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In general context this thesis analyzes the key elements shaping a
corporate governance — the core of a corporate law. The main postula-
te of the correct marketing-managerial management of target property
accumulated in long-term perspective and of planning of economical
assets of entrepreneurial society is the well-organized law-normative
regulation and self-regulated acts. The carrier of the status ensuring of
functionality of entrepreneurial entity is a corporate governance and
so called a soft law, the coordinated analyze of which reflects the key
strategy of corporate governance. There is no joint, unified formula for
corporate governance as it depends on geographic area, time, space,
economic-law environment and company. Consequently, the recom-
mendations for development and introduction of regulations for the
general formula of the correct corporate governance shall be arranged
through practical cognition of the law reality and companies of diffe-
rent countries. That's why the thesis applies comparative-law method
of research which includes the corporate-law measures of United Sta-
tes of America, Europe and Georgia.

Giorgi Makharoblishvili
Doctor, Assistent Professor,
Ivane Javakhishvili Tbilisi
State University

Faculty of Law
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14 Preface

PREFACE

Corporate law finds its expression in two main functions.
The first — it determines the structural sub-type of entrepre-
neurial entities, the organizational management of which is
exercised through establishing of legislative regulation repre-
sented in the appropriate law form. The second - corpora-
te law is an attempt to control the conflict of interests be-
tween the interested entities participating in or related with
organizationally structured associations. In the conditions of
marginalized disparity, differentiation of the entities having
incompatible interests and eradication of inter-solidary dis-
balance between them, from the point of legal view, is the
system element of corporate management and, consequently,
its main function. In the result, in a legal dogmatic it is consi-
dered as the problem of “principal-agent” or “owner-proprie-
tor”. Across the existed law problem, the external economic
issues are shaped, the private results of which, in its narrow
meaning, are reflected on internal factors of organized as-
sociations, and in its wide meaning — on public society. In
economic discussions, the false management of organizations
is considered as “the problem of representation” or “the pro-
blem of management of organization”.!

Social and economic activities mostly are exercised throu-
gh different organizational form. Most of them may be or-
ganized through using of legal form of enterprise having di-
fferent structure. A competition is found among the organi-

1 Armows, Hansmann. Kraakman, Agency Problems, Legal Strategics and Enforcemeant, Oxford
University Faculty of Law, Working Paper No.135/2009, P. 3.
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zational forms.? Competition is the important possibility for
detection of “weak” and its moving off market. The decisive
line of demarcation of the competitive opposition among en-
terprises is revealed in the cross point of its structure, profita-
bility, correctness of management arrangements and control
of managers. The mentioned issue is homogenous toward
law and economic activities. The result of the false methods
of their solving is a lot of bankrupted organizations.? The aim
of this thesis is to establish and examine analytically the or-
ganizational management problems of capital enterprisers,
emphasizing its basis, the reasons of its development. The
specific result of the aim is in a paradigm of examination of
comparative-law analyze in economic context. Effectiveness
of the result is expressed in detection of gaps in corporate ma-
nagement existed under regulation of Georgian corporate law
and in time using of skills of proper reaction. Of course, it
shall have the practical-cognitive function.

This research has no aim to analyze every aspects of cor-
porate management. Its purpose is to determine those general
paradigms, unifying of functioning vectors of every entrepre-
neurial entities. Analytic review of the key elements of cor-
porate governance shall create a view for a reader regarding
every phases during company life, those shaped in the process
of correct management of economic activities. Furthermore,
this is an attempt of unified representation of the key aspects
of the modern corporate governance.

2 Fama. Jensen, Agency Problemis and Residual Claims, Joumnal of Law & Econonucs, Vol.
XXVI, 1983, P. 2-3.

3 Mainly this refers to the capitalist type sociedes. See. Jensen, Agency Cost of Overvalued
Equity, Working Paper # 39/2004, P. 1.
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The process of performing the thesis, like any important
activity, required a huge work. But overcoming of obstacles is
less available for a human, as one individual. Consequently,
while performing the thesis, Professor Irakli Burduli provided
me a huge assistance, and I wish to tender him thanks as for
assistance with the rich law literature as for valuable advices
without of which putting the purpose in unified context mi-
ght be very complicated.

GIORGI MAKHAROBLISHVILI
TBILISI, 2015, MARCH
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ﬁaama.)qmbabnqm doeamdss, Gimdgma 3JnembyGms AbGorsb dnSéﬁnqoh
JBmPel VEYm Esndmdal, ghmagsfam asdmtingbagl. 3Omagbeo® eed)®
3966960l Boamdsl dgarestry odambghos odBngobdall Bobsstila. ob. dsh-
965030 dgaemn, gedadmge bsbmaspmgdons LGB he3n gubesdbd e
Q3omgRgdoll asbbmdgagmpds  Jod3mGsom-bedoomadtng  JBgepdams
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903e0bséy Lagombgdol LG 7mgdgem bmdogddos Ibowsb s~
Lboldagommdol dsmomn a6dbmdom BgbBomadom doomfggs.
U 960l 3mBImGgonmo  3sGogzol  J3sggobgeo  gemgdghdo,
Amdmologobsy gsdogamal gm&datigdel, gedodsmol L G7]-
Besls s Labgl sAlLgdomo 360T36gmemds ofgl. dsgsemomsre,
36038369mmgebos 3mAImGezogemo Botngol LGB a0s Labglbe
2330636 Lgdon Imboeymo JedoBemol sGLgdMm3olL 306mdmd3o,
96 dbmmere Leggmato gsdagemol Imbopgzon gmGIoGydgme
393083l 3g8:b393980, 96 dsmo IndGnpmo FoGosbBol s6-
bgdmdalisk. 6330Ldnge  Bgdmbggzedo, 3969%336B0L FoeY(eTO
Jororgdgmadsms begg@mBa Bgmol Labylbm o6 Lsgpmato Lsbl-
G0l o Gegetio gmbgdGageol 3gJdbst BgnFTymdl byemb,
Gopash gsdoBommol LGB nes 3m33sbool Ferdsdgdammdol
LsGgobo 2963Lsbmghgmmo LG ganss.

2.2. Laggmegdol s 3bBOMmal asd0x 36

00bo830m3)  JMA3msool (396 GamGo  Labsbosom
99860 Loggomégdols s 3mbBHmmol  gsd0xabs'
bsgpotpdols ©s jebgHmmob jmd3mGsgomgm THhmogGanmdsdo
3mboformy Lbgorsllbzs Lgdogdgol bgmBo 3mJagaes.!”’ ob wo-
Bbslosngdgmos  joA3méaiogdabogol, bapsg bagnomégds (s
3ombghms) s gmbBBomo (3g6x36Bo) gAMdsbgmaliasb as6-

367

(3gdghs, Bpfyds) Wegdgomdy, 2014, 33. 64-68.
176 Tirole, The Theory of Corporate Finance, 2006, P. 15-20.

177 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.
5,2011, P. 481



dMBInGgema dsbmgol Lobdgdgho gosbegds 69
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Oonwaanoo.m Lo ggcrgdols s dmﬁc‘bﬁmqoh”g 39dox36s
sEmeney 396mals 8 3otipnsb doblol §mbrsdgblynto 658Gmdn

181

178 ob. Posner, The Economic Analysis of Law, 2007,P. 409.

179 jeobBtemmal ganebozos dmgdamos 583-b ajobnsbo Jemammadol ajgre-
gfné  396m63a: ** The term control (including controlling, controlled by

and under common control with) means a possession, direct or indirect, of
the power to direct or cause the direction of the management and policies
of a person, whether through the ownership of vating securities, by contract,
or otherwise™). ob. SEC Rule 405. 3ob  ba306Gmbye, bajotmgymel ..go-
bosbo Jomormeagdol dobmol Bglobyd” 4s6mbol 35-2 Fmbemol 35-20 3160
3M6BGOml 206368030  Jometgdae, GmEglsyg oo 86 YhMaghoes jo3-
Boagdym Iobms §Hy LoFsGd3mdo gemedlb b3gdab 10%-By gL 6 Lb-
393356 Fgdmoas  3saymbBGmmel Lofsddm. ymbgGhmmol reageboiaob
3963LsBmadigmoe seMobogme Gaesjpns golosbo Jsmammadol dsBMHob Fgb-
obgd  3obmbol  Bgdmombadbymn dmbrobs 36 dgoogme L6 Ubgoagetom
Fgpdmos 2094mbBGMmab LaGaddm™. ob. xadmde, ymEebsFioma, ,,qubasbo
Joorogdal oBGol Folobrd® Lodobmggmeb jobmbab  3mdgdstdo, 2004,
33 37-38. Ubgs abom 96 LoBgommgdaa LyFoddmb  ymbgGemTn, sgadom,
60 ImnabGgdmmagl LadgmgarnyGom Ladgeb aomsTyzadamgdscs domgdsdo
Bgaogemgbol dmdbregbo gomaddol Jmbs 36 20839m30T0 96 madgjBmGad-
Bo Go63mdsagbmmmdonn gmgdedmbagngdon smgn@ge, Gmdgemag LaGeé-
3l yobHBomol LoBamgdsl odmgge. gl 203mdenbsigmdl ojoresb, Gmd
Gepame(3 Ladgmgamyggtgm bsdgm, oly oégddmGago Lafshdml dsbogol
633609800, Hodmadogy odoomﬁaﬁmo Logbom yhgdal wqg&oanboqtgbomo
dmG0bmbBomeo EbsFammndon Lsbmysempdol ymGInGsgonme dsGogol
3363sbmdgogmPgmo mE96mgdo oMash. ob. Hopt, Comparative Corporate
Govemance: The State of the Art and International Regulation, Law Working
Paper N°.170/2011, P. 20-28.

180 Pinto, Branson, Understanding Corporate Law, 3™ ed., 2009, P. 97-98.
181 ob. Berle, Means, The Modern Corporation and Private Property, 1932.
d9fmabs s doblol 653imda, 9.7, Laxsbm ymBImGagool L3 Jaglabal
338mgmgl, Gmdgmosg Lsgnofgdols s JmbdGmmal 3030x360L d7Bgdol
an'b;gaom sjmoliogn(3ocigdab. 3ofgammo, b 960l JmGImGapes, Lamsgy as6-
aoglgdym sjpesos bogmbtmme (50%+1 Bds) dsgpdob  Amrmedgme
3Jpgombyo (36 sJ3ombitos xaJen) oGLRmAL. Aol PFouegdebyh 7dhag-
mabemdol dogH deéﬁmqoﬁaon 3MHIMGo30sl, Gmdgmag Logmoégdobs ©o
3763 Gmmal Baformemdiogn wsbafamagdol dohzabadammns, Gadrmabaeay dacy
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03b boggdymer,® Gmdpmog eerebs e dydemol  @gdad)-
3ol 3sbobby 3303628 JmBIMBooologol ©aBsbsbosmgdgmo
baggotigdobs s JmbBGHmmol  jodoBsmobdndo onbrsdgbdoe
o6 Jagbebge ogmezs: bagodindobs s ymbGmmol ggbjiom-
Borm70'® s FobsstlmdMogo asdoxd6s,'s’ Gsbay 09653g0Gm3)
LsgmG3mtagom  badstosmBo (3968 Gomobdagmo  dgbgxdghde

3J3omByigda dmbsfammgmdgh gmBImdagool bsgmoigdada, dsaksd obabo KYo
3BoFomgmdgh  gmAdmdagaol  gmbBtomBn. 330G Hodob  ymAImGagas
s60b 7330GgLmdal gt jmbBdmrmafipdaree JMGIMG30s, bams3 ©m306.6-
&0 3Joombate (36 sjpembytms xammo), Gmdgmon 3sboagligdge sJaases
50%-%) bagmpdl a3eredl, 3308 o6 343b 3GsJBo amo Bgbadmgdemmds b3l
PPl 33eyaBdonr gndhghe JrbBGMmo asbabodpagnl grkdmhs-
goothy. 830 ybmal dogth JnSéﬁnQﬂﬁaono (ad na-athbaabo '8330»\5333-),
('K')Q:JIMO J0HIB5(30030 hdnﬁéﬁncgn 30478900, 067 bdooms -336.)3:'231""301‘
3By Jst50mt0 6 sGLRPRMAL) JmHIMEIs30s, sbggg. Baggm@igdels oo yob-
&Aomab bafoamemdAogo 3080x3600 doaomocns. G Imtsool 3gLady Bodo
360l Bgxatos dagh ymbEGmmotdsee JOG3mGa300, Gorgbsg LaBmao-
EOPL 36 Igal ghoo 3J30mbBatn 36 sjpombadms xamme denb(y, GmAgmoQ
adposms  bagdsfol Aampbrdsl mmmdl, Gog 3L Gmamey  sJpombab
LoFafdol  ymbGomol Bybsdmpmmdon smFa@geges. gl 7gs6sbgboe
603633L, 63 gmAImGagnsl Jgaab 30dmgebdmme sjomby@gde. dgficrol s
dobbol ogbob 0s6sbdsp, d0dmeabd g, I6sF 530 R T sJembyhos G bigdm-
3 gmBIedagomo Labg8el Labslosme 6aBabns.

182 Armour, Gordon, The Berle-Means Corporation in 217 Century, 2008,
P. 6.

183 Bratton. Wachter, Shareholder Primacy’s Corporatist Origins: Adolf
Berle and The Modern Corporation, The Journal of Corporation Law, 2008,
P. 100 et seq., 122-135.

184 Loggoépols s gobbrmol gabjpombumy® megGobpetgds esd
bdndorsh ompl Lsosgg. ob. Smith, An investigation into the Wealth of
Nations, Bantam, 2003 reprint, at 941, 3omongdzmes: Eugenio S. de Nardis,
Financial Derivatives and the Intrinsic Separation of Ownership and Control,
Studi e Note di Economia, 2009.

185 Eugenio S. de Nardis, Financial Derivatives and the Intrinsic Separation
of Ownership and Control, Studi e Note di Economia, 2009, P. 3-11, 15.
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gFoegds (gt 960b Lobmboda Lagpméigdobs s ymbdGemols
3%30x,360L d9Mmolbs s doblolbymmao amant‘)Dbobo).'“
3M0BGMmob st Jm@GImGsool gbsggmncigms LigGy-
J& 90 FomdmBmdL.t  Jsmsmgmtee, jmO3mAsgoTgmo  4mb-
BOOmal  Eooghomds  sGol  dgbgxdbdl, sJgombgabs s

3M3mG300L BmGol  gopyonco  geg8eGa. 3OA3IOGs300L

Logocgdol  bBEIE G Bgadmads agmb  ymb(3gbGGatgdy-
c:mm 6 Qoﬁoﬁ'nga&ngo,’go Godgmo Gadpgbady Bm0ghHn-
296Lb30309mo  dmbafommol  0bBghgll  93Gm0sb33L.! B30k
3J3ombyedl  dbbgoma  4mAImGso0b  9bgxdgbEda  Bmbafo-
gmdol 06 Ggbo ool IGmImGonmae dgaty sjgl. dols

Loggmagdsdo 36 Lgdmo Lanbzgbgogom ImGBgmmon odregbae
oga@lbogoodgdnmos  bbgzemalbgs 3mddsbasdo 0b3yLB o630k

186 ob. Davies, Introduction To Company Law, 2nd cd., Oxford University
press, 2010, P. 104,

187 Armour, Hansmann., Kraakinan, What is Corporate Law? 2009, P. 14.
188 Bayne, The Philosophy of Corporate Control, 1986, P. 99.

189 3o 3mbBremndamo ojaambad(gd)ol (Blockholder s& Controling share-
holders) s6Lgdmdol B38:mb3g3980. ob. Armour, Gordon, The Berle-Means
Corporation in 21® Century, 2008, P. 8-13.

190 3gody oJaombytms LodGagmob (Dispersed Ownership) 338;mbggge-
9o, Gopglsg JmbagbdGadRmor doymbGGmmpdamn Jodn 5O 3GLYRMIL,
Aol 396330MmdRL o3l Lomory, dgfs@dy Lpdagdde omgmods goé-
om dgmedgemmdsda sGLPR e yeddsbas (publicly held corporation). ob.
Demsetz, Lehn, The Structure of Corporate Ownership: Causes and Conse-
quences, Journal of Political Economy, 1985, P. 1155 et seq. magob 3b6ag,
3J3ombyeos 693690 mo LGB PGS nbBghglos Joboyermaddlb Béreab
300G o760 aoresfyzademadol 30dmad 0bggbEmEms ws 3m3dsbonl adstm
dmobegbol pomgdol 3Jm6y (IgLadg) oGams Botrobl. ob. Becht, Borion,
Raéell, Corporate Governance and Control, Working Paper No. 02, 2005, P. 1.

191 Easterbrook, Fischel, The Corporate Contract, in: Corporatec Law and
Economic analysis, Edit. Lucian Arye Bebchuk, 1991, P. 188.
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95339m30m, B3 3ol AmIgmady 3mbyG B gmo JmEIMmAs300b
356003580 JoMrsdnto IMbsFomgmdal s jdscolo ab@gHglo
3¢ 335Rbos. 3Jaombgto sGol 3sboyéo 053315(50760.'92 Gom-
Ibs3, ghgeoG Mol Ibgsegloe, 3md3sbool 80docrn Gobsb-
bgte obhghglo sj3b s o6 3gbyxgtmmo 056363110.'93 gL
360l 3J30mbgBms 3JBoz0b30L¢ LadoMoldotm — B96gxa-

192 Parkinson. Corporate Powcr and Responsibility, 1993, P. 54.

193 Posner, The Economic Analysis of Law, 2007, P. 410.

194 sdoombghins  ojdogobdo (s67 LoFodBml  86gndn6Bob  gmbBGmmo
oJombytial 3bHorss) JmBBBmmol  236bmGogmadel  gmboo  LaGed-
3l 3330l 3 Foms JBFGEMmOL  (Boms JmGImGIgeTma  36Hm3s)
260-3600 grAdss. 3ol Jsbsmgmtor, SEUPRMIL  JmAIndagogme dsho-
3oL ogmins, Gedymog (36mdomos babmgsemgdol m3odedglee sjaombat-
%) nﬁéaﬁahabnlmaoh aoﬁmanb 360500300) (3%‘ shareholder prich‘)’) ob
V. shareholder-oriented approach, 6m3gmagg sjaembatms 3a6ax3bdobasb
@338 doegel a7mobbdmdl. 54s6sL3bame aa3GgmpPgmes 833-bs @
0bamolBo (Jphier Ygmstmmop). ob.  Hopt, Comparative Corporate Gov-
emance: The State of the Art and Intemnational Regulation, Law Working
Paper N°.170/2011, P. 29. sJgombgéons sjogobdo dmagsgh 0b63gbotpgme
J33odsmol Bbmzsby  jmbsHomols 296BmG0gmmadol bs 3ebmbdegdmm @
Fobradeldngho 33 adgdal SOLRARBSLS 8 338myrbRol. 9.F. shareholder
primacy, éeedry $OBIndigegme Béagel gho-ghoa ogm&os, dmo(3o3u
JNO3mtaool  jobgBoml sgombphms dbGoarsb s EoGyJEMGs go-
I mzamgdens Bodsbm dgbgmanstise ymelbst. ob. Bainbridge,
The New Corporate Governance In The Theory and Practice, 2008, P. 8-9.
3J30ebghms  3JHnzab8crsk, 967 WGaHdml 3gbgxdnbBob JmbBHMmmb @
dobo 396bmAegmpdel Lagdgmpast ©sgs33atpd00,0b. dsbobmdmodzacro,
godadyeengs Labmgormpdacns bpGadds6eB0 gbredgbdgte @amamgdgdel
236G JoAImGapam -badstorngdfiog Jagmpdecs (Idgbs, 3gHTy-
3s) Lagymdagmby, 2014, 23. 73-77. és(y BgbRe modaJdmGms obghglgdol
IoGadglodel, IGmagbnG  d706dGaxol agmfinel dobgregom, JmG3mGsye-
o A3 EsgndbRdames EofyidmGéms IGndedty 3m3dsbaol deGegels
363980, 9. director primacy. smbodbymo  dsbobdymos  3Gabyodby,
60 @otigddmtipde Thes (Labyfhgamos) Jsé0age606 @ 9 3mbgGeermgdrbab
JOO3ntaasl - pohgddmtgde Astmeglh e s mbEEmmdlb JmBImGages.
ob. O'Kelley, The Entrepreneur and the theory of the Modern Corporation,
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Gosgralg o 83s099."%% Bgladadolaw, sjgombyto ,,JoGrscmdl
§263m8503 769l 0mAsbEnmgdgma MG36mb Lsboo, Gm3gmag
Il dogh dbEIdTm Jadadaml gmzgmemoné ®3gfsgoTym
e63060B935bs 8 JMbB B 30‘36’331).'96 9969%37680L dogd
dsGogmo  Jeddmesgos badagdmol 3sJbodobodgdol job dadstr-
o Bodooelindogddl  Focdmamanbl, Lawsg bsgmm@gdabs
s JbBGmmal  a0d0xgbsl  ghma  dmogetn  IGMdmagdeBogs
3bolosmngdl. gl sl gmGImGsgonmo dsGogal Jasgmebgen

dgbsgagmtigos saanbads, Gmd dolo Fatdmdseagbgemo g3gmme-
GIOL 3340g0L Laggdemol aojhoao;:m%.seoobmaoh.'” 33 893%y
3sbon@ 0b35bHMOL Lagg@omby M6 236bmdomadsdn 93njagds.
9L 360l 3GbTmG0 3969%336¢0b Tgregasm Ladagdmal dommg-
dememds s 0bggbhoioabogol Logembals '33;135.).'95 3mbodbemo
Logg@aby bogmgd Lgdombymo g3mbmdngn®o Bgrogaol dse-
0gmmos. Aol 36 sbalinomgdl JoMswo  snb@ghgligds, mmdiys
33e343s 3gbgxgermds A ygadnmdad, Fgbadmms, yJmB3mEs-
(30> 333 M9033g doayggzebml. asblsggmcgdon metgmaomn dg-
©337%0b  do8365d9mas, Geeglsi 39bgx 8560 3mdgd bl nGas,
353633 Jofara aabdgglgdol getigmdda dsGrmagl ymGIm-
6000.)13.199 33 AL Eagds 3G0b(303aem-339bBL TmEals Gocrdm-

31 J. Corp. L. 753, 2006, P. 774. 3g063fax0b 3mbogzosbosh 3333306 00m,
ob. Bainbridge, The New Corporate Governance In The Theory and Practice,
2008, P. IX-XI.

195 Fairfax, Sharcholder Democracy, 2011, P. 148.

196 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.
5,2011, P. 482,

197 3gore. Parkinson, Corporatc Power and Responsibility, 1993, P. 56,

198 Byse. Bainbridge, The New Corporate Governance In The Theory and Prac-
tice, 2008, P. 10-14.

199 Posner, The Economic Analysis of Law, 2007,P. 410-411.
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Bedomn g0t O00sHNMdsms % padm3agzol Laghoby 2
Pt  gmd3ghabioen smFBzomo ,,6980L  smdlGmgdgemo’
o36m,27  hmms  396333mmdado, bbgemslbbgs 6mGdsgommo
G939m(309000 333msbls o gBbsgmad 3MbBGEMML ®sn]-
32%redsMs.  dogbgregee  LogmbBmme  Gganmsogdols s
JOO3mG07gme d3Gmzol bemddgdol a8 35(3¢1580Ls, smdobdrmy-
dgmo ogsbels BsgmbdBmmgdgm s dgbsgamGgms ,,6§3560L
2°b3g0698gm*  Bmegeé LB ga0em, Gm3 ol (3g6%36¢0)
dmJdgrendl Lstragdemol 3omdxmdabadols B0b6530msb 333mdr0bs-
69, gBIGoTmo gmbBAmmob dsboto s szombytms o
Bogobdo GRJ8s.P 3sbmab, yBImBaoTmo Jstrogol gsbbme-
(3090t ol bolBgds g3l Laggmdgmsre, Gmdgmo bagme-
Imesom  LsdstransmBo 360630 Jsmobs s 9396 0L ongeméool
Labgmoo 360l (36mdogma. 33 BgBmbggzeBo ogsrmgdol 3s3(3980,
360630 3smo  s0mbatns, Gm3gmog astgggnmo  $3m(3sbgdols
IUuAmmadobs s assFyzgdomadgdol domgdols deSa&aGoool\
RI™I0O383L  gmEBEIMGs300l Lhgs edgsbmgdby a'b;ggﬁb.zm do-
bogdnmo nmdsdnbomadol gutamgddo aebbmG3ogmgdam
JBaregdsms Bgrgagdol Bgazbzol seégbogo sjgombyéos, Ho-
3MA(3 8 PAmnghomdols 3gbgz3a30560.

dstmzol  eeasb0bR My jedodomrsddsbrgdmmols Jb-

Boomol  mamadol?®  3dsbotlms  LodMagmgl  gsbsdatrm-

200 3. Bayne, The Philosophy of Corporate Control, 1986, P. 109, 125-
154.

201 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.
5,2011, P. 481-483.

202 Bayne, The Philosophy of Corporate Control, 1986, P. 110.

203 Flercher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.
5,2011, P. 485-513.

204 dg6pgemo, badgem Lsdstommol Lsgmdgmado, [T $omdo, 2013, 33. 288.

205 0b3bgotol Loggotol beGmidnhs of: Jobgtomols s ..eo6h)-
oo™ 3oobegbol (residual claims) Ggsmobgdol goeogdsl odgmgas.
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30L.2%  4mbBGMmOlL Lo gmortigdalysb 3960933998 3606~
003&;:)207-o636®ob"2°s 0bBghglos InBgbond  ymbamoddl
§ 26303k, Gemdgemogy, msgol dbMag, Igbsggmgms (sgzombyé-
03) godogemol 1Bgogmm s ymbBGmemadamm by (3969%368 B7) 2%
Bgresdbgreggmedols Qoﬁgb'agggbo%azw obegbl gogmgbal.! Lm-
60 3mA3eGs3omo dsemgs jo gedodsmol dstogol matnda-
madomo Badggdol Tgd3atrgdsle s mddsboals @moMHdmgmgdals
Bhal dgbgxgeragmo 336bBoss. ogsmamsre, ggmbmdogao Ls-
dGosamol dobgrgam, ggoMdol bighom mahgdymgds ©sdm go-
JdYmos  gMAIMGgoTm doGmgeby. gaddol baghom pohgdy-
adaby JmE3ImGugonmoe emgol gogmabol gedmbamgmgmom
94mbm3obgdo 0yggbgdgh Lsghmem Labmdl, 5.7, dmdobol 0-4,212

ob. Hansmann, Ownership of the Firm, in: Corporate Law and Economic
analysis, Edit. Lucian Arye Bebchuk, 1991, P. 283; Fama, Jensen, Agency
Problems and Residual Claims, 1998, P. 1-27; La Porta, Lopez-de-Silanes,
Shleifer, Vishny, Agency Problems and Dividend Policies Around the World,
1997, P. 1-22.

206 dspormams, ob. Fairfax, Shareholder Democracy, 2011, P. 29-114.

207 Hansmann, Kraakman, The Essential Role of Organizational Law, 2000,
P.21-24,

208 Principal-Agent Problem.

209 Posner, The Economic Analysis of Law, 2007, P. 409.

210 Agency Cost, 6mdxmog bsgnotndell modRdnmadol gého-36me dgdae-
adbgsmo 63Fammes. ob. Hansmann, Ownership of Enterprise, 1996, P. 36-49.
Agency Cost-ob 35dsanbenmds q3m@datigdae ofbs s 3mdmabatigmdl x96-
bgbapsb o djyemobzomsb s ob dmagagl IGobondagmal Bagh Lsymméigdals
dmboBmEabzol Batrgdb, Gomdmdoma bmol dmmosd msbobotngdls s 659-
0mMdG0g @6 JatandlL. ob. Jensen, Meckling, The Theory of the Firm: Man-
agerial Behavior, Agency Costs, and Ownership Structure, 3 J. Fin. Econ.,
1976, P. 310-312.

211 Jensen, Meckling, The Theory of the Firm: Managerial Behavior, Agency
Costs, and Ownership Structure, 3 J. Fin. Econ., 1976, P. 305 et seq. s308c3,
4By medsddamo auesfaaadomodgol domgiol LGl gdo-
Bl dstongol odsmo madipdymgdon asdmoGdhage.

212 ob. Bebchuk, Cohen, Ferrell, What Matters in Corporate Governance,
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6Geodgma(y Lbgemebbgzs Ladstmmadog s ggmbmdogn®  osd-
Bbgs ©sdmgopadema. i

Discussion Paper No. 491, 09/2004, P. 20-21. sbg3: Gompes, Ishii, Metrick,
Corporate Governance and Equity Price, Quarterly Journal of Economics
118(1), 2003, P. 124-126.

213 ob. Larcker, Richardson, Tuna, How Important is Corporate Gover-
nance? PA 19104-6365,2005, P. 33-36.
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3. ga63ob* motgdnmagds:!s

214 BogmAImoggom  Ladsbompdéng  emadedogebs @ gymbmdaym@
9903609633030 aIggoedgdnme Bahdabos ,,50080b ot gmads (Baixgdol
a%apdem)*, 0.5, The Cost of the Firm, 3abo 336539108 Lamogéam 333mda6s
3960bobm3zAs LGméae 98 goJdmeoom (Lgogbo Bg@dabgdas, dsy. Agency
Cost, Transaction Cost). 6530L3ngth '3330)'53330’30, @063y Jmddsboals, I3,
U700gJ80b  (Lobmpapmgdal), ymAIGs3oob  Lobmbadas. 658Gmd30  alaba

Hmghohsbsagmadore $atdobjdarsy Bgedmads obgl 333mynbpdymmo.

215 o3oMdol  matigdyergdedo, 6oty gl 3odaboty JsGr0G00300  po-
Mo 4300909, 36 Fboymene ggaGdol Jmbgdol matgdmmads, sedge @omdal
G8J30mbatgdal, ., dgbabigol® botiggdo, gjaddel §obsBy ALY Tme y3geme

Goboblga dmmbmgbgdols @s JomepRampdens mofRmmalol K80  dmo-
3BAds. ““Yfirm value, " means not just the value of the equity, but the sum of

the values of all financial claims on the firm—debt, warrants, and preferred
stock, as well as equity.” ob. Jensen, Value Maximization, Stakeholder The-
ory, and The Corporate Objective Function, Journal of Applied Corporate Fi-
nance, Vol. 14. No. 3., 2001, P. 8. 367, mad;Rqmpde gémagstor omassboon
360336mmdne asdmaygbgds. 3gdo Lagbamalmgel, dsgsmansr, 33BHm3mdomals
Do3dmmads, Gemdgmon bbby Lagnohgdal 3mdmgpdabogal 7bms goesabs-
b badmdammadm 3émbgal  dmbsformad, Jatmdomae X -3, 396Lb30353 gm0
338™mdomall 0d ,,mocpdgmgdaliast, Amdgmog X-3 43y Sagoma o3Bm-
3mdagmols gM3amEmo7to 956sbiols s 3mgmobmgzol b avomab. Jo6-
30 353:b3)3:8a Logdetins 3. valuation-%y, b dgmbyg 3gdmbgngedo
= 9. cost-%y. 30dabstry IstroaGegydn Logdatin 3G sl godal Jmbgdael
Bggsligdals s dalo gymbmdogpte EatR mgdol  oeagbaty  Fmdabol
Q-0b dobgrgem, Gmdymog g4mbmdn ol mbBogmagogfia goBoamGess. .
Gompes, Ishii, Metrick, Corporate Governance and Equity Price, Quarterly
Journal of Economics 118(1), 2003, P. 124-126. $mdabol Q-ob 3g3:mb393030
3%dmomgmads  ymAdmMseol  Jmbgdel matgdpmgds  (Vgepplipdoor  206Lab-
0367gmo @ exeagbomo motgdymads, aela) (The Valuation of the firm)
Bl LdsbHm mofgRmgdslont dadstagdom, bopa O dnomgds Lafatdmb
domosbo  Ladomablm moGRamgdol 8mmash Ladobtim mothdarepRaboes
msbagetipmdon (“Q is the ratio of the market value of assets 10 the book
value of asselts: the market value is calculated as the sum of the book value of
assels and the market value of common stock less the book value of common
stock and deferred taxes™). ob. Gompes, Ishii, Metrick, Corporate Gover-
nance and Equity Price, Quarterly Journal of Economics 118(1), 2003, Table
VLI, P. 165. Bmdnbol Q-ob 3gd3mbyyzs 4md3sboal Gommadol o6 Jobadals




78 JMOInGgogme dGmzol Bogewmo sbsgmabe

Bgdgball a363babmghgme  doGomsmo @B oBns.  4gtdoe, Bmdabol -0l
Fordgems GoMdal Jobpdol mofigdmgdsl sEakl aMdol LadsbGm mo-
HRAmRBLNS Bodotbngdolb asggogdon. Bmdnbob O-ob sAlo dpamBsGymdl
03330, 63 3md3sbos oMl ndgbse Janb(y, Gudrgbo esbsbatinog boFaGms
dobn Jobgdal Rsbsggampdnbogol. Bmdnbob O, Gmgaty Fobn, dgoygmdl 0-bs
©s 1l Bobol s s Bgetd). o Brmdobod Q BLoFaddmb doxmasbo Ls-
3ormabl oA RYmadol dnmosb Ladsbther modHgdmmRsb;sb Fgeetepdels
9p3eama dnogds 1-B) @adopno 6aBbymo, 3580k slgen 3333600l Jrbgdoge
Bs6s33mpdol Bothxo Bobo Jrbpdol  modgdmmmadety AgBos. sbge Ao
gm33600l Jmbgds sHsbsmsboeme ByaslPmmee (Undervalued) oogengds.
oy Bmdobol Q (1-bg) Bsmogmos, 33306 ymd3sbool Jmbgds gomagsbydy-
oo (Overvalued), 567y sbgma  gmddsbool Jobgdal Rabsgygemgdel batxgde
3033600l Ladarmsblo madhRympaby sdsmos. dsmemo $mdnbol O-ob
Bpdnbgazs 3mddsboalogols Bbhodagmomgdgme qedBmtins aebsBmGogmab
2360 dgdo abzgbBogos, Gapash dobo 3308emo 7pehe Igder gobmdl,
30R6) b 93 gadoghemBo of3b aemebromme. Bmdnbol Amggro oBzgbd-
$ob Laobzgbhager asesfyzadompdol domgdal 3B03bgmmzebo GoJBm@0s.
BHmdobob BoBbgmo JmGImdagomme Bs6m30L Batobbol dshggbpdomo s ba-
Bmdo Frognmoa. aaaonoQ, dmﬁ.!m(‘meo.s'an, bamsgy odoomﬁat‘)g&h dﬁ'\"ﬂo“’“
IBBG030  Feamdstrigemds ggegesm, dxmarme Bmdobol 60B6mmo sdam, B)-
badadobsm, sbgma JOB3mta(ges 3B @ebmdl. ob. Brown, Caylor, Corpo-
rate Governance and Firm Performance, 2004, P, 2-3. &™dabob  60B67mob
Edsemo 36 Bsmemo AshanbRgme e Ubgomalbgs 0dstrmgmpdon bes
39603s653mb. Jofiggmn, gb sob Bmdabal Q-0 3Jmby 3333603, J0Amdome
sgommo X ymddsbos s 3y, 38 3ma3lsbools, dsaamomare, dgdgbob byAgo-
o bbgs 3:m83s60s, dsgamonse, Y 3mddsbas. X 4jm33sbool obzqlmBabogel
eadomo Emdobol O-ob BpdobzyieBo wadsggdomo ab3zabgogool 336bmE-
Qo5mgds 3GabambagGgrmas, Gore396 oo dogt a3 y397en JerbgdsBo 65m-
IR asmobrom moépRdamdaty 6 ymgdse @plmdl gl Jmbgds BabadYy.
Y jm33sbool 396Ldgd@ngomsb 4o b WLobsdaRmems, Goeash Jmbgds sGsls-
osboeere. Fgmolpdgens. sby dobo Bsdegomo motpdymds PBAe dopsrmos,
3o6) Ldebhm odpdamads. gl dodggmo Igdmbaggs, Goge X ymd3sboal
Bmdobol O adsmn, 367 1-by Bagmpdas. 3gmég Bgdmbggzsdo LmGemo Bb-
B IPhIhRmos. oy X 303dsboob Bmdobol O smormo, by 1-By g0,
35806 X jmddsbool obBytglo sdsgpdomo 0b3gbBomgdel as6bmG0grgdal
dnBogetpdamas dgdeaao dobphom: X ymddebool Jmbads, Gm3gmBoy asmab-
©omos 3 yagyemo  aabbs, dsgsmomse 1 o, LadsbBerm matgdmgdon
odl by dgdo, dgsmaense 1.5 mato. X ymddsbools 396U3gdB0ge bsog-
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BHo6B5J300l @3 Lsgmmtdal batygdo

0ogobagmsmo  bsdgFecdgm  boJBasbmdol bobdgdsdo gzgems

2406m3agnGo  oJBogmds dmmmgrgds obragommemgto  bogy-
069000, bymer Gocdmgdaliol IGsgzamagzeto sddngol (0b3g@ob)

6gdogmagermdomo go(3geme 398moygbgds. babrsbab, nbreagommaem-
6o abdgdol dgbsgnodgms ol goggme gegemdol Labgl
omgdl, Laws Gomdmgds mtrgobobgdymos dsb@al gsliffscdmdd-
6ol 37J960bdocn (367 Goom dmbedgdol IGmpEydBos golo
odmjogdmos  Lojmbmols s dmdlebydgdol  dmmbmgbsols
s dofmpgdsty). Lbzs Fgdmbgzgzeda, Faddmgds bméogmegds
25330l 39330bm3ogMo s 2063gmEgdsme Lsbom abdydobl (0b-
39580309, Bg6s8960) IgbsgnmBgms gmsmoaoals gebamgdda. +3
dmmmoasb gfmegds LaGamdm bsdsGromgdtingo asagdom, gatids.
g43gemms otds g0 sdmgoegdgmos Ladsbem PAongEmmddls
s 367b30%y dnbadxd ad Embom, Ay MmEIbMdEL abdydo Aol
Gt gocdsl Lodregds. oldol gombzgs: Go gsbsdodmbgdls
33BM0ls s ¢atdal 3GUgSMIoL g JBl s Mo yhoBgHaydgda
396boBm3AogL 96hg3060L 3o 4g0gdsl gGmals 6 FgmEol Lslsé-
apdmer 3mgdgm 3o6g8mgdsda? Limége LsGstdmb ggbmadgbl
bLbol ymmlo Ladsbém 39sbobdal g03myabgdal batrxgdom.
Jogbol 1937 Gmal gemsbognGo boGool Igdmaysiaol
Jgdgm3d, mGas6abazaol ogmE0080 spos@gdam gaddee o,
A3 33B9OL s GoMBsl Gl sGR 360l goygmgds sdm yary-

0y, Gagsh dalo obaglBntigds aoomgdon oo qabae gobemdl dsbatr by,
30y gl Jeobgds 063xbEmGl magres. 33633 LadoMobdatims Y ymddsbool
baogs. gb 7gebslighgmo o gomsabral 08 LdsBGHem mabbsl X ymiddsbool
JB33580, Hm3gmng ol 6sdgom moMgdmgdsty Agd0s, Bopgsb sbgm AL
X gm33s60ol Jmbgdol Rsbagzgmpdado aofgnme bodigo magse o3 jmbyleb
@oAdmadel smgdahgde. gb agm dgméy Fndmbagge.



80 3MOInGagogmo dstogol Begsme sBamobo

d7mos ymgam 3mbyegd e 933mb33380 mommggmo dsmgsbol
3GsdBognmo 398myghgdol moMgdmmmgdal, 86 badygdal gme-
G358y, 967 G™Imol a3dmygbgds PRtm bagmado mofpdamgds
(bstrxo) xepds. 9dsgeGmgmsr, sLgoo batrggdo  dohbgynemos
BGs6bsJgonm (bagdosbo m396530980L)  botgagdse (transac-
tion cost). 3opbyesgsm 0dabs, Gmd 3mbmBogmds BoJBmGgdds
Fbadmes 33 baGx ol Bgd3acgds as63306H0m3mb,  HGbBs]-
Qoama badradol bymodey aggebs, 56 gsjtmds Bgydmgdy-
03, HoEash ol dm3rabsdgmdls (3g6gGntigdnmns)  ssdosbols
376980l M0 gubresdgbBdo  Labsbosom BoJBHoGoo.  3oh-
390 dsogsbos » 8 bogegmo 6o00m6o(:»'36m6o“2'6, Gedgmo
blbol sesdosbols ambgdob BboJmbyGzmmmmaon®  Bgbmyeggdl
0bgAmds300b 3387853330l 3Gm(3gLBa, JsBabawsdy, ,,8gbY-
R0 A330mbsmAmds Bibol s@sdosbol Igbadmgdemmdsos

Lobroghgdl ©sagadml Gudy 96 aomafyzoml  mddmpdugco

%mbgaagbo. 30530061 355Rb0s 330G y30B0madobogols Logo-
6, 063980l 05373337300 '33%;3-3;\0-3(:’0 7630, dgmey 360l

m3méggbobdo, Gmdgmaog blbob Lbgol st by Lognmsto ob-
$aegbgdol 3ebbmM3ogmgdol sEsdsbol (37630l Téga3 8-
69351, 8580bs3 g, Gergs gmm3gHsgommoe dmBggds goommgdoon
2360 bslsbaRmm 0ffgdmms g3gms Imbafomyg dbsologob.2
335L:36, M3mAE BBl Lobmbadse g9dmoggbgds  msmemomm-
33, bosz g3gmebsodo sdGymmadal Gamabgds (B yds
aoncsﬁm'bocggbgmbo, bsgombals 3"1’]30&4""‘\’ omJds ob 8388"1’
79 J9gemds) Brogds 0dobogol, Gmd spgdmo  gompadmmmads

216 Bgdobo ,,3nboaeTme HaombamgBemds™ Imdabatrigedl 9868
bodmboligsb, Gmdgmasy Joéggmae asdmoggbs magol 6536Gmada. ob. Herbert,
Administrative Behavior, 3" ed., 1976, P. XXVHI-XXXI.

217 ob. Williamson, The Modem Corporation: Origins, Evolution, Attri-
butes, 19 J. Econ. Lit. 1537, 1981, P. 1545.
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3¢ Ybermmegb.

gboaenmo  Gagombagmmds Gmd 36 s@Lgdmdmgl, 67
6m3 36 3GLdMdEL 3sd0sbal Bamgol 96 ¢batol Igbrmyey-
o 36g3mo dJoomml s gossdndagml 0bgmcdsns, abrpagomo
84360 Lgmase bgegegge debmdsegdam bym8yytamy-
350, m3mGFbabdal aa698g, bsggde ymggmogel dgdimade-
696 dgosobbdgdal GoMdmpanboli s smaé 0bgxdmmes odymgdols
dgocupmotgdagmo  dgdebobdzdobmgol  dodstrmgol  Lagotmgds.
slge Fgdmbzgzedo 4o FEebbaJgommo bsdxgdo bymol Fo-
mos, Gol 20dm(3 9@ 03 37366 GoMdzdo s smsé 0dby-
dmps b 3mB3ImGsgom bsdstamsemo.

G300 Ladygedmdo 3o, bam g ytmapdoms gabs s domo
LobAmgdo dmygzebs 36330 nm Badxgdl mgsgdocregds. sdgrsb
393m30bséy, 30c1ds, Gemam@y MEbabszoTm-smEg@bsommo
F263mbsJd6o  Bmgoghmo  Fomdmgdobogol dgadmgds  bsgemgda
batiggdol dmabds@rgdgmo ogmb. sOLgdmdl medtsgo gotgdmgds,
Gedgemog 93 g3gmegigtl 3060306m3g8L. dsgammamasre, oy gb-
LybmgEgmo Lsgdol Bgbegmadol Lsdadmgds GgamsGmae
361703, bamgemas, B3 P53t g539]d G0 MEZbabsemo
gmédol dgbgxrdgbdol dogd dmbogl 3.)@)(333-3;:’0 39 dobgemals
acdgmaamosbo  adotsgads, Gmadgmon B Gobabarmgds 9o
obgm, boymem dobo FgdmGdgds s barsdbgmgamemds dmbrogds

330bmpncse. sdob Lsdadfmbyre, oy dmbrgds Rzymmgdcago s
Amgdomo ddsbgmol sdodsggds dsbadr by, Amdgmbsg bom-

1230y 3yB-bogmpdore 7FyaaBe GGgebobao s Byrsdbyrgommds,
35806 batiggdol In3mmmds obéegds. n0gagy baggndgmol asdm,
Lalm@ggmos e3bJ30mbsmydse dmbamgbagg LBagdosbmaol gs6-

dsbmd(3ogmndgm  JoAmb 568 Labymdgernmadm, pemgdonoe
39390601 s3ge6r7ds, 3633900 7439 GBI Godsdo dobo ab-



82 J0B3méegonmo dcozol Bemgomo sbagmato

B3G06985.2"% Bhzs qadBmdtngo astgdmadol gdmbzggobogol:
07y Gocdsl sygomgdmse gbeFotimgds Fa®dmgdol 3Gem3gldo
3646000 gmddmbgbe ms AL 3sMyzagme Bodob byer-
dg46mgdsl, gl Bgosbbdzds Fgodmgds Logymdgmere  @gEmb
063780l s ggocol IbGarsb LFAsBgaonmo bsgGabols Bob-
bgdol 3339m0369351,85806 Her(3s, 38 LaggHmbol msegamsb s(30m)-
3 3860 Pdere  ofbgdmes Jgbadmagdgmo sLgmo semgdgmo
2mg96B0 osgee oGl B3 IJmbmms.2?  mtgebobsogme
badsosmo Bgodmgds b BgaFymdo sm3mRErgl godals Bgs-
60000 @otigdmadol P3aMsdabemdgdols asdmgemabobogab.
dogbgrsgem 0dobs, 6m8 qodol J3938 masbobgdgmo Fat-
8mgds 3stygyamforae $330Mgdl bymByyhampdses atydy-
adsl, 333693 oMy 3o 336 33G0ERRL Mgl 83 @atRYmmg-
3p0b Bomosboe. Bgbadadoba, BHabbspammo badxgdo Gm3
36 ogml JmbBHmmotgdsme s 36 sHUYRm3Egl JobgGHmma,
33306 3390036980l (gmammo@ool) 3oBBgd0l domGgzel sBGo
©37356330mps.  Byboyeamo Hagombsmticds  3o8mGabagh
bégeoae Bggogogate bymByyGampdol Byreagbsl, Gob 3o
3o go6dsBo dmbafomy 3s6BBamGRL o6 Bymdmoso Rsdmo-
gomodemb  goddol olgmo  Fobegds, AmdgmBog  goedm(3gdame
ofbgds BadgFsdgm  Lagdasbemdal  ai6bmczagmadol 3933, 96

218 ob. Coase, The Nature of the Firm: Onigin, Meaning, Influence, 4 J. L.
Econ. & Organization 3, 1988, P. 38-40.

219 3spsmomsme, asBgmo, Gmdmalingolsy MMl qgoddmto asesdfysodos
Lsggosto LBedds as9hbas, Gmdgmog 0bBgaGompdmmos megor §otidsdo @
36 a3k 336y PH00ghmdsBn LBl dmdogds s By IgyGgengdel
eyl EsdyFamabmgol. sdol JsdamammGem, Goabol as3m3353mmds, Hma-
mobogolagy gn3gmemonto  eAmol 3x6gx36@0 aorsdGyzgdo o6 >60b,

J960 dopbggormns bEsRsbmsb LabgmInybpmpe Jehmoghomdoliynb. ob.
Klein, Vertical Integration, Appropriable Rents and the Competctive Con-

tracting Process, 21 J. L. & Econ., 1978, P. 297.
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Lbgemolbge abdgdol (do.}oéocgo, O™, 3353:&335&0) d9bs 47-
otgoms dmbsmglsgy amadadol dmegads dmbrgds 3¢ 3GLgd7m
35658m7870%b9.

Ogegasm, 53odal dmbsfomyg Jodgdl 7brs IJmbegn dsé-
ozl 206bebmadgmo LGB e 0dologal, Gmd 89drga bsd
J00bB3oby Islmbol ao(3gds gomperegomegm. JaHzgmo, Ao Lsbals

395G 4398085000 Logodm  Ompspcem dobsmgda. dgm@g, G
Bodob 6m@dsgonmse imaqbormn Labgmaddmaabgmem 3Gob(yn-
39008 336Lobmadmmo gorsGyzndomgdgdol dolsmgdage, 96 gob
Lobotrggdmme mbes dmbrgb  asesGyzgdogegdsms domagds. s
39b03y, gacdol Fogboo gob sG0l AorsFyzgdomadol domagdsaby
B gdsdmbomo oo,

Igmey  goobgeby Islgbo yggms  gedogemoldnto Hadob
bybmgsemgdologol gfmas: goesfyggdomgds domgdym  brs
odbgb, 9.§. residual claimants,??’ 967 g3063als JsGEbom@ols ob-
Bgegbol  bsbadggdmme, Gorasd dsmo  ggoomemamdol bowes
JoBEs3063Gm3mGonmae Borol asg6Gmasbydol ygnomemgm-
3sb. 3o63nm o dqbady goobzaby Isbmbo 3GMBsbgmmsb sbrml

doamdns, B33ced 236339 396gdmgdgddo  3s6Lbgegadmas.
dsgomoamage, 396LB30398s admgagdgmoas IgFac3dy LydogdBhob
Lodotramgdtng gmédsby.

33b36sg G0 ool Lsbmaoemydgdls ws EsbYAHmo Hodab
39308076 Labmaomgdgddo sé s6lgdmdl 336gx 6@ s s dm-

220 7.§. 62300 Imnbmabal 3jmby JoGgda 906 ymAsbanl sdembahgda.
oL 393m3pabatigmdls 0Joresb, 6m3 gamdol Qodan;gaonoh 36 Jmbgdob a06s§-
ogmgdal bbgs 39Js60Baal a03mybgdol IHm(gldn s;ombyGol dmabmgbal
483608 e b Fgdmgy o 03 Badhgbo ofdogarsb oydogmeormadl,
Gemdgmoi Lobegapagdsl dgbsdy datims, 306 EgeadmGos s ojaagy-
3 Fdebgmos esdegmamomgdol Fg9oamd GhRgds. 2303, Bodaba  Jodi-
ogmee dgndmads 000G386mb Ao abldsbzoal yHgmoG e’



84 JO3mGagogmoe dsGogel bergoreo 36srmabo

e abLBe63oob jGgmaB Gl Bméel gubjiogdo 396LB333780,
Gl ghmo s 03039 3ofns slgmo ggbJegdoo s gGgoro-
B9badsdalsw, gagms Gadobamo oy gJbEGsmGRbsmyG go-

©sFy3080mmgds doomgds dmgmem abligsb3ool OG0l dog6.
330l Ladotobdome, mos Lssjom ho%ma.x\omabo'an 3353}(,33560-

by s dmgme 0blgabznol yegeodméol xbJogdo 333506
3280xbmos. gmbjog®o aedoxgbol Fystrm bodosmsafggbc:'ﬂ
Ggemagdas. Limége smbadbamo 3s6gdmgdol dobgregoo ogmgs
29007 43980m330L  dopgds @6 Bmegmar: Jmblglglty resgyd-
6D 3omsfzadompdems Bomgdabs® s Pegdsdmbormdst)
oY asesfusbompdsms dogdol bdGIHGeR’
g047960s, GO3 Parmgdadmbomgdaty Qogﬁdsab-acgo 30{3693‘
3080m300b Bopgdol ymGImAsgonmo LBGYIG O dm330500b
BObBsJpogm bodx Rl asbGEol. badggdo asabémgds o0
dodserrgmmadom. ghmo, deamer  0bLB 6300 dt‘)a;goémt‘mh 30-
obg3030, o6y grBlgbglty megadbpdame avesFyaademzodel
doadol  LEGETIH O asefyzadomadol  omgdsl bo ggorstio
0bBgglgdol 3MadsBol dobolby mpdagmedl s, '331\.58.)301»(2,
363 030l IGMdmads FatB8modmds, Hmd 3B jo3gdol bagebo a°b-

gt 3seoFyzadomadol Gugombamnemds oy ases§y3odemd”
3ol Fggams 3odgdo seG LG Bgmery, 3g6gxdgbdol botr-
X300 Bgd3069ds, 367 smat Bregds adsgdomo Ggbg@lob
dmdogds  4md3sbool  dstrngoll  gsbLabmG(zogmgdmare. 356293,
Gopgbs dogmm 0bbgebool  yHgmoBmtigdo  degmosh 3g36boa
361036, 33806 goesfyzgBomgdscs domgdol LB GHIH IO amad-

221 3. consensus-based decision-making structure.
222 3. authority-based decision-making structure.

223 ob. Dooley, Two Models of Corporate Governance, The Bus. Lawyer,
Vol. 47, 1992, P. 466.
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bgmo Brgds s dslosh GogmeEads Lsggmetn obBgGgligdols
Lobodggdmempe  aoesfygadomgdsms  gmbbBGmnégds. gegasr,
sbgm Fg8mb393080 PIxmdgln, asxzn s dmJbogmos, GBMI oG-
bomegd3ds  aoafyzgdomgdol domgdol guemgdadmlogmgdals go-
o393 (rgmmgantgds) 8mebrabmb 3s30x6mm @ (3968 GmTG
mE06mBg, Gedgmo  dsmegm ggsemogiozogde  JeeGgdon o0bgds
©34md3magdidgdnmo. mogol dbMng, gl mGas6m LGB ga0Tma,
dm gemagsosba 86 3G dgmagarosbo 3g6L3nJdogom 3s3Lggemrgmmo
©s dops s 356y Lsdstomgdtog o 93mbmBoyne qadBmcims
3bsgmabBy adyeMgdmo 0d6gds. (396G smabgdama 396K dg6-
Bolb Jgbabzs bodxgdmsb 6ol s gsgBotigdma, dsgced gL
bodggdo Goombamndos dmbsmmpbymo 73739808 3mmm-
d0sb 208m3abatrg. dsaced dstingol slgmo bLabBgdes LFmEge
ddotrnggm Jotms  IBA0EE  MIMGEHboLGgme  dnddgregdgdals
396bmG(309emqdab smamo Galigob Fgd339m0 (s, CrmgogGee,
Galgol domgs 36 admastn sGlslgmgymo Fgmgandols (3og-
madgemo  dgdmbagemmo, damgoligdnmo  Jmbgds, ymGImGsagmo
Tobligdols 298m7ygbgdemeds @ 0.3.) 29bg0BGamgds 96 o jan-
©3308 badRgdmsb sMab o3s3dnGgdmo s b abgmo 3m-
G Immdol bstrxgdmasb, Gmdgma(y, B3ae gdmbgggedo 3maddsboals
3°408 385 o393, sUge Fgdmbggzedo Logdtimdgb 3969%d96-
Bob M3mGEF bl nm J9gegdety, Amgmeg JMe3mGsom-ba-
POomgdtogae ©sbxsre dngmgbsty. mslxswo abgds sLgoo
J8arg3s, oy oMol Bodogol batixo??* asabmeads Faotdmdage-
3260l m3mGE bl me  JAgmegdol Fgrgase. Fodmdswaqb-
ol dbGaesh m3mGEmbolgagme Jogegds 3330k 30l Labgby,
Gopglsg ob (Fo63mdaeagbamo) Lsdagdgml amgdl IGabzo ds-

224 ULbgabsotom Bl gododamol bodxag dgndmads gFormb.
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ol (06836 9bgd0L) batrxbg.22

3.1 BAbBsJogmo Batxgdo

dmJlol ool sGLol BBH6bogommo batrxgdol ogmast
699603y msgzolgdgegds sbsbinsogdl, Gog 5aG3sTo baggmnéy-
3oL batrxdolasb (3.5. costs of ownership) 3560Lb3o3581 3sb.
08abamgab, Gmd 33603s6Bmb BH6EBsJ300L Bstxgdo, Mbos as-
60dsrBol  mogoe  BHGabBa](30s. BHs6b2J(30030 oz gemobbdgds
3923(393576560360  JmbBgdabs oy JmBgdcoge Loggmol go(gemeo
36 bamabaper mobgdpmodol Lsbsggmmm gomaggds. gmd3sbool
'aog\oomﬁaoSn%oOoUQ 'Jt‘)moat‘)mmbab'an 505336030 30(2-503301’
dsgsmoma 0633 Botdal  BmBsFommy ool (3B Bomol)
3096 3m33s6onbangals 336LsBmztmmo 5306mBo gm0 moGgdYmy-
dol djmby dmﬁabt‘mao boggomolbs 3903(3909. aot‘)ahaaot‘?mc’:g&ﬁ"a
V600)60md380 jo gl Jgadmgds ogmb 6530b30g60 3JBogmds,
33 godogeraol dsbodb, 3330 mal sty m3gGHomgdse obl-
BoB 7000t 0 RGmeE mé 43356001 Mol Fa3mBmdogm
hobaQ'Bad(‘)‘aQabm 3939061 ;msb broggl. 6980bdngeH Bg8mbgn3e-
3o, Jmbgdol BsblgaGo 3363397 sbsbatqdl  dmombegl,
%67 3Gegbol gebbmm30gmadsl Lohregds 35633770 0sbbs
s GalgBlo. a6y ™6as60Bs30gm HM0gGnmdsdo Far3mBm-
dogmo BdsbbsJ30930L bty 00, b3 doGoose x3Re dgodmg-
3 angoml: L. bymBg36mmadals I3 bagdol Batrxgdo (dogdols
s 0bxmGAs300l 3mmggdabogol LsFohe GalmElgde 3oFG™

353030m), 2. By Bys6gmadol papgdol bstxgdo (dmmsdstsgy-

225 ob. Dooley, Two Models of Corporate Governance, The Bus. Lawyer,
Vol. 47, 1992, P. 469.
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3oLy s 3ssfyzgdomadol Batixada) s 3. LabgmByyGmadem
3omEgdnmgdgdol  yJmbBGmmals o Lsdstragmdéngo  obds-
G930l Badxgdo (dog. BoGobbol, gemeadamadol EOm e
Bgbépmgdol jebBGemo ©s 0.8.). Gy Bggbgds gaGdal Bo-
omE3babozomo  BHEOBBsJool badix L, gb sGob: 1. goé-
ol bBEYJE Gl 3gJobol, FgbstRbadols s Byigmmalogals
Lagotin Gglglgdo s 2. (gmomo BEsbbojgoal badkgdo

0bggmG 3300l Am3mzgdol, sdndaggdals s GglinGlos dows
LaFoddmm aspasmaomadalngol Lot batggdo 22

5oG3ob  gubJombodigdal 3Gm(3gbdo Badgos gl Lolydgds
667639yl dmbomo  gedogomal g9t G IsGagsl
d0b0dsmobodgdnmo BAbBsgogme badggdol Jocrmdgddo, Mol

Ooregass3  94mbmdagnGo @68 sdgmmdal  sedomo  dsJlads
35037 dogegds. JMA3MmGs3ome dotmgal 3Gobzodms gacdal
T5beg0s30 ssdBoMgos smsdasbol Bgbmmmmmo Gsgombagnyg-
Gmdol 306 gddimegdon Bymmzbnto ool gubomodsgm-
600, @33 dstrmgol Badrgms dgdacigdol abom dmpgdol dsjlo-
30B06980L LaGabrsdos.

226 $AabBoJpommo badixgdol gbabyd Joeorgm agowoym madyGed -
3da 1439 9%l bEgmdme 6s8Gm3a, Gmdgmag 3aézgmos  JaGornm
969%7 aoedmygdymoe @aMdnl gubjpambatiniol Bahxgdal gymbmdoyp® Bg-
©3eby, Gmdgmon gmmdbgds gmabogm@ 94embmBayn@-Ladstamadéog mad-
2038 4. 338mBaboy  odgreab, Bgdmembodbymo sdbage  dsBaGgdemmns
Gmamt Joboym, aby méogoboge TystmpBy. 9dsbosh, JsGapmae -
Gmadam $GH6bsool Badxgdol egemtinol  33mg3e8o  a9dmygbgdames
BHGabbodogme Bodxgdol LadsbEm s Lafstdmm Batiggdo. Gobadrgdady
J3mags g0 dBaGRdamos JeGImGagogm-bsdstomgdiog oL3gJd Rty s

393mygbadamas ol LadoGFmbye BorsmGasbabagomgme s asmGasba-
Bogogmo  BHebBoJoal Badggdn. ab. Jados, LadsGmol g3mbmda yto

sbomabn s dobo 33010)(30)(:'('730360 Lybma@adan, Fogb3o: bsymGdmGaam
Ladsthnemal G370, 11, dmeagemo (Gge.), 2014, 33. 41-45.
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3.2. baggoeigdals barx 00

Gmame bgdme 1y3g 90baB6s, 0637Bo, 367 bsgnodgdel
B6m33b0sb 03333806530 OPogtnMmdgda Imozagh BgLade-
3ol Bodr L. gl Badggdo, BGs6BaJ300L Batrgzgd0l dbgsglse,
303036 Lsd Lgadgb.

dotggmo LgadabBos dmboBmtobaol batixgdo. oy 063ydol
Laggodyl 33636y 9BadG G0 Barsdbaragmmdol 3sfg3e
b6b, b dmgfagl 03 badxgdel asmads, Gmdgmag 9393806-
s Bocdl Lsdasbmdol Bglobad 0bgm@dsgool 3m3mzgdst,
0b3gBols dLsggocgms dméob 3376033300, G@Bgma(3 30do-
ogo 06933 0bgemGdszool ga3gmols s asmsFyzgdomgdol
dogdobygh ©s 03 bodigol aomgds, Hmdgmog s gegdatrgdamos
Pordol 3969%89680L Aglabgd dolomgd 30{3.&9333(50;235330’05-
b Bsdx g0 Jsboggozehgdnmas  dmbagméobaol  badxgdse
X9bUgb0bs s dgymmabzols dng. 227

3369, 9L sGals 39 dBonco asesfy3zgdommgdols 30;336011223
b6k 590, Aorenlagy 0bgm@ds300l 35338, 3oQ6V333(5°Q86"1’
domgdaty NPrgdBmbome Johos  gmmGrobofgds 3G 330D
lgelL Bmambmgl, begmm dopgdamo  aoresfygadommgds 9)-
Ladrers baghome 36 gbébzgmymgegl 3gmdgmothgdamoe 3s-
BHtasmgco eogmsmol (0637Bob) 633580l dmBowgel. BBoM
g90b393380  gemndBogto 3seoFy3aomadol  domgdolsl o7
30ombyHms FbMHoesb Isboy® BramdstigmdsBo gmgibs, 967y Pdmg-
3gremds As(30mbamt s3sogere gebobormgds. 33sL 20653060330
ob, 6m3 3mJdgepdal batixzgdo asomgdoon 35809, goég 0Ly
227 ob. Jensen, Meckling, The Theory of the Firm: Managerial Behavior,
Agency Costs, and Ownership Structure, 3 J. Fin. Econ., 1976, P. 303.

228 Allen, Kraakman, Subramanian, Commentaries and Cases on the Law
Of Business Organization, 4" ed., Wolters Kluwer, 2012, P. 188-199.
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dobsmgdo Fgdmlisgsmo. dsgsmmomse, o7y dotn gemmdl jmddsbools
3J(30g0L, Gmdgemoy modL 10 a0 s ol dmo sty dgbgxgeds,

bome  sJgombyhol  esbryggme  gamdol somaghs xepds
15 ota, 333ab sfgombgda  sGaggdl  83900L  EsGE3y RO

pemgdol  smlsragbsre, Goawasb bty asfgnme sbsbadygo
ondagds Bobomgd Bmbageml.2?® s3slimsb, jomadBonto ae-
©37 9398 0mmgdol domgdol batrxgdo, odBmdtogem, ymbgemmal
borxgdol LG Jdcsdo Fgdogsmas s dsmo dgdae egde-
mobdmo gobbommgs Hne™ g4mbmdognGo godgamenss, Joeey
LsdsGrogmgdtngo.

d9Ls3g Bodols Bot‘ixo‘uo 713°39065ds 03 Galilyl, Gmdgmaq
dmgmer  0bbBob300l  yHgeoBmGol  Lognmégdol  q4mb6mao godo
06853065358 s LadaBOm G00gAnmdgddn gsbBaggdel gm-
39ogol b BQOBB.H' Gobgol dsGogel gdlabyegds  Ufm-
G e6sbabagogmo badeGmamo s dabBo ymb egd0bgdeno
©ob(yo 3gmabs bsgmBImGegom  Ladsmsma. Galyol dstrmgzol
960-560m0 394s60B3ns 3J(30mbgGol Boge agyGlagoatgdymoe
ImGEgmmoaoml 89J36s, Aoz 3 7mobbdmdl  Lsobgglogom  go-
Jogemol 3Gz GotdsTo abzalgtigdsb. 3 sd;0mbyhobagol
ImGEgmmom  abzgLgoioes, 3MO3MG 30 -badsGrmmad@ogsre,
bagmbBOmme 3s3gdbs s, dxLadsdobaw, 3gbgxdgbddo sJdaco

229 ob. Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 121.
230 bognmegdal Batixgdal B3dmsmbodopmo Lade Fgdmbagas madsbabinsm-
Pomos abzalFméol Lo ggotgdedo sGLpdgme bafsGdmbogel. ob. Hans-
mann, Ownership of the Firm, in: Corporate Law and Economic analysis,
(edit. Bebchuk), 1991, P. 296.

231 ob. Hansmann, Ownership of the Firm, in: Corporate Law and Eco-
nomic analysis, (edit. Bebchuk), 1991, P. 290-300.

232 ab. Easterbrook, Fischel, The Economic Structure of Corporate Law,
1991, P. 43.



920 JM3mbsgogmo dsGogol bmgsme sbsmobo

3mbsFommomdall omgdol domds aGAZ6L 0of393L.2
$99m3060367mo 360b ols dotamawo g3mbmdngco sL3gddo,
Gmdgma(3, Johggmoe, gotdol, 367 LaFsGamL gnﬁdoomﬁnt‘)abnb
36398l 7g93B0hrgds s 396Labmadsglt Lok ol s dgméy,
Godpmog 39380698 nmos gotdol bodxgdob s3bLbgm olgm
™ dopam3sbosh, Gmaméog B®6B3J300L Btk gdo s obzgl-
B™Gob Lsgnoagdol (336033-8mbogmt0baol) batrixgdos.
3330Bomo Bodob baBrmgspmadsl  Bg8membodbmmo  Ls-
o 60Bsbo 3sb7yghgmor sbabosmgdl, Gmdgmas gshgdgy dob
B 96J30mbodgasl srsbsodn 246m3o G0 36 Lmgasggto @~
Badbgmgds o6 9J6gdmms. Bgedsdalsw, JMGImGaaTmo otmgs
sbodbyemo Lado I 399680b boqoﬁboﬁabmqb,hoagéﬁngcg o6~
o3y @ LEGsgggommo 303s6093380L  sagbol  3GmEgbL
5O 630myogL, bapsy  3Gm3gLBe Rotrgero s 3mbafjorm)
43000 30600 abgeqlo Bgdmndolian 36 IGM3MG30INR
bes 0yl ea3mmo. Fobssmdregy d53;bg93030 633"3(‘2068&’]’
3699e0b dords GRS LsgmB3mGaggom  Ladstrogmol doGmgol
= JmAImtsgegmo dsthogols Lsdstmmgdtiogo Ggaamotigds ©d
bmonoqb‘at‘)-gdnﬁmaodnt‘m QaBn’&GnQabo.

233 ab. gahggedy, gbagomn BaghasBmtober Lsabzglgogom LadstrnagmBa,
2013, 23. 101-103.
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V. 3M63M&SGO0IRN0 35601301 015653IRHM3I
LOLG IS0

397363y babmgsemgdol dsogs gudom (3bgdoma  yohgam-
Goss s ob IGsgam bgadabhl dmozsgl. dskBo ol Lasjzom
Lobegoemgdol dedmgs g3gms m6m, 867 ofombytms bagé-
o 36580l (Gmdgmog j™33sbaol dmJdgegdol LgGsggansbs s
doGromse 5obsbbye ImmoBogel as6Lsbmgeagh), Ledgmzgsmyy-
G300 LdFeb (GmIgmlsg oAgddmcGagol Lsgdosbmdsty Jmb-
OOl ofgLgdl) s oGy fdmesgob 3383gmdom, Gm3gmacy
(9396L3bgmn) Gmame3 K JB™dMag, oby 3sG0gn300-(sGrdmds-
©336mmd00 LadsGrogmgdtog dmJdnmgdgdbgs 3.511-3\501:33363('30.23"
a36J(30980b aosbaformgdol dobgregom, Lasgom Lobmagsmmgdols
3dommggem MG3BMMms O AN Jdgreadol Lobggdsl JmE3mEs-
3o BGnzel Hfowegdgh, Gsdog bymaddmgebammds, garafysg-
Bomgdgdol domads s JmbBHEmma Imasbergds. 2

3OA3mcgommo dscmgol bbgsmsbbgzs Lolggdsl asbabbgs-
39996, Hm3gma(3, BoJBmdGager, bbgspabbgs gymbmdagno o
Ladsromgdtoge a3693mb  gGma3ecn  gedmdsbomos.  Gndsby-
00basb 306Lbgagegds dsGogol dmbolFnGo by gEMbsggby-
60060, PbodeGrgmo s Bomgol smalidynGo sby mGLsggby-

234 3mA3mGgome Gogel ymbdyJLGdn atgidmenl goryeg® m3-
sgedoms  Bgrstrgdom-LsdaGomgdting 3bsrmnbosh (s geg3degRom, Grdgmag
Péogm JndIncsogmlsds@amadfog Gogsmmdsbs @ rgmaggtol baymé-
dmdogom  Lidseinmol  GongG@dadatingdsl  gbgds, Fgaadmasm  obomme
obammolgé  gboby BglGmgdmmo 68GmBn. ob. Trertsvadze, Aspects of
Corporate Governance Regarding Duties of Directors, Comparative Analysis
According The US (State of Delawere) Corporate Law and Corporate Law of
Georgia, 2012, P. 23-52.

235 ab. dydEgmo, Laajgom Ladstrommols bsgyydzemade, Il $mda, 2013, a3.
355-356.
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Goze6a 3BsBmggmmds,?® Gm3madost 36 mmgd Bgbadadobm-

3580 3ol bs 3o6mbdgdrme s 0 3omG)3mracgdsmo dmegmy-
dob 1;.)153360,137 079(3s 3o ImGol sGUMIGogo Lbgzomds dsnb(y

FgbsdRbgdymas. 33sbmsb, JGMAsbgndsb o6 6 gongagrgl
dm3mtsgogme dobmzs s IgbgxgEosmolg o Gomoghonm-
35 3mHIOA(30380. JMEIMGEoTmo Gm3 Mg otgdnmos
4033600l LHGEIBH gGols s IGmgbgdel  as3Fgotrgegmy, Le-

BGnmash s 363560835mEgd e N3G Jdgegdoms
3639 bagmagse. dob LadeGmbyro, 3063?(,3600930%302” do-

dsrorgemos LadgFaddgm bsgdnsbmdol gmggmemonto gubiiom-
bofgdol  gsdmmmoligab. ymG3msgommo  stags  md3sbool
obgmo Bo 3ol bymddmaebymmdsl dmoysgl, Hmdgmoag bé6-
30293l babmgaeegdol sj3ombyhms 0bBgtgligdol geGamad-

236 ab. gobdgfins, gmGImbagogme 3stogs, 2006, a3 109.

237 jm6Iotsgonme Bshegel dnpgmodol dobgogem LsFsGamms atmgzel
bobggdol ghndsbymabasb asdoxgbsb Jgedmads aofyggmmo Lobal botory-
00 3mdyaal, s80Bmd BglagsmBogzy PPres smabaBeml, Gmd s gobmbdey-
I s ogomtigagmohigdsee 6o@dkon EIGIITMEGRTE  JoGImGsg-
2 AL Fggbadsdps sbogel gholsggbntosbo s mGLagybyGesto
Lob@gdpda. ogde sGmzel sbogmo Lol 3ol msbipdmygmoe 3s6b-
oz of5gde Granty  Leybmblrpdmm Ggagmotglel asdmbaggrodol
dsaamongde  336mb3rgdmmdsde 0d3ghagonmo 6mGIPol sGLRMB0m, s133,
M6H3oGagogme Bbmgel ymegdigdon BgdmmegzebPRamo ogontigagmety-
dseo BmMdpdol sbsmaba  Lbgomabbgs Jaggbol Bsgsmoorby. 98sbonsb, gl
D4o60bgbgmo 96 Bgodmads 3okbyye ahgl Geamty sJlomBore, Gawast X6
303 Lamogms joddmfsgogme 3sbogol gopgflo xegds o sGs ogoor-
G gmetere  BoGdpPen  LaHgimdgbrsgom  Balnsowl 0ddghsgogm o7
ablobagon® EmGdsms qaGamdBo.

238 Pgxgosmobda (director primacy) ot dmGogogmo othogol s3b-
Wby ovgm@namagsb  gho-5Hons, Gmdmol dabgrgomsy, JPG3mGansdo G-
bbb bonﬁndﬁobongm gt does, bams eeBabodgdame Ipamdstigmds
36gx0Rb ggognsm. ob. Bainbridge, The New Corporate Governance In
The Theory and Practice, 2008, P. 9.
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Bo dobozgel (gm-ghmo ogméinol dobgrzom). ymA3mGaTm
B0zl sbaliosogdl  sbgsc0dzameadmgds, 398330635,

239

3M0BOMmo o LadoBommasbmds,

ombadbym IG0b(30390by  aghbmdnm  gsmsfygadamgdecs
domgds o §ddsbool mIg@szomm e fdnregdsms aggadstinds,

240

by 3gbgx gGasemobdl

396bmG30gmgds s dsemgzol IGm3gbol ymbBHmema.

JOOImAI(307mo Bemgol  Logaobydmeb  dodasGrangdoom
360336mmmgsbas bbzoemo 3gFeGdg Ldogdgdol Istraggmm-
doomo h@c‘)ﬁd@)gﬁohz“ 3%6Bogmgs, HmBgmo(y sgzebogos Lo gobmb-
dendmm mbjbyg, Gz Badbagl 0dsl, Gm3 3sbmboon sGol gab-
Lobmgdamo Ggaoldtacgdagm Lsbmgospmgdsms dsGmgol o6-
2%6mgd0, doGomsro  amgds-dmgemgmdgdo o bByemaddmgebgmo
dotgdo. dombgrsgere sdabs, j9bmboor sy jbomma Bmcdgdals s
JOG3ImGugonmo dobmgol mgnodgammofgdareo boddgdol aé-
00J60 33908 3¢ Bogds, 306506 gb Mo Lsgoobo Gsdrgbsrsy
Ladermem  Bobsbl  gdbaby@gds, 0drpabse 360l gGmdsbgmalyeb
396Lbga3907ema.  sdoghmd, sy3amgdgemas, Jogam Gogda, 3ebba-
e 0J6gl geHebaggbnGasbo dsdmgal Lolggds, bosig bl-ol
3d36m30L mGa36m530L (Homegbmdols ©s gnbiogdol) dobgrgom
brgds aodog3bs m@GLagggby@asba Lol adolash. s3 méo Lolgy-

239 gl sf0b ol Godrgbndy dotomspa 3Gabia da, Amdgmbag g4mbemde ynto
0365d8GmImmdols o 39030006030l mABaBI30eb oge BgdndaggdTmme
JO6InGogogmo BGomgal LGsGaes J8gcigds. 0b. goam-b  JmAImGgo-
Jmo dstogal 3Mabya 3gd0, World Bank Group, IFC, 2004, aj 14-25.

240 ab. b3gBmsBmGiober  Loggobablem  ymGImGopaol Lo yoElagmdsgem
36maMeds  g3Gmdsls @ (BBGmTE obasBa, gMEImGsome  dabmgals
Labymadmgebgmam, IFC, 2010, 3. 19.

241 jogy geobgm s gogbasl Boba 0dol, Ged Lofetdmb sGegy-
medone B3Jdnsbmds s LoGaddml  ymBImGagogme dofemgs Lbgspsblbgs
05939800 GmpamG(3 Babsabmdngae, sbygy bogebmbdppdmm gmeboms s
336bmGagmadol GGG IGTme G Lo,



94 $OO30Gsgogmoe Jéogol bmpsweo sbsmabn

dol gobbammgs 4o Tglodmgdrmemdal dmaz3gdl bONmymgomse
Fo63mRabrgl  ym@B3mGsgomo  dstrngol  mgomGgammotgdaee

653530l mG3sb0bs30ol Bstmgzol 3Gm3gblbs s blGTIHYGs-
8o gedmbsggol sqempPmmds. 5.F. Gdoma Ladstroemol Lady-
dm3besom bslosmol (s6 Lagommadmme bolosmol Lalgds,
35300050, ,,398mGRagmy 96 263Gyl 3Gob(3030)  gob-
dn@agogmo dstmzol 3606 3gdob ssdBomgds s Labogba
s Imbrgl JmA3mGsgogmo dsngol Gmamég dmbolid o,
ol EIsmolBgho bobggdobogol. m@ogzy Loltgds 06336~
BmdogPoess gmGImGsgogmo 3sGmzal IGb3odms seGgbaga,
dogbgregere dso BmGol sGLgdamoe sGbgdomo LhGnddgenme
Lbgsmdob.
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1. dM3mGuonmo dstngol bogstgmo hohé)aaouz

242 30dobotry o Jalo 03650361 BmBagtn Imdregbe (oaTmabbds dsbo-
308 @pmebgho bLaldgds) stuaGagol sBammabalimgel daty, 3s36ad
LRLGBegH0  Bobasmol 3jmby  3b0dgbali goygoegdes  dababBgfmbogma.
JOA3mtegonmo BGngol Lobdgdses @t boby oogae JmAImGazogme
dBGog0b  IG0byodms  a063Lsbmgtigmo s shob s, Fgbsdadabse, LUGmee
JO63mtgonmo 3Gmgol 3mddsbaal 3GsdBosd0 mbxhagalegel sésbaode
33233Fg3080 gpbiane 36 oJ3b Phogatgme LolFgdol J3g8 dmbrgds ymby-
Gydame gmeImGagnal dategs, oy ePMmobggho dmmgmal badgamgdoo.
sdals boorgemo 3.)3.)@0010.) ol, 6md o3 OB 3mGagagmo ds6rm3s, Goamé
$g6H3aba 3336 amgdb Lsaaggl, 967 gbadetgma ymtdaGagogme doéo-
30U LolBgdol 33mby LogmBdmGapam Ludstomol Jjgyborest. Lbgs Lsjombos
JoGIotsgonmo BGngs JHobigabncast LalBhydhdn Jatm obgom ms
LEmymgamae 06563588 o MGG bn@esb3a. mengg dsmpsbl o3l esge-
bo oo @ MeGgmaeonn dbatggdn,doated »6s bdldebogho 3%6ad36)-
medal. $363ab ., 3mAInGoTm 6o3ebmb” s JogBatigdon,ab. Fubd o,
JMBdmGagogme BGags, 2006, 33. 110-111. jm&IadGsgogemae Bséags 60l
738603  a06Lbga3d e grogBgbBo  gEmoghenddgeadal  Lobdgds, Gmdmab
G603 Labmgammgdal mEz6absgom-bgSTIB AT ghogTmos Bm-
ol 0536336.), Jooérgds ©s cn-aﬁdumﬁnﬁgbh. JOO3mGsgoTme déagals
bolZgdgde 93 jrmgdgb@ons Lobogbadigdal ae6beégagmgdel UGG 6Y-
o Lbgnmos (sgemas), Lamsyg doe eégstebsgogme dstogs bEym-
s, goGImGogogmae dtmzal Lobgds o6 s 3o ofgds ymddsboals
24mbmBaggfe oy bogesmghe edpdgregdel Bheab Abdedgmathipdyma;
Lobggds o6 7bGpEagmoygmagb bobyhaogm s gymbmBaggée g5J8L, gade-
domob Badiggdol Bd30h50sl, sddogodol madpdnmadel Béeal; Labggds.
anagolosgam, 336 BOT63omymgl 396 gedodomonb §3emdsl, msabdgn-
Lo Jobms emgdgdgdol gababegm w330, 0bzgldmcions Iaegdgdals
369 g 00malg o 0bdygbgdal dammabll, nbaym@Gdaganl LedgdGagmmdsl
9369%36Bbs s IsGBbamGRlL  dmtrab, M3ghsgeTme BoJdnsbmdol obyg-
Fob, Byeadbpmagmmdobs s ab3040B3mepdgmgdel zo78xedglgdsl. jmé-
dofsggogma BsGogol o GmamGo LolBgds ofbgds sGRgymo 33 oy od
9638mo 96 LaghmedmGabor Ladstomad@oga Loghgol 8ogéhr Abermene
> dbmme odal 3963bsbogGigmas g, 3 badgFatdgm Lod8asberdal 36-
Bbmbgogmadamr Jodb 36 Jodhow xa7ggl asegepbmdaghgdame ofgb o
G LEEJd PO LabBgdsde Jbrs Fmebrobob  msbadgemogy  JmA3m-
Gopogmo 3sGmgol IGob(303x30b abBgaGoGgds s EsIGUGR. dmymye,
dMAImGogogmo doogab balggds gl sHal EmGdsgogmore g sbormo
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673030964 ™63960bs(300L bFodegds dstrmzol LobEgds?*? ms
dmegemat, Gmgmog 9Baddate 3sFy3aBomgdgdol dorgdol

PYaddy gmtmfsgogmor  Infymdomo  Lybmgspmgdol sbazg bmG3sdoa-
o aohlabmahgme dshmgel mégsbmms LGB A, Gob gahamPddo

0bgagds joM3mGsgogmo Lol@gds, 96y JmBImEgogmo dotrogs. Jgladad-
obye, JmAInGagome dsemgol Lobggds sbadgdBogmas  gmEAImGagogero
Labgndolpeb. b 4°60L 46gemo ABG630mygmegl  BaFomdmb  ojombgtios,
3nbgx3PpGols @ LafFoMdml 0bBadalms domsbl (3965%376¢ 0L bsgabmb3ry-
e boddgdom papasgbame 333med8, 8 0BHTEML LafaGdmb bLsda-
@hmdsbs s ol 3663(:73»130.)5 3361133;]&03.;153, 967 oam;jangh haﬁ'ot‘»aml\
0bd569b530m6 399m3mabaég. ob. S 00, JOOImGagopme dstrogs, 2006,
a3 128.), boyme RBmBlgdgmo  PHm0gGngdgegdol  Lobggds dsGogeb
bsrggdol (50630l wotadmmads, cost) 939(3ntrgdal, dmagdal 3.)31)030%06330'
b s bofshdmb 33m6m804796-beogosmydo (Gydndegonmn) moGgdgmgdel
(value) %B6@ol 3396805, bgdmambademma 3960Lb30378L  JBIMGEIOIE?
6030l JOOInGsama 360308 Lol gdobasb. o363, 333G,
aporegdymes Béogol 'hnhéaawo gy sbamodogndo aebbormgs, Goms
6Bz smbagdgma 39yl o G BeypBmmmdaTa (Lalipdsdo) sGob
BgLadmpdagmma b8ty LsygmBdmtagom Ladatomgdtago gd7mgdadol
3jm6y  J3046030 3330 JOO3mAsgogmo  babBgdal, by mGImGagogme
3360300 esbgHags.

243 gmé3mbagogme 3s6ogel bolgdsBo dmasbhpds datmgel HeoheGme,
967 9HobaggbyGasko, 0gagy dbobhgGo babads (9.G. one—tier system) s
9s6o30Y ol gho, o6y ohlsngbnhnabo Lobads (9. rwo-tier sys-
tem). ob. o605 60s, MGIndagegmo dstimgs, 2006, 3. 109. sbgzg: Hopt,
Leyens, Board Models in Europe. Recent Developments of Internal Corpo-
rate Governance Structures in Germany, the United Kingdom, France, and
Italy Working Paper N°. 18/2004, P. 4-15. o030l 2330, 63 botoe dmGrde
3Jaombytions Bogé sERgTemo 361303 bEgmadgme oty Jdmedo mopgGo-
336, Jhnbagnbatnsd Lobg3sl ThoBeérgm Lolggdabag NFmegdgs Beemdy.
ob. 3G, 28553 300, JBIoBsgoymo  dsogols bodomb,’_)bﬂbmaﬂl‘-
$03630: 35bac0mb bmodals bsogdomaem yopdgmo (60 Gool omdogny), F0b-
B09, dggmo (Gg.), 2013, 23. 505.

244 goBlobogogmo  BOmgel  dopgmo  a7mobbdedl  ym@dmésgome
Lolgdsdo dmbsFarmy bidagddons Hedgmody BsFomobogol doMaggbmdols,
3603s80b 30boFdsh s 30b abamalgd3e Laspoem Lsbmgaemgdol dotagsb.
3door  3oBdmmogogmo  dshmzol  Lobdgds  296LbzegEads JOOImGgoTmo
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39J960B3530L nbAY6gmIgmeo 0dbgds. 3sbsbbgaggdgh mé doto-
oo m30mbl. Jodggma, gl sl Jmblglmamgdo garsGyzgdo-
ad900L domndol d5Jsbobdo. ol gmmolbdmdl mEasbabszoyme
d>6mgsdn mezsbobszool gzgme Foztol RsGrargmemdsl, Lawss

oonmgnm G936l 390G y3gd0mgdol domadaliongol 3ssR6os bo-
0sbsem 0bgm@ds(30s s 0bBgtglo. dgmErg dodstoymgds, gl

ol ggmgdsdolargdety  rugydBadygme  3ueefy3adoemodel
domadal LGB YO deom  dodoGorgmgdsl  mEasbobszoal
G236 B0l 3603365mm3zsbe abogm@dszoals sLodgGoTmm-
dols 36 3mbyebdamo abdagladol s6bgdmds segmEGdacigdl.
3o3oBamato  Bodal  Lobmgsmmgds, bosdgom  Lobmpspmgds

VB0 bormgdaty  oggdbdTm 3orsfyzadammgdes  Bory-
30l LGBl g9hebmds, bamsy aoresFyzadomadems domgds
0M3JEmGaGob dneme 3mddgdboal Legg@ml 3969470367~

3360301 B (33) 0lash. oG mGagopme Ashogel dafomse dmeymRb
3aggmmabgds  shareholder primacy, shareholder democracy, shareholder
wealth maximization (creating shareholder value) o director primacy. ob.
Parkinson, Corporate Power and Responsibility: Issues in the Theory of
Company Law, 1995, P. 380, Bainbridge, The New Corporate Governance In
Theory And Practice, 2008, P. 53-57, 60-72, Fairfax, Making the Corporation
Safe For Shareholder Democracy, Ohio State L. J. Vol. 63, 53, 2008, P. 55-59
et seq. yJmAImagonmo JoGogel Impgmode 396LB393PTme G0l s0fdy-

gma bbgomeblbgs IGmagleméiol Bogh. dogamocoe, IGmgqbomcn Egme job-

ImGogmeo Béogol oA Impgml gs3mgagl. Johggmo, gampdedembomado-
o 3ogmoes (3.§. Authority Model), boyme 3gméy  3sbybobdzPeamdoco

dmpyeeo (9.G. Responsibility Model). ob. Dooley, Two Models of Corporate
Govemance, The Bus. Lawyer, Vol. 47, 1992, P. 461-527.
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35345 | mas®, bagade Lasjiom bo‘lsmao(gmaboz“ olgma ool
mtrg960Bs(3009, Gedmal Insgsto 3.)15(5033@06363@0 3o JBHemc0
LsgnmGRobs ©s JobBBHmmol @y 076y aoao?(,aSoo.z“
JOBIotagogmo  JsGogol  gHabsggby®osko LolBgds do-
Gomspse 333moggbads s6zmm#-s3gG0 g LagmHInGsEom Lo-
s Bo, GMImal bIgzog0476mda*? Ao mBscrgmdls dsrangzols
36000 gempdedembomgdgdol Ladgmobs Gedon>® LHGY-
JB70633580.35 boenddmgsbgmmmdals s JmEBGMEol JBmods-
dmboggdoma gmbjpogdo asbsfomgdnmos sj3ombyHoms Lagarom

245 4eblgbgamra® gaeafagadompdses dompdal LdGPIHIGS 3930
dymos 33b3Ss3mdal Bodal mzebnBsgomme Fokdmbs33680, Lo Gaahadb,
a0, Bnbsdrmdrmeds sfge debafomgmds Aoommb dpsme dsk3edn
s Iy, Bsbozel IGmgbol LGméGse Goddsdmgobogol sz 3603369~
36 0bgmds3nshy Famemds. ob. Dooley, Two Models of Corporate Gover-
nance, The Bus. Lawyer, Vol. 47, 1992, P. 466-468.

246 205", baxstier Lasgzom Labmgspmadol bgegbob $33abeommgogh
36ap20bonsh Bodsrnglom Ao Fga0dmoser obagmmo: dsboBmdrndgacrn,
§33083mmg6 babmasempins LGB ntede qubrsdgbime (amemadpiel
368 30gmRs  JBINGI3Tm-LsdsbomPhog JogepPsms (3gdgbs, By
) Yigdagmby, 2014, a3 29-36.

247 Bainbridge, The New Corporate Governance In Theory And Practice,
2008, P. 3-5.

248 ob. Jungmann, The Effectiveness of Corporate Governance in One-Tier

and Two-Tier Board Systems: Evidence from the UK and Germany, ECFR
4, 2006, P. 435-437.

249 s, WPy, dsonz0l Lol gdson V3g30m30473600d0. aﬁmbmabgﬁo-
30 Aozl Lobpdel Esepdomn s [ehgmgemn dbadiggdol  camdsy,
ob. Jungmann, The Effectiveness of Corporate Governance in One-Tier and

Two-Tier Board Systems: Evidence from the UK and Germany, ECFR 4,
2006, P. 458462,

250 ob. Cox, Hazen, Treatise on The Law of Corporations, 3 ed., Vol. 2,
2010, P. 2-3.

251 Pinto, Branson, Understanding Corporate Law, 3™ ed., 2009, P. 131 set
seq.
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dﬁgbobzsz, 03¢ mONn 'lsobﬂtmhom s 3363}(.360»254 Bméals.
BmGsgonmse 3sGogol measbmgdo Fbemme mGas.  Labmyo-
©mgdol dsGngel sbmd(30gmadl oGglmGms bsdgm, 9§, dma-
©0,6m3gma(3 JONEIOM0 MEZbMs,Omdmals Lagammadammmds
(G 0Jds b, 3J3ombgtos Laghmm 36330l JsGamgmycae)
3dgMoggmo  LygmG3mGsgom LadsGomol dobgrgomss @sfalg-
6-3930.255 3MO3IMG(300L BsGgzol 7R gdsdmlomgds assg(3gde
©otgJBmGms baddel Fobegdols ©s Lsghom yHgdab Fglsds-

dobo gosfy3adomgdol dobgrgom. roGgjEmams bod e, .G

252 5.§. shareholder s meeting.

253 3.§. bord of Directors.

254 5. officers of the corporation.

255 gubeh o, gmAEIOGI0YMmo docngs, 2006, 33. 110-114.
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3ol Fogthgol, o6 ocgddmégdl o6By3zl LagGoe  3égds
gn3omGmoncee ghoo Fmol 3.);3007,256 bognem  sGhgmo ©o-
69JBmA80, GG Falo, 361056 3G LB rmadgmmo oMy-
JB™G80, Gmdmgdogs, eogol dbcog, dméeol Labyemon oh3396
30dsLrnemgdgmm ©069JBmE93L,967 NRGeb 3g6gxge L, Gm3gmog
os3ob bkog 60B6agl Lbgs 3369%0698L.2%7 3o sGhye -
bk 633y gmgommeeogto  bsdgFacdgm  bsddosbmdal Fo63s6r-
030l 3gmgdsdmbomadols EmMNa0Ggdsl  sbregbl. 3569xgMg%0
3be30ma896 JoB3mGagaols 3365Ls3sBnmgdtng, 93mbmdo g
donzsbs (23 B0dreobory, M3ghszomme LsJosbmdsl. TgbHamy-
dama J8agddals Boresdbgreagmmdsts s domomgdgdol 3o@3pdsl
dotieo slGmmPRL, >t Gams Bbooeb smAsbegemgdgen dotms
bsggomstions 033096 seidTmo a%0agdgdo s sGabfmGo 9969~
%976(80.2% 367, JsGormemo 35300000 oGgdmcn,s88-0l 353J%00

256 ob. Allen, Kraakman, Subramanian, Commentaries and Cases on the
Law Of Business Organization, 4* ed., Wolters Kluwer, 2012, P. 107. 3339
32bBaBszos BBk PHmPRel FohBmdseanbrmmdame dstogol  s3gGa o
oBl@odgdo, 5. proxy voting. sda0mbygde magosber bol Poregdsl Ladsh-
3352 3oreabgdgh dmbrol Faahgdl, Gmdmadey Bgdeama, mmaagghas, ol
Fa3603b s06Bg356 3mrtheeBo, Grdgmo gubopopgde dsmogal gzomsdy dob-
sogdo ofgds. ob. Klein, Coffee, Business Organization and Finance, 10" ed.,
2007, P. 184-189. 52Ls6aB6sg0s, 6md 37933670 mGLsggbnMosbo 3sGagol
Lol ds3o hoaamaaqtmﬁan Lol aomdol sbagmmannGo Aemdemgds sJau.
30692, 30933m3s 0dpgbye o domoggmndsl gmedl  LaFomdmBa, Hmd
badgogemygagem Va3 derls B3JBHmdG0g 3 mI3mndindel megemgy sbrgbl. 9y
23360350, 9 ImbobiBmHo Lobgdol dméeob s gm33mgdidgdol Batrgybal
363p2mp0s. bsdgmgarynom baddm batignbgdmsb 30dsogden, ob. Febd oy,
JOA3mA30gmo g, 2006, a3- 132-136.

257 ob. Cox, Hazen, Treatise on The Law of Corporations, 3™ ed., Vol. 1,
2010, P. 470472,

258 ab. 3.)5@:7600, P3G somo 356013.),2006, 33 114.

259 s3xh040L Ladstromol obbgodmdol JmedmGapegme dstogol 3Gmgd-
&0l dobrxegom, w03 gd3mtsool ofgddemtigde adBagab b s;agaliy-
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bobgreedbgmggme gbjoam sh0b spFhgomn.t? 336gx G0l
330530b3mgdol  gmgdsdmlomgds  ©oGgdBmegdol Bgemdo..
oM JBmGl gqdmos HdGumme byégomols dobyegam aosca-
3oUggmeb 396gx960, Hmdgmbsg bbgs dobgba o6 hgmc‘m\)abo.zs'
mogol dbMog, bsym@dmAsgom Lads@omol mgmGoesdo smasérg-
dnmos, O™MI EoMyJdmen s3ombadms Loghmm  yegdsl 3gq-
dmos gssmsgolngmel 63380Ld0g6 GML,6900b3096 37dmbggge-
Bo 25633770 baggydamoan 36 ol 2067387, gecsgzaleymgdab
obgm 39Js60B3L oy bemGAsogmo sgBgde 36 cmzgamalifobydl,
03500l oo aanbs Folgdols s Lawsdeyndbgdmem
37896878380 dunb(y 'aamdg:mo.“z

dMM3mG(309030  doGomawo  MmERbm  8f30mbgdms  baghom
369099, Gdgmaiy 0GRyl odgiBmGms Laddmb §g3edl, bem-

Agdgb smdabEmpdgm Johgdl, Bgmadbgegomedgt LadafAdgm Lsgdasbmdsl
> ogbgdgb dob, gobobomaggb o 93P gopgdgf FobsbLgA LGB0 dL,
3%00bogmagab o wdB 00 dPmam@eme  smfapbzols s symagol
360630 378 s Faddmopaghgh Ubze o@pbjogdl, Gmdgmog ym3dsbaol Gob-
regR0ms @ Laesdadbdme myndgbdon ol asbbabmydmma. ob. ALL.L
Corp. Gov. Proj. §3.02.

260 o3y, Jgbodmgdgmeas sbgm EoGgddhmelag a9bgkabmatml Falegdem
3567LsdBNMRPRGNG  YANIENMIsTe  A0dmbamal  FPmmPIdmlomads.  Ge-

3méG3 Falo, 0bobo ymGImesael §abdmdsmasbrmgdo o6 9036 s Jbermone
Bsbpeedbgrgame gabpooms s Jomembgabobaogmn bymaddmgabammde-
a0 4m339Bbeom o0sb omF7tgommba. ob. Cox, Hazen, Treatise on The
Law of Corporations, 3 ed., Vol. 1, 2010, P. 469-470. 03 333mb333090, o
©o6AgJBHmEL  JmAEImAsgeol Labgmom 303mligmab  jm33gdgbaes Bagboggds,
35306 Labgby 0bpds oblsomgdo modyddmea (9§. Insider Directors). ob.
Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 134.

261 Allen, Kraakman, Subramanian, Commentaries and Cases on the Law
Of Business Organization, 4 ed., Wolters Kluwer, 2012, P. 111; Cox, Hazen,
Treatise on The Law of Corporations, 3“ed., Vol. 1, 2010, P. 472-476.

262 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 2, 2010,
P. 86-94
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e odyJBHMGMs Lad3mb dogh domgdam gomofyzadempdsms
spbemmadel  go 9bénbagmymegb  Lsbmasmmgdol 396gx969-
30.28 Lbgo bogyzpdoo 6m3 omdzsl, dbro G0l ymGImGsgos-
o dstogolb bobigdob doMGoomsmo mEGgzs6m, Grdgemoary daGogol
o6 doHaode dodstormgdol  9sgHmasbgdl. 3oMHggmo, dsGmgol
F363m8sanbmmdonn  gamgdsdabormgdon smFGzom 306ydb
30323, bome  dgméy Fo63mdoeanbgen 3ocos  BLabmpawey-
3obonsh 339380633 gm0 bag30s6mdol  3mbBGMmol  3363sbmé-
3000 30658 (PHmmegds Lsdgmgomyn@gm baddel (-
360b) 3033 b300L).2%  Bybadadolise, M@t  JmbiGadnmos,
0 9060867335, 63 Bsdbgmagmmdobs BaQaanongﬂbol’
BabJaegde ghmo mEasbel o goBoxbum, d3g LoadabB s
3sRbsformgdgme. mmaogmfos, Gmd s o6 oggmolibdgds gme-
3mBsgogme  dstongol dofonswo  gudmmol  JsggmGdnGgdgmo
og3bdgde (baggmtipds e yobHmma), stadye dmosbeigds
Baggobgdol 3e6336330%) gpmgdednbomme 3ol bsgdnsbmds-
by Boedbgreggmemds ©s 3jombgtms FbGrowsb 053311(5"606'3'
o gsdodsmal dstrongs. 960 lsgggbytHosbo dsGrangols Lol gdals
9053360 Labsbosom Iobgmego dstogol mGasbmms dub-
3o do@)aaméoabm\: onhngoooéaboo. bmc‘);go s 0,:](30"’5360"’
bagHoem 36008 360l ol ™o JOmgaono mézsbm, HOBgemos
26m0gh0Jdyegdol  LobBgds  Jd6oks O3B0 3strongal.
073333, 3m33sbool MmIgtsomemo, Lt gaogmo s gobsbly-
G0 Inmogogol gt yggamGomse 3563LsbmEgmo s bHgmaR
dbsdy 3033006 3963sbmd30gmgdgmo 9ol dbmemme dmero
3@dsbHgmadamo Jofgdol baBgemadom. odalErmmadgemo mgo-
G360 (3ghgxafo) msgmdbgdmmos, 5.F. agency law 3cobo3y-

263 3.)6@;_760.), J0OImGa307ma dstr3s, 2006, ag- 115-121.
264 ob¢ 600, JmGImGagoma 3sbogs, 2006, 33. 111,
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3%y, smdslrgemgdgmo megja3gn sGol JmGImGsoal, Gogmey
bgermgbn@o Jdbogmgdal dgbsdy 3063 [acdmpagbol Lad7e-
mgds, Loa(y 3M0b(30dsmo  mvgee  JMEIMGN(3008.  JMOIMES-

09 30 Ibgxag®By NHmgdsdmlomgdol Egmgandgdsl dmGrols
Lodyemgdon  obrgbl. 3Gmegbombsgm Abgxghby gpmgdedm-
bogmgdol gemmgantigds, daGomoese, Laxséim (,,m00") LssJgom
babmgoemgdado brgds.2® 3ol (3g6gxgMol) neegdsdmbomgds

30 360630 33gmolinsb dmIabatigmdl, Gmdgmo Bgadmmads agml
2973600, pamagboma (express), bsggmobbdgge (implied) oo
3670730630, 333 boegdaeme (apparent, ostensible) aemy-
353 bogmds. 266

265 ab. b e, JmAdntogogme decmgs, 2006, 35. 114.

266 25Fg60mos  goemgdedmborngds, Gopgleg IGnbgedsme  LIg0smgéo
IB2pdon oFggeal §Faédmdseabymb. dsyermemse, aafgformas, Gorglag
3o 3gbgxgdb gmddsbool Gmdgrmady damaboolimgol ImLodbsbyGol sygs-
6ol Easgomndl. Bogmolbdggas Tejmgdodmlopngds, GmEglsg IGebie dsmo
Fohdmdsraghyml bégmor goresbgdh 3mPByegdel ggmgdsdmboragdal. dsp-
0o, 7 dosbasl Igagme dgbgxgén, Amdgmlag Ladmbrmoel Jgdgbols s
3°LB30lLg30L bymagGmmadims Eaegds Bggdme s 98 @9bsdrgdmdsty nbad-
6335 J06n, 35806 g emolibdxds, Gmd ol obgoo Bodab aoMazdses maepdol
Aergdsdobomado aomene IGab(3odsmab dogh @sbodzbol osjdoo. oy -
6gxgt0 3mJdgegdl o 3Gabzodomoe 7L 9bgxgol dogh 3sbbmé(30gmmyg-
b-aqm 3(0533(33601) Tglabgd, 308ab Labybge 6aaemobbdggo wcgab.ﬁnbnq»a-
3s. Rdemeb, aazbamgdames, dGgbamdatigdmes  3mdgdg63es, Gemeglag
360b(30 3agma Fglody 3aigdcsb Fodotragdom aabo(yboredl dgbgxgHol dm3-
33l goempdasdeolommpdal glabyd. aafgMoma s 6sgamolbdgge pmy-
333mlogmgdol s3mddgends Brepds IGeb(edamal dbGarsb ahdmdsmagbemols
3033600 3B 6(300lL gmgaetigdall asbsmgdal 3m3 6dnmsb, beymem IGg-
Boglodgdnme Jumpdednbomgds 0Jd6ds 303k, Gmys IGabiasmol 3nge
brogds d9Lsdy 3atigdal 3adsé 0d goddob dsbamaLBatindsasdadygybpds (gb
Fgodmgds agol dgbedy InGmab InGesdatn jmdgboga3es, 36 Loyt jmd-
Bogo303),6md 6 (310630 Jagmds) Berabroabs Fordmdamy by dmJBxendal
JP2gdsdmbompdel  @grmgaedpds.  IGgbegdebpdgme  ggmpdsdmbermadel
F9630Ls8dxe Jbmmee FoMdmdawpagbmal dbGomsb gibamgds Baydsbabo
26 stol. ob. Cox, Hazen, Treatisc on The Law of Corporations, 3™ ed., Vol.
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267 asfotombs s bsgymolbdgg 3:{,@3&8«)1;0@35.,1; »od-
B™dtoge’ m33g8abaos (3.§. Actual authority) oforegds. -

60367 mHemgdsdmbogrgdens @mYancgds @S 3‘"0"3*’500"’1’8"5
3930x36s (Actual Authority v. Apparent Authority), L% U

B3deg LsdyggobieBo Bgademnds 3.)30)015.)(5071::

1,2010, P. 461. 363Bomdos@ame gampdsdmbomodol msbap@eagerse, 60
am6g Fobo, 6a3mobbdgze MommgRaBmbomgdsy G bydmab. Goegbag 36406~
@odsemob 3ogh JoBob Igbaxgtee Msbsdregdmdsty 3°9Fglpde bregds, ob b
633 9molbdgge PgmRsdmborngdon s Ft3e3L. Jocob mosaagabf"bo‘bﬂ 3%9-
Fobgds go 3gbady dofmsczol Bgbgxafol memgdsdmbommgdol aspboegdol.
367bogdafndel Goumegabas. Fgladedobse, oy dgbgxgtiob 653 eobbdyge
JBmpdsdmlompds 3Gabyodamol dogh L3g(3remygto dooamgdoon Jg0bogres
933633 Bgxgh0 Bsaby PL by 3oGoagRel IPbady JoGmsb o ab 3gbady
Jo63s 36 ome, 33806 maepdree bymBnyGhmods La3sbrongmdr03o02 -
3930 > 638mgormo 66gds IGobo Ismalingol. o ImFBgmdl 3gLadp 3ocal
30356 P PRadrlormgBol sGbPmdol gpbghamgde IGgbydgEes. sdedo-
3 gferegds b IGgbopdtRyme Hamgdsdmlogmgds. ob. Pinto, Bran-
son, Understanding Corporate Law, 3™ ed., 2009, P. 134-136. 35362003
B30 bomBabosb dodstrmgdom, ob. Cox, Hazen, Treatise on The Law of
Corporations, 3”ed., Vol. 1, 2010, P. 497-499.

267 of)Jdmtos bdFmb, o6y 208390308 FgzGos o6ad3bob, PCATHLA N
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s 3333, Ged »dMOINA0Tmo JsGmgs sG0l Lobggds, Hmdg-
o3 339mnggbnds 3md3sbool Bsrngols s JMbBGMEobsmgal.”
Ro6JHMAms  Lsddm  (3mieo)  Isbybolidggdgmoas  3m33sbools
Bmgsty. 3J30mbyhms Gmmo BstngsBo asdmobaBgds roty-
J&m60s s spEoB Mol sGRgzels s Lagmmstin dmmbmgbol
R343sgx0mg3380, H03 god3mGsonmo dsGmgobogol bsmebs-
RM 3. 83bsggMobo LGB NG 0fbs GmEGdamgdmma. dmrob
JOxedgdo go — 4mdsbool LBGsBgaommo BoBEgdol mobsbgs,
9359%.396¢8 by byeadbyrggmemds s Jmbgtmmo s sjpemby-
©30bogol m330sbm Lognmdigdsty dmblgbgdol goggmgds — bs-
dsmol, Lbgsmalibgs 237m(30930bs s 8J30mbyBas Lagh-
om 36380l 336Lbxol bagsbos.3

dpeaby, Isemggmam 336301 3gbobd) Ferergblembol 396-
36HR0L 0365b3st2, ,,gABIMGGoTYmo dstrorgs gbgds gmdsbog-
dob 3390e2b0bEoboghgdsl, 3s3330603smmdsls s 36336H0d30em-
e 7mpdat.?

3gbgmg, Financial Times-ob 1997 §mol  gs63s¢rgdom
23MO3IMGI30Ymo stmgs FoFHme Fgedmgds 3s60dstEml, Bm-
3063 3nd3sbool PHMgHOmds magol 3J(30mbtgdcsb, 56, ggtm
BoGOOE, HGrgatg dobo gHe0gHemds Lsbmgoemgdslosb™.

390d3bg, dsholybol 3363683800, ,, MO3MGIOTEe oG-
035 360l 93mbmBogol esdza, Hmdgmon 043emaL, o Geme
3bOI03gmyml 3mGINGs30580L ge3ndB0sbo gbgxdgbBo obgmo
dsLBodnmotgdgmo 39356039801 dg33gmdom, HmgmEagss 3mb-

356 ob. Cadbary Report of The Finance Aspects of Corporate Governance,
Great Britain, Burgess Science Press, 1992, P. 14.

357 ab. bgsbody, G5 ol gmBImGs@enme togzs?  gmzgm 3sGdsemto
3oaeradgho L gméImtspormo 3o6m3o“,1\51.1FC. 2003, a3. 4.
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G238 330, 39663 demmda* (dopdolybn, 2002) 3%

99330009, magol b0z, gmGds(ygmamgdon asbdsédagl sdg-
Gogol  dgbgxrgGms  sbmases: ,,gmA3mGugomo  doGmgs ol
36e(39b09, gl gododemol bGH7639rgmegol Labsygmme
0639LE MO0 39bgxg@gdobgsb cmbmggb dmagdol EsdGEadsl
s 3JMbBOMadab, M3 6 dmbrgl JodoBomob  s(1330bbm-
3030 299mygbgds (7 36m)dBde adsbegdal gbom; sbagg,
gL 60l 35496030, Hmdmol baBnsmadomsy sjiemby@gdo s
3OgeoBmdgd0 sbmG30gmadb dmbagmGobal  3mddsbaol 3gbg-
xaﬁab‘ba“}”

35630,396 B3390 gemse 396336893L gmAImGIoTm JsGogel
Standard & Poor 5*%: ,, jc063mGsgogmo dsGags gb sGob b,
Gmdgmog  gmd3sbosl sdmagl LaBemgdsl @sbyHgml mégsbo-
b330bs @y FsGmgol olgma 3g4s6otdgda, Aol dobgmgzomss, Jme-
3:600L  gggmo 0bsblmsre anbEghglgdgmo dbsdy Bgdmgdl
3ooml 3m3d3sbonls Fgdmbagmadols s 3JBaggdel Lsdstmmasbo
qsbo. ! Standard & Poor’s — ob baGgogabam  ym33sbools

358 ob. Ubjyobady, Go sG0b MGG me Beoge? gmaamyasdomyto
dogmgdhabe ,,goe3méegogma Bémgs”, Nel, IFC, 2003, 33. 4.

359 ob. gmGImGago7mo 356433, gm39em 3390 H A0 dogmgBgho . gmedm-
Gagoymo otmgs”, Nel2, IFC, 2008, 33. 1.

360 g4 oG0b Bbeogyrmoamb  dbbgogeglo LadigaBobam  3m3dsbas, Gmdgmog
3obRL  mddsbosms  moygowEmdol  BaGolbl, ggtim WfoGge gyl
3833600 aomabralmbati0s6msl, 367 a6l 30l GgodobaRb. ob. xadydn,
6., gobsBL7GHa gHababo s (gmomegRdel Ladgodebam ymddsbosms Lsdoé-
oo Ba, Foab30: bogmGImcagom badstamal 3Ggégmo, dgée e, (Gge.), Il
$m30, 2014, 33. 206-215.

361 Standard & Poor's 3c33s6as, Lb33033me0l, JoGdmbageal mGImGage-
a0 3otgol Ggodabalsg smagbl. Ggodabal Bméols 3aTgbgmmgsbo my-
oo 739308 Jmtdmeageol Laghgmodem Ggodobab. sbg, sy, Ashbaugh, Col-
lins, LaFond, The Effects of Corporate Governance on Firms’ Credit Ratings,
2004, P. 1-3. jm33s600L Lsyhgmodo Ggodabaol 93685308 8cnfglitoads
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gnteemadol (396330 JmGImGsgonmoe dsGogs o(30937900)
Lagmbol absFyolBo (2002 Famb) 3empdpss GORILG 3.6
Bodqdsgs JoH3mGegogmo dobHomgzol aedmogmols @ Bggoly-
3oL bobgds (3.F. CGC - Corporate Governance Scoring sys-
tem) s 3msbrnbs dobo 033mgdgbHatgds.’®2 CGC-ob Lolggds
IgdbR7emos ssbmmemgdon oL LB ebrsGBobydye Joobgaby,
Gmdgmog 303G nmos  gmddsbool  JmGImGsoEmo dstrngol
IGsJBogal  bobadmagmdols o boGalbols 'aaamVaabobdgs-
Wfotge CGC Bgpsbppsdy moyémbeodon Standard & Poors
33:FIRL  gmdIsbaol gmbImGsgommo dstagol 3GsJBogsel, o=

38B-ab  boddobgob-mlemgol sHBa afbs Gomdmmagborme, Grdgmog Jnd-
sbool yoA3mtogagm dskmgel 3Gmgbdns RiGargmes. ab. Coffee, A The-
ory of Corporate Scandals: Why the US and Europe Differ, in: After Enron,
Improving Corporate Law and Modemising Securities Regulation in Europe
and the USA, edit. Armour, McCahery, 2006, P. 224. gL 3965306035 0396, 3
bgbdo gnBimGsgonme dbmgel 4mby gmddsbaal bLsy@greatmbatiosbrds
35093300 EBammas, Joeéy drmogho  JMGImEs(3Omo szl Jﬂa-}-’s“"’b
3600 BG0Bms, Gowasb bgbdo Bstngol Tgdorbaggede  Jmedmeseol
qobsBlfo JnBogogdo bybgegds, Gag dobesdad sababps Labglbo g
basbo Jsmommregdol (mdrmogsnol) dgemmdgmons 3mobegbols '331!6'3‘:’36""
BobsdemPrmmdsby. ob. Ashbaugh, Collins, LaFond, The Effects of Corporate
Governance on Firms’ Credit Ratings, 2004, P. 4-5. Lo gmofm égohobaol
333680, 0760l R0, sacedmGigde, dnmsmdGde, Leobzgldagam 336 3900, 9O~
636bh0 sBopmoBagmlipde mubsdxefimag bogmimbagom bedstasmBe doak-
623036 ymG3mGagegme Bhogel pstoxgdswe, ).f. Gatekeepers, Gmdmada
SR JmGIntsgeol BASEBYRl @ s3mFagRgE JmHImGagaol Fio-
260 6ast0dxdobs s Ubzs asblbomn abgmtidsyeal LobFoégb. ob. Hopt,
Comparative Corporate Governance: The State of the Art and International
Regulation, Law Working Paper N°.170/2011, P. 60. ,,ym®3cm6s300b Jo6r0d-
Job 3a30empPol Bomo gablagpobidymas L,mes' gGInGIoob 30dstran,
Toag gb oblodgbe s dobo dsgmGdahdgmo bpdegddode 3ty 4N
3mcaogme Jkagol gabigontae 36033bgmmgeb 39s60Bab 9&"3""’1‘\’6361”
ob. Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 103-104.
362 ob. Standard & Poor &, Standard & Poor’s Corporate Governance Scores
and Evolution: Critcria, Methodology and Definitions, 2004, P. 4-23.
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modogols s 0d sGgeml, Gm3mol  gemamgddoy  Jmddsbos
99LsbM90s  JmA3sbool 3absblinGam anb@Ggligdym 30632;11.363

366, JMAIMGomo dotmgol 33633900l dGsgeemGo-
3bm3960 ,,mmaaomboesb™ Fgodmads gorgg gtmo asbLsBEmgGgdals
s35th90s, Amdgmog 0bLagaombamy® 06zgbdmGms Lsddml
gorgom 3m3slGrnmadgm oGyJBme buds Bglmayl gya0gbol:
»dMOIMGI(oTma  BsGmgs sl Mmooy, Gl 7ggmgd 0dsh,
Golis(z 0dgb. gl dsGoma(y Bustidngos. dbyaglse ajggs gmggemo
bmagn, s67 bOgbogl magol Laygodigdedy. dooydgidgl, o
geemd 5J30g0L. Lobsgamey goo ©87939, Omd 4mAInGAsogmo
ds6m30 sBamo 36 Gorgma 6 LoBado (36539, Gemreglsg ssd0s-
6930 qymdgh Lsggmeigdsh, obobo bémbaggh dsbby s ym3m-
Gaggopmo 3s6mze Limtge Lagnodgdety bBé7bges, dbomen
30B6gL-g0693mbs s 30b69b-FA0rmTo. 364

gomg, gmGImGsgogme  datmgol 396Lb3s390 o g99-
3 Gotdmpas 83-0b 3Magem dobbgldsgomsby JmAImGsgoy-
o doGmzal myndabdda 1997 Gaeob, G@dmol 01sbabdsmss,
»dMO3MGsomo  Ongs  RFGsJBImo dobobo o s60l.
JOO3mGugogmo  dstogs  sGLYRMIL adobongol, Gm3  FgJdbsb
LGB TIO, GmImol godamgdBog sj30mbygda, matgddmty-
30 > 3atronggmo ™gsbmgde gagmeby gaaddcer gebsbme-
3093096 gmA3mG3a0l dogh Esbsbym 30%63613“.365

3gg63g8g, LaobBgHglims, Gm3  Bgdmembadbyma  0sbsdg-
OM3) 97060309301 domds, xg® Jorag swsd bdodds gsszgms

363 ob. Ashbaugh, Collins, LaFond, The Effects of Corporate Governance
on Firms’ Credit Ratings, 2004, P. 5-6.

364 ob. gmAInGsoTmo Bemgs, yMgam JtdomgGa dagmgdgbo ,,3rd3e-
Gagoemo dsongat, Nel4, IFC, 2008, a3. L.

365 ab. gmA3ImGsEgogme 3sGm3s, gngoem3stdamgho dogmadbo Lgohde-
Gagogmo 3.)6073\)". Nel5, IFC, 2009,33. I.
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4039680 3mB3mtsggonm dtmgsbs s @l Jotaee ¢be-
dagw ,_-3505(30&);:’-.)335(5011“ oJodosdosty 3oL 3m6—3336(5-36
62360330.3%¢ ol 20635GBogw@s, Hm3 sbgm Jmd3sbosos (Fgbod3b:
03 erobbdgds Js6B6omGgdel  gatoem GAHol 3jmby 393560780,
Rotom  Igmmdgmedsdo  sGLgdmemo dmt‘)&méooogbo) oégd-
B0l 30dstim, Gedgmog Lagnms® Lablégdl go s, 363
DaB™ 3060 gamoe LsbLERRL JsGoogl, o6 Jgodemgds 36 y-
3edegh dmgomEobo, M3 ol obgmogy anmobbdog@gdom ot ns-
3L 3L, Bmgotg 3sGdbomGrm bo%mao(gmabab'ao Sot‘)éﬁomﬁgbo
03300600 Loggongdsl bgeadbgoagmemdgb s 3s6rna376. oy do-
330mE, BammanTGos  30mstgds, GmEaLyg drorsto  IRd"
30360k JmBz30b gymBemdogméo 3dstoggmol (Boresdbyrggmol)’™
sdm gorgdrgdal 3053560 dodsGromemgds s60l ol, Gmd 3‘;‘]60'
Egds osj3omb G36G0mdsb bs joobgdls, JsgGad o6 3oLo 3g3o-
BOmbol Ladsoglaggdmm, s6a8ge 0dobozol, Gmd sdoo dagmosh
AB g0 as0ms3olammel msgo mbadbymo 3.);-31336'3;:‘23501’
GgomaGo gbogmadobyss. (mogobsmBo: “The directors of
such companies, however, being the managers rather of other
people’s money than of their own, it cannot well be expected,
that they should watch over it with the same anxious vigilance
with which the partners in a private copartnery frequently watch
over their own. Like the stewards of a rich man, they are apt lo
consider attention to small matters as not for their masters ho-
nour, and very easily give themselves a dispensation from having

366 (3bmdomo a96dsbyma Itogabote ymogb dmio dob 2Po-gho Job-
b 6336mdL  ymGImMagomo Asdimgel Tplebd LGOI bBogyolb 339~
dpmmo 3963sb@om ofypRb. ob. Hopt, Comparative Corporate Governance:
The State of the Art and International Regulation, Law Working Paper
N°.170/2011, P. 3.

367 Ptrorgemo 3%%0m, 5.7, Jmbgdol d3peay.
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mc3gd) g, gA3mGaTmo dadimgs, dolo Bmgsn d60336g-
medom, 30l ghomdmomds 03 Fgbgdal, Jmmodoyol, ablgo-
Gadgdobl, Azgnmgdgdols s Ubgs 3Gm(gbgdobs, Gmdmado
396bsbm36336, Cmame Mbrs brRmEgl JMGB3mAsgoel dsé-
033-53060LBH0GIds s JmbBBmma. 36

95399987, JMAIMmGomo  PGagol 20633658 gdsL  adgmy-
35 Lsdodoggmel 3563980l sbmgasgaobs s LogGowsdmGolem
Lsggobsblm  JmA3mMsool doge dgdndoggdamo  ymBImGaiay-
mo dsngol yeegjlo ymdgdogmo dsbyjdobogal. ymeaJuols
dobgregom, JmAIMGuGgomo  eogs T263ma0a96L  jmddsbaols
d0gols s JmbBBmmol gGmasb Lobggdol, dmdgemag a0b-
LobmzHagh gmgdgdobs s Jsbnboldagdmemdal gowsbsfogmmg-
dob 8dstrg9em etra06mgdl, 3mdsbergmadgm mEsbegdls, sjom-
6958Ls o 3mA3sboom 06EIHLgd e Lbgs batiggdl Bmeab.
$OO3mGuoma  dsérmgs, sbgag, dmnegl  ases§yzadomgdgdels
domadsls s 4m33sbaol Laddasbmdols asbbm&(yagmadol ge3gd-
Bemdaty dmboBmGobymsb s 33380038 Fabgdls s G-
GIRIGRL

JMA3mGsomo dsdmgs 93em3nl dobdsdam ygemagel go-
93 9B%m Logmemobbde Logsbo gobrs 85-20 Lamymbol o-
LsFygoliBo 33560470 20a36E G0 JMBINGI(30980L as3mEH530l
399amd. g36m3al LoymGEdmGsgom bsdsGmmol sbamo ogbobs
©s Ggnmcdotgdalogol 2001 Faml 0Jdbgds Lsymddmésgom

368 ob. Smith, The Wealth of Nations, 1776, P. 192.

369 ob. dzydezera, 536509433000, gnGImtagogmo IGagel bsjonbydabo-
30, G0ab8n: 3gbadhomb Brndob Lsagdomge yGRame (60 Fmol ozdomg),
S 00, dgFegemo (Ge.), 2013, 33. 497.

370 goBdmGagogmo BGogal gopgdlo gmdgdpogme 3s64g80bmgal, 2009,
a3 6.
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Lsdorngmol  mdsmemgbo  eebol  gJu3gddos xamzne, Gedgm-
33 2002 Gyl Fod3moanbs 96336080 oldyem Lsgombgd-

036 1234338063300.37 smbaBbremo 363360Tol 3gLady msgo do-
mosboe  JBImGozonme detrmgels 96339, Gedmols Bglagsgmaogs
23L3g68 s Rapds  JMGImGsgonmo  BsGogol  Bgdareggbgmmo
doromseo  gegdnbdgdn 2%6bsbmams. 96306030l dabgrezom,

3OO3nGs30gmo dstmgs Fahdmaoma bl 3563300 gegdghdoe
9E0mdac '33:]360;:3 hohéaaoh, 6ol 303y 99 hohéaaob 305’

(396240303 3o 3s6bogmgs s sbagmobo Gob ygdob '838033;:30.).’"
36356080l Igbady 03330 dr(39370s  gMGIMGs3oEmo Astrongol
daabym Bsfomos  ©aBsBgdgdn. JgHdme, 3963uGEgd M
Jn3mtsogmo asblborrmds, 3d3ombytgdo, dstmgol meysbey-
30,5700 s dOG3mGaponmo Jstmgol 3mfaldoggds gaeimds-
B0 mgdnmo Lagombgdo gssbsmobgdgmos doemasbae. ™ gl
30233 900bym 3bsrymgl, Gm3 JmG3mMsgogmo 3G ogs sl
36.)3\);:3 2996 o0 olbgmo 260Mds, GmIgmos 300300 emo

371 ab. gubh0s, Jnﬁ&nﬁoennqo 3s6ngs, 2006, 33. 25.

372 *..... Corporate governance is a system. It has its foundations partly in
company law, setting out the internal relationships between the various par-
ticipants in a company, and partly in the wider laws and practices and market
structures which operate in different Member States. It follows that there are
dangers in dealing with particular components of the corporate governance
system in isolation from their wider context”. ob. Report of High Level Group
of Company Law Experts on A Modern Regulatory Framework for Company
Law in Europe, 2002, chap. 3, Introduction, P. 44.

373 Report of High Level Group of Company Law Experts on A Modem
Regulatory Framework for Company Law in Europe, 2002, chap. 3, Intro-
duction, P. 43-44.

374 Report of High Level Group of Company Law Experts on A Modermn
Regulatory Framework for Company Law in Europe, 2002, chap. 3, Intro-
duction, P. 43-77. Jstonmom: sbhos, gmGIntapogme dstogs, 2006,
a3 25-28.
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s (sbsf 936190 ma sbagmabo Laghmm bg@smb 396 d9Jdbols s
JMEA3MG30mo dodogol 3o6306®3&ob dobabl sl(yregds.

4OO3mGomo  dodmgol a96Bommmo  Eggebaagde go-
dmgds Fqxedgl Gedrgbndy Gobsmsreadsda. dombgmsgare adals,
63 4G3mésgogmo 3sémgol g@mdbodzbgrmmgebo a063sk -
30l 334900988 momJdol g7demagdgemmas, Bgdmombodbyme  yamg-
306 238m30bsdy slsdggdo Bmdol egeamgdda, JMOIMGs-
Gommo dsGogol 2963sGr8 93505 376963 Go Lmyiglool a%om
Ggodemads  Gotdmeagl  4gorgy g@omo  Badol  ymEImGsgome
356m30L 3363368700l JoGorgmo sbammgo. Fa@dmmagbogm 3s6-
36800305 bemgso sbamabapsb 3sdmdmabatrg, Bgbadmmgdgemas
Rsdmysmadeql dNO3mGs0gen dsemgel Fgdmgao, dgobamdgdy
I (399memds:

dMG3IMGsgomo  docmgs séob  abbBodniaombsmgie @
0bbBemdgbBomato  IGmgglgemyGo  abbdodndo, Gedgemagy
3035300l Bgladmmgderemdsl  sdmg3l  dmoboremlb  dlbgoe-
o godogoma, Loggmegdals s JobBOmmol Ggomatin as-
d0x 360l Logymdagembg 994d6sL AgbgxdnbBls ©o sgzembydos
B0l apmgds-3mgemmgmdsms, dsm  Bm@ob, Jsbgboldyjdmmdols
domsblinGgdamo  gasboffarmgdals LBAoBgans, sdom 3modmgml
0b3qLBMG0l  brmds, Eslabmb 93mbmdngn®  dsabsonms o
3memdserghe gregddgegeghe 3mgmgbylen 3sdnfgggme go-
6sblydo  3@abolol IGg39b6(306gd0l  adgmmgsmasbo  LfGad -
30300 8 IMmobEabml  mGImGa;ool dmBoeymo  Jedodamols
0gzgeLogaacgdamo dsemgs Lafscdml GydGmbigddagmo ©o
396L3g]Bonmo 1sJ30s6m3ol sbsmabby ogGrbmdoo.

306y Bgdmambodoymo 39635 d900ls, yMmGIMM(30TEma
s6mgol 7edcgo ax0bozeol 3mgzebss Jgbadmmgdamo, ogdis
Geamco 3s6dsGE s o6 1bres ogml dobsmado o7 FoMdmmag-



160 J0Imdegoma Himzol bmasreo sbsgmobo

600, 36L30m3L JmB3MmG(30gmo ds@mgol Gadegbody 73badzhy-
mmzsbglo sb3gdde, Gm3gmms segyzetycse Hgaamomgdol as-
693y 93 LobBgdsms asdsGram fmbaombotigdsty Lagdsto 4o
36 Bgodmgds. 3ol sdmbagaen Fatdomom asdmeands 7sdcage
Lsdg(360gcm 658630 s gymbmBo o o6s3BGMAmmBabs
©3 39630056380l MEZsBoBa00l 3Gob30 3530, GBMBmol dobjre-
30003(3, JMO3MEB(307em0 336030l dotomsea sb3gJidgde G o6dem-
eabom gbms 0Jbgl (om-emgn, Bmamey gBoosbo Lol gdels
g3s03969mm0  BsGogmgdo.

MA3IMGs0mo ds60030b bgdmembodbymo Qaqjosoooabnh
bsghom 608s6os oli, Hmd dOO3ImGsoma  Bstrogs Focr3mage-
300t o300l byemddm3za6gmmdols s JMbBHGMmOb Lol-
$adsb. byrmdm3ebgmmemdolbs s 46BGMmol LolBgds o6 dos-
3% 39J@mGee 0B, bgemddmgebgmmmdols aoSbmﬁoogggboh
36m3gbo  dobs 30BOOML  bogatmgdl. JmbBGmmo Bgndegds
0gmb  Bopamtizebabizonmo s 3569bs3sG o gdcogo. 30639-
ool 3gdobzgzeBo babgbgs Tnps JmB3mGsgagmoe 3s6ogs, bo-
e gl Fgdobzyaede — 3569 JMO3IMOS(307o 3sGngs.
s JmAIMGI3omo Jstngol 1edtego 394e6obdos, Gedgmog
3J3ombyPms BymBos 3maggmel’® smG3mGsgogme dsGagol

3569 39dsbobdgdoy sbggy degemagdmgebos aFygdmmo godo-

375 3»3. Hopt, Corporate Governance in Europe: New Model of Regulation
and ,Soft Law", Oxford University press, Oxford, 2002, Arora, Structure
and Reform of Corporate Governance in the United Kingdom in relation to
the Shareholder versus the Stakeholder theory, 2010, Dooley. Two Models
of Corporate Governance, The Bus. Lawyer, Vol. 47, 1992, Fairfax, Making
the Corporation Safe For Shareholder Democracy, Ohio State L. J. Vol. 63,
53, 2008, Baums, Corporate Governance in Germany: System and Current
Developments, Working Paper No.70, University of Osnabruck, School of
Law, 1999 s ».3.

376 ob. ubmGns, ynhImGgogmo oz, 2006, a3. 11-12.
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Gomol 3Bl Gganmse3ogden EIBmsghadgmo 3oty sgeo-
Boor. gmEdmtsgonmoe dsGmgs J3g8mm  ymebogootgdhme s
39363moBgdamos  Gmgmég Bos 394sbobdgdall  gpobom, oliy
3969 39J060bdgd0ls dbGag.

2.2, goG3méagogmo dsGogol dmpgmobs s dolo dsgme-
do6gdgmo Bofommgdols 3s6dsGrgds

0136539006m39 330 smal e Lolggdgddo ymGIm@sgegmo
36mgol dmegmo 3s6bbgeggdnmo s L3ggogogacns. gm@3m-
Gogoma  dotongol dmpgmgdo  gAmdsbgmolgsd  3sbLbgagmgds
o6 dbmmme Lol gdgdol dobjegom, s6sdge 3m3dsbool dsé-
030l mG0gbBodgdol IbGHageg. 98 gyoboo Bgadmgds gsdmo-
gl otgJBotms obBgiglgdBo dstrarymeo (director primecy)
IbgxgG0smalidto  jmEImGaiges, Gmdgmda ddmogho @otg-
JBmGsB0s idzgopégdnmo s ol s3mbEGmmadl  3mddsbasl
bogmoee. gl doamds, doGomspse, 3 gortgdamas s3d—als
Lsdeomgdcng Logé(3g3a, barsg sJombyhgdl s panb@gmgly-
e 30653 dabodogm@o  bs33bmbdgdmm a3gol dg94sbotdy-
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405 dspemomoe, 933-30 33xM040L badstoumol cbbB BB oL 3o (ALI)
$OImGs30gmo Jadagol 3Gabodgde opforogm modGsdMede dmab-

HRames Wiodne sbgo ,0Gedefrsded” Fyémwm. ob. Pinto; Branson,
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3ol J3ggbgdolamgol, 3o Bmeob badstmgzgmmbogol.t® sg@sd,
406 ob. French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 11-27,
407 ob. Armour; Hansmann., Kraakman, What is Corporate Law? in: The
Anatomy of Corporate Law, 2™ edition, 2009, P. 16.
408 ob. gubph7ycing, bsymBImGszom BadsGmmal (36530 s spaomo Ludstm-
ol LobndsBo, FogbBa: dgbstrnmb Bmadal Loagdampm yhgdgmo (60 Frol
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03 @aegdol Fabgpdbs @s 8.3, LoJedoggmal Ggommdablmgobs
bagmAdmaom LsdsGrogmol Fystmas dmtol bydmembodbygemo
bedsBogmo s dsmasb 333mAenbatry 96mbJ353egdety 9JB0-
30" gbrs dmasbOERoEgl. Fysbmms 33636303 abregpegeoe

g gmmdoesd Fathdmpgads.

ogdom)), Fo6dG0s, Sgtegmn (Ggm.), 2013, 33. 548.
409 ob. Armour, Hansmann, Kraakman, What is Corporate Law? in: The
Anatomy of Corporate Law, 2™ edition, 2009, P. 18-19.

410 aaaaqmmxg.badoﬁmaacgnh bagymbroem 3ofgal dogé maragbgemo Tabgdo,
eRmPoto v 3Gdsbadada, Godmol EoEagbol JRErgdsdmbomnds 393m3-
bl @obasbo Jomsmimpdol 3sBMol Bglabgd Jobmboab. ob. LsjsGio-

39l gobmbo ,.g30b0s60  Jomomeadall dsBMob Blebod™, Jotrggemo dnbemols
39-7 3g6jdo.
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411 ob. Pinto, Branson, Understanding Corporate Law, 3™ ed., 2009, P. 4.
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Gedgmog bogmBdmGagom badstrmsml 5doxbgds,doaced gmdgH-
Gogmo badsbym bsgdnsbmdol Ladsbmemgdtoge gm@dal (Lssd-
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Ao JoByamGoal Fgodmb Fgdaeanbmmdsdo bws  gebobomml
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930396005309, HMdgmasy bmGdol gm@dymomgdmmo Laby
doogm sg37dbgd s gHM3gbmo, Hagombarma@o, LagGmsdmeo-
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36m39b 3o  Redmygamodgdnmo  Lagygoglem Fjdmbzagems (36s]-

412 ob. LoJsdmggmml 3obmba ,.3mB8G 3070 3564930b LsJd0aberdob Bglab-
». -2 I7bmol oéggmo 3mbJde.
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@od Joogm 3mG3mtsonmo dstmgol jmegdldo Isbmbold-
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96 396356831 360630 30, Bogrsd oy 0bggmG3s300L 30d7ma367-
35 @3 Bymdabads Lagmbrem datygol 30dsrn o6 Imbrgds 96

413 ob. dmd@o, JmGImGsgogmoe hogs g36m3sBo: G Hmoetgdel skarma
dmpxmo s Moo badstmsme®, mstadsbo ofsgmo dnGdEmabs, ,,BadséG-
ool gebsmoa™ Nel, 2009, 3. 236.
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'ls'obnajégbo ol 306700 b ™636m780 36056, GMdgema(y dlgsglo
3030l 0bgmAdszool dofmrgdol 7bémbzgmymasty 3sbybol-
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hoﬁoﬁﬁusabc\nogg. 376 49696300L o338 4o 3967 dJJOé&QOI}
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obgag. IpGomEm  LasbzasGedpdm  Immbegbadl, Gedgmos Fodragbemmds
396gx36Hob  IsbybobdaPmmdol Lsgoobl syy6RL ol FobAnada. ab.
LoJotrogaemerl gobmbo ,,q30l0060 Jomarmmadol dobab Bglobgd", 35-7, 3g-11
s 393-16 3Bl

415 ob. JdmIBo, JoGdmGsgogmo Gangs §36GmsBol Gaamahpdab sbaero
dmgmmo @ LOdomo bedsmagma®, mathadsbo ofoymo 3gGm7mmabs, , badeG-
ool gn@bsme Nel, 2009, a3. 246-247.
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416 ob. JmIa, 3oBInGsogme Bhmgs J3mIsBa: AgaTmotgdol sbame
doegmmo s 600 Lsdsrondma', @adadsbo afsymma 376 gmoby, ., badsGo-
ol goébagon™ Nel, 2009,33. 244. 296Lb30338 o dmbazgdndos §atdme-
agbommo  dasblol y3mgzol Ypegase. ob. Gomez-Anson, Recent corporate
governance developments In Spain, in: Handbook In Intemational Corporate
Govemnance: Country Analyses, Christine A. Mallin (editor), 2006, P, 21.

417 ob. Standard & Poor s, Standard & Poor’s Corporate Governance Scores
and Evolution: Criteria, Methodology and Definitions, 2004, P. 4-23.

418 ob. Ashbaugh, Collins, LaFond, The Effects of Corporate Governance
on Firms’ Credit Ratings, 2004, P. 5.
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Mxgmmdad (3bspym, B™d JoGImGsgomo dsGmgel gLl
dmJdgre000L 3G 0bos s Lamsbsmm sGgsmo sJ3b. ol dmidy-
©13L g3gme 0sbsdgemgy dm63@6o003g30 o030l ymOInEr-
(30580, 3677 sl 33560y 3slmbolidggdmmdols at0do aajoﬁo‘baaboo
rseagbormo Falgdol smdmdhomagdmmmdol B38mbggzeda. sdal
3093 goma bsmgma dsgsmaco gegtmnsbgdamo bedggml Jad-
300 gmG3mcsgonmo  dsdngol  gopgdlol 3G0b(3adag séabs,
9. comply or explain, Gmdmol  06sbdop, JmGINGI30TmO
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365dB0ged0 abgMazoligeb msgol ot‘m;gabo.‘"g 3763360530 ,,099-
dImGRamg o6 2063s48gL* IGab(o3o Bgledsdolmdol 3s63sGrg-
dob (9.7. Compliance-Erklirung) bsboo ofol (sbgéaammo,
ooy Lofatdml g30bMg8s 93968 om0 asrsbgagol gdmb-
393909  sbsdmgdels 3.5;*3;336‘3@3600.420 9d3-0l  d5dmbgzg3030
21-5 Loggmbob wslsfyolda dmBbrsto gmG3mGsogmo bys6-
8ol Fgregase, PdcGsgmglo 3Gab(3030 JoMridnd Lo yobmb-

419 ob. Cadbury Report, Report of the Committee on the Financial Aspects
of Corporate Governance, London, 1992, art. 3.7, P. 16.
420 ob. JmIpdo, JoGImGogogmo sboge 036m3530; Gz 7mohgdols sborma

dmpgmo s OH3omo badeGosmon™, madadsbo ot yma dmymobs, ,,bsdsk-
omal ggbsgna® Nel, 2009, 43. 245.
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drgdme  ebyby solebBs o 083gGsBopmere  Lagemegdymme
aobs. 4!

3945635, (3 JO3mtogoymo dsGmgol  ymwegJLl 06539-
OM3) 3sbgomstigdamo  43746530L  LadsGroemdtiog  Logé(3gda
3ddpegbol 3s@y3game s 3s6Lbezpdgmo dgmemgde rs 3
JoboBdgde sJgl. Fgboedsdobar, joegJLl asohbos mGo doMomswo
b0e6lo: ol dmgdgegdl, BBod TgBmbggzedo, atodse s dob
E3GE3]3L 36 33360@al sgemel et yzgmmo 3sbmbolidygdmmds
dm3g308s, BoJBHMIGogam, 0fndse. 3Jgesb 393mBrEabatg, JmGIm-
Gagogmo dtmgol Fyebmp jothdmbsgomgmo dstmgol Gggm-
dgbrsonmo  bslosmols doegdlo gobbommmem mbos 06l vMo-
IoGEsdots - bobyem g yGmmmgder (3G3mGogos oby 8obo 8g69x-
3960, Grgme(3 Fbo, byemols ImGgdom smostgdl s 0dmgsgh
cnoah) %‘3-557(')(3, AeImal 3263353 ®abadgrémgy dmﬁ.}mﬁmoon-
o G0z, IGadidognmom, Go63mmmanbgmos. smbodbgemo 8-
OMROMEoPh 2363368538 336bs gmGgdmen Blgaglgdsls e
3bb3306580s  s6aenm-33gth04mmo  Ladstromal Lol g3s8o sA-
bgdgmoe Lo gmé3mersom LadstHrmmol  ggaGrom 3c(398enedols
s 236368 500bmsh. gl Laglgdoo mman s, Gopysb 98-
Ao gmBInGsgogmo dstmzgs 364 330 oo 3s0303dmmas
bsgmB3Ineom  bsdstogmol 0d 30Gmngmsb, Gmdgmbsg gdbsby-
G 930 beo@dsgonmo  (033gHaB0mmo, alImbogag®o),
03930900 (J30Bsmol 3aBGol  Hgammomgdamo  Fabgdo,
JOINGI30mo Bstmgol ymrgdlo) 6mdds o Lobgm3g36-
madm Tgosbbdnds.

Jotogma Ggommdologals(y, bsdmdsgmmem, sGlbsdsbym gl

421 ob. Romano, The Sarbanes-Oxley Act and the Making Quack Corporate
Govemance, Yale Law School, Research Paper No. 297, 2004, P. 12-13, 205-
215.



JMAImtgomo BBngs ©s ngeomgynmodgdao 367). 191

Bocologolsg o 90ddbgds gmGImGsagmoe dsGmgol gmead-
bo, &mdgmog 3930 (geegds gagms ,mos Basjgom babmysmmy-
3%y dogbgrsgee dolo LsJdasbmdol Lsabols, ol dohbymem gbros
06l mEIMGsogmo dsGmgzol (Gatrom gsgadon bsym®dmes-
3o LadeBogmol) Fyobmp. dmigeymo dmdgbdologel sLgmo
g6daroe  sm3gdgomos 2009 Fmob ymG3mGsgogmo ds6-
ogol jopgjlo 3mdgGHogmo 336 3380Lmgal, Gmdgmo g3em3sdo
103933006589 JMEIMGom dsGmgzol ymwegdlos ,,msgdmeRo-
g b 35630689L" 3G0b(303L gdgstrgds.

33. dMO3mGagoymoa dstogol 3Gob30 3gd0

F9o6mbosh  30dsmgdon  6sbsyemado  dgmmpmmmyogdo
bodorgmmg ofgbl ;g ym@3m@sgonmo dsbogol 3G0b(30 35dmsb
©3403306330m, Gmdmgdoy oaeagbommo s smostigdamoas bagh-
053mG0lem  3sb3Badom. 93tm3obs s sbyzy dbmgmom dsld-
Godom slgmo  3mAdmgJbyo 65373738608 g4mbmdagnto  ms-
63886Hm3mmBabs s 33630036530 mEA6absool dagH domg-
demo 3OGIMAs0mo JsBmgol 3G0b(30 3580, GmAgmoa gmamb
30964 30600l 1960 ol 14 93933961 3mbgabiool msbabdse
B39 Bo300.42% Jatggre obsTo ob Rsdmgogmades 1998 Fomb,
by dogdgme 060 1999 Gl smbodbymo 3Gabo3pdals
3900337353908 o Ggxmcdotinds sofym 2002 Ggel, Gmdmals
Ggegasre 2004 Goml domgdam of6s goam-Ub ymé3meaiey-
o AGmzol dmeogazotgdnmo 360630373042 gL 3G0b30 330

422 ob. goam-U goGImGsgoymo daGmgob 3Gab30 3pd0, World Bank Group,
IFC, 2004, a3. 3.

423 OECD Principlcs of Corporate Governance, OECD, 2004.
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bsgygdagmore  @ogmEem  gmGImGsgogmo  dsGogol  LBobmstdgdl
Gmyniti  gogm-ol G936, oby o636 5333636'80.424 bi8)ab-
s R0, Gmdmgdo 360630 3780L Labom gm@d motrs go-
3m-b spbodbyea, T3 o 96036 J3ggbgd80 JmEImGs(3omo
Beogob JowgJlgdol B3373s3730L 3Gm(ggbby @8 gmegugddo
sobobs. sdal JoGorgmo dsgsmomas jG3ImGoomo dsGogob
30@gdbo 3m3gBogmo 3s64380bmgals, Hmdgemay gddsges gor-
3m-b 360b30380ls s dabgmol  ymG3mGagoyme  dsGogol
360630 338%7*°  3yAEEMB0:.1¢ 080l gsmgemolifobgdom, Gl
dB3nGIgomo dGmgol ymegdlo 3oRbgmmos bsgmGImGs3om
basdsrnmol  Fystime, IG0biodms Fystrmpe smastigds sGlgdo-
oo 36mdmgdol Bgdzamo 86 oal. sdol dobgbo IsGrGogos.
3G0bzoda (0l ol Lobymddmzsebgmm opas, Gmdgmag 3sdmog)-
6335 gmBImGsommo dotogol JogJlol dsbolom. 967, 3G0b-
(3033005 ol Lsggndagmo, Gmdgmby oyGrbmamsy 37B8sgmgds
OOInGsonmo  dsbogol  yoegdbo, GmBgmogg, megol dbGog,
dOOInGsgomo  BBngol  Fygobmms  gmsbogogsgsdo  REY-
33. '63(30mbsmG0  Lagmddmtaom LadsGomoal Bgbsdasdobmdol

424 ob. goam-b ymGImGsgogmo dstmgoal IGbo Igde, World Bank Group,
IFC, 2004, 5. 8-9.

425 dBymal gmdoghgdols s IG0B0dgdol 6ol oty gbynlabo-
3oL, ab.  ymbgagmas, gobsblygfo 3byndnbdol mogolgdntigdsbo ymdghGom
336490380, (rRobagd@ses), 2013, a3. 82-B4. 53sbomeb, 2010 Ggeolb Lsdsbym
Baredbgmgammdol dsbgmob ymdadgol Boge Fgdndogpdam ofs JoGIm-
Gogogme 3Gozol G030 3pol Jobehral mamdsty emyndabde, Gmdgmag
3960360m3L 3sBgmab 2006 Grmob Ladsbym mkasbabagogdal ymGiméage-
amo  dGngel  odxmdibylobogol  Ygdndsggdam IGabndxdL. ob. Ba-
sel Commettee on Banking Supervision, Principles for Enhancing corporate
Govemance, 2010, P. 5-34,

426 ob. LaxA0Bmobeor  Lomabiblm  ymAImésgaol by ymbBlgm@egem

Ihmpatads  936mdalsy s (bGP 360830, JmBImGsngmo dsGmgal
Lobymddmgabgemm, IFC, 2010, 33. 28.
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3208 JMBImMsonme Ibmgol IGob(303PRmsb  Jhm-gh oo
3GomGod g gmo Logoobas sbodbnmo 3Gabo3gdol dnmgdabs
9g30am3, dogbagragee adals, Gm3 dob bagsmpadrmem doms 43
G030 J3g96980L dodstron .sjals.‘z-’ Bgbsdadolsm, Laghmsdmmolime
smastndamma  3Gob30 3980, GOdgabsy Mmebadgetmgy dumgmonb
23630006138 gm0 J394630L  gmEImAsEagmo dsbmgzel gmegduy-
30 983961333, 3MA3IMG30Tmo demzel Fyshml §3613cmac0 161,428

4. ,,680mm0 badsGrongmol® 80dstogds JmGImGozom
ds6ngsbonsb

dMO3mE(307mo  BsGmzol, JMAImGI3omo dsérngol  ym-
egJbobs s ogomégammoatigdaeo bmGdgdol asbbomgalisl o-
gomgdgemos  “Soft Law”-ob, 9.§. Gdomo Lsdstrogmol  Gomab
3mb083bs LaygmG3mGazom BadaGmagmdo, Gmdgmogy 39bLs yymcrg-
¥ 3603369rmmdsl 0dg6L  ymEImGsom BsGogalonsh dadsé-
053000, JOImGsgogmo Jbogol yopgdlo ol Esdsesbl -
Gxdgmmo  dsgamomns, Gudrgbaesy ol Aob, 5. Gdamo  Ls-

PENmols 360dgbgememgabo dgdamagbymo Soﬁ’an.‘” 335620y

427 ab. gobpd s, JGIntogogme dhags, 2006, a3. 14

428 530l dsasmromoe Fgodmrgds dmygeborn 0bgb 998-8a sdgBegol Lade-
ool abbBod ol dogh Bydndogpdamo s Esmagbame JmAImGsome
ds6ngol 30630 o - The American Law Institute, ALI Principles of Cor-
porate Governance. ob. Pinto, Branson, Understanding Corporate Law, 3"
ed, 2009, P. 4. ALI-0l jo&3mGogoyma 3sGmgol IGabandgde ¢odrabady
sogo Groob Gob panbaGas. dob qlsbp FboEgmpdame gbo-ghma dob-
3oemo Bamobobogal, ob. Branson, The American Law Institute Principles Of
Corporate Governance And The Derivative Action: A View From The Other
Side, Washington and Lee L. R., Vol. 43, 1986, P. 399-428.

429 Cicon, Ferris, European Corporate Governance Codes: An Empirical
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badoBoam 8o sbgo ,,Md0m" LadsGrmaml Foddmara 6l 233560 4obs
badsromol 0blBolyn@ol dogh Imdbowgdnmo gmG3mGagoymo
33630l IG0b(303980. obyzg GmamG G goam-ol  3Gabn3gde
dobo  Fg3-LsbymaGogmmsmngol s FoMdmamggbl Logsmegdy-
gme bsbosool  bemédgdl, sbggy 933-L  yme3mGsgogma  dsé-
ogol 360bodgdo 96 sé0l BB gdolacmzol Bglalirmmgdmase
bagorm@adymm. ol 36 o0l oG5 Lsgobmbdmadenm B, o6
G003y 36)390gbB o LadsGomol Jobogmads sbrs Bggmemgde.
ol as6bsbmzMogh JmBImGI3o0b bgmddmgebgmmdalbs s gmb-
&Hmmol Logomnbydl, adgmags 943963098 JoGa0  JmeIm-
Ga30gmo dsGrogols by golomzgol, 306LabmzHaglh 3dscrmggmo
mE3s6mg3ols s Johgdol fayemgds-dmgsmmgmdoms goBemamal ©
331013510156 (05 39380Mgden bhzs Lsjoobydl. s3sbmeb, Gdogro
badastormol ag39tiom 933G0gem badatosmBo s6LgdmAL Bgos-
6gd00 Igs3t0 BmGdogomma sdiBdo, Gmdgemag  93mbmdngndo
36m(3gbgdol 2t 33anm 3edmdsbombag go Fomdmomagbl. LFm-
6 sbgmas ,,bsMdobyl-mfliengol 5J80.'° Gdomo Ladsorgmols

Analysis of Their Content, Variability and Convergance, 2008, P. 5.

430 21-5 Lopygbol sbaFyobol méHa Jogbo  4mddsbaol  gbGmbobs o
e odol qebsbligto Lysbramob Bg8may 933-0L IGgboreb@ds 2002
Famb Bymon 8msfghs sBoBbym oJdl, Gmdmap aetyggamfomae J6es
3sdbrstogn  gm@3mGsgome  dsGogal LGB TOTme  grgBgbd ol
3579xMIPbgBels s 0633uAmGMs Grmdobs ms Tlagghmbmadal dm3mzgdols
39043770 aohsbdos. ob  FobB s, gmBImEogoTma dotrongo, »dognalio
2006, 33. 32-35, Palmiter, Corporations, 5" ed, 2006, P. 256, Hellwig, The
US Concept of Corporate Governance under the Sarbanes-Oxley Act of 2002
and'Its Effects in Europe, European Company and Financial Law Review,
Vol. 4 No. 3, 2007, P. 420-430. U 46marmgdl Gob ndmgemes  boabdhgtglem
abgmdogmae gJbyn@lbo. 233-30 gotmm sJ3ombytmm JmGImGaogdde bo-
35mm36Um  mopmonmdgde 365xd06B 0l BbMoEsE JmBInGagesms yomaglob
3330353930 gHo-96m0 dnagetn 3aBybo agm. 933-0b ym3sbagdBo Godmgbody
Froob  206ds3emeRaBo Fdmbogmgdn e 3obe sh3pbpdmgdn EGIdedTmee
233D Pogs. yohidompe, B8mbagengde 1990-1997 Gimgdda 033-0b ymGInEs-
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3938060 3ol Ggemmdsdn 3sbbmG(30gmadal gm&dsdo drpamds-
6gmdls. sbgon  dgompomemaenGo gmEds o JmAInAsgemoe
dshmzol ymegjbo s dolo FpJebol Lsegydggmme 360b(30 37000,
G3Easb  JBImAs3onmo dsGogzol gopgdbos ,,Gd0mo badsGm-
gobs® o LadgFamdgm Jdgmgdsms bjdsgmeymmdona, sb oge-
0GgammotgRel dmsgsto 3GedBogamo asdmbagaol gm@ds.

4.1. 3063mGsgonmo dstogol ymegdlol o6z s@lo

3939 bag3760L dmme sorffmgnmoesd dmygmmgdymo asg6-
0036937 LadgggBa dmdbrsdo  JmAE3mGAsame  gomaglodo-
bs s Jumggemom IsbBBadom Imtogo JGabolol Lsgrdgmadol
299chbobmsbagg oJBogen Fdomds offypds  ymAImEsgogmo
dsrngol Bgbabgd 5absblgmo dmblEdgdals o 3ol Vsgygdgge-
by gOG3mGogoTmo obmgol LGB ga0gd0l RsBmysmodgday.

0793, 306390 JOGImGszo7mo dsGmgol ool 9gdn-
Boggdsl bogydgmore magem 888-Bo 70-0s6 Gemgddo Bghfgdo-
by s IBGEImo @agegmgdol as3JBo7egds. Bgrgasee, dadggmo

3099 LB Frogeo Bgdmbsgomo 49 Ihm(ygbdo oy, 1998 Famb gL
3sB37603gmm0 91-dey asabaties, bowmem 1999-2000 Gegddo 150 rs 156-0b
60367l dosmGos. ob. Coffee, A Theory of Corporate Scandals: Why the US
and Europe DifTer, in: After Enron, Improving Corporate Law and Modemis-
ing Securities Regulation in Europe and the USA, edir. Armour, McCabhery,
2006, P. 217-218. ors30b 3bMag, g1obsbbmte sBMabs s gmAIMGaiogdal
byobearngde goggmogol §ob pdmamms ymGB3mGagagmo dsdmgal bmidndel
GanmGdotigdsbs 3 3730Jthemdnl sdommgdal. ob. Hopt, Comparative Cor-
porate Governance: The State of the Art and International Regulation, Law
Working Paper N°.170/2011, P. 16-18.

431 Hopt, Comparative Corporate Governance: The State of the Art and In-
ternational Regulation, Law Working Paper N°.170/2011, P. 11.
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JImtsagmo dstmgzol gmegdlo Bgoddbs 33-Bo.*%?

93 ggoboom, Lbgowslbgs 439996980 36bmG(3ogmgdamo bs-
Oomaddogo Ggxm@dol Bgmgasre, Gmdgmoag JOGIMGIEoTmo
B6ozol  goupgdLol 3gd7nBaggdol o dob Fgdmamd Gagméda-
A8sb gbgds, 890Jd6s LagM@sBmeober Ji3gzel Fabgde 3Gabye-
Igdobs o gmegdlgdal Loboom,*? GMAgmo esgez3dogdymos
JomdgBol, 3606dg60b, Jsd3gemolbs oﬁaoﬁo'amos,“‘ 1998 (emorsb
dmjdgeo  mebpmbol  golosbn  Jomomegdol gHmdmemeg 4o
g Jbes6*? @ dOO3mGsgogmo  JsGogol  Jgbobgd goam-ob
bobgraddmgabgme 360630 353m0b.  3sGromgrmmtsce, Bgndgmgds
3bobymegl Lbgsslbgs g36Gm3ama Jgggbol goc3mEaiogmo
9560300 3meJugda. sby, dsgsmmacs, 3963600l 3OGIMO(30Y"
o 3Gogol  ymmglo,*3 Ladgadbgomol  gm@G3mesgogmme 9s6-
030l gopgJuol BHBlamadseol Blsbgd Jodogsmol d:bMob
Jmdolool  3ogé  BpdnBagRmmo  3G06303300,%Y7  s3bHGmonl
JOOIMGIamo dscrngals 3tob(30 3980 o 6330335!2000860'
39960m0sbgdgma  badgmml $OG3eGagome  IGmgal 3mad-
Lo " Esdmmmb, LagstraggmmBo Lsdsbym LyJdmGabogol By-

432 Cicon. Ferris, European Corporate Governance Codes: An Empirical
Analysis of Their Content, Variability and Convergance, 2008, P. 4.

433 Hopt, Corporate Governance: Aufsichtsrat oder Market? 2000, 20 ff.
434 Mallin, Corporate Governance , 2™ ed., 2007, P. 49-58.

435 55. Combined Code.

436 2353600l JMmAINGIgogme BHmgol Mo gmpgdlo GLYIMBL: gEby-
qIOGob — GEoggh geb Geobybols s 3y Jobg Fbsowadob @sBsdmba-
omgdom ©s dxumabol — ofbgm gmb godiegdol obogosdogom Bgdndaggdy-
gmo. ob. Hopt, Corporate Governance in Europe: New Model of Regulation
and ,.Soft Law", 2002, P. 6-8.

437 Principles in Corporate Governance in Greece: Recommendations for its
Competetive Transformation, Athens, Greece, 1999.

438 The UK Corporate Governance Code, 2010.
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37333900 gmA3mGsgogmo Iémgol ymegdlet? omdps of
bsgombo Lbzs gambaom s6ol as6lLsbammggmo, 3g@dme, G 3Gab
JOB3mG30mo doGmzgol gmeegdba, Gs 360336gmmmds szl ol
R GmamE dmJdgeadl ol, Gmame Az gmotgdol  gebbmé-
(30980 LaBgomgds 933 o ad J3aysbsda g3nbiembodgdswo
4M335600Logol. dsGdogo 3963smBgd0l Mmebsbdsre, JMGImGS307Y-
mo dsmngal goegdlo Goedmemaqbl segommdtag s Ggom-
bomé mbgby 3oty oy dbbgomo mddsbogdal Lsmggoglo
3658040y maghebmdon  BsGozel  LEGsBgaasl.  ymegdlol
dobobos bamygogleor LEbEsGB R0 s 3GsdGogol ©byhags
LabymadGogm oy 39Gs63dg Lmdngddos mbyby, 3536193 dnogzstd
dobsbl Bonb(y 3md3sbogdol dogH Bson gedmygbids s 3GsBo-
JImIE 3B 0Mgds Gatdmawygbl.

4.2. 3063mGsgogmo dtozol ympgduol badstromadéoga
36083bgemmds

d0O3mGs3omo  BsGogol ymegJlols  LadsGamadéngo
3603369 mdabs bogoobo, Bgdmo  gadygggmfomaen  gssbogma-
Yo, o7d@s, 330cg guGoemgds LBy goregs Tbos  FgRg-
Egl. gogdlo gedmocRgzs 0dom, B3 ogo s ad3ghagomma,
bagsmmadmemem 36 oldmbogogde babosmol Ladstransgls, s6rs-
e Ledstronmgdngse sGsbsgsmegdgmem dmddgregdol bggghiml
dgmaﬁoc\waboa,“o Aedmol LsdstrnmadGogee BdmFsgo  babos-
o0 G dgodemagds ogmdbegl olgm 33;].)5015336%3, et

439 jmBImGogogme beogel yorgfue gmdghonme 336 y33absagals, 2009.
440 Cicon, Ferris, European Corporate Governance Codes: An Empirical
Analysis of Their Content, Variability and Convergance, 2008, P. 5.
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Lsbodotrogmer gomafygadhomads, xotr0ds o6 3.)(5036076.).).“ 3
©gJuol Gabgdo LEsbraGBnbydagmo Labolb  Gg3mdghesgogdos
JOO3MA(300L  Joan FoBogols s JbGHmmobamgol. o7d3e
0dob 330398, G oI Talgdl s oz GsJBmdcogee R\
Lb3eagstome dmjlgeadal dams, qlsggndzemm 0J6gdmmms, Goweash
boamose Fgladimgdgmos geaegdbol s@sbogernegdnme 6mcdy-
30 o3306sd06 Bo(3ogegb badstomadMagere  bagsmegdame
ImJdgegdol bolosorl. gernogdlol Ladstomadéogo 3603836gmmdol
30301098580 Fgludmgdgmmos Gudegbody 39JB™EG0l 303mygm-
933, doygbgesgse 0dabs, 6eddsgogmo Baliosmol dsgecmgdgmas
0 Ls3mbadstrogmm 3G o oTo 396bm&(30gemgdago.

Joggre gad@emGere Bgodmads FoMdmolsbmb ol 8mdghdn,
63 gmBIotsgogmo  dsogol  ymeglo  gssdemogtipdl -
I emagm BOseo(3078L  dongn0s6dsBda o6 dobs 360'8353;::70305
Baforml  30sdgsdgdl Bob3pdb Mo MM HNMIGBL  Lgsdorgh
Labgb, Gobogobs Fstdmmagbomm mbes 06l 3608369mmgsb Us-
Fbos s GagBHmdtog aatgdmgdecs dogmo ReF30, GM3xmaQ
JNO3INGIgonm  83Gogst  BgB-bagmadoe  Fggbgds o 8sLoob
33938063870 Lsgombgdb gsbabomagl.

Bg3gan LsBgomads o600l ob, G Lsbsdstrommm, Gmoeglsg
ob oMY JBmAsBol o6 Ladgmgemyndgem badgeb Fobssmdregy
Foomagbom LsdRgmb o6 sagmoBmtims Isbaboldagdememdol Ls-
300t 3sbobomagl, dodstimsgl oG 3mGagomma dsGagol  go-
©gdb, GmamaE  JmGImGsgogmo dstimngolb em-gem  Fysdmb.
03 Fgdmnbggzsdo dmogzsco abss, Gm3 s333560 yoegjbo sBEmeb
3ol 39Gek3) bndogidos 3GodBogoboob, Gadmgbars gl gm-
gjlo  g4mbmBoyn@-bsdgifemdgm PAm0gEnmdal  asbzomstigdals

441 ob. Wymeersch, Corporate Governance Codes and Their Implementa-
tion, Fin. L. Ins., 2006, P. 4.
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b3749009bm 9893780056 s3mydagamo bsgombgdal Lol adnGe
35960006900 Bge9a0s. JmEImAsgagmo dshogol Phmaghom-
3330 Imbogogmo LsdsGomon Ragzs jo 35806 gsdmoggamgds,
Gogs 13J3g  39bmboo  gemgzammolfobgdgme Bymddmasbgmmdals
QoET(30TO dmgammgmdsls 31536.).“2

d60dgbgemmgsbos 3633 3gm0em bobrobog® $Mb39609030s(3.
30l olbgoo Bgdmbggzgde, Gmeglsg Lofedm  3mbygtgbieal
6mG3s-gdmrmgdgdols magmgdgmymgen Lbzgdcsh Tgestgdom
2963307 930658 98m3sb  0J36al Bsbadby. gl ymbygtigbeal
363 39mombobmalog®  Jo6mbLafobssmdregam J9grpgdee smaddgds.
Goegbsg bofaddm stmzggel smdmhgbsdey 0d bsgbhom §g-
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458 Schifler, Der Aufsichtsrat als instrument der Unternehmenskooperation,
1981, ff. 129.

459 Cox, Hazen, Treatise on The Law of Corporations, 3% ed., Vol. 2, 2010,
p. 26-33.
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460 gobd 305, mAImGoggoymo Istogs, 2006, 33. 24.
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461 ob. Hopt, The German Two-Tier Board: Experience, Theories, Reforms,
in: Comparative Corporate Govemance: The State of the Art and Emerging
Research, Ed. Klaus J. Hopt, Hideki Kanda, Mark J. Roe, Eddy Wymeersch,
and Stefan Prigge, Oxford, 1998, P. 244-248.

462 Hopt, The German Two-Tier Board: Experience, Theories, Reforms, in:
Comparative Corporate Governance: The State of the Art and Emerging Re-
search, Ed. Klaus J. Hopt, Hideki Kanda, Mark J. Roe, Eddy Wymneersch, and
Stefan Prigge, Oxford, 1998, P. 248-250.
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a member of the director s immediate family is or was emploved as a senior
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464 Aspsmomom, sgamotgdgmo IeFagame oA AR sk Jsbagel
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ment, apart from their fees and shareholding.*
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465 SEC Rule 501 (b), 17 C.F.R. §230.501 (b) (2008).

466 UK Corporate Governance Code 2010 B.1.1.

467 ob. mGImgogme ddmgel gorglo gmdgdonme 336 930kagal,
2009,2 (3).
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Banking, Wandel im Kreditgeschaft Frankfurter Allgemeneine Zeitung no.
52,3.3. 1998, B7.

469 gobpdyBas, JmdImGagomo dotags, 2006, 3. 135.

470 Hopt, The German Two-Tier Board: Experience, Theories, Reforms, in:
Comparative Corporate Governance: The State of the Art and Emerging Re-
search, Ed. Klaus J. Hopt, Hideki Kanda, Mark J. Roe, Eddy Wymeersch, and
Stefan Prigge, Oxford, 1998, P. 237.
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476 ob. Cadbury Report, Report of the Committee on the Financial Aspects
of Corporate Governance, London, 1992, art. 4.27.
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38083, LsgsGrmmdol dbgsglo Lobob Imobmgbgda gabsblygdo
obbOdgbggdom  303GMdol  bgsdorrmGmdals 360336 gemmgeba
3963630l g3gbd(300L SLGmEmdL.

332, ,,680mm0" Badstogmal dobyregom

JOO3mG30mmo  AsGimgol  gowegdlo s JMEIMGE0YEo
330l 3G06(303530 sALPR00 s JIPL  Bgo3egh  3mB3sbaols
Fbobgd 0bgmGdszaol goblbommdsts s 3983306 33mmdslonsd
©34938069300.7 gmam-ob  JoO3mGsgommo dstngols 3Gabo-
3pd0s6 ghm-ghmo LimGge 393F30630mmmdabs s aoblbogram-
sk gbgds. gogm-ob  gmB3mesgommo dstingol V  3Gabzodo
336LaBmztegl, G ymAImGoormo atingol Lol gdsd Jbrs
2b6639mygml  god3mtagool  Tgbebgd  gagme  obgmédszeab
pAHePmoe s bglgo gobogstimgads, dom Tmeol  gobsblgho
Ireamdstrgmdols, d3smdab bot‘vobbob,hodnmt‘)aboho foo dma.}osoob
dsbngol  Tgbsbgd 0bgm@dsgool  goblbs.’??  abgm@dszos Jb-
3 3mo(303gb jm83s600l 5bsbLnd s Lodyn@bgm Bgrgagdl,
3M83s600l 30b67dL, 8305800 dbbgor dxmmdgmmgdls (o bdols
do3gdol  gnmgd9dl, badgmgemynGgm LadImlL  Fgzdgdols s
o7 JiHmO 330l sbsbmangdols dmmo@ogels, aeMogagdqdl sgez-
721 3608 9600, gmGImGsyagmoe déGags, 2006, a3. 17.

722 wdsbym LgddmGologol gablbammmdsbs s 208F30Ggormedal dabgeols
J030Bad0 gme3mGionme dotimgol IGabndgdsm amgzemaliFabydl. ob. Ba-
sel Committee on Banking Supervision, Principles for Enhancing Corporate
Governance, 2000, P. 29-30.
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Bodgdem dbstrg7006, 3Gmabmbatigdae Gab y-a3eJBmERL, acb-
B®gbgdgem Ibagndosh 833380607 bsgonbidl s dshmgals
béé‘aj@nﬁoh.ns goam-ob asblbagmmdobs @s 399330MAgsmmdols
36063030l Loggmobbdm bgadibBos, Gmd ol gty seodmel
3J30mb3630l FabsBy 963960 Bzsmmadm Lgdegddsre swadzsdl.
36+, 396y b GEMmol dgdsboBdom Fqbemgdmo Fgrogagd0ls
Loty Fos M6l 0ot Brod Isbygboldydgmb. gb
3047609, G350 LaFsddmb ops ©s 3367 gmbHOmma g6-
0036 dm(3x87medal — 4AINGIEoTm BsGmzel Jdbob. abgma-
3s300L asbL6s LadsbAm dmboBmtrnbaol dsbalinsmgdgme 6ads-
bos s Bymb Fgmdl jmG3mesgeol gbdzembotigdol gsdg-
30630mmdsl. gl go 4mdIsbasty 336 GsJBmGan Bgasgmmabal
Imbegbobs ms 0633LB MGl 330l dmogho  0SLEGYINEG0..
065333(300L  3oblbarmdol LFmége sbgmo ddmagéa balnsma

2ok 030l bsgymdggmmoe, Om3 ob, GBmymey dstrogol Lgadabdoe
s0lsbs  Lagehoggmeml  gmdgdgogma  dsbygdal  ymcImGses-
" goreglo 3964900 szamaepdgmodt,
63 oagolo bsJdosbmdol glsbgd OmymaE, LeHnmse, Byb-
Bo 3 3658000 abgm@dszos 3a78gmegbml 3d30mbg@adls s
©s0bBaGgbgdnm dbsciggdl. ymegdlo, olgzy Gmamey g5tm3el
3°33060b  B38mamboBbymo watgdogs (Commission Directive
2003/124/EC) abgmtdszool  jemsbogogotgdob Bgdmamd gsb-
368838 oy Gy sGob béAgma, b, sGlxomne s EEOPmO
3997m33693s. 39Gdmr, 396 30b Bogh 3edgmezbadnmo obam@dsgos
96es g3zl 930bsblmGo oy ymdghogme dpamdstmdol,
3B m3gMs30980L ggodBonGo s Iegboga Bgrgagdol 3g-

o datingol  ymgdL3o.

723 gmae-b gmBdeodsgogmoe dahagol dGobgo e, Werld Bank Group, IFC,
2004, 33. 21.

724 ob. gmBImGigogme Bdegzol gopgllo mdgGgome 36 dabogab,
2009,7.
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Labgd 3mbo(393g3L. 938016, godgmagbgdnmo obgm@dszos bes
ogol BabBo, o6y 0bgmGdszos 36 mbms Bgogsgegl Fymm-
390L 96 @sdobobxgdum PsJBdl. Gmame Bgdmoer 29608sGBs
s@lbgdamn  bslosmol  3mbs3g3gde, gmmgflo Bgogegh @omgdsl,
63 0bgm@ds3os 7bes agml sGlLgdoon, oby dobds gedmmag-
353 96 sLfmMare FoMBmeynbed Tgadmads gogemabs ojmboml
dgLady oMo goesFy3gdomgdol domgdedy. edmemel, smbod-
6o Bodol 0bgm@ds;zool aublbs 7bms dmbrgl OmYmE,
Goms 0bgzalgmeigdl, 3mogbBgdls o snbBgmglgdmmm dbakgydlL
ROMYmE Fggddbse 3mddsbool Bgbobgd Focdmmagbs s doo-
Rmb Loggageol obyrgom srgdzedate 3ersFyadomodde™

JOH3Iotsgogmo IsGmgol gmegdlo 3s63530bmgol Bgoiegl
4003 960 bsobgfgle ©s matgdmr dmobmgbsl obgmtds-
300l 2obLbomm3skmsb  30dstngdom.’?® ad FgdmbgzgzsBa, 07
Femob 396353mmds80 3md3sbas Bygmol LaFglegdm gsdoBomb,
3903300 galosh Jomammgdb, Bgodgbl bagmmad sj3endl, o6
dmbegds sjpambyhms UGG Aol 3emomgds, esoem olgon
23603903, Hmdgmbsi ggdmos o300l LadsbGim matgdumg-
3oby asgmgbol dmbrgbs, sanmma 94638 ggsbasbo  Jomommmy-
30b bogotm 33Gmdoty 05337300, LagoBobam  mddsbool
3096 dogboggds GgoBobao, Bgo(zemol  gebosbo  Jomogmregdol
930LEOBOL 36 ©g3mbagedl 86 30dreobstigmdl Gondy Lsbol
3603d3bgmmgsbo  Lsbsdstamem  IGm(3glo, GmIgmlsi godmgds

393gbs  3Jmbregl  ym33sbool Bmdagemty, sTzomgdgmns Y39+
ms Bgdmer Bsdmogemammo 3%63dm70030b  Fglabgd 0513016)300001;

725 ob. ymAdmGopopme dsGogob doeadlo  gm3gdonme 356 3580bogol,
2009,7 (1),(2),(3),(4).

726 oblonmybpmn obgmtds(nol  3sBlbomedal  Lagsmepdgmm s Jdsl
G gLRL 29653s800b  ymGImAsgome Gzl ymeylog. ob. German Cor-

porate Governance Code, 2002, (2009, amended), art. 6.
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721

7936800 333gmagbds.

3.3.3. 536030l 3md3sbosms LadsHmmols (s
3MO3mGi307me dshmgel 3mJdaegdsms g5adab
dobarogom

336ps  Rsdmogmomoa  Gganmsgegdobs, g3Gmdol 3939060l
BLIBodon sGLY3MdL g3eim3ol 3ogdatols dmgdggdams 33ads,
Gemdgma 9360m30b 39380680 LsymA3mGagem LadsGomabs ©s
O3B0 nmo IGngol gemdxmdglgdsl obsbsgl dobboe. so-
603bymmo emyndnbdo domgdye obs 2004 Ggml, Gedgmdag
dmpogo3otigds gsboggees 2012 Feol 12 ©93083560b.72% 2004

ol dmJdgendsms a93dol meo§dm@oge jmMdmsgegmo dota-
3ol qlobyd obgmédsiool aoblbommdsls s sjombgtos

ABe 30980l a(33980 3(330)8.)63(061».719

2012 Gemob Ggame3n6rgdgmads 3ot0sbBds bsdo doMamao
303360 7mgds g3sdmgm. JoMggmo, 3d3sbogdds Jbrs 1bAHbzm-
g6 0b35bBHmE B0 s Gtom LsbBmgsemgds Lsamabsem (749-
0gbo) obgmGdaggoom. sbgzg, A[OM dgdem 8 6z b
Imbrgl 3m3dsbaol 83ombyGgal 3065m3als s ablFogmiom-
Bogmné abzqlmGos bdol doggdol Imgogogol gbabid ob-

727 ob. gmE&3ImGsgonme bGogel anad'lm 3080 396 ydobimzol,
2009,7 (9).

728 Communication From The Commission To The European Parliament,
The Council, The European Economic And Social Committee And The Com-
mittee Of The Regions, Action Plan: European company law and corporate
governance - a modern legal framework for more engaged shareholders and
sustainable companies, COM (2012) 740 final.

729 b ins, gmtdmésgogmo dxhmgs, 2006, 33. 21.
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QG3s300b 6obh5o.73° 330bsmgal,s 30 )dgmos JMGINE(305885

33979xMdgLmb  ym@ImEs(yomo otingol Bglabgd gmggmGoy-
G0 96396080.7 5J(30m696 9306 303s0g3000 7360B3bgrmm3abgl
RmJdst Fgogegl 2012 Frol bsdmJdgem agads s +3dmdl,
603 Fglademgdgemo bes agml 8gfommol amgbBogagsios. o3
30m6gG0L  oegbBoggagsool 3gJs6obdre 4o Lobgmmdomo oF-
ool 393m33530L 3gJs60B3L Fordmlabagl, bsowsbay st ngar
0633 Bglsdmagdgmo aanbegl o7 3ob gemmdlL sjgost. ogd-
00333 30g0mgdl 5J30mb5M0L TGemgdaby, Bm3, LobinGggmos,
3Loggmciol 3obsmds aoblbamo s6 ogml hoxo(‘nm;g,%maoggo;g.”z

3gmerg, badmdgeem 39380l mobabdae, sJ(3ombgtigdal O™

730 “Enhancing transparency — companies need to provide better information
about their corporate governance to their investors and society at large. At the
same time companies should be allowed to know who their shareholders arc
and institutional investors should be more transparent about their voting poli-
cies so that a more fruitful dialogue on corporate governance matters can take
place”. ob. Communication From The Commission To The European Parlia-
ment, The Council, The European Economic And Social Committee And The
Committee Of The Regions, Action Plan: European company law and corpo-
rate governance - a modemn legal framework for more engaged shareholders
and sustainable companies, COM (2012) 740 final, Introduction, P. 4.

731 Communication From The Commission To The European Parliament,
The Council, The European Economic And Social Committee And The Com-
mittee Of The Regions, Action Plan: European company law and corporate
govemnance - a modern legal framework for more engaged shareholders and
sustainable companies, COM (2012) 740 final, §2.2, P. 6-7.

732 “The European Parliament supports the view that companies issuing
name shares should be entitled to know the identity of their owners, but that
owners of bearer shares should have the right not to see their identity dis-
closed”. ob. Communication From The Commission To The European Par-
liament, The Council, The Europcan Economic And Social Committee And
The Committee Of The Regions, Action Plan: European company law and
corporate governance - a modern legal framework for more engaged share-
holders and sustainable companics, COM (2012) 740 final, §2.3, P. 7.
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95860 Ao dgJsbobde s 354080 Db 3jmbrgn bsbmsney-
30l 3mrodngob gorpsbymaobs™ @y @339380tpdmm dbaéggdmab
29603599801 deéﬁmQ’oh.u‘ 3356, 6L o mombsgda ab-

39LEMG900l gamEadnmgdsos mribmdel jGhmagzsta FgBmregol

docamndsbag od;:tgao.’” sJpombgos  gnmadgdol fo3(339L06
dndomgdan LadmBgem 333ds a6l ,.0jpombytons Bqmabbdy-

3oL 3mb3gn0el,t  Gsms obzglgmbos PhmaghoByosbbdy-

) dmJdgrgds Juem dgeo, sbmgymo o 3660Q3.>Qm50
ogml, Gobogolag s Pbes 3GLgdmrpgL B0do, ed doon Bgosbb-

3935L G503y Lsbob Lsdstrongmadtngo g3bs dmdygds.™

733 Communication From The Commission To The European Parliament, .
The Council, The European Economic And Social Committce And The Com-
mittee Of The Regions, Action Plan: European company law and corporate
governance - a modern legal framework for more engaged shareholders and
sustainable companies, COM (2012) 740 final, Introduction, §3.1, P. 9.

734 Communication From The Commission To The European Parliament,
The Council, The European Economic And Social Committee And The Com-
mittee Of The Regions, Action Plan: European company law and corporate
governance - a modern legal framework for more engaged shareholders and
sustainable companies, COM (2012) 740 final, Introductien, §3.2, P. 9-10.

735 “Engaging shareholders — shareholders should be cncouraged to engage
more in corporate governance. They should be offered more possibilities to
oversee remuneration policy and related party transactions, and sharcholder
cooperation to this end should be made easier. In addition, a limited number
of obligations will need to be imposed on institutional investors, assct man-
agers and proxy advisors to bring about effective engagement.” ob.: Commu-
nication From The Commission To The European Parliament, The Council,
The European Economic And Social Committee And The Committee Of The
Regions, Action Plan: European company law and corporate govemance -
a modem legal framework for more engaged shareholders and sustainable
companies, COM (2012) 740 final, Introduction, P. 4, §3.

736 9.§. Acting in Concert.

737 Communication From The Commission To The European Parliament,
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sdmeml, dgbsdy, Lsdmddgem 39ads 9330l 3sL 3B odom
La3gFstdgm  Hmngtamdols gsbzomatgdol dobboo di0éy @
Lomome gmdsbogdl dmGol Lsgeosdmmoler mIghszngdol go-
3>480393sL obabagl dobbow.”®

Fgdsxadnxdgmo Labom Bgodmmgds 0mizel, GM3 gody ot
3mGo307mo  gmbBGmmol Lado 3mddmgbyde 3gdsbotbde Lb-
3sslbgs Gganma;ogdls s 6m&ds-pgdmmgdgddns oG omo.
JMO3IMGs(300L AsBmzado Ismo Gmol aoobGgds s gomgs-
molfobgds  Jmd3sbool @oGgdmmadol bOrobs @ 7gNagdeb
3sJuodotrgdols BB a@bagogm dgdebobdos. 9803, Jetorgma
Ll-or30L sbgmo 6mé3gdol 3GsJB0g980 @sbgdags dsmngy LsFgol
06B7gLgddo — Boommb JgBo dmagds s Latagdgmo — Bgmob.
ab Byml BgaTgmdl @ababmb ab3gligodgdnmo gsdademol aé-
dgmmgemasbo g3mbmBognto 3Gmbaol LB doggans s 3sbzoms-
6300 a2939.

The Counci!, The European Economic And Social Committee And The Com-
mittee Of The Regions, Action Plan: European company law and corporate
governance - a modern legal framework for more engaged shareholders and
sustainable companies, COM (2012) 740 final, Introduction, §3.4, P. 11.

738 “Supporting companies’ growth and their competitiveness — there is a
need to simplify cross-border operations of European businesses, particularly
in the case of small and medium-sized companies.” ob. Communication
From The Commission To The European Parliament, The Council, The Euro-
pean Economic And Social Committee And The Committee Of The Regions,
Action Plan: European company law and corporate governance - a modem
legal framework for more engaged shareholders and sustainable companies,
COM (2012) 740 final, Introduction, P. 5, §4.



J6ImBgomo stagel dsgmbdohpdyme gmBabdpe 311
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306 gGgLgdnme ool gognelmgos et dodstormadoon
Bnodgds  3960363mb.  dadgamo  dodstagmgdel  dsmmdBachy-
3gmmos  anbBgHglgdnm 3obms  FofEm 333303, Boymer dgm-
g 303s60rmgdol dsggmcidntigdgmos abgtiglgdgme Jatols
GG 3sagds. me03zg dedsGorgmapdel JEOMmdmomds bl -
ALgd e 3otos sGLL Jdbob.

30639 d0dstrargemgdsda, 367 @sobBhglgdymo oMol go-
T6m 203538 Imo(3egl gggems 0d Jodl, Grdgmlsg gmddsboob

739 3.G. stakeholders, stakeholders theory, &m3mab §a63mdmds ©s Rsdmy-
smodgds Lamymbggdol Fob sGOLpdmm mxobls s Bm3gdl 74938abrepds. b
Jensen, Value Maximization, Stakeholder Theory, and The Corporate Objec-
tive Function, Journal of Applied Corporate Finance, Vol. 14. No. 3., 2001, P.
13-15. bogmé3méopom badstmmmal poddtobade s doodgdal, JeHangm
bagmB3mGagom Ladsthoammda, bapsg X3 gorag grtdehdol IGmghdes
bbgosblbzs gemgdgbde, dsa el @gtdebomegegie Labyldyy Jgtm
B Esb3gFsl dmombeogl, Jgadmds ..eogezdeGdyme” @ LesebBhgly-
3gmo™ 3oMob ghoo s 03033 JmbHJudol aedmbsbadegee offgl 343-
y9693ea, 3oodydgl  gmG3mtsgegm Gnzebned edsbagien. ehdpns,
039330633 7mo ool geebogos (related person) Lbzs 36eBgbgmedomsgy
333maygbds. Bsgsmomap,.§. related person, 3alio bmgsmo 206368 00b 0o-
6obdae, gb G0l 3o, AmIgmng J0dabool asbmeglgdam sjpscs 296Lss-
0367 Aomppbmdsl gmmdb. ob. Gewvurtz,Corporation Law, 2 ed., 2010,
P. 705. mago380m37ma ool mgenbogasl asbosbe Jmsmrgdel 3:B6Gal
Bglobgd 96mbol 3gméy Fqbmel 33-11 376Jdo admgas, Gmdgmag Gsoglags
3939065 s LoymbBAmme Famol gmemdal goddb 749300HL dab mggo-
Bogzosl. ob. x0d7ido, gmBobsdgorma, ,q33b0s60 ;po.»Q;gabnh 3860l Fglaby™
baJobnggmrel gobmbol 3mdghdeto, 2004, 33. 30-31. ogdps gl gysbobyby-
mo godogomol Logabable dsBMal 3Gmbzal Llgpogasel 7ysgBateps @
JOEING300L 0BG IAJLPR Y InGa FhHalash 33 ypoboa asbslbgogpdl.
333Lamab, sbgoo (e333B0Ggdame bsdy o30mBaBal Ldodglol dsghehdy-
mo bydogddos. 3ebbbgagaden wsabBtglgdam doabms 30FHm 3368689380
Bgdsgarm U7d09dBadabash, Gomash gutom asaps @iabghyhgbpdam dobms
Fq3o odpecmbydlsg aammolbamdl.
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33833™00L  0bzabdoMgds asbsbmG3ogmeagl. by, sgsmons,
063900 d00Rbggs 3bsblnGa  gedogemmon  abznlBokgds,
30253006790 ga3oBsmon abzgliBogds, kmiosgnGo Jsdagsmman
0b3gLBodgds, gobogngto b6 a3673mbrsizoma  gedoBsgmon ob-
390306788 b golbsbmzAHamo Bgfbmmmyongdan FbEGTbzmym-
g gagees gL abzabBons, IsGrmemos gGmdsbgmolasb sGLm-
303 3sbLb39398 gm0, 353688 oo ghomdemamds J3bol @s
beOpol ymd3sboal LsgHom madgdnmadsl. sbgmo snblatgly-
3o Jo6gdo 036sdGse 9036 3mB3sbooby oBm gogdymbo,
Goash olobo 3365306Mm39396 a3l Logtom matgd7mgdsb.
0dygeOmmsE, slgno ©s0bBaglgdema  3acndols dadstron gé-
0oeeegds ,,B383980 959G, o 60B6sgl 0dob, B3 gsbsbme-
30096 G5 abzaLBoEaslt  3m33s60sBa, alobo JoMrsded @

bogmee  msdmyorgdgmbo  brgdosh  3md3sbool  §Fabdsggd e
LsJd0s6mds by, Gmagmog dsmo Jooomemymool 30%bgd0l 03 3do-

4orgomadall s3osmadgme Fobadatimdss.

39m6y 30dsGorgemgdsBo, 367 b gegligd o ocol -
o gsapds dmogsgl gaggees 03 306, Gmdgmog  gMG3meseob
Bops mz0l 206y 9533dBL aobogeob. L3969 ge3gdde” Bgo-
drogds ogml @segdomo 36 Patgmagomo, ol Jgodmmgds madsbas-
0 ol BEbbsd(30al Fxogase agml as6306mdgdamo s
30¢amegdnegl  BEbbsjaool 3mbsFommy Fbatgby, o6 Logh-
0Oy 390y 953JG0 Bgodmgds 3ag@gmRgb  BHsbBsgost-
mb  gmgamagzeto  3o3d06al sGlLgdM3ol 3s68g dgLady 3acby,
Gedgmog  dgbsdmer  Bemsbbagool Bgregagdol Lsdob6g ogml
306003306 o6 36133068306, dsgsmomsre, 3ddsbool 3mJdgegds

3964393 B0 me0sbg salisbgds sBrml s6Lgdmm slabmy-
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3L s of Ibmzagd Jodgddy, GmAgmboy BObBsJEonm 8
JMOINGI30m  AN0YONMBslnst  sGsbsoéd 3330680 3606,
336 3m33s600l 3mJdgrgdgdon @anbByhgbgdnm otms Ls-
BHbobs. 0

3 gm0, 3068 36glgdnm Jodms Gedoem ©s 3976 3935000
0G0 Egmes IsJHognmere GssGlgdoma 360d369mm-
30l sBatgdgmas. Labgmgamos, psabBtalgdym Jabos -
a0 anbBggbgdamea 3otol 3636830 lieagege6-
gl s 29030%6ml 9GMdsbymoliysh.

3.4.1. sobyglgdgmo oMol 3963568530

gOG3mGsgogmo  Beegel  gho-ghmo  sdsbabasmdymo
603s60  sJ(30mbgAoLs @ b Lgdgme ot gommmlo-
Gool  9Hm0gAn3g3060ldotjdol  Ligombdo dpamdstigmdl. gl
eoJmBmdos olgongg oo bBbol sMol, Gmgmeg  gedodsmy-
6o $odolb Labmgapmgds. 06s3geHmgy Lsgmedmmsgem badsé-
osmdo ododsmto babmgsemgdal jmGImGsponme 8sGogol
236BmO 30530kl oo 360Tzbgmmds  gboggds bsbrgspmy-
3oL, Lobemgapmgdol sjzembytos s Esnbdghglgdnm doGos
Bl G00ghorsdmorgdamgdol 3sbbabmg@sl, dsmo ghmda-
6goolageb asdoxgbsbs s THmPRel a3l mas gmé-
3308 0dgbore 3Ga3sma3gMm3sb 2s63dmnd3dl dmagsagl, Gmd

740 Sacconi, Corporate Social Responsibility (CRS) As A Model of “Ex-
tended” Corporate Governance. An Explanation Based On The Economic
Theories Of Social Contract, Reputation And Reciprocal Conformism, Liuc
Papers n. 142, Serie Etica, Diritto ed Economia 10, suppl. 2004, P. 7.

741 3sy. ob. Committee on Corporate Governance, Code of Best Practice for
Corporate Govemnance, 1999, Chapter IV, art. 1.
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6gds, godogomrnco B03ol  bobmgopmgdoms gnﬁdonmﬁoﬁaboh
osbdegzo @ Paommdmse Lobsbosom 608sboo.

Bo30bo 306876 qbgd o Joto” Bgodmmgds dma(zegegl
0bBgAglgos GoGom ©0a3sbmbl. LadsGmomBa @b egLy-
dgma 306530l Gomob goggds dogmash d3gmos. G A,
R30bgghglgdnme JoGo agm ob, GmBgmog EOEMZdoe Gramdes
b 36 bbge Jmbgdsl 3380b, Gvzs dobo gLagnody RO
30093 ©30brgdmms. gl M0, dsgarmomae, boggegos GmEyLYG
@60 306m3698s ©gdms  bobadmgml  Ladmdsgmmem  Bgdombgggels
07 3JBBg 0 F0dsbma3zebb dgLady oG, a7j0bBgtglgdgml,
608G 306b, G0d IJmbows Igmmdgmemdsdo gmo, Go-
dgmbs obobo Rogombyb ojbmbam. sk Bgdrmna, Gag Lsbyby of-
6dmes BgrJan, 706G Mgl gmoe oo sbsFomades GbmbydL
g6 o6 mogy dbségty msdmasto Tgrenagdol s Fobslfsd
23237 y30oemo  306mdgdals dobgrgom. bergxg®, Lsbsdstroma
38Rl GrymE(3 37068050 Jato 33653, Lsbsd @~
35 Lagedagem dgbsgnnegRl BmGol EsBmseghregds’, Gmdmol
3oesGg30d0mgdomnsy gho-gGal 8oggnds  Logmo®gdol Y-
3 Jmbgdsty. sbygg, dmgdgrgdl bemdom smFhgomo 3o6a(y,
Gty ©3706B AR me 3060, Grpgbsg Bemdl  Jmbgdsk
93653, 13633 3963030960 gobEgds LG Femmgsbo.

742 Mitchel, Private Law, Public Interest?: The ALI Principles of Corporate
Governance, Geo. Wash. L. Rev. Vol. 61, No. 4, 1993 , P. 879.

743 dsamomae, Lasdpom Labmgaemgdol emoggose(onl 3Gmglidn 3madsbo-

ol s7Jpembly a0bbzolgdgmo Jobgdowsb Fgdmbmmo asbbol @y3mbotigds
Brogds Sn@)o(‘m-nhob 96 Lsbadstrogmals Q;]Sm‘bn@)-ac‘) oGaM‘m'B‘bg 35653, babod
moggoaaol 3Geopglol ©s3msghgdnl Bndeamd 3 ogg oM 393, ob. L3p-
Go@dgms Tglobgld™ 496mbo, 3x-14 Igbemol 33-5 s 33-9 I7bJBde.
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#2068 96glgd o JoMal”, Grgmt $Gdobols §aGdmBmds

14038060038 bhgbrgmtieol bsdgpbughm obbgod el dgdm-
Gsbedol s6FgbL, Gmdgmo anblgtglgdnm oAl agg6ndL
mG3s60bs300b oL GOgGaTYm Bedobse s a36dsGFo3l, “Hmd
9L 260b %3 7g0, E@3gmms dbsGrsFgobs s 3G bgdmdal a06g-

By méhgsbabagos Fbiembotigdsl BgFsaades.™

bmgoms, @s0bByhgbidam 306 Gogbzde Bgwol bxdab-
dogto gabogmdo Jodo 36 Joos 3sghmnsbgdgda, Gmdgmbima;
dm033600L  LaJ80sbmds 2brEblL gsgmgbsl’* ranb@ghglgdamas
Jota, Gedgmbsg 0bBghglo 3J3b Lofadmdo b asbopyal b3-
3mJ3ggdsl LadgFatdgem Lsbmpsemgdobsgsb. Lbgs Lodyggdeo,
3Jaosos Agmemdgmo 36 3ol ghmseyhoo Jo6a, Gedgelag
sJ3b 0bBgegbo 3m3gGoym Lsbmasemgdsde. Bmaogho mégs-
Bobazosl o6 3gagb sJ30mbgHda, 33363 Igsgo resobBggligd -
o 306930, Isgsrmomse, babymdfoge g6agg@Lodgdl @ dysgh
sJombgtgdo, 853608 dgogl domoash dgato  snbEAgLgdgmo
3060: L egbBgdo, 'ls@)ﬂ(gaﬁéaboh mxsbado, 339 beme330, sedo-
Bolig G mmgda, sdJotsggdemado, Labgmdfogm Lsgsmsbsbapmy-
3930, sgommmdtogo asgtmasbgdgdo, bsbgmdGogm geghmansbady-
do, 3G megdemado, 333gmmado s 9.3

3068967 Lgd e 306701 Labmgsemgdsdo dmogsggd d98s-8m-
11.5315.)15*363360,7“ 33 e gdemgda, 3mdbdsGdmgda, asghmnsbgdy-

744 Freeman, Reed, Stockholders and Stakeholders: A New Perspective on
Corporate Governance, 25 Val. Mgmt. Rev. 88, 1983, P. 89.

745 Arora, Structure and Reform of Corporate Governance in the United
Kingdom in relation to the Shareholder versus the Stakeholder theory, 2010,
P. 15.

746 ob. Hopt, The German Two-Tier Board: Experience, Theories, Reforms,
in: Comparative Corporate Governance: The Statc of the Art and Emerging
Research, Ed. Hopt/Hideki Kanda/Roe/Wymeersch and Prigge, Clarendon
Press, Oxford 1998, P. 234-236.
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d0 o bbgs. sabBghglgdaym JoGms Lbgewsbbzs xamagdomsb,
Gedmgdlsg 3gadmads  3m33sboal bsJ30s6m3sBo Ijmbrgor 0b-
$aglo, Bgbadmgdgmos  Gwdwmgbody 6ofommere ogmags: bmgo
3063306 360l s 393806330 Labmgsemygdslmsb, Gmgmca-
3% 37935-3mbadlebyMgade, 3mdFmegdmgdo s Am3bIscgdemmgda;
3;eZUmMMIGH030  33gGm0693900, 3edgBmlmszzemo x3TBIBe @
30053635 4o 3G13306a30G 36056 ©s3o3B0Mgdmbo.

396bomm Jobms Gy a0l aab@gtglgdnm doGos do-
Goosa  gmmsbogogaes. ob  3mosegl  @oJodoaggdgen  datgdl,
303G mregdmgdl, 3G g0 ML, 3mdbadtgdmmadlbs @s asgdmbrs-
3oL Lggomb. sab@ghglgd e dotos dodomsma gmsbogogs-
(303, 03308 dbGog, e J3qbabgre agmage: JoMggmse s dgmor
R30bAgbgd e JoMgdae. Joéggmae nbEMYLYd Y SoMd-
do Bge0sb obobo, Aedgmms 35793893 boaavoﬁaam b.)jan.ssmba
GGImmE 396 Gotdodsdogdmms. glgbo 96086 sJocrszgdamy-
30, dodfmpgdmmado, 6o meigdo s ImdbadAgdemgda. 33076.);3
3583360580 Fgr0sb abinbo, Gmdrmgdoy LoFoMdml 3936 Lbgs-
abb3s Lo 7sosdn 7393806098006, Bagoemamace, ba(zambarngto
07 LsgHosdmobe  geos, segzommdoge ©s (396G Gs e
3oa3mds s a3638mb Esgzomo sbgdgde.’??

40396¢0mo  3s63380L  ymBImGugonmoe Bstmgel  gmegd-
Lob 065835, 3sBmzymds Mrasbmgdds Mbos HbHY6zgmymb
993J8 960 9E00genmds 336406 s s 330690 Fbsgnd-
096, 338%30635mmd0b, 3ba36033smEadymmdal s dabbyl-gmo-
30U 36063033308 BgLsdadobam. gmregjlo 3oGrEsdad Rsdmogmob

33338060 dbodggdl dogogbpdam 306ms xamL. gbgbe

747 Arora, Structure and Reform of Corporate Governance in the United
Kingdom in relation to the Shareholder versus the Stakeholder theory, 2010,
P. 15.
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obgmo  sabBghgbgdymoa dbstiggdos, Gmdgmosi 3s63980L ao-
3gbol  J3ggd s60sb dmJpgmmegde o6 Fgmdmasm  aegmabols
Imbroghs dsLby. olobo Bgodmgds 0ygbgh dsbjol dgsbsdergy-
30, 46 goBmAR0, Jmmagbada, msbsddhmdmada, 3m3fmeRmada,
3693053 gdo, Lbgsslibas babmgoemgdtngo xange ©
Lbge.’*8

bo3gFomdgm  L3J80sbmdals  ashdsbemdogmgdgme  bedagd-
Bob  3mB3mGsgogmo JsGogal smbodbmmo gm5dgbdol Lfm-
o a36bmGgogmgds Bymb Fgufygmdl Lasjgom bLabmpseag-
30l 3sGoggmmdoc Lsgdosbmdsl, 3068 56qbgdnmo s dslonsb
33939063 gmo  Jatgdol obddgbgdol msgebs s doomongals
s730eegdgema 0bgm®dszaol asdgmagbgdol gbAabzgmymegeb. 49

3.4.2. sj30mbgtn, Gmamti wsnbtglpdgma 3ok

3063 OqLgd e oo  xaggo  dGszamagimgsbos.  dse
Il syombgéo Bgodmgds asbbommmm ogbgl. 3pdmbggss,
Gogs 3Jombaeo dolo gsBom asggdem 76es ofbgl spfdgmo
360b  3m33sbool  Ggmtasbabsyes 36 moygosznol  IGmglo,
Goapglay gregagdol dhsmem sedgbsgo msgse 0639bBhmGas.
30338 JoB3mGoomo  dhmgzel  ymbdodudde sJombgtol
dm3gd7memds dolo 30GGm asagdom, sby 3s6BbocmG0l asggdon
obres 0fbglt 393mygbgdgmo, G rembsg sYgemgdame brgds
sJpombgtols s i0baGglgdamo JoMal JhmagHmdadstriong-
dooa g50boMgds. Fglsdsdabse, sj3embyto asbobagmgds  Ger-
748 ab. goGIeGogogmo Bagzel ygowgilo gmdghgeme 396 ggdelngal,
2009, 11 (1).

749 ob. gmA3mtsgonme sGmzel gopgfio gmdndpegme 3s6igdolagal,
2009, 11 (2).
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3G 3sblbgzaggdmo e0bBeglgdm JoGos xaRoEsb. sl
3]3b Gsdrgbady dabgbo: 3aczgmo, Joco (3013.)3.>Qo .)jgomﬁat‘m)
baggmoio Lablegdol Goligol J3g8 oyggbgdom sx37dbgdl Labm-
35mdsb, s 3gmeig, 8936 0Gobadinsdo sjombgdos Mamy-
3500 aoffgdomo s Eogmos Jsbmboom, 367 dolo mEzbobs-
Gogmo 93 bobBib30smmds 2Oz mymaamos 3obmbals dag.
330l JsrsmgmrnGore, R0bEIGLYdgm othms Gutem 6y, do-
Goosrse,”? 6 kol 3s6mbol dagmom s(yma. G 0Jds Pbrs,
oL 39bbbgsgends  0pGobrodponesb om®molen30s3y, bmgagho
d30406230  yAgRoBmGos gomadgdo IB o SG0L  EI(3YM
s bmaogo  J3999698a 30 — 3995-8mLadlabydgoms e g0g-
d0s 3°033molobgdnma 4960630, bagstronggmedo sbgmo (338
»897sM3gms  Bglobgd® 336630 a0bBgHglRdmm JoGos abd)-
GgLgda, BoJBonGee Lsghomp o6 s6ab ao6LsbmgeHmo.
3J30omBgtol Bmgsa s, Tgbsdadolam, JstrBogo 3s6dstdgdeb
0363833, ol sM0l PoboggMo oMo, 3m33sbos, wafgligdamgds
o6 Ubgs 6300LdngMa  aegdmasbgds, Gmdgmo  Labmasemgdado
Pemedl Fomgdl, sby 960l Fomob 3gLs oty @s, gbadsdobsre,
baGodml dgbaggméy. sbggg, 9J3ombgdo 36 gsbasbo Jemommol
dpmmdgmo 360l gaboggGo Joto 36 mEasbabazns, Gmdgmog
boaom Lobmpsemgdsda  yobmboghare @rmemdl sjiagdol gho
o6 398 6sGomb. sLgmo ymddsbagdo BoobfMagzose sjombgdrms

sJogdol matgdympdal  béeobsygb, 9.§. shareholder value.

30b0s6  JomomEos 3xmmdgmadl 3nbogdamo sdzom L3giosmy-
o 3G030mga0gd0, GMdgmo(y @Idm oegdemos  3jool/qgslosbo
Jomamrols JEeliby, Amdgmo(y dmo3agl B3ol da(3gdols e gdal
750 07 o6 hagoigmon Lbzsealbys Laysbmblgdmem 394s60Bal, Gmdy-
o PO 63gmymal 3G )3mbregeo mmbabdagdsms 3@ sdal, Jhatolbm
367 dBob 376306 33mmpdals s dobo Bgregandel dndstor status gou-b
omrea350b, g30bablgm Bpsdbgregymmdsbs s .3
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olgo BsJdnsbmdsdo, Hmamtinzss oMgJBméGms Lsddmb sGRgabg-
30, Gobswomadgdol dg@sbol woymgdsls, gamadsl dmbsGomgm-
35 doommb  3md3sbool  FgBembagmgdol  396sfagmgdsade, Hmg-
3L 3md3sbaol odBogzadby 3md3sbool moygomaiael dgamedo,
Igmadsl jm33sbool B0gth AsdmBgxdym sbsemo sjegdols dgdg-
boby. Bombgrosgere sdobs, sj3ombgtos Hamgdide M Joegdy-
mo0s  gm83sbool sJBogadty s yHgRodmems MHmgdgdty. gL
608bagl, &8 3J30mbgGa 336 doomPRL 33GeqnAl oy Jmddsbas
396030l o j30s300L 33836 3mB el Tgdrna.

G 0dds Tbs, Aot LMoo Fgodmmgds 3530 gdom
9BOm  Gogmae  ogeb dgbsgnmegoms s Lssjaem  gsdagsmdo
o@dbGog Formmdtog b ormggd;msb 30dsmgdadn, Gowgsb abo-
Bo ghose 496036 Lsgnotigdol Tgmgdsms 3mddmgdbgé xa3gb.”™

3Jaombgos  pmadgde EI3Tmes  Jebmbol  2agA, o7yd3e
baobbo s 5739ddnemds asblbgzagndmmos  J3996980k dabyre-
300m. b3oMoe 3J3ombyHos s ©anbFyHglgd e JoGms dob-
6330 o6 960l gm0 s 0303) s obabo gAMdsbgomsb dm-
036 Gobssmdrgamdsdn. Gobssmdrgamds B3otsre GatGdmndmds
0dodymd, Gm3 3J30mbgegdl Lo dmgmggsmosbo  LaGp ol
doggds, 2306899 bgd e 30678 4o 0bHgHglgder epmali os-
bynmmdol  modmgdmmadomn BHEs s aGdgmgsensbo  0bdg-
A3Lgd0sb  339meabay obMsgz006 Jadresdato  Ladggdemal
domgdol 38306530b376. gbognmeggde BBabse adagmgdmmbo

36006 333mMIbLME Vs ymmeto Lmégomado  sabdgtqligdgm
dodms 068)gHgLgdol Fobsomdrgy 96 dsmo aorsbrolinbaGasbm-

30l ogacazol Galgon 9Jo6sb Ladmdsgmme Lstagdgmo (b,
3799380 Bgademgds 3s0go(3bmb 96 3mdBIsGgdgmas e e]zsl
ogoemb  3md3sboals boJmbaema).

751 Mallin, Corporate Governance, 2™ ed., 2007, P. 49.
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3.4.3. 5J3ombyHal dndsGogds b gdgligdamo JoGol
369%5bsb

dsgmash 360836gmmmgabos sJ3ombyfies s 30bBgHglgd e
ooy asblbgaggds gGMBsbgmalsagab. obobo gmgtab gembsodam

(shareholder -stakeholder), 3s3t53 Ubbgecmds 860T367emm3ebas.
3J30mbgo gmedl Gomsol 6ofagrml, 35806 Gz @0bBM)-
b33 306b 9J3b Gams30b 30dstro 0bBgGgLo, b7 siombydgdo
PBeedgh Gomadl 33360530, Bsor g47ogboo sgogdol bsfogmo
s Lsghom %8330, 537m36000 3mdIsbas, @sabghgligdame dohgdb
30 33960530 sdzm Lerygnagmgo botagderasbmdol 06(53631)0,752
333103 oo o6 gymmgboo gl 3m33sbos. EonbBgegLgdyma Jo-
A330b  ogminol  dabgegom, sj3ombytms dabsb8yFmbomo s
9982J8360 7306585bmds  s0bBIqLgd T 306gdmeb  Bgraty-
3o 360L ab, B3 obobo (sj3embyHgde) ompdgh 0d Gl
Gedgmag Ghgds 1sBgdmbagmem geeslisbamgdol, gmmol 7dhag
3633580 adsbrgd0l, 3m33sbool F9Bomdabmgol sp3osmsgme
0sbbgdol s gggmes opnmomo @ebabatigol gomebrol 339wy
(free cash flow). Lsbmpspmgdsls, Gmdgmbs eogoregbregdol as-
(3090L Bs(3zmrae 9J3b sbgmo msgolmgemo gpgmseo LablGgdoa,
3Jombg®g30l 30g@ gl 0sbbgdo Fgadmagds a0dmyabgdym ol
sbammo 330980l Bgbadgbo. gl jo 60Tbagl, GMI sJ30mbydgde
2068 36Ladmbo  3G0s6  Mmagosbmo  sJ30g30l  madgdmgdol
3O, bogmer  ogoebegdol 393990l bs(3gmoe 3sdooms
Bqdgbs 96 Ggobgglgodgds ewzomgdl sjpembydl msgolo s3-
3ool  @oMgdamadol BApsBo ImbaGomgmdsls, Go(3, Lsdmmmm
%5330, 3md3sboobogal séob dmy980360.7%  Bombamogsre s8obs,

752 Carney, From Stakeholders to Stockholders: A View from Organization-
al Theory,1997,P. 1-41.

753 dxéepmo, Jbydéoga gHomoghomds Lasdpom Labemgommgdsda, 2008,
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306G bgdagmoe JoGgdab 336336800 ds0b(3 Bogmrgdae S0l
aolsggdo s LFmége 33 bogbswol bsjmadmdawsb dmdabs-
Ggedl 3mbremzgabgds jmd3shnsBo dsmo Gegmol s B R
FgLobgd. ™

s0bBg6glgdnm Johms Lbzsmslbgs xa793gd006, Gmdimagd-
Loy 9g0dmgds  3md3sbaol Lsgdnsbemdsdo Ijmbregm 0bByhgla,

Bgbademadnmas Gudegbady bsfomsm msgmas: bafome, Gmidgmog
306s306 360b 335380658 7ma Labmgsmgdsbosb,Gmamtniss

3935-30bs8Lab7yGgqd0, Imdfmeadmpdo s dmdbIsErgdmgdo; sre-
30mmMdG030 339000633780, 39693mbrs(33000 X790 ©9 dmna-
36033, Godgmng 3306306 360k ©s 39380658 mbo. k-
Haegbgdnmo 3ofgdo agmeps sbggg JoGggmbstolibegsh  @seb-
BgLgdnme Jodgdere (373s-dmbadlabyéggda, %awcﬁgbqngbo"”,
3J3ombggdn, ImBTmrgdmgde”t), GmdmpPbyy  Labepsemads

a3 221
754 Mallin, Corporate Governance, 2™ ed., 2007, P. 50.

755 3m33s600b 3mBbAsGipdrgdl bghom wafdbebl6, 6md doo Bgpdmgdom
BabBoe opozg IGoepddob 3gdgbs, Aslag obofo LEsdamaton yoey-
36y 3mdIsbooliageb. cmagal IbMag, jm83sbas soaPb TP gman
e0sr7Gedsl Lbgemalbgs dodggdebyame 60dgdpal 3533mdam, bopmem
8:m3bAsergdgmbo 0d6gd0s6  oGsbBotigdmba, Ged alobe A3saHdaPs6 o2
I6me7ddol  gbgoeasb. abaobo  39(36mdamba  sGash  ymddabeob  dmdarg-
3380l Lmasmy, 3etgdnleopzem e gmeggd sBIfddt ms preredgh
2364537666, A3 ymddsbas, Gmdgmmagy dsr 33563300, 80 Bl Laghom
boggosgngfo 3sbmboldagdmemdol Gobom. ab. Mallin, Corporate Governance,
2Med., 2007, P. 51. 4M83s600L bmggoorntho Jabyboliapdmmdab Bglubgd ab.
Barnea, Rubin, Corporate social responsibility as a conflict between share-
holders, 2006, P. 1-33.

756 3c33s600L dMIGregdmadb abFaBglio mGo ogemlabHolom sfzm. ok-

3370, ImodoGoaPab o 4ddsbasl Logmbmoms s 3mdlebgGydem. gbro
043606 aGYIbRnmda, B3 ymdsbos B goragbrol s3al Lbsamme.
867, obobo EsabBaLadTmbe 30t 3m3abool BibaGdmage sELgdeRdom,
Goash o Updo Ifmbrge Lsggosdo Lojmbmols s 3mdbebyhigdals
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b9 J33e0b oregdocee 36 Pedgmanmse. 3gmégbadalibmgeb
206 Aglgd e otgdse (3Hgeadal asd;zgde,’”’
33000 Kaﬂtﬁg&o,”“ amaat‘)mbo,”g a0mmdAH30  asgtmasbgdy-

babadmmage aobagmosbmds. Begxa®, dmdfmmidemgdo  Jmadabasl s3sGoag-
336 L3ggoamygio dmGgmdommdgdoms @ eabapastindon s oy ymddsbosb
236983 @absblygBa IGmdmmgdndo, 8356 Bgadmgds asgemybs ajmboml 3mafmmmy-
3ol gabsblgd bgadomg@mdabyy. sdregbare, dmdsthaggdgme  gmadsbagdo,
oo 3mdsGapdmpdl dmgdymBash geagdem s 33GubB 0ol dob3dgh, 6ed
pEOIENe 33esboemb magamosbgds. IGeJBognmerm, 33t oo m33sbas
20d7mRb door 3m3Frmgdmgdl, Amd 3m0;mBobmb gmemol domgds 3ot y3gasme
AMAL  3363s3rmmdsBo, 083000 Tdmbggz080, AmdFmegdgere AMEL olgoe
2V grmaobomzoll 7l 083mdlL  ymB3sboal Ladmdsgemene 3mdatoadaty. ob.
Mallin, Corporate Governance, 2™ ed., 2007, P. 51-52.

757 Yglbalb 233(33330 ngnmmolbdgds 3s64980 @s Loggbablm méasbobagngdo.
sbgoe Lglbol 3593930 7brs agml mbOmEagmymaammo, Gmd ob ymddsbagle,
Gedgmeonsy  obglbl, ROEMTME  asEs0bresb  Eagsmnsbydal. ababo  gdpdgb
353680981 m33s6aals y39eFemone ambhgsabgbbo 3 .)63.)60'838'80 >
236303y Lbgomabbgs 33smzammdon 96356Ga3RLy s IGmabmbydan, (o
3gmbsy gmadsbos 2FoMd3mgdl. ym33sbool Lsmygogler 0bFgtglgdBos  ymb-
goregbosmatse Jgobobml Lglbob gad(ygdal Bgbabgd gagmms 0bgmBdaged,
Gons 33 gmB3sbosk 8mAsgemBngy dolggh Lglbo, bomme mogere 3m33s6osbs
Ygbadmdemmds 9d6ds abglbml Lagygeqle dGmggbdoo.

758 as6é8mlms(gomo xappPos olgoo Jotos gogtmasbydndo, Godgms
d0Bobos  goagdnedglob 36 moo(3eb astgd;m  gomotgls. gotrgdmbmazgzome
R3TNP0  QRomedgh GG 37ErebE, Hm3 ymddsbogdo 0dmJdgrgdab Bsgom-
Bomgio o LaghmsBméole 3aégBmlmsggnon b sErsGB 0l dobgogon.
236p9mbrsgzomo Isbyboldydmmdol 3jmby 4mB3sbos o6 Amabregbl 37dy-
3By a0gmgbal Latiolgm 3Gmglgdol Fgbegmndoby sy 3ed IO o330
3561737, 06 2333063769396 296173 s ooy Fgbadmagdgero 0fbgds ae8ma-
4263036 asreslogdgm Bogmndl o6 gGoemadsl 30sj(39306 aoreagdol 336bme-
@ogm el IGmgLl.

759 Bmsgtadal  ymddsbasdo Gedmgbndy Lbgaealbgs dobgbol 208m sl
abBgtglo. Jotggme, romemdyh oG Tbgdal, Gmd 3m83sbngdo dmJBnmgdgh
LorgosgrgHo Jabgbolidagdemedol gbom s ompdgb bgrezgrmedadn Umpnag-
76, 39633mbea(g300 s Je0gH IoGedRl. dgmég, ol 3ssbsmabRl JmGIm-
650300L 30dsGomgdgdl Lbgeesbbgs 80863305 396, HGmamtng 3erdlobyGagdals
remby, dmbgdodgmo  dmmmadags, VBB dndaroggds, Lsjmbemobs s dmd-

39690 bs-
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307%%), 6m3mgdo Fgmatrigdon 608G ko s Lsbmgspmadals
J8gregds 30dmpda Lmdoggdgde sGash. shg3g, e0bBaGagbgdgeae
306780 oymegs Bos (sJ30mbgHgda, 873s-3mbadlsbydgade) o
2369 aab@gGglgdm Johdse (3mdfuegdmade, 3mdbdsdgdgmm-
6o, gGgaBmegdo, 3sbgdmlsggemn  xanBgde, segagmedhoge
a39Gm0sbgdgda, 3m.>36m6.)). 0dobsmgol, Omd bsogma ogmb re0b-
B36gLgd o 306530L  Gemo s 360Tgbgmeds  3m3daboabis-

3o, s730mndgmos dmbrgl dsmo asbbogmgs.
3935-3mbodbobyeggdl ymddsbasBdo sfzm GrMGE ahEs0-

60, 0bg 363306ms3060 06gegto. Lsbmyspmgds sfgmon dso
ba3bemggdgm Labl&gdl +8.5d0bgemo bm3680bsogals b bo-
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One-Tier and Two-Tier Board Systems: Evidence from the UK and Germa-
ny, ECFR 4, 2006, P. 455-458. sby3y: Hopt, Comparative Corporate Gover-
nance: The State of the Art and International Regulation, Law Working Paper
N°.170/2011, P. 55-59.
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762 Mallin, Corporate Governance, 2" ed., 2007, P. 51.
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have to respect in any case, companies endeavour to raise the

763 Berle, For Whom Corporate Managers Are Trustees: A Note, 45 HARYV,
L.REV, 1932, P. 1365-1367.
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standards of social development, environmental protection and
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(390b  be@gosgnmto  Jsbmboldagdmedel 236368 gds  Jsdorzel
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bamgmmos, @3 Lmgaserg@o Isbigbobdagdemmdols Ldesdgan-

764 European Commission, Promoting a European Framework for Corpo-
rate Social Responsibility, Green Paper, Brussels, 18.7.2001, P. 4.

765 Sacconi, Corporate Social Responsibility (CRS) As A Model of “Ex-
tended™ Corporate Governance. An Expl.anation Based On The Economic
Theories Of Social Contract, Reputation And Reciprocal Conformism, Liuc
Papers n. 142, Seric Etica, Diritto ed Economia 10, suppl. 2004, P. 6.
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766 Arora, Structure and Reform of Corporate Governance in the United
Kingdom in relation to the Shareholder versus the Stakeholder theory, 2010,
P. 48.

767 Sherer, Palazo, Globalization and Corporate Social Responsibility, 619-
BFSH-1, 2009, P. 6.

768 Bgse. Mitchel, Private Law, Public Interest? The ALI Principles of Cor-
porate Governance, Geo. Wash. L. Rev. Vol. 61, No. 4, 1993 , P. 886.

769 Jensen, Value Maximization, Stakeholder Theory, and The Corporate
Objective Function, Journa) of Applied Corporate Finance, Vol. 14. No. 3.,
2001, P. 8.
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Objective Function, Journal of Applied Corporate Finance, Vol. 14. No. 3.,
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775 Barnea, Rubin, Corporate social responsibility as a conflict between
shareholders, 2006, P. 1-33.

776 Bgore. dsbodBmdmmodzarma, gododamgd babmgormpdens bEeTIBG30
369G A0 (gmammgdpdel 3e6bmGEagds JnHInGagegm-Ladshaemy-
0y Fgegdoms (3gdghs, Bghfyds) Lseygdagmby, 2014, a3. 4-6.



J0O3InGs300l bogasemga Isbigboldagdmmds... 331

393089mol ImIFmradmPLs (jGgeodmBRe ms sd30mbyEgd0)
o 3d969%326 by 96 0dsnby, goby 93mbBOEMmMRL 3969%dg6H L.
Shareholder value-ob mgeméioal baogs, 403 sjgombytgdo 306 -
ImGs3ool gbs ggoigbo 36086, 3sbs3ommdgdl dsmo 0bdgdglg-
30l 360dsBl 3m33s600l Logdosbemdsbosb s 3s3B0madnm g3gims
63AR16mMI6  dodstragdom. dsgsd ,mos"  3GIGI3e0l gym-
6303760 d60d3bgmmdoest 303mdmabady, strom bawgs IieI™
dolomgdos, Gopash sbgmn oo gymbmdognGo  Gadmbsjdbols
BGngs asgomgdon gstiom L3gdBeby obrabl gezmabst, go-
6] g930dsmol dodFmradgmo 3oGgd0 360k, glgbo 36asb, .§.
b goJdomegGgdo, 3so ImGol Esjodsgadamae 7dsbymo, Ge-
o3 gMH3ME30s8e sEadnsbnBo  gedodamol abgzgliBotgdsl
33003806 s GG OM Labmgsemgds, begoda, bame(y bodgfemdgm
bsJdosbemds bm(woogc:n;gabo.”"

Shareholder value-ob mgmtools 3mbBG-stra73680 bsjdemee

8 s6ols Foddmeagbomma. gl ogmé0s 8mddg-

3gstho  ogmenan’’
gdb Ibegnee  3sb6LsbmzATm 306mdgTBa. JgBdere, BorgLy
J83s605 2osbrolybsGMIol 3Gm3gldo gsmsmol s ob aé-
dgmEds  3s93mBegdal  3Gmgglem, sJombytions  abdghgligddo
BBargma  3m3dsbos n3zobgdGomdsl ogmoeb. oy Rgggm G-
g033o  g76jgombotgdsmo  3mddsbos sjpambytms  LsgmmGgdae
003gmds ©s ol s 0bBGgladdo 0dstmgds, gsgmBAgdol Gg-
7030 87366707 Imamdscrgmdsl 60Bbagl. 89 EGML 3md3sboals
3JBog0, Jmbgds smatr sGal 3sbogal @sbsgstse Lsydstolo s
369e0BmM30, 364 aobgGgligdam Jobms aséyzyaeme bsfoma
045390 3m33sboals FgbsgmmGol seaaml. gl ogmos Fofeem
I Jdgregdom asdmomRggs s dbmmme asgmdtgdel 3Gmzglol

777 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 89.
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