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3 CoxJ. D., Hazen T. L., The Law of Corporations, Vol. 2, 3 ed., St. Paul, 2010, 184.

3 0geobbdgds Ll-ob bgmaddmgabgmo mMgsobm.

35 sgdzombgfimes 8bGMnwsb god8mygbgdor GgfMdnb ,3mMbEHMdn” JmasdMgds bgmddmgsbgman mMasbmb
Bggtios ©obndgbo/gomagabygmadol gmgdedmbamgds, Mo Hgomndogds Bommmdmage bsgmor-
9000006 20dm3nbatyg bdab YPmgdom. sbndbamo gomoEmMns MebsdgMmagy 3MEM3mEs30gem-
LodoMmmgdHng LobEgdgddn. Bogomomswm, ob. Revised Model Business Corporation Act, 2021, § 8.60
(“Control” (including the term “controlled by”) means (i) having the power, directly or indirectly, to elect or
remove a majority of the members of the board of directors or other governing body of an entity, whether
through the ownership of voting shares or interests, by contract, or otherwise, or (ii) being subject to a majority
of the risk of loss from the entity’s activities or entitled to receive a majority of the entity’s residual returns).
dobommdmodgoemo g., 3GH3mEs30gmo doMmzgal dmaswo sbomanbda, 3., 2015, 58-59, 68-76.

bmds@ oo oy Bgbrgdobdagmo dgdmyogal gomgemabbobgdao.

(39039990 35635608 qd0b Bnbgozom, 0b@aMgbms 3mbgmogd@o anmabbdmdl ab@gMgbms s gom-

©qdmgdoms 3mbxrmaddl o 3mbgrmaddl gomogdymgdoms dmMab. ab. (39M(330dg en., @aMgd@m-
ol 8mgamgmdgda 3m33s60ab Bg@mbydobolb o Logmb@mmmm 3s39@0b asbbgabgdabslb (3gmemg-

dombadsmmmgdmoga sbommaba 833-ab, N3oMsGgboe @gmagzgfolb I@o@ab, g36m3zegdomabs ©s
Joogmo LaBsFommal dogsmomndy), 3., 2015, 125, ob. (30806gds: Mortimore, (Edit) Company Direc-
tors Duties, Liabilities and Remedies, 2* Ed., Oxford University Press, 2013, 236.

m3mAG6abEmo §370gdob ghom-ghomn 356350 gdobamgals, ab. 80506076@02930@0 8 3MO3mo-
3oma Jsmngalb dmaswa sbammnbo, md., 2015, 80-81.

Fob@amns m., 3gbogomo bagdoGmggmmb badmdsmadm LadoGmmoal bmasw bobormda, md., 2000, 238-
241.

bge8dmgabgmo m@gobml, Mmam g bomdmdawagbmmdomn mmasbmlb dgbobgd, ob. damoaemo o.,
Losggom badammmob bagdzmgda, Il §m3o, »d., 2013, 360-370.
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Bemolbs 26 Lyd&93dFNL dFMdobgds 215/04 »3MIgMEomo 3563980L 3mE3mEsomo dofmgal 3m-
©974bob ©o3@30(3900L momdady,* 8g-3 3ubal dg-4 39680, Logzobmbdwgdemm Bo(3by, 27/09/2018.
»ME3560Ds(30ma s 3dsMmggmmdal bGEJE b 08g3560 BmMAHBamgds, Lowss godmamnibgds
0b@gMgboes 3mbgmoad@o, gmm3mmsommo doMmmgab gMbosdgbdmma Logndgmgdol Jabss@boo
60l Bommbgzgmo, Momasb ymggmmgal 0sMbgdgdl mma asbbbgsggdamoa ab@gMgbo o dbmemme
0d3000 3g3mbgggzodn 0g6gds sm@EMmab@mma aodmgmoabgds, s308m3 Lodyzol ,a0dmMaigbgs” go-
3mygbgds Loomom o0badbmm 3mbEgdLEda. dgbodadabsw, nbGgMgbms 3Mbxmoddb mmasbadszae-
™o s 33oMmggmmdal bEENJEnEalb bgmobamo gmbosdgb@alb 394865 30 o gbagnGmgds (Maba(s
390G 9dO963gmymal dsb3n), oMedgm oyy3amgdgmos abgmo 30 3mEodngobs s 3Mm(3g-
M9dolb o@bgdmds, Moz 3doMmmggmo mMasbmgdaol bLogdosbmdabsl godmasbogl 06@gMgb@ms
3MbxmoddL.” ab. ,3mE3mEs0nma Bommgolb 3mogdLo 3mBgMEomma dsb3gdabmgal,” bLds, 0bGgMmgL-
oo gmbgmog@on, IFC, 2009. LbmMge dows dmemn@ognbs s 3Mmmizgoamolb ombgdmdol @b mb-
39ymgos ab Bmagomo s3m(356s, Moz 3gndmgds obrs(s 39633, Mmdgmoacs bb-0b LadsMommgdMago
gmAdoo Mbs aymb  ReBmysmoadgdmma (ab. LogoGmggmmb  3obmba ,3mBg@0mmoa 35639300
Logdnobmdals Jgbobgd®, 89-2 Fmbealb 3oGggmo 396480, 3oMmodgbBob 1bygdsbo 003, 23/03/1996),
oo MmMaobodszom mbydg gobbabmg@mmb. 88 3mmbao, dgbadmgdgmoas sGbgdacmn goblbbgaggdals
obabgs ,LL-0b MmEasbadsoymo s FFsMmggmmdol LEGEMJG Nl Bodmysmndgdsbs” ©s ,das
3mmo@ngobs s 3Mm3909Mgdol sMbgdmdsl® ImMab. dge. omdmma x., 3o6b3sbo 3., jMoojdsba .,
Bomggboengmo 8., Mo ool bogmMm3m@aszom LadsMmamo? 3Mgdymaa: bagmMm3mMazom badsmomal
0b5@mBns: JgoMmgdoma s FNbdinndo Bogmds, (Joemgdbgemgdn) Jmbasdzaema o., doobmmady .,
(P g0.) godgmns 0., 83-3 as8m(3., 3., 2019, 35.

LaBoMomgdMag LGB gangdda BmadMgdamons sgama300l 30MM3gdn, BoMB8mdswagbmoal Badsbe-
mobgdgmo go6g8mgdgdo, goebyzg@nmgdal 8omgdal Mamgdedmbomagds s Bamdmdswggbmmdomo
R gdsdmbomadal Jgbmnmgs. ob. gb6Moggbo en., 3gMmBogo g., jobos 3., oM ggbomgmn 8., 8353~
Hnﬁgb‘g@ 3oms  dmeols ©oEYdYmo  asMnggdgdo, 5636‘3@302 LogmM3mMazom  LadsMmmoal
obs@mdns: IgaMgdomon ©s FNbgionme doamds, (Joemadbyemgdn) Jmbosdzomo o., Gsobamady .,
(P g0.) godgmos 0., 83-3 as8m(3., 3., 2019, 223.

FobB s m., JmE3mEsonmo doMmmgs ©d bgmaddmgsbgmms 3sbnbobdggdmmds bsgmMm3mmsaznm
LodsMmamda, md., 2006, 199-206.

Samomemn 0., bosgom badsMmmab Logdgmgdo, Il §mdan, md., 2013, 432-441.

gbFoggbo ., 396B0g0 g., gobos 3., doMmggbomagMo 8., ©8353806gdnm Sofms dmEab e@gdamo
3560393900, 3636‘3@302 Lo gm@3mMoiom bodosfMmemal sbsGmadns: 33Qoﬁgbnmn ©5 gbdionco

43

44

45
46

doam3s, (Joemgdbgmgdo) JmBosdzomo ., dsoba@mady ., (Mge.) godgmons ., 3g-3 aodm., »d.,
2019, 248.

47 Palmiter A. R., Corporations, Examples and Explanations, 5" ed., Aspen Publisher, 2006, 231.
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48 0bbsneg®ma 0bgmmMdszool dmmmEon asdmygbgdsbomsb Qodogaotﬁabom, ab. mmdsgodg b., abboo-

Mmoo 0bgmmdsznol dmEmE@ o asdmygbgdom @omgdnmo gsfMnggdgdo s Jgmdm-bodsMormgd-
030 aaQagabn, Jﬁabmqaoi Lo gm@3mEszom Ladsmomal 3Hgdgemn I, damomeo o., (63@.), »d.,
2011, 159-260; Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing
Corporations in Germany, the UK and the USA, Cambridge University Press, 2011, 454-463.

dg00. (39 (33%d9 m., ©oMgd@mE0l Bmzomgmdgdo 3m33sbonlb Jg@mbydabal o LogmMbGGMEm 3o-
3980 asbbgobgdabsl (3goemgdom-bodammmgdmagn sbomada 833-0b, @3oMs@Ggboe ©gmazgMal
385@0b, g3m3533060bs s JoMmmo Lodstmmal 8sgomomndy), »d., 2015, 119-124.

Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA, Cambridge University Press, 2011, 342.

31 Revised Model Business Corporation Act, 2021, § 8.60, Official Comment No. 1.

52 30M39mo, sbgomn §gMmdnbmemmaon®a Bsbobyman Rbrgds 2005 Bemal (33momgdom. ab. badommggmmb
3obmba ,39BM8gms Jgbobgd®, LL3, 40, 18/07/2005 (dsems@s3omamemas, 01/01/2022).

LobGgMgbms 3mMbgMMgbz0nl o3@domaal Babolb a@smMgds afMgd@mmal dmgamgmdabmaeb, Mm3 &
dnomb 3gbsdg 30M0bash Lamggdgma, MmIgmoaz Job oM GMEMoL Yymeybol ob omgd@mal Loboo
3mg3ggdobe o6 m3mJdgomdsl v303d06@gds. ab. French D., Mayson S., Ryan C., Company Law, 26" ed.,
Oxford University Press, 2010, 498.

KA0I0 8., 3930@omab o330 bosgom bLabmgowpmgdsda, md., 2016, 249.

LogoMoggmmb 306mbon ,896563gmes dgbobgd®, Bmbena 208, Lo 3obmbmgdemm o369, 04/08/2021.
omboEnHEogoo ob gogd@n, Mm3 ghmanmgdal dmzamgmdal smmazgzal bbgs Godalb godmgmabyds,
Bmameog oMol 3mbinmgbznal s3mdemgs, bagdnsbo dgbodmgdmmdal Bomgabgds, 33L3-0b sbaemo
905730000 dmasm baBomdns Bamdmoagbomo 8530b, Mmge 3obmbol 3Gmgd@dn (LofmgaobG®azom
3meon: 000000000.00.00.016578, Lo 306mb3gdmm 8369, 13/08/2020) nb@gMgbms 3mbxmngddn dscmmsb
9fms© ngm Bomdmpggboema 56-9 dqbemal Lobom. Dmgswo BobamoEsb 0bGgmgbms 3mbgmagdal
396dm 65bomdo s obog Ibmmme LL-0b dM3bgbEnggdgem bmMIgddn gos@obsl, dabssMbmdmaga
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Logm&3m@azom badsMmamo, md., 2021, 186. sxbadbymoa ©sd39ds, ob3mDoz0nEHMbalb 3606303006
960, 6gdal 39Mdm 538mbmBnal GoMamgddn xwgds, Moz dmaswn 3gMdm LodsMomoao aob3 @ o-
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dgomogadgdeda 8mbobomgmdol dgbadmgdemmdsb.

63

64

86



8- 00bo®®3am08300m0, 0609BIHLS 36RO IHOL 3M6LEOGIIT3000 BI6TE0™b6P08OG00 LL-0U
FOO3MOOE0IM0 JoODZ0L 36095080

3. 0689 gbms 3mbgmagdob 33873mMmads0d

bogmM3mMs30m badsmmmol Lob@gds 0mzemabbabgdl Lsdgbsmdgm Lodmasmmgdal
A6g30mboMgdabmgal o30egdgm 3m33mbybBgdL Lbbgowabbgs 0bb@ndy@abs s LG M-
&9a00b boboom. sbgo 0bLEGGM M godmgmobgdow dgodmgds Rsomgammb Gow oM
dmgamgmds s dabo Jgqboby ghmamgdals dmgamgmds, bmmm ghmgnmgdol dmgzamagmdals
3990mbobmabogfo @s330L LEMGgans — 0bGgMgbms dm6<3q>0d@)0.65 30Lo dobooMbo do-
Bagdemos 0beognwal, Hmam@s dmdm 93mbmdn gabol 3oGswo batagdmal aq96gafgdals
dm@ngomgdam  J3930dg. bm@m3sGoym ©mbgdg asbbabmafmmo  3mE3m@ss0mmbadam-
omgdMogn Mganmazoob gubjionto 80bsbo Imdm 93mbmdnymbdn dsGgMosmmma oy
56535 gMnsmutn JmbgdMoga LofMagdmol dm@nzal 3Mg3gbzomma 3mbGMmmas, Mabs(s
Jdggamdmngse dobo J3930L 3mbggbz0n@-Moz0mbacn® mbydy 9bgzs Mbos Im3yggb.
o 0gds ¢bs, gb bmmme 3mboGondo Ladsmmmomn dmbgbHoggdmmo Mgammszon
690, HMIgmo(3 396 ©dBIMI3L nbmogowal J3930L BLogm-bg@gmm bobomadn gmEdn-
90 dm@ogL, Inter Alia 393000 53mbmdogob abgom sb3gd@L, Mmamtas dgdberoymn
5(30mbsmmmdaly (gmd@ﬁmfioo,% 3003 bBmmow bymgboggds memmomyMo J3g0gdal bog-
Bobobs @s 3obo g3mbmdogn@m-badsmommgdfmngo dgwgagdol 3Mg3qbznmgds. sd0@md, 36nd-
369mmm3s60s 03 B0dsMmornmgdol sbaemaba, Mm3gmo 0b@gfgbms 3mbgmod@ol Labgms
3maboggoznmgdal dgbadmademmdsl ademgas.

0bBgfgboms 3mbgmog@ol babgms 3mobogngzszns ©ogndbgdmmas gobbbzozgdmma
0b&9Mgbab 8gmbg 3oGms 303d0M-mMmngHnmdol gm@mdsbs s dobssmbdyg. gmmM38nl dabgwo-
300, 0b@gfMgbms 3mbgmod@ol 3mbLEMN30oL mGo 86 dg@o dmboboemg Lydngd@o (dobo
0b&9Mgbn) 3godmads 3ys30aL (3Jmbogl).

306390 s Yzgms S gmbo@ommo dmegmamgdol dgdmbzgzedn, mEmogmomdals
9fo-gemo bydogd@o LL @s dabo, Hmamez mMasbodszommo Bs(3mbsgdbal, 0b@gmgbo 6
3m@Bgb0M0 0bGgMgLos.

dgmeg, bb-ob ddomzgmmdomo Mgmgdsdmbomgdals ddmbg oMo s dabn dnfMowadoma
3b 0M0do 06 gMgLns.

d9bedg, ©s39330M9dmmo 30M0b 0b@gMod309 ©s06EgMgLgdmm 30Mmsb, Mmool 3o-
oo 06@gMgbom gobdommdgdmma dm@ngo Llb-mgob dgndmgds 3m@gbon® 93mbmdozne
LogMobaglb dgozo30L.

30bosbmdMnga, Rsdmmgmoa bLod jo@gamMosdn mazbomgds yzgms ob 3mbLb@mmd-
(309, ®m3gmbacs, 3066m ©s FoMmm gsg9d0m, dobdo Imbsbomyg Lmdogd@gdl, 0bGgmgbms
3Mbxmogd@nb gobdm3nmgdada Bomdmbobagh. gomomm gsg9d00 s 0bLEGOGY(NG©, 0b&9-
G9bms 3mbgmagdn bamdmnddbgds o) 3mM3mMaznab q.6. 30Dyl dgbadmadmmdals doogo-

5  Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
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LaBoModa, ,LaBoGmmal ga@mbomo®, Ne2, 2013, 44-56; da@Gommo 0., dobommdemodgnemo g., oombsdy
5., dmdo@odgacemo b., semo@sedzoema g., domodyg a., gabo@sdzammo ., bogm@m3mMszom badaGmarma,
3., 2021, 180-184; gobGamns (0., 3m@3mMs oo dosMmgs ©s bymddmgebgmms 3sbybabdggdmmdbs
bogm&3m@azom badoGmamdo, md., 2006, 341-350.

6536m30b 80bbnsb ge3mIaboMyg, 068 gHgbms 3mbymaddal g.6. goMom gog9ds, ©3s8gdom
3bamadL oM gd393gdagds.
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(30069619335 Sinclair-ob bobssmdogy dga@obgl amagsogmo LoMRgma, baws dngmomgdmes dm-
30mmgmdolb oMmagge. 3gMdme, Sinclair 3m@G3m@a3008 30dmaygbs 8obo ,domomgmgds” s nomm
3005694398 0mgds a0m839@9dmmo 00300960l gobsbomgdol memdadyg Sinven 3mM3mMs(300d0, Mow-
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B0sbo dob mFngg 3baMgb gMmo oMb ymgybowsb Bomdmadmds: gofngqdol mMoagg dbamgl
960 5 03039 3060b 5MLYEMBOLOL, I3t 3gds 5b/@s gogtmds gaamoﬁnebabo.m

Lo MM MO3mb oEgdmn 0b6GgMgbms 3Mbxmad@ol dgd(339mo gofnggdal aog-
M(39mgdMmo 35605680 36sdmanEgdal bodomboo,gz mEgbsi gmM3mmsns dab bgem-
3dm39bgmm 30Mmab 3m33gbbazonl Lo ombdy moBbagggi’)o.% 9L 4360l Laggydzgemb, HmI bge-
3dm30bgm 30Mmab sbsbmom@gdols dgoMopmamgdamo 3539@0 0469l dgosbbdgdmman, o3
sd30mbgFms bofyk by 800Q6330.94 3bsD@aMgdol aobbsdmgmmmo 3539@0L gomgdg, LL-ab
BomImIoa bemmdoom 3MmEM3mEo309m 0653 gdmMdsl 30Mn o6 emobbdwgds, o Labgdg
o6 0gbgds Logodmbszmabm Godnlb dgdmbgggs. dsgomomom, 9.6. @ebymmm Losgom babm-
350mgd530 Lo gmMbGMmem 35398 0L 3gmbg ogz0mbgfa LbmMgw 0do@m3 donbEMoxrz0lL ©o-
9d@™E0b 3mbo(300b396, Boms 0b3gLGNMYdNa 3930 dmn B5EJd0mNn SBDESMgdal
256989% ©o0(3356.% 93(35, 0o (bogga®m) LL-80,” Lows(s sg0mbyGs bEBmIENGHS ©o-
6569369dmmas (Dispersed)™ s o6 sBLgdm3L bogmbEBmmm 353980b 3dmbg og30mby&a,*

356 3L gbodoMmmgdbmms ©sdsGgdomn Gabsbbgda. Lowagm bLsjombmsb ws3s3dnMgdamo jombzal
dmogatn s@bo ab agm, oy Go@mB o6 ¢bs Rsmgmamaym sbgma gofoggds 0bGgmgbms 3mbgmoag-
&0b 398339 3960a9d0@ 96 L3NG M0gm0b MM aoM0ggdow. LobsdsGmmmb 3sbnbo b
39930 3oombzedg ,8000m o ofs 3dmdgmBs  3ME3MES(300d o0y dofgbmdada ymgn of-
(300696 930L a0dmEn3bgom s dom bafgbg? Lobedommmmd Rsmgams, Gmd Sinclair 3nG3m&az00l
8096 ©030009600b Jgbabgd domgdmma gosbyzg@omgds o6 ymgoams Lo 3Mcedm megzmseb owgdmma
35603935, Mo@asb 3dmdgrm 3mM3mMaz0slb dgommdommn  3mGH3mMaz0ob 3 (30Mgbmdada yman
3J(30mbgMgdal bomxdg sMomgmo Bogmos — yzgms ogd30mbg@b Boemal 3HmM3mA30mo ©og0gboo
809399305, 3093 gm0 LoabGgfMgbm gofMgdmgdss oQBOBS'@Qn, 3 dm (393 bod8330, 030096~
ab goboBormgdal dgbobgd omgdmmoa goebyzg@omgdolb bsdsGomasbmdals (Fairness Test) d93mb-
89%0 ©0300096@0l g5(3930L yzgme 3g3mbggzel ondzgdugdemgdos dbasgba domsma bEbLsGEGom
398mb3gdal, Moz @™30n® 309393mg 300yzobms LabsdsGmmmb.

Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 190.

Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA, Cambridge University Press, 2011, 338.

©0Mgd@mEnl sbsbmenMgdal Lsgombo ofaa gm@3mEsanmo do6mz0b 989G NOHMalb aob63bsdrm-
369m0s. ob. Bodmsedy 0., aMgd@mEMal sbsdmanMgds, MmamM(3 gBgJENM0 JME3MEs30mma doM-
®30L Bobsdommds dbmgmom g3mbmBngm@o 3Madabob 3gmgaem Jomgdmmo godmmamgdol dogs-
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92

93

momndyg, 3Mgdnmdn: bogmMm3m@sgam Lodstmmab 3Ggdmma lll, BaGomemo 0. (Fg0.), 0d., 2015,119-
151.

80Rbgmmons, HmB sbgmn gonggdal ab@gmgbos 3mbgmagd@el dabsstbo Bggnmgdagn LodgBsmdgm
Logdosbmdals %066@3630 09939, 0b a0dm(3 ob 35063 08056905 o0bGgMgLgdyma Lafgd&mal
8096 Rzgmmgdfoga Lodgbamdgm bababasb gobbbgeggdama gotnggdal dabss@babasb. ab. Pinto RA.,
Understanding Corporate Law, 3" ed., Lexisnexis, 2009, 255.

3 0dmbogggmos Jommggmo bm&mdals doboo@bo, MHmBmals dobggzoo(s, oy bobodbsobymm bg@ﬂgdﬁ‘gmgbo
o6 dgozegl bgmddmgebgmo 3060b Logd0s6mal SBoDMoMgdals gbobgd 0bxmEds3asl, 3530b
03560905, MHmI 0go ®330L Logdnsbmdsl YLosbyommme sbEMmgdl. ob. LodoMmggmmlb 30bmba
,0965M3gmes gbobgd®, 45-9 8abmo, 89-3 3mbJ@n, Lo3obmbIwgdemm o369, 04/08/2021.

LBMMgE of dmosdMgds LadsMmmgdfangn Bamdsmgmds, MmuEgbs LL-0b, oggambyMabs ©s bgm-
8dmgabgma 306l 06 gfglbo geHm3sbgmmsb mobsgsmmmdadns sb/@s bBmmaw gdmbzggs.

3amomemn 0., basgom badsMmmab Logydgmgdo, | Gm3o, »d., 2010, 126-127.

“Dispersed Sharcholder.“ ob. Brudney V., Chirelstein M. A., Cases and Materials on Corporate Finance,
Foundation Press, 1979, 708-710.

Logmb@Mmmm 3539@0b 8gdmby od30mbgMalb Lafagdgma gsobbbgegogds M3306Lmdsdn ymeyo of-
(3006960bmg0l dabomgda Lomagdmabasb: 3s3mb@Mmmmgdgm 5g(30mbyMb Bodmgdmds g.6. gmmowo
©> dMogmmon 3gMmdm baMagdamo. ob. 3njg0dg &., Logomegdymm bs@gbogmm dgmagodgds,
3690 dn: Ly gmMm3mEszom badsGommal 3Egdgmo lll, 3amoamo 0. (Ghw.), »d., 2015, 60-66.
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3oty ogdombgmal L-ob bgmddmgabgmom ymazbol Lodm@ngszom asbzs dobodsmytn
0d636o.100 sebgMoem dm(393mmmdsl 3oMpadom s6gbEnggdl 3L 3-0b sbama Mgoadzns, Mm-
dgmo(z 0b@gMgboms 3mbgmoad@nb 393339 gotnggdaw 335magn30Mgdl bgmaddmazsbgma
3060l 3bFowsb abgomn Godal ©s0b@gMgbgdsl, Mmmgbsi ob, goma bz, bomdmawagbl
LL-b, bengmm, dgmerg BbMog, Mozo0 sMal goMnagdal dgmeg 8b063.1°1 3560396530 dmbabomg
dbotrgms babosma dmdg@ademo ab@gmgbol 3mbgemnd§ol LagMobgl sysmadgdl, dogmsd
dabo 369396306985 Jotormmo Ls3MmEM3mEszom badsmmoam BomBgmmos. 39Gdm, dofMos-
306 s 033gMsG 0o 3obobadmgms, MmI bgmddmgsbgmo 3amolb dogM obswgdo/swmg-
gm0 60606360102 993999d0gds LadgmgamynGgm Ladgmb, o6 dobo sMoMmbgdmdol dg3-
obgggedn — og30mbgFms Lagfmm 30gdal 3bM0Esb babsbbom ©sd@ 30(3905L, Lawsz sbgon
©50b@gMgLbgdal 3dmbg 30Mb g3Mdamgds bJab 30(3380.103 033gMs@0mmo 3mbgbmnagds nb-
Bgfgboes 3mbxmagd@olb 3m@gbionm Logmmbgl Lomsggdngg sbgo@Memagdl. 3Mad@o03a-
o0, RobsbgMn, HmI ,o0g09mn” aoc0agd0lb Momdadg snb@gMgbgdymds 306Mds nbgm-
3o(300 9bs aomdgmazbmb LL-L, 96 0dmddgadl, Mowasb sbgomn gofMoaqds ogdal 9@o3-
B39 3obLbomns — LL-0b bym3dmzebgm 3060b Labadbobymm bgmadg3EPmmgdst ©gdL Lo-
dgmgomymgm bLodgmb mogdxomdatyg o6 sfzombgmms LogHom 36360b104 ™33 xmdd-
63.105 babgobdoom gbws 5¢060dbmb, HM3 Lobedbabymm bgmdgz@mmgdal gobsbemgds/dg(s-
30l AML ©o0b@gfMgbgdnm bgmddmzgsebgm 30Mmsb goMoagdnlb dgdmamdo dmbmbagds, og-
MEOOMEOS3 30 39dmMozbamos. b6gdabdogm bbgs 3g8mbggsedn, dsgsmaomsw, bgmaddmgsbg-
o 3060l dog® Laggmamo bb-mg0b Jmbgdolb doyowgal 56 dabasb Jmbgdals 33d360b,106 Lgb-
bal '’ 50gdob 56 Lgbboal 806380b108 o bbgs mgmEogmom @obadgzgd asmoggdsedo, bbgbgdsa-
o gbeol ImbgbMoggds goM0a39d0b ©©gdsdmg s oEgdol dgdwmamad 3gMnmody LEY)-
R 3O3R

10 Gevurtz F. A., Corporation Law, West Group, 2000, 357.

101 LogdoMmmggemmb 3obmbo ,396sM8gms dgbabgd®, 208-9 dxmbema, 3g-2 396480b o) J39306480, Logobmb-
8gdmm do(36g, 04/08/2021.

gaeeebsomgdans, Mm3 bLogombo gbgds Fbmmme ogdnmn gsfnggdol aomsbgogs-goabobygab,
o@asb bLMdogd@ol SoMzggmoem dmbBggzs o6 obndgbs bgmddmgsabgmmdom ®sbsdgdmdady, om-
BgGoma 3mbb@Endsoob 0b@gmgbos 3mbymad@lb 396 BoG3mImab.

bogoMmggemmb 3obmba ,396s6m3gms Jgbobgd®, 208-9 dmbmo, 3g-4 396J@0n, Logobmbdwgdmm o536y,
04/08/2021. sbsmmgon@o ool ImbgbHoggdayma gabosba Jomammgdal 3obGHob 356mb3gdemmm-
3080, ab. LogoGmggmmb 306mbo ,x0b0sbo  Jomommagdal doDMal Jgbobgd,” 83—16l dqbeno, 89-5
3967&0, 3o6mmadg680b mbygdobo 1(8), 24/12/1998.

sd0mbgMmes Logmom 3Madalb 86, MAbaggbn@nsb dammzgal LobGgdado, LadgmgaemynEgm baddmb
3bGnsob @obomgdn gofnggdal dmbmbgds sensmgdmmoas ab@gfgbms Jmbgmod@ob 3gd(339mo0 go-
@0agd0b 9.6, dmogFo ws(330L 894s60bBo. ob. Pinto R.A., Understanding Corporate Law, 3 ed.,
Lexisnexis, 2009, 252-254.

LogdoMmggmmb 396mba ,39bs@mgos dgbobgd®, 45-9 dqbemon, 89-2 39bJ&0, Lsgzobmbdwmgdemm o364,
04/08/2021.

Pinto R.A., Understanding Corporate Law, 3" ed., Lexisnexis, 2009, 244.

583-do, 2002 Bgemb domgdgmoa LaMmdabgb-mJbrmgal 396mbom, god@mdMmngsw, sogMmdams bgmaddmgs-
Bgemo 3oMobomgol 3gMbmbamaMo obadbmmadal bgbbol 8o(3g8s. ab. Cox J. D., Hazen T. L., The Law of
Corporations, Vol. 2, 3" ed., St. Paul, 2010, 204-205.

Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA, Cambridge University Press, 2011, 343.
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Lgg3ds Nel.
Lasgiom Lodmasmmgds “X«
bgmddm3zbgmon oMo
a33M0g9ds
>50% 100%
Lasgom Lodmasmgds “Y« < Lasgom babdmasmgds “K*
2 50%

4.2.2. 05068 9M9bgdm 0o IgMms3bzab Loagydzmagda

bgmddmgobgmo 3oMal 4dgmgds ob Logstonom Jdgogds MmA ©ogd3900g0oMmb 0b-
&9M9Lms 3Mbgmod@olb bmm3s@ oy Bmgabﬁmggbob,mg (30 9dgm0d YMoemgdal 3gd-
BMM0 35058960 0469L dobo ©06EgMgLgdal JabssMbmdMng gmgdnb@gddyg. gotnggdals
Qongo”O mdmomme dobo 3m3398 9030000 Badmmagboem LL-msb, MHmame(s ,30MmEsdnMn”
0b&gMgboms 3mbxgmod@on, 3osbamadgdym ngbs. Moz dggbgds bymaddmgabgmo oMol w@o-
06&9Mqbgdmm oMo dgMmsibgal Lbgs Logydzmagdl, dsma 3mbLEGYJE0s 3ogs YBO™
6m‘3@00.111

»306000530600" 068 gMgbms 3mbgmandob Lbadombmbgw, sMLgdmdL ,ofMsd3nfMosdnmn”
0b@gMgbors JchBQOd@)o,”z MmEgbsz aofMnggdado bomdmeagboma 3m@m3mEsznal byem-
3dmgobgm 30Mb aoM339mmo 0b@gMgbo og3b bgmddgdzztgm dgmeg dbomgbomb, dogsmo-
050, 3065306 56 3Ho306Es306 RmmAL 08 Ls8gBsGIgm Labmasemgdal''? Bomams 50
36m(396@L o6 50 3Mm(396@dg gL, BMBgmoai asMnggdol dgmeg 860630.114 »OMO306M-

109 dgoMgdoma sbomababmol, obamagm gogHmnsbgdamon bsdggmb ,3m83s60gdal dgbobgd® 396mba,
2006, 175-231 6sBogmgdo.

3ob0sba Jomommgdol dobMab gbabgd 396mb3mgdmmds gofnagdal abgm Jobssmbmdng 8batgbdy(s
03obg30mgdlb  yuMomdsl, MmamMo 8obo  moMgdamgdss.  3gMdme, oy 9bgoMmndzsmogdamn
LoBoMBML og@nggdal 10%-b o6 3g@L Jgomagbl aotnggdol maMgdmmgds, GmBgmmada 8mbabammgmal
©o0b@gMgbgdgmo  3o6n, 35306 ol ¢bos 3ge8mbImL  goMg  sa@mEM3albyFHGoga3afgdanmas
dnmem@gmds o bos o83 3nEmb Ladgmgamynmgm badgmd o6 bagMom 36gdsd, bmemm oy cmo-
M90mmads 509358 gds 50%-b — bogMom 36Mgdsd. ab. Lojsmmggmmb 3obmbo ,gobosbo Jomamogdols
3ob@ob 3gbobgd,” 8g-16" agbena, 895", 89-6, 8g-7 376@ 980, 35Gsd6@0b Bygds6a 1(8), 24/12/1998.
" French D., Mayson S., Ryan C., Company Law, 26™ ed., Oxford University Press, 2010, 491.

12 Revised Model Business Corporation Act, 2021, § 8.60, Official Comment No. 4.

13 ,b389608gm LodmasEmMgdadn” BmnsbMgds ,dgBsMm3gms dgbobgd® LodeGmggmmb 306mbnor goblo-
BegEmmo yzgms LodeMomgdMngo gmMms, aoMms nbpngomsma@o dgbamdal. ab. Ladsmmggmmb
396mb0 ,896568gms Jqbobgd®, 3g-2 dnbma, 8g-3 3964@0n; 208-g 8bemon, 3g-2 319b6J&nb ) J39396d80,
Lo gobmb3gdemm 3o(36g, 04/08/2021. Jgoc. Delaware General Corporation Law, § 144 (a).

LodoMoggmmb 306mbo ,89BsMgms dgbobad®, 208-g dmbema, 89-2 39640l 3) J393mbd@o, Loge-
bmb3gdemm Bo(3bg, 04/08/2021. ob. Lgds Nel. aobbbgoggdmma 3Gm 3968 mmo 35R396gmns gobnsbo
JomomEgdol 3ol 306mb3mgdmmdom ®amagbomo, Hmdgmai bomb o3mb3Mg@gdl s 8ab
dabosmbom aobbodbmgMogh oo Fbmmme dmgsmsm Bomal gmmdsl, sGedgo blsos bagMom GHom-
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3306M0“ abBgmabos 3mbamad& ol asbbbrosqdmma 396boss bamaddmasb 306006 o-
@ &9 3MOB0g@ob aoobbgoggogmo 39 Jdorgebyre @
393806980 3060l 3060636030115 3mbasbormgmdal %od@().ﬂs

0bBqgMqgbos 3mb 0480b R6dBMdMn30 asdmamnbadals bLbas Lobqg me 56 3 -

&aM9 3MOB@g&ob Bogd 30 3°dm3rady 3 9 96 3
3mMo(300L Al aofnggdol oEgdss, Mmdgmdag bgmaddmgebgm 3oL ofgb 0b@gMg-
Lo, Bogomoma, 56l badgBaB8gm babmasmydal bym3dmgsbymo 3060, BmBgmoa(s go-
03950L dgmeg Sboﬁao.”a Lobgdg 90 36 3MB3MES(300L s bgmddmgsebgma oMol nb-
&9ggbl dmMab 3mbgmagd@n, sMedgo bgmdgd gGgm mMngg MMM (30530 bgmddmgeby-
3007 156580093mdsbg 8ymaza 306l 35m9dmm93930 Jmeals 3mb 36300,
uy ©J J 04My3 3oQ®IOTLIGeI 3Mo3YMIe3
M56Doq(30mm0 MEN0EOmdal 0bGMabms 3mbaomadgoe SN0 35(300boM30b,

%) 3Bogwo Y J &9M9 3MOPOIEOIR 33OM0R035(3 3
oms dabo dg0ga930b dgMa3b30L Lydogd@om b MaLgdyma oMo aodmzawgl, ol ¢b-
5 3mbobomgmdogl Immadsms 3gdabs o goMnggdal o©gdal 36m(33b80,121 Bobosmdwgg
dgdobggzado, nb@gMgboms 3mbgmog@al oMmembgdmdady 3gmmgds od(336®0.122 5b0dbyy-
mob godmdabomos sbomobal ob sb3gd@ o0, A3 ymzgmagsmo doMowon 06@)363b0123 o6 dg-
0dmgds 0ymb aofMoggdol 0b@gMmgboms 3mbymod@om j3omogogsool bogydggmo. oy
bgmddmasb 306 o6 bLogMbBGEMmm 353980bL dJmbg od(30mbBgML (sMLgdmdol Jq3-
JE0o0Q3odgY 3MoGMM 396 J G J J J
0b393590) dofomsse 03039 0b@gMgbo o43b, Moz 3oMgbmdadn dgmaeg og0mbgMgdl,
35306 gb o6 ¢brs 0gbgb dsmddmma 0b@gmgbome dmﬁcgqmd@ogg.m‘l mma03Mo 3909309,
53096505(3 06&gMgbms dmGal 3mbgmod@ol dmEomymo bo%‘gdgamoms doon gobbbgo-

©96m3ab 20%-b 56 89@b. ab. bogomggmmb 306mba ,g30b0sba Jomommgdal doDMal Fgbabgd,” 83-161
dgbemo, 39-2 396480b ) J393064@0, 3o6ma8yb@ab Mbygdseba 1(8), 24/12/1998.

Palmiter A. R., Corporations, Examples and Explanations, 5 ed., Aspen Publisher, 2006, 232.

FobBamos m., JmE3mEsonmo dommgs ©d bgmaddmgsbgmms 3obnbobdggdmmds bsgmMm3mmsazom
LodsMmamda, md., 2006, 321.

Gevurtz F. A., Corporation Law, West Group, 2000, 351.

LogoMoggmmb 306mbo ,896563goms Jgbobgd®, 208-9 8xqbemon, 89-2 31b6J@ab ©) J3g39bd@a, Logebmb-
89dmm do(3bg, 04/08/2021. gsbbbgaggdmmo Mgammaz0ss dgdmmsgsdgdamo gabosba Jomommgdal
35bMals 396mb3gdmmdom, Hm3mal msbobdows(s, oMo ©snbGgmgbgdmma f")onm3Q>3E‘>o, oy ab
©3603bgmns/smBgmmos 83 sbgoMmndgomugdama Lobsmdmb 8dsGmnggmn mMasbmb BggMew gomo-
3900b dgmg 3baMal sbws gofMnggdal Igmeg dbatal b3sms LagMom Gommgbmdals 20%-als b6 3g@ o0l
dgmmdgmab bommanbgdom. ob. Logotmggmmb 3o6mba ,gobasba Jomammgdal dabmal dgbsbgd,” dg-
16' dabema, 89-2 396480l ©) J393164@0, 3oerma8gb@ b ¢MBygdebo 1(8), 24/12/1998.

3o obygzg 9bmegds “Interlocking Directors®, obqy 9.6. @@GomngHomwszogdomgdamo ©aMgd@mmgda.
Lonb@gFgbms god@o, MM Logsm bLosdigom Lobdmgsmmgdol dgdmbggzeda, bawsi bgmaddmge-
bgemmdom mMasbmdn dmBggmma 30fgdo oM0sb BoMmImeagbomba, MEHmagMmeszegdomgdama,

115
116

117
118

119

LogHom ofMgd@mmgdal sMbgdmds mMagg gmm3mEmsznobogal bgmbayMgmo ¢bws oymb. ob. Pinto
R.A., Understanding Corporate Law, 3" ed., Lexisnexis, 2009, 244,
120 Gevuriz F. A., Corporation Law, West Group, 2000, 352.
121 o913(35, LdFoMMENsba (Fair) goMoggds dmambmgl 0bgm®mdszom asblbbormdal Mgmgzsbdn® ©HmU,
doybgogo 0dabs, bgmddmgsbgma 3ofMn ‘SB‘Q]OQ"MQ 8m6050@3m6b o) 56 3oMngqdal 3ommdgdal
90663930l 3Gim(39Lb30. ob. Revised Model Business Corporation Act, 2021, § 8.60, Official Comment No. 7.
A.L.L. Corporate Governance Project, §5.07.
6060635030 qdmogco ﬁoﬁmm@mbo 3960 ©5335mM0x0(3000985 0bGgMgbos Jmbymoad@ow, bob{ﬂ)g
Mbs agmb  Fo@gMosmn@o-gaboblbyfn ob Lbgoggzeto 0b@gfgbo. ob. Revised Model Business
Corporation Act, 2021, § 8.60, Official Comment No. 4. ob. dogodaMmo 6., agem§gmo 8., (39633599 .,
JNgo g., LagmE3mEs30m badsfmmaman, Lobgmddmgsabgmm aMabgdaobsmgal, md., 2019, 102-103.
124 Gevuriz F. A., Corporation Law, West Group, 2000, 353.
125 9 Oomgmgdal 3mgamgmds J3930L domamoa ImGamafn 308 gamtoss. ob. Cox J. D., Hazen T. L., The
Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 184.
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3900 d0bssmbLs o Jggagddy gowab. 3MmEM3mMsanm GMmabdsognsms 3Mm3gbdn dm-
boboemg 6930b3ngm bamgl 943L 0gb@nx0zaMgdswo 0b@gfmabo, Mmdgma(y dgodmagds ao-
030xbmb ob/@s Mebbggomedn dmgzomglb gMm8sbgmmsb. Bmzs GHmebdogonm NMmogm-
omdsdn Imbsobamyg 3oMms 068 gMgbo dggamdmogsn gMmdsbgmabagsb 306bb303g936.>,126
85906 bs3mMndmds ab@qMgboms dmmolb 3memados.

0b@gegbms 3Mbgmoddo Mo YBMm dMsgombogqgbymnsb MMmogmonmdsdos hsgom-
a0, 3o YBEOM domaemn Mabgol 3o@oMgdgmos. gotnggdsda bgmddmazsbgmo oMol wo-
0b@&gMgbgdnm 3oMse 30Rbgzol Mormmo bgds@nEn godmbsdmgdss dg3gan Im(3934)-
mmds: 3060 506 MgLgdnmem Rsnmgmagds, 09 ob 30HES30M ob dFME30MHLE30H FrmAL
03 Lodgbomdgm LodmasEmgdal bomms 50 3Mm(396@L 96 50 3Mm(396&dg Ig@L, MmBmals
bmen 83069 50-36m396(30560 Bomal 8gbs gy gofagdol 8gmeg 8bacgs.'?’ @068 g6 g-
Ladmo 3060b gL dnbssmbo MedEgbndy YMHMgHNEs 3o3d0Mgdmma gmqdgb@nbagsb dgco-
6360.128 396Mdme, 8) bymddmzsbgma 3060l dogH dnMEadnmn (sMsdoMoadata) 50% b 3g-
&0 3Mm 396 o 35R39698malb mbg bamol gemmds, 3) astnaqgdobash sdma nmgdgma
Lodgbomdgm Labmasmgds, Hm3gmdas Borlb gEmdL bymddmgsbgmoa 3o, ga) gofngg-
3ol Igmeg dbaty, ) aofnggdal dgmeg 8batnlb dog® 50% 56 dg@n 3m(396&mmo dohgg-
bgdal 3dmbg Boenals 08 Lsdgbsmdgm Labmgsmgdadn gmmds, Mm3gmadn(z bgmaddmgaby-
0 3060 Femdl Bomb. smbgMomo 3mM3mEszonmo MMcmngMomdolb bEnmesbmazsbo sem-
J8abomgab 80bs639bmboemas 8obo Lqds@ Mo gm@3nm godmba@zs (ab. bgqgds Ne2).

bggds Ne2.
Lasgiom Labdmasmmgds “X«
l 100%
bymddm3bgema 3oMa » ULLEH“
33609905
>50% >50%
Lasgom Lodmgsmgds “Y« p Losdiom Lodmgsmgds “K*

>50%

126 o@oEoqee  modgmodmadn sbggg asdmygbgdmmoas §gMdnbo ,3mEM3mMsznabogal iEbm  ab-

B9MgLo.“ ab. gobGamns n., gMmEM3mEs0mo JoMmgzs s bymddmgabgmms 3obymbabdggdmmds bo-
3ME3mGo30m LodsMmomda, md., 2006, 324.

bodoMoggmmb 3obmba ,3g6568gms dgbabgd®, 208-g Baqbena, 89-2 3464@0b a) J3939bd@&0, Logebmb-
893mm 35369, 04/08/2021

©9mdggHol Dmasmo bLogm@mdm@som Ladsmmol dobgozom, ©o0bGgMgbadnm ©ofMgd@&mEcsb
©509dmo0 5b oboEgdo goMnggds, 3Mm 3968 mo 80533636@360[) 506333, 35603980l dg(30mbgFmns
LogFom 36Mgdolb 8bMnEob ©sd@30(3g80bs 96 o6 Mgbgdgma omgd@mmgdal dogH dmBmbgdals
Jdgdobgggedn, nmgmgds badwoamem oy Lbgs gofmgdmgds o6 3mngggmes. ob. Delaware General Cor-
poration Law, § 144.
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©50b6&gMgbgdmmo 3060l dobsombolb Jogm@mdnmgdgmo jowgs gfmo gmmgdgb@o ob-
&9m9bms 3Mbgmad@ab 03 3mbLEYMmsG3dns, MmEgbsy bgmddmazsbgmo oMo goMoaqdob
Jdgegase 0gdl Lafmggdgmb, Gmdgmog bedgbsmdgm Lodmasmgdsdo Bomal gGEmdabmab
ob bgm3ddm3ebgm mMgebmlb 6g3imdsbmeb of ool Qodoggnﬁgb*g@n.mg bem®3ab obdm-
Bo(3000056 go3mbagmegns bamagdmob 8omgdol MMM 30mmbadsmommgdfngsm smoag-
3o s ©abadgzgdo gmmIgdo. bgmaddmgabgmads 3063s dgbedmgdgmoas, 3dsMmmnggm mMgs-
bmb 6g36mdneb g08m3mnbamg s Labsdbsby®m bgmdgzMmmgdal bagndzgmdyg, Lofgg-
dgmo doommb 8bsbDmanMgdol gm@mdom, 3ogMad gb Mmngmmmds, MHmamms Bgba, cmsego-
bmgzomos 06@gGHgbms gmbgmog@obogsh,™ Godrmgbomas aoM0agds 8@ 3oegds bedgBom-
3gm LOBMgdEMgdal 3obmboom gsbLabMzMYm MMBgmndg MmMasbmb 8036.131

LL-0b 6806 dgdmbegamadn Bamal 3BM3mE (30 dmaqdol o300 bwal boboo go-
bobomgds, o yzgme of30mbgFal 068 gMgbo MebsdMom ofmal gomgamalbbabgdayma, nb-
&9mgbms 3mbymagd@ ol 3mbLEGNI(30sL o 080@0636b.132 3063568 gdmma mMngzg Godob
Lofggdgmo LadoMmmmgdMogsm aobgaMgdor doamdamgmdsl ¢393d0Mogds. 3obmbdgd-
mob 80bsbo PMHmngBmdal bodMmagmabs s §dggdal ©abadzgdmdalb obgor ©s3sdmbL
139330600909, Lad(3 IMdZdm0 0bGgMag(300 S 306033 Modwybndy Jysmmdomo Mammao
dgodmads 56bgdmdogb. bggmmdal Jzs3mcmbgwos LoGygs ,LofMggdgma‘os gomoagdol
3dmbsboemg bLmdogd@gdo, Hm3gmms ImMal gofnggds BoMImMImdlL batagdgmb.

356039300 3mbBLEEMMJ300L SoMggmo bobaa sbgmas: aomogqgdol 3mbsboemg bimdngd-
&0o bgmddmgabgmoa 3oMab (bomdmmagbomo) LL s 3gbady 3o, g30Mg gb mogse bgm-
8dm396gmmn 96 Bobmob s 39330 gdmma doMns. Bmamt(z Bqbo, goMmnagdal badsMmmmgdmngn
5 93mbm3ogm@o dgogagdal dgbggnznata bssgom babmasmgdss, dogod sd3me30wgd-
a0 5b 3oMamamuMa, bgmddmzsbgma 3oMa((3) dgdmagds mgdnmmdogl batagdgmb.

3gmmg, 83bobyMa, 3MM3MMS(30mm-badsmmmgdfng ,LofMggdgmda®, Mmam 3 Bgbo,
930606&360133 ab bbgs 0bBgmgbo 8(*)00%5)350,134 mdmob Mgomodgdsb gom339mmo 358 9-
MosmMo, 93mbmdognma dgdmbagamoa dgadmgds dm3yzgb. Lomggdgmo, dobssmbmdmon-
350, badoMmmgdMnga(3 3godmgds aymb s NRMgdM0g N30MG LML gmmobbdmdrgl.

ogmogmo ©gdmbbEmamgdobmgal, dgbsdg 3ol LoboMagdmme  oEgdMmO
a060g9ds 608(0@&360.136 mamég Bgbo, m& ob 398 dbomgl dmMob ogdmmo bgemdgs-

129 LodoMoggmmb 306mbn ,896568gms dgbobgd®, 208-9 dmbma, 3g-2 3964&0b g) d3939bd@0, Logzebmb-

893mm 35369, 04/08/2021

aobbbgaggdmmoa LodsMmmgdMogn dm3gdmmmdss 3odoGomal IgmEow doDomdg m3gMamgdawa LL-
ogob. ob. Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing
Corporations in Germany, the UK and the USA, Cambridge University Press, 2011, 419-427.

B French D., Mayson S., Ryan C., Company Law, 26™ ed., Oxford University Press, 2010, 499.

132 Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3 ed., St. Paul, 2010, 187, 194.

133 3ogMod oMo ymggmmgob. ab. Davies P., Introduction to Company Law, 2" ed., Oxford University Press,
2010, 161.

abg, dsgomoma, ,g8obosbo Jomammgdal dsbMob Jgbabgd” bLogstmggmmb 306mbal 0b@gMgbos 3mb-
Bmod&obs s 0bgm@mBo(300L godygmazbydol bmmds Lafmggdmoab gMo Labgmdow gymom bamgagdgmb
8mablbgbogdl. ob. LogoGmggmmb 306mba ,gobasbo Jomammgdal dobal dgbobgd®, 16' dabema, 8g-2
396480b g) 3939680, 396Gms8968ab 1bygdsba 1(8), 24/12/1998.

‘bmgngﬁmo ogoboogd300, ©ofMgd@mMabomgal 3gbadg 3oMnbasb LafMggdmol dommgdmmdals dmgo-
mgmdal 5B6qbgdl. ob. French D., Mayson S., Ryan C., Company Law, 26" ed., Oxford University Press, 2010, 498.
Logdommggemmb ,badmdomadm 3megdLo,” 349 8mbma, 3oMEsdgb@nl 1bygdsba, 31, 24/07/1997.
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8- 00bo®®3am08300m0, 0609BIHLS 36RO IHOL 3M6LEOGIIT3000 BI6TE0™b6P08OG00 LL-0U
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Gmgds MBmgds-dmgamgmdgdl 8500 dmbsBomggdobmgal Bomdm3mal.™ dsa@s8, LL-3
dgbadmagdgmos 83@m3mdomgdol @omgMmsb omb babyomdals bymdgzMmgds, Gma-
ol dogmoma(y 93@m3mdaran 3oMsdom bgmaddmazabgm 30Mb ao@ag3nds bod‘gmﬁ)aboan.ws
Bom3mndmds ab@gMgbos 3mbgmogd@olb LEMsGgan0m ©s(330L Ls3BbEMNz0 YMHMNngMOMds
(> 56> L8B30 bymd 3G mmgds), > GmBmalb Pomdoby(s 06xMGBs(300 Li-b Bg36mdab-
56539 (3983960bc56539) Wb godgmegbmb s o993930gdsMmb dobo MoGognznfgds/-
3mBmbgdal 3Gm(39 @b,

bgdmabndbmmmsb ghmaw, batagdgmoa dgadmgds ogmb msmmomnya, sbgsgdoomo
3b Rmgdal dmEmEowm g53mygbgdals 8303360'141

©50b6@gMgLgdnmo 300l bn@ds@nmmo ©s656gLol dmmm sbdgd@ns Jobmgol sbaemo
dobosmbnl gobbodemaMal dgbadmgdmmds, Mobs(s ,8965M3gms dgbobgd” bodofmggmmb 3o-
bmbo, ob3mbaz0nEmmMdob 360b(3030006 35dm3nbemy, obodzgdaw b(36m6b.142 ©o0b@g-
9Lgdmmo oMl bmEmBsGonmom oagbom 3563568 gdobmab ghmaw, LaBgbrgdm o3-
&mbmdals 030(4)8@3630,143 33s@gdomn LadsMmmgdfngn 3mbbEMdz0o dgodmagds ow-
30bgl. sby, dogomoms, 0BG MLgdmm oMo dgodmgds dohbgme 0dbglb 3oMa, GHm-
dgmoi 30MEe30M b sMad0MEadotm gmmdlb 03 badgbsmdgm Lodmaswmmagdolb ,Rs3398"
Uaeoﬁgbmbob,M“ Mm3gmog aoMngqgdol dgmeg dbomgs, bmmm 83980 13(3069bmdals

137 LbaMa gdmob” (3698080, obedggdos abgma m3gMsomoa GMebdsg300b dgogagda, Mmamtini m& bb-

b dmFab IgHBy8ab dgmgans. o FgEMbydab aotingqgdal dggagdol gomgzomnbbabgdom, 8gbsdy 3nmal
3bGosb LL-ob bgmaddmgebgma 3o6n doomgdlh asM3zgnm S6sDMOYMgdol gomagabygmadal, ob
3dgmbydol GEobDog(300b BoMdo@gdmmmdal godm, 35306 MEmngFommds dgadmgds @s33omoga-
300©gLb 068 gMgbms 3Mbgmagd@em. sLgmo sbsDManMmgdal babsdoMmmdas ab, Mm3 LL-0b sgz0mbgHoms
LogFom 36980l dogM ©od@3ogdam dgmbydal goMoggdedn o6 wbos aygmb gomgsmabbobgdema
bgemddmgabgmo 3oMolb s6sdmanMgdal Lagomba, Babssmdmga dgdmbzgggedn, Labgdg 0dbgds gm-
oo o oG gMooma@o Bobodommdal ©a3300 Lo@gdnmo 06GgMgbms 3mbygmagddal 3533390
&EobDog(300. ab. Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing
Corporations in Germany, the UK and the USA, Cambridge University Press, 2011, 338, 343.

maboodgoeo 8., oemo@sdgaemo ., Lodmdomodm 3mwgdbab 3m3g6@Gotn, Boaba ll, gob§uMns cm.,
(mg0.), 3., 2019, 349 gqbeno, 3. 1.

0dsg, 3-8, 19, 20, 21.

bogoMmggemmb 3obmba ,396563gms Jgbobgd®, 208-9 dmbmo, 3g-4 396J@0n, Logobmbdwgdmm 3s(36g,
04/08/2021. sbyggg, ob. Revised Model Business Corporation Act, 2021, § 8.62.

0635 bdMBngFgds o6 b3 gdmdal 3nfMown godm®mAgbol obboo (dmEmmEow) asdmygbgds
9fmanmgdol dmgamgmdol sMmgg3zob bogmdzgmoes s ab@gfMgbme 3mbxmngd@nlb mmb domgda-
™o (Bobomgdn) Latagdgmal oG gam®osda dgadmgds Rsnmgommb. ab. Davies P., Introduction to Com-
pany Law, 2™ ed., Oxford University Press, 2010, 182. 0993(39, sbgmo Ga3ab ab@gfMgbme 3mbxrmng@ab
838033@0 astMoggds, o dbomglb LL Goﬁamoggggfib, 3d30mbgmms  Lagfom  3Mgdolb dbMosb
5383039000 56 Bgnd@gbo bodgom gofMnggdoe aomwsnddbsl. ob. Cox J. D., Hazen T. L., The Law of
Corporations, Vol. 2, 3 ed., St. Paul, 2010, 210-213.

LogdoMoggmmb 306mboa ,89b6568gms dgbobgd®, 208-9 3mbma, 3g-2 396480b 3) J39396d@0, Logsbmb-
39dmm 35369, 04/08/2021.

damoauemn 0., Jobosmmdemndgomo g., ombadg s., dmdoGsedgaemo b., smowsdzomn g., dom@ady a.,
9860 0d3z00m0 ., LogmEM3mEs30m badsMmmamo, md., 2021, 47-48.

Blocking Minority. oebobndbogos, Hmd ,R033980° 93306gbmds ©obabgzmgdmman odznmbyfama
LEGNIG ML Bgmbglb LL-ob Bobsbosmgdgmos, Ms8gbowsi sbgm bLsdgbamdgm Labdmgswmgdsdn
LogmbGFmmmm 35390l 3gmby ogz0mbyMn oM sfab BoMdmmaqboma. ab. Gilson R., Controling Share-
holders and Corporate Governance: Complication the Comparative Taxonomy, Law Working Paper Ne49/2005,
2005, 5-6.
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80608smm® drgHom 30 3Gm396@0 Jgmsbbdmgb.'® @ob3mBoz0mmmdal 3Mb(3030b s
030l gom35mobbobgdom, GM3 uG™m Jomomo 96 sdsmn dmmbmzbol obgbgdol dgbe-
Mm03d 36 300l gobgfnemn, dbasgbo 6gdab3ngMo Imegmomgdamn 356056@0b LL-0b 6gbrog-
doom gomgamabbobgds bmmdob Mgammazonm stgemdo 3mgdg3e-

4.2.3. bgm3ddm356gm 306036 533330699 ma 306n — abGgFMgbas
»3M330ME33nMan" 3mbgmagdgo

06 gMgLms 3Mbymnd@ ol 3mba@oy@mbsdstmmmgdmogn bLogmdggmoa bmMds@onmow
3mBgbmnggdmmo gofnggdombadsmmmgdmngn MMmngmmmdss, bows 8mbsbomy bmdngd-
0o, gfmo dbMog, LL, MHmIgmas bymddmgabgmo mMasbmlb Labom gsdmwal YMmngMorm-
3530, bomem dgmeg bgmdgdzzdgm dbsMge bomImmagbomoas ob ©onb@gmMgbgdmmo doMa
ob 3obmob s3e3dnmgdema 3oMo. goMogqgdal dodsmm ©snb@gmgbgdal dnbosmbo gob-
LodMgMagl  0bGgMgbors  3Mbgmod@alb  oMLL. omdzs, 8MLYdMAL  ,dgbsdg  3oMn,
Mm3gmbsz 39330090 ma oMo gbmegds. bbgs Lo@yzgdoo MH™I omgssl, ws3agzdomg-
dem oMb GMobbog(300d0 og3b 3oMednMn 0b@gfMagbo, bmemm bgmddmgsbgm oML dbm-
mmME 06065© 6oM3mgdmds 0b@gmgbo s dgbodsdnbaw, nbGgMaboms 3mbgmaddo, Medwog-
Boma(s BoLaob ©s35380Mgdmmo 3060s goMoggdal dgmg 3boeg'*® s 530l as8m, mogem
bgds ©506@gcgLgdgmo 3ofa. bymddmgsbgmoa oMo GMebBsg(300L 3mbsBoemg dgmeg
dboMmg oM 353mEab. snb@gMgLgdnm 3oMom 3obmsb s 3sgdnMgdamoa oMb sMbgdmds
306054360, 909350, Yomndogds ©s06@9Mgbgdama doMab dbasgbo dobss@bals 3dmbg,
800658 gobLbbgaggdmemo bmdagddo.

5393306980 3060l (369350, 06@gMgbms 3mbgmoagd@ol LndbEGebnab gobbabem-
3600 30bbom, 0g4gbgdlb MmamE(z ,dgboMmdgms dgbobgd®, by ,gobosbo Jomsmmgdals dob-
oL dgbabgd® bojosGmggmmb 306m60.148 axcmm g3, 30M39mo Jomasbo 3oMEadnm o6
3968568536 5 350580b85Hgdsl BgmBy 396m6%g 5390093L.

5303306 98mmo oMo Gubgombomym ©sb0dbymadsl dbmemme bgmddmazsbgm
306mab gHomdmomdada 03Q36b.150 dgodmads omggol, Gm3 bgmddmgzsbgmo oMo g&-
33560 3453535m0s ©53533060gdmmn 3060l RsGoymmdom §@sbbadoolb abdgmgbos
3Mbxmad@ob 358oMgdgm asmngqdse dg@sbzobomagal. bgmddmgebgmo 3060l ©snbd)g-
9LgdPmoe 335mog0zs300b bogydgmgdo 3oMmEsdoM3MmMIMM (30 35dmnygbgds ©o-

1o 3Om(396@mo drgmob aomgdg, dogmod 3basgbo 3mbLEGY(30s BmMBsGonmon oMol gobbsde-

360 Qodo330636@@0 3060l 6&68o6®36030. ob. LogoGoggmmb 3obmbo ,gobnsbo Jomammagdals
b0DM0b Jgbobgd®, 89-2 Iqbemo, 3g-11 34b4@0b 3) J3930b6J&0, 3oMEodgbBob nbygdseba 1(8),
24/12/1998.
Y6 Gevuriz F. A., Corporation Law, West Group, 2000, 356-357.
7 Revised Model Business Corporation Act, 2021, § 8.60.
148 LogdoMoggmmb 306mbo ,89bsM3gms dgbobgd®, 208-5 dqmbema, Lszobmb3ogdemm do(36g, 04/08/2021;
bogsGmggmmb 3obmbo ,g35b0s60 Jomsmmgdal dsbMab Jgbsbgd®, 16" qbemon, JsMmsdg6& b MBygdsbo
1(8), 24/12/1998.
bogoMmggemmb 3obmba ,396563gms Jgbobgd®, 208-9 dmbma, 3g-3 3964@0n, Logobmbdwgdmm 3536y,
04/08/2021.
Davies P., Introduction to Company Law, ond ed., Oxford University Press, 2010, 172-173.
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3°39069dmma oMol 30356. " 30853, 0b@gMgbms 3mbgmagddol 3Mg396(306M 905 g™
39890 goMmMmgdymons, Mo@asb bgds@n® dmogmamgdsdo 3owgs gfmo Mammo g3s@g-
ds, Mo(3 36035mbobBagnsb 0BG gfMgbms 3mbgmaddl dnmEombasba 3mbLEMY 000 53-
©0Mgdb. gb 30 80l smBmAgBsLY s 3Mg396(3069d0L sBrIMgdL.

05393306980 3060l babggdl ,530L0560 Jomamogdol 35Dl dgbabgd® bLojeomgg-
@mb 3obmbo s3msobognz0Mmgdl. 396Mdme, 83533060909 mn oM.

5) godogam 30Mmsb Bomgboymo 3033060l 8dmbg ol 3060, G™Igmocs, Ladsm-
039emb bLodmdomadm 3mEgdLob mobobdsew, 3906mbabdng® 8533300 gms BMowsb | s I
0gd0 0Mo(3b9ds;

) Lobom3dm, MmIgmdo(z 3060 30MEI30M 56 3MO30ME30M FrmdL obgm Borl, Mm-
dgmo(z 3sb 3Mog@ngmm Lodyamagdsl odmgsl, gdmJdgogds dmobobmb 53 Lobs@mdmb go-
©6439@0m9d95?y;

3) 03 LaboMImL FFoFmmggmo MMAsbmb BgzMo, MmIgmdag 30Mo 30ME30M ob sMs-
30605306 Grmdb abgm Bomb, Mm3gmag dob 3Mog@ognm Ladysmgdsl sdmagzlb, bgdmd-
3900935 3mobabmb o3 LobsMdmb gowsbyzg@nmgdqddy;

©) 0nfoonmo 3oMob dgdmbizgzsdo:

©. 8) oMol ddsMmzgmo mEasbmb Bgzcn 56/s bomdmdowmagbemmdsady Mg3mgdsdm-
boemo 3060,

©. 3) 3060l 3omBbomMa 56 sdxmdbadgmn, MmMBgmbs 3Mod@ngnma Ladmsmgds
5d3L, D98mddgmgds Imabmnbmlb 83 nmMaommo oMol 50Q06333@)0Q3636°03.152

40535330693 7mo 300l 3568568 930b JoBommo bmGIsGommo ©obsaba,'™ domo-
»o© 6560emdn, LaBsM3Mdn Bomol GemMdsl, doMmmgzggm mMasbmb BgzMam ©s nyGowagma

3060l 3oM@bomGom ymegbsl ‘3303306@360.154

©5393d0M9dmn  doMab  gob3bodmzMgmo gmgdg6@gd0 BabogNE s oMo
dofms @mbgdge godoxbmmo. Lodmsoymo ImEgmomgds ©s dmbobomg Lydogd@oms
00096& 05303060985 6@l 3mbLEEMJ(300L LEMFS© 355DMgdabmazal sm30mgdgmos. go-

Bogeo 306ab 398mb3zg3580, gb Jgodmgds aymb Jz0emo, dgmmemy, 88mdgmo ©> s d8s.'

191 bgmddmgabgmo 0ol ©snb@gmgbgdym 3oMom Jgomogngsanl bogndgmgdo — aoMoggdal dgmeg
3botg ymazbo, 30MEed0M 96 sMs30MEadnd 50 3Gm(396@ 0l o6 50 3Gm(396@dg 3980l @mmds ad
Ladgbadgm Lodmasmgdadn, MMgmoa(z goMoggdolb Jgmmg BboMgs, 3oMEadaM 56 sMsdnMmeadn® 50
3Mm(396@ 0L ob 50 3Mm(396@Dg Ig@ob Gmmds 08 Loadgbadgm Lobdmasmmgdsadn, Hm3mal b
33069 50-30m (39680060 Bomol 3gbsgmmMgs gofnggdal gmmg Bbamyg, aaMoggdal 8gmeyg dbamal
Lodgmgamynmgm Lodgmb Bgg@mmds o6 bgmddmgabgm oMo ymezbs, aofngqgdol dgogaswm bLom-
3900l domgds, Hm3gmai o6 oMol ©s39330Mgdamo bomalb Gmmdsbmob o6 bgmaddmgsbgmo me-
35bmb Bg3mmdabmeb, Bgbogdoom gobbadmg@ma bbgs dg8mbggzgde — LEmmew gsdmaygbgds we-
3933069390 3060l Bndstion.

bodoMmggmmb 3obmba ,gobosba Jomommagdal dodal dgbobgd®, 3g-2 dqbmo, 3g-11 396480, 3o6-
339680l 9bygdsba 1(8), 24/12/1998.

053033069890 oMol 30685M8)gds m0mddals ngngg dobssmbom sfab bomdmmagbarmo ,,3m33605d0l
dgbabgd® 306mb3n, 2006, boBoema 252. ob. French D., Mayson S., Ryan C., Company Law, 26™ ed., Oxford
University Press, 2010, 505.

MRBO™ 3639 39630 gd0b go303L dabbgL JME3MMS(300m IMmEE Mo Jobmba. ob. Revised Model
Business Corporation Act, 2021, § 8.60.

LogdoMmmggmmb ,badmdomadm 3megdLe,* 1336 3mbma, 3oMmsdgb@nb «Mbygdsbo, 31, 24/07/1997.
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LL-0b bgm3dmgzabgmo 3o Rsnmgmgds eNbGgMaLgdym 3oMs, oy LL dobogg bgm-
3dmgsobgmon 30Mab 3dmdgmmsb, ©obmab o6 ddsbmsb @owgdl goﬁnggbob.wG abygzg, bgm-
3dmgobgmo 3oMn onb@gMgbgdnmaew Rsomgmgds 35d0b, o goMoagdol dgmmg dbomg
360b babsmdm, Mm3gemdo(y 0b 30MEs306 8b sMme3nfMEsdnm BmmmdL obgom bamb, MHmIgmacs
3L 3Mag@ngmem Lodmomgdal sdmg3l bg8mddgmgds dmabeabmlb 88 Lobsmamb gowsbysg-
@0@3636%3.157 308500, LEBIMIML gosbygzg@nmgdsdy Dgaogmgbol Imbrgbs dgbad-
mgdgmos g.6. Badzg@o 0330609Lmdab 3dmby og(30mbgMab bGnwsb. Lbgs 3mBLEMM(300b
®0b65b3o, LL-0b bymddmgabgmo oMo onbEgMgLgdnmaw Rsnmgmads, oy gofnggdal
dgmmg bagb o0l 08 Lobsmdmb 83sMmggmn mMasbmlb bgzcn, Hm3gmdag ab 3oMosdnt
96 5530306 BmmMAL 0bgm bomb, Mm3gmocg 3oL 3@z Ladyamgdsl sdemgglb, bg-
8mg8900935 3mabobmb 58 LeBsGBmb asmsbyz9@0mgdeby. >

B0bogyco 3060l 3sMomgmaMee, 353300550 oMol 3063 gds oMoomma
3060l dg3mbgzgzebss 0mgamabbabgdl. Lb-0b bymddmgsbgmoa oMol gmgdsdmbamgds au-
Moo 30Mb 5g3b doboggdmo. LL-ob bgmaddmgabgmn oyMopoyymn oMo ©snbGgMgbg-
dmm oMo Rsomgmagds, o g56Mngqgdolb 8gmmg dbomgh oMol ods3g omGomommo 3ol
3306390 MmMas6mb bggMn ob/s bomImIaagbemmdady umgdsdmbowma 3ofMn, 356 Ebo-
M0 96 odgmdbgdgma, MmPgmbs 3Med@ngmmoa Ladnsmgds odsb bgdmddgwgds dmabn-
bmb og@oogmo oMol 60@06&33@0@360%3.159 »30b dbG0g, ogMoonmo 3ocob Dmgso
356bm3omgdodn bomdmbabgzols sbbbs qbogammgds. Lsgombo gbgds amGowommo ool ©o-
yogzob bogsmm s 3ghdm bodsmomol ogfoonm oMo, bommm 3960dm badsMormals og-
Moommo 3omab — 3Mobedgbamdgm (sMo3m3gMznmm) o Lddgbs®mdgm amGowanm 3ofg-
60(9.160 0M0onmo 3060l ©s3mb3Mg&gdol gotgdy dmblbgbngdol donbgmegsw, dsabes dg-
0dmgds dbxgmmdab 03 JodsGoymadoo asbgnmamgds, MM 835330690 3ocab” (569-
do Ibmeme 3gMdm LadsGomoal oMoonm 306gdL m303d0MEgds, Mo@ash 06 gmgboms
3Mbxmod@nb 3m36gbmnggdgmo bm@ds basdzom Labmgsmgdal Ladstmmmgdfng gm@Isl
96935, b ,535b0560 Jomamgdal dabMal dgbabgd® bLogsmggmmb 3obmbo, god@mdma-
350, YOHN0gMHnmdol yzgms 394@mEML sbgemndgemogdnm Lobsmdmb 30330698, d4bgd-
610309, 306mbobs s dobo 30bbgdal @ gmgmmmgonma 356356 Eqdnsb gsdmdnbatmy, sbgs-
0335qd9m bobsmdmadn dmasdmgds ,dgbscdgms dgbobgd” Lojomggmmb 3obmboom o

Numerus Clausus 3606(3030b (33000 356bsD3Gmmo badgBsBIgm bobdmasmmgds.'®

156 LogdoMoggmmb 39bmbo ,g0b0sba Jomommadal dodGal dgbobgd®, 89-2 8abeoa, 3g-11 3mbJ@olb o)

439364&0, 3o61mad9b6@ 0l ¢Bygdobo 1(8), 24/12/1998.

0d39, 3) 330376380

LoBam3mb goabyzg@omgdody Dggegmgbol dmbogbs Bobs 3mBLEGYJ0sdn Bablbgbgdo gm@dam
oGm0l dgbodmgdgmo. ab. LogoMoggmmb 3obmbo ,gobosbo Jomomogdal dobMalb dgbobgd®, 8g-2
daqbemo, 3g-11 3964@0b a) J39376J&0, 3o6rma8gb@ b xmBygdseba 1(8), 24/12/1998.

0d30- ®) J393:069&0-

Fob@amns ., Ladmgomadm 3mmgdbalb 3m3gbGetn, Bogba I, dobBa@ns m., (Fge.), »3., 2017, 8
dgbmo, 3. 3,4,8,9.

La8gboMmTgm Lobmgsmgdss: bmmowsma@o 3obybabdggdmmdal Labdmasomygds, 3mBsboo@ o
Lodmaomgds, Jgdbomgonmo  3sbubabdagdmmdal  Labdmasomgds, bLosgdom Lobdmgspmgds o
3Mm3gMo@ngo. ob. LodoMmggmmb 3obmba ,dgBsmdgms gbobgd®, 3g-2 dqbema, 3g-3 396480, Loge-
bmb3wgdmmm o367, 04/08/2021. ab. 3 mmo 0., Jobosmmdmadgocmn ., ombody o., dndoGodgnemo b.,

157
158

159
160

161

semo@adgoemn 8., docMmadyg 8., 9abo@odgnmn ., bszmm3mmazom badstmama, md., 2021, 78-81.
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5. 0bgzmM3s300bL g5bLbammads

06&gMgbos 3mbggmoad@ob 3933390 asfnggdol sMbgdmds o6 sbgma gomnaqgdol ©s-
LogdoE IMIbsgds Mdz30bmsgsE o6 6ndboglb 56 dab odﬁ)domgob,mz o6 3ol 3oMmdm do-
mn@mbob,ws 56 3ol boGn@mmbob.164 0bBgMgbos 3mbxymagd ol 3Gmdmgdal 3Jmbg bgem-
Jd9309mgdol o@gds Mganmomgdmmos bd3obmbdgdmm mbydyg, Moy dab 3mbiMgGmm
35Mgdmgdoms 33300 obLEF39dmMBal g eabbdmdlb. 396mbobdngmo dmbgbMmaggds dsb
Moo ©s 3MHMdmgdnmo JmbLEMNJ (300006 JMM3MMS30m LGMOGga0sE 3oMEsddbab.
MbgdmdL mMo gq9bgMamafo Lbagommgdamm Bobsdnmmds: o) 0b@gmgbos 3mbygmoad@al
dgbobgd 0bgm®mads(znals 608«5Q036360,165 3) aoM0a9d0L 0338 303g0s LL-ab g.6. bgdpgm-
306 Mg sbmb 8036.167

bsbg3Mgdamo bod‘gmﬁai’mbma Jdgegad BmMIoMgdnma 3MmEM3MmMS(30mo o=
®30b bobEgdncn 300"0636007,169 0Ll 3ME3MGS(304m-50bsblbyE-3om 398 0bama dg-
Job0B3gb000 dmbLgd Mmoo IgbgrdgbGo Mgmg356@MH0 0bgmMds(300L osmdal, aob-
LBoEmBabs o goddg0Mzommdal gofgdy, ﬁ@mBnoo.ﬂo

0bggm®M3ds(300L gobbbormdnls 30@@36‘3@360171 obgLgdymoas 535 o9y 03 J39460b Lo-
3MO3mEs30m badsfmmmal Mmamz bm@mds@oymoa 396mbdpgdmmdoom, aby g.6. Gdoemn

Lodofomal godmadgmagbo 3m3mMs(309)mn domgal ngggjbnm.”z

162 dgo. gbMmoggbo ., 39Mm@Bogo g., gobwo 3., doMmagboemgmo 8., ©3033069dmm 3oMms dmEal

oEgdnmo  asM0agdgdo, 3Mgdmmdo: Logm®m3mEmaom badsMmmal obs@mdns: Jgwamgdomn ©s
BbdEon®a BoamBs, (doemadbgemgdo) JmbBosdzaemo o., dsobamsdy ., (Fgw.) godgmos o., 8g-3
a53m(3., ., 2019, 243-247.
35t0a9d0b  dsmammds 303 PBOM Comegds, o goMnagdedo dmbsborg 85Ledg 3o
39mombobrabog®o aym. ob. Davies P., Introduction to Company Law, 2" ed., Oxford University Press,
2010, 166.
ab@mEonmow, 53d-0b Bgommdseda, 1800-006 Bmmgddn, LabodsGmmmb 3mbiMg@mma odm3ngda-
mgds 3Jmbrs ab@gmgbors 3mbgmoad@olb dgd(339m goMoagdabmeb: 6gdabdngfa bgmdgiGammgds,
3ol JodoMmag 9Mbgdmds @oMmgd@mmal 0b@aMaboes Jmbymod@o, Hmdgmadyg ofombyMal
3bGosb dg(30emgdolb 35dmbzgzedn, ab dsmomegdmes. ob. Gevurtz F. A., Corporation Law, West Group,
2000, 322; Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business
Organization, 4™ ed., Wolter Kluwer Law & Business, 2012, 282-283; Cox J. D., Hazen T. L., The Law of
Corporations, Vol. 2, 3" ed., St. Paul, 2010, 189.
:ZZ Revised Model Business Corporation Act, 2021, § 8.60, Official Comment No. 7.
o 3 omenn o., boodeo.m LodaMmmob baggydgemgda, Il §m3o, md., 2013, 195-247.

Gevurtz F. A., Corporation Law, West Group, 2000, 341-346.
18 Coffee Jr. J., C., The Rise of Dispersed Ownership: The Role of in the Separation of Ownership and Control,
Columbia Law School, Working Paper No. 182, 2001, 24-37.
dobommdmodgnemo g., 3MH3mGs30gma doMmgal dmaswa sbomabda, m3., 2015, 54-90.
G20/0ECD Principles of Corporate Governance, V. Disclosure and Transparency, 2015, 37 (The corporate
governance framework should ensure that timely and accurate disclosure is made on all material matters
regarding the corporation, including the financial situation, performance, ownership, and governance of the
company).
0bgymmM3s300b Logommgdmemm gobbbommdols sgomszoal bGMs@gaosi gbmwgds. ob. gbMaygbo em.,
39MB080 ., goboo 3., domggbomymo 8., ©s3533069dmm 3oMms ImMob e@gdnmo goMnagdgda,
3693gmdn:  LogmE3mEoom  Lodstmmal  oBo@mBns: Jgmatgdacmo s gFMbionca Jowamds,
(8038336 gemgd0) JmBosdgoemo s., Goobamaody ., (Mg.) godgerns 0., 3g-3 asdm(s., md., 2019, 223-232.
dgmady o., damonemo 0., dobsmmdmodgoemo g., bofmondgaemo o., bobofaemady ., 304989 3.,

163

164

169
170

171

172

mmdgobody b., Mdogmo LodaMomob gogmgbs 3ME3mGsonmo JoMmmzgal 9g9d@nobmdady, md., 2018,
91-92.
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LL-006 s 303d0Mgdmo abxrmMmIs300l 3odygmagbgds dnmEonnbionmo ©o@3z0Mm-
0300 5M0b, Modwgbosay 0bym@mdszns AMdzomMEPaMmgabas. 0bym@mds(znyymn aobbbormmds
LL-0b dMbs(3989d0b, LodsMomgdfngo ©s g3mbmdozmen Bamdsmgmdal, sMobYLEO ab-
B 3d(300b EoBNLE GO, sg(30mbgHms LEEMJG NN, snLaGmENmo s6asMndgdol, byem-
3dm3obgmn 306gdal, MmEMgabodszomma dommzgolb Lob@gdal, bybogdobs ©s ©s383d0Mgdeym
3boMg9dmb bomdmgdymn goMoaqdol dobssmbobs s 3obdGedal dgbobgd 0bgm@mdsznal
93 MM 35395369050 6‘3@0bb8m6b.173

0b6@gMgbms 3mbxmod@ ol dgbsbgd 0bgrm®dszamem asbbbommdsol dns o gofg Lo-
domomgdmngo dbomyg ogsb. dows LodsMmmgdmog gsbdmdoemgdsedon, bgmaddmgebgmads ©anb-
&9cgLbgdnmds 30M3s 0B MHgLYdAL bobnsmal, dm(zymmdobs s goMoggdal Lbgs dgog-
3980b momdsbdy LL-ob Ladgmgamym@gm Lodgmb o6 sg(30mbgHms Lagmom 3Mgdsb ¢bos Bo-
0306mb. gb 360l 068 g gbms 3Mbgmod@ol dos mEasbabdszogmo, dodabawsdy, 63nb-
5 bagmMm3mMs30mbadommmgdMngn Mgammso30s. 0¢)d(3d, 0bgxgmmdsznal aoblbbommdsl
543L gomg Ladomomgdfogo sbdgd@ai. Loagstm bLL-ab 0bzgbGmMabomgol, oMbgdomow
36033b9mm35608 0(3mEaL, BHm3 Ladgbsmdgm Lodmasmgds LbmEsw gmMbdznmbomgdl. s30-
Lomgal bagnmms, d5bMab dmbsbomanbomgal gobogsmmzgmgl 0b@gmgbms 3mbgmag@ol d93-
(33960 35603985Lmb s 303d0Mgden yzgms 30638(*)360.174 dommomos gl Boboema dbm-
mmE 00, bags®m, 3030@omoal dobstdy Bnbgznmbomgdo LL-0L ,Mdoma” LadsGomom
©569Lgdm 39mEadYmadsl 1393306M©gds, 85363 ab 33ox0me b3s3L badL ©nbB M-
Lyd N 30MMSB IS gaMng gdal dobos@blL — 0bGgMgbmes 3Mbgmagd@olb 3mbBgbmngg-
30b 30Dobo bm3 LL-0bs s Fabo vg30mbgFal, 569 0bzLEMML badsMommgdfMngn ©s g3m-

6mdo 3o o330l ddmby dyaggiymo sMgamals 8358600.”5

06 gMgbos 3mbgmad@ob domom@masbodsimm ©mbydg asbsbowgdgmo aomgdmg-
35 M330gb0dg dndsGomnymagds 0dmgds. 3oMggm 98s3dg, oMmbgdomsw 360d369mmmzs6a
bgm3ddmzebgmo 3afal doge Lo gMosfn 06 MgLgdol babosmal bydogd& o dg3bmds
5 aoobomndgds. obawgdn aofMoaqgdol dmIbswgdol 9803y ©o0bG MaLgdal God@ab
50 dds 6563mIMdL 3ol oy 30996 dmzamgmdsal badgbsmdgm Labmasomgdabsmzol ow-
y4m3b695mog 398 ymdabgdall mamdadyg. ngogg dmmbmabs 3G (39mmgds aoMmnggdol awgdals
d93amd god@nb 398 ymdabgdals dgbobgd. olgzbs dom@ngns: nb@gfMgbos 3mbymagd@ol
3mbgbMoaqgdals Lagomegdmmm bm@3gda dob dgbabgd nbgm@mdss0al g(36mdabs s gosbs-
m0Dgdob d98ama 0bygdl 93md3ggdsl, Mucmm LbmMgo, 068 MaLadymn 3ol go-

N300 35mEadmadol oJ@&n3069d50, Moz J(3930L Lydagd@® bomgdy s3sbgzamgdl
8@60@q360b.176

" »3MO3MES (3000 JoMmmgal gmegdbo 3m3gmommn 3563980Lm30b,“ 0bgrgm@s(3nal godygmagbgds ©s

353gg0Mgommds, bds, IFC, 2009, 19-22.

G20/OECD Principles of Corporate Governance, V. Disclosure and Transparency, 2015, 40.

0b@gFgboms 3mbgmad@ol bm@ms@amma 8mbybmnagds Mbos nymb BoM@ngn s gobbbgsggdmmo wo
08g335Mo@ Mbms BNbg30mboMgdrgl, Hm3 6gdabdngma sbgmo @606%odeno LobodoMmmm ©o359mY
o6 dogoqb. ob. Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business
Organization, 4" ed., Wolter Kluwer Law & Business, 2012, 276.

obobadbagns, MM gobooba Jomommgdal doDEol Jgbobgd 396mbIgdmmds aobadygmagbgdgmo
0bgzmmM3a300L aobLbbolb Gm@mBsw BgFmammdom 3g@&Yymdobgdol gobLodmgmagb. ab. LajoMmmggmmb

174
175

176
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0bg3m®3s(300L gobbboemmds, dgadmgds 0cgzol, Gm3 oMol ob dgsmgono Gamemo,
mdgmo 06@9Mgbgdbs oy 30@@36‘3@363&)177 Aol 3mbgmoad@ob dg3bmdal g@o3lb
dob  LodoMormgdfMogem bodwzam wMmogmomdsw 606Qod860b178 Logggbn@b  m353d0-
636[).179 9L 993965L36gmo LL-0b Lodgmgomyn@agm Ladgmb ob ofzombgGms baghom 36g-
30l 3bM0sb gosbyszg@nmgdals Jomgdsl gygqiobbﬂmbb.mo

360403930, 0bxzm@ds300l goblbbommds gsoggdal LsdsMommnsbmdals dgaisbgdals
30 gmnndoma(z ymgams 45dmygbgdmmao. doMomamas aotoggdol LodsMmmosbmdals Gqb-
&0 dobo o@gdabs s asMmngqgdal gobob bLadsMommnsboe gobbodmagmsol m303d0M©gds,
308M53, 0b@gMgboms 3mbxgmoad@ob 3533390 gofnggdal momdadg nbgm®mds300lb ©sdom-
35, 0530bm350, o(ﬁoboaoﬁmq)noﬁoo.181 bogdgda State Ex Rel. Hayes Oyster Co. v. Keypoint
Oyster Co.'* bobedaMmomma 0bGgfgbms 3mbgymod@om gsMoggdal ogdal Mmamdady 0b-
B3 (300L @sdomzs 300hbas LsdsMommnsbmdals 3M0@gMmomdol o 3doymyamgdmom ©s
dgbodsdnba, oMmsbodommmonsbsm. LabsdsGmmmlb dogf Lods@mmoasbmdol (36980l o3-
335035 300DM7d53 B 30:0b3d, M) MOGMI 3 NbEs nymb dbmEmE bgmdg3Mmmgdals
Lodamonmosbo @oMmgdamgdal 3G0dgMmodo 0bgm@mdsznol bEnmo asbbbommdal gomgdyg
350039300 bLadoMMN6sE 33 MNR0(300580bm3z0L bogdaMmabo?! obidym MoGmMogmm
3oobzobg 3sobygbo doMGngns: o9 bodsmmnsbo moMgdnmads, (3939 S0gdmmon, 0bgmm-
do309mo gdbbbommdolb gomgdg, Lsgdomabo 0gd6gdmms aoMngqgdol LadsGmmasbew dg-
o3b30bom30L, 35306 JME3MES(300L Bogc aoebyzg@omgdol domgdal Bmgds gowsn-
bo(33tmgd@s Lobddsmnmmb 3Mm33Ggbg (30090 s 6gdabdogHo sbgmo goMoggds ©sgd39deg-
356 gdmEs Ladmbsdsmmmm 338(*)68360[).183 dm@obomn bobodsmmmm gowsbyzg@nmgdals
960ma356M0 sbamabab Jggan mmannGem Mol sbobmmo msbsdgommag Maamms(309ddo:
o9 3Mmb@Ma3gb@ds 03mEs 0b@gMgbms 3mbygmngd@obs s LL-ob bgdbommgals sMoMbgdm-
30l dgbobgd, LL-b sbgmn bgmdgzmagdol dgomgdolb HRmgds odgb,184 ob 9 Mg
068 9MgLms 3Mbgmad@ob Bgbgdob ©s(330L Bmgamgmds, LL-b dgyydmoes sdMM3g3L Fmb-
obmgmb 8oygbgdamo bosbol s6sDmenmgds.'® Bgpgan gG@0s: baBoMomosbmdal &gbdo

396mbo ,g0b0sbn  Jomommgdol dabalb dgbobgd,” 83-161 dgbemo, 8g9-3 39bg@n, 3oMEsdgb@ ol
mbygdsbo 1(8), 24/12/1998.
77" Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 186.
'8 Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business Organization, 4t
ed., Wolter Kluwer Law & Business, 2012, 277.
FobGamos m., JmE3mEoonmo doMmmgs ©d bgmaddmgsbgmms 3sbnbobdggdmmds bsgmM3mmaznm
Lodamamdo, md., 2006, 328.
bodoBmggmmmb 3obmba ,dgBs6m3goms dgbobgd®, 208-9 3mbemn, 3ofmggmo ©s 3g-4 396480, bogzobmbdwgd-
mm 3o(369, 04/08/2021.
Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business Organization, 4™
ed., Wolter Kluwer Law & Business, 2012, 278. ob@&gfgboo 3mbgmad@ab 3Jmby aofoggdal momdsdy

0bgm@3o(300L sBomzgs, 3oMngqdol ©ogdol 3Gm(3gENENMm oMM3gzeoE Nbos 0gbglb dmabMg-
d9yemo.

182 State Ex Rel. Hayes Oyster Co. v. Keypoint Oyster Co. 391 P.2d 979 (Wash. 1964).

183 Eisenberg M., Self-Interested Transaction in Corporate Law, Journal of Corporate Law Nel3, 1988, 997-1008.

184 bogoMmggmmmb 3obmba ,396563gms Jgbabgd®, 208-9 dnbmo, 39-8 396J@n, Logobmbdwgdmm ds3bg,
04/08/2021.

0439, 99-9 3964@o.
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180

181

185
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0303L OmamMg goMogagdol dgbobgd gosbyszg@nmgdal domgdol 3GEmgneem Bg-
bgbb,186 0Ly aofMoggdom o boemn gobolb Ladommemnsbmdals 360@36038&187 dbgogbo

30635618 gds g55390 gma39Mol LobsdsMmommd bsgdgdo Weinberger v. UOP Inc.,"™ G0
LodoFmsbmds MM Bbesdgbd @ sb3gd@L gdysmgds: goMaagdol 3Mim(3gEMYYM ©ba-
Bgboo ©3(3300 ©@©93sLS @ goMagdal badsGomash gabl.

0b@gMgbos 3mbgmoad@ol dgbobgd abgm@dszool goblbbommdals gsobbsgnmmgdamao
bobomns gobodygmsegbgdgmo 0bgm@dsznnl dobss@bo. ab@gmgbos 3mbgmad@al dgbobgd
Bmagoo 0bgm®mIs30d LMoo 03006 ©IgdMMmo goM0agdal Fbmemme gm@Ismyma
6060@00.190 0b@gMgboms  3mbgmoad@ol dgbobgd aodgmegbgdmmo abxm@dsgns yggmes
3603d369mmzobn god@mdmogo gogdmgdals dgbobgd dmbo(3gdlb mbos dga(ze3mgl, Maba(s
LAY gobbboemmds 36(*7@360.191

LL-0b dbGOES6 gofnggdal 3B 30(3900L goEsbyzg@0mgdada domnmgdeem 1bwos nd-
6oL ©o0b@gMgLbgdol bobosmo, Smgmgmbowz s bbgs 360d36gmmzaba 306(06360.193 9L
13933060905 50689 5LgdoL babosmb, 869 oM@edom oY) sMe3nMmEadnm ab@gmgbms
3Mbgmod@ol  3o@gam®ngdl; gb «393d06gds ©o0bEgMgbgdol 3356808 mE dohzq64-
dqmb, Mo(3 dgodmgds ngmb 3oG0aqdol moMgdmmgds. domamns 06gmEmBs30mmo gabbbo-
mmdob 3063568 gdmmo dobssmbo LL-0b IbGHNESL aosbyzg@omadol domgdol 3Gm(39LLS
5 ©5068)9M5Lgdmo oMol 3Mb3MgGME 3M0dgM0dgdl Bamdmawaqbl, dogfMad ol sbo-
mMaonfmo bos 0dbgl asbosMgdamo s0bGgMabgdama bymddmgebgma oMol dogH
LL-m30L doMggmo BaMbawanb nbgm®mdsznal Lobabs s dabssmbol dodsmo. sbgmoa nb-
BmMEM3S(300 Yb@s 3obgl LL-0b og0mbgMms bogmmm 3 gdobs oy Ladgmgamyntgm Lad-
gmb BogM aoM0agd0b 3@ 3o39d0b bogndzgmo.

bmdoGommo ©obsbgbol dmem Bsbomo 3owg3 NEcm™ Lonb@gMmgbms, Mowast ob
dmo(303L ,bb3gs 8603369mmM356 30MMBgALY, Meda(s BmobEGEmm Mbrs 0gdbgb bgdabdngma
M9 9396@ M0 Bog@mdMogo aoMgdmagds, Moz aoMnggdol 3@ 30(3900bab gosbysg@n-
mgd0b 303mgd mMasbmbdg 3MogGogm ao3mmgbsl Imobmgbl. 3sg6sd abdal 3ombgs: b-
g3 (3099m0 3obbbommds ¢brs dmo3o3gL o9y oMy, dogsmome, LL-ob Jmbgdol dgdg-
bob d93am3 068 gM5Lgdmma oMol LadmBsgmm asbbMabzslb dabo godmygbgdol mom-
35bg? dJomommo bogm@3mEazom Ladommmob gb Rsbsbgfn, dmbgdMogos, gomm b3gd-

186

Davies P., Introduction to Company Law, 2" ed., Oxford University Press, 2010, 164.
187

LonbGgMgbmes daDBbgL FME3MAs(300md BmEmNM0 3obmbol mganamy®a 3m3gbG e, Mm3mals

dobgg0msg, GMobdog00b Ladstmmoasba maMgdymads s 0bGgmgbms 3mbymog@ol 3gbobgd

0bggm@3a(300b gobbbs, dgadmgds o6 aymb bszdatnbo gomoagdol mszgabs @ ImBmbgdabomgab. ab.
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