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IHEPEIMOBA

3i ctBopeHHsIM €Bpomnelickkoro ExoHoMiunoro CIiBTOBapHCTBa
(€EC) misutbHICTh IOPUIANIHUX OCIO PI3HUX OparaHizalliifHo-TIpaBo-
BUX QOpM y Horo Mexax Habyia 0CoONHMBOT aKTyaTbHOCTI.

[NepenymoBoro hopmyBaHHS KopropaTuBHOro mpasa €C Oyiia HasB-
HICTb PI3HOTO 3aKOHOJABCTBA B AepxkaBax-wieHax €C IOA0 peryIo-
BaHHSI ITPABOBOT'0 CTATYCY Ta AISUTHHOCTI KOMITAHiH, 1110 BUMaraio BHPO-
OJICHHSI Ta BIIPOBADKEHHS €IMHUX HOPM Ta CTaHIIAPTIB, Ki O JO3BOIHIH
KOMITaHisSIM BUIbHO (DYHKIIIOHYBaTH Ha BHYTPIIIIHBOMY PHHKY, 3a0e3Iie-
YyBaJI TPAHCKOPIOHHY MOOLITBHICTD 1 BOJHOYAC BU3HAYAIN MiHIMATBHI
CTaHIAPTH PO3KPUTTS iH(GOPMAILii, ayTUTy Ta 3BITHOCTI.

3 ormsiy Ha METY MPaBOBOTO 3a0€3MeUeHHS iSUTBHOCTI KOMIaHi i
oco0mBa yBara 6yia 30cepekeHe Ha IIUTaHHI TapMOHI3aIlii 3aKOHO-
nascTBa. 3 1960-x pp. koproparuBHe npaso €C po3BUBAIOCH NTEPEBaXK-
HO Y HampsMi TapMOHI3aIii HaIllOHATHPHOTO KOPIIOPATHBHOTO IIpaBa
nepkaB-wieHiB €C MUIIXOM NMPUAHSTTS TUPEKTHUB, SKI TOTPEeOyBan
IMIUTEMEHTAII] 10 HalllOHAJTFHOTO 3aKOHO/IAaBCTBA.

VY 1990-x pokax rapmoHi3auiiiHi 3ycuiuist €Bponeiicskoi Komicii
3ycTpidany Bce OLTBIHIA OtTip 3 00Ky OKpeMUX AeprKaB-4IeHiB, OCKUTBKHI
BOHHM CTOCYBQJIMCh HaWOUIBII JTUCKYCIMHUX MUTAHb — CTPYKTYPH Op-
TaHiB ynpaBiiHHs (OJHOPIBHEBa, ABOPiBHEBA, MOIM(IKOBaHA) Ta yda-
CTi MPaLliBHUKIB Y KOPIOPATUBHOMY YIIPaBJIiHHI CTIpaBaMy KOMIIaHii,
a TAaKOXK 3aXHCTy MIHOPHTapPHHUX aKIIOHEPiB Ta KPEIUTOPIB y TPaBo-
BIJHOCHHAX 32 y4YacTIO rpyn KoMnaHii. Jlegani O1pIIOro MOmupeHHs
HaOyBaja i/ies Ipo HETPHUITYCTHUMICTh IMIIEPaTUBHOTO METOMIY pery-
JIFOBAHHS KOPIIOPATUBHUX BiTHOCHH, HEOOX1IHICTh BU3HAYCHHS MiHi-
MaJbHHUX CTAaHIAPTIB Ta MPABWII PETYIIOBAHHS KOPIIOPAaTUBHUX BiTHO-
CHH Ha TOW BUTA 10K, KOJIX IIe BIUTUBAE Ha 3a0e3Me4YeHHs €()eKTUBHOTO
BeJleHHs Oi3HECy, pealtizailito CBOOOIN PyXy KamiTaliB B Mexax €C,
CTabibHICTh €EKOHOMIYHUX BiTHOCHH, pPeai3alliio IpaB Ta 3aXUCT iH-
TEpeCiB aKI[iOHEPiB, KPSIUTOPIB Ta iHIMUX cTeiikxomuepiB. OCHOBHI
3YCHIIIS 30CepPEKYIOTHCS Ha TPAHCKOPIOHHUX MUTAHHSX 1 SIKUX €B-
porneiicbke CiBTOBapUCTBO BIAMOBIAHO 10 MPUHLMIY CyOCHIiapHO-
CTI Mae miepeBary nepejl OKpeMHMH JepKaBaMH-4JICHAM.

JIMpeKTHBY MEpIIOro MOKOJIIHHSL, IO IPOTSATrOM 3HAYHOTO Yacy pery-
JFOBATM TiSUTHHICTH KOMITaHiH B Mekax €C, 3 PO3BUTKOM 1 YCKIIaIEHHM
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E€KOHOMIYHHX BITHOCHH 1 TIPOTIECIB 3a3HABAIIM CYTTEBUX 3MiH 1 JJIOTIOBHEHE,
tiBu 2017/1132 Big 14 yepsns 2017 poky mpo JiesKi aceKT KOpHopaTH-
BHOTO TIpaBa (3aKOHOAABCTBA Mpo Kommadii). Jupekrusa 2017/1132 Bu-
3Ha4ya€ TIOPSNIOK CTBOPEHHSA, (OpPMYyBaHHA KamiTaly, [isUIbHOCTI,
TPaHCKOPIOHHUX IEPETBOPEHb, 3ITUTTIB Ta MOALIIB KoMIIaHii B €C.

Oxpema yBara B OCTaHHI POKH NPUAUISETHCS TiKUTANI3aLii KOp-
ropatuBHOTO Mpasa €C.

l'onoBHOIO 0coOOMUBICTIO KOprIOpaTuBHOTO TpaBa €C € cucrema
HOT0 JKEped, M0 BKIIYAE IITHA KOMIUIEKC HOPMATUBHUX aKTiB Tie-
PBUHHOTO i BTOpUHHOTO MpaBa €C, pi3HUX 3a MPABOBOIO MPUPOJIOHO 1
IOPUANIHOIO CHJIOKO.

OnHUM 3 PEryJsITOpiB KOPIIOPATUBHHUX BiTHOCHH € TAKOXK KOPIOpa-
TUBHUH J0T0Bip. B 6ibmocTi kpain €C Ta CBITY KOPIIOPAaTHBHHUN JTOTO-
Bip B)K€ JIOBTHi Yac € IEBMM 3aCO00M 3aXHCTY IpaB iHBECTOPIB 1 HOIY-
JISIPHAM MEXaHI3MOM, SIKMH J03BOJIIE e€(PEeKTUBHO PETYITIOBATH IIPOIIEC
KOPIOPaTHBHOTO YIIPaBIiHHS B KOHKPETHIN KOpIOpallii, mependoavyaTu
MIUIIXHA TOTICPEKEHHAS Ta PO3B’sI3aHHS IEAJIOKIB, BU3HAYATH CITOCIO Ta
TTOPSIOK TOJIOCYBAHHS, SKi BIAPI3HAIOTECS CBOEIO KOHKPETH3ALIIETO, TTiJI-
XO/IaMH JI0 BUMOT, BCTAHOBJICHHX 3aKOHOM, Ta TIOJIOKEHHS SIKUX CIIps-
MOBaHi Ha JTIEBUH Ta IIBUIKUAHN 3aXUCT MPAB CTOPiH KOPIIOPATHBHOTO JI0-
TOBOpY. 3aKOHOABCTBO Ta MPAKTHKY IIO0 KOPIIOPATUBHUX TOTOBOPIB
MOTPIOHO TMOYMHATH aHAJII3yBaTH caMme 3 aHali3y 3aKOHOAaBCTBa Benu-
Koi bpuranii, OCKUTbKH caMe B aHTJIIHCEKOMY TIpaBi 3’ SIBUBCSI KOPIIOpa-
TUBHHUH JTOTOBIp, Ta 3 aHAJi3y 3aKOHOAABCTBA KpaiH €BPONEHCHKOTo Co-
103y, OCKUIBKH KOPIIOPAaTHBHI JTOTOBOpW  (aKIIIOHEpHI  YTrOaM)
3aCTOCOBYIOTBCS B Maibke 70% 3 1ux kpaiH. B nesikux kpainax BiZicOTOK
CTPYKTYypYBaHHS KOPIIOPATUBHOT'O YIIPABJIIHHS B KOPITOPAIIisSX 3a IOTO-
MOT'OI0 KOPITOPATUBHOTO JIOTOBOPY KOJNMBA€eThes Bin 25% 1o 40%, 1110
CBITYHTH TIPO 3aITiKaBIICHICTh IPOTPECUBHUX O13HEC-TPABIIIB B BUKOPHC-
TaHHI KOPIOPATHBHOTO JOTOBOPY (OCOOJMBO BiH € MOIMYJISPHUM B KOP-
TTOpaIisX, SIKi MPparroroTh B I T-iHAyCTpi).

3 ypaxyBaHHSIM CYyYaCHHUX BUKJIHKIB, BIUIMBY €BPOIHTETpPAIliiHIX
TIPOIIECiB, TAPMOHI3aIIii €EBPOTIEHCHKOTO 3aKOHOABCTBA 3 HAITIOHATILHIM,
mpoOJieMaTHKa KOPIIOPATHBHOTO JIOTOBOPY, AaHali3 3aKOHOJABCTBA,
JTOKTPHHATBHUX ITiIXOIIB, CYI0BOI PAaKTHKH KpaiH €Bporneticbkoro Co-
103y IIO/I0 HEl € PEIeBaHTHOIO 3aIUTaM ChOTOJICHHS Ta 3aTpeOyBaHO0
OPUINIHAM pUHKOM. B kpainax €C KoprmopaTHBHUN JOTOBIp ITUTKOM
3aKOHOMIpPHO HaOyB MOIMPEHHS y Oi3HEC-MPaKTUlli, y HHOMY CTOPOHH



BPaxOBYIOTh TCHICHIIII CyJaCHOTO PHUHKY, ITOJIITHKY KOMITAHii Ta CBOI
BJIACHI IHTEPECH, TOMY MOYKHA OUYiKYBaTH TAKOTO PO3BUTKY IOTOBIPHOTO
PEryIIOBaHHS KOPHOPATUBHUX BiIHOCHH 1 B HALIOHAIBHUX KOMIIAHISX.

I'onmoBHa MeTa 3aIPONIOHOBAHOTO YUTAYEBI MiIPyYHUKA — Y CTUC-
7l Ta AOCTYNHIN I CIPUAHATTS PopMi moaaTH 6a30Bi 3HAHHS 3 ITH-
TaHb KOPIOPAaTHBHOTO TIpaBa €C, a TaKoX MOKa3aTH MOXKIIUBICTH iX
3aCTOCYBaHHS y MPaKTHYHIN AisIbHOCTI. BukiageHuil TeopeTHaHuiA
Marepiana, peKoMEeHIOBaHa JIiTepaTypa, 3allUTaHHS UII CaMOKOHT-
POJIIO0 CHPUATUMYTH 3aCBOEHHIO OCHOBHUX Je(iHIIINA Ta MOJIOKEHb
KopriopaTtuBHOTO TipaBa €C.

VY migpy4yHHKY BUKJIa/IeH] PaBOBI OCHOBH CTBOPEHHS, JiSUTBHOCTI
1 mpuniHEHHS Ha TepuTopii €C KoMmIaHi# pi3HUX opraHi3alliifHo-pa-
BOBUX (hopM. BHCBIiTIIEHI 0COOIUBOCTI MPAaBOBOTO CTATYCY, MOPSAIOK
CTBOPEHHSI Ta peopraHi3alii akIioHEpHUX KOMIIaHIi Ta 1HIINX y4ac-
HUKiB KOPIOPATUBHUX BiIHOCHH, BUMOTH JI0 X KamiTany Ta HOPSI0K
fioro QopmyBaHHS, MUTAHHS 3JIATTS Ta TOTJIIMHAHHS (TIPUETHAHHS)
kommaHiii (M&A), npaBa akLioHepiB, KOPIOPATUBHE yIPaBIIiHHSL.

Oco0muBy yBary MpHIUIEHO TAaKOMY, NPUTAMaHHOMY TUTBKH
npaBy €C, BuIy cy0’€KTiB KOPIOPATHBHOTO TpaBa K HaJHAI[iOHA-
JFHI KOMITaHii (€BpOIeHChKe TOBAPHUCTBO, EBPOIEChKE 00’ € THAHHS 3
E€KOHOMIYHHX 1HTEPECiB, €BPONEHChKE KOOTIEPaTUBHE TOBAPHUCTBO).

Oxpemuii po3ii MiAPYYHUKA TTPUCBSIUEHUI MMTAaHHIM TapMOHI-
3amii OyxXranTepchbKoro oOMiKy 1 3BITHOCTI KOMMaHIN JiepKaB-WICHIB
€C. YcyHeHHs po30iKHOCTEH y MTpaBIiIaX PO3KPUTTS KOMITaHISIMA 1H-
¢dopmaii K mpo cBiif piHAHCOBUH CTaH, TaK i MPO BILUTUB HA CYCIib-
CTBO Ta JOBKIIIIS, TOKIMKaHE 3pOOUTH i ATPHEMCTBA OB Ty OITid-
HUMH 1 3pO3yMIJIIMU JIJIs iIHBECTOPIB.

[leBHUI TIpakTHYHWI IHTEpPEC Ma€ BUCBITICHHS B MiAPYyYHUKY
0c00JIMBOCTEH TPAaBOBOTO iIHCTUTYTY KOPIOPATUBHHUX CIIOPiB, CIIpS-
MOBAHOTO Ha 3aXHUCT Ha Teputopii €Bporeiickkoro Coro3y mpas i 3a-
KOHHHX 1HTEpPECiB YUaCHHUKIB KOPIIOPATHBHUX BiJTHOCHH.

KonekTuB aBTOpiB MiApYYHUKA CIIOIBAETHCS, IO BUKIAICHUAHN Yy
HBOMY MaTepiall COpUSTHME TOTTUOJICHHIO 3HAHb 3 KOPIIOPATHBHOTO
mpaBa €C, HeoOXiTHUX I iHTeTpalii BITYN3HIHOTO Oi3HECY /10 BHY-
TPIIIHBOTO PUHKY €Bpomneticbkoro Coro3y.

[TociOHMK MOke OyTH PEKOMEHJOBaHUHN CTYJEHTaM, acIlipaHTaMm,
BUKJIa/la4aM BHUIIMX HABYAJIBHUX 3aKJaJiB, IOPHCTaM-IPAKTHKAM, a
TaKOX BCIM THUM, XTO I[IKABUTHCS TMHUTAHHSIMHU IPABOBOTO PETYIIO-
BaHHsI KOPIIOPAaTHBHUX BiJIHOCHH.



INEPEJIIK YMOBHHUX CKOPOYEHb

JIDEC

€C
€EC
€T
€O0EI
€KT
EMCA
€bPP
OECP

SE

JloroBip npo QyHKIIOHYBaHHS €BPOIEHCHKOTO €KOHO-
MIYHOTO CIiBTOBapHCTBA

€Bporneiicekuii Coro3

€Bporelicbkke eKOHOMIYHE CITiBTOBAPHCTBO
€Bporelickke TOBapUCTBO

€Bporelicbke 00’ €THAHHS 3 eKOHOMIYHUX IHTEPECIB
€Bporielickke KOOTepaTUBHE TOBAPUCTBO

European Model Company Act

€Bporelicbkuii 0aHK PEKOHCTPYKIIIT Ta PO3BUTKY
Oprani3alliss eKOHOMIIHOTO CITiIBpOOITHHUIITBA Ta PO3-
BUTKY

Societas Europaca



PO3/ILTT I. 3AKOHOJJABCTBO €BPOIIEICBKOT'O
COI03Y PO KOMITAHI{

§ 1. [lonsaTTst KOpopaTuBHOro npasa €C
Ta Oro Micue B cCUCTeMi mpaBa

Y 1957 p. Oynu mianucani JOTOBOPH PO CTBOPEHHS €BPOTICHCH-
KOT0 eKkoHOMiuHOTO criiBToBapucTsa (€EC), 3 SIKOT0o BUHUK HUHIIIHIHT
€pomneticekmii Coro3 (€C).

[TomToBXOM 710 PO3BUTKY KOpIopaTUBHOTO nipaBa €C crao mpa-
THEHHS KpaiH-WICHIB JO €KOHOMIYHOI iHTerparii, i 30KpemMa — 10
CTBOPEHHSI CIUIBHOTO (BHYTPINIHHOTO) PUHKY Ha SKOMY MiIIpPUEMC-
TBa 3MOXYTh O€3MEPEIIKOTHO TOPTYBATH 0€3 ypaxyBaHHsI ICPIKAaBHHX
KODJIOHiB.

KoprnopatuBae npaBo €C BH3HAYa€ iHCTUTYIIIHHY CTaOUIBHICTD
SKOHOMIYHHX 3B’S3KIB 1 pyXy KamiTanmy. 3 I[i€f0 METOI Ha MOYaTKO-
BOMY €Talli BUMAarajocsi CTBOPEHHS €IMHOI €BPONEHCHKOI MPaBOBOT
dbopmu.

Bianosigno mo m. »c» 4. 1 ¢r. 3 JloroBopy mpo 3acHyBaHHS €Bpo-
MEHChKOT0 €KOHOMIYHOTO CriBTOBapucTBa (mani — Jloroeip mpo 3a-
cryBanns €EC a6o Pumchkuii norosip)!, Bayrpimmniii punox €C 6a-
3yeTbes Ha 4 cBoOOdax:

e cBOOOMA MIANPHEMHHIIBKOI MIsIIHOCTI — MPaBO Ha 3acCHY-
BaHHsI «TIEPBUHHEY (BIacHE KOMIIaHis) 1 «BTOpuHHE» (¢imii mpencra-
BHUIITBA) — IPABO BUIBHOI YYaCTi y KaIliTali iHIIOT FOPUIUIHOI 0COOH

*  cBOOOMA mepecyBaHHS 0Ci0, TOBAPIB;

e ¢B00O/A HATAHHS TIOCHYT;

* cBOOOMA pyXy KalliTaldy — Cepel iHIOoro, BUTbHA y4acTh Y TO-
BapHUCTBI UISIXOM BOJIOAIHHS aKIlisIMH.

CBoOoma 3acHyBaHHS BKJIIOYAE TPAaBO TPOMAISIH Jep KaB-die-
HiB MTOYMHATH Ta 3J[IHCHIOBATH CAMOCTIHHY MiANPUEMHUIBKY MisTh-
HICTbh, @ TAKOX CTBOPIOBATH 1 YIPABIISATH KOMIIAHIIMHA Ha TUX CaMHUX

! Noroeip mpo 3acHyBaHHs CBPONEHCHKOIO €KOHOMIYHOTO CIIBTOBApMCTBA Bij
25.03.1957 p. (Pum) URL:https://zakon.rada.gov.ua/laws/show/994 017#Text
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YMOBax, III0 BCTAHOBJICHI IJI TPOMAISH KpaiHu 3acHyBaHHS (CT. 43
Pumcpkoro moroBopy).

CB000/1010 3aCHYBaHHS MOKYTh KOPUCTYBATHCS HE TIJIHKU rpoMa-
ISTHA JIepKaB-wWIEHIB, a TaKOX TOBAapUCTBA Ta (ipMH, sSKi CTBOPEHI
BiJIMTOBITHO JTO 3aKOHY JIEPXKaBU-WICHA 1 MAlOTh 3apEECTPOBAHE MicC-
1e3Hax0mKeHHs (0dic), IEHTPaNIbHY aIMIHICTpallil0 a00 OCHOBHE Mi-
CIe TiAPUEMHUIIBLKOT AisUThHOCTI B Mexax CmiBToBapucTsa (CT. 48
Pumcpkoro moroBopy). Y 4. 1 cr. 44 PUMCBEKOrO JOTOBOPY 3aKpiIl-
JeHo 000B’sa30k opraiB CHiBTOBapHUCTBa CHPUSTH 3a0e3MeUeHHIO
CcBO0OO/TN 3aCHYBaHHSI.

KopnopatuBae npaBo €Bpormneiicbkoro Coro3y peryiare OCHOBHI
BHMOTH JT0 KOMITaHii, III0 CTBOPIOIOTHCS Ta MIFOTh HAa TEpUTOPii €BpO-
nietficbkoro Coro3y. OCHOBHUMH MPaBOBHMH (hOpMaMH FOPUIUIHUX
0ci0, MpaBOBUIl CTATYyC SIKUX pETIaMEeHTYEThCs Ha piBHI €C, € my06i-
YHI KOMIaHii, KOMITIaHii, Bi/IIOBIJATbHICTh YYACHUKIB SIKUX € 00OMExkKe-
HOIO Ta HAIHAIlIOHAJFHI KOMITaHii.

Kioenko O.P. Bu3Hauae kopmnoparuBHe mnpaBo €C sk cuctemy
MPaBOBHUX HOPM, IIIO MICTATHCS B aKTax BTOPMHHOTO 3aKOHOJABCTBA
€C 1 cnpsMoBaHI Ha pEryJIIOBaHHS BiHOCWH, IO BHHHUKAIOTH Y
3B’SI3KYy 31 CTBOPEHHSIM, MISUTBHICTIO Ta MPHUITMHCHHSIM IOPUINIHUX
0ci0, HIJIIXOM:

a) BCTAaHOBJICHHS BUMOT a00 PEKOMEHAAIIIH 10 3aIIPOBaKEHHIO B
neprkaBax — wieHax €C y3rolKeHOro IpaBOBOTO PETyIIOBAHHS;

0) IPSAMOTO PeryIIOBaHHS 3a3HAYEHUX BiJHOCHH "

IIpaBo €C Ta ¥oro ckiaagoBa 3aKOHOAABCTBO PO KoMmaHii (op-
MYBaJIOCh SIK TACUCTEMa MIDKHAPOIHOTO npaBa. CydacHe KOpIopaTh-
BHE ipaBo €C € KOMIUIEKCOM HOPM Ta MPaBUII, SKi MICTITHCS B aKTaX
MIEPBUHHOTO Ta BTOpuHHOTO TpaBa €C, pimenusax Cymy €C Ta iHmmx
JDKepeliax — akTaxX M SKOro IpaBa, 10 HE € MPaBOBUMHU aKTaMH 3a
cBoero mpupoaor (European Model Company Act (EMCA), skumu
PETYIIOIOTHCS TIPOIIECH CTBOPEHHS, AISUTbHOCTI Ta MPUITHHEHHS KOM-
TaHii (FOpUANIHUX 0Ci0 KOPIOPATHBHOTO TUITY), @ TAKOXK OKpEeMi ac-
MEKTH TOJNATKOBUX, KOHKYPEHTHHX, aJIMiHICTPaTUBHO-TIPABOBUX,
TPYIOBHX, IIUBIILHO-ITPABOBUX Ta iH(GOPMAIiiHUX BIAHOCHH SK B CE-
pEeAMHI KOMIIaHiH Tak i 3a iX y4actio. KopropaTtuBHe 3aKOHO/1aBCTBO

1KiGenko O.P. CyyacHuii CTaH Ta MEPCIEKTHBH IIPABOBOIO PErYJIIOBAHHS KOPIIOpa-
TUBHUX BiJTHOCHH: NOPiBHSUIBHO-IIPaBOBHIi aHaui3 mpaBa €C, Bemukobpuranii Ta Yk-
painu: muc. ... o-pa ropua. Hayk: cren. 12.00.04 — rocionapcske mpaBo; rocrnonap-
CBKO-TIpoLIecyasbHe npaBo. — Xapkis, 2004. — C. 39
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€C cTaHOBUTH 3a €BPOIECHUCHKOIO Kiachupikarmiero miaramy3s 17.10
«Company Law».

§ 2. Ixepena kopnopatusHoro npasa €C

3akoHoaaBcTBO €C PO KOMITaHii BKITIOYAE:

1) po3nin acquis communautaire, skuii BKJ04Yae cTaTTi 43-
48 PuMcbKOro A0roBopy, Siki CTOCYIOTHCSI CBOOOAM 3aCHYBaHHS
(freedom of establishment);

2) /JlupexTHBH, yxBajcHi Ha mifcTaBi cT. 44(2)(g) Pumcbkoro
JIOTOBOPY 1HCTHTYIIAME €Bponeiickkoro Coro3y, 3 METOI0 BH3HA-
YCHHS MiHIMAJIbHUX BUMOT (CTaHJApTiB) CTBOPEHHS, JTISUTBHOCTI (Y-
paBJIiHHA) Ta MPUITHMHEHHS KOMITaHIH, 3aXUCTy IHTEPECIB aKIiOHEPiB
(yyacHHKIB) KOMITaHil 1 TpeTix 0ci0 (KpemuTopiB Ta IHIIMX CTCH-
xoaepiB). OCHOBHI TTOJIOKEHHSI €BPOIIEUCHKOTO KOPIIOPATHBHOTO
mpaBa komudikoBani B Jupektusi (€C) 2017/1132 Big 14 uepBHS
2017 poxy «IIpo nesiki acCIeKTH KOPIOPATHBHOTO TpaBa (3aKOHOaB-
CTBa IIPO KOMIAHii)» .

JlupeKTrRa sIK aKT BTOPHHHOT'O TIpaBa € 000B’SI3KOBOYO JIUIIIE JIIST JIEp-
YKaB-4JICHIB 1 HE CTBOPIOE MPaB ¥ 000B’ I3KIB IS (Di3MUHMX Ta FOPUANIHIX
oci6. JlupekTrBa He MOYKEe 3aCTOCOBYBATHCS 10 BIHOCHH IPHUBATHOT'O Xa-
pakTepy y4acHUKaMH SKHX € (Di3uuHi Ta FopuaudHi ocoOu. BimmosimHi
npaBa i 000B’I3KK MOXKYTh BUHUKATH Y OCTaHHIX JIUIIE 32 YMOBH HAJICHK-
HOI IMITIEMEHTAIIii TMPEKTHBHU JCPKABOIO-WICHOM;

3) PeraameHTH, yXBaJIeHi Ha mmijcTaBi cT. 308 PuMcbkoro goro-
BOpY, SKi € HOPMAaTHBHO-IIPABOBUM aKTOM 3arajlHOTO XapakTepy,
000B’sI3KOBUM JIJIs1 BUKOHAHHS Ha TepUTOPii ycix mepkar €C (3a BU-
KITFOUCHHSIMH, Tepe0aueHUMH YCTAHOBUUMH JOTOBOPAMHU) — aKTOM
psiMoi i, TOOTO Hamise Gi3UIHNX Ta FOPUIUIHIX OCi0 Cy0’ eKTHB-
HUMU TIpaBaMu Ta 000B’s13kaMu. J[0 OCHOBHUX 3 HUX B IpaBi KOMIa-
Hiit €C HanexaTs:

! Directive (EU) 2017/1132 of the European Parliament and of the Council of 14 June
2017 relating to certain aspects of company. URL: law https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A32017L1132

12



—  Pernament Pagu (EEC) Ne 2137/85 Bim 25.07.1985 p. «Ilpo
€Bporetickke 00’ eqHaHHS 3 ekoHOMiuHUX iHTepeciB (EEIG) (€OEI)1.
O0’eHaHHS TTPUHITUIIOBO BiNIPi3HIETHCS BiJ TOBApHCTBA (KOMITaHi1)
332 CBOEID METOI0, SIKa IMOJIATAE€ BUKIIOYHO Y CIIPUSHHI 00 PO3BUTKY
€KOHOMIYHOI MisUTBHOCTI HOT0O yYacHHKIB, HATAIOYM iM MOXIJTHBOCTI
JUTSL TIOJITIIIEHHS TOCATHEHHSI TXHIX BJIACHUX PE3YNbTaTiB. 3 TOYKH
30py TaKOTO JOJATKOBOTO XapakTepy, MISUIBHICTH 00’ €qHAHHS Mae
OyTH TIOB’s13aHa 3 EKOHOMIYHOIO JIiSUTBHICTIO MOTO YYaCHUKIB, e HE
3aMIHIOBATH 1i;

— Permament Pagu (€C) Ne2157/2001 Bim 8.10.2001 p. mpo
CratyT eBpormeiichkoro ToBapuctsa (SE) (€T)?;

— Pernament Pagu (€C) Nel435/2003 Big 22.07.2003 p. npo
CraryT eBpornelicbkoro kooreparusnoro Tosapuctsa (SCE) (€KT)?;

—  Pernament €C Ne2015/848 npo mpoiieaypu OaHKpyTCTBa Bif
20.05.2015 p.*.

PernamenTtnn He moTpeOyrOTH paTHdiKaril Aep)KaBaMH-LICHAMHE
YW IMILTIEMEHTAIlli, i0Th Oe3mocepeIHbo, ajle e He 3BUIBHSIE aep-
JKaBU-YJICHW BiJ OOOB’SI3Ky BIPOBAIKYBAaTH BIAMOBIMHI BHYTPIIIHI
HOPMAaTHBHI akTW A 3a0e3nedeHHs e(DEeKTHBHOI il periiaMeHTiB.
Bonu maroth 00OMexeHy chepy Ail (BU3HAYCHHS IIPABOBOrO CTaTYyCy
HaIHAIIOHAILHUX IOPUINYHUAX OCI0 Ta perylOBaHHS MUTaHb OyXTral-
TepCHKOT0 00JIiKY). PerymoBanHs HAMH HE € TIOBHHM 1 JIOTIOBHIO-
IOTBCS. HOPMaMH HaIliOHAJILHOTO TIPaBa JepKaB-uICHIB;

4) Pexomenaaiii €BpoxoMicii — akTH Tak 3BaHOTO M’ SIKOTO TIpaBa,
JIO’KEHB JT0 HAITIOHAILHOTO TpaBa kpaiH-wieHiB €C. 3acTOCOBYIOTHCS Y
HaHOLIBII CKITaTHMX cdepax, e HalllOHAIbHE KOPIIOPATUBHE IPaBo JIep-
JKaB-wICHIB Ma€ 0araTo BiMiHHOCTEH, 110 HE JO3BOJISIE TAPMOHI3yBaTH

' Council Regulation (EEC) No 2137/85 of 25 July 1985 on the European Economic
Interest Grouping (EEIG) URL: https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=CELEX%3A31985R2137

2 Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a
European company (SE) URL: https://eur-lex.europa.cu/legal-
content/EN/ALL/?uri=CELEX%3A32001R2157

3 Council Regulation (EC) No 1435/2003 of 22 July 2003 on the Statute for a
European Cooperative Society (SCE). URL: https://eur-lex.europa.cu/legal-
content/en/TXT/?uri=CELEX:32003R1435

4Regulation (EU) Ne2015/848 of the European Parliament and of the Council of
20 May 2015 on insolvency proceedings. URL: https://eur-lex.europa.cu/legal-
content/EN/TXT/?uri=CELEX%3A32015R0848.
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iX 3a IONOMOTOI0 JUPEKTHUBH, 30KpeMa, cepi KOPIIOPaTUBHOTO YIIPaB-
miHAEs. J{o 1€l TPy pKepen HaleKaTh:

Pexomenmamis Komicii Ne2005/162/€C Bim 15.02.2005 p. mpo
pPOJIb HEBUKOHABYHMX TUPEKTOPIB a00 HATIISIOBUX TUPEKTOPIB Y KOM-
MaHisIX, aKkdii SKUX 3HaXOAATHCS Y JICTHHTY Ta KOMITETIB y (Harms-
noBi) paxi';

Pexomenpmanis Kowmicii Ne2009/385/€C Bix 30 kBitHs 2009 p. Pe-
’KAM BMHAropoIy JUPEKTOPIB JICTUHIOBUX KOMIIAHil %, sIKa JOMOB-
Hoe Pexomenmariiro Kowmicii Ne2004/913/EC Bim 14.12.2004, o
CIpHs€ BCTAHOBJICHHIO HAJIICKHOTO PEXUMY OIUIATH Tpalli AUPEKTO-
piB KOMIIaHiM, aKIlii AKMX 3HAXOAATHCS Y JICTUHTY".

5) MixkHapoaHuuii J0roBip sK 3aCi0 peryIoBaHHI KOPIIOPATHB-
HUX BiJTHOCUH BUSBUBCS Hee(heKTUBHOIO (HhOpMOIO yHiikallii Kopro-
PaTUBHOTO 3aKOHOJABCTBA y paMkax €C. MOXINBICTh 3aCTOCYBaHHS
TaKoro IHCTPYMEHTY nepeadadeHa cT. 293 PuMcbkoro norosopy. Ase
Bproccenbcbka KOHBEHINS TIPO B3a€MHE BU3HAHHS IOPHUIANIHHUX OCIO
(29.02.1968 p.)* ne OGyna parudikoBaHa BciMa JepKaBaMH-UICHAMH,
a Kousenmis €C npo mponenypu 6ankpyTrcTBa (1995 p.) Tak i He Ha-
Oyna unHHOCTI. P0o3p0o0OKku, mo Oynm 3akianeHi y KoHBeHmio Oynu
Maiike TOCITiBHO BUKOpHCTaHi B Permamenti €C mpo nporenypu 6a-
HKpYTCTBA.

6) Ha cyuacHomy eTarmi po3BUTKY mpaBa kommaniii €C g0 fioro
JoKepen e BigHectn Takox pimennst Cyny €C ta €Bponeiich-
KUl MOJEJILHUI 3aKOH PO KOMIIAHII°.

Cyn €C cTaB MexaHi3MOM, 1110 IepeTBOpuUB 1paBo €C 3 mijacucremMu
MDKHApOAHOTO TIpaBa HA aBTOHOMHY TipaBoBy cuctemy. Cym €C

' Commission Recommendation Ne2005/162/€C of 15 February 2005 on the role of
non-executive or supervisory directors of listed companies and on the committees of
the (supervisory) board. URL: https://eur-lex.europa.cu/legal-con-
tent/EN/ALL/?uri=CELEX%3A32005H0162.

2 Commission Recommendation Ne2009/385/EC of 30 April 2009 Regime for the
remuneration of directors of listed companies. URL: https://eur-lex.europa.eu/legal-
content/EN/LSU/?uri=CELEX:32009H0385

3 Commission Recommendation Ne2004/913/EC of 14 December 2004 fostering an
appropriate regime for the remuneration of directors of listed companie. URL:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3 A32004H0913
4Convention on the mutual recognition of companies and bodies corporate of
29.02.1968, Brussels URL:-https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/
2uri=0J:C:1979:059:FULL & from=en

SEuropean Model Company Act (2017)URL: hittps://pure.uva.nl/ws/files/
42103448/22019834.pdf
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T ATBEPIUB TIPUHITAIT BEpXOBEHCTBA MpaBa €C, 3a3HAYMBIITH, ITI0 TIOJI0-
JKCHHsSI HAIllOHAJTBHOTO 3aKOHOJABCTBA MOXKE OyTH HE 3aCTOCOBAHE,
SIKIIIO BOHO cyriepeunTh npaBy CriBroBapuctsa. Kpim Toro, cyn €C Bu-
Marae TIIyMaduTH HalllOHaJIbHE TIPABO Y BiAIMOBIMHOCTI i3 BUMOTaMH JIH-
PEKTHUB, HABITH THX, SKi ITIe HE OYJIM IMIUIEMEHTOBaHI JICP>KaBOIO-UJICHOM
(CrpaBa 106/89 Marleasing SA npotu La Commercial Internacional de
Alimentacion SA [1990] ECR 1-41351).

JIMpeKTHBH MalOTh MPSIMY IO JIMIIE Y BEPTUKAIBHUX, ITyOIiIHO-
MPaBOBUX BiIHOCHHAX, Ji¢ 3000B’SI13aHOI0 0CO0OIO € JIepXkKaBa, a YIOBHO-
Ba)KEHOIO — IMpuBaTHA ocoba. OIHaK, I 3aXKCTY MPaB IPUBATHUX OCIO
Cyn €C nommpuB KOHIETIIIO MPSIMOi i1 Ha JUPEKTUBHU, JO3BOIUBIIIH
Cy0’€KTaM HaITiIOHATLHOTO TTPaBa IMMOCHUIIATUCS Ha TUPEKTUBH, K Ha aKTH,
10 BCTAHOBITIOIOTH iX MPaBa, SKi MiISTaloTh 3aXUCTY, Y HAlllIOHATLHUAX
cymax. Cyn €C BctaHOBHUB, 1110 (pi3nyHA UM FOpUANIHA 0co0a, SKii 3a-
BJIAHO TIKOJW BHACIIIOK MOPYIICHHS JCPXKaBOK-WICHOM 00OB’S3KiB 3
IMIUTEMEHTAIlli TUPEeKTHBY, HaOyBa€e MPaBO BUMAraTH Bif ITi€l TepKaBH
KOMIIEH A1 3aBJaHOI IIKOIH.

KirrodoBuMu 11711 pO3BUTKY 3akoHOMaBcTBa €C mpo KoOMIaHIi
ctanu pimmeHHs Cyny €C y crmopax, moB’si3aHHX 3 IEPIIOIOYaTKOBHM
BHOOPOM FOPHUCIUKITIT JUTsI CTBOPEHHS KOMIIaHIi 3 TTOJAJIBIITNM TIepe-
HECEHHSIM IICHTPAJILHOTO OPTaHy YIIPaBIIiHHS KOMITAHiI B iHIITY KpaiHy
0e3 3MiHH 3apPEECTPOBAHOTO MiCIIC3HAXOHKCHHS KOMIIaHI:

e CmpaBa C-212/97 «Centros Ltd mnporu Business and
Companies Agency»? mono cnpoOH YXWIHTUCS BiJi BAKOHAHHS BH-
MOT 3aKOHOJaBcTBa J[aHii mpo MiHIMaNBHUN PO3Mip CTaTyTHOTO (ho-
HIy IUIIXOM peecTparlii kommnaHii y Benukiit bpuranii, 3 mogambmmm
BeJieHHIM Oi3Hecy y JlaHil Bij iMeHi OpUTaHCHKOI KOMIIaHifi),

» Cmpaga Inspire Art C-167/01 «Toproso-mpoMuciioBa majata
Amcrepaama nipotu Inspire Art Ltd»®. CripaBa crocyBanacs neskux
TTOJAJIBITAX ACTEKTIB Ti€i camMoi TpoOJieMH, IO 1 B TIOMEpeaHiil
crpasi, aine micueM BeleHHs Oi3Hecy Oynu Hinepnanawy;

I'Case 106/89 Marleasing SA v La Commercial Internacional de Alimentacion SA
[1990] ECR 1-4135. URL: https://eur-lex.europa.eu/legal-content/EN/TXT/
2uri=CELEX%3A61989CJ0106

2Case C-212/97 Centros Ltd v Erhvervs- og Selskabsstyrelsen hitps:/eur-
lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A61997CJ0212

3 Inspire Art Case C-167/01 Kamer van Koophandel en Fabrieken voor Amsterdam v
Inspire Art Ltd on 30 January 2003 URL: https:/eur-lex.europa.cu/legal-
content/GA/TXT/?uri=CELEX:62001CC0167
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IOPKHUTA

Bif Teopii 40 NPaKTUKKU

[lepenT Ha caut —
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