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99D0MMwo  3sLboldygdemdol dJmby 0MMHoEoMwo 30609dmsb FJodsMrmgdsdo
5353000  oM9bGH0gd0l Fgddbom.! 00539 AMbIBMPIGO0m bgddw3569wMdS
396035600l BgOIOIWOHO LGOI M LOLOTIOMEME, HMPILIE  I9LBEGGS,
M3 BORSIBIbOIM 3510 GdGdOL  SVLEOWEGdOLIMZOL  JomM35¢olobgdero
535390000  ©Mmbolidogdgdo 96  9Hobssdgagds  2gM3sbool  Lo3MmblEoGMEoM
LoD 256033039009 M5BSLHMOMdOL 3GH0bE03L.2

dM535¢ 439956580 SLgMO  sT93HJ0MO  PMboldogdol Lsboo  godmoygbgds
300335600l 0M9JEMOM9d0LS S, BMY0IOH o J98mNH393530, 35O EB0MMGOOL 3060 I30MO
@5 2)3995¢0m 35IboldYYOIMBS 3MB35600L LogooliobsM 35¢YdMEdgdoLsmM30L,
00 8900bg935d0 ) ©o©PIB00s, HMI 3:335605L 5©0b0BMEO 35¢YdMEGdgdOL
d9LEMMEgds 35350 56 GgdE0o.

Lodomz9wml  356mbIEIdEMds  Sbgm 300306 35LvboldygOW MBI 56
0m35¢obfjobgdl. 0mwdas d9HoMTgms Fgliobgd 396mbo 0mz5eolobgdls 3mb30MgEve
09000b39390L,  OMmEs  3m335600L 35w gdMEgdd0LIMZ0L  3sLIboldygdMds
99L5dE9gdg0s 3n835600L OMYJEHMMGOLS O 35O GBOMMGOLSE WI930LOMO.

Bofo®mBmb 35090 g0gdoLOMZ0L 3oOEBoMMOLs @S  OMYJBHMEMOL
39Lbolidygdemdol by3z0mbol 2sbls3MmMMgdmEo 8603369 mdol, slg39, Logslogom
15O SEFOHIMGdOL dbgdob 3035¢olfobgdom, Bogologom 3953
d0Bs6d9hHmbors doohbygl 0Ly germl 9939ybY:

5. 30356000 35(3Hb60GHOL 35U9bolbdzHbermBol bsdstor¢m986k030 bsgzdz9¢mo

»09096M39m5 dqLobgd™ Lodo®m3germl 306mbo 3mB3sbool 3MgoEHMMgdOL fobsdg
30035600 39mGHBbomMOL 30650 3oLbolidygdemdol Jgbodegdemdsls
0035¢0obfjobgdls 99-3 dMberol 39-6 3mbJdGHom, MHMmIwol Msbsbds, FgBOM©mEo
39L9bolidygdemdol LBsDBMYsEMIOIOL 35OEB0MMd0 3M90EMMGOOL Fobsdg 3obvgbl
529096 306M5@d©, ¥) obobo BdMOMGHS©  godm0oygbgdgbh  3sLbolidygdemdol
399030l BodsMmMEgdOH03 FMMHIYOU.

! ECJ, Case C-212/97, March 9, 1999, note 37 — Centros
2 Bundesfinanzhof, January 21, 1972, 1972 BStB1.364
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39MGHBoMOOL 30050 35LbolidYYdEMdOL s5bodbmwo oo godmdobstgmdls
00  ©@MJBHM0bosdb, OMIglLog  LsdghoMmdgm  LodsOowdo  ,3003MmM5GH0ME0
Logg9M39e0l 453Me30L“ 56 bb3sa35M5 ,g9dFMmo 35Lwbolidygdmdol” Mmd@®mobs
femwgoo.

»390FMmo  3sbbolidygdermdol”  9s8mygqbgdol  LoFoMmgds, Gmamema  fqbo,
§o608m0dmds 00 8900bgz93580, MHMES 35¢JdIMIgds Hotrdmgdzs 300335600, Bogod 00
5 56H0L  2oobOLBsMsbo. 3M9oEMMO, 45IbEOLYBsMm0s6o 30Ol dogdsdo,
mBo30L 3335600l 35MEBHB0MML s F0MOMYIL, BMT 535 09 0d oBYHBOL Fodm, ol
30655 53900 35Lbls 30035600L Lobgarom Do63mImodoo
350090 gd900LsM30U. SLgom d90mbg935d0, LS 30035600
39IBOOLYIMBIOIMS @O 3OJOGHMOO  0MbM3L  FOIBEIL  35MEBOMMOLOYD,
LolloBommemd b 2osfyz0@HML,  35¢gdMEgdol  FgMLEIMEGICMIO’
Po00mImdoo @sbszstmyo dgludg 30O v 35@GBOMOL Eo530LEOML. ymzger Sbgm
990bg935d0 9100 35bolidygdwmdol 3G0bE030L M30MHMdM 2sdmyqbgds
359m0§39305 d90093L, ®MIg0E Ym39m30L 3OJOEGHMML S gdL.

»3903M0  35LbolidygdEMdOL”  9dmygbgdol  Logwdzwrgdo 306039
39635MGHGdM 046 539M030L T9gMH9dEo  IBHOEJOoL  LobOFIOMEMGIOL  FogM.
50b0dbmwo  gobds®mEHgdols dobggzom, 98FMmeo  3sLbolidygdemds godmoyqbgods,
MMEQLSE 39OEGBoMOOL FBHOIB s 593L FMFHYGOsL, F9EEMBsd0 Tgyz965L 96
om0 Lsfiobss0dgym dmddnqosl (fraud, misrepresentation, illegality). dmg30569300
LoAMBSTIODM  LYTIODoo  49693B3Mm  sbodbM Mgy s @odFmero
39Lbolidygdemdol godmygbgdol Logmdzws dooBbos olgmo dgdmbgzg3zgdo, Mmas
30335605 Fo63mo9bl 3sBbom®mol bgerdo ,,0bLEHMWAgbEL", 35MEGHBOMEMOL 5@
930U 96 ,,30J30sL“.3

3o03meo  35Lvbolidagdmool 20dmygbgdol  gOHM-gemo  FoOHOMO
393039 g0Mo  Bogwdzgeros 3339600l 90550939 GHIM0 3930 0DsG0S".
3993meo  3sLvyboldygdemdol  godmyggbgool  oBbdOLLMZOL 955 YI35EIMO
39303)5e0Bs30s 56O 2eErolbdmdL 39bmbom sygboo dobodserm@mo 3s30@seol
Jobols (36535¢ 9399496580, LodsMrmz9wml Bsmzwom, sbgmo dmmbmgbs 3ma3sbogdols
90056O™ 506 SMLYOMBL).  9M55IJ3IBO  3930BOOD(30500  0dolbTdgds ol
0900b3935, OH™MEs 30335600L 3530FHWo doeosb d3oMg 56 TgMLsdsdms 0d 3md3sbool
15g0056MmdOL  Lobobomzol s 0d ®oliggdol OLEBM3935, GMIGWLsE 3M3s6ool
00BbgL  Bogdoobmds  [oMTMmAMdL.  LbgosazsMo MmI 3mdzom, o 0amErolbdgds
dmbsermbgero 93mbm3o3mmo LsFoMH™Mgdgdo s 365 BMEOTIMEM-15T5MHPNGOMOZ0
dmmbmgzbgdo. ,96M5509935G M0  3930GHW0DsEo0L 9gegdgbBHL  AobLYI3MNMGOIMEO
3608369c0mds 9603905 565L5bge 930 9dM (56015690594MBELMBOM) 3MJOOGHMMGOIMSD
908500090530 35MEGHBOMOOL 958 FMo 35IboldyGOMIOL godmygbgdolsb.

*  Melvin Aron Eisenberg, Corporations and Other Business Organizations, Cases and Materials, at 220-257, Foundation
Press (9th ed. 2005)
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3993mo  3sLbolidagdemdol 30093 ghmo  86083bgwmgsbo  gargdnb@os
»3M3MO309900 BOHTSCMBIOOL (339 M. 5T 9EgIIBGHOL IMPZIZ9S O3S
56 bgds oMgdBHMMmgdols s 35MmEGHBoMMgdolL 3090930l 3930 /96 Bodocmgds,
OITEN 35MGHbom®mgd0oLs Qo 06M99dEBHMOm9d0L 0050339 MdOMO Qo
0o00m85099bMmd0m0 MREGdSTIMLOGdI00 96 MOl Boows asdoxbmwo, Gmazs
bgds 35M@Eb0MmM9d0Ls s 3335600 Jmbgdol sm93s, MMEs 3md3sbool Lablmgdo
309m0Yygbgds  3oMmEGHBoMMMS  30Ms©O  F0BbYdOLHMZOL, bmem  30MHsEo  bsbrxgdo
800Bb935 30835600l botIx g0 dMWIW GO0 56500930l Fgigdol sm®39g30m,
b OmEs 9O Bgds Lomobosm 3V EHOWMWO s BobsblmMo 9bYM0TYgds s
d9L50530L0 M3G6EHSEO0L HoMBmgds.

Bogo@OLbOM 35¢EYdEg0gdoL 3mbEgJuEHTo godFMmeo 35LvbolidygdEMds
390m0ygabgds,  GmEs  3m33sbool  3oMmEboMEMGOOL  Logdd0sbMmds  B0TIMICOs
3003LOBOEJOIOLOYIL 30l  HM0EYOOL  LJgdgdol  F9ddbolioggh s 3MmB3s60s
3590996905, MMM 3 2oLIHSEOGOOLIRD O30l 5OO0WIdOL ,,0bLEOWIGEHO™.4

OQMO3 9339 90608bs, ,09F56Tgms dglobgd® Lodomzgwmlb 35bmbo 3ma3sbools
39MEBHBoMOMS 99FMmen 35bolidygdMdsl 0mM3z5¢olobgdl 85d0b, Mm@gLsg obobo
dMmOME5© 04969096 35bolidygdwmdol 9B 30L LodsOMNWYIMH03 BMMTSL.

1535U530M 35Eo@ol AoRBOs, MHMA 5©0b0dbMWO bMEMTS BoMME FobodoMBHYds o
05306 o380 dmoEogl oMo dbmem  3sLbvbolidygdeemdol  d9Bmm30L
30O3MM5309wo  BmOIoL dMOMES©  godmyggbgdsl (3., 3MOM3MEMSE00L, HMAMO3
dbmwmE  35OEbomMoL  dobbol  doLowfgzo ,0bLEGHOWIGBEGHOL®  WsbodbMwgdom
2990ygqbgds;  ,3M3MMEG0MO  FMMTIEMIGOOL Y339 MDY 3MM3MES300U,
OMAMOG 39OGHBOMOOL Lo@GHIM gRMLY sOLYOMDS), 9M0FJE o35 TY)HBOMMWO
35bbolidygdEmdol,  OHmamOE  35Lvbolidygdmdol  gegdgbGHol,  dMOMES©
359ygbgdols, M3 39olbIMBL 3oMEBHBoMmEMOL doge 3sLbolidygdermdol 99HBMME30L
360300g300L  FoMFGHMm©gb Lbbgobo 0b@gMgligdol LoBosbm  godmyqbgosl s
153950 93mbMI03MMo  MHolggdols O  IBs3MAOL  bb3sBg  4500030LMYGISL
36900GHMMOL 456DMsb dg3mBsdo dgyz3s600.

B9005060869)0sb 259mE0bsMY, Lo3oLoEgom 3oesds doohbggl, rma:

35MGbommOl dogh IgbeMMwo  3sbbolidygdemdol FmMIoL dMOMES©
399mygbgds  Lobgbgs, MMEs FgBOMEMEo  35LbolidygdEmdol  LsbBMYsEMYdOL

Y Logolvgom  Soods  0wbodBagl, 6m3  Lsdgfsmdgm  Lsbmasmgdol  35GEHB0MMOL  3slryboldggdermdol
530L901M 93900 53953000 JB0® YMMOELIWYd0S 49MHTb0OL Lo3sbmbdgderm s 3ModEHozweo doymdgdo
L5JoMMNZIMLIMZOL, HMAMMEG OMBobw)-49MBobwY)c0 LodsMMNWIdMOz0 LoLEJIOL J3gybolsmzgol. glsdsdola
ob., Fastrich in Baumbach/Hueck GmbHG Kommentar, 20.Aufl., 813,Rn.45; Wiedmann ZGR 2003,283,288; BGH GmbHR
1986, S.78; BGH GmbHR 1994, S.390; BGH GmbHR 2006,5.426; BGH GmbHR 2007, S.927; Bayer/Lutter in
Lutter/Hommelhoff GmbHG Komm.,18.Aufl. §13,Rn.19; BGH GmbHR 2008, S.805; Altmeppen ZIP 2008, S.1205f;
Heeg/Manthey GmbHR 2008, S.800f; Altmeppen in Roth/Altmeppen GmbHG Komm. 7.Aufl., §13,Rn.149; Altmeppen,
Abschied von Durchgriff in “Kapitalgesellschaft” NJW 2007, s.2657; BGH GmbHR 2007, S.927; Liebischer in MiiKo zum
GmbHG Anh. §13,Rn.593.
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39MGHBoMOO BoBMYSEMYOsd0 MINSsErm© bgerddm3s69mdl s sbmM309w9dL oligo
15g0056MBSL, BHMIgEroE F0BbsE OLLbogL FoEILELIIIOLIYID Moz30lL H0YdIL, 6w
OMEd  LOBMYSMYGOs  39MEBHBoMMOL  Fogl  259m0Yygbgds 5653 IMHOMYOO
399mbsgarol doa9b96MH06Mm909o Hysmrml sbodbmemgdoo.

30335600l 3sOHBHbomMOl doge 9B  3s5Lvboldygdwmdol  BmEOIOL
dMOMAESE 2odmygbgdool 3330339008 BH3060™0 930LMYds ImBs®mBgEgL.

9390 159980 LO39EPsEOM LOLHTIMMEOMA s5YR0bS, MM . d-9 s 8. 3-9
§o600M5096b96 LoBMYSMYGOOL 3o6MEBOMMGIL.

15539eo30M BOLBTSOMEIMT . ¥-0Ls s 3. F-0b 0B FoMdmgde Lobberol
L5FMINEOL Lo BY odMESbOO LOLITIMINEIM 23b65BgbOL Lordz9w DY WYY,
M3 . 3-0 5 0. F-0 6DOB 0530 556MH0GL A56LSIMMNMGO0D OO MPYbMdOom,
396dm 786 657 o0l 35000LobogdOL 25IbEL.

50b0dbo 45698mgdol sEABOLOIL Bos3gsEom LobOFSOMMEEMI o0BOIMS
306390  0bLEBHBEo0L  BobETsMWML Jomomgds, MMA Lodmdswodm  LadmmEglm
309dbol 309'7-9 dmberol 30M39w0 Bofogrols s 30920-q9 dmberol d9-2 bsfowrols
05bobds, dm3gdme Loddgdo dMIsbybgms Fodsdrm  39bmbogH  dogrsdo  dglvmew
Lolodo®mmMm 456539630 50b0TbwY0 735dEJd0 WIILEMYOME® w96 Ymgooym
doPbgmero, oLy 3960 @Igmsbbdgds  Lo3oLsgom  LobsdsGmEom.  Lo3olsgom
LoloBs®momerm dookbg3l, GMI dmEgdme dgdmbgg35Hg 9O 3MEJEEds Lsdmdowsdm
Lodmmagbem  3mgduol  Bgdmowbodbmwo bm®dgdo, Gosb dmEgdme  Lsgddgdo
30335600l 3oMEb0MmMgdOL  35LbolidygdMmdol  LygdzgEos MO Lodmdsodm
3m©9Juols 992-9 dMbeo (gWodBHIOO 35¢EYIMWYDS), 90539 MOHDOYHHMOOL
9mIf9LEMm0gd9wo 139305 OO bm®MTs - ,,09HsMTgms Tglobgd™ 30bmbols 39-3 IMmberols
d9-6 31bJ@Ho. dgLsdsdoLO, 3335600l 3sMEB0MMYdOL 0ot Lolberol LsdsGongrols
3ob5Bgboll  5MLGdMBds  Bo3dsM0LO 56 SOl FoM30L  BOWI3M 9O GOOL
“300MIME 30LMJIOLIMZ0L s LHTMJsgrsdm LadOHMEgLbm 3mgduol 106-g dberol
90655610 D 459MIE0BIMY, Bom J0TsM™ Lobberol LsTsGPEOL byddgbg oHgboo
09dBHMOM030  356M90Mmgdd0  2odm33eg30L  got9dg o6  Tgodergds  Bsomzsmls
MY 9333030 S©. Hgdmowbodbmeo  dmberol  GobssMlogsb
350m30bsMmg,  Lolbeols  LsFsODEOL  LoLSTsOMEML  29656gbo  LsTMJoersdm
15O SFMIMGOOLOL FoMMOR9bL FbME MO gOHM-9Mm 3330390 gdsll S 0Q0
LSFOMMIGIL 930905l Lbgs 333039099wgd90mb 9HMS.

. 3-b s 3. F-U 3060390 5 Bs33gds30Mm 0bLEBEOOL Lolisds®Mmemgdols
39005093930 9g0900 56 25LsB03MGB0Sm, 5d0FEHM™MT, DgIMsmbodbwo by gEmdOL
00mbgo35,  Ly3sLsEoMm  LobodsMmEMbmgol  8s00 0BGy LHS3YEISEFOM
LOLOTIODWML J0ge LOLOsMDEML  A5656960L Loxdzg By OAIBOE God@gdo
L5390 dooRbg3s.

LOLOAIODPWML obosBIbOm 30, IWILE™MOJOIE0S, HMI . d-9 s . F-9 093696
a3b . 2009%-0b  3xMdbgdgwo  3sMEHBoMMgd0. . 0-7 0053OMMEISO
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SHMM 30993 LEBMYSMYdOL bgeErddM3569wMdSL (FoMTMoAgbs LEBMASOMIdOL
IO IOM OMGJEGHMOL), borgnm 3. F-9 ogm 3m335600L Joge dgdm@sboero Lodmberols
993900@MO-075¢0BsEGME0. 3L ,,c0. 2009“-0l Logddosbmdol Lagsbl Homdmaowygbs
0)OJgool  MgL3MOW0300  LodoMmzgermdo  LaMgoobsgom©  Legwrol
39mmBgmdolL  3OMmEMJaool dgdm@ebs. 3mB3sbool dogH Tgdm@obowo  Lagdmberols
95c0B3058 s M YOWGOMID JOMOMIE FMWH3561539090L SbMM (309 d©s d.
F-9, 0903 $85300OMMEo 333560530 99dmbyero 6535300 056bgdols dmdGmsmdol
053mbGMMEgdgwo  oym. 30335605 56  SfomBMYd®S  BIMMOWGHOME  S0MO3blsl
396mb3g0mdom ©sagbowo {gbol Tgbodsdols, 303356008 doge Foedmgdmeo
OMPIWGHOIO  SQOOED3S 96 TgqLodsdgdms  LOgMHMSTMMOLM  LEObotEHqol.
Logmberols ®95e0BoEo0L ITSILBEWMYdJO M3IMTIBEIE0S s MJOEP0DIOWO
Lodmbgeo 96 89gLsd5990MS BosMIM 5356M5EGHT0 5dMFMH0 dmbo3gdgdlL. 3md3s6ools
9096 800000900 LogmbErol Ls®mgswoBsEzoMm FoLYdo SBOLMEIMEHWMEMSE F9MLsdsTM
0Ym 35H56MHBY BIMYse009d Boligdmsb. 30835605L 56 3Jmbs OIS SBsbmEo
Logmbgero. 04oob godmdobs®g, MM Lo®mgooboszgom §olgdo 96 Fgalodsdgdms
95¢0MdL, 5200 3dmbs G9dmbsgerol 9993060900l Bod@L (ob. @. 1, b.g3. 16-30).

B90m50b03b) b 459MIE0bIMY, Lo3oLsEoMm Lslisds®merm dookbggl, MmA .
-0 s 0. Fob J99g09d0 {omdmoagbl  35Lvbolidygdwmdol  JgBr3oL
L5FOMNEIOMH030 BMEOIOL  BMOMES©  35TMYgbgdsl s 0DosMGOL  LosdgErsgom
BobodoMmneml b germdsl, MHmd doom  Mbs  ©Y30LOM®  35LbolTYYOCMDS
30356000 Lo 5slobo™M 35 GO gd9g00LsMZ0L.

3. 302035600L oG9 H2Hol 33bbolidsgdermdol bsdskor¢n9d(030 bsgwndzgcro

©5y)b00s, MM 3MB35600L GOHMN-gMHMNO 35OGHBOMOO . B-9 5353MMMIWS©
Pom0moagbl  3m33s600L  OMgIBHMOL.  50bodbwo  Fog@obs s 30md3sbools
3593 gdq00LsM30L  OMYJBHMOOL 30650 3oLbolidYgdMdOL  Lszombol
9600369 mdolL 45035 oLobgd0m, 1o3oLsE0M dows@ol Jobsbdghimbows dosBbos
0dbxgwmb 51939 3335600l LogoILobsM 35¢YdIEgdgdOLIMZ0L OMYJEHMOOL
35bolidygdEMdOL LozomMbBYE.

»0900M39ms  dglobgd” Lodo@mgzgeml 356mbols 99-9 dwberol dg-6 3mbJ@ol
d9L5d5d0bo, 3MI39600L OMGIBHMOL 53005  ABLOIMPMGOIMEO  BMZoEGMdYOO
30035600 0b58g, MMIAdLSE 9hmgds BoYY30IO0 M35 IMdDO S MHMIWYdOG,
Lbgobmob ghmo, dmoEsgl OMgJBHMOOL FMm3oeMmgdsls LoBMYsEMadOL  boddggdL
29990039 39000 LobologMs®, 39MIME, BOMBs3EIL 0Ly, OHMYMOG HBOMBIZL
9b65¢my0® 39659 gdMdIBY O 9bsEOMYoM® 3060HMmd9ddo dymazo B399 gdG030,
Lo®o@ AMsBMHM3bg 3060 s FmJdggdal 0d MFdgbom, MM dolo gl dmddggds
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439w sHg bganbogMgeros bLaHmysMmgdoLsmzol (,BMHMb3ol dmzsgmds®). s0bodbmwo
dm35¢gmds Hdoe 890mbggzs80 3963330339005 OMAMOE 356mbom, olg 3md3sbool
Pobogdoo.

d06M0mO©o  Jobsbo, MHMIgwog  dobow(gzssg  FodsMrmos  3m33sbools
bgwddm3sbgwms  ogdd0sbmds, Mol Fmygdol dowgds. gl 4sB30MHMBYOMos 00
39090Mmgdom, MM  39MEb0MMGdOL  doGomso  dobsbo, MOl godmi  obobo
SbMM 3099396 0639LBH0E0dL  3MB3sb0sTo, MOl Logmmsdo  0bgzglEoE00Lb
Lo6RgOOol Jogds, Mo F9dMObsEYds 3MB35600l IMIYGd0sbo Logddosbmdol dgwgasw
030009600l goboffogngdsdo.  ©o30  3mB3sBosl  930LMgds  Logoolsbom
3990V gdq00,  BOMB30L  TM3ogmds 58  35¢0Ydgdgdol  dobodoBsEOSL
3™0335600L  ©0MgdBHMOmS  Logddosbmdol  gobmymxzge  bsfows  vd3a3UL.
50b0db)osb 459m0bseY, 3335600l I9bgxd9bBHOL 9BJEGHIO™MIOL TgRsligdol
9608369emzs60 300@H9M0MTo aobs oo FBOOEIL 3335600l M3gMms30gd0L oY
©593930L5 5  2abbMM 309w gdol MbsGo, MMA doefigmee 0dbsl dogdubodoserMo
BogooloboM  Mm33H0dobogos. 50bodbMwosb 30 godmdobsmgmdl 3ombgs, Mo
dslidGHodom Jgmdwos  3m835600L bgeddmzsbgel  olsbml s gobsbmeogEml
Bogooliobom  M3GH00Bs3o0l 3939900 @O LO  A9©OL  BMZMO, OHMIWOoMs3
3960LOBOZMgds  BOHMB30L  FMZoEgMdILMB  OMgIBHMOOL  J3930L  TgLodsdolmds
Lo39HoMTgM MOPOYGOHNMYDJOOL 30163 gJuEdo.

BOHMb30L  IMzogmds  dmombmzgl oM IBHMOOLLYE  Foowmlb  olgomo
35005093930 90900,  OMmIWgdoi  39dmofzg3l  3m33560oL  Amygdol  goBEMOL.
50b0dbo 2005HY39@ 00900 990deqds 0gml doso GHOLIOL To@oMmgdg0E s
93M0E, M9dgs ,00BbIL 9wHY3930wgdoL FoMMIOMMdOL 369D IFB 3006
350m30bs6g, 0 bgwddr3s6gwo 3900yMmbogMHdol Focmawqgddo dmddggdl od
®Hdgbom, ®mI dolo gosfy3z9@H0wgds FoEgdmEros LsbBMYsEMGOIOL Lo 39009LM
06@9Mgbgdol o330l FJoBbom s 9T 2oIHY39G0WgdoL  Fowgdolsls 00
06g3m®I0M9do ogm 00 Bmdom, Gz dsL, ImEgdME 309690500 Bs3ds®olo

905Bbs, 59 2505)Y39G 0w 9d0oL 9w9agd0LsmM30L 3M335600L OMYJBHMMO OGP0
30650 35IboldygdMdOLOYSD.3

* 1539b530M 35 50608653L, GMA LsdgFsMI M LsbMEsEMYdOL EOMIIEHMHOL 3sLrboldygdEmdOl
053059099M9090056 ©53530M3B0m YMoELIMId0s gAMbl b396MbAEIdW™ s 3ModE03Mewro doymadgdo,
LodoMmM39EMBoMZ0L, HMYMO 3 MMI6M-949MT6900 LsdsMmEgdM030 Lol gdob Jgggbolomzgol. dglsdsdobo
ob., Merkt in MiKo zum GmbHG, §13,Rn.343; Raiser in Ulmer/Habersack/Lébbe GmbHG Gr.Komm. 2.Aufl., 813,Rn.51;
Fleischer in MiiKo zum GmbHG, 843,Rn.276; Walter G. Paefgen in Ulmer/Habersack/Lobbe GmbHG Gr.Komm. 2.Aufl,
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099935 LGBl Bogoobobsm 3500 gdqgool  3mb@Egdu@do  obdol
300bgs, 890dgds oy 56 30335600l mdygd056MdoL  AsBMPOl doBboo Tdolio
b9wddm3s69wo 3060900 BsgHOMb obgm Lsddosbmdsdo, MHMIgeroi 9ggas ofj393L
LOPOMIML J0ge 25ILOIbIIOOL T3, 23ILIBHGIOLORD D930l sOOYOU,
d0bgs350 0dols, MM 2oibobOEGOOLIRD Moz30l  5MH0WId0m  FglodErgdgE0s
Y399 39650 0gbsl domfigmewo 8;s3500 30Bsbo - 3m835600L Bmgdols 4oBEMS.
506036 300b35%g 3slbo  BoElobs MoGymzomos. SMLYdIMOL MmGo dobgbo,
GIol 2o9mE bgeddmazsbganls 565 593l 8m3ogMds OEPIL 53 FBol: 3oM3z9wo,
303LOHOEJOIOLsMZ0L O30l vMOEIOOL  Lggdol  gobbmGmEogwgds  0fj393L  dobo
3ob3obMmM 309w 9dgdol oMo  LoLbEEOLLYTIOMMEGIM0Z  35LIboldygdMASL;
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B59gMHMUL 25000LoboYdoLIMZ0L 1530l 5M0EIdOL ©356mbem bdgdgddo.

oG55, 3MBJIMIL FMLsDBMYds, MM 4oL YOOLOYID M350l SG0YdOL
193900l obbm®E0gEgds  3m33sbools  bgeddm3zs69egdl  530LGMdL  Lolberols
Lol 96 5@B0BOLEHMFOI  3sLboldygdEMdSL s, 9B dbMEosb
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3590 gdq0l, ™3 00mgdgmb 356mbols BsMREgddo, 456MJabol 3md3sbools
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Lo@Yz900m GMI  Fmdzom, 3JMI3sbool  bgeddM3zs6ggdl  5d30 35 YOIGdS
29D5MOMb 303356001 dMqds, FogMsd gb bs FobsbMOE0gwMmb dbmem© 356Mmboom
op9bowo J3g30L fabob BsGyergddo.

9390 15gdd930 Los3gErsEom LobsdsMmErml doge OYgbowos, GMmd 3L
>, 2009%-0b 35OHEboMOMO . 0-9 0853OMMWI©  FoMmIMoEAIbs  3MT3sbool

843,Rn.214; Haas/Ziemons in Michalski GmbHG Kommentar, 2.Aufl. 843,Rn.34; BGHZ 173, S.246; Z6lIner /Noack in
Baumbach/Hueck GmbHG Kommentar, 20.Aufl., 843,Rn.62a; Paefgen DB 2007, S1910f.
e Wolfgang Schon, Tax and Corporate Governance at 40, MPI Studies on Intellectual Property, Competition and Tax Law,

Volume 3, Max Planck Institute for Intellectual Property, Competition and Tax Law, Springer — Verlag Berlin Heidelberg
(2008)
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d9L5d9dg0s 3M9EOGHMMTS MBS dMoMbM3zMmb dol 0dsMm LyBMYsWMIdOL
3990 gdoL  565B0oMm0s  LaBMYoMGdIOL  OMYJEMMOLORS6.  5©0bodbmwo
390030bsMMBL ,d9foMm3gms dglobgd“ Lodo®mgzgwml 356mbols d9-9 dmberols d9-6
3M6dGHolL d0bss®LOIL, MMmIgwog LofoMdmb Mol OMgJEHMEMOLOYID MgaMglbywo
3b65B0omMmgool  Jmmbmzbsbg domows  ooBbggl vy sbgmo  9bsBEIMMgds
LOBMASOMYOOL 3MIGOOEBHMOMS EOBSZTIYMTBOPGICISW 5)(309DJP0S. SFOFMI SBYNO
3300090 MdOL  HMLYGdMBOL  J0MMdYdTo, Lobgwdfoxzmb, OMmaMmOE  3MJPOGHMOML
Mi3egds b 809boFml MIMom© FMomMbM3gmML 5BsBMsMdS OMYJBHMMOLYE.
5939  Mbs  500bodbml, M3  Bgdmombodbmeo  Bm®3ol  obssMliosb
300m30b5MGMBL  LOHoMTML 350 IOMW9dgdoL B0  3MI3s6ool OMg]BHMEMOL
39Lbolidygdemdol  LvmdlooMMds, g.0. dol Fodsro 3MgEOoEHMOOL FbBOHOWIL
dmmbmgbs dgbodergdgeos sl dbmem@ 08 99dmbgzgzsdo, mv) LEBMYIMYISL
36900GHMMOL ©5335YMTB0gdOL BodMogds 56 A55Rbos.

8- 30035600l 35(BHbom®980bs  ©5  ©OMIIHMOHOL  3sUbolbdsgbarmbols
dorpemBs

30335600 30M90@MMOL  [obsdg  35MGHBomMgdols @S OMYJGHMMOL
359099 gd0L IMEMEEMBLMID 939380Mgd0m, Bo3oLoEOM LOLEIMMEM OBOIMYOL
LLo3 G9mLsgqdol LHALOLMOL 3MBOEOL, MM 300335600l JOMOMSE LogoEILILIOM
3590 gdslmb gOmo© 3mB3s600lL 35MEGHBOMMLY s OMYIBHMOL . d-U o
39MGHBoMmOL 3. F-U Mbs ©9930LMHM® BogoEolobm 3mwgduol 272-9 dMboom
25035c0b{obgdmwo LomEmogol AsIbEOL 35¢IdIgds3 89009y IMYGIMIGOIMS
ao0m:

Lo3oLOEOM  3oeods  obdoMBHOgL,  MM3  306ydoLLdGgbEm  [oMTmowy9bl
390 gdol  Iguemegdols  dodsmo  dbotol  Fglsdsdolbo  0b@gmabol
MHOMH639wymBol  Lodmowrgdsl, G®IOL  F5EIBEOL 350 gdol  FoMmIMIMOS

21



539300609005 35¢JOIMEgO0L  IMM3935Lm56. 3065l BHJbEML  dmmbmzbol

MREgds  IMY30009d9w0s  Dosbols  doggbgdol  g3odBHol  B30Egd0LOYSD 96wy,
30615L59@gbeml JmmMbmzbolsmzol 3M9EoEMOL 56 930LEMYds Boygbgdmeo Bosbols

©59()30(3900L 35O gds. 30MYoLETEIOHW ML FmMbMzbol MBS 3MIYOOGHMOL
4m39@m30L 3598605, 80bgs3500 0dols, 456035 M) 565 396 B0osbo. Fmogs60s

39O gOol  MM3930L  BoJBO. 30MQoLEBHIBML  FmmbMmzbol MRWgds @
D060l 965BMsM9d0L  IMmMbM3bol  Magds, Bombgszs 0dols, ®md  obobo
36M900GHMMOL 9Ho s 03539 0bEIOILOL ©53059MBOGdOLS390 GOl dodsMrmnmero,
059013000909 dmmbm3zBgds© HGBYdS’.

3065L59Bgberm 930LM9ds FBsOIGL 08 OHMOEIL, MMEILsEg Mbos ymxzgowoym
d9LONWYPONWO EIOPZIIWO ZSWEIPNIOd — 58 3> EIDYLYooL LML d9EY.
30615B59@gbEml  MmEYbMdOL  2oblsBLZMOLLL  YMMOE@ds  9d3gle  Modgbody
396M93mqdsL. B FmMol: o) 30Molod@gbwml, MHMyMEE Lsbdiool bolosmol dJmby
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35939 306L MH93MHL0WO bolosmob Bsbgd3os 930LMm9ds.

3065593 gbeml 3gm®g BMbJEos 26300 Bosbol do®mEH0z3s0 s LGRS
3b5BEHM©m0sdo  daMToMmgmdl. 0a0  9MmP39Mm  Lobdiosbog  HoMBmoaqbls.
350 gd0oL  sMmM3930L  dg8mbz935d0, Lobd30s0  J3gmwo  306ROLTEGBEOM

7 Bogalsgom 3oads 506086s3L, GM 3061alsdBgbmml Ms30LgdMMIBIRMB ©535380MIB0 YrIMELEMYBOS
39635600L  Bo39bmbIEgdMm s  3ModBHogMwo  JoEAMTgoo, LodsOM3gEMLsm3ol, MMYMOE  HMIsbmer-
3963569900 Lsdsmmegd®ogzo LobEgdol J3ggbolomgzgol. dglsdsdols ob., Gottwald, in MiKo BGB, 6. Aufl. Band II
8340,Rn.15; Rieble in Staudinger BGB Komm, Buch 2, Neubearbeitung 2009, §340,Rn.71; BGH NJW 1975, S. 164f.
Walchner in Dauner-Lieb/Langen BGB Komm. 2.Aufl.,Rn.6; BGH NJW 1963, S.1197.
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350 306L M30MMdMO 930LMYds, B0bgI35 0oLy, ABOEIS MY 9GO
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3393006935 - 356mbIgdgEo ymzgwmzols saqbl Aol 3mb3MgEHmE MmEgbmdsL, 96
Db, MHmAerols Jobggzomog w9bs 0dbsls ogo oblsBLzmwwo.
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99L5dgdMBSL.  LOMs30 03936 3MJOGHMMOL 03  0bGgMLL, GMIgEroE s
390 gdol  OMMEo  dguOegools  dodo®mo  dosBbos.  396mbolidogMo
3060L59@gbm  gomzswobfiobgdmmos,  Bogowoms©, UBodoMmmzwml  mGmYSBmEo
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@53L5d39d0L 3900 GOL  ooIbOML  oLEddgdMElL  9BYIMOTL[MMgdOL
59436900l ym39wo OOLsmM30L ©YM3b9dwo ™Msbbol 0,07 3MmEgb@o (ob., Ll
07.11.2011%.-0b gobBobgds Noli-1298-1318-2011). 51939, Logdo®mzgwml domsgmmdol 2012
Peoobl 14 s0bob Lobgardfonm LysHM3g3M 3OMYMTGOOL BIMYEgddo LsTgEOEObM
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353 gd0Lods6 (ob., Ll 02.02.2015f.-0b 56P0bgds Nesl-1171-1116-2014; Ll
24.03.2014F).-0b 256B0bgds Neols-1284-1226-2013).

d9LOMEgdols s LsMs30L IMMbM3bs 3MIOOGHMOL 56 SOHMIGZL  MFBEGdIL
dmombmzmlb  Bosbol  9bsBEsmMgds3. TG gdol 35Ol OGO YBOLIMZOL
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LoEO30lL M930L90v)M9ds 08530 dEYMISMGMOL, MHMI 35¢JOIMEGdOL IMM3930L
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