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bIW3d®356I0 3060L B0 IBNIM 3M34AMdIdAI6

bodgbomdgm baggmmb nbsdogamn @s (3530mgdso dmbgdowab g3odmdmnbsmyg, dgmdmgdgemas
ymagmogol 0dob  9dmmbggmymes, Gmd 8gbomdyg bLudogddo gofobBomgdamow Foomgdl
dgdmbogomb bodgbomdgm bogdnsbmdowob @o bgmddmgsbgmn 3o6alb dogm domgdaemo yzgcems
3005649398 0emg85 dmdggdosbo 0gbgds Lobsmdmbogalb.

0930 bgemddmgabgema domoborgol 3sbabobdggdemmdal ws 3066980 dmbogdmas b6950bdngmn
3006Y43980mgdolb godm, Gmdgmmdsy bobomdml dmggds 39 dmm@Bobs, gl godmobgggms dobo

dmg89gd0b megobmxmmmagdol dgdmaozel s dgmdmowms bgeml modsdn bsd0xgdob gomowadsdo.
60bsdwgdomg bGoGool dmogom gobbobomggem mgdolb bomdmawagbl bodgbsmdgm gowobyzg-

B0mgdol mogobaagemgds (Business Judgment Rule), Gmdemol 8obgogoo, bgemddmgsbgen oMb

og3b mezemads, 306 339mm Qomaemgddo Goommb sGobbmmo (smedmdggdnsbn) gomabyzgdoemgds,
obg, ®md sdobogol 3sbmbalbdggdemmds o6 ©sg0bEmb.

38obob, bodsEoemgdmog bobdgdodo smznmgdmo @szmemo mbos 0fbgb gmbog@mmon ds-
bbo byddmaebgemn 3o0mob badgbsmdgm gowmobygzgdomgdol mogobagmadobs @s dob dogm
396bm (30998 mem0 oM 3gmoembobongmo J89w098930bs s sE0gmbngmmemn bsdnxgdobomgals Jo-
bagbolbdggdemmdol o job&gdol dgbodemgdenmdol dm&ab.

bs3396dm bo@dyzgdn: Business Judgment Rule, ;o&3mGozo0memo 8otogs, bodgbsmdgm asblb-

X, QnE0cmo dmgamamdgdo, Bommggmmdol omdd@obs, 0bBgmgbos jmbgemogdo, @izbm
mEH3obmb 3mb (3993300, byemddmgobgma 3060l 3sbmboldggdemmds, ndnbodgdol omif§mabo.

1. Igbogsman

Lodgbomdgm bogddosbmds BomImeagbl dgbomdg Ldogd@ol dogM mMmasbodbgdnmow ©s
33m3009dmo 3obbmM(309mgdmm obgo oMo bdMngH s sMsgMmomKgmem Logdnsbmdsl,
3ol 3mogmgb  doDobboiz BoM3maagbl  3obsbbyMa dmaqgdol domgds. badgbomdgm
Logd0sbmds 30l ©0bsdnzMMn s (335mgdswn 3Mm(3qL0, MM3gmdg s BAnMo go3mgbsl sbogbl
a5Mg 93mbm3ognMo s RobsbbyMmo Gog@mGgda. 3@l dgdmbggzedo LaBsmdmgdabomgals
335b5b0dMgdgmos  g3mbm3dogyMo  omBszmmdal s  om3szmmdal  g@s3dgdo. gl oMal
Lodgbomdgm bLggOmbmgal Bggnmgdfngo dmgmgbs. gofes 8dobs, yzgmebsomo Lsdgbsmdgm
Lo gd0sbmds 8 39330M9¢mans Mab3msb, MM LabsMdmb bgmddmazsbgmo oMol dogm domgdamo
Lodgbomdgm aosbyzg@nmgdgdn, 3sm dmMob dob dogM oEgdMMmo goMmoagdgdo, LoBSMIML
ymzgmongob 396 dmm@&obb dmggdol s smdmhAbogds 6533960560. g3mbm3oznmo s Ladgbsmdgm
LRBIOML  EEbsT0gYMMIoESb s (339 gdoEMbNEIL  asdmdwnbsmyg, 39 dmbrgds  0dal
30M3b6@0Mgds, HM3 LobsMIm LG sdomyMom Jnnrmgdlb dgdmbsogamlb Ladgbsmdgm Logdd0sbmdnsb
ob bgmddmgabgmo 3oMob dogH ©omgdymo  gomoggdgdo  ymggmogol dmdggdosbo 0gbgds
LobsMIMbmgab.

03 dgdmbgggzedn, omgo Lobs@ImL bymddmgsbgmo 3oMabmgol LsdsGomgdmaga 3obe-
bobdagdmmdal s30LMgds dmbrgdmes bgdnbdogHn obgmo gosbyzg@omgdol gsdm, Em-

LodoMomalb dogab@®o (LL.M. Rogogm, 33), 0306y xogobadgomal Lobgmmdal omdomabal babgmdBogm
960396LoBGOb 0gBorogmo Bo3ImGIGOL RMIG™G6G, ImBzggere egd@mto.
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3gmdog LObOMAML dmggds 396 Im@obs o 683530060 ©MBmMABLS, gl g88mab3g3zms
bgddmgebgma 3oMol dmgdgogdal megobngmgdal dgbmymgsl s bgmb dgmdemars dabs dog®
LEMOg0 s edsdn Badoxgdal gowamadsl. gb ymzggmogg, moz0lb 3bMog, 0gbgdmeos Labosbm
LoboM3Mbmzgal, Mowasb bymaddmgsbgma oMol dogM g6 339mn Mol 3gdob 3o6930L S Medsdn
35056y39@0mgdgdab  domgdal gomgdg 39bom3y  Lydogd@o 396 Fgdmagdws  Ladgbsmdgm
Log305bMbdo@sb oo mMEabmdom dmagdal domgdsl s g3mbmdogm@em dmogfm Lobsmdme
Rodmyamndgdsl. 3oMawo 3obmbabdggdmmdol LogMmomboEsb gsdm3wabaty, bgmddmgsebgmagdo
04690m@bgb  dg@o 3sboyyMmgdo  mogasbmo  @mbdzngool  asbbm@(s0gmadalol o mogl
390393900696 308330 s Mabgnsbo  goabyzg@omgdgdal  omgdabash, Me  @MMLa(
dgodmgdms bgdnmo LobsMdmbmagal dmdaqdnsba Ladgbsmdgm dgbadmgdermmdgdal bymnsb
35339053 ImIbsGoym.

03o3MmMNmaE, 0g0  LdgmM3m@siom  bodsmmomdn o6 0dbgdmes bgmddmgsebgma
3ofabogol 3sbybobdggdmmdal ©sBgbgdal LsdsGmmgdfngo bLogmdzmgdo gs6LsbdMzMYmo
obgmo  dgdmbggzgdobmgal, @Mmss domo bLodgbomdgm aowsebyzg@omgdgdo  bosbl vygbgdl
LoboImb, gl 3b0dzbgmmzgbom godbGmas domn IbFESE Mz0mbgdnEn ©s dMILEmMA
35056y39@0mgd9d0L domgdal Mabzlb. dgbedsdobsw, badsMmmgdmng LobBgdsado syy30mgdmom
Mbs 9Mbdmdral g.6. mdHmb Bmemgmn s @o3Mmo NMbEs ngmb damsblbn bymddmgsbgmo
3ofol bLodgboMmdgm gosbyzg@omgdol mogobyymgdsbs s 8ol dogM gsbbmMzogmgdymo
3M5ambngMmo s 3Ms3gmambobnbogmo §dgmgdgdabomgal 3sbybobdggdmmdal s abMgdsls
dmeobs.

B0bodmgdomyg  LESGnalb Bmogem  asbbobomggm  ©gdsl  BaMdmaaqbl  Ledgbscdgm
35056y39@0mgdal megobygmgds (Business Judgment Rule), Gm3emals dgbadadoba, babsmdmb
bgmddmaebgm 306L o3l Mpmgds, asbLodmzEmm LodsmmadMoy GoMamaddo ©ogdzslb
35033990 dgi3em3gdo  Lodgbomdgm  aobbgobolb s  Foommb  sMLBmE  Ladgbamdgm
35056y39@0mgdgda, abg, Gm3 3sbybo o6 samb 380bosmgol. o@badbymoa 3Mab3030Lb oMo,
LodomonmgdMogo Bobodnmmdgdo s a53mygbgdol gofmamagdo LGs@nsdn gobbomyma 0fbgds
8396030 ggMomgdygmo  3Go@¢qdol  bLogm@mdmmazom badsmommol  dMamdn. aofes  33abo,
bxgmmdal  bagsbo 0gbgds Ladgbamdgm gowsbygzg@nmgdol mogabygmadol  md@®abab
©560dbmgds s dodsbo, abgzg Gmame dobo  Ld39EMbIgdmm  dmbgbmnggds ©33-do,
39635605bs s bogoMmggmmao. LGs@nsdo gobbommmo 0dbgds obgzg 90b0dbym ©mJE)-
065L056 s 393306Mgdmma MgMM0gda s Mgmg356@ G Labasdsmmm 3Mod8n3s. ynMomgds
a56Ls3mMgdom asdsbgzomegds 8dgMnzol dggHomgdyma 3o gdol 3Mg39gbEm Ladsm-
oombg, Moasb Lodgbsmdgm  aswobyzg@omadol  ™ez30LYBMgdalb M @Mnbs (Business
Judgment Rule) bEmcgo dobo Bosmowsb gobgzomsmws.

2. bgem3ddm33bgma 30Mab goeyoyMa Imzsmgmdgda

396563y Ldogd@L bymddmzebgmmdoma  Lagd0obmdal  gobbobm(zngmgdman s 30-
mgdmo@ Mbos 3yszmglb bgmddmazsbgmo mGasbm, Gm3gmoai Bomdmowmggbl dabo  3mE3m-
Moogmo dommngol bLGOYJG Mol B1bosdgbdnm 6060@b.1 LodmaoEmMydol Lowsdyndbydmm
dgo0bbdgds dgndmgds nmgamabbnbydogl bymddmazsbgmmdoma gmgdsdmbamgdal gsbbmm-

' Clarkson K.W, Miller R. L., Business Law: Text and Cases, 15 ed., 2021, Chapter 40, 762.
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(309m9dsL Lbgoabbgs gm®Mdom, 3gMdme, ghmo 3ofMob dogf ghm3ommgbymae, Msdogbndy
bgmaddmgebgma 3oMal ogf gMmmdmogam 56 (3om-(39tm3g, yzgms bgmddmgabgmo dofMal dogm
360)(*)6@030@.2 LoboIML  bgmdmgzabgmo 3oMolb bymddmgsbgmmdomn  @mgdsdmbamgds
dmo(303L BomBmBoagbmmdom gmgdsdmbomgdabss, oz 3sMGbom@mms dgomsbbdgdom bbges
03 56 oMol gobbodmgmnmo. dombgosegsw 30bs, 360d36gmmgabos gb mMo 9M®3sbgomnbasb
33og0mE  ao3d0xbmm.  bgmddmgebgmmdomn  @mgdsdmbomgds  ameobbdmdl  LaBsmdmb
Lobgmoo go056Yy39@0mgdgdal domgdol Ngmgdsdmbomgdsl, bmmm Bomdmdsagbmmdomo
MRmgdsdmbomagds  gbgds  Labmgomgdal  Labgmoo  dgbedg 306gdmsb  MmngMomdsdo
30dmbgmol s Jommab goMoggdgdol owgdsb.

0dbobogm@n 3ol Lodmasmgdobash goblLbzsggdom, GmMIgmosi sbsbosmgdo  g.6b.
Lo ggmamo mMasobmb 3mb(3gR(300 s MMAgmmsz doMomomse JoMmmaggb mogo dsMEGbommgdo,
3930@ oMo Godob Labmgsmgdedn ImJdggdl 4.6. @iEbm mEasbmb 3mbsgyas, dgbe-
3530bo@, MmamEz Bgbo, LobsGImbL bgmddmgabgmmdal sbmM(309mgdl 3mbggmema 3060.2
0Jo@sb g88m3mnbaty, M3 sdg38Ma bgmddmagebgmo BomImewaqgbl gomgdyg 3oL s o6 sMab
LodmasmMgdol  3omEBomMa, sMbgdmdl dm3gGgdmma Mabgo 0dobs, Gm3 ob sMLEmM
489939000 5 a5056Yy3980mgdgdom  basbl  Fnoygbgdl Labmasmgdsl.  Lmmomsfmeman
3obmbobdggdmmdal 3gmby 3gMbmbogazamgdygmo  Godob Labmasmgdsdn, bowsi mogewe
3oM@bomMgdn  Fommoggh Lobmgomgdsl s, odogEMmMMmoE, 3oMoo 839396 3abybl
LodmasEMydol 3omEgdnmgdgdobmgal, bgmddmgebgm 3ofMms Mg00bgdmdal Logmmby ©o
3005643980 gdgdal domgdabolb gomdstmmgdgm Mobidg Babgmal dobbo dggfo Bozmados,
3000609 3930@omMo  &odolb Lodmasmgdadn, Momash ©dbsbsgm@o Godab Labmgswmgdsda
bgmddmgebgm 3oMms dogm sMabbmGn bodoxgdob gowswadoo Lsdmgswmagdobomgol basbals
30ygbgdolb  dgdmbggzedo, BoMm3modmds  sMsgMon  3Mmdmgds, doom  dmMal, dgbademmo
LobdmgeEMydsd g3gmam dgdmmb 6s30b60 3ormEgdnmgdgdal dgbEymagds xgMmabao s bagoMm
3obeaglb 3MmgEo@mmms Immbmgbgdal ©s3doymagomgds 3oMEbomGms oMawn Jmbgdowasb.

6980b30gE dgdmbggzedn, Lodgbamdgm Loabmasmgdal bgmddmazebgm 3oL s30bM0s
39mEgdnmgds, LsBsM3m FoMommb doMomdmMIngMae s Lodmasmgdob baddggdlh gomdmggl
39o0mboboabog®no bgmddmgabgmal 8‘3anb8036360m.4 bgmaddmgebgmo 3o6o bomdmawaqbl
Lodmasmydol Goyzesml (Fiduciary) ©s 8obo MHmngBmmds Lodmgsmgdabs ©s bLobdm-
a00mgdol 39MEbomEMgdmob ©ogndbgdnmos bmdsobs o anog‘gﬁmbo%gﬁ 03 EmogM-
0md0ob godm3nbafyg, bymddmazabgm 30mb g30bMmgds Lodmasmgdol s 3nbo 3o EBomMgdal
3030600 B0 (30960 39mEgdmgdgdo, M3 3oMgge Gogdo Imozagl dEHbzabs (Duty of Care)
5 ghmanmgdal dmgemgmdgdl (Duty of Loyalty).® 35M©s 53abs, bymddmgsbgmo oMo megobo
Logdnsbmdol gobbmMm(z0gmgdobol gomgdymos, on(335L 3gonmboboabngMgdol dmgomagmds
(Duty of Good Faith), ®m3mal bLadsMmmmgdfng d69dsbmsob ©s393306M9d00 >bHMS bbgsos-
Lbgomds s@mbgdmaL (s0b0dbyma bogomba LEsGnsdn gobbormmo 04690s 3gonmbobonbogMgdal
dmgzomgmdal  Jggmezdn). gMma dmbodMgdoom, FgomomboboobogMgdol dmgsmamds bgdmon-

0b. ,dgbamdgmes dgbobgd® badommggmmlb 306mbol 41-g dnbeob HI 396480.

Fleischer H. in: Miinchener Kommentar zum HGB, 5. Auflage 2022, Band 2, Vorb. (vor § 105), Rn. 37-40.
ab. ,896568gms dgbabgd® LodoMmggmmb 3obmbals 50-g gbeal | 3m64@0.

Clarkson K.W, Miller R. L., Business Law: Text and Cases, 15" ed., 2021, Chapter 40, 762.

Miller R. L, Business Law Today, 19" ed., 2017, Chapter 29-4c, 731.
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bLgbgdmmo goeyEonMo dmgamgmdgdals Bobomaw omgmgbo] dgmtg ImbodMgdal dobgozom,

3990mbobrobngfMgdal  dmgemgmds  sdmyyzogdgmn  3603369mmdal  dmby  Goy0n®
dmgomgmdso 80086330.8

2.1. %9630l Imzgamgmds

BEONb30L  BoEMEonco  Imzomgmdomsb  3sdm3wnbsmg, Ladgbsmdgm  Lobmgsmgdals
bgmddmgebgmds 30619d3s Mbos 0dmJ3gmb Lomsbospm bEMbi0m ©s Imbomdgdoo, Mmegbacs
obobo  LadgbaMm3gm  aosbYy3zg@mgdgdL  0mgdgb  Lobdmasmgdol  Lobgmoom. doo Wb
353m0fnbmb  ambogMymo  Boboobgommmds  dmgomgmdgdol  dgbeyymadobslb, Moms  dsmo
Log3056mdob dgmggee dgbEmmoglb Lodmasmgdol 30bbgda s sdsgEMmMMM© (3 0gdbgl
dabo Lo zgogbm 068 gMgbgda. BENbgal Imgsmagmds (Duty of Care), Hm3gmo(s bgmaddmgsabgmas
30M3s Mbrs godmagmabmb  badgbomdgm aobbgobsl ©s bLodgbomdgm aswsebyzg@omagdgdal
300gdobal, dgnem 393306d0s LadgbaMmdgm aoobyzg@omgdol moz30bnEmgdol ©MJEMo-
boborob (Business Judgment Rule), ®&mdmol g0dmygbgdomsz dgbodmgdgmos, dgbedsdabo
Babod0mmdgdol oMmbLgdmdal dgdmbgggzedn, bgmddmgsbgma oMol 3sbbobdggdmmdalb  go-
Mamgdolb  dgdomgds Bab Foge  3gmomboboobogdem  gMb0gdalb  asbbm&(30gmgdabsl,
dogbgege 0dobs, Hm3 dob Jog® Jomagdymds Lsdgbomdgm gomsabyzg@omgdsd ImwEobs
LoBDmgsmydal Baska.’

bgmaddmgebgmon  30M0  gomEademos  Lodmgswmagdady obg  BEYbszEglL, GmgmEs
sbsmmgoy® 306mdgddn Mbrs DM s gdmddgms hzgmmadmng, Lomaw ImsdEOM3bg 306, 03
63960m, M3 dabo gb 3mddggds Ledgbsmdgm Lodmaswmagdobmgals g3mbmdn3nEon yzgmady
bg@bbgﬁa@no.m BEMb30L Fmzgamgmdol goMamagddo, 4dgmgdol dgbogsbgdgm LB b Eo©
353m0yYgbgds Logmbomolb o Boboobgommmdal ol 3sLdGsdn, GMIgmbsy Rggmmgdmngo
ambog®o  5©sd0560  g88moygbgdms Im393nm  gomemgdada. bgmddmgzsbgmo 3oGo  msgabo
Logd056mdal gobbmM(309mgdabal ¢bos ImJdgoadogl 03 MBEIgbom, Mm3 3ol dogM domgdymo
35056y39@0mgdgdo s 3gLsdy 306gdmob  oEgdYmn  aofMnggdgdo 0gbgds  Lobofmggdmm
Lodgbomdgm LodmasEMgdobmzol s gaLabnMmgds Lodmasmgdol bavyzgmgbm 0b@gMgLbgdb.

BEND30L Imzomgmds o35mEgdnmadl aMmgd@mAb, ambogmman asbbogmlb gocmomgds
Lobm s Ly3dsMabo bxrmM@Is300b aodmygbgdom o 8dg356o donmmb LsdgbsGdgm gowe-
by3980magdgdo. bognmmgdol Bqdmbzgzedn, womgd@m@b dgmdmos Mgmagzeb o 0bgme-
3s5(300b Bobomagds dmabzomb gdb3gMEgdo s Bonmmb Bomasb MRg3gdn, Goms aymb dog-
LodomnEoE  0bxmMmdoMgdnmo s o3 0bxgm®mdsizoal  Loagydzgmbdg donmmb  ambog@amo
Lodgbom3gm aoobyzg@omgdgdo. 03 dgdmbzgzedo, o bbgs 30Mabgsb Jomgdymn 0bgm®mds(zns
53mAbrgds 3(3oMn ob 3MdLAbom, Bymddmgebgmo oMo dbmmme 35306 gomazobyymogds
3obmbabdggdmmdobgsb, o930 ab o3 ggog@nb dodotrm aym ngn@anQoboaﬁm.”

" Strine L. E. Jr., Hamermesh L. A., Balotti R. F., Gorris, J. M, Loyalty’s Core Demand: The Defining Role of
Good Faith in Corporation Law, 2010, The Georgetown Law Journal, Vol. 98, 629.

8 Couriv. Couri, 95 Ill. 2d 91, 447 N.E.2d 334 (1. 1983).

®  Hansen C., The Duty of Care, the Business Judgment Rule, and The American Law Institute Corporate
Governance Project, in: The Business Lawyer, Vol. 48, no. 4, 1993, 1356, <http://www.jstor.
org/stable/40687429> [15.12.2022].

° k. 2096063gms dgbobgd® Lodotmggmmb 3obmbal 50-g 3nbmal | 3964@0.

" Clarkson K.W, Miller R. L., Business Law: Text and Cases, 15" ed., 2021, Chapter 40, 763.
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Lodmgsmgdal bgm3dmgabgmo 3oMn, MmamE (3 BoEY30sMo, 35Lybobdggdgmos 0dsdy,
M3 godmoggmomb ol Mgmg3ebG o Bod@™MMgda, Mo LagoMmms  aosbyzg@omgdal
dobomgdo ©d 3omEadymos dobmob s 3egdnmgdamo Mabigdo LEMMo gossbsmadmb.
Jdgbodadobow, LsBgBsM3gm aswsobyzg@omagdol domgdabsl G630l dmgamamdal dgbodmm
oMm3g30Lb  3g3mb3gdabol, o93ab@o  goowgds 8@ gbo  gowebyzg@omgdol  Bormgdal
36(*)(33[)%312 5 035y, 09 M3mgbo asmoas 3MbiMg@mds bgmddmazsbgmds 30M3ds
Loomsbom bsdoggdo 0dabomzol, M3 ymgomogm bszdsmobsw 0bgm@mdnmgdamn aosbyszg-
&omgdal 80@3&)8(93.13 35M©s 5dobs, dOYbgzol dmgzgamgmdol gofMamgddn, 360d36gmmmgabas
030b ©oa9bs, M Medwgbow 989JE 06 SbmM(309mgdL bymddmgebgmoa oMo bgmsedbgco-
39mdslb bobomdmdn, gobbogymmgdom 3o 0d dgdmbzggzedn, Mmss ob MRmadsdmbomgdgdol
©gm930Mgdsl sbegbl dgbgxgMgdbs s LaBsM3mb moBoaaﬁmaggb%a.M

0930 LaBam3mb  bgmddmazsbgmo oMo o6 aodmaBgbl  Lomsbosm  yuMmomgdsl s
a9mobb3ogMgdsl s Labdmgsmgds donmgdlb  Bosblb ol BogH  domgdamo  badgbsmdgm
aomoby39@nmgdgdom, dsb 830bmgol dgadmagds @og30LEHML 3nfopo 3sbnbobdagdmmds, dom
30l 59(30mbyMgdl dgmdmosm Bab babssmdwgg gMogsonmo LamRgmal dg@obs, goMms 0d
dgdobggzabs, MHme bymddmgsbgmoa oMo Lofmggdmmdl 3sbmbobdggdmmdals 3Gngomganoc s
3obdg 36 (39m@gds LdFgbsMmBgm aswobyzg@omadol mogabmamads (Business Judgment Rule),
gme(3 303mbs3emabio 63[)0.15

2.2, 960399mgdalb dmgamgmds

9fmammadol dmgomgmds (Duty of Loyalty) bocdmewaqblb bgmddmgsebgmo  3afals
Log3056mdal g563LadM3Mgm BMbEsIgbGNE 36Mnb(303L, MMIgmoa(y d39mmEgdMmgdl LobsMmImML
bgmddmgebgm 306gdlb badgbsmdgm Lobmgomgdal 06GgMgLbgdo esyYgbmb yzgmoggmdy, dom
dm0b, bogmomom 068 gegbgddg Bomms. bymddmazsbgm 30Mmb s30bM0s gomEgdmmgds, msgabo
NRBmg653mbomgdgdo 39momboboobogMoe asbsbmmzngmmlb s ababo Lsdgbscdgm dobbgdals
Bobbgmobomgals 608(*)03360’)[).16

90mamadol dmgzamgmdal gomamgddo bgmddmgabgem oMb g3Mdamgds Labmasomgdals
0b@gMgbgdal LaBobsomdrgame bbgosabbgs Lobal §3gwgdgdal gobbmM(z0gmgds, Mm3gmmagsb
0mbobndbogns: Lbgs 3m33sbnsdn Loddnsbmdom 3MbyMEg6(300L goBggzs Lodmgswmgdobmgals
(LeBMadEMgdal MBB3MBAL gocgdy), Lobmasmgdal Logddnsbo dgbadmgdmmdgdals dncmzabgds s
356M0398980b o7, 0bGgMgbms 3mbgmagd@ol sMlgdbmdols 80‘3b3(g030@.17

' Smith v. Brown-Borhek Co., 414 Pa. 325, 333, 200 A.2d 398, 401 (1964).

Hansen C., The Duty of Care, the Business Judgment Rule, and The American Law Institute Corporate
Governance Project, in: The Business Lawyer, Vol. 48, no. 4, 1993, 1358, <http://www.jstor.org/stable/
40687429> [15.12.2022].

" In re Caremark Int'l Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996).

' Clarkson K.W, Miller R. L., Business Law: Text and Cases, 15M ed., 2021, Chapter 40, 763.

Allen W.T., Kraakman R.,Vikramaditya S. K., Commentaries and Cases on the Law of Business Organization,
Par. 259, Ch.7.1.

Allen W.T., Kraakman R.,Vikramaditya S. K., Commentaries and Cases on the Law of Business Organization,
Par. 259, Ch.7.1.
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2.2.1. 3mb39Mgb(30al 33Mdomgs

bgm3ddmzebgm 306 o6 o3l gBmgds, Lodgbs@mdgm Labmgsmgdal MbLAMSAL gomgdyg
3565bmM(309mmb 0g0gg Logdnsbmds, HMBgmbaz SbmM(309mmgdL badgbamdgm Labmgsmgds, ob
0ymb 08539 LygBmdo 8mgdgmo bodgBa®lgm Lodmasmmgdal bymddmgsbgma 300" sbgomo
Logd0sbmdal  gobbmM(z0gmadady  Mobbdmds  go3gdynmo  80oRbggs, o9 YPmgdsdmboamo
mEa0bm  aob398L gdL3moe@ M ebbdmdsl ob oy Lodgbomdgm Labdmgsmgdal bgm-
3dmgsobgma 30Mob ©860d360LsL 3oMBbamMMgdds 0(3mEbgb, M3 Lsdgbsmdgm Lobmgswmgdals
bgmddmgebgmoa 300 sbmMzngmads  0mbadbmm  Lodd056mdsl, Bog®med  dobogol 3
Logdnobmdol dgbyzg@e oM awgmbmgnom.w bamddmgabgem doMmsb ogdmma Labsdbabymm
bgmdg3@nmgdom  3mbin@gbzool  s3@demgs dgadmagds domsdo oMhgh 83 3oMol  me-
653gdMd0©sb gomsegobngmgdalb dgdmgasz aoM339mo EOmaom, myd(3d, 360d3bgmmgsabas o3
Lo 30D 835330695000 5EMLYEMEEYL Fgbadadnbo dgmsebbdgds Abatggdl 0.2

dbmemme 35dmbs 3ol dgdmbgggzeda dgodmgds 3mbimnEgb@m@ae, dgmabbdgdol gomgdy,
Roomgommb, Bmd 3mbinMgb300b o3Mdomgs Mbws asgmdgmogl bgmaddmgabgma 3ocol dogm
©0G9JEMBob 056583md0wsb Bobgmolb J98mgas” 3065036 Lodmasmmgdsl, Gmams
BgLo, 593L Logmmoma g3mbmdognma ab@gmgbo 0dsdn, Hm3 dobo ymggoema bgmddmgsbgma oo
o6 Rogmomb bogdnsbmdadn, Mmdgmas 3oL gonbasl 3mbinMgbzosl, bgmaddmgsabgma doMab
056580095mdnob  bobgmolb  dgdmaga gomgzzgpmo  3gGomeabogol,  dgbedmms  Bmbrogl
3M3396L5(300Dg 8g0obbgds bLodmasmmgdsbs s LabmasEmydal ymaom ©oMYdEmAL Jmmal.?

2.2.2. b343dn36n Igbsdmgdmmdalb Jamgzabygds

bgmddmaebgm 306b o6 o3l gmgds, Ls3gbsMBgm LobdmasEmgdal Babsbbstn msbb-
3mdab goc9dg, 3oMamn LafMagdmob 6, 53 Lodmasmgdol gomMs, bbgs 3ofms dnge Lamagdmal
dobomgdo  obomggdmmb  bodgbomdgm Lodmgsmadal  bo43056mdal  bygEmbosb s 3o3-
docgdaemo bogdnsbo dgbodmgdmmdbom, Gm3gmog dobmgab bgmdnbsbzmmdo gobos Loddnsbn
dmgomagmdol  dgbEmemadobsl o6 96530 gdmdMngn  FamdsMgmdoesb asdmdmnbsfyg o
Mmdgmo, ambogMmo  035mbsdMobom, bsdgbomdgm  Lobdmasmgdal ab@gmgbol Logsbo
dgodmgdmes ymagammoaym. bLodgbsmdgm Labmgomgdol Babsbbamo 0sbbdmdol domgds LagoGm
o6 3M0b, oy LogMom 3Hgdsd o6 bLodgmgomynGgm bLoddmd ¢339 03Lxgms ©Mbndbye
39bodmgdmmdady s oo odgs 8ol godmygbgdsdg.”’ smbodbama 36063030 (36m3omos,
Mmammg bogdosbo dgbadmgdmmdol omzgabgdal s3@dsmgs (Corporate Opportunity Doctrine),
Mmdgmoi deomoogh bymddmgsbgmoal dgbadmgdmmdal, asdmoaygbmb ©s aobsbmsogmmb
sbamn 30bbgl 3gMb3gdE 03900 0boogosmMae 35653, Lsbsd ol door 3oMzgm Goado o6
dgboo3odgdlb  Ladgbomdgm  Ladmgomgdsl, Mo  ge8mdenbamgmdl  gMmammgdol  dmge-
QUMBOQOB.M

B k. »3965M8gma Jgboabgd” badoGomggmmb 306mbab 53-5 dqbmal | 3164@0.

19 6b. ,896563gms Fgbobgd” bagoGaggmml 3obmboals 53-4 qbmol 1l 316480

2 Fleischer H. in: Miinchener Kommentar zum HGB, 5. Auflage 2022, Band 2, § 112, Rn. 32.

2 Roth M. in: Hopt K. J. (Hrsg.), Handelsgesetzbuch (Kommentar), 41. Auflage 2022, § 112 Rn. 14.
2 Flgischer H. in: Miinchener Kommentar zum HGB, 5. Auflage 2022, Band 2, § 112, Rn. 32.

B k. 2096063gms dgbobgd® LodoGmggmmb 3obmbal 54-g 3abmal | 3964@0.

% Talley E., Hashmall M., The Corporate Opportunity, USC Gould School of Law, 2001, 1.
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Lobodamommagdo s9bomnbgdgb Medgbody Bog@mmMb, Moms oanbogl ool oy oMo
Logddgdn  Logddnsbo (3ME3mEsGammn) dgbodmgdmmdol  8omgabgdal dgdmbggzs  Lobgdbg.
530bogol bes o@anbogl: 1) dgdmagdl oy ofs JMmM3mEMd(300 GoboblbyMmowm gs3maygbmb
dgbadmadmmds; 2) 9930 0 ofs 3mbimgdymo bogdnsbo dgbadmadmmds dabbgbolb 08539
LgzgOmdn, BHmamez LodmMasEMgdol baddnsbmds; 3) o3l oy oo Labmgsmgdsl 0bGgMmgbo 6
dmemeobn 83 dgbodmgdmmdabmab  dndsGmgdoo; 4) o3 dgbadmgdemmdol  3sdmygbgde
353m06393L o) oMo Goonco dmzamgmdgdol eM@gg3el oMgd@m@abmgol 56 0b@g-
b 3mbymad@b aMgd&mmbs s dgbgxraMgdl Jeabs. 2

2.2.3. 068 gMgbos 3mbgymagdon

0b@gMgboms 3mbgmoad@o bomdmoewagbl dgdmbggzsel, Mms bgmddmazsbgm 30@L oL
30Mo@n ©o0bGgMgbgds ©obogdn o6 owgdymo gofnggdal dodsmo. ob dgadmgds oymb
bgmdg3mmgdal 3gmeg dbomg (9.6. Self-dealing) o6 gmmdwogl 8603369cmm356  Boel
LboBom3mdo, 3o s (300mdL LoBMEOEMYdILmSL bgmdg 3 mmgdol  ogdsb.
LodmasmMgdol bgmddmzobgmo 3ofn 3omEadamos, dgbodsdabo god@ob dg@&ymdoboobssgy,
5(36mdmb  Logom  36Mgdsl o6 bosgiom bodmasmmgdol bLsedgmgsmyn@gm Ladgmb, bmem
3o6m30L 3mbabByca Lol gdalb dgdmbggzedn — LagMmom 3E9dsL o6 Losgzom Labmasmgdal
bgmddmzgebgm mMasbmb obgmo ©ogdmmo 96 ©obawgdo aofnggdal dgbobgd, H™Imab
dodotmsiz ob  abBgMmabgdyma  3ofns, sgdgozg dogmommb  mogobo  0bGgMaLgdals
bsbosma.??

gL dmobmgbgdn o6 3M(3gmEgds 03 bosgiom Labmasmgdodg, Mmdgmbsi 3yogb
dbmeme gMhoo 3sMGbommon, GmIgmo 0ds3OmMMma bosdigom babmgsmmgdal bgmaddmge-
Bgmo 30M0s, s3fgomzg nbgo goMogqdady, GmM3gmoy 0gds bosgom Lodmgsmagdabs s dobs
100-36m (3968056 3g0mmdom LoBsmdmb 56 100-3Gm(3968056 356E60m@L Jmeab.?” 8603367-
mm3sbos ob, Gm3, 03 dgdmbzgzedo, oy bgmdg3Mmgdal o@gdabal 3mMbEMa3gb@nbmgals
(36mdomn agm 06 gMgbms 3mbgmogd@ol s@bgdmdabs s Lasgom Lodmasmgdal bgdscmgol
365Mbgdmdal dgbobgd, bLosgom bLobmgsmmagdal o543l sbgon bgmdgz@mgdol dgz0mgdals
‘@q;@gi’)o.zg o) bgmddmgebgmo  3oMn o6  as537ma3bgdL  0bGgMgboms  3mbxmoad@l, b
3565bmM(309madL  Logmmom mogmab bgmdg3mmmgdolb ©ogdsb (9.6. Insichgeschaft), sl
dgodmagds  ©0930LEML  LadoMmmmgdfngn 3sbbobdggdmmds s ©g30LMHML  Dasbal 865%b-
maMgds  Ladmasmgdol 30dsMom. gfmgmmgdol  dmzgomamdosb gsdm3nbatyg,  yzgmo
RBOEY(305M3S  ymzggmmzab ©s yggms bogombdo  Lodmasmgdol 0b@gMgbgdo  Lszmme®
0b@gMgbgddg domms bos ©osygbmb s gl dmgomgmds, dmbgdMogas, amabbdmdl
068 gM9Lms 3MbPmngB ol Mo30006 S(30mgdabs(s.

0mbobndbogns ob, ®mM3 ab@gMgbms 3mbxrmod@olb sMbgdmds o6 bodbogl 0dsl, m3
bgmddmgebgmads 3063 538™M3dG Mo Mbs sGM3mML 05653 gdmds o6 adsl, M3 dob oMo
0d3L  gxmgds, doommb  dmagds sbgmo  asMnagdoesb. dmsgstns, ol  oymb  gMoammo
Lodmasmgdol BndsGon s asdggoMgamg omogabo d3gmgdal aobbm@(30gmgdabol. 856 ¢bws

% Guth v. Loft, Inc., 5 A.2d 503 (Del. 1939).
% 0b. 8985680 Bgbobgd” Logsmggmml 3obmbol 208-g abmols | 39646 0.

27 k. 0dzg, VIl 396480.
B k. 0d3g, VIII 396480.
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aoo@asl Lagofmm Bodoggdo 3Mmog@oymo, Moms oMbgdmmo 0bGgMmgbms  3mbgmol@on
30dm3gmo3bmgl s bLobmgsmgdobgsb doommlb dgbedsdobo dmbBmbgds. o3 dgdmbggasdo,
9003 nmgdol dmgomgmds dob Fog oMMz MmoE oM ﬁoomggg‘éo.zg Lognmedm  mogmsb
oqdmo g56M0ggds (9.6. Insichgeschéaft) dgodmagds Rsnmgammb 8gMyggem dsmnr aotnggdsw,
3ol bodzammds ©edmogdamos bydmasemgdal 8m6m6360%3.30

2.3. 3900mbobeabogMgdalb Imgsmgmds

LodmadEMgdal ©oMgd@mMgdl Labdmasmgdol dodston goshbosm bENbgabs ©s gfMom-
ammaoalb goysono dmgomamdgda, Moz anmobbdmdlb 0dsl, Gmd doom ¢brs 0dmJdgomb
3M335600l Loy zgmgbm  0b@gMgbgdobomgolb o oMs  bogmmomo oMo ab@gmgbgdnosb
358m3enbamy. 8om sbggg g3omadsm, 03396 3gmambobmabog@mgdol dmzsmagmds (Duty of
Good Faith). Bamdmaaqbl o9 oo 30badbmo dmgamgmds (3939 dasM, sdmyzogdgm
RBoEN(EOYM Imzamgmdsl, o sMab bbgs gononMo dmzsmamdgdol dgdsmagbgmoa 6sBomo,
dndogom ©obgnboob b050600.31 960 b3, d0sMgdamos, MmI oy 5MLgdmdL Goyyoyco
MON0gMHnmds, yzgms dmbsbomyg  gommgdymos  35dmofnbmb  dogLodsmMo  3gmamboboo-
LogFgds o aNEbAOHRgmMMds yzgmabsnfn gofnggdal oy GMbDag(300L gobbm(309emgdabal,
mdgmog LobsM3dmb ‘3303306@360.32 dgmeg dbMog, bbgowsbbgs oy@abondzogdol dagM sbgag
500Mgdmmons, M3 Labmgasmgdal 3oMmEBomMgdds Mbos aodmahabmb 39momboboabogmgds
Lbgs 30MEBoMMYdmdb YhmogMmmdbobsl ©s dmodisbgb obg, MmI o doommb Mondy 3oMsown
Lomggdgmo Labdmasmgdal 3oMEbamEMgdolb (3mEbab 606383.33

BmgogMon mgmob, Gm3 39mombobooboggdol dmgsmgmds gMomgmmgdol dmgamgmdals
B6s396@ G0 BsBoemns. 83 BmbadMgdom, ghogmmgdolb  dmzgemamds  GMo©o(30mma©
500ddgds, MHmamMz dg3Mo@ YRO™M ROMom, 30009 30Ms0 Bobsbbymo bLaMagdmobomgol
dmddggdol  mogomsb  s(30mgdals 8m30@3m60.34 o3 3mbadMgdom, doRbgmemns,  Mm3
96mamgdol dmgomgmds 3odmMa3boglh oMadsMommdmdogmo d0bbgdobmgal dmddgogdsl wo
dmombmglb babamdmb bgmddmgabgmn 30Mgdabasb, MHm3 39momboboabog®gdal dmgsemamdal
©3(3300 g563bmM(309mmb LaBsMIML baddggdol 3obmbmsb dgbadsdabmdal %ngabOQSOQmE‘)o.SS
0MbgdmdL sbgzg FMbLobMGds, MMBmal Mebabds, BHNMB30Ly s gMmammgdol GomorEo
dmgomgmdgdo  of oMol bLogdemobo  3goamboboobogMgdol  dmgomgmdol  Fabssmbol
oboggamMaza, Mol godmis gb @306sb3b6gmo Wby Rsnmzammb ©s8mY30gdgm Fown0M®
amaomambogg.% 03 3mbLabMYdL Mdbobdow, BEYMbzobs o gMmgMmgdol dmgomgmdgdo o6

% Shishido Z., Conflicts of Interest and Fiduciary Duties in the Operation of a Joint Venture, 39 Hastings L.J. 63

1987, 83, <https://repository.uchastings.edu/hastings_law_journal/vol39/iss1/2> [15.12.2022].

Sethe R., Die Regelung von Interessenkonflikten im Aktienrecht de lege lata und de lege ferenda, 378.

31 Dickerson, C. M., From Behind the Looking Glass: Good Faith, Fiduciary Duty & Permitted Harm, 22 Fla.St. U.
L. Rev. 955, 1995, 956.

32 Couri v. Couri (95 1ll.2d 91 (1983).

3 Hin c. A., McDonnell, B. H., Stone v. Ritter and the Expanding Duty of Loyalty, Fordham L. Rev., Vol. 76,

1769, 2007, 1773.

Strine L. E. Jr., Hamermesh L. A., Balotti R. F., Gorris, J. M, Loyalty’s Core Demand: The Defining Role of

Good Faith in Corporation Law, 2010, The Georgetown Law Journal, Vol. 98, 629.

0J30-

Eisenberg M. A., The Duty of Good Faith in Corporate Law. Delaware Journal of Corporate Law, Vol. 31, No.

1, 1 2005, <https://ssrn.com/abstract=899212> [15.12.2022].

30

34

35
36
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dmo(30o3Lb  3gbgrgMgdol yggmes Lobolb sMobomsbom  J3930L, Moash aomzzgynmo  bobol
3969 gMmo  go@s3emdgdn  bznmeagds o3 dmgomgmdgdal bLygmmb s sMbgdmdl sbgsg
bbgowabbgs Bgbgdn, GmImgdais Dryoagh 3gbgxgMal sbasmndzommgdnmgdsl DAHNB3aby wos
90manmadol  3mzomgmdgdol  gofmamagddn, 85d0b GMmzs gb Jgddbmmwazgmo  bgbgdo o6
30dm0ygbgds 3gmombobrnbogMgdol dmgomgmdol ommzgzobmab 80806073600).37

3. bLy3dgb65m3gm a5056y39E0mgdab Mmsz30byyRmgdal @b, 3603369mmds
©5 35Lmdb s 353306M9dnma mgmMagda

Lodgbomdgm  gosbyzg@nmgdal  mogobyymgds (Business Judgment Rule) ool
md@mnbs, Gm3mal dgbadsdabow, LobsmIML bymddmazsbgm 30Mb 593L MRmyds, goMzzgme
LodoMomgdMog  @ofamgddo ©odzelb  dgim3dgdo ©s doommb  sMaLBmMa  Ladgbsmdgm
aooby39@nmgdgda, obyg, ™3 530bmgzgol 3sLybobIggdmmds oM og30LEHML. Lodgbamdgm
35056y39@0mgdal  ma30bx8mgdol 3063030 Bamdmaaqbl  s3gMogmmo  Labadsmmmm
365480300056 BoMIMImdar @mMd@Mnbalb, MGmIgmai aegb bymddmazsbgm 306gdl 3sbubob-
3398mmdabgsb 03 gosbyzg@nmgdgdobmgal, Gm3mgdbss 0bobo ngdgb Labamdmb Lobgmoao.

Lodgbomdgm  avsbyzg@omgdal  magzobyymgds o3o3L  Ladgbsmdgm  Labmasmgdal
bgmddmzgebgm 306gdl 3sLybnbdagdmmdabash bLadgbomdgm aobbgol 3GMm3gbdn @edz9dmmo
d9(300m3930bm30L, mmz0 abobo gowsbyzg@nmgdol domgdobsl dmddgmgdwbgb bEMBioLs s
9Momanmgdol dmgomgmdgdol ©o(3300. 09y (3bdo oG 3Mab, MmI bymddmgebgmds 30Mgdds
35M309L  30bmbn 96 3mJ3900900bgb LsdgbsMdgm Loabmasmgdal 0b&gMgbgdol Lobabe-
o0m3game, LsLsMmmmgdo 9943399 oM ©O0ygbgdgb s oM dgadmbdgdgb doom gosbyszg-
&0mgdgdl, Gomaseb LobodsMommm bdoMmom dmzmgdamoas dgbadmgdmmdal, ambogfmnmsm
dgox3bmb, o Medgbow nym @afmgd@m@al dogH domgdmmo aswsbyzg@omgds ambogMeymoa o
aobbos oy) 56 356 odzgdgmn Mobgo badgbsmdgm aobbxgalb 3Gm(39L30.

BmagdsE, Ld3MM3MMs30m Ladsfmmamdo o sMbgdmdL Ledgbsmdgm gowsbyszg@nmgdals
»030bnxnmgdsbmseb dodsmmgdom gMmosbn  Rsdmysmadgdymo (36905, o¢ydzs, o3 dodsm-
09mgdom 3MLgdMm ImbodMgdgdL o300 LagMom bocdmeagbs 0dsbmab ws3szdamgdaom, MHmI
Lobodamommad, Lodgbomdgm aowsobyzg@omgdol msegobyymgdol 3M0b(30300056 godmIabamy,

9939399 o6 9bos ©s3Y4gbmb 3gomambnboabogMo s sMe@snb@gfabgdama bgmdmazsbgmo domab
d0g& domgdyemo bLodgbscdgm goggoE;gSg@angbabo.ss

3.1. Ls3gb6smIgm g3056y3z9@0mgdal Mm330Lygmgdal 360d369mmds

Logm@M3mMmazom bLods@mmamdn bsdgbs@mdgm gowsebyzg@omgdol megobagmgdal sMbg-
dmdob  s30mgdmmds  go630Mmdgdmmos  Lbgsabbgs god@mEom. 3oMzgm Gogdo, babe-
domnmmb of goohbos bozdamobo (3MmEbs s godmiamgds 0dabmgol, M3 dgoxsbmb 3mbs-
9@ Ld3gbsM3gm aoobyzg@omgdol JoMmgdymmds s 30bDob6dgbmboemmds, ol godm(s
3ol o6 Mbd 3gmbrgl 030b dgbadmgdmmds, GM3 goesdmbaml bymaddmgsbyem oMo dogH

37
0439, 5.

% Allen W.T., Kraakman R.,Vikramaditya S. K., Commentaries and Cases on the Law of Business Organization,
Par. 269, Ch.7.4.
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Bomgdmmo  a506y3980mn3980.  bgmddmaebgmo  30Mgda  BoGommo 5056 LaBomdmb
LogB0sbmdadn s 830 GG (3M@Bs Labdmasmgdalb dngbom 3ndEnbsmy 3ME3MMsGnmm
36m(39L9ddg, dgbodedabow, doo Lobodstommdg dg@ow dgbbggom boto dgogobmb, oy
o3gbs  gmbagfmmons, 3Mb3MgGMmo  3005Mgo0sb asdmIdmnbafy, bLodgbamdgm gowe-
by3980mgdolb domgds. dgbscdg Lydagd@ob 0bGgMabo 36l ob, MM 3ysgwglb 33dmogazay&o
5 addmiomn  bgmddmgabgmo, Moash sbgma 30fMab Bogm LEBsMIML Fofmmzal MH™L
bogmagdos dg(30mgdal ©od3980L ddsmmds. md(3e, dgdmgdgmoas bgmaddmgabgmads 3063
43gmobonfn gomemgds Bobobbofm gobggmndmb s dgboedsdabo Mabzgdo LEMMRSLmZbsw
355565m0bmb.*°

03 3gdmbggzedn, o9y 3oL dogH Fomgdmmo aosbyzg@omgds 50dmAbogds bsdggdosbn
LodmasMgdobmgal, 3ol 3oLbabdggdmmds o Mbs ©g30LGEML obgmo goEsbyzg@omgdal
353m, HmImob 693580 gB9d@L babslbbom 396 gomgmoas 30l dpgmdsmgmdsdn dyman 396 (s
9om0  ambogMo s  gmmobbdngMo  ssdnsbo. dbmmme  ob  god@n, Mmd  3mbzMg@mmo
35056y39@nmgds Lodmmmme o6 omdmhAbos LabyGggmo dgoganl dmd@ebo Lodmasmg-
dobmgolb ©s aym LabamImbogolb 683930060, o6 ool bLszdemabo 3gmobobmabogfn ©o-
M9d@mEabogol 3obybobdggdmmdol @obsgobmgdmem, Moasb, dgbodsdabo Bobsdnmmdgdal
@bgdmdal dgdmbggzedn, 8ol 0(393L Ledgbo@mdgm aswsebyzg@omadol moz30bmEmgds. o0
bgmaddmgebgmo 53 3Mogamgaoom 396 oboMmagdmagdes, gb 0dbgdmes dobo Logdnsbmdobomgol
393Dz, Go@ash, 3sLybobdagdmmdol Ly3dndMmgdnseb aodmdEnbamyg, ob Bojmgdsw
35L6g300 Mab3gdlb gosbyzg@nmgdgdal Jomgdabslb s 56 gosEad3Ed 03353 ©s nbmgs30ym®
bod0gqdlL, Moz domgdgmos Lobs@Imb aobgomsmgdobsmzgal s 080bomgal, ®m3 ob dmogm
5 3mb3nM96@bsfnsb bmdng]@om o3 3300MEgL doDomdy.

Ladgbomdgm bLogdnsbmdal ymggmmzol sbemsgl aomzzgmmo Gabgzo, G@Imob dgmaggocs
Babobbom 3Mmmabmbamgdomn o6 oMol doEs o goMy RJGMMYd0sb gs3mdmnbafy, dgbads-
dobow, bgmddmgabgm 30Mb gmgds 593L Lodgbs@mdgm aoobyzg@nmgdol msegzobyymgdnrsb
353m3@nbatmyg, aooasl adsdn bsdoggdo ©s doommb  Mobgosbo  gowsbygzg@nmgdgdo.
dma356M05, saomn 36 3dmbogl 80bo FbGsb gomsbMmgdgm, sMenbymm3omgdamm s mzgaom-
bgdn&  Jdgmgdsol, MmIgmo  Lodmasmgdsl Mm@ obl  bosbL. 03 dgdmbzggzedn, o
bgm3ddmgebgmoa oMo omd39dL Labdmasmgdol dogH 3obmbalb oMMzl s swgoma g46gds
03000698mdsb, Ladgbomdgm aosbyzg@mgdol Moz30LNGFmMads o6 808000336360.41 bgmaddmgoe-
bgmo  3oMobogob 3dmgdgegdol megabygmmgdol bgodg@ow dgdmmoas s 33dzMo  3abyy-
bobdggdmmdal LEBEIMEGIL obglLgds, gfMmo dbMog, 0g6gdmEs ©35b06gdgma LobsMmIML
LogB0sbmdol 9x8gd@0obmdobomgalb s  bgmlb  dgmdmos  oMgdEmMEL  Lobdmgswmmgdals
35630006 gdsbs s 3mM3mMsomo Jodbgdol dgbEmmgdsda. 3gmemg dbGog, 0dabmgol, Hm3
B9dg@o PoMmm o6 oymb bgmddmgebgmo oMol dImddgmgdol GoMamagdo bLodgbsmdgm
356Lx ol 3Mm(39L3dn s 3356 bgmo o6 Jgnbymb dob Mz0mbydne Jdggdgdl, bos sMbgdmdogl
Lodofmmgdmogo hombm, Gmdgmai HbONB3gmymeyl Ledgbsmdgm gowsebyzg@nmgdol mago-
LyRmgdob °®g339@MM 338mygbgdal abyg, M3 o6 BoM3madzsl mogobygemo LogMzg oMe-

% Giraldo C. A. L., Factors Affecting the Application of the Business Judgment Rule: An Empirical Study of the
US, UK, Australia and the EU, 2006, Vicepresidencia Juridica, 121.
40" Bainbridge S. M., The Bishops and the Corporate Stakeholder Debate, 2002, 20.
' Miller v. American Telephone & Telegraph Co., 507 F.2d 759 (3d Cir. 1974).
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ambogmmmo s 3M30bxrm@m3nmgdamo as50569439@0mgdgdal domgdobmgal, Moz sMszgmocm-
LobNbNgE bymddmzsbgem 30Mb Job(398s LodmMasEMgdobmzal Labosbm aswsbyzg@omagdgdal
300gd0b badyamgdal s 3abyybobdggdmmdabasb magol sfngdol dgbadmgdmmdals.

3.2. L3gbsMmIgm g3056y39@0mgdal M330LYPMYd3LMS6 353d0Mgdnmo MmgmMngda

Logm@m3mmMazom  Ladosfmmomdo  sMbgdmdl  asbbbgsggdygmo  3mbadmgdgdo  0dsboob
53939069800, 0 s 396908 543L Lodgbomdgm gosbyszg@nmgdal mazabygmgdsb.

3.2.1. Business Judgment Rule, Gmam& J3930b bLsbos@§a

gm0 dmbodMgdoom, Ledgbs®mdgm aosbyzg@mgdol  mogabygmagds  bomImowggbl
bobrobgonmmdalb (43930L) LESbIMEL, HmMIgmoz bymddmgsbgmds 30Mds Mbrs wsoo(335L
LodgBsG8gm 350364398 0mgd930L Bomgdabab.*? 58 Fogmol godmygbgdal 39dmbsggado, Ko
dmB3gds, o) Medgbo sMbgdmMdL 3mbiMg@ M gomamgdsda Lodgbsmdgm gosbyzg@omgdals
0030L998mgdalb  30dmygbgdal  LodsMomgdngn Bobsdnmmdgda, Mo Mmbsi 38 3o(3goab
&3ofomo amboﬁﬁamg%go.“ dbmeme 3ol dgdga, Mo(3 @oanbogds B0obsdnmmdgdol smbgdmds,
dmbgds  LodgboMmdgm  aoobyzg@omagdol  mez0byymgdal  (Business Judgment Rule)
36M0b(3030Lb  35dmygbgds  bgmddmgsebgmo  3ofMol  3obybobdagommdabash  asbomogobye-
modmon.*

03 ogm@ool dgbodsdabow, dmbamAgmgl, Mmdgmoi 9934398 ©ygbgdL bgmaddmgabgmon
mE3obmb  LodgbsMmBgm  aoobyzg@omagdsl, g30bMgds 8@ 30(39d0b @30607045 035boob  o-
3og00Mgdom, M3  oMgd@mmgdds, Lowagm  gosbyzg@nmgdal  domgdabsl, ©ssmmgagl
Amdgmodg Ro30mco 8(*)30@30’)60.46 o) dmbomfgmyg 396 ©o53359mpamgdl 3@ 30(3900L
&3060mb, LabadsMmmm asdmaygbgdl Loedgbs@mdgm aoobyzg@omagdol mazobyygmgdsl  ©o-
A948mgdals QoboGQBQQ.M

0mbobndbogns, MM bymddmgsbgmo 3ofMalb gbgdo gonmrGmbomgdmmdom domgdemo
a05by39@nmgdgda Lzomegds Lo3gbaMm3gm aosby3zg@0mgdal Megabygmgdol 3Mngamganals
q}b(ﬁg@gbb.% 0993(39, 93 3mb@GgJLEI0 3EMdmgdnFos 0dob ByYLbGe ©Eagbs, MMl 36l
Lobgbg bgdn aonRGPbomgdmmds s Mmam& bos 0dbglb gb 0 30b65L36gmo go80xbmmao
3bndado gon@®mobomgdmgdabasb. dmbomgsbas, 33 3mbEgdLE3dn dgxsbgdol 3MoGgMmandso
30dmyqbgdmm 0gbgl bosbob dm(smmmds, o3 doswas Labmasmgdsl bymddmgsbgma 3oMals
dogf  domgdymo  bLodgbsmdgm  aosbyzg@omgdom, oY oMgd@mEalb  dogf  Jomgdyemo
a05b439@nmgdol sMoambogmmmmdol dsbd@sdo.

*2 Fuhrmann L., Heinen A., Schilz L., Gesetzliche Beurteilungs- und Ermessensspielraume als ,spezial-

gesetzliche Business Judgement Rule, NZG 2020, 1368, 1377.

43 Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev. 83, 90, 2004, 94.

4 Cede & Co. v. Technicolor, 634 A.2d 346, 361 (Del. 1993).

45 Smith vs. Van Gorkom, 488, A.2d 858 Delaware 1985.

4 Cede & Co vs. Technicolor Inc, 13, Delaware, 1987, A 2d 1182.

47 McMillan L., The Business Judgment Rule as an Immunity Doctrine, 4 Wm. & Mary Bus. L. Rev. 521, 2013,
529, <https://scholarship.law.wm.edu/wmblr/vol4/iss2/5> [15.12.2022].

48 0339 530.
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53 mgmMool 3M0do03mbgdo 3006396, B3 LobodsGommmb 3ngM 0dal d53mBE3gds, dmbrs
09 °fd  BoEY(3099M0  35mEadMmgdol  oMm3g3s, Mbos boMmdmawagbmal  gsdmbs jmals
dgdobzgzol, Mabmob babssmdmgamdsdn dmmal blbgbgdmmo Bnamads, MoEash Labasdsmmemb
9dma3s 83 dnamdno 0dal dgbadmgdmmds, dg@o hogfmamb Ladgbscdgm gomsebyzg@nmgdgddn
> dmabEabmlb ©oMgd@mmos domemamgdal qdnM3szns, 0dowsb gsdmdwabamyg, Gm3 ol
dbmmme  35dab  aoogMm(3gmgdlb  bgmddmgabgem  30mMdy  Lodgbemdgm  assbyszgdomgdals
mo30bRmgdal 3G0ab(303L, 0y Loddolb gomeMmgdowsb oEaNbogds, MM saomo 56 3gmbos
bgmddmgebgmo docal JbGnwsb Qoﬁquagob.“g

3.2.2. Business Judgment Rule, Gmam RsgMgzemmdalb pmd§cabs

LodgbaMdgm gowsobyzg@nmgdol magabyymgdal 3mbE@qdLEdo dgmeg doamaal, 3gGdmeo,
Roy@ggmmdol  md@mnbol (Abstention Doctrine) asdmygbgdol dgdmbgzgzedn, megowsbsg
03@™M3dG Mo  dImddgmgdl  badgbomdgm  assbyzg@omgdol  moz30bRBmgdal  3Magamgans
bgmddmaebgmo  30Mgdabmgal ©s bgmddmzsbgmoa 30Mob  Lodgbo@mdgm  aoobyzg@omgdal
d0doco dmgdgn FoMmmgdmmmdal 3Mgbndgz00b godombymgds Imbombgmoal gomogdeemy-
355.%0 Bon@ggmmdol ©mJ@Gobs sGob as8mbo@mmgds 08 05387353930bs, Gobsz Lobe-
doonmmgdo 0fgbgb bgmddmgzsbgm 3oMms badgbomdgm  aoobyzg@omydgdol d53mbE3gdals
Jnoboon.

RoMgzmmdol md@®mnbobmab dndoMmmgdadn sMbgdmdl ambo‘bﬁai‘)o,m 3 badgbomdgm
350569439@0mgdal me30b9xmgdals mezet b0l Bomdmowagbl ob, ®m3 ob god8mMazbmb
Lobodstomb dog® bgmddmgsebgmo 30fMob dogH GoEy Mo 3omEgdnmgdol ©ommggzol
Jdgbobgd  goabyszg@nmgdals 8003360.52 Rom@gzmmdolb  md@®abs  (Abstention Doctrine)
953996905 ©0Mgd@mgdol 3M0ds@ ol dmwgml (Director Primacy Model), ®m3emals gofgmgddo
bgm3dm3ebgmo mEmasbm (oMgd@mmms dmMmn) Bamdmemagbl ofs 0396@L, sModgw Gmbi-
(30mb0MgdL, MHmamMi LddmMasEMgdol 3Mab(z03smo, GmIgmoi 9BgdG N0 s (396@Msmo-
Bgdmmo assbyz980mgdolb 8omgdal 3Gm(39L0b asdmygbgdoom bymddmzsbgmmdlb ©s dsMmmagl
Lodgbomdgm bo‘bmaogxnabob.m oM gd@mMgdol 3Mnds@ol dmgmnlb 35dmygbgdabsol gemnbogds
©330M0b30Mgds  bgmddmazsbgm  3oMms  domomgmgdsbs o dom  sbasMmndzemmgdmmgdsl
(3obmbabdggdmmdsly) dmMab, Hmmab gosdnl 3g4ob0b3s dgdmmsgsdgdymoas badgbamdgm
a05b439@0mgdol mo30b95mgdals 608m336360.54

Business Judgment Rule, Gmam@s Ronmgzmmdol @md@mabs, 60dbsoglh 0dsb, Hm3 oz
dgbodsdnbo Bobsdommdgdo o oMbLgdmMdL, LabsdsMmmm o6 Nbos oxsbgdoglb domgdymo
3505643980m930L 0bos@bLs 96 8ol ambogMmmmdsl.> Byn@ggmmdal mmd@®abol msbaobdsw,
BobodnMmdgdo, Gm3gmms 5MLgdMdabol babsdsGmmmmad dgbodmagdgmos aobobommb Lapagm

9" Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev., 83, 90, 2004, 94.

0 MeMillan L., The Business Judgment Rule as an Immunity Doctrine, 4 Wm. & Mary Bus. L. Rev. 521, 2013,
524, <https://scholarship.law.wm.edu/wmblr/vol4/iss2/5> [15.12.2022].

51 Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev., 83, 90, 2004, 101.

52 Shlensky v. Wrigley, 95 Ill. App. 2d 173, 237 N.E.2d 776 (lll. App. Ct. 1968).

:i Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev., 83, 90, 2004, 86.
0dsn, 87.

% S%gnsky v. Wrigley, 95 Ill. App. 2d 173, 237 N.E.2d 776 (lll. App. Ct. 1968).
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35056y39@0mgdal dobssmbo, oM0b bLsgMoom 0ogmsb gofnggdal ©omgdal 6 0b@gMgbors
3Mbxmoad@ob 393mbggzs, mommommds s bb3.56

LodgboMmdgm aoobyzg@omgdol moz30bGmgds, MmamGi Rom@ggmmdal ©mJ&Maby,
Bomdmomagbl 3Mmgbymdgzasl, Gm3gmoi Mbos godsmbymoglb Imbombgmgms Bag®, bLbge
dgdombggzadn, LobodsGmnmmd o6 bes d5odmbdmlb bgmddmgsebgma oMol dogH docmgdymon
bodgBoMdgm  aosBY39E0mgdal Babss@bo.”” LobodsBmmmgdal J3gzs sbgm 3g8mbgg39380
sbobagl doon gbdz00L, Mo o6 dmoazeglh Lsdgbamdgm LobdmasEmgdgdal dows bLsgombgdal
dmagomgdol s 30Bbgbol ©@3nbalBMmaMmgdsl; o3 ©o35mgdgdL SbEMmdL L3gznomnMao
530bmgol ©sbndbyma 3o, GmMImol Ledgbsmdgm asbbxs Mbws 0dbgl doRbgymn, Gmam(s
3505369439@0 @ bLadmmmm, gsEs 03 dgdmbgggabs, M osLEMM©gds, MM 3oL 58mMdMa398L
DOm0 0bBgMgbgdo s ImJdgogdl oﬁodamOQbOGQoboaﬁ)og‘).%

RoMgzmmdol  ©mJ&Mobol Fqbadsdnbow, LsbsGIML bymddmazsbgm SoMms Ygmg-
353mbomgds 80Dbgbol Bomdsmmgol 3Mm3gbdn bos Rsnmgamml sdbmmyGnHsw, oy abobo
3dmd89009396 396mbol gomamgddn s 3gmomboboabogmsm s LobsdsMommb o6 o43L magmy-
353mbomgds, dgigommb  megobo asmsbyzg@omgdom ©oMgd@mmoms bedgbsmdgm asbbxab

39098oR doegdumn 3swsbyggdomgdgdo.”
3.2.3. Business Judgment Rule, Gmam 3 039608 g80b 303bagqgdgmoa omd@Mabs

39Ladg  BmbadMgdal  dgbodedobow, Ladgbsmdgm  gomsobyzg@nmagdol  msgabnggmgds
d0Rbgmm Mbws 0dbgb 03mbadg@alb 8086nggdgm ©md@Mabse (ImMmunity Doctrine), Mooasb
Lodgbamdgm  aoobygzg@&nmagdol mogobyymgdal a3s3mygbgdal gxgd@n oMol 034boGg@0b
3basgLo s ob vMegz0LYYPMgdL Lodmdomasgm 3obyyboldggdmmdobasb bgmddmgsbgm oMb abgon
30564398 0mgdgdabmgal, Gmdmgdaz 396 doomm magobo 3mE3mEs30mmo B gdsdmboem-
3980b BoGamg330, GmamG s LoBsmImb bym8dm3gs6gmas 30685.% 58 JmbsdMgdoo JoBbgmmoas,

™3 badgbomdgm aosby3zg@nmgdal Mmazobygmgdsl o3l ngozg Lagmdzgmo, 3MmgERNMS ©
989380, Hmams 08‘@60@)3@)b.61 039608 980b ©md@mMabal gomamagddo dm3sbabglb g30bEgds
38303980L E306m0, EM3mob GoMamgddaz 356 Ybws 338 30(3ML, M3 Ybws nbaMaqgdemmb
03‘360@)3@)007.62

039608980b ©MJGFMnbab asdmygbgdom, Ledgbsmdgm gowsbyzg@omgdal msegabnggmgds
bgds gE@agecem »bsgGobm bsgbsogm®a’ (“safe harbor’)® wmomgd@mmgdal 3sbbobdggd-
mmdobasb beb@bgb@,m 653 3603369mmmgebas La3gbscdgm magobmgmgdal s bgmddmzsbgm
3ofms 03608 g@0b 1 dMbggmbagmgsm Mabjnsbo aosbyzg@omgdgdol domgdabsl. sGLgdmadl

%6 Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev. 83, 90, 2004, 97, 99.
" Brehm v. Eisner, 746 A.2d 244, 264 n.66 (Del. 2000).

58 Shiensky v. Wrigley, 95 Ill. App. 2d 173, 237 N.E.2d 776 (lll. App. Ct. 1968).
59

60

0 .

Mcl\aﬂillan L., The Business Judgment Rule as an Immunity Doctrine, 4 Wm. & Mary Bus. L. Rev. 521, 2013,
542, <https://scholarship.law.wm.edu/wmblr/vol4/iss2/5> [15.12.2022].

61 0d3g, 574.

62 Giraldo C. A. L., Factors Affecting the Application of the Business Judgment Rule: An Empirical Study of the
US, UK, Australia and the EU 2006, Vicepresidencia Juridica, 130.

% paefgen W.G., Die Darlegungs- und Beweislast bei der Business Judgment Rule, in: NZG 2009, 891 (892).

& Cassim M. F., Contemporary Company Law, 2012, 563.
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Lbgowsbbgs doamds ,qbogMobm Bogboan@ab® 3mbgx ool asdmygbgdabsl 38303900l
&3060m0b 35bsbnmgdsbmab ©s39330M9d0m. gMmo ImbadEMgdom, 38 3o(3900L GzoMma 3oL
bgmddmzgebgm 30Mb, GM3gmds bos 338 3oEmb Ledgbs@mdgm gowabyszg@nmgdal mego-
Lygmgdob gmagdgb@&gdol s@Mbgdmds, Mol d93gass b gowsewab ,dgnmbgzgm bogbopanmdn®
5 3mos 6533980060 badgbamdgm aowobyzg@omgdowsb gs3mdmnbatmyg Ladstmmmgdmngo
Qo3360b806.65 dgmeg bz, s@bLydmdL dmbsadMmgds, M3 bgmaddmgsbgmoa 3omal Lodgbsmdgm
350569y39@0mgdsbmab  dndsmmgdoo dmddgogdl dommgdmmmdol 365 bdG30s, MmMBgma(s
dgodmads asdombymmgl, Bqbadsdnbow, dm3sbybggdl (oMgd@&mmgdl) Labsdsmmemm wsgal
BoMamgddn dgodmagds Imgmbomo  Logmmamn aoobyzg@omagdgdol gsdsmommgds, o933,
360d3bgmmgaobos ob, Mm3 3@ 303900L G3zoMmn moz3s30Mzggmem  g30bMgds amboﬁ)ﬁgmgb.%
3mbaMRgmgd 93 ML Ybos ©es3G3oimML, M3 Lobs@mImb ©oMmg]@mMmds gobohagmgdamo
35056y39@0mgdal omgdobsl, @osMmgns Foyo®o dmgsmgmdol MHmIgmody gm@ds —
3990mboboabogmgds, ghmanmgds 36 bamsbsm bHb3s s o dmbamAgmg (sg(30mbymn) 396
0553354mpomgdl 38 30(3909mgdom LEObEIMGL, wofMgd@mmal Lobsmagdmmm asdmygbgdym
0dbgds  bodgbomdgm aoobyzg@omgdol  mogabygmads o  babsdsMomm  gd3dzgd 396
55Y969dL bgm3dmgabgmo oMol dogM domgdym Ladgbsmadgm 30(906333@0@3601).67

og)  dmbamAgmyg  dmabg@bgdl  Ledgbs@mdgm  aoobyzgBomgdal  BoFmmgdmmmdals
369bIg300L  godombymgdol, 3@ 30(3900L Gzofmo gowswol dm3sbybgdy (ofMgd@mmdy),
MmBgmds3 Ybes  o0dG30Emb, Mm3  3mMmbiMafmmn  gofnggds (BMobbagzos) oMab  Le-
doonmnobo MmamMy Lodmasmgdal, abg dobo 3oGEbamMgdol dndomo s d335ymazzamagdl
2O badaMomnsbmdal mdEMmabsb” (Entire Fairness Doctring), ®Gm3mol dgbodsdabeg,
50b0dbymo goMnggds d0mgdmmo b ngmb Ladsmommoasbo ggabol (Fair price) s Ladsmmmosbo
Bmmodstoggdal (Fair dealing) 3ggasw.?

4. L53965M3gm g5056y398 0730l Mm330LYRMmgdab LGIbEIMEJda 333-3n

Lodgbomdgm gosbyzg@nmgdaol mogabygmads (Business Judgment Rule) o6l 03g-
0300 LabsdsMmnmm 3654030056 bomImdmdoma EMIGM0bs Ld3MM3MMs(30m LadsGmmamdo,
3ol 30bsbbyz Bamdmawaqbl  badgbsmdgm  Lodmasmgdol  bgmddmgsbgmo  3oMgdal
30m030b@mgds  badmgomogm  3sobyybobdggdmmdabasb obgmo  gosbyzg@nmgdgdobomgal,
mImgdbag 0bobo 3mM33sboals Lobgmom 0Q3636.69 9L EMd@®abs &l 39456030, HMIgmacs
0(393L ©0MgdBMEGAL 3oLybabdggdmmdobash, GmIgmmsz donmagb badgbsmdgm gosbyzg-
Gomgdo s oab gsMnggdgdo bLodmasmadol Lobgmoo 3gonmbabonbngMom s Lszdsmabo
0bgzm@3o3006  Logmdggmdy. dmogomos, domo  Jdgmgds dodstoggmo  oymb  badgbsmdgm
Lodmasmgdal Lamzgmgbm 068 gMaLgdab3gb ©s gowsbyzg@nmgdal 30dmgdl o 3JJmboglb
3oMo@n onb@gMgbgds (0bBgmgbms 3mbgmad@n) obowgdn oy @ewgdamo asMoggdol oy
35056y39&0mgdal dndsmon.

8 Branson D. M., The Rule That Isn't a Rule — The Business Judgment Rule, 36 Val. U. L. Rev. 631 2002, 636,
<https://scholar.valpo.edu/vulr/vol36/iss3/3> [15.12.2022].

€ Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 260-6 1 (Del.1993).

67
0J30-

8 Krasner v. Moffet, 826 A.2d 277, 287 (Del. 2003).

6 Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 VAND. L. REV. 83, 90 (2004), 89
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4.1. Business Judgment Rule-ob abgmGogmo 33630036980b 35 533-3n

Business Judgment Rule-obs 3oggmo a08mygbgds 933-30 ©0353306gdmmos mmnbosbsls
3Bo@nb 7bgbogl Lobodsmoemb 1829 Bmals 60Q06333@0Qv360bm06,70 m3gmdo(y dmbos 0dob
sm0noMgds, Mm3  gosbyzg@nmgdol domgdaobsl obgomn abob omkggzs, Mmdgmoai dmy@ebl
LodMaoEMydalb boggdal, 396 aobrgds bgmddmgsabgma oMol 3obybabdggdmmdal bogydzgmao,
o9y Labgbgs abgmo dgzEmds, Gm3gmoai 6g60bdngma Babosbgommo ©s gmmabbdnga oMol
4390030L  3580bgg3080(3 owagdmEs.” 1847 Baml omodsBol 3Bs@ob @gbogbds Lobe-
doonmm3d gos39ms 3603369mmzgeba 35b63oM@gds 03sbmab ©s3e3d0Mgdom, oy Mo gofMgdmgdal
303m ool Business Judgment Rule-ob g08myg6gds  godsGomgdnmon.’? bobsdsGmemma
3063568, M3 bgm3dmgabgm 306gdl o6 sg3m ©s 396 9469000 LEYYMYMBamo (3MEbs yzgms
08 bo30mbmsb ©33533069300, Gz badmasmmgdal bsg80sbmdsl «35380Mgds.” gbodsBabsw,
300030l 3omEgdnmgdal obgbgds, sebEMmML ©od3zseb dgemads Ledgbs®dgm aowsbysg-
&oemgdal domagdabsl, 0d6gdmes dgdg@em 335360 s 83 LEWbEMEBL 3gM ©os3doymBamgdrs
39639600 633"3@366030 aobbdogMgdoo dmddgoo a0, dmg300b9d00, BmE-s0mgboab
MD9bogLds LobOFsMOMME 3093 YBO™ B3oBomE sMosfs bLsdgbsMmdgm aowsbygzg@omgdals
m030bRmgdob 3M0b3030 s aobdoMmBo, M3 bgmaddmasbgmo 3o, GmIgmoi dmddgogdl
3900mboboabogMse s gMmabbdogMa, badgbsmdgm gowsbyszg@nmgdal domgdobsl ondzgdl
dg(30m3sb, 3obmbobdggdmmds of Mbos ©ogzoLbEmmL v3g30M0 gosbyzg@nmgdol Momymayomo
33@33060[)0’)30&75

5d3-do Lodgbomdgm aomobyzg@omgdol mogabyRmadol mMIGM0bol gsbznmamgdsl XX
Logygmbgdo  gobLagmmMmgdom bgmo Jgubym  gmegg@olb GGl 3Mgi39096@mads  Lo-
domamds. 1927 Brob gowsbygzg@nmgdsdn ©gmazgmalb 1dgbogbds LobodsMommad asszgos
3603d36gmm3obn  g96356MB)gds 035Lmdb y393d0Mgdom, MmM3 oy 3MbiMgG e boddgda o6
@bgdmadL 38 30(3909mgds, MHmIgmoz (3bdYMPL, MM oMgEmMMgda Mmaz0sbma badgbsmdgm
35056y39@0mgdal  domgdabolb o6 dmddgmgdebgb 03 ®E3gbom, M3 domo  J3gwgde
90LobaEgdmes  LoboMmImL  Layyzgogbm 0bGgMabgdl, bLodgbomdgm asbbgobsl odz35d4mo
Mbgdmo dgimads o6 dgodmgds aobogl Labsdsmmmmb gsbboemaals bogoﬁo.m dmagznsbgdoom
300093 9o bd4dgdn 0gbs EIELLEMMgdMNmn, M3 bymddmgsbgma oMol dogm Lodgbsmdgm
aomoby39@nmgdol domgdal 3Gm(39Lbdn ©sdgz9dmo bgdnEo dgzmds o gd399gdocgds
Loboadomoemm de@ﬁ)me.n

65(3 9996905 Ld3gbaM3gm Lodmgsmgdal bgmddmzsbgmo 3ol ImJ3gwgdal GoMamgdl
LobomImAdn magobo FMbg309d0lb gobbmM(309mmgdabal, ©gmazgmal @@ el nbgbsgbo Labe-
dsommb dogf oagbom 0gbs, HmMI 3mMm3mMs300l bgmddmgabgmo 3ofmgdo 3mM3MmMo(309)mo
Logddgg9d0L FoNz0LOL gomEgdmmba 56056, 01dMJ3gmMb nbgmo BEHNL30L LESbEIMEG M, Maby(s

® Percy v. Millaudon 8 Mart (n.s.) 68, (La. 1829).

""" Percy v. Millaudon 8 Mart (n.s.) 68, (La. 1829).

2 Godbold v. Branch Bank, 11 Ala. 191 (1847).

3 Flom J. H., Ward R., The Business Lawyer 42, no. 3, 1987, 995, <http://www.jstor.org/stable/40686882>
[15.12.2022].

™ Godbold v. Branch Bank, 11 Ala. 191 (1847).

& Hodges v. New England Screw Co., 3 R.I. 9, 18 (1853).

® Bodell v. Gen. Gas & Elec. Corp., 140 A. 264, 267 (Del. 1927).

" Krasnick v. Pac. E. Corp., 180 A. 604, 607 (Del. Ch. 1935).
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Rggmmgdcogo bobobgonmo s@sdnsbn godmnygbgdos dbasglb 30070636080.78 fo3 dggbgde
Lodgbomdgm aoobyzg@omgdol Mmaz0byBmgdals dbgdsl, gmseggmal 3@odob 3Mg(39096& MM
LodaMmmomdn go3M3gmes ImbadMgds 035Lmsb s 383d0Mgdom, M3 sMbndbymn mdGmabs
Bom3mamagbl 3Mgdmadgg300L, M3l mebobdow, Lodgbsmdgm assbyzg@omgdals domagdobsls
dmd390093L goManma, Mm3, Mmam@ s bgbo, @oMgddmma bs385(0bo nbgm®mIs300b Laggymdszgmby
00gdb gosby3z9@&nmgdol s Imgdgegdlb 0d Mb3gbom, M3 dobo J3gmgds sMob bLobomggdmm
LobsM3ML Lowzgmgbm 06@363b360bm30b.79

gmoggmab 1bgbsgbds Labadommmmmd 1985 Bgmb Joomm Lodgbsmdgm gowabyszg@nmgdals
00309 8mgdobmob  dodsMmgdom  360336gmmgaba 60@06&33@0@360.80 LobadaGmenmd
3063568, HM3 ofMgd@mmms bodgm dmgsmgs donmmb 0bgm@dnmgdymo gowsbyzg@nmgds
obgmo 360d3b9mmgabo Lagzombol dgbobgd, MmamEagss bbgs LaBsmdmbmeb dgmbyds s gg®
3999(393> 3obybobdggdmmdsl 030Dy  83gmoMmgdom, Mm3  of30mbgMgddsz dmabmbgl gl
35056y39@0mgds. LoboedsMmommma smbadbs, MM ©oMgd@mmMgdo @oMmbo 36056 85306, o9
abobo 39m0mboboobogMae gyHbmdmmbyb 356g%9Mgdalb oM Bommagboem 56356M0dgdl, Mo
bbgbgdmm Logdgdo o oym Lobgdg. oMgd@MEMdL o6 dgndmasm EsgYMHEBMb d4(30980L GaLL,
35906 MMz ob gbnbosmdmgagds LododHM MaMadymadslb. o9 oMgd@mEms baddgm o6
M3gogbgdL og30mbggdl moMgdnmgdsbmeb ®s3o3daMgdmmo 0bgm@mdsznals B 3mgdmdsb,
Lodgdm oMm393L 3oL GoEMEonE Imzgamgmdab, Mmdgmoai anmabbdmdl bsdmaswomagdaobomgals
8608369mm3560 yggme Bogd@ob  as8bgmab.®! LoboBoMommd smB0d6s, Gm8 oGgdEmmal
dmgomgmds, asbsbmMz0gmmb 0bgmm3amgdygma baddosbo gowsbygzg@omgds, sGob bEHmbgal
dmzomgmdal s oMs gMmamgdol dmzemgmdal bsBomon. oJgeb 3sdmdwmanbsmyg, sbgm MHmL
bgmddmzebgmo 3ol dmgdgadol dm@ogn dgadmgds Rsomzgammb  sMeMgmg396@ M.
dgbodsdabo, o6 sMab bagoMm 3mbimggmm baddgdn mommomnmdal, 0b@gMmgbms 3mbgmad@ab
3b 065 3gmombnboobogmgdals 3@506360.82

qmoggmal 3@oGob nbgbogbo LabsdoMmmmlb 3Mad@ogzob M3e3d0Mmads sbggg Bowe-
306 dmgamamdams g.6. §Fnswol sm0smgds, MmmBgmag dmaieszlb dMbzol (Duty of Care),
9fmanmadol (Duty of Loyalty) @s 3gmomboboobogmgdol (Duty of Good Faith) 8m3oqr3m636b.83
dobgogao 0d0bs, MM 03539 LobodosMommd Msdwgbndg Bemolb dgdga o390 Mafym
3900mbobrobngfMgdall dmgamgmdal, Gmam®z ©sdme30090gmo GBoE Mo dmzgamgmdab,
5Bbgdm3s® o LobsdsGmmmgdds Bg6yz089b BoMEoNG dmgsmgmdsms 9.8, GGoswsdy
LomdoMo, 39onmboboabngMgdal 3omeEgdmmgds 3onbz Mhgds GoyEone dmgsmgmdasms
39bobgd Bbggmmdgdol 3sbaymagm boBomaw.®

8 Graham v. Allis-Chalmers Mfg. Co., 188 A.2d 125, 130 (Del. 1963).

™ Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

8 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

8 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

8 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

8 Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993).

8 Stone v. Ritter, 911 A.2d 362, 369-70 (Del. 2006).

8 Smith D. G. The Modern Business Judgment Rule, 2015, 2, <https:/ssrn.com/abstract=2620536>
[15.12.2022].
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4.2. Business Judgment Rule-ob 333myg693ab LgsbsMGgd0 ©> Babs30Mmdgda

Business Judgment Rule-ob 360b3030 a303L ©06gd@mmgdl 3sLybobdggdmmdabasb,
o930 3sm doomglb gosbyzg@omgdgdo 3gmamboboobogfom s dgboedsdabo 3Mm3gEnMgdal
353mygbgdom, 353065(3 3o, 09 gb gosbYy39@0mgdgdn 58mAbogds B533980060. 3ME3MES 300l
bgmddmgebgmo 3oMgdn, Business Judgment Rule-ob wogom, o6 of0sb 3obybaldggdgmo
BEMb30L Bmzamgmdgdol sMmggzobomgal dbmmme 0do@m3, Hm3 oo ©m3d3gL 3g(3em3gda.
o335, 0dobogol, HMI 0boMagdmmb 3 3Mogomganom, bgmddmgzsbgmagdo @bs o3doymazo-
93@bgb J3930b 3503300 LGbrRIME L.

30000056 3MmE3mEd30mmo Imgomgmdgda ©d3-do, Gmams Bgbo, Mgammomogds IGo-
&9dob ©mbydg, oM oMbLgdmdl Business Judgment Rule-ob gMomnsbo aobdom@gds o o6
dmg3900gdL  gMmnsbo  LESbEIMEGgdn, MmBmgda 93 JMbGgJLETn  gedmaygbgds. ®mzgow©
Lodgbomdgm  goabygzg@nmgdol mez0byPmgdal dmBadobmseb s 303d0Mgdomay SMLgdMAL
bbgoabbgs 8mbob@gd930.° gMmo dmbsdMgdom, Business Judgment Rule Bs&8momaqbl
Lodgbom3gm aomoby3z9@0mgdalb doMmgdammdol 36 5b3g300b, bLowsg FmbamBgmgl g30LMgds
39mEgdMmgds g554ombymmb dm(3934mo goﬁo‘g](gn.m dgmerg dbGng, doohbyzs, Hmd Business
Judgment Rule s6ob gnmobbdogcgdol LEGobsMEGN s dobo asdmygbgds o6 Mbos dmboglb
mbgdo  go@Mobomgdmmdals 338mb333030.88 oMbgdmdl  aobbbgeggdmmo  ImbodMgds(s,
cmdgmo  800fbggb  badgbemdgm  geabyszg@nmgdal  megobygmgdol  3G0biz03L  g.b.
RoyMggmmdol  md@mnbow  (Abstention Doctrine),* Gmdmolb  gomamgddo  aowsdbyzg@o
360d3b69mmdal oMol LobodsMmemgdals megdg30390s LadgbomBgm aosbyzg@omgdals dndstm
Lobodamomm 3mbGEmmmal gobbmM(309mgdsbs ©s 8o Fabssmbmdmng 3gdmbdgdobmab ws3os-
docgdoom 35d0b, Gm(3d 93 ©MIGMnbal as3mygbgdol BobsdnMmdgdo sGal boba%g.go 35M @
530bs, 398mmgdnmos ImbodMgds 0dsbmab ©s3sgdnMgdom, Mmd Business Judgment Rule scaol
LydLESB3YMo gugd@eb 3dmbg bgbo, MmAmal dgbodsdabsw goMizzgmmoa Gndob aswobygg-
&omgdgdo omos Lodgbomdgm aoebyzg@omgdol mozabagmgdol babsdommdgdol M-
bydmdabsb.””

5396030L LadsMmmob abbEBGNEL (ALIl) dmmgmymo babgdolb dgbadsdobsw, bgmdde-
356gma  3ofn  SLEMmaoL mogol anmobbdogmgdol dmgomgmdsl, omin ongo ImddgogdL
3900mbobeobogMs ©s 03 ambognmo BIgbom, ®m3 dobo 8mddgmgds FME3MEs300b
Lom3gmgbm  0b@gMgbgddns s oy 0dig3> amobbdog@oe obg, Gmameg  dmodzgmes
sBommaon® 8amds®gmdsdo B3gnmgdogo, bamaw 8msdMm3bg dota.”

©0Mg4@mEalb dodsmm, MmIgmai SbmG309madlb Ladgbomdgm aobbygsl, gogMm(3gmogds
Business Judgment Rule, o9 ob 3ofoom o6 oMol  ©o0b@gMgbgdmmo  Bobamgdo

8  Smith D. G., The Modern Business Judgment Rule, 2015, 5-9, <https://ssrn.com/abstract=2620536>
[15.12.2022].

8 Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

8 Smith D. G., The Modern Business Judgment Rule, 2015, 6-7, <https://ssrn.com/abstract=2620536>
[15.12.2022].

:3 Bainbridge S. M., The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev. 83, 90, 2004.
0d39, 99.

o1 Gagliardi v. TriFoods Int’l, Inc., 683 A.2d 1049, 1051-52 (Del. Ch. 1996).

2 ALl's Principles of Corporate Governance §4.01 (a); American Law Institute, Principles of Corporate
Governance: Analysis and Recommendations, Tentative Draft No. 4, 1985, 4.01.a.
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35056y39&0mgdom, 0bgm@mdamgdamaos dobamgdo gosby3zg@nmgdal dgbabgd 08 mgbmdom o
bomnobboom, Mmam(z dob ambog@mmam 305Rbos 3MbiMg@&m gomaMgdsdn s Mo(30mbamyMa
LggMs, HmI ImJdgEgdL 3mM3mMs(300L Lamzgmgbm 0bGgMgbgdal agboéoaobogg.% o3 dggbgdes
LodgBaMmdgm aosbygzg@omgdal gsd8mygbgdal Baobsdammdgdl, doMmggm Mogdo, og30mgdgmos
0Mbgdmdmgl  Ladgbamdgm aoblLxolb dgogasm domgdymo  bLsdgbomdgm  aswsbyzg@omgds,
Amdgmoi bos go0doxbmb dMomm 1dmJdgomdabash, Mmdgmoa o6 gdigze Business
Judgment Rule-olb 3606(3030L (3300 d333,94 a0bbbgoggdom sg@oydn Jdg00909d0basb o
43909d0L  go(36mdag@gdema oﬁgonmﬁ)GngggbnbgoB.% dgmerg  3dbcong, 0doborgol, Hm3
bgmddmzgebgmds Ladgbamdgm  aobbgobsl ©edgzgdmmo dgimdnl ©s Labdmasmgdabomgal
Bodggd00bn  goabyzg@omgdol  godsMormgds  dgdemmlb  Business  Judgment  Rule-%g
839m0Mgdoom, o1d39dgmos 3Mbgdmdoglb 0b@gfMabos 3mbymagddo, Mo oMol badgbsmdgm
35056y39@0mgdal megz0bmpmgdobmeb ws3zagdomgdnmo LaobodsMomm ©s3980b 1dg@&gbmdal
3980bgg3580  Abggmmdol  boas60.®  smomgdgmos  oMgIEMGo  BoGBmamagbogl  sMo-
©o0b@gMgbgdnm 3omL  (Disinterested director), Gm3gmbsi ©ogdnmo o  ©sbswgdo
356039300 8085Mm o6 gd5Rbns g3mbmdngmMo 0b6&gMabo, Mo ML gobomgamabbobgdgmoas
3M33oMBM FmEmIsyMo, sMsdge g3mbmadogymo ongd@abog.w dgodmads mogo bgmddmge-
bgmo 3060 o6 BoMmdmomabalb ©anb@gmgbgdmm 0@, oxd(3s ol sbmmdgml, mgsbal BgzML,
3dmbgl 3mbzMmg@&mmo &Mmabdsg00l dndsGon GabsbbyMma ©anb@gmgbgds. oy bymddmgsbgmo
3of0 dmJdggdl o3 06@gMabgdomsb 3sdmdmnbsemyg, ob Mbrs Rsnmgemmb ©snbEgMgLbgdme
3060, MmIgmoaz sM0gg3b gMmanmgdol Boy0® 8m3om3m60b.98

0930 Imbombgmg Bomdmoagbl bs3dsmalb 38 30(390mmgdsl, MmBgmaz esELEYMMgdL
bgmddmzgebgmo oMol dogH gosbygzg@nmgdol domgdsl bomsbom 0bgm@madsznal dgammggdals
5 goobamndgdal gomgdy, Rooomgmgds, Hm3 Labgdg o6 330d3L 0bgmEMBamgdymn gosbyszg-
&omgds (Informed judgment), ol go8m LsdgBsM3gm gowsbygzg@omgdol moz30byGmydals
358myg6gds o6 Bmbogds.” aoGms sdobs, Business Judgment Rule-ob 358myg6gd0baogols
3 (30mgdgmos, Mmd bgmddmgsbgmo oMol LsdgbsMmdgm  gosbyszg@nmgds gxMdbgdmeogl
Goomboma®  GB3gbsl (“Rational belief’)."” bymddmgabgmo 300 LsdgBsG8gm  as6bygals
363930 Nbs 3mddggdogl abg, MHm3 dob L gMmogl, Gm3 dob dog® dowgdmmo (Bobomgdo)
aooby3g@nmgds dodstommos Lobmao@mgdal ©s 33MGBomEgdal  Lazgogbm b gMg-
b360b336.101

bmgogfo dgdmbzgzedo 0838 gd000 brgds 0dob dgdmbdgds, o Gedwmgbsw dmbrs
bgmaddmgsebgma oMol doge dabmzgolb bsdgbsmdgm gowsbyzg@omgdalb dobosmagdsw dabaggdmema
dg5obgdolb Log@al dmEmmEew gs8mygbgds (“No abuse of discretion”), o 3gonmbob-

% ALl's Principles of Corporate Governance §4.01 (c); American Law Institute, Principles of Corporate

Governance: Analysis and Recommendations, Tentative Draft No. 4, 1985, 4.01.c.
% Aronson v. Lewis, 473 A.2d 805 (Del. 1984).
% Schima G. in: Aktuelle Entwicklungen des Européischen und Internationalen Wirtschaftsrechts, 379.
% 0d3g, 380.
97
o 030
adzg, 380f.
9 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).
10 Aronson v. Lewis, 473 A.2d 805 (Del. 1984).
191 Schima G., in: Aktuelle Entwicklungen des Europaischen und Internationalen Wirtschaftsrechts, 385.
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0b09gBgdsbmob  Fdopmmo ool 39330630."% w30, 985bmsbogy  smbsbadBsgas, BMI
©obogMhyg ©MME 3°3 993 30 °Q 3
bLgbgdymo gmgdgb@olb asdmygbgds 0dal obowggbom, ¢bws dmbrgl o o6s Business
Judgment Rule-ob a03mygbgds  3mb3Mg@um gomamgdsdn, bLowogms. gfmo dImbodMgdoom,
033560 3o3mb@Emmmgdgmo  NRmgdsdmbomagdol daboggds Lobodsmommagdl sfisgzs 9.b.
Ly3gF-oMgd@mMgdse, Mmdmagdoz  0boMmagdmgdbab 3dLggmmdolb  DyEdg@o  GoFom
BoMamgdoo ©oGgJEmGL bLs8gBsGgm aswaByzg@omgdal Jgisbgdabsl.'® s@Lgdmal sbggg
dmbadMgds, M3 dgxabgdal LogMol dmEmmEow asdmygbgdol gmagdgb@o dgadmgds 0dbgl
30Rbgmmo mgmEomm asdmbszmabaw (Theoretical exception).'%

4.3. Business Judgment Rule-ob gsfmamgdo ©s 353mbs3mabgda

530bmobogyg, 860d369mmmza60s, 3obobabdmgMmmb, o s gaMmamgddo dmddgogdl badgbsm-
39m a000by3980mgdol maz0bBmgds bgmddmazsbgm 3nmms Lobofmggdmmm ©s MmEalb oMol
aondsmomgdgmo dobo aodmygbgds ©oMgd@mmgdol dogH 833989 3g3m3gdal asdm
LobsM3mMbm3gnl Bnygbgdmmn Bosbobmgal 3obmbabdagdemmdnbash obs(sezoc.

900 3mbodMgdom, bLodgbamdgm gomsobyzg@&omadol  mogobygmagds bomdmawaqgbl
36gd3g (3000, MM LodgbaMmdgm gomobyzg@&nmagdol dormgdabol 3ME3mMs300b afMgd&megda
3mJd90q06wbgb nbxmgm@mdamgdam Logydzgmdyg, 3900mboboabngMaw ©s 3s@ombsebn MB3gboom,
M3 domn gdgegds aym 3md3sbool bLogyzgogbm 06@)363[)3630.105 dgbodadoba, oy babgdgs
30dommmo©  BbzomboMgdsn  bgmddmgebgmo  mMasbm,  dob  dog®  domgdyymo
35056y39@0mgds oM 06905 933399 @oygbgdmmo babodsMommgdal 80gM; o9 @ofgd@m@ab
dngf o6 dmbs obyMgEonmo Pumgdsdmbomadol dmMm@em 3odmygbgds, sbgom dgdmbgggsedo
dob 8ogm domgdam  as0056y3g@nmgdsl  Lobodsmmmgda 3o@glb L3gdgh o oF gowe-
08(*7583636.106 0J905b 358m30bsty, MHm3 oM gd&mMal gosbyzg@omgdol dndsmo 3mddgmgdl
oM gdmmmdal 3Mgbmdg30s, 3§30Egdolb GzoMmo g30LMgds Bbamaglb, Mmdgmoai 943399
049690L 506036y goabyszg@nmgdsl, dgbodedabsw, 356 Mbos gosdsmbymmb badgbsmdgm
35056y39@&0mgdal dodstor dmgdgon 3060@;90.107

©o3d398gmos  LobodsBmmmgdol  3ogdm  bgmddmgzsbgem  3ofms  3goamboboobogmMo
Logdnsbo aoobyzg@omgdgdol dndsmon LaobsdsMmommm FmbGMmmal asbbm@m(zngmgds, 0dgwsb
a53m3Enbatyg,  Mm3  Ladgbamdgm  goabyzg@nmgdgda  38MgEL  Lamsbsm  bEYMb3al
369b8%3(3000.1% 803608 08 Bgdcbzg3080, oy bgm8dmgebgmn 3060 godmegmgbl msmmo-
0mdal, 3Md39m0mboboobogmgdsl 86 dmbegds Lognme® mogmsb goMoagdol owgds (Self-
dealing), 365bdxg300 d00hbgzs Momymagnmam ©s 3§ 3ogdob Gzofmmo gomsmol dm3sbybgdy,
Mmdgmdaz  Ybs  osd@ oMb, Mm3  bowogm  aomsobyzg@omgds  ogm  LadoFmoeosbo
3MOM3mMS (3000 80306, % sbgo dgdmbgggedn, bgmddmzgebgmb g30LEMgds  gomegdymads,
©559@30(3ML, ®M3 ob ©330ymBamgdL ,LEYmo bodsMomsbmdol Em &Mmabslb” (Entire Fairness

192 Schima G., in: Aktuelle Entwicklungen des Europaischen und Internationalen Wirtschaftsrechts, 385.

193 RJR Nabisco, Inc. Shareholders Litig., No. 10389, 1989 WL 7036 (Del. Ch. Jan. 31, 1989).
1% Gagliardi v. TriFoods Int’l, Inc., 683 A.2d 1049, 1051-52 (Del. Ch. 1996).

195 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

1% Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

97 Aronson v. Lewis, 473 A.2d 805 (Del. 1984).

%8 Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 260-6 1 (Del.1993).

109
0d39-

o

278



0. 09M0g0, bo8965m09m 3000693900m9006 0380b7090m9306 B9ot8M9d0 O Jobo Jodo®agdy bgemddmgsebgemo
306006 00 3090 JmZ00m93900006

Doctrine) s Losogm gofnggds domgdmmos badsMomosbo gsbob (Fair price) s badsGomasbo
dmeadamsggdol (Fair dealing) 33@360(9.110 030bogol, M3 dmbamAgmad gosgobymmb  bo-
3965M3gm  gosbygzg@nmgdal 30door dmgdgon domgdmmgdol 3Mgdndg30s, 356 Mbs
BomM3maanbmlb 3@ 30(390mmgds, Mmd afMgd@mmgdds, Lawagzm gowsbyzg@omgdal domagdabsb,
356M309L FoE0nEo Imzamgmdgdo bodmaswomgdol 3030 s 9 ob 3gM s3359mBomadl
03 Lobynl 8@ 30(3980L GzocmbL (Initial burden), Lsdgbsmdgm gosby3zg@nmgdal megobeygmgds
03mddgmegds ©oMgd@mMgdobs s dom dogH domgdymo  gosbyzg@nmgdgdal sMbgdoon
©5(330L ‘3%6@633Qb08m%0Q.111

0Mgd@mems  aoobyz980mgdgdlb  Lobodsmmmgdo  3s8o3b  L39996, gofms 03
dgdobggzobs, o ©oMgd@mEgdo 8606 b gMabgdymon  assbyzg@omagdol  dndsGio,
3md89009396 oM 3gmnmbnbonbngMo, sMomszombamnmon 56 badgbsmdgm gosbyzg@omgdsl
0039896 9bgdn gonmmbomgdmmdom aby, O™ o6 0035m0bbabgdgb Mgmg356@M® Bogdgdbe
©> 063mEG3s300b  ambogMams.' Business Judgment Rule o6 8mg35mgdlb LoBomdmb
©06Mgd@mMM9d0L @absgego 35d0b, Mmzs Lyddgdn 3mobogds ab@gMmgboms JchBQvnd@n.ﬂs o
bgmddmzgebgmds Rsom 3mM3mMs30s  GFMobbag(309d0, MmBgmdnz 3mabgds 06 gmgbms
3Mbxmod@o, 36 doomgabs LodmMasEMgdol Lsgdnsbo dgbodmgdmmds (Corporate opportunity),
Business Judgment Rule o6 ©ooogh 3oL goyom®o dmgemgmdal ©oMmgggomsb  go-
8mB0bsty 3sbbobdggdmmdabasb.' ™

Business Judgment Rule-ob g53mygbgdol Bobsdnmmdaw doohbggs ab, Hm3 ©otgd-
BMgd3s  353mofnbmb Lomsbom  ynMemgds 0300600 3MmM3mGsGogma  dmgamgmdgdal
dgbEmmgdobol s o) 0bobo o6 35dmahgbgb Lomsobswm BMB3sL, 35d0b oo o6 dgydmosm
353m0ygbmb  LodgbsMmdgm aomabygzg@&omgdol msgobyymgds, MmamMz 33930 (305)0.115
3mbamRgemglb dgndmos bgmo dgmdommlb Business Judgment Rule-ob a59mygbgdol bge-
ddmgobgmo 30l bobomggdmme, gy dob ggbgds bomsbom 38 3o(39dmgds, HmMI LafMgd&mmal
3bG0sb Ladgbamdgm gosbyzg@nmgdals 3Mm3gLbdn sanmo 3gmbos memmocmmdal, gsshbws
565 39m0mboboobogfn  dm@ogszos o6 dobo  gowsobyzg@nmgds o6 oym  asdsfommgdamo
365bs0M0 Mo(30mbaemyMa bo%‘gd;qum.”t;

Business Judgment Rule gg9dbgds gomanwl, MHmd bgmddmazsbgmads 3ocds bLadgbsmadgm
aooby39@nmgdol domgdobsl 0dmgdgos ambogdmmo ammdmoanbgdom. dgbodsdobswm, o3
396mol  bobobosmdpgam  3mbaznnl  gobedysfmgdmea, dgadmgds dmboglb  Lbgswsbbgs
B3d@™MEab  gomzgamabbobgds, Jogomomo, ogm o 80 oMgdEMMmn b MaLgdeyma,
LoMggdmmmds 9 8Gs EOMgJGMEMN s@3M 3@ NL b gJb3gME 0L sbdsmgdam, ImedDows o1 oM
bgm3dm3ebgmds mMasbmd BgMommdoma sbascndn, dmJdgmgdos oy oMy bgmddmzsbgmo
MmE306m oMM 30050mom 5 RodGOMs M9 9GS 30339@ M0 aodm33mgsze aosbyzg@omgdal

300qds8y, dsgMgmgg 360d369mmaebos, 3Jmbos o9y 9 bymddmzsbgm 3oL ambogMyyemo

3960900, Mm3 0bo gosby3g@nmgds 3mM3m@s300L bamzgmgbm ab@qmgbgddn ngm.117

110

30-
"™ Mann v. GTCR Golder Rauner, L.L.C., 483 F.Supp.2d 884 (D.Ariz.2007).

112
0d39-

"% Davis v. Dorsey, 495 F.Supp.2d 1162 (M.D.Ala.2007).
114

"5 Davis v. Dyson, 900 N.E. 2d 698 (IIl.App.1 Dist.2008).
"® In re Farmland Industries, Inc., 335 B.R. 398, 411 (Bankr.W.D.Mo.2005).
"Inre Lemington Home for Aged, 659 F.3d 282 (3rd Cir.2011).
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Business Judgment Rule-ob a53mygbgds dgodmgds @odmzngdqmo agmb Mm3dgemady
BoEEogmo Imgsmgmdal bagsmommm Qoﬁog;;ggocbg.ﬂs 3g3em3gdn, MHmImgdos dgodmgds
obobnomegl  Bggnmgdfog  gonmGmbomgdmmdse, oM  BaMImdmdl  3abyboldggdmmdasl
Business Judgment Rule-ob s(3300 608(0.119 LobodaMmomm of ©s594gbgdl gd3d393 ©otgd-
BmM0b go05by3980mgdsl, gomms 03 ndgosma dgdmbgzgzgdobs, Mmogbsi GMobdagzos oMab
0800gbs® ©oa3Mo@ asbbm@zngmadymo, Gmd oMgddmMn ggf o3dsymagganmgdl Business
Judgment Rule-obs 5060306(*)636[).120 sbgomo 3m(393mmds dgadmgds gsdmgzgmnbogl 353dnb,
Mo ©0Mgd@mealb d0gc bogds gomsbyzg@nmgdal 8omgds bgda gemmmbomadmmdoom,
3ogomomo, Mm3d begds, g006y39@nmgdal dobomgdse Lago®m abxm@dszaol bLEMmao
35mm35mobbobgdmmds s bgmddmgsbgmo  3ofMn  dmddgmgdl  LEMme  sMenbymmBnma-
By, 2!

09 oMgd@mmo sMm393L gMmammgdol Boyyzo® Imgamgmdal, o6 bos Imbrogl
LodgboMmdgm  ao@abygzg@&omgdol mogobyymgdal asdmygbgds dab Qoboeogog\).mz gLy
©oMgd@mmgda o6  SLEMYMasgb  o30LMgdYm  Imgomgmdal s d3mabgb  mognsbon
3obmbalbdggdmmdgdol d0dstm dgabgdmm ynMomgdmdal, obobo oGM39396 gMomgMmgdal
dmgomgmdal s mognsbma dmzomgmdgdol dndsfom  0figbgb oﬁodamn@b(ﬁ@nbngﬁ)gbob.123
bgmddmzgobgmo  3oMob  Fog®  Bmgomgmdol  aobdMmsb  ammgdgmymas  Bamdmawaqbl
365 39m0mboboobogf 4(3935L, Mog 063936 gBmammagdol Imzgamgmdals Qoﬁangob.m“

5. bL33965M3gm 33036y39@0mMgdalb M330LYPmgdal 396356ma AMBybMnggds

0065390060m39 396356 Labmgsmgdoms badsMmamda sm0sgdymoas 3Mnb3n3n, GmA
3o30@ommo  Lodmaosmgdol  oMgd@mmgdo  Ladgbamdgm  gobbgobolb  LoMmgagdemmdgb
Lodgbo@m3gm  aoobyzg@omadol mognb‘gcnggbnm.ms 53 3M0b(3030L  obgMgge  g9M3sbyem
Lodammamdn ¢393306M©gds, dgMogmma bodsmomal dgasgmgboom, a9fMdsbnol BgogMando
mD9659b0  LobsBsGmmmlb doge 1997 Bgmb Fomgdamm  gosBy39@0mgdsl, ' GmBgmaa(s
Lo 3obmbIgdmm mMbgdgy obobgs 33mgs 2005 bgmb Losgiom Labdmgsmgdscms  3obmbals
(Aktiengesetz) 93-9 3oMoamogolb 3oMzgmm 38Dso3d0. 1997 Bemal gosbyzg@omgdsdo g3gcm3sboals
BgEgeemmds  bgboghds  LobodoMmmmd osanbs, Mm3  3mM33sbool  bymddmgabymo
LoMggdmmdlL  goM33ggmo  moz30bagmgdom  Lsdgbs@mdgm  gssby3zg@nmgdalb  Jomgdobomeb
53939069800 5 356350, M3 Labmgasmgdal bgmddmgsabgma oMo o6 oMol dnMomowm
3obbabdggdgmo, oy ob bLogdoMabow 3ofMgow oMol nbym@mdamgdyma ©s domgdyma o3l
39056y39@0mgds, MHmIgmog  asboggdos  3m33s60al  Loyzgmgbm  0b@gMgbgdosb gs3ma3-
Q06063.127

"8 In re Fleming Packaging Corp., 351 B.R. 626 (Bankr.C.D.II.2006).
18 0439 634.

120
1y "380:
0J39:
'22 Westmoreland Cnty. Emp. Ret. Sys. v. Parkinson, 727 F.3d 719 (7th Cir.2013).
123
IHE _
Stone v. Ritter, 911 A.2d 362, 370 (Del.2006).
125 BGH Urt. v. 4.11.2002 — Il ZR 224/00, BGHZ 152, 280 (282) = NJW 2003, 358.
126 BGH Urt. v. 21.4.1997 — Il ZR 175/95, BGHZ 135, 244 = NJW 1997, 1926.
27 Romeike F., in: Bannenberg B., Inderst C., Poppe S. (Hrsg.), Compliance, 2. Auflage 2013, Kapitel 4, Rn. 319.
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03 aomobyzg@omagdom Imbrs Lasgzom Lodmasmgdal oMgd@mmgdobomgal, 36nbzndals
ombgdg, Lodgbamdgm aosbyszg@omgdol msegabygmgdol omnoﬁgbo.ms Lodgbamdgm  aowo-
by3980mgdol  mogz0by@mgdal  obgMagzol syzamgdmmds  ggMmdsbae  bLosgdigom  Labmge-
omgdoms  LadoMmamdn  sLEdNMgdymn oym ™m0 God@mGom: gMon dbMog, Moo
d00Rbgmeos, ex post dgaobgdymoym LsdgbsMBgm aowsebyzg@omgds, Mmzs Ma30L EMHMDY o3
LodgbaMdgm aosbygzg@omgdol domgds dmbrs ex ante 3gmb3gd@nzom ©s, dgmeég dbong,
bom3mmagbmae 0mzmgdmes bomds@gdmmo bLsdgbscdgm Logdnsbmdal  asbbmEzngmgds
ambogMymo Mob3gdolb ao@omgdal 606333.129

50bobndbogns, MMA bosgzom Lodmasmgdol oMgd@mEmgdol dndsmo dmddgwn Business
Judgment Rule, gsds8mbgdnmo  ImbabEMgdol  mobbow, dgbadmgdgmoas  a03M(39m@aL
dgdegegmo 3obybobdggdemmdals Lodmasmgdolb bymddmgsbgmdys, donbgosgsm 0dabs, MHmAI
5mbndbymo 3Mnb(zndn oM sM0b 3oMEs3nMm 3mEogazaMmgdama dgdmoymo 3sLyybobdggd-
mmdol bobmasEmgdgdal ggM3sbnm 396m630 (GMbHG)." omdss, oGLgdmalL sbgzg 8m-
LodMYds, MM3 goMyzgmm dgdmbzgznddo dgodmagds Lodgbomdgm gosbygzg@nmgdal mago-
byamgdol as8mygbgds godemmemlb 33b-0b 3gdcmbzgze80,"! sgsmomar 85806, Gmzo 33L-0b
bgmddmgebgmb o43L m@mdogo Gbos © boMmImowggblb bIgdol 3Gz gbmdal 3dmby
30686006 badmaswpmgdsdo. '

5.1. basggom LybdmasEmgdsms 336mbab 93-9 3sMmsgMmagab Mgammagds

bosgiom Lodmasmmagdsmes g9M3sbmma  306mbals (Aktiengesetz — AktG) dgbodsdabog,
396dme, 93-g 35MogMogal 3oMzgmo 36Dso30b 30Mggmo Bobswagdol msbobldswm, aMg]@mmos
Lodgmb bg3mgdlb odzo gomEgdmmgds, asdmaBabmb Bobmsbgomma ©s 3gmomboboobogco
bgmddmgobgmol  dmbomdgds  Lodmasmgdol  dofmmgobol. dmgamgmdol  oMMggzds o6
0@bgdmdL, o9y bogdnsbo aosbyzg@omgdol domgdabolb oMmgd@memms Loddmb Bgg@mb dggdmm
3dmbmms ambngfMmo goMann, Mm3 ngo 3mddgrgds dgbadsdabo nbgmmdsznnl Lagydzgmby
3M335600b Lobomggdmme.

Losgdiom  Lodmgomgdoms  3obmbals 93-g  3oMogMogmol  3oMggmo 8dbsz0b  dgmeg
Bobomomgdnseb godmdabamyg, dgagndmoas godmgymo bmoma babsdommds, Mmdgmms s@Mbgdmds
39303 oM gJGmMal Labamagdmme Business Judgment Rule-ob g03mboygbgdmewm. gb
Babodommdgdos: Lodgbomdgm goobyzg@omygds, dmgdgmgds Jgbadadobo 0bgmmdsznal  be-
39dzgmdg, 0bGghgbms  3mbgmoad@ol s Ddgasgmgbol gemgdg dmddgmgds, dmddgmgds
Lodmasmydal LabaMmagdmme s dmJdgegds 3gonmbnbonbngMgdol @s3300. o9 ghm-g@Mmo
Bobodommds 3o0b(y 96 g30g3L Lobgdy, Labodommmmm 58mbIgdL Ladgbsmdgm aosbyzg@nmgdal
d0b5oMbL, MmMBgmBsaz LoBIMBML Dasba dmy@obs, Mo MMLs Jggobadol dobIGodom godm-
49698 mbs 0d6gL  3gmombnboobogMo ©s gmmabbdngfo bymddmgsbgmo 3ol Bobwoo-
bgmmdal bEGobEsMEGn. oy 30 bymddmgabgmoa 3ofn 396 assdsGmmgdl bsgmmat bedgbsmdgm
a05by39@nmgdsl, dob dmbggb Labo@mdmbogol dnygbgdmmoa Bosbol sbsdmoy@mgds, Mo

28 Fleischer H., in: Minchener Kommentar GmbHG, 3. Auflage 2019, §43, Rn. 68.

'29 Kocher D., Zur Reichweite der Business Judgment Rule, in: CCZ 2009, 215 (216).

%0 Fleischer H., in: Minchener Kommentar GmbHG, 3. Auflage 2019, §43, Rn. 71.

3" Easterbrook F. H., Fischel D. R., The Economic Structure of Corporate Law, 1991, 244 f.
32 Fleischer H., in: Miinchener Kommentar GmbHG, 3. Auflage 2019, §43, Rn. 72.
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MLz Ybs dmbogl 0d damdsmgmdol smeagbs, Mmdgmoi 0sMbgdgdos 3omEgdnmgds
bgmddmzgebgmo 3oMal B0gf M3 o6 oMz Mmoym, Mo Mmbsg dbgoggmmdado doomgds oM
domGm bodgbomdgm LodmasEmMgdal dngM god@mdMogze domgdnma Jmbgdfngn basbn, sGedgwm
dob dogM doymgdgmo 338mboaom06.133

5.2. bysggom bodmagsmgdsms 356mbab 93-9 3sMsaMag0b Babs3nmmdgda

Business Judgment Rule-ob a03mboygbgdmom 3oMggm Goado mbos sMbgdmdogl bgem-
3dmgobgmo 3oMal badgbomdgm gosbyzg@nmgds (Unternehmerische Entscheidung). bLsdg-
Bom3gm aooby3980mgdgdo ©sd3mzogdnmos sMa3Mmabmbamgdom gofyg a93mgbgddg s dom
sbabosmgdm dmng@o 3938060 Lodmsgomm mgmgbgdmsb.’>* Ls8gBsM8gm gowsBygg@omgds
95399d6gds  3Omabmdgdlb o dgxnebgdgdl, Ms MLl bymddmzsbgmo 3o, Ladgbsmdgm
a56bgol  asbbm@m(z0gmgdal  Jgmgas, Me8gbndg dgbodmm  om@gMBaB o306  0MAg3L
Gm39modgb s aby 00gdl 3506Y3960mgdsb.™° Lbedgba®lgm as@sBy39@0mydor 3g0dmgds
Roomgammb dbmmme sd@onma J3gmgds ©s sbgzg gosbMmadymo 0dmddgomdal Rowgbs obg
39(36mdogcgdamo  aoobyzg@omagdolb domgds 0dsdg, GmM3  3mMbiMg@mmo  J8gwgds  of
3565bmM(309mm. MdMommeE Jdggdol sMasbbm@m(zngmgds (m3mddgomds) o smals Business
Judgment Rule-oo; QQG"SQO.BG

bgmddmgobgmo 3060l dogfm  Ladgbamdgm  goebyzg@omgds domgdam Mbws 0gbgl
Lomdbom 0bgm®mds(300b Logdzgmdyg. 938 3mMb@gdL@3dn 360d36gmmds gbaggds bymaddmgabgmo
3ofolb  dogH 0bgm@mdsznol  domgdalb gbobs s gm@IsL, Modsiz Ybos  NBOHYbggmymb
LodgboMm3gm aoobyzg@omgdol dobomagda LogoMm Logydzmgdalb bLogMombomoon 33b603Q0.137
30dmygbgdmmo 0bgm@mas(30s ¢bws oymb Labom.

dgdmga0  gmgdgb®n, Mmdgmo bos d73mbBdmgl  Ladgbemdgm  aswsbyzg@omgdals
03099 8mgdal goMmamgddo, 5Mob 0b6GgFgbms 3mbxmod@ob s gomg bgaszmgbal gomgdg
dmd390gds. 3babodbagns, ®m3 ab@gMgbms 3mMbgmad@nlb sMombadmds, Hmame (s Babsdnmmds,
3oMsdnm 93-9 3oMog@mogdn babbgbgdan o6 sM0b, ode smbndbaymoa dgodmads sdmznzombmm
03 bm®3ob bLodmOz3MMdm Eobodmmgdsdn, MMImal Mebsbdow, asmsbyzg@omgdal 308mgddes
mEaobmd  ¢bos 03mddgemb  0b@gMmabors  3mbgmad@ol, aomg Dgagezmabol s  3oMswo
Lofggdmolb domagdal 606383.138 aoMs  8d0bs, o3nmgdgmos bgmddmgsebgmn 3ofo dmg-
390098009l Ladgbomdgm  Lobmgsmgdol  LabaMmgagdmme. sbgmew  J3gwgds 35dob  Mbs
Roomngommb, Gms ob dodsfommos aMmdgmgemnsb 3gMab3gd@nzodo badmasmgdol dgdm-
Logmob gobMmnbzgb, nbggg Gmams, Lodmasmgdol dngfm BoMdmgdmmo 3HmENIEgdolb oy
3d90035D9599mn 3m3LabMgdgdals 3mb3nMgbGMbomasbmdbals 80d@036360b336.139 53 3mb@gdLbd-
do 93-5 3oMogMmagal Fmmbmgbsl s3359mgzamgdl bgmddmgsebgma 30fMolb dngf docmgdymon
6930b3ngMn Mszombamn bLodgbsmadgm 60Q06833@0Qw360.140

3% Willen M., Die Business Judgement Rule — Auslegung der Legalitatspficht bei unklarer Rechtslage, 30.

34 Fleischer H. in: Miinchener Kommentar GmbHG, 3. Auflage 2019, §43, Rn. 82.

Spindler G. in: Minchener Kommentar zum Aktiengesetz, 5. Auflage 2019, § 93, Rn. 48.

Schima G. in: Aktuelle Entwicklungen des Europaischen und Internationalen Wirtschaftsrechts, 395.
37 BGH Urt. v. 21.4.1997 — Il ZR 175/95, BGHZ 135, 244 (253) = NJW 1997, 1926.

Schima G. in: Aktuelle Entwicklungen des Europaischen und Internationalen Wirtschaftsrechts, 394.
39 Fleischer H. in: Miinchener Kommentar GmbHG, 3. Auflage 2019, §43, Rn. 88.
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03obmabogg, LadgBaMm3gm goabyszg@nmgdal 3Mogomaganom bLomagdemmdobomgal, bgm-
ddmgobgma 3oMo ¢brs dmddgogdwglb 3gomambaboobng®gdol dmzomamdal ©s(33000. 09 Mg
bgm3dm3obgmb o6 LESBL Magobo gowsbyszg@nmgdal Jommgdemmds dabo domgdal 3Gm(39Ldn,
ob o6 Ronmgmgds 3gmamboboobogfo s 35bDy o6 3036 (39emegds Business Judgment Rule.™’
bgmddmzebgmo 3oMo o6 Bsomzgomgds  3gmomboboobogMae, o ob dmodisgse 3sLybab-
3390mmE s  bsdgbsmMdgm  gomebyzg@nmgdobmob  s3egdamgdym  Mabzl  sMmsbBEmMma
830(30[)325[).142 03 3mb@gdL@3dn dbmmme Lydogd&nea 3gmambobmabng@mgdol sMLYdmMds o6
o0l bagdamabo, o omomgdmoe dooRbggs, MM 3900mboboabngfMgds, obgzg Bmamy
Lomsbom 0bgm@mdsznol Jomgds, gundbydmmglb Labdmasmgdal ab@gMgbgdl ©s Bobosbg-
mo bgmddmgabgmal gmgobbangﬁ)gbob.ms

5.3. 3830(39%0L 306 m0

3963560530, 3960 39mo Business Judgment Rule-ob 6g39%300L 6mb, 39abgdnmam o6
0gdbs godmmagdymo 33-do dmgdgmn 3§ 30(3900Lb G30Mmal gs6sBamgdal Imegma, Mm3gma(s
o0l Lodmgomagdol  bgmddmzsbgm  3oMmomgals boboﬁ)ggbmm.m“ 3963560530 dmddgwn
dmeEgmob dabgogom, Ls3gBsM3gm gomabygzg@&nmgdal maz30LyBmgdal aodmygbgdol MM,
bgddmgsebgma oMo o0l gomEgdmmon, o538 3o3mb, MHm3 dobo §dgmgds dsMombdmdagHo nym
56 ab, Bm3 dGomo o domdmgal Lebmasemgdobmgol 80ygbgdam B0s630."*® Gog Jggbgds
B0sbolb 9MLYdMISL s dob MEYbmdal, abggg Emams 3o domy® 3o3d0Mb bymddmgsbgmo
3060l 489009dsbs o Lobdmgsmgdol dogH domgdam Dosbl dmEob, 8§ 3o3gdalb Gz0Mmo
930b6gds bo(bmgonaéob,146 bommm gMogsonmo bombgmol dgdmbggzedn — Labmgsomgdals
306860mAL 36 3G BBomMms gamalb.

53960390 Ld3MA3MMS(30m Ladommnmal dbasgbow, 3gMdsbym Ladsmmamda(y dnnhbyggs,
M3 bLobyobo 8@ 303980L GgzoGma (Initial burden) g30LMHgds BmbaMAgmalb, GM3gmds Mbwo
Bom3moaobmlb  aoM339Mmo bgmhBsbogowo 38 30(39099mgdgdo 03obmob ©s39330Mgdom, Hm3
bgm3dm3ebgmo 3ol IbGowsb sgomo o3l 3m@gbonMem sModsmmnmbdmBngf Jdgmgdslb wo
BOEYE0YM0 33mEgdnmgdol EMMgg3oL, dogsmoms, o) Lobmgsmmgdol bymddmgsbgmo
30Mn  as0056y39@0mgdal  Bomgdobsl  ImJdgoados 0bGgMgbos  3mbxmoad@olb  smbLgdmdal
an‘gbaQogoQ.Ms 03 dgdmbgggzedn, o boMmdmeagbomo 046gds Logdomabo Logydzgmo od
30600l aobodysmgdmoem, MHmd bgmddmgebgmads 30Mmds Ladgbomdgm aosbyzg@omgdal
d0gdobolb osMmgns goy oMo dmgamgmds, 3@ 3n(3goolb GzoMmn gowegs bgmddmgsbgem
306%g, G08gm8a(s 80l BobsomBmga sBLgdamo gdg0 Mbos assge®Bymmb.'*

bgm3ddmzobgmds 3oL dgmdmos 3ol BogH domgdmmo gosbygzg@nmgds assdstmmmb
LodgbaMmdgm goEsbyzg@nmgdol  msgabagmgdedg s3gmomgdom ©s 33 dgdmbggzedn sl

1 Altmeppen H. in: GmbHG (Kommentar), 10. Auflage 2021, §43, Rn. 12.

142
143 0d30:
0

44 Schima G. in Aktuelle Entwicklungen des Europaischen und Internationalen Wirtschaftsrechts, 402.

45 Jickeli J. in: Miinchener Handbuch des Gesellschaftsrechts Bd. 4, 5. Auflage 2020, §114, Rn. 69.

146 Spindler G. in: Miinchener Kommentar zum Aktiengesetz, 5. Auflage 2019, § 93, Rn. 208.

"7 Jickeli J. in: Minchener Handbuch des Gesellschaftsrechts Bd. 4, 5. Auflage 2020, §114, Rn. 69.

1;‘8 Paefgen W.G., Die Darlegungs- und Beweislast bei der Business Judgment Rule, in: NZG 2009, 891 (894).

9
0d39-
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930L698s 38 30(3980L B30Mm0 035LMsb s3593306Mgd0m, M9 MBEbsE 3mnbrgds 3mMbiMg@ e
398mbgg3980 Business Judgment Rule-os bo3s6mB3mgdmm BobodoMmdgde.'® astms 580bs,
bgmddmgebgm 306 dgmdmos 3ol dogM domgdygmo sMdLEMG LadgbsMdgm gowsbygg@nmgds
30333Mommb 03 ofgndgbGom, MHm3  sm@g@mbsoyma  4dgmgdol  gsbbmE(309mgdals

dgdobggzednz  0go3g 9900930 930 gdme®  ©oagdmEs  ©o  LBIM3mL  bosbo  donb(s
Snorgggbmggo.151 dbmemme  SBLGMoJE Mmoo  goMemEal  gozgmgds  0dob  memdadg, Mm3

Sm@gMbodonmo gsosbyzg@nmgdal domgdal dgdmbggzsdog dbgogbo dgogan dgodmgdmes
53asM0ym, bs3dsmnbo o6 oMol badgbsmdgm Lodmasmgdolb bgmddmgsabgma 3ol J8ggdab

30[)080600@36@0@.152

6. Ls3dgbsMm3gm a5056y39Eamgdal Mm330byRmgds LadsMmmggmmdan

LodgboMmdgm aodby3zg@omgdol Mo30LYYPMYds JoBoym bLogzmM3mEMs(30m LadsMmaradn
3oMggmo@  gmeogoiomos 2021 Bgmb ,396sM3gms dgbobgd” 30bmbals sbsmo gmsdzoab
domgdoom. bLodgbomdgm  aomsbyzg@omadol  ®og0bNRmMadsbmsb  dndommgdom, ombndbymo
396mbal 52-9 3gbemdo gso60badm3Ms, HMI BEHMB30L Imgzomgmds o6 sMab EIME3gMMmO @
bgmddmzgebgmo oMo o6 oMol 3omEgdamo, 5565bmonEmML ob basbo, Gm3gmoai Ladgbsmdgm
Lodmas@mMgdsl 8ol dog® Jomgdamo badgbamdgm aswsebyzg@omadom doswas, o9 bge-
3dmgabgem 30Mmb gmbagfnmae dggdmm ggemans, Mm3 ngo bLodgbomdgm assbyzg@nmgdsl
Logdamabo o bobom 0b6gm®mBsznalb bagmdggmdy, Ladgbamdgm Labmgsmgdal 0b@gMg-
L9d0ESL godmInbamy, EsdMY)30gdmdE S 016G MgLms JMbRmMng@ ol 56 Lbgsms Dgasgmgbol
356939 0 gdwo.

dgbodadobo, Lobs@mdmb bgmddmazsbgmo 3ofMalb J3ggdol dggmabgdabsl gobomgsmab-
Babgdgmos, o) Medgbo Imbrs 3oL dngm Ladgbs@mdgm aoobyzg@omgdol Bnmgds Lo 3dsGnbo
5 bobm 0bgymMdsz00lb Logydzgmdg ©s dmgdgegds o oMs ab Lebs@mdmb Loy zgomgbm
0b@qMgbgddn. goMmes 330bs, dm30mgdgmos oEanbogl, bmd o6 oMbgdmdos bymddmzsbgmo
3ofob Mo0dg 30Moo Labolb onb@gMgbgds 3mbiMg@&mmo badgbomdgm aosbyzg@omgdol
30ds6m ©d nym o) 50 dobo Jdgogds 3gomombobonbogMoa.

o030 HmIgmoedg bbgbgdnmo gmgdgb@n Lobgdg o6 oMb, bymddmgsbgmo oMo 396
35585Mmnmgdlb  mo30L  870gdsl  badgbomdgm aosby3zg@nmgdal  Mez30LGFMmgdoc s Jsb
3Bzl Dosbol s65bmeyMgds Gowyz0mco dmgamgmdal aMmggz0bmgal. o dobo Jdgwgds
5330ymznmgdl dgbodsdal gmgdgb@gdl (0bxgm®mBnmadaymmds, Lodmasmmgdob nbdgmgbgdom
dmg3ggds, 0bGgmgbms  3mbgmog@ob aofmgdg dmgdgmgds), 85306 o 339469ds Lobgdg
RBoEY(0YM0 Imzamamdal, 3g@dme, BEMB30L Fmzamamdal ofmmgggs. ,dgbsmdgms dgbobgd”
39b6mbals 52-9 3qbeal dgmEg 31bgEob dobgwgom, Lsdgbomdgm gowsbygzg@nmgdol mago-
Lagmgds o 3mddgegdl 03 dgdmbggzedn, o9 bgmddmgebgmo 3ofob dog&  dowgdaemo
35056y39@0mgds 3obmbom o6 Bgbrgdom gomgamabBobgdyma Imgemgmdgdal eGmazgzom
a0l domgdaemo.

150 OLG Miinchen NZG 2013, 742 (743).
% BGH NJW 2018, 3574 Rn. 39 ff.
2 BGH NJW 2018, 3574 Rn. 45.

284



0. 09M0g0, bo8965m09m 3000693900m9006 0380b7090m9306 B9ot8M9d0 O Jobo Jodo®agdy bgemddmgsebgemo
306006 00 3090 JmZ00m93900006

6.1. 35Lybab3agdmmdab gsMmamgda

,d9bom3gms dgbobgd” LodoMmzgmmb 396mbol 50-9 3mbemalb 39-2 36480l dgLodsdaba,
bgm3dm3obgmo 3o6o Lodgbomdgm Labdmgsmgdal Babsdg 3obybl 5393L DEAMB30L dmgamgmdals
dMsmgqmo dgmbEmmadmmdom dnygbgdmmo Dosbobogzgol s od3qdgmos, Lawsdyndbgdemm
dgoobbdgdom o6 3oMm@bomEms  gowsebyzg@omgdom  dgodryyomb  bgmddmgebgmo  3afals
3obybobdggdmmds 83 Imzomgmdol  asbbEMSb  dgybEmmadmmdnbogal. bLosdyndbgdmmm
dg00bb3gd530 sbgma Rsbobgfn ngbgds domoammn, odze dgbodmgdgmos bgmaddmgabgmoa 3amals
3005309 3mads Imboglb Dnsbal sbsbd@aMgdal dmzamgmdabgsb nbgo d93mbizgzgddo, Gm(3s
33x8Onbomgdmmdomn Jdgogdom 0gbs dab dog@ bosbo 608«76333@0.153

30bobodbogns, Mmd bgmaddmgsbgmoa 30Ma magobygmmgds 3sbybobdggdmmdabash, oy
0go ®s30bo Jdgmgdom bLogBom 365d0L aomebygzg@omgdsol sbnmgdos. m9dis gb Bgbo o6
3mddggdl 35306, omgn 3ob LoagMom 3Madol gowebyzg@omgdol domagdsl bgmoa dgmbym
3GLbbmMEMN 0bgm™mds(300L Fobmegdoo o6 azmEs, HMI 33 go036Yy39@0mgdol domgds basbl
a0dmnbgg3ms, dog®ed 530L dgbobgd oM FgoGymdobs LogMom 36Mgdsl aosbyszg@omgdals
dormgdsdyg o6 oqbﬁ‘gmgboaggg.m‘l sbgo ML bgmdmazsbgmo oMo 3gM abomMagdmgdl Ladg-
bom3gm ao056y3980mgdal megabagmgdal 3Gngamganno.

Moz dggbgds  gMmammagdol  dmzomgmdal  aMmzg3elb  (3mMb3mEgbznal  s3@Mdomgs,
Logd0sbo  dgbodmgdmmdals domgabgds, ab@gMgbos 3mbgymod@n), o3 ©OHmL Lsdgbsmdgm
LodmasmMadal dgymdmons edMm3g3 bymddmzsbgm 30Mb, Labdmgsmgdobmgal dnygbgdmemo
B0sbobmgal 3m33gbbo300Lmsb gHma, dgmabbdgdmmo 30casbad@gbemmb assobosi dmbo-
begmb.

35MEs 530y, La3gbamdgm LodmasEmgdsl dgmdmons edMMzgy bymddmzgebgm oMb
3M339bLa(300L  Bo(33moE IMbobmgmb  Lagymmama o6 3gbadg oMol Labgmoo  s©gdmn
350039800006  bgmddmgebgmo  3ofal  dogH  Bomgdymo  bLocggdmol  Labmasomgdabomgal
305(3935 96 5da356M0 LatMggdmal domgdal Nemgdal ggomﬂm&o.ﬁs

6.2. bym3ddm3zs6gm 30Mcs bmmogsmma 3sbababdggdmmds

03 dgdmbzg3sdn, oy LobsmImML FoMmogh edwgbndy bymaddmgsabgmn oMo s Fowe-
GO0 39mEgdMmgdgdo Msdwgbodg bgmddmgebgmo 3oMalb dmddgogdom o6 dmgdgomdom
©o06m35, 0bobo  L38gBsMIgm Lodmgsmgdol Bobsdy 3sbmbl LmmopsGmmsn v39396. %
5mbobndbogns abog, HM3 Lobdmaswgdalb LogMom 3GHgdsl dgndmos Foommb gosbygzg@nmgds
bgmddmaebgmo 3oMal 8ogm Lodgbomdgm Labdmasmmgdobmgal d0ygbgdmmo Bosbal 5b6sb-
0M930L dmmbmzbodg omal mddol 56 Fobmab ImEnggdal momdadyg, oy sbgo gosbygg-
Bomgdolb o6 dgqbobsomBogagdosh bdsms Ly domg 10 3Gm396@ 0L dgbognomtmg o6 -
bomMgdo.

bgm3dmazebgmo 3oa 08 3gdmbizgzedn(z dgodmgds gomegobygmealb badgbsmdgm bobdmas-
©mgdobomgol  doygbgdmmo  Dosbol  sbsbmoN@mgdal  gommadymgdabash, oy ogo  omsgabo

193 66, ,896568gms Fgbobgd* 3o6mbal 50-g Babaal 85-2 3164@o.

154 6. 0439, 39-4 3¢6480.
155 0b. ,89B0G8gms dgbobgd® 3obmBal 53 1, 54 111, 208 IX 3abengdo.

%6 . 0439, 55-g 3qbmob 3oMg9mo 39648 0.
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4890090000 Logfom  369d0L  go@abygzg@nmgdsls obﬁ)‘gmabggo.157 ombobndbogns obogg, m3
bgmddmaebgm 30Mb, Gm3mal Lodgbsmdgm Labdmgsmgdabmgal 8nygbgdymo bosbal ob6s-

oM gdol  3omEgdMmgdobash gomogobygmmagdol bogomboi asbobomgds, g3Mdomgds o3
Lo goobbdyg 3gbgobyMabab b3ob o(3930. 158

6.3. 3smGbomEmms pgMmagsiayma bamRgma

bgmddmgebgmoa 3oMal 3ogf Gomncn dmzsmagmdaol oMmgg300056 g5dm3nbafyg,
Lodgbomdgm Labmasmgdabmgol doygbgdamoa Basbolb sbsbEeYMgdal dmmbmazbol ¢gmgds
043L bgmddmgzabgm mmgebmlb, Lbgs bgmddmgsbgm 30mb, LodgmgomynEgm Loddmb, bmem
39bmboo  gomzomabbabgdnm dgdmbggzedo = mommgnm 39MEbomAL. gHo ob Medwgbndy
0J30mbgMb 3mgds 343L, dgo@ebmb LomBgmoa bLsgmmota Lobgmoo ©s basgiom Labmge-
©mgdob  Lobomagdmme  bLosjiom  Lodmasmgdol  3mgzbomo  Immbmgbol  asbLabmM(z0g-
mgdma, 3o0 dmMab, bgmddmzsbgm dofmms babssmdwga, dsc 80gm bsgmmsmn dmzamgmdgdal
dgbEMmgdemmdoo  basdiom Lodmas@madobmgol doggbgdmmo bosbol sbsdmayMgdols b
30ygbgdmma  bosbob sbsdmanEmgdol Lobozgmme Jomgdamo Lamagdmal bosdigom bLodm-
300mMgoobmgal  go@o3990L ob 8dazemo LoaMagdmol domgdol YBmgdol ©osmdmdol dmon-
bm3600’).159 3603d369mm3obns ol gogdmgds, MM @gMnzsommo (sMa30MEadntn) bamRgmal
dg@obob MM, og0mbgmb LomBgmo dgodab Logmomoma Lobgmom ©d mogo@ godmeab,
Mmamez Imbomhgmg. ob 98 @MML 3Mm(3gbdn o dmbobomgmdl, Hmamy Lodmasmgdal
bom3mdoagbgmoa. m91d(39, dobo LobomBgmm dmmbmgbs dodstmyymoas 3o bogymsto dmo-
bmgbab, 5639w Lobdmgsmgdol dmmbmgbols obszdsymynmadmea.

3MB3MgG Mmoo vg30mbgMa (6 od0mbgGms xanxyn) @gMagsiom LomRgmdn bLomsboom
dmbamhgmago dnnkbgzs 03 dgdmbggzedn, o¢y dab dog& LomRgemolb omdgmol dmmbmazboo
bosgiom Labdbmasmgdabmgal BgGommmdacm dadsmzgowsb Mdgogame gabmos 90 pmg s oy
LobodsMomm osagbl, MmM3 of30mbgMal dmmbmazbol ©s33symepamagds o6 gbnbssmdwgagds
bosgom Lodmasmmgdal «30Gs@gb 0689mgLb." 860336gmmgs60s abos, Gm8 sm60d6mmo
39000b (335 36 oMol dm30mgdgmo, o9y bosgiom Labdmasmgds o3 gowol asbzmsedeyg @emb
0 Y930L boMhgmob smdgMmodyg 96 50bndbmmo goal (3303 dgndmgds Lasgom Labmasomgdsl
30dmnbBmMgdgmo Dosbn nsygbmb.

7. 5bggbs

badgbomIgm gosbyzg@omgdol mogabmgmads (Business Judgment Rule) 3936 4399s6530
mydEg oM oMol  gmoogkantgdamo. dogbgosgs dobs, ob  Emabomgmdom  gosHome
0@0oMgdmm 360b(303L BoMmImoggbl LogmMm3mMsizom badsmmomdn, Bmamt bagHom be-
domonmab bob@gdsdn, abg 3mbG0bgb&nen g3em3al J39yb6933d0. LadgbsMdgm gosbyzg@omgdals
»o30bngnmgdal gomzamabbobgdom, smosMgdamoas, GmI bobdbgbol ymzgmomono gubd-
(30mboMgds, 0bgzg BmamE 3 Jobo a@Mdgmgsmnsbo bLEMsGga0s, bymddmgabgmadobasb Dmgxgm

157

0b. 0dgg, Igmeg 3674&0.
158

ob. 0gdzg.
:zz 0b. ,896563gms dgbobgd® 306mbal 222-9 dgbema 3ofggmo 346480.
ob. odsg.
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dmombmglb Locobim J3gmgdqdol gobbm@zngmgdsbss, Mm3mgdds dgbodmms Ladmemmme
Bosbo ImmEobmb Lodgbamdgm Labmasmgdsl.

©0Mgd@mmab yzgmes badgbomdgm assbyzg@nmgds aoM339mmbama baMmabgms, o6 ol
360d3bgmmds, gbgds ob sbamoa &n3ob Logdnsbmdals sbygdal oy Lbgs 3m335600L dgdgbab. Moy
NBcOm oo 3mgagdalb domgdabzgh oMol badgbamdgm Lodmasmgdol dobsbo dodstmemo,
dom ucmm oo Mobjigdob gsbgzel dmombmgl gowsebyzg@omgdol domgds bgymddmagsbgmn
3060basb. oy30 dab dogMm o6 0gbgds ®sdsdo o LaMmobgm bodoggdo aoswadymo, gb
35baMomgdlL afMmdgmaawnsb 3gMb3gd@nzodo LaBsMImb, Moash ©owos 0dob dobbo, Hm3
Bgdg@oe  GMobomo  ©d 933939390 mo  bgmddmgsbgmo 300 bgmowesb  gom33q0L
LobdmgsmMgdobmgal 3mdaqdosb bogdnsb dgbodmgdemmdgdl.

LodMadEMgdal 3oMmEBamMms ngM 0dob N dOHYbggmymezs, MM bgmaddmgsabgmads 3063
ymggmmgob LBmGo gomgmgdo g053900mb o dobo gosbygzg@nmgdgdo bmmmem dImaqgdol
3m3@s60 0gmb Labmgsmgdabmgal, dgyndmadgmoas, Moasb gb bdam Jgdmbzgzseda Lbgowsobbgs
3569 BoJEMMDdY 9M0b ©sdm 3ogdmoa, Mg sMab 3o BbomMgdal s bgmddmgabgma 30Mgdal
3MB@EMmL  domds. 6gdabdngFn dgemdol s GabsbbyGno Bomomoal ImIGobo gowsbysg-
&omgdob godm LddgbaMm3gm Labmgomgdalb oMgd@mMobmgal 3sLybabdggdmmdol s abmgds
04693ms 8603369mm3obn J93535390gmm0 RBod@™ME0 ©s bymddmzsbgm 3omb 3603365mmzbaw
dgbeeges dmgdgegdol mogobygmgdsl, Gmdmol 0bmgson®o s ®sdsdo gowsbysg-
&omgdgdo 6o Jgdmbzg3o3n gobLabM3MO3L LoBIMBML BaM3sB)gdsol doDomdby.

Jdgbodadobag, Ledgbsmdgm aoobyzg@omgdol magobyyymgdals smasfgds LadsMomgdog
LobEgdsdo, 8o ImEb LogdsMmggmman, oGl gMbos8gbG MG 360d36gmmmdal, Mowash o3
©md@®nbol ©sd3300M5ds Lo gm@m3mMaom bodsGmarmdn J3bol @aMgd@mmgdabmgol ©s330lL
30M6@0g0L, Moms 3900mboboabngM s ammdmoanby bymaddmgsebgm 30Mb o6 ©sg30bAmL
3obmbobdggdmmds  LoboMmdmlb  Bamyyds@gdmmdabmgol  67d0Ld0gH  dgdmbggzedo  ©s  ab
LoMggdmmdEal  mez0byymgdom  Lsdgbsmdgm  aswsbyzg@omgdgdol domgdabsl. Business
Judgment Rule 3603d36gmmgobos Lsdgbamdgm aosbygzg@nmgdgdol dodstmor Lobodsmoremm
3MBBOMmOb 5093398 aobbmMz0gmadol  3mobocmo.  Ledgbs@dgm  Lobdmasmgdal
©0Mgd@mOmL ogd3b gcm dsmamo 3Gmaggbogmo godmEomgds ©s (3MmEbs LobsmImL Jowo
Log3990msb ©s383d0Mgdam. MmamE(y bgbo, 3oL d43b Nbofa Labmasmgdabmaznl 360d364-
mmgsbo Ldgombgdal gosbyzg@ob abgdo s domo Fnbs63gbmbarmmds MEGm™M Mo(30mbarn@om
dgogobmb, goMg dmbedsmomgl. dgbodsdobsw, ambog@mmaoas dowamds, MHm3 bLodgbsmdgm
35056y39@0mgdal ma30b9x8mgdomsb gs3m3eabafyg, LobsdsGmmmgda dbmmmme g53mbs ol
d9dmb39396d0 8dmBIgdbgb LodgbsMdgm gowsebyzg@nmgdqdl.

Lodgbomdgm aoobyzg@omgdol magobygymgds, Mmam@ 3goombaboobog® ©s g4-
mobbdog® bgmddmzabgmoms 3obybabdagdmmdabash gomsegobygmgdol Lagmdzgmon, dHY6-
39ymxb 0dsbsg, ®m3  Lodmasmgdol bgmddmazsbgmmds Bod@mdMogom o6 gsmazoogl
LobdmgomMgdal 3o bomEgdal bgmdo. omm3o abobo B6760Lb3ngeM dgdmbggzsdo dgdmgdwbgb
©06gd@mEabmgolb 3939858 ©s dobogalb 3sLyybobdagdmmdol  ©s30bEgdal dmmbmgzbom
Lobodsmmmmbogol dadommgsl, gb asbMoEs (3om3gMm 3oMGbomEms Gogd@mdMog doma-
NRBmgdsb Lodgbomdgm Lodmasmydado bymddmzgsebgm ofmms dadato, Moy babssmdmgamdseda
dmgnEmEs 3MM3mMMSommo doMmgal 3Mab(3039300b.
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040@ob g53m3nbofmyg, HmM3 Mmms aobdsgmmdado 0dMmEgds Lodgbomdgm Logdnsbmdal
dmEnmmds s 3m33madLbymmds, dosom dmMab, Lod3FMadL Bomds Lobs@mImms M3gMaMgdoo o
Lbgowabbgs 0bnbEMNgdL dmEol 0s653dMMImmdom, sds@Mmmumam 0dMEgds Immbmgbgdo
3MM3mEMd(30900L  3969%396@0L, gobbagmmmgdom, ©ofMgd@meoms dodstim, Goms dgGowm
NbBONDZgmymBaro 0gmb 3mE3mMsGogmo doMmgal dgbedsdaobo LEGSbsMEdL obgMags o
9989d&00b0 smbEmmagds. 3965638y Lydogd@gdL b dogge Igbedmgdmmmds, megzobyyymaw
BoM3oMmnmb mog0sbmn bogddosbmds gabbomn 3mbinMmgbznnl, bodgbsmdgm mogabyymadobs o
LobgLEgdm 83@8™MbMBonl goMamgddo s gsbsbmM(z0gmmb Logomm Jdgmgdgdo ©absbamo
Lodgbomdgm 80bbgdolb dobombggem. bgmddmgsebgm 306gdL bos 3jmbrogm Ladyomgds,
bgdg@o  LobsdsMommm 3mb@Emmmal  ©s 330360  3obybabdggdmmdal  Gabzolb  ascgdg,
a9mobbdogMgdol, ghomanmgdolb s 3gomomboboobogMgdol s(3300, doBnmb Lobdmaswmmgds,
(3 96 30dmMn3bogh bodaqdosbo goabyzg@omgdgdal domgdoba(s.

3603d369mm30b0s, Lodgbomdgm Lodmasmydals bgmddmgebgmo  mMasbmbogal
Lodgbomdgm  ao@obyzg@omgdgdol domagdob 3Gm(39Ld0 dmMJ3gadol  Moz30LMEmgds 0dbgl
NbONbggmymGamo,  Moash  Lsdgbsmdgm  aoobyzg@omgdgdal  mogobygmewm  domgdal
dgbodmgdmmds ofnlb LobsMAmb Bomdsdgdmmoa g3mbmadngnMa gsbzomagdal gsbyymegmo
boboemo.  dgbodsedobo LESbsMEGgdo Mbs oymb dzoxmomm  396mBIn  gobLbadmgHMmn o
Lobodomomm  gomsebyzg@nmgdgdal bLodomadoo gobdomBgdmma. ambogGmmo  domabbol
dabombBggom dsgMmgmgg s3omgdgmns, sMLadmdgl DabEL® asbbodmgmmma 3sLybobdagd-
mmdob  bogdgmgdo, MHm3mgdog aogmgbsl dmobrgbl bgmddmgsebgm 3ocms J3930%y o
NbOND39mymBL  M30mbgdnEn s  gonedMgdgmo  §3gwgdgdal  3Mg39b309L s  3oMown
068 9M9Lgdom Imddggdol meg0sb d(30mgdal, Mowasb sbgma J3gwgds 43bal 36nd3bgmmasb
LogMobgl LabsMB3mms gggd&0sbo gbiznmbamgdabogab.

bogoGmggmmb 3mb6@g4bE@3dn 360336gemmgsbas, Mm3 ,396sM3gms dgbabgd® 306mbda 2021
Bgmb gobbmMs0gmagdygmo 3meogoomgdol dgmgasm asbgnmomogl domommmo Labsdsmmem
3M0d@nge o d3oxnomm  danbmgl  Lsdgbsmdgm  assbyzg@omgdgdol  Maz30LYRmadals
dmg3900gd0b goMamagdo s LESbsMEgdo, o3 398 Lobogb dg3ma@ebl Lajommggemmdon
dmddgn dnamdgdal 3gmbom s 0gbgds Bobsdommds LadsMmmgdfngn LGsdorrmEAmdabmzab.
356Ls3mMgdom 8603369mmzabns, gs603oMmBML, oy MmamE ¢bos dmbogl LadsGmmnsbsw
38303900L &30600L gobsbomgds dmbamhgmagbs s dm3sbybglb dmEal, Lodgbsmdgm gowe-
B43080md960b @o30bgamgdelb 3mb@gbEde, BorgEegMo ForeydYmgsgdeb oGm3zoLeb
53939065800  LobadsMmmm  ©agol oMmbgdmdal dgdmbgggado. gofmms odabs, bLabyMgzgmo
04bgdmes, Hm3 Business Judgment Rule-0s6 30356093530 Jomormem bogm@m3mmazom badsm-
oomdo  hadmysmndgdygmoym  gBmosbo (36905, Goms  gb  omd@fMabs  LadeMmmgdfng
(36md0gMgdsdo M390 933300098 maym. ,39bsMm3gms dgbobgd” Ladommggmmb  396mbo 3
3606(3030L g0dmbobs@ogem 0ygbgdl (3698506 ,Lo396sMBgm gosbyzg@mgdol megobyymgds”,
bomm  JoBormm  ogMoogm  mo@gmo@mobs s LobodsGommm 36MoBo03odn gsdmaygbgds
ao6Lbgaggdmmn (3698980, MmamMnzes, dsgomomaE, ,00bbgl aowsebyzg@omagdol doMogdy-
mmdolb 3Mgdndg0s’, ,bedgbsmdgm asbbgal Bgbo“, ,doGmgdmmo badgbsmdgm aosbyzg-
&omgdob 3Mdndg 300" s 8.3.

6930b3ngeM  dg8mbggzedn, B860336gmmazsbos  vMLAdMIEL  LaBoFMmmgdfngn  RomBm,

Mmdgmoi PdMbzgmymagl Ledgbsmdgm assbyzg@nmgdgdol mazobygmgdal s©g339@ NG
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353mygbgdsl o Ladgbamdgm gsbLxol 3Mm(3gbdn bymddmgabgm 306Mgdl dosboggdl Lo 3dscnl
Lodmddgmm  ®o30LYPmgdsL  Lobomdmb  Fabbgdol s dobo  Lowzgmgbm  0b@gMgbgdab
95m0Dgd0bmzgal. doMmmamos, bgmddmgabgma 30Mnb dbMoEsb ob3gddg bobgms s sMe-
3dm3daqd0sbo bodnggdob goswads Lodmdomosdm d6mbiol o badgbsmdgm bLggfmmb gobyy-
ymgzgmo  6sbomos, o9d3e, 3b60d3bgmmgsebos  sbgzg NBOYb3gmymes, MM badgbsmdgm
a05b439@0mgdol  mog0bnRmgdnEsb asdmdwnbsmyg, of Bomdmndzel bgEdg@ow Fomomm
Logfg oMdgmbogmmo s  ®m30mbgdyMo  gssbyzg@&nmgdgdol  domgdobomgal, Mome
565 39m0mboboobogf  306gdL o6 doggo  LobsM3mbLmgal Labasbm gowsebyzg@nmgdgdals
300gdob o memmomnfn 4390gdgd0lL aobbm@(30gmgdal Ladyamgds s o6 d99436sm 0dab
dgbodmgdmmds, Mm3 dommzgalb @s30LMgdnmo Goyoyca dmgemgmdgdal a396M ol sgmoam,
3obyboldggdmmdal mogo somomb.
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