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2 A HFen LA

i =

B YT RULAFBE AT K F 8 # Corporate
Governance & 5 & 7y » 1 F 4 Corporate Governance”— &% ik
HE A T AT R B S8 — 4 SRR
ﬁ’jﬁ;% % % ( Materielle Unternehmensverfassung ) -~ T 4E# ﬁ
ARA - DIRBTE - FARREERELT - AR ERAERAL
VAR B TARIL HARLE & - BE AFRICk & & A
F70L BAR B P B - AR BOATR 2 B A T e
g o S i s
FRBHTEEAR - R AR TR =00 =
R B A ZE# (Deutscher Corporate Gorvernance Kodex
DCGK ) % BJNFf 422 H % A § = §Dr. Gerhard Cromme #7% #
T AZAZTREAN  THEA LR ERR - MERREE
o DS A B TR L B 3 BE B el
AR DT RREARGEBRLT X - fRE AR B2
R R EEMEERES  ELRREE SRR IA TR
R XHTEE  AERERE N B TSR S DT
B AT T 97 40 7 DL 8 B R
REDRAE - B @IRA (TR S TR B B

AXLLER HERBERBBERAA BEAMAEELRL L2 A
¥ AEEREAEERAR BEER - VAR EREEEFRARR
M 2SR R EOR A KA R BT ER X B A
AR ERERBEL - R AL - T AR m B4l &
£ ARAOR U E  F B EEE R R T A

FASEE - ARNAE - BEIARARIEEHN  RRE  EEF S
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t+za-0 BRAG FRFECEF LRI AL APz 3

{ill

B Hl

B — A\~ IR B R S P AT B
R - b XABER e KB BB R & X & e R
o AR RAR EROER R S E LR bR ERA
M EE BN Bk SAYTEELASBRERSEL -
BT BERR B A W T B BB A e
KL R R E SRR R DE TR 2 e
T 43K 3 SR MAE A PRI B - Y2 5 AL DL
R Bk 3k R RAAMB I NARK  FAFRASE
FRERET pFER A AT THRB S F BB KA - T
AR BRI R B T AT B B R RS
EN =S RS Y EX - &R E2 T NSRS LS <
MEFREANRE LRBL T FREER &S EEXPEEES

R

BBARCEMERERERB P HEE L - TAAN - (24
ErEBZ—TH > TEHRBN AR RRTRAALAEE 8
MRE A% AR REA)EEL BB L A-O0O=FELRE
A BEFE# (Deutscher Corporate Gorvernance Kodex ) » X H #
AR BEET KiEk /PR AR ARG ERRAH o6 &R
LR ES G F EHL K

B AR ERRBER LR =L AR - BT E— T A
AREES BRRTLEY (R BFRELE BREL-
TO 3 AR B = TR - (SRR R E R s - s B

1T oy N —y . . .
EJEI%@,E‘;S?'iL [ﬁ]ﬂitﬁjﬂ@ VL % ¢ Streeck/Kluge (Hrsg.), Mitbestimmung in

Deutschland, 1999, 17 ff.

~145-
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A DA%t B= T 2R B AR pEERR SR FT- GHHRE %
T FWRNRELAH % & AT FKFnER # Corporate Govern-
ance’5 Ff & & 1 B4 Corporate Governance” — &% (EHEHE H
T - R AT R R R £ — R A T ER I
* % % 4 (Materielle Unternehmensverfassung ) - Jfj %4B&E 2 ;iiZ)K
FA? WARBT S AR BEERELT  AEEASRAL
ST FARLE & - BH @98 A# £ § 2400
HPV AR B B ETT B - AR B TAEE = % B A T e
B PR HRER R I f— RERAT  AE—
WA AT BERE - BHEE M EXEARAAGE - 4=00=
ﬁiﬁﬁﬁ AF #BEE# (Deutscher Corporate Gorvernance Kodex%ﬁ%
DCGK) # ot BUNH ER L FHEE 2 J#Dr. Gerhard Crommef]
2BT A SR HAT  THER#LARERE [RE
FEF L%ﬁ%iﬁﬁl&ﬁ%il}%@ » 3 B Z ) e
PR DT BRRERAEBHLTR - AZ00F+
B BIEB HirRAEBRAER R TH R BT RARE
( TransPubG ) A54  TWARBERGTEE —7~—WPNT Af i\
i I ARG BB E S — 7~ — KRB BB
RAAFAHHARAA BT EBAARTEE L B
( Empfehlungen ) * - ERRBARHBERATRBEFEE - £
BEEXFAH=00=F+—ALHEL  FRA-OOZFFA
ST —HRABELAM -

2 Hiiffer, Aktiengesetz, 6 Aufl., 2004, § 161 Rn. 2.
Vgl. Peltzer, Deutsche Corporate Governance, 2004, Rn. 5; 22 ff.
Vgl. Peltzer, a.a.0. (Fn. 3), Rn. 22.
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4za- CTEANE TN = X TE ¢ RERSI L R EF) SICER I

HRLAARERE By EEMEIERET  ELRER 4
TRBATIEEAR - XHTBE - AR H LM
TR 3 @ DR T TR BT T 3 0 P DU AR
B EHA B A TR B B L B - TR BRI B R
AAE B AERR - AR - B Akl LR R8T
FADRIT % 2 2 & il D RN S BRI b SRR R
AR FITE AT AR A o TR AT BEEA
BREEBEATE - VIRB TR  ALERERNES
FRESETRELoTH BESTERLE 42 LB T
BRLHFITEYy TR ECLFRRELS LR H LB TT
BB R & T TR R YT B L N R R - AR &4
TEREBY§ ELROFIAACHETLR 4 RERA
BRI LEEF gEEES ERLERK EFYTATE
By A RHEF # k- L AREREIA R LR
i B 0 bR T R E B RS K TR R
B E BB - TR T e K T FAEAA
AT SRR F AT AR AR TR & RS 7 -
P B B B I AL M BT S - B 51 R o RO RO DL
BRI RFFRAEH B TR 2 IR AR R T
o S FAERE R R EAY LT AR R
e EEER T - B 50 HA R B R BATH MFOLE
B TR A KRS - B SR TR LB
BR - AR BRI A A AR R - ik
¥ REAARE -

5 Vgl. Elsing/Schmidt, Individuelle Informationsrecht von Aufsichtsratsmitgliedern einer

Aktiengesellschaft, BB 2002, 1705 ff.
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SRR B DVEAR RO —° bR HIE KB
HETELLBR - B BRRITR Y 2R RB T (REE
ABERL— KRB [ORE AR R X AR B AS - RITT S
K2 B RTREELTINEGEREA G 7 B3 AR EHHR
(R R T (RO AR IR Ry - SRATHT A SRt R P sRAT
BEARR b it [FOBER R e TALE AR SR
ByRHFLE CRERRS & - BIRE /0 frR(TREARRATIOR
A ERPRERFLET - BIRESRITEN B AT SRR
BE o B VAN A HIRE Y BRI S E A TR
BER - A RS HE AR BR - AMER(TY 2 2 s firk
M B AR KB R FO RN RAT R O E B
SEFET EFH HERFRITT ARAR T ERX &2k
RHE U REXZRRA - RPN REERT VAT - ATA
REFEE L ERT & USSR Y BARAA G -
FETCH REBRR - (SR Rk - (FF AR & A Al
B T DN B ER T AR EARKEARARE AR
B (T[T EAGE BRI 7 SR AN B EAR G 2 AR E
AR U B RRITTR XN EA m L — EAF LEE
RLFT - RTRBEHR—BAAARET R 6 - BF
RE - HERBTE - R BELTARLAT TR RLE
H7 Tt R AR BT L HIRE 2 —

AN 2% B REHBBBRAA pERF L TER L L2
4% FEERBRBBESRAT RTEG - VAR BREERARA
HREEA PR R R R O RE IR TERE
¥R RAR AR ER B R EEART - RAeZ AT

6 Vgl. Hommelhoft/Hopt/v. Werder, Handbuch Corporate Governance, 2003, 35.
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tea- GAEFTEEDLHRRAI LA E RN E R T

B B B TR O LS XA B R AL R
TEE -

B AR WA ST L A AEER TS T
B RAUDLMBAR R A AR A RA SR
ETRR B2 TEReERAR wEEEEN LT 5 F
ARVERSE RS AT TR A 2 £ MR 2 Y
AT° - A DGER B4 A R R LB AR aEAA B E
B HAEAEN SRR RS DEARBLAT

8 EMERENEE
—  EEA FRENA IS TR

R RBAFARERASER L AR WALES
KA« AR B A AR - AR
TEFd  BF g ARLERE - EREE AR BEHRALIEE
FEREELRE EERTAAHT AR RE AT AEER
& LA B %‘iﬁ_ﬂﬁfg c A—H A HEXREF A ( Empfelu-
ngen) - HRKFER L HLAVAAFE - FHREFE - A%
BARRERA—AATE S TR RELE SR EH 488" - §

[Ferg ) il sl ﬁﬁf}i'?zf A5 £ FT} ’FJDr, Gerhard Cromme 55 J[l7FF J
% ¥ {= > Corporate Governance Report 2002I'] % Corporate Governance Report
2003 8% (4% o P19t 2 [l 1 Nagy, Corporate Governance in der Unternehmen-
sprax, Wiesbaden 2002.

Vgl. Ringleb/Kremer/Lutter/v. Werder, Kommentar zum Deutschen Corporate Governance
Kodex, 2003.

Vgl. MiinchKommAktG/Semler, 2. Aufl., § 161 Rn. 26.

Vgl. Peltzer, a.a.0. (Fn. 3), Rn. 40.
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8 AAAFeH LA

K% 1Al IR (Anregungen)  AGEE AR B 5 — £
BT oREcEEE fORER A AE AT GERAEA§ L IR
SEERL A ATR - RN S R LR
HIRBORIL bXF T2 8o AARREGEMER AR BT A
PR IR R - R R A6 AR BT s b
B R ER (Rechtsnatur) b GREBAR 9EHEA LA & EFR M
—TEREAT H 38 FAF ( Wohlverhaltensempfelungen ) Ty =75 %
BoAE (soft law ) ", E@%fff%ﬁ@] HEMl £~ #F (ein Novum des
deutschen Rechts ) '2 - HERBARREEALHGR 5L THHE
&EIMTHERREFE L RAFEFRA 0 T REERNES —
~— R R R FUTAT RE R L B AR TR
f&%“/}}\t BRI T ERERE B ARE T EE M RARR AR
j] o

{{@Eﬁﬁ/}ﬁ #1 ( Gesetzeskraft ) 77 - {f{%y&%ﬁjﬁw ) ﬁ%@a I\
AT % EZ YL IEd £ & Lk ( parlamentarische Legitimation ) 7
B TRABERXER G2 - BAEIER AR AEEE AT
B A AR EHERANRFLRS  TRYEADLTLE
AEA 25 - AR BERARRET —BATF AL EAAR

" Vgl. Lutter, Das Europdische Unternechmensrecht im 21, Jahrhunder, ZGR 2000, 17;

Ulmer, Der Deutscher Coporate Governance Kodex, ZHR 166 (2002), 161; ders.,

Aktienrecht im Wandel, AcP 202 (2002), 169; Pfitzer/Oser, a.a.0O. (Fn. 22), 29.
12 Vgl. Ulmer, a.a.O. (Fn. 11), ZHR 166 (2002), 152.

13 Vgl. Liicke, Vorstand der AG, 2004, § 1 Rn. 52.

14 Vgl. MiinchKommAktG/Semler, a.a.O. (Fn. 9), § 161 Rn. 10.
15 Vgl. Hommelhoff/Hopt/v. Werder, a.a.0. (Fn. 6), 56 f.; MiinchKommAktG/Semler,

a.2.0. (Fn. 9), § 161 Rn. 29 ff.
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. EAESNFFE BT LRI s A ARBREZ I 9

AR %R LRERPTE  EARTER R LA
A2 B DT B R AR B AT R - (SR pAR
£ %ﬂ%%ﬁ AEH %%%% BEEAN /L\?ﬁ]"&%@ﬁ f% ¥ /L\% ( der ele-
ktronische Bundesanzeiger ) 7 %@J » 3 JEBY K # I &7k ( staatlich

gesetztes Recht ) 7.

R & AR LT ATDLRCE T EAR BE
FHEFYTRR L FRRTS - BT TR R T RRERTY%
T2&G MWFRRERSRAREZET BAEERFR - X
TR R O R BB EATHER - 1t RFHE LA (muss) AR
R ¥ PR ARHEAR AR AT 588 FEITS -

BFF%2 —BRA AT RER A ETSEE (Wohlem-
pfehlungen ) %ﬁﬁ 2] g%méﬁ B B IR AT AR
ey > - RIBITER TR REREFR TARLKS
REANABTRALERFTR  LHTOREERAAFE
K- EEL R TR - PR LA A RHED A
RS A A AT (% AR (AR 5
2 =7 ThRBATBEES Y BETEEE RN (F
BB A ( Selbstregulierung ) T EREAEREALEN B
(B4R 1T 5] 4R A H) (B % £ (der besondere Vertraue-
nstatbestand ) - m‘i;‘}zﬁ\;g;g E= =) @‘j%‘ijfﬁg/}jzjy o %%@% AF B

16
17

Vgl. MiinchKommAktG/Semler, a.a.O. (Fn. 9), § 161 Rn. 29.

Vgl. Ulmer, a.a.0. (Fn. 11), ZHR 166 (2002), 159; Seibert, Der Deutsche Corporate
Governance Kodex ist da, BB 2002, 582.

Vgl. MiinchKommAktG/Semler, a.a.O. (Fn. 9), § 161 Rn. 37.

~ SFUpL 32 fL : Lutter, Der deutsche Corporate-Governance-Kodex, GesRZ 2002

18
19

Sonderheft, 24; Seibt, Deutscher Coporate Governance Kodex und Enspreche-
nserkldrung (§ 161AktG-E), AG 2002, 251.
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R S YIRSy NS CRNC RN 3 i S TS §
WR A R BTG F st R0 T SRR T
RGBT BRD - GRATREL L SRR REED -

=~ B R

HBARBERAF EH L RBAR BEREAR L
GEAGR B E B R RAR TR RS HHAR
F7 0 2 BEEL NS LR B RB AT EE 2 R B
SFEERR - BEGEA L TUE E EER AR BEH
BAFYEER - 20 R RER A ARKA - BE - AT R
— AR EFGRE BB TSR RAA L R ERBER R ETE
- SRR ROR A B REAR WAL FR L B A
b= S

T &£ LBy RAR Gt BRF T LT B
PEERIT LA GY B EAEAT S EERBR - iy
THAREEEEETRE -

B AR BRERB LA RBRYE RAR fORE ARG
A= U g MR A (ein duales Fihrungssystem ) %, T B A
Bl 2 4 B E U ST % 7 ( Kommunikationsfunktion ) * -
G Rk = TUfl < B K 2R A TR B b XK AERA B 2 A B8k

20
21
22
23
24
25
26

Vgl. MiinchKommAktG/Semler, a.a.O. (Fn. 9), § 161 Rn. 44 ff.
Vgl. DCGK, Préaambel.

Vgl. Pfitzer/Oser, Deutscher Corporate Governance, 2003, 30.
Vgl. Hiiffer, a.a.0. (Fn. 2), § 3 Rn. 5.

Vgl. DCGK, Praambel.

Vgl. DCGK, Préaambel.

Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 60.
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e IR MAENFREEFEARTAILHAL P ARP A 1]

BT AERA T FEBRAE RAR EE M A (B
DL BARAETESE TR RBEB A KRB A L HRETERT 4 -
EEF L VGRER S S CEN NSV E S VOt
I e b ¥ ERERRT BT EBRF RS (Or
dnugsfunktion ) TR #H 5T VR A1 AT B 7 ™ (Anpa-
ssungsfahigkeit ) -

LHGARFENALKE  ([CRBRPES b ERET
VR RAE LAY - giRg - ERR L A ERAR D
HAERE - SAS-BRE LE S0 - ARBALER - BA
A RAFREB0 B TLE £ VAl = A DL LA - [ER g
RELE #H— AELE  TERRS

£ @0 B A R A R T BRE Y
FET7-BE——BRECTERE —RE AR bk &% %
BUYEE T E R B LR g ERA AL L g
7 SRR ERRBL BHTET - L% 8§ RN B AR 2
FfE BRELREE L REFASER L IYTH A EBLAE,
21 E 82 BPA LA YEL R AT -

27
28
29

Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 61.

Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 63.

Vgl. Fleischer, Zur Leistungsaufgabe des Vorstands im Aktienrecht, ZIP 2003, 1 ff,;
Dose, Die Rechtstellung der Vorstandsmitglieder einer Atienesellschaft, 3. Aufl. 1975,
1 ff.

PP 76 Abs. 3 ARG HIE » TR LAy FIB RS E 5 2 SRRV
b/

Vgl. Hiiffer, a.a.O. (Fn. 2), § 77 Rn. 9 {f.

"EJF%E?E]“Q} ’FJJ/EFE&% » BB SR EFL - §§ 107 Abs. 1, 90 Abs. 1 Satz 2, 184
Abs. 1 AtkG und §§ 27, 29, und 31 Abs. 4 MitbestG.

DCGK, Prdambel und 4.2.1; vgl. auch Peltzer, a.a.O. (Fn. 3), Rn. 73 ff.

30

31
32

33
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RBARARERANRE BHEERRLHF L EE 5 aRL A
% BERSHAAAKRERFELHRE - B ALF B LA fn
EFaff LELCETARETF BHECTERIERE
H e RERE AL RN SR RREH BREARS § L K%
RTEIALE g ARERERE —F 327 THRBRNES
———RE-ETHT B¥ #AEERTTIER” - BY
BEHARET H T -

B g Hp R B ROR R R - T AR BB —O—
WE—BRE ERBRNEETEA - TATHAAERST &
TEFRTRR  BFBAK= 0L — 8= — AT B
RRA AR - pARB— AT - fF pXEREF L+~
B b RO R R RS — R TARER AT BER
BEEIERES -

EWEAAASRBE—T 4R - BH &0 EY Re
B > BE R ORB RRRS = T ARE —BRY
Et-REB AR B RAARER AR RE —FR
Pl MET KRR TR AT - T {ORB AR n= ik H
TR AER R R R AT £ KR EFRAAA B
HEBI -

B HEEaEEF # RG24 F R R—AERAE B
B R BB T B . = TR A - EEERER T L
EREFMEF LA R (R ) ETHETNEAEE

34 Vgl. Hiiffer, a.a.O. (Fn. 2), § 84 Rn. 3 ff.
35

Henzen, Priifungs-und Kontrollaufgabe des Aufsichtrates in der Aktiengesellschaft, NJW
1998, S. 3309 ff.

36 Vgl. DCGK 5.2; Peltzer, a.a.0O. (Fn.3), Rn. 260 ff.

37 Vgl. DCGK, Praambel.
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1tza- MAENFRFEEF LRI LRAL ARz 13

FARHREORAEL - REEHFEEREAA LR EREBRE
ARB B - TERTHERIE - BB X R T EA IR
& AT A (True-and-Fair-View-Prinzip ) %% m - 3 HEH]
LI F IR K SRR LT A9RE A
AR AT LR R RO = AR R E G ¥ &0
SRR R SRR = AT @ R e A
T HBRBORT - B S PR A Bh AR e d
%@%ﬁ%i%%%%”o

=~ PRHLBIEL 2 HR

SRR B AF A S B EFRAT
= ¥R A ( Verbindlichkeit) - fF FKENH - T AR
,ﬁ{' (Muss-Vorschrift ) 5 " e , @& (Soll-Empfehlungen ) : DIK

"Ml Bl T/F L ZBCHEEE (sollte-bzw. Kann-Anregungen ) 0, 4{’—‘5
o g b2 8% (Empfoblungen) AR N EE T e
R (soll) § 2 JF & » AF & ABH T HCE BF /Pl #
A ETEEFHEFPLAAGE RO R BEAR BERR L 8%
HL AR BERALE MR % " B7ES %L (comply
or Explain ) Al - 4Pk, [0 BT AT R4t Bt hOBAE £ 8 P
AP IAT X (BB - B I ETRE - R B AF KT
AZJTARBEXFT T RAES EAERIG SRR - IRTH
it 7 BT - R T A ECIEIEE (Anregung) - FARE
SRR B R - T A TR R L

38 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 88 ff.

o Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 8§91 ff.
0 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 95 ff.
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T Ford

FoEREEXFVAEEFT " (sollte) ;B "o (kann) 5 2
B B NEAL AT THE S NE AR MR
W RREVRRTLERRAAE -

EADRRIELAT R0 B AT BERAS 128 — AR
& TRESFEHREFELE FEA L - XERERRERS R
FNT IR ELS FECERELAUBER - 4k REHER AR
BEEAFERH RRGETUTRA R » 1t VAR T R L
A HRBAFRERAS 125 - HEE-FERNE TR Y
fled (soll) FFRE £ @A RERE —BRECHEFE - L LFE
%Aﬁﬁ%k@%%@hﬁﬁﬁ%%%%@&ﬁﬁ%kﬁﬁﬁ°

FEAREERLATAT HRBAR BZEHE234: TA
A (sollte) B F g% R T RABT L ETET B (B 4%
Belnternet ) -~ SRR K & F & 1F 0. o R ARER AR
o B e ORI -

EHAR GARR BRI AREF AT
AR BEFEAER  TARFILTHZT AL 4RES
# Bfekmy” EAAKECEF HRATE  AA R
REERARTHAEE - AL ERAH SR AR BE
AR AR 0 T E R AT TR R KR R R
B AR EREER AR (Fin: AF&E) - BiEEE

“1 Vgl. DCGK, Préaambel.

B P R R T 2 L S LT R vl Hifer
2.2.0. (Fn. 2), § 161 Rn. 6.

43 Vgl. Hiiffer, a.a.O. (Fn. 2), § 161 Rn. 6.

Mg e AL S R G V161 S R R Y 2

”ﬂ | 4= | (Dauerhaft Zugang fiir die Aktionire) > ﬂﬁiré’i £ SRR TV JF;' ok

BETEHI‘ FONE FFI'SFT Fff,?i'? "AJ Vi - Vgl. MinchKommAktG/Semler, a.a.0. (Fn. 9) ,
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o

e IR MAENFRFEEFEHARTAI AL ARz 15

REALTARAA &7 REAL R L 0 TR £ 2 R
7 e STCHEGF BREWIRR AR BERA TR S RIFE . (2
HEBLTE  HBAT RERS L EEEBIEN £ 2 RATE
RiE- G RBBPEE T ZRE — B — AR 2E A
HARUTER VRS B — M EERER 2 EFFUTA L IERR
- ERETLE SRR ERERRT THRBRES —— 7~
ERETEF BRALERRFRR £ g - L Lt EREE
BooREEEL  BEROAF SRR 4 bR G HETER
ANB B R R A RO AR RERAK YT
A Sk TR e SR R - AR ERR
fEE BRERPEL LM LR RRERAE LA EEER
A — R R BB R G Lt = B 2 A

B AR RERAR L E RS L HAATAE  (EHIE
Hok L AR T BYEEE L - A AR RS RE
PYERAA - ERAAE -

B AR TR AN IE— BT AR Skt BB
PFFR T % A Lo e £ T B K R A
WEITEETE B BB - it AR AR RE A LA
TR - L ACET RERETIE ERR” -

§ 161 Rn. 161.

45 Vgl. Ulmer, a.2.0. (Fn. 11), ZHR 166 (2002), 160.

46 Vgl. Hommelhoft/Hopt/v. Werder, a.a.O. (Fn. 6), 57.

47 Vgl. Hommelhoff/Hopt/v. Werder, a.a.O. (Fn. 6), 57.

48 Vgl. Borges, Selbstregulierung im Gesellschaftsrecht, ZGR 2003, 521.

49 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 105.

50 Vgl. DCGK, Praambel.
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2 RRERRE

HBAARERALTE LY 0 pAR: — BE = B
REERE: = EHEFRRFELAF D L5& % B
o7 B £ BRI R

DAHRAT S - KEEAARTREY 5 4 RERE
BARR B R & 0 B ZHR %/L\a ,%é,@/ﬁ\_l: 2 Fi & A (die wirts-
chaftlichen Eingentiimer der Gesellschaft) - F&R‘;ﬁk\ﬁ%ﬂﬂfﬁ-x
A - PIRRHEISOR & — 1 A 87F FRER = AKIEE R -
T ST By B AR e BE AR R AR 3 1 TR BBy kT
EE AR 8RR 8 R AE L BT RO &
2R TRBAA AZRE 2 ER g A REY VT2 b%
BRI - AR L BB D IR RS T ER LB 4R
B AF R A N B e ORI AR e E R ) T H
R TFE S - SRS L - BHES - BAL AR
HRREARA - (85 & W 30k ST R (RIB

&
i R

PR B AT RE RS LR R TR & 0T
%/l%fﬁl &% ??@%’ o TR ~ At EI/% ( Mitgliedschaftsrechte ) 56{% 7

1 Val. §§ 76 bis 94 AKG.

52 Vgl. §§ 95 bis 116 AktG.

%3 Vgl. §§ 118 bis 147 AktG.

o4 Vgl. Cromme, Die Bedeutung des Deutschen Corporate Governance Kodex fiir die
Praxis Kreditwesen, 2002, 503.

ZZ Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 124.

| Fﬁ% TR e A 55 3k e F.’l’[@;‘/%ﬁ% Fl : Hiiffer, a.a.0. (Fn. 2), §§ 118-147.
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o

CRUEEE ETEAS T = X h S EERSIRE RS NS Iy

IR BV EAR R - T A R SR P B R R
AR - ISR RS T =R R RE A

P SORAE 2 AR VR B LTI BB SRS
—A\RA AR T RREAK AR BORAVROR & EAT
TEAR BT - o FAEHRVER & IR AR 1
AR, L FRAVER # LRER— R LR REOAR L
By REARERAS A FRERT ST R H] Al 2k
MR B o B A FAE 2 (B A Eﬁ% ( eigenniitziges mitgliedscha-
filiches Individualrecht ) * « BEABE % 2 BA & FlPf A 20k
BEER 0 b

o Pl B IRE

WAR BT EE2127 07 % AL —Rpy— R &
PR TR SRR R RER R R TR R
R B A A A RRAR L 5 &
FYUTH  ME TR AREE R BT - 2 g W oo
B R AR AR — = B — = A - A 5T
AR IR IR B S RE 4T T R Weifel IR -
ﬁﬁtﬁ%ﬂf’ﬁl E—F— %?)’@%( one share- one vote ) * {2 Ve
RELEEN THYTE %}F’?J“PU\ R - B B R ST AR B R R
TR T OEREN AR BOKER AR RT
DUACR BB T - ORI RBER T 8- o g — 8% —
AbhgARA - 72g —BE = ST LA 7a —HA 5

57 Vgl. Hiiffer, a.a.O. (Fn. 2), § 131 Rn. 2.

8 Vgl. Hiiffer, a.a.0. (Fn. 2), § 134 Rn. 2.
o Vgl. Hiiffer, a.a.O. (Fn. 2), § 134 Rn. 4.
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SO R A - S5 e B B
ST B AR AT B (T
AR EE % ﬁi‘?% N '?%ffiﬂ—v? Jjﬂf%!l@ ﬁtﬁ&% ( Vorzugsaktien ohne
Stimmrecht ) - % %%ﬁﬂ% /ﬁ%ﬁiﬁﬁ@&%ﬁ @j{%’%ﬁj{ v — 61,

= IR A FGHE

BR L IEEFE AR FRLTHN T AR 2
SR BT AT R 8 2 SIS SOAR B AT B
Wik #2210 TR R R R TR R A B A
HAEE - R AR B B T A R KB
SYIPVE = U I SIN T RE 285 2Y S TE 2ty
FEAR - st R STRARBE  ARRTEH BELY
ARERAERER  FHRBLA X TAB XA BTH M
TR B HERIRIBAA KA & SRS R (T
E
SRR Ry — — LR TR A R
R 7SR A R S R B A A
WRIRGyEE — £ R — R — AT L% § SRR 3R
RS ERLER - B SRR R - o BAVRA
B 2k BN BT K 2R - BN EE R AR o R
( Anspruch auf den Bilanzgewinn ) % ]’3@%@7 J&A%W Hﬁ%]ﬁﬁ&

60
61
62
63
64

| %%lpdﬁﬂﬁ F'JF%:E“ITEJI% : Bezzenberger, Vorzugsaktien ohne Stimmrecht, 1991.
Vgl. Hiiffer, a.a.O. (Fn. 2), § 139 Rn. 17.

PR IR B0 T2 BTSRRI 1 2 R T A

Vgl. Hiiffer, a.a.O. (Fn. 2), § 175 Rn. 7.

Hueck/Windbichler, Gesellschaftsrecht, 20. Aufl., 2003, § 26 Rn. 20.
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e IR MAENFREEFEARTAILHAL AR A 19

WEEFTAREDR BT - LT IH 2 85 2 42587
(Recht auf Gewinnbeteiligung ) - JF R R & F 2 4 B #=
4@ ® (Das wichtigste mitgeliedschaftliche Vermogenschaftsrecht des
Aktiondrs ) - Je B3 NG EGRB R ES T\ FEE T E%%ZU%K
AT R AT (7 Sy — B F L B - SR B
Fi#— M (das allgemeine Recht) i&r %&ﬁﬁﬁ%ﬂ R e R By
EHE—tD wE %ﬁ%ﬁ” A ‘%j{ﬁ ® (der konkrete Anspruch auf
Leistung der Dividende ) - 4B jeAE R B & ghy IR X 5 KA
( Zahlungsanspruch ) S| B % KR %%%@IF&%&%_/ + I FFf
Bl Z S RO R R A & 5 R X (e A
BB RS —— VR — R BR 8 A
EERHaAA REAGLITT 258 B #RALERR
r BERTEEA  PELHE - SRRR R EEER
ﬁ%?’hﬁﬁ% 2 ZBADTNE 2R - BAAH Z EFFUT
B L E G RPRA SRR A S RN - A
ARERATGA T A4 BT - KR HE " BRLEE
WP TR B NEEEA]) - 8 AR 2
71 SRR PSR = A AT R
Eo o DUL R R R BB — N\ B R E
HROR 2 Pk - F RRONE T IR R A A AR R

65 MiinchKommAktG/Bayer, a.a.0. (Fn. 9), § 58 Rn. 90.

66 Lutter, in Kélner Komm, § 58 Rn. 79.

67 BGHZ 124, 27, 31.

68 MiinchKommAktG/Bayer, a.a.O. (Fn. 2), § 58 Rn. 102 ff.
09 s fLm B ITL10fE IT22F -

0 g pL BRI STITOFE -

71

B LBV P 1E 572935 -
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B - B B B G TRy AR T
AR - BRA AR TR SRRy BPvES B+
F—BESH FEFARERAAELEY - ENTRA L
REITHL -

ANAFTHRFE - A ERRFRCE SRR BT A%
A2 ANR .2 2GR BBV S —\T R R R
TREEH N AR, BEEA— GRRER - A A
EH SRR & 2y A3 S BORT A « R AR TR IR
b %%L EED k- %ﬁ&ﬁﬁ'%ﬁli%ﬂ%ﬂ ( Subjektives
Recht ) [E3

BB —— BB — = — - AEEAGER AR BE
HRA223%H - B E—ORETR R & A8 - 3 grRAE
B DR R AR R R B R ERRE
A (Willenbildung ) ~ 4544 - # K il b3 AR BT 7 -
TIRB R AR LA - 1 B B ST TR Ry
FRAH i%l: (L (oberstes Organ der Aktiengesellschaft ) .,
HIEETRA BA ST BA g2 HEAKEE LR BIRE
TRy S A AR HARE AR BE A2 24
R B &L AR ORR & EA T80 -

2 Vel DCGK 22.2.

& Vgl. Hiiffer, a.a.0. (Fn. 2), § 186 Rn. 1.

“ Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 48.

s Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 147.

76 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 184.
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e IR MAENFREEFEARTAILHAL P ARP A 2]

VY9~ BERE A5 ~ R A

RGIRB AR QEEH2INE A TERFGELFL) A
BR-ReERA A L REGR B E S ) AR T B
HEGLBRAE LEARBRYEE —EFRE R F—=
bR — B — AR A A B E AR R
TR R AR EF R A\BAAEYT - R 8 R
P4 B B TR PN B AT 2 B AMETROR BB R SRS
RALF RIS -

B AH REE #2315 = AR FEG) — B EET) R
R BT REE ARCER R AR )RR AT X R
IR G K @ R REL BHERARAE ) - TRBEY RS ——
WA BERNAFTERAS N IR DA F AR LA HE
B i miEkaERLZERANS  ACRELHRAE - Kb
HERASWETE R R H SOFRUTLATR Yy AR - T DU
A TR F R AR R - T T ARE AR R AT
TR B Ry 2 RIS - R T TR i LA -

TEE BT EREMIRR S ERARE R RER L B
R S AORRE KRB B AR B L ERE
R IEERA- o AR BER#231E = AR KARE LA
FRES B B L BHHAFF SR — BB HBET T
B MR R T B AR R AR PRAE TR
W - BB RABT L AR - (SR RS AR BEEs 2 B

" Vgl. Hiiffer, a.a.0. (Fn. 2), § 175 Rn. 4.

8 Vgl. Hiiffer, a.a.O. (Fn. 2), § 124 Rn. 1.
& Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 204.
80

Vgl. DCGK 2.3.1 Satz 3.
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FE O RRER AT LERS23IF— A FoARAET &
FRENE - 2 A5 BEE MM E AFRE R
FE LY Tfed, (soll) - BIR AR KKEERL Y A
XBPANF ERR AR F - R IFEEE LK RS -
TIRB AR BEERA2IIDS - AAR BEFERH232EE—FE
- TAF M (soll) JFAt EERE Y AR T - AN ERSE
R @ F @ B ANROR - R B R RTER 8
AR BEERKDE THEFAR L TeE T 7%
RE - B RFRT RO - HEARFAFERR L FHAK
o RAREER U AR AT 2R (Berater) FEIREA - 74
KEE 2R EENARBE N D EERRATH - 7 Pk
(Link ) HABAFTARSSE LAFSRRIAE TEER
ATAREERH > ST RERAH® -

B AR BERALIIR LT FRBRNELETE: TA
B ek (R B 378 U B AT IERORAE : Pk Wl A
BN BT R AT - 1% @ fe BB IR # IR AT BOoR
SARHTR L BAUR ol B (RO 8 2 A T e Al
ZEA - BRELHTERRABTIRIL8%K - TheE AP
FAFOUR E AR 8 [T HEARR - SR IR B TR 74
WG = Ak TRWBIRESRATY - R FREAA
R - TR BAR RRE LR T (= A TR

81 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 207.
H AP S SV W ISPEE (Wertpapiererwerbs-und Ubernahmegesetz) 57165
FHER 15 A VAR AR LY (S S
O IR ’Fﬁ HH - Vgl. MiinchKommAktG/Wackerbarth, a.a.0. (Fn. 9), § 16
WpiiG Rn. 48; Ehricke/Ekkenga/Oechsler, Wertpapiererwerbs und Ubernahmegesetz
Kommentar, 2003, § 16 Rn. 21 ff.
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) O AR S R BRI EHRY
F T REAMTIEL - EARER BT R T 5L -
FlRmAFET > Ly AFFES -

BT WRR S R BATIEE R el G B e B
NTRABRE > BB AqR B AT R 2 3 45 BolkEE - A
A (sollte) ™ -t RFAET Al HrEF B (Hn: 4
Blnternet ) » FEHIR A & F G L. AL E FRAL AR

7 o
-

2 ES2HESECEF

TBAABEFANAEER TG RET G4 FB 5
T BB YA A ABR T AR AT T AR B BRI
ST R IR R B RN A AR
T B RUTOEE B R e e AL A H T
W L E R B HTA (- i IEE— TR RSE TR F =TT
BHRAEL RANAEREHET I E - Ut BE H e AR nEHRA Y
ZHERETET R TLE S FR T § Ko fE5o A
KA LA - ) ERAIPE SRR AT - (R e TS
BAME R = TEAY - KK & - TR AR IST BT
B AR - R REAAAE R AT TG
FERREIAET PERH LN T BB E LR B

8 Vgl. Bunke, Fragen der Vollmachtserteilung zur Stimmrechtsausiibung nach §§ 134, 135

AktG, AG 2002, 57 ff.

84 Vgl . Peltzer, a.a.0. (Fn. 3), Rn. 344.

8 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 66.
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R{EFH EHAAREEREIH T F—RHER -

FRERRT BREAREB R L5 8RR H & &
BEAR LB AR R - b B B 8RR R
BT REFERL AR R L E anEE S B
A OEA S RE G TEE, (Berawng ) R T REHBE
( begleitenden Kontrolle ) & » %ﬁ% RPN FE B E) Xk
BEL WU REBE - AFRBRNES ——ORRE - BH 8
RAEF BB (BT RERRLF § 0 BT RERE
TMFIRT K g RO HPR T § - 4 IFRERAE - X9 873
S BERFSLERGEL

FEABERLNE  (CRBAFRZRAIIFE T BE
BEF #EAE AR BRI TREF #LRE -
BT HREREAFA RESE DRAARS B HTTHEH]
AR AT - o e PRBRPYRE —— — R E I R B LA
Je- BRE: TXPHTHRT TR B L - EREEES
#URIE BB/ AR EREERER RS B
FLEHEE LEGEFRER G ARRORE - ) F— B
BRI AREART § L RGEIRF  AER AT BERA
SRR RERT R CAHRTERLA LT ARET # 62
£ WEH # 2D WA Y BE G FHARARE-IOE - f10d
FEKE - BIFF YRR ES LT - TARRERAYFE
RAF - ERRELE PRERERE - pHERE S FIE K
BARESE BRI R ARETEERRE - 24 &

8 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 238.

87 Vgl. DCGK 3.2.
8 BGHZ 114, 127, 130.
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R REEXTLLA L REA &% BREURRA FE
g SFRATDG - bR ARG E EE— 4 AELALE
RERTRRERT - L RS go A RUFFHAE
W e E AR AL T LB E X APF R R RRE - B
PEAFRIHE  REHE TR AR R
R AE— (BT AR -

BT SR B R O KT H AR R
EABEEAL B SRRERARSAFE & AT EAE
HAFEEBT S — RRESLEREERFFEE - 4 FE
B3 # R SRR R B AT T (RA Rty AR sl
RGBT - AT REEAERERTRI  AGEB R
FATZRE— B ARG —— R RERETE  BELR
TR DR ETE T IVERET (AR BAR BE A F
FPOVRRL BAA BT A OB T (FARZE - B
%91%&,%&& %92 .

FEREREXR =288 - B # SRR TRARA - T
FHIRRT  AUEARLBAEREZBH 8™ RBAA
BEFAEE TRARRRATHRKAADA 5B & &1
FHEM LETKARAET GRALRER - L ERR ARE

89
90
91

% GBS SIS STATE » [y nilcl 3 [ - g e A

Vgl. DCGK 3.5.

BT I ~ B P G B o 0 0 R S e
RN Tl AR -

Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 287.

Lowisch, Arbeitsrecht, 5. Aufl. 2000, Rn. 830 ff.

FEEYT G- N B SR R A A A R L R DT 51961
IO ST~ T Bl o B 1 o

92
93
94
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# R RUERKIRL T A SERBRE T - XPf 8 L F R T
%’W%ET%’%%%@%ﬁﬁ@@ﬁ%%ﬁiﬁ%,%%%ﬁ
EEaak”

AARGEREOF BN TERE T LERBRE ST
FiEa—wTETEFRERG#a% - L LTRBABFEFHET
FARE S EEALE 8 H  EBRAES A\ T IR 2
BB H TR - AL E ORTARE TR # - T IRAH RE
SoEMG AR KRRy BEaaRARE L
S50 H 40 4RI -

AR BERATERREBARE L & (B ALE AKX A
TERE ( Ubernahmeangebot ) Hi - FOE AR HRE - E\% & LB
b e R AR EE T B R LB BRSO RER A
AHIRT R T S A Rk e - THEAT BEEREA
i A=O0=4F— A — BRBERGTT 2ARFIFRA
(WpUG) % » 4B G B L (EIl A AR BURA
FANAZEEWRRRER G PR F 6 - AR RERAITE —
BGE H AR RRFRG =+ bR THRA3TE =R
AESARE IR+ o - PR SRR
BAK BWREARR RN g RS gt LHEETF
(&Y ﬁ;ﬁ% ( Geschaftsverkehr ) 44 - ﬁ%f&@ﬁ%ﬁﬁ%ﬁvﬁﬁ'ﬁj
TERT AT £ B #EIREGAIER L EX L REN T
FER -

% Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 78.

% Vgl. Peltzer, a.a.0. (Fn. 3), Rn. 211.

o7 Vgl. DCGK 3.7 Abs. 1.
98

ﬁgf/?? el ﬁ% zx [l . Ehricke/Ekkenga/Oechsler, Wertpapiererwerbs-und Uber-
nahmegesetz Kommentar, 2003, Einf. Rn. 15 ff.

-168-




o
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AR RERAITH =B "ERBEFT LE 8k
BRBRREAKE ORI e R S @e &L LRRAA
T ) T AR EEEAE  DRLRE R R B
el AR

RBARBERAKRT RELE S - BEF a5 FEE TR
SRR R 5 — AR Y % ( Grundsidtze ordnugsmaBiger
Unternchmensfiihrung ) S48 - 1t R FHE - BF gl T6F—
B AR RE AR - BEREAES AR B EAA ARA
(4B AR Fifed H1a ZEt ST - A BAR KF HES
R - TIPS — A 4 47 0 JE LA (Rechtsbegriff) -
TR SRS B L A A e ATA
Tok & FRBER R PR EE LT = (£
¥R AEEERR R L) - DRRBR RS —— SRR
%%&E%%&é%%&ﬁ%ﬁ%%%&ﬁ&iﬁﬁmo%@ﬁ
R BEABCEL BATKHEL - BEEEDEOFHR
(L3 EAEATEREE) W A B IRR 2 B R 4T
A ARB U TF B R AT EALEF R R
B AR BEFEAD KERHRL - BERE TRERE RS
B8 HR DRFEABLEF AR LY - FHAR BTk
TE R VRBENEENT RSB F——FRE—BEL

9 Vgl. DCGK 3.8 Abs. 1.

100 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 83.
01 Vgl. Hiiffer, a.a.0. (Fn. 2), § 116 Rn. 1.
102 =1 “directors and ofﬁcers”l_ﬁ'ljié v Y P RLAE B ¢ “Vermogensscha-
denhaftpflichtversicherung fiir Manager oder Unernehmensleiter” ©
103 DCGK 3.8 Abs. 2.

104 Vgl. Pfitzer/Oser, a.a.O. (Fn. 22), 85.
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B% AR AR IR - SO AL B RAUA RS,
RSB T ARIERET R TRE" -

B A TR R AR B R0 ERETE LA
ARERE ARBARBEERAIIOFH L B a/kd
(sollen) FENF 4 p# K L HRZ L ¥ AT REEFIL T
oI Ml R - T AR AR F RS - RTT Rk
BTETE T HRE A 5 B AR B E A 2 B -

08

h-8%
—~ HAFHRERE AT

THBAFBE RGN Y ) A REEAFEHFYTRBLE
BEPREL BERFELE § SRR AR AL LR
B =3 SIS TP s TR B VS SES &1 RS
R 0 Bk R R IR R R - L T B FIRBR
WEF LT AERBAT R L EEERI TR RS - £
EANA RERAISY — A FRA AR LEBRET AT
— R NF R FRA -

HAT—FETLEGRES @S (FLB% - AR 2HA
A TEREARERT 8 BYRGEAR LERRELR - &
BB 88 EE CREETIO | AR
ALK TEH BACBRAELE - ERES e R0
DRI ) T FOCRE B (ERA LB R R
TR By RS L+ 5 — B — At —AE R B

105V’gl.DCGK3.8Abs,Z
106 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 99.
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g TTAHA %ggfﬁﬁ%%%‘%ﬁ% FARTTLEAR
AEEBMXFERAELEHR (FHEEY  HARAFHF
#) o L AR BERAANERSRFH LR EF &L
% o
DREEZSARTN T WRBENGES Lt tRE —BEL £

EALRBRALL > LR AERA R EITETD - &
EE B AT RARE LR ERELRE S §RERAE
AP PITIT SR AR - F e BB yE g 1~ g — &
R EEGREERAALEAERE  pAFHESF F LK
W%ﬂ%%% Leitungsaufgabe ) 7 - B IR R R EE ZI%KE
R MRERAFHHA - AR B ERAER - L H
TEEH %%%%Z/@%@ ( notwendiges Organ ) "% MEAZEE &5
A2 A R B 3T R R AH (Organqualtit )
7 Hafi s R BT R AR o P R LB
(Willbildung ) {3 RHYTED - BFIKBEE TR,
T A ’%%%{J;@jﬁﬁl ( Mehrheitprinzip ) LIF! %/ﬁ]l?l
[T e R AR BRI B 251 47 JRE T FORBIRAME (Verbot des
Alleinentscheidungsrechts ) "' kT R E A Y LHL] FLES
SF - BABRREAFES SEM A7 T A& (FHF D 2

?Jﬁff&ﬁﬁl’aﬁl e F_E 'EJI:F‘; : Semler, Leitung und Uberwachung der Aktiengesellschaft,

2, Aufl. 1996.; auch Frithauf, Geschiftsleitung in Unternehmenpraxis, ZGR 1998, 407 ff.

Vgl. Hiiffer, a.a.O. (Fn. 2), § 76 Rn. 5.

Vgl. Hiiffer, a.a.O. (Fn. 2), § 76 Rn. 6.

Pra—fgﬂﬂ JERL T £ q‘g, NAREIR q‘gﬂé R (e Hgﬂéiga ( Orga-

nperson)  vgl. MunchKommAktG/Hefermehl/Spmdler a.a.0. (Fn 9),§ 76 Rn. 11.

1+ | EI%?F?‘ £y Mﬁﬁiﬁ E'?F} A Fﬁ]ﬁ?jﬁ‘%ﬁl : Marten, Die Entscheidungsautonomie
des Vorstands und die Basisdemokratie in der Aktiengesellschaft, ZHR 1983, 377 ff.
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FARE SRR E T ETEREGA R
%112 Bt TOR B A

s BN HER AV AEEESE 1M%$ﬁ’%
A LEZEHAE 2 pFER WL EREALEZTY - 1
GAE AT AR b X ERGR B ER AT b R
Z & i (RechtsmaBigkeit ) A EE - TEH § 5 AH & Vit
IPRBEAT AR R LR E SRR AR RERA4IIGR L

T — (B R - P BB R T A R - 24
SR AAE AERRIERESD - By iy REM
WA B R RARKER RS BB BELE
B IFRRERGIRE . JALS GEAVRR PR FE TR A K
e Rk TR EL - T B RBEIIES - I TR BERR &8
REMME R FRE - REBARE  LH BT TR
ﬁ%}%ﬂm s Bz AR FH %%ﬁ@%ﬁ%&% g THEGEREAXH
ZH e PR B ERB RN ES ———RE B AR LA
B~ R BT A ALE A 2 RS
AR BEERLIIFRIA R L3 g T ERAYRIE RAR K
B R T EAR & w2 TH  RHE A B X ORI e

"2 . | FAI ENAN ’F", fi* 2 [l > Hoffmann-Backing, Zur rechtlichen Organisation der

Zusammenarbeit im Vorstand AG, ZGR 1998, 497 ff.
13 Vgl. Hiiffer, a.a.0. (Fn. 2), § 245 Rn. 28 ff.
14 Vgl. Peltzer, a.a.O. (Fn. 3), Rn. 60.

-172-




o
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Ty A EE "
LESEAARET AL FE  TEET R L EERR
e Eh o BAR BERAA LR TRE RBEMET L EY
HR 8 RO e - ) AR R R BRI AR L R —
EEEREEEBAAL G AERE AR LB
Fht—HRE-BELF LN TEFARRER LY
o AARBREALEE  DETHBTABEAATHEBRLE
o pEY - hREERZEX T BEYRERRT 4
G ARBEA RABTR BB § - ERE
F o ARBRPTEE LT — R B LR e R e ey
RBEE TRESAANYLEE  FIE R EBEhET a¥E
%A R el WAHR A - AR ERF L 4F T b
¥ . (Unternehmen) ff9F " A& , (Gesellschaft) - & 7 {§ 4k
BT LR G HEA L ¥ 2 A el

T RS B

BALEHER RB AR RERAEEE R R421
s TREGRE Y KA REANRE - LI RHEBEA - £
¥ R R R RTIR R A R ) AR B R
LE g ARERIARERNES TR B —A "Lk g
(i — AREALER - (BAREARFRE= T HRTEE )T o=
ADEAER - (BB E R LTl — AERE - THERR -
AN T EHREITETR LTI EE 0 ERET WRRAL

15 Vgl. Peltzer, a.a.O. (Fn. 3), Rn. 62.
16 Hommelhoff/Mattheus, Corporate Governance nach dem KonTraG, AG 1998, 251.
"7 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 102.
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@ AR AR A R ARAT - R R
3R WA A (ERBARRERAER IRV ADLE S
B pEXRT g EFHREF (Selbstkontrolle ) lﬁ%@:ﬁ% - TN B R
B R AR AL £ 0 SRR R (R AR
THYT - R R RN FERAAR R (ERB ETAR KK
#8 AT A AAA R BT AR TR AR A £ A
AR FrZ AR L E gRAERE—A -

BALE §4 ARMA2 I EREE G 2 HE R
BEA - EEGHE L RS kAR ARG RS\ T
=2 TRREAMECYEFGAA  BEBFEHE
T—AXREEGZ - HEOEHLE G HBEREHAANL
FREZHAEE R AR LRGN IRATRAR HELH AR
BT B[S ARE LT RE R g™ - B Rt R
LEGERE § 2 4(F REDEAEEARFLEA -

ZHALEGER ERGTaEE A" HRA L
EATEE (L AR - (2H A RERRLE 2T
%ﬁ% ( Geschiftsordnung ) #57 £ % & = H AR~ Eﬁ@%@‘%
Bt R DR L - (ER KRB AR
BEFRAREREERAERGAAALLE S KFRLH g
BEBEA - AT TR R AR - KR
AR IERRE £ AR PR X B #BCEO » 1 BAERE R kB

18 JL I ) 23 ST2FI 56 © Vgl. Hiiffer, a.a.0. (Fn. 2), § 23 Rn. 31.

19 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 104.
Vgl. Kreiger, Personalentscheidungen des Aufsichtsrates, 1981, 255 ff.

121 Vgl. Bezzenberger, Der Vorstandsvorsitzende in de Aktiengesellschaft, ZGR 1996,
661 ff.

122 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 104.
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L AR FATCEO ke > g - & & A 3 RBF L5 FRRA
Ay BTENRR L EE SN E R AR LT
%1% RRTRRERE 2 HELE § =i A (o D
ﬁ% # 2 E[DRY > HEKARB AT REEHAS2E = A
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ZHR 2002, 464 ff.

24 Vgl. Ehrhardt/Nowak, Die Durchsetzung von Corporate-Governance-Regelung. AG
2002, S. 341; auch Peltzer, Corporate Governance Codices als zusétzliche Pflichtenbe-
stimmung fiir den Aufsichtsrat, ZGR 2002. 10 ff.
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126 Vgl. Hiiffer, a.a.0. (Fn. 2), § 111 Rn. 4.
2 Vgl. Hiiffer, a.a.O. (Fn. 2), § 84 Rn. 23 ff.
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Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 666.
32 Vgl. DCGK 5.1.2 Abs. 2.
3 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 671 ff.
134 Vgl. Lutter/Kremer, Die Beratung der Gesellschaft durch Aufsichtsratsmitglieder, ZGR
1992, 87 ff.
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135 Vgl. Pfitzer/Oser, a.a.0. (Fn. 22), 155.
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137 Vgl. Peltzer, a.a.O. (Fn. 3), Rn. 226.

38 Vgl. Hiiffer, a.a.0. (Fn. 2), § 107 Rn. 18.
139 Vgl. Dreher, Die Qulifikation der Aufsichtsratsmitglieder, in: FS fiir Karlheuz Boujong,

1996, 71 ff.
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140 Vgl. DCGK 5.4.1; auch Pfitzer/Oser, a.a.0O. (Fn. 22), 164 ff.
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142 Vgl. Ringleb/Kremer/Lutter/v. Werder, a.a.O. (Fn. 8), Rn. 710.
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A Study on the German Corporate
Governance Code
—The Legal Frameworks of the General
Meeting, the Management Board and
Supervisory Board

Yen-Liang Chen’
Abstract

The German Government Commission appointed by the Justice
Minister in September 2001 adopted the German Corporate Governance
Code on February 26, 2002. The purpose of the German Corporate
Governance Code is to make Germany’s corporate governance rules
clear for both national and international investors, thus strengthening
confidence in the management of German corporations. The Code ad-
dresses all major criticisms—especially those from the international
community—leveled against German corporate governance, namely

« inadequate focus on shareholder interests;

« the two-tier system of executive board and supervisory board;

+ inadequate transparency of German corporate governance;

+ inadequate independence of German supervisory boards;

*

Doctor of Law, Mainz University (Germany); Assistant Professor at the Institute of
Financial and Economic Law, National Dong Hwa University (Taiwan).
Received March 7, 2005; accepted June 20, 2005.
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« limited independence of financial statement auditors.

This study, first of all, is going to introduce and analyze the Ger-
man Corporate Governance Code for its original thought, principal goal
and major content. Then this research will introduce the legal frame-
work of the General Meeting, the Management Board and the Supervi-
sory Board. This study concludes by pointing out that Taiwan should
find its own version of the Corporate Governance System for its next

generation.

Keywords: Corporate Governance, German Corporate Governance Code,
General Meeting, the Management Board, the Supervisory
Board
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