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Dear Counsel:

1 will deny State Bank’s Motion to Strike the entire affidavit of Ms. Lerch. With
respect to the objections to specific sections of the affidavit, I deny the “Outside IMS’s
response” objections and sustain the remainder of the objections.

T'will grant State Bank’s Motion for Summary Judgment.

Please prepare an order and submit it to me for approval within two weeks.

Sincerely,
—7

Stephen ¥elenosky
Judge, 745" District Co
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CAUSE NO, D-1-GN-07-000772

INTERNATIONAL METAL SALES, INC,, § IN THE DISTRICT COURT
)
Plaintiff §
§
v. §
§
STATE BANK (NOW KNOWN AS §
PROSPERITY BANK), AND § O
PROSPERITY BANK, § £ - = 2
§ 3¢ © 1
Defendanis and Third-Party Plaintiffs, § 2 2 = -§
§ 2 2 <k
v. § 250TH JUDICIAL DISTRICT g £ AN
§ (<] é (At -
KIMBERLY A.LERCH, § 20 xﬁ. £
§ s O
Thitd-Party Defendant and Counter-Plaintiff, § ;% 5 =< =
§ B £
V. § o Lk
§
PROSPERITY BANK and FRITZ, BYRNE, §
FAD & ILARRISON, LLE, §
§
Counter-Defendants and Third-Party §
Defendants. 5 OF TRAVIS COUNTY, TEXAS

ORDER GRANTING PARTIAL SUMMARY JUDGMENT
OnMarch31, 2009, Defendant State Bank's, now known as Prosperity Bank (1) Traditional Motion for Partial

Summary Judgment as to the Claims of Interastional Metal Sales, Inc., and (2) Objections to and Motion to Strike
Affidavil of Kimberly Lereh Filed in Opposition to Prosperity Bank’s Traditional Motion for Partial Suminary Judgment
were beard by the Cowrt.

‘ Aftet réviaw of the Motions and Responses and the anguments of counscl, the Court is of the opinion thatsaid
Motion for Partial Summary Judgmentshould be granted and the Motion to Strike Affidavit should be denied in part and
granted in part. It ig therciore,

ORDERED, that Defendant Prosperity Bank's Traditional Motion for Partial Summary Judgment as to the
Claims of International Mctal Sales, Inc., against Prosperity Bank be and hereby is GRANTED.

IT IS FURTHER ORDERED, that Prosperity Bank’s Objections to snd Motion to Strike Affidavit of Kimberly
Lerch Filed in Opposition to Prosperity Bank’s Teaditional Motion for Partial Summary Judgment is DENIED asto the
cative Affidavit. With respect to the objections to specific sections of the Affidavit, it it denied as to the “Outside IMS’s

response” and sustained os to the yemainder of the objections.

Dated this 2 lday of April, 2009, / /
F)
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Prosperity Bank’s Traditional Motion for Partial Summary Judgment
As to the Claims of International Metal Sales, Inc.
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OF TRAVIS COUNTY, TEXAS

Prosperity Bank’s Traditional Motion for Partial Summary Judgment
As to the Claims of International Metal Sales, Inc.

State Bank (now known as Prosperity Bank) (hercafter “the Bank,” except where
otherwise indicated) files this Motion for Traditional Partial Summary Judgment as to all claims
made by International Metal Sales, Inc. (“IMS”) against the Bank.

I
STATUS OF CASE

In an attempt to recover losses sustained in its steel business, IMS sued Global Steel
Corporation in Williamson County. After Judge Kames dismissed IMS’s suit, IMS now sues the
Bank, hoping to recover against the Bank. IMS’s suit in this Court claims that the Bank

wrongfully honored drafts drawn against a standby letter of credit that the Bank issued at the
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* without reference to “standard practices.” That undisputed factual evidence presents a far

stronger case for sun;lm-éry judgment than the géfdeh-variety “standard practicé” summary
jllidgment that the Uniform Commercial Code ;:pntemplates.

As a supplement to this undisputed factual record, the Bank also presents undisputed
evidence of UCC standard practices in the affidavit of banker Robert Hudspeth, presented to the
Court in opposition to IMS’s summary judgment motion in late 2007. IMS has never disputed
Mr. Hudspeth’s conclusions. The Hudspeth affidavit supplements the already compelling
record before this Court.

Moreover, given this Court’s denial of IMS’s motion for summary judgment and the
directive of the Texas Legislature to decide cases like this as a matter of law, this Court should
grént the Bank’s motion zi-ﬁd'dismiss IMS’s groundless claim.

B.
The Bank Was Required to Honor
Global Steel’s Sight Drafts

1. Under the Text of the Standby Letter of Credit, the
Bank Was Required to Honor the Sight Drafts

“A ‘sight’ draft is a draft which is payable on demand.” Temple-Eastex Inc. v. Addison
Bank, 672 S.W.2d 793, 777 (Tex. 1984) If the presentment by the beneficiary strictly complies
with the terms of the letter of credit, then the issuer has no choice but to honor its obligations
there under and pay according to those terms. Westwind Exploration, Inc. v. Homestate Sav.
Ass’'n, 696 S.W.2d 378, 381 (Tex. 1985).

Here, the Bank was required to honor Global Steel’s sight drafts for three reasons: (a)
IMS concedes that it ordered and accepted the steel made basis of the sight drafis; (b) Global
Steel Corporation had written authority to act on Global Steel Corp.’s behalf, and (c) the
standby letter of credit expressly permitted such sight drafts under its “assignments clause.”

Each of these reasons is discussed in detail below.

#31366 10



-(a), The Bank’s Obligation to Honor Arose from IMS’s Ordering and Accepting the
Steel, Not the Identity of the Invoiced Party.

First, Global Steel’s rights under the standby letter of credit arose from invoices .that
reflected products that IMS ordered and. accepted. Those rights did not depend on what the
invoices said. The standby letter of credit itself states simply that “[d]rafts are to be
accompanied by invoice for the full commercial value of products and/or services and/or charges
arising or accruing from orders placed by and accepted from International Metal Sales, Inc. . . .”
Ex. A-5 (Lerch Aff); Ex. A-3 (letter of credit) (emphasis added).

Here, no dispute exists that IMS ordered and accepted the steel. Indeed, IMS admits that
it knew the Bank would be liable for those orders before the Bank disbursed the funds to Global
 Steel. In an email dated June 30, 2005, IMS/Lerch advised Global in that email that “Bob
Lutzky [for Global], I [Lerch for IMS] and State Bank agreed that the bank will payoff the full
standby letter of credit totally [sic] $200,000 as the invoices go 90 days.” Ex. A-8; Ex. A-1 at
113-14 (Lerch Depo., 12/21/06) (authenticating e-mail). As Lerch admitted, “I know that
[Global] had submitted to draw.” Ex. A-1 at 123, 1. 14.

Further, Lerch knew and raised no option to payment of the “Global Steel Corp.”
invoices. In the same June 30, 2005 email, Lerch advised Global in an e-mail that “Global Steel
Corp” invoices (here, nos. 13268 and 13334) “are going through the standby letter of credit.”
Ex. A-8; A-1 at 114 (authenticating e-mail). Thus, IMS, Global, and State Bank all
acknowledged that the invoices were pending, that IMS had ordered and accepted the steel, and

that the Bank would pay those invoices. Under these undisputed facts, IMS’s theory of the

Bank’s supposed wrongful honor of the Global Steel sight drafts fails as a matter of law.
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(b) . The “Agreement for M;\nagemént Services” Between Global Steel-Cé'fporation
and Global Steel Corp. Gave Global Steel Corporation the Right to Tender the
Sight Drafts. S '
An “Agreement for Management Services” between Glogal Steel Corﬁb-fation and Global
Steel Corp. gave Global Steel Corporation authority to act on Global Steel Corp.’s behalf.
Under the agreement, Global Steel Corporation agreed to “enter into contracts on behalf of
[Global Steel Corp.],” “mak[e] credit evaluations and decisions relating to {Global Steel Corp.]
vendors and customers,” and “negotiat[e] prices and other terms” for vendors and customers of
[Global Steel Corp.].” Ex. A-7 (emphasis added).

This agreement leaves no doubt that Global Steel Corporation’s tender of sight drafts was
proper. The Bank’s duty to accept orders from the agents and assigns of Global Steel
| Corporation did not change simply because Global Steel Corporation ordered Global Steel Corp.
to fill the order. How Global Steel Corporation allocated its orders among affiliates has no
impact on whether the Bank properly honored the sight drafts.

(c) The Standby Letter of Credit Contemplated This Exact Case in its
“Assignments” Provision.

Indeed, the standby letter of credit contemplated exactly this case when it stated that
“[the Bank] understand[s] {Global Steel Corporation has] the right to assign [its] interest in this
letter of credit to the Party of [Global Steel Corporation’s] choice without [the Bank’s]
consent” Ex. A-5 (Lerch Aff); Ex. A-3 (letter of credit) (emphasis added). Just as the
“Agreement for Management Services” contemplated that Global Steel Corporation might place
orders for Global Steel Corp., the assignments provision of the standby letter of credit
recognized the commercial realities between affiliated companies in cases just like this one.
Therefore, even if somehow it was otherwise improper for Global Steel Corporation to rely on A

Global Steel Corp. invoices in presenting sight drafts to the Bank, this “assignment” clause —
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with or without the Management Services Agreement — gavé Global Steel Corporation the right
to tender the “Global Steel_Cbrp.” sight drafts and required the Bank to honor them.
2. The Bank Had an Affirmative Duty to Pay Because

Extrinsic Evidence Cured Any Theoretical Discrepancy
Between Global Steel Corporation and Global Steel Corp.

Even if somehow the factual record here contained a discrepancy because of the names
“Global Steel Corporation” and “Global Steel Corp.” (a discrepancy that the Bank denies ever
existed), nothing about it required the Bank to refuse to honor the Global Steel sight drafts. The
extrinsic evidence available then and now made clear that whatever distinction existed made no
difference.

The responsibility of the issuer under a letter of credit is to examine documents and to
" make a prompt decision to honor or dishonor based upon that examination. See Texas UCC §
5.108 (Comment 9). That prompt decision requires courts to forgive complaints about possible
discrepancies that would be unreasonable to require issuing banks to investigate. A bank 1s not
required or equipped to undertake an investigation into the law or facts.

The First Circuit emphasized the duty of a bank to honor sight drafts when extrinsic
evidence cures any ambiguities in Flagship Cruises, Ltd. v. New England Merchants Nat’l
Bank, 569 F.2d 699, 704 (1st Cir. 1978). In Flagship Cruises, a bank refused to honor a draft
drawn by corporate agent Flagship, Inc. instead of principal beneficiary Flagship, Lid.
However, the court concluded that an accompanying document unmistakably cured the
discrepancy. The court found that the issuing bank had a duty to honor the draft to the extent
that “there is no possibility that the documents could mislead the paying bank to its detriment.”
Id. at 705.

Under the Flagship Cruises rule, not only was the Bank’s honor of Global Steel

Corporation’s sight draft proper, the factual record before this Court would have made the Bank
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~ liable to Global Steel Corporation if the Bank had failed to honor the sight drafts.

In fact, under cases like Flagship Cruises, holding a bank liable for wrongful honor flies

in fhe face of core principles of the Texas UCC. A bank has a far greater incentive to dishonor a

sight draft (and preserve capital) than it does to honor it. As White & Summers note,

For several reasons we believe it should be an unusual case in which the applicant
successfully recovers from the issuing bank for wrongful homor under 5-109 or 5-
114(2)(b). In the usual case the bank’s bias and its selfish interest run exclusively
toward dishonor. In the normal case, the issuer’s most obvious and intense interest will
be in its applicant as against a diffuse and remote interest in the integrity of the letter of
credit system. If we are to preserve the independence principle and bolster the utility of
letters of credit, the law must encourage banks to act in a relatively disinterested way,
namely to pay. Moreover, one should have sympathy for the bank in this position.
The bank earns only a small fee, has a limited amount of time to make a decision and,
at least when it acts in good faith, courts should be sympathetic to its judgment about
beneficiary’s compliance with the credit.

3 White & Summers § 26-11, at 187 (emphasis added) (attached as Ex. A-4).

That incentive to dishonor grows even larger when a beneficiary draws against a standby

letter of credit. A beneficiary can draw on a standby letter of credit only after the borrower has

defaulted on an obligation to the beneficiary. 3 White & Summers, § 26-1, at 108 (attached as

Ex. A-4). As White & Summers note, 2 draw on a standby letter of credit usually means that

something has gone awry. Jd.

Here, as in Flagship Cruises, no question exists that the Bank had a duty to honor Global

Steel’s sight drafts against IMS. IMS had ordered and accepted the steel made basis of the sight

drafts. IMS knew that Global Steel would submit the sight drafts and that the Bank would

honor them.

3. The Undisputed Evidence of UCC Standard Practices
Required the Bank to Honor the Drafts

Beyond the Bank’s duty to pay in the face of the text of the stand by letter of credit and

the inconsequential discrepancy between Global Steel Corp. and Global Steel Corporation, the
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undiéputed evidence of UC_C standard practices requires the Court to'gr#nf ;he Bank’s motion
for summaryjudgment. |

-Texas UCC § 5.108(a) states that an “issuer shall honor a presentation that, as
determined by “standard practices,” referred to in Subsection {c), appears on its face strictly to
comply with the terms and conditions of the letter of credit.” (Emphasis added.) Beyond the
strict text of the standby letter of credit, the undisputed evidence of standard practices in this
case required the Bank to honor the sight drafts.

Moreover, as explained in section [V(A) above, this Court must make that determination

as a matter of law after giving the parties “a reasonable opportunity to present evidence of the

standard practice.” See Texas UCC § 5-108(e). The Texas UCC makes this point clear:

“Determination of the issuer’s observance of the standard practice is a matter-of interpretation
for the court.” Id. (emphasis added). And, as the commentary states, “[i]dentifying and
determining compliance with standard practice are matters of interpretation for the court, not
for the jury.” Tex. Bus. & Com. Code § 5.108, comment 1 (emphasis added).

IMS has had ample opportunity to provide proof of “standard practices,” and has failed
to do so. When IMS moved for summary judgment more than a year ago, IMS failed to dispute
- or even to object — to the affidavit regarding standard banking practices from John Robert
Hudspeth, a Texas commercial banker with 40 years of experience.

Mr. Hudspeth’s affidavit contains three opinions that dispose of IMS’s claims as a matter
of law. Ex. A-13. First, Mr. Hudspeth opines that “{t}he letter of credit does not contain any
requirement that the invoices, bills of lading, or other proof of delivery to be presented with
drafts must name Global Steel Corporation, or that Global Steel Corporation must be located at

or name a particular address.” Id. at 2.
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Second,. b-e,cause' the Staric_lby ijetter of Credit allowe;d Global Steel COI‘}‘VJOI"Vé.i':iO‘I; “to
aésign Eits] interest in this letter of credit to the Party of your choice without [the Bank’s]
consent,” Ex. A-3, the drafts did not have to come from Global Steel Corporathi;)n at all. Ex. A-
13 at 2 (Hudspeth Aff). Therefore, “the Drafls therefore strictly complied with the Letter of
Credit.” Id. Further, according to the affidavit testimony of Mr. Hudspeth, “State Bank’s
decision to honor the Drafts complied with Standard Practice.” fd.

Third, Mr. Hudspeth npted that “Global Steel Corp. and Global Steel Corporation
appeared to be one and the same entity based upon the documents presented to State Bank with
the Drafts” and that ““Corp.” is a very well-known and widely used standard abbreviation for
‘Corporation.”” Id. at 3. (Kimberly Lerch of IMS said the same thing in Williamson County
when she testified that “corp.” is a “standardly [sic| abbreviation for.‘.‘corporation.” Ex. A-2 at
36.)

Therefore, Mr. Hudspeth opined, “it is consistent with the Standard Practice for State
Bank to regard Global Steel Corporation and Global Steel Corp. as one entity under these
circumstances.”

In short, whether reviewed from the plain text alone or in conjunction with the
undisputed Hudspeth Affidavit, the undisputed evidence of standard practices proves that the
Bank satisfied article § when it honored Global Steel Corporation’s sight drafts.

C.
Judicial Estoppel Bars IMS’s Claim
Because of IMS’s Prior Inconsistent Position
That Global Steel Corporation and Global Steel Corp.
Constituted a “Single Business Enterprise”
Courts judicially estop parties when, after obtaining an advantage with one position in

one court, waffle on that position to obtain another advantage in a new court. As the Fifth

Circuit has observed, “the purpose of the doctrine is to protect the integrity of the judicial
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process by preventing the parties from playing fast and loose with the courts to suit the
exigencies of self interest.” ‘In re Coastal Plains, Inc., 179 F.3d 197, 205 (5th Cir. 1599)
(citations and quotations omitted). The court reasoned:

Courts have used a variety of metaphors to describe the doctrine, characterizing it as a

rule against playing fast and loose with the courts, blowing hot and cold as the occasion

demands, or having one’s cake and eating it too. Emerson’s dictum that a foolish
consistency is the hobgoblin of little minds cut no ice in this context.
Id. at 205 n.1 (citations and quotations omitied).

As the Coastal Plains court observed, the need to estop a flip-flopping party becomes
most pressing when four things happen. First, the party takes a position totally inconsistent with
the position it took in an earlier proceeding . Jd. at 205 (“The purpose of the doctrine is to

. protect the courts from the perversion of judicial machinery.”). Second, the party obtained a
favorable ruling when it took that earlier, now inconsistent, position. See id. at 206 n.5. Success
on the old position is not a requirement for judicial estoppel, but it makes the case for estoppel
all the more compelling. Id. Third, the waffling party’s earlier position involved a factual, as
opposed to legal, claim. Id. Fourth, the party acted intentionally, not inadvertently, when it took
the earlier claim: “the rule looks toward cold manipulation and not an unthinking or confused
blunder.” /d. at 207 (citations and quotations omitted).

IMS’s position against Global Steel Corporation involves all four factors that require this
Court to estop it from trying to manipulate the judicial process to serve its current self-interest of
a corporate distinction between “Global Steel Corporation” and “Global Steel Corp.™

[ First; IMS’s Positions Are Precise Opposites. In Williamson County, IMS

argued that the court should treat the Global Steel entities as a “single business
enterprise” as a ploy to avoid Global Steel’s effort to sue IMS in Pennsylvania.
Ex. A-2 (Williamson County hearing transctipt). In this case, IMS alleges the
opposite fact to avoid the debt it knowingly undertook to the Bank when, through
Lerch, IMS instructed Global Steel Corporation to draw on the “full standby letter
of credit totall[ing] $200,000 as [IMS’s unpaid invoices to Global go 90 days].”

Ex. A-8 (E-mail from IMS to Global Steel Corporation); Ex. A-1 at 113-14
{Lerch Depo.) (authenticating e-mail).

#31366 17



m Second:- IMS Exploited the Contrary Position to Its Benefit. In Williamson
County, IMS obtained an anti-suit injunction against Global Steel Corporation
from proceeding with its “Global Steel Corp.” claim in Pennsylvania. As Judge
Carnes observed, “[t]hese [Global Steel] names have been — seem to have been
used interchangeably to the point that I find it is probable that there will be a
finding of a single business enterprise.” Ex. A-2 at 80-81.

n Third: IMS’s Allegations Were Factual, Not Legal. IMS was making a purely
factual argument in Williamson County when it said that no distinction existed
between “Global Steel Corporation” and “Global Steel Corp.” IMS made this
clear when it said that “[t]here has been enough evidence presented to show that
Global Steel Corp., and Global Steel Corporation are acting as a single busimess
enterprise. Ex. A-2 at 65 (emphasis added).

- Fourth: IMS Made This Argument Intentionally, Not Inadvertently. IMS
made its “single enterprise” argument about “Global Steel Corporation” and
“Global Steel Corp.” the centerpiece of its August 31, 2006 argument; in no way
could it ever be characterized as a position made inadvertently.

IMS’s inconsistent pleadings and prior statements in Williamson Counly require (his
Court to apply the doctrine of judicial estoppel and deny IMS’s claim, based on wholly

contradictory legal position as a matter of law.

VI.
CONCLUSION AND PRAYER

In light of all the reasons why IMS’s claims lack merit, the Bank respectfully requests

that this Court grant its motion for traditional summary judgment.

#31366 18



Respectfully submitted,

- SIEGMYER, OSHMAN & BISSINGER LLP

. By: MW

GERALD S. SIEGMYAZR

State Bar No. 18343300
DAVID K. BISSINGER

State Bar No. 00790311

2777 Allen Parkway, 10th Floor
Houston, Texas 77019

(713) 524-8811 (Telephone)
(713) 524-4102 (Facsimile)
gsiegmyer{@bizlawhouston.com
dbissinger@bizlawhouston.com

Attorneys for Defendant State Bank, Now Known
as Prosperity Bank

Certificate of Service

I hereby certify that a true and correct copy of the foregoing instrument was delivered to

all counsel of record herein via first class mail and/or certified mail with a return receipt
requested, and/or via facsimile, and/or via personal delivery on this the 1% day of October, 2008:

#31366

Troy L. Voelker Kimberly A. Lerch
McNery & Voelker, P.C. 107 Patricia Road

Crystal Park Plaza Georgetown, Texas 78628
101 East Old Settlers Blvd., Suite 200B Pro Se

Round Rock, Texas 78664
Counsel for Plaintiff, International
Meral Sales, Inc.

Lisa C. Fancher

Fritz, Byrmme, Head & Harrison, PLLC
98 San Jacinto Blvd., Suite 2000
Austin, Texas 78701-4286

Attorney for Counter-Defendant/Third
Party Defendant, Fritz, Byrne, Head &

Harrison, L.L.P. 4‘4’
/é'z: # ’76 A ———
¥

Gerald S. Siegmyer

19



CAUSE NO. D-1-GN-07-000772

INTERNATIONAL METAL SALES, INC.,
Plaintiff

V.

STATE BANK (NOW KNOWN AS
PROSPERITY BANK), AND
PROSPERITY BANK,

Defendants and Third-Party Plaintiffs,

V.

KIMBERLY A. LERCH,

Third-Party Defendant and Counter-Plaintiff,

V.

PROSPERITY BANK and FRITZ, BYRNE,
HEAD & HARRISON, LLP,

Counter-Defendants and Third-Party
Defendants.

SO LN LON UGN WON DR 0N LON UON LOP NN LN 60N LN LON UGN SO0 L0 WO V0N OO LOND L0 LN W

IN THE DISTRICT COURT

250TH JUDICIAL DISTRICT

OF TRAVIS COUNTY, TEXAS

Prosperity Bank’s Reply in Support of its Traditional Motion for
Partial Summary Judgment Relating Only to IMS
(Subject to Prosperity Bank’s Objections to and

Motion to Strike Affidavit of Kimberly Lerchz1

I

SUMMARY OF REPLY

IMS makes four arguments in opposition to the Bank’s summary judgment motion:

! Concurrently with this Reply, the Bank is filing its Objections to and Motion to Strike the
Affidavit of Kimberly Lerch. The Lerch Affidavit consists of 34 single-spaced pages of
incoherent ramblings and musings that go far beyond the points raised in IMS’s Response.
Moreover, the Lerch Affidavit should be stricken for its legal conclusions, its speculations about
the Bank’s state of mind, and its failure to attach pertinent documents. The Bank incorporates its

Objection to and Motion to Strike for all purposes herein.
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IMS’s Arecument #1: “State Bank paid out based on documentation from the wrong

entity.” This argument fails for three reasons. First, the standby letter of credit required the
Bank to honor sight drafts submitted by Global Steel Corporation; the standby letter of credit
did not require that the invoices come from any particular vendor. IMS’s argument relies on a
distinction without a difference. Second, the Bank’s “notice” that certain invoices submitted
with the sight drafts were on the letterhead of “Global Steel Corp.,” instead of “Global Steel
Corporation,” did not affect the Bank’s obligation to strictly comply with the instructions on the
face of the standby letter of credit, particularly because IMS specifically instructed the Bank to
honor the sight drafts and because Global Steel Corporation and Global Steel Corp. operated as
one company. Third, because the Bank in fact paid (against its economic interest in light of
IMS’s inevitable collapse), Texas law requires the Court to give the benefit of the doubt to the
Bank.

Argument #2: “Assignment is not a transfer.” IMS is misguided in its arguments about

UCC concepts of “transfer” of letters of credit (usually arising out of mergers) and
“assignment” of proceeds. The plain language of the standby letter of credit required the Bank
to honor Global Steel Corporation’s sight drafts. The Bank paid Global Steel Corporation. The
corporate arrangement between the commonly owned entities giving “Global Steel
Corporation” the right to act for and on behalf of “Global Steel Corp.” further undermines
IMS’s argument.

Argument #3: “The doctrine of judicial estoppet is inapplicable.” IMS asks this Court
to exempt it from the doctrine of judicial estoppel because (a) IMS “ultimately” failed in
contending that the Global entities comprised a “single business enterprise; and (b) IMS meant

for the “single business enterprise” doctrine to apply only “for purposes of liability,” not for the
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