZHAFT O
FEITIT <, SEROMBE ToH D & LT (Peoples Department Stores Inc. (Trustee of) v. Wise,
[2003] RJ.Q. 796 (C.A.), paras. 95 and 96), & L C., #FFm#E s, Bk OfE785%

Ramsay and G. Stapledon (1998), Corporate Groups in Australia, p.20.

159 Royal Bank of Canada v. First Pioneer Investments Ltd. (1979), 106 D.L.R. (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.
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B OPEARICITIHMAY 72 L 2R U SRR 2 SCRF LTz, e BeHIpT (Peoples Department
Stores Inc. (Trustee of) v. Wise, 2004 SCC 68, [2004] 3 S.C.R. 461)i%, ERFBHEORITICHT= -
T, Hfifife=id, MRE. 1R, HaHE ., HHEE. HEE . BURORIER L OREZ &8
[ZAND Z LIETE DA (parad2), Hifild, S0 L TEREHFZA>TNLHDTH-
. BHEOFRITENESR T OMDO AT — 7 AN F— ORI ERAS TR bR & Lz
(para.43)160, L7=723> T, Bffitkid, SHOMBEE#EZEML LS L T21thiz>T, &
FHORBEOFIEZ KD T2OFWENOFEZTTH L 2T UI 26T 25 3nd, StE2K
FHLELD ERBDLDENI DD BT, IEF EOEREHITITER LRV & LT (para.67),
1220, ZOHRIE, 1228 ED DIEERBIE, D L b r Xy 7NV TE, &
HE L OB THERIEITAS TS Z L ZAHEE LTHEY, SHORFEENID+75TH
ST LT, Hx OSHEHERIL. ZOBITEROTHAZBETE L LEZLND,
T3 A EFESIE2415020% . #)E (oppression)IZ kT 2 BiE A EH TR Y . Ziu, i
FHLHLNTDHI ENTEDS, $7bb St E 71T OB FEZRITR A EHEE
Wi £ 12 13 BICHER EZIARECEHF L HE X, FLEENLOOFEOFIEEZ RALE
WCERT D L IATEI L2 R0 5 & &3, FHFEETH 5 & &2 DEEREI2ITH
R =52 b, 22T, [HENZR] 174 &1X. AL 72V (burdensome), 18 T &
U (harsh )£ 7= AR Y (wrongful)2 b D TH D L, [RAEICEEFEL 525 LiX, AMEFET
HVARANETHD &, EHEEOFREEZ [RAEICERT S AN EICEZIZIEY 0B
H7e LIZ, EHEEOFIRICEREZ DR NI 209 ST Hle
Ho b, BHPFNIEED BRI e SN AICO R, EETICREE 52500 —

160 = ONL X, BCE S (BCE Inc. v. 1976 Debentureholders, 2008 SCC 69, 301 D.L.R.
(4th) 303)ICB N T HIFEE I LTS,

161 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.

12 7Y T yyaan BT HETIIRERLIFHHEFTAEY TH L LB L HITH
MR ZBO TR, T A2 RU— R« 7470 FRHEBIOT Xy 7 SHHEIC
T2 O LD BEFRT R THRWA, TS OE TR, Fl— £ 72 B ORE D
RITONTWD, THAN—ZSHE242 552, v~ = bSHE234 K2, =2—T7 7
VAU 4 v 7 FERMIEI6 K 2H, =a— T 7 NI TT T Rtk 371
K2W, /N AAT T RAER 3 MAIS SR 2, Ay ) AHHERAIE 248 2, YR
NF a2V HERAIE 234 R 2T L,

163 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 (Ct.J. (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. ].). See also Janis P. Sarra and Ronald B. Davis
(2002), Director and Officer Liability in Corporate Insolvency, p.35.

164 Heap Noseworthy Ltd. v. Didham (1996), 137 Nfld. & P.E.LR. 240 (5.C.), para.15, Westfair
Food Ltd. v. Watt (1990), 106 A.R. 40 (Q.B.), paras. 46-61, Stech v. Davies (1987), 80 A.R. 298
(Q.B.), paras. 14-20.
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I TH D LIRS LT 516,

4)  HUER DB
Tassé # #(Study Committee on Bankruptcy and Insolvency Legislation, Report of the
Study Committee on Bankruptcy and Insolvency Legislation)|Z 33\ Tl BIPE 1D Bkt O &
BHELZREST D LB |MESN TV, L, ZOWEFEITR - ILERITH R E
Fee, HuiA GRS IR TEA SR o7z, 1986 FITH Colter W|AFICIW T, Hufif
e DBIERER EOFANREI N, T7hbb, [EH{TE4H O & (responsible person)] 2
& o TR 72472 (wrongful conduct) M T 7z & Eid, B A, AREHANZ OfMEHES
ZETHMERBIRE L, BHITCH LT, BUFTA+0THL LB M, S [HEE
A ORI L RDEHREALRVODLTHI LML TLHILENTES
LT DT ENREIN TV (p.114), 2002 4 D #H & E (Marketplace Framework Policy
Branch (2002), Report on the Operation and Administration of Bankruptcy and Insolvency Act and
the Companies’ Creditors Arrangement Act)IZF VT b, Btk OERFEITIY LT bh, £
D& BHEDOFIELRD GND DD, TO LI /MBI DT T4 —A A
FOAZXNBIORADHDENIGFRERD L EZEZDBENND D Lo RIS
i STV (pp.45-46),
1212 MOREHED T T, GEFERGIZR RIS, FERFEITH OBt £ 1213k BICHHEZ
i l, £, BITEORMRELIIRA LRI LH O VIFIRRELIIRA L LTUTS
T5Z LT DHERDEZONTND DN R TH 519,

5) IEMEDETR
— R L LTI, AR O TR SNEREHEND S Z LITRD LN TSR, B
FIT, B b ERI DA 6,

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

166 = DFRHEIZ OV TIE, 72 & 2 1F, Corporate Law Policy Directorate (2001), Insolvency Law
in the Global Knowledge-Based Economy, pp.7-9 Z

167 22 U AFESRIER.S.O. 1990, c. S-5)127 55, 7 /L3 — Z GEZRE(R.S.A. 2000, c. S-4)198 £,
TUVT 4y a-an BT ERERSB.C. 1996, c. 418)161 45, ~ = F/3\GEA:1A(R.S.M. 1988,
c.S50)148 5k, =2 —+T7 T U AT ¢ v VGiEARIEGNB. 2004, c. S-5.5)184 5k, =2 —+ T 7
K7 R« 777 F—LRE1ERSN. 1990, c. S-13)127 &,/ 73+ 2 2 ¥ 7 FEARVAR.S.N.S.
1989, c.418) 134 5=, 135A 5=, 136A 5k, 1455, 7'V U A« = RU— R « 7 A T RFEHIE
(R.S.P.EI2007, c17)58 575 63 5k, 7w 7 FEF1E(R.S.Q. v.1.1, $-42.2)262. 1 55, AN F
= U L FE1(S.5.1988-99, ¢, S-42.2)134 25, 134.1 55, 135.1 55, 1352 572 L,

168 See e.g. W.D. Latimer Co. v. Dijon Investments Ltd. (1992), 12 O.R. (3d) 415, 801962 Ontario
Inc. v. MacKenzie Trust Co. [1994] O.]. No.2105. %7z, Phillips v. 707739 (2000), 259 A.R. 201
IZBWTE EABEEEL TR B A GROMLEMEDNFROLILEL DD, LflIlZiD
F e BT F BN TUEABGRBIBDOONDLDIE, T AV IBITHI0ROFEFIZ RS, 1EA
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FeL 20T BISMBIZRG B I TIE RIS RS L, SR 272 (wrongful){T 2 &3 5LV O IR
B2 BB TRALEI S 6 . BRI M7 8% D IDICIRBICH R 35, SARRICARL T
WOSE . RO LY E . — O FRDBMTT D EARDORBALL THTEIL TWD5E . 250 —
SATBERSE U2 ERNFEERITITI DO EETHL LA B IO SR EO RO RBEAE
71357 & (alter ego) TH LG A ITIE ANGITERINAGHEEEHIILTND1,

Clarkson Co. Ltd. V. Zhelka et al. (1967), 64 D.L.R. (2d) 457 (Ont. H.C.)IX. Salomon v. Salomon
& Co. Ltd. [1897] A.C. 22 IZEM LT, EAERR LW &, THIZHEDIZE
(flagrantly) IEFRIC KT 2 5G], BHFTIXEAMEEZ TR TE L L L, [BRIENSHY) ©
BANL, BEAEPEBERINDGERD D LR LI, £ LT, Constitution Insurance
Company of Canada et al. v. Kosmopoulos et al. [1987] 1 S.C.R. 2 i%, #HIFrAs, & Dt 30
MREFTITHESAEORRLIRIEAD 20T NPT E 2 & LTUHEAKERRT S
DE, BT L —EHLEFRANCESN TV DD TIEZR< B0V, SR EEMm ST
LTWa W FAIZEMT 2 Z &2, B, BREELITERBYROMICK L, THIZH
FOTEL] MREGLLOLTHAETHL LR LT,

Gregorio v. Intrans-Corporation et al. (1994), 18 O.R. (3d) 527 (Ont. CA)TI W TiE, [—fig
2, F2th ZWREEFRAETH-TH, BREORERXKTICH Y, o, Bttt
MBEAEZ RN D 12D OE B (conduit)lZ T R WA ZBRE . Bathond Lidhk s
W, HEIFEANT, 22RO T VUTR AP OHERZARNIEIZE D Z L2725 K 5 75F
RICMT 2 2Bk 272 S D] LR S T2 (p.536), £ 72, Transamerica Life
Insurance Company of Canada v. Canada Life Assurance Co. et al. (1996), 28 O.R. (3d) 423 (Gen.
Div.)iZ, OB U7 iE AR & L3 2 013 S48 78212 3L S 11 (dominated and
controlled), FEMKFI R E 721X AR Y RITADIZODFELE L THOLN TS EXTHDH E LT,
Z LT, a2l (control)] LA LD Z L E2ER L, Z OB &4 72 0121%,
FEA72 3 (domination) 23> ¥ | FtEAY, FHE L MU THEEEL TWRWVWI 2RI R
FER bR E L, FEEI R £ 3RS RITRAOTODOFE LTHNLA TS &)
AT RAOMEEICEE L, ZNZiB0 R TIITHIYNP MR Z RAEICE S Z LIk
D X0 REERIGEVT AR S o T Bbn it bk Lic, 2L T, ZOER

FDIFITFED BN ST (b &b, Schilligford v. Dalbridge Group Inc. (1996), 28 B.L.R.
(2d) 281 (Alta. Q.B.) LKL Patton v. Yukon Consolidated Gold Corporation [1934] O.W.N. 321
(CAYREIZROL T, SO E%E ThHH AR NISHEERT L CHARB LA LSNTT),
169 Charlotte Neff and Elizabeth Portman (1998), Corporations, in: Canadian Encylopedic
Digest (Western), vol.8, 3rd ed., §§83-90 (pp. 37-201-37-205).

170 Anderson Exploration Ltd. v. Pan-Alberta Gas Ltd. (1998), 224 A.R. 109, at 112. See also
Palmolive Manufacturing Co. v. R., [1933] 2 D.L.R. 81, Aluminum Company of Canada v. Toronto,
[1944] 3 D.L.R. 609.

7 ZOERZEH L COHEAMEZ SR LI b D & LT, 72 & 21X, Canada (Attorney General )
v. Gardner, [1998] O.J. N0.3201 (Ont. Gen. Div.)23 & %
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IZHEADWT, 7o & 21X, Sylvan Lake Golf & Tennis Club FAFHIR721T I EAM AR LT,

172 Sylvan Lake Golf & Tennis Club Ltd. V. Performance Industries Ltd. (1999), 246 A.R. 272,
affirmed (2000), 255 A.R. 329 (C.A.), appeal dismissed [2002] 1 S.C.R. 678.
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6 AFREIIHT HRE

EHEERELZ EOL I LTHDDONTHONTIE, FEICBWT, MHENEET DM,
ERRSEREOEA L ORJE T, 722 21X U TFTORPHEFHIET 2D LB b b,

U, RIS, EEESFEEOEANIC L - T, EARHE LG SN BESRE Lo
BAEIZ S < BB OFE - AIMED D WITHREER Kb LT H L A XU R
B D ARYIWENCET 2BE0 KL 5 72, BIEGHERICR T 21T 8(1F& - RMEA)ZHH &
DR EOELOEIENEE DL ZENEZOND, KEE, HYEO 3 —o v GEEICE
WT, A XV ZAORYEBIO LS 2HER &b, SHEEEORENRKND LB XD
NTNDDIE, BEARRBRFOXIGIZOWTORENRIT BIL, ZOXILZEUNIITH 780
Z LRI DI KO ETITE =TT D EEORIE 22 56 Th D &) 15k
L INTE 7, BAROBTIEL, BAXKEROMSIZOVWTED TEHT, ZOHEND
X, EBRREFHEEOEA L )b < RYWEIO L) RHIEOBEANKREF S TH &
WEWZ DN, EEESFEEOE AN L > T, HSEBHIOFEDEN B2 sBENDL B
LZOTHIUE, RBEORFBIMLETHDLEND ZLITRAD,

Fio, EESFHAEOE ALY | BARE &HAGb I B R EofEic ik
S EHHI O R ER RN HIBZIICH LT, ITHZLHIZ, F—nr v/ GEETIHE,
KIARBET A FOBFANREIN, Fo, WSO DEA TIE, BUffHSh, =E0 T
TV AGEETIIHILARRET A FBREASH TS, ZOXIICKILARIET A FZEAT D
BalZld, AT D BENNH HRIC I 1T 5 B DIT IO T, 4 XU 2D
REWBI DO XD RHELZEATLHZERER—ET D, HDOWIE, IHRET X F DR
Pamd D LT 22 ENTE L0 LRy, Edo LSz, I FX%ERS, 2
UV AGEETIE, A XU ARG WE NS T HHIERR T B TND,

202, ERRSEFHEMEOEAIC LV | BT 2 8 U7 I 72 AL PE O RELR AT 5 7
DRRENETH LT 5L SHEOMFER L OHEIEORPUEE T 2RO EBEMEN D22 L &
LR T DT EEHES CRROEED)OREOB RN O EEICR D, AAROEA, 39—
0oy NHEE S TR REEAREHIELA L TCWARWNWI E2EX DL, HFWBRZMb L
RITIUER D72 NE T TH DM, RFRORIGE & g3 5 L7 BBV BT 5, Lz
o T, B IR LKl 2 JE0E & 975 il rTRERR & U T oy U 2 SRS AT 2 78
K720 o, ZICRD2ET R SBEHR Z EATERNE WS GEITIE, HFRERO
FEEKDLEND S H, EUBKEB L L7 =—Tid, EUSHHESI SRS IcRb 5
Lo L L TED LI (2009/101/EC)# = & LT, PA¥EBRAT2 LIk ) DA EHE
DOBR7 (BETIE, EBICIE, BFHHMECL BN ED N TBY, A—2 5

173 R0 NS, WRAKELAE(1997) [FHEESE OB FLATIZ IS 1T DA | 515 1474 5 8 HLLF
Z
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TV WT Rt EEHOBROMAADBHENL L TS (27E L, =2—Y—F 2 RIBE X
O FZV7TIE ESEHSOR BRI TWD), L, ZhHOE~L Tk, BAL
T, JEEIICE < OFIG OBMASHNINT O FIF (A RO ARG L - BEAEANICH
MK DEEEEONR LR TEBO B, 2L, AR SNLFEERICEENDIHFHRO
BHEEZED VD,

3T, BRE E IR OB OV TOFRMNILEN S Lt [EEESFHEHED
AT Lo T RIS, B IRER EOBEIC IS < ELE IREICIT O Z L BRREHZ R S &
Sy BC ATRERE 2 8 2 72 BT AR D KA IS L > TR EDRIE 2 X 5 = & NINEHC 5
AR B Do DR D RE XTIV TR, EIER S IR DB L OBFE T, FEEOK
FIZHTHAEMERTIRO NN SN TS — T, kikL7z X olz, &ttoxXFh
REERFICB W T KT, & 0 DT HAEHOBEENRBD SN TND Z LD g,
OREIZEN TS, BRSO ER L OHESORME MY 5o SR 5k
BICBWTERET L2 L. WL, FEENMEBEEZABTLIZLICEBEL 52D L

174 2001 24195 314 SL(1AA)TIX Y = 7 ECTOARNER I, 319 5K Tk, 4—A K7
U T RERIG I BB (ASIC) DRI NEET TV 5,

75 =2 —U =7 RIZBWTL, BITEESRFELIToleatB LU EattZe )i,

WHs a2 22 BRLATICIR T 5 2 L RO B TR Y (1993 M B H AL 18 &), BRIt
b,

76 7y F A HEFESMIEICIB W TL, FEE2E L TV D 2t (distributing corporation)( %5
SRS AT o 2Rt D 5 BB OBRENTEET 5 b O, MEHEEESHEQ & 15
260 SR)IZHRHT 2 Z L ARO BTV 5 (160 2R),

T 0k, BHNIARGEE 2 olc 2 LIZ Lo T, EHEENEBDOBITZX%ITHZ LN TE
RO TG RIT oS B ST elfle 5 2ol b S 1TiE. BRRRRE Lok
DIEBIZEESN T, B R DMEMES ICHIEZ R O LWV O BEX LRI ZR ETIEE bh T
2

78 F—Z b7 U 7BV T NRRGEBA 2t (small proprietary company)# & O\RFEA
RS ZBREERZZT D 2 ENER SN TV 5 (2001 21115 301 55), 7235, EU #Rk[E
(ZOWTIE, EUSAREREZED TE Y, MlED, EURSAERT L LD bR
HiPH OB ARSI S T - AR OIHMTEAEZZHS T T Z e 2

(See European Commission, DG Internal Market (2005), Report on impacts of raised thresholds
defining SMEs, p.23), / V7 =—IZBW T, RIREB VRSN T LK FEH T,

SMBEE A 2321 D 2 & PEHAHT b T I (A M OREA NI T 515 [Lov 15. januar
1999 nr. 2 om revisjon og revisorer (revisorloven)|2-1 §%), fli5, 7 F # FESHIEITIBNT
%, REHEDE L TV D R TIEARWEFRIZB W T, SNEANZ BT LR WE OikiE%
(TG BIIINREREZZ T D EE2E LN HDE INTND(A635), iz, ==—
U—F V RIZBWTIE, BITEIIIMNEEEZZ T 5 Z ENERIN TN D H O D(1993 4FRF
Bk 15 2%), £SO 2AECE W TE, 28 —ETRE L2V EOR#EL UL, 4
MEENOERELZZITH 2 & Z2E L7V (1993 -tk 193 5),

7 TR, BRE - HEBRFEEMIZ T ATHLHEIC, £ X5k - RIS
BIZOWTHER ERFEEE A D & 01EM128 T — o v GEETIEA S ns, HAETIE,
TOE I BBEF RS I8 T0D, Fb L7z, HEEESA X VT DiEn, XV ¥y 0f
PREAER B 2D LI RBEE A LTz,
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PWHEETE D ZLICEARD L, L0 b, EfEFREEEAERL TWD X9 G812,

SHEDOSEAARRERFIZ I, St PO EEE I8 L TR EESEzART L0 )
Loz &b, MEHIET 5200 Liview, 72, 77TCIZ, BRIZBWTYH, SHEAF
o7 EIZBWT, SR TOND Z ENHHN, BEE(E VDT, ZEREE - Bl i)
Fite DAL KETT DEEDO B BB FEBF O+ 5 &2 3= L, HDHWE, KHARE
TARNEBWYNATHOA T A T 25252812052 83 H2ICHVELDTIERN
mEEbnsd,

LB Z T, SKHARET 2 P28 AT 558103, TOFEEZ, HRoL s, Wi
FEE DGR W, SHAARREE b2 DT X O RO AITORNE WY AR I DN E
IMIEFT D 2BET 5L, HARREDOFREMZ R D D L 5 Bl Thin e
IA BT 4 TEREIKIZE 2D T EDNERIIR D, ZORND, BUEE OB R FHI AT
FEOBANSBREITMET D00 LILRVY,

B, AFEIZBWTHGR E LIZEA OFIZIE, IEABRGSROERRFESZ<RBOLN
BROEITA SN, IEAKOERNEEICB T, SIS TIEb L, EHEERHEOBL A
NH—EOHEZ R L TVWDHZ EFROLND, L, sHELZERY BN TR,
ERFHEVED G ANE AN O BROFHAILET 2 Z LIZORNR DL LV ) FamlE AN 6
T EBRSFAEOT ALY | IS, EEERECBREN M OORBENPET D E L
Th, ZOMEDHRMENEDERLE VI B THOND Z LITRELIZSWE S Th D,

89



Abbreviation

AC
A.C.
All ER
ALR
Ann.dir.proc.pen.
AR
BCLC
B.L.R.
CB.R.
Ch.
CLR
D.L.R.
EEumA
ENA
FCR

Giur.comm.

Giur.compl.Cass.pen.

penali
Giur.it.
Giust.civ.
Giust.civ.Mass.
Giust.pen.
IEHC
ILRM
IR
JOR
Mass.Foro it.
Nfld. & P.E.LLR.
NI
NJ
NSWLR
NZCLC
NZELC

Appeal Cases

Canadian Reports, Appeal Cases

All England Law Reports

Australian Law Reports

Annali di diritto e procedura penale

Alberta Reports

Butterworths Company Law Cases

Business Law Reports

Canadian Bankruptcy Reports

Chancery

Commonwealth Law Reports

Dominion Law Reports

EmBecwonon Eumooukot Awaiov [Corporate Law Review]
EmBecwonon Navtidikov Awaiov [Maritime Law Review]
Federal Case Reports

Giurisprudenza commerciale

Giurisprudenza italiana

Giustizia civile

Giustizia civile - massimario annotato dalla Cassazione
Giustizia penale

Ireland High Court of Ireland

Irish Law Reports Monthly

Irish Reports

Jurisprudentie Onderneming & Recht
Massimario della giurisprudenza italiana
Newfoundland & Prince Edward Island Reports
Northern Ireland Law Reports

Nederlandse Jurisprudentie

New South Wales Law Reports

New Zealand Company Law Cases

New Zealand Employment Law Cases
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Giurisprudenza completa della Corte suprema di cassazione - sezioni



NZLR

OlJ.

O.R.
Ot.prp.
O.W.N.
ITeroN

Qd. R.
Rass.dir.civ.

Riv.dir.civ.

Riv.dir.comm.

Riv.pen.
Riv.soc.
RJ
R.J.Q.
Rt.

SC

SCC
S.CR.
SOU
St.meld.
T.L.R.
TR.V.
TVVS
UfR
VSC
VR
WLR
WPNR
W.WR.

New Zealand Law Reports
Ontario Judgments

Ontario Reports
Odelstingsproposisjon
Ontario Weekly Notes
ITewpaikr} NopoAoyia [Decisions of Piraeus]
Queensland Reports

Rassegna di diritto civile

Rivista di diritto civile

Rivista dei diritto commerciale
Rivista penale

Rivista delle societa

Repertorio de jurisprudencia
Recueil de Jurisprudence du Quebec
Norsk Retstidende

Session Cases

Supreme Court of Canada
Supreme Court Reports
Statens Offentliga Utredningar
Stortingsmelding

The Times Law Reports

Tijdschrift voor Rechtspersoon en Vennootschap

Tijdschrift voor vennootschappen, verenigingen en stichtingen

Ugeskrift for Retsvaesen
Victoria Supreme Court
Victorian Reports

Weekly Law Reports

Weekblad voor Privaatrecht, Notariaat en Registratie

Western Weekly Reports
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