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Beryn

Mertoro HaBuanbHOi nuctuiiinu «Legal status of companies in the European Union» e HaGyTTs
3HaHb PO 0COOIMBOCTI CTBOPEHHS OKPEMHUX BUJIIB KOPIOPaLliif, 0COOIMBOCTI MPaBOBOTO PEXKUMY MaiiHa,



YIPaBJIiHHS JISITBHICTIO, TPABOBOTO CTATYCy YYaCHHUKIB a00 WEHIB, 0COOIMBOCTI MPUMUHEHHS MUISIXOM
JIKBifanii yM MpaBOHACTYNHHUITBA. JlaHa AMCHUIUIIHA MMOKIMKAHA: PO3KPUTH OCOOJIMBOCTI BUHUKHEHH,
dbopMyBaHHS Ta PO3BUTKY Kopropamidi B €Bponeiicbkomy Coro3i, 3poOMTH HArojaoc Ha OKPEMHX
HE/IOJIIKaX TPABOBOTO PETYNIOBAaHHA [ISUIBHOCTI OKPEeMHX BHJIB KOPIOpAIliid, PO3KPUTH MpoOiIeMu
ajanTanii BITYM3HSHOTO 3aKOHOJABCTBA JI0 OCHOBHUX IPHHIMIIIB IpaBa Kopropamiid €BponenchKoro
Coro3y. I[lpenmerom HaBuanbHOI aucimiuting «Legal status of companies in the European Union» e
cucrema /{upexktuB Ta PernamentiB Pagu €Bponeiicekoro Coro3y, 0 PeryioTh MOPSAI0K CTBOPEHHS,

JTISUTE

A\

HOCTI Ta IPUIMHEHHS KOMIIaH1l y MeXaX [[bOT0 CBITOBOTO CIIBTOBAapPHUCTBA.
3aBaaHHA AUCHUILIIHM:

- (opmyBanHs y 3700yBaviB po3yMiHHA ICHYIOUO1 y TIpaB €Bporeiicbkoro Coro3y cucteMu
KOpHopartii;

- 030pOo€HHS iX 3HAHHAMHM OCHOBHMX KOHLEMNII pPO3YMIHHS CYTHOCTI KopHopauii y
€BPOIENCHKOMY ITPOCTOPI, 0COOIUBOCTEN iX OKpEMUX PI3HOBU/IIB;

- (QopmyBanHs B 3700yBaviB HABUKIB IIOJ0 MPAKTUYHOTO 3aCTOCYBAaHHA HOPM
€BPOIENCHKOTO 3aKOHOJIABCTBA, SIKI PEry/IIOI0Th MPABOBHM CTAaTyC OKpPEMHUX KOpHopalii
€C.

VY pe3yJbTati BUBUEHHSI HABYAJIbHOI JUCIHUIJIIHU 3100yBa4yi MOBUHHI 3HATH:

3aKOHOMIPHOCTI PETYJIIOBAHHS CTaTyCy OKPEMHX BHJIIB KOMITIaHii B €Bporneiicbkomy Coro3i;
CTPYKTYpPY NMPaBOBOTO CTaTyCy KomnaHiii B €Bpornerickkomy Coro3i,
XapaKTEPUCTHKY OCOOJIMBOCTEH iX CTBOPEHHS Ta HAOyTTs KoMIaHisiMHu B €Bponelickkomy Coro3i
MpaBoOCy0’€KTHOCTI;
0COOJIMBOCTI BUHUKHEHHS Ta IPUITMHEHHS OKPEMUX BHJIIB KOMIIaHii B €Bporneiicbkomy Coro3i;
MOPSAIOK 3TIMCHEHHST KOPITOPATUBHOTO YIIPABIIHHS B KOMMIaHisIX €Bpomneiickkoro Cor3y;
MEXaHI3M peaii3aiii yyacCHUKaMu a0 4JIeHaMU KOMITIaHid KOPIOPAaTUBUHX IPaB Ta 000B’s3KiB.

A TaKoK BMITH:
BH3HA4YaTH TOHATTS MPABOBOrO CTaTyCy KoMmaHii (kopropariii) B €Bpornelickkomy Coro3i;
(hopMyITIOBaTH CYKYIMHICTh THX MPABOBUX PUC IOPUIUYHUX OCIO, K1 BU3HAYAIOTH iX HAJIECKHICTh
JI0 KOMITaHi;
XapaKTepU3yBaTH €JIEMEHTH MPAaBOBOIO CTATyCy OKPEMHX BHJIB KOMIIaHI B €BporeicbkoMy
Coro3i;
PO3KpUBATH MEXaHi3M CTBOPEHHS Ta MPUMIMHEHHS KoMMaHii B €Bponeiicbkomy Coro3i;
PO3KpUBATH 3MICT KOPHOpPAaTHUBHUX NpaB 1 0OOB’A3KiB, fKi HaleKaTh y4aCHHKaM KOMIaHIA B
E€sporneiicbkomy Coro3i;
3actocoByBaTd HopMmu uumHHUX J[lupektuB Ta PermamentiB €Bpomneiickkoro Cow3y y cdepi
KOMITaHil Ha MPaKTHUIIL

IMporpama naBuaawsHoi qucuuiuting «Legal status of companies in the European Union»

3micToBuii Mmoayas 1.



Topic Nel. Introduction to Company Law

The structure of European Law. The European Private Company. The framework of company law.
European Economic Interest Grouping.

Topic Ne2. Types of companies in the European Union

A company and partnership. Chartered company. Statutory company. Registered company. Limited
and unlimited company. Public and private company. Community interest company. Company formation-
companies limited by shares. Company formation — companies limited by guarantee. Groups of
companies.

Topic Ne3. Corporate personality

A separate legal entity. Disregarding the separate entity. The corporate group — separate entities or
single unit. Corporate acts and liabilities.

Topic Ned. Founders, promoters and pre-incorporation contracts.

Founders of the company. Founder’s duties. Promoters. Promoter’s duties. Remedies for breach of
promoter’s duties. Payment for the promoter’s services. Pre-incorporation contracts.

Topic Ne5. The constitution of the company.

Defining the constitution. Content of the articles. Amending the articles. Interpreting the articles.
Enforcing the articles. Supplementing the constitution-shareholders'agreements.

Topic Ne6. Corporate Governance.

Defining and principles of the corporate governance.The general meeting of the company: powers
and procedure for forming. Corporate Governance requirements-the board of directors. Board
committees. The procedure for forming of the committees. Directors' duties owed to the company: a)
duty to act within constitution and power; b) duty to promote the success of the company; c) duty of care,
skill and independent judgement; d) duty to avoid a conflict of interest; e) directors' liabilities for breach
of duty.

3micToBHMi MOLYJIBb 2.

Topic Ne 7. Membership and the incidents of membership

Becoming a member. Classes of shares. Class rights. The register of members. Property and non-
property corporate rights. The payment of dividends. Share transfer and transmission. VVoting entitlement.
Informed shareholders and stakeholders.

Topic Ne 8. Legal mode of the property of companies

Share capital requirements. Issuing shares at par, premium or a discount. Alteration of share
capital. Allotment of shares. Payment for shares. Capital raising. An overview of the doctrine of capital



maintenance. Purchase and redemption of a company's own shares. Reduction of capital. Loan capital—
secured creditors and company charges.

Topic Ne 9. Liquidation and dissolution-winding up the insolvent company

Voluntary winding up. Compulsory winding up. Consequences of winding-up order. The role and
powers of a liquidator. The anti-deprivation rule, proof of debts and set-off. The order of distribution.
Dissolution of the company.

IInanu i 3aBAaHHA ceMiHAPCHLKUX 3aHATH /IS MariCTPaHTIB JeHHOI GopMH HABYaHHS

Topic Nel. Introduction to Company Law of the European Union (Berym a0 mpasa
Kopnopauiit (komnaxiii) B €sponeiicbkomy Corosi) (2 roa.)

European law is a daily reality. The legislation and, correspondingly, the extend of regulations
given by the written primary and secondary European Union (EU) law becomes so densely, meanwhile
almost as densely as it was hitherto only known from the national regulations system. Consequently, e.g.
in Germany, more than 50 per cent of all administrative decisions on federal, state or communal level are
taken on basis of regulations coming from Brussels— not everybody is aware of this development yet.

From a theoretical point of view, this EU-legislation can be divided into two different types of
rules. One type, of course, are the rules passed by the EU-legislator which create new fields of law. This
is regularly then the case if supranational European institutions are founded. The by far bigger part of EU-
legislation is, however, that type which consists of rules created to harmonize the regulations already
existing on national level in the Member States in order to lighten the burden of friction caused by 12
different (not to talk about the future developments, namely the East-Enlargement of the European Union)
systems within the EU in the age of globalization, especially seen from an economical point of few.

Questions for discussion:

The structure of European Law.

The European Private Company.

The framework of company law in the European Union.
European Economic Interest Grouping.

IMuranHs 118 00roBOpPEHHS:

Crpykrypa npaBa €sponeiicbkoro Coro3sy.

€BporeiichKi MPUBaTHI KOproparlii (KoMMaHii).

Mesxi npaBa Koproparliii (kommaniif) B €sporneiicbkomy Coro3i.

Hwbdpe

Howbdhde

€Bporeiicbke 00’ €THaHHS 3 EKOHOMIYHUX IHTEPECiB.

Key notions: the European Company, the European Private Company, harmonization,
modernisation, simplification, corporate governance, corporate mobility (restructuring).



KurouoBi nmonsarTs i Tepminu: €Bponeiicbke TOBapUCTBO, €BpONEIIChKE NPUBATHE TOBAPUCTBO,
rapMoHi3alisi (azanrtaiis), MoJIepHi3alis, yHiBepcadizamis (CIpOIIEHHS), KOPIOpAaTUBHE YIPaBIiHHS,
KOpriopaTHBHA MOOUTBHICTH (peopraHi3arlis).

Literature:

Paul Davies. Introduction to Company Law. Oxford University Press.

2010. 322p.

Papadopoulos, Thomas Gr. EU Law and the Harmonization of Takeovers in the Internal Market.

Alphen aan den Rijn: Kluwer, 2010.

Brenda Hannigan. Company Law (IlpaBo xommnaniit). Oxford University Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (IIpo mpaBo kommaniif). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn o npaBa komnasiii). Oxford University Press.
2010. 322p.

Florian Haase. Internationales und Europdisches Steuerrecht (Mixnapoane Ta €Bpomnencbke
nmojaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Koukyperntre mipaso). 2010. 428 p.

Roland Bieber. Die Européische Union (€Bpomneiicbkuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer
Law International, 2007. 2014. 428 p.

Gbomez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne2. Types of companies in the European Union

The purpose of EU rules in this area is to enable businesses to be set up anywhere in the EU,
provide protection for shareholders and other parties with a particular interest in companies, make
business more efficient and competitive, encourage businesses based in different EU countries to
cooperate with each other.

EU rules on accounting and reporting complement this legal framework. On 3 December 2015,
the Commission adopted a proposal to codify and merge a number of existing company law Directives.
The aim of this proposal is to make EU company law more reader-friendly and to reduce the risk of future
inconsistencies. It does not involve any change to the substance of these Directives. The proposal follows
the announcement made in the 2012 Action Plan on company law and corporate governance. It will be
examined in the Council and the European Parliament according to an accelerated procedure for

codification proposals.

Questions for discussion:


http://ec.europa.eu/finance/company-reporting/index_en.htm
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1449665429348&uri=CELEX:52015PC0616
http://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1453891145338&uri=CELEX:52012DC0740

A company and partnership.

Registered company.

Limited and unlimited company.

Public and private company.

Company formation-companies limited by shares.
Company formation — companies limited by guarantee.
Groups of companies.

Supranational legal entity.

N O wWD PR

IMuTanHs 1Jis 00TrOBOPEHHA:

1. ToBapuctsa (kopropaiiii) Ta IpOCTI TOBApUCTBA.

2. 3apeecTpoBaHi TOBapHCTBa (KOpIIOpaIlii).

3. TosapucrBa (kopropailii) 3 0OMEKEHOIO Ta HEOOMEKEHOIO BiIOBIIATBHICTIO YYaCHUKIB

3a  3000B’s3aHHSIMHU TOBAPUCTBA.

4. [IlpusatHi Ta myOaigHI TOBApUCTBA (KOpIopailii).

5. KoHcTpykiisi TOBapuCTB 3 BIAMOBIAAIBHICTIO YYaCHHKIB B MEKax HAJICKHHUX iM YaCTOK
(axmiif).

6. KoHCTpyKIlisi TOBApUCTRB 3 BIAMOBITAIBHICTIO YIYACHHUKIB B TApaHTOBAaHUX HUMHU MEKaX.

7. OO0’emHaHHS TOBApUCTB (KOPIOpAIIii).

8. HapgnarionanpH1 TOBapHCTBa (KOpIiopaitii).

Key notions: EU Company Law, European Company, European economic interest grouping,
Societas cooperativa, Societas privata, limited liability company, joint stock company, full partnership,
commandite partnership.

KirouoBi TepMiHM Ta mNOHATTA: KopropaTuBHe TmpaBo €C, eBpormeiicbka KOMIIaHIA,
€BPOTICIChKE YTPYITYBaHHS €KOHOMIYHHMX 1HTEpECiB, €BPONEHCHKHI KOOTIepaTHUB, €BpoIeiichka MpuBaTHA
KOMIIaHisl, TOBAPUCTBO 3 OOMEXEHOIO BiANMOBINAIBHICTIO, aKI[IOHEPHE TOBAPUCTBO, NOBHE TOBAPHCTBO,
KOMaH/TyBaHHSI TOBapUCTBO.

Self-test questions:
How does a company differ from a partnership?
What are the different types of company?
Set out the names of the major pieces of legislation relevant to company law today?

Which government department is responsible for the area of company law today?
Literature:

S. Grundmann, European Company Law (Intersentia 2006)

M Habersack and D Verse, Européisches Gesellschaftsrecht (CH Beck 2011)

M Andenas, 'Free Movement of Companies' (2003) 119 LQR 221

P Dyrberg, 'Full Free Movement of Companies in the European Community at Last' [2003] ELR
528

Total number of registered European Companies (SEs) by year of establishment (2004-2014)".


https://en.wikipedia.org/wiki/European_economic_interest_grouping
https://en.wikipedia.org/wiki/Societas_cooperativa_Europaea
https://en.wikipedia.org/wiki/Societas_privata_Europaea
http://www.worker-participation.eu/var/ezwebin_site/storage/images/media/images/folie0216/97022-1-eng-GB/Folie02.png

European Trade Union Institute. 21 March 2014. Retrieved 4 December 2015.

Arlt, C. Bervoets, K. Grechenig, S. Kalss, The Societas Europaea in Relation to the Public
Corporation of Five Member States (France, Italy, Netherlands, Spain, Austria),European
Business Organization Law Review (EBOR) 2002, p. 733-764.

Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European
company (SE)

Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European
company with regard to the involvement of employees

Krzysztof Oplustil; Christoph Teichmann (2004). The European Company - All Over Europe: A
State-By-State Account of the Introduction of the European Company. Walter de
Gruyter. ISBN 978-3-89949-096-1.

Brenda Hannigan. Company Law (IIpaBo xommnaniit). Oxford University Press. 2012. 747 p.
Nicholas Bourne. Bourne on Company Law (IIpo nmpaBo kommaniif). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn mo mpaBa kommaniif). Oxford University
Press. 2010. 322p.

Florian Haase. Internationales und Europdisches Steuerrecht (MiknapoaHe Tta €Bporneichke
rmoiaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Koukypentae mpaso). 2010. 428 p.

Roland Bieber. Die Europiische Union (€Bponeticekuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn:
Kluwer Law International, 2007. 2014. 428 p.

Gomez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para El Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne3. Corporate personality

Corporate personality is the fact stated by the law that a company is recognized as a legal entity

distinct from its members. A company with such personality is an independent legal existence separate
from its shareholders, directors, officers and creators. This is famously known as the veil of incorporation.

As a result of corporate personality, a company has perpetual succession. It simply means the

company is everlasting and will continue to do business until it is properly wound up. As a separate legal
person, a company will not be affected by changes such as death, transfer of shares or resignation of any
members but will continue to exist despite the number of times the changes of membership occur. Even if
all the members die, it will not influence the privileges, immunities, estates and possessions of a
company.

Questions for discussion:

1. A separate legal entity.

2. Disregarding the separate entity.

3. The corporate group — separate entities or single unit.
4. Corporate acts and liabilities.


http://ssrn.com/abstract=2404620
http://ssrn.com/abstract=2404620
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001R2157:EN:NOT
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001R2157:EN:NOT
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001L0086:EN:NOT
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32001L0086:EN:NOT
http://books.google.com/?id=Z3Yv01fWgBoC
http://books.google.com/?id=Z3Yv01fWgBoC
https://en.wikipedia.org/wiki/International_Standard_Book_Number
https://en.wikipedia.org/wiki/Special:BookSources/978-3-89949-096-1
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IInTanHs VI 00roBOpPeHHS:
1. HOpumuuni ocoOu sIK caMOCTiiHI Cy0’€KTH NMPaBOBIIHOCHH.
2. HepoTpuMmaHHS BiTOKpEMIIEHOCTI FOPUANYHOT 0COOH.
3. KopmoparusHi 06’ e1HaHHS — CAMOCTIiiHI FOpUAWYHI OCOOH UM €MHE IIiJIE.
4. KopnopaTuBHi aKTH 1 BiAIIOBIIATBHICTS 32 3000B’I3aHHAMU IOPUANYHHUX OCI0.

Key notions: legal entity, capacity, liability, corporate acts, shareholder, personality.
KirouoBi TepMinM Ta MOHATTA: 10pHIMYHa 0co0a, MPaBO3JaTHICTh, 3000B’13aHHS, KOPIOPATHUBHI
aKTH (JIOKaJlbH1 aKTH), Y4aCHUK, IPABOCYO’ €KTHICTb.

Self-test questions:

What is the significance of the Salomon decision?
Where has the legislature intervened to lift the corporate veil? Do you think legislative
intervention has been sensible?

Literature:

Clarkson, CMV, 'Kicking corporate bodies and damning their souls' (1996) 59 MLR 557.

Elliott, DW, 'Directors' thefts and dishonesty' [1991] Crim Law Review 732.

Ferran, E, 'Corporate Attribution and the Directing Mind and Will' (2011) 127 LQR 239.
Gallagher, L, and Ziegler, P, 'Lifting the corporate veil in the pursuit of justice' [1990] JBL.: 292.
Gobert, J, 'Corporate criminality: four models of fault' (1994) 14 LS 393.

Gobert, J, 'Corporate Killing at Home and Abroad - Reflections on the Government’s proposals'
(2002) 118 LQR 72.

Gobert, J, 'The Corporate Manslaughter and Homicide Act 2007 - 13 years in the making but was
it worth the wait?' (2008) 71 MLR 413.

Griffin, S, 'Section 349(4) of the Companies Act 1985 - an outdated Victorian legacy' [1997] JBL
438.

Mitchell, C, 'Lifting the corporate veil in English Courts, An Empirical Study' [1999] 3CF1LR 15.
Pickering, MA, 'The company as a separate legal entity' (1968) 31 MLR 481.

Slapper, G, 'Corporate punishment' (1994) 144 NLJ 29.

Sullivan, GR, 'The attribution of culpability to limited companies' [1996] 55 CLJ 515.

Talwar, A, and Dawson, A, 'Corporate Killing' (2003) 153 NLJ 908.

Virgo, G, 'Stealing from the small family business' [1991] CLJ 464.

von Wachter, V, "The Corporate Veil' (2007) 157 NLJ 990.

Wells, C, 'Corporate Liability and Consumer Protection: Tesco v Nattrass revisited' (1994) 57
MLR 817.

Wells, C, 'The Corporate Manslaughter Proposals: Pragmatism, Paradox and Peninsularity' [1996]
Crim Law Review 545.

Brenda Hannigan. Company Law (IIpaBo komnaniit). Oxford University Press. 2012. 747 p.
Nicholas Bourne. Bourne on Company Law (ITpo nmpaBo kommnaniii). 2011.372 p.
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Paul Davies. Introduction to Company Law (Bctyn mo npaBa komna#iii). Oxford University Press.
2010. 322p.

Florian Haase. Internationales und Europiisches Steuerrecht (MikuapomHe Ta €Bporneichke
nojaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Koukypentre mpaso). 2010. 428 p.

Roland Bieber. Die Européische Union (€Bpomneiicbkuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer
Law International, 2007. 2014. 428 p.

Gbmez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ned. Founders, promoters and pre-incorporation contracts.

A promoter is person who brings the company into existence and holds a fiduciary
relationship towards the corporation. Almost in all cases it is the promoter who enters into a
contract on behalf of a company before its incorporation, and in plethora of cases court found it
very difficult with those people who appear on the legal horizon in the process of creating a
corporation called as promoter. An important problem arising as a result of this situation is that of
the legal consequences which should result when a promoter deals with a third party on behalf of a
future corporation. Promoter is a person who brings the company into existence but there are
number of legal consequences in relation to promoter and pre-incorporation contract. It is very
clear from the point of promoter that he is not the agent of the company nor he is doing any
authorized work but he is entering into a contract with a third party on behalf of non existing
principle. The position of a promoter is very ambiguous and in most of the time it is found thatthe
corporation refuses to adopt the pre-incorporation contract.

Questions for discussion:

Founders of the company. Founder’s duties.
Promoters.

Promoter’s duties. Remedies for breach of promoter’s duties.
Payment for the promoter’s services.
Pre-incorporation contracts.

IInTanus 111 00roBOpPeHHs:

3acHoBHMKH KoMmMaHii. O0O0B’sI3KM 3aCHOBHUKIB KOMIIaHii.

[Ipomoytepu.

O06oBs3kH mpomoytepis. [IpaBoBi HACHIAKHM MOPYIIEHHS 000B’I3KIB IPOMOYTEpaMHU.
Omutara nocayr npomoyrepa.
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5. JloroBopw, yKIJIaJieHi 0 CTBOPEHHS KOMIIaHii.

Key notions: legal entity, founder, promoter, shareholder.
Ku1104oBi TepMiHu Ta NOHATTA: IOpUIUYHA 0CO0a, MPOMOYTEP, 3aCHOBHUK, YIaCHHUK.

Self-test questions:

What is a promoter?

What duties are owed by promoters?

What are the remedies available to an injured party where there has been a breach of promoters’
duties?

How may promoters be reimbursed for their services to a company?

Literature:

Harri Ryynénen, Risto T. Salminen, (2014) "Promoters in a matrix organization's social
network during industrial project sales”, International Journal of Managing Projects in Business,
Vol. 7 Issue: 4, pp.701-719, https://doi.org/10.1108/1IMPB-11-2013-0066

Griffiths, A, 'Agents Without Principals: Pre-incorporation Contracts and Section 36C of the
Companies Act 1985', (1993) 13 LS 241.

Gross, JH, 'Who is a company promoter?' (1970) 86 LQR 493.

Gross JH, 'Pre-Incorporation Contracts' (1971) 87 LQR 367.

McCrea, B, 'Disclosure of Promoters' Secret Profits' (1969) Umv of BCLR 183. McMullen, J, A
case note on Phonogram vLane' [1982] CLJ 47.

Prentice DD, 'Section 9 of the European Communities Act (1973) 89 LUK bl6. Roberts, A, Three
Ring Circus' (on S36CID CA85) (2003) 147 SJ 458.

Savirimiithu, J, 'Pre-Incorporation Contracts and the Problem of Corporate

Fundamentalism - Are Promoters Proverbially Profuse? (2003) Co Law 196. Xuereb PG 'Secret
Profit - Re Cape Breton Revisited' (1987) 5 CLD 9.

Brenda Hannigan. Company Law (IIpaBo xommnaniii). Oxford University Press. 2012. 747 p.
Nicholas Bourne. Bourne on Company Law (IIpo mpaBo kommaniit). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn no nmpaBa kommaniit). Oxford University Press.
2010. 322p.

Florian Haase. Internationales und Europdisches Steuerrecht (Miknapogne Ta €Bpomneicbke
rmojaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (KonkypenTthe mpaso). 2010. 428 p.

Roland Bieber. Die Europédische Union (€Bpomneiicbkuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer
Law International, 2007. 2014. 428 p.

Gbmez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law and
Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University
Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.


https://www.emeraldinsight.com/author/Ryyn%C3%A4nen%2C+Harri
https://www.emeraldinsight.com/author/Salminen%2C+Risto
https://doi.org/10.1108/IJMPB-11-2013-0066
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Lee Roach. Company Law. Second Edition. 2022. 832 p.
Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne5. The constitution of the company.

A company’s constitution has effect as a contract between the company and each member, a
member and each other member and the company and each director and company secretary, under which
each person agrees to observe the provisions of the constitution so far as they apply to that person. This
only creates enforceable rights and obligations in relation to shareholders in their capacity as shareholders
of the company, not in their personal capacity. It also does not create enforceable rights and obligations
between the shareholders of a company and the company’s directors and/or company secretary.

Consequently, a shareholder may be precluded from enforcing any provisions in a constitution that
confer personal rights, which may include the right to be employed by the company, non-compete
provisions and provisions designed to protect the interests of minority shareholders.

Questions for discussion:
1. Defining the constitution. Content of the articles.
2. Amending the articles.Interpreting the articles.
3. The name of the company. Business name. Change of name.
4. Supplementing the constitution-shareholders'agreements.

IIuTanHa 11 00rOBOPEHHS:

1. TToHATTS yCTAHOBYMX TOKYMEHTIB. 3MICT MOJIO’KEHb YCTAHOBYMX JJOKYMEHTIB.

2. 3MiHa MMOJIOKEHb YCTAHOBYHX JTOKYMEHTIB. TlTyMadeHHs TI0JI0)KEHb YCTAHOBYHX
JOKYMEHTIB.

3. HaitmenyBanus kommanii. KomepiiiiiHe HaitMeHyBaHHS KOMMaHii. 3MiHa HAMEHYBaHHS
KOMIIaHii.

4. JIomOBHEHHS JI0 YCTAaHOBUYMX JOKYMEHTIB — KOPIIOPATHBHI JJOTOBOPH YYaCHUKIB.

Key notions: company’s constitution, shareholders'agreement, business name of a company.
KaiouoBi TepMiHM Ta NOHATTS: YCTAaHOBYMH JOKYMEHT KOMIIaHIii, JIOTOBIp YYaCHUKIB
(KopriopaTUBHUI AOTOBIP), KOMEpIliiiHE HaMEeHyBaHHS KOMIIaHii.

Self-test questions:

How does the company register its constitution?

Is a company free to choose any name it likes as the name of the corporation?

How may a company change its name?

Explain the interaction of business names with company names.

What is the importance of the company’s registered office?

Describe how a company may change from being a private company to a public company.
What is the importance of the objects clause of a company?



14

Describe some of the manoeuvres used by entrepreneurs with the help of their lawyers in drafting objects
clauses.

What happens where a company enters into a transaction and one of the other parties is a director or
someone connected with a director?

Describe how directors may bind the company, even if the contract is beyond the company’s constitution.
How does the law on ultra vires apply to charitable companies?

Literature:

Farrar, JH, 'Inquorate Boards, Organs and Section 35A of the Companies Act 1985' [2003] CLJ 65.

Ferran, E, The reform of the law on corporate capacity and directors and officers authority' (1992) 13 Co

Law 126 and 177. ] ]

Frommel, SN, Reform of the ultra vires rule: a personal view £1987) 8 Co Law 11.

Hanningan, BM, The reform of the ultra vires rule’ [1987] JBL 173.

Heatherington, P, and Knapp, J, s 35A CA 85 (2003) 153 MLJ 660.

Howell, C, '‘Companies Act 1985's 35A and s 322A (2003) 26 Co Law 266.

Pettet, BG, 'Unlimited objects clauses?' (1981) 97 LQR 15.

Poole, J, '‘Abolition of the ultra vires doctrine and agency Problems‘ (1991) 12 Co Law 63.

gzlijské H, ‘Judicial control: corporations and the decline of ultra vires' (1995)

Schipani, C, and Talbot, L, 'A contextual analysis of the demise of the doctrine of Ultra Vires in

Eng |shCompan2/: Law' (2009) 30 Co Law 323. ) ) )

'zl'gw gflesri%rt_,) , 'Sections 35A and 322A revisited: Who is a "person dealing with a company"?' (2005)
0 Law 195.

Wedderburn, KW, 'Unreformed Company Law' (1969) 32 MLR 563.

Wedderburn, KW, 'Ultra vires in modern company law' (1983) 46 MLR 204.

Brenda Hannigan. Company Law (IIpaBo kommnaniit). Oxford Universitf/ Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (IIpo nmpaBo kommaniif). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn mo npaBa kommaniif). Oxford University Press. 2010.

Florian Haase. Internationales und Europdisches Steuerrecht (MixnapoaHe Ta €Bporelicbke MOJATKOBE
npaso). 2012. 326 p.

atharina Vera Boesche. Wettbewerbsrecht (KonkypenTse npaso). 2010. 428 p.
Roland Bieber. Die Européische Union (€Bponeiicbkuii Coro3). 2016. 328 p. B
Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer Law
International, 2007. 2014. 428 p. o
Gomez Pomar, Fernando. The Harmonization of Contract Law Throug8heuropean Rules: A Law and
Economics Perspective. Indret: Revista Para El Analisis Del Derecho. 2008. o
ZN(Sii(fgawa, Junjl. International Harmonization of Economic Regulation. Oxford: Oxford University Press,

Alan 'Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 dp )
Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne6. Corporate Governance

Corporate governance is the system by which companies are directed and controlled. Boards of
directors are responsible for the governance of their companies. The shareholders’ role in governance is
to appoint the directors and the auditors and to satisfy themselves that an appropriate governance structure
is in place. The responsibilities of the board include setting the company’s strategic aims, providing the
leadership to put them into effect, supervising the management of the business and reporting to

shareholders on their stewardship.
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Corporate governance is therefore about what the board of a company does and how it sets the
values of the company, and it is to be distinguished from the day to day operational management of the

company by full-time executives.

Questions for discussion:

1. Defining and principles of the corporate governance.

2. The general meeting of the company: powers and the procedure for forming and the order of
the conduct.

3. Corporate Governance requirements-the board of directors. Board committees. The
procedure for forming of the committees.

4. Directors' duties owed to the company: a) duty to act within constitution and power; b) duty
to promote the success of the company; c) duty of care, skill and independent judgement; d)
duty to avoid a conflict of interest; e) directors' liabilities for breach of duty.

IIuTanHsA 11 00rOBOPEHHSA:

1. TIoHATTS Ta MPUHIMIN KOPIIOPATUBHOTO YIPABIIIHHS.

2. 3aranbHi 300pH KOMIaHii: MOBHOBAKEHHS Ta MOPSI0K (hOpMyBaHHS Ta IPOBEICHHS.

3. Bumoru 10 KOpHopaTuBHOTO YIpaBiiHHA — pajaa AupekropiB. Komiretu paau AMpPEKTOpiB.
[Topsimox hopMyBaHHS KOMITETIB.

4. OOOB’A3KH JUPEKTOPIB TMEpel KOMIaHI€: a) 000B’SM30K MiATH B MEKaX YCTAaHOBUYHX
JOKYMEHTIB Ta TMOBHOBaXKCHB; 0) 000B’SI30K CIPHST YCIIIXy KOMIIaHii; C) 000B’SI3KH 00
HE3aJICKHOCTI TPUAHATTS pIllleHh Ta JOCTPOKOBOIO TMPHUIMHEHHS TMOBHOBaKeHb; 0)
000B’30K YHHKAaTH KOHQIKTY IHTEpPECiB; €) BiAMOBIAaIBHICTS JUPEKTOPIB 3a MOPYIICHHS
CITy’)KO0BUX 000B’SI3KIB.

Key notions: corporate governance, principles of the corporate governance, general meeting,
board of directors, noard committees.
KalouoBi TepMiHM Ta NOHATTA: KOPHOpPAaTHBHE YHPABIIHHSA, NPUHIUIN KOPIOPATUBHOTO
yIpaBJIiHHS, 3arajbHi 300pH, paja JUPEKTOPIB, KOMITETH paaul IUPEKTOPIB.
Self-test questions:

To whom do directors owe duties?

Explain what is meant by the duty to exercise independent judgement.

Give examples of how directors must exercise powers for a proper purpose.

Explain the evolution of the duty of care and skill.

What is the scope of directors’ fiduciary duties?

Can a director ever legitimately take a corporate opportunity?

Can a director ever compete with a company of which he is a director?

Can a director ever take a benefit from a third party conferred by reason of the
directorship?
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Can directors ever be personally liable in relation to contracts undertaken by
the company through the agency of a director?

Describe the impact of international developments in relation to corporate governance.
What European developments are worthy of note in relation to corporate governance in the EU?

Literature:

Hemraj, M, 'Corporate Governance: rationalising stakeholder doctrine in corporate accountability' (2005)

26 Co Law 211.

Alcock, A, 'Corporate governance: a defence of the status quo' (1995) 58 MLR 898. Belcher, A,

‘Regulation by the market: the case of the Cadbury Code and Compliance Statement' [1995] JBL 321.

Aherne, D, 'Nominee Directors' Duty to Promote the Success of the Company: Commercial Pragmatism
and Legal Orthodoxy' [2011] 127 LQR 118.

Alcock, A, 'An accidental change to directors' duties' (2009) 30 Co Law 362.

Bean, GMD, 'Corporate governance and corporate opportunities' (1994) 15 Co Law 266. Beck, S, 'Saga

of Peso SiLver Mines: corporate opportunity reconsidered' (1971) 49 Can Bar Rev 80.

Berg, A, 'Company Law Review: Legislating directors' duties' [2000] JBL 472.

Boyle, A, 'The common law duty of care and enforcement under s459' (1996) 17 Co Law 83.

Burridge, S, 'Wrongful rights issues' (1981) 44 MLR 40.

Christie, M, "The director's fiduciary duty not to compete’ (1992) 55 MLR 506.

Conaglen, M, The Nature and Function of Fiduciary Loyalty' (2005) 121 LQR 452. Edmunds, R, and

Lowry, J, 'The continuing value of relief for directors' breach of duty' (2000) MLR 195.

Finch, V, 'Company directors - who cares about skill and care?' (1992) 55 MLR 179. Grantham, R, 'Can

directors compete with the company?' (2003) MLR 109.

Lowry, J, 'The Duty of Loyalty of Company Directors: Bridging the Accountability Gap through Efficient
Disclosure' [2009] 68 CLJ 607.

Prentice, D, 'Creditors' interests and directors' duties' (1990) OJLS 265.

Brenda Hannigan. Company Law (IIpaBo xommnaniii). Oxford University Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (IIpo mpaBo kommnaniit). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn no mpasa komnaniii). Oxford University Press. 2010.

322p.

Florian Haase. Internationales und Europdisches Steuerrecht (MixHapoaHe Ta €Bponeiicbke MoJaTKOBE

mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (KonkypenTthe mpaso). 2010. 428 p.

Roland Bieber. Die Europédische Union (€Bpomneiicekuit Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer Law

International, 2007. 2014. 428 p.

Gbmez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law and

Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,

2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.
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Lee Roach. Company Law. Second Edition. 2022. 832 p.
Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne 7. Membership and the incidents of membership

The concept of a company as anassociation of persons is a constant theme in company law.
Because fundamental rights andduties arise on becoming a member of the company, it is important to
determine whether a personhas become a member.A person may become a member of the company
in any following ways: a) by subscribing to the memorandum of association; b) by application
and allotment; c) by transfer of shares; d) by transmission of shares; e) by holding out as a
member.

The most important rights that all common shareholders possess include the rightto share in the
company's profitability, income and assets, a degree of control and influence over company management
selection, preemptive rights to newly issued shares, and general meeting voting rights.

Questions for discussion:

Becoming a member.
Classes of shares. Class rights. The register of members.
The property corporate rights: a) the payment of dividends; b) share transfer and transmission.
The non-property corporate rights: a) voting entitlement; b) informed shareholders and
stakeholders.
5. Minority protection.

> wn e

IIuTanHs 11t 00rOBOPEHHSA:

[Topsimok HAOYTTS ydacTi B KOMIaHII.

Buam yactok y komnaHisx (akiis, yacTka, nai). [IpaBa Ha yactky. PeecTp ydacHUKIB.

MaiiHoBi IpaBa Ha YacTKYy: a) BUIUIaTa IUBIIEHIB; 0) MOPSA0K MEPEeXo1y MpaB Ha YaCTKY.
HemaiinoBi mpaBa Ha 4acTKy: a) MpaBO roJiocy; 0) MOpSIKO iHQOPMYBAHHS YYaCHUKIB Ta
3aIliKaBJICHUX 0Ci0 MPO MIIBHICTh KOMIIAHII.

Howbde

5. OxopoHa Ta 3aXUCT IIpaB MIHOPUTAPIIB.

Key notions: membership, share, property corporate rights, non-property corporate rights, voting
entitlement.

Kiaro4yoBi TepMiHM Ta NMOHATTA: y4acTh, YacTKa, MailHOBI KOpPHOpAaTHMBHI MpaBa, HEMaHHOBI
KOPIIOpaTHBHI IIPaBa, IpaBo rojocy.

Self-test questions:

What is the general principle in relation to the payment of dividends?

What constitutes distributable reserves?

What special rules apply in relation to dividends paid by investment companies?

What particular rules apply in relation to the payment of dividends by insurance companies?
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Set out how a dividend may be justified by reference to a particular set of accounts.
What constitutes a distribution in kind?
What are the consequences of a wrongful payment of a dividend?

How long can a company go without holding an Annual General Meeting?
Set out the different ways in which company meetings may be called.

When may class meetings be necessary?

What matters have to be set out in the notice calling a company meeting?
What is the statutory provision in relation to a quorum at a company meeting?
How may a chairman of a meeting be elected?

Literature:

Kershaw, D, Involuntary creditors and the case for accounting-based distribution regulation' (2009) JBL
Uo.

Alcock, A, 'Insider dealing - how did we get here? (1994) 15 Co Law 67.

Jain, N, 'Significance of mens rea in insider trading' (2004) 25 Co Law 132.

McVea, H, 'What's wrong with insider dealing?' (1995) 15 LS 390.

Aherne, D, and Mécher, K, 'The continuing evolution of proxy representation' [2011] JBL 125.

Baker, C, '"Amending special resolutions' [1991) 12 Co Law 64.

Brenda Hannigan. Company Law (ITpaBo kommaniit). Oxford University Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (IIpo mpaBo kommaniif). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctyn mo mpaBa kommaniif). Oxford University Press. 2010.
322p.

Florian Haase. Internationales und Europiisches Steuerrecht (MixkHapoaHe Ta €Bporneichbke MOJaTKOBE
npaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (KoukypenTtne npaso). 2010. 428 p.

Roland Bieber. Die Européische Union (€Bponeiicbkuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer Law
International, 2007. 2014. 428 p.

Gbomez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law and
Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne 8. Legal mode of the property of companies

Share capital consists of all funds raised by a company in exchange for shares of either common or
preferred shares of stock. The amount of share capital or equityfinancing a company has can change over
time.
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The concept of share capital has fundamentally different interpretations between civil law
jurisdictions such as Switzerland, Denmark, Russia or Latvia and common law jurisdictions such as the
United Kingdom, United States of America as well as most offshore jurisdictions.

In civil law jurisdictions, the term ‘“share capital” refers to the amount of funds set aside by the
founders of the company to start its operations. Frequently, this amount must be credited to the
company’s account at the time of its incorporation or within a specified period after incorporation of the
company. This means that the “concept of the fixed capital” is observed.

Questions for discussion:

No ok~ owE

Company’s property.

Share capital requirements. Issuing shares at par, premium or a discount.
Alteration of share capital.

Allotment of shares. Payment for shares. Capital raising.

An overview of the doctrine of capital maintenance.

and redemption of a company's own shares. Reduction of capital.

Loan capital - secured creditors and company charges.

IIuTanHsA 1151 00rOBOPEHHSA:

No ook owhdRE

BrnacHicTs KomMmaHii.

Bumoru 510 cratyTHOTO (Z1071bOBOTO) KarmiTamy.

3MiHa pO3Mipy CTaTyTHOTO (JI0JIbOBOTO) KAITiTaly.

[Timnucka Ha yacTku (akirii). Omiara yacTok (aKiii).

[TinTprMaHHs PO3MIpy CTaTYTHOTO (JI0JIBOBOTO) KaIliTary.

[IpunOanHs Ta BUKYN BJACHUX YacCTOK (aKIIiid) KOMITaHii.

3aydeHuil Karitaja KOMITaHii: 3a0e3MeueHHs IHTepeciB KpeIUTOPIB Ta BUTPATH KOMIIAHII.

Key notions: share capital, shares, company, creditors.
KirouoBi TepMinM Ta NOHATTS: T0JILOBUH KalliTally, YaCTKH, KOMIIaHisl, KPEAUTOPH.

Self-test questions:

In what circumstances is it not permissible to provide financial assistance towards the purchase of
a company’s own shares?

How may a company issue redeemable shares?

Other than redeemable shares, in what circumstances may a company purchase its own shares?
How may a private company redeem or purchase its own shares out of capital?

Explain the concept of treasury shares.

What is the capital redemption reserve?

How may a company reduce its issued share capital?
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Literature:

Drury, R, 'The Delaware Syndrome: European Fears and Reactions' [2005] JBL 709.
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Pettet, BG, 'Financial assistance for the acquisition of shares: further developments' (1995) 10 JIBL388.
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International, 2007. 2014. 428 p.

Gomez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law and
Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford University Press,
2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.
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Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne 9. Liquidation and dissolution-winding up the insolvent company

Dissolving is the process of removing or “striking off” a company from the register at Companies
House.

In situations where a company has become surplus to requirements (i.e. it has fulfilled the purpose
it initially set out to achieve) and is no longer trading, the most cost-effective and simple way forward for
a director may be to apply to the Registrar to be struck off and dissolved.

Liquidation is when a company’s assets are extracted and used to pay off any remaining debts
before that company is dissolved.

When it comes to liquidation, there are three main types:

e Compulsory liquidation: where creditors force you into going into liquidation as a way of
recovering the debt owed.

o Creditors’ voluntary liquidation (CVL): generally appropriate in situations where you and your
shareholders conclude that the company is unable to pay its debts. The process is managed by a
liquidator and requires the input of your creditors. Your company’s assets are sold and any surplus
is distributed to its members.
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Members’ voluntary liquidation (MVL): this is an option where the company is capable of paying
its debts, but there is nevertheless a desire on the part of (at least) three quarters of the company’s
members to wind up the company. Once again a liquidator is appointed, assets are realised (that is,
to convert the assets into cash) and any resulting balance is distributed amongst shareholders.

Questions for discussion:

Voluntary winding up.

Compulsory winding up.

Consequences of winding-up order.

The role and powers of a liquidator.

The anti-deprivation rule, proof of debts and set-off. The order of distribution.
Dissolution of the company.

IIuTanHsA 11 00rOBOPEHHSA:

JloOpoBuTHHA JIIKBIIAIlIST KOMTIAHII.

[TpumycoBa ikBigaIlis KOMIaHii.

Hacnigku npuiHATTS pilIeHHS PO JIKBiAAIIiIO.

Craryc 1 MOBHOBaXEHHS JIIKBiIaTOPA.

[Topsimok ckiaeHHs JTIKBIIAIHHOTO OaTaHCy 1 MOPSIIOK PO3MOIUTY aKTHBIB KOMITaHii.
[IpunuHeHHS KOMTIaHII.

Key notions: voluntary winding up, compulsory winding up, liquidator.

Kuro4uoBi Tepminu Ta MOHATTS: 100pOBLUIHHA JIIKB1IAIlisI, TIPUMYCOBA JIIKBiIaIli, JTIKBIAATOP.

Self-test questions:
Set out the different types of winding up or liquidation.

Set out the conduct of a typical liquidation in brief.
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Ils1anu i 3aBJaHHSA CEMIHAPCHLKHUX 3aHATH VISl MATICTPAHTIB 3204HOI ()OPMU HABYAHHS

Topic Ne2. Types of companies in the European Union

The purpose of EU rules in this area is to enable businesses to be set up anywhere in the EU,
provide protection for shareholders and other parties with a particular interest in companies, make
business more efficient and competitive, encourage businesses based in different EU countries to
cooperate with each other.

EU rules on accounting and reporting complement this legal framework. On 3 December 2015, the
Commission adopted a proposal to codify and merge a number of existing company law Directives. The
aim of this proposal is to make EU company law more reader-friendly and to reduce the risk of future
inconsistencies. It does not involve any change to the substance of these Directives. The proposal follows
the announcement made in the 2012 Action Plan on company law and corporate governance. It will be
examined in the Council and the European Parliament according to an accelerated procedure for
codification proposals.

Questions for discussion:

1.A company and partnership.

2.Registered company.

3.Limited and unlimited company.

4.Public and private company.

5.Company formation-companies limited by shares.
6.Company formation — companies limited by guarantee.
7.Groups of companies.

8.Supranational legal entity.
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IuTanus 111 00roBOPeHHS:

1.ToBapuctBa (kopropariii) Ta MPOCTi TOBAPUCTBA.

2.3apeecTpoBaHi TOBapUCTBA (KOpriopartii).

3.ToBapucTBa (Koprnopailii) 3 0OMeXeHOI Ta HEOOMEKEHOO BIOBINATBHICTIO YYaCHUKIB 32
3000B’s13aHHSMH TOBAPHCTBA.

4 TlpuBatHi Ta myOIiyHi TOBapUCTBa (KOpIOpaIlii).

5.KoHCTpyKIliss TOBapHCTB 3 BIINOBIIATBHICTIO yYYAaCHUKIB B MEXaX HAJICKHUX iM YaCTOK

(akii).

6.KoHCTpyKIlist TOBAPHUCTB 3 BIAMOBIMAIBHICTIO YYaCHUKIB B TAPAHTOBAHUX HUMH MEKAX.

7.00’etHaHHS TOBAPUCTB (KOpHOparliif).

8.HamnarionanbHi TOBaprCTBa (KOPHOpAILIii).

Key notions: EU Company Law, European Company, European economic interest grouping,
Societas cooperativa, Societas privata, limited liability company, joint stock company, full partnership,
commandite partnership.

KurouoBi Tepminu Ta noHATTA: KopriopatuBHe npaBo €C, eBpornelicbka KOMIaHis, €BpONeichke
yTpyIyBaHHSI €KOHOMIYHHMX IHTepeciB, €Bpornelchkuil KoomnepaTuB, €Bponeiichbka NprUBaTHA KOMIaHis,
TOBAPUCTBO 3 OOMEXKEHOI BIAMOBIJAIBHICTIO, aKI[IOHEPHE TOBAPHUCTBO, TIOBHE TOBAPHCTBO,
KOMaH/{yBaHHS TOBapUCTBO.

Self-test questions:

How does a company differ from a partnership?

What are the different types of company?

Set out the names of the major pieces of legislation relevant to company law today?

Which government department is responsible for the area of company law today?

Literature:

S. Grundmann, European Company Law (Intersentia 2006)

M Habersack and D Verse, Européisches Gesellschaftsrecht (CH Beck 2011)

M Andenas, 'Free Movement of Companies' (2003) 119 LQR 221

P Dyrberg, 'Full Free Movement of Companies in the European Community at Last' [2003] ELR
528

Total number of registered European Companies (SEs) by year of establishment (2004-2014)".
European Trade Union Institute. 21 March 2014. Retrieved 4 December 2015.

Arlt, C. Bervoets, K. Grechenig, S. Kalss, The Societas Europaea in Relation to the Public
Corporation of Five Member States (France, Italy, Netherlands, Spain, Austria),European Business
Organization Law Review (EBOR) 2002, p. 733-764.

Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE)

Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European
company with regard to the involvement of employees

Krzysztof Oplustil; Christoph Teichmann (2004). The European Company - All Over Europe: A
State-By-State Account of the Introduction of the European Company. Walter de Gruyter. ISBN 978-3-
89949-096-1.
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Florian Haase. Internationales und Europédisches Steuerrecht (MiknapomHe Ta €Bporelicbke
nojaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Koukypentre npaso). 2010. 428 p.

Roland Bieber. Die Européische Union (€Bpomneiicbkuit Coro3). 2016. 328 p.
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Law International, 2007. 2014. 428 p.

GOmez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Topic Ne6. Corporate Governance

Corporate governance is the system by which companies are directed and controlled. Boards of
directors are responsible for the governance of their companies. The shareholders’ role in governance is
to appoint the directors and the auditors and to satisfy themselves that an appropriate governance structure
is in place. The responsibilities of the board include setting the company’s strategic aims, providing the
leadership to put them into effect, supervising the management of the business and reporting to
shareholders on their stewardship.

Corporate governance is therefore about what the board of a company does and how it sets the
values of the company, and it is to be distinguished from the day to day operational management of the
company by full-time executives.

Questions for discussion:

1.Defining and principles of the corporate governance.

2.The general meeting of the company: powers and the procedure for forming and the order of
the conduct.

3.Corporate Governance requirements-the board of directors. Board committees. The
procedure for forming of the committees.

4.Directors' duties owed to the company: a) duty to act within constitution and power; b) duty
to promote the success of the company; ¢) duty of care, skill and independent judgement; d)
duty to avoid a conflict of interest; e) directors' liabilities for breach of duty.

IMutanHs 11 00roBOPEHHS:

1.IToHATTS Ta MPUHLIMITA KOPHIOPATUBHOTO YIPABIIHHS.
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2.3aranpHi 300pU KOMITaHii: MOBHOBAXCHHSI Ta TIOPSIIOK (hOPMYBaHHS Ta MPOBEICHHS.
3.BumMoru 10 KopnopaTUBHOTO YIpaBIIiHHS — paaa aupekTopiB. KomireTn paau JUpEKTOpiB.
[Topsimox hopMyBaHHSI KOMITETIB.
4.000B’S13KM JTUPEKTOPIB TEpel KOMITaHIEI: a) OOOB’S30K [ISITH B MeEXaX YCTaHOBYHX
JOKYMEHTIB Ta IMOBHOBA)XCHB, 0) 00OB’SI30K CHPHAT YCHIXy KOMIIaHii; ¢) 00OB’S3KH MIOJO
HE3AJIEKHOCTI MPUHHSTTS pillieHb Ta JOCTPOKOBOTO NMPUITMHEHHS MOBHOBAXXEHB; d) 000B’ 530K
YHUKaTH KOH(JIIKTY iHTEpeciB; €) BiAMOBINAIBbHICTh ITUPEKTOPIB 32 MOPYLUICHHS CITy)KOOBUX
000B’SI3KIB.

Key notions: corporate governance, principles of the corporate governance, general meeting,

board of directors, noard committees.
KarouoBi TepMiHM Ta NOHATTHA: KOPNOPATHUBHE YIPABIIHHS, NPUHIUIN KOPIOPATUBHOTO
yIpaBJliHHS, 3arajibHi 300pH, paja TUPEKTOPiB, KOMITETH paJu AUPEKTOPIB.

Self-test questions:

To whom do directors owe duties?

Explain what is meant by the duty to exercise independent judgement.

Give examples of how directors must exercise powers for a proper purpose.

Explain the evolution of the duty of care and skill.

What is the scope of directors’ fiduciary duties?

Can a director ever legitimately take a corporate opportunity?

Can a director ever compete with a company of which he is a director?

Can a director ever take a benefit from a third party conferred by reason of the

directorship?

Can directors ever be personally liable in relation to contracts undertaken by

the company through the agency of a director?

Describe the impact of international developments in relation to corporate governance.

What European developments are worthy of note in relation to corporate governance in the EU?

Literature:
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26

Finch, V, 'Company directors - who cares about skill and care?' (1992) 55 MLR 179. Grantham, R,
'Can directors compete with the company?' (2003) MLR 109.

Lowry, J, The Duty of Loyalty of Company Directors: Bridging the Accountability Gap through
Efficient Disclosure' [2009] 68 CLJ 607.

Prentice, D, 'Creditors' interests and directors' duties' (1990) OJLS 265.

Brenda Hannigan. Company Law (IIpaBo kommnaniit). Oxford University Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (IIpo nmpaBo kommasiit). 2011.372 p.

Paul Davies. Introduction to Company Law (Bctym no npasa komnaniit). Oxford University Press.
2010. 322p.

Florian Haase. Internationales und Europdisches Steuerrecht (Miknapoane ta €Bpomnencbke
nojaTkoBe mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Koukypentae mpaso). 2010. 428 p.

Roland Bieber. Die Européische Union (€Bponeiicbkuit Coro3z). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer
Law International, 2007. 2014. 428 p.

Gbomez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para EI Analisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.
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Topic Ne 8. Legal mode of the property of companies

Share capital consists of all funds raised by a company in exchange for shares of either common or
preferred shares of stock. The amount of share capital or equityfinancing a company has can change over
time.

The concept of share capital has fundamentally different interpretations between civil law
jurisdictions such as Switzerland, Denmark, Russia or Latvia and common law jurisdictions such as the
United Kingdom, United States of America as well as most offshore jurisdictions.

In civil law jurisdictions, the term “share capital” refers to the amount of funds set aside by the
founders of the company to start its operations. Frequently, this amount must be credited to the
company’s account at the time of its incorporation or within a specified period after incorporation of the
company. This means that the “concept of the fixed capital” is observed.

Questions for discussion:

1.Company’s property.

2.Share capital requirements. Issuing shares at par, premium or a discount.
3.Alteration of share capital.

4.Allotment of shares. Payment for shares. Capital raising.

5.An overview of the doctrine of capital maintenance.

and redemption of a company's own shares. Reduction of capital.
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6.Loan capital - secured creditors and company charges.
IMutanHs 11 00roBOpPeHHS:

1.BmacHicTh KOMIaHii.

2.Bumoru /1o cTaTyTHOTO (JIOJILOBOTO) KAITITaTY.

3.3MiHa po3Mipy CTaTYTHOTO (J0JILOBOTO) KaITiTaly.

4 ITignucka Ha yacTku (akiii). Omiata 4acTok (aKiii).

S.IlinTprMaHHs po3Mipy CTaTyTHOTO (JI0J1bOBOTO) KariTamy.

6.[IpuadanHs Ta BUKYI BIACHUX YacTOK (AKIIii) KOMIaHii.

7.3anydeHuil KamiTajl KOMIIaHIi: 3a0€e3MeYeHHs] 1HTEepeciB KPeIUTOpIB Ta BUTPATU KOMIIaHIi.

Key notions: share capital, shares, company, creditors.
Ku1104oBi TepMiHU Ta NOHATTS: JOJBOBUM KamiTaly, YaCTKH, KOMIIaHis, KPETUTOPH.

Self-test questions:

In what circumstances is it not permissible to provide financial assistance towards the purchase of
a company’s own shares?

How may a company issue redeemable shares?

Other than redeemable shares, in what circumstances may a company purchase its own shares?

How may a private company redeem or purchase its own shares out of capital?

Explain the concept of treasury shares.

What is the capital redemption reserve?

How may a company reduce its issued share capital?
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Topic Ne 9. Liquidation and dissolution-winding up the insolvent company

Dissolving is the process of removing or “striking off” a company from the register at Companies
House.

In situations where a company has become surplus to requirements (i.e. it has fulfilled the purpose
it initially set out to achieve) and is no longer trading, the most cost-effective and simple way forward for
a director may be to apply to the Registrar to be struck off and dissolved.

Liquidation is when a company’s assets are extracted and used to pay off any remaining debts
before that company is dissolved.

When it comes to liquidation, there are three main types:

e Compulsory liquidation: where creditors force you into going into liquidation as a way of
recovering the debt owed.

e Creditors’ voluntary liquidation (CVL): generally appropriate in situations where you and your
shareholders conclude that the company is unable to pay its debts. The process is managed by a
liquidator and requires the input of your creditors. Your company’s assets are sold and any surplus
is distributed to its members.

e Members’ voluntary liquidation (MVL): this is an option where the company is capable of paying
its debts, but there is nevertheless a desire on the part of (at least) three quarters of the company’s
members to wind up the company. Once again a liquidator is appointed, assets are realised (that is,
to convert the assets into cash) and any resulting balance is distributed amongst shareholders.

Questions for discussion:

1.Voluntary winding up.

2.Compulsory winding up.

3.Consequences of winding-up order.

4.The role and powers of a liquidator.

5.The anti-deprivation rule, proof of debts and set-off. The order of distribution.
6.Dissolution of the company.

IMuranHs 11 00rOBOPEHHS:
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1. To6GpoBinbpHa JTIKBifaLlisd KOMIaHIi.

2.ITpumycoBa JiKBimaIist KOMIaHii.

3.Hacnigky npuitHATTS pilIeHHs Mo JKBIALIO.

4.Craryc 1 TOBHOBa)KEHHSI JIIKBiZaTopa.

S5.Iopsinok ckianeHHs JIKBAAIHHOTO OajaHCy 1 MOPAIOK PO3IOILTY aKTHBIB KOMITAHiI.
6.[IpunuHeHHs KOMITaHii.

Key notions: voluntary winding up, compulsory winding up, liquidator.

KurouoBi Tepminm Ta mOHATTS: 100pOBUIbHA JIIKBIAAIIS, IPUMYCOBA JIKBIJALll, JIKBIAATOP.
Self-test questions:

Set out the different types of winding up or liquidation.

Set out the conduct of a typical liquidation in brief.

Literature:

Doyle, LG, 'Anomalies in the wrongful trading provisions' (1992) 13 Co Law 96.

Ferran, E, 'Timing requirements of the companies and insolvency legislation’' [1994] 3 CLJ 37.

Finch, V, 'Doctoring in the Shadows of Insolvency' [2005] JBL 690.

Griffiths, M, "The Phoenix Syndrome' (2006) 156 NLJ 530.

Hooke, T, and Hicks, A, "Wrongful trading - predicting insolvency' [1993] JBL 338.

Judge, A, 'Look Before You Leap - Negotiating the Minefield of Insolvency Purchasing' (2008)
158 NLJ 432.

Keay, A, 'What Future for Liquidation in the light of the Enterprise Act Reforms?' [2005] JBL

143.

Nolan, R, 'Less equal than others - Maxwell and subordinated unsecured obligations' [1995] JBL
485.

Oditah, F, "Wrongful trading' [1990] LM CLQ 205.

Oditah, F, 'Aspects of the treatment of claims in insolvency' (1992) 108 LQR 459.

Prentice, DD, 'Preferences and defective floating charges' (1993) 109 LQR 371.

Savirimuthu, A, 'Morphitis in the Court of Appeal: some reflections' [2005) 26 Co Law 245.

Townsend, J, 'Schemes of Arrangements and Asbestos Litigation in Re: Cape pic' (2007) 70 MLR
837.

Turnbull, S, and Crofts, S, 'Directors in danger' (1992) 110 Accountancy 115.

Ulph, J, and Allen, T, Transactions at an undervalue, purchasers and the impact of the Human
Rights Act 1998' [2004] JBL 1.

Wheeler, S, 'Swelling the aspects for distribution in corporate insolvency' [1993]

JBL 256.

Brenda Hannigan. Company Law (ITpaBo xommasiii). Oxford University Press. 2012. 747 p.

Nicholas Bourne. Bourne on Company Law (ITpo npaBo kommasiit). 2011.372 p.

Paul Davies. Introduction to Company Law (Bcryn no npasa komnasiii). Oxford University Press.
2010. 322p.

Florian Haase. Internationales und Europdisches Steuerrecht (Mixuapoane Ta €Bpomnenchbke
nojaTkose mpaso). 2012. 326 p.

Katharina Vera Boesche. Wettbewerbsrecht (Konkypentue npaso). 2010. 428 p.



30

Roland Bieber. Die Européische Union (€sporneiichkuii Coro3). 2016. 328 p.

Fazio, Silvia. The Harmonization of International Commercial Law. Alphen aan den Rijn: Kluwer
Law International, 2007. 2014. 428 p.

GOmez Pomar, Fernando. The Harmonization of Contract Law Througheuropean Rules: A Law
and Economics Perspective. Indret: Revista Para EI Andlisis Del Derecho. 2008.

Nakagawa, Junji. International Harmonization of Economic Regulation. Oxford: Oxford
University Press, 2011.

Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 p.

Lee Roach. Company Law. Second Edition. 2022. 832 p.

Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder Rights. 2019. 535 p.

Ba3oBa Ta noxaTkoBa Jitepartypa.

Ne KinbKictb
3/n HasBsa npmf/up-
HUKIB Y
6ibnioTeui
basoBa
1. Brenda Hannigan. Company Law (/Ipaso xomnawniit). Oxford University 1
Press. 2012. 747 p.
2. Nicholas Bourne. Bourne on Company Law (TIpo npaso komnawiii). 1
2011.372 p.
3. Paul Davies. Introduction to Company Law (Bcmyn 0o npasa komnawmiit). 1
Oxford University Press. 2010. 322p.
4. Florian Haase. Internationales und Europaisches Steuerrecht (Mixcnapoone 1
ma €eponeiicbke nooamkose npaso). — 2012. — 326 p.
5. Katharina VVera Boesche. Wettbewerbsrecht (Kouxkypenmmne npaso). — 2010. 1
— 428 p.
6. Roland Bieber. Die Européische Union (Esponeticokuii Corws). — 2016. — 1
328 p.
7. Fazio, Silvia. The Harmonization of International Commercial Law. Alphen | enekrpoH-
aan den Rijn: Kluwer Law International, 2007. — 2014. — 428 p. HU
pecypc
8. Gomez Pomar, Fernando. The Harmonization of Contract Law | enekrpoh-
Througheuropean Rules: A Law and Economics Perspective. Indret: Revista HU
Para El Analisis Del Derecho. 2008. pecypc
9. Kelly, Dominic. International Chamber of Commerce. Leiden - Boston: | enekrpoh-
Martinus  Nijhoff Publishers, 2010. doi:10.1163/ej.9789004163300.i- HUM
1081.100. pecypc




10. McConville, Michael, and Wing Hong Chui. Research Methods for Law. | enektpoH-
Edinburgh: Edinburgh University Press, 2007. HU

pecypc

11. Nakagawa, Junji. International Harmonization of Economic Regulation. | enekrpoH-
Oxford: Oxford University Press, 2011. HUI

pecypc

12. Papadopoulos, Thomas Gr. EU Law and the Harmonization of Takeovers in | enekrpon-
the Internal Market. Alphen aan den Rijn: Kluwer, 2010. HUM

pecypc

13. First Council Directive 89/104 of 21 December 1988 to approximate the | enekrpon-
laws of the Member States relating to trade marks (OJ L 40, 11.2.1989, p 1) HWA

pecypc

14. Directive 95/46 of the European Parliament and of the Council of 24 | enektp.
October 1995 on the protection of individuals with regard to the processing pecypc
of personal data and on the free movement of such data (OJ L 281,
23.11.1995, p 31)

15. Directive 98/5 of the European Parliament and of the Council of 16 February | enexrp.
1998 to facilitate practice of the profession of lawyer on a permanent basis | pecypc
in a Member State other than that in which the qualification was obtained
(OJL77,14.3.1998, p 36)

16. Directive 98/71 of the European Parliament and of the Council of 13 | enektpoH-
October 1998 on the legal protection of designs (OJ L 289, 28.10.1998, p HUM
28) pecypc

17. Council Directive 2000/43 of 29 June 2000 implementing the principle of | enekrpor-
equal treatment between persons irrespective of racial or ethnic origin (OJ L HU
180, 19.7.2000, p 22) pecypc

18. Council Directive 2000/78 of 27 November 2000 establishing a general | enekrpoH-
framework for equal treatment in employment and occupation (OJ L 303, HU
2.12.2000, p 16) pecypc

19. Directive 2001/29 of the European Parliament and of the Council of 22 May | enekrp.
2001 on the harmonization of certain aspects of copyright and related rights |  pecypc
in the information society (OJ L 167, 22.6.2001, p 10)

20 Nakagawa, Junji. International Harmonization of Economic Regulation. | enekTp.

Oxford: Oxford University Press, 2011. pecypc

21 Alan Dignam and John Lowry. Company Law. Twelfth Edition. 2022. 535 | enekrp.
p. pecypc

22 Lee Roach. Company Law. Second Edition. 2022. 832 p. eneKTp.

pecypc

23 Seth C. Oranburg. Oranburg's Corporate Law Compendium. Shareholder | enekp.
Rights. 2019. 535 p. pecypc

Jlonomizkna

1.| Andenzs, Mads, and Camilla Baasch Andersen. Theory and Practice of

€/1eKTPOH-

31


http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1989L0104:19911223:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1989L0104:19911223:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1995L0046:20031120:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1995L0046:20031120:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1995L0046:20031120:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1995L0046:20031120:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1998L0005:20070101:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1998L0005:20070101:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1998L0005:20070101:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:1998L0005:20070101:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:1998:289:0028:0033:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:1998:289:0028:0033:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:1998:289:0028:0033:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:180:0022:0026:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:180:0022:0026:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:180:0022:0026:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:303:0016:0022:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:303:0016:0022:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2000:303:0016:0022:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2001L0029:20010622:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2001L0029:20010622:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2001L0029:20010622:EN:PDF

Harmonisation. Cheltenham: Edward Elgar, 2011. HUI
pecypc
Bonell, M. J. The Use of the Unidroit Principles in Practice. Leiden - Boston: | enextpon-
Martinus Nijhoff Publishers, 2010. doi:10.1163/ej.9789004177161.i-692.29. HWA
pecypc
Council Regulation 1/2003 of 16 December 2002 on the implementation of | enektpoH-
the rules on competition laid down in Articles 81 and 82 of the Treaty (OJ L HUI
1,4.1.2003, p 1) pecypc
Directive 2004/18 on the coordination of procedures for the award of public | enexrpon-
works contracts, public supply contracts and public service contracts (OJ L HUI
134, 30.4.2004, p 114) pecypc
Council Directive 2004/113 implementing the principle of equal treatment | enektpoH-
between men and women in the access to and supply of goods and services HU
(OJ L 373, 21.12.2004, p 37) pecypc
Council Regulation 597/2009 of 11 June 2009 on protection against | enektpoH-
subsidised imports from countries not members of the European Community HU

(OJ L 188, 18.7.2009, p 93)

pecypc

32


http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2003R0001:20061018:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2003R0001:20061018:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2003R0001:20061018:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2004L0018:20090821:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2004L0018:20090821:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2004L0018:20090821:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2004:373:0037:0043:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2004:373:0037:0043:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2004:373:0037:0043:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2009:188:0093:0126:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2009:188:0093:0126:EN:PDF
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2009:188:0093:0126:EN:PDF

	Key notions: the European Company, the European Private Company, harmonization, modernisation, simplification, corporate governance, corporate mobility (restructuring).

