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Lo, dgdmgdgmo oym LaBSMIML oMmgdnmgdol dMEs boMmdmgdals 3obMEabs oy sds@gdomn
3Mb63M96& 0L RodmImEgdals batig dg.
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830bmb, 3MbgdmMdL 3M0@ gMmamdgdo s gobbdmgs-
©q09mo babgmgdol 399 asgmnsbgdmm 3mbL-
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mo© Boygbgds o doma babosbdymow 4(3gz0be-
030l yggms dgbadmm bg@boo bgmoals dgdems.®

2 ob. bybg Ne sb-1307-1245-2014.

3 Grigoleit/Grigoleit/Tomasic, AktG, 2. Aufl. 2020, § 93 Rn.
8; BGHZ 21, 357.

4 OLG Koblenz NJW-RR 2000, 484; Fleischer in Fleischer
(Hrsg.), Handbuch Vorstandsrecht, Minchen 2006, § 7
Rn. 69; BeckOGK/Fleischer, AktG, 1.1.2023, § 93 Rn.
116.

5 BGH WM 1982, 582; OLG Koblenz NJW-RR 2000, 484;
KG GmbHR 1959, 257; Fleischer, Handbuch
Vorstandsrecht (vg93mo L. 4), § 7 Rn. 69.

76

935 g0s sbgzg dmgomal mbgdmogn dwgmdatg-
md0b ©0bsd0 3ol 3Bmabmbal go3909ds ©d EMHM-
Dm0 Mgog0Mgds 0d gsggdoom, Mmd, oy gb dgm-
3oMgmds 1oMqbrgds, EMmma© Bamygbmlb dob
dmmbmgbgdo s sedMal dob Bobssmdwgg Ladhg-
o, Moms IMzamol gomayyzommdadeg dmabgm-
bmb dobaosb Jmbgdfngn Lafmggdmal ,,oBmQUE')o".G
3oL o6 dgdmos, gLbogmdzmme mgdssb gama bo-
Bmgomgdol dmmbmgbgddg, gomalb 3s80gdab
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lll. ba®Rgema LL , 33308 5m 3TN sGmAHabl”
Bnbsomdgy

bogombagns, LL ,3mEe0DMbab” dgbodmm Lam-
Bgem(gd)o LL , 30308 0m3ndnmogmmolb” Bnbssrma-
93 5330ymu0mgdos 09y 56 yzgms dgdmo dm-
y3obom 360&gM0gdb, boMdmowagbos gosnog-
dgm 599(30mgemmdals oy Jobgsb ma30lb dgz0390s
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6 BGH WM 1982, 582; OLG Koblenz NJW-RR 2000, 484;
KG GmbHR 1959, 257; Fleischer, Handbuch
Vorstandsrecht (53mo L. 4), § 7 Rn. 69.

7 OLG Koblenz NJW-RR 2000, 484; Fleischer, Handbuch
Vorstandsrecht (%g3mo» L. 4), § 7 Rn. 69;
BeckOGK/Fleischer, 1.1.2023, AktG § 93 Rn. 116.

8 OLG Koblenz NJW-RR 2000, 484; Fleischer, Handbuch
Vorstandsrecht (%g8mo L. 4), § 7 Rn. 69;
BeckOGK/Fleischer, AktG, 1.1.2023, § 93 Rn. 116.

9 BeckOGK/Fleischer, AktG, 1.1.2023, § 93 Rn. 116.
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3LabMgdals gobggs Fbmemme s Jodgd@mmL bg-
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10 Babosdgocmn, ,Lbgobo bogd8ggdol asdmmmal bgmdg36ia-
935”5 Ld3PPEgdalb Fobmds, Jgoomgdomo badstor-
ol ga@baema 7/2023, 47.
Gaboodgoern,  3gemgdomo
712023 (Dg8mon L. 10), 47.

LadoMomol  gy@bsemn

GMOL 3358 gd0m g35magds sbggg 3gbedg 3nfgo-
056 (bgmmbbgdmab) Bmemadams 39d9d0, sgoemal
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®00gdal 39d39mdom, 36 (39mads sbg3g @oge-
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960 LGObsMmEB Y J53mbgg3zsl ,Lbgaba Laddgg-
3ol aodmmmol” @Bm0gBomdabs™ s LEMMgo
53 §030b 3mbLGgma(30 g3Jmbrs bobgdg LL ,3m-
50DmBLY” s bL ,303080m 303 nmsGm@L” Jm-
0l agdnmaoa bgmdg3mnmgdolb dgdmbgggeda.

bbgobo Loddggdalb godmmemes ¢bws 3sdmabo@g-
dmEglb of@&one 3mddgomgdsdo. dmmmos MHm-
amt s Bod@mdMogn, abg bodsmmagdMngn o480~
3m0s, 0339, Rzgnmgdcog, boddggdal gsdmmems
53 93960b369m30 Fgm3omgmdl. b 30bEMn bojdo-
0bmds ¢bes nymb @sdmyzngdgmoa. gb 60dsbo,
30639 ogdo, gbgds ogomadembs o 39358)-
mbgb (ed35mmgdgmb) dmEalb MEHmogHMd.
335 gdnmb LbmEMgo 3g3s&Mmbals 60653y ¢b-
o 3Jmbrglb asbLabrgMmYma bamabbals admy-
300098mmmds 5 306MdE0 gosby3zg@nmgdal be-
39d39e Dy Imgdggdol dgbedmgdmmds — sdm-
13009090 3mg3ggdab sb3omgbo. 0d Gadals bo-

12 Staudinger/Martinek/Omlor, BGB, Berlin 2017, Rn. B 13
ff.

Gabosdgoenn,  3geMgdoomn  bLadsGomolb  gu@baemo
712023 (Dg8mon L. 10), 48.

4 BGH NJW 1982, 1817.
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7/2023 (vg8mon L. 10), 48.
16 Staudinger/Martinek/Omlor, Berlin 2017, Rn. A 16.
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Bm@L” Bosbm. 530l baggmdzgema agm als, ®m3 bL
»3mE50dMba”, asbbbgoggdoo LL 303080 393-
@o@mMabogsb”, o6 gmmmdos dgbodsdal Mmoc
09 5330566 AgLyMLLS s 3BME Loy (3m-
6L, MM3gmoa(y o3 Rsbogodmol gobbmm(sngmg-
dobamzal ogm Lagomm. ,35645633960L” 598039~
d0b dgbyogal, dsGmngabs s dgdamdn Mgamo-
Bo300b/g0bM@omn moMgdnmagdoo bl ,3mEo0-
Bmbobomgal” gows(3930b mommgmma g oo
b 09939835 ©d dgbEmmgdabs LL ,303080-
3939me@mL”. jghdme gbrs dggbgors o
3dmg3mggdabs Lo gmomgds ,35640633960b" Jmbg-
35y, 999935398065 dabo Jommngol bLEMsGga0s,
98sGms ol gofM33g99mo @Mmob gobdsgmmmdsdo
(8ol dogbodsemnGo  drgstn  oagboemo
0ym LL ,3mE30bMbmsb” 3gmobbdgdom) o Ladm-
mmmE 359yos ol dogdLodsmyfon dmdagdosb
Bobo 96 3o (3° P339 39bOR0er0 QoMgdgerg-
30l 3gmbyg 0803900 LL ,3MEAS0DMBALsMZgal”. 53~
a39Ms@, bobgdg a3dmbms LL “3mEOnbMbAL” db-
M0©sb mo3ms30Mzgmam dob dogm gsbbobmeso-

9mgogmo bsgdnsbmdal Ll ,3o30om 3ndnmsdm-
dg" pgmganmgds, 93 ¢3065b369mol dogH asb-

LobmM(30gmagdgmo  odmyy3oEgdgmo  g3mbmado-
3060 Ldg3056mdab GofMamgddo, Mo BoMm3maco-
396L 08mbogom s domsgs® badsbl ,Lbgzobo Log-
39960b godmmeal” gEmogHomdabomgab. LG, o=
30@om3ndmo@mmn” 88 Jobogzalb @gmgantgda-
o bagdosbmdobomgalb omgdws asbadMggmmb
s vbg3g dggdmm Fmgmbmgs 35§ gdomo bam-
®900b 565bmamMgds, Moz sbgzg 93 ,Lbzobo bog-
39980L aodmmmob” 3oMamnadsl dggbo@yzabgds.

5J803980L g540300056 domgdymo Ladmenmm
dmg 900056 o9y BrmoyMo, Jodnbomg dmagdomsb
LL L3930 omNdNmeGmML” bomo o6 g3nmgbm-

7 ®abosdgzoemo,  Jgosfgdomn
712023 (Dg8mo L. 10), 48.
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3, Momo(z bsmgmymgnmons, Gm3 gb ngm dbm-
mme  dobdy ©gmgantgdnmo bogdosbmds, bL
“3mEo0dmbal” 0b@gcgLgdda.

bLL ,3o30@dm 3ndnmsdmmn” bgdmo smbgFae
53803mMdsb JobEmmdos 0d bLogddnsbmdal ggoma-
930, M5(3, sdz0mmgdmal 3obbobmE(309mady-
0s - §mbgdol dgdgbs s 3nbo dmgg0sbgdom me3-
e d306 gobae asynwzs, 3maqdol domgdal 3nb-
boo, boMdmoagbl 83 dmggdol Mgomndgdal
b3l aq9b0bn@ Jmbgdtog bgggmb do -
03bgdm bog39L. abadggdas daba Lbgs 30Mdg
dbmmmE gmgaomgds — Moz Bam3mdmal ,Lbgo-
Lo bLogdg9d0L godmmemal MOMNgMOMdIL” — o
dg9dmgdgmos dobo Imbyzg@o 3g35@mmMbab bLgg-
mbogob 0dggzemoe, GmA gb gommsbsdmwgl ,h-
3909dM030" 3maLabyMgdal asbgzal 3mbLdg-
o (300b.

03 bogdd0sbmdsbmab s39330Mgdmm  Mab 3L
(GmB8gmoa Lg-ob 716-g Igbemdo agodbomgda-
0o ,bofgol” (369800 o 5badbagl Mobzgdals
B9Mgdsl s 3 ogamgdmmob batgqgdol 565-
0oMgosb, Mos nbgosg asbgMoamoas b-ob 717-9
dnbedo, 0b. Dg8mm) 5@oMgdws LL ,3MEM0bdmbA”.
30639 M0gdo, 0dom, MHMI Fymo, HMIMOmS(3
bos dmAbesmnym ,3564063d9b0l" 54 03980b
dgbyogs o oMmgs, §3mbmadngnmam bl “3mEMo-
0dmbL” ,93m03bmEs” (Bobo szoMazs LL ,3mee-
0dmbolb” Fabilb a0bg3mmgbgdmms). ab gad@o,
md gb gmmo bgbbob gm@Iom nym as3934mo,
53 Im(398mmdab 396 dg(33mab, Mowasb bgbbal
336MMbgdnmam nmgmadms ,35674568d960L" 54~
$03900L  Mgomobdo(3000056 Bormgdmma  msbbal
0360 gdobmsb ghmswm (bg-ob 379-g dqbmo) —
LL ,3930@dm3N3YmoGmMn”  3obEmemmdos L
»3mE50bmbobamzgal” gamol dm@obslb 8obogg
gFmmom ©s gL sMoxgmb. Lgbbo o6 ogm o3 y@-
®09M0mdol ©sdmyy30gdgmo doaqgbgmo, dbs-
9900 o6 3Jmbosm dob dodotmn Mondg (3039 0b-
&gtgbo — bL L3M050bmMba” oG nym bs3Mgoodm
0bLGOBWEO s dobo 3oMgzgmown s dmsgsmn nb-
&9Mgbo 56 aym Lybbosb 3Mm(39689d0b domgds.
LG ,3930@om 3NINMSGMAL” o6 Mbs 3odmgygbg-
3065 gb gmo gmgaamgdama dobbydol gomes
o039 bbgos, 30Mon Jabbgdobomgal. MgsmuGew
Labbo o4 nym bmeme gumob go3gdabs s do-

BodsmaMo Gab ol edmgg30L gmEds. LL ,dmEe-
0dmb3s” bgbbn dobgs sbmow ssMbgdmem 3mI3s-
Bosl, Hm3gmbosg o3 Lgbboo Boynwo ,356456837-
Bob” 0d@&03980L 3oGs bbgs Jmbgds o goshbws
9, dgbodadabo, o9y ab, dMomgmman o) dfo-
mab go6qdg, 396 go5Mm3g300 ,3564563d960L"
5J&03980L doMmngsl moglh o gb og@onz9d0 goyy-
RobOgdms, LL ,3mEMondmba” 3oMas300s Jocmn
35400030056 3magdol dormgdol dobbmab gfmaw
3939 Lgbbaw 3539399 MEbbobL(3. Moasb, dom-
@0, bL ,3mMo0dmba” gbom bLL ,3030@om 399~
Fnmo@mMob” pofMgd@mmb, MHmame s dmzqdym
bzgm3Bo godmzeoem dgbgxgMb, od(ge 83 ¢ 3o-
bobgbgmol doMown 3obmbobdggdmmds asdmmo-
b0 0gm, Moasb ,bogdob godmmes” 030bEos
3bmmme LL , 39305 3nNmoGMMIs”, Hmdemals
bodoMnmgdMngn gmEMds(3 ogm basdzom Lodmage-
©mgds s MmImal Eofgd@mmoGn 0y sg(30mbg-
960 3M9008mMgbol bnbody 3obybl oM 599396,
30M©s 38bmenB Mo bogsdmbszmabm dgdmb-
3939%00b9.

530&™dd(3, ob Bod@n, HmI LadmJdgom Gabo-
bLyMo LabLamo LL ,3MMIDBMB3S™ LL , 30308 o=
3099mo@mAb” gomabzs Lybbal babom, o6 Bom-
3maaqbes M0b 3930l gobobamgdal 56 boddosbm-
b0l dmbsbomgms bggmmbawdo do3mcmzbgdals 3o-
o030l (33mamgdsl, ssdge nym 0d dabads-
o Mobzob abmgzgzs, Hm3, oy, goM3zgemo
30bgbgdal a0dm, ,3564568d9b0b™ 54803900 Lagm-
omE 396 35040gdmes ©smJdnm 3gMommao,
5350 bb , 30308 0m 3ndnmoGmcn” o ,d564560-
dgb0” 303mEMEgdmEs, BaMImndmdmes, dogsemo-
™o, 35033900 LoMommaggdo ,356456339600L"
33803900L FomznEsb domgdmma dmaqdabs s
bofxgdol bodymom@mm asdoxgbobsl, LL ,3m-
50dmbL” 850b(3 bs dogmm, Ly 3306y, ab
FN0, M5(3 NO3S30M3gMdE oM 53 5@ 0gm-
dobomgab.

0330000, bLL ,303080m3mdnmoGmtn” dmd-
890098©s bL ,3mE00DmMbal” batxnc/Gab joo s,
dgbodsedabog, Lobgbgs ab m3068L 3690 3MBLE -
&M bodsbo, Moz woxodbomgdygmoas bz-0b
716-5 39bemdo o (3ombobos, Hm3 gb YEOMogM-
omds ,bbzobo bogdggdal godmmenal” bgemdg3ey-
@@ PbR> ©d335m0B030MRIL.
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3080bs3 g0, oy bgbbob gmgdgb@ol dgdm@e-
boo, LadommmgdMogo 3mbLEGMN(300L EMbyby,
MO0 gMmmMdS3 dgadmgds dgMgmmaoa bgmdgzee-
mgdob gemegMo doommb, 3ol dmeged Mgamme-
GMEMm d0M0350 — oIM30gdma© ndabys, dg-
M999mo a5M0a3q06950b aMgamomgdol Gm3gem
gm0l godm3094gbgdo — 3o0b(3 MAgds @ogaemy-
30b bgmdg36magdobs o dobo 3mb3Mg@memo ao-
dmgmobgdol, ,bbgobo Loddggdalb godmmeol bg-
m3936mgdab”, bm@dgdo.

2. 35LAmgdab 35mEgdymgds

2022 Byl LL L3930 0m3ndgmogmmal” bo-
30693530 Igmo 594803900L maMgdymagds Go-
30096%96M3g go0doMms. dsmn momgdamagdol dg3-
©am3n BMES LOZIMINEM SO 0ym, MdEaSL Jm-
6306 96@ Mmoo dabotn 339 bLEmew nym gs34-
oo, bmmm ,d564568d9b0b” bobomdm 3mdomdwms
dobo bomdmgdol drgomdy. ©dg35Ma, 0b, Maobs(s
93Mbm3ogy® d9b(3096Mqdgdda profit and business
opportunities  Lobgmom  dmoblgbngdgb, 2022
Bmal 3gbady 33oM@mobomgol LB nym Mg-
smndgdymo. Profit and business opportunities,
(39mbaba@ smoomgdyma ImbodEgdalb dabgrgo-
'8, 398 Bomom M00bsdMmgds Lobsmdml 8s@)g-
05 393080mb s I(3mos  3o3n@omalb
©5(3300 394560b3gdnom.

dm (39399 dgdombggzado gb 60dbsgl ndsls, GmA
53 3m3gb@obomgol og@03930b gu3gd@&nobow dom-
»30bs s dobo maMgdnmgdol gobmnlb dnbsbo,
3oz ,Lbzobo bogdggdal godmmeab” bgmdg-
3Ommgdoo LL 30308 0m 3ndnmsdmenb” Bobsdg
0ym aYgbgdmma, ¢339 30mbgmmo aym. dgbade-
dobog, 3omEgdmmgds o3 boboemdo dgbyymady-
mo© Mbs hamgmoamoym. LU , 393085 3mdnme-
&mMG0” 3omEadymo oym, bz-ob 709, 715 | I¢b-
mgdob bogndzgmdyg, gowsgis LL ,3mMendmbo-
boomgab” 3ob40633960L 54803900, ©dme 30090~
mo dnynegolb mgg300L bodegommdabs. bgdab-
dng® dgdmbggzeda, LL ,393080m 3m3moGmn”
39mE 340 0ym gbMbs 54@03900L gobMnmo
m0gdnmgdalb bLL ,3mMo0bmbabomgal” ondg

18 Baumbach/Hueck/Fastrich, GmbHG, 19. Aufl. 2010, § 30
Rn. 34; Gehrlein/Born/Simon/Kuntz, GmbHG, 3. Aufl.
2017, § 30 Rn. 50.
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Bm@3omn dobogdgdadg, Mowasb dobo ozamgds
3amBoMgmds ,35645633960L” 54803980L LEM-
690 53 3mbon(3093g dnyzsbsdo (omgdymagdals
354LoBommEn M) s 3 83 5@ n3980L Meg0-
bogob o9y LL L3MEBdMbabomgal” Lodmwsedme
dgboMBmbgdodn. 53 3omEqdemgdals dgqb&mmg-
denmds, dob Rogomgmgdmes ,bbgabo Lsgdggdab
aodemmeol” bgmdg3Mmadoesb gs8mdwmnbamg
3oe)dYrgdob @IME3IEIR Hbgedgyhgergdo-
56 goabzgzal q;mﬁvaom"w. 9L 860l dgdmbggse,
AmEqbss egemgdamo sMs Fbmmme o6 SLM-
mgob (30m39m dmJdgegdsl, sMedgm bagMomm
330l bgmdg3emmgdol 30bsblb. 3 dgdmbggge-
do(s, 03 3m3gb@nsb, Gmeabay ,3564563dgb0l”
5J&03900L  moMgdymgdsd doosmbos mgmMoyyem
o) 3054 @03 3594b0d3L, Joma Mgamndgdobe-
356 o9y LL ,3ME30DMbabomgal” gows(3980bogsb
mo30b dg3o390e LL , 393089 3ndnme@mmal” db-
00056 BomImomagbrs m339 dggem doDobdg wo-
0L 07gdob o sbaema FJobbob obobgal, Hmdg-
03 g53mobs@gdmEs sMs 53 54@n3960b dodbods-
6 Boboe Mgomaodgdedn (afmgdymgdol dgo-
am3o DM 9339 39dmgdgemo aym), s68dgw 53

5J&03900L aoM33939m0 ©Mmom LbadsMmsgew
Lo gmoam bgmdo sGmzg9ds30.

3) bLL “3m@s50bdmbal” domnmgdgdalb dgbvw-

mgdab LygasmEgdnmmmds LL , 33308 3m 39d9y-
m3@mMab” dbMnpsb

3530633 30, o) o6 Rogogmom, Hm3 LL , 3530~
&o 393 gmo@mOL” 93omgdm@o, 1339 93OR »b-
bgobo Laddggdolb godmmeal” bgmdgz@mmgdal
d0bssMboesb aodmdenbaty, ,3564563d960b" o7~
&03980L  yggmodg bgmbaymgm (3sg4Lodsmma
moMgdmmgdol) 3m3g6@3dn LL ,3mEMonbdmbaboo-
300" goa(393s 96 dgbodg 30Mgddg gogyowgs — bb
»3mE50bmbabomgal”  Mgomadgdmma  8magdal
3005(3930b 30Bb0o (B3 omMgbo sEobogeme-
@ms, Bg8mm o gdynmosb gs8mBpabatg) — gb
35mEdmgds b 63580L30gH dgdmbggzedn aog-
Abs LL “IMmEonbdMbal” BbM0Esb 535Lmsb s 3o3-
doMgdmmo g4b3maiad Mo domomgdal as3gdab

9 MUKoBGBY/F. Schéfer, 9. Aufl. 2023, BGB § 665 Rn. 30.
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2bBg0bo bogdg980L godmmeal” bgmdg 3@mmg-
3oL gaMmamgddo agomgdyemn 0G0 35mqd4)-
0o 395LOHNMML sdz5mgdmal gdbdmoso@ e
3000096930 (b3-0b 712 1 3gbema). 3ol 53 Bomamg-
3900sb goabzgzolb mumads o6 5d3b 3odnbocs
30, mEgbsg domo gbMmgds @sdgemgdmabe-
»30b Dosbols 3m3@ebo dgndmads 5edmhbragl (b3-
ob 712 1l 3gbemo). omamgdabomgol drgsto we-
g3 o35mgdemo bagddosbmdobs s ©s30-
LEJIPM FomEydMmgdsms 3MmaMmadal GoMa-
™9300.2 36mdmgdnEo dg0dmagds nymb Jomomg-
35 Log3056mdnlb LML Moo gomy@ (33emoemg-
35bm3b s 393d0Mgdom (3og., Lobmggmm-badgym-
bgm d0BbgLoEsb Logsbdsbsmmgdm bgggmmdo go-
MM35), 93(39, yzgmes bbgs dgdmbgggedn wo-
3omgdnmds domomgdgdo ,dgdnbgzbom byb-
&ow” (meticulously) mbws 3gob&yemmb.2" «3603-
369mms 079y M3 bo JoDobIgbmbarmsw mgemals
0535mgomo 5J 8007007360[),22 3ol o6 Mhgds o-
39300098 9m0 3mddgegdal sbdsmgbo, Hmame(s
30056y3980mgdol Rsdmysmondgdal, obg domo-
0380L s@bEMmgdal g&o3bg?2.

03 domomgdgdalb go(3930L YRmagdol 35d39m-
dom, HmIgmo(s bg-ob 712-g 3nbemnsb godm3dwo-
bogmds, LL ,3mEMo0DmMBL” 3mbrs dgbodmygd-
mmds LL 303085 303nmo@mMobsmazal” @oge-
mgdmo bogdosbmdol doMmgal Lawsgggdo bydo-
L3 POHML Lo M@ bgmdo sgmm.24 b gL go-
339009 30093, JgMdme, domnms 35mgdnmb,
3 2022 Bemob 3gLodg 339MG oo nym ngom)-
0 3m3gb@o, Mmeabay dgbadmgdgma oym, bL
»3930& 033 nmaGm@abocmal”  @s30bMHgdmmma
Log805bMd0Es6 dmagdal Mgamadgds, ,d967063-
3g60b” 548 03980L 30MEsdnm LL ,3mEe0Dmbal”

20 MUKoBGBY/F. Schéfer, 9. Aufl. 2023, BGB § 665 Rn. 12.

21 MUKoBGBY/F. Schéfer, 9. Aufl. 2023, BGB § 665 Rn. 13;
BGH NJW 2008, 1309.

22 BGH NJW 1979, 1879.

23 MUKoBGBI/F. Schéfer, 9. Aufl. 2023, BGB § 665 Rn. 13.

24 MUKoBGBY/F. Schéfer, 9. Aufl. 2023, BGB § 665 Rn. 12.

25 MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 73 ff.

26 Weber, Der Optionsvertrag, JuS 1990, 25f1;
MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 74;
BGH NJW 2006, 2843 Rn. 20; BGH BB 1962, 1303.

bogmomgdedn asms(39dnbs o9y, 3badyg 3o by go-
yogz0L d930ga, LL ,3MM30bMBabsmgal” dmgg-
30l ao@s(3930L gboom.

3) mgz0d

LL ,3MESDMBAL” FMNbMZbal g gds bl ,3o-
30@om3ndnmoedmmal” BobssmBoga dgndemgds
Bom3mbrggdmogl sbggg 3obnLbob Gdymsda be-
bbg6gdal ,mag(300L Bgmebbdgdowab”.

»MP(300L YPmgds”, MM3gmolb 3obmboo dmbg-
boggdge gHooryho 3mbyGgdnm dgdmbzy-
3L g93mbyowzolb gamagds (bz-ob 509-9 Iqbmo —
603 o o6 agm babgdg) bocdmoaqbl, dgbsedmg-
dgmos bod oG gMbo@oym LadsMmmgdMog 3mb-
LEONIEosb g\)oaagoﬁ)mb.% 9bg60s: ,8ysfn (godm-
mbdmdn) mxzgHE 0%, ,mx300b bgmdgimynmg-
35" o »mB300L  osmddom  doMmdsgdymn
donogofo bgmg3Mmmgds 2.

03 Lodowsb yzgmoedy LagsMomoms, Hmd dbe-
699035 gb ,mB300L PPmgds” LodoGmgdfngow
a5356mglb g. b. ,mx3(300b bymdgiEmmgdol” gm-
300, Moasb 0bnbo sbbybgdwbgb ,m@m3bMog dg-
®56b39dsL” 53 Mg (300L YBgdsDdy. MG 300l bg-
dg36099magds (3obo Lobmbadgdas: ,mgg 300l dgbe-
bgd dgombb3gds” s ,dgmagedgdal bgmdgzemmg-
35"%9) Lobgdgs 3od0nb, MmEaLay bgmdgzMymagds
dg0(303L mgg(30030mEgdmmo 3ol ddmdeg megg-
ABL o 03 30MmdgdlL, MmMIgmos oamadnl dgd-
0b393930(3 YBmgds3mboem 3oL dgydmans abam-
390mb doboggdmma dgbadmgdmmdoo. meg30al
d0bnggdabomgal gmgdsdmbomads 30Mds hgge-
magdMng Mbos gomsobomb mgsnol Logoby®n
(»dmggal bobgnQaqm")m. 9L boggobFn o atg-
amomgdamo ogm bl ,393080m 393 mme@mmbs”
5 bL ,3mEA30bBMbL” dmMab sGLgdmmo bLbgobo bo-

27 MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 75;
BGH BB 1962, 1303; BGH NJW 1987, 1069; BGH NJW-
RR 1987, 1228.

28 MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 76;
BGH BB 1962, 1303.

29 MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 75.

30 Georgiades, Optionsvertrag und Optionsrecht, FS-Larenz
1973, 429.
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489980L  godmmmalb  bymdgzdmgdom, mdg-
mo(3 606 demmes mg3(300L s HMImab bLogydsg-
mDdY(3 39030 MP(305. MP(300L byemdg3Mymgdabs
MML, MYP305 93YaMgds Mmeg300L aod(39d0bs o
MRB (30000 YYPgosdmboma oMol LogMom bgde-
L3 s FbmEmmE Mgg300l 4o8mygbgds brgds we-
m9d5dmboemn oMb (39mdbMogn bgdal godmbs@)-
300. 5300 E(39)0d 3MbLYbLYSMmInl 3M0b(50-
30b 8mobmgbgda.??

dm(3939em 3gdmbggzadacs, dbofmgms geomby-
mm3560 356(36500930L Mobob3s, dom ssgndLo-
9L mEm3bMogo bgds Mg 300bMSb s 3ogdamgdom
5, dgbodsedabow, 3smn gog@mdmngzn bgdal Lods-
Momgdcng LodMGYgdo gosEsbabamazalb yggme-
bg dgboBygobo 3mbLGMNI30s 9b MGl bgm-
dg3emmgds” Robl.

3) bb ,, 333083393 gmo@mMab” gorgdy-
mqds, dggbMmymgdabs mgoal 30Mmdgda 36
AmMnmE 3dgbb3zabgdabs ,,3564563d760L” 54-

&0n3900

LL 3930 dm3NANMsGMMN” oMb d(3bd50gdws
»399bEME@ad0bs Mg 300L 30MMdgda”, sb¢y, LL
»3mE50dMbL” 3bFnEsb my(300L YRmadal (Hm-
dgma(3 93 ¢ 3960L3bgmb xgM 30z domasdo dgm-
Bo© 30oRbs) asdmygbgdol dgdmbzggado, dobor-
30L mg30000 gomzgemabbabgdyma bodsGomygd-
®0g0 3mda30gdob  (,85675683960L” 5480390y
Lo ggomgdal) 6gdsymapmmdoo 30bnggdady.

mg3(300L dgmobbdgds bws hoomgammb ,Lbbgo-
Lo bagddggdab gadmmeal” bgmdg3Gmgdsda ob-
&93M0Mgdgmor, Hmdgera o8 byerdgyHgergde-
b 30dm3nbamyg dgbEmmadol sem@gmba@ o
3omEgdnmadsl (obligatio alternativa) nogomal-
Babgdos Lg-ob 374-g dnbeal dabgogoom. bLz-ob
374-9 34bmol dabgoz0m, 93 gomEgdmmgdgdl
Il oMRg3060L Ngmgds Dmassew oggb dmge-
mgb. gb 8MRg3060L NYRmads dgadmgds of dmeo-
BooMgdamoym ,Lbgobo Logdggdob godmmemals”
bgmdg36mmadol meg30bgdMEMgdawsb asdmadwo-
bomg o oMhgzob0l @mgds 3MgLoGMEDdg go-

31 Georgiades, Optionsvertrag und Optionsrecht (%g8mo
L. 30), 429.
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abyymaym, od(3e, 930l 3oMgdgs, LL ,393080-
m303nmo@mmb” g30bMgds, Lym 06y, geo-
960 3omEgdmgdol dgbeemgds 3506(3. 0doom,
Am3 ob oMz gl o6 sbEnmadl, smmgggb mo-
300 g3omEgdnmgdgdlb bgdmo boblbgbgda bgmdg -
A mgd0005b.

LL ,3030@0m3dPmoGmMal” dabgozom, mg-
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32 MUKoBGB/Busche, 9. Aufl. 2021, BGB § 145 Rn. 75.
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33 BGH WM 1982, 582; OLG Koblenz NJW-RR 2000, 484;
KG GmbHR 1959, 257; Fleischer, Handbuch
Vorstandsrecht (999mo bg. 4), § 7 Rn. 69.

34 BGH WM 1982, 582; OLG Koblenz NJW-RR 2000, 484;
KG GmbHR 1959, 257; Fleischer, Handbuch
Vorstandsrecht (999mo bg. 4), § 7 Rn. 69.
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— BGH NJW 2005, 2451; Schépfiin, Der nichtrechtsfahige
Verein, Koln 2002, 397 ff.; MiKoBGB/Leuschner, 9. Aufl.
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