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2 4= gl7] wtel], GFAEE ol F "F Ao A’ YAl olef s}

kAt S92 BEAKS 232 ddze AL 2 AAA AAe tkEer). 122 A
MEEHE S KRESY ARIAARZ A7 &4E A3 #igsle 29 710982 82 59
HelA HEE olef dia] &2 2flelA 2] wlgte] Adisict. o]o dia] EEAME HhEES
AFHl&ol ot} RFES AvAs F45E L, FHeRE 2 FAE AREEHES 5+
g FARE ol FAE ok =3 HREEHIES]) S F-5 LR Aol A
Fal7|= ok & AREEHEZ dchd KEES A9AE Gilste d 353 ZHA)uso]
28 ¥ zlo|x, ofge] & HEES AHFE ZAlslol 89, & HhEES HE dsiAx
FA ZAAE dlof ok st o kv Kl glew AT s ApAle Fgte)
A7) Wielrt. ® FAAAE F3 2] XS A5 A= BRETS $3o] =n
2 ZHAM)E-2] A Zo] £ ). o) wlt v]AA )7 dEel, XEHET HA ZT ulel
of ot FAE 75k Aol AZIT wpebA ARKAL FU& B/1eEA o2

HEL HES] ANE wubA FHAte] diste] BEH, B 5o % 47 71x o5& Fgs
£ deo] UARE, °]ZL A3AA 2N Ezpsict. kA @itel dAME HEHBREES FEHlo)
AEHes 2257t /M Fadd, b ARBHE FHE=Y s L =3o] it

2] A 23T o] fd] of & AAA F-F At BEY AL gloy, HKkEY oF
7} Ao Foll AR g A9t e, dF B9, EABERER 9sto] HErE AL
o] Aol st QA o2 PHERLS At 397t i, AdFe 34k AT diste] #%
F7} ZEEES A= A7t dow, $3e oS B AS KEE olF Al wiHF
o7t Qlck. A2 Bt EAF2F ol MAA Fs) RIHE 5 o F
FUANHA 2 KfREeAA EsiujaAlcle] ¥ A9l i, AR F Lkl
A 2 2 gA e 7ot -3t

dyigel gt HkEANA EAT oo HMBHE ASe dE Az, = AT A$)
= HEAA BREMS $FA7e A= Aok Axe EmakRE AS5zAA TRk 3
l, °ol&n} itkhakkAaite] s S4eF oo WHiERREES FIc A= £H v
St AT AMANAE Eabe] FA[el dHEE AF ATl Fdled HEECNA MUAAH YL
A4 AX, TN HEES F7F LALR =of 6719 o AER Al ol2jE AHA
= &3 Sl IAKEE 6709 o|Fol 3Al7} gt AlfAe] AF-o Wt ERFES A
c}. olgejoldME 3Ab7t AFETLE ® Agol o] LAdAL ALHA = A7) A

1) Clive M. Schmitthoff, Commercial Law in a Changing Economic Climate, 2nd ed., (Sweet & Maxwell,
1981), p. 35.

2) Easterbrook, Frank H. & Fishel, Daniel R., The Economic Structure of Corporate Law(Harvard Univ.
Press, 1991), pp. 49-50.
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ok A ER A HREARTERANS 2 2o A O ANE HES, 2 A6
B3 g4 35S M o, 129 A AT Al B2 dRCAE o] £AIE
%A stetata J=AE Hes] B3, g =2 AAY TR IS dFoF dont o)
o] el S15he] IAKEIRER ARFEFES] T /Y TAE 27 FA= = Fi
A 7kt PEstazr ok, 223 B0 RA] A AREES FA TRE 5 Al o
3te] AER o5 vkt 2 BREFRTEFA HF &5 AFHA7E FAAAE A3}
o, FF f2] He AHE R PHEA 7|2E Fe el 2 o]&F P L szt gt o}
&2 o] A W #EH HFgE =EW¥oe rjics, o] Lokl WF AeA A7 F
71€ FEdchs 23 FHANA EAS A4 AT R g

I. EEIl A o] BREARRES] FREIS] mE
1. HeES] ARBHERAI) BR B

HEEAN M= 1844300 Unk|ALel 3t YA AAHUGY 2oy KEA ARFES
A 7 1855W0)cky EMAME 27)9) fiEmolNE HES ERREAEE A=
dgkont, 1941716 EojsbA #iFlE TAME trEe] BES AR - ERA [ BEFA] o
o®, A7} SALR AL A AP FHE Bl Kt 2o HF AYALE T3
A edskeh. e5de] &M @itHlEEA A= A 5HEF FAol e & HEE 3
A AAatel thated A ol MYe FFEHA devhe AL 943 Fa Qo

ARYE SEFAL AE 2, 4 FEIMNEXERE A630EE 5 7 Ao F AFFH
Aol AEe] A @3, AF e ARFAZTE 3l s AN HA o2
A7kt A=) A e HA o) LE3A119408 TR s FAHARA 551 A}
E A9 KERA, & 24 AT dFne] 277t olE ddx=e] o, SR F
A 7HAe o8 Az 49 10909 ktkEs, THEFAA 199 =54, o83 =& F4
o] FAE 9 o]AT kFo sl o]FelA AEHoloF & AAF, IF £ IR F
3 Eeke] A AdE FE¥cia A o 24, Dbl —dnitsk A10227)
stk & 2 7|12 el M 2708 SAsko] tkEet iBell dal, 3Abe] ¥ B )
QA YL FAgche HAQ FAHE F 7 At @ FA e & KE == RS A7)

3) The Joint Stock Companies Registration Act of 1844,7 & Viet.,c 110.
4) An Act for Limiting the Liability of Members of Certain Joint-Stock Companies, 18 & 19 Viet.,c 113.
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st Ae obUch AA, BEHEEAItE A6.22Z b E SUskA FA Qo = 7B
Aol W9 2 LA SAY tkol s Al AFo] B A Pt HAE
FAY F vk 712 AB S8 FAo] g @ thEs 3o A9 m= Yol s AY
o Rl e ofuch thit A7) A4l B9 mE PES o FE AAAL A= AL
olgldt Welol TgHA Frvhs 59 FAHL 2 2 B 5 ok

AHale] @ ejst AEE ol 2 & AFE AL, HAb AFo] A&l #s) iAAYE 7

2. BREEARTAERA ] Maghy vhed

EBNA HREARFEFAC] AR EaFHY RiR NI =78 Ao, AA4 kot ait
HBel da Ade FFeA devhes AL 2 AF tkEed o8 of71=” Ao ozt #E
b= e WA DA s oprlsca e wEdtas AAAHQL o)l 7]eldcia
Bol §jaAe|&e] 2 Z7E T = A B4 FAe 2 7Y KEEFE £ |
A FAR st o]E2 I AAR, 2 o]Eo2N-H AL ATl W FAD Kk
7b A9lg FdatA vy g AEe] YAH R EEEHE AL ok ke AT AA
HalA gl EREA A8 TG A HH FARA B FE-1% A
A9 akslelut 59 e o] AFE Yaka ek A RAVF, o]d HlEIA
el = Z3kelt joint stock company®i= 3|Abs} zhe] gt WFAleta @Al wpe}h 3
o, §Ao| &7} WA FAar A wteA] o Ao FAUde] FREMLES FIERE Fele
AL obdrh. o)A A FAE WA FA0)7] el Fd3] kES] ARFE] == A
o] ohviet #Ee] ARMES EH3= FAHe] 42 SAIAe] A 98 AT 4
W-g-oll oEck B qlAbe] AujAolam, frollA FALA T diF AL AAE7] SsiA
© A 2 AAE FR1F de v gl A REFRFES FAREE Feldtd FE3da
sk Qo] 253 EBleA e A A Zsfort. o] FAl= EABERERT st Fo
AZ3 A7l ed FEoVE o)

5) Warren, “Safe guarding the Creditors of Corporations,” 36 Harv. L. Rev., 509, 519(1923).

6) Dodd, “The Evolution of Limited Liability in American Industry; Massachusetts,” 61 Harv. L. Rev,,
1351, 1356(1948).

7) UNW v. Coronado Co., 259 U.S. 344, 385(1931).

8) Joint stock companyel %+ F#i+=, Henn & Alexander, Laws of Corporations, 3rd. (1983), p. 36;
Lattin, The Law of Corporations, 2nd ed. (1971), p. 50 ets., y

9) Eisner v. Macomber, 252 U.S. 189, 231(1920).
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23 E Z|GANE st EAE: BOEAC] FEA oobd 2 A BLRALE
Ao Ropv

2737] £ A9 HhEQ] ARKME KA FAHS HRAEEZI QAT o)A EEmEHkR
o] 83 (REEmHKR e Hao R qls] HA 1 oo ¢, 2F 2o dAlEe 5 ddE
BOER] A7 Hel, tkEe HYFFea e AAFTAZYEH Ao FAYE HIdgn
3= AHRTAR 2 FHo) ol 3 Sl

£ 9] #alA FA)9 el Ao Mol ALY} FEE Ao A==y,
ggo] dubAel e A BLEAE E 5 ek ol dis dHAE 34e] YA S sAF
ol JelA 2738k AR A9 JEeREE FA d"e] e Afols AREEIEE F
ALe) gAde] AR By, FAIRAL 7|FeE AAA AFAA 2 JAF A YA
47 292 Zlo|x AAA AFAALZA M F2F e, AL 7= S 38
71l & BAE 2 Zolx, BLEARLS BEAK £ AREMEC] FZS7 A% 14 8
g g 7elgba B gl

19417l Eolob= EE £IMAA Aduk3AbgE AAYEd, 2 dol] FERASHF A
532, 20417] SR o -Eo) MEithlEdze]l At ddA e Aoz A A ] K
RAES 7l Aoy 2328 2 F3la Q). 1A% o|2g AHAFAE 44 o
wbA el A Aule] Aol uigbrhiz l4]o] FabE o, 1930 ddo) o]2 A& oAl HKEKA
S Ao 2 273 A Fouidita st AL olfE o)zle] HA AA=HE AF
o] gl

10) Madititol 42 HERRITe] M ek B, R, “gititd delA ARWIES] RIE-— Bk
oMol Hme fulo R, EEEERRE, H148E 252(1995), 37m LIT M.

11) P. Ulmer, in: Hachenburg, GmbHG, 7. Aufl.,, 1979, Anh. zu 30 Rn. 17.

12) SP3E, “Matente] H:pnke] Ere] Mblel FASTRER," A2es, $104 15(1972), 98-1321
.

13) Landers, “A Unified Approach to Parent, Subsidiary and Affiliate Questions in Bankruptey,” 42 U. Chi.
L. Rev., 589, 621(1975).

14) #Zell= e HellA ol2igt A7) A=, ofzba, TUlElH F 10697 MelA ol2id e o}

A& Feolrh
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2. uple] a

Beke] BLRALS AREMES F-A37] A 27 T2 shtel d2sivda vy 33, A
Aol 8738te RIERARES 543 A9 e 33 A} 2318 ddFo = B
£AA dols AR G482 T e AoRA FREMES) B[RS A hie] 27
o] EAgtaL '

o7l BLRAFE HRES FRFES FAstke & 24 3= 2= #F EfelA
gk, ol disiAe ol HEolAl FASH: frle2A FARELES olos FAckn o)slsd
rEAA AR A APE FRATIE AL EITAHNL AT BE v8-E 34l
AAApANA FFA = A £F BT AR Hof, 25 JFH AN 2= KREARK
LR 2748 A%Y & Aok sk vld =7 QI

3. B3] fHm

19417] F<12 #eaHAde B2 o599 ARYE, 3AA, KA FRKREY 5F3& ¥4
sta oha st A, B4, WYL HREMLY olds eres FE #48 2 §Ho 2 o
Ak A¥ste Aol At AS HEos AT Arke A, AN, A Y] KK
wASO ¥l 278 A 43, = A 1AL g7z gtz vzt Ay
o] A FkEAL) F49 o4 #hEE st5e Mg Aol & AL o A, A o
o] HAZREH HAE B F 9t AW B3 2 AMH FHez 33 Y& A,
rEAte} e 540 ARt gk FHAAFol Bl ot YL Psiol Foi= FA <
FAo] wldAs o] Qlojok shi=d], 29k e We) Aol gl ol #kEolAE HUo) flvhe
A 59 474 Hel 93l HrEr BOREE olfE IAAAA da YL A AL oY
gtx 3tz gl

e oje} e Zse A} duHEFY) B E 98 HEEAEHES 2edx9 o
g o4sta Sl goke A AAZ s e HelAd FAEE k. FA3 3A}e)
Aol dal SsFort sl A 1947] 2o delME, AP AIEHY BEK
Aol tal A FAE F dDAAR 2520 AAAAEe LR FHiELE dx, A
A5AF} BERAE dl4 58T FAE 54 3 319 Aol 273 ek FA %

15) Hackeney & Benson, “Shareholder Liability for Inadequate Capital,” 43 U. Piit L. Rev. 852(1982).

16) Ibid, at 845-846.

17) Folk #i%+ 2539 frtflEdss “BHEES A3t ME thEe] FEBRES Fasles Fitel
Bareolete Wl AFFA FE 4 o3, =3 FEAL i) L @5 A4S =AFeR
) @itHaye] AA 2 slYn LS e AR BER 5 A" A= s dek(Folk, “Some
Reflections of a Corporation Law Draftsman,” 42 Conn. Bus. J. 409, 421(1986)).
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AAZ st g17] dEel, 722 HLddHe dHEAHL 95 kK9 2o FAHE
AL oyt dMste FRE ok F HUL ] FAFAN = AL ¥ AR
sdstcta Azdsta =7 AA Y] Ak Aol delMe] AAA YEAA L] FRE st
€ A& AAFE, olFA MA 20417 2AAE BEAHoE At WAl g A
Atde T2 Fxolzls ARRMES IBY 247 EAFA dedz #dd 5 A =
ek 2 A 1941719) dEA Belel A= HAA Y] HhEE /AN 2HE dAlE
Al 3] wAoRA AYAE AL FAsAL? 2 2047)0] ok, A
7He] X35 Slsf AR A FAe] 'wA] thEd od AEH YA dvhH ARFES
AAF= ZA7F EAA Rk 7] ol2 ek 2 o= 2 AlgiEAle] A 3l
o4 Fa 3|Ake] Algle] FF P TR 2 dhe] Ze® Rol 2 AL AN FAl AR
& FYs7)d AT BAE 2780 A AT ok, thEvt A AT o
3] A AT KEE AEdor Yo Aol He dFelgy A Yn,? BLRAE
o] ARFEIEC] F-lslo] #kE7E AN AR Hsf HdE FH3l7) A% /M Fad 879
R S gl AL AE9 A7} ¢l

of A AL fste] HREFMEMES] File] A== A4S 49 JEE T84 &
A8k, ;BLRAS] At o AREE] FA= 7} A A el ds) AP sl
Al ke gk HeAl i e 2z o

V. BREFRREES] HRIR 23 ik
1. EEIA 0 wP

(1) 18R : Manne $%2| R#g
Manne 5= #RA@ite] WAL FAVIZRE A K4S Fo] Rov] % WA 4
7} vpEd o] ks Aol 7]elg Zolx AL FAAUstE BB KEABREE)}T 8lx,
3akzA o] & A9 shie Ji7le] FA) A2)7F FARE 3L BED A%l A7) '
el s AdA e g A g, 2719 Aabe 7F 3Ale] BAFASE AL M5A
£ A, Aol slAME 2ol A9} o] ANFRIL 2N FRI7} AL HF-o o3

18) Conard, Alfred F., Corporation in Perspective(N. Y. Foundation Press Inc., 1976), at 432.
19) Wood v. Dummer, 30 F. Cas. 453(C. C. D. Me. 1824).

20) Oriental Inv. Co. v. Barclay, 25 Tex. Civ. App. 543, 64 S. W. 80(1937).

21) Latty, Subsidiaries and Affiliated Corporations, at 303(1946).

22) Ballantine, On Corporations, Rev. ed., Collaghan & Co., 1946, at 303(1946).
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vhZFA 2 GERRES YR dtE Al g FAls AAE st AV AL
kg Zha SlA o2 Al A A A o], ANFAI AR FARIE 1A oA B
Aolch. E3F 3|Abe kst ke wlEol w2t BARA ol s A de Ak s FjApe]
Aglel FAAGAY AEEAE W7 W&ol AHEE AT Al EikEr 88 A
AbE B3t QA o Eut obdzt AR} thare] 2 FA e dia] 2oe] A4)E FT
3t SE AT3H7] $% vgo] HA AS A S st ol A EWREES
HFshAwt, HFREES ol EAE A7st] AAA7} LolstA AT 5 sl AFE &
F23E AAztelA o] ARk Waka vhobrk #ATt bl o)slel 27| Aare] B ¥
& 9 AFPE AdFdhe #HEIE A 3, FHAwAke] Aol A47)e] #A FAAE
z238to] 65 A5 5 e A7 dA5E 5 e Al sk 3R] AT A9 s
AL AAF 5o 2dFAL ke A EAE UTUE AA ol EF FAA-s T,
ARFEES AR F $J5HA 228 F3k d3AE =A% 5 dokx o

ax A BES A9 A¥E HEV FEEe A AdAE $EEe AR O
ol I wg-& uad Fol Fape] Fo] Aok A& 73 3, L o|fEA IHAAAAE
EZE BjAto)7] wiEel 3jAe] Ao 2 QlF Azt AP 2 AAAE FI 45 5 9
€ Aela, Azt AAA7E d A A7l Afelle 24t Ba2s 43S Hetsta gle Aol
T&A0)7] WEell o]AE wivchFYoletErF thF-F o] o]Atell EFA|Z o8 qla, ohE w4
o2 el ofzte] g F3}7] g2t By gleh®

28] FAAY AREES FAle]l A=A =ctd, %z 2abd 228k AL 71 2
Aol 2ddAzte 22 o3 #7]e) AHAAE Ak £ Ax 2] H7| wFel] 7o)
A7k ST 2 7R Hate AR FAE dhe A AR g9 FHAbe] 4] &3}
3k A obvrh. A FAbe] Ratel V1 S FaAE F AR =T ke TR
142 2719 A A717] I8 222 3AE AR A9e F55A god <t
i, 234 M= Ade] FEAAE AT 5 e ¥ ohd Bl UF EohAl

ot A

=

Webd HREEMET $AUARHE 2 owd AU Hot@itE BAAAH: A
9 FAe) $AE bsA Wrks A"E gouk, AN HES AL BIAE ol h2A A
A7} 71QEAre] A9e Tetsa vk AAe Adge] AQHsh Be JAAAANAL
A, FRB A 2wl ALAAN AL AGshA ek 2ehA w1 o) Aol
dalde gelAaast b AFE dokshizlel @ FHel A7 €z},

23) Manne, “Our Two Corporations System,” 53 Va. L. Rev., 259, 260-263(1967).
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(2) 852 : Posner2| 882

2= AREES 712 A 17le) thkel GitEE HdlA FlF Ade JuHE §o)
&HA k= Zola, FRFIES Kol A=l 9lA] ot FAo FFE A o A
3 FoF Zolgtal dr}. & AR Aol i oA FAE HiFFoR A,
F7} dANG 2 BAE 222 ol4¥ F glda s Eolde drlz4 AEHE ARst
ofuz}, FAlel s} vHAI® 5= glgo® Qs WErF e £Ac)ete Eolde driZAME
AEE= Zolx, AFE olelgt Yl sl o|AE AEIn = ¥AS I} 7] 94E
o, Al&d4] s1de d¥-E dFAA o)A AL FAstz, At dF e odF F 7
2 Aol glojA Bl Hold 7|]iEAre] $1¥e] Ao o}

A, BEr HhERdE 3 Hrtstrlel Add Asiol i, o] L F/A3ALe] A7)
#ES 428e Ak AFE TFFHE FE7ITY Ao, el AES Belists 7149
A vasld HAZ FosiA "Hoia ok B4, K a1 AAAE 7IdEANY ¥
& 23A gostA @, 2 olft diFE Wit oA FERREH HEE AMTEE 5
A& B opz} o]AE F/HAA F SR dF AY¥E ANT F A3, BFRHK AA
HEe 8L ARAA 75 A7) wiEold. 53] bl it il slojA KEER stdF
HALEH S 254 b, BEE A9 ko ds) o)A 5 sloh. ®WEF #kEolA 4
& o] Ag} ALY 3]Atel 917 E o|AF vl L i o)Akl o] ARt 2 2= AR
HIEQ) FAS Abd7d 9] A8 25stslA odx thEst AR UAL oA feldk AN
B8 AFste ZeololA KEABREMES File]l A=A dedtd REed AT A5 Fo =
iRl 98 ®AL FFE WA o -y

e 2o FR6E FAHLE =AR|R vk § 2] FAAFE HAAF] KhEFRG 7
dxAbel] 2gh $131E deoldda sl Ao gidkas dEHo R B 5 = Aolx, 1¥
= BTaa AWz} 1P dFE s AL #EVE AAAAA P E o)HIgn
HE olHEHE AL A d¥olx Ay}t AAR: kERCOE F909 A EA0l7] W
T o} #htE A7I7F EAR Ao S 3AMe] AHe| RAE A, -]
chol o] wide] AFE wa, dAe] oEE wiFe] AFE e F g, AAA= Hake
dA ojstel] TAIgle]l dAES oA F& dolA o]dE R-YGAY slEFY Fol =F
Hoj gl ]S HEF F rk 2® ol IHAlAlY] Afels 4 AMAA dE 4t
o] Asto 2RE AFH Ftodajite] & Aol sl kL EolE LS F S £33
o} 24 SAtEAY] SR EE AAAR EFe] YA Fo =3 HFE FFE 5 o
2N AAA 59 vl A Axtete) AL HREMLS Flde A9 F sk

24) Posner, “The Right of A-foiliated Corporations,” 43 U. Chi. L. Rev., 500-504(1976).
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A =3 FAHE AHY 5 gl

(3) % 358 : Halpern, Trebilcock, Turnbull 2| B#2
o5& ARHMES =AA FAAALY EAol 72T Zloletx AA3tn JIREES KA |
el = gkEolA F712AE 27317 SA e MR 4 tkEe] ®ES] ot wet
27] gl 7§l Aol & KEZF HAE ASTE dd AE3e drte AHA = AF F
BAEES AT 5 o, #Re] 7S A TR dis] T4 A FAXAEE AHAT
7] s Ms BREARTEES] KAl 7123 @
azv ol FAL T3 e wFEitia & F oy vFN s SlAE
elgdtcia & 4 it

(4) 28 438 : Fischel, Easterbrook 2| B2

T AL KA §AE A9e8E 2E AR 96 dAT ®REFe] de F
A7 AR EH &ES AFEH T KRS T KLEQ A4S EHEA i, o)
 Eolle & AAMEES FubskARy, FRFEE o8 T o]y o]nE WA 433
I A3 FREES olzid £9u4E AaA oA A g3 o] Asta o).

A, ARFES 3419 88 A2 FRFEES 2AFAE 7FsA 3t EAMFAE
B FA7HE 7o) Z1]dell dig FA7F Ade)7] wiFel, o] AEE AT AAlE|BI} glo
v, FA7V7F FAske FAY L] Ars S Bdsy] wiEed K4S da R s 7| A
G2 Bk EEHoE A4S ¥ 5 A Ha, debA A e e A

A4, ARELS o #kE7F Xists AAbdel ok FAuEE ZFAaA o EREE

T o9 #kES] AM4atdo] Itk Akl e o #kErl MAARZREH e F79
3t AR AHA s ubdg, Aple] AYE e Ane BWA Hol KhEe A HE K
£o] RES o d5S 2AAE "7} dAT, FRELESY AFel= olFA4 & "7t §i7)
o ol 7+A|n]go] ZFAghe}.

AR, FRFES %A AFEL $=d FAFo24 A92te 44U 7399 QMg
& 3 AR v4-E A} FREES EBREEES 22 F71E3e] AY del &
X o] dFFH 5ol &3 7|dvlE 7heA e AF, AAAE g 2 o2 &k
B MBS AYAA 2 $ ez 583 39S 34200

A, FRFES 719 Ao Ae 233 AA 9] HRE A3 gt T4 74

25) Halpern, Trebilcock & Turnbull, “An Economic Analysis of Limited Liability in Corporation Law,” 30 U.
Toronto L. J. 117, 124(1980).
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A F7HE E2A1717] "ol #hEE AAle]l AL - HET w|4-S He ' 3§14 ¢, AR}
A 3T Aoz A} AN 5 ik

oA A, FREES EFAFAE 75 8ka, o2 Qs8] #Es AEE HAado s AT 5
Az, EF HAle FE vjLo B AFE 22E F Qloh
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SUMMARY

Review of a Rule of Limited Liability Under
American Corporation Law

Woo, Hong Koo

(Department of Law, College of Law, Kon-Kuk University)

Limited liability is a fundamental principle and a distinguishing feature of corporation law.
Limited liability means that the investors in the corporation are not liable for more than the
amount they invest. Shareholders in the business corporation, that is to say, bear only the
amount they invest in case of business failure and its bankruptcy. But, the rule of limited liabil-
ity has never been absolutely limited. Courts in U.S.A. allow creditors to “pierce the corporate
veil”, which means that stockholders must satisfy creditors’ claims. Therefore it is necessary to
review limited liability in view of creditors’ protection under the minimal capitalization. In con-
nection, a writer examines the theories and cases in Japan, Germany and U.S.A.

The function of limited liability is as follows. First, limited liability decreases the need to
monitor. Second, limited liability reduces the costs of monitoring other shareholders. Third, by
promoting free transfer of shares, limited liability gives managers incentives to act efficiently.
Fourth, limited liability makes it possible for market prices to impound additional information
about the value of firms. Fifth, limited liability allows more efficient diversification. Investors
can minimize risk by owning a diversified portfolio of assets. Sixth, limited liability facilitates
optimal investment decisions.

In reality the firm must hold sufficient funds in order to manage business. That is to say, the
lower a firm’s capitalization, the higher the probability that it will engage in excessively risky
business. It is a problem of limited liability. In case of undercapitalization the creditors of firm
can't help taking risks. Therefore the method to reduce the cost of limited liability must be
studied. To reduce the cost of limited liability, courts have adopted the doctrine of piercing the
corporate veil. Other legal rules, such as managerial liability, minimum-capitalization require-
ments can also be understood as attempts to reduce the cost of limited liability.

The system of this thesis is as follows.
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. Introduction

. The history of limited liability in U.S.A.

. Undercapitalization and a rule of limited liability
. The argument for legal basis of limited liability

. The share and risk of bankruptey of firm

. Undercapitalization and denial of limited liability
. Review of limited liability

. Conclusion
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