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BEds 33% 1%
ORI THIERHBET S,

ERIIE, EFICE VR L 2R 5 WEHE (iRt iRgiE)
W2 C, MRERTB & OEH L bRF B ORI G 25BN ED S s
CEND D, BASHAEBEDIIMIERIREDRE 2 BINAIZE Y A
L LT, Ao N (intuitu personae) DVEREDSTHD SND o BT
AR FEH OMIUTES RO SN LD, T OFENIERED L O TR &
n, 2L CEMPYZRENZHBEREORANREZI2H 50 L ISk
TFIUE% 6 7w,

BRFIZ, BRI L o THERMZIERE 23RBS 2 2 & T, B GEAR)
EHOWNEERE EHSTAEL Z EHNTE, FRICE > TOEBME DL &I
—EDOHBEEG5 25 EPMEEE NS —, SRIRTEFRETICL - T
HEOEK EOMRMEZ B, 218NN R REZRTI LTRSS
DERREFEORE® 2 IZZF ZICIEEANH L E 2 NS,

T%bb, BIINEERNFEEOREICHz> T, PERFEOREL S
HOFEREOFIESIEE mENZ TR O v, RERIITBIT 2
FHEIDEMR T 2 RET 2720 ThH L —F, SHHoMEHREE, Sto%k

BEPERLOFRELEHRAMT A LE2ERLTBY, —HKICEIUTRELRE
BREZWRBIZTA2IEIZEN 03NS, L2LEHS, HEHHHOD
WREOHEREZIKRST 22 L3, MOREOHRAZBIEICT LI LI24h57:
W, TR VGOREORNELY WIRERT LLENEL S,

DLEOBENIMA T, AT, BEFERIRE LB R HERN % 2
HKCEZEFTEDLIENTE, TLEZHITHT 500 7% 5 RH#EDEK
D TMEFIP S EPND AT 5o BEICHL T, BEEVEHRE
WL e L CEHMOEBHPITICG 25 2 LN TELEENIIOVT, &tk
DOEATHENE ZIZZDRFZFHIT TR A N ek b
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2. % E3

(1) #HEDBIMAIHEF

B S TIX, ERTHEDED % L 2\ IR ) —jk—i e o JFHI 255
Hanz?, $hbLERDEDEE 2 L2k o T, Hak i Al
5 ENTED, TOMOKRKIATT T LML, BEStEETVER21SE
(IH Table A 255) \2& 5. EFIVER2ISG 1HIT [EROBEICHE, BE
FOMRKOMENZETHZ L2, LA FERETHRET L EIHITL
0, MFRRHIRZ M) MR LT THIENTEL] LEDTV S,

L7235 C, EFRTHRERSNFEESCI LR REL ED, TIN50
MRz Bk CHRIBR L 72 D HEBR L7210 572 2 &5 T & %o Ml ZiR s s
MELFEOPNTEB D, FRESEMEZH L Cadiud, FAlE LThe
SIS 2 Z L3 TE RV,

TERATGEIC LY, MREMELED L bWRRTH S, R
TERY, AGD3DEHRIZE S BT RS2 WY, L Lads,
19004 Allen v. Gold Reefs of West Africa Ltd DA, SEFKZEEMEL, [&4k
EIROFNZED 72123 % T (bona fide for the benefit of the company as a
whole) | TSI N IT TR SR WEENTE L, Thbb, [(EHRELH)
Mlx, 2o OMER LR, PEIREWHIET 22 LD TE LLHRIC
5 SN2 XCTOMFNEH S B kL ETO—RERNIE> TTES
NBTIER BB TIUIEDPERT 2RO A 7% & TSRO FI%R
DEDICHEZTITHEIN 2T NE L5, o2 eBA IR bRy,
INLDEMFIHICHRTHo T, WRENLZZLRITLA LRV P

Allen iR TIX, ED L) LHEICRFEPHZEE TR INTZE VR L0
DWTOWMERHIZREPREINTE LT, ZOHBRE  OiFmzIE SN

2) Companies Act 2006, s. 284.

3) Re Mackenzie & Co Ltd [1916] 2 Ch 450. See Farrar, at 313.

4)  Companies Act 2006, ss. 21, 283.
5) Allen v. Gold Reefs of West Africa Ltd [1900] 1 Ch 656 (Court of Appeals).
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TEZD, EHREHEICH LT, SHIREF A EIRM T 2 84512 LT H
LEMTLHDTH-> Tk LR VE V) ZEHRZNEDIEIAL 25T
W29,

I - 30, [RHSERORIRED70IC%E T v ) SEO BRI
BRAERT L LICERIEVTE . FRVSPNLD0E, TAEE
HEME DB BIREIED & VWD HTH B, FEMEETHIUL, HEIVER
EHOBIZEHOMIED /20 Lo THVAA TV 2L 212, HRHEIRS
A7 N7 5132 D &) REREHPSHOFIED /20 L 13 B DR WT
H5) LBOLNIEEIZDOANATEY . Z OFAEFIEEREEDME
WEERT HMICH A5, —HIHTRMASHS X Ol ELEOFRET
HLDEHMCELRBEECTHL LV BOIEEIE DT, O
A5 LIRVESAPEIEREED THA o L Ladss, FWT 7u—
FEFHT2HE, SHONBFEIZ OV CENE IR TH L RE L
T5Y, ZHUH L TEBIIEEIC LI, EROLENENTH 205
PIZONVT, SHIRMEAS BRI HEE CTH o720 L) 2R TIE % <
FHPNC L0 HEBICHBT SN D Z &2k Y,

SEREEN, B, WAL, HoWSHICEbAEAIR, SfdkE

6) Peter’s American Delicacy Co Ltd v. Heath [1939] 61 CLR 457 (High Court of
Australia), in LEN SEALY & SarAH WORTHINGTON, CASES AND MATERIALS IN COMPANY
Law 211 (Oxford Univ. Press, 8th ed. 2008); Greenhalgh v. Arderne Cinemas Ltd
[1951] Ch 286 [1950] 2 All ER 1120 (Court of Appeals); Redwood Master Fund
and others v. TD Bank Europe Ltd and others [2002] All ER (D) 141.

7)  Shuttleworth v. Cox Brothers and Co (Maidenhead) Ltd [1927] 2 KB 9; Citco
Banking Corporation NV v. Pusser’s Ltd [2007] UKPC 13, [2007] Bus LR 960.

8)  G. R. Bretten, Alteration of Articles and Protection of Minorities, [1994] J. B. L.
185, 191-95; F.G. Rixon, Competing Interests and Conflicting Principles: An
Examination of the Power of Alteration of Articles of Association, 49 M. L. R. 446, 456
(1986).

9) Brown v. British Abrasive Wheel Co. [1919] 1 Ch. 290; Dafen Tinplate Co. Ltd.
v. Llanelly Steel Co. Ltd [1920] 2 Ch. 124. [&H&EOFEE] 7 X ~ OHIFIO#E
P& TS T L2 BRE Sk & LC, KEFIEE [IEAR Ao sl——r kR
CHERATFHLOAEE] OSEHUT (VAT A7 747, 200748) (FIHIEEILRERE ~
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RO NG L LToRZEALTELT, [SeEfofig] 7 A M,
FOEIBEFEFEICRBRLAVEEDE 2BV, BAib 752
ORFMEICOWTOMEICH > TiE, SHoRZOAE L > TL TIEHF
AT E WY, Ferran 3, #HBHED X ) 2 EELEAIEDNL EHEH
O, HEIINT 2R 2 RESIE LS N, 20 XD RHEFIXSAC
FoTE [ 2K]) L LTHOON, WRTAIKEDAEZ D> TOH
EESHIENTELET LY,

2) 77 X

YR bW 7 5 AME (Class Right) #B0T V5, S OHERIIZ—E
ORRITKEOH E, &2 VERED 7V —TOREIRET 20 7 7 A
DONFEE LTIE, BB LTk, BEEGRIMER OB EBREIMED
Hbo HREMOEBTE, HilkE 220027 7 2AOMRICKST 22
LA RT WY,

75 AN T AMERAEORE L LTIEETE RV, ERDY T
AMEDE - BHETHEZ EO TR WEAIE, FOEHIZ20064E4413:630
e\ LO36ADTAEIT & 5o 1985EAHBETTlt, 7 7 AMEAHEAERIC
FEOLNTWDPEEHERIZED LN TVLENIZLY), TPz o T
Fo 7 7 AMASEEERITIED 1T 2558y, 19854 £HEH125% 2 11
50, 27 AMELHY 7 AOMERED 4570 3 VRIS X 25T
BES DI LN TE e 7T AEDSEARERIZED LN TVLEEIE, &
HFHD s, SHBORHTERTE 27 L) hOMETH -7,

WEamtE26% 1 524 H, 295268 (1980)) S,

10) Citco Banking Corporation NV v. Pusser’s Ltd, supra note 7.

11) Peter’s American Delicacy Co Ltd. v. Heath (1939) 61 CLR 457, 481. See also
Mayson, at 93.

12) FErraN, 1999, at 347.

13) FERrrAN, 1999, at 333. Barney Reynolds, Shareholders’ Class Rights: A New
Approach, [1996] J. B. L. 554, 555.

14) FErraN, 1999, at 340. FaArrAR, at 233.
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1985 12742 2 THIZ L 7 7 AR O 15% U L2 RET 5 81E, 77
AMEDEEN LG T ADREEARIET 256, TILeBHET52
ENTE. 7T AMEDBEILS $727 5 AMOLEH L L THlbn s,
19854E 44117 ¢ld, Cumbrian Newspapers Group Ltd v. Cumberland
& Westmorland Herald Newspaper & Printing Co. Ltd'® 12XV, 7 5 AM
RIS U WIS g, NSO WM S 7227 7 XM
Lipransz, RHPICE Y, 77 AMERP L) HHISERTES Z
Lehol, FEOMBEIROLEBY TH S,
Cumbrian Newspaper Group (CNG) & Cumberland & Westmorland

Herald Newspaper & Printing Co. (C&W) 1%, #1241 Cumberland H#1[X
THE 2 MR LT\ ize SOOI TRL O 55 72012, BEFO
X 1L CNG OHif % Cumberland & Westmorland Herald |Z#%E4 L C,
CNG 7% C&W D10% DR E2MFT 26 HE Lz AEO—HE LT
C&W DIEFZETE S ), CNG IFFATHEHRADI0% L EZ A LTS IR
DFGE & =2 — ZADEHEMEDS X OWHIR DAL B L T ize BURERIL
RS R TR S L E, CNG OIS OMEMEHIN T 2 ERE T
ERELT. CNG I1F, THHDEFIZY 7 AMTH ) CNG DREZR L
TEHETERVWEFERL. Scott HIFIZINEFED, 32087 T) -0
N MER & XS 5 2 & TZOHIB ORI E R L7z,

(55112, FREOM LU W2 HERIR RIS 50 0 &9 Mtk

OHEFMOTI LB E LT, BLMUFERME, HaM @SR KIED D 5 .

W ER CTREDOR PO ORAH 2I1LG 2 5 N WEREDHE

FEFEo TWD EEDTWDDTHIUL, ZId DHEFRH 19854 X4t

FEI25% D HINT, D7 7 AT 2 LiEmT 2 DIEES TH

15) Companies Act 2006, ss. 334(7) (b), 630(6), 633(6).

16) Cumbrian Newspapers Group Ltd v. Cumberland & Westmorland Herald
Newspaper & Printing Co. Ltd [1987] Ch 1.

17) 20064 &AHEIIHRNE R H L 2 WSO, 77 AL TAL 124
BT DHEEDTVDS (ss. 631, 634)0
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%)
[EHEERICETNRLE 200 7 ) — ORI F 7213881, Sto
MR FZEREOEK CTIERC, BIEMWHEEIT, SToOEMER $/2
WFEHERE R LA O W7l AIS G- 2 & T HER) & 7213 Rt & /1 /N — 57
b0 CONT T —DOHFEZITFREIE T 7 AMTII RV LidBE
LLHLNTHE, TNHIEMRRNO T T RMNHF LM ESH 2 &
IETE RV, e B3N TI)—=0WDH, TOHTT) —IL, IFE
OBHRIN T 20 TIER L, L LarsattortH 23k L
L COBRTZARENIG R ONLMEN 23RS E I N—F 5, oo
AOHIWTTIE, SAEILEFEERIC L o TR 2R 2 St ot B 7
BHREOBEMTEZDRA Y N—IZ5-2 52 EDTE, ZHUTLD L
N IMREE T AHRULI2550 HINIZ B 5 7 9 ABRR AL T 5,
ZOMRNE T T AMETH 5,

Scott H|HIZ L IUE Y T AMEDZDIELDOFIE LT, Wk EMEINS
HRIIOWT, HETH B LIRS 3EHRIELRELET D L)
SN DB, ORI —EOYIBE X OMIIZH BIEL Z ) Tk
WHREE KBTS, & 51T Scott HIFE, HRADIHE % B 212
RANEZ GEENET 7 I AL LY,

FN®z, 77 AMETHAIIHRRIHE R TW 2 DR 2 59, ERIC
FOBREL LCOBEMTHREIHN G SN T H L, ZNWORIT T
AMEI VBRI HERREDORHEE 525 2 LA TE, TRITDWTILAF
MOAHATK E

X527 T AL, ERETOLDIHEIN TV L LEIE R L, HEM
BN L AMER D 7 T AMEE SN D, 72721, BHEHOLEETH DIk
FICESNE. ZDEIZEIT A¥%) L L C Harman v. BML Group Ltd 733

18) See Bushell v. Faith [1970] AC 1099, [1970] 1 All ER 53, [1970] 2 WLR 272.
s [SAEOMATERE L B ORI ] 15383248 1 5417H (2009) £,
19)  See Rayfield v. Hands [1960] Ch 1, [1958] 2 All ER 194.
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ZDQO)O
Harman v. BML Group Ltd Tl¥, SfOERIHRSTFEOEHEM L L
THRAK 2 ZOREFAED 5TV 72, Harman, Mills, Blumenthal @ 3 4 ®
HEOMTIE, BHROREHE T 25 Blumenthal D% < LCER
Bidiiisz S e AE SN T2, Harman 2%EECEM % ME4L L CEHIAT
ICREREE KO0 LYY, Henry HHHILT O L ) IZHIR L7z,
[ Blumenthal OHEFIIL 7 7 AMEE L THREMZE TR S L TB Y, Z
OHEFNIM ISR RN R EHER G- 2 TR Y, Fhoaftase h-TCx
DEHIHALTHNTVDEDTHL05, JTIFIIHRERZEHEEE
Wz 2 X IIIER L v
Ferran (3 @REISAE W 72380ECH, DB F L EFHEEIZL S
HIEH D HFD 72012, —EOHEIIET T AR D LT 2P,
ZO—7;, 1985FSHILE T TlE, [EHE] &) SEIHIBRMISHFRS L
TWizo 27 AMED YD E Y T AMDZEZNIXFI SN, KHIY T AHE
ZTOLDIZHT BHEIZRY , 19854 XALK1255: D T & DM A &
7%, Zofl L LT, Greenhalgh v. Arderne Cinemas Ltd*Y 7% %
DR TII ARG A Z 10p MRl & 50p BRI, ZhZIlaEk
Mes5-2 HvCwazz, 50p #kZ 10p R 5 #RIC/ B9 5 2 & T, @i
DM Y T 4 h AN LEAOLEMET KD IZE S 7205, 10p HREDZ T
AMEDZET L Z AR SN o720
HBIDEZFIZEL, 77 AOER L L CTIREOHNR L5013,
ZOWFOMENELEINDLETH > T, TOEXNERENLYE
7T AMEDEFICE TN e FIZIE, — D S — NS

20) Harman v. BML Group Ltd [1994] 2 BCLC 674, [1994] 1 WLR 893, [1994]
BCC 502.

21)  19854E&AL3714:1%, FHPTIRESTRE % iR AR & R EIZFRO Tz,

22)  Ferran, 1999, at 347.

23)  FErraN, 1999, at 341.

24)  Greenhalgh v. Arderne Cinemas Ltd [1946] 1 All ER 512. See Farrar, at 232.
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EHES AR, HHBOBRAME NS AR E 8D L) Ran
7 I AMEDEFIH AT H 12 % 5P, ZHITH L Davies &, #die
TICT HPERIE Y T AMEDEFT L1372 SR WAHS, FFIEE LTk
Mk 2512952 L1329 TldAaWwE#E 2 TWw5%, Reynolds 1371 %%
GTHBMERICS 7 5 AMOEETRE 2 EETRE L 2Hm LY,
L LADSS, 77 AMRILCIRT 52 LICL o, MREZICRE

BME—DTETHLIGHEICH LIESHELZ 5258 IXh b LIZHAET S
Jé‘%f)‘&) Z)ZS)O

(3) HLEBEHEF
BEFE—IEF SR AT 5 2 L3 TE RV, JHUITEY -
1 — 0 “privity rule” IZHRT %, H=FE, ZHONFETR L, HRERD
HzonTwniwnizd, ZE LOWNEZITHET LN TE LV 2L TH
52 T 219994 291 T U privity rule (2581 S 7248, W13 198548
SHEIAGDERI BT 5 AR B & CHEEERICEEH Sz,
DT LI, ERIED b NIE=ZEOMR D2 E DR LR SR
BHILEABERT b, L ZZREDVHFIIHRETHoTHLHLETH 5,
ZOEICET A% & LT Eley v. Positive Life Assurance Co.*" %3215
bb, Eley 30OV ) 27 THY, ERTED L) IZED LN T,

25)  MAYSON, at 396.

26) Davies, 1997, at 726. HLHIR R & LT, Farrar, at 232.

27) Reynolds, supra note 13, at 570-74.

28)  FErraN, 1999, at 342.

29) Dunlop Pneumatic Tyre Co. Ltd v. Selfridge & Co. Ltd [1915] AC 847 HL,
[1914-15] All ER Rep 333. Neil Andrews, Strangers to Justice No Longer: the
Reversal of the Privity Rule under the Contracts (Rights of Third Parties) Act 1999,
60 CLJ 353 (2001). See also Davies, 1997, at 118.

30) Contracts (Rights of Third Parties) Act 1999, s. 6(2). Andrews, supra note
29, at 372. See Joun N. Apams & RoGER BROWNSWORD, UNDERSTANDING CONTRACT
Law 87-93 (Sweet & Maxwell, 3rd ed. 2000).

31) Eley v. Positive Life Assurance Co [1876] 1 Ex D 88.
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Eley i3F7:#%FETd o720 ZDHREMD Eley 2 fBE LMDV ) 24 %
NG L7272, Eley 1Z2K# KIS X HIHERE 275K L7z HICldEs
EV )y ELTERIRRL THHRETH) ZLdTERnwE SNz, £
DHEOHI OB TIE, AERREZTH L I EAERITRRBS N TNTY,
IR R NG R T 2 ST 2 2 L DT ELHERSITH ) 2 LTS
vk sz,

MBI IR T IIRIE T 2R DS, X Vv N—OMEF] (right qua member) &
BN, FANTREMER D D\ ILE=HMER (outsider right) & &b DA
ENENED L) LIGENE VI ETHL, ZOFHTO) =T 1 V7 -
2 — A% Hickman v. Kent or Romney Marsh Sheepbreeders’ Association T
B 5%, ZOHET Ashbury $HE, LM RS 2 MR & 2 natER]
LBl 7z,

[ ERIC L D INEE & L COBTHERD G2 5N L5MHEE, B
TFELEIRIHBICHS7ZGETE, ERICEDEZOMRME ST L
HOOM DI LR 258§ 5 L )R DT LIETE RV, £
NH OHEFNI T R TORREI AR EH S 12—y 2 At o
—#TIE R, BHHRALESHOMOIZ Lo TORFHELTH
D, BICHETE ISR ZH D BT CEORITHA R ERIEIN S 17z
ELTH, ERICHED SN ZMEHITL L) SHEHFLL I LI TE
Zvve ZAURHERIEEEIE (res inter alios acta®™) T - T, SHtHE
BO—H R Z DL O TIE 2\,

REEE L2oL, 11, @ISt L B=F0M O 2T 5 b D

32)  See Shuttleworth v. Cox Bros & Co (Maidenhead) Ltd [1926] All ER Rep 498.

33) Hickman v. Kent or Romney Marsh Sheepbreeders’ Association [1915] 1 Ch
881.

34)  (=things done between strangers) Frans4F# AT & MEILR D DOIT 2Bk,
—JMBEEDOITS - Bk TH o CHHE=H L OBE TR SNz 0T, ZOMWY
b, BEFREEREOFRICOWTABNLERE D706 T I LOTE RS
FHREOZ L, F721%, 2080 REHEREFEICHT 2HREHE SNV ET S
AERLEN (FHrp 3 i [oREEREL] 72650 COREUKSMARS, 19914F))

573 (573) — 10 —
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TlE v, 212, #HBTHAH) b H L, HlzIE VYU ¥,
SN, it ozt B E L TOBKREIMIBW TS 261512
FTELWHEML, SIS L THEElT A 2 L iETE RV, 31, F
BOMERFEH 2 e 3 5 Bz —MIH B & St o B oMERI#% % fl
35,

Thbh, ETHLLELZMDT, HEBEOERDND, 2L, 7
L FERA, TEEROBEEICBVWTIE, ERICL->TH2zoN5 2 e
BRI NTVLHEMEZ SIS LTl T 2 L IETERnE ESn/zoT
%%, ¥7-, Beattiev. E. and F. Beattie Ltd® TiZ, HE,SHFHFEL SN
it METLDH D) 25, ERXOMBBELIRTT 22 LAITE 200
MERY, FHETIINERE L, ZOMBE LT, EKIZ5 267t
BLRIWEN L, HEOBKE L TOHBEORICHEA S 1505, KEkhE
DOFEMERIZ, FHETFREOMOFWTH Y, EROMBEHEI EH SN S
HEMOGVEIZX SRS & L7220,

LAL%ans, HEE - WEE 2 TENICIX5 35 2 LICEBE 2L,
L FEEW e R E ) L7500, HEHELTOERTHAT
VB ZERH S TH BB SMERE ORI b MBI BT X B & LY,

35) [1938] Ch 708.

36) [1938] Ch 708, at 718-22 passim.

Beattie FIiR 2B £ 2 T X DIy 2B 2 253 0UE, @I O =il % 72 o
TWT, Wi & LS E 2 RIS ARk 2 &3 CT& %
W, See PauL L. Davies, GOWER AND DAvVIES' PRINCIPLES OF MODERN CoMPANY Law
62-63 (Sweet & Maxwell, 7th ed. 2003).

37)  K.W. Wedderburn, Shareholders’ Rights and the Rule in Foss v Harbottle, [1957]
C.L.J. 194, at 212-13. Wedderburn (& Quinn & Axtens Ltd v. Salmon [1909] 1
Ch. 331, C.A, [1909] AC 442, H. L. 1LY 1T, FFERASSEBUS & o TRt
oG L EFHT 5. Salmon FHAF L, Stk 2 % O AT I 1%
(managing director) @) H® 14 (Salmon) %%, EFKTH 2 5N TWIIETLHE
R EII BT L7270, Rk ERS e, SR L) FH—0
NEOPFEDT SN /z012% L, Salmon 25t B OEK CREFRB LI L 72
LDOTH L, BiEbild, MERKTGRIEROBZETBELTEBY, &thigzo
PRI DWW TAITEI A 2 213 TE LRV E T L EIEm S %38 L 72, Wedderburn

— 11 — 572 (572)
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HDHNEZD L) AT L TR E SRR ISR e & 2
TVLHEICRYMBIIETREL BT 2D TE D LT 2 ERIUR
ENTEZ®Y, £, ZhOOHERINNLT, EREIENZHTHY,
FIIC L o THREIZG 2 SNMERNL, WORRENEZT LR & OBR
WCBWTEEINZ TR S v E v ) BRWEGERZ IR L, I
DOWERDHRINL T AL, SEIC L o> THE I NS L W) %
RRFBEICTNRDL Z L PHEYTH 2 0EP A HE T RE LT 2 FRF RS
NTw2, ZoRMIZEE, FITG0FEERROTT, EkIABNZ
SIHF 72N L B RIEA R, DOEREE A ML AREN 450
3ORHLHICES T, »OERENDOIRER RO DR EIEERICEDS
A, X EM R SO 2 AN TR WA, BRIEAUE
TERGFHOER % KD 5 Z & OREEDSTLY b, BREITEHFT IR

N ZXAUZ, Salmon REMIERETLELDOICHE E LT OMRNEFTEL 7

Xl b (Id at212),

38) G. D. Goldberg, The Enforcement of Outsider-Rights under s. 20(1) of the
Companies Act 1948, 35 M.L.R. 362, 365 (1972). Goldberg (= £4UiE, Salmon Z{4}:
1, ERRIC & o Th A HFEDO MBI OV TGS [HUR %S + 2 % D%
AT Lo TBY, £z Salmon DIEFRIL, TR L 2D
DTHDHEFHEND (1d. at 368)

39) Wedderburn 3 £ 0" Goldberg OHTHGIZ2OVTI, KEFIEE [ A 1) A/
AP | [k OMZE] (B1LkE, 19944F) 46-48F, 51-B5E L,

KIFHAZIE, EROERK & L TORIIDNEE L L TOEKRTHET 2080
ZREE T2 01E, HEMOEGEOIIPIUE S OMER & DOBIIRT ED#iPH £
THREROOLNZ & REE LTW2I2E0% 53, ZOHMIIINEE OMHER
RO EHIR L7 L CERSINDERE LT 5, T LT, OHEMREZEE
T550 (F: HAGEEGIE), @Q&aHtoERIEREBHITOEERET S
b (B BIMATHIZOWTOERE), OSHOEBIITEIZOVTHET S
Lo (F: HERBICHT BB O ORE) o 3FMAFRL, HEloBRE
wEZ, OAR), OQHB LIEAREICEERD ) & SNBDS, Il LREH
THEEL T VNS CIEEBBITO AR ITFF SN L we L, BlzonT
XHHIE T2 W2 5 8T AR & 34 (KEF - 57-63H)

40) R.R. Drury, The Relative Nature of a Shareholder’s Right to Enforce the Company
Contract, [1986] C. L. J. 219, at 223-24.
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KDDL ENTELZ LIZR B,

EHICRR L7 7u—F & LT, Hickman HLLETOH B O 5347 22 &
FCH T kB 2 A 7 il L T & Tw/z & LT, Hickman k2D
b O HHT 2 RS DH 52,

T/, W - MRS, ERKOHOBLE & B 2 THRHEEFE DM
ik EoOMERIZR T & 5 2 5 “unfair prejudice” (2B A FIFEBL OSSR &
WATL, HIRIRPHRSUERVEEZ NI L, 5121, BEEFIC
BT, Hickman ¥l X » ORI N EZRKORTITIO ) A 7 % Al#ES 5
72012, T LA MBS S A RERZHPHONE L)
FEOBKNZZ DR VHEPAE L CE/22 8205, Hickman HHREHEZ O
bOrRBETNE EOERHAL SR TR Y,

(4) HEDBMBIZETFE

20064FE 254 (19854E4x4EiE164%) 12X 1), BRFIEIBIEMREA LT
LULOMRE 20BN LT EZIT2Z &%, EFREEIZL - TR
B onzy, 5l AT Eesiiksnsz) Shktv, T/,
Hickman HJJei2 Zdud, #REOHERFH 2 HET 5 Edid—IchkE L&
HOBOMEMZEHEZAINT 2L SNTBY, Thbb@EERICBVTH
EOHRBAEOLIENTED L ENDY,

41) Id.at224. COZFIHY L WA IEEREIESBIc L HE S
PR TFBIZ & %o

42) Roger Gregory, The Section 20 Contract, 44 M. L. R. 526, 539-40 (1981).
Gregory 3% O RRCILERBEOTRBIDHIR E N2 DL, 257 R Ultra vires
FHICKT G, £720 3 802 RICK T 256 TH 5,

43) BeN PerteET, CoMmPANY Law 99-100 (Longman, 2001). % 7z, DTI, THE
CoMPANY Law REVIEW STEERING GROUP, MODERN CoMPANY LAaw FOR A COMPETITIVE
Economy: DEVELOPING THE FRAMEWORK, §§ 4. 72-4. 99, URN 00/656 (Mar. 2000) %,
TEROBEZ R TE 2 EOHLZ LD L) ITHET A L) EREZ L7,
Z Ofth, Stephen Copp, Company law and alternative dispute resolution: an
economic analysis, [2002] The Company Lawyer 361, 364 £,

44) Hickman v. Kent or Romney Marsh Sheepbreeders’ Association [1915] 1 Ch
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ZD7DF 21, RAGRERIRAT 5N TWAES, REIREKE
ROWA % 4% SNDH T EDH 5, Rayfield v. Hands 320 & 5 725
RELTHEITONLY, YFEMHTIE, AHOEKIZL->T, KEGWVD
TOMNXEIEHRSETE, KAMITEINEE S % £ STz, Rayfiled
WHEGER 2T o728 2 A, BUHRITEESES 2 592 L7272, Rayfield %
IR L 720 Vaisley HIFIZIFFEL L L COFBIIMEOEK L L TOEET
HY, W=t F=2 v TONN— N F—DOFFHERKITERITE S & L7,

20064F£x4114:25%  (19854E&x111:165%) 2SED % /1 7 T1) — LINf D 3%
IZoWTIE, SHIESHIICEI ) ZNEHRFISH L THRTIENTE S,
72720, DX RFHENEREFICL > TEASIND & &1L, JHklE [&
HAEOMBED 7202 HET] 23N T NUE% S %7, Sidebottom v.
Kershaw, Leese & Co Ltd TlE, EHRELEN % SN, TONEIL, TRk
IR EAHEEGEE 21T o T2 L BFETER DL EICUHMRTLRATE
BETHLDTH-72®, RETIE, BAHEIMRGRERBE LTEDS
Tz,

L LAad s, §XTORNEESREVPEHINZL - TSHF SN L b
Tlx 7\, Dafen Tinplate Co Ltd v. Llanelly Steel Co (1907) Ltd T
Peterson I, AHEE % —MMNGRIERHOBEAICLY, HRIERZOLE
RCHEBMREADREE 2D, SHOREDSLEIROF G L RIF ST
Ve LY, 222 LHBIETIE, DEHREEIIEICREE 2 HH 0 O )
EINTVRITHETY, FEEDSETZ5NL DI TRV,

881.
45) Davies, 1997, at 345.
46) Rayfield v. Hands [1960] Ch 1, [1958] 2 All ER 194.
47)  Allen v. Gold Reefs of West Africa Ltd [1900] 1 Ch 656 (Court of Appeals).
48)  Sidebottom v. Kershaw, Leese & Co Ltd [1920] 1 Ch 154 (Court of Appeals).
49) Dafen Tinplate Co Ltd v. Llanelly Steel Co (1907) Ltd [1920] 2 Ch 124. See
also Greenhalgh v. Arderne Cinemas Ltd [1951] Ch 286. Z Do A4 Grb il
72ROV TUE, Davies, 1997, at 709, Mayson, at 93-94 2/,
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(1) EDEIMEHEF]

FA v HRESHOM B, & L TEXRTED SN, BEROHK
(Gestaltungsfreiheit) 2VEHIE S5, AIREHFASEIILTO X 5 128D
Twh,

1. SHo%E, FHICREOEIICIET 2B OWMN B L 0% 07
W, EHEOBEIGER LZVERY, EROEDINE

2. ERICHEDEDOD RV E &I, 465H5515F TOREZ #EH
R

HRSHFIRERSOMR, BIOWEB I OREOFE, 26T
FEUUMEICEE L CEINM RN Z B T\ b, L7z > THEEIREITHEIS
Pk L F 7213500 [RE] 55 < BRFUTIKA L Z2WRY, K& LT
HEICEEOREISEHET S EHNTEEY, 21, FREERED
BB TR E SN T, F2ESFTRESR &2 0o BRI W
T, HHEICHICOBIEIR B,

FHIE U CTH B OMEFRNL, SRR D 4570 3 DRI KL 2 w5k EH
2k 5T, ZBEEEPRT LI LHTEDL (FRAHIESSE 21H)Y, L
7eD3o T, R RRERIRM S A A GRS L o CEA LY BEIE L 72
DFHIENTE, TRICIIEHBORESLEIZL 5 bIF TRV,

FA 120, MEHEFOREZEOREZ D> TOREET LI LN TE
BEIAEEY: (unentziehbar) MEFIZ D Y, BIZIE, BLYFERMERCTRAM

SEFSKHED Z O L ) RHEMICHEST 2 & Sn2Y, YRR EDH
50) BGH, NJW 1954, 1563.
51) HacHENBURG/ULMER, § 53, 78.
52) Lurrer/HOMMELHOFF, § 53, 21.
53) HACHENBURG/RAISER, § 14, 27ff. Baumsacu/Hueck/FastricH, § 14, 16. H.
RoweDDER/C. ScHMIDT-LEITHOFF/PENTZ, GESETZ BETREFFEND DIE GESELLSCHAFTEN MIT

BESCHRANKTER HAFTUNG: KOMMENTAR, 4. Aufl., Franz Vahlen, 2002, § 14, 21
(,,ROWEDDER/SCHMIDT-LEITHOFF/ [ BEARBEITER] “) .
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BGB334:2 & 0, #:HI0 HIWZEFIIZ & B ORKBILEE 2 50, A
EO—REAE LT, TOZERERAHICOMEA S 2%,

TR OPERIL, UFHEHOKEZ D > TORTI 2 EDTE B,
722l FETEATORC T TISERUEDERR O W REME 2 52k L 72 9 2 TR A
Lol EIE T ORD Thvy, FEMEDZLTEAT] BEIE O FAE 1 FEHETR
BRI (B )5 ) (Gleichbehandlungsgrundsatz) (2 ), = O JEHNIC
WHoOX, B FAIIHEOERIL, EALEMA (wichtiger Grund) 7372\
Ry, AOOEKHZ D> THOIEIZHBRT A2 EDH b MEEIHER >
VIR TH 2D, EBTRIEALHOLNTURVE ) THEY,

R 2 AFEDP D IRET 5 720 OHiERRE L LT, FRE ORI
oY AEENRO SN DL, T IESESIME (Sonderrechte) & IFHIEIL, %3
BORKHEGBSEET LI LIETE R, ML &5, FVFFICHE T2
EEBIROON L EOEBMEICL H T T 5. HEOEMHOZT
ICHFAHBOREZ RS 5 2 & T, FEHMITH B OBMBHEFZRITE
BB ST b,

AR LIE TR VWEES, PR R, Bl IXE0ERARE E o &2
MDD 5N DL Z L THRESN TV D DR B ICHE 2 R#ED S 2
ENTWA2HHO—2E LT 2HABICLZ2IHL O
(Anfechtungsklage) O#EEIZ LY, #RHFEIEH SN S T TORMPFENT
B WIREDSHEMNAES \EY HENL05H#T 52 LD 5,

(2) 4% Al #
R A P CTI3ESEFE (Vorzugsgeschiftsanteile) 0 X 9 (ZHFB 2 MR %
o522 2 LD 5N ZofIME (Sonderrechte) &, R

54) Lurrer/HOMMELHOFF, § 53, 19.
55) BaumsacH/HUECK/ZOLLNER, § 47, 71-74a.
56) HacHENBURG/ULMER, § 5, 161.
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HEMETH > T, 4 DHERL—EDE 7V — 71 EBRE 7 AL % 720
2HDTH BT, ZD L HFE LR AR L RIS, R A vk
WAZAMRERIMEDS B O, Z USRI D B L CTHAET 5 L Vv ) BTIX R
ENBW, BHEEZFRTELORIMEDOATH>T, RAlL LTHE=H
WFER ORI AR T2 2 L3 TE v, FHHEOTRILE BGB35%&
THY, FRIHEEOV—LVE LTEREICLBER SN LY, $2b
B U PRI B E HRRIES I N =9 B E ) T ENTE D,
FERIMEOBI & L Cld, FERIRCURERkME, WIRGEIWME, DRI eEre, I
i i, —EOWFRIIS T 2 KGEME £ 7 EG S H ), 72, 5
R DA ORI, FIERSOREEDIEIIHEEEZ 5N TwaY, I
ffitk & L CERICAMDFE SN B, EROLE 2 ZBIIHERL T
ZOMEIEIMELET S ENBRENTVDSZ EAHLATHL,
WU % DAL DR IME R A5 5 BUR X O ML ORI, #5 OHEF
ELTRENDLZENTELD, BOooOEL LEHITHTT 5, TIUIHL
DML ORFIHED, #IZNTHEPR ATV Z L 2 EkT 2%,

FERIME LR TR RN AT A 2 I3 TE Vv, LS5 T, EF
BHEE IO THEICG 25 2 LI TE RV, EREFMEITAHRS

HER3SIC &L W REIIRIET B,
57) Arthur Waldenberger, Sonderrechte der Gesellschafter einer GmbH - ihre Arten
und ihre rechtliche Behandlung, GmbHR 1997, S. 52. Siehe auch
HACHENBURG/RAISER, § 14, 17ff. FLUME, ALLGEMEINER TEIL DES BURGERLICHEN RECHTS -

me»

rn\u

DiE juristiscHE PERSON, Springer Verlag, 1983, S. 272. StaupiNcer/CoiNg, § 35, 8
e.v. Baumacu/Hueck/Fastrich, § 14, 17.

58) HACHENBURG/ULMER, § 5, 161, 173. HACHENBURG/RAISER, § 14, 22. Michael
Junker, Der Sondervorteil im Sinne des § 26 AktG, ZHR 1995, S. 211.

59) BGB35%it, [fERSOPIGEE b > THEORIMEZ £ 51212, ZoME
DRENSHDHERET L] LEDD,

60) HacHENBURG/ULMER, § 5, 160, 170ff. HACHENBURG/RAISER, § 14, 19.

61) BGH WM 1981, 438. HACHENBURG/RAISER, § 14, 21. Waldenberger, a. a. O.
(Fn. 57)), S. 51.

62) HacHENBURG/ULMER, § 6, 18.

63) HACHENBURG/RAISER, § 14, 20.
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BGB354& & il & LC, HERIMEIZ 24 EHORF b o TORHEL /21
EHS 2 EHNTEN, KEORWET RN L 255, 277, &
REHEEDDH 5 & S KFEEMHDIRBRENDL Z DB 1Y, 2ol LT
IEERSHEEE85 22D V), FKICHED &, BUFikiE, ERLIEHIH
L AL, B O IO W TORBIMELY H L T TH o T fEE
TED Wk EMESNER L BRI 2N EHT 59,
Waldenberger (&, RGBS &R T 52 21200V T, MERE
(Treupflicht) D% L L W59,

HIR&HE, TEROBHIZIED W THi A~ O RIEL BET 2 4% 52
LENTBY, TOZ LA D ZORVEREIZBWTIZE ) bl
EELEHRLFHOY, BIEIISBRIC L BIEDO DT v —NT AL
L CIOHALICAII SNV 20 L & D IS T BBBICHIBT 5 72
DICHRICRD N LRFFOEE T R L HITRD, 2 Z IZHIR
IR ST &7,

AH, TR X 2Bt BRI, P FEEERERI O & O
XD F RN > TRDOENTWE, TNSDOHBEOEIZL )
Bt VEM B ORETE L T2 ERAVIIEN T2 s 2™, £/,
FEPIME D RERRTE ORI, FERIMEOREDOBE L 2T R Wit BE O &%

64) HacHENBURG/ULMER, § 5, 165, 181. HACHENBURG/RAISER, § 14, 23.

65) Waldenberger, a. a. 0. (Fn. 57)), S. 55. LuTTeR/HOMMELHOFF, § 38, 34.

66) BaumsacH/Hueck/FastricH, § 14, 18.

67) Vgl. BGH NJW 1969, 131; BGH WM 1981, 438, 439. HACHENBURG/RAISER, § 14,
19.

68) Lurrer/HOMMELHOFF, § 38, 23.

69) Waldenberger, a. a. 0. (Fn. 57)), S. 54.

70)  Karl Winkler, Materielle und formelle Bestandteile in Gesellschafisvertrigen und
Satzungen und ihre verschiedene Auswirkungen, DNotZ 1969, S. 413. K. SCHMIDT,
2002, S. 379. Waldenberger, a. a. O. (Fn. 57)), S. 49, S. 51.

71) Frume, 1983, S. 271.

72) ZOLLNER, DIE SCHRANKEN MITGLIEDSCHAFTLICHER STIMMRECHTSMACHT BEI DEN
PRIVATRECHTLICHEN PERSONENVERBANDEN, Verlag C. H. Beck, 1963, S. 110.
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g5 LT FEENEREANC L DR ENTWED, LaLadrs, £
CBW M EE AR LS - TB Y, WY AT 2B I 25
BEE 52 5 A5 212 ZF ORFIME D ik s hTwna™,

(3) FE=FDHEF
FA VT, EEFER O ERMAT L2 ENTERWD, 4
ZHEOMERNIL, FEBPRHRA RO ONI GRS, FEIlE LT
B EIROERIITE & 20 BUHR & TOREMED 5 W ISITHE,
BN L E 2 ONAAEIL, UEBEZEDLDORIGEET D
TENTERT, ZITEZEDNED L) BHECEHOBE R0 SR
LHNMEE %2 b,
Ulmer (&, YHFDE=F12B AN (ad personam) (MR %52 5 Z L1,
BRIOAIICIZ R 52w EZZTWA™, 2k L, Beuthien/Gitsch 13,
SERTHR A G522 2 EICE o TEZFHIIE SICAHOEMIc A LT,
ZAUTHHS IR IS A G- 2 2RI Th - T, IR & 13587
%5720 TdH 5B, Zollner 12 XU, SR ERIZL > TOARAIH S,
NSO T=DITEZ T TV LRY, NEERREERZ A
THEMENTV S, BGH 3, EKIZ & ) Al S 7 PR Bop ir
73)  STAUDINGER/COING, § 35, 8. HACHENBURG/RAISER, § 14, 21. HACHENBURG/ ULMER,
§5,163 und § 53, 120. Baumsacu/Hurck/Fastricy, § 13,43, §14,15. Waldenberger,
a.a. 0. (Fn. 57)), S. 50.

74) Waldenberger, a. a. 0. (Fn. 57)), S. 49.

FERED B CMMEIIEEOZEZ ZHIUE NWHEFRNIZ D H T FE 225, BAM

MERNIFRIEST 2 2 L IETE R\,

75) BaumsacH/HUECK/FastricH, § 3, 26.

76) HacHENBURG/ULMER, § 53, 17. Baumsacu/HUECK, § 3, 26.

77)  Lurrer/HoMMELHOFFE, § 37, 16 und § 38, 3.

78) Ulmer, Begriindung von Rechten fiir Dritte in der Satzung einer GmbH? in:
FestscHRrIFT FUR WINFRIED WERNER, Walter de Gruyter, 1984, S. 923.

79) Beuthien/Gitsch, Vereinsautonomie und Satzungsrechte Dritter, ZHR 1992, S.

468.
80) BaumsacH/HUECK/ZOLLNER, § 45, 17-23.

— 19 — 564 (564)



s 33% 1%
(Schiedsgericht) %, S*LOMKKICEET L2 IEXITH &\ ) FLH T
MThb LD,
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FERIRIZR OB & L Cld, &EHRE RIS 2MF), B L5 F 72130
—EEEGE T A MR, HoAEDMEREZ T BHEFNETSNS,
FIFRITERIZED R T IUE R S v E ENLH, FEMIITSH L 25 E
D OEKMNELRET 5L DTHHY, ERoRHIITBORRICHE
T, BEEADVRHOMB LORH T Ao 2 L TE 2 K912, B
WOEMZMWE L2 20 a1k E L CIdmaasmm s h a8,

MREE264 4 JHIZ X 0, EERBIRIZR L 5 AR o251 (Sperrfrist) 213,
TREOMEE S > TEHET LI LN TE LY, FRIFIRE & D 5k
EEHOEMIVOTLEHIRETH D, T ldeiis L CREsE
ABHTENTERW . 2R TP & 20 L 7 2, BEER
MEFI D A7 & §LFME b FERIFIZE L R S, Zofle LT, BHHRmE
We, BURRIELIED T OND, COMIIIZREDRLEL b > TOHE
HY b EMNTEL—H, ERICWRENL I LT L > THERE %2 55,

ZHUZxf L, Lutter/Hommelhoff 1, fF4t:A% 8% SN 5 ERLEHIZ

81) BGHZ 43, 261, 263.

82) HUFFER, § 26, 1. Junker, Der Sondervorteil im Sinne des § 26 AktG, ZHR 1995,
S. 207.

83) HaCHENBURG/ULMER, § 5, 178. HurrERr, Kurzkommentar AktG, 4. Aufl,, C. H.
Beck Verlag, 1999, § 26, 2 (,HUFFER®).

84) Junker, a. a. O. (Fn. 82)), S. 207.

85) HUFFER, § 26, 9.

86) Vgl. Lurter/HoMMELHOFF, § 53, 14.

87) Hlif - FIHETELS) 394EZHH,
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ARSI 3 L2 HIE, ERTHEIEMNARFZS, Wb AR
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[ 2 200 2 AT 25613, TOELERICED R
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BRIEE6%1E, FHHERUIA T & 48k DAL o BB 22 A9 3835 12 BR - ¢
WEDS, ARESHTIIZD L) FEENRHIRIZ R V. ZHORNR LS

88)  Lurrer/HOMMELHOFF, § 38, 9.

89) HUFFER, § 26, 3.

90) HACHENBURG/RAISER, § 14, 30.

91) Lurrer/HOMMELHOFE, § 3, 17.  HACHENBURG/ULMER, § 3, 72.

Baumacu/Hueck/Fastrich, § 3, 311f.

92) ABRSHIES3S4 3 I, [ERICL DRI S B AT 5 2 L1ig,
BRI 28 EOMRENDLLEIIOARRETLIENTEL] LED L,
BaumBacu/Hueck/Fastrich, § 3, 38.

93) HacHENBURG/ULMER, § 53, 73.
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FE TR CHBERA R & T2 2R TE Y, #HIE, 158, TME
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M7 b O TIE R L, #BHEAHZOMIZAHR) 2 ZEHE B H IR 28
HEENEY,
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FEEM B OB L ERIZFERA D > TOEEMEROEFME L 135
SV, A MREIL, ERBIUOABICLVRESNL D, 4
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EWMEROEFBEL 200 S N5, 20720 BN 5K L
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BHIHERE LR O TRFNEE S v, TNEEBPEE SR

94) HacHENBURG/ULMER, § 3, 65, 75.

95) Lurrer/HOMMELHOFF, § 3, 22. HACHENBURG/ULMER, § 3, 65, 82.

96) ROWEDDER/KOPPENSTEINER, § 47, 20.

97) Lurrer/HOMMELHOFF, § 3, 27. HUFFER, § 55, 3. BaumsacH/Huteck/FastricH, §

3, 34, 49.

98) HaCHENBURG/ULMER, § 3, 86.

99) HacHENBURG/ULMER, § 3, 80. Siehe auch Baumpacu/Hueck/FastricH, § 3, 57.
100) Vgl. BGH DB 1993, 829; OLG Dresden, GmbHR 1997, 746.
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101)  Lurrer/HoMMELHOFF, § 3, 25. HACHENBURG/ULMER, § 3, 87.

102) BGB3154c 1 : [ BFEZO—TI L o T 2 ME TN EHEIZBNT,
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Lurrer/HoMMELHOFF, § 3, 25. HacHENBURG/ULMER, § 3, 88.  Baumsacu/HUECK/
Fastrich, § 3, 38.
103) HacHENBURG/ULMER, § 53, 74.
104) Lurrer/HORNMELHOFE, § 3, 28. HACHENBURG/ULMER, § 3, 90.
105) HacHENBURG/ULMER, § 3, 95.
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107) RowEeDDER/KOPPENSTEINER, § 47, 20.

— 23 — 560 (560)



BEds 33% 1%
1, B ESSAT BRI 5 BRI O R UEAED LT WA
WoNnb, HHELHICLHT, FAUHHEOERICK L TETT 5
CEFEAIE LTSGR V. SEIROBED S DEHE B & RS 5 0
DB THBY, 72721, HHTIHIGCZD L5 L RHEOH
DO SENED T EHRENTVZY,

FHORIEATIL, EFIC L DHFEDIINZ, Bt DFF 2 (Ausschliessungsklage)
FRIIRHOBHRORME 25 TNOHPRBOOLND DL, #HLIEITT
B 2 LSS RE T dH B & FMEEIS, AREATIC & D SRS
TR B % 2T TV A A TH LN, wmiElH (Zwangseinziehung) (34
Z20) PHEICLVEBICHITENDZDICH L, BRADFZIBIT D4
BiZ, BEOBRFHRAT SN D T THOICNTG T s 50T
DR R & RFT 1Y,

(5) HEDOEREH

B OBEITERIED SN P12, HEOBHKEMD
HoHN, FRIELT, AREMEISSESED [EHRIC L )5 omEE
MY 2o E Nz 528, FICSHOKFLYETLLDLET LI LN
T&5%] LEOTVD,

ERRBEOB L LT, HEEIPREORIED—BTHALZ L, —EDF
BICELTWE e, —EOIEZ -2 P52 LN TE
BUD NI NS OB E T LA I SRR 2 KT A
Z Ll b Priester (£, AFEIIMREREZIZSINT 52009 A &3 BIMHE
AT T ENTEL LT B,

108)  Lurrer/HOMMELHOFF, § 34, 18.

109) BGHZ 112, 108.

110) HacHENBURG/ULMER, § 3, 97.

111) OLG Niimberg, GmbHR 1994, 254

112)  Lurrer/HOMMELHOFF, § 15, 23.

113) Priester, Rechtskontrolle und Registerpublizitit als Schranken satzungsgleicher

559 (559) — 24 —



s RGERER—IEE - KA - 472 5—(2)

BIRBEAIEFEETHRITAZI LD TELY, EHBORENLENE
I PITOWTIEF VDB 5o Lutter/Hommelhoff (&, SHLOFZENZFD L
VBB OBRERVLELT DO THNILHRTIT) 2Ll TED LT
B ERTER SN TV A ERE LD 2 ik, HRSHESEIED S
R A OHE & 2 519,

ERIZ L D EREMPEOREE TITEE LERE 2001307 L b
O TR RV, CoMBEIIMNBERTOFEEE LTiRZ 5 2 E25T
L9,

(1) ¥%EDEKLEDIEF]

— s, BREDOER EOWER D ) LEITENEEEZ 525N TWw5 5D
X, 72l ZeMEPFREBELCHINARIBELAZDHAEL 2D TLHILIET
XV, —F T oy REEIES 2 M3k OMERINC IS B R 2
ERRITTHEY, ERTINLOMMEHREL, £72505ERELTH
BT HIENTED, BIZIE, FkTIZHEIZ2 1206245 1 BHIZ X ) EKT
BIBRT 2 2 LHTE, EIZL O EHHIBIITEHRFEORBESUE L S
%o ZOMOBIE LT, HRAENGERMEZ 2 2 RAGEEH R a8
#1) 2% %, Tonnema I CTHEHIFNE Z 0SB 28T & S oFE
BIRAE DN O X9 IZFHIE L 726

[ LRI, ERCTEETE R WII SR 0TI R, &
HOZOIIIMRERKI TOER —HDRENFLETH L, 2O LI,
Lampe 7° Tonnema OREFED—H & 7 - 72l 25, Tonnema &\

RIEREE DA O TRE ORI AR, FEEOML OB EHE

Gesellschaftervereinbarungen bei der GmbH?, in: FESTSCHRIFT FUR CARSTEN PETER
CrausseN: zuM 70. GEBURTSTAG, Heymann, 1997, S. 335.

114) Lurrer/HOMMELHOFF, § 15, 25.

115) Lurrer/HOMMELHOFE, § 34, 16.

116)  Hilifi - #i487E18) 390E LI N &,

— 25 — 558 (558)



B@Ed 33% 1%

A OSHIRT AT/ X ER 0 212, SRAHLENC B 2 S8 W T
L3 B 1D

F v yREME, B GEAR) &1t (BV) OHEMEICE Y 2O

FREMEICH LT, $EDKETHRE (intrekking) 2552 EATTE S

ELTHXOBERZHTITWANY, bt Zoha, HEFIREKICBY

T, $RCOPHRIBTEOEE—BTIT) LT AEDEEL 2 EHTE B,

(2) H%ED [451ED] #F|

2 12014 3L, EHTEDOHHEOMKKII KO LRMIZHT 5
WO ZED D Z LD TE D, 20 L) kT —MI Bk L I
BENAED, S TAMKEGENEZELH L, TID DEEFEDHER)
FHRETIE 2 CHRRUTHORWTEB Y, AL #EL TR 22 &
< 2,_3 &wmo)O

BOEMRIE, BOTHRRIERIC KD, FAEBOIRRIERAEEI LD T
LI ENTED, [{—DOHENZET D2EBOEREKREN VYA, b
DB TIC L > TS NG, ZofRE LT, FH—
WeFl % A3 AEEMRE 7V — 7132 1 189 a SeI25E 5 SRR & AT B 1
Sn (FEEMRTRE) . BRI X 2R ERSOMRIIE, 2195
% 4 THIZ X B ARSGRIERHIMR ST OAKGEIME, MERRTTREDKE RO —E & 77
T HMER, RO R, B LI GRREOREL D 5, DA
OFFEOMER S, HIEE ORI 2 WIHESINL LEZ HN,
Bl 2 AXHER - B OB TES, WIERSRGROKEME - S %

117) Hof Leeuwarden, in HR 17 mei 1991, NJ 1991, 645.

118) art. 2:208 lid 2 BW. fHL, EHXTHEDTED % LW ENIZBWTTH L,

119) OK 2 mei 2002, JOR 2002, 156, geciteerd door M. J. G. C. Raaijmakers, De
plaats van het personenvennootschapsrecht in de structuur van het
ondernemingsrecht, 2003, blz. 56, available at http://arno.uvt.nl/show.cgi?fid=6577
(laatst bezochte 15 mei, 2010). FEFHFIATIZEPUCE T 2HF LT, £H
—H DU LT B R e I AT H B & L,

120)  Asser-MaEyER 2-111, nr. 196.

557 (557) — 26 —



M« RBGESRGR—E - N4y - 472 5—(2)

FHN2 2 R ROV B RIS 2 S OMRNE, &
HARBIOEE E MR OEWI T £ TEER T 52 LT TEY, BhtkEI
526 N7HERRIE 2070 2 BIRIZ B W THATIER 2 & DT R\

BEEHRRIL, TRTOBEHREAIKE L R TRETEIC X VAT 5

CEWTED, 72720, ERIZEDDH L L E1F, Wiz 3dh) T L2k
DIEETHIENTED (2 12085 2H) o BEEMRADOERDOIEIEIZO W
TIE, MEEERTEOKHELZET 208 PEILTLIHSHMTER V. B
TR OB L AN ZRHE 2R SN2 Lpb, 211925805
RIZB U 2B EE 20D a3 EDOKFEDPLELE RS ). SHIT,
2 1965 2 HOBHEEAIZ L 1), FIRIEIT OGRS AR & 7% B 1 ZISHTRRIETT
TEOMRN B A 2T B EAER L ORGP LIETH 5%, Meinema 13,
BESEARUSHE O O 2RI OB I I35 e R D THED & [ Ak, 2 1 2085 2 30
IRHEE LR LEL 2 LT 51,

BEEMRADE AL L) BT 5N L5610E, WHlkk T ORI A HEY
CHIBR S, BEAEOSCRHERC T AR L o0 20D &) AW, Flig
EEINIHETRXTORFE ZLEL TN E) PHPMEE %5, BEEK
KO & )R EDORAKR 2 PRSP OND LIl 5720TH
o FAYTIEZOREMRII T X TOREDKBPLEL SNTWDEA,
F 7 FREROLE (2 12015 1H) 25132 D &) AGRZEHLE D
v,

Hos BB & 9 12X DOFZEAEE S b R &6 2B TRk
FATIIIEFRME D Z N2 NOREDORBSLETH L LT LY L,
HEZHOS AT 2 2 E TEBIRODIIRT 2D THLH75, FHHAlE LT
PREDOHERNIEFETIC L NIEIETE S L DV EZ 5 b, Meinema
(ITTE & B L 7 B CHIE O SHF L, € ORI & SRATEY 7 T
121)  Vgl. Asser-MagnEr 2-111, nr. 401.

122)  JocHEM JOHANNES PRINSEN, CONVERTEERBARE OBLIGATIES: OMZETTING VAN SCHULD IN

EIGEN VERMOGEN, Kluwer, 2004, blz. 139.
123) MEINEMA, blz. 110.

— 27 — 556 (556)



BEds 33% 1%
B 2bbHEOHERZD L DIZEDLLRVE ZAITRDTWD, 72721,
BN OBITHEEE N TFOEINIEAT 255X 2 ORY) Thuwe L
“Cb\élz“)o

(3) BE=FDHEF

RELINOEZHIZ, BERTEDWMMENGTLIENTE L, Hlz
i, FEREANIG 2 SN REOBIEHECHEOR AR ERITIH2Y,
DOVENIBWTHEROHA R HFHDO D LD L SN TWE, 2 1204
FAZE ) NS OMRIZBEZAEF ISR SN 2T E RS WD, £72
2 12R5FDEDDLEIAHIZED, BFEE=HL, INSOWMLHET D
NEDTEHERENLHREINT D, Thbb, IEDSHOFIZGEZ N
TAERNL, ZERBEVETRICFEE L 2L, ENEEOERHE Y Tt
BIAF IR E R A LHIIEET LI LT TE RV, 72720, HEROAGF
A BEHEBR AN RO SCHE TR EN TV AL IO Thwv, 2 ¢
22RIIHRELIN O EEFIRE LTV A, =830, Ak, %
AEEFTEEA D B W IZECUSNEFAFFREA CTH o T v,

BEEFHOWRDPEOBEIET 2 1 23250 B RIZBIT 2 HEFI L FRD 5
BT LOHLNTHR ., T2 TOE=FOMHZ, MLUHERED L) %
TR LR TH L L SN TBY, XHEPTO L) ZIEME L TEO L
NB PO TIZRAED 15 . Van Schilfgaarde (&, HREDEILMEE D
TFOY—TINEGET 5P, Maeijer b RO HIIFIE % K
MEL72b 0T, LEMEZIICEENT, HEORAHERIHNTEL IR
SOMER TRV ET 512,

2 12325:0%, MEDSIOEE, RAIETELWERLE,ORET L L
*HIE LTS, BREOBIMW ML, HFAlE LTEFRERIZLIVS

124) MEINEMA, blz. 111.

125)  Vgl. Asser-MAELER 2-111, nr. 99.
126) VAN SCHILFGAARDE, nr. 124.
127)  Asser-MAEyER 2-111, nr. 542.

555 (555) — 28 —



M« RBGESRGR—E - N4y - 472 5—(2)

BT LE 2 2 EDTE D05, MEDINOEDHEMOALFGRETIX, 20
HOKFENLREE Do —EBFICEL ) SHOMFETOREIL T TH
B8, 2123243 TRV OB E ST 518 Meinema
1%, 202325 SHAVEREFIZ L VO 2R EBEARITICHS v L)
2T BT EEBRLTVD LIRS 5%, M, 2IC 2 1 23250 0\ &
L CO 2B I MEBANETZHH L L CTHEAITESTE 245, Z0AI1C
IE, MERSTERETELETLIENTEDL EHANENHMT S &0
AL HED Z 12T B0,

(4) HEDBINEIETE

2 1192551%, EREHIZ L o TOMTIE OB L TEMFEE =
MENDEZLELWVEED TS, Tabh, BINNEHIIREOREIC
Lo TORERTEDDLZENTE L, MEITBINMEE 2T EREH
PEETIE, MEMEIIEREDS G- 26N TBY, ST L) J/HOEERN
Wi5ESND 12k 58,

— iz, BaofHs, ZFEORAL, SHAOTFD 2 1192560 FRICE
FAEHTHLEEZLNT VDY, HHOMBMOH % Z Ll EIZ3Ek
TEDLNEIDICOVTIE, FHIE—H LTy, 2 119250, &
ORENPS LTHL TTHRELSHOBERICETLZIOTHL E L, HE
M OB IOV TIIRIE R\ EF 5 BfHdH 559, Maeijer £, 21925
DOHFEE, MEOREZ LISEBMY 2 BB oRGRIC I s

128)  Vgl. VAN SCHILFGAARDE, nr. 124.

129) MEINEMA, blz. 113.

130) Vgl. VAN SCHILFGAARDE, nr. 124.

131) VAN SCHILFGAARDE, nr. 21 Tld, @MREDOREEZS T & EFE TR RET
HHLN, FHELEDP o MREICEFTHEIRE L2V ETLRBIED L ENER
SNTwa,

132)  AssErR-MAEDER 2-111, nr. 98. VAN SCHILFGAARDE, nr. 21.

133) Van den Ingh, De verplichting tot overname van niet vrij overdraagbare
aandelen, WPNR 1989, blz. 137. Asser-MAEUER 2-II1, nr. 98.

— 29 — 554 (554)



g 3% 14
ZOERBIETHIETHLE LTRSS,

ZHUSH L, SR 2 3 L BREICK T 2 B O FNLERA R W
ETBGRN D B o REDOVFEHIIKRROEE IZENL EOEKE IO
MIFOENTRESRVWLDTHALHEL, COEICHLTHRELZED
PEVHTEIFELTEETRAZVE TS, BaliEfRoRE 7213
LB 2365 £ 13 SN wBY, F ekt Sl bkt~ izt
b, BRI GBI 2 55 £ 137 5 T,

POTHMEN TV FEEORSTIE, #HIERIERS 2T
BB RvE SNTW2BY, AR OWEIC L O BRFIBINN % 5% %
BT ZENTEDL LV NEDEFTBEZRIT LI ENTEDLDNE) IS
DWTIERIAED S IS

BN 72 3 1B TR L E R SN U R 5 v MIABICHL
TTHHD, TLAATIVY LML, Feyenoord/KNVB 2B WT, K4
%267 (IH art. 2:46 BW IZ X DHLA RIS EINL365%) oMEITERIE
BENDLENDH L E L, TORIIATHRE & V) RAWHER TH - T,
A (KNVB) ICHMELEZ T2 L ITHMAE2ET LI L1245 Ll
Lf:MO)o

M ZD L) 2 HCREEDREICOHTIRELNEI NTH b,
KNBV 7 v M R—= V27 I 7OMEEIZT7 v P R— LA TERITIUTHAR
ThHDHERD VD, HERARMICAR LTV, &5 ICHEIFINE

134)  Asser-Matyer 2-111, nr. 98.
135) Zie A. F. J. A. Leijten, Geschillen tussen aandeelhouders, in: CONFLICTEN RONDOM

DE RECHTSPERSOON, Serie Monografiéen vanwege het Van der Heijden Instituut deel
62, 2000, blz. 12.

136) Vgl. HR 17 mei 1991, NJ 1991, 645 (Lampe/Tonnema) geciteerd door Van
SCHILFGAARDE, nr. 96.

137)  Asser-MAEDER 2-111, nr. 98.  P. SANDERS EN W. WESTBROEK, BV EN NV, BEWERKT
poor E. K. Bupn N P. M. Storm, 7e druk, Kluwer, 1994, nr. 8. 3. 5.

138)  § 30 Departementale Richtlijnen 1986.

139)  Asser-Matner 2-111, nr. 98.

140) Hof Amsterdam, 8 november 1996, NJ 1998, 681 (Feyenoord/KNVB).

553 (553) — 30 —



M« RBGESRGR—E - N4y - 472 5—(2)

KOTEHNTE D, HEOHBICHT L 2 ERE V25 2 5 LEEITHE
CHAE G FEERNC L ) T XCoORTIITPEORBEZRINL—)
2 1154, 21 8EICE WAAEAREDPSIIRESN TV D, L LA
SHENHBICHEIMEZITHETE RIS OBFIRESN L, Lk
5, MEMATHEMNRZEG 2 EO 5 2L THhED LS (gestraft) |
BESTHL, LIZEIDOD, ) AZIE, AHEATES X UPEREE
VORI X ) T 5 2 EATE S, HlAIE, BERS THRAESCE
OFHs % i D e SN D % 5I1F, S LoAF LT 2 2 k2
%59,

Meinema &, BN EEVERCTHEMIIER SN ITNE LR S v E
V) BRI ERK & B ATHOH R OERIZ L VEZ 2B ENTE D &
T bo BEHGFHIIBE,OBINT AMEDRELFHEL T 5, TNEO/KE
b E BN A RS REREICR SN0 TH D, Tabb,
EIBATEINNES 2 HET L IOV TAER T2 LIETE LR, #
NEERICE Y AL Z LI TERVERTREZ LR,

T T v REBIIHREER LOFHE DL WA I LT &
DUREABEARITCTVD, 8112, HEISEELE 72138k LoEHIC
fEbA VL, FHREOITHATE RN L ZERICEDDL I ENTED
(2 12285 13). #5212, 2:195a4:I2& D, EHKITED ONIHAIH
By p L Xid, MEICHRRBERBZETI LA TELY,

2 1195 a 4eid, BREGRIEZRTSDS [ERISED SN ] [Z#A SN
LED D, EIRISEIM T E 2513, A Moz A L8566
AL L7 A, AR T - TIZFEL, BAMREICH - TR
i bl D — ADMEEN LD, TNSIEEHEAFOFHNZ L > T
Bl S 420 FRIEFEFATE SN B BT ERICEBIN PO IR ER S

141) MEINEMA, blz. 115.
142) ik 2 11925105 ) BINNEEH IS T 5 LR L, ERICED L7201
ISR TEDRESLIETH S LT 5 RIS 5 (Vgl. MENEMA, blz. 116) o

— 31 — 552 (552)



B@Ed 33% 1%

T IUE: S\, N0 2 FRIERTG R IE AN L EESLETSH
0, BRENSTTICHEE, MNP, F23BRAETICHLELE121E, 5o
FHEEA SN BAREICBT 2 XEMEOLEEN, Z0 k) 2
BN Dr — 2B 725089 POV TEGGRDY D b .o

Meinema (&, BREEAIE LT, BHEESHETL2OTHNL, HEIZ
MGRERG T BO BN A RET LI LD TELET L, HENHENTH
H720121%, FF, AEHLEHE TRV EPHRES N2 ITIUE R 5720,
BOLBINT DRI LT, BLEFZONELHMEML LN TER
WEI)BRFBEEAREINLZEICFAE L EARTIEETERVD, 0
T lE, BEFRTG OB IEMED DR BRI STV 72 o e S
LLTH#ENLZ LIz s,

ERTEHNEBEZFEDODL I ENTEDLNE) PIIOWTIL, A0
NTWD, OS2 UL, EREE LIRS 2 & O LD
BHH—HW | SEROBGIRPLIADOTA B O I RER T S N7 B
i, 20 1250#BTHL LT hmE LV LW ZN0EREIERT
EINGHEBE 2 INT 5 2 L ICFAET A LEND D,

Meinema 13, #AG|2wBLFE UEZ HVEIGEHICOEHAI N &
%o MREDHMIE, ERRISEBMN RG22 EDLHREORELE RO0 5D,
ML, TROMEDPZO L) RRBICFE L2 AL SINL DI,
FHE 22 RO IR LA KR O B % 72 &9 2> Tdh b o Meinema (2 L 4UE, BREIZ
FHERTILDNTELOE, 2:1925BL0°2 337406 TH S
75, RSN FH BARIEHE 2 ERIMIAE TH 2, L LadD,
FTHERE D AALETHEE, PHEICERSNTORITIER S 2w,

143) MEINEMA, blz. 117.

144)  Van den Ingh, supra note 133, blz. 137.
145)  Leijten, supra note 135, blz. 12.

146) MEINEMA, blz. 117.

551 (551) — 32 —



M« s —EE - R4y - 45 25— (2)
(5) HEDEREH

ERCTHREBHEZEDODL ZEDNRBOLNSE (2 1195b %), HRENER
DERGT W7z SRV E L, —EORIBAREINDL Z ENED SN
TWho #1120, @i, RalUEtE, BYZHEE LS, F212,
BREIX 2 1195 a fellftvy, MRz 28528 (Rt B
(Aanbiedingsregling) )

EHEMOB L LCIE, #REZHAAD L WVIZBUFERBICIRS Z &, —
EOWEITHNTVEZ &, UHAHOUERTHL LW, SR8HO
BHETHL LMW BRI OLFEETHH LW —ElFE Lo
HRERAL TR LR EDH LY,

BRFEICEREMRZRT L, S ANHEOUREE L b 2 L
DFELETHY, ZHITE Y BT ERFBEUIEE S NE 05, HAGEEZ A
TREF EFE L HEEICT 20D THo TE e b v, Tz, BRREIX
SERRICIAREI S EFR SN TR IUE R B 2w, ERERIC L) BREE
HTIENTELRIIDE, OTHEAS (345) 13, 20 X %HiH
AT HIUE, HIBEOKRBEP VRV REORBEIVLEL 2B L LT
72, TOMENE 2 1195 b SE AR B IR S,

ERDEHEM 2R L 2 \WiGs, file L ORSGRERESEEI S,
FEF CTOMBFEELEILS LI ENTESL (2 1195b521H), HE
e a1k SN2 FE, EROBBIHEVHRAOREELE Y TRET 5 L)k
DTHh S 3 7 HUANIZESH M SIS 2 faw SN e o 7o aid, ik
B2 b3 Nn s, ZO%E, MARERF I L 250, KREIktz

147)  Vgl. HR 31 december 1993, NJ 1994, 436 (Verenigde Bootlieden).

148) Den Boogert, Aandeelhouderscontracten en joint-venture-bv’s, in:
ONDERNEMINGSRECHTELIJKE CONTRACTEN, uitgave vanwege het Instituut voor
Ondernemingsrecht deel 14, 1991, blz. 75.

149) Den Boogert, Aanpassing van boek 2 BW voor joint-venture-doeleinden?, Ars
Aequi 1995, blz. 359.

150)  Vgl. Asser-MaEyER 2-111, nr. 98.

— 33 — 550 (550)



i 33% 14
RIET B, HREZITHETE2VETERL0OBIRETHZLIIRD,
FEB IR Z AT T & VBRI 2 kit L TIRA T 2R3
EAELL Do ERTIDI A AZERES LI LIRTE WA, KRER
KRHETIOHMEZIERET 52 LD TE D, BERIRFHEIIBVTIE, K
FRTILGRIEZ TS A LT E 2\,

5. #HEB L HAREADOFE T ORI

HE R 1, SHRICEOOH HHEFFEEOIZ, ERTHE
(#LH) MB LRI T 28NN LR ERE L ED D EHNTE D,
HEB LN YT, 2ol - MfOBHPHE—FTHY, The
NAESHETFTVERK (HTable A) 12X, F23AREMHEICESNT,
SEANHER] 2 Bk TED B & LB D&M E 7 v,

TV FETIE, BROEDICLDHIFE WS [ZiE ] 25RITHE &
LTEPNTWE2S, ZHUE, ERBENERICTH B 720 1 HlE o
PUETHLIEEZLTLOERL TV L DI TIE %\ FHEDTREAL T
W EnL, REOEK B XU HHAEN 2 EEH 2 Rz L,
FAIEAIE L CHBICHMZES 2 2k LICEBULTE 2, L2 LA o
FFHONBIIIBRAD D D, BT O 7245 RIME & L C o
i, BTN A BTOSRABABRZ 52 L3 TE RV,

T2, AT UTEBLIO N VETIE, PEREEZBELLTY, B
BT 2EIWES AT L 2T IUE % 6 2 wai 2 3k 3¢ 51,
FHONBEIIAMIERICERE N TR ITIER SRV, —HEETIX
COEIREEIIHEN R ENT VRV,

512, BN RS ORIR ISR EORELLETH L L LT,
SRATHY 2 BRAASFERE S MBS0 % o DERFIE 2 AU X D FHAETS (ex
ante) PRAESIND o ZAUTK LT, FHETOREIIMR AR OURRL % I HE
oL, SHoOBEYHETLE LT, (D) HEDS, FHERIC (ex
post) MARFEOMIY L E KD, FEBH2ERTELIEZEMTS
549 (549) — 34 —



I BGERGRH—IEE - KAy - 5 5—(2)
NGB D, REOHAELELE LTED L) b O E L FIE/NT »
A% 72T e TR SN TEY, ECL D Z20@RIEELE > Tw
5o LIZEZ, WTNOEIZBWT LB EREFT I L Al

LELHECTELLENTVE, ZLTC, ZORBIEHNDPOEF %D
DTRIFNELRST (T %), FLESHERORZDOI-OIZEZT
RENZZHORITFII R LT (BEE), b LIIHERBZMET L0
TRITIE RO (KA ),

PEETIE, SHOERIAL D EEB SN TV, BREFIAMTZI L
THHROERICHS 2itbE - EHMENTE Y, SHRIIEHOIHE
DIDIZTEBRY DO L 2T RITIUEI R S v, FEENE, HEE 2R E
DD DIZEHN G ETERL B BB EDHBVEHIZT LS
ERHMELTWA, LzDoC, SHOEROMFIEIHBD SN,
JFAIE L CHRFEIIZZORED 2 THLBMNFBS T LN TE D,
72721, 20064242545 (19854 &4hi164%) IZHIBREIZE S 7512
MI23DICRENL, 7T AWML, UEHEORERLS LTHET LS
ENRTE v, EETIEY 7 AMEIDEMRTEORED - OIZL RS L
%o

FA YT, PEHEBORETFRNICZSNL, FFHE LIS, FE
PIFANC £ 0 MR OBIRE F 7213881k, & 2\ I3 B % RS 7 851208 <
IR EHBORESLETH L, 0720, FERIREINC X ) —EDH
GO HEIMEYHET L2, YHBHBORBEILEL 2D, $212, F
SERAREHNE, FERIMEE U & > TARRIE % 52 B B oA LIZA
WYL RIS D FERIMEAHE RICRRD SN E, T OMEFIE Y%t
BORBERLETRTLILIETE R, 72, SHOHMNETICIZEHA
DRBEVPVETH D, ERFOME T HIIEZEOTIEMNL, ZHE
DAER L EOERXRAIOFEL 35 2 LD TE RV, HBIZHEIMED
WA, FOEICIGEREDNS 2 5N 5,

F 75 TiE, MENCHRT (D) WEOHEAIZ, X1 EITMIciE

— 35 — 548 (548)



Py 33% 1%
SFLN TS, KELZERT L2 ECHRESNL DT, Bk s O
MERNCER ST, FEEANE, + 5 v ¥ TERFIRE 2T A HFEOK
BETRTDEBL 3ROV ZIUIPEREHRFT L L) b ETE
BHETL250LEZLNTVELOTH S,

BE GH) OHICEL T, +525TH P4 v Th, YEEE)
MbrEOEBILTHTI LI TER Y, EETIFEOTEIZOWN
TOHRLNHDHTEE Do T2 FHEDORD, EHK EOFGHIEIT S W%
Moo EORBEHE L Tnb, JEEE FA YT, HEIEHRTHEN
WCHIE T ED D EHNTE, REITICLDHEF ZVEHON T T) =
FHET S EBEND, M Y ETREBIBROSMAKE VD, +5
FTIRBDOERDOFRIIOVTCHEmRDLH 5,

EEEHEDERLEOMNZ T 74— ATELHE) L, BN ) R
%o EETIIHEEFIERD S LA ZEATL I ENTE RV, &
WA T 7 e FA4 Y TIEE=20NERNSEE S, L8 =
DRAZEHEB > TORERTLIENTEL, BGHEZENRLOEETY
Ho72HEIZ, ZOBFEMALEMEICD KAL) PIEHAL2TE Ry, F
AV CREZBIBTOBRETLH 2L EIOALRMEEITHETE LD, N
FEZHENSHONGE L BETRE I H 2720 TH L, 77 v FRE
B2 0 2325 DMERNIHIBRAG IR S AL, B 5 2R AR 2 RS 5 % & PR
ENTW5,

Do 3EoE B E 2 C, HEOHFOHEF 7213 5H O R I5t
TLLBEMREORBEOELRDEZ FIZOWTHDTEL, TOMIZHEL,
WREPGEOHGH L £ 721384 & v ) FEM L REL HIT TBIHEREY, b
LRES BN 2 REY L0 THIUL, TNRIEERTEEL TBINE
LT EZLNL, LLAAL, BREICRD LIIFRETLE
FHTEAZRET LI L THY, REPZOHEHLE) 7L, 1Ll
NoOFB* ZOEBICK L TRIRNETE RV, ZLTHEYERLTS
CLICLY, ZOHRBOSEELE S NLOImO THII ESE L RS
547 (547) — 36 —



I BGERGRH—IEE - KAy - 5 5—(2)
LWL RBDOINT P AR ND, LIIE D b0, FHEEMIE N
I—=2arwFHE LAV ST R DO TIE R L, MEISKRIIL -
THOICHREINIFWEHENEDONLI L2 AETLZELTEL LTS
TENTELI,

Kk, HEE - AV - T FERRE LT, EROTEERE, B
DGy, ERROMBI, ERHEHE, EHBEIC L 2HREOHR - FHOHP
HEESE L CE /o BATANIERORNEIZI T 5 HAK D & KEEEOE
R OMHEW 212, [HEE] & [ FAY -T2 57] ofEFEL T
72HV ME & DR AT, BEEE FA U LE T vy ERE R b
R LB O NI FR 4 AL PHEREB L O N L WS (SE) 0%
B, 3EOZERIISHRMENL WL I ENEZLNLY, HATHH
EFHBBI OB DOWTOE 2 FOEED, BATEHMEDO B 1) 12 R
ENFTBTHA I —J, DREETEL, FAVEroi#ks LG R
Stk BEIE L, ABSt L IFARSH & F— O CHA L7z, FRIC3E
AESHERHOWIEIZOWTIE, Shae A F) Aozl domEd v
Y0, 2D k) nBALER I EIZE Y, SHBEOBRITEREOD ) T
DYEHZ O TR L BENRDOENDL Z L b, O, DHEEFE
URBERICE LoD, AHSH - EAHSHZ —o0 I THEL, &
BPO EU L B2 EHEHBE LMY AL I LAk 6N+ T v ¥ &tk
B, ETOFATERMELZ EO L) IS TR e Ry FY—2 L T5
ZEIZED, 5B LRIBEETY 720,

151)  HWABIAR [ &ALV — L LRl & g | HAmE T ekl
(R8s, 20034R) 374HIES) 2.
152) K¥FIEE = RHMFHFE et 188 e, 200647)

— 37 — 546 (546)



