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NEPEMIILLEHHS KOMIIAHIN B MEJXKAX
€BPOIIEMCBKOI'O COIO3Y:
HOBI NEPCHEKTUBH 1151 FOPUINYHUX OCIB

MOXIUBICTh ~ KOPHMOPATUBHOI ~ MOOUIBHOCTI ~ KOMMaHIi B Mexax
€porneiickkoro Corosy (mam €C, Coro3, €Bpocoro3) € 3amopykoro iX BIaOro
(GyHKI[IOHYBaHHSI Ha BHYTPIIIHBOMY PUHKY Ta OJHIEIO 31 CKIaJ0BUX €(EKTUBHOI
013HECOBOI MISLIIBHOCTI.

ToMy BaXJIMBO PO3KPUTH TOTEHIiAJ BHYTPIIIHHOTO PUHKY MIIIXOM
nojioNaHHs Oap'epiB IS TPAHCKOPJAOHHOI TOPTIBJI, IMOJETIIEHHS TOCTYIY J0
PUHKIB, MIJABUIICHHS JOBIpM Ta CTUMYJIOBaHHS KOHKYpPEHI[li, MNpPONOHYIOYH
e(peKTUBHUHN 1 IPONOPIIHHUIN 3aXUCT 3allIKaBICHUM CTOPOHAM.

Yacto xommaHii JOBOJIUTHCA AOJATH KIJIbKa MEPEIIKOJ MpH TMepeHECeHH]
cBoro ogicy 3a kopnaoH. Lle ranbmye KoprnopaTMBHY MOOUIBHICTB 1 € OJIHIEIO 3
OPUYMH, YOMY peati3allilo CBOOOJM 3aCHYBaHHS KOMIIaHIi B €BpONEHChHKOMY
Coro3i He Moxe OyTH TMOBHICTIO 3abe3reueHo. 3a BIACYTHOCTI IO3UTHBHOI
rapMoHi3allii o0 nepeaayl 3apeecTpoBaHOIO MiCIe3HaXOKeHHs koMmnadii, Cya
€poreiicekoro Coro3y (mam Cyx €C) B cBOiX pillIEHHSIX BU3HAYA€E, HACKUIBKU
KOMIIaH1i MOKYTb MaTH MOOLITBHICTE B Mexkax €C. AHaI3y0uu NpereieHTHE MPaBo

I0JI0 KOPIOPaTUBHOI MOOUIBHOCTI KOMIIAHIA Ha BHYTPIIIHBOMY PHUHKY, CTaJld

27
MypHan esponeiicoko2o i nopieHAMAbLHO20 npaea, eunyck 9 (2), 2018



OYEBHJHMMM JIEKIJIbKA HENOJIKIB y TOTOYHOMY IMpOIEecl TrapMOHI3alli
KOPIOpaTUBHOIO 3aKoHO1aBcTBa €C.

TakuMm 4uHOM, ICHyBaja mnoTpeda y TMOBTOPHOMY HAaroJjoOILIEHHI Ha
HEOOX1THOCT1 MPUNHATTA NosiokeHb YotupHamaisatoi KoprnoparusHoi [upextuBu
€Bponericbkoro  Coro3y [l] momo 3akoHOAAaBCTBA MPO  MEPEHECEHHS
3apeecTpoBaHOro o(icy KoMmmaHli 3 OJHIET JepKaBU-WICHA 1O 1HIOI 0€3 BTpaTu
npaBocy0’exTHOCTI. [Ipu boMy Mae OyTH peasii3oBaHUN KOMIPOMIC MiXK TEOPIEIO
IHKOpIopalli Ta TEOPI€I0 OCLIOCTI.

Sk mpaBuio, KpaiHH, 10 3aCTOCOBYIOTh TEOPIIO 1HKOPIIOpALlii, 103BOJISIOTh
KOMIIaH1i MEepeHEeCTH CBiM royIoBHUHM 0o(ic B 1HIINY JaeprKaBy 0€3 3MIHU MPABOBOTO
PEXKUMY, TKHUM PETYIIOETHCS 11 AISTHHICTD (TAKHM IIPABOM 3aBXKIH € TIPABO JACPKaBH
peecTpairii). BiagnoBigHo 10 Teopii OCUIOCTI MpH MEpEeHEeCeHHI (GaKTUYHOTO MICIIs
3HAXOJKEHHsI KOMMaH1i BiI0yBa€ThCsl 3MiHa OCOOMCTOIO CTAaTyTy: HUM CTa€ MPaBo
NpUNMar04oi JiepxkaBu. Y 3B 3Ky 3 YUM MOXKE BUHHKHYTU MpoOJieMa BU3HAHHS
TaKoi KOMITaHi1 mpuiiMaro4oro aepxasoro [2, C. 340].

3acTocyBaHHS CBOOOIM MMiAMPUEMHHIIBKOT JISTTBHOCTI II0JI0 TPAHCKOPIOHHOT
MOOIUIBHOCTI KOMMaHii Oyno po3miymaueHo y cepii crpaB Cymy €BpomeichbKoro
Corozy.

Crarti 49 ta 54 JloroBopy npo ¢yHkuioHyBaHHs €Bponericbkoro Coro3y
(mam JPEC) [3] 3abe3meuyroTh cBOOOY 3aCHYBaHHS Ta €KOHOMIYHOI JTISIIBHOCTI
KoMMaHii. 3rigHo 3 npeueneHTHow npaktukow Cyay €C, NOHATTS «3aCHYBaHHS
y 3HAUYEHHI IUX CTaTed € Jy)Xe IIMPOKHM, IO J03BoJisi€ rpoMaasHuHy Corosy
CTablIpHO Ta Ha TOCTIHHIM OCHOB1 OpaTH yd4acTh B €KOHOMIYHOMY KHTTI IHIIO}
Jiep’KaBU-yJeHa Ta OTPUMYBATH Bij Lboro npuodyTok [4]. Lle nependauvae dpakTrune
3M1MCHEHHS TOCMOAAPCHKOI MisUIBHOCTI Yepe3 3aCHYBAHHS B IHIIINA JepiKaBi-diieH1
Ha HEBU3HA4YEeHHU CTpOK [5, 6]. ns Toro, mobd cTBepKyBaTH MPO 3aCTOCYBAHHS
cBOOOAM 3acHYBaHHs, HEOOXiTHO 3a0e3MEUYUTH TMOCTIHHY MPUCYTHICTD Y
npuitmatouiii nepxasi-wieni [7, 8]. Taka mpeneneHTHa MpakTHKa MOXe OyTH

pO3TIIyMaueHa, Ik «kHeMae CBOOOIM 3aCHYBaHHS 0€3 caMOro 3aCHYBaHHS.
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3 1Hmoro 60ky, Cyn €C 3HayHO MOIIMPUB 3acTOCyBaHHS crated 49 Ta 54
JOEC na dopmanbHl NPEJACTAaBHUIITBA KOMITaHIT 0€3 «CTIMKOTO 3acHYBaHHS»
Ta/ab0 «IOCTIMHOI MPUCYTHOCTI» y CBOi AeprkaBi-uieHi. Y cipasi Centros Cyn €C
MIOCTAHOBHB, 10 3aKOHOJABCTBO (COI03y 3aCTOCOBYETHCS IO CTBOPEHHS JIOYIpHIX
MIMPUEMCTB, (PiTiHi Ta areHTCTB B 1HIIUX JIepKaBax-wieHaX, 1 B IIbOMY BITHOIICHHI
HE Ma€ 3HA4YEHHs, 110 KoMmMaHis Oyyia CTBOpEHa B OJHIN JAeprKaBi-ueH] TIIbKH 3
METOI0 TOJAJBIIOTO 3aCHYBAaHHS B 1HIIIHN JeprKaBi-wieHi, HA TEPUTOPIi sIKOT Oy/e
MPOBOJAUTHCS ii OCHOBHA JISUTHHICTH [9].

V pimenni no copasi Cartesio [10] 3a 2009 pik Cyng €C BcTaHOBUB KEpiBHI
OPUHIUIHU JUIsI TPAHCKOPIOHHOTO MEPEHECeHHs MICI MisibHOCTI komnaHii. Cyn
€C 3asBUB, 1110, 3 OAHOTO OOKY, JIep>KaBa-uJieH Ma€ MOBHOBAXXEHHS BHU3HAYATH
CIOJIYYHUM YMHHHK, SKOTO Ma€ IOTPUMYBATHCS KOMIIAHIA, SKIIO BOHAa XOue
BBAXKATHUCS 3aCHOBAHOIO BIAMOBIJHO JO 3aKOHOJABCTBA €l Jep>KaBU-4yjeHA 1,
TaKMM YWHOM, MaTH 3MOTY KOPHUCTYBAaTHCS TPAaBOM 3aCHYBaHHS, 1 1€ MOTPiOHO,
SKIIO KOMIMAaHis 3MOXE 3roJIOM MIATPUMYBATH el cTaryc (TaKUM YHHOM,
pO3MIIsiAaloOur KOMIIAHIi SIK MPaBOBI O0COOM CBO€I KpaiHM TMOXOJKeHHs). Takuii
CIIOJIYYHHI YMHHHUK SIBJISIE COO00 HU3KY TOJIOKEHB HAIIOHATHHOTO 3aKOHOJABCTBA
Jep kaBU-4JIeHa, Ha MiJCTaB1 SKOro KOMIaH1s 3A1HCHIOE €KOHOMIYHY MisUTbHICTD, Ta
sIK€ 1 € TUM HEOOX1AHUM 3B’A3KOM KOMIaHIi Ta JaHO1 JepKaBU-YJ€HA. 3 1HIIOTO
00Ky, cB0OOOJA 3acHyBaHHS BKJIIOYAE€ MPaBO KOMIMAHII TEPEXOAUTH 3 OIHIET
JepKaBU-YjeHa N0 1HIIOI. SIKIIO BHYTPIIIHE 3aKOHOJABCTBO JIEpPKaBU-YICHA
NOXO/)KEHHsI BHMAarae JIKBLAAUll MIAOPUEMCTBA, IO MEPEHIKOIKAE oMY
NEPETBOPUTUCA HA IOPUIUYHY OCOOY, IIO0 PETYIIOETHCS 3aKOHOAABCTBOM 1HINION
JepKaBU-4JIeHa, Taka Mipa HE MO)Xe OyTH BUIPABJAAHOIO BIJMOBIAHO JO MPaBUII
cBoOoau 3acHyBaHHs [10].

[Tontepenni pimenusa Oynu nonoBHeH1 BucHoBkamu Cyny €C y cnpasi Vale
[11], ne BiH pO3'ICHUB MPABOBY MO3UILII0 NPUIAMAIOYOi JepxKaBHU-ujeHa. KO0
Jep’KaBa-ujeH  JOMyCKa€ TEPEeTBOPEHHS  KOMIIaHI, 10  PEeryJIOIThCA
HaI[IOHATHPHUM 3aKOHOJABCTBOM, BOHAa TaKOXX TIOBMHHA HaJaBaTH TaKy XK

MOXJIMBICTh 1HO3EMHUM KOMIIaHisIM €BpOCOI03y. 3a BIJCYTHOCTI BIJINOBIJHOIO
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3akoHOogaBcTBa €C, mpuiiMaroua Jep:kKaBa-uj€H MO>KE€ BCTAHOBUTH MPOLEIYpHI
HOPMH, SIKUMH OyJie BPEryJIbOBYBAaTUCh TPAHCKOPJIOHHE MEPETBOPEHHSI KOMIaHIH,
ase mae 3a0e3meuyuTd, M0 BOHU HE OyJIM MEHII CHPUATIUBUMHU, HIK Ti, IO
PEryJIOITh MOAIOHI BHYTPINIHI MEpEeTBOPEHHS (MPUHIIUI €KBIBAaJECHTHOCTI), 1 HA
IPAKTHUIl HE TOBUHHA POOUTH HEMOKIMBUM a00 HAJTO CKIAAHUM 3/11IICHEHHS paB,
BCTAHOBJIEHUX MpPaBOBUM mopsakoM €Bponeiicekkoro Coro3y  (MpUHUMIT
edexruBHocTi) [12, C. 40-43].

He3Baxatouu Ha Te, 110 pillIeHHA O crpaBi Vale BHeco OUIbIIY SICHICTD Y
TPAHCKOPJIOHHI TIEPEHECEHHSI 3apeeECTPOBAHOTO 0(picy KOMMaHIi Ta TPAaHCKOPIOHHI
NEPETBOPEHHS KOMIMAaHIN B IIIJIOMY, 3aJUIIAIOCs I1ie 0araTo 3anuTaHb.

Cnpaga Polbud crtana ocTtaToOuHUM KPOKOM /10 BCTAHOBJIEHHS MOXJIMBOCTI
TPAHCKOPIOHHUX TMIEPETBOPEHB KOMIIaHiii B €Bpormneiicbkomy Coro3i.

Cyn €spomneiicekoro Coro3y 25 xoBTHa 2017 poky y cmpasi Polbud [13]
BUPIIINB, 10 TPAHCKOPJOHHE IMEPETBOPEHHS KOMIIaHI Mae OyTH [103BOJICHO B
pamMKax cBOOOJM 3acCHYBaHHS, HaBiTh AKIIO MEPETBOPEHA KOMIMAHIS HE 3/1ACHIOE
OJIHOT €KOHOMIYHOI JIISJTIbHOCTI HA TEPUTOPIl NPUIMAI0YOi JepKaBU-UJICHA.

BiamoBinHo mo oOcraBun cmpaBu, y BepecHi 2011 poxy axiioHepu
TOBapHCTBa 3 OOMeXeHOI0 BianoBigaibHicTIO Polbud, cTBOpeHoro 3rigHo 3
NOJIbCBKUM 3aKOHOJABCTBOM, BUPIIIMJIA NEPEHECTH TOJIOBHUN OQIic KOMMIaHIi 3
[Tonemmi mo JlrokcemOypry. ¥ pillleHHI He HAEThCS MPO OJHOYACHE MEPEHECCHHS
rojioBHOro ogicy abo MicIsl 3/1HCHEHHSI €KOHOMIUHOI AismbHOCTI. Ha miacrasi
na”oro pimenHsa cygoMm [lombmii 6yno BiAKpHUTO mpoueaypy JikBizamii. B TpaBHi
2013 poky, micis pilieHHs akIioHepHUX 300piB y JIrokcemMOyp3i, TOJOBHHM 0dic
toBapuctBa Polbud OyB mnepemimenuii g0 JlrokcemMOypry, kKommadito Oyi0
nepeiimenoBano B Consoil Geotechnik, a ii mpaBoBa ¢dopma Oyna 3miHEeHa Ha
TOBAapUCTBO 3 OOMEXKEHOIO BIJMOBIIAJIBHICTIO 32 3aKOHOAAaBCTBOM JltokcemOypra.
3rogom Polbud momaB 710 mOIBCHKOTO Cy Iy 3asBY MPO BUKITIOYCHHS 3 KOMEPIIIHHOTO
peectpy. 3asBa OyJia BiIXuJieHa, OCKUIBKH, K TIOBIIOMUB cy1, koMiadis Polbud ve
Hajajia J0Ka3iB YCIHIIIHOTO BUKOHAHHA mpouenypu jdikeigamii. Polbud ockapxuna

e pIlIeHHS, CTBEPKYIOYM, IO JIKBiAAlisl HE MNOTPiOHA, OCKUIBKA KOMIaHis
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IPOJOBXKY€E ICHYBaTH SIK IOpHAWYHA 0co0a, 3apeecTpoBaHa 3a 3aKOHOAABCTBOM
JIrokcemOypry [13].

VY cBoemy pimenHi y crnpasi Polbud Cyn €C BkoTpe B3siB Ha cebe poOoTy
3aKoHOMaBIIB €Bponeiickkoro Coro3y, MPOJAOBXKYIOUN PO3TIyMadyyBaTH CBOOOIY
3acHyBaHHsI, nependadeny crartsamu 49 1 54 JIOEC. 1o maniit cnpasi nepeg Cyaom
€C nocranu HaCTYIHI MUTAHHS:

1. Yu 3actocoByroThesi Ctatti 49 1 54 JIOEC no mepenecenHs peectpaiii
roJIOBHOTO 0(picy KOMIIaHii, 3apeecTpOBaHOI BIJMOBIIHO A0 3aKOHOAABCTBA OJHIET 3
JI€p’KaB-4I€HIB, HA TEPUTOPIIO IHIIOI JEPKABU-WICHA 3 METOK MEPETBOPEHHS ii
npaBoBoi (OpPMH, KOJIU KOMITaHIsl HE Ma€ HaMIPy 3MIHUTH MICII€3HAXOPKEHHS CBOTO
roJIOBHOTO O(icy abo MPOBOJUTH peanbHy €KOHOMIYHY HISUIbHICTH Ha TEPUTOPIi
NpUNMaI0Yoi IepKaBU-uJieHa?

2. Yu € HallloHaJIbHE 3aKOHOJIABCTBO JEp>KaBU-Yj€Ha, 3T1IHO 3 SKUM
BiOYBa€ThCS BHIIYUYCHHS KOMIaHII 3 KOMEpPLIMHOTO peecTpy, 1, BIAMOBITHO,
NepeHeceHHsT JaHOi KOMIIaHii 3a yMOBHU 1i JIKBijamii, CyMICHUM 31 CBOOOJIOIO
3aCHYBaHHS?

[To-nepmie, Cyx €C Haronocus, o cBo001a 3aCHyBaHHS MOIIMPIOETHCS HA
nepeaady 3apeecTpoBaHOro odicy KommaHii 3 OJHIEl JepKaBU-WICHA JO 1HIIOT,
HaBITh AKIIO B LIA MpUHAMAarOUiid JepkaBl-djeHl He mependavyaeTrbesi 3A1MCHEHHS
peanbHOi ekoHOMIYHOT HisibHOCTI. [lo-apyre, Cyn €C BUKITIOUNB 3aCTOCYBAaHHS JI0
KOMIIaHI#  HAI[lOHAJBLHOTO 3aKOHOJABCTBa, SKEe IMependayae  OOOB'A3KOBY
JKBIJALIIO0, SKII0O KOMIIAHISI BUMAara€e BHIIYYEHHS 3 MOYAaTKOBOTO KOMEPIIHHOIO
peecTpy 3 MeTow peainiszanii 30BHIHKOI Mirpamii. Cyn €C Bupimwus, 110,
BUMararouu JnkBijamii kommaHii Polbud, moibcbke 3aKOHOZABCTBO MOKE
MEPEIIKOIUTH, SIKIIO0 HE 3aMo0irTd, TPaHCKOPIOHHOMY IMEPETBOPEHHIO KOMIIAHII.
Takum YuHOM, 11€ 3aKOHO/IABCTBO € 0OMEKEHHSIM CBOOO/ M 3aCHYBaHHS.

[To-gpyre, Cyn €C 3000B'si3aB JepkaBy IOXOJKEHHS JOTPUMYBATHUCS
OPUHIMIY eKBiBaJeHTHoOCTi. lled mnpuHIMD y copaBax TpO TPAHCKOPJAOHHE
MIEPETBOPECHHS KOMIAHIA 3a3BUYaii BBAKAETHCS OOOB'S3KOBUM  JIUIIE IS

OpUiiMaloyuX Jep’KaB-wieHiB, o 3a0e3nedye OJHAKOBE CTaBJICHHS J0
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HalllOHAIBHUX Ta 1HO3eMHUX KoMmmaHii [11]. ¥V cnpasi Polbud Cyx €C po3mupus
cdepy 3aCTOCYBaHHS MPUHIUITY €KBIBAJICHTHOCTI Ha JEPKaBYy-WICHA MOXOKEHHS,
CTBEP/KYIOUH, IO «Yy BUMAJKaX TPAHCKOPAOHHHUX NEPETBOPEHD HAKIIAIaHHA 11010
TaKMX MEPETBOPEHb YMOB, SIKi OLIbIII 0OMEXKYBaJIbHI, HIXK Ti, 10 3aCTOCOBYIOTHCS
JI0 TIEPETBOPEHBb KOMITaHIM Ha Jep>KaBHOMY PiBHI», € Henpuiyctumum [13].

[TincymoByroun BUCHOBKM 10 crpaBax Daily Mail ta National Grid Indus,
BapTO 3a3HAYUTH, IO 3A1MCHEHHS CBOOOAM 3aCHYBaHHS 3 METOI0 OTPUMAaHHS
nepeBar BiJi HAMOUIbII CIPUATIUBOTO 3aKOHO/IABCTBA CaMoO IO c001 HE CTAaHOBUTH
3noBxkuBaHHA TipaBoM [14, 15]. Cyn €C nosicHuB, o «cam (aKT, M0 KOMIaHisA
MIePEHOCUTH CBiM 3apeecTpoBaHui odic 3 OJHIET IepKaBU-UJIeHA J0 1HIIO1, HE MOXKE
OyTH TIACTAaBOIO [UIsl 3arajbHOi MPE3YMINLii IIaxpaiicTBa 1 HE MOXKe
BUIIPABIOBYBATH 3aX0/H, [0 HETATHBHO BIUTMBAIOThH HA 3/[IHCHEHHS TapaHTOBAHO1
JloroBopom mnipo pynkuionyBanus €C cBoOou 3acHyBaHH [13].

VY cBoiti mymiii mo crpasi Polbud Big 4 TpaBHs 2017 poky reHepaibHHIA
anBokat A. I'. KOKOTT BHUCITOBHIIA YiTKY ITO3HITII0, HATOJOIIYIOYM Ha HEOOX1THOCTI
(akTUYHOTO 3aCHYBaHHSA KOMIIaHii Juist 3actocyBaHHs ctated 49 1 54 JIOEC. Len
KpUTEPill € JOCTaTHBO NOTPUMAaHUM, SK BOHA CTBEPJUKYE, SKIO, MPUHANMHI,
KOMITaHis Ma€ Hamip 3I1IMCHUTH (paKTHYHE 3aCHYBaHHS B CEHCI MPOBEIACHHS
NpUHAIMHI HOMIHAJbHOI €KOHOMIYHOI AISUIBHOCTI B MPUIMAIOUiil Jep>KaBi-dJICHI.
Bona poOuTh BUCHOBOK, 110 CBOOOJIa 3aCHYBaHHS «HaJa€ Cy0’€KkTaM 31HCHEHHS
€KOHOMIYHOI AisuibHOCTI B €BponeiicbkkoMy Co1031 MpaBo BUOUpPATH MICLE CBOET
E€KOHOMIYHOI JisUTPHOCTI, aJie HE Ja€ 1M MpaBa BUOMPATH 3aKOHOABCTBO, 110 Oy/e
3aCTOCOBYBATHUCS A0 HUX» [16].

Hacnigku cynoBoro pimenHs no copasi Polbud s BHyTpimiHbOro puHKY
€Bponelicbkoro Cor3y cTaiau J0JIEHOCHUMHU.

[To-nepmie, Cyx €C cTBOpUB NPaBOBY BU3HAYEHICTH Y cdepl, 10 € 0COOTUBO
BXUIMBOIO ISl (DYHKIIIOHYBaHHSI BHYTpilIHboro puHky €C. ¥V cBoeMy pilleHH1
Cartesio Cyj 103BOJIMB Y IIIJIOMY TPaHCKOPJOHHE TIEpeTBOpeHHs KoMmraHii €C, ane
MaJjo UI0 BIUIMHYJIO Ha €KOHOMIYHI BIJIHOCUMHU MIXK JAepKaBaMH-uieHamu. Takum

YIHOM, TpeOa BBaXKaTH 3araJIbHONPUUHATAM TOH (DAKT, 110 MEPETBOPEHHS KOMITaHii
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3 OJIHI€I JepKaBH-4Yl€Ha B 1HIIY BHMAara€ CIpaBXHbOTO €KOHOMIYHOTO 3B'SI3KY 3
npuiiMarodoro aepxkaoro. Y cmpari Polbud Cyxn €C ytouHuB, 1mo peryasTopHi
MTOBHOBAXCHHS JIep KaBU-WICHA 3aKIHIYIOTHCS, KOJIM KOMIIaHis TIEPETBOPIOETHCS Ha
KOMIIaHIl0, TMiANOPAIKOBaHY 3aKOHOJABCTBY 1HINOI jaepxaBu-wiena. Came
npuiiMaroya Jep:kaBa-ujeH IMMOBHHHA BU3HAYUTH HOPUANYHI Ta/ab0 €KOHOMIYHI
YMOBH, K1 IOBUHHA BUKOHATH KOMIMAHIs [Ji TOTrO, 11100 3/IIMCHUTH MEPETBOPEHHS.
BignosimHno no crareir 49 Tta 54 JPEC [3], aepkaBi-wieHY IOXOKEHHS
JTO3BOJISIETHCS JIUIIEC IPUAHATH 3aKOHOAABCTBO IS 3aXHUCTY CYCIIJIBHUX IHTEPECIB
(HampuKiIaa, 3aXUCT KPeIAUTOpiB, MIHOPUTAPHHUX AKIIOHEPIB Ta CIy:KOOBIIIB), aje
HOPMH JIaHOTO 3aKOHOJABCTBA HE IOBMHHI BHUMaratu OOOB'SI3KOBY JIIKBIJAIIIO
KOMIMaHiH.

VY pimenni Polbud Cyn 3a3naumB, 1mo 3akoHOAaBCTBO €C MOMUPIOE IO
cBOOOAM 3acHYBaHHS Ha Bcl KommaHli abo ¢ipMu, CTBOpPEHI BIAMOBIAHO 0
3aKOHOJIaBCTBA JIEPIKaBU-UJICHA, Ta SKI MAIOTh 3apEECTPOBAHUM O(ic, IIEHTPAIBHY
aaMiHicTpamito ab0 OCHOBHE MiCIIE JiSUIBHOCTI B MeEXKax JepiKaBH-4yjIcHa
€poneiicekoro Coro3y. JlaHa cBoOo1a BKIIIOYA€E, 30KpeMa, paBo TaKoi KOMMaHii
NepPEeTBOPUTH cebe Ha KoMmMaHilo abo ¢ipMy, IO PETyIIOEThCS 3aKOHOJABCTBOM
1HIIOI0 JiepkaBu-ujieHa. Y crpasi Polbud cBoOoja 3acHyBaHHS Hajae 3a3HadyeHIN
KOMIIaHIi MpaBO MEPETBOPUTH ce0€ Ha KOMIIAHIIO, 3apEeCTPOBAHY 3TIJTHO 3
JIOKCEMOYP3bKUM 3aKOHOJABCTBOM, 32 YMOBH, IO TIJCTaBU JJIsl i IEPETBOPEHHS,
BCcTaHOBJIEH! JItOKCEeMOYp3bKUM 3aKOHOAABCTBOM, JIOTPUMaHi, 1 30KpeMa, IIo
BUMOTa, npuiinaTa JIrokceMOyprom Asisi BU3HauUEHHS 3B's13Ky KomnaHii abo ¢ipmu 3
il HaIllOHATLHUM TMPABOIIOPSIKOM, 3aJ0BOJIBHSAETHCS [17].

Pimenns mno copaBi Polbud po3'sicHuno Bci mpaBoBI  acleKTH IS
TPaHCKOPIOHHUX nepeMiieHb kommaniid. Ane Cyn €C, Oyayyu CyJJOBUM OpraHOM,
HE MOJKE CTBOPIOBATH Ta 3aKPIIUIIOBATU OYJlb-SKI HOPMATUBHI MPOLEAYPH IS
3MIICHeHHSI TAKUX MEPETBOPEHB a00 BCTAHOBIIIOBATH BIAMOBIIHI TPaBOBI HOPMU. 3a
BiicytHocti B €C TrapMoHi3amii 3aKOHOJABCTBA IIOJAO TPAHCKOPJIOHHHX
NepeTBOPEHb, HAIlIOHAJIBHI 3aKOHOAABIII BCE II€ MOXKYTh BCTAHOBJIFOBATH TMTPaBUIIA

JUISL TIpOLIElypH iX peanizauii, SKMX CIiJ JOTPUMYBATHUCS, TaKOXX HOPMHU ILOJO
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3aXMCTy MIHOPUTAPHUX AKIIOHEPIB, KPEAUTOPIB, MPALIBHUKIB a00 151 OOpOTHOU 3
MOJATKOBUMHU a00 1HIIMMHU 3JIOBKMBAHHSIMHU Y BHIIAJIKy TPaHCKOPIOHHHUX
nepeTBopeHb kommadii [18, 263]. 3a BiJICYTHOCTI €IWHOIO TapMOHI30BAHOIO
3aKOHOJIAaBCTBA JUIsl BPETYJIOBaHHS cepu TPAHCKOPJOHHUX TEPETBOPEHD
KOMIIaHIi, CyJaM JOBOJUTHCS aHAJI3yBaTH KOXEH OKPEeMHH BHMAJO0K TaKHX
NepeTBOPEHb Ha MpeAMET BiANOBiAHOCTI npaBy €C, 30kpema mpaBy Ha CBOOOAY
3acHyBaHHs. lle mpu3BOAUTH 10 HE3aJOBUIBHOI CUTYAIlil 3 TOYKH 30py MPaBOBOI
BU3HAYEHOCTI, 110 HETaTMBHO BIUIMBA€ Ha KOMIIAHIii, 3aI[lKaBJieHI CTOPOHHU Ta
Jep KaBU-YJICHHU.

Takum yuHOM, B 3aKOHOIABCTB1 €Bporieiicbkoro Coro3y He0OX1JHO BBECTH 1
nepeadaYnTy TpaBWia 1100 TPAHCKOPJOHHOTO TEPETBOPEHHS KOMIAHIA 3
BIIMOBIAHUMH Ta TPOIOPIIHHAUMHU TapaHTIAMH IS TPAIiBHUKIB, KPEIUTOPIB Ta
aKIIOHEPIB 3 METOI0 CTBOPEHHS JUHAMIYHOTO Ta CHPaBEIJIMBOIO BHYTPIIIHHOTO
puHKy. €Bporelicbkuii [lapaaMeHT BXKe HEOJTHOPA30BO POOUB 3aKIHMKHU JI0 IHOTO
[19]. 3okpema, BaxkIuBO, 100 MpaiiBHUKKA a0 TXHI PEICTaBHUKU OyJIH 3aiydeHi
0 TpOLEeNypu TPAHCKOPAOHHOTO TNEPETBOPEHHA KOMIIAHil, BIAMOBIAHO MO
[Tpuauny 8§ @yHIaMEHTATBHUX COIIAIIbHUX TpaB, 30KpeMa, BOHU MOBUHHI OyTH
CBO€YACHO TMpoiH(GOpMOBaHI Ta MPOKOHCYJIbTOBAaHI 3 YCiX NHUTaHb, IO iX
CTOCYIOTBbCS, Yy KOHTEKCTI TpPAaHCKOPJOHHUX IEpeTBOpeHb Kommaniil [20].
MOO1IbHICT, KOMIIAHIA IMOBHHHA WTH IUTY-O-IUNY 13 3aXKWCTOM COILUAIBHHUX 1
TPYAOBUX IPaB.

Komicis €C 25 kBitHa 2018 poky 3anponoHyBanga OpUUHITH HOBI HOPMH B
paMKax 3aKOHOJABCTBA MPO KOMIIaHIi, K1 JO3BOJISITH KOMIIaHIsIM MaKCUMAalbHO
BUKOPHUCTOBYBATU BC1 HAasIBHI MOKJIUBOCTI JIsl BEJICHHS O13HECY HA BHYTPIIIHbOMY
punky €C Ta 3a0e3nedarb TPAHCKOPJIOHHI MEPETBOPEHHS KOMIIAHIA HaJICKHUMHU
rapaHTis MU MPOTH 3JI0BXKUBaHb [21].

Moga e nmpo npormo3uiito HoBoi JupektuBu Komicii, sska BHOCHTH 3MiHHU 10
HMupexktueun €C 2017/1132 momo 3akoHomaBcTBa mnpo kommanii [22]. Hosi
3alpONIOHOBAHI 3MIHM JO MOJOXEHb JUPEKTUBU IMOBHMHHI HAJaBATHU MIIATPUMKY

KOMIAaHIsIM y TepeMilieHHi 3 oaHiei aepxkaBu-wieHa €C mo iHmoi, To0TO depes
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TPaHCKOPJIOHHE 3JUTTS, MO a00 nepeTBopeHHs. [IpoTe, 3anponoHoBaH1 npaBuIIa
JUTSl TPAHCKOPAOHHMX TMOJLIIB Ta MEPETBOPEHD TAKOXK BUMAraTUMYTh BiJ] KOMIIAH1H
OTpUMATH TIOTIEPEIHIO 3TOJy BiJ KOMIIETEHTHOTO HAIIOHAIBHOTO OpraHy Ao
nepeHeceHHs kommanii [21]. XTo Oyjae aiatu, K TaKui opraH, IOKH HE SICHO.
3anpononoBaHi Kowmiciero €Bporneticbkoro Cor3y 3MiHU € PEBOTIOLIMHUMU
JUIsl KopnopatuBHOro npasa €C, OCKUIBKM iX HNPUUHSATTS O3HaYaTUME OCTAaTOYHE
3aKpIIUICHHS MOXJIMBOCTI TPAHCKOPJOHHUX TEPETBOPEHb KOMIIAHIM B MeXax
Coro3y. OueBHIHO, 11O 1l 3MIHM SKpPa3 1 BUKIMKaHI PO3TISTHYTUM BULIE PIIICHHIM
Cyny €C mo cmopasi Polbud. Ha crorognimmiit nenp upextua €C 2017/1132
mictuth Pozmin 1l «3nuTTss Ta MOMNIMHAHHS TOBapUCTB 3 OOMEXEHOIO
BIJIMOBIJATIBHICTIO», TOJIOXKEHHSIMU SKOTO BPETYJIbOBYIOTHCS TPaHCKOPIOHHI
3JIATTS Ta MoruHaHHA [22]. BiAnoBigHO 10 3alIponoOHOBAHUX 3MiH, Ha3Ba JIAHOTO
Pozniny II Oyae «IlepeTBopeHHs, 3IUTTA Ta NOTJIMHAHHS TOBAPUCTB 3 0OMEKEHOIO
BIJIMTOBIIATBHICTIO», @ BCl aCHEKTH TPAHCKOPIOHHUX TEPETBOPEHh KOMIIAHIN
pErymoBaTUMYThCs mojoxkeHHsIMH [ 1aBu 1 « TpanckoponHi iepeTBopeHHs» [21].

Jlo Toro o Taka TrapMoOHi3alil BHOCHTb B KOPIOPAaTUBHE IPaBO
€poneiickkoro Coro3y HOBUH YITKUIA TEPMIH — «TPAHCKOPIOHHE TIEPETBOPEHHS.
o uporo B cnpaBax Cyay €C 3Byudanu Ta po3risgaiucs JIMIIEe OKpeMi BapiaHTH
TPAHCKOPIOHHUX MEPETBOPEHb: NEPEHECEHHS MICLISI PEECTpaLlii, TOJIOBHOTO 0dicy,
TPAHCKOPIOHHE TIEPEMIIIICHHS KOMIIaH1i TOIIIO.

Merta maHoi mpomo3ullii Mae JBa acmeKTH: 3a0e3MeUuTH KOHKPETH1 Ta
KOMIUJIEKCHI MPOLEAYPH JJI TPAHCKOPJAOHHUX NEPETBOPEHb KOMIIaHIM, MOAUTY Ta
3NUATTS JJIA CHOPHUSHHS TPaHCKOPJAOHHOI MOOUIbHOCTI B €Bpomeiicbkomy Corosi,
OJIHOYACHO MPOIOHYIOUM 3aIlIKaBJICHUM CTOpOHAM BiAMOBiAHUM 3axuct. Taki aii €
YaCTHUHOIO CTBOPEHHS OUIBII TIMOOKOTO Ta CIPaBEIMBOTO BHYTPIIIHEOTO PUHKY,
KWW € OTHUM 3 NpiopuTeTiB HUHIIHBOI Komicii €C.

TpanckopIOHHE TEPETBOPEHHS TMPOMOHYE e()EKTUBHE PIMICHHS IS
KOMIIaHi|, 5Kl 0a)KaroTh MEPEMICTUTUCS JIO 1HIIOT JIepKaBU-4IeHa, HE BTpavaroun
CBOET MPaBOCYO’€KTHOCTI a00 0€3 MOBTOPHOTO MEPErisiAy ICHYIOUMX O13HECOBHX

KOHTpakTiB. [lepeTBopeHHs € 0cOOIMBO MPUBAOIMBUM JIJI1 MAJIUX KOMITaH1H, SIK1 HE
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MarTh JOCTaTHbO (DIHAHCOBHX pECypCiB I 3adyY€HHS JOPOTUX HOPUAUYHHUX
KOHCYJIbTAIIlM Ta MPOBEACHHS TPAaHCKOPAOHHOTO 31UTTs. Bei aprymentu Kowmicii
€C Ha KOpPUCTh 3aKOHOJABYOTO 3aKpIIJIEHHS HOPM Uil  PEryJlOBaHHS
TPAHCKOPJIOHHUX TEPETBOPEHb KOMMAaHIN 0a3yr0ThCs, 30KpeMa, Ha TJIi 3a3HAYeHOI
Buiie npaktuku Cyny €C.

VY CBITJII BUIIEBUKIAJAEHUX MIPKyBaHb, OCHOBHAa L1Jb TI'apMOHI30BaHOTO
3aKOHOJIAaBCTBA JUISI TPAHCKOPJOHHUX TEPETBOPEHb KOMMaHiii B  Mexkax
€poneiicekoro Coro3y € MOoABIHHOIO:

- HAJaHHd MOJIMBOCTI NIJOPHEMCTBAM, OCOOJHMBO MIKpO- Ta MajuM,
NEPETBOPIOBATUCS TPAHCKOPJAOHHO B YIOPAJIKOBaHWM, €(QEKTUBHUN 1 I1€BUN
cnocio;

- 3aXMCT HaWOUIBII 3aI[IKaBICHUX CTOPIH, TAKWUX SIK MPAIIBHUKH, KPEIUTOPHU Ta
aKI[IOHEPH, BIAMOBITHUM 1 MPOIMOPIIIHHUM YMHOM [21].

[Mpuiiasatrs 3miH g0 upektuBun €C 2017/1132 103BOJUTH KOMITAHISM
NePEeMIIIyBaTHCS Yepe3 KOPAOHHU, 3MIHIOIOUN CBOIO MTPaBOBY (JOPMY, BPETYJILOBAHY
3aKOHO/IaBCTBOM OJIHI€] JIep>KaBU-4JIeHa, HA aHAJIOTIYHY MPaBOBY GOpPMY B paMKax
3aKOHOJIAaBCTBA 1HIIOI Jep)kaBU-wieHa. MaeTbcsi Ha yBasi 3a0e3MeueHHs TaKhX
IPaBOBUX YMOB, MpPHU SIKUX KOMIaHIi MOXYTh 30€perTH CBOIO MPaBOCYO'€KTHICTH
MPOTSITOM YChOTO MPOIECY TPAHCKOPIAOHHOTO MEPETBOPEHHsSI 0€3 HEOOXI1THOCTI
po3mycky abo JikBijamii B Jep)KaBi-wieHI MOXO/PKeHHS, 1 cPopMyBaTH HOBY
YCTaHOBY B MPpUMMaIOUiil IepKaBi-ujieHi.

Meta monsdrae B ToMy, 1100 3a0e€3MEeYUTH MiANPUEMCTBAM CrenupiuHy,
CTPYKTYpOBaHy Ta OaraTOpiBHEBY MPOLIEYpPY MJisi TPAHCKOPIOHHUX MEPETBOPEHD,
gka 3a0e3medyye TepeBIPKYy 3aKOHHOCTI TaKOro IEpPETBOPEHHS, CIOYaTKYy
KOMIIETEHTHUM OpTraHOM Jep>KaBH-uleHa IMOXO/HKEHHS, a TOTIM MPUITMaI0u0i0
Jep>KaBOIO-UJICHOM 13 BpaxXyBaHHSM BCIX BIANMOBIIHMX (akTiB Ta iHOpMaIii.
BaxnuBum eneMeHTOM mpoueaypu Mae OyTH 3amoOiraHHs TPaHCKOPJOHHOMY
NEPETBOPEHHIO, SKIIO Oy/ie BUSBIEHO, IO BOHO Ma€ Ha METI 3JI0B)XUBAHHSI, a caMme

Y BHIIaJKax, KOJM BOHO € IITYYHUM MCXaHiSMOM, CIIpSIMOBAHUM Ha OTpPUMAHHIA
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HENPaBOMIPHUX MOJATKOBUX MUIbI a00 HA MOPYUIEHHS MPABOBUX YM JIOIOBIPHHUX
IpaB MpaliBHUKIB Ta KPEAUTOPIB.

3MiHM  nependadaroTh  JAOTPUMaHHS MPO30pPOCTI  Ha BCIX  eTamnax
TPAHCKOPJIOHHOTO TepeTBOpeHHs. [lepimM KpokoMm y mporeaypi Oyae miAroToBka
MPOCKTY YMOB TPAHCKOPJIOHHOTO TIEPETBOPEHHS Ta [B1 LUJIBOBI JIOMOBIII,
aJpecoBaHl akIl[loHEepaM Ta TMpaliBHUKaM, WI0J0 HACIIJKIB, SIKI MaTUMeE
TpaHCKOpJIOHHE mepeTBopeHHs. KpiM Toro, cepeaHiM 1 BEIMKUM KOMIaHIsM
HEOOX1THO OyJe 3BEpHYTHCS 10 KOMIIETEHTHOIO OpraHy Ui HpU3HAYEHHS
HE3aJIEKHOI0 €KCIepTa, SKUM BHUBYUTH TOYHICTh IPOEKTIB YMOB Ta 3BITH,
MiAroToBjIeH! KoMmaHiero. [[MchbMOBHIT 3BIT HE3AIEKHOTO €KCIIepTa TaKOXK Hazlae
(baKkTHYHY OCHOBY JIJISl OIIIHKH, SIKY TTOBUHHUU MPOBOJWTH KOMIICTCHTHUHN OpraH,
30KpeMa, 010 PU3UKIB 3J0BXKUBAHHS, PO SIKE UIIJIOCS BUIIE. 3BIT EKCTIEpPTa, SIKUN
OyJlle pO3roJIOIICHU, HE MOXKE MICTUTH KOoH(piaeHIiHHOI iHdOopMalii, HagaHOT
komnaHiero. [IpoexkT yMoB Ta 3BiTHU OyIyThb ONPUIIOJHEHI 1 MOXYTb OyTH
IIPOKOMEHTOBAHI 3aIliKaBICHUMH cTOpoHamu [21].

[Ticns ubOro KOMIaHisl MpUIIMAE PIlIEHHs Ha 3arajibHUX 300pax 11010 TOTO,
YW CIiJ TPOBOJAUTH TPAHCKOPAOHHE TiepeTBOpeHHs. lle pimeHHs pazoMm 3
BIJIMOBIAHOO 1H(OPMAILIIE€I0 Ta JOKYMEHTAMHU MOJIA€THCS 10 KOMIIETEHTHOTO OpPTaHy
JiepKaBU-YJIeHA MIOXODKEHHS, SIKUW BiIMTOBIIA€ 3a BUPIICHHS TUTAHHS TIPO BUIATY
ceptudikaty mpo MonepeaHe NepeTBOPECHHS.

KoHTposb, mpoBeneHuii UM OpraHOM, MOXKE CKJIAJIaTHCS 3 JIBOX €TaIliB:
MPOTATOM TIEPIIIOTO €TaIy, KU OOMEXKYEThCS OJHUM MiCSIeM, KOMIIETEHTHUN
opraH IMepeBIpUTh, YU € TPAHCKOPJAOHHE MEPETBOPEHHS KOMIMAHIi 3aKOHHUM.
KomMrieTreHTHHIA OpraH BU3HAYA€E, YU JOTPUMaHI BCI YMOBH ISl TPAHCKOPIAOHHOTO
NEPETBOPEHHS, BU3HAUCHI B JIUPEKTHBI Ta B HAIIIOHAILHOMY 3aKOHOJIaBCTB1, B TOMY
YHUCIIl, Y4 € KOMIIaHIsl TUIATOCIIPOMOXHOIO, YW HEOoOXigHa OUIBIIICTh aKI[IOHEPiB
CXBaJIMJIa TIEPETBOPEHHS Ha 3araJibHUX 300pax, Ta YW TpaBa MPAIliBHUKIB,
MIHOPUTAPHUX AaKI[IOHEPIB, KPEAUTOPIB € 3aXUIIEHUMU B MEXKaX IOJIOKEHb,

nepenbayeHux mnonoxeHHssMu JupektuBu. Ilin vac gaHUX NEpPEeBIPOK TaKOXK
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3’ICOBYEThCS, YM Ma€ KommaHisd (IKTUBHY a00 IUTYy4YHY pEECTpalll0 YU
ohOpMIICHHS.

k1o miciist 3aKiHYE€HHSI MICSIYHOTO TEeP10AY, BCTAHOBICHOIO JJIS MEPIIOro
eTamy pO3CJilyBaHHs, KOMIIETCHTHU OpraH HEe MaTHUME 3alepevyeHb, BIH BUAACTD
KOMIIaHii cepTudikaT Mmpo MOMNEpeHE MEePEeTBOPEHHsS. SKIIO, HaBHaKW, MICIs
3aKIHYEHHS! OJJHOTO Micsls OyJle BUSHAYEHO, 110 TPAHCKOPIAOHHE MEPETBOPEHHS €
HE3aKOHHUM, JaHUW OpraH BIAMOBUTh KOMMaHIi y Bujaui cepTudikaTy Mpo
nonepeaHe MepeTBOpPeHHs. SIK aabTepHaTHUBA, SKIIO MICs 3aKIHYCHHS MICSYHOTO
nepiogy KOMIETEHTHUI OpraH MaThMe Cepiio3Hi MOOOIOBaHHS, 110 MEPETBOPEHHS
MOK€ BUSIBUTHUCS HE3aKOHHUM, BiH MPOIHPOPMYy€E KOMMAHIIO MPO Te, 10 MPOBENe
MIMOOKY EeKCHEpPTU3y IIO0J0 ICHYBAaHHS 3JI0BXXKHBaHb, MPO SIKI HIIJIOCS BHIIE.
[TornubGnena excriepTusa Mae OyTH 3aBepIIieHa, 1 OCTATOYHE PIllIEHHS TOBUHHO OYTH
MPUKHATE MPOTATOM JBOX MICSIIIB.

ko micis mepeBipKM KOMMaHIi BHIAETHCA CepTU(IKAT MOMEPEIHBOTO
NIEPETBOPEHHS, BIH OyJie¢ HEralHO MepeaHuil KOMIETEHTHOMY OpraHy JepKaBU-
yieHa npu3HayeHHsA. [loTiM JepkaBa-uleH MPU3HAYEHHSA 3JIHCHIOBAaTUME
MEPEeBIPKY CTOCOBHO Ti€l YACTHUHU MPOIEAYPH, KA PETYIIOEThCS 11 HalllOHATLHUM
3aKOHOJIaBCTBOM. KOMIIeTeHTHUI OpraH Jep:KaBU-ujieHa MPU3HAYECHHS MOBUHEH
rapaHTyBaTH, 10 NEPETBOPEHA KOMITaHIsI BIANOBIAAE MOJOXKEHHSAM Hal[lOHAJIBHOIO
3aKOHOJIAaBCTBA MIPO PEECTPAIil0 KOMIaHIN (HAPUKIIA], Y4 Ma€ KOMIIaHis peasibHe
MICLI€3HaXO/DKeHHsT Ha ii Tepurtopii). I[licns npoBeneHHs NepeBIpKH 3aKOHHOCTI
KOMIMaHis OyJie BHECEHI 10 KOMEPIIIHOTO peecTpy AepKaBU-UIeHA MPU3HAUYCHHS Ta
OyJe BUKJIIOYEHA 3 BIAMOBIAHOTO PEECTPY JeprKaBU-ujieHA MOXokeHHd. [licis
[OT'0 TPAHCKOPJIOHHE NMEPETBOPECHHS HAOy A€ opuauyHoi cuiu [21]. Yci KoHTakTH
MDK KOMEPILIMHUMHU PEECTpaMH Jep>KaB-WwiICHIB MarOTh 3J1HCHIOBATUCS Yepe3
cucreMy B3aeMo3'eqHaHHs peecTpiB mianpueMmcTB (BRIS) [23].

HoBi monoxxenns JIupekTwBH CHOpsIMOBaHi, 30KpeMa, Ha KOOPIWHAIIIIO
3amo0KHUX Mip 1 TapaHTii, SKi MOBUHHI OyTH HaJaH1, a TAKOX Ha iH(OpMaIlito, sSKa
MOBUHHA OyTH PO3KPHUTA, aKI[IOHEpaM 1 TPETIM 0cobam JiJisi TOTO, 100 3poOUuTH ix

3aXMCT PIBHOLIIHHUM Ha piBHI Bchoro €poneiicbkkomy Coro3y. DakTHUHO, Y
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BIJIMOBIAHOCTI /10 MOJIOKE€Hb JIMPEKTUBH MIAKPECTIOETHCSI HEOOX1THICTh CTBOPEHHS
crienup1YHUX TapMOHI30BAaHUX TapaHTi, OCOOJMBO CTOCOBHO TOBApHUCTB 3
0OMEKEHOI0 BIJIMOBIJAIBHICTIO, 30Kpe€Ma uepe3 iX TPAHCKOPAOHHE BEIEHHS
HIMPUEMHHIILKOT JISUIBHOCTI Ta iX IEepeBaXKHE 3HAYCHHS B €KOHOMIIll JIepIKaB-
YJICHIB, sSIK€ HaOyBa€ Bce OUIBINIOI TUHAMIKH MPOTATOM OCTaHHIX JECATUPIUb.

Ha cporogHimHiii AeHb, 4Yepe3 BIACYTHICTb €JUHOTO T'apMOHI30BaHOTO
3aKOHOJIABCTBA, ICHY€E 28 PI3HUX HAIIIOHAJIILHUX 3aKOHO/IaBCTB PO KOMIMAH11, SKUMU
PEryJIIOEThCA AISUTLHICTh K HAI[IOHAJIBHUX KOMIIAHIM, Tak 1 1HO3eMHHUX CYO'€KTIB
N1JIPUEMHUIBKOI TISJIBHOCTI, 110 MPAaLO0Th B 1HININ aepxaBi-wieHi. Lle 3aBmae
HETPsMOI IKOIM CBOOO/I1 3aCHYBaHHS KOMITaHIH.

Takum yrHOM, CBOOO/Ia 3aCHYBaHHS BIAITPA€ BUPIIAIBHY POJIb Y PO3BUTKY
BHYTPIIIHBOTO  PUHKY, OCKITBKH BOHA JAa€ MOXIIMUBICTh IOPHAMYHAM OCOO0aM
3M1MCHIOBATH €KOHOMIYHY HiISUTBHICTh B I1HIIMX KpaiHax-ujieHaX Ha IOCTIHHIN
OCHOBI. J[J11 cTIipusiHHS TPaHCKOPJOHHIN MOOUTEHOCTI KoMmaHiii B €C HEoO0XiTHO
BpPaxOBYBATH iXHI MOTPeOU Ta XapaKTEPUCTUKH.

OnHi€ro 3 MPUYMH TaKUX TPYJHOIIIB € T€, 10 3aKOHOJAABCTBO MPO KOMITaHi1
HE € JIOCTaTHHO AJaNTOBAaHUM JO TPAHCKOPAOHHOT MOOiUIbHOCTI B €C: BOHO HE
IPOIOHY€E KOMITaHIsIM ONITUMAJIbHUX YMOB 3 TOYKHU 30pY YITKOI, Iepe10auyBaHoi Ta
BIJIMOBIAHOT MpPaBOBOi 0a3u, sKa MOXKE MPU3BECTU 1O MOCHIICHHS E€KOHOMIYHOI
JISITBHOCTI, 30KpeMa, JUIs MajuX Ta CEPeIHIX ITiATPHEMCTB.

Tak, y cBoemy HegaBHbOMY pimieHHi 1o crpai Polbud Cyn €C miarBepaus
IpaBO KOMIIaHIM 3/ICHIOBATH TPAaHCKOPIOHHI MEPEMIIIEHHSI Ha OCHOB1 CBOOOIN
3acHyBaHHs. Cyn €C BHU3HAB, 110 CBOOO/1a 3aCHYBAHHS 3aCTOCOBYETHCS TOJI1, KOJIU
3apeecTpoBaHuil odic, 6€3 pearbHOTro T0JIOBHOTO odicy, mepenaerbcss 3 OAHIET
JIep)kaBU-4IeHa JI0 1HINOI, SKIO Jep)KaBa-4JeH HOBOI peecTpallii mnpuiimMae
peecTpalliro KOMITaHii HaBiTh 0e3 3A1HCHeHHS ()aKTUYHOT €KOHOMIYHOI JISUTBHOCTI
Ha ii TepuTopii. Y naniii cupasi crarTsa 49 JIOE€C He BUMarae peaabHOT0 3IHCHCHHS
€KOHOMIYHOI JiSUTbHOCTI K mepeyMoBH ii 3actocoBHOCTI. Cya €C Takox Haraaas,
10 3a BIJCYTHOCTI rapMOHi3allli Jep>KaBU-UJIEHU MaloTh MPAaBO BCTAaHOBIIOBATH

¢dakTopu, MO 3B'SI3yI0Th KOMIAHIIO 3 HalllOHAJIBHUM MPABOMOPSIIKOM MPUIMAI04O01
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JIEp’KaBH, 1 TAKAM YMHOM 3aCTOCOBYBATH O KOMIIAaHIM, SIKI NParHyTh 3A1HCHUTH
TPAHCKOPJIOHHE TEPEeTBOpPEHHs, CBOi BiacHl mnpasoBi Bumoru. Cyn €C 3HOBY
HarajiaB mpo CBOIO MOMEPEAHIO CYJIOBY MPAKTUKY, 3T1THO 3 AKOIO, TOU (haKT, SKIIO
3apeecTpoBaHuii odic abo peanbHUN TONOBHUN odic KommaHli OyB CTBOpEHUU
BIJIMOBIJTHO /10 3aKOHOJIABCTBA JIEP’KaBU-UJI€HA 3 METOK KOPUCTYBAHHS BUTOJAMU
OUIBLI COPHUSTIMBOrO 3aKOHOJIaBCTBA, CaM IO cO01 HE € 3JIOBXUBAaHHAM. Y CIpaBl
Polbud Cynom €C Oyno BW3HAaHO, IO HAIIOHAIBHUN 3aKOH, SKMM BHU3HAYAE
TOJIOBHOIO YMOBOIO JIIKBIAAIlil0 KOMIaHii MmijJ 4ac ii MepeHEeceHHs 3a KOPJOH, €
HEBUIIPABJIAHUM 1 HEMTPONOPUIHNHUM OOMEXEHHSM 1, TAKUM YMHOM, HE3aKOHHUM.
KoprniopaTusHi pecTpykTypwu3aiiii Ta Tpancopmariiii, Taki K TpaHCKOPIOHHI
MEPETBOPEHHSI, 3JIUTTSA Ta MOJUIMA, € YACTUHOK KUTTEBOTO IUKIY KOMIAHIN 1 €
IPUPOTHUM CIIOCOOOM I KOMITaHIi 3pOCTaTH, MPUCTOCOBYBATUCS 10 MIHIUBOTO
CepelloBUIlA Ta BUBYATH MOXKJIMBOCTI HAa HOBHX pHUHKaxX. BojgHouac BOHM TakoxX
CIPUYMHSIOTh HACTIIKUA JIJIS 3aIiKaBIICHUX CTOPIH, 30KpeMa JUisl TPAIliBHUKIB,
KpPEIUTOPIB Ta aKI[IOHEPIB. TOMY BaXKIMBO, II00 3aXUCT 3aI[IKaBJICHUX CTOPIH HIIIOB
y HOTY 3 IOCTIMHO 3POCTAl0YO0I0 TPaHCHAI[IOHATI3AIIED KOPIOPATUBHOTO CBITY.
OpHak ChOTOJIHI MPaBOBa HEBU3HAYCHICTh, YaCTKOBA HEAJEKBATHICTh, a TaKOX
BIJICYTHICTh TIPaBOBHX HOPM, III0 PETYJIOIOTh IEBHI TPAaHCKOPIAOHHI omepartii
KOMIIaHIi, O3HAya€ BIJCYTHICTh YITKHX HOPM Jisi 3a0e3nedeHHs €()EeKTUBHOTO
3aXMCTY IUX 3aI[IKaBJICHUX CTOPIH. Y Mii CUTYaIlli 3aXUCT, HAJJAHUH 3all1KaBICHUM
CTOpoHaMm, Moke OyTu HeedexkTuBHMM ab0 HemocTaTHIM. IcHye mnotpeba y
CTBOPEHHS MIPaBOBOT'O CEPEAOBHUIIE, IKE CTBOPIOE JOBIPY A0 BHYTPIIIHBOTO PUHKY

€C, 3abe3neuyroun rapaHTii IpOTH 37T0BKUBAHb.
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Abstract

Kaninina O. M. IlepemimenHss komnadiii B me:xkax €sponeiicbkoro Coro3sy:

HOBI MEPCNEKTUBH ISl OPUAMYHHUX 0Ci0

CrarTs npUCBAYEHA TPAHCKOPJOHHOMY NIEPETBOPEHHIO KOMIaHIM Ta pipM B Mexkax
€pporeiickkoro Coro3y, K crnoco0y NepeMIMeHHs IOPUINIHOT 0COOHU 10 1HIIOT
JepKaBU-4JIeHa, HE BTpayalrouM ii MpaBoCyO’ €KTHOCTI. B CTaTTi AOCHIIKYETHCS
npeueneHtHa npaktuka Cyny €Bponelicbkkoro Coro3y IMIOAO PO3BUTKY Ta
CTAQHOBJICHHSI KOPIOPATUBHOT MOOUIHBHOCTI SIK peajizalii cBOOOAM 3acCHyBaHHS
cy0’€KTiB Ha BHYTpimHbOMY puHKY €C. Po3risiHyTa Ta mpoaHasizoBaHa IUPEKTHBA,
sKa B TOJANBIIIOMY MOKE€ TapMOHI3yBaTH 3aKOHOJABCTBO IMPO TPAHCKOPAOHHI

nepeTBOpeHHs Ha piBHI €Bporneiicbkoro Coro3sy.

KitouoBi cioBa: €Bponeiicskuii Coro3, kopnopatuBHe mpaBo €C, TpaHCKOPIOHHI
neperBopeHHs kommadii, Cyn €C, kopmnopaTuBHa MOOUIBHICTh, CB0OOOJA

3aCHYBaHHS.

Kamununa O. H. [lepememenue komnannii B pamkax EBponeiickoro Coro3sa:

HOBDBI€ NEPCIIEKTUBLI IJIA HPUINICCKHUX JINII

CraThs TOCBSIICHA TPAHCTPAHUYHOMY MPEOOpPa3OBaHUIO KOMITAHWA W (UpM B
pamkax EBpomneiickoro Coro3a, Kak croco0y mepeMelieHns IOPUINIECKOro JINIa B
JIpyroe TOCYyJapCTBO-WIeH, 0e€3 MOoTepu ero MnpaBocyObEeKTHOCTH. B crarbe
uccienyercs npeneaeHTHas npaktuke Cyaa Esponetickoro Coro3a mo pa3BUTHIO U
CTAaHOBJICHUIO  KOPIOPAaTHBHOW MOOWJIBPHOCTH KaKk pealu3alid  CBOOOIBI
yapexacHuss CcyOpekToB Ha BHyTpeHHeM peiHKe EC. PaccmoTtpena wu
MIPOAHATU3UPOBAHA JUPEKTUBA, KOTOPask B JajJbHEUIIIEM MOKET TapMOHU3HPOBATH
3aKOHOJIATEIHCTBO O TPAHCTPAHWYHBIX MPeoOpa3oBaHUAX Ha ypoBHE EBponeiickoro

Coro3sa.
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KmtoueBsie  cnoBa:  EBpomeiickuii  Coro3, kopnopatuBHoe 1ipaBo EC,
TpaHCrpaHuW4Hble TmpeoOpazoBanus kommanuii, Cyn EC, xopnoparuBHas

MOOMIIBHOCTB, CBOOOIa YUPEIKICHUS.

Kalinina O. M. Moving companies within the European Union: new

perspectives for legal entities

The article is devoted to cross-border conversion of companies and firms within the
European Union as a way of moving a legal entity to another Member State, without
losing its legal personality. The article examines the case law of the European Court
of Justice on the development and establishment of corporate mobility as a
realization of freedom of establishment of companies in the EU internal market. The
directive is considered and analyzed, which further can harmonize legislation on

cross-border conversions within the European Union.

Key words: European Union, EU corporate law, cross-border conversions of
companies, European Court of Justice, corporate mobility, freedom of

establishment.
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