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1) HEAHAER [HE L L COmE L TaEE LTomk] #H43% 75 1 5
T (1925), SARMIHE (R BIT DML T8 ) %3 He= AR TR
HESRIBRL A RO IARRE] OTEMT (2, 1952), SR [HMAH:
(4274 5 B0) 308 (3L, 1994).
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ks 32% 1%

WenH 8% 203 T%, S3ITHY (mandatory) THANEXpZhE
bL4EHEN (enabling) TdhAHNE%, 2 L CTHATHZ IV — VOFIE R IE41L
T AL 2 OPAERIHESND L1220, [SEBMRL] ©
BRE &% o720 WINIZBWCH B A [ U < L Cathidio st ik Aiek

THmaNY, ZHhTOLF T ¥ TEbAE LK, SHEORITENL
EAEIERNCAER L C & 72 L o8k x B, HEEHoLIEEIZ oW T
SRS A 7 S 72

Rihald, WITEREOBLI» HEE, FAY, 75 FOEMEY A
T AERBEBIL 72 BT, BREIC L AHERIREDO A/ RO W T AT
Jo AL 2 B 3E, HEEE A CHERTS KAy, ZLTC
T T YAR A Y Lo 2FAEO B A 2T OD19TIFEICE S FC—Ffl
OB SN CTELA T v ¥ 2 NI o 7255
5%, HEEOSELE (private limited company (plc)), FA 2 OFREAE

2) 89 Colum. L. Rev. 7(1989) 12483 X 4172 Contractual Freedom in Corporate
Law ® 3 Y RT 7 LA, B LU Frank H. EasTERBROOK & DANIEL R. FiscHEL, THE
EcoNoMic STRUCTURE OF CORPORATE Law (Harvard Univ. Press, 1991) Z:&,

3) BlZIE, M [HRASHILOMITEHE] NI (Rt 1)

1E (FZEHE, 1995).

4) PlziE, B4 2I12BWTIE, Heribert Hirte, Die aktienrechtliche Satzungsstrenge:

Kapitalmarkt und sonstige Legitimationen versus Gestaltungsfreiheit, in

GESTALTUNGSFREIHEIT IM GESELLSCHAFTSRECHT, ZGR Sonderheft, 1998, S. 61 ff. (,Hirte,
ZGR Sonderheft 1998%). (A3 Tld N4 VBB LT IHGS (, ) THo7-
Wt % H v %o LLF A Uo) Marcus Lutter/Herbert Wiedemann (red.),
GESTALTUNGSFREIHEIT IM GESELLSCHAFTSRECHT: DEUTSCHLAND, EUrROPA UND USA,
Sonderheft 13, ZGR (Walter de Gruyter, 1998).

FA w7 TIE20084E 11 H &0, BerFhie & omlifl, M 23 2 H8E O/,
SHLTEREE: RO OB 7% & % S HSUEA RS EDS TS N TWw 5
(M E— [20084F F 1 BREHFL~ [EU BN T oS IR O 4 ]
DD S ~ ] EBERESH % Vol. 37, No. 2, 164F (2009)).

5) Timmerman, Waarom hebben wij dwingend vennootschapsrecht?, in:
ONDERNEMINGSRECHTELIJKE CONTRACTEN, uitgave van het Instituut voor
Ondernemingsrecht, Kluwer, 1991, blz. 1 e.v. # 5 ¥ ¥ T3 B#H&HLESIEDHL
HAPHEATVD (s [+ 7 2 ¥ OMSSATESUERIZ oW EEwEIHER
Vol. 36, No.4, 463H (2008))
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FHE - S F o TN & RO s
(Gesellschaft mit beschriankter Haftung (GmbH)), *+ 5 > ¥ D (&
fR) 4% (besloten vennootschap (BV)) @ 3 DDt EaETH 59,

2. PRITEMMEDER

PSS CIIMRESBE L S ICEHETH Y, HTIZERICSH O
BAEDL, SHOBEBELERREIIREBETITONLD, EASH
S E2RR L, &5 WITHEERS e HRER L Twb 2 E8% v, |
P ORTEIEELOBEARIMEE CTIER L, ASPRHOREICH DT
WA, —fEOHIEE LR 2 RERE TR ORI B R TS
HIENTED, BMADBEEIEIZE DD T, Z07OFENRLLT
FyRay s PELLZ ENHLT,

WHEDL Iy, PHIREEL SR TE L BEREZRIZTL22EM6ET
bo MBS OMREMB TIPS TE R b L, #HRE L TORIRNKE
FIAEHER LTSN, HLVIEBRE IR ERHER L SND, 22
WKELLRWEETH- T, EHREHIZL > TORIRRFEO AT E 2 S
MBS, WDEIRKEEA, HSOTHIC & > T OEEIEZ Ik
HIENTELRHIETND, MEOEDI DR VIEE, BRIEL A~
T A —NBRFETH) ZENTE, hREBOAGEN L )RS 2%E %21
723%,

N 2 BSHEH L AR A CHERBORITINE KT 5 2 L IIE 41t

6) AREOTEMEK, BILOE) DI T v FEO5HIE, MartHA MEINEMA,
DWINGEND RECHT VOOR DE BESLOTEN VENNOOTSCHAE, Kluwer, 2003 (hierna “MEINEMA”)
IZED EZAKREV, F7o, FAYHBRSHIZBE LTI, 200840k T
ICHBESNTELFERENRN—AL L TWE, B, P YHR&HOHESIL
[#LE (Gesellschafter) ] T& %5, LLFARTIE B A v HRESH DAL O TERE
EEOTERTHHEI1THIC [HRE] 2HW2%,

7) Sandra K. Miller, Minority Shareholder Oppression in the Private Company in
the European Community: A Comparative Analysis of the German, United Kingdom,
and French “Close Corporation Problem,” 30 CorneLL INT'L L. J. 381, 385 (1997).

8) Terry A. O'Neill, Toward a New Theory of the Closely-Held Firm, 24 SEToN HALL
L. Rev. 603, 605 (1993).
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g 2% 1%
ENBTHAHIN, EBROFENEHLTLEL L TWDA I LIZERD
L, VEMERRE LoD, AHoORMBIEES X OCHEORE BT
ENEHICEETELLIICEHEE 74 v P EEBRL, WITERZ L
OREEFT B 2D HEE %510, WETIE, BRIEIIRITHZ S50 5
EORERPIT D EDNTEDD, HEHVIIRITHRSHEZHTTS 2
EHTELDTH D,
HAOMBEEIKRTEOBRIROAHTH 2, BREIHEOBRIZBWTH
HTHY, StLOMRICBVTOHETH 2. BITHREHEIEOH
H2HIRT 22 b0, F2IZIES KD SN B, —fRIZHRITH
R, T[99 | R HINE LTw5b, BB, HEEIcRERENS
L IEHERORPEDE SN, RAPFHCOFEZ H512555 2 &
ATERVEAID, WTEHOREALEE 25, MmITERI T2, £
SHEANDYA FADHBEE LT A EE L R2TEINY, EERORES
MEARHES 2 7 L OBBEIERMRE L 52, FA v okFRERITE=
ORI WO THDEE R LD, ZOBMIFFIZAROFRETH D &
ZEZON TS, AROMRIZIE, ENLEREOMEFEEL &I TS, £
72, (W, B R RO CEEICHET S LD LT 5 R
bHHW, CNETITHLEONTELE ZATIE, —RICEHEDHRTH
ENZDOWTT D &) BB O HWPZR# I T,

9)  TUWATLEE [k omdTiksig ] 31945125 (1996) o

10) Raaijmakers (34 7 > & RFHES 2 SO TEHL O EHI & 0 BIE O I12 Bk
FAfR % F88 T\ 5 PrrLo-RAATMAKERS, VENNOOTSCHAPS- EN RECHTSPERSONENRECHT, 4€
druk, Gouda Quint, 2000, nr. 1.58.

11) Brian R. CHerrINS, COMPANY Law: THEORY, STRUCTURE, AND OPERATION, 237
(Oxford Univ. Press, 1997) (hereinafter referred to as “CHEFrFINS, 1997").

12)  See CHEFFINS, 1997, at 244.

13)  CuErrINs, 1997, at 247. SRITHEBLOMREIC DWW TS, Jeffrey N. Gordon, The
Mandatory Structure of Corporate Law, 89 CoLum L. Rev. 1549, 1551 (1989) & £,

14) See Brian R. Cheffins, Trust, Loyalty and Cooperation in the Business
Community: Is Regulation Required?, in Tue Reaim or Company Law, 53 (Barry A.
K. Rider ed., Kluwer Law International, 1998).
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& @ AL O AT & bR B s
VEREDRE
KALFEIC BT, DEHIRHELEEL LN, KRERESB XU
it % LB 2 SRR ED S ORFEICHT 5. ABSHTldEL
L CiERED B ERRH#EZ M > TV A0, SHHEDIF IR &5
EFEIIMSSHICH O D . HHStEOkRTIL, HotkE L Ol
RAGRDSEA 2 THRRR A FRE T 2 2 LR 7200, @ Tz L %
PREEN G 2 S, ZEIRIZINS ORI EZHEST L2 ENTE LV,
O L) LABMEOHEATHRECH T & L Tix, EMNEROME,
ThDEMRENTHIIERE BB 2V LN E N T W B Y,
BiEE DIRFE
WIS, BREOHFBREML L OMAGHLE THEARIG 2 51
B728, SALFEIVIRIN AL BTS20 T % OREE 2 SRATRY I FR k5
LHDLEZLNT VD, EHEZOWREL /206 TOIF, —#ZENE
TRELSSHEOLTHL LT 2mE b2,
TROHEDRE
WSt TIE, BEL LD LT 2 ROMEZRIET 2720, EK
DNER S OB BIRER LT 2 W RERPEE L 2217, 45
ST, BERISH L THRATCEOHET IS OERE KD S
IR LIRS, ANEZROEESHIIB W TIEHFIIR LR
%o HBHSHHIZIEE LTV AR 2 GEMICHIR T2 2 &25T
EDLMEN) TENFICMELE b, T ¥ T, SFEHIEE DM
SORES N ITUE R 5%\ & LT, Timmerman (& V) il B RGE

15) Christopher A. Riley, Contracting Out of Company Law: Section 459 of the
Companies Act 1985 and the Role of the Courts, 55 M. L. R. 782, 788 (1992).

16) Henry Hansmann & Reinier Kraakman, The Essential Role of Organizational
Law, 110 Yale L. J. 387, 433 (2000).

17) Hirte |&, SBITEHOEAR T # (kapitalmarktschutzende) HEREZ /R L C,
MR OFEEE IR ANRE PO VR RFOBERLIC LV EZESND LT 5,
Hirte, ZGR Sonderheft 1998, a. a. O., S. 64 ff.
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s 2% 1%
(institutionenschutz) & Fr& iz Pt (BV) (2B 2 @il 72
FRARIE IR 22 OBl TH 21,

S ORE
S B G DATERIC X A REE LI LT 08 ) Mid, Sttotk
BRI 5028 5. BT 70 —FTld, SHIEEERD
HiZERT A7200FETHLEEZ LN, THHAKICIIRES
BREMN LRI E v, S OB TR TR S L E O F)
WERAET 2 b D& %5, HIENT 70— F TIEAFIIAMN U 72l
ThabLsh, SHLYHZONROETEBZ S ZIVHMBE O, ¥
b SDPEEITHFIET B L W) FlEEH LT\ b,
BEICLDZaY bo—uid, EENE) A7 OMEICE ) IES LS5,
Thabb, VAT 2@ TRHLIKE T 2813, EEBERIERE & U
B OB EIRINC G2 ONEREFETH S, HREOWMETIZZ
OOy bua— )UK THrEME] F7203 [35] LR o, MRE &I
DEALLMEDOWERFIIIFAE T %o
N7 70 —F13, SO ZRHT 5. TIUETRb B
TS EMRTERS IR S OB OMRGE TH 5. HRIZHEREM O
“balance of power” 25 1) .o TV A LD THRITIUIR S, L LAad
LWIERNT Y AE—RHAZ L OTER L, KELIRmHEORENT »
2AFRPELEI ) ET—FRL— b - TNF LV ADFERDEAN L ENTET
W,

I Sty A7 L & miTEsE

REETIE, EE, NV, I FOESFIIBIT 5@ E8 2B
WY LR ST, FE L EROBRB L EREOMRICES Y & XD
OB 51,

18) Timmerman, supra note 5), blz. 9. e. v.
19) * 5 v ¥ EttgosiTEEREicow TR, #ifs T[4 5 v ¥ Sttt ~
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HE - L0 MATERE & T O i
1. EU®IC

PESHEB O R Y FREM I, StEomiTEsEIco>wTo
—EBEEZRT T2V, WTFRIZBWTH SHEORENRITHTH 5
D) DRI L o THEBIMICER L 5N b. BV HRSHZEIITIEK
D HM (Gestaltungsfreiheit) H332 5, HEHHIIR/NEONEZ EDTH
D, HEIZERCHHICSHBREER T2 LN TEL, UKL EF
A HRETIE, EREGORANIHERR S, Ekaeig ! (Satzungsstrenge)
BERLTHY, #2355 I ki, R THRR I NS E 2R
DFEHOEDOP ST H I ENTE b EHRBIEIC L AWML, B
HREHEZE TR VIRVICBWTHERESNL] LEDTWA,

F T vy RIS 2 1255 1E, REHE 2iROBEICE LT, HEHAH
LCRED DR IZBNTHED SRS 22 LB TEZBRERAEL 02D,
COMATEEANLI928F 2R S, BOKHBOZ L SN TE, L
ML BEEIC: ), 2 1 2550 FEH L fAf kg RE 2L LT, AT
EH LENEOBATIVER ORI A LT 2855 89 LT o &,
SALFC BT 2 BHNE, DERE LR O—BOMRE L ) REEE TR
L, EELHEANZEEELOLE L LTl S T2 EflER, Hl
REBDZRITIUE) FLREL 2 Ve T 2EmE IV ERE L L) 12k -
VCV\Z.)ZDO

F TR 2 255 & N A Y kka235 5 THAY & O EEAHE IS
L, BOBEIOREICED L) B E 52 T A e B TR L TB <,
Hopt (3 # v & LTHEAME (vitdrukkelijkheid) %2815, + 7 > 4T

FEEDEICHB AR L TR ITUE, BRlEO SN T2, L
& ER WG] EREWEST Vol. 35, No. 10, 13535 (2007) &,

20) ATy FTRESHEDMA LB E SN TE LT, RIEHE 2/HICND 5
NTWb, B, UTARTIE, +9 v yREMOELERET &6 CFTEmR
LT l2:25%] ©XHIZET,

21) MEINEM], blz. 21.

22) K. ]. Hopt, Gestaltungsfreiheit im Gesellschaftsrecht in Europa — Generalbericht —,
ZGR Sonderheft 1998, S. 123, S. 133 (,Hopt, ZGR Sonderheft 1998).
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B@Ed: 32% 1%

MLBRNE, FITHHETLubIE, EIHLTFHROEDVHRITH TR
KDDL SR BB ENEZOND, SEOBEL, £
REMOWEHA, AHREOREIZL > THHILT 5, &2 HET 2
V= VORI, FERA, T, B, SHBIUOE=#HICLE8E
WCEoTEREN, ZNOEOEEIISHICH L R UEEE 52 275,
L2 Lah 5 Z0BHAEHICOWTIZELEHSL TRV, REROEE
IZDWT, 47V FRERE 2MMICIZIEBEALERDI ZVOTH LD,

2 12553 LA, Ty FRHENEITER OB O EERL
TV LS EL 2000, Thbb, SHYFEFITAIPET LR
BV TCEROREID ST 2 2 LD TE B, SHLEOMRITERMER,
2 D MEDPIERONE B L OHPAER F 72 3ER EFE T A5 E 3R
Thobel, F/ ERPEHEOEFIIE S TEO LN TV R WathiX
2 1 21RICE D ET 5 L\ ) BTl S 41T b, Van Schilfgaarde (2 &
MU, BATEHORA ML, SEEE L CORMORHRME L —HT %,
Thbbt, [FERE] L Lo TEILL, 22 Or % DAL
HOBREIMETINWHDOTIE Vv, —HREEERE L COSHITREEE
BIEML, 2O LIS EEMT 2EFOREICOVTORE L)V —
NELEET Y,

LAL, SMFERETERE LTOREET 2D TiE sV, FRET
&, ORATE, W, BIREESR SN D, BIRERIE L HEE
ZNEFIR L7254 (optin) IS AEL A OT, HlEikTid, #lzig,
[ERIE - EOERBEL LD TEL] ERBEN TS, FFTEBIEZD

FIEHL, T7%bb, UHEENZOHEH 23k (optout) L 722V FR Y

23) MEMOEEIZETA50EE LT, Artt. 2: 24a GEIUESE (stemovereenkomst) ),
2:153/2631id 3sub d, 2:155/265 lid 1 sub b (L2551 (onderlinge regeling tot
samenwerking) ), 2: 337 (¥y4+f#HHE (alternatieve geschillenregeling)) 733 %o

24) VAN SCHILFGAARDE, VAN DE BV EN DE NV, 14e druk, Deventer, 2006, nr. 8
(hierna “SCHILFGAARDE”) .

25)  See CHEFFINS, 1997, at Chapter 3. See also Melvin A. Eisenberg, The Structure
of Corporation Law, 89 CoLum. L. Rev. 1461 (1989).
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H3E © L O MRATEHIE & MR OIS
HAah, SYFEEVPHRTEELLLOXHAT A2EE 2R3, HlEEk:T
E TERICERZEZODRVIRY | ERBENL, SHFETIE—HKIZZO
£ BRIXBIDFED HNDHDS, AT FETIEEIREH LT TEHOE D
BIRE L I3 R S LTV v,

HFCEH ORI L L TIE, FREOWIFEA BRI L S L2 T & 2SI
A% o TBY), Z0DFEEPIUFEZONET S & 25 2T
BT 22 E12HBEENTVEY, ZOE2ZFIZLE, BBEEEICE
WL, &) bITREOMEE & BRI 5 2 LT, StEEakEOF
W he T2, BRERBES TV DbDF T a v 2FZ R ITNIRS
e, EO [BEW] HREFICRETILELTEL LSNP,

LD L%ds, Bab s A4 TN — LR BNIETH % S O TIE %V,
S, ZHMHED (enabling) & HHIN (regulatory) OTHMEEZA L, HI
FORREICLD, TSI S RITIUTEBRARTRELR 2 E &2 o T T
EDL LN DL—HT, BBEOEEIZLD, BRE AHEEBLOLROMR
HEDFDIZ, SHOBT, WHE FOEIEOEEIED LT WEY, [

26) WERLERLY, T VLRI ETERETDL L, TabbLKkE
WCEIRET 5L aRkD 5, FlZIE, BREOBKREMBIE (2 1195b%) &, &%
FTIMIFTEHE LTGEESN TV, T2bEERTREDED T BN VIR
D, EERKIED O NICERREM i/ S % { o ok EIL, BIMERZITHTE T,
BERZOSINEEDG 2 61T, TG LZHETZ R L SN TV T
H LN, AMIILERGER E U CBRIRS I, 330 TEKE 2 gD 5 2 &8
T&E5] Lo Twid, ZoBIEE, BURSEREMNH (2 1 195a%) Lodiflx
LETH AL SN TWw5D, Vgl Nota naar aanleiding van het verslag, TK
1999-2000, 26277, nr. 5, blz. 8.

27) CHEFFINS, 1997, at 467.

28) Judith Freedman, Small Businesses and the Corporate Form: Burden or
Privilege?, [1994] M. L. R. 555, 566 & 576. #5-WLELF T4 & THREH & D3R
EARTEE > S EFo%E = 58 L72b & LT, Stephen Copp, Company
law and alternative dispute resolution: an economic analysis, [2002] The Company
Lawyer 361 LLF % 2,

29) PauL L. Davies, GOWER’s PrINCIPLES OF MODERN CoMPANY Law, 7 (Sweet &
Maxwell, 6th ed. 1997) (hereinafter, referred to as “Davies, 1997”).
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IgEy 2% 1%

BIZINS OWRER V2 L THAEIZHBINIZEE T A 2 ENTE L 0T
Hbo ZTDDITITEADEIRO B 1A 5 WSt oikar s & Oz 5
ST 7 7u—F &, SERHEERNISE NG SNk ERE AEA T
7c ETEANOEIRD 3 SN RICSHHE R EH S €27 Tu—F 0N x
L T2 Tl 57,

2. ® HEH
(1) €Y - 0—EflEdk
P A BRI Y - B = T 45 4 QEFIZ T LTV b,
HlEEE Y - O—ZEWIIH L3R TH ), E TR VAW
im,Fuﬂﬁ%&%ﬁ?%%&fgtwo:@tba&m#OT,&%
EVE L M LA BN, HilmE s LRI 2 R & 5 2 Tz,
19704F R £ THEAHPTIE, Ik oMRIZ L), AERLHLHVIETEL
FeRERE LIS EHVIRY, SGEMB L EEOERIZBWTZOLED
IR E NI IE R bR vESh (e 2w T &%, 199340
Pepper v Hart 4 C, EERIZIZ LO THERICBIT A EREE ZET 5
&btz [T Griffiths JHILLF O X 9 1I2RTw 5,
[SCHERR % 8§ 5 2 & % 5K B RS IRRCE O N755 % BT AT - T
O RVERIIASEGE L7z HHFNISREONERNEFETT S HE
M7 78 —F &Y, HIEEIMES N RSBk 2/ R ZE
L CREHIELTVD, P

30) Reid Hlix, aE> - 0= LHIEEORFEIZOWT, [HO2 LWFED Ol
T i & BRI O EAEL e i W] EFFLTWw A (cited by
Roderick Munday, In the Wake of “Good Governance”: Impact Assessments and the
Politicisation of Statutory Interpretation, 71 M. L. R. 385, 410 (2008)). Jack
Beatson, Has the Common Law a Future?, [1997] C.L.J. 291 (&, 2E>u— kil
EFEOMGREY [REul] LRIL T3 (at 300),

31) HaLssUrY’s Laws oF ENGLAND, Vol. 44(1), Para. 1391 (Butterworths, 4th ed.
reissue, 1995). See Munday, supra note 30), at 410.

32) Pepper v Hart, [1993] AC 593 |23} % Griffiths Bl 7o
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F @ S o BT b ke
1985 E I stk oF M b HIf L2 b 0 Tlde &, BFOETH
HAEY - U—OWAAERL TS, —F, 19854FH =T [
ARICH T LITBEY TRV E W) VAR, SFEoREE LRSI
SEHEOTMAE SN otz Ty - O— L 1985ESMEDET L TE
722 LT, SftEEmA LI N lEE L X ST, SHLEE (kT 2AF
2y GEFK, MEREZK) LAV THBISNTE 7z, 202 & PRERHE
ABHICLTWD s Y,
21 A BB E S (DT 12 & 0o & NS EEEE T,
SAFUOE ORI EDS, [SthiEIEEF MO SHIEIC Db 512,
bOT L R OAIR B AHFE ORI & R 2 EEFEIC 2 ) D EET
BHETT LYY LEHT 2200 FREARET2NETH LY ] LN
T, &HEZEN & U CigER (enabling) & % W I3EHERY (facilitating)
bDETHIENERE SNz, PEHOREZRIL, FEINLMAN
HE L LTRD 4 DD — A% ZT TV 72%,
O HIEERP ) FITEALERIME N2 E &, FIZIX, HEAKD
i

@ LBHENLOHERPTFRATEL0THIUL, Hl21E Table AZL Y
TR S NTREHETE R D X O VBN 20 fF T & il 2 TR 6

@ WAL T L) AIPMEET A LA, HLETFhawLEsE %

33) LEN SEALY & SARAH WORTHINGTON, CASES AND MATERIALS IN COMPANY Law, 5
(Oxford Univ. Press, 8th ed. 2008). Davies, 1997, at 50-53.

34) CHEFFINS, 1997 (&, EEISHFD ARG CHE P IZHAT I 2 T0E i S
THhHbHILEF/HL T 5 (at 308).

35) DeparTMENT OF TRADE AND INDUSTRY, THE CoMPANY Law REVIEW STEERING GROUP,
MoberN ComPANY Law For A ComPETITIVE EcoNomy: FINAL ReporT Vors. 1-2, URN
01/942, 01/943 (Jul. 2001), at 1. 10 (hereinafter referred to as “FINAL REPORT”).

BALLANTINE ON CORPORATIONS, 41 (Callaghan & Company, Rev. ed. 1946) 1%, [4&
ML EHWEHBI TR %, FEBPZOFEELY, RABECTHIVMIEETHN,
KA ZALOFENZ L DR L EE T2 L AT LI ETHDL] LT 5,

36) FINAL ReporT, at 1. 11.  See also ANDREW GRIFFITHS, CONTRACTING WITH COMPANIES,

26 (Hart Publishing, 2005).
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ks 32% 1%
HIEIEC & o TR 5o HUmMR 2 O3 % (R 5 2 e e 15k
DR FHH T BHEEZON T T — IR %o
@ ML %7 HIARORESEDb S L XL, BELHEE L,
K IRH R FHEEE R T
“Think Small First” & ¥ v v F - I ¥ — |ZBIF7-SHESUEEEL, 20
BEBRPOOIEIUCL Y b= - Y V& HH%  SNIZTED D - 7255,
ASHICH T 2B L el L, ARASHICHETIBEIIF T a e
5k, MREMEDR E AR OEFHE L LoD b kEO RN %
BEFIZAND 2 &, #EEiRs & L THRISOFIEBIRE OFIERIZ SRR S
5L, BLOSHEoNMALHRILT S & & HIClHRILT 2 LED
HEARMPAL AL, 20064 AN & D EBLL 72257,
(2) EROEFR
EENZ BV TCIEERORE IS EH BN THL LEZ HLNTE,
EEOSMFE, MARECTHEL CEmAC L 2 RmMEI, HiE
17, FRICHRAAFROME R D720, MEBMOIN 722 % 7iEE (deed of
settlement) DR EFFLE L > TEABEZRD L WIBFELALTE
D, BROSUENZFNZHWKL CETVL, 1I8BUFEOSHERER,
NETHENED Lo/ a 4y - Aby s - H/8=— (joint stock
company) (2L, HVAFEFEZELT LI LICL o TEAMEEIIRT LI L
RO, TORFETIE, YaA sy Abv s - B U= IITHRE
FEHDPRDENTESL T, EAIG R OENzLTV, TOMRKITIKA
ELTHATH 5720 ZDMRISSELETHBEMATRD S, 1856412
BIEENT, 4 F) ASHERII BT A0S L 7.
ZZIIBWT, MAEELSHN L 2 SHEOREESE E D, 18624F121F L
T Companies Act ¥ %) ZFEOEFICHEE L TV 723, Z 0l T
37)  LHHET [20054F 36 E At s ik R—— O FI L FFM—o th5 &
10% 2 7567H (2006) o

38)  LHAET [SeafdRaathpi gt b i—dtlE & VST 2 Hiic—) 14
-158 (fF1ldt, 2005) .
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HE - L0 MATERE & T O i
KA OBEAMR, HANLRERICERLEERbD L ko705, SttL
HEB L OHEMEMOBERIZOWTIE, 2GS E R
LNTESHETHROTVS LIEHEINTWEY,
(3) ATHHBL & i FeikHL

HEEE Iy - B=AWT L, FIEEPFREERE R HEE DR
HEY 27 AT, FERAICHBI 2RI EOMIC S A 5N b,
20064F 415335 1 THIE, S OEFHEIL, Hiordb ettt K EH
SEICHED 2 & 8 H (covenant) L7z T & {MFEZMHT 5 L EDT
BY, THIIIBESHEIG I HAWELD D TH S, 19854FEL1
145 1 HUE, HBORDPERKITIHEI NG L) 12507720, SADES
WZHED T ERR L EB/BMEINLDEICONT 1L A 2 2 dam7s
Hoth, TNEEIALT Z T L TR LEY,

COBEOHAHIIE LIX LITHEEOREAHIZ L > THB SN TE
7zo & DIFMHFERIL, H 2 IDEHEEFK (Table A) 128\ THREDHEF
FHE L ORSNTBY, F1986EAHH3705%1E, [T 0Bl idatt
DM BEZPREBEDOZBEBNTWARWVEYINEETH] L) wliTeHl
Ek A TN,

19854 &AL :379A S=12 & Y, FAS AL “elective regime” # 47T 5 2 &
RO LNT ZHICEY, SHEHEHEEZRERESICRRT 285
(2525%), ERHRIERZOMMEET B66A%), FHOXFHEMELH
(38645%) %7z, elective regime DFRJFIIMET 4 H —FOWFEIZ X o 72
L O TRINS OFFIZEU»ME->THEHT, BHETHEINTND

39) INIT = [ 4 ) A&t dail 52 (5 2ER, 1962), KEFIE®E [ 1 £
NSO PR [EAMEOMZE] 388 (Bt 1994),

40) 19854 & 4170 Tld Table A EIEN T 7228, 20064 &4 TLERASFEm)T
EARSAANFIZZN TN OXHIFE OET IV EK (Model Articles) A¥HER
SNd,

41) DERek FRENCH, STEPHEN MAYsoN & CHRISTOPHER RyaN, CoMPANY Law, 76 (24th
ed., Oxford Univ. Press, 2007) (hereinafter referred to as “Mavson, 2007”).

42) Companies Act 2006, ss. 284 (4), 310(4), 318(2), 319(2).
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CLEBFIALLDOTH D, 20065FESHEIEREERILL, RattTik
PRI & STV Y,

ERDEDVEOMFTL LTRSS D, TNEBELEFIET HEN
TH LD OMEL, 191H2#H D @ Re Peveril Gold Mines Ltd Fif¢*
SR DR KO B IR % FIRY 5 EFHES SIS 2 0 L v
Kb BHEORHIEIIERTRRLEDETHIENTE LN
DWTHIFEIZED TV o 7288, BHFNI S OBHGERIEIZ DV Tt
INEREL.

19704E12 72 ) &% K¢ 1x Bushell v. Faith 412 B\ T, 1948444115148
% (19854E&4HE30350) EAMIN T A BB RFREN L L LD, K
TECid, HE3SHOEMT, K20 RABOMKERA L T ize 3 5IIFA
BEICEA OB TH o 720 194ERIEEL4851E, [HkhIE, il ikc
SO T RN R, R e L IR & OB 0K b
bo$, BETHIENTEL] EEDTVAY, 14855 AT 5 7205
HITIE, HRFRE CHUHIEAIRE SN A1, Ytk E oM
LHRBEIIOWTE3IMBETLEEINTRBY, MMEIIFEELRTEEE 4o
Twiz,

19484E A AL 1485013 & I THEZ B8 b D TdHh - 7245, Reid I
UTFDLHIHRL 7,

[ESTERL L) L Lo, TUROMMEIIEFERE T o LT
HIETHolzo FEEMENLLI, FEEZET HHAD, 08
BIAHER A ERICE VHEIND LIHET LI LERATHZOTH
L, EIUEFS 7 HFE CRiU AT LBk 1 i Ch b LRENT

43) Companies Act 2006, s. 288.

44)  Re Peveril Gold Mines Ltd [1898] 1 Ch 122.

45) Bushell v. Faith [1970] AC 1099, [1970] 1 All ER 53, [1970] 2 WLR 272.

46) 19484314851, 198 I — Ty RERORFIZ LY, P ORI
ERDITHIOIEASNTHETH 5. N F TIIAGH BRI T 721%
ERETIZ L o THET 5 Z EDMTHbN Tz, See Davies, 1997, at 188.
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HE - L0 MATERE & T O i
WHRETH 5.

Z LT, RIS X D EREE 2 T A2 S OMRR L EKE 2 E 0
W& oTHE) ZLIERTH D, FEOHREDEFRELIIT LT 5
W2, FERRGED L T 3R e BT A EIE DR EE 24T 2
LIIENLIER LD E LT HEKREXOEENRITIUTEFLENTE
R E ) EFKIE, 1985 FESHIE 9 RIS LI TH 5 74%, UMEIZBI 5
LREIFENLIIR AL L, TN EMUMMICES LITRs Ve L7,

Morris JliZ & 2 PO B RIE, 19484 &#11L1485: D Z OfFRRIE, #5 R
SMPFEFOBHIIKLTBY, [HEOZTENL] THHEW L, L
P LEEERIENGOVEH EOBREICE 2 Tw 7, Bikk
Bushell v. Faith F{F T, ZEEEREOT L 727 A MIBWT, ERSEH
*HACHIEZORRE TIE R {MATHL L L2OTH L5, HIEEZD
LOLEDIMELY, ©LAE=ZFEPHELHELERLHCThH o7z &
EZHNb,

Z OHPLTHEV T, Amalgamated Pest Control Pty Ltd v McCarron
4TI, EEORRTIE L LT X 526% Okl 5 2 5 W8
EFHEITER TRV E Sz,

PARIZ 72 ), KRENCIA S o 7o RIC B 2L RBFNT Tu—F %
BALT, RESHEOHATERMEZ T 28 A 05% SN TWwb, 1
k, EHHIOR, TabbEHE T 2000 HHICEE 2 20%, 0k

47)  CORL % PO H T Donovan IR D X ) BB TRIL Twb, [AR
PRICBWTHSBTR E ET 5 E RGO B b, TErLirbhs L
THILIL, EEDVDHOLWLTRELRr — A% HIN—L, HOWAIFTRE LSV
PREEZDI LD, L, ZDLI)LEZTELFFL v, MET 2550
AHLEFEERAN A N = SN TWBD, FlESH, SIS L - Td 2 oIS
BOWCTHHAEHTESZ L) IC L TH42HbH 201 Ltk v, % Lo/
HEAHIE, N =2y TICTELWVE ) RBETHEE SN TS, FFIZ,
RIEDFEE T 284329 TH Y, FREL0 5 REIZHEI RS OB TCOREDRH
V2R LR B % 5 2 2 T UE % & 7 v. ) ([1970] AC 1099.)

48)  (Queensland SC 1994) [1995] 1 QdR 583, [1994] 13 A. C. S. R. 42.
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BTOBRICERQONL L SNTEH, SHENV—VOREIZHT5T
X, MHOBMBEPSSDOLVEREDLLOPFEFE SN2 ITTR S %W
e s, FEEENE, AV — )V (permissive (‘may’) rules), fE%E
JV— )V (presumptive (‘may waive’) rules), ##ifll ) —) (mandatory
(‘must’ or ‘must not’) rules) @ 3 DIZX5LTIRZHNLY, FEV—I
X, HEIMISGEA SN DTIE R, ZOREE T 2805 RT 5 (opt-
in) 2ETHOTHENENEMEEZHT 5 32OV —Vid, —AEHIS
HCTEZ)THDHD, SHEBEEERIZEEBOV - VPEEL T 5
BENH ) TIUT EHEATII R, BIRIE, FEEZEET LH IS
1b32 2 CHREMZEZTE L)Y, SHEMEE IR OM AR % 2
KT B ETHERAMIZAREMLEZRMIL) 2LV TE S, ZTHUILY, 7
BNV — VI Z AEREEE, HEEV—IVIZRYRDEZ &R b, T2,
HIEDOFHE X #JEIET 5 2 LAWRD 5N HUHROIURO L 912, FFFHL—
VEBBFIV—VPRELTWA =205 20, S50, EHORBH
fr—nThHoTh, KHIZIHEOTEN L o> TIRADAROHFIIZ L
Do TWRWEIED &5, 198521113095 (20064F 411E1725%) 13,
WG R L CIERBOMEZ BT 2B 2R L T 5%, FEEMIZIE
WIS, MREOFRITEL L THEERDOFIREER T 2 HEHL 5272
ISBE RV EFRSA TR LY,

3. KA1V
(1) BB 2 E 5k, (Satzungsstrenge)

A #2345 5 B, MraarfhzmiTile L L, [aEfkid, BPRT
KR ENTGE IR EHROEON ST 5 2 L TE L, EFBEIC

49)  CHEFFINS, 1997, at 217.

50) Companies Act 2006, ss. 658(1), 690(1), 693-722.

51) J. E. ParciNsoN, CORPORATE POWER AND RESPONSIBILITY: ISSUES IN THE THEORY OF
CompaNy Law, 84 (Oxford Univ. Press, 1993).
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LAHHIE, BEHEIRBEELEETRVIRVICBOWTHESNS | LED,
BHFFBLED 2 VIR D B IS B W THAEDO NV — W BT 5 2 & 2780
&b,52>0

ORI £ o C, BREITERIC L o CRHBERE BT 2
AL, 2008 #EINTW2, TabbEmkid, #1105
SRR T 5 & 210, BERPLEBTE, § 2 10EH RN HET
Ve B, EREHETE D, FAVOERIIBNTIE, ®BITERIC
Lo THEHOHEIMBONEICRZSNL L LB ENTHE Y, M
DBHEDEND EIE, BRC—ERHIIOWTHEHEL AL E0REL L
MTEBLIETHD, TR LIEREHTAT 2ERME Lk, Hr R
HHBEIRE L TOTIE R, EROREICAKNRBTRE S 2 5
», EROREEHOL DL XN Y,

B L CHILE WA LR L TV AHEDRH b, TOT LT,
ELIZBNT BRI EDDLIENTEL] £, [ERICHEDEDH
BWRY | EEBENTWLEI LI Lo TRENDD, fl2IE, BRaiELT9
& 2T, ERICBWTHIERADORBEMOMEL EDDLZENTED
L, F7o, BN E D X RTICEBMM A RH R T I LA TE
%56)0

52)  ARZIX19664F BN S N7z MPHEREIZ DWW TIL, Hirte, ZGR Sonderheft
1998, a. a. 0., S. 63 " E. GeBler, Bedeutung und Auslegung des § 23 Abs. 5 AktG,
in: FESTSCHRIFT FUR MARTIN LutHER, C. H. Beck Verlag, 1976, S. 69, S. 70 (,,GeRler,
FS Luther*) %,

53) U. Hurrer, KURZKOMMENTAR AKTG, 4. Aufl., C. H. Beck Verlag, 1999, § 23, 35
(,HOrrER, KURZKOMMENTAR AKTG®). PENTZ, MOUNCHENER KOMMENTAR ZUM
AKTIENGESETZ, 2. Aufl., C. H. Beck Verlag, 2000, § 23, 152 (,,PENTZ, MUNCHENER
KoMMENTAR®). V. ROHRICHT, GROBKOMMENTAR ZUM AKTIENGESETZ, 4. Aufl., Walter de
Gruyter, 1997, § 23, 168 (,RoHRICHT, GROSKOMMENTAR®).  GeRler, FS Luther, a. a.
0., S.73.

54) ROHRICHT, GRORBKOMMENTAR, § 23, 186.

55) ROHRICHT, GRORBKOMMENTAR, § 23, 188.

56) ROHRICHT, GRORKOMMENTAR, § 23, 177 ff.
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HREILEAS IS T F 72 3RO TR EZ R L T2 WA TH S,
—HEOFHEIIOWTIE, EREFMELERL TWwBE A1, o XRE
(Regelungsliicke) & L TERICL Z2HAPRD LN L, Bl 21X, HHE
(Beirat)®” ®#iE (7272 LEEAED 5 EEOSEEHIR L TldZz 5 2wv)
R, Bt s A N —ICEREG T2 L (272 L—Z#Po#RO A
HIZHEEE N D) 2% 5%, ok, HEOBESEICATMTSH 5
MEIMNTHDEEND,

BBLATTED &N WEROED I, HER I O AR5 E R D Bkk E OHEF
EOWHNC R O N D, T2, EFRIC L AMERSEIL, B ERHAEIC
LB BIREEA AL E T AR BV THEIN LV EEZ SR TREY,
ML, TN TR>ERICLBAMAHE T EOREFEINLNTH 525,
CHREEEL A RIS 22 L THLPICE S 25200, flzi3
TEFRIZ & D B G 2 R ER e oA 545 2 Lk, Bfitka o
HIBICNT AEF SN2t AshTnaty,

SHPFOHEETIE, BLEWRNTH D I EPERENZHEILLA
BITLTH Y, FFRDER & 425 LI TnE%, fl213, Ek ok
ZIEAT L 2 WER IS 5 A L oRIEHELE 3% <, BRED LD RiflFK
WEAE LCHAESINLD, ZIIEORBEDD 5, ERTHRERES
DB DONT—EDLEMEHREITH L THRL T 254, S-S

57) HMSIIHEBEORFIZL 2 TH 5, ARSI CIREREROREILT
L THY, FHS (Beirat) &V LHSHWOLNTWAEADL, EENICILE
PREHEEE25512 3D X BHiE S NS Cdh 5o Reuter, Der Beirat der GmbH,
in: FestscHrirT 100 Janre GMBH-GEsETZ, Verlag Dr. Otto Scmidt, 1992, S. 631 ff.

58) ROHRICHT, GRORBKOMMENTAR, § 23, 190.

59) Pentz, MUNCHENER KOMMENTAR, § 23, 156. AFSII3. (3) &M,

60) GeRler, FS Luther, a. a. O., S. 74, S. 79. ROHRICHT, GROBKOMMENTAR, § 23, 193.
PENTZ, MUNCHENER KOMMENTAR, § 23, 153, 156. HUFFER, KURZKOMMENTAR AKTG, §
23, 35, 36.

61) ROHRICHT, GRORBKOMMENTAR, § 23, 194.

62) HUFFER, KURZKOMMENTAR AKTG, § 23, 37.  ROHRICHT, GROSKOMMENTAR, § 23, 187,
189. PENTZ, MUNCHENER KOMMENTAR, § 23, 157.
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HIE © S0 AT & bk E RO ik

N o 1B OERMER L LT, B CTREMBHERHEIMED L 2
DLIENTELEENDLY, oM, FARZFH (wichtiger Grund) (2
OS2 S OBEDBT SN L, M RS L gD
HWHEZR ED T2\ hY, Grunewald (&, #RNESHTH BEICHRR ZE)E T
ERVHREIZZOMRELET S ET 29,
#iE23%% 5 DI AEH

2355 5 HDHIE SN2 DIF19664ETH B0 B N AV OFFLTld
BRREOBRITIHEHED— BT AN STz, SLEEE, FHE)s
RRMER RN D > 72720, TNEHLPIIT LI EPUELEEZ T
7zl E A% EHIC XL, bRaiE234e 5 IEHIE, A OE(LIC X
LR B E L72bDTH Y, OB EUNENE LTV D
EENBY, ZHUTH L Hopt 1, HEIFIC LY &IT SN MATH 72 1S
LTI O SHIFRFHIE DI R LI2h 5 L 5, MR L,
AT A E BT 200G E LT, ASH OGRS
(raison d’étre) ZIEHY 557 o FHBUED S OBBLAT D L) O RIHEI
LT, THAICEFRESNTWS ] L) BRI REL 3RS, e
BT, LALED L) YA ICEESEENCTH 2 20 HOMEE 2 %,

SHLETEZ BT B HEFEA OB, FA V128w TH 2355
THOFME OfEm x5 X2 2 L7z, Mertens 1&, #RRE235%5HE [

I

63) ROHRICHT, GRORKOMMENTAR, § 23, 198. GeRler, FS Luther, a. a. O., S. 77.

64) Barbara Grunewald, Das Recht zum Austritt aus der Aktiengesellschaft, in:
FESTSCHRIFT FUR CARSTEN PETER CLAUSSEN: zUM 70. GEBURTSTAG, Heymann, 1997, S.
103 ff.

65) PENTzZ, MUNCHENER KOMMENTAR, § 23, 148.  Hif8i152) =,

66) Vgl. GeRler, FS Luther, a. a. 0., S. 70. Hans-Joachim Mertens, Satzungs —
und Organisationsautonomie im Aktien — und Konzernrecht, ZGR 1994, 426, 428
(,Mertens, ZGR 1994“). ROHRICHT, GROSKOMMENTAR, § 23, 167. PENTZ, MUNCHENER
KoMMENTAR, § 23, 150.

67) Hopt, ZGR Sonderheft 1998, a. a. O., S. 124. Vgl. auch Herbert Wiedemann,
Erfahrungen mit der Gestaltungsfreiheit im Gesellschaftsrecht, ZGR Sonderheft 1998,
S. 5, S. 10.
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FEIMASHITBEE DT 800 TN LIFO0 ) Hopt 13#atiE235 5
HE IR ISR T <X & LY, Hirte 13 EBEHICOWTaskR T
P A 7 = X L ORRE R BTz DT, #2352 5 HIFR/NBR O S
THbLEHEOEDIRFASOERII L DRISRIAZ LN TELLEE
ABNBRETHAH L L2, —7, Rohricht 13, BENIL, Fratikes
SEHHDOIFLEORS V bERIFEL LD L, IOV VEEETLI LT
LY LW TERTE L2 L 2@ 2™,

(2) ARESHFICB T LEROBEH (Gestaltungsfreiheit)

FR&ME, VEEORZICLL81EWTH Y, HRatt L EXMICH
L7, BT, ST, 2OFRGMMIEETHY), TNEHETLE
FREFEFIZBWTIE, Mk B2 W IEROHH (Gestaltungsfreiheit) 7%
FHITH 5™, 2hw 2 BREMEOLE LT L IZZNARITIN, 5L
BB R MEEE OO TH LN ENEERT LI ENNEE b, &L
L= e OBR GFhBItR (Aussenverhiltnis)) % BES 5 E O IX5RIT
PR EEZ 5N 5D, WM (Innenverhiltnis) 1%, 2Z{HH O EHI
(Vertragsfreiheit) 7%#H &1 2™ . dPHBRICBWCIE, Dt ER#ED
ST OISO\ RATIES AR L, AIREE (8] 2HmT 2™, £
DIMOBEE, S&LATEITHITH 2D EPEZOLEDPHEPNLE™D

68) Mertens, ZGR 1994, a. a. O., S. 426.

69) Hopt, ZGR Sonderheft 1998, a. a. O., S. 145.

70) Hirte, ZGR Sonderheft 1998, a. a. O., S. 83, S. 97.

71)  ROHRICHT, GRORBKOMMENTAR, § 23, 167.

72) K. ScHMIDT, GESELLSCHAFTSRECHT, 4. Aufl., Carl Heymanns Verlag, 2002, S. 106
(,K. Scumipt®). W. Zbllner, Inhaltsfreiheit bei Gesellschaftsvertrigen, in:
FestscHrIFT 100 Janre GMBH-GEsETzZ, a. a. O. (Fn. 57)), S. 100 (,Zollner, FS
GmbHG*). MR [HFHREHIZBIT 5 EKER FA gz diiz L
T——] P49% 2 - 35178H (2002)

73)  Zollner, FS GmbHG, a. a. O., S. 88.

74) Peter Hommelhoff, Gestaltungsfreiheit im GmbH-Recht, in: HUNDERT JAHRE
MODERNES AKTIENRECHT, ZGR Sonderheft 1998, S. 40.

75)  Zollner, FS GmbHG, a. a. O., S. 89.
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HRXAEOBE S HEA TR 2 55O b O TH 2 2oV T—HO A
FELZLIINETHD, FNEMEET S 7-OIIIELOBRENEI IS
MEhb, BITHELHENE DO L LT, 2557% #RI13215% w124
% (BARMEFSERD) 25 2EMHEPLRNE I LIXTERVEED,
$72, 5lage3HD, EHTHEOHERB LUBEOHENELHT LI L
BTELRVWEEDTBY, WINbMITHE LI,

—J7, 455= 2L, MRERKOUGRE L OE ~ 0¥ HOMEFIZE T 546
GBI, ERTHIEOEDZ LRWIRYEHSNDL &3 28N
BHETH D, $77, 2651, ERTHAEEEU LEOTIG GEMEE
(Nachschuss)) %) 5 Z L ZWFIZLTW2Y, ZOWE, CHEED
F B L2 i F UE 2 & v SIRITI T 5 (A4 235H),

FHEOBEDRE L TV 5E1, BROHHEIMEHT 5, 202 &1,
B Z AT H BT E R CRAFHEL HIT L L 2BOTWE I &h
S5LEMFISENED, LALiadsZznk ) ZHEICLRAT DY, Hh
IR T EEERT AT LIZTE LD, BAITERIZED LN FH
MBIV T DA TR 5 2w, ZoMIizonTid, Bk
2 THE7 VADRI] 38 B4 BT L 72l 217 2 5 IKEIZ 2720
THhaHEFHHENTWE®, F72, BALEHICES GBHIZOWT, #
FFEBR LT L0, FIFEAFEMHE (Grundmitgliedsrecht) T
HrEZLENTWEY,

Z 2T, AR&SEIIB TR, BHPr H 2 @ % iRk d 5\ i3z

76) BGHZ9,157,160. FBRAUGEEICIZFHRIIED 4 50 3 OFHISHE BT 5. Vgl
BGH 13 Januar 2003, II ZR 227/00.

77)  Vgl. U. NOoACK, GESELLSCHAFTERVEREINBARUNGEN BEI KAPITALGESELLSCHAFTEN, J. C.
B. Mohr, 1994, S. 125 (,Noack, 1994“).

78) Walter Odersky, Gestaltungsfreiheit und gerichtliche Kontrolle, in:
GESTALTUNGSFREIHEIT IM GESELLSCHAFTSRECHT, ZGR Sonderheft 1998, S. 109
(,0dersky, ZGR Sonderheft 1998¢).

79) Vgl. M. Lurter & P. HOMMELHOFF, GMBH-GESETZ, KOMMENTAR, 15.  Aufl., Verlag
Dr. Otto Schmidt, 2000, § 34, 36 ff. (,LurTeEr/HOMMELHOFF®).
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F¥zarybo—SofEzgz4Y, BEoTRE, 6110, hlEr
FHEE LT AT IR Bl 2, 2ofle LT, #2415
T2 X BPFROBN LI LA D L. L LA s, FREEIIBNT
HEIIZ 215 OILHEASRITIICTH 2 L HHERM SN L bIF Tl v, B
FETIEHHIE L » HE SRTWBDS, ARSHEETE T 74 i
L, FNDANI D243 5 DR I ILH A 21 %, 212, i
ITEHORA 2 MFLEHINEE LAt ARSHEATS 4 HIZ, HEITFGE
M S B EITRBISIMNTE R VWEED D — 7455 2 HOSHFeiEH#
THaHILEWELTH L, MAMEHIE, HEIITIHIRE LTHT %R
HIDPGRIZIIBMTE RV E L7z, 210 2475 4 THO PRSI IR X
SATHED R EMNT 558 ZDMORiFHEIC b RITHEIC &
Ll H ), R, BLUuE, FRARMESZIHER, FEHRICEDODPR
WHEIZTRTCOHBORREE S o TOAREHET LI ENTE 5,

NS DFATEMHIRIL, SEYUFEINEDRIT I %S R wattEo
—fEJEHNC Y T 20 BRAICEBEMA 2 UL R bR vwold, kFERE
% (Treupflicht), “FEHERER] (Gleichbehandlungsgrundsatz) (2 Hi3k$
bo —77, EHE NA v REM242% ([F5%H] (Treu und Glauben)) D7
RCToOMBMED T b a—)L (Angemessenheitskontrolle) (2 L5 2
LATEDPIZOWTE#EmA D . Odersky 13, 7045 HHEIZAURI
B DAPELRIUG M) 20T 5D T, FR&MIIENZ AT
I lidmved s, UKL Zollner 1&, RS U2 HER 2T
21E, ZOBENEDAT =T TiE% L, THEOAT =128V TEHEM

80) Vgl. Mertens, ZGR 1994, a. a. O., S. 132.  Zéllner, FS GmbHG, a. a. 0., S. 90
ff. Odersky, ZGR Sonderheft 1998, a. a. O., S. 107 ff.

81) BGHZ 108, 21, 27. Vgl. auch A. BaumsacH/A. HUECK/ZOLLNER, GMBH-GESETZ,
18. Aufl, C. H. Beck Verlag, 2006), § 47, 106 (,BaumbacH/HuEck/ [ BEARBEITER]“) .

82) A v 24251 [EHHE X, W OMEE % B LIEFRNFEOERIHE-S T
e mdEEEa ] LED b,

83) Odersky, ZGR Sonderheft 1998, a. a. O., S. 111.
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(1) SRATEEMLO R

F I FIZONTIE, FEREEI2 | 255D R I T B LB
B DD, TDDOI, ERERSHOFHIZETEIHADIZS>TERLT
BLo EF T U FOREEFEBHIZBNT, O—<DYF T X (societas)
o, HLMOBERIMPBHOTHEZ T ERKEE L, TOH
REFIERPIE LN E LA L. —H, AV P&
7 EORESALIIBF ORFFIRIC & o THRIZ L 720 Z ORFFIRIZEHEIC
ENEE G2, RS 2% 5 2 720 FERPRo 5135 28
IZAED Wb DT AR L, BIFDSME F 72132 0MhoME* LA S
A SBRFOEBIHE) £V ) bDTH -7,

19t DS, HEAKOER Z kS 5 —, BIFOREN2E
BrOoR#EY YL LT, Bkde & QITEA SNz, FERPIREIEE (L7F
WHIEEICE DY), MRS OB TAIZEEOFTBNLEE %2 5720 BIFD
BRI ARETEORRY & LTRELRLDEEZ BN,

18384 P AR (IR ATt L3 & L CORITHE 2 i T ze BRI
EHEEREXHNE LTBY), SHOMMICET 2 HEXIZE A ERITT
WS L Ladts, SHSOBUEIRFEEIZAHIIY L TEEDORED
SO#ELR G 2 7, 183YERMEMED KT & & O IZETEOFFIIEBI %
B L > TORERT LI ENTEL L Lot TH LY,

84) Zollner, FS GmbHG, a. a. O., S. 110.

85)  KIFEAME [Halattgst lin OSRAMES RS —%) ] 328HLLT CAUiEs,
19694F) o

86) 365025565 F TlE, ERFIEDIINICAFSHICHEH SN L4 - k40
EEATWZ, ZOBISLE L TA25: 13k GEIEIC 2 DO 2 5- 2, 545513
BEOTED B SN TR ik % ED Tz,

87) Artikel 37 WvK 18381%, SHANFEMRICKAET, BALAEEAEAAIIT A8
EXEATVW WA, EEOFTRLG2 65 EED TV,
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ORI & HEICE T 2 EERANEEZ ART DL o7z,

1910E OB RO FEZMEFHHEL, BEREOKRL O E IIHEITER
Th o705, A OMMES L OBRRICE L T, EEOZEO > &
HIENTELWIAFEREELEZONLLONETNTVL LIBRT W,
FHOHENL S —UOBRBSFTFEN L VETHE, 2o THEIOBrYR
b, FHREOHBWPERTE LR LI LPBEINTTZOTH L,
ML, BHOBEOUREE LD L) ICHET 20 Th L0, HEBEN
HEE, HREOBLIIRY TH > TEFRBETE RV L b, WA
BT 2 HEIZDOW T, EREOEDD @I T 5 Z Lo 6N TLw
ELTW7-8),

COBUNEZFIF19284E 7 H 2 HOoMA S L LTI L7z, £D37d
S BUATH: 2 255:DFIH TH DA, TONFEREL, S HmiTEHo
B S TR, FRICTAERRIC BT 2 W Fem 2 HlE & L TEA SN
TEERRLTBY, 2 :2550%, 4 OFEHEOMITIRRER NS Lo S
ZEHBE LT,

(2) AT & W TR
BRITEM

2 B5ONFERELEXLEIL, T vy REMRE 2RO IHE
DRI RITERCTH D L HIRL T D, FRIC, EHEEREREICD
WTIE, BN R — RO Wz, EARMERCE LT LI LIZEE L
BUENHN G, rdHEIL, EROER L NERRIIEED D b 0D

88) MEINEMA, blz. 26.
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EabBE, fraBlEolEe, R 2 i, RIS Z, BRI
W%, ZRENHITIICE A TWh, 2 LTTRTokER, KAl
L Cakihte, MM, REEIUHFERELZ AT 2. 2612, AEARD
10% U L2 /AT 20k EIL, AR RIE, BRMEET AT 5. M
DBREARR DUATERN RN, R TME, HGR - B O BT
M, FERMEEDOIENEDSD Do
I ER

R, ERTHEDOED T LAWR)EH NS, 206l LT
X, BB X BHHEEIT, BRITBI LML TOREL D L. MR
FOERHEZTHDIIE, EROBEDSLELE D,

BRI E 7, EREITRAIGEICL o THIR SN D RO D 2 HeF) %
HLTWD, oM, BYZHME FRaMEZHE FEIERNTH D,
INHIZDWTHERIIHT TR ZFED D, LeLAarl6IoZ b, #f
FTEHZ DL OV BRITHEDORA AR L T b T L2 FIRT 52 bIT Tld v,
BlZ1E, BREIZERICL o THEEDOITHE HHICED D Z L TE D75,
BREZRFZEDS T 572 CHEBRL TR B2\,

*TT7a iR

MFEBS =77 14 - Ay bOREEZRIL, BRI X S &5 e
ERTETNVERTH LD L, 7Y a YEHIISEERITL DT
REZ R Y AANCEMARD, BN a 7L P& 55 R a it 5, £ 7
TayERHOBE LT, NGRS OMRIIEAPET O D, BE
LB R WIREDOTREMEIZOWT L ERTED DL I ENTE D, WTILO
EHHED, MEOBITERZHL, H20IEZOBIEEEZZTL D
DELT, FEROFEIEZMLET 5o

MR, A0F SHoElE, FoEMICOWTIEHDSRINT 278,
VFEEICL VA MENHETH Y, MATERICRT . T2, BE
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JEHEDRIBR, #FK e L CoRmIEOEIL, R 2R 2 HIc/HE63 5 2
&, W - BEERICERCEKEMR AT LT a3 VHEONE L
LTEZONL, TOMIZ, &M (structuurregime) @ HEEHISZED
HY, F7va VIFEFCHBOERT 200 LR 5,

(3) BED 6 DML & FHEOHTE

FEEDS OB, FRSERICLVHL 2 THIHAICOARD LN
bo BILFEDSMFETE LW LIZHOLATH D, [HEIL, FEAREORE
BEGZBIENTELDOD, HHVIIFEZMALT LI ENTELDON
DHETH Do FXDEHDP VTN TH L 0Eo E ) LAVEAIL,
DLERL, EFHEEZFE LW L2 BRT L2020, HEHNITZFNITH 0
b6, EFHECEREMATT LI LN TELON, U, FHE
DWHEFERITH B PENIZH L5,

FEEROMEIEREN THL, ERKICL > TENREFMHAT 2 AHIT 2,
BlZIE, 2 124351280, USRI Ic O SMaTRIET 5 2
ENTED, TOL D) REFMEL, IRSEICELEDOMBIZLY, +5 >
FHEETA ¥ FAMWEBZA 7 v FETEHICBU D EROFHHEE L
T, 79 Y FHEICMOTHY ANS N BB RAES 12 I3 EERIAR L
o7z, FHEBEL, SETEO) X7 ~OxHEE LT, BEOR
ITEM L HERROBINE LTEHFESNE EEZ LN TW,

Maeijer 1&, #RAIES 2 FHMIEFIED AL I L8 D, wE#EiE
FNEMNE 2 OBITIRDDOETHLIERLEZATEY, 210 2R
BB ITREOBRIMEIN T 2MHE—DHIRTH L L EZOENLRETHD L
L, TGS OBT% BRI & o THORBE F 721358 =F ORI 05 L
HHI LI TERNEEZTHEY,

L LN 6—FT, A0, #Tosr 52 Tnwb etz s

89) J. M. M. MAEUER, ASSER-MAEIER DEEL 2-III VERTEGENWOORDIGING EN RECHTSPERSOON.
DE NAAMLOZE EN DE BESLOTEN VENNOOTSCHAR, Tjeenk Willink, 1994, nr. 313 (hierna
“AsSER-MAEUER 2-1117).
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HIE © S0 AT & bk E RO ik
TEHTEL, 2 121054 L, FRIEOIGEL, ERTHOREME 72
WEBEZEHOARRIZEL DT LI LI TERVEED LD, ZOHIERNILH-
FAKTIME W 2 ZERE D 22 W 72 O IR B & % 2 ST /2%,

T T HTIE, SR BLOERELIIH2-TE, FERKEIZL S
BEFEDRNT L QFPPLEL SNARBMEELRSH LY, COFHEIC
B LR IIES 2R LTHB Y, 2032 REME 2 OB 12 Kbk
PHELTWEz0L LT, EHEOBEOEBOMERY & #IRE 720 584,
FEHROBEOD S DR EZ NS, BIOEEIEBRLTWws L X
WCMEEDT L Y P ERBOLYEIZOWTIE, EWRRSLEE 25 LD
VR Lo TWD, TOREEDIRE S O 2ICEES SR 5 NEE
BEATEY, BIMEOREF 721 3HH I EEN R LETH L & LoD
b, —EREITHEAL TV IR I TV Y,

ERAETIC L) BRREA EAEA SN S, TOBENZ SV
BEE, EREEICHE L0 TR T IEEE SN ERICRE 220y,
F 72 R FMERR & PO X 1S5S 5 2 L Icon T, B ORIA %
Vo AR OBBINERTIX, INSIZHEOFEN AT EX L T»
HOTIERL, FHEOMTE LTHESNL IO EHEDbN TV 5,

FIEE OB EE LIk 2 NEOHE > ERIZEO A, TOH
EDEMNCAHERNTH LI DOWTIEFHL TRV, BEAHSIE, E3s
FHIZAHLTWAREINE T2y 7 T5 D2 TS, B
FRVERIRBLE ISR 9 5 T HIEE, PASHSH oM oEERIRICET 5
FHOEDIIHS NI TH D, EXTHILST S LIFFESINT, €
DX BERICEZHFTISATOMBELEZE D 2 L1 2 L L, L4

90) MEINEMA, blz. 30.

91) art. 2: 64(2)/175(2) BW; art. 2: 125(1) /235(1) BW.
92) Departementale richtlijnen 1986.

93) MEINEM4, blz. 30-31.

94) Departementale richtlijnen 1986, § 34.
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KOMEIUTOLEBY) THDHY,

Wilhelm Schmitz GmbH &, 43 4 Betonindustrie en Handelsmaatschappij
Emmen BV (BHE) O#E LS L &9 & LT, obkEDLEHEICH N
PRttt L7ze BOEIR LAY A2 @A 5 Schmitz Cemex BV 2% (3472,
ML, Cemex N3 Z DEETHFTH % Leeuwarden VIII % /- L T %
FIEMAE 2 GE L7z, MUt BHE ORI, LEMEEIH®RESZO
MR EZEETFRHTHLHEAATIIBET 2 L SIEH SN VWEED S
NTws 2 LIcHl>Twiz, L2 L Almelo 35 EHIT L, FlHEA OB
EEDPHELN TS hb 539 SERO S EHERLE I 0T
LTBYERTHD & L7

—7, Verenigde-Bootliedenarrest {17 Tl JoEMe, LA EIL
P 2 MEHF T 2 720 DRMRORETH 2 LEZ SN ITNER S W
EENTze I, WAGRERIREZ ED S 2 1 195505 bIE, EX
OBRGEHEHIRBLE & L CRREARR L CEMEA A G bE S 2 L AR FE
NIRRT E T, MBEOBEDP S D ED L) BHAEDENHFEIN LW E
W EZ FITEPNLZWE LT, 200AF— 20O AEDLED2 1955
DOHFIEHE &G L\ & 72

NS OHBNE, ERKIZ L BT, FEERT DR/ & RARO
PR THINLZEZRL TV A,

5 /&
F T FREEM 2 255 A U pkaik234e 5 THIL, WAL O5RATE:
Bl A2 e L, KL FEPEREDP L ENLTERTE 202 ED

95) Rb Almelo, 6 maart 1991, NJ 1992, 485 geciteered door B. C. M. WaAIJER,
AANDEELHOUDERSOVEREENKOMSTEN, Kluwer, 1996, blz. 65.

96) 2000EDFELIEFE Tk, SHOBRVBLIERLEIZH2), EXONED
SHFEOBEMRIZEH L TVE I EIZOWTERIEKREOER AT (MR EEH
(verklaring van geen bezwaar)) A LETH o 72,

97) HR 31 december 1993, NJ 1994, 436.
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bo BUEOXEZ L VFMICERT L L, 3ODOHELDPEIT LN S,

10z, BRER234 5 HIE, X CTERICL 2 RHOBREZHEL TB
D, FEEEROBBEBRAL VD, oM, 2 255 TIEHASH,T
BV, ZTORRERELT, 79 v FTRHREMOERIZL S BWEENTAE
ENBDPEVHHIEDPE LB, 85212, MaEE23%5HIZ, —E0hi
BOTVDY, 2 0 26550F [HHROBOPSHS,RRY | L) LFT
HEETWD, 312, HAE2355 T, HESHERENY TR VR HT
W72 ERGHE FFR T 5o

T T U FIIBVTUE, BRI L o CEREOBEL LSS L2 L1, £
DOTREVED LA 5P EHAR I WD, A SNAREEIL N1 VK%
REL VRS VEREND, ERTENLOFHEHEEAMTT A LIET
E 205, WBLDHTE D O KA AE IR b OAFES .

ZOEII AR L T v SR, ERIEDH D LODHKITH
T A A RO — 0, EESHEB KO R A Y AIREH TN A
B, AR E RS 2 AT 2 BRADSRET SN T U & v, B ZH
WCBIL T, R L ChaEe, EFRBESTHAESINSL 7 — ADIE
LS N IT LR S wDS, RIFHIIH - T, ERIZED D Z &)t
IEENZ 7 = AP EL LS N TR S v,

Ik E A O %

1. IS
AEETIE, MEPEZ L CTHAZIET S Z LT b0 L) MER
FEIZED, ERTEDDLZENTERVEINTWS I %, ZEYTRDY
P D ZEDPHFEINLEDIIONT, FEOTENREELIED . HILE,
HEBESINE, RERSBEEZ IO L LRERICEL, BRESE
CEFCTHHICING OMMA LG TE D05 3EE 2 5,
O LMREFNHMICEOMNEZITECE 20 THIE, TNOHENFET D
CEDARETHLOD, L TESITHREMEYIZB T XY FMckkE
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HDEDEEL ZENTELONPE V) MBEICEL®, ZoHICHT b
HOVEDE LT, MEEEOHEME, T bbikFaid » BHpTicH
LIAGHERNZ ECETHEST LI ENTELOPDDH S, 37 EIZBITS
MRBEEOEH LB LoD, INODMERE L TWw {,

EEB LAY OFE AR DERISH 5\ IZTEE O H O ERIZ 51,
A OMEOHERN 2 EHXTHIRTE v v ) famidErh v, 2
N 2 BREMEE, BT 7 BIATTRATIE R e R &2 52 2 WER D, JEHI
ELTHiTENRTEERETLEMENG, 22T, EREZIEFTHLD
MRZREEST 5 2 LN TEL2PMEE 25, DFTIE, EEEB LU
AV PETIE, MEFIBEERE A TE MR O AT IR A OFRFEZ R — M L
ROOIIH L, & T FETRMERBEED ¥ 7~ Ptk o ATk Eh )
AL LR O L b 7259 2 L 2R,

2. &
(1) SEATHEY 72 iR JME

FEISAEFEIE, BEISH LT O 0ITER M 2 5 2 TWwaY,
Bl ZAE, BIAFEREDI0% D L2453 2T, BaPERE (20064F
SAEEE30341Y), dikackiE (F3214%), FAARRERiE (19854E &ktiE431
%) AT A, BHBTOREGSHE (20064 545:9945¢ (1985443
*HE4595%) ) 12OV TIZEERA R ST & 72, 99442 1 HIZKD X 9 12ED
TWwh,

98) BREMZHDOIEIESITIZOWTIE, MIBOHF L, FHloBESIHELZ L e
T 5
99) FOMIZHRTOREELMEME LTIE, 198641224 1 THhFE 124512 &
LEMBHGEREN D 5o BALFHET 5 2 EPRIEDOMFCTH B & JHFTH
L7, ST 2.
100) #EBREE12 7 AUEREL TO R WEAESHOSAIE5 B EEERTWS
(Companies Act 2006, s. 303(3)) o
101) Companies Act 2006, ss. 1035-39 CTEZIEAS 7 STV 57, TR RHEIZ OV
TIEHEARMIZ1985E KT OMEI TR > T\ b,
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H3E © L O MRATEHIE & MR OIS
[BRERIARRICEDE, DTowsThraBRile L CERHPTIZ e % f

L TAIEDNTE S,

(a) BHOEHIMEREONG T 1EZ0—EE (D% & OHIAH
GEE&L) OFRERRJEIRET DL L) 2 HETITTbLTWwE D
&

(b) BIED T 23 ENTEMEOIELE T 123AMELE (D200
Tl - Metszat) PRBCRENTH L Z L

994%:12 X A HINLTOWA, BHEIZ6EZMILE L THMEEZ ORI
5H5L0LEEXIA L (FI IR S NI HIFE S5 L)1k
FIIRETH L) HTE B, 94KOFERIT, THEEITEEICH L
[ EBEO 7%\ HE (open norm) | 7R L TR 25 H 2 5 L7722 & h 5
HELTWD EFESRTwRY,

9945 1L LRI BRI L TRHE ORI T & 2 WHIF O EE
PRS2 LB SN T W25, BRFICE - TUIRD THIW 2 F
LMY, ZROBILTHR SN, FEWIZE HHedbowrEls
7O T EEHOD» AT A>T LE 57, SO %E
WCHWH R ED [IEL % 8FF (legitimate expectation) | &9 F —
7 — FTRENIZDE, FEBRICIE, P IXBEROBFICRES Z LT
B o720 19994E0 O'Neill v. Phillips Fif4 T Hoffman &, #EROEH N
SLEBEEMELT, ZOL)BFHERICHELZHIT L) LAY, 2o

102)  HUFEOHA Z TS N2 L1, o TdkI & L ToEK (qua member)
L BHBORETIEIZVE LT, FHGTOREGRTIERWE ST,
FOk, MBS TRE B ZINT 2 Z L OMIES LT 2561
FNeEDLNDL T L ITEFEONGE 2D 2 S (R&H Electric Ltd v Haden Bill
Electrical Ltd [1995] 2 BCLC 280), & 5|2 Gamlestaden Fastigheter AB v.
Baltic Partners Ltd [2007] BCC 272 Ti%, H#EINLZNEBRIEOFEIZLTLD
HEE L TOERTORETH LLEIT R, BRETH L L &3I4 O
Tk we iz,

103) Davies, 1997, at 736. See also Re Saul D. Harrison and Sans plc [1995] 1
BCLC 14.

104) O’Neill v Phillips [1999] 1 WLR 1092. See, Mayson, 2007, at 543.
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HROT 70— F PEALELIENEE OB FH I D LR S NER, 20064
AL, WFEE BB L TAHIBRR I L 0T, FEEMIC1985ER
4595 D LS T AR L 720
SALPNC LD ED S NIATIER R HEFNE, EROEDIZE ) BFET S
ZLIETERV, 2O LI, 18984ED Re Peveril Gold Mines Ltd 12
L RENTz. 1862ESHET T, 824512 X)), MREH OB RED K
HIFTIS L TR 0@ E FHRT 2L H L Tnizds, RMETiEatto
ERT ZOHER ZHIR L Tz ERICE DR ONEEZEET L LA
WHECTH 5 Z L IFHLTIIED SN TV - 7225, Byme HF i3 &tLiE
DEXDLEEMRIME LT, BREFEHIIAHLT L2 LI2L > TEHOMR
Ba R T AHIEE LOMAEZBEEL LA SNAVE L, RO L)
R L7z
[18624F 2 #1k825e1%, BV b 7 { HFHMEH T LT L TOMER &
fH5-LCBY, MEIE, HREICRDLIEIZE > THIZADS2EIZLD
fH5-SNTHEREATH L 2V EV I A b L, ZRhsthF
7RO 2 OEEIZ L DRFITE BN E) D TH S, - BREEHD
EDIIHEEDSZDEIE /2E—EE2EFREICL>TEIZ LD
TERVWHENAMNGTLZLE2BRLZODTH- T, HREICRLZ
LWL o THRADHER ZBNIBEELZICFELWERONL Z LA %
WIRD ZD L ICARIFT 5. 2 LT, HIZAIZZD L) ITHEL
L7zEidEZ N, - EROBIEDSSHE E MR ET & 2T 72l A
OMOEH LG TH S L AR ENLDOTHIUE, SHITHEED
HIEBICHED VT ZD L ) BN TTRTOREZRT 225 % I
DRDOITHERE RV EEZ D, U, ST T 0IEEA
THRF L o 72l 2 N & EBIEARIIIZ AW 2 3 A MRS H o 72 & LT
bR THD, ZOEFHEL, BRI OSFEEIN 24 E % 5F 5 il
T LOREEBYMONZ) LTHL0THY, HELLTHHE
B L OMEF % TS 2 5 2 R & ks L 72 L IR L T 2 b Tl
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tﬁwojmm
(2) BRFHEDH B FE

WEOFFH TR, HED GERTIEZ L) LY THlEE oM, &b
DIF20064F 2341199455 (19854F 43 #11%:45952) D FFIAT 0§ 5 Rl in 4
HIL COMR 2 EET 5 2 L AT E L 0h%Em ST & 72, Riley 134595
TR CHERR T E R WHIETH B & L7z MEDPRBIREN 2{TE%
T ZICRPIT AR A ATHET B RE A A LT b I L IIRARN
bOTHoT, TOMMEHRT 52 LIZSRFAPRYLIZZNEZATY
FOBDED LWEEZ 72720 TH %1%, Cheffins 459512 1EHRAT IO
WhiH % L L7207,

—7J7, Thomas/Ryan (&, 459534 TMHET 5 Z L DATRETH 5 &
V) BRTIHITII 2 O TlE % <, BFE [TEER] 2RI 2 oM %
WEET 52 LR TESE L7, Thomas/Ryan | X4, FETRATIHEN 2
#5213 (non-mandatory statutory provisions) 12X V) ff#E I TV 5H 1L,
[LDIRWAIEDOHE (wider public purpose) | 1Zfiliii 7z W R b Z DOHEF] %
MEET 52 ENTE D, 4595/ X — b F— 2 THRIOS D729
WCZOBLEN L Y DITERENZLDOTHY), Z0L) i TIE, %<
DY Ek D Sh SHREM M 2 #if L 2o —77, MRER KD
ENTVBYEE, ZNEIET LA EPEREMROME LT/ 700R
HUHFICL > T Db ENRT WD, 2D LX) HREMEHOLFH L
4595 DIRTENANE T —77, 4595 DEHZ RIS 52 LT, AT T4
TR, BHOOR, ZoMo) A7 EEL IR MO EFRE %
WCTELFREEE TS, 72721 Thomas/Ryan 3, O’Neill v. Phillips ik
DI L CEHINO A B LI OISR w2 S, MFE DM

105) Re Peveril Gold Mines Ltd [1898] 1 Ch 122.

106) Riley, supra note 15), at 797.

107)  CHEFFINS, 1997, at 260.

108) Katherine Reece Thomas & Christopher L. Ryan, Section 459, public policy and
freedom of contract, [2001] The Company Lawyer, 178 & 198.
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TEBIEL o 12561208, [RAIERMMiE (fair price) | 138EEAIZLD
PESNZR TN bRWET S,

FThbh, BRESHEROITME L KEE L 72305 H SN0 L) ol
1%, Tomas/Ryan O#LETIE, FEHAKLOFZRICHES LCHRT SN2
I$7% 59, —7J5 Riley &, ZHMHOIH & L CHERHEZ BT TV 2,
MERREORIRIZOWTIE, LaLadswndnd 2l Lo ) Fif7:
L STV e,

WEHERIEL, Y - 0—OFEETHANICLVFERLTEZLDTHD,
BEIRNB X O RS 1I2# 3 % 5 Robert Walker 5%, ez [Hef)
(RIS L 20\ &0 YEEE OB 2 g ] & BT T w10,
BEER I EEZEO—BTH ), ZRHWHEFOMEIIEDLL S DOTH
N0 Z OBRAMMOEMERAEIE S 2 T IS B THEA S
PSR L 7 B o Welton v Saffery ZE1Y 22 513, HERIMERI O ISE I Ll
W ZEERERRRE R B 5 Z L ANE LS, Davey MIEHHROHBTL T O &
HTHEELTnb,

(b HAHA, fHlxOBREFIZEHICEL) HCOMRE HHEL L EZ D
BTG EIENTED, LLZD L) REHIIEEE 7213 —3
OEICL VY ZbENbDTHN, BAOFKEE, H5HVIEAK
P zAHMTAICHX S, St >TORBICREDITTIERL,
WEARHME, TEE LT WEREIRR S v, 12
(3) HREMEDMEATFE
PELET T, St REOM S B L OB O & ki3

109) Oliver Ashworth (Holdings) Ltd v. Ballard (Kent) Ltd [2000] Ch 12 CA.

110)  See HaLsBURY’S Laws oF EnGLaND, Vol. 9(1), Para. 1025 (Butterworths, 4th ed.
reissue, 1998). %l z2 1£ Euro Brokers Holdings v. Monecor (London) Ltd [2003]
EWCA Civ 105, [2003] 1 BCLC 506 Tl%, #RFEMAEEIIES -HREDITAHIZE -
T, TRl S 5 B ES AR & Sz,

111) Welton v. Saffery [1897] AC 299.

112) [1897] AC 299. Also, cited by Byrne J. in Re Peveril Gold Mines Ltd [1898]
1 Ch 122.
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ZENTERW, 2L, B E IR L L CEROMEME 2%
THIERTERWIY, EHIMEBEL T 5 2 L2V THRKEDR
BEETLHENICOVTE, FHTEHI VWY LTS5 Tuank )
ThAHH, EROZHWIERES ST, BHIE L TRIEFSHICAMT
L8, BPEROER CEREHEOYALHIIED 450 3 DR
Pk) IR BRI THIENTE D,

3. KA1V

(1) AT 24 Hite

AR&SHIZBWTIE, RO BEH (Gestaltungsfreiheit) O JEHIZ X O #E
BHONEZERTETETLIENTEL, LALAEDS, ZOHMHIZDH
RAAH O, HIFIB X O Tlav OO BHEE AR (unverzichtbare)
Td ) ZEFABE (unentziehbare) TH % & STV 519,

RO L FY S HMEIIETEARR L EZ ON TV D, BEARELIE, T
5 OMEFIH LGB O&KE L < LCIEERTHBR LAV HIRLAZ) 52
EWMTERVWI EZERT 5o HILBEFILZ DM OFERO T REME %
GICHIBR LT, [k, BCMRERME, FRAMRES TR RMED 2 T UM
LBV BV 2] Ll Tw a1,

HIEE RN LIUTHEBE L LTOBBONE L LTA% L QERRME
SEFERHED G 2 SN TR UL R S 2w, F72, $TOMLEDH®

113) See e. g., Hickman v. Kent or Romney Marsh Sheepbreeders’ Association
[1915] 1 Ch 881.

114) Beattie v. E & F Beattie Ltd [1938] Ch 708.

115)  Vgl. H. RowEppER/C. ScHMIDT-LEITHOFF/PENTZ,  GESETZ BETREFFEND DIE GESELLSCHAFTEN
MIT BESCHRANKTER HAFTUNG: KOMMENTAR, 4. Aufl., Franz Vahlen, 2002, § 14, 13 ff.
(,RoWEDDER/ScHMIDT-LETHOFF/ [ BEARBEITER]“). ‘T, RAISER, RECHT DER KAPITALGESELLSCHAFTEN:
EIN HANDBUCH FUR Praxis UND WISSENSCHAFT, 3. Aufl.,, Franz Vahlen, 2001, § 27, 4
(,RaISER, 2001%).

116) BGH NJW 1954, 1563.

117) BaumsacH/HUECK/FastricH, § 14, 14.  Fastrich 36k ED SRR 2 > o — v
HEAL TV L) BERICBWTHRIETH S Z EAMERICH S W E5H
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WHEZHERR SN, BRIRESPHERE L 2 55 2 LIZBD SN WY,
BEIRARE LR S MFEDOREEE L o TOARHET LI ENTELDIZ
L, RURZHERNE, FEkd D WIIEHI L > THES I NERET 2
:&u%w%h&wmkKﬂk&@ﬂauﬁéém%&ﬁ$@~%égu

D LMEMTH %o Raiser IZ& UL, €D K9 % BRD 720 FITHEARD
10% 8% A3 2HHIZ, #EOME 6B0%), SO 61%), EMA
DIEE (665%), ARIGHRER, A, HIER - BEARER (Bla

), ERGHEMICL2E Hjm%$é7’rl]%ﬁtfu>512o> BTy B SEREHOE S5/
(23D B DT WA, HFNZ LY B 5T X722, Fastrich (¥ 2
5OMEFIIHAWIZETN RO THY, B0 O [3 7 5H
(Kernbereich) | 2832 & L7212, F7-, &k Fo#FEFHH% (Treupflicht)
ERUCHERT A 2 L3 sy, E3 BN 72 5615 D R DY &
ﬁ%%#%%ﬂ?é:&@f%&w:tﬁ%ﬁéﬂfw%wo

PERIOH R KOS ZEIE SN D PR, PEMREOREOAL T,
EHBHOERO O TEH A EEZLNTVA P, BAMEHED, Pk

#CTH D &% Z %o RoweDpDER/ScHMIDT-LErTHOFF/PENTZ, § 14, 193 [F] &

118) BaumsacH/Hukck/FastricH, § 14, 14.

119) Vgl. M. HACHENBURG/P. ULMER/RAISER, GESETZ BETREFFEND DIE GESELLSCHAFTEN
MIT BESCHRANKTER HAFTUNG: GROSKOMMENTAR, 8. Aufl., Walter de Gruyter, 1992, §
14, 27 ff. (,HACHENBURG/ [BEARBEITER]“). ROWEDDER/SCHMIDT-LEITHOFF/PENTZ, §
14, 17 ff.

120) HACHENBURG/RAISER, § 14, 28. Vgl. auch Lurter/HoMMELHOFF, § 14, 7

121)  Vgl. Lurter/HoMMELHOFF, § 34, 36 ff.

122)  Vgl. BaumsacH/Hueck/Fastrich, § 14, 13.

123) ROWEDDER/ScHMIDT-LEITHOFF/PENTZ, § 14, 18.

124) Vgl. Marcus Lutter, Theorie der Mitgliedschaft — Prolegomena zu einem
Allgemeinen Teil des Korporationsrechts —, Archiv fiir civilistische Praxis, 1980, S.
140 ff. (,Lutter, AcP 1980%). KA Y HREHOEILX, + T > 5 & B ) A
KMeEH LT, HRaUFHTIEFFBIRTE (Sonderpriifung) 2SHE ST\ 5
2, HEVMBSIN TRV, T Yo REZR L0 E LT,
Von Jan Gernoth/Martha Meinema, Niederldndisches Enqueterecht Vorbild fiir das
deutsche Sonderpriifungsrecht?, RIW 11/2000, 844%: 18
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HI3E St AT o & kRO I
BUEFFRICET 25D THL7OMEDOMRE b\, BEIHET 2
ZEITEYy, HBRZOWMEHET A ENTE, Tl ke E
R TR ENDLI LR DEDHTH LD AL X 2B HHEC
DVTh, TNERETLZLETERVEEZ LN TV D, HEFIIZ
MERICB VTR, YFHFRERLHEHED LHEICHNL LN TE S
WHEMZHICE L TOARITUE RS2\ nwE S, Bk, 84 okt
BERET LT TR, AFOBEILLEOLNINELDOTH LY,
(2) #E MR

*EB OB THEMEZTHE L 2\ ET 2 2 EBAKFBBICRT 2 0%
Lutter |3 THHBIR BB OWM 2476 L 2\ & 2 828%, —iofAIC
B F FIERELES MM G 25 2 L IR BEO f MR O SeE12
Ky 5 ET20% ZORmMICEATT AMEE LT, A B e
TELDD Db

HEOMAL (Mitgliedschaft) (&, KA v OSHCIZEBIAHEMNE ST
VAP K HOMMIZIE, HEE L TORARBOT R ThAEEN, Fh
F [EHOERBG], $hbbiEf e ERkIchRT 5%, B L XH X
NZTFIUL % 5 WHERIE LT, B2 IR05E SN2l k3 5 Bk 72
RN D Do ZORRMIENETH > T, WL HHIZTE 58, #lik
ZEHEICED CHBHOEMNZE L, HEOMMIZE TR EWEY,
FEMEIATBER 2 M 2 A L, 2 OFFTE R BRI L TC A 2 DR 12 et

125) HacHENBURG/HUFFER, § 48, 30. Vgl. BGH 12. 7. 1971, NJW 1971, 2225.

126) Vgl. Baumsacu/HuEck, Anh. § 34, 1.

127)  Vgl. Noack, 1994, S. 126.

128) Lutter, AcP 1980, a. a. O., S. 151.

129) Lutter, AcP 1980, a. a. O., S. 101. WERNER FLUME, ALLGEMEINER TEIL DES
BURGERLICHEN RECHTS — DIE JURISTISCHE PERSON, Springer Verlag, 1983, S. 258.
BaumBacu/Hueck/Fastrich, § 14, 5. Raiser, 2001, a. a. O., § 27, 1. Vgl
M. HABERSACK, DIE MITGLIEDSCHAFT — SUBJEKTIVES UND SONSTIGES REcHT, Mohr, 1996.

130) Baumsacu/Hueck/Fastrich, § 14, 10.

131) Baumsacu/Hueck/Fastrich, § 14, 19.

132) BaumsacH/Hueck/Fastrich, § 14, 11.

—[B0 — 394 (394)



ks 32% 1%
LCWa B il & ot BMex 478 L CiEIES 5 2 & (Abspaltung) 1%, 4%
ICHEPHEIC OV T, SHEUEENERF SN E LTE2BY, JiEm
B [ZHHITLRN -2 OERBEMELETOVTE), Zhihl&
HEL CARV L CREST 2 2 L3 TE V] LilRTWwa),

WIRHE I LU, EEEE L (Abspaltungsverbot) &, *1 B D Hifr D
W — (Einheitlichkeit der Mitgliedschaft) %5 Ta 59, Schmidt 11,
GBS F R & MR 20 (Verbandssouverinitit) & #0821, tLEMELC
DRk S e B O HCHE ST O TE S 2 T 5 & L7287,

L2 LaAss, FEEESIRERNIZEHIC L ) Z2ORAISE AL N TV S,
Fleck (&, *LHOMMOW—HIZEIE (511) OARE (Wesen der Gesellschaft)
e SV E RS 20 &) REKRENEZ S, L BEEShE
FAIUSFAFTI D WD TH B A, Fleck &, AN 213 HZEME R R
MeD & 9 1A B SR A W B THA L T iudgid e s &
Z 5o Fi L RPMER ABICEINIT 2 2 L1E, SHOBEMLSEY AT 4,
Tabb HEZERNICHEELERSHE LT [BREE-> 7%
(Ordnungsbild) ] #FE LY, 20 X9 #ERICB W ClIbEL Tl 5
FIHFEFEINT 219, Koppensteiner (&, ZFHED St L CTHIRAIX
PoNTHBYBANCL VT THILEEZET TS, LA L, (EOH

133) RoOWEDDER/ScHMIDT-LEITHOFF/PENTZ, § 14, 15. 5 5k T 4% Bl 72 {16 A\ 1Y HE F1)
(Sonderrechte) % EHAHZ ENTE DL, ZOWEFITIBEAN TS > CTiEMETLHZ
LIETER WV,

134) BaumsacH/Hueck/Fastrich, § 14, 19. #A&H 5 [#REMZEYS (2) ] #E7H119%
65925 (2002) -

135) BGHZ 3, 354, 357, geciteerd door Fleck, Stimmrechtsabspaltung in der GmbH?,
in: FESTSCHRIFT FUR RoBERT FiscHER, 1979, S. 107 (,Fleck, 1979%).

136) BGH 43, 261, 267. Vgl. Wiedemann, a. a. O. (Fn. 67)), S. 24.

137) K. Scumipt, a. a. O., § 19 111 4, 561.

138) Fleck, 1979, a. a. O., S. 110 ff.  Vgl. HACHENBURG/HUFFER, § 47, 52.

139) Fleck, 1979, a. a. O., S. 113. Lurter/HOMMELHOFF, § 47, 2.
ROWEDDER/SCHMIDT-LEITHOFF/ KOPPENSTEINER, § 47, 24 ff. % [/ &

140)  Fleck, 1979, a. a. O., S. 120.
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HE © AL O MATERME & bk EHE O HEE

OB —VEIZT 25, FRIOERIEIEICE L TIgMiEARTRTHh s & ¥
21D

Pentz |2 X 4uUX, 4BEsEll (Abspaltungsverbot) & 1%, fLEOHA A5
CBHary ha—) UkEZ M LR E L CHMEICRES 2 2 LidTE v
CLEBERT B L72h o T, MYZHEMESHRMEL =3 5RET 5 2
EIARTRETH 05, WYZHEMEDSA UMM ZEEL 720, BIMEDTT
R Z HE=F A5 L7205 2 LIEFEH TV 5, Fastrich 130380
FROMIEL, MEOMEME SHES S LITEVE LT, 20X %k
FEPH B L o THAREAR G & 2 25613, WERHIHAT L L%
2 B18)

Noack 13, TR L, HATOMERNE & BAERN %5 — A TO—ER
D ORI Z XS %0 FHTOMEFBEE IS T ICER 28 x5
RBDIIKT L, B L — A TOFABEEREDP R, €D L) L6
HBBHCOFMEFICESTHRATH T2 LN TEL LT D, TD L
AR, BEMICEREONEBERTSH Y, Ek e CARIMEEAIR
TaLanzW,
(3) *LEHEDMEATET

FEHIE LT R A v ETIE, SoEfEhsFdatt bt BHob o ThHN,
HARALObOTHN, MRS I LA TE 1, EROMBHEL,
SRR e & MEE (inter partes) HEREZ BERIRE1Y . 2R I3E:
HIBROMEEN KIS o FLEB T, MEARIC L o CHIEEFHOH
OIS 2L BT ENTE DA, EROMEBEFHE & KL%
FIBERICBID 2 128 X 27,

141) ROWEDDER/SCHMIDT-LEITHOFF/ KOPPENSTEINER, § 47, 26.

142) ROWEDDER/ScHMIDT-LEITHOFF/PENTZ, § 14, 15.

143) BaumsacH/Hukck/Fastrich, § 14, 19.

144) Noack, 1994, a. a. O., S. 126.

145)  Vgl. Lurter/HoMMELHOFF, Anh. § 47, 77.

146) Vgl. BGHZ 38, 155.

147) BGHZ 38, 155. #:Hl¥: & D> Tix, Ulrich Haas, Zur Einfiihrung von
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(3R H 2 & P B0 L oFF 2 (Anfechtungsklage) DEIRIZOW TR
W ENTE72, IHETTH 225, #I@EEHRNPT (BGH) 1219964 3 H
20H Q¥ THFBIGY LOFAZHT LMW, 2h T, e oftEOK
FUNIREZOMPEEORRIZ L 2D TH > T, TOIEBEICOWTHIT L
FHFTHET S 2 L3 LIEZ ON 5L E LT, REDPUH L OFEFREZ
FTEDLPICDVTIIMEE L TV o 7275, BGH IZIE 40T IZA
THETIEZvwE L, ARESHEIEIME235 5 HISHYS T 2 HE e v
ZLAERLZ. BGH IC L IUE, PN LIS EHE 2T 20AH%5
T, TRCOMEB LOSHEN, S 5I0EHFLFETLNTRTCOH
B R 5.2 5720, BHUHFREZ RO 5 2 & TR HTTREMEAS THE <
NTLE . BGH I, #H O AMMPEHIB ORERE % 2435 LIAM LR
THOMREALTHY, £ L THaliE2485MY 1 3h BT I & MH S h b
L7

REFIEOUIERFFRETIE, T OREIZZH EHEICTRAS N
127 5 T A5, Lutter/Hommelhoff (&, SEZROMEBIEIX, Fratp48
FIZHRTER LI ET, MESHEMRT LI RTOBLIHET L LEDR
FIhE L shnwed5, 29952 & TREOHBEIZL T0ICERM»G 2
bid, AR L MEHBE 2 & T 56 3Rt B ORIENLETH
BBV, Z o 2 HE, MERTHEOIGY L % K B IS ETA b 7 )
TH Y, M7 LRI X AHGEFRREAT RN TH L & L, Ttk
Bl ATD Twedrb0THh s,

Schiedsklauseln durch Satzungsinderungen in Vereinen, ZGR 2001, S. 325 ff. /&,

148) BGHZ 132, 278.

149) #2485 1 THOH 1 WERD L IZED T b,
[REDREH S 2 I L D IR E EF SN 2WD IE, 2ok, §XTo
IR S NICHRIHEB L OBEEESOMKE D0, BIUOINLDOHITHL
T, WOPBEETRVEZICLRIDD 5.

150) Lurrer-HoMMELHOFF, Anh. § 47, 77.

151) Lurrer-HoMMELHOFF, Anh. § 47, 79. HACHENBURG/RAISER, Anh. § 47, 209.
BaumBacu/HUECK/ZOLLNER, Anh. § 47, 26.
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4. F5>4

(1) SRATERI 72 R T4
L)€L

F I FFEICBOCTHEMRE L, BN 2IECAERITAYE
K9 %, [EHW] 2L, MEPBERMIATALZENEEINTEY, #
FNIHHNC & o THRT %0 MR OMIELENIE DO FT A HE & BEER # K IED
BEER EDOFRTRERDFIHIIHEIN TS (3 1815 2H s, 5!
1855, 6 :1605). MHEDOIEIL6 : 1605KIZEO SN TVLA, BHES
DX G E 7 BBEATH D 3 1 5551 X HBRE VI TEEL & 519,
MERI O ENE, ZNSmATEs, S R &S 255 3B TH 5,
BEESH L CHIESN TV 25E60H 5, 3 1 3225 3THIX, WD
WMEETELWVEED TS, F26I21E, HFTER T &0 SHEFEE
DA S PIEINL L b H B, EU #E0FfI L LT Daddy’s
Dance Hall 4 Cld, BEBEOHAIZHEER % T % Directive 77/
187/EEG ALY LiF b7z BRINEIEFHTN [ 2 OREILNFTH L O
2, BHZHIN ST 2 LEZOEEIIMTILTH Y, B50ED, FIR
AR L T AR T 2T EE ORI T S b DICOWTIE,
AT E ZE 2 LNRFIUE R SR, Tz, FBEICRF R ERTE
WATLHI LTSNV FEBEIZIRTICE )G SR s
52 LIETEY, TNOOHERMIE, FEHEOFREDSH > TOHIRT L &
ETE R, ZOMRIE, KO X)L, FEEITEMEHIOUEIZLY
ZF ARG OME L L COM 2 ERm 2B TBY), e LTRIUIN
I IHDPELL T D I Eid e ) FECEESNL SO TIER

152) MEINEMA, blz. 41 Tld, BiRE EENICENE STHEREONEETH L & Lid
W% (BW HR 1 december 1938, NJ 1938, 459 (Illustra/Reinartz)) 7255 [J &1
TWwa,

153)  WRIMFHIFT ST T A & v AR OAPE S, EB L ORFENa v 7
7 A MZEoTl, EEC 449855 1 HAEEIE 3 2 5 RIS LEXTH 5
& L7z (65/86, Judgment of 27/09/1988, Bayer/Siillhéfer (Rec. 1988, p. 5249) ) o
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LA, FEEEAREL COLEFMOMENTE VI EEZHLRICL
FRENS
SHEICE T BHREEDNE

SAEICBWTE, HEFBEEOBEIZW S SR TH 5, HITHIIZ2 ¢
201 a 5%, EEDHEE O — Noxf L CREsRME 2 175 2 M) = HEE L 723
G, BHPTE TR COBEIHT 2 HIGEREHT 5 L 80T 5,
T ORI IL B ICHL) FiF STV I2§ E 4 v, Maeijer (&7
FHOENST 2 —EOMROFTHFENL, HAOBESTES LT 55,
T/, SHOFHOBEEICHERE T T LR D 25612, HESE
DOFIEREE HFHFT AL CTHT X DA RMIESY, 2 0mITHY
PEFED Z AR EIIHT S o TENEBEET 5 2 LT TE RV, BAERWRr —
AN B THER OIS ETTRER R Y 20 515 &3 257, Dortmond (37
MR TR R B OEE 24T H T &1, WRAYIRA 2 0 5 R O
WHTH D LT 55, HIHITIE, Heuga FHAY CraEHHir s M0 72
Mo REHHS (Ondernemingsraad) DE5[IME (adviesrecht) '™ ASHEED
MRERDIEERRBE LIz, TRbEREMTE, B & OBk
LT, BEMEENVEMZBEL L2 L ORTHGEMICBT 5 HRES
WHELEEFARVWE LZOTH 5,

RIS — MO R E LD NE V) HIEINETHEIRHLS

154)  324/86, Judgment of 10/02/1988, Tellerup/Daddy’s Dance Hall (Rec. 1988, p.
739) (SVIX/00357 FIIX/00361). Zie hierover P. W. vaAN STRAALEN, BEHOUD VAN
RECHTEN VAN WERKNEMERS BIJ] OVERGANG VAN ONDERNEMING, diss. RUG, Kluwer
Deventer, 1999, blz. 144. e. v.

155)  Asser-MAEnER 2-111, nrs. 576, 577.

156) artt. 2: 344-359 BW.

157)  AssEr-Magyer 2-111, nr. 516.

158) P.J. DORTMOND, STEMOVEREENKOMSTEN RONDOM DE EEUWWISSELING, Kluwer, 2000,
blz. 10.

159) OK 15 october 1992, NJ 1993, 210.

160) SHOREICERBEHEIE L 2356, TS EFH e ks 3
L7 udZ 5 7%\ (art. 25, Wet op de Ondernemingsraden) o
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HE - L0 MATERE & T O i
T, EEOBE (2 1255 »old, HREMITERIC L > THE
ENDHZLEE VT EPEPND, FEIRINA AL LR ORIL, B
FHHORGDIH72FTla%R {, #MFEL L TR BB T2 7512
B EIZEoT, SHICBURHERONT v A% 75 FTHRED AL T
W%, Meinema &, 1928k &% D EE Tk S LB o RIERE
DUTITRL7Z2ER AL T, HEESDF I [l Thly
MR LAV EENTEZET 21,
[0 2 DR IR U CiEHER 52, BREDTZDITIRAR 2
MERZRIRE L 72 L3 A VRTHY T3, &, MR boITLidff
HTh->T, MEIHMLETL2EFREORRITE, 2hr [52
] BEID, HEVIEORE [£)] ZENFTEL0IEMEL %
LRWDTT, bHbAAFTRAZLIIHREOHEMETE ) Z &1L, TA
FTOMEFTIER L, ZHOHHIE SN TnLEWVW)ZETT, 20D
E9)BEERITLTUL, FIREREOBADS K1 H 5 TL &
Yo MEAEME L THETTHIMAL LTREL, —EDR/NRD
MR Z DTSN nETH T LI, hoEsie bEE LT
Fo LAL, DR LVE L, HHOHEOH RIIMEDOFLE
DIzOLET TR —RAFORET L HHD T, T TRIL, ¥
Tk CHRERE) 29810 I a0 2 LT+, fA¥ERITH%
ANEFIHT I LTRELNERFETLILIITEE LA I
DEBRIEROBHTH L L L LI, FRITRE SN, BEIWER
AL LR TERND, ATV F—NFUAPLEELR LD TS,
FND [REFEF] LMFENTEOTHY T3, ER. FILUIMES
REDDOTIEAL, Bi2hhoFEo LLHE] 20T, 1
Meinema 13, ff4 OMTEIIEIMEEZRFTET L LIETERVWEEZ LR

161) MEINEMA, 51-52D 5 [H % EE 3 F IR L 720
162) Hand. 1927-1928 ], blz. 979 geciteerd door MEINEMA, blz. 51-52.
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ETHoHEL, UTOXIITH UL, $REMeIIMT L 22 HFfTIE 2 <,
R ER ORI TH S (3 0 T4, 3 :825) . MaNdkEATA T
LETHDEBMLMHERNTH Y, FN ZARFIIEA A GE L 72 ) RIS
AN TBZENTEL, LALGAS, MEHELHEAL ST L THE
ETHILIITET, Bl RKERRIZH D &) BT B R
Tld%ve 2OZEIE, MEPHRIEEZENERIIB T 2072 SHEET 5
CLIITERVWIEAERL TS, BB, oG s /zi
PHEIZDOWTUE, BEOEDIZE > THIMEMN L, FMGEETTFFAD
TRODWMEMERETHIEEFTLATER . L2LADS, BARNZE
KMECOWTIRINZEEST 22 LD TE 5, HEEHLEEICBNT—
ESEOWN % ZHT LMMNEAT 505, TNEWETLILIETETH
D, FAUC K D EEYSSTIAE SIS & 4 510, kR E 70, BARAY
WCOWTIERN R T A2 e TE DL, LA > T, 2 1 155:61H
2B L BREEDOMEFNI T e CTH 5o ERIRERMEDOFEIL, 3 155
FIED DAGRIZHAKT 2, KRBIIABWTH Y, BEABHRTHEITAT
HY, PRIEFFHREOVTITE L™ 20 X5 ¥R o3
Lo TINEITH LI TEARWS | Z kT L 2 HEESTRC R
MET B E2BERTHLDERDLNETH B,

163) MEINEMA, blz. 52.

164) Vgl. art. 6: 160 BW.

165) Anders ASSER-VAN DER GRINTEN-MAEDER, 2-II, VERTEGENWOORDIGING EN
RECHTSPERSOON. DE RECHTSPERSOON, Se druk, Tjeenk Willink, 1997, nr. 148 (hierna
“AssEr-MAEUER 2-II").  Van der Grinten (&, art. 2: 151id 6 2FIZFH SN TV 5
Z L %EET AL art. 3: 55 BW 3PGEERFRICITEH S E$ 5,

166) ZOFEZHIE, ERIOWILE art. 3: 322 BW 12k b, F72, art. 3: 55 BW
&, [PRERERDEE R ORI M O FEMIGR ] LEDTWE I & LB,

167) Timmerman, supra note 5), blz. 1l e. v. 138452 HFD L H TH b,
Timmerman (&, BRGEE* AT 2 I EHETHM 2 2TV & v B
HAHHMEOEEEH L LTI LIFTWwa, BEAMGIZ L Tl Z it L7
BEIENTHLELOD, TOMFNELTLZ LB THL LT L,
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H3E © L O MRATEHIE & MR OIS
(2) HRIMEOME B BB HE

WIS, MEIMROITHEZ LW L2 8B THI LN TELNEER
T 5o MEMATHEON DL, MARKLEZ D b OTIER L, METH
TR H T 5,

FEEIE, 3 1 40GRICR L ZWVERY, HAB X OHEROATHEIZE L HHIZ
WHRDEZENTEL, TNWR, RILOFIGF IIFHSIIIBIT S
KHOBF OB, S, EOMMPAM IO 2 HikET 2 L v ) IR T
[ARUTfili] Th2LLDVHESNRTIUE R O v, AL, &E2Y
FEMICBWTOAERET 2 & LTH, ZOREPEHNEOTIBRIZR
BUBREPECRELEN T LN TERLLRENEINIZLDHES
%o Meinema 1& Z D% 2 15 H819284F kA SAH L AT R FIERK O R D &
IBRBEFICLED T TR EIN T/ L 2HML T 5,

[BREOHWMZTH LB I12H72), WEHHHOBFRIILCRBOLND L L
Ty, ~EORADPHITONLERETH> T, TN EHBEREDZ
ThHHFET, TNWR, HREPTXTEIFEICETRL &) 2 Ep
HoTIEHRDEFFA, LOLAEDVL, ZOL) Rr—AFLIFLIER
bNBHETATT, LAIL, REKEICZOL) fEHEG272L 7T -
T)AVICHEETHZ LI TEET A, MEIZHSOMEMEZ S > T—
EOWEHBREEZ TS 22 E25CTE, TNE 7T - TUVFVICHET S
ZEIETERVOTY,, ZNTIE, FFETERVWI L2 T TS
DTHYVEL LI Do R, ZIIESFEOHRISETNLEHED
HYETo BRA, FHIEERICNET 2 LROHETHY, 28
FOBETOIETHLH N T T2, TNEHITHILIETEFT LW ET
HY, FIIWEHLEOR) V— - NT Y RREVRHLDOTY, AR
FHEOKRELEME LT, FAHEO/NT » AWREEDET D > THEML. ST
WIS Y T A1

168) Hand. 1926-1927 II, blz. 1808 geciteerd door MEINEMA, blz. 53-54.
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MERATHOMBEOGESAMEFFMIND 720121, ZOWERD LD

JERREDOBEBBREIC L o TURERIARDLEL 5D TH L0V EETH 5,

12, HATHEOREOAE I T BT, —EDIRN T TIEMT
52 LHBVIE—ED LB LITRELMEIZEO D Z L Lo NETH
L ENVETH D,

MREDEAMRED T2, HREMEOHUKICHE /2D 5 5FLE A (redelijkheid
en billijkheid) DOFEFAHEFITHEOMEL G 5. HEIX, GHLAFIC
A3 % Pk D MR % 3R $D B MR, MR O Mkf IR 23 G B & 25 F o JE I A
SER SN VIGE I8 O BT 2 MR, 20 IR Ok A 2
BT 2 H A ICHRAOHER A L C\nb, F-didikiEicsn

TiE, TIELWASHAEES ISR ZHH ] [FRo7ofE] L) — i E
HEAFOBAIZBNTRE R B R4, MATHEE RET 2681
INHEBERNTPEBIENRS>TLEIDBDOTH Y, 3 405 L KT
bo FENE, St oTHEL R IKEROWMEEMILL, Ty Fay
7 EBENT AMOZRM L 20 L% 5 v BRI L - THEATEDO S5
EEDD I LI TEDDS, EROVMRITHEA T2 0D THo TE R b
2\ LU, Meinema O IZEIL C, FEUuiE, PLiliEshasokme, MY
HAERMEOHERDORAE 9 5197,

FiRE
HIMEIIHERUCA W TB Y, RERS BV TS OEE LR %

IS 2 F BRI CHELZ G52 50 BUMEILE IREITHET 2 L1k
RS, —EDRNT TIE%RE T -3 MEEE itz s 52 &
MNTED, FLMRETHEIMEITELBET LI LD TEDI1IH, HEIHEE
T A ENTE S, ZOYEHRIMELITHT 2ZAEITHOD Y X
IOV THRALMBFELZ A LR \DS, HEEETEAORZDZ0
R TR 282 Ao TB ), MUMEERITHET 2013 ETH %,

169) MEINEMA, blz. 55-57.
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& @ SAEOMATERNE L R ER O TEE

CD &) %k L RO T 2 005ME, RT3
BB ELE S 206 (e, HERES) 2, WELERIEDS
XxfEOoRA (RN, SHAM) Tho. HEHE) A2 OO &8
RSN IT TR 5 22\,

BEF—EDOFRM T CHRIMEDITHEZ MHETE L LEZLNLD, 20D
£ IFEL RGE LR I, —EDED SN FEFICBW TSNS
LOTRIFIUE R O, ERFEFEEONHEETHLHE1E, FlzIL,
EREETE LR\, FHREIIT L v, B RO FIEZ 05 v bw
IERRDTTHETH b0 M X 2PRDIE, MFOHELEZDS D&MD
bOTIE R, FMRFRISHONBEHICEEL G252 LDTES T
BRIy FO—UHEEFFOEPICHELTVALZDTH D,

REBEYE SFEKIE

PREO T X ICHEA D 26, T 723N 2 1 15RO AL A
S AY5E, MTEIZEHEER)E S (vernietiging van een besluit) # 753K 4
HIENTED, WINOBRELHETHCOFE L ERT 2REBICH 2,
DL B ), PGRERNES IR L o TR EEL L EANET D
DTH->T, SHOFFERDL DT RV, TOT LIE, IR
MNESHREYFEIE L CHEET A LN TEL LR ERT 5. FlX
(&, HEFHE OBRIEICHRFL B THRERSICHE S22 L1280, &%
FILCOMME ML E ARSI NS,

FEIE, BREAHI S o THERENESH KL NFET L2 L TE 50
Thodo MEFEGHEATFIZHT 2EMREZHT S o TRESTHZ LI T
E0D, HOHFHROEIATHELZ MET 52 LI2E - T, SHONTHOHE
BROBBNIER LENZ SN S 2D E 25, Tl & HOHEEIE,
—FHNIHRIEHHOMRICET L0 THY), HIEF—ED Ll LT
IR B B IR 5 N7 B BT 2 OMERO T2 EES 5 2 A5 T
EDLEEZLND, LIzho THEER, BAEBELZT Do 2GE IR
HENESHREIT DLV LETFORETLIENTE L, ER{BHW
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OWIE DS M LTTRETH 2 201, MEO T UEE VRS OFEST L &
WCERENDLI LIRS

Pt 4 52 4EHE

BLYZfEME L, MREDFIIE AL OIS ET A A ML 72
WERTH D, MEDPFIREEZEZTH I EIZOWTHET AHE LSS
FORRERES B 2 LW TOREIHN LT B0 EKTTXTOF]
WIIBRBEINDLEDDL LN TEDLH, 2 216K 9T, FRFILF
WhAOHEREESN TR O 2 BEDRI S » TREETHFET L L1E, Z
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