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Hocniosceno kopnopamuene 3akonooascmeo €C ma xpain — unenie €C, ujo peeymnioe
OismvHicmyv epyn Komnaniil. [Ipoananizosano sk KopnopamueHe npaso mpaxmye npaso-
CyO EKmHICMYb 10PUOUUHUX 0Ci0 Ma ix JoUipHIX KOMNAMHiLL, 3aeanvHuil inmepec epynu, Oe-1ope
ma Oe-paxmo KOHMPOv y epynax Komnauiil. Ipyny komnaniti po3ensHymo Ak cyKynHicmo
MamepuHcvKoi komnanii ma ii 00uipHix KoMnawiil, Piniii i npedcmasHume, noe a3aHux
sioHOCUHAMU KOHMPOsI0. Bustauero octosHi nidxoou 00 npasoeozo pezymosants 0isib-
Hocmi 2pyn Komnauiii y kpainax — unenax €C ma Benuxiti Bpumanii. [Jocnioxenus nu-
MAHHS NPAB0B02O PeyoB8aHHS 2PYN KOMNAHILL Y Kntouosux ropucouxuyisx €C ma Benukoi
Bpumanii mae eaxcnuse 3HAUeHHS O/ PO3BUMKY KOPHOPAMUEH020 npasa YKpaiiL.

Bceryn. HuHi Bennki Kopnopanii 3a3suvait MaloTh COTHI JOYipHIX KOMIIa-
Hil1. Y KOpIIOpaTMBHOMY 3aKOHOZIaBCTBI KpaiH — wieHiB €C a1 6araro-
HalliOHaJIbHMX KOMIIAHil, IO OXOIUTIOI0Th MaTEPMHCHKY Ta ii O4ipHi KOM-
nasii, ¢inii, mpefCcTaBHUIITBA, YCTalIEHNM € IIOHATTS «TPyIa KOMIaHiil».

HesBakarouyu Ha NOMMPEHICTb IPYI KOMIIAHiN AK popmm oprasisaii
6i3Hecy i 3ara/IBHONPUITHATICTD BUKOPUCTAHHA [[bOTO TePMiHa B IIOZATKOBO-
My, KOHKYPEHTHOMY i TPyIOBOMY ITpaBi, 3aKOHO]ABCTBI ITPO OyXTanTepChKuit
0671ik Ta (piHaHCOBY 3BiTHICTD, €AVHE PO3YMiHHA if IPaBOBE PEry/TI0OBaHHA
TPyl KOMIIaHiil B €BPOIEICHKOMY KOPIIOPAaTMBHOMY IIPaBi 3a/IMIIAETHCA
npobnreMaTIHMM. 3ycyuis €Bporneiicbkoi koMicii y 1980-x pokax yxsa-
JTUTY BMPEKTUBY LIOAO IpaBa rpyn KoMmnaHiit ([les’ara [Jupextusa mpo
rpynu KOMIIaHiit), IPOEKT 5AKOI Oy/10 po3pobieHo Ha 6asi KOPIOpaTUBHO-
ro 3aKoHOfaBCcTBa HiMeudnHuy, 3asHanm HeBhadi. B YkpaiHi perynoBanna
TPYII KOMIIaHill BifICyTHE, [0 3yMOB/IIOE HEOOXITHICTD JOCI/KEHHA Kpa-
VX IPaKTUK PETYNT0BAaHHA JiANbHOCTI rpyn KoMmaHiil B €C Ta Benukii
bpuranii 114 ynockoHaseHHA Hal[iOHa/IbHOTO 3aKOHOMIABCTBA, JIOTO aJjall-
TyBaHHA JI0 acquis communautaire EC.

B ropmpu4Hii HayLji TOYaTbCA AUCKYCIl MO0 OKPeMOi KOPIIOPATUBHOL
IPaBOCY0’€KTHOCTI IOPUANYHIX OCI0 y TpyIax KOMIIaHiil y mpouenypi 6aH-
KPYTCTBQ, IPUTATHEHHA [JO BiIITOBia/IbHOCTI MaTEpMHCHKOI KOMIIaHiI Ta -
PEKTOpiB HOYipHIX KOMIIaHiil 3a KOPIIOPATNBHI JIe/TiKTI, BUOIp IOaTKOBUX
Ta IOPUCAVKIIIHNIX HOPM, 0COOMBOCTI KOPIIOPATUBHOTO YIPaB/IiHHA 11 3a-
xucty iBectopis [1, c. 341]. CydacHe KopropaTBHe 3aKOHOJABCTBO Ta CY-
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[OBa MPAKTHKaA BUSHAIOTh OKPEMY KOPIIOPAaTUBHY
IpaBOCy6’€KTHICTh IOPUANYHOI 0cO6M Ta i ydacHu-
KiB (aK1ioHepiB), 3aCHOBaHY Ha PO3MEXXYBaHHi aK-
TMBIB KOpIIOpallil Ta aKIlioHepiB, Ta BOHOYAC Jefia-
JIi yacTille 3a BUHATKOBUX OOCTaBUH IOMYCKAIOTh
peryIATOpHMII pO3NOfiT akTuBiB [2, ¢. 720], irHopy-
1041 MeXi IPaBOCy6’ €KTHOCTI OpUANIHOL 0cOOU
JULS 3aXVUCTY aKIioHepiB (iHBecTOpiB), KpeauTopis
Ta iHIMX cTerikxosnzepis [3] 6e3 HeobOXigHOCTI HO-
BOJVITY BUHATKOBI OOCTaBMHY UM 3/I0BXKVBAHHSA
npaBoM (6araHC IyOMiYHYX i TPMBATHYX iHTepeciB).
3 MeTOI0 BU3HAYUTY «KKOHTPOJIb» 200 «KOHQIIKT iH-
TepeciB» B KOMIIAHIAX il CIIIbHUM KOHTPOJIEM Y
MeyKaxX OfIHi€l eKOHOMiUHOi (KOpIOopaTUBHOI) Ipy-
IV 3aCTOCOBYIOTD IifIXifi HACKPi3HOTO aHasIi3y Oe-
HediniapHoi BracHOCTi. ¥ 6araThox KpaiHax pos-
poOJIeHo BiATIOBIHI CTAaHJAPTY IS AUPEKTOPIB Ta
KOHTPOJTIOIYNX aKLiOHepiB IIOI0 PO3B’A3aHHA
KOH(JIIKTiB areHTChbKMX BiTHOCUH y IPyIax KOM-
nanin. i crangapTy cTaroTh CYyBOPIiIIMMIU, AKIIO
HaO/MMKA€ETHCsI HETTATOCIIPOMOXKHICTS [4, ¢. 3].

AHani3 OCTaHHIX JOCTiTKeHb i myOmikamii.
[Tpo6eMaTKy IIpaBOBOTO PEryNIOBAHHA TIPYII
xommaHiln gocmimkysam O.P. Kibenko, O.P. Ko-
BamuH, M.A. Aitzenbepr, [I. Ckin, . baym-
6epr, O.Illoix, M. [Taparenpnep, K. TaiixmaHns,
K. Xonr Ta iH.

Merta cTaTTi — BM3HAYMTU OCHOBHI 3acazu Ta
0COOMMBOCTI IIPaBOBOTO PETYTIOBAHHA iATbHOC-
Ti TPYII KOMIIaHill, MiiCTaBy BifTIOBiA/IbHOCTI Ma-
TE€PUHCHKOIL Ta AUPEKTOPIB JOYipHbOI KOMIIaHii 32
30UTKM, 3aTIOfisHI aKLliOHEepaM i KpeIUTOPaM.

Pesynbratu gocnimxennsa. Bukopucranus mno-
HATTA «Tpylla KOMIIAHil» 3aCHOBaHE Y KpalHax —
yieHax €C Ha IBOX Pi3HMX KOHIENifAX:

1) KOHLIENIiA «EAMHOrO YIPaBIiHHA» (HAIPYK-
naf, posj. 18 3akony Himewunmnn «IIpo akmio-
HepHi ToBapucTBa» (Aktiengesetz — AktG);

2) KOHIIEMIIist KOHTPO/TIO (HatpuKiag, posz. 1159 (1)
3axkony Bemmxoi bpuranii «IIpo xommawnii» [5],
posn. 7 3akony Janii «[Ipo kommasii» [6], posn. 12 (1)
3axony Qinnanpii «IIpo kommnanii» [7], posn. 42
Toprosoro xonekcy Icnanii [8], ct. 22 [JupexTusu
2013/34/€C Bipg 26.06.2013 mpo piuHy piHaHCOBY
3BITHICTb, KOHCOi/IOBaHy (piHAHCOBY 3BiTHICTb Ta
IIOB’s13aHi 3BiTU MEBHUX TUIIIB MiAPUEMCTB [9]).

Ha nanionanbHoMYy piBHi iep>kaB — uneHiB €C
ICHYIOTb YOTMPY OCHOBHI IiXOAM SO IIPaBOBOTO
perymoBaHHA iANBbHOCTI TPyl KOMIIAHiii: KOMII-
JIEKCHE DETY/IIOBAaHHA; YaCTKOBE DPETY/IIOBAHHA;
BU3HAHHA iHTepeciB IPyny KOMIIAHIl B Cy[OBil
MPAKTUIIl; BiICYTHICTD CIIElia/IbHOIO IPABOBOIO
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peryaioBaHHA (3a BUHATKOM HOPM, iMIIeMeHTa-
11is AIKMX BYMAaraerbcs gupektuBamu €C).

Iepumit mifxif MOnAra€ y KOMIUIEKCHOMY pery-
JIIOBaHHI TPyIl KOMIIAaHill, 3aCHOBAaHMII Ha IIPUH-
LMIIi aBTOHOMII OKpeMOl KOMIIaHii Ta IpusHayde-
HUI /14 3aXMCTY aK1[iOHEPiB JOYipHIX KOMITAHI i
kpeauropiB. Bin BuaMk y HiMeuunsi 1965 p. (3akoH
Himewyunnu npo xopnoparusHi rpymu (Konzern-
recht) [10], sikuit 3arpoBaiuB KOHCOMiOBaHY ¢i-
HAHCOBY 3BITHICTb [I1 KOPIOPAaTUBHUX IPyN Ta
IIpaBO aKILiOHEpiB JOYipHiIX KOMIIaHill Ha MOXifHi
II030BU JI0 AVPEKTOPiB MaTePUHCHKUX KOMIIaHill)
i 6yB migTpuManmit 3akoHo#aBcTBOM [lopryrarii
(1986), Yropumnanu (1988—2012), Yexii (1991—
2012), Crosesii (1993), Xopsarii (1993). ABcTpis
ta [lonbina, ki MatoTh 61m3bKy go Himewunnn
KOpIIOpPaTUBHY NIPABOBY CUCTEMY, BUPIIININ L€l
migxijg He 3acTrocoByBary. OfHAaK aBCTpPiiChKa Cy-
TOBa IIPAKTMKA € TAKOK CAMOI0 XKOPCTKOIO 110710
Ipyn KOMIIaHIi, K 1 HiMellbKa.

Jpyruit mipxip mossArae y perynaroBaHHI OKpe-
MUX OCHOBHNX INTAHb Jif/IBHOCTI TPYNl KOMIIA-
Hill. 3akoHO#aBCTBO ITaii, Axe popmyBanoch mix
BIUIMBOM 3aKOHOZAaBCTBa HiMewyunHy, ane € rHyd-
Kimmm, 3 2003 p. MiCTUTb HOBUII PEXXVM [JIA IPYIL
KOMIIaHili i Bu3Hae inTepecu rpymu (ctT. 2497 Ta
HactynHi [JuBinpHOTrO Kopmekcy Itanii [11]).

Tperiit migxin nommpennit y ®@panuii i moxo-
IWUTb Bif pimeHHA BepxosHoro cymy ®panmii y
cripasi Posen6moma 1985 p. [12] mpo kpuMiHanbHy
BiINOBiZaZIbHICTD 32 3/I0BXKMBAHHA KOPIIOPATUB-
HuMM akTvBaMu (abus de biens sociaux) y Mexax
rpynu. Y 1bOoMy pillleHHi CyJ BU3HAB iHTEpeCH
rpynu. [JupeKTopyu RO4ipHbOI KOMIIaHil MOXYTb
BpaxoByBaTy iHTepecy TPYIN IIiJj 4ac BMHECEHHA
pillleHHs, fAKe 3aBJa€ MIKOAM NOYipHil KOMIIaHil,
y pa3i BUKOHaHHA KiZbKOX YMOB: 1) Ma€ icHyBaTu
TpyIa, 10 XapaKTepU3y€eThCA 3B A3KaMU KaIliTamy
MDK KOMIIaHiAMY; 2) Ma€ iCHyBaTy cuibHa, edek-
TUBHa OisHec-iHTerpalis MK KOMIAHiAMM B
Mexax rpymy; 3) dinaHcoBa HiATpUMKa OJHi€I0
KOMIIaHi€I0 1HIIOI MOBMHHA OyTM €KOHOMI4HO
B3a€MOBMTI/THOIO Ta HE MOXKe MOPYIIyBaTH OaaHC
B3aEMHMX 3000B’3aHb MK KOMIaHiaAMu; 4) miz-
TpUMKa 3 60Ky KOMIIaHil He TOBMHHA IePEBUIIY-
BaTU il MOXK/IMBOCTEN, TOOTO He Ma€e CTBOPIOBATU
pU3MK OaHKpYTCTBa Jyid KoMmaHii [13].

Lert rHYyYKMIT IiXi], 3aCHOBaHUII Ha IIPELeNeHT-
HoOMYy npaBi (jokrpuHa Posen6moma), BUSHaHMI
TAaKOXX B IHIINX Jlep)KaBax-WwieHaX (HaIpMKIIaf,
benbris, Ecronis, /Trokcem6ypr, Higepmanmy, Ye-
xis1, kpainu ITiBHivHOI €EBpony, Icmanis). 2015 POoKy
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nBa pimeHHA BepxosHoro cyny Ecronii Ta Icnanii
3anpoBayI JOKTpUHY PoseHOMIOMa Y CBOIX I0pyc-
mukuisax. Y 3sirti 2014 p. y Ipenii Takox 6yro mif-
TPUMAHO iMIUIEeMeHTallil0 JOKTpuHU Po3eHOmMIOMa
B 3aKOHOJIaBCTBO. [HIII fep>KaBU-YIeHN TEX PO3-
ITAAI0Th TaKy MOXNMUBicTh. JKogHa fiep>kaBa-
YJIeH He TMepeiiia Bifi foKTpuHu PoseHbmoma 10
YKOPCTKOTO IiIXOAly KOMIIeHcalil 6y/ib-sKux 301T-
KiB, mepenbadeHOro 3akoHomaBcTBOM Himeuun-
HI, XO4a JIeAKi e/IEeMEHTM TaKOro IifXO[y 3a3BU-
Yajil BK/II0OYaI0ThCA B HallilOHAa/IbHE 3aKOHOMIaBCTBO
(30KpeMa, 3BiT IIPO 3aJIEXKHICTh, IPABO MPOTAXKY).
Otxe, fokrprHa PoseHOM0Ma foOCAIIa CTAaTycCy,
1[0 HaO/MVDKAETHCA JI0 ius commune (3araabHe Ipa-
BO, yHiBepcasbHa HOpMa), /IS iep>KaB-4IeHiB, AKi
BIM3HAIOTb iHTEpecC TPyIL.

YeTBepTuit Miixif JO peryn0BaHHA AisA/NbHOCTI
TPyl KOMIIaHii nepep6adae BiICyTHICTb peryimo-
BaHH:A JiANTbHOCTI TPyl KOMIIAHIN y 3aKOHAX IIPO
KoMmaHii. Takmit mifgXxif 3acTOCOBYETbCsA, HAIPU-
K1afl, y Bemmkiit bpuranii ta CIIIA. OgHak 0co6-
nuBicTIO IIpaBa KoMmnaHii Benukoi bpurasii € Te,
10 AUPEKTOPU JOUipHbOI KOMIIaHil MOXKYTh Bpa-
XOBYBATH iHTepecH IPymnu IijJi 4ac yXBaJIeHHA pi-
nieHb. PU3KK HafaHHA HeNpaBOMIipHUX IlepeBar
MaTepUHCHKill KOMIIaHii IOM SIKIIYETbCS PU3MU-
KOM OCOOMCTOI BifiIOBia/IbHOCTI AUpeKTOpa JI0-
4ipHbOI KOMIIaHii 3a HEIpaBOMipHY TOPIiB/II0. 3
¢dyHKLIOHA/IBHOI TOUKY 30py Liell Mmifxim He Bif-
pi3HsA€eTbCA Bif PpaHIly3bKOTO.

OcHOBHa BiIMiHHICTh MiXK PETY/IIOBAHHAM IPYII
KOMIIaHill y mepxaBax — uwileHax €C monArae B
TOMY, YJ BU3HAIOTbCS iHTepecy Tpymu, TOOTO 4n
MOXXYTb JMPEKTOPU [NOYipHbOI KOMIIAHII HiATH He
y HalIKpalloMy iHTepeci Jo4ipHbOI KOMIIaHil, Ha-
[Al04M IIepeBary iHTepecy rpynu, He 30608 3y10-
4JICh BOJHOYAC Y TIOBHOMY 00CA31 KOMIIEHCYBaTu
JIOYipHil KOMIIaHil Ta ii KpefuTOopaM 3aIlofifHi
36utku. binbiuicTs fep>xaB — wieHiB €C BU3HaE
iHTepec Tpymm B 3aKOHOJABCTBi 260 CyHOBill Ipak-
THUI[i; MEHIIICTb — He BU3Hae ab0 BM3HAE J1OTO
Juie B OKpeMIX BUIIAJKaX.

B €BpomneiicbkoMy MOJe/IbHOMY 3aKOHi IIpO
xommadii (EMCA) rpymna KOMIaHii po3yMieTbcA
AK Cy0’€KT TOCIOJApIOBAHHS, IO CK/IAAETHCS 3
MaTepMHCHKOI KOMIIaHii Ta BCiX ii HalliOHa/IbHUX
Ta iHO3€MHMX [OYipHiX KOMIIaHill, AKIO He 3a3Ha-
YyeHo iHile. MaTeprHCbKa KOMIIaHiA € Hal[iOHAJIb-
HOIO KOMIIaHI€I0, 1110 JIi€ AK aKI[iOHEep Ha 3arajb-
HIIX 360pax akIjioHepiB ab0 Yepes pajiy AMPEKTOpiB,
Ma€ IpaBoO JaBaTy BKa3iBKU KEPiBHUIITBY HOYip-
HbOI KoMIaHii (po3p. 15.01, 15.02, 15.09 EMCA).

36

TepMiH «JouipHi KOMIIaHil» OXOIUIIOE fAK Hallio-
HaJIbHY, TaK /1 iHO3eMHY KOMIIaHil0, KA MifijiArae
KOHTPOJIIO 3 OOKY iHIIIOI MaTepUHCHKOI KOMITaHil
AK IIPsAAMO, TAK i OITOCEPEIKOBAHO Yepes iHIy 10-
4ipHIO KOMIaHio. [IoHATTA «modipHA KOMIa-
His, 1110 IOBHICTIO HA/IeXKUTh KOMIIaHii» IT03HAYAE
KOMIIaHil0, AKa HE Ma€ iHINX aKIiOHepiB, OKpiM
MaTepMHCbKOI KoMmaHii abo 6yab-sKkol iHIIol o-
4ipHBOI KOMIIaHii, 4 0cib, 110 Aif0Th Bif iMeHi Ma-
TePUHCHKOI KOMIaHil a00 TaKMX [09ipHiX KOMIIa-
Hill (po3x. 15.03 EMCA), i BUKOPUCTOBYETHCS
11 3a06e3nedeHHs 6i/IbII0I THYYKOCTI B olleparyi-
AX Ta YIPaBIiHHI I'PYIIOI0 3a BiICYyTHOCTI MiHO-
PUTApHUX aKLiOHEpiB. AHa/Ori4He II0/I0KEHHA
MicTuThb po3p. 1159 (2) 3akony Benmkoi bpuranii
«ITpo xommaHii».

Oxkpemi posgimn EMCA, npucssideHi rpynam
KoMItaHiit (posp. 15) Ta ¢inisM Komnawiit 3 iHO-
3eMHUX KpaiH (po3f. 16), MOXYTb OyTU MOJeIIIIO
U1 PO3BUTKY IIPAaBOBOTO PETY/IIOBaHHA TPYII KOM-
naniit B €C Ta okpemiii nep>xasi — uneni €C.

Ocnosuum npunnunom EMCA y perynoBaHHi
TpyI KoMIIaHiit € popmyna Posenbmoma, po3po6-
neHa Bepxosunm Cynom ®paHiiii, iKa onucye Bu-
MOTY I'PYIM KOMIAaHIN 0 JOOPOCOBICHOTO KepiB-
HUIITBA i 3a06e3Iedye OpraHaM yIpaByTiHHA MaTe-
PMHCBKOI Ta JO4ipHBbOI KOMIIaHiil IIpaBOBY 6a3y,
y MéXXax AKOI BOHM MOXKYTb BPaXOBYBaTU 3arajibHi
iHTepecyu Tpymu, He MOPYLIYIOYM CBOIX 3000B’s-
3aHb 1070 BracHoi koMmaHil. EMCA nepen6adae
NIpaBO MAaTE€PMHCHKOI KOMITAHII JaBaT iHCTPYKIii
IOYipHil KOMIIaHII i BU3HAE, 11O I KOMIIAHiN
TPYIN JIETITUMHMM MO)Ke OyT! IepeciiflyBaHHA
CIIiIBHOTO iHTepecy rpymu. BopHodac HeoOXigHO
JOTPUMYBATUCA NMPUHLNUIIIB TOOPOCOBICHOCTI, po-
3YMHOCTI, Ha/JIe©)XKHOI 1OiH(QOPMOBAaHOCTI 1A 3a-
OesnevyeHHs paljioOHaIBHOTO 6aTaHCy MiX iHTepe-
caMJM MaTePVMHCBHKOI i JOYipHbOI KOMITaHil.

Jlo4ipHs KOMITaHiA miyarae He yire GaKkTIIHO-
MY eKOHOMI9HOMY KOHTPOJIIO 3 60Ky MaTepUHCHKOI
KOMIIaHii, a i IOpUANYHOMY KOHTPOJIIO 3 OOKY aK-
LIIOHEepPiB Ta AUPEKTOPIB MAaTEPUHCHKOI KOMITaHiI.
Lle 3yMOB/IIO€ BU3HAHHA 00 €KTOM PeTY/IIOBaHHSA
BCi€l eKOHOMIYHOI rpymu. MaTepuHCbKa KOMIIaHiA
Ma€ 4epe3 KOHTPOIbOBaHUX AVPEKTOPIB BCi MOB-
HOBA)KEHHA IMPEKTOPIB Ta BCi IOBHOBAXXEHHA aK-
1ioHepiB y movipHiX KoMmaHisax [14, c. 41]. BogHo-
Jac 30iMbLIeHHS IPO30POCTi KOMIaHill O3HAYAE,
10 pafy AMPEKTOPiB MaTEPUMHCHKMX KOMIIaHiN
Oinblle He MAIOTh YCiX NOBHOBAa)KeHb aKIliOHEpiB,
SIKi TIEpEeXOFATD [0 aKL[iOHEPiB MATEPUHCHKOI KOM-
nawii [1, c. 356]. Ile 3ymoBII0€ IpaBmiIo 060B’s3-
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KOBOI IIPOMO3NIII Y pa3i 3MiHM KOHTPOJIIO Ta BU-
MOTH JI0 Ty 6/Ti9HOTO pO3KPUTTA iH(OopMaIlii, TpaBo
aKIiOHepiB MaTepVHCHKOI KOMIIAHiI IofaBaTu go
CyJy II030B IIPO CTATHEHH: 30UTKIB 3 AVPEKTOPIB
IouipHbOI KOMITaHii (OABiHNMIT a60 MHOXXVHHMIA
MOXiTHUIT TT030B), KOHCOIiZOBaHUIT 00K i 3BiT-
HICTb Ta IIPaBO AKLIOHEPiB Ha JOCTYI HO JOKY-
MEHTIB 6yXranrepcbKoro o6miky it 3BiTHOCTI, fia-
BaTM 3TOAY Ha BYMHEHH:A iCTOTHUX IIPAaBOYMHIB
1010 NMPOJAXKY aKTUBIB JOYiPHiX KOMIIaHiIL.

KoH1jenuiss KOHTPOIO € BU3HAYATIbHOIO JJIA pe-
Ty/IoBaHHA Ipyn KomnaHiin B EMCA. KonTponb —
1ie IPaBO KepyBaTH, CAMOCTIIIHO ab0 pa3oM 3 iHmm-
MM aKIioHepaMM, (piHAHCOBOIO Ta OIEpPaliifHOIO
HOMTITUKOIO JoYipHbOi KoMmaHiil. Bin Moxxe 6yt
fopuagHuM a60 daktianuM (posa. 15.04 EMCA).

KonTponb ge-rope HaJ, [JO4ipHbOIO KOMIIaHI€D
icHye, KOy KOMITaHiA BOMOJIE, IPAMO 41 OIIOCe-
penKoBaHo, 6inbur Hix 50 % IpaB ronocy B fovip-
Hill KOMIIaHil, KpiM BUIIaJKiB, KOJIM MOXXHA 4iTKO
IIPOIEMOHCTPYBATH, 110 TaKe BOJOAIHHA HE CTa-
HOBUTDb KOHTPOMIO. Y HEeAKMUX KpalHaX — 4leHax
€C (manpuxnag, Yexisa, @panuis, [onbima) mpe-
3yMIILiA KOHTPOJIIO, ITOB sI3aHa 3 IpaBamMy 0inb-
IIOCTi TOJIOCIB, € HECIPOCTOBHOW, B iHIINX —
cipocroBHow ([Janis, Hivewunna, [Topryrais).

Kontponb fe-¢daxro Haj JOUipHbOIO KOMITAHIED
(po3n. 15.06 EMCA) icHye, AKII[O OfjHa KOMIIaHis
BOJIOJIi€ ITOIOBVHOIO b0 MeHIlle ITOJIOBMHY IIpaB
ro7I0Cy B iHIIIV KOMIIaHii, IpoTe mepira Mae: 6ib-
1€ IOJIOBMHY T'OJIOCIB Ha IiJCTaBi yroam 3 iHIm-
MU iHBeCTOpaMM; IPaBoO KOHTPOIIOBATY iHaAHCO-
By Ta OIEpaLiliHy IOMITUKY KOMIIaHii 3TiTHO 3
OyZib-SIKMM YCTAaHOBYMM JOTOBOPOM ab0 yrofoio;
IIPaBO pK3HAYaTH 260 3BIIBHATY OiNbIIICTD YTe-
HiB OpraHy ynpasmiHHA (pajgyu [UpeKTopiB / Ha-
IJIA7I0BOI pajiu), SIKUIl KOHTPOIIOE 6i3Hec; dax-
TUYHY Oi/IBIIICTD TONOCIB Ha 3araapbHMX 360pax
a00 B eKBiBaJICHTHOMY OpraHi.

Kontpons fe-dakro Takox icHye, komu 0inb-
IIiCTh YWIEHIB OpraHy yIpaB/lTiHHA KOMIaHii (pagu
IVPeKTOpiB ab0 HAIIANOBOI pajyu) Oy Ipr3Have-
Hi KOMIIAHI€I0, KA BOJIOLIE IT0JIOBUHOI0 200 MEHIIIe
IIOJIOBVMHY IIPaB IOJIOCY B KOMITaHii IPOTATOM IBOX
nocnifoBHMx (piHaHcoBMX pokiB. KommaHis BBa-
JKA€TbCA TAKOI0, 1110 3[iVICHMIA TaKi IIPY3HAYEeHHA,
SKIO TPOTATOM I1boro (iHaHCOBOTO POKY BOHA
BOJIOJii/Ia 9YaCTKOIO IIPaB rojIoCy, 1[0 IepeBUILYE
40 %, 1 >KofeH iHIIMIT aK1[ioHep IPSAMO YU OIIoCe-
penKoBaHO He BOIOfIB Oibinoo yacTkoro. [lig gac
PpO3paxyHKy IIpaBa I'0JI0CY BPaXOBYIOTbCA IIpaBa
Ha IpuOaHHs aKiiii (miAmmMcKa), o JaTh IPaBo

ISSN 1681-6277. Exonomixa ma npaso. 2025, Ne 4

TOJIOCY, SIKi MOXYTb OyTM peasizoBaHi ab0 KOH-
BepToBaHi. bynb-AKi mpaBa ronocy, HajlaHi aKIiaM,
AKi Ha/eXarb JO4YipHil KommaHil abo ii jodipHiM
KOMIIaHiAM, He BPaXOBYIOTbCS y IIPOLECi BU3HA-
YEHHA IIPaB TOJI0CY B JOYipHIll KOMIIaHi, 1110 HaJle-
JKUTDb MaTepUHCBKil koMmmaHil (posz. 15.07 EMCA).
IToniOHi ITONIOKEeHHA MICTATHCA B 3aKOoHOHaBCTBI Hi-
mewunHn (§ 20 a63. 2 3akony Himewunnu «IIpo ax-
1ioHepHi ToBapucTBa» [15]) ta daHii (posn. 7 (4)
3akony [lanii «IIpo xommasii» [6]) Ta iH.

Y rpymax KOMIaHiil TaKO)X BUHUKAIOTb IIPOO-
JIEMY ar€éHTChKOTO KOHTPOJIO: MK KOHTPOJIIOI0-
4Y)M Ta MiHOPUTapHUMM aKI[iOHEpaMM, a TAKOX
MK akijionepamu Ta Kpeguropamu. lllomo saxmcry
aKI[iOHEpiB MOYKHA CITOCTEPIiraTy 3HaYHUI piBeHb
MDKHApOZHOI KOHBEpreHlIii, IpUHaMHI 11 KOM-
HaHiit, akuii AKMX KoTupyroThes Ha 6ipxxi. [Tpaso-
YJHIY 3 IIOB SI3aHMMI 0COOAMI PETY/II0E KOpIIopa-
TUBHE IIPaBO, sIKe 3a3BUYail riependadae crerianpHi
BUMOTH JIO pPO3KPUTTA iHopMariii Ta oOTpyMaHHA
3roau Ha ix BumHeHHs. KpiM Toro, y 6araTpox kpa-
iHaX po3poOeHi CTaHAAPTU I JUPEKTOPIB Ta
KOHTPOJIOI0YNX aKI[iOHEPIiB LIONO0 PO3B sI3aHHSA
KOH(TIKTiB areHTCbKMX BiJHOCHH Y Tpymax KoM-
madin. Ii cTaHgapTy CTaroTh CyBOPILINMY, AKILO
€ PU3MK HEIJIATOCIIPOMOXKHOCTI. BaxnuBy pomnb
Biflirpa€ TeHAeH1id NOIMPEHHA BiIIOBiAaTIbHOCTI
Ha KOHTPOJIIOIOYOrO aKI[ioHEpa Ta MAaTE€PUHCBHKY
KOMIIaHiI0 B MeXKaX PO3BUTKY KOHI[EMIIII TIHbOBO-
IO JUpeKTopa. [HmMMMM MeXaHisMaMM 3axXMCTY
KPEIUTOPIB, AK B OKpeMUX KOMIIaHifAX, TaK i B Ipy-
IIax KOMIIaHili, € BijIIKogyBaHHA 30UTKIB [4, c. 3].

Pospin 15 «Ipymu kommnaniit» EMCA nepen6ayae:

1. IIpaBo MaTepMHCbKOI KOMITaHil HaflaBaTU BKa-
3iBKM CBOIII JOYipHi/ KOMITaHil [iATK B iHTEpecax
rpynu (posp. 15.09 EMCA) 6e3 BUHMKHEHHA J0-
IATKOBOI HeOOMEXEHOI BiJIIOBiaJIbHOCTI MaTe-
PUMHCHKOI KOMIIaHii 3a 60pramu JO4ipHbOI.

Bopgnouvac BignosigHo 1o 4. 3 posg. 15.09 EMCA
11i BKa3iBKM He 3000B’s13aHi BUKOHYBATU OKpeMi
YIEHU pajiyl AUPEKTOPiB ab0 HAT/IA0BOI paiu Jo-
4ipHBOI KOMIIaHil, 30Kpema:

a) IMPEKTOpU Ta MeHeKepy, AKX IMpu3HaJana
He MaTePMHCbKA KOMIIaHifg YU KOHTPOIIOIYNIA
aKIioHep, a aKI[ioHEpU Ha BUKOHAHHA II0JI0KE€Hb
CTaTyTy, KOPIIOPATVBHOTO JJOTOBOPY 260 Oy/ib-KO-
TO 3aKOHY 4J HOPMAaTVBHOTO AKTa;

b) HesanexxHi AMpeKTOpY, IpU3HAYEH] BiIOBIz-
HO 710 Koziekcy KopriopaTuBHOIO YIIpaB/liHHS, AKILO
Ha KOMIIaHiI0 IO PIOETHCA il TAKOTO KOJIEKCY;

C) DVIPEKTOpPY, sAKi € IpeiCTaBHNKAMU IIpalliB-
HVIKIB.
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IlodipHs KOMIIaHis, sAKa He lepeOyBae y CTOBif-
COTKOBIll BJIJaCHOCTI MaT€pPUHCbKOI KOMIIaHil, I10-
BMHHa po3kputu B KomepuiltHoMy peecTpi iH-
¢dbopmariiro mpo Te, U 37AINCHIOE yIIPaBIiHHA HElO
MaTepyHCbKa KOMITaHifA 1A iHQopMyBaHHA Tpe-
TiX CTOPiH Ta aKIioHepiB. 3a BiICyTHOCTi PO3KPUT-
TA NPOTUIEKHOTO, BOYipHA KOMIIAHiA, AKa Iepe-
OyBa€ y CTOBiZICOTKOBIII BIACHOCTi MaTepUHCHKOI
KOMIIaHii, BBaXa€ThC TAKOI0, 11O JIi€ BiITIOBITHO
IO BKa3iBOK MaT€PUHCHKOI KOMIIaHil.

3akoHu mpo KoMmaHii (Hanpuxnazg, § 322 AktG
Himeuunun), 110 nependavyaroTh >XOPCTKUI PEXUM,
3a SIKOT'O MaTepMHCbKa KOMIIaHiA Hali/IIETbCA I0pU-
OVYHMMM IIOBHOBAXKEHHAMU [aBaTH BKa3iBKIU
IOUipHiit KOMITaHil 1uie 3a yMOBY 3a0e3IeyeHHs
CIIeIlia/IbHOTO 3aXVCTy KpepuTopaMm (HeobOMexe-
Ha BiJIIOBija/IbHICTD 3a 3000B’sI3aHHAMU JOYipHIX
KOMIIaHill, 1[0 MOBHICTIO HajIeXKaTb MAaTE€PUHCHKI
koMmmaHii y HiMeuunHi), MiHOpuTapHuM axirioxe-
paM (IIpaBO Ha KOMIIEHCAIil0 Ta IPOJaX aKIii)
Ta BJIaCHe JJO4ipHilt KomnaHii (000B’130K MOKpU-
BaTy 30UTKN), TOBeMM HeeeKTUBHICTD Ta HEIpo-
30piCTb KOPIIOPAaTUBHUX CTPYKTYP Ha MPAKTUILI.

[Tonoxxenns posp. 15.09 EMCA noxnmkase ysro-
JVTHU IIPaBO Ta PeajibHiCTh, PO3I/IALAIOYM JOYipHi
KOMIIaHil iHaKIlle, HDK aBTOHOMHI. MiHOpuTapHi
aKLioOHepy JOYipHbOI KOMIIaHiI OCTATHHO 3axXUILle-
Hi 3arajJIbHMMM IIpaBWIaMM, IIPAaBOM Ha IIPOJaxX
aKIiii, mo 3abesnevye iM paBo Ha BUXif i3 rpymm.
Kpenuropu 3axmirieHi OmMoXXeHHAMI IPO CyOcu-
HiapHY BiZIIOBifa/IbHICTD MaTEPMHCHKOI KOMIIaHil
Y pasi HEIIaTOCIPOMOXKHOCTI JOUipHbOI KOMIIA-
Hii (po3n. 17 EMCA).

2. ITpaBo 4/eHiB Ipyny KepyBaTi HEIO B 3arajb-
HIX iHTepecax rpynyu (3acHOBaHe Ha HOKTpuHi Po-
3en6moma). e 3abesnedye 3axycT oprasis ynpas-
JIIHHA MaTEPUHCHKOI Ta NOYipHbOI KOMIIAHI Bif,
Bi/ITTOBia/IbHOCTI (L[MBi/NIbHOI Ta KpUMiHATBbHOT) 3a
YMOB, KO/IM BOHM KEPYIOTb KOMIIAHIAMU AK €[U-
HIM L/INM, IO BifIIOBifla€ peajiiAM yIpaBJIiHHA
rpynamyu KOMITaHii.

3. IIpaBo goctymy no iHdopMalii Ipo godipHIo
KommaHito (posz. 15.10 EMCA). Paga gupekropis,
HaI/LA/IOBa PaJia, BUKOHABUMI OpraH MaTepUHCHKOI
KOMIIaHil, 30KpeMa JI iHO3eMHOI, MAalOTbh IIPaBo
oTpuMyBaTu Oyab-sAKy iHpopMaIlio Bifi JOUipHBOI
KOMIIaHil, AKIIO LIe He IOPYLIyBaTyMe 3aKOHOJaB-
CTBa NPUIIMAIOY0] KpaiHM, 110 3aCTOCOBYETHCA JIO
mouipHbOI KOMIIaHii, b0 mpaBa TpeTix ocib (Ha-
IpUK/IaZ, Iepefladya IepCOHANIbHUX JaHUX KIIi€H-
TiB). BKaszaHOMy IpaBy KOpecIOHAye 000B 30K
KepiBHUIITBA MAaTEPMHCHKOI KOMIIaHil OO PO3-
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KPUTTS KePiBHULTBY HO4ipHbOI KOMIIaHil iHpop-
Mallii Ipo BCTAHOBJ/IEHHsI a00 NPUIIMHEHHs KOHT-
pormo. JlouipHst KoMITaHisi MOBMHHA 6e3 3BOJTiKaH-
HA NOBiJOMUTN MAaTEPUHCHKY KOMIIAHIIO IIPO
KiTbKICTh aKIliJff Ta T'OM0CIB, SKMMI BOHA BOJIOMIiE
B MaTepPMHCHKIill KoMIaHii Ta B OyAb-AKUX iHIINX
KoMIaHisAx (posz. 15.08 EMCA). Take nmonoxxeHHs
MICTATb 3aKOHM IIPO KOMIIaHil KpaiH — 4eHiB €C
(posn. 134 3akony Janii «IIpo xommanii» [6],
po3p. 15 3akony @innmangii «[Ipo kommasii» [7]).

4. IlpaBo Ha iHpopMaLio Mpo JOUipHi KoMIIa-
Hil Ta 3aIMT aKLiOHepiB MaTEPUHCHKOI KOMIIA-
Hil Ha IIPOBEJIEHHA CIIELia/IbHOTO PO3C/IiJyBaHHA
(po3n. 15.12 EMCA). IogibHe npaBo mepenbadeHe
3aKOHaMM IIPO KOMIIaHil OKpeMIX KpalH — YIeHiB
€C (manpukman, posp. 102 3akony Jawnii «IIpo
KoMmaHil» [6], posz. 290 3akony [Topryranii «IIpo
KommaHii» [16], po3n. 32 3akony IlIBenii «IIpo
KoMITaHii» [17]).

5. IIpaBo akiioHepiB JO4ipHbOI KOMIIAHIi BuMa-
TaTy IPOBENEHHA CIeliaTbHOTO PO3CIIiJyBaHHA B
MaTEpUMHCHKIiNl KOMIIaHil IIOfI0 pillleHHs, AKe BIUIU-
HYJIO Ha Jo4ipHIo KoMnaHio (posz. 15.14 EMCA).

6. ITpaBo Ha BMKYI aKIliil MiHOPUTaPHMX AKIIiO-
HepiB y Mexxax rpymu (posp. 15.11 EMCA) (mpa-
BO Ha squeeze-out). MaTepMHCbKa KOMIIaHiA, fAKa
KOHTpO/IIo€ oHaz 90 % ronocyrodnx akuin godip-
HbOI KOMIIaHil, Ma€ IpaBo MpUAOATY PEIITY aKIIiit,
o Bifnosifae cT. 15 TpuHagUATOI AUPEKTUBY
2004/25/€C npo nponosunii nornmHaHHA. [IpaBo
Ha BUTICHEHHA MiHOPUTApHUX aKLIiOHEPiB BU3HA-
He y 6araTbox HaIliOHaTbHMX 3aKOHAX KpaiH — d/Ie-
HiB €C (Hanpuxag, posz. 70 3akony Jasnii «IIpo
KOMITaHii», § 327a—327f 3akony Himewunun «IIpo
axrionepHi ToBapucTsa (AktG)», posy. 49¢ 3akoHy
Ipenii «IIpo akuionepHi ToBapucrsa», pos. 490
3axony ITopryranii «ITpo xommanii»). BogHovac B
OKPEMMX KpalHax Iie IIPaBo IOMIMPIOEThCA /IMIIIE Ha
KOMIIaHii, aKIlii AKX KOTUPYIOTbcA Ha Oipxi (Ha-
IpuKIaf, offre publique de retrait obligatoire y ®pan-
uii, diritto di acquisto B ITanii Tomo);

7. IIpaBo MiHOPUTApHOTO aKI[iOHepa BUMaraTi
BUKYIIY aKIliil MAaTEpUHCHKOIO KOMITAHI€I0, AKa BO-
ozie mpsiMo abo ormocepenKoBaHo moHay 90 % ax-
11ii1 Ta IIpaB royI0Cy JOYipHbOI KOMIIaHii, 30KpeMa
gepes cyp (mpaBo Ha sell-out). KommaHii MOXyTbh
BifIMOBUTIICA BiJj IIpaBa aKIliOHepiB BUMaraTu By-
KyIly ix akuiit 3a pimeHHaM 6inpimocti (kBamidi-
KOBaHOI Oi7IbIIOCTi) aK1liOHepiB, HEOOXiTHOI IS
BHECEHHS 3MiH Jj0 cTaTyTy (po3z. 15.15 EMCA).
I1e mpaBo rapaHTye 3aXMCT MiHOPUTAPHOTO AKIIiO-
Hepa BiJ| 3710BXMBaHb 3 60Ky MaTepUHCHKOI KOM-
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naHil (HapuKiIaj, cucTeMaTyHa HEeBUIUIATA V-
BifleH/IiB, YK/TaJaHHA YTOJ MiX ITOB’I3aHMMU OCO-
6amy, iHIIIa HecIIpaBeIMBa IIKOJIA).

8. BusHayae OHATTA Jill B «iHTEpecax Irpymm»
i mepenbavae 6a3oBe MPaBUIO, SKIIO OUPEKTOP
[OYipHbOI KOMIIaHil, He3a/Ie)KHO Bifl TOTO, 4M 1ie
CTaJIOCS B pe3y/IbTaTi BKa3iBKM MAaTEPUMHCHKOI KOM-
naHii, 4n Hi, Aie y Takumit crnoci6, mo cynepeunTsb
iHTepecaM JI04ipHbOI KOMIIaHii, BiH HE BBa)KA€Th-
Csl TaKUM, IO [IifAB 3 MOPYIIEHHAM CBOIX Qigyri-
apHMX 00O0B’A3KiB, fIKIIO BMKOHYE Yy CYKYIIHOCTi
TaKi yMOBI:

a) pimeHHA BigmoBifae iHTepecam rpymm 3sa-
rajzioMm;

b) mupekrop, miroun HO6POCOBICHO Ha OCHOBI
indopmanii, sika 6ya 6 ToMy JOCTYIHA, AKOU BiH
BUKOHYBaB CBOI QinyniapHi 060B’s3KkM 10 yXBa-
JIEHHA pillleHHA, MOXKe OOIPYHTOBAHO IIPUITYCTH-
TYI, 10 30uTKY (IIKOAa, HEeBUTiHI Hacmigku) Oy-
AYTb IIPOTATOM PO3yMHOTIO IIepiofly KOMIIEHCOBA-
Hi BUTOz1010, IPUOYTKOM a60 iHIIOKI IepeBaroo.
S0 fodipHA KOMITIaHiA IOBHICTIO HAIEKUTb Ma-
TE€PUHCHKI, 1[eil TyHKT He 3aCTOCOBYEThCA.

) 36UTKM, IIKOJA, HEBUTIIHI HACTIIKIL, 3a3HaYe-
Hi BUIIlE, HE € TAKMMU, 1110 CTAB/ATH IIifl 3arpo3y
Iojjaibllle iICHyBaHHsA KOMITaHil.

BifnosigHO [0 3arabHOrO yCTa/J€HOro IMifXOAy,
3akpimeHoro y 3Biti OECD 3a 2020 p. [18], B ropuc-
AVKIIiAX 3aTa/IbHOTO IIpaBa igymiapHi 060B’13k1
OUPEKTOPIB Ta paj AUPEKTOPIB CTOCYIOTbCA BU-
HATKOBO BJIACHEe KOMIIaHil, a He ii MaTepMHCBKOI
koMmaHsii uu rpynu. OfHaK y HallioHaIbHOMY 3a-
KOHOIaBCTBI meskux ropucaukiin (CIIA, wr. [e-
nasep, Ipnanpis, Inpis, Konym6isa) nmoyamm 3’s8-
JIATUCh HOPMY, SIKi Ilepef6aqaloTh, 110 KOMITeT 3
ayIuUTy MAaTepUMHCHKOI KOMIIaHil, aKIlil AKOI KOTH-
pyoTbcs Ha 6ipxi, 30608’ A3aHMi epesipsaTy ¢di-
HAHCOBY 3BiTHICTb Ta iHBeCTUIIil, 3[iJICHEH] JOvip-
HiMJ KOMIIaHifAIMM, 1110 He KOTUPYIOTbCA Ha Oipxi
[1, c. 387]. IHmmit ninxip, MATPUMaHUIT €BpOIeIi-
cekumu opucaukiiamu (®Ppanuis, Himeuunna,
Itanis, benbris), BU3Hae iHTepec Ipymu, 4acTo Ha
PiBHIi CYIOBMX IIPELefIeHTIB, AK 3aXNUCT Bifi BifIIO-
Bifja/IbHOCTI pupekTopa. Llei migxim mae smory
IMPEKTOpaM JOBECTH, 1110 HaBiTh AKILO OCKAPXKY-
BaHa TPaH3aKIid 3aBJaja WKOAY JOUipHill KOMIIa-
Hii, BOHa Oy/1a CIIpaBeIMBOIO /IS TPYIIN 3arajioM,
a BUTOAM Ta BUTPATU NOYipHBOI KOMIIaHii KOM-
IIEHCYIOTbCA MIPOTATOM PO3YMHOIO IIEPiOAy dacy.

KepiBHUIITBO BOYipHbOI KOMIIaHIi MOXXe BiiMO-
BUTHUCS BUKOHYBATy BKa3iBKM MaTE€PUHCHKOI KOM-
aHii, AKIO0 YMOBY, BCTAHOBJIEH] B II. a—C HE BU-
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KOHYyI0TbcA (po3p. 15.16 EMCA). Y. 1 posn. 15.16
EMCA 3axuijae KepiBHUKIB JO4ipHbOI KOMIIaHIi
BiJ] BifITIOBiIa/IbHOCTI, AKIIO BOHU YXBa/IIOIOTh pi-
ImeHHs a00 BUKOHYIOTh iHCTPYKIil, IO cylepe-
4yaTh iHTepecaM JO4ipHbOI KOMIIaHil, BPaXOBYIOUM
inrepecu rpymu. Lle pobutsb QyHKIIOHYBaHHA TPY-
ny eeKTUBHILINM, ajle Ma€ 3HAYHMIT HEJTOMIK —
Cabumit piBeHb 3aXNUCTY IS KPEAUTOPIB i MiHO-
PUTapHUX aKI[iOHEPiB, OCKIIbKM AVPEKTOPU He
BUCTYNIATUMYThb «IIUTOM» Yy BUIA/IKY, KO BOHU
BBa)XAIOTh, 110 iHCTPYKIII MOPYLIYIOTh iHTEpECK
TO4YipHbOI KOMIIaHiI, HaBiTb 3 ypaxyBaHHAM iH-
TepeciB rpynu. TomMy SIKIO iHCTPYKIiA Hopyurye
4. 1 posp. 15.16, pupeKkTop fo4ipHbOI KOMIIaHil He
3000B’13aHNII Il BUKOHYBATH.

AHanoriyHmit migxig MiCTUTBCA B HalliOHa/Ib-
HMX 3aKOHaX IIPO KOMIIaHil 6inbIIOCTI, AKIO He
BCiX, KpaiH — wieHiB €C. IcHyBaHHA iHTepecy
rpynu nepez6adae HasBHICTb JOBIOCTPOKOBOI Ta
Y3rO/KEHOI TPyNOBOI MOMTUKM. 3riffHO 3 3aKo-
HoM Himeuunnu «IIpo akijioHepHe TOBapuCTBO»,
y Bunagaky pgorosipHoi rpynu (Vertragskonzern,
§ 302 AktG), KepiBHMKM OYipHBOI KOMIIaHii MO-
JKyTb BifIMOBUTHCA BUKOHYBATV BKa3iBKM MaTepPVH-
CbKOI KOMIIaHil y pasi ABHOTO IOPyILIEHHA iHTepe-
CiB MaTepMHCHKOI KoMmaHii abo adimiitoBanux 3
Heto komnadiit (offensichtlich) (§ 308 (2) AktG). Y
Benukin bpuranii gupexropu MOXyTb BPaXOBYy-
BaTY iHTepeCcy IPyIN IIifl 4ac yXBajeHHA PillleHHA
CTOCOBHO TOTO, IO CIIPUATHME YCIIiXy KOMIIaHii
Ha 671aro il yyacHuKiB. K10 € CyMHiBY, 1110 1[OCh
He BifmoBifae iHTepecaM KoMmaHil (HalpuKiIag,
HaJlJaHH:A TapaHTil Ha KOPUCTb Tpymn), Oyab-Aki
CYMHIBMU IIOJIO TOTO, YN 1€ TIOB 13aHO 3 HOPYIIeH-
HAM 000B’A3KiB JVIPEKTOpa, MOXYTb OyTU BIHe-
CeHi Ha po3IVIAJ 3arajbHUX 300piB axIlioHepis,
AKi MOXXYTb CXBAJIUTU 3aIIPONIOHOBaHI Ail. OfHak
AVPEKTOp Hece OCOONCTY BiANOBiZaNbHICTH 3a
HENPaBOMipHY TOPIiB/IIO, IKIIO IIOAO KOMIIaHil
PO3IOYMHAIOTLCA MPOLENyPY HEIUIATOCIIPOMOXK-
HOCTI Ta nikBipmalii, i Bid 3HaB a00 ITOBMHEH 6yB
OiiTM BMCHOBKY, IIO HEMA€E >KONHOI PO3YyMHOI
NEPCIIEKTVBY YHUKHYTH 11bOTO, i He BXXIB yCiX 3a-
XO[iB 1A MiHiMisanii MOTeHIiTHNX 30UTKIB 1
KpenutopiB. Tomy aupexTopu Agyxe obepexHi y
HaJJaHHIi IIepeBar iHTepecaM IpyIN HaJ| iHTepeca-
MM KpeAUTOpPiB KOMIIAHiI, AKIIO KOMIIaHisI MOXe
CTaTU HEIIATOCIIPOMOXKHOIO.

9. BigmoBifganbHICTh MaTEPUMHCHKOI KOMITIAaHil
(po3m. 15.17 EMCA):

a) SAKIO JOYipHsS KOMIIaHis, sIKa Aisna Bigmo-
BiJHO MO IHCTPYKIili MaTEPUHCHKOI KOMIIAHiI B
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iHTepecax Ipyny, He Ma€ PO3YMHUX IEPCIEKTUB
YHUKHYTH JTKBiflallil 32 paXyHOK BJIaCHUX pecyp-
ciB, MaTepuHCbKa KOMITaHist 3000B’13aHa HETallHO
MPOBECTU PECTPYKTYpPU3allilo JOYipHbOI KOMIIa-
Hil 260 posnouaTy npouenypy ii mKBigamii;

b) sAKkio MaTepuHChKa KOMIIaHis i€ Bcymepey
I.. 8, BOHA Hece BifIOBifa/bHICTD 3a Oy#b-sKi He-
crtaveHi 60pru JOYipHBOI KOMITaHil, [0 BUHMK-
JIVL TIC/IA KpU30BOI TOYKI;

C) AKIO MaTepVHCbKa KOMIIAHifA KepyBasa J[0-
4YipHBOIO KOMIIAHIEIO 111 Ha IIKOAY Ta MOPYLIYIOYN
iHTepecu rpymnu, BOHa Hece BifIIOBiaJbHICTD 32
Oynb-sKi HecrtadeHi 60pru Ao4ipHBOI KOMIaHil,
110 € HAC/igKaMM 11 IHCTPyKIIil;

d) mpaBo BuMaraTyu KOMIIEHCallilo MOXXe OyTu
3aABJIEHO JIMILE JTiKBiaTOPOM, KEPYIOUINM, KEPYIO-
yuM ouipHbOi Kommawii. JIikBizaTop 30608’ s13a-
HII 3aABUTH TaKy BYMMOTIY Ha BMMOTY KPEIMUTOPIB,
AKi BonopitoTh npuHaiiMHi 10 % 60pris fo4ipHbOI
kommanii. Cyn y mpouenypi HemaarocpoMOX-
HOCTI MO)K€ BVMAaraTy IIOJaHH:A TaKOI BUMOIH.

Pospin 15.17 3acHOBaHMII Ha KOHIIEMIIil Helpa-
BOMIpHOI TOpriBJIi, sika BUHUKIIA i 6y1a pospobie-
Ha y KOpIIOpaTMBHOMY IIpaBi Benukoi bpuranii
(po3z. 214 3akoHy PO HEMIATOCIPOMOXKHICTh
1986 p.), moK/Iaja€ BiAMOBiJaIbHICTH 3 IOBEIEH-
Hs 0 6AaHKPYTCTBa He Ha IMPEKTOPIB, a Ha MaTe-
PUHCBHKY KOMITAHIIO.

3akoHomaBCcTBO HimeuunHu i1 mocCi He BM3HAE
NOJBIIHI MOXiAHI IT030BMU, SKi TO3BOJIAIOTh aKI[i0-
HepaM MaTePUHCHKOI KOMIIaHiI ITOfaBaTy 10 CYAY
Ha IMPEKTOPIB JOUipHiX KOMIIaHIIL.

10. BuyTpimabOrpynosi yrogu. Yrogu 3 mos’s-
3aHMMM 0COOaMI HiJIATaI0Th 3aTBEPAKEHHIO pa-
por aupexrTopis. e Bignmosigae migxony Benukoi
Bpuranii oo HOrofKeHHsA Yrof i3 IoB’sA3a-
HUMM 0CO06aMU pafiolo IUPEKTOPIB, 32 BUHATKOM
BUITAKiB, KOMU B Hy6Hi‘—IHI/IX KOMIIaHigIX BOHU

CIIMCOK JIITEPATYPV / REFERENCES

IEePEeBUIYIOTh II€BHi ITOPOroBi 3HAYEHHA i Mif-
JIITAIOTh 3aTBEPIKEHHIO 3arajbHUMM 3060pamMu
aKIioHepiB.

[lepemava 3HAYHUX aKTUBIB y MeXaX IPyIy BU-
Marae CXBaJIeHHA aKllioHepaMI. BifoMoro cripaBoio
IIPO IPaBO KOHTPOJIIO aKI[iOHEPIB 3a BHYTPIIIHHO
IPYIOBOIO ITepefladero AKTHBIB TOYipHill KOMIIaHil
€ pineHHA PenepanbHoro cyny Himequnnn 1982 p.
y cupasi Holzmiiller [19] mono ockap>keHHS Mi-
HOPUTAPHVMM aKL[iOHepaMy pillleHHA NPaB/IiHHA
IIpo Iepefady LiHHUX KOPIOPaTUBHUX AaKTUBiB
CIeLlia/IbHO CTBOPEHIN A Iii€i MeTU [NOYipHii
KOMIIaHil, sIKa ITOBHICTIO Ha/leXKala MaTepPUHCDKI
xommaHii. @epepanpanit cys HiMeyunnyn nocrano-
BUB, 10 1€ pillIeHHA BMMAarajao CXBaJIeHH: aKIio-
HepaMIH, 3 YPaXyBaHHAM JIOTO MOTEHIiaTy IOC/Ia-
OUTY ITpaBOBe CTAHOBHIIIE aKIIiOHEPiB, HABITH AKIIO
MaTepMHCbKa KOMIIaHiA BOJIOAi€ BCiMa aKLiAMU
modipHbOI KoMIIaHii. Y HacTynmHux cinpaax (Ge-
latine, 2004) 3acToCyBaHHS BMMOTYM OTPMMAaHHS
3rOY aKIIiOHEPiB 0OMEXVIIV PillleHHSIMI, SIKi BIUI -
BAIOTh Ha 3HAYHY YacTUHY (pu6msHo 80 %) Kop-
NIOpaTUBHUX aKTUBIB.

BucHoBku. Oco61MMBICTIO IPaBOBOTO peTyio-
BaHHA [iANBHOCTI TPYII KOMITaHil € HAABHICTD 3a-
raJIbHOTO iHTepecy IpyIy, 110 3abesneyye mpo3o-
PiCTb, KOHCOiJOBaHMIT OyXTranTepCchKuMit 00K Ta
3BiTHICTH, OOMEXEHHsS KOPIIOPAaTUBHOI IIPaBoO-
Cy0’€KTHOCTI I0pUAMYHOI 0co0u, fAKa fli€ y CKIazi
rpynyu, oco6nmMBOCTi BUKOHaHHA (igyliapHMX
000B’sI3KiB Ta po3Iofin BifmosifanbHOCTL. Mexa-
Hi3MOM 3aXJCTy IIpaB MiHOPUTAPHUX aKI[iOHEPiB
€ PO3KPUTTSA ¥ KOCTYI #o iHdopMalii, HafaHHA
3TOfY Ha BYMHEHHA 3HAYHMX IIPABOYMHIB LJOMIO
IpOMIaXXy aKTMBiB, IpaBo Ha Buxix (sell-out). In-
Tepecy KpeOUTOpiB Ta iHIINX CTEMKXOJfepiB 3a-
XUIIAIOTHCA PETYIATOPHUM PO3IIOMiIOM aKTUBIB i
IIPaBOM Ha BiJIIIKOZYBaHH: 30UTKiB.
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LEGAL REGULATION OF GROUPS
OF COMPANIES’ ACTIVITIES IN THE EU AND THE UK

This article examines how corporate law treats legal entity boundaries, general group interest, and de jure and de facto
control in groups of companies.

A group of companies is considered a parent company, and its subsidiaries, branches, and representative offices are
linked by control relationships. The main approaches to the legal regulation of the activities of companies groups in the
EU member states and the United Kingdom have been identified.

Investigating the treatment of this question in key EU and the UK jurisdictions over time reveals an overlooked de-
velopment in Ukrainian corporate law.

EU corporate law rules of governance and the court practice increasingly overcome entity boundaries and apply on a
pass-through basis, such as allowing shareholders of a parent company to sue subsidiary directors, inspect subsidiary
books and records, and approve major asset sales by subsidiaries. It reflects a gradual trend and can be described as the
rise of “entity transparency’, investors’ and creditors’ protection in EU corporate law.

Modern corporate legislation and case law recognize the separate corporate legal personality of a legal entity and its par-
ticipants (shareholders), based on the separation of the assets of the corporation and the shareholders. Moreover, there ap-
pears to be little direct correlation between a jurisdiction’s willingness to ignore the limits of corporate autonomy to ensure
shareholder rights, on the one hand, and to hold the parent company and directors of a subsidiary liable for losses suffered
by shareholders and creditors, on the other. The UK. is a leader in entity transparency in corporate law, but is compara-
tively reluctant to curtail shareholders’ limited liability within the framework of the “lifting the corporate veil” doctrine.

Keywords: corporate law, EU company law, corporate groups, corporate control, balance of interests, corporate gover-
nance, entity transparency.
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