3AKAIOYEHME HA I'-)KA TRSTENJAK — AEAO C-338/06

3AKAIOYEHVIE HA TEHEPAAHVIA AABOKAT
KA V. TRSTENJAK

npeacTaBeHo Ha 4 centremBpu 2008 ropuHa '’

I — BbBeapeHue

1. IlpepMeT Ha HACTOALOTO AEAO € MCK 3a
YCTaHOBsIBAHE HA HEM3ITbAHEHME Ha 3aAbA-
JKEHMsI OT ADbpXKaBa YAEHKA, TPEAsBEH OT
Komucusita Ha EBporeiickure 0OIIHOCTY Ha
ocHoBaHue yaeH 226 EQ, ¢ KoitTo Ts UCKa OT
Cpaa pa yctaHoBy, ye KpaacTBo Vcnanus He
€ UBITbAHMAO 3aABAYKEHUSITA CU IO YAEHOBE
29 n 42 or Aupexrusa 77/91/EVIO na CpBera
ot 13 pexemBpu 1976 ropmnHa > (HapuvaHa 1mo-
HaTaTBK ,AupektuBa 77/91“), kato He
€ TPaHCIIOHUPAAO TIPABMAHO B HAlIIOHAAHOTO
CU 3aKOHOAQTEACTBO HEITHUTE PAa3opeAOu.

2. VIckbT ce oTHACS AO Pa3AMYHY aCIIEKTH Ha
npedepeHIMaAHOTO MIPABO HA AKLMOHEPUTE
HAa 3alMCBaHe Ha aKLMU IIPY YBeAMYaBaHe Ha
KaluMTaAa Ha APY>KeCTBATa, U MO-CIeLMaAHO
AO TIpAaBHUTE YCAOBMA 3a M3KAIOYBAHE Ha
npedepeHIMaAHOTO TPaBo, AO CBOTBET-
CTBUETO C OOILIHOCTHOTO INPAaBO HA HALLO-
HAAHO 3aKOHOAATEACTBO, KOETO IIPEAOCTaBsI
TaKoBa IpedepeHIIMaAHO IPaBO U Ha IIpUTe-

1 — E3MK Ha OPUIMHAAHMS TEKCT: HEMCKU.

2 — Bropa pupextusa 77/91/EVIO na CbBera oT 13 AexemBpu
1976 ropuHa 3a CbraacyBaHe Ha TapaHLMUTe, KOMTO ce
M3UCKBAT B ABP)KaBUTE YAEHKM 33 APY)KeCTBAaTa 10 CMMUChAQ
Ha yAeH 58, BTOpa aAmHess OT AOroBopa, 3a 3aljUTa Ha
VIHTEpecUTe KaKTO Ha CbAPY>KHULIUTE, Taka U Ha TPETY AMLA
TI0 OTHOIIIEHNe Ha YYPeAsIBaHeTO Ha aKLIMIOHEPHU APYXKeCTBa
Y TIOAABP)KQHETO U M3MEHEHMETO Ha TeXHUS KaIlUTaA C LieA
Te3u rapaHumu Aa craHar pasHocroynu (OB L 26, 1977 r.,
crp. 1; CreumaaHo mspaHue Ha Gbarapcku esuk, 2007 r.,
raasa 17, Tom 1, ctp. 8).
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)KareAuTe Ha O00AMrauuy, KOHBEPTUPYeMU
B aKUuM®, KaKTO U AO YCTAaHOBEHUTE OT
OOLIIHOCTHOTO ~ TIPaBO  YCAOBUS,  KOMUTO
CAeABa A2 Ce CIIa3BaT MU ONPEeACASHETO Ha
€MMCHOHHATA lleHa Ha HOBUTE aKLUN.

II — HopmarusHa ypep6a

A — O6bwHocmHo npaso

3. IlpaBHOTO OCHOBaHuMe Ha AupexkTuBa
77/91 e 4aeHn 44, naparpad 2, byksa x) EO,
no cuaara Ha Kouro CoBersr U KoMucusra
KOOPAMHMpAT  rapaHLuuTe, YCTaHOBEHU

3 — OcBeH IPaBOTO A2 MY Ce BbPHE AaA€HaTa CyMa, OOAUTaLMNTE,
KOHBEPTUPYeMU B AaKLMM, TNPEAOCTABSIT HA KPeAMTOpa
1 0COOEHOTO TIPaBO Ad NPEBbPHE OGAUTALIMUTE B AKLMN MAK
Aa sammure HoBu akuuu (Bx. Nagele, N., Kommentar zum
Aktiengesetz (ed. Peter Jabornegg/Rudolf Strasser), 4. ed.,
Wien, 2002, IIL. (§§ 145—273 AktG), pt. 5, p. 5; Peifer, K.-N.,
Miinchener K r zum Akti 2. ed., 2005, § 186
AktG, pt. 33; Hiffer, U., Aktiengesetz, 8. ed., vol. 53, § 160
AktG, pt. 12; Holland, B., ,Die Bedienung von Wandelanleihen
aus genehmigtem Kapital“, Neue Zeitschrift fiir Gesellschafts-
recht, 2006, Heft 23, p. 892; Kocbek, M., Veliki komentar
Zakona o gospodarskih druzbah / ZGD-1 (ed. Marijan
Kocbek), vol. 2, Ljubljana, 2007, Art. 371, p. 664). Ot
buHaHCOBa TAeAHA TOYKA OOAMIaLyuTe, KOHBEPTMPYEMM
B aKLMM, ca XMODMAHM LIGHHM KHIDKA, TIOPAaAM TOBa 4e
ITbPBOHAYAAHO, B KQ4€CTBOTO CY Ha OGAMIaLmu, TapaHTMpaT
buKcHpaH AOXOA, @ B CAy4ail Ha TNPeBpbLIAHE B aKLMM
rapaHTupaT IpOMeHAUB A0xoA (Bx. Tapia Hermida, A. J.,
»Obligaciones convertibles“, Diccionario de Derecho de
Sociedades (ed. Carmen Alonso Ledesma), Madrid, 2006,
p. 820 et seq.).




KOMUCHUA/VICITAHVA

B ABP>KaBUTE YAEHKM B MHTEPEC Ha ChAPYXK-
HULIUTE U TPETU ANIA, C LIEeA Te3U IrapaHIun
A CTaHAT paBHOCTONHU.

4. TexkcTBT Ha BTOPOTO U IETOTO CBOOpa-
XeHre oT AupexkTuBa 77/91 e cAeAHUAT:

»,KaTo MMa IpeABUA, Ue 32 AQ Ce TapaHTupa
MMHMMAaAHa PaBHOCTOJHA 3alllUTa Ha aKL[1O-
HepuTe U KPEAUTOpUTE Ha aKLMOHEPHUTE
ADYXECTBa, 0COO€HO 3HayeHue uMa Cbraacy-
BaHETO Ha HALJMOHAAHUTE Pa3nopeadH, CBbp-
3aHU C TAXHOTO y4YpeAsiBaHe U C MOAABpKa-
HETO, YBEAMYABAHETO VAU HAMAASBAHETO Ha
TeXHUA KalUTAA;

KaTo MMa MPEABUA, Y€ 3a LeAUTE Ha YAeH [44,
naparpad 2, 6yksa x) EO] e Hy)xHO 3aKoHUTE
Ha ABP)XaBUTE YAEHKY, CBbP3aHM C yBEAMYA-
BaHETO MAM HaMaAsIBAHETO Ha KallMTaAa, AQ
rapaHTMpaT CbOAIOAABAHETO M XapMOHM3MPA-
HETO Ha IIPMHLMITUTE Ha PaBHO TPETUpaHe Ha
aKLMIOHEPUTE C €AHAKBO IIOAOXKEHME M Ha
3alUTa Ha KPEAMTOPUTE, YMMUTO B3eMaHUs
IIPEAXOXKAAT PELIEHNETO 32 HAMaAsIBAHETO.

5. Yaen 29 or AupexTtusa 77/91 raacu:

»1. Koraro xamuraAsT ce yBeAuvaBa cpely
mapuyHa BHOCKa, aKuuuTe TpsiOBa A2 ObAaT
MpeAAOXKeHU 32 [mpedepeHLMaAHO 3aruc-
BaHe| Ha aKIMOHEPUTE TPOMOPLMOHAAHO Ha
Y4acTUeTO UM B KAlUTAAQ, TIPEACTABEHO OT
Beye MPUTEXABAHUTE OT TSAX aKLUU.

4. [TIpedepeHLMaAHOTO TIPABO] He MOXe Aa
ObA€ OrpaHMYEHO MAM OTMEHEHO OT YCTaBa
VAU yUpeAuTeAHUs akT. ToBa obaue MoXke Aa
ObAe CTOpEHO C pelleHre Ha 00IOTO
cbbOpaHne. PBKOBOAHMAT MAM YIIPaBUTEA-
HUAT OpraH TpsibBa Aa ObAe 3apBAKEH AQ
MpeACTaBU TIpes  CbOpaHMETO  MUCMEH
AOKAAA, KOWTO [TOCOYBA IIPUYMHUATE 38 Orpa-
HUYABAHETO MAM OTMsIHaTa Ha [mpedepeH-
LMAAHOTO TIPaBO] M 00OCHOBaBa MpPEAAOIKE-
HaTa emucroHHa ueHa. O6woTo crOpaHme
AEICTBA B CBHOTBETCTBUME C IPABUAATA 3a
KBOPYM M  MHO3MHCTBO,  YCTaHOBEHU
B uaeH 40. [...]

6. ITaparpadu or 1 A0 5 ce mpuaarat Kbm
eMUTMPAHETO Ha BCUYKM LIEHHM KHIDKA,
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KOUTO MOTAT A2 ObAAT NPEBPBILAHN B aKL[UU
MAM AQBaT MPABOTO AQ CE 3aIUIIAT aKL[UU, HO
He U KbM IMPeBPBIJAHETO HA Te3U LieHHU
KHIDKA VAU YIIPDOKHSIBAHETO HA IPABOTO HA
3amucBaHe.”

6. Yaen 42 ot AupexTuBa 77/91 raacu:

»32 LIEAUTE Ha BHBEKAAHETO HA HACTOSIIATA
AVIPEKT/BA 3aKOHUTE Ha ABP)KaBUTE YAEHKU
rapaHTMpaT PAaBHOTO TPETMPAaHE HA BCUYKU
aKLMIOHEPU C EAHaKBO MTOAOXeHUe.

b — Hayuonaano npaso

7. AvpextBa 77/91 e TpaHCIOHMpaHa
B MCIIAHCKOTO TpaBO € uAeHoBe 158, 159
u 293 or Kpaacku 3akoHOpaTeAeH AeKpeT
1564/1989 ot 22 pexemspu 1989 r. oTHOCHO
IIpYieMaHeTO Ha M3MeHeHMsI TeKCT Ha 3aKOHa
3a akuuoHepHure Apyxectsa (Ley de Socie-
dades Anénimas, HapuMyaH IIO-HAaTaTBK

»3AA).

8. Yaen 158, maparpad 1 ot 3AA npusHasa
npedepeHLMaAHOTO MPAaBO Ha 3alMCBaHe
B CAy4ail Ha yBeAMYaBaHe HA KallUTaAa Ha
aKLVIOHEPHUTE APY)XECTBA Upe3 M3AaBaHe Ha
HOBM aKLIUM:

1-10144

LIIpy  yBeAMyaBaHe Ha  APY)XeCTBEHMs
KaluUTaA 4Ype3 M3AABaHe HA HOBM aAKLUM,
00VMKHOBEHU VAV IPUBUAETMPOBAHY, HACTOSI-
IMTe aKLUMOHEpPM U TIPUTEXAaTeAUTe Ha
KOHBEPTMpPYeMM oODAWranum Moratr  Aa
VIP2XHST B IPEAOCTABEHMSI 32 Ta3! LiEA OT
YIPaBUTEAHUSI OPraH Ha APYXKECTBOTO CPOK,
KOITO He MOXKe Aa ObAe ITO-MaABK OT 15 AHM,
CYMTAHO OT yDAMKYBaHE Ha ChOOIIEHNETO 3a
MPEAAOKEHIMETO 3a 3aluCBaHe HAa HOBaTa
emucusi B Boletin Oficial del Registro
Mercantil [OduumaseH 6roaetux Ha Tpros-
CKMsI PETMCTBP] IIPU APY>KeCTBaTa, KOUTO Ce
KOTUpaT Ha OopcaTa, M OT €eAMH Mecel|
B OCTaHAAUTE CAy4Yau, IPABOTO CU AQ
3ammiar Opoyl aKkuuu, MPOIOPLIOHAAEH HA
HOMMHAAHATa CTOMHOCT Ha aKLMUTE, KOUTO
MPUTEXABAT, WAM — QaKO IPUTEXaBaT
KOHBEPTUPYEMM OOAMraumy — KOUTO Ouxa
[IPUTEXaBaAM, aKO B TO3M MOMEHT ca Ce
BB3MOA3BAAM OT BDB3MOXKHOCTTA Ad IU
MPeBbPHAT B aKLMN.”

9. Yaen 159 ot 3AA ypexxaa UBKAIOUBAHETO
Ha npedepeHIMaAHOTO MPaBo 10 YyAeH 158:

»1. AKO uHTepecuTe Ha APYXeCTBOTO IO
M3UCKBAT, TPU B3eMaHE Ha pelIleHue 3a
yBeAMYaBaHe Ha Kamnuraa ob1joro cropaHme
MOXe Aa 0AOOpM I'bAHATA UAM YaCTUYHA
OTMsiHA Ha mpedepeHLMaAHOTO MpaBO Ha
3amMcBaHe. 3a Aa HANpaBU TOBa, TO TPsiOBa
AQ crasBa pasmopeabure Ha uaeH 144 u pa
CACAM:

a) TIpeAAOXKEHMeTO 3a OTMsHA Ha mpede-
PEHLMAAHOTO TIpaBO Ha 3alMCBaHe
U BUABT Ha HOBaTa eMUCUA aKLUM AQ



b)

KOMUCHUA/VICITAHVA

ObAAT YIIOMEHATU B TOKAHATA 32 O6I0TO
cpOpanue;

KbM MOMEHTa Ha IIOKaHaTa 3a o06Io
cpOpaHMe Ha aKkuUMOHepuTe Aa ObAe
NpeAOCTaBEH IOCOYEHMST B 4YAeH 144,
maparpag 1, 6yKBa c) AOKAQA Ha yIpaBu-
TEAHUs OpraH, B KOITO OAPOOHO TpsibBa
A2 O6bAAT OOOCHOBAHM IMPEAAOKEHUETO
U BUABT Ha eMUCHATA aKLMU, C TIOCOYBaHe
Ha AMIIATA, 3a KOUTO Ca MpeAHasHAYeHU
aKLUUTEe, KAKTO U AOKAAA, U3TOTBEH Ha
OTTOBOPHOCT Ha YIPaBUTEAHUSI OPraH,
OT OAUTOP, ONPEAEAEH 32 Ta3U LeA OT
TBPrOBCKMSI PETUCTBP U pPasAUdYeH OT
OTTOBAPSILIVI 32 OAUTA HA CYETOBOAHUTE
OTYETM Ha ADY)XECTBOTO, OTHOCHO
pasyMHaTa CTOMHOCT Ha akLMMUTEe Ha
APY’KECTBOTO, OTHOCHO TeOpeTUYHATa
CTOVHOCT Ha mpedepeHMaAHOTO MIPaBO
Ha 3alMCBaHe, YMETO YIIPAKHSBAHE Ce
npepAara Aa Obpe OTMEHEHO, U OTHOCHO
pasyMHUSI XapaKTep Ha AQHHUTE OT
AOKAaA2 Ha YIIPaBUTEAHMS OPIaH;

HOMMHAAHATa CTOMHOCT Ha M3AABAHUTE
aKLVH, €BEHTYaAHO yBeAMv€eHa
C eMUCHOHHATA TIPEMUS], AQ CbOTBETCTBA
Ha pasyMHaTa CTOMHOCT CbOOPasHO
[TOCOYEHMsI B TOYKA b) mo-rope AOKAap
Ha oauropute. Koraro craBa BbIpoC 3a
APYXKeCTBO, KOETO Ce KOTupa Ha 6opcaTa,
MOA pasyMHa CTOMHOCT ce pasbupa
nasapHaTa CTOMHOCT, KOSITO CAEABA AQ
Ce U3YUCAU Bb3 OCHOBA HAa GOPCOBUS
KYPC, OCBEH aKO He € HaAMUlle USKAIO-
YeHMe, KOeTO CAeABa Aa Obae 06OCHO-
BaHO.

B cayuaii obaue Ha APYXKECTBa, KOUTO Ce
KOTMpaT Ha Oopcara, OT MOMEHTA, B KOWTO
00610TO CbOpaHMe HA aKLMOHEPUTE Pa3Ilo-
Aara C AOKA2AQ Ha YIIPABASIBALIMS OPTaH U C
MBUCKYeMUsI TI0 TOYKa b) mo-rope AokAaa Ha
OAUTOPa — AOKA8AM, KOUTO B TaKbB CAy4ail
TpsibBa Aa IMOCOYBAT HeTHaTa OaAaHCOBa
CTOMHOCT Ha aKuuure — obwWoTO ChbpaHue
MOYKe CBOOOAHO AQ OIIPEAEAM eMUCHOHHATa
LieHa Ha HOBUTE aKLMK, IIPU YCAOBIE Y€ € MO-
BHUCOKA OT HeTHaTa 06aAaHCOBA CTOMHOCT Ha
aKUus CbOOPa3HO AOKAAAA HA TO3U OAUTOP.
O6woTo cbOpaHue MOXe Aa OIMpPEAEAU
M caMo IpoueAypara 3a GUKCUpaHe Ha Tasu
LIeHa.

10. Yaen 293 ot 3AA ypexaa mnpedepeH-
LIMAAHOTO MPABO Ha 3amMCBaHe Ha OOAM-
rayuu, KOHBEPTUPYEMU B aKLMU:

»1. AKUVOHepMUTe Ha APY)XECTBOTO MMaT
npedepeHMaAHO MpPaBO Ha 3alMCBaHe Ha
KOHBEPTUPYEMUTE OOAUTALIUNL.

2. IlputexxaTeAuTe Ha IO-PAaHO M3AAAEHU
KOHBEPTUPYeMU OOAMTaLMM PA3MOAAraT CbC
CBIIOTO MPaBO, B MPEABUMAEHOTO OT IIPaBU-
AaTa 3a MpeBpblljaHe CbOTHOLIEHNE.

3. Yaen 158 oT HacTOALIMA 3aKOH Ce IIpUAara
3a npedepeHIMaAHOTO TPaBO Ha 3alicBaHe
Ha KOHBepTHUpyeMu obamranym.”
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III — AocpaebHa nporeaypa

11. C odpuimarHO yBEAOMUTEAHO THUCMO OT
15 mapt 2004 r. Komucusara oOpbina
BHMMAaHME HA MCIAHCKUTE BAACTU BDBPXY
HaAMYMETO Ha M3BECTHM HEChOTBETCTBUA
IIpY TPAaHCIOHMPaHeTO Ha AupexTusa 77/91
cbe 3AA.

12. B mucmenus cu orrosop or 10 mapr
2004 r. UCTIAHCKOTO IPAaBUTEACTBO OCIIOPBa
HAAMYMETO HAa KaKBOTO U AQ OMAO IPOTUBO-
peurie MeXAy BbIIPOCHMS 3aKOH U AMpeKTHBa
77/91.

13. Karo npeueHsiBa, ye TO311 OTTOBOP € He3a-
AoBoauTeAeH, Ha 5 AHyapu 2005 r. Komu-
cusATa M3Mpallja Ha MCHAHCKOTO IIPaBUTEA-
CTBO MOTMBMPAHO CTAaHOBMUILE, KATO MY OIIpe-
A€AsI ABYMeCEeUYEeH CPOK, B KOMTO AQ U3BbPIIU
HEOOXOAUMUTE MPOMEHM B HALMOHAAHOTO
3aKOHOAATEACTBO.

14. Caep ToBa Ha 4 mapTt 2005 r. MCITAHCKOTO
[paBUTEACTBO u3mpauma Ha Komwmcusita
IIMCMO, ChCTaBEHO OT MUHMCTEPCTBOTO Ha
MKOHOMMKATA U GUHAHCUTE, C KOETO OTKa3Ba
AQ M3ITbAHM MCKaHMsITa Ha Komucusira.
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15. Karo nmpuema, ye BHeCEHUTe OT MCIAH-
CKOTO TPaBUTEACTBO pa3siCHEHMs He ca
yaoBaeTBOpUTeAHM, KoMucusita pemasa Aa
NIpeAsBY HACTOSAIIMS UCK.

IV — IIpousBoacTBOTO IIpep Chaa U MCKa-
HUSITA HA CTPaAaHUTE

16. B nckoBaTa MOADa, MOCTBIIMAA B CEKpe-
tapuara Ha Cbpa Ha 4 asrycr 2006 r.,
Komucusita moan Cbaa:

— AQ YCTaHOBM, 4Ye KaTO He € TPAHCIIOHMU-
paso npaBuaHO Aupekrtua 77/91/EVIO
Ha CbBeta oT 13 AekemBpyu 1976 ropnHa
3a CbrAacyBaHe Ha rapaHLMUTeE, KOUTO Ce
M3UCKBAaT B Abp)KaBUTe YAEHKM 32
APy’XecTBaTa IO CMKCbAA Ha 4YAeH 58,
BTOpa aAMHes oT Aorosopa, 3a 3aluTa
Ha VHTepecuTe KaKTO Ha ChAPYKHULUTE,
TakKa M Ha TPeTU AMIIA II0 OTHOLIEHVe Ha
yupeAsBaHETO Ha aKLMOHEPHM ApYyXKe-
CTBa U TOAADP>KAHETO U UIBMEHEHMETO Ha
TEeXHMS KallMTaA C LieA Te3) rapaHLiuy A
CTaHaT PpaBHOCTOIHY, KpaactBo
Vcranusi He e U3IIBAHUAO 3aAbAKe-
HMSATA CU IO IIOCOYEHATa AMPEKTUBA,
U TO-CIIELIMAAHO TI0 CAEAHUTE YAEHOBE
OT HesL:



a)

6)

KOMUCHUA/VICITAHVA

yAeH 42, BbB Bpb3Ka C YAeH 29, mapa-
rpadm 1 m 4, Karo e AQAO IpaBoO Ha
00I[0TO ChOpaHUe Ha aKLMOHEepUTe
Ad 0AOOpsIBA M3AAQBAaHETO Ha HOBU
akuuu 6e3 mpedepeHIMasHO TIPaBO
Ha 3aIMCBaHe, Ha IieHa, MO-HUCKA OT
pasyMHaTa MM CTOVHOCT;

yAeH 29, maparpad 1, karo e mpeaoc-
TaBUAO TpedepeHLUaAHO MpPaBO Ha
3alMCBaHe Ha aKLUMU IIPYU yBeAuda-
BaHe Ha 3alMCAHUS KAMUTAA dpes3
MapUYHY BHOCKM HE CaMoO Ha aKLUO-
HEpUTe, HO U HA MPUTEKATEAUTE Ha
obAuraLyy, KOHBEPTUPYEeMU B aKLUy;

yaeH 29, maparpa¢ 6, BbB Bpb3Ka
cuaeH 29, maparpad 1, kaTo e mpeaoc-
TaBUAO TpedepeHIaAHO MpaBO Ha
3amMcBaHe Ha OOAUTaLyy, KOHBEPTHU-
pyeMu B aKLiMM, He CaMO Ha aKL[IOHe-
pUTe, HO M Ha IPUTEXKATEAUTE Ha
MPEAXOAHO M3BAAAEHUM  obAMranuy,
KOHBEPTMPYeMU B aKLiUM;

yaeH 29, maparpa¢ 6, BbB Bpb3Ka
c uaeH 29, maparpad 4, xato He
€ MPEABUAMAO 00OTO ChOpaHMe Ha
aKLVIOHEPDUTE Aa MOXe Aa B3eMe
pellleHVe 3a OTMsHA Ha mpedepeH-
LMAAHOTO IPAaBO Ha 3allCBaHe Ha
obAuratyy, KOHBEPTUPYEMU B aKLIMK,

— paocpau Kpaactso Vicnanus pa sanaatu
CbAEOHNTE Pa3HOCKMU.

17. KpaactBo Vcnanus moau Cpaa:

— Aa OTXBbpPAU UCKA,

— paocbpau Komucusita pa 3samaatu cbpe6-
HUTE Pa3HOCKMU.

18. Komucusita 1mopaBa MUCMeEHaTa CU
penavka Ha 4 pexemBpu 2006 r. Caep xato
CPOKBT MY € ITPOABAXEH, MCIIAHCKOTO MIPaBU-
TEACTBO IIOAABa NMMUCMEHATa CU AYIIAMKA Ha
6 despyapu 2007 .

19. C ompepeAeHue Ha MpeACeAaTeAs] Ha
Cppa or 18 sHyapu 2007 r. mo cmuaara Ha
yaeH 93, maparpadp 1 ot IlpouepypHus
npaBuAHUK OOeAMHEHO KpaACTBO Beauxo-
6puranus u CeBepHa VpaaHpus, Penybanka
IMToama u Permybanka OuHAQHAMA ca AOIYyC-
HaTU AQ BCTBIIAT B IMOAKDeNa Ha MCKaHUATA
Ha KpaactBo Mcmanua. Te mnpeacraBAT
MMCMeH!Y CTAaHOBUILA.
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20. CAeA KaTo HUTO eAHa OT CTpaHUTe He
MOMCKBa OTKPMBaHETO Ha YCTHa ¢pasa Ha
[IPOV3BOACTBOTO, M3rOTBSIHETO HA HACTOSI-
L[OTO 3aKAKOYEHME CTaBa Bb3MOKHO CAEA
obmoTto cpOpanue Ha Cbpa OT 29 ampua
2008 r.

V — IIpaBHU OCHOBaHUSA ¥ OCHOBHU
AOBOAY Ha CTPAHUTE

21. Komucusra nocousa o010 4eTUpy TBbP-
AeHuA 3a HapylweHus cpemy KpaacrBo
Vcnanus.

A — TIlo nwpBomo mBwpleHue 3a Hapy-
uieHue

22. C rppBOTO CU IPaBHO OcHOBaHue Komu-
CuAgma M0COYBa HapyllleH/e Ha MPYHLMIA Ha
paBHO TpeTHpaHe Ha AaKLUOHEpUTe IO
yaeH 42 oT AupektuBa 77/91, mopaau ToBa
Ye B CAyYall Ha yBeAMUaBaHe Ha KaIUTaAa pyu
M3KAIOYBaHE HA IpedepeHLIaAHOTO IPaBO
Ha 3amMcBaHe yaeH 159, maparpad 1, 6yksa c)
or 3AA T1o3BOAsIBA A2 Ce OIpeAeAU
€MMCHMOHHA 1ieHa Ha HOBUTE aKLMM, 3HAuM-
TEAHO IIO-HMCKa OT ITa3apHaTa UM CTOMHOCT.
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23. Tlo-cneunasno Komucusara nopueprasa,
4e mo cmaara Ha 4vaeH 159, maparpad 1,
6ykBa c) or 3AA o6moTo cbbpaHue Ha
aKLMOHepKUTe HAa KOTMpaHO Ha Oopcara
APY’KeCTBO MOJKE AQ pelll AQ U3AaAe aKLIMK
MpM BCAKAKBA LieHa, HO BCe MTaK CaMo aKo Ta3u
L[eHa e I0-BMCOKAa OT HeTHaTra 0OaAaHCOBa
croitHoct. Cnopep  Komucusara  obaue
HeTHaTa 0aAaHCOBA CTOMHOCT MOXKe Ad Obae
c 20 %, a popu u ¢ 80 % mo-HUCKA OT
rasapHaTra CTOMHOCT. B ToBa oOTHoOLIeHMe
Komucusita counm 3akoHopaTeAcTBaTa Ha
ADYTM ABP>KaBM YAEHKM, KOMTO paspellaBar
oIpeAeAsiHE HA eMUCHOHHA lieHa Ha HOBUTE
akuuu camo ¢ 5—10 % mo-Hucka OT mMasap-
HaTa LjeHa.

24. Ilopapu TOBa KoMmucusita crtura ao
M3BOAQ, 4e uaeH 159, maparpad 1, 6yksa c)
or 3AA Hapymasa uAeH 42 or AupeKTuBa
77/91, mopapu TOBa ye 1O Ce OTHACS AO
KOTMpaHUTe Ha OopcaTa APY>KecTBa, paspe-
IIaBa SIBHA AVMCKPVMMHALIVSL MEXKAY aKLyo-
Hepure, TNPUAOOMAM CBOUTE aKLMM IIO
rasapHa CTOMHOCT, M HOBUTE aKL[M'OHEPH, Ha
KOUTO ADPY)XXeCTBOTO AaBa BB3MOXKHOCT Ad
NPUAOOMAT aKUMU HA 1leHa, KOSITO € 3Ha4u-
TEAHO TO-HUCKA OT IMasapHara CTOMHOCT (1
CAEAOBATEAHO ,HE € pasyMHa“).

25. Ha mppBo wmsicto Kpaicmso Hcnanus
n3TbKkBa, de 3AA ompepeas ycAoBusL 3a
M3KAIOYBaHE Ha IpedepeHLaAHOTO IIPaBoO
Ha 3alMCBaHe, KOUTO B AEVICTBUTEAHOCT Ca
HO-CTPOI'M OT YCAOBMATA IO AMpeKTuBa
77/91. OT epHa cTpaHa, KaKTO IOAYEpTaBaT
u Penybauxa Ilorwa, ObeduneHomo Kpai-
cmso u Penybruka Qunranous, 3AA npea-
BIDKAQA MUHMMAAEH IIpar Ha eMMCUOHHATA
L[eHa, KOSTO MHpM BCUYKM IOAOXKEHMS He
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MOXeAa Aa Obae IO-HMCKA OT HeTHara
0araHCOBa CTOMHOCT Ha akumure. OT Apyra
cTpaHa, 3AA IpeABIKAAA U UBTOTBSHETO HA
AOKAQA OT HE3aBUCUMM OAUTOP 32€AHO
C AOKA3AQ Ha YIIPAaBUTEAHUS OPIaH Ha ApyKe-
CTBOTO.

26. KpaactBo Vcnanusa mopAbpka, de
mopapu ToBa Komucusita HempaBUMAHO CTUT-
HaAa AO M3BOAQ, 4ye uAeH 159, maparpad 1,
OykBa c), Bropa aauHesi oT 3AA 1Mo3BOAsIBAA
OIpeAeASTHETO Ha ,HEpasyMHO HUCKA LjeHa“
CIpSIMO Ta3apHaTa CTOMHOCT Ha BBIIPOCHUTE
akuym. Criopep KpaactBo Vcnmanusa Bcbiu-
HocT maparpad 1 ycTaHOBSIBaA €AVHCTBEHO
obopumara Ipe3yMIILus, Ye ,pasyMHara
CTOMHOCT® Ha aKkuUMsITa Ha KOTMpPaHO Ha
bopcara  APYXeCTBO  CbBOTBETCTBA  Ha
HEJHATa ,I1a3apHa CTOMHOCT . Bbrpexu ToBa
00110TO ChOpaHMe Ha AKLIIOHEPUTE MOXKEAO
AQ OTIpEAEAV eMUCHOHHA LjeHa, TO-HUCKA OT
»l1a3apHaTa CTOMHOCT, KOETO He MOCTaBSIAO
II0A CbMHEHME Pa3yMHUA VI XapaKTep, KOraTo
TOBa 611A0 0OOCHOBAHO PEABUA TIOCOYEHUTE
II0-TOPe AOKAQAN.

27. OcseH TOBa Kparcmso Vcnanus, Peny6-
ruka Tloawa wn O6eduHeHOMo Kpaicmso
M3THKBAT, Y€ AUCKDUMMHALVSL — MEXKAY
HACTOSIIUTE U MOTEHLMAAHUTE aKLMOHEpPH,
KOMUTO TIPUAOOMBAT YAEHCTBO B KOTMPAHO Ha
OopcaTa APY)XeCTBO CA€A YBeAMYaBaHe Ha
KanuTaAa, He OyAQ Bb3MOXKHA, IOPAAM TOBA
e Te3u ABe KaTeropuy akLMOHepy He OMAU
B CXOAHO moAokeHMe. Criopea TsIX MOpapu
OopcoBuTe KOTUPOBKM 1M (GAYKTyaLMKUTe Ha

(bOHAOBUST Ta3ap BCEKM AKLUMOHEDP MPUAO-
OMBaA aKUMUTE CU HA Pa3AMYHA LieHa B 3aBU-
CUMOCT OT Aarara Ha MNpuAoOMBaHe
U CbOTBETHUTE KOTHPOBKU. 3aToOBa OUAO
HOPMAAHO HSKOM aKLMOHEPU AQ Ca TPUAO-
OMAM AKLMUATE CU Ha [TO-HMUCKA VAU IT0-BUCOKA
OT €MMCMOHHATa CTOMHOCT LieHa.

28. OcseH ToBa KakTto Kpaircmso Vcnanus,
Taka u Penybiuka Ilorwa mopuepTaBar, ve
yaen 159, maparpad 1, OykBa c) or 3AA
UBUCKBA 0AOOpeHNe OT 0010TO ChOpaHue Ha
aKLMOHEPUTE, KATO B TOBA OTHOLIEHME TPsiO-
BaAO AQ Ce CIIa3BaT CBIINATE M3MCKBAHUA 3a
KBOPYM ¥ MHO3MHCTBO KaTO IIpY M3MeHeHe
Ha yCTaBa.

29. B pomrbpaHenne ObeduneHomo Kpaicmao
3aCThIIBA TE€32Ta, Y€ HE MOXKE AQ CTABa BBIIPOC
3a pasAMYHO TPeTUPaHe, ThI1 KaTO LjeHaTa Ha
aKuusATa 61Aa CAMO UKOHOMUYECKU EAEMEHT.
Criopea HEro AOpHM AQ Ce AOITYCHE, Y€ € HAAULIE
HEpPaBHO TPETUPAHE, TO MPU BCUYKU TIOAO-
XeHusi 6MAO OGOCHOBaHO OT (UHAHCOBUSL
UHTEpeC Ha APY’KECTBOTO OT YBEAUYABAHETO
Ha KalmuTaAa.

30. Penybaruxka QuHraHOus CcuuTa, 4Ye 3a
IpeLieHKaTa A3AM  CbIIeCTBYBa HEpPAaBHO
TpeTupaHe OMAO HEOOXOAMMO Aa Ce B3eMaT
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NIpEABUA BCUYKN 00CTOATEACTBA BbB Bpb3Ka
C 3AAQBAHETO HAa HOBU aKLIMN.

31. Penybauka Iloawa 3acTbIiBa Tes3ara, 4e
Bb3MOXXHOCTTA 34 M3AAaBaHe HAa HOBM aKLUMU
IIpM MO-HMCKA OT Na3apHaTa CTOMHOCT 1lieHa
He TPsIOBAaAO AQ Ce PasrA€XAa B CBETAMHATA
Ha NPMHLMIIA Ha paBHO TpeTMpaHe, a OT
rAeAHa TOYKA Ha IPMHLUIA, IO CHMAATa Ha
KOJTO OPraHuTe Ha APY>KECTBOTO TpsibBa Aa
AEJICTBAT B MHTEPEC Ha CAMOTO APYXeCTBO.

B — Ilo Bmopomo wmswvpleHue 3a Hapy-
uieHue

32. C BTOpOTO CM IpaBHO OCHOBaHue Komu-
cusma COYM HeUsIIbAHEHUEe Ha 4YAeH 29,
maparpa¢ 1 ot AupextuBa 77/91, mopapu
TOBa Ye B CAyYall Ha yBeAMYaBaHe Ha 3amy-
CaHMA KallMTaA C MApUYHM BHOCKM 4AeH 158,
maparpad 1 ot 3AA mpeaocrasst npedepeH-
LIMAAHO TIpAaBO Ha 3amMCBaHe Ha aKUKUM He
caMo Ha aKLMIOHEpUTe, HO U Ha IpUTeXxare-
aute Ha obAuraumy, KOHBEPTMPYEMU
B aKLUN.

33. Criopep, Hesi uaen 29, maparpadp 1 ot
[MOCOYEHaTa AUPEKTMBA W3UCKBA HOBUTE
aKLUK ,AQ OBAAT IPEAAOXKEHU 3a [ripedepeH-
LMAAHO  3amMcBaHe] Ha  aKLUOHEpUTe
IIPOIMTOPLIMOHAAHO Ha y4aCTHETO MM B KaIlu-
TaAa, MPEACTaBEHO OT Beue MPUTEXKaBaAHUTE
oT Tax akuuu®“. TBI Karo obAuranmure,
KOHBEPTUPYeMU B aKLMM, He ca 4acT OT
3amMCcaHMsI KAIIUTaA Ha APY’KeCTBOTO, Ipede-
PEHLIMAAHOTO IIPaBO Ha 3aMKCBaHe, KOETO
3AA nmnpepocTaBs Ha TNpPUTEXATEANUTE Ha
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ob6AUrauuM, KOHBEPTUPYEeMU B aKLUM, He
MO3BOASIBAAO HOBUM aKLMM AQ Ce TPEAAarar
Ha aKL[IOHEePUTe IPOIIOPLIMOHAAHO Ha TIPUTe-
»KaBaHOTO OT TAX y4acTUe B APYKECTBOTO.
IMopapan TOBa TakaBa pasmopepba Ouaa
B IPOTUBOPEYNE C IPECAEABAHATA OT AMpek-
TUBATA LieA AQ CE IPEMaXHE BCSIKaKbB PUCK OT
pasMuBaHe HA Y4YaCTUETO HAa ChIIECTBYBA-
IUTe aKUMOHEPU B KamuTaAd. TakaBa Msipka
He OuMAa UM HeoOXOAMMA 3a salUTaTa Ha
UHTEpPEeCUTe Ha IIPUTEXATEAUTE HA OOAU-
raiuu, KOHBEPTUPYEMU B aKLIUH.

34. Kparcmso Vcnanus 3acTbIBa Tesara, 4e
npeasaraHoto oT  Komucusita OykBaAHO
TBAKyBaHe Ha uAeH 29, maparpadp 1 ot
AvpextuBa 77/91 e B mpoTuBOpeune
C TeKCTa Ha caMara pasmnopepba, Tbil KaTo
CIIOpeA Hero aKLMNUTe Ce IpeAAarar ,ipede-
PEHLIMAAHO" Ha aKLIMOHEPUTE, KOeTO 0bade He
03HAYaBaAoO, 4e IO CMAATA Ha Tasu pasIo-
peaba Te TpsiOBa Aa ce IpepAarar ,camo” Ha
akyyoHepure. OcBeH ToBa AMpeKTyBaTa He
MpEABIDKAAAQ HUINO 32  obAMrauuure,
KOHBEPTUPYeMH B aKLIVIL.

35. O6parHo, Kpaicmso Vcnanus v Peny6-
Auka Tloawa ce TpOM3HACAT B IMOA3a Ha
TEAEOAOTMYHOTO THAKYBaHE Ha Tasu pasmo-
peaba, 3a Aa Cce ocMTypM 3allfUTa He CaMO Ha
NPUTEKATEAUTE HA OOAUraLMU, KOHBEPTU-
pyeMu B aKLjUM, HO U1 Ha TOTEHLMAAHIUTE HOBU
aKLMOHEPM Ha APYXKECTBOTO M Aa Ce
MOAABP)KA CTOMHOCTTA HA 3amaseHuTe 3a
Tax akuyu. ITo To3u HauuH ce u3bsArBasa
U BB3MOXKHOCTTA M3AATEASIT AQ YIIPAKHU
BAMSHME OTHOCHO (M3IOAHMS) MOMEHT 32
NpEeBpPbILaHE.
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36. Hakpas, Penybiuka Ilorwa nopyepTaBa
cpijo, ve AwmpextuBa 77/91 uma 3a ueA
M 3aliMTaTa Ha ,TPETU AMLA“, T.e. AULA,
KOUTO B OIIPEAEAEHU CAYYau MOXe Ad Ce
IIPUPABHAT Ha aKLMOHEPY, HAIpYMep IpUTe-
)KareAuTe Ha obAmMrauuy, KOHBEPTMPYEMU
B akumy. OCBeH TOBa LieATa Ha AMpeKTuBaTa
O6uaa aAa ce rapaHTupa CaMO MMHMMAAHO
paBHMIIe Ha 3alMTa, KaTo Abp)KaBUTE
YAEHKM  3ala3BaAll  BB3MOXKHOCTTA  AQ
[pMeMAaT I0-CTPOTM MEePKU 3a 3aLINTA.

B — Ilo mpemomo mswpoeHue 3a Hapy-
uleHue

37. Komucuama YyCTaHOBABA, 4Ye IIOpPaAu
ChUIUTE CHOOPKEHUSI KAaTO WUBAOXKEHUTE
B paMKUTe Ha BTOPOTO TBbPAEHME 3a Hapy-
meHre uAeH 293, maparpadp 2 ot 3AA
HapymaBa yAeH 29, maparpa¢u 1 u 6 or
AuvpextuBa 77/91, AOKOAKOTO MpPEAOCTaBs
npedepeHIMaAHO MpPaBO Ha 3aMMCBaHe Ha
obAMranuy, KOHBEPTUPYEMHU B aKLMU, He
caMoO Ha aKLMIOHepUTe, HO U Ha NpuTexare-
AUTE HA IIO-PaHO M3AAAEHM obauranuy,
KOHBEPTUPYeMU B aKLIMMU.

38. Kparcmso Hcnanus u  Penybiuka
ITloawa ce mo30BaBaT Ha Beue M3AOXKEHUTE
OT TSX AOBOAYM BBB BPb3Ka C BTOPOTO TBbP-
AeHle 3a HapyllleHue M TOAYepTaBaT, Ye HAMa

OCHOBaHMe 32 OYKBAAHO ThAKYBAHE Ha I10CO-
yeHaTa AMPEKTMBA KaTO HAlPaBEHOTO OT
Komucusra.

I' — Ilo uemswspmomo msopoeHue 3d Hapy-
uieHue

39. Komucuama Bb3pa3siBa Cpelly Hapy-
IIeHe Ha 4yAeH 29, maparpad 6 BbB Bpb3Ka
¢ uaeH 29, maparpad 4 or Aupexrusa 77/91,
Tbi1 KaTo 3AA He MpeABMKAAA Bb3MOXHOCT
00110TO CbOpaHKe Ha aKLMOHEPUTE Ad B3eMe
pelileHye 3a M3KAIOUYBaHe Ha IpedepeHLaA-
HOTO IpPaBO HA 3alMCBaHe Ha obAurayuy,
KOHBEpPTMpPYeMU B aKL[UU.

40. Ta mopuepTaBa, ye uAeH 293, maparpad 3
or 3AA A€NCTBUTEAHO ce I[0O30BaBa Ha
yaeH 158 ot 3AA, HO 13001110 He mperpalya
KbM uAeH 159 ot 3AA, KOWTO MMEHHO
YPEXAAA BB3MOXKHOCTTA 3a M3KAIOUBaHe Ha
npedepeHLIMaAHOTO IMPaBO HA 3alKCBaHe.
Criopep Hest AOpY Upe3 CUCTEMAaTUYHO ThAKY-
BaHE AQ MOJKE AQ CE U3KAIOUM IpedepeHnaA-
HOTO TIPaBO Ha aKLMOHEPUTE NPV 3aIMCBaHe
Ha OOAuWraLuy, KOHBEPTUPYEMM B aKLUM,
TOBA He IIPOMEHSIAO (aKTa, ye B HaCTosIaTa
cu pepakumsi yaeH 293 or 3AA mopakpaa
CbMHEHUSI U HECUTYPHOCT 3a OTAEAHNTE
aKLMIOHEPH, ITOPaAM KOETO He MOXKEAO A2 Ce
CUMTa, Y€ TPAHCIOHMPA NPaBUAHO AMpek-
TuBa 77/91, Hall-MaAKOTO IIOHEXe U30011[0 He
OMAO YCTAaHOBEHO, Y€ MCIIAHCKUTE HOPUC-
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AVIKLMM ~ AEVICTBUTEAHO  ILje  IpuAarar
ITOAOOHO CHCTEMATUYHO ThAKYBAHE.

41. Kparcmso Vcnanus couy, ye cUCTeMa-
TUYHOTO TbAKYBaHe Ha yAeH 293 or 3AA
BOAEAO AO EAVIH-€AMHCTBEH U3BOA, @ IMEHHO
4e 001[0TO CbOpaHye Ha aKLIOHEPUTE MOXKe
A2 UBKAIOUM TpedepeHLIMaAHOTO IpPaBO Ha
aKLJIOHEePUTEe HA 3alMCBaHE Ha OOAMraLuy,
KOHBEPTHUPYeMU B aKLUW, TbII KaTo BCSAKO
ADYro paspelieHne OMAO aOCOAIOTHO HEAO-
TUYHO.

42. Penybruka QuHAaHOUS TIOAUEPTaBa, 4e
LeAaTa Ha AwupextuBa 77/91 mpu BCUYKU
MOAOKEHMsI O1Aa AQ Ce OCUT'YPU MUHMMAaAHA
XapMOHM3aUMsI U 4e AOPM aKO OOIIO0TO
cbOpaHNe Ha aKLVOHEPUTE HE MOXEAO Ad
U3KAIOYM TIpedepeHLMAaAHOTO IIpaBO  Ha
aKLMOHepUTe Ha 3alMCBaHe Ha OOAMranui,
KOHBEPTUPYEMU B aKLUM, TOBA He OMAO
B npoTuBopeure ¢ Aupekrusa 77/91.

VI — IlpaBHu cro6pakeHus

A — Tlpedsapumerru berexku

43. Ao HacTOAIMS MOMEHT Ha COAMKaBa-
HETO Ha MaTePMAaAHOTO APY>XeCTBEHO IIPaBO
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Ha ADbp)XaBUTe YAEHKM Ca IIOCBeTeHM 13
AVIDEKTUBH U MPEAAOKEHUS 32 AUPEKTUBU *
Cpea 1s1x e u AupexTtusa 77/91, npuera Ha
13 apexemBpu 1976 r., KOSATO MO-CHELAAHO
€ HacoueHa KbM COAMKaBaHE HA 3aKOHOAA-
TEACTBATa Ha ABP>KaBUTE YAEHKM BbB BPb3Ka
C YYpeAsBaHETO Ha aKLVOHEPHUTE ApPYXKe-
CTBAa, & CBII0 U C BHACSHETO U IIOAABPYXKAaHETO
Ha MUHVMaAHUS UM KallMTaA, U3BECTHA Ollle
C HauUMEHOBaHMETO ,AMpEKTMBA OTHOCHO

«s

ABJVDKEHMETO HAa KAIIUTAAU °.

44. Yaen 29, maparpadp 1 or Aupekrma
77/91 3akpemBa Ha OOIJHOCTHO paBHUILE
npeepeHLMaAHOTO TIPABO HA aKIMOHEPUTE

4 — Ao MOMeHTa ca MpMeTU U Ca TPAHCIOHMPAHU BB BBTpPell-
HOTO MpaBO Ha ABPXKABUTE YAEHKM AECET AMPEKTMBM 32
XapMOHM3aLMs B 06AACTTa Ha APY>KECTBEHOTO TPaBO B TeCEH
cmucoa (Bx. Kindler, P., Miinchener Kommentar zum BGB, 4.
ed., 2006, vol. 11, pt. 33; Behrens, P., Handbuch des EU-
Wirtschaftsrechts, vol. 1, Miinchen, 2004, E. IIL, pt. 10, p. 10,
kakro u Trstenjak, V. et Kocbek, M., Evropsko pravo
gospodarskih druzb, Ljubljana, 2004, 31—50).

5 — OcHoBHOTO 3HaueHne Ha AupexTusa 77/91 ce cbcTOM B TOBA,
Ye Ha OGLIHOCTHO PaBHUILE 3aKPeNBa IPMHLMIA HAa OCHOBHMS
KallMTaA, XapaKTepeH 3a €BPOIMENCKOTO KOHTMHEHTAAHO
[paBo: TDHII KAaTO aKLUMOHEpUTe He OTTOBApAT AMYHO 32
3aABAXKEHMATA HA APYKECTBOTO, C OTA€A Ha 3aIMTATa Ha
KPEAMUTODUTE TO TPsI0Ba AA PAsIIOAAra C MUHUMAAEH KaIlUTAA,
KOJTO OCBEH TOBA AQ € TapaHTUPAH Ype3 CTPOTY MpaBuAa 3a
MOAABPXKAHETO Ha KamuTasa. CAeAOBaTeAHO AMpeKTuBaTa
OIpeAeAst He CAMO MMHMMAAHMS KallUTaA, HO €AHOBPEMEHHO
U TIpeAU BCUYKO MOAPOGHMTE MpPaBMAQ OTHOCHO MAPUYHUTE
Y HeTlapMYHUTE BHOCKY, IPUAOOMBAHETO HA COGCTBEHM aKLuM
Ha APY)XeCTBOTO, 00€3CHABAHETO Ha AKLMM U MPOMEHUTE
B KalMTaAd 4Ype3 YBEAUYABAHETO MAM HAaMAASBAHETO My.
\OKOAKOTO ypeXAa 1 HeITapUYHUTE BHOCKM U IIOAABPKAHETO
Ha TrapaHLVMOHHMS KaluTaA, AMpeKTMBaTa BIIDOYEM He
e HacoyeHa €aMO KbM 3alyuTara Ha Kpeauropute. Kakro
€ BUAHO OT BTOPOTO 1 TIETOTO CbOGPaKeHUe OT Hesl, B CAydast
CTaBa AyMa IIPeAM BCUYKO 32 3alLMTaTa Ha aKLmoHepure. Tasu
LieA ce 06CAYXXBA I10-CIELMAAHO OT PasIopeAGUTe OTHOCHO
y4acTueTo Ha oboTo chOpaHue B pellleHUsiTa BbB BPb3Ka
C KamuTaAa ¥ 3aAbAXKEHMSITA 32 MPEAOCTaBsiHE Ha MHOP-
Malysi B CAYYail Ha CEPMO3HM 3arybu, yCTAHOBSIBAHETO Ha
npedepeHLaAHO NPaBO HA 3aMMCBaHe B MOA32 HA AKL1OHe-
pUTe B CAyYall Ha yBeAMYaBaHe Ha KamiTaAa u KoAuuLupaHe
Ha [PUHLMIIA Ha PaBHO TpeTupaHe. B oomrbaHeHne Anpexrusa
77/91 ypexpaa OCHOBHU BBIIPOCH, CBbP3aHN C YIPEASBaHETO
Ha aKLMOHEPHOTO APYXKECTBO. B TOBa OTHOIIEHME cAepBa Aa
Ce M3THKHAT PasnopeAGUTe OTHOCHO MMHMMAAHUTE UBUCK-
BaHMS 32 CbABP)KAHIETO HA YCTaBa, YYPEAUTEAHNUs aKT UAM
CBOTBETHUSI OTAeAeH AOKyMeHT (Bx. Habersack, M., Euro-
pdisches Gesellschaftsrecht, 3. ed., Miinchen, 2006, 3—4, p. 129
et seq., u Lutter, M., Europdiisches Unternehmensrecht, 4. ed.,
Berlin, 1996, p. 109 et seq.).



KOMUCHUA/VICITAHVA

Ha 3alMCBaHe Ha aKLUU NPY yBeAUYaBaHe Ha
kannTasa. CaepBa obaue Aa ce HAIIOMHM, 4e
B HSAKOM ABP)KaBU YAEHKU IpedepeHLraA-
HOTO TpaBO Ha 3alliCBaHe Beye MMa ABATU
TPaAMLIMM, KOUTO AAQTUMPaT OT CpeAaTa Ha
XIX Bek®. B cpaBHMTEAHOTO IIpaBo e 001Io-
IIPUETO, Y€ TIPOM3XOABT Ha TOBA CYOEKTUBHO
IpaBo € B 3aKOHOAATeACTBOTO Ha ObeanHe-
HOTO KPAaACTBO, HO Ue cAep cpepaTa Ha XX Bek
TIOHE B eBPOTIeIICKMSA KOHTEKCT TO € IOBAVSHO
OT pa3BUTMETO HA IIPAaBHUTE CHUCTEMM Ha
Tepmanus, @panuus u Mtaans’. CbppaaHara
¢ AupextuBa 77/91 xapMoHM3auusA Ha
ADY’KECTBEHOTO IIpaBO Ha  AbpPXKaBUTe
YAEHKM BOAM AO HEOOXOAMMOCTTA APYIU
ADBP>KaBU YAEHKH, KOUTO AO TO3M MOMEHT He
MO3HaBaT B paMKWUTe Ha MpaBHUTE CU
CUCTeMM TOBa IpaBO, MAM IIOHE He My
IIpUAABAT  IIOBEAUTEAEH  XapakTep, Al
BbBEAAT  IOCOYEHOTO  MpedepeHLMaAHO
IpaBO Ha 3al/CBaHe, KOETO CUAHO AOIPU-
Hacs 3a pasImpOCTPAHEHMETO U YeAHaKBsSBa-
HeTO My U U3BbH IrpaHuuuTe Ha EBponernckus
CBIO3.

45. Tlpn yBeAmMyaBaHe Ha Kamurtaaa rnpede-
PEHLIMAAHOTO NPaBO HA 3aIMCBaHe IIPeAOC-
TaBsg Ha akuUMOHepa BB3MOXXHOCTTA AQ
pUAOOME YacT OT HOBUTE AaKLMM, KOSTO
CbOTBETCTBA Ha NMPUTEXKABAHUSI OT HEro A0
MOMEHTA ASIA OT KAaIlUTaAQ, ¥ IO TO3U HaYMH
My TI03BOASIBA AQ 3aMa3y MPOLIEHTA Ha ASIAO-

6 — 3a m3cAeaBaHe Ha Pa3BUTMETO Ha MpedepeHIMaAHOTO MPaBoO
Ha 3anmMcBaHe B TpaBHMA pep Ha lepmanmsa, Mraams,
Opanuyst, Bearns, ITopryraans, LBeitnapus 1 ObeanHeHOTO
KpaAacTBo BX. Vasquez Albert, D., ,El derecho de suscripcion
preferente en Europa“, Revista de derecho de sociedades, Ne 11
(1999), 79—131.

7 — Bx. Vasquez Albert, D., , El derecho de suscripcién preferente
en el Derecho Comunitario“, Revista de derecho mercantil,
Ne 230 (1998), p. 1693. B ToBa OTHOLIEHE FePMAHCKUAT 3aKOH
32 aKLMOHEPHNUTE APY)KeCTBA € OKa3aA BAMSIHIME KaKTO BbPXY
CTPYKTypara, Taka ¥ BbPXy HOPMATMBHOTO CbABP)KaHME HA
AvipextuBa 77/91, K0eTo Ch3AaBa M3BECTHY 3aTPYAHEHNS IIPU
TPAHCIIOHMPAHETO I1 OT ABP)KABUTE YACHKY, IIPHHAAASXKALIN
KbM IIPAaBHOTO CeMENICTBO Ha common law (Bx. Trstenjak, V.,
et Kocbek, M., op. cit, p. 34, u Schutte-Venstra, J. N.,
Harmonisatie van het kapitaalbeschermingsrecht in de EEG,
Apeldoorn, 1991, p. 16).

BOTO cu yyactue®. B Tosu cMucba Toit UMa
[PABOTO YYaCTUETO MYy B APY)KECTBEHUs
KalyTaA Ha aKLUMOHEPHOTO APYXeCTBO Ad
OCTaHe B CHUIOTO MPOLIEHTHO ChOTHOILIEHUE,
KakBOTO € OUAO y4aCTMETO My B OCHOBHUS
KarmraA. [To Tasu npuumHa npedepeHimaa-
HOTO TMpaBO IO TPAAULIMA Ce€ CYMTA 3a
eUKaCeH MeXaHM3bM 3a 3aIUTA HA OTAEA-
HUTE aKIMOHEPM M HA MMUHOPUTAPHUTE
aKUMOHEpK  Cpelyy  HeOAaromnpusATHUTE
MMOCAEAMLIY, KOUTO MOXe AAd TMPEAU3BUKA
MBAABAaHETO Ha HOBU aKLUMM [IPU YBEAMYaBa-
Hero Ha KanuTaaa. Cpea TsX ca 3arybara Ha
CBbP3aHU C KA4eCTBOTO AKLMOHED MpaBa OT
MKOHOMMUYECKO €CTECTBO (Hampumep Hama-
ASIBaHE HA TIPABOTO HAa AUBUAEHT) UAU OT
MOAUTUYECKO €CTeCTBO KATO MpPaBOTO Ha
ydacTve BbB B3€MAHETO Ha  pelleHus
(HanpuMep orpaHMYaBaHE Ha TMPAaBOTO Ha
raac), KakTo M Ha APYIM IpaBa, KOUTO HE ca
OT MKOHOMUYECKO eCTEeCTBO (KaTo MPaBOTO
Ha uHGbOpPMALMs, MPABOTO AAd Ce CBUKBA
001110TO ChOpaHMe Ha aKLoHepuTe) °.

8 — Bx. Natterer, J., Kapitalverinderung der Aktiengesellschaft,
Bezugsrecht der Aktiondre und sachlicher Grund, Bielefeld
2000, p. 8; Peifer, K.-N., op. cit.,, § 186 AktG, pt. 16; Lamy
Sociétés Commerciales (ed. Mestre, J. et Velardocchio, D.),
Rueil-Malmaison 2008, p. 1835. Bx. Peurenne ot 19 HoeMBpu
1996 1. mo aeao Siemens (C-42/95, Recueil, ctp. 1-6017,
TouKa 19), B K0eTo CBABT pasraexaad MpeAHa3HauYeHNEeTO Ha
nped)epeHLIMAAHOTO IIPABO, 4 MMEHHO AA e U30erHe HaMaAs-
BAHETO Ha MPOLEHTHOTO CBOTHOLIEHME Ha Y4YaCTUETO Ha
aKLMOHEPUTE B OCHOBHMS KAIlUTAA HA ADY)XeCTBOTO.

9 — Bx. B To3u cmucpa Grechenig, K., ,Discriminating Sharehol-
ders through the Exclusion of Pre-emption Rights?“, European
company and financial law review, vol. 4 (2007), Ne 4, p. 577.
Yanes Yanes, P., in: ,Derecho de suscripcién preferente®,
Diccionario de Derecho de Sociedades (ed. Alonso, C.,
Ledesma), Madrid, 2006, p. 511 et Davies, P., in: Gower and
Davies’ Principles of Modern Company Law, 7. ed., London,
2003, p. 631 et seq., moaueprasar, Ye npedepeHLaAHOTO
NpaBo Ha 3alyCBaHe M3MbAHsBA ABe (yHKumm. OT epHa
CTpaHa, TO TPsibBa AQ 3al{MTaBa AKLMIOHEPUTE OT PasMUBaHe
Ha MKOHOMMYECKMS UM ASIA B APY>KecTBOTO. OT Apyra CTpaHa,
TOBA MMPaBO TPsIOBa Ad I 3alMTaBa OT U3ryOBaHe Ha BAMSIHIME
Hap paboTure Ha ApyxecTBoTo. Pisani Massamormile, A., in:
»Aumento del capitale sociale’, Armonie e disarmonie nel
diritto comunitario delle societa di capitali, vol. 1, Milano,
2003, p. 714, pasrpanuyaBa ABe GYHKLMY Ha IpeepeHIaA-
HOTO IIPaBO Ha 3alMCBaHe — (QYHKUWMS BbB BPb3Ka C yIIpa-
BAEHMETO (IIPEABMA OTHOCUTEAHATA TEXKECT Ha IAACa Ha BCEKU
aKLMOHep NpM B3eMaHeTO HA pelueHus) U (yHKUMs BBB
BPb3Ka C MMYILECTBEHUTE OTHOLIEHNs (IIPEABMA NPABOTO HA
BCEKM aKL[IOHEP AQ y4acTBa B TeyaAbara).
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46. AupexktuBa 77/91 Bb3npuema Tesu
IIPaBHU CbOOPaXeHMsI, AOKOAKOTO rapaHTMpa
Cra3BaHeTO Ha IpaBaTa Ha aKLMOHepuTe U Ha
TPeTU AULIA B YACTHOCT IIPY YUPeAsSBaHETO Ha
ADPY’XXeCTBOTO, KaKTO M TIpU yBeAMYaBaHETO
VAV HaMaASBaHEeTO Ha KamuTaAa My. B cboT-
BETCTBUE C LieAUTe Ha 4YAeH 44, maparpad 2,
oykBa X) EO, KOITO € HeroBo IIPaBHO
OCHOBaHMe, TpedepeHIMAaAHOTO MpaBO Ha
3aIMCBaHe rapaHTVpa MUHUMAAHO PaBHUILE
Ha 3allMTa Ha aKLUMOHepUTe BBB BCUYKYU
ABPXXaBU YAEHKU '°.

B — AHaius Ha mBopleHusma 3a Hapy-
ueHus

1. Tlo mbpBOTO TBBPAEHME 32 HapyllleHNe

47. 1llo ce oTHACS AO paslpeAeAsiHETO Ha
TEXeCTTa 32 U3AaraHe Ha QaKTUTE U AOKA3-
BaHe, CAeABA Hall-HaIIpeA AQ Ce IPUITOMHY, e
B paMKuTe Ha WUCK 3a YCTaHOBSBaHE Ha
HeUsI'bAHEHME Ha 3aAbAJKEHMSI HAa OCHOBaHMe
yaeH 226 EO sapbaxenue Ha Komucusara e pa
AOKa)Ke€ HAAMYMETO Ha Heu3ITbAHEHME Ha
3aABAXKEHMSI 1O  OOLIHOCTHOTO  IIPaBo.
OcBeH TOBa Ts TpsiOBa Aa MPEACTaBU IPEA
CbAa HEOOXOAMMUTE AOKa3aTEACTBA, Bb3

10 — Bx. Pemenne ot 30 mait 1991 r. o peao Karella u Karellas
(C-19/90 u C-20/90, Recueil, crp. 1-2691, Touku 25 u 30)
u Pemrennte ot 24 Mapt 1992 r. o aeao Syndesmos Melon tis
Eleftheras Evangelikis Ekklissias u Ap. (C-381/89, Recueil,
crp. 1-2111, Touxu 27 u 32).
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OCHOBa Ha KOUTO IOCAEAHUST Aa MPOBEpU
AAAM € HaAule HEUSIIbAHEHNE HA 3aADbA-
xeHusi, 6es Kommcusita pa Moxe aAa ce
OCHOBaBa Ha KAaKBaTO U Aa OuUAO
npesymmuus . Ot cBosi cTpaHa Abp)KaBaTa
YAEHKA, KOSITO € OTBETHUK, TPsIOBa MOAPOOHO
U IO CBIIECTBO AQ OCIIOPU IPEACTABEHUTE
AQHHU M TPOMUSTUYAIUTE OT TSAX IMOCAe-
AL 2,

48. C mppBOTO CM IpaBHO ocHoBaHue Komu-
CUsITa TBbPAM HapyllleHMe Ha NPUHLMIA Ha
PaBHO TpeTMpaHe Ha aKLMOHepUTe, ypeAeH
B yAeH 42 BbB Bpb3Ka ¢ 4aeH 29, naparpadu 1
n 4 ot Aupekrusa 77/91. Komucusita cuuta,
4Ye IIOCOYEHUTE PA3MOpeAdM He ca UBITbA-
HEeHM, AOKOAKOTO B uAeH 159, maparpad 1,
6ykBa ¢) or 3AA CIIOPHOTO HALMOHAAHO
3aKOHOAQTEACTBO IIO3BOASIBA B CAy4Yall Ha
yBeAMYaBaHe Ha KalMTaAa IIPU M3KAIOUBaHe
Ha npedepeHLMaAHOTO NIPaBoO Ha 3alucBaHe
A ce ONpeAeAM eMUCHOHHA 1leHa Ha HOBUTe
aKLMM, KOSATO € TMO-HMCKAa OT MasapHaTa MM
CTOVHOCT.

49. Yaen 159, maparpad 1, 6yksa c) ot 3AA
OIIPEAEAST HSKOU YCAOBUS 32 USKAIOYBAHE Ha
npedepeHLMaAHOTO TMpaBO Ha 3alMCBAHe.
CpraacHo Tasu pasnopeaba LieHaTa Ha M3Aa-
BaHUTE aKUUM TpsOBa Aa OTroBapsi Ha
»pasyMHaTa CTOMHOCT, MpPOM3TUYAIA OT

11 — Bx. Pemenne ot 12 mait 2005 r. no aeao Komucust/Bearus
(C-287/03, Recueil, crp. 1-3761, Touxa 27), Pemenne ot
14 anmpua 2005 r. mo aeao Kommcust/Tepmanns (C-341/02,
Recuell, crp. I-2733, Touka 35), Peutenye or 29 mait 2001 r. o
aero Kommenst/Uraanss (C-263/99, Recueil, ctp. 1-4195,
Touka 27), Pewenue ot 8 mapr 2001 r. mo peao Komucwusi/
Tepmanust (C-68/99, Recueil, crp. 1-1865, Touka 38),
Pemenne or 23 oxromepu 1997 r. mo aeao Kommcusa/
Opantmst (C-159/94, Recueil, crp. 1-5815, Touka 102)
u Pemenne ot 25 mair 1982 r. mo aeao Kommcusa/Huaep-
AaHAMs (96/81, Recueil, cp. 1791, Touxa 6).

12 — Bx. Pemenne or 22 cenremspu 1988 r. nmo peao Komucus/
I'spuust (272/86, Recueil, ctp. 4875, Touka 21).
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AOKAAAQ Ha YIPABUTEAHUMsI OpraH IIo
yaeH 159, maparpad 1, 6yksa b) or 3AA. 3a
APYXXeCTBaTa, KOUTO Ce KOTMpAT Ha bopcaTa,
[0 TIPUHLMII CAEABA AQ Ce B3eMe IPEeABUA
OopcoBara CTOIHOCT, OCBEH aKo He € 000CHO-
BaHO Aa Ce B3eMe II0A BHUMaHMUe Apyra
CTOVIHOCT.

50. Kakto obaye otbeassBa Komucusra,
yaeH 159, maparpad 1, bykea c), BTOpa
aauHes: oT 3AA mpeABMKAQ BOKHO U3KAIO-
YeHME [0 OTHOIIEHUEe HAa KOTUPAHUTE Ha
bopcata  ApY)KecTBa, CBrAaCHO  KOETO
00110TO ChOpaHMe Ha aKLMOHEPUTE MOXKE AQ
B3eMe pellleHMe Aa WU3AAA€ aKUuM IIpu
KaKBaTo U AQ OMAO LjeHa, IIPU ITOAOKEHME Y€
TsI HAABMIIIaBa HETHaTa 6aAaHCOBA CTOMHOCT
Ha akuusa. B ToBa orHoumenue Komwmcusita
IIOAUEPTaBa, Y€ CTOMHOCTTa Ha aKLusATa
MOXe Aa ObAe 3HAYUTEAHO TIIO-HUCKA OT
6opcoBaTa CTOMHOCT, 32 KOATO camuAT 3AA
IpeAlioAara, 4ye OTroBapsi Ha I[asapHara
CTOVHOCT, & CAEAOBAaTEAHO U Ha ,padyMHara
cromHoct” Ha akyusaTa. Ot ToBa Komucusara
[IpaBU U3BOA, e [0 TO3M HAUMH UCITAHCKUSIT
3aKOHOAATEA M3PUYHO IIPEAOCTaBs Ha
00moTO ChOpaHMEe HA aKLMOHEPUTE MPaBO
[0 CBOSI TMpeLieHKa Aa 0A0OpM pelneHue 3a
M3AaBaHe Ha HOBU aKLMU, C KOETO C€ OTMEHsI
npedepeHLIMaAHOTO TPABO Ha 3amKCBaHe,
KaTo HOBUTE aKLUMU Ce NpepAaraT Ha lieHa
1I0A Ta3apHaTa CTOMHOCT, T.e. IIOA CTOM-
HOCTTa, KOSTO CaMUSIT MCIAHCKU 3aKOHO-
AQTeA OIpeAeAsi KaTo ,padyMHa”.

51. B rasu pasnopepba Komucusita oTkpusa
SIBHA AMCKPMMMHALMS Ha aKUJMOHepuTe,
KOUTO ca TPUAOOMAM aKUuMuUTe CU Ha

MasapHa LjeHa, CIPsSIMO HOBUTE aKLOHEpY,
MIPUAOOMAM aKLIMUTE CU ITOA TTa3apHaTa CTOI-
Hoct. Cropep Hesl IWbPBUTE MPEThPILSIBAT
HEOAAroNpuUsITHY ~ UKOHOMUYECKM  IOCAE-
AVILIM, AOKOAKOTO TPsiOBa AQ TIpMEMAT HaMa-
ASIBAHETO VAU PasMMBAHETO HA CTOMHOCTTA
Ha CBOUTE KLU IIOPaAY IIPEAOCTABEHOTO Ha
HOBUTE aKLIOHEPY ,HaMaAeHMe".

52. Ha Te3u apoBopu Ha Komwucusita obaue
MOXE Aa Ce OTTOBOPHU, Ye KOAKOTO U CIIOpHA
HA MPbB MTOTAEA AQ U3TAEKAA TIOPaAU ChOO-
POKEHMST 3a 3amuUTa Ha aKUuoHepure 3,
pasmopepbara Ha uaeH 159, maparpad 1,
OykBa c), BTopa aauHess oT 3AA He e B
MpOTUBOpeYNe C pasmopeabure Ha Aupex-
TuBa 77/91.

53. KakTo 1moco4ux BbB BCTBIIMTEAHATA YaCT,
neAta Ha AupektuBa 77/91 e pAa ce rapaHTUpa
€AMHCTBEHO MVHVMAaAHO PaBHUILE Ha 3A1{UTa
Ha aKkLoHepuTe B usiaata O6uHocT. OT epHa
CTpaHa, TOBa MPOM3TMYA OT HOPMAaTHUBHATa
¢GbopMyAMpPOBKa Ha MPABHOTO VI OCHOBAHMUE,
a OT Apyra CTpaHa — OT BTOPOTO CbOOpa-
JKeHMe OT AVpeKTHBaTa, CbIAACHO KOETO ,32

13 — Grechenig, K., in: Spanisches Aktien- und GmbH-Recht —
Das einstufige Verwalt ystem in Beziehung zur Haup-
tversammlung und zu Gesellschafterrechen, Wien, 2005,
p. 136, AeitcTBuTeAHO OmmcBa pasmopepbara Ha yaeH 159,
maparpa¢ 1, 6yksa c), Bropa aauHesi or 3A/ Karo CriopHa
nopaau cbobpaXkeHNsl 3a 3alUUTa HA aKLMOHEPUTE, KaTo
B TO3U CMMCbA [IOCOYBA HACTOSILIOTO IPOM3BOACTBO CpelLy
KpaacTBo Vicnanust 3a ycTaHOBsSIBaHe Ha HEM3ITbAHEHNE Ha
3aABAXKEHMST OT ABD)KaBa YAEHKA, HO BBIIPEKM TOBA He
npueMa, Ye € HaAULie AUCKPUMMHALMOHHO TPETMpaHe Ha
aKLMOHepUTe.
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AQ Ce rapaHTMpa MUHMMAaAHA PaBHOCTOIHA
3amyTa Ha akumoHepure [...] Ha ApyxecTBal-
Ta], 0COOEHO 3HAaYeHMe MMa CbIAACYBaHETO
HA HALMOHAAHUTE pasnopeAdU, CBbpP3aHU
¢ [...] yBeanuaBanero [...] Ha TexHus
KanuTaA“ 4,

54. OcBeH TOBa CAeABa Aa ce 0TOeAexy, ue
AupextuBa 77/91 He cbpbBpKAa HUTO €AHA
pasnopeaba, KOsITO AQ BbBEXXAA 3aAbAXKEHNUE
3a M3AaBaHe HAa HOBU aKLUU Ha ,lA3apHa
LleHa“, HUTO ITbK Ha ,pasyMHa LieHa“. 3Haye-
HMETO Ha TOBA OOCTOSTEACTBO € Olle II0-
TOASIMO, KaTO Ce IMa IIPEABHA, Y€ AVpeKTuBa
77/91 cbpABpXKa MHOTO MOAPOOHM IMpaBUAQ
OTHOCHO YCTaBUTe Ha aKLIIOHEPHUTE ApYKe-
cTBa.

55. Kato eAmMHCTBeHa pasmnopepba OT moco-
YyeHaTa AMPEKTMBA, KOSITO MMa OTHOILEHUe
KbM €MMCHOHHATA LieHa Ha aKLUUTe U B TO3U
CMUCDBA AO M3BECTHA CTeIleH € peAeBaHTHa
B HACTOAIMA CAy4Yall, MOXe Ad ce LUTUpa
YAeH 8, IO CuAaTa Ha KOUTO ,[a]kuuure He
MOraT AQ Ce eMUTMPAT Ha LieHa, IT0-HUCKA OT
HOMMHAAHATA MM CTOMHOCT, @ KOraTo HAMAaT
HOMMHAAHa CTOMHOCT, OT CYeTOBOAHATa UM
cToMHOCT". 3a CMeTKa Ha TOBa, KAKTO OCHO-

14 — Vésquez Albert, D. op. cit, p. 1714 noaueprasa, ue 1o
MPMHLMIT TIPAaBHUTE CHCTEMM Ha AbP)KaBUTE YAEHKM IIPEA-
BIDKAQT TO-CTPOTM IPaBMAQ, OTKOAKOTO OOL[HOCTHOTO
npaBo. Cropea TO3M aBTOP AOKOAKOTO MPEABIDKAA MVHM-
MaAHM M3MCKBaHN 32 3aIUTa, AupexTusa 77/91 paspemasa
ADD)KABUTE YAEHKM AQ IIpUEMAT MO-CTPOIM IIPABUAQ.
Natterer, J., ,Bezugsrechtssausschluss und zweite gesellsc-
haftsrechtliche Richtlinie*, Zeitschrift fiir Wirtschaftsrecht,
1995, p. 1483, cbwo cunta, ye AupekTnBa 77/91 BbBEXAA
MVHMMAaAHY UBMCKBAHWS 3a 3aLIUTA, KATO B TOBA OTHOLIEHVE
Ce [030BaBa Ha BTOPO ChOOPaXXeHNE OT Hesl.
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BaTeAHO 0TbeAs13Ba OOeAVHEHOTO KPaACTRBO,
AvpekTBaTa He CBABPXKA pasmnopeabu
OTHOCHO 1ieHaTa, Ha KOATO MOTaT Aa ce
MpeAAaraT HOBUTE aKLMU MPU YBEAUYABaAHE
Ha KallMTaAQ.

56. EAVHCTBEHOTO, KO€TO IpOM3THYa OT
yAeH 29, maparpad 4 ot Aupekrusa 77/91, e,
e yIPaBUTEAHUAT VAU PBKOBOAHVSIT OpraH
€ AADXKEH B MUCMEHUsT AOKAAA AO OOLIOTO
CchOpaHMe Ha aKLUOHEpUTE Aa ,000CHOB[e]
NPEAAOXKEHATA EMUCMOHHA leHa“. B To3u
CMUCBA dAeH 29, maparpad 4 or AupexruBa
77/91 3amasBa OKOHYAaTEAHOTO pellleHue
OTHOCHO IIOAAEXAlllaTa Ha OIpeAeAsHe
eMUICHOHHA 1leHa 3a 00LIOTO CbOpaHue Ha
aKumoHepute *, 6e3 Aa yCTaHOBsiBA Apyru
M3UCKBAHMUS.

57. OcBeH TOBa C peABUAEHaTa B YAeH 159,
naparpad 1, 6yksa c), Bropa aanHest ot 3AA
pasmopepba He ce YCTaHOBsIBA AMCKPUMMU-
HauMs Ha akumMoHepure. HopmaTupHara
¢bopMyAMpOBKa Ha MpPMHLUMIA HAa PaBHO
TpeTupaHe o 4yAeH 42 ot Aupexrusa 77/91
CPOTBETCTBA Ha 3a0paHa Ha AMCKPMMMHA-
LMATA, KOSTO CBIrAACHO ITOCTOSIHHATA IIpakK-
TrKa Ha Cbaa M3MCKBA AQ He Ce TpeTupaT 1o
pasAMYeH HauMH CXOAHM ITIOAOXKEHMS U AQ He
ce TpeTUpaT eAHAKBO PAa3AMYHU MOAOXEHNS,

15 — Tlo cuaata Ha yaeH 25, maparpad 1 or Ampexrusa 77/91
06110T0 ChOpaHIe Ha AKLMOHEPKTE B3eMa PelleHe 3a BCIKO
yBeAMuaBaHe Ha KalMuTaAa.
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OCBEH aKO TaKOBa TPETUPaHe He € 00EKTUBHO
0060CcHOBaHO ',

58. Komucusita mopAbpka, uye uyaeH 159,
maparpad 1, 6yksa c), BTopa aanHes: oT 3AA
He TrapaHTVpa paBHO TpeTMpaHe Ha Cblile-
CTByBalljUTe CIpsAMO HoBuTe akumoHepu. C
ADYTM AYMM, B HACTOSIIUA CAy4ail TS
OUEBUAHO TBBPAM, Y€ €AHAKBU ITOAOKEHMS
ce TpeTupar Mo pasAuyeH HauuH. CaepBa
obaye Aa ce OTOEAEXY, Y€ CaMO MIPUBUAHO V7
KomucusTa usBexxpa IbpBOTO CU TBBPAEHUE
3a HapylleHue OT TBbPASIHO HEPaBHO TPETU-
paHe, KaTO B OCHOBHAaTa CU 4YacCT AOBOAUTE
VI TTOUMBAT HAa M3AOKEHME HA TOTEHLMAAHO
HEeOAAroNnpUsITHA UKOHOMUYECKH ITOCAEAMULIN
3a aKLIMIOHEepUTe OT U3AABaHETO Ha aKLIUY IO
masapHaTa CTOVHOCT '®. B ToBa oTHomeHue
obaye TS HMUTO IIOCOYBA, HUTO AOKa3Ba
AOKOAKO CBIIIeCTBYBAITe ¥ HOBUTE aKL1O-
HepU ca B €AHO U CBbIo NoAoKeHMe. ToBa
e ollle I0-Ba)XHO, TbhM KaTo 4YAaeH 42 orT
AupextuBa 77/91 u3uCKBa 3aKOHOAATEA-
CTBaTa Ha AbP)KaBUTe YAEHKU AA TapaHTUpaT
PaBHO TpeTMUpaHe Ha aKLMOHepuTe, CTUTA Te
Aa ca ,C eAHaKBO IoAoXeHue". B To3u cMucba
ollle TYK Ce YyCTAHOBSIBA AMIICATA Ha 3aABAOO-
YeHO pasrAeXxaaHe oT cTpaHa Ha Komucusita
Ha HaAM4MeTO Ha IIbPBOTO YCAOBME 32 PaBHO

16 — Bx. Pemenne ot 27 mapt 1980 . mo aeao Salumi u ap. (66/79,
127/79 n 128/79, Recueil, ctp. 1237, Touka 14), PeweHne ot
20 centemspu 1988 r. mo peao Vicmanms/Coeer (203/86,
Recueil, crp. 4563, Touka 25), Pemenne or 17 anpua 1997 r.
mo pAeao EARL de Kerlast (C-15/95, Recueil, crp. 1-1961,
Touka 35), Pemrenne ot 13 ampua 2000 r. mo aeao Karlsson
n Ap. (C-292/97, Recuell, ctp. I-2737, Touka 39), Pemenne ot
6 mapr 2003 r. mo peao Niemann (C-14/01, Recueil,
crp. 1-2279, Touka 49) u Pewenve ot 22 1oHu 2006 r. no
aeno Bearnst u Forum 187/Komucus (C-182/03 u C-217/03,
Recueil, ctp. 1-5479, Touxa 170).

17 — Bxx. mucmeHara 3ammra, To4Ka 34.

18 — Bx. uckoBara MoAGa, Touka 23 U MUCMEHaTa 3allUTa,
Touku 10 u 22.

TpetupaHe . ToBa OCHOBaTEAHO Ce KPUTU-
KyBa KaKTO OT MCIIAHCKOTO IIPaBUTEACTBO,
TaKa U OT IPaBUTEACTBOTO Ha OOeAMHEHOTO
KPaACTBO.

59. CaepoBateaHo Komucusra ns3obio He
AOKa3Ba, ye MPUHLMITHT Ha PaBHO TPETHUpaHe
no 4yaeH 42 or Aupextusa 77/91 Hammpa
NpUAOKeHMe B cAydas. CaMo KpUTMKaTa Ha
pasnopeapba OT HALMOHAAHOTO TPABO, KOSTO
€BEHTYaAHO MOXKEe AQ Ce OKaXe Hebaaro-
TpUSITHA OT MKOHOMMYecKa rAeAHa TOYKa —
KoeTo BpoueM KoMucusita cbliio He yCTaHO-
BsIBa C TIOMOIITA Ha KOHKPETHU AOKa3aTeA-
CTBa — He O MOTAa AQ 3aMeCTU U3AAaraHeTo
Ha (aKTH, CbOTBETHO Ha AOKA3aTEACTBA 32
HAAMYMETO Ha HeOoOOCHOBAHO pPa3AMYHO
TpeTVpaHe Ha CXOAHU IOAOXeHMs. B To3u
cmucba  Komucusita He e ycTraHOBUMAA
dakTuTe, TEXECTTAa 3a YMETO AOKa3BaHe
1apa BbpXYy Hesl.

60. HesaBucumMo oOT TOBa ce IIOCTaBs
Y BBIIPOCHT AQAY ITOPAAV TBBPAE HesicHaTa 2

19 — Cmnopea Rosi, M., in: Calliess/Ruffert, eds., Kommentar zu
EUV/EGYV, 3. ed., 2007, ,Art. 20 Grundrechtecharta®, pt. 19,
P. 2629, paBHOTO TpeTHUpaHe Ce YCTAHOBsBA Ype3 NMpoBepKa
Ha ABa 1AM TPy eTamna. CIIopeA Hero Ha I'bpBUsi eTan TpsibBa
AQ Ce TMPOBEPU AAAM CBILECTBYBA Pa3AMYHO TPETHPaHe Ha
CXOAHU TIOAOXKEHNsI (MAM €AHAKBO TPeTMpPaHe Ha PasAMuHMI
noaoxeHust). EABa Ha BTOpUsl eTaln CAeABa AQ Ce NPOBEpU
AQAU Pa3AMYHOTO (MAV €AHAaKBOTO) TPETMpPaHe MOXe €BeH-
TyaAHO A2 6bAe 060cHOBaHO. [Tpy HY)KAQ MO3KE AQ CE OKaXKe
HEeOBXOAMMO Aa Ce IPOBEPY TPOIOPLIMOHAAHOCTTA.

20 — Grechenig, K., op. cit. (Geaexka nop AuHusi 9), p. 581,
M3Ka3Ba ChKaAeHMe OTHOCHO HesICHATa HOpMaTUBHA popMy-
AMPOBKAa Ha KAay3aTa 3a paBeHCTBO MO 4YAeH 42 or
AwvpextuBa 77/91. Hefermehl, W., et Bungeroth, E., in:
Aktiengesetz, vol. 1, Miinchen 1984, § 53a, pt. 13, p. 14,
KPUTKKYBaT oOTeKaeMusi XapaKkTep Ha Tasu pasnopeaba. [To
OTHOLUEHMe HA AOTMKAaTa Ha Tasu Kaaysa Grundmann, S.,
Europdisches Gesellschaftsrecht, Heidelberg 2004, pt. 325,
p. 146, couu, 4e NPUHLMITBT HA PABHO TPETUPaHe AEVICTBU-
TEAHO Ce IIPMAAra Haii-Beye [0 BbIIPOCH OTHOCHO KallUTaAa,
HO e popmyAupaH o6ujo. ETo 3a10 ce HaAaraAo KOHKpeTu-
3MPaHETO My 4pe3 0COGEHM NpaBMAa.
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cu HopMaTuBHa (GOpPMYAMPOBKa KAaysaTa 3a
paBeHCTBO 1O 4AeH 42 ot AupexkTusa 77/91
MOXe AQ Ce NPUAOXKM B TOAKOBA 0COOEH
CAyuYail KaTo OTIPEAEASTHETO Ha €eMVCHOHHATA
LleHa Ha HOBM aKLMM IIpY yBeAMdYaBaHe Ha
KaIlluTaAa.

61. KpM TOBa Ce mpnbaBst 006CTOATEACTBOTO,
Ye criopep MpeoOAAAaBaIOTO MHEHME TIPUH-
LUITBT HA PABHO TPETUPaHe Ha AKLVIOHEPUTE,
MPU3HAT B NPABHUTE CUCTEMU HA HSIKOAKO
AbpkaBu — vaeHKu Ha OOIIHOCTTA, He ce
TBAKYBA B CMMUCBA Ha 3aABAKEHME ADYKe-
CTBOTO AQ TPETUPA IO EAHAK'DB HAYMH aKL1O-
HEPUTE, a TI0-CKOPO B CMUCDA, Y€ HEPABHOTO
TpeTupaHe TPsIOBa AQ € ODEKTUMBHO U AOCTa-
ThYHO 000cHOBaHO 2. 1leaTa Ha Komucusra
AQ He AOIyCHe OIPEAEASHETO Ha LieHa Ha
HOBUTE aKLUU ITOA LieHaTa Ha MPUAOOMBaHE
HA aKLMUTE Ha ChLIECTBYBAIIUTE aKIOHEPU
B KpallHa CMeTKa BOAU AO CTPUKTHO TPAHC-
[TOHMPAHe Ha IPUHLIUIIA HA PAaBHO TPETUPAHe,
KOETO — KAKTO BUASIXME — He CaMo He ce

21 — Tlo oTHOLIEHNE Ha TEKCTA Ha YAeH 53a OT repMaHCKMsl 3aKOH
3a aKimoHepHuTe Apyxectsa (,unter gleichen Vorausset-
zungen®), ¢ KoiTo 4AeH 42 ot AupektuBa 77/91 e TpaHc-
MOHMPaH B repMaHcKoTo mpaso, Hefermehl, W., et Bunge-
roth, E.. op. cit. (6eaexxka mop anxust 20) § 53a, pt. 13—14,
p. 14, mopueprasar, 4e Tasu pasnopepba AOIyCKa CAy4au Ha
060cHOBaHO pasrpaHuyaBaHe. CrOpep Te3u aBTOPU TOBA
MO3BOASIBAAO AQ Ce U30erHe OTAAA€YEHA OT AEMCTBUTEA-
HOCTTa IIPABOAMHENHOCT IPY TIPMAAraHeTO Ha MPUHLMIIA HA
paBHO TperupaHe. ETO 3auio aBTOpMTE TBAKYBaT TOBA
MpaBUAO KaTo 3abpaHa 3a MPOM3BOA. BX. B ChLMS CMUCHA
n Grundmann, S., op. cit. (Geaexka moa ausust 20), pt. 325,
p. 146; Bujalka, E., Der Schutz von Minderheitsaktiondren bei
Umstrukturierungen im deutschen und slowakischen Aktien-
recht, Frankfurt am Main 2006, p. 56; Castellano Ramirez,
M. J., ,Aumento del capitale sociale”, Armonie e disarmonie
nel diritto comunitario delle societa di capitali, vol. 1, Milano
2003, p. 837. Kakro wussicusBa Vasquez Albert, D., in:
Comentarios a la Ley de Sociedades Andnimas (ed. Arroyo,
L, et Miguel Embid, J.), vol. II, ,Art. 159% p. 1671 et seq.,
MPUHLUMITBT Ha PAaBHO TPETMPAHE HE Ce ChABPXKA M3PUUHO
B MICITIAHCKMSI 3aKOH 32 aKLIMOHEPHUTE APY)KECTBa, @ € PasBUT
IAABHO B AOKTPMHATA Bb3 OCHOBA Ha NMPABHATA KOHLIETILIMsI
Ha uAeH 42 or AwupextuBa 77/91. Cropep TO3u aBTOp
MPUHUMITBT Ha DABHO TPETMpaHe He M3UCKBA EAHAKBO
TpeTupaHe Ha akumoHepute. Toi1 3a6paHsiBaA caMo IPoOus-
BOAHOTO MAM AVCKPMMVHALIOHHO Pa3AMYHO TPETVpPaHe, HO
He U OGEKTMBHO OGOCHOBAaHOTO DA3AMYHO TpETUpaHe.
Criopea TO31 aBTOp IIpY yBeAMYaBaHe Ha KallMTAAd MPUH-
LMAII'BT HA PABHO TPETMpPAHE € HapYLIeH HalpyuMep KOraTo
Y4aCT OT HOBUTE aKLMM Ca IIPEAAOKEHM Ha YacT OT
AKLMOHEPUTE, 2 OCTAHAAUTE aKLIMOHEPY 1 aKLIMM €A UBKAIO-
YeHu.

1-10158

HaAara oT AMpeKTMBaTa peABUA AUIICATA Ha
SICHM M3UCKBAHMS, HO M He OTroBapsi Ha
AEVICTBUTEAHOCTTA 34 APY)XXeCTBaTa, Hail-
MaAKOTO IOHEXe CTOMHOCTTA, a CAEAOBa-
TEAHO U LjeHaTa Ha aKLUNUTe Ha KOTMPAHO Ha
bopcara ApDY)XeCTBO, BMHarm mie ObAQT
pasayHu  mopapM  QaykTyauuure — Ha
¢dboHAOBMS Masap.

62. Kakro ocHOBaTreAHO OTOeAsI3BaT MCIIaH-
CKOTO IIPAaBUTEACTBO ¥ IPAaBUTEACTBOTO Ha
O06eAMHEHOTO KPAACTBO, KaTO MOCAEAMLIA OT
TOBa 00CTOSATEACTBO BCEKY aKLIMOHEP IIPUAO-
OMBa aKUMMUTE CU Ha pasAMYHA LjeHA B 3aBU-
CUMOCT OT AQTaTa Ha MpUAOOVBaHe U TOra-
BawHUs 60pcoB Kypc. CAeAOBaTEAHO BUHATU
Ile ¥Ma aKLMOHepy, KOUTO Ca HPUAOOUAU
aKLMWTe CU Ha 1ieHa, II0-HMUCKA MAUM IIO-
BUCOKA OT eMMCHMOHHATa lieHa. ETo 3amjo He
MO>Ke OCHOBAaTE€AHO AQ Ce TBbPAY, Ue BCUUKU
aKLMIOHEPHU ca B eAHaKBO MoAo)keHue. OcBeH
TOBAa CAEABA A Ce IMa IIPEABUA, Ue LIeHaTa Ha
aKUUUTe 3aBUCU OT PEAULIA MKOHOMUYECKU
¢daxkTopy, Hampumep OT MKOHOMUYECKOTO
pasBuUTHE HAa AJAEHO APY)KECTBO, HO U OT
CbCTOSIHMETO Ha CBETOBHATa MKOHOMMKA.
OcBeH TOBa T € QyHKLMSI OT Pa3BUTHUETO Ha
rnasapa, T.e. Ha ThPCEHETO U IIPEAAAraHeTo.
CAepOBaTeAHO pasAMuMSITA MEXAY Chblle-
CTBYBAllIMTE ¥ HOBUTE aKL[IOHEPU OT TAEAHA
TOYKA HA L[€HaTa, Ha KOSTO Ca MPUAOOMAU
aKkUuUTe CU, He ca pe3yATaT OT HepaBHO
TpeTupaHe OT CTpPaHa Ha APY>KeCTBOTO %,
a ca MOCAeANMIIA OT XapaKTepHOTO 3a pUHAH-
COBMUTe Ta3apy pa3BUTHE.

22 — VImMeHHO TOBa 06aye e YCAOBME 3a IPMAAraHe Ha IPMHLMIA
Ha PaBHO TPETMpaHe B ADY)XeCTBEHOTO INPABO, KOMTO IO
NPaBMAO Ce NPUAAra KbM OTHOLIEHVSTA MEXAY aKLMOHEp-
HOTO APYXecTBO U Herosute akuyoHepu (Bx. Herfermehl,
W., et Bungeroth, E., op. cit., ,§ 53a“, pt. 19, p. 16).



KOMUCHUA/VICITAHVA

63. 1llo ce oTHacsi A0 KpUTHMKYBaHaTa OT
KoMmucusita Bb3MOXKHOCT €eMVUCHOHHATA LieHa
Ha HOBUTE aKLUMM AQ Ce OIPEAEAU IIOA
rasapHata CTOMHOCT, Ha IIbpPBO MSCTO
CAeABa A2 ce OTOeAexy, 4ye AOBOAMTE Ha
Komucusira ca Geasi3saHu OT HEAOCTATbKA Ha
€AHOCTPAaHUYMBOCTTA, Tbil KaTO IO BCUYKO
Anuy, ye KoMmucusAra ce ocHoBaBa Ha AOITy-
CKaHeTO, Ye MeXAY CbleCTBYBalINTE
Y HOBUTE aKLMOHEPU MOXKE AQ CBIIECTBYBA
HepaBHO TPeTMpaHe CaMO KOraro lieHaTa, Ha
KOSITO  CBILeCTBYBALlUTE aKLJOHEpU ca
NMpUAOOMAM aKuMuTe CU, € OTroBapsiAa
TOYHO Ha Ma3apHaTa CTOMHOCT, AOKATO EAVH-
CTBEHO HOBUTEe aKLMOHEPM Ca IIOAYYMAU
OTCTBIIKA. 3a cMeTKa Ha ToBa Komucusra He
B3eMa CTAHOBMIIle [0 €BEHTYaAHOTO IIPUAA-
raHe Ha MpPUHLUIIA Ha PABHO TPETUpPaHe
B CBII[0 TaKa Bb3MOXKHUTE XUIIOTE3U, KOTATO
TPeTU AULIA IPUAOOMBAT HOBUTE aKLUM Ha
AOpPM IIO-BMCOKa OT I1a3apHaTa CTOMHOCT
LleHa MAM KOTaTO CaMuTe CbIIeCTBYBAly
AKL[MOHEPU Ca MPUAOOMAM aKLMUTE CU TIPU
IT0-HMCKA OT Ta3apHaTa LieHa.

64. OcBeH TOBa CAEABA A2 Ce B3eMe MIPEABUA
00CTOSITEACTBOTO, Y€ BB3MOXKHOCTTA AQ CE
ONpeAeAM €MMCMOHHATA LjeHa Ha HOBUTE
aKUUM U TI0A Ia3apHaTa CTOMHOCT e paspe-
IIeHa He CaMO B CIIOPHOTO MCIIAHCKO 3aKOHO-
AQTEACTBO, HO U B AEICTBALIUTE 3aKOHOAA-
TEACTBA HA APYTM ABPXKaBU YAEHKU, KOETO
KoMmucusita npusHaBa MBpUYHO B MUCMEHATa
cu penauka®. ToBa e Taka Hampumep

23 — BiK. mMCMeHara pernaAuKa, Touka 16.

B TepMaHCKOTO*, (peHCKOTO?, uTaAuaH-
CKOTO 2 U CAOBEHCKOTO ” 3aKOHOAATEACTBO,
KaKTO U B 3aKOHOAATeACTBOTO Ha ObeauHe-
HOTO KPaACTBO %,

65. OcBeH TOBa CAeABa Aa Ce OTAEAU
0COOEHO BHUMAaHME Ha AOBOAQ, TPUBEAEH
KaKTO OT MCIIAHCKOTO, TaKa U OT MOACKOTO
NIpaBUTEACTBO, Yye AupextuBa 77/91 u 3AA
MPEABIDKAAT TapaHUUM, 32 Aa ce usberHe
OTIPEAEASTHETO Ha €MMCHMOHHA L[eHa, KOSTO

24 — CopraacHo 4yaeH 186, maparpad 3, 4eTBBPTO M3peUeHUE OT
repMaHCKus 3aKOH 32 aKLMIOHEPHUTE APY)XeCTBA €MICHUOH-
HATa LjeHa He TpsibBa ,Aa GbAEe CBLIECTBEHO IO-HUCKA“ OT
6opcoBust Kypc. Yaen 255, maparpad 1 o chuimst 3aKOH AaBa
BB3MOXKHOCT AQ Ce OCIOPBA YBEAMYABAHETO HA KAIUTAAQ
¢ BHOCKM. CbrAacHO Tasu pasnopepba Korato mpedepeH-
LIMAAHOTO MPABO Ha aKLMOHEPUTE € M3LSAO MAM OTHACTH
M3KAKOUEHO, TOBA OCIIOpBaHe MOXEe A Ce OCHOBaBa U HA
00CTOATEACTBOTO, Ye ONPeACACHATA B PELIEHNETO 32 YBeAU-
JyaBaHe Ha KalliTaAd eMMCHOHHA CTOMHOCT MAM MMHMMaA-
HaTa CTOMHOCT, NMOA KOSTO HOBUTE KLUy He MOTaT Aa ce
npepAaraT, e ,HepasyMHo Hucka‘. OTTyK Moxe aAa ce
HAlpaBX M3BOA, Y€ CBLAACHO TIEePMAHCKOTO IPaBO
e BB3MOXHA OTCTBIIKA B TecHM rpanuuy (BX. B TO3M
cmucha Schlitt, M., et Seiler, O., ,Aktuelle Rechtsfragen bei
Bezugsrechtsemissionen”, Wettbewerb in Recht und Praxis,
2003, Heft 45, p. 2176).

25 — Yaen 7 ot Aexper Ne 2005-112 ot 10 deBpyapu 2005 r. 3a
usMeHeHne Ha Aekper Ne 67-236 or 23 mapr 1967 r. 3a
TBPrOBCKUTE APY)KeCTBA ¥ M3AABAaHUTE OT TbPrOBCKUTE
ApyxkectBa ueHHu Kumka (JORF, 6p. 36, 12 depyapu
2005 r., cTp. 2404, TexcT Ne 30) IpeABIDKAQ, Ye eMUCHOHHATA
LieHa e PaBHA [IOHe HA CPEAHMS KYpPC OT TPUTE MOCAEAHU
60pCOBY CeCUM TPEAM OTIPEAEASHETO, EBEHTYAAHO ,HAMAAEH
c He noBeye ot 5 %"

26 — Yaen 2441, maparpad 6 OT UTAAMAHCKISI TPOKAAHCKI KOAEKC
MPEABIDKAQ, Ye eMIMCMOHHATa LieHa TpsAbBa Aa OTYMTA
60pCoBMs KYPC OT IIOCAEAHUTE LIECT MeceLia.

27 — CwpraacHo yaeH 400, maparpad 2 OT CAOBEHCKMsI 3aKOH 3a
ThPTOBCKUTE APY’KECTBA OCIOPBAHETO MOXe AA Ce OCHOBABA
M Ha OOCTOATEACTBOTO, Ye ONMpPEAEAEHaTa B PElIeHUeTO 3a
yBeAMYaBaHe Ha KaluTaAa eMUCHOHHA CTOMHOCT MAYM MUHM-
MaAHaTa CTOMHOCT, TOA KOSITO HOBUTE aKLjiyi He MOTaT Ad Ce
mpeaAarar, e ,HepasymHo Hucka“ (Bx. Kocbek, M., Veliki
komentar Zakona o gospodarskih druzbah/ZGD-1, ed.
Kocbek, M., vol. 2, Ljubljana 2007, , Art. 400 p. 738 et seq.).

28 — Tlo cuaara Ha Hacokure (,Guidelines“) na T.Hap. ,Pre-
emption Group”, KbM KOSITO ce 4UMCAM AOHAOHCKaTa
donpoBa 6opca (London Stock Exchange), kakro 1 peanua
KOTMPaHy Ha bopcaTa ApyXKecTBa 1 GaHKM, 1O TIPUHLMII ca
paspelieHn OTCTBIIKM OT 5 % CHPAMO I1a3apHaTa CTOMHOCT.
TMTo-roaemMyt OTCTBIKM obade He ca M3KAIOYEHM (BXK.
Myners, P., Pre-emption rights on a public company’s
ability to raise new capital, 8.2.2005, p. 47, AOCTBIIHO Ha
yebcaitra http://www.berr.gov.uk/files/file28436.pdf). Haco-
KUTe HECbMHEHO HsIMAT NIPABHO3aAbAXKUTEAEH XapaKTep, HO
BCe MaK KaTo LsIA0 ce cmasBar (BX. Gower u Davies, The
Principles of Modern Company Law, 7. ed., London 2003,
p. 637).
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3AKAIOYEHME HA I'-)KA TRSTENJAK — AEAO C-338/06

AQ € 3HAaUMTEAHO IIO-HMCKa OT IMasapHara
cronHocT. Kakro Beye 6e mocoueHo, Aupex-
TrBa 77/91 3amasBa ToBa pelleHue 3a 001[0TO
cpOpanne Ha axkumoHepute *. Ilo cuaaTa Ha
yaeH 29, maparpad 4 or AupekruBa 77/91
PBKOBOAHMAT VAW YIIPAaBUTEAHMSIT OpraH
€ 3aA'bAKEH AQ MIPEACTABMU IIpeA CbOPaHMETOo
IIUCMEH AOKAQA, KOMTO TOCOYBA MPUYMHUTE
3a OrpaHMYaBaHeTO MAM OTMsIHATa Ha Ipede-
PEHLIMAAHOTO NPaBO U 0OOCHOBABA MPEAAO-
’KeHaTa eMUCHMOHHA IjeHa. YaeH 159 or 3AA
BIIpOYEM HAAXBbBPAS OTIpeAeAeHUTe
B OOLIHOCTHOTO MPaBO M3UCKBAHMS, KaTo
OCBEH TOBa M3UCKBA AOKAaA, KOMTO Aa
€ U3IOTBEH OT CIELMAAHO Ha3HayeH 3a
LIEATa OAUTOpP OT TBPrOBCKUSI PErucTbp
M KOMTO AQ CbADBPXKA CAEAHUTE AQHHU: 1)
IIpelieHKa Ha pa3yMHMs XapakTep Ha CTOM-
HOCTTAa Ha aKLJUUTE, 2) OLleHKa Ha CTOMHOCTTA
Ha WM3KAIOUEHUTe mnpedepeHlMasHM TIpaBa
” 3) mpoBepKa Ha TOYHOCTTA Ha ChADBPIKa-
IIATE Ce B AOKAAAQ HA YIPAaBUTEAHUS OpraH
AQHHU.

66. ObpaTHO Ha TBBpAeHusita Ha Komu-
cusiTa, 0oOL0TO ChOpaHMe Ha aKLMOHEpUTe
HsIMa 0€3yCAOBHO IMPABO Ha IMpeLieHKa Mpu
B3€MAHETO HA pelleHMe 32 M3KAIOYBaHE Ha
npedepeHLMaAHOTO TIPAaBO M 3a BUMAA HA
emucusata akuum. ChIO KaKTO 3aAbAXKe-
HUETO 3a TIIPEACTaBsIHE Ha AOKA3p IO
yaeH 29, maparpad 4 or Aupexrusa 77/91,
IIPEABUAEHUTE B  HALMOHAAHOTO IIPaBO
AOITBAHUTEAHM 3aABASKEHISI 32 IPEACTABSIHE
Ha AOKA3AM LEAST AQ TapaHTMpaT, 4e
B MHTEpEC HA aKLMIOHEPUTE U KPEAUTOPUTE
peuieHreTo e Obpae OOEKTMBHO 0OOOCHO-
BaHO*. CAEAOBaTEAHO HEe3aBUCUMO AQAU

29 — Bx. nmo-rope, Touka 56.

30 — Bx. B cpumst cmucba Bagel, F., Der Ausschluss des
Bezugsrechts in Europa, Koln 1999, p. 352, criopep Kororo
KaTo IPEABIKAA 3aAbAKEHME 3a TIPEACTABSIHE Ha AOKAQA,
yAeH 29, maparpad 4 or AupekTuBa 77/91 ce ocHOBaBa Ha
CXBAll[aHEeTO, Y€ pelleHueTo Ha obwoTo cbbpaHue Ha
aKLMoHepuTe TPsibBa Aa Gbae 06EKTUBHO 06OCHOBAHO.

1-10160

AOKAAAMTE Ca IPaBHO33AbAKUTEAHU VAU He,
ob1woro cpOpaHyMe Ha aKLUOHEpPUTE IO
HeOOXOAMMOCT TpsIOBa AQ B3eMe pelleHue
Bb3 OCHOBA Ha Te3U AOKAAAU, AOKOAKOTO
TOBa € B MHTepeC Ha camute akuuoHepu. Ot
TOBA CAEABA, Ue MTPeABUAEHNTeE B uAeH 159 ot
3AA mo-cTporu UsMCKBaHMsI 32 M3AaBaHETO
HAa HOBM aKLuK ®' LEAST AQ 3alUTAT aKLUO-
HepUTE U MOPAAU TOBA HE MOTAT Aa CE CIUTAT
IpOCTO 32  IpOLeCyaAHM  IpaBuaa
HampoTus, Te TpsiOBa Aa Ce pasrAeXAAT
KaTO AOITBAHUTEAHU TapaHLMY, IpersiT-
CTBALIM OTNPEAEASTHETO Ha HEPasyMHO HUCKa
€MICHMOHHA LieHa.

31 — Ilo MOe MHeHMe Te3y pasloOpeAOM ca B CHOTBETCTBUE
C OOIHOCTHOTO MPaBO, Thil KaTO OMPEAEAST ITO-CTPOTH
YCAOBMS 3a 3amuTa Ha NpedepeHLMaAHOTO MPaBO Ha
aximoHepure. CbraacHo npaktukara Ha Chaa TOBA € TpeA-
nocraBkara no Aupekrusa 77/91 3a mpueMaHeTo Ha IIO-
CTpOry ITpaBMAA OT ABPXKaBUTe 4YAeHKM. Taka cAepBa OT
Peiene 1o AeAo Siemens (I10COYEHO B GEAEKKA TTOA AMHMS
8, Touka 22). [IpeAMET Ha TOBa AEAO € IIPEIOAMLIMAAHO
3anMTBaHe, OTIpaBeHO oT repmaHckusi Bundesgerichtshof,
Ko1TO Mcka ChABT Ad IPOBEPY CHOTBETCTBMETO C OOIHOCT-
HOTO TIPaBO Ha AOTOTaBalllHATa My IPAKTMKA OTHOCHO
MBKAIOUBAaHeTO Ha npedepeHimasHoTo mpaso. Caep
1978 1., T.e. cAep BAM3AHETO B cMAa Ha AupexTusa 77/91,
Bundesgerichtshof msucksa mpererasiHe Ha CbOTBeTHUTE
MHTepecy Ha MaKOPUTAPHUTE U HA MUHOPUTAPHUTE aKLIMO-
Hepy U BBBEXAA IIPABMAOTO, Ye M3KAIOYBAHETO Ha Ipede-
PEHLMAAHOTO [IPaBO TPsIGBa Aa 6'bAE HEOHXOAMMO 1 IIPOTIOP-
1oHaAHO. CbABT OTrOBapsi yTBbPAUTEAHO, KaTO II0COYBa
CBBMECTMMOCTTA Ha Ta3u ChACOHA NPAKTHKA ChC 3ALUMUTHATA
LieA Ha AMpeKTuBaTa.

32 — Bx. B To3u cmucpa Grechenig, K., op. cit. (6eaexka mop
avHmst 13), 135—137, cropep KOrOTO M3MCKBaHMSTA HA
yaeH 159 or 3AA BBB Bpb3Ka C M3KAIOUBAHETO Ha
npedepeHIMAAHOTO [IPAaBO, ChC 3aABAKEHIETO HA APYKe-
CTBOTO 3a IIPEACTABsIHE HAa AOKAAA IIpej 061[0To chbpaHme
Ha aKL[IOHEPUTE U C OTIPEACASHETO Ha eMMUCMOHHATA LieHa ca
BBBEAEHN C OTA€A Ha 3alLMTaTa Ha akuuoHepure. Bagel, F.,
op. cit. (6eaexxka moa AmHus 29), p. 353, mopdeprasa, e
ADBPXKaBUTE YAEHKM Ca BBBEAM AONBAHUTEAHM MpOlie-
CYaAHO- I MAaTePUAAHOTPABHU YCAOBUA 32 M3KAIOYBAHETO
Ha nped)ePeHIIMAAHOTO MPaBO B CPaBHEHME C IIPEABMAEHUTE
B uAeH 29, maparpad 4 or Aupexrusa 77/91. Criopea T031
ABTOP NMOBMIIEHNTE M3UCKBAHNUS BB BPB3Ka CbC 3aABAXKE-
HMETO 32 NPEACTABSHE Ha AOKAAA M C AOI'bAHUTEAHUTE
AOKAAAM He ca B IIPOTUBOpeure ¢ AUPeKTUBATA, 8 HAIIPOTHUB,
OCUT'YPsIBAT II0-TOASIMA 3aLUTA HA AKLIMOHEPUTE U KPEAUTO-
pure. ToBa e B CbOTBETCTBME C Te3aTa, 3aCTHIBAHA OT
Henze, H., in: ,Das Richtlinienrecht und der Schutz der
Minderheitsgesellschaftern und Glaubigern im deutschen
Aktienrecht — verdeckte Sacheinlage, Bezugsrecht und
Verschmelzungsbericht®, Systembildung und Systemliicken
in Kerngebieten des europdischen Privatrechts, 2000, p. 249,
CIOpeA KOTOTO ChABPXKAHMETO Ha uAeH 29, maparpad 4 o
AvpextuBa 77/91 He ce orpaHMyaBa C YPeXAAHETO Ha
MPOLIECYaAHOIIPABHM BBIIPOCH, @ OTYMTa U MAaTEPUAAHO-
npaBHM (HaKTOPM BbB BPB3Ka ChC 3AUTATA HA MUHOPUTAP-
HUTE CbAPY)KHULM, KATO HAAAIa Ha yIIPaBUTEAUTE 3aAbAXKE-
HUETO AQ [IPEACTABST Ha 001I0TO ChOPaHNe Ha aKLjIOHepUTe
AOKAA IO ChOOPaKeHMsITA 3a M3KAIOUBAaHe Ha npedepeH-
LIMAAHOTO TPaBO NPY yBEAMYaBaHe HA KallUTaAa C apUuHu
BHOCKM 1 A2 06OCHOBAT NMPeAAAraHaTa eMICHOHHA LieHa.



KOMUCHUA/VICITAHVA

67. TIpeABUA M3AOXKEHOTO He Ce YyCTAaHOBSIBA
10 KaK'bB HaYMH YAeH 159 oT 3AA 61 MorbA
Ad e B INPOTUBOpeYMe C paslnopeAbUTe Ha
4yAeH 42 BBB Bpb3Ka C uaeH 29, maparpadu 1
u 4 ot Aupektupa 77/91.

68. ETo 3a11[0 cAeABa I'bPBOTO TBBPAEHME 32
HapylIeHMe A Ce OTXBbPAM KaTO HEOCHOBA-
TEAHO.

2. Ilo BTOPOTO TBBpAEHME 32 HapyIIeHVe

69. C BTOpOTO CU IpaBHO ocHOBaHMe Komu-
cusiTa ce I030BaBa Ha HeM3ITbAHEHMe Ha
yaeH 29, maparpad 1 or AupektmBa 77/91,
IIOpaAM TOBAa 4e NpY yBeAMYaBaHe Ha 3ali-
CaHMsI KallUTaA C TapUMYHY BHOCKU uAeH 158,
maparpad 1 ot 3AA mpepocTaBs mpedepeH-
LIMAAHOTO NIPaBO HA 3alMCBaHe Ha aKLUUU He
CcaMO Ha aKLIMOHEepUTe, HO U Ha IpUTeXKaTe-
AUTEe Ha ODAMrauuy, KOHBEPTUPYeMU
B aKLUN.

70. CaepBa pAa ce IpueMe KOHCTaTaLMsITa Ha
Komucusta, 4e AOKOAKOTO IPEAOCTABS
npedepeHLMaAHO NPaBO M Ha IpUTeXare-
AUTE Ha obAWrauuy, KOHBEPTUPYEMU

B aKLMY, 32 pa3AMKa OT YAeH 29, maparpad 1
oT AupexTuBa 77/91, KOINTO IpeABIKAA TOBA
[paBoO caMo 3a akuuoHepure*, yaeH 158,
naparpad 1 or 3AA moHe criopep TeKkcTa cu
e B IPOTMBOpeYNe C pasropepdaTa Ha Aupex-
THBaTa >, KOETO COYM 3a HeM3ITbAHEHME Ha
3aA'bAKEHNS 10 OOLIHOCTHOTO MPABO.

71. VicmaHCcKOTO TIpaBUTEACTBO IIpM3HaBa
CPLIECTBYBAHETO HA TOBA IPOTUBOpEYME
c Tekcra Ha AupexruBarta®, HO ChIleBpe-
MEHHO M3TDKBA, 4e CbIAACHO YA€eH 29, mapa-
rpad 1 or AupextuBa 77/91 HOBUTE aKUMU
TpsibBa Aa OBAAT MpeAAOKeHU ,TpedepeH-
LMAAHO, HO HE U ,CaMO“ Ha AKLOHEpPUTE.
3aToBa MCIaHCKOTO NTPABUTEACTBO OTXBBPASI
OYKBaAHOTO ThAKYBaHe ¥ BMECTO TOBA IIPEA-
Aara Aa ce IpueMe TBAKYBaHe, KOETO ce
OCHOBaBa Ha lieaute Ha AupextuBa 77/91
Y MIHTEPECUTE Ha APY)XeCTBOTO, @ UMEHHO Y€
NpUTEXaTeAuTe Ha OOAUranuy, KOHBEPTU-
pYyeMU B aKLiyy, CBIIO Ce YMCASIT KbM AULIATA,
AO KOWUTO Ce OTHAaCs IPaBOTO IO YAeH 29,
maparpad 1 ot Aupexrtusa 77/91.

33 — Or raepHa TOYKa Ha CPaBHMTEAHOTO MPABO CAEABA Aa Ce
orbeaexu, e yaex 29, maparpad 1 or Ampextusa 77/91
e TpaHcroHupaH B lepmaHusa c¢ yaeH 186 m uaen 221,
maparpad 4 OT 3aKOHa 3a AKLVOHEPHUTE APYXeCTBa OT
6 cerrremBpy 1965 r. (BGBL I, cTp. 1083, mocaeaHO nsMeHeH
cuaen 11 ot 3akoHa oT 16 10a1 2007 1., BGBI L, cTp. 1330),a B
Ascrpust — c uaeHoBe 153 u 174 or DepeparHust 3aKOH OT
31 mapr 1965 r. 3a akuuoHepHure ApyxectBa (BGBI,
98/1965, nocaepHo usmenen ¢ BGBI 1, 42/2001). ITo cuaata
Ha Te3u paslopeAOM EAMHCTBEHO aKLMOHEpUTe WNMaT
nped)epeHLMaAHO TIPABO AQ 3aIMCBAT HOBU aKLuu U 00AN-
raiuy, KOHBePTUPYeMHU B aKLIMM.

34 — Vasquez Albert, D., op. cit. (6eaexxka mop anuust 7), p. 1698,
Pisani Massamormile, A., op. cit. (Geaexxka mop AnHust 9),
p. 714, u Castellano Ramirez, M. ., op. cit. (6eaexka moa
AnHMs 21), cTp. 829, 0CHOBaTEAHO KOHCTATMPAT, Ye YA€eH 29,
maparpa¢ 1 or Aupektusa 77/91, 3a pasauka oT uaeH 158,
maparpa¢ 1 oT 3AA, He peaocTaBs pedepeHIMaAHO IIPaBO
Ha IPUTEXATEAUTe Ha OOAUTaLMM, KOHBEPTUPYEMU B aKL{UN.
Castellano Ramirez passicHsiBa, 4e pa3IIMpsBaHETO Ha
obxBaTa Ha TOBa MPABO AO NMPUTEXATEANTE Ha KOHBEPTHU-
pyeMy OOAWTALIMM € Pe3YATAT OT CAMOCTOSTEAHO pellleHe
Ha MCIAHCKMS 3aKOHOAATEA, KOETO He € B3€TO C OTAep Ha
TPaHCIOHMpaHeTO Ha AupexTusa 77/91.

35 — Bk mucMmeHara 3aiura, Touka 39.
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72. Tlo MOe MHeHMe TbAKYBaHE KaTO IpeA-
AOXXEHOTO OT VICIIAHCKOTO IIPABUTEACTBO He
caMo BAM3a B IMPOTHUBOpeYME C SICHUS TEKCT
Ha yAeH 29, maparpad 1 ot Aupekrua 77/91,
HO U He MOXe A2 ObAe TOAKPEIIEHO 4Ype3
CUCTEMATUYHO VAV TEAEOAOTIYHO ThAKYBaHe
Ha Ta3u pasmnopepba.

73. Uaen 29, maparpa¢p 1 or Aupexrtusa
77/91 sICHO TIPEABMKAR, Ye IIPU BCAKO YBEAU-
yaBaHe Ha 3alMCaHMsl KallUTaA aKLMNTe
Tpsi6Ba Aa 6'bAAT MpeAAOXKeHU 3a TpedepeH-
LMAaAHO  3alMCBaHe Ha  aKUMOHepuTe
»IPOMOPLIMIOHAAHO HA YYaCTUeTO MM B Kallu-
TaAa, IIPEACTABEHO OT Beye IPUTEXXaBaHUTE
oT Tax akuyn“. KakTo ocHOBaTeAHO Moco4Ba
Komucusra, obauraumure, KOHBEPTUPYEMU
B aKLIMY, He €a YacCT OT 3alMCAHUA KallUTaA Ha
ApyxecTtBoTo. OT TOBa CAeABa, Ye € HeBDb3-
MOXHO aKLUUTe Aa ODAAT IPEAAOXKEHU
MIPOMOPLMOHAAHO Ha TMpUTeXaTeAuTe Ha
obAMraium, KOHBEPTUPYEMM B aKLIUN.

74. 3apa3dAMKa OT MO3ULMATA HA MICITAHCKOTO
MPaBUTEACTBO, IIOHATHUETO ,aKLMOHep” II0
CMUCDhAA Ha YAeH 29, maparpad 1 ot Aupek-
tMBa 77/91 He MOXe Aa ce pasbupa Kato
0o0XBalljalllo ¥ MpUTEXXAaTeAUTe Ha OOAU-
rauuy, KOHBepTUpyeMu B akuuu. Hamnpotus,
OT CBIIOCTABKaTa MEXAY uAeH 29, maparpad 1
u yaeH 29, maparpa¢ 6 or Aupexrusa 77/91
CA€ABA, Y€ TIPU YPEXAQHETO Ha MpedepeH-
L[MaAHOTO MPABO Ha aKLMOHEepUTe OOIIHOCT-
HUAT 3aKOHOAATEA HAIIbAHO € Cb3HaBaA
CBLIECTBYBAHETO HA KOHBEPTUDPYEMU OOAU-
raguyM U Ha APYIM MOAOOHM LIEHHU KHIDKA,
Hall-MaAKOTO TIOHeXXe B YAeH 29, maparpad 6
oT AupextuBa 77/91 craBa Ayma 3a ,LieHHU
KHIDKA, KOUTO MOTaT Aa O'bAAT NMpeBPbIIaHN
B axuum‘. Tasu pasmopepba Ou Ouaa
M3AMIIHA, aKO U TIPUTEKATEAUTe Ha OOAU-
rauuy, KOHBepTUPyeMU B aKuuy, TpsibBaiie
AQ Ce CIMTAT 32 aKLIMOHepU.
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75. KakTo OCHOBaTeAHO OTOeAs3Ba MCIIAH-
CKOTO IPaBUTEACTBO, YAeH 29, maparpad 1 ot
AvipextuBa 77/91 He raacy, ye HOBUTE aKLIU
TpsibBa Aa Ce mpepAarar ,caMo“ Ha aKLOHe-
pure. He TOBa € CMMCBABT UM LieATa Ha
rpedepeHLMaAHOTO NPaBO Ha aKLIOHEPUTE,
KOETO € NpeAMeT Ha HAacTOoAILOTO AeAo. ETo
3al10 B TOBA OTHOLIIEHNE AOBOAUTE HA VICIIaH-
CKOTO IPaBUTEACTBO ca 6e3 3HaueHue. Bepi-
HOCT CTaBa AyMa 3a YCTaQHOBSIBAHETO CBbC
3aKOH Ha TaKbB IpaBeH CTAaTyT*® Ha aKLMO-
HepuTe, Ye TIPY YBEANUYaBaHe Ha KalMTaAa AQ
MOTaT C MPEeAMMCTBO AQ IIPUAOOMBAT HOBOM-
3AAQBaHMTE aKuuyu. AMpeKTMBaTa HaAara Ha
VCIIAHCKMSI 3aKOHOAATEA 3aAbAXKEHUE IIpU
TPaHCIIOHMPAHETO ¥ B HALMIOHAAHOTO IIPaBO
A Cb3AaA€ 3aKOHOBUTE YCAOBMS 32 yIPaXK-
HSBAaHETO Ha TOBAa NpeAMMCTBO. B ToBa ce
CBCTOU 3aABAXKEHUETO MY AQ OCUTYPY IIPAK-
Tudyeckara eQpeKTUBHOCT HAa AMPEKTUBMUTE,
KaTo ABPXKM CMETKa 32 IIPECAEABAHNTE C TAX
pean®. Tesu 3aKOHOBM YCAOBUsI 0Oave He ca
HaAulle, KOTaTO MpUTeXaTeAuTe Ha OOAu-
raiuy, KOHBEPTUPYEMU B aKLMM, MOTaT Aa
ocriopBar npedepeHLMaAHOTO MpPaBoO Ha
aKLMOHepuTe, 6e3 Aa ce MPEABMAM TPEAVM-
CTBO 32 U3PUYHO 3aIUTEHOTO B AMPeKTHBaTa
MpaBo Ha aKLoHepuTe *.

36 — 3acmerka Ha ToBa criopea Natterer, ., op. cit. (6eaexxka mop
AvHps 8), p. 68, He € He06XOAMMO npedepPeHLINAAHOTO IIPABO
Aa 6ppe 3akoHoycTaHoBeHO. CIOpep IIpaBHaTa TeOpust
npedepeHIMaAHOTO IIPABO II0-CKOPO OMAO €CTeCTBEHO
NPaBO Ha YAEHOBETE Ha IOPMAMYECKO AMIIE, ChILECTBYBALLO
Ha 6asaTa Ha KamuTaA.

37 — CbraacHO ycTaHOBeHaTa CbhAeOHA MPaKTMKA TPaHCIIOHMPA-
HeTo Ha AMpeKTuBaTa TpsIOBa AEICTBUTEAHO AQ OCUTYpsIBa
ITbAHOTO JI TpMAaraHe (BX. IO-CIeLMaAHO PemeHue oT
9 cemtemBpu 1999 1. mo aeao Kommcus/Tepmanus,
C-217/97, Recueil, ctp. 1-5087, Touxka 31, Pemenme or
16 HoemBpu 2000 r. o pAeao Komuens/I'vpumsa, C-214/98,
Recueil, cTp. [-9601, Touka 49 u Pemenne ot 11 roan 2002 1.
no pAeao Marks & Spencer, C-62/00, Recueil, crp. 1-6325,
TOYKa 26).

38 — Cps. ¢ npaBHOTO MoAOKeHue B Iepmanus u Asctpus. Ilo
cuAaTa Ha YAeH 187 oT repMaHCKus 3aKOH 3a aKLMIOHEPHUTe
APYXecTBa M YAeH 154 OT aBCTPMIICKMSA 3aKOH 3a aKIMO-
HEPHHUTE ADY)KeCTBAa HAUCTMHA HA IIPUTEKATEAUTE Ha
obAMraLMy, KOHBEPTUPYEMH B aKLIUM, MOXE Ad CE€ OCUTYPU
[PaBO AQ 3alMINAT HOBY aKLMM, HO CaMO IIPY CIasBaHe Ha
npedepeHIMAAHOTO MPaBO Ha akLuoHepute. ToBa mpaBuAO
CroCcOOCTBa AQ He Ce HAKbPHIBA NpeepeHIIMaAHOTO PABO
Ha aKLMOHepUTe.
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76. Uaen 158, maparpadp 1 ot 3AA e B
IIpOTUBOpEeYMEe C LieATa Ha 4AeH 29, mapa-
rpap 1 or AupekruBa 77/91, xosATOo € Aa
rapaHTupa IpedepeHLMaAHOTO IIpaBO Ha
akuyoHepure. Kakto 6e mocoueHo mo-rope,
TOBA IPaBO MMa 32 L[eA AQ 3ALUTY aKLMOHe-
puUTe OT pasMMBAHETO HA TSAXHOTO y4yacTue
B Kkamurara®. [TocTuraHeTo Ha Tasu Liea
obaye 61 OMAO OCyeTeHO, aKO ce IPEAOCTABU
npedepeHIMaAHO TIPaBO U HA IIpPUTEXKaTe-
AUTEe Ha oDAUrauuy, KOHBEPTUPYeMU
B aKliMy, KaTo IO TO3Y HAYMH Te Ce OKaKaT
B KOHKYPEeHLIMS C aKLMOHepUTe TP U3AaBa-
HETO Ha HOBM aKLMM B PaMKMTE HA YBEAMYa-
BaHETO Ha APY)KeCTBeHUs KanuTaa .

77. YOpaKHABaHETO Ha TOBa IIPaBO UM
MO3BOASIBA UMEHHO A MPUAOOMAT ydyacTue
B KammTaAa, 0e3 IIPEABAPUTEAHO AQ MM Ce
HaAara Aa TPEBPbBUIAT OOAUTALIMUTE CU
B akumu. ITocaepuiia OT TOBa € OIIACHOCTTA
Yy4acTMEeTO Ha aKLIOHEpUTe B KallUTaAd Al ce
pasMue B TI0A3a Ha IIPUTEXATEAUTe Ha
obAaurauuy, KOHBEPTMPYEMU B  aKLuM,
BBIIPEKM e MOCAEAHUTE MOXKe €BEHTYaAHO
Ad He OTIoBapAT Ha OIpeAeAeHUTe OT
001110TO CbOpaHMe Ha aKLMOHEPUTE YCAOBUS
3a IpeBpbIjaHe Ha OOAUraLMuUTe B aKLUIL.
OrmacHOCTTa OT HaMaAsiIBaHe Ha Y4acTHUeTO
B KaIlMTaAa M CAEAOBAaTE@AHO OT BAOILIaBaHe Ha
IIOAO’KEHMETO Ha aKLMOHEpUTe e olle Io-
rOASIMA, KOTaToO IpUTEXaTeAUTe Ha OOAU-
rauuy, KOHBepTUPyeMU B aKLUM, OTTOBapsT
Ha YCAOBUSATA 3a ITIpeBpbljaHe Ha obAwmra-
LMUTe B aKLMK, ThI KaTo B TO3U CAyYail Te
pasIoAaraT C ABe Pa3AUYHU Bb3MOXXHOCTU AQ

39 — Bx. mo-rope, Touxa 45.

40 — Cmnopep Grechenig, K., op. cit. (beaexxka moa auuus 9), Ne 4,
p. 583, mpedepeHUMAaAHOTO NpaBO Ha aKLMoOHepure Oe3
CbMHeHMe Ce OrpaHMYaBa, aKO APYIM MHBECTUTOPU Ce
moAsBar ¢ paBuu mpasa. Castellano Ramirez, M. J., op. cit.,
(6eaexka mop AuHmst 21), p. 135, n. 135 cuura, ue
aKLMOHEpUTe MOTAT €BEHTYaAHO AQ Ce OKaKaT B HeGAaro-
MPUATHO IOAOXKEHME, KOTATO IOPAAY KOHKYPEHLIMS C IIPUTe-
JKaTeAUTe Ha 0BAUTaLY, KOHBEPTUPYEMI B AKLIUM, Bb3MOXK-
HOCTUTE UM AQ TIPMAOOMAT HOBM KLUy Ce OKaKaT HaMa-
Aenyu. Tosu aBTOp ce MO30BaBa Ha KPUTMKATa Ha TOBA
MPaBUAO B MCITAHCKATA AOKTPMHA.

HPUAOOUSAT ASIAOBO y4acTHe B APYXKeCTBOTO.
ToBa 61 Cb3A2A0 MPEAVMCTBO 3a MPUTEXa-
TeAUTe Ha O00AMranuy, KOHBEPTUPYeMU
B aKuuy, B yurbp0 Ha akumoHepure 4.

78. OT M3AOKEHOTO CAEABA, Y€ AOKOAKOTO
IpY YBEAVYABAHETO HA 3aIMCAHMA KallUTaA
C TapUYHU BHOCKM IIPEAOCTaBs IpedepeH-
LJMaAHOTO MPaBO Ha 3aNVCBaHe Ha aKLUUU He
CcaMo Ha aKLMOHEPUTE, HO U Ha IpUTeXKaTe-
AUTe Ha oOAMrauuy, KOHBEpPTUPYeMU
B aKuuy, yaeH 158, maparpad 1 ot 3AA e B
MPOTMBOPeEYME KaKTO C OYKBaTa, TaKa 1 C AyXa
" ueATa Ha vAeH 29, maparpad 1 or Aupek-
tmBa 77/91.

79. Ilopapu TOBa BTOpPOTO TBBPAEHME 32
HapylleHle € OCHOBaTEAHO.

3. Ilo TpeTOTO TBBpPAEHME 3a HapyllleHNe

80. C Tperoro cu mpaBHO ocHoBaHue Komu-
cUsTa COYM HapylleHue Ha pasnopepbara Ha
4yaeH 29, maparpad 6 BbB Bpb3Ka C YAeH 29,
nmaparpad 1 ot AupektmBa 77/91, mopaau
ToBa ue yAeH 239, maparpad 2 or 3AA
MpeAOCTaBs mpedepeHLMaAHO IIPaBO Ha

41 — Alonso Espinosa, F. ., in: Comentarios a la Ley de Sociedades
Andnimas (ed. Arroyo, L, et Miguel Embid, J.), vol. III,
Art. 292, 293, 294, p. 2815, CbI1I0 TOAYEPTABA OITACHOCTTA OT
OCUT'YpsIBAHETO HA IIPEAMMCTBO 3a IIPUTEXATEAUTE Ha
obAuraLMK, KOHBEPTUPYEMU B aKLMM, B yUIbp6 Ha aKL1o-
Hepure.
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3anMcBaHe Ha KOHBePTUPYeMU OOAUTaLMY He
CcaMO Ha aKLMOHEPUTE, HO U HA IPUTEXKaTe-
AUTE Ha I[I0-PaHO U3AAAeHM obaurauuy,
KOHBEPTMPYEMU B aKLVN.

81. Kakro Beye Oe ycTaHOBEHO, 4yAeH 29,
maparpa¢ 1 ot Aupexrusa 77/91 npepocTasst
caMO Ha aKuuoHepure IpedepeHLaAHO
mpaBo Aa samumar akuuu. OcBeH ToBa OT
yaeH 29, naparpad 6 OT IOCOoYeHaTa AMpeK-
TUBA CAEABA, ye maparpadu 1—5 ce mpuaarar
3a M3AABAaHETO Ha BCAKAKBM LIEHHU KHIKQ,
KOMTO MOTaT Aa ce MpeBpbLIaT B akuuu. Tosa
mpemnpaijaHe KbM 4AeH 29, maparpad 1
TpsibBa Aa ce pasbupa B CMUCBA, Y€ AMpek-
TnBa 77/91 mpeAoCTaBs caMO Ha aKL[MOHe-
pure npedepeHLMaAHO NPABO Ha 3alUCBaHe
Ha 00AMraLuy, KOHBEPTUPYEMM B aKLuu *2

82. Yaen 293, maparpad 2 or 3AA obaue
IIPEABIDKAQ CBIOTO MPABO U 3 NpUTeXKaTe-
AUTE HA WU3AQAEHM I[O-PaHO obAuraumy,
KOHBEPTHpPYeMU B aKuuu. B ToBa oTHomeHne
CAEABA AQ Ce OTOEAEXM, Ye HALMOHAAHOTO
3aKOHOAQTEACTBO HAaAXBBPAS NIPEAIVICAHOTO
ot AupektuBa 77/91. Tlpyu BCUYKM IIOAO-
JKEHMsI TOBa HaAXBBPASIHE Ha MpeAEAUTE Ha
oOIHOCTHaTA HOpMATMBHA ypepAba cbcTa-
BASIBa HapylleHue Ha Aupektusa 77/91, Toit
KaTO IPOM3BEXAA MMOCAEAVMLM B yLIbpPO Ha
aKL[IOHEPUTE.

83. KakTo mpu NnoAOKeHMeTo, Beue OMMCAHO
B paMKHUTe Ha BTOPOTO TBbPAEHME 32 Hapy-

42 — Bx.BTO31 cMuChA Vasquez Albert, D., op. cit., (Geaexxka mop,
Aunust 7), p. 1698.
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IIeHVe, KOHKYPEHLMSA MeXAY aKLMOHEepUTe
M TpPUTEXKATEAUTEe Ha IO-PAaHO M3AAAECHMU
obAurailMy, KOHBEPTUPYeMU B  aKLuM,
€ HaAulle ¥ Ipyu NpuAOOMBaHETO Ha KOHBep-
TUpyemu obAuraumm. B 1o3m cMuChA pascbxk-
AEHMATA MU BbB BpPb3Ka C BTOPOTO TBDBP-
AeHMe 3a HapyllleHle MOXXe Aa Ce MPUAOXKAT
110 QaHAAOTMAL.

84. CaepOBaTEAHO TPETOTO TBbPAEHME 32
HapylleHle € OCHOBAaTEAHO.

4. Tlo 4eTBBPTOTO TBbPAEHME 3a HApYLIEHVEe

85. C 4eTBBPTOTO CM IPaBHO OCHOBaHUE
Komucusita coun HeM3mbAHEHME HA pasIlo-
peabuTe Ha uaeH 29, maparpad 6 BbB Bpb3Ka
¢ uaeH 29, maparpad 4 or Aupexrusa 77/91,
AOKOAKOTO 3AA He NpeABIDKAAA Bb3MOX-
HOCT 00II0TO ChOpaHMe Ha aKLMOHEPUTE AQ
B3eMe pellleHMe 3a M3KAIOUBaHe Ha mpede-
PEHLIMAAHOTO MPABO Ha 3alMCBaHe HA 0OAM-
raiuu, KOHBEPTUPYeMU B aKLMN.

86. Uaen 29, maparpad 4 or AwmpexTuBa
77/91 nmpeABMXAQ, Y€ TIPY TOYHO OIIPeAEAEHHU
yCcAOBMsI TpedepeHLMaAHOTO MpaBO Ha
aKUVOHEpUTe MOXe Ad Ce  U3KAIYU
C peltieHne Ha o61oTo crbpanne. ITo cuaara
Ha 4YAeH 29, maparpad 6 OT mocoyeHarta
AVDEKTVBA TOBa IMPABMAO Ce INpHAara u 3a
npedepeHLMaAHOTO MPaBO Ha aKLMOHEPUTE
MO OTHOLIEHME Ha M3AABAHETO HA BCSAKAKBU
LIleHHV KHIDKa, KOUTO MOTAT Ad Ce MPeBPbIaT
B aKLUN.
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87. Tlo oTHOLIEHMe Ha TPAHCIOHMPAHETO
B MCIIAHCKOTO IIPaBO Ha ITIOCOYEHUTE IIO-
rope pasnopeab1 cAepABa Ad Ce OTOeAeXH, ye
yaeH 159 ot 3AA M3PUYHO NIpEABIDKAQ, de
0010TO CbOpaHMe Ha aKLMOHEpUTE MMa
IIPaBO AA B3eMe pellleHVe 33 M3KAIOYBaHe Ha
npedepeHIMaAHOTO TPaBo. 3a CMeTKa Ha
TOoBa 4AeH 293 or 3AA, KOITO NpeAOCTaBs
Ha aKLyoHepuTe npedepeHLaAHO TIPaBo Ha
3amMcBaHe Ha 00AMranuy, KOHBEPTUPYeMU
B aKUMM, He IPEABIDKAA CBIIOTO IIPaBoO-
Moliiye 32 00I]0TO CbOpaHye Ha aKLIMIOHEpUTe
Ad M3KAIOUM TIpedepeHIMaAHOTO TIpaBO Ha
3amMCBaHe Ha Te3U L[eHHU KHIKa. BebiHocT
AOKATO CBrAACHO 4YAeH 293, maparpad 3 or
3AA pasnopepbure Ha yaeH 158 or moco-
YeHUs 3aKOH Ce IpuAaraT OTHOCHO Ipede-
PEHLMAaAHOTO IIPABO Ha 3alMICBaHe HA O0AU-
raguy, KOHBepTUpyeMM B aKLuy, TOBa
mpemnpailjaHe He oOxBama u yaeH 159 ot
3AA. Tlpu TOBa MOAOXEHME CAeABa A ce
npueMe nosuuysTa Ha Komucusira, ye ncras-
ckusT 3AA — TpaHCHOHMpAIMAT aKT Ha
ADbp>KaBaTa YA€HKa — IIOHe C TEeKCTa CU ce
OTKAOHABa OT pasmopeAOUTe Ha AMpeKTu-
BaTa.

88. Tosu u3BOA He MOXe Aa ObAe 0bopeH
C AOBOAMTE Ha MCITAHCKOTO MPABUTEACTBO, e
pasmopeabure Ha 3AA caepBa AQ Ce THAKYBAT
CUCTEMAaTUYHO B CMUCDBA, Ye MUCIaHCKaTa
[IpaBHA ypeADa Ha aKLMOHEPHUTE APYXXeCTBa
MIPEABIDKAQ M3KAKOUBaHe Ha mpedepeHLnaA-
HOTO IPaBO Ha 3amMCBaHe Ha oOOAMraLuuy,
KOHBEpTMpYeMM B aKkuuu. JicmaHckoTo
MIPaBUTEACTBO MMO-CIIELIMAAHO He PassiCHSIBa
3amo uyaeH 293, maparpad 3 or 3AA He
Ipernparia Mpsiko KbM OCHOBHAaTa HOpMa IO
yaeH 159 or 3AA OTHOCHO M3KAIOUBAHETO Ha
npedepeHLIMaAHOTO NPaBoO, KOETO Ilelle A
ITOAKPEI 3aLUTABAHOTO OT HErO ThAKYBaHe.

89. HambAHO cb3HaBaM, ye 3a A Ce IpeLieHn
AAAU pasmopepaba Ha HALMOHAAHOTO IPaBO
€ B NPOTHBOpeYMe C OOIIHOCTHOTO IIPAaBoO,
CA€ABa AQ Ce B3eMe IIPEABUA He CaMO TEKCTBT
Ha I0COYeHaTa pasrnopeada, HO M THAKyBa-
HETO ¥ OT HALMOHAAHUTE IOPUCAUKLIUM *3,
Teil KaTo OTpas3sBa 3aABAXKUTEAHOTO 3a
BCUMYKM TpaBHM CyOEKTU TbAKyBaHe Ha
3aKOHA, CbAebHATa MpaKkTMKa B Abp)KaBaTa
YAEHKA € HeOOXOAUM KpUTEpMil, 3a Aa Cce
MpeleHn AAAM TPaHCIOHMpAIIaTa HaLMO-
HaAHa IpaBHA ypeADa U HEITHOTO TbAKYBaHe
ca B CbOTBETCTBUE C OOIHOCTHOTO IIPABO.
VICIIaHCKOTO IPaBUTEACTBO 0baye He TBBPAU
HUTO Y€ BbPXOBHUTE IOPUCAUKLIMU Ha CTpa-
HaTa TbAKyBaT 3AA TO HauuMH, KONTO
CbhOTBETCTBA Ha OOIHOCTHOTO MPABO, HUTO
AODM Y€ TAKOBa CbOTBETHO ThAKYBAHE € IIPe0-
06AaAABAI[OTO CTAHOBUINE B AOKTpUHATA *.
HampoTuB, MCaHCKOTO NPaBUTEACTBO Ce
OCHOBaBa Ha COOCTBEHOTO CU TDBAKYBaHe,
06e3 Aa ompoBeprae UsLSIAO OCTaBallUTE

43 — Lenaerts, K, Arts, D., et Maselis, L, in: Procedural Law of the
European Union, 2. ed., London 2006, pt. 5-056, p. 162,
MoAYEpTaBaT, Ye OOXBAaTBT HAa HAL[IOHAAHUTE 3aKOHOBM,
MMOA3AKOHOBM M AAMVMHMCTPATUBHM pasnopeAOy TpsibBa Aa
ce TIpeLieHsiBAa B CBETAMHATA HA TBAKYBAHETO MM OT
HaUMOHaAHMTe 1opucAvkumy. Kakto 6e cromeHaro
B Geaexka MoA AuMHUsI 31 OT HACTOSILOTO 3aKAIOYEHME,
TBAKYBaHETO HA HALMOHAAHOTO IIPABO B CBOTBETCTBME
¢ OOILJHOCTHOTO NpPaBO € IPEAMET Ha MPEIAVLMAAHOTO
samuTBaHe Ha repmaHckus Bundesgerichtshof mo aeao
Siemens (C-42/95).

44 — BCPBIGHOCT HSKOM MCITAHCKM aBTOPYU SIBHO Ca 3aCTBIIBAAU
Te3ara, Y€ AOKOAKOTO B YAeH 293, maparpad 3 ot 3AA Hsama
M3PUYHO TIpenpaijaHe KbM 4AeH 159 oT cbluA 3aKOH,
nped)epeHIMAAHOTO MPABO Ha 3alyCBaHe Ha obAMranuy,
KOHBEPTUPYEMM B aKLjUM, HE MOXe Ad Ce UBKAI0UM (BXK. I10-
cnieyyaato Vicent Chulia, F., Compendio critico de derecho
mercantil, 3. ed., Barcelona 1991, p. 800). AHec npeobaasa-
BaljOTO MHEHE B MCIIAaHCKaTa AOKTPMHA € IT0-CKOPO B OA3a
Ha CHCTEMAaTUYHOTO M TEAEOAOTMYHO THAKYBaHe Ha Te3U
HOPDMM MAM HAil-MAaAKOTO B IIOA32 HAa MPHMAAraHeTo IO
aHaAorusi Ha 4AeH 159 or 3AA KbM npedepeHLIaAHOTO
NMpaBO Ha IPUTEXXATEeAMTe Ha OOAMraLMy, KOHBEPTHPYeMMU
B akuyym (BX. Alonso Espinosa, F.J, op. cit. (Geaexxka moa
Annus 40), p. 2818 et seq. et Grechenig, K., op. cit. (6eaexka
mop Amuust 9), p. 584). ObumousBectHo e obaue, ue
NPUAAraHeTO II0 AHAAOIMSI IIPEATIOAAra HAAMMMETO Ha
HEBOAHA MPAasHOTAa B MpaBHaTa ypeaba, a C ucCKa cu
KomucusTa KpUTMKYBa VIMEHHO HAAMYMETO HA IIPAsHOTA
B MpaBHaTa ypeAba.
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CbMHEHVsI OTHOCHO IIPaBMAHOTO TPAHCIIOHM-
paHe Ha AupekTtuBara. [IpepBuA mpouecyaa-
HUTe NIPaBYAA OTHOCHO TEXeCTTa Ha AOKa3-
BaHe HETOBUTE AOBOAM TpPsIOBa Aa ce CUMTAT
3a HEAOKa3aHU.

90. HesaBucumMO OT TOBa  CIIOAEASIM
mHeHuero Ha Komwucusra, 4e mocoyeHure
[0-TOpE HALMOHAAHU paslopeAdu 1pu
BCUYKM TIOAOXKEHUs He ca B HEODXOAMMATa
MMWHHMMAAHA CTEII€eH TOYHU U SICHU U HOpaAI/I
TOBa He OTrOBapsIT Ha WM3MCKBAaHMATA 3a
IIpaBHa CUT'YPHOCT U SICHOTA.

91. AeICTBUTEAHO TpPAHCIOHMPAHETO Ha
AUDEKTUBUTE BBB BBTPEIIHOTO IPaBO He
M3MCKBA HelpeMeHHO GOpPMaAHO U OYKBAAHO
Bb3IPOU3BEXKAAHE HA pasmopeAdbutre um
B M3pMYHA M KOHKpETHA IpaBHA pasIo-
peaba®. CpraacHO IOCTOSIHHaTa CbAeOHA
npakTuka obave, 3a Aa rapaHTUPAT ITbAHOTO
MpUAAaraHe Ha OOI[HOCTHOTO MPAaBO, AbpPiKa-
BUTE YAEHKM TPsIOBA HE CaMO AQ ChrAacyBar
3aKOHOAQTEACTBATa CU C  OOILIHOCTHOTO
IIpaBo, HO U AQ Ch3AAAAT AOCTATBYHO TOYHO,
SICHO M TMpO3pavyHO TIPaBHO MOAOXKEHNE,
[TO3BOASIBALIIO HA YACTHOINPABHUTE CYOEKTU
AQ Ce 3aMO3HASAT ChC CBOMTE IpaBa U Aa ce
[1030BABAT Ha TSX NIPeA HallMOHAAHWTE I0pUC-
AVKLUM %, VICIIaHCKMAT 3aKOHOAQTEA He
€ TpPaHCIIOHUPAA MPaBUAHO pasmopeAduTe

45 — Bx. Pemenne or 15 maprt 1990 r. mo aero Kommcus/
Hupepaanaus (C-339/87, Recueil, ctp. 1-851, Touxa 25),
Pemenne or 28 despyapu 1991 r. mo aeao Kommcus/
Tepmanus (C-131/88, Recueil, crp. [-825, Touka 8)
u Pemrenne ot 30 mait 1991 r. o peao Komucus/Tepmanus
(C-59/89, Recueil, crp. I-2607, Touka 18).

46 — lllo ce oTHaCA AO AMUPEKTUBUTE, BX. B TO31 CMUCHA PelreHne
or 28 despyapun 1991 1. mo apeao Kommcus/Vtaans
(C-360/87, Recueil, crp. I-791, Touka 12) u Pewenne or
15 roum 1995 1. o aeao Komucus/Aroxcem6ypr (C-220/94,
Recueil, crp. 1-1589, Touka 10). Bx. cbmo Pemrenne or
18 syapu 2001 r. mo pAeao Kommeusa/Uraaus (C-162/99,
Recuell, crp. 1-541, Touku 22—25) u Pewenue or 6 mapr
2003 1. no peao Komucusi/Aroxcembypr (C-478/01, Recueil,
crp. 12351, Touxa 20).
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Ha uyaeH 29, maparpadp 6 BBB BpB3Ka
¢ uaeH 29, maparpad 4 or Aupekrusa 77/91,
AOKOAKOTO OT 4YAeH 293, maparpad 3 ot 3AA
He CAeABa IO HECbMHEH HauMH, 4Ye 0o0I[0TO
cbOpaHie Ha aKLMOHEPUTE MOXKe Ad B3eMe
peleHye 3a M3KAIOYBaHe Ha MpedepeHLan-
HOTO IIPaBO Ha 3alMCBaHE Ha ob0AMranuy,
KOHBEPTUpYeMU B aKLIVM.

92. ETo 3amo M HacTOALIOTO TBbpPAEHME 33
HapylleHle € OCHOBAaTEAHO.

VII — Ilo chpeOHNTE Pa3HOCKU

93. CpraacHo uAeH 69, maparpad 2 ot
ITpoueaypHusi ~ IpaBMAHMK  3arybuaara
AEAOTO CTpaHa Ce OChXXAA AQ 3AIIAATH CbAEO-
HuUTe pasHocku. TBi  karo KpaacTtBo
Vicianus e 3arybuAo 1o mo-roasiMaTa 4acT
OT MCKaHMSATA CH, TO CAEABA AQ ObAE OCBAEHO
AQ 3aIIAATY CbAEOHUTE Pa3HOCKU.



KOMUCHUA/VICITAHVA

VIII — 3akarwuyeHnue

94. TIpeABUA U3AOKEHOTO 1O-TOpe Mpeaaaram Ha Cpaa:

— AQYCTaHOBW, Ye KaTo He e TPAHCIIOHMPAAO NpaBUAHO AupekTusa 77/91, KpaacTBo
Vcnanust He e U3ITBAHMAO 3aABAXKEHMSITA CU IO ITOCOYEHATa AMPEKTUBA, U IO-
CIIELIMAAHO IO CAEAHUTE YAEHOBE OT Hesl:

a) yaeH 29, maparpad 1, Kato e IpPeAOCTaBMAO IpedepeHLMAAHO IPaBO Ha
3aM1CBaHe HAa aKLUU MPU YBEAMYABaHE HA 3alMICAaHMsI KAlIUTAA Ype3 IMapUIHu
BHOCKM He CaMO Ha aKLMOHEpUTe, HO M Ha IMPUTEKATEAUTe Ha ObAMraumy,
KOHBEPTUPYEMU B aKLIUN;

6) uaeH 29, naparpad 6, BbB Bpb3Ka C 4aeH 29, nmaparpad 1, KaTo e mpeAoCTaBUAO
npedepeHLMaAHO TPABO Ha 3alMCBaHe Ha OOAUraluy, KOHBEPTUPYEMU
B aKLjuy, HE CaMO Ha aKlJIOHepUTe, HO U Ha MPUTEXATEAUTE HA MPEAXOAHO
U3AAAEHM OOAMTaLY, KOHBEPTHPYEMU B aKLiMY;

B) uaeH 29, maparpad 6, BbB Bpb3Ka ¢ yaeH 29, maparpad 4, KaTto He € IPEABUAUAO
00110TO ChOpaHMe Ha aKLIVIOHEPUTE AQ MOJKe AQ B3eMe pellleHJe 3a OTMSHA Ha
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3AKAIOYEHME HA I'-)KA TRSTENJAK — AEAO C-338/06

npedepeHLMaAHOTO IPaBO HA 3allCBaHe Ha O0AUrauuyu, KOHBEPTUPYEMU
B aKLIM;

— Aa OTXBBbPAM MCKa B OCTaHaAaTa My 4aCT KaTO HEOCHOBATEA€H,

— Ad OCbAU KpaACTBO Vicnanus Aa 3aIlAaTu C'bAe6HI/ITe Ppa3HOCKU.
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