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TNQMOAOTHZEIZ - MEAETEX

To bika1o tns Kataotatikhs €6pas ws lex societatis

tns IKE

EYAITEAOZ N. BALINAKAKHE, KaBnynths Nopikns AN

O1 &iardéers tou N 4072/2012 pnopouv va epunveuBouv €tal wote va unootnpixBei 6t to bikaio s kataotatikns €6pas
epappuoletal ws lex societatis tns IKE, kat's€aipeon ano tov yeviko kavéva yia spappoyn tou bikaiou tns npayuatikns
éb6pas. E1dikd {ntnuata avakuntouv oe oxéon e tn petapopd tns €dpas tns IKE o dAAn xwpa tou Eupwnaikou Oiko-
vopikou Xwpou. H petapopd kat'apxnv bev enmpépel tn Auon tns etaipias (dp6po 45 nap. 2).

I. Eiva1r npdypau to 6ikaio wns
kataotatukns €dpas n lex societatis
s 101 TKAS KEPAAAI0UXIKNS €TaIpias;

A. To Baoik6 nhaioio

To apBpo 45 nap. 3 tou N 4072/2012 opiler 6u: «n 161wTIKA
KEPaAaIouxikn) etaipia Oev EXel UNOXPEwaN va éxel TV npay-
patikn s édpa otnv EAAGSa».

H aruoloyikn ékBeon dieukpividel 6t otn didtagn autn «kard
napéxkAion tou dpBpou 10 AK, npoteiveral n uioBétnon tou
bikaiou tns kataotatikns é6pas kai evvoeitai 6t pia IKE 6a
b1énetar ano to eAAnviko bikaio, ws lex societatis, evéow
eivar kataxwpiouévn oto FTEMH, akdua kai av exel v npay-
patikn s £6pa oto EWTEPIKON.

H epappoyn tou dikaiou ths kataotatikhs £€5pas katd NpmTo
Aoyo npoUnoBéter du ka1 to Hikaio tou kpdtous, ato £6apos
tou onoiou Bpioketal n npaypatkn €6pa, anodéxetar tn O¢-
wpia tns katactatikhs é6pas’. EGv avtibeta to 6ikaio tns
X@pas, 6nou aockeital n kevipikn dioiknan tns gtaipias kai
AapBdvovtar o1 ano@dosis, anodéxetal tn Bswpia tns npay-
patkns €6pas, avakuntel 1o {ATNPa UANWS GTN CUYKEKPIUEVN
nepintwon n epappoyn autou tou dikaiou odnyei h éx1 atnv
kpion 6u €ivai dkupn K.An. n IKE, 6161 6ev tnpnbnkav o1
o1keies H1atagels tou yia tn olataon ns. Mpdypat, 6nws Kai
otnv oikeia Béon (und II T) Ba ektebei, to dikaio nou Siénel
v staipia (lex societatis) opiel nws autn Ba cuotaBei. Zto
nuedand 6ikaio, n pun thpnon twv nepi ouotdoews S10taEewy
Katd to 6ikalo autd, cuvendystal thv akupdINTa s etaipias.
Xto unéBabpo autd éxer ebpaiwBei n dnoyn yia tnv avauain
idpuon etap1ddv, pe anotéheopa o1 Un eykUpws ouatabeioss
KePalalouxikés taipies va hoyifovial ws «ev To1s npdypact»
K ta QUOIKA npdowna va ubuvovtal Kai ekeiva npoownikd
ka1 €15 OAOKANPOV yia Ta Xpén tns2.

1. Mepdkns, IGiwukn kepahalouxikn etaipia (IKE), 2012, oe. 16° Aviw-
voroulos, I6iwuknh keparatouxikin etaipia (IKE), 2012, oe. 10.
2. BA. Maunoukn X., Nopikd npdowna ka1 16iws etaipies ous ou-

ykpouoeis vopwv, B' ékdoaon, 2004, oel. 132 en. And tn vopoloyia
evoeikukd BA. AN O 2/2003 NoB 2003,1392 = XpIA 2003,240° Al

Mpo6dno gival 6T o epappootns tou dikaiou Ba AaBel und-
YN TOU Katd KUP10 AOYO 1a avapepOUEVa aTtny A1TIONOYIKN
€kBeon y1a va npoadiopioel n lex societatis. And tnv GAAn
nAeupd, oTo PETPO Nou diatnpeital n NPOohAwaon tns VOo-
Moyias otnv npaypatikn €6pa, n epappoyn tou dikaiou tns
kataotauknhs €6pas otnv IKE ouviotd e€aipeon oto dpBpo 10
AK, d1aoncvtas tnv evétnta otnv epappoyn tou. BéBaia, ye-
VIKOTEPA N anokAIoN atnv eppnveia tns idias évvoias (€6 tns
«€6pas tns etaipias») dev gival k4T to aouvnBes. Avtibeta,
n anokwdikonoinon tou 61kaiou, nou ulonoisital péoa ané
v Katdtpnon tns vopoBetikns UANs o€ NAnBwpa vopobe-
mpdtwv pe €161k6 nedio epappoyns, au€dver tn ouxvotnta
pE tnv onoia to gaivopevo epgaviletar, 16iws oto nedio tou
eupwnaikoU dikaiou. H noAanAn eppnveia tou id1ou 6pou
Oiye1 éva eupUtepns onpacias ZATNPA, N AVUPETONION TOU
onoiou unepBaiver tis Suvatdintes nou éxel n NnapoUaoa €1-
onynon. Ekeivo nou eni tou napovtos pnopei va AexOei givan
611 1600 0 vopoBétns pe tov N 791/1978 (ka1 topa pe tov N
4072/2012) 600 ka1 n e§€NMEn tou eupwnaikou ikaiou evi-
oxUouv tnv NOAANAN ppnveia ts VopIKns évvolas «€6pay,
ME TNV évvola 6T N NpAyUatikin Kal n kataotatikn €6pa ou-
vundpxouv. H otdon tou epappooth tou dikaiou dev npénel
watdoo va npoe§oPAnBei: n Ohopélera tou Apeiou Mayou,
JE us ano@daeis ths un’ api1Bp. 2/1999 ka1 2/2003 ous onoies
Ba yivel avapopd katwtépw, KAtapaptupel tnv Taon va xpn-
o1ponoigital katd to duvatév n npaypatikn £dpa katd tnv
EQAPHOYN KA1 EPUNVEIT TWV OXETIKWV S10TAEEwV.

B. H eupwnaikn ka1 n e\Anvikn vopoloyia

Qs yvwatov, 1o dpbpo 10 AK npoBAéner du: «n ikavétnta tou
VvouIKoU npoawmnou puBuidetar and to dikaio tns £5pas toun.
Mpoékertar yia kKAaoik6 kavova 161wtikoU d1eBvous dikaiou,
nou opide1 tn lex societatis ka1 1o nedio epappoyns ms. H vo-
pohoyiakn eppnveia tou dpBpou 10 AK npocédwoe eupUtepo
nedio epappoyns atnv ev Aoyw didtagn, pe tnv évvoia éu 1o
unodeikvudpevo ws epappoatéo dikaio diénel éva peydo
@dopa {ntnudtwv OXEUK®Y YE TNy €ta1pikh dpactnpidtnta
(B, katwtépw und II). EmnAéov, €yive 6ektd pe tnv andea-

261/2001 ENA 2001,202° Egleip 277/2005 AEE 2005,685 E@lleip
511/2011 AEE 2012,345.

Anoktiiote nAnpn online npéaBaon oto AEE and to 1995
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E. BAZINAKAKHZ

on 461/1978 tns OhopéAeias tou Apeiou Mdyou 6u ws £6pa
AapBdvetal unéyn n npaypatikn?, Ator ekeivn tou ténou
onou npdypau aokeital n d10iknon Tou VOUIKoU Npoomnou.
Evbeikvutal va emonpavBei 6t n anégacn auth eMipOn pe
opiakh nAeloyn@ia 9 yhewv évavu 8. H petoyngia tdxOnke
unép tns kataotatkns £6pas, otnpi{opevn atn okéyn 6T O
opos «£dpar» tou dpBpou 10 AK éxel tnv id1a évvola pe tov
6pov autdv 6nws xpnoiponoisital oto apbpo 64 AK (nou
opide1 6u: «to vouikd npdowro, av atn ouotatikn npdén n
oto kataotatiko bev opiletal diapopetikd, éxel ws £6pa tov
tono onou Aeitoupyei n 610iknon tou»). Mveias d&io eivar
enions 6u n kpathoaca anoyn 6éxOnke tdte 6T 10 ApOpo
10 AK kaBiepver pe tnv npaypatikh €dpa «tnv kaAoupévny
gupwnaiknv Bewpiavr.

Aikaioloyeitar auth n «apxaioloyikoU» tunou Bempnon ths
H1apdxns petaU npaypatikhs kal katactatkhs €6pas, av
ouoxeuoBei pe tn petayevéatepn eEEMEN, pe tnv onoia gipa-
ote NeP1000TEPO €€oIkEIWPEVOIL. Eivar 16iws yvwoth kar éxel
anoteléoer otnv EAAGSa avukeipevo nhouoias kar ag§idAoyns
€Matnpovikns enegepyaacias n PETAOTPOPH NOU ONUEINONKE
v teleutaia Hekaetia nepinou atn vopoAoyia tou AEK (ka1
n6n AIKEE)*, ue us ano@doeis nou ek66Bnkav ous unoBEoers
Centros®, Uberseering®, Inspire Art” ka1 Sevic®. Eixe npon-

3. A OA 461/1978 NoB 1979,211 = EN\Avn 1978,347 pe napatn-
phaoeis Tdippa.

4. Na tnv nepiekukn avdiuon tns BA. MetaAAnvo oe (Maunoukn X.),
Aikaro AieBvav uvalayav ABnva 2010, ogh. 82 en.

5. AEK, 9.3.1999, C-212/1997, Centros Ltd v. Erhvervs-og-
Selskabsstyreslen, Zul\. 1999, 1-1459, AEE 1999,610, 614 napat.
Tlouyavdrou, AEE 1999, 615 pe napat. Kupiakdkn, App 1999,883
pe napat. Toepkéln, ENNAvn 1999,1451.

6. AEK, 5.11.2002, C-208/2000, Uberseering BV v. Nordic Construction
Baumanagement GmbH, ZuAA. 2002, 1-9919, AEE 2003,61 pe napa-
nphoers Mepdkn, XpIA 2003,347 pe napatnpnaoeis Kouvévou, EEpnA
2003,172, App 2003,872 pe napatnphoels Togokédy BA. enions Bwyd,
EXeuBepia eykatdotaons KOIOUKQV €1a1p1MV Kal 101wtKd 61€Bvés
bikato: Andépaon tou AEK C-208/2000, Uberseering BV katd NCC
Nordic Construction Company Baumanagement GmbH, 5.11.2002,
AEE 2003,909° Kapaykouvidn, Avayvmpion kal eykatdataon Kepaial-
OUXIK(V ETAIPICV OTOV KOIVOTKO X(WPO UNG TO NPiopa tns KOIVOTIKNS
Ka1 tns ENANVIKAS évvopns Ta&ns - 0 EAeyxos tns EQpapUoyns EBVIKGOV
kavovwv ouykpoucews and to AEK (Mia ouotnuatiki tv anopacewv
tou AEK Uberseering, tns 5ns NogpBpiou 2002 kai Inspire Art Ltd., tns
30ns ZentepBpiou 2003), EAMAvn 2005,1315° MetaAAnvo o lepdkn,
Aikaio AE?, Mpatos Topos, und dpBpo 6, ekd. Nopikin BiBA1o6AKN,
2002, 0. 663 £n.” MetaAAnvé, To téhos tns Bewpias tns édpas oto nAai-
10 tns Eupwnaikns Evwons - Ixdho otn andégaon AEK tns 5.11.2002,
Uberseering BV katd Nordic Construction Company Baumanagement
GmbH (NCC), C-208/2000, EEunA 2003,194- Manabnudnoulo, To té-
Mos s Bewpias tns £€dpas kai n emikpdtnon ths Bewpias s idpuons
oto kovouko 6ikalo uné to gws ths and 5.11.2002 anopdoews tou
AEK Uberseering BV katd Nordic Construction Baumanagement
GmbH (NCC), C-208/2000, AEE 2003,393.

7. AEK, 30.9.2003, C-167/2001, Kamer Van de Koophandel en
Fabrieken voor Amsterdam/Inspire Art Ltd, ZuAA. 2003, I-10155,
EmokEA 2003,1029 pe napatnphaeis K. lMapnoukn.

8. AEK, 13.12.2005, C-411/2003, Sevic Systems AG v. Amtsgericht
Neuvewied, ZUl\. 2005, 1-10805, AEE 2006,282 pe napatnphogls
Mepdkn (H véa napéuBaon tou AEK oto ikato twv etaipicov: H 61a-
OUVOPIAKA CUYXMVEUON ws «€181KN Aentopépeia» tns eheuBepias
eykatdotaons), EEunA 2006,341 pe napatnphogls MrnouAoukou.

ynBei n anégpaocn otnv unéBeon Daily Mail®, pe v onoia to
AEK eixe 6exB¢ei tn oupBatdtnta tns Bswpias tns npaypatikns
€6pas npos 1o kovoukd/eupwnaikéd dikaio. Me us ano®d-
oe1s Centros, Uberseering kan Inspire Art, n npaypatkn é€6pa
unoxwpei 16iws aus evOOKOIVOTIKES/evOOEVWOIaKES OXETEIS.
Ze autés avagépetal pntd n artoloyikn ékBeon yia va 61-
kaioloynaoel tn Baoikn emioyh ws npos tnv IKE: 6u dnhadn
auth pnopei va €xer tnv katactaukh édpa tns otnv EANGSa,
aANd tnv npaypatikh tns o GANo kpdatos (kal pdhiota «oto
e€wtepikd», dnws avagépetal, xwpis SnAadn va anokAsiovia
ka1 kpdtn ektds EE n EOX).

Emn)éov, 1o dpBpo 45 nap. 4 tou N 4072/2012 npoBAéner tn
Suvatdtnta va 16pUoer n IKE unokataothyata, npaktopeia
N GAAes pop@és Seutepeliouoas eyKATAoTdoews oto e§wte-
p1KO. Mpodketal yia pUBION Nou Kiveital atnv kateuBuvon,
v onoia o1 ws ano@daeis éxouv diavoiel, SnAadn éu pia
€taipia n onoia éxe1 guotaBei cUpPwva pe o dikaio evos
Kpdtous pélous, pnopei va avoi€er éva unokatdatnpa og éva
GM\o KPAtos PENOS Kal va aokel and autd OAES TS O1KOVOMI-
Kkés tns dpaotnpidtntes. MNdviws, 1o pbpo 45 nap. 4 tou N
4072/2012 kdvel AOyo y1a unokataotnpata K.An. oto e§wiepi-
K6, dSnhadh 6x1 Povo oe KPATn-péAN, aANG ka1 OF TPTTES XWPES.
Autd sivar cuvupaopévo pe to éu n IKE éxer tn duvatdinta
va embidetan yevikotepa o e€wxdpies Spactnpidtntes O,

Ano tnv NAeupd tns, n ENAnviKh vopoloyia e§akolouBei va
Héxetan tn Bewpia tns npaypatikns €6pas, ka1 6x1 1S GAAES
Bewpies (tns 16pUcEWS/OUCCWHATHOOEWS N TNS EMKAANUYE-
ws!!), napd tn petactpo®h nou onpgIdONKe ot vopoloyia
tou AEK/AIKEE. O Apeios Mdayos dev éueive avennpéaotos
ané tnv §EMEN oto eupwnaiké eninedo. H emioyh petagu
Kataotatkhs kal npaypatkns €dpas dixaoe to A’ Tuhpa Kai
10 O£pa napanéu@Bnke atnv ONopéAeia'?, n onoia emBeBai-
WOE TNV NPOohAwGoN atnv npaypaukh é6pa'3. To anotéheopa
givar n nuedann vopoAoyia va ppével atnv npaypatkn €dpa,
napd tnv napatnpoupevn o€ eupwnaikoé ninedo tdon va
npoupdtal to &ikaio tou ténou 6nou Bpioketal n kataotat-
kh é6pa'. H apeonayiiki vopooyia propei va ekAngBei ws
pia éupeon emBeBaiwan tns Béons 6T 1o NpdBAnpa 161WT-

9. AEK, 27.9.1988, C-81/1987, Daily Mail and General Trust, ZUAA.
Nop. 1988, 5483.

10. BA. Zwtnpdnoulo, I&iwukh keparalouxikn etaipia, EMokEA
2012,3, ws npos to 6U n Kataotatikh €6pa «... CUVEIOPEPE aro-
@aoiotikd otnv acpdAgia Sikaiou kai ouyxpovws kabiotd tnv
IKE o eAkuotikn ws etaipia akoun kai yia eEwxwpies bpaotn-
pidtntes». Na us unegpdkues etaipies yevikd BA. Maunoukn X.,
6.1., oel. 193 en.

11. BA.16iws Mapnoukn K., H apoiBaia avayvapion twv KOIVOTIKWOV
€101p10V 0Tn vopoloyia tou AEK, cupnepdopata yia to éNAn-
viké &1€0vés etaipikd dikalo», EmokEA 2003,283 en.: tov ibio,
H avayvapion twv aAodandv gtaipicv 16iws ota nAaioia tns
Eupwnaikns Kovotntas, EEEupA 1994,183 €n.: tov idio, H i6puon
Ka1 avayvmpion twv taipi®v 16iws ata 6pia tns Eupwnaikns
Kowétntas, ENMAvn 1995,218 en.

12. AN 335/2001 XpIA 2001,616, AEE 2001,608.
13. A OA 2/2003 NoB 2003,1392 = XpIA 2003,240.

14. AN 261/2001 ENA 2001,202- AN 803/2010 NoB 2010,2479-
EpNeip 999/2003 EmokEA 2004,675° E@Meip 999/2003 AEE
2005,52° Epleip 15/2005 AEE 2005,438° Eglleip 961/2005 EEpunA
2005,799° EpMeip 127/2009 EEunA 2010,691° and t vopoloyia

Anokthote nAnpn online npéoBaon ato AEE and to 1995
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KoU 61eBvous b1kaiou oxeukd pe tov npoadiopiopd s £6pas
S1akpivetal ané tnv uAonoinon Twv KOIVOTIKWV/EVWOIAKWOV
eAeuBEP1OV >, ANG Kan otn vopoloyia tou AEK/AIKEE, n npo-
avayye\Beica opioukh anopdkpuvon and tnv Npaypatikh
€6pa v Kataypa@nke TeNIKa pe tv andgaon Cartesio'®,

Yné to npiopa autd Ba npénel va npooeyyioer kKaveis 1o
epwtnpa av to dikalo tns kataotatikns £dpas gival npdy-
pau n lex societatis tns 161wTIKAS KEPAAAIOUXIKNS €TaIpias.
Xphoipn gival ev npokeiyévw n avadopd oto nponyoue-
vo tou N 791/1978 y1a us vautuhiakEs 1aipies, ws nNpos to
UNIKO nedio epappoyns Tou onoiou avéKuWav EPUNVEUTIKES
&1aopés. H 61atafn auth!” anotelei oto eNAnviké &ikaio
Baoikn e€aipeon otnv npaypaukn €6pa, kaBms npoBAéne
v epappoyh tou dikaiou tns kataotatikns £€6pas (6Nws
enions ka1 opiouéves d1pepeis oupBdaels, nou éxouv katap-
uo0ei o€ nala16tepes enoxés, Nto1 n diugphs Tuvbnkn @i-
Nas epnopiou ka1 vautuhias peta&y EANGS0s ka1 H.M.A tns
3ns AuyoUotou 1951 nou kup®Bnke pe to N 2893/195418,
n 61pephs LuvOnkn eunopiou EAAGSas ka1 NopBnyias nou
kup@Bnke pe to N 3574/1927%%, n 61pephs X0uBaon vopr-
Khs auvepyaoias peta&u ts ENnvikhs Anpokpatias ka1 tns
Kunpiakis Anpokpatias nou kup@Bnke pe tov N 1548/1985%°
kaBds ka1 n dipuephs oupBaon petagu AiBdvou ka1 EANGSos
nou kup@Bnke pe to NA 1273/19492%). To 4pBpo 1 nap. 1
tou N 791/1978 & rahapBdver du o1 unaydpeves os autd vau-
uMakés staipies «(...) 61énovtar ws npos tnv ouotaaciv kai
v Ikavotnta dikaiou, uno tou Sikaiou tns Xwpeas tns ev tw
kataotatikw £€6pas twv (...)».

Mia pepida tns vopoloyias npocédwae peydn eupUtnta oto
nedio epappoyns autoU tou dikaiou, anodexdpevn 6T OAa ta
{nthpata nou yia ta unéAoina vopikd npdcwna pubuilovian
ano to 6ikaio s npaypatkns tous £6pas, doov agopd otis
etaipies tou apBpou 1 nap.1 tou N 791/1978 pubpidovtar and
10 6iKa10 TS KATACTATIKAS Tous £5pas??. MNa tov Adyo autdv
KpiBnke 6T n dikalokntikA ka1 S1kalonpakukn 1kavénta, n
Aertoupyia, o1 E0WTEPIKES Kal eEWTEPIKES OXETELS, N AUon Kal

TV NOWIKWOV TUNpdtwv tou Apeiou Mdyou evdeiktuika BA. AN
762/2004 NowvXp 2005,260.

15. BA. Maunoukn X., o (Mapnoukn X.), Aikaio Aiebvmv Zuvalaymdv
ABnva 2010, oe. 148.

16. AEK, 16.12.2008, C-210/2006, Cartesio Oktato és Szolgéltato bt.,
oxetikd BA. ektevéotepa fMepdkn, H paAov anpoaddkntn avakonn
s vopoloylakns npoddou tou AEK oto Sikaiwpa eykataotacns
v etaipicdv, AEE 2009,60° KikivA, Nepropiopoi otnv €060 twv
KOIVOTIK®V ETAIPINV - ZUYXPOVWS Napatnphaogls atnv andpaon
tou AEupK “Cartesio”, EEpunA 2008,729.

17. To nedio epappoyns tns Siatdews enektdBnke kar otis €1a1-
pies xaptopulakiou nou avhkouv o autés (GpBpo 11 nap. A
N 3816/2010).

18. ApBpo 24 § 3 (oxeuikd BA. A 1835/2007 AEE 2008,327).

19. Apbpo 3 nap. 1.

20. Apbpo 1.

21. ApBpo 8.

22. BpéAAns, 16663, 6.n., ogh. 153 0 i610s, Znthpata I8 i1wtikoU
A1€BvoUs Aikaiou eni evexupdoEws PETOXWV - KUPOS 1kaotikou
ninpe€ouaiou, EEpnA 1989,150 en.: Bevdpbos, To vopiko kabe-
otws twv Katd tov N 791/1978 aA\odanmv vautiKmv 1a1p10V,
MeipNop 1979,378-379.

ekkaBdpion twv ev Adyw etaipicov puBpidovtal and to ikaio
ns KataotaukAs tous £€6pas?3. Enions, n katactatkh £6pa
xpnaigonoinbnke, avti tns npaypatkns €6pas, ka1 ws Baon
&1e8voUs Sikatodoaoias??.

Loppwva dpws pe tn deltepn tdon, nou gival n kpatouoa
pETd tnv andépacn tns Al O\ 2/19992%, n 614taén tou dp-
Opou 1 nap. 1 tou N 791/1978 éxe1 nepiopiopévn éktaon
EQPAPHOYNS KO AVAPEPETAT OTNV KATACGTATIKA £6pa POVO WS
npos tn auatacn Kai tn dikaionpaktikn kai H1kaloKNTkn
1KAVOTNTa aUTMV TV etaipidv?®, Katd tv dnoyn auth, nou
otnpiletal ka1 otn ypaupaukh eppnveia tou dpBpou 1 nap.
1 tou N 791/1978, ta hoind {ntnpata e§akohouBoUv va pub-
picovtar ané to 6ikaio tns Npaypatikins €6pas tou VOUIKoU
npoodnou?’, 1o onoio katahhyel va sivai n lex societatis, oo
HéTpo nou puBpilel To peyalltepo pépos twv ntnpdtwy nou
antovtal s etaipikns dpaatnpidtntas.

I. Zkéyers yia tnv epunveia tou apOpou 45
nap. 3 tou N 4072/2012

Me auto to nponyoupevo éxel va avunapatebei n dikan-
kh npaén katd tnv epappoyn tou apbpou 45 nap. 3 tou N
4072/2012, 1o onoio 6ev opiel eubéws noio dikalo Ba epap-
HoaBei otnv 1610TIKA KEPAAa1ouxIKn taipia, aANG emitpénel
otnv teAeutaia va pnv éxel tnv npaypatikh €6pa tns otnv nye-
bann. H &1ata&n auth anoBAéner atnv ouaiactikh pUBpIon
TV Npaypdtwy, apou emtpénel va ackeital n d10iknon otnv
nPaypaukonta og xwpa GAAn ané ekeivn, énou Bpioketan
Katd 1o Kataotatkd n €6pa tns 161WTIKAS KEPAAAIOUXIKAS
etaipias. H eppnveia tns xwpei o€ cuoxéuon e ta op1{dueva
oto apbpo 45 nap. 1 tou N 4072/2012, 6nou npoBAénsta
ou: «n 161WTIKA KEPaAaiouxikn taipia éxel v €dpa tns ato
bnpo nou avagépstal aTo Kataoratiko ts».

©a pnopouoe va unootnpixBei du npokeital yia Aavldvovta
kavova ouvbéoews?®, xwpis wotdoo va Anopovouvial Em@u-
Na&e1s yevikotepns kai £161k6TEPNS GUONS WS MNPOS AuToU TOU
winou tous kavéves ouvdéaews. Mépav tou Bewpntikoy tou
evdiapépovtos, 1o Bépa €xel npaktikn onpaacia ws nNpos tu-
x6v 1kovopikés napevépyeies. LUUPwva e to dpbpo 22 on.
2 tou Kavoviopou 44/2001, ugiotatal anokAeiotikh 61€0vis

23. Al1949/1990 EEunA 1991,318' EAB 117/1982 ENA 1982,70, eni
tns onoias ek66Onke n AN 1627/1986 EEunA 1987,289- Egleip
1406/1982 EEpnA 1983,133 Eplleip 857/1982 MNeipNop 1982,298:
EpMep 760/1981 MeipNop 1981,251.

24. BA. kupiws Al 1627/1986, 6.n. levikotepa yia tn Aeltoupyia tns
€6pas ws d1kalodotikoU cuvdéapou BA. Avtwviénoudo, Aikaio
AE ka1 ENE, § 6 ap1B. 12 en.

25. A OA 2/1999 EA\Avn 1999,271 = NoB 1999,1113.

26. AN 812/2008 EEunA 2008,645 = EN\Avn 2011,128- Al 803/2010
NoB 2010,2479- EplMeip 159/2004 AEE 2004,778 = EEunA
2004,319° EglMeip 403/2004 AEE 2004,910° Eqleip 849/2004
AEE 2005,54 Eplep 40/2010 AEE 2011,314- Eplep 601/2011
AEE 2012,30. Ano tnv npoyevéotepn tou 1999 vopohoyia BA.
Al1949/1990 EEpnA 1991,318- Al 1177/1991 EEN 1992,711° Al
796/1994 AEE 1995,281- E¢lleip 247/1995 ENA 1995,483.

27. B\. MetaAAnvé oe (Maunoukn X.), Aikaio A1eBvav Zuvalaywov
ABnva 2010, oe\. 86-87.

28. Tevikd yia tous kavéves autous BA. Kpionn, 166, Tev. M., oel. 27,
BpéAn, 16663, oe. 8.
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b1kaioboaia twv dikaotnpiwv ths £€6pas tns taipias yia ta
B¢pata nou agopouv oto KUPOs, Ty akupdtntd h th AUon
pias gtaipias h 1o KUPOs twv ano@dcewv nou AapuBdavouv ta
opyavd tous. Katd to 6gutepo £6A@io tns ev AOyw diatdews
«npokeiuévou va kabopiobei n €dpa to dikaothpio epapuod-
g1 tous 161wtikoU 61€BvoUs dikaiou kavoves tou». Enopévws,
otav n npaypatikh €5pa tns IKE Bpioketal oto §wtepikd,
y1a ta Oépata autd n anokAeiotikh 61eBvis dikalodoaia twv
eMnviKav dikaotnpiwy, ws S1kaotnpiwv Tou TOrNou s Kata-
otaukns €6pas, kaG1dpueta epdoov BewpnBei 6T upiotatal
AavBdavwv kavévas ouvdéoews nou katioxuel tou dpbpou 10
AK ws lex specialis.

Ka1 nd\ dpws, 1o evoexouevo S1KOVOHIKAS NAPEVEPYEIQS
bev e€aleipetar: av n npaypaukn €6pa tns IKE Bpioketan o
GA\o kpdtos péros, 1o 161wTtIkd S1ebvés dikalo tou onoiou
npokpivel tnv npaypatukh £6pa ws npoadiopiotikh tns lex
societatis, tOte 1a 61KACTAPIA TOU KPATOUS AUTOU UNopoUv va
Kpivouv 6u éxouv anokAeioukn 61eBvi Sikalodoaia. To ano-
téAeopa gival va avaduetal n mbavédinta Bsuikns ouykpoUoe-
ws dikalodoaiwv, pe nepartépw mbavn cuvéneia tnv ékdoon
avUQATIKWOV anoPacewy.

Ze kGOe nepintwaon, dev npénel va napopdtal 6u to Siknppa
avApeoa otnv NPaypatiki kai v katactatkh €6pa unokpu-
nte1 drapopetikés vopikés npooeyyioels. H npotipnon unép
ns kataotatikns £€dpas cuvdéetal pe tn onpacia nou éxel 10
Kataotatikd Tou VOIKOU Npoownou ws o Beuéhios AiBos yia
Tn A€1toupyia Tou T6a0 NPos ta £0w 600 Kal NPos ta £§w. Tn
BeBaidtnta Hikaiou NPodyel n péy1otn ca@hvela ws NPos Tov
kaBopiopd tns kataotatikhs £€6pas, N Onoia ANOTUNWVETAl o8
éyypago. Aivetan €t 1o npoBdadiopa otnv idpuon tns €tai-
pias ka1 otov tino nou auth nepIBANAeTal Katd Us eNtayés
TWV OXEUKMV KAVOVWV EUMOPIKOU H1kaiou.

H npotipnon unép tns npaypatkns édpas Bdde oe npwtn poi-
pa T oUvOEoN Tns €Ta1pIknS dpactnpidTNTas PE NEPIOTOTE-
pes and pia évvopes tagels kar Npokpivel, apketd eUAoya, ws
BapuUvovta tov 16Mo, 6rnou ackeital n d10iknon tns taipias.
Eivar npogavns n yevealoyikn ouyyéveia pe tv (otnpiduevn
otov kavova ouvdéosws) napadoaoiakn 161wtikodieBvoloyikn
npoaoéyyion, cUUP®Va pE tnv onoia epapudletar to dikaio
NS XWPAs PE tnv onoia n enipaxn évvopn oxéon Qaivetal va
€X€1 10 NEPICOOTEPA KA1/ Ta KPIOTPOTEPA oNpEia enagns.
Ztnv avadhtnon auth n npaypatikh €6pa npoagépel éva on-
pavukd, and ouaiacukh anoyn, onpgio NPooavatohiopou.
O evtonmiou6s tns npaypaukhs €dpas gival Oépa npaypato,
nou Kpivetal cuyKekpIpéva otnv K4Oe nepintwon?®. Avtibeta,
n emAoyn tns kataotatikhs €6pas ws Bapuvouaoas ouaiaoukd
kaB1otd nepitth onoladhnote avadhtnon ws NPOs v €vvo-
pn ta€n, pe tnv onoia n etaipia cuvdéEtal NEPICAOTEPO: N
AUon tou 6Mou npoBAnpatos (av hBeAe yivel dektd 6T autd
ugiotatar) npolnoBétel anAws TS OTOIXEIMOEIS AVAYVWOTIKES
oe&idtntes.

Enopévws, to dilnppa avdueoa otnv npaypatikh Kai tnv Ka-
taotaukn €6pa embéxetal SUo Baoikés avayvaaoels: n NpwIn
avayvwon to kaiotd {htnpa emAoyns PeTtagu ts capnvelas

29. Kpionns, 1666, ael. 106. To kpio1po otoixeio ndviws, €ival o
tonos 6nou npdypau AauBdvovtal katd kavova o1 onoudadTtepes
anogdosis.

ka1 tns BeBaidtntas dikaiou, and tnv pia nheupd, kai tns
NEP100OTEPO 0UOIATTIKNS GUANOYIOTIKNS GO0V apopd oTov
npocdiopiopd tou epappoctéou dikaiou eni Twv ETAIPIKWOV
npaypdatwy, ané tnv dAMn nieupd. Av kai 6x1 KaivoUupyio, 1o
SiAnppa autd ouvdéetar pe tn atdon nou u10Betel kaveis o
oxéon pe tn oUyxpovn NPoacéyyion, cUpPwva PE tnv onoia
ta vopikda npoBAnuata npénel va anlonoiouviai, €101 OTe
va nep1opidetal 1o KOaTos, KUpiws O1KOVOUIKO, MOU h €yepan
Kal enfAuch Tous NPOKaAei.

H deltepn avayvwaon cuvdéetan pe to 6T, EpOTOV N Kata-
otaukn £6pa avayopeUstal o€ KPioIpo ouvoetikd oToIXElo,
0 kaBopiouods tns guvendyetal tnv emdoyn (and ta cupBal-
Aopeva pépn oto kataotatkod) tou dikaiou nou epappdletan
ws lex societatis. Emeyopevo pe Bdon tnv autovopia tns
Bouhnoews twv pepwv, to 6ikaio autd diénel tnv Ecwiepikh
ka1 tnv eEwtepikh Aertoupyia tns gtaipias, aveEdptnta and
oV T8N0 AMnou ekHINAVOVTal 01 ETAIPIKES HPATTNPIOTNTES
Ka1 uhonolouvtal ta 01KovopiKd anotedéopatd tous. H epap-
poyn tou gival, o€ aUyKpIon E TNV pappoyn tou dikaiou tns
npayupaukns €6pas, NePIOGOTEPO NPOGPOPN Y1a TNV ENiteU-
&n tns péy1otns O1KOVOHIKNS KIvNTIKOTNTAS Ka1 eueNEias tns
etaipias, pe Baon 16iws ta onpepivd «naykoopionoinpéva»
bebopéva. Touto e€nyei ka1 to timing y1a tn petaotpoPn s
vopohoyias tou AEK/AIKEE.

Y10 NAaiolo autd, NOU CUPNANPMVETAT KAl and Tous TPAnous
e Tous onoious avupetwnilel 1o {htnpa n GopoAoyiKh VOpo-
Beoia, Ba SrapoppwBei n epunveia/spappoyh twv dpBpwv
45 nap. 1 ka1 3 tou N 4072/2012, ws npos 1o noia €ivai n lex
societatis tns 161wWTIKAS KEPAAAIOUXIKAS €TaIpias.

I1. Medio epappoyns tns lex societatis

H enakoAouBouca avantuén otnpidetal otnv unébeon epya-
oias 61 Ba epappoabdei ouvoMkd ws lex societatis 1o bikaio
s Kataotaukns £6pas, enopévws to ENnVIKO ikato. To ne-
bio epappoyns Kupiws ekteivetal ota nthpata nou apopouv
otn AeItoupyia, E0WTEPIKN Ka1 eEWTEPIKA, Tns etaipias, KaBws
ka1 atnv évap&n kai AhEn tns Vopikhs Npoowmkdtntds tns.

A. EQappoyn ouis eowtepikés oxéoels tns IKE

LTS E0WTEPIKES OXETEIS undyovtal ta {nThpata OXETIKA JE T
Aertoupyia tns taipias, 6GnNws o1 oxEaels Petall Twv etaipwy,
n dopn, cuykpdtnon ka1 As1toupyia twv opydvwy tns Kai
n d1adikacia yia th Mayn twv ano@Aacemv tous, kabms Kai
n 6uvatdétnta npocaBolns twv anopdoewy and etaipous h
Tpitous.

Qs npos us ECWTEPIKES OXETENS, N Epappoyn tou dikaiou nou
51€ne1 1o vopiké npdowno eivar adiapiovikntn3’. Me Baon
auto Ba kp1Bei nws anoktdtar kai/ navel n 1616tnta kanoiou
ws €taipou, kal o akpiBhs xpdvos yia tnv évapgn kai/h tn
A&n tns 1616tntas auths. To 1610 Hikaio pubpiler tn Sradika-
oia e10660u véwv etaipwv, th yetaBiBaon kar tnv katdoxeon
ETAIPIKMV PEP16TWV, TOUS 6poUs Tns e§6O0U evds taipou Kai
TS GUVENEIES MOU N TEAEUTaia EMQEPE].

30. Na to 6u kat' apxnv n epappoyn tns lex societatis nepiopi-
{etan povo ous eCWIEPIKES OXEOEIS Tns etaipias BA. Kolupn,
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Luppwva pe tn lex societatis kpivetar ev yével n Béon tou
€1aipou €vavt Tou VOp1KoU npoomnou, GAAG Kal Twv AoV
etaipwv. Enopévws, katd to dikaio autd kpivovial ta {nthpa-
10 Nou apopouv ota Sikaiwpata (cupnepiiapBavopévou tou
TPOMOU UOKNCEWDS TOUS) KT OTIS UNMOXPEWTEIS TWV ETAipwY,
onws eival

- 1a S1Kapata eni Tns €TAIPIKNS NEPIOUTIAS, CUUNEPIAAL-
Bavopévwv twv d1kaiwudtwy eni twv KEpSWV Kal eni tou
KepaAaiou katd tov xpovo AUons tns gtaipias,

- 10 Sikaiwpa va AauBdver o etaipos yvwon ts nopeias twv
ETAIPIKMV UNOBETEWVY, ToV €161KOTEPO TPOMO Yia TNV doknon
TOU K01 TOUS NEPIOPIOOUS GTOUS OMOious N TENeUTaia pnopei
va unoBAnBei

- ta Bépata nou dntovtal tns kataBoAns Ka1 NS EMOTPOPNS
WV E10POPMV.

To bikaio tns £€6pas pubpider ta nthpata nou agopoulv otnv
neprouoia tns IKE, 6nAadh e1d1kdtepa

- otnv au§opeiwon tou KeParaiou tns

-otnv anoypagn, otn ouviagn ka1 otov €AEyXo Twv £INCiwv
O1KOVOMIK(MV KATAOTATEWV

- otn 61avopn kepdwy,

- otn olvayn cupBdoswy tns staipias pe tov H1axeip1oth h
kdnoiov ano tous £taipous.

Eapudletar enions n lex societatis ws npos tn diaxeipion
wns IKE, ka1 dpa Bdosr auths Ba kp16ouv ta {nthpata nou
oxetiCovtal 16iws

- ye us 1&16ntes nou anartouval yia va d10p100¢i kano1os
ws draxeipiotns, kabds ka1 nws yivetar o S10p10pos draxer-
p1oth/ov

- pe us e€ouaoies ka1 tnv eubuvn tou(s)
- pe tous Adyous ka1 tn S1adikaaia yia tnv avakinon.

H vopikn Béon twv opydvwv Siénetar enions and tn lex
societatis ka1 puBuider ta nthpata nou agopouv otov ap1b-
o, ato €ibos, aus e§ouaies twv opydvwv, otov TPdno e tov
onoio n Zuvéleuon Twv €1aipwWV CUYKAAEITal Kal NPoxwpei
otn AAYn Twv anopdoewy, ous ano@daacels nou AauBdvova
Xwpis va ano@aaioel n Luvéleuon twv taipwv, kaBws Kai
otnv npocoBoAn twv anopdcewv yevikotepa (Aoyo1, npobe-
opia, KAn.).

Ano ta 6pyava tns IKE di1akpivovial o1 undAAnioi tns,
n oxéon twv onoiwv pe tnv gtaipia puBpiletal and wnv
oikeia lex causae (n.x. tns cupBdosws epyacias and tn
lex laboris).

B. Epappoyn ous e§wtepikés oxéoels tns IKE

Yus e€wTePIKES OXETEIS AVAKEL N €V YéVEl GUVAANAKTIKA &pa-
ownpiotnta tns IKE évavu tpitwyv ka1, enopévws, o€ authv
undyovtai ta {nthata Nou apopouv atis OXECEIS TS £taipias

Aikaiodoaia ka1 epappootéo §ikaio oUs ECWIEPIKES ETAIPIKES
oxéoels. Mpotdoeis yia tnv EANGda petd us anopdoeis Centros
ka1 Uberseering, EmokEA 2003,635.

HE TOUs Tpitous, He Tous onoious cuvaAhdooetal. E6w, n kU-
p1a emoyn oto nedio Twv kavovwv cuykpoUoEws gival Peta-
€U tou bikaiou nou &iénel tnv IKE ws lex societatis, apevos,
ka1 tns lex causae tns ekAoTOTE £vvopNns OXEONS, APETEPOU.
To nedio epappoyns tns lex societatis gival mo neplopIopPéVO
ous ewriepikés oxéoels tns IKE, kaBws n lex causae sival 1o
bikaio nou epappdletal otnv EVvopn OXEON HE TOV CUVAAAAC-
oépevo tpito (n.x. oupBaon épyou diendpevn and to 6ikaio
nou ta pépn enéle€av).

Katd tn lex societatis kpivovtal ta {nthpata nou apo-
pouv tnv ékppacn tns Bouhhoews tns taipias, Gnws ivan
katd kupio Adéyo n Unapén, to €i60s ka1 To NEPIEXOPEVO
NS avunpoowneutikns e§ouaias ekeivou nou sppaviletan
s EKNPGOWNOS Tns etaipias>t. Enopévws, n Unapén kai n
€Ktaon tns avunpoowneutikhs e§ouaias, dnAadn {nthpata
€UPIOKOUEVA OTO ONUEIO TOPNS ECWTEPTKMV KAl E§WTEPIKWOV
oxéoewv3?, npoadiopifovtal pe Bdon tn lex societatis. To
i610 6ikaio Ba epapuoabei ws npos tnv unépBaon N katd-
xpnaon wns avunpoowneutikns e§ouaias. H AUon nou Ba do-
O¢i ennpedder to kKUPOS tns enipaxns KUP1AS Evvouns oxéons,
n onoia 61éngtar and tn d1kn tns lex causae (n.x. to 6ikaio
nou ené\e€av ta pépn).

I. Epappoyn ota {ntnhpata nou €xouv oxéon
pe tnv évap€n kai th An§n tns vopIkns
npoowmnikotntas tns IKE

To 6ikaio nou &iéner tnv etaipia epapudletal enions ws NPos
ta {nthpata nou éxouv axéan pe tnv évapén kar t AnEn tns
vopikhs npoawmnkotntas. E161ka ws npos ta {nthpata autd n
epappoyn tou dikaiou tns kataotatkns €dpas eppavidel oa-
@n n\eovektnpata. H epappoyn tou kauntel, petagl aMwy,
10 EpWTAPATA NOoU cuvoEéovtal Pe Tn oUCTAON NS €TaIpias
(n.x. ouvépopn oucIaCcTIKMV KA1 TUNIKWV NpolnoBéocwy,
pnon diatunwoewv dnpoaidntas Kar vOEXOUEVES KUP®-
O€1S), Ka1 Y€ TNV andknon, €k P€POUS NS, VOUIKNS NPOow-
nkotntas.

Qs npos t AN s vopikhs npocwmkdtntas, pe Bdon to 6i-
ka1o nou 61énel tnv staipia Ba kaBop1aBei yia noious Adyous,
pe noid 61061kacia ka1 o€ NO10 XPOVIKG CNPEIO ENEPXETAT N
Auon tns IKE, noiés sival o1 ouvénei€s tns, KaBws ka1 nws Oa
61e€axBei n exkabdpion.

Enei6n n IKE eival kepalaiouxikn raipia, otnv nepintwon
Bavdtou evés etaipou, o kaBopiouds twv kKAnpovépwy Ba
yivel katd to dikaio nou d1énel us KANPOVOUIKES OXETEIS TOU
anoBiwoavtos (lex hereditatis). H 0éon duws twv KAnpovo-
MV évavu tns gtaipias, eneidh avayetal otnv E0WTEPIKN TNS
\ertoupyia, kaBopiletar ané tn lex societatis™.

31. Avunpoowneutikh e§ouaia nou ekdnAwvetal n.x. otn cuvayn
ka1 katayyehia twv oupBdogwy, tnv npéoAnyn kai anéiucn
ToU NpoownikoU, h tnv e§ouaioddtnon tpitwv yia us nPageis

autes.
Mapnoukns X., 6.n., oeA. 140.
NpBA. MMpNeip 5678/2005 AEE 2006,775.

32.
33.
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ITI. H petagopd tns €dpas
A. H yevikh Bewpnuikn npooéyyion

H peta@opd tns £5pas>* oe GA\o KpAtos aokei emppon ws
npos 10 epappocotéo dikaio: n petaBoAn tns €6pas cuveni-
@épe1 tn petaBoln tou Sikaiou nou gival epappootéo ws lex
societatis, pe tnv évvola 6u to dikaio tns véas £6pas eival
autd nou Ba epappdletar epens. Autd oupBaiver katd KUp1o
Aoyo étav n petapepopevn £6pa eivar ekeivn nou xpnaipo-
nolital ws oUvdeopos and tov kavéva 161wtikou 61eBvous
61kaiou: étav n kataotaukn £dpa kabopilel to dikaio nou
61€ne1 tnv etaipia, TOTE n PYetapopd ns €ival auth Nou v-
S1apéper.

Ta kUp1a {nthpata nou tibevtal yevikOtepa aus taipies gival
autd NS GUVEXIOEWS TNS VOUIKNS NPoownikdTNTas Kal Tou
EMTPENTOU TNS PETAPOPAS.

Qs npos to empentd tns petagopds s €dpas, eixe naraidte-
pa unoatnpixBei n dnoyn 6t htav anapaitnto va nponynBei
n AUon tns staipias ka1 va enakoAouBnaoel n enavacuotach
s 010 €6aPos Tou KPAtous 6nou petagépetal. Adyw twv
EUPavV NPoBANpdTwy Kal Suoxepegidv nou n dnoyn auth
npokalei®, uaiké htav va unootnpixBei 6u n Abon ka1 n
enavacuotacn dev gival anapaitntes, epOoov TOUNGXIGTOV
kanoio ané ta euniekopeva dikaia emtpénel tn HETAPOPA.
Qs «epnAekdpeva dikaia» voouvial to &ikaio tns nalaids
Kai tns véas €6pas. 1o nhaicio autd unootnpixBnke 6u 10
€MTPENTO Tns petapopds s £€6pas kpivetal katd to dikaio
s nalaids €6pas, dSnAadn ekeivns tnv onoia €ixe T0 VOUIKO
npéowno npiv and t petapopa®. Maov kpatouoa dpws
otnv eAAnvikn Bewpia ival n dnoyn, cUp@va pe tny onoia
10 EMTPENTO TS PETAPOPAs KPIvETal CwPEUTIKA 100 Katd
10 &ikaio tns nakaids €6pas, 600 ka1 cUUPWVa pe To Hikaio
s véas £6pas 3.

Qs npos tn GUVEXION TNS VOUIKAS NPOCWNIKOTNTAS, AVAKUNTE]
10 EpwTNpa noio dikaio Ba epapuocbei yia va kp1Bei av n
METaPOPA tns £€6pas TOU VOHIKOU NPOCMMOU CUVENAyetal h

34. BA. MManayidvvn/Kaloyepd, H peta@opd tns €6pas v.n. oto
61€0vés ka1 eupwnaikéd taipikd dikaio, Apu 1998,1458 en.
Mnevtepudxep-lepouon, H petapopd tns £6pas tou vouikoU npo-
ownou katd to EANnviké 1666, App 1961,493 en.” Manaotepiou, H
£€6pa TV VOPIK®Y Npoomnwv oto 161wtikoé &ikaio, Beooalovikn,
1979, 222 en." MetaAAnvo, ot lMepdkn, Aikaio AE3, 2010, uno
apBpo 6, ap1B. 45 tov ibio, o€ (Maunoukn X.), Aikaio AieBviv
Yuvalayav, ABnva 2010, oel. 94.

35. Qs npos 1o 6T n Auon givar Suohertoupyikh BA. Kpionn, Nopikd
npéowna, oeh. 79.

36. Mapibdkns, IS iwuikdv Aiebvés Aikalov, tdpos npwrtos, ABnva
1967, oeh. 444-445,

37. BA\. Eupuyévn, 1666, oel. 228 Mneviepudxep-lepouon, H peta-
Popd tns £6pas ToU VOUIKOU NPoomnou Katd to ENANVIKOV 161w-
ukdv d1ebvés bikaiov, oel. 496" Ztpéit/BaAinvoda, 1666, oe. 88
Znuponoulo, 1666, oel. 195 Kpionn, Nopikd npéowna, oeh. 79°
BpéAAn, 16663, ael. 155 Koupdvto, Etaipia aviovupos, edpeu-
ouca ev alodann-Metagopd €6pas €1s nuedbanh kat’ anégaaciv
napyn@ias HETOXwV - LUVEXIOIS N PN NS AUTAS NPOoWMIKOTNTAS
ev EA\G61. Aladikaoia petapopds €6pas, Nvwp. NoB 1964,371
Baoidakdkn og lpauuatikdkn-AAe€iou/Manaoiwnn-Maoid/
Baoilakdkn, 1666%, oel. 145-147- Maunodkn X., Nopika npdow-
na, 6.n., oeA. 146-147.

Ox1tn d1akonn tns vopikhs npocwnikéwntas. Aedopévou du
0 VOUIKS Npoowno napapével to 1610, ald petaBdietal 1o
6ikaio nou to 61énel, Hrekdikouv epappoyh tooo to ikaio
s apxikns édpas (pe Baon to onoio éyive n glotacn tns
etaipias) 6oo kai to dikaio s véas £€6pas (ue Baon to onoio
Ba Aertoupynoer epegns n etaipia). Kar é6c npoonkel n ow-
peuukn epappoyn toco tou dikaiou tns naiaids £6pas, 6Go
ka1 tou ikaiou s véas €6pas.

B. H vopoloyia tou AEK/AIKEE

Ltn oxeuikh oughtnon napspBaroviar nAéov pe 161aitepn Ba-
pUTNTa Ka1 ta nopiopata nou egdyovtal and tnv eniokénnon
ns vopoloyias tou AEK/AIKEE. Mpdypat, ané to nepiexdpe-
Vo twv ano@doswv nou ekddOnkav ouis unobéaoeis Centros,
Uberseering, Inspire Art xa1 Sevic, cuvdyetal 6t pnopei va
avayvwp1oBei n vopikh npoowmkdtnta pias etaipias n onoia
éxe1 ouotaBei cUPPwva pe 1o 6ikaio evés kKpdtous péous, oe
GO KPATOS PENOS ONOU PETAPEPET TNV KEVTPIKN Ths Sloiknon
N 10 KEVTPO NS EMIXEIPNPATIKAS Ths dpactnpidTntas.

EnakoAouBnoe n anépaon tou AEK atnv unéBeon Cartesio™.
I10 nAaioio tns teheutaias avéKuye to {ATNpa tns EKTAOEWS
nou pnopei va npoohdBel n eheuBepia eykataotdosws, 6tav
HETaQEPETal n £6pa pe TAUTOXPOVN PETaBOAN TOU EPAPHOOTE-
ou 61kaiou ka1 d1athpnon tns €ta1pIkhs TautdTnTas.

Kpivovtas en’ autou, 1o AEK emBeBaiwaoe tnv 10xU tns vo-
poMloyias Daily Mail, pn anodexépevo tis (katateivouoes
MPOS TNV UNEPOXN TNS KATAOTATIKAS £€6pAS) NPOTATEIS TOU
levikoU Eioayyehéa™?. Aekto éyive e161kdtepa 6T Hev OUVTPE-
X€1 avtiBeon tou e0wtepikoU di1kaiou NpPos 1o KOIVOTIKG,
otav 1o 6ika1o tns xwpas CUPPWVA HE TO OMNoio €XEl OU-
otaBei pia etonpia 6ev tns emitpénel va petagéper tnv €5pa
s o€ AA\n xwpa, EQOoov n gtaipia cuvexidel va diéngta
ané to 6ikaio, oUPPwWva pE 10 onoio auth eixe apxikd ou-
otaBei. AkodouBwvtas 6,1 €ixe 6exBei Ndn atnv unéBeon
Uberseering®, 1o Aikacthpio ékpive 6u n duvatdtnta peta-
@opdas tns £dpas pias etaipias xwpis TNV ANWAEIA TS VOUIKNAS
npoownikétntas, Kabws Kai, evoexopévws, 01 TPOMOI TS €V
Moyw petagpopds, npocdiopidovial and tnv eBvikn vouoBe-
oia oUp@wva pe tnv onoia éxe1 ouotabsi n taipia auth®!,
MapdAnAa avayvmpioe dpws 6T n teleutaia €xel tn duvatd-
T va YETaPEPET TNV £6pa TS, PETATPENOHEVN TAUTOXPOVA
o€ etaipia tou dikaiou tou kpdtous unodoxns, EPOcoV TOUTo
emtpénetal and to ev Aoyw ikaio, and to onoio kai Hiénetan
epe€ns n etapia®?.

Me dMa Aoyia, n andépacn déxetal 6T th HETaPopd Npénel
va emtpénouv 1600 10 &ikaio tns apxikns €6pas 600 Kai

38. BA. onpegiwon (16).

39. Zou@Aepds, Mpoonukés tou KovotikoU taipikou dikaiou, o€
Taogis ka1 npoontikés tou dikaiou tns avavupns gtaipias, 180
Yuvédpio tou Luvdéopou ENAvwv EunopikoAdywy, 2009, ogl.
319 en. Apyup6s, 6.n., oel. 1044,

40. Uberseering, okéyn 70.

41. Cartesio, okéyn 107. BA. ka1 AikEE, 29.11.2011, National Grid
Indus BV/Inspecteur van den Belastingdienst Rignmond,
C-371/2010, okéyn 27.

42. Ixéyers 111 ka1 112.
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10 6ika1o tns véas €6pas. Emniéov, n anépacn npaypato-
noiei tn 61dkpion avdpeoa otn Petapopd tns £5pas xwpis
petaBoAn tou Sikaiou nou 6iénel (ws lex societatis) tnv
€taipia, apevos, kai tn H1eBvh petatponn tns taipias, oto
nhaicio tns onoias enépxetal petaBoAn tou dikaiou autou,
a@ou nh\éov epapudletar ws lex societatis to 6ikaio tns
véas €6pas (lex sedis)*>.

I. To apOpo 45 nap. 2 tou N 4072/2012

Tnv aBeBardtnta nou avakuntel and tnv ENAEIPN YEVIKNAS VO-
poBeukns npoBAéwews yia ta {nthpata nou cuvdéovial pe
N Yeta@opd tns €6pas, emxeipei va unepkepaoel o€ oxéon
pe tnv IKE to dpBpo 45 nap. 2 tou N 4072/2012, 10 npwdto
€6d@10 tou onoiou £xel 1o akdAouBo nepiexdpevo:

«Metapopd s kataotatikns €6pas tns eraipias o dAAN xw-
pa tou Eupwnaikou Oikovopikou Xwpou bev empéper tn Au-
on s ewaipias, uné tov 6po 0TI N Xwpea autn avayvwpider
UETaQOPd Kai T GUVEXION TNs VOUIKAS NPOOwWMTIKOTNTas».

Ta eni yépous, NAnv tou npwtou, €6APia tns nap. 2 tou dp-
Opou 45 N 4072/2012 ouvBétouv tnv ouciactikou dikaiou
pUBuion, ané nAeupds eNAnvikoU dikaiou, kaBopilovias tn
S1a61kacia kar tous Gpous Nou anaitouvial NPOKEIPEVOU va
An@Bei n anépacn yia T petapopd tns KAtaotatikns £5pas.

LUYKEKPIEVQ:

- ouvtdooetal ékBeon ek pépous tou Siaxeipiotn tns IKE yia
IS OUVENEIES TS PETAaPOPds ws NPOs Tous taipous, tous da-
VEIOTES Ka1 Tous epyalopevous,

- n ékBean Ka1 01 OIKOVOHIKES KATAOTAOEIS HETAPOPAS TS
€dpas kataxwpifoviai ato FEMH ka1 tiBevian otn §1G6eon twv
etaipwv, wwv daveiotmv Kal twv epyajopévay,

- n anégaaon yia tn petapopd givar opdPwvn Kai dev AapBa-
vetal np1v napéhder touddxiatov éva dipnvo and t dnpoai-
euon oto FEMH (n apuédia unnpeoia tou onoiou pnopei va
apvnBei tnv kataxwpion tns petagopds yia Adyous dnpoaiou
OULQEPOVTOS).

Me tnv nap. 2 tou dpBpou 45 1o eEAnvIKO dikaio déxetal tn
OUVEXION TNS VOMIKNS Npoownikétntas. Maviws o vopobétns
anodéxetail éu, and tn ouyuh nou n €6pa tns IKE petapé-
petal o€ AAN x®PA, 10 Katd N60o auth ouvexilel va éxel
vopikh npoownikotnta e§aptdtal, o€ teheutaia avdiuaon,
ané us npoBA&yeis tou dikaiou s véas €6pas. InpEIWTEOV
éu otnv npéogatn anépacn Vale** to AKEE 61eukpivio,
nnyaivovtas éva Bhpa napanépa and us anogdoeis Daily
Mail*® ka1 Cartesio®, 6u oe nepintwon 61acuvopiakhs pe-

43. To Aikaothpio dev napéeiye va H1eukpIvioe! otis anoPAacels
Sevic (6.n., okéyn 19) ka1 Vale (AkEE, 12.7.2012, Vale Epitési
kft, C-378/2010, okéyn 24) 6T 01 NPALeIs YETATPONNS ETAIPIOV
€UNINTOUV OTIS OIKOVOMIKES HPATTNPIOTNTES, Y1a TIS ONOiES 10XUEN
n eAeuBepia eykataotdoews.

AIKEE, 12.7.2012, Vale Epitési kft, C-378/2010, okéyn 31.
Tkéyn 19.

Ykéyn 104, 6nou enavalapBdvetan éu: «etaipia ouotabsioa Bdoer
€0vikns évvouns tdéns otnpilel tnv unapén tns pévo otnv e6vikn
vopoBesoia nou pubuilel tn ouotaon kai tn Agitoupyia tns».

44.
45.
46.

tatponns n etaipia «SIENETal ek twv npaypdtwy Yovo ano to
£6viko bikaio tou kpdrous urnoboxns, to onoio npofAénel to
anaitouuevo ouvoetikG atoixeio kal puBuilel tn ouotaon kai
tn Agitoupyia tns».

Ma tov Aoyo autd dev apkei va nAnpouvtal o1 npolinobé-
o€1s nou Bétel 1o eNAnviko dikaio (pe tnv nap. 2 tou dpbpou
45) yia va BewpnBei vOPIUN n and@aon oXEUKA HE TN pE-
tagopd tns kataotatikhs €6pas tns IKE. Mpooanaiteital va
«avayvwpile» to dikaio tns véas £6pas tn Petapopd ka1 tn
OUVEXION NS VOUIKNS Npoowmnikotntas. Autd nou pubpidetar
gival n petagpopd tns (kataotatikns) €5pas o€ GAAN xwpa tou
Eupwnaikou Oikovopikou Xwpou, Ox1 OpwSs O XwPa EKTOS
EOX*. Opath ivanl n otoixion pe T1s eVwolakés eEAeuBepies,
KaBws Ka1 n ano@uyh tns YETaPopds o€ TPITES XWPES NoU
mBavév va napéxouv unepBoAikd euvoikd, and kanoies ano-
Yers, KaBeoTds™,

Ek npwtns 6yews Ba pnopouaoe va unootnpixBei 6u o d6pos
nou tiBeta1, 6nAadn n avayvmpion tns petapopds and 1o
6ikaio tns véas kataotatkhs €6pas, avtavakAd th Bswpia h
péB0bo s avayvwpiosws*?, yia tnv onoia yivetar 161aite-
pos Adyos atn ouyxpovn emaotnpn tou 161wtikoU 51eBvouls
61kaiou. ZUPQwva He tnv v AOYw Npocéyyion (mou eUAnnta
anodidetar otnv ayyhikn e tov épo “acceptance of facts”),
évvopes ox£€0g1s N Kataotdoels nou €xouv S1auopPwOEl pe
Bdon us diatagers evos dikaiou avayvwpilovial og kdnoia aA-
An évvopn t@€n, xwpis tnv napepBoin Kavovwy ouvdEcews.
Ektos tou 6t oxeukonoigital o kaBopiopds Tou EQApPUOTTEOU
61Kaiou pE TOUS KaVOVES TUVOETEWS, IE TNV avayVOPIoN EMl-
610Ketat va yivouv oeBaatés o1 NPoBAEYEIs Twv PEP®Y, NOU
€pe1opd tous €xouv tnv évvopn ta&n dnou n évvopn oxéon h
n katdotacn SnpioupynOnke>’.

E6w Spws dev npdkeItar yia autou Tou TUnou v avayvawpl-
on. To 4pBpo 45 nap. 2 €b. a’ tou N 4072/2012 npoBAénel,
600V apopd atnv eENnVIKh évvopn tdén, 6T

47. Qs npos tnv onoia tiBetai to htnpa avaloyikns h 6x1 Epappoyns
tou apbpou 45 nap. 2 N 4072/2012.

E6w BEBaia pnopei va emonpavOei 6u, yevikdtepa, av Pe tn PETa-
@opd s €6pas embImKeTa1 N dvtAnon oPéNous Katd Tpono nou
npooeyyilel v Kataotpatnynon, n eniteugn tou otéxou autol
S1eukoUvetan 6note 1o §ikaio ts Kataotatkhs £6pas ival epap-
poatéo ws lex societatis.

49. Jayme/Kohler, Europdisches Kollisionsrecht 2001:
Anerkennungsprinzip statt IPR?, IPRax 2001.501 en." Lagarde,
La reconnaissance mode d' emploi, Liber amicorum Gaudemet-
Tallon, Dalloz, 2008, 479 €n.: Mayer, Les méthodes de recon-
naissance en droit international privé, Mél. P. Lagarde, Paris,
Dalloz 2005, og). 547 €n.: Henrich, Anerkennung statt IPR: Eine
Grundsatzfrage, IPRax 2005. 422 en.- Mansel, Anerkennung als
Grundprinzip des Europdischen Rechtsraum, RabelsZ 2006, 651
en.’ Bollée, L' extension du domaine de la méthode de recon-
naissance unilatérale, Revue critique de droit international privé
2007, ogh. 307 €n., Pamboukis, La reconnaissance - metamor-
phose de la méthode de reconnaissance, Revue critique de droit
international privé 2008, oe). 513 €n.

Mayer, Les méthodes de reconnaissance en droit international
privé, Mél. P. Lagarde, Paris, Dalloz 2005, o€). 570.

48.

50.
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E. BAZINAKAKHZ

Mpwtov, emtpénetal n petapopd tns kataotatkhs £dpas
s gtaipias o€ GAANn xwpa tou Eupwnaikod Oikovopikou
Xmpou

Agutepov, n petapopd tns kataotatikns £dpas dev emeéper
™ AJon tns taipias

Tpitov, 1660 n petapopd tns kataotatkhs €é6pas 6o Kai n
ouvéxXian tns vopikns npoowmikétntas tns IKE tedolv und
Tov 6po 6u us «avayvwpiler» to dikaio tns véas €dpas.

Ouaiaotuikd, n «avayvapion» katd to 6ikaio tns véas é6pas
onpaivel 6u autd anodéxetar 6u n envikn IKE pnopei va
METAPEPET TNV KATACTATIKN TS €6pa, Xxwpis va Katahuetal
N VOMIKA NPoowmkotntd tns. Agv onpaivel dpws autd 6t
avayvwpidetal autdépata n petagopd, epocov tnpnonkav
01 610TUNWoEels Tou eENnvikou dikaiou. H i61a n vopoloyia
tou AEK/AIKEE emBaANel va AngBouv undyn o1 diatdéers tou
Sikaiou tns véas €6pas. YNo to npiopa autd euloya dratunm-
Onke onws €xe1 1o ApBpo 45 nap. 2 €6. a’ tou N 4072/2012:
egunovoeitar 6u dev apkei 6T 1o eEMNnvIkO dikalo anodéxetan
N Yetapopd s kataotatkhs €6pas ka1 th ouvéxion s vo-
MIKAs npoowmkotntas, aAd emnpoobeta anarteital avaioyn
Bgukn andvinon katd to dikaio tns véas €6pas. To teheutaio
vOEgital oto oUvoAd tou, dnhadh cupnepidapuBavouévwy Ka
Twv avtiotoxwv tou apBpou 10 AK kavévwv ouvdécews’?.

Katd ouvéneia, otnv npdén xwpei 1000 yia o eMTPentod s
petapopds 6o Kal yia tn GUVEXION TNS VOIKAS NPOCWNIKO-
NTAS, N CWPEUTIKA EQPAPHOYh Tou Sikaiou tns naiaids Kai
tou bikaiou tns véas £dpas, 6nws n Bewpia éxel yevikdtepa
npoteivel npo noAhou. Mpoéagata, to AIKEE pntd eneohpa-
Ve, e tnv anépaon Vale®?, 6u o1 51acuvopIakés HETATPOnEs
«anaitouv tn 61adboxikn pappoyn dUo eBvikwvy Sikaiwv».

NapBavopévou undyn éu bev sivar eviaia n Auon nou Sivetan
ous xwpes tou EOX ws npos ta B€pata nou yevvd n petapopd
s €6pas, pepIkA and ta mBavd {ntapata, nou Ba €B¢ete oto
HENOV N petapopd tns kataotatikhs édpas tns IKE evids tou
EOX, €ivai ta €§hs, epdoov 10 161wTikd S1€OVES Hikaio tns
véas €6pas npokpivel tnv kataotatkn £6pa ws oUVHEGHO Tou
o1Keiou Kavova ouvdEéoews:

a) Kat’ apxnv, av to &ikaio tns véas €6pas dev anodéxetai tn
petapopd kai/h tn ouvéxion tns VOUIKNS MPOownIKAINtas,
ekeivo nou anopével givail n Auon tns IKE ka1 n enavacdota-
ONh TNS PE TNV MPOOPOPN €TaIpIKN PHopPh Katd us diatdéers
wns véas lex sedis.

B) Tn &1ad1kaaia tns petapopds tns IKE og GAAn xwpa nepi-
nAékel N 16101TEPOTNTA Ths v AOyw eTaipikhs pop@ns. AUCKOA
pnopei va yivel 5ektd 6T n véa eTa1PIKN HOPPN TOU ENANVIKOU
61kaiou Ba ouvexioel va ugiotatal otn xmdpa UETaPopds, 10
6ikaio tns onoias dev yvwpilel avaloyo tuno staipias.

H petagopd tns £€5pas tns ae GAN xwpa B€tel o pwnpa av
10 Eva1ako 6ikalo EMTPENEl T H1aTAPNON TNS ETAIPIKNS POP-

51. Aev npoKeItal yia napanopnn, nou Hev eMTpEnetal oto EAANVIKO
1610uKd 1eBvés bikaro (GpBpo 32 AK). H epappoyn twv kavovwv
1610TIKoU H1€BvoUs Sikaiou tns véas lex sedis yivetar and ta dikd
s dikalodouikd h GAa dpyava.

52. AkEE, 12.7.2012, Vale Epitési kft, C-378/2010, okéyn 37.

@hs s h av, avtibeta, emBaNetar n pyetatponn s ot etaipia,
Tov Wno s onoias npoBAénel to 6ikaio tns véas €dpas.

Tnv andvinon 6ivel, petal aAwv, n anégacn Cartesio, pe
v onoia €yive HeKT6 6T, UE TN PETAKIVNON TS 0€ GANO KPATOS
HENOS, «n etaipia petatpéneral o< pia Lopen staipias diendpe-
vn and to €6vikd bikaio tou Kpdrous LEAOUS VIOs Tou ornoiou
petapénBnke»>3. Mo npbopata, pe tnv andgaocn Vale>* kpidn-
Ke 6u avtikertal ota dpOpa 49 ka1 54 IAEE n €Bvikh pUBuion
Mou EMTPENEN TN PETATPONN pias etaipias, aANG Sev emtpénel
Katd yeviko TpOMNo TN YETATPONN TNS OF €Ta1pia TOU KPAtous
unodoxns YEow ths oUCTACEDS NS O€ AUTO.

Enopévws, n IKE Ba petatpanei og etaipia tns véas lex sedis.
Baoikoé ¢htnua €ival nws Ba yivel n yetatponn, kai o€ KAOe
nepintwaon o€ No16v €1a1pIKd TINo tou d1kaiou s véas £6pas
Ba B=wpnBei 6 avuotoixei n etaipia®. MBavétepo sival va
petatpanei n IKE o€ napanAnaoio taipikd tino tou dikaiou
s véas é6pas, 6nws ivai n Sarl h n GmbHZ.

To 6ikaio tns véas €6pas Ba kaBopioer edv kal nws aokei
emppon n petatponn wns IKE o Ao etaipikd tuno, 60ov
a@opd atn cuvéXIon TS VOMIKNS NPOCWMNIKOTNTAS.

53. Ikéyn 111. Na to 6T n ev Adyw andépaon kab1otd UNOXPEWTIKA
€vt6s EE tnv avayvapion pe Yetatponn tns gtaipias oto KpAtos
unodoxns BA. Mepdkn, IS 1wukh kepalalouxikh etaipia (IKE),
2012, oeh. 17.

54. NiKEE, 12.7.2012, Vale Epitési kft, C-378/10, okéyn 41: «ta dp6pa
49 ka1 54 I\EE éxouv tnv évvoia ot avtiBaiver og autd 0vikn
pUBuIoN, n onoia oAovat NPoPAEnel tnv EUXEPEIA TwV ETAIPIOV
ToU owtepikoU Sikaiou va petatpénoviai, ev emtpénel, kard
TPOMo yeVIKG, TN petatponn gtaipias nou undkeitai oto Sikaio
dAou kpdrtous pélous og etaipia tou nuebanou bikaiou péow
tns ouotdoews tns 6eutepns». Na peyalltepn caPhveia napa-
tiBevtar to ayyAiké keipevo: «... Articles 49 TFEU and 54 TFEU
must be interpreted as precluding national legislation which
enables companies established under national law to convert,
but does not allow, in a general manner, companies governed
by the law of another Member State to convert to companies
governed by national law by incorporating such a company», xan
10 YaMIKO Keipevo: «... les articles 49 TFUE et 54 TFUE doivent
étre interprétés en ce sens qu'ils s‘'opposent a une réglementa-
tion nationale qui, tout en prévoyant pour des sociétés de droit
interne la faculté de se transformer, ne permet pas, de maniére
générale, la transformation d’une société relevant du droit d’un
autre Etat membre en société de droit national au moyen de la
constitution de cette derniére».

55. NMa v avupetdnion tou {nthpatos atnv eNnvikn évvopn tdgn
B\. EpNeip 4/1991 EEunA 1992,86° MMpMeip 494/1987 EEunA
1987,408: ws etaipia nepropiopévns euBuvns, Bswpeital 1o al-
Nodano vopiké npdowno nou avaloyei NPos To Xxapaktnpa s
eMnvikns ENME, ave€dptnta ané tnv ovopacia nou éxel atnv ah-
Nodann. Exel unoatnpixBei n dnoyn, 6t n taipia winou public
limited avuiotoixei Npos tnv avavupn gtaipia, v n private
limited npos tnv etaipia nepropiopévns uBUvns, dnoyn nou @ai-
Vvetal va u10Betei o Kovotikés vopoBétns BA. Odnyies 77/91/EOK
ka1 89/667/EOK, éto1 ka1 otn vopoMoyia o1 MMNpMNeip 494/1987
EEunA 1987,408: ElMeip 939/1980 ENA 1981,139- BA. enions yia
v eopoiwon tns limited npos tnv avavupn etaipia us E@leip
277/2005 AEE 2005,685" MMpNeip 1673/2003 EEunA 2004,535
= NoB 2004,1012° ws npos 1o 6u n private limited npoo1614e1
NEPIOOOTEPO NPOS TNV avavupn gtaipia BA. MMpNeip 1352/1992
ENA 1992,378° MMpMeip 2001/1994 ENA 1996,89.

56. lMepdkns, I6iwukn kepadalouxikh etaipia (IKE), 2012, oeA. 17.
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y) H uné petagopd IKE Ba npéner va tnphoel s diatd-
&e1s tns véas lex sedis ws npos to eAdxioto kataBeBAnpévo
ke@dahaio, kar yevikdtepa va npoBei o€ tpononoincels tou
Kataotatikou tns. Ma tnv enilucn twv oxetkwv {nTnNPdatwv
oaQeis kateuBuvoels nepiéxel n npopvnabeioa vopoloyia
tou AEK/AIKEE.

levikotepa, dev punopei va anokAeliobsi to evdexdpevo Ttpomno-
NOINCEWV TOU KATAoTAtikoU, €101 OTE va NPOCapUoaBEi n
etaipia oto véo Hikankoé nepiBaMov. Av AngBei undyn n du-
vatétnta va ouctaBsi e oxedov pndevikd ke@dahaia n IKE, éxel
kanoia aia n guoxéuon pe tnv anépacn tou AEK otnv unoé-
Beon Centros, nou onpatodtnoe tn otpoPh tou Alkaotnpiou
npos tv kateuBuvon tns Bewpias tns 16pUcews (kataotau-
khs €6pas). Ztnv nepintwon ekeivn, éva and ta {nthuata nou
gixav 1e0ei apopouoe otnv kataotpathynon twv diatdEewy
tou dikaiou tns Aavias nepi ehaxiotou kataBeBAnpévou ke-
palaiou, pEOw NS KATAXWPIOEWS UNOKATACTAUATOS ETAIpias
nou Aavoi unnkool kail kKatoikol Aavias gixav ouctnoel ot
Ouahia, xwpis va aokeital ekei emxeipnpuatikh dpactnpidtnta.
To Aikaothpio 6€xBnke 6T n dpvnon tns KATAXWPIoEWS TOU
UMOKATACTAKATOS €Ta1pias Nou ouotddnke katd tn vopode-
oia dMou kpdtous pélous npoakpousl aus H1atasels yia tnv
eAeUBEPia EyKATAOTAOEWS TWV VOUIKMV Npoodnwv>’. AéxBnke
Opws €k napaAAhiou éu kat' apxiv yevvdartal Bépa kataxpin-
0£ws H1KAioU h KATAOTPATNYNCEWS, TNV ONOia Ta KPATN PEAN
Hev unoxpeolvian va avéxovtal 6tav KAt GANO unokpUNTETa
niow ano v em8IKOPEVN KATax®PionS,

A. H emotpogn tns npaypatikns édpas
ano to napdbupo;

01 napandvw okéyels otnpidoviar otnv unéOson epyacias 6T
o 6ika1o tns véas £dpas anodéxetar tnv kataotatkh £6pa
ws tov ouvdeopo, pe Bdon tov onoio kaBopiletal to Hikaio
nou 61éne1 tnv etaipia. Ti Ba oupBei dpws otnv nepintwon
6nou n kataotatkn é6pa tns IKE petapépetal o€ kPAtos, 10
161wtKd 6160vés 6ikaio tou onoiou nNpokpivel tnv Npaypatikh
€6pa ws lex societatis;

To 4pBpo 45 nap. 2 N 4072/2012 dev dieukpividel enakpi-
Bws noto dikaio Ba epappocdei h Ba AnpBei undyn and us
apu6dIES apxés TOU KPATOUS OMOU UETAPEPETAT N EAANVIKA
IKE. TouUrto €ivan ebdoyo, 6161 1o dikaio autd Ba unodeixOei
ano 1o 161wukd 61ebvés bikaio tns MoMiteias tns véas €6pas.
©a npénel va emonpavBei oXeukws 6T, Katd tv aitioAoyikh
ékBson, n pUBuIon tou dpBpou 45 nap. 2 N 4072/2012 «Ba-
oiletar oto dpBpo 8 tou Kav. 2157/2001 yia tnv eupwnaikn
etaipia». Aev npénel dpws va napopdtal 6u, cUPPwWva e 10
GpBpo 7 €b. a’ tou Kav. 2157/2001 yia tnv eupwnaiknh €tai-

57. Karods, H apoiBaia avayvapion KOIVOTK®OV VOUIK®MY NPOCMAWY
ka1 n ouvapBpwon tns pe 1o €BvikS 181wtikd d1ebvés dikalo: H
S100uvop1akn PETaPoPd €6pas KOIVOTIKWV VOUIKWY NPOCHNWY
unoé to pws tns NpdoPatns vopoloyias tou AEK ous unobéoeis
Centros, Uberseering ka1 Inspire Art, AEE 2004,1118.

58. AEK, 9.3.1999, C-212/1997, Centros Ltd v. Erhvervs-og-
Selskabsstyreslen, ap16. 24. Na to Bépa BA. Baoidakdkn, H ka-
taotpathynon tou 161wtikou &1eBvous dikaiou otnv npdopatn
eMnvikh vopoloyia, XpIA 2003,776.

pia (SE), n teheutaia éxel tnv kataotaukh €6pa tns oto 1610
KPATOs PENOS ONOU €xel Kal TNV Npaypatkh s é5pa.

Edv 10 161011k 61€0VvEs ikalo tns xmpas, ONoU PeTaPpépe-
a1 n kataotaukn €6pa uloBetei tn Bewpia tns npaypatikhs
£6pas, avakuntel to {Atnpa av otn CUYKEKPTUEVN NEPTNTwoN
n epappoyn autou tou dikaiou odnyei h éx1 otnv kpion éu
givan dkupn K.An. n IKE, étav petagéper tnv kataotatkh é5pa
ns. Onws nposktédnke, n andvinon 6ev npénel va npoego-
®AnBei 6 givar eviaia.

Ztnv nepintwaon 6nou n é6pa petapépetal o€ KPATos, 10 1-
S1wukd 61€0vés dikaio tou onoiou npokpivel tnv Npaypatikh
€6pa ws npoadiopiauikh wns lex societatis, undpxel coBaph
mBavénta va avakuyel Bépa oxetikd pe to kUpos tns IKE
(AOyw pn TNPNOEWS TWV OXETIKMV UE TN cUotacn taipias
S1atd&ewv tou Sikaiou tns npaypaukns £6pas), onoéte kai n
petagopd tns £6pas tns dev €xel Nep1Bwp1a va uAonoinbei.

Aev pnopei 6pws oAooxepws va anokAe100ei 1o evoexdpevo
va pnv tebei teNka oto kpdtos tns véas €dpas {htnpa akupo-
wntas tns IKE. e autd Ba pnopouaoe va odnynael 16iws tuxov
anodoxn tns npoavagepBeioas Bewpias tns avayvwpioews:
npdypau, pe Bdon autn Ba pnopouoe va yivel 6ektd 6u ava-
yvwpiletal, and 1o KpAtos dnou UETAPEPETAl, WS EYKUPWS
ouotaBeioa n IKE nou éxe116pubei vopdtuna otnv EANGSa.
LInv NePintwon auth, To EMTPENTo tns Yetapopds Kai n ou-
VEXI0N TS VOMIKAS Npoownikotntas Ba kp1Bouv, 6cov apopd
otn owpeutKka spappolbpevn véa lex societatis, cupwva
pe 1o &ikalo tns npaypatikns €6pas, ondte

a) av n npaypatkn é6pa Bpioketan ektds EANG60s ka1 Sev al-
Aade1 AMoyw s petagopds, Ba éxoupe epappoyn tou dikaiou
s Npaypatkns £€6pas, e ANoTENECA VA OKUPWVETAT O ApXI-
Kkds oxediaopos tou N 4072/2012 (cUppwva e Tov onoio dev
AapBdvetar unéyn to dikaio tns npaypatikns £dpas).

B) av n npaypaukn €d6pa tns unoé petapopd IKE e§akorou-
O¢i va Bpioketan otnv EANGSa kai to 161wtkd d1€Bvés dikaio
s véas Kataotatikns é6pas pével npoonAwpévo atn Bswpia
s npaypatikns €6pas, 1ote undpxel nepintwon va odnyn-
Boupe otnv epappoyh Tou eENnvikoU ouaiactikou dikaiou.
E1b1kotepa, n epappoyn, oe pia tétoia nepintwon, Tou ENAN-
vikoU ouaiactikou bikaiou Ba pnopouoce va odnynaoer oto
napadofo anotéAeopa va npénel va kp10gi av n xwpa s
véas €6pas avayvwpilel tn petagopd pe Bdon tnv thpnon h
ox1 twv 6owv emtdooel 1o dpbpo 45 nap. 2 N 4072/2011 (ko
iows va d1eukoAuvOel €101 N avayvopion tns PETAPOPAs).

H unéBeon autn pyacias ekpépetar e NAAPN eNiyvwaon twv
em@uAagewv nou npokalei pe Bdon tnv ouciactikn Bewpn-
on twv npayudtwv. And tnv GAn nieupd, givan duvatov va
avadeier evbiapépovta {nthpata, 16iws av An@BOsi undyn ka
n §1Gkp10N NMoU £€xe1 kataypaei otn vopooyia tou AIKEE®
petagu s petapopds xwpis petaBoAn tns lex societatis, age-
vos, ka1 tns 61eBvous petatponns, apetépou.

59. H avapepopevn otnv anégaon Cartesio (okéyn 117) yetapopd
NS NPAyHATIKAS Ka1 kataotatikns €édpas 6ev 10xUel yia tnv IKE,
oT0 PETPO Nou otnv tedeutaia Sev eivar dedopévn n clpntwon
twv 600 €dpdv otnv 1610 enmikpdteia.

60. BA. avwtépw unod III B in fine.
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