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©90b gotnggdel dgbadg dobmeb. smz0mgdgmon mbgebml —
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0bmdabs s Jdgombodasbmdsl s, dgbededabop, batkggo-
bybogom Hatdmgds gobobamgds daba, bmgmb(y 0ébaoey-
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dbgogbo dogmdsse ggédsbnm s 33d-0b badsbomedn, oy-
3o 9396031l 30633970 M030b9373¢ 930 sbaboomgdl: o-
byémmo 3mb3mboies Ghggzabhtobgdnmo gbos agmb Ggq-
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©765600b0 bodmgamgds, m7d3e, Igbodmms, 296 30093 o6
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1 3ghatdgos Bgbobgd 3060bab 44-9 3mbemal daérggema 31bgdab dabgogao.
2 39063900 gbabgd 30bmbals 51-9 3mbmals d0érggma 3bdhol dabgogea.
8 Schiéfer, in Bork/Schifer, GmbHG Kommentar, 2. Auf., 2012, RWS
Verlag, Ein. Rn. 1.

dmmo o6 agmb 39dpgmdda dobo (3m33sbaal) dobrbombo.
bogmbg hbo, dmdsgam dabhbomblbs o omboponm go-
6ol dmbal dgoopgds dmdbabnérgdal gohggal bgemdgzé-
mgoe. bgmB8g3hmmagdomn gobobomghgds 3mb3mbsinal dem-
dogogm 3abhbombls s Eogemgdal 393bémmgdgmb dméal
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3oboggdn hoa, bmdmab ,dgbyowgab” 393wgg dotn 3 bo-
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306300300l bhondhabe, dsbhbombas ©s, bmgmb fg-
bo, 30335600l bbgs bhgnd3mmeghms dapombgsbadsgogmo
16000gbnmds Mbs dohgbéogogb. 3dsbmdsdn ©sderdby-
dmab dogé 0gddbgds g.§. bsabogospoge @06}3;10(0(4)000,5 bm-
dgmog, dmdagomo doéhbombal dogéh dgboysbals gommgds-
™q00b omgoab, obggg, dsbpbombms dobhggmoagg bogbmm
36930l hoyocgonb dgdwgg Hyzghl sbbgomdsb o ,qbhexg-
Bob® 3mb3mbogaab dobhbombdl gosbgdl. gb 730bsb3bg-
™o 30 0bhggl abgdhmbdos baddmb dgdspggbmmdsls, Ghm-
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©093935. 376060300, ©odgndbgdmabogal, Gmpgbsg ogo
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0dgesb gadmdabadg 30 0dgbl Hggérmdal Jmgdel s bog-
30 3mb3mbdanl dabhbomba. habsswdwgg dgdmbggzedn dg-
boagyobal gabbmébzngmgdel 3063mbonadn mmgnznbe o6
©87303806©g0mE0 ,,d0dségommo Jmbgdal dobmgedy 30b3—
bobdggogmo 30bgdal gobbodrgbals améooommo gq;qu&o
dodboodg, dmb ool ©e3m33mgdhgdnm 3mbdmbaigasl oggb
badobomgdbagn Bqbadmgdmmds, gadmgopgl bodmgsomg-
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bmd 5(*)(4)30)(4)03001) q;m(’f)aoq\nj]é)n (4)36(7[)@)(4)0300[) od@om o-
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bo mbgebmgdol d9339m3000 gsdmeal badsbmsgmmébmng-
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bwgd00: Bobofhgdl, Gmdmol dobgogomsg ,3m3dsbasmes bo-
bqpn“7 3obmbl o6 0390 Bobohgtrms Bobsstbmdédag bodbdg-
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©535(h38000 ,,ddodgdmma” mbdaga ggmabbdoghgoal go-
dmhgbal 1306hmdem gomEgdnmgosh Hoédmdmol bohakdml
Bogmmdéngo 07 fommdébngo pomgmgdel ebmb). sdahmdo
B60bBogzomma bobgds sbgmm-s3gbaznm bezmbdmbogm
badotmomda 3o30mgd00 Ig3ém ©sbabatagnsbos o, dgo-
dmgds 0mggob, sedndgama b séal démbgals bhsdagnabem-
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™dg3673mg8mbadsbmnmgdtngn dmdggdobe s gomEgdmg-
3900b Eopggbabs s RBnsmme doma gebbgabgoalb geéaggdg-
3do gomgamabfobgdom doomhgge.
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396mbals 39-2 3bemals 39-2 3360l dobgogom sbals bedghe-
6390 bogdnobmdal gobdobmbzngmgdgma bnongddo. dodebe-
©adg, 39hecdal bacabbol do@obrgdgma mbgebadsgomm-bs-
dobormgdbngn gmbds. 0go b g3mbmdogmdo badagdpos,
bodgma bhmbgo Gmd g30bmdnznéa badgfhebddgm sgdngm-
300 o6l Es393987m0: dobo 308bal dobomhgger yowab o
0dgbl 1dbog o7 dmdbog Jmbgdsl, ©gol bbgspabbgs babal
bogagtom (badgfebrdgm) o badmgsmadmbadebrargmgdong go-
603900, dgal 30bhG3gbhosb bbgsobbgs bobals bodo-
6H0s1bhom0gbnmdsda, bmgmbi Habo, 0mgdb gswshyzgpe-
™qoab (3abrhbombals domnmgdabs o ol gobrgdg) badmge-
©m930b 3030dsmadagaal, 30330bnal ggabsbbndo dpgbopm-
dobs @s d0Bsbdghmbammdals bozombgdmeb s393d06g000
(bogmby(3 Pabo, psbnbmm 306H3mboEnsdn (oo gém, 33b-
d0), baag 3gébbmbagmmén dabohbombrymo bhbadhmees ho-

330@ Merkt, US-amerikanisches Gesellschaftsrecht, Rn. 314 ff.
Company House.
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dmgomndgdamn, Eobgdhmba dsbhbombdal domomgdal bo-
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mdhogmdo  Eopggbamo  mbgebodsgnnm-bedebamgdtnga
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39dmbgg3080 badghobdgem bogdnsbmdal gabbmébngmgdals
dbnhggmds 3063s, blmbgo gbho-gbmn 3bps gathomb.
Numerus clausus 3é0bndnpeb 3edmdpnbathyg, 93mbmdozy-
b0 bodghobddgm bogdsbmdal Hobrdstmgs Jobssblbmdtngn
0g0mbsdbabom Esdmzngdamo ob sbal 0dsdg, 30dmayqbg-
b 07 060 bobgmdhogmdo oo sdz3060 bagdnsbmdabagal
960 30b369hmm bedobmmgdtng Rm®dsb. mm dobl sbgmo
bogdnobmds bnéb, 35806 obdq ghggmegds Formzwang,
by geédab dgbbggab, Jgbm bLhmbep, gho-gbo beds-
bomgdbog gmbdop ahgzobhhabgdl gomogdnmgds. dg-
bodsdaba, bagebdmggmmda 33b-sp @s bb-s Esbggabhbo-
6980 1339 Pobrdmaggbl gmdal dobgogom dghocdal babo-
bbols doboggdol oghmdadmdsr, Gowgsb 3 gm®dal dogh go-
bbmbdngmgdnma bogddnsbmdal dobasélbl, 36abinddn, dbo-
33bgmmods sod odgb. smbadbymo badsbormgdéngn gm-
6dob badghoddgm (o7 bbgs dobmeb dotwadat o 0bodop
©03038069319m0) bogdnobmdal Habdatmgal jemgosdmbo-
™g0d ©d 39MEgOTYdE 30 bhmb g 03 gmédab bgmddwge-
bgmmdobo s Hobdmdspggbmmdsdy 30d3ghgbhadoa dotab -
©0ohgdhmbohab (godggmdal) 3bghmastngsdn dgab. dsds-
bowadg, 93 s bl (o 6 dabo bgmddmgabgmm Ggmmo)
gm®dob dobggom 1339 0mgmgds badghebdgm bogdasbmanl
30bdobmbz0gmgdgm bdogdhom 0dob dombgwegew, odgb oy
o6 dobo bagdnabmdal Bbostalbl badghatdgm babasmo. badg-
Po6dgem bogdnobmdal gobbmédagmgdabmgal sdgénzeda do-
869l 30063mboEnal mbgsbadagogm-badstmmgdbage 30—
bbhdmgzne gedmaggbgds, Gmdgmai bomsbspm mbgebmdn
Gga0bhbogaab 39dwgg, Gmgmby Bgdmm amdss, bpgds
13mgdabs s dmgamgmonl dotedgdgmo 3amag 0mboEom-
™o 36)0033@0.9 533-30 00Bbgb-3mbH3mbanal (o0 Jmbal,
6o 04ds 1bs, @obyhmmo 3mbH3mbsinal) 360d3bgmmds

® 6 bbgs Gm3gmadg gmddap ahggabhdabgds dghoéddgms 30bmbal 39-2
dmb. 39-2 33690l dabggaon.
? Legal entity.
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3o bozmbdmbsgnm badstmomo bhmbgo Gmd 80d3bgb-
30630boE00b bodobamamasb sbals 8‘)”6”3363@”710 borene
dob dobroms d0bhmgep 3mb3mbagagmo dobogal, by bofo-
Gl 30bhbmmoal badabmoma dnohbgge. bb-ob badstromg-
650()3 (Bmé)aoran 30 ojBOmB{]@nbo o @oégd@méo@)ob 30380—
G600gbnmdsl 0b7 3063mbogagma 30bhbmmal bobdg-
dob gobbogmégdmmn bmma s g1bdns gboggds, Gedpgbo-
093 bﬁm@gg\) bmd Qné)gjd)m(/no@)ob bﬁm(@o o 33000@[)05@0—
bogbo gdgogonl dobdpede gobsdobmdgdl bedmgspmgoal
mbgabodaogm 3900mEmgmdsb, Gobsg (30063mbagaal bo-
300 3abmbobdggdmmadnl dsbopagdal dogbgwagem) do-
bEs306h0 Jobgdtngn s dodhgbsmmbn babggdgma dmadsh
30ggm bogdo moge badmgapmgdabogal s dobo ofzom-
53(4)()[)00)30[). '83[)06080[50{9, gpoé)gj@wé)o@ol) 6360[}803(4)0 jag—
©900 — 30bba 300, 30 bb-ab badstomgdéag %méaoanﬂ
— bofobrdmb 0bpgtqbob bggbrmma dgdmagebdrgmgds s bbge
bgobmb b 30bal dogé dalbdg Bgdmddgmgds bofobsomdpg-
30l ©ad3930b 9b dmmbmgbol 30603380, mogew bgmddmage-
bgmo 30éab goEEosmé0 Jmgemgmdal obmggzedry o,
3oggm 60gda, abgdhmbal badmgsmogdmbsdsdmmgdbo-
30 3abbbobdggdemmdnl oygbgdsdpg donggebl bagdgl. do-
8bgb bdgdihobogal smzomgdgmoes abgomoe dmdbagmo obgg-
360k gdmmo 3m6H3mbsommo bobhgdal hedmysmadgds, bm-
dgmog dob godsbrarnem grbdzombatgoslh 38é1bggamymab.
dobmomos, bobgamdhogmb, dobo mbgebmgsnl, badmogbmom
o7 bagdggnhygom, bagebe badsbmmal agbaegmo dabgda-
bo o 3ghdm bgdhmbal begosmnbo Hobdmbagdbgdals do-
Gmgs bbgoabbgs 3mbzgansb ggmdbgds, mmpdge obgn ©s
98399hosbo ddeboggmmdnl mgambedhabom, dsmmgal do-
m0ob 39360 bogbmm dababoomgdgmo 03ggmgde, Gog mbagg

bydogdob™” bagdnsbemdabs Gabdapgdob Bobadatomdor 7bs

8060&)0@86(‘0@\)8[}

186 33003, 00bodgbdmgg dséopngds —
obagmo bagabrm 3dobroggmmds B_ 993796905 03 3¢0b30dl,

O Merkt, US-amerikanisches Gesellschaftsrecht, Rn. 194. 83360370
bobgqyadggongpmgbnb 3330639000003 o3 mg?)nl) bnbﬁm@g 333[) aé)
ofigggb,  ob.  ds3.:  Palmiter,  Corporations, 6"
Allen/Kraakman/Subramanian, Commentaries and Cases on the Lavv of
Busmess Organizations, 3th. Ed.

&)obog 93990 7536 EghsmIG Eagabobagm.

bob{]qyaﬁnogmg bmd ojéo@emo 30éab ,bsnbbobgmdsl” Fatdmapgqbl.

® New Public Management ('Hgamsqubom NPM), bmdmab pogmbmdos
gobgqpo bo3mbol 80-3bn Hmgdnsb gomstigds s bogsbm bgbgabal
dgpoo  d0dbgbdg  dmbggdnmb s 396dm  bgdhm®da  sbbgomma
d9bg296mo  dmEgmalb  bogabm  0b3mb3mbnhgdel  amgsmabebgdms.
230l momdsdq dsg.: Hood, Christopher, Public Administration and Public
Policy: intellectual challenges for the 1990s, 1989; Hood, A public
management for all seasons? In: Public Administration, Vol. 69, Issue 1,
March 1991, 3-19; Kalimullah/Ashraf Alam/Ashaduzzaman Nour, New
Public Management: Emergence and Principles, BUP Journal, Vol. 1,
Issue 1, Sep. 2012, 1-20.

o3 bogobdrm, babgmdhogmgdbage dagbmzhstnolb bagdos-
bmdobagal dn8obdghmbamos, mebsdgpbdmgg 396dm 3mbdm-
Gogogmo  dobogabmgal  ©adebabosmgdgmo  bhbadhméab
0hbgdmds, Gog babgmdhogmdo 7obmgbo dobramgal boggm-
dgqubbo (N 606300)0({0360[) '33@330@ '338(0@060@ bob@gaob
© 336mgbgool g43bab. gb 30 Jobramgal 39360 dndobrormamg-
300 7g6® Jogdbomb, 3mbhémmbs s dpghem gobgomshg-
0089 ©agg7dbgdamb goboab. bgdalbdogh 3mbzmmdghonl —
06930 gb babgmdfogm, o opa 396dm 3wb3mbsgns —
qbagobrmgds  bogombommbon hadmgsmadgdnmo dobmgab
bobhgds, Gmdgmag, bshommobog bobgmdhogmb hebggom
(bo39bmbdgdmmm bobhgdal sGbgdmdam, Gggmmephmbnmo
gggq;ogo@g&ob oqgamq;bg&)oooo o 3063006)0@36000 ?Joggosco—
H3mbd30mm0 07 3ohg3mh3mbaE0Ima hmngbmmonl pm-
6989), bofommdbag mgombgzamahgdepn bebdgdal sos-
698000 > domn Fgbémmgdom, 7BG7b3gmymal bodgfe-
690 bodmgopmgdal  bogdoobmdal  gggdhade  Hobds-
bog0b, dghoédg bndogdhoob ©sz03d0690mmo yggme dgbo-
dmm a0bhghgbgdgmo dobob mgmgdel dgdmgdabrsgge-
bop gomgamabhobgdol, 3mb3mboggmo Jmbgdal m3ndo-
8930, Lohotdmb 3030homodagnal mebsdgohmgy 39bmba-
b3dngérn bghbgdal 303mygbgdam dobo Ssbpbombnborgaly Go
dg0dmgos 3gho dmggdal dogdal gbodmgdammdsl, sdoo 3o-
©93 786 dgh0 0bggbingoal gobbmbingmgdel ©s, dgbede-
dobo, dgpho bodndom segamgdol gohgbob. 3mb3mbogasl
dobo bogdnabmadal gabbmbzngmgdabogal s dodbal bgowmo-
8930bngal bhmba dobrogal babhgds gbogodrmgds, Gmdmal
0hbgdmdal 3obgdgi Hobddmmggbgmon 0gbgdmps dabo fo-
6dohgdol 3mgbo. 30869b bdngdhdn gmmab Eodobpgds —
b3l gobbmbagmagds — sdknmba ob badbogl o3
3m330bool  hocdadhgdel. bodmgspmgdabmgal goweggdym
Jmbgdols bfmba, Gogombscm®o s dbmaqbombommén do-
6030 $0bgds, oy dbmmme 336hgz0 3969239600l dobmdg-
6doo dgbodmgdgamn. 073330, dmgma domsngmgdol megdem-
gbo gbmo 3063mbagomo mbgsbml bgmda, bbgs mégsebm-
bomgal bgmddmgabgmmdals 399s6083alb s3bmmmdmto gsdm-
doggbol 30bmdgdda, obgzg o6 ngbgdmps abhggbabgdmmo
3063mbsommo dobagal babhgdab 3oégn dogammomn. bo-
gombagmabo 30bhdmmobs ©s ©ademsobbgdmmoa ddsbmgg-
m®d0b 306hmdgddns dbmmme dgbsdmgdgma 3mbdmboga-
™0 Jmbgdal 3o4bndodsns, 3M3mbsEal madgdmmgdal do-
1905, 3080689 30335600l Hoemals bodedébm 37ébal babdgde-
o Bés. dodabawady, dpgéamn dohgbasenboa gobgome-
6gds. bhmbgo 83nhmd, gabamo bamzmbol 30-00bo fmgde-

QOE 8(*)3«)@363@04 @Q{]a@g 06636[)0‘36’)0 abggqpmbo ©o

" oy dgdemobo s 306E0byt%  dobob  (bmdamn  bsdbmdom
(Berle/Means, The modern corporation and private property, 1932)
©oqgndbgdmn  Egdsdqdn, Gmdgmog mamddolb bonzmbge o6  3obgagh
odomommdsl s mgdabadn abggbrgbl. 83sbosh, sghmbos  dagh
390mm0308907mm0 098700 Emgbeg 96d3 07 gobmggmgdmmoa abzmbaal
bogba skl digmmo, séedge 3g3¢n d0dwggatng dyagh. dodmbamgs ab.
dog.: Bainbridge, The politics of corporate governance, Harvard J.L &
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adhomda ©abznbos doal yggme mbgdg 0dsboeb s 393d0-
69300, G bym 7gbm s Jghm 0dbgb obgghomo 3m-
H3mbonsms dabmgal bobgds, dmdgmoi dbsgamo bog-
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dobmgs gg0s. 3mbdmbogagmo dobogab g3qd 30 bogmmo-
bbdggs bobpgds, GmIgmog 7867bggmymal badgfhebdgm
bd09ddob bogdnsbmdal gebbmézngmgdsl, Gmgmés dops-
3063mbs30mm, 0by 3067 JhM0ghomdal mbgdy. 3mb3m-
6070 dobogzal ©gg0babgds dbmmmo mgzam b bogy-
d39mBg 06 260l 30Bsbdghmbamn. sdahmd o3 (36935b, ghoo
dbbog, bogbmdbaga, dgmbg dbéng 30, 0bhgbabzpdmabybo
gobhom s 30hbm goggde odsb. 3mb3mboganma dobmge
gobmm dbnd3bgmmdnn gobadathgds, Bmgmby ,gbmm-
dmomds ad Hgbgdal, dmemagnzal, abbhdahgdab, hggamadg-
dabs 07 bbgs 36mzgbgdnbs, Gm3gmag gobbedpgbagh, o
bogmb 36 bpgdmogl 3m63mbsgaal deboge-spdbo-
bhbabgds o 30’)5(5(4)(0@0“.16
930060303760 006533 mImmdabs o gobgnmebrgdal mbge-

abggg gobomo 3obdabhogh

Bodogns 3mb3mbogomm dobogel dob ©m3ndgbgdda. dab
dobg03000 3006H3mbE0MmMm obmgs haddmapggbl babdgdab,
Godgmag ,0d3950b 9390906 3063mbogaal dgbggdgbdl, dab
dmbb, sg3ombgble s bohatdml bbgs dmbsofoemggdl, g.h.
bhgogd3mmeghgol dmbal 1ehmogbmnmdsdy, od bodgemgdg-
3bos o 389889, bmdmomsg 3mh3mbsianma dsbogal dobo-
0o@0 dodsbo 300935330“.V 0730 30b3mboenmo dobogal,
bogmnbg pabgab, bhtsg, 0bhgbbogd ©s sdhoé gsbgome-
6930l ©og03306Eg0m, dgbadmgdgmos abgmo dmsdgdwo-
0o d6hqb, ™3 dob mamddob domasbs Bmobods 3o-
3odoeméo Bodab bedmgapmgdal badsdmsmma. 308bqbols bo-
4d00bedals 0d badsbormgdbng gmédsdn, bowsg 3mbdmés-
3o7mo dobogal bobhgds gadmaggbgds, dmsgatn ©s Fos-
3Py3at0 960l Bogdmmo 0bggbhogeal dgwa. dodsbosdy,
0bggbmbab/3sbhbocmdal dogh 30m3d3eboobagal gowsigd-
™0 Jobgdal dobragadg 3sbbobdggdgamo doboals dngé od Je-
b900b bodmgomgdab, dsbpbacmnl abhghgbobsmgal gsdem-
99bgdabs ©s dobargal 1gmgdedmbamgdsdg dsbbabdggdgm
30683 9g39dhmen 30bhémmal gebbmbingmgdal dgwa. 3o-

Pub.Pol’y 18/1995, 671-734; Roe, A political theory of American
corporate finance, Columbia L. Rev. 91/1991, 11-67 s bbg.
® dndmbogmgs  ab.:  gobpgdos,  30b3mbaTmo
bgmdmgebgmoms  3obybalbdggdmmds  bagmbdmbagam
%oamag. ,396000060%, 2006, 9 s dmd.

Haidar J. lbrahim, Investor Protections and Economic Growth,
“Economics Letters”, Vol. 103, Nel, 2009, 2. 3domomgdzmos:
8n@emn/agbogodsacmn,  30b3mbagonmo  debmgab  bazombabomgal,
693mm30: 39bob0mb demady 60, mbm-ab gedmd(3, 2014, 497.

3000hgdgmes  dobiytne  abggem:  Fobadns,  3mb3mbaamo

dobomgo, 11.

dobmgs @
bodatrmamdn,
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odhorméo badmgapmgdalb bodsdmsma bbgs sboggbas, 0y
o bo(foé)amb 3933;]@3(4)0 3(05(5(4)(0@0[) @03@5360 bodotramo-
™0, mdgamdsg 3e30demab bhmbo o Gogombamgbo gsdm-
996930 bs 7Bmbggmymb. gl dobowngdss gobgnmaebrgda-
™o 930bmdngné 3g3boghgdedai. bhmbgo sdohmd sl
amdem, (md 3936 Jaqgsbsda 30G3mbogammo dabmgs bafo-
ol 3mbhmmmsb obab 300303363@0] ©o bo30bmbdg-
dmm 07 03000 g37m0bg300 bobhde-ogdmgdgda, bbgs-
©abbgs bobalb ¢g3039bmaingdo dodstommos agomzgb, ém3d
Bodmygomndgl bofoéddmb ,dgbszmmbgbe” s o3 130bsb3bg-
mab dbbopsb 39bg2d9bhabmgal gowaggdnmo Jmbgdal 3m-
6@(4)0)@0[) 06@36@0@353@0 ©o 3(33{103(4)0 l)ol)(i)gao, (4)(033—
mog 7867b39mygmal gdg9mdab, spdabbmmgdgmn abg-
Jhobgoab, mgaghgonl, dgbgzghgoal dogh bohatdml go-
dommab mogobmagamo sébgomal 399dbsb, obm 30869b gos-
Py39ti0mgdg8al domgdaborgal sdmmznmgdgma dobdhsdals
©00373db930b, b, dgmbg dbbag, do3mbhdmmagdgma bo-
bhgdab Bgdmmgdm om3390b oo (sedabbmmgdgma bg-
mddmgebgmo 306980l 3bbHnsb) dogé magmgdal dmbmdo
30d0yggbgdel s sbgmal obbgdmonl dgdmbgggeda dqbadmg-
39l gobeal gg399dé0 3sbmbabdggdmmdal pszabégdsl do-
00 36sbhmbo §dgwqdal godm. dgbodedaba, bohacdmlb 3m-
bhdmmal ,d080bl fobrdmogbl 3md3mbsgnsms 3dabmgg-
™m0 ®h30bmgo0l 3mbhédmmal 7867bggmymas, Goms dom
dmbohoE 6 godmaggbmb domn msbsdpgdmdéngn dogmds-
bhgmds ©d boaoémo]%ogp dobmomon Jmbgoal gobzebggal
15mgdedmbogmgds .

m&goEO%ogoggpo bob@gao 6360[)80360 60353[) bgbogd@o—
borgobos  odobobosmgdgmo ©ahygdnmo obongommemho
39P06300b, mos boogzom bsdmgspmgdon @sdmseghgd-
Q’:)O.ZO 07939, 930bmdoznd mgmbasbs ©s bodsbmsmdn -
3330060933m0  Emghédabommybo ogmags bodsbamgdboga
gm®dgdabs odbobogn, oby 3gGbmbocnd o 3odatemnh
bodmgapmgds, bamgzgmgbm dsgemoamas sbggg 3mb3mbso-
7o dobmgal babgdol obbgdmds/séebbgdmdal mgombe-
Béaboomog. 00dbgbol Hobdobragal bobemgdhogmlb dbbopsb
39633970 0hgobndoonm-bodebamgdtngn  gmédgonl
mggo()ndadgds  gbogobdmgds. bobgmdhogmd mbos gobbe-
Bgbhol o EsoEgnbmb ob dghscddg bndogdhgda, d0dqbbals

® Hopt, Klaus ., Corporate Governance in Europe: neue

Regelungsaufgaben und soft law, 4. ob. 3mbbgbgoal dotoargema
006bgdobo: Jordpn, 3mb3mbagammn dobmgs g3ém3ada: Gggmmabhgoal
osbomo  dmpgmo @ ,6d0mo  badsbomaema®,  bedatimmab  g¢baema
Ne1/2009, 228-247.

10 Fobpa®00, 30b3mbagomma dobags, 11.
2 bmgmby  ogboonmo,  aby  g30bmdognbo  goggd0m.  ode
0bpogoEgemabh 3ghatdqh badsbomgdbagn goggdnm mbgsbodsgommo
dmfgmds o6 dmgobmggds. ab 306 ygmggmomgal dabo sdegmdbgdgmo
30803760 3060 3ol s gb 739b8b36gmag bazgmatn bebgmam gedmpal
7h00gbomdsde.  dogbgosgo  odabs,  g3mbmdognéo  geggonm
0bogoEemah  dgfeédqbog odgb  mbgebadagaomma  bhbmddmés o
Fqbadmgdgmos  Jmbpgb  bmgmby dgabg, oby bedhgemem s Eopo
dmfgmosg 30. ogmbonmop obp. 39faédg dgadmgds agmb opo
Jotbbgdnbo o 0gadén3q0al 3gmby.



bodafodger bomgowergdodn faemob 3900ambobpobogtow demdezgds

3fobdmgogmn gmbdgdn, bmdgmms sbhgges ©edemdbg-
0mgob, 308bgbab ggbgbro(mbgdl msgabngmew dggdmoso,
071930 83 gmbdob dgébhggab d9dgmd ababa gob3zggam, bo-
byerdfogeb dodopeb meggdbgdye dgBrywageb gzgdwgse-
G g300b. dgbodedabaor, bo39bmbdpgdmm Embgdg 93mbmdazy-
G0 (badghotdgem) bogdasbmdal gebdsbmbzogmagdgma bda-
gjd)gaob @03(*)@(0303(4)0 bbgom&ob 3(*)633(3300[) 6°6b°33‘
0bgd7mo 3b0dgbgmmos 7bs 3Jmbogl bmgmé daws, by
306y bodmgamgdboago bg3dgbhobomgal. (Hodmmmgagho
E©ggebEgw bogoboggmmdo gobbagy-
069800 sJhmomgbos 36 dbmmme badsbomgdboag, sbo-

s0bgg0b bozombo®

dge  93mbmdogydh ©mbgdqs. 93mbmdnznéa  bogdasbmonl
3bmgambs s bg3d9bhb 393600 gobadntmdgdl dghscdy b-
Bngdd)ob 0)0301)363(4)0 @03(*)@(*)300, dabo mogobmogo@mbo (N
30bbbgoggdmmmds. adafhmd gobgnmebrgdimon  g3mbmdazal,
Poddmgdomn 0bgbhdomma d399bgoal 3bogdhozeda adgos-
005 39dmbggagon o3 60869L mbgsbaBagnsms dndgdal sbeor
badobormgdbng, séedge 3bodhogam 930bmdnzné Embgdg
o0g30bs. 00300 mbgsbadagagmo bobhgdsi, oby dabmgal,
b{]@adgpgo%gmbob o@do@gj@n@os q;é)oogg 605%303363@00
03 bodmgapmgdgdda. 3gbbmbogagadgonma g3mbmdazndoa
bdogddo, Hésogonma dmdbebibgdal gohggale s body-
Bomb Igbérmamgdol g300bmdnzné bgadgbddn m3ghobrgdl. éo
0935 mbs, godmbapbrma 96 dsmo dbbasb 93mbmdnzal
bbgs bgadgb(hgddn gadmbgme, mmdge gb, Gmzmby fgbo,
093000000 Hoérdmapggbl. gbededaba, sdbsbagnn (hodal
bodmgamgogdal sgamo dzahg (s bedgemm) 308bgbal
bgddeoedos megdmgbomo. 83 bodmgopmgdal sdbsbagntn
babosmo  dabo  mbgebadsgommo  dobargal  3gebmbocn®
bybndhmedg 30sbadbgdl, bog 0dggat Haérdmbsddbda ,bo-
2 0333000 73b. 9l badbogl,
6m3 bgmddmgabgmmds sbho dbmgsboa, vby odwpgbady m-

3nmathn mbgsobmb® 30’)5(3303(300[)2

bmgobo, sGsdgr gbmombasbas, Gog gadmboapbagh 3éabio-
3do dobrangabs s 3mbhbmmol bobhgdab ©agydbgdsl. 3g-
Gbmboh bedmgapmgdsdo gl bogobdm séss. m1dge od bo-
Bmgopmgdol  bedsbmnmabmgal ©sdobobosmgdgme  bémme
bobgmdgzémgde/behgbogdm sghmbmdonhmds, gsbsdatm-
0900 0bg3g 3o30¢smmmén badmgamgdabsmgal adabsbasmg-
dgma dbgagbo mbgsbodsgomma bhédydhatal hedmgemoadg-
00b. d0gésd gb bohaedml dbbopsb ©sds(ygdam bobdzmebages
©5303806931mm0, bomem Gedpgbsw dhodhnznmo o godo-
bomgdgmo 0dbgds obgmn ©ebobabzal gofhgge, bbgs bozo-
oboo. begmby(z habo, 83g3060 doyghnsgmméa babbbgdal go-
Q)obé)mqj)ob 3(*)5@)(4)00@0[) 036306 oédn@gd@géogn 605@360

‘33@380 8(")0:18[) 83[)02)080[)0(97 8030’)606)(‘0@363@0 CBUBdBOO—

2 k. 0. Jo®no, bozembdmbognm badstomal bobgds bagdobmggmedo,
36g87m30: dybnmo (6ge.), bogmbdmbogam badsbamal 3éhgdmmo,
393mdg3. ,dg00nsba’, 2011, 15 s dmdp; Burduli, gesellschaftsrecht in
Georgien und seine entwicklungstendenzen , Kieler Ostrechts Notizen,
1/2013, 16 Jahrgang, 28-35.

z 803 Grunewald, Gesellschaftsrecht, 9. Auf. (2014), §2, Rn. 17;
Steitz in Henssler/Strohn (Hrsg.), Gesellschaftsrecht, 2. Auf. (2014),
HGB §125,Rn. 3.

borgol gomgdmmo @obobabzn gogamgdom smgdadgds 3bo-
335y bggob o 30335600l dmdagom dgbadmmm Jmbgdtng
d04b0d0Bozal bogmgdee gdbobntgds. dmzmge, sbgma bo-
bhgds 0dbobogmé 80Bbgl bodmgoEmgdgddn sbobgmgsebhy-
b0o. g obhbocmbdn 0dsgpbmgma bafebdml bgmddmgsbg-
™o gobobomgds. dab bgemdns msgdmyboma bmgméz 3do-
bho39mmd0n/bgmddmgsbgmmdamn, abg Hobdmdspgqgbmm-
3000 353 g08dmbomgdgda. dgbadedaba, dob(Hbombn mogow
339300900 30600, Gmdgmoag 3bs sbmbEngmgdogl 3m-
bhémmb ©s 33539 EOML 0go msgaE o¢ab Isbmggmn dobo.
0333060 396bmbocntn dsbhbacmbnmo bybndhnédal dobm-
89030 30b3mbogonma dabmgal, 063 bohaedmb 3mbhbem-
mab bgadgbgddg ob bogb@mbgB 3 530k 93s()930, 6o 0gds
36@0 obgorm 0030b bo%maog\)mgborao 30(4)0500)(4)()[) 83%@3@3—
™o 3obgbobdggdmmdnl bobhgdal oboblgdmds, oy megop
3030¢homaba hodab 308bgb bdngdpal bnobdebgasl 4dbab.
bodmgamgonl 30godmédal Hobsdy dgnBommage dobibo-
b3dgzgommos godmbdnibagh 360b30d8n gowagdam Jmbgdabs
©o 83 Jobgoal dobrangal Bgoedbgoggmmdsl dméboals gsblbgo-
39000, obm, 83 Jgdmbgg3080, dabrhbombals dobop Jmbgdsbs
©d boBmgopmgdol Jmbgdsl dembal bogdatzozom bsdal
1dmbmmds, 83 06 Jmbgdbag bobhgdeh Bmbal dobmgal
30bhodmmal  96bbgdm3sl  Hoddmahgbl. sGbgdmdals g-
dobggge8n 30, bmzgmbz 3g8ma nmdss, gb 130bsbbgmn ndpg-
bo batgnsbos 3gbsbhnbgdal mgembedhabom, émd gmgg-
™300 Gogombagméd dabhl 9hebssmdgzgos. dgbededabsr,
0d, boag bahatdml 30bhbmmol bobdgds 1bos agbgl de-
39970, bmdgmog Esbsbabzal dombgoager, Lahatdm-
borgol g30mbmdnznésm gg9dhaco odbgds, séab dgdomoym
3obmbalbdggdemmosdg oggmdbgdnma 3edatamabo (hodalb do-
863l Hocrdmbogdba.

3m3mbsEonmo dobmgs, 3meboggbo goggonm, 308bgbal
Po6dmgo0l opn 3G3mbsnabogal séal edabsbosmgdg-
mo. gobboggmbgoom 6sdobBg m3gbabgdsmn sbgatndge-
mEgomo bohabdmbogal, Gmdgmbsg gsbasbe Jowemoo
bogatom gogbrmdal démbgal mdngdhor odsb Jaggmo. bbgs
bohgz00 603 anggel, bodmgopmgdsl, Gmdgmbsy Haomds
0d3b 303000l 3s8063]. sbgma bydagdho 30 bogobmggmem-
30 03 930bmdnz7é bgadgbdn m3ghabrgdl, Gmdgma bago-
bobbem-bozbhgopem bogdosbmdam obal @0303363@0 dob3g-
80, 3b3mbognsms 830630600 00)3@360 0)3330 30obgo-
00bgdmo g3mbmdazol dgmbg d3ggbgddn aboba donby 3em-
3630w 79306 g8md90b Hobdmegqbb. dobomaewa od3g-
bo 30 93 MgaEbadbaboo dbmezdgeal dhoébdmgdgm, aboz-
bhbomm s dopama Bgdbmmmgagdol bahatdmgddg dobga-
™mEg0s. 0bnbos dobomspa dsdgbosmnbo Emgmemal dg-

z ondge boms mdds bps, ™bgsbadsgommo dmbymds, gob339mme
mébgabadogogmo bobhgds dobmgabsy 36033bgmmgabas. o3 8gdmbgggeda
mb30b08oi07ma bobdgdab sfgmds Hdmsmmp 308bgbol boewgdg 0gdbgds
©33m300907m0 5 360 07b0E0TME, 56edgo Hnbsw g30mbmdaznbeo
02;|536\> 3603369mmgaba.

* Kawanuna, T. 8., Kopriopatnsroe npaso, Mocksa 1999, 23.
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3d93bgmo 43990bo8n, domn Hamgdo démbagh dabzedy, aboba
d00hbgge badmgopmgdal gobmm dobol sdbagdgdmoeg. dg-
bodedoba, abobo oo 803bgbals Hatdmgdal bndagdhqdem
33930090006, GmIgmms bmgmbg 930bmdnzéa, abg be-
dobrormgdérngn goggdom gbagadrmgds 3mb3mbogommo do-
bhogab msbadgohmgy sbdopgdhnés. 39360 domgebo 3od-
homab 8080634 hggzabhtabgdnma bydagdhos, Gog dsmmgal
©odohgdnma  bo3ebmbdpgdmm  ©s  mgombgznmbgdewo,
é3omo bodobarmal godmygbgdal smzemgdmmdsbs ©o go-
™mE907mgdel 0ggmdbgol. 833306 3mb3mbagasms sgi3nmbg-
boo bybnghmés bodpgomop 96edgbbmbogagahgdnmos.
dommgal 3obrhbocmbms dmdeddgdmmo hompgbmdss ©adobse-
boosmgdgmo. bahaedmb 3mbpédmmag bjmbgo sbgma hodal
3063060530930bm30b 9b0l gobbogmbgdam dbadgbgmmgs-
bo. bb geéds doborgal mbgsbmms pmbmgeba sédadgdha-
60bogeb 393908, GmIgmbs 30bmbdpgdmmdnm ob Gdnmn
badobomoom, Jopombgsbadsgogmo om gotgbedmgsomg-
36030 M3006939m0b g0 bohdgdnm, gohzzgnmo -
bgi30g00 o Jgmgdedmbomgdgdo o3l dnbodgdnma. g1bdso-
0bsdgdé dobmggm mbgsbmms  meboddgrgdel Emab 3m-
63obognm dohmzo 3mobb3503635,2 60803 bgmddmge-
Bgmmds, gomahygghomgdems dogds s 3mbhdmema dmas-
Bég0s. sbgma Bdal 3mb3mbiagnsdn ,dmmadnznén® gooe-
Py3900mg00lb 30dmgdn mbgsbm sdzombghms bagbmm 3éhg-
30, oo Bgdab spdbémadgmo® — gadggmds, by do-
(4)003@0 8033500) @0&)3(10(0(4)000.

3063mbogommo  dobmgob mbo  dobamspo  bobggds
o@bgbmbb: 30050[)03(4)0 o @gb@ob@g(ﬁo.y 30(4)33@0 dbo-

® Spindler in MinchKormm. AktG, Band 2, 3. Auf. (2008), vor §76 Rn.
1.
® mbgoboms  3mhodmbhembmdal  3¢abyndn, Gmgmby  amdse,
3obbagnmbgdnm  3ebgom ©d bbmmymagamop  gobbabagbpgds  bb-ab
badobomgdtng gmédsda. 30bmbdpgdmmdnn waggbama 30d3qhqbigeab
330360 godnggbe, obzggymn  godmbozmabgdal gebos (ab. doge.
dmmdogmghalb  gowebyggphomgdgde  ggbdebym  bobadabormem
3bodhnzedn. ob.: Hoffmann-Becking, ,Holzmiiller®, ,Gelatine® und die
These von der Mediatisierung der Aktionarsrechte, ZHR 2008, 231 s
dmdp.), ®hgobmms  gmgdsdmbaomgdal  mbgdg  gebbszgmdgdem
8903Pbgge odggahn (dab md3mbspnsda. dohbgmmas, Gmd basdzom
bodmgopmgdsdn  pogdggdgmaes  gadggmdalb  (Bggbo 3039300,
©ohgddmbohab) dadebo  3mb3mbegoal bbgs mbgebmms  dbéapsb
3063060 d000093930b go393s, Gog dghméab dbbaosb ,06dap"
bos 0gdbgb Igbéramgdgmo. dsbmomas, bémmo  Esdmyz0Egdmmds
bodmgopmgdal debpbombas 36900l domomgdabogeb ggé gedmgs. of
bogdatns 0dsdy, bmd 303390853 86 7bEs Jonmmb badmgepmgdal badasbm
3ooahy39homgdgon, ombesg bagbom 3600l ob bedgogemymnérgem badgml
89303mgbol  36dbmdpqlb. 93 dgdmbggsadn, gedggmdnbamgal bfmbgw
30330600b  0bygogbol  360dsgyns  Habs  3mebdy  HedmBgmmo, bewmem
30939000b 6o bhadwgl, Gm3d ngo bfmbgw o8 abhghgbal d¢adsiabogal
doddgegdb s dobo gb 9dgpgds gzgmedy bgmbogbgme godmoggos
3mb3mbognobogab. dog., 3963sbaal 3mb3mbsgarma dobmgal 3mwogdbo
03 bognmbmob azegdntgdeo 3omgs pdem  o3mb3hghad bosdgom
30b0bab Bobofgdl o gobzggnm gobdabrgde-6rg3m3gboagnsl adimgge.
ob.: Kremerin Ringleb/Kremer/Lutter/Werder, DCGK, (2005), 149.

7 gbhoboggbnédasbn  ©s  mbboggbm®aobn  bobdgdal Bgbobgd dog.:
Fobpatoo, 3063mbsganma dobmgs, 30 s dmdp, 110 ©s dmd;
8n@emn/agbogodsocmn,  3ob3mbagonmo  debmgab  bazombabomgal,
3690730z 3gbarnmb Bmadg 60, mbm-ab gadmdiy, 2014, 4502 @s dmdw;
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hobmma, 898-ab 30b3mboEngoabmgal séab edababosmgdg-
™0, dgmbg — 936m30b g3996930bmgal. 0bbdobogaal bagy-
dggmb dobrmgal mbbaggbrbash bobigdsde ggéhdebgmo bo-
doboomon  hackdmopggbl, 8 01930 3WG3mboonma  do-
bogab dopgmo 3gbadmmos gbhmbantn agmb Gmgmb gbo,
by dgmérg bob@gaogo.zg od gowadhyggpe donby godadsmal
00Bk8g m3gbohonma ggbdgral gebbmbzagmagdes dgbode-
80[)0, 30060l 303(40 3070)507360@0 boéado:]é)ob 8053{93000. o0
0g0mbadbabom 3063mbagasl g3smgds 39bsddabo dogsm-
G3mbsommo dobmgab babhgdal hodmysmadgds, Gmdgma
35630 3dobroggmmdnl Hobadobdmdow ngizgse. §absbbné os-
bobatrzmob gbhmo agn dbmaqbombscnn, 0bhgabobrgd-
o babgdab 86bgdmBsl g7mabbdmdl, Gmdgma (gobbogy-
0bgd00) 35360l Hobody 30063mbogaal dbébnpsb goblbo-
mmdabs > Héobb3ségbhmmmdnl, goddgobgommdals go-
™mEg07mgdedn gobbobngbrgds. bobdgdsdmén obgatndge-
™mEI07mgds 3033sb00l m3gbspommn 39b2dgbhabs badmge-
©mg30b Habsdg, 9bma Ibbag, abgdhmbopl sdstgonm go-
™mEg07mgdsl 530b¢93b, dgmébrg dbbag 30, Mmagew 3mb3dmbo-
300l 530bablbnén Hobdaggdal baggmdgmogag séalb doBbgmmo.
03330600, Gonmoe domnbmgbgdal s3dogmaamgds, ghmon
dbbog, 093936 3063mboE0sl 3md3sbosms ,7dommgbo 3o-
bhob* Pobrdmdawggbmop, bommm, dgmbg dbboag, sdom ogo
bognmatn Jombgdalb m3hndndonal ododgdoo badnemgdgel
043babs, G o0l 30093 3067089 bggzabhdabgdnma badgho-
63900 bodmgapmgdal dnBsoba. moomdnl/geblbbagmmdnbs o
393330635mmdal 36063030 dmgopop bogmbdmbagam bods-
Goomdo ©s, 30s dbmmm 3adadamal d53bal badsbos-
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S0, basdom bedobaomolb boggdgmgde, Il (dn, 2013, 355 s
Bé'nagg; Fleischerin Spindler/Stilz (Hrsg.), AktG Komm., 876 Rn. 3.
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einer neuen Rechtsform, AG 20/2008, 721-730; Siems,
Mathias/Rosenhéger, Erik/Herzog, Lief, Aller guten Dinge sind zwei:
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00l boggmdggmdy obg){]Bb.gS 2008 Hgemb popds d3g03067m3s
00b3ds UBS gobobmébgngme dabo 3eébdmbogammon dobagal
bo&)gd(fmémb 8(0(93(4)50%3?30, é)maq\nob Q)é)mbog 306[)03307(403—
dmo gnhopmgds Esgodm sdobabibogegm baddmbs oo
3960007 d9692396¢b Jmnl sdmeboms 333906 godo-
23600 o @bmbo Esdm30gdgmn Eabgdhmbal sbomo
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® Mulbert, Peter, Corporate Governance von Banken, ZHR 173 (2009),
=1, 11

® Milbert ZHR 173 (2009), 2.

7 dodmbomgs ahgbamgdoom ob.: Miilbert ZHR 173 (2009), 2-3.

* Mulbert ZHR 173 (2009), 3.

® Frodermann/Schéfer in Henn/Jannot/Hagemann (Hrsg.), Hdb. des
Aktienrechts, (2009), 325.

0 Ringleb in Ringleb/Kremer/Lutter/Werder, DCGK, 4. Auf., (2010),
179, Rn. 610.
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bosgom badmgopmgdal Bgbabgd qgg@g&b@g&n 396mbab dbgsgbo d1bma
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Rn.61.

5 Merkt, US-amerikanisches Gesellschaftsrecht, Rn. 61.
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03 39dmbgggedn bomdatns 3mddmbagaal dsbpbomlbs o
3969239611, bohoddmb ddobroggm bgmmb demédal Bogowm-
630badoomm doobldy, bopsy bymddmgebgmmdoma bo-
bfeéral 960 Fooérgh 0bggbhmo, b dgmég dbsbrglh o-
bgdpmbos boddm (dmben) o smdsbhnmgdgmo dabgdn
©gobob. EgbzbagImme mbal dgmébyg dbg dmagagh 3m-
G330 1O009bNmg3L, gbmn dbbng, megep 3WG3m-
éo%nolso ©d, 3gmébyg dbbog, 3063mbaigaal ,dmddotsggdmg-
36>t ooy 3mb3mboogmo bhdadhneob pgbzbegzar-
0 sbaadal 39dpga 93g¢039mgd0 d9dwga bodagh ©gsdgb,
bmdgmog beoddsdommo pmbal 33930 dmogagh. 3mG3m-
Gogogmo dos bhddhadal moebpdaghol oebspgal 3g-
dpgmd bdol 3ombgs, o7 bo bobdshommo 3mbizggEagdo,
3b0b30dgdn s 3mb3bghmo bmghomdnl dmdfgbéogg-
39m0 ©g07m™gdg00 bes 0dbgl dbgoggmmosdn domgdmma,
600 3003mboEnab bagdosbmds hgzmmabgdel egdsgdeg-
dobhmb o 3h3mbogogmo dobmgs 989Jhaé00 s 3gpga0b
dmd()obo smdmhbpgl. bhmbgo gb gebmoge bsznmba, Gmdg-
™o 296 30093 gobmmo bagzmbal 30-0sb0 fmgdasb dmgem-
9070 Emqdeg dnedngn gobbomgabs s Eabzmboal bage-
boo. bfmégo 35bBgs eggmdbgdnma ob mgmbngda, bmdgma
306306300l 3bhodhognm 930bmdagné bmghgosdn be-
édohommo 308ab Bgdmmgds/sedgdmmgdslh amgamabhobgdl.
306306300l dops bhedhadamo dmbedbgdaeb gedm-
dpobayg, sghmbl dmggebamo gogh d9-19 bemzmbal dmmm-
©ob gobgomahgdnma 9.h. bhogetdadal mgmbanpeb, odge-
mbgbms ©gdmzbohnal mgmbno Esbbgmgdnmo 3mbdm-
Goo7mo (dobmgal) 30b3ggE0s, Gabsg sbohggamgdbogew
oq)%&l).%

3030(homgd  bodmgopmgdedn  oggndbgdnmas ,mibm
bgobmb® 30b3993300, / bz 03030 3mabpgds, G bofo-
6ol dobrogal 30bhggbhdo badsbrmmgdbogo mgambedéo-
boo» dbgggmmdsdn donmgds mba dobomsn mbgsbm: do-
bhbombms (sg30mbgbms) bogbmm 36980 s abgdhmbo-

> Suppliers.
% Merkt, US-amerikanisches Gesellschaftsrecht, Rn. 61.
* byogahob mgmdas; bgmzmobozgdo 9.5 Fnzagmb bymmab mgméns;
306060dhmemnddn  (396dmbadosbmmgdbage  3o3g00m),  Gm3gmag
,bgmdg3bmmadems  doEab“  ogmbaol  babgmomss  3bmdago;
39b92g6g0mmaddal  mgmbas s HtebBogizanl  obabobrgal  bzemmal
ogobos s dmommb,  0bsdgohmgg  mebmgbo  gebgamadrgdals
0gombadhaboo ,3sbpbambos ©gdmzbshogmae dmdbomdab® mgmns,
bmdgmag bbgs mgmbngdnbogeb gabbbgaggdem 3mbdmboigagma dsbmgal,
boBaédmb  bgmddmgebgmmdal 9303960680  gababarmagh  ogiznmbgél,
bmgmbiy 3mh3mbagngmo 3gmgogonbs dmgamgmdal gabbmbizngmgdal
3dthoné dmbohogmgl. ©ehgbomaden mgmbasms Bqbebgd:  Merkt, US-
amerikanisches Gesellschaftsrecht, Rn. 73 ff.

230l oomdsdg dsg.:  Kibler/Asmann, Gesellschaftsrecht. Die
Privatrechtlichen Ordnungstrukturen, 80  ff; Eisenhardt,
Gesellschaftsrecht, (2007), Rn. 272 ff, 546 ff.
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00.58 dom dmbob hmngbhomos mmgnzné badsbomgdéog
©0gdopmdnsl 3bos 9d399gdobgdmoal, bog Gogombaaho
© 36335()7m0 dobrogal bahobpato 1bos gobpgb. o 3m-
6H3mbo0sda, Gmdgmbsg Ibogemo dsbdbombn (sgzomby-
60) yogb ©d dobmgal bobgdag dbogoma 3bnbogeb 39wgg-
00, bomdobns 30b3mbogomm dobogal 0bhgatotgdnm bo-
bhgdedg, bohacdmb 3mbhbmmol 0dggeb sédadgdphadeds,
bomdgmag bohoédmb dodbal domhggal gggmedy madrem G-
mbomm® s m3(ndand Bqbadmgdmmdsl admgge. bodo-
boral (83 Jgdmbggze80 33b-0b badsbrormal) 3bmgbmBa-
69300 o gobdzbghomdal, bsdomabmdal g1bdzonsb
30dm3pnbatrg d3b-ab dotmgal dmpgmn, m3gmog mé do-
6000 bgadgbhb dmazagh — Josmbgzebodenmml s gobrg-
badobomgdbagh — 3030dmmén bsdmgopmgdal, oby oméoa-
@070 3060l dobragal 30bi3g03300L 760 g3gsdrgdmal. of
360836gmmgebos, Gmd badmgemagm 3émbgal bedocmm-
30l mgomboedéaboom nBhrbggmymaama 0dbgl abgma gobrg-
badobromgdbago 399s60830b Hodmysmadgde, Gmdgmag dg-
bodg 306l ©angegh 03 bagbmbabgeb, Gmdgmbsg ogo o6
gmab: daéohbomébals dogéh ,dndebrgdmgm” badsbmsgep gowo-
39970 Jobgosdg momgdmo gatnggdal dsmagmmdal Go-
b0, ° bopgob 3obhbomdbo s bgmddmgsbgm 30bl Bmbals
hadmyomndgdnmo ga7Ensmnho 303d0b7bm0gbmmds do-
600500 30smhz3b0do30mm0, Jos3mb3mbaE0mN Mmm-
30030000 babosmpgds. o3 U&mn bomdal 308obl o6 o-
6dmogqbl dobo 306, 300050 @ 030 dbmmme dops
bgggbmmn dgdmagebrgmgds. bohacdmb dos beggbmb go-

* oobgdimeepb 3g6h8sbam  bodstmomdn B3b-sborok  303sbmgdsdo
0ygbgogh.  bb-do  bgmddpgebgmmdsbs s GobdmBswggbmmdsdg
30bbabdggogm  mbgebmlb gedggmosh (Vorstand) fewmgdgh. ab.:
86, bb-ob boggdgmgdo, Il ¢mda, 2013, 355 s dmde. sdghagmm
bodobroamdn 0dab gedmdbshggmn b0l Eabgdhmbms bedgem (board of
directors). gmbqigoobedgdd dobmggm  mbgsbmms (93880 Bgoab
3m63mbogaal gggme 30b6mb3pgdmmdnn gemgamabfiobgdmmon mgsbm)
006093900l 3h3mboamm dobogew dmablgbagdgh. 3mé3mbagenma
doongal  g3tmdym-g96Hdobmo s bogbhmsdmbobm  (sdgbazmmal
Bomgmom)  @abzmboscms  gobgamobrgdal Bgbobgd ab.:  Spindler in
MunchKomm  AktG, Band 2, 2008, vor §76 Rn. 72 ff. 39fo6Hdgme
Bgbobgd 3060b36bmgdhds gonmgemabhobs csbsdgpbdmgg dapamdgon s
bb-30 dotomgal Labhgdal mogabiygome gebbBamgbal dgbodmgdmmds
©o7dg0. obg 6md, bl Jgbodmms  ogydbgdnmo  agmb  bmgmby
1b0ggogndgdnm  9boboggbry®nsh, by ©agghggbhmm  mbbaggbntasb
bobhgdedg. dmbabiné bobpgdedo bgmddmgebgm  Ggmmlb  ghmmgds
dobnggmn  (obhgdhmbos)  boddm, bomm  pemabi®da  ggedsb
Bbopogommop bedgmgemyndgem baddem ©s abgdhmboda. odgg 0dab
0gdoges bagobrm, bmd 2008 §. 14 dobiob 33mmomgdgdds momdmb pondgs
26hg30b0b  magobmgmgds o8 ogombodhabom, doged 306mbab ©Egb
doddgo Ggoad0s, 39édm, 55-9 3b. 3abhggma 31bddhalb demgdnmemos,
030l Bgbodimgommdal donbi ob ndmggs. séBggebal cmsgabagmgdal
B30megs  306mbal  033gGopommo  obafgbom,  Gm3gmoag  bb-ob
bhbndhaéeb gobbedpghogh, mapn bsbos ggédsbasdoy 3odsmab bagabl
PotBmaggbb. ob.: fobgndn, 3mbdmbogagme debmgs, 130 s dmdp.
3d0mmd  Jobomma bodebomal de lege lata dmggdymmds JosgmE
80[)&[)0@3363@0 16s ngmb.
% 306339700 30dmbogmobgdob gatos, Gabsg obgsg soagbb 3obmbo. 8o3.:
3&—933bqp dg-4 31b.

890dmgds amggel, Gmd sdom ogo ghmggzedop dops bodmgspmgdsl
gdbgogbgds,  bmdgmoay  bhmbge  odom  gobbbgogpgds  gedyg
boBmgamgdnbageb, 6md, bmgmébys ngbapogm mapgbohgheda s30mdgh,
dndatrargma obos dabo (33 76m0gbomab) gabrgo gogebaboogalb®.
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36Egmgoe gohgbedobmmgdtng bmgbmmsalb dggadg 30
gm39mmgal 3odmba3mabl Hobdmaogqb. badobabdabrm 3m-
639800 1399, 186® 900, 076g0¢0gem dogbeoggos 39—
Gbebsgahgdnm badghebddgm bmongdhb, Gopgeb 3mbdm-
G070 dobabbadal sbobbgdmds bagbmbgl o6 4dbal 3g-
bodg 306b, ©anigel doba Jmbgddngn abighgbo dobpsdno
bobhgamol bogmdggmdg mBmemm dsbhbombals dodsbdn
0dmmqd00. 36 3dabs, bmgmb habo, dobpbombn sdbo-
bogné badmgopmgdadn (b3b) sbo dbmmme mogew sbab ogo-
j@mb&%o Boborgma dobogal bogdgdo, sbsdgo 30bmbals
aobggggooo 306306 od3b bgmddmgebgmmdamn mamgde-
dmboemgds dobodgdmmo 0dabps dobgoeger, ,dmfggamo’

©0hgdhmbn gogh o 5600.% adbobognto badmgamgdnl do-
830(4)0 33&)[)0760@3(4)0 bo&)gd(fmé)ob 8jm63 J3b-ols ob l)l)—ol),
Gmdgmog domoob bdoba dmgmgbos Jobomm Ggemmdsda,
080 96 16 0di39b dmmasba 3gbbmbagazabgdamo mbge-
b60Boz00b dobrorgals godmebabs s dabowaggdal Hobsdatrm-
00 3odndpmné bedmgopmgdadn. qb sébsbhmba ndbgdms.
071330 339600 396 393mgds 0bg39 03 goghl, Gmd 3ghbmbe-
m7bop dmhymdam 30d0¢omab bodmgopmgssda dqbadmg-
39m0 0gbgdmos bafgbogdm sghmbmdanl gatgmgddn pahg-
Jhobab ggmgdsdmbomgdems 0dggeto dg8miwgs, Gmdg-
mog 306(Hbombl bgmddwaebgmo 3otal 439980l gozm-
bhbdmmgdabs s dobdg 39dmddggdal ngém gmgmaldem-
33390 3gadbgmggmmdal dgbadmgdmmadsl dabgdws. do-
363 5306 96 7bs 0gmbomb abgmn gogmgbs 3gbadg dobmsb
160009bnms89, bmdgmag 3mbhdedgbnl bagbmmo pomze-
63036 bodmgoEmgdsbmeb badsbomgdhng Hbmngbhommosda
dgbgmals bérgomb. bhmégo sdodemd 30bhabgbhada ggéhm-
30b badatromals mgobﬂnGg

Goomda, o0 bo gnhspegds gbadgds 3mbdmbogamm Ho-
63dmbogdbdon, sb7 3963obmma 3039800 330dsmmér badmgo-

©d, 300 gbm, 3963sbmem bods-

©mg30d0 Eobgdhmbal Famgdedmbomgdal dgx8omoamonl
3h0b0dl goérgbadatmmgdbag bmghomdsdn s badgpo-
6390 Ggqbhéals dmbsggdal mihymebdmdnl dbagamgaasl do-
©53063mM30mmo bobal 3900bbdgogdmeb. 3odatmyb bo-
Bomgomgdedo od3300609873m0 b 3babgada ggbebsnbop
396 3g33mal 8dg306 sbsymdnal 0d 3gdmbgggadag 30, G-
©gbog 93b ob bl 3gbbmbammybo bybndhméab dogobgdgmas.
obg bmd, gobgbsdebmmgdbag 1bhmogbmnmdsdy dowszm-

335\3683070 Bqbabgd 306ebals 39-9 3b. 30bggmo 3b.

P0hommE,  3ghdsbyma  bedotmmabagsb  gobbbgeggdem, sé
bogombagmméa 306mbal dmzgdmmmds, sbyz abo@agmo mopgbodbes s
a6z babadobrorme 3badhnzo (9989 789609b babadadamml bsgbmmp o6
1dbggmos s gbedadabag, ngo gebbamgal bagsbop séebop®mlb dsgmme)
o6 03m93b 3okl 93 Jgdmbgggedn mbgebmm Fobdmdswggmmdsbs s
3060g9000bsdsbmmgdagh Bmbab. shsps gghdebym badstmsmdn
bfmdge 03 gabbbgeggdal obsbgss gbo-gém dbadgbgmmaeb bszemboo
fobrdmbgbama. gebo gqbHdsbmm badabmsmBo ob sndggds ,dmbhggma’
bgmddmgabgmal sbadgbs, Gmdgmog badmgapmgdab babgmoam gedmpal
39603 306780006 Fhm0ghmmdsda?! Gogéed sdnm gggmes dabbambal
Badmgaemgds bgmddmgabgmmonbagsb sbmdsmas daahbgge. dsépbambn
33mog 0boéPbgdl mamgdsdmbomgdel. Jobommo odbsbagnbn (Hodalb
bodmgopmgdems  badobormal dobgpgom, b Bggmmgdéogo dmgmagbs
0 bgdmeo.

goﬁbbgoggbom obgmm-bagdbahn babpgdabogeb.
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G3mboonm 3gooebbdgosms (3g8ommgems) 30bmdm go-
36Egmg0s ob bpgds. Hobsomdpgy dgdmbggzeda bedghecddgm
699500l gmbdgambabigdel 3kn 930639 o ol bodo-
om0 396500m og393L badmgomagm démbgal bedawmy-
ool gobobiop. gb 30 ghabsswdogagde 03 bedsbomgdng
b30()ob, Gmdmoab 0bhggmogss Jobogma bogmdhdmbogom
badabmorm g8y Héosmgdb.” swbadgbab wadbos abog,
bm3 3963obnmmsb Bgoatgdno dghobddgms dgbobgd 30bm-
bob dobpsdada Bgdbhemdnga badggebodggoma degdamem-
0o gobbbgoggds o3 bozombmob d0dstimgdedn mzbogboalbe-
39b. bgmddmgebgmmdnma magmgdsdmbomgdal gatgmadl,
dob Bogo s gghbadabomgdbag dgogdsbs s dabbabdgg-
dmmdab Eogothmdnsl 30bembal dg-9 d1b. 3obggmo, d3-3, dg-
4 o 39-6 3364 mmgnzné0 3mbgmagns gobbadmatogl. 3o-
3othoemé badmgopmgosdn abgdhmda hoddmapggbl badem-
300mg0sb dgbedy 3060k mbmngbmmosda. dodsbosdy,
b'ﬁm@g@ aob, 053 boagﬁo(ﬁagm (ﬁggl)(i)é)'ao (4)36()[)@(4)0(4)363@
306b odgb bémmmamgdnsbo bgmddpgebgmmdomnn ©s fo-
63d0doggbmmnma (Bnps ©d gobgbedsbmmgdboaga) 3m-
339)960. 3obo 398omoage gbadmgdgmos bafgbogdem hobo-
Pgbam, omdizs dob dgbedy 30bmeb Jhmnghomdsdn gogmg-
bob dmbggbs oé dgmdmos gadmbozmabal gobs. b dg-
B, Jobogm badsbmsmdn, gghdsbnmabogeb gobbbgogg-
600’),6 5033600 b gdhemal 3@5[}@0@3@036)066 dogdg-
Q360b67 300m30mabhobgdnm bazombsgn ndbgdmms bogbhome

ot 89000.  83gbhozymo  dobopogds,  gebbogmmbgdom  gobbbgoeggds

3mb3mbognab  doBobbs  (corporate purpose) o bedsbomgdéog
306039007b06nobmdal  (corporate powers) Bmbab:  Merkt, US-
amerikanisches  Gesellschaftsrecht, Rn. 338  ff.  5dsbmeb,
36033bgmmgobns 03 3mbgazonlb  geggdey, Gm3gmbey  8dgbagmmo
bodatomomo gamdbgds o3 Jgdmbgggeda: badghoddgm Gggbhdl o6 odb
Bboogogmop 933-80 (o oby ©oE dhnhebgoda, bonpebsy mogee
23gh0gnm badaboomdn o8 abbhagmhds msnpm d0bs) ol gmbdyns, Gog
30bbgbmen g3tmdal badsbamsmBa. ,bsbabba dgnpggmal Gabzdg"
(caveat emptor)  3kobgodn  8dgbnzmmo  badebmemaboogabos
©adobaboomgdgmo @s dobo dobpsdntn gomatbs ggbhdsbnm (g3tmdnm)
lé\é)ao(nmoqp%g 30180b0mgdgmo 0dbgdmeo.

bgmddmgabgmmdnmn  bagdasbmdal  gobgmgdab, gbhmmdmage  ©s
(3930 (Gesamtvertrettung, Einzelvertrettungsmacht)
bgmddmgabgmmdnm-fobhdmdapggbmmdnn  308394gbgaol  Fgbobgo
39630b7m 33b-0b badoboomdo dggndmas ab. B3b-0b 30bmbals 35-9 3oé.
30396¢ob0: Baumbach/Hueck/ Zé/iner/Noack, GmbH, (2017), §35 Rn.
68 f1.
& 30bbgadmhenéa (Konstituierliche Wirkung/konstitutive Eintragung)
dmgddgoqos/bggabhdogas.  dog.:  Windbichler, Gesellschaftsrecht,
2015), §21Rn. 9.
/ Bqa6g30bazal gz0dmas ab. bb-mb geshyzghamgdgon (Nesb-1375-
1212-2010;  Nesb-310-294-2011),  ébcmdmomsg  dopozmbdmbagonme
299000 gomgomabfabgdnme abgdhmtal dmspgamy, Gmdgmbag sbgsg
©06gJhmbabogeb  gomopgdymo  3dmbes  bgmddmgebgmmonma o
Poédmdaggbmmdnmn  mgmgdsdmbomgds  (ogdge  gobabrzzggn  agm
(bogabogom  babadobrormmpsb  s3gmognedo  EsdGbgdal  gbo-gbhoo
baggndggmo bhmége gb agm (ob. byb-mb Neab-310-294-2011)), o bo
Boboobbal  othobrgdgmn agem  8dgg3obn  gmgzatgdal  boggydggmdg
30bbabmbngmgdgmo  mgmgdedmbomgdol  gotgmgde s dobo
bogbmdtagn dmzgdmmmds)), doBbgam odbs shegamgdsdmborm dobop
Pobdmgogabs  Lodmgopmgds  dgbedg  3obmeh  mbmnghomdsdo.
boboedstrormmd dabrogdnmop s0bodbs, Gmd 1. daba am3nmgdmasw bos
agmb bgaabhdadgdma ggbh®da, bmd nz0 abgdhmbop heamgamamb.
2. g3603g800bsdsbmmgdtngn  Habdmdopggbmmds, Gabszgahggmos,
©obod39300, 07330 gmYz06g3ab 2333060 Jabostbn smznmgdmar Mbs

©06hgJhmbob Famgdedmbomgdal Habrgdro ©agqgbamo
398m70g0b  badgheddgm Gggbhedn Ggzabhdogeam Iboo
03mddgmb 07 66s 53 13060b369mds gbadg Sobrarsb Hbmo-
96h0m0sdg. 33sbmeb, gadmbobzggge o gebbadatdn bpgds
0d dgdmbgggede bmgmb sbal ©agydbgdymo Habogdom

0333060 39807030, TRmgdedmbomgoal Go gobgmgdo o
©o3pgbor oggb 393306 gd7mo, 386m bhobgw, ddegeywe
Po6dmdaggbmmdom mbgebml (bmgméi domasbop, abyg
dob Pggél), bed o6 séal bagbmdérngn dg8emwgs ©owggbo-
™o Pgbrgdem, bmdgmag sbobgmos badghebddgm Gggbhéda
©d 603gbo 1bos ngmbomb sbgmds bogbmdbagds (sb bo-
4d00bmdal bggghoml dabgogm) d98mamged gogamgbs dgbadyg
30639, om, Hobo3zz06h39m00, 30bhbedgbh ob sbal sbo3g-
0mbobobogho o dabo s ©abgdhmbal gbmmdmoaga
030bobmmo 43993000 86 vgg0s Bosba bodmgspmgdel. sbg-
39, 07 60dgbs dmgmbmggds dgbadg 30él Joomgebnds-
gogmo bagombgdol bowédobggmo ©s @g@emntn gsdm-
633930 ©d Gadpgbop ,mb3sgo gnmabbdgbhgdal® bhoboo-
bhoo 1bos 0dmddgomb od 739b0b3bgmds, sgemEgdnmgol
07 6h dob bogbmme dmddgrn bodsbdmsma sbgma §dgogonl
3obbmbzgmagdel. of 360dgbgmmgebas, o7 bodwgbsw ,dg-
5300360@363@0Q“ 3mj83g93635 ggoé)gd@mé)o o 83[3083 30-
é0 0d0bomgab, b3 bodmgapmgdsl (s oée oj30m636b68)

ogob  bgzabhdabgdgme  badgheddgm  Ggqbhdda,  Goms  dabo
3bmznéhabhow 0dbglb dohbgmme s badmgepmgdalb Hoébdmdapggbmmdama
30339(h96300 3ohbgl. dobrmsmas, swbadbym 39880 s dgbsdadabe,
9b o6 godbads bobodstommlb gobdstihgonl bagsbo, bobgdg o6 age
306’)0600’)6)0’)0 36’)360%3 30@363@0 3‘)@06833@0@3600) Qm(ﬁ{]j@ménb
©3603360, Gmdgmag o6 agem abhgaabhdobgdnmo s sbger 30kl ob
00 gatnggds 3mbhtadgbhmeb (sbgmal shbgdmdal dgdmbgggeda
Bgbodmms  gggbomots  gghdebym  Ledsbmomdo  Eobgdhmbalb  q.6.
©g3wobogogmo  doddgEgdab  3mbpggysdy s oo,  dogbgwogar
bgaobhéogaal  goghobs, donby dnggghbas  3mb3bghmm  8gdmbgggeda
badmgamgdab bebgmao gatnggonl edwgd doéaw abog dbmmeme dadab,
0730 30bhtedgbhds ogmps 0d gatgdmgdal dgbobgd, Gmd swbadbrmn
306 dabpbombos 36980b dngh obdbymoas bgmddpgebgmmson s
Poédmopgbgmmdnn dobop, mmdge 296 3ogg obh dmdbpats dabo
3990gb93s (abndgbabs s gedfgbgdab, 83 mn abbapadal gebbbgaggdab
dgbobgd ob.: mododdgnemn, Lobsdbobgbhm bgmdgzbmmagds bohabdml
©06dhmbnh, 36931mBa: msbedgpdmgy bogmddmbagam badstomal
mgmbogme s 3hadhngmo bazombgdn, 3edmdg. ,dgénpesba”, 2009,
309 ©s dmdp.; dyBEzems, bl bogmdgmgde, 2013, 374 @s dmdp.
(s@adnsbal  mgmgdsms  g3bhm3nma bobadsbammlb dagh  dowpgdnme
3o00hyg900mgos - obmds modgaal Fobsswdrgz- shbgdamep g9b
2obgds 83 3mbgagpnal Gmggzalb bogmdggmo, Gopgsbsy ogo, Bgda
030, ©0obgdhembab (0950b703m0) 00bsdgdmdnsb
3000306103mg308  dgBomoa0l  gbm  domeem  bhebpsbpb  swggbl,
390modgl 6o Bhmdombadatmmgdtngn  3obopngdgdn s g0l
3990b083dg3n od bozombosb 30dobrogdsdn)), dogbod
mbgobmmbadobomgdboge Hatdmdspggbmmdal gabbedogbhabsmgal ©s
dobo 3v60ggonmbadabmmgdhgo fob3mBapggbmmdnbageb
ég%obbgoggbqyoqg Jotrorgem bodsdmamBo bedpgamow gedmpggdms.

aggombgéhaborgal  Bobolb  doggbgde o  dgmbgbataabbmgabos,
bodpgbopag  dowogabn  od3geh  ogdkebmm  Jdggdedn  bmbgo
bodmgopmgdabogal  Basbol  dnggbgdss. 3mbgdtngns, Lodmgsmagdal
©abogmabn  obodnhsdnd  B9dmd3gogdel abpgbl dab  obibom®dy
(og0mbghBq), omdie dnbggm Gogdn bgagbo ©abszmabn so@agbagm
6o ofbgb, Gmgmby Pabo, wgbogsgenme  babbgmal  spdgénls
boggmdggmBg bodmgaomgdnborgal Bobals dodygbgdgmn daéal Jdgwgdal
3090, bomm dobsdabo babhgmal spmdghs gsdmaggbgds, bmgméys habo,
30bHbombal  dbbnpsb  ghmgnmgdal  bebpstipal  sbmggzal
393mbgggs30.
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Baobo dnoggb. Basbol dnggbgdal dgdmbgggeda 30 mogwe-
330L bodmgdomogdmbadatrmmgdbagn mmbabdagds gobmagm
badmgamgoal babgmoo 3sbybabdggdmmdal bmdngdhel —
©0hgdhmbahob — d0dsbdn sdmmgds. bbgs bozombas, Gmpg-
bog bgamddogebgmo (dobo g0hbem s gobom goggonm)
bgobm ghomdmamdsdn dmgdgogdl 0dobmgal, md bedm-
3000300 Jmbgdbag-dohgbasmnhn mgembedbaboom gedmdo-
36l 36900hmb0l Jombmgbol s3zdegmaamgdal badobo-
bdobm, Goms dabhbomba/sdzombghn (gbhmzeps bsdmge-
©m930b d9dmbgg30d0) ob dsbhbombgdn gbmsp, alter ego-b
©mgJé0boEsb gadmdpnbobrg, 3mG3mbsEamm bogatggmb
dmbohoo 0ggbgdgh. dbgsgh gdmbggsedn Bqbadmgdgmos
©o©g3L goddmmao 3abmbabdggdmmonl bsznmba, 01330 swbo-
3bcm og5d0 bogdal dobomgdasb dbgsgbo sboggba 0339
mgbo. '33[)06030[)0@, ggo(ngd@mém@ob 633@0[& (05 633@360[&)
Labbmobledobramgdtngn dabbalidggdemmdals bsznmbals o-
996989, mzgmbrz 3gdmm nmgss, 396 03mgdggdl bohoedmb
Jmbgdtangn dgdgbal ()éobBad30089 gogmagbal. dbgogbo gséo-
399 0360omme 393060, m7bpsg Gmdgmady sdznm-
Bgéobomgals sbgomn gatnggdal awgdnm Bnsbalb dnggbgds o6
0dmggs obo 3306HmdmE dsmamosp 36mdalb bogmdggmb. of
3b603369mmgsba 0dbgdms 6odwgbndg 3mdgbn, Gmdgma
393mom dmygebomo 30m33mgdbmé bobosmal dbggmmdnsb
309m30batrgmdl:  Bopombgebodagogmo  3mb3mbagammo
dobrogal Ibasb o7300mgomaE abawggbo ndbgdmes ajéa-
Jomlwlel 3nbrols (03 'Bgambgggogo bb—ol)) ggné)gj@ooé)o@()l)o o
9393 3930mbg60b ghmmdmagn 5336sbmmo §dgogos bsdem-
300300 bafobsomdpgamm dnbopa dopghnsmba batgg-
3l godmbdbgbal 30860, sbggg, dgbedy doéabmgal Bosbal
dnggbgdom; abgdhmbspabs s dgbadg dobal gbmmdmoaga
033b0bmmo 93909000 badmgepmgdal dodgbosmnbo dogm-
dobrgemdal gomedrgbgos s dobmgalb Bosbol doggbgde; goddm-
o 3abbabdggdmmonbamgal sdsbsbosmgdgmon 3gdmbgggs.
(3039730 dg300mbghabomgal dobsdadn Bnsbals dogqgbgde
bbgo bodobrargmgdtng gosdkgdsl dmombegl. sdsboeb, 0d
0g30mbgbol dbdopeb, Gmdgmog oé gmgame bobbemobeds-
bomgdbng 3sbbobggdedo dnggdnmo o6 dmdbpobo bofo-
6dmgon bobhgmal spmdgdo 30033sb0ab Hobssrdwgg (s abog
3006339300, 1) G bobol sGbgdnma dohgbosn®o Esbo-
3mabo doopem bodmgepmgded). vdzgatn dmmbmgbal soyg-
6900b bobsddnmmdal gows 30 bogebonome gobymos. Bg-
dmo  gobgamathgdnma  dgsbgdombdebamgdbngn abgm-
63o3000 boggdggmdg gbodmgdgmos omggel, md Jobrarmam
6g0mm30d0 0bbgdmolb dbgogbo 3g9bbmbagagadgdamo odgo-
mbgbrmo bybndhméal ddmbg 30033sb0gon. dooydghgl, -
30 3obdo godmoaggbgds ghmboggbabasb 30mH3mbag0Tmo
dobogal bobhgds, 3o30mgdom s@gamos dgzombghal dbéo-
©ob Eabgghmbgdal 3mbhbmmal gobbmbagmgds. dbgsgh
30006393080 dabohbomba, Gogmébg Haba, b dbmadha-
600 bgamddogebgmmdomn s fobdmdapggbmmomn mbge-
boob 3mbhdmmal mgombeddaboom. sdahmd godmbodzgggn

‘36@0 gmgomoym 8[)603[)0 36)(")0:'00‘36’)0 %{]@08&){]@3{]@0’)60[)
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0habbgdmdal (sbobbgdmdal dgdmbggzedn) dpgmdatgmds
bohsédmBo s dobo gobdednbmdgdgmn goghmbgdn. bodpg-
bop agm dzgmmds ofzombgbms Foérnsb, sm339m0maym
©0hgdhmbns 9386sbamo dmddgrgos, 03mbgb o obs dom
bogbhom odab dgbobgd s dmddgrgdwbygb mm sbs aboba do-
boob (Eobgdhmbodoeb) ghmsp. bnb-b 5055063608069 ©o-
b3mmos gotzggmemo babalb 30mbggdo o3 bozombgdmseb ©oge-
3d0érg000. babadabomml dbzgmmdpsb 0gobomnwgds, Gmad
ombodbnm gowahyzghemgdedn babsdsbomm, dobomss,
oq]émggog]qpo 30bal 06[)@(4)3836@0@(060[) or){]ooé)oo%gm odo-
bgomgdb gnéhoomgdsb. s3gmahgds 39mmgds 03sdg, Gmd dg-
Po6dg bdogdholb ddgmbotnsbmdal (gotnggdombatansbem-
30b) bagombmob dodobrmgosdn 3osdhygghos bgmadmgabgm
30boo ,,bj}?}ogd@j}&)o“ jagg)gbob 80[)3(5060, é)magqpoe 3o~
3mmgbab obgbl ombapammo dobal dogh, omboponma do-
bob bobgmoo gotzggmmo Jobgdal dgdgbedg/gobbgabgosdy
@5 39b030dabo, boznmégoal mgmgdal dmdmggosdg bedm-
300330l dbbasb. md3e, of 360dzbgmmgaba ol 30 ob go-
bmogm, 6odgbo 060sb Hobdmdswggbmmdamn 300339dg-
bgoob dgmbg 30brgdn bmdngddm®or gebhymdamba dobomgdn
300093900 goal 30dobo, vbodgw ab, Essmbzgagh o7 sbo
dom mdogghmom gedmdgemn goznamba dmgsmgmdal,
dodobopsdg, bgmddwmgebgmdnmn bagdnobmanl dabdgedn. ab,
6m3 0760070 dobob babgmon, doo3dghgl 3mbdmbsso-
7o (© 5hs 39hbmbommba) dmphymdam bodmgspmgdol
396039 30693006 JHM0gbhmMIsBn Habdmawggbgb bogygbre-
760 (g0B03nn) dobgdn 3edapemabo dodal bodmgswmg-
30l bodobraromdo, gsbbsznmbgdom 30, 30b3mbagormo do-
bogab badsbmmob bgadgbhdo sébeggbl Bg@ob.7 bgoby-
mo Hobdmdapggbmmdal mgméanpsb gedmdpabsbg, G
bobdgo Gm3 edatomabhéde dmhymdam 3mbdmbogs
9bg3s (0b03b7cm 83380 bhmbgo sbge), gydomgds dobga-
mEgos, bmgmby 39dme hakdmhobes, ,73bm mbgebmb
30b3g30089. 9b bodbagl, Gmd 8dggeéa Hodal bedmgswmg-
0ol mb0 gh0dsbgmabsgeb edmmzngdgmoe mbgzsbm — do-
bhbombms 36908/sg300bgbms baghmm 36980 — s ahg-
Jhoboge (30dg9m3s) mbos goggl. dobmomas, mogep o3
bgobmgddo godognho dobgdn ob0sb Habdmpggbamba
(603 0369360300), dog®od ababo dbmmme 83 m&sbmb bg-
30l gebdobgdedo oboob hobogmbo, oy gowshygghomyg-

8900 dogdal gm®dshdo gemabogds. sebadbymea gowshysg-
homgdgdn 30 bmbdshommen gohgbom 4dggdal dobdhscb

% Neob-28-25-2017 (zoefygghomgdol 3.5.2.)
70 mobodgpbimgy dmbabedimms badsboemdo (Ggbgoolb dsgomomdy)
0bbhbmdgbdhommdal mgmbaobs ©s ssdnsbiha dmddgpgdal dgbsbgd ab.:
Canyn/lllynouxos, ~VIHCTpyMeHTanbHas TeOpUs TpaBa H
gernoBeuecKas AeATeNLHOCTR, paBoBeacHe, 2013 Ne1 (306), 14-32.
obbgdmdl  J3g9bgon, baoy bmddspommep ool 3063pznEg07ma
obgdhmbdab  Pggboo  opbopogmo  3obob  dgbodmgdmmos
(bogotrorggmmdn b s36dogmmmn aé obab. o séz bondg babal bmbdss
©dEggbomo, Gmdgmag ©obgdhmeab dadsbor godazgba dobabamgal
Poggbgdgm  demmbogbgdh  sswagbms.  aBabowadg,  Bgndmgds
303009000, 03 bodsboggmmdag shalb Bgbadmgdgmon amébaomme
306ab ,0bhgdhmbe ©sbdsgbs®), dagemama, agbhbns. madipe ofsg,
376930300 0méaammo d0éab baboo Hatdmpggbamns swadasbo.
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16 Jggbodsdgdmpgl, bomm dabo psbmgggs 30 (ermbosg
bdogdhmdn godhmbab gadm. bbgsbsatom sos Gmgmé 3bos
0gmb oodoobol Jdgwgds  ghghdnbabrgdnma?!) dsbgbo-
13g90mmdal bagggdggamo mbos gobogl. bhmb g sdgsb go-
dmdpobobrg,  3mb3mbogogmo  dobogal  sbdhohgddnde
dbgogbo 3edageeada (Hodal badmgepmgdsdn 1Bémbggmym-
(Bl) ggo(%gd@m(/nod)nb (gq;gd(i)gé)n) 3005@)6(0@0[) 33d0503836b,
b 06 3mbhgeddnd 3gwedbgrpggmmdsda, sbedge ,dgabo-
96" 69030630580 7bEs 3mbEgdmEL. bo3md3mbagam bo-
dobomoal d0gbh Esgmdbgdnmo s Edmms 3ebdagmmdsdn
3obgamahgdnmo  badsbomgdngn dobopngdgn bhmbgo
0dob 73é1b39mymab, om bmgmb, Go 3gdsbnddgdal hodmge-
™003000 0dbgds 30bggm “ngdn Bgbodmgdgmo satzgqb
bodmgamgonb bgomabo Bopsmbgsbodsgagmo bgds — bo-
Bmgomgdab babgmoom Jmbgdal oy bbgs bozgoal dgdgbe/ge-
bbg0bgo0l memedg s dggtsibgds o obo aga badmgspmg-
0ol @ 76 agmb 07 060 bsdmgapmgds bgdalb bgomta do-
Bobgdgmo — 3033930 ©s dndmgdn. bhmbgo odo¢md gobg-
0069330 J3994bg30b  3mmb3mbagomm badsbomomdo po-
©g3b0mas bgammopmbnma bo3ebmbdpgdmm dgdsbaddgdn
boha®dml 3mbhbmmoabs ofzombgbms/dstrpbambas dbéa-
©ob Eobgdhmbohdy. o dmageba, bmgmb nmdss, ob 30 o6
o60b, o7 o bongddmdo admzogdnmgds ogdgb Hackdmdo-
©3909mb Eogdm gatnggdebmeb d0dstmgdoeda, shedgo
b, o bmgmb ssbmgos dob dobo bgmddmgebgmmdnomo,
b7 o706 dogemgmdal 3ohammgo o G dmndm-
43900 b Gobo 3039m900b dgbadmgdmmds ddmbps daérhbo-
bb/og30mbgbl, Goms dabo mbgebmb Hggéanl sozgmo-
mbobpobogbha 43gpgds smg33909. 0dobmeb ghmop, dbo-
3369mmgsbas, 0 Go 3mbH3mbsommbadatmmgdbage bado-
2990 go@aEgo dob 03 3gdmbgggedn, my30 badmgspmgdal do-
G000 ,3mmodnzndn” bgoal dogmbdabgdgma mbgsbm
o6 0gm 0bgm®dobgdgmo s sby ogmos ohgdhmbatal
0g0bobmo 4dggdal qbobgd. 0bbhomdgbhommonl mgm-
G0s bhmb g 0dsdg sdobgamgol gybepmgdel, bmd oghapa-
w0 3060, 3063mboggmo dobsbbada, ,gg0m0® bodmge-
©mg30b bgoab dogmbdatkgdgmo doéal bgmda hobdmsewg bl
dbmmm 0sbowl, 39Jobaddb, Gmdgmbsg aga boznmst (0
dobmob sggnmotgdnma 3okl ) m3mémbabhmmon 0bhghgbo-
borgol 0ggbgdl. 83 dgdmbgggada bsdmgopmgdal dmmasba bg-
00 gednhgdedy 3odsbgomegdmms gyhopmgds, Gedpgbo-
3 07bEsg 9hm0 3mE3MbdEITm-mbgsboBogmmo 3do-
boggmo Gammab odmgogds o3 gogzomeb sbwgggb bofo-
éHdmb ano(o}]agBOOQ 5030’)335360[} n@{]ob. ol)nG 36@0 oggnBo—
3bcmb, 603 gb 130b036bgmn, Gmgmég haba, gbhmzops bodm-
300070900bmg0bss Eadababoomgdgma ob 3gbhbmbammrbow
dmfymonmo 3adademnbo badmgaomgdgdabogab. dgbsdsda-
bo, Bopambgoebodsgommo bydndhméol oowggbol smbo-
367em bogdgdo Eapn 3633bgmmds dngbaggdms.

gnéooogds godebgomogdmps sbggg mBgbsgbo bobeds-
Gomob 0dsgg bahomab 03 dbzgmmdsdy, bopsg ddebmgg-

M®000 JPMIG800 dpsNhzam d0bhms 3gmnmbaboabag-
6930890 bomgdoba. 0dggoh 30bgde 30 bobodobamem doo-

Bbgsb bgmddmgebgmmdnn/haédmdopggbmmonm 3obgdl —
©0hgdhmhgdbs s dsbpbomgol. dbgogbo dgbgommgds
bfeéro 0dbgdms, o730 396bmbagmmén hodab bogegbe-bo-
39Poédgm badmgepmgdsdg ndbgdmes bamdata. m3die od0-
homé0 bodmgapmgds s dobdo sbbgdmmo 3mb3mboger-
mo dobogalb bobhgds ddobaggmmdoma Igmgden smd-
b30m 30680 3ob(Hbamblb oé dmnsdbgdl. ddsbmggm bgm-
o dnohbgge godggmds s badgmgamynbgm baddm (mblbo-
ggbz0sbo dobagal bob@gao%)n ©o 060 og30mbgbme bog-
bom 30hgds ob dsbhbombas 3bgds. o730 bobodobammb
dbgggmmdadn odgb bofheddmlb bgmddwmgebgmmds dmgopn
Robmm 3039000, 35306 Bgndmgds gb gebaggdn ngmb. mmdse
6sdpgbo@ godmdpnbobgmol gl gawahygghomgdol ¢gdbo-
©db, bormo bocmgdgmos. Bqbsdedabae, ©abdgdhmbabs o
3obhbombal ghmop dmadbgds 3g0mamboboaboghgdal 3m-
bhgguBo séabhmbo 0dbgdmms. 9b 03 3gdmbgggedn 0gbgdm-
©d bgmg30b(360, 0730 dobHbombo s hahdmdapgqbgmo
9600065 dmgdgoqob bodmgapmgdnbmgal s dgbsdg dobo-
borgol Booboals nggbgdal 3B0m. bbgs dgdmbgggeda gl gogamg-
bab 396 0dmbagdl sxbadbym bgdgdy.

Il. bodghoddgm bodmgopmgdab dgdgbo
1. ,bohoérdemms 3gdgbab bobggdn

3030¢homaba hodab bodmgopmgdal dgdgbal, — spastrg-
dmema bogygems mgdbozam — dabo @03(3@360[)73 mba dobo-
oo@0 bobg 96bgdm3L: hagmmodogn o bogmmdbage qdg-
6o dbohgbrgmoen Gmd 0dgel, godogn® s ondopomm do-
bgeb odgm '33[);5(1@36@(960, 939¢6alb Bogboo o7 dab ogo-
63mgdlb gobrger ~ dmabobmb babiybggma 3033sbaab 89dgbo
mbo gdao: ,30hz9mn, abgomo bgbhogazohol domgdoom, bo-
©3(3 3000090708, Gm3 09396 babror dmgmo dowsdaal dg-
bognobg” ob dgméyg, dgbadmgdgmas ,dmgmo dowsdaal® go-
6939 0d39b 3g0dobem ad sbbgdamo yggme 3bmomdho by,
o3 bodmmmm Josds oEebsmEgds, bome, Gmpg-
bog doopggdao Eobmb, bopag bomsbms 5,05@03363@0, d9-
30dm000 gb 7396036903 8g0bgnma . ° 00300 (96306~
00 03960370 bozmbdmbogam-93mbmdaggba badsbormo-

2 0b. 303.: 30@ze0, bb baggmdgmgda, dg-2 (hovda, 2013, 355 s dmdo,
3'353 ©d dmdp.

Takeover.
4 3bgdoms o bbhapahms memdsdy  bbmmymagamep ob.  dsg.:
Rodder/Hotzel/Mueller, Unternehmenskauf, Unternehmensverkauf —
Zivilrechtliche und  steuerrechtliche Gestaltungspraxis, (2003);
Ek/Hoyenberg, Unternehmenskauf und —verkauf, Beck-Rechtberater,
(2006); Ettinger/Jagues, Beck’sches Handbuch Unternehmenskauf im
Mittelstand. Vertragsgestaltung. Steuerliche Strukturierung fur
Kzufer und Verkaufer, 2. Auf., 2018.
7 06bBogocboganéro Jgdgbob bobyg.
7 oéboegmo gohds Radl & Partner-ob magogosmaéa gadmdsggbgdgdal
0bhgdbgpdmbhomo:  www.roedl.com/insigths/company-acquesition-
abroad/company-acquisition-share-deal-versus-asset-deal [21.07.19]
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©ob 0pgob bomogqh, o3dise 0go gobmmo bogimbal 80-0sba
Progooreb dgyaamomon dobpedeéd 333006wges  obygg
9360373 (39630bnm) badsbmsmda. fommdbago dgdgbals
©bob 33;003(60, 067 dgoggmo 0dgbl g.h. bododbg bodmge-
©mg3sd0 7 domosbs b bohogmmdtngsm fomb, ol 393wg-
303 3b, mgmby(z hgbn, od3b 0mGoponmo namgds s8bmen-
hméo ob bofommdbagew o3mbhdmmmb badadbg badmge-
©mg30. 3033000l Hogmmddagn omgmgdal hmb baddg
339936 183mgd0l gogobmeb, Gmdmoal Ehmbsg babyomdal
(3obb30b96nb) bogobl, Gmgméys Hgbo, Hobdmaopgqbl d3b-ab
86 bb-ob”® P396m00b 1gmgdedmbaomgdems gbmmdmomds,
by Homa, bmdgmog 7863b39mymgl badadby bodmgspm :
00do dobhbacmbmdol/sgizombgbals bagmbol dmdmggdeb.

d0b 3d9dgg9md0m dgddgbn begds fomal dgbeznmbyg o fo-
mosb 53038069310 gggme 0d Rgmgde-dmgamgmdals do-
hohgd9mo, bmdgmag 30bgeb (Hagmoweb) gedmdoabatgmal.
Pommdbogo eggmgos obab  3mbdmbsenmbadstomg-
36030 dmbofomgmdnl memdsdg eEgdmon babgopmdal ob
3obbgalbgonl bgmdgsémgds, bmdgmdag by dzabg o
dbobrg — 10d0dbg bodmgsmgdal dabahbomba ©s 93390960,
by 893dgbo — dmbohomgmdl. gmboowmgds Ibps dogdisqb
abg3g Hgbdabmmmgan®o ,bohatdmb® bdobrgdsl 83 hmb:
bohaédmb dgdgbs Hagmmdbago omgmgdal Ebmb dgodmgds
0nhoogmop gondabomgdgmo agmb. bafebddmb mggemb
©950bogasl bozmb3dmbogom boaoé)moqpngo obr 30bod(h3z0-
390L. boha®dm g3mbmdazbo 30¢)93m6 000 s 50bndbagh bo-
30930b, bobagmm o7 gomEgdnmgdombedsbmmgdtagn o
bbgo bobal (8°6' 06(1)3@gjggo@g@boaoém@{]&@ozgo) NRWI-
393930bs o dmgammgmdgdals, sbggg bohatdme ary bbgs babal
©3099(hg00b gbhmmdmomdsl. megap badgheéddgm bagdnsbm-
30 gobdobmbdogmmgdgem bnoagdhl dgodmgds 3gmboglh bo-
o6, ob7 badmgomogem d6émbgsal 3gbgde ol bahatdml do-
hohgdgem bydogdhooeb — 39fhobdgbmsb, bedghatdgm bedem-
300mg0sbmsb s obs mogoe bohobdmboeb. T dodabosdy,
3obhbocmbdl g3mmgbal Hogma badghoddgm bedmgswmgdada,

Z Target company.

96 gbgds obggg Pomalb onagmgdsl  3gbbmbomné  badgheédgem

badmgopmgdeda - b3b, 3b.
7 Pomab mgdbogn obsfgghgdal Bgdmbgggedn bobgnomdal bagabl
Pobdmopggb oo  Fgtmdal  mgmgdsdmbomgds  gbhmmdmomdsdo,
06390 o3 7130b0b369m0b gathzzgmmn Bgmebbdgdnmo bofogmo. dbgzegh
893mbgq3080 bobgdg 396 agbgds domnsbop 3sbpbocmbal sEgamal
5303980 boBmgopmgdeda. qb Eadmzpgdmmos fommopsb gadmdpabatyg
bmdgmo 3sbgmab gamgdal gobbgabgdsl gbgds bagdy. spmbadbmma wagsdn
gb obobgmggebinbos,  Gopgobsy  homdy  gebbmbogmagdnma
BobBag30000 203300 Jmbs bmbge dnmasbaw Hg9ébmdalb nagmgdel s
og)a dobo mdgmadg bggdqbdol 3gdgbe.

3068 Bdmgnghmn g36m3yma onhaboadsoobs, dsgsmamag, agbdns.
03bhGaal dghoddgms 3mgdbo dntbggmagy 3sébsghogda, 2008 Hgml
3obbmbzngmadgmo  bogegbm  badsbomal  bggmédal  Bgdpgg,
oboporme  gobdatpegh 3ghatkdabs s bofaddmb (36gdsb. dbgegho
doofgbhngqgonl  dpgmmds  adbgds  sbggg  badeboggmmdag, om0
obpogab  bedababhdml  Bagé  dmdBopgdnme  dghatdgms  Bgbabgd
30b0bal sbagmo bgoadios 03 bebno 0gbgds omgdmma badetmggmml
30madgbhol dogé, bmgmbamag gb 130bsb36gm0 Emgb séabs.

& ob. 3bmoE: 3o e, bb begdgmgda, dobggma (hedo, 2010, 118 @
dodc.
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Gmdgma, 930bmdaznbo mgombedhabom, bobgo God dab
bognotgdel fobdmegqbl, sb7 Hommal dgmmdgml gzembem-
d0g6n 3ogg00m 369(hgbBas o093l dmgam bahatdmdg (g3embem-
03760 30300, ) b dob bmdgemadg bohomdy. bahatdml dg-
dgbobol bomdedns 3033sb0als bogomdtng oggmgdsdy, Go
©hOmbog 93390960, Hogmmddngn dgdgbabageb gebbbgagqdnom,
dobo o mogoE badmgoEmgdsl dmdal gogm®dgdamo dgme-
bbgdal boggmdggmBg sbs domoasbsp b bofommdbag adgbl
dogm 7umgds-dmgamgmosh bedmgsomgdsda, sbedgo bo-
Bmgomgdal Jmbgdhng bn3gogdg dmmasba 96 bahagmm-
0é03 Bodmyamadgdnmo 3900bbdgdal gebzmgddn. 3md3sbo-
b Pommdtng ongmgdel, bogmmdbag 8gdgboboreb dnds-
09000 73060()gbmdsl sbagqogb sbggg bogopsbsbspmlbeds-
bomgdbhogo mzombadbabomsy 0dpgbop, Gedwgbopsy do-
030 ©3g9bomo bogawaboba-
©m dgmegomgdom babhggommdl. gobps odabs, dommdgdab,
bogby bobgdge famal s3bmm dIGa bozmbhbmmm 339~

0sb d936 0bobngz0sd0”

hob Bgdgbs, 030 933009¢0bog0l Hobhdmog bl sbe dbmmme
3030(homEad0bgosL, 960dg bohabdmb dobmgal bopsgqg-
30l bgmdo Boggdol dgbadmgdmmosl, bmdgmag, bmgméys
Pabo, 9.5. bobgbgommo 930bmdnzmné-30063mbagommo 909-
9o bobosogds. 3obbogymégdnmoe dbn83bgmmds gbndqgds
Pommdbagn 89dgbabols 0d Igbodmmgdemmadsl, Gmdgmbag b
13060b36gmm0 admgge 9.5 bohaddmm ndmBamsbmma (-
680gi300b ggé)ml).S 00bs3d906m39 930bm3n3mh Fhoagbnm-
00do bdnbas 3gdmbggae, Gmpgbog 1dbsga Jmbgds (dofs) o
dobBg 6bgomma dgbmde-boggdmds shs gébm ob Gedwgbadyg
30636903 g0dagné 306b, 0bedgo badghscdgem badmge-
©mg30b 93790360b. " baddmms 3039060l admabs @s bobg-
mdfogm Jobbbgoal gobbadmgspmgdtnmdal 39dwga, ©o-
©dogmn Jobgos bfmbgo Gmd 396dm dgbsznmbgms bgmdo —
badmmmmp 303gégogmep dmnfymonma badmgepmgdgonl
bgmda 3030000, Gm3gmboag gobwbgb o3 7désga Jmbgoal
dgbogmmbgba. oo GomEgbmds 83 bahatdmgdabs, Gmdg-
o 30bgobocnddgbgogm, 0beabhdegm ©s 3bmE7disnb
3hobdmgogm bgdhm®da bogdasbmdps, dmbhbeddmas d3g-
g4b930b d0gé Eadm730090mmmdab Jmdmggdabs s dbswages-
™o 0603083 3m0  930bmdoznén ds3bal dmdmoal godm
10GammE gobghes, bomm bszgmbgésde 3désgo Jmbgds
obhs. dsdoboady, smbadbym ,bofs®dmms® dabomopn
0bhgmgdhgemndo s  Jmbgdbngn  3edndemo  dbmmme
1603 Jobgdado gobboboghwgdmps. bbgs g3mbmdagabo mo-
Ggdmmgds dbgagho 3mG3mbs3ngdal Hommdbng gamgogeb
o6 goohbs, dgbodoedabo, dbgagbo (Hodal bodmgspmgdgdda
abggbmdalb dagé Homalb dgdgbals 0bphghgbo bhembgo Gmad
dbomm 303d3sb0al 1306 dpgmdn ,bohabdmem ndmdamseér-
0 bo3n06 30l dmdemggosdn gmobpgdms.

% 803. 3986
g3 098 8IVT000- 0 :
Gewerbliche Immobilientransaktionen. doo.:
www.rosepartner.de/asset-deal-share-deal [19.07.19]
www.rosepartner.de/asset-deal-share-deal [19.07.19]
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dobomopa gobbbgaggds 30335600l fommdtng @s bo-
3003603 dgdgbol dmbal mege bgmdgzbmmgdal bhé-
Jhméab gmédaérgosdn dpgmdatgmdl. sdadmdsgss bomgge-
do, 603 bgmdg361mgdab dobggom sbbgdmdl mBakdsdstn
bbgomdo 3033sbaals 3gdgbals 83 mé Lbobgmosl deéal. sple-
b0dbagas ab goégdmgde, Gmd bgmdgzéhmgdal gmbdabgds,
dobo Eopgds bbgopabbgs bdngdnlb Jmbal bpgds: Hagmmdbo-
30 39d9b0b EH®b bgemdg36mmgoal bogsbl, Gmgmés Bgdmm
o00b0dbo, Haéddmapggbl homdy boggmégdal Jgmgdal go-
©5(399> 3033sb00dn. gobnggonl dmbshomg gbhma dbatrg go-
bemogo bdndbg badmgemgdal dsthbaméa (sb Sobbomg-
00), b 3gmérg dbacrg obals g3300960. bdmgapmgsal bo-
30036030 J9dgbob bH®L 30 bgmdgzbmgds agds, gbmon
dbbog, mogo bdndbg bodmgawmgdal (bgmddmgabgmmdsbs
©d Hobdmdsggbmmdndy gamgdsdmbomgden sedntgamo
306b) dogéh, bomm dgmbrg dbatrgh gl msgew 89ddgbo ob
dobo 306mbagbn 96 gobaggenmbedsbrmmgdtngn hatrdmdo-
98353@0.85 dmgmge, 036h0ommo mgambsdhaboo Homal
39dgbabol 93390960 bgds domasbew bedghatdgm bodmgs-
©m7d0l dgmmdgma - dobdn 0bbgdnme Hgmge0ms ©s dmgo-
gm0, bomm bogmmddago d9dgbabal ngo dbmmme bo-
Bmgopmgdal 3mmgbam Jmbgdedg dmndmggdl namgdsl, Gog
godmobagh dobo (d93dqbab) dbbnsb Homopsb gedmdoa-
botrg Jobgdtngn o (mobo)ddsbroggmmdnmn Iamgdgonl
30dmyqbgdob. §3abs g3mbmdazyba goggdam 93350960, -
©qbog Lohocddmb bofomgdl domasbo goEnmmol, méngg
393mbgggedn gmamgde bedmgsmgdol o bpgds dabo dgbe-
3n06g. 073335 bodsbmmgddagep 93 mb abbhghl Jembal,
bmgmbs hobdmbabs, gobbbgaggds sébgomab.

2. Dg3tmdo badmgapmgdado

bodmgamgosdn Hggbhmdsl fomal gemmds s dabgeb go-
dmdbodrg Mamgdedmbomgdsms (dmgemgmems) gébmm-
dmomds gobadn®mdgdl. Homal 1306 gob3ggamo 3ob3mbo-
307bodobomgddngn Jgmgogen o Jmgomgmogdn gsb,
bmdgmog  3ob(bombl  bodmgspmgdedn ddeboggmmdon
(006533s6m39mm300) o Jmbgdng Nagmgdgdl sbaggel.
boho®dml Jmbgdbaga @0303@360[}06058 30bbbgoggdom, Ho-
mmdb0g0 3gdgbo 30335600l dmmonob ob bohogmmotng do-
603089 30bmmalb dmdmggdel badbagl. 3ebbezgmbgdam
boabhghgbm ©s dmdbadgmgmos gb dogmbododo ob bozem-
bhbomo dmngbdmoal ddmby dabhbombabomgal, Gedpgbo-
o3 b 73060b3bgmo admgge dsbdboméal demmo ho-
G03z0b bofhoddmb dobmgal 3bmzgbdn, oy dabo dbbagosb,
bmgmbg obzgbadns smbadbymo, obs dbmmme hggymg-
0h030 3030)mEs0sbEgdab dopbgznmgdem, sbsdge (g3m-
bmdogndo gosdébgonm) 3m33sbanl dgboggoédrgmdal, dabo
20bmmyhnde Eongmagdal bybgamon séal gobdobmdgd-
mo. dgbadedaba, Homalb gdgbs 3md3sbnsdn @s sdggatom

& Bb. www.rosepartner.de/asset-deal-share-deal [19.07.19]
% Asset deal.

306306300l dgbozmmbgmds admggs badgheéddgm badmge-
©mg30b Eaggabablbgdal, dabo odnhemaBogaal gbo-gbho go-
363gmgonm boablbobgmdol, Gmdgmoag, gsbbszgmtgdao,
B39660060 ()6sbbggm®dszogmo 3mbdmbsgommo g3mbmdo-
30b 3Jmbg d3ggbobsmgals babagmibemmo 3bndgbgmmgabas.

06390l dmBgal gobbbgsggdnma, mmdie dgogam-
36030 035mbodéabom, dbgogho dgdebaddgons hadmgsmadg-
7m0 bmgmb 3mbhbgbhado, abg 0dgénzmma bedsédmmal
jgggﬁgbr@o. 303000@3&)0 00301) bo%oogoqgoog?)ob (?33[)/[)[)) 60—
mmdb030 39dgbac Eaggabablgdal bybba, Gmdgmag 33-do
0gbs abhmbommoep gebgomstgdnma gamdbgde 3mddsbosmo
©0530b0bbgoel s 83330600 5absbbédn Gglmblgdal dmBo-
©30b gohgmbgsboBogamm badsdbhm gmgdgbhl, Gomsg séal
33Egmmos 83 3bmgbdn badmgopmgdal G dgadmgds o-
©0 H6g 0dbqb Pabormmoa. qb 139b5b3b9m0 mabdem 3030dsmmal
0Bkl dgd39md00 bmbngmegds, mmdge mbgebodgdimo
0080l domds 333060030 gbgme s focmals 3gdgbs gqgng-
6ol m&)aoao 6?]@0%80{](4’360[) 03[)0007 obals 30530(4)076363—
mo. gb 8dgbogmmo caveat emptor-ob 3¢0bzadl 3305d0-
bpgds ©d dobo 86g0¢030, 403683 03039 EOML Mgabmsogs-
©0 obhmbonmo gammazonn ohab sbbbagma. sdab badobo-
b3obom 936m3al 30bhbgbldg swnstgdnmas badghocddgm
6996060k, 0b7 babgmdhagml sdhamédn hatmgs dbgagh dérem-
39630, baag Hom 3obgbalbidggdmmdsl babgamdhagm( nmgdb.
6995000 Ihgmetmdabs s babénmal 3b937dg30s admggs
bogombal bbgs 3mmboor gosdégdal gbademgdemmdsl 893dg-
bob 630l gobgoddomgdal bababhggdmme. o hobo dgmebdy
ofg3b 367630l byadamabmdabs ©s badsbomgdbaga bo-
ghobmgdal bobhgds obg, Gmd gb 73960b369m0 sdemgab
9930096L 30330600 Hommdbngo ongmgdal dgosbgonm
bo3mgdh0b300b s bo3magdsbobodrgnsb ngodqub@mbob,87
0d9603mmabageb gobbbgoggdnm. abog gobsmgamabhabgdg-
0o, m3 93603530 abhmbonme 30wddsbosms Eogabsblg-
00 386 das obombgsboBsogdnma ds8kab dgdggmonm be-
GE0gmEgdmEs. ddophmdsg of o3 bobhgdal hedmgsmadgdel
06 Ibomm badsbomgdéngn, 56sdge bygms 93mbmdozy-
G0 3obopngdgdn, dobo g30mbmdnznd-bsdsbmmgdbagn goo-
86900 gom boggdgmoep. bhmbgo odohmd odbs bablgbgde
0d9603mm badsbmsmdn bazmbdmbagam bedsbamalb dg-
3bgdammdsbmeb 30bsded 303d0édn dobo ©gbzbogzogmo
©d boddogogma gosdbgds, Gog ghemnten agbs gobbo-
7o 393mm. dmzmge, 83960znm bozmbdmbagam bods-
Gosmda hogab 39dgbo 8 dghoe ©obsbatgnsb s dgademgds

& Kalls, The Transfer of Shares of Private Companies, ECFR 2004,
340-367, 347 ff.

8 ad 96 0gmmabbdgds famal Bgdgbs mbgsbadgdmmo sdéal dg839mdao.
qobnobo Jomsmgdal 3s3shdg hogmal 3mamboboabogbse F9dgbab (3690,
360630330, ob3 3GbgdmL, bodgbopary gedngomal dodéal gmbdgomé-
mbgobodogogma dmfgmds sdbmmnhnbow gedmbagbsgh ,bsbggdasba
qobnobo Jopompoal dgdgbolb 3 dmoggm®dal 39339md0m. Fobssmdwga
390mbgq3080, 30d0demal 3sB3bab mbagy dodomspn gibdas - 0sdal
@1bgi0ombotnabmdabs ©s 0bggbhmtal Jamgdgdal oogge - JdGImmE
00bb o3obgd3ws.
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00d30b, dgho Gobznsb goshysgghomgdel 7393d0é g0,
30069 936m30b 03 §3994b9330, bos badghocddgm bggbital
0bbhophb ob ebadbhmgds odsb, Gog o3 8035380 30bbgby.
b 7130603690 Fomab 3900mbobpabogbhow Fgdgbel bbge-
330600 bbbab, 500067 9b 5396031 bedobdamsmdns. 8dob go-
6o E30b0bsg0 3963sbnmo bozmb3mbagom badsbmmal
3030m008. 07339, Gows mJds 7bws, badsbmmgdbaga due
diligence-ob bémmo gadmbogbgs 83 dbmigbopeb o6 dgo-
domgde.

03&)0{903@ @0@)3(4)003(4)030 633(4)«)50[) b@)o@gbob dmdm-
3900b go6339mm ©™3da()3é byondhnéedg bomdébmdgb. sdab
dobggam, gobobbgsggdgh Hgzboal gmgds-dmgamgmdsms
960mdmmdab &) megsdnbggam dgdgbel, bmdgmag msgab
dbbrog b dobomsp bofomop agmas: Hggbmdal dmdmggds
boha®dmb ogmdbgdal 3bmgbdn dmbsfamgmdam ob badm-
39003900 3030¢omal gedéabal fomoal Bgdgboo. ) g.h.
,8030bstrg B9dgbo”, > a6 Foemob F98amdn Bopgds, oo
dmab sbggg mé dobams babgmdsl gedmymaegb: fomols dg-
33300690000 domgds b Hgbal bhsdmbolb dmdmggds gobo-
39000bodobmmgdhng bogmdggmd. 0 ombodbymo  bogdo-
borgals banbhgérgbms Hggboals bodmbol dmdmggde getnggdo-
0bodobmmgdtng boowsgdy, dommdghqlb, dmdsbby 333sbo-
odo fomo 6odpgbggbdyg ndbs gobbgabgdmmo ©s, dgbededo-
Lo, bbgopabbgs dsébombama bhdmndhabe hedmygomndg-
dmemo.

3. Pggbmdab (Pogmals) gobbgabgde; fogmals g3mbmdnzmé-
badasdogmgdngo d3bg3s

936000l mgmmgdal dmdmggoal gbm-gbhm ggzgmedy go-
3639mg0nm goddsb dobo gatnggdambadsbomgdbogo dg-
dgbo haérdmapggbl. 83 dgdmbgggseda yggme gobabhdn bomde-
605 bodmgoEmgdedn 1339 ag7dbgdma Hgztmal magmg-
30dmbogdsms  ghmmdmamdal dmdmggdsdy, dodsbowsdy,
6930bhooE00b d9dpgmd 3gbomedy, Gmpgbsg 3mddsbas
(33 b L) badghotrdgm bgqbhédas bggabhdabgdnmo ©s
oebodbama fomo 1339 937300360b dab dabrhbombl. bogs-
boggmmb dngdgo 30bmbdpgdmmdnn fomdg namads bg-
3obheobpgds 33gbhE0mo s 36s3m3ghimo onbapn-
ma 306300l Ggqbh®dn. dgbododabs, Homal dgmmdgmo
ombodbymos badghobdgem Ggqbhddn ©s dabo (Homal) go-
bbgobgdobamgalb/dgdgbabmgals doéals badmgemgdal dséadba-
mbop dedosbges bagobm bhmbgo swbadbam bodghakdgm
699b06da. H3érmdal dmdmggos gobaggdnmbedsbmmgdtng
3ghoob oh0b 8303800 g8mma. 83 EH®L 93 Nhmagbmmdsdg
dmddgogob gobaggoab bodwpgommdabsmgal awggbagmo be-
dmgdomogdmbedabrmmgdbago bobds-gdgmgdeba, Jmgdalb
3000(3980bm0b 8303360930 396dmbedsbramgdtngn
0bbho@aho, Gmdgmbsg bexdebonmaen Esdmphdgnmea fomol

& Abgeleiteter Erwerb.
 /indbichler, Gesellschaftsrecht, (2017), 822, 11, 1.
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3obbgalbgoal bgmdgzémamgde 3[)0%06’)0)360,91 3obbbgoggdnm
Joborgma bodobarmabageb, gobsapeb bogombomma 39bem-
6dpgdmmds  admgge  Bqbadmgdmmdsl, geboggonmboeds-
bomgdbhogo ,0dmhdges” dobosdad dobrggabhédahgdgm
mbgobmdo dobpgb. dgbededobs, babm@ebm dmddgogds,
bmdgmag ghmzge60 6¢Gmbaalb qbogbmbmgdal fobsdabmdsl
4360l 6mdsbmm-gg®dsbmm badoboomda, hggbomeb sdmmg-
d7m00, bopgebs bodghatdgm Ggqbhéal hatdmdspgqbgmo
39603900b Jobsobbmdbng-dohgbascmmn 3mbhédmmal -
bgi3nbogeb gobmaogabgmgdnmas s daba dabbabdgqgdmaem-
00 83 mgombedéabom mamddal ob sblbgomdl, mm ob gogo-
030m0bfobgdm dobo dbbopsb gmbdamtn 39dmpdgdal dm-
30mmgmd0b aémgg30l. 869803005, 9b 6 badbaglh Jobrormm
bogmb3mbegnm badsbmsgmdn 0dob, Gmd bgmdgzbhnmgonl
dbsbrggdl 06 og300 gmgds Hoemal bobgomdal bgmdgsém-
™g0s bodabnmmo ©edmhdmb. 3hedhnzade dobomopsp
obgg begds, Gog dabobogmdgogmo 1bos agmb (bobgéda-
™3dmgdg0) 93mbmdnznée s omboponmo Jgogaz0l 0ge-
mbadboboo.

Poamals  gobrnggdombodsbommgdtongn  gobbgabgds  dabn
dnmmdgmal mogabgam bgdsdgs admznpgdnma. 3edg-
760 Bodab bedmgspmgdal badsbmsmda gobddznggdnmos
3b0bndn, GmImob  dobggome, bodmgsmgdsda Hagmal
396306330 Bgm8emmagns, gob3399mn godmbozmabol go-
é;(go.92 b gobolibgoggdly 3e3nhmmé badmgopmgdsel 3gébm-
bogmméo badghobdgem badmgopmgdabegeb, basg 3¢abizada
3906mbgomop  gadmagahgde: Hoemal  gobbgabgds gmgg-
mm30b Eadm3nEgdnmos sbsbdbgbo Hg36980b mebbdmdsdy,
0730 bohobddmb Habrgdnm 3 Hqbabgeb gedmbszmaba sbos
©dEggbomo. gb, sdbsbagnda badmgepmgdal (odmmmgonho
07bg00Eeb 3odmdpnbatyg, goboggdng 7bs agmb: dathbom-
Gob 397807 magn 396bmbagmgbo 3obmbabdzgdmmds 3bgoo-
Bobab Hobodg obal ob gowsdhyggpe boggdggmo, Gedgos;
03987300 gb 36abndn. 3030(san® badmgspmgdada Hamal
3obbgabgonl d98emmas 3gndmgde Ibmmme Habrgdro wo-
©3360m0 Hobadabmdal s6bgdmabsb. obsswdwgg dgdmbgg-
3090 bedmgoEmgdal dséhbombas 30gdab ob bohakdml do-
bhogzab mb3ebmb ,habgze” gatnggdambadabomgdbg drm-
39bdo msgabmyagemon bgdal gsdmbodgzal fobsomdpgy gewo-
©3d3m bodogo obob  gobbobogmggma, éoy dob oboedo-
bodmdnghgdedog dnggoygebos. dmzmge, 33b-3n Hogmal
3obbgabgos dgadmgds admzn@gdnmo agmb badmgapmgonl
00bbdmdadg. sbgo Homb gobzgmobgdam howl mHmogdgb.
0333060 Hoemals 3obbgabgdab dgBmmm30b dgbobgd demzgdamo
16 0gmb badmgapmgdnl fabogssda. dndebdgfhmbagmas, hg-
brgdedo Eghsmabor goohgbmb b dbmzgonhs, Gmdgmas
0333060 d383m70308 ©ahqbgdal, Bgbodsdabop, eboggda-
0bodobamgdtngn sghob gebbmbingmgdal Hobsdatrmds
Po6dmogqbl: b, o7 g0l d0gb bes agogh 3o39d7ma 0o-

' \/indbichler, Gesellschaftsrecht, (2017), 822,11, 1.
%2 Baumbach/Hueck/ Fastrich, GmbHG, (2017), §15Rn. 1.
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b6b3mds, 6o ™ s o 0msbgdedn. bmgméys Hgbo, Homal
3obbgalbgdal ©admzn@gdnmgds bedmgopmgdal msbbdmdsdy
dbgggmmdsdn donmgds 0d dgdmbgggedn, bmogbag 3gndmg-
0o dobpgb sésbabrbggmo 3ebpbombol dgdmbgme bofo-
6330, bodmgamgdalb abhgbgbol bgmymas. godmdoabatg
0g900b, Gmd badmgepmgdal gmggmewan® bogdasbmosl do-
bo Eobgdhembdn sbmbdagmgdl s bhmbgo nges bafebddmlb
3990mbobabogbop  gedommody dobmbobdggogmo, dode-
6d3hmbomo 0dbgdmms ebbdmdals go3939893 bhmbgo 3m-
d30b00b gl mégsbm gmagamoagm 3sbbabdggdgmo. omdss of
380d6mdm, gobomgomabfobgdgmo 1bos aygmlb gbhomo 3bo-
3369mmgaba go6g3mgde: fommal gabbgabgdel 398mmogals bo-
dobormgdbogo boggmdggmo ob b agmb ebal ombedy-
093mm3s. foamals gabbgabgdal msgabyagmgdal 3éabiznda do-
bo d9801030b afgbgdal gobrgmgdday Ghgds, HdGsMmE,
bo%mgoggmg&ob 05@)3&)3[)0[5 3@03000[} 800)30@0%063600) '33—
bodgmms 3ol (Homoal) gobbgabgdedg 7oboa, omza gb 730b0-
b3bgmo Eabedgmgdymon adbgds. Habsowdpgy 8gdmbgggedn
3030¢hmmé bodmgaomgdadn ool 3eb3060g30b00b ©oze-
3dobrgdom dabrhbombals megabggamo bgdal s3beeghm
03bmb0b g0l dogogdam, o 1bos ghabssmdwgggdmmgb
03 mg0mboedéaboom 396dm sghmbmdaal maegalmamgdnl 3éo-
bgodl. abadzemgoal o dabd@edn s gobgmgdas gedmbagg-
bg3g9m0, qb 3mb3bgph7m0 J399bal babadstomam dhadhnzalb
boddgs. bedhmbsbro ghomasbe Bsdmgsmadgdnmo bobsds-
bomem 3hodhoge o3 dodsbormmgdon bogobmggmmdn o6
06bgdm3L. ggbhdsbgmo badobmomdizmpbggda gobzebggal
39307030 00bbdmdnl 30393987 JBMmgdedmbama mbgsbml
393306900l bodmdBn og39396, 08bo 0sbbImdAl gom3gdmm-
0089 60039 d603369mmgsb bogmdggmb o6 nmbm336.93 go-
39 d9dmbgggeda Fatnbogal got3zgmmo sbedmmgds doo-
53 amombmgabo. 30303360[} (530(4)0)0[5 800@30@350[) d0dboom
babaybggmos, goéa fgbommonn agbgl wabadrmgdnmo, Gog
dbggg, dabo (7akob) dsérhbombal dbérnweb bhboga gobsho-
36 930b 3qbadmgdmmdal dgqdbogo.

©0hgdhemhalb boggmon qbadmgdgmos, Habrgds bodem-
3000700b 00bbdmdsda dmsdégomgb dobhbombms 3¢gdals

00bbdmdal. gbgz, Gobozgadggmoas, mgaahndnédn ogdbgds.
07190 7960l 0gdob Jgdmbgggedn obodnmgdal dhnbizadn
sdog dbgeggmmdsda 1bs donmgdmegb. bmwgbsg habogds
o6 53mb3bghgol, o bmdgmo mbgebms dsbbabdggdgmo
00bbdmdals go3gdedg o bedmgapmgdal bgmdgzbnmgds dem-
3900 gmO3NEM0b 1000 '333(00(30(4)6@360,94 dodob ngoto-
©905, 6m3 00bbdmdal goggdedg dobmbobdggogmos dabo
bgobgmbodobomgdtogn Hobdmdspggbmmdomn o bg-

Qpadqggongpn 00(4)50500 — @n&gj@méé@o. gb od{]ggoB 308m—
d0babrgmdl, Gmd badmgspmgdal bebgmaen bhmb g wabg-

% 398gmdn domomgdgdnm ab.: Baumbach/Hueck/Fastrich, GmbHG,
52017), §15Rn. 46.

+ 303, »homab gabbgabgdabmgal bogntms bsdmgapmgdal msbbdmds” ob
,Homab gobbgabgds edm3n@gdnmos badmgapmgdal mobbdmdsdg” ©s o.8.

Jhobo godmpob s dob 0bhgébgbbsg, 3obggam gmgmabs, b
713060b36gmn ngogb.

0b0E0m mohgbodm®sdo dohbgmos, Gmd fomol go-
bbgnbgdal dgBmmg0l ahgbgdal gotws dgbademgdgmos b-
™3 3h3mbagagmo bobgmdgabmmagdm amdds dabo (fo-
mab) gabbgabgdal s3édsmagals ooombo%gg.g 5d d9dobgggedn
33b-80 3obrhbombn Hormb gg9é goobbgabgdl, mmdie dob 7bes
3gmbegl 36033bgmmgsba boggmdggma sbgm gomshgdsda bo-
Bogamgdal ahmggdabs, oby badmgapmgdal ob webathgbo
3o6rhbomégonl dbbopsb Fgbededabo sbsdpontgdal gowo-
beob bobsggmmo badmgspmgdnwsb gobgmobs. Hobsswdwogy
393mbgg3080 gl dgghaboomdwgggdmms bofodrdmdn gobbe-
bEgmgdmo 0bggbhogabs s Jmbgdbage 0bhgégbol o-
330L 360bEadb, Gog o3 badsbmmgdbog gmddsl 8d3sbop
5630380039mo@ 8939300 G0l ©sddbpgdmal mgamdo.
o6 Jobommo 3060bdpgdmmds Bomoaegh 8dgzehn 36 ds-
™30b ©ahqbgdol gbadmgdmmdsl d3b-da, mmdge of gobe-
0g30mabfobgdgmos gbmn dmdgbdn: dghakdgms  30bmbals
oébm@?]@gé)o bo‘(}gbg\){]bm og@mEmaoob qgo@g,qu?)o l)oqmdgg—
b 7egob 8333960 Fbmghomdal abdmBagomhop gobbe-
Bghob. gb 96 7bs 9habssrdgggdmpgl 3edapecn bodm-
3omg80d0 Hogmalb gobbgabgdal bogbhom 8g8wmogal (dom
dmob, Hogmalb gobbgabgoal bémmo omdggdmmdal) 3éa-
bgodlb. omdge 93 dgdmbgggeda bagntms, Habrgds ©gdowms-
bop ofgbénggdegb Homalb gabbgabgdal ©e7dz90mmdsbmsb
96050 3b(Hbombal bodmgspmgdasb gabgmal, bohskdml
©d(hm3930b bozombl ghemmbew. hobdmgapgnbmm, “md
boBmgopmgdalb Hgbogds 3gaEagh dbmmmeo Homal gebbgalg-
00l 836dogmgal emddal s vbeggghl 533mdb 0dsdyg, dg7-
dmos o7 060 3ob(hbaml badmgapmgdapsb gobgme. swmba-
3b7cm 3000690080 bagadbsma agbgdmpo, md dbgagbo ho-
bofgba dsmomop ygmgomaym dohbgmma, Gopgobsg Hobss-
03g3mds30 dmgamEs bbz-ob 54-9 d3bmosb. sda¢md dbo-
d3bgemmgabos, ©md Habrgdoo dbzegho adggdal dobemdgeda
30bmbo o6 730l s sdmgzgl debhbacml dbgogl g0me-
693030 badmgopmgdal atmggdal 303@360[).96

dgbadmgogmos  Pabogonm  gomgamabhobgdimo  agmb
0gbgmgg 8gdgbol gob3zgamo 330&)0@3[)(06360.9 dogomo-
00, bbgo doéhbombals 3bbasb fomol 330bspgbo dgdgbals
1gwgdo. og 3b60d3bgmmgebos dobrhbombms msbedoba dm-
3gbmdals 3h0b3030l o3gs, G 03030 gabbabnghgds, mad
Pabgdedn g3nbohgbo dgbgowgal Hgmgds mebsdbep Jbos

0gmb  gobobhodgdnmo m3mgdmog gggme dobhbombalbo-
0300. §9bogdsd gndmgds gsnmgammabhobmb Fagmals 306 go-

P Bgbododob  bodygboghm Pgobody o bobsdsborrmm  3bagpozedy
domomgdnm ab.: Bayer in Lutter/Hommelhof, GmbH-Gesetz, (2012),
§615 Rn.57.

3963b7m bedstmamdn 23sb 7BGbggmymal 33b-ab Fgbobgd 30bembals
34-9 3s6., GmIgmoag  dobpbomdlb  dbadsbgmmgebo  baggmdgmals
36bgdmdabol admgalh baBemgemgdnoseb gebgmab amgdab.
¥ Windbichler, Gesellschaftsrecht, (2017), 822, 1, 1.
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dmbgagol ob Hobobodr gowgab mamgds, Gog sbggg Homal
0og0bmg0m0 3obbgabgdal gobormmgdal 3mbigaEesl mze-

8'80(4)@860

30093 9600 bozombo, GmdgmBys wabl gnboowmgdal go-
dobgomgds, 73039060980 Homal 0gbeemm ©d g3mbmdo-
396 3909306056, % 9a6m bodao, Gomoals d0dshogdsb bs-
Bogoomgdab (bofgbogdm) zadntomesb s dab Jmbgdsbosb.
bogmnby 3gdmmn badmgspmgdsmns agmgdal 3bgdabs o
abbob gobbamgaliols agbs bablgbgda, gobbbgsggdnmas Homals
0760070 ©d 43mbmdazgbo goggds, dobo dndobogds 0-
6oEommo 3039000 §30bmdoznd 3hmiEgbgdmeb s fomoapsb
30dmdnbatg 03b0ommo 1gmgdgoabs s dmgomgmogdal
3d9906083900sb. 03 3030¢emé bodmgsomgdsda, Gmdg-
3o ©ogg60wmns bafgbogde a30powma’ . Gamo geBeba-
hogb gob33919m bggo®oo bofamb dsbde s ambopogmse
39603()30(398b Homo@ab godmdbodrg ngmgdems mé dabo-
000 35h930000b: Jmbgdéngn s ddobmggmmdomn ob mobo-
3doboggmmonmn gmgdgda. Jmbgdéog ggmgssdn dmao-
86900 030009600l doegdal, bammazgasgam babhgbals Ho-
ol 3bm3mbEomme (07 bbgs 63 ob ohab ©aggbomo
bodmgamgonl Hgbogdom) dowgdal ggmgds, Jmbgdal 3m-
bh®ndmz00b dgdmbgggedo dmbofocmgmdal magmgds. 3do-
b039mmd0m gmgdsdo 30 3msdhgds bodmgopmgdal 36g-

30do dombahomgmdabsl gowahygghomgdal domgdal dggadg

89dmddggdal mamgds (goshbas, Gobszgatggmos, Hamal
3bogbhgm dohggbgdgmbe o bdalb gmgdal bodwaghgb

3033560030), bohggal, 3930mbg0l albdal, nbgm®dsgaal do-
®g00b, b3gEnammmén bedmmempédm 3gdmhdgonl ©sbadsbal,
36930839 domgdmmo 30@0?8{3300@36()[5 boomo  ©sygbg-
30b/gobobBagérgonl magmgds. — dgbadedabaw, dmwgbsg gdz0-
0960 bsdmzgoEmgdsdn dghomgw dgab dobmgal dbadgbgmem-
30600, 07 bal 30dobror 093l 03 m30606369mb 0bhgérgba. -
©qbog bomdatdns bedmgapmgdeda dzahg Hognmodag dmbsfo-
mgmdombadsbmmgdbog Jumgosdg of ognmabbdgds b,
6m3 133069bmdsd0 dgmaa dsbhbombabogal fagbrmos (fHo-
ma gobbobogbgdmmo 396dm homdo oy odznsda) Hobdme-
©396L dbowmme 3030¢omEsdebgdsl s ©agnwgboal dm-
mmEbol g30bmdagnd abhghgbl. ofzoob bodedbm 3melbal
35630 badbmal agg®alb 39dmbgggedn 30 0ga, bemgmbys fg-
Lo, goeob dob bgmaer obbgdrem dmbsfomgmdon Igmgosl
3033560080, Gz dobo Ggbadel (s3mbaggdal) 3edatemo-
30bEgd0b 930bmd0z7é abhghgbl bémmew dgqbadedgds. bo-
30bhédmmm quynbmz 39ddgbo 30babmgol 30 Hogmdo godm-

8 Baumbach/Hueck/ Fastrich, GmbHG, (2017), 815Rn. 2.

% lyglb—cols Neas-28-25-2017 . 306Bobgdob 3.5.2 6.

1073693 - B060dogybo bogompgdnmm  306mbobdogéo  bofgbogde
3030dmo 2008 Pemab ;33mmnmgdol d98wga d9hatdgams dqbabgd 306mbdn
20 06bg3m3b.

1 Pomopeb  gadmdpabatrg bogmbdmbognmbadbsmnmgddoge Tamade-
dogomgmonl dgbabgd gbmop ab.: dd@zemn, bb bogmdgmagda, dabggma
odo, 2010, 355-377.

? bogmbpbmema  bdab  mogmgdal  3oBggbgdgma, by Fagmemdbaga
bodmoghol  Bwémdmo  bbgoobbgs  dgggebsdn s  Lbgewabbgs
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bagmamo abhgbrgbo séo dbmmmp 3odn(empsdsbpgdom sbal
396306mdg0mma, 8683gm 2dsb 9do(hgde bohoddmlb datmgal,
dobo dorgmnsba 3mbddmmal abgbrgbo. gb bedmmme 23330
anboabgds bobghganm g3mbmdnzné 99399330, Gmdgmag go-
Bbognmdgdnm 306gsm ngbs sbbbowmo bbgoabbgs gagybal bo-
30bbopom babadsbommb 303(4).103 53 dmbodbgdgdoab
309m30batg, badmgopmgdal Homal dgmmdgmo bedmge-
©mg30b dgboznmbgos dmablgbogds s gl béamaw dgqbe-
003935 30b 93mbmd0z76 0d30magadm® 8mbgdsl. bohgbogdm
3030¢homab s badmgapmgdal Jmbgdal 7bmngbhodadstog-
30l bogomba égmggebhméns agboogma goggdom. gzmbem-
dognéo dob 3b0dgbgmmds o6 ogab. dghomg, gobbssmmg-
300 30, 33300 s0b0db7m Fgdmbggseda, fomoal 1dbsgmqbo
dgemmdgmo — 30330600l dgbsznmbgs. badsbmmgdtng dem-
(3997mmd90bs s bmddgdl 3bndgbgmmds sl 3bgmadm-
60 dnombmabgdal ©s3dagmaamgdal badsbmmgdbogo go-
Gobhol d99dbab, ©ogoEgbeab gobshomgdal 3g8omwgomn
©009dg30b, bofgbogdm 3ed0demal gbdz00sb godmdpabs-
69, dobo godmmgme bopopgo, dobadswyd bahgob Jmbg-
00 Hoedmbgbal, dqbadebal gobbmbzagmgdal gomegds-
™3980l afgbgoalb s bbg. mgombadbabom. dmzmgw, ngo be-
Bogommgdnb 3¢g0dmbotnsbmdabs s dobbabdzgdmmds-
botnsbmdal gacobhnsl, éabzal gdmgdabroggetem 3o-
6300 gobgopdemgdal badsbomgdéngn 0&’{1003210”603"1%0
©d 03 do8bobmgol bo®dsms Eopggbsl Mhymal bgmb.

930060303760 30393000 30 Jmbgdobe s bohabrgdm e3¢~
b Jeoéonls gobbbgaggds (gadmbodgh 7 0be hawa bahqbrg-
0 330dmob 07 Jobgoal sdbmmnhmé o7 gob3zggam bo-
Pob) 06 0bbgomdlb. 30 debhbacmdn, domndghgb, sobem-
70360 dogmangmgdal ddmbg, sdbmmmhabo bdab ogmg-
30l dmbg 30b0s, 0go Lhmbgosg Gmd ,bohsédmlb dgbszy-
035 6 dabo s0badbnm 3md3sbosda gbmswgboa abhghg-
bo bhmbdgo Gmd ,bohs®dmlb admdamabmnmea Jobgdss®. éo

0d3s 1bs, homdy 36H39mEgds bognmdgdal namgdal 3m-
bbhodagegbbedsdmmgdbagn Gggodo. Hawo boznmbgsal
193mgd0b md0gdhb Hobdmopggbl 396dm 3akob o bobg-
mdfogmb Joébrnpsb dobBg 130bmbm Bodrggal dgdmbgggedo.
Pomob, Gomgmég séodshgbosmmnto Jobgotaga boggmab go-
bbgnbgdals badmgoemogdmbedaédrmmgdbaga démbgabmgal, b3g-

3063mboEnedn  sggombgbhms/dsbibombas  megabgdgha  bydndhbab
36b30mdal 30639380 gobbbgeggdmnmos. bmgmb Faba, bamdatl ofygdgb
bdob 7gmgdal dJmbg 25%-00b dmbofammgmosdy, Gobag 9.6 Badzgh
%agoé)gbmboran qdobnab.

% ab. 3963560l bazembbnpggam babsdsbomml gowsh. DatAltana, Otto
Metr bogdggdoeb @az0g806hgdam, obggg, ogbhtaal bagmbbgndmizam
bobodobrogmmb gopsh. Squeeze out-ob 3mbbhagmzondbedstomgdbog
303060m93sbosh d0dstmgdom. mbbmmaebgdnmep gggmes fystmdg
domomgdnm ob.: drBEzemn, bogammgdgme bodgboghem Bgmegedgde,
aggoome bogamEgdmm gagage: sqi300o dabadqdmmo amadal dmbhew
39dmggbgds o 3adodomoab  30dkal  gabgamedgaal  bagsmmgdmmm
06530608521, 776. "dobromdbogmmgds”, 2007 Ne2, 10-39.
ot bobozgohggmas, o abggq dm0sdégds badmgapmgdal debogal boggds,
106ogmgbmdsdn s 7330bgbmdsdn  dyman  dabpbombol
3063mbogogmbadabomgdtoge 1gmgdgde (dog., ©ogogboab, bdal
1gmgdab o 0.3.) s dmgemgmdgdo (3sg., gbhmgmmgdal dmgamgmds,
1ogemgdab dmbmda gedmygbgdal s3ébdsmgs @s .98.).



bodafodger bomgowergdodn faemob 3900ambobpobogtow demdezgds

30076 3003mbE0mmb ghmse Bmgzgh dobomspsw,
Bmg296 30 bnobopondo gadmayggbgos dmgepn 39édmbade-
bomgdbogo bonddgda. m3dise Homab bdgzagnznée gzmbem-
dognéo ©sbodbymgdn@sb @s dabo dmbgdnEsb ©s sbbopeb
30dmdpnbacyg, dabo 36980l 3obdacrgdaborgals badsbroremg-
0h0300b gbhmo, Goms 0dds 1bes, godmygbgdnmo 1boos
0gmb 93mbmdozgbo dskowngdgda. dabo, sbg gmdgem, mbdm-
bgdmg0ba (36930 bodsbrmmgd®ng-93mbmdnzyba dénbizadgonl
30bgmoE0sb 9gmdbgds s ghmdabgmal ndmmoabgdal gobrg-
89 Pobdommoggbgmos. byb-mb 805?’)0532&&301 > dmygobogmo
5330060l Jgmgdems gabmdmo 33aboob dogh gobbomy-
o bogdg, Gmdgmog bhmzdmmdab gho-gboma gonpgbo b-
396306 3900b 13306gbmdsde dgmaga dsbpbacmdal ogeb
9b930d, yéemgdol sdsbgnmgdes fomal, bmgméy 39-
Gdobedsbnmgdbngn  sdmyzeEgdgmo  dbmbgenbatnsba
®3099dthob 30bbadmEanebdsbomagdéhngn oEgab ¢gz038y.
04m 0y NN odeoo bo33m(4)360b 3(3@350[) 3005[)00@3603(4)bo—
dobomgdbngo sgal 9398 dgmaa bozgoyg, Gmdgmdg bazy-
063930l 35mgdal ,307d0bnmgdgmo® dgmabge dab bogo-
bobsdobomgdbog oggel gadmophgggos. gb bogdy 1305d0-
bpgdms 1977 §. 1 asbgséb 3390900l amébopomo doébgoal
3qbobgd 3060630 Bqbmem 330m0mgdsl, Gmdmoal dabgg0mes,
bodmgomgosdn 90%-89 dgho bdob 7ogmqdol dgmbg 3o-
bHbomdl gdmgmos gmgds 3ed0temyb bodmgspmgdsdn
39939090000 d9000308900 obhgbagma dob(Hbombabogal o3
713060b369mm0b bazmmdgdsdo s6bgdnmo Homab 3edmbgnpgal
00m3083. Em™dababyn datbhbombdal magmgdel 3960mbds a7~
3060b30bo 30335600l 73306 gbmdsdn dgman Hggéal 3mbg-

b3mbrgbgommo gomEgdnmgds dob dgmmogmmdsda shlbg-
7m0 8g30930b (Hogmgdal) gogogal momdsdyg. bagdy gbgdm-
©d squeeze out-ob 0bbhodahob sdznEbgdel spbadbym
9399006030 ©s g domogedn agm homal, bmgmbg baggombdgoal
19330l mdagdhob 3mbbhohazegbbedsbmmgddage ©o-
330b gobbhngdal dgddbs. dmggnobgdam 93603530 Hobodrg-
ooty abbhodmdn, Gmdgmog 8936 Jgggebedo dabpsdaé 130~
3d06g0mEs budmgapmgdsms gaboababgal (hgmégsebods-
300b) badobrmsmb, bo3obmbdpgdmm Embgdg ndbs 3obdphz0-
(5363@0,106 bereme b 3mbbadmoe bobedsdmmmgdal dogé
Bopgdyw aowofig3a00wadgddo, obggy, brmgmby oghagogw
mathgbodn®ado, dmbps Homoal 936emdnzne-bsdsdmmgdta-
30 36900l 3obdoérhgoal hadmysmndgds o sbggho.

lll. 3900embobabogéhn 3gbsznobg s Parmal 3gmambo-
babagéa dgdgbs (dgpotgdambsedsbomgddaga
@abznébo)

Pomab 3900mboboabogéo dgdgbal abbdodmdo 3d3dsbo-
sms bodobmomdn gbm-gho 3bndgbgmmgeb s dwdogee
sdmeen® mgdob Hobdmopggbl. dmbgdbag0s, bodmgswmg-

% ygb-cols Neob-28-25-2017 396Bobgdo.

1 030 g3bm3al  bmdeebsgombamyba  bozmbdmbogom  badsbarmal
boBoemnges, Godgbowag 2004 Fgmb odsbmeb sze580bhgdnm dawgdmem
0gbos ggbmpahgdhoge.

30 Hgg6rmdal dmdmggdal 3bmsgbl Bgbsdmms meb sbempaqb
303900390l bboob” Bgabgdgemn ob by Bgabadg-
™o 3dmgddgogds Homoab obozgmomboboabgh gobbgabgde-
borb @szegdnbgdac. dgbodedabow, badmgsmagm démbgal
b@oboqyg&)mbobo ©o bo%o»goqgoog?)ob 05036)3[)0[) 3%@3533—
myogab dodboo bagobms, bozmbdmbsgom badsboomds
396339790 Bobhm-30bmdgdo ©sspgnbmb 83 dndebormmg-
000m. bagombal 7gbhem dgho mgombohobmgdabamgal dmyge-
bomo 0gbgdo 3oboggdn ggérdabmmo bosm&S%g)oBom bbodo-
bo@osb, bmdgmog MoMiG-ab Gggmédab — d9dwgg fo-
™ol 390m0mbobabogh dgdgbsl Egpemmben ofgbéagqdl
(33b-0b 3060b0l 3g-16 306. ). bmEgbag bagombal 3géhdsbym
300093909890 bomdobo s dab, gotzzgmmbomar, Jobror-
moob 3gahgdedy, bogobdms 0dab bsdgabds, bmd ggéhdabrm
33b-0b bodobroomdo ool 3gmombobpobogébn dgdgbals
0bbdodmho bbgoggeem Psdmgsmoadps 2008 Hmal dggm-
édob 39313. boja? abood, bmd bogabo bggbhdal “boswgo-
3033090 Gogbob ™ bolsg3680 o6 dmnsBérgdmps bogsim
6930bHo0. 3963sb0adn badghocddgm bggbihtn sé sbab bogo-
bo bggbhab 39dspgzgbgmn bahogma. s mm30 bospgomds-
dnmem Hogbal Hodrdmgds s0dabédmmgdgmo bgmoabagmgonl
3“’833@3680080 ragg\)ob bogo%@m @330[)0(4)0 (03033 boagﬁo—
@83(\7 &)33[}@(4)0) boboao&)m@m bgqpobgngpg?)ob bob@gaoao
dg00b. dgbadedaba, @gdbogndomag bobgdge ombadbymo
73769300b ™60 bbgspsbbgs gobdobmbzngmgdmo 3063hmgde.
bogoém &)33[)@(4)0[) 3@330&)0760[)0 ©o bob@g@ob 363%38(8300
o6 Jomoegh ymggmgged Gggbhtl, dom Bmboab, bo mdds
36@0, boagﬁo&)agm @ggboé)b. b'ﬁm(ﬁgg\) 0300«)3 '{)'oqpol) 39o0-
mbobeobogéa abbhodmdhob gebbagmgabels bozombals gqgéds-
bymo gowahyzgphelb gds 3bmdmgdal 4dbas dabomeb dnds-
G0gdsdn godmygbgdnmagm bogabe Ggqbhbal (gémbody-
bob) bobhgds dogmasbo ob bohammotng dsab. bLhmbgo
0dodhmdag 8730mgdgm0 agem 396dsbosda bdggesmmén 3ebm-
bdpgdmmdam 53 boznmbal dmhgbbaggds, bog sbobgb 30093
3963sbgmgods 2008 Hamal 3b-als 30bebab 3g-16 doé. dg-3
00B(380.

1. Domab  3gmomboboobogbo dgdgbab  abbhodadel
obbo

Pomob 390m0eboboabogbo dgdgbal sébo 0dsdo dpgmdo-
6m33b, dabo d9ddgbo gbadmms Haemal 3qbszmmtg gobogb
d0dabo3 30, GmEgbog Homal dgbezgméglh (gedbbgabgdgeml)
GgomhsE ob 9370300l Hogma, m1dge gb 730b0b3bgmo Gg-
3obhdnbgdmmas badgfebdgm Gggbhtda bmgmby badmge-
©mg30b dsbrhbomba. bbgs badhggoo Gmd nmdgel, 30bl dg7-

17 ondge o dbmmmp  gadynEggmab  dbomgnmmdel Jgogas  gb
20dmhgggmo  dgadmgds o6 agmb.  gbodmgdgmas  (sGbgdomn o

099603360 bobosmab) Bgzomds ©adggdmmn agmb dobrgzobhdntgdgmo
%ﬁgoﬁmb 00b033bmdmals ob berghodrombol dogé s o.8.

bgamddal dodmbamgs, 3s3.: drGEem 3698mmBn: mobadgpbdmgg
bogmb3mbogom badsbomab mgmbonma s 3bsdhoznmoe bozombgdo,
2009, 216 ©s dmdc.
%9 296 Grundbuchsystem.
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dmos demndmgmb HomBg boggoégoab ob bbgs ggmgds odo-
b dogbgsgep, Gmd gb gamgds bgemabop ob 9370360l
30dbbgabgdgmb, obm shemgmgdsdmboma dobabgzeb Homal
39dgbs dbgoggmmdsda donmgds ds30b, bewgbeg gedbbgaby-
63@0 @ganboéo(ngbgqpoo @33[}@)(4)30, 833d360 ngoqpbo—
bnbogbas s 3obhbombos boob d0dstio oé o6l sedéry-
o, dgpoboma bohagebo (36ghabgns). bhmbgo of fobo
3mobdg 093l badghocdgm éggbh®dn sebabbhmo ambapa-
™o goghgd0b bobhmbabs s bobbmmal 3698mde0s, 03 bo-
b30b badadfembgw, Gmdgmag bodmgsmodem démbgel dywdo-
300 00b bgalb. mmdss 03 babzalb sdbmmmymbdae gsbgohée-
™gds 0b gho dobomPgbéngl ob dogwydl, do 0dal bo-
dbagl, bmd obs gmggmagedo 3gdgbs, godmdwabatrg dbe-
mop Gg9bheob Bebahgbol gmbdsmné  dmigdnmmosdy
©oyghEbmdam admggs Homdg boznmégdal dmdmgqdal dgbe-
dmgdmmdol, 8éedge dbmmme 3gmambaboabagba 893dg-
Bob g3930b boBmda, mdgmogg 30bdatgdnl bagsbos s Gm-
39393 39900 ahzbomgdom adbgds bamdebo.

2. Joborama s gghdsbama badatagmal dbgaghgds

3900mbobabogho 3gdgbals 0bbogzhel gobbagmgabals
bogobms  mogoadobggmop  gobobedmgbhml  bodmdsmadm
3émbgada Bobrormon 0d bdlebioal 0mboemmoe dmigdy-
mmds, bmdgmBg 3gbadmma gogbhgmegl 3gmambaboalbo-
960 8gdgbs. 3 ogombedéabom, Bdmzgesp, 39édmbede-
bomgdhag 1hmagbnmdsdo habogmo mdngdhgdal bada do-
60000 babgmds gsdmagmams. dahggmo, gb oéal 3dbogn
Bogmn, Gmdmob dodbomdnl, dobdg bazgomdgonbs om bbgs
Lobogmmbsdsbmmgdbngo ggmgoal dmdmggosdy 3ebbogy-
0bgdmo Ggg0do 3mgdgogob (s 93sdg 3gdmm — Bdmgopn
396de bodobormal 30636090 bméddgoal gobbamgabel
0gob bamdoda). dobo b3gE0g030006 godmdabodg, dmgown
396dom badsbmsmn dgoagh b3gaoomaé dmdhgbéroggdgm
bmé3dgdlb 1déog0 bagmoal démbgado hobmgabs s dabgeb go-
dmdabstg 3umgoab dmdmggdal mgsmbsdbabom. dgmég
3901930600 3obmoge badmdomogdm démbgada hatmmma dm-
dbogo bogmo. dobdg bogmmdgdobs oy bbgs gomgdymgde-
0bdobnmgoengn 3umgoab dmdmggde gebbbgsgwgds 3déog
bogmBg dbgagbo amgdal dmdmggdabageb, Gog dsboeb (dm-
db03 bgmmsb) dodatrmgdedn bogbamm bohyabgdmsb gbms,
30bbbgoggommon dmbgbboggoal bggadl ogoqpobg&l}.ﬂo ©5 30—
b, d9bsdg 3ohgambos Jmbgdal 0d bdgzegezné dodwobo-
6gmdsl 89gbgds, Gm3gmog 3mwgdabs ©s dmmbmgbals bo-
boo s60b 3bmdoma. blz-0b 152-9 3b. gobbadmghogh séeds-
hgboscrnbo Jobgdtoga bozgomal dobsoblbl, bmdmals dabg-
©30003, 7890930 > Inmbmgbgdn, Gmdgmag dgbadmgdg-
0o dgbedg 30bb gowagigl (3sdsbapsdg, agmb badmgsmadem
3émbgab bdbhebinal 39dowggbgma bofoma) s o3 m30bs-

o 1bgdo 3goatgdabmgal bpb-mb ©ape dsmogel gomshygghomgdeds
doonmgdoo ob: Kurzynsky-Singer/Zarandia, Rezeption des deutschem
Sachenrechts in Georgien, in: Kurzynsky-Singer, Eugenia (Hrsg.),
Tranformation durch Rezeption?, Mohr Siebeck, 2014, 107-139, 125 ff.
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69, d9b0dg 306l dbbrosb Homoalb Bgdgbabols badstrmmg-
0h03 ©d 93mbmdognh mbdsg gmmobbdaghgdel swggbs.
dbgoglh g0me6g08dn Jobogma badsbmsma gybopmgdal do-
®d> hmggdes homal 3g0mambobooboghep 89dgbol 03 do-
©3™3sb, bm3gmogg 936030l mamgdal gggme J399obsdas s
137 g0gmymaEs 66630b bsdammnbmdabs s badsbowmg-
0h0g0  Mbogbmbmgdal g3bmdnm dmpgmb. gb dg3bem
Béns (Hsbdagzogm babzl s sgghbgdes d8dbal dords
30330600l 0bggbhaégoal babhbogqb. gt sdabs, 5dsb be-
sobérgmgdem Bobdmgdal 3bmdemgdgdag godmggms. = du-
3mgE, 96bgdoo goghmbms godm 2009 Hamb babdgds
33mog dg03g0me s 3980 abgg Homal Héebdadizonm dbm-
3960 bggbhtal obbgdno d60dgbgmmdsdy gadabgoms.
dbmmm gb abhmbonmo gobdabdgds sbbgdmmo amboooey-
™o doggdgmmdabs 3boygmab 0dsl, Gmd b ,dmdoddgd-
mo* mhdogo ggmabbdoghgdal beboabdn, Gy, bmgmby
Lo, 8d96037m0 3063mbsiagmoa badsbamoabomgal sl
bogomEgdmm, 308563g3hmbgma 3bws agmb oédarmme bo-
dobomgdbogn  Ggammdabogal. bhmbgo  bobedsbmmmlb
dbggmmdobe s d303907mgdems dgagabgdal bagsbas, G-
dmab fobrdmpggbsgz dmbadhgmalb 930mgds, Gedpgbop 1bos
0hbgdmmagm dbgagho médogn gmmabbdogbgdal dmdacrdg-
70 boboahhn bogbmmp s b3 07 36 dmdsbmbal
(dobo 237030bgma dsbhbomérgoal) dbbowsb Hagmal dgdg-
bobab gl byobaéyn. bbgs 3gdmbgggedn famal d93dgbo 39-
00mbobobogh dgboznobdgo nmgmgds, dso dmbal fomo-
©db godmdEabobg 3dmE3mMeEITMm MRmgde-dmdgemgde-
boob d0datbrmgdm, s dabo (Hagmals) 1306 gadmmbmgal séo-
boobn odoponmo memgnzs o6 sGbgdmdl.

3. 3ghdobnema dogmds

bogombal  dgebrgdnmbedsbramgdtang  3ghbdgdphogedn
gobbogmgabal banbhgérgbm agbgdmps 3gédsbnma dogmds,
bmdgmog, Gmgmbg 830mo Hobdmbabos, 2008 Hmoapsb
GoEozambo dgopgems. dggmoama ggbdebama ogdopo-
7wo dogmds s dobo dgpebrgds sbbgdam Jobornem boge-
bmbdgdmm bgommdsbomeb psggebobgdl, o Gedwgbsw 30-
©93 7936® dghoe gdbobrbgds 3gmambabpabogébe dgddgbal
©5330L 0bhgdrgbly bogambagmaba badsbmsma. ggédsbym
bozmb3mbsinm badsbmomda 2008 fmab éggm®dsdpg 3g-
1dmgogmo ageo Homoal 3gmombobpabogba dgdgbs, mmdge
bobadabormm 3bogdhozom s 0gbaegmo wahghodhnboon
bozokbobgdn do@gmds, Gmdmol dobggoma o730mgdgmo
agm baghom 396hdmbsdsbmmgdbage bbbl hsdmgs-
m0dg0s s homab 390m0mboboabogéa 39dgbal awggbo, bo-
dmmme 203dn 30bmbdpgdmmdsdn sobobo. bogmby 3m-
d9bhodemdnm maphghohmdsdas boomdgeda, ,obama bozebem-
b3pgdmm  dmfgbbaggds omgomoabihobgel 36abiadb, G-

126 Burdull,

Entwicklungstendenzen,
Jahrgang, 28-35.
"?' Heidinger in MinKomm. GmbHG, (2018), §16 Rn. 24.

Gesellschaftsrecht  in Georgien und  seine
Kieler ~ Ostrechts-Notizen, 1/2013, 16

dmab dobgogomsg Homal 3900mboboabogbo bezgoégdss-
babnsbmdo bodghatdgm bgqbhdda dsbhbombas brbbal ég-
3obhdonada godtrgdom sbal ggow@o“.128 bhobdgo bedg-
Poddgem 6gqbhdda dghomgms bbbal Gggabhdogaal ogo-
9o 396 dobgmds 3060b3d93mddgwds 39bmbdpgdmmdnl éhg-
30bbhGd70b 98000 Haemal 8¢mbgalb go0mEmgdal, démbgals -
dognébmdabs o bsdsbmmgdbaga Jboghombmgdal bsboébgg-
dMME FOEIOZS 6060320.129
0gm 50b0dbhmo 0 bozombmsb d0dsbogdedn, bmdgma 3g-

39bbogmbgd00 360d3bgmmgabo

dmo gobbgbgm - m&dagn gmmabbdnghgds, Gedwgbowagy o3
bgggbmBn dqbadmgdgmo gobos dobmeb  @s3053d0bgdmmo
(636Bg 3070 botrzalb boghdbmdema 39306, b 30
Bomgomom hosggds 3md3sbonl mbgebodgdmon 3s3éal do-
3> Eag30bablgdnbs s 3930¢emoBagnal bagdgl. ggédsbmma
0y 0bbgd7m0 dogmds 3g0dmgds dggesdmon vdgébnzmm
3&)06303[}, l)oggoB @33[}@(4)0[) 3@3306«)60 ©o bobé)gqpob 3(4>3—
37dgg300 06 9bbgomdl ©s 0gn, megabmogep (baos, 396
03o3L 393d9bl maamgdal dgdqbabogeb, dom Bmbab, 39k 39-
0)0@[)05(90[)03(4)[). @33[}0(4)'30 @gaoboéoeoob bob@gaob b'ﬁoo—
b9 ob 3306s0Hgbmds 5g3b, Gmd 393dgbo ggbbmds dabo
dmbogdal babfemégl, o gbegabrmgds dmdecddgommo méds-
30 gnmabbdogbgdal bbb, Beogagh fowmoals 39dgbabersb
©030380693719m JoombdgsbnBsnmmo (93mbmdnzyéo ©s 07-
GoEommo) gsdm3zgmggol babgh o gdbabnhgds bogbmm go-
330 Homals dérmbgals bobféoggl. dgadmgds amdgel, Hm3d
936™3nmo dopgmds baznmbabawda, Gmdmal hakdmdswgg-
bmgdog hggb 3060, badsbomgdbngo Hbogbombmgdal bobo-
6390mmE 539098b 36hg30bl, Gop NEsmE gedsbomgd-
mod. 3g36m dghog, Ighoddgms dgbobgd 39bmbals s3mddgrg-
00ob Eogdg (o o6 gogomgemoabfobgdm Essbmmgdom
96ohmash dmbozggol — 2008-2009 §f., bowgbsg, Go-
36m3 890mm smabadbs, gomddos Homal swbibbgal ©mgb
obbgdmmo bobhgds) 306mbdo Hogmal Fgdgbaborgal gos-
3hygzat00 ©gqbhé8n Gggzabhdsgaal, obg godgem, 3bbagy-
honén gogho. dodobapsdg, 39ddgba sbbgdamen gybobmds
699bhéals 12?50(33% ©d 07 dob bohobomdpggml o6 @om-
33039090, ~ 0go Hogmab dgbegnmbgo Ghgds. dgbedoedabsr,
Bogom bodmdomogmbadatmmgdbag ©gdnmgogomsb ghmop
bogombmeb dndobrogosdn 30bmbdpgdmmds (bmgmby do-
bomo, obg 396dsbymn) 8gogegh gemzg b3ggnemyd bo-
6930[),132 Gmdmob obbo o dodsbo gobmagm meg0sb soo-

' Heidinger in MinKomm. GmbHG, (2018), §16 Rn. 24.

o Dompke, J./Spiller, M., Der Gutgldubige Erwerb von GmbH-
Geschiftsanteilen kraft Inhalts der Gesellschafterliste geméss §16 Abs.
%mebHG — ein Uberblick, BRJ 2/2009, 125-130, 125.

9 (453)8 306 ogmEs ob MbEs bmobmes shbgdama bobggdal dqbabgd, ob
%&mmbwogo@ 39b360b dd3qmgows bbgs 30bab beBasbme.

” §16° Abs. (3) GmbHG. oogop s0bodbgmo 3o6. Bgogagh bod
9603sbgmmeb 5393806 93mm  dmbahgbdggdgm bagbmb:  dabggmo
gobmogm  ab, o7 goboeb  dndsbmgosdo s  bmpEib  amgmgds
bodmgopmgdals 3aéhbambn Dagbmdals 33mgdedmbomgdoms
960m3mamdab 39bszg0égw. 3gbsdsdabaw, Gmoal ofgl 83 73068b36g9mb

1ogmgde gedmnggbmb (393waqb) Homawsb gedmdpabaty mamgdgda, oby
3ab(hbombnl  gmganpedsges badmgapmgdsbmeb dodsbhmgdsdn; bméadal

33



060300 330

Fgo®g80000 bodsdaremab gyébocmo 2/2019

b 307390060 8 36sbHmE nbgmdsins badmgapmgdal
Pagbros (3s6rbombas ) 89dswggbmmdsbmsb pszsgdathgdnm
©9, 999086 godmdabatg, Fobygmaamn dbsbggda badmge-
©m930b0 @ badmgomagm démbgal biedocmtmdals abdgbg-
boborgab. ™ bbgs bogggno Gmd aogdgeb, bré3lbs 308s60 dols
bogatrm, badmgsmagm démbgals 0bhgérgbol 136mb39mgmage-
bo o bedobrargmgdérngn bogbmbmgdol oggedn dpgmdatg-
3. bbz-ob 312 db., Ighacrdgms 30bmbal dg-7 db., obggy,
39630670 33b-0b Igbobgd 30bmbal d9-16 3oé. 30brggam 038.
bogbaal 8933390 babosma ogab 3ab Gggmmsdmbmm a7-
bggnsbomeb ghmop, Godwpgbowsi 9gsmndgdl bomgm nbmag-
600530300907m930b doébhbombbs s bodmgopmgdsol dm-
éab. boagﬁoé)agm (4)331)0(4)0[) oSmBoE{](@o (&)ggobo&)o@g&gqpo
obopogmo godho dobhbombal Homal dgbeggoérgmdnl
0003087) 39badg doénbs o badmgapmgdsbmeb dndstrogde-
do oggmdbgdb omboEonem dogdymmdsl, bedsbmmgdtng
“308306)0)60[),134 6md ab, gobgz sbgmaw sbab bggabhédabgd-
™0 b spbrbbrmo Gg9bheda dsbomoy badmgopmgdal do-
bhbombos s dob bodpgamo mamgdal boggdggmdy ogsb
dm3m3907m0 Howo (o dobgeb godmdwabatg Jmbgdtngn o
3dobh0ggmmonm0 1gmgdgdn) 30’)83060080.13 3990ebobo-
bogbo dgdgbs dmgdgoqol dbmmme Hatdmdoga g.h. sebg-
o Eggp%a © 560 0d Hogmdg, Gmdgma 373693080 o oblg-
dmdb.

bomai 396 dobmmo bedsbdamsmo boz0mbmeb dndsbogdom
mEbog gsblbgoggds Jotmmmabageb éal Hagmals hésbds-
J3omm 3boEgbdo 30093 ghoa bogempgdymm dmmoedsdal
d9dmygobs — beratdambo. gg®dsbyma badsbmmols dobg-
©300, Homal gabbgabgdal bgmdgzémmgds ©admfdgdmo
1b@s agemb babmdebm Habam, sby homal bobyaomonl G-
mo Pgbommdomno gmbdss papggbomo. dbmmme odal 3g-
393, (Pebdagzommoa 3bmizqbolb dmbsfamg gbho-gbhoma dbo-
Gob dog Hobgogabgds 0go bodmgopmgdal obgdhmbl,
Godgmbsg dggogh Hogmab sbagno 3gddgba dsthbombas by-

doddggdal dgmbg baghm gobbsbagbpgds Hamals 893dgbal dbboaab
Bqbayobal  gobbmézngmgdal gompgdmmadal Fosbesdn ©s sdsbomeb
33938060 3075m 30b7bobdzgdmmdadn; bom beédal deddgrgdal gbedg
bgghm Fgbodmgdgmb beab, gobzgzgnmo Fobsdobmdgdal sblbgdmdabab,
Pommal ob  Foborob  o3agB0bgdnmo  Magmgdgdal (dog., goctagbmdal
15mg3s) 3900mboboabag® Bgdgbsl. ob.: Fayer in Lutter/Hommelhof,
GmbH-Gesetz, (2012), §16 Rn. 1; Winter in Gehrlein/Ekkenga/Simon,
GmbHG, (2012), §16 Rn. 1. 3s8sbopady, ombadbnmo beda bozomba
FBophm 30bhgmopnadns §Hmdsbgmmeb s mmgazné 2odsb dbab. of
©abdgmo bagnmbabmgal gebbozgmégdnm 3bndgbgmmgebns 39éHdsbmmo
30bombal  39-16 3ob. 3g-3 s0dogn, G™Igmog  Fgemme  Hamal
3900mbaboabagé Fgdgbol gbgds. mmds Fobsdwgostrg 33bdpn bhmégw
bmd dobggmo s d9-2 388, mmgnznbn gebgomatgdal dgwgans. dabo
doofiygghe ©d domgob 0dmmobgdnmop gobbomgs Hobsswdpgzmosda
dmgopmes gghdebnmn badsbomalb dobgogee magzgbom Gamal ob
dobonob  o3eg806gdmmn  mogmgdab  Bgdgbab  39090mbobabogé
360b30300b.
%39 Brandesin Bork/Schafer (Hrsg.), (2012), GmbHG, §16 Rn. 2.
Rechtsschein.
' B06. Brandesin Bork/Schafer (Hrsg.), (2012), GmbHG, §16 Rn. 2.
1% Bayerin Lutter/Hommelhof, GmbH-Gesetz, (2012), §16 Rn. 58.
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> Dobopggbl s0bodbnm 0bgmddsiaol boboeds-
bogmmdo. 8 39badadaba, ggédsbrmo dmpgma m&dogo
»30bhOmmab® gmbdool 83330060936 Homals bobyopmds-
boob dodatrmgdoom: babmdatm dmddgrgds, Gmdgmag hée-
630gi300b  gmédamyb F9dmhdgdsboeb gbhme  dsdgbas-
76-80bs0bbmdbog Bgedbgoggmmdsl bodbagh s, dgm-
6y, babsdsbomml gmbdsmmbo 3mbhbmmo, 01dize odo
bobadabrommb, hmgmbi godhgonk psdwpgg mbgsbml odgb
d0bsobbmdbogn 3mbhdmmal mgmgds (odze gb momddals
o6 godmaygbgds). Jobogma bagmbdmbogom badsbmomo
Pomob gobbgabgdeboeb ©eze380¢hg300, dghacdgms dgbabgd
396mbol dogdal 39393 @o@a bbb dobdagmdg agem ggéds-
o dogmdal dndpggetn, mndige 93mbmdnzabs o 3obem-
63g3mmdals modghamalihmédo doogmdgdel ©sd3z006m 900l
39393 dg0330me. 83g0do@ Hagmab babgopmdabogal om0~
™g09m0 56 560l Hagmal gabbgabgdal gobroggoal bobmdstam
Paboo ©odmhdgds, omz0 dgbogmmébg o 3edbbgabgdgmo
B60bBog300b 3dg0mmE dobrggabidabgdgmo mbgobml fo-
bodg sbgbgb. Gggbhénl gmbdz00sb s dabn dmddgogonl
J0bootbosb gadmdpnbobrg ngo gmddsmmbo 30bhbmmol
mbgobms, odpe gemhgmegha dhoghozs 3booymal, Gmd
699560 bmmmp gmddsm b 3goedbgogzgmmdnm oé 3g-
dmoggabrzgmgds ©d 030, Gmzmég Pabo, Bobssbbmdébngems
0dmfdgol BéobBogznsl. mmdge bagotmggmman, Hagmal go-
bbgnbgdoboeb ob bbgaggedop epgndmgabmeb ©szegdatg-
300 EoEgdmo gobnggdal 3hadhngs s@abhmtgdl, Gmd qb
Pomab babgomds dobomspaw 3gmog bmpebarbol, by do-
1h96000mb-30bssbbmdbago 3mbhdmmal §ggd Hoédrdmqdb.

4. 39ddgbal v6039m0mbobpobogéhgds s dobo bademdo

0633900mb0babogbh ol dobdhede 3mbzbghmmo bo-

430l 3g30bgd0be s d3039d7mgdems gadmzzmggal 3gog-
3o 3bws 0gbgl awagbowma. 0dis 0gdareyr wahgbad-
“oda goh339mmo wbogbhodgdo séab dmgdnme.

Pomob  3900mboboaboghgds gadmabopbgds, Gmpgbog
d93dgbobomgals 3bmdamas bobrggdasba mgmgdal/mamgde-
dmbogmgdal dgbobgd ob b 730603690 doborgals (36mdamo
3obeo 1bgdn gongbhobomgdmmonl 3gpgaew. 393dgbal 39-
00mboboboghgds/sbezgmomboboaboghgds  dadobormmo
16 0gmb foemol 3a3mgoal boznmbgdsdy, bomem dg3dgbals
56539000mb0baboghgdals 8(%306360[) h306hm0 Hogmal Ggo-
76 dgboggodgl g30bégos. Y bogbsg batggdal 3mobal
dqbobgd obals bomdeéo d93dgbol dbbopsb dbadgbgmmgsabas
oo bmdogdhmdn, 960330 bl ©sdwggbe mongddndo
360hgbomda. gb dgbadmms gobbbgoggdmmoa agmb dghatdo-

17 beaghotoambde

dgbodmgdgumes  owpgdbopoywen  gb - dgegde
Sbobmbogmmb. Dompke/Spifler, BRJ 2/2009, 125.
s bogegbe Gggobhéo bhmbgo bobsdstomm dogé aho®dmgds, bmgmbyy
b sy agm gemgagmabhobgdmmo Jebomma bedsbomoao.
? bbgopabbge Gyobrmdg damomgdom: BArandes in Bork/Schifer (Hrsg.),
(2012), GmbHG, §16 Rn. 58.



bodafodger bomgowergdodn faemob 3900ambobpobogtow demdezgds

bomgab s Bggmmmgdéngn dobobogal, bmdgmag o6 o6l bo-
3bmdGogn 30339(gbigaal ddmby doboa. ,3mebs dmoagh dg-
3bg0al 603[)530[)36@0[) barggBasba bozmmbgdenbatnsbmdals
3qbobge.
mbomo 306obogal bobrggdal Bgbobgd 0bgmbdsgns gsdm-
d0babrgmdl, dgbodmms shadbmaggbombamabmgal badbo-

Bm@&) 0d godhgonbs, Gm3gmmogeb dbmaqbo-

3096 960bo33560b 3ebsl, mdze dgadmgds gl gebogl 30-
©93 7980 go?tgé)mbnqubqpmbom 30dmbh3gmmo sé3mEbal
Pobodabremds. " dgbededaber, of bhembdgo Gmd mdagdhmé oo
oo bj}&ogj@j}@ 3(4)003(4)03333 Qég@@&v)&om gBQo amb@{]b
030l dgag0bgds. 0dobmeb, ab, Gog, dogomoms, dghatda-
borgab, dobo Bggmmgdngn gmggmomegho bogdnsbmdnpsb
30dmdEnbatg mdagdhmde seddsns, dgodmgds ndsgg mo-
99dméo 360hgbonden Hokdmmnoggbgmo agml sébedghstdo-
borgab. ™ 1bgBn ge7@3¢0mbamgdmmdnm gedmhggnmo godhab
130E0b6OM3s Fbmmmo dsdab oéhnb bobgdg, bmpqbsyg dbm-
b30bogal adababnamgdgmo ggqyobbaog({ogbo h397mmE
domagmo bobabboom agbs “3oé)gv)cgnqlrm,T
omgds oé 0gbs dngzgnmo abgmo godhgdabmgal, Gmdgma
dmgdnmo 306g3mgdgd0seb godmdwabatg bgonbdngba do-

bopgbog ygnho-

Goborgal 833060 16 gmagamagm.  dogemomsp, ombgo,
moEmb 00bbdmdal gobg8g sbbgabgdl Howl 06 zmady, do-
306, Gmpgbog bodgha®dgm Gggbhedo sebadbnma Hamal
dqbognmtggdee ©s, 3gbsdadabo, bodmgawmgdal daékdbam-
69800 30mbgn s MoEm 30nsb dommgdymbo. dJegdym
393mbgggedn abozma 396 0dbgos 3gmambabpabogéa, gobo-
0ob 6g9bhoab hobohgbhasb dabpsdad nzombgds, Gmd fo-
bodpgdsbg Hogmo mobsbszmmégdal gmgdo 3700360l obg-
39 bbgo 306, ob7 bedghacdgm bggbhdal hobohgtopsb 3o-
bEsdobh gsdmdabobgmol, Gmd sbggg mepm Bgadmgds
agmb Hoamdg doygérnogmyéb- boaoé)mqygb((’m{;o 15mgdal Igo-
by, Gog dgdmfhdgosl 8mombm3b
© 30mbzgab dodab Espgdamo homal bobgopmdal geéagg-

ngoboanbogg, 06 3emabs

05 dgbadmms gedomamegl, m730 memb (39dwpgmdn) oo-
bbdmds o6 ogbs bobgdg. 3gédebmm-, dgadmgds amggeb,
9360330 dmpgmo gobodobmogel adsb, bmd biggesmnda
bdogn gnmobbdoghgdal fobdobrmgs Homal bobyoomonl

% Baumbach/Hueck/ Fastrich, GmbHG, (2017), §16 Rn. 38.

" Baumbach/Hueck/ Fastrich, GmbHG, (2017), 816 Rn. 38.

2733 gombgob bgadb obggy bab ob gobBobgdede (Neob-28-25-2017,
352.), ogdge, bmgmby b Jggdmom, gghdebymo s Joborgma
badatomols mmgozgdo 3mbgmepnal dogamamdy ogbgds sbsbmmo,
b3dsgo gnenlbbdnghgdal gebbmbizngmgdal gamogdnmgds, badmdsmagem
3émbgal bpedommébmoabs s badsbmmgdége bagbdambmgdal bazombda
69950l ggbgizn0b sébgdomn Babagam, dabn Hobs 3mebdg Fadmbggames
©d 3603369mmonl apggbam, msbedstdbndgbgmmgsba dgadmgds agml
qodozgbho ©s 0gbopormo dobab dgdmbgggeda. b badsbamabs o
930bmdnzal deomagngob bogombas. Bgbsdadabop, oy és dndstogmgdel
206Bg3b  Joborgma bobgmdhogem bozombol osgabmsgsme dapgmdal,
3omohyggobs  ©d  adzgodgdabmgal,  mogom  Bggbo  d39¢bab
Boambogoqmb dgmad

HBGH, 2P 2000, 1446 = DB 2000, 516 = NJW-RR 2000, 576. docn.
Brandesin Bork/Schafer (Hrsg.), (2012), GmbHG, §16 Rn. 59.

" Baumbach/Hueck/ Fastrich, GmbHG, (2 017) §16 Rn. 38.

> Dompke/Spiller, BRJ 2/2009, 127-128. Bb. obggg: Bayer in
Lutter/Hommelhof, GmbH-Gesetz, (2012), §16 Rn. 62.

©hmb bogobm sbos. bhmbgo 9b Hobdmapgqbb badgheédrdgm
699b0oabs o dobdo sebalbamo agbaegma godhgdal do-
Bobl. Gmgmbz 0mdge, dbgogbo babhgds, Gmdgmog boge-
boggmmdng dmgdgegdl, 18H1bg9mygmal HGebdsdgommo
©obobatzal bagédbmdmoap bgomizahgosl, 363630l babhde-
146
gqbs s bhedanhmdsb,

00b. domzmg, Gmgmby 303gbhodmbdrm mahgbodmbedos
bomggoda, ,893dg9b0, Gs0dg b3gznommbda dodgBal gacgdy,

30mMEgO7Im0 o6 obob 3gdpgmdn 393mphdgdal 3bmigoabe

Ladobormgdbag mbogbmbmg-

gobobmbzagmmb®. oo odggo d0m0mgdmo, bmd sbyg 9.
Due Diligence b ggomgoe. hd 071339, 3bg3g, Gmgmbyg gb
bbgs 30396¢ohmbnm mahgbodm®edas s0badbrmo, 3bm-
dmg3néns gb bozomba, 3806, bmgbeg m®dsgze gmmalbbdo-
96930b 30b73bmbdE0gmgdmmdam, dobdg mobal mgdam gsdem-
0339993ms b boérggdgdn, bmdgmag Hogmalb dgdgbal goto-
a0l botrggBsbmdsl FobdmeBgbos, " qabm bimbge,
0h0bsdpg0mo dgboznmbal gdsb goshgbes. dsdob doggnyge-
bos o oo gb 3mbbhgmegns 3bgdn gomgbombomgdmmonl
3909300 BoJhob MEmEbbmdsdpg T, Goy gobpgdmos dg-
ddgbals 56039m0mbabeabgbgdal Hobsdabrmds? gl 39qfabo-
0039393 306mbdgdmal dnBobl, Gmdgmai Hggbitab
@76d300b 8g3m()eboor 8¢mbgal bhsdammbmdal 18éH9bgg-
mymgado ©d 30335600l Hommdbage psngmgdal Ehml fo-
0l 393dgbal bomdab domomo boéabbal dmdmgqdsdo gsdm-
obod)gbo.] 0 03039 80?)05? 0d3b Jobmggm 39bmbdgogmbas.
3963sbgmn dg360gbrgdn  039m909b ob3gbol, ™3 médagn
31mabbdngérgdal dgbho dsdab oénlb gabbsbmbdEngmgdgmo,
bogbsg Hommsb ©s303806h98mm bogymbgdal o7 bbgs
13w gdsbmeb gob3gggmo ,bogdgem 3008350360“152 0333l
Godgmog sds(gdem, 9.5. 9dgmd godmzgmggel bagatm-
36[). mgaeo 3[) b03§30’) 30’)835@360 3(063(4)3@0%363@ 36@0
0gmb o 13039060980l fomoal gmmdal gmgosdmbo-
mg0ab obdmbel, boweg gobh®odn 0dobomsb ©szogdnbgdam
b dobomop dmdgbhl gadmgmab: gadbbgabgdmol gagmagdal
bo3mmgebgdsboob ©s30g80693mo ogal dgbobgd 3mobs
ob 3obhbombos boob (hggbo goggdom bggb®al sdmbafg-
“ab/Hgbogoal 5060536’)0[)) obbgdoma babggBol momosdyg
0bggm®dogns. 3 dobomss, Gabo dgdmhdgdal dmgoemgm-
053 9930096 3g3b o6l ab, sbbgomdl o 86 bagbhome fo-

o, oby Podrdmdpgedns oy oo 0ga. ggbdabgmgda, bmgm-

" Bayerin Lutter/Hormmelhof, GmbH-Gesetz, (2012), §16 Rn. 49.
"% Baurnbach/Hueck/ Fastrich, GmbHG (2017), 816 Rn. 38.
185&')/@/'|n Lutter/Hommelhof, GmbH-Gesetz, (2012), §16 Rn. 67.
"9 Bayerin Lutter/Hormmelhof, GmbH-Gesetz, (2012), §16 Rn. 67.
0 Brandesin Bork/Schafer (Hrsg ), (2012), GmbHG §16 Rn. 60.

" ob. obggg  agbhénalb  B8g9bsgbn bobcao&)m@mb sy obbgdymo
3bodhnze, Gmdgmag oegbog sddmemméaes: OGH, 40b588/71. sgbphéasda
Pomab (3500 bméab,  3g9m0mbobpobogbop)  Fgdgbal  memdsdyg
3g00hgo0mbedsbomgdbng  39hbdgdhogedn  ob.  bmBsb  zommboal
s6obgggmadboga bodos: Kalls, Susanne, The Tranfer of Shares of
Pr|vate Companies, ECFR 2004, 340-367.

? bbgopobbgs Bybomdy aomomgﬁom Bayer in Lutter/Hommelhof,
GmbH-Gesetz, (2012), §16 Rn. 67.

Baumbach/Hueck/Fasz‘r/ch GmbHG, (2017), §16 Rn. 38.
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b de lege ferenda, 3080bdghmbomop d00hbgggb séo 3o-
bpbombns boab (dobBo sbbgdmmo 0bgmdsieal), séedgo
30bhpsd0bh ©s Jdgemme Fomoabs ©s dobo Jgmgdsdmbomo
dobol  bggzabhdogasl badgheddgm Gggbh®da adabmgal,
6o bagegrm Gga0bhtnb 30003mhdgdal bogmdggmdg 30-
©93 186m dgho bobabbo dggdbeb bodobrormgdéogo mbo-
o3&>mbm36nbom30b,w54 067 bobygds, Gmdgamog (ggygb1 ° bogo-
boggmmdn dogdgoqob.

5. 3900mbobpabagboe dgdgbal bogebo

Pomob  39m0mbobpabogébe Bgdgbs dngdsbrorgds dbem-
moE 30d0ggdombsdsbnmgdbag 8gdgbob. gl badbsgh, ¢md
3900bobabogéo d93dgba oEmmas 83 bieboahho dbm-
mm 30806, bmEgbag 0gn bobgopmdalb/gabbgabgdal, oby go-
603900l boggmdggmBg bgds Hagmal d93dgbo s o6 30bmbo-
bdngba dgdgbal (Homals dowgdal) boswegdy, Gmgmbagss
838330(9(4)30060; 330)0@[)05(90[)03(4)0 '83d360b 05[)00@)300

>* Dompke/Spiller, BRJ 2/2009, 130.
5 306339730 g0bbbgaggdgdab gemgamablabgdaa.
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godmabnibgde obggg abgma bodebmemdgdzgnbgmdabsl,
bmgmbogss dogomomop, bofebddmms gobosbobgs, oby bo-
Bogomgdal bgmbgebodsgns, obgsg, Bogmb dopgds Hobdo-
19000 3obbmbzngmadnma o706 g00b 56 3909300 bodom-
300340l 96 dabo doérhbombal dogh; s3égmzg ndnmgdomon
oobémmgdabsl o1q30mbal Haboor (bogatom oddab, sdabo-
bybogommm-bsdsbomgdéngn odhob 39dggmdom). gggme o3
393mbgg30l boggmdgmo 936 9dgbals magabgdnéa babg,
bmdgmog mbogobsdmma 3gdgbal babgmhmpgdemss (3bm-
3owo.” Beazmg, bobgdg 16ws agmb dérbgm gab3ntodg-
30 goboggdob™ Fgdobaqss, (o boBbagh 0dob, God ,3g-
ddgbal dboérgl d0badnd gébrmn abgma 30bo 1bos npggl, -
dgmog 0degbmnme ob obab gadbbgbgdmoal dbstrgh
dpgmdn 3obo*.">?

6 Bqbodebols gebbmézagmgdal gomEgdmmadal atmggzal ob dabo
06029603060 Igbbmmagdal gedm Homal Fsdmbmdggs s dobbambals
bodmgapmgdnpeb  gotogbge. 0380 dmnadégds  obggg  @adeggdnmn
3gbodobal  gobbmdngmgdal  gamEgdgmgdel  abmggge  (gookbas
bmgobd  ohab gb bagombo  dmfgbbaeggogmo  mogem  bedmgsmgdab
bgd00).
Baumbach/Hueck/ Fastrich, GmbHG, (2017), §16 Rn. 30.
% 0.6, Verkehrsgeschsft.
%9 Brandes in Bork/Schafer (Hrsg.), (2012), GmbHG, §16 Rn. 38.



