2% | B R ST A ST AR NP 5T
—— R B 7 LR

x A

NBRE: R FPRAIEALRANLERE, PARABXIKhABFPEREERES, R
THABHAETREERER, RITAHMFELETAS, BRARFHEAY
GHREIPRTHRABANGEE, RAERT, BEARRI T ALY >REHKS, 7
CRAENED, BHLAARARTRAEISD RS B W R T HE A RAREF FEFHE;
A, RAHKRSIBHARALEEREAFHAAARARABRER A2, THLRES
FAE LB T A GARTRM A TR & T84T 4 T4,

X RIFAE FhEH A ke SR -HARE F0fe

—. FAENE SR AR

LEY, AARRIMSENREFEMNG +0E R, MARREMNEHIENES FAFEH
R HBRAERAMERFYULG N MAEE ZREOCRE, B A s BAMAER AR &
FRAFRIREREAFTERS? WL P AFAKRRA . REAFBAER FA AR R 280 A FAE?
BRI ZS, BB b B BB A Al RS RAVRA RS IX — AR08, & MM RHIRA S E A
YRR B S AR LB SE .

ERBEER AR B RSP AR U RESOER SRS . B TR P AR RA M
WA AR R AR Ak, R E R SCRRE— I R AR E B AREREAE. M
ABRBAMNEARZHAE, REFLARAB LT ERMHEIT. ERMITHIAMEE, &HRBEK
. BB ENBNERARPRERER, MEARSARMEENER, W8 T Ee ke
A, BRSTRE. £TH. RE¥EWRAKRKFEAR, BILPLA (pre - incorporation) “7E %4
Rk BRI EA AkE”, (1)

B, A B — B B P A RS A IR R R, TCBERE 2 xd B R R
RE KK by, BEBRLPARSENA BKSEAZIEBBIA X5, WG I E KA
M. mtt, EREEHHMTRETER LD AREMERABRMOEZEL, SCEBATH#HRES
RSiH, BPREAE— SRR R HR AR EMEE, £4 N1 BA &I AL 0H: X 8L H 2 7 %
BABMTERBEEANE -AE. XMERRERET, RRLh A m&-ENas, NEES
HRSE R B R R Blin, BREETERSCA RO REMEE, Kb, UHRBRIPER M KR

* WM ERERFRIE.
(1) Alan R. Palmiter, Corporations, Examples & Explanutions, 4" ed., Aspen Publishers Inc., 2003, p. 487.
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NERTRERAEFTAEAAR

SLHA T (Vorgesellschaft) BB REEERARUMNGHWEES BKIE, 1 2)

ARE, BTRPLEREHFHUARAAGIE, BRI —FEENESFEBARARERD T k@R
M b REEBES T 2003 £ 2006 FHITT (RTHBALAYGRAELE TR E
(=) IR TFEA (PEARKMELAE) HTREMAE (Z)) M (TEM (FEAR
FHEARE) ETHEMNRE (Z)) ZMERBRAR. () HPRIAIEREYSEXTAAR
ST HBIRWREBAMSHRAMN, BhFrEREEE, EREEREENEIERBRE.

BT PSR WETE, — R ENEETIT TR THEFALRYDNET
B0, TREKSBER, AT EER A THFEESAAREETREHNERL GLf7)”.(5)
EETEE “RATHEBERARFARGE TMAMLEZER" () Mt mERE A TFHEAA
UHRHETHEBHESERL M) % (UTFHERKI “BEEL").

MNERERMB. “BFERL. BEMHFHAZSHRURERNERKERE, REAXRRIPLRLE
A MFAER BB ACE R EARBKYT KT,

MEFF B RE, EXMELPARMNAREREEANLR L, DEEIREOKHERER
BHAE—BANRIL P AR BEAEMEBRAR, FELERM EHITIRL AR B S WFRIEEE S AL
AN ATHE, TRAZE. ERRFRAH G R EFK WA — B 36 5= J A B 9 AR a8, TR
BEENEAFASRATHRITHANRIFTE. EXHMENARBERZIALAAABBZITH “4H
HAF/ME" 5 "GHFLE KX, MEEERZIAIABEZBEZTH “GREFTIE" #HL,

1. FEERERER ARSI NEG R FERR

REFENARIEERAXRENELCRELAAASRIMRFFENAR, MAKRIPAEEFH
AR IE MR R BT R AN, REZEEAZM TR P AR M AR, RExk,
EXFIL ER “FELAR" AWEEREE T EERFE RN P AR REE AR,

BHTFERPELARABIITHNMS KU KREREH MY, HIAG R SFTEEE k &8 AR
W, REERTHERAMKE, mAAEEEEHLOASREIKE, i, EEQREXNAHE
AR B A BT iE 2% (nexus of contracts) FEiE, (8 KW EF, MRAFEAE R “Hm”
WP ARMFE, PTFHEEArERE, SEAGRFTAEEABUARELERERBUTIEZRA
MBRARE, RIEBEEREARY, AFAEENSEZNEREAANAE, REZ, AFRELHAR
ERARMEEEELN ENRT, Hit, ¥EEmS, RUTARRFFEFEETHERAEEL
B ERZAIBILIAG S LEITH %8 A" (pre - incorporation contract) Y F AR, XFiX—
REM, RUEAFIERMNEMNEMREN B ZAREARBEFRE, PEFELELANRITFARBTS
fk, HEAGEAFYFAKEZEQRENELABS AR FRE SR SEAZINEEAFTIE.
HFRAERE, EENESRYTANER AT EEAFAGRPRERENATE, AEXE 1K
B R, BHNARRARNEARGRNYEAN (PRIPARMRRN) EEMAELTEAE
BBRHEMNATE, BAESHAOREENA N ERBRE P ARARBBANARENBEAEEAL
P, 9]

( 2) Hueck/Windbichler, Gesellschaftsrecht, 20. Aufl., C. H. Beck, 2003, S. 466 {f.

(3) BHEARKRT 20034 11 A 4 HATZKERLHE.

(4) BEARERE-ETF 2006 F 11 AGERAZEATLATF "BRAR" (2, (2). HERTREREREHER.

(5] 2003% 6 A3 HIIHFARRARERFARALE 21 KA

(6) W@ (2003) 206 930, 2003 F 6 H 12 H Ll HRARKR KA -

(7) s@Eik (2004) 50530, 2004 42 A 29 ARFARBRARERTALR S8 116 W GHUET .

[ 8) Hamilton, The Law of Corporations, 4" ed, West Group, 1997, p. 6.

[ 9) Roland J. Santoni, Why Nebraska Should Adopt the Revised Model Business Corporation Act? Creighton Law Review, Vol.
28, 1994, p. 152.
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RE MM S EERIEL, BENEAFE RA TR IT P AR MRS FAE T,
FHUAFLYFAURR ARENRBRBLPAAREAN. KEA. BREANDAFTIE, 10)

KELRAWSAFMIRARFHERRANR, BEEFANFEAREEX =KL, A,
ARTEREAMAE KRG, Bk, "EXHN, FRUMOIRAMAFE, HEREEENE AR
AREHN, EATMRERBRBARE R~ YHA", (1) xR, WA [F %R R R
FAAMRETEARABHFRE. HK, EELRIARABAENTLT, M TRARERRT
FRAXMIEITAR, GRAXRSSAWEZEANN “GIHEAN" BGE “HIREK” s, #
SRR A R R A LA MM RA G R ENES, (2 F=, XREERERTNE, gFF%
ERAMEEEACOTRRE L ABENBHENE, RedholsgmFAFaEmngE—n, KmEs
R, MEAMTHERHFEREMAT N, BELHEL,

A, RERBERNANEMERNREIN TN AR A KM BRI BN,
HER S ARFTERREER ER—BH, BAZERBNHANETMHREL BB BREA
AEFEMAREE, $T_HEFEEANLNE, EERREERKRY 6 - fTHRE" &

2. KEEERERPHRELPLARAABRSHATE. SO0 FTAEERX

DI E AR RO KRR EZE E— B AAR L P ARWEL, HELER BRI A
ARER. ABBEEXRIREAN. REARBEASANMXREFTME, W HFZ, KHEERE
FKEMRARE RSP AN ARISERESL B P AR R AN RBFEEKXWITER R,
BRAEES, tE. HEH. U REEE 05 SABERB T X~ BRXEREER,

AR LFLFEAMAABE BB L, EFERKGHFR KBAAEBIE . ARBH
RUARARZBICEARRZER, BETE, ARBTRXEHE "SRR M “HRARBR
WA BT EANARLPAAEEE M LRERAR, FHEANEIUAEEARER AR,
RZ, ZREFPARBEENIAY, B FEEFRABARA (HERAHEL) RyPhARHEA
KAEmAR, BRI PARMR IR REIFE AR, HPhXaiE “GhkEt”. "X
BURIBE ST AR SRR AR .

HRILPARABRRX—BIRZ T, RKMEREZR A TERLP LA ASHTERINE,
HERMBE RSP ARIREAN. REAN. BRFEANEETE.

AR E R U AU BRI EGET, N8N (F) RUuSPArAMEAFRHE TR
Bk, RARREMFAERLPARASAREFENTEME, W 2005 F, &&HARERHBAE

—~ A H P EXEIN T — KR L P AR AE B &0 M A ARFHRME, (60 R £, &ord
NEM AR EFENTREFBEA S AR LR 2 HR. AEXHERZ THRFTERERF N
CHATET, UK TR P AR RITIAFES AT,

KKk, ARAABSHEFRLPLANREN TEABRURRRSR P AFKERXR, ¥
H—PHBENAFE. EFZ, IHARBERTRITRARANNFARE FETHEEN S H
MRSLP ARG S RBTHE, MARKEETLFRAETRIG N, ZRE “SHFME” X, &
BRAESRFEFTE, TATERNARERET, AARRER P, FEARETHEZ SN E

(10) See Mayson, French & Ryan, Company Law, 20™ ed, Oxford University Press, 2003, p. 683.
(11) ®i3) (1), Palmiter 45, % 488 T1,

{12} 75l (9], Santoni X,

[13) F. Kuebler, Gesellschaftsrecht, 5. Aufl., CFM, 1999, S. 319 {f.

(14) ZREFHH: (FELAK), RASKE, PEBBKYE N R 2000 Fi7, 8159 TUF,
(15) ZNGBH . (AFAHEEBYI), G RHRH 2003 FE, H570UT,

L16] S W NS [2005] R_HFR 147 S ok, (BRA ARKBRLH]) 2000 5 74,
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A RIREREPRERAFR

MR ARNBASRETE, “GHFL REAXELARAN-IHEE, BETRWEAALREERX
P HAFER—HBE, REXMERIHRFIMHRELLER, flm “EHPARE". MLk E
REAAHRE 95 A BLEBRBATAMET KEAWSGFRE, G, AELAETE IS KEL
EHIRBASR, TREETEXFSSRLES, HEAERE,

MFREERERX BT P AR ABUR “GAFRME” HEXAN “SHIAE",
At x —-Br R A REERNE . MRERRERNLSELSFRNA. BR, RRSHE 0
MEW. 5k, WIPARAREARMHEENRE, T BARTFHAAEMERAE, XZHRE
MABEESBEESERAE—-WRARE, KK, A8F7EEHEEET, ERARLPLFA
HRERFEFTENARENE, HEMTATHBARSERERINBEME LI ARAME, X—HKAR
ARXEU AR, B=, BHFERAMMSETHEEE, ATABH R T & FSTERANE
B, EHGESNETHRRE, 5%, XMEENEEFTEHRTREZRRARBENELARE
Bl RBRE A (A ERK B RTE" R “FIHIRAKR”) MITETEE. Kk, ARERA
HEMENELT, SHFERS "XHER" 2502 PRTFHRE, g, AFHESE S &
Xt A Al R R AT ME BB SR HE A T L PR RA R

PLEX AR ARG ARBEERY, €450 1A XKL P LG AR EFTERA R E YR EF
EE—-ERNRBRE,

= AP H A E AR R B AR

(—) *F KA B AT B A K Z 0 2 O K3

FERBANRL P AR NEBAAEIEWAELE, RHERIFAFESEARE ERFTHMIF
REERERX—REL, B TREBRRRAHBNE, MZAXTBIEMAEE LA A £ BURR A EID
ZRIUAFZ XCMAREEES, U7 R T HRARIY, EEAMPE. KBE=ZMERL.

FE-MELHHEARLP AR AERFERES, Ao, el ERESEIRE:
“ERFTEAARLPOBESHBAB LAY, AEMHRBRFTE, HEARFFRER
g, BARIBRHETARENRERR, AFERLK, AR RYEEAN; AaRBLH, L
AFMT . AABLHANYUPABIRKBAILF AN HEX-ME, EPRITFHAERTELA
RAABFATHEA, RitHE, HESASRFIAEHOESBTE.

B oFMERNMBARAAR P ARMERN - TREFFROFLE, LHERRERZELY, BRK
HAABEMREERAR LR A A NERREA, BREREAXTHEAIAENAE, BANRIL
FAFEK. SMERARBUACHS XFREZES, BRSLAAIEF R AFRBHG™, W
INBEABAR B, BRMLYE, RBEATRORANSET, FARRIECRAHLEABLS
AR XFERMMUGARES AW, TE8 T %R EMRRE. U8 JEHR X TRl & ZR Kt
R EEMETRRABRINOAR, EdiTHAUBCAXEITER, REREKRT . LEF,
KEAE, AOARERTEBRPTER LT BICNRERAERFAIE, 19 SBG XL PR
FIBEAT AR, AR BEN” SR NHRREFES T, HANALER £, —h )y ikt (2 Mk

(17) BH (AR FICEBEH) F3 /P2 RXMWUE,

(18] BRNFEHRARERR R (AFARCPHRFREETHE), (ARAK) 2003 F5 1.

(19) R (D HEABICEHEEMBMAN) 5657 FME.

(20) el BarE A ARFRRE, GRAFAEMTEARMHNE" WARPRLERAT "Rnhas” HE.
SR [2005] PR DT 634 SR, (ARBBEM) 2005 12 4 27 H.
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Ak QU ME SN F ERSEBERIN T R WA M R E &S5 IFL FHRERE.

BEMERUMFFESE, MR PLARRAHBAN, BAHBEA EHEENELH
(=) (Z) BRHAER, T ERFRABRL P ARMEEMN, EEMHERTAGRFAE
BB ARYRERS, HELR (—) B1EMAE: "YFARLXRIRIIBPFANREFTML
------ %Ajﬁﬁigﬁiﬂ%%@ﬁm% ANRERNTZE", F2RXWME: “REAMES 1
%%Eﬁﬁ%%# HPCEET R E SUR AR R R A A E T ARG ERE" . dser

o B BE A A AR R 1 T WAL P A A B TR IR EARBEAR A

EXEUNN, RRERELREBERZBELPAFANRE RS RLEERRERE, 27
EEAMBLEE, BAMERRAR LT AR RERFAAREMRFEER, BEEKRE LEUR
SHPLAAXEITHERYALTHRESR, XERSEFRREFHEFEG. XEY, THMER
FAFIRERAREFTMAER), ERTFEHEABL ENREBZARBMIFREIRTBELORLE
M. ERE, TEBSCE EXHRAHBEAE, EBRTEPE T AN A RASREAS
RESTRMISRBEATHRE S, IF H L H & BUR FI I AR B0 R 12 BE A% . (22) TR T 3R oz o 2 B A R AR,
HARBERE XS RANA T - NRLFAAHNEELREX ENRFEAREENREREE S, B
FERER SRR ERTBRAA MR ——X R KR, NXANEL BB, o7 LU N8 2 & i
INERGFERE MR AR, SEEERMBRLPLAE "BRAEEREHL () FERRHE
G L

(=) XA 40 5 0 A3+

SEMERAWAAR, SR FarlfERm, 7 REARAL D REERASE L EE,
BRI H EEMA T E A, WAKKIE, FEEECHREABEE., FRALZHSE. FEA
PIRSE. Ak, Prvl. BARRRRMEA IR AR At (24 DURO ST E Rt 5

TEEGEERT, SRS TR HERER T X, BRXERS. KRR S,
WEAHARKE, FHiA RS RIER P AR MR, (25 EEAKMIAY, SKEZMTIRT
R E AR PE B, B 3 TR ST b W RO R AR B 7 B R B B A A (260 3
RS, HIRITIAN, “AHRE AR BT AR SR s R L P A E AR, R A
KRERFERAFIEEAAL . FEARM, HUAREMACHE, AN EREN B8, FilkE
Lﬂﬁ*%%ﬁﬁ&m&ﬁ FWRELZHRBPFWUSAEE S, B, X TENQ AL LT
HEHR aal, BHUERRDIRABBELER (FBIA &K %A, BTEeRe
LK%E%%m,m%%m1%%T%¢ﬁop7Tﬁ&?%$%%5ﬁ$%&%ikﬁ%,%&
SR AT ESCE R Y, A, BESK. AL AREE RALNE, mRih A
APASEE RBA S BN, AREARBEL Mt SfFEREr MR "N (FFEER) —
PAEAR. BE . W HSHEREELE; i EEASEENFRIERI P RARAX A FEY

(213 fn, F "BHREAKRXKELE L —Fb, Z "E&Q0" r—FPEWS, EZFPUNEHFA- BWEHT (16, &
B AR LR AR

(22) AR5 3 A E B BE 1997 4FH-— 3k (BGH Urt. v. 1997. 11. 28) . NJW, 1998. S. 1079.

(23) “BRXEEEHL” RFRES AR XFNFR - LR SWEE, HOREXEARKITUAELSEGR EE, FAE
k., RHEEEER, HREATMEYREZSHEAAS, HERTHREUNEEERAR. SLFRE. (Rxhraip
), PR EE K2 2006 fa - #0830, % 85 -

(24] WSFFFEAHAAEN, BAHET: (FRSHE. B rhoa ABHR). (ZHRFFERETFE) 2006 F4F 2
.

(25) BUWHE AW (A FKIRY, B LRI 20060 FM, B 108 THIUT,

(26) HRITARMN. Eﬁhz CREARSGIEEY, #4582 0H 0 L 2000 AR, 9 148 01

(27) ®i3l (25), #MEFELL.
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NABRIREFREFTAERNAR

BN R ARARS, TR RS B R — AR Lk, (28 ‘

Pl BN ERBER TAEF RN L, BRI P AR “WH” IEANAIMENERET
k. SABBARREABZRSHL, CERREEEANSS, BHE, SN EOEE
E-BB@mBHA, UEERARRERN “BESKR” APt R,

B—, HEAKUBRBEHERCHERES, MRIPLE, REBRPHOLGEEAZS, X
ZRBBHFERIC. Bit, MERKRLPAR—BBH A REES K, AN LAGIT S & i m
HEUR P AAMNEXAEEENES, XERESHIEHRIP ARSI EMEBRERER
FEEMBRERERE, 52, EAMUGHSEEENREWESRCHERRE XK E.

B, XFHLRZRE TR PAFRNBEMERIE., AEREN TREAKIHESKYRAR
BEAER, RZ, BTAABAETRANMBEELS, FHRILPLAARRE—ENBER2EH
HHMS W=, AHEABTEREXFZR, RLHARAS SRR SFREEMY, BET A
FHEMSIM™; RZ, EERABTRHEREAEENXEZE, RAUPLAEIEEA 7ML KX
AWM, AR, MERAXSRIFACHERHREREMEE—EA RGO, MWRGS TRAE
ko BRI, RENAXIBRAEXLELR. HEEREALA TR R P AERNSURRLE, HE
B ESFEXE,

B=, AKREARRSR P AERARAMB PR LA, AALFAPHL2ELEAMEREA
(EREHFE ARSI Z G A BN AR AN) SEEEATH, Hik 2 kR A#RR K H#E TR
EWHRE. LB EETEKRBEANEE S TN EREERATRIPARLA . XHRABA
RESEEN, I, aREEESEEEANGHKA, BRMEESKSLF, RESGKSLES
HAFEHMASKABRRSKSLNESKES, MM, YRIPARME, BWHEEE TR
SLHR AT EREARE,

(=) ABEBERNEE

ETFUAKBEANRENSFHURRFAN ERRKE, FRAERET "RIUPLTHMT K
W ., g, B P oEMER ML EREARRIIMBRNEXRIEEHEN, WRAKI
B AR AFRILITNIERBANARELERAAKANFENITY, Ba, ERERPEAE
AXAFBBHME, BENEARNEAREALET, FRIBICTER, eFTBITHEZEABLARER
M FLE, XAUBRZ LU H, miHmAa g AT=aS B REANARS TEUTH—82, A
i< M MERM T HBARAERFRITEE, Hilt, WEM LR PARMNRLL BRI E TS
BER, CEAMERERNES, RENEEENTH, XMEEZHHHTARNMEZHES T
AT (29) B, XS AEEMAECRHRE. B, RETRERKBERAAIRLPLARR
BRBITNEESMUFL FREHE, EELEE OIS B0 XEAFE LN “FXAFT"
(de facto corporation) LM (U A& A T &1 P ARMVER ML RBEERPE WAL

EEIAN, XHMEABRIFELR, EERERNATHRERSE T XFF, FMETRILGE &K
ROERRS, HAESL L, RUFAGAALAFEAARMNATNE, —#HilAE ARKRE b BRI
WP AFMEA M MRE FHRER, AFEHEBBRMERRE, 07 580 RREFERHER,

B, WE SR P A R BEE M FAEN, BESIANLRIBIEHESRLT.
BOMARIR XA, EMRIFARFAIUARIHER TR LA - HEEENTETLEED,

(28] &WHEI5I (25), BRILX.

(29) ¥Bid . GERSLPARMMIIMD), CPEKFE) 2000 45 3 #,
(30] ZBWAETZ (2). Hueck %45, % 469 i,

U313 ZWAES] (1), Alan R. Palmiter 55, 3 495 6,
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XBRERAEERREHL,

HK, A HEMHERE, FAREMRINHF EERBOIE, #4 - EWEEE&E. B
4, BRAARM R ERELPAFRAMILEBEEARE, QWA EREMMKERESE, 8T
WAy PARERE FEHREAR, REEEALIUTARIREREANFEEE, Wik L &ir
FEAMBRESRMG., BFREENMAENHNE, XEEERHFAFELK. A80H (BEBMT
MU . BT, WEEER, (2 HFASEARHEAR, £ TARAKERBEMR I PAA, HUL
FUHMBHE LB ERLTEARMENESR, EARADUNE, RAPARELALLAREZL LA
#; MELSEHRBMEZE., BRPBRNEL . THNHNESERLFETEELENRE, L
MRIPAFACEEFAAETXERXG, 52, WHARIFAABRMRIGELRES, B2
SR AMETIL, BTFABEELN “HEN" T, MAKEECH 20T 32 [ # X f BB
PRI

AREZERY, GMHBAEIMEMUTARASNRLPARISER “HEEAN. MATsR,
REERRECZB T TRESRFITIENAFESHAUREAR, BANARLR, ZEEidhE—
MEEERICEX MRS BID, REX—BSCGERAN, EMRBALEAEER P, BRR TR
AESAREEHEMBMARIPAR (MEEBMMAGTAHNME ELREEMN TR PAF)
UEZEREX EMREF FEERATRL FEERE, KEATHNMESE, MERPAZSR2AE
B, ATARSKRMACERETERMITANG, JFHEAFHEST ACHERMHENAM T, &
FTRX—REHBROBR LT AR UREREERE, EEASREENARTHKE, FXLE, BHIE
HEME LM (NERA /NG AN “HEAR EHEERET,

i, XEM “FELAR” ANBERY, XEAGEKAFESZENEE "BERELAR” B
BT RBRAME, AR —#ARARRF R, XEEFQHE: © (1) T BIRMNMAET
AFRIMBHEE; 2) THEAATLARER, AIMUARAA X BMAEABRRESITAR, WRHLET
ERBAFM, ABREKANXHER “FELAF" (de facto corporation) 5 “IEBE X EH A"
(de jure corporation) HAET2MEMIFE, BEARKELEN. MUK, REFIZAFREER
e, WARBARER2TUMREZA, BRIEAFTZICHHHBEIAELA AR, (33

TSR E, MYH#E—SBERNEE, £, REAGEE. TEHRER IR P A G ER

BEVRBZRIUARZ XNEES, BHTEFLLBERE2RARLENSE~EERS, W
Mﬁ BOUFLLCLERBR., LR, FEFEURIPARIZXEITRENAR, AR
BARMES L. #lin, AAIZERMAEFTRETH TR LR, XHZEF4LAUACKHA
YEMAZITREEARE R, BT AR, H, A& rAfREETEAURE RSB E
Bf, EARREEEHAFTLREE, BY RER LEXREFGEHL “BRILPAFAEMH" (pre - incor-
poration contracts), X EMEEAEMMNS, BARER P LK ERAAE FF, AEEE L, X
KEFBAEIERIET BEANEN, BI— @R AR T A ARSI A R BB, BRI (s
M B RY S AR, TS, AARSFEAYNLELTFRIZFX—
FLWHMMATRT, ARRRARIPARSEMESME, HLATR S AT R AR XA F & EE
WAL, BRIEHSERMIMAER T REREN AFITH L, (35)

B, AHTRR¥EFHRWELNEHERIL, EHEFTHKPRRTCES "HEN" BRIENR

(32) ZRREEME 7R, AdKEB 23, 77 ZWHEE.

(33) WHEI8 (1), Alan R. Palmiter 35, % 487 W,

(34] (8] ER/R-BPR: (EERAGAARE), SEESE, KA EHRE 2005 8, B 431 1
(35) ﬁ 31 (10), Mayson %45, 55 683 W,

.48.
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NERILIRERAEPIRERAR

SR AFRIUERE X EREERR, HXEREMBRNBIRRIARS “BEA” £EREL T AR
REEETHAMNMBINREFAERS, WELERL KRB, XML PARMELUES
R R EFE T

ﬁﬁ#Kﬁ%%%%@%ﬁ?ﬁ%kﬁV&%ﬂ¢*“7KE%E§XLWE$$% T S
EFRHEX "B RFALMRLPAAMREIEER, ARIAFENENERE, YiTHAL
WA H AR A XEITERN, REZGAX AN BT, B3R h AR MARBEEREIL
VFALE, FFHMARS “HEEANT WAMAER, MUABAZEWRG LR BRI EHRES
Ml WKL ERBERFIERKNELRE (2) F3ILXB 1K, BITAANSURIPARL XEITH
& R AR O35 724 R AL S [ 2 Bl R #5% — SR W~ 35,

BRER TN RLAIR RO B, 78 AL A 7 % LB ITH & R R BE 187 28 3t LA B3
A, FTUMBER BB, — IR PAFAMABRESE TLREANL ENREIEERE, EERAAN
Mg L, XEFERE 28" BEARE& “WEAN" ZAEHRLPARMWRE EEERE. X2
B, %, ARAMNMFAEBFHAFESTTRAERE, 28R IhAFAZEEN BT
WETHRAEOFEX, MERLPLAMRERASFHEBNT NN, BAREMIY™, B
LA R R RIS, MNNARTEREABRATREFELT. KK, HTS5RER
RS IE, WA, AR T R P AR DUSERE L B RF EEER, KX
A HE NG B R ICH R ORE Kb,

FAREHL, MWATRIEREAEER, MBS P AR FR EARER AN 4F —E MRS . 8§%2Rr
FARMYEEFBITRFTHRRA, BN, LIFATREEHEEH, BRI PLRSA R —H,
BRTEEUGHA, RREGHMIFMTHLIHLARATE . MERLP LA EEA - ERR
AN, FIINEARIEREITZAMB B, WRTFHFLEEFHREELREL . KK, NFREER
MELSE, MELABEEERMRLPAFE, ATl hAeHMER S ARERTERREER, W
X F PR bR B B E TR A ', W ATy B A AR A BT A R EE Be AT S EEAL

= xPEAL e E A AR T EAE R AR
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Abstract: A pre — incorporation has different development stages and its personality differs from one
stage to the next. Therefore it should not be a ” fiction” as partnership or any other commercial organi-
zation. The nature of a pre — incorporation more closes to a corporation, so the establishment of its civil
liability models should take the corporation law rational as more as possible. A pre — incorporation should
firstly be liable for its debts with its own property. As to the debts exceeding the pre — incorporation’ s
independent property, secondly, all the promoters of the pre — incorporation, based on their status,
should be liable to assume it with the limitation of their investment shares. Meanwhile, some promoters
with special status, such as the legal representative of a pre — incorporation, should be jointly liable for all
the debts without limitation.

Keywords: pre — incorporation, qualification, organ liability, contract ~ behavior liability, liability via
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