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VYD VIVYNN N TP 21D ,NAPN INMN DY NPT MBI .(OND NP
AN PPXND MYI NN DY 31N TYD MYNNNIL TON NHINY NIPY NIRNIN
*Mao0a 019NN DMIPYN DOYNARD LTYD NIAND NODIM NYANN
DM PORN NN ,MNYY DN TON NNINT NPMNN MNINS “npros
Y 0N NNINA YYD DI DX DO MMIOPYT PIYND T 29N 0N

.Y TY0 NYAPY DOWATIN DININD DY NN TINYD

YINIY 22200190 0N .2

M oNN vy vy (7151 TAN ONINA ,TINHNA ,TIMN JON NN
2109 J9INY YOOI NNVTNNN MDD ,YIDOY MTDY MY 1DIN Y9PN0
NPYOINRI YHNWN 1DNY NI 2D PO NOINY N PI ODVNIN SNDD) TID
PIY YIAPON IO NIDN 9T TNV NN ,DIDD 19INT NTINN MOVIVNN
VAYNN NIV DIN YD ,THON NPPDI Y .NHaNN DY NPT-Dya DY MDY
MM 0N NYN ,TON NNINY DININD 12T INTO NNN INDN KO Y INA
VOVYHNN MPTNI DINK VAV N DN DNV 95,9391 DMN DXNINN

o) pjalyl

N2 T2 OWDY .N1IN VINOY Ny NN H¥a 1D )N vidwn Mo
VAYNN NI YTHY XY PTN OPDI NI ,NND .NHIN NVIOY D NPND
DINY DVYPIANY M3 3T NVDY DY NNPP MININD TNNN DY ¥N9NI YINa
,YIAPN 1 POOPYL YHNWN NODYN TIDN TNSN ,NNT DY .TONN DX 195
YD2) 12 29Y9 IND2 PV 7921 “Rvinn Sya yPa rpwon Nndn 172NN ¥
5S¢ ONNIYN PP WITN ¥ a19m nwroa nnxy P Fopomd mann
NTOPN2 MDY NI DY IONNN VAV NVIPI NPT DY) .NVOVN TID?
I PIAPYY DN PIND .NIANN DY NTINN MOVAVNN APYORD DY
N N12NN 1Y mere fa ade Dw NIPHNN NN, TON NNIN Y¥IIN INIHNDHIY

.558 (5)0 779 9778 ©9Y NN PAY 13 D73 DON NINN PATY 796/89 N7y

N5197 (-2wm) D vawn MY YTONN-NNIN MOYNL MYTN MNIHN” DID-1IN PN NI
.75-46 (1989 ,0¥9WYV) INIWIT DIYTN 1IN 935 NP

(1)X) 779 N9 HAIMY AW 1) /KA DYTIYN HY NY959N MATNDNN 8472/96 NIV TNNA NN
.61

7an 919V ) PANR YN 13 9916702 NIY ;29 MIYN DY 1092 ;26 NIV DY PRy 299 N
.465 N2 V9PN N DYPIIND TN : TON NN INIIVIN VTNV ; 786 1D 119y DT 173 N3y
.239 (INIUN D79 IV QY 73 PN 1729/89 (NX7N) RN ,DWNY INA
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N cloak ,faade 10 D»IPY DT VIOWY Tayn P.XTI PY TIRN
5y2 %955 NPY M NP ONIND NVDYN DY LOVYNN M TMY ,sham
NYI91 LOYNN A YaAP AN M¥INA C.0Nana PN DN
Mapya IR NVMY Sy INRPP NN Ton NNIND NN 0 [ YBernardin
DOMAN PV (mere instrumentality) N9 PWONY 192NN NN NNYYIN

9PV N9YHYP - NOYP NN AN NI NN I ,NNANMN DY TN NN

0 YAPIN ONTAWY PRNY NI ONDA NI HYa T DY NVVY HY NNYP
21 “.mann Y nMYYs NN MY NI NN NVLYY MDD
POV ,NOWY D¥9NY NDIDN DNY 20D HWIP TNYNN KD TONN NNIN MIPN
SIND YV NAN )N 990N DYDY W DY N PN RPN HYaa 9m
YA NXIAPN POND NY D) - NN NVDY NI PN NMN HYIAOY DIPN
NI PPN NIPNN YD TON NNIND DIPN PN - DIN'NA DI NN
LINT TIAD .092NN NPIN MVP DPIND 1P AUNR ;NN 1) NN Hya
173N 9927 Y5 N300 IR DX NN LOWNRN M2 Yan vy nwaa
P MDID PAD NMND DY GX ... NDNI2 MIND) MAPINY INDY
NOYON 9D TN NP .NAN MIAND NNX DY POTNN DY Yanno oMoy
MYIN NYIN NIYARD LINNA NIPN TONN NNIN IT-DY DPNN NN
91192 IO, NODIN NN I N0 NV 2P0 NN PPINN 295D
172NN DY ONN-NIANN DY NMNN PN 20% SV NPINN YD ,Po9) 1aN

.NDN2DN-NT2NM Y995 TON NNIN DDA 1D N2 PN NYAMIN

NOWY NI TON NNINY ONIND NYITIN NVYVYN D XY THoaw NN
TNND 192N YWY .NVODY SYNAN HY MDA NPINNN DPTINY ,MDLPN
IMNY J9IND NVHYN NID DY MDLPN NOYON IO ,PYIND ,TON NNIN
A PI¥ NIOHN NI NYIN .NTINN NNPYINRA NION DY TAN P NYIY
Y22 MNT ,NNNX TYIDS AN DY NNYPR TNXN NN POYN LIYNN
ONI-NI2NN DY RN DUV, OMNMVN DXTIRNT DOHMINM NPINN
YINY DY LOVYNN N .NIAN-NIINN DY NNV MNNT NDOHY >TD NAN-N1aN2
NVPNIN D INYT DN ROY PPN ,NIOYON MITNONN 2995 ToN DMINON
SVIP NTYN N NYIAP .NYamn 19202 MITNONN NVDY Y100 INDINY

D"aINxXn

Gilford Motor Home Co. Ltd. v. Horne, (1933) Ch. 935 (C.A.); Jonesv. Lipman, (1962) 1 All ER. .45
.442 (Ch. D.); Big Bend Hotdl Ltd. v. Security Mutual Casualty Co. (1980), 19 B.C.L.R. 102 (S.C.)

171 y3 ,24 nyn 9oyY Gower ;v Lipman .46

.Bernardin Inc. v. Midland Oil Corp., 520 F.2d 771 (7th Cir. 1975) .47

Kinney Shoe Corp. v. Polan, 939 F.2d 209 (4th Cir. 1991) ("This corporation was no more than a

.shell - atransparent shell... nothing in, nothing out, no protection...")

48

S IMY NN MDD NN - NV 1234 NPD L1986-N7OWN TIY M PIND 1 PYD XY .49
TOXNNI NPINN LTIV T PIND 79N MYNNNI 7NODY” PTIN MINAND PINY 1 PYD . TINRNN
9272 NPIN NXIPI - DNVPIT NP NIMDT IXR YA MNOT IMNT - NI2N "NVIDUN SYNNHNND
,NNND APINN XYY DX DOPNNY 913 TIRNN MIMY NN MDD NYID 72T YIINKN ONINN .NVHY
.DYNMVPT DY MVINNYT NYIYN MDAT IUND DVND

.298 (2) VYNHYN NI NP2 Y I PP HPVYYN MDD 1755/88 (N'N) NN .50
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NVYYY NOVIAN PNYI PNMNT TPNYN NNNN VYN T N9IY NON
IPOINNY DYMITNON DOXTINN 1900 MYNNNI NIIN NNINT MITHONN
TONTNY NPNDL IDTH ,NININIY [ NIN .INKY NNITNONY Q0N dPNMINI

1 M2>051 99 NONMN

NVYMY Pa HTaNN NN V>N ONTH 2 Silicon Gel NWI9a NNIPN PTN PO
92T 1Y IMNA .NVDY SYSNHN DY M09 NpNNY (domination) N2VPN
DMWY TYU-0NY 10DV 9N PN 02D OXTIIN-NINT DN MMTNNA
D) IAN-MNIN MPTH D510 MYIN P9ON NPN NWMTNNN . PPIDID
NPANN TN NIPNA .ODNYN DX IPIVYY 1IXOY MYAnN) MmN 190N
Medical Engineering ¥ m 0y Y53 (BM) Bristol-Myers Squibb Co. nan
BM non»nn ,mIann Pa mvnmon nT1onn mand (MEC) Corporation
9953 DYVIY VY TPIMY AN NN MPOY NDLVN YN Y91 MEC SN
™2 NN DT NIPHNT SVAYA IV NI LIV YPD MY 020N
S 720892 MTNVNN MDD DY NNY DY WIANWN TON NNIN DY LIVNIN
.172N2 NN Yya bv (substantia domination) MIMYHNYHD NVDY NOYON
DXOMYN DMPT ,NIYNN IXYI DINOVPIPTN MNT MOID NIN M)
OXPOY MM APINN HYA YT-DY NIIND DY AN PT PN NMYID
DOV DY NTAPN NI MDY DYDY PY ,NPINN YY1 »P-5y NHand
NN NYaAN) MTNN DMNI NN PIN2 NNT NMYY .O»YNnTN9
YLy DY DMWY PN PRI 9wr ,Dow Corning Corp.
XD NN MdSYa nv ,BM-5 Twma .Corning, Inc.-y Dow Chemical Co.
990 YT NN IYNRD NN NTIOPN ITOPM DIYTI9) DYHMIN NAN-NI1AND N
NV MYTNY NDID) NAN-NIANN .NAN-NIINN DY MPOY 512 MANYN
Y MMNY NYPIAN NX LIYNN N2 NNT NONX MDA .S MYANN IAPY

5 DNRN-NIIN YN %95 TON NN

NPIN ), AITNONY PY WP DY STITNON Q0N NPN NI2NN D ,¥ap SHNnn vavnn ma .51
YR NPNAA MINK DITIN OPN TYN DITINN MYNNINIY NN N D NTHDN MITRONN
NI N DOYAINND L1915 ,Silicon Gel MWD T 7NPINNNP PYN NN NN TAT Y57 vy 77
D012 INT MYYY 199 T MNP WP X (domination) N712N2 NVYYY HY MDVPR NIYIN
V0V THY LAVYNRN NPAY INK DYV NPT PTN PO NNIIN ,DIPN YO0 2IPY NYWND DONTPN
Y9 NYTN NP NYANIN NIIND D NN ROY IMONT

.Inre Silicone Gel Breast Implants Prods. Liab. Litig., 887 F. Supp. 1455 (ND Ala. 1995) .52

In re Silicone Gel Breast Implants Products Liability Litigation (MDL 926), 837 F. Supp. 1128 (N.D. .53
Artiglio v. Corning, Inc., 56 Cal. Rptr. 877 (Cal. App. 4th Dist &1 NVYNNN NNO .Ala. 1993)
DMNYN VaVNN N2 YN bv ,Adams v Cape Industries 1990 1 Ch.433 ,m9nx1a v .1996)
NINT .DDIDND DINNA PPDY MPPYAD NWNIVY TPUIN NN DY TIRPIINN NTII-NIIN HYN TONN
NPPODY MDD YY) NN NIINT Y NPONY MINNYY DY NYIAXN IUN ,NPYY MDY NN NONY
STI92 NTIORD NPIPIN
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DY YIMOY %2PVNRNIN NHOD L3

INY NYPR TLAVYNT NPYOINI NYID VIV DY ININT YDOVNIND NN
MTINND PN NPNRN NI IMN NAONRND NIMNYN YD ,NMT NITIND
DIPN :wHN Y NPYNN MY IR SDIDIN PN A% NPT
T5 ,NVYOWN Yya A NOMY D5 INNN NTIN TOVIVNN NPYINNY
-NY2 IRNIND NN (MYANNN NPINKA THNDY) PP NA NIINNY
ND LAYN NV YD NIV NN DY .TONN IR VIYNN N2 O NPTIY
N2 MPHINX .PITNY I KD ,0MVAYN DD MYNNINI DNY NOUYD YT yn»
5y ¥, 79991 NTRYY Tayn .03 PT IPDAT MIND 70N TN TIUNY
1NNY DYPINNN YD PNIND 1N ,PTIN 19N DYIDIDI YWIONY LOIVNN N2
TY0 RO TON NNIN YD VAVNN XN NDXAND NI NN DIV TYON
MTY DAIPNN VIYNN P2 NIDNNON MNANNY MY (equity) Tv»aY
DYa XY DYODIANND VIVWNT PN, MY NINRNH NYYNY D ONWN I ND WPN
NPPNNAY DXNIN M1APDY DITYD ANYD YT PIN DY OOYNVDNN MO DY
Bernardin mwi91 LowNN >Ma ,5wnY *4.7on NnIn >Y D) 7O .oNYMY
M99 PIIND WPV TYD TYON NN DX IWHTD M1oWN Kinney Shoe

200N Ny

NN DWYNTN DNV DIINK T HY TNPNI NYAIN I NXDN TON NNIN 99 NMY NTHY
OUNY N .NNANN HWIND IVINND
Frank H. Easterbrook and Daniel R. Fischel, "Limited Liability and the Corporation”, 52 U. Chi. L.
Rev. 89, (1985) ([veil piercing]) "seems to happen freakishly. Likelightning, it is rare, severe, and
unprincipled") .
INT PIND NWHN DY INK 2N2) TOIN T DY TON NNIN HW NVIMN NDHWH
Stephen M. Bainbridge, "Abolishing Veil Piercing", 26 J. Corp. L. 479, 515 (2001) [(veil piercing
doctrine)] "isinconsistent with the goals of certainty and predictability").
TIVANY NN TONN NOINY NNYN NN 363-362 /nDya 29 MIYD Y9 11n93m  Hwnd NI
TINND NIANDN IN 1IN NN ODYAN YNND YT )N PN DY 1DV 195 557 NN IN 1Y 9P>Na
P N20N N HINDPI NI DY) NDMIN NDIINDN ,NIYI NI NIVHN MVYND DAY NTIONN DIN)
(280 NV DY NPRYY WP PISN NOVY DYDY )1 D
L[A2WN NON] VIYNN PN PINT 75 PYDI NONX NNN IWPIY NMMDNDY MIPOYN MINND NPHN
INT TMNINY IYPNA IWPIY MOINDN MNPHN 20 PWT2 .PRN MPNRN N PR TN ,1984-170wn
.148 (3)29 >1INN DT 97391 120 7Y 104648/98 N7'Wa
97aN5 [ IWPIAY TYDD TONN NNIN TYD DY MINOT NORYI NPIDNN NYDINN IRPIINND LIVYNI
NN PMNY N (PTIV TYDI) DOYIVIN 1IN TON DINY DX ,NINRWN NN DV IWPNA ,PTIV TYON
IUND D) ,IWPIY TYOL 121TN 0D NN DINNIN NYTN .(IVPIY TYD NNI) LNV YT N NYIDNN
INT PO INOIN 2PN NI, PTIY NDY NI TPMNNN NYIANN NDY
U.S.v. Golden Acres, Inc., 684 F. Supp. 96 (D. Del. 1988); Dow Jones Co. v. Avenel, 198 Cal. Rptr.
457 (Cd. App. 1984); International Financial Services Corporation v. Chromas Technologies
Canada, Inc., 356 F.3d 731 (7th Cir. Jan. 23, 2004) : ZWwn .Wm. Passalacqua Builders, Inc. v.
Resnick Developers South, Inc., 933 F.2d 131 (2d Cir. 1991) .
NN DY TYON NN NNIVY N1PNIN JPWNHN MPO 1T NIRYY PR HNIYI DOYIVIN 1IN 1TyNa
.DMMP DYAPN )Y MYTN NI XIN DIWTN O21N TN NXIN PN .IY-TY0 NWYNd XN Ton
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IN NI Y717 YVNMNIN TID JNAY MDY0 DY YIANND 1N NPYYN N1NIAN
PRY 2PN TARD TN )0 INPTD ) TYON INN-X DY NP )0 - INDD
TON DXINT YW PLYIY PTX-IN INNN NN INSYIVD INMPY 112NN NYIDA
DY ,NVMYN Y2 MY ,NMINN DY .NMNN DY DY 21NN IR DOPVN
NYO0) TIN AW NYY NN NPPOY MIIN DY 1PYON .N12NN YW DXNVIN
91793 HY NPONIN NININ ON 2905 TOIM YPOY NIV .0»Y5YD DNV
NI97 0NN NMYYY NN TINDD) 2D DINA HMNN POYN TWRD D) DPOY
DYOPIY DI NNDND NTININD NN DY MNINA M55 172NN
DAY NNNINN DX 0) DIAPY 1PNIIN NN DY NTNHON DNNDN DOPDY
SIPN TINDN W NYPON MYTN .DNN DOV IX 8NN TOONN
M PN ONAY DXANN ,)ON .TON NNIN PITINN PTN-IN DIVND ,NNNYOYD
IN TINND .OTHININ-NDA L0 OXIPN 12D D) NIN D) 12 DIPN2
PN TINYD N PRY NYYA O AN MIIPNHRY MINS DY)
,172NN T PT P09 T PR D ,THE5 NN Sea-Land nwiva vawnn N1
D) MNINY DY TYO UPANN DY NONX ,TON NNIN PITSND Y1 0P Nov
VYN NP2 DY WPV NYTN DIPOY NHYINY NN (wrong) 19Ny bY To»

% DTN-IN YINY T IN9

NPYINRI NMNN IY2 DY YINIWN 12¥ M0 YW DNNK DMP ,INRD TSN 10
5¥25 TPYOR NPINK DXPN XINY TY NN 1D XN NIIND DY MVIvHn
DXVIN2 7NN X HY5 TIT2 - TINNND NPINND NON->NY2 J9INI NPINN
Sya .NNIN NPX NN TN ,TPIYON VINNA TOH NNIN IR IN PP N
N AN D IYTPA N2 NYYD) NNV, XNY IND PSNY 5N 510> NN
Y2 NN OYIN ININD VIANT NMINN DI NYYN MTID AN DOPNNA .ND)
N DT P ZToN 1PN YV TYDY Y95 PRTIND Y9N0 NN NN NI
NNPN TINDY NIND YN NIRD LVOVYHN N 12PN RINON XOVOW 1T

: Y217 1999291 PNY LIVYN N2 .12 R TOH NDIM

NNN NN Y WY DPINN SHYA 1 NN NI JON ININY
NPON PN NIWA RY NI0NY TINNN HY NTIDIN HVIYNN NPYINRN
MNNND INNDNY DIYPAN DAY 1M1 YW 7972 DNNYY NN ML
7YY DAYN” IN DIPIIN Y ONYIAN NNNN YN \$IND TONPN

1 mnn Hv

Mid-Century Ins. D3 N7 .Sea-Land Services, Inc. v. Pepper Source, 941 F.2d 519 (7th Cir.1991)
Co. v. Gardner, 9 Cal. App. 4th 1205, 1213 (1992) ("Certainly, it is not sufficient to merely show that
a creditor will remain unsatisfied if the corporate vell is not pierced, and thus set up such an unhappy
.53 Nyn 9r¥9 ,Cape ,MY0N WM .circumstance as proof of an 'inequitable result")

NPINN P2 MINANY .NI2NN DY PN OT-HY NYNIA 1NN DX ,NIINN 299D N PN D2apna
T79 13792 SVYPPO ARP ) NP2 VN PIY 407/89 NIY INT TINNN HY NPINND (PN DY) 1OYIN
79011 2930 N3N I PIOWIND 9183/99 RIY INT PIINRN 223D WITIN PWAN T 1Y 661 (5)NND
.661 30 1LY DT 1B7y¥a (MAsHN) 7on

.362 110y2,29 NIYN 290 1N93Mm

.58

.59

.60
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IUND TONN NN D VAVNN N2 D, NDDIANN PININN VIVNI
751 172N MYIN M7 MR 03 fraud N sham NN NPN 172NN
YN ,MNNOY NON TON NNIND dNIoN MDD (fraud) nndn Sy Momn
STONR NN DY NPIVPYITN DR PVIDND NN NNPHN NYOITD TIPNT
S MTIDN YD MMNN HYI2 DMIPPNN NI TUND MYNVN ¥ Jon nnIind
I XY DNV ,NIN DXANNA ()Y NPNXI T PRY IN) TIOIND NYNY
TYO NND LAYNN NP DD NN DY 290D PTIY NYIAN Ny 0L
NYI91 LIYNRN M2 NPTIN ONJA IRNINY N TYD JNN-N DN WPy

:9PNan Sea-Land

" Of course, Sea-Land is not required fully to prove the intent to
defraud, which it probably could not on summary judgment
anyway. But it isrequired to show thekind of injusticeto merit the
power to prevent

"injustice" ." %
WI51Y VavNN N2 WA Silicon Gel NYIa SY MITHPNN NTH MO
MNIN MPTN DI HY NININID DMWY DTN 29D TON OINT MIYIND 71272
T NVYYY ¥ MPTNN 932 YITI NVIIYN NOYAN TID? 73 YAPY INKD .1IIN
M2 MY ,ORN-NIAND DY PINNRD NN NIAN-NIIND NN YT TY NHYNN
ANMNDT NI OPT 297 55 ,NDINN YR VAVNN NP HDVNINN TIDY LAV
DIPN D93 WATNY ROY NNIPN DY TN NYY (DXN-NIANN NTINNN N1AY)
ANRN NN IR XTI PYIN NNYIIY D 1IN WHRWN N NN DYy
022 YITIN GONN TIDN NN VIV TP PTHIN IMINK MPTH > 5w
.IPNN M0 O»PNN XN D Lvapy "fraud, inequity or injustice” 550N
DYNYY MMDI9 YN BM v Nnw » NTIIVN IR WIHTH XINY TN, NN3
MMM 1N MoNNn “.aman MNood PN 0o NITY) MEC »)
;TN NYND ND VIYNN N YD DTN OIPYN 139 VIVNHN NPAY OMONTIIVN
NN NN NN NIN IRIVNI THIN NDOY DY NNYP MIPY RN 90D
R AL )

.aY NVVINNN NPIDAN N DX N ;45 NN ¥ ,Gilford Motor Home X0 NNInn P10 poa
.525 ya,58 Nyn H9yH ,Sea-Land

Geyer v. Ingersoll Publications Co., 621 A.2d 784 y»ya .1453 'ya ,52 Nayn Y95 ,Silicon Gel
N NNPN DY NIPHRA MUNY 1Y TON NN YD ANRDTI LavNN A yap (Del. Ch. 1992)
P NITIN WPV MYV KON 1T 7INN NI TIYO D ,¥3P) TIY .INN N I ZRTIIN PWIR” Myva
.172NN %355, PTIY 1IN NN

.0V ,ov

S NNYTA NIAN-NIINN ST HY DRA-NIAND DY NNY NODR Y ,MYOY DIPN ¥ NIPNN M0
N9 Y2591 PHN DAY 7O 1IN IR 1IN N 22D PYTH XNV AN INNN ORN-NIINN
NINT MUY TN N8N XY VOVND NP ,NININ NPDHL ININNI .ORN-NIANN 1995 NPY> MIHINND
-ND 9PN Y PN fraud HWINN NIYIN NIMIN T WO LPPIII NIPHNA VT TPIY NPOND
.79 MIYNY VLOPL )PNY DINTIN MNHY HY DOV DY TNV DRN-NIAND DY NNPY NIDN IV
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SNAND = OIPIOPYTN MITN DY PINKRD POND NN NN DY PNy
YA DY NTNYA PIN-ON W ONN NORYD DMVIMNDID WIAPIY OINPOIUN
LJPUNT NDIIM NPINRD NP OMDT DY 0NN WOV AUNR YN
TNKO N2 O TY TY NOOMN DD THINN NHAN2 NVIOVN NHYON DIMYD
QPINIYID 0 )T NNYT YN NV MNRITA ,NNRD LPTN T .TON NN

S PINN NYIAT PYN VAWM 32T

L9301 12325 NINM 193 DY PNANY 1193 T899 SNYT Y 75 13 95 )2
95 PNY,TON NN TN Y9 PR TUAN 193IPAY ,NNT ON Y 1100
PN DY LIINND NN D9ANT NYANN NI DINND 99NY Ton

. @y1nNY

PP NN RIN WPRIANT YR TON 0IN) HPND NV LAVYNT N NNY
SV NTINN TPVAVNN NPYOIRN DY NPNHYY DOORIPN DIPITINN THN
NN INNNY 01D NIAND OYNY ,NIN NN DY DY NYINNT NPINKD
Y2 NAIDIN NI NIPN TON NHIN .Y RY ONPAYI NIIND INY NIPON
N T DYV .APTIN-INTA OPNY-NNN T NPIY IMIYY DXI1ND NPINN
NN NI NN DY DOWN NPNY INAN ROV D) DIVWNI OMOPNn
P2 ONNN N DT XN DI PN D2 DMIPNIA .NNKY DMON NN UNIN
NYYTND PITY W YN MDD PN DYYNY 12 Pmn Pad pann
D) “.M7902 207 MV M TOY LTON NN DY NYPHRN Y9I MLOVN
N MN2 MNANY DIPN W O, PPPY 912 ¥ap Silicon Gel-a vavnn M2
nyann 9>71anb s ,yap) nNK Nwraa ©.omna owny ot oy Pa
NIV NNINN PHND NNPN MIRINT TNY PR ONPOT) 01PN, NPHIN NPV
,TON NNINY TP MDY PR PR NWNY D NNY Oy ,wnT “rmnN are

.Dow Corning n72n 232 N19%)7N NP0 DITIND

SJPT IRY ANINT DT NI TOHN ININ NVY QO 95D NPOY [, 1OVIOY
MANY )N DY NYYNNITN NIIND NN TN NPINM OYHYI DNIY DXANND TINON

.705 (5N 779 19793 (INIYS) 191939 /) NINMI YD) 1569/93 N1y
,oVNY N
Robert B. Thompson, Unpacking Limited Liability: "Direct and Vicarious Liability of Corporate
Participants for Torts of the Enterprise”, 47 Vand. L. Rev. 1 (1994); Richard A. Booth, "Limited
Liability and the Efficient Allocation of Resources’, 89 NW. U. L. Rev. 140 (1994); Nina A.
Mendelson, "A Control-Based Approach to Shareholder Liability for Corporate Torts', 102 Colum. L.
Rev. 1203 (2002) .
PO MAN DY NIPNI NYNNND NPINRD DY VININ DIV DIRNPN DMIINN YW T1OIN DYV N
NN N NN DY D D)
Henry Hansmann & Reinier Kraakman, "Toward Unlimited Shareholder Liability for Corporate
Torts', 100 Yale L .J. 1879 (1991).
.1453 mpya 52 nAyn Yy ,Silicon Gel
United Statesv. Jon-T Chemicals, Inc., 768 F.2d 686, 693 (5th Cir. 1985), cert. denied 475 U.S.
.1014 (1986)

.66
.67
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QUMY N92NY 19T AURD IN TPMIANNNNA NTNRYD P00 IR IWN
WP UMY PNV MNSYN INNY INNKD TN DT O»HIDD DNIOD
NPYYNT NINAND DY X2 DY IMNDA NPYNVINY TIVAY 1N 0T PNy
D) o910 M8y PN DY 173N TIRY NN PR ,NANOYN . TNPHRI MVYP
GPOINY NPINN DY DY NAIN PN PPOY IOV APy PN NN PN IUND
NN DY) INPAN DY PN NV NN NORYND .NMN PN WPYnN
NPNTAY MORY NIVNWH JTH PT7 DU (P»PNHN ONYD NN ,2IND
POINTIT MNIANN GPPN INK TONN AR AVNT T : MLV NI NPLIVNI
VN NNYN DMNPON 22917191 AWNNND T 11792NN DI AWNNND TN
»nva 12 13N PN OOYINY MY MDY PNIYNL NANY T 199
I ,TON NN TNND TNPNA PT N APIY PIN NIINDY WY
792 PrY 03N .grossy undercapitalized NN LVIVNN YN DIVIYY VINOYWI
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PN NPV MIAPY YVAVNN AN INWII NOYW DN ORN

M2XUN HY2 >03WN TOM NNN INPNN NRY VDT TYD TONN NHIN DY RPN
DYTYD VIDND 1N IMPNIA PIVND | VAYNN SN2 NN INXIAN ,NANI 1NN
TPRTAN NN DY MOTN DY DXANNA 17N ,NT 0N XNDN TYD .0M»ON

VI9Y 29NN PN, TON NNIN DY IWPNA NIIND TPIIN IWIN AR NNRNNNNT NIV NI NN
.DNNNN J9IND HD2 11 PYD PNYY NN NPDON NN D)

28 My Doyh

.29 NN DrYY

T2 99 INRN OX) .DINN DIAPN DY NVIYIN MWD 19D HN PN ,NIINN DY 2IN 1YY (N6 YD
DX NTIND 299 DXAPNM NN DN TNYD TONN NNIN IN NDNND YW OXTNL NN NN
DNV

DYTYD POIYNY LIVN NP YIND YT NT PYD NIXNNL PR : YAP PINN YW DTIPN NONA (N)6 PYD
NYI NIANNY INKRD TY 1IN NN YINNY 172N ONDN 7N HYI SV IMDT NOYYN MY 0NN
7PNMMNNN I DO NN INIVNI
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NYPIN NMIDTY NPW NPN TYON Y IMNN .(equitable subordination) qwyaw
NN A2VTH NYOWN NIPNRI NN 299 MY NYNY Ww MY MDY »1)D
91 DY OMY DXONA YINTY NN 1IN TNPNL TYR ,N192NT NN DY PRYNY
223910 NMDFTYN ITO .NPINN YYD NPIYN DI 2951 MOTY NYIT NMNI MAINN
ANMY O DY MNNDN NIAND NN JINY NN YHYAY NdXINN INY PTI9 DY
2NN NONTN .OMNN DIV NYIATT NV MITNY NDON DTM PT )0 Y
YIDOND NOND NIYINND DONON DXVND MAIND 1D DN NXITY Nynn Hyad
SY YN D) NINY NP DY D, MNIY D) .NHaNN Y00 ,0N9D° Yo5 ,NDNN
N72N2 .DOWYNN N> DY SON> 19INI NI2NND 10 Y19 NIN PR PV 309 NN
DOVNNY INND INRNDN NPYPAY DY) D5 027 DMIPNI NN KO )W NN
SY2 T DY NIAND PN BN NPTXIN NPNY INIYY IT DY IYI9) OOINYND

1 9N DIWN 7PN PN XY 2N HY 1T NN

920 MISIND WP MYTN OPTI IND NONTH NPIVMNIT DY NNIPN
NN DT DYIX L% Bankruptcy Code-5 510(C) 9°y0a DD MNYN NIV
72299 AN NNNY PYDN PYO WP OTH POND ,NPP0ON YT NWYN NYID YO
VPV PNTNN MNIPY 3,120 ITAPN PYDN SPPINKD QXY ,IWPT MINIPYY
2 onNavy PN MONDN NPNY NN LAWNRD NI NPPDIN NN AP
DMIPOYN DONINN NVIYY AR NN>0 ™ Mobile Steel nwn9a nNnn NobnN
NYPON-5TN 29NN 299D MDY PWIVY D DY INNMINND IV (1) : 13 TYD D
VIO NDDN INMNNN (2) ;TYON NN DOWUPIAN YN (DY - DYNN MONT)
MNXNN OY NPND VTN (3) ;2WND MN->ND2 PN NMPN IN TYON vpana

ZShwan moTn pin

29y NP0 NOAY NVIPIV TY , M2 DNY NNV 1TH NPIVPITH NN HNIWA

MY NODIN NN 90%9p NWIaa NYNN ,MAANN PIN YV 9PINY DN

99%Y ,7MIIN T2 NPINKN NYAN TONN NNIN /PT )P NYSPING NN INT VNN T
NI THN NN N NPINND NYIPI NIANNY NYW DY RN YN 526 (07OWN) ) YN
YN ,D9D50 NN NPNN 0N NN DY DYDY .OOWUND N> 2 DY NYIDI NATYNI MDY
Y52 NOP NPRY THINTY NIRY 1T .DNPINNA \INNY NI1INY IWAND DMWY
$YIPYTI N Pyon .11 U.S.C. Sec. 510(c) (2005)
"(T)he court may - (1) under principles of equitable subordination, subordinate for
purposes of distribution all or part of an allowed claim to all or part of another allowed
claim or all or part of an allowed interest to all or part of another allowed interest; or (2)
order that any lien securing such a subordinated claim betransferred to the estate.”
Pub. L. 95-598, Nov. 6, 1978, 92 Stat. 2586 ("It is intended that the term "principles of equitable
0) N .subordination” follow existing case law and leave to the courts development of this principle.")
.Inre Sunbeam, Corp., 284 B.R. 355 (Bankr. S.D.N.Y. 2002)
.Inre Mobile Steel Co., 563 F.2d 692. (5th Cir. 1977)
Y WK .United Statesv. Noland, 517 U.S. 535 (1996)-2 115012 NVVIN 19NN .700 /mya 0
Taylor v. Standard Gas Co., 306 U.S. 307 mw191 ,Deep Rock N»70PYT D) NNINN ,NPIVPITN
.(1939); Pepper v. Litton, 308 U.S. 295 (1939)
.931 (1) LIVN V79 172 (1988) NPINIVPIN .N 1) Y9D2P (K1) 525/96 V"W
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TYIN NV 9N NN ,Mobile Steel-1 YooYW MTMEN MY, 930 Navna

APILPITN AR IWNR POYN VAYNN P2 .IAN-YNI OHNHBN LaYHPN M1
ANNAY NYnn %09p nurows

YNN DY VAN NTIPIN .TON NNINY SPIN PONN NPND MIYY 1NN NMONTN
NPYN N21)2 DY) NIINYN P NMNN HYIY NIINN 2IN NONTN DN ONYND
NIDNY N2IY 9 752 PN .1I2ND DY MINN DD TINN DYo¥aN NXNDN DY YONN
NON 9D NN NVIN MYID DPHRYN TON NNIN ,DNT DYDY Y19 YN DY 121N
207 NVOVAD PINKRN DY INYIND TY ,TONIPY - MMNN DY DY DMV PO
YaYs NIANN DY 1NN NMNTH NV OX NINY NYIND H¥a DY 10an NNPIN
NN INYPYND TaYn NIANN YTOINY DY 1PYYISON NOVNN 9PN NN NIYTIN
DN DM DOYORN PDI) IOV T2 NI NN NMONTN W NN AN
INY THPNTNI INN ONTN ,NYIPING HROTNIN NNT PTHNY 19 .DOVIN MYIAnn
,TON NANY TIMAY PN O»RYN P O IMNNN TN 7. 7on nnand nxnvna
v 799 0 nvann Yyab m¥nNn AWYNN Pa NP M NI APN N NPNTH
SV TYD DaPMI YN NN YN IWUND LPT DA DUV PRYD Ownd  mip9)
NMINN DYIAN MNAND NI ¥ ,NIANN DY WP MDTN 1DP0N2 1IN NONTH

1 700 NNIN YV TYD N7IYR W9 XYY DIPIOD

NMONTH DY TYON DXN L0192, TYON NNY OININD 12105, NN NYIINN NINRYN
OXTYDN P2 07NN NONY .TON NKBIN TUND 9N T-1N112 \NPNY TIN 2N
NPINND DY) TINND DY NTINN TPVAYNN NPYOINND DY NPNRYD NPNIN
2N NOATNA N NDNIN THPVIYND NPITH NYPIANHD NN DY DY NYINNN
NPNN MYV TN 1D MYTIN INY NN XINY TYD .TON NNIN NmyH
N M2 NTHRY .NNDIDY AN INPND D1 PVAVNN MNTIN DY 9PN Man)
9YPW VAVYNN NPV WP PNPOW BN NP 9NN 1™IRa H2.mn9pa nyan
VAYNN N2 Yap Pepper NvI9a 1M1 MO NOYNA .NIPHNN MO NOND
fraud, inequity, or) MmN A0IN N ,AYP-IR NN DY DNPPO 1D NYOIT
.115MN Mobile Steel n1550 Yw NYRIN TIOPN DY NN N NWAT 2B (unfairness
SY MIYIAN NYNTN P2 NINAN DNV NN DNNOND DT TIDd DY 1 1))

.DMNNN DX HY MY*AN NONTN P D) SUIN

.56 NIYN DY

.116 (5)33 779 137792 (1988) NPINIVPIN .N 1) 29D9P 2223/99 Ny

.558 0y ,101 NIYN 9o ,NYSPIN9

OYN VAVYNN P T DY YOIN DT NPD .TPPON TON NNIN N NPNTNA N ,BY NP9
TON NN 2D NPIDA NNANNY Y35 DINPNN XITTH D DINID WX ,D¥Y MNNND .99D9P NYIA1
ANMNY NN NNOYOND DONRIND NINIANY DN ION

.Eastern Minerals & Chems. Co. v. Mahan, 225 F.3d 330 (3d Cir., 2000) X2

NTPNNN NYXPINGY 11D P2 NPIYNNN 712 (D7UN) MIAN P19 ,)ND NN MY .BY N8P
In re Lifschultz Fast Freight, 132 F.3d 339 (7th Cir nw192 290N TID P10 NN NYNYA 1Pyl
2N NNTNZ 12T PR TA02 PT NIV ¥ap) 1997)

.307-305 /nya,105 NIyn ,9o¥Y
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NPNIY MMV DTN MNX DY 1IN NONTH DY TYD NNY wpannn vavn ma
VIPM NN YN NMIYD DN YR NINY YN DY NYIDIN DNNMNND NIDIN
HE Dnxn MWN IX 172NN 28D DPMYIYS N1NIAT NPNNP YV Y 1PN
DT NN D NN - NIYN IRV )M NOVYIY DY N DIDI1ON - DN IVIN
DTN NN D NN OPNYN OXWN IR (fiduciaries) NN FWIN 2230 MVIPIN
NTAY VPPN DN WX NINY 172NN DY NYN 199D [7o%95 .M NPINon
XN 0D NPT NOIAND T ,PD )IDON OWIN )Y NYIPNN NNONNN 13D TP
INIZNI NN NPOYN 3 NIIND DN YR IX HVIN T2 IR ,M1)HN TDIN2
1N MNTAY 1PN NN MXIN DNNID NYTN DT 20915 2.n7ann s9bs
DAN-YIN HY PANT NIN NN 1,1 .NNYAY PNY NP DYDY YDV 2955
NPT IR NVWDY YN NPIND DXYN NOX 1YY NDMMDH NNIINNND NYaN NPN

.MY¥93-N1D DN NI2NN DY PON> MNNN ,NNNT - NIYN NY)

D27)7 DM»INDH DXONI YD ,VAVNN YN 1NN DPNNON DIWYN MAND [, NINY NMYD
1€ 5poyn 1280 Yy 1NY DN DITYS VIPIT INWI MY ) PMTHNYY NN PR
Y IMNNIND D ,MNXIND YPINT NN NIONH INYN YN 2955 1IN NMNTN ,TI9D
T-NOOOY IR O, 00PN NNPY NN D) LTNPHNI NNNN NIPD INNN NYDN
QUM MNPN NNV ,Ton NpPoaa 1y .(fraud, spoliation or overreaching)
,M2NN Y990 NPV YNDA NN NID DY NIN TYNRD 12IN NONTH DY NIDOD
Y 2NN .AYY NOX YWIRD IMN NININ D702 - DVIPNYT VDY NHYIN 1D Ty
PINND P OMYNY TY PIIRNND NNXY 192NN DY 191D NYNN TWURD I8N

112NN DY INRM NINRD TN IYIM

"(A) non-insider creditor will be held to a fiduciary standard only
where his ability to command the debtor's obedience to his policy
directives is so overwhelming that there has been, to some extent, a
merger of identity. Unless the creditor has become the alter ego of the
debtor, he will not be held to an ethical duty in excess of the morals of
the marketplace." ™'

NPP092 YD NN DY DY 1IN NONTN PITIN INPPY IWPI-IR KD 99
IN NPPIN-ON NN (1) : AT, TON NNIN MP>TENN MDD TN NIIIT 19IN

In re Teltronics Servs., Inc., 29 Bankr. 139, 169 (Bankr. E.D.N.Y. 1983); Century Glove, Inc. v.
.Isdlin, 151 B.R. 327, 333 (Bankr. D. Del., 1993)

MmN Waslow v. MNC Commercial Corp. (Inre Peolella), 161 B.R. 107, 117-118 (D. Pa,, 1993)
NI, MMONT PRPIINDRD PTA PNIY-IDYI MNPOY 2200 NWITIN T NN 0NN WIND NWITIN "NNINN
NYTN 99POPW 995 135 MINN XTI MPADN D¥TIAND ,NH12NY DN DNIN YIN DY NV NIRY
.Fliegler v. Lawrence, Del. Supr., 361 A.2d 218 (1976) YR >pOYN
In re Aluminum Mills Corp., 132 B.R. 869, 896 (Bankr. D. Ill., 1991) ("There is no duty of "kindness"
.DYTTNN P2 DYONYA 29-0IN NN DINN PIRIVIN VIWNI .among non-fiduciaries’)
Rosener v. Majestic Mgmt. (In re OODC, D WX .115 nyn 9’5 ,Paclella ; v ,Aliminum Mills
.LLC), 321 B.R. 128, 146 (Bankr. D. Del., 2005)
.0w,115 Nyn 99 Paolella
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NN N KT PYWONI NN WIDOY (3) ;PT PO (2) ;PON NN NN
AWNN 2999 TON NNRINY RN NPN NNNNRD NN 2 ,wHTNY MXI AN
21N YTAND NN DY QUM N1INA YN NVOYVN HYIY TANY YN INNONN

120 790 AN KO TN 2INN NONTA 2PY 199D NIINN

VIVYNN PN OYRIYIN DIVNI DNYNRIN PTYN NN IYIY 1IN NMONTN NPIVIT
TION MNIPY DX NN TONPMINNR NP0 NINNNY DM TIYSY 1INa
MI2NN 2T YW Y9957 NMHANN BOY TAN MPA NI N NN .NMNDA DY VIV
™Y9D 175N N9PPW PINN YW DTIPN Noma (M6 Pyo NN FLoNwna
20 MNIRD MIND PTY 19T I9IND PTN DY 1MW) DY NIy N1PILPITA
ONPOPN 19PN 3 PNPdXN INKY DN TMNTH I2T2 ARNDD TN DT P DY

DINAD 237 1 NVION

DYTYD” HYW Y099 NIPNI NN DY DY 1IN NMNTN PIIN WD (N6 PYD ,MYUNI
N DY YV N IYNTN P TR PO WIND ()6 PYD NNIYY 7DMINN
NY 10 195 590 T NI DO MANINNDN MDD MNNN DY DY 1IN NONTN
NY 791 2 nmbhw Hya 1N NIWN XYN NINY DN ¥R YW 1IN IOATH NOIN
PINND NYNNY 920NN Y1272 7NIN0 NNV MONMNNN NINON SWIP DIWN PN
NPIN N DIPRNNN DAIPNY TPPINN MON»NNY NmTa 2. onownnn
YV 122951 ,5°5¥2 TPPON NN PRINKNT MON»NN 2IN NYNTH DY 1PNV D), ToN

N0 NNOYID 6 PYD HY NNYIAN NN MINTD

\NNY OININ NIAPN DYTINN IRNNN WO ()6 PYD DY Y550 NDNY T ,NIY
2N OINY DYWY TON NNIND DOYITIN ONINN ,NNIND - 1IN IONTH DY Tyon
Y2799 P TYON DINNND YIANND NDIDY I 17N .(R)6 YD 290 NN Syad
DLPN NVIY IDYINY 1D TON NNIN YV TYD DTN DAY N 1MW, NYIN
5¥22 NYND NPN N NOATN .NPTEN 99 PR 799 24999 9wr-n 0wn 792 M
DONINT NHYRIN NN DX2ND TNY PN 1P ,TON NNIN 12 NYNIY 19D NN
NVDMA PR ,NYP IND TPHRIVDPOLN NIPNNY MINT .ANINND 220 DWITIN
VY PNV 9D [ ND TTND T NNRNNND DY) NIDIRD PaDN D01 NINPPNN

112 myn 99wy | Lifschultz

INT MOV MDD NN NPINK POY DP0NY KDY NYN ST DY PVIPMT NVOY NIYaN
.Gay Jenson Farms Co. v. Cargill, Inc., 309 NW2d 285 (Minn. 1981)

77 DN Y9 Y0P )T INA

Y MIaN HPONY N NI I YR ,PINY (2)54 PYD NN HVIIY TI2 NIVN IRV DY HPN 3 NN
DTN NN NPTIN KINND 1) TIY .1N1IN XYY 2955 TON DIND 112 JNAY MDA NIVN SNV
2N NMNTN DY TYD DIDNY T 727N PN DIINY .TPNT DNNIN MIN NIWNN IRV DY MONY
.172NN SY W D) NINY NIWN XY 2995

.88 NIYNY LOPL 9P¥H

HY DN ON YW NADN NITTN DXPIDN DN ,5 NIYN DY, 1PNOWNNN PIND NYXND 920NN 2T
AUN (PSP TNID) PNTIN NPIOVPITI YIDOY NWY LIVNN YA Y3 PNIANY YN : PYDN NON
DONIND IMPNN OX P, NPNYN MMPNNN N/YD DY MRNDN MNTAY THOM NXIN NN
7.(.9.9 - JPINY 293 PINY (X) YOP PYO) YN () JOP YD 299 TOn NRINY
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395 230 NONTN DY TY0 1NN NN NYNHD 7251 MINNINDNI DXV DINPYL
N IMONTN DY TYON DINNND XX ()6 PYDY IOV MIYIS NIMN .0 SWIN
DD NMITOIN MY ,097HN DIV NY)HY

(=)= 24 - RN

MPYY DXDIVIN MXIP DY DTN PIANDY NPYPN 2320 MY INRD )0 5 N
D) MIAND PIN APIPN 295 THY 12 280 ININD INY N MND PTN NN PN
PTN PO NVIDN IPINT VOPLN NN YIBY I AW ,MTIPI 190K .3 NPIN MY
DY MMIDV-TPIMA NNYID ,TON NNIN YD .NMINI-INDA TPRI N INWID ,0TIPN
- NN OO HY ONOKIVION NPINKD NN 99D NIND NN WTINN PINN
NDNN L) %9 DY X IPOYN DN 1D NPINN MNP DY DNILVNY VOMND TMA
D PIVPYTN DX DOYANDY PYNND VAVYNN NI IWIRND NDAY DIAPNNY
DY NPIAPY DY NPNY TIN DININ DMIPN ,IMDT - PPRINKN DY 1YY IN»NIN
YPIN ITOID IR TONN NNIN RYNY NIPNR NF PROVIN JON . NIPIND OTPY P10
IMND KD .LAVYNN YN DY DNYT NPID IRWIN NI M2 MNTN DY MI2INN
YN D5 T DY NNIVIAY PRIYI NIV TON NNIN M MY>INI NY TY05 ) 18D
YN DMONRDY ,MI2N 1T DNNRNNN VAYN SN YT DY KPNT INDY ,0IVNN

.IANN SY D)9 MNYY

NTIN,NT TYO VNN DY NOPND O1ND T PNPXNN NONL ¥ 1IN NPNTHD TUNI
TON NHRINN IMNNA NNY ,VAVN YN DXVNY DY DNRXIND 90N 1T DY HNIWA
NPYOIRN DNN NNNY D2 APTIN INNIN MIYND DXADN 005 VIVNN NAY MP
TONN NNIN OYDIY DY TYD DY NIINDOD IN9ON .NIANN DY NTINN MVIVNIN

300 YINANIT W TN NPPTH NNIWN NON

NIVPYT MDINNY SVINYN NNND OY P XD NYD THINNND IWIT LIYNT SN2
NNPY DMINIVOPLN DIWPYNN DY NN DY XIN 2NN NPNTM TONN NN
NPY PODY NN I YIS ANNYY NI NNI PRINKN D NTIVD MY PN
D>TN DWYD DY DOIANND NOINN ,NNIVID TPXYNT YW MDD MYNN MTIN
D»OD5 DY MMIPY T DY NYONIN NPYND DY THNNND N2 DM NI

DNNYN M0 NPINPIVID MYION NN



