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FOREWORD

This book is adapted version of the dissertation. This thesis is a
comparative legal study, which mainly covers Georgian and German
corporate governance. We concern some issues; we as well discuss ap-
proaches of Austria and EU. This enabled to find out similarities and
differences among legal systems concerning corporative governance of
Joint-stock Company.

Why we decide on these legal systems? Georgian corporate law
historically is a result of reception of German stock law. In the recent
period some changes have been made to the Law of Georgia on “En-
terprisers”, which are not incorporated to German corporate law, but
we still face here the influence of German law concerning important
issues of corporate governance. Among European countries, Austria is
the country, which most of all shares provisions of German stock law.
Austria is one of the first states, which has regulated its corporate go-
vernance on the basis of German stock law, though, referring to some
issues, it has a distinctive character. Respectively, it is important to
discuss as well Austrian regulation. As for EU, it is important to review
common European regulations in the field of corporate governance, as
Georgia, the country which strives to member EU, will have to share
modern European tendencies of corporate governance.

Implementation of modern standards for managing and contro-
lling bodies of a Joint-stock Company, will improve level of Georgian
corporate governance, meaning, it is important to know the problems
of Georgian corporate governance and experience of which developed
country the Georgian model needs to share on the way of overcoming
these problems. Respectively, the main objective of the study in this
thesis is to identify adverse events against effective functioning of
managing and controlling bodies (supervisory board and directors) of
Joint-stock Company and to adopt recommendations in order to elimi-
nate them.

Importance of the issue is concerned from its significance. As much
as corporate governance model is perfect, that means that business of
company managing and controlling bodies is effective, possibility to
form organizations in the coutry is of higer level and same for even
possibility of further investments.
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We may say, that importance of the issue is referred due to Geor-
gian corporate governance model itself. In modern Georgian corpora-
tive law a very important issue is to differ authoriry among a company
managing and controlling bodies. It is not a novelty that legislative ba-
se of Georgian corporate law is quite poor, it not covers standards for
qualification of memebers of supervisory bodies, as well as of their real
independence and all these results in problems on the way of corporate
governance. Hereby we have to say that the problems in management
and control process, even reduce development of the company itself
and respectively of economic development of the country. Implemen-
tation of flexible methods in the process of corporate governance and
study of approaches to the applicable systems and sharing, is a precon-
dition of sucessful operation of companies.

As a result of the study, we revealed the follwomg basic problems,
identified in modern Georgian corporate governance:

Lack of effective laws in the field of corporate governance, both
in veiw of quantity and content; provision of real effectivness of co-
de of corporate governance for commercial banks; In Georgian cor-
porate law we do not meet any perfect legislative regulation, which
directly identifies bodies authorized for management and supervision
of Joint-stock, that on its side compeltely legally rises questions con-
cerning authority of supervisory or management bodies, maening, that
modern Georgian corporate governance may not provide division and
independence of competences of Joint-stock Company management
and supervisory bodies, as well as proper regulavion of the issues which
fall within the scope of their responsibility. But these are the issues
which must be resolved in roder to form effective model of corporate
governance of Joint-stock Company.

We understand that in this point of view, the foreign systems of
corporate governance, referred in this thesis are not distinguished by
absolute perfection and they undergo some difficulties. Though, un-
like the same Geotgian model, in these systems we clearly see active
tendencies of resolving the problems. On the way to resolve these pro-
blems, it is important for Georgia to share experiences of international
organizations in a scheduled and effectual manner. This surely will ha-



ve positive effect on Georgian corporate governance.

In this thesis we used Georgian and foreign language contempo-
rary references in the field of corporate law. We have analyzed bylaws
of various countries and the documents published by international
organizations, including recommendations, decrees, statistic data, as
well we have compared different legal doctrines and approaches of ju-
dicial practice.

When we made this thesis, we mainly used the following methods:
comparative method, analyze of nature and empirical deduction. Using
the study methods we searched for and made systematization of the
details concerning the thesis. In this thesis, important burden is borne
to the analysis of studied materials and using method of logic we have
justified the arguments.

The structure of this thesis covers chapters, which themselves are
composed of paragraphs, and they review the issue referred in the titles
of each chapter in details. In the book we have the following issues
(chapters): basis of legal regulation of corporate governance; indepen-
dence of members of supervisory board of Joint-stock Company; direc-
tor, scope of his independence, control and responsibility in Joint-stock
Company. Each issue stated in this structure is analyzed and formed in
sentences. This thesis as well provides some information about changes
to the legislation, in parallel with regulations of the effective law.

Each issue in this thesis is discussed somehow in a complete man-
ner. Here we meet some important issues, which need to be discussed
in a deep manner, in order to achieve basic objective. So, in this thesis
each issue has not been discussed in equal volume. As we have already
mentioned, mainly we focused those aspects, discussion of which
forms actuality of this thesis and serves to achieve the goal.

David Dolidze, Doctor of Law
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bagAmadm@abm mMasbnba(zns;
Recommendation
A9 3m3nbros(30s;
Der Small-Cap-Dax
39m356ma Logmbom nbrgdLe 3(306g 3o3n@dmnb
9gmby Lobdmaamydscmsmgnb;
Societas Europaea
3m30b Lasggem babmaspmgds;
Der Deutsche Technologieindex
3963560 boggmbrom nbrgjbn Bydbmmmann
bezgAmadn dmmaaby |abbgamal
Ladmgsemgdomsmgal;
Unternehmensgesetzbuch



UK

USAID

WpHG

WpPG

wWpUG

33LEENnb bagogmm (3mAgMzonmo) 3mmgjLn;

United kingdom

359Mns65dmmo bodygm;

United States Agency for International Development
39960gdama 3@ gd0b bogHmodmEobm
35630006730l Lasggb@m;

Wertpapierhandelsgesetz

Aobrd6n Jomommndnom gogMmmdal dgbabgd agMdsboob
3obmban;

Wertpapierprospektgesetz

A3L0d60 Jomommndob 3GmL3g @ nl gbabgd Igbobyd
39f356nnb 3obmbon;

Wertpapiererwerbs-und Ubernahmegesetz

RoLnoba Jomomegdol 3gdgbobs s gabbgabydab
dgbobgd 35685600b 3obmba.
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3ILI3IIT0

6536Gm8n dggbgds Lasgzom Ladmaommydab JMAEIMGs(3agmo
3oGangal doMmomaw sb3gd@gdL.

33930Lob 305bsmnbgdnem 0gdbo s 3Mb3GgE M nbLGEG Y-
893056 3ndoBangdom ghmdsbgonmoeb dgmoMms JoMormmn, agH-
36y, o3bBFMoymo ©d g3Mdmyegdadal badsGmmydFog bnbdg-
35010 3nEamdgdo. >mbadbymas dgbodmgdgmo aobows j3magab
96 m-g6cnn dnsgame obbab dombyge, Ho3 0930L 3bMng JoGargma
3ME3mEAS (300 3AHm 3ol 3BmdmadnMn 8baMnndob 3s8mgmgbab
o 3300 dmy3zabomgab dgbodsdnbn 3Bgd0b dmdangdsb amemnbb-
9m3b. sbamnbab dgmgasm sbyzg 3obnLadmgMs ab BLasgbgdgde
> 336Lbgo393980, AMIAmgdLs(y 3obbamymen 336mbamydmmadgdn
bosgom babdbmasmydsdo JMEIMGS(3nmmn JoGmgab badsGHoemy-
3Mng 8mBgbMnggdobmob o jogdoMgdom sbgbgdgb. @omanbes, oy
Gmdgemn LedsMomgdMngo LabGgdnb Amobmzbydl abasMydl os-
609g6mgg JoGargeme LadgbsMm8gm Jobmbargdmmmads.

bgdmo 3006036 33mganb 3nbsbos dnambyznbomzgnl 643-
6mddn g3 9d0m0, m3z0bmdMago 5bomababs s 9330Mowmmn -
©1dEnb 33eg30b 8gomEadol 309mygbgdoo doGamsmar Jok-
oo @ 396M3sbamn, sbyzg BOm3gnm Ldombyd,mob s 353dn-
Mgdoo 33bGGname s gzemyogdntnb badsGomem gobbomym
o 3935353 0d65> abgomn bLojombgdn, GmamGgdazos: jme-
ImBsgogmn 3sGmzob s@bn, bosdinm bodmaspmgdadn jmG3m-
B30 33Mmgaeb LodsMonmydMngn 3mbybcnggdnl Laggmdgmyg-
30, LadgmzomynGgm mMasbmb BgazMos e8my jnadmmmds ©s
3abgbabB8ggdmmds, sbLgzy EOMgJBMMcS MY 0EYdrmdnl,
3MbBBEmeabo o Jabybolidggdmmdab gamamada.
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01530 1. 3MAIMEIBNTTO 3dAMINL LIIIGNMTIIAN3N -
aMBALAN3IBNL LOYBVIIIIO

§1. 3MAEImAdgnymo 35Gngob badsmmmydMagn
dmBgbMng gdnl Em@dagaygma bagydggemma

Mooy Mo M@ Gedn JmA3ImMazagmo doGmgob GgMm-
30bn 3568568 gdmmns, HmamE(y 83sMmggmos, d(30mbgems, @
50689 gLgdgm dboGgms ImMnb sGLgdymo nd YAMngMmomdg-
3ab bo3Mgdn, GEMAmydboi bogmdgmom Yryab JmI3sbaols dbMo-
56 30b 60bs3y Eobobyma 0B6g30b Fnmbgge s MEao6nbs (300l
Lagd3nsbmdab 9g9d@ M0 3mMbaGmMEnbanb sg339& G0 LobEgdal
Bodmyommndgds.!

Emgnbsmgab gm@E3mMogagmo 3sGogol (369d0b Lojdome
3Gsgomo ognbogns sMLYdMAL, GmIgmosmgobas dmogzeMn
38m3agamn ImbLEmogn 3n8mgans: ,gMM3M@SEOYmo osGmgs
Bom3mamagbl mMza60bs(3ngdnb bymddmgsbymmdabs s jmb-
&HmEob bobBg3sb".2 magnb IbMag, FmamE(3 bymddmgebymmado,
oLy JmbGEmmon JabssMmbmdMngem asMy3gnmo dmJdgwgdgdab
396bmM(309mgdsb amemabb8madl, Gm3mgdani Lasgaom bLadmayo-
©mgdab 3dsBnggmmdabs s JgmgamygGgmdsby Yumgdsdmbom
MG g36mms 3m33g@a6(30ob BaBdmaanbl.

3°9m3mnbay  ndomsb, Gm3 osmbadbym dmddgmgdoms
Logyydggmdy bmEzngmegds basjiom bobmasemgdol 3ommgs,
pemob BabMngdn agds 3Bsmmggmmdaocmn Lsogdnsbmdol Logo-
6mB3gdmm AmBgbMmnggdab bogamba. 36y, gacm BabEIE, AmI
30g3oo ymgaeen bobgmdbogm L3gzoomyGn Jobmbawydmmanl
Loggpdggerdy (orrmdlb 3ab bodmgMgdl dngboo dmgdgmn bLo-
396568g9m Lndad@gdabomgal bogsmrEadamm F3930L Bgbydol
oa 6oL, gb abgome Bgbgdos, Gm3mgday doMmema@se 3sbLabdm-
365396 mGas60ba(znnl 335Gmgzgm s badgmgomynmgm mMgs-
Bmoo ggm&GBntgdab Bgbl, 3982039bmmdsL, Mgmydesdmbomydy-

1 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 504.

2 emndy @. JmAImGagagen dafogab dmangfon 3j@msmg@n bojoobe Jocmye
Lasggom bobmaoemgdadn. oMHmmabagnmgds @ gobmba. 2015, Ne2/3, a5. 138.
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3L, 373000 33633Mag30bs @s a5bbazabgdab Bgbgdl, sjambyFas
IBm903L o ».3.

3mbndbymn Bgbgde Lbgswsbbgs Lobgmdbogman as6Lbgagy-
dmns. bagommggmmb 8sgamomndy Mbws noggzol, Gma bLasgom
bobdmaoemgdodn JmEImEszogmn dsGogeb bodsGomydMngn
3mBgbGnagdnb MB8magmgb bmedsGomen bagydzgeb 1994 Bemnb
»896568gm5 Jgbabgd” bogsMamggmmb 3obmba BaG3mawagbb. ,bo-
JoBngzgmmb ab@mMasda gbss JoMgzgmoe 3obmba 3gHdm Lodsm-
odmdn, AmBgmng 056539Gm3zg LadsbGm 53mbmaagnb J3gyby-
30b 303mEomydob dggLodedgds s LagMcmedmEabm LEsbrsG-
&9d0b embybge IgbAmmagdama”. [1].

5bn3byma 306mbo M3nGa@gbor 3gMH3sbmma Labmasmgds-
0 @ bogagdtm LadsGamab babogbal Logydggembdy d54360ma
L5 356mbAEdemm bmAEBsGoymo sg@o nym, FMBgmdsy JoGoryema
Lasgzom badofmormol Rsdmyomndgdslb Ronyss bagymdggmo.® ny-
ooy mo@gMedgMsdn smbndbymns, GmI gb 3Gl gGmasbo
3J@n, BmIgmdo LogoMnggmmdn enb BobFHngamsb 3mbLEs (35-
3 Logogem gmmodLob 358033980l smzomydemmds.*

356 ,3760A3gms Igbobyd” LagoGmggmmb 3obmbabs, 3mem-
ImGo3ogmo docogol dmBgbGoagdel bm&Gds@onm bagydzmowm
3bg3g 9bes 8ngohbomar 2009 Bermnb ,g33b0d60 Jomamm@ydnb d5BGal
Jgbobyd® LagdoMoggmmb 3obmba. gb 306mbo gRmagzeda o3bgdL
n896568gms dgbobgd” LogoBmggmmb 3obmbL, as6badmgMagh s
2635Mndgommegdnmo boBsMmBmb (36935bs s 36bMNa5dL RLASEN
Jomommmgdob LogsAm dgomsgabgdobs o 8ndmg(3g3obosb ogs-
38065349 8608639mmm356 Lo Joorbydl .’

bagoBanggmmdn gm@A3mMsommn daGmgol 3m3byLGnggdg-
o bn@ds@oygmo 33@gd0msb sbggg LagnFomgdms 1996 Bemab
LogoBoggmmb  3obmba ,3m3gGHammo 8363930L Logd0s6mBabs
Igbobgd“. 3obmbab 3mJ33madab bgygHhm 3mBgMmgoymn 3563930L
3 ¥Phegee o Ladjpgnm LsBaFmemnlb Logyndzmgdn. cdnemabn: 308m3399mmds
«376n@nsbn". 2010, 1 §m3n, 33. 93.

4 FobGGns ., Bnbndy o. 836.43gms gbabgd 3obmBab 3mBgbEoMa. MBnernbon:

aoamaoaagmbo ~Ladsmaamn®. 2002, 39Lo3y 309m(393s, 33. VI- VIL
5 .qabnaboe Jomormmndnb LabMab Fgbabgd® b;;joﬁmaggmb 396mbnb 1 dbennl 89-4

3796J@n, abagg 39-2 8gbenb 1 3967@n.
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L3J303BMdnb LadsMamgdfng Ggamadgb@s(3nom dgdmagamamy-
3.8

33mabom, Pbws nmgzsb, Gm3 LogoBmgammb o6 a05Rbns
JMBIMGs3ogmo dsGogab Im3BgLbMnagdgme ghmn gbnggoya-
GHgdmmo 6mE3sGommn og@n. o Fgboda8aba Jizaz0b Bgbgde ao-
Bobodm3zMgds ,3965M3gme Fgbobgd® > ,goboobe Jomammgdnb
35bMab 3gLobgd” LajoMmggmmb 3obmbgdnm.” dgbodsdobaw LEM-
e 50bndbamon M Mdnbdgde BoGImomasbl Joforgme jme-
ImBogagmo sGogob LadsdomgdFngn dmbybAaggdol bmGIs-
G bogndggmb.t ods, 2339 2mbobndboges, Gma Lsgombo
o) Gmame 3brgbgb obnbn 3m6ndbygmn LygMmb dmBylMnagdal
(35039 a>6boengab bogsbns. 85306, Am(zs ,d7656G3gms dgbobgd”
LagoBorggemmb  3obmbnb @ogesdnMggme MgmsgiEos LEYmoE
0bnoMgdo 39H3sbye LadoMomgdog &Fo00(3093L, ,GoLOSBo
Jomom@gdab 35bAnb Jgbabgd” 506mb8s Lobrdydme 83gMon o
3mgmo somm. bbmM g 3mbndbyennb 338m aym, Am3 2008 Bymb
»876068gms Jgbobgd” 306mba(z doGgymor Igegems ©s vJ(396-
&0 ®5%5anms300b 3G moemmdabs s Lebybrgdm 53@mbmdnals
g3 madab 30bGEodg ao390ws.’

LoJommggmmbagsb 3s6bbzaz380m JmAIMGaggoyma doGo-
30L LaBsMmgdGngn BmBgbMaggdab b Jdsmm BrnEsMn nbGmMas
a53RBns 35M85600L, Lo gmMB3mMazogmo dsGmgal dgbobsd
Logsmegdanemm Bybgde Jgbodemms 6a3mgbo agddsb Lbgomobbgo
Bm@3sGnmm 53&9d3n, AmBgeamsgsbay yazamody 360d3bgmemgo-
Boo 39M856anb bodmgomagdm gmegdun (Biirgerliches Geserzbuch,
BGB), 39685600b Logsgtm jmmggue (Handelsgesetzbuch, HGB),
239bmmEame  Jobubob3agdmmdab Lobmasemgdams dgbobgd®
6 .3m8Mn7 o 3363780b L5J306mBnb gbabgd® begoGmgyermb Jobmbab 3g-2 Exbeenb
1 3mb73&o.

7 C?u?\ﬁﬁa L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and !nternational Analysis. Cambridge:
Cambridge University Press. 2013, p. S05.

8 bagdoGaggemmadn dbgag 3mJdgmodL bodsMamzammb bogmbem dnfigab ofganmog-
dgmn  emyJdg6Gda. o33 elaba mdgabe Bnbaskbom .aignoigageme®gdaee
mégabnbogenb”  Bgbgdb BoMAmoeaghyb @ v gmRImMogegmn  JoGngeb
6m&GdsGogen bogymdggeme Bogmpdore Igadengds gbmema.

9 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 506.

19



39%336nab jo6mba (Gesetz iiber die Gesellschaften mit beschrinkter
Haftung, GmbHG) s ,bosJgam Labdmasmmgdams gbobyd” 3gmds-
600b 306mbo (Aktiengesetz, AktG)."

3gM336n3dn  Lasgdom  LodmasEmgdal  JMEIMGsnmmn
3Gn3obmob 33333069 mn by joobgde mogmsdnGggmse 1897
Bmob 39635600b Logaghm gmegdbob Logmdggmbg AmBgLEna-
©3." 3@mbndbyma Jobmba sMob Lagsmmydamm J3930b Bgbgdnl
2Gomdmomds ymggmo Lgdagd@obscgnb, Gm3gma(s bogodMm @n-
30b L373nBMBsL 365AIMgaL. Bbagl biydngd@gdlb gmegdLn y3mdgM-
L36GNL Lobymbmmgdnm Amoblgbagdl.? Lagogchm bogdnsbmasdn
30 @30b 3bMng ngnmabbdgds 6gdebdngGn ym3gMnyemo Godob
LBMAML FngM a3bbmM(3ngmgdYme JMBgHGOYmIR MGa6nd]-
3o 30bbgb-m3gHa(3ngdn. '

1937 6gemb Losgznm Lodmaomydsda JmEImMd3nmo 3o o-
3oL bLadoRomgdfngn 3mBgbMnggds agM3sbasda L3gEnamamn
JmBImMsgogme LBsGGb, (LosJiom Lodmasemgdsms jobm-
60b) 993:9953930b Laggdggmbg bregds." badmeamm Loboo 3o6mbo
1965 Bgemb ng6s domgdgme s emgabsmgab ob ,bosggom bodmgs-
©m9doos dgbabgd” agM3sbanl JobmbBab LobymBmegdnoss (36m-
domo. 3¢603bgme 3obmbab 358myggmoen 3aBabL JmMIMmGs(3noms
33(30gd0b 0b39LENMYdAL Fnbbne Bndbnrggmmdel HBAENME3gm-
g > basganm Lodmaswmgdgddn sjEombymas dpamBsmym-
30b 3339, 3ondxm3gLgds 65H3momagbL.!s

og@oEoym moB @G nMadn s¢mbndbaggh, Gm3 dgmekg dbm-
gmom mdnb dgdrmga LEmA 1965 Beab 6 Ly @ yddcnb Lasjgom
Jo6mbo 3Mab a9M8sbnsdn 396mEAmadmnb ng® BybAemgdaemo
439moby g5cm oEn gmEngagegdgme 653Gma80." Lasdgom
10 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
2 comparative analysis. RGSL Research Papers. 2012, No.7, p. 13.

11 Steefel E C,, Falkenhausen B.v. New German Stock Corporation Law. Cornell Law Review.
1967, Issuc 4, Volume 52, p. 519.

12 Deutscher Handelsgesetzbuch (HGB) § 1(1).

13 Deutscher Handelsgesetzbuch {HGB) § 1(2).

14 Steefel E.C., Falkenhausen B.v. New German Stock Corporation Law. Cornell Law Review.
1967, Issue 4, Volume 52, p. 519.

15 Steefel E.C., Falkenhausen B.v. New German Stock Corporation Law. Cornell Law Review.
1967, Issue 4, Volume 52, p. 519.

16 3gfmyme o. basjgnm LadsGaral bagpdaemgde. odacmaba: 333m83gdermds
«396n@nabn”,. 2010, 1 §midn, 33. 33. 64.
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LabdmaoEgdams Jgbobnd” 37Ms85600b 356mba LSy (3naEYFn bme-
oG oo 53G0s, AmIgmn(y Ibmem LasJEnm Lodmaspmgdams
JMB3mMozogemn JoGogob Lo jombydb sMganmntgdh. >mbndbya-
o ggobom Lonb@BAgbms Jobmbab 3mBabMmnagds, mmBemnoms(y
o bamas an@m3sbyma JmAImGaggoyma badosdormobamgab
9JbammbeanGoe  dsbobromydgmn  Lasjgom Lodmgswmmydal
3ommgnb L33z gMn EIIMNLEG NG MM, Loz 333zgocow
0d0xbgds 9Rdobgonbogob FoGmzols s Bymedbgrggmmdady
agmgdodmbommn mEGas6mgdn s dsmn 3mB83@9b(3ngdn.Y

wJMO3MA30mo JoGm3znb baygGmdn dmddgmn ggM8sbaemn
39bmb3egdmmdnb gMmo;nsb bagymdazgmb ,Lasgom bobmasmmygde-
o dgbabgd”  Jobmbnb bbgomobbzs jm@3mGogamema dotogals
dgLabgd adnmgdgdeb 73339 bmAIsGngmn 5J&gdnob jnd-
3g Lo GHonghoddgwyds J3bnb. dgbodsdnbow og mMaababs-
3oOMd JMAE3IMGo30mo JsMogob Mggndn Gganmamgdab 3Gogom
R365L 3mazo3L." (2]

23gbs@, 33Mms Lagoghm gmegjbob o basgiEam 3obmbabs
3968560530 Losg3om Labmasmydada gmGIMGs3aymo BoGmgab
LadsGNEydMagn 3mBabAnggdab Lo 3obmb3rgdmm bogwdgsmb
2by3g 6563mMoa969b: ,530L0s60 Jomammydoom godMHmdal dgbabyd®
(Wertpapierhandelsgesetz, WpHG) 1994 6ol 3obmbon, 2005 Benols
»BoL0d6e Jomommydab 3GmL3gd@ob dgLobgd dgbobyd” Jobmbn
(Wertpapierprospektgesetz, WpPG), 1986/2007 bemob ,Logzmbrom
306yqdab® Agbobgd 396mba (Borsengesetz, BorsG) ,gobosbo Jomaem-
930l dgdgbabes s a5Lbgznbgdab dgbobyd” (Wertpapiererwerbs-und
Ubernahmegesetz, WpUG) 2001 Beob jobmbo.'

JME3mAsgome 33Gmgnb doGamom LodsMommyding dadob
23LEG0oYrn LadsGmarmdn( LWboogam Ladmasemgdoms dgbobyd®
23b@G0ab 356mbn (Aktiengeserz, “AktG") Bo@8maragbL."* smbad-
Bmemo o480 8basgboe 3gHdsbaman sbommagnbo, bagaQQangmm-

17 Deutscher Aktiengesetz. Vierter Teil. Verfassung der Aktiengesellschaft.

18 56ndbyemab dgbobgd @o@oerHo nb. Merket H. Germany Internal and external
corporate governance. from the book: Comparative Corporate Governance A Functional and
International Analysis. Cambridge: Cambridge University Press. 2013, p. 526.

19 33L8Mn0b badgznm 396MBROE JMmo abggy s@mbabndbagns 53hLGMnab Lagogm
(ym3gM@ommn) JmEadbn, Gmdgmag 8mJ8seadL @M aradgmn  LIBgBaHIgm
L3J30a6mBnb  30633bmMAyngmgdgm MGaBabognams IndoGon. EIGOIMPGoe nb.
Unternehmensgesetzbuch (UGB) § 1.
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3nb Fomamo baMabbab 35806 gdgmme m3ndgb@ns, Gm3gma Lo-
3J30m bobmasmgdnb sd30mbgHos abiGgnabsmgab bsjdome
386> bagAzgh m3zgdb.® s3b@Eaal bosjgem jobmbo 3mGA3m-
Gogoyem 3Gzl dogmozbgdam bLognobgdnl dmbgbMnggdsb
GG ©mbydy sbrybl. gMgammaganb o Lodmasmmgdnb
83560135mmm3b 3390365390 bagnobgdob goGom babgbogdm
238™bm3onl bagyndzgmdg IMbgbMnggdnb 8gommndnb 308mygbg-
35 57 262374 G Moy no.

33b@M0nb Lasgom 3obmba domnabaw g3ndabgds 3gcdsbanlb
1937 6emab ,bosgznm Ladmasmgdocms dgbobgd™ sd@b. AFmIgmn(s
33bGMnodn dommadn AbmemE gFomn Bl 398ga dgznms.?' 1965
Byl 3obmbo sa3@oMgdanm 0dbs d3LEnob bodsGormgdog do-
badn o dab boggydzgm by @obgbrs dmgemn Gogn sbaemn B5Lgdn.2
32bobndbagns, Gma sgLb@Maym 39bmban dmmm mAo snbemgmmob
956domdby Logdomp 3bndgbgmmgebo (33mamgdgdo agbs dg@e-
Bommo, Gm3gmos 30bobng 9Bl BbMng 93Gm3a33ncob ag-
J®039%0b Agomobsgns > IgmEgh dbGog 3o Lodmasmgdoms
30 3m@egdnb 363396330002 smbadbymn JgMamnb 356853mm-
3330 o3b@Mnnb Lasgom 3obmbdn Bg@sbamn (33emamgdgdnab,
Gmdgmod(3 86ndgbgmmmgobn bgasgmgbs 8mobmnbgl Lasgzom
LobBmaoEMYdsdn gmEIMMo(3ngmn doMogal bsjombgddy smbo-
603bagns: Losggem bLodsGormob 2005 Bmab (33emomgdsms sgGo
(Gesellschaftsrechtsinderungsgesetz), 53L@ Mool 3m3gH(3ommo gm-
©gguel 2008 Bemab (33momagdoms @d LLosjzom Lobmasmmgds-
03" 3gbobgd 53b@G0nb Jo6mBab 2009 Eemob (33emamgdams sj@gdn
(Aktienrechtsinderungsgesetz).? 336mb630 Jgbymo w3565b36gmn

20 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 277.

21 Kaiss S., Burger F., Ecket G. Die Entwicklung des &sterreichischen Aktienrechts -
Geschichte und Materialien. Wienn: Linde Verlag, 2003, p. 328.

22 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 277.

23 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 277.

24 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 277.
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dgLBmEAGdgd0 JndoGarymn nym o4 (30mbgGMs P93 dab dgbobyd
036mIgmo ©oMgd@ngnb s3bEGNMm LodsGmomdn nd3emgdgbBn-
6930b5396. LEMmAgE 23nGmBds, GmI 3bndbum (3moamydoms
Lagymdemag by doGomon guMopmyds d3L@Manb bogymbmm dnG-
9oL obBobadn 35665bgd g Lasjam Labmasmgdoms sggom-
ByMgdbs o oo Loghom 3Mgdab go8mds.® 2012 Broob 36§ dn
396mbnb J38eamBn (33mnmgdgdn ngbo a9dm(zgdyman. JgMdmro:
Losgaom bobmgommgdal bodgogamyamgm Lodgmb B73678L
dmgonbmggdom 356 339700 335em0x3n 35300 10 Ladmmmme more-
anbeo 3353Mar 356LadaMYmn 9.6, ,303G0mmgdab" (Cooling-off)
BBmasba 3gFomen, GmImnl asbgmo bogsmmgdgmms, 3sb653
Lsbsd basjanm Lobdmaomgdob a9339mdab ymegioemn B936GL Bny-
(393> xmgds aobegb 23535 MmGa0b0bo(300b LadgaaomynGgm
Ladgmb Bg3mn.2 5mbabndbagns, Gm3 Bbasgbn 8mBgbGoagds Jnm-
30 39M3sbgma JMmGIMGogagmo badsGoemob bggmmdn 3m -
390 533 9d0m ndb> @obgMmanmn,” 398mga Jo GmamM(3 3bmago
23LEMn3n ab L IbMbIgdmm Embybys 39638 0. Lsgn-
oba o Aol 3 gmobbdmalb nga s 3mbyG G mae FmBgmo >jGo
nym 3obo 33960 PG Mam Bngbob Jggms 6o6amdn ngbyds

aobbammema.
JMB3mA3ngmn 3oAm3nb baggmmdn ggcmgagdofinb jaomoom

3m73g doGacmom ©MJINIBGMzs6 smbabndbogns: Mgammozns
(EC) (No. 2157/2001) ,936m30b basgzom Lodmasemgdoms Ligs-
&@0"; Mggmdgbrazns (2005/162/EC) ,06-0mdsbAamadgmm o
ogmbBHMmgdgm E0MYIGMEMS Gmmbdy gm83sbngdbs s dom
LadgmgomynGgm Lodgmgdda®: @aMmgdBngs (2013/34/EU) wo3o-
330693 mmo LLadgmomEEm 5b33(Mndagdobs, JMbbmmanmgdam
30656LM 5630Mndandsbs s LodmasEmgdab Lbgs Hn3ab s63-
6033739006 @o3o3dnMgdam®; Mgymdgbeszne (2014/208/EU)
»dMEIMGo30 o BoBogob 9635603330L bafnabbab dglabgd”.

25 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 277.

26 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 278.

27 German Corporate Governance Code 5.4.4.
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39gbor, AmamA(3 3bgmage JmAImGanymn 3aGogal bo-
3s6nmgdMmngn dmBgbnggdnl BmGas@onm bogydzgmb Lbge-
Esbbgs LodsMmmgdmng Lnb® 339330 a36bbgaggdnme s@gde Jo-
60sb. JoMnomnd bgdmo 396boymn EmGIsGommo 0@ gde gho-
35690b3206 JnbosBbmdFagam aobLbgagmgds. sbggy, dmanaton
3503060 gdm bLEmmymaame s m06s3xpMmggs, dmani go
Bogmadoe. o33, LIdsMmarmgdGngn 8603369mmanb dnbgogno
nbobn §A3sbgmab 8Lgagbbn 3Hnsb. gmggmn domasbab doacon
©56n3bymgds bosgnm babmademydsdn JMAEIMGs3oymn Sato-
30b LadoAnmgdGng ImBgbHngg3s3n 3odmaba@gds.?

§2. ,Adamn LydsRmdmn™ s Jabn 3603369mmAs
036533Mmgzg gmAEImAd30m JoMmzodn

JMA3mAsgogme 8sGmgnb LgygMmdn 8mddgmn LGdnma bo-
dsonmab” (Soft Law) 308imynbgds gxcm 9g35J8a6b boob jme-
ImAo30500 oBgab. 56%), LAdoma LaBsBmoma” Imbagan@ go-
3bob Sbrgblb ymA3mMsgayee JoMogatby, nd 3g8mbggzedn, oy
JM33560930 5g@nnMae nbosMgdgb dob3n dm (393 ydmendgdbL.

nM00 bodsMmsmb” 3mBImMsganmo 3sMozab bgyGmda 8m-
J3a Gganmoigdob sbam dmeyenL WBmeyd96.2

ogfoEnnm moBgRsdnmodn 50bndbsznh, Gmad ,Gdoma Lo-
doBormob” Gmemo 0b33geAmgg Logm@B3mBaznm badsGorom-
dn dombyre ans, GmAgmaz 3dbbognoMadnm 8603365emmasl
0dgblb JmGImAS(30gm JoMmgabmsb 3ndoGmydno.® msbadgmmgy
JMA3mBs3ngm 3oGmgadn ,Adaemn LadsMonb® (36930b 4393 5&-
o0l dbMng ngmabbdgds 3mM3mGaganmo 8sGmgob 3megdbgdn,
abobo 934oFgdosh jmEImGonymo dsMogab LogHmsdmMabme

28 sbedbymn 3J@dnb PIGagmobmds EyEIIGe Bogbob J3gms BsBarmdns
a3obbnenygemn.

29 smbndbym bLogembdy Eo@omPMe@ b, IMIGe §. JOEImFAagaTeme FoRogs
336m3adn: Fgammnigdelb sborra Immyere @1 Adame LadsGosma. bLaBsGomab
TOF6oemn. 2009, Ne1, a5, 229.247.

30 Fo6@B0s 7. YmEIMBa(3amn A @ Bymddmgabymes Jabgboldgndmmds
Lo gmBImMaznm badoGasmdn. amdogmnbn: 20dm3(373ermds LbadosMamarmn®. 2006, 33. 181,
21939 nb. 35b3MmBndgnemn 3. JMAEIMGI(3amn BaBogab Bmasee sBacenba. dnmnbin:
353m3(399Mds agFnb@gdeb baBgsGm™. 2015, a3. 193.
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3m03adam 36G0b(30350L @ ,A3oma Ladsmamnb" 360336gmm-
396 9378503969t Bobomb BoM8mamag676.3' bmem 3gmeigh dbMng
30 M35@ JMMIMAS(30mmn doMngab 3Gnb(3039d0. 3o3. 935G0 3
Ls3sMansmBn sbgo ,Hdnm LodsGNsmb” BaMBmamagbl ,93gMagab
LodsGormob nbLGoGPGL” 3ngH IMIboEydyme s 1994 Byemb
353m3380 ,gME3IMAS (3o doMogab 3Rnb(303980". 3
3396w, ,Adoma Lodsmmamn” gbos JmBImGsgagmo doGo-
3OV w2 Y4nG3n3gdolb gBOmBmomds, Am3mgdei 3mBmeadymns
bamro 3g969mL  ,m33560g3L @eBoBgeAimzy  JMGEIMGaEaTme
35601300 bBIbEIGGI0L 1 6933530, Sbg3zg 9BIGIG0 ©° 3mJ-
Boron JMBIMGo (300 BoG0300 Lab B g30b Bo3myomndgdsdo.

§3. ,G30mn L3dsGamab” B3G3MBMBS @5  EznmsMgds
§3.1. 3mAImAsgoymo JsGagab gmeadLyde

»®3amn badsGamab” 60658mAE3grsr dgbadmms Brnamgormmb
bbgomabbgs Loggnbsbbm 3sBMYdDY (Logmbrm dafygyddg) dmJdy-
@0 7.6, .ognofganmetgdelb Bglgda®, Gmdmada dmBmrgdyee
agm gmE3m@mogommn doGmgeb b@obwsM@gdolb 8yandsggdobs
> ©365%330b0396.2 2603bgmn Bgbgdol 360dzbymmds bog-
8om@ ons. 3530mnmeE, 3dgfmnsbydam badygmdne dmddgmas
SEMYYMBs ,z0megamngdoeds Babgdds" o dsm dgbobyd
060(3058n3933> eoegbo byazsgemgbo 0gmbogl, gm@E3mBooyma
3s6030b LR sbEGEGIBL 33630mMg3sdg, Hmam(y g3fmaado,
oLy 8agenb Shinggenomdn.™

onfogomem mn@Ps@gcade s0bndbym 3Gmagblb yogno@y-
ammomgdob geamdomabo@nnb” 3Gmagbob bobgmBmegdem o(3-

31 85b3Fmdemadznera 3. JgmEA3mMagegme ahmgob bmaoge sBaeda. mdncoabe:
393m3393md. .07, 5rb@gdab badysmm™. 2015, 33. 193.

32 gob®mfns @. gmeImMsgeme ofmgs s bymddmgebomas JobybabBggdenmds
LogmGIMEGa30m badaoamdn. mdnenbn: 303mA(393mmds Jadafmaoran®. 2006, 33. 181.
33 Maassen G.F., Vai.den Busch F.A )., Volberda H. The imporuance of disclosure in corporate
governance self-regulaiion across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume |, No. 2, p. 148.
3a24aassen G.F., Vanden 8asch F.A J., Volberda H. The importance of disclosure in corporate
governanc. «elf-regulation scross Europe: A revicw of the Winter Report and the EU action
Plan. Internatiossl journal of Disclasure and Governance. 2004, Volume 1, No 2, p. 148.
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6m396, AmBgmn magab 3bMng mob Lbgspabbgzs gabow Jmobo-
Qo3nteyds.®

39m39 Lo PboL dmemm sbEynmnEIb Imymegdaymn gogm-
003653 bo8ggman s oyGo Imdomds abyyds JmGImMa3nemo
doGongnb dgbobgd BndobLyGHn 8mblLgbgdgdabs s dab Laeyndzgem-
By gmBImAs(3ngma doMmzgab LBGSGIa0gd0b Rodmysmndgdaby 3
d9Lads8nbage, 3nMgzgmn Bobs gymabbdmdms ;msbsdgommgy jme-
3mAd30gmn 3Amgeb Jmeggbab 3531m3s3735b, FmBgma(s onbym
3396003698 boB8gxman s badmemmmp 1992 Egmb g3yl
3megdbob” (Cadbury Code) obghaznom mobBnmes. 506ndbym
©m30dgbGL anMoronm modgModMada ,JgedgMab 3b6asMn-
dnb" (Cadbury Report) babgebmmgdaocs(3 8mabbgbngdgh.3® gb sj@n
acbs gmogdabn nd dmogoMn babymddmasbgmm 3Gab(303930bs,
Amdgmod(3 9bmo 993smemgdnboc 3G0@sbyme jmM3mManymn
3ommgob 9539d@nPmds 8 )3 GIGNS.Y¥ LEmMgE 53 5J@nb dn-
0930b 39893 o0bym JmEIMmEs3aymo 3sGmgzalb 3mendLgdal
3JBogfoe ©6gMage domgmon dbmgmmnamb 3sLdGodnm. ¥

350Mmnobgdnm  bodggmdn dmBbroMa 8mgzmgbgdalb 333-
73, 9gmeg gBo3e 9339 Imo3ogh 1994-1996 Brmgdnb 3gGomeb,
Am8molb 3063sgmmdadn Lbzs baem-LagbmbyG amMaboag-
(3093303 3dB0nGdE ©MB0baMgdl JMmEIMAs3nmmn dsGm3zal jm-
©9gbgdnb dg3:9da39ds."! o ImMnb 359Gmnsbgde Ladggmmda
»J9edg60b 3megdLob” yzommogzom 1995 Bgmb 486753 ,3606-
35MaassenG.F., Vanden Bosch F.A ], Volberda H. The importance of disclosure in corporate
governance self-regulation across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume 1, No. 2, p. 148.
36 dobofmdmndgamn 3. JMEIMEMIGGeme doMmgnb Bmasmn sbacnabn. mbnqmlm
3°9m3(398mmd3 nGnbBgdeb badyadm®. 2015, 33. 193.
37Maassen G.F., Van den Bosch F.A.J., Volberda H. The importance of disclosure in corporate
governance self-rcgulation across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume 1, No. 2, p. 148.
38 MUcaes N.B. Konexcs KOPNOPaTHBHOTO YNpPaBAEHHA M MPOIPaYHOCTL KOMMAHHIL.
®unancosan rasera. 2008, Ne17, Cr. 2. sbggg nb. 3sbommdemndgnmn 3. gm@EImGsgagmo
hognb dmaomn s63enbe. mdnmanba: 308m3393rmmds JomAnb@dnb bodystm®. 2015,
a3- 193.
39 Aguilera R. V., Cuervo-Cazurra A. Codes of Goode Governance Worldwide: What is the
Trigger?. Organization Studies. 2004, Vol. 25, No. 3, p. 421,
40 Cicon .E., Ferris S.P. European Corporate Governance Codes: An Emirical Analysis of
Their Content, Variability and Convergence. 2008, p. 1.
41 Maassen G.F., Vanden Bosch F.A.]., Volberda H. The importarnce of disclosure in corporate

governance self-regulation across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume 1, No. 2, p. 148.
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3960l 56356ndn" (Greenbury Report).*? 585373 B3mmb bagabggon
3393m0bgds 3mBBnbgb@ M 93Gmanl oMggm Lobymdbogymeo,
Gmdgema(g J860b 8baagbo Gadnb 3meggbLb.? )

JME3mGa30gmo 8omogal bEbraMGgdab ammdsmabazanb
39Lsdg obs 1997-2002 Bm5d3n FndaboFigmdl. 38 5&s3dy 3mb-
&0636@ M0 536m3nb 3ogs VBGM g bobymaboxym bymaagh
3ME3mGsgagma dofmmgzab 3megdLgdb. 33 dbMag ombobndbogas
30fggmo 35c8sbyma,* s3bEGanma®® s Lbgs bobymdBogmas
3meggdugdoe.

3gmoby gobab 3o mgddn, .93mbmBn nMn 03653IGmBme-
d0bo @ 39630036 g30b LdgEMNIIMBabm MEa56nds(3n0b” (OECD),
w3996 93qma 8Go@ g0l bogAmsdmmnbm a5630m06580b Loy gb-
&mbL" (USAID), ,,693mbL@Madioobs @s 30630006 930b g3m3meme
356 30L" (EBRD) s ,LogBanodmmMabm bLaggabobbm m@asbnbo(goob®
(IFC, ®m3gemog dbmaymam 33630b ganaxab bobamns) Bgaszmy-
6oL Loggmdzgmby oG mMom anbym JMAEIME@S(30Mmn dsMmngnl
LES6EIAEJI0L dgdmdaggds smBmbagmgm §3™m3al Labgmabn-
amyddn.* 39Gdme, 2002 Brmosb JmAImEGs(30mmo domgab jm-
09Jbo2e 0gbs Jomgdammn Imermbambs s Aybyonda. 8maznsbgdom

42 5mbo6nTbognd, GmI 3o9Mmnabgdey Lodggmdn JaMdm bLydgeiMmab dmokmzbnm
dg3735398memo 0465 LInaboba o LAnGab sbzaMndydn” (The Higgs Repont. Review of
the role and effectiveness of non-executive directors: Audit Committees - Combined Code
Guidance - The Smith Report). sbjgy .gm3dnEafgdyme jmBImGogemere 3>6idngal
Jmeydue* (The Combined Code on Corporate Governance). bbm@Mg sebndb-nrn 538930
1e93b bogyndimor emgobomznb dmJdgw . 309Amnab dmmn bodggmb jmAEImFoagen
3260030b 3mEgLb.“

43 LagyMabageda 1995 Bgenb LagyFabagonb REBLJAgAg P Ba3nmbomya Ladgnbo
(CNPF - Conscil National du Patronat Frangais) o jgFom 3133360980 sbmznaznnb
(AFEP - Association Francaise des Entreprises Privées) 3ngf nj8633s 356nBal bogyeiben
dafmygody aobmoghbgdgm ymadabaoma nFigddmEmo baddmb Jggob Bybgde, Emdymagy
»Vienot I Report” bobgerbm@gdamas (36e1dagmn.

ab. http://www.ecgi.org/codes/code.php?code_id=42

44 39%356008n 2000 Byemb 0g6> Bamodmemo LCorporate Governance Rules For German
Quoted Companies” sqbnd67yrmn 63bdn dmddnmgdms 8ememme gMobjdnAgnb bagymbrm
dndgaty 30669bgdnm mAasbnbagnacs 8n8aFo. adogg bambgg Imagnsbgdom jo
80mndge ngbs 3633600l JMEImGagagee >Gmgab ymepyjue* (DCGK).

ab. hetp://www.ecgi.org/codes/code.php?code_id=46

45 53LGGnnb YMAEIMGIFoenn JoGmgab Jmegjun 2002 Egenb ngbs BnmgBmenn.

ob. hutp//www.ecgi.org/codes/code.php?code_id=9

46 Maassen G.F., Van den Bosch F.A.]., Volberda H. The importance of disclosure ir corporate
governance self-regulation across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume !, No. 2, p. 148.
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30 gMB3mBo3oyma Jstongab gmegjLn bojoMoggmmads(y dnomm.s?

23gboe, JME3mGs3ayme dsGmgab megdbgdeb 8436s
936m3ger bobymdboggmnddo 1992 Bemnsb @anbym s gb 3Gm(33-
Lo EEabsz 3@ Go 3ndnbaMgmdl.

3339 9bs dmnbadbmb, Gm3 dnybgmogem ndaby, GmId myn-
Loognb gacm3sgdnab dnamds bobymabagmos 8bMnEsb jm@-
3mAo(30gmn dGongnb dnms ymeygLydeb dnmyds, 65Ma35LMs6
33538069000 ImbaGanMns, 93GM3s80 RYM(3 3G 3GLHdMIL -
00360 gm@A3mAs30nme 3sGngab ga@mdgmo JmegdLo gemsbogy-
0 35393800.9

JME3mMsgagme dsFmgol Loghom g3GmInem gmegduby
dbrgemmdnbob 3b0odzbymmgabns a363zabommaer 2002 Byemb jme-
dmMsgagmo LadsHomab bggAmadn 8mmgsby gdu3gFms 80y ao-
9mJ394693amo 96356080 ,93GMIYm JMEIMGs3one doGmgsda
dmgddge 0sbsdgeMmgy Bm@mas@nym-badsMmamydng dsboboob
©d353d0Mgd0m", GmAgmn( 9.6. ,Winter Report 2002" LabgmbBm-
930055 (36m3acnn. bEmMgr smbndbymn 56336080 ngd3s JmAIm-
As30mo dofongob bggemmdn 2003 6ymb 359m398memo g3cm jo-
39060b Ladmgdgmm a9adnb dmsged Logydzmom.® 963560330
0JL39M G380 g3Bm 380G0l JMMEIMEG30mme FoMagob ymogLol
373760bosb @s393dnMgdac bssme 8gognme 56nd6aggb, Mma:

£330 3333mdm, o MoBgbor NdGYb3gmymaL ads@gdamn
m;ja—ﬁmagtgmb 3363930l abmgnagenb 8ngM LbogRmadmAnbm boggnbabbm
3360 Bagenb” (IFC) Bbafpoggfom domgdge ngdbe ymBimMogemma dskogel
JmEadbe gmdgMgegmn 336 333nbacgnb.

48 LabyerdBagmpdn si@nafor dhdamdgh gmMImMagngme BsMagnb jmegdba2al
22b3960b yyobno. bEmMge 33n@mdss, GmB oa. 376336, 3ogMonabydmmn badggm
©> 3.3. adM33oamn Igomenmmdns Fgedngse a39mbdgh JMAImGLNTee

BFBozob ymroJbgdob 206sbergdam Mgmogdngdlb. nb. http://www.ecgi.org/codes/all_
codes.php

49 93fmysgdnfn of@agFor 3Pdsmidb @I6xRamL nbgon 354360D3g3n, GMAmgdagy
I Pdore  PdATbigmymygbb 6336 LabymdBagmos  FbMnmsb  dson
JORINGEgamn JoGozoeb gmeadbydde dmyxdnme @Idamgdndel aabasMgdab. ab.
European Commission Action Plan: European company law and corporate governance
- a modern legal framework for more engaged shareholders and sustainable companies,
Strasbourg, 2012. 5by3g ob. The Furopean Commission Recommendation on the quality of
corporate governacne reporting (“comply or explain®), (2014/208/EU).

50 Maassen G.F.,, Van den Bosch F.A., Volberda H. The importance of disclosure in
corporate governance self-regulation across Europe: A review of the Winter Report and the
EU action Plan. International Journal of Disclosure and Governance. 2004, Volume 1, No.
2,p. 148.
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Bgdaymagmmdama  boghom gghmdgme Babgdab gHamdmomds
3ME3ImGa3oymn doGongol aomdxgmdgLgdab, Gadgoyy asdmpdo-
6o/ J3gyobocms 3obLbgaggdymo dos JMGIMGa30nemn dsGangal
Lab@gdscmo796 g3Gm3sb 56 Bmybrogds 3Gagamn sen@gMbodoyma
Bgbab gobnamgds, 56ms ab adymgdaeme 0gbgds 954865L S8LGGs-
J&Iemn, s dgbadmms omBamoae MobAHm, 3mbadbye Lol ydy-
3sb Fgbodsdabmdadn Byman Bgbgda. gmE3mMa(30me dsGagnb
3mgdLgdab ggx3d@ G0 3oG3mbadsgas aby, Hmd o6 Bgggbmo
o030 Labgmadbogmms Bned JmMImEszamm bidsGasmb dgun-
dmgdgmns.” [3].

2307600, 393m3nbaMmy ndnmsb GmB g36-mInb bobym3Bogm-
00 JmA3mGaonmn 3sGmgab bagambammao bab@gdgdo acnds-
Bgonnbogab goblbgaggdamas Bomdg bagMom 3megjLob dmmggds
236m3gmo 563mnG o ncn 6Gg9d0b 3ngM gomdsmomydmor 0gbs
3ohbgyame.

§3.2. 3m@A3mAs30mn IsGangal 3Gabzn3gda

356 3mmdbgdabs, Gmam@A3 Bgdmo v33g °m36036g0m
3MB3mGagnmmn 35Gmngob beygAmdn 3mddgmn ,Gdama bodsGm-
mmab® d9domanbgm gogg gMo babamb jmEImEMsogma JoGo-
3oL 3M0b (303730 BoHBmMIagbL. LEMmMgm 3badbyme I3Gnb(3n39d0
3n0hbggs 03 Lobymddmgobgmm nmygdom, HMAgmn(s 3odmnyggbgds
JMA3mEAagogma JsGmngab 3mmogjbob dobobowe.?

emgobsmgol g36m3nb 3sL3Gsdnm, gmBEIMG(30emn dsMogab
bggmmdn dmddge PIMogMmgb 3Mab(3039d00 Bnnhbggs ,93mbm-
303G 065336GM3mmdnbs > 33bznmadgdal Logmamsdmmabm
ma560ba(300L" (OECD) 3ng@ Aa8myasmadgdam jmEmdmMaganmo
3>6m30b 3G0b(3039dn. oMoenm moGgGodncadn 23 3Gabzn-
393L ,936M30b bLoghom JmBIMGsnyme doMagab gmegdLob”
LobgmBmmgdoma(y 3o dmablbgbngdgb.5?

3bobadbogos, GmI ombndbymo 3Mnb(303g8n, mogmadntgy-

51 83bsAmdmodgnmn 3. JmEImEAagogme dsMagab Dmasme sBaemnba. @mdnenbn:
398m33g8mmds L0FabBgdab badysm®. 2015, 33. 192.

52 Maassen G.F., Van den Bosch F.A.]., Volberda H. The importance of disclosure in corporate
governance self-reguladon across Europe: A review of the Winter Report and the EU action
Plan. International Journal of Disclosure and Governance. 2004, Volume 1, No. 2, p. 151.
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o 1999 6yemb Rodmyamndws. obnbn, Gmam(3 nbobbyMoa do-
BAab b@odomuGmdal >gomgdgmn asbomgda damgdam ogbs
©nEn 73mbmdngaco Lddagnb (G-20) by3m bobgymabagmos 3ngM.
2015 Bymb 3Mab3n3gda sbamo GgrsgjEnom agdbs as3m(ygdneme.
abo a93m(353530 byrzgermmdsdn 0dbs Bamgdmmn HmamM(y gn-
636by® aby JmEImGEs (30 byJ@mMgddn gobbmM(3ngegdaemn ob
(33em0egdgdn, Gm3mydday dgbadmms 360336gmmgabn ao3mabs
0Jmbomb ymEImEGa3oemo 3oGmgol Imma@ngabs o 3Gag@ngnb
987G OM3bS s 5@ Paemmdaby.

§4. 3mEAEIMBI30en 5Bzl gmEydLydab gabias ©o
LadsRnmgdMngn 36nAzbymmds

30Gggmn ,39M35600L jMAIMmBs3nymo FsGagol meggLn”
(DCGK), Gmami(3 bgdmo 30360360 3904365 2002 Bgemb. 5¢6nd-
by m3n896@e 333733390 0gbs 39M8s6n0b g3gaMoamemn
G9b3ndmn 3ab ogbgnganl LddnbabBHmb 8ngH 2001 Bgmb 39J36n-
o ,39635600b 3MAEIMAS30mo JoBmngab ymeyJboab Ladmogmm-
3 3mdabaob 3og@" 3 3m8obne nmands Gmam(y LodsbAm 3Ms-
J&03mLgdabogsb (Bbbgnme agM8abyma Losjiom badmaspmydy-
b0l 3oBogzgmmoasb), aby gmME3ImEa3oymo BaGmgnb byggmmdn
dmmgaby 89(36096-9JL3gH B g3abog 0.5

39M3sbgmn ymegjLueb 35d8bal gAho-gFmn dosgsto dabobn
Bo(3ombomyMn JmBImEs30gmn IsMmgolb bob@gdnb as8g3znge-
mdnbs ©> aoLaasdmdab HbAEYbagmymass, o mogob dbGng
3MB3IMA (305505 0o NG MHLgdnm JnFors Bromdnb s8sm-
208ob gbMAgbagerymel.*

3mgdLob emgobomzal 8md3gmn Ggmsg(3ns dgn3ozb Imambm-

53 OECD (2015), G20/OECD Principles of Corporate Governance. Paris. OECD Publishing.
http://dx.doi.org/10.1787/9789264236882-en

54 ombadbyme  ymBobne 8mJdgmno, G3pmy ob  a3@3307e JgRnmEYermdng
33wm80350 3300030bm3b gmEgdLeb 236abrgdnm Bgmagd(3ogdlL. jm3nbanb dgbabyd
RIGIDIFo@ ab.

hup//wwiv.dcgk.de/en/commission. html

55 Merket H. Germany Internal and cxternal corporate governance. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 523.

56 Hcaes [.B. Koaexch XOPNOpaTHBHOIO YNPaBACHHMA H MNPOIPAaYHOCTb KOMMaHHI.
Qunancosan raszera. 2008, Ne17, Cr. S.
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3678L, Gm3magdn(y gbgds 3gMds6yemn (Mab]3n&Enl) bogmbom
306yal mobBnbada Gganb@mamgdaerm ygagms Lasggom Labdmys-
mg33L.57 3mEgJLob FnBoombmab s jogdntgdnem smbobadbagas,
6m3 ab Igozagb 2mbgMommdaom b3Bamgdl, Gmdmgdday Im(39dy-
mod Lasgdaom Lodmgsmmgdsms doMmngab doMamo bm@mas@ommo
Romhm; Mg3mdgbra(3ngdl (Empfehlungen), Gmdmgdn daabbGos-
q0ob, GmI sbyMmamb JmGImGoiommn JsGomgab IGodgognl
Loy 3gogbm LB ObEIMEG 30, bamgsbabagam Lsgenbgdms6, sbagg
Lasggom badmasmmgdab a583gmdabys (Vorstand) o bodgogsmyg-
g LodgmL (Aufsichtsrat) Loddnsbmdobmsb msgogdntigdao; jo-
093 938%™ 38 BnbowydgdL (Anregungen), Gmdgmaa(y bagam-
©gdmm babnomo of 3s9Rbnsm, 9g3d3b9d03b Mo ,a78mMRamg
36 39635 B gL” 3Gnb(303L.3 GBGM JMmbyiG G MmIE, HmM3 godzom
3mgdLe 3ggbgds 3g8maa Lagombgdl: aj(3ombgMgdn s LogGom
36gd0; 20939mdobs o Ladgmgamyn®gm bodgdmb dmab gmm3g-
Ga(309; 3933 9mdabs s badgmgaomyncgm Ladgmb 3gdsmagbemmds,
306g(30980, 3sLbab3agdmmds; abGgMgboms Jmbagmng@gdo; ao-
3330m35mmds; smma@n.’

nGoome 0@ Mo madn 39M3sbaal  JMmBEIMGa3oymo
3sGongob 3megdLob MM doMoms ©36036Mmdol 3mbBndbaggh.
Jodmm, Jatggme gb 3Gal 3megdLob 83gemds gEbmge ob-
39L@MEPBL 305(36ML 3gHBobgm LogmOE3mAs3am LadsGmamdn
3mgdgen Lojobmargdmm, bmM3sGoymn ©xdYmgdgdn, bomm
3gmGg gn Ls3s6damdEgdmm BmMbydy momagbamn Bm@s@amemn
Ro@mAmb, ovgaor-Ggammngdamon Bgbgdoo dggbgdade aodmabodg-
35.9 5mbn3bmn ImbLadFAYdS bsjdame LanbBgMgbms agMdsbyemo
Lo 3MGEIMEAS(30m badsmamabamgnl sdsbsbinamgdgme 0d msgo-
LYdNEYdnEb 23dmIAEnbody EMBmal dnbgogomoz of gemago-
Ao Labgbgs Loyobmbapgdmm 33s a9Mdsboalb JMMIMGS(3ogm
3o6n30b JmEJLLs s Lbasjam babmasmydoms dgbobgd* ggm-
57 German Corporate Governance Code 2015. Foreword. p. 1.
58 Merket H. Germany Internal and external corporate governance. From the book:
Comparative Corporate Governance A Funcdonal and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 523.
59 German Corporate Governance Code 2015.
60 Merket H. Germany Internal and external corporate governance. From the book:

Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 523.
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85600b 3obmblL (Aktiengesetz 1965) 3m&nb.8' 396dme, ,Losjom
LodmaoEMYdamd Igbabgd” 39bmbal Bnbgrgnm, dodmmamns g356M3s-
Bymn JmEImGo30mmo 3oGngolb 3meydbdn dm(353mme Gg3manb-
©3(30930 (25 Babsandgde 36 5Gnb bagsmmgdnmm doemob, oryd-
(3° 3300 WBYmgs bosgaem babmasemgdoms dbMapsb ao63sm-
&30mn ©d 303bgmomo bos ndbsb 3.6. ,ymzggmbmon® Igbsde-
dobmdnb 56336 n8333n (pJEo6o(309330)" .2 LEmAgE s8n@Gmaos,
Gm3d 93bbgomgbe 396856qmn gmEAB3mAa3ngda ymggmBmoyGace
5339963896 3985600l JMGIMBs(30gmn JsGmngzob 3mpyJLonsb 3g-
L5353nbmdab 5635603753L.¢

23gbs, 39M3o60s3n ,@3g3m@Ramyg 56 35635G@9" 3G0b(3n-
30 3MABIMMsEndmS Fomeydmgds danhbyzs, bmmm 3mAIm-
B30ero J3Gmgob gmegdbo go Lasggem Jobmbob Logmdggmby
3mJ3gm093b. '

o9(39, 3agbgegoe sbgma Lo 3o6mE3RYdrmm 380bs 3 §GIsbumm
0Geage mod oG n@ode 5xbadbszgh, Gmd JmAImMs(3nmmo
36n30b gmEgdbab bLadsGamydMoge bGs@aba 3063 bagdgms.5
BO™ AgBnE, Bmzoghion s3@mGab 8agh mb60dbymo JmeyjLa
33360@n390gmo( 3o 0d6s gImgMsGamen mgan@ndnGmdal ds-
mob Bo3modmdab 358m.® ;nd(3, Bobgmegam sbgmn big3gnga-
60 ©383m30)dmgdabs 3Ro]B 0o 35bLbgsggdane 3gwnagdby 8-
Y39 0dL. bBoGNbGIMsE JMMIMAs 300 BoBagob 3memnL-
006 39bsd33nbmdnl LB sbEIGEN 39MB360530 bs38omm domamas.
535b 3mB3MBL L, 3gMmobob JmAE3mMa3ogmn BsGogalb (396@Mab”
(BCCG) 8ng 3988s3930me 39635600l JMB3MAs3anmmn JsMon-
30b 3meggbab Mg magbrs(3ngdabs s Bnbomsmgdgdol 39Masbmm
BoMFs0356 30bnaMgdeb Fgbobyd ymegdbob 56356G03930" (Kodex
61 mmody . Lssggem l;\o%maoggmgbnb La8gmgomynom mMasbmb  ByzGos
E33mygemgdmmds gmMImAsgagm FoMmgeda. Baaerdbogmmyds s JobmBa. 2015,
Ne5, a3. 139.

62 Deutscher Aktiengesetz § 161.

63 emmedy @ boojpem badmaommpdab LodgmgzsmypPgm mAasbmb  ByzGos
©23mY3er)drmmds JMAEImGI3am JoG@3a3n. JoFHmedboRamgds @ Jobmba. 2015,
:451,\42:1,'1(::‘ 0!"!. Germany Internal and external corporate governance. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 523.

65 Hiiffer U. Beck ' sche Kurz-Kommentare Aktiengesetz. Miinchen: Verlag C.H. Bcck 2010,
9 Auflage, section 161 n. 4.
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Report).

2009 bymb 53606 43m6580bL boggmbmm doMgoby 39M3sbgmo ba-
gmbom nbrgjbeb (DAX) J3gd 8mgdgmds gmM3mma(3ngddo® agm-
35600b gmMImBsgammo doGmgzob gmegdbob Gg3ma3gbo(3ngdnb
94.9% s Bnbowogdgdnb 86.1% goabastigh.” 2010 6gmb 3m3do-
Basns d0gM 3megLob Hg3mdgbmognoms 96.3% o Bnbomomgde-
o 85.4% 0g6s dnmgdnema.® 2011 Bmasb smbndbymads 563560~
99385 dmpgMmbnbgds aobazoms s abnbo Emgabsmgal ,3mG3m-
G300 336:m30L 563560dgd0b* LobgmBmmgdom (Corporate Go-
vernance Report) 3mablbgbg306.# 3m@3mEszagmo doBogol gm-
©9Jbeob 3mba@ona EI3m3ndnmgds 3963560sdo >G5 dmmm
Bemgdob 8s6dnemdg 9g(33emome. dsgommams(3 2013 Bgemb gmeggdbob
69 3m3gboa3ngdnb 95.8% ms Bobsmamgdgdal 76.7% ngbs g3obno-
939m0.7 dmemmb Abgagbo 9b35Mndo 2014 Bgmb 298m73gybrs s
&960096(30L 8339000 (33emnmmgds oM (3 28R gHo@ dg0bndbgds. 3g&-
dmp, 35M3s6mgm qabbgemgb jm@m3mEMagnoms dogm 2014 Beob
8mba(393gdnm 20b0aMgdym 0dbs gmmgdLob EgymIgbra(znsms
91.8% (o boboomydomes 81.3%.7

23r0nboe, Mmam(y gbgmogem 3gMB8sbonls JMGIMmMo3anmo
326m30b 3mEgdbo BoMmBmomagbl Lodmsgmmdm Embyby dgda-
353998 M ndghdl, Gmdgmba Loggmotn dnbsoMbawsb go-
3mBmaboy 03659Mmgy 3gM3sbymoa JMABIm@szoen oo
30L LobE 98530 Ly 8sme arn 86nd3zbgmmds goohbas. dambgmo-
66 2@mba6ndbogns, Am3 373360530 (DAX) baggmbrom nBgdLob aadms sbgzg dmJdgmydL
378mgae Logmbem amgdbydn: (TecDAX, MDAX, SDAX). s@bndbyemn abrmggdLgdab
34328 35873MnsB3mbe  260ob  gFabjINGEab  Lagmbmm  dngoty Amddjmn
Lbgaabbs bomawnlb ymddsbagde. Enbsdmyday g3mragaboogneb Labymddmasbymme
3mb3Mad o (DAX) nebyJLe agbs sGRgama, Hedgory LEmAgm dab Jagd 3mJagmgdlL
39/83600bL 30 gaLbgoemgln Lasjaem Labmgamyds. EIGI@YMoE nb.
htep://www.boerse.de/dax-trading/Erklaerung-DAX-MDAX-und-TecDAX/wissen
67 Werder A. v., Talaulicar T. Kodex Report 2009: Die Akzeptanz der Empfehlungen und
Anregungen des Deutschen Corporate Governance Kodex. 2009, Der Betrieb left 14 vom 3.
4. 11 62. Jahrgang, s. 689.

68 Werder A. v. Kodex Report 2010: Die Akzeptanz der Empfehlungen und Anregungen des
Deutschen Corporate Governance Kodex. 2010, Der Betrieb, Nr. 16, s. 854.

69 ombndbygmn  3633n3gda0  ab. hitp//www.bceg.tu-berlin.de/main/german-code-
monitoring.htm

70 Werder A. v. Corporate Governance Report 2013: Abweichungskultur und Unabhingigkeit
Lichte der Akzeptanz und Anwendung des aktuellen DCGK. 2013, Der Betrieb, Nr. 17, 5. 886.
71 Werder A. v., Bartz J. Corporate Governance Report 2014: Erklarte Akzeptanz des Kodex

und tatsichliche Anwendung bei Corstandsvergiitung und Unabhingigkeit des Aufsichisrats.
2014, Der Betrieb, Nr. 17,s. 907.
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3o gmEgdLeb >Msbogammgdnmem babasonbs, 85L3n dm(393xme
©ydegdgdo oo zabmdGamdnlb as8m ym33sbnomoomgol go-
JB™M3Gngza Logsmeydmmme nggzneb. 564, bbgs Logygzgdoom,
6m3 gongzom gb gdnmydgde Lo gnmacn 3nbssMbnsb asdm3wn-
Ba6g Ladgdam Labmasemadsmsmgnb 0dmybaom nmn 36nd3b6gmm-
30bos, Bm3 JmAEIMAS(30980b 8ngM bgdogmaymmdnm brgds omn
36d@0godn 363Ma3, Gab Fgdnaome3 nbnbo bogsmogdymm
babnoanb ndybgb.

3960L bogmbrm dofmygoby (Wiener Borse) asboagbgdmem o3b-
&R0 Losgiam bybmasemgdamaash 3mAEImAs3nymn dsGagolb
563560dgdab 8g8ndaggdabs s Rababbam 363500370006 gHmse

o0 3m33sbosos ggdazamedy aodmdzgybgdolb gommgdamgds
sLy39 @BaLYdPmEs 33bBGNRb bogogmm (3mIgHznmmo) Jmoy-
Jboo (Unternehmensgesetzbuch, UGB).”? s3b@Mnsdn 3md3sbosocmo
9bGoEsb 5mbadbymeo jameydnmgdab BgbFHmmgds smmn@nb dm-
Bo@mMnbaob bagoblb BoMmamaanbl, ogdEams of JMAImMa(oy-
@o 3>Ggob 5633608730l basmmegmGm dggzabyds o 3gdmB3gds
LogomEadgemm o6 3Gnb.? JmBImEs(30rn dofmmgol 96306ndg-
330 9bes 3ob(3boemyb, oy AMIgmo JMEIMGzomo dsGmgab
3meadbo 0gbs 33dmygbgdmoa. sbyggg Lasgzam babmasmmydad xb-
> obbbsb, oy Ma3gboe nbesMgdl Igbsdadaba ymEG3mmszommea
dsmngnb 3meygbob dmabmgbydl, b Brbssmdmga d58mbggyzadn
doonomb 6530bdogHn 3g9bodsdmdnb abybgdn. o 3mB3obas
35364398 L 36 3o0bodAmb ymEImEsgayma doGogab ymegd-
bo dom0sbmdsdn, 36+ JoMb 0@ygnl 80b Mmnommyym ©Ydnmgdo-
g, 85806 ob sbgzy ForrEodYmns ISLIdYOML x6n3bmmo go-
©By39@0m35.7 0b39bBMEJBLs > badmasemgdalb 33sGmggem
bodgmoms dmMnb 9.6. ,3G0b3ndam-3396@0b" BEPagGmdscms
Loggndzamdy 0 3o:m35mm0bBabgdnm jmMmImGazommo 3oGogob

72 Osterrcicher Unternchmensgesetzbuch § 243b.

73 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 278.

74 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 278.

75 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 278.
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3630Mndgdd0 smbgMom Mbes nymb 9969%376@0bL, bodgmgsenyy-
Ggm Ladgmbo s 8nbn 3M3nB @ gdnL, Bgdsagbemds s Ladydsm
aGogngn.’®

23gbo, a3gMdsbaal sgomamdy Bgbodmgdgmes amgaal,
A3 JmA3IMGS(30gmo 3aGmgol gmpgdblb a9@M3sbyme ymGE3Im-
Magomme 356Gmz0b bob@xdsdn Lsjdsmm 860d3b6gmmgsaba sman-
o 1 330s. 07 b 3MmE3IMMs309mo dsGagzalb ghm-g9Mo gdmagMgb
Byomm amgmmgds, Gm3gena(3 bemMdsBoymn dsbab Lagyydggemby
8m7B85m78L. Bgdmo 8myzobommn LEBIGALENFYMa Bmbo(353730L
3abggom 39Mdsbnadn badrgamor 3306036330 JmMIMEa(znoms
3096 3mEgdLob gInmgdacms 3obasMgdanlb 3mboGono Ggbwgb-
(309. 36, bBo@nbGonjno anbrgds, MMA 57 Im(39dnmmn Mmammgy-
oo 3mbn(goob 36ndzbgmmdal bafmnbba ymggmbmonGam sgéme-
nd. Inmbgagom 3mMBIMGa(jonme dsGmngaob JmegjLob sGs-
Logamegdamm babnsonbs, 3963560530 Bobo ©gdnmgdgdn domn
030bmdAomdob 303m Bod@mdMngam Logammgdammem ngd(303006.
0bnbn Ggogn(3ngdomns, 56+ dom s4(3nmmgdamn s bagmazgmomom
8mabmgbs gooAbnsa.

Gmam 3 gdma 3006036s, 3MGEIMGozagme 8oGogel ymmg-
Jbado ,og3mERamyg o6 356354 § " (comply or explain) 3Gab(3n3ab
baggdggmdg Imgdggdgb. JME3MEMa3ammn domngal 3mmgjLab
353mygbgdabol 5bndbymon 3G0b(3ndnb ©o(33oL SadymgdL 6g-
36 Lobgm8Bogmms 3m33sbngdb g3Mm3s3dntab bogmEIm®msgom
Lodomoema.” agtm 3y@ o, dmem Bmgddn g3maogMansbsdab
3oLIGdd0m >bnBBymma 3MNb(3n3nb 360d36gmmmdab 3BoMEn bAH-
©ob G96mgnag 3o 990603693>.

3M33s6noms Bngd 353m7g394693m gmB3mMagommo doMho-
3ob obgomndgddn (mgy3moma(30gddn) domn BbGnmsb Jgbadsdn-
bo gm@3mEBoggogme dsGmgob JmmgdLgdosb JgLodsdabmdab
dgbobgd dbabymo abgm@adsznab LobBmEy Rg® jowyg 2011 Bgemb
0-6. 1,93m333d0G0b 3MEIMEI 30 ds@mgal RosGRmL dgbabygd

76 Kalss S. Austria Legal framework of corporate governance. From the book: Comparative
Corporate Governance A Functional and International Analysis. Cambridge: Cambridge
University Press. 2013, p. 278.

77 Directive 2013/34/EU of the European Parliament and of the Council of 26 June 20i3
on the annual financial statements, consolidated financial statements and related reports of
certain types of undertakings, amending Directive 2006/43/EC of the European Parliament
and of the Council and repealing Council Directives 78/660/EEC and 83/349/EEC, 2013,
Official Journal of the European Union, L182, Article 20, p. 38 - 39.
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363569 Jomomoaom” (Green paper on the EU corporate governance
framework) 0465 3336080398 nmn.

2014 Bgemb g3cmgagdotab dngh Bomagdamn ngbs Mg3mdgh-
oo (2014/208/EU) ,3mG3mesgaymn dofogeb o63560dg-
30b baGobbob Fgbobgd." smbadnmae Gg3mdgbos(znelb 8nbobos
23%m 3533060l 6736 LobgmaBagmgdl, mAao6mgdL, GmImgda(s
3abgbabidagdgmbo o6nob dns BoznmbamuMn 3mmydLgdelb dm-
J390093%g, mogo@ JMEIMMs(3ngdbe o Lbgs onb@gMabgdme
30G9dL dgboogadmb abbEAY (30980, BmMImgdn 8ndoBHormmnd
35003xRmMégbmb 3mAImAs3aymn doMogab dgbabgd 5635603930l
LogMom baGabboa. 3sc dmAab batnbbe ad 2063568 9d0bs, Gmag-
a3 33356053 b 33 39mmb JMAEIMmEs3ngmn doGogab Jgbo-
353nbn gmegdLoo 3obbsdmzMymo AmbgbMnggdnmsb asmabzgznl
3930b393280.” 50b0Ibymn G g 3mBgbraznnb bBamn IT 0B rs3n6M
2a9bL 3mAEIMBs(30me JoGogab dgbabgd 3635M0dnb baMmabbnl
3368LsdrgMgm doMnmsr HdYmgdgdb. JgFdmem:

(93m39bmone gacmmasgMonsbgdob afyd@ngal (Directive
2013/34/EU) 8qbemn 20(1)-g 8nmnmgdom g3dm3s3dntob By36
LobymaBagmms Logmbem dnfggdol  mabBnbadn Ggaab@®Mn-
Godam y3ome gmadsbnomsgsb dmambmgl, Gma s 8ogLindo-
e bymdobabgrem8n asboemb gmEAImGsanmn doGagob

89do6nb3g3006  @o3o3dnMgd e 3mBiMgGgma  3bL3g3@adeb
dgbobgd abgm@ds(3ns gMMImEMazamo 8sGogalb 2635603330

(RagmmoMa(3ngddn).*

693m3gbrogeol IT 656nemob 89-4 3oGsaMog3nb Babymgoo of-
3ombgRmsmgal, 0bzgb@mBmomgal o bbgs ®nb@gHgLadmem
dboMgmomgab 303g30Hz0mmmdab 3omgs WRG™ 9dGG6bzgmymeanb
80bbnon 3m335609385 PBEs 3ByAmB, o Fmam asnbas@gb -
L3330bo JMEIMAS 30 Ymn BoGangnb gmegJbob Mg 3mBgboazngdn,
850 3mMnb 03 Ly ocbxdmeb ©s3I>330Ggdnm, BMBMmydn(g sggom-

78 Green Paper on the EU corporate governance framework. 2011,3.2, p. 19.

79 The European Comission Recommendation of 9 April 2014 on the quality of corporate
governance reporting (“comply or explain“). Official Journal of the Europcan Union. 2014,
L109, Section 11, 3. p. 45.

80 The European Comission Recommendation of 9 April 2014 on the quality of corporate
governance reporting ('comply or explain®). Official Journal of the European Union. 2014,
L109, Section 11, 3. p. 46.
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By anamgol yggmodg 860336gmm3boro nangmgdnsk.

>mbadbyemn 0bgym@Adszns Mbrd nygmb Lo jdaMabo bsorgmn,
Bab@o s ygmgmobdmdzzgme, Gams 3j(3nmbgmgdlL, obggb@m-
Agdbs s Lb3s anbBgMgbgdaem 306gdL Ladygomgds Anyzgoe
999436500 s®933° M0 BoMImmaghs, oy Hmamm 0dsGmgdnobd
Jm33sbngda. 30Gms 530by, 356 Ybs (3bopymb 3m3d3sbnab abgmn
363G g@ o 3abobnomgdmagdn ©s damdatigmds, Amamin(zod
bdmds, LEOEYIGPMS, Logymcgds, 56 dabe Lbgs dgbodsdnbe gyb-
daogde®

38537 M 3dg6@ab 11 656nmal 3g-6 JsMoaMoxz0b Mmebabloc,
n8oboongob, Gm3 abGubzgmymgom 0dbsb 0bgm@asgnobamob
©o0bEgRgLYd e 306gdab sgamme Bzmds 3md3sbogdds jme-
3mGaggnymo Jomogob 3633Mndnde (rogjmaMsazngdn) mognsbo
308-339693%7 Mbmo gobscmagbmb.®

JME3mGogogme  3oGmgob  gmegdLbob  AmBybAnagdacms
359bnoMgdmmdnlb 2368568 730L badabbob bagembl wdmommeu
dggbnds Fg3m3gbma(zrnb IIT 6s6nron. jgMdme:

M9 3magbmoznd 93 3gdmbggzedas ggmjagdntabl mafgddn-
3o (Directive 2013/34/EU) 8qbma 20(1)-Bg3 domomgdeo 536m-
39963056330L LobymdBagmas Laggmbrom doMygdab mabBnbado
aobmoghgdmm 3m33s600013336 Imnobmgb 296356G@mb 08 ymm-
3m@As3aomo 306mgob gmegdLdn 8mzydaem (3oemygne Hggmdgb-
(30505336 gosbgzag0b dndgbgda, Gmdgma(s 8s00 3ng® bgdoym-
QErMBoddd 303G dnema.B

A93mdgbaznnb III 6sBamob 3y - 8 JsMoaMognb dobabls
3M33560g33s bonmo brs aobo3boemb, o1y GmBgem 3mbmg-
& Gn3mIgba3098b 399mgy3696. sLggy s gmzamo go8mym-
81 The European Comission Recommendation of 9 April 2014 on the quality of corporate
governance reporting (“comply or explain“). Official Journal of the European Union. 2014.
L109, Section 11, 5. p. 46.
82 @mgobimgab smbadbymn  AmBgbMnggds  JoMaom  3Mab  33Mmnigdmemo
936m3533aM0b Bg3® babymabagmos 73bbaacgbe basjiom babmasemgdgdnb 3ngM,
AmAmgdng yomggmberogGoe 9339969336 JmEImGagagme aGmgelb 2635(0d3L
30060 993-339F9ddy nb.
http://www .bayer.com/en/corporate-governance.aspx
https://www.daimler.com/company/corporate-governance/declarations/
83 The European Comission Recommendation of 9 April 2014 on the quality of corporate

governance reporting (“comply or explain“). Official Journal of the European Union. 2014.
L109, Section 111, 7. p. 46.
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g0l dx8mbgggs nbragoEPempAom b sbLbLE, Aoz anmabba-
mdb:

3) 3bLE6sL, oy Mo 3B IGMZd 3MBIS6nsd FgymBgbra(yns; 3)
693m3gboa(3nnab 33bgmnl 8nbgbdos smBgMsb; 3) sbyhmb, oy
AmamEn gm&Gdom ngbs domgdame aoebyggdnemgds g3mdgb-
©3300b 309 bnMgdmmdnb dgbobgd 3m33sbanb Fngbno; @) 396-
356@mL 3bndbymn a3bames bm3 o6 dmo(303L EBMab 306 339mm
3960mEL, Am3mnb ©3mozMgdnb 3gdmgasi Jm83s6ns 393353L
69 3m396@a(300b g3030mmnbBabgydsl; g) bognMmydob 3gdmbgggsdn
2bgimb, oy MeBrgbore ngmbos gogmgbs JmbByhg®mmn Mgjm-
3963300b 307 broMgdmmdsd 3mB83sboab gRnd@IG JMA3mEa-
3o daBongady.

JMBRIMAs 3o 33Gmgnl 3megdLydab (3oerggnmn My mank-
©3(30930b 359 bosMgdmmdnb 356356873980 1bmd nymb bs 33sGa-
bom bsmgmn, Babn © ymgzmobdmadggme. sbgzg obnbo bsomom
6o 0oL sbobyma gmEImMsgagmo Bofmgeb 56304039330,
B3md 3d(30mbyM7das, nbgzgbBmMgdds, s Lbgs @anbEgMgbgdym-
85 30679335 209 335@PM>@ 37585Lmb ob Fggagdn, Gog 3mbyHg-
G M9 3m3gbeo(30500356 gomabzgzeb 3g3mbgggedn ands.M

23egbs, Fmam@(3 3bgresge g3Gm3sgdnMab JmAImGs3ammo
L3sMomnb EIIMnEAB NS JMEIMES (30 e oMozl 3meg-
JUg3006 5335M3 ImbmBagMes. Ygcm dg@n(, o asbbmeyag-
mgdgmos gmAImMs3oyme 3sGmgzab 96356039330 dm(ygdemn
0bgymBas(300L 0bsoMbmdMngn BboMab bamnbbob aomdxmdgbs-
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38



236m3mmo bygm@E3mMagnm bodsGmamn 3gd(336BL gmE3ImMo(309-
o doGmgab 3megdLgdnb Mgamae 8mddgmgdaty o 3gogdbL.

2009 69mb LogoBmggmmb 356 3530b sbmznoznob agH bogm-
053mGobm bsgobsbbm mmasbabsgonl (IFC) dbsGrodgom do-
mgdne 0d6s ,gmB3mGsagma 3s6Gngolb gmmgdbe 3mdgHegmo
336 3930bsmgab.” 58039 Egemb 3393530 @YJEOG(300 KgmB M-
@ogmo  3363930bsngol  3MmGB3mGagagme doMogeb gmegdLdy
30gogdab dgbobgd,” Gmdgmo bogjoMogzgmmdn dmgdgme 3m-
396 3onmn 3563930b 03Msgrgbmdab dnyH 0gbs bymdmByGamo.®

Joorgmo gmEBE3mGoogmn 8sGmgal gmegdbob dabsbas gm-
393y 33639330, JMEIMEB30mn 8sGmgeb bggMmmde oMbg-
o botzgbpdob smdmabzMms s oMbgdamo Jm@EImAs3nyeo
3s630L EMbab bagzgmgbm LagFcmsdmEGabm LEBbEIGEGIdN6
doobrmmgds.t smbndbymn gmegdle g3cm3sdn (©08330mMYdYm
3MAIMGS30gmo 3G mzob gmEgdbos ,@ogdmGhamyg 3b 30bdsG-
&39" 360b(303L g3ya6igds.F 564, gmegdlin bgdogmagmmdadn babos-
oob em393gb@ns, GmIgmn(3 J0dsMargmns ©IB5LmML JMAEImEMa-
@ogmo 3sGanzab gxmm Jomome bLGE@IGE IS0, JoMg 235b Jo-
ovmn 3o6mb3pydmmds nmgomabBabgdl.®

Laggoota Jobsotboo gmagMamme 3563900b dgbobgd Joc-
e gnGImGsgogmo dsGmzob gmegdbe bogdsme 36nd5bgmmm-
3960 Em313gb@na. nga gjbiemgbonMor 3BgLMnagdl ym3gMmz0y-
o 3563930l gmB3mGagayen doGmgolb obgo ddGnomad Loge-
dbgdb HmamEgdazss: sg30mbgHms ggmgdgdan, 3dsGrmgzgma me-
396mgd0, doEs 3MbGEmma s Mobygdeb doMmgs, 0bgm@maszonl
3539mo36935 @ go833zaMgommds, 38sGmgzgm mMasbmb 6y3mmo
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JMB3ImEGagogmo dotogolb Jodorgm jmrydbde cmsdzmyGomas
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110 565-30233bGEgmgdgme afMgd@m@n Incaggbom 363 mm-335Ga0 gy badsGamal
obLgndn@es. dmmm ©EAmML 263mm-33gMngme  badsGosmdn  YMBImGagnmemo
3>Bangob ImbybMnggdsd Enbs Imabby BaBmgdMms 3mbygmane @ IGa3@ngs, Gmdmmob
InbgEgnms(3 3Md-00dobAmydgmn EaMgd@mGa (Non-executive Director, NED)
Q95&HImPH AmEl 00353m3L  930Mdddn  AMBNGMMnbanbs > bGMaGgangmn
23°@36439 03930l domydnb ozambabMabao. ob. Mulgrew M., Lynn T. Clarifying
what is meant by "Non-Executive Director Independence”. An online journal “Governance
Voice“. 2013, p. 2.

111 Organizadon for Economic Co—operation and Development. Principles of Corporate
Governance. 2004. Principle V1.E.

112 TAKE-TWO INTERACTIVE SOFTWARE, INC., CONFLICT OF INTEREST
GUIDELINES FOR DIRECTORS/ DIRECTORS' CODE OF CONDUCT. 2013, p.1.
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& o bbgs 6530bAngH 0685 35LYdcs6.

0M9J@mEMS s LadgmgamynGgm bLodgmb ByzGoms sdmy-
30Ry4mmMds  aumabbdmdlb 3o cogobyymydsb ymggmagzoto
338 gM0omaMn 0BG gmgbBmd  JMbaemngd@gdaboash.!?  ©odmy-
30gdmmds yzgmady bdoMom smnddgds, Gmammg jmaddabool
330039 mdaLosk, 8o 3mbGEMmdgem >J(30mbgFgdcab o me-
390 3m33060oLs6 FFnMm 33306930 2HoMmLYIMS. M

936m3m3aboob (European Commission Internal Market Direc-
torate General) 2004 6ob 5 3snbals Gg3m3gbra3nadn, Gmdgmn(
999b93s 3myogdgm >Gd-5mdabegmgdgm oG JGMGEM ©s
3ogmb@Ammgdgmas Gmmb, dm3gdnmos My oregdmmdab
398gan 3nbadomyGo 3Go@gMamdgde:!’® o) JoMn o6 Mbro agmb
3330600l 56 bbgs 85Les6 sbmzaMgdagma Lobmaspmydal smdsb-
Gamgdgmn, 33sMaggmo Bggen, sbggzg Abaagzbn 3ogzdeto o6 bws
36LgdmMdEgb Bnbs bymn Brmab 356353(mmdadn; d) o6 Pbws nymb
3M335600b 56 Lbgs Bobesb sbmznMgdymn Lobmaswemgydal mo-
6033AmAgemn, sbygg Bbgogbo 3o3306n 56 7brs 3GLY3MBEgL Babo
baoa Bemob 356daemdy; a) 96 6s nammb, nmgdmgl 3m33sbaal
36 3abo dgommdnmo Lobdmasmydnbogsb Lbgogge® aobodmyxg-
@mmb, 33MEs 08 Mobs3gdmdnga baMambn, Ao aomgomabba-
6gdmos 3G-3msbAHgmadgmo ory JogmbGAmmgdgmo @afg-
J&MGabsmgel; @) 9% Mbos aymb, 36 Gondy mMIno o6 gbs
Bo63moagbogb Lo jMbEEmmmem Bamob dgmdgm oi3nmbyMb; g)
dmm ghoe Bgmos, Gmam@z 356GEGBamAL, sj3omby@l, amg-
J@™EbL 56 5430, 36 36 3Jmbas 86033bgmm3zo6as bogddnsbo dobbyL
WAHN0gHNMIgda Jm3s60sL@s6, Jab dzammdacn LabsHImbmsb; 3)
13965L 360 badn Bgmas o6 ymgams 3m33a6oab, 8nbo dzammda-
o bodmgapmydab Jo6Ebammn, does sgmo@ob LodLaby&ab mo-
65336:m3gemn; D) 96 Ybms ngmb bbgs 3m33abaal 0mdsbAymgdgmo
36 835G mnggmmn, sbggg o6 Pbed IJmbrglb 360ndzbgmmgsba jogda-
6930 >3sbEAmmgdgm oMgd@@GE dmab, Lbgo 3mddsbagdlbs o

113 European Commission. Recommendation on the role of (independent) non-executive or
supervisory directors. 2004, p. 12.

114 European Commission. Recommendation on the role of (independent) non-executive or
supervisory directors. 2004, p. 12.

115 European Commission. Recommendation on the role of (independent) non-executive or
supervisory directors. 2004, p. 12-13.

47



3500 MmM236mg3306; ) 96 gbrs FLobyAmAgL Ladgmadn 12 bgem-
By 3g@0 bbab 306853(mm35d0; ) 36 MBS aymb >mdobHymgdgmo,
3336390 0 9JBMAdab Mg sbab mobrmmglin By36a.

399m3nboMg 33 3MndgFondgdnmsd dgadmads nmgagsb, Gma
LadgogomynGam mEa3bmb By3Moms sdmyjogdmmas babybgo
85306, AmEgboz 2@bgdmdlb dgdmgan mGn doGomsmn Jommds: o)
LodgmgomynGgm mGz56mb ymgzgm Bgz@b dgudmos s8mya-
Jdmo dmd3gmgds, WEmngMoEsdsmsbbaMgdnme aomsbyas-
&omgdgdab dnmgds: 3) LydgmgomynMgm MmMa6mb ymgge 69360L
dg9dmos b 3o bLyg8006mAsda 3odmEaEbmb ymggmagetin 0b-
&a6gbod 3mbgmng@nb dgdmbzggzgda. 93 gemydgb@gdnb Lagymdag-
by @sdmy emadgm BggMb dgndmas 3BoGoggmmdaby mdagd-
G960 Jmb@GEmmob asbbmA(30gmmgds.

bago@anggmmadn badgmgamynAgm badgmb BgzHos My 3o-
©gdmmdab Lo gnmba kg6 gnrggz 2006 Bgemb ndbs 35 36H080358memn,
30bndbs Mo, MM ,3gbsGgms Bgbobgd® bajesMoggmmb jobmba
36 dgn(303100 G308y bmAIsL, MmIgmon(y bedgmgsmynGgm boddmb
Bg3fgdol MgomyM o8mygergdmmdsb bGHubzgmymams.'*
dombomogom 93nby, JoMormas JMAIMGa3ammB8s LodsMmomas
33 Jgoboo 356300036935 o0b(3 396 33m3a. 3D S (30 emnd,
6md LdgmAImMsgom badoMmamn 033gGsgnnmop s65Lgdmglb
Ladgmgzemyngm Lodgmb BggGos M 3nEgdmmmdnlb a56sb-
&09dL, 08 Bodboom, Gm3 MbAYbzgmymaarm agmb 3mGImAa3nnb
bgmadmgobgme m@aobmgdab LsJdnsbmdal BnwjgHdmydame s
J3omogioz0n@a Jmb@Gmen. !t

»3965633gos dgbobgd” bogoGmggmmb 3o6mba sBomy Bbmemme
36 33030bM3L LaBgmgomyyHgm baddmb BygGos d3mymjawyg-
3mmdnb 3G0@9Maydndl, 5Madzr Macm @0 JoGoymn Jo-
bmbn a25bbbgsgpdoc ngngg ag®dsbuymoe Immgmnbagsb bagMorme
3M3x9Mb 533mL 08 Immbmgzbgddy, MMAmgdla badgmgomya-
Mgm Ladgmb 6g3emdab jobmnmsdgdo wbms o33sygmegnmmdro-
6gb. dsbpgg 93 gpoboo Jomonmn JmEImGS3agmo LadoMomemab

116 683> m. 3mAImGongeen 336,30 @0 byemBdemgsbgmors Jsbabnbdygdmmds
bagmGImFAa3nm badoBaommdn. mdamoben: 303m3399mds Lbo8sGaaemn®. 2006, 33. 173.
117 068360 . JmBImGagngme oMoz @ bymddmgsbymos Jabgbabdggdmmds
bagmEIncsgnm badsGosmadn. mSamnbn: 333md3gdcmds LLadsMmaaenn®. 2006, 33. 175.
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Boymo@ dgLadmms 3ngnhbaman LadgmgzomyyMgm Lodgmb By3Mg-
3o ©NGYJGMAMS ©5603360L BgLn.'® aMmgdGmEn 3abo JoGomn
3o939069d0b  gomgzomabbobgdnm 3g® 0dbgde ©e8myyngdgmo
Bg360. aobLbgazgdom JoGorgmn JobmbImagdmmdnbogsb ,Losg-
30 bodmaaemgdoms dgbobgd” 3gMdsbaals jobmba asdmmozbagh
3baogLb Ambgbmnggdab.!?

LagdsManggmmmadn badgogemynMgm badgmb Bg3@ms I8y emy-
3mm3ab Ls joabo 858-65 3 gdore bBmomss 3mbybMnggdgmo bs-
33d3om bodmasmgdams dgdmamyme 6Gob, 3mIgMaymn 356 39-
3ab 3g8mnbgg3zedn. ,3mAgGB oo 3363930L Lsgdnsbmaab dgbobgd™
LagoGoggmmb 3obmbab 3g-14 dobeob 3g-4 39bgBob dnbymgoom
Ladgongamyycgm bLodgmb BygMmom o6 3gadmgds sMRgum agbob
©3 3J30mbgAms baghom 36gdob a3m0by3g@nmgdnom boddmmsb
339dmygobaen mbes 0gbsb 3nMan, HEmBgma(s: o) afnb Ladgmgsmyg-
Ggm LEdgmb 96 oMyJ@mMGoGob ByzMa LojsMmgzgmman Ggaab-
GFafgdmem 3300pbg 7@ LoBsG3MIn; 3) 36Gnb LagoGaggmmdo Gg-
30LBFnAgdamn bbgs gm3gHEaymo 33630L >@dababEFHsGmGa,
a>cEs 0d dgdmbgzggnbs, GmEgbs 8sb 9 o300 5InbrbGMGm-
Gob 0565993mds 93 35630L JMmBBEMmnbodn oJ379mgdoM-
b7 306330, 96 356330, BmImab JMmbGEmmbs 9d358mgdeMygds
8m3937emn gm3gH 3o 336 30; 3) 3obmbab dgbadodnba 6 sMals
9B gdo3mbamn, @s03agmb swanemn Ladgmgsmyggm Lodgmda;
®) 333mEbaEYdYEes 3o3mEMgdYeor.

3M3gPgomma 3563900b badgmgomynmgm Lodgmb odmy-
3r@9dgmo 69369300 ©13MIA3mmgd@gdody 03gmmnmgdl sbgzg bLo-
F93m396@ogom bobosmab JoGorgme 3m@E3m@Msagme doGagab
3megdba gmdgmaamme 3s6398abomngalb. gmegjbe >mbadbsgl,
6m3 ,badgogomynAgm bLodgmda BoMImmagbom Hbms 0g6s6 ©o-
3mygoEgdgemn Bg3eigdo s @3 ngbol 9@ 3o o damabba
badgogomymgm Ladgmaa og3ombgMms BsGamdoagbmgdlbs @
LOdgmb EsBmMMyngdgem 693G 9db ImEab”.. 12

3bndbym  gmegdLda dmgdgmas LadgmgomynMgm  Lo-

118 836263gms Igbobgd bagsGoggmmb 3obmbab 55-9 3nbemal 33-2 36 @0.
119 Deutscher Aktiengesetz § 105(1).
120 gmB3ImBogagmoe 8sGageb gmegdLo gm3g@ganma dabygdabamgal 2009. 35-4

3berab o 3763@nL 89-3 J393067B0.
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33mb 6g3M0b ©sdmy3aEgdmmdolb 3Mn@gMandgda. yoMdme, 89-2
3nbmob 5396780l dobgzem ymadgHzogmo 356 3ab Lodgmgamyy-
Ggm badgmb Bggzfn 56 Rsnmgmgds MY e dmae, oy ob, 56
80bn JaMggmon 56 gmeg Magab 973 j30MY:

1) dmemem 5 bemab 35bdnmbg agm 356 30b, dnbe Ignemmdamn, @g-
Emdnma 56 Emdnmo MmEA3560Bs300b PnMgdGmEGadob Bg3cn, o6
93535 Lb35 Lodobybabdz gdmm b dMIs; 2) nmgdb 356 jabog o6
36 3abo gammdoma, RormBarnn 56 EMBama mMa36abaz0nbogob
2bobmanMgdsb 6380LB0gMn BmABam, gofms LodgmgsmynGgm
Ladgmb bgzMmmdabogab omagbamn 36sdmanMgdabs o dgzom-
6gfmgdob jogbome mogemgbrnbs; 3) a35Rbns 8603367(mmgzobn
3oMogn Jm3gMogme PEMogRnmdadn 36 30056; 4) 360l 03 0v-
Gooymo 3o6ab 360d3bgemmgzabo Bomob dgmmdgemn, GmBgmba(y
350b0d 36033bgmmgaba gmBgMzamemn MAEP0gHMB30 356 j0nob;
5) >fnb oMgd@mEn 08 3m33sbaanbs, GmBgmdn(y 356 30b gHom-g6-
o0 EoMgd@mca LadgmgomynGgm Laddmb Bgzmns; 6) g3mogbab
33630b 3230Gomob 5 3Gm39b@n 96 3g@n; 7) sGab ahgjGmen, bo-
dgogomyncgm bodgmb Byg6a, 36 BamImBomagbgmo gma3sbaabs,
Amdgebs(y 93992380L.35630b jodo@ommal 5 3Gm (35680 96 3.

339boro, ﬁmgmﬁe wd™3geO3agmo 3363980L Ly J8a36mMBnlb
dgbobgd” LogoMoggmmb 3obmbn, nby JmA3mGogommoe BsGo-
30L Jodorgmo gmeadbe bLsjdom ygnGomgdol s3abgzomgdgb Lo-
dgogomynmgm bodgmb Bggems admy3oegdmmdaty s (3m@a-
mmdgb 3mdgMzonm 356393L Jgboogsobdmb 8mBgbMnagds, HGmdg-
(3. BogmbBOmmadgmams 33y jogdmmdal s6yGagobs o
dabo baMabbab 53smengdabggbos dndsmormena.

. 83930 3omaMgdob Loggmdagmdg 9bms amggsb, Gma bo-
Jocoggmman bodgogomyn@gm badgmb Bgzfos Bgboggmabmdalb
3B0B9M0ndgde bo3obmbBamgdmm PMbyby bmEmE 3m3gHag-
0 336 3980b dg3mb3zg3080s 3mBgbnggdmema, bmmm Lbgs Gadob
baagom Lydmasemgdgddo g 5@6ndbama bogambn obgz oo
@Rgds. 564, 3GMIm s J3mega(y oJG o YFas.

0nGoogm: @0G RoGnMadn  admmgdgmod  8mbodMg-
35, Hm3mab Mobobdama(z 39Mdsbym LadgomgomynGgm Laddmb
6o jmmor 8nbn By3Migdol oMabs jdsGabe d3my3owgdemmds doah-
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6930.1?' Gmami(3 Jofomggemn, oby 3gM8s6gmn s3@mMgda smbnd-
62396, Gm3 2563560030 Jomagdam 3GojBngsb BoM3momagbmo
©d 33353 6oM8momagbl a0339mdal ymggomn 6536930L bLo-
dgongarrygmgm Ladgdmb By3Mndam 603365.' bbgamabbgs 3nby-
b33056 gRmo@ sbgomn doamdob Igmgan agm mE Laddml Jeiobs
3°3yma3n bobob godombymgds, bodgmgomyndgm badgmda bagdano-
Bmdnb 53606785 o LOdFML 236y39@0mgdgdabl bbgoabbge
06@ M gbos MG ydnb J399 oygbnds.'2

dmgmegdagma 1990 - nobo Bgdomsb a9M3sbgmn  bo-
3gogomyigm Ladgmb Gmmo s gubjangde Lym YucGm ©
DBEM bogds, GEmam@(3 dors aby bogMmadmGobm 3Gngogab bo-
360, Go8go ob Imymagdmmos dgbadmgdmmdob 9x3]@ Mo
33mb@Mmmmmb 3369%396Gn.'* Lodgogomyn®gm Ladgmb, 8obo
6936 930b Ea3my3ogdemmds Lym Yucm bdoMo 9d3gae yaMe-
mgdab (33680, Gaasba(y ngoMonmyds, AMI Ibmemem Lo jdo-
Gobo@ ©s3magagdgme bob@gds NbdGYbiamymal ddscamggem

Gammby gRgd@ace dgmedbyrggmmdal a3bbmM3ogmydob.t®
bogMomsdmEnbm jodo@omnl d5bam by dboMmo Bybmenb 3nmgas
396336 ma bLadgmgamyn@gm bodgm n3mgds, 3gnbadbgds 356-
30006905 LddFmb GO MY oEadgmn Immgmob Aodmys-
0d930bo 396 o 38 dndsGaymgdom brgds 33gMngamo ©d dGa-
&o6ma JmBImBsgnnmoa 3mbGFHmeab bsjembydde amogagqm

126

0930l d33BnMgdo. .

12149680 . Jm@A3mEsgogme 3ohmgs @ Bymddmgabgmas Isbigbebdzydemmds
Lo gmBIMmGagam bLadsGmamdn. Mdneaba: 333mI(3gdmmds LLo8ammama®. 2006, 33. 134.
122 4568 7Fns . gmBImGogogme doMogs @o bymddmaabymmas Jsbgbabdggdemmds
LI JMAIMA(3am LaBGMIIn. MIaabo: 333m(393mmds LodsGmomn®. 2006, 33. 134.
2bggg nbaengor Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in
Italy and Germany". Two-Tier System and Best Practices (German Corporate Governance
Code). 2007, p. 4.

123 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and
Germany“. Two-Tier System and Best Practices (German Corporate Governance Code).
2007, p. 4.

124 Ede C. “Two-Tier System and Best Practices (German Corporate Governance Code)".
Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and Germany".
Handout to the presentation held on May 22. 2007, p.1.

125 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and
Germany®. Two-Tier System and Best Practices (German Corporate Governance Code).
2007.p.3.

126 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and

-
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Aoty 9339 d006adbs, pmgabsmgol 3963560530 JmMHIm-
Gogmo MGogab bggdmdo Hdmeghgbe  bmGdsogmo 4o
wD33d(30m Lodmasemgdams Tgbobgd” 39M3obmmn 3obmbos. of
33Mgmngg dmddgmgdb 3gMdsbaob jmBImMsanme 3oMogob jm-
©9gbe, GmAgmbsz BsGmomes bLogompydgmm doms o6 73l
093(30 20bndbymn M3 bGo basjiaom 3obmbbgs 80ddwma.'?
Lasgom 3obmbab 161-3 3Goa3Gog30 3nMs306 ggbgds 3mB3sbao-
02 35339mdabo > bedgmgomynAgm Ladgmb 8bMaEsb 35G856a0b
JMA3mGa30mmo JoGmgzab 3megdLdn dmzgdam 3mbgbMoggdoms
R9Jem>M06g3ab bojombgdl, bmM8s s0dnmgdl Ladmasmmgdasms
M3bmdb @an(3306 ymgdunb Boamdgdn, o6 BabsamBmga 3g-
dobgggodn oobadyomb Bsmn Imba(30s. 3339 Wb nongzab, Gm3
03o@ Jmegdbo dga(3ogh Lade Labob dnmdydl: Mg3m3g6mo-
(3790b, B0boaJdgdLS o mJ3gma JobmB3mYdrmmdnb 3585%089-
89e2 RgdemgdgdL.

a9fdobyma 3megdle 9.6. ,a30035m0LBAGY 56 sbbybe* (Com-
ply or Explain) 3M0b(3ndab Loggndzgmdy 9mddgmgdl, Modgoy
3MH3MA(30900 3omEgdPmbo 56036 BsMAmaanbmb mabadywmy-
dgma Bemogn 56356nd0, 3mEgdLab dmmbmgbams gobos@gdal-
06 ©339330693000. 8basgbe mpgemMa30930 S30mgdgmns
33dmd3946@aL 3mMABIMMa(300md magaznomn® 358-335Myddy. ¥
dogomomom, 633M0dgdel bamgs Bgbadmgdgmons obyon @nwa
a9f3sbgmo JmA3ImMa(30930b gnd-3396gdDY, Fmammgdoas: bl
»99836B ganae”,? bLb ,bo8y6Lo" 22 bb ,omasbz0™.!?

Germany®. Two-Tier System and Best Practices (German Corporate Governance Code).
2007.p.3

127 Ede C. “Two-Tier System and Best Practices (German Corporate Governance Code)".
Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and Germany®”.
Handout to the presentation held on May 22. 2007, p.2.

128 Ede C. "Two-Tier System and Best Practices (German Corporate Governance Code)”.
Seminar ‘'on Comparative Corporate Law: “The Two-Tier System in Italy and Germany".
Handout to the presentation held on May 22. 2007, p.2.

129 Proxy Paper ™ GUIDELINES, 2015 Proxy Season. An Overview Of The Glass Lewis
Approach To Proxy Advice. Germany. p. 1.

130 Deutscher Akdengesetz § 161(2).
131hutps://investor-relations.lufthansagroup.com/en/corporate-governance/corporate-
governance-declaration-section-289a-hgb/declaration-of-compliance-section- 16 1 -aktg.
homl

132 http//wrww.siemens.com/investor/en/corporate_governance/gcg-code.htm
133https://www.allianz.com/en/about_us/management/corporate-governance/declaration-
of-conformity/
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wLO3gogomyntgm LOdgmL BgagFoe, a29M8s6gmo LodoGm-
mob dnbgegao 35dmeeb dbmmmm gndagaMa oo, Gm3gmoy
3°A330°0e JA0dMagdndl gbes 33sgmgomgdegL®. [6].

wbood3om Labmasmmgdocms dgbabgd” a96A8s600L  3obmbal
87-100 3oMogMmoqgoo Redmagmomns badgmgomyngm Laddmb
Bggemdab 3obrnma@msmngob Boygbgdama Ig@bmbsmyGa Im-
obmgbgda. Jghdmm, 3gM3sbamn bLodgmgamynmgm Ladgmb 6g-
360 dgbodmgdgmns aymb dbmmme LEgmo J37NbsMEMAnL
3dmby gabagyGa JoMa.'* bosgaom Ladmasmmgdoms dgbobgyd®
396mbab 100(2) 30Gsa3Moq30b 3nbgmgzno badgmgomynGgm Lodgmb
Bg30 396 ngbgds 3on, o 1) py3g oGab Ladgmgomymdgm bo-
dgmb Bggma 10-Bg 358 3m3gAEnne Lobmasmmydadn, Amdgm-
(3 3o6mbna Amgombmggdom badgmgarmyg®gm badgmb 35436s; 2)
360b 3m33s60ab 3o 3mMbBHEMmgdgmn bodmaswemgdal 3obmbagMa
6oA35a9bgmma 96 3) 3G0b 3obmbagMn Bo@8mBdmagbgme Jmads-
Boabo, GmImab Lodgogomyndgm bodgmdn Jglgmas 3039 bo-
Bmaommgdnb 2339m0l Bg36in; 4) ngm 23539 Lodmaomgdab go-
339mdab 67360 13565L3bgemn mEn Bmab 336853emm3530, 3oM@d
08 393mb3930Ls, Am(zs ab LEAgmgomynGgm Ladgmb BgzMom oG-
Rgamos 3m33s60nb bdnb a3emgdab 3jmby sjasms 25%-bg 3g@ab
3gmmdgem sj(3nmbyMos dngh.

basj@gom bodmasemgdoms badgmgamyngm Ladgmb Egz@m-
05 13m0 dmmmdsbamab s 353dnMgdam obgsg 360dz6gmmgab
3mbgbMnggdab 330035BML 39M3sbnnb yMmBIMGo30ma oG-
30b gmmgjLn. jgHdme:

3b0dbymo ©m3ndgbGob 5.4.2. Lyjiono LodgmgomynMgm
Ladgm bd dgmagdmmegb Swg33°& M0 MomEybmdal admy o-
©9dgmmo 6536 93abogab. 53sbmsbogg LadgmgommynGgm bodgmb bg-
360 36 Rsnmgmgds oMy jomdmae oy dob o 3L 3gMbmbogny@a
26 3n0b6gb 30390980 Mogom 3M83sbnsbmsb, dnb smdsbgmydgm
MG 356mgdmsb, 353mb@GMAmmgdgm 3J(30mbgAmsb, o6 Lbgs @ojo-
330698 LobmasEMdobmsb, Msds(3 dgndmgds 3odmabgamb
3% dbmmmE eMAmgdacmo bobnasonb, 83w 360d367mmgoba ab-
&G gbos gmbgmagd@o.

134 Deutscher Aktiengesetz § 100(1).
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39f3sbym ogFopogm moGgGadyMade sxmbndbsgyb, Gmd
@33mygoEgdgm LodgmgomynGgm badgmb Bgz@oms 33989~
Go AomEgbmdnb LBbRIGGNL ®IEyMagzno agMdsbyme jmA-
dm@sonmo badaGmamn abaagdb 2015 Bemob 15 ogdgMgemals
»9360m3m3abonl Gg3m3gbrsgnol (2005/162/EC) sGo-seB8sbitivyg-
@939 @3 333mbZBmmgdgm EnMgd@mGmS Ammbg 3m33obnyd-
LS 5 3o badgmzamynGgm Ldgmgdda“.!® BoRama(s, oy Rogby-
330 936mymdabnob Em3NdgbBL gbsbogm, Hm3 sy3nmgdgmas
Ladgagsmyngm Lodgmae sGERgema 0d6s6 b 3doGobn Mammpgbm-
30b o8myaegdgme ByzHigdo, Boms ao8maRozbmb ymgagmago-
fa 35§ gMnsemnGo bobosonb abBgFMgbos gmbgmngd@gdn.'® 5439,
©33m730Egdmmdalb M9 3mBgbeennbymme @gznbaznsy 39Mas-
By gmegdueb dbgsgns. emyndg®bob 3g-13 dnbeeb Bobgrgom
©33m730oEydmms 3mrabbdmdlb JofMnb cogobagmgdsb 03 dab-
6L, bomgobm org Lbgegzefie gMcmngHamdgdabagsb 3md3sbasl-
@36, 80b ogmbYFHmmgdgm sd30mbgGmeb s 33 mnggemmdnb
mA30bmbmob Moz BoGImamab 0b@gFgbms 3mbgmng@gdlb 8nbo
bFnEsb ao1006y39@0mmgdocs Bnmgdnb 3 boby.

30m3sbmo gmegdba 56 dmombmgl Am3 LsdgosgsmynGgm
badgdmb BggMoms 13Mgmbmds ©IIMYIeEydgmn aymb, 36 Ladgm
LogFome dbmemme dmyInrgdgm ByzFmegsb 3gmagdmmgL.'
3963569 53@mMMgdn 5badbagzgh, Gm3 08 3g8mbzggzede dage-
oo, ) badgm 8yrmagds bodn BygMabogsb sgg3o@mGns, Gma
3060393 gMon Bgato 8o0b(3 ngmb oM omgdgemn.'® sbgsg ao-
dmnJdgmas 8mbadHgds, Gm3rmab dnbgrzems(y gmwgdbo ©sdm:y-
J09dmmdsl Mo(3bagddn oA 338mboBogL, 398m8rnbaMmy ngnwsb,
»m3d dbymns a0bgbrgl Mo0dy 3mbiMg@mern (300360, 85806 Gm-

135 Lieder J. The German Supervisory Board on It's way to Professionalism. German Law
Journal. 2010, Vol. 11, No. 02, p. 131-132.

136 European Commission, Recommendation on the role of non-executive or supervisory
directors of listed companies and on the committees of the (supervisory board). (2005/162/
EC). Article 4.

137 Lieder J. The German Supervisory Board on It's way to Professionalism. German Law
Journal 2010, Vol. 11, No. 02, p. 133.

138 Lieder J. The German Supervisory Board on It's way to Professionalism. German Law
Journal. 2010, Vol. 11, No. 02, p. 133. abygg aboemgor Ede C. Seminar on Comparative
Corporate Law: “The Two-Tier System in Italy and Germany". Two-Tier System and Best
Practices (German Corporate Governance Code). 2007. p. 9.
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30 Lobdmagopmgdgdn 306Lb3s3g3056 dsmo Lomomab, 3gdswagb-
mmdabs o LognBmgdgdob gomgamnbBnbgdnm.'? sby, Gmame(y
3bosgo 33c3sbgmn gmpgjbo oszoe 3MB83sbaal LaBylrgdm
33@™bMAnsb dosgmamgbgdl LsdgmgzamynGgm Lodgmb ©sImeyjo-
759 693600 Dyb@ o Gomegbmdab 306LodE@zMnb Lo gnabl. Sbg-
o0 doam3no Ladgogamygcgm bsdgdmdo Jgbademgdgmes dggom-
696 306930, Gm3mgda(3 56 56036 MY JaEgdgembn, 01md(3s oo
2339 390036y39@0 3Mebs s 338m3Eamgds, B3 dgadmgds jo-
93 9BHm 3603365mmm3o60 nymb 3m83sbnnbocmgal.® doGormas,
oMoy oMo n@adn smbndboggb, Gma dGagomn agcds-
By 3m33s600 nygbgdb bs gmmama 8gbgrggdnb dabbglb (3mEbsL
5 doo byemabems badgogammynGgm Ladgman sbogdgdb. !

Gmamg bgdmo 5m3bndbgm, 39M3obnme LdgmgomyyMgm
Lodgmb ©a8my jnEydrrmdab 3bodg gPm-gGim s ymom a983gmdab
gogaem Bgzeos bodgmgomynmgm mEasbmdn @Mabbagmn daak-
6935. 33339mdab ymgama Byzca, dobogy 3oGomn jo3datgdnmob
a>dmdnbafg o6 dgndmygds aobabarmgdmpgl, Gmame 3 sdmy-
30gdgemn 3o, ! '

39633600l jmBIMAS(30gmn dsGmgob ygmegdbom, ,3093gmdnb
dbmmme 36Godggb Mmoo ymgnmo 6ggca dgbadmms obogddmgl
LadgogamymFgm Ladgmda“."? JmEydLab 5.4.4. Lgjgono bobmyo-
©mg30b 30339md30b 69361930 dsmn PREgds8mbnengdal 53mby@-
300056 mEa Bmab 306353mmmdadn 396 a0bogdnsb Lodgomgsmysy-
Agm badgmb 6536930, oy 96 0603673056 3M33360530 bAaL Yymg-
dob 34mbg sdgnoms 25% - By 3g@nb Agmmdgm sj3ombymaos
3903amarmmdna. sbgmo sBndzs a9dsGomgdam ©o dsbLbom

139 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in Italy and
Germany”. Two-Tier System and Best Practices (German Corporate Governance Code).
2007. p. 9.

140 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and
Germany“. Two-Tier System and Best Practices (German Corporate Governance Code).
2007.p. 9.

141 Hopt K.J., Leyens P.C. Board Models in Europe. Recent Developments of Internal
Corporate Governance Structures in Germany, the United Kingdom, France, and ltaly. Law
Working Paper. 2004, N°18, p. 6.

142 Ede C. “Two-Tier System and Best Practices {German Corporate Governance Code)".
Seminar on Comparative Corporate Law: “The Two-Tier System in ltaly and Germany".
Handout to the presentation held on May 22. 2007, p.4.

143 German Corporate Governance Code 5.4.2.
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960 0dbsb dJzambogfims LogGhom 3Mgdab BagM. >0bodbymeo
mABnasbo 3gMammo 356356 oGomomm erad Mo nGadan 9.6.
»39360mgd0b 3gMnmenb”, (cooling-off period) Labymbmpgdamos
3bmdomn, 8o ndabamgel, Gm3 ymagomo JdsGaggme obe-
J8rgb Lodgmgomyn®gm mEaobman sy 3agdgrmns 3dM33gMenn
3gMomeob asbgms." o35, 3339 Wbd nongdazol, Gm3 bsjombo
oy G3dgbor dgbodmms m@Brnsba 3gGommnb a96353emmdada
. ymgaen 33> mgzgmmgdn 306n63nbrmb ymazgmageme 3oMown jogda-
(930bo396 S ITMY nEgdgm 30Mgdo Rodmysmndmbgb 35063
3963399en Joobgzab 603673L dsdb.
LadgmgomynGgm  bLadgmb By3cgdob MY 3ngdmmdab-
036 sgogdamgdaom sbggg LonbGgMgbms abGyFgbes gmbgema-
dBob Logombay. JaMdmp, §3Hdsbama jmogdbol ebobdswm
bodgomgomyn@gm boddmb ymggme ByzGn Jgdmgammns bLabmge-
©mydab 0b@gMgbgdom. badgmgsmynmgm baddmb sG(3 gha Bxz@ab
36 Jgydmas gosbyzgdomgdoms amgdobsb abymddmgsbgemmb
3oMdmo nb@gMgbgdom, dsbggg Lobmasmmgdab Jgbobgd 8nborgal
(36mdnmo 30Bbgl 0baamE@G8s(30s 33dmaygbmb bagnmsmo godme-
BgbobLomgab."® LsdgogaommynGgm Ledgdmb ymggme BggzMn goen-
©ydgmos bodgmgamyngm bodgmb 3908 ymdabmb 6330b3ngMa
Lobob 0b@g@gbas 3mbeggmmngd@nb dgbobgd. 3gFdme, nbgor abEgm-
gbos 3mbamnd@9ddy(3, BmMmgdng Igbodmms BsGIMadzab bo-
-bmasmgdnb 83s6Gmggmgdmsb, 3mbLym@ogenb mEasbmgdmsb,
3096393006, dmAbmEdemgdmsb, 3MHgo@mMgdmsb s Lbgs
3gbody 30Mgdmsb PRMogHomdal EGML.' L gmos® 3635603
do bsdgogommynGgm bodgm Bmobbgbgdl sjombgBos bLogHom
3935L bgdnbangMa 233modoMd39dma abBgMgbms JmbEgmn-
J@ob dgLobgd. s Bmnb 08 BoGyFosmyFn oy oMomo boboo-
mab abBgGgbod 3mbagmmngj@addy, Gm3gmos Logydzgemdgmoi
Ladgmgomyn®gm bLadgmb 3mbiGgd e By3zmb dgbodemms 856-
@0 3g9bywgL.' 5d35 50656036530, GBI 39MA856a0b JMmEG3m-
144 Ede C. Seminar on Comparative Corporate Law: “The Two-Tier System in Italy and
Germany*. Two-Tier System and Best Practices (German Corporate Governance Code).
2007. p. 27. :
145 German Corporate Governance Code 2014. 5.5.1.

146 German Corporate Governance Code 2014. 5.5.2.
147 German Corporate Governance Code 2014. 5.5.3.
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Go3ommn 33Amgab ympgdLob 5.4.4. 6sBamoo LOIgagsmynmgm
Ladgmb 6g3Mnb Bngm 3M33sbaobamgnb GmamGE Logmblym@o-
3om, abg LbgoggzoMma AmdbabyMmgdal as6g53> Imombmgzb mogom
Ladgmgomyygm badgmb 69dsmogal. s8regbom, 0bGgMgbors 3mb-
Brod&gdob 3G9396(300L gombobMmabne ggHdsbyme gmegjbo
bog8om AmEb LodgmgomynGgm Ladgmb 530LMgdL. LEmAg gL
M3o6sL3bgmas MRmgdsdmbamo o sdsgrGmYmom Fomegdy-
mag bDge806g36000 Lo S3MBGGEmmML Loggmom BggGms
Log3n56mdab ESFM 3nEdmmdol baGabbn s dmobradbmlb dyn-
bogGo Mgoangds nbBgAgbos 3mbagmogd@gdol Bsdmgmnl dg-
3b3939%9n. 3J39 Wbs 3:36036mm, HmP JoBnamad 0bGgMgbos
36qmoj@ob AmabyLMng gdgm EmEB9dL ymAgHEagme 35639d0L
JMBINGI30mo Isngnl Joorgmn gmegdbng 3go3agl, ond-
39 9 396bb3z39300 39M3sbmmn 36omMaabagdb (303my oG >GHab
g9comgde 3o8sbzamadama Ladgogomynmgm Ladgmb BygMmoo
803560 06 gMgLd yJmbgmag@ob Lognmbgddy. 3oMan ndbgds oy
Jotorgmo @m31896@0 3mbndbamo ozambsbMaboo @aabzgbgds
o 3basgboe agM3sbyma 3megdLabs obag 3mbiMy@amor ao-
239993L 23396@L LodggomynHgm badgmb ByzgHas nb@gmgbos
3mbgend®gdby.

Gmam&(3 gbgoogm agMdsbamo gmBIm@sgagmo dstogab
8mpgmn Ladj@om Lobmasmgdab LodgogomynMgm mEa6mb
Bg3mod ©38my30098mmmdab abady, dLaogbor JoMorgme obo-
mmagobs goM 3350 Lndbgmgadl ao60(3@alL, 0gd3s 2d3g Vb
©33d0bma, BmI ao6Lboggdno 0dogg JoMmoargmn LogmAImGszom
LoBoBNENbIz6 o7 93 3oMo@ Fg0Badbgds JmMIMGozagn Lab-
$3380L 3bomds 26dbem IMBmgdoms IgomEY ©d d63ndwy-
3O 3903M3bmsb s 3s3dnMgdnon.

LogoGamggmmb s a35Masbrob ALasgbo@, JMMIM@s3ammo
336mz30b gmEgdLe s3LEMnadni 8mddgmadl. @mMyEdgb&alb daMa-
®o© 3nbablb ymFmImMsgogmo doGmgnb LggMmdn Msbsdgmmmgg
bagANIIMMnbm @O g3EM3Yo bBbEIAE oL ©byMa3zs Bom-
3ma@anbL."® 3mEgdLe Img8g@gdL 33LEMnab bogmbrm dnfygaby
396B69bgdmmo yggms 3m83sbanb, 3o dmMab s3L@BM0sdn Ggaal-

148 Austrian Code of Corporate Governance 2012. p.5.
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§FaGgdmmo 936m3ab basgdgom badmasmmgdgdab 308sGms (3.
233LGBamma ymEgdbo 3963563 03b Igdmgan Labab BgLgdL:

) bogommgdamm badsGmmgdMogn bgbgda (L): 3) 9.6. ,as0m3zs-
aliBobg 36 sbbg6n" (Comply or explain) 3606(3030b bagndzgmdy
Imgd8ge Bybgda (C); 3) Agamdgma3egde (R). sg3g sebabndbogno,
%m3 08 3m33so6ngdalb Bndscim, Fmdmgda(z o6 36056 23LGM00b
bogymbrom dnigab B3Mgde bagompadnma Eybgda 9.6. ,as0mges-
obBaby 56 sbbgba" Bgbgdnb 3o@gamGnodn gsbobammgds.!s

AmamA 3 bgamo 3@mnbodbs dbgogbam 39Hasbnabs, jmEAIm&s-
3o 33Gmzab bggMmdo Imddge EmGsgonm 549dL dm@nb
bads@omdBoge 33> 3g3bBMasdng babgdgs. LEmMgm 530Gm8ss,
e 2300l 3aBbgb gm@gdbab (UGB) 243b Js@og@ogam gmadds-
Gnqbb. 9320330 bab®ndsGogFae 3sdmadzgybmb 3mMBImEmayayy-
o dstongob 5630608930, bos(s 0boba sbobsggh JmBImGs(3amme
3oFoizab s3b@Grnm gmegdob dmBgbMngadsms aobasGgdals, o6
Bobosmdmya Igdmbggzadn sbbBnsE Bgmbadsdmdals dobgbgdb. sbg-
39, 3bas3bo® 39MAsbymn sbommanbs, 53LF M0l ,Lasggom bodm-
asemydocs dgbobgd” 3o6mbo(y ndmpggs LadgmgomynMgm baddmb
693M90nbodn Baygbgdnm 3gAbmbaeny® dmabmgbgdl.'s!

banb@gFigbms bognobo, oy Gmamé woagds s3LEGNMma
©m3039bGo Ladgogomynmgm Ladgmb BygMams nb@ggbms jmb-
Gng®ab bagombgdb. 053000639 bms nmgd3zob, GmB 13 jnobom
23L@Magma gmegdbo 39M3sbgmob baagh 8mByLmaggdob ggme-
3obmab, Msdgory of (3940 3o8mymagomn bodgmgsmyngm La-
3gmb Bgzhas ab@GgMgbms Jmbgmog@nb Lsgoobgdn s dbaozLn
Jmbgmad@gdab s@3omgds Lodgomgomyn®gm mGasbmb BgzGos
©33m 300 dmmmdob LEIBELME AL s8ommgdnb gMo-g6or Babsdn-
Gmdae danhbggs. '

33L@G0al JMAIMAI(30gmn oGHmgob Jmydbob 44-5 Babemno
LagomEgdgmm bobnosmnb LodsGmmgdFnga BmEMdss. sxb0d6mmo
d9brobl dobgognm Lodgmgomyncgm Ladgmb 3G gfme Bgzco
ndogeemymo 39 0g6gds bobmagosmmgdal o@mBobEHymadgmon

149 Austrian Codc of Corporate Governance 2012. p.9.

150 Austrian Code of Corporate Governance 2012. p.11.

151 Osterreiche Aktiengesetz §86.

152 Austrian Codc of Corporate Governance 2012. V Supervisory Board.
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m356mb - 25839mdob Byz@n. 3mb 3G @ e bognobrdbg aamsbyg-
&nmgdgdob domgdabob boBgmgsmyngm badgmb 6736930 56 b-
s bym3dmgsbymmdebgb Ls jymoma 3nMan 0b@gMgbgdom, sbg-
39 09 306m36930b 56 Lobmasemgdnb 068 gMHgbgdab gbedsdobogw,
Am3gmooboy oo goshbosen IgnmGm 3o3daMgda. Babsomdmga
398mbgg3zedn, oy Lodgmgommyamgm badgmb B33M8s nb@gMmgboro
3Mbgxmnd@ oo omgdamo aomsbygzg@emmgdoc basbn dmyEobs Lo-
39056 3m33360ob ngo LOLobyMneb gamogabygmmagds.

08 3g30bgggedn, oy Lodmasmgdab LadgmgsmynGgm Lo-
3gmb Bggfn Logpomod omogb 06Ggcgbos jmbgenad@do ao-
dmaggmb ob gomogdymos 330b Fgbobgd womym3bgdemog dgo®-
ymdabmb LadgmgornyyMgm Loddmb Mo3dREmMIsMgL.!> bmem oy
Ladgamgomyngm badgmb mo3dgEMIsMy(3 3o8magmybl, Hm3 ngo
nb@gMgbas 3mbgmogddnb 60bs3g pasb, ngn 9mbadbnmb L -
@ Imoanmgb oG ymdnbgdl.!*

33bBM0ab JMEIMGS(3amma oBngol Jmegdbab §3-7 Igbmab
dnbgegno LogAom 3Mgdab Bogl s@Bamm LaBgmgamyyHgm bo-
33mb bygmos amagmybmds mbms aymb sdmyzeegdgmo ms3o@
3™M335600bs © Jnba 83smggmo gbgR3g6E&0LOaY6. Mmogal dbMng
LadgogamynGgm Ladgmb Bgzta nogmyds oM IrEYdmo, 0y
3ol o/ 250R60> B330LAngMa Labolb nbgma d3abbgb - Lagdnsbo, 56
39Mbmbomaa 3o33069da 3mB35605bmsb, 36 ab 3o aggmmdal
MM356mbmab, FmAgemng BoM8mMImL 06§ gMhgbams Jmbgmodgg-
3L s byasgmgbob bbb By3Mab LoJ8nsbmdady. smbadbyemo
3mbgbMnggdab Lagndzgmbg LodgmgamynMgm Ladgma Hbms go6-
LoBE3EMbL bogymod Bgztoms MY eEgdmmdnb 3MnggHandg-
30 @5 353ma73gybmb nbabn mEG3mGa3nymn BoGmgab 563 36nddn.

3300l gmGE3mGo3ogmn doMongab gmeydLboo Imzgdymas
LadgogomynPgm boddmb bygPms I8my nEYdmmdab jMadg-
Gogdod aobbodmgMab Lobgmddmgzebgmm 3M0b(303780.'5° 39@-
dmeo:

2) badgogamymMgm badgmb BggMn >@ b bobyGmdwgb bs-
Bmgomydnb, 56 8nbn 3gammdaemo LobsG3mb 3dsMmgzgmm mEgobm-

153 Austrian Code of Corporate Governance 2012. Arucle 46.
154 Austrian Code of Corporate Governance 2012. Article 46.
155 Austrian Code of Corporate Governance 2012. Annex 1. p.48-49.
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3n 1 3963L3Bgemn byyon Bemob a96353mmmAsda; 3) bedgmgamyncgm
badgmb Bgaeb 7yobob3bgmmn gemn Bemob 356353emmd5dn o6 Mbos
JJmbrogh 30bBgL-bogdnsba yogdncgda Jm33s60sbmsb, 3ol Ignemm-
3o LIBIMIMLAG. gb sbyggy gbgdo 0@ 3mMBIsbagdemsb MMHmng-
0mdob, L3 Ledgmgomyg@gm Lodgmb B336L 305Rbas 3603364-
mmgabo gzmdmdnn@n nbBgMagbgdn; a) LadgmgzsmyyMgm Lodgmb
693%0 o6 gbrs 3m7ddgmndrglb, FmamM(3 3m83s6nab SumoGmn,
56 mbd 63M3moragbmgl basymo@mBGm 3m83sbonb sg3omby@L,
36 26 1bE> ngmb Joma 6583GmAgmo w3sbab36gmn Lodo Bealb
356353rm33n; ©) LYBgegomyYFHgm Ladgmb BxzHa o6 Jgndmgds
ogmb bbgs 03 bodmagsemgdeb 38sMmggmn mGae6mb Bgata, baws(y
50833mbnb 69360 2833Gmamore 8n0fbgzs LadgmgomynGgm Lo-
3dmb bgaMarm; g) moMdzdgns 306n agmb LadgomgomynMgm La-
3gmb Bg36a 15 Bgaabg 3g@e bbb 336853mmdsdn. gb ImBgbRng 9-
35 o6 gbgdom LadgogomyyMgm Ladgmb ad By36db, GmAmgdn(y
JM33560330 InMadnMo nbzgb@ngdab Jgmgasm 3%nab sgznm-
6g69d0, sbggg 30Mgdl, GmAmgdn(s boMAmaragbgb sbgo sgznm-
By nbBMyLgdl: g) bedgmgamyyMgm Lodgmb Eg3cn o6 Wb
oymb dgoAmE ©yo3dnMgdame (ngmmobbdngds JoMmsdnn
303mBogmmds, 3ggmemgmds, 096s3bmaFMgds, dndgdn, anwada,
930, d3abbygmydn, EnLBAmMgn) 35839mBab 653G Ms6.

Jmeagbob S4-3 dpbmoo jm3Iobagddn, GmIgmors sjnscms

20%-bg 3g@n oagabygam 30d8mg(393990 ndymaggds bodgmgamyn-
Ggm badgmadn 566 gmgd gHmo Bg3mn 8s06(3 Wb nymb odmw-
J0@gdgrn. bmgnm LadgmgomynFgm mGas6mb 3Gsbsymgd mco
sdmygaegdgme Bggeo mbrs Igegrgo 08 babdmasmmydgdl, Am-
Igmors sj@roms 50%-dg dg@n 2ol 33bmogzbgdame magoby-
o 80dmg(393990.

omba60dbagns, Em3 gmegdLob 53-5 s 54-3 Fqbemgdn 9.b.
wao0m33mnbBnby 06 oblLgbo" (Comply or explain) 36063030l
Loggmdggedg dmgddamn BglLgdns. 3mB3sbngde 3mEBEIMmEGs(3nymn
3ohmgab 56356039330 dboboggh smbodbym BmM3gdmab Jgbods-
30bmdsb, 33gLoda8mdnb dodybgdb.

33@Hnab gJmAEImEsgonmn dsMmgob gmegdbelb 55-5 dgbara
bagorrEydpmm bobnomab Bm@dss. sbndbyme dnbmaeb Jobyre-
3o 53b@Gnab bsgmbrm doMygody 3obmsglgdymoa 3md3obaob bs-
3ggaomyg®gm Ladgmb 69360 3B aobmgds 30, Gm3gmo(s Y-
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§7. baaggem Ladmasmydnb bedgmgsmyn@gm mMasbmb
593605 32Lgbebdygdmmdnb magabydgMgds

Gmamcg 33madeb bges 63Bomde 5@nbndBs, Lasgem bo-
Bemgormgdal  bymddemgebymmdatby  LadgmgemypHgm  mGao-
6m, 33(3:6ma gmAImGogaygmn LodsMmmoo ymggmozal Ls-
dgongomyafgm baddms, 3sbbbgaggdom ndagg bogoBmggermbegsb
bao(g 2008 Bemab d98rga dbgor ImBabnggdalb SdLmEyB YR
babnoon o aadfiboo.

basggom bobmaommgdal 33sGoggme mEaobmgdab (ncy-
d@mﬁa@n, 35339mds) 8Lasgbor, Fmam@3 JoMaorgwme, obg agM-
3s69mn 3o6mbBAgdmmds gGmamgdnbs s 3mdmeanbob (39-
@ombobrolng®gdab) gommadymgdgdlb o63bgdlb Lsdgmzamyy-
Ggm badgmb 3ndstansz. Jgfdme, sbndbamo mgombsbdGaboo
@bE> nonggob, Gm8 Amam(3 3965@3gms Jodargmo 3o6mbab, aby
3963560 basgzem 3o6mbab dgbadsdobn bmMdgda, GmBmmgday
E0GYIHMOBNS 3goombnbrabag®gdal, ghmgamgdabs o ayen-
dcgnbgdab dmgsmgmdaty 93909396 3J396@L sbg3g dmJdgmg-
396 LadgmgamynGgm Ladgmb Byzgdab BodsMmo(y > dob bye-
3dmgabymmdady RgFmgabe Jmb@Gmmal dgbdnmgdeb, sbyay
bbgs MBmgdsdmbamgdams Lodmasemgdnl abGgMgbgdab Igbods-
doboe 3obbmA(309mgdsb sndymgdgb.

3065635, Jgbobgd” LsgsGmggmmb Jobmbal 33-9 3pbeonb
33-6 3n6JGo> RaFgJ@mEms 8Lasgboe badgogemygGgm Laddmb
6939303 3mgarmgba 3Gasb Lasgom Labmasmgdalb Lsgdggdb
JooebnbrabagMar 359dm3byb. sbndbymby 80ncncydgh sby-
39 3o6mbnb §5-9 8gbmab 89-9 > 56-7 3nbemab 3g-4 3967 9d0G.

20636mn 3933930l Bg3hos anmdmEanbymdalb dmgzs-
mgmds, Gmdgmo bssjgom 3obmbab 93-5 JsMogMoggno oGab
a00garmnbBabydanmn, sbggg 8m73gmgdL badgmgamynMom baddmb
30356(3."" 3@bndbyma 3o6mbab dnbgmgzec sbommanyMom ao-
339md0b Bg3Ggdabs badgmgamyy@gm bodgmb By3Ggdbag ggab-
9300 amdmEanbgdabs s 3abgbnbdzgdmmdal domamn bob-
3AGb ©3(330 ba3nmeMn YGmgdodmbamgdgdalb as6(3bmM(30g-

I;; dfpome o basggem LadoMaremnb bLogmdzmgdn. mdnernbo: 233m3(393mmda
3gfognaba”. 2013, &man ll, ag. 498.
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mgodabsb.'?

dogbgmogom 0dobo, AMI aumdmeanbgds LadgomzsmynGgm
Lodgmb BggPme JobmbobdngMa gomegdnmgdss, smbadbymo
26 6036agb 08ob M3 LodgmgomyyHgm Loddmb BggHgdlb sdbm-
@GO 33333mdab Bg3Gms sbommanyFn amdmmanbgdab
LEObEIAEGN d3abMnsd. nyMaanm MoGgModmsda d>mbndbaggh,
Gmd Lodgogomyngm Lodgmb Bgghoms 3umImeanbydab bLGsb-
©IGG0 336 33990 0930bg3aGg3g30m baboommgds, Moz Magal
dbMag P30cgzgmgb ymamobo Jondy @a3obGgdame s3m3069d0-
0 5 Jo6mb3)drmmdamab 333m3mnbadg scn dmgomgmdgdam
20bL6735.'¢ 364, bLbge Lo@yzgdem, Gm3 gmjzsm Ladgmgamyngm
Lodgmb B16J3nmGo s@LaE6 3odmAabomyg, GmIgmoa oG bo-
bmasmgdob ymggmemny 3ohangsb, s%8gm 38 doMmgolb dyme-
3bge39mm3ab ammmnbbdmdb,'? Jgmdmgdgerad 3ob ggebAgdmmgl
a8mEanbgdeb 8mgamgmdnb 30333mdab Byzhos sbsmmannta
boMabbo. 3o3. 306000006 LodgmgomygGgm Ladgdmb Gg3cgdo o6
36056 PImogMgbo @obogdgdmmbe Lobdmammgdsdn, doody oG
363EI®R)YdS JmbynMabianlb o3Gdsemgab ab Bglgda, Am3mmgdag
3°3maygbgds 3533gmdab Bg3hgdab 3ndska, orgdge gManmgdab
Bmasn dmgamgmds domba3 3G (39mEYd. 9Jgeeb 30dmamnbaty
333m376, Bm3 badgmgamyyfgm baddmb 6336 33b dmgabmggdom
265 33839m30b 8LgagLn baBsGML bymddmgzabgmab 3 emdmman-
6930, 9Ma3gm RggnmgdMage dgmgomy b anmdmeanbgds ®o
3oLybabdggdemmds”. [7].

wL33ggomy@gm Ladgmb mnomygme BgzHo s8myemgdg-
o, 30y 39Gdmgdgmn s mogobagsema bogddndbmdal 3obbmM(zng-
g30bob 3mgomgs a0dmnygbmb Bgbagfn o Jgmambabrnboga
Bga8bgmzgmmnbs s 3GRggemob 3 mmnbbdogmgds”. [8].

23m36om, Amami(3 JoMargmo abg 33(M3sbyma ymEImGs(30y-
o badoGasma 3gonmboboabngMgdabs s 3emdmeanbgdol 3m-
39 gmd93L LadgmgomynMgm badgmb Bygzhmamgab >g3omydgem
3°893mBngds@ 300RbyzL, AmBgmos (3353 mongdm@Gngom b-

160 Deutscher Aktiengesetz § 116.

161 gob@yfas . JmGImBogoen oGz @ byemddmzsbgmms Iabgbnbdzgdmemds
Lo gMB3mmagam badsGmacnda. dnenabn: 303m3(333mmds JLadsGmmomma™. 2006, 33. 211.
162 Deutscher Aktiengesetz § 1 11(1).
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©> 3oLzl 3mbndbum MmAa36mb ByzMmd cvbsdmgdmdMnga
IBmYdo-dmgsmmgmdgdab 3obbmE(30gmgdob.

Gmamey (36mdnmos LadgmgomynGgm Ladgmb Bgegdsdm-
Lomgdomaasb, a3MEs bymddmgzabgmas jmbGEmmmabs ghm-gGhm
1d053Mgb g6 J(3nob Mg @mEms 36Ry3s BoH8mamanbl.'® 3;-
Lod3dabam LInbGgMgbms bsgamba, ory Jobabebdagdmmdalb Ao
Im3mmdsb abasGgdl 36036mmn mAz3bm oMydEmAms ©o-
60d3babob. gg3Bm 3mBiMyBmar, Gm3 goggom, 3gadmmgds oy
260 Ladgmaseryggm badgmb ©3g30bGEmbL Gandg Labab Isbubab-
939035 dab 8ngM 19560360 Mg EMGab BbMarsb badmags-
mydabocngab abgemn Basbeb Baggbydab 3g8abgzgaedn, Mo e g-
JB™MAab 3M03m33nE 96 Hmdam 0465 393mBzynma? 06036 mm
Joobgodg Jobgbab a0bszgdoo svyzaemgdgemas 306absbmzAEmL
f53mE9bady 360d36gmmmza6n sb3ggGo. joPdmem:

1) badgorgomynFgm Ladgmb anmdmeanbydnb gorreydamg-
3ab 333639935 A GMEMS 960360 3Hm(39bDY.

LadgogomynMgm badgmb ammdmeanbgdnb @s3ge Amyobm-
300> §obmbao 30bLabEgAEYme 6330b30gHn  FoemEgdMmadnb
dobAmgdabsb s 53 BbMag 358mbsymabn 563 G HJEMBIGNL
@533 ®gdss. Ioa. ngngg gm3gHamemn 356353ab Jgdmbgg-
3530 Ladgogomyn@gm Ladgmb 6736533 Mbes bAENE35mymb
JM335B9bG M0 oMgd@mMgdab dg@Rgzs mo 356aMmAybgds.'
Fmameg Dgdmo g3y owgbndbge 89@-6s3mgde babgbbzom-
30 badgongocoyptigm Lodgmb anmdmeanbyds w©oeMgj@mEams
aﬁgamgan&)bnb 265mMman@0s.'S bmasmem Ladgmgsmyngm
bob;jmb onnmyer 67360 9brs 320hbrgl Pbofn s 3m835@96-
30d 030bs, Gm3 obdgre ©33abMgdnmn 5dm(3s6930 Lamsbopme
BOQbﬁgqmb wJ600mds, PIMENBEMBS s o abMgdnma Im-
3omgmdgdaboda dgnbodsdmds 3G saa30bymadl a0337M3ab
6936930 3obnbob3agdrmmdabagsb.” [9].

206ndbgmma AmBgbnggds Losgiom Labmasmydabogalb o3-

163 Ag5a350 gbobgd* bafsGenggromb obmbab 553 dbmemnl 33-7(3) Jaodbien,
2bj3p Deutscher Aktiengesetz § 30(4).

164 2030bmBa> B bLad36 g LadoFmacmn. dnmnbe: 303m8(399mmBs LIgFAnEnsba™. 2012,
aa. 95.

165 3:0e23mEan67330b Jorm9dgegdnb InbsaMba, Bnba3rgdamy bngbdn afgd@mGias
QoLbabdzadmmdeb b 3nebdby bodinbab 3Mab 396baenymn.
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JoGoe 3mba@oyMn 36n336gmmdab 8dmbgs. 53 3gdmbzg3odn dab
3n6o0Mbab mEBBog 860336g9mmmdady dgbodmms gobomdGma: o)
IEMEEEGEMIs o6 a33mMngbogh 3obybaldggdmmdsl; 3) PEm-
0bAMBabomgzal 3sLybobdagdmmmdnb bgbgds ghmagzatn IMg-
bndg3nod ndobs, Amd 3aMggme LddgogomynGgm Ladgm 3gg3-
933 26 ©5603bmb >G5 3MmBI9876& M0 oMo aMmgiGmam, Igm-
g 30 MO390 0GyJGmMMn, GEmAgmads3 n30b, GmMB 3G (3m©bs dabo
3935Mnmgdnb bagymdzgmom 39 3°dmeagds 3773wgd> 957La-
oMo 390 gongmb bsjoobab afMagmag, La6ad ymb 3G g@men
B530RL 3omoma3L. 906036mn 3603369mmB0meb 393mBmabamy
dgLademgdgmens nanggob, Gm8 3bgozLn 8mBgLMnggds Ladgmgamysy-
Ggm badgmb 6936 gdab 8adomosg Igbadmmma ngdbab a33myg69d4-
0, 3gMdme >A53m33589bGnMmds LodgmzomynMgm mEgasbmb
6936 m gommgdmgdabogsh gomagabagmydob bagydgmor o6
9600 Ronmgommb.

3bobndbagns, HM3 oA ,3960M3gms dgbobgd” LajoGogy-
@mb 3obmbo s 3Gy LLosgam Lobmgommgdsms dgbobgd” 39®-
35banb 3o6mba o6 Ign(z3ogh BmMAsL, Bm3gmn( LasjEom Labmgo-
©mM9dab LadgmzgamynGgm Ladgdmb InMEo3aM IdzrEIdTmdL
35339mdab 3Gmggbombame Eg36Mg0000 ®>3M33tmg @ gdsb. 3aw-
byeogom s@bndbymnbs gb bagnmbn ghm-gEad bLsj3obdmm s6ab
30fbgymn 39M3:6mm ogFMaeym moB Mo Pcadn o dob 3603-
369mmgabo guFommgds gndmds. 1

n32833m30b 3GRg30bob badgmzgomyncmgm bLodgma mbrms gs-
3mbImb 3oBnmo@gdnb 3IGmgabonme s Intmgzbamn gotanboo-
bmds s badmaammgdnl nbGMaLgdnmsb 3dm3mnbaty Loy -
0gbm 9MAg3560 2303g0mb. 93 PAML LadgmgomynGgm bodgmb
gm3gme 69360 JoMomomsd Fommydyma, dmadmzmb Lo jdsGaba
0bggm®ds(300 33837m30b Fgbadsdoba Bggeab 0obs3mgdmdoLonsb
dgbagzaMmobmaanb 3gbobyd. [10].

606580gdamy 8mobmzbob om(3zgeemdaL Jgbodmms  Lo-

166 26ndbyme Lagnambab Igbobgd EIGIYPom ob. BgdmgFn n. LIz yIGgm
Ladgmb  Jgoneobnbrnbngfe  bymddmzebgmmdnb  gocnmgdmengds. JMJdIJda:
JyonmbnbonbegMn  bymddmgabymmdnb  Jorrmodamgds o Jsbgbabdzydmmds
basggnm babmaoemgdadn JoMammn @ 39»8367mn LadaGmennl Jabgegam. mdoaba:
398m3(399mmds ,33636anb §7J60 G0 P26:33GM@MINL Lodbmgawmgda™. 2003, a3.
353-372.
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begomgdabiogob Ledmdogmmp boaba 3mIyszglb, (ol mogeb
dbcog LOIgogamyngm badgmb BgzFoos 3sboboldggdmmdanb
boggmdgamn( 3obrgds. 93mgbom, 39dm3nbaMy ndosb, MM go-
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6@ 333Rbrgm, Modgory dgudmgdgmas s6Ms3m33nE 6 & Lo-
3gogomyn@gm bLddgmb dmgobmggdmegb 3Gmggbombama go-
3a9mdab gmAdacigdo.

Bmam gYgesgo badgmgemynGgm badgmb 8ng® watgd@m-
Gmdob 3obpnmadel JoMmzbymo s 3mbydMagn 3mba(333930b
dggobyds, sbygg BoMbymob Igbbogems, BaGmdmamagbl gMmmage
369396305, Hm3 30bnddsdmy 046535 @ay3s6nmn Mg Gme-
a5 3096 Labdmasemydabsmgal Basbab Boygbgds LumdogdEa
begndgoedy-

2) Bobobbom 35bd36g@s n8abs oy GmBym oMgd@mEaL dgu-
demos Basbab 3m@e6s?

bodgmgomyn®gm badgmb 80ge ©oMgJ@mGoGalb BggGmdab
3900 35633 dmdabosb JgboggMnbmdalb momagbabsb
LaBgogomyYAgm MEas6ma Jobmas@n 3nfMgdabodgab Mbro mo-
36gbmb 33633500 MBagd@nGo JGa@gfandgde, HmIgmond ©s -
doygmanmndab dgdmbggasdas 3ob Fgmdemns ngoGommmb, Hm3 on-
G9d@meob 3ma3gGabzns Lasdiom Lobamasmmgdal dmabmgbnls
909 335& M0, 96 30603353 046980 oy3s60m0 LM 5EMMab
dbGapob Lbjomsbbgs LydngdBncn as6g3mgdgdol (8s0r ImMab
DEMRABAEMS, 3653m33gG9bGAmds, Jnofmgbymn mz0bydgdn)
boggndggmbg Lodmasmmgdabsmgal Basbob 8nygbgdab LagHmby.
0330b 3bGogz 9bms 5@060386mb abon(y, GmI 396LEBS3EI MBS ym-
3omgob 36 BoM8momagbl mMasbaboznal 33sMmaggmmas Bnge
JM33060ab ab@g@gLgdal Igbadsdaboe Imdgrogdab Lagmdzgmb.
3060madar oMy JAHMAL Fgndmns, Gmamy BaMmds@nds
3 @obmb babmaoemgdsl, aby om3mb nan. 3God@ngadn bas-
3om@ bdaMas Bg8mbggggdn, Gmegbag LEmEAgE IGMmggbnmbama
336 nggmpdn abegbnb 3mB833600b dgbadmgdramdndab b jmors-
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B0 LaGggdgmal dnmgdab Bndbac 30dmynbydsb s 5dnoc 36a3-
369mmmgbom 5Dnobgdg6 Lobdmgsmgdob. 3mbadbymo Lagdnobmds
dgbademmo g3abablbFn 36356ndgd0b goysmdgdada, abzgb@mGioms
©9bobgym@3o(3n0dn s Lasgnm babmasemgdobsmgab LLbgs bo-
boobm 35939330 303maba@mb.'” sbigon 6gasGamda Jgmgagdol
330036 3(30agdnlb 30B6no 3603365mmz560s, GmB aMgdGm-
B0l ©s3mI3mgdBgdnbob Ladgmgomynfgm mMas6m3 w@ydo-
@YAo d90bBsgmmb mommgame Jobrnmagnlb BaMbyma, Gomo
357LoBsmm M@ 398mMnbmb basgba §ndab 3sbaba309d33e gd3-
3n@s60mn 30(gdab oMgd@mendse sGhgzab dgbadmgdmmada.
LsdgagomymHgm Ladgmb Abmemme Jgbsdsdabo dmba3gdgdeb
sBomabab Lbagndgzgmby 3ggdmas BabsbBam gs6¢3MoGmb, o
©539bsw 3gndmgds ©0Myd@mEn Im@gb(30mGa Gabyab 3g3(339-
@0 0gmb Labmasemgdabsmgab. md(30, 9437 6> nmgzeb, Gm3
LadgmgomynGgm Ladgmb AbM0EIE BbmmaGn® Embydy dgge-
L3> nBabs, oy EMAgmas 0GyJEmEs dgndmyds 08mgdgemb
LadmaoEmgdab Lo jgonmEEymE ©d Gm3gmads Labnsbmo o og-
3> 96> ggdmgdymns. smBadbgmob mg8ab Laggndzgmb admyggs
962G 0b gog@n, Gmd yagme snergdgmn bbb @G-
309 R0MJGMAIR ©6n36m JnMbaz go Igndmgds B263mgdgzab
3m3dogaman Moo 0b@ggbLgdo bobdmasmmgdab LadgbsMmdgm Ls-
J3056m35bms6 03533069300, magab Bbng, smBndbmmab 3G g-
306300b LoBgomydae 30 Ladgogamyngm mEao6mb dbMnab
ROAIIGMFAIGDY RgPmzobo JmbGHEmMmab 396bmM(3ngmgds 3ga-
deds 0gbsb @abobgmgdgme. LEmMge bsmsbopm byesdbgrsg-
@m30b dg8mbgg3e8a ngbgds Jgbadmmydgmn @agd@mEgdL o9 36-
dommon Ladmasmgdab nb@gMgbors bababssrmdogam 339093930l
3906bm@(309m9d9, @37 30LGEM® Agbadadabn JsLybobdg gdmmds.
23gbo, Ladmmmme Mbed nogzsb, Gm3 LadgogomynHgm
Ladgmb Bgzmams 3abubabdagdmmdal magabgdngdsl Ba@dma-
396L ab, Am3 Bomn AbMnEs6 EaGgiGmGedol 3383y d @ g-
d0bob ©2339dmn Ig3em3gdn 8nafibggzs >mbnBEyme mEas6mL
6936ms 80gM 3nmImeanbgdebs s JgmembombabogFgdalb dm-
3omgmMda0d IAM3)3oE. LBEMAgm 280G mdo(y, boagmaogumﬁom

167 3@6636:mab Bamgme 3og5emamns 9.6. .96GmBoab bjaBroema™. b.
http//www.dengi-info.com/archive/article.php?aid=7 12
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0335 39mobbdmdlb  3m33sboalb asdmmmaty YBEgdsdmboen
(3939 MM3bmms 8bGnsb bymddmgsbgmmdacmo Logdne-
6m3ab 206bmM(309mgdob. 30bndbygm bogdnsbmdsdn 3o daGacaE
Goemb @B J@mEAgdn M3353md76.'° bobdmasmgdalb bymddmgo-
Bommds Entgd@mAab bogdnsbmdab LggAms o LEmAgE gb 3m-
30965 356LodM3MO3L JnMnb, Hmam@ (3 @aMgGmEnb bEs@nLb.
bmaooe @ofgd@mta gb 3Gnb 0bongamn, GmIgmoy 8mg-
39gdL, Bmam&(3 JMGE3ImEGy3nab ojnmbgMoms BaMmamdomanby-
0. 030 EoGYJGMGEMS bodgmb Lbzs 6936930k ghmsm 3sby-
bob3agdgmmns FdAYb3grrmBnbs s gHmaMemgdob Imgemgmdoms
aobbmB3agmgdom sg30mbghios nb@gegbgydal mo3zoby. "
Jgm33sbanl @oMgd@mein @efgdGmEms Ladgmb s&GRgnmo By-
360s, Gmdgmoig doMmamns Jobybnbdagdgmas ymEAE3mEa(30nb
3oMmgodg nbg, Gmd 8sb o6 200860 Bame mE360Dd(30530
> dbgzg 9@ dMab 8obo RzgpmadMnge ©06583mBgema (3ds-
ImbadLobgg).'”! @ofgd@mGos 8ngfh Bomgdame asd6y39@0-
9390 953:dbgda gbzne@gdbs s 3MBEMsg@ L. abnba 8mgdg-
©)876, AmamM(3 dobemdomn 306gdn o 3gLsdsdobor Igbademy-
390 23bodsAnmgdgm 0dbsd ;mognsbor J8gmgdoms godm. 172
n20M9JBMEA0 (RoMgJ@mAsGo) bddnbsmdngm Labdmasmmgdab
3o6mz0b a9 (30mndgmn MG 36ms, HmImab 360336mmda(3 babm-
39emgdnb Logdnsbmdab LbmMom BaMm3smmgsdn smomgdgmns”.
(1)
2396563 gms dgbobgd” LogdoMaggmmb 3o6mbal ;obobldow bs-
Brmgamydab bymddmasbgmmds o BaMImBomagbemmds ggomg-
30 0@ MEJAL.'"? ;mogab dbMag bymBdmgabyemmdoom baddno-

169 jmBim@ogagmo F6m3zd gbae gbiangPom gMcmdabymnbagsb a:6bbzagzgdam
mGa36mos  (3sFoggmon @ YMEGHmmdymon)  PAEMNIG653ImAcnmda.
JORImGognics  bgmddogebymmds g0 PIpemmE ddLEYmgdym  mAaabmas
ba730a6mdsb aeabbdmdl.

170 Black's Law Dictionary, http://thelawdictionary.org/director/.

171 @efgddmces Ladmasemadadn B357mgdMng @obed8pdnm JIeFcazab (3nds-
3mbadLabfgmsgab) aoblbgaggdgmo b@adgbab Aglabyd ab. F26&gFne ., babndy on.
336oR3 00 dgbabgd Jobmbab 3mBgbBoria. ;mdnmabn: 30dm3(398crmds LLodsBaacme®.
2002, 33b037 399m3939, 33- 429. sbg3g 6@ YGRS . JMAEIMMsayme JoMogd @
bgmddmysbymas  Jobybnbdzgdmmds  Logm@AIm@sgam  LaBoMmorrdn.  edomabo:
208m3(398mdd LbodsGamaenn”. 2006, 33. 171.

172 Black's Law Dictionary, hutp://thelawdictionary.org/company-director/.

173 .89BoAdg00s Agbobgd” badsGaggammb jo6mbab 56-g 3gberab | 3767@e.
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SMBOQ 80055330 3md80Q06a, 6m83QnG 306&0306 86 9Ma3nM-
©oJac 53bobyMgds 39653 Lydngd@eb 30babl.* ,85656dgms
dgbobgd” LojoGoggmmb 3obmbob 89-9 dgbemal 35-2 3765Enb
dobggam bymddm3zabymmanl gaegdsdmbomgds anmobb3mal
3B gd93mbomgdeb qoMam4ddn LEBIM3mL babgmoam 3o@bygy-
&0 gdgdob Bomgdab... 56ndbmman Jobmbab 3mj35mn Agmoj30nm
26 560l 296LdERgAE Yo BbGowe, 01 A23J60 aMgG™A0 brs
3y53009b 535 o) 03 Lasgznm LodmaoEMYdL. 364 gb b Jadba 3ma-
3560009 LaBgLEYdM 23BMEMBnnlb FGamadda BybMaagdo.

nbO3J@Eem Labdmaommadoms Jgbobgd" 33M3sbnalb Jobmbao,
RoAyJGHMBEMS Bubg(3093ab 35685bmE(30gmgdgme MmEa6m go-
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3963569 nMoponm moggFoMsdo s@mbndbymas, Gma
3°33gmd> 3300338 bmeme LasJam bodmaaswemydab doms -
J@™Egdabagsb @s sbmM3ngmgdb Lodmasemydal ymzgmemoyc
bymadm3z969mmmasL.'” Lasgzom badmasemgdams Jgbobgd® ag@-
35600b  Jobmbao 30335mds LobmasEmgdal bymddm3zsbymmdal
Laggomatn Jobmbabdzgdmmdolb Lagndzgedy Mdm3gds.'” 3964-
356 basg@om LadsMmmomdn a73agmdab 8nbe ggbi(30gdnwsb
353m3mabag Lasgjzom Labmgaemgydalb bsdgbamdgm 8mmgabgm-
3oL (396@Mormn® GogMab MBmendgb.'” 2d3g Ybme 50badbmb,
Gmd 30339mdsb a3GEs bymabmgsbgmmdnma ggmgdsdmbaeng-
3aby obggg 6oMAmBaagbmmdnon Gmmong 33obRMas, Gsdgoy
o7 35837m3s BoM3moagbl bLasgaam Lodmasmmagdsl, Gmamey
Labadaormmm, abg LabadsGammb aofgo PEMNYHENMIGS3n.!”
33®gbom, Igbady InMgdmob MRMNgMmmBslb bLabsmdm LEmMge
35333m3nb 85335m3am sbmG(30gmgdL. 0gn BaG8mowagblb Labm-

174 @obaMadgnmn . Lo3LabmAm byrdgyhgmgds LIBIAIML ©AGJGmANE.
G0 R @AMgJ@mEa nabadmaammgdfing PEMgEOMmSgd3a. Egdymdn:
@565390Gm7g LdJMGIMBIem LIsRAmoL NgMAENYmo @ IRajdoggemn bojombgda.
odnmabn: 303m3(359mmds dgfnmnaba. 2009, a3. 309.

175 Deutscher Aktiengesetz § 76(1).

176 Baums Th. Personal Liabilities of Company Directors in German Law. Universitit
Osnabnick, p.2.

177 Deutscher Aktiengesetz § 76(1).

178 o6& Mn> . JmBImGoganmn dsGmgo v byerddmgsbymas Iabgbaldzgdeemds
L gmAIMmAa3nm badacammdn. mdacmabn: 308mI(3g3do LLadofamomn®. 2006, 23. 127.
179 Deutscher Aktiengesetz § 78(1).
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230Mgdsb AmamB(y bdg8nd6 (30BbglL) YAMNgENMBddn, abg Lo-
d>GnmpdMag Lo gnobgdda.!®

dbaogboe JoMopmn aMgd@mEaBobs s 39M3sbmmoa a0-
339m3nbs bosgaam babmasemydab bymadmgsbymmdady nama-
338mban mFa96m a3b@Manm LogmGImGAagam badsGmomda(y
35339mMd33. ,basgnm babdmagsemgdasms Bgbabyd” s3bGManl 3obm-
6ol 70-5 JsMagMogn 3ggbgds JmBImMagnab bymddmgabymmdanb
L3 3nmbgdl. o6ndbyma BmA3ab 1 Bsbarmab d6abdow godagmdo
LobBMgOEMYBsL bymBdmgsbgmmab Lsgnmaa 3sbbolbdagdmm-
3nb goMaemgddn. sbggg 30939mds gommgdnmns 6gdnbdogHn ao-
©6y39@0mgds, Gmdgma(y 3ol bym8dmazebgrmmdne Ngmgdodm-
bogdade Jgeab Bonmmb Lydmasemydeb sjErmbyFcs, @sbsd-
3GmIgmons o badmaspmydmngn nbBgMgbgdab gomgsmalbbaby-
doo. 3baagbo Johormma s 3gMasbmma basgam LadoMormabs
23L@Gamn JMBEIMAsgaymo BaGogab dmpgmoE 0(3bmdlL go-
3a9mdab 3gmeAg, 364 BoMAmBsmagbrmmdng gbjnsb. 28 mgacn-
LybAaboor d3bBMammn AmBgbMnggds BabBom agMdsbymab
obammaan@ng, sdog bLasjgam bobmaspmgdab BoM8mmagbs Gm-
amA(g babaBaGmmm, aby Labsdsmormmb Bords PRcngMcmdgddn
bBmAgE 3333 gm3ab 3GyHmas@ngss.'

5396, AmamA(3 gbgmogo Jotorpmn, 39M8sbygmo ©o s3b-
GRagma gm@ImGagonmo badsGamnb dobgrgom bLasgem bodm-
350em730b 8oGmgzob mAa36mb mFa doGomsmoe g9bios 53nbMas:
bgmddm3obgmmds o BoMmamdamagbrmmds. 60bsdmgdamy j3eg-
30b B3R rnddn guMapmyds 333sbgnmegds JsMmgab mAgobmas
bmmme bymadmgebgmmdam boJdnsbmdaty s Bobasb ©s3ogdo-
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DFongAamdobob BsBmndmds ®@d L3360MA3gens Fglobyd®  JobmBaor 3B o6l
3°0139nbBabgégmmn ab. maboMadgamn . LALIbIGEM bymdgsGHgmgds bLaBaGmL
@G)JHMEAME. JahGOamfo @ @nFYJEMHn dnmababmadmmydtng yFMongFiamdgdadn.
JF9dmadn: me833ypAmgg Lagm&dmMagam LadsBmmab agm@Gngmn @3 IRsjGoggme
bognabydn. adnganba: 233¢3(393mmds dgFnnaba“. 2009, a3. 322-323.
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69397 >mbadbyma 8mbobdMgds bAgmmom gdmbggze gg3sbanb
Ladmgsemogm gmegdLoo 336bsbmgMum dmbgbnggdal, Gm3mal
0965b3o@d(3 IGMBacn bymdgyFumyds, gb ngogg Im3bobydg-
3nb bymdy3Bmgdas.® og3g sebobndbagns, GmI 303m3mabatyg
0fgd@mealb boddndbmdnb L3gngngnEsb, MMAgma(s Ladmygs-
mgdabomgab dgdadgdaman LodbobyMab 396730b00b oMol s 3o-
330633 ma 3963sbgema ,Dienstvertrag” — ab JoGargem dgbo@ygn-
Lo P30MsGLOE LALLM bgmBg G mmgds” a38mnyg6gds. 2
IBEM @GOG ImMBLabyMgdelb bymdgyHymmagds a96-
LobmgAgmns 39M3sboob dMMIab 3megdLoo, Gm3gmng dbggy
3983600l badmgomogm 3megdLab BaBamb BoMmamomagbL.® g gm-
dobaob Lodmgomodm gmmgdlbol §611(1) admggs ImaLobuyMgdal
bgmdg e nmgdab ygnbazesl, Gm3mob dobywgems(s: ,8mababy-
930b (36OmBacdn) bymdgMamydoar 3060, 30by I3nMEgds 3ma-
bobyMgdab gobggol, gomegdamos dgebAymmb gb 95306 gdgma
3m3LabymMgds, bmmm Jgmeg Bbadyg 3o FomEYdNmos gomsabs-
©mb dgmabbdgdgmo bobmaga®. sbgzg sebabadbagns, HmA 53539
6m&3ab 39-2 bsbomoo 3mababycgdel (IGmdnmn) bgmdg3Gamg-
3ab Logobo dgadmgds ngmb bgdabadngMa Labab ImBLobmMgde.
3m3babaMgdob bgmdgyhmmgds J0a3 YBO™ JoMasm SGob
a2063mndgdgmo 396M3sbgm anMogogm maGyMoGgMada. jg6-
dmg, ,3mB8LobyMgdnb bymdg Pamads gb oMb m@EAbGMngn byem-
gJ6mgds, GmBmob Jgdmbggzeda botmdnb bymdgyFHumy-
30bagob 3a6bbgaggdnm gommgdamgdob Logsbn sMalb sG> 306L>-
bemgzegmo 3gmganb omgds, 5Medg@ Mondy Logdnobmdal asBgg0.
23sboobagg dmdbobygMgdalb bymdgGamgdal bLogsbo Jgademgds
0ymb 653ab3ngMHn Lobob dmBLobnMads. 8odabowsdy, bym gGmns,

235 Raguf G. Der Vorstand einer Aktiengesellschaft. Berlin: Springer Verlag. 2009. Auflage
2,5.43.

236 39635600l b8mgomogm gmeadun, Hodgere VIIL

237 dnafnogemo M. Igbmeynmn Jobgbobdz gdmmmdab bodmasemgdabs @ ey j@mal
ImAol LodsMamgdfngn HANNROMBnb BoGIMAmds @1 ILATMYdS (FgmaMgdomn
Bamabn 256367 LIMCBE@®B). Jolagern g dGEMbymn - badgabogHm
2366amn: ayPab3tinggbins. 2004, Ne2, a4. 37.

238 3736 mn bLadaFmmab magabgdaigdam dgndmgds Rramgammmb ab bs jaobn, Gmd
oJ asbLbgoggdoe ogngg Jofayma JobmbAmgdmmdnbagob 39635600l bLodmsmagm
Jmegdbe @ogem dmegogh IGmBab gmEodLLsg. 969 3968360030 FEMBnb Jo6mba
badmgsmmagm gmmgjbeb (BGB) babamag 3anhbygs.
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9hoR M@ 35Lo6730 LodBnsbmdss 8g0obbagdamn, oy 3Gags-
@RgGogn.??

GmamAg gdmo 9339 203608670 39339mdab BggHab dHmBa-
o0 Jmb@Fagd@n, gb ngogg dm8LobyMgdol bgmdgzMgmgdos. 39M-
856gemn 33@™MA9do 36036396, HmB FGmBncn bymaBgyMuemyds,
36%0b abgonn 3mBLabyGgdab bymdgyGumgds, Gmamab dobgege-
(3 3omEadammo nfn (obagdgdnmn) gbgas Y@Ebm 30Mab (306-
) 309/ a56LodRG Y, sGoEIIMYJrEISIm @S bmgooegMor
©33m 3ogdar Logddnsbmdal. 2

3gLododobor sbms LonbGgMHgbms Lsgoomba oy Bgdmor dm-
43960ma 3968568939306, GmBgmb aygbydb 3gMdsbygme @m7-
BM06s basgznm Lobmasmmgdal 308agmdab ByzGms dndsfa. 53
3380bg309n 8608369mmgebns Bbgmagmmdsdn ngbab dempdy-
o 0035 35339m30b bodsGomgdMagn b@odgba. 3odzgmds, gL
38oGmgymn mezs6ms, GmAgmn mBbabyHgdal b3 am o
30l bagzmdggmdg boggmomn 3obygbobdggdenmdam bgmadmaobger-
3L Laoggnm Lobmasmgdab. bognmato 35LbobIggdermdao
babmasEmgdab bymadmgabgmmds 6ad6agh adal, Gm3 3o83gmds
bgemddmgabymmdoboob s 3ogdamgdam 200564398 0egdgdL bLo-
J9M6G0 gbgommgdabodgdd omgdl.??

Gmam@3 gbgoege agMasbygme badjgom Lodsmaordmmn go-
3agmdsb o6 535m39393L Labmasemdabagsb. 383gmdab Gggco
bsdmasEmgdal BaBorns@ dnnhby3s, GmBgern(s 3 w3565L 366
8m8LobyMgdab LobymdgyFHymgdm NBDngMnmdadn 0dymgygos.
56, mnGm babor, Fm3 godzeo adazgmdel BygRms 30dsGo
Jmobogm@o asagdao 3GmAnb byrdgyFgmods oM 3mJdgmgdlL.
35339m30b Bg360b 3n8son Baygbgdmme mmbmgbgdnesb 353m3-
©nbaMg 8ab BngF aobbmM30gmgdymo bgmddmgebgmmdoma bag-
3056mds 3% 8nahBggzs M3bm 3aMab gk 306L>DmaAYm, bogao-
239 3AmIImeoFo o, 39G3s60ab Ladmdomagm gmegdue (LaLBsgmm ym3gb@aGa).
andamobn: 209m3393mmds Jbonsh agegagma aebinegdnb byemdgbymdab gmbra”.
2014, a3. 457.

240 JEmIImemgfn . 39M3s6nab Ladmgaemadm jmmgdba (LabBogmm m3gb@otn).
adacnabn: 338m8(393mmmads Lbanab agMngamn gobammydal bym3gbymdnb gmbre”.

2014, a3. 457.
241 Zacher J.H. Der Vorstand der AG - Scherpunkt Hafrung. Hamburg: Grin Verlag. 2008, S. 3.

242 $o6@And m. JmAEIMGogamn dofoge @ bymadamgebymans Isbgbabdagdemmds
LagmAEImGagam bads@madn. mdngnba: 338mA(399ermds JadaGmoen®. 2006, 57. 128.
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@ :dmgaydnm bLogdnsbmbom. dagbgmogom 39dagmdab
6ggfioe, 3oM33gnmbomo Ldbdmgaemgdaty gymbmdngya mo-
Imgo@ydamdnbs, @oMgd@mMgda LEBIMIML oMmoggb Lo gmos-
Ga 3s5bybabdagdmmdal gomamgddn, 5308m3 o 0dsGa 3bnd-
36gemm3zobn 3GmIAnmbodoMmormgdngn Bomnmydobn of godmayg-
693028 ,25339mdab Bg36ms bymddmgobymmdomn gybj(znnmsE
393m3maba@y, obaba 3anhbyznsb ogdaogzgdym 3nGgdow Jafo-
datn 36ndgbgmmdnm, 3083gmds moza sMab 6gdab as8magmgbo
mfhgabm®, [15).

35339md0b bogd8nsbmds Jnfndan gb 3Mob OBmMy jaadymre
806536bnb 3jmbg dmd8ggdoms ghommdmamds, GmBgmoE 306-
®R330M 3 MmBymady 3ntab, sGodgm Losgom Ladmasemgdob
3990mpEmgmdnbsggb 3Gab Feds@aymo @ 83 ¢3obsbibgmab
30b630nm36 353mMBnbotgmdl. s3gbo®, badndsmb gbMamydal
LoBLIbYAm by g 3Mmmadab 3g33gmBom 36 §nd3brgds IGmIn-
00 PRaNgMamIs, Mab go8m(3 IGmBob badsGormal BmM3gdo sbyg-
o0 bgmadg B amgdob 3n8oGm go3mbogemobn dg3mbgzgzgdolb 3ot
36 335 gdb. 2

289650, 356Lbgzog3980m M6587MMgy JoMorgma JmEImMs-
3o9ee bydsGamabogeb 356dsbgmo Lasgiaom Lodsmomao bo-
bmgoemgdobmsb afgj@mGn 3mabsbnMgdab Labgemdg 3G ymgdm
IRN07GENMI80 n8ymegds. 1 '

Gmaméy dgdmo m33g °2036036g @mgabomgzal 3dmgjdgee
n39B568gm0 Bgbobgd” LogsGaggmmb obmba o6 53mb g gdL
LaogEom bobmasmgdabmab EnMgd@mEab bymdgyGmmgdab Lo-
243 mibofadgnmo . LYILILYGEM bymIgyFegds LIBIGIML @MY EmMGesb.
doH@bamtin 2 RIMYJEMEN oEsLadmademgdMng TROINIRMHMIgdIn. M3 pman:
®36235Mmgzg LogmRIm@agom LadasFmenb mgmeagen 1 3Gsg@aggma bognobyda.
odogoabe: 309m8(359mmds 3)fnenaba”. 2009, a3. 327
244 mad3MeIgaene . LaBLIbRm bymIgiGgmgds LaBIMIML  EaMHgJBMEMG.
I6HZoomGn 3 ©MJGMEN Fneobadmasemgdfing PENNYHENMBd3n. G dymdn:
00633gMAmgg by gmBimMagam badsGmmab egmFogmn s IGoj@aggme Logecmbyda.
mdnmala: 398m3(399mmds 43gFnmasba®. 2009, a3. 327
245 3maLabyfgdeb bymdgyGgmgdel Lagmdggmdy 28y4eMmgdlh JmEIMmEa(3noboob
DRongGomdab  ©aGgj@mAe obamm-33gFnggm LAoBomam3ng. Jghdmm. @eee
3n@obgmab 3m33s6nama 2gnb (Companies Act) 3g-4 ovagab dnbgmgem @ngd@mcigdhs
0  3m3abngdlh IAmMnb LEmA e AmM3LabyMgdnl  byendgymengdgde  (Service
Contracts) gm@3mgds. 23mgbae, Gmam@g gbgmagm dbgama Gadab 3mEGEJGgdnb

2°9m853> ymBIsboams byeddmgebgmgdmab JoMaar oFnb 33GM3nGgdamn 6533356
Ladsmengdtng Lab@gdyddn.
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bgL. sbgon Boamds Jgbademms 3obmbal baFggbs Bonmgamml,
453gory 39(30egdgmns bmAoGonm 5J8do JoMEs3ed oy 1M,
060do@ 35063 ngmb 30603653 ema o1y Go Godob bgerdg 3Hamgdsl
95379936935 LabmaoEmpdabosb bymddmazsbymas PRmaghom-
3o. 5b036ma gosogzomgdl Lo ombab pswagbsb, oy AmIgmo
Jo6mb63gdmmas bes 0g6sL 358mygbgdgme Bbasghn YHanyM-
0mdgdob 30dsGon.

§9. enBgd@MmGab s3my 3nEgdmm3ab gaFigmgdn

§9.1. @nGyd@mEnl 35m56y39@0mmgdab Igbmneanb
B3Gacrgdo

GmamBy 0330 4006036, oMyJBmAe BMYINRIdmIR
sbmB(309mgdL Lobmasrmgdab dsGmgol, ab msgabygame brs
oymb bgmm8dmgebgmmdab bagg@mb dngnm3gbydam 3oeeby3gdo-
mgdsms 3omgdolb 3Gm3gbde. orgdEs, Godmgbor dgbodergdy-
0> EoMgdGMmEms oMy ogdmmdob 3Lmma@n babrimd)
LwBaMn, 33306, FmEgbsg Lasj@om bLsbmasemgdsda bymaby-
Bm9dob ©s6580mgds ngamganm Labyobgdlb gyHmbmds 3amyy
3°6bommgnb Lagobno.

oFoonm moBafodn@ada 3o3Mamadgmes ImbadAgds,
Gm3mob sbsbdsm Lasjgem Labmaamydab aMgd@mAgdL (as-
3aymdob B93Mg3L) s LaBs@mb sjembyFas Imab YHongH-
0md330b 303 3.6. ,36G0b3ndsm-2396@0b” mgmas (principal-
agent theory) 8m48993L.2% 53 EAmbL bddmasEmgdalb EoMydGm-
980 BomAmomagbgb 23039 mMasbaba@nol ojzombyhios (3Mab-
(3035mmms) 5336873, 30dm3abaMy ngnwsb, Gm3 abnba 3abbgbals
356m30b 5g(30mbBgRos Labgmno sSbmA309mgdy6.2Y 96+, bymaddem-
3969m9dn 3560bomgdnsb, GmamEy 5396@g00, bmmm sj3emby-

246 Eulerich M., Velte P., Van Uum C. The impact of management board diversity on
corporate performance — an emperycal analysis for the German two-tier system. Problems
and Respectives in Management. 2014, Volume 12, Issue 1, p. 26.
247 Eulerich M., Velte P., Van Uum C. The impact of management board diversity on
corporate performance — an emperycal analysis for the German two-ter system. Problems
and Respectives in Management. 2014, Volume 12, Issue |, p. 26.
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6330 3o om0 3Gab(3035mgdn, HmamE (3 BoM3nb dgmmdgmada. 28

Gmamig Bgbe dogbgesger nobs, oy gabe boG8mBamagbg-
o> 030 EoMHYJBMAIGL, 3333gmdal bobmaommgdol Lo jnmsa
3obgbobdzgdmmdam dommgs 9bws sadymgdmgl, Gm8 356 Lo 3q-
30 ggm)ds3mbamgdab gefamagdda dnmgdnmo asm6y35@0-
359300 0dmgdgmmb. 561, baggmotin 3obnbabdzgdmmdnm Log-
39930l godmmems 6adbogh, MmA 35839mds o6 36nb ©33m jargd«-
ma bodmaoemgdab bbgs mMasbmgdal, 3sor ImMab sg(30mbyey-
3ab Zodnmngdgddg.*? 33 dbMag 39M3s6mmo bosgzom LadsGmoma
033 gme 3mBgbMnggdab 8basgbns. JoMdme, RaMgd@mn sbgay
bagmmata 3obgbobdzgdmmdalb Lagyndzgmdy bgmddmgsbgemm-
3b basgiam bodmgoemgdob ,g3Mmanl Lasjzom babmasemgdnl
dgbobgd LEoGrGab” dobgrgrms3. 39Msbym maGModns-
3n ,basggam bydmasemgdams Bgbobgd” 39M3s60ab 3obmBab 76-9
3Mog3M>x0b 363G gdabob 5bndbaggh, Gma Bambgmagswm bLo-
bmaarmgdado by yymafin 3ramdsMgmdabs 563 badgmgomynHgm
Ladgmb > 3M(3 3d(3nmbgHcs Laghmm 3MHgdab oGs oJgb M@mads
dacmomgdgdn abzgb 3293gmdsb 03 Lo ecbgddn, Mo barmddmge-
Bgmmdno LaJ30s6mdsb 3obg3Pm36gds. L yyman 35bgbnbagg-
depmdao bdybdmademgdob FoGmgs LEmMgE ab s8mbsgemo By o-
m0d, Am3gmo(3 Pbes Nd@P63gmymaEgLb 30839mdab BgzGmom-
3ob @g0bggmgdel bacmobom 3563680 dbL, 569 33333mdnb 63-
3Gabogol, Gm3gmas bs ggomsda 3sbgbabBdagdmmdab gofhamaddn
BomBomaagh babmaoemgdabl bymddmgobgmmmdab, 53 bad8006manl
23@MbmayMo, LHYmrsE Md30byYYmIE ©s LIBmMmY oEydmom
BamBaMagob gafamydo Pbes nymb bAYbgzgmymgama, Goomo
J85@pdob 35L3d@odn Fgbododnbmdsdn 8mgnpab aomabyzg@omy-
3ab Inmgdob mogabygmgdal goMamgdmsb.B? 45839mdob bMn-

248 Baums Th., Birkenkaemper A. Corporate Governance in Germany — System and Current
Developments. European Corporate Governance Institute (ECGI). 1998, p. 6.

249 gobGgfine . JmEImGoganme JFogs o bymddmazabamens Jabybalidzgdeomds
b 3MBIME3nm LddaMaaendn. edacnabn: 339md(3938mmds ,badsFmaenn®. 2006, 33. 127.
250 Council Regulation (EC) No 215772001 of 8 October 2001 on the Statute for a European
company (SE). TITLE 111, Section I, Article 39.(1).

251 Hiiffer U., Koch J. Beck'sche Kurz-Kommentare Aktiengesetz. Miinchen: Verlag C.H.
Beck. 2014, 11 Auflage, §76, Rn.11.

252 3FEgen o. badjaem LAsMoemal Lagydimgdn. mdaerabo: 253m3(3g3emds
«39ReEnsbn". 2013, §min I1, 33. 355. SLggg nb. o6& 3Mas . JMAEIMGs3aymn oGogs
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Q06 Labmasmgdab LsgmmsMa Isbgbabdggdemmdab bogwdzgmdy
IIMYJogdman bymadmagsbgmmdelb 3Gnb(303n sbggzg smasGy-
dymns 39635600b JmBE3MES(30mo BaGmgnb JmpydLom.2 G-
amA3 gbgozm, doybgrmogzom 08nbs, Gm3 3568560030, GmgmA(y
mbogggbn@nsbo JmGB3mGagoyma doGmgob dn8my306 Lob@gds-
9o 574(30mbgHcns bGowsb LsBIGImML Bofmgs as8agmdasb, bmem
3M6@Bmman jo badgomgamynmgm badgmb aomag(3995.2* of basg-
3om LadsGmamon 8odLadsmgMor mommdb 9bGYbagmymb ao-
339m30b ©38mw j0gdmmBab S3bmeu@mGn babosma.
235Lobogg >mbd6n36sgz0s nbagg, Gm3 3383gmdab Ygmmgds
03m33gemb rsdmyinregderaw, 2133y 230bGdb dob gorregdymy-
33b, Am3 Lasggom Lobmasmgdob bym3dmazabgmmads gs6sbme-
309@mL jgonmbnbrabogMa. B 30939mdab 6gzGims ygonembab-
©obNgMgdob gopmydnmads doMomsmom as6abadmzGgds doma
VAP0 AENMBac basggom LddmasEmrdabmsb s 3G Jsmn B@-
20)GNMdoom 57(30m656 7356 56 8gLodg 3061930156.5¢ 3 9Msbyemn
39333m30bL Jgmombnbrabaggdab 3sbIGodn bogdsme FosGom..
030 3mn(353L, Gmam@(y 39333m3nb 6g3Mme336 docdy ogabE-
dgmn 33m36930b Lomsbopme FgbAmmgdnb Forrmgdamgdab,
2b93g 206036y 33m(36ams goagMabob bbgowsbbas 0b@gmg-
LYdob gsmzamnbBabgdob dmgoemgmdasb. 39GAsbam agMarogm
0 9MHoGnMada 0bndbaggb, Gm8 Ladmaswmgdab, 5j(30mbgHms
2> 036033GmIgmes 06 gMgbgms IsMomgmyMom 3593gmdsb
356m30bs @S bymddm3zsbgmmdab EMmL dmgobmggds saMgmzg
Labmasmad@ngo nb@aGgbadab asmasmabBabgdacy.?’
@ byddmgabymors Jabybnbdagdmmmds LogmEdmBagam badsfmamdn. mdnmmaba:
393m3(39mmds LLadamaamnn®. 2006, 33. 357.
253 German Corporate Governance Code 4.1.1.
254 AmIBn 3. JMEIMAgemo 3B;zs 936GmITn: BgaTmntigdnb sbome dmpyme @
Adomn badoRasmn. badsMmmnl gRbacrn. 2009, Net, a3. 232.
255 Deutscher Aktiengesetz § 93(1).
256 gmGEn 3. bLasjgoem  bLObmazammgdnl  20839m3ab  jamembebeabeg@gydel
30@EIIYds. JHgdrmdn: ygonmbabrobegfie bymddmyobymmdeb gomegdanmgds @
33LbnbIagdermds basjem bodmaowemydadn JoMargme @s 23%8367me LadsMaemnb
3nbgegno. adommabe: 238maggBeemds w39M33600b G9dbngaMa 36533MMIcmBnk
Lodmaammyda®. 2003, a3. 279.
257 gmGgn 3. baojanm bobmaommgdnb 20339mdab ygonmbnbeabeg@bgdalb Jommg-
3Pmgds. JEgIPedn: jgmarmbabrpabagMa bymddmgobymmanb armmadamgds ®s
3obybabdagdmmds basggom bobmaoemydadn JoMargmn o 37%8267me LadsGaemab

3nbgmgno. odnemabn: 208m3(339mmds 29M@0Banb G3d6nyaMa 106539GMBMBal
bobmgommgds*. 2003, 33. 283.
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33960, FmamM(z gbgragm 3gM3s6mn mJ@Mnbals 3nby-
@300 baogdanm bobdmasmmgdalb mMgsbmas sy ghor 3GmUL, oo
dmAab 36 (3 9J(30mbgHgdL 36> sdgm g gds BogHnmb 3033 9mdnb
L3J8056m3530 S Baynmmb 3oL 585 oy 0d goEBy3zg @GN gdab Jn-
g0l Sgbobgd g.6. ,3Mnb(3030m-2396@0b" gmGaanl Bogbgymogs-
53 §0- @339, 9L AmEo 60dbsgl 0oL, GmA 5d(30mbyM9dL sHaga-
0360 a6 ggho 36 bs 393Rbg™ 39839M30b LdJ3NdbMBILASE
0535380@9300. Gmam@B3 Lbasgiom Ldbmasemgdoms Jgbobgd”
39685600l 3obmban, abg 3935600l yJmEIMMa 3o oG agab gm-
Lo 935mEgdnmgdL 3583gmdob bymddmgsbgmmdoma Laddns-
Bm3nbab Lbgs 068 gLYdMb ghma sbgzg ad20m33malBnbmb L-
Bemgoemgdab sJznmbghas ab@gMgbgda. 53mgba, sg(30m69693L
obed gARYBndc, Gmd 30gbmb 3533 3Mdab jgmambebrabagmg-
3sb > dmngaGgmb GB3g6am, GmA 3533 mds bagPma bagdosbm-
33b, Bsmmgab o Lobmaaemgdabomngal ggmamemgmdab amgdab
3abboad gobabmA(30gmgdL. doorgdgd gL, d3bobadbagas abn(y, Gm3
5J3nmbgMgda Laghom 3330l 83dggmdeo mogom 336LsbdmgMs-
396 L3BGAML daGoma@ 3mmo@nob,™® 35839mdab B53M 3L 3o 53
3Gm(39L30 FomEmE 33 bHYmodemob sanmo Y og0s0.

ao6Lbgoggdeo Lbosgom Lobmgommgdscms Bgbobgd” agM-
35600 3oBmBaboast, Los@ bLoggmoma  3sbybabazgdmmdals
bogdzamdy bobmaogmodab bym8dmgebyemmdss 30hbygmo ao-
8agmdab Bg3@ms gbjaambocagMa d>3@mMBmMInal Logymdgmo
»396263g05 Jgbobgd” LogsGoggmmb 3obmbadn o6 336310935 Bbgo-
gbo R3babgMa. o839, JoMorgm anMomogm 0@ GG n@ada
260365396, Fm8: , 9> gogeMoymmm, Gm3 doGmgal bagmggm-
M@ dm0s6gdammn IGnb(3ndgdnmeb 298mBmnbaty 3narydg@ g,
LL-3n EnAYIGMAIGe LEmMG R bLognmoMmn 35bLnbob3ggdemanb
M )3dn oGma3gLb babohmdmb™. [16].

3mb03bymn 3mbobAYdamb 30dmBrabamyg gbodmmms norgdgab,
Gmd Gonmog bosjaom bobmasmmgdab bgmadmgabgemmds bo-
Jotaggmmang gdbymabeyMore eMyd@mGedeb gubjaase @
57339390 b agmb 3oLdn LdIgmgomyyGgm Lodgmbs, oy
3dombgMos 3Mgdab Rofggs. 3gLadadabom sy zamgdgmas dbao-

258 Deutscher Aktiengesetz § 119.
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3bae 3gMdsbyma JMmBEIMAs3ogme LadsBamabs Joorgmo Im
a3 3ogdLodomyMom 3g9(3omb 80b0dgdadey o0ygzobmb o
G9d@mGob bgmaddmgabgmmdoo Logdnsbmaaty Lobmasmmgde
30630l Lbgs mMaobmms FbMnEsb 3MsdsMmambmdngn Bgao
32960l 3mbrgbab bododGmygds.??

39685690 LasJgnm 3obmbab Bbaszbaw 963 gma Agbabyd
LagoRmggmmb gobmBal 56-g 3mbmoab -4 396JG o R0MyJ@ME
330LA73 LodmgsEmg3nb jgoambabrnbngFow bymddmngzsbgmm
30b Amgamgmds. babmasemgdab Ixdbgdabsb ©sd3gxgdbydger
53(30mbgHgd0 Bgbrogdno 396L>bERaMagg6 Logdnsbmdal ndbabl
J9dm@ 08sb, o Aol gbEs g3LabyMdmmglb babmaswemyds @
30308 Esdowb33s, AmMdmgdn(s ©38xd6g3mgdds gonmal. 230
&™3 oM JBmEgdab N3nMggmgbe 8mgaergmdas dogeme dognabb
373> Amab3oBmb bog80s6mdalb 8abbab BnmBy3gb.* s3rgborw, 39
badmgdgmos ndfzob, Gmd babmasemydab BsGmgabob ababye
3nbBab nbomBggom EaMgd@m@b sgas sbgzg VB3l bbgomabba:
06896 3bgdal 8bgreggmmds3n damgds. gbadadabag aby, Gmam(
396836 Lasdgem LJsGMdmIn bagoBmggmmb Ggarmmdado(
®@0FJBMENs 80gé bgmddmgebymmdema bsg8nsbmdalb e
39L30 as:30mnbB0Bgdmm brs 0gbob LBGBML sjzambyio.
068 3Mgbgdn s LJ8036mds dsmn s Ladmasmgdab abByMgh
03 PRongMmNndsmsblnb Lagmdzgmby Ybed BsMndsMamb. oMy
J&MGos BbMnEsb sjzombghas @ Labmaaemgdab nbdgFgbao
3°035m0bB0b5dsbg Bnncmamgdb 3m3gHagmo 836 3930b dgbobye
PPEorgma gmAEImGagonmn dsBamgob gmegdueg, Fmdmab dabye
300333 @M BMGEG0, bodgmgamynGgm badgdmb 3ngk 3o6bade
36 gobggmmdgdel, Imeo@gngabs s bGMoGganab goMamy

259 Jonomns, 83656537, BgLabgd" badoGaggmemb Jobmba InGeada oM goamydl
6m3 RaMgJGmEAn Labdmaoemgdab bymadmyebymmAL by ygoaia 3abpbnrldzgdmmdna
o330 gobmbab  56-5 3gbemeb 354 INBJ@In  Lopdafind  @aMpi@mEon
IsLybabIggdemmdady, Gmdgmeg Bom @IpyeLAgdsem Imzamgmdoms Lamobagme
35 3LAYm3mmdab 208m,

260 Fob@ns . Lasganm LabdmadEmydab @nFyJ§mBab  Jyonmbebrabag
bymddmgabymmdnb Jomegdgmyds Popm LedeMasepde,  JMgdpman
J300mbabeabogfn  bymddmgabymmdnb  Jommadmgds @0 Iabybabdazgdcmmd.
LaoJgom babmgammydadn Johmmmn @S 39838 badsGamab dnbgmgne. edacabn

3°3m3393mda .39/A356aab B7360 36N 36233AEmImmBab bobmaamgds®. 2003, 33
327.
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3dn, mbrs dmd3gegdrgl yzame 3g3ombgMab, 396gmn3nsMal,
3P 90G™Mabo 5 Ydgsmmm 356 30b Loy jgmgbm nbG g gbgdnsb
398m3nbakg. 2!

33g6s®, b nmggob, Gm3 paGgj@mMab aomsbyzg@oeg-
30b dgdm@3s 06306 333306308 @M gE™Gab bagdnsbmda3o
Rog30L06 @O 3Mbadbymma Rotigzal Bgao@em® 3ymgalb 6oG3m-
5396L. 39M3sbgmo ymBIMmEsEagme LsdsMmemab ©I8m jng-
39mg0> 39339mdnb 3osbyzg@amgdab gbmymgobooeb yoHym-
Goomnd, 39633690 EMJG by 3033 gmdeb 6g3@ab bogd056mds3dn
Raiggol s6aemgan@ndgmae 8n0hbygb. o0bnd6ymma ;mgsmbsbMa-
Loor Abaagbo BnEamass 30badMgdmn JoGorym ayGnmamm mn-
&G cadny. ogdze, bogoobab 3980 @d3oxgMgdemdobom-
30b >g3amgdgmn ,33606G3gms dgbobgd® Lagoaggmmb 306m63s
AB0m 9@ YdAYbzgmymb Ladmasemgdnb eMgdEmGms mo-
3m730gdmmdab gjaMgmadn.

§9.2. ®oMgd@mAnb MY 3nEIdermds 3MAEIMES(30mmo
336ngab 3@nb(303530b Jabyegom

dmad3obnocy NMgJEmMAcs IMYJaE drmdody LomdMa-
bab sgnmgdgmnd 3gzgbmon g3mbmdn JuGe 36533GMBmmnbs
©> 39630003619d0b LogAMEIMAELm MAasbobozanb (OECD) 3ngM
Bodmyamadgdger 3mAImAs3ngmo oGmgab 3Gab(30378L.22 sm-
6036man 3Gnb(303500b Mmmo ©d 3G Im™MdS JMGEIMEd(30Tma
6mz0b byggAman dombge ans. og dm(353gmn Lobymaddmge-
Bgemm nEY9dn 363033 nmor dMab SLobyma 3363003693 mem
JMB3mAs 30y Joogob dmegmgdda. 3Gnb(3039dn mbmegdy-
m0d> 336530006mb ymEImEs(3ngemn BoBmgab LodoMarmydnga,

bm@ds@nyemn s mMzbadaznymo baggydzmyda.

261 ymBImBygegome oMagab ymegdle gmBgMHnmme 336 3gdnbacmgzab 2009. 4.(3)6.
262 >L6036agns, AMd ombndbymn IMab(3ndgdn, Mmogmadamggmor 1999 Bjemb
Ro3mygoemndm@s. nbaba, FmamAy gababLyn 3sbMab LEGIdnenyMmdab >gyrmpdgme
3°L3@dn 36gd e agbs awn g3mbmInyGa bLodngab (G-20) 6536 LobymaBogmns
dngf. 2015 Byemb 3MaB(3ndgdn sbaemn Mgodpnno agfbs  a03m(ygdyee. Sboem
333m 373230 Fog@agemdadn ndbs Bamgdymn AmamMg gnbabLm@ aby ymBImGageym
LyJEmPd8a  A0BbmMEngmadme  ab  (33evnemdgdn, FAMImgddoy  gbodeme
360336gmmaebe  293emg6s admbamb  Jm@ImAageTme BaMogel ImeeBogobs @
33380 gnb 39998 HMmdobs @ 3@ gommdatby. ab. G-20/0OECD Principles of Corporate
Governance.
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JmEImGagogmne 356G03ab 3Gnb3ndgdel Mmsbobdse ®aMY-
J@mGns Ladgmb 1bes Igmbrglb dgbsdrgdrmmds gsdmadobmls
™309J@ 960 o RIMYergdgme 3s@oby39@nmgdsbo ymA3mMo-
o 85Mmgob 3n3nm3bgdam bLsnmbgdmb ©33330Gg3nm.?
3m6adbmmo gdNmgdob Jabsstbn gmA3mGagogme 3>@ogab
36063039800 3ydgabonMom aobndoMm@gds:

WLogmmomn dmgommgmdgdeb gbAmmgdabomgob ©etgd@m-
GogL mbrs IJmbrgb ©dmmanegdgmn >bGab RoBmysmadgdob
gLadmgdmmds. JoMzgm Goadn smbndbamo apmobbdmdlb o-
3m30@odmm3sbs @ M30g @ mEmdsl 3m83560nl gbsgnofgy-
30156 PENgBEmMdddn. sbgom 353mb3g3gd3n aBgdGmEms bo-
3gmb @s3my 3ogdmmds Rggmmgdnbadgdm 603653L, Gm3 abn bg-
36930b Lo 33sGnbo MamEYbmds Mbs nymb magabggsmn gmadds-
baob 83aGggmn g (30mbByHgdnbogsb. Fbmeame odmynegdgeme
R0MgJGMEA 930 5606 MmdngdE e Jgbgruemgdeb do@omgdmyda,
BmamE3 bsgamaR, aby babmasmmgdnb 33sGaggman bagdasbm-
%", [17).

Fmam gbgosgm JmGBImGsgngeme sGmgab 3Mabzedgde
R0 JBMBNS M argdmmdab bsjomblb bszdsme rae 3603-
B3ammdslb s6nggdb s 38 guoboor 6s3gamor omom b@ob-
RIGGL 56bgdlb. IGnb3n3gdab coboblae Mgymdgbramgdamoas
©0AYJGHMGGb ©3mujomgdgma Bg3hgdem ogm3Aemgddhgde.
2b0dbymn ;gombabBobnem 3ncn, GmIgmoy bregds bymaddmgo-
bgmo mMa06mb By3@n msgnmabgg 30Rbynm Mbmd ngbsb @s8my-
30013ma@. 564, 3sb o6 Mbrs goRbrgL dM6saMa JnGomn nbdg-
Mgba 3m335600b 3adaMo, ngo dbggy MY InrIdgme bres nymb
LadmaaEmgdnb 3dsMmggemo sJ3nmbgyHgdabagsb.

39@gboe, gymbmlagnGn 0965833MMAmmBalbs o 3obzaams-
6930b LagANITMEGabm mGas6adsgnab (OECD) dngé Rsdmyoma-
3937 gMmAEImAsgoygmn 3aGogal IGnb(303980b VI adgabs (E)
J39396480®96 393m3mnbatmy Igbodmydgmes acdzol, Gm3 gm@-
3G 30geo JoGngabob oGgdmEos badgmb 353989 Y-
46(30mBafigdal gFhor-gHon doGacmamn 60bsdncGmds dobe By3cgdab

53+ j0gdmmdss. dbmmme Lamoboeme ©Idmyjarydgm ©o-

263 -20/0OECD Principles of Corporate Governance. Chapter VI (E).
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G93d&mBL 3gadmas mdngd& e 5 Jm33sbnabomgzab dmadgdaaba
390056439& 0mgdgdab Bnmgds.

§10. mofgd@mFab JoAmgbymen 1bsMgda

dogbgmogom ndabs, oy I3MY30Edemdnl Gy baGabbom
Loggdmmdlb basgom Lobmasmmgdab mofgd@meo, 3sb sv-
3omgdmo b 3o9hbrgl 36 3390mn JnGmgbyme 6aGgdn,
Gmdgmad 33dmygbgdama(s ngn dgdemgdb 3sbdgm ©o3nbAHgdnmo
2dm(306930b bomobsmmm © 9585]GNGor Igbmmmgdab.

3mbadbygmo pbomgde “soft skills“ 56+ 5.6. ,G3oma bsGg3ab”
LobymbmEgdnom 3036 (36mBarba @S ababn bmzasmy® RbsGms
35093MB0dlL 3969373693006 % gb abgmn bsGgd0s, GmBmg-
303 306b odmgab Ladgemydob gx8rd@YGse ©d J9Mmboymor
0Bo0gHENmomb bbgs 5003056730156.7% “soft skills” nbngomab ab
306an gbofMgdas Gm3gmas 393ggmdama(z 3960bobmgMgds dabo
bbgs 50380690356 YFHnngHamadab batabba, goMagMmmoa 39GHLAg-
03920 ©o bLady3smb FgbFHmmgdob gg3J@HBmds. 2%

23©bsw, Igbodmgdgmons nmggob, Hm8 amgdGmEnb 3ahm-
3690 gboMgdo gb 33s3GMmor abgmn bmgasmyHo babasmab
9boMgdas, HMIgmos 308mygbgdnmoy oMy dBmGgde gi39dd -
Mo sbmA30gmgdgb ©o393330basb, JmmAEabazosbs s mGge-
60Dg35bm06 o393dnMgdmm LdJAnsbmdsb Lobdmasmmgdal Bna-
boon. sgomaE 93 gdnsb mMasbnba(3anb doGogab.

85653, Lobsd PIPommE adEIgNEMEIm aMYJEMMNl oG-
©o 9bsMgdab aobbomazady, Lonb@gmgbms NbsGal ogzabgdob-
036 dn8sMmgdab Lo jomba. 3mbLsbadbogns, HmA Mbatn gb ngagg
dgbodmgdmmdss,X 35806, Mmpgboz ;mgabgds 3960856 9ds, Hm-
am&g 30badg, Gobody adababoomydgma badsbn, mogabgdymy-
335.%8 564, obgon dgbadmgdmmdgdan, MmamEn(zss 3og. 3mdyba jo-
264 hrep://www.mental-skills.ru/synopses/698 1 hurml
265 hup://www.oxforddictionaries.com/definition/english/soft-skills
266 Mikoluk K. Soft Skills Training: Because Hard Skills Are Not Enaugh. 2013.

267 gotroryma gbab 33685689800 mrggbagmba. dnmrnba: 303m3(3gdmmds ,Jofinymn
badgmars 6(3nJenmIgenab 333mB(3g8mmeda”. 1986, 3. 430.

268 Joforgmea 96ab 236336893000 g Jun jmbn. @daenaba: 338m3(393mms LJsBagan
Ladgmon 9636 yemm3grenab 398md(393mmda“. 1986, a3. 241.
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309, 0EJG™s, IMLIghs s 9.3. 0AIJG™MANL BbsMadb Mbws
3030370736m:m, 336bb3zo39800 nbgon o gamMngdabogob, Gmam-
Hd0(359 Jgornmmbabnboggds, anmdmmanbids, ghmanmgds, gb
396oL 36 gmbn Mg BMGEMS Mgabgdgdlb BoMmAmawagblb s dom

R306 393mam3 330935830 OYNIMBm YyMommgdab.??
0 BmEob JoGmgzbam Mbatimoasb dgbodmms godmgyme

3930930 babab daFamamn bacgda:?

5) gm3gbngo@gns - gmdnbogonalb Wb bwms 8ngohboma
9P0-gM o dofnnom gbaMa, BmIgmn(3 S3ammgdgemns 3mddsbaob
08331& G0 dsngabaocgnb. @aMgd@megdL wbms gsoRbrgm dgLe-
demgdmmmds Ly gmmaMa sBMa Rsdmoysmndmb 0960836Gmamgdcob,
309306, 3mngb@gdemab sd@oma 3manbagoznab bagndgg-
©bg. 983G H0 3MIPBao30s ademggzs (3mrbobl 30606@ 0oL, oy
306 65 bog3056m3nb 9@o3bge JMm33s60s3n s G dgadmgds oymb
3mbommebgmn docma 6.

3) moEaAmds - EaMmyd@mGe Lagumoma ddoMaggmmdama
#067300b gobbmA(3ngmagdnbab Mbrs 23yme3bgdmglb meryMal
9656b, 364 @aMgd@mmgdl sy3ammgdgmns 3aohbogo maytm-
30l 9656 gdn. 35306, BmEgbaz 3m33sbanb oMmzgs 3 ymabbdmdl
bymddmgabgmmdabs s MaLnGbgdnb JMbGEMMmL, mamymds
abgblb Lbgs 036533GMAgmars Fnagmbgdsl JMEImMsznalb Bam-
358 33930b5 396 3ndogom abody.

3) 3mb3gbs - @aGg@mEAms bbgs, sbgag 8603bggmmgoeb gbodL
boM3maagbl 8mbL3gbol dgbodmgdmmds. dmbaghs aMgl@m@L
LaBmormgdoL 3dmgglb I3aNbmL MM3babs(3nsde 3GMdEydnHa
LazgBmadn, s9dommmmb Jemagb@gdnb dmBLabyMgdnb mby s dg-
43650 gEnmdmagn badndom gocgdm. Ambdghnb gnmE Mol gmbs
abggg 265b73L 96583GMBMAL, B3 E0GYJGMG0 5533bgdb 0dab,
o3 3vn gbgdoon.

©) RYE9anFds - gBd@ VAo dmJdge enfgdGmAgb gbdna,

269  ngfnEnge 0d)M@fodn smbadbym @gabgdgdh ym@ImGoganb
byemddmysbgmand  FacrEYdPmgdoos ghnemdng  336nbamaggb. ab. FobdmFns .
JMR3ImAangme 3xGoge @ bymddmgabymma Jsbgbabdazgdmmda b ym&ImGsgom
LadsBddn. Mncnaba: 303mI(399mmds LLodaGaama®. 2006, a3. 202, 302.

270 ®@ofglddmEon Rsdmagmomn 96sGgdab dmbabgd ob. 333wman AabGELYdN:
hutp//everydaylife.globalpost.com/top- 10-soft-skills-managers- 151 14.heml, abggg http//
compasspartnership.co.uk/knowledge/leadership/S-skills-for-effective-directors/
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Gm3 Joo 36 dgdmos yzgms badydsmb mgoomb JgbGyemgds.
Igartgdab gbofab gmbs sg@eegdgmes 989d@ G0 3:Pbrab
Ro8mbogsmndgmdoe. oMgd@megdds wbmo a3mebgb, Gmame
©3335rmb 33m(33b9d0 FgLadadab, Lagn®m 30Mgdlb s sbgzg Gm-
3MG 2360bmA(309mmmb 8ommb 3m3Pbnsgns ndab dmmmebao,
6m8 abobymo dabbgda dgbEymgdamo ngbgdo.

9) 3GoGogaemo 3BAEM3bg3s - @aMgdEHmMGMS @Gmob MnragLo
BoBoma godmds IEMImMydams gomogmob, s3o@mady JRoGnia-
o 3BAM56930b YboMn sMab ghm-gFcn doMamswan mbasta, Gm-
3gmo(3 R0GYJBH™AL 9brs 3o3RbrybL. JHnGognmon SbHMz6gds
©oMA9J@mAL Ladyomgdob ddemgagb dgogabmb @s gss63mndmbL
3Gmdmgdgdn Bomn @admygeb gx39d@ e abydab 8mdgdbal 3nb-
boan.

3) LG a0 gma sBGEM367d0 - g BMEd3s Nbs Bgdmmb
> nbbagmmb bEMs@ganym ©mbgby sdAmzbgds. 360dbmmn
3maobmgl domn AbGorsb gmzgmmmanMe 3Gs]Gogamo bogdns-
6mdab 3nmds mEmaobaba(znobo s 3ab 3oMgdmdy aMdgmgamnsbe
3 3mb(393& Mo Ma Igbgnmgdgdab Rsdmyomadgdab dgbadmyg-
3rmdobL. 3mdIobool ddommggmas LEGIGIanYmo >DAEM3693s
LEAIGIa Y 3IM(336505 oML S 33 8aBbnocr FgbLadsdabn
3m@gb(300em0b ©3HM39d0b Nbrs g3LabaMgdmeal. aMg]Gme-
dm30b gb ymggmogg sgamo s@ >Mab, Modgory abnbo pmgoboor-
30b d3omgdgme dmjdgmgdalb IgbeAnmgdsdy snsb mMngb@ -
M9damba, bmm bzomabrgmbdy 30d@L 3o dobn o@amdab Jg-
dmbggzodn nbygdgb.

) 3067 gog@MMgdab Igxnsbgds - EaMgd@MGgda Foshomr
6o 043676 abaam@Iatigdmmbo Jomn masbada(3nab ao63gdm
oMbgdgma (339mgdomn Lmgndmy@n, ImmnGoggco > G9gbm-
mma0n 30693mb 35bobgd. (33mmamgdgde bmzaomyd bggMmda,
oG ac bygmmda, badmogmmdm Embgdy, oMyjemHmam-
gob 360dz6gmmgaeb LoJncbgdl BaGdmaagbl. Imgmgboms sbgma
39630036925 dgbadmms dmombmgmgb 3mbgMbgdam (33momgdy-
3L mBa56abo3nob Logd8006mdab 3bady. LEMGgE S30@Gmd sy(30-
mgdgmos ©0Mg]G™MEJ33s IMmdngsm dIMEGEMmME 3067 &gb-
gb3osms Jognb (39d0.
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o) aosbyza@omgdoms domgds - a0d6939@0modab LERS-
ao@ domydnb Fgbodmgdemmds aMgd@menb 6363 gdammaal
2933643580 GoJ@mEns. zom36yza@emgdob 3omgdel mbada
doGoms Gmmb 0s853m3b nbgo 338mbggzgddn, AmamGgdacges
096583Gm8mgdolb 243965, 3mEmEgdmdesb 37domds, 3mdda-
Bonb LEGaGganab 3sbbmA(30gamgds. Ladagdgmab, Anbygdnbs s
350056338 0rm93nb 303 gdeb 305bMgds Jgbodmdgenl brob mo-
G9dGHmEBos 3bGnesb m3GndacrMn 3o06939@0ergdab Boemgdab.

0) @mob 3969%336@0 - EoMJBMEdn JomEIdImbe sMansb
Lagmoefan MM ambagfmmar 333maygbmb. gaMms adnbs, Gmd
oboBa  3sbuybabdzgdgmbo 360k Lsjamefn obrogeryscYMo
3ommEndemgdgdab 3gbBuemgdadby, ababo 2bjzy >930mgdgemnd
3637693960 ny3696 08530, Gm3 bbgs 056593GMAmgda bame-
Bome sbGnmgdgb doobye @onbEA Y 58m33693b. 3RomGo-
&9®930b 306LabERgMebs @ Formmyduergdoms 396960mgdnl pbo-
G0 ©39b8oM73s Mg EMMYBL eAmAL 9g8ad@IGoe 3scongoadn.

3) ©obEedmabab 3369%336@0 - AGs3zoe Ladymdom goc8maa
JMbgmod®gdn 82063 65A8mndmds dngbymoger nfgdGmeaos
dogmn dsmabbdgzabs. gmbgmagd@gdab m3ghsgageror >mdmagb-
3M0b mBsn 33(30M33b badndam searmby byasdegHoe bgaogemy-
6ol 3Jmby 3GmBmg8sms Boh3mJabab Gnbgdb. mca360ds30de
@ob(3n3mabab 3MsMbgdmdsd gbademms 3308(3nGmb dm@ogans
5 B3G8madnb bamabbn 056033GmArgddo.

@) dmBogogns - Gmaméa Egbo 8m@ngatigdyern 00b0d-
3GmAmgdo M@Gm domoeme 3GmEYIGrgcmdab batGabboo go-
8mnRg3006. 136583MmAgmans Im@ngafgds nogemgds LEYmym-
gawa, Igafmme anbrob Rsdmygamadgdol gRo-gho Ydmaghglb
JM33mBgb@owm. 3m@ngaznab 8ndygde @obagdgdnmms dnbyrgam
356Lb3o393mas, 3n@mdsg 36ndzbgmmaabas aMyJBmEAYdds
0(3m©696 113036010 0365336MArgdabs @ dsmn JnMome dmGa-
3o300b dgbobgd.

sbyg BoMm3mazomagds Ladmaormgdalb aMgj@mGab doMamo-
0 3nGmgbammn 6s6g30.2"! Bgdma Rodmmgmarme 9baMgde Igbo-

271 @5 033> bEs Bsdmazmamn ;3abgdnde s3meBnMaga o@ dGeb. mogae Jm3laboab
LIggomngemeb @ 3nbn b>J3n3BMAnb 8nBExdnRI6 303mBmbady dsma Mammgbmds
3gbadergdgemas dgn(ygacmb.
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dmms Im359mn aygmb, GBmamMg bs Jobmbamgdmm Embyby, aby
b36>GIMm BgbrYBBLY S EAMJGME Y36 nbmagom YoM YMor
398MA3g3em bgmdg 3 gdgdda. 335bmobogg 360dgbgmmaabas,
6m3 0oMgd@mEMab dogM >mbadbymmn Hbacgdab 3gdgbs oMo Lodwy-
domb a96bmM(3ngmgdabsb brydmmgl, 563w 3L abnbo @o603-
©90m35by 060336581y ao9RbrgL. 369, 98 Jgdmbggzedn ayg-
J&™E s dbMoeeb Ybafgdal ,dg3mAgddy LBagmaL” Logndgg-
by 308m37ndoggds Labdmasmgdabamgab dgbademgdgmas 6583 3-
30060 >5mdmAbrgh. LodLobyMgdMngn PYPmgdodmbaemgdab Igben-
m9dobob, bagdasbmaab L3gnxyngnEsb 308mdwnbaty Igbadmme
adbbm@3ngmegl 98 MbaMmgdab abggbo.

3bgzg ombobadbagns, GmA gobbamym BbsMHgAL Lab®ydnca
Labg 543L. 06+, FoLdn 3ALGIYmo oMgJ@mEab memmymmo 1bs-
M0 93303306 gdnmns gHndabgommeb. 3obgemamgdnmo JmGImMo-
@309eo doMmgab bnbEgdgda (3EoemMg6 85gLndsmuMam E67M-
amb sbgon dmabmgzbydn aMgd@mGas 308G a. gbadadabo 23
aboby doma godmmnmgdab 3gadsbmBagFn s 30bo63ndsManme
30b056M75d5 Joargmn gm@mImMagngmn dsMmgabogabsacy 8m3dag-
30560 ngbgds. aMgd@mBos AbGnsb dm(398nmo YbsMgdab go-
dm3zmgbalb  3gdmbggzode  bLobmasemgdeb bgm8dmgobgemmadab

2983J&BMdab baMabbn 653g0mom 3omemyds.

§11. @n@Agd@mEab Ly43036MdDY ymbEFHmEmab
LadsFRaemgdMngan 36735 s 30bss@ba

AmamAg bgdma smgbndbgo ym@AImEaoagmo daGmgab (369-
3330 308moymagzs m@an doMomaeo 3§ gamens: bymaddmazsbgmmads
© JMbBMmmo. JmEImAaymo JoMmgal RoMamgddn bmG-
(3097930 JM3Iobaal bymddmgsbgmmds o 3oLDdy JMbGGmema.
33ma30b 03 g@o3by 360dgbgmmgabas 29babadmgEmb oy Mo
Lobab Lagdnsbmdss JMmbGMmea, 3ob B0y o gobbge bmMz0gem-
0993 030 bobmaopmagdnb dngboo.

230@®Mmmdo ImnobMgds bLobBsM3mb bymddmazsbgmmdacma
LoJ3n3bmdnb, abggbBoMgdnma jodn@ommab >IobHamadgemo 3a-
750b 8oMmgab 3Gm3gLnb 8mba@mAnban o LoJdnobmdady Bg-
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©a3byggrrmds. [18].

»996563gms Fgbobyd” LadoGmggmmmb 3obmbab mobobdom bo-
33@3om LodmadEMYdsda mncmygyme aMgdGmEnb Lodnobmdsl
3M6GAMmL LodgmzgacngnGgm Lodgm wbgzb.7? orgd(3s, FmamE(3
0339 900bnd6s, dbasgbo AmMByLMnggds sdbmenyG G bobroob
3G 5§oMdL 253m3Enbamy ngdowsb, GmI 0dozy jobmbam Lo-
dgogomygmgm badgmb 3g496s gmggmogob Lagsermgdnmm oM
360b.72 564, sbgo EAML bagnmbo oy 306 ImnadFgds basjaem
LobmgoeEmgdedn EoMgdBmAEms boJdnsbmdal Bs3mb@Mmmmgdgm
MmEG336me babmaswmgdab dngfh bLabgbrgdm 53@mEm3anb oG-
amddn Bynds.?”* sbggy mbndbym 336m63n Im(393mas bmE-
33, Gm3mob sbabdomog Bgbmgdnm gomgsmnbbobydam dgdmb-
3030990 0MgiBmAg3ab qublngdn Igndmgds aomsggl bLo-
3gogzomynGgm bodgmb.7?

Gmam&(3 3bgoazm, gihon Bgbgegam Joorgm basggam badom-
oodn Lobgeedbyrggmm bogdnsbmdal bndegd@e Lodgmgomyy-
Ggm Ladgmo, bemm Mdngd@o o aGYJBME NS Bage aobbmA30g-
gdgmoe bgmddmgebgmmdama Logdnobmdss. od(39, 3339 Pbe
0ng3ob, Gm3 smbadbamo bLogombo mmgobsmgal ao0M33g9ma
3GmBmgds@ngob dgd3gzgmns. .836363gms gbabgd® JoBorymo
396mbob 3md8gmo Ggsgns 93 bognonbmab ojogdntigdao gMor-
3n3639mmm3abn Boamdnm 36 33dmamBggs, Mo dogen Mg dg-
3ob393933n Lo33omE 3bEM3I6 FodaGgdsb Jdbab. o3 dgdmbgg-
3930 0gemobbdgds Lo mogns, Am3mmab @GMLag Lasggom Lobm-
35em73530 dgbadmms o6 Bg04865L LadgmgsmynGgmb Lodgm ws
30bo xmgds3mbomgdsba babdmaammgdolb Babrgdnb bogydgg-
mby bbgs 38sGogym mgabmdy - LaMgd@mGG by aowogamgb,
36 3nMagdno @aGgd@mEms gubingde Ladgmgzamyncgm Ladgmb
35009(39L. 8003B b, GMI Fmam@(3 W335 d00bedbs ,8960643y-
0o Jgbobgd” LajoGmggmmb Jobmbab 55-5 3gbemab 1, 1' > 89-72
3m6J®gd0m LydmasEMydal 380l LEYmo mgzoGedyGo JPmIds
a%0Rbnos. obgo @G™ML G ;gds Nbes 9339 32YMI3035e brgdo
272 .856068g00 Jgbobyd™ Lajooggmmb jobmBalb §5-g 3gbamelb 33-7 36JEeb o

339306 &e-

273 .936063gms BgLabgd” LadsGamggmmb Jobmbab 55-5 3gbemab | 39bi@n.
274 ,3760MA3g0> Igbobnd* baJeBmggemmb 3oBmBnb 55-5 3gbemab 1' 306 80
275 .3965M3gmo 3gLobgd” LodsRmygmmi JoBmbab 55-g 3gbennl 85-77 396,
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960l bng JmEGGEmmab, GmamAg L3gagngmGae 30bssGbab
8Jmb6g bL3g8n56mBnb babdmasmmgdalb Jngboo 3568sbmE(3ngemgdy-
@0 MA256mb gnbamds s IgmMgl dbMng ab, vy 30dg b (30ge-
093 dga3bgrggrmmds. bbgs ba@dygzgdem, GmA gogzoom 36LgdmaL
Jgbodmademmds adabs, AmA RaMgdG™MAsG0 36 badgmgomyyHgm
Ladgm dgamagbgdlb Gmamm(3 bymaddmgabgmmdab, abg 3mbEGm-
mab g396J;3093L. 367, 3930 dgmgan, FmEgbay 38sGaggmn, o
35 3mb§Gmmgdgmn mEM3obm Mmogogy sbmM(30gmgdlb bogyos
3by JmbGAEMmU. sbgma gameMgds 3o bEHPmos dbjdMnger
33093L dg30mbgadb 8Lasgbn ymbGEMmemnb gng]&PH™mdab bo-
6abbob ©s 33330 gd0am.

Lo gm@A3mEAsznm badsMmormabomgol osbm o6 sG0b Jmb@Hm-
obd ©d oG mgab ghcmn MmEBa36mb bymdn mo33myMab 3Gnb3ndn.
353. gmAImGsgamo doGngab gembsggbyfnsbo (3mbabEya)
dmpyemab dg8mbgzgzedn, BmBymba(y 3bamm-989Mn gma badsos-
0 0(36m3b 5mbndbamo 53630980 3M33s6nab g on 33sGanggemo
m256mb - dmBEob 3m33g@b30ob 3969 3mn36gds. 96y, dmecn
3369%396@0bd> > JMbGEMENlL gmb](30gdb Mmagee ncozLgdL. e
0339, Fa8gbom oMab dgbademgdgmo 3nMggmn ob GMI G-
dmGoagmo dx@mgab JoGorgma Immymea dogsjnangbmo gehab-
29398 M03ba doBmngab bobBgdsb s dgmAg3 Jomgg nb, ™I Jom-
oo 0M)JGMOEIG0 363 mm-33g6M0 Jymo dmBEAL SbsmmmaanM
mfa96me dngnfboma dbgma Lamgdgmas. gowMy 3o6mb63n nok-
by39dL GgM3aba - LadgmgomyyMgm bLadgm, R3g6 3g& godygzom,
3 bygoo 36amm-3396M0 gmemn doMogob dmegeob d0dwg3cgda
3o6;, GoEasbs3 Mmam@y i3y smnbadbs LadgmgamynGgm bo-
3gmb 36g30L 263 93960 3ob o 5A (3 o 3Gn@G 6B AL Lo gmMIm-
Ga(30m 3o6mbAdemmds o6 0(36m3L.77 JoMargmo aMgi@mGogo
abggg 39 honogmgds 3bamm-8gMngme dmMial sbommasre
353m3@nbaMg 0do@sb, Gim3 Bob o6 a00hbas PEbmyHe dmAga-
boorgab dbgagboe @Toboboomgdgmn @ogabgdagdoba. jgfidme,
033-bLo > 3MnGIbgNTn JRMNIbgnbagsb 3560Lbgaggdgb dme-

276 @Emmndy . bdJarm LiBmasemydeb LIgmgommynPgm mMzEmbL By3Ges
@33 30gdmmmdd JMAEIMAI3nYm 33Gmgadn. FoMmmBLagYmds @s Jobmba. 2015,
NS, ag. 137.

277 geumnd) @ gMEImBsgagen daGmgab YmangFon SJGnomgFa bs jnobn JoGmgm
Lasggnm LabmaoEMIBda. PG NMBLIR PSS @S Jo6mba. 2015, Ne2/3, ag. 139.
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©ab dnes, sc3sbAymagdgee (Executive Directors, Inside Directors)
0 3IMYJoEgdgm, 3M3mdobiGymgdgm (Outside Directors, Non-
Executive Directors, NED) mnfgd@m@gdb, Gmdgmos dmEnbag
360l 23036560mgdnme gnMdada bymddmgobymmdnbs ©s Jmb-
&mmab g67(30930.7% @nMgd@mBos ImMab gemabagagsganb
dbaogba 3Gnb(3ndn ¥(36mdas 3mJdgma JoGargma bagmGImAs(3om
LadaBamobamgal. dmygzsbam ®aLIdYmgdsms bagydgmyby b-
©d nonggob, Gma dgadmgdgmas ,35606R3gms dgbobgd” bajomagy-
mmb jobmbao 3m(399mmo ImbgbFnggds jm3MmmMszoymn doGo-
3oL gENboggabyFnsb LobBydaw ngbglb dnhbymema.

23mgbowm, #896G3gms Igbobgd” LagsGmggmmb 3obmboor Lo-
Bgedbgmggmm LoJIns6MBab FabosMbab ab 6sBnemn, AmIgmagy
L3J3036m3ab LBngdBbs s Mdngdb gbgds, d39b6memaobas @ ma-
BabBgdob bognmgdb. jobmbo JnMaded gbrs dogmomgdmgh
LodmgaEmgdnb bymddm3zabgmmdabs s JMbGAmmby Jgmgde-
dmbom mG336mg3Lb s o6 Tbes admgmeab MEBEM36 ©ydy-
@9393L Lo gnobab LoBgbregdm 33@mEmBnab gaMmamgdda dmBgl-
G0g3ab Jgbobgd.?”® Bbaogbn 3mBgbMnggdalb dgdmbgggsde dgbs-
demgdgemn 06938 3 doGaman 3nbbab 8nmbyggo:

3) 333maMa3bgds bodmasmydsda 235 o) nd MEA36mb gm@-
oo 2GLgdmds, a3 gMonb Bbng bobmaswemgdab bamggdl
3993306930, bengmm 3gmeigh BbMng Jo smo BaG8mMImdL aoma9-
36md93b 23 MmGao6mb 3m339E 9630936 0393806 gdno; 3) -
33300935 Lobmasemydab Bogbom bymabygmgdob ©sb6sbo-
@930l 3Gnb(3030, Bo @AMBLI 9333M 0d6gds 3doMmzgmmdab @

278 @meady @. basjpom badbmaspmpdnb LidgmasmypBgm mEzabmb Byjhas
R33m7 gnEgdmmds JMmEImGagagm dsGmgadn. JoGamabogamyds @2 3obmba. 2015,
Ne5, a3. 137.

279 23 o8> mBes Jo6mbas LobmaaEMyBab PBms 8abglb 3gbademgdmmds daborgeb
3603369cmmgabn Logacbgdn Bgbrgdnb Lagdzgmby AmaBgbRngmb. @dge, ebyon
bagaobn Hmam@ngas babmasemgdnb Bohmgaty @ JMb®Hmmby Jgadsdmbngn
ME206madn, Jo6mB3n JnMrsdnf Mbes aymb Amagdgme. o Mzomb 3033 )do
39630036937 LobgmBBagmars JmA3mGagegme dafiogeb Br@dsdone 3abab,
363bogen, Gmd ncngdnb gmzagmn domasbo b dnxkbagh org AmIgemn mEa06mb
dmI3g6Babznss  JmBIabanb PAmzd @ HmAgen mEAZabma  dbgon  FaFagal
394m6@Mmmgdatyg Jabygbebdagdgea. ab. Aktiengeserz (Deutschland) 1965, § 111, § 76;
Akticngesetz (Osterreich) 1965, § 95, § 71: UK Companies Act 2006, Pant 10: Council
Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE), TITLE Iii, Section [, Article 39, 40.
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JMb@EMmb ngmogbgdam Mg gbnsms asdnxgbs: ) ombnd-
6o d5d0am3dn dbggg 3ov9m3argdL 08nb O3 96SL, oy yme-
3ImBagogero dsGingab Mo megerns 3abooMgdamn.

LadgogommynBgm badgmb, Amam@(y 353MbEGEMmgdgemn Ly-
309JB0b Gmmoab s3s3dnMgdnm obyzg Loab@gHabms ,,gobosbn
Jomommgdab 3oB6Anb dgbabgd” LagoGmgzgmmb 3obmbn, GmBmal
@63b3oa3 LadgmgommynMgm Ladgdm Labmasmmydob 335Gz
MmA36mE 2@ab 206LsdMgAE Ym0 Fbasgha 8mBgbGnagds bom-
39b0b 33933909, Gadgory ob 93 35Gow 960bs3mBgagds .9g6sM-
3900 dgbobgd” 3obmblL, GmBmoma(3 LadgmgamynGgm badgm oMo
33ds6mnggma, sGadge bosdom Labmasemgdnb bymddmgabymams
JMb@EMmbg ga3emgdedmbamo m@asbm..

@G3(3 9990 Lo gnmbb, oy AL 3mmabbdmdlb 3mbGGmemn, gb
3gbadmemd mogom LadgmgarnynFgm mMasbmb jobmbom Ggaems-
99680Mgdémmo gbd(30930eb 338mBEnbsMy I®anbrgL.! ba-
3gogomyn©gm Laddmb bojmbEHmmm LsJ8n36mdab JnbosBbasb
53538063800 sbygzg LontBgMgbms “Soft Law”, 364w 9.6. ,Gdamn
LodoBnmab” Gmn(g. 53 Igdmbgzggodo 3mbabadbagns JoGorgemo
JMEIMAS309mn IsGmgab ymegjbo JmBgMomen 356 3gdaboo-
3oL, Gm3mnb Bnbjegemay: ,3oMan JmBE3mGagagmn 3oMngs
R3mjogdnmoas badgmgzomyn®gm Laddmb g539@ G s BoGds-
&3 899omdodg. LadgogsmynGgm Lodgdm 6ndbogh Mg JEm-
A3 > Bymadbyrggmmdl, Hmd 3s630b sBabmmgdgmma mM-
396m3d0 93nbg30mbaMgdrmbgb s ImMJ3nmdmb6 RgGmMabsm
©>03960mm0 bmAdgd0b dgbadsdabo”. [19]).

23mgbore, LadgmgamynHgm Ladgmb Labyesdbgmggmm boyj-
3056mdab doMnmomn s@bo Labdmaommgdab 385G Mz MMz dbmad
323mbGMMmdos, Jome Lomsbomme BNbJ(3ombacgdalb ;mgaembe-
BEnboo.

nbodjEom bobmaosmmgdoms dgbobgd” ag®8s6aal 356mBab oo-
6obdom Lobmasmydab 3o nggmmdstby JmbGHmmoa bmG(3ngem-

280 .qp2baobe Jomom@adab 32BMab I bobyd” Lojofmggemmb JobmbBab 3g-2 Fgbemab
22-536430.

281 LadymzeerygBym Laddmb EeddEmEAIEd) Lobymadbgreggmm Logdnsbmdal
dngpogbdnena  dofnodee  3j®ngmdgda  3m@gdagmes  .3360M3jms  Tgbobyd®
Lajsonggmmb yobe:bab 55-7 dnbemnb -7 368 3dn.



@930 LadgmgornynFgm badgmb ngM. 22 Ladgmgamy @™ badgmb
38m(3360 39339m3abamngalb Goanmatgm JMmbLymGn@ddbs ws
30b bym3dm3s6gmmdnm bogdnsbmdsty bymsdbgrggmmdsda go-
8mnba@g3s.2 53537 3o6mbam 33 3ogMgdeas 35 3mMbBAMEdgm
> bym8dmgobam mMasbmb BygMms BgyoogLydmmdeb 3ab-
(3030, Gm3mab dobgmgomsy badgmzamygMym bodgmb B93@n o6
Jgndengds 0dsgBmumae agmb babmasmmgdanl 30333mdal G-
360.2% 296356mo 3obmb3pgdmmdeoc sLg3zg 338mMabIes bo-
5330 Ladmasemgdal 2533gmdab 3dsGozgmmdaa @IbJEnsMs
Ladgmgomygm badgmby asmsgds.™

3963:6mm omFogenm mody@od@edn gmEGAEmmAn na-
mabbdgds bLsdgogomynGgm badgmb dafomswee @Pbdaes by-
o3bgo3gmmdsb 6g3mgb 996gRIgbGnL L248056mdab. > magab
by Byodbgrggmmds 3o60dsE@gds, MmamM( LoBaR3mb
bgm8dm3obgmmdab RgMmgabo 3gmgsmynMgmds, Mo 3ma3o3b
Gmamty Bs@bymdn 396bmA30gmdYero bymddmasbgemmdnt
JMBBEmmL, oby bLsdmBsgmm bym8dmgobgemmdal 05393392-
30 3mboBoagngmdab 8omndsb.® Jmb@fmma sbggg 3ma@sgb Ls-
dgongomymgm Lodgdmb BababBad mabb3mdab 356 3397cre &ndob
m3go(30980L FgbAmmgdady. >

b33gngomym@gm badgm o 3mbGEmEmgL >G> bobmgoemgdab,
2@330 a%937mdab  LoJ8nsbmdab 39ba333abmdsls J96mbonob,
boBaGBmb Bbgdsbost @s dab 30B6gL-bEFs@gansboab™. (20].

JMB@Bmme o6 2dmagb bodgmaamyn@gm bddgmb Lobmas-
M3l bym8dmze6gmmdadn ndgomme RaMgzab Bgbodengdem-
3sb, 3o 08 Jgdmbzgagdnbs, Gmegbsl bsdmasmmydab Bob-

282 Deutscher Aktiengeserz § 111(1).

283 German Corporate Governance Code 5.1.1.

284 Deutscher Aktiengesetz § 105(1).

285 Deutscher Aktiengeserz § 111(4).

286 Baums Th., Birkenkaemper A. Corporate Governance in Germany - System and Current
Developments. European Corporate Governance Insttute (ECGI). 1998, p. 9.

287 Bydmgfn o, badgmgsmynfigm badgmb ggmacnbebrebaghe byrmddmzebymmdab
PoEdymgds. JEsdgmdn: ymecbnbrabnge bymddegabymm3ab gomeydnmads @
Jsbbobdz gdermds baojiaem Labmasemgdsdn Jofargem @ 3)Fdsbamn LidsGamnl
3abggee. mdoeanbn: 3s8mA3gdmmds L35Mda6anb Bgdbngghe ©196338Gm3rmmank
Labmaommpda®. 2003, 33. 363-364.

288 Baums Th., Birkenkaemper A. Corporate Governance in Germany - System and Current
Developments. European Corporate Governance Institute (ECGI). 1998, p. 9.
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©930b bagdzgmdy Bomggymoe Godab aoMozgdgda Igbsdmms
3°brgb 8obe 3B 3039d0b Logs6a.™ sbgmar jo mogolb dbeog
dnafibggs abgon gmbBMag@gdn, MmAgmoa(y babmaswemgdoboo-
30L 36nb(303mn 3608365emmds goskboscn. 2

dogbyrogor 0dabs, Gmd Jgbademms Labmasmgdab Bybeg-
300 bagatim agmb 35339m8ab 8bGnsb gobogm@agdge Jmb@@o-
38339 LadgmgzomynMgm Ladgmb Babasbbamn Msbbamds, 396ds-
63 LYy YFgm Ladgmb 33839mdab 3MEGHmmo dsnb(3 o6
3dmg3L 08 99306obgbaemab ggbg3nsms, Labmasmgdab dsMmgals
3039036989 mmbabdngdoms Bgmogbgdal namgdab. 2!

Amam®(3 3bgsge 3968s60ab Lasjgom Ladsmamal dobg-
30N  JoGIYmo s6ommzobsgsb as6bbzazgdom bosgiam babm-
3°empdoda bybgom 3Gl a356bsdmzGHYmo LsgmbGGmmm bo-
J3006mdab mdngd@o > Lbydngd@n. asdmmnab S 39339mdab (o
LadgagamygPMgm Ladgmb 23m(356330bs @ Bmzgamgmdgdab s@bm-
3ngoe 396Lb3zog9d0b 3MNb303nEsE 39MB856mmon bsgmGIm@szom
bdsmamamo nddgMmodogmor 56gLgdb IMBgbMmnggdab, GmBemob
0bobdoa .Lasgaom bodmgomgdelb  bymaddmzabgmmdlb go-
d3gmdd> ©> dnbo Logdaobmds gdLymubayGar bedgmgomygmgm
Lodgmb JMbEBHMEab Mmdngd®b BaMdmarmag6L.

3560 bg3me 206adbyme, 39M3sbym ayGapamm mo@gco-
& 9630 3o8mangddame 3mbodMgdgdabs, 3mbGFHmmoab, Gmame(y
L3gEagkagamn Bodab LoJdnsbmdal BnbosGbab omagbs sSbyzy
gbadmgdgmos  aobbmMzagmmgb ,Losgaem Lobmasmmgdems
Fgbobgd* a9MBobyema 3obmbab Logndzgmdy, GmAgenn(g ndmgge
909mgdgdb adab dgbabgd, oy Ao Igmob LadgmgomynGgm Lo-
3gmb 3mb@EMmL 80 3nm3633m Log80o6mdsdn. 2

339bo®, 39M3sbnma Logm@dmMagom bLadstmama Lo ymb-
BEmme bog3056mdob Mdogd@esb o LYdngd@osb ®s3o3d0Mg-
3o Joobgal 60367db o6 Bo6HIMBIMAL, Gobaz 6odgnmoe 396

289 Hopt K.J., Leyens P.C. Board Models in Europe. Recent Developments of Internal
Corporate Governance Structures in Germany, the United Kingdom, France, and Italy. Law
Working Paper. 2004, N°18, p. 5.

290 German Coiporate Governance Code 5.1.1.

291 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 68..

292 Deutscher Aktiengeserz § 111(2).
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3044300 JoMorgem obmbImgdmmdody. GmamE(3 Bgdma 339
>0bndbo, synergdgmes ,356063gms gbobyd” LagoGmggmmmb
3o6mbn sPomMmobMmmzbom o 3nBI3nG domonmgdrogb Lodm-
3°@mydnb bymddmgobymn o dogmbGMmmgdgmo mEasbmgdal
dgbobgd. Baqbgosgsm 0dabs, oy gMBAMGEaYme BoGogob Go
8mgmns sGAgnma smbadbymo bsjombeb bsmsbsmmme dmbybHn-
398> 3730mgdgee 606330Gmdal BoG8moragbl gagddnme gmé-
ImMa(30mn BoGagab @abyfagelb absdy. deorgdg@dal, HmA sby-
o0 8mBgbMng gds JoGammn 3obmbabsmgal p(3bm 36 aFabs.™

§12. 3m68FAEmmab 35303365 23b33mB@Amemgdgen
L543n56MB53n RaMggznbaasb

JME@GEmEmobs @ gsbsgmb@mmemgdgme Log80sbmdab ghor-
3567900bog06 353n55360bsmgab >y3emydgmas LadgongamyHgm
mGa06mb dbMamsb babgrsdbgmggmm bagdnsbmdalb ggmaeobob-
©obngGom asbbmMzagmgds. 53 3g8mbgggade Jac_:nnmhnﬁgnbng-
G93ab 3Ga@g@ando Bohbgym Mbms 0gbgb adab bobgemadmaaby-
@m B06530Gmdsm, Gm3 LadgogomygMgm Ladgm dmEm@ar o6
93003g%% Ly JMbGHmmb 300 39m3bmb abgmn bagonbgda,
Gm3mgdo @ombobor EaMgi@mGas bymadmazebymmdam Jma-
3@ gb(3nob a9b53mm3693a. 7

banobol @sbLapagbor, oy Mob anmalbbdmdlb badgmgsmyy-
9™ Lodgmb bsg8056m3s3n Jgoambabrebng@gds Jafgge Gogda
59(30mmgdgmas 3o6absbmg@Emb ab oy Gobo Pegemgds Jab 3 ggo-
6oL 36gemb oMy BMEGJ3NI6 3nB3Magdado o Maba sMs.

nJMBIMEsgonme 3oGngeb EPImeby® (mELggby®sb)
bobEg3s3n MEasEmms JmBIgGrbEnMe ®ebaBymdas bobyby,
293 naemabbdgds .396sM3gms Bgbobgd® bLojoMamggmmb Jobmbeb 2008 Grmodieg
Ggodans, Gmdgmny 9Fodbedzbgmmabie @  bobdoe  3sbbadmaMogme
LsdgogomypHgm Ladgmb, Fmamegy LabmaoEmydnb  bym8dmaabymes
3mBBAEMmgBama mAa36mb el @ 336 dobn R38mysmndgdnb Egbgdb.
J0Fdm@ .336:63gm> Igbabgd™ LajsGmggmmb gobmbob (11.07.2007) 55.1, 553, @
55.8 3gbmeb o J3gdmbj@ab Jgbodadabo Ladgmgacnyngm Lddm aym baajgnm
LadmasEMgdnb bagorrmadymm IsGogeb mBaabm, Amdemnb Igdowagbemdadng oG
dgndemgdmms Igbmnyabyb LodmasEmgdab EaMg@mEgde 36 Lbgo Jobybabdagdgmn
sdsbigemgdgeme  JnMgda.  obmbo  dbLgzy,  39mFnpbagms  Lobmaaemgdal
©0MJ@mA s g167J(30780b LoBgmgamynRgm badgmdy as@abamab Bgbadmydmmdob.
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5649 nboba (0Ggd@mGogn ©d badgmgamynMgm Ladgm) Labam-
8mb doGmgnb 56> ggM@Gn oy, 563y IMAoDMEG @, mo-
6LEmA b@ﬁgd@gﬁg@ m336m9db Badmomanb9b, Ho g3 6-
3, dnmggm MmGHaobmb 356bbgzoggdaema 3mB839E& 960 nGHn s6gd-
0 3730 @33 9bnmn. 3233gmdabamgolb bsdgmgamynmgm badgmb
domamgdgdab 3n(3980b gg@mgds aGs sgzb". [21].

nb33gogomynBgm bodgm jmb@EMmemb Bggb g3083gmdnb (39-
BgR3g6@0b) > 365 basjnm Ladmasemagdob bogdnsbmdsb”. (22).

badgmgomyygm Ladgdmb 3G 943b Pgmgds YInomme dm-
626nmgmdgl Jm83sboob FoGm3zedn? smbedbymo o6 a208m-
Mo@bagh, ndob, Gm3 bmgngcn Logdnsbmdab gobbmEzogmgds
©dm3opgdgme agmb LodgmgorrynGgm bLodgmb mobbdmdaty,
ad3s gb > 3dmysh Lodgmzamyngm mEGao6mb ndnb Magmg-
33b, Am3 356Lobamgzgma MmMBbobdngdgdab 0ba(zafigds czammb
3mobenbmbL.?* anGngonm moggMoGnGade smbndbnmos, GmI
LadgngamyPgm Lodgm cs6s35LnbobAggdgmns 3m8Isbanb do-
oo 3ow56YygG0mydgddy ndwgbae, Madmgbsmay 6530L3ng-
Mo 3Abgdomn 36ndgbgmmdanb 3gmby BF6Dag30s Imaombmglb ba-
dgongamyn®gm Ladgmb 3mBmbgdo/©ad@ 30 (3935b.2% arnd(3s, 535b-
006539 ,oM(3 0L ©EILSBZg30, HMB MEbAMBILIZOmEgdYmm bog-
3056m30b LggMm abyg as0boMEMb, GmA s3nc g5839mdab sEaoemn
R JHmMIMago bodgmgomyngm badgmad mangogmb”. [23].

LadggomygMgm bodgdmb BbGaEsb a9839m3ab grbiaasms
dgm003Lgdmmdalb 3Gab(303L 383300MgdL L,Lasdaom Lodmgs-
©EMgdamd” dgbobgd 39635600b Jobmbab §111 (4), Gm3mob sbsb-
352(3 3BoMmaggmmdomn mmbabdngdgdn o6 dgndmgds gomogigb
LadgmgomynMgm bodgmb. 38 Jnmboo doFgymom 3sbbbgsggdyem
3mBgLoggdsb 330m035bmdb ,396oMBgms Igbobgd” LojoMogy-
b 3obmbab 55-5 3bmob 33-72 396480, GmImams 3z Bobmgdom
294 Hopt K.J., Leyens P.C. Board Models in Europe. Recent Developments of Internal
Corporate Governance Structures in Germany, the United Kingdom, France, and Italy. Law
Working Paper. 2004. N*18, p. 5.
295 b nFns . Jmﬁamﬁoonaqn g bgqvadq»aos;)@cna Jobgbobdagdemmds
bagm@ImMargam LidsGmaman. mdamobo: 303m3(393ms LbaBamosmn®. 2006, a3. 130.
296 ds00Amdmndgnmn 3. Jm@ImGagoyen Bo@ognb bmaome 363mabe. deabn:
233m3398mm0 LoEnbGgdab Ladysmm™. 2015, 33. 109. 3bg3g nb. IMIGn 3. 39dobyemo

ePmabEna babByds: aedmmaemgds, ogmMingdn, HggmFmdntyds. Logm®GImMagom
badacoennb 3Mgdama. odomnba: IgFnmnabe. 2015, I11 yGgdaemn, 33. 179.
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33030abBobgdgm 8g8mbagzgddn @aRgddm@gdel B6jzagde
dgLadmms LadgogomyaGgm badgmdy aosgemyl. s3mybawe, Hm-
3amA3 gbgsgo JoMmggma 3o6mbamydgmn o6 Pbysl s63560db
0Mnowm Mm@ Mo Y@sdn 308mmddnm LEymase dahogdym
3mbLoBM5393L 03obmsb > 353dnMgd0m, GmI MI3gdgmmas Loo-
d3om Lodmasmydsdn @aMgd@mMeb smanmn LodgmgzamynGHgm
L3dgmd Fgomagbmb. dmJdgme JoMarnme 3o6mb3gdenmds sHs-
BMoE 53m93L FMEIMEGo3n0b Bogboon JM33g@abEnsms aade-
®360b 3606(303L > ndmmggzs batggbeb 3733ggm 8mbabcnggdsb,
GmAeab dnbgognms basjEom babmasmmydnb LadgmgsmynGgm
mE336mb mamgds 3Jgb 3gnmogbmb bymddmzabgemn mMasbmb
B0bJ(309303. gb ymzgmmozgy 9@ Gaxxgfns, v 3RS JmbGHm-
mobd 5 3aMmzab Ygmgds8mbomgdsms smMggeb gmobognde
dg8mbgg3s, Mol IoGmdgd3az Igmdmgdgmons gobagdfmae
BoMBo@ g3 @s ggxgd@NH JMmA3mAsganm dohmgzady.

»896368gm0 Bgbobyd” bogdoMaggmmmb Jobmbao badgmgsmyy-
Ggm Ladgmb BpzGgdl 93obMgdsm bobmaammydalb Logdggdal
3000mbobrabngMo  aodmmmol  gomegdymgdes. ™  JoGorgm
Mooy mo@ghodnsdn 5mbndbaggh, Gm3 3o6mbBrgdgme
LsdgmgomygGgm Ladgmlb BgzMgdl jgomomboebonbaga byen-
3dm3969mmmdab 3omEgdmgdsb ymggemo babab bobmgsmmgdel
Lag8nb* aadmmemabab 530bG73L, 36+ abobn Bogmo cmsgzabo bag-
3056mdab 206353mmmd230 54393096 jgonmbaboabngo bymaddm-
396gmab gomegdamgdob 4393. 230gmd 3gonmbnbrobogfgdal
3/0b(3030 bms 356035AGMb Bomn Amgamgmdgdab FHomdn.”® 53
8mgzammgmdamagsb gho-9Gomn dofomorn jo bBmMgm mahg@me-
0 Lo ddndbM3nb bgmodbyoggmmdss.®?

bgsdbyogzgmmdab 3omEndnmgds matg@mGedab Bambym
L5J3nsbMdsbeob ghoom abgzy Wbms dmazagmgb 9.6. .3Mg396-

297 .39656%8gms Igbabgd® LoJoGmggmmb 3o6mbn, 89-9 Fxbrmab 33-6 Ix6iGn. 33037
BmGdno 336LadmgGEgmno o B 03 mnbb3nds Jgonrbnbenbngfigdadn.

298 353753300 3. LOFgogomyFgm Ladgmb Jamambobrebagfe bymddmzsbymmdab
3omE)dnmpds Jploge  bidRodmdn. 3Gpdpemda: ggomebnbrabegfin
bym8dm3zabyrmmdab 3oemeadyergds @ 3abbabIagdmmds badjiam bodmasemgdada
PGorgme @ a9Mhdbyme LLdsGamal Babgmgzom. @Bamnba:  203mA(ygd3mmds
«39633600b §7460 3760 016583GMAmmBab MMz oBaba(3na”. 2003, 33. 390.

299 ,3765M3gms Jgbobgd® LoJoFmggemmb Jobmbeb 89-55 mberab 39-7 Ibi@ab o

d393067&n.
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309 Bgreedbgeggmmdsbsei”, Goms Ladgmgomymfgm bodgma
0MIEMEJ3b dymBngo JmbLymGo3ngdob bLodmomgdom as-
3965 ImMab@obmb dmBogorm LaBsGIMmm Imemo@nzobg.?® >¢bad-
bgmo ImbodMgds aobadMgdamos 39F3dsbaem agMopoym mo-
&G Madn(3. 9RGm IgGo(, o LoboAIMbL byma8dm3zs6gmmmdnb
R9OM3060 BgagomynMgmds dma3ogh oMs FoGGm LoBaMmAmMbL
Bombymdn bymddmgabgmmdnb, sMadgwe 8mBsgmob @oa9a330b
3MB@Mmmb. Bodbymdn bymddm3zebgmmdnb 3mbGGmemn Jn@-
39 s@anmby 3o, 35306, Am(ze La3Msgmm bymddmgsbymm-
dob Bgmgamyncgmds Jmbbym@o(3ngdab gbac bmM(30gmegds. 3"
Ls0b@g@gbmd bogamba, o1y Gob amabbdmdb gFmab BbMag Bot-
Lgmdo gobbmezngmgdgmo bymadmgzabgmmmds o 8gmMmglb dbMag
LodmAsgmm bgmddmgobgmmmdab og9a330.

BadLyeadn aobbm@30gmgdyemn bymddmgobgenmdab
dgogomyngmds doMomamam BoGamgdl 30839m3ab 8ngM orog-
S 3060330930Ld O 358>MHgdymn MmMbobdagdgdab Jgmgag-
b0l dnbgmgzom. 93 EAML Lodgmgomryn®Ggm LdgmbL Igudemns
39035y gMgmdab aobbmMzogmgds oMo 20d39mdnb B563s8)g-
390Dy, 3633y dbmemme BoGnds@gdmmdabs s 3nb 8nbydgddy
3g0hgEamL. 3 53 EAML bLadgmgamynGgm Ladgm b dgg3smb
10550030bmb BoMnda@gdmmdab dndgbgda, 96 aob(3gb jombgaby
dobbn, o Madgbom aonmgamabBnbs 35939mde8 jgomaembab-
300 35350330cmn 3. LadgegamyyMgm baddmb Jamnmbnbrabegfe bymddm3zabymmdnb
PoERdnmidy  Jeogm  LidAoemdn. jAgdgemdn: ygonmbobmobngfa
bymadm308gmmdnb JomEodm)ds @ Jabygbnbdajdemmds basdiam babmaswmydade
Peéomme @ 27636gme  bidsGmmab  Jnbgmanm. ddemaba:  308m3(379mmds
2336F356n0L  §gJbagfin  036533GmImmdnlb  mMzababaggns”. 2003, a3. 393. 8
@3obsbGnbing dbgag sebabedbagas .336M3gcms Agbobgd” bojoGaggmmb 3sbmbab
§5-3 dgbenob 35-8 3p6i@nb b J3gdpbidn, Gmamamsg o Bybrgds bbgs Madgl
3% 0zomobbobgdb LEmMgm Lagmgomyn@gm Lodgmb @oBbAmMdac Fgadmyds
aobemAgngmeegh La8yYMbym Immo@nyob bmaoen IFHNBEN3Jdnb @@z 6.

301 Bgd3maFa a. Lidgogzomynigm LEdGmb ygmambobroebngMa bymddmasbyenmdab
3orE)degda. 3Hgdgman: Jgmambnbrabngn bymddmgebgmmanb Jommydgmyds @
32bmbnLAzgdemmda basdanm bobdmaswmydsde JoMorgein o 39M3sbymn bsFsAamab
dnogmgno. cmdammaba: 233m33g3eamds ,39M360ab §dbnpAe 0633FGMBrnmdnly
mei36abagna”. 2003, a3. 363.

302 H93emgfn 0. badgogemyn®gm badgmb jgomneabobmabegfia bgemddmgzabgenmanb
goenE)dgm)ds. yAgdyendn: ngn@boGannpﬁn bgmadmaabymmdnb 3ormmgdgemyds @
JI5LgenbBz73mmds bosggom badmasmmgdodo Jadume @ 3ghdsbymoe bodsMaennl
8nbymgac. odamabn: a03m8(303mmmds ,39M3560ab Bdbn An 306533MMAE@mMAnb
h3066ba 300", 2003, a3. 363-364.
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©nbogHAgd3nbs s amdmeEanby bymddmazs6ymmdnl gommgdy-
935, LBmAge 23 Joobggddg dgbodsdabn 3sbybgdeb gozgdnms
o bognBm ©sbj36gdab 358m@sboc bsdgmzsmynmgm Ladgm o 3-
3ogmagnmgdlb jgomambabrabagfgdol 353mBgbal gormgdamgdab
dmombmgbab*. [24]).

LadgongorymAgm badgdmb 366 badmdsgzmmm bymddmgaby-
mmdnb 0339339006 Es3o380Mgdom 3xbsbadbogns jmMAma-
3o sGangob a9G3sbamn gmegdlolb 8mbgbenggds, Gmdgeroy
56036m qmb3esl badgmgamynBgm bodgmbs s 30339mdsb
3mnb gmm3ga(znab dMamda 3obabomagh’® 3megdlbob msbsb-
350 33839m35 sbgbL Labmasmydabamgzalb bEMoggangea 8603-
369emmd0ob 84mbg 58m (356505 nmBggab 3 bgdabs Jmm@Eobakhgdslb
badgogamyn@gm badgdmbosb. sbyzg FganmoMnern abdghgsmg-
3001 33 13065L36gmmsb ghmar 3sbabamagh LBs@gannb Ggo-
@obageolb 30dmabsMy dpamomgmdab.3® s3mgboe, 3gM3sbyme
3megdLoo 33339mds E> LadgmgocnyyMgm badgdm 3goAmE oo-
6533GMBmmd b Lodmasmmydab bobaMagdmmee.

356Lbgoggdem 29M3sbmma  gmeggdbebogsb 3m3gMEoYee
3563930b jmEBIm@sgagmo dodmgab Johogma gmmgdbe bobm-
a5mgdob bsdmdsgmm b@Magganabs > ImrrnGogab 356Lodm-
360L bsdgogomynGgm baddmbs ©d REGIJGMEIGL ImEnb 9®-
005G n06533GmImmal baggmdzgmdy o6 0(36m3L. 3x6adbye
g643osb JoForgme gmegdbn dmmasbar LadgomgsmygHgm bo-
3gmb 805 393693, 3gMdme, Emyndpb@dn gbjrgdeo mydmy-
393L, GmAgmams dnbgrgnms(y 39631 Bbes 3ohbmgb gBgdEIGHe
badgmgomynGgm badgm, Gm3gmn(s 3o6bsbmgMagh 35630b bGMs-
&9300bs s Ladmgagmm bgrgab. badgmgomyn@gm badgm badbaglh
5 Dgrsdbgreagmmdsl 9Byl mafgJdm@@L® jmregdboo go-
A9d@mmoga sbagg LadgmgarmygmGgm Ladgdmb 3ngH 3obLsbdmaMy-
o gobygmmdgdeb dmmogngnbs o bEMoGannb FoGamgdda
6o 3mJ3gmgdmg... 3%

23@gborm, Pmamm(y JoMorgmo abg 3gMdsbgmo EmI@FHabab

303 German Corporate Governance Code 3.

304 German Corporate Governance Code 3.2.

305 JmBImGagagma dsomgab ymeydbe yJmB3gAegmn 356 393nbomgab 2009. 4.(s).
306 ymBImEAagagmn 8aGogab ymegdue JmagFegmn 3963930bamgab 2009. 4.(3)6.
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3babdom Ladgmgamyncgm Lodgmb gjabgds sGd Ibmmmem mn-
9JBmEnb JogM w339 gLENmgdam ImJdgmgdems JmbGHmema,
3339 35L 36n8369mm3o6n Hmemo 53obMas LoBmBsgmm Imma-
&0 gnb, b§HoGganab 356LadmgMNL MgambadGabrma(y. 383bmbo-
39 LadgongamynMgm Ladgmb ggmombnbrobog@gdab LESEIGEN
mAagy ombndbym gommgdamgdaty 3G (3amEgds. omds, Gm-
3MA(3 9339 000d3d, 3obbb3zoz53n0 39G856mma d6smmngnbsgsb
JMAdmAogagma dsGagab JoGorgmo gmegdun Ladmaommagdab
LIMBdgmm ImmoGngob aobLobm3zMab mzambobGobon ©nGy-
JEMEGLY 1 LadggomynGgm Ladgmb 3Goms65356 JaGmdgd-
30 5y3693b, 358m30boMy agnmsb, GmM3 3x6n36ymb Bomnsbare
Ladgagarnyagm Lodgmb 3mag@abnab 3s6s3mngbgdl. sGsms
3603369mm3obas, HmB 58 3Gm(3gb3n PDGNE3gmymaame aymb
R0MJBMBaGab Rsddgmmdog @ 3omsbyzg@ormydgdo jmm3g-
Gonab bobynbgdby ngbob Bamgduern. sbgmn BnEamdnm JoM-
ogma JnAB3ImAsgagme Gmgs JmIgMonm 35637330 o063
9oAYmgb JoGogob MmIgmodg mEaabmbomgolb gondsGamgdgme
13065&bmdab Anbnggdob ©s Inmosbam gonbasMmgdl dsGogal
mAbIg9bMasb LebLEH3sdn smNdGGdYm IMAaDMBEG S NGH™IL
3A0b(303L, Mo EAMLI(3 ENAYJBMGIG0 @ Ladgmgomymngm bo-
3dm 03bLEmA LMY J@ AP MEZIBMYdL BoMBmoawan646.37

§13. ©nAd@mAnb 35LgbabIagdmmdanb LodsGamadMnga
dnboa@bn

Gmam@(g LadsMmamab 6gdab3ngH G330, aby JMIMmGagnym
LadaBmaenda(y 3oLYbobaggdmmdnl LadsMamgdMagn bagndzgemb
B368maagbL Lo obmbamgdmm EMbydy omagbamn 3mb 3G g& -

307 >06ndbgene  IGaba(zdnb  IBgMa3e  dPRNEgdamns  ngemob  338m3mnbamy,
Am3 L.3p6aMdgod dgbabgd” bofo@oggmemb  Jobmbeb 55-9 Fpbemob 1 3mbjgem
basgyom Lobmaasgmyds, Mm3gmog Lidolmggmmb gHmgbomn 33630b AngM sGab
03960 dnme, Joregdymas aymemamb LidgmgzamynGgm Laddm. mognb 8bMng
Wb FoBogymmb gHmgbgme 3563ab Fgbabgd” mMaebyme 3obmbab 3g-2 3mberabl 3
3396480 LiJoBmzgmmb Jimgbmma d3630b IngH mo3gbbaMgdamn nyFawayemn
3nfins 3m3gMgagen 336 3o. 569 DB ©s ajmgsb, Gmd LagsGaggmmdn ymdg(30ern 356 30
6043moa bl abge LasJEnm LodmasEmgdsb, bamoy RIG Jnmay FoBoHRmbydamns
JMEImfogegene  dsGogal mE@LaggbyMasba  babBgds s Fgbododnbom  3nbe
38316 TFMdML 9dAY63gmymgabingab 36n33b6gmmgabns gacmzamnbbBnbydam agbab
sbgan bobgdnbamgab @Idabobasmgdgemn baymggmemame 203G d:nema IMnb(3ndgda.

116



o J39300 Bgbeb 3Gm3933, Mob baggdzgmdyma @agds 98337
BmMmIs@omea s3Goo 3obbadmgMyme 3sLybabdagdmmdab bogo-

oba.

Lasggom badmasmgdab EaGgdBmGms 3sbybabdggdmmdsb-
@06 33039065300 §HENAobgmaliogsb Ybes 30635Lbzagme aMg-
J&™Eo 3sbybabdzgdmmds 3m33sbonb Jo8sGo (dnrs Jsbybob-
3393mmds) s oM @mAcms 3sbybebdzgdmmds dgbsdg deMms
3035600 (gomg 3sLbab3agdmmds). e GmEGgdL sbggy dgbo-
demgdgemos 3o0Rbgo 930bab@Maganme o LabbmoebbsdsGo-
mgdGagn 3aLybob3ggdmmda(s. 3obybabdzgdmmdal >badbymn
L>30 1 3o6sb36gma Lobyg (30985 B0bs3rgdo6My 33emggol dabsblb o
330@mBo(3 nbnbn Jg3amB83n gs6barmymbn > sG0sb.

0ByJEmGBMS 30336 Img8gmn LoJobmb3rEgdmm J(3ggeb
Bgbodn, 359mbo@mmydob doMamsmom 0d 3mbiMadnm gorrmy-
3mgdgdbs, 3 Imzgomgmdgddn 3mmemdgb, HmAgmos dgbAy-
@333 JMAIMAsgammo dGmgab IGmagbdn EMgd@megdl,
Gmam&(z basggom babmagspmgdab bymddmgsbgmgdlb gyobgdoc
@3 AMIgmos GM3530b 879mbggze8a dgbadmms omagL dscmn
3ors 3sbnbBa53mmdab bsjomba. s0b0dbym dmgamgmdgdb nyMa-
RO @oBF@PHadn ReAYIGMEMS 3.b. «BRIENIM ForoRY-
3 gdoms” bobgmbmogdnc dmablgbngdgh.>®

®9M3060 ,gop@nsGn” GmAsbymo bads@omoesb ImIro-
Bogm3lb > 3b0dbagh JnMmabydab, AmBgmbs ABAYEydgmals
Labg 2d3b, 364 LoMagdermmalb G brmdab dsmsma bamabboo, dnb-
Emdnma 243b aoMyzgmmo gomegdymgdsbn, Gmdgmms dgb-
Gamgdobsz ab 368033t amere, JgoombobmabogMoe @
amdmEanbgm sbmMzagmgdl. 936, BorYErso bromdnc
s dBgommo abgoma 3060, Gm3gmeas msgeb PBmgdgdls o gom-
©939mgd93L bbgs JaMab bobsGagdmme sbmA30gmgdb® sem-
6036nma §9A3060s6 333mAmabafy gmAImMsgngmo d>Mmgab
gombabBabao Lasggom bodmasemgdsdn dafnmsmae bEmMAge
©nGgJBMM9d0 BoMmImawagbgb gamy(3nomgdb. abnbo, Amame(s

308 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 510.

309 Black’s Law Dictionary. http//thelawdictionary.org/fiduciary/
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LobmgoEmgdab bymddmgebgmagdn 30635630396 oJgmbymas
3bGnEsb dommgal LadoMmdgoE 30d(3g9em Labmaswmgdab Jm-
69350L%"° > 58 Fnbbam Fondy EYMYaNPId Y GoY (NG gorm-
937mgd9dL JmM3IMmAS(300md, dJ(3nmbgMgdal nb@aMgbgdnl dg-
La333abore s LoboMggdmme SbAYmydgb.

nR0679J G0l GoY(309G0 gommgdnmgds gb oGab dobo 396-
LognoEgdgma Imgamgmds, GBmIgma(g dob d30bGns 3mM3A3sboab
606539. aGgd@mEnb >0bndbymn dmgzomymds doMacmomsm dmn-
(393L 3ab 3omEgdymgdsb badmaowmgdab bagdggdb aomdmgglb 39-
oarbabrabngfoe, Jghdme BAHMbagrgl aby, GmamE 3 Enbagh
3b3emmaan® 019653 dmMdatY [ dbsmmaon@ J0Gmdyd3da dyman
R399 3dMage, bamom dmabAmgbg 3nMa o 8mddgmgdmgL 0d @B-
3360, GmAd doba gb 3mgddgends ygzgmoby bgmboyMgemns badmao-
mgdnbongab. (bHybgzal dmgomgmds)”. [25]

©oMgdemenb, GmamEBy bdodiem Lobdmammgdab bymadem-

3969l goEy30M gomegdnmgdscs dgbGmmadab baMabbab
Igzobgdnb 3MaggMandae obodgeemgy JMmG3mGagnyem Ladsm-

oomadn aumBmmanbgdal o330 3353n6gds.3" LEMG g >mbnd-
Bgmo 3oGgamBoab ma3gal baabbn dgadmgds aobwgb asbbmm-
309 gdgme bymddmaabymmdal 3mbagomdo oy Bgasgoycn
39a35Lgdab bagymdggmo.

39m3mEanbydol gopmgdymgds omogob dbGag dmocmbmgl
©0AdGMANS 8ogbodsmy® 0bgxymMdntgdanmmdob Jobomyd go-
©36y3980mgdobosk s3o3dnMgdnm. 23 dnbboo aGgdEmEgda
3omEgdgmbo 36036 gBMIsbgmabomgab bymdnbsbzmmadn aobo-
mb yzgems 860d369rmmz960 0bgzm@as(300. LEmG g bomsboom nb-
3B InMgdammmds gbymdlb bymb ©ecgd@m®b doommb bs jdsabin
3mEbs 3Gmdmgdaby JmbiMgByamo a3omsbyzg@amgdab dnmygds-

3y. 395Gy 38abs, PnMgj@mEn > 3Mab gommgdnmn dbywgy-
mdado doommb 3abmgob bym8abobgeman yggms Lobolb nbgm®-

33(303, 3nGngdom 3ob 0bgmMmIsznd JBnGogamme ;gsmmno Ybwo
d90535bmb, by GMI FogbodomnGoE ©0(330L AFMmamG(3 gmG3Im-

310 Fo6BTM0 m. YymBIMEgageme FFmgs @ bym8dmzabgmams Jabybab3agdammds
LoygMEIMMI(30M LaBsMaamaa. Mdaernbn: 30IMA39dMBS LbA>Mmaemn®. 2006, 33. 62.
311 hups://www.law.cornell.edu/wex/fiduciary_duty
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633000, obg 3430mbgMms 0b@gMgbgdn.? GmamE(3 gbgmego a-
8m@a06980b Imgzamymdob baGnbbob doGamamn 3363bsdmgMgmo
BdJHMB0 ©aGg BmGms JbFnesb obgmMaszogme 3ognndab
©3demg399, 3o Mbes dnggo Igbsdmgdmmds Lasgom Labmao-
m3530b oabno 3mbgm cmsgabygzsma Bawem8s 6330b3ngMa abg-
00 §030b 0bggmMms(300Dg, GmBmnb (3mEBa JoMan byrmddmasby-
mmdab 30Grs3nMo Lagmdzgmns. Jgbsdadabse Hbes nojzsb, Hmd
©0G9]GmGBos 3mdmuanbgdab LB sbrIGG dsmsmns nd JM3m-
Gogommn doMamgab Lob@gdgddn, bas bsbmasemydalb dngbac
0BggmM3s(300b 30bLBamm3aby ggomnds 5J(396@0. 0bgm@dsgay-
o 3539730b 306mdgddn Rzgb 3g® dmagmbmgo babmaopmgdob
byeddm396gmnal dmamgbsas mdngd@a Bggobydab @ 3gbade-
8oLom LodmaoEmMydal Lamobom amdmmanbyre 36 gob.

»373mEa06g30b 8mgamymadnb Jemaboggo pggabozacb oo-
Babs Mg]@mML 36 3565k oMol JmGImGsEaab 606537 d30b-
60> 3mgamgmds, Gmd afgddmGolb 56 39693 gnb @bg3ngde
3563bmEG(30gmmb JgonmbabrabogMsr, ndazomaw, Am3 dob gm-
BogAummor LES3L, Am3 dmddgwgdl Jmﬁ&mﬁogonb bamggorgbm
0689 9Ld0Es6 39mIEnbaMy ©s abgmn amdmpaebyden, Gm-
amGbag ambagMnmor 3mgmask s6smmmaagH 065393Md>bY
@5 363mmazan@ JnGmdgdda dgman Rzgnmydfingn Bnbobymmme
306nbogob6". [26].

sgob 3bGog JoooamboBrabagMgds jo gneabbdmal nMg-
J@mEab 3bFnEsb bodmaswmgdab 0b@gBgbms Babo 3mobdy mo-
496935L, Jobmbab 36 EaG@aggabs @3 bsggmse gommdyergdg-
30b bomsbspmee Jgaabgdsb. 3

basggem Lobmasemgdab byrmddmgsbymmdabsb 39dmeanby-
30l 33356 0mgomnbBabgdl Jofomme bogmGImMszam bads@-
. J9Gdme, .996M3gms Jgbobgd” bagsGoggmmb 3obmbab
56-g 3abmob 3nbgrano aMgd@mBgd8s babmaommgdeb bymddm-
3567mmdabs s BoG3msragbrmdal 8ngnmgbgdgmo sdm(36g80
3oomommbnbrnbngMoe o 3Mmdmeanbgm Nbrs 3gobGgmmb. 53539
3°6m60b 93-9 B3gbemab 83-6 3bJ@ab dobgmgne aMyd@mMgdnb
LodmagoEmydnb Logdggdeb godmmemnbab Bbws BAYB3b6 aby,

312 hutps://www law.comnell.edw/wex/fiduciary_duty
313 hetps//www.law.cornell.edw/wex/fiduciary_duty
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Gmgmg BHba3L 9Bsrmmann® 0o653rgdmdady s sbammmann®
306md33d0 dgmagn RggnmydMngn, bomom dmadMmgby JnMa, ©o
3mJ3993mbgb 03 ME3gbam, GMA3 Bomn gl 8mddggds yzgmady
bgemboyMgmns babdmaomgdabamgab. oy obobn o6 dgobemmgdgb
53 dImgzamgmdsb, Lobmaomydnb 6absdg Bsmdm3mdamo boobo-
bamngab 3abygbl 339696 bmmoamsMgmem, 8ogme eagabe Jmbgdao,
JoM@ade ©o NdyommE. IgoEsgb, G JgmembabrabogMgdal
330693000 gh3am bLo3OBMbagdmm IRBNEN(30L >xBdbyma
3gbemo aMgd@mBos Jobigbabdagdmmdab (396@Gomu Em@3sb
©3 3mabmgbol LodsMmmydMog Laggdzgmb BoMBmoma b3

JoRogm ogogoym mo@g@ogamadn 2006 Bgmb >mnbndbs,
Gma: 3 9mdmeanb)y bym3dmzabyrmdalb dmgamgmdab Ggomam
393mygbgdodg Logdain LobadsGammm 3Gsd@ngnb sGHo5MAby3Mnl
306mdgdda domasb dbgmes”. [27].

033839, Jb@s nmggob, Am3 53 BndaGoymgdac JoMormmads
LobodoRomm IMag@ngo8 3g@-bsjmgdo BoMmo@gdom as63nme-
935 850b(3 33m3o. 3mbndbymn mgambobdMmabao 363369mm3go6as
Logodanggmmb gbgbogbo babodoMammb 2010 Bemab 26 oG nm
IsMamgdygma Ne 5b-899-1185-09 a00058yg9@0rgds, AFmBgmagy
©0A9J@mA0b 30gM LddmasEmgdab Lsgdnsbmdabsmgab 3gone-
LobrobagMem godmmmnb goemgdmmgdab gbgdo.

3m3gdymo aom@sby33@nmgdamsb oM j393s, ™3 LaboGRgemm
dmabmgbol bagudzgmoe aMYJB™MEAbL 36 jgmnmmbabrabnga
00 P7EY33Mn dmddymgds ogm, Mamog Lobmasmmgdab dnomas
b0360n. 0930L 3bMng 3mbadbyema 338mnbo@s 03530, Hm3 Lasgzom
Ladmgomydab Babssmdrya BaMmmagbomn LaMBgmnb asbbobag-
39eo® 06036y LobadsGamm LbEm3sdy oMgd@mab, Gm-
amA3 bobdmaspmydob 656G8MIdagbmnb asd3my3bsgdmmdal
393m, 253m@sbarm 0dbs @omLbbMgdgmn aa096yz9@0myds s Lo-
Bmgomgdob ImbaGRgmams bLoboMagdmmp cobbob gomobs
©3740LMs. 369, YAGM DaLELE, AM3 goggom Logobagnm obl-
&96(300b 6nbs3g omad Lojomba, Jggnsbgdabs oy Godmybor
Gomdmomagbd oMyd@mAab dbGasb bobodoGamm bbopmasby
ao3muyboegdmmas, jgmombabrnbag@gdnlb Imgzsmgmdnl momm-
314 2BHTFBed 1. JMAImMagaymn PGmgzs @ bymddmzabymas 3abybabdggdemmds
LogmBImA3am LadsMoaman. Mmdaeabn: 303m33gammds LLadaGmaan”. 2006, 33. 214.
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39356, LaLsdsMommb gd3d393 > ©oYY6dns ob goj@n, Fma
#3965689m0 3gLobyd" LoJoGmggmmb 3obmbab 56-7 3gbmmoo LEm-
Ao ©0M]BmMMns bLoojiom badmaammgdsdn bymddmaebymm-
3oL> > 65M3mIsmagbrmmdatdy Pamgdsdmbomn 3ok, HmIgm-
Lo bagpmatn Amgamgmdgdob jgmembobrabagMsg Agb&Hamyds
0359353 (39, dmbndbyere gombsbHabo Pgdm I6nd-
369mmgobng, Gmd Bnbadrgdamy 3o@oby3g@nmgdadn bogobazem
06LB26(3098 3 mmEanby bym8dwmgsbgmmdnbs s 7G>z gergdob
Amgomgmdgdn a36babmzMs, HmamM 3mgarmymdgdo, Gm8eng-
303 EnMgJ@menb goeobyzodnmgdoms ogobagmgdab bgg@m-
©56 358m3@abaMgmdlL > GMmIgmod RIGCIIINAG 3gbadmmo @n-
£9J@mA0b 93BG embmBagH J3xmgdoe > 335mogn3ntiegb.
babadsGammb s@6adbmemn Jgzabyds 360336gmmaabes 036,
G38gbsmsy Logndggmn RoggaMs Labadstoenm 3(3d@ngoL,
GmImol obobomaz oMgd@mdab JoonmbabrabagMgds dabe
b5J3006mdalb JoBaorenbdmBogFgdob 356L2bm3Mnb gHo-ghoe do-
Gamopn gog@mGnse by, Lobadsormmd LAEymIE aonbasto
Joormmo 396mE3gdrmmanb 3mabmgbs, Godd(y oognedb ngbs
230 gdyemn aedmeanby bgmddmgobgmmdabs ®d Jgorombab-
@nbagMgdab gommgdumgdoms gm@darnygfe babooma. bobads@o-
mm 36380308 Joorgm gmAEImAIEeY 356ngodn bLasjgom
babmasmadab EaMg@mGab 3nmdmeanb) bymadmgobgmmdnb
3oeg3amdab Ggomy® 30dmygbgdady aosggms 2339680 .
33gbsm, MmEgbyl aMgdémtde 039396 ox603ben dm-
obmgbgdl, Lsbadsmormm gd3d3od ©asygbgdlb domn 3sbybab3ag-
3mmds3n dn(3930b 80b636mBormmdab. > 58 EHmb babodsharm
JMB(396@MnMegds ocn BbMomsb 3omsbyzadntmgdoms domgdal
JMB3Pa@mm 3Gm3gbby. 3gbadoadnbor, nAmEYLIG pofgd@meg-
30 ggmembobmnbogMge, anmdmeanbgdalb bsbroB@gdnb @G-
315 35656370 Jgbabyd® Lagsmggmmb y26mbab 56 - g 8gbrn, 3y - 4 376380.
316 bogooggemb mbgbogba babadsmarmmb ga@abyzgdeegds Ne oL-899-1185-09.
317 @oByMnmgdne sbndbgme  ao@obyga@nmgdal  Nesb-899-1185-09 dgbobyd
39andemnaar abngamen hep://blh.com.ge/forums/Topic/badgBafdgm-bads@aarn/page/2/,
23Gg;m3g Lofofoggmmb Bgbagle bLabedaforemb aomabyzgdnergdecs badagdm
36Gm353530: http://prg.supremecourt.ge/
318 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:

Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press. 2013, p. 510.
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300 3mJ39mgd636, Jsm 3MIBsncn JsLbabdggdmmmds oM ©og-
JobMgdom 63dabdngMa jmBImMagomemo oM (3bnsb 30dmBmnba-
69 JmEImGagaabomgob doygbgdamoa doGomabomgnb”. [28].

GBmamA(3 357030 @M gJ@MENS 30yl Lydmemgdab BsMogeb
3039036939 gabjocms JgomambabrebogMo o amdmepan-
bge dgbEympds ymggmogab o6 303mozbagh gmA3ImEGaganb
3bMoEob 306339 BoMomb, arpdse ab 6gdabdngd Igdmbggge-
3o 3Mab 3mbndbymn baMomnbomzgolb oMmgd@mEal 3sbgbabdag-
3mmdobogab gomagobygmgdob Lodsmamgdfingn Logydzgme.
235Lob3g bognMommgdms, Hm3 ngogg 933G0 g LadsGmamdo
333M39e9d gm0 §Mamn(300bagab 39bbbaggdnam gb Bgba o6 Bom-
dmoagbb EaMgg@mems 3sobybnbdggdmmdabogsb asmagoby-
gegdol 53@mBoG e IGgbydgznsb, o IEanbrds Basbels
30ygbgdab gogGn LBmMge bymadmasbym mEaobmams 6736g3L
940bMgdsm 0dab 3G n(3930L §3oMmn, Am3 abobo ImJ3gmydro-
696 ggmaebobeabngMam, bomsbogm ygnMammgdom, s 0d ABI,-
6o, Hm8 Jomn 3336y39@nmgdgde 3m83sboab 0b@gFgbgdnom nym
65 3oMbobgz0.3"

28gbo®, 3mbobndbagns, GMI EaGyJEmEMms IbMowrsb yg-
oneabnbeobngfgdabs @ gRomagmgdal Imgamgmdab @a(339, gm-
35magob o6 BoMGamamagbL badmaspmgdabacmgob basbab dnygbg-
3ob >30mgdab Lagyydzgmb. od(3s, Igbsdadabo mosbEYAgdal
3dg8mbggzodn ab Mg GmGAms 3sLbobdgdmmdnbagsb gomaga-
LyPeydab daMomo LadoMmmgdMog BabodnMmda 33930006730,
dsgomamom Jgbodmms Imgnyzebmon dgdmbgngs, Ammgbag Lobg-
g0 3.6. L33gbsMgm BomBsGgdmmds”.
. #b0365M3gm Bodmda@admmda” ammnbbdmal 3MgmadmEy-
3ab dogf a3bzEamn ©I6535Ma0bL Laggndzgmdy mMgo60bsz0nb
3bM0Eo6 LadgBam3gm bog8nsbmdab 356y39@ oL, 96 3ghgFgdab.
2J(3nmbgfMcns @obsaMan daMnmamor 3oynggdobs s Imggdab
393(306930b Loggydggmdy agds.3% 98 @AML 3m3Isbos Byzg@L
Lo 356 L3J3056mMBoL, 3oL 78z M3 Pan YPbomm brgds dan-

319 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge:
Cambridge University Press 2013, p. 510.

320 huep://www.businessdictionary.com/definition/business-failure.htmi
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omb Ld33oGnba 3magds, 56 gdmbogemab ab Momegbmds Bonb(y,
o3 bagnBms ©565boMxgdab ©abogaom.® ,0s658)mmmgy bo-
3ME3MGI30m badoGomamdn smnaMydymes, Gm3 ydzgdgrrnd
LoBoAAML bymAdmgo6gmgdabamgnl Jobybrbdzgdmmdal @ognb-
98> LLAgBoMAgm (3MmAgHama) BoFgdo@ademmdnb” 38m.
35bbabaggdmmds 238moygbgds oGs 0dabamgab, Amd byerdde-
39698 396 dosmbas BoBaggdsh, s633gm b agds dbmerme@
©53obGgdgmn  mgomgmdydab  aGm3gzabacgab, Amdgembay
d309a°@ 3mIygzs basba”. [29].

306Es Bgdmo Babbybgdn dmaswn bEBrRIGGLS .89606437-
oo gbsbgd” Logsmmagmmb 3a6mba sbgzg 269bgdL oMg]Eme-
o5 GodmEg608g Bmzamgmdab, JgMdme: doo 260 djgo YB9de
2565bmA(309mmb Bbasgbe bLy3gBamdgm bag8nobmds, AMBgmbo
9693> 3son Labdmaomgds, 56 3mbaBomgmds 8onmmb, GmamGis
3LgsgLo Bn3nb Lbzs Lobmas@Emydsdn 39@bmbomgMoe 3sbrygbab-
3393935 35GBB60mAAs 56 @nMgJGmAAS, babmaomgdab sjznm-
Bafors sbb3mdab gogdg. 2 8Lasgboe 0383303000 Bo3moa bl
06@ AL Jmbamag@ob® mageresb s3ngdab LodoBormydMog
bagzdzgmb. EoMyd@mEn, Gm3gera 2% ©3n(353Lb 33 8morbmgby-
3L bobmasemydnbscmgolb 8nygbgdaeee Baaaboogob Job-;gbl:
30Mspa@ 5393b.38 sbygy LagnMoemgdms 89626390 3gbsbyd
bageGoggermb yemsbmbab 3g-9 8beoab 99-6 396J®0, Fm3momd(3
356860mGms Laghanm 36gdnb Babobbama 0 o6b3mdab 306939 en-
&M 3L Mgmgds 36> 5730 InMore bomagdenb dngdob 3od-
6o 3o8mnygbmb babmasemgdab bog480o6mdobmob 5303806 909-
@0 0bgxgm@3s(300, GmBgmng Fsmegab 3bmdacno aobs magnobmo
dmgommgmdgdab JgbMymgdal ob 03653073 m3Mnge dregmdsmym-
30b 353m. 5¢06n36umo goeneydnmgdd babgmdggPnegdm 8mbab-
Goagdob Logmdggmby dgbademms doade MRgb sGagdgdob 3
Bernb go@m s 3ol so3emd 3nMab 3658)dMd0w 6 avmagnba-
Aemgdnb 3m3gb@nab nbygds.

baabBMgbms Logambe, ooy Gadryboe 3gndmgds 39BsM3gms

321 hetp://thelawdictionary.org/business-failure/

322 ,836563gms 3gbabyd” bagsmaggmmb Jo6mbab 89-9 abemn, 39-5 3nbi@n.

323 Chanturia L., Jugeli G. Corporate governance of business corporations. From the book:
Comparative Corporate Governance A Functional and International Analysis. Cambridge.
Cambridge University Press. 2013, p. 511.




Jo6mbab 83-9 dgbmab 39-6 39bj@n Asnmgzammb 3mb oG gb(znnl
336dogngnb LadoMHnmydMng bagmdamom. 5mbndbymab abowag-
Bo Mmd3EI3nMggmae 860d36gmmaabns 306ababmammb, oy oo-
3o Aol g:gmabbdmdl 3mbyn@gb3ns. bogomp §M™8s6gmnbiagsb
3563bbgoggdgh mogobngamn, ngngg Lygcs s 3Mbm3mmoya
3mb 396300 JoBgamMngdl. msgabigama, biygos 3mb 3ogb-
(30° 360b 32BMab LBGEYJB M, AMImob EAEMLI(3 EI(3Ymns Jg-
dga0 byon jGo@gMando: 1) yagms mMas6ndo(30s yomnb nwgb-
&6 IGmEnd0osl; 2) yzgme goMds 3GmuEadonb Gobl sz g6l
LB bMM dmanbmgbal boggmdggmby, 364 oo o6 Bgmdemoom mo-
3@ 53mbGHmmmE domn IGmEyI3nob LdsBGHM mamgdmmgds;
3) ymzgme goMds gmmdlb dodGnb d3nMyg 6sBamb: 4) 8ynggmb
3J3L LENmo bgmAEdsEes Mmoomgnmo GoMdol IHmnJosbs
©> 3Ldy; 5) BydnbdngMo gaMBnbomgel ©aTzgdmmns dobomDby
Bmgm@g mdgobygomn dgbgms, nbg 308mbgms.’? msgzobaage-
@0 gmbyaMgbz00l 56@Mbadas AmBm3mmoyGa 3mbinGgb(zns,
Gmdmob MmLa3 Ibmmme gAome gaMds 6 gaMdsms 3(3ntgn-
(3bm3obo ®aagke nmgemgds BmamA(3 IGmMEYJ30ab, nby 3m3Lobwa-
6930b 803bmEgdmom 35b3Gdy o Jgbododabam Bob Jgymdemas
©50030bmb dobagal bLsbyGggmo BgdaldagMn qgobin a53mdn-
bofy ngowob, MMI AmAb3aMgdmgdl o6 350hbnoc sm@gMba@ngs
©> 3mGgbogda 3mbinMab@gdabomgobag dobambdy JgmbBggs
borrmgbafomes 30dbgmgdymn.® s3mgbor, 3gndmgds nmggsb,
6m3 3obmbob 6330LdngMa Bmobmgbs, Am3gmn(y ndbGHmds mago-
Lggammo 3mb 306 g6300b BgLYBL, 3Adomagh Imbm3mmasb s
3ntodno. bagsMoggmmdon, baa(g bagddnsbmdab b3gznsmmadsgoab
LazgAmb Babggem M3 oy 33360 3bbgama Losdzom Labdmgo-
©m9ds Immgzabgmdb, g3bbs jmngdnm 86033bgmmasbas, Gmad Jom
ImB0b ;mogebygzame 3mb @ gbns nymb qbambggermygmagoma. gb
DOmE 35bMEL MAa360D (305015 mEnb JgRrndMHgdocmdnb ba-
&0bbb o ©a53nbMYAL oo 3G Jodsmn@n, 33y Im3b3smgdg-
by mM0gbB @ gdmmoe Immo@njob abgMagel gommgdymgdal.
>mbndbym 36Gm(35L3n ,8965MFgms Bgbobgd” 356mbab BLYBgdmem
6m@3ab Lo jdomm omn 36ndgbgmmds 543L. dgbodmms acgzob,

324 hup://www.investopedia.com/terms/p/perfectcompetition.asp
325 hup://www.investopedia.com/terms/p/perfectcompetition.asp
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Am3 ab 3mbmeydymns 53Gdommb 3sbaby b 7. obisnnt by-
mm3bycn (33momngds. ghmn GBmd mndg Lasgnm bodmaspmydnb
ymajoen @afgdBmeab o6 mbms 3jmbmglb ggemgds bommana@
bezgAmdn Ammgabyg Lbgs mGa560ba(3anl bym3dmzebgmog @sEna-
360b 378:bgg3990 359maynbmb ol mnGgdymo nbgm@ds(zns, Hm-
3gtma3 3nbogab 36 m33g d39emn JMBEIMMa(3nnb bobymmno dglsha-
gdaemn 3oergdnmydgdomsb 333m3mnbomyg gobms (30mdncon.
2603bmmn YomE 2R5096836 Fpamdamgmdada Rosyabgdb
3M0356n98L. 38gbow, 88 ddmbggzedn @oMgJ@mGab 3obygbab-
873mmds 260l gFmagemn 3Mgbudgans cogabygomn 3mb -
696(300b 59 30 730b> > Bgbadsdaba ab sGoxsbLomn 3mbya-
M9630ab s3mdsmgob LadsMmaogdMngo bagmdggmos.

Gmam@(y gbgagm JoBogmn JMGIMmM(3ommo 85Amgd ©n-
69J@mGDs Isbbobdggdmmdsb dson AbMn@db wsgebMydamo
393 gdgdab  BgmbAaemgdemmdsl 9yo33nMgdl. 3obibnb-
3393crm3ab badsGamgdfng Logydgmom danhbggs ebgon >Go-
356nmdmBngMa J85w9gd98n, Hmmgdbas 3gmgase basgiom be-
bmaommgdnbamgnb boGomn dmygs. a30b 8bMng 3bobndbagno,
Gmd  oMgd@mAalb J330530L oo bmBngMgdol GoMaemgde
80bo  3obmbalb Bmabmzbgdmsb gbadadabmdnmsb a>dmBrnds-
69 96> 396abodmzAEmL. Eafgi@mAab J36mBLsBabosdmgam
J8agds ymzgmongolb gobrgds 8obn bogd036mdab Yoympomor
9930930l boggmdzgmn o 3 Bg3mbgggzsde 3sbybabdggdrrmadn-
Loaob gomsgobygmgdnl 30bbror Jgmnmbebrabngfgdstdy o39-
@afgds MG mdmnGns. anmdmmanbydnb bBsbrsMGN, Gm-
3R G YJEmGab 35bymbnbdggdermmdnbogsb asmognbygmydab
B06530Mmmd> Bbmenmpe 8oL 3o6mbage J8gmgdsb dgndmgds @agemb
Loggdgmar, dobgragem ndabs, oy Gs Igrganb Im3Bobn ngbgds
sbgme Jdgmgds basggam bodmasmgdabsmgob.

BoBmomny EnMgdBmco Jofoyma Jobmbdpgdmmdon gom-
©9d7mos ndmddgpmb anmdmEanbye s jymnmbebrobnyMorw,
093(30 3Aab oy 065 bogsempgdmmm 3nb ©s60d3653807 030l or-
3065 o1y M38bom 395hb0d ENFGYBMEMBNL J3brnEsGL bods-
Bobm (3mbrs s godmzmarngds 08 bggHmdn, Msda@ay 896 3m-
G303 Mor Mbos dnnmmb 8mbabaemgmdy 3brdbamab dgbobgd
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299656890 Fgbobgd” LajoBaggmmb 3obmbn sMmagygMb 333mdbL.
358m3nboMy ajowsb, AMI 0MyJGMEmMdS, Gmam@(3 ;obsdwmyg-
dmdd> gdm 39bgRgAPmo ©d MO IGmggbonmn JoGgamGnsy,
R396 RoMgd®mMmb 3g& dmgobmgo L3gEosmyG 3mEbsb yzgms
03 3380, MmAgmbsg basggom Lobmasmgdnl bagd80obmds o35
oy 08 gyoboo Imagagh. bBmAgr 980@mB8s(s agomanen mo-
&M@ Modn 5bndboggh, AmI oMgd@m@L wbrs dazgb Igbe-
demgdmmds 3mabzomb s3mggomydgme gL3gHGgde s 8omasb
donmmb dgbadadabe MRgzgda Babmgal Ysbm, asG337mema b3gze-
3030l 3gmbg L joobgdmsb o 3o330Mgd0m. 3% o8 (39, 56036ymn
623mgnmoE 36 53:Gnmgdl EoMgBMMab 5653ma3ge 6@ nHm-
33L. 56, YBBm BYLGsE GMI 3ndzom oMgGmMEor ©560336s-
3y >3emgdgmos dg8begb @ @Ianbrgl aGyjGmMGEMBAL
J°bn@d@ab LodsmomgdMangn damdsmgmds s aa0633gb o43L
oy 962 8ob ab g3oemgdgeme badobabm 3mEbs, g bagnMms adn-
Longob, MM 3ob RgMm3zbor BgobAymmb sgnbEdmn Bmgs-
mgmdgda. 58 338mbggzedn (3mebs gbsdmms 3mMggbayem god)g-
am@oo dngohbomae, bnmm 3gmoemboebobngMgds s amemdme-
anbgds 30 3nMmgbym JodgamPngdo, Mmamgda(y 3Gmagboymen
39893™F00b Lagggdggme O doMoman 8s8mdMaggdgema domo
96> ngmb. ggcm AgGea, 0MnEYm M0 Mg Ymada smbndba-
396 0dsba@, BMI Ao YPAM dgGnd EAGYJGMENL bL3gzosmmy-
o 3mEbob, 3Jm339@36(300L boMabba, 8o NBGEmMm adMHEYd> Anbo
amdmeEanbymdal bgebosm@ai”. [30).

356bbgaggdem Jomgomn 3obmbamgdmmanbogsb >x6nd6mm
bogoobby Lsgdom guMomgdal 3dsbgzamgdlb ,Lasjznm Lobmas-
©MJd5mo dgbobgd” 39635600l 3o6mba. 3aGggm Goada smbLo6edbos-
309, M3 3 9M356xmon 3obmbImadmmdom Losgom Lodmaswmmgdnb
©oMgJEmMAE dgodmgds ©d0bndbml dbmmme LEAEYmo J3g09-
656056m80b 33mby g3nbagnGa 306037 mogab dbMag 39M356nnb
Ladmgomogm gmpgdbab 104-g9 3oMoaMmoginlb dnbgrgoo LEwmo
J3709656056m30b 3Jmbgr Nbms Rsnmgzsmmb gobognGo Jae,
AmIgebay odab Lagyma®a Bgdnb mognbygmor aobbadmgMa-
326 Madisson K Duries and liabilities of company directors under German and Estonian Law:

a comparative analysis. RGSL Research Papers. 2012, No.7, p. 18.
327 Deutscher Aktiengesetz, § 76(3)
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Lo o dnbo J3gmndno 338mgmgbab LAY Fgbodmgdemmds. Ma(y
dggbnds, oM gd@mmmdanb jobmamaBnb 3obommgdnbs ©d (3mEbal
mbgl, 38 3bMng 3o LoyyMomgdms, BmB 39M3sbym ayMagoge
@@ mMadn 3ob 306nb Jnmmgbagme 3oMa0b0s6mdab jodgam-
G030 39600569396, AEMBmmab oge3 basgdiam Lobmaomgdgdl
Egbmdgdnm sgdzo momagbaenn.’®

396336mo Losggnm 3obmbab 76-35 3osaMaggal 35-3 6obo-
ob 0065b35 3533)Md0b Bg3Mmo 3603365Lcnd6 s Jo330G b0
35035emnbab6ydyrrns Ladn ahymagno 60bs3nBmds, AmIgmms
dobyezecs @aMgJ@mGn 36 Bgndmgds agmb: 8gnFggmdab J3gd
dymazo Jnfn; 306Ggda, AmBmadbog LobadsGormmb asmsbyzgdn-
9300 3 3Gdammn dd3om 08 bggEman bo330sb6mds, sz bodbm-
3°0M)ds 3mmgsobgmdl, 3mbndbamb mod g NG edn 3Gmagloy-
o 336dsmgalb bobgmBmpgdne 3mablbybngdgb?” @obsdogeab
Rogboboognb gobodsmormgdymon 3nBgda, 3obadsMomgdol dm-
896800056 bon Brmob 3563s3emmdsda.

23@gbse, GmamM(3 gbgrmsge 3xMdsbgma 3obmbawgdemmads
09305639 (3@nmm3L ©365bmL 8mBgbMaagds, FmAmab cmsbsb-
8503(3 3nb0d8s3y 068> oyzo6amn aMJYmMas dbMneob
Ladmaomgdaboogab basbab 8nygbgds abgmn sGsmdogl&Gn:
80gbg30b Logndzgmdy, Gmam@gdazss EAMHJEMAEMS Jybs-:
Amds osgobo 6doms > 3mddgmgdne megzabygmor, LAYme
3m@ammmdac J5dmmb bogmmsn wagemgdgdebs ©s gomeydnmy-
3930b a56bmB305mds, dbggg smn sGo3mM33gG b Hmds. Mm-
am&g bgdmor omnbadbs 39A3560330 MbaMmds, HEmEEbMAmds
© ©330bAgdmma Imgamgmdgdabordn 3ggbodedmds o6 smoge-
LR gdb 3583 9m3ab 673G 73L IsLybnbdagdermdabogob. 53 EAML .
30onbobrabngfsm 3md3amn 3839mdal 69360 3o@mgdgmns
o0 ;g30b 000653gdmdaty, Gadgory Jgbadsdnbn (3mebobs o
a350m(3Enmgdalb 256539 0o658rgdmdnb ojaggdaty 0obbAm-
30b a96(3bogds, InModao, 3gadmgds dgam3sbiegl agmdmeanby
bym3dmgabyemmdab 3mzamgmdab aGM3g3eEF ombadbymen

328 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. 328.

329 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A 328.

330 gob@pFns . JMEImGoganmn 3ofmzs @ bymddmzobymas Isbnbabdzydemds
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dnamds bromdol Lsjdome Jomorn bdANLLL ndLabyMgdlb, Gadg-
oy dgndmgdgmos EnEgEmAL ©ag30LMmL JaLybobdagdemmds
0dnbamgnb, Gabn 3gbAHymgdeb 9bsMa s Igbodmgdmmds 3L gn-
Bogn@oe 3G 200h60d. 33n@mda(y, sbsmmmann@n dmBgLbFnggdnl
L>396mBAdmm Embydy Jgdmmgds JoBogm JmAIMmGsgoyen
oM mgoba(3 porgmm Basmagde.

396356m oyMeom moGgMs@Msdo 3m33sbanb 83sGongg-
@ob 3mb398mnnEsb 333m3EnboMy aMgd@mBams Lsd Gadb ao-
3mymaynb:

d) g 09My Mg mAgda, 36w abnbo 306y 35%85600bL ,bo-
3daom bobmaomgdoms” dgbobgd 3obmbab 76-g5 JsMogMmagol
Loggndggm by 20693006 s 0603673056 basgzom bLodmasemgdal
©0A3JEMEA @™ 3) ) BOJE™M MgJBMGgdn, 361 30Mgdo,
Gedmgdn( sbHgmgdgb 3omegdymgdgdL, GmamM(3 ry ngMg o-
®9J@megde, 330 abobo 36 9Mnob MobbggeGodn 8 Ladstoremy-
3M0g dmanbm3zbgdcmsb, AmImgdoi Jobmb3mgdmmdnmas ©oBgbg-
30 7 09M7 R0MYJBMAMS 3GRg30bdM30b, 367 nbobo G 3Masd
>Ahgnmbo @oMgBmMgdoe, M3dgoy o6 sMLgdmdl Bamn sGhg-
30b, 3603360l LodoMamagdMagn s3@e.*? 3) RGmardn gman wo-
G9d@ma. JoMiggm Gogdo ngn 3G 0czmgds Y oYMy EoMJBGm-
Mo dbggg 3obLbzagzgdem Y FIIJEG™ RMYIGMEAGEnboas6 Mmoo
36 3mbobnemgmdl 3m33sbaol FoMmzodn. Bnbn Gmma Jbmemme
A3JBmIA03 EnMgdBmeEmsmgab dgbadadobe nbb@Gnd(ngdabs o
303060 gdgdnb 3mbbymBnmgdoo Jgdmnaagmds.?®

bg8mo Asdmogemom oMY@ mBMead6 Lbosgiom bLabdmgs-
mgdoms dgbabyd” 3gMasbonb Jobmbnom 25839m30b B3Fo dbm-
mmE ©) 0673 ©oMJGMGes 80Rbgyma. dgbodsdnbowe o83y go-
Bmbamos 396bodrgHnmn Bsmn bodsMomgdMaga LBs@bas. Moy
39gbgdom g B33E™ > RGardn Agymeg aMg]BmEydb, JnMma-
306in g533800 dom Jobmbadn 396 gbzegdom, a3 833 debabad-

baygmAImGagam LdsGmamdn. Mdnemnbn. 208m3(393mmds LLodsGmamn®. 2006, a3. 207.
331 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A 328.

332 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A 329.

333 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A 329.
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62300, Gm3 go@s@d6nmn 36n336gmmdam sbgor 3nfgdadn Agndemy-
3> 3m83sboab 3Lbogmo 5d3nmbyMgdn 3nammebbdme.® wamm
39803, M Moonm MoGIMoGncsdn >mdbogzgb, GmI Amamc(s
g B9JB™, oby AGEamdn dgman oMgd8mAgda Lodmmmm xoddn
3506(3 @y 096 EAFRYJBMGY3nb sbommann® Jabiygbabdagdmmadsb
nb0563376.3 bemasmom smnadigdamas, Gmd 3gMBshymn bosJom
Labmasemgdnb sj30mbgMos Laghmm 3Agdab oGs 5J3b Bergds
RogGomb a5839md0b 3m33g@ 9630980, od(35 20bndbymmn o6
398mMozbogh ©MBnbs6GN 2J3nmbyHgdal nbrnjomysma® ao-
3egbob 30339mdnb 6536 93%). JofdmE, band dgdmbgggadn aby
bgds, Am3 Abbgomn 3j3nmbyMnb M@ nggdn 5 dacamydo-
60, Am3gmo(g LodsMamgdMngsrm EAMYJBMAL o6 BoMdmaowagbl
©5 36 AmbsBamgmdl Lobmasmgdab dsGmzgsde AYGHbYmIEsS
3o s 3gbAnmadnma EnRgdBmGas 3oy, s8n@mads dob
3gbodmms 3m33sbonbacgal Baygbgdpme basbaboogab @y mHy
R06gJBmM930b dbaszLe Jsbubabdagdmmds @9 nbBmL. Y
35339m30bs s Lsdgmgomyngm badgmb ByzMgdn, Am3gem-
(3 @39Gm30gb bs goama 3mgamgmdyda bsdmasremgdab Bobody
bmmnsGamar 539396 35Lbl, 6g30L3nrgH 08 8gLady 30Mgdmab
96mo@, GmBgmadsy bgadgmbs dmsbrebs dso 8ngM ym@3abnab
06 gMgLgdalb LsBabssmdmga™ J3aradab 396bmG30gmgdsbg.
30603bmn g3 Memgds 3GEImERISS dbyzy nd oj3ombyHms @o
LadgmgomynGgm baddmb B3Gms 8ndso, Am3gmgdo3 393~
Bab obrogbgb ©053]&mMdbg.%* 358m3mnbatky 0gdo@>6, Gm3 bLo-
dgogomynfgm baddmb Byzgdo sjgnmbaGas Laghom 3Ggdab
309 206Rn3056,4° dbgmo dabobzgeMe oMss, AmA Ladgogomyy-
Ggm Ladgm LEmEgE dbgorme 3J3embyMgdnl 3memn@ngab ao-
334 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 14.
335 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Rescarch Papers. 2012, No.7, p. 14.
336 FobGHns . JMBImGagnyen >Gogs @S bymddemgebymms 3abybalidagdarmds
LOGBIMBNM LIBoGPIIn. MBncnabn: 303mB(3x3 M boBoGoscra”™. 2000, 33. 68.
337 Madisson K. Duties and liabilitics of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 14.
338 Deutscher Aktiengesetz § 117(2).
339 Madisson K. Duties and liabiliues of company directors under German and Estonian Law=:

a comparative analysis. RGSL Research Papers. 2012, No.7, p. 14.
340 Deutscher Akticngesctz § 101(1).
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38oMgdgmo mGasbms. 36v, bbgs LoByzgdoo GmI gogdgom bLo-
3gongomym®gm Lodgmb 306 FogmFnBoGn 5J(30mbgMgdo ©as656.

28gbo, Mmam@ 3bgmege anMoroym modgGsdyMoa-
3n g BoJ&™ o AGrnmadn 3gmagn oMgdmEob 3mb3gy(30sdn
bobmasemgdnb Lo8gmgamynGgm badgmb Bg3Mgdl, o6 Lbgnm
2J(30mbgM 3L ammabbdmdgb. >mbadbym 3Mm(39Ldo domn Gmma
LodmaoEmgdalb BsGmngadn sModnMEI3nM, nMnd RoGorgmmdsdn
dpamdomgmdl, Moy @) 0y RNMYJGMBIsmngalb Lagommgdy-
o 3gbsbAymadgme dnmnmydgdab 0398330 a33mnbo@nds.
9Ladadnboe 30339mdab 6936aL 53 3Gm(35L3n BbmenmE 358LMvy-
mgdemob Gmen 530bM0d, 35306 Gms sjombyFn WIMsmme
©og3mydnb 3583930, bmmm LaBgmgamynGgm Laddmb BgzGe 3o
F2330mn, R0Mgd@mGnbomgnb ag3mmgdab gome8(3530 dgndmg-
35 ngmb. >3sbmobagy, gmadsbaade Bbbgomn sgdnmbyMab Lo d-
Lot 333mMIwnbamy bogmado LogoMmoymms, Gm3 aMmydGmeL
3n(393 9o o33myd0b 3omabymgnbs 56 Inb gbBHmmgdsdg WoMnb
a53borgdob dgbadmmds IJmbrgh. LEmGgw 530@m8s(y, 853nb,
M3 ) 0 oMgJGMEgdal 3sbybobdggdmmdabl Lo jnambgdo
3ormn3bmdsdn, daMnmamam ,bodsgom babdmasmgdoms dgbabyd”
33633600b 3obmbBom 3960bobMgMgds, n8agzy 396mbal dmabmyby-
30 b ngdbab 333mygbgdmmo g o J@™ o AMHmnendo dymazn mn-
9d@mc300L BndoBmo(3.

bosggom Lobmaommgdnb amyd@mGalb Boms 3obybabdagd-
mds 33 3o6abibgmab 80y 36530gdmdamsb 353mdmnbaty
Imgomgmdoms aMM3935L gudabgds. 3933gmdab 6736580 bm-
oEIGYmIE 539896 33bybLb 03 Bosbobomngol, GmAgmag Lobm-
a5mgdab s 30y ambagmumom @ 3MmImpanbyn BEYE30L
BmzarmgmBams av)(339cmmdam dnowgs. !

35603 L6 IommE asmsgomEyc 3333gmdob ByzAms
JdoEd 3sbLbabdzgdmmdab Lo jombgdnlb asbbamgody, oyamgdg-
0> 3360dbmm, GmM3 39M3obnnb JMGEIMGAa(3ma LodoGmsmo
35633990 0gambobMnboor 385Mngmma ,Business Judgement
Rule® - ab gogmgbob 336n(300b. 3636 nbLGG GO a560-
368905, GmamGy LdBbsMBgm a0m6yz9@nmmgdomns Jomgda-
341 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 14.
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Lab 33LybnbAggdemmdnb Lygnmbydelb 3m3bgbGnagdgme Babgdnb
9PmMmBamda. M Begagfon sgBmea 3ab sbggy gmBImEagnnl
bgymadmgebgmas 3sbgbabadagdemmdnlb d5dbmuymgalb bobgmbmeg-
daoms(3 3mnblbgbngdlL. 3

39635600b ,Losdgom bobmasemgdams gbobgd” Jobmbob 93-9
33A536og30b JntHggma 63Baemn 2005 Emals 6mgddGamsb Imymmg-
demo 3gn303L ,Business Judgement Rule“-ob B5Lgdb bLadgbsmadgm
320564378 0m9353096 3333306930003 5b0dbyma BmM3nb
0obobdo 3993gmBalb B3l FbMnrsb Jgmambnbrnbng@gdabs
> amdmEanbgdab Bmgamgmdab EGM3g3d oM dAbgdmdl, oy
bym3dmgebgmmdal 3ngmongbgdame bLo8gboMdgm aosbyzgdo-
330b 8ncgdobab 3sb g30sRbms bacmsbom bogydggme ggomoy-
3, Gm3 ob 573350 nbgmE@asznnb Laggdzgmdy ymadsbaab
Lagpoompmgme ImJdjmydms. Ldghome >0bndbgmn bLEN-
&0G0b 39636mm JnAIMmAs3am badsGomomdn od gorMgdol
boggmdazmom 3L agM8sbanb ggmgGa@anmo bgbogle bobs-
3oGonenmb 2005 Bemab 22 6mpddMab aosbygzg@omyds (BGH - Ur-
teil vom 22. November 2005 - Az. | StR 571/04). 3506433@0my-
300 LabadsGommm 3063 Go3L, AmM3 .aMgdBmGn ©3365do39@
Rsnmgmgds abgon LodgbsGdgm gosbyzgdnmgdal Bomgdnboo-
30b, Gm3gma(3 326DGsb sGm393L 3nb oYM Bmzamgmadgdl.
dnbo 3sLbabAggdmmds 3o Fbmmme 85306 3o8mnMn(3bgds Hm(3s
ob Lo gmesMo ab G300k FGargddo Labmasemydab nb@gMg-
Lydab dgbedsdnba Amddgwgdl®. [31].

»39(356mmo ,Business Judgement Rule" 35339m3ab 693Mgdn-
Log o6 abgon a336Y35@NmYd930L Bamydsl dmombmal, Amam-
Loy Rzgnergdcngore dnnmgdes 3>83gmdab Lbgs BggHo gmbnghy-
mmdobs s Bnbrobyommmdab bagundggerby”. [32]. :

basjEom LabmaEMydab oMgJ@mGoms dnws BoL‘abnbaao-
3emmdob bajambdy bk gmmdabob Mbms 5mnbndbmb, Gm3 Hdms-
36gbo J0Gmabamn ozabyds, GmBgmbsi LLodgom Lobmas-

342 Fo6@Fns m. JMmGIMGoganme JGmgzs @ bymddmgsbymes Isbigbabdagdcmds
L3 3MAIMGem baBaMaamda. mdnmabe: 303m3(3g3emds LbadsRaosmn®. 2006, 33. 215.
343 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 33.

344 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Research Papers. 2012, No.7, p. 35.
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Emgdams dgbabgd” 3968s600b 35Bmbo 363LHdL LEMM P ®omyg-
JemGab anmdmpanby bymddmgebgmmdol gommgdymgdos.
39M33bgmo 3obmbab dobggno 30339mdal Bg36533s> bymadm-
3569mmmdal 306bmE30gmmgdobob Mbrs 303maygbmb BybngHo s
3goambebeabogfn bgmaddmgebgmal 3amBmmanbgds.3* mamg-
J@mEms Jabybabdagdmmds bogoemmggmmb 8baogbo g56ds-
Bosdnz domn gomydnmydgdab JgnbEqmydmmdal o6 s@sbs-

0sbome IgbAnmgdnb gwgase ©agds. 37M3sbym onMamanem
@@ gMada smbadbaggb, Gmd Lasgzom bLodmasmydalb wo-

B9d@mHs 3omegdnmgdgdab baggMmb aoagdnbscmgal suzomg-
dgeos 309myzgmym 0gbob basjiaom 3obmbab 93(1) 3sMogGagn,
Gm3gmo@g 93 ogombedFobom (3g6@Gsm G ©ydamgdsb Bom-
moagbL.M? 3oBmbalb gb BoBammo 36 BoGBm bAYbgzgmymal
3Gomgammdalb LBObEIGBL (Verschuldensmafistab), sGod5c dn-

Lo Joggmo Bobomamypds dbggg 3googh Ji3azab mdegd@moe
3°6bmA30gmgdnl gomdnmgdsb,* Gmdgmbs Lbzsagzscom
sbggg bymadmgobgmmdab 39bbmE(30gmgdab dmgamgmdab mdag-
J& 96 LEDBEIGBL BbmEgd6. 3 LEmAgre 93(1) 3sMogmogob
30G39mn Boboomgds sragbl, AMB 35839manb Bg3Ggda Labm-
350mgdab bgmaddmgabgmmdabslb «bms nRgbwbgb ammdmmanby-
3obd o ggmarnbobenbeggdsl. ,6m@3ab gb gdmmgds bInGow
0b@gM3MgBnMgdymons, GHmamA(3 336G G0 S Yzom Im-
J3g0 J3g3omo Bglo (Generalklausel), G@m38gen(g mbos 3560856~
&mb, Bmame3 39dagmdal BbMnEob babmasemgdab Ly gnmsmn
35Lbabdg g3mmdnb baggdggbg 8sGmgab, 83 3Gm(3gb3n Lasgom
396mbob mmbmgboms o(330Ls @S BaEYINMG FommYdymgdomns
IgbHnemgdal Babsdodmds“. [33].

»0M9JBMAEL Lobdmasmgdsdn dnbn MEaIBYmo 03658wmg-
345 Deutscher Aktiengesetz § 93.
346 FobBMns . gmA3mGagnyme  doGmgzs >  bymddmgabgmas

3obobnbdg gdermda Lo gmBIMmMS(3nm boBsMmamB8a. cmdagnnba: 328m8(393rmmds

2LaBsGmagmn®. 2006, a3. 206.

347 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A330. '
348 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
on Directors’ Duties and Liability. 2013, p. A330.

349 $oE@mF0d . JMPIMmAgnmoe ;s @ bym3dmsbgmes 3aLybebdggdemmds
Ly gmBImB3om badsMmommdn. mdaennbin: 358m3393mmds LbadsMamsenn®. 2006, 33. 207.
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3m3fngo 3@30mnEE s bEsdabosb 3s3mdmebamy ganbgds
3omE)3m9ds 308maygbml jgmmbobroboghn bymddmgsbymab
a3mdmeanbydos”. [34].

Amame(3 3bgrago 396336 mn Lasjnm 3obmbom jgmammbnb-
©nbogMn bymddmgabymmdnb 3gm3meanbyds, 33839m3nb B336-
5 35Lybob3ggdmmdab bs gaobab mdngd@ Mo @owagbeb dofn-
oo B0Bs30Amdass. 3mbndbgm bEIBEIGGNL (33> 3>33gmdab
B93693b dngmn 3Gmggbaygee LsJdnsbmdnl 396nmE@adn dmgmbm-.
39850, 53gbowm, 333560530 bymadm3zobymors 3sbybabdzgdenm-
30l Bgboggabgdemam, 3300 3ngM dmgammgmdams 35bAmEgdeb Lodm-
3o LEmMgE .6gLngMo @ Jgoombobrabogme bgm3degobgmnb
anmdmEanbyds” 38maygbgds.

3936y ogFopogm mo®gGa@mmada 560365396, Amd
basjgom 3obmbab 93(1) JsGogMagalb 3mJ8ggdal gafaamgdn 3
dnfnosr 3ndsGormagdob 8mazagh: o) 3o6mbob @3(330b 3ocrd-
3mgds (Legalititspflicht); 3) BEHMbgab Fomeodegde 3o66m 30-
andoo (Sorgfaltspflicht im engeren Sinne); 3) Imbo@mGabaelb gorr-
©)dmdgdn (Uberwachungspflichten).”

Mg d@mMAdL, Gmamd( Qo7EnAI3L, Gmdmgda Lbgeb
Jmbgdab dsMasggh, sby3a 930bGgdon 9foamgdab dmzocrgm-
3532 magém 39803, NYGoEOTED mo@Fogfado smndGgdgb
2bodmaamgdabaedn ghoagere ©33m jorgdymgdab 3A06(303b",
o L33gBaMmAgm LodsGoordn ©oMg]@mAnb goeYEoYee den-
goegmdgdab 393>3969m Boboemaead Jagnme @ Gabag bbm-
Ao 35339mdab Bg3cab 9oz gmydeb dmgommgmdob 96m@ydgh. >
»gmamergdeb gomegdgmgde (Treuepflicht) sl dmgammpds be-
Bmgoemydab 0BG aMgbgdnb abszogore”. [35].

omfogogm modyPs@aGsdo sbndbyme 3mgomgmdab L3
dooose sb3gd@b 3s6abbgzaggdgh.™ o6+, bbgs bndyggdno, 53
350 do6F 0 @. JmAImGogemn dskage @ bym8dmgabymes Jobigbabdpgdermds
Lo gmA3mayam badsmamarrdn. mdarmabn: 308md(gdcmds Lsdofoagmn”, 2006, 33. 207,
351 Klappstein V. Directors’ Dutieés and Liability in Germany. LSE Enterprice Annexto Study
on Directors’ Duties and Liability. 2013, p. A331.

352 Madisson K. Duties and liabilities of company directors under German and Estonian Law:
a comparative analysis. RGSL Rescarch Papers. 2012, No.7, p. 19.
353 3pGaemo 0. bajgem LadsGomab Ligydymgdn. mdngrabn: 308m3gdcm

.89fn@ns6a". 2013, m3n 1, 33. 432. .
354 Klappstein V. Directors’ Duties and Liability in Germany. LSE Enterprice Annex to Study
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30 J350 3363356 gmBImBs3age bodsMosmadn a5dagmdab by-
3693L 9Bmanmgdob dmgzamgmds Ladmasmmgdal bobsfagdmmp
20dgmg3b 879y 3oeregdgmdgdnb @oaeb. Jgfdme, go:

- 9603 mgdob Imzomgmdd 3obMm 3539800, Gmagemoy mo-
30b 3bMog boomn Godob 8mddgrgdsl 3nmabbdmdL.3* 39Mdme:
1) a5339mdnb 633635 brs ao8nygbmb 8mgemn msgnbo (3mebs,
dgbadmgdemmdgdn > 338mimamgds 3m33sboab LabsMggdmm:
2) abggFgbors 3mbgmoagd@ol ©o33gdmmds, 369 ©nMHg@mnb
809/ L FPNIG JMBI26ndLSE 3ofMnggdgdnb EaEY30L 3Gm(35L0bL
330036 5(30mgds (5mbBndbymn nFnda@ 333mMI@baMmgmab aq6-
35600b Lagzom Jobmbab 112-9 3sMoaMoq30006); 3) gMmammadnb
Imgomgmds (g nmemgdb jmE3mGsganm dgbsdmgdemmdgdl.
5617, @oMYJ@MABL g3Gdamagdec JMEIMEG(300b dgbadmagdemm-
3930 339maygbmb Loggosme Loz gdmal domgdob 8nbBao (go6s-
38 30(390L 39M3sbanb 3mAEIME (30 BoGmgzeb 3mmydbab 4.3.3.
6sBona); 4) @aMgd@mGEgdlL 36 dgmdmasm 3m33sbnabl sJ@nz980bs
©> Agby®bgdab 3gMdm dabbgdoboomgab a0dmygbgds; 5) mamy-
J&™E330 56 Pbs dnommb dgbedy 3nMmod 8bMnEab Mandy Lobal
L3R 9dmmn, 015b33YdMIMagn bogdnsbmdamsb 333mdEnbaMy.

- JmbggoEgb3nammdnb gommgdnmgds.? a5839mdab By367-
3L 3mbgomgbnsmmdab ©o(330L d0dymgdlb ggM8sbnab Losgdizom
356mbab 93(1) JoMogMaggn. bm@anb 39-3 Bnbomamydnb dnbgmgzom
35339m30b 6336930 gomEgdNmbo 36036 o6 a058barnmb 3mB83s-
Banb ymbgargbnomya, LonmYdmm nbgm®mdszns, doo dmEab
ob bogogem s 3mIgMzanmo booydmmgdsbn, Gmdgma(3 doom-
3oL (36mdagma 33oMnggm Ladgman bagddnsbmdnb dgmgasm aobrs.
26, Gmam(3 36900330 3badbym babarmdn 39M856mmn JMGIM-
Hagnymo bydsGnamo JoGamnmn Impgmab sbosrmmany® dnam-
3oL 0BnaMgdl. od La3gBaMmagm Loddnabmdabimab s 3agdncgdamo
on Directors’ Duties and Liability. 2013, p. A331.
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