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Knrouoei cnosa: kopropaTus-
Ha MOOi/IBbHICTD, cBOGOMA 3ac-
HYBaHHsI, 3MiHa 0COOMCTOTO
3aKOHY IOpUAMYIHOI 0cO6M,
TPaHCKOP/IOHHE TIepeTBOPEH-
HA, MiCIle3HaXOJ[)KEeHH: 0pU-
AUIHOT 0COOM, KOPIIOPAaTUBHE
IIpaBo, MiXKHapOJHE IIPUBAT-
He IIpaBo, mpaso EC, iHo3eM-
Hi iHBeCTMIIii.

Josedeno, wyo kopnopamuena mobinvricmo y npasi €C nocmae K komniekcHuii imc-
MUmym Ha nepemumi KOpHoOPamueHo20 ma MiNHAPoOHO20 NPUSAMHO20 NPABA, 3MICI
sK020 chopmosaro npakmuxoro Cydy €C uyodo c60600u 3acHy8aAHHI, NPABOBO2O KOH-
mumnyimemy komnaii, 3minu lex societatis i mparckopooHnux peopeanizayiit. Haeo-
JIOUAEHO, W40 CYHACHA MOOETIb KOPHOPAMUBHOI MOGINbHOCHI OXONTIIOE K MPAHCKOPOOHHE
nepeHeceHHs MiCUe3HAX00NHEHHS 6e3 3MIHU 0COOUCTO020 3aKOHY W0pUdUUHOT 0co0U, mak
i cross-border conversions / mergers / divisions, siki nepedbauaromv 3miny lex societatis i
0p2ani3ayitiHo-npasosoi Popmu KOMNAHii, 00HAK Malmy Pi3HULl piseHb HOPMAMUBHO-
20 3axpinnenns y npasi EC. Ap2ymeHmosano, w0 nonoieHHI NPOEKMY H06020 Llusiny-
Hozo Kodexcy Ykpainu cmeopioioms nuuie no4amosi nepedymosu 07 61posaoxeHHs
KoprnopamusHoi mobinvHocmi, modi sk ii ehexmusHa imnaemeHmayis nompedye Komn-
JIEKCHO20 PeopMy6aHHs KOPNOPAMUBHO20, MINHAPOOHO020 NPUBAMHO20, PeECPaLili-
HO20, N00AMK06020 A NPOUECYATbHO20 3AKOHO0ABCMEA, A4 MAKON NOEMANHO20 3Npo-
8a0XeHHS NOTI0NEHD, 3ACHO8AHUX Ha acquis EC, i3 MOMTUBUM 3ACIOCYBAHHAM acuMme-
mpuunoi modeni inbound mobility uyodo xomnaniii depxcas — unenie €C.

Berymn. [In4 npaBoBoi cucTeMy YKpaiHM XapaKTepHi 3MiHa Miclle3Haxof-
YKEeHHSI IOPUANYIHOI 0COOM Ta MPUNMHEHHS IPUANYIHOI 0COOM 3 TpaBOHA-
CTYTIHULITBOM (ITIepeTBOPEHHAM, TIOJIOM, 3TUTTAM, IpUEFHAHHAM). []o 1ux
BI/IiB IPUNIVIHEHHSI HAJIEXKUTD BUJII/I, KOJIU YKOJHA I0pUUIHA 0co0a He
NPUNNHAETHCSA, a HaBIIaKM, Ha 6a3i MaiTHa iHII01, BXXKe HaABHOL IOpUANYHOL
0C00M, CTBOPIOETHCS HOBA.
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3anuuanyy OCTOPOHb JJAaBHIO AMCKYCil, 4
MO>KHa 00’€[[HaTU IePEeTBOPEHHS, MO, 3MUTTS
Ta MpUeRHAHHA (i, MOXXIMBO, BUJIIT) EOVIHUM Tep-
MiHOM «peopraHisalis», Tak caMo 5K i HasiBHi 00-
MeXXeHHA L[OfI0 TOrO, AKi OpraHisaliiHO-IIpaBOBi
dbopmu OpUANIHKX 0Ci6 MOXYTb OyTH 3ajisHi y
peopranisaiii, BApTO KOHCTAaTyBaTH, 110 i 3MiHa
MiClle3HaXO/)KeHH, i BCi popmu peopranisanii
IOPUAVYHMX 0Ci6 MOXXYTb 37iVICHIOBATICST BUHAT-
KOBO B MeXaX IIPaBOBOI CUCTeMI YKPalHUL.

3a YMHHMM 3aKOHOJJaBCTBOM YKpaiHu, OpUANY-
Ha 0co6a He MOXKe «IlepeixaTy» 3a KOPJIOH i3 BUIY-
JeHHAM 3 E[JVHOTO iep>kaBHOTO peecTpy (mami EIP)
Ta BHECEHHAM [JI0 BifITIOBiTHOTO PEECTPY iHO3eM-
HOI Jiep>KaBM, 3MiHMBIIN OpPraHisalifiHO-IIPpaBOBY
dbopMy Ha Taky, o HependadeHa IPaBOM NIPHIi-
Maloyvoi fiepxKaBy, 3i 30epeXxeHHAM 0PUANYIHOL
imeHTMYHOCTI, IpaB Ta 000B’A3KiB, HAOYTHX IIif
Jac QyHKIIIOHyBaHHA 3a TpaBoM YKpainu. Tak camo
iHO3eMHa IopuANYHA 0cO00a He MOJXKe «IepeixaT»
1o YkpaiHy, HabyBIIV yKpalHCbKOI OpraHi3alliiiHo-
paBoBOi popMU Ta MiCIie3HAXOIKeHHS 3i 30epe-
JKeHHAM KOHTUHYyiTeTy. KpiM Toro, ykpaiHncbka
IOpUIYHA 0coba He MOXKe IIepeHeCT! CBO€ Mic-
11e3HaXO/KeHHsI, TOOTO «paKTHUHe Miclje BefleHHS
RisZIBHOCTI 4 pO3TalIyBaHHA 0Qicy, 3 AKOTO Ipo-
BOJUTbHCA IIOJEHHE KEPYBAaHHA [Iis/IbHICTIO I0pU-
IUIHOI 0co6M (TIepeBa’KHO 3HAXOUTHCS KePiBHU-
IITBO) Ta 3/ji/ICHEHHA yIIpaB/IiHHA i 06/iky» (cT. 93
LluBinbHOrO KomeKcy Ykpainm (mami LIK Ykpainm))
3a Mexxi Ykpainn [1]. B ykpaiHcbkiit mpaBoBiit cyc-
TeMi JOIYCKA€ETbCA TPAHCKOPJJOHHE CTBOPEHHHA
IOYipHIiX MigIpueMcTB, Qiniil i mpefCcTaBHUITB,
TOOTO BTOpUHHe, ITOXiJlHe 3aCHYBaHHA (secondary
establishment), ane He TpaHCKOpHOHHa MopuiKa-
Lid IePBMHHOIO 3aCHYBaHH:A caMOl IOPUANYHOIL
ocobu (primary establishment).

[Tpoext HoBoro 1K Vkpaiun, 1o HuHi epe6y-
Bae Ha po3mAAi BepxoBHoi Papgy Ykpainu, MicTUTD
CT. 1824 «3MiHa 0COOMCTOrO 3aKOHY IOPUAMYHOL
0co61», sIKa BU3HAYAE, 1110 «IOPUANYHA 0c06a, CTBO-
peHa BifIIOBIJHO IO IIpaBa iHO3€MHOI KpaiHu, 3a
HasABHOCTI IIi/ICTaB, BCTAHOBJIEHVX JI0TO HOPMaMI,
MOJKe NPOJIOBXXUTY iCHYBaHHA 3a IIPaBOM YKpai-
HJI, 3MIiHVBIIY CBiJf 0COOVCTIIT 3aKOH», | HABITAKM:
«lopupiM4Ha 0coba, CTBOpPeHa BifiIOBIHO J10 Ipa-
Ba YKpaiHu, MOKe IPOIOBXKNTY iCHYBaHHS 3a IIpa-
BOM iHO3eMHOI KpaiHy, 3MiHMBIIM CBiil 0coOMC-
THIT 3aK0H» [2]. OTXKe, y pa3i yXxBajleHHS HOBOTO
IIK Ykpainu kopnopaTuBHY MOOINTBHICTD 4epes
Mopudikalifo IepBMHHOTO 3aCHYBaHHA (primary
establishment) Oyne IPUHLNIIOBO YMOXIVBIIEHO,
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mpore 6araTo NUTaHb 3a/IMINAIOTHCS HEpO3B s3a-
HVMU Ta He3 ICOBaHVMIL.

AHani3 oCTaHHIX FOCTigKeHb i myOmikamiit.
IInToBaHi Buie nonoxxeHHA npoekry 1K Ykpai-
HI JPKEPETIOM HaTXHEHH:A, OYeBUJIHO, MAIOTh I10JI0-
»KeHH:A Ipasa Esporneiicbkoro Corosy (gami €C). 3i
CBOTO OOKY HOKTPIMHA KOPIOPAaTUBHOI MOOiTbHOC-
Ti popmyBanacs y npasi €C nocrynoso. Ha mep-
LIOMY eTalli ii pO3BUTOK BY3HA4aBCs MIPAKTUKOIO
EpornelicbKoro cyay cupasegnsocTi (gani ECC)
10710 cBOOOMM 3aCHYBaHHs KOMIIaHill, siKa 3aIo-
YaTKyBaja Iepe0CMUC/IEHH: CIiBBiJHOILIEHH:A 0CO-
OMCTOrO 3aKOHY IOPUAMYHOI 0cobwm, 1 Miclje3Ha-
XO[I)KEHHA Ta IPaBOBOrO KOHTMHYiTeTy. HaliBa-
roMiInii BHECOK y PO3BUTOK Ii€i pobmeMaTukm
3pobumu D. Aksamovié, C. Angelici, S. Frazzani,
J. Hoffmann, V.J. Knapp, S. Medici, L. Reinhardt,
E Sciaudone Ta P. Tullio. Came nepeycsifomnena
TOKTPMHOIO CyfloBa IIPAKTMKa CTajIa MifICTaBOO JI/IA
IOfa/IbIIOI KopydiKaii moo)eHp po Kopropa-
TUBHY MOOinbHicTD Y [Iupextunax €C.

B ykpaiHcbKiil mpaBoBill Hayni 1A mpobmeMa-
TUKA € HOBOK. besnocepenHbo NMUTaHHA MiXKHa-
POIHOI MOOITLHOCT] IOPUANYHYX 0Cib i TpaHCKOp-
JIOHHVX TTepeTBOPEeHb JOCTi/pKyBa/m A. A6rypama-
HOB, . Illymino Ta A. Kysp. OfHaK KOMIIJIEKCHOTO
IOCTiKEeHHs KOPIOPAaTUBHOI MOOITBHOCTI Y KOH-
TEKCTi IUTaHb CBOOOAY 3aCHYBaHH, 3MiHM lex so-
cietatis, TPAHCKOPAOHHUX KOPIOPAaTUBHUX Ilepe-
TBOPEHD i MEepCHeKTUB iMIIEMeHTAllil BifNOBiz-
HUX II0/I0KeHb NMPpoeKTy HoBoro IIK Ykpainm y
BiTYM3HAHIN OPUIAVYHIN JIiTepaTypi IOKM IO He-
Mmae. Came 1151 00CTaBIHA 3yMOBJIIOE AKTYa/IbHICTh
JITAHOTO JOCTiIKEeHH.

MerTo¥0 CTATTi € KOMIUIEKCHE aHa/Ti3yBaHHA iHC-
TUTYTY KOpIopaTtuBHOi MobimpHOCTI y paBi €C,
npaktuku ECC ta acquis €C y cdepi TpaHcKop-
JIOHHVIX KOPIIOPaTVIBHYX IIePeTBOPEHb, & TAKOX 00-
IPYHTYBaHHsA MEPCIEKTUB iMITZIEMEHTAILi1 BifTIOBIfI-
HJX MeXaHi3MiB 10 3aKOHOaBCTBa YKpaiHu, HacaM-
nepes y KOHTEKCTi mpoekTy HoBoro 1K Ykpainm.

PesynbraTn gocnigkenna. KopnopartusHa Mo-
OiNBHICTD € KOMIUIEKCHOI0 IIPaBOBOI0 IIpob/eMa-
TUKOIO Ha IIE€PETMHI KOPIIOPAaTMBHOIO Ta MiXKHa-
POZIHOTO IIPMBATHOTO IIPaBa, OCKI/IbKM OJJHOYACHO
OXOIUIIOE NMATAaHHSA IIPABOBOTO CTATYCY, 3MiHM 0OCO-
OMCTOTO 3aKOHY, OpraHi3aliifHo-1IpaBoBoi Gopmu
Ta peoprasisanii OpUANYHOI 0co6M y IpaBOBif-
HOCMHAX 3 iHO3€MHUM €/IEMEHTOM.

Bapro morogutucs 3 L. Reinhardt, sikuit 3a3Ha-
4ae, 0 «KOMIIaHil, AKi 3[ilICHIOITh TPaHCKOP/IOH-
Hi peopranisallii, CTUKAIOTbCA 31 CK/IaIHMMU B3a€EMO-
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Kopnopamusna mobinvricmy, mparnckopOOHHi nepermeopeHHs ma 3MiHa 0cO0UCO020 3aKOHY 0PUOU4HOT 0co6U

OB sI3aHVMM 00OB’sI3KaMM I[O0 JOTPUMAHHS BU-
MOT 3aKOHOJJaBCTBa Y Ki/IbKOX IOPUCOVKIIAX, AKi
BifIpi3HAIOTbCA BU3HAYEHHAMMY, IIPOLEAYPaMU Ta
crpokamm» [3, c. 60].

Hespakaroun Ha Iji CKJIAJJHOILi, 3aIIpPOBaJKeH-
H# IIOBHOIL{HHOI KOPHOPaTUBHOI MOOiTBHOCTI AK
Mopvdikariii mepBIMHHOTO 3aCHYBaHHA (primary es-
tablishment) € BaXX/IMBUM 3 JeKi/TbKOX IIPUYVH.

ITepenycim kopriopaTuBHa MOOIbHICTB /jae 3MO-
I'y KOMIIAHiAM afalTyBaTUCA O 3MiH €KOHOMid-
HOTO cepefioBuIIa 63 BTpaTy MpaBoOBOI iTeHTNY-
HOCTI Ta 3i 30epe>xeHHAM 6e31epepBHOCTI KOPIIO-
paTUBHOrO icHyBaHHA. fIK HaCifOK, HaABHICTb
MeXaHi3MiB KOPIIOPaTMBHOI MOOITBHOCTI 3HAYHO
HiBMIYE IHBECTULIIHY NPUBaOINBICTD OPUCHVIK-
mii. [l iHo3eMHOro iHBeCTOpa He MEHII BayKJIu-
BJMM 3a PiB€Hb KOPIIOPATMBHOIO PETry/NIOBAHHA €
MO>XX/IMBICTD Y pasi 3MiHM eKOHOMiYHUX YMOB a0
KOPIIOPaTUBHOI CTpaTeTil 3SMiHUTU 3aCTOCOBHE KOP-
HOpaTVBHe NpaBo 6e3 IPUNVHEHHS IOPUANIHOI
0co0y, BTpaTu KOPIIOPAaTUBHOI icTopii, HeoOXif-
HOCTI II€PEYK/Ia/IeHHA NOrOBOPiB Ta IOBTOPHOIO
OTPMMAaHHA [JO3Bi/IbHOI JOKyMeHTanil. HaaBHicTb
TAaKUX MEXaHi3MiB iCTOTHO 3HVDKYE TPAaHCAKIIiNHI
BUTPATU MDKHApOZHOTO 6i3Hecy Ta HifiBUIIYE ITe-
penbadyBaHiCTh JOBIOCTPOKOBOTO iHBECTYBAaHHS.

Y 11bOMY KOHTEKCTi KOpIOpaTUBHA MOOITbHICTD
€ OfIHMM i3 e/leMeHTiB KOHKYPEeHIIii IIPaBONOPAAKIB
3a imBecTuii. [lepxaBu, AKi JOIYCKAaIOTh KOHTPO-
JIbOBaHY 3MiHY lex societatis i3 Ha/leXKHUM 3aXVICTOM
KpeAuTOpiB, YYaCHUKIB i IpaljiBHUKIB, CTBOPIO-
I0Th THYYKillle KOPIIOPaTUBHE CepefoBUIIE, L0
HO3UTMBHO BIUIMBAE Ha IX IHBECTULINIHY TpUBa0-
JIMBICTb. 3BiCHO, OJHOYACHO HEOOXiMHO BCTAHO-
BUTY 30a/TaHCOBAHY CUCTEMY 3aII00DKHVIKIB Ipo-
TU 37I0BXXVBaHb.

KopnopaTuBHa MOGINBHICTD HIMPOKO BUSHAETDH-
ca y mpasi €C Ak cKkmagoBa cBOOOAM 3aCHYBaHHSA
(freedom of establishment), rapantoBanoi cT. 49, 54
Horosopy mpo ¢yukuionysanus €C !, mo o6y-
MOBJIIOE HEOOXITHICTh BIIPOBa/PKEHHSI MeXaHi3MiB
KOPIIOpaTMBHOI MOOiNBHOCTI 10 3aKOHOJJaBCTBA
Ykpainn y 3B’A3Ky i3 3asAB/IeHMMU YKPAIHOIO €BPO-
MIEeMICBKMMM IIPArHEHHAMMU.

CBo6opa 3acCHYBaHHS PO3YMIETbCSA SIK «IIPABO
rpoMajisiH ab0 IPUANYHNX 0Ci6 (TOCIIOfapChKIX
TOBApJMCTB) 3 Of{HI€T Aep>KaBU-YIeHa PO3NOYMHA-
TV B/IACHY CIIPaBY i 3[11/ICHIOBAaTY CAMOCTIIIHY rOC-

! ITo yxnagenns Jorosopy npo ¢yukiionysanss €C Bix-
IIOBi[JHI ONI0>KeHHA MicTuaucA y JJoroBopi npo cTeo-
peHHA EBPONENICHKOTO CIiBTOBAPNCTBA.
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MOJAPCHKY HiA/IbHICTD HA ITOCTIiVHIN OCHOBI B iHIINX
Jep>kaBax — ujeHax Eppomericbkoro Comosy»
[4, c. 67, 69], 10 «BK/TIOYAE IPABO 3aII0YATKOBYBATI
Ta BECTY [Iis/IbHICTD, TaKy K CAMO3alHATICTDb ocib,
a TAaKOYX CTBOPEHHS 11 YIIPaB/IiHHA Cy0 €KTaMy roc-
MIO/IapIOBAHHA, 30KpeMa TOBApUCTBaMIL... 3TLJHO 3
yMoBaMy, Iiepefi6adyeHIMI /1A BIACHNX TPOMAJIAH
3aKOHOJJABCTBOM KpAaiHM, fie 3[Ii/ICHIOETbCS TaKe
3acHYBaHHS» [4, c. 67], BogHOYaC «3aO0pOHEHO
0OMe>XeHHs L0J0 CBOOOAM 3aCHYBaHHS I'poMa-
IAH OfiHi€el Jep>KaBU-4leHa Ha TepuUTOpil iHIIo1
IepkaBu-wieHa. Taka 3a60pOHa TaKOX CTOCYETD-
cs1 0OMeXXeHb 1I0JI0 CTBOPEHHs IPeCTaBHUIITB,
¢biniit a6o mouipHIX MiANpPMEMCTB IpOMaIIHAMU
Oynb-sKOI ep>KaBy-WieHa, 3aCHOBAHVIMY Ha TepU-
TOPpii 6yIb-AKOI iepXKaByU-WIeHa» [4, c. 67] (cT. 49, 54
JoroBopy npo ¢pyukuionysanus €C).

3 OIJIAAY HA TaKi MOBOJI 3arajbHi IOTOXEHHS
npaktrka €CC BupobuIa migxonn [0 Kopropa-
TUBHOI MOOi/TBHOCTI, 5IKi 3TOIOM CTBOPW/IN TIijBa-
nvHM A4 yxBaneHHa [Jupextus €C.

Lo mpakTuKy 3armo4yatrkoBaHo cipasoio Daily
Mail (Bim 27.09.1988 Ne 81/87), y skiit Kommanis
Daily Mail and General Trust plc, ctBopenay Crio-
nydeHomy KoposiBcTBi, 3 MeTOI0 oNTHMi3allii ono-
DAaTKyBaHHA HaMarajaach IE€PEHEeCT CBill LIEHTP
YIPaB/IiHHA Ta IIOJATKOBE pe3nieHTCTBO 10 Hinmep-
TaH[iB 31 30epe>keHHsIM OPUTaHCHKOTO 0COOUCTO-
ro 3akony [5]. Ogaak ECC BCTaHOBUB, 1110 CBOOO-
[la 3aCHYBaHHs He Ilepefbadae IpaBa KOMIaHii
MIEPEHOCUTY LIEHTP YIPaBIiHHA [0 iHILIOI feprKa-
BU 3i 30epeXeHHsAM IPAaBOBOTO CTATYCy 3a Ipa-
BOM JIep>KaBM iHKOpHopallil, a MopsARok QyHKIIio-
HYBaHHA KOMIIaHii BM3HAYa€TbCA HALLiOHAIBHUM
IIPaBOM Jep>kaBy, fie ii Oyno ctBopeno. OTxe, y
cripasi Daily Mail mpaBo Ha 3acCHYBaHHS KOMITIaHil
1ie He PO3IJIANAIOCA K TaKe, 0 OXOIUIIE Ipa-
BOMOYHICTD Ha ii TPAaHCKOP[IOHHE NIepeMillleHHs.

ITigxip mo Toro, y sikuit cnocib KoMmmnasii, cTBO-
peHi B offHiit fep>kaBi €C, MOXYTb 3[1i/ICHIOBATI
BiANBHICTD B iHIIIM, iCTOTHO IIEPEOCMUCIIEHUN Y
crpasi Centros (Big 09.03.1999 Ne C-212/97) [6].
bpuraHcpka KOMIIaHifA, fKa GaKTUYIHO 3[iMICHIO-
BaJa [isA/IbHICTh BUHATKOBO Y Hanii, Hamaranacs
3apeecTpyBaryu TaM Qisiro, aje oTpuMana BigMo-
By. JJaHCDKi Opranu Blajy MOTUBYBAJI/ CBOIO I10-
3UIIII0 TVM, IO 32 TAKUX OOCTaBMH KOHCTPYKIIis
«xommaHis y CronydeHomy KopomniBctei — inis
y HaHil» CBif4UTh IPO HaMip YHUKHY TV CTBOPEHHA
KOMIIaHil 3a JaHCbKMM IIPaBOM Ta 00iiiTy BUMOTH
TTAaHCHKOTO 3aKOHOABCTBA IIIOJJ0 MiHiMa/IbHOT'O CTa-
TYTHOTO KamiTtany ausa Anpartsselskab (marcbkoro
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aHayiora TOBapUCTBa 3 OOMEXEHOI0 BifIIOBifiab-
HicTi0). ECC yxBanms pinreHHA Ha KopucTb Cent-
ros Ltd, Bu3HaBIy, 1o BigMoBa JlaHii cynepeunTsb
cBobopi 3acHyBaHH: B €C, siKa J03BOJISIE CTBOPIO-
BaTy KOMIIaHiIo B Oyab-sKiil fep>kaBi-wieHi Ta 3yiiic-
HIOBATU Jis/IbHICTD B il fepkaBi Corosy. Cyx
3a3HAYUB, 110 BUOIp IOPUCANKILiI 3 TibepanbHilM
KOPIIOPAaTMBHYUM PETy/TIOBAaHHAM caM 110 co0i He €
37I0BXXMBaHHAM ITpaBoM €C 3a yMOBH, 1[0 KOMIIa-
His Oy/1a HaJIe)KHO CTBOPEHA BiJTIOBIIHO 10 3aKO-
HOZIABCTBA OfIHI€El 3 lep>KaB-4/ICHiB.

Y cnpasi Uberseering (8ig 05.11.2002 Ne C-208/00)
HiMeLIbKi OpTaHM BifMOBWINM Yy BM3HaHHI Ipolie-
CyaJIbHOI IIPaBO3ATHOCTI Hiflep/IaHAChKOI KOMITaHi1
Uberseering BV, sixa niepeHecra CBili [IEHTP yIIpaB-
nminHA no HiMeuyuymHy Ta Hamaranacs IIOfaTy Io-
30B IIPOTH HiMellbKoi koMIaHii [7]. BinmoBy MoTH-
ByBaJIVl TM, 1110 KOMIIaHiA He 37i/ICHIIA IOBTOPHOI
iHKOpIIOpalil 3a HiMELIbKMM IIPaBOM: BifJIIOBiHO
mo naHiBHOI y HiMewunsi noxTpunu real seat (Sitz-
theorie) TicA TepeHeCEHHs LIEHTPY YIpPaBiHHA
mo HiMeuynHy KkoMmaHis B)ke He MOIJIa BU3HaBa-
TUCA AK HifepIaHACcbKa, TOMY Ayd 11 BUSHAHHA Y
HimeuunHi 6yno HeoOXifHMM QaKTUYHO «IIOBTOP-
He 3aCHyBaHH:A» 3a HiMellbkuM ripaBoM. ECC Bcra-
HOBUB, III0 fAKIIO KOMIIaHiA Oy/la HaJle)KHO CTBO-
peHa B OJHIll fiepKaBi-YeHi, iHII [epKaBu-4Jle-
HJ 3000B’s13aHi BM3HaBaTy Il IpaBOBUII CTATYC 63
BJMOTY TIOBTOPHOI iHKopmopanii. Takuit migxin
YHEMO>XX/IVB/IIOBaB OOMEXXEHHS TPaHCKOPJOHHOI
MOOGITbHOCTI KOMITaHiil Ha MifcTaBi HaljiOHATbHMUX
IPaBOBUX JOKTPUH, 30KpeMa TOKTpUHMU real seat,
i craB mpeuenenToM i BxifHol (inbound) xop-
HOPATUBHOI MOOITBHOCTI.

Sk sayBaxxye P. Tullio, «11e 03Hauae, 110 gepxasa
nepeOyBaHHA NOBMHHA YyTPUMYBATHCA BiJ| 3aCTO-
CyBaHHsA BJIACHMX IIPaBM/I IHKOPITOpALil Ta Hafi-
JIeHHS IOPUANYHOIO IPaBOCYO €KTHICTIO (1KMMU 6
BOHM He Oy/mu) o iHO3eMHOI KOMIaHii, OCKiNbKM
MUTAHHS 3aKOHHOCTI CTBOPEHHS I0pUANYHOL 0CO-
OV HaJIeXNTD 10 BUHATKOBOI KOMIIETEHIIii TeprKa-
B Ii ITIOXOIKeHH» [8, c. 14].

Il3epKa/IbHUM BioOpaskeHHsM cripaBu Ubersee-
ring e cipasa Cartesio (Big 16.12.2008 Ne C-210/06),
y SIKiil pO3I/IAaIy CUTYaLlilo He BXiffHOI (inbound),
a BuxigHol (outbound) xopropaTuBHOI MOOINTBHOC-
1i. Kommania Cartesio, ctBopeHa y popmi yropcn-
Koro betéti tarsasdg (limited partnership — xomMaH-
AVWTHE TOBApMCTBO), IparHy/ia IIepeHecTU CBil
LIeHTP AisnbHOCTI Ko ITanii 3i 36epesxeHHAM yrop-
CBKOT'O 0COOVICTOTO 3aKOHY Ta OpraHisaljilifHo-IIpa-
BOBOI (hopMuL. YTOPCBKi OpraHy BiMOBIIIN y TaKO-
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My [epeHeCeHHi, 3CMIAl0YNCh Ha Te, 110 YTOPCbKe
3aKOHOJIaBCTBO BUMarae 30epeXeHHs MicClle3Ha-
XO>KeHHA KoMIaHii B YropmuHzi. ECC po3Mexy-
BaB BuXigHy (outbound) i Bxinny (inbound) xopro-
paTuBHi MOOIIBHOCTI Ta BU3HAYMB, 10 npaBo EC
He 3000B’A3y€ fepKaBy-4IeHa JO3BOJIATI KOMIIa-
Hil, cTBOpeHill 3a I IpaBOM, IIEPEHOCUTH CBOE MicC-
I[e3HaXO/)KeHHs 32 KOPJIOH 3i 36epeXKeHHsAM Iiep-
BiCHOTO 0COOMCTOro 3aKOHY, 3ayBaKMBIIY, IO
KOMIIaHisi MoryIa 6 IepeHecTy CBOE MiCIle3HaXO-
JKEHHA JI0 iHIIOI lep>KaBy-4/IeHa, 3SMiHVBIIN OCO-
6ucTHi1 3aKoH [9].

Orxe, nep>kaBa MOBMHHA BU3HABAaTH iHO3EMHY
KOMIIaHilo, sIKa IlepeHecsia LEeHTpP CBOEL AiANIbHOCTI
Ha 1i TepUTOPIIo 3i 30epe>KeHHIM iIHO3€MHOTO 0CO-
OMCTOro 3aKOHY, CaMe Y sIKOCTi iH0O3eMHOI KOMITa-
Hii (inbound mobility), To6TO He MOXXe HaB A3yBaTH
iit cBiit ocobucTnit 3akoH [7]. BogHovac geprkaBa
MO>K€ BM3HA4YaTM YMOBM iCHYBaHHSA KOMIIaHili,
CTBOPEHMX 32 I 3aKOHOM, 1 MO>ke 0OMeXyBaTu ix
BUXifiHy (outbound) MOOINBHICTD, sIKa 37IilICHIOETD-
cs1 6e3 3MiHU 0co6MCTOrO 3aKOHY [9].

Y cnipasi Inspire Art (Big 30.09.2003 Ne C-167/01)
KoMIlaHis Inspire Art Ltd, 3apeectpoBana y Crio-
ny4eHomMy KopomiBCTBi, 3f1ilicCHIOBaIa [HisA/IbHICTD
BUHATKOBO Y Hinepnanpax, me ii 6ymo kBamigiko-
BAHO fK «IICEBJI0iHO3eMHY KOMIIaHiI0», 110 TTOK/Ia-
ZlaJI0 Ha Hel IOJATKOBI BMMOTIM IIIOJ0 KamiTami3amii
Ta peecTpallil 3a aHaJIOTi€I0 3 KOMITaHiAMU, CTBO-
pennmu y camux Hinepnanpax [10]. ECC BcraHo-
BUB, 1110 cBOOOIA 3aCHYBaHHA JI03BOJIA€ KOMIIaHil,
HAJIEXXKHO CTBOPEHIN BiJIIOBiTHO [0 3aKOHOJAB-
CTBa OfiHi€l fepkaBu — uneHa €C, 3filicHIOBaTH
HisUTbHICTD B iHIIIN fepskaBi — wieni €EC 6e3 muc-
KpUMiHAITHNX a60 0O0MeXyBaJbHMX 3aXOfiB, a
oOMe)xeHHS 11iel CBOOOAM TOIYCKAIOThCA INIIE Y
BUIIAJIKaX, 0OIPYHTOBAHNX IIepeBaXaIOUNMI Mip-
KyBaHHAMM ITyOJIiYHOrO iHTepecy Ta 3aCTOCOBY-
I0ThCS MPOIOPIiHO.

Posrsinyti Bume cnipasu Centros, Uberseering
Ta Inspire Art ocrmabuim TpafuLiiHUI >KOPCTKMI
3B’5130K MK 0COOMCTIM 3aKOHOM KOMIIaHii Ta ii
GaKTUYHMM MiCIle3HaXOIKEeHHAM, JOIYCTUBIIN
MOXX/IMBICTD 3[IiICHEHHsI OCHOBHOI T'OCIIO[apChKOI
HisIbHOCTI B OfHIN fep>xaBi — wieHi €C 3a ymo-
BI 30epexxeHHs lex societatis iHILOI Tep>KaBu-4ie-
Ha. HatomicTp HactynHi pimenna €CC crocysa-
TUMYTbCS 3MiHM KOMIIQaHi€I0 0COOMCTOrO 3aKOHY
Ta OpraHisalilfHo-1paBoBoi popmi, TOOTO TpaHC-
KOPJOHHUX peopraHisalfiil.

[Tepmioro Tako cripasolo crana SEVIC Systems
(Bim 13.12.2005 Ne C-411/03), 3HaKOBa /1A PO3BUTKY
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IIPaBOBOT'O PEry/IOBAaHHA TPAHCKOPIOHHUX 3/IUT-
TiB KommaHii y Mexxax €C [11]. Kommanis SEVIC
Systems AG, 3apeectpoBana y Himeuunni, mpar-
HyJIa 3aPEECTPYBaTU 3/IUTTA 3 KOMIIaHi€w 3 JIroK-
ceMbypry. ECC mocTaHOBMUB, 1110 BijMOBa y PE€ECT-
pauii TPaHCKOPZOHHOTO 37IUTTS € OOMEeXeHHIM
CBOOOMM 3aCHYBaHHJ, i BU3HAB, 110 TPAaHCKOPAOH-
Hi 3/IUTTS € 3aKOHHMM CITIOCOOOM KOPIIOPAaTUBHOI
pecTpyKTypusanii y Mexxax puHKy €C, komnaHii
Iep>KaB-4IeHiB MAaIOTh IIPAaBO 3M1JICHIOBATY TPaH-
CKOPZIOHHI 3/IMTTA HAa TUX CaMUX YMOBaX, IO 1
HalliOHa/NbHi 3/IMTTA, a HalliOHa/IbHe 3aKOHOJIaB-
CTBO MOYXe 0OMEXYBAaTH iX Ti/IbKM B OKPEMUX BU-
IajKax, 3a HasABHOCTI iCTOTHOTO ITyO/IiYHOrO iHTe-
pecy. Came cupaBa SEVIC Systems cTana nepeny-
MOBOI0 BucyHeHHA [lupexktusu 2005/56/€C mpo
TPAaHCKOPJOHHI 37TUTTS TOBAPUCTB 3 0OMEXXEHOI0
Bi[ITOBiJa/IbHICTIO, YXBaJICHOI Mi3HIIlIE y TOMY ca-
Momy 2005 p. [12].

Axmoy cripai SEVIC Systems iocs po TpaHc-
KOpAOHHe 37UTTA, To y ciipasi VALE (8if 12.07.2012
Ne C-378/10) — mpo cross-border conversion [13].
Itamisicpka komnanis VALE Costruzioni Srl 6axxa-
JIa IPUNIMHATY CBOIO Iis/NbHICTD B [Tastii Ta mpo-
TOBXXUTH iCHYBaHHA AK yropcbKa KomnaHia VALE
Epitési Kft (itaniiicoka Srl i yropcbka Kft € anano-
ramy TOB). To6ro Ha Binminy Bip cripas Centros,
Uberseering Ta Inspire Art, iiiocst He PO TPaH-
CKOPZIOHHY 3MiHY MiCI|€3HaXO>)KeHHA KOMIIaHii 31
36epeXXKeHHAM 0COOMCTOrO 3aKOHY Ta OpraHisaiii-
HO-TIpaBoBoi ¢popMy, a Ipo 3aMiHy ii ocobucToro
3aKOHY Ta OpraHisalilfHo-1paBoBoi ¢popmu Ha iHO-
3eMHY. YTOpCbKa B/ajia BiZlMOBM/IACA 3apeECTpY-
BaTy KOMIIAHil0, apTYMEHTYIOUM 1€ BifICyTHiCTIO
HaI[iOHa/IbHVX IIPaBWI [I1 IEPeTBOPEHHA iHO3EM-
HUX IOpUANYHKX 0oci6 Ha yropcpki. ECC Bu3HaB,
1[0 TaKa BijMOBa IOpyLIye CBOOOAY 3aCHYBaHHH,
OCKI/IbKM Jiep>KaBM-YJIEHNM HE MOXXYTb CTaBUTHCSA
10 KOMIIaHil1 3 iHmux kpaid €C MeHII COIpUATINBO,
HIX [IO B/IACHMX KOMIIAHili, AKi 3/1i/ICHIOIOTh BHYT-
PillIHi IepeTBOPEHHA, CTBEPAMBIIY IIPABO KOMIIA-
Hii1 3MiHIOBaTM 0CO6MCTMIT 3aKOH 6e3 JTiKBifallii Ha
YMOBaX, JO3BOJIEHNX /I BHY TPIIlIHIX IIEPETBOPEHD.

3a ob6craBunamu cupasu Polbud (8ig 25.10.2017
Ne C-106/16) monbcpka komnanis Polbud, ctBope-
Ha sK spotka z ograniczong odpowiedzialnoscig, Bu-
pilmia mepeTBOPUTICS Ha S0ciété a responsabilité
limitée 3a mpaBom JIokceMOypry (06usBi oprasi-
3aniiiHo-nIpaBoBi ¢popmu € ananoramu TOB), 36e-
piraroum cBiii eHTp AiAnbHOCTI y [Tombmyi. [Tomb-
CbKi OpraHM BifMOBW/IV Y BUK/IIOYEHHI KOMIIAHIi 3
HaI[iOHa/IbHOTO KOMEPLIITHOTO PEECTPY, AKILO BOHA
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IIOIIepeNHbO He MpOJifie NPOLeRypy MiKBifamii.
€CC nocTaHOBYB, 11J0 CBOOO/IA 3aCHYBAHH OXOII-
JTIOE TIPaBO 3MiHNTYI OpTraHi3alliifHO-IpaBoBY (op-
My Ha iHO3eMHY, lepefibadeHy IIpaBoM iHIIO]I fiep-
JKaBU-4IeHa 0e3 IONepefHbOro IPUIVMHEHHS Y
mep>kaBi noxompkeHHs. CyJ MigKpecIus, 10 MOTH-
BI, 30KpeMa IIParHeHHs CKOPUCTATICA CIPUATIN-
BIllIM KOPIIOPAaTMBHUM 3aKOHOJAaBCTBOM, He Ma-
I0Th 3HAYEeHHs JyIs peajisalil 1poro mpasa [14].
®axtnyno y crpasi Polbud €CC po3sBuHYB CBOE
3acTepeXXxeHHs o0 BuxigHoi (outbound) xopmo-
paTMBHOI MOOLTBHOCTI, BUC/IOB/IeHe y ciipasi Carte-
sio: Taka MOOIIBbHICTD MOYK/IVIBA, AKIIO BiOyBa€ThCA
3MiHa 0COOMCTOro 3aKOHY i OpraHisaljiiiHo-IpaBo-
Boi (popMu IopUANYHOI 0cOOM, HAaBiTh Y CUTYALIIAX,
KOJ/IV KOMITaHiA 30epirae GpakTIHMII IEeHTp AisIb-
HOCTI Y Jlep>KaBi IIOXO[KEHHA.

CdopmoBaHi y HaBefieHNX BUIIe CIpaBax IMifixo-
Iy HapelITi 6yno posBuHeHo y cipasi Edil Work 2
(Big 25.04.2024 Ne C-276/22) 2, y sixitt ECC 3HOBY
3BEPHYBCS [0 MPOOIeMaTVKY CIIiBBiHOIIEHHA lex
societatis Ta GaKTUYHOTO MiClIe3HAXOIPKEHHSI KOM-
naHii [15]. Iraniiicbka KOMIIaHis mepeHecsa CBOE
3apeecTpoBaHe MiClje3HaXO/pKeHHs /0 JItokceMOyp-
Ty Ta IPOJIOBXIIA Jis/IbHICTD y HopMi TIoKceMOyp-
3bKOi Sarl, 36epirumm GaKTUYHUI LEHTD Hisib-
HocTi B Itanil. ITanilicbke 3aKOHOJABCTBO IEpef-
6auazo 3acTOCyBaHHA iTamilicbKOro Impasa [0
KOMIIaHiif, OCHOBHE Miclle IisZIbHOCTI ab0 LIeHTp
yIpaB/IiHHA AKMX 3HaxoaATbcA B Itaii. ECC dak-
TVYHO IiATBEPANB IIPiOpUTET CBOOOMY 3aCHYBaH-
HA Ta B3a€EMHOTO BM3HAHHS KOMIIaHil, Ha/leXHO
CTBOPEHMX 3a IPaBOM iHIIOI Jiep>KaBU-4/IeHa, Ha-
rOJIOCUBILY, IO Jiep>KaBa repeOyBaHHs He MOXe
aBTOMATMYHO HiATIOPAAKOBYBAaTY TaKy KOMIIaHIIO
B/IACHOMY KOpPIIOPaTMBHOMY IIpaBy JIMIIE 4Yepe3
3HAXOMKeHH il (paKTMIHOTO LEeHTPY AisA/IbHOCTI
Ha CBOIJ TEPUTOPIi.

114 cynoBa mpakTyKa He 3a/IMIIaIach Helomive-
Holo EBporericbkoro Kowmicierw, i cpopmynbopani
Y POSITIAHYTUX BMILE CIIPAaBaxX MiJIXOM CTBOPWIN
nepenyMoBy st GOpMYBaHHA Ta MTOJAJIBIIOL rap-
MOHi3allii IpaBOBOTO PEry/II0BaHHA KOPIIOPATUB-
HOI MOOIIBHOCTI KOMITaHii Ha piBHI aupekTus €C.
Ak sayBaxxus D. Aksamovic, «cyp He Mo>ke caMo-

2 Cnpasy 6y/10 POSITIIHYTO BiKe IiC/Is1 yXBajleHHsT [lupex-
B €C, IPNUCBAYEHNX MUTAaHHAM TPAHCKOPIOHHOI MO-
6inpHOCTI. [TpoTe BOHA IPYHTY€ETbCA Ha (aKTax, MO
CTa/NCA [0 3aTBEPIKEHHA [IMpeKTuB, i Ii BUpIIIeHO TaK
caMo, fK i IoIepeHi CIpaBy, BUXO[AYM 3 IIOJIOXKEHD
cT. 49, 54 po cBo6oOAy 3acHyBaHHA [loroBopy mpo
¢ynkuionysanua €C.
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Andpitt CMITIOX

CTiJIHO yCyHYTH Bci mporanuuam y npasi €C abo Bci
CYIIEPEYHOCTI, 1110 iCHYIOTh Y HaI[iOHa/TbHOMY 3aKO-
HOJIaBCTBI JiepkaB-wieHiB. [loBHOBa)keHHA 110710
YCYHEHHs TaKIX IIepPeLIKOf TepebyBarTh y pyKax
€spomneiicbkoi Komicii Ta €spomnericbkoro [lapna-
MeHTY» [16, c. 431]. [lepumM crerjiaIbHUM aKTOM
€C 3 nux nurtanb ctana Jupextusa 2005/56/€C
IIPO TPAHCKOPJOHHI 37TUTTS TOBAPUCTB 3 OOMesKe-
HOIO Bi/[IIOBia/IbHICTIO, KA 3HAYHOI0 MipoIo Oy/1a
peaxiiero Ha cipaBy SEVIC Systems [12]. Y mogains-
oMy 1i OJIO>KeHHs 6y/M IHKOPIIOpOBaHi 10 KO-
mudikosanoi upextusu (EC) 2017/1132 mopo
OKpeMUX acIeKTiB mpaBa KoMmaHiit [17].

Y pmocnimxenHi, nigrotroneHoMy A Komirery
E€spornericbkoro [TapraMeHTy 3 TpaBOBMX IUTaHb,
IPUCBAYEHOMY BIUIMBY pilleHHA y cripasi Polbud
Ha cBOOOJy 3acHyBaHHA KommaHiit y €C Ta npo6-
JIEMaTUKY TPAHCKOP/IOHHUX IIePeTBOPEHD, 3a3Ha-
4eHo, 1o crpasa Polbud «mifTBepxye HeobXin-
HiCTh IO3UTMBHOI TApMOHi3al1lii TPAaHCKOPIOHHNX
KOPIIOpPAaTMBHUX onepaliil y npasi €C Ta 3HOBY
aKkTyasisye nmorpe6y B JIMpeKTHUBI {00 TPaHCKOP-
TOHHOTO IepeHeceHH: Miclle3HaXOf)KeHHs KOMIIa-
Hiif, CIPsIMOBaHIll Ha TapMOHIi3allilo IIPaBOBYUX IIPO-
nenyp (3okpema connecting factors), peryroBaHHs
NNUTaHb KBOPYMY Ta OibIIOCTi ronocis, 3abesre-
YEeHHs MiHiMa/IbHOI TapMOHi3allil KOMi3iiHMX HOPM,
a TAKOXX CTAaHJAPTHMX IIPABIJI 3aXUCTY MiHOpUTap-
HVIX aKI[iOHepiB, KpeAUTOPIB i mpariBHUKIB» [18].

[Tiznime [Jupextusa (EC) 2019/2121 BHecna go
HupextuBn (EC) 2017/1132 KoMIUIeKCHI 3MiHM
mozo cross-border conversions / mergers / divisions,
BifoOpasuBIN mifxonn, copMoBaHi cripaBamu
Cartesio, VALE Ta Polbud [9, 13, 14, 17, 19]. Ha cpo-
rogHi ocHoBHMM akToM €C y cdepi KopropaTus-
HOI MobinbHOCTI € [Jupektusa (E€C) 2017/1132 y
penaxuii Iupextnsu (E€C) 2019/2121, sika BCTaHOB-
moe yHi¢ikoBaHi mpaBuIa mopo cross-border con-
versions (KOpIIOpaTVBHe IIePeTBOPEHH: ab0 >X 3MiHa
IOPUAMYHOI 0CO00I0 0COOMCTOTO 3aKOHY), Cross-
border mergers (siKi PYHKI[iOHa/IIPHO OXOIIIIOIOTD
3MUTTA 1 IpUeRHAaHHA) Ta cross-border divisions (sxi
(YHKIIIOHA/IPHO OXOIUTIOIOTH OV i BUJIi/IN) KOM-
HaHill y Mexxax BHyTpimHboro punky €C [17]. Tu-
PEeKTUBa 3aCTOCOBYETBCA 10 OpraHisaliliHO-IIpa-
BOBUX (HOPM IOPUAMYHUX OCIO, sAKi TpaguiiitHO
KBasTi(iKyI0TbCA Y JOKTPUHI AK 00 €[HAHHA KaIliTa-
71iB (aHA/I0TY YKpaiHCHKIX aKIIiOHEPHIX TOBAPUCTB
i TOBapuCTB 3 0OMEXEHOK BifIMIOBilaIbHICTIO —
GmbH, AG, SA, SARL, BV, NV, Kft, Nyrt., sp. z o. 0.,
S.A,S. rl,S p. A. ToOmO), TOBHMII TIEPeTIiK AKIX
HaBefleHO y frofatKy II no Tupextusu.
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CHinTbHYIMY BUMOTaMU JIA BCiX GOPM TPaHCKOP-
JIOHHOI KOPIIOPaTMBHOI MOOIIBHOCTI, Ilepefbaye-
Hux [Iupektusoro (EC) 2017/1132, € migroroBka
IIPOEKTY cross-border conversion | merger | division
(cT. 86d, 122, 160d), AKuit MIOBMHEH MiCTUTH, 30K-
peMa, BiloMoCTi Ipo MaitbyTHIO OpraHisaliiiHo-
npaBoBy ¢popMy KoMIIaHii, ii 3apeecTpoBaHe Mic-
1[e3HaXOfKEeHHsI, TIOPSNOK KOHBepTaljii 4acTok (3a
noTpe6M), 9acoBi MeXi, HACTiIKM [IsI IpalliBHU-
KiB Ta rapanTii 3aXMCTy KpeAUTOPIB (cT. 86j, 126a,
160j); miAroTOBKA aHA/IITMYHMX 3BiTiB IIOJO IIPOEK-
Ty cross-border conversion | merger | division s
YJaCHIKIB (aKIiOHepiB) Ta MpaiBHNKIB, Ky 37ilic-
HIOE OPraH yIpaBIiHHA KOXXHOI 3a/1y4eHOI KOM-
IIaHii, a TAKOXK HE3aJIEXKHOTO €KCIIEPTHOTO 3BITY
(cT. 86e—86f, 124—125, 160e—160f); 3arBep-
IDKeHHs cross-border conversion | merger [ division
3araJIibHNMM 360paMy YIaCHUKIB a00 aKI[ioOHepiB
(ct. 86h, 126, 160h); 3abe3nedeHHs 3aXUCTY Kpe-
ANTOPiB, MIHOPUTAPHNUX YYaCHUKIB (aKI[ioOHepiB)
Ta IMpaliBHUKIB (cT. 86g, 126a, 160g); MOX/INBICTH
TIepEeBipKM MIPOLIeRyPU IOfI0 IAXPaliCTBa, 3/TOBXI-
BaHH:A a00 00X0/y 3aKOHOJJABCTBA KOMIIETEHTHUM
OPraHOM [iep>KaBy IOXOMKEHHA IIiJ| 9ac 3iJICHEH-
H:A KOHTPOJIIO 3aKOHHOCTI] i3 BUZJaHHAM BiJIIOBifI-
Horo cepTudikara (ctT. 86m, 127, 160m).

Orxe, eBponeiicbK1ii JOCBiM, yTiNeHU y Ipak-
tuni €ECC, 3acBifuye, 10 KOpIoOpaTuBHA MOOib-
HICTb MOXKe 3IiJICHIOBATHCA JBOMa OCHOBHVIMM CIIO-
cob6aMu: TPAaHCKOPJIOHHNUM IlepeHeCeHHAM Miclie-
3HAXOJKeHHA 0e3 3MiHM 0COOMCTOro 3aKOHY
IOPUINYHOI 0cO0U Ta uepes cross-border conversion /
merger | division, AKi CyIIpOBOIXYIOTbCs 3MiHOIO lex
societatis Ta opraHisaniifHo-1IpaBoBoi GOpMU KOM-
naHii. BogHouac 11i popmu KopriopaTuBHOI MO6iTb-
HOCTi oTpuManu y npasi €EC HeogHaKOBUIL piBEHb
HOPMAaTMBHOTO 3aKpiIUIeHH:, OCKIIbKM cross-border
conversion | merger / division IeTanbHO BPETy/IbO-
BaHO gupexkTuBaMu €C, Tofi AK TPAHCKOPJOHHE
IepeHeceHHsI MicCI[e3HaXOKeHHs1 6e3 3MiHM lex
societatis IepeBa>KHO 3a/IMIIAETHCA IPEIMETOM CY-
nosoi npakTuky ECC. BapTo norogutucs 3 Te3010,
1[0 TMOAANbIINII PO3BUTOK KOPIOPATUBHOI MO-
O1IbHOCTI IIOB’A3aHMI1 i3 TIpOrpecoM «y cdepi 1ud-
poBi3allii, rapMOHi3allil CTAHJAPTIB 3aXMCTY CTENMK-
ronzepis i 36amaHCyBaHHA MeXaHi3MiB IPOTH 3710-
BXuBaHHA» [20, c. 44].

Jly>Ke BaXKIMBUM JJOKTPUHATbHUM NUTAaHHAM €
kBai¢ikauis npaBoBoi mpupopu cross-border con-
version (TpaHCKOPIOHHOTO IIepeTBOPEHHS) y KOH-
TEKCTi IMOHATIMHOIO amapary IPaBOBOi CUCTEMU
Ykpainn.
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[TepeTBOpenHs ropuandHOi ocobu ct. 108 LIK
Ykpainu Bu3sHa4a€ AK «3MiHy ii oprasisamiifHO-
npaBoBoi ¢popmu» [1], a cT. 104 mpsAMO BCTaHOB-
JTIOE, 1O TIiJ] Yac IepeTBOpeHHs I0puandHa ocoba
NPUNNHAETDCA, CT. 106, 107 Bpery/nboByOTh I10-
PANOK IIePEeTBOPEHHA caMe AK BUY IPUIIMHEHHSA
IOpUANYIHOI 0cOOM 3 MPaBOHACTYITHMUIITBOM, Bif-
HIOBifIHi TPOIIElypy MiCTUTD TaKOXK 3aKOH YKpaiHu
«IIpo meprkaBHY peecTpallifo OpUANYHMX 0ci6, ]i-
3MYHUX 0Ci06 — HiANPUEMIIIB Ta POMaIChKIX (op-
MyBaHb» (4. 6 cT. 4; cT. 15, 17) [21].

KopnopaTuHo-npaBoBa JOKTpMHA B YKpaiHi Tak
caMo 6e3a/IbTepPHATUBHO PO3I/IANAE ITePEeTBOPEH-
HA AK IDPUNVHEHHA OfiHi€el ropuan4Hoi ocobn 3
YTBOPEHHAM iHIIOI IOpUANYHOI 0cO06U — IMpaBo-
HACTYIHMKA BiMiHHOI OprasisaliifHO-IIPaBOBOI
dbopmu: guceprarniitai po6oru 0. IOpkesuya [22,
c. 173], II. XKexona [23, c. 16] ta A. ®pankoBoi [24,
¢. 155] 11bOr0 He OCIIOPIOIOTH i He MOAUQIKYIOTb.

Bopnouac cr. 86b (2) Jupextusu (EC) 2017/1132
y pemakuii Jupextusu (€C) 2019/2121 BusHavae
TPaHCKOPAOHHE IEPETBOPEHH:A fAK «OIlepalLilo, B
paMKax AKoI KOMIIaHis, 1110 He IPUIIMHEHA i He IIe-
pebyBae y nporjeci ikBifaiii, 3MiHI0€ opraHisaiii-
HO-TIpaBOBY GOpMY, 10 B Hill BOHA 3apeecTpoBa-
Ha B Jiep>kaBi-wieHi BUOYTTSA, Ha... opraHisarii-
HO-TIpaBOBY QOPMY iep>KaBU-U/IeHa IPU3HAYCHH
i IepeHOCUTDb NpUMHANMHI CBill 3apeecTpOBAHMUI
odic [0 iep>kaBy-4IeHa IPU3HaYeHHs], 30epiraoun
CBOIO IpaBOCY0 ekTHiCTH» [17]. [lupexTuBa yHuU-
Ka€ TepMiHa «IIPUIMHEHHSA» ab0 «IiKBifauis»,
MIeThCA JNIIIe PO «BUK/IIOYEHH KOMIIaHil 3 pee-
CTpy» Aep>kaBu BUOYTTA (CT. 86p).

Orxe, 3 MO3ULIiN MiIXOAY, 1[0 IIaHY€ B YKPaiH-
CBKill TOKTPUHI Ta 3aKOHOJIABCTBI, cross-border con-
version IIPUPOISHO CIIPUIMAETbCA AK NPUINHEHHA
IOPUANYIHOI 0COOY B OFHIIT OPUCAUKILIT Ta BUHVIK-
HEeHHs HOBOI IOpMAMYHOI ocobu B iHIIi opuc-
OVIKLil 3 MpaBOHACTyNHUITBOM. HaroMicTb cydac-
Hul nipxin npasa €C, cpopMoBaHUIl y clipaBax
VALE ta Polbud i 3axpinnennit y [Jupextusi (€C)
2017/1132, IpyHTYETbCA Ha KOHIIENIIii 30epexeH-
Hs IIPaBOBOTO KOHTUHYITETY IOPUANYIHOI ocoOu:
3a pesy/IbTaTaMu cross-border conversion MaeMo Ty
caMy I0pUANYHY 0co0y, 3 6e3NepepBHICTIO ITPaB Ta
000B’sI3KiB, JJOTOBIpHMX BiJHOCUH, IIpOlLeCyab-
HOTO CTaTyCy, sIKa 3MiHWa lex societatis, ep>kaBy
peecTparii Ta opraHisariiiHo-paBoBy ¢popmy 6e3
IPUNMHEHHS i, BIINIOBiJHO, IPaBOHACTYIIHUL|TBA.

Sxo npaBo €C BUXOAUTD i3 IpiopuTeTy 6e3-
HepepBHOCTI IOPUANYIHOI 0coOM monpy 3MiHy il
HalliOHaJIbHOI OpraHi3aliliHO-1IpaBoBoi popMu i
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lex societatis, To TpagUITHMI YKpaTHCHKMIT TAXi
3HAYHOI0 MipOIO TIOB’A3y€ IOPUANIHY TOTOXKHICTD
KOMIIaHiI caMe 3 11 HalliOHa/IbHOIO OpraHi3aliiHo-
IIpaBOBOI (OPMOIO: HABITh yCepefyuHi IPaBOBOI
cuCTeMM 3MiHa OpraHi3aiifHO-IpaBoBOi Gopmu
iHCTUTYLia/Ti30BaHa AK MPUNMHEHHS 3 IIpaBOHa-
CTYIHMLTBOM. ToMy Te3a, 1110 KOMIIaHisA MOXe IIpo-
TOBXYBaTy iCHYBaHHA B MeXXaX iHIIOI IPaBOBOi
cucteMu 3i 30epe>keHHSAM CBOET IOPUANYHOI ifleH-
TUYHOCTI, 30KpeMa yKkpaiHcbke TOB Moke BBaka-
TUCS Ti€I0 CaMO0 IOPUAVYHOI0 0COO0I0 MiC/IA JI0T0
IIepEeTBOPEHHS, HAIIPUKIAJ], Ha IIONIbCBKY SP. Z 0. 0.,
IapajioKcasbHa.

Came y IbOMY ITO/IATA€ OfIMH i3 K/II0YOBUX JJOK-
TPMHATbHUX KOHQIIKTIB cyyacHOi Teopii kopIo-
patuBHOi MO6inbHOCTI. VIOro posymirTh i Hamara-
I0TbCSL PO3B A3aTH i aBTOpU NMpOeKTY HoBoro 11K
Ykpainy, npsAMo 3asHavaun y 4. 2 cT. 1824, mo
«3MiHa 0COOMCTOrO 3aKOHY HOPUAMYHOI 0cobu,
CTBOPEHOI 3a IPaBOM YKpaiHu, He 3yMOBIIOE il
IpUIIMHEHHA B YKpaiHi» [2], 3arasoMm y niit cTarTi
IIeThCA CaMe PO NPo00sieHHs iICHYBaHHS I0pU-
AMYHOI 0cOOM 31 3MiHOI0 0COOVICTOTO 3aKOHY.

Kpim toro, y npoekri IIK Ykpainu pagnukanbHo
3MIHIOETbCA TifXif 10 MEPETBOPEHHA IOPUANIHUX
oci6 6e3 3MmiHu lex societatis, TOOTO KO mepeTBO-
PEHHA He YCK/IAa[JHEHOTO iHO3EMHMM €IeMEHTOM:
4. 1 ct. 115 npoekty LIK BcTaHOBMIOE, 10O «IOpU-
AMYHA 0c00a NPUNMHAETHCSA BHACTIIOK IIepefjaHHs
BCBOTO il MaitHa, IpaB i 000B’A3KiB iHIINUM HOPU-
AMYHMM 0COOaM — IIPaBOHACTYIHUKaM (depes
3MUTTS, IPUETHAHHS, TIOAA1T) abo ii mikBimanii [2],
He 3TaflylouM MEePEeTBOPEHHA, TaK caMo CT. 119
IIPOEKTY BU3HAYAE MTOPANOK NIPUIIVHEHHA I0PUINY-
HUX 0Ci06 3 IPaBOHACTYIHUIITBOM 4Yepe3 3/IUTTH,
IPUENHAHHA Ta IIOAIi/, ajle He Yepes3 IEPETBOPEHHA.
Y 3B’A3KY i3 IIMM IIepeTBOPEHHS IOPUAVYHOI 0cOOU
AK «3MiHa ii opraHisaliiflHO-IOPUANIHOI PopMuU»
[2] (4. 1 cT. 120 mpoekTy) Ginblue He Oyze po3r/A-
JaTucA SAK NpUNMHEeHHA. BopHoYac He MOXXHa He
3ayBaXXUTH, IO 4. 2 CT. 120 nmpoekrty HoBOro IIK
Ykpainu nepenbavae, Mo «y pasi ImepeTBOpPeHH:
J10 HOBOI IOPUANYHOI 0COOM MepeXoaATh yce Mail-
HO, yci IIpaBa i 000B’A3KM MOTNIepeSHbOI IPUANY-
HOI 0cO6M» [2], 3rajiyloun «HOBY» i «IIOIIePEIHIO»
IOPUANYHI 0c00M, 1[0 PasoM i3 YCyHEHH:M Iepe-
TBOPEHHS 3 BUIB IPUIMHEHHS IOPUANYHOI 0cOOM
3 IIPaBOHACTYIIHUI[TBOM CTBOPIOE JOCUTD iCTOTHE
BHYTPpIIIHE IPOTUPivUA, SKe, CIIOAiBAEMOCD, Oyne
YCYHYTe IIij] 9ac JOONpalloBaHHA IIPOEKTY BepxoB-
Hoto Papor. YV 6ynp-sKoMy Bunafiky 6a4mmo, 1o
IIPOEKT BiIXOAUTH Bifl pO3yMiHHA IEPETBOPEHHA
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AK TPUIVHEHHA I0pUANYIHOI 0cobM 3 IpaBoOHAcC-
TYIHMLTBOM i HaO/IVDKAETBCA [0 JIOTO CyYacHOTO
€BPOIIEIICBKOIO PO3YMiHHA SIK 3MiHM OpraHisalii-
HO-TIpaBoOBOi (popMM IOPUANYHOI 0cobu 3i 36epe-
JKEHHAM il KOHTUHYITETY.

3MiHa MigXoxy K0 pO3yMiHHA IPaBOBOI IPUPO-
IV MepeTBOPEeHHS IPUANYHNX 0OCib crpuATiMe
iMIieMeHTalii 10 NpaBa YKpaiHu 1monoxxkeHb [Ju-
pextuBy (€C) 2017/1132 y pemakuii JupexTnsu
(€C) 2019/2121 npo cross-border conversion.

OpHaK TpaHCKOPJOHHI 3/IUTTA, IPUENHAHHA Ta
nopinu 3a Jupextusor (€C) 2017/1132 y penak-
uii Jupextusu (€C) 2019/2121 3 HeobxifgHiCcTIO
O3HAYa0Th IPUNVHEHHA I0PUANYHIX 0Ci6: 0c06-
NMBO HAOYHUM II€ € IS 3IUTTA i IPUENHAHHS, Jie
KiZIbKIiCTD IOpUMYHMX 0Ci 3a pe3ynbraTaMy Ipo-
Lefypy SMEHIIYEThCA, Ha BiiMiHY Bifi IepeTBOPEH-
HA (30KpeMa i TPaHCKOPJIOHHOT0), BOHY HE MOXKY Th
6yTI/I BUT/IyMadeHi iHaKIlle, HK y KaTeropisax npu-
IMHEHHA 1 IPAaBOHACTYIIHULITBA, 1 Ije IIOBHICTIO Bifl-
MIOBIla€ MiAXOMY, Ha AKOMY IPYHTYIOTbCA CT. 115,
119 mpoexty HoBOro LIK Ykpainm.

Bapro Tako)x 06roBopuTH CIiBBiZHOLIEHHS 110-
HATb «TPAHCKOP/IOHHE IePETBOPEHHS IOPUANYIHOL
0cobm» i «3MiHa 0COOVCTOTO 3aKOHY IOPUANIHOL
0co6m». SIKIO MM PO3I/IANAEMO IIepEeTBOPEHHS He
AK BUJ, IPUIVMHEHHS IOPUANIHUX 0Cib, I1i TepMiHN
CTalOTh B3a€EMO3aMiHHMMH y TUX BUIIaJIKaX, KON
3MiHa 0CO0OVICTOrO 3aKOHY CYIIPOBOPKYETbCS 3Mi-
HOIO0 OpraHi3ariiiHo-paBoBoi popmu (TOOTO sIK-
10 He JifeThcA po yHigikoBani €C opranisaniii-
HO-TIIpaBoBi ¢popmy, Taxi Ak Societas Europaea, Axi
MOXXYTb 3MiHIOBAaTy IOPUCAMKIIIO Ta 0COOMCTUI
3aKkoH y Mexax €C, 36epiratoun cBoo opraHisa-
UiliHO-1ipaBoBy dopmy) °.

3 3 ogoro 60Ky, mpaBosuii craryc Societas Europaea (SE)
perynoerbcs 6esmocepefHbo HopMaMmu PermameHTy
Papgu (EC) Ne 2157/2001, stkmit BuSHa4a€e MOPSIKOK ii
CTBOPEHHS, OKPeMi IMTAaHHA KOPIIOPAaTUBHOIO yIIpaB-
JIiHHA, y4acTi IpaljiBHMKIB Ta II€PEHECEHHA 3apeecTpo-
BaHOro 0dicy MK fiep>kaBaMii-4IeHaMu. 3 iHIIIOTO 60Ky,
Y KOXKHIl fiepKaBi-4/ieHi SE po3IriAfaeTbCcs AK TOBApU-
CTBO, CTBOpP€HE BifIIOBiIHO [10 ITpaBa Jiep>KaBy MicIies-
HaxOfpKeHH 11 3apeecTpoBanoro ogicy. Orxe, ocobuc-
Tt 3aKoH SE He 3BOUTHCS BUHATKOBO fio ITpaBa €C, a
BM3HAYAETHCA MOENHAHHAM HOopM IpaBa €C Ta Hanio-
HaJIbHOTO KOPIIOPaTMBHOTIO IIpaBa Bi[IIOBiHOI iepiKa-
BI-4IeHa. BomHO4Yac 3MiHa fep>KaBM MiCLI€3HAXOKEH-
HA 3apeecTpoBaHoro odicy SE 3yMOBIIIOE 3MiHY 3aCTO-
COBHOTO HaIliOHaTbHOTO KOPIIOPATUBHOTO IpaBa 6e3
IPUIIMHEHHS IOPUANYHOL 0co6H, 110 € OFHNUM i3 Haii-
Ba)XX/IMBILINX MIPOSABIB KOPIOPATUBHOI MOOINTBHOCTI B
npasi €C.
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ITpore MOHATTS «3MiHa OCOOUCTOTO 3aKOHY IOPH-
JIMYHOI 0COOM» Ta «TPAaHCKOPJIOHHE IIePeTBOPEHH
IOPUAVYHOI 0COOM» aKIIeHTYIOTh yBary Ha pisHuX
acIeKTax OJJHOTO Ji TOTO CaMoro sABMIIA. 3MiHa 0CO-
OMCTOrO 3aKOHY XapaKTepus3ye JIOro HacaMIepes
3 MO3MIiNM MIXXHApOMHOIO IMPUBATHOTO IpaBa fAK
3MiHY NIpaBOIIOPAJKY, 110 BU3HAYA€E IIPAaBOBUII CTa-
TYC IOpUANYHOI 0cobu, Ii IPaBO3AaTHICTD, BHYT-
pilIHIO OpraHi3aliio Ta NOPAAOK AisnbHOCTI. Ha-
TOMICTb TPaHCKODPJOHHE IIepeTBOPEHHs Bino6-
paXka€ KOPIOPATUBHO-IIPABOBUII i IIpOLefyPHUI
aCIEeKTH LbOTO IPOLECY, OCKIIBKM OIMCYE MeXa-
Hi3M IIepexofy I0pUANYHOI 0COOM if fiifo iHIIOrOo
0COOMCTOrO 3aKOHY, L0 3a3BUYAll CYIPOBOMXKY-
€TbCA NPUBEJEHHAM II OpraHisallifiHO-IIpaBOBOL
¢dbopMu y BiIIIOBIIHICTD 10 BYMOT HOBOTO IIPABOIIO-
psanxy. OTxe, TepMiH «3MiHa 0COOMCTOTrO 3aKOHY»
IIOSICHIOE 1110 CaMe BifIOyBa€ThCs 3 TOYKY 30Py KOJi-
3i/IHOTO perymoBaHHs, TOA1 AK TEPMiH «TPaHCKOpP-
JIOHHE IIepeTBOPEHH» — Y KU CIIOCi6 Taka 3Mi-
Ha peasisyerbcs y cdepi KOpIOpaTHBHOIO IIpaBa.
3 ormaxy Ha ob6MeXeHUit obcAr crarTi aBTOp,
3’sICyBaBIIM CIIiBBiTHOLIEHHS IIOHATD «3MiHa 0CO-
OMCTOro 3aKOHY IOPUANIHOI 0COOM» Ta «TPAHCKOP-
JIOHHE TIePEeTBOPEHHS I0PUANYHOI 0COOM», CBIIOMO
He CTaBUTb 3a METY KOMIUIEKCHE TOC/TiIPKEHHS 110-
HATTSA «PefoMiunsLis» (IlepeHeceHHs JOMILMITio
IOPUINYHOI 0cOOM 10 iHIIOI IopUCAMKIii O6e3 BTpa-
TI IPaBOCY6 €KTHOCTI [25, ¢. 99]) y itoro 3B’s3Ky i3
MOHATTAM «KOPIIOPATVMBHA MOOIIBHICTHY, 11O II0-
Tpebye OKpeMOro JOKTPMHAIBHOTO aHa/Ti3yBaHHL.

Baunmo, 1m0 nmpounToBaHi y 1iit po6oTi mosmo-
KeHHA CT. 1824 nmpoexty HoBoro IIK Ykpainu 3
MUTaHb KOPIIOPATUBHOI MOOITIBHOCTI X04a 11 He06-
XifiHi, ajle KpUTUYHO HEIOCTATHI, HECIIIBCTABHI 32
06CSroM Ta IIOVHOI0 PEeryIIOBaHHS 3 IIOIOKEHH -
mu [Ilupextys €C, 0CKinbky GaKTUIHO 0OMEKYIOTh-
s IEK/IapATMBHMM BU3HAHHAM MOX/IMBOCTI 3MiHU
0COOMCTOr0 3aKOHY I0PUANIHOI 0CO0OH, 3ayBaXKYI0-
911, 1[0 «ITOPATOK T4 YMOBM 3MiHM 0COOMCTOrO 3a-
KOHY IOPUAVYHOI0 0CO0010 YKpaiH! BCTAHOBITIOE
npaBo YKpainu» [2],13akpimtoodn 30608’ 13aHHS
IOPUANYIHOI 0cO0M, CTBOPEHOI 32 IIPaBOM YKpPaiHM,
«3abe3reunTyt HaJISKHWIT 3aXVCT TIPaB Ta IPaBOMIp-
HYIX iHTepeciB CBOIX KpeUTOPiB i mparjiBHMKIB» [2].
Tak caMo IPOEKT He MPOIIOHYE XKOAHMUX 3MiH IO
npoLenypHIX HopM 3akoHy YKpainu «IIpo gepxas-
HY peecTpaliio IpUaANYHKX 0ci6, ¢pisnaHmx oci6 —
HiIPUEMIIIB Ta TPOMAJChKMX (OPMYBaHb», aHi
II0JI0 TPAaHCKOPAOHHUX IIepeTBOPEHDb Ta peopra-
Hi3alili, a”i y 3B’A3Ky 31 3MiHOIO ITIiAXOAY [0 Ipu-
PpOnM NIepeTBOPEHHA AK TAaKOrO.
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Kopnopamusna mobinvricmy, mparnckopOOHHi nepermeopeHHs ma 3MiHa 0cO0UCO020 3aKOHY 0PUOU4HOT 0co6U

Y €C HaBiTb 3a HAABHOCTI ITONI0KeHb JJoroBopy
npo ¢yskiionyBaHHA €C 1po cBOOOAY 3aCHYBaH-
H i pimtenb €ECC, sAKi 3aTBepANIN IPUHIVIIN KOP-
HOPaTUBHOI MOOIIBHOCTI, BUHMK/Ta HEOOXiTHICTD
y po3po0/ieHHi, a 3TOfIOM 11 YJOCKOHA/IeHHi JleTalb-
HUX npaBul. 30KpeMa, AK 3asHaydae V.J. Knapp,
«HABITb 3 YpaXyBaHHAM BiJIIOBiHOI Cy[OBOI ITpaK-
TUKU KOMIIETEHTHI OpraHu OiTbIIOCTI fepxKaB-
4JIeHIB He 3[jaTHiI ab0 He 0aXalTb NOIYCKAaTH
TPaHCKOPLOHHUI IIOAi/I 4M IIEpeTBOPEHHA 3a Bifl-
CYTHOCTi BCTaHOBJIEHOI Ha piBHiI €C npouenypu»
[26, c. 75—76].

ITponosxeHHAM cT. 1824 mpoekTy HoBoro 1K
Ykpainu (3a yMOBM JIOTO YXBaJIeHHs) Ma€ CTaTU
HJ3Ka KOMIUIEKCHUX IPOLEYPHUX MEXaHi3MiB
TPaHCKOPJOHHOI KOPHOPAaTHBHOI MOOITBHOCTI, ype-
Ty/II0BaHHA NUTaHb (PYHKIIIOHYBaHHS peecTpiB,
flieBi crocobm 3axXMCTy KpefUTOPiB, YIaCHUKIB i
IpaliBHMKIB, IpaBua 3a0e3Ie4eHHs IIPaBOBOrO
KOHTMHYITETY I0pUAVYHOI 0cO0M1, @ TAKOXK HaZiiiHi
3aI00DKHMKY IIPOTH 3/I0BXXMBAHD 1 00X0Ay 3aKO0-
HoptaBcTBa. Lle 3i cBoro 60Ky BuMaraTuMe KOMII-
JIEKCHOTO pepopMyBaHHs YKPaiHCbKOTO KOpIOpa-
TUBHOTO, PEECTPALIITHOrO, Mi>XHAPOHOT O IpUBaT-
HOTO Ta IIO/IaTKOBOI'0 3aKOHOJABCTBA.

3 ornAxy Ha €BPOIENICHKNI BEKTOP PO3BUTKY
Ykpainu Take peOpMyBaHHs Ma€ 3[iJICHIOBATH-
csl HacaMIlepe], IUIAXOM iMIuIeMeHTanil acquis €C
y cdepi kopropaTnBHOI MOOITBHOCT.

Kpim Toro, xouya KOHLeM1isi KOPIOPAaTHMBHOI MO-
6inbHOCTI Haby/a Hail61/IIIOrO PO3BUTKY caMe Y
npasi €C BHac/mifgoK popMyBaHHS BHYTPILIHBOTO
PMHKY Ta BUSHAHHs CBOOOAM 3aCHYBaHH:, TPaH-
CKOPJOHHE IIepeMilljleHHs KOMIIaHill Moxke 6yTu
nepenbadeHe i MO0 KOMIIaHIN, sIKi MOXOJATD 3
iHImMX fep>kaB. Bugaerbes, 0 y TAKOMY KOHTEKCTI
KOPIIOPaTYBHY MOOIIBHICTD IOL/IBHO ITOB SI3yBaTH
3 IPUMHUUIIOM B3a€EMHOCTI, BiiIOBiHO KO AKOTO
Jilep>KaBa BI3HAa€ KOPIOPATUBHY MOOIIbHICTD iHO-
3eMHMX KOMIIaHiil JInIlle 3a YMOBY aHA/JIOTiYHOTO
CTaBJIEHHA [0 BIACHUX KOMIIaHil y BiJIIOBifHIN
IOPUCOVKIII.

Omxe, mys YKpainu sK iep>kaBy — KaHAVjaTa Ha
BCTyI 1o €C MOTEHLiIHO MOXX/IMBOK € aCUMET-
pVYHA MOJIeTb KOPIIOPATUBHOI MOOLIBHOCTI, 32 SIKOT
710 KOMIIaHil1 fepxaB — uneHiB €C 3acTocoByBaB-
ca 6 pexxum, HabmwkeHnit go acquis €C 'y cepi
KOPIIOPAaTUBHOI MOOINBHOCTI, 30KpeMa MOI0>KeHb
Hupextusu (EC) 2017/1132 y pegaxuii Jupextu-
Bu (€C) 2019/2121, Topi 5K 0 iHIIMX Aep>KaB KOp-
HopaTyBHA MOOIIBHICTD MOI/Ia 6 JOIyCKaTyCA Ha
3acajjaX B3a€MHOCTI.
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Bopnouac 1o HabyTTs YkpaiHoto yieHcTBa B €C
HallpealiCTUYHIIIOKn MOAE/II0 iMIneMeHTalnil
acquis EC 'y chepi KopropaTBHOI MOOITBHOCTI €
3aIpoBaDKeHH: peXXVMY BXiftHoi (inbound) koprio-
paTMBHOI MOOITBHOCTI LIJO/I0 KOMITaHill Jiep>KaB —
yneniB €C, Tofi AK IMOBHOIL[iHHA BuximHa (out-
bound) MOOGIIBHICTb YKpalHCHKIX IOPUAVYHUX OCiO
1o fiepxaB EC moTpebyBaryMe a0 WieHCTBa YKpai-
HII Y BHYTpillHbOMY puHKY €C, a60 crieniabHIX
MeXaHi3MiB B3a€EMHOIO BU3HaHHA.

Haperuri BapTo 3ayBa>XuTy, 110 HaliIOLIbHIIIM
BUJIAETHCA MOMIMPEHHA PEXUMY KOPIOPATUBHOI
MOOibHOCTI B YKpaiHi HacamIiepes; Ha IOpYANIHIX
0ci6 KOPIOPATUBHOIO TUILY, AKi TPAJULIITHO pO3-
[JIAIAI0THCS K 00 €IHAHHS KaIliTaliB, 30KpeMa TO-
BapJCTBA 3 00MEXKEHOI0 BiITIOBiIa/IbHICTIO Ta aKIlio-
HepHi TOBapucTBa, [0 QYHKI[IOHATIBHO BiAIOBima€e
nigxony, 3akpimieHomy y Jupextusi (EC) 2017/1132
y penmakuii [lupextusu (EC) 2019/2121.

3BepTanYNCh 4O KOPIOPATUBHOI MOOITBHOCTI
4yepes TPaHCKOPIOHHY 3MiHy MiClle3HAaXOKEHHA
6e3 3MiHI 0COOMCTOrO 3aKOHY IOPUANYHOI 0co6,
CJIifT 3a3HAYNTH, 1110 i1 iMITJIEMeHTallisl BUMaraTume
PO3MEXyBaHH:A TAKUX KaTeTOpill, AK 3apeECTpOBa-
He MiCIle3HaX0/[)KeHH I, MiClle3HaXODKeHHA opra-
HiB yIIPaB/IiHHA Ta OCHOBHE MiClle iAMbHOCTI, AKi
B CY4aCHOMY YKPaiHCbKOMY IIPaBi 3HAYHOIO MipOI0
(aKTUYHO OTOTOXXKHIOIOTHCS i pa30M BU3HAYAIOTH
lex societatis opupyraHOi 0co6u. BogHOowac MacoBi
Mirpanii TpoMafisaH YKpaiHM B yMOBax BillHU fie-
MOHCTPYIOTb pO30DKHICTD IIVIX KaTeropiii y 6ara-
ThOX BUITAJIKaX, OCKi/IbKYM 3Ha4HA KilbKiCTb I0OpU-
AMYHUX 0cib, 30epiraroun gep)xkaBHY peecTpariiio
Ta 0COOVCTIIT 3aKOH YKpaiHy, GaKTIYHO IIepeHec/In
CBOI OpraHy yIpaB/liHHA 32 MeXi YKpainu i Kkepy-
I0ThCS JUCTAHIINHO 3 aKTVBHYM BYKOPUCTaHHAM
11 POBUX IHCTPYMEHTIB.

[lns1 BIpOBa/>)KeHHsI KOPIOPATUBHOI MOOi/b-
HOCTi 6€3 3MiHM 0COOMCTOro 3aKOHY HeoOXimHe
IpsAME BUSHAHHA MOXK/IMBOCTI iCHYBaHHA YKpaiH-
CbKOI I0pUINYHOI 0cO6M i3 (PaKTUYHUM LIEHTPOM
YIIpaB/IiHHA 260 OCHOBHUM MiCIieM Ais/IbHOCTI 3a
KOPJIOHOM 32 OJJHOYACHOTO 30epe>KeHH 11 lepyKaB-
HOI peecTpaliil Ta 0cOOMCTOro 3aKOHY B YKpaiHi, a
TaKO>XK MOXKIMBOCTI (YHKIIIOHYBaHHA iHO3eMHOI
IOPUINYIHOI 0cO0M i3 PaKTUIHUM L[EHTPOM YIIpaB-
NiHHS 200 OCHOBHOIO JII/IBHICTIO B YKpaiHi 6e3 3Mi-
HM 11 0CO6MCTOTO 3aKOHY.

Y cdepi Mi>KHApOLHOTO IIPUBATHOTO IIpaBa Iie
BYMAaraTuMe MpAMOTo 3aKpillJIeHHA JOIIyCTUMOC-
Ti pO3MeXyBaHHS OCOOMCTOTO 3aKOHY HOPWIVNY-
HOI 0c0o6u Ta 11 PaKTUYHOTO MiCIje3HaXO/KEeHHS;
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KOpIIOpaTUBHE NIPABO i peecTpalliliHe 3aKOHOAB-
CTBO MOBJHHI Ilepef6adaTyt MOX/IVBICTb iCHyBaHHS
YKpalHChKMX KOMIIaHiil 3 LEHTPOM OIlepaLliliHOI
TiAZIbHOCTI UM YIIPaB/IiHHA 332 KOPJOHOM, a TaKOX
BM3HA4YaTy NPABOBUII CTATYC iHO3EMHMX KOMIIA-
Hiil, paKTUYHe YIPaB/IiHHA AKMMMU 3[1IICHIOETbCA 3
TepUTOPil YKpaiHu Ta YMOXK/IMBIIIOBATY BHECEHHA
BifnoBigHUX Bigomocreit fo €IP. Oxpemoro Bpe-
TY/IIOBaHHS NMOTPeOYBaTMMYTb NUTAaHHS MDKHa-
POnHOL OPUCAMKIIi, Bpy4eHHA NPOLeCyaIbHIX [O-
KYMEHTIB, NpOlLiecyasbHOI IPaBOCy0O’ €EKTHOCTI Ta
BII3HAUYE€HH: LIEHTPY OCHOBHHUX iHTepeciB y Ipo-
Leflypax HeIIaTOCIIPOMOXKHOCTI.

Ilna Ykpaiay KopropaTuBHa MOOIIBHICTD Ma€e
3HaYEHHA He JIMIIe Y KOHTEKCTI aflanTallii 3aKOHO-
JaBCTBa [0 acquis €C, a J1 AK iIHCTPYMEHT IIOBOEH-
HOT'O €EKOHOMIYHOT'O BiTHOBJIEHHS1. 3aIIpOBA[PKEHH
3pO3yMiIMX MeXaHi3MiB TPaHCKOPIOHHOI KOPIIO-
paTtuBHOI MOOITBHOCTI MOXKe CTaTK [JOLATKOBUM
YUMHHMKOM 3aJydyeHHd IHO3EeMHUX iHBeCTUIiil,
CIIPOILEHHA PeCTPYKTypU3aliil MKHapOSHUX KOP-
HOPATVBHYX TPYII, IOBEpPHEHHS YKpaiHCbKOro 6i3-
HeCy [0 HaljiOHa/JIbHOI IOPUCIAKII MiC/IA 3aBep-
LIEHHA BOEHHMX [ill, @ TAKOXX IHTerpanii YKpainu
10 EBPOIIENICHKOTO €KOHOMIYHOTO ITPOCTOPY. Y 1IbO-
MY pO3yMiHHi KOpPIIOpaTBHA MOOIIBbHICTD Ma€ po3-
ITIANATUACA He NNIIE AK IHCTUTYT KOPIIOPAaTUBHOTO
IIpaBa, a SIK OfIMH i3 3ac06iB GOpMyBaHHA KOHKY-
PEHTOCIIPOMOYKHOT'O IHBECTULIITHOTO CEPEJOBUIIIA.

L1¥o po60Ty BUK/IaZEeHO JOCUTD ONTUMICTIYHO,
IIpOTe aBTOp MOBHICTIO PO3YMi€, IO KOPIIOPAaTNB-
Ha MOOIBHICTh He IOBMHHA CTaBaTH IHCTPYMEHTOM
I IOPYLIEHHA NpaB KPeAUTOpPiB, MIHOpUTapHUX
y4JacHUKiB i npaniBHKKiB. Came 1A MiHiMi3aLlii ux
pusukiB nmpaBoM €C 3anpoBaKEHO pO3raIyKe-
HYy CUCTEMY IIPOLIeSyPHUX FAPAHTIN IIif Yac 34ii-
CHEHHA TPAHCKOPJOHHNX IIEpETBOPEHD, 3INUTTIB i
nopiniB. Kpim Toro, HaBiTh 0O6pOCOBicHa KOpITO-
paTuBHA MOOIIBHICTD MOXKe CTBOPIOBATY CK/IA/IHI
KOJIi3iliHi Ta IopUCcAMKLIiHI cuTyanii. ¥ 38’43Ky i3
IIVIM HeOOXiZTHO IIPOBOJUTY ITOAA/IBIII JOCTIi/KeH-
HA y Ta/Ty3i KopropaTuBHOI MOOITBHOCTI.

BucnoBku. Kopnopatnera Mo6inbHICTb € mpa-
BOBVIM iHCTUTYTOM, 1[0 GOPMYETHCS Ha NepeTHi
KOpPIIOPaTUBHOIO Ta MDKXHAapOMHOIO IPUBATHOTO
IIpaBa i OXOIUIIOE MMUTAHHA CBOOOAY 3aCHYBaHHH,
0CO0NCTOr0 3aKOHY IOPUANIHOT 000U, TPAHCKOP-
IOHHOI peopraHisanii, SMiHM MiCLle3HaXOKEHHA
Ta IPaBOBOT'0 KOHTMHYITETY KOMIIAHil.

ITpaBo €C BUpO6MIO KOMIIEKCHY MOJIe/b KOp-
HOpaTMBHOI MOOITBPHOCTI, cGOpMOBaHy HacaMIle-
pen y npaktuii €ECC y cnpasax Daily Mail, Centros,
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Uberseering, Inspire Art, Cartesio, SEVIC Systems,
VALE, Polbud ra Edil Work 2, sixy arogoMm 6yr1o Ko-
mudikosano y Iupexrusi (EC) 2017/1132 y pepax-
uii Iupextusu (€C) 2019/2121.

Y npasi €C kopnopartuBHa MOOINTBHICTD MOXe
3HJICHIOBATMCS JBOMAa OCHOBHIUMIU CIIOCOOAMIA:
TPAHCKOPIOHHIM IIEPEHECEHHAM MiCLie3HaXO/KeH-
Hs1 6e3 3MiHM 0COOVCTOTO 3aKOHY I0PUANIHOL 0cOOM
Ta IIAXOM cross-border conversion | merger | division,
AKi CyIIPOBOMKYIOThCA 3MiHOI0 lex societatis Ta opra-
HisaniltHo-nipaBoBoi popmu kommaii. 1i popmu
KOPIOPAaTUBHOI MOOINBHOCTI OTpUMany HEOHa-
KOBUJI PiBeHb HOPMAaTMBHOTO 3aKPillZIEeHHS: CTOSs-
border conversions | mergers | divisions feTanpHO
BperynpoBaHi Jupexrusoro (€C) 2017/1132, Togi Ak
TPaHCKOP/IOHHE IIePEeHeCEHH I MiCLIe3HAXO KEeHH
6e3 3MiHu lex societatis Bce 11je 3aCHOBaHe ITEPEBaXHO
Ha cyposiit npaktuii €CC, mo tpanchopmysaa
TPAAVILVHMI TiAXif o 3B'A3Ky MiX lex societatis
i GaKTMYHMM MicCIle3HaXO[KEHHAM 0PUINIHOI
0co61, ICTOTHO TTOCUIMBILY 3HAYEHHA cBO6OIN
3aCHYBaHH: Ta B3AEMHOT'O BU3HaHH:A KOMIIAHIIL.

TpanckoppoHHe nepeTBOpeHHH (cross-border con-
version) y po3yMiHHi npaBa €C € He IPUINHEH-
HAM IOpUANYHOI 0COOM 3 IPAaBOHACTYIIHUIITBOM,
a (opMoI0 KOpIOpaTHBHOI MOOINTBHOCTI, 3a AKOI
I0pUMYHa 0coba 36epirae cBOIO IPaBOCYO €KT-
HiCTb, Oe3IepepBHICTD MPaB Ta 0O0B’sI3KiB, 3MiHIOKW-
4y BOJHOYAC IepXKaBY peecTpaliii, 0coOMCTIIT 3aKOH
Ta OpraHizauiitHo-1paBoBy ¢popmy. Taxkwit mipxin
ICTOTHO Bifpi3HAETHCA Bifl TPAZUILIIHOTO IiIXOMY
YKPaIHChKOI'O 3aKOHOJJaBCTBA Ta JOKTPYUHI, SIKi I10-
B’AI3YIOTb 3MiHYy OpraHisaniitHo-1paBoBoi ¢popmu
i3 IpUNMHEHHAM IPUANYHOI 0COOU Ta IPaBOHAC-
TYIHUI[TBOM, 1110 IPU3BOAUTD JIO JOKTPUHAILHO-
ro KOH(TIKTY CTOCOBHO IIPaBOBOI IPYPOAY TPaH-
CKOPJOHHOTO NepeTBOPEHHH.

[Tpoekt HoBoro IIK Ykpainn feMoHcTpye He 10-
306aBjieHe BHYTPIIIHIX CyllepeyHOCTell BifXuieH-
Hs BiJj pO3YMiHHA IIEPETBOPEHHA AK BUIY IIPUIIN-
HEHHsI IOPUANYHOI 0cOOU 3 IPAaBOHACTYIIHULITBOM
Ta HaO/IVDKEHHS IO CY4acHOI €BPOIeiiCbKOI KOHIeIl -
11il 30epekeHHs IIPaBOBOr0 KOHTMHYITETY FOPUANY-
Hol ocobu 3a 3MiHM ii opraHizaniiiHO-IpaBoBOI
¢dbopmu un ocobucroro 3akony. e cTBoproe He06-
XifiHi IepegyMoBU [yId iMIIJIeMeHTallil MeXaHi3MiB
TPAHCKOPJIOHHOTO TIePeTBOPEHHS, IepefbadeHux
Hupextusoro (EC) 2017/1132 y pepaxuii Jupex-
By (EC) 2019/2121, BogHOYAC He BIIMBAKOYY Ha
PO3yMiHHA TPAaHCKOPJIOHHUX 3/IUTTiB, IPUENHAHD
Ta MOJI/IB AK GOPM IPUIIVHEHHS IOPUANIHIX 0Ci0
i3 IpaBOHACTYIHUIITBOM.

ISSN 1681-6277. Economics and Law. 2026, Ne 3



Kopnopamusna mobinvricmy, mparnckopOOHHi nepermeopeHHs ma 3MiHa 0cO0UCO020 3aKOHY 0PUOU4HOT 0co6U

TpaHcKkOpAOHHE TepeTBOPEHHS IOPUANIHOL 0CO-
6u Tpeba posIIAAATH K KOPIOPAaTUBHO-IPABO-
BUJ MeXaHi3M 3MiHU il ocobucroro 3akony. BogHo-
Yac TIOHATTSA 3MiHM 0COOMCTOTO 3aKOHY aKILIEHTY€
yBary Ha KO/i3iiiHOMY pe3y/nbTaTi KOpIIOopaTMBHOI
MOOIIBHOCTI, TOJi SIK OHATTS TPAHCKOPJOHHOTO
IIEPETBOPEHHA — Ha NpOLeypi Ta KOPIOpaTUB-
HO-TIPaBOBUX 3aC00aX JOCATHEHHS TaKOT'O Pe3yiIb-
TaTy. 3a 3araJIbHUM IIPaBUIOM, 3MiHa 0COOMCTOTO
3aKOHY CYIIPOBOMKYETbCA 3MiHOK OpraHisarii-
HO-1IPaBoOBOI GOpMU PUANIHOI 0cOOU, KPiM BU-
NajKiB BUKOPUCTaHHA YHi(iKOBaHMX HaJHAIio-
Ha/IbHMX OpraHi3aliiHo-1IpaBoBUX GOpM, 30Kpe-
Ma Societas Europaea.

ITonoxxenns ct. 1824 npoexry Hosoro LIK Ykpai-
HII CTBOPIOIOTb BaXK/IMBi IIEPBUHHI IIEpeyMOBU
JUIsL BIIPOBAJKEHHS KOPIOPAaTUBHOI MOOITBHOCTI
B YKpaiHi, OfHaK MalOTbh [IEPEBAKHO [EeKIapaTuB-
HUIT XapaKTep Ta € HeROCTaTHIMY 6e3 popMyBaHHS
KOMIUIEKCHUX TPOLEAYPHUX MEXaHi3MiB TpaHC-
KOPIOHHOI KOPIIOPATYBHOI MOOITBHOCTI, i3 BHECEeH-
HsIM 6aratbox 3MiH [0 KOPIIOPaTMBHOTO, Mi>KHa-
POMHOTO NPUBATHOI'O, PEECTPALIIIHOTO, IIOIATKO-
BOT'O Ta IIPOLECYa/IbHOTO 3aKOHO/IABCTBA YKpaiHu,
30KpeMa BPETry/II0BaHHA NMMTaHb IIPAaBOBOIO KOH-
TUHYITETY IOpUAMYHOI 0co0u, PYHKIIOHYBaHHS
PEeECTpiB, 3aXUCTY KPEAUTOPIB, YYaCHUKIB Ta IIpa-
LIBHUKIB, a TaKOX 3anobiraHHA 3/I0BXXMBaHHAM
KOPIIOPATMBHOIO MOOIIBHICTIO.

Hartpeanictuynimmm g1 YKpainu Ha cy4acHO-
My erari (go HaOyTTs wieHcTBa Y €C) BUTAETbCA
BIIPOBAJPKEHH:A peXXuMy BxigHoi (inbound) xopmo-
paTMBHOI MOOIIBHOCTI 10710 KOMIIaHi Iep)KaB —
ysneHiB €C. 3arasoMm ans YKpaiHM IOTEHILINHO
MOXX/IVIBA aCMMETPUYHA MOJE/Nb KOPIOPaTMBHOI
MOOITPHOCTI, 32 5IKOI II[0fI0 KOPIIOPATUBHOI MOOi/Tb-
HOCTI 3 iepkaBaMu — uieHamy €C 3aCTOCOBYBaB-

CIIMCOK JIITEPATYPU

cs1 6 pexxuM, 3acHOBaHmMII Ha acquis €C, a 1o iHIImx
Jiep>KaB KOPIIOpaTBHA MOOIIbHICTD HOITycKasacs 6
Ha 3acafiax B3aeMHOCTI. [loLliIbHe O PEeHHA pe-
XXMMY KOPIIOPaTUBHOI MOOIMbHOCTI B YKpaiHi Ha-
caMIlepey] Ha TOBapMCTBa 3 OOMEXEHOI0 BifilIOBi-
JANbHICTIO Ta aKLIOHEPHI TOBapMCTBA, 10 TPagy-
LiTHO pO3I/IAAAI0THCA K 00 €IHAHHSA KalliTasliB.

Y cdepi kopniopaTnBHOI MOOGIIBHOCTI 6€3 3MiHM
0COOMCTOTO 3aKOHY IOPUAMYHOI 0cOOM YKpaiH-
CbKe 3aKOHOJJaBCTBO NIOTpeOyBaTyiMe HOPMAaTVBHO-
ro0 pPO3MEXYBaHHS 3apPEECTPOBAHOIO Miclle3Ha-
XOIDKEHH#A, MiCLIe3HAaXOKEHHA OpraHiB yIIpaB-
JIiIHHA Ta OCHOBHOT'O MICLA IisA/NIbHOCTI 0OpUANY-
HOI 0COOM.

KopnoparusHa MOOiIbHICTb Ma€ He JIuIIIEe KOP-
IIOpaTUBHO-IIPAaBOBe Ta KOJi3iMHO-IIpaBoOBe, a 1
iHBeCTUIIIIHO-ITPaBOBe 3HAYEHH . 3alpOBaI>KeH-
HA B YKpaiHi Cy9acHMX MeXaHi3MiB TPaHCKOP/IOH-
HOI KOPIIOpAaTUBHOI MOOiIbHOCTI BifmoBimHO MO
acquis €C cripuATHMe MiBUIIEHHIO iHBeCTULIIHOI
npuBabIMBOCTI yKpaiHCbKOI IopUcAUKILii Ta iHTer-
pauil yKpalHCbKOTO 6i3HeCy 10 EBPOIIEICBKOrO eKO-
HOMIYHOIO IIPOCTOPY 3a YMOBM HAJIEXKHOTO 3a-
Oe3mneyeHHs 6alaHCy MXK CBOOOIOI0 3aCHYBaHHS
Ta 3aXMCTOM KPEeJUTOPIB, YYACHMKIB, NpaLliBHU-
KiB i my6/IiyHMX iHTepeciB.

IlepcnekTBY NOfANbIINX KOCTIAKEHD IIOIA-
ralTb y po3poOIeHHI HeCynepewInBOro MoHs-
TiIHOTO amapaTy KOpIopaTuBHOI MOOiIbHOCTI B
YkpaiHi, JOKTpMHANIbHUX 3acaj, I MpOLeAyp
TPaHCKOPJOHHOIO IePETBOPEHHA, 3/IUTTA Ta II0-
Iiny, MexaHi3MiB IX iMIIEMeHTallil 10 HallioHa/Ib-
HOTO 3aKOHO/IaBCTBAa, BIU3HAYEHHI IIPaBOBOro pe-
XXVMMY KOpPHOpaTUBHOI MOOI/IBHOCTI 3 iepkaBaMi,
aki He € wieHamy €C, a TaKOX JOCIAIMKEHH] i
BIUIMBY Ha iHBeCTUII/IHY IPUBAOIMBICTb YKpaiH-
CBKOI IOPUCIVKIIII.
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CORPORATE MOBILITY, CROSS-BORDER CONVERSIONS
AND CHANGE OF THE LEX SOCIETATIS OF A LEGAL ENTITY:
THE EU EXPERIENCE AND PROSPECTS FOR UKRAINE

The article examines corporate mobility as a complex legal institution located at the intersection of company law and
private international law, encompassing the freedom of establishment, the lex societatis of a legal entity, cross-border
reorganisations, the transfer of seat, and the legal continuity of companies.

The author analyses the case law of the Court of Justice of the European Union in Daily Mail, Centros, Uberseering,
Inspire Art, Cartesio, SEVIC Systems, VALE, Polbud and Edil Work 2, which laid the foundation for the contemporary
EU model of corporate mobility, later codified in Directive (EU) 2017/1132 as amended by Directive (EU) 2019/2121. It
is argued that EU law recognises two principal forms of primary corporate mobility: the cross-border transfer of a com-
pany’s seat without changing its lex societatis, and cross-border conversions, mergers, and divisions involving a change
of the company’s lex societatis, and legal form. While the latter are comprehensively regulated by EU legislation, the
former remains governed primarily by the case law of the Court of Justice.

The article highlights the doctrinal shift from the traditional concept linking a company’s legal identity to its national
legal form and personal law towards the EU concept of legal continuity. Under EU law, a cross-border conversion is not
regarded as the termination of a legal entity followed by legal succession but as a transformation preserving the com-
pany’s legal identity despite changes in its state of incorporation, lex societatis, and legal form.

The author analyses Article 1824 of the Draft Civil Code of Ukraine and concludes that it establishes only preliminary
prerequisites for introducing corporate mobility into Ukrainian law. Effective implementation requires a comprehensive
procedural framework accompanied by amendments to company, private international, registration, tax, and procedural
legislation. The article substantiates the desirability of the gradual implementation of the EU acquis in this field and ar-
gues that, prior to Ukraine’s accession to the European Union, an asymmetric model of corporate mobility could be int-
roduced by granting preferential treatment to inbound mobility from EU Member States while applying the principle of
reciprocity to companies from other jurisdictions.

Keywords: corporate mobility, freedom of establishment, change of the lex societatis of a legal entity, cross-border con-
version, seat of a legal entity, company law, private international law, EU law, foreign investments.
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