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Annotation

This work concerns a limited liability company and the peculiarities of the related
legal norms.

After gaining independence from Russia, Georgia began to regulate various areas by
adopting independent legal acts. In this regard, entrepreneurial justice is especially
important.

Over time, Georgian legislation is subject to change. Among other things, Law on
Entrepreneurs is also changing and improving.

For starting an entrepreneurial activity it is important, first of all, to know what legal
forms of legislation are being proposed.

It should be noted that, in accordance with the legislation of Georgia, there are
several legal forms of business activities, but the most common form among them is
Limited Liability Society (carrying abbreviation Ltd).

The desire to create it is due to various reasons. Among them should be noted its
simple legal structure and management.

Thus, the legislative regulation of the institution and judicial practice will be
considered in the context of the modern state.

It should be mentioned that a perfect and unmistakable law hasn’t been created yet.

It is clear that the Entrepreneurs Law is not an exception. Life is a matter of many things



that are not reflected in this law. Gradually, lawmakers and judicial practice will certainly

help eliminate these shortcomings.
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obhmEGonemo Go3yélo

3gBeomonemo 3obybobdzgdemmdol LaBmgarogds, Gmgmyy LsBs®Bml géhm-ghoo
LoBoGoregdGge BOEI, Jobmmm bedsGomomBo Jobggmsm sobsbs 1991 Bgemb,
Gooogbogy Bomgdnemo 0dbs 30660 ,,bogBo8gc LagBasbeadols Liogydgamgdols Bgliobgd*.
060360 3960600 LBl géhm-gho ogm®Bsl Bo®Bmowagbos dg8mnwnmo
3obbolidzgdemadols buBmgacemgds (bodgBot8gm LogBosbedol boagdgangdel gbobgd
1991 8. 3960560, Bybemo 11 oo 15). ooB3> 80-0560 Bewgdols wobabitrml bagdstorggemendo
swgomo  3dmbrs  dgdmnenmo  3obyboblggdmmdol  LsBegacomgdol  8Lzago
Bo630065g36g30l 3gg8Bols. 50oB0dBrem Lydogdt, GedgemBoly 9éor-gtho IohBocowm
b0 0g0B0znGo 96 oGoogmo 3060 g38mEaS, »ghomdmog LaBadmb®
WBeoogdbg6. gcmdmogo LoBsmgdo 0d6gdcmwbgb Lszoqdathm Bm®Bohonmo
590b boazdggemdy oo 030 00goemolBobgds LsBmgammgdol LoBgbeogdes 3030¢owmol
ReoGIo6gdobofy 2

d98myceyemo 3olyboldggommmdol Lodmgsmgdol (369008 dotoyem  Lodoéomoemdo
658090089396 gobojzoe  Lobgzgemommgds.  396mbol  mogosdebggem (1994 6.)

Zsbbés. 1990 GQ)ob 306(’060 ,,bb6>3—3o bob'oéamgbob 33[}0536“, 335@0 2.
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6g0g30030 44-9 Fybemo RoBmysmoedgdnmmo oym 3g3cogge Loboo: LoBmgomgds,
G0dmol  30bnboldzgdemmds  LoBmgomgdol  36gmagol Bobodg 3gdmoogeérgamgds
dongemo  mogolo  gmbgdom, bmmm 3obhbomeal 3slyboldzgdmmmds - Lobglogdm
3930hoemdo  dobo  Boemol  mgbmdom.?  Bmggasbgdec (1996 6. 0g393396>30)
3obbmGogamgdyare  3avoangdgoe:  dempglgame  3bgdosb  sBmegdyare  oye
Boboocogdol  dmemem  boBomo, Gm3gemo  Fomomgdsl  939mgoe  3séhbomeals
30lybolidgzgdmmdedg.2 0nd(3e 44-9 ybemob (33cm0emgds 5300 56 adbd LG gdYmo.
1999 Bemol 0gbobdo 30093 gémbgem ogdbo dgi3zemommo  ©wb0dbymmoe dnbemo oo
3g3neymo 3sbyboldzgdemmdol bedmgomgdal 36980 mgobogol 30 Bodmysemodcos
d98c09g0  Loboon: - 38myoyme  3oLnbobdggdmmmdol  LoBmgomgds  v&ob
LoBemgocomgdo,  GmBemol  3olyboldggdemmds  Bobo  3godmégdel  Bobodg
dg3moagotgemgds 8mgemo dalo Jmbgdom. LoBmgdmgdel Jséhbomo o6  S6als
3olyboldggdgemo  bLoBmgoemgdal  gocmeogoyemgdedy, 8"6@" 34  3ybemoon
35035e0lLbobgdnemo 3930bggagdalo.?

33L-0b LobgembBecogdade Rotorgemo Lohyggdo - ,,.893mymemo 3sbyboldggdemmds*
08393000 96z 3o6h 3973906mdob boBegomgdals 3o&hbomE oo
35lyboli8zgdemmdoLmsb s 3933069800, Bm(3g3nemo Lohyggdo obg goeggdmes, comgmb
Log8g gbgdmees 3oEhbomErgdols 3obybolidggdemmdol 393mycgal 33L-0b 36rgafmEgdal
B0603g. ©35L0206, 39830l Bmgemmds gobaboBmgtgdmems Igbogebol mgbmdao.
0333060 Imbodgdo 396330398 em0 oym ozEgmgg 90-0060 Bemgdel oboEYeLde
3994360cm Jotroem 3mE3mooyem Lodstmomdo. 98 3g6omol  396mb3gdem™ds3o,
30650306 0ym Jomomgdnemo, HmB 3sehbomEnl 3obnboldggdmmmds bsdmgomgdal
3Pgohmégdal  B0bs3g IgBneymmos 8olo 3qbotyobol mgbmdom (,,be89B56:3gm
Log8006mdal Loagydgemgdal 3glsbgd 1991 Bemols 396mbo, 8yemo 15, sg36gergg gdnEmgds

24b0d06m33@mb 63[}336@030[} 305(’050 3360633000 Babobsb, 803(’03836@0’)60 JUS, oo?m@obo 1994.
zsbodoémw@mb 69L31demo30L 396mbo 3gBo6dgmo 3gLobgd, 1997 6. 5 00bgérol BogmBotrgmdom,
mboqmbo 1997, aoamaegi’)@mbo ,,boaoémo@o“
2 dogGoonmo 6., 33L-0b go3mhGgdel Ludotmmgdeago sbdggdhgdo (3grotgdome sboemndo
0bBmemggi300L 39é3dobyem L8500 06) Mdacmalio 2004.
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9980 3olyboldzgdemmaal 3gLobgd, anbemo 11). 306mbal 53 bm&Bsb botls 33L-
ob Iglobgd 3530bgemo 30érggmo 3896t o3 Nds8s.”

03603000, 1994 Bemol 28 mghmddghl, Logdotrmggemml 3o6emse8gbhds doomm
396mbo 3gbo&3gmo 3gLobgd, GmBgamoyy doemodo dggoces 1995 Bemol 1 Bo6hocoob.
0b60dbymo 306mbo 306533039800 g0 MEZobadozonem Lodotmmgderag aymEdol:
0600300 YH0 LOBsEIM, Lmmmootymmo 3olnboldgzgdemmdal LoBmgoomgds (33L),
3™80bootmeo Lodmgsmgde (3b), bmmoséygmmo 3slygbobdggdemmdol Lodmgowmmgds
(L3L), Loogzom Lodmgomgds (LL), 3mm3geshoge © LsboBabm LoBsé8m, Gm3gmoy;
39903830 go7gdcoo.

0370300 3o gobboemgol  Logobo odbgdo  dgBmynmmo  3oLyboldgzgdmmdal
LoBmgomgds, Gmdgmmoy  bmagmmomdo  LodgBo8gm  Logddosbmdol  ygzgemedg

803633@363@0 0300(4)300.
OQUQGOQGQSOO, éHm3 HSSQU@UQJO BOUUbobaagbwmbob 030014)30(4)360 8(4300 306[}08

3336@00, émoaqmb 3obnbobaagb@mbo HSSQUQ)UQJOQ. Qooyadsgbo Lo 3060063@35@00
Q)oosa%g onéo@on@o 3060lL bood)nbom 3060éabom bén@@gbo.%

d98mnenemo 3obybolbdggdcmmdnl LoBmgowmmgonl wodagndbgdemgdn y3eémggemgboc
0039696 B9gLogosl, Gmdgemdagy gocmgomaliBobgdyemo ybos oymb:

1. boBeogacemgdol mE3a60B(30mem-boBotormgdE0g0 MG o Logotdm
bobgemBeacogdo;

2. LoBmgomegdol swgombedymagmmo (0éowonemo 30bsBotmo);

3. gmggmo  oBogydbgdgmo othBomol Labgmo, ageo, BRIl
SEEOM0 (03 M30wm0, 3GmRgLos o Lojbeggdgmo swgamo. m1 3o6hEocEo
096000 30605, 83306 6> F0g000ml Bobo Loagoede LobgmBegds o
6930Lh(300b Beoboyzgdgdo;

4. LoBemgoegdol bogBosbesdols bgsbo;

278&3@@0330@0 6., Bogooymo 6., ,,898myEnemo 3obybob8ggdemmdal LoBmgsmgds (36907amo),
odocmobo 1992 Bgemo, g3.18-19.

28 ‘,,3360633000 ngobsb 305(’06042—8 335@0.
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5. 3mbos398930 LodgNEbgm Bemab olvByolobs s EEBMOgEgdal Jgbobge;

6. LoBglogom 3030toemol megbmds, oo dg3ligdals o3cv>68.> (ognemocee oy
0600310), bodymo Igbenmmgdnemo 3gbstobal 3gLobgo;

7. ymggemo oda3ydbgdgemo  oéhbomEral dglodebol mgbmds, m&ds
(o300 07 9600379 O0), Lodymo gobbm&zogmgdymmo 3qbohobol momdsdg
©° 00mmgYEo 3oéhHbomeol Boemo;

8. Bo68mBoc0ggbemmdol nogemgdodmbomgds;

9. ymggemo EobgghmEal, beoemm Lodgmgomynegm Lodgmb s&lgdmdabob,
0369m39, dobo ymggemo Bgg60l Lobgemo, 33060, EOdOEgdL Mmoo O

2008000, 3&)00033[)00 ©o boBbm36363QJo 500g0Cmo.

©o803dbgdemgdo,  Bgbeogdol  Logoobgd®g  dgorobbBgdel 39303, 0639396
Bobrhboctron 36gdol, Gmdgmopy o6hggl agdhmGIRL. othbocmoms gl
bboeoBols gB0 7600 ©38B3rogl Lsbegystoes Bgboos. LsBergacmgdols Bgbiogdsl bgaml
1600 5Bgrogh gggmms o8o3ydbgdgemo 3sthBocmtdo. LaBmgswmmgdol wsdagdbgdgemo
039896k, Godgmop  SyoEwgdgmes  GgaobhBaeobomgal, 16ms o8Bl
bobeoghoren Bgloos. LsBatBmb Yoaemgdgde o mgocngmdgdo BotBmadggds Bbmenamc
LoB6Beols bsBgBoE3gem ErggbhtBo Gg30lhEoza0b 8edgbhoes6.

baBeogacomgdol 306(3bocegdsb 006 76od gEomwgb 39890 o 33g6hgdo:

1. beBeagocomgdols Bgbeogds;

2. sboggamoeo  Bgbogyobo  ooogydbgdoliol  Bgboghobol  gazoligdobiol
0085000l gdgem0 Lodyora (Gedgembol 0damggs woBemyogdgeno 94b3geho);

3. 0 3B96ho  0obgdheotgdol  oobodgbol  Bgbobgd,  bescmeo
boBgegaemynEges baddel s6lgdedobal, Bobio Byghgbol cos603gbols 3gbobg?.

3030(homol 30960006900l gegaoc. dolo o6lgdmds 6 o960l Foldo Bggtrmdody

2933606@0330@0 L., 398myceyemo 3obybolidggdemmaal Lodmgomgos, Lodmgdommagm Lodsémswmo (11)
1999,14
24



©odm30009dmmo > Lodmgommgdesb 3séhbomeal  go8mlgmme o6 abgggl 8ol
ogh™Iohneoce  ©ddmmol. 0go Igodemgds  odELmL  Gmgmby  03eBo3yéds, obg
0600Ym8o 30685, Lodmgomgdal ©odagndbgdgemo 3oéhbomeo Jgademgds ayml
LobgemdBoogm(s. 935Lc0b, Gmgme3 1339 9060, dobo ooelgds dgydemos gk
306Uo3. 8oL odgb 83oGcggemmdal e8myogdgmme ™mEzobmgde - 3o6hbomEmd
30900 o ogdhmEote. o3 Iggbgde Lodgmgoemynégm Loddmb, o8 ogm&dal
LoBemgomgdobomgolb ogo ogo3gemhoRh e ™EZobmS, M Jogdymod 356 hHbomEmd
3g00bbdgdodg o oy gl mEgobm 9&LgdmL, 85306 Boldg gE3gmmEgds Loogizom
LoBmgomgdal Lodgmgommyyégm boddmbomgal omggboemo Bglgda.®

2.1.2 3g3coyconemo 3obybobdggdemmdol boBmgocomgdol 3060030[5
méaoﬁmabo

398comonemo 3obybodzgbemamdols bsBmgamgdabangol bsgsemegdnamms 3stogol
060 ogsbe: IotpBombBge, Gmgmby LsBmgswmmgdol Bgdel BoBmysmmodgdgmo
063560 ©> bgemdmgebgmgdo (oGgdhmgdo), Gmgmeyy mddgpe mgsbm.d
bodgmgoemynége  Loddm  BgBemwmymo  3sbybobBggdenmdol  bsBmagsemgbobisogol
B FIE BB g6l BotBmowaghl, 3otos 08 3gobaggols, Googs bydscos olige
boBmgoEmgdgd8y, GmBgamms  Lsdgmgomyg®gm  Loddmdo  835-8mbodlobyégors
Bot3mBooggbemgdo  Logommgdymmm  Bgboos  ooboBoemgmdgh.  obgor  33b-3o

b038m3o@3368m bobﬁm bo3o@QSBUQ}m méaosmo.” dobo bg@36@3068@0b
bobg@%’cﬂr)@abob ( ,,Qoésdgméo“, ,,365&0@3600“ oy ,,808680080“) 6333086 m30mm6

3033606@0330@0 L., 398myceyemo 3obybolidggdemmdal Lodmgomgos, Lodmdocmagm boBotanocmo (11)
1999,14
**Schmidt, Gesellschaftsrecht, 4Aufl. S. 994; 45 GmbHG.
32&06@3600 0., JME3MEO3070 Jo60g0 O bgemddmgebgemms 3oligboldggdemmds bs 3mE3mGoom
baaoémoqﬁo, 6o3m3383@m60 ,,boaoémo@o“ m?)oqmbn, 2006 6. 33 137.
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LoBmgomgdal 3othbomegda. 8ol 6o 3yogrgl gémo 96 €03gbdg otgdhmeo,
ém3gemo(3 1bd oymb dgnBmymogor Jdgenbotasbe 306 o 3ol 96 ybod gooRbrogh
0b53egdmdnl  o393980Lmgol  bgemoldgddemgmo  gaoghmergde (63boBororem™do,
006080g3mdol o393980L 36rdoemge o o. 3.). 3L otgdhmEo 3godemgds oymb
bmomme  godognéo 3060,  ocghmeoe  Igodmgds  ©90603bml  Bmgme;
3o6hbomergde, abg gotgrob dmBagnmo 306gdo. 08 398mbgggeda, Gmzo 33L obemogl
Lodgmgommyyégm  Lodgm,  Lodgmgommyntgm  Loddml  Bggého o6 Igodemgdo
03530060 0ymb bodmgswmgdel otgdhmen.®

o6gdhmeol  ©ob0d3bo  brogdes  Iobhbomegdal  doges  LoBmgomgdal
©08033dbgdgem bgemdg36nemgdode Lomobom 90bodgbol go39mgd0m. atgdhmol
9603360l 3gmerg 3B 9&0l doeHbomEms goobyzghoemgds. 08 3g8mbgggeda, Gz
33L-0b  LogomEgdnmm  mgobml  Bot8moggbl  Lodgmgommyytgm  Loddwm,
©06gdhmgob 60360l gl 13960L36gemo o 960 LoBmgomgdal 3oéhbomegda. gL
060l 306mbol  033gEohoymme  Bmombmgbs o  obo  Igzgeme  IoHHbomEgal
LoBmgomgdal Eglegdeo o6 Igydemosa.

©06gdhm60l o60dg60l gocosl 306mbo 96 3obLEBEMZEOZL; 8ad™8 atgdhmEoe
1930 gd93mboemgdol gos 03 3o6hbomErgdol gosboBygghes, GmAmmgdoy 6036oggb
©06gdhmel. gl 13960L36gemo 30 Bgademgds E906086ml Gmgme; 3oblsdmgéyme
3oom, obg ygomesp.™

3603369cmmgobos  9060dbml,  Hmd  IPBwnyme  3oLyboldzgdemmdal
LoBmgomgdal atgdhmergdol o60dgbolol §6r:856gmnlogeb gobolbgoggdgh me
LoBoGmemgdtrag  ogdhl:  LozmE3mEoom-bodotmmgdtogh (067 ™gobymbl) oo
bobgemdg 367 gdm-Lodotmmgdngl. 3otggemolongal o8obolosmgdgemos ob, €m3
0go 3godamgds 69d0L8ogéh Em™L d9Bycogl, bememm dgmergl FoBotren godmaygbgdo

*Hommelhof/Kleindiek in Lutter/Hommelhoff, GmbHG-Gesetz. Kommentar, (2004) 6 Rn 16.
*Hommelhof/Kleindiek in Lutter/Hommelhoff, GmbHG-Gesetz. Kommentar, (2004) 6 Rn 25.
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BgLgde. goces 980bo, 603560l Lo 3ME3MES30m-bodoGmmgdéago ddhoe wotgdhml
91393L 33L—0b mE306m .

3obmomos,  d3b-0b  abgdhmen  Lodmgomgdol  d3obmggmme  mEgobme,
€mdgemo; bgem8dmgobgmmmdl LoBmgomgdal Logdggal, Eoedmoggbl 3oL 8gLedg
306006 PHD0gHmmdde, Bog608  Boldgol 9600 ImY30gEm™d0l  abgoo
©080boliodmgdgemo botolbo, Gmgméo odge Loogzom LoBmgomgdel g0339mdals
B93693L.  396dme, 33L-ob JoGmgolorgol 6odobmdemoagos ol goerg8mgds, €3
356hbomE00 8000093980l JgLEemgde Logoemgdnmms abgdhmegdalsmgal.

033306000,  3963obyem  LozmE3moom  Lodotmommdo  bgem8dmgobgemoe
3olyboli8ggdcmmdols bndogdhl Bo&3moc0gqbqb 33L-3o 006gdhemergdo
(bgem8dmgobgemgde) o, oyz0 96LGIMAL  Lodgmgommyyégm  Loddm, 35306  olo
B9369d0(3. 30Lnbolidzgdemmds o6 3639emEgds Lo 3mblnmmbogom Loddml Bggergddy,
dbbgoem ogi30mbgergddyg, 86Rggemgdlo o Lbgo 00608gdmdol 306gd8g 3030bo(3 30,
Gmps oo godhmdtogo olbgmo gogamgbs odgm, Gmgmey godggmoal Bggeagdl,
396> 08 3g8mbgggals, Gmzo olobo ogodhmdtog mEzobme 0dbgb doBbgynembo.
3olyboli8ggdmmmds o6 g30LErgdom o3 08 306gdL, GmBmmgdoy Lodgogoemynégm
Loddml Bggergdol bozgemace 009396 3mboBocmgmdol boddml bbpmdsdg 96 Bgtomnmdoon
3ooL(39996 Lodgmb Bggérgdol b8ol. gl s0blbgdo 8ome 8btrosb Lodmgomgdsliorsh
635670 3033060L 06 s6Lgdmd0. ¥

*Hueck/Fastrich in Baumbach/Hueck, GmbHG-Gesetz. 17. Aufl. 2000. 6 , Rn13
**Schmidt, Gesellschaftsrecht, 4Aufl. S. 995
37&06636)00 Q)., 30’)630’)6)0803@0 306)0)30 @D bs@adq}:}ﬁss@mb 30[)3‘30[)8886@0’)60 bogméﬁmé)oﬁom

baaoémoqﬁo, 6o3m3383@m60 ,,boaoémo@o“ m?)oqmbn, 2006 6. 33 140
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2.2, 338@3@3@0 30[5350[53535@0:30[5 bo%maoq)mabob Smaan
5035350

030borgols B8 Lésmamace 0d6gl BoBmBgbocmo 3gBenmymo 3sbybolidzgdemedol
boBmgoemgdol  LoBoGoengdtogo  dbgde,  Lodothms  gormdmogom  odbal
@oboliosog3mmo Bolio 835000 > 3096 363gemo B0d6gdo.

3g8eomgemo  3obybobBzgdemmdol  boBmgocomgdol  Bmgoo  6odbgdoo:
boBoGoroembogdhnBmds,  8gBaGBgmds,  JmGImGonmmds,  3930femyGHmds,
(bsBgbogde  go3ogoemols §oobs), Loggmoho gmbgdoom  3obybobdzgdemmds; bescme
3m63690mo  603bgdos:  LoBgbogdes  3o3odeemol  Bgbogoboo  @IymBOE™LS,
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3ot hbomEnls 3oLybolidggdemmdals 393m60(3bg0 LoBmgoemgdal
39931 93930Locmgol o bbg. 30630bocmmar gb 6odbgdo.

LboBomomlndagdh®mds - Jobommo bsdoeaemol dobgrogoo 3L ol olgmagg
onéooymmo 3060%, Gmgmboy 39680k LodoGmemmdo ¥. 8ol odgl Logymoo
Jebgdo, GmBemomoy 0go odmY3009dmoe ©390L 3obybl. dohymd LBmEg 33,
ngmbay bLodotomal bndogdho, o 960 8obo oéhbomergda, o960l yggems yozemgdobs
©> 3mgoemgmdal dohotrgdgemo, o3 godmobohgde Bmgom BEmgIYbI0obmdsdo.
Bmgoo Ya3emgdon66r00bmdasb 308m3abotrg 30, 33L Jgodmmgds oyml bogergdel
IqLoMetrg, o3emgdgdals o 8mmbmgbgdal dgemmdgmmo, bgemdgiémmgdol dboty,
99833000609 Lbgo 303963090 ontooygemo 3060l 3oéhbomo o ©.3. Bmgswo
1930 gd076565006md0db 3odmBonbotrg®, I3L-U  dliggg Igydemos gobobmEzogmmml
6930L80g0  BoEcmBmBogeo, Fom  ImEol, Bglogdoon  goyegommalibobgdgemo
LogBoobmdo;  dgydemos  ogsgl  69d0LBogéo  LeBmgoemogdm-Lodstmemgdéage
1600gemmdol dmboBoemge obg, ©m8 8olo Bglgds o6 Pomoemgdgl 3LgogLo
dmboBocmgmdal bobgmdols oo a3otrgemgddy. !

33L-0b  ygEgdoNbOE0sbmds  (LoBotmommlndogdhne™ds)  obygds  3gLodsdols
699bhe3o Bobo Egz0LhEro300Lm0bogg. LBmEg 08 8m3gbtesb 33L g3393cmnbgode,
Gmgmey  396mboo  gomgomalBobgdymmo  ygemgdgdels o 8mgoemgmdgdol
hobgdgmo  bydegdho®, bmmm  gg680byem  LoBotmmommdo  8obo,  BmgmE;
onéooymo  3060L  Bo68mdmdol 3393306908  Bob  BgzobhGoesl  Logoderm
699bHr30.4

393mneymo 3obnboldggdemmdals LoBmgomygasl sliggg dgydemaes Lobedséoemmado
393mgo0gl dmbotBgmge o dm3sbybg, 967 3ol Bmgoo nogemgde 1696006mdal
3960, gooBboo  3Gm(3glnbotosbmdsy.  3Gm3gldg  ogo  Botoggboemo  0gdbgds
©obgdhmeol Bogeh. bmeom  LoboBotmemml doges domgdyme  oggboemgdgde

38 305(’050 ,,3360683000 agbobgb“, anb@o 2.6
*GmbHG, §13.1

403060’)60 ,,3360633000 33[}0536“, 3‘3b@01.l

“ogag-

423060’)60 ,,3360633000 33[}0536“, 1994 5.335@0 2.5.

4sBaumbach/Hueck, GmbH-Gesetz, 15. Aufl. Miinchen 1988, §10, Rdn.4, gv. 160
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30306)00‘3@00 3330@«)@ 33L-0b o NG 306)@60«)6860[) ob Qoésd@mésbob
Lobotrggdmmme o6 LoBoboom8roggme.  oogobo  Lodoeamombndegdhyémdacosh
393m30bog, 3L o600l 9369039 30 3m(HEgd0EYbG0sEo.

dgboedgmdd - oo LodoGmsemdo 3L bobosmcegds, Gmgmey Lodgboedgm
Logdoobmdal  Bmboboemgl, by 3gBoegl. ol Eoboboliodogdmo  Jotaymmo
LeBotrmomo Rodmmgemol 603wgbodg 60dobl, 396dmeo: dmggdel dodoba, Logdoobmdal
30600mB™B0gErgdo O 9609EMEYHOEMBS, IMY)300gETNMBS (O MEZObaBgdemmds.
dqbododoboe  Jotroyemo  Lodsbomommo o6 goboboemogh  396o6dg0,  oy30  ogo
I0300F9E0EO©, ©IMY300090eNO®E ©O MEZOb0dgdYmmoE 96 SbmE30gemgdl Go0dy
35600308096 LgB00bmdOL, S 08539 EEM®L 56 g355BB0s Jmggdal Bodsbo.

o3 3dggbgdos  3963obnem  Lodokomoeml, ogo  33L-LU dooRbggl  Logogerm
LoBmgomgdo®. o odds Pbes, Logodgbrm LoBmgommgds Bmgowe (3bgdos 03
LoBemgomgdol oliobsbosmgdemoce, HmAmmgdoy 9893006 Lodgbs&dgm Lodmgsmgdsl,
06y 6o6dmocoggbgb 39B0689q0L. gbrmogbmoa goblbgogqgds, Gmdgmoz oglb obgbl
Jobooyem o gghdobyem d3L-g3l dmErel, 960l Logddosbmdol dodobo. dobrommmo
LoBotrmommo Lodgbocdgm LoBmgomgdgdal, 3sc ImEal d3L-0l Logdosbmdol 808boco
dmggoel 8omgool obobgemgol.® cndips gb 96 badbogh 0dol, B3 yggems, goby gBggo
Lo8gBoedgm  Logdoobmosl, oyzoemgdemoe  3gBoedgs.  LodgBodgm  Logdeobmosl
dg0demgdo 9Bgmeogl 960 3m8gH307emo (960L39663gm) bydogdhos, ©dize 3oL ybeos
3o0Bbogl o8b3o6rg bobinome o gdbobyégdmegl Logéom 0dsbl.*7

o3 Jdggbgds  3963obycm  Lodobmoml, ogo  30blbgoggdom  JoGonemo
LoBo6rmMlogob, 39663l o6 Byogh o0y 3mb3Gghnemo 08bom. 3gbo&agl o6
gooBboo dmgqool Bomgdol doBobo. gl 30 mogol dbbog o6 godmbozbogh 33L-ob
d9d3gmdom gergmgg 960 3mIgeonee  bdgddosbmoal  gobbmzngamgdol. S3odmasy
o60l, Gm8 3968560530 33L-0l gmEFoor ggbrogds 3Gmazgloyemo  gogermnsbgdgda,

#396mbo ,,396063900 dglobgd®, dnbemol.1
“GmbHG, §13.3
46,,300336303@0 3063980L bogd0obmdol Iglobgd™ 1996 Bemols 306mbo, nbemo 2.

47b03md\>@odm 3m@8dbo anb@o 30.1
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bo3gblom O NEMegeMEIbIIEgoL Lommobmgdo . 3963sb0odn 33L 0ddbgds obggg
Logotrem 9dm(30b980L goblobm&zngemgdemace. 930l Loy 3gorgles dogommomos Jotoryemo
oneoonmo  LoBmgomgdabomgol 30630  36mdommo  ,,39635600L  (hgdbozneo
0060336mBmmdol  LoBmgomgds®  (GTZ), Gmdgemoy 39635600l oogHmdols
Lobgemoo o 39635600l Lodonighm (3oo8bogemes) a30606Lgd0m  dSbemédz0gemgdl
obgo Logotrm ognbg3090L, Gmgmozos 30bg0m06gdnmoe J39ybgdobomgal hgdboznéo
obdorgdol goBggo.+

(39039 P> 906036mb 33L-0b, Bmgmey 3965630l odobsbosmgdgeme obgmo
6o36gd0,  Gmgmbopss  LodgBotdgm  Logdoobmdal  odmy3egdmmo (o
mErz56085(307emo00 gobbmzogmgde.

©98my300090moe g3obbm30gemgdsde 3nemolbdmdl, Gmd 3L mogolbo Lobgmmoom,
0g6gmgg mogolo  Jmbgdtroge Gobzod 0mgdl  gowobyzgheemgdgdl, Gm8gemms
dogdodo3 0go 96 560l oM 30gdmo Lodotomoal Lbgo Lydegdhgdolb bgdodg. ogo
LoBotonemgdrogoce  mgomBymagocon  Lygdogdhos.  dgLododoboe  LBmbo ool
06036ymo mohgeoh)ode, Gm3 8965630l o8my30gdem™mdsde 0gnemalbdgds dobo
L8N gd&g0 O 960 §30bmT0 3E0 EOBMT J0EgIEH™MBS.

o3 399bgdo 33L-0b mEz0608gdnemmdsl, 0go 3otggem 60330, godmbsdmemgdol
3ol 306mbocy gomgemalBobgdyem gém-g6m mEgobadszonmm-bodstommgdog
Qm680d0.  Igmerg, 8oL gooBboo  gobLodmgnmon  3Botmggmmdol  mEgobmgdo,
G03gemos  3gdggmdomoy 030 mE30b0Bgdnmmo BotBo6mogh ogol LodgBocdgm
LogB80obmdsl. o 8gbodg, 8oLdo 30b6mboc Esggbome Bgloc o6l MEzo608gdnmo
bodymocnhém bogdq.™!

Jotogmmo  Lodgbocdgm  LodoGoommo 898063l LoBoBBMLMb  vagagqgdl.
d96068gcmo  Jglobgd  306mb630  Rodmomgmmommo  Le8gBoedgm  LoBmgomgdgde

48Sudhoff, Der Gesellschaftsvertrag der GmbH, Kommentare und Formularbuch, 8. Aufl. Miinchen 1992, gv. 7
49 3086003@0 6., 33L 803(’0@6)360[) boao(‘)mwsbéoso ob33d03?>0, mbn@obo 2004 68@0
50$OG¢3600 ., bobodg ., ,,96063900 dgLobgd 306mbol 33gbto&0, 3g-2 godm(393s 8.1998, g3. 4
513086003@0 6., 3L 803000(4)3?)0[) boaoémwgbé)o(;o ob335jd)360, oo?m@obo 2004 53@0 33 18
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0353006 MmO LoBo&3mao mE3060Bs30m0m-bodoamgdong E3q8L
Bo63dmocg9696°2. 3gLodedoboco, Lobo&dmeo goboboemgds 33L-(s.

396806ymo LodoGmomo 33L-b o6 goboboemogh LoBo&Imep. LoBIEGBML of oggL
bomme  bsdstommol  ™mdogdhol  ©badbyemgds. 3ol Fotrangol o  7ndmggde
306369hymo 8965689, 8500 Imeral 3L, Bergemoy goboboemgds Gmgmey LobBsé8mb
dgemmdgem bndogddoc. 935L0r0b 5badbnmmo ogrbgz0o 33L-U, Gmgmes; 3g6o689L, gL
060  ymggmmagol, 960390 bmemmee  30dob, Gmge  Lodgbs&Igm  Logddoobmdsl
obm309mmgdl.

Lo3gBo68gm LoBemgomgdols (8985639Lo) o LoBOEFmU Jmeral goblbgoggds crogl
oBgbl gobLo3ymEgdacm 85306, Eeaoglbog, Bogomomoce Lodmgomgds gomddmgds oo
dobo  cm0330000300L0L dmbogds Fobo dodemosbo Jmbgdol, oo JmEol LoBs&mL
donmoobo  gobbgoligds. emo3gacoszool 398gg LoBmgomgds godéagds GggLhdo
53m3mal 3gegao00, bmemm golbgoligdol 3g3cogg LoBoedm goog6rdgamgal s&lgdmdsl
1339 LoBo6anemal bbgo bydeggdhel Bogemmdgemmasdo.

393y mo 3olyboldggdemmdol bodmgsmgdol 3mG3méoas - 3L

060l 3096006930l gobloyGgdnemo  ggmEds,  EGogdb ogo 96 90l
©98m 300093900 3030l 3o6hHbomEgdBg, 396dmeo, 30 800> 0b0g0EYIMYEH 0g0ligdgddy.
030L0r0b,  3oehbomEol  Lozgoommo 96 8olo  godmbgems  LoBmgomgdowsb o6
393m0bgq3L Lodmgomgdal o6Lgdmdol 39Bygghol o dob Eodemol™. 3968560530
obgmo  Lobol  3930¢mwn®o  gogEcosbgdgde, 3o dmol  398mycymmo
3obyboldggdemmdol  LoBmgomgds,  gobobommgds Gmgmby  3mE3mEd300
(KSrperschaft) 5

d3myepmoe  3oLybobdgzgdmmmdol  LoBmgomgds ool Jo30doemy6o
LoBemgomgds - Gowgoboy 3o6hbomeol dmboBocmgmds 3sbdo oo3ydbgdymmos 960
3o 3otroe 36mMoBg, 9603900 3930hdcmal Rogdedg - mammygym 3o6hbomel 3godsL
396LoBmgemmo mbgdtroge Bqlotobo (3930hommn) Lodmgoomgdsde L3gzoocmyéoce

523060’)60 ,,3360633000 agbobab“ 3qum 2.1.
53&06@)3600 ., ,,890035m0 Lddmgomogm LodoGmemol 8mgsw boBoendo®. 33 302
** K. Schmidt, PG. 543 ff.
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530bongol 39486ocm 3930¢oemdo (Stammkapital). LoBgbegdm 3030hvemo go8mymazoemos
LBmérgeo 3o6hbomE s gbooboco.

398mynmo 3obnbolidggdmmmdol buBmgomgdal 3olybol8ggdemmds 60dboglh 0dol,
608 ol 3g8moqgotgamgds Bbmmmme dmgemmo dolo gmbgdoo. 33L 3obyboldgzgdgamos oo
bmmmme LoBglrgdm 3930homBo s6lgdymo Jmbgdom, 6039 Lbgs Jmbgdomsys,
Gmdgmmo(y 96 96l ghoboemo  Lobglogdm  3030¢omdo, 3og6ed LoBmgoomgdal
Lo 3yoérgdol Bo&dmocoggbl o 39bmoglgdnmos dob doemobldg, Gmgméy odiege.
donmosbo  gmbgdoc  33L-ob  3obyboldggdemmds  godmBenbotrgmdl dobo
LoBoeaoemliydogdhyémdacesh. ngo e8myzogdemac 5393l 3olnbl cmsgolie Jmbgdao.

2.2.1 383@'3@3@0 30[5'350[53633@0)30[5 bo%maoq)mabob 306@)50(’06)0[}
30[5'350[53633@0030

553086003@0 6., 33L 803(’0@6360[} baaoém@36603n ob33d©860, mboqmbn 2004 53@0 8320
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gL >6Lgdyemo dmBqLtr0ggd00 3o6hbomols 3oLybolidggdemmds
aoblbgoggdnmo  ggde 03 3dg8mbggaedn, oyz0  IobhHbomEe  dmbmbo 06
399m0ygbgdl 3olyboldggdemmdal 3gBmngel Lodsemmgdtng a3mE8qal. Iglsodsbols
Lesyemoe  dgydobemmdol  3g8mbgggedo 8ol 3obyboldggdemmds  gobolsdrmgehgde
dbmemmee 3gnhobgemo 3gbodobol mEgbmdom. bememm 3olybobdzgdemmaal 398mywgol
LoBotormmgdtrngo  gmEIgdol dmemitoe  go8mygbgdel 393mbgggedo  3oéhbomEo
LMo ©390L 3olnbl 8530bo3 30, BmEgLsy 8oL Jgbohobe LEymmace vggL Ighobocmo.

3oL 5ggL Lo gnoergdol yagemgds, 93 bo3ncergdedg 3obnbolidggdemmaals 30693g. dalo
0033980 96Lgd0mn goobgggos Lo 3ymEgdals o bgemdgenemgdel o8 Loy3nbgmdcage
36506(3039000006, E™BgamBq; I3L-0b  3mb3gaz300L  FgBmmgdedg  godemdaby oo
0byLH®0ol 360 ayem Im Jocogdyema. G0 aym 03 33980l 308393980 o 6o Jggze
dmdygo 98 033930L7% Mmbomby®o ,,¢hoedbo” $96 30ocogg 1824 Bemol 25 3solol
6089630 Bgtrcod, BmB 9&0qgen aym 0308 ghoce PLEdoGommm, gty (odrgbady
3060bangolb ogemgdel o(3985, dmgbaboc cmogasbmo Lobgmmabs o odheggdelisemgal
LoBmgomgdal  mgoemdo  ®oklgdol dobodgds o gok33gymme  Gmol 39893
06Lgdnmo  Bmobmgbgdol ol 38oymazoemgdemoce,  dghrggdel  960bs 335G0lmdaL
39300bg93030, ®93006m0 7E0Lm dgol goBmobmdom ogh™mggdabocy Logyneto
LoBysemo  dmhyyggdnmmo  0938980Lerg0L.57  Joybgrosgoce 3G ™m0brgmmo  3dooyéo
360h030bo, 3nbgdE0g00, 9GLGdMAL 3 360b3odol 8330006980l  BozomboemyEo
oblbo-g0630o6hgdo3.  IgBmyonmo  3olyboldggdemmdal 36063030 oéhbomEnl
oJthoggdol  LoBmgocomgdol  odhoggdologeb  gobzomm3gggdcle o godmymazels
3960306mdg3L. Ledmgomgdslis o 8ol 3o6HbomEgaL ImEol Lggemo o goddotgommg
Qo0 - ,,3m03mEBohonmo Loogoéggmoe ogol. 98 3ol gocosmmobgs o 3obide
3906939, 03300m0 358mbd3emolol goéeed, dgndemgdgmoas. LBmége 33L-0b 36063030
700dggdl 3oboyé o goBeyogem 0639LHMEYAL, gobobmzgammb 0bggltozogto,
bobmb Lotrggdgmo 0gogbogdol Bomgdeom, goolbgolmb Bocmgde Lsdmgocomgdal

5 Hicks J., Limited Liability: the pros and cons, in Orhnial T. (ed.), Limited liability and the corpora® on,
London, 1982, 11
57 Halpern P., Trebilcock M., Turnbull S., An Economic Analysis of Limited Liability In Corpora® on Law,
The University of Toronto Law Journal, Vol. 30, Ne2, Spring 1980, 117-150, 117.
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99693896¢h30 3otreo306k0 Rotggolo o Lognmoto ogdhnggdol alzol d393 cooygbgdol
396gdg.  v3gbo,  398mnryemo  3obyboldzgdmmmds,  303o¢dmol  dmBocogol
0bLhE1896¢hob* Bl SLEYmgdL. ob Lodysemgdsh odmmggl 3083560g3L dmoboobmb
00 3030(hocmol 8mdoemadgds o 8mggdol Boglodocmodgds.ss

3535bo08g, Bmgme(3 1339 90036036900 33L-0b Jmbgdo gdaxbgde Bolo 3oe¢HbomEanl
Jmbgdol. 3obhbomEol 3obowo Jmbgdo 96 Botommegds d3L-ob goemgdel  godm.
306hbomErnl 9600 eHmo 80600 08530 g3o8mabotgos, Bm8 ogo 30635l mogal
3qLohobl, Bm3gambsy LoBmgomgds g398moaygbgdl mogolo gocmgdol obsagotogac.™
3o6hbom&l 3gndmmos Bbmmme g0bLodmgénm 398;mbgggqedo Boommlb gl Jmbgdo
bog@om, 30 030, G0 00gds 1beos, Lobgdgo; 96d Bmombmgl dghobocmo Jmbgdal
©06gdnmgdol gdgogomgbhe agymoo ©obbo.® 5360go, 3oEhbomEo 969300006
Jmbgdtrng Botoml ooy yBmgdeog 6o 3emoll 96 gobojzol Lodmgomgdal 8ogéh
o030l 3ommEgdnemgdgdal Igbenamgdolol - 3ol Gemgme; 3o6hHbomEl 3obnbl 560306
debobeogl.

58 Malik M.K., InternaBonal Aspects of Corporate Law and Governance, University of Warwick, UK, par© al
fulfillment of the requirements of LLM for the session 2005-2006.
¥Wandler/Wélfel, So griinde und fithreicheine GmbH, 3. Aufl.,Miinchen, 1993, gv. 4
6 Herbert Wiedemann, Gesellschaftsrecht, gv. 198
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2.2.2 388Q3Q3@o 30[5350[53385@0030[5 bo%maona?mb badoearemals
aasaomoéabob bo306m ©d 336600 baaoémwabéoso ob38d0830

bodoémw@mb 029y 300900l ©ggbol dgdcoggz
boao&)m@abéﬂ:;ﬂ bbbg@8600300b @b 80@0@0 33@036)0[) admsg bo%mab@maaob

396> Bgthom Gomamo 3eobdos, Gmdgmopy dGemBom > Esbsbymo 80860l
Bo8oGommo  Lgawoo  Boobyggs.  Logotorggammd,  GmBgamdsy  603369amangsbo
PorgormnGo  Jorgboengdo 3s8cm0sts, 860336gmmgo (33emocmgdgde  3sBosowms.
y39emo8g 8603g6gemgabos g3thednmo owgorgdolizgh LBG RS o 39630m06gbs,
0obogemn Lhobosthdy gomabgms. LaBotoramols 3963000695 30 98 3cGm3gbol g6o-
9600 513009 Bobs3oGmdsl Bot8mooagbL.

bogstrorggemerl @8y 30mgdmmdol scacggol (1991 6.) 3g8ceg3 bgemobagemgdol
8096 Bomgdnmo ULbgocoolbgs  Lo306mb3ogdeme o 396mbgggdogdoty  sdhob
L5398 B0gHMdGB0L Bebglicroggdol $BoemBo gbBgums BotBmocaghl. 1991
Bemol 9 536oemol @8 30mgdemdal sghol Bomgdol 3gBcogz  LobgemdBocyesd
bbgolbgs  Loggtol  8mBgbeboggds @8 300g8gm0  bodotormmgdthogo  sghgdol
Bogdom  oo0Bye. LobgemdBoogmd 89-20 Loyznbol yoocoglo 63Bocmo  Loddemono
393906065 @5 Gligmol LsBgogm gBooggbemedsdo oo, 6ol 308y sboewo
b 396068c0gdmm sghgdol geeggboli bs38seobo boggndggemo o6 3oB6s. 98 Sbog,
356U 36300 860336935605, Lo3gBBYm o Losgom LaBoorsmmo, Gowasbas
bosggom  (boge®3mGogom)  LoBoGmamolb  gobgocstgds @8 3009390,
mogobmogoemo  3o3odpmoliyg®o  g3mbmBogyéo  pGoogéomdel  B8deby
bobgemBBoggmbongol ool EoBsbobosmgbgmo. ¢ eoBesy30cgdemmdol Bm3emggdol
399093 Logooggmmml  goBmpzooemgds o6 dobos. LsBgBotage  LoBohorsemo
30emgdemse mogolyagemo LsBmgomgdol LsBsGmomos, Bobo Bobs3dmgeto 3o
306mghgdol  0ogolagemgdes.?  BgbodoBoboe,  sboemedgbgdnm  LobgemdBoggesl
bo3o6cb8gdem  meozobmgdl  bodgBotBgm,  Looggom > Lozee3mszom

61636)@3@0 0., boodBom beaoém@ob boqmd3@3?>o, d)ooao 1, 9. 2010 33 72.
62636)@3@0 0., boSgGoéagm (bo;;o:’;ém) bodo&oremals 806300)06360 bodoémm@mbo ©° 8368060030
33@06)360000 boaoém@{]?)(‘mso 33@330) 9.2007, 33 91.
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760096Hnmdgdal  8mdBglenggdgmmo  LodoGmemgdtogn  d0Bol  sbemoob  3ggdbo
dmyBoom. Loobhgbgbms 0dol gobboemgs , oy 6o gBd gobgemem Rggbds Jggyobod
@936y ©gdwy.

Lodo®mggmmmb  6gldndemonzol 33gbogbds Loddm8 1991 Bemol 25 ogemobl
008980639 Logdoobmdal  Loogndgemgdol  dglobgd“  306mbo  Boomm, GmBgemmog
d96063dgmdal  g3mbmB8ozno, Lmzoocmyéo, m&gobodoonmo o LoBotomgdéag
boagydgemgal goblodmgtogms. sbobadbogas, @3 396mboa ,,Lo896563gm Logdaobmdnl
boagndgamgdol 3qlobgd“ gozoemgdom qgotmm b3gdhel 9Bqleregzgds. doybgrogec
030bo, 68 306mbl 1o36rog0 botrggBo Jmbs, gl aym 3oérggemo bmBsdoyemo ddgo,
GmdgemBoy  Lodgbo8gm  Logdosbmdsdo  Roddnmmo  yggame  mErgbeBsjzonem-
LoBoE0PENYdE50 PMEBS 350g6r020060.% LogBoe8gm Logdnobmdalismgal 306mboo voo
Ubgocoslbgo mergobdoionem-bodstommgdtngo a3méds ogm oggbocmo.

00bo60365300, B3 MEZ6aBo3oem-LoBotmmmgdtnge gm8gdal Rodmbomgsm
bgemmgbytoe  oym  goBommo O agnbgene-hodmmmgonéoce  dbgoglo
Botr8mbogdbgdn gobigoem39390em  (hodgdoe  gobobomgdmebgb. ogsmmomo oo
30650L LBEIm o g8 3olyboldzgdemmdal LoBsedm, selmdemse géomo o
030395. 350> 3mE0l bbgomds dbmmmeo ol oym, 608 33L-b géhndg g, beoemm géoo
30630l LoBoe8ml Bbmemmeo gérma 3gbotdg dyogwe. sbggg, bobgemdBoogem LoBoe8m oo
900g0em™dtr030 LoBo&Bm (39em3g (Ho3gdoe oym godmymagoema, dobootlimdcagse 3o
™6039 33L gobem oo,

1994 Bemob 28 codhmBdgeal, Logotroggmmml 306emo896¢h3s ,,396068g0s Igbobgd*
oboemo 396mbo Boom. ogo LodgBo&dgm Logdoobmdal 0o sbemgdnemm BogmBol
Botr8moBgbod o 3sLdo ggedobymo Lyemoe 3demogermds.Bgotes 98ols , sboemo
396mbo 3965689 Lydogdhgdol Logdosbmdsdg oym dmmosboe mEogbhotgdnmo o
Lo3gBo8gm  Log30obMBsLMb 029653339000  396mb3EYEEMMal  BmBgltnggdsl o6

63305@3600 ., 3060050 83606830» Hgbobgb oo bo 3«)63006»3000 Lo&o8oremols B563mmds
bogotonggammao, b. §mEd96dobiocedo dodmgbocm bseydocmgm 3698730, 6. 3603960bs oo .
40bdyeoslb BgoghmGmdom, . 1996, 36.

64,,0@&0@0066030 LoBo&H3mb Q)D?)n@s?mb Q)oacbsoeg?)ob 33[}0536“ bodoém33@mb 6)3b336@030b
dobobhGoms 3030bghol oggboemgds N 183 1, 08.23.1993 (docmocs 3o6gnemos 28.10.1994)

650d33, 33—17 33b@0.
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dmo(303000. Lobgem8Boaym LoBglogdm 3030toemeob dadotrmgdem 835360 3mbhEmmL
oBqlgdo.  Logoemegdyemm  Lobglogdem  3030hoemol  goboboemgds  0d3géo¢onmoc
036doemgdmees.  LoBglogdem  3030hoemol godd Eodofgdom 3gbodob 6 oboemo
3o6hbomeol  3g8mbgamol gBoo  o0dggdmees, o3 dYzoemgdcmse  LobgemdBoogm
69930 Ybod IEgzalHEaGgInmoym.% 3L -L dgLobgd JobobhGms 3080690l
©oggboemgds  LoBmgomgdal  3EgohmEms  0bhgglgdal  3BEmbggmmbogmagoco
©o3o(gdomn  ¥3g639hgdl  9BqLgal.  LoBmgocomgosl  LotgBgegm  ogmbeool 3996
939 gdmed. 0830 960Lo38060bo Lodotmmmgdtnge dmbgloggdols o 9&LEmEO
LoBoe8em 36oghnzol go8m, bogoemgdnmm LoBglegdm 3030hoemds g9 goodsémme,
39Lododaboce 396 03mgdgeod obg, Gmgmes3 gb 3963560030 brogdmeos oo 2008 Eemaol 14
do0bol (33emomgdgdec 0go yggeme 3ododecmyo hodl boBdmgopmgosde gonddce.
9960639  Lydogdhob  EgzobhGopod  mocgdol  yggemo  gggyobodo  Loyoem
mErgobmgdol Bogeh brogdo. ombLobedbogos, Gm8 3L v&ILEYMEm™mgobo 300l
dgbo8gc0  ymogbo  036doemgdmees?. 1994  Bemolb  30bmbood  LoBmgoomgdoms
3356003900l Lo 3000b3o dboemo ghode 0Bygds 306mbol 3g-9 3bemoo Lodmgomgdal
yggemo 380l 8doboggmo  mEgobmgdol  doGomoe  ogemgde-8mgommgmdgdo
360boBmgeo. 33L-do bgemddmgobgemmdnl nogemgds yggeme 3oehbomEl  dogbodo.
obo6036og0d, ol G™8  306mbo I3L-U o HbomEdE Bbmmmme  gedogné® 306l
396obomogeos. goécos 980bo, 03 goobygghommgdol Bomgds, HmBgmoay Lodmgomgdol
B391cm 93603 Log800bmdol Lizgdmes, yggems 3oéhbomEal 006bdmdsl badotmgds.
33L-b NBomemgl  FBomggmmmdon ™mEZbmE  JoehHbomEms 30985 EoEgebro,
Gmdgmmo(y Bgmmobodo gémbgem 3o0b; 1brd 398cogotoym.” otgdhméo 3I3L-L
003obemgdgmo o  Bo68mBoggbemmdomo  00653gdmdal 300  gobemeooo,
Gm3mol 8030600 390m0emboboologtgobs o gyemolbBogégdol  Bmgommgmds
©o0g0bo.  Go3 dggbgdo  Lodgmgomyngm  ™mEZobmgdl,  396mboos  LoBgLgd™m
03(hmbmBod oBglis o Lodgmgommyn@gm Loddmlb ymemol o6 96 ymemol s6Bgg0ls

6666,

0g3g dybemo 39-9.

67od33 33—5 335@0.

680d33 22 -9 3bemol 1-cmo 3nbddho.

Ggodsg 41—3 335@0
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dglodemgdemmds  3o6hbomedrgdl  dogzom.  godmbozemelo  dbmemme 03 33L-3g
dngdggdd, €m3gemdoy LobgemBBoogem 50%-8g 3gho Boemol dagemmdgemo  oym.
3on00bmd530, dgodemgds 00oggol, Gmd 3L dmBqltaggd Lo 3dome 3353690 aym. 2008
Bemol 14 o6l Lo 306mbAcogdemm (33ecmomgdgdel 393cgg 33L-U 8mdBqLeggdgemo
0930 83390650 3983065007

d3L-3o dobo 3gebmbocmyto boloomasb godmdnbotg, 3oéiHbomGms Nogemgdgde
1RO® obmm O 03396ohoymos.  3o6hbomEl y@emgds odglb bgdeldogé mb
dmoboml 369930. yggmo 3o6hboml 6930ldoger &ML dgydemos, LeBmgsmgdtago
goboblyto  dgmBotrgmdal o Bolo  LogBoobmdol  omdsdg  0bogmE8s300
393mombmgmb. 3o6hHbomEol dogés 8mgommgmdgdol oémgggol 3gdmbgggada, Lbgo
356hbomrgdL oggo NEgde, B8 Lobodstammmmb 380 o6 HbomEo o60(3bmb.

1994  Bemoab ,,896063g000 Igliobgd™ 306mbol mogodaggme Ggroodizes 33L-L
306hbomegal  Logmemoto  Boemol 3gdgbsl, ogergmgg, ©g36gmgg  LoBmgoomgdol
bgdo6ogal goégdg Bocmob boBocmmdng golibgoligdsl 33036000 136docmages, beaemm
Bocmol 008mdabogol Lobmhotm ©o8mBagdal gommmgdnmmgds oym oggbomo.”!
©®9396gemo 69og;300 93 808560 gd0o Ya3trm 33Er0m0d, §E0OEYMHM 839360

03039600 JoGhboctrol ogmmgds  LsBmgacomgdol  3ebhGmemol ypmgds oo
39000boboobogthgdol  gormegdymgds  gobemogm, ULbgs yzgmmomgo  Labgbiogde
530y6Bool 53965303305 Beadzgcrmo.

g6y 8g8mos oygsbocmo Boboemgdocsh BBl bodgBatBge 356mB63ogdemaedol
35630096980L  obheoG0s30 LoBo ghodol goBmymogs godamgds. Jo6ggemo 3o
03807 3009830l 5ewag6ob 3g8oga 1991 Bmols 25 0g60bosh oo 36dgemeogds 1994
Bemol 28 mdhmBdGo8g. 93 ghodoborgol 5330600, Gmd LobgmmBBoczeol Sogd
©oaghommo  Gganmopogdo  o6oboBotolo e  botoggBoskos, Gowadk  dgge
8603369em396 b 300bls oo (hog9dcs.

7033633083 5., boagsoéagm LoBotroemals bosoém ©° 336)&«) boaoém@36603n ob3ggphgdo bodoémSa@mb

©3m7300090cmmdol dmggbol 393ga. o™ $obhnEasl 50 Loondeemgm godm(3gds. 0o 2013 gg. 22
710d33 46—8 3Ub@n
39



0930bm0go vbommo ghode 306modgbholb doges 1994 Bemols ,,896063g00 gbobgd*
396mbol Bomgdec abygdo. gl 306mbo gge80bymmo Lodmdommodm o Logodem
3™©ggdLgdal  dodGoee oym. 8qLodg ghode 3o 2008 Bemol 14 JoehL 396630
3obbm309emgdnm g3nbodgbhné (33cmeemgdgdl  139g30écogds. 396mbo dghBocmoce
396dm  LoBotoremgdtrng Lobyoligddg gowool o e8ohgdame  semhgeboteyemo
dmBglernggdals a316g;30oL 0dgbl.

40



2.3. 338@'3@'3@0 30[53503683@«)30[5 lso%maa@ma?mb 33@063300’:—
boaoémwaaéoso 5boem0do

Bleocgamoe  oggoemto  ammedemodogool, 0965336mArmmdal,  Lbgocoolbgs
LoBsoremgdtogo  Labhgdgdol  LsBothmoenlidogdhgdol  3oogeobhgatoecy
bgbogpes  LsdgBotBgm  Lsdothormol  o8geBobrogem  Bbmogcmom  Lobitygdgdol
0r030LgdgR00 (3090060l (30egdemdsl 3565306mdRl. Lobihgdgdeb g96lbgaggdgdo,
Gedmgdoly 396306mdgdm0s 0800, Gmd 0 Geacol Bsdmysmads obobo, 3gybob
3mapohoge-ggma@ogege  pgdodgmden,  Fyahyéyme  gebbbgaggdgdem o
orog0lgb6gdgd00, Bggneogdgdol Ubgsmdoos o6 3gadmmgds o6 obobyemoye dagybol
boBo6oregdt0g LobhgBgdB. Lbgomds o mog0ligdygdgdo 30 8sgaem algos bszombl
Bo63003003L, edgembolg 3owsByggho guodotrmgds.

J39960b LodsBEm 306803089 ocosbigamsd Bobs 3amsb8g BoBeoBoo LBgBatrdge
bogBosbeadals sbogmo o3ratBgdo, ErmBgamms Beatool 3603gbgemegsbo 2300 139300
boBemgoEmgBgdl, 8o Beobhol 6> SwBodBl BgBmyweme 3obybobdzgdemmdol
baBemgacomgdol Gememo.

g Jotomem  LoBotoomBo 933060  3908RBgge (hgboges 08obs, Ged
BeotBothonem 9330 sabobool  BesbisBgbrozgdgemo  mdogdhgdel Bgdgde. obggge
L5398 LaBotrooemBoyy, Loy 3oedmygdnmos yggems LoBmgscmgdal, 850
3eathols B3b-0bs cmgaeBo 0930603093

Geogeby 1339 w06odBs 33L 3930femol gogBoasbgdol gem-g6ho yggemedy
3936E9mgdgm 8ol Botdmowaghl, Gmdgmoy LsBmzarmgdol bogdosbedado
oogol  Bgathmo  yIgecm  BemboBocmgmdsl o6 Bemoobeagh. 93 30Bgez0ncmo
oo65356080(300b Bobbosorgdgemls Bot8moceggbl ob, bsBglogdem go3odecmo eoymazoos

41



06006. 3L -ob  Eoogndbgdalozgh  LBGSagge  30B30mdgdnmmos  dobo  doéhoge
LoBotrmemgdtngo v3gdmmgdom o godotaggdymmo ddobmggemmdom. obggg dobo
206Lg30l 363900760 YRG® 0dgGHOICHE0d.

060360300, B 3L (369898 Jotonem LdoGmommdo Godgbodgyge gobozoces
Lbobgzgemoemgds.  33L-ob (36930l 60309639639 Igzgeme  dEdbNEgRL  Jotaggem
3°6mb3gdgemmo J3egemmosl, Bnbhoe dbobmb o Boedmokobmb 93 Lodmgomgdol
LoBotroemgdngo dxbgds. ondzo 963 030l 0ogds dgodemgds, 33L-ob (36930l dememem
gmEImobgds  bymymaomsr dbobogh o godmzgdl dob  ceodsbobosmgdgem
603692L.

42



2.3.1. 393mynemo 3oLybeldggdemmdals bLodmgoomgoel
33@063500:—[503060)@336030 56>em0do aaéaosoob Lodoemoemdo

Jobomgmo  LoBoormolisgsb  gsblbgoggdom, IgBromwnmo  3obybobdzgdemadol
baBemgocemgdol Bgbobgd 396861em 3960630 56 s60b (35em 39 BeoizgByemo 33b-ob (36gd.
ogdg oL o6  dggBamos bgmo 3gBs6gmmo  BgBoggboboogol, ULbgaoalbgs
0B(HIB3GYHO00m g5BMYEOM 030 M0hIGIRYGd0. gb Bgbsdengdgame gobs 33b-ob
3qlobgd 306060l Lbgoosbbgs BbemBy ooytorebmdom, GmBgmBol 3oeedm(3g8eos 33b-
s30b ©Bobaliosc gm0 lbgocoolbgs 360pgtay30.”

396856700 930608036 > LeBothormgdtog (1begégdsdo B3 Jotggammoce 89-19
Loy 960l dememesl odbs BgBemgdmo, Googboy 1892 Bgamb Bocgdnewo ogbo
L3giz00cono 3960060 33b-ob gbobgd (GmbHG). 33b-0b LeBstroremgdtrogo ogratBol
©98330069300 3960680g39eml oo Losgzom beBegacomgdol 339600 3994865
330homméo  LoBmasmmgdol 8gmt  qe®Bs, Gedgmdoy  3030demol  Bocogds
3bademgdgemo 1S Ymegoemaym 306oo ddhnemdol o Gobizol 3069397 396mbol
398mmgdol 3g8oga 33b UBGoogace 3o369emees 398600l Bogem (hgtofm0s8g. b

723086003@0 6., 33L-ob 8030006)060[) boaoé\mwabéo:;o ob33d0360 ( 33@0686000 060@030 068”@3368"[’
836)3053@ LeBo6M96) Mdacmabo 2004 33-14
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43



Qe3> Bomg gogB3gemEd Gmgmby 93¢m3ol, olg 8lmogmomb Lbgs d39ybgdol
LoBo&oroemda.”

39©36y  mohBodyHedo  gadohmbgiyey  gbgryargien,  dgdeyeyaro
3obyboldggdemmdol  LoBmgomgds 960l geomo b 6o8rgbedy 3othbomealigob
39808060 LoBmgoomgde, Logymotn Lodstmombndagdhydmdem, Gm3gambsyg odsl
dqlohoboce  eoymagoemo  Lobglogdm  3030hoemo.”®  oboo 3L o6l Logodérm
LoBemgomgds Lognmoto Lodsémsmbydogdhnermdom, Gm3gmoy 3gademgds dgqddbsl
396mboo b6gdoostoyemo 69d0l8ogén 30Bboliongol o dobo goemgdnmgdgdalisegal
369ah ™90l Bobodg 3olybl 5398L Bbememmeo Lodmgomgdal Jmbgds.”

Gomgmby  Jotomm, olg  ggéBobymo  Lodotaemol  dobgogeo, 3L o6l
onéooymo 3060, 3ob, Gmgmey obgmlb odgl Logymoto dmbgss, Gm3momsy ogo
©98my300098moce 9398L 3obnbl. 58oh™d 3L BHmgmE3 Lodstomoal bydogdho, o 96
dobo BoehbomErgdo, 960l yzgmms ygemgdals o dmgoemgmdel dohotgdgeme, o3
393mbogoeml 3eonemmdls Bmgoc 1930 g307656056d530. Bmgoceon
1930 g3076562006md00006 303mBEnbsérg 30 3L dgodemgds aymb Bogargdol gl oy,
1930 g3930bo > 8mobmgbgdal dgemmdgemo, bgemdgiémmgdol bokg, 898330006,
Ubgo  3mB8g6ponmo  opfoogemo  3obol  3oGhbomEo > 0. 3. Bmgocoo
19300 g807606006md0006 3o3mBabotrg, 3L dgndemons gobsbmEzngmmml 6gdelidogeo
o600 mdmBogeon, dom dmol Bgbrogdem gonogommalbobgdgemo Logdosbmds, ogi3gb
6930L80géro Lodmgdocmogm-bodstmmgdtngo NEMogemmdal dmboBocmgr oby, ™3
3olo BgLogds 96 000939l sLgere dmboBacmgmdals bsbgmdals o agotgmgddy.”

33L-0b  Lodotmommbydogdhymds  obygds  dgbodsdol  Egglhedo  dobo
6930Lh0300L006039.  3g€Bobyem  LeBotmomday MMy ontoaymo 300l
Botr8m3mdsl 3393306936 3ol Ergaobhroesl  Logaderm  Egqlheade.”  doroyem

7550603600 ., aabosoqm bodoémSOQX’ob boamdowodm boaoém@ob %maoqa 6060@30, 0.1997, 33
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77Klunzinger, Grundziige des Gesellschaftsrechts, 3. Aufl., 1981, gv. 188
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306003065 393L 0Lgor 3glodemgdemm™dsl. 0330, Ladmdoemogm 3mmgdlo godmeosbogL
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8 Blumberg P.I., Limited Liability and Corporate Groups,11 J. Corp. L. 573 1985-1986, 33
8Carney ,Limited Liability, in:Encyclopedia of Law and Economics, 1998, 663.
% Diamond, Corporate Personality and Limited Liability, in Tony Orhnail (ed.), Limited Liability and the

Corporation, London and Canberra, Croom Helm, 1982, 22-43.
51



36(3993300L  396300006gd030. dgLododalisce 93 3gomedn dhohgdel NIGozemglmdsdo
LogmE3moom  Lodotmmol  g3nbrosdgbhyéo  3Gobzode  oym  dgBmyymoe
3olybolidggdemmds.  933-L 18gboglds LobodoGmemmd 3g-20 Loyznbol  obobyoldo
©ogebs, 6m8 3obnboliggdemmdol 398mywgs 960l Bgbo o 9&o godmbsemabo.
LBmGge 90bodbyemo Bglo gobodocmdqal 0bgglihmEms o0bihgéglgdsl o oce
LoBo6Bgdals 9ELGdMBLL. !

Lodememmmee 30, 936m30l 8oL3od0m, 3Lyboldzgdemmdal Igdmygel 360b;3030L
bogmggemmom  boboomal  smootrgds 8mbeos 1989 Bemoal 39-12 Lo gmE3mbszom
©06gdhogom, GmIgemds)y ovgemmEgInme B9360 Lobgmm8Boaggmgde bojzombocmyéo
396mb3gdemmdom 3BEGNbggemyml 3obnboldggdemmanl 398mygel 393memgds abgooe
960 3060l doges  o3ydbgdnmoe  mEgobodogonmoe  gmEdobogal,  Bm3emals
9933900003 030 39demgdd 393500 §6o6Imgdabs 3086gLo. %

0bgemolido  gogermaobgdgdo  0396gi30mbotrgdbgb  magozoomy®o  cova3ydbgdals
396939, €0l 308m(3 0bobo Lo&ggdM™BEEY6 Fbmemme 8bobogmdal Lgodnbo. 89-16
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30>k dglodemgdgemo  gobos  3olyboldgzgdemmdal  393mngol 36063030l

°1 Anderson v. Abbott, 321 U.S. 349, 362 (1944).

92 Directive 89/667/EEC of 21 December 1989 on single-member private limited-liability companies.

% Figueroa, Comparative Aspects of Piercing the Corporate Veil in the United States and Latin America, 50

Duquesne Law Review683, 2012, 694

% Dodd, The Evolution of Limited Liability in American Industries, 61 Harv. L. Rev. 1372-1373, 1948 1354.
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®Carney,Limited Liability, in:Encyclopedia of Law and Economics, 1998, 661.
% Figueroa, Comparative Aspects of Piercing the Corporate Veil in the United States and Latin America, 50
Duquesne Law Review683, 2012, 699
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JoGoemo 306mbdgdemmdol dobgogom, gnéb. sendsbobo N 5 1998, 10.
%8 Bainbridge, In Defense of the Shareholder Wealth Maximization Norm: A Reply to Professor Green, 50
Washington and Lee Law Review, 1993, 1423-1446.
%“Mayson, French, Ryan, Company Law, 31 st ed. 2014-2015, 55.
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100Djrective 89/667/EEC of 21 December 1989 on single-member private limited-liability companies.
101 Pregser, Limited Liability Democracy and Economics, Northwestern University Law Review,1 992,154.
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