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DOV gHmo 0853gol 3mbBwodBHolL Logmmbg Lsdghoemdgm Lobmysmgdol
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I. 3gbsgsemo

LodgPoMdgm LEBMYIMYOIOL 3MH3MEIS30E0 FoMMZ0L LoLE oL gR39JE060 Fmb-
J30mbo6m9d0Lm30L  A5sd(y39EH0 360d36gemds 9603Fgds bgerddmgzsbger  mMys-
Bl, Gmdgerois 3obbolidygdgeos LofoMTml JoMmgzols s bgeddw3sbgumdsby
@5 HoM3mo96L Bodgho®dgm LyBMASEMGdSL dglsdg 306M9dMIb MOPOYOHNMSTo.
b9wdd©3569mo mMsbm 990dwgds 990a90Mm©gl Mmoo b H389bodg 30MOLYH,
H0I9d03 Hobgdol Fglsdsdols gOHMMOWO35 96 Fow-(35e39 SbMME30gWgd9b
LobMYsMgdol bgarddwgsbgarmdsll. Lofa@™dml bgwddwgsbge 306U Lsdgfo®dgm
LoBMPoMGILO @O 39MGHB0MMGPIMB 5353006090 BOW30MO0 MYOPOIOIOMDS,
OmIgeog 953wdbgds 2obliszm®gdE BEMdsle s JOHMYEgdIl?. bgerddmgsbg-
0 3000 35¢Y0IE05, BoBMYIMIOOL bogdgadl A9md3ggl 3gmowliobologMo
b9wdd©3569ol 4olibdogmgdom s 0BOHMBML LoBMYSM™YdsBg 08 Gfdgbom,
60d dobo dmddggds LEBMASOMGOIOLMZ0L 93MbMI03 MO Y39wsby bgarboyeq-
@05°. bgedd3zs69w 306 LsdgFo®dgm LoBMASMIdOL F0TsMM §30LMYOS BOWYEO-
6O IM35¢gMd9d0, M3 306391 0o gmEolbdmdl BGbgols (Duty of care) o
9602900l dmgzsegmdqdlL (Duty of loyalty). as@o 530y, bgeddwgsbgero 3oMo
39 Y005, BLsDMYPIMOOL F0TSMHM 0335 39000 LObEOLOYMYGOOL ImMgseng-
05 (Duty of good faith), ®mdgaros, 96000 IMLsHOIO0m, Dgdmm bligbgdwyero govy-
3OO 3M35egMdgd0L, 2obLo3MmEMGdOm JMMYGdOl dMZgoegmdOol, boffows
0m390s°, beagom dgmeg ImbsHMIdOL Jobg30m, M 309dger0 3609369 m-
00l dJmbg 80YE0O IM35¢gMdI© b 0469l JoRbY O, HMIXOL IMPZI3S
3M6309@1 999bg9390d0 dqLsderms dmbgll D630l s gOMYMgdol dmgzs-
@9gmd9d0L o330l F0bgEs35°. BxdoldogM d9dmbgzgzsdo 3gmowliobolog®gdol
5330 35¢0©9dYgds bgenddm3zs69w0 3060l BoYY30MH0 FM35¢gMdgd0L 4o6v)-
yagge bsffowso Mbs Bs0m35eml, MmAwgdoi 3oL Lsdgfo®dgm Lobmysmgdol
9035600 543l o30LMGONPO.

96 m0o 3bEO03, BOMH30L B0EOMOO FMZGMDS 535¢YOIGOL bgeddm3sbger

0b., ,,0905Mm3gms dgbobgd* LodoMmzgEml 356mbo (2021), Imbero 41, gbedyg 3M6JE0.

Kenneth W. Clarkson, Roger LeRoy Miller, Business Law: Text and Cases, 15th Ed. (2021), Chapter 40, 762.
0b., ,,0905Mm3gms Ggbobgd* LogdoMmmzgEml 356mbo (2021), Imbero 50, 3oMz9wo 3M6JEo0.

Roger LeRoy Miller, Business Law Today, 11th Edition (2017), Chapter 29-4c, 731.

Leo E. Strine Jr., Lawrence A. Hamermesh, R. Franklin Balotti, Jeffrey M. Gorris, Loyalty’s Core
Demand: The Defining Role of Good Faith in Corporation Law (2010), The Georgetown Law Journal,
Vol. 98, 640, 690.

6.  0@wobmoliol 9Bs@ob »bgbsglio LobsdsGmeml 1983 farol 24 056300l yosfy39@0wgds bogdgbg
Joseph A. Couri v. Anthony J. Couri, 95 Ill. 2d 91, 447 N.E.2d 334 (I11. 1983).
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306U, BsdgFocmdgm 4505HY39G 0w gd00L JoLYdOLSL 0B ddn3569gEml Fobrobgvy-
©@md0L 00 AsLdEHsd0m, MMIGE0E 65EMYOME dEAMI>MGMd5To Mbs 49dmghobs

B399 90603, LS FMsbOMZBY 30OL7. BEGMb30L dmzs¢gMdOL Tglisderm MmOZY-
30l 899m{jdgoolsl, 9J39bG0 39079ds 3909HY39GH0gdol domgdols 3OHMEgLBY (56
99009399)® 5 005Dg, ) M53EIB© oS HgEdIVZs6gEds 30T Lomsbsm
Bsd0x 900 0dolsmzol, HMI ymaowogm 153850m0Ls© 0bxMOI0MYdMWwo 2ows)Y39-
Gowgdol JomgdsdEy’, dgmeg FbM03, JOHMYMEGOOL IMZIWGMDS 535¢0 YOOl
LOHoGML bgeddm3sbger 3069l LsTGHoMTgM LEBMPPMYOOL 0bEIMILYOO ISY-
96mb 439w sxz9HBY, dom Mo, BsgMMe® 0bEYMHglgdHg Jows s 530LEMIOL o0
399090l 1930560 MFBGBSTMLOGd9d0 39O LobologMo, d9fo0dy
193094 GHoL LodgHogm FoBbYdOL FoBbMM B0 gdOLs S BMAgdOL Foglodserobos-
300LMZ0L 2odm0Yygbmb™. 9OHMYME9dOL B0MEOVIMO IMZSEGIMIOWIL odmBobo-
69, bgddn3569e 30OL 930doegds LsFGHoMTgM LEBMASMIIOL 0bEGEYMgLgdOL Lo~
Poboowdgaymo 9mgdggds s 0bgmMo JdggdgdoL AoBbMME0YWgds, MMYIMEOOES,
95250005, bgeddmgzsbgaro oMol dogH Lbgs Loffo®dmdo Loddosbmdoom 3mb3vwy-
696300L gofigzs Bodgho®mdgm LsbmPsMadOLMZ0L (LoBMYSMGdOL MSBLAMdOL o-
9389), 3560290930l 5JYds, 06EIOILMS 3bBWOJEHOL sOBYGOMOOL F0MbgOI39,
@5 LEBMYSEMYOOL L0560 FglsdegderMdYdOL domzolgds'!.

06590935609 LB oGH050 456030l Bog bl FoMdmoy9bl Lm™mgg LsdgHomdgm Lsbm-
3°0M900L Bsgdd0560 (3MMH3MEOSE0YIE0) F9b5dEgdEMdOL JomM30LYdOL 53053, G-
9903 B3l bgerddm3s6geo 30Ol MRWIGdSL, GOHMYMMGOOL FMZoWgMdOD
3990306569, LoBMYSMYBOL [obsbfotro MBBIMBOL gocgdy, 30650 LaMYGdOL
56 bbgs 30Mms 80gM LaMqdEol FoLOLYdS, OLIMYGOMU Bsdgfomdgm LoBMYSMYd-
ol Logdd056mdOL LEBIOMLMD 3538000 Loddosbo TgladergderMdOM™.

II. 3G3mGEomeEo Iglsdggdemdol Emd@®obol doMomsEo sMGLO

3MO365:30000 FGL5dEgdMdoL MJE®0bs (Corporate Opportunity Doctrine) oo-
65990MM39 Bo3MM3MMSEF0M LHFIMNEOL B6ITI6EH IO 3H0bE03L FoMdmowyqbl.
dobo 30Bsb0s 00 3mEgb30MM 0bEHIMHILMs 3MEREOEHOL 50BMBbIMs, GMIgEoE Lo~

7. Charles Hansen, The Duty of Care, the Business Judgment Rule, and The American Law Institute Corporate
Governance Project, in: The Business Lawyer, Vol. 48, Ne 4, 1993, 1356.

8. 396L0n30600L FEHo@EHOL MBYBoglio LELEdsMmMEWML 1964 ol 21 53M00L A50HY39GH0Wgds boddgby
Leland E. Smith v. Brown-Borhek Company, 414 Pa. 325, 333, 200 A.2d 398, 401 (1964).

9. Charles Hansen, The Duty of Care, the Business Judgment Rule, and The American Law Institute Corporate
Governance Project, in: The Business Lawyer, Vol. 48, Ne4, 1993, 1358.

10. William T. Allen, Reinier Kraakman, Vikramaditya S. Khanna, Commentaries and Cases on the Law of
Business Organization, Par. 259, Ch.7.1.

11. William T. Allen, Reinier Kraakman, Vikramaditya S. Khanna, Commentaries and Cases on the Law of
Business Organization, Par. 259, Ch.7.1.

12. ob., ,,090603905 glsbgd“ LodsOmggarml 356mbo (2021), dmbero 54, 3o0MH3gc0 36dF0.
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390o6m3gm Lobm ML s dob byerddwgsbge 306U (306Hgdls) FmEmol Jgodegds
Do08m0d35L. BoYY30M0 dMZ35¢gMdIO0EL godmdobst, bgwddmgzsbgwro 3oMo
399005, 0dmddgmlb LsdgHoMIgm LEBMASOMIIOL Lom3909LM 0bEIMILgdO-
@56 259m30bsmg. TqLsdsdobo, ©9dg90geos dol doge, Lodgho®dgm LoBMmYs-
©M900L LEHIBM, 13O MIBIFIOMOIM0Z30 3MDBO00L Q5TMYgbgds 30GMsEO
0b6GH9M9L9dOL ILE3ZTIYMFBOEIGOWSE S FMYdOL Jobowgds'. LmGMgo 53 3G0b-
3030l ©95¢00BgdsL 9aLELYODS 3OO 300 TgLodgdEMdGOOL MJE®MO0bS,
903 360doeogl bgarddm3zsbge 30ML, GMmaMmOL LsdgHsMmTgm LsbmsMgdoL
R0Y)(3050L, J00M30LML O LyJdosbo (3NOIMOSEF0IE0) FgLsdegdemds, Mol
90050053 LEBMYPSMYOIL go5Bb0s »30MsBEHglo 0bGEHgMgLlo'. m30 bgwddmgsbgwo
3060bm30L bgedobszmado 4obgds 3MM3MEMSE30Io FgladEgdemds, GOl
90050m53 Bsdgfa®dgm BoDBMYsMYOIL 593L 4odmbod o 0bEgMglio b vy sGlg-
0MdL 5333560 063 gMHgLOL yMmbogzmH o dmemobo, s49d3909wo0s bgerddwgsbgem-
35 30635 gbs bgdosbo FGLodEIGOEMBds YodM0Ygbml Magolimzol®.

3036530000 95 gdMIOL MEHOH0b0L A5dMIE0bsGY, bgerddmzsbgeds
30635 dOMEHO© 56 b 25dMm0yggbml Job J0dsMrm HMLYdIMo bOMdS 30650 0b-
A9M9L900LM30L S 5O MBS JooM30LML Bodgha®dgm LoBMYPsPMIOOLMZ0L bsFoMm M
56 LB BHIOYLM Logdd0560 (3MM3MMOF0E0) FYlodEGdELMBYD0C. 50b0dbo m -
G®0bs 80Bbgm Mmbs 0dbgl 00 Drmso 3G0bE030L sdmbo@egds, O™
b9wdd©g569o 306HOLYYE dmombmgly dosdlodoms ©I0E3L 390mowlobolio-
96995 00 L53gHoMTgM BsDBMYIMYGOIBMID MOMOYPMNMB5T0, HMTJWLsE ol Hotrdm-
5Q039bL. 4565 5F0bY, GOHMYEGOOL TMZOEYMBS 535¢JdVYgdl bgerddmzsbge
306 55496l 3065 0bEH9gM9g19dBY Fomes LsbmYsMadoL 0bEgMglgdo. LimMgo
50 30Bbol HgooBgdsly galobwMgds 300MH3MEISE30E0 FGLodEwgd™mdOl MdE®MO-
Boi3, MMIgerog BOMogl 8mddnggdol s6gowl bgwrddmzsbger 3oMms doge Lodg-
Dom39gm Lsbmyomgdol Lsbosbmo Mm3MmOEHMboLEMEo J89E)0gdol 4obbmMEo-
9930bmM30LE. 5LEB0ABs305, HMI 3M3MMEFO0O FgLsdEgdWMdOL EMJEHMObS
b9ddmgs69e 306l 5M5FsMEHM 3060500 06EIMILGdOLMZ0L, 5®53gE Tglodg oMM
LOLOMRIO MG 93O T3L LHTGHoMTGM LOBMASMYGdOL Logdosbo Tglisdegderm-
3900l dom30L9gdsLY. sligo  FJoYMTsly A9Bs30MMdYdL bgarddwgsbgro doMHolmzgol

13. James C. Slaughter, The Corporate Opportunity Doctrine, Southwestern Law Journal, 18 (1964), 96.

14. John E:Jackson III, Corporate Opportunity Doctrine: A Historical View with a Proposed Solution, Missouri
Law Review, Vol. 53, Issue 2 [1988], Art. 9, 394.

15. ©@9ws396M0L IBHo@GH0L MBgbsglo LolsdsGmerml 1939 Herol 11 s3Mowol yosfy39@0wgds Laddgby
Charles Guth v. Loft, Inc., 5 A.2d 503, 23 Del. Ch. 255 (Del. 1939).

16. John E. Jackson III, Corporate Opportunity Doctrine: A Historical View with a Proposed Solution, Missouri
Law Review, Vol. 53, Issue 2 [1988], Art. 9, 394.

17. Leo E. Strine Jr., Lawrence A. Hamermesh, R. Franklin Balotti, Jeffrey M. Gorris, Loyalty’s Core Demand:
The Defining Role of Good Faith in Corporation Law (2010), The Georgetown Law Journal, Vol. 98, 670.

18. Holger Fleischer, Miinchener Kommentar zum HGB, 5. Aufl. 2022, HGB § 112, Rn. 69.

19. Martin Henssler, Lutz Strohn, Gesellschaftsrecht, 5. Aufl. 2021, GmbHG, §35 Rn. 24.
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9GO0l BoYY304IM0 FMZ5¢gMdOL BoMYEgddo ImJdgEo 350 EYOIMEYD,
395U ML LoBMPs™YdoL [aligdom s 396Mmbom gsblisbrzmmwo igmbdi0gdo
L539HoMTGM LoBMPEPMYOOL B5Y39mMgLm 063)JMgLgdT0. 0J0oL FoBmIobscryg, rd
d9Ho639 LYdOggEOL BogH LodgHoMdgm Lodd0sbMdOL »BMs3EMGL JoBIBL F3obsbLEMmO
9t 900l d0gds HomBmogbl, bgewrddmzsbgards 30Mds byeddwgsbgwmdomo byd-
9056mds Mbs 29b5bMM30gmL 0lig, ™A ol JodsMrmo ogml Igfs®dg bydogd-
Aol dmygd0ol doduodowoBsiEo0l39b.

3MO36530000 d9Lsdgdemdol EmdGHMobs 3F0OH™M® sMHOL 3530060 9dIO
0639 9Lms 3mbRE0dBHoL 3Mmb3EIBE0LMD, HMTgEoa ghmYMEgdol BOWYE0MO
3m35gMd0L 2odmIE0bsMgmdL?, s dmoEegl 390mbgg39dL, Mm3s bgwddwmgs-
690 3060L 306500 063gMgLYdO F0bsswdgy™dsdos Job BOYY30vYE IMZOEYMD-
0056, 3MOH3MM530o JgLodwgdEmdol md@®mobol 3mbdgdu@do, sbgmo 3mb-
R0dGHo Fo03modmds 35306, HrmqLsg bguddwgsbgwo 3060 (3000 MdL godmoygb-
@b Bogdd0sb0 (30MH3MEMSE30E0) TgbodErgdeMmds, HMAgEo3 93w90360L LBodgfo®dgm
LoBMPOMIISL 5 9MOL JobmZ0L LobaGygd™?!. Lsdgfo@dgm LEBMYSEMIdOL S
b9wddegs69mo 3060L 06E9gMgLgdL Mol 3mbaeod@ol Golzo 3oblozmm©gdom
QOEOS 393039 M0 3H030L LsDMYIMY09dT0, MG SHLOSMYdM 9.(. MEbm
MMQ56mb 3063983300 (Fremdorganschaft) o Loog bgerddwgsbgwmdom Lsddosh-
M50, 53bsbsg M0 GH030L LobMPsMYOGOOLYIL Foblbgsz9d0m, MBgEHILs© SHME30-
909096 256939 306980, MO0 96 FomMOYgbgb LodgHoMdgm Lobmysmgdol
3oMBHboMMgOL>.

3MO3MM5(30000 FGBodgdMmdoL MGHM0bs, HmAgwos $83-0b 36M93969bEwwo
153Nl F0500B [o®BM0T3s, ©sx31IdbgdEos 300b303DY, MM byeddw3zs-
Bywwo 306900 35¢00ME0 5G1056, O30LMYIMO JOMYIWGdIOL TM35egMdol Tg-
Lod5FOLO@, 30650 0bEGHIMGNOO LsFYHoMmBYM BsDMAOMGOOL 3900 MYMOIL o~
939900905MMb s 53 1356513690 0L 0b6EHIMILIOO o9YgbMb yz9eexgHBY Towes?.
3063065300 gL gdmdOL MJGHO0b0IB 258MmI0bscg, 306ML, HMIgwbsg
R0OVY30MM0 IM35c0gmdgd0 930LMYds Lodgfo®dgm LoBMYsmgdol Fobsdy, 936ds-
@905 30650 LyCIRYGOXOLMZ0L 25dm0Ygbml ol Logddosbo (3M3MMSE0MEr0) dglsd-
©gOEMdYO0 56 M3065@E MDD, MMIGo3 930360 LodgHo®dgm Lsbmyomgdsls®.
99L50590L50, bgarddw3s6go 3060l B0gH BOWYYEOMO BMZ5GMBJOOL MLVZG30L
Q3B I65 LoFOMMS 0T FoblEBOZMS, 9336MPS M) 565 Logdosbo Fglsdengd-

20. Holger Fleischer, Miinchener Kommentar zum GmbHG, 4. Auflage 2023, §43, Rn. 224-225.

21. John E.Jackson III, Corporate Opportunity Doctrine: A Historical View with a Proposed Solution, Missouri

22. Law Review, Vol. 53, Issue 2 [1988], Art. 9, 397.

23. Florian Drinhausen, Hans-Martin Eckstein, Beck’sches Handbuch der AG, 3. Auflage. 2018, §1, Rn. 88.

24, 35L5BMLYGHLOL GGl MBsmalio bsbsdsMmemls 1997 ool 13 dsmEGHol gosfyzg@owgds boddgby
Demoulas v. Demoulas Super Markets, Inc., 424 Mass. 501, 677 N.E.2d 159 (Mass. 1997), 529.
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@05 B539HoMTGM LOBMYSMYBIL O M58YBs FMbs bgerddmgzsbgero 3000l Joge
58 B5g80560 gLodegdEMdOL Y HIM3530 BsTGHoMBGM LsBMASMGOOL LsBoIBM.

III. Lsgdosbo dglisdamgdermdol JomzolgdOL 53MAsem30L
333770 98B gdo ©s B3:0 Bgg8aligdols Ggbhgdo

LodgPoMdgm LoBMYsEMYdOL bgeddw3s69w0 3060l Boge bygdosbo Fglisdwrgdarmdols
d0m30L900L 5360530l Fglsderm M M3930L F9x3sL9doLLL 4y39esHBg WO Lo mY¥)-
@l §o63Mo9bL 35530M 3003 9M0g00L gobloDBZGs, HMIgems Lodwysegdom-
53 9mbgds, gm0 IbG03Z, 3MH3MMSE0o Fglodwgdwmdgdol 0YbEH0B03S30,
bogoem, 9gmeg 3b6H03, oa0bgds, 937100360l 0399 M5 3MB3MYE IO 300H3MEIS(30-
o IgLodergdermds (Corporate opportunity) bsdgHomdgem LsBMmYSMYdL>.

3MO3MM530v0 Fgbsdgdmdol Mmd@®mobols 2sdmyqbgds s bgerddmzsbgwo
306MH0LM30L B0YY30YOHO 3sLboLIYGOWMBdOL IIOLEOS BOFOMMIOL LOLOTSE-
0@l IbOH0EB Tgbsdsdolo bsFosMmNWgdMH030 FobsdoMmdgdols gdm(dgdsls. 3oc-
39 0030, 30 gdIE0s 3MM3MMS30Io JGLsIgdEMdOL SOLYOMdS. Lbgs
9900b393580 5000 56 996905 bgerddwgsbgmo 3oGol doge bsdgfoMdgm LoBm-
2900Mg00L b5ddosbo JgladErgdermdOl JoM30LGOOL 530930l IM393sL*¢. 0d
9990mbg935d0, v 15dd9d0 EOYHObWYdS 3MO3MEMOFOMEPO FLodEGICMBOL SO -
19gdMds, HMIgEoE 93293360l LsFGHoMTGM BoBMPSPMYOSL, FgMMg 9Bo3Bg »bo
99000, 09 G5dgbs dmbs bgwrddwgsbgmo 306H0L JogH 3NOmIMOH(30IX0
99L5dgdMBIOL Jo3bmds LoTgFoMTgM LoBMYSMIdOLMZOL?” s Job JodosMm 30-
050 ©0bGHIMILGOOL 953500369058, 00 Fgdmbgzgzsdo, mv30 bgerddwgzsbgwro
3060 50bodbme 35w @YdMEgdsls 56 TGOl gdL s 3MO3MEMOEFOME JGbod-
90 Mdsl JoomM30L9dL, syowo 9J69gds dob Jogh B0WEOMMO IMZWIMIOL
©5M©3939L%. 530L LESoMOL3OMmME, YY) bgErdd3sbgEds 30MHTs LEOHYWYMGBOSE
39936M 3mO3MM30ME0 JglodegdEmds byIgHoMTGM LEBMYIMGISL, bergnm bs-
9969 LEBMYSOMYPIOL MFBEGISAMBOETs MOYIBMA Moo MJ3s 8 Logdosbo dg-
L5I GO MOOL 258MmYg6gd5Hg s0bEIMILIOOL SMOMLYDIMBOL Aodm s gb “9sMO
56 04m MOQOMNMO J39JOI00 56 5OILFMOO 0bxmEmTs300m gobdoMmmdgdeo,
bqeddm3s69e 3068 Msg30LvRMI© F9dwos 35dMmoggbmb boddosbo Fglsdwrgd-
@M 3060500 5b gL 30O LEMYJOOLMZOLX. oM 0TOLY, MM LsdgHo®dgm

25. Holger Fleischer, Die Geschiftschancenlehre im Recht der BGB-Gesellschaft, NZG 2013, 361 (363).

26. Eric Talley, Turning Servile Opportunities to Gold: A Strategic Analysis of the Corporate Opportunities
Doctrine, Yale Law Journal, Vol. 108, Issue 2, November 1998, 277, 287-288.

27. James C. Slaughter, The Corporate Opportunity Doctrine (1964), Southwestern Law Journal, 18 (1), 96, 104.

28. Eric Talley, Turning Servile Opportunities to Gold: A Strategic Analysis of the Corporate Opportunities
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