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XYNTOMOI'PA®IEX

AEE: Awoaotpro Evponaikng Evmong

AEK: Awootpro Evponaikaov Koot tmv

EE: Evponaixn 'Evoon

EK: Evponaikn Kowvotmta

EOK: Evponaikn Owovopkn Kowvomnra

YAEE: 2uvOnn Agrrovpyiog Evponaikng Evoong

YEK: ZouvOnkn v v idpvon e Evponaikng Kowdttog
SLIM: Simpler Legislation for the Internal Market



1. Ewoayoyn.

YKOTOC NG MOPOVGOS OUTAMUATIKNG MEAETNG, €lval n avdivon g Agdtepng Odnyiag
77/91/EOK tov Zvppoviriov, g 13" Aekepfpiov 1976, mepi GuVTOVIGUOD TOV EYYVNCEDY TOV
OmTOLTOVVTOL GTO KPATY HEAN EK LEPOVS TV ETOPELDV, KATA TNV Evvola NG Ttap. 2 Tov aphpov
58 g ZuvOnKNS Yo TV TPOGTAGIO TOV CLHPEPOVIMOV TOV ETOIPMOV KUl TOV TPITOV, LE GKOTO
VO KATOGTOUV 01 EYYUNGELS OVTEG IG0OVVAUEG OGOV APOPE T GVGTOCT TNG VAOVVUNG ETALPEING
Kol T dTpnon Kot Tig HETAPOAES Tov keparaiov ¢ (1 «Agbtepn Etanpikr) Odnyioa» N
«Odnyian).

H Agbdtepn Etopucry Oomyia, yapaxtnpileton kot og «Oonyia vy Kepdhowo» 1 «Oomyia
nept Kepaaiov», efoutiog tov yeyovotog OTL €vag €K TV KUPLOV CKOT®V NG €ivol o
KaBopiopdg evOG amopoitnToL EAAYIGTOL ETAPIKOL KEPAANiov, mov Bewpeitor To avaykaio
1600TAOIGHO VoL TN GUUUETOYN OTNV Oyopd, HE TEPOPGUEVN €vBOVN, ONAad pe
BePardnta Tov emevoLT OTL 1 eVOEXOEVN {npia TOV otd TN GLUUETOYN TOV, dev Ba vepPel
oplopévo mocol.

o okomolg eKoLyypoviGHOy Kol amAovotevons, 1 Agvtepn Etopwn Oodmyia
tpoomomOnke pe Tig Oomyieg 92/101, 2005/68, 2006/99 wor 2009/109 war €yer mAéov
evoopatmwdel omv Oonyia (EE) 2017/1132 1wov Evponaikov KowofovAiov kot Ttov
Svppoviiov g 14ng lovviov 2017, oyeTIKA e OPIGUEVEG TTTVYEG TOV ETOPIKOV dikaiov (M
«Oomyia (EE) 2017/1132»), 1 omoia ovclactikd cuvéBaie otn Béomion TV AcKOV KOvOVoY,
otovg omoiovg Paciletan, oe eminedo Evpomaikng ‘Evoong (EE), 1o 66ypa tov voppov
KEPOAOLOV.

H PeAitioon tov vouyov mloicsiov tov €toupikov Okaiov, omoterel ™ Paon vy pua
oLYYpoOvVN OLVOUIKY] Kol OleBvdg ouvdedeuévn Popnyavikny kKowovia, HE oTOYO TNV
EVGOUATMON TOV EVPOTOIKOV KEPOAAyopdv2. Mio. oAoKANpoUéVY Kot Suvautky oyopd
Kepaiaiov, Bewpeital n fdon yio o pEALOV TNG ELPOTATKNG OKOVO NG, KATL TOV amottel TO

oUYYPOVO £ToNpIKd dikato®,

! TIpoxertar yio 180 nrepmticic mpoéievong. A. Kotoipne, Evpwmainé Europié Aikoro, B’ 'Exdoon, Exddceic
Yakkovia, ABva-Osocarovikn, 2012, 976.

2 L. Maurovic, “Directive 2006/68/EC Amending the Second Company Law Directive EU as Regards the
Maintenance of Public Limited Liability Companies Capital and The Acquisition of Own Shares”, 2013, 2,
https://papers.ssrn.com/sol3/papers.cfm?abstract 1d=2237882, npéofacn oug 27/11/2021.

3 1bid.
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Ot Kavoveg Tov VOUIOL Ke@aAaiov, LIAPEAY TOPASOGLOKE HETAED TOV AKPOYDVIOI®V
MOV tov gTaupucod ducoiov ¢ EE* ko 08iynooy ovslootikd oty ékdoon tng Asvtepng
Etoupucng Odnyiog.

Ot ev MOY® KOVOVEG, OMTOGKOTTOVV GTNV EEACPAALCT) TNG TPOGTAGING TOGO TMV MGTOTAOV,
HG0 KOl TOV PETOYOV TOV aVAOVOLGV £Tatpsidv’. Eival yeyovog 0Tt 1] OVGIOGTIKY EVAPUOVION
NG TPOOTUGIONG TMV TOTOTOV, OTOTEAE], €0M KOl OPKETO KOPO, CNUAVIIKO HEANUO TNG

. H mpootacia TV moTOTOV, omotelsi

EVPOTAIKNG vopobecsiog Tov etopkov dikaiov
ONUOVTIKO TULO TOV ETOPIKOV OIKOIOL KOl TO LTOYPEMTIKO EAGYIOTO HETOYIKO KEPAAOLO
BempnOnke o¢ to pHOVO pEGO Tpootaciog avtdv. [apd 1o yeyovog 6T1 og péco Tpootacio £xel
Kkpel amd pepida g Bewplag g avemapkés, Exel avayvmpilotel 6T 1 TPOANTTTIKY Agttovpyio
OV 0T AGKEL Etvor oNuUAVTIKY'.

Kvprog 6160 T00v Tpovoumv g Agvtepnc Etopikng Odnyiag, ntav n evapudvion tov
OKaiov TOV OVAOVOUOV ETOPELDV, £TCL MOTE Ol €OVIKEG VOHOOESieC TV KPATOV HEADY VOl
KMVOLV TPOC 10l EVIAHQ GE KOWVOTIKO EMMESO TPOCTAGIN TOV TOTOTOV KAl TOV ENEVIVLTOVE,

Onwg £xe1 non avapepbel, okomdg TG TapoHog SUTAMUATIKNG LEAETNG Eivon 1) eEETOOT T®V
Baocwkov kavoévov e Agdtepng Etaupiknig Oonyiag, og avtr £xet evoouatmdel otnv Odnyia
(EE) 2017/1132. Xvykekpipéva, Oa eetacfodv o1 Kavoveg ol GYETIKOL pe TN oHOTOOT TOV
OVOVLLOV ETOPELOV, TN O10THPNOT TOV KEQaAainV, Kabmg Kol T LeTafoAn avT®dV, 01 0moiol
OTOYEVOLV OTNV TPOCTACI. TOGO TOV TIOTOTOV, OGO Kol TOV UETOY®V. Axoun, 6o
TaPoVC1cOEl 1) OYETIKN EVPOTATKN VOHOAOYio el {NTNUATOV GYETIKAOV LE TO KEPAAOLO Ko )
avaykn ekovyypoviopov ¢ Asgvtepng Etapikng Odnyilog, pe okomd v TEPUTEP®
amAovotevon Kot Bertioon g TEAOC, M mopoVco SIMAMUATIKY] LEAETN KOTOANYEL GE U0l

KPITIKY] ETIGKOTNOT TOV OC AVO.

4 P.O. Mllbert, M. Brike, “Legal Capital —Is There a Case against the European Legal Capital Rules?”, European
Business Organization Law Review, 2002, 696.

® Ipooiuo Agvtepng Etanpuciic Odnyiog 77/91/EOK, nap. 2.

6 TtV npootacia v moTOTOV, GTOYEVOLY d1APopol TopElg Sikaiov, 6mmg To eTaupkd dikaro, To Sikao mepl
apepeyyvdtag, Kot givar emiong Pabd pllopévo oto Aoylotikd dikato kot oto dikawo Tov cvpufdcswv. H.
Fleischer, “Legal Capital: A Navigation System for Corporate Law Scholarship”, European Business
Organization Law Review, 2006, 30. L. Enriques, M. Gelter, “Regulatory Competition in European Company
Law and Creditor Protection”, European Business Organization Law Review, 2006, 421.

L. Maurovic, supra note 2, 1-2.

8 A. Kotoipng, supranote 1, 964.



2. H Agdtepn Etonpucn) Odnyia.

2.1. Iotopiko.

Onwg éxer mpoavaeepbet, n Asvtepn Etapikny Odnyio puOuilet tov oymuatiocpnd avovopwoy
eTAPEIDV, KaODC emiong Kot TN dat)pnon Kot petaforn Tov kepoiaiov avtmv. [Ipdkertan
avappiofnmra v pio Evporaikn Oonyila peiCovog onuoaciog, ka0t anotedel onuaviikd
B0 TPOC TNV EVAPHOVIGT TOV EVPOTATKOD £TANPIKOD dtkaion®.

H 08¢omion kavovev mov apopodv 610 etanpikd Kepdiaio Eexivnoe otnv Evpdnn 1o ond
70 O€VTEPO GO TOV OEKATOL €vaTov oumdva. Extote, o1 Kavoves yio Tnv VmapEn KeQaAaiov
BempovvTal K TOV aKpoymviainy ABmv Tov svpomaikod ducoiov®. Avvapet Tov dpbpov 50
map. 2 g XvvOnkng yuo m Agrtovpyio g Evponaikng ‘Evoong (EAEE), to Evporaikd
KowoBovAo kat 1o ZopPovio e€édwaav moArég Odnyieg etapikov dikaiov, Pe GTOYO TNV
EVPOTOIKY EVAPUOVIOT TOV TEALTOiOV! L.

Y1ig 18 AegkepPpiov tov 1961, 10 ZvpPovio g Evpomraikng Owovopkng Kowomntag
(EOK), evékpive €va yeVIKO TPOYPOUUO YKL TNV KATAPYNOY TOV TEPLOPICUDV OTNV
eykatdotaon evtdg g EE, to omoio otdyeve, petahd GAA®V Kol GTO GLVTOVIGUO TV
EYYUNGEOV OV OTTOUTOVVTOL Y10l TIG ETOLPEIEC Ko TIC emysiprioeic?,

‘Etol, and 10 1968, Gpyioe m evappovioTikn TPpocéyylon, pécwm Odnyudv, ol omoieg
VIOYPEDVAV TA KPATN LEAT VO TPOCOPUOGOVV TNV €8VIKN TOVG VOUOOEGTIN GTIC OTTOLTIOEL TOV
ev A0y® Odnyuov. Ta yapakmpiotikd Tov OdNydV auTtdv NToV OTOTELEGLO ETPPONG OPYIKA
amd 1o yeppavikd dikao®® kal, oTn cvvéyela, Kat and To oyyAkd Sikono* kou, petémetto,
EMNPEACTNKAY KoL ad TIC puOpicel mepl KeQalatoyopdy Kat erevoncemv™®.

Kot v extéheon tov yevikod mpoypaupotoct®,  Emrpom tg EOK vréBole, otic 19

dePpovapiov tov 1964, mpdTacn odnyiog tov ZvpPovAiiov, Yo T0 GLVTOVIGUO KOL TNV TOPOYN

V. Edwards, EC Company Law, Oxford EC Law Library, 1999, 51.

10 F. Kiibler, “The Rules of Capital Under Pressure of the Securities Markets”, og J.K. Hopt, E.
Wymeersch, Capital Markets and Company Law, Oxford University Press, 2003, 95. A. Severi, ““The minimum
capital rules' evolution in Europe”, LSE Essay, LinkedIn, https://www.linkedin.com/pulse/minimum-capital-
rules-evolution-europe-alessandro-severi, mpéofaon oric 27/11/2021.

11'N. de Luca, European Company Law-Text, Cases and Materials, Second Edition, Cambridge University Press,
2021, 22.

12 | bid.

B ILy. ota {nripata mov agopodv 610 eAdyioto kepdhawo. A. Kotoipng, supra note 1, 964.

14 Kupimg o Oépata THPNONC OIKOVOUIKAOY KOTOCTAGEMY KOl SNUoc1dTNToG TV 160Aoyicudy. Ibid.

15 Ibid.

16 Enionun Eenuepido tov Evpomaikay Koworitov, «evikd mpdypappo yio, THV KaTépynoT| TV TEPIOPICHMY
otV elevbepia eykatactdoemey, 15/01/62. TIpofAémeTol OTL Ol £YYUNGEL TOL ATALTOVVTOL GO TO, KPATN HEAN
TOV ETALPELDV KOl TOV EMYEPNOEMY Y10, TNV TPOCTOCIO TOV GUUPEPOVIMV TOV HEADV Kot GAA®V Ba Tpémel, 61O

5
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1COOVVOU®MY EYYVIOEMV TOV OOLTOVVTIOL OTA KPATN HEAN, OTw¢ opiloviar oty devTepn
napypapo tov apdpov 58 TAEEY yia v mpoctacio Tmv cuEQEPOVIOV TOV ETAp®V Kat
tpitovi®. Inueidvetar 611 ev téhet, 1 Emtpom mapovsiose to 1970 pia emionun npdtacn yio
™ Agvtepn Etapucr; Odnyia, n omoio ©6td60 K600NKE apKeTE apydTEPO KOl GLUYKEKPIUEVOL
10 1976°."Et01, ot1c 13 AskepBpiov tov 1976, 10 ZvpPfovito tov Yrovpydv e EOK eédmoe
™ Agvtepn Etapikn Odnyia77/91/EOK.

¥m ovvroén e Aedtepng Etapikng Oonylag, oe avtiBeon pe mv apotn Odnyioa,
ocuvéBaiav onuavtikd Bpetavol kot IpAavdol vopkol ko Aoyiotég etouprav. Tepartépm, to
nepexopevo g Oomylag £tvye emppong Kot amd TIG OTAEEIS OYETIKE LLE TNV OTKOVOUIKT
Bonbea yio tnv ayopd amd pua etapeio Twv SIKOV TNG LETOYMV KOL Y10 TOV €K VEOU OO ®PIGULO
tov petdyov®. Oplopévec amd TIC Aowtée Sordéels e ev Adym Odnylag oyetkd pe
SlTPNoN TOL KEPAAAIOV, OVTIKATOTTPILOVLY, TOLAN(IOTOV &V WEPEL, TNV TPOVTAPYOLSH
vopoBeoio. Tov Hvopévov Bacteiov kai, ¢ mpoc ovtd, kpibnkov o¢ acvpPifooctec?.
Qot600, TOAEG O1TaEel NG Agvtepng Etaupiknig Odmyiag amoppEouvv kol amd NTEPOTIKA
VOLUKO GUOTILOTO, LE OLOPOPETIKES TPOCEYYIGES OGOV OPOPE TNV TPOGTAGIO TV UETOYWOV
KOL TV TGTOTOV?Z,

Onwg €xel emiong avaeepbet, n ev Adyw Odnyia Expile amlovoTEVONG Kol EKCLYYPOVIGLOV.
I'o to Adyo awtd, axorovBncav ot tpomomomoelc pe tig Odnyieg 92/101/EOK, 2006/68/EK,
2006/99/EK, 2009/109/EK, 2012/30/EK (avodiatdnmworn). H tehkry popeny ko mio
AmAOVGTEVIEVT LOPPT TG EMNAOE e TNV evooudtoon g péom g Odnyiag (EE) 2017/1132.

Q¢ €K TOV OVOTEP®, OVVOTOL KOVEIG Vo KOTUANEEL 6TO OTL 1 OVAYKT TPOCTUGIOG TMV
CLUPEPOVTIMV TOV ETAIPOV KOl TOV TPIT®V, ITOV 0T TOL 00N yNcE o1 BEomion ¢ Asvtepng
Etapwikng Oonylag mept xepaAaiov, n omoio, Omwg mpoavapépOnke, amotehel éva and ta
ONUOVTIKOTEPO PIUATO TPOG TNV EVOPUOVICT] TOV OKOIOL TOV EVPOTAIK®OV ETOPEIDV,

ocvpewva pe to dpbpo 50 map. £ g ZAEE.

Bobd mov etvar avaykaio Kot e GKOTO TNV 1G0SVVOLLIN QLTMV TOV EYYVHCEMY, Vo cuvTovilovial Tpv omd To
TENOG TOV 3€VTEPOV ETOVG OO TO dEVTEPO GTASI0 TN peTafatikng TEPLddov, dniadn uéxpt tic 31/12/1963. N. de
Luca, supranote 12, 22.

1 Ipcmv op. 51 mop. 2 ZEK.

18 1hid.

19 Proposal of 9 March 1970, OJ 1970 C 48/8, COM (70) 232 final. S. Grundmann, European Company Law, 2™
edition, lus Communitatis, 2012, 205.

20\, Edwards, supra note 10, 51.

2L |bid.

22 |bid.



2.2. ledio E@appoyic.

H Agbtepn Etorpikny Odnyia 1oydet novo yio Tic avdvoues stonpeiec?, ot omoisg kou
AmOAOUPAVOVY TNG AEYOUEVIG «TPOCTACING TWV EUTOPIKMV CTULATOVY», COLPOVA LLE TNV OTOla,
N €TOPIKN envLpia kaOe gTaupeiog, mpémetl va dtakpivetal amd ekeiveg mov TpofAémovtal yio
GAAEC LOPPEC ETALPEIOV 1] VoL cuvodedeton amd avtivZ. Emione, oto medio spappoyng g
Odnyiog, euminTovy Kot 0pIGHEVOL THTTOT KEPAANLOVYIKOV ETUPEIDV, TOL 0pilovion pnTd 6TV
nap. 1 Tov apBpov 1 avtrg.

A&iler va onuewmBei, 6Tt 0 1992 onuoocievdnke éxbeom, oyetikd pe T SvvATOTNTA
enéktaong ™ Ooyiog o€ 1O1MTIKEG OVOVLUEG ETOPETIES, AALL VTPENY OVGKOAES GTNV AN
enéktaon g Oonylog oTic WIWTIKES eTaipeiec, AOY® TOL OLOPOPETIKOV YOPOKTNPA TMV
WIOTIKGOV Kot SHUOGLOV ETAPELHVZ.

Emopévog, m Odmyla dev agopd OAeg TIG KePAAOOLYIKEG eTalpeiec, OmmG eivol ot
eTEPOPPLOLLES KOTA LETOYEG eTANpEieg 1 Ol sTatpsiec meplopiopévng svbdovnc?®. Tlepartépm, 1
Odnyio emtpémel ota KPATN HEAN Vo PNy TNV €QOPUOLOVV OTIG ETPEIEG EMEVOVCEWMV UE
HETABANTO KEPAAAIO KOl GTOVS GUVETOPIGUOVG LE HOPPT avVAVOLNG sToupsioc?’.

Xopupova pe 10 Awkoaotipo Evporaikov Kowotjtov (AEK), n Odnyia, ywo v
OTOTEAECUOTIKOTNTO, TOV EYYVNOEWV 7OV TPOPAEmEL, Omw¢ eivor 1 eEacpdion TV
Sawpatov etaipov kol tpitwv, €papuoletatr yuoo 660 ypovikd Odotnuo M eToupeio
eEaxolovbel va voiotator pe ™ 0K TG dopn, €o0t® Kot av avt) tefel vd KabeoTdg

ovayKooTIKNG Staysiptonc?e.

3 Ap. 1(1) Agdtepng Eraupicrg Odnyiag 77/91/EOK. O 6pog «ov@OVUUEG ETALPEIES) GLUVAVTATAL GTO KLTPLOKO
Otkato yua T dnudoieg tapeieg meplopopévng evBOVIG [Le HETOXES Kot TIG ONUOCIES ETAIPEIES TEPLOPIOHEVTS
evbivng pe gyydmon, mov Sabétovy petoykd kepdrato. A. AleEavoponovriov, Evpwraixo Etaipixd Aixaio,
Nopukn Bifhodnim, 2015, 39, vroonp. 28. Qg mpog to ayyAo dikaio Kot 6€ oyéon e 1o medio ePaproyng TG
Odnylog, wg avdvoueg etatpeiec, vooovtor povo ot dnudoieg etaipeieg (public companies) kat oyt ot 11WTIKEG
(private companies).

24 Ap. 2(1) Aevtepnc Etonpucrig Odnyiag 77/91/EOK.

%5 Boden de Bandt de Brauw Jeantet & Uria, Report on Possible Extension of the Second Company Law Directive
to Private Limited Companies and Limited Partnerships with Shares, 1992. B\. eriong, V. Edwards, supra note
10, 54-55.

2 A. Kotoipng, supra note 1, 976.

27 |bid, 977.

28 |bid. Zuvekd. Ynod. C-19/90 kar C-20/90, M. Kapéila-N. Kapéliag k. OAE, oxéyn 30.



2.3. AvTIKEIPEVO KO GKOTOG.

H Agbvtepn Etapkn) Odnyia Oeonilel éva cvompa kavévav mov Baciloviar oty £vvola
TOV VOUIHOV KEQPAAAIOV, NTOL TO ELPOTAIKO VOHIKO KaBeoTdS en’ avtov?®, ne okomd va
amopevyBel 1 va peimdei o kivéuvog apepeyyvdTnTag TG sTaupeiog ’.

[Teportépm, n Odnyio meplapfaver 00O KOPLEG OUAOEG KAVOVAOV TTOV €ELANPETOVY OO
okomovg avtiotoya. [Ipodkertar (o) Yoo TOVE KAVOVES SOUOPP®ONG KEPaAaiov, o1 omoiot
eEumnpetohv TV TPOCTOGIN TOV TOTOTOV KOl TNV €£QGEAAON OVTAOV, OKOUN KOl OV 1
emyeipnon vrootel onuovtikeég {nuieg kot (B) v Tovg Kavoves dtotpnons Kepaiaiov, ot
omoiot kaBopilouv Ta Oplo Yy TOV €AEYYO, TPOKEWEVOL Vo amo@evyfodv @avopeva
Koupoaskomiog (opportunistic behaviors)3t,

"Etot, 1 Odnyia eEac@arilel TNV TpooTaGio TV GUUPEPOVI®V TOV ETAIP®V KoL TOV TPITOV
GTO GUVOAO T®V KPATMOV UEADV, LE CKOTO VO KATAGTOVV 01 EYYUNGELS OVTEC 1IG0OVVAES, OGOV
aeopd TN oVGTACT TNG AVOVLUNG ETAPEING KOl TO GLVIOVIGHO TV £0viKOV vouoBecidv
GYETIKG LE TO GYNULOTIGHO, T1 SaTRPNON Ko TIG HETAPOAEC TO KepoAaiov T2, Mapatnpeitat
TG 1 TPOCTUGIO TV TIOTOTMV GUYVA OE®PEITAL TIO CNUAVTIKT 0TO VTN TV HETOY®V, KaBmG
01 VTEPOL OMOTEALOVV EVIEYOUEVMS VAL O GTLOVTIKO KOUUATL TNG ETAPEiog .

To epdOTUO YioTi €vo VOUIKO GUGTNUO VO, TPOGTATEVEL TOVG TMIOTMOTEG GE OAOVS TOLG
EVOEYOUEVOVG KIVOUVOVE TTOV OOPPEOVY atd TNV TEPLOPIGULEVT] 0OVVN, Elvar Eva EpATNILA GTO
0m0{0 S10POPETIKAE VOLIKG GUGTALOTA UTOPOVY Vo SOGOVY S10popeTikéc amaviioecst. T
napaderyua, oprouévol I'epuavoi, 6nmg o Herbert Wiedemann, 6swpovcav amopaitntm v
TPOGTUGIN TOV TOTOTOV ¢ N0y avaykoudmta®®. H Bpetavikny Semotmpovikny opdda
(British Interdisciplinary Group), otnv ékbeom tng yia thv «MetappvOuon tov Keparaiovy»
(Rickford Report), mg Adyo mpootaciog, EMKOAEGTNKE TIG EVVOLES TNG IKALOGHVNG Kol KOWNG
Loy, Téhog, o John Armour, oty épguvd ToL Y10, OMOTELEGULATIKOVG KAVOVES TPOGTAGIOG

TOV TIOTOTOV Y10 VO, GOYYPOVO £Tarpikd dikoto kabmg kat ot Gerad Hertig kou Hideki Kanda,

29 P, Santella, R. Turrini, “Capital Maintenance in the EU: Is the Second Company Law Directive Really That
Restrictive”, European Business Organization Law Review, 2008, 429.

30 J. Armour, “Share Capital and Creditor Protection: Efficient Rules for a Modern Company Law”, Modern Law
Review, 2000, 369.

31 p, Santella, R. Turrini, supra note 30, 30.

%2 MMpooipio Agvtepng Odnyiag 77/91/EOK. Bh. eniong A. AdeEavdpomoviov, supra note 24, 39-40.

338, Grundmann, supra note 20, 209.

3 P.O. Mlbert, “A Synthetic View of Different Concepts of Creditor Protection, or: A High-Level Framework
for Corporate Creditor Protection”, European Business Organization Law Review, 2006, 364.

% Ibid.

% Ibid.



AVOADOVTOG TOVTOYPOVA TNV «AVATOUIN TOV ETALPIKOV d1Kaiov», OGOV apopd TNV TPOCTOCIN
TOV TIGTOTMOV, GLVIYOPOVV VIEP L0 AVAADGTG KOGTOVG-0PELOVC .

g ot T0 onueio, Kpivetol oKOTIHO va, avapepBel 0Tt cuyvd vrootnpiletal TWS 0 GKOTOG
¢ Aevtepng Etapikng Odnyiog dev mAnpeitor otnv oAdTNTA TOV, 0pOoV, OT®G Ba avaivbei
KOl TO KAT®, Ol Kavoves mepl kepaiaiov mov ovth Oeomilel, mapéyovv eAdyioto 1 KaBoAov
OPELOG OTOVG MICTMOTEG Kot ONUOVPYodV EMTAEOV KOGTOG Y10 TOVG UETOYOVS, OPIGUEVOVC
TGTOTEC KOL TNV AGPAAEIY TOVG GTO GHVOAD TOVC S,

Amd 600 £xovv avaeepOel avaTéEP®, GLVAYETOL TMOG 0 KUPLOG GKOTAG TNG OEVTEPNG ETAPIKNG
Odnyiog etvor n mpootasio TOCO TOV MOTOTM®V, OGO KOl TOV UETOY®V OWTNG, OAAEL, OTMC
dpaiveral, avtdg dev emtevyHel TNV OAGTNTA TOV, POV VTLEAPYOLY IUPOPETIKEG ATOWYELS Y10

NV TANPOTNTA TOV 6KOToV TG Odnyiog.

2.4. Zympoato Evappdévienc.

Etvor onpavtikd va AexBel mog n Aedtepn Etapikn Oonyia eivatl EAdyiotg evapuovionc,
ONAaodmn to Kpdtn pEAN duvavtot vo Beomilovy avotnpdTEPOVS KavOVEG 6T VoLoBesio Tovg o
oyxéon pe avtovg e Oonyiag. Katd cvvéneia, n mapoyn tpoctaciog twv motowtdv eviog EE
yivetal Bacel Tov Kavovav mov eniailel 1oco 1 Oonyia, 660 Kot o1 €Bvikég vopobesiec Tmv
Kpotdv pedvVe. Qo1660, VIdpyoLy SroTatec® mov sivor sEAVTANTIKES ot T GVON TOVG Kot
dev emrpémovy T Béomion avoPoTEPOV PETPOVL.

To xatd mdéco n Odnyla Oo €mpeme vo NTOV EAAYIOTNG N HEYIOTNG EVOPUOVIONG EXEL
apueoPnOel. ZuyKekpléva, HEGM NG KEAAYIOTNG EVOPUOVIONSY, OPEVOS APTVETOL EVYEPELD.
pvOuicewv mPog To EMAVE OTOL KPATN UEAN, APETEPOL OUMG JPOIVETOL VO EMITPETETAL O
AVTOYOVIGHOS ToV eBvikdv dwkaiov ¢ mpog To €VEAIKTO vopkd cvotnpo puduicewv.

E&GAlov, 0 okomdc mpootaciog, Onmg amoppéel amd TN vopkt Pdaon g Odnyiag, yw

37 Ibid. BA. Ermiong R. Kraakman, P. Davies, H. Hansmann, G. Hertig, K. Hopt, H. Kanda, E. Rock, The Anatomy
of Corporate Law: A Comparative and Functional Approach, Oxford University Press, 2004, 72. J. Armour, supra
note 31, 355.

38 L. Enriques, J. R. Macey, “Creditors Versus Capital Formation: The case against the European Legal Capital
Rules”, Cornell Law Review, 2001, 1185.

% Tpooipio Agvtepng Etonpucrig Odnyiag 77/91/EOK, map. 2.

40 Ap. 46, 47 xor 50 Tng Odnyiog (EE) 2017/1132, (avtictora ap. 7, 8 xat 11 tng Acdtepng Etonpikng Odnyiog
77/91/EOK).

41V, Edwards, supra note 10, 56.



TPOCTUGIO TOV ETAIPOV KoL TV TPIT®V, BPICKETL TO KOVTA GTO YOPAKTNPIGUO TV SATAEEDV
™G MG «EMGYIOTNC EVOPUOVIGTOH 2.

E& avtidostoAng, ot vmootnpiktég TG BEong TG «UEYIOTNG EVOPLOVIOTIG», VTOCTNPLENY
OTL OPIOPEVEG LOVO daTAEELS TG Odnyiag Exouv PNTA YOPOKTNPO KEAAYIOTNG EVAPUOVIOTO).
Anhadn|, 0TI GLUVTPEYEL IGOPPOTIOL GTNV TPOGTAGIN HETOYMV KO TPIT®V, TOL 1) ELYEPELN TV
ebvikov vopobecidv Oa  pmopovoe evdeyopévoc vo dlatapdéel. o mopdderypo, m
emdmropevn ekevbepia eykatdotaonc, o pmopovoe va mopeunodichel HEcw owoTnpOTEPOV

eBvikdv puBpicewv.®

2.5. H apyn ¢ iong petayeipions 1oV PEToO V.

Bdon tov kavovev yio tny Tpoctacio Tov ke@aAiaiov 6to Bafud Tov apopd Tovg LETOYOVG,
amotelel n apyn ™S long petayeipong, o¢ avt Katoyvpwvetol oto dpbpo 85 g Odnyiog
(EE) 2017/1132, 10 omoio opilet 611 yio TV EQAPUOYT TOV TOPOVTOG KEPAAAIOV, 01 VOH0Oesieg
TOV KPATMOV LEADY EYYLOVTOL {01 LETOYEIPIOT TMV HETOYMV TTOL gVpicKovTaL TNV 15100 Bdon™,

H apyn g iong petayeipiong tov peTOYOV TUYYXAVEL YEVIKNG EQOPUOYNG GE OAES TIG
ocvuvodoyéc mov Siémovion amd Ty Odnyia®®. Tkomdc g opyic amoteAel M omotpomn
KOTO(PYGEMV OO TOVS UETOYOVE TN TAstoynpioc?e.

H apyn €xet omAo mepieydpuevo. Zuykekpiuéva, £Yel TEPIEYOUEVO KEMTAKTIKO», UE TNV
évvola 0T emPaietl TV ion peTOXEIPION TOV HETOY®V EVTOC TNG 1010 TAENG UETOXDV KO TN
OLOLPOPETIKY  UETAYEIPION HETOY®V OPOPETIK®OV TAEEMV UETOY®V, KaODG emiong Kot
TEPLEYOUEVO KOTTAYOPEVTIKO», aPOV amayopeVEL TV awbaipecio, 1Tol TNV AVIoN LETOYEIPION

HETOY OV, YOPic emTOKTIO PO AdY0*.

42 A. Kotoipng, supra note 1, 978.

3 Ibid.

4 Avtictouo ap. 42 g Asvtepng Etaupicric Odnyiag 77/91/EOK. M.K. Beek, M. L. Lennarts, “Loyalty Dividend
and the EC Principle of Equal Treatment of Shareholders”, European Company Law, 2008, 175. BA. exiong, J. D.
Cox, “Equal Treatment for Shareholders: An Essay”, Cardozo Law Review, 1997, 616. B\. eriong kat N. de Luca,
supra note 12, 40.

5 Avtiotoryo Ap. 42 tng Agvtepng Odnyiog 77/91/EOK. Bi. erniong N. de Luca, supra note 12, 40.

%6 P.H. Conac, “The Shareholders’ Duty Not to Abuse Rights”, Nordic & European Company Law Working Paper
No. 18-06, 2018, 364, diabéoo oto https://papers.ssrn.com/sol3/papers.cim?abstract id=3123001, zpdcfacy
onig 27/11/2021.

47 A. Kotoipng, supra note 1, 978-979.
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2.6. H avaykn npootaciog.

Onwg £xer non avaeepbel, n Agvtepn Etapikry Odnyio amockonel oty mpoctacio 1060
TOV TOTOTOV, 060 KOl TOV UETOY®V KOl 1 OVAYKT TPOCTOCING OUTOV 0ONYNoE Kol GTNV
onuovpyia tg.

To mpooipo ™ Odnylag amapBuel apketohs AOYOVE MG TPOS TNV OVOYKOUOTNTO TNG
0€0mIoNG TG, ZUYKEKPIUEVO, AVOPEPEL OTL O EVPOTOIKOG GUVTOVIGUOG €IvVOl TOAD GNUAVTIKOG
00OV aPOPA GTIC AVAOVVUES £TOLPEiEG, O10TL I dpacTnpldTTa TOVG TTailel Kupiopyo POAO GTNV
OKOVO IO TOV KPATMOV HEADMV KO ETEKTEIVETOL GLYVA TEPA OO T 0P TOV EBVIKOV £APOVG
tovc®,

Axéun, n tpotedevtaio wapdypapog g Odnyiag, TpoPAEnet pnTdg dVO amd ToLg KHPOVG
VOLUKOVG UNavicpo¥g yloo T S1aTipnon Tov KepaAaiov, mov odnyel otnv mpoctacio TV
TIOTOTOV, ONANOY], TNV OTAYOPELGT OTMOLOGONTOTE UEIWONG TOL KEPAANIOL LE OlOVOUN OE
HETOYOVG OTAV 01 LETOYOL OEV SIKALOVVTAL KO TNV EMPOAN avOTATOV 0piov GTO SIKAIMULO TNG
sToUpEiag Vo amoKTHoEL Sticég TG petoyéc?®.

YxeTiKd epOTNUO amOTEAEL TO KATA WOCO Oo TPEMEL VO TOPEYETAL TPOCTAGIO GTOVG
EMEVOLTEG, ONANOT| TOVS HETOYOVG HELOYM PTG Kot 6TOVG ToTOTES. H amdvinon mov €xet dobet
elvar O0TL, €dv ol etaipeiec d& CLUHOPPOVOVTOL HE TOVG Opovg NG cLUPaoNS Kol dgv
avTipetonilovv opBd ToVg EMEVOVLTEG, O1 TEAELTOLOL dVVAVTIOL VO, OVENCOVY TNV TN TOL
gEmtepcov kepooiov (external capital), 1§ va to amocvpovy TARPpwcC.

[Mapd 10 onNuOvVTIKO POAO TNG OLTOTPOCTACIOG TMOV EMEVOLTOV HECH GULUPATIKOV
Slmpaypatehoemv, POIiVETOL TOC oVTH OEV Elval TAVTOTE EMOPKNG KO, EMEWN 1 EKTEAECON
WOTIKOV ovupdoewv ocvyvd kobictotor damovnpn M U EMTLYNG, Ol GAAEC HOPQES
TPOGTAGIAC, EVOEYETAL VOL EIVOL TTLO TOTELEGUOTIKEC S, €€ OV KO 1 OVELYKT TPOGTAGIOC HEGM

™G ev Aym Odnyloc.

48 Tpooipio Agvtepng Etonpucrig Odnyiag 77/91/EOK rmap. 1.

49 Tpooipio Agvtepng Etonpucrig Odnyiag 77/91/EOK nap. 4.

%0 E. Tarelli, “Protection of Creditors in Public Limited Companies: Second Council Directive and Albanian
Company Law Compared: Is There a Need for Reform”, 2004, 8-9, Jdwbéocwo o710
https://papers.ssrn.com/sol3/papers.cfm?abstract id=1130311, zpdofacn oug 27/11/2021.

51 Ibid.
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3. To voppo ke@drono.

Q¢ voppo ke@ddoto, yopaktnpiletol T0 GUVOAIKO TOGO TOV AVAPEPETOL GTOV IGOAOYIGUO
™G eTapeiog g VTOYPEWGT, TO OTOT0 OVTIGTOLKEL TNV a&io TV APYIKMOV GLVEICPOPOV TMOV
HETO V™2,

O kavoveg mepl voppov ke@oaiaiov €yovv ®G KOPO okomd TV eMPOAN VOUIKADV
TEPLOPICUDV GTNV ETALPIKT SpacTNPLOTNTO, UE AVOPOPE OTIC KEPUANLOVYIKES EMEVOVGELS TMV
HETOYOV, OTOC OVTEC TOPOVGLALOVTAL GTOV 1G0AOYIGHE . Avtd VAOTOLEiTAL HE S16POPOVE
TPOTOVG GE OLOUPOPETIKA GLGTIUOTOL ETOPIKOV OKAiOV, T 0o ie akoAoVOOVV gite TOV éval, eite
K0l TOVG OVO 0td TOVG AKOAOVOOVG TPOTOVG: () 0piloVV TO EAUYIGTO HETOYIKO KEQOAANIOV TOV
dvvatonr vo emevovfel oe o epmopikny etoupeia koum (B) mepopilovv 1t petafifoon
TEPLOVOIUKMV GTOXEIMV GE PETOXOVC, OTAV Ta KaBapd TEPIOVGLOKA GTOLXELN Evan YaunAoTEPOL
amd v aéia Tov emevdvOévTog peToycoD Kepaaion.

To xabeotdg TOL VOOV KePaAaiov umopel va yopiotel og tpia factkd otoryeia:

(o) omv adénon kepoiaiov, mOL AEOPE KLPIOE TNV TANPOUY HETOYDOV Kol TNV
TPAYLOTOTOINGT EIGPOPDV,

(B) otovg kavdveg cuvINpPNoNg KEQOAAIOV, TOV EMOOKOLV va. dlcParicovy OTL Ta
pepiopata katofarAovior HOvo omd SoveHOUEVE KEPON Kol OTL TO KEPAANLO OEV EMGTPEPETAL
OTOVG HETOYOVG, KATOYLPDOVOVTAG £TGL TNV APy TNG TPOTIUNONG TV TOTOTOV KO, TEAOG,

(Y) otovg Kavoveg Yoo avénon 1 Helmwon Ke@araiov, 01 00101 TOPEYOVY TOVG UNYOVIGLOVG
Y10U [0 TUTTIKY] OAAOLYY] GTO VOO KEQPAAOLO OGS ETOPELOG KO ATOTEAOVV ONUAVTIKO EPYOAELD

avodipOpwonc™.
3.1. Zvykévipoon ke@araiov.
To vopo kepdiowo g Agvtepng Etapikrg Odnyiag, og avtn €xel evompatwbel otnv

Odnyia (EE) 2017/1132, wydet pdvo yio Tig dSNUOGIE eTopeieg Kot avtietonifel mAnpouég

Y10 HETOYEC KT TN S1apOpPST| Tov>C.

52 M. Miola, “Legal Capital and Limited Liability Companies: The European Perspective”, European Company
and Financial Law Review, 2005, 418.

53 J. Armour, “Legal Capital: An Outdated Concept?” European Business Organization Law Review, 2006. E.
Ferran, “The Place for Creditor Protection on the Agenda for Modernisation of Company Law in the European
Union”, ECGI Law Working Paper No.51, 2005, 1, 6. W. Schon, “The Future of Legal Capital” European,
Business Organization Law Review, 2004, 429.

54 J. Armour, supra note 54, 2.

% C. Gerner-Beuerle, M. A. Schilling, Comparative Company Law, Oxford University Press, 2019, 736.

%6 Ap. 44(1) Odnyiog (EE) 2017/1132 (ovtictoro ap. 1 g Asbrepng Etarpikng Odnyiog 77/91/EOK).
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H Odnyia mepiéyet opropéveg S10TdEEIS TOV OMOGKOTOVV GTN SICPAALST) TNG TTPOYLOTIKNG
OLYKEVIPOONG TOV &yyeypappuévovr (M avoivedévtoc 1 kKoAvebéviog kepalaiov -raising
subscribe capital-), ot omoieg Oa e&etacHovv KaTOTEP®.

Ta voppa {ntmpoto Tov aopovv TNV TANPOUY TOV HETOXOV N TNV GVIANOCT KEQUAMi®Y
glval onuoavtikd 1660 yuo T cHeTOoT HOG ETAPEING, OGO Kl Yol TN HETOYEVESTEPT] KOO0
LETOYMV, HE TNV TPMTN TEPIMTOON TI TEPIGGOTEPES POPEG VO EIVOAL TO GNUOVTIKY Yo TIG
WIOTIKEG eTOUpEleg, VA 1 dEVTEPT TEPIMTOON KPIVETOL MG MO CMNUAVTIKY] OGOV aPopd TIG
dnuodotec starpeisc®’.

[Mapd 10 yeyovdg O6TL T0 KePdAoo eivar éva otabepd mocd, mov kabopileton oTO
KOTOOTATIKO Kot pével auetdPAnto katd tov Pio g etarpeiog, dvvartal, epocov tnpnOel
ddkacio kot Yivel TpOTOTOINGT TOL KOTAGTOTIKOV NG, avtd va petafAndei, pe mv avénon
1 peioon dniadh tov petoykon kepoloiov,

To xohveBév kepdiaio umopel va amoteleiton POVO amd GTOXEID EVEPYNTIKOV, OEKTIKA
OIKOVOIKNG OmOTIUNONG Kol 1 Tapoyn epyociog dsv pmopel va amotshécel £169popa .
INUEIOVETOL TOG GTO VOUKEG GLGTHUATA TOV Kpat®dVv peAdv g EE, o voppo kepdiaio gival
VIOYPEDMTIKO KOl 01 LETOYES OVTITPOCHOTEDOLY TUNUATO TOV VOULIOV KEPAAAIOV, £TC1 DGTE VO
HETPOVV TO CLUUPEPOV TOV PETOYWOV GE L0l ETALPEID KOl 0OV TO VOUO KEPAANO €ivol TO
YPNHUATIKO TOGO OV OVTIGTOXEL TNV 0&io TV EIGPOPADYV, 01 LETOYESG OVTITPOCSHOTEVOVV EMIONG
éval YPNUOTIKO T0G0, pe amoTélespo vo. Bsopovvion 6Tt &xovv ovopootikny a&iall. Etot, o
GLUVOAIKO TTOGO TMV OVOUOGTIKOV 0&lDV OA®V TOV HETOY®V, OVTIGTOKEL 68 aVTO TOL VOOV
Kepataiov®t.

Agv vrapyel n amoitnon amd TAELPAS EVPOTAIKOD ETOPIKOD dkaiov OAEG O1 HETOYES VL
Eyovv NV d1a ovouaotikn o&io, OU®S 1 TAEIOYNElo TOV KPaTdV HEADV, TANV ¢ ['eppaviag
kot ¢ lomaviag, amattodv 1 ovopootikn a&io va givar ion. Emiong, 10 gvpomaikd etopikod
dtkato doev amartel o1 petoyég va £xovv exppoacpévn ovopaotikny a&ia. 'Etol, oty nepintoon

o, 1 évvota ™G Aoytotikig aélag yivetar oyetuch®2.

57 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 737.

%8 E.A. AlgEavdpidov, dikao Eumopikciv Erapeidv Ipoocomiéc & Kepolaiovyés Eroupeies, Nopu
Biprobnkn, 2012, 492.

%9 Ap. 46 Odnyiac (EE) 2017/1132 (avtictoryo ap. 7 g Agdtepng Etanpikrc Odnyiog 77/91/EOK).

60 N. de Luca, supra note 12, 188.

&1 Ibid.

82 Zouewvo pe tov N. de Luca, wg Loyiotikn ofia, Vogitol To 0606t Hetafd Tng TIUNG oL KaTaPUAETOL Y10l TIG
HETOYEG KOl TOV POPOL TTOL KATAAOYILETOL OTIG EIGPOPEG TOL KOTAPAALOVTOL GTNV £TOUPEIN KOl ATOTEAOVV HEPOG
TOL VOOV kepaaiov. Ibid.
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Ak, cdpgmva pe to apdpo 47 e Odnyiag (EE) 2017/1132% o1 etonpeieg Sev pmopovv
va ekd100VV PETOYES KAT® amd TNV OVOUAGTIKN TOLG a&io kot, 6TV deV VITAPYEL OVOLLOCTIKY
a&ia, kGt and ™ Aoyiotikn toug atla, e egaipeon Tig eTaupeieg Tov S1BETOVY LETOYES KATA
™V GoKNoN TS SpusTNPOTNTAS TOVC:,

Ovcuootikd, 0 dpbpo 47 g Odnylag emttpénel TV €KO0GN VO KATNYOPIDV UETOYDV,
exetvov mov &yovv ovopaoTtikn adia kKol ekelvav ympig ovopaostikny a&io, 6ToXedoVTOS 6TV
TPOANYN NG €KOOONG UETOXDV TOL OEV £YOLV OMOLOONTOTE GYECT LE TO KEPAAOO Ko
amoTELOVV OmAMG £VOL TOGOGTO TG eToupeiac®.

[Tepetaipw, o1 pétoyol vroypeovvTol vo KoTaBaAAlovy Hovo 1o 25% tng ovopaotikig agiog
TOV HETOYDV TTOV £Y0VV £kd00el Tpog e€étaomn Katd T oTiyun TG 6VCTACNG 1) TNG AOEW0S Yo
mv évapén Tov Spactnplotitav e stonpsiog®.

EmnAéov, o1 petoyéc mov €xovv ekdobel Evavtt elc@opmdv o€ €id0¢ Tpémel va eEoplovvat

6

g€ oAoKAMpoVL evtdg 5 eTdV® Kou mpémel va mapéyeton AemTopepnc kOEON OYETIKA PE TV

EMAPKELD. THG TEPIGTAONG OO EVOV 1] TEPIGGOTEPOVS OVEEAPTITOVS EUTEIPOYVHOUOVECE,

3.2. EA@10T0 PETOYIKO KEPAALO.

Q¢ petoykd ke@aiao, opiletar o otafepd TOGO, GTO OMOI0 AVTIIGTOLXEL TO GVUVOAO TV
TEPLOVOIOKMY GTOLEIMV OV TPEMEL VoL GLYKEVTPBOUV Kot va Bpiokovtol otn 61d0eon g
avavoung etapeioc®®. Katd mv idpvon g etoupeiac, 10 m0cd tov kepataiov givor (6o pe o
a0potopa TE aEaC TOV EI6POPHY TOV PeTdymv’P.

H O8nyio. axoAovdei 10 Nmelpmtikd cVGTNUO GE GYéon pe 0 otadepd kepdioo’'t. Qc
otafepd ke@AAO, opiletor To KePdAowo ¢ etopeiog T0 omoio o€ dvvatar va dtoveundet
GTOVG LETOYOVG, APOV Etvat deGUELIEVO, AALA pumopel va avéEnBel 1) va petwbet pe tpomomoinom

TOV KOTOOTATIKOV NG €Toupeiog 1 va avénbel e amo@Aacels ETOPIKAOV 0pyAvmY oL OgV

83 Avtictoryo ap. 8 tng Agdrepng Etarpikig Odnyiog 77/91/EOK.

8 ZHuemva pe toug C. Gerner-Beuerle, M. A. Schilling, og Aoyiotiky afia, opiletar n aéla evog pepidiov oe
oYé0MN HE TO KAACLO TOV GUVOAKOD LETOYIKOD KEPOAAIOL, TO OMOl0 AVTITPOCMOTEVEL TO HEPIdLo, dnAadN TO
GUVOMKO OVTOALOYLLO TTOV TPOKVATEL OO TIV £KO0CT LETOXDV, S101povdUEVO Ue Tov apliud tov petoyodv. C.
Gerner-Beuerle, M. A. Schilling, supra note 56, 738.

8 E. Wymeersch, “Reforming the Second Company Law Directive”, Financial Law Institute, Working Paper No.
WP2006-15, 2006, 6.

8 Ap. 48 Odnylac (EE) 2017/1132 (avtictoryo ap. 9(1) g Asvrepng Etonpucig Odnyiag 77/91/EOK).

87 Ibid.

88 Ap. 49 Odnylac (EE) 2017/1132, (avtictoyo ap. 10 g Asvrepng Etonpucic Odnyiag 77/91/EOK).

89 E.A. AleEavdpidov, supra note 59, 287.

0 Ibid.

" A. Kotoipng, supra note 1, 981.
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GUVIGTOVV Tpomomooels 2. TIepoitépm, T0 KEPAALO EIVAL TONTOYPOVE KKEPUAALO KIVSHVOL»
TPOYUATIKA KatoBANTED, £pOGOV 0 avTd KLUPImG, Lol e GAAOVE TPOGTATEVTIKOVG KAVOVEG,
OO PAETOVY 01 TMOTOTES MG VIOKUTAGTATO TNG TPOCOMKHS VOVVNG OV €8 Asimer”>.

Toppmvo pe 1o apdpo 45 e Odnyiag (EE) 2017/113274, ta kpdn puéhn vroypeodvar vo
opicovv mg mpoiimdbeon yo TV 1OpLON HOG avOVLUNG eTapeiog EAAYIOTO KEPAAOLO TOL VOl
OVEPYETOL TOVAGYLGTOV 610 MoGo Tmv €25.0007°. Topgmvoa pe ™V Tapdypopo 2 tov dpdpov
45, xdBe mévte ypovia 10 Evponaikd KowoPodAlo kat to Zvppodio, Aapfdvovtog vmoyn Tig
O1KOVOLLIKEC TEPIGTAGELS, EVOEYETOL VO OVATPOGAPULOLOVY TO EAEYIOTO HETOXIK KEQPAAoLO C.
Kd&be kpdrog pérog Exet ™ duvatdTNTO ETAOYNG LEYOADTEPOV EALYIOTOL KEPOANIOV, EV(D O1
101e¢ 01 eTOUPETlEG LITOPOVV TPOAPETIKA VO OPIGOVV GTO KOTOGTOTIKO TOVS LEYOADTEPO LETOYIKO
Ke@érato’’.

Etvar onpavtikd va avoaeepBet 0Tt 10 Adyioto petoykd kepdioo tov €25.000 propet va
pelwbel Kot kAT amd 10 TPOAVAPEPOUEVO OGO, €6V 01 {nuiec mpaypatomooHvTal amd TV
etoupeia ko, o€ mepintwon coPapadv CNUIGV, 01 LETOYO1 OV VTTOYPEOVVTAL VO, OTTOKOTAGTI|COVV
TO KEPAAOI0 AAMDG Ko Lovo yuo va e£gTdcovy av 1 etoupeia Bo mpémetl va ekkabapiotel 1 av
Bo. Tpémet vo AeBovV dAka péTpa’e.

Onwg éxer MO avaeepbei, 0 moocd ko M onuacio g mpodmdHeone Tov eAAyIGTOL
LETOYIKOV KEPOAioV, £xel EMKPIOEl KOOME 01 VTOCTNPIKTEG TOV KEPAANLOKOD GLGTNLOTOG OEV
™V Bepov TOGO ONUAVTIKTY, 0PV, OTW VTooTNPilovy, T0 &V AOY® TOCH dev UTOpPEL val
TAPLAEEL GE OAEG TIG OYETIKEG EMYEIPNOELS Ko 0V OmoTeEAEl TAEOV KOTAAANAO HEGO Yo TN
S1POAAEN TOV GLUPEPOVTOV TOV TIGTOTOV'S. To Kepalato Tov kaHopilETon GTO KATUGTATIKO
TPETEL VAL YPNOIUEVEL OC TODEUATIKG Y10 TNV TPOCTAGIO TOV EMYEPNCEWMV, KAODG EMioNS Ko

Y10 TV KGADYM GAAOV amoTuyldVY 1 evoexouevov Kivduvove,

2 |bid.

3 Ibid.

74 TaA6 ép@po 6 g Odnyiog 77/91/EOK.

S Ap. 45(1) Odnyiog (EE) 2017/1132 (avtictoro ap. 6(1) tng Asdtepng Etaupikrg Odnyiag 77/91/EOK).

6 Ap. 45(2) Odnyiog (EE) 2017/1132, (avtictoryo ap. 6(3) e Asvtepng Etanpucig Odnyiag 77/91/EOK).

A, AkeEavSpomoviov, supra note 24, 42. T mopdderypa,  Teppavio &xel avénoel to eAbyIoTo HETOXIKO
kepdAato og €50.000. Eniong, n Fodrio £xet kaBopicetl 6Tt T eTapikd Ke@aroto mpénet va avépyetor ota €37.000
TOVAGYLOTOV Y10l TNV VAVOUN ETALPELR KOt TO VYOG ALTOD TTPEMEL VOL AVOPEPETOL GTO KATOGTATIKO TNG ETOPETNG
Kat, TéAog, N Avotpia £xetl kaBopicet 0TL To EAAYLOTO PETOYIKO KEQAANO Tpémet va. avepyetor ota €70.000. BA.
extevéotepa, H. Eidenmiiller, B. Grunewald, U. Noack, “Minimum Capital in the System of Legal Capital” og
M. Lutter., Legal Capital in Europe, W. de Gruyter Recht, 2006, 18 ka1 A. Pentz, H.J. Priester, A. Schwanna,
“Raising Cash and Contributions in Kind when forming a Company and for Capital Increases”, ce M. Lultter.,
Legal Capital in Europe, W. de Gruyter Recht, 2006, 49 vroonpeioon 7.

8 P, Santella, R. Turrini, supra note 30, 436.

9 J. Armour, supra note 54, 1.

80 H. Eidenmdiller, B. Grunewald, Ulrich Noack, supra note 78, 19.
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Qo16060, a&ilel va avagepOet 61 pépog ¢ Bewpiag Exet Kpivel OTL | EAIYIOTI KEQOANLOKTY|
araitnon g Asvtepng Etapikng Odnylag dev mapéyel 0VGLOGTIKY TPOGTAGIO GTOVE TOTWTES
KO TO EAAYIOTO LETOYIKO KEPAAOLO Exel KplOel ®g avovoto, S10TL, COUPOVO KO TAAL LE LEPOG
¢ Bewpiog eml Tov {nTMHOTOC, dev ExEl Kopio GYECT e TO YPEOG TTOL UTOPEL VL avoAaPet o
etalpeion Kou o €i00C TOV EMYEPNUOTIKOV SPACTNPOTATOV 7OV UTOPEL Vo avTh vo
axolovdioe’l. Tlepottépm, €xst oxodpun Satvmdel n dmoym 6T 1| TPobTdOeoN TEPT VOUILOL
Kepoiaiov Aavlacpéva Bempet 6TL 10 6T00EPO TOGO TOL VOUILOL KEPOAOIOV LOG EMLYEIPNONG
EVNUEPDVEL TOVG TPEYOVTIES KO OLVNTIKOVG TICTMTES Yo TOLG TOPOLS MOV JbETEL [
emyeipnon ko pmopsi vo umv Swavépst elevBépo otovg petdyove e, S19tL, oMV
TPOYLOTIKOTNTO, Ol TIOTMOTEG OEV EVOLPEPOVTOL Y10 TOVG EV AOY® TOPOLS, OVTE KOl Y10 TOVG
VOUOVS KavOveES KEQOAoiov oy Bsopntikd ovtikatomtpilovy Tovg &v Adym mOpovcs,
Yuykekpluéva, £xel emmwbel 0Tt 0 TPOTUPYIKOG AOYOG OV Ol TOTMTEG O0€ dIVOLV CNUAVTIKO
Bapog 610 VOULO KeEQAANIO givor YTl pHOMG apyioel vo Asttovpyel pio myeipnon, ot
umopel va YPNOYOTOMGEL TO KEPAAOMO TNG YO VO OyOPAOGEL TEPLOVCIOKA GTOLXEIN TTOV
peidvovy v aéia touc®. Emeidn o emyeipnon pmopsi apéong v apyicst va veictoton
{nuieg, eite amlmg ot Pdon ¢ cvvinBoug Topeiag ¢ enyeipnong, eite uéow poG amd Tig
TOAAEG LOPPEG ABEUITOV GUVOAAAYDV TTOL eV KoADTTTEL TO ApBpo 11 g Agvtepng Etanpikng
Odnyiag.

"Etot, to apyikd KaAvebév kepdloo Bewpeital avovolo amd 1o pépog exeivo ¢ Bewpiog
oL VIOGTNPILEL OTL AVTO OEV TOPEYEL EMAPKT] TPOCTAGIO GTOVE MOTMOTEG KOl GTOVG LETOYOVG
o stonpeioc®®.

Yy avtinepa 6xOn, €xel dwatvrwbel | doyn amd pepida BewPNTIKOV, COUPOVA LE TNV
omoioe 0 kOBOPIOUOG €VOG EAGYIOTOV HETOYIKOV KeQoAaiov, kabiotator omopaitnTod.
2UYKEKPWEVO, COUOMOVO HE TNV QmOYn outr, €0v o etopeion vmoypeovTal vo €xel
ATOPOLTTOG PETOYIKO KepdAao TovAdytotov €25.000, onwe opiler m Agvtepn Etopikn
Odnyio, 016 kodicTatar fondnTicd o mpoc ™ Asttovpyio kat Procudmtd mce. Aniady, to

o1t £xel kpel 011 10 eAdyloTO KEPAAOMO eivar avemapkng mpobmdBeon yuo T1g peyaAdTEPES

81 L. Enriques, J. R. Macey, supra note 39, 1185. BA. eniong kot E. Ferran, Company Law and Corporate Finance,
Oxford, 1999, 283.

8 L. Enriques, J. R. Macey, supra note 39, 1186. BA. eniong ot J. Armour, supra note 54, 9.

8 |bid. B\ eniong B. Manning, J.J. Hanks. Jr., Legal Capital, Foundation Press, 1990, 92, émov avagépeton 6t
“A corporation’s ‘legal capital’ is a wholly arbitrary number, unrelated in any way to any economic facts that
are relevant to a creditor”.

8 L. Enriques, J. R. Macey, supra note 39, 1186.

8 Ibid. BA. eniong kau E. Ferran, supra note 82, 312.

8 H. Eidenmdiller, B. Grunewald, U. Noack, supra note 78, 25.
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EMYEPNOELS, AVTO O0€ CNUAIVEL TOG AVOLPEITOL O CNUAVTIKOS POAOS TTOL 1 TPOVTOOEST QLT
Tailel 6€ OYEoN LE TIC KPOTEPEC EMYEPNOELCS.

To ehdyioto petoykd kepahato dev eivar Eexwplotd amd To LIOAOUTA TEPLOVGLOKE GTOLYELN
™G etanpeiog kot Tpoopiletot povo yia Toue moToTéE. Tlapoia ovTd, oTO PIOPEl Kot TPEMEL
va. ypnoomomBel o¢ kePdAoo kivnomg yur TG AETOLPYIKEG OVAYKEG TNG €TOUPEing
(Aertovpykd kovdvAo - operating funds), pe amotéleoua avTd Vo GUUPAAAEL GTO OIKOVOLIKO
EYXEIPILOL, APOD LOVO 1 ETIGTPOPT GTOVE PETHYOVG amaryopedeTon®®. Qo1060, TO KEPUAALO TOV
Ba avtAnBel amd tovg petdyovg Aettovpyel, og Eva Babuod, wg amobepatikd kivovvov, yluti ot
{nuisg eivonr avtéc mov kotodoyilovrar mpdta®. Avtd mbavdg peidvel TV TOAVOTHTA
APEPEYYLOTNTOG KO, GUVETMG, KOL TO OVAUEVOUEVO KOGTOGC APEPEYYLOTNTAG, LUE OTMOTELECHOL
Vo unv vtapEOLV EQPVIKE OIKOVOUIKA TIGMOYLPICUOTO, TOV VO LTOPOLY Vo TANEOLY GUEGH
TOVG TOTMOTES, OPOV, HE AVTO TOV TPOTO, TO KIVNTPO KIVOHVOL TV UETOXWOV HEIOVETOL GE
TEPIMTMOOT TETOI®V AVATPOTTAOV, KANGTOVTAG TNV LIOYPEMTIKY PUOUIGN ATO TO KOTAGTATIKO
g etonpeiog omopoitnm .

Amd 600 Exouv AeyBel avotépm, pumopel kaveig va 0onyndei oto counépacpa 6tin Agutepn
Etaipikn Oonyia kabiepdvel Tnv evapurovion e A 1ot KEQaANKNS amaitnong. 261660,
TO EMIMEDO TNG EVAPUOVIONG EIVOLL EAGYIOTO, IE ATOTEAEG LA VO, HIOETOL 1 SOVVATOTNTO GTO KPATN
HEAN va €100YOVLV OVOTNPOTEPES KEPUAOLOKEG OTOUTNOEL, UE OKOTO TNV TPOCTACIH TV
TIOTOTOV YEVIKA, | HIOG N TEPIGCOTEPMV KATNYOPIDV TIOTOTOV EOIKOTEPA, EPOCOV OUMG
mpeiton 10 dOyuo. tov voupov kepaiaiov (legal capital doctrine). Télog, onmg £xer HoM
avoAvOel, To ELAYIOTO UETOYIKO KEPAANIO £XEL VTOGTEL KPITIKNG LE VTOCTNPIKTEG LIEP Ko

KaTd TG onpociog Oecpofénong Tov.

3.3. Ewo@opa og €idog.

[Tépav and v eilcpopd oe perpntd, n omoia Oa e€etacbel katwtépw, pvOuiletar kot M
gloQopd og €idog (consideration other than in cash). Qg elopopd o€ €id0g, voeitat kGO gil6Popa

mov ¢ yivetar og petpntd®. H ev Aoym e16popd pudpuileton avompd ot Agdrepn Etoupicr

87 Ibid. BA. eniong L. Enriques, J. R. Macey, supra note 39, 1185. P. O. Miilbert, M. Brike, supra note 4, 718.
8 H. Eidenmdiller, B. Grunewald, U. Noack, supra note 78, 26.

8 Ibid.

% Ibid.

%1 Ibid, 26-27.

92 A. AdeEavdpomoviov, supra note 24, 43. A. Kotoipng, supra note 1, 983.
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Odnyia yoo va dacpoicbel 6TL kaTd ™ odoTOoN TG €Tatpeiag, 1 apyodTeEPU HE AVENOCELS
KepaAaiov, to mepovolakd otoyeion o aviovakhovv ToLAGYIGTOV £va. TOGO {00 pe TO
Kephoo®.

H ovvelspopd tov petdywv pumopet va eivar gite e mpaypatikd ypnpa, €ite 6€ Un pevoTd
OTOlYElD, TOV UTOPOVY VO ATOTEAOVVTOL UOVO OO TEPIOVGIOKA GTOLYEID TOL ival SeKTIKA
O1KOVO KNG amoTipnonc®.

Qo1600, HEGH® NG avENoNg évavtl €16QOPAc o€ €100G, TO JIKOLMUATO TOV UETOY®V
evdéyeton va mapafrdlovror pe peyaAdtepn EVKOMa, ETEWN, EKTOG OO TOV TPOGOHIOPIGUO TNG
afiog, To €1d0¢ avraAldyuatoc mpémet emiong vo omotindton®®. Topgova pe tov Tevikd
Ewayyeléa Tesauro, n ev Aoym dudkpion armoterel {nnua tpocsdopiopod oe eninedo EE, kot
oyt og eminedo kpotdv pehdv®®. Emione, sivon onpavtikd va onuelodel Tog ot Kavoves Tov
aQopovV TIC €0QPOPEC o€ €100¢ elvarl Kevrpkol oTig O10TAEEIS OV APOPOVY TNV AVTANGCT
keporoion?’. Ot slopopéc oe &idoc umopodv &ite va apopodv THV OpYIKN TANPOU TOL
KEPOAOMOV 1 TOV HETOYMOV TOL OAMOKTNONKOV O TEPIMTOON aHENGNG TOL UETOYIKOV
KepoAoiov®,

[Tpoxkeyévou va eEacartcOel 6TL TO aVTIKEIIEVO, TO OTTOI0 TPOCPEPETAL GTNV ETAPELN EXEL
TPAYHOaTL TV i TOV HETOYMV EVAVTL TOV OTOIMV YIVETOL 1] E1GQPOPA Kol OYl YOUNAdTEPT
(kivduvog vrepektipnonc),® n Odnyia mepiéyet Swtdlelg y v ektipmon ™ aélag e
€I0QOPAG o€ €l00G amd avVeEAPTNTOVS EUTEPOYVAOUOVEG KOOMC Kol Yyl TNV LIOYPEMON
KaTApTIoNG £kBeon eKTiunoNg amd TAELPAS TV TEAELTAIWVY.

Amé 10 GpBpo 48 e Odnyiog (EE) 2017/11321%, mpokcdntet 6Tt 01 £16QOPES TV PETOYDV
umopov emiong va cuvictavtol o€ un ypnpatikd ototyeio. H mpdbeon nicw amd 1o dpbpo 48
™G Odnyiag Oa oy pdToun v 1 Un KataBoAr LETPNTOV OEV VITOKEITO GE OVTIKEWEVIKN KOl
GLVETAG AVEEAPTNTN TOPAKOAOVONGN TPV amd TNV EVeUdT®ON 1 TNV ddgl Asttovpyiog TG

etoupeiact®,

% E. Wymeersch, supra note 66, 8.

% Ap. 46 Odnylac (EE) 2017/1132 (avtictoryo ap. 7 g Agdtepng Etanpikrc Odnyiog 77/91/EOK).

% K_.R. Grechenig, “Discriminating Shareholders through the Exclusion of Pre-emption Rights? The European
Infringement Proceeding against Spain (C-388/06)”, European Company and Financial Law Review, 2008, 581.
% C. Gerner-Beuerle, M. A. Schilling, supra note 56, 737. BA. eriong kot ) yvaoun Fevikod Eicayyeléo otnv
vdBeon AEK C-83/91, W. Meilicke xatd ADVIORGA AG, andépaocm nuep. 16/07/92.

% P.O. Mlbert, M. Brike, supra note 4, 702,

%8 Avtictoua ap. 49 karop. 70 Odnyiag (EE) 2017/1132 (kou avtictovyo ap. 10 won ap. 27 g Acdtepng Etonpucric
Odnyiag 77/91/EOK).

9V, Edwards, supra note 10, 62.

100 Avtictoryo ap. 9 g Asdrepng Etanpikig Odnyiog 77/91/EOK.

101 v, Edwards, supra note 10, 61-62. E.A. A eEavSpidov, supra note 59, 291. Qc «aveEaptnoion, vositor n un
oLVOEOT| |IE OTOLOONTOTE LOPPY| HE TNV ETALPEIN KOl OOYOPELGT EMPPONG TOV EUTEIPOYVOUOVOV amd TNV
etapeia 1 Tovg dlowkovvteg avty, A. Kotoipng, supra note 1, 983.
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2192 groutei éxOeon amod

INoa tov mo névw Adyo, 1o apbpo ap. 49 e Oonyiag (EE) 2017/113
ave€ApTNTOVG EUTEIPOYVAOUOVEG OV JLOPISTNKOV 1| €YKPIONKaY Ao SIOIKNTIKN 1 OIKOCTIKY
apyn. H ékBeon mpémetl va meprypaoet ta teplovctakd otoryeio Kot Tig pedddovg amotipnong
mov ypnowomombnkav kot av 1 aéia mov €yer emrevybel elvar tovAdyotov iom pe Vv
ovopaotikn a&ia 1|, og mepimtwon EAAEWYNG TG, HE TNV AOYIOTIKN oo, avapEpovTos eV TEAEL

103" Amo v

eav mn etoupeio Exel ovotabel N eykpBet yio v Evapén g OpacTnPOTNTAS TNG
dwtdmmwon tov gv Adyw GpBpov, cuvayetar Ot Ba TpEmel Vo VILAPYEL KATOW0, OUKOVO LK
160dvvapio PETAED TNG OVOAGTIKNG OIS TOV HETOXMY KL TNG L1 XPIHOTIKAS avTurapoyficio?.
Axolov0mg, cOvppmva pe to apbpo 3 e tpdc Odnyiog 68/151/EOK, n ev Tpoovapepduevn
éxBeon mpémet va dnpoctevfeit®.

Kpiverar avaykaio va avagepBel 6tin Odnyio mepéyetl eEapécelg amd TV LIOYPEMOT NG
EKOE0NC EUTEIPOYVOLOVOVY OV TaL KpaTn pEAN pmopovv vo tpofréyouvi®, Bacet tov dpdpov
49 mc Odnyiog (EE) 2017/1132, to kpdtn AN, LTOPOVY VO UV EQaPLOLOVV TNV VTOYPEDON
g £kBeomg epmepoyvoudvev 6tav o 90% tng ovopactikng a&iag, 1 o€ mepintmon EAAeWNg
OVOUOGTIKNG a&log, TS AoYioTiknG a&ilag OA®mV TV LETOXDV £xEl EKO0DEL EVOVTL EIGQOPOV GE
€looc amd pia 1) TEPIOCOTEPEG ETAUPEIEG KOt TANPOVVTIOL Ol TEPUTEP® TPOLTOBECELS TOV TO
TpoavapepOLEVO GpBpo opilerl?’.

Qo1600, 10 KAOEGTOC AVTO £YEL YOAPDOGEL TEPLGGOTEPO pEe TV Odnyia 2006/68/EK tov

Evponaikov KowvopovAiov kat tov ZvpuBoviiov, g 6™ ZenteuPpiov 2006, yio tpomomoinom

102 Avtictoryo ap. 10 tng Agdtepng Eranpiknc Odnyiog 77/91/EOK.

103 Ap. 49(1)(2) g Odnylag (EE) 2017/1132 (avtictoro ap. 10(1)(2) tng Agvtepng Etarpikng Odnyiog
77/91/EOK).

104 E, Tarelli, supra note 51, 17.

105 Ap. 49(3) g Odnyiog (EE) 2017/1132 (avtictoryo ap. 10(3) tng Aevtepng Etoupucric Odnyiog 77/91/EOK).
BA. xon V. Edwards, supra note 10, 62.

106 Ap. 49(4)(5) Tng Odnyiag (EE) 2017/1132.

107 On mpovmodéceig mov Tilevton 6to dp. 49(4) (a)-(ot) g Odnyiag (EE) 2017/1132 (avtictoryo ap. 10(4) g
Agbtepng Etapucng Odnyiog 77/91/EOK), givan o €€ng: (o) 660V apopd T SIKOLOVY0 TOV ELGOOPAOV OVTOV
etapeio, To TPOGOTA 1 Ol eTaLpeieg mov avapépovtal oto apbpo 4 otoyeio 0), va Egovv mapartnOel amd
ovvtaén exbécemg TV UTEPOYVOLOVOV, (B) N Tapaitnon avti va et dnpooctevdel copeva pe v Tapdypapo
3, (y) ot elopépovoeg etapeieg va dtobétovv amobelaTikd Tov 0 VOPOG 1 TO KOTAGTATIKO OV EMTPETOVY VO
StavepnBobv Kot TV omoiwv To VYOG va gival TOLAGYIGTOV {60 pe TV ovopaoTiki ot 1) o€ TepimTmon EAAENYTG
ovopaotiking afilag, pe T Aoywotikn ol Tov petoydv mov exdodnkav €vavtl gilopopdv oe gidog, () ot
E10PEPOVOES ETALPEIES VA EYYVAVTAL, LEYPL TO TOGH TOL TPOSIOPILETAL GTO GTOLXELD ¥) Y10 TAL X PEN TG IKOLOVY OV
etapeiag, Ta omoio dnpovpyONKay and TV £KS00T TV LETOYMV £VAVTL EGQOPOV € 100 PLéEYPL KOl £va £TOG
HETE TN dNUHOGiEuoN TV ETNGIOV AOYAPLIGLLOV TNG ETAPELNG QVTNG YOl T YPNOT) 6TN S1dpKEL TNG omolag £yvay
ot elopopéc. Katd ) dibpkela g npobeopiog avtig amayopevetor n petofifacn tov ev Adym peToy®dv, (€) 1
gyyomon mov mpoPArémetor oto otoyeio 8) va €xel dnpootevdel cvpPOva pe TV Topdypoeo 3 kot (oT) ot
E10PEPOLOEG £TAPEIES VAL KEPAANLOTOOUV 0G0 160 ' €Kelvo TOL TPOGdOPILETOL GTO GTOLKEID ), EVIACCOVTAG
70 o¢ amobepoTiKd To omoio va pmopet va dtavepun el povo votepa amd Tpio £ PETA TN ONLOGIEVON TOV ETNGIWV
AOYOPLOGU®V TNG SIKOOVYOL ETULPELNG TOV GYETIKMV LLE TN XPNON 0T S1APKELN TNG OTOl0G £YVAV OL EIGPOPES T,
EVOEYOLEVMG, LeTAYEVESTEPQ OTAV Ba £x0LV KavomomBel OAEC 0L AMALTIGELG TOL £ival GYETIKEG LE TNV €yYyOnon
mov wpoPAéneton 6to oToryElo d) Ko £xovv TpoPAndel evtdg g mpobeciiog avtrc. BA. kot A. Kotoipng, supra
note 1, 983-984.
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g Odnyiag 77/91/EOK tov Zupoviiov, oyeTikd pe T cHOTACN TNG OVOVOLOL ETOPELNG Kot
™ Swtpnon kKot 11§ petaforég tov kepaiaiov tg. H Odnyia 2006/68/EK, tpomomoince
Aowmdv v Odnyia 77/91/EOK, ftot ) Agdtepn Etaipikry Odnyia, mpocHétoviag to apbHpo
1001%, cOuemva pe 0 omoio, To KpATH MEAN HTOPOVV VO TAPEKKAIVOLY omtd TV amaitnom
cvvtaéng ékfeong epmepoyvoudvevi®. Edv 1o kpdrog péhog £xet emAEEst va epopprdcet T
e€aipeon amd Vv amaitmom ovvtaing éxbeong eumepoyvopova, n etopeion Ba Exel v
vroypémaon vo mpofel og 1daitepn dnpocicvon dMimaong, n omoia B avagépel TNV TEPLYpAON
NG OYXETIKNG €10QOPAG o€ €idoc, v a&la g, MAwon v o av N aéia avtiotoryel otnv
OVOULOOTIKT] 1] AOYIGTIKN KaTh TepinTwon aio Tov HETOYDV, KaB®OS emiong Kot SNAwon 6Tl dev

GUVTPEYOLV VEEC TEPIGTAGELS OGOV APOPE THV 0pyIky omotiunon o

. Yrnoypoppifeton mmg ta
o hve puOpictnkay yio Tpdtn opd pe tnv Odnyia 2006/68/EK, pe v tpocHnkmn tov to1e
apBpov 10p*1,

Amd T0 OVOTEP® TPOKVMTEL TS O PNTOG OKOMOG TNG OMAOVGTELONG, MHEC® TNG
tponomoinong pe v Oonyia 2006/68/EK kot g mpoctnkng tov dpbpov 10a kot 108, frav
Vo EMTPOTEL 6TIC ONUOCLEG EMYEPNCELS V. AapBdvouy VTOYN GAAEG LETOYEG TTEPAY OO TIG
HETOYEG OE HETPNTE, YOPIG VO amoTtovy ovTéG Vo AGBoVV €101KN TPAYLOTOYVOUOCLVY] GE
TEPUTTMOOELS OTIS OMOIEG LIAPYEL VO, ONUEID AVAPOPES Yo TNV QmOTiUNGoN TG &V AOY®
avTimapoynctte.

To pBpo 52 tng Odnyiog (EE) 2017/11321% kpibnke w¢ Sioitepnc onuaciag, agov
OMOGKOTEL TNV gvioyvon Tov puBuicemv tov dpbpov 51 ¢ TPog TIG E16POPEG GE €100G Ko
amokAsiet Tov kivéuvo Tov «pavopévon e HeTd—idpvong»tt. O kivduvog avtdg, apopd Ty
TEPIMTMOOT TOL TO KEPAALNO KOADTTETOL KLPIWG 0o TOVG WOPVTES TNG ETOPEING e LETPNTA KOl
OV, OKOAOVOMC, M ETOIPEIN YPNOUOTOUCEL AVTE TOL YPNUATO YO, TNV OyOPA OO QVTOVG
VIEPEKTILMUEVOV GTOLYEI®V TOV evepynTikoD g,

‘Eto, gtvan yivetan aviiinmeo 6t to épBpo 52 éxel oG GKOTO TNV AMOTPOT TNG MO TAV®

katdypnong. H nébodog mov axkoArovbein ev Aoy Odnyia eivor ) enéktacn tov tpobmobicemv

108 Avtictoryo ap. 50 g Odnyiag (EE) 2017/1132.

109 Ap. 50(3) ¢ Odnyiac (EE) 2017/1132. BX. emiong N. de Luca, supra note 12, 192 ko A. Cahn, D. C. Donald,
Comparative Company Law, Text and Cases on the Laws Governing Corporations in Germany, the UK and the
USA, second edition, 2018, 197.

110 Ap. 51 (1)(0)-(3) e Odnyiog (EE) 2017/1132.

11 Avtictoryo ap. 51 g Odnyiag (EE) 2017/1132.

112 M. Notari, “The Appraisal Regime of Contributions in Kind in the Light of Amendments to Second EEC
Directive”, European Company and Financial Law Review, 2010, 79-80.

13 Avtiotoryo ap. 11 g Agdtepng Etarpikrig Odnyiog 77/91/EOK.

1145, Grundmann, supra note 20, 224.

15 A. Kotoipng, supra note 1, 985.
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Yoo TV €kBecT EUTEPOYVOUOVOV KOl TOV SOTVITOCEMY OMNUOGLOTNTAS TOV TPOPAETEL TO
GpOpo 49 map. 1 Kot 6TIC AMOKTAGELS AVTEC, VIO TOV TPAGHETO OPO TNG £YKPLoT amd TAELPAS
™G YeVIKNG GuVELEVONC TG etanpeiogtte.,

Amd 6oa £rovv avorvbel avoTépm, TPOKOHTTEL TOC 01 KAVOVEG OV €l0YONcav pe TV
Odnyia 2006/68/EK, mov tpomonoince tn Agvutepn Etaupikny Odnyio Kot ¢TdvovTog péypt Kot
onuepa otmv Odnyila (EE) 2017/1132, emyepodv va mpomBncovy TV amloVGTELGT Kot
EKGLYYPOVICUO 1TNG E€10Qopag oe &€idoc. QotdcOo, 1 Omaitnon Yo omoTiUNon TOV
EUTEPOYVOUOVOV deV EEAAEIPETAL TANP®G, OALL LOVO GTIC TEPUTTMOGEIS TOV £XEL MOM Yivel
arotiunon. [Na 11g avapepbeiceg mepmTOGES, TPEMEL VO TNPOVVTIOL OPIGUEVOL OPOL KOt

npovimoféaels.

4. Avatypnon Kegpolraiov.

Onwg &xer oM avaeepbel, £vog ek v KOprwv otdywv T Asdtepng Etapikng Odnyiog,
Nrav 1 VapUOVIoT TV EBVIKOV OIKOI®MV MG TPOG TOVE KOVOVEG TEPT GVGTACNG TNG AVAOVUUNG
gTaupeiog kon mepi g Stotpnong kot mepi Tov petaformv Tov kepolaiov .

H Agvtepn Etaipikn Oonyia, emPdiietl Eva avotnpd kabeotdg dlotnpnong KeQoAaiov ota
Kpatn puéEAN, 1o omoio Bacileton Kupiwg oe otabepd KaAvEOEY KepdAato.

To kaBeotdg d1atpNoNg ToL KEPaAaiov £xel dVo atotyeia: (a) T0 EAAYIOTO KEQAANLO TOV
opilel 0 VOHOC ®¢g TPoHTHOHEST Yo TNV EVOOUAT®OT HoG avavoung etotpeiog kal (B) v
amaitnon yio T STpnon Tov kepataiov ovtovs,

To d6ypa TG draTrpMo”Ng KEQPAAAIOL £XEL G OKOTO VoL O10GPUMGEL OTL TO EKO0OEV PETOYIKO
Kepdloto o etonpeiog Swompeitanl®. Enopévoc, o xovovag g Srhpnong kepooiov
neplopilel amhadg v eAevBepia oG Topeiag Vo EMOTPEYEL GTOVG LETOYOVS TNG TO KEQAAOLOL
oL omoiaL apyIKkd etyav eyypagel yio Tic petoyés i, Topemva pe ™ apyr o, To ekd00éy
petoywkd Ke@oilowo pog etarpeiag Bewpeitar topeio gyyonoewv yuoo v TPOCTOGIO TOV

TGTOTOV Kol KAOE TOTOTIC Exetl Stcaimpa vor eEETAGEL TO KeEPALo0 owTHZ,

116 |bid.

117 A, Kotoipng, supra note 1, 977.

118 A, Cahn, D. C. Donald, supra note 110, 255.

119 F.H.I. Cassim, “The reform of Company Law and the Capital Maintenance Concept”, South African Law
Journal, 2005, 285.

120 | bid.

121 |bid.
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O mopnvag g Bempiog g dtatnpnong Kepaiaiov ivol 4Tt povo Ta KEPON KaTafdAlovTot
OTOVG UETOYOVG, €VM TO KEPAAOLO OloTnpeitol ®¢ HEGO TPOCTAUCING TMV MOTOTOV TOV
ETOUPELDV EVAVTL KIVSHVOV TOV GUVSEOVTAL [E TNV TEPopiopévy evddvn Tov petdyovi??, H
etapeio dev pmopel yopic v Gdela Tov dikaotnpiov 1 TV €kdoom €01KNG dadKaciag, va
EMOTPEYEL TO KEPAAALO TNG OTOVG LETOYOVG TNG, LUE ATOTEAES LA, it TPAEN 1) OO0 IGOJVVALLET
pe un €£0VC10S0TNEVT EMOTPOPN KeEPaAaimv vo givor ultra vires kot va pnv pmopet vo
emkupOel amd tovg petdyovct?®, Emopévmg, n apyl OTL T0 PETOYIKO KEQAAOLO TPEMEL VoL
dwtnpnBel, oamotelel BepeMdon apyn TOV ETAPIKOV OKaiov, ooV opilel OTL Ol eTOPEieg
TPEMEL VoL S10TNPOVY TO KEPUAALO AOIKTO Yio TV TOPOYH ACPAAEIOG TOV TOTMOTOV,

Mo and t1c Bacikéc Asttovpyieg TG £Vvolag Tov VOLIOV KEQOAAiov, vd TV dmoyn g
ETAPIKNG XPNUOTOOOTNONG, OOGPOMEEL OTL O1 TOTMOTEG £YOVV TPOVOULOKT TPOGPacN oTa
TEPLOVOLOKA oToL el TNG etanpeiog kot meplopilel v e€ovoia g eTtaupeiog vo Kotafaiiet
LEPIGLLOTA KO VOL TPAYLATOTOEL Stavopés 6toug petdyovct?. H amdktnon idiov petoydv amd
v etaipeio, eival o€ 0KOVOUIKO EMMEOO TAPOUOLOL [LE TN SLOVOUT TEPLOVGIOKADV GTOLYEIWV
OTOVG HETOYOVG KOl 1 ¥pNUatodoTikn Ponbeia €xer Wiaitepn onupoacic 610 TAAICIO NG
e€ayopdc, OOV 1 AmOKINON EAEYYOL WG ETOpeiag ypnuatodoteitor amd To 10w TO
TEPLOVGLOKA GTOLKELD TNG, O aoPALELa’?S,

Evloyo pmopel kOmol0¢ vor GUUTEPAVEL TMOG TO GLYKEKPIUEVO KaBeoT®dg otnpilel Tovg
VOLLOVE KOVOVEG GTOVG TOUEIG TNG SLOVOUTG GTOVG LETOYOVGS, TNG ATOKTNONG {010V LETOY DV,
™G amayopevong ypNHoTtodoTikng Pondetag, g peiwong kot e adénong Tov Tanpikon

KePoAaiov, ot omoiotl Ba avarlvBovv 6T cuvEXELD.

4.1. Avavopéc 6ToVG PETOYOVG.

M etopeio elvar Egxwplot VOWKNA OVIOTNTO Kol, oV TPOKELTOL Yo eTopeio
TEPLOPIOUEVTG VOVVNG, M €VOVVN TV peTdY®V TG eivan eniong mepropopévn. T'a avtd 10

AOYO, VTLAPYEL 1| AVAYKN Y10 KAVOVES TTOV TTPOGTATEVOLVV EMAPKDS TOGO TOVS MOTMTEG, OGO Ko

122 3. Armour, supra note 31, 355. BA. emiong B. Hannigan, Company Law, 5 Edition, Oxford University Press,
2018, 621.

123 Md. S. Islam, “The Doctrine of Capital Maintenance and its Statutory Developments: An Analysis, The
Northern University Journal of Law, 2013, 48.

124 |bid, 47.

125 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 762.

126 |hid, 763.
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TOVG HETOYOVE, GUUTEPIAAUPOVOLEVOVY TV LEYNPOUVTOV PeTdymvi?, sfov Kot 1 drapén
KOVOV®V OGOV apopd TIG SIOVOULEC.

O kowoTik6G vopoBEtng mpoPAETEL HETPOL HLOTHPTONG TOV UETOYIKOD KEQPAAOIOV UETE TNV
idpvon ¢ eToUpEiOG Yo TNV TPOGTAGIN TOV, CLUTEPIAAUPAVOUEVOV Kol LETPOV CYETIKA LE
TOV TEPOPICUO TOV SOVOUADV GTOVG UETOYOVS. QOTOCO, 1 OMOTEAECUOTIKOTNTO TNG
dTNPNONG KEPAANIOV MG KOOEGTOTOG TEPLOPIGHOV TNG SLOVOUNG KEPOMV YO TNV TPOGTAUCTOL
TOV TOTOTOV, peletOnke kat cu{nmidnke £vrova otnv EE?S,

Ta apBpa 56 ko 57 g Odnyiog (EE) 2017/1132, agopodv TiG S0VOUES TTPOG TOLG
netdyovct?e.

Ext6¢ and ™ mepintmon g peimong Tov KEQOAOIOV, 1 EMGTPOPY| TOV KEPAANIOL HECH
SV LDV GTOVG LETOYOVG OMOTPEMETOL, LE AMAOTEPO GKOTO TNV TPOGTOGio TV ToTmTdv P, H
TPOGTACIO TOV TOTOTAOV Eivol DYIGTNG CNUOGIOS, PO EAV 01 TICTMOTES OEV TPOGTATEVOVTOL
emapk®C, dev Bo Tapéxovv 1 dev Ba xopnyov davetn oe pia stonpeia®l. Inusidveton mog 1
Odnyia o€ divel TOV 0pIoUO TNG «OLOVOUNC», OUMG TPOGO10PILet TO TEPLEYOUEVO TNG, TOV QLPOPA
KUploe ™V KATAPBOA UEPICUATMV Kol TOKOV GYETIKGOV HE TG Hetoxéc 2. Efvoun onpavtiko
®oTOCO Vo, avapepBel 6TL 1 «dravopny Ba pmopovice dvvNTIKAE Vo TEPIAAUPAVEL OTO100NTOTE
TOADTILO TEPLOVGLAKO GTOLYEI0 aviiket oty etatpsiots,

Av xou 1 Odnyia (EE) 2017/1132 dev avabéter eovoia pepiopdtomv, ovte mpoPAémet
OLYKEKPIEVN Oladtkacio, to €Bvikd olkamo mpémer va eaceaiilel v ion kaTavoun
LEPIGUATOV 6TOVG UETOXOVC, oty Bdon g apyic mov apopd Vv ion petaysipion OAwv
TOV UETOY®V OV gupickovion oty 1ot B€om, n omoia katoyvpmdveTOL 6To ApBpo 85 NG
Odnyiag.

To épbpo 56 g Odnyiag (EE) 2017/1132, amaitel o1 S10vVOUEG TV SNUOCIOV ETAUPEIDV VO

KOVOTTO0UV TOGO TOL GTOLYELN TOV EVEPYNTIKOV 1GOAOYIGHOV, OGO Kot T0 Kabapd mAEOVAGUA

127 J. Seehausen, “Payment of (Extraordinary) Dividends: What if the Company Law Rules are Breached?
European Company Law, 2020, 2.

128 X S. Xiong, “Time to Revisit Capital Maintenance on Profits Distribution: Lesson from Carillion and Beyond”
European Business Law Review, 2020. 266.

129 Avtictorya ap. 15 xan ap. 16 g Asvtepng Etonpucrig Odnyiag 77/91/EOK.

130 Ap. 56(1) Odnyiog (EE) 2017/1132, (avtictoryo ap. 15(1)(a) tng Asvtepng Etarpikng Odnyiog 77/91/EOK).
181 ], Seehausen, supra note 128, 3.

132 Ap. 56(4) Odnyiog (EE) 2017/1132, (avtictoryo ap. 15(1)(8) e Asvtepng Etanpucng Odnyioag 77/91/EOK).
133 A, Cahn, D.C. Donald, supra note 110, 258.

134 |bid, 258.
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£6080Vv®. Tuykekpiuéva, n Odnyia spoapudlel £va SmAL TPOCTUTELTIKS KUDEGTAOC Y10 TNV
VTOGTAPIEN TOV KEQaAaion HoOMC avérOett3e,

Bdoet tov apbBpov 56 map. 1 kot 2, 1 dStavopun 6TOVG LETOYOVS OTayOpEVETAL OTOV KATE TNV
MEN ¢ televtaiog OKOVOKNG ypNons, to kaboapd evepyntikd g etopeiog eivar 1,
ovveneio ™G ev AOym S10voung, UTopel v KataoTel KkpOTEPO 0md TO KOAVPOEY Ke@AAao,
LEIMUEVO KOTA TO TOGO TOL £xel KaAGOEl, 0ALd Sev £xet katafnOeit®’. ‘Etot, dev pmopei vor
Yivel dlavopun 6Tovg HETOXOVE, €4V Ta KaBapd TEPLOVCIAKA GTOLYEID TOV TPOKVTTOVV OO TOVG
€TNGLOVG AOYOPLOGHOVS TG eTonpeiag Ba Mtav yaunilotepo amd 10 AOpOIGHA TOV VOOV
KEQOAOTOV KoL OOV TOV VTOYPEDTIKGY amofepaticdvi®,

Eniong, oe mepintwon mov n dwavoun emrpénetal, 10 moco kdbe dtovoung oev umopel va
vrepPaivel Ta Kabopd KEPON TOV TPONYOVUEVOD OIKOVOKOD £TOVG, GLV TLYOV KEPON OV
amo@EPOLY Kot dtovEpovy amofepotikd, peiov Opme TG (NUEG mov Pmopel vo, TPoKOTTOVV,
kaBmg ko Ta Tood mov Tifevtol o€ amofeUATIKO GUUPMVO [LE TO VOUO 1) TO KOTACTUTIKO TNG
stoupeiact®®. Q¢ ex TovTov, N sToupeia dTAV TPAYHOTOTOE] StavOopES, TPEMEL vaL Statnpel £va
6TafEPd TOGH TEPLOVGIAKAOV CTOYEIMV, TO OO0 VL 1GOVTOL [IE TO HETOYIKO NG KePAAo1oC.
H p0Buion avtr suvoéel v Evvola g dtovoung (KEPO®Y Kot TOK®V) HOVO LLE TNV «OVOIKTN»,
SMMAOSN KaTd TOV 160A0YIGHO, Stovopn| TV KEPSDV Tmv PeTdmvI4,

210 onueio oVTO GNUEUBVETOL OTL O TPOGIOPIGUAC TOV KaBapOoD EVEPYNTIKOD TWV KEPODV
Ko {Nuodv \Tav  apyikd avtikeipevo g 1ot mpooexovg Tétaptng Odnyiact®? ko
vrootnpiydnke 611 o1 ev AOY® dwtdelg Oa Enpene va evoopatmbodv ot Agbtepn Etaipikn
Odnyia, KaBOTL ATOTEAOVY amOPOITNTES EVOGCIOKES OLUTAEELS GYETIKA LE TN O10THPNON TOL
KEPOAOIOV TTOL GLVIGTA TNV €YYV T TOV TOTOTOV, 10IMG SOTL ATAYOPEVOLV TN UEIMOCT) TOV

KEPOAOIOV HECH OOIKALOAOYNT®V SOVOUDV GTOVG HETOYOVS Kot Teptopilovv n duvoToTnTo

™G £TONPEing Vo omokTd SikéC TnG peToyEcte.

135 J. Rickford, “Reforming Capital: Report of the Interdisciplinary Group on Capital Maintenance”, European
Business Law Review, 2004, 962.

136 H. Fleischer, “Disguised Distributions and Capital Maintenance in European Company Law” e M. Lutter,
Legal Capital in Europe, W. de Gruyter Recht, 2006, 98.

187 Ap. 56(1)(2) Odnylag (EE) 2017/1132, (ovtictoyo ap. 15(1)(a)(B) g Aedtepng Etaupirg Odnylog
77/91/EOK).

138 p,0. Mlbert, M. Brike, supra note 4, 704.

139 Ap. 56(3) Odnyiog (EE) 2017/1132, (avtictoryo ap. 15(1)(y) e Asvtepng Etarpikng Odnyiog 77/91/EOK).
140 J, Rickford, “Legal Approaches to Restricting Distributions to Shareholders: Balance Sheet Tests and Solvency
Tests”, European Business Organization Law Review, 2006, 140.

141 A. Kotoipng, supra note 1, 989.

142 |bid. BA. enfong E. Ferran, supra note 54, 17-18.

143 Txéym 40 Odnyiog (EE) 2017/1132 (avtictoyn okéyn 4 g Agdtepng Etarpikic Odnyiog 77/91/EOK).
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Inuewdveton emiong 6Tt ot pubuiceig tng OdMyiag TOV APOPOVV TIC AVOIKTEG JLUVOLES GTOVG
HETOYOVG, TOPEYOLV TNV dLVAUTOTNTA GTO KPATN UEAN VO ETEKTEIVOLV TNV TPOCTOGIK TOL
KEPAAAIOV [LE OTTOYOPEVGEIC KEKOAVUUEVDV OOVOUADV, 0OV 0VTd dtKaoAoyeitat TO60 and v
EALEWYT OPICHOV TNG «IOVOUNG» KOl TOV GKOTO TNG OTOyOPELGNG TV SoVOU®YV OG0 Kot amd
™mv apyn g iong petaysiponct#,

Axoun, n Odnyia, pe 0 apBpo 56 map. 5(P), emttpénet v Kotaforn mpokatafoAidv emi
LEPIGLATOV VIO KATOLES TPOVTOOESELS, T)TOL TNV KATAPTION AOYIGTIKNG KOTAGTOONG old TNV
omoio vo TpokLTTEL OTL Ta O1BESIUA TOGA ETAPKOVY Yo TN OOVOUN KoL T Un vépPacn Tov
TGOV TOV KEPSMY OV £lyav Yivel HeTd T TEAOG TG TEAEVTATAC XpYong®®.

O1 mpoavagepBeicec Sotalelc Tov dpBpov 56 e Odnyiact*® de Biyovv Tic Sratdéeic Tov
KPOTOV LEADV TTOV aPpopovV TNV aHENGT TOV KOAVPOEVTOC KEQAANIOV LE TNV KEQOANLOTOIN oM
TV amofepaticdvit.

Xoppova pe v Oonyia, o Kpdtn HEAN €Q0LV TNV EVYEPELD VO TOPEKKAIVOVY amd TNV
AmoyOPELON TNG OVOUNG OTOLG UETOYOVLS OTAV TPOKEITOL Y10 ETOPEIEG EMEVOVCEMV LE
otafepd kepahoio*®. Qc etoupeisg emevdvcemv pe oTABEPH KEPALOLO, VOOUVTOL EKEIVEC TOV
€XYOVV OMOKAEIGTIKO OVTIKEIEVO TNV EMEVOLOT TOV KEPUAOI®V TOVG GE AEIOYPAPa, OKIVITESG
a&leg N dAlec adiec, pe amOTEPO OKOTO TNV KATAVOU TOV KVOOV®V amd €TEVIVCELS KOl TO
OKOVOUIKO OQEAOG TV UETOY®V TOLG OmO TN JOlyElpton TG MEPOVCING KOL Ol OTOIEG
TpoPaivovy 6g SNUOGLO TPOGKANGT Y10l TNV EMEVEVGT| TV HETOYDY TOVC Y,

e mepinTmon mov Ta KPATN LEAN KAVOLV EQUPUOCOVY TNV TTO TAVE® dLVOTOTNTA, OPEILOVY
Vo, GUUUOPP®OOVV GE STVITMGELS EVNUEPWOONG, OTMG OTINV OVAYpPOEY| TNG HOPPNG TNG
eTAPEIOG KoL 6TOV TEPLOPIGHS TmV Stovopmvi™,

To apBpo 57 amaitel kB dravoun, mov yiveton avtiBeta wpog to dpOpo 56 g OoMyiag(EE)
2017/1132, va emotpépetor and Tov dtkaovyo, €bv N etaipeia amodeilel 0Tt yvopile v

napatumio 1| dev amoderydel 611 Sev yvdtay va v ayvosit>t

. H 61dta&n avt) oyetileton pe
TEPMTAOGELS KATO TIG OTOIEG Ol SLOVOWES TTPOG TOVG UETOXOVG Yivovtal Katd mapdfacn twov

Kavovav g Odnylag Kol 68 TEPTTOCEIS KOTA TIG 0oleg dgv MANPOVVTOL Ol OTALTHGELS Yo

144 A, Kotoiprg, supra note 1, 989. J. Rickford, supra note 141, 140.

145 Ap. 56(5) Odnyiog (EE) 2017/1132 (avtictoryo ap. 15(2) tg Acdrepng Erarpikic Odnyiag 77/91/EOK).

148 Avtictoryo ap. 15 g Agdrepng Etanpikic Odnyiog 77/91/EOK.

147 Ap. 56(6) Odnyiog (EE) 2017/1132 (avtictoyo ap. 15(3) mg Asvtepng Etaupikrg Odnyiag 77/91/EOK).

148 Ap. 56(7) Odnyiag (EE) 2017/1132 (avtiotoyo ap. 15(4) g Acdtepng Eranpikic Odnyiag 77/91/EOK).

149 Ap. 56(7)(0)-(B) Odnyiog (EE) 2017/1132 (ovtictoyo op.15(4) (o) g Asvtepng Etoupucric Odnylog
77/91/EOK).

150 Ap. 56 (7)(a)-(y) Odnyiog (EE) 2017/1132 (avtictoyo ap. 15(4)(a)-(y) g Agdtepng Etarpikig Odnyiag
77/91/EOK).

151 Avtictoryo ap. 16 g Agvtepng Etarpikrig Odnyiog 77/91/EOK.
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™mv kataPorn peptopdrovi>2. Tt Paon tov dpbpov avtov, 1 afinon EmMoTPoPg Asttovpyet
©¢ KUPOGT), £TGL DGTE VO, IGYVPOTOIEITOL 1) TPAKTIKY ATOTELEGHOTIKOTNTA TG amaydpevonct>s,
EmumAéov, ta pepicpata SnAmvovtal Kot KataBAALovTal, a@dTov TPMOTO 1 YEVIKN GLVELELON
™G etonpeiog eykpivel TOvg £TNGL0VC Aoyoplacuovc™,

Kpivetar &0 avagopds to 6tL 1 Agdtepn Etoupikny Odnyio dev mepiéyetl dotdéelc mov
a@OpOVV PNTA TNV OITOPLYT| TOV TEPLOPICUADV GTN SLOVOUT, ®GTOCO, AKOUTN Kol TPV owd TNV
dnuocigvon g Odnyiag, Ta yepravikd dtkaotipla eiyav Bepedoet éva mepimAoko chHoTHN
KavOvVoV yvootd g «kpueég dtavouécy (hidden distribution), 6mov ot mieiotor Bewpnricoi
EKpvoy OTL AVTOL ATOTEAOVY UEPOS TV EVPOTATKAOV Kavovav mov Oeomilovion ota apBpa 56
ko 57 g Odnyiact™.

[Ma v gvpeon pog kpLENS dtavoung, ivor amapaitnTn 1 AVTOALOYT] OIKOVO LKAV aryafmdv
HETOEL NG etanpeiog Ko evag LETOYOL, HE OpovS 6TOVG omoiovg 1 etoupeio dev Oa glye
CLUPMVNOCEL OTAV ElYE GYEON UE TPITOLG OV OEV ELYOV GYEON KOl WG GLVETELD TNG EV AOY®
S1VOLNC 0 PETOYOC TIPEMEL VL ETIGTPEYEL TNV KpL@T| Stavopny oty etonpeial®®.

Etvor axopun onuoavtikd va AeyBel mog, o mepintmorn onuovtikng peimong tov kaAveBEvtog
KePoAiov, omanteiton cHYKANON TG YEVIKNG GuVELELONG £VTOG TpoBeauiag mTov TpoPAcmel N
ebvikn vopobecia, £tol wote va egetacel edv Ba mpémer va Avbel n etoupeia 1 va AneOel
omoodNmote GAA0 pétpor®’. To GpHpo mOv APOPE TV GNHOVTIKY UEIMGT TOV KOAVPOLEVTOG
KePoAaiov, gaivetorl va un 6ivel oplopd yio avTiv, aenvovtog Tov eBvikd vopobétn va v
npocdopice’®®. Emmpocheta, mapatnpeiton 0Tt 6TV EMGNUN UETAPPOCT] GTOL EAAVIKG TNG
map. 2 Tov €V AOY®, €K TOPAOPOUNG avaypdpeton OTL 0 €8viKOC vouoBEtng oev pumopei va
kafopicel ®g oNUOVTIKY TN HEI®ON TOL KEPAANIOL KATA TOGO PEYOADTEPO OO TO KOAVQOEY
KEPAAOLO, EVM OTO OAVTIIGTOLO OYYAIKO, YOAMIKO Kol yeEPUOVIKO keipevo tng Odmyiag,
avagépeTor 0Tt 0 €Bvikdg vopoBétng dev umopel va Kabopicer og onpavtikn peiwon Tov
KEQOUAOHOV K0T TOGH PEYOADTEPO TOV LIGOV TOV KOAVPOEVTOG KePataiovt®,

Q¢ mpokvmtel amd 10 aphpo 58 g Oomyiag (EE) 2017/1132, o €Bvikdc vopobéng mpémet
Vo TPOGOI0PIcEL TO10G TPEMEL VO GUYKAAEGEL TN YEVIKT] GUVEAEVLOT] KOl Ol dladtkacio Oo

npénel va, akolovOnOel, apol kdtt T€1010 dev TPoPAEneTaL 6TO GLYKEKPYEVO ApBpo.

152 ], Seehausen, supra note 128, 7.

153 A. Kotoipng, supra note 1, 990.

154 N. de Luca, supra note 12, 200.

155 P, O. Miilbert, M. Brike, supra note 4, 705-706.

1%6 | hid.

157 Ap. 58(1) Odnyiog (EE) 2017/1132 (avtictoyo ap. 17(1) mg Asdtepng Etaupucric Odnyiag 77/91/EOK).
158 Ap. 58(2) Odnyiog (EE) 2017/1132 (avtictoyo ap. 17(2) mg Asvtepng Etaupucric Odnyiag 77/91/EOK).
159 A. AdeEavdpomoviov, supra note 24, 46.
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YKomA¢ TG ®G v dtdTaéng elval | TPOSTAGIO TOV TGTOTAOV, OAAL KUPI®MG TOV HETOY®V,
a@oV otn Bdacn Tov ApBpov awToD, TPEMEL VoL YIVETAL YVOOTN 1 OIKOVOUIKY] KOTAGTOGT TNG
eTapeing 0TOVG PETOYOVG TNG, TA GLUPEPOVTIN TV omoimv Biyovtal dueca, £Tol OGTE Vo
amopootoBel n oYM ¢ sTapsiog.

Kpiowo anotelel 1o ypovikd onueio mov Ba wpémet o eBvikdg vopoBEng va kabopicel tnv
EVIUEPMOT] TOV LETOYOV MG TPOS T CNUOVTIKY] LEIMOT TOV KEPOANIOV, £TGL MOTE 01 HETOYOL
vau €xouv xpdvo va AdPovv ta kotdAnia petpdt®l. Qc kpibnke amd to AEK oty vmobeson
Daihatsu'®?, o1 kupdoelC 6TV TEPITTOON TOL TO APUOSIO OPYAVO SEV CULYKOALGEL YEVIKN
OLVELELOT|, AEITOLPYOVV MG OGPAAELN Y10l TOVG LETOYOVGS, OIVOVTOS GE OVTOVG TNV OLVATOTNTA
Vo, GLYKANOEl 1 Tpoamartodpevn cuvélevontd,

Amd 660 Exovv AeyBel, GuvayETOL TOS 0 GTOYOG TOV KAVOVOV S10VOUNG EIval Vo TEPLOPLoTEL
n dwbéoun amddoon (limit the return available) otovg petodyovg, oe Babud mov va dwatnpeitan
T0 KEPAAOO NG etanpeiog, pe okomd va dtnpnBodv avETaQPeS o1 apyIKEG GLVOPOUES TMV
HELDV apoD 01 TIOTOTES 68 avTd okpPOC Pasilovrat yio TV Sk TOvG aoPaietal®,

[Tapodra avtd, o1 dStavopéS Pmopovv va dnpovpyncovy Bépata EAAEYNG TPOGTOGIOS TOGO
TOV HETOY®V, OGO Kol TV ToTOTOV. E1d1kdTEPD, 01 £V AdY® d10vOEG LELDVOLV TO O100EGTO
KEPAAOLO 7OV KAVOTOlEL TIG AVAYKES TOV TMOTOTOV Kot O£doUEVOL OTL mEPAaPavouy
EMOTPOPES TEPLOVCIOKDV GTOLYEIMV GTOVE LETOYOVS KATA TPOTEPULOTITO TPOS TA GLUPEPOVTOL
TOV TIGTOTOV, £X0VV T OLVATOTNTA VO TOPEUPAIVOVY GTO GVGTN LA TPOTEPALOTNHTMOV, TO OTOT0
OTOUTEL TNV 1IKOVOTOINGT TOV OMUITHGEMV TOV TOTOTOV 00 TNV ETOPEIN TPV amd TOLG
nétoyouct®. Emmléov, ot Swavopéc evdéyeton va eysipovv {nNTipoTa S1dkpiong PeTald Tov
LETOY@V, GTNV TEPIMTOGT TOV TPOTIUATAL [L10. OUASA PHETOYDV EvavTt oG GAANnGee.

Téhoc, £&xovv vroatnpybel kol dVO véa emyelpiuota, pe Baon Ta omoio apgiopnteiton N
OTOTEAEGLOTIKOTNTO TNG STPNONS KEPOANIOV MG KAOEGTDS TEPLOPIGLOV TNG SLOVOUNG TV
KEPOMV YO TNV TPOCTOGIN TOV TICTOTOV. LVYKEKPUEVA, £xel vrootnpydel dtL pe Paon

OMUEPIVI] OIKOVOUKT] YVAGT], OOV 01 aptBpol ETUPEUDV TOL KEPOAOTOOVVTAL LLE TEXVOAOYINL

180 |hid. A. Kotoipng, supra note 1, 990-991.

161 A. AdeEavdpomovrov, supra note 24, 46-47.

162 AEK C-97/96, Daihatsu-Handler eV v Daihatsu Deutschland GmbH, anépacn nuep. 04/12/97.

163' S, Grundmann, supra note 20, 230.

164 A. Sneddon, “Do the Rules on ‘Capital Maintenance’ Achieve Any Useful Purpose”, Edinburgh Student Law
Review, 2012, 30.

185 J. Rickford, supra note 136, 923. B\ eniong, E. Ferran, supra note 54, 15-16., R. Veil, “The regime of the
Capital Directive versus Alternative Systems”, o M. Lutter, Legal Capital in Europe, W. de Gruyter Recht, 2006,
75.

W. de Gruyter Recht, 2006, 91-92.

166 J, Rickford, supra note 136, 923. B\ eriong, E. Ferran, supra note 54, 15-16., R. Veil, supra note 166, 91-92.
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av&dvovtal avoloyikd, 1 Aoylotikn a&io Tov epappoletal oto mhylo oToLyEl EVEPYNTIKOV
ONUoLPYEL EMITAOKES YO TIS ETALPEIEG TOL AVTIUETOTILOVV SVOKOMEG e TN STNPNON TOV
kepaiaiov tovg. [lepartépw, £xel vmooTnprydel OTLN ATOTELECUATIKOTNTO TG CLVTHPNONG TOV
KEPOAOIOV G UNYXAVICUOG OCQAAELNS TOV TICTOTOV VTOUOVEVETAL A0 TO YeYovog OTL, 1M
KOVOTTOINGN NG KEQPUAALOKNG omoitnong amd TN dvoun Kepddv, dev eivar ion pe

PepeyyvOTTA TNG Emtysipnonct®’.

4.2. AT6KTNG1) WOIMV HETOYOV.

H amoéktmon and v etapeio dikdv e petoymv (acquisition of own shares) yopiletot o€
dvo kotnyopies:

(o) TNV TPOTOYEVT] ATOKTNGN TOV HETOYDOV («OvOANYM»), OTOV dNAadn N ETOPELN, KATA TO
WPLTIKO 6TA10 1) o€ TEPITTO®OT AOENON S KEPOAiov, avalapuPdvel LETOYEG TNG Yo TV KAALYN
TOV UETOYIKOV KEPAAAiov Kot

(B) ™ devtepoyev amdkINoMN, OV TPOyUaTOTOlEITOL o0 PETAPPAoEmG Ko pmopel va
eméN0et Gueco M upecal®s,

To apBpo 59 ¢ Odnyiog (EE) 2017/11321%°, amaryopedet Tv avélnyn omd v etoipeio

TOV HETOYOV TG, TOG0 Apecol’

, 0060 KOl EUUECOH UEGH TPOCMOTOV MOV EVEPYEL MG
avTImpOGmTOC TG etoipeiact’t. Inuetdvetal Tmg 1 v AdY® amoyOpELOT] EMEKTEIVETOL KO OTIC,
AVOAYELS PHETOYXDV TG UNTPING eTonpeia omd Buyatpucy tct’2. Ty mepintoon avty, M
avaAnyn Bsopeitar 6Tt ytve omd TV 18100 TV avdvopn stapsio Sniady Ty pmpknt’.
[Tepartépw, n wposHnkn tov ApBpov 24a péow g Odnyiag 92/101/EK (vov ap. 66 g
Odnyiag (EE) 2017/1132), elye wg oxomd vo amoKAEIGTEL Lo TOKTIKT OV £l)e avamtuydel 6To
mAaiolo g eEayopdg (in the context of takeovers), copewva pe v omoia, KoTd T diGpKeo
™G TEPOOOV Y TNV Omoio. oL TPOSEOPE eEayopds TMOPEUEIVE OVOIKTH, 1 ETOpEia

TapaKAunTel To 6pto Tov 10% yio v andkon Tev 1wV LETOX®OV NG Tov TG &lye emPAnOel

167 X. S. Xiong, supra note 129, 267.

188 A. AdeEavdpomovrov, supra note 24, 47.

189 Avtictoryo ap. 18 g Agdrepng Erarpikic Odnyiog 77/91/EOK.

170 Avtictoryo ap. 18(1) g Asvtepng Etonpuciig Odnyiag 77/91/EOK.

11 Ap. 59(2) g Odnyiag (EE) 2017/1132 (avtictoryo ap. 18(2) tg Asvtepng Etaupikig Odnyiog 77/91/EOK).
172 Ap. 67 tg Odnyiag (EE) 2017/1132 (avtictoyo ap. 24a g Asdtepng Etoupucric Odnyiag 77/91/EOK). To
apBpo 24a, mpootébnke ot Agdtepn Etarpucig Odnyia pe v Odnyia 92/101/EOK tov Zvppoviiov tng 231
Noepppiov 1992, yuo v tpomonoinom g Odnyiog 77/91/EOK 6c0v apopd T 60GTACN TG 0VAVLUNG ETOpEiog
Kot TN S1TPN o Kot TIG LETUPOAEG TOV KEPAANIOV TNG.

13 Ap. 67(1) g Odnylag (EE) 2017/1132, (avtictoiyo ap. 240 (la) tng Asdtepng Erapikic Odmyiog
77/91/EOK).
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pe ) Agutepn Etoupikn) Odnyia, [e TO Vo 0mOKTNGEL 1] BUYATPIKT TNG LETOYEG TNG YWPIC TO €V
MOy Oprot’,

"Eto1, n avaBedpnon tov opiov tov 10% amoteAetl onpovtikd Prpa Tpog v anAoboTevon
TOL VPIGTAREVOV KOOEGTMOTOG.

Emopévac, N mpotoyevig andktnomn amd TV TPEL SIKAOV TNG LETOXDV AoyopeVETOL KO
dev emdéyetan eEoPECELS. Xe TEPITTOON O€ AMOKTNONG LETOYDV LE EUUEST OVTUTPOCMITELGT,
Oewpeitar 0TL 0 EUPECOG AVTITPOSHOTOC VOAAUPAVEL TIG LETOYES Y10 OIKO TOL AOYAPLOCUO KO
npénet va KataBalel Ty ofio Tov petoxdy antdvi’®. Yrootnpiletal 6Tt otV tepintoot o,
0 EUUECOG OVTUTPOGMOTOG Oev £XEL Kapio amaitnon kotd g etapeiog va tov Katafaiel v
Samdvn ot ',

Kpiveton oromiun n didkpion e avaANYNg TV HETOXOV KATA TO 10PVTIKO GTAO10 KOt TNG
AVOANYNMG HETOY®V KATA TNV advénom tov Kepaiaiov, 6e mePImT®on GUeong avaANyns Tov
HETOYMV. ZTNV TPAOTN TEPITTOOT, 01 WPLTEC TG eToupeiag (Quokd 1 vouika tpdcwna), Ha
TPEMEL VoL KATABAAOVY TNV 0&lo TOV HETOYDV, EVAD GTY) dEVTEPT TEPITTOON, 1 Ai0 TOV HETOYDV
npénet va kataPAnOel amd Tovg vEoug 1) TuXOV VoV pétoyoug ov Ho amokticovy petoyéct’’.

e avtifeon pe v «avaAnym» 010V HETOYMV, 1) OTOKTNON 101MV HETOXOV amd TNV ETopEi
umopei va vrootsi epropiopovct’. H andxton Simv petoydv sivor Suvoth vid neptoptopoie
elval yuotl opiopéveg opég Kpivetanr wg YpNon Kot €OA0YN, €POGOV TO. GUUPEPOVTO TMV
HETOYOV KoL TOV davelstdv dev Oiyovton’®,

Optopéva kpdtn péEAN eméPfarov amOAVTY AmayOPEVOT TS ATOKINONG omd TNV eTopeio

KAV TS PETOXDVY, EV® GALA TO ETETPENOY G& oplopévec teptoocelc . T tov Adyo awTd,

174 v/, Edwards, supra note 10, 77.

115 Ap. 59(2) Odnyiog (EE) 2017/1132 (avtictoyo ap. 18(2) g Asvtepng Etaupikrg Odnyiag 77/91/EOK).

176 A. Kotoipng, supra note 1, 992,

17 Ap. 59(3) Odnyiog (EE) 2017/1132, (avtictoryo ap. 18(3) g Aevtepng Odnyiog 77/91/EOK), to onoio, oty
emionun EAANVIKY petdepacn avtov opilel katd AEEn ta e&ng «3. Ta mpoowra 1} 01 EToupPEIES TOV AVOPEPOVTAL
oto apbpo 4 ororyeio 0), n oe wepimrwon avéHoewS TOV KalDPHEVTOS KePaloiov, Ta. UEAN TOV O10IKNTIKOD 0PYaVOD
1 ¢ dievBdvoew¢ voypeodvrol vo eCopAcovY TS UETOXES 01 om0l Eyovy avalnplel katd mapafoon tov dpBpov
oavtod. Ilaviwg, n vouobeaio kpdtovg péiovg umopei vo pofiémer ot kabe evoropepouevos umopel vo. axaliayel
OO TNV VTOYPEWTH OVTH, OATOOELKVDOVTIOS OTL OEV VIEXEI TPOTWTIKG DIOLTIOTHTOY KOl GTNV EMIONUN oy yAn
petappact ovtod opilel kotd AEn ta g€ «3. The persons or companies or firms referred to in point (i) of
Article 4 or, in cases of an increase in subscribed capital, the members of the administrative or management body
shall be liable to pay for shares subscribed in contra-vention of this Article. However, the laws of a Member State
may provide that any such person may be released from his or her obligation if they prove that no fault is
attributable to them personally»

178 Ap. 59-63, 66 ka1 67 Odnyiag (EE) 2017/1132 (avtictouo ap. 19-22, ap. 24, kar op. 240 g Asdtepng Odnyiog
77/91/EOK).

179 A. Kotoipng, supra note 1, 992.

180 v/, Edwards, supra note 10, 70. N. de Luca, supra note 12, 209. Md. S. Islam, supra note 124, 51-54. L.
Enriques, J. R. Macey, supra note 39, 1178-1181. M. Andenas, F. Wooldridge, European Comparative Law,
Cambridge, 2009, 230-246.
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KaOdG Kot enEdN pa téToto &oryopd pumopet eviote va etvat xproun to Kpatn HEAN Exouvv v
JVVATOHTNTO VO EMTPETOVY GE ETUPELD VO ATOKTNGEL SIKEG TNG LETOYES, AUEGH 1| EUUETT., OO
NV otiyun mov dgv mopaPrdletol n ion petayeiplon TV HETOY®V KoL VIO TNV EMPVAAEN TOV
KOVOVIGHOD Y10, THV KaTéypnon e ayopdcee.,

H andxnon wiov petoydv Paost g vopobeciog Tamv kpatdv LeADV, TPETEL VO VIOKELTOL
OTIC VIOYPEMTIKES AMAITACELS Tov dpOpov 60 map.1(w)-(y) g Odnyiag (EE) 2017/1132182,
Yvykekpéva, Oa mpémel va vTApPyEL £YKPIOT TNG AMOKTNONG OO TNV YEVIKT] GUVEAELON TG
etaupeiag, N amdeacn g omoia Ba kabopicel Tov aplBud PETOY®V TOL dVVATOL VO ATOKTN OO0V,
™ O1dpKEL Yio TNV ool yopryeitan  £€ykpion cOppva pe v Bvikn vopobesio, mov ot
dev dvvaton va Eemepva ta S €11, kKaBdg emiong kot o Opla a&log o€ TEPITTO®ON AMOKTNONG £E
enay0ov¢ artiag. ['a v ™Mpnon tov tpobnobicewv avTdV PEPUVE TO H101IKNTIKO GLUPOVALO
™G etoupeiact®®. Amoxkhon omd v ev Adym €ykpion mpoPrémeTar €4v sivar avaykoio 1
184

amOKTNON WiV HETOY®V, Y10 VO amoTpomel emkeipevn coPapn {nupia oty etoupeio™, N Yo

185 Axopum, ot

va dtavepunBobv 6To TPOCHOTIKG TNG 010G 1) GLVOEOEUEVNG HE TV ETAPELNG
OTOKTNGELS GUVOAMK( OV TPEMEL VAL LEWOVOLY TO KaBopd evepynTiKd Kdtm omd 10 dfpoicua

TOV KaAPOEVTOC Kepooione®

KOl 1] GUVOAAOYT TTPETEL VO 0POPA TANPMOS OTOTANP®OEITES
petoyéc®’.

[Tpoaipetikéc mpovimobécel amd TIg omoiec o KpATn UEAN UTOpPOVV va EAPTHCOVY TNV
andktnon, mpoPAémovian oto apBpo 60 map. 1 vmomap. 1(a)-(e) g Odnyiog (EE)
2017/1132%8, Edcdtepa, 1 GUVOMKY OVOLOGTIKY 0o TV PETOYDV OV TOKTMVTOL OeV
umopei va eivan yaumAdtepn tov 10% tov keAvedévtog kepoiaion®?, n Suvatdmto omdxTong

010V petoy®v TpEmel vo. TPOPAENETOL GTO KOTACTOTIKO 1) OTNV CLOTOTIKN TPAEN TNG

eToupeiact®, vrapyet voypéwon VoPoAic exBécEV Kot yvaoTtomoinonct®t, Shvaton va yivet

181 Ap. 60(1) Odnyiog (EE) 2017/1132 (ovtictoryo ap. 19(1) g Asdtepng Etarpikng Odnyioag 77/91/EOK). BA.
eniong, V. Edwards, supra note 10, 70.

182 Ap. 60(1)(a)-(y) Odnyiag (EE) 2017/1132 (avtictorwo ap. 19(1)(a)-(y) g Asdtepng Etonpucric Odnyiog
77/91/EOK).

183 Ap. 60(1)(a)) Odnyiog (EE) 2017/1132 (avtiotoryo ap. 19(1)(a) Tng Agvtepng Etonpucric Odnyiag 77/91/EOK).
184 Ap. 60(2) Odnyiog (EE) 2017/1132 (avtictoyo ap. 19(2) mg Asvtepng Etaupikrig Odnyiag 77/91/EOK).

185 Ap. 60(3) Odnyiog (EE) 2017/1132 (avtictoyo ap. 19(3) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).

186 Ap. 60(1)(B) Odnyiog (EE) 2017/1132 (avtictoryo ap. 19(1)(B) g Asvtepng Etarpikng Odnyiag 77/91/EOK).
187 Ap. 60(1)(y) Odnyiac (EE) 2017/1132 (avtiotoro ap. 19(1)(y) g Asvtepng Etarpikng Odnyiag 77/91/EOK).
188 Ap. 60(1), vromop. 1(a)-(g) Odnyiog (EE) 2017/1132 (avtictoro ap. 19(1), vromap. 1(i)-(iv) g Odnyiag
2006/68/EK).

189 Ap. 60(1), vmomap. 1(a) g Odnyiog (EE) 2017/1132 (ovtictoygo ap. 19(1), vmomap. 1(i) tng Odnyiag
2006/68/EK).

190 Ap. 60(1), vromap. 1(B) g Odnyiag (EE) 2017/1132 (avtictoyo ap. 19(1), vromap. 1(ii) g Odnyiag
2006/68/EK).

¥ Ap. 60(1), vromap. 1(y) g Odnyiag (EE) 2017/1132 (avtictoyo ap. 19(1), vromap. 1(iii) g Odnylag
2006/68/EK).
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AKVPMOT UETOYDV Y10 OPIGUEVES €TALPEIEG, OTOV TOGH 16O TPOG TNV OVOUACTIKY afio TV
aKVPMOEICOV HeETOYDOV TEphapPdvetal g un dtoveuntéo amofepatikd, 10 onoio Opwe pumopel

va kepoAatomomBeit®? ko téhog, M amdknon Sev mpémer va Biyst Vv Kavomoinon Tmv

mototOvi®,

ENUELDVETOL TOG O O AV KOVOVES TOV aPOpovV TNV emavayopd (repurchase), éxovv
KplOsi ¢ eVVOTKOTEPOL GE GYéon pe awtovg TG Asdtepng Etanpikig Odnyiog!®.

To apBpo 61 e Odnyiag (EE) 2017/1132 puBuilet duvatéc amokAicelg amd v EQoproyn
Tov dpBpov 60'%°, o1 omoisc sivar mpoarpeTikéc Yo Ta kpdTn péEAN. Edukdtepa, ot ev Adym
amokMoelg, TiBevtal 6e EPUPUOYT OTIC TEPUTTMOOELS LETOYMV OV OAMOKTHONKAV GE EKTEAEOT
AmOPACEMS YL UEIMON TOL HETOYIKOV Ke@aAaiov, AOY® KaBoAwmg petafifoaong g
TEPOVOING, AOY® YOPIOTIKNG outiog, N ¢ TPOUNOED TOTOTIKOV OPYOVIGUOV, AdY®
TPOGTACIOG LELOYNPOVVIOV UETOY®V, OTOV LE VOUIUN LTOYPEMOT 1) CUVETELN JIKACTIKNG
andéeaong n etoupeio ivor voOypen va €EAYOPACEL TIC UETOYXEG TOVG, GVAAOYO HE TN
SHOpP®OT, KAt TNV €0mTEPIKN vopobecia, A0y®m Ttov kabeoTdTOG TPOocTOGiog NG
petoymoiog, Adyw un eE6QANONG omd HETOYO HETOXDOV, AOY® amolnwmons HeEoyneovvImV
LETOY®V TOV CUVOESEUEVAOV ETAPELDV, AOY® OVOYKOOTIKNG EKTEAEOTG EML LETOYMV KO, TEAOG,
AMOY®O amdKTNONG, KATOMY oUTNOEWS OO TAEVPAG ETEVOLTMV, ATOTANPOUEVOV LETOYDV, TOV

glye exdhost etarpeio enevdvoenc 0Tadepov Ke@aloion®e,

Trg mepmthoss tov kot slaipeon emrpemdpsvov amoktiosovy’

, Ol UETOYEG TOV
amokTOnKav Tpénel va petafifactodv eviog mpobespiog 3 eT®V TO apyOTEPO OO TO YPOVO
™G ayopdc TOug, EKTOG OV 1 OVOUOGTIKY 1 1 AOY1oTIKY a&io TOL GLVOAOL TV HETOYDV TOV
amokTONKoy amd TV eTarpeio, dev viepPaivel To 10% tov kalveoivTog kepoaion®®, odlimg

01 LETOYEC OKLPAOVOVTOL HEGH UelmONC TOV kKePoiaiov®,

192 Ap. 60(1), vromap. 1(8) g Odnyiag (EE) 2017/1132 (avtictoyo ap. 19(1), vrwomap. 1(iv) g Odnyiag
2006/68/EK).

193 Ap. 60(1), vromop. 1(g) g Odnyiag (EE) 2017/1132 (avtictorxo ap. 19(1), vmomap. 1(V) g Odnyiag
2006/68/EK).

19 A, Cahn, D. C. Donald, supra note 110, 289.

195 Avtictoryo ap. 20 g Agdtepng Etarpikic Odnyiog 77/91/EOK.

1% Ap. 61(1)(0n) g Odnyiog (EE) 2017/1132 (avtictoyo ap. 20(1)(a-n) g Asdtepng Etapikic Odnyiog
77/91/EOK).

197 Ap. 61(1)(B-0) g Odnylag (EE) 2017/1132 (avtictoryo ap. 20(1)(B-C) g Asvtepng Etarpikic Odnyiag
77/91/EOK).

198 Ap. 61(2) Odnyiog (EE) 2017/1132 (avtictoyo ap. 20(2) g Asvtepng Etaupucric Odnyiag 77/91/EOK).

199 Ap. 61(3) Odnyiog (EE) 2017/1132 (avtictoyo ap. 20(3) g Asvtepng Etaupucric Odnyiag 77/91/EOK).
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2TIC TEPIMTAOGELG ATOKTNONG HLETOYDV KATA Topdfacn Tov mtpoavaeepfiviav dpbpmv, ot
petoyéc mpémel va petafifactoiv péoa og mpobeopio evag £Toug omd Tov ¥POHVO OMOKTNCEDG
TOVG, OAMAOC aKvpdvovTa?®,

To apBpo 63 g Odnyiag (EE) 2017/1132, mpoPrénet opiopéveg erdyioteg mpobmobioers,
TG omoieg mpémel va EMPAAOVV T KPATH LEAN, TOL EMTPETOVY TNV ATOKTINGT GUUUETOYDV LE
ot ToV TpOT0ZOL. DAoL ToL SIKAOUOTO YHPOL TOL GUVIEOVTOL LE TIC €K VEOV ayOpalOHEVES
LETOYEC TOPAUEVOVV GE OVOOTOAN Kot €MPAAAETOL Ol 1O1EC HETOYEG, OV E€YYPAPOVTAL GTO
EVEPYNTIKO TOL 1GOAOYIGHOV, VO TPooTifevTol 6To TafNTIKO PN dtoveunTtéo amofepatikd Tov
8100 Vyovc?®2. Téloc, o1 eTOUPEIEC TIPEMEL VOL TOPEYOVY TOVG AOYOVE KO TIC AEMTOUEPEIES TOV
EMOVOYO POV 0TI £THO1EC ekBEaEg Toug? S,

[Tepetaipw, eite Aueca, site Eppeca, n eveyvpioon amd TNV ETOPEIR TOV OIKOV TNG LETOYDV,
€EOLOUDVETOL LE TIG OMOKTNOELS TOL avapépovar ota dpbpa 60, 61 wap. 1, 63 kot 64, pe v
EVYEPELD OTOL KPATN UEAN VO UV €POPUOLOVV TIG €V AOY® VTOYPEDGELS GTNV TEPIMTOCT TOV
TPEXOVGMY GUVOALALYDV TOV TIGTOTIKOV 0pYaVIGHOVZ4,

Q¢ ek TOV avOTEP®, ival YEYOVOS OTL 1 amOKTNOT OO Lo ETAPEIN SIKOV TNG UETOYDV,
umopel va £xel 1060 BeTIKEC OGO KOl OPVNTIKEG EMMTMOGELS GTOVE TOTOTEG KOl TOVG LETOYOVG
™G Tapeiag.

Jvykekpléva, Otav pio etoupeio emovayopdlel TAP®G TIC HETOXEG TNG OlVEUEL
TEPLOVOIUKA GTOLXEID GTOVG LETOYOVG, LEIDVEL TOV 0PI TOV EKKPEUDV LETOYMV KO UTOPET
€101 vo BeATIOGEL To KEPON OVAL LETOYN, HE OETIKEC EMMTAOCES OTNV TWN NG HETOYNGS.
[Tepartépw, N ToKTIK) KoTOafOAN pepopATOV Oa KOTOoTEL EVKOAOTEPT GTO WEAAOV, LE TN

LEIGT TOV AOYUPLOGHOD TOV VOULHOV KEPaAaiov TG eTanpsiog®®

. Axoun, Yo Tovg LETOYOVG
LE YOUNAOTEPOVG POPOAOYIKOVS GUVTEAEGTEG EMTL KEPUAOLOKMV KEPODV GE GYEOT LLE £G000L OO
pepiopata, o1 €MAVAYOPES TPOCPEPOLY QOPOAOYIKY €&otkovounon Kat, TEAOS, O N
EIONYUEVES ETALPEIEG, O EMAVOYOPES TPOGPEPOVV LI TNYN PEVGTOTNTOGS Y10 TOVS LETOYOVS TOV
S1poPETIKG Sev UTopoBV VoL EAPYVPOGOVY 0md TH GLUUETOYT] TOVGZ®.

Onmg kot GALEG dLOVOULES TTPOG TOVS LETOYOVG, Ol EXAVAYOPES TAPOLGLALOVY KIvOHVOLG Y1l

TOVG UN €EACPOUAMGUEVOVS TGTMOTEG TNG ETAPELNS, POV TA TEPLOVGLUKA GTOLYXEID TG, TOVL ETva

200 Ap. 62 Odnyiog (EE) 2017/1132 (ovtictotyo ap. 21 g Asvtepng Etonpuciic Odnyiag 77/91/EOK).

201 Avtictoryo ap. 22 ¢ Asvtepng Etanpucic Odnyiag 77/91/EOK.

202 Ap. 63(1)(0-B) Odnylag (EE) 2017/1132 (avtictoyo ap. 22(1)(a-B) g Aedrepng Etoupucric Odnyiag
77/91/EOK.

203Ap. 63(2) Odnyiag (EE) 2017/1132, (avtictoryo ap. 22(2) tg Acdtepng Eranpikic Odnyiag 77/91/EOK).

204 Ap. 66 Odnyiog (EE) 2017/1132 (avtictoryo ap. 24 ¢ Asvtepng Etanpucic Odnyioag 77/91/EOK).

205 A, Cahn, D.C. Donald, supra note 110, 287-288. C. Gerner-Beuerle, M. A. Schilling, supra note 56, 773-774.
206 hid.
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Jwbéoa v eE6pAnon ypedv, pewdvovtal. YTmapyel emiong mboavotnta vo pewwbdel o
dwbéoog aptBpoc petdywv kot vo tifetar 0épo evBvvng Yo un kKatafindévta xpén, oe
nepintoon dpong Tov starpikod mEmhov?Y’. Téloc, 1 Stayeipion piog stoupeiog Oa pmopodos
VO TPOYUOTOTOGEL €K VEOL OyopeS PACEL EUMIGTELTIKAOV TANPOPOPIOYV 1N VA TIG

YPNGULOTOTGEL Y10, VOL 00ENGT TV TN TS METOYNS TG eTonpeiacCe,

4.3. Owovopki] (ypnuatodotikiy) fondera.

[ToAAég dkonodociec amayopedovy oe o tapeion vo mapéyel owovoukn Pondea oe
oxéom He TNV omdKTNoT TOV HETOYADV NG and tpito pépog. H amaydpevomn ypnpatodotikng
OLUVOPOUNG €V YEVEL ATOTEAEL LEPOC TOV OTOUTCEMY KEPOANLOKNG GUVINPNGNG TOV 1GYVOLV
v sToupeiec oe tétoteg Stcanodooisc?®. H amaydpevon mov Osomldtov pe TNV Agdtepn
Etaipicn Odnyia, Aettovpyovoe wg £vag amd ToUG KAVOVEG TOL OTOCKOTOVGAV GTNV TPOCTUGI0
ToV KeQataiov pag etonpeiog?O.

Ot KavOveg ypMnUaTO0IKOVOIIKNG Pondetag mapéyovv dtac@dAion 4Tt OeV TOPUKAUTTOVTOL
01 TEPLOPIGHOL G TPOG TNV ETavVayopd petoywv. H kbpla 10éa ticw amd tnv amaydpevon auti,
elval 0T To TEPIOVGLOKE GTOTYELD OIS ETOPETING OEV YPTCILOTOLOVVTOL Y10 TH XPNHOTOOOTNON
™G ayopdc Tmv petoydv ™mc?tt. H mpootosio Tov moTteTtdv RTov Tapadostokd o Pactkdg
AOYOC YO0 TNV YPMHOTOOIKOVOUIKT] OOyOPEVOT Kal, ™G 0 TPOGHETOC GTOYOC, MTOV KOl M
TPOGTOGIN TV PETOYOV petoymneioct?,

H mpootacio pme Tov HETOY®V Kol TOV TOTOTOV, 6TV ontoia otnpiletal 1 amaydpevon
G owkovolkng Ponbetag, €xel emikpdei. Eixe, ovykexkpyéva, dwatvmmbel n dmoyn 6t N
amoyOpeLON NG OKoVvoUKNG PonBetag de cupuPadilel pe ) chyypovn KEYN GYETIKA LLE TOVG
GTOYOVS TOV ETAUPIKOD JIKOIOV. ZOUE®VA LLE TV GTOYT QVTH, 01 GTOYOL TOL ETALPIKOV O1KAioV
&xovv petatomofel and v TPOCTOGIK TOV TPOCOTMY TOV AGYOAOVVTOL LE ETOPETLES, Yol TN
SLELKOAVLVON TOV EMYEPNUATIKOV dPACTNPLOTHTOV KoL Yol THV TPOMONOT| TNG OUKOVOUKNG

avdntuoéng. Emopévog, o¢ unyoviopog mpootaciog, 1 amayOpeLsT) PN HOTOOIKOVO LUIKNG

207 | bid.

208 | bid.

209 K. Hooft, “The Financial Assistance Prohibition: Origins, Evolution, and Future”, European Company Law,
2011, 157.

210 S F. Hansen, “Reforming the Financial Assistance Provision in the Second Company Law Directive: A Danish
Perspective”, European Business Law Review, 2003, 3.

211 K. Hooft, supra note 210, 157.

212 | bid.
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BonBelag sivar eceaipévn, d10TL pnopel vo topepnodicet Tig GuVOAAaYEC TOV awEdvouy TV
a&io, 01 0TOiEg EIVAL TTPOC TO GLUPEPOV TOV SLAPOPMY EVIIOPEPOEVMY LEPGOV TNG eToupeiac?s,
H amayopgvuon ypnratodoTiKng GUVIPOUNS Yio TV omdKTNon W0imv HETOY®V, OTOTEAECE
avtikeipevo Oepelmdong cultonc? kot vpEay onuavTiKéS sEEMEEIS em” OLTNAC.
opeova pe ™ Agdtepn Etapikny Odnyia, 0 Kavovag nTov 0Tl 1 YP1LOTOS0TIKY] GUVIPOUN
amo TV eToupeia, HECH TPOKATAROADMY SAVEI®VY 1) EYYUNCEWMV GE TPITO Y10 TV OTOKTNOT TOV
LETOYDV TNG, OmOyopeDETAZ .

Yvykekpiéva, oto miaicto “Simpler Legislation For the Internal Market”, yvootd g
“SLIM”?® (amlovoTevomn e VOLoBEGIAC Y10 THV ECOTEPIKY ayopd), 1 ONASa EPYAGIAS YioL TO
ETOUPIKO OIKOO Y100 TNV OTAOVCTEVLCT TOV KOvOvev ovtod kot g Agdtepng Etoapiknig
Odnyiag, Tov Okt®Ppro tov 1999, pdTEve OTL N AayOPELOT TAPOYNS (PN LOTOOIKOVOIKNG
Bonbetog Oa Empene va mePoptoTel 6TO EAAYLOTO KO VAL YOAUPDGEL [LE VO TPOTOVG, NTO1 LEGH
TOL TEPLOPICUOV NG YPNUATOSOTIKNG Ponbewog ot0 mOcod TV Olavepuntodv Kobapov
TEPLOVCIUKMY GTOYEIMV KO LEGM TOV TEPLOPITHOV TNG amarydpevong Pdoet Tov apHpov 23 g
Agvtepnc Etaupicric Odnyiac ot Borifeta Yo eyypagh véov petoxdv’.

[Ma va kataotel To evEMKTN 1 XPNUATOS0TIKY GLVOPOUT, KpiONKe avaykaio 1 avabedpnon
TOV TTEPIOPIGHOV KO, £TGL, TO O TAVE KOOEGTMG TAEOV £YEL OALAEEL LLE TNV TPOTOTOINGT TOL
emABe pe v Odnyia 2006/68/EK, n omoia mAéov €xel evompatwbel ommv Odnyia (EE)
2017/1132, pe v omoia To. KPATN UEAN SVVOVTOL VO, ETITPEYOLV TNV TAPOYN OUKOVOUIKNG
Bonbetog amd o dnuocta etapeio, v TANPOHVTAL OPICUEVES ATALTICELS. ZOUPMOVOL LLE TIG EV
AMOY® Tpobmobécelc (o) o1 cuvaALayEC TPEmeL va yivovTal og dikaeg ocuvOnkeg ayopds, (B) Ba
npémel va d1epeuvnBel n aglomiotio Tov amodEKTn TG 01KoVoKNG BonBetag, () ot Guvariayég
TPETEL VO VIO PAALOVTOL GTOVG HETOYOVG Y10 TPONYOLUEVN £YKPLoT, (O) o1 devBuvtég mpémet
va vroPdAovv ypant €kBeon 6TOVS HETOYOVGS, 1 omoia va mpocdopilel, petald GAlwv, o

GTOPIKO TNG GUVAALOYNG, TO GUUEEPOV TNG ETUPELNS KOl TOLG KvOHVOLS PELGTOTNTOS KOt

eepeyyLOTTOG NG TAPOYNS OKOVOpIkNnG Ponbewag, (€) T0 MOGO TG YPNUOATOOTIKNG

213 E. Ferran, “Corporate Transactions and Financial Assistance: Shifting Policy Perceptions but Static Law”
Cambridge Law Journal, 2004, 225.

214 E. Ferran, “Simplification of European Company Law on Financial Assistance” European Business
Organization Law Review, 2005, 93.

215 Ap. 23 ¢ Aedtepng Etarpikng Odnylag 77/91/EOK. H amaydpevon mg ypnuetoddtnong avomtdydnie tov
18° oudvo, kou o mpdracn tov Hvopévov Baotieiov. K. Hooft, supra note 210, 157. B. King, “Past Its Prime.
Financial Assistance Is an Old Idea Whose Time Has Passed”, International Law Review, 2007, 28. V. Edwards,
supra note 10, 74-76. S. Grundmann, supra note 20, 234.

216 Simpler Legislation for the Internal Market, Company Law SLIM Working Group on the Simplification of the
First and Second Company Law Directives, Brussels, October 1999.

217 S.F. Hansen, supra note 211, 3-4. N. de Luca, supra note 12, 209.
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ouvopoung meplopiletar oto erevbepa dravepdpeva amobépata g etanpeiog kat, T€AoC, (oT)
mpémet vo, StotnpnOel pn Sravepdpevo amofepaticd 6o VYo TG okovopkic forifstac?e,
Yg mePTMGELS OOV 0 £TEPOG GTN CLUPMViL Eival LEAOGC TOV dLOTKNTIKOL GLUPBOVAIOV TG
etapeiag, N g devBuvong ™ UNTPIKNG emyeipnong, N etvan n o | uNTPIKY Emyeipnon,
ONA0OT GE TEPUTTOCELS EMKEIUEVMOV GLYKPOVGEMY GLUPEPOVTOV, TO, KPATT LEAT VTTOYPEOVVTOL
VoL TapEyovy emapkeic Tpdcheteg eyyvoec?s.
Adpopec dikarodooieg g EE €yovv tpomomomoel Toug kavoves okovoutkng Pondetog

gvoyetl g Odnyiag 2006/68/EK?. Yrdpyovv ©ot660 yhpec’?t

, OV £YOVV EQAPUOCEL TV
ATOYOPELGN TNG YPNUATOSOTIKNG GUVIPOUNS, OTTMG TpoPAémeTon oto GpBpo 23 g Agvtepng
Etapuciig Odnyiog, yopic Snhadn m xardpoon mov siofyaye n Odnyio 2006/68/EK?22,

Amd v ponynbeica avaivon, TpokOTTTEL TOS O)L LOVO 1 ATOYOPEVGT OEV NTAV OVOLYKaLidL,
oG Exet kp1Oei kot ¢ emPAaPIc®Z, apov o1 Kavoveg okovokig BoriBetac Exovv kpidel mg
avamoteleopotikol, damovnpoi kot avemBountot. ‘Etol, Oetikd amotéhecpo pmopel va
Oewpnbel 10 yeyovoc mwg M Evpomaikn Emuponn €xer amiovotedost 10 dikono 1ng

YPNHUATOOIKOVOUIKTG PonBetag, apov guvoel ta kpdtn péAn oe eninedo EE otov topéa tov

VOOV Kepaiaiov, EvToc Twv opiwv tdvtote mov B€tel  Agvtepn Etopkny Oonyia.

4.4, AVEnon PETOYLKOV KEQaAaiov.

4.4.1. Excoyoyikd.

Kotd ™ Aettovpyia g avaovoung etanpeiog, vrdpyet n mhoavotnta va donpiovpyndel avaykn
YW €10pON VE®MV TEPLOVGLOKAOV oTolelwv og otV (Tpaypatikny avénon), &ite yu va
emektetvel N etapeia T epyacieg g, €lte Yo AAAOVG AOYOVG Ko, GE TETOEG TEPITTAGELS,
KOp1o TPOTO YPNHOTOSOTNONG TNG eTOIpeiag amotelel N ovénon Tov PETOYIKOD KEPaAaion?Z,
H avénon dvvartat Opog va tpaypatomon et Kot pe ) xpnoponoinon and v etarpeio Sikdv

NG TEPLOVGLOKAV GTOLYEI®V, Y®PIG E16pON VE®V, ONANOT| LE ALTOYPTLLATOOOTN OGN (OVOLLOGTIKT

218 Ap. 64 (1-6) Odnyiag (EE) 2017/1132.

219 Ap. 65 Odnyiog (EE) 2017/1132 (avtiotoryo ap. 230 tg Odnyiog 2006/68/EK).

220 K pén pédn mov vi00étnoay autr| TV TpOmonoine, £T61 MGTE Vo, EMTPEMETAL 1) TOPOYT] OLKOVOULKTC o 0stag
VIO TOVG GLYKEKPIEVOLG OpOVG, eivarl, ueta&d dAlmv, 1 Itodio, n TToAmvia kot n Aavia. K. Hooft, supra note
210, 159.

221 Ty, TadMa wou Ceppavio.

222 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 777.

223 E, Ferran, supra note 215, 94.

224 B, A. AleEavdpidov, supra note 59, 492.
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odENON)?2. MOMG o £TaIPEio. AmOPAGIGEL GYETIKA TN TYN TS XPNHOTOSOTNONG TS, TPETEL
Vo TPO®ONGEL TN GLVOALAYT] COLPOVA LLE TNV 10YVOLGA VOLOOEGTO TOV 1GYVEL Y10 TV ETAUPETLN

Ko TIC KEQOAOLaryopéce2e,

4.4.2. Baowkég PoOpiceic.

H avénon tov petoykot xepaiaiov pvOuileton and ta dpbpa 68-72 g Odnyiag (EE)
2017/1132%%7, AbENGN TOL LETOYIKOD KEQUAOTIOV PTOpEl Vo YivETan £VAVTL E1IGPOPDY, TOGO GE
gidoc, 600 Ko oe peTpntd®®. H yeviki cuvédevon g sTaipeiog £xEl THV ATOQAGIGTIKN
eEovoia og cuvaAlayég mov oyetiCovro pe v avénomn 1 ) peimon tov keparaiov. Q¢ opilet
10 GpBpo 68(1) e Odnyinc®?®, omoodnmote wdEnom Tov Kepooiov Tpémet va ykpdel omd ™
YEVIKT] CUVEAELGT TWV HETOY®V.

To medio epaproyNg Kot 1 apyr| TOL KATOYVP®VETOL 6To ApBpo 25 g Achtepng Etapikng
Odnyioc®®, efetdotnrav omd 10 AEK o8 pio 6e1pd vToEcemv mov TAPATELEONKAYV GE AVTO
and v EALGSa.

Apywa, n AEK C-19/90 ko C-20/90, Marina Karella and Nicolas Karellas v Minister of
Industry, Energy and Technology and Organismos Anasygkrotiseos Epicheiriseon AEZ3!
KatéAn&e 6T0 AKAGTPIO Yo TNV avadLaPOp®OT TOV ETYEPNCE®V, HUaG ONUOGLOG ETOPELNG
oL EAEYYETOL OO TO KPATOG, GKOTOC TNG OmoinG MTOV VO GUUPAAEL GTNV OIKOVOUIKT Kot
KOW®OVIKY OVATTOEN TNG XMDPAC Ko, HETAED BAL®V 0TN o1kovopKT eEvyiovon emtyelpioemv?®2,
‘Eva and o epotipoto tov vrofAndnkay oto AEK ftav av to dpbpo 25 map. 1 (vov ap.68(1)),
og ovvovacud pe 1o apbpo 41 mwap. 1 (vov ap.84(1)), €xel epapuoyn OTNV AVIILETOTION TNG
eEAUPETIKNG KOTAGTACE®G OTNV Oomoie, AGY® TNG LEEPYPEDGEDMS TOVG, £YOoVV TEPLEADEL
EMYEPYGELS OV VO IO101TEPAC OO OTKOVOLIKTC Kol KOWOVIKHG amdyemc?, To AEK ékpive
KOTAQOTIKA, APOV O10POPETIKA, 0 6TOY0G TG Odnylag Yo TNV mapoyn VO EAAYIGTOV ETUTEOOV

TPOoTAGIAC TOV HETOY®V, Oa StakvPevoviay coPapa?®*. Aaupavoviog voyn 6tin Odnyio Sev

225 1hid.

226 A, Cahn, D. C. Donald, supra note 110,227.

227 Avtiotoryo ap. 25-29 g Agvtepnc Etonpucrig Odnyiag 77/91/EOK.

228 A, AdeEavdpomovlov, supra note 24, 53.

229 Avtiotoryo ap. 25(1) g Agdtepng Etonpucric Odnyiag 77/91/EOK.

230 Nyv épbpo 68 g Odnyiog (EE) 2017/1132/EE.

281 AEK C-19/90 xo1 C-20/90, Marina Karella and Nicolas Karellas v Minister of Industry, Energy and
Technology and Organismos Anasygkrotiseos Epicheiriseon AE, amdpaon nuep. 30/05/91.
232 Opyaviopdg Avasvykpoticemg Enyeprioewv (OAE). Ibid, oxéyn 7.

233 |bid, oxéym 22.

234 |bid, oxéyeig 17-23.
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amokAeiel To vo tefel po eToupeiog VIO AVOYKOGTIKY OlO)EIPIOT), TPOG TO GLUPEPOV TV
TOTOTOV NG, £EakoAoviel avt va epapproletal, epOcov ot pétoyot kat ot gpopeic (normal
bodies) tng etoipeiag dev £xovv exmomBei amd 11 e€ovoisg Tovg?®.

Axolovbmg, AEK C-381/89, Syndesmos Melon tis Eleftheras Evangelikis Ekklisias and
others v Greek State and others?3®, tc omoiog To TPAyHATIKA TEPIGTATIKE HTAV TOPOLOLN. [IE
v ©¢ v vtodeon, TpoPANOnke o 1GYLPICUOS OTL 01 HETOYOL, {nTdVTOS Od TNV ETOUPEiD Vo
vrayBel oToV VOO, Elyay GUVOIVECEL GLOTNPE TNV TANPN EPAPLOYN TOV VOOV Ko, ETOUEVAC,
otV avénomn Tov kepalaiov pe Stoumtikd pétpo’. Inuetdvetar tog o F'evikdc Ewoayyeléog
Tesauro améppuye 1o gv AOY® emysipnua, o omoio dev séetdotnke omd 10 Akactipto®®,

Me v AEK C-83/91, Panagis Pafitis and other v Trapeza Kentrikis Ellados A.E. and
others?®, n 51 apyn emekTAONKE KOl OTO MIOCTOTIKG OPVUATE TOV OVTIUETOMILOVY
owKovouKEG dvoyépetes. [Tapdro mov évag péToyog umopel vo epmodiletol vo eMKAAECTEL TO
dwaidpota Tov Tov Tnydlovv amd 1o apbpo 25 g Asvtepng Etaipikng Oonyiag (vov apbpo
68 ¢ Odnyiac (EE) 2017/1132), Bdoet ebvikng vopobeoiog mepl KoTdypnong S1KatdULoToc,
OTAMG ACKOVTOG QLTO TO SIKOIDOUOTH GE oL KATAGTOOT OOV 0 HETOYOG EXMPEANONKE amd
v avénon Keealoiov Kot OV GOKNOCE TO OIKOLOUOTO TPOTIUNONG TOL, O&V UTOPEl va
1600VVOEL e KaThypnon SIKOOUAT®V, oKOUN Kot OTaV 1 adENCT NTAYV OVGLUGTIKT Yol TNV
S1lomon TG eTonpeiog Kot ¢ TPOg To GLUPEPOV TG EBVIKHC otkovopiac®*.,

Me 115 Tpoavapepbeices amopacElS, 1 apyn, COLPOVO LE TNV OToid 1 amOPUCN Yo TV
avénon tov KePalaiov Tpémel TEMKE va oTNPILETOL GT YEVIKT] GUVEAEVGT), KATESTN GYEOOV
oc aviknto kabsotdc oto dikato g EE?4,

Axolovbwg, didetal n duvatdTNTA OVTi Vo EYKPIVEL 1] YEVIKT GUVELELOT TNG eTanpEiag, ovTi
va, eyKpivel avénom Keealoiov Katd Tr oTiyp| TS TPOYUOTOTOINoNG TS, VO, EMLTPOATEL LECH
TOV KOTOOGTATIKOV 1] HECH OmOPOGCNG TNG YEVIKNG GLUVEAEVONG M dlayeipion Yo mePiodo Emg

TEVTE ETOV Y10, TV AOENGT TOV KEPUAGTIOD TNG ETAIPEING UEYPL AVAOTATOV TOGOVZ42,

235 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 790-791.

236 AEK C-381/89, Syndesmos Melon tis Eleftheras Evangelikis Ekklisias and others v Greek State and others,
andépaon nuep. 30/05/91.

237 1hid, orcéyn 37.

238 TIpotdoeig tov I'evikod Eioayyeléo Tesauro tng 16™ Iavovapiov 1992, ommv vnddson AEK C-381/89,
Syndesmos Melon tis Eleftheras Evangelikis Ekklisias and others, mopdaypaeog 6.

239 AEK C-83/91, Panagis Pafitis and other v Trapeza Kentrikis Ellados A.E. and others, arogacn nuep. 12/03/96.
240 |bid, oxéyeig 67-70.

241 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 791.

242 Ap. 68(2) Odnyiag (EE) 2017/1132, (avtictoyo ap. 25(2) mg Agvtepng Etoipumg Odnyiag 77/91/EOK).
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Ovcuootikd, to dpbpo 68 map. 1 kot 2 g Odnyiog (EE) 2017/1132, avtikatontpilel v
16TOPIKN Sopopd LeTAED TOV KPATOV LEADYV, TOV TOPASOGLOKE dEV EKOvay J1AKPLoT HeTAED
EYKEKPIUEVOD Kal £k800EVTOC LETOYIKOD KeoAaiov?sS,

2NV TEPIMTOOT TOALDY KATNYOPUDY UETOYDV, 1] ATOPOGT TNG YEVIKNG GUVEAELOTG Y10 TNV
avénon tov Kepaioiov TPEMEL Vo LIOKELTOL GE YWPIOTH YNeopopia, TovAdyiotov Yo kbbe
KaTnyopio HETdY™V, TV omoiny Ta Stkoidpata emnpedloviol amd ™V ev Adym avénon4. Ot
KOVOVEG aLTO1 1IoYVOLVV EMIOTG Y10 TIG EMAOYES LETOYMV 1) Y10l TNV £KJ0CT] TITA®V OV HITOPOVV
VO JLETOTPOMOVY GE PETOYEC2H.

Xoppova pe o apdpo 69 g OomMyiag, Katd TNV apyIKn TANPOUN TOL KEPAAAIOV, 01 LETOYES
mov ekdidovTon Yo avtdAiaypo, mwpémel vo KatafdAiovior Yo tovAdyiotov 10 25% 1ng
OVOLLUGTIKNC 1 AOYIGTIKAG Tovg ofing?4e,

Onwg €xel MM avaeepbel, oty mepintwon adénong tov ke@aiaiov, o1 EIGPOPES o€ €100G
pvBuiCovrar amd to apbpo 70 map. 1 g Odnyiag (EE) 2017/1132, cbhupwva pe to omoio, ot
HETOYEG TOV €KOOOMKAV £VOVTL ELIGPOPDV G €100C, TPEMEL VO EE0QANB0VY TANP®G EVTOC TEVTE
ETOV amd TNV amdeaon Yo TV avénomn tov Kepaiaiov. Amorteiton, exiong, n avesdpTnn
TPOYLOTOYVMUOGVHVI TPV atd TNV avénot tov keparaiov?’. EEapéoetc 16 vovv 660V apopd
oTNV aENOT TOL KEPAAAIOL HETA aO GLYYMVELOT], O14GTaCoN 1 ONUOGLO TPOCPOPE Yo TNV
ayopé | TNV ovTaAloyY HETOXDV, TPOKEWEVOL Vo TANPmOOHY o1 pétoyol e etoipeiac?e,
Téhoc, N éxBeon eumelpoyvoudvev dev etvarl avaykaio 6tov OAEC 01 LETOYEG KOIdOVTOL Yo
avTGALOyLOL €KTOC omd petpntd o€ pio M meplocdTEPES eToupeieg, €dv OAol ot uEToyol
GULPOVIGOVY Kat TANPOVVTAL O oTaTHGELS TOL GpOpov 49 map. 4(B)-(o1)*.

Eivor onpoviikd va onpetodel 6t oty vrodson AEK C-83/91, W. Meilicke?®

, TEOMKO
TPOOIKAOTIKA EPOTNLLOTO CYETIKA e TV epunveia tov dpbpwv 7, 10, 11 kon 27 mop. 2 g
Agvtepnc Etanpikng Odnyiac?®t, mpokeipévon va epeuvn0el av ot Statdéelc amté omoyopehovy

TNV EQUPHOYY KKEKUAVLLUEVOV EIGPOPOVY GE EI50C?2, GOLPOVA [IE TNV YEPLOVIKT] VOLOLOYIO.

243 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 790.

244 Ap. 68(3) Odnyiag (EE) 2017/1132 (avtictoryo ap. 25(3) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).

245 Ap. 68(4) Odnyiag (EE) 2017/1132 (avtictoryo ap. 25(4) g Acdrepng Etarpikng Odnyiag 77/91/EOK).

246 Ap. 69 Odnyiog (EE) 2017/1132 (avtictoryo ap. 26 tng Asbrepng Etarpikng Odnyiog 77/91/EOK).

247 Ap. 70(2) Odnyiag (EE) 2017/1132 (avtictoryo ap. 27(2) g Acvtepng Etanpucic Odnyiog 77/91/EOK).

248 Ap. 70(3) Odnyiag (EE) 2017/1132 (avtictoryo ap. 27(3) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).

249 Ap. 70(4) Odnyiag (EE) 2017/1132 (avtictoryo ap. 27(4) g Acdrepng Etarpikng Odnyiag 77/91/EOK).

250 AEK C-83/91, W. Meilicke xard ADV/ORGA AG, andgoon nuep. 16/07/1992.

21 BA. vuv Gp. 46, 52 ko 70(2) tng Odnyiag (EE) 2017/1132.

252 Kexoloupévn ei6@opd og gidog, Oswpeiton k40 e16Qopd 6e peTpnTd 1 OMoia, EVEM Efvan GOUPMYY TPOC TIG
TUMIKEG OLOTAEELS TOV SIKOIOV TV ETALPELDY, ELEAVICEL Lol oXEGT cLVAKOAOLOTNG KOl Ve OVGLUOTIKG decpd pe
Lo GUVOALOYT, LECH TNG OTOLNG TO LETPNTA TTOL £AAPE 1) ETAUPEID, O ELTPOPE, EMCTPEPOVTOL GTO EYYPAPOUEVO.
A. Kotoipng, supra note 1, 987.
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Ouwg o AEK éxpive 0t1 100 VT0PANOEVTO TPOSIKAGTIKG EPOTHUATO 0POPOVGAY VITOOETIKA
npoPAnpata, epdcov dev devkpvifovTol To TPAYUOTIKA KOl VOUIKG GTOUYEl0l GYETIKA Le TO
m\oic10 H€ca 610 0moio mpaypaTomomONKe N oYeTIKY ovENoN Kepodoion?®S,

Topgmvo pe 1 apdpo 71 e Odnyiac (EE) 2017/1132%4

, 0€ TEPIMTM®OT 7OV 1 AvENON
KEPOAOIOV OgV KOAOTTTETAL TANPWGS, TO KEPAAoo Oa avEndel péxpt 10 T0GO OV EYEL KOALPOEL,

uévov epdcov o1 Tpoiimobécelg £kdoonc To TpofAEmovy.

4.4.3. To owkaiopa wpotipnone: Eicpopad 6& uetpntd.

[Ipéner va avaeepBel 6t1 1 adEnon tov peToXIKOV KEPOAAIOL UTOpel Vo 0ONYNGEL OTN
YEWPOTEPEVOT TNG VOLIKNG BE0MG oL €Y0LV 01 HETOYOL TNG MEOYMPING, 0poD, oV avToi dgv
avéNoovy avdAoyd TNV GUUUETOYN TOLG GTO UETOYIKO KEPAAOLO, OTOTEAEGUA TNG €V AOY®
adEnong Ba sivor n HelwoT TOL TOGOGTOH GULUUETOYNS TOVS o8 avTd>>. EEartiag avtod kot
TPOG OMOTPOM OVTOL TOL Kwwdvvov, 1 Agvtepn Etopukry Odmyia, mopéyet owaiopo
TPOTIUNONG GTOVG VILAPYOVTEG LETOYOVGS, VIO OPIoUEVEG TpolTOBETELS.

Ot €1000péG TV PETOYWOV OV UITOPOVV VO, EIVOL GE OTOONTOTE HOPPY], OALL KATOPYNV
TPEMEL VO GLVICTOVTOL GE YPNUO KOL OTOLTEITOL OIKOIMUO TPOTIUNCEWS OTAV €KO1O0VTOL
HETOYEG Yo xpNnUatiky] IANpou. To ev Adym dikaiwpa ivorl Eva Bacikd HEGO TOV ATOGKOTEL
OTNV AMOTEAEGHOTIKY S1cQAAGT TG fong petaysipionge.

To apbpo 72 g Odnylag (EE) 2017/1132%7 katoyupdvel To Sikaiopo Tpotiunong, o
omoio mpoépyeTal, Kupiwg, amd 10 YepUOVIKO O1KO10, LE TN O10Popd OTL O YEPUAVIKOG VOUOG
nrav gvpHTePos amd 1o gv AOY® ApBpo, ool dev TEPOPILE TO STKOUMUA TPOTIUNONG EVOVTL
TOV E16QPOPAOV 68 PETPNTEZS.

Q¢ dwaiopa mwpotipnong, voeital 1o dikaiopo mov divetal 6Tovg mOAN0VS HETOYXOVG,
ONAadN TOVG VEIGTAPEVOLG WETOYOVLS, KATh TNV ANYM oamdeacng yw v adénorn Tov
KeQOAOiov, Vo TPOTUNOOVY Yo THY ATOKTNGOY HETOYDV GE GYECT LE OMOONTOTE Tpito>>.
Enouévac, o mepintmon adé&nong keaAaiov Evavtl El0QOPAV GE HETPNTA, Ol VEEG UETOYEG

TPEMEL VAL TPOGOEPOVTOL KATH TPOTIUNGT GTOVG TOANLOVS LETOXOVG, OVAAOYQ LLE TO TUNLLO TOV

253 AEK C-83/91, W. Meilicke, supra note 251, okéyn 32-33.

254 Avtiotoryo ap. 28 g Asvtepng Etanpuciic Odnyiag 77/91/EOK.

25 B A. AdeEavdpidov, supra note 59, 492.

256 g, Grundmann, supra note 20, 237.

257 Avtiotoryo ap. 29 ¢ Asvtepng Etanpucic Odnyiag 77/91/EOK.

258 \/, Edwards, supra note 10, 85.

9 B.I. Aviovorovrog, dixaio A.E. & EILE., N’ 'ExSoon, Exd6ceig Zdkkova, Adfva-Osssalovikn, 2012, 196-
197.
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KEPAAAIOV OV AVTUTPOCOTEHOVV Ol N1 VIAPYOVOEG UETOYES OTO UETOYIKO KEPAANIO TNG

260" Avtd yivetan ylati 1 o0énom Tov pEToyIKoD KEQUAIOV IE EKSOGT VEMY HETOYDV

eToupeiog
APy CNUIAVEL TOVG TAAALOVS LETOYOVC, 0LPOV, AV AVTOT dEV LENCOLVV OVAAOYX T GLUUETOYN
TOVG GTO UETOYIKO KEPAAO0, cuvénewn TG avénong Ba eivor n peimon g GLUUETOYNG TOVG

261 TIpog 10 GKOMO 0VTO KO Y10L ATOPLYH TOV (O AVe KIvEHVOV, 0 VOLOGC TTapEYEL

otV etaipeio
OTOVG HETOYOVG TO SIKALMLLA TPOTIUNONG GTOVS VIIAPYOVTES LETOYOVC.

SNUEDVETOL TOG 1 TOPUYDPNON OKUOUATOV TPOTIUNCNG OTOVG UETOXOVG  givot
ypovoPopa. Tovto 6101, 01 pETOYES TPEMEL TPMOTA Vo TPOSPEPHOVY GTOVG VPIGTAUEVOLG
HETOYOVG Kol aVTO Umopel Vo UTOdIcEL T dLVOTOTNTA TNG ETALPEING VO ATOKTNGEL YPNYOPO
VEOUC OTKOVOLIKOVG TTOPOVC OTAV 01 GUVONKES TNG oyopdc sivar suvoikéc?®?. Tvvemme, mpémet
va emtevyOel pio Aemtr| 1ooppomio LETAED TG TPOGTAGIOS TOV VPICTAUEV®OV LETOY®V, APEVOG,
Kol TG PEATIOTNG YPNLOTOOIKOVOUIKNG d1apBpmaong TG eTaipeiog, apeTEPov.

Ev ovveyela, to kpdtn péAN umopoldv vo omoALAGGOVY UETOYEG TOV £XOVV TTEPLOPIGUEVO
OOl CUUUETOYNG O OVOUEG 1 TEPIOVGLOKE OTOLKEl NG €TOpEiag o€ TepimTmon
exkofaponc®® kot OTOV VIAPYOLY TEPIGCOTEPEC KATNYOPIEC UETOYDV TOV  GEPOVY
OLOLPOPETIKA OTKOUMDUATO YHPOL 1) CLUUETOYNG, LTOPOVV VA TPOPAETOVY TNV TPOSPOPE VEDV
HETOYMV HOG Katnyopiog Kot TNV GoKNnomn OIKO®UATOS TPOTIUNoNG and Toug HETOYOVS TWV
ANV KoTnyoptdvZo4,

[Ipénel va mpootebel 6T 01 gTanpeiec ekdidovv cuyva petatpiyipo opdroyo (convertible
bonds), tov onoiwv N avtimapoyn pwropel va ivar GupPoAR Yo TV £KS00T VEOV LETOYDV GE
OVTAALOYLOL Y100 TOL OHOAOYO. KO, GE OLTH TNV TEPITTOOY, 0 KATOYOG OpoAdYyovL yivetal
HET0Y0c?®. Axdun, ot etonpeisc pmopodv va exdidovv opdloya mov xovv TO Sukoimpol
EYYPOUPNG Y10 VEEG LETOYEG KO OTIC OVO TPOAVAPEPDHEITES TEPUTTDGELS, O1 VPICTAUEVOL LETOYOL,
Katd T oTrypn g ékdoong, o mpémetl va amoAapuPivouy To SKaime TPOTIUNONG MGTE Vo
v amodvvapmovv (diluted) apydtepa®.

To épBpo 72 map. 3 g Odnyiag (EE) 2017/1132, xobopilet Tig amortnoelg onpocisuong

Kot dwdkaciog. Ewdwdtepa, 0tav 6Aeg ot petoyés og etopeiog eival ovopaotikés, OAot ot

LETOYOl TTPEMEL VO EVIUEPDVOVTAL EYYPAP®S N VO OMUOGIEVETAL OVTO 6TO €Bvikd deltio,

260 Ap. 72(1) Odnyiog (EE) 2017/1132 (avtiotoyo ap. 29(1) g Agvtepng Odnyiog 77/91/EOK. BA. emiong kat
K.R. Grechenig, supra note 96, 581.

21 B A, AdeEovdpidov, supra note 59, 492,

262 M. Ventoruzzo, “Issuing New Shares and Preemptive Rights: A Comparative Analysis”, Penn State Law, 2013,
517.

263 Ap. 72(2)(0)) Odnyiag (EE) 2017/1132 (avtictoryo ap. 29(2)(w) T Agdtepng Etonpucric Odnyiog 77/91/EOK).
264 Ap. 72(2)(B) Odnyiag (EE) 2017/1132 (avtictoryo ap. 29(2)(B) mg Agdrepng Etapucrig Odnyiag 77/91/EOK).
265 N. de Luca, supra note 12, 388.

266 hid.
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ocvpeova pe v Ipdm Odnyia (68/151/EOK)?®. Tystikn pe 1o apbpo 72 map. 3, sivon 1

vmdOeon Pafitis?®

, omv andégaocn eni g omoiag to AEK éxpive 611 np dnpocievon g
TPOCPOPAS TPOTIUNCLOKNG OVOAYENDS OTIC MUEPNOIEG epNUePideg, de ouvicoTd £yypaon
EVIUEPMOT) TV KOTOYMV OVOLOGTIKAOV LETOXDV KATA TNV £vvola ToL apBpov 29, mapdypopog
3269

Axoun, 1o Skaiopo TPOTWNCEMS TOV UETOY®V KATO TNV avénomn Tov KEQOAOIOL UE
EI0QOPEG GE PETPNTE, UTOpEl Vo AMOKAEISTEL LE OmMOPACT] TNG YEVIKNG GLUVEAELGONG, GUUP®VO,
1e koBopIoévee TePIoTAcElc?’C, Tot pe ypamt| £kOeon S10{kNoNg, KATAGTOTIKY OTAPTIOL Kot
misloymoia ko, TEhog, pue dnpoctdotTo’t,

To Awootipio oty AEK C-42/95, Siemens AG v Henry Nold?", 1n0nke va kpivet av ot
dwtderg tov dpbpov 29 map. 1 ko 4 g Agvtepn Etanpikrg Odnyiog (vov épbpo 70 map. 1
ka4 g Oomyiag (EE) 2017/1132), emtpémovy 610 £6mMTEPIKO diKOO VO 10YVEL TO Koo
TPOTIUNCEWMS KOl EML VENGEMS TOV KEPaAAiov pe el6popéc o€ €100G. To AEK xAnonke emiong
va Kabopicel T VOUILOTNTO TS amOQaoNS TEPT OMOKAEIGLOD TOV STKOLMUOTOG TPOTIUGEMG.
To AEK amogdoioe 10 apBpo 29 map. 1 g Agdtepng Etopikng Odnyiog agopd povo v
aOEnoN pe e16QopEC e XPALOZ’S, OTL 1 &V AOY® S1GT0EN WOTOGO Sev OTOyOpeDEL GTO. KPATY
HEAN vo  emekteivouv To  OwKoimpo avtd Kol oTlg aLENCES TOL  KEPOAOIOV OV
TPOYLLOTOTOOVVTOL LLE EIGQOPES G £100c2™* Kat OTL 1] ETEKTACT TOV SIKOLDUATOC TPOTIUNONG
He TPOPAEYN OMOKAEIG OV 1) TEPLOPIOUOV VIO TPOVTOOECELS EUTINTEL GTO TAAIGLO TOV GKOTTMV
¢ Asdtepnc Etoupucic Odnyiog, Snhadh g omoTeEleGHATIKNG TPOGTUGING TOV HETOYWV? >,
Téhoc, to AEK amopdcioe mmg ot EAeyy0l TOV TEPLEYOUEVOD TOV IIKOUMUATOS TPOTIUNONG GE
avénon Le e16QopEg o €100¢, dev avTiketan 6Tovg okomovg TG Agvtepng Etaipikng Odnyiag,
€0TM KOl 0V UTOPOVV VO ETPEPOVY KAOLGTEPNGEIS GTNV TPAYLATOTOINGN TNG avENong Tov

HeToYcoy  ke@aiaion?’®,

H amdépaon avt) eivar n wpot) mov €kpve OGOV a@opd N
dvvatdmta eméktacng tov pvbuicemv g Agdtepng Etapucrig Odnyiog omd tov €Bvikd

vopo0ém?’’.

27 Ap. 72(3) Odnyiag (EE) 2017/1132 (avtictoryo ap. 29(3) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).
268 AEK C-83/91, Panagis Pafitis and other v. Trapeza Kentrikis Ellados A.E. and others, supra note 240.
269 1hid, oicéym 66.

210 Ap. 72(4) Odnyiag (EE) 2017/1132 (avtictoryo ap. 29(4) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).
211 Ap. 72(4) Odnyiag (EE) 2017/1132 (avtictoryo ap. 29(4) tg Acdrepng Etarpikng Odnyiag 77/91/EOK).
212 AEK C-42/95, Siemens AG v Henry Nold, ané@aon nuep. 19/11/96.

213 |bid, oxéym 15.

214 |bid, oxéyeig 16, 18.

215 |bid, oxéym 19.

278 |bid, oxéym 21.

217 A, Kotoipng, supra note 1, 999.
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Eniong, oopgova pe 1o apbpo 72 map. 5 me Odnyiag (EE) 2017/11322'8, n vopodeoia
KPATOVG HEAOVG umopel va TpoPAEmel OTL TO KATAGTOTIKO, 1) GLOTATIKY TPAEN 1 M YEVIKN
OUVEAEVOT], 7OV OMOQUIVETOL COUPOVO HE TOVG KOVOVES amaptiog, TAEOYNEIioG Kot
onuocOTTAG, UTopovV vo moapéxovv v eovoion TEPOPIGUOD 1 ATOKAEIGHOD TOV
JIKOLMUOATOG TPOTINCEMG GTO OPYavo TNG £Toupeiog to omoio givar €£0Vo1060TUEVO Val
ano@acilel v avénon tov kaAvEOEVTog Kepalaiov €vidg Tov Opiov TOV EYKEKPIUEVOL
kepaiaiov. H eEovoia auty tov opydvov £xel avadTotn SdpKeLn TEVIE ETOV KOl UTOPEL va
OVOVEDVETOL PO 1) TEPIGGOTEPES POPEG A0 T1) YEVIKT) GUVEAEVLOT] Y1 YPOVIKO O1AGTNO TTOV
dev pmopei va vepPaivel Ta mévte T yia kaOe ovavémon 'S,

Mepartépom, 0 apdpo 72 mop. 6 e Odnyiog (EE) 2017/113228, opiler mmg o1 mopdypapot
1 éwg 5, oG avTég £xovv avaAvOEel aveTEP®, 1GYVOLV Yo TV £KO06T OAW®V T®V TITA®V TTOL £lval
HETOTPEYILOL OE LETOYEG 1] CLVOOEVOVTOL OO TO OIKAHMLO OVOAWEMS LETOXDV, OYL OLMG Y10
TN LETOTPOTN TOV TITA®MV KOl TNV GGKNOT TOV SIKOIMUOTOS AVIANWYEWDS. ZNUEIDVETUL TOS TO
ev A0y GpBpo dev avapEpeTal prTé 6T SLVOTOTNTO YOPNYNONS OIKOMUATOS TPOTIUNONG Kol
0 UETATPEYWOVS OAAG Oyl oKOUN  KUETATPETOUEVOLS OUOAOYloUYous»  (convertible
bondholders)?®?.

To épBpo 72 gpapuodletar emions Kot 6TV €KO00T UETATPEYIU®V TITA®VY, 0ALL Ol 0TV
TPOYLOTIKY HeTaTpomi?e2. Tvykekpuéva, oty veddson AEE C-338/06, Commission of the

European Communities v. Kingdom of Spain?®

, M 1omavikny vopobesio mopeiye dwcoimpo
TPOTIUNONG KATA TNV €KOOO0T) LETOYMV KOl OHOAOYIDV UETATPEYIL®OV GE UETOYEG, Oyt UOVO
OTOVG LETOYOVS OAAG KOl GTOVG KATOXOVG OLOAOYLDV HETATPEYIN®V € petoyés. H Evpomaikn
Emurpomn woyvpiomke 6t n Agdtepn Etarpikn Odnyia mepriapfavet pio EAAyIoTH TpocTaciol
TOV OIKOLOUATOV TOV LETOYMV GE GYECT LLE OPIOUEVEG CUVOALAYEC, CLUTEPIAOUPBAVOIEVIG TNG
éxdoong véwv petoyav. H ev AMdyo mpootacio exepdletot pe po «prtpa iong pHetoyeiptonoy,
N omoia dwutvrdveTol pntd 6to dpbpo 42 g Agvutepng Etaupikng Odnyiag (vov apbpo 85 g
Odnyiog (EE) 2017/1132). Zopgmva pe v Evporaiky Exttpom?, n pitpa vt opilet 61t
o1 gtanpeieg 0ev umopoHv vor ekdId0VV HETOYES KATM amd TNV «gLA0YN a&ion, TOv VOoeiTol g 1

285

ayopaio a&lo, 6tov amoxieieTor To dwkaiopa Tpotiunong. Avtibeta, 10 16TAVIKO ETAPIKO

278 Avtiotoryo ap. 29(5) g Agvtepng Etonpucric Odnyiag 77/91/EOK.

219 Ap. 68(2) Odnyiag (EE) 2017/1132.

280 Avtictoryo ap. 29(6) g Agvtepng Etonpucric Odnyiag 77/91/EOK.

281 N. de Luca, supra note 12, 389.

282 C. Gerner-Beuerle, M. A. Schilling, supra note 56, 792.

283 AEE C-338/06, Commission of the European Communities v. Kingdom of Spain, anéeoon nuep.18/12/08.
284 |bid, oxéym 4.

285 K.R. Grechenig, supra note 96, 573-574.
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dikato Bétel ¢ eAdy1oTO OGP0 Y10 TIC VEOEKOIOOUEVEG LUETOYEG TV EICTYUEVMV ETALPEIDV TNV
«kaBopn a&io Tov evepynTIKOU» NG €TOPEiNG Kot 1 S1ATaEN oVTH OTOKAIVEL OO TOV YEVIKO
OTOVIKO KOOV TOV 1GYVEL Y10 TIG U1 EI0TYUEVES eTaupeiec, 0 omoiog BEtel 1o EAdyloTo Op1O

oe gvhoyn aio?®

. Mg Bdomn v epunveia g Emttponic, n cvuvéneia etvat 0Tt ot 1onypUEVEG
gToupeisg pmopodv va exdidovy petoyés pe (peyddn) ékntoon®’.

Xoppova pe to Awaomplo, 1o dpbpo 29 map.1 xor 6 (vov édpBpo 70 mop. 1 kot 6 ™G
Odnyiag (EE) 2017/1132), dev mpoPAémetl 6TL 1000 01 VEEG UETOYEC OCO Kol Ol OLOAOYIES
LETOTPEWYIEG OE UETOYEC TPEMEL VO TPOGPEPOVTOL OMOKAEIGTIKG GTOVG MeTdYovc?®. Katd
OLVETELD, TO UECH OTA UTOPOVV €mioNG VO TPocsPepBOVY GTOVG KOTOYOLG TPOTYOVUEVDV

EKOOGEOV  UETATPEYILOY  OHOAOYIHVES.

Qot600, M TPOSPOPE Oev TPEMEL Vo YiveTon
TOVTOYPOVO, KoL 6TIC dV0 KoTnyopies, aAld pe «dukoiopo TpoTinon» 6Toug petdyovc?™.
‘Etotl, povo epdcoov ot pétoyxot dev €Youv OGKNOEL TO OKOIMUO TPOTIUNONG WTOPOVV V.
TPocPePHOVY 01 PETOYES KOt 01 OLOAOYIES AVTEG GTOVG KATOYOVS UETATPEYILMOV OLOAOYLOV N
o€ GAAOVC oyopaoTéc?l.

Yuvenms, 10iwg AOY® TOv peYAAOL aplfuoh TPOCOT®Y MOV KATEYOLV  OUKOUMLLOTOL
TPOTIUNONG, TO OUKOMUATO TV VPICTAUEVOV UETOXWOV OEV TEPTAAUPAVOVY OIKOIMLOL ayOPag
LETOXDV OVAAOYQL [IE TV GUUUETOYN TOVC, GALL HOVO G éva moGo KAmmS yaunAotepo®2. H
Emtpom vmovoovoe 6Tt 01 KATOYO1 OHOAOY®V €LVOOLVTOL TOPOAO TOL VTAPYOLV GAAOL
unyaviopoi mov gival KOToAANAOTEPOL Yo TV TPOGTOGio. TOVG (.Y, HEC® cvuPdoemy Kot
LNXOVIGHAV TNG ayopdc)®.

EmnAéov, n wonavik vouobecio mpoéPrene OTL TO Skoimpo TPOTIUNONG Wtopel va
avakAnOel vd opiopéveg TPOHTOOEGEIS LOVO KATA TNV £KOOGT OLOAOYUDY UETATPEYILOV GE
petoyés. To Awaotplo €kpive 6T1, porovoti n Aevtepn Etopikny Odnyia enétpene ota kpdn
péAN va BeomiCouv o TEPLOPIGTIKOVS OPOVS Y10 TV OVAKANGT TOL SIKOLDUATOS TPOTIUNONG,

70 GpOpo 29 map. 6 kon 42% amortovce 6T, VO OPIGHEVES GUVONKEG, 1] YEVIKT GUVELEVLGT TV

286 AEE C-338/06, Commission of the European Communities, supra note 284, siéyn 14.

287 K.R. Grechenig, supra note 96, 574.

8 @. Koviovpiavog, «AEK vmo0. C-338/2006, amde. tng 18.12.2008 [Avavoun etarpio] (omu. ©.
Kovlovpiavog)», Aikoio Emiyeipiioecwv & Eroupeicrv, 2009, 1349-1353.

289 AEE C-338/06, Commission of the European Communities, supra note 284, oxéym 38. BA. emiong O.
Koviovpiivog, supra note 289.

29 |bid, oxéym 39. BA. eniong ka1 ©. Koviovpidvog, supra note 289.

29 Thid, oxéym 40. BA. eniong ko ©. Koviovpiadvog, supra note 289.

292 K. R. Grechenig, supra note 96, 574.

293 | bid.

29 Avtiotoryo ap. 72(6)(4) mg Odnyiag (EE) 2017/1132.
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petdyov Ba Enpene vo pmopet v amo@acilel v avakinon Tov SIKo®UATOG TPOTIUNONG Yo
OLEC TIC KIVNTEG 0fieC OV eivon PETOTPEYILES GE NETOYECS™.
Kpivetar oxomipo va avagepbei mwg, dtav exdidovtar vEeg HETOYES Kot OEV TPOGPEPOVTOL

2% Agevog, n SHvapn

OTOVG TPAONV UETOYOVGE, O1 LETOYOL UTTOPEL VOL LTTOGTOVV S0 €idN Inudv
YNeov TV HeTdY®V evtdg TG eTtoupeiog apPrdvetal, eved, and v AAAn mhevpd, n aio g
EMEVOLONG TOVG PO PEl Vo LElwBEL €AV 1) TIUT TOANGONG Eivon YOUNAOTEPT OTTO TNV TPOYLLOTIKT
afio Tov petoydv?’.

Téhoc, o GpBpo 72 map. 7 g Odnyiog (EE) 2017/1132%%8 kabiotd capéc 6Ti To Sikaiopo
npotiunong oev Bewpeiton 0L amokAeietor OTav exdidovTot HETOYES Kepaiaiov og Tpameleg N
GAAOVG TOTOTIKOVS 0PYOVIGHOVS YOl TV KT TPOTIUNGT TPOSPOPE GTOVG LETOYOVC.

Etvar onpoavtikd va avaeepbet mwg mapdAo mov 10 v AOy® apHpo, mov EVOOUATMVEL TO
dkaimpo TPOTIUMoNG TOV HETOXWMV, EIVOL L0 CTIUAVTIKT €YYDT|OT] Y10 TOVG LETOYOVGS, 1) €V AOY®
Odnyio emkpiOnke, €medn 0EV TPOYOPNGE TEPULTEP® TPOG TNV TPOCTACIO TOV UETOYWV
OTOUTAOVTAS THY 0ENCT TOV PETOXDV Kepoloiov otnv kaAdtepn TR, kabdg ot petoyée
€KOI00VTOL GLYVE GTNV OYOPA GE YOUNAT TN, KOl OE OUPOTEPES TEPIMTMOELS OEV VITAPYEL
nepOGP10 V1oL T0 dtkaimpa TpoTipmonc.

‘Etol 10 dwoimpo TpoTioems, @aivetol vo givol amopoitnto Yoo TV TPOoTUCio TWV
VOICTAUEVOV UETOY®OV, OOTE VO amo@evyfel N amodLVAL®MOT TNG CLUUETOYNS TOLG GTNV

stoupeia'r,

4.5. Meioon PeETOYIKOD KEQUAAIOV.

Q¢ ueiwon kepaiaiov, voeitar &€ite 1 €MOTPOPY] GTOVS UETOYOVG TOL TPOYLLOTIKOV
KEQOAAIOV, EPOGOV KOTOPANOEL | GUVEIGEEPEL b 0 TOVG GTV KO petoyn (common stock),
elte 1 amoAdloyn TOV LETOY®V OO VTOYPEMGT TOV TPOEKVYE Y10, TNV TPUYLOTOTOINGT AVTHG

G GLVEIGPOPES, €6V Kot 0Tav avtol kKANBovv va 10 TPAEovv, 1| UeEI®ON TOV OVOLOGTIKOD

295 AEE C-338/06, Commission of the European Communities, supra note 284, siéyn 50.

29 M. Ventoruzzo, supra note 263, 517.

297 1hid.

298 Avtiotoryo ap. 29(7) g Agvtepng Etonpucric Odnyiag 77/91/EOK.

299 v/, Edwards, supra note 10, 84-85. BA. emiong J. E. Hurst, “Harmonization of Company Law in the EEC”,
Legal Issues of European Integration, 1974, 63, 71.

300 E, Wymeersch, supra note 66, 9.

301 J. Ekkenga, W. Bayer, Fixed Capital under German Stock Corporation Law and its Significance for the
Protection of Investors and Minority Sharecholders” oe M. Lutter., Legal Capital in Europe, W. de Gruyter Recht,
2006, 300.
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TOGOV TOL KEQUAQIOV, LE AKVPMOT OPICUEVOV LETOYMOV 1| LE HEI®ON TG OVOUOOTIKNG a&iog
LEPIKAOV 1] OADV TMV VYIGTAULEVOV HETOYDV 02,

Ynrdpyovv 514¢popot Adyot yio ToVG 0T010VG Hia ETOUPEiR UITOPEL VO ATOPOGICEL VAL LEIDMGEL
TO KEQAAOO TNG. ZTNV TEPITTMON TOV Mo ETAPEIR eV YPELAleTOL LEPOG TOV KEQAAAIOV TNG,
enedN dev eivat TAEOV amapaiTnTO, TO EMGTPEPEL GTOVS LETOYOVS KOl GE QTN TNV TOAD GTTéviaL

33 Q61660, OTAV TPOKLYOLV

TEPIMTMOOT, TPOYLATOTOIEITOL 1| TPOYUOTIKY pelmon Keparaiov
{nuieg KoL o CLVOMKGA ETOPIKA TEPLOVGLOKE oTOKElo PEWWOOVYV KAT® OO TO UETOYIKO
KEPAAOO, 1 eToupeia vOgyeTan vo voype®BEl Vo LEIDGEL TO KEPAANLO TNG, TPOKEWEVOL VoL
ATOPVYEL TO EAAELLN GTOV IGOAOYIGHO TNG, £TGL MOTE Va eivan o€ BEom val KAvEL O10VOES GTOVG
HETOYOVG Kol VO EEAGPAAMGEL CLUPEPOVTA TOV TGTOTOV. XE QT TNV TEPIMTOGCT, EVOEYETAL
vo Tpoypotonoinfel ovouaoTikn HEI®OTN TOV KEPAAAIOV, TPOKEWEVOL VO, TPOGOUPUOCTEL TO
KEQAAOLO OTOL VEN PLEIOHEVE ETAPIKE TEPLOVGLaKE oTotysin’t,

H ovopootikn peimon tov petoyikod ke@aioiov Umopel TaVTOYPOVA VO GUVOVOGTEL [IE L0l
TPAYLOTIKN aOENGT, TOoL B 00N YNGEL GTNV €16POT] VE®V KEQOAAIWV GTNV £TOUpEia, £T0L OOTE
1 KOTOVO] TOV KEPSDV GTOVE LETOYOVE Va. Eival SVVATH TO ETOHEVO OTKOVOLIKS £T0C0°,

INUEIOVETOL TOG TEOMKE TO EPAOTNLLO KOTA TOCO £ivar apUOS10 Y10 LI ETOPELN VO LEUDCEL
TO0 KEPAANO NG, VIO TO TPicHA OTL T YPNUOTO TOV EMOCTPEPOVTAL GTOVS UETOYOVS MG
vIEpGved TV emBupidv TG eTatpsiog pmopovv va ovakAinfodv Eavai%. e opiopévec
TEPUTTMOOELS, OLTN 1M HOPPN Helwong Oewpnbnke duvvarh, evd o€ GAAEC TEPMTMOELG
exppaotnKay apelPoAieg edv pia t€toto dradkacio Bo pmopovoe cmwotd vo Bewpndel peimon
TOV KEPAAOIOV, APOV GE VTN TNV TEPITTO®ON LEI®ONG, Evol TPOPAVES TT™G TO KaTaPePANUEVO
KEQAAAIO EIOVETAL, EVO TO OVOUAGTIKO KEQPAAAIO TOPOUEVEL OVETOPOL”

Q¢ €K TOV OVOTEP®, N UEIMON TOV HETOYIKOD KEQaAaiov pmopel vo ypnopomomel yio
KéAvym Inuodv 1y evioyvon arnobepaticod 1 va cuvdvachel pe avénon kepaiaiov, €16t
wote vo vrapEel €16pon vEwv KeQoAaiov, pE KOPO oKOomd TNV TPooTacio 1iwg ToV

mototdv . Eviagépov kpiveton vo avapepOei tog mptv axdun exdodei  Asvtepn Etaupicr

Odnyia, eiye vrootpybel g N npoctacio OV TAPEXETOL GTOVG TOTOTES, EEPOVUEVOV

302 A W. Machen, Jr., A treatise on the modern law of corporations with reference to formation and operation
under general laws, 1908, 511.

303 B, A. AheEovdpidov, supra note 59, 510.

304 Ibid, 510-511. BA. emiong xau P.O. Miilbert, M. Brike, supra note 4, 707.

305 B.A. AheEavdpidov, supra note 59, 511.

306 §, M. Burhcell, “The Estate Agent’s Commission” South Africa Law Journal, 1952, 86.

307 I bid.

308 A. Kotoipng, supranote 1, 1002. E. A. AkeEavdpidov, supra note 59, 510-511.
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OPICUEVAV TEPUTTMOGEMV, NTOV AVETOPKNG AOY® TNg advvopiog katavonong g 0éong tov
TGTOTH KOl TOV AOYIGTIKOV TPoPANUATOV IOV TpokvrTay pe T peioon.

Ta apOpa 73 £w¢ 82 ¢ Odnyiog (EE) 2017/1132/EE3L, mepiéyovv Srotdleic mov Siémouvy
TIG TEPIGTAGELS VIO TIG OTOLES L1 ETOPEiR LTOPEl VoL LEUDGEL TO KEPAAMLO TNG, KAOMG Kot TOVG
TEPLOPIGUOVE KOl TOVG KOVOVEG TOV TTPETEL VO, TNPEL oL ETOPEID KATA TNV TPAYLATOTOINGN
™mg ev AOY® peimong.

H peiwon tov kepoiaiov, Tpoyuatomoleital Kotdmny Ekd00nG GYETIKOD JATAYUATOG TOV
appddion Awcootnpiov. To apBpo 73 g Odnyiog (EE) 2017/11323M, §idel ™ Suvaroma,
wEPAV NG HElmOoNG KEPAAOIOL KOTOMY GYETIKOV SATAYUOTOS TOV AtKaoTnpiov, N peiwon Tov
KEPOAOIOV VO amoQUGILETOL TOVAGYIGTOV KOl HE OMOPUCT TNG YEVIKNG GLUVEAELONG TG
etoupeiag. H mpdorkinon yuo yeViKr] GUVEAELGT TIPETEL VO AVOPEPEL TOGO TOV GKOTO OGO KOt
TOV TPOTO d1eaymyng TG Helwonc.

EmnAéov, oe mepintmon mov vadpyovy TEPICCOTEPES KATNYOPIES LETOXDV, GOUPMOVO LLE TO
apBpo 74 tc Odnyiag (EE) 2017/1132312, ) amdpaon yio peimon Tov kepaiaiov TG sToupeiag,
TPoVTOOETEL YWPIOTH YNPoPopia Yo KAOE KoTyopio LETOXDV, TO SIKOMUOTO EK TV OTOIMV
emmpedlovtal and v v Adyw peimon. H ev AMdym mpodimdbeon kpibnke w¢ amapoitntn and
mAeLPAC TG Bswpiacst?, kaBoTL BewprOnKe OTLN £V AOY® TPHVOLL YWPIC TV TPoDHTOOEST ALY,
OEV MOPELYE EMAPKT TPOCTAGIN GE GYEOT UE TO OIKOMUATO UETOYWOV TOV KATEIYOV LETOYES
SrapopeTikng Taéne (class rights),

To diaiopa Tov ToTOTdOV otnv acedicto (creditor’s entitlement to security) eivou emiong
k63, To apBpo 75 g Odnyiog (EE) 2017/11323%, mepiéyet mpdvotec Yo Tv Tpoctacio
TOV TIOTOTOV OC TPOG TN Helmon tov Kepaiaiov. Ot MOTOTEC TOV 0TIV 01 UTAITNGELS
yevviOnkav mtpv amd T SNUOGIELOT TNG AMOPACTG Y10 LEIMON TOL KEPAANIOL TNG ETANPEING,
&xovv dikaimpa va {ntioovy yyomon yo g Un AnEmpoBecieg OmattiGELS TOVG KaTd TO YpOVO
g dnpoctevcemg . To ev Adym Sucaimpo SHvaton vo amokAeieTol amd To. kKpaTn HéAT,

LOVOV €0V 0 TIGTOTAG EXEL EMAPKELS EYYVNOELS 1} OV TPOKVTTEL KIVOLVOGS Yot ALTEG AOY® TOV

309 C.C. Callahan, “Statutory Protection of Creditors in Reduction of Capital Stock”, Law Journal of the Student
Bar Association Ohio State University, 1936, 220.

310 Avtictorya dpOpa 30-39 tng Acdtepng Erarpinc Odnyiag 77/91/EOK.

311 Avtiotoryo ap. 30 g Asvtepng Etanpucric Odnyiag 77/91/EOK.

312 Avtiotoryo ap. 31 g Asvtepng Etanpuciic Odnyiag 77/91/EOK.

313 TIpoepyduevng amd to Hvopévo Bacirelo kan v IpAavdia. V. Edwards, supra note 10, 88.

314 1hid.

815 5, Grundmann, supra note 20, 241-242.

316 Avtiotoryo ap. 32 ¢ Asvtepng Etanpucric Odnyiag 77/91/EOK.

317 Ap. 75(1) Odnyiog (EE) 2017/1132 (avtictoryo ap. 32(1) g Acdtepng Odnyiog 77/91/EOK).
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VYoug TN etoupiknc meplovsiocc®. H Odnyia mpoPAémet 6Tt tar kpdtn péAN mpEmeL va
kaBopilovv T dadikacio Kot 1310 T S101KNTIKY 7 SIKAGTIKN apy1], GTNV OTOi0 Ol TIOTOTES
pmopovV vo. amsvBuvOody Yo va AdBovv Tig eyyvunoecst. Edv de §0000v o1 gv Adym eyyvnceL,
ocopemva pe to apbpo 75 map. 2 g Odnyiag, n peiwon Bewpeitor avioyvpn ko Kopio
TANPOUN 0V UTOPEL VO YIVEL GTOVG LETOYOVGS, EKTOG €GV Ol MOTMOTESG KAvOTOONKav 1 eKTOG
g6v 10 AIKAGTAPLO améppuye 10 oiTtnud Tovg 2.

Inuewdveton 6Tt 1 Odnyia dev Tpocdiopilel T HOPEN TOV £YyuNoe®V OV Ba TPEMEL va
00000V, 0UTE TO. KPUTNPLXL YIOL TOV TPOCOIOPIGUO TNG EMAPKELNG OQLTOV, APNVOVTAG ETOL TIC
oyeTicég poOuicelc otov e8vikd vopnodétn2l,

InUEIOVETOL TTEPATEP® OTL TO OKOIOUO TOV TOTOTAOV Y10, E£YYVNOCEL, LAOKETOL GE
opLopEVEC sEAPEGEIC CUUPMVA PE TO dpBpo 76 e Odnyiog (EE) 2017/1132322, Tuykekpipéva,
edv 1 peimon tov kepaiaiov axkoAovbet povo tic {nuieg mov £yovv NON Tpaypatomromei 1 o
Kémowo Pabud €dv ta un dwveundévta amobepoatikd pewwvovrol. Emmpodcheta, to petoyko
KeEPAAOO 0V pmopel va pelwbel katw amd 1o eAdy1oto TpoPArendevo kepaioto Tov dpOHpov

45 ¢ Odnyiog, (o1 KaTe amd T0 Moo TV €25.000°%,

4.6. AnooPeon peToykoV Kepaiaiov.

Me v andcPeon keparaiov, 1 etarpeio 0modidel GTOVG LETOYOVS OAOKANPN 1 TUNLO TNG
OVOULOGTIKNG 0&l0G TV LETOYMY TOVS, TOV EIGTPATTOVY £TGL TPOM®PO TNV OVOLOGTIKY a&io TV
HETOYOV TOLC2Y. Ttv omdoPeon M HAONUOTIKY] TOGHTNTO TOL KEQOAKIOL TOPOUEVEL
avoAAO1DTY, KATL TOV de cuuPaivel ot HEI®OT TOL KEQPAAAIOV, 0POV GT HEIMOT KEPAAAIOV
vrdpyet petaforn®®. Eivon axdun onpovikd v avopepdei mog 1 andcPeon dev sivar peioon

, ’ P , ;326
LLETOY KOV KEPOAOIOV Kot OV OMOTEAEL EMGTPOPN KEQUANIOVL™.

H Odnyia (EE) 2017/1132 cto0 4pbpo 78 avtic®?’, §idet ) Suvardtnra, avti e peimong,

vo vapéet andoPeon Tov keparaiov (Lepkn 1 OAKN), VIO optopéveg TpovmobEsELS, 1Tot, (at)

318 1hid.

319 1hid.

320 AvticToryo ap. 32(2) g Asvtepng Etonpucric Odnyiag 77/91/EOK.

321 A, AdeEavdpomovlov, supra note 24, 63.

322 AvtioToryo ap. 33 g Asvtepng Etanpuciic Odnyiag 77/91/EOK.

323 Ap. 77 Odnyiog (EE) 2017/1132, (avtictoryo ap. 34 g Asvtepng Etoupucrig Odnyiag 77/91/EOK).
324 1hid.

325 A. Kotoipng, supra note 1, 1003.

328 A. AleEavdpomovrov, supra note 24, 64.

327 Avtiotoryo ap. 35 mg Agdtepng Odnyiag 77/91/EOK.
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oV TO KOTOOTATIKO N M oLOTATIKN TPAcn g etoupeiag mpoPArémovv v andcoPeon, TOTE M
amocPeon amogacileTot amd TN YEVIKN GUVEAELON TNG ETAPELNG, COUPMOVO LE TIC KOVOVIKES
ToVAdIoTOV TPpobmobécelg amaptiog Kot TAeoyneiag. Edv T0 KotaoTatikd 1 1 GLGTOTIKY
Tpaén g etapeiog dev wpoPAémouvy v andcsPeon, 1 andcPeon amoPacifeTol amd T YEVIKY
OLUVEAELGT], CUUP®VO TOVAAYIOTOV HE TIS TTPovmobécels amaptiag Kou mAsloyneiog mov
npoPAémovian 610 Gpbpo 83 g Odnyioc. Ileportépw, m amdpaocn mept oamdoPeong
onuocieveTAL PE TOVG TPOTOVG TOV TPoPAETOVTOL Ao TN VopoBesio twv kpatmv pedmv. (B) n
amdGPECN UMOPEL VaL YIVETOL YPNOILOTOIHVTOG VOV TOL TOGE TOV UTOPOvV Vo Staveun0ovv2e,
() ot pétoyot, ot peToYEC TV 0ToiMV £Yovv amocPecbel, dlotnPoHV TO SIKOUDOUATE TOVE GTNV
etoupeia, eKTOG amd T0 SIKOIMUO EMGTPOPNS TNG ELGPOPAS KOl TO OIKOIMUO GUUUETOYNG OTN

SlvopUn TPMTOL HEPICUATOG TO OTTO10 EICTPATTETAL ETTL TOV LETOYDV OV OEV OMOGPEGOMKAV.

4.7. AvaKANoN PHETOY®V.

H Odnyia 0idet Tnv duvatodTNTa 6TAL KPATN LEAN TNG, VO TPOPAEYOLV LEIMOT] TOV KEPOANIOV

LLE OVOLYKOOTIKY avaKANGT petoyhv32®

. Mg v avakAnon, 1o HETOYIKO KEPAAUO LETOPEPETAL
and v etaupeion otovg petdyove. Me avtd 1OV TPOMO, WOTOHGO, TifeTO GE Kivouvo M apyn
dltpnong tov Kepoiaiov, 1 omoio amoterel Kevpkd péAnua g Agvutepng Etoapung
Odnyiog®.

H peimon tov kepaloiov pe avoykooTiKh OVAKANGN HETOYOV, €lval duvatd povo vmd
avoTNPEG TPOoVTOOEcEL. ZvyKekpIUEva, TPEMEL VO TPOPAETETOL 1 SVVATOTNTO OVTH GTO
KOTOOTATIKO 1 OTY] GLOTATIKY] TPAEN NG £TAPEIOS TPV OTd TNV AVAANYT TOV LETOYDV TOV
OOTEAOVV OVTIKEILEVO OVOKANOMG, Vo amo@acileTar auTny amd Tn YeVIK] GLVEAELGN Kot Ot
npodmobécelg kol 0 TpOmog avakAnong va kabopilovior amd o 6pyavo mov amoacilel Tnv
avaxAnon, ektdg av antéc oM opilovar 610 KoTasTaTkd e eToupeiacse.

Y¢ mepintmon mov 1 pelmon Tov KePaAaiov YIVETOL LE OVAKANGT LETOY®V, TIS OTOles elye
amoktnoel 1N 10w M etoupeic | TPOCONO TOL €vePYEL Y. AOYOPLOGUO TNG, M OVAKANOT|

amogocileton amd ™ Yeviky ocuvéhevon®? kai, oe mepintoon VmAPENG TEPIGGOTEPOV

328 B\ 6p0po 56 map. 1- 4 Odnyiog (EE) 2017/1132.

329 Ap.79(1) Odnyiog (EE) 2017/1132, (avtictoryo ap. 36(1) g Acdrepng Etarpikng Odnyiag 77/91/EOK).

330 A. Kotoipng, supra note 1, 1004.

3L Ap. 79(1)(a-y) Odnylag (EE) 2017/1132, (avtictoro ap. 36(1)(0-y) g Agitepng Etonpukng Odnyiog
77/91/EOK).

332 Ap. 80(1) Odnyiag (EE) 2017/1132, (avtictoryo ap. 37(1) g Asvtepng Etonpucic Odnyiag 77/91/EOK).
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KOTNYOPLOV UETOYDV, EQOpUOleTal TAA YOPIoT Yyneopopio kabe Katnyopiag HeTOX®V, TO
Sucoudpato TV omoiov emmpedlovial amd TV &v Adym mpdén®®E. Avtoil ot dvo THmor
JLOIKAGLOV TTEPLYPAPOVTOL e OPOVG TOV UTOPOVV VO, LETOPEPHOVY GE GAAOVG VOLOVG Kot
eunintovv oto diktvo ™ Odnyiog, TPOKEWEVOD VA OTOTPEYOVV GALEG YMDPEG OO TO Vo
ATOPVYOVV TOLG KOVOVEG Y10 T HEIDOT) TOL KEPAAAIOV, TPOPAETOVTOS TPOTOTONGELS OTIS EV
MOYo Stadikooisc®,

Eniong, katdémv tov tpotdoemv mov vréPare 1 opdda VYNAOD ETUTEOV EUTEPOYVOUOVOV
TOL ETOPIKOV d1Ka{ioV, TIG 0MOileg aKOAOVONGE GTN GLVEKEID TO TPOYPOLLLLO Yo TV ETITELEN
TPOOdOV, LE OKOTO TNV OTAOVCTEVLCT] Kol TOV gKoLYypovioud g Aegbtepng Etoupikrg
Odnyioc®®, n Emutpony mpoéPreye TV €100YOYH GYETIKOV STAEEMY V1oL TOL KEPGAALO
(mpotewvopeva. dpBpa 39a, 39B). Qotdc0, aLTEG Ol dTAEES O0ev GLHE®VNHOMKOV KO,

EMOUEVMG, OEV ATOTEAOVV UEPOC TNG TPOoTTOTOHEVT S Odnyiag.

4.8. E€ayopd petoyov.

To pBpo 82 g Odnyiac (EE) 2017/11323% puouiler to g eayopdc HeToydV Kot
epapuoletar 6To To KPATN LEAN EMTPETOVY OTIC ETALPEIEC VL EKOTOOVY EEAYOPACLES LETOYES.
H e&ayopd petoydv vmokertor oe mpoHmobECELS, e GKOTO TNV TPOCTUGIO TOV UETOYIKOD
KePoAaiov. Xvykekpyiéva, o apbpo 82 map. € TpoPAénel 6Tt T0cH 160 pe TNV OVOLOGTIKY aéio
N, 0€ mepintoon EAAEIYNG OVOUOOTIKNG a&lag, e T AoYIoTIKn aéio OA®MV TOV HETOXDV TOV
eCayophoOnkayv, TPENEL Vo AmOTEAEGEL LEPOG AmODEUOTIKOV, TO 0010 dev UmopEl, eKTOG amod
Vv TEPInTOOon pHelmong Tov KaAVPOEVTOG KEQOAOIOV, VO JVEUETOL GTOVG UETOYOVS. To
amofepatikd ovtd pmopel vo ypnowyomoleitor pHOVO ywoo TNV avENom Tov KaAVEOEVTOg

KeQoAoiov pe kepoAatomoinon amofepotikdv?,

333 Ap. 81 Odnyiog (EE) 2017/1132, (avtictoryo ap. 38 ng Acvtepng Etaupicrig Odnyiag 77/91/EOK).

334V, Edwards, supra note 10, 89.

335 Report of the High Level Group of Company Law Experts on a Modern Regulatory Framework for Company
Law in Europe, Brussels, November 2002.

336 Avtiotoryo 6pBpo 39 g Asvtepng Etanpucig Odnyiag 77/91/EOK,

337 Ap. 82(g) Odnyiag (EE) 2017/1132 (avtictoryo ap. 39(e) Asdtepng Etanpikic Odnyiag 77/91/EOK).
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5. Evoowekin Noporoyioa.

5.1. H ghev0epio Eykatdotaong: Ocwpics.

[TpotoV akoAovONGEL N AVOPOPA GTNV EVAOGLOKT] VOLOAOYIO IOV ATTTETOL Kot TOL {NTAUOTOC
TOL VOUIHOVL KEQOAiov, KpiveTow okOTIUN 1 avoapopd oty gievbepio eyKkatdoTaong TV
eTopEldV, ®¢ ot mpoPArénetal ota dpBpa 49 kot 54 g XAEE, n amotedel o amd Tig
ONUOVTIKOTEPES apyés Tov dikaiov ¢ EE®E, Tovto 81011, péco omd T 0mo@dcsl Tov
Evponaikod Awaoctnpiov mov ékpvav emi (ntmudtov elevbBepiog £yKaTAGTAONG ETAPEUDY
evtoc g EE, vmplav ko onpovtikég kpicelg tov AKaoTnpiov Kol ®¢ TPog T0 VOULIO
KEPAAOULO.

Ev mpoxeévo oe oyéon pe v ehevbepio eykotdotaons, onueidvetot 6Tt o apdpo 49
epapuoletar oe oxéomn HeE To PLOIKA TPOcwTa Ko To apBpo 54 o€ oyéon He TO VOHIKA
TPOGOTOL.

Q¢ kpidnke and 10 AEK oty andépacn tovo AEK C-81/87, The Queen v H. M. Treasury and
Commissioners of Inland Revenue, ex parte Daily Mail and General Trust plc®*® (Daily Mail),
01 &V AMOY® OTAEEIS £YOVV AUECO OMOTEAEGLO KO, (OC €K TOVTOV, TO KPATN WEAN TPETEL VoL
TPOTOTOGOVV TOVE EBVIKOVG TOVG VOOV TV TTEptopilovv T erevdepio eykotdoTaonc .

Avo glval o1 Pacikég Bempieg mov 01€movy 10 OlKao TG cVOTAONG Kol AEITOVPYING TOV
etpeldv ota kpatn péEAN g EE, n Bewpla g xoatactatikng €opag (Bsmpio g
EVeOUATOONC) Kat 1 Osmpio TS Tpaypatikic 5pagsL.

Kotaotatikn £€0pa, lvatl avtn, 1 0moio GUUTINTEL e TO KPATOS OOV GLOTAONKE N ETOUPELQ,
HE OMOTEAECUO TNV KOTOYpOQeN TNG €0pag TNG OTO KATOOTOTIKO TNG etopeiog Ko,
GLVOKOAOVOMG, GTO GYETIKO UNTPDO ETAUPEUDY TOV KPATOVG, GTO 01010 WpvinKe. TOppova e
™ Bewpia TS KOTAGTATIKNG £0pag, 0 KPiKog chvoeong pag eTatpeiog e To koo Tov KPATovg
7OV 1 OETEL v 1 kaTtaoTatikn TG £dpa. Ot etapeieg cOLPmva e T cuyKekpévn Bewpia,

EYOuv 1 JuVVaATOHTNTO VO OGKOVV TNV OWKOVOMIKY] TOVS OpacTtnpotnta 1 va. opilovv v

338 D. Fabris, “European Companies’ ‘Mutilated Freedom’. From the Freedom of Establishment to the Right of
Cross — Border Conversion”, European Company Law, 2019, 106-107. BA. emiong, F. Bejan, “Freedom of
Estamblishment and Cross-Border Merging”, AGORA International Journal of Juridicial Sciences, 2012, 2-3. S.
Hemels and others, “Freedom of Establishment or Free Movement of Capital: Is There an Order of Priority?
Conflicting Visions of National Courts and the ECJ” EC Tax Review, 2010, 19.

339 AEK C-81/87, The Queen v H. M. Treasury and Commissioners of Inland Revenue, ex parte Daily Mail and
General Trust plc, anépacn nuep. 07/09/88.

340 Ibid, oxéyn 15.

31 M.V. de Looverbosch, “Real Seat Theory v. Incorporation Theory the Belgian Case for Reform”, International
Company and Commercial Law Review, 2017, 5-9.
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KEVTPIKN O101KNOT TOVG GE JUPOPETIKO KPATOG HEAOG amtd TO KPATOS, OOV £X0VV cuoTadEl.
Mmnopovv OnAadT Vo LETAPEPOVV TNV TPOYUATIKY TOVG £0pal 6€ AAAO KPATOG HEAOG, YMPIC avTd
VO GUVETAYETOL 1] ADGT) TOVG KOt 1) 0AAyT] 6TO diKoto Tov Tig dtémet. Ot eTaupeiec, Aomov, Exovv
1 OLVVOTOTNTO VO EYKOTAGTHIGOVY TNV TPOYUOTIKT TOVS £p0 GTO KPATOG LE TO 7O KEPOOPOHPO
TEPPAALOV KOl TNV KOTOGTATIKY TOVG £8P0l GTO KPATOG HLE TO ELVOTKOTEPO dikao3*2,

[Ipaypatikn €0pa, givor 0 TOTOC MOV AapPAvovTol Ol ATOPACELS TV 0pYaveV, YiveTon N
TPOYLOTIKN O101KNOoT KO S1otYElP1omn TOV ETUPIKAOV VTTOOEGEDV Kol AEITOVPYLOV TNG ETOPETLNG.
XOoppova pe avt ) Bempia, Tpoxkepévon va kabopiobel 1o dikono mov démel o etoupeia,
elvar amapaitnto va evromicfel 0 TOTOg oV ackeiTon 1) KEVIPIKY d10ikn o1 NG, ONAadn 0 TOTOG
™G Tpayatikng £0pac. Ta kpdtn mov akoiovBovv ) Bewpia g Tpaypatikng £dpag, Bewpovv
0Tl 170 Olkoo mov epopudleTon Yoo TV Opvom, TN Asrtovpyio. Kol TNV OVOYVAOPLICT] H0G
etaupeiag, elva 1o dikaio Tov KPATOvG OTOV OCKEITAL 1] KEVTIPIKT| TNG d10ikn o). Xto KpATn ovTd,
v va givon £ykopn 1 oOGTAOT LOG ETOPELNG, TPEMEL ALTN VO £YKAOIGTA TNV KOTOGTOTIKY| KO
TV TPAYHOTIKY £5p0l EVIOS TOV GLVOP®OV TOVGH,

H 1oyvpn mpoctacio TV ToTOTOV 1| TV HETOY®OV dhvatal Kot vo Teploplotel. Qo1d60, N
ev Moym g€aipeon amd TV 1GYVPN TPOSTUGIO TOV TOTOTOV 1 TOV UETOYWV TPETEL VO YiveTol
1OVO Y10 6komovg elevdepiag eykatdoTaon .

To AEK e&édwoe opiopéveg TOAD ONUAVTIIKEG OMOQACES OYETIKA He TNV elevbepia
EYKOTAOTOONG, N OMoileg OmOTEAOVV TAELOV ONUAVTIIKO VOUOAOYLOHKO TPONYOVUEVO GTO
EVPOMATKO eTAPIKO dikano. Meta&d aAAmV, onuoaviikéc anopdoelg sivar 1 AEK C-79/85, D.
H. M. Segers v Bestuur van de Bedrijfsvereniging voor Bank- en Verzekeringswezen,
Groothandel en Vrije Beroepen (Segers)®*, n AEK C-212/97, Centros Ltd v Erhvervs- og
Selskabsstyrelsen (Centros)3#®, n AEK C-208/00, Uberseering BV v Nordic Construction
Company Baumanagement GmbH (NCC) (Uberseering)®’ ka1 1 AEK C-167/01, Kamer van

Koophandel en Fabrieken voor Amsterdam v Inspire Art Ltd (Inspire Art)**8. H Centros kot n

342 A, MéAhov, «H Ozopia g mpaypotikic £5pag kot 1 Osopio g idpuong yio tov kabopiopd g ebvicdmtog
TOV VOUIK®V TPOCMOTWMV, GE GYE0N LE TNV apy TNG EAe0Bepg eyKaTAoTAONO», dedtio Popoloyikic Nouobeoioag,
2003, 1526 em.

343 B emiong kot A. Kotoipng, supra note 1, 951-952,

344 5, Grundmann, supra note 20, 207.

345 AEK C-79/85, D. H. M. Segers v Bestuur van de Bedrijfsvereniging voor Bank- en Verzekeringswezen,
Groothandel en Vrije Beroepen, andpacn nuep. 10/07/86.

346 AEK C-212/97, Centros Ltd v Erhvervs- og Selskabsstyrelsen, amog. nuep. 09/03/99.

347 AEK C-208/00, Uberseering BV v Nordic Construction Company Baumanagement GmbH (NCC), amdgaon
nuep. 05/11/02.

38 AEK C-167/01, Kamer van Koophandel en Fabrieken voor Amsterdam v Inspire Art Ltd, amdpacn nuep.
30/09/03.
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Inspire Art Ba e€etac0obv apécm KATOTEP® GTNV TOPOoHGO, STAMUOTIKY HEAETT, KaOOTL

APOPOVV GTEVA KOL TNV £VVOL0 TOV VOUILOV KEQOANIOL.

5.2. Yr60gon Centros.

Yty Centros mpoékvye dlopopd petald g etaupeiog Centros Ltd, mov siye katoympnOel
otV AyyAia ko Ovario kot g evikng ArevBovoewc Epmopiov kot Etaipeidv, mov vrdyston
oto Ymovpyeio Epmopiov tg Aaviog, oxetikd pe tv apvnon g &v AOY® apyng vo
KOTOYWPNGEL GTO UNTPDO ETAPELDV TG Aaviag vrokatdotnua tng Centros, pe 1o artiohoyikod
6t m Centros dev ackel Kopio epumopikn dpactnpromta 6to Hvopévo Baciielo kot emidinke
OTNV TPAYUATIKOTNTO VO GVOTNGEL 0T Aavia KOPLoL £YKOTAGTOOT Kol Oyl VITOKATAGTLLAL,
KATOGTPATNYOVTAG £TCGL TOVG £0VIKOVG KOVOVEG KOl KLUPI®G TNV VIOYPEWON KATABOANG 61T
Aovio gvoc kotdtatov ke@oaAaiov (200.000 kop®dVeG), EKUETOAAELOUEVT TO YEYOVOS OTL
ocvpemva pe to dikato Tov Hvopévov Bacileiov, To eAdyloto £Taipikd KEQPAANO OVEPYOTAV
uovo oe 100 Aipeg otepAiveg.

Y10 AEK mopamépednke to epdtnua kotd mdéco to dpbpa 52 kot 58 g ZvvOnkmg
eumodifouv ta KpdTn HEAN VO OPVOLVTIOL TNV KOTOXDPTNON LIOKOTUCTLOTOS ETAPELNG,
ovotabeicag copemvo pe ™ vouobesio dAAOV KpATOVE HEAOVS, GTO OTO10 M) €TOUPEin LT
e0pevel yopic vo aokel ekel gUmOPIKEG OPACTNPLOTNTES, OTAV HE TO VLAOKATACTNUO
amockomeital vo mopocyedel 1 duvatdTnTo 6TV €V AOY® ETALPEIN VO AOKTGEL TO GUVOAO TMV
dPACTNPOTATOV TNG EVIOS TOV KPATOVG 610 omoio Oa 1pvbel 10 ev AdY® vmokatdoTnua,
OmTOPEVYOVTAG TNV €Kel GVGTAOT €TOUPEING KOl KOTAGTPOATNYOVIAG UE TOV TPOTO OVTO TNV
EPAPLOYN TOV EBVIKOV KOVOVOV TEPT GLOTAGEMS ETUPELDV, 01 0TTO101 EIvaL aVGTNPATEPOL OGOV
aQopa TV KataoAn evog ehayicTov £TOPIKOL KEPAAAIOV.

To Awaoctipro, yopig avagopd ce mponyovuevn voporoyia, ékpve OTL pia gtoupeio mov
&xel ovotabel koTd T dikao €VOG KPATOVG HEAOLS, OmOPAGilel va WOPVGEL VTOKATAGTNLLOL
EVTOG GAAOVL KPATOLG HEAOVS, EUTIMTEL GTO TEGIO0 E€PAPUOYNG TOL KOWOTIKOV dkaiov
ave€apTnTa oV GLGTAONKE GTO TPMOTO KPATOG LEAOG TPOKEWEVOD VO, EYKATOGTNGEL GTO OEVTEPO

70 KUPIO UEPOC 1} TO GHVOLO TV OIKOVOLKAY SpacTnploThTev .

349 |bid, oxéym 17.
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Qg ek 10010V, ovuPwva pe to AEK, ot gtarpeieg dhvavtar vo ackobv T dpactnplotta
TOVG EVTOC GALOV KPATOVG HEAOVC, HEGH VITOKOTAGTAIOTOC, TPokTopeiov 1} Buyatpcic®™ kot
N dpvnomn 6VGTUCNGC VTOKATAGTNUATOG ATOTEAEL EUTOOI0 GTNV ACKNON TOV EAELOEPLDY OV
gyyv@VTOL 01 STAEES TV ApBpmv 52 kat 58 g TuvOrknc®L.

Axoun, 10 Awaotiplo TOVice OTL ot OTdEels mov emyeipnoav vo amo@Oyovv ot
EVOLAPEPOUEVOL ElVaL KAVOVES TOV SIETOLV TI GVOTOCT] TV ETAPELOV Kot Oyl kavoveg mepi
gELEV0EPNC AOKNONG TOV EMUYYEALOTIKAV TOVS SPAGTNPLOTHTMV 2,

Oocov agopd 10 voporoywokd mponyovuevo, to AEK diéhafe 611 mpémer vo mAnpodvron
téaoepic TpoHmobEcelc dote o1 eBvikol kavdveg va eumodilovv 1 va meplopilovy v doknon
TV OepeModav elevbeprdv. Zuykekpiéva, Oa mpémel o1 eBvikol Kavoveg va epappolovrtol
KOTA TPOTO Un ONUovpyoHVTo S1KPIGES, VO SIKOOAOYOHVTOL OO EMITAKTIKOVS ADYOLg
YEVIKOD GUUPEPOVTOG, VAL EIvVOL KATAAANA Y10t TV EMTEVEN TOL EMOUDKOUEVOL GKOTOV KoL VOl
unv etvail deopevTikd mépav Tov Pabpod mov gival avaykaiog yio v enitevén tov 6Komov
awt00>®, To AKaoTplo £kptve OTL 01 TPOAVOPEPOEVTEC TPODTOOECEIS Sev TANPOVVTOL EV
TPOKEEVD 4,

EmnAéov, to Awaotipro ékpive 0Tt €ivar duvatd va AneOoHv PETpa AyOTEPO OEGUEVTIKG 1|
TATTOVTa AYOTEPO TIG OepeMddelg elevbepiec, mapéyovtag, Yoo mopaoetypa, oo VOLOL TN
SVVOTOTNTO GTOVG OVIKOVTEG GTOV ONUOGI0 TOUEN TIOTMOTEG Vo Lmopohv va eEaceaiilovton e
TIC avoryKaieg eyyvioecs>.

Ta kpdtn dev 0TEPOVVTOL TOV SIKOUMUATOG TOVG VoL AapBdvouv HETPOL Yo TNV TPOANYN I
™V eMPOA] KUPDOGEMY CE TEPIMTMCELS AMATNG TNG €TOUPElRG, €dv avtd emyelpndel pécm
OYNUOTIGHOD TNG Y10 TV ATOPLYN VIOYPEDNCENDV EVAVTL WOIOTAOV 1] SNUOCIOV TGTOTOV GTO
£dagoc Tov KpaTove VIodoYNc®P. Qo1660, N KaTATOALUNON THC OmMATNG d&v UmOpel va
OKOLOAOYNOEL TNV GPVNOT KATOXDPIONG VIOKOTOCTNUOTOS o€ gtatpeio, 1 omoio €xel v
KOTAGTATIKY TNG £8pa 68 GALO KkpdTog uéhoc®’.

H Centros mnpoxdiece «avatapoyn», koboTl Oswpndnke Ot mpowbei to ““forum

shopping™3®8, dnladn mpotiunon Tov o £VVOiKoD Stkaiov OO TOVC EVILAPEPOUEVOVC, TO

350 1hid, o1céym 17.

31 1hid, orcéyn 21-22.

352 1hid, orcéyn 26.

353 1hid, orcéym 34.

354 1bid, o1céyn 35.

355 Ibid, oxéym 37.

36 Ibid, oKéym 38.

357 1hid.

38 E. Wymeersch, “Centros: A landmark decision in European Company Law ”, Financial Law Institute Working
Paper 99-15, 1999, 1.
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omoio pe TN oEPA Tov pumopel vo. odnynoel oto «eowouevo Delaware» («race to the
bottom»)3°, apob eivon moAD mOAVO VoL VTAPYEL AVTAYOVIGUOC HETAED TOV KPATOV PEADV Yio
70 o0 KP&Tog PéLoC Bo £xel To amhovotepo Sikoio>®.

Téhog, onueidveton 6TL ot Bewpia €xel dSwtvnwOel M dmoyn OTL N &V AOY® amOPOOoN
vrootnpilet To emyeipnua 0T M amaitnon eAdylotov Kepalaiov Tpénel va avtikatactodel and
GAAOL OTTOTEAEGUOTIKG HEGO TPOGTAGIOG TMV MGTOTOV, TOL TPEMEL VO EQapUOlovTon UE
“depecage” oc pa stoupeio mov diémetan omd addodamd Sikoo®®l. H Oswpio vmootpilst
nepattépm 0Tt Centros dev amottel Timota AMyoTEPO GO TO VO, OVTIKOTAGTHGEL 1) Adviol TOVG
KOVOVIGUOUG TNG Y10 TO EAAYIOTO KEPAAOO TTOV 1GYVEL Y10 TIG AAAOOATES Taupeieg e péoa
OTOC EYYVNGELC 1 KOVOVIGLOVC IOV OTOTPETOVY 1 TIOPOVV THY ot e,

Yvumepacpatikd, n avaeepbeica andeacn aueopntel v dmoapén Kot 0V 6KOmo TOV

KAvOVOV TEPL VOOV KEQAAOIOV.

5.3. Yr60eon Inspire Art.

Meta v Centros, ta kpdtn péEAN BEomicay celpd HETPOV Y10 TNV TPOCTAGIN TV EOVIKOV
oLUEEPOVT®Y. H voppdmto tmv pétpmv autdv kpibnke otnv vrobeon Inspire Art.
H Inspire Art dev a@opohoe T1 6VGTACT VIOKATAGTILOTOC, GAAG TO TAPASEKTO EIOIKMOV

363 M aAhodom

eOVIKOV amoToE®V Y100 TIG AEYOUEVEG «TUTOLS OAAOOATEC» ETOUPELES
eToupeia Oev mPEMEL va, TNPEiTaL LOVO MG VOUIKT OVTOTNTO TOL £XEL TO SIKAIMLN VO TopioTATOL

evomov Awkootnpiov, aAAd Tpénel va Tnpeitan ¢ aAlodam eTopeia 1 0moio VITOKELTOL GTO

359 Otav etanpeieg pmopodv va emAEYOVY Y10, THY KATOGTATIKY TOVG £8p0, Kpén-péln, 6To. omoia To £dvikd Sikaio
etvor Ayotepo avompd. W.G. Ringe, “The European Company Statute in the context of freedom of
establishment”, University of Oxford, Legal Research Paper Series, 2008, 25. Xtnv Apepikr|, T0 QOVOUEVO 0LTO
ovoudotnke “Delaware effect”. O 6pog avtdg £xel ypnoonomBel yio va TePtypayel TV EAKLGTIKOTITA EVOG
KpATOLG oV €Yel MO guvoiky vopobesio, yw veoidpvBel. A. TCovvn, «H Evpomaiky Etopesio», Adeitio
Doporoyikic Nouobeaiag, 2012, 196.

360 E. TTepékmg, «O Kavoviouog 2157/2001 yia mv Evponoixy Etaipeio (Societas Europaea) — H apgifoin Avon
€vOg TaA00 TtpoPAnpatogy, dikaio Exyyeipnoewv & Etaipeiov, 2003, 16.

361 W.H. Roth, “From Centros to Ueberseering: Free Movement of Companies, Private International Law, and
Community Law”, International and Comparative Law Quarterly, 2003, 200-201.

362 | bid.

363 Touewvo pe to apdpo 1 Tov Wet op de formeel buitenlandse vennootschappen, ot Tov oAkavSticod vopov
mepl TOMOLG AALOSUTAOV ETALPELDY, MG TOMOIG OAAOOOMY €TALpeia, VOEITAL 1 £(0VGO. VOUIKT TPOCMIIKOTNTO
KEQPOAOLOVYIKY eTatpeio, 1 omolo €xel ovotabel cOHE®VO He VORODEsio SPOPETIKY] amd TNV OAAOVOIKN
vopoBeoia, 1 omoio ackel TIG dpaoTNPLOTNTEG TG TANPOG 1| oxeddV mANpws otig Kdatw Xmpeg kot 1 omoia,
EMMPOGHETMG, deV EXEL TPAYLLATIKO GOVIEGLLO LLE TO KPATOG EVTOG TOL 0MOiov ePapOleTal 1) voprobesio cOLEMVA
pe v omoia £yet cvotabei. AEK C-167/01, Inspire Art, supra note 349, oxéyn 2.
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34 Qc ek T0VTOV, OTOSNTTOTE TPOGUPLOYH TOV

ETOPIKO STKOMO TNG KATACTOTIKNG TNG £0pOG
eToUpCov S1kaiov Tov KPATovg VITOSoYNG dev cLUPAdIlel e TO EVpOTOIKS Stk

Yvykekpipéva, 1 Inspire Art Ltd eiye cvotabel kotd to ayyAco dikoto pe £dpa oo Hvouévo
Booikeo, pe povadikd dSievbdovovia ocduPfovro pe katowio ot Xdayn. H etopeia
OpaCTNPOTOLEITO OTNV TTOANCT £pyov TEYVNG KOl OTNPOVCE VTOKATOGTILOTO GTO
ANGTEPVTOL KO N(TOV KOTAXWOPIGUEVT] 6TO EUTOPIKO UnTp®o tov Epmopucov Empeintmpiov
TOV AUGTEPVTOL, YOPIC OUMS UveEia, OTL TPOKELTOL Yio TOTOIS ALOSTT ETOPELD, OTWC oot
0 otkeiog 0AovdKOC vopoc®e. Tepartépm, 0 0AAOVIKOC VOIOG 0pilet OTL TO KEPAAOLO TOTOIG
OAAOOOMNG ETOUPELDG TPETEL VO AVEPYETOL GE CLYKEKPIUEVO EAGYIOTO TOGO Kol €AV OEV
IKOVOTIOOUVTOL Ol GYETIKEG TePl Kepalaiov mpobmobiécelc, onpovpyeitar €& 0AOKANPOL
gvhvuVN TOV PEADV TOV dlevBuvTtikoD opydvov . H drapopd tpoikuye Adywm apvnong tng Inspire
Art vo cuumANpOGEL TNV KATOYM®PNON OVTY.

IMa v gpappoyn twv Kavovev mept eAehlBepng eykotdotoonc, ot AGyot Yo ToVG 0Toiovg
pa eTopeio emALYeL va cvotabel o€ £vo KPATOG LEAOG KOl VOL OCKT|GEL T1) 0paGTNPLOTNTO TG
o€ GALO, sfvan Gvev onpaciac, pe eéaipeon Ty mepintoon g amdmc®’. Avtd 1oydet OTav o
gToupeio emoeelsitol amd dmoyn KataPoAlc eAdyIoToOL KeQalaion e,

Ev xataxAeiol, to Atkaotiplo ékpve 0Tl o1 TpoHmobEcelc Tov eBvikoD dikaiov oYETIKA Le
TN GVOTOON TNG ETUPELNG, 01 0TTOleC TEPIAAUPAVOLY KEPOUANOKES OTOTNOELS Kol TV €vOHVT
TOV O0IKNTIKOV GTEAEY®V, NTav avtifetec mpog ta dpbpa 43 XEK ko 48 XEK (vuv dpbpa 49
kot 54 TAEE).

Yvykekpyéva, to AEK éxpive 6t ta dpBpa 43 LEK won 48 XEK, amoxieiovv €Bvikn
vopo0Oetikr| puOuon 6Tm¢ ot TV TPoAVAPEPHEVTOC OAANVIIKOD VOOV, 1| oTTola e£0PTA TV
doknon g erevbepiag yio 0eVTEPELOVOA EYKATAGTOCT EVTOS VTOV TOV KPATOVGS, EK UEPOVG
etapeiag n omoia €xel ovotabel cvuE®va pe T vopobesion dAlov Kpdtovg pEAOVG, OO
opopéveg mpovmoBécelg mov mpoPAETEL 1] E0TEPIKT VOLOOESTN Y1 T GVGTOOT) ETAPELDY KO
01 omoieg aPopovV T0 EAGYIOTO OPLO KEPAAAIOV Kot TNV vOVLVN TV PEADY TOV dELOLVTIKOV
opyavov*®®. Toppwva pe o AEK, ot Adyot yia tovg omoiovg M etoipeio Exet cvoTodEl 6TO
TPMOTO KPATOG UEAOS, KOOMG KOl TO OTL OLTH OOKEL TIC dPACTNPLOTNTEG TNG AMOKAEIGTIKMG 1|

oXe0OV AMOKAEIOTIKDOG GTO KPATOG HEAOG EYKATOCTACEWDS OEV OVOPOVV TO dKaimMo TNG Vol

364 C. Kersting, C.P. Schindler, “The ECJ’s Inspire Art Decision of 30 September 2003 and its Effects on Practice”,
German Law Journal, 2003, 1277.

365 Ibid.

366 AEK C-167/01, Inspire Art, supra note 349, ckéyeig 34-35.

367 Ibid, oxéym 95. BA. eniong AEK C-212/97, Centros, supra note 347, okéym 18.

368 AEK C-167/01, Inspire Art, supra note 349, okéym 98.

369 Ibid, oréym 143.
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emkaAeotel TV ehevbepia eykaTaoTdoews mov dtoPaile 1 tote ZEK (vov ZAEE), ex10¢ av
0€ 10 CLYKEKPIUEVT TTEPIMTMOT amodelyOel OTL GUVTPEYEL TEPIMTMOOT KATUYPNOEWS QVTOV TOV

Sucoumdpatoc .,

H amoteheopatikétnro g Agvtepne Etoupucng Odnyiog oyetkd pe ) pvbuion tov
HETOYIKOV Ke@aAaiov oaueoPnmOnke. YmoompiyOnke mwg m VmapEn evog eAdyiotov
HETOYIKOD KeQOAOiov dev amoTelsl TAVTOTE EMOPKN TPOGTAGIA TV TSTOTOVS'E, Sedopévou
OTL TOL TPOYLLOTIKG TEPIOVGLOKE oToLYElD TNG eTapeiag pmopel va amodeyBodv avenapkrn Evm

TAVTOYPOVO VITAPYEL VYNAO SLOTKNTIKO KOGTOS Y10l T GUUUOPPMOT| UE TOVG KAVOVEG,.

6. Ov wpoomaOscieg ekovyypoviopov ™G Aevtepng Etapuknig Oonyiac.

6.1. H mopeio Tov npoonadeidv.

2V mopeia TOL EVPMOTATKOV ETOPIKOV d1KAiOV, VINPEAY TPOCTAOELES Y10 TPOTTOTOINOT) TOV
KkaBeoTOTOG KEPaAaiov mov Beomiotnie pe v Agutepn Etoapikn Odnyia, pe okomd 1060 v
TPOOCTAGIN TOV LETOYWOV, OGO KOl TNV TPOCTAGIO TOV TIGTOTMV.

H amoteleopatikomra g Agdtepne Etaupikrig Oonylag, 6cov agopd v pvdon tov
ETOPIKOV  KEQOAiov, Omwg £xet MOM  avaeepbel, appofnmbnke. YmoompiyOnke,
OLYKEKPIEVA, OTL 1 VIapén eAAyIOTOL KEQOAMIOV, OV TOPEYEL TAVTIOTE EMAPKT] TPOCTAGIOL
TOV TOTOTOV, 0E00UEVOL OTL TO TPOLYLOTIKA TEPLOVGLOK(A GTOLYEID TNG ETANPEING LITOPOVV VoL
amodeyBovV OVETOPKT, EVO TOVTOYPOVO VTAPYOLV VYNAEC OlOIKNTIKEG OOMAVEC TPOG
GUULOPPOGT LE TOVG KOVOVECS 2.

H Evponaiky Emitponr emediowée va petappuvBuicer ™ Agvtepn Etopwny Odnyia,
OOKMVTOG KPITIKY 0TOVG Kavoveg mept voppov kepoiaiov. H wWéa avt) dwutuvnddnke oto
mhoicio g éxbeong “SLIM™373 10 omoio avtavorid Tov okentikiond g Emtponic og mpog
TV £vvola Tov voppov kepaiaiovd’,

H mpoavagepBeica ékbeomn, katénée oto ovumépacpa 0Tl T0 KAOECTMG doTNpMoNg
Kkepaiaiov mov €xet Oeomiotel pe T Agvtepn Etapuen Odnyio, B pmopovce va amhomombei

0€ 0PIGUEVA CTUELN KO TOPOVGINGE OPIGUEVES TPOTAGELS Yo TO GKOTO o To. Opropéva amod

370 I bid.

371 |bid, oréym 130.

372§, Rammelo, “Legal Periodicals: A Selection”, European Company Law, 2014,45.

373 Simpler Legislation for the Internal Market, Company Law SLIM Working Group on the Simplification of the
First and Second Company Law Directives, Brussels, October 1999. Bi. exiong, J. Armour, supra note 54, 7.

874 P.0. Milbert, M. Brike, supra note 4, 697.
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T0 €V AOY® onpeia oy OEpoTo Tov apopoHGaV TNV KATAPYNGOT TG AmAiTNONG YVOU03OTNONG
amd EUTEPOYVOUOVE OGOV 0popd TNV €16Qopa o€ €100¢ o KoBoplopEveG cuVONKeS, TV
EIGAYMYN U TPOVOLIOVY®OV LETOYDV, TNV ATAOVGTELGT] TV KAVOV®V OV £papudlovtol otV
aVAKANGN UETOYX®V Kot amoOKTNoN Winv petoy®dv amd v etapeio kabdg kot ) peimon tov
eSOV  EQPAPUOYNG NG OMOYOPELONG TNG OWKOVOUIKNG GLVOPOUNG YL TNV omdOKTNOoN
petoxdv3’.

Tpia ypévia apydtepa, otig 4 NoeguPpiov 2002, p opddo vyniod emmédov
EUTEPOYVOU®V ETOPIKOV Okaiov, vréfare TV teMKY| €kBeon oyeTkd pe 10 GLYYPOVO
KOVOVIGTIKO TAOIG10 V1o TO €Toupiko dikato otnv Evpomn. H ékBeon emikevipobnke oe Oépata
oL apopovGaV TNV Tapikn dtkvPEpvnon oty EE kat tov exkeuyypoviopd tov evpomaikov
gToupcot ducoiov®’®.

H opdda vyniod emmédov gumepoyvoudvov etapikod owkaiov, emiPefaince 0Tl 01
ePLocOTEPEC AmO TIG TPOTAcES TG opddag “SLIM” éypnlav mpdyuott eQaproyng Kot nTov
kaBodnynticéc. EmmAéov, avt 1 opdoo SotHTwce OPIGUEVES GUUTANPOUATIKES TPOTAGELS
He otO)0 TOV eKoLYYPOVIGHO NG Agvtepng Etapikng Oonyiog.

Jvykekpyévo, o omd TG POCKEG GLOTACES NG OUASOS VLYNAODL  EMUTEOOL
EUTEPOYVOUOVOV, fTaV 1) dNovpyio evog eVOALIKTIKOV KaOEGTMTOC, TO 0moi0 Ba amokAivel

377 H ev Moym opdda, s10myRONKE OTL TO EVOAMAKTIKO

amd TNV £VvOold TOV VOLIOV KEPOANIOV
KaOeoTMS, T0 0Moi0 £xel G Pdom v amaitnon yuo dokwun eepeyyvotnrag (“Solvency Test”)
TPV amd OMOONTOTE KOTAPOAN HEPICUATOC 1| GAAN SlovopY|, UITOpPEl VoL TPOCOEPEL EMAPKT
TPOGTUGIO TV TIGTOTOV KOL TOV PHETOYMV'S,

Meténetta, tov Mo tov 2003, 1 Erttpony| amdvinoce otic mpotdoelg g mpoovopepbeicog
oUAd0C, OVOKOIVMVOVTAG TPOG TO XVUPBovAL0 Kot To Evpomaikd KowvoBovio éva mpodypoppa
YL TNV EMTEVEN TPOOJOL LE GKOTO TNV AMAOVGTEVCT] KOl TOV EKGLYYPOVIGUO TG Ag0TEPNC
Etapwng Odnylag, 10 omoio 0Oa  ocvvéfake ovolaotikd oty wpodbnom g
OTOTEAEGLOTIKOTNTOS KO TNG OVTAYOVICTIKOTNTOS TOV EXLXEPNCE®V, XOPIg Vo TEPLOPIOTEL N

TPOGTAGIN TOV LETOYMV KL TOV TOTOTOVS'S,

375 Simpler Legislation for the Internal Market, Company Law SLIM Working Group on the Simplification of the
First and Second Company Law Directives, Brussels, October 1999, 5-8.

376 J. Winter, Report of the High Level Group of Company Law Experts on a Modern Regulatory Framework for
Company Law in Europe, Brussels, November 2002.

377 Ibid, 86.

378 |bid, 87.

3% Emrpom tov BEvponaikdv Kowotftov, Avakoivoon g Emponfc 6to Zvupoviio kol 1o Evpomrdikd
Kowofovito, Excuyypoviopdg tov etaiptkod Owkaiov kot gvioyvorn Tng €TOpKng dakvfépvnong oty
Evponaixi Evoon — éva npdypappo. yio tnv enitevén tpoddov, COM (2003) 284.
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6.2. To evarhakTiké kaBeotdg: The “Solvency Test”.

OepNTIKd, 01 TICTMOTEG TPOSTATEVOVTOL 0O TO KAOEGTMS TOV VOULOL KEPOANIOV, OAAAL TO
VOO Ke@dAowo pmopel va avTmmpoo®mEDEL £vol HIKPO HOVO UEPOS TV TEPLOVGIOKADV
otoyeiov g etapeiag. [lepattépw, 10 VOLIO KEPAAOO TPOGPEPEL EALYIOTN TPOGTOGIO
O0TOVG TOTMOTES, 0edopévov OTL N emtyeipnon Stabétel onpavtikny elevbepia Stavoung twv
TEPLOVGLOKAV GTOYEIMV GTOVG HETOYOVE, aveEapTATMOC TS PepeyyLOT TS ™. ‘ETot,
oo TIG TUMIKEG OMOLTNGELS TOV ETAPIKOD OKOUOV €ival 0 TEPOPIGUOS TNG SLOVOUNG GTOVG
LETOYOVG, TPOKEWEVOL VO TPOCTUTEVOVTIOL TO, EVVOLO, CUUEEPOVTO TOV TICTOTAOV TNG
stoupeiac e,

[Tapd T0 yeyovog 6TL 1 dnpovpyia Kavoveoy mov Kabiotovv addvarn v dmapén Kivovvou
QePEYYLOTNTOG MG eTatpeiog elval LAAAOV Un PEAMOTIKY], 1 ONovpYyio EVOG UNYOVIGLOV
mpoctaciog eivol arapaitnrog, dedopévov 6TL N petofifacn keparaiov KabioTd TV apyn TS
nepopiopévng evbbvng mov pmopel va ypnowomowmBel €1 Pdpoc TV TOTOTOV NG
eToupeiac e,

IMa tov mo méve AdY0, o1 TPOTACELS TNG OUAdAS LYNAOD EMMESOV EUTEPOYVOUOV®V
nephdpPoavay éva eVOAOKTIKO kabeotdg pe Pdon o doxun eepeyyvotnrtos. Exet
dtvmOel 6TL TO GVGTNO SOKIUNG PEPEYYLOTNTAS QaiveTal vo elval BempnTikd 0 KOADTEPOC
TPOTOG Y10l TN ONUIOVPYIO ATOTEAEGLOTIKTG TPOGTUGIOG TOL TGTMTY], OEO0UEVOL OTL OTONTEL 1
petofifaon xepaioiov vo unv emnnpedlel ™ QEPEYYLOTNTA TNG ETOIPEING, EMITPEMOVIOG
tavtoypova Kabe evAoyn petafifacn kepaioiov yio TNV amdKTNO™ TOL PEATICTOV KEPAAAIOV
Ko TV KaTavoun Tov mopovies,

Y7ro v o¢ dve €vvola, £va ovotnua mov Boaciletor o por opO doKiun eepeyyvLOTNTIG,
etvatl avadtepo OGOV APOPA TNV TPOGTAGI TMV TOTOTOV, KAONDS EMIGNG Kol TO. GLUPEPOVTOL
TOV HETOYMV KO TIC TPOOTTIKEG YPNUATOSOTNONS TG ETOUPEing.

H opdda vyniod emmédov eunelpoyvoudvev, TPOTEVE VO OmoTEITOL KATAAANAT SOoKIUY
QepEYYLOTNTOAG Yo KAOE TANpOUT HePIGUATOC 1| GAANG OlovounG, cvumeptAapPovorévng g
e€ayopdg LETOXDV KOl TG pelmong ke@alaiov kol 1 v A0y® doKy TPEmeL va, dlevepyeitan

TPV oo TN SLEVEPYELD TNG OLVOUNG LLE OVO OLUPOPETIKEG DOKIUEC.

380 5, Rammelo, supra note 373, 45.

381 W. Schon, “Balance Sheet Tests or Solvency Tests — or Both? European Business Organization Law Review,
181.

32 5, Rammelo, supra note 373, ,45.

383 J. Winter, supra note 377, 87. S. Rammelo, supra note 373, 45. BA. eniong J. Rickford, supra note 141, 144.
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Yuykekpyéva, 1M TpOTN ok etvoar M dokiur] ooroywopod, (M xabopn doxiun
TEPIOVOIOKMDV OTOLYELWY). ZOUQ®VO, UE TN OOKIUTY OVTN, TO TEPLOVGIAK(G GTOLEIN TPETEL Va
KOADTTOUV TANP®G 1| VO VITEPPAivOVY TI VIOYPEDCELS , EEAPOVUEVAOV TOV 1010V KEPUAAi®V,
petd v mpotewduevn KotaPforn pepiopdtov M dtovour kot n péBodog amotiumong mov
ePopOLETaL TNV TOPOVGO SOKIUN VoL artioAoyeitar amd T B€on e sTaupsiog e,

H devtepn doxwn elvan M dokyuny  pevotdtnrag (R Tpéyovco  SOKUn
EVEPYNTIKOV/TOONTIKOV), cOUQ®VO UE TNV omoia, M etalpeion mpémel vo. dlabétel emapkn
PEVGTOTOMCILN TEPLOVGLOKA GTOLXEID Yol TNV KOTOPOAT TV VIOYPEDGE®V, OEG0UEVOD OTL
kafioTavTol amotnTES KaTd TNV EMOUEVT TEP1000 (M TEPiodog avth opileTon Katd LEGO Opo GE
12 uqveg)®®.

H doxyun @epeyyvotnrog ompovpyet tepaotia 08OV Yo 11 Stovopég oTovg dlevduvtég
g staupeiac®®, o1 omoiot, vwoYpPeoHVTOL VO £KSIOVY TGTOTOMTIKO PEPEYYLOTNTOC, |E TO
omoio va emPePfaidvouy OTL N TPOTEWVOUEVT] KATOVOLLT] TANPOL TO KPITHPLO PEPEYYLOTNTOS. Mo
gykvpm dwvoun, pmopet va yiver povo Otav ot 01evBuvtég €YovV EKOMGEL TO &V AOY®
motomomticd®’. H £kd00T1 TOV MOTOMOMTIKOD QEPEYYLOTNTAC SV &ival OTNV SOKPITIKY
EVYEPELDL TV OLOIKNTIKMOV GTEAEYDV, O10TL OTAV Ol EAEYUEVOL AOYOplOoHol NG eTanpeiog
delyvouv OTL 1 TPOTEWVOUEVT] OLVOUY| OEV UTOPEL VO IKAVOTTOUOEL T SOKIUY| PEPEYYLOTNTOG,

dev MPEMEL VoL EMTPEMETAL GTOVC S1EVOVVTEC Ve £SOV TO mGTOTOMTIKO %8,

6.3. H nepintoon tov Hvopévov Baoiieiov.

Tt Aevkn PiPro mov eE£8mae makadtepa 1 KuPBEPyNon Tov Hvopévov Baciieion®®® (mpv
10 Brexit kot 660 avtd frav eviog g EE), 1 aviikatdotoon tng dtathpnong Kepoiaiov and
éva kafeotmg mov Paciletarl otn eepeyyLOTNTA WENONKE €K VEOL LE 1GYLPOTEPO VLA Ot
oT1 elye mapovcactel amd v Siemotpoviky opdda (interdisciplinary group) to 2004%%°, Ty

£k0eom mov £EE0mGE M SEMGTNUOVIKY] OpLdda, 1) O10THPNOT TOL KEPaAaiov dev BempnOnke mg

384 ], Winter, supra note 377, 87.

385 J, Winter, supra note 377, 88.

386 . Klass, N. Adensamer, J. Oelkers, “Director’s Duties in the Vicinity of Insolvency — a comparative analysis
with reports from Germany, Austria, Belgium, Denmark, England, Finland, France, ltaly, the Netherlands,
Norway, Spain and Sweden” og M. Lutter, Legal Capital in Europe, W. de Gruyter Recht, 2006, 114., J. Rickford,
supra note 136, 971.

387 J. Winter, supra note 377, 88.

388 hid.

389 X.S. Xiong, supra note 129, 281.

390 ], Rickford, supra note 136, 971.
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Ot £va avoloyikd 1 KOAG GTOYELHEVO KOOEGTME Yoo THV TPOSTAGi TV TeTOTOVSL.
OeopnOnke m¢ KaBeoTAS TO 0010 01 TGTMTEG dev dvvartat va Pactcfovv Yo Tpoctacia®?,
0oV T0 PAGIKO GUUPEPOV TMV TGTOTOV sivol 1 eepeyyvomtol®. T Asvky Pifro tov
Hvopévov Baotieiov, ot Adyor mov mpoéfaiav ot gpotBévieg Koatd tng dtipnong
KeQaAaiov, TepAdupavay v moAvmhokdTnTa Kot TV 1810TVTio, KadIoTOVTOS TV TPOsTUGio
TOV TOTOTOV avomoteAespatiky 3. Akdun, vrootpiydnke nog o1 Adyor yia ) petdfoot oe
éva kabeotwg mov Poociletor ot @epeyyvdtnTa, €ivor M omAOTNTO KOl M KOAOTEPT
npootacia’®.

Ewwotepa, éxel vmootnprydel 6TL 01 TEPITAOKES TOL TPOKOAOVVTOL Otd TNV €0A0YN aia
OV OQEIAETOL OTN CLUUOPEMOT LE TN GLVTNPNGCN TOL KEPOANIOV, KATOOEIKVOOLV TNV

n396

ToAvTAOKOTTA TOV Kabeotdtoc. H mepumtmotoloykry pelétn tov Carillion®™, amodewviet

TNV OVOTOTEAECUATIKOTNTA TNG OWTHPNONG KEPOANIOV ®¢ KAOECTOC TPooTaciag TMV
mototOvY.

O mepropiopdg ¢ davoung Kepd®mv amd 10 kabeotdg mov Paciletor otn @epeyyvdTTaQ,
umopel va dikooroyn0el amd amiég facels, dedopuévov Ot 1 dtavoun Kepdmv etvar emlnua
YL TOVG TOTOMTEG, Kot 1 oLbvoMkn aflo pmopel va OMUIOVPYNOEL EMITAOKEG Yo TN
ovppdpewon. Ta képdn mov dwutiBevion yio Sovop| WITopovV v, VITOAOYIGTOVV UE Paon
vroBetikd képon (paper profits), mov avoaeéper N etarpeion Kat, oamd avTH TNV ATOWYT, Ol
ONUOGIEG ETAPEIES, AALA KO O1 IOIWTIKES, B0 TPETEL VAL GUUUOPPDOVOVTOL LLE TOVG TTEPLOPIGHOVG
Bacel TG QepeyyLOTNTAG, TPOCPEPOVTIOS L0 KOADTEPT €vKalpiol amd Tn OWTINPNOoN TOL
KepoAoiov39e,

Me agopun to Brexit cvvictoton oto Hvopévo Booileio va emaveetdost to vopuo

KePalowo (datnpnon keeoAaiov), kabnc m amoywpnon amd v EE 6o umopodoe va

1 |bid, 933.

392 |bid, 932.

393 Ibid, 967.

3%4 Department for Business, Energy & Industrial Strategy, Insolvency and Corporate Governance, Government
response, 2018, 19, https://www.gov.uk/government/consultations/insolvency-and-corporate-governance,
npdoPaony orig 27/11/2021.

3% Ibid.

39 Hrav pio amd Tig Nyetikég etonpeieg vmnpecidv olokAnpopévig vrostipiEng tov Hvopévov Baoiieiov, pe
ONUOVTIKO YOPTOPUALKIO £pY®V SNUOCION Kol WOIOTIKOD TOUEN, EKTETOUEVES KATAOKEVOOTIKES KOVOTNTEG KO
KovoTnTo TOL KAGOOoL va Tapéyet Prdoipes Aboes. H ev Adym etopeio ovIETAOTIOE ONULOVTIKEG SOVOKOALES Kol
tedkd anmétoye. [lapd v amotvyio ™G emonpove moAAd Bépata mov oyetiCovtor pe Tovg devbuvtég Kot Ta
avatepa otedéyn tov Hvopévov Bactieiov. A. Joseph, Jr. Smith, “Carillion Plc: A Governance Case Study from
the UK”, The FinReg Blog Global Financial Markets Center Duke University School of Law,
https://sites.law.duke.edu/thefinregblog/2018/07/18/carillion-plc-a-governance-case-study-from-the-uk/,
rpdofPaon otigc 29/09/21.

397 X.S. Xiong, supra note 129, 282.

3% |bid, 282-283.
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TPOGPEPEL oL vkatpia, aALG va. petappvOpioet To voupo ke@dato akping eneldn o Brexit

pmopei vor o kével avté Oa siye eddyiotn ofio®®.

6.4. H emavecétaon Tov vopipov Ke@araiov.

Axoun, éyovv avamtvybel dArot Tpeic ovslacsTiKol AdYot Yio TV enaveEETAoT TOL VOULOV
KEPOAQLOL.

YVYKEKPYEVO, TO VOULO KEPAAOLO CUVOEETOL KLPIWG LE TNV TPOCSTAGIN TOV TICTOTMOV KoL
EMOIDKEL TNV TPOOCTAGio avtdv, opilovtag OTL HOVO TO TUNHO TOV KOOOp®OV TEPIOVGLOKDOV
otoyeimv, mov vrepPaivel To amoBepatikd ke@aAaio Kot ta pn daveunfévia amobepatikd,
pmopsi v kotafindei otoug petdyovc?®. Or emkpitéc vmoompilovv 6Tt M emmMPOGHET
TPOCTAGio IOV dnuovpyeitar and ta kKepdaloa (extra layer constituted by capital) ko ta un
daveun0évto amoBepatikd, etvar acnpavin, 6e00UEVOL OTL TO dOYLO TOV VOULOV KEQAANIOV
Aeimel BepeMmoms, S10TL AVTO TOL TPAYUATIKA EVOIPEPEL TOVG TIOTMTEG EVOL 1 IKOVOTNTO
eKTApOoNS PpayvmpdBecumy VIOYPEDGCE®MY, NTOL 1 QEPEYYLOTNTA KOl Ol OUTAVIPES
YPOVOPOPES SLOOIKAGIES Y10l T CLUUOPPMOT) LE TIC AETTOUEPEIG AMOUTNOELS TOPOYNG VOULLDV
Kepodoiovior,

To 06ypa TOV VOLIOV KEPAAOIOV TPOGTATEVEL TOVE HETOYOVG KLPIWG amd TNV £YKPIoT TOV
HETOY®V HE GuvnON N €101KN TAEOYNQio OPICUEVOV ETAIPIKOV TPAEEDY TTOV APOPOVY TO

402

KePAAoo™*. H 101k yepap€mon Tov HeTdYOV OmOTEAEL CNUAVTIKO GTOLYEIO TNG CVYYPOVIG

ETALPIKNG SKLPBEPYNONG KO ATOGKOTEL GTN OVIYLETMTIOT TMV AVIGLYUDY TMV OPYOVIGUOV
. : 2 ey 403
HeTa&Dd TG O10tknomng Kot TV HETOY®V ™",
Emmpdobeta, o 30y TOL VOULILOV KEPOANTIOV OEV TPOGTATEDEL AUEGH TOVS EPYOULOLEVOVG,
T GLVTOEIO000TIKA TOLELN 1) AAAOVG EVOLAPEPOLEVOLG, oV Kol 01 Epyalduevol pmopet eniong va
etval MOTOTEC 1 Vo £(0VV KOW®VIKO OQPEAOG MG GUeco GKOmMO TOL, KOl TO EVPVTEPO QLT

cvopeépovta avtetonilovtot povo 6to Padud mov evbuypappilovtat e To GLUPEPOVTO TOV

TIGTOTOV Kol TV HeTd OV,

399 |, Ferran, “Revisiting Legal Capital”, European Business Organization Law Review, 2019, 521.
400 |bid, 528-529.

401 1hid.

402 |bid, 529.

403 hid.

404 1hid.
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Amd ta 660 £yovv avamtuyBel, TPOKVTTEL N AVAYKY ENOVEEETAONG TOV VOULOL KEPAAAIOV
Yoo £va GOGTNHO ATOTEAEGHOTIKNG ETAPIKNG dtakvPEpvnong kol pvbuiong mov vrootnpilet

OKOVOLUKE a&1OA0YES KOl PIOGILES EMYEPNUOTIKES OPUCTNPLOTNTEG.

7. ZOPTEPUCNUTIKEG TAPATI|PICELS.

Amd 6ca £xovv avorvbel ota mAaictlo TG TaPOVCAS, TPOKLITEL OTL O OKOTOG TNG AghTepng
Etapucng Oomyiag kou tg Odnyiog (EE) 2017/1132, oty omoia avth eveopoatddnke, stvot n
TPOGTAGIO TOV GCLUPEPOVIMV TOGO TOV ETAP®V OGO KOl TOV TPIT®V GTO GOVOAO TOV KPOTMOV
HEA®V, NTOL TOGO TV PETOYDV OGO KOl TV MGTOTOV. XTOYO0 £ival va KATAGTOOV 01 EYYUNGELS
g Odnyiag 10odVVapES, OGOV 0POPE TN CLGTOGCT TNG AVAOVVUNG ETOPEING KOL TO GUVTOVIGHO
TOV EBVIKOV VOUOBESIDV GYETIKA UE TO GYNUOTICUO, TN ST pnon Kot TiG HETOPOAEG TOV
KepoAaiov g etapeiog.

H Agvtepn Ertapikn Odnyio amotélece mpdypatt Eva moAd onuovtikd Priua, mpog tnv
EVAPUOVION TOV EVPOTAIKOV ETAPIKOD OKAIOV KOl TPOS TNV EMTELEN HOG OIKOVOMIKNG
Evmornc.

To mapadociaxd vouyo kabeotdc, mov Oeomiotke pe 1 Agvtepn Etoupikry Oodmyia,
OTOTEALECE OVTIKEILEVO £VTOVNG KPITIKNG MG TPOS TO €AV OLTO EKTANPDOVEL TOVG GKOTOVS TOV
KOl KATO OGO TO EVPOTATKO £Tapikd dlkato Oo mpémetl va cuveyicel va PacileTon oe avtod M
o€ &va eVOAOKTIKO KaBeaT®s, 61N PAon TG SOKIUNG QEPEYYLOTNTAG, TOV B OTOPEPEL Lo
AVOTEPN TPOCTAGIN TOCO TOV TOTOTOV, OO Kol TOV HETOYOV, KaODG emiong kol oTIg
TPOOTTIKEG YPNULATOSOTNONG UG ETOPELNG.

Apywcd, 6mwg Exel 0N avaeepbel, to medio epappoyng e Odnyiog teprappdvet poévo Tig
avaVVHES eToupeiec mepropiopévng svBivng*®, ot omoiec Bewpridnioy ot oNpovTKdTEPES
EMYEPNCELS Katd ToV Ypovo g Béomiong e Odnylag. Xe opiopéves d1ka0docies, mGTO6O,
1G0OVY Ko 01 {8101 KovOVeS Yo TIC W10TIKEG etonpeisg mepropiopévng evvivnc?®. Qc ex
TO0VTOV, VILAPYoLVV YMpes evtdg g EE, otTig omoieg o1 ev AMdym KavoOveg 10OV TGO Yo TG
dNuocIEg eToupeis, 660 Kot Yo TIC W1OTIKEG eToupeiec mepropiopévng evbvvnc*®’, Sivovrag
EVOALOKTIKY] ADON YlOL TV €QPOPUOYN TOV VIOYPEDTIKOV KOVOVOV, LE ATOTEAEGUO AVTO VO

emnpealet Tov Pabud evappdviong mov enttvyydveton pe v Odnyio.

405 Ap. 1(1) Agvtepng Erapucric Odnyiag 77/91/EOK.
406 \/, Edwards, supra note 10, 54-55.
407 hid.
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EmmAéov, n Odnyia mepapPavet kavovee eddyiotng evapuovionc ® kat, oc ek tovTov, ta
KpAatn HéEAN pumopovv vo. AdPouvv mpdcbeta pétpo mpooTaciag oTo TAMIGIO TOV VOLU®V
dwtay®v Tovs. 'Etot, ebAoya pmopel KATO10G VoL GUUTEPAVEL TG 1] AELOAOYNOT| TS TPOGTAGIOG
nov poopépel 1 Odnyia, ompiletor oe cvuvovacud TV KavévVeoV ToL ETPAAAEL TOGO N
Odnyia, 600 Ko o1 €BviKEG VOpoOesies TV KPATMOV HEADV.

Axoun, N eldyotn kepoAataky omoitnon?®®, mov avépyeton 6to m0co TV 25.000 £VP®,
epappoletar oe OAeg TIG etapeieg HETOY®OV, Y®PIG exToEl; peyébonug kot Kivobvev mov
EUTAEKOVTOL GTNV €V AOY® ETYEPNUOTIKT OpacTnpLoTnTo Kot 01 €8vikoi vopoBEteg govv v
EVYEPELD, EPOGOV TNPOVV TO SOYUO TOL VOHUOV KEPOAIOV, Vo omo@acilovy To TOGH TOL
EMIYIOTOV OMOUTOOUEVOL KEPOAOIOV Yoo OAOVS TOVG TOMOVLG ETAPEUDY, AVEEAPTNTMS TOV
yeYovoTog 0Tt KGBe eToupeio pmopel va £l S1APOPETIKES AMATNOELS OTO KEPAANLO.

2KomOG TG €V AOY® EAAYIGTNG KEQOANLOKNG OmaiTnoNg, £ival 1) TPOGTAGIN TOV TGTOTOV
OAAG M ONUOVTIKOTNTO TNG, OTTMOC £xel NOM avoeepBel otV Tapovoa PeAETN, €xel VTOGTEL
KPTIKY| TO00 OETIKT, 0G0 Kol apvnTIKY.

Téloc, o1 dwatderg g Odmyiag Exovv emkpdel ko Adym ElAeymg eveMéiog Kon €00 Ko
0 AOY0G VTapPENG TOV TPOTOTOU|CEWMY OV £YEL VITOGTEL, LUE AMMOTEPO GKOTO TNV ATAOVGTEVON
KOl EKOUYYPOVICUO NG, OAAG KOU 1) TEPUTEP® aVAYKN OTAOVGTEVONG KOl KLPIWG,

EKGLYYPOVICUOV OVTNC.

408 TIpooipio Agvtepng Etoupucri Odnyiag 77/91/EOK, mop. 2.
409 Ap. 45(1) Odnyiag (EE) 2017/1132 (avtictoryo ap. 6(1) g Agdrepng Etarpikng Odnyiag 77/91/EOK).
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