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®o30b0 oMMz Nmo NRmydgdol smEagbol 30bbom Imocmbmzmb Dosbol sbs-
BroyMgds, 96 3m33s6000sb gobgms ,dgbsmdgoms dgbabgd” badsmggmmb 3obm-
Bob 144-9 39bmab Bgbgdol ozgom. 93g30M8@, NRBEgdals dmBm@ow gs8mygbgds
©0E0 SmMdsmmbom 396 asbogds 3m33s600L sdmals Lagmdggmo, oyds, Mo
@435 9bs, 3Mmb3MgGMmo Bod@mdHngo ascgdmgdgdo dgbadmms §3bowgl jowg(s
©3dmob B06s30mmdgdL. 93 gofgdmgdgdolb 3@ 30(3900L G30MHm0 s B gMbodn-
@m0 dmmbmzgbgdal sMefMgmgzo6@mEmdal 3@ 303905 Imbamhgmal, 564y Lodmas-
©mgdob sdmal AbyHggm 3oMEBomEmL, @sgzabmgds.
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d3L-mg0lb, EMIMolL 3o EbomEn(3s. 3gM3sbygma badsmmolb Joamdom, jm-
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oMgg30L 8basgb LadsMmmmgdmog dgmgagdlb 0b393LY, Mo 08ob ammabbdmal,
™3 dgbodemms 3oGEBom@nl dodoMmm Dosbal sbsbmey@gdal dgbobgd Ladhgma
Bofoanbmb o6 3m335600b ©admal 3Mm390Ms onbymb. 93 gbswm, 356 bo-
mE0bmgob bLobmgoomgdolb @sdms Mbws 0gmb 3mbinMagbznnl s3@mdamgabs o6
9Bgdob dmBm@ee 338mygbgonb grgar y3gmady 989dG0be 3edmbagaera,
obo 38 30(3980b GgoGomn(z Jobdygs.

1.1.3. 3568bomeab dndsmm bomdab s 35673
©5 306500 YhnngMomdgdo
dgbedmms, oG bomMms 3bMomsb gMmmdsbgmnl dndsfmom bomdol ©s356Mags
3m335600L 3ol baggmdggmo aobwgb.? bomdob ©s35Ma30L bsgnmbo JoGormm
LobodoFmmmm 3Mog@nzodn 3oM@bommal aofazbzol Logombals gobboemgal MHm-
bos bnemdg sd@momn. 39Gdm, bogsMmggmmb 1dgbogbo bobsdsMmmmb ©sd-

3%  Conac, 2017, 365.

36 Schroder-Ferkes, 2020, 53.
37 Conac, 2017, 22-23.

38 Charman, Toit, 2022, 387.



33006930 365JE030m, 3oG&bomEal gotn3bzalb 360d369mmmgaba boggmdggma
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03009650, bobsdsmnmm Joamads 35GGbamENl JodoGo odsdam doMmgbem
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000 oM@ n@msdo smbndbymons, Mm3 Labmgsmadol sdms ultima
ratio-b 3606(3030b dgbodadabom b gosbywgb.*® msegolb dbmag, ultima ratio™
BbGow 03l 60dbsogl, HmB o3 Mbos 046l domsbla, gMmo dbfng, 306G bo-

3 bogoMoggmmb mbgbogbo LobodosBmmmb badmdomadm baddgms 3oma@alb 2022 Bemals 17
6mg3dmob gobhnbgds Nob-433-2022; Logommggmmb bgbogbo LabodsGommmlb badmds-
madm bogddgms omo@ob 2022 Bemol 31 3o @0l aobRnbgds Nob-549-2021.

40 bagomoggmmb mbgbogbo bobodemommb Lodmjsmadm bogdgmes domo@ab 2022 Bl 17
6mg3360b Nob-433-2022 a56R0bgds.

41 Conac P., The Shareholders’ Duty Not to Abuse, Shareholders’ Duties, editor: Hanne S.
Birkmose, Wolters Kluwer, 2017, 64.

42 0dag, 64.

4 Y9000, Kaya, 2021, 217.

4 ultima ratio-bL 36063030 Joomm LobsdsMmmm 3Mad@ngzsdn 1dg@gbbomow godmo-
496985 3Omoo 839830, bowsg bobadsMmmm 83 3Mb(303Dy oyMEbmdom sggabgdl
©obog8gdnmmsb IGmBomo NFHmngmommdal dg6y39@0b 30Do6dgBmbacamdal. ab., bodsm-
oggmmb bgbogbo LobodsBmmmb badmgsmogm Logdgmes sms@ol 2024 Beals 6 0gbo-
Lol Nob-445-2024 a456Rnbgds; Lodomggmmb MDgbogbo Labsdommmmb Lodmgsmadm
bagddgors 3oma@ ol 2024 Bemob 26 s3Gamal Nob-283-2024 a56R0698s.
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LgdL —3MB356088 g3MbBmBagnEn 594G 0gmds gsbsg@mdmb — dmEab.

1.1.4. 6gbegdom g3:m35mabBabgdama Lbgs Imzsmgmdgda

2396563 gms Jgbabgd® LogjoGmggmmb 306mba 36033bgmmaeba bagmdzmgdol
bmgom 3563o6Egdsl ndmagzs, onde 9MoxggmL 83d3mdL 0dsdy, dgbadmgdgmas
09 36 3oMEBomE 5335 bgbrgdom asbbodmammb 360d36gmmasba bagmdzemals
(36905/b5bg, EMImals 5@Lgdmdal dgdmbggzedaz 3oGEbomMo Magmgdsdmboemo
046985 3mombmgmb  3m33sbnal @sdems. gb bsgombo 360336gemmzaba gobmgds
3607d@&030d0, M330gbsws(3 bogobmb3gdmm bmMmds nbgs Redmysmndgdmmo, MHm3
dgbadmms Bgbogdom 3bsmggdds dommma(s 350035e0bB0bMb Mondg nbgmo s@mbg-
domo 3mzgamgmds, Mobo aMmgg3s(3 898ga 3M330600Lb sdmal 30dgbda gobrgl.
396dmE, bmmMBnEsb 358mBeabamg, 360d36gmmgsbo Logmdggma sGLgdmal, oy
99 mds 35MBbomMIs aobbMsk 96 Mbgdn goyBmmbomgdmmdom @ssMmgns
396mbBom 96 Bgbgdam dobomgol s3ab&gdaman s@bgdocn dmgamgmds, ob oy 3o-
AGbomEn dmgamgmdal 3gme sbEmmgdl s Ladgbamdgm Labmgsmgdol Jnbsba
39006 doombBggs. dgLodsdnbo, d3b-0b 3B bomEal bbgs sds@gdoma gomogda-
™3980 dgbademms 3m335600bL Bgbgdno 0ymb gobgmoma®® s sbgm d98mbzgzedo
3M335600L Bgbrogdsd dgbodmms osanbmb, Hm3 88 3omEgdemgdgdol sMmgg-
35 dgbadmms 3m3yggl 3oMmEBom@nl dog®m Lomhgmal smdg@ms Lsbdmasmgdals
©3dmob dmmbmgboo.

Bmass, 6gbpgds, Mmamg bobdmasmgdolb mMasbobszonmo ©s Gabo-
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00306 0b, Hmam@g babgmdggEnmgdm geomngMomdol bLsabyobgddg oged-
bgdmmo dgmabbdgds, 3m33sboal bLogdnsbmdal ymggmomon® Gofmamgdl gobbe-
Bgma3b.4” obo 30bobo bbgs 30B6gdmsb ghmsm 3nMms@gbow nbss, ®mI, gMmo
3bM03g, 3oMEBomMmms Mol NEmngMmmdgdo ©s, dgmeg dbog, 3m33sbaals 33s-
o390 MmEOasbmgdal 3m33g@abosms babggda s gamamgdo dmabgbmogmb,
M3 dbaMgms dog Labgbrgdm v38™Mbmnabs s Bybrgdol Jobss@bol msgo-
bygmow gobbodmgmMol 3Mabz030m brgds. Lygm@3mmagom bsdstmmal gfm-g-
o0 3603369mm3z960 megabgdymgds LEMG g Lobgbogdm s3@mbmdnss: 3mM3m-

5300 J3930L BgbL mg0mmb vaqbl s Mmgommbgg DENB3gmymel doom dgbeea-

4 Schroder-Frerkes, 2020, 55.
% dob@mas, 2010, 561.
47 Payne, Howell, 2019, 113.
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3oM&bomEgdL dgndmosm Moz @esanbmb 3mbiMg@mmoa bagndgmagda, HmI-
mgdoz dgbadmms gobeglb 3603369mmgabo Loggdgmoal Bobadommdgda. ab, orqy
5 dg0dmygds nymb Bgbrgdom gom3zomabbobgdyma 360d369mmmgsbo bLogndggmo,
03603 Bd@MEADg, oo ImMal 3oMmGbomEms bgdody, 3m33sbool Logdnsbmdals
L3g(305030bs s bbgs gogdmgdqddgs sdm3oEgdmma. dgbsedsdobsw, Ladmemm
%5330, gobbomgol AH™L LobadsMmmmb dgbogabgdgmos, Medwgbsw s6LYdmML
3Mb3Mg& o gocgdmgdal godm 3mad3sboals @odemals boogg)d3qr360.51

1.2. 3mbasmAgmabs s Im3sbybab LGsGLo GapyiEonco
3oe)39mgdgdeb Mmzgzebsb

42396563905 dgbobgd® bogoMmmggmmb 30bmbo o6 saqbl Mondg 3Gm(396&me
d9bn3L 35M@BomEMsb dodoMmmgdom, Mm3gmbsz Labmgsmgdal sdmal
80bboom LomBgmo dgodsb.”? 39Mdme, gmMmIsmaFsew dgbadmgdgmos 3m83560al
©3dmab dgbobgd LomRgmoom babsdsEmmmb 63d0bdngFo MomgbmdmMoaga barmals
3dmby 3068 bamM3s dndomormb. o3 doamBdom JoMomma 306mb3pgdmmds gob-
bbgoggds g9Mdabmmnbash, Mm3mab obgmzoms(s, bobodsommbawdn dndsm-
®30b @mgds Ibmmme 03 3oMGbom®mL og3b, MmTgmaz 3Mm33sbanl 3odoGomal
806088 3g0mgm 3GM(396@)L Frm3L.5 585Lmsb, 356EbomEMBs Mbos LosEOLEX-
b, Hm3 3mI3obosl Mo Bodsboz 3mbws (Ms mdds mbrs, Imagdal s dmgg-
Bobmsb gFma bbgs Gondg dobbal, ob dbmemme 3magdal) LomBgmal dg@sbal
Mmobogol, 3 30Bbol Jombgzs dgydmgdgmos 56 bbgoazomem gs3sMmmgde-
0 3m335600b @odms.>

% Logdomoggmmb mbgbagbo babe8sBommb bsBmgsmadm bsddgms 3sms@olb 2020 Bemols 10
03mabob aobRnbgds Nob-1419-2018.

9 4s6@m@0s, 2010, 562.

%0 bagoBoggmmb mbgbogbo LobodsBmmmb badmdomadm boddgms oms@al 2020 Bemals 10
03mobol Nob-1419-2018 a56Rnbgds.

51 French, 2015, 629.

52 Bgo0., Kaya, 2021, 205.

5 Act on Limited Liability Companies (Gesetz betreffend die Gesellschaften mit beschrankter
Haftung — GmbHG), 20 April 1892, Section 61.2.

5 Rosengarten, Burmeister, Klein, 2020, 95.
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mmdoo JobmMoGom o FogmMo@Gom 3sMBbommms dmMolb 0bGgfgbms  Jmb-
Bmogd@o 396 BamB8mndmds.® m3i3069bo Bomol Igmmdgmo 3sMmEbomGoz 3o
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mgdobab, 3m33s600L @oMhgbomo Jmbads, Mmdgmoars 3O gEo@mEgdalb asb@ymdmg-
b0l dggasm aMhBs, dgbadadabn 3Mm(396@mmo mEgbmdom gobsbommagds 3560 @)-
Bom@3L Im@0b.%* 53 Jg8mbggzed0 Lonb@gMgbms, 306 0469ds Bm3sbabg Bbomg
3oM@bomEnl og® sed@mmm LbadRgmdn. 83 bagombdy ,3g6sM3gms dgbobgd® zo-
bmbo 5Mox9ML 33mMdL, ;a3 Fotmgdyemn 04690, 0y) Fm3sbyybgo magowm ab bo-
Bmgomgds 353mgs, MmImal @sdmabsz dmbambgmy (3oH@bomn) nmbmgl. dg-
Lodsdoba, IM3sbyyby 3M33sbas LobadsMmmm 3Gm(39LbDg BoMdmmagbormn ngbgds
bgm3dmgabgmmdodg N@mgdsdmboma ool dogm. dgmmg banb@gMgbm Lo omba,
(3 360803980 Bomdmadmds, oMol dgdmbzggszs, Mmegbsi 3m33s6nal oM@ bo-
M0, GE@Igmbsg bLodmasmgdal sdmoal Jgbobgd Ladhgma dgodgl, s3s3GHm-
@, 3Mm335600L @ofMgd@mEns. sbgm ML (3ombabss, Hmd ol 3M33ebosl 396
BocImomaqblb Bomdmdsmagbmmdomo mamgdsdmbomgdal sMombgdmdal asdm®’,

50356 83306105 068 gFgLms JMbRmad§o s 3ormEadymadoms smMase.

2. 3368bam@mabl dogm Imzamgmdab IgubAmgdmmds ©s
L53dg63@3gm LodmasEmgdab dobbab Joymbgzmmds

3335600l @sdmal Bbobgd aowoByzgBamadsl, Gmams Babo, omadgb
3335600l 3o6@B0mmgd0, GmBemgdag 300B69396, Hm3 gm33sB0sd 7339 Jgobmmms
ol 80bsbo, Mabomgobag ob 3g0436s o dgbadadobaw, 3sG@bommMgdo 0mgdgb aows-
Byag@omadob jm33s6ools 3GamoBmmg3al s 38sgmaamadel 393waa ©eMBgBamo
JmbBgdal 3o6BbomE g3l dmEal gobsbormgdal dgbobgd.®® s3sbmsb, myy 3m33s6oanls
GmBgmmody 3st@Bom@b 305B60s, Gmd bbsgs 3sG@Bom@n dmgomamdsl 596 ol
93l o, 53830MMMmo©, 3M33s600lb JoDsbo 396 FoomBg3s, dgbademms gb gobogl
33b-0b aBrmab Fgbobgd aobgboradoblbamRgmal Bg@sbab bagmdagmo.

55

3m835600b ©adma/tmngzzoms0nlb abobygdom 80bmGmn@em o BogmMo@em 3otm@bom-
Bmd 0b@gMgbgdal a30Mabdomgdobs s LodsMmmydmng dggangdmsb ©s3s3dncgdocm
ob., Chivers, Shaw, Bryant, Staynings, 2017, 146-g s d39@gan 3396 @gd0.

% Rosengarten, Burmeister, Klein, 2020, 99.
5 Bgo00., Kaya, 2021, 208.

% adag, 6.
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,89b563gms dgbobgd” badommzggmmb 3obmbon, gofmms 3603369mmgabo Logmd-
3m0bs, 356 bomEal dogH 3m33s600lL sdmady LomRgmal/asb(3bowmgdol dg@obsl
133980 03 dg8mbzg3530, 01 3oM@bomE0 Imgamamdal 39mam sbFmmgdl s Ladg-
Bom3gm Labdmgomgdal dobobo ggme® donmbggs. o 360d36g9mmmgabas Jggabogl,
0] H™M3gen 3oMHBbomML ammabbdmdl 30bmbdwgdgma, =35, MmBgmbay Igodagb bo-
Rgmo bLobmasmgdab sdmol dmmbmgbom, myy 3ob, Mmool gadmz bbgs 3oM@)-
Bom@b 3gog3Lb LomBgmo LybdmasmMadal el FoBbom. LygsMsome, 59 Mgy
0g9mobbdgds, Moash dgbadmms bamhgmoal 353 sbo oMo magal dmgamgmdgdl
39006 sbEMmgdglb s gb Imgemgmdgdo 08gbse 360d36gmmmzabn s gso63bs-
Brggmo 0gmb 3m33obonbomgal, Hm3 gb 3065L36gmn, Bogd@MdMogswm, Mnbstim
bgdmegb ©s 39006 doombgmealb dabo 30bsbo. bz, doModom, dgbodmms of
0g99mobbdgdmogl 08 3s6EbomEnl dmgsemgmdol g9 dgbemagds, HmIgmo(y oGros
LamRgeab dg38sbn 3oMmBbomtn s MmImal BogH bs30bMo gomEgdymgdgdal dg-
DbEMmadmmday godmmazbogh 3m33s600lb LadmBsgmm baddnsbmdal/dabbolb dgb-
Amgosb. of 9M03obgmabgeb Mbos gondogbmlb 3oM@bammal goma(sbzabs s bo-
bmgomgdol @sdmol bogmdgmgda. gHon 3gmMobash mgobmdmagsm s M mdds
1bws, dgmgamdmngsmsz aobbbgsggdmmos. dgbedsdabaw, LobsdsGommad gmomba-
a0 96s dg085Lmb ol Bobsdommdgda, MmBmgda(y ymagm 3mMbiMgd e bogdgda
006bgd5dL s LEmMgw ultima ratio-b 360b(303%y oyMbmMdom FadsMmomb w365~
bgbgm Ladyomgdal — donemb babmasmgdal sdmal Jgbebgd aswsbygg@nmgds.

Jofommao 306mbdgdmmdal dbgogbowm, ggcdsbmma badsGmmoanm, 3md3s6aols
odmob baggmdzgmo dgbadmmes 3mB3s600l FoDbab Bommbggmmds 0gmb.>® 3md3s-
6ol 30bbal Bombggmmds 3Magom god@mmdgs sdmzomgdamao, doo ImEnbos
3@ bomEms dgmmabbdgdmmds, Mmegbas Bgbogdowsb 56 39bmbapsb gedmdwo-
by, 3061&bnmEgdnb 4900569398 0mgds BabognMem 396 d0nxgds. gb 560l 3made-
Boal 9.6. ,Rabo”, BmEgbsz 333560530 3oMBbomEmms Bomgdn sdbmmE Mo cs-
sbgo 3gdmbgzgsedn, goddmdMngew, dgudmgdgmas
a056y3980mgdols Jomgds @s 080b 3o 33939, MmIgmo 3oGGbomEal gowabygg-

0

bodMo@as gobsboemgdmma.®

Bomgds/dmddgogds @mm bgmbaymgmo ©s dobebdgbmbamos 3m83s6n0bogals.
Mmgbsz dbgagbo 3gd3mbggges, gb o6 60dbogl 0dsb, MM MmMBgmodg 356G bomMa
Babegdom, 3oM@bomMms 3gmsebbdgdoom ob 3obmbom swagbom Ms0dyg 3oem©gde-
mgdob oM 393L.8" Bgboda8abow, dgbodmms 3mB3s600L edmabmzal gMm-gHmo

% Act on Limited Liability Companies (Gesetz betreffend die Gesellschaften mit beschrankter
Haftung — GmbHG), 20 April 1892, Section 61.1.

60 Charman, Toit, 2022, 386.
61 Sorensen, 2010, 159.
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bogmdggmo MmBgemndg 356G bommMab 8ngf LbmMgo 3mB3s60al 33sGmggemmdomo
boqd0sbmdalb Robdo 33b3@0, oby LPhobo” 6on3b.62 33 bogyydgmom 3m33s600b o-

3o gfmo-gfon 3530 39mgdmmo dgdmbggges.®
AmIgmo(g 3068bomEgdb megmednmggmam ghomdmogsm 3Jmboom, godajnfow

3

sbgor ML, (3bawos, obsba,

39006 doombagzs o Mol gsdm(z, LogeMemmms, M3 3oMEGbom&n Mgmgdsdmbo-
0 50bymb @sdmob 3Mm(390nMo.

338356000 30D60b doymbgzemmds dgbsdmms bbgs god@mEgddys 0ymb sdm-
300gdmo. 396dme, 3md30b00b oBNdbgdal MHML sMLYdMmo oM Ebommms do-
b6 dgbodmms dabbgbad@ogmdab, dsbMob s J3946ab gobznmsmgdal, bLodsbEmm
dmobmgbgdal bbgoggemam Rsdmyamndgdabs s Lbgs sMagMomo gog@mEal godm
dgo339emmb. yzgemes dgdmbzggzedo, bogsmemmms, babsdsmmem dbmeme 35d0b do-
0hbg3L ademal Igbobgd LamRgmb sbadnmgdmmow, 09 58mohgbl s smbIx-
Bogds, Hm3 Mmdgmody 306G bomEal o6 356G bomEgdal dogM dmgamagmdal g9
dgbErmemgds s Labmasmgdob 30Dbab Bombgzmmds 4360L bodmasmgdal o-
demob Bobo3nmmdsls, 869y bbgs badyamgds, asmms 3m33sbonl ©sdmabs, o6 ¢bos
26gdmdogl Labmgsmagdol sdmal gbobgd Lamhgmal ©s33symegamgdabomgab.
53 dgdmbgg3dn, Hmam(z 50bndbs, LabsdsMmmm yyMmamadsb dosg393L s bo-
300bb dgoqebgdl g.6. ultima ratio-b 36063030056 g53m3nbsmy. dgbedsdoba,
30boDndMgdgmos nNFnEo e M@ gMeGNMadn sMbgdmma ImbodMgds, HmA gMoma
35M@bomEnl 0b@gmgLbds, sdsmmb badgbsmdgm Lobdmasmgds, 56 Mbws asws-
Bbmb babdmgamgdol s@bgdmdob gog®mdgmagdob bbgeazsmo, mdogd@n&o s dbo-
900 ©8dsmsblgdnm 0b@gMgbgddy edysmgdama Jgbodmgdmmds, 3maddsbanls
©33mob Dgdmombndbmmo Bnbsdnmmdgdals s6bgdmdals d98mbggzedacy 30.%

V. @obJ336Y

3960639 Lydogd@ab ,396sMBgms dgbobgd® LadoMmggmmb sbomn 396mbom
©sEaqbomo Lagndgmgdom ©s3ms Losbmas JoMommmao Lsdsmmabsmgzal. bdg-
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