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IIporoyko onueiopa

Aéyetar guputepa g M O Plov pabnon pbg mpel nvevpotikd agBolreic. To
Merorroyioxo [poypouua Xrovowv « Evpwraixo Aikaio xor Ioiitikny 2018-2019 100
[Mavteiov Ilovemotnuiov, oto mlaico To0 omoiov exmovhOnke m  mopovca
[Ipaypateio, 10 TapakorlobOnoo ¢ SKNYOPOS ack®mV eAebBepo emdyyela, €lkoct
oxe0OV £ LETA TOV ETOVOTATPIGUO LoV amd Tig ev M. Bpetavia vopikég 6moudég pov
ue gdikevon oto Adigbvég kar Lvyrpitixo Aikaio Eniyeipnoemv.

Q¢ pountg Eava Aomdv amrovca Eavd v N otpiEn ¢ UNTéPAS LoV,
Ailog, 6mmg TOTE GTNV WIKPT HOV YKOPGOVIEPU GTO KEVIPIKO A0OVOTVO TOpPaUOVES TOV
Xp1oTouyEVVmV Kot TG EETAGTIKNG OTTOTE OV TOPAoKEVALE TO LEAOLOKAPOVO GE EVOV
molodg texvoloyiag ayyAkd @ovpvo. Ty guyaptotd Oyt HOvo ®G VIOG OAAGL Kot MG
@iAog, kot yuoti pe evBappivel vo O1EKOIK® TN YVAOOCT Kol TV oLTOREATIOON €V Kp®
Belnuatikng apddeiog Kot evouveldNTg LETPLOTNTOC.

Evyapiotod opwmg ko v emPrénovca v [paypateio Kabnynrpia, k. M. Mevyk —
[MamavTdvn Tov Youyoypaenoe TO. EVOOPEPOVTIA OV KOl GUVALO TNV 10106VYKPAGI0L
100 1K YOPOL TNS TPAENG.

Metd omd ovtd 10 SEMOTNUOVIKO OAAA Kot OlokAadikd tatidt oavonong
aoHavopot adtopeioprnta o aelfaing.

Knoeioé, Attikng 20.12.2019
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Iepinyn/ Abstract

H olooyepng aroywpnon 100 Hvouévov Bactieiov (H.B.) amd v Evpwmaikn Evwon
(E.E.) eivar c@Odpa emikeipevn. ‘Amoywpnon’, WOiwg &V TEPIMTOCEL Un €MITELENG
«EWIKNG CLUPOVIOGY €VIOC TG €K TV 2ovOykwv mpoPlemduevng mpobecpiog,
ONUOLVEL OVAKTNOM 1010TNTOGC TPITHGS Y OPOS, ONAAOT XDPOG KEWEVNG EKTOG TOV TAULGIOV
TOV 20vOnK®V KOTO GUVETELD TOV KOIVOTIKOD KEKTHUEVOD KOL TNG EGWTEPIKNS AYOPAG.
Avamdonacto TUNUO TOV KoIVoTikov kektquévov cvothvel, inter alia, kot to dikaio
etaupeiwv ¢ E.E. 10 omolo «kmdtkomomOnke» vd v Oodnyio 2017/ 1132 s tv
evapuovion TG eV YEVEL AELTOVPYING TV 0vA TNV EVwan KepoAaLOD KOV ETOIPEIDY KO
NG EMEVEPYELAG TOVG OTNV E0WTEPIKT apopd. OUolmG 1GYVEL KOl Y10l TIG OI1OTACEIS YiaL TIG
OLOGVVOPILOKES TVYYWVEDTELS KO TTwyeDoels Kol yia v Evpowmaixy Etoupeio (Evp.Et.)
o1 omoieg mpocsedmaoay véa mOnomn kot eveMéia oty avd v Evoon kivptikotnta tov
KEPOAOIODYIKMV ETOIPEIMY OVTMG MOTE 01 TEAEVTOLES VO SUVAVTOL VO OUODVTOL KOL VOL
avaoouovvol o€ TEPIPAALOV TANGIOV TG EMITELENG TOV OIKOVOUK®Y TOLG oKoTtwv. H
[Mpayuateio emOIOKEL VO EKTIUNOEL TIG ENMTOOELS TOV Brexit oto ardlvto dikaiwuo
™G edevbepiag eyxataoroons oy E.E. 10 omoio akdpa amolapfavouyv o¢ £vvouo
ayobo ol kepalarovyikés etopeies ne kotaotatiky éopo. oto H.B., ot Limiteds (Ltds),
KOl VO OVIXVEDGEL TO TOTO TNG «EMOPEVNG MUEPacy mBavoroymvtog tov Paduo
OTOAEWG TOV «KIVATIKODY TAEOVEKTNUATOC TMV ETOPEIOV oVTOV. Emikovpikag,
EMOIDKEL VOL EKTIUNOEL TIG EXUTTMOGELC TOV Brexit yia t1g stoupeieg pe koaraotatixy édpa
otV E.E. ka1 devtepevovaa eykataotoon oto H.B.

The United Kingdom’s (U.K.) full withdrawal from the European Union (E.U.) is more
imminent than ever before. ‘Withdrawal’, especially in the event of a non-conclusion
of a so called “special agreement”, within the withdrawal time limits as set by the
Treaties, in fact means the recovery of the third country status, i.e. country beyond the
ambit of the E.U. legal order and the acquis communautaire, as a result, and
consequently non-component of the internal market. The E.U. Company Law is, inter
alia, encapsulated within the Directive 2017/ 1132 which harmonizes the general
function of E.U. based limited liability companies and their circulation within the
internal market in particular. Furthermore, the provisions pursuant to the cross border
mergers and insolvency and to the European Company (S.E.) boosted the corporate
mobility for E.U. based entities so that the latter can be constructed and reconstructed
within the necessary proximity to the area and source of their economic interest. The
Dissertation aims at assessing the Brexit repercussions upon the absolute right of
establishment U.K. based corporations, Limiteds (Ltds), still enjoy and at attempting
the scanning of the “day after” landscape while estimating the extend of “mobility”
advantage loss for these corporations. In supplement, it aims at assessing the Brexit
repercussions upon the E.U. based corporations with U.K. secondary establishment.

(ii)



KE®AAAIO 1° — Xxomog g Ilpaypateiog/ Ospeamoders vouikés évvoieg
Ewayoyn

H amoywpnon tov Hvopévov Bacileiov (H.B.) and v Evpwraixy Evwon (E.E.)
TOPA TIG EMOVEIMUUEVES TOPATACELS, Kot TiG dtaPovievcels eni dtafoviedoewy To0
VIO amoywpnon KPOATOLG-UEAOVG He Toug ®egopovg, mbovoloysitar ceddpa MG
avamOQeLKTN O1efvig moMTikn €EEMEN, TpOTOPAVIG OE Yoo Tar €ENVTO TEGGEPQ TN
Cong g E.E, €KT0C QLGIKA OVOTPETTIKOD AmpoOTTOL KOBOTL YiveTar evpuTEPD JEKTO
TG OTIC ONUOKPOTIKEG dlodKacies dev veioTavtal adtéoda. ‘Amoywpnon’, onUOLVEL,
EV TN U1 EMTELEEL KEWBIKNG CLUE®VING», dNAAON eV TTEPUTTOGEL TOL Agyouévov ‘hard
Brexit’, avdaxtnon status mpitng yopog, dNAad YOPOG KEWEVNG EKTOC TOV VOUIKOD
TAUGI0V TV 20vOnKdY Kol GuVAP®OG EKTOG TOL TAUIGIOV TOV 0EVTEPOYEVODS OLKOIOD
™G E.E., T0V A&YOUEVOV KOIVOTIKOD KEKTHUEVOD, EKTOC TNG ECWTEPIKNS AYOPAS KO
ACQOADG €KTOG TOV EAEYKTIKOV mediov 100 Aikaotnpiov s Evpowmaixng Evwong
(4.E.E.). Anhaodn|, to H.B. v «emopévn nuépoy g aroywpnons tov 8o copaiieton
epeEng pe v E.E., Kol UE TIG GLVIGTMGEG VTV YDOPES, OC VA KOO KPATOG-IEAOG
100 Iayxoouiov Opyovicuod Europiov (I1.O.E.) pe d1ebveic oyéoelg vmokeipeveg 6to
€V YEVEL ONUOTL0 O1E0VES OlKaI10 KOL GTO 0iK010 TV cOVONKMDY EWOTKOTEPOL.

H aroywpnon popaia Oo onudvet, inter alia, v andAelo TV EVEPYETIKOV Y10 TNV
VO TNV ETOTEPIKY AYOPO. ETOIPLKH KIVATIKOTHTO, SWTASE®V TOV OGS TOPEXOVTOL OO TOL
apBpoa 49, 54 ko 55 76 2ovOnkne yio ) Aeitovpyio s Evporaikns Evoons (X.A.E.E.)
aVOQOPIKA e TNV eAedBepn KvKAOPOPIO. KoL EYKATAOTATH GE GLUVOLOGUO e TV Odnyio.
2017/ 1132 ko TiG d10TaleIc Y. TIC OLACDVOPLOKES GUYYWVEDTEIS KOL TTWYEVOELS, Ol
0TO{EC TAPEYOVV TO TAOUGLO EVOPUOVIGUOD TOV EBVIKOV ETAPIKAOV KAV, OTMG YOV
KOTA KOpovg SUVAUIKA EPUNVELTEL VIO TOV «OKTIPIGUO» T0U A.E.E. O gpunvenTiKog
KOOTIKOC «aKTIPopdc» 0 omoiog, dnmg v cuveyeio Bo dovue, kabiEpwaoe To sanctity
™G edevbepiag eykataoToons ®G amoivTov dikaimuotos iye g ocvvénewo 10 H.B. va
avadeyOel, kotd TV TEAELTOUO EKOCOETIO, O©E ONUOQEIA TPOOPIGUSO 1dpvomg
KeQPaAoLovYIK®V eToipelmv, Tov tepipnuomv Limiteds (Ltds), Aoym twv cvvomtikdv
WPLTIKOV  SlOOIKOCIDV KOl TOV  EAIYIOTOV  KEQOANIOK®Y  OTOLTCEWY OV
TPOoPAETOVTOL, OO TO AYYAIKO ETAIPIKO JiKaio, Y10, TV cVotaon tovs. H xaraotatixiy
éopo. oto H.B. xou M devtepedovoa eykardotaon, glite 014 Ovyorpikns eite Sl
DTOKOTOGTHUATOS/ TPOKTOPEIOD, GE £TEPO KPATOG-UEAOS SUOPO®OVOLY €va TEdio
Opdiong 10100VIMG EVEAIKTO Y10l TOV EMTNOELUATION UE OIATVVOPIOKH KEPOOGKOTIKY)|
ouooo&ia. H elevbepio eykardotaons g amoppeéousca €K TOV dikaimduotos ercdlepng
KUKAOQOPIOG Y10 TO. QUOIKG, TPOTWTO. TO. GEPOVTO. TNV 10ayévelo s Evawons kot kot
avaloyio, Y. TO. VOUIKG, TPOsWTo, To. GEPOVTA TNV 1foyéveia T00 KPATOVG-IEAOVG TG
KOTOOTOTIKNG £0pOg GLGTIVEL TO OEUENIO Y100 TNV EVIOKLON TOV AVTAYWVIGUOD KOl KOTO
GULVETELD Y10 TNV AEVAT EVOUVALMOT NG eowTepikns ayopas. H tehevtaio dev voeitan
Gvev tov elevbepa d10KIVOVUEV@Y GTNV EVPVTNTA TG KEPALALOVYIKMDV ETAIPEIDV.
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H Tlpaypoteio emididkel vo eKTIUNOEL TIC oLvETeleg o0 Brexit oty ededbfepy
kvriopopia tov Ltds. TTow toyn mbovoroyeitol yio Tig €Toupeieg aVTEC KOl 7O,
OVTYETMOTMIOT TOVG OO T KPATN-LEAN TTOL QLAOEEVOVV TN JEVTEPEDOVGO EYKATATTATH
TOVG OTOV T 01 ETAPELEG AVTEG B £dpeVOVV GE TPIiTH Y WP KOL TLVOPADS dEV Bl PEPOVV
mv ayévera e Evoong, Emikovpikdg, Tt uéAdel yevéohol Pe TG kepalolovyikés
etaupeies mov edpedovv oy E.E. kot dtutnpov devtepevovoa eyrkaraotaon oto H.B.;

AOYy® ™C «dupkodoney emkapdTag T00 OBépatoc, N Ipaypoteioo agomoel
EKTIUNOELG Ko Topiopata Kupimg amd mpdoeatn ayyAkn Biprloypapia, pe 10TOpIKég
ONUEIOAOYIKEG OVOPOPES OUMG GTO VPIOTAUEVO KAOEGTADC TO 0TO10 £YEl «LEAVEY M
dvvopkn voporoyio tov A.E.E.. Mg ovtd 10 YVOGLOKO «EPYUAEID) EMOIDKEL VO
EKTIUNOEL TIG CLVETELEG TOV 6Odpa mhavoroyovpevoy hard Brexit yio v edevbepia
EYKATACTOONG TWV ETOIPELDY KOL VO OKYPOPNOEL TO GOPO0 TOV ETLYEPTHOTIKOV
nepPdAiovtoc mov £xel dStopopeBet pe emikevipo 1o H.B. wg péypig onuepa dSnuoeian
TPOOPIGUO 1OPVONG KEPALAIOVYIKDV ETOIPEIWDV.

H Tlpaypoteio AapBaver vmoym g v HEYPIS oTiyuns olopopemdeico «dnimon
BovAnocewe» amd pépovg g moMteiag tov H.B.. Me Bdon avt kot povo,
AmToPEVYOVTAG O0€ VAL ELPIAOYWPEL GE AVOADCELS TOV GEVAPIOV KETOUEVNG NUEPOCS) TOV
EVGVVOTITO EV GLVEYELN AVOPEPOVTAL MG TPOTAGELS Kol LOVO TV I evikwv AievBoveewv
Eowtepikav kou ESwtepixav [olitikwv te Evaons mAny O Lmg 0moTEAOVV AVTIKEILEVO
O1Ka0-TTOMTIKOV €100VG Tparypateiog, o Ypaewv Bo eTdIMEEL Vo GTOEI0OETOEL TMOC
N aroywpnon ano v E.E. Ba onuavel to t€Aog Yo TV eicvbepio eykoTdoTaons Twv
ETALPELDOV TOVAAYIGTOV OT(G TV Yvopilovue amd T Zovinkeg.



1.1. H elevbepia eyxatdoracns o EVVOR0 SIKAIONA-«OLAPOPPOTNS> TOV dIKaiov
etaipernyv s Evwong

H elevbepia eyxaraotaons mpoxpivetar amd Tig Lovenres: ovyi G aVTOTEAES EVVOLLO
ayafd oAAG ®¢ amoppEov TOU SIKAIDOUATOC 0NV eAedbspn Kvrlopopiaz. To TpmTO,
onAadn, mmyalelt amd to devtepo, Yo TV akpifeln cuvéxetar tov dgvtépov. Ev
TPOKEWEV®, 1] eAe0Bepn KvkLopopia Tpoowmwy dVVOTIL VO, avOAVOEL G Tpio emuépong
OIKQLOUATA: TO OIKALWUO. OLEAEVONG TV GOVOPWY KO OLOUOVIS/ EYKOTATTACHS GE £TEPO
KPATOG-LENOC, TO OIKALWUO. OVOANWNGS OTO «KPATOS DIOOOXNSH OLOPKODG3 OIKOVOUIKNG
opaoTnpLoTyTeS, WMoBOTAG M W, KOl TO OIKQIWUO 10NG UETOYEIPIOHS OVEEAPTITOS
10ayeveiog KOTA TNV EVAGKNOT TG €V AOY® dpacTNPLOTNTOC. AUPOTEPO TOL OIKOLDLOTOL
KOAVTTTOLV amd KOWoU TNV 1W01OTIKY CEOIPO T®V OIKOVOUIK®V 0pactnplot)tevs. O
0po¢ ‘un pebwt dpactnpromta’ BETEL TNV amapaitnT EVVOI0A0YIKT S10KPIoT Ao TO
dwaiopo oy eledbepn kvklopopio twv epyolouévav. ‘Mn mcbwtdg’, ddvator va
elval éva pooixo Tpoowmo eheOBePOg EMAYYEALOTIOG 1] OTOKOG EMLTNOELLLATIOGs 1) £Vl
VOUIKO TPOCWTO, €V MPOKEWEV®D Kepalalovyikn etoipeio 1| eTopeios L OKOTO TNV
OTOKOLLLOT OIKOVOLUKOVD TAEOVAGUATOC €V YEVEL, IE KATAOTATIKI £0PO. GE KATO10 €K TOV
KpOTOV-HEADV TG Evawons, kol cuvaeng pe idayévera e Evoons kKo pe mpwtoyevi
eykataotoon €viog ™G Evwons. H  odevtepoyeviic  eykardotoon ddvoton v
TPayHatomombel 610 «KpATOG-HENOG VITOJOYNCS» €ite dd vroKaTaoTHUATOG, £iTE d1d
TpoxTopeEion, eite 018 Buyatpirxng TAMPOLE 1 KATA LETOYIKN TAEIOYNPio KUPLOTNTOG TG
UnTpixng, €ite Ol COUUETOYNS OTO KEPOANO ETOUPEINCs WE KOTOOTOTIKY £0pa. OTO
«KPATOC-HEAOG VTTOJOYNS», dvvAueVNG Vo BepeMdoel dikoiopo otn Olvou TV
kepddv. H elevbepio koAOTTEL ACQOADC KOl TNV TEPITTOON UETAPOPAS TNG
TPWTOYEVODS EYKOTOOTAONS GE €TEPO TNG 1Opvong kpdtog-uéroc. ‘Eykotdortacn’
dNAadn onuaivel, ev mhon TEPUTTMOOEL, avanTLEN EMUYEPNUOTIKOD JOing concern oe
£tepo ¢ 1dpvong kpAatog-UELOC.

1AA 49, 54, 55 - 2. A.E.E.
2A. 21 -2 A.E.E.

3 Factortame 11 C-221/ 89, ev oyéoet pe v omaitnomn Yo SiapKi] Kou EVEPYO GOUUETOYN TMV ETOLPELOY
oTNV 0KOVopIKT {1 6T0 «KPATOG-UEAOG VTTOSOYNON».

+ Tayapdg, X., «H eAetOecpn Kvklopopio eumopevudTV, TPOTHOTWY, VINPETIOV KOl KePaloiwvy, 2"
"Exdoon, Exddoeic Avt. N. Zdkkovia, 2002, 6.86.

5 Mevyk-Tlanaviovn, M. & Tayapds, X., «H xot’ dpbpo 26.2 XAEE sowtepixy ayopd. Elevlepy
KUKAOQOPIa EUTOPEDUATOV, TIPOCHOTWYV, VINPETIOV, kKepalaiwvy, Nopkr Bipiiodnkn, 2013, c. 170.

s Gebhart C-55/ 94, ev oyéoel pe gykatdotacn Siknydpov og £1epo KpATog-pLéNog.
7 AA. 49.2, 54.2 - 2. A.E.E.
8 A.55.1 - 2. A.E.E.



H @iiocopio 100 dikaiov 1 omoia domvéet Ti¢ edevbfepies o¢ v Katateivel 6To OTL
1 OVIOTNTA, PLGIKN 1) VOUIKY, 1| omtoia pEépel TV Bayévero s Evawons dkoovTal vo,
petafoaivel 0Tov 1 TeEAeVTOIN EKTIUA TMG LPIGTATOL EVKOPTO Y10 OIKOVOUIKY] AVATTVUEN
oV eVpOTNTA TG E0WTEPIKAS ayopas Gvey emPBoAng otn Opaon TG dvaaviioywy
EOVIKOV TEPOPIGU®V, 0md HEPOVG TOV «KPATOVG-UEAOVS VTOSOYNG», TOL AvVTIaivouV
OTNV apyn TS IONS UETOXEIPIOHG.

Mo 116 eTaupeieg ed1kd, 10 A4.E.E. otddnke 1010lovtog Suvoukd, mg Ospato@olokog
100 amoAdTov dikaiwuatog atny elsvbepia eykatdotacns. Ev mpokepévo, pio etopeio
oLVHEEPOVTIOV Aovdv vINKO®V SKOoVTOL KOl ouvap®dg ddvatol vo  dlaTnpet
kotaotatikh éopa oto H.B., o¢ Ltd, kot va dpactnpromoteitor €€ ohokAnpov ot Aavia
Ol DTOKATATTHUATOS TNPOVUEVOL GTNV EMKPATELN TG TEAEVTOLNGCY. ETtiong, oAAavdkn
etoupeia ducoovran Kot OVVOTOL VO LETOPEPEL TNV Edpa THS oroiknons ™G ot ['eppovio
Y®pig va mpoimotiBeTon N Katdpynom TG VOUIKHS THS TPOTMOTIKOTHTOS, ONANON YWPig
va voypeovTon vo 1pubel ek véou ®¢ etoupeian VIO TAG STAEES TOD YEPLOVIKOD
etapkov dwkaiovss. IMepartépo, etarpeio 16pvbeica «tumka» o ayylkn Ltd pe &
oAokANpov opactnprotta ot Katw Xopeg o4 vroxaraotiuatog TNPOLUEVOD GTNV
EMKPATEING TOVG OKOOVTOL VO UMV VTOKELTOL € €OVIKEG OmOTNOES OLOPAVELNG
avaloyeg e ekelveg Tov apopovV Tig eToupeieg pe karaotatikn édpo. otig Katw Xmpeg
N 10 VTOKATOOTHUATO TO. TPOEPYOLEVO OO ETOUPEIES TPITWV ywpwvi. XMV Of
TEPIMTMOON TOV O100VVOPIOKDYV GOYYWVEDTEWY, MOVEEUPOVPYLOVY ETOPEiR dKOOoVTOL
Kol dvvoton va gykataotadel otn [eppavia 018 ovyywvedoews pe YEPUOVIKY GveL
npodmdBeong mponyovpévng Adangiz. To onueio to omoio 10 4.E.E. dev «aryyilew elvan
N VOUK) TPOCWTIKOTHTO. 1| OMOlo «yEVVATALY amd 10 €Bvikd dikaio, To dikano TNG
10ayeveiag T, mov kaBopiletl T GLVEYELD TNGs.

To Awaotipro, 616 1oL «oKTIPBIoHOD» TOV, EMOINOKEL TOV GLUPIPAGHO dV0 eBviKDV
Oecwpiadv, ™G KOTOOTOTIKNG €0pogis OV TOPEYEL otnv etarpela v fayévela tig
Evwong, Kol GUVETOYOLEVO TO «O10BaTrplon Yo va StoPaivel TNV eowTepikn ayopa, Le
™ Oewpio TG TPayLaTIKNG £0pagis MOV EMOIDKEL VO KOTOTAEE TNV € OAAOOMNG
OPUAOUEVT ETOIPEIN 6TO €OVIKO ETAPIKO OTKOMO TOV «KPATOLG-UEAOVS VTOSOYNG» TNG
devTEPELOVONS EyKaTdoToonS M omoio, Opwe oviwetoriletar wg de facto mpwredovoa
0TV 6TO KPATOC AVTO, WG KEVIPO TOUPEPOVTWY, AIUPAVEL YDPO 1| KOPLA OPATTHPLOTHTO.

s Centros C-212/ 97.

10 Uberseering C-208/ 00.
12 Inspire Art C-167/ 01.
12 Sevic C-411/ 03.

13 BL. Daily Mail C-81/ 87- Cartesio C-210/ 06 Vale C-378/ 10. BL. avolvticé European Commission
“Guide to the Case Law of the ECJ, Article 49 et seq. on Freedom of Establishment” 2017: pp. 1-28.

14 Ayyhoti, incorporation seat 1) GAwg statutory seat/ Osopofetnuév édpa.

15 Ayyhoti, real seat.
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H Bswpia ¢ koraorotixns édpas hopPaver ¢ dedopévo Tov vopkd deopd g
etapeiag e 10 Kpatog OPLoNG TS VO d18L TNG Pewpiog THS TPOYUATIKHGS EDPAS TO
«KPATOG-UEAOG VTTOJOYNG» EMOUDKEL VO o0VOETEL TNV 0ALodormy €toupeio. PE TNV
evooyevn Evvoun Ta&n e TNV UTIOAOYIO TG Ol ATOPUCLOTIKES EVEPYELES OLOYELPIONGIs
™G eToupeiog Aapupavovy ydpa 6To KPATog avtd To 0moio ival Kot’ ovsia 10 kévipo
TV GOUPEPOVTIWY KOl COVETOYOUEVO, THS O10iknong t¢ etaipeiogry. To H.B. a&lomotel
™V Edpa TS 10pvons MG GLVOEGHO LE TNV O1KO10d0G10 TOV, opoimg g kat 1 OAlavdio
N omoia dev emPaALel To dikoud TG o€ gTanpeieg mov £xovv WPLBEel KaTd Tag dlaTdEelc
aAlodamov etapikoy dikaiov av Kot £xel Oeomicel vopobeoia n onoio kaTnyopromotel
TG eTAPEIEG «TLTIKEY AALOOATNG IOPLONG WG «TVTIKG AAALOOATESH T KWEVDO-ETAUPIECH 18
TPOKTIKN M omoia, Kabdg dvmbev gldape, £xel amd ™ VOUOAOYiOl OVTILETOMIOTEL MG
ratoypnotixy. H ItolMa Oa epapuoocetl 1o dikoro g o€ etoupeieg 10pubeioeg evrog g
EMKPATEIOG TNG TANV OU®G TPOoTiBeTAL VO EMEKTEIVEL TO «PBEANVEKES) TOV OKAiOV TG
KOl 0€ AAL00OTES ETaUpEIES TTOV SOTNPOVV TNV KEVIPIKY TOVS 010IKNOH GTO £00(POG TNC.
H EABetia evo aglomotel m Ocwpia 116 kataotatikng Eopag e6v 1 TeEAevTaia dEV Tapayet
OnTd EAEYKTIKO amotéAecud, 0o aElomOMGEL TO UEPOS THS AMOTEAEGUOTIKNG
O10IKNOEWGy  OC OTOPOOIOTIKO cbOvoeguo pe v €vvoun 1aén me. H Zouwndia
avTipetonilel og etoanpeieg vrokeipeveg 6to dlkod ™G doeg Exovv cvatabdel evtdg g
EMKPATELAG TNG KO O1ATNPOVV TOVAGYIOTO THV KOTOYWPHUEVH TTA OIKELQ UNTPDO BETT 20
oe QUTV, M 7wpayuatiky &opa ddvatal kdAMoto vo Ppioketor otnv aArodamr. H
[ToAwvia akorovBel t Ocwpia ts Oeopobetnuevng E0paga, omOTE aKOU KoLl av o
aAlodomn etoupeio €YEL PLETOPEPEL TNV TPAYUOTIKY] EOPO. TV OTOPATEMV22 TNG OTNV
eMKPATELD TG, Oa avTeTOMOoTEl O eTaupeio ailodorod dikaiov. Kotd to yeppovikod
dikao ™V zmpoyuotiky Eopa Kabopilel 10 pépog oto omoio Aaupdvovv ydpo ot
KoOnuepivés amopdoeig oroiknongz:. H Teppavia mpotiBeton de va avtipetonicst wg
(U KePAAAOVYIKOVS) OVVETAUPIOUODG2s  OALOOATES  ETOIPEIES TOVL  AELTOLPYOVV
OTOPACIOTIKA 0TV emkpateld te. H Avotpio epapuolel akdpa o avstnpd

16 Ayyhoti, material corporate decisions.
17 Ayyhorti, center of administration/ interest.

15 Ayyhoti, formally foreign # pseudo-foreign corporations. BA. avoAvticd European Commission -
LSE, “Study on the Law Applicable to Companies” — Final Report 2016: pp. 27-32.

19 Ayyhori, place of effective management.
20 AyyMoti, registered seat.

21 Ayylhoti, statutory seat. BA. avoivtikd Bockli, P., Davies, P. et al “The Consequences of Brexit upon
Companies and Company Law”, Cambridge University Faculty of Law, Research Paper 22/ 2017, pp.
47-62.

22 Ayyhoti, day-to-day administrative decisions.

23 Ayyhoti, partnerships, O.E. 1 E.E. katd v eAnvikn ekdoxn.
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vepuoavikn pebodoroyio ko’ Ot aviyetonilovtag TIC atlodoaméc etoupeies ®G
OVVETOIPIOUODS, MG U £XOVCES TOTIKGC, KOTOYWPHUEVY VOUIKY TPOCWTIKOTHTO24, OEV
TOVG EMTPEMEL VAL ATOKTOVV TEPOVCLOKE GTOLKElD oTNV emikpdteld . [a ™ [oAlia
N Kooy wpnuévy Géonzs emapkel yuo va OgpeMdGEL TOV advdeauo e v €Bvikn évvoun
Ta&n, to lex societatis, kot o Békylo a&omotei v kipia eykardoroon, To kKEVipo twv
OPaoTHPLOTHTWYV OC TPOTAPYIKO KPP0 covosouov pe v ebvikn évvoun taén
EXOVTOG OC TEAEVTOIO EVOALAKTIKN TO KPLTHPL0 TG Beauobetnuévng édpag.

Eivatl puoiko o eBvikodg vopobEtng var emSIOKEL EMGTAUEVOG TNV KATOYOPWOT) TOV
GUVOAAAYDV EVTOC TNG EMKPATEINS TOL TOGO UAAAOV OTOV 1M TEAELTOAO PETEYEL G
CLUVIOTAOGCO GTO WLOVTMOG «KIVNTIKO» TEPIBAALOV TG e0wTEPIKNS ayopds. AAAOTLOVO
OU®G €AV EMTPOTEL 1] EIGAYDYY| OVFAVOAAOYWY TPOG TO GKOTO TV 2ovOnKav eBvik®dv
ELEYKTIKAOV PHETPOV TOL 07Ol KOT” ovsio Oa eEopoudvovy TNV ETOpEia TNV TPOEPYOUEV
and €1epo KPATOC-pEAOG pe etarpeion mwpoepyduevn amd tpity ywpa. Mio tétoln
TPOGEYYIoN €6V aPNVOTOV JIKACTIKMG avELEYKTN, Bo mapnyaye vouky apepoatdotnra,
B amoBdppuve de v avalntmon evkapuwy and tov Evponaio emndsvpotio Kot
oLVETAYOLEVO, B0 OITOSVVAUMVE TNV E0MTEPIKY Ayopd G VIO TEGIO OIKOVOUIKNG
avantuéng g Evworns mpocfacyo g mav ibayevy e Evawong.

H elevbepia eyxoraoraons etvar pio KATAKTNON TOV KPATOV-UEAD®Y 0td TNV Omoia
10 H.B. &yel «dOniwoet ™ PodAnony» va aroywpnoer. Edv n fodAnon avtr viomomOei
oV 0AOTNTA TG, TOUTO TPOdHAMG O onudvel Tmg ot Ltds epeéng Oa avtipetonilovron
oyl ™G etoupeieg «rvmiKa AALOOOTESH 1] «WeDOO-GALOOOTESY OANE OC eTaupeies
Tpoyuotika oAlodamés ko’ OTL epelng Ba edpedovv oe tpity ywpo. Ev towd
TEPWTMOOEL, 0 €0VIKOG vopoBétng Ba eivor eAelBepog va etodyel dmota pétpa Bo Bempet
SOKIUA Y10 TOV EAEYYXO TNG €V TEVEL AELTOVPYING TOV ETALPEIDV OVLTAOV GTNV EMKPATELL
TOV € QITIOAOYIKO TNV TPOTTATLO. TWV GOVAALAYDV, TOV GOUPEPOVTWY THS Evawans ko
TV KOTOVOAMTOV TOV GTOVTO GLUGTNVOVV KOTOVS THS Evwong.

Opoing, o H.B. g dwodikio tg Pewpiac tod incorporation Oa vrodéyeton Tig
eToupeieg pe karaototiky éopa oty E.E. g eToupeieg K pitmv ywpdv OpUOUEVES,
vroKeipeveg kot® apynv oto dikawo tv tehevtaimv. Edv ot Ltds emevepyodv oty
eowTePIKn  ayopd O Bvyarpikwv, o1 TeEAevtaleg kATA mAco mOavotnTo B
aviyetoniloviol g etoupeieg ™S Evwons He OVTOTEA VOUIK TPOTWTIKOTHTO.
ABefardmta opmg duvatar va yevvnet, 0nwg Ba e€etdcovpe 6T0 QUECWOS EMOUEVO
KEPAAL0, GTIG OIKOOOOGIES TNG TPAYUATIKAS £0pag OOV EAEYYETOL OIKAGTIK®OG TO OV
TPAYUATIKG, OLOIKODVTOL 01 0AL0dOTES eTaupeies. Ta 0g vmokatoaotiuare Twv Ltds, dvev
VOUIKNG TPOCOTIKOTHTOS KOL OVTOTEAOVS YPNUATOOATNONG2s, Ol elvan petémpo o610
EPUNVELTIKO «EAEOCH TOV £BVIKOD d1KOGTOV.

24 Ayyhoti, non-registered legal personality.
25 AyyMoti, registered seat.

26 Homayvimge, A., «Etooywyi oto Evpwmairo Aikeioy, 3VEkdoon, Exdooeig Avt. N. Zdxkovia 2007,
oeh. 448-453.
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Ipagnpa 1
Inp. Ot Gewpieg tic €dpog “YapTOYPAPNUEVES .

I8 *Incorporation’ theory [¥ *Real seat’ theory [J Mixed

IInyn: Devin, T., “The end of a European Delaware, U.K. Ltds after Brexit”, Master
Working Paper, 2018/ 11, Maastricht Centre of European Law, p 9.



1.2. Hard(/ clean) Brexit kol edevfepia eykatdoTaons eTAIPEIDY: APECES GUVEMELES

To 4. 50 g ZovOnkng yio. ty Aeirovpyio s Evpomaikns Evawons (X.A.E.E.) mopéyet
™ dvuvaTdTNTa 68 KPATOG-HéAOG va. SNAwoel oto Evpwmaixo Zoufodiio T Podinon
100 va omoywpnoet oro v Evoon, dnhadn va «katayysilew tig Zovlnkes. Evtdg 600
ETOV amO TN YVWOTOTOINGH OLTY, €V TN OTOVGI0 EIOIKNG GUUPMVIOS QTOYWOPHNONG,
«divorce settlement» kotd tov emkpatoOvVTo, VEOAOYIGUO, Ol Zoviikes madovy va.
1000V GTO KPATOG-IUEAOG TO otnOEV TNV amoywpnon EW0GAAMG €K TNG EVAPEEMG LGYVOG
NG ELOIKNG OOUPOVIOS OTOXWPNoNS €AV €V T HeTaly €xel emtevybel va KatapTioTel
TETOOL.

Amd 1t Ogpviy mepiodo oV €toug 2016 omdte €hafe ydpa TO gvufovicvtikod
xopoaxtipo., kobng opileton amd 1 cvviaypatiky tapddoon tov H.B., Anpoynoeiopa
pe vikn tov «Leavey, mov £deiEe otnv KuPépvnon tov H.B. tov dpopo mpog ™ Ay
TS omopaong, | TEPi000g TV dVo €TV £xel mapatadel pe v avoyr tov Evpwraikod
2vufoviiov, katd ta opilopevo oto 4. 50, yopic OL®MG KATA TO SIUCTNUA OVTO TOL
SLVOETOL VO EYEL KATOPTIOTEL GUUPMOVIOL KETOUEVIG NUEPACH TOV EUTOPIKDOV GYECEMV
TV 600 «ovrotntwvy, H.B. kot E.E. To mepipdArov avtd sivar mov pog mbel oto va
mBavoloynoovue to Aeyouevo ‘hard’ 1 tovAdyiotov ‘clean’ Brexit.

Aappdavovtag o€ voyn v Eexabapn Povinon mov eE€ppaoce tOTE N KuPépvnon
TOV Zuvinpntikov, ¢ k. Theresa May, speéng to H.B. vo un deopevetat and Tig
ano@doelg 100 A.EE. mANV OU®OC Vo TPOY®PNOEL GE Uiol «YEVVOIO» CLUP®Vi
«emopévng Muépacy pe v Evwon, n omoio Bo viobetel ta vepyenuoTa TG eviaiog
AYOPAS Y. «VELPOAYIKOVG» TOUEIC OMmG €ivol 0 YPNUATOTIGTOTIKOG TOUENS KOl O
Topéng eEoymyNg oynUdToV, 0ev Ba NTav dtomo vo Thavoloyovcape pio uetkty oyuepn
oVUPVIO. KTOPENKOD» YapoakTnpa. Mia tétola cvuppovia duwg, avapetaéh H.B. ko
E.E, ypnlet va emkvupmBel amd ta KotvoouAio TV KpOT®V-UEADY OTEP ONUAIVEL VEES
dwPovievoelg eni dSofovredcemvzy. Ondte T0 LEANOV TNG EYKOTATTOONS TV ETOIPEIDV,
WG €V YEVEL dUVOTOTNTOGC, TPOUNVOETOL OVNGLYNTIKA ofEPato.

INUEIMTEOD, O1 01KOVOUIKES EAcVBepies KT TTaryiot O1€0VI vopoloyia dev amotelovV
KEKTNUEVA O1Ka1MUATOzs KOOOTL OC TTNYN TOVS £XOVV TN covOyKy TOL TO. TPOPAETEL,
ONAadmn dev etvan yevikd avOpwmive. dikarwuoto. H copewvia mov Ha dtopoppmdvetl v
«emOpev NUEPI, oTig oxéoelg H.B. kot E.E, ypriler Aowmdv va meprrapdvetl pntés kot
evoeleyeic mPoPAEVEIS AVOPOPIKA LLE TNV EYKATAOTOCH ETAIPELDV.

27 Cervello, C.J.M. & Ribas, A.E., “The Consequences of Brexit on Companies and Company Law”, |.E.
Business School, Working Paper, 27.07.2017, pp. 5-7.

28 Oscar Chinn case (United Kingdom v. Belgium) PCIJ, 13 December 1934- France v. United States,
PCI1J 1952- Ahmadou Sadio Diallo, ICJ judgment of 30 November 2010. BA. avaivtikd European
Parliament, Directorate General for Internal Policies, “The Consequences of Brexit on Acquired Rights”,
2017: p. 22-15.



H 6i&odog g European Economic Area (E.E.A.)/ European Free Trade
Association (E.F.T.A.), ev €idel ‘soft Brexit’, éxet npotobei, amd T0UVg OeG0VE, MG
«povon Toun» petald tov va amolapfaver o H.B. ta gvepyetquato g Eviaiog
Ayopag, 100 kovotikod kextnuevon KoTdTY transposition kot Tov kavovieuwv, Kol o0
va unv vrokertatl otov EAeyxo 1oV A.E.E. H elevbepio eyrotdoroons etaipeimv dumg
OULVEYETOL PE TNV ededbepn kKvrlogpopia v omoia to H.B. wpotiBetan epeéng vo unv
vioOetel.

Mia coupwvia elevbdépov sumopiov ota mpdTLTa THG Lvupwviog Xovepyooiag E.E.-
Ovkpaviag yia v Ayopa twv Yanpeoiwv, mpoPAénel v eykotdotacy pue 6povg Most
favored nation. H Zvupwvia enexteivel «Oguatikd» T0 KoIVOTIKG KEKTHUEVO GTOVG
TOpElg TG VALTIMOGC, TOV TOYLOPOLK®V VINPECIAV, TOV YPNUATOTICTOTIKOV
VANPECUDY KO TOV TNAETIKOWOVIOV. Mio supeavia tait tomov Teiwvelakns Evoong
E.E. — Tovpkiog ev®d dopoppmvel mepiBariov elevbepns owaxivions ayabwv dev
TPoPAETEL TNV PEr Se eAedBOepn eykatdotaonze. Mia coupwvia eAevbepouv sumopiov M pia
OOUPWVIO. TEAWVEIOKNG EVWONG EVOEXOUEVMOS VO YPNOILELE YOl VO JLICMOEL TNV
AETOVPYIKY]  cLVEXEW, A, OINg CONCErns TOTOL 1OMOVIKAOV EPYOOTOCI®OV
cuvappoAdynong emPatnymv oynudtov oto H.B., mo6co pddiov dtav £xet 1e0el og 1090
and tov DePpovdpto 00 étovg 2019 1 Lvupwvio Owovouixng Lvvepyooios E.E.-
lorawviog. Tlap® 011 M Lvupwvia dwbéter pntég TPOPAEYEIS Yo evapuovIoUo TV
TAoLGIWV ETOIPIKNG O10KVPEPVRONS e GKOTO TNV TpooTacio Tov ev yével stakeholders,
olLOTd WG TPOG TO CNTNULOL TG EYKATATTOONS TV £TOPELDV3e. H GTAOS0EN Kot EVOEAEXDS
topeakn C.ET.A. evd moapéyel edevbepio eykotdoraons Y. QLOIKG TPOCWTO TOL
opyovavoLV Kot dtaxelpilovion Tig S1eBveig EMYEPNUATIKEG CLUVEPYUGIES, OEV TTAPEYEL
avtiotoyn yw to vouikd rpocwma Kol t€hog 1 G.A.T.S./ W.T.O. npoPrénet edevbepia
eyKaTdoTOoNS Kol Passporting povo yio £Taipeieg mapoyng VANPECIOVsi.

H elevbepia eykordotaons Onmg yevvatonr amd T1g 2ovOnkes ovotivel oebvn
povadtkotnto. Qg Evwopo oyafo amoAapfavetal adakpitoe amd dAovg Tovg 1fayeveis
¢ Evawong kol mopdAinia evOvETOL TN OKOGTIKY Tpootacio Tod A.E.E., Tov KOwov
HoG olovel «ovvtayuatikob» okactnpiov. Eeocov oume, n Zovupwvia arxoywpnons
TpoPAémel Tn dlatnpnomn G eAevbepiogsz Katd TV SOmPpayLATEVTIKT TEPT0d0, 1) OToiaL
&xel mapoatadel péypt tig 31.01.2020, ko  [oAtiky Awoxnpoln npoPAEnel pntdg v
dpuon Vo SLOKPLITAOV AYOPADV KL OVTIGTOY®MV EVWOL®V TAEEMVss GTO TAAIGIO (Vg
eAevbépwv aovoiiaymy Kol ETIONG PNTAOS LETA TNV amoy@wpnon TV 1N 16x0 ™G apxis

29 European Parliament, Directorate General for External Policies, “Future Trade Relations between the
E.U. and the UK. ”, 2018: p. 29.

30 KE® 15 wj¢ Zvupwviog.

31 European Parliament, Directorate General for Internal Policies, “The Consequences of Brexit on
Services and Establishment”’, 2017: p. 11-14.

32 A. 25 tjc Zoppwviog.
33 KE®D. Il ti¢ [lohitikng Araxcrpolng.
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¢ eAeBepng Kvklopopiag Topd PLOVO TV VIO TPOVTOOECELS €16000 Yo emi LakpdV
napapov oto H.B. (PA. omovdéc, €peuva, emevdOoelg KAT.)s4, €ivol acQoAéc vo
CLUTEPAVOLLLE TTMG TO EmEPYOUEVO Brexit Oa eivar tovAdyiotov ‘clean’ kot Oo a&lomotel
ev €loel «emduevNG NUEPACH TNV O1EBVN eumelpio TG EVOEAEXDG KTOUENKNG) OIUEPODS
ovvepyaoiag, gite Tomov comprehensive economic partnership, eite tomov free trade
agreement, ite tomov bilateral investment treaty.

Ev ndon neputtooet, oty petd Brexit emoyn n eykataotacn taipeicdv ovapetobd
TV dV0 diebvav vourkwy oviotitwv, H.B. kot E.E., mBavoAioyeitor cpodpa vo pnv
EXEL TO XOPOKTAPO TOO OTOAVTOV Otkaiduetos a@ov Bo Exel TAWYEL Vo vEioTATOL T
CUMTPOY TOV SIKOALDUOTOG OV £ivai 1 eAevbepn kvrdopopia. Onwg T pvoikd Tpocwma
Ba xpnletl va £govv mpoimoBicelg yio va duvnBovv va el6EABOVY 0TV EMKPATELN TOV
H.B. mpo¢ 10 oxond g eni pokpov mopapovig, opoing mbavov Ba oydet kot yuo to
VouiKa mpoowmo. T ooio, 0o AE1TOVPYOVHV MG KOYMNLOTOY LETAPOPAS ECAYWYIKMOV, TIPOG
to H.B., motdoswv.

34 KED IX tij¢ Iolitikng Aoxnpoéng.
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I'paonpa 2

Inp. O Babudg amopdkpovvong tov H.B. and v E.E. avdrioyo pe v pebddevon tov
Brexit kot v «emopevn nuépay mov Ba Stopopewbel. H eyxardoroon twv etaiperov
duvatar TpodAmg va dwtnpndei o¢ (vd mpoimobécelc) évvopo ayabd oto eminedo
TOV OV0 AUECMG YOUUNAOTEP®V CKAAOTOTUDV.

Future relationship

il 1
N I
_ NI
O I; — !
' — I No deal
UK leaves l
wes O
: . |
UK red lines: _ -
- No ECJ jurisdiction I
- No free I
movement
*
- No substantial UK red lines: I
finandal - No free I
contribution movement P
- Regulatory - No substantial UK red lines: . 1
autonomy finandal -NoECJ S
contribution jurisdiction 1
- Regulatory - Reguatory UK red lines: I * I I
autonomy autonomy - Independent I
trade policy I
|§ 4
—
1 =

Inyn: Henig, D., “Sweden, UK and the EU: Managing post-Brexit Relations and
Defining a new Agenda for European Competitiveness”’, European Center for
International Trade Policy Brief 1, 2009, p. 5.
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KE®AAAIO 2° — Mg dedopévo to hard Brexit

H amoyapnon dvev ev 10 petald emitevéng eidikng ovupmviog LGLOAOYIKA Oa
onuavet, kabmg £xel 0N emonuavOel, Tnv oAk andomacr tov H.B. and v évvoun
taln s Evwong. To H.B. dev Oa decpevetat TAéov and Tog S1aTdEELS TOV mpmToYevods
O1kaiov Twv Zovinkwy Kol GUVETOYOUEVO amd TG SUTAEELS TOV JEVTEPOYEVODS KOOV
aVOTOCTOGTO TUNLO TOV omoiov amotelel vy Odnyia 2017/ 1132 «oyetid ue opiouéves
TTOYES TOV ETAPIKOD O1Kaiovy. O TTUYEG AVTES APOPOVV TIG TPOVTOOECELS eyKvPITHTOS
TG 10pvoNGss, APOPOLV TPOPAEYELS YIOL EVOTOMUEVOVS UNYOVIGUOVS OLATOTDCEWDY
ONUOGIOTNTAGs, TEPOUTEP® APOPOVV TPOPAEYES Yoo TN didleon Kol ovaxinon
HETOYMDVs7 Kot Yo TIS LeBod0A0YiEG avyy@vevans, 0160T00NGss TOV ETAUPEUDY, ATAVTOL
tayuéva oty mpootacio twv Stakeholders. ‘Eyetl €& vropyng mpotabdei amd mhevpdg
H.B., ané v KvBépvnon May, petd tv omoywpnon 10 Jocvtepoyevég odikaio THs
Evwong 10 omoilo €yl OAa avtd To XpoOvio evewuatwlei oto €Bvikd dikao tov H.B.,
d16 TV okeimv pnyavioudv o transposition, vo avaxkinOel kvuplolektikd pe Evav
vouo g Bovdsi¢ twv Kowotitwv, vitd mpotevopuevn ovopooio «Great Repeal Billyss.
Aappavopévne vmdoym opumg g dedniouévng fovinong tov H.B. va mopevtel epeéng
¢ «eBviKN» owovopia kat oryopd ko va cupPAnOel ek véov pe v Evwor, 6To TAIG10
«YEVVOLOG) O1uepols ovupwviag, ®¢ emiong «eBvikn» &vvoun tdén, ovvdaueba va
TEKHOIPOVUE TG M OTOol0L Jiuepns ovupwvio. Ba mpaypoteveTon CnTipato Kadng
ETAPIKNG O10KVPEPYNONS KOTA oo TohavoTnTa oVl He ToV Pobpd «oAokANpwonc»
nov yapakmpilel 11 dwrdelc mov ocvvamotelovv v Odnyio 2017/ 1132. To
napadetypo ™G 2ovupawvios E.E. — larwviag, ®G Ov®, TOL ETIKEVIPMOVETOL 0T/
o01apavelo, kol oty Aoyodoaio NAG divel Eva detypa ToV Twg pia pity yawpo nebodedel pe
mv Evwon mmpoato vaedbbovng etaipixns otaxvfépvnons. H edomo1dg dtapopd
BePaing ykertarl oto yeyovog 0t 10 H.B. €xet emi oepd dexoetidv «oopmbei» pe v
KOVATOUPOL TG  EVPW-EVWOLOKNS — VOouobetikng  oladikaoiog OmMOTE TO VO
TOOVOAOYOVGAE TG 1 OTOL0L SIUEPHS COUPWVIC. OO STOKATEXETOL OO EVIOVO «APDLLOLY
Evwong dev Ba rav 016 ov dromo. Tepatépm, Aappavouévon vadyn kot tov 6Tl 10
H.B. mpotifeton va Swmpaypatevtel ) Owopdpemon meplPdAiovioc elevbepiog
ovvailayawv, dev Ba NTav emiong dtomo va mBavoAoyovcape TG Bo emTpéyetl ™)
CAEITOVPYIKN EMEKTACT) TOV KOIVOTIKOD KEKTHUEVOD GTNV EMIKPATELS ToL. [TE€pav Opmg
and to 6moto wishful thinking, to yeyovog mapapéverl nog pe dedopévo to hard Brexit
N HEXPIS ONUEP KEVIOLOTOMGN» TNG AELITOVPYING TOV Kepaloiovyikav etoipeloy Ba
dwppayet Proim.

35 TITAOX I, KE®D II ts Odnyiog.
36 TITAOX I, KE®D. 11,

37 TITAOX I, KE®D. V.

38 TITAOX I, KE®. [, II, II1.

39 Ratio, J., & Railus, H., “The UK EU referendum and the move towards Brexit ”, Maastricht Journal of
European and Comparative Law 2017, Vol. 24(1) 25-42, pp. 30-32.
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Tovto opeiletar 6t0 OTL Ko v aKOUO VITOTEDEL TOC TO devTEPOyEVES dikaio THS
Evwong, 10 omoio &yel katootel €Bvikd dikao o1 TV OKelmv JladIKOGIDV
EVOWUATWOoNGS, BEMPNTIKA deV KATAPYEITOL AVTOJIKAIOG e TNV VAoToinon tov Brexit
kB’ 6tL t0 4. 50 avapépeton eni AéEel oty ‘Tavon G 160G TV Zovlnkwy’, amd
v emouévn 100 Brexit to H.B. dev 0o mapavouei edv apyicel va unv 1o akoAovdeio.
To mow Oa eivar to avrikeipevo evog «Great Repeal Billy, n avakinon tov
0evtEPOYEVODS  dikaiov M 1M O AOyovg oamoeuyng «Platocy amodéouevong
‘Kodwonoinon’« tov puéxpis 6Tov va kupwbet véa «ebvikn» vopobesio ot B€on tov
AVOPEVETOL VO PaVEL TNV Topeia ToV «dalvuyiovy. Oikovouikés elevbepics OUmG OTWS
etvan M edevbepio eykotooraons etoipeldy aPopodV ooTNPl wolites s Evawons e
olaovvopioxy dpAomn €V avTIBEGEL e o1KoVouLKES EAEVOEPIES EVOIAPEPOVTOG EV YEVEL
onuoaciov 01e@voig dikaiov TOMOV eAcdBepns drakivions kepalaiwy Tov TPoPAETOVTIL
OTIG OIUEPEIS EUTOPIKES COUPWVIES MG KOVN Kol avaykoio cuvOnkn yw va givol
Budoues ot tehevtaiecs:.

To xoBeotddg mOL «OHPOVE» 0 JKACTIKOS «OKTIPIGUOG», 7OV  EVOCVLVOTTA
TOPOVCIACTNKE GTO TPOTYOVUEVO KEPAAMLO, EXEL £0M Kol Pio EIKOCOETIO EKTIVAEEL T
onuoeria toH H.B. o¢ mpoopiopov idpuong kepataiovyikwy etoipeimv Pe OMOTELEG O
tovAdytoto 330.000 Ltds va diatnpodv devtepedovoa eykatdotoon oty Evawon pe
I'eppovia va eivar 1o «kpATog-pEAOG LTOSOYNG» TNG TAELOYNPIOG TOV ETAPEIDV
OVTMOV43.

210 KeQAAN0 0VTO TOOVOAOYEITOL TO LEAAOV TV ETAUPELDV QLTOV LTTO T1) GKIL TOV
hard Brexit kot avtiotpo@o 10 HEAAOV TV devtepevovo@v eykatootdoewy oto H.B.
TOV eTaPEl®V pe &dpa otV Evwor. To emikeipevo Brexit adioapeioprtnra tapdalet ta.
CNPEUO VEPO» TNG E0WTEPIKAC 0yOPAS KO TPOONAMG amethel To business continuity tomv
ETULPELDV TTOV O1aKIVOLVTOL GTNV «dloporoynon H.B. - E.E.».

40 Basedow, J., “Brexit and Business Law”, China-EU Law J (2017) 5: 101-118, p. 108.
4 Ayyhoti, consolidation.
+2 Basedow, J., ibid, p. 109.

+ BL. Armour, J. et al, “Brexit and Corporate Citizenship”’, Eur Bus Org Law Rev (2017) 18: 225-249,
p.227.
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Ipaenpa 3

Luxembourg

T

Finland

IInyn: European Commission - LSE, “Study on the Law Applicable to Companies” —
Final Report 2016, pp. 45, 46.

I'pédonpo 4

Xnp. O kevipkdg porog Tov H.B. 610 avd v eowtepixn ayopd etopucd diktvo. To
H.B. emAéyeton o¢ tOmog kataorotikng éopog Koplog and Tig moATANBEcTEPES YDPES/
ayopég kot amd eketveg pe apyatdTePo 16TOPIKO GLUVOEGHO deBvolg epmopiov e TO
Kpatog-péroc. Ot ymdpeg pe Pkpd mAnbucud kot cuvemayopevo pe kpotepo aptiuod
EMYEPNOEDV, TEIVOUV VO EMAEYOLV £0pa GE GLUEEPOVTA (POPOAOYIKA KOl OO
ATOYEMG WOPLTIKOV STVTTOGEMY) TPOOPIGUO GTNV TEPIPEPELS TOVG TOLOVTOTPOTTMGS
WpLOVTOG éva SIKTVO GTNV EYYOTEPT] YEWYPAPIKT TOVG CMdVN.
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2.1. O1 Ltds gvmov g Oewpios TijS KaTtacTaTIKiG §0pag

O1 Ltds wg etaipeiec mpitng yapag mov viobetel ™ Gewpia ¢ KoTOOTOTIKNG E0pOg
Ba eEaxolovBovv va vokewvTol kot apynv oto dikawo Tov H.B., axdua kot av dev
TPovV dPacTNPOTNTA EVTOS TNG EMKPATELLS TOV, OAAN 1] OTOLN TOPOVGIO TOVS GE
«KPATOG-UEAOG VTOJOYNG», €ITE VIO WHOPPN VIOKOTOACTHUOTOS, €ITE VIO HOPON
pokTopeiov Bo duvatal vo eraveleTaoteia OKONA Kol oV TO TeElevTaio vwoBeTel ™
Oewplo. ¢ kataotatikis Eopog OT®S, A.x., etvar 1 OAlavdio kot 1 Aavia Tov dvmbev
eldoape. E@elng, ta dmota eBvikd pétpa vopikov eléyyov €xovv Oeomicel Kpdtn-péin
yw. to regulation tg mapovoiag etapeldv witwv ywpov dev Bo Aoyilovton
Katoypnotika Ko’ 0Tl T0 KpATOG-UEAOG G AvVATOGTACTO TUN U TG Eviaiag Ayopag Ba
&xel kBe EVVoLo CLHEEPOV VO GLVOPAEL TNV TPOCTAGiN TG TEAELTOIOG OO abéuites
rpaxtikée koo enione kot twv stakeholders tov cuvailidccovtal otnv upHTNTd TNG.
Me oA amAd Adyia, To kpdtn-péAn (Ba) dtkaoHvTal vo TPOGTUTEVOVY TOVG ETALPIKODS
«moiitesy s Evwong. 1o onueio avtd ypnlet vo emonuavOel - evvololoyiK|
OlAKPIOT DTOKOTOTTHUATOS Ko TpokTopeiov. To pev glval devtepevovaa emtyeipnon N
omoio. VM GULVOEETOL AUECO UE TNV ETALPEID KOl TO OVTIKEIUEVO TNG, OMOAUUPAVEL
Kkémowov Pabpov avbvrapsioc, to o€ glvarl devtepevovaa emyeipnon 1 onoin TeAel o€
apeon e&aptnon and v eToupeio. ALPOTEPA LOPPOUOTA OEV ATOAAUPAVOVY VOUIKHS
TPOCOTIKOTHTOS KOL OVTOTEAOVG YPNUOTOOOTNONG. ZVVNOmME TOV «UovOLO» TOV
TPOKTOPEIOD EVOVOVTOL KATA TOTO Ypoapeio mpomOnong moincewmv 1 ypoeesio
avtmpoowneiog 1 épevvag ayopdc. H Ovyarpixy etonpeio Opmg elval avtoteléc vouiko
TPOGOTO, AUESO XPNLOTOOOTOVUEVO O TN UNTPIKH, KATO GUVETELL AUEGH EAEYXOUEVO
amd QUTNV4s.

Edv Aowdv ot Ltds dwatnpovv Goyatpixy etoipeio o€ kpdrtog-pélog e Evwong, N
tedevtaion (Ba) Aoyiletar o¢ @épovoa to corporate citizenship g Evwone kot
TpodNAmg (Ba) dvvatar va amolaupdvel to Evvopo ayabd tol0 dikouwmuotos oty
eAedlepn  KkorAopopio kol oty omdToKN OVTG edevbepio eykatdoToong. XNV
nepinTmon oume 6mov pio Ltd, «tomkd» edpgbovoa oto H.B, dev datnpel Goyarpixi
OANG vTOKOTAOTHUA. Y| TPaKTOpPELD, EMODEEL VO, LETAPEPEL, PO Brexit, tnv kataoratiki
THG E0POL GTOV YWPO THE ECWTEPIKNS AYOPAS, ONAUON GE «KPATOG-UELOS LTTOSOYNS» TNG
KOPLOG OpaoTnploTnTos TS, KoTd 10 ayyAMko dikaio ypnlel mpotiotwg va exkkabapiotel
Kot va AvBeiss. Xvveneio 10100100, N petapopd Edpog Bo. GNUAVEL TNV ATOCVVOEST TG
etaupeiog and to British corporate citizenship kot cvveroydpevo amd v gbvikn
dwoducia incorporation. O véog popéag Oa eivar aptyms eopw-evawotaxog. Edv o €xet,
Ay, 10OpLTEC petdYoLs Bpetavoic, dmAadr vaInkoovg pithg ywpag, OG QLOIKG.
rpoowro dev Ba amoropavouv to dikaiopa oty eledfepn korkiopopio. Me | Gvev

4 Ayyhoti, requalified. BA. avolvtid Bockli, P., Davies, P. et al, supra note 2;, pp. 10-20.
+s Hamaydvvme, A., om.onu. 26, ceh. 448-453.

+ Daily Mail C-81/87- Cartesio C-210/ 06, or.onp.1s.
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Brexit, to (o g uetapopds éopag, dNAUON 1 UETEYKOTAOTOON MOG ETOUPEING
OETETOL VTTOYPEDMTIKA OO TO OTKAO TNG YDPUG EYKATATTOTHG47.

Emotpépovtag dpmg oto case study e OAavdiag, ®Bovpevot amd tn VopoAoyious,
001YOVLOOTE GTN OKEYN TTMOG 1 KATNYOPLOTOINGN TG TOTIKG OALOIATHG ETOIPELOS GTO,
owelo untpoo katoyopnoewv Oa emektabel ¢ eheyktikn moMTiky] kob’ OTL 1M
wWwloviog eelebbepn mpocéyylon TG Pewpios S KoTaoTOTIKNG E0pag, €0V
viobemOei dvev dpwv, ddvartal va dopopemacel tepiBaiiov forum shopping yo tig
Ltds. O OMaviikoc Aotikog Kadikog KOVEL MOYO Y10 KOTaYwpnuévo ypapeios Kabdg
opiletar amd T0 KataoTaTIKO THS TAIPEING. AEGOUEVOL TOV OTL TO KOTATTOTIKO EVOEXETAL
VO UMV OVOQPEPEL KATOYWPHUEVO Ypapeio, TO onueio ovtd adlomoteital amd tov Kwdika
¢ onueio ekkivnong. Ev ) anovsia 10100100, 0E0TOIEITOL EMKOVPIKAOS TO KEVIPO TWV
O0PaTTHPLOTHTWY KATO TN 0DGTA0H THS ETOIPEING TO OTOT0 £V TEPUTTMOOCEL MOG «TOTIKG,
oAlodarncy Ltd dev givar dAlo omd v emikpatewa ¢ OMovdiag. O Etaipikog
Kadikag petd Brexit o dvvaton vo emBaiier otig Ltds tig evdeieyeic dwtvmmoetg
onuoctoTTag oL 0pilel va KOTAY®POVVTAL GTO OKEID EUTOPIKO EMUEANTH P00, EV
TPOKEWWEV®D TO KWOIKOTOIUEVO KOTAOTOTIKO WETQ TNG VOULUNG EKTPOCOTNONG KO
UETOYIKNG  o0VOeong, TN ONUOGCIELON COAOYICUMV Kol ETNCIOV  AOYIGTIK®OV
KOTOGTACEMV KATO TOL EVOOYEVH] TPOTLMAsz, ONAAON O,TL AKPPDOG Oev £xEL EMTPEYEL TO
A.E.E. oG pétpa ovoovaioya Kol kotoypnotikd avtiBaivovio oy apyn e 160THTOG.
Enriong, 10 oAdaviiko aotixo dikaio Bo dOvatal TALOV va eLPIAOY®PEL oTN 0101KN o1 TG
etoupeiog kab’ eavt) emPAAAOVIOC GTOVGC OLOYEIPLOTEC TA. EVOOYEVN] KOVOVIGTIKO,
Thaiola oopuuopPwons Kol Tous Laduods vrauTiOTHTOS Kol AVIIKEWEVIKNG E0GDVHS TOL
amodidel 10 eOVikO aoTiKO OlK0sz €V GYECEL LLE TN OIOPAVELD, KOL TN Aoyododia,
O10VOUN TWV KEPOWV KL TNV TTOYEVTHs3 TPOG TO GKOTO TAVTO TNG TPOCTAGING TV
dikawudtov Tov OAavEdY cuvailaccouevov pe v Ltd.

Koabng £xet oM emonpavOel 6To Tponyovevo KEQAAMO, Kot GALN KPpATN-UEAN TA
omoio VoBeTOVY KOT' apyNV T Hewpio TG KataototTiknG Edpag, OTWG eival, Ax., M
Itario, aflomolovv emkovpik®dg T HeBOdOAOYiOL EVIOMIGUOV TOV KEVIPOUL TWV
opootnprotytwv. TN uetd Brexit emoyn awtod 100 €00V N «EMEKTOTIKY TOAITIKN»
evoéyetan va evtabel olywe mAéov va Bewpeltat dvoavaioyn ws o1oxpitikny ueTtayeipion.

47 IIadkog, A., «To Aixoio s Evpwnaixns Evoongy, Nopwn Bipiodnkm, 2012, . 409-410.

4 Inspire Art C-167/ 01. BL. avaAvtikd Devin, T., “The end of a European Delaware, UK. Ltds after
Brexit”, Master Working Paper, 2018/ 11, Maastricht Centre of European Law, pp. 10-16.

49 Aotikog Kadixwos BW aplpo 10:118.

so Etoupixos Kadwwag WFBV dpbpoa 2, 5.

s1 Aotikog Kadixwog BW apOpa 2:360, 2:465.

52 Aonikog Kawdikos BW apbpo 2:9, WFBV apbpa 2(1), 4(1).
53 Aouikog Kodikags BW dplpo 2:216(3).
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Yvveneio TV ©¢ Gvo, dvvaueba va SwPréyovpe TG €Gv M devtepedovao
eykataotaon piog Ltd 0o vrokerron, petd Brexit, og EAéyyovg avaloyong e ovTovg o
VTOKELTOL 0L ETOPEIN UE TPWTEDOVGO EYKOTATTACH GTO «KPATOG-IUEAOG VTTOSOYNGY, TO
H.B. ®g mpoopiopdc emAoyNG kataotatikng é0pag xovel mAéov TN onuocio Tov. Agv
TOPAYETOL OVGLOCTIKO ETLXEPNUOTIKO, 1| £0TO EMYEPNCOKO, OPEA0G and TO Vo
Wpvetanl etapeio pe ovvomtikég ko cost effective dwdwcaoieg oto H.B. otav ot
eleyktikol punyoviopoi Tov  «KpATOLG-pEAOVS LTOdOYNG» Ba vmoypedVOLV TNV
0EVTEPEDOVBO, EYKATAOTOON TNG OE VIWOPOA TOKTIKOV KOl OVOALTIK®V AOYIGTIKMV
KOTOOTACEDV Kol OTUTAOCE®Y ONUOCIOTNTOG TOV GULVETAYOVTOL TN OaTovVNPn
OmOGYOANCT EWOIKELUEVOD TPOCHOTIKOV GTH YDPO-KEVIPO OPOACGTHPIOTHTOV YO VO,
dwtmpeiton pia eykardotaon n onoia dev Ba dvvaton elevbepa vo draxivinbel. Oa givon
AcQOADS TPOTIUOTEPO VA 10pLOEl M gtatpeio €& VTAPYNG 6TO KPATOG-UEAOG ad TOV
10ayevyy tov gmTndELUATION YLOL VO SIKOOVTOL KO VoL dUVATOL VO dtakiviBel Yo vo
ueteykataotofel o€ OMO0 GALO «KPATOG-UEAOCH O TEAELTOIOG EKTIUNCEL MG TIO
GUUPEPOVTO TPOOPICHO AVOAOYMG TNG OWKOVOUIKO-OVATTLEIOKNG EMSIMENG Kot TNG
peteEEMENG 100 emttnogvpatog. Néa diktva (BA. I'pag.3,4) svkaplaxd Bo avadvBovv.
Edv 1o tomio mpounvoetol aféPato oTic dwaidikies TG KOTOOTATIKNG E0POG, O1 OTOIEG
av Un Tt GALO EKKIVOUV TNV TPOGEYYIoN TOVG OO OEO0UEVO OMpEl0 avapopds, To ToTmio
TPOUNVOETOL KUPLOAEKTIKA «KOKOTPAYOAO», koB®OC €v ovveyeio Bo dovue, oTIg
Owao1diKies TG TPOYUATIKNG Edpag OOV To onueio avapopdc kabopiletar de facto.

2.2. Ov Ltds evomov ¢ Ocwpias Tijc mpayuatikic é0poc

Onwg &xer non avaeepbet, n I'eppavio kot 1 Avotpia ©¢ Ydpeg o1 omoieg Exovv
V10dEYTEL 6TO GVUVOAO TIG TEPIOGOTEPEG OV TNV Evewon Ltdsss vioOetodv t Ocwpia ¢
TPayUaTIKNS £0pogss e Wralovoa tpoonimon). o Ieppavia kabodnyntikd croryeio
v to lex societatis ivai to kévipo ¢ €v 1018 TPAYUATT OLOIKNONS THS ETOUPELOGSs TUPOG
TO GKOTO TNG OPLOBETNONG TNG IKAVOTHTAS O1Kaiov TG ETALPEING KO TNG TPOCTAGIN TMV
dikouwpdtov tov stakeholders. Kotd mayio vopoloyio tov yepuavikdv dikastmpiov,
N mpayuotiky éopa, to real sit, g etoupeiog Ppioketon kel Omov laufavovy ywpo. ot
KoBoplotikés amopaoeis ato mloiolo S KoOnuepivig oloyeipiongsy. To epOTNUA GTO
omoio 1o €Bvikd dwkaotnplo kaAeitan va amavinocet eivat: «Ilov cvvedpidlovv ta puéin
¢ d0iknong oto mAaiclo TG ANYNG TOV OnoPAcEwV Kadnuepivig hertovpylog g
etapeiag;». XNV €noyn TV S0SIKTVOV 0 EVIOTIGHOS TOV HEPOVG avTOL KabicTaTol o
dVoKOAOG amd dALOTE, Yoo TO AdYo awtd ¢ vrofondntikd ctoryeio aflomoteiton 1
devBvvon povyung katokiog twv Managers.

54 61.485 Ltds ot T'eppavia + 3.392 otnv Avotpio. BA. Tpaonpa 5.
ss Deppavioti, sitztheorie. BA. avalvticd Armour, J., supra note 4, pp. 236-239.
s Ayyhoti, the company ’s actual centre of administration.

s7 German Bundesgerichtshof, Judgment of 21 March 1986, V ZR 10/ 85, BGHZ 97, 269: ‘the material
corporate decisions of the management are implemented in day-to-day managerial decision making’.
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Fpaenpa 5

Founder’s country Number
of companies

Austria 3,392
Czech Republic 753
Denmark 3,948
France 12,100
Germany 61,485
Italy 6,032
Netherlands 13,988
Spain 1,607
Average 12,913 Total 103,305

Inyn: Armour, J. et al, “Brexit and Corporate Citizenship”, Eur Bus Org Law Rev
(2017) 18:225-249, p. 231.
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Nopoloyia «mpomopundo» yio T petd Brexit emoyn pég mapéyetor amod to Ieppavicd
Opoomovolakd Awactipto non amd 10 pokpwvd étog 2008ss otnv omoia £tén 10
Oua by pio EABetikn etaupeio ovppetoywv, dniadn etapeio mpoepyodpevn amod
O0WOIOIKIO, THS KOTOOTOTIKNG €0pOg, T OMOl0L PETEPEPE TNV £0po. O10IKNGNS NG OTN
ITepuavia edikarovto, mop’ 4Tl Tpoegpyduevn and kpdrtog ektog Evwong/ E.E.A., va
vokertan 6To €6vikd dikato Tov tdmoV 1dpvomg TG H amdvinon NTav coedc apvnTikn
TOTH OTNV «Tapddoony TG mpayuatikns éopag. H Oewpio e xataotatikng édpog
piTnG Ywpog dev dvvator va £xeL epapproyn dvev 0pov ot ['eppavia.

H Avotpia akorovBel t yeppavikn pebodoroyio oM péow g eBvikng vopobeciog
Io1wtikod Aiebvoig Aikaiov ™Gse, €V TPOKEWEVED PE GNUEID avapopds Kol avvoéaio
pe N €vvoun TN TG T0 UEPOG OOV €JPEVEL | KEVIPIKY OLOIKNON THG ETOIPEIOGs0. 2E
apedTepa T eTonpKa dikaia, Avotpiog kot I'eppaviag, ol kepalarovyikés etoupeies o,
va dvvavtor vo. amolapuPavouy vouikns mpoowmixotyrog ypniel va givol evromiog
KOTOYWPHUEVESs EWOMMOG B0l OVTILETOMGTOVV MG oVVETAIPIoUOL KATA TOV ADOTPLaKO
Aotiko Kadikasz, OVEL VOUIKNS TPOTOTIKOTHTOS KOl GUVETOYOUEVO IKAVOTHTAS OIKALOD
LLE TOVG ETAIPOVG TPOCWTIKG, KOL OAANAEYYDO. EVEXOUEVODS Y10 XPEN TNG ETANPELNG EVOVTL
TpitV.

O1 ©g dve evdeKTIKEG eumelpieg oNUATOS0TOVV TG €0 omd v Evwon/ E.E.A. 10
101TIKO 01EGVES OlKan0 EYELTOV TPMTO AOYO MG OTOTOKO TWV duep@v avupwmviav. Eyet,
inter alia, mpotabeiss T0 OTO10 Jdiuepéc ovupwvo Kataptiotel petal&d E.E. kor H.B. va
TapadEYHaTIoTEL and to Loupwva Diliag, Europiov ko Novoirioias TOV KATHPTICE
pe g H.ILA. to €tog 1928 n Avotpia, kat 1o £1o¢ 1956 1 ['eppavia 6mwov yiveton pnt
pvela oto pev To¢ ot kepalatovyixés etoupeies Tov HILA. avayvopilovtal og T€Toteg
epocov dwtnpovv kevipiko ypoageio ot HILA., oto 0 mm¢ ov kepalaiovyixés
eTapeleg 01 OTO1Eg 1OpVOVTUL OTO Eva avufaiiouevo kpdrog Ba avayvopiloviol pe o
status avtd oto dAro. H avayvopion g allodorns etaipikng oviotntas ™G OVIOTNTOG
Kot avaloyio 100 TapeyOUEVOL amd TV €0VIKN vopobesio To0 «KpATOVS VTOSOYNO»
etapiKod poppmuotos etval £vo BEua, o EAeyyog OU®G TG Tapovasiag TG atlodannc
eTaIPElS Amd TO «KPATOC LWOJOYNG» €lval €val AAAo. To «kpdaToc-LTOdOYNS» EXEL
EVVOLO OKaIMUO KoL LTOYPEMON VO TPOCTATEYEL TNV €0VIKN ayopd Kol TOVG
OLVVOAAOGGOUEVOVG EVTOG OVTNG,.

ss Trabrennbahn case German Bundesgerichtshof, Judgment of 20 October 2008, 11 ZR 158/06,
BGHZ 178, 192.

so Kepalouo 10 - Austrian Act on Private International Law.
0 Ayyhoti, centre of administration.
o1 Ayyhoti, locally registered.

sz Austrian General Civil Code, Section 1175(2)#German Commercial Code, Section 124 pe gidomold
dwpopd to 611 ot ['eppavia kKot ot eumopikoi ovvetaipiopol SHvOTOL VO EVOYOVTOL OVTOTEAMDG.

3 Armour, J. et al, supra note s, p. 247.
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Méypic 6tov dpmg ta epmiekopeva pépn, H.B. kot E.E., va 9Tac0VV 6T0 «010{0Y10%,
Kot vo, LeBodeVGOVV TIC CUETA TO YOO GYECEIS», EAV KAl EPOCOV €V T® PETOED dgV EXEL
TVEVGEL KAVELOG OAAAYTGY, davOETOL £Vl plecodtdoTna Yepdto afefordtnta 1660 Yo
TNV E0WTEPIKN 0yOPd., 1| OTOL0, Y10 TPAOTN Popd Prdver v epmepia gvog «devolutiony,
ag ekmicovpe ovyi «dissolutiony», 6Go kat yio Tig eTopeiec o1 omoieg TAEOV TEAOVV GE
AELTOVPYIKY KO OPYOVAOTIKY EKKpeROTNTA. ETtEdn 6tav ot Beopol Bpadvvouy 1 ayopd
omevdel, &govv ovinmoBel Sidpopeg peBodevoelgGss 00TOG ®ote ot Ltds va unv
ATOAEGOVY TV elevbepia eykoTaaTooNS, GMOCEG OTO TANIGIO TV SUVATOTHTMV TNG
ETAPIKNGS 0VadOuNons ToL (aKOpa) mapEyovtal and tn vopobecia g Evaarg.

H petrapopd ™ kataototixng éopag and to H.B. 610 «kpdtoc-péAocy vmodoyng s
«Emavidpuomgrss TG etarpeiag, ONiadn ueteykardoracyg, tvan pia 61€£0d0¢. BePaimg,
xpnCel n Ltd va exxabapiotei kon vo Avbeiss KaTABAAAOVTOG GOPO Y10 TO TAY1067 KOTA
10 0TA010 TG petaPifacng tovg ot véa etarpeio mTov Oa Exet 10pLOel 610 £d0POG TNg
Evawong. Ztmuo 6pog yevvatat o€ eninedo legal continuity, kabott dtakdnteton Proiomg
N VOUIKI] TPOOGWTIKOTHTO, KoL GUVETAYOUEVA Kot o€ eninedo business continuity kafott
n Ltd &yxet exkpepeic dikononmpalieg oto dGvoud g,

Mio GAAN O01€Eodog elvar m a&omoinon Tov dwTaEewv TEPl diaovVOPLOKNS
ovyy@vevons mov gumnepiEyovton oty Oonyia 2017/ 11326s mpog 10 oKomd TG 1dpvong
véov gtaipikoV popéa otnv Evwon yio ) petofifacn og avtdv OAwv TV Tayiov, Tov
OlEKOIKNOEDY KOl TOV YPEDV YOPIC OU®G VO SWOKOTTETOL 1| VOUIKY COVEYELD, TNG
etarpeiog. H Ltd dnAadn veiototon aroppdpnon and to véo gopéa. H dadikacio T
OLOOVVOPLOKNS GOYYMVEDONS VOL PEV OEV OOKOTTEL TOV €Talpkd Pilo, eivar Opmg
damavnpn| ko xpNLet £0¢ Ko oKT® PNVES Yo va OAokANpmBOel. Edv 10 «d1alhyion €xet
OLVTEAEGTEL EVOO® EKKPEUEL 1] d1adIKaGioL TNG ovYYwVEDTNS, KOl 01 20VvOKeS deV EXOVV
ma oY v o H.B., mBoavoloyeiton opodpa apeifoin n mopeion 00 €yyelpiuotog
EVTOC NG AEYOUEVNG UETOPATIKNG TEPIOOOD PEYPL TNV OAOKAP®OT TAS cLVAYNS TNG
OTO0C OLUEPODS TOUPDVIOG.

AMN 000¢ dvvatol vo givol M daovvopiakn uetapopd éopas omd to H.B. oto
«KPATOC-HEAOG VTTOOOYN S AVEL SLOKOTNG TG VOULKHS TPOCWTIKOTHTOS OAANL LE QAAOYT
etapixod toTov KoTd TN peteykaraotooy. Iapd T SLVOLIKT VOLOAOYIO KOl GE OVTOV
TOV TOUENs9 1] TPOYOTEIN TOPAUEVEL TO AYYAIKO £Toupikd dikano to omoio mpovmobEtet
TNV TPOYEVESTEPT eKKaOdpian KoL TN ADoN Y10 €V YEVEL UETEYKATATTAOH.

¢+ Devin, T., supra note s, pp. 21-24.
s AyyMoti, re-incorporation.

o6 Ayyhoti, winding up.

67 AyyMoti, assets.

68 TITAOX I, KED. III.

s» Vale C-440/ 12- Polbud C-106/ 16.
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H Tepuavia amd nhevpdc g, gv €idel mpo-dpaotikic molitikig, £xel mpoPei oe ad
hoc vopofetikég petappubpioeig nom amd 1o £tog 20187 oL divovv T SuVATOTNTO OTN
devtepedovoo. eykatdotoon Kupiog WKpo-pecaiov Ltds va petatpanel o gumopiro
OVVETOIPIONUO71 YOPIG VAL ATOLTEITOL VYNAN KEPAAOLOTOINGT GOV TNV OVTIGTOLYN YO TIG
olaovvopilaxés ovyywvevoels. H petofifaocn tov ovpforaiov kol TOV EKKPERMV
SKAOTTPAEIDV OPMOG TOPAUEVEL AEITOVPYIKO TPOPANLA KOt GE auThV TNV Ttepintwon. H
eBvikn Evvoun 1a&n mpotibetal vo EMTPEYEL TNV OAOKANPOGCT GVYYWVEDTEDY TOV £XOVV
evovbel tov ovufolatoypoikd tOmO, PO olokAnpwong Brexit, koi kad’ 6An
uetafatikn mepiodo €V TEPMTMOGEL TOV Agyouévov Soft Brexitz.

To H.B. and mhevpdg tov, ev mepurtdoet hard Brexit, evdéyetan va emPBariet mo
aUOTNPG  UETPO.  OTN  «UETOVOCTELCT»  ETOIPEIDV73, OTOTE Ol  EVOLUPEPOLEVOL
emtndevpaties ypNnlel va omedoovy, mpo Brexit, va viobetioovv etaipikd uovova
TPOPAETOUEVO OO TO «KPATOG-UEAOG VITOOYNCH74.

2.3. O eEMATOGELS Y10 TIS ETOLPELES PE devTEpevovea eykatdotact 61o H.B.

H avtiotpon mepintwon, tov etapeudv Le devtepedovoa. eykardotaoy oto H.B.
ypPNLeL va unv v mTopaAEYOVUE TPOG OAOKANPMOOT TNG «OVIYVELOTG» TOV TOTIOV TNG
afeparonrag.

Edv, L.y., yeppovikn etoupeio datnpet vroxardotyuo. oto H.B., to mo mbavo Oa
givon petd Brexit va Aoyietoaw avtd third country branch kai va vrokerton oe
TpoHToBEcELS 00E0BOTNONG7s KO EKOOONG EYYVNGEMV7s KATA To. oplopeva omd TO
ayyMKé SiKoo avapopika Ue TNV mpootacio Tov dikawudtov tov stakeholders. Ev
TOOTEL TEPIMTMOGEL, TPOTEIVETOL 1 UETOTPOTY] TOVG GE OuyaTpikés OLTOTEAMG
YPNLATOOOTOVLEVES, VITOKEILEVES GTO OYYAKO £TAPIKO O1KOO77.

70 Tporonowmoelg eni tov aa 122 ex. ¢ Transformation Act tov Aekepfpiov Tov £tovg 2018.
7 Teppovioti, GmbH & Co, kotd to eAAnviko ‘& ZI4 .

72 Leutner, Dr. G., “The clock is ticking. Hard times for UK. Limited Liability Companies after a hard
Brexit” 2019 Business Law Magazine www.businesslaw-magazine.com (zpdopacn Zentéufprog 2019).

73 AyyMoti, company migration.

7z« Valsan, R., “Hard Brexit: Company Law and Governance Implications”, Nov. 29, 2016, Edinburgh
Centre for Commercial Law Blog (npocBaon Zentéuppiog 2019).

7s AyyMortd, licensing.
76 AyyMorti, Securities issuance.

77 Leutner, Dr. G., ibid.
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TowvtotpdTmg, dev yhvetor n TpdSfact 6To entyelpnuatikd tepifdriiov tov H.B.,
TOVVAVTIOV EVIGYVETOL LEGM EVOS OVTOVOLOL «OYNUOTOCH UE tKavOTHTO. dikaiov. Ot dg
TOALOIOPNLUGUEVEG  GUVOTTIKEG  OLOIKOGIES  1OpVONG  KEPAAQIOVYIKNG  ETOUPELOG
dvvavtol va eavovv 1d10lOvVTme YPNOTIKES.

H mepintoon dpwg stapeidv pitwv ywpwv mov emyepodv oty Evoon pécm
vroxataotiuaros oto H.B. givar capng mo mordmiokn. Edv pev n ity yapo €xet
ouepés ovupwvo pe v Evwaorn, 0nmg, A.y., Exovv n Ivdia kot n lanwvia, evdéeyopévmg
vo eMAEEEL VO LETAPEPEL TN JevTepedovaa eykatdotoaoy TG otV Evwon npo Brexit
TPOC ATOPVYY| WG EVOIGUETHS TTEPIOOOD GTO KKEVO» TOV dKaiov, edv eV T® peta&h dev
&xel emrevyOel ooppavioss.

INUeElwTEo, 1 avtoKvnToPlopnyavioa twv 000 aVTOV UEYOA®Y Y®P®V 1M omoia
St pel onuavtiky epyootaciokn tapovsio oto H.B. kou e€aymyikd evolapépov oto
clientele g Evworng tov 500 ek. molMtdv Kivduvedel pe «Plaioy dakont| tov legal &
business continuity otv mepintmon 1o hard Brexit. TIoco dokipo eivor va emheyet
oevtepevovaa eykataotooy, Ny. Gvyotpikn oty Evwon 0Tav o1 HovAdES TapoymYNS
Bpiokovtar oto H.B.; Tlwg Oa emyeipovv ot povadec, wg branches tg evpw-evawotaxig
subsidiary; 1600 Aowdv KivnTpa yio. SpoporOYNOT «KYEVVOINCY JLUeEPODS TOUPDVIO.

To H.B. o¢ mOAog €AENG d1eOvikwv eTaupeidvre €K TPITOV POV OPUOUEVOV OAAL
Kol OG TAatpopuo. eCoywymvse Y10 T TPOIOVTIO TOV ETALPELDV OVTMOV TPOINAMG YAVEL
TO 7O CTUAVTIKO GTPOTNYIKO TAEOVEKTNLLO TOV OEV EIvVOL GAAO QIO TNV GOUUETOYH TOV
oV Eviaio. Ayopd. m onoia. otnv uetd Brexit emoyn, hard 1| amhog clean, vroPabuiletan
0€ JIKaimuUo TPOTLOoHS GE QLT Vs1.

78 “Brexit-No Deal: Entrance to the E.U. single market or from the E.U. to the UK. Market”, posted in
ALLGEMEIN, 18 FEB. 2019, AQUAN Rechtsanwalte Blog (npocfBaon Zentéuppiog 2019).

79 AyyMorti, transnational corporations.

s0 Sampson, T., “Brexit: The Economics of International Disintegration”, Journal of Economic
Perspectives—\Volume 31, Number 4—Fall 2017—Pages 163-184, p. 173.

81 “Brexit-No Deal: Entrance to the E.U. single market or from the E.U. to the UK. Market”, ibid.
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Interim emonpavesig

Me ta dedopéva TG emkopdtnTag mov dtavvetal, To H.B. embopet kot emididket
mv amoywpnon tov and v Eviaio Ayopa, v avdxtnon g avtovouiog g
«EBVIKNG» TOV ayopdg TANY OP®G e Woyvpd dikaiwua tpocfacns oty Eviaio Ayopa.
[Meportépw, to H.B. embopel kot emdunkel v KoTdpynon 1ol Jikaiduetog oty
elevBepn korlogpopio kot peENc, ONAadN v petd Brexit, eni icoig 6poig cuvepyacio
pe v E.E., og oakptég évvopeg tdéelg, 610 MAOIGI0 OHmG piog «yevvaiogy Kot
OLOKANPWUEVHS KTOUENKNCGY OIUEPODS TOUPWVIAS IOV B0l SIUHOPPADOVEL AVOUETOED TOV
dV0 d1Bvary ovrothTwy TEPIPOALOV elevbepiag ovvailaymdv. Ankodn o H.B. emdubkel
ev mdon mepurtdoet to clean Brexit.

[Mwg dvvatar va HeTaPpacTel ¢ Ave «OMA®on BOVANCEDO):

1. [lavon oydog twv Zovlnkwv oy emkpdteio o0 H.B. kol cvuvemoyopeva toh
OIKOIOUATOS aTnY eAeDBepn eyKkoTaoTaon:

2. Xrodwkn de facto xatdpynon to0 kovoTikoD KEKTHUEVOD KOl GUVETAYOUEVO, TMV
dwtdEemv g Oonyiag 2017/ 1135+

3. To «kparoc-pérog vodoyne» Ltds dev Ba vmoypeodtan mAéov oty avtodikan
avVOyVOPIoN 0VTOV TOV TOTOV KEPAAGLOVYIKNG ETALPEINS MG TPOEPYOUEVNG A0 TpiTH
xXOpo:

4. Ot «NTEpOTIKOV» cLUEePOVTOV Ltds o Bpebolv ue devtepedovoa mopovaio pn
SLVALEVT] VO ETLYELPTOEL OTO KKPATOG-UEAOC DTTOOOYNG» OC AVATOCTAGTO TUNIA 1] 1OG
TUNUO. GUVEXOUEVO  KEQPOAGLOVYIKNG ETOIPEIOS TEPIOPIOUEVHS €VOOVHS OAAML  ®G
VTOKEILEVO GTOVG OpOVE Kot oTIc Tpobmobéselc ¢ eBvikng vopobesioc, 10img av 1
eykataotoon ot dev givorl TovAdyiotov Gvyatpixn:

5. E@’ 6cov dikaimuo otnv elevbepn kvoklopopio mAéov dev Ba veicTatal, opoing dev
Oa veiotaton «dPatnplon mapdymyo ¢ ayévelas ths Evaworng.

6. Ev 1o1001el TEpMTMOEL, TO «KPATOG-UEAOG VITodoyNS» Ba dvvaton va emPdiiet
EMITALOV KO EOIKO TAUUGIO AdEI000THONS Y10 ETOPEIEC TTOV TOPEYOVV EOIKEG KO
VOUOOETIKG, KATOYVPOUEVES VIINPEGIEG OTIMG EIVOL, A.)., OL XPTLOTOTIGTMTIKEG TOV GTO
H.B. givor avtd mov oty kaboplovpévn Aéyetar «big businessy.

Mio mepiektikny avamtuén tov cuvereldv tob Brexit yu tig vyiotg onpoociog
XPNUOTOTIOTWTIKES  ETOIPEIES, YO TIG OMOleg TO Otofatypios: voBetel edKd
YOPOKTNPLOTIKA, Oa pog mapdoyet pio TANpEcTEPN TPOPAEYT GUVETELDV.

82 AyyMoti, passporting.
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2.4. H 1016{0v00 KOTNYOPLo TOV YpHUATOTICTOTIK®Y ETAIPEIDY

O ypruoromotwtikés etaipeies 100 H.B. vrodéyovtan kot dwoyepilovrar to 80% g
XOVOPIKNG TPOTECIKNS TG TPOEPXOUEVNG amtd pites ywpes Pe To vdAoumo 20% va 1o
VTOOEXOVTOL AVTIGTOLXEG TNV Aouth] Evaworss.

O etaupeieg avtég edv pev edpevovy oto H.B. kot 1o dwatnpovv Gvyarpixes oty
Evawon, ot televtaieg, petd Brexit, kotd ndoo mboavoétnta Oo avipetoniotodv o¢
etoupeieg e Evawongss. Agv 0ol 1oy00EL OL®G OPOImG €6V S10TNPOVV DTOKATATTHUOTO.

Ot YPNUOTOTOTOTIKES £TOUPEiIEG VIOKEWVTAL 6€ €101KO Kkabeotdg passporting to
omoio mpoPAénetar and v Odnyia 2013/ 36. H Odnyio mpovmoBétel v adeioootnon
amd v oikeio poOUITTIKY opynss, TNV EAEVOepN eyKaTAOTAON 016 DTOKATOOTHUATOGSS
otV euputnra TG E.E.A. Le emormteio S10UOPAGUEVT] aVOUETAED TOD «KpATOVG-UEAOVG
TPOEAEVONCY KOL TOV «KPATOVG-UEAOVG DITOSOYNS»* €AV O€ 01 GUVAAAXYES AapPavouy
yopa evtdg ™G (ovng tov Evpw, 10 Evpwnaixo IAaioio Tporelikns Emorteiog dev
amoutel emomteio Kot omd T0 «KPATOG-UELOS VTTOOOYNC»s7.

Metd Brexit, n Odnyia dev 0o éxel epapuoyn oto H.B.. Katd cuvéneia, to licensing
amd T0 «KPATOG TPOEAELONGY, KOl KATACGTOTIKNG £0pog, OV Ba avayvopiletal kot ogv
Bo Topéyel owtodikaimg To passporting yo to eledlepo NdPa 6TO «KPATOC-UEAOG
vrodoyne». Néo, tomkd licensing Oa amatteiton yio v idpvon o1GdNTOTE HOPPNG
OEVTEPEDOVOOG EYKATAOTOONGS, VTOKATAoTHUATOS 1 Buyatpikng, nloadn OBa tiBevion
rpoimobéaels evtomotntagss and v Evpowmaikn Kevipikn Tpdrela, or omoleg péypt
oNUEPA £YOVV AMOAVTMG amaryopevtel and 1o A.E.E..

Q¢ €K TOVTOV, Y10 TIC YPNUATOTIOTOTIKEG ETOPEIES, TOV EYOVLV EVaV MO «OEGLKOY
YOPOKTAPO OO TIC €V YEVEL EUMOPIKEG, HeTd Brexit dev yevvdtar omiodg {ftnuo
AVOYVOPIoNG ETUPIKNG LOPONG 1| OEDTEPEDOVTOS EYKOTAOTATHS OO TO «KPATOC-UEAOG
VTO0OYNG» OAAG emumAéov ko CRTnUo duvoToTNTOG VO TOPEYEL M ETOPEio TIC
YPNUATOTIOTMOTIKEG VINPEGIEG GTNV EMKPATELN TOV TEAELTAIOV. Agv Oa apkel dnAadn
amA®G 1 dpvom TG eTAPEING Kot 1) Ade1000THaN TG GTOV TOTO TPOEAELGONG OALA Dl
xPNLEL OAIKNG «EMOVIOPVONC» GTO KKPATOG-LEAOG LITOSOYNCY MCAV 1| ETALPEL Y10 TNV
EVPW-EVOTIOKY EVVOUT TAEN VO UV LEICTOTOL KOO

s3 Schoenmaker, D., “The UK Financial Sector and EU Integration after Brexit: The Issue of
Passporting”, Chapter 4 in: N. Campos and F. Coricelli (eds), “The Economics of UK-EU Relations:
From the Treaty of Rome to the Vote for Brexit”, Palgrave McMillan, London, pp. 119-138.

34 BOckli, P., Davies, P. et al, supra note 1, p. 16.
ss TITAOZ III, KE®. \V, ApOpa 8-21.

ss TITAOX NV, ApGpa 33-39.

87 TITAOX VII.

ss Ayyhoti, location requirements.
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H o¢ dve mpoontikn dvvatar pe acdreia va amopevydel edv to H.B. evtaydei otnv
E.F.T.A., ev neputtdoel dnhaodn soft Brexit, etdaiimg axdpa kot d1ebveic epmelpieg mo
COLOKANPOUEVOVY OLUEPDV GOUPWVIDY OTIMOG Etvat, A.X., ot Zvupwvies E.E. — Elfetiog
-01 0TO{EG EVM EKTEIVOVV TO KOIVOTIKO KEKTHUEVO TNG EAEDOEPTC KOKAOPOPLOS TPOCTDTWY
oV emkpatewo ¢ EABetioc, dev ekteivouv 10 avtictoyo otV elevbepn kvkiopopia
Kal EYKOTAOTOON TOV YPNUOTOTICTOTIKOV 1OPLUATOV, Yo, T, omoio wpodmotifeTon
OVTOTEMG 00E1000THON £vOEV KOKEIDEV- dEV H100VV EATIOECSS.

Interim ecournepacuatinéc raparnpiicels

H di0 1 wot0pio g Evwons nac odnyei og emourliacels avapopikd pe v a la carte
EMEKTOON N UN TOV KEKTHUEVOD OE OVIOTNTEG UN «molitesy t¢ Evwong. A.y., 10
2oupawvo Eicvbépov Eumopiov E.O.K. — Iloptoyaliag, v €te1 1972, dev euvonoce 1ovg
[Toptoydrovg e&oywyeic diokwv povoikng 45 otpopmv mpog 1o H.B. evamiov 100
A.E.K., gv mpokeéve otav emdim&av epunveio 100 Zoupovov kat’ availoyio g
20vOnKne avoQopIKa He TIG OWTAEEIS TEPL OTAYOPEVONG TV TEPLOPIOUMDY GTNV
gleaymy” diokmv mov dev mAnpovoay Tig tpodmodioeig copyright tov H.B.s.

Tpidvta téooepa £ petd, to A.E.E. dev €0e1&e meptocdTepn EAAGTIKOTNTA OTOV
epunvevovtag ta duepn 2oupwva E.E. — Elfetioc anepavin mog epocov n EABetia
enéhele va unv eviaybel omv E.E.A. ko va, apvnOel vo epapuocel v elevbepn
KUKAOQOPIo. DINPETLOV KOL TNV eAevlepio eyrataotoons, KATO GUVETELD OEV EVTAyONKe
OTNV E0MWTEPIKN ayopd. M| OTola eivar ywpog amdivtng elevbepias kvkiopopiog waady va.
nrow 0vikn ayopasi.

To H.B. emdubker T O10GQAAMON TOV YPNUOTOTICTOTIKOD TOUEN KOL TNG
Bounyoviog oynudtwv. Aev elpacte €1 0éon va yvopilovpe mOco «yevvaion M
«olokAnpouévny Ba eivon 1, petd Brexit, dwueprc ovupwvio ko og moto éktoor Oa
OTAMGEL TNV «Oyido» ToO Ko1votikod kektnueévov. Etvol Aoyikd Ouwmg vo TePILEVOVUE
g 10 A.E.E., 10 omoio ivar taypévo oty vInpecio TG VIEPACTIONG OIKOLWUATDV
amolbTov yopoxtipa, OTMG To TeEAevToio TpoPAEmovtol and TG Zvvénkes, dev Ba
mpoBupomomBel va eE0LOIDGEL EPUNVEVTIKA TIC OAUTAEELS TV Z0vOnKmY e OLOEIDELG
OWITAEELS OIUEPDV TVUPOVIOY. ZVOVALLOL, OV TAPOPAETOVLLE TMG okomos Tov H.B. glvan
va «omayKioTpwbei» omd tov dikaoTikd éAeyyo tov A.E.E., omdte 10 AdYo Katd mhoa
mBavotTa Ba £xel 10 onudaio diebvég dikaio.

89 Sampson, T., supra note s, p. 166.

s0 Polydor v. Harlequin C-270/ 80, yvwoti w¢ «déyua Polydory. BA. avaivticé OBERG, M.L., “From
EU Citizens to Third Country Nationals: The Legacy of Polydor”, pp. 33-44, Chapter in “Leaving the
EU? The Legal Impact of “Brexit on the United Kingdom”, Institute of European Law Birmingham Law
School University of Birmingham edited by Gee, G., Rubini, L., Trybus, M.

91 Grimme C-351/ 08.
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I'pagnpa 6

Inp. Ztov endve yaptn amekovileTor 1 duvatdTTe aneptoploTng TPOSPaoNS Tov
divel to passporting tev ypNUATOTIOTOTIKGOV Wpvpdtev pe édpa oto H.B. Ttov kdtm
xéptn oamewoviCetoaw 1 S1domacn Tov SIKTOOL Kol 0 CEOdPA TIOAVOAOYOVUEVOS
KOTOKEPUATIGHOG TOL HeTE Brexit.

TMInyq: “Brexit Quick Brief # 3", The Voice of Banking Blog (npocfaon Zentéufprog
2019), p. 4.
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KE®AAAIO 3° — Brexit kot dtacvvopiaxéc avadoucerg

210 gupOTEPO SIKOOUOTIKO TEdio TG elevbepiog eykatdoTaons EUTITTEL Kol M
dVVATOHTNTO TOV ETOUPELDY TNS Evwons vo, avadopodviolr Kol Vo, UETATYNUOTILOVTOL GE
0106DVOPLOKO TAOIG10.

H duvatdmrta ¢ diaovvopiaxng ooyywvevons EYEL XOPOKTNPIOTEL TTLYN TG
elevbepiog eyrardotaonGez. O SIKOOTIKOG «OKTIPIOHOSH VANPEE 1010LOVTMOG dVVAUIKOG,
KaOdG idaLE, KOl Y0 QLTAY TNV TTUYN TG eAc0BEpiag SLAPOPPOVOVTAS VO KADEGTMS
T0 Omoi0 08V EMTPEMEL «EBVIKA» TPOCKDUOTA GTY| GLYXDVEVLCT) KEPOAAGLOVYIKOV
etapelyv Pe €0pa o€ Opopa kpatn-péAn. O «dvokaumtogy [eppoavog OKaoTnC
VIEKVYE OTEVAVTL GTOV «OOATPAYUATEVTO» EVATLoKO OUOAOYSH TOV KOTA TNV EpUNVEia
TV owtaéewv mepl edevbepiog eykataoraons, Vo 10 A.E.E., viép ™G ovyy@dveLoNS
AovéepPovpylavig etanpeiag 018 aroppopnaemws amd YEPUOVIKY| KOL TG CUVETOYOLUEVNG
ueteykataotoons g ot ['epuovio LETA £yYpaPnS TG 6TO OKEID UNTPDO OTTMC 1Y VEL
v ka0e yepuoviknes. To A4.E.E. toovtotpdnmg mOnoce ta mpdypoto tpog ) 0éomon
™c 107 Odnyiog mepi draovvopiax®y cvyYwVELTEDV4, 01 NIOTAEELS THG OTOTOG OTLEPOL
neptAappavovior otny «eviaioy Odnyio 2017/ 1132 kabmg Exet 16N emionuovOei.

H Jduvatdomra TG OCULUUETOYNG KEPAAQIOVYIKNG ETOIPEIOS O©TO OYNUO. TNG
Evpwraixns Etoipeiog (Evp.Et) cvotivel GAAN pio duvatoOTTo KIVHTIKOTHTOG,
OWKOVOUIKNG OovATTUENG Kol  OmOKTNONG  avIaywvioTikod TAEOVEKTLOTOS GveD
npoimofécemc mponyovevng Loons g etanpeiag. H Evpwraikn Etoupeio dbvatol vo
OYNUOTIOTEL e TECTEPLS TPOTOVG: o) A1l TNG GLYYDVEVONS TV EOBVIKDV ETAPEIDV, EK
TOV OMOIWV TOLAGYIGTOV 01 000 Vo TPoEPYovVToL amd dLapopa. kKpdtn-uéine B) Awd g
onovpyiag etaipeiag yoptoPviarion, L TOVAAYLOTOV TIG OVO ETAPEIES VAL TPOEPYOVTOL
amd SLPopa. KPATN-UEAT EWAA®G Va. datnpovv oyatpiky M| DTOKOTATTHUG. GE AANO
KPATOG-UEAOGC Y1oL TOVAQYIOoTOV dVO £€tne ¥) Ald g onuwovpyiog pog Gvyorpikns
Evpwraixne Etaipeioc 6mov o1 mpoimofécelg etvar autég g 0e0tepng mepintwonge o)
Al g petatpomng eBvikng etouplag oe Evpwmoaixny, 6Tov n etoupeio va datnpel
Ovyoazpixn oe GALO Kpatog-uérog ¢ E.E. yio tovddyiotov dvo £tn. H xataoratixny édpa
KOl TOL KEVIPIKG, ypapeia TNG eTanpeiag Tpémel va fpiockoviat 6to 1010 kpdtog-péroc. H
Evp.Et. vioBetel, o guvontovg Adyovs, 1t Gewpio s mpoyuoatikns éopos. H
exkxobapion, 1 Loon xou M wrayevon ™G Evp.Et. $1€moviol ac@oAds amd to €0vikd
dikato g xdpag 6Tov N TehevTain dpevEL.

92 Ilepaxmg, E., «H véa mapéuPaon tov AEK oo dikoio twv etoupiov : H diacvvopiaky ovyywvevon wg
«e1dxn Jemropépeion g elevbepiag eykaraotaonsy, AEE 3/ 2006, 285¢m..

93 Sevic C-411/ 03, OTL.ONU. 22.

94 O0nyia 2005/ 56 /EK. B). avolotikd Miptla, M., «H kivnuikdtnro twv eT01peicdy otyy 0pwmoiki
ayopoy, Aumlopotik Epyacsio Metantoytakod Ilpoypdupoatog Zyoing Opydvoong kot Atoiknong
Emyeipnosov Havemompiov [Matpdv, Avyovstog 2016, oel. 36-39.
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¥t petd Brexit emoyn ot Ltds, wg kepalaiovyikés etaupeicc tpitng ywpag,
euooAoykd dev Ba dvvaviow mAéov va a&lomoovy 10 SLVOUIKO TEPPAALOV TTOL
dwpdpewoe 10 A.EE. Qg etapikdg tOHMOG 0 omoiog evdéyetar €pefng vo unv
avayvopiletor omd To «KpdTn-puéAN» 0ev o dVVATAL VO OTOTEAEGEL GLVIGTAOGO
OUYYOVEDONS OVTOTNTAL.

H 8¢ Evp.Et. puciodoyikd dev Ba datiBeton miéov ¢ «Oymuon deicdvong otnv
EOWTEPLKN 0yopd. KOOMG 1 CLUUETOYN TG o€ avthVv dgv Ba glvar mAéov duvarr. Ot

Evp.Et. pe é6pa oto H.B. xatd naca mBavotnta Ba ypnlel va ustaoynuoatiotodv e
Ltds.

H rmroyevon egetdletan, oto0 mapdv kepdioto, o¢ €v gvpeia gvvoia dladKacia
AVOOOUNONG KEPOAGLOVYIKNG ETOUPEIOG KOO® OTL 0EV EUMIMTEL GTOV OTKOUMUATIKO
«mupNVOY ™G edevbepiog eykatdotaons OAML QEPEL YOPOUKTNPIOTIKA ONUOTIAS TOLEWS
Kot dtkaotikns ovvepyooiog. Eivon enduevo, petd Brexit n diadikaoio nrdyevong mov
Ba Kwveitar oto H.B. va unv avayvopiletor ovtodikoing 610 «kpatog-pHEAOS VTOS0YNG»
OEVTEPEDOVOOG EPKATATTOONS KOL OVTIGTPOP®GS, 101G edv emkpatnoel 1 fovAnomn to0
H.B. va Aewtovpyel epelng o¢ aveCdptnn, «ebvukny évvoun 1dén. Ev towadt
TeEPWTOOEL, o 1oydovV, Katd T ueTafatiky TEPI0o0, Ol OUEPEIS TOUPWVIES TEPT TN
OIKQOTIKI] GOVEPYOTLO 1| TO, CYETIKADG TPOPAETOUEVA OTN COUPW VIO, ATOYWOPNONS EAV TO
&xet ev T peta&y yneoioet ko 1 BovAn tov Kowottov, uéypig 6tov va oAokAnpmOel
1N cVVOYT TNG OTOL0G «YEVVOLNGY otuepovs cvupwvios E.E.-H.B..
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3.1. Brexit ka1 GUVETELEG Y10 TS GOYYWVEVGELS

Meilov mpOPAnua  yevvdtol, &voom dwvOeTol M pokpd  mepiodog TV
«OLOTPAYHOTEVCEDVY, Y10 TIG KEPALOLIOVYIKES ETOLPELES O1 OTOTEG TEAOVV VIO EKKPEUEIS
OLOIKAGIES JLATVVOPLOKNS TVYYWDVEDTHGoS.

Yoppwva pe v Odnyiass, 01 ETPEIES TOV SAPOPOV «KPATOV-UEADV» 0peilovV
OT®G KATOPTIOCOVV KOIVO TAGVO 0PV GUYYOVEVTHS, OTMOG TOPAEOVY EUTEPIOTATWUEVN
aVaQPOPE TV OLOIKHGEWY TOVG KOL UEAETH aveLOPTHTOV ELOIKOD EUTELPOYVDUOVA, ETIONG
0€ KOl ZTPAKTIKO EYKPLONG THS GLYYWOVEVONS Om0 TN yevikn ovvélevon. Tlepontépo,
amouteiton amd HEPOLS KAOE EUTAEKOUEVOL «KPATOVG-UEAOVS) VO GUYKEKPLLEVOTOINOET
N dnuocwa apyn (dwaotplo, cuUPoraoypdeog) otnv omoia o VTOKEITAL O EAEYYOG
Kol 1 €YKpion, 018 TapoYNG TLaTOTOINoHS, TMV TPOTOPUCKEVACTIKMOV TG GOYYDVEVGHS
evepyewwv. Emiong, amouteiton vo cvykekpievorombet n dnuocwa apyn n omoia Oa
eAEYXEL ™ vourudtyta Kou cuvenayopeva Ba eykpivel 1o TEPOC TOV OIKACIDOV TNG
OoVYYOVELONS KOl TG 10pLoMG TOV VEOL PopEa edv TLYYAVEL Vo €lvorl Kot TO 1010 TO
«KPATOC-HEAOG VTTOJOYNS» TOV TedevTaiov. Kabe avyywvevouevy etaipeio opeilel vo
EYXEPNOEL 6T OMNUOCIO 0Py TEAIKNG E£YKPIONG TNG TEPATWONS THS TVYYMDVEDGHS TO
€101KO TIOGTOTOMTIKO TO OMO10 €YEL €V TV HeTALD ekdMOEL 1| €BVIKN apyr| TPoEAELOTG
10 apyoTEPO €EL uNveg amd v €kdoomn Tov. To «Kpdtog-uéAog vTodoyne» To0 véou
QOPEN ATOPAUIVETAL ETICUW®G Y10 TNV EVAPLH 1G)DOS THS GOYYDVEDTHG.

H vopobesia n onola evowudrwoe v Oonyio 610 H.B.o7 mpofAénel mwg edv 10
01Kel0 SIKACTAPLO EXEL EYKPIVEL TNV TEPATWOON TG OVYY@VEVONS OPEILEL VO BEGEL O1An
nuépo. evapEeme TV ovvereldvl ™G 1oy Do TS ovYY@VEDONS OYL OPYOTEPE TMV EIKOGL
evOg MUEPOV amd TotE omOTE amepdvOn. Ev 1ot mepumtdoel, ovvdaueba va
TOOVOAOYGOVUE TG €AV GTO UECOOAOTNUA T®V €KOGL £vO¢ Muepmdv 10 H.B. éxet
amoywpnoet, | cvyywvevon Ba. 1oyVEL KavoviKd and tn petayevéotepn to0 Brexit oy
nuépo. mov elye mpoxkabopiotel, Kot dev O avakAnOei.

2NV avTIoTPOPN TEPITTMOT GVYYDVEVGHS GE KKPATOG-UELOG VTTOOOYNS» TOV VEOL
eopéa otV Evawon, Ay ot «d0cKAUTTN» AVoTpiol €V TEPIMTMOGEL EKKPEUOTNTOGC
dwdwkaciog dv kot epdcov 1o H.B. €xel non amoywpnoel, cOppova pe v owkeio
vopoBeciaws M gvyywvevon avotplokng etaipeiog (Ba) emrpémeton povo pe eropeieg
ovvTETAYLEVES Katd ToL oplopeva oTic vopobeoieg g Evawong/ E.E.A.. Me 10 H.B. »¢
pity ywpa to Vo mola ddtaln Ba vAomomBel N EKKPEUNG CLYYMVELCT| YEVVE TO
coPapd epOTNUOTIKA.

9s Armour, J. et al, supra note 4, pp. 239-243.
96 2005/ 56/ EC, AA. 5-9, 10-12, 14.
97 Companies (Cross-Border Mergers) Regulations 2007.

9s Section 3- Austrian Act on Cross-Border Mergers.
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And mhevpdg H.B., epdoov 1 vopobeosia g Evwong Tomikd Oa ioyvet péxpic 6tov
va ovakinOel and to O6mowo repeal bill ov vmoypemoeig tov ebvikdv apydv Yo
KOTOYWPHoEIS 0T OIKElL UNTpdoss ™G 6to H.B. edpedovcag «emlovcagre TG
OVYYWVEDONS ETALPELNG KOl O1 VIIOYPEDGCELS YVMOOTOTOINGNG OTIG OUOAOYES OPYEG TMV
KPOTOV TPOEAEVGONG TOV ATOPPOPHUEVOV ETALPEIDV TOPAUEVOVY TUTIKA EV 10YV.

H ovotlaotiki cvvéneia Oa givar puetoroykd to 6tt to H.B. petd Brexit dev 0o
dvvartot vo a&lomotel To voutko mhaicto g Oonyias 6€ GUVOVAGHO LLE TOV EPUNVEVTIKO
«oKTIPopd» 100 4.E.E. kol yio v mepintwon 1oV ocvyywvedoewv. Ot eBvikéc apyég
«KPOTOV-UEADYV  VTOOOYNG» TOV UETA TN  ovyywvevon @opév  epefng Oa
VOLLUOTIO0VVTOL VO UV KAVOLV O0EKTE TIGTOTOUWTIKA KOl ETioNUA £YYPOPA TOV
nmpoépyovror amd to H.B., mepartépm va unv avayvopilovv coyywvedoeic mov €xovv
emrpoanel petalhd H.B. ot GAlov «kpdtovg-pélovgy, €dv map’ eAmido Kot kot’
eaipeon &povv emrpanei, o un vrokeipeveg otov Eleyyo to0 A.E.E. ©¢ apuodiov
dwkaotnpiov. To onueio exkivnong Oa eiva ev Tdon mepurtdost To 6t Ltd (Oa) eivon
€VoG ETPIKOG TOUTOC VPLOTAUEVOS €KTOG TOD VOUIKOU TAOUGIOV TOV Tapdywyov
etapixod dkaiov s Evwaongior.

H odvvatdommra etoupikng «petavaotevoney, N GAA®G duvatdTNTo  «OAAOYNG
evOOOTOC» 102 B0 amwAecOel ¢ KIvyTiKO TAEOVEKTNHO dEGOUEVOL UETOED GAL®Y TOV
0111000 M Emitponn 660 ka1 1o id10 o H.B. dev delyvouv dwaitepn mpobupia va pi&ovv
«vepo oto kpaoi tovgy for old times’ sake. Metd Brexit kopio ek twv 600 TAcvp®V dev
Ba vmoypeovTol vo vmootnpilel pe vopukd epyoleion kol vo kabiotd dvvatny ™
ovyywvevon topeldv avopetay E.E. ko H.B.. 'Hon 1o H.B. pe v velotapuevn
e0vikn vouobesia tov dev emitpénel Tnv olkn £€0do Ltd dvev mponyovuévng Avoewg.

I'o va duynBovv Aowmov ot Ltds va datnpricovv to mheovéktnuo avtd ypnietl vao
WWpvoovv véo popéa otV Evawon Yo vo oroppopnBody amd ovtdv GveL d10KOTNG TNG
VOUIKNG OUVEXELAS TOVG 03 T} VAL WOPOGOLV Bvyatpixy, Qv dev dlatnpoHv 1om, 1 onoia Ha
OOVOTOL, MG EVPW-EVWTLOKY ETUIPEIN, VO ODYYWVEDETOL |LE ETOPEIEC LE KOTOOTATIKI
éopo otV Evawon. Apgotepeg emAoyEg Opme xpniovy xpovo Kot ¥p1HatoddTnon.

99 Ayyhoti, Registrar of Companies.
10 Ayyhorti, surviving company. BL. avolvtukd Armour, J. et al, supra note s, p. 243.
101 BOCKli, P., Davies, P. et al, supra note 1, pp. 24-26.

w2z Rammeloo, S., “Cross-border company migration in the EU: Transfer of registered office
(conversion) — the last piece of the puzzle? Case C-106/ 16 Polbud, EU: C: 2017: 804 ”, Maastricht
Journal of European and Comparative Law 2018, Vol. 25(1) 87-107, pp. 105-107.

103 BA. dvwOev ogl. 20.
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To vopkd mhaicio g Odnyiog dnuodpynce éva duvakd mepiPdriov exel 6TOL
TPOYUATIKG OEV VINPYE, L0 VEQ ETTOYT Y10 TIG O10GVVOPLOKES TUYYWVEDTELG104 O1 OTOTEG
epelng kat av akopa (0a) viAomowdviar 6to Thaicto tov (vd cvlntnom) duepoic
ovup@vov Ba TeElohv VT Tag TPoHToBETELS TV £BVIKAOV dikaiwv. Tov Adyov 10 aAnbEg
HoG tOo TapEYEL OYETIKO TPOGPATN VOHOAOYiOzes, OyYAIKN HAAGTO OOV TO
deuTePOPAOIO dKACTNPL006 ATEPAVON TG J10GVVOPIOKH GUYXWOVELTH OVOUETAED
ETAPEIDOV OKOUO KOl TOV 1010V YKpovT gumintel otog datdéelc g Odnyiog mapd To
YEYOVOG TG 1M EKYOPNTPLRL eToupeiozey ToparthOnke TOL SKODOUATOS EiGTPAENG
aVTITILOV 08 Y10 TIC TPOG peTaPifaon petoyés.

H swova 10v ovyywvedoewy okloypageiton TANPESTEPO KOl [LE M0 EDCVLVOTTN
aVaPOPA OTIG J1EOVIKES OVYYWVEDOEIS LUE EVPW-EVWITIOKY OLATTOC 109 OL OTOIEG OT LETAL
Brexit emoyn dev Oa e&etalovranr mAéov povov amd v Emizpornije, ®g 0epato@oiaka
100 avtaywviouov, TPOg LIOAOYICUO TV HETO G0YYMOVELOHS PEPOI®V TNV ayopd,
oAAG Kot amd Tic eBvikég apyég Tov H.B.. Ot apyég o1 omoieg Ba exmopevovtal omd
aveEdptntec Evvopeg Ta&elc kat Ba givon taypéveg oty tpootacio dvo aveapnrwv
ayopm®V EVOEYOUEVMG VO al0TO100V S1APOPO. KPP KOl TPOOTTIKEG TAEOV TNG
dvoKivnoiog Tov TPOSNAMSG CLVETAYETOL O OVOUETAED TOVG GLUVTOVIGUOG 1.

"Exet mapotnpnOei mmg to Brexit emovidphovtag «cuvopa» oVGLUGTIKA avayevva Tov
KOVOVIGTIKO OVTOYWVIGUO112.

104 Cervello, C.J.M. & Ribas, A.E., supra notez;, pp. 16-17.

s In re Olympus UK Ltd and others [2014] EWHC 1350 (Ch).

106 Ayyhoti, High Court Chancery Division, avtictotyo to0 [olvuedots yuo o ko’ npdc.
107 Ayyhoti, transferor company.

s Ayyhoti, waiver of the right to consideration.

109 Ayyhoti, transnational mergers with E.U. dimension.

110 Agv Ba 1oydeL To ‘one stop shop’.

1 Cervello, C.J.M..& Ribas, A.E., ibid.

i)

1z Sideri, C., “The impact of Brexit on corporate mobility and regulatory competition
Competition Law Review, 2019, vol. 40, issue 4, pp. 147-149.

, European
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3.2. Ltds ko Evpownaixi Etaipeio
3.2.1. H guhoco@ia Kot 1) CKOTIPNOTNTA TOV ETAIPIKOD HOPPDOUATOS

H Evp.E7. (Societas Europaea, SE) Oeoniotnke vid tov Kavoviouo 2157/ 2001. To
«meoTkd» mepPaiiov oV O1ebvolc aviayovicpovs ®noe v Evewon om
dNpovpyio AVTOY TOV KAVOTOUOL «OYNLOTOCH TOL JIVEL TN duvaTOTNTO OE ETOPEIEG
€0PEVOVCEG GE O1A.POPO KPATN-LEAN VO VOGOV QUVALELS O EVIOLO ETAIPIKO UAVODOL
Yo va, SUVOVTOL VO POVV GUAAOYIKA KOl VTG KOV GLUYKPOTNGT GTOV KOLVOTIKO YDPO.

H Evp.E7. 13pheTOn € GLYKEKPIUEVO KPATOC-UELOG Kol SIETETOL 0td TO €0VIKO diKao
100 TeEAevTaiovzs. H 8¢ kataototiny g £dpa mpémel va Ppioketor evtog e EvaoonGs
KOl CUYKEKPYEVO GTO KPATOG-UENOG TNG KATOYMPHONS TOV VOUIKOD TPOoTmmTovis. Bx
G KOTOYWPHOEDS GTO UNTPMO, TO €K TOV €0viKov dikaiov demdpevo, yevvaton
vouiky mpoowmikotytaarr. O &v AOY® €Toupkdg TOMOg amoAapuPdver g 1diog
petoeipiong pe v avaovoun etaipeio mov €dpedel 610 1010 KPATOG-péAoGs. Ev
TpokeWEVe, {ntuota yio ta onoio 0 Kavoviouog ciwmd pvbuilovtol amd 1o okeio
O1K0a0 IOV OEMEL TN AELTOVPYIO TOV AVWVOUDY ETOLPEIDVIrS.

To peilov mieovékmmua mov 610l 1 Evp.ET. givon np dvvatdtnta uetapopas e
KOTOOTOTIKNG £0pOg KOl DVITOYPEMTIKA KO TNG TPOAYUOTIKNG GE OAAO KPATOC-HENOG Gvey
OTOAELG TNG VOUIKHG TPOTOTIKOTHTOS KO TPOoHITOOEGNC EMAVAGVGTACTG TOV VOUIKOD
TPOGMOTOD GTO VEO «KPATOG-UEAOG VTOOOYNGH 120 KOL LLE GUVETELN LOVO TNV OAAXYT] TOV
€Bvikov dwcaiov mov Ba 61€meL T Asttovpyia TNC.

H Evp.Et. €lval, ovvenelo TV ©¢ Gvm, TO amOADTO «OynUo» Yy TV enitevén
Maximum etopikn¢ KIVATIKOTHTOG OTOV YDOPO TN EOWTEPIKAC AYOPAS: VIO ETALPELD
dakvovpevn oty Eviaia Ayopd vitd eviaion avayvopllOUEVO ETaipiko TOTO SLVAUEVO
va, voxkerton o€ pio €Bvikn Evvoun téEn CLVIGTOGCN TG EVPW-EVATLAKHG.

113 Baconovog, A., «Elevlepio eykotdoroons kotd to korvotixo dikoro. H epunvevnxn mpoaéyyion tod
A.EK. ko n ovuforotnra twv pobuicewv yio v evpomaik) ayopdy, AMAONOTIKY €pydcio
Merantuyakov, Aptototédeto [Havemomiuo Oeccarovikng, Tuiua Nopwkng, Topéag Epmopticod kot
Owovoptkov Awaiov, 2009, cel. 38-46.

114 Kavoviouog - A. 7.

115 Kavoviouog A. 12 mwap. 1.

116 Kavoviouog A. 12 mwap. 1 ko 16 mop. 1.
117 Kavovieuog A. 10.

118 Kavoviouog A. 9.

119 Kavoviouog A. 8 wop. 1.
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3.2.2. Ovovvénereg o v Evpownairy Etoupeio

Kabog dvvapedo pe acpdieio va tpocidfovue, petd Brexit n coppetoyn piog Ltd
oe oyfua Evp.Ez. dev Ba eivan mAéov epikty). To H.B. Ba Bpioketan ekto¢ Evewong kot
CUVETAYOLLEVO EVWTLOKNG EVVOUNG TALEWS, OTIOTE KOL OV OKOLLOL GTO «YEVVOILO» O1UEPES
obupwvo mpoPrepdel pnTdS N avayvodpion Tov staipikod torov twv Ltds, for old times’
sake mavto, oto mhaiclo auorfordtntag,  apoPotdtnta ot dgv Oa givarl T0H awTOD
«01e16dVTIKODY Pabpod pe TV avticTtoyn Tov Sumveel TIC Zovhikes Yo vo TPodyEL TO
«TEP-KIVNTIKO» TEPPEALOV oV Gvmbev gvovvonta Tapovsldotnke. Evoeyopuévac,
Mo vorotaueveg Goyarpikéc tov Ltds etaipeiec va dhvavtar vo HETEYOVY GTO Gy
™G Evp.Et. €dv BePaimg dev appiopfnmBoidv and tig Evvopeg tdéeg g Oewpiog s
TPAYUOTIKNGS E0pog MOY® 10V 6Tl 1dpvOnKav amd Ltds.

‘Exer emonuoviel and uépog g Bempiag mwg to Brexit mold mboavd vo dhoet
évavopa ywoo véa ovlntmom oe eminedo Oeoudv Evoons avaeopikd He TNV
VOO PPMOT] TOV TO CNUOAVTIKOV ETAIPIKOD UOPPMOUATOS TO OTOi0, KabmdG &xet
exTunOei, oe onuoviikd Pabud eugopeitan amd éva wWwalov «clash of culturesy
ETOUPIKOV OLKOLMWV PE EVTIOVN] TNV YEPLOVIKN «o@paryida» tov top tier system oniodn
G «OUITTNS» OloiknoNng pe ™ ovuuetoxn twv gpyolouévav. To mo «pilerevBepoy
ayylo-calwvikd etoipiké dikoio viobetel v managerial mpocéyyion kot 1o
nmapakorovBohv kot dAAa kpdtn-uéAn. Tlepoartépw, 1 véa ocvintmon opeiiel, kabmg
npoteiveTal, va evioomolel CNTNUATO ETOUPIKHG JLaKVPEPVNONS KAl POPOADYNOTGizo.
A6 ™ ovl{non dpwg Ba Aeimel Evog Giyovpa TOAVTEPOG GTNV ETAIPIKY O10KDLEPVIION
«GLVOLANTNO.

H Evp.Et. £ge1 emiong agloAoynOel og emAoyn ac@drelog otkaiov Ko’ 0Tl S1€meTon
and tov Kavoviouo o omoiog epapuoletar OHOIOHOPQO O GUECO 1GYDPOS GTO. KPATN-
LEAN Kot OEV TPOTOTOIEITAL LOVOUEPDC. MEypt TNV 0AoKApwon tov Brexit ot Ltds ue
MAEPOTIKA» GUUPEPOVTU OVVOVTOL VO UETATYHUOTIOTODY UE TIG GLVEPYULOUEVES UE
avtég etoupeiec o€ Evp. Et. e £€0pa 10 edktikd AovEepuovpyo amd amoyn poporoyiag,
SVVOTOTNTOG ONUOGIEVONG OIKOVOUIK®MY KOTOGTACE®V Kol GE O1POpPO TOL ELPM®
voopa mAéov ¢ acpoieiog okaiov v eBvikng vouobeciog ev oyécel pe
ovppeToyn TV epyalopévmvizr. O xpovog g £600v Omg Luydvel aneAnTikd ondte
o uetaoynuatiouos tov Ltds og S.E.s yprilet va Egkvioetl ueca yia vo tepatmbei 66o
10 H.B. elvar tomikd kpdrog-pérog.

120 Dumitru, 1.O., “The European Company. Perspectives after Brexit”, Juridical Tribune, December
2017, vol.7, iss. 2, pp.134-145, p. 144,

1z Cathiard, C., “The European Company (SE) in Luxembourg: An Interesting Tool for International
Growth or European Hub — an Opportunity under Brexit”, published in Global Legal Post, April 2018
(npdoPaocn ZentépuBprog 2019).
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Avtiotpoga 1oyvel opoing, oto H.B. Ba dvvator va olokAnpwbei n idpvon kot n
xatoywpnon Evp.Et. 660 axopa 1o H.B. petéyer omv Eveworn. Metd v nuepounvia
amoywpnong, Myo hard Brexit, edv kot epdcov dev €xel Kupwbei vopobesio mov va
KOOKOMOEL22 TOV Kavovioud g Bvikd ayyAkd dikatozzs, Oa cuvendyston Oyt povo
Un dvvaTOTNTO KATOYDPHONS KO KOTA GUVETELL EVOPLNS VOUIKNG TPOTOTIKOTHTOS OAAG
Katé Tdoo TOavOTTO Kot TO TEAOG TV VEIGTAPEV®VY oyYAMKOV Evp.Et.. To dtokprtikd
‘S.E.” dev Ba givor mAEOV EMTPENTO MG GLVOSELTIKO TNHG EMWVVUING, TO 7o Tavo Ba
gtvon o1 etaupeieg avtég, petd Brexit, va AoyiCovtal 1| akdpo Kot vo, voypembovv va,
uetatpamovv oe Public Ltd Companies (PLCS)z«+ a@old oamd mhevpdg €OVIKNG
vopoBeasiog oM e€opotovvton pe TETOLEG.

122 Ayyhori, duplicate. BA. avalvtikd Armour, J. et al, supra note s, pp. 244-245.

123 Ayyhoti equivalence, 6pog mov ypnowomoteitoar ot Bewpio Yoo vo vrodnimoer kabeoTdg
VOUOBETIKOV TPOPAEYEDY aVAA0YWY TOV EDPW-EVWICLOKOV KAl GCUVETAYOUEVH 16000VOUNG TPOTTOTIOG
v tedevtaiov. Bi. Bockli, P., Davies, P. et al, supra note 2.

12¢ EM\nviot, etonyuéveg. BA. avoivtucd Bockli, P., Davies, P. et al, ibid, pp. 21-23.
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Interim copmepacpaTIKES TAPATNPNGELS

H elevbepia eykotdoraons twv etoipeiddv ®G andAVTO SIKOIMUO VAOTOEITAL [E TOL
akolovba  «epyadelon: mpaxtopeio, vmokataoTue, OvYoTPIKY, COUUETOXN  OF
0100VVOPLaKY avyywvevan kol avuuetoyy o Evpowraixn Etoipeio. T va dvvatan pio
etTapeio vo Kveiton otny eupinTa TG E0WTEPIKHS 0yopds YPNCEL va Exel TV 1Bayévela
¢ Evoong, va givar Onladn etaipikog «molitney the tedevtaiog. H 1Bayévera
kaBopiletar amd to €0vIKS dikao TOU KPATOVG-HEAOVG IOPLONG KL KaToypnons TG
etapeiog kot e£omAilel Ty etarpeia pe To «dafatiplo» yuo va dofaivel e edBepa tnv
ETWTEPIKN OYOPAL.

Kepalalovyikes etoupeies tpitwv ywpmv, aKOUo KOl YOPOV TOV £XOVV GLUVAEL
oepes ooupwvo pe ™V Evoon, dev dikalobviol kol cuvae®dg 0gv ovvavtol vo
OTOAQUPAVOVY OVEUTOOGTO TO MG (VD VOUKE «EPYOAEIOY ETAIPIKNG KIVHTIKOTHTOG.

Metd Brexit mopd to yeyovog mmg to H.B. givat évvoun 14én okeia pe v evaotaxij
vopo0etikt| mpaktikn, to televtaio Bo cupParieTon ¢ ity ywpo pe T0 €BVIKO ™G
dikao omdte o1 graipeieg Tov dev Ba Eyovv TALOV TV WIOTNTO «molith» THS EVveions
YL VO OTOAAUBAEVOVY TO E01KG «GLVTAYUATIKEY OTKOLOUATO TO €K TOV 2ovOnxnv
poPAemdUEVQL.

Aev Bo ftav dromo vo mBavoAoynoovpe oto Omoto «comprehensivey dwuepéc
OOUPWVO TPOKVYEL VAL VILAPYOLV EOKEC TPOPAEYELS Y10 EYKATATTOON ETALPEIDV OVYL
OUMG Yl Per se elevbepia eyxaraotoons, Moppavouévng veoym g tpdeong tov H.B.
VO, KATOYLPOGEL TV 7poohaocn oty Eviaioa Ayopa. H elevbepio eykotdoraons dev
dvvatol vo amooTacTel amd TV eledbepn kvorxiopopia. H debtepn etvan oxarmwuatixn
apxn €K TG omoiog TyAlel To TPOTO OV Eivol amdivto dikaiwuo. ApEOHTEPA 1OPLOVTOL
and TG 2vvhnres xor epapuoloviar dvev (ovoavailoywv TPOS TOVE GKOTOLS TMV
20vOnkwv) eBVIKAOV TPOGYOUATOV.

Metd Brexit oumg to mpooyduata o emtpémovior 6to pETPo moL dgv Oa
napapaivouv 11 dwtdéelg g ouepovs ovupwviog. To A.E.E. dpmg kotd maco
mBavotnta dev Oa gival to appddio forum exilvong dapopmdv, Aapupoavopévav vedym
TV Tpobécemv Tov H.B..

YVVeEnMG, M elevbepio eykotdoToons UETQ TNV omoywpnon TOVEL VO, 1I6XVEL GTNV
«Oopordynon E.E.-H.B.».
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3.3. O1 6VVETELEG Y10 TN O1AGVVOPLAKY TTTOYEVCN

H draovvopioxn rraoyevon diendpevn vrd tov Kavoviouo 2015/ 848 av kot anotehel
INuovpyNUa TG apuodiotytog s Evaons Yo dikootikn ovvepyaocio othv Evpann kot
Yo SLOPPMON ypov elevlepiog, aopolielag kol SikaloaDVHGIzs GTO TOPOV KEPAAMLO
e€etaletonl Kupimg VO TO TPIGHO TOV SOVVOTOTNTOV ETAIPIKIS AVAIOUNTHG.

O Koavoviouog mpoPAéncuzs 1 ETAOYN S1KAIOV Yo TNV £VOpEN TOV S10IKOGIOV TNG
wrayevons va Kabopilel ) dwaidixio m omoia pe T 6Epa ™G e&aptdTotl omd Ty Evvola
00 ‘KEVIPOL TV GOUPEPOVTWY  TOV opeliétnizy. H évvola opiletol ¢ ‘o tomog omov o
OQEIAETNG O1ECAYEl ETLYEIPNUOTIKY OPOOTHPIOTHTO. OVVEUEVH Vo, ETIPePouwBel amd Tovg
piTovg’ Kol 0 TOMOG avTOG dVVOTOL KAAAGTO Vo glval d16popog and ekelvov Omov 1M
etoupeia dlatnpel to katoywpnuévo ypapeio tg. loyvov dikaio hourdv Bo givon to
dlkalo T00 0mov Evoplng TV O1adIKaoIOV THS TTOYELONS Kol TO dikoo avtd o
kaBopilel ™MV vrOITIOTHTA TOV SUYEPLGTOV Y10 TAPAAELYN EVAPEEMS TOV JLOOKOGUDY
QLTOV €V TEPUWTAOCEL vIEPYpEéwans TG etanpeiag. Nouoioyio tod A.E.E. and
Ieppavia opuodpevnzs dlevpbivel Ty évvoln TrwyevTikd dikaio’ Yo, vo. GOUTEPIAGPEL
TNV DTOITIOTHTO. TOV OWXEPICTAOV Y10 TNV UN £YKApN EVOpPEN JLadIKATIOV TTOYEVTHS
®G HETPO TPOCTOGIOG TV TOTWT®V ©T0 TOTMO OmMov AauPdvel yopo m kipio
0pPaTTHPIOTHTO. LVVENMG, €lval dLvVOTO VO 1IOYVOEL TO ATWYEVTIKO OIKOIO KPATOVG-
HEAOLG SLAPOPOV TOV KPATOVG-UEAOVG TNG 10pLONG THS eTAPEinG.

A@’ ng ottyung to H.B. dev elvanl mhéov kpdrog-pérog e Evawong, o Kavoviouog
WG 0EVTEPOYEVES OlKaiLo dEV Ba EYEL EPAPLLOYN OTNV EMIKPATELN TOV OTEP CNUOIVEL TOG
N wrwyevon n omoia Ba Exel exdwkaotel ko Oa Eekivd oto H.B. dev Ba avayvopileton
oVTOUATOC omd TNV Evwon Kol ovTIoTpOQMG Kol TG Ol ekatépmbev apudolon
Aertovpyol TV TTwyevTIKOY d1001KaTi®Y dEV B0 VTTOYPEOVVTAL GTOV GUVIOVIGHUO TMOV
EVEPYELDV TOVG Kot 0€ TapdAAnAeg dlatvmmoelg dnpoctotnras. Eyxet mpotabeiizo 10
H.B. va a&lonomoet eite to UNCITRAL Model to onoio mapaxoiovBeitar kvping omod
TOV «tPoYoVIKO» Kavovieud tod érovg 2006, eite tov Itwyevtikd Nopo 198613 mov
mapéyel pntég mPOoPAEYElS dieBvodg dikaotikng cvvepyooios Yo EEVEG YDPEG OV
VTOOEIKVOEL 0 OPUOOI0G VTTOVPYOS, UEXPL ONUEPO. HOVO Korvomolitelanés. Xpnlet
péAlov d1evpuvon g Alotog.

125 AA. 4(2)(1), 81 — 2. A.E.E.

126 Kavovieuos - AA. 3, 7.

127 Ayyhoti, debtor’s centre of main interest. BA. avaivticd Armour, J. et al, supra note s, pp. 229, 235.
128 Kornhaas C-594/ 14.

129 Wessels, B., “Brexit and its Consequences for European Insolvency Law”, Mar. 2016, leidenlawblog
(mpdoPaon Aeképpprog 2019).

130 Insolvency Act 1986.
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Ev ovdepia mepmtmoel Opmg dev TPEMEL Vo TOPAPAETOVIE TOG TO KOUOEGTOS TOV
OETEL TNV TTWYEVGH OVCLOCTIKA TOPUKOAOVOEL TO KAOEGTDG TOV EMITPENEL TN dounon
TOV ETAPEIOV OTO TAAICI0 NG elevbepiog eykatdotaonsie. To ‘Kévipo twv
ovupepoviowv’ aflonoteitor and Tov  Kovoviouo o¢ TeKupio  GUVOECHOV  UE
ovykekpipévn évvoun taén. Eedcov oto mhaiclo g etevbepiag eyxardotaons pio
KEPOAQLOVYIKY ETOIPELQ. SIKOMOVTAL KOl GUVAP®G dHVOTOL VO, 10pVETAL GE EVa KPATOG-
HEAOG, VO LETOPEPEL TN O10TKNON TNG, TO AELTOVPYIKE TEPOVCIAK( TG GTOLYEIN KOl TOVG
AmoPOiTNTOVG Y10 TNV EMITEVEN TOV GKOTMOV NG £PYALOUEVOVG GE AAAO KPATOG-IEAOG,
etvat emOEVO 01 TPOHTOOEGEIS TG €V DVVAEL TTWYEVOHS VA SNUIOVPYOVVTOL GTO AAAO
omdte apudoio dikoro kor forum va givor o0 «KpATOLC-PEAOVG VITOSOYNS» TNG
oevtepevovaoag eykataotoons. H vouoloyio tod A.E.E. ol oto medio avtd eivor
Wlovtog dvvaukn. To texunpro dev EMEON LTOYT LOVOGTLOVTO, OLVOLPOPIKEL LLE TNV
pAovokn  Buyatpikn] YveOGTOU 1TOMKOV YKPOLT TOPOY®MYNG KOl GLOKELOGIOG
YOAOKTOKO KOV TTpoidvtmv. To kévipo twv aoupepoviwy dev TonTileTon Kot  ovaykn
He TO Kévipo TG Oloiknons oA Kabopiletow omd pio GEPA  OVTIKEWEVIKDV
TOPAYOVTOV TOV 6MPELTIKA eEeTaldpevol dvvavTal vo gival avTiAnmtol 6Tov TpiToss:.
Yy mepintwon O6mov oAk etapeio petéeepe to head office g oto H.B.,,
Sypa@OEVN ad TO OIKEID UNTPMO, OAAG M aiThoN TTWYEVOHS ATO TGTOTY VIEPANOM
otV ItoMa Adyw vVrapéEng kel Tpamelikod AOYOPLOGHOD Kol TEPOVGLOKDV GTOLXEI®YV,
10 A.E.E. £dwce £UQOOT GTOVS OVTIKEYEVIKOVS TOPAYOVTIES TOV KATETEWVOV GTO TTOL
Aappévetr yopa to management kot 1 KaOnuepvy EmLTPNOT132.

Ta dwkaotipla tod H.B. 6pmg pe t 01K Toug epUnveLTIKY] KOLATOVPO, 0E0TO0VV
Blopatikd mEPOTATIKA TO. OMOiL TO 00MYOUV OTOV KOBOPIGHO TOV  KEVIPOU
OVUPEPOVTMV. TNV TEPINTMGT OOV YEPUAVIKY eTtoupeia uetaoynuoatiotnke oe Ltd ko
LETEQEPE TA TEPOVCLOKA TNG OTOLXEID OTOV VEO Qopén Le 000 d0OKAGIES TT@YEVONS
va, &govv Eekvnoetl mapdAinia oe I'eppovio ko H.B., to dicaostpro anepdvOn nog to
KEVTPO ovupepoviwy Ntov oty ['epuavia 6mov amacyoAobvto ot epyaldpevorl, 6Tov
£0PEVAV O1 TOTWTES KL OOV glyav VITOYPAPEL ToL GLUPBOANLN GTT| YEPUAVIKT] YADCCL133.
Yty mepintwon dpmg Aovéepfovpyravig etarpeiog mov uetépepe to head office tng oto
H.B. mpotov va outnBel v mraoyevon G 10 OIKAOTAPLO EKPIVE OGS TO KEVIPO
ovupepovtmy Nrav 1o Aovoivo kabott 1 etarpeion o1 deATiov TOHTOL Kol ETICHUGV
AVOKOWAGEWV glye £YKAIPOG EVNUEPDOCEL TOVG TOTWTES Yo T SeLOLVEN TG VENCS
gykoTaoToons, Loll Toug dtmpaypoatevdtoy 6to Aovdivo, To ev Aovdive ypaesio giye
KozoywpnBei Kot To opLOUEVO GTO AYYAIKO ETAUPIKO OIKOI0134.

130 Mucciarelli, Prof. F.M., “Brexit: its impact on insolvency forum and law shopping”’, SEPTEMBER
2017, SOUTH SQUAREDIGEST, pp. 26-29.

131 Eurofood IFSC Ltd C-341/ 04.

132 Interedil srl. Case BA. avaivtucd Mucciarelli, Prof. F.M., ibid, p. 26.

133 Hans Brochier Holding Ltd v. Exner [2006] EWHC 2594.

13« Re Hellas Telecommunication (Luxembourg) 11 SCA[2009] EWHC 3199 (Ch.).
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Yty petd Brexit emoyn, n okomd 1o H.B. dev Oa odhaéel. Q¢ dwaoidikio g
KoatooTatikhg £0pog Ba cuveyioel va avtipetonilel T atlodarés etaipeies o¢ eTopeieg
VIOKEIIEVEG 0TO aAlodoro dikaio. Amd v GAAN mAgvpd OL®G, €Gv ol allodamés
eTQUPELES TPOEPYOVTOAL OO OWOIOIKIES THS Bewplog TS TPAYUATIKNG E0pOg, M EMAOYN
™C petagopdg tob head office popaia o epunvevdei and 10 Kpdtog TPoErevong g
emloyn Gpong 100 covdéauov pe TV Evvoun Téén 1o TELEVTAIOV 35.

Metd Brexit ta kpdtn-péin aopoidc 0o cuveyicovy va a&lonotodv tov Kavoviouo,
LE TO TEKUNPLO TOV KEVIPOD GUUPEPOVTIV, YO, TIC EVOO-EVTLIOKES TTWYEVTELS, TO OE
KpATN-UEAN OpmG ta omoia vioBeTovV T Bewpia ¢ TpayuaTIKNG E0pag Amd TN CTIYUN
omdte ot Ltds dev Oa avayvopilovrar og etoupeieg g Evawong Bo 6tepodv amd ovtég
TNV TTOYEVTIKN IKAVOTNTO, GTO £00.(POG TOVS LLE TOVS OULXEIPIOTES VO EVEXOVTOL OTOUIKEL
TAEOV EVAVTL TOV TIOTWTDV136.

To UNCITRAL Model Law £yet OsmpnBei pio, «y£Qupoy tkavi vo, KOAOWEL TO «KEVO
nov Ba TpoxkAnOei and to Brexit xad’ ot epgopeitar and v apyr ¢ auorforotnrog
otV oAOTNTA TOL KOl 0 Koavoviouos 1o mopokoAovOel moTd avaeopikd pHe TV
aVaYVOPLoN KOl EKTEAETH OTOPATEWY Kal T OtkooTikl cvovepyaaio. [lepoutépm, eivor To
KOATAAANAO €PYOAEID Y10 TNV TPOUYMYY| TTWYEVTIKDV O100IKATLOV NE o1efv didoTaom
OTMOC YOPAKTNPIOTIKA eival ekeivec o1 omoieg BepeMdVoVTOL GTO KPITHPLO TOV KEVIPOD
TV GOUPEPOVTWIVI37.

135 Mucciarelli, Prof. F.M., supra note s, p. 29.

13s Pifeiro, C.L., “Brexit and International Insolvency: Beyond the Realm of Mutual Trust”, Int.
Insolvency. Rev. (2017) Published online in Wiley Online Library (wileyonlinelibrary.com). DOI:
10.1002/iir.1283, pp. 6-8.

137 Pifieiro, C.L., ibid, pp. 9-12.
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Interim emonpavesig

Kabobg éxer Mon emopkadg e€nynbei, to olkd Brexit 414 g ocvvemayouevng
aro&évoong 100 H.B. and v Evewon kot v vopobecio ¢ tedevtaiog dvvatol va
&xel og aueon ovvémeto ot Ltds epeéng va unv kav avayvopiloviol og etaipikog tomog,
101mg v TN amovsio eWIK®OV TPOPAEYE®V GTO diuepéc ovupwvo Tov Ba akolovdnoet.

H ovvénela avt eivor to Bgpédio 100 mpoPAnpotog. OvtdTnTo pn vEIGTAUEVN Yo
NV EVwolakh Evvoun Taén GUVETAYETOL OVTOTNTA 1) SUVALEVT] VO EIGEADEL GTO £601POC
WG KEPOAALOVYIKN ETOIPELD, KL APOL 1) OUVALEVT VO TTWYEDTEL OC TETOLO.

Ot Ltds o1 omoieg evol0@EPOVTAL VO ETYEIPNOOVY GTNV ECWTEPIKI] OYOPE. Y10 VO,
dvvavtal va Trwyedoovy Katd ta opilopeva otov Kavoviouo mpodniwg ypniet vo
Wpvovv Ovyarpikés avtoteA®dg ypnpotodotovueves. Tdade, €bv ot Wpvtég eivon
Bpetavoi pe evdapépovta oty Evaor.

Edv opmg ydveton n evpw-evawaiaxn wrwyevtixy ikovotyto yoveton pali g, and v
GAAN TAevpd, To evilpEépov Evpomainy emtndsupatidv va 10pvovy Topeieg 61o
H.B. y1o va vrootpilovv cupeépovia 610 NIEp®TIKO £6000G.

Yuvendc, N katoyvpwon tov Tomov g Ltd kot tov «oynudtovy pe ta omoio Oa
dwcaovtan ko Oa dSvvaton vo pebodevel v mpoofoon g otV Eviaia Ayopa ypnlet
va, TPoPAETOVTOL PNTAG OTO JLUEPES aOUP@VO TOV B aKOAOVONGEL TPOC TO OKOTO TG
enitevéng 100 LVYNAOTEPOL duvaToD Babpov Tpootaciag twv stakeholders.

"Ewc to1e, 10 consolidation tov devzepoyevois dikaiov ¢ Evawong pécm toh Great
Repeal Bill 6o yepupdvel Tig oyéoeic tov 600 puepmdv e To avaykaio equivalence to
omoio n Evwon avayvopilet.
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KE®AAAIO 4° — Hvopévo Baoirero, E.F.T.A. & elevbepia eyratactaons
4.1. O Oeopkég 10101TEPOTNTES TOV “«oKEAOVS) E.F. T.A.

H E.F.T.A., ednvioti Evpowraikny Zvvepyooio EAcvBépov Eumopiov, dpobnke gv
étel 1960138 oG droxvfepvntinog opyaviouos 0 OmMOl0G VA EMOIDKEL TO elevbepo
EUTTOPLO KOL TNV OIKOVOUIKY 0A0KANP@ON, OV EMOIOKEL KAl TNV TOAITIKY 0AOKANpwON
avapetald TV KpaTtdv-UeA®V Tov, Tov givat: 1 Iodavdia, 1 Noppnyia, n EABetia (onu.
NTAV 0PYIKA) Kot T0 OPopo o€ TNV Atytevotdv. Amd 1o £10¢ 1972 k60e kpdtog-pérog
EeYPLOTA €Yl VITOYPAYEL SIAPOPO KTOUENKA» TOUPWVA EAEVOEPOL EumOPIOD OPYIKA
pe mv E.O.K. xou peténerta pe v Evwonise. Ev éter 2001, n 2ovOnkn E.F.T.A.
TPOTOTOMONKE Y10 VoL TPOGOPUOGTEL 0T diepn 2oupwva E.E. — EAfetiag. Enpeiwtéo,
To KPATN-HEAN Oev vroypeovvTon amd T 2vvlikn vo cOUPAALOVTOL GUAAOYIKA e
ITES 01EOVEIS VOoLIKES OVTOTHTES, TOVVOVTIOV KAOE KPATOG-UEAOG dUVaToL v GLUPANOEl
(druepaq) pe ito kpazog.

Ev éte1 1994, 1i0eton o€ woy0 n E.E.A.A., eMnvioti Zoupwvio. yio v Evporaixn
Owcovouuxn Ieproyniw. H E.E.A. Bocikd KOO £YEL TNV «EMEKTOACT» TNG ECWTEPIKNG
ayopag oty emkpdreln TV kpatov-peadv g E.F.T.A.. Tha 11g yopeg Iohavdia,
NopBnyia, Ayytevotdiv 10YVEL TO KOIVOTIKO KEKTHUEVO OVOQOPIKE UE TNV eAeDOepn
KUKAOQOPIO TPOCOTDV, 0Yafmv, DINPETIOV Kol KEPoLoimV e TO akOuo 28 KpdTn-uéAn
™G Evawong. Tepatépm, ta kpdn-péin g E.F. T.A. evBuypappilovron pe v Evwon
vy OEpoTo 160THTOG, KOIVWVIKNG TOATIKNGS, TOMTIKNG QVIAYWVIGUOD, TEPIPOLLOVTIKNG
TPoaTaciog, TOMTIGUOD Kol TOVPLopoD. AedOUEVOD TOV OTL TOL KPATN-UEAN OEV HETEXOVV
ota Opyava ¢ Evaons pe amo@acioTikd poOAo VIOBETOVV TO JeVTEPOYEVES JIKALO THG
Evamons 018 TV OIKEIOV UNYOVIGUDV EVOWUATOONS OKOUO, KOL Y10 TOVS KOVOVIGUODG,
Kabmg £yel oM emonuaviel, kot dratnpodv to d1kd Tovg forum yuo v epunveia g
20vOnKnS Ko ylo TV AL TOV S10pOPDV, ONANON 0V VITOKEWVTAL GTOV EAEYYO TOV
A.EE.. HEEAA. dev KOAMOTTEL K01V OypOoTIKI] TOAITIKY KOl TOAMTIKY OAIELAS, KOV
EUTOPIKY TOAITIKY], KOIVI] ECOTEPIKN KOL OUVVTIKY TOMTIKI], OLKOIOGOVH Kol EEMTEPIKES
vobETELS, TOMTIKN POPOLOYIKOD EVOPUOVIGUOD, OIKOVOUIKN KOl VOULGUOTIKY EVOOT.

4.2. BrEEAXit;

H (emav)évtaén tov H.B. omyv E.F.T.A. 1 onola emkpdtnoe va Aéyeton mpodTOoom
‘soft Brexit’ 1 dAAwg ‘vopPnyikod poviédo’ dev €xel puéypic onuepa Ppet cOUPOVN TV
noAteia Tov H.B. kpwvdpevn g Avon ‘pecofélikn’ n omola ev maon nepuntdocet (Oa)
nepKAeiel 1o televtaio oto Peinvekés 100 dikaiov g Evawans mov (Ba) viobeteiton
avto0c10. AnAadn|, N Evwan Ba ekteivetan paxpd xepl oty empdreio tov H.B. kot
0o amoaciletl ywpig tn cvppetoyn 100 TEAevTaiov ota Opyava.

138 E.F.T.A. Convention. BA. Iotocerida 00 Opyoviopot (npdcBacn Zentépppio 2019).
139 Ta kpan-péin g E.F.T.A. duetnpovv og 1oy 29 2oupwva EAsddepov Eumopiov.

100 E.E.A. Agreement.
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To H.B. amoyawpnoe and v E.F.T.A. gv étel 197214 mapd 10 yEYOVOS TS M
tehevtaio Oewpeital «ayyho-caE®VIKNG» EMvOnoNGrsz. [1660 d0k1po Kot pealoTiko Oa
Nrav va ortnel v endvodo tov petd Brexit;

"Exet avantoyfei ot Oempious nog  aroywpnon omd v E.E. popaio Ba onudvet
™V avtodikom aroywpnon amd v E.E.A. And v dAln mhevpd apeiopfnteitor avt
N e&€MEN edv epunvevtel oTEVA 1 OYETIKY JATOEN 44 OESOUEVOD TOV OTL yloL TV
Kkatdption ™ Zvupwviog E.E.A. vaéypoye n Evwon petd tov oovpforlouévav
KPOTOV145.

H xpatodoa damoymn opmg eival Tmg Yo vo SOvoTol KpATog Vo £XEL TNV 1010TNTO TOV
péovg g E.E.A. mpobmotiBetar n w10TTO TOV KPATOVG-HEAOVS TNG EVvawonGias.
AlMoote To kpdn-péAn eivor avtd To omoio deopedovial amd TIG CLUP®VIEG TG
Evwong 1e tpiteg oiebveig vouikés oviotyres. [epatépw, n E.E.A. €xel epappoyn otnv
emkpdrein Tov Kpatav-perav g E.F.T.A. ko ™¢ Evwongier.

Avapetald tov kpatov-perov g E.F.T.A. xou g Evwong 1o kektnuévo t)g
eAevbepiag eykardotoons Aertovpyel pe v 101 ouotopopeio. H Noppnyla o¢ 1o mo
«evepyo» kpdrtoc-pérog £xel ouvoebel pe 120 avtoteAn ovupwva pe v Evawon. Eniong
ta Kpatn-puédn e E.F.T.A. ocvvdéovtanr avapeta&d tovg pe 44 €K ocdupwvo M
vAomoinomn TV omoiwv cuvtoviletol amd TNV KEVIPIKN YPOUUOTEIN TOV EOPEVEL OTN
FSVSI'mMs.

11 A6y European Communities Act 1972.

1z HE.F.T.A. 8ev enedéyn amd v EMmvikn KuBépvnon ev €te1 1961 Adyw 100 011 dev d1€0ete muddva
oypoTikiG TOMTIKHG KOl AOy® ToV OTL ELPOPEITO OO TNV AYYAO-GOEMVIKN EMPPON OO TNV Omoid O
[pwbvrovpyds K. Kapapoaving kot o YIIEE Ev. ABépme mpocnabovcav oM amd 1o €tog 1959 va
amopakpvuvouy ) Xopa. Avtifétmg, emeAéyn amd v petanoirtevtiky [Toptoyaio.

143 Hillion, C. “Brexit means Br(EEA)Xit: “The UK withdrawal from the EU and its implications for the
EEA”, Common Market Law Review vol. 55, num. 1, February 2018, pp 135-156, pp. 136-139.

144 A. 127 — E.E.A.A., Swtondvel ‘kabe ovufailouevo pépog’. To de A. 2 ‘n Kowonra xou to. kpdtn-
HEAN.

145 Shroeter & Nemeczek, “The (unclear) impact of Brexit on the United Kingdom’s membership in the
European Economic Area”, 27 EBLR (2016), 921-958.

14 Hillion, C., ibid, p. 139.

147 A. 126 — E.E.A.A., S1atondvel ‘epapuoletor oty mepioyy oty omoia epopuoletar n ZovOnkn the

148 Broad, M., “After Brexit: What do we Know about E.F.T.A.?”, Leiden International Relations Blog,
March 10, 2019 (npécPoon Asképupprog 2019).
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A’ ng otiyung 1o H.B. aroywpnoer and tv Evawon, ondte dev Oa pépel TAéov TV
WOTTO TOV coufinbévrog kparovg, Ba xpnlel va emavadlompaypatevtel Ty évtadn
tov oty E.F.T.A. pe véovg 6povg kot cupemvieg ot omoieg Ba amartovv ypodvo Kot
apofaio katavonon STt kot yw v E.F.T.A. powpaioa 0o €xet yevvnbel véo
dmpaypatevtikd TepPdriov. Ol TavTo, €V TEPMTMOGEL KATA TNV OTOI0 TO TOATIKA
Tparypoto ekTovebobv Tpog v Katevhuven tov actdodoov cevapiov tov soft Brexit.

"Exet 000¢i 101alovoa Epupacnss otig enurtocelg tov hard/ clean Brexit ota kpdn-
pén mg E.F.T.A. pe ta omoia pécw tov otkovouikwv eievbepicrv Exovv avamtvydel
TOWIAQ emyyelpnuaTikd going concerns oto Auytevotawy kot ot NopPnyia, pe
EMIKEVTPO TOV POPO TOV EUTEIPOYVOUOVOV OTL 1] GLENTNON Y10 TNV KETOUEVN NUEPO
Ba Béoel oto «mepiBmpro» v E.F.T.A.. "Exetl 6¢ mpotabel katd Tic dtompoaypatedhoelg
10 H.B. va «xobicew avapeca oty Evoon ko oty E.F.T.A pe 166tipeg 11 6vo
0PYOVIKEG GUVOMIANTPIEG Kb OTL Ol emmt®oelg tov Brexit o givar kot avtég
OUOIOUOPPES S OUPOTEPEC.

Etvon emewcarg agperéc va mpoouévovpe pia emave&étaon g E.F.T.A. and to H.B.,
amd v dAAN TAeLpd OGS givon e&icov apeAég va Tpoouévoupe Twg to H.B. dev Ha
«OVOIEEL AOYOPLOGOVS) KOL LE QTN TNV «HKPEY TEPLPEPEINKT EVAOGT TOVS OTOT0VE
Ba kAnbel va dwyeprotel 610 TAAIGIO TOV TOALGLINTNUEVOL «YEVVOIOL» OLuePoDs
OOUPDOVOD.

Hard/ clean Brexit cuvendyetar kot’ avaykn olooyepng ££0do¢ amd v Eviaia
Ayopd Ko amd To KOTOGVVOAL TNG.

1 “Liechtenstein Highlights — Brexit, E.F.T.A. & E.W.R.”, Universitat Liechtenstein News Blog
(mpdoPaon Aeképppiog 2019).
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TeMKéS CUPTEPAORATIKES EMGNUAVOELS

H «dMAwon BovAncemey g molteiog to0 Hvopévov Baciieiov eivar €€ vrapymng
EexdBopn g TPOG OPICUEVES OVOPOPES TANY OUMG AUPioUN MG TPOG KATOLEG GAAEC.

To KpAtog-pENOC EMOIDKEL TNV ATOOEGIEVCT] TOV OO TN OKOIOUOTIKY apyh THS
eAevbepns korlopopiag, HedOUEVOL TOV OTL WG EIPNVIKN YDPO KO GOV SIOKEKPIUEVT|
OTKOVO L0 EVKALPLOV GTASTIOOPOHING, £XOVGA LAAIGTO TO GTPATNYIKO TAEOVEKTNIO TG
lingua franca, cvotvel dNUoPLY TPOOPIGUO Y10 AVl TIOT EVKUPLDY ETIGTIUOVOV,
EOIKEVUEVOV TEYVNTOV KO ETLTNOEVLATIOV, OPUDUEVOV KUPLMG 0O VIO VOECGT YD PES.
Kotd ovvéneta, kébe ypovo to H.B. «cuvmotiletom and mAndn amodnuwv and 6ia to
unKn ko TAdtn e Evoong, kot oyt povo. IopdAinia dOpog «cuvmotileTom Kot amd
CETAPIKOVG UETAVACTEG», WHETAEDL GAA®V, YO TOLG VEVPUAYIKOVS avamTLEKOVG
KAAdoVG ™G opudpevng €€ dnw AvotoAng Popidg avtokvntoflopnyoviag, TG
VOLTIMOG, TOV YPNUOTOTICTOTIKOV €TUPEIDV. Ot «UETAVACTES) avTOl TPOGdidovV
eCaywyikn wiotwaon, dniadn mpootiBéuevn afioa oty eBvikn owovouio Tov H.B.
a&l0ToLOVTOG TIG OaTdEELS Tepl eAcDBepns eyKaTATTOONS GE GUVOLOGUO LLE TO EV YEVEL
QU0-gmTNoOeLHOTIKO Beoikd mepiPadilov yia To omoio to H.B. onuiletor nom amd to
péoa g Blopnyavikng Emavactdosmc.

Ac unv mopaPAiémovpe mwg to H.B. elvar n ydpa n omoia coupnidtnoe v
KovAtovpa T00¥ laissez faire, laissez passer mov oe akpifif] peTaEpacT onuaivel aprote
T00¢ va. Tpacovy, apnote TOVS Vo, TEPGoOVY Y| o€ amddoon vo (ev-)mopevbovv. H
aueonio yevvaTol 6to oNUEio 6TO OMO10 EVA OEUDVETOL 1 OTOOECUELCT OO TNV
Eviaia Ayopa, eminteiton €101k1), TPOVOUIOKY Gy€on Ue TNV teAevtoio. Mmopel to
laissez faire to omoio dromvéet Tic Zvvbikes va viomombei otov 1610 Pabud oto mhaiclo
EVOG «YEVVOLOL» O1UEPODS TOUPOVOD EAevBépor gumopiov; Avvoton vo VdpEel Lo
6poug laissez faire; To dpdpa axdpa eKTVAIGGETAL.

H «emavebvikonoinon» dpmc g owovopiog Kot To0 SIKAoTIKOD GUGTILOTOS TOV
H.B. xou n péypig ottypung eKme@pacuévn apvnon tov va evioydel 6to «vmochvoro
™mg E.F.T.A., pog odnyodhv 610 QUOIOAOYIKO GUUTEPACLO TS 1 OEBVIC VoKD
eCopoimon tov H.B. pe tpiteg yaopeg, petd kot g oTadloknG TUTIKNG omdppyng Tov
KOLVOTIKOD KeKTuéVOD amd TNV vouobeoia tov, popaio o 0dnynoet og lesser rights
a6 avtd o ool £yyvovToL o1 Lovhikes Kot EpUNVELOVTOL SUVALIKE KO OUOLOUOPPO.
vnd to A.E.E..

270 OMO10 «YEVVAIO» 1 KOMOKANPOUEVOY, KTOUEAKO» OLUEPES TOUPOVO VTIOKEIUEVO
OTO 0NUOG10 01E0VES diKkano KAl GUVAP®OG 6ToV EAEYY0 dteBvovg forum, avti tod 4.E.E.,
dgv Ba duvapeda mAov va Kavoope Adyo Yo edevbepio eyratdotacns etaipeimv oAl
OTNV KOAVTEPQ TEPIMTOOT Y10 dikaiwuo eykoTaotachs etoupeloy. To dikaimpo ovtd Oa
etvar éva oo mpoimobéaeis dikaiwua, ovyl andAvTo, GTNV KOAVTEPQ TEPITTMOON LE
npodmoBEcel eVOEXOUEVDG O €LVOTKES, AOY® tng mpoictopiog tov H.B. pe v
Evwon, and avtég mov omorapupdver  lorovia, n Ivéia 1 n Kiva. Onog 6pwg to
EVPOTAiKO dikalo deV KOvEL drakpioelg opoing dev kdvel Kot to diedvég dikaio
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dwikpioers. Tpity yawpa, onUaivel pity ywpa, TImoTo, OAYOTEPO.

Agev gipooTte €1G 0€om va TpoPAEYOVUE TO TEPIEYOUEVO TOV JIUENPODS CVUPDVOD TIOV
0o kataptiotel avopetal&d H.B.-E.E.(-E.F.T.A.) petd v aroywpnon, €bv ev 1o peta&d
dev &yxel eykpiBel n cvupwvio aroywpnons and ™ BovAn tov Kowvottov, mov Oa
TOPAGYEL TNV OIKUIOUATIKY) «YEQUPOY TG uetafatikns (uéypt T0 Oyuepéc odUPwvo)
TEPLOOOD, OANA €lNOOTE €1G BECT VO KATAVONCOVUE TMG TO JIKAIMUO GTNV eAedbepn
gykotdoroony TPovmoBitel v VmopEn SKAOUATOS OTNV eledbepn  KkvrAopopio
TPOTAOTWV.

[Tepartépo, sipoote €1g BEom vo KOTOVONGOVUE TOG EVA TO. ATOULKC, OIKOLOUOTO.
oTNV Kowwvio TV AEYOUEVeV memolitiouévay vy  gival  kekTquéve. Kol
OMOAQUPAVOVY  VOUIKHG GVVEXEIQS TPOCTATEVUEVNG VLIO TO o1edvés Oikaio, Ot
01KOVOUIKES eAeVOepics €lval «IOIOVOIES) MG ONOVPYNLOTO TOV gVVONK®Y TOV TIg
wpoPAémovv. A.y., aVTO TOL 1GYVEL Yo Eva molity ths Evaong, puoiko npéocwmo mov
epyaleton mahond0ev g kabnyntg mavemionuiov oto H.B. aALd dev £xet moté otnOel
™V Bpetavikn vankodtnTa dev 1oyveL Kat' avaykn yio pio &/ Evpwraikn &/ Etoupeio M
omoio dtatnpel v €0pa TG N T devtepevovoo. eykataotocy ™G oto Aovdivo. O
KaONyntIg ao@olmc dev Oa anchabei Tnv emopévn tov Brexit, n etaupeio Opmg yio vo
duvatan vo entyelpei oty ayopa tov H.B., v emopévn tov Brexit, 6o vroypembei va,
evovbei TOmo mov avaryvopiletorl amd 1o okelo etapikd dikato. AvtioTpopa, A.)., EVag
Bpetavdg vankoog o omoiog epyaletor ¢ apyttéktmv-unyavikog otn ['eppavio opoiog
dev B amedabei v emopévn tov Brexit, pia Ltd dpmg evdeyouévag vo yprlel va
evovbel Tomo mov Ba avayvopiletol amd To YepUovIKO £Tapikd diKalo mov eppopeitat
oand ™ Gewpio ]S TPOYUATIKNS E0pas. DVOIKE KOl VOUIKG TPOTMTO. OUMG Y10 TO LEAAOV
Bo vToKEWTAL OTOG UTAEEIS TOV OIUEPODS COUP@VOD O1 OTOTEG EVEATIGTOVLE TG OEV
00 «aTOYOAOKTIOTOOVY) OO TNV EVPW-EVWOLOKT PLL000pio Otkoiov Kol To¢ Bo elval
OVLGLOGTIKA, OVYl LOVO SLOKNPVKTIKE, «YEVVOIESY.

H napovoa Ipaypoteio kAgivel oto onueio avtd e v aic10d0én vy o Brexit
va egivan clean ovyi hard ovtwg ®ote va dopopemdoel t0 YoOViHo mEPIPAAAOV
SITPAYHOTEDGEMY Y10 TO P10 TOV GYECEWMV, TOGO UAALOV OTav M| Evawan €xel péxpig
otyung emdeiel Beopukn| peyobopio amodexduevn, peta&d GAAOV, TN coupwvia
amoyapnong. Oa givar Tpaypatikd tpoykd setback yio v debvni owovopia kot yio
ToV 01eBvicpo ev yével éva hard Brexit mov Ba onpotodotei tov corporate «efvikiopo»
kot Bo emPePordver v ewdva 100 eEoevAlov ¢ Ipaypateiog, oniadn to va
«aytovv ot {APLoy TO GLUPEPOVTO TV EMYEPNUOTIKOV dNUIOVPYOV ™G Evwaeng
Kot TouTOYpova va yivel pior «kokkvny knAida otov yaptn g Evponng n untépa
natpida Tov EAEVOEPOL gumOpion Kot TOH KOWOBOVAEVTIGHOV.
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MPOXAPTHMA/ ANNEX
l. Cpagnpata
I'paonpa 1 - Enp. Ot fewpies g Edpag “yoptoypapnuéves’ cgl. 6.

Ipaonpoa 2 - Xnp. O Babudc anopdkpovvong tod H.B. and v E.E. avdioya pe v
uebodevon tov Brexit kot v «emdpevn nuépay mov Oa dtopopewbei ogl. 11.

Ipapipota 3, 4 — Xnp. O kevipikdg porog tov H.B. 610 avé mv gowrtepixn ayopd.
ETAUPIKO OiKTLO ogl. 14,

I'paenpua 5 - Dataset from UK Companies House prepared in relation to Armour and
Ringe (2017) cgh. 18.

Ipdonpo 6 - Inu. Xtov endvo yaptn amewkoviletor n duvaTdTNTO OTEPLOPIOTNG
npoGPacng mov 6ivel To Passporting twv ypNUOTOTIGTOTIKOV WOPLUATOV LE £5p0L GTO
H.B. Xtov xdto ybptn omewoviletor m Odomaon to0 OKTOHOL Kot O GPOdpa
TOAVOLOYOVUEVOC KATAKEPUATIGUOC TOL uetd Brexit ol 19.
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I1. Mvnpovevopevn vopoOeoia - Zovlijreg

2ovOnkn ya ™y Asitovpyia tis Evpwnainis ‘Evoong

- AA 21,49,49.2,50,54,54.2,55,55.1- ogh. 3, 8.

- 42)), 81 ogh. 36.
Zoupwvia anoympnons

- KE®I5-

- A 15 ogh. 9.
Holitikiy dwakipoén

- KEQII oglh. 9.

- KEDIX ogh. 10.
Oonyia 2017/ 1132

- TITAOX I, KE® II, KED. Ill, KED. IV-

- TITAOX II, KE®D. I 11, 111 ogh. 12.
OZllavoikn vouobeaia

- Aouxoc Kooikag BW dpbpa 2:216(3), 2:360, 2:465, 2:9, 10:118-
- Eraupixoc Kaowas WFBV aplpa. 2(1), 2, 5, 4(1) cgh. 16.

Avorpraxy/ I'spuaviky vouobleoio

- Kepdiaio 10 - Austrian Act on Private International Law-
- Austrian General Civil Code, Section 1175(2) # German Commercial Code,

Section 124- ceh. 19.

- 122 em. mj¢ Transformation Act zov Aeskeufipiov tov érovg 2018: oeh. 21.

- Section 3- Austrian Act on Cross-Border Mergers cgh. 29.
Odnyia 2013/ 36

- TITAOX III, KE®. IV, Apbpo. 8-21-
- TITAOXV, Apbpa 33-39-

- TITAOXNII och. 24.
Oonyia 2005/ 56 /EK oeh. 27.

- AA.5-9,10-12, 14- ogh. 29.
Companies (Cross-Border Mergers) Regulations 2007 cgh. 29.
Kavovieudéc 2157/ 2001

- AA. 7, 8map. 19, 9,10, 12 wap. 1 kou 16 mop. 1 och. 32.
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Kavovieuos 2015/ 848

AA. 3,7

UNCITRAL Model Law

Bpetavikn vouobseoia

Insolvency Act 1986-
European Communities Act 1972

E.F.T.A. Convention

E.E.A. Agreement

- AA. 2, 126, 127

II1. Mvnpovevépevn voporoyio.
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Factortame 11 C-221/ 89-
Gebhart C-55/ 94-
Centros C-212/ 97-
Uberseering C-208/ 00-
Inspire Art C-167/01-
Sevic C-411/ 03-

Daily Mail C-81/87-
Cartesio C-210/ 06-

Vale C-378/ 10-

och. 36.
och. 36.

och. 36.
och. 41.

och. 40.

och. 41.

och. 3.

och. 4.

Oscar Chinn case (United Kingdom v. Belgium) PCl1J, 13 December 1934:

France v. United States, PCLJ 1952-

Ahmadou Sadio Diallo, ICJ judgment of 30 November 2010-

Inspire Art C-167/ 01-

och. 8.
och. 16.

German Bundesgerichtshof, Judgment of 21 March 1986, V ZR 10/ 85,

BGHZ 97, 269-

okl 17.

Trabrennbahn case German Bundesgerichtshof, Judgment of 20 October

2008, 11 ZR 158/06, BGHZ 178, 192-
Polydor v. Harlequin C-270/ 80-
Grimme C-351/ 08-

Polbud C-106/ 16-

In re Olympus UK Ltd and others [2014] EWHC 1350 (Ch)-

Kornhaas C-594/ 14-
Eurofood IFSC Ltd C-341/ 04-
Interedil srl. Case-

Hans Brochier Holding Ltd v. Exner [2006] EWHC 2594-

och. 19.

o€l 25.
och. 30.
och. 31.
och. 36.

Re Hellas Telecommunication (Luxembourg) Il SCA[2009] EWHC 3199

(Ch.).

och. 37.



IV. Mvnpovevopeves diuepeic/ molvuepeis oopupmvies

- EEA/EFTA

- 2ovupavia Owovouukns 2ovepyaoiog E.E. — Ovkpaviag:
- 2ovupavio TeAwveroxng Evoong E.E. — Tovpkiog:

- 2ovupawvio Owovouukns 2vvepyaociog E.E. — lorwviog:

- CETA.-

- GATS/W.T.O. ogh. 9.
- 2vupwvieg E.E. — EAfetiog

- Xbupwvo Eicvbépov Europiov E.O.K. — Iloproyoaliog ogh. 25.
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