INPEKYI'PAHUYHOTO CIIOJYBAILE HA TPTOBCKHUTE JPYILITBA BO
EBPOIICKATA YHUJA

Hou. n-p bopka Tymescka,
IIpaBen ¢axkyarer,
Yuusep3surer ,,I'one deaues* - LHlTum,

borka.tusevska@ugd.edu.mk:

ANCTpaKT:

CrojyBameTo Ha TProBCKHTE JpPYIITBA MPETCTaBYBAa HMCKIYYHTEIHO CJIOXKEHA
npobiemMaTika Koja JAOoMupa J0 MOBeKe CerMEeHTH Ha MPUBATHOTO MpaBo. KommekcHocTa
Ha OBa MpoOieMaTHKa MOceOHO Joara 1O H3pa3 Ha TEPEHOT Ha MPEKYrPaHHYHOTO
CIOjyBalb€ Ha TPrOBCKHUTE APYIITBA INTO KAaKO CTAaTyCHAa IPOMEHa BKJIYyYyBa IOBEKE
npamiama  0Jf KOHKYPEHTCKOTO, TPYAOBOTO, KOMITAHHUCKO, OOJHMTaloOHO MPaBo.
CnojyBameTo Ha MelfyHapoJAHO HHUBO HeEMa caMO IMPUBAaTHO IMIpaBeH KapakTep.
[TpexyrpaHUYHOTO CHOjyBamke Kako KOHIENT T'O JOMHpa U jaBHUTE MHTEPECH Ha CEKoja
HaIlMOHAJTHA €KOHOMHja, OTTYKa M TOJIEMOTO BHUMAaHKE M 3HAYame Ha OBa MPOOJIeMaTHKa
BO 3a€IHUYKHOT €BPOIICKH I1a3ap.

[IpexyrpaHUYHOTO CHOjyBamke€ Kako MOAEPEH KOHIIENT Ha CO3/1aBalbe BPEIHOCTH
UMIUTMLIAPA E€KOHOMCKHM pa3BOj MpPEKy COo37aBame IMOOATHH KOHKYPETHU TPrOBCKHU
JpyIITBa BO CBETCKU pa3Mepu. Bo OCHOBa, IpeKy peryaupamero Ha IOocTalkara 3a
NPEeKyrpaHWYHO CIIOjyBame, €KOHOMCKara Jioruka Ha EBpomckara VYauja (60
nonamamowHuom mexkcm EY) Oemie na co3naie KOHKYPETHU TProBCKH JAPYIITBA BO
MelryHapoJHaTa TProBCKa 3aeqHUIA, KOM paMoO JI0 PaMO CO CBETCKUTE THIaHTH Ke
OJI'OBOpAT Ha MOTpedHTE Ha OM3HKC U TOTPOIIYBAYKHOT CEKTOP.

Cenak, cekoja €KOHOMCKa JIOTHKa HYXKHO Mopa Ja Oujae cieleHa O]l COOJBETHA
IpaBHA paMKa Koja Ke ja ClieJu €KOHOMCKaTa 3aKOHUTOCT, UCTOBPEMEHO, K€ MpeBEeHUpa

MMOBpCAN Ha IIPAaBHHUOT ITOPCIOK.
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LlenTa Ha TPYIOT € MpeKy aHaIW3a Ha MPHUMAPHOTO M CEKYHJApPHOTO 3aKOHOAABCTBO
3a NPEeKyrpaHuvHO CIIOjyBame, Ja T'M aHaIM3UpaMe MPEAHOCTUTE M ClaboCTUTE Ha
IIOCTOCUKUOT MPaBEH PEXHUM 3a IMPEKYIPaHUYHO CIIOjyBambe, cO (POKyC Ha MpaIlameTo 3a
OeHeduIjapHOCTa HA OBOj KOHIENTOT U MO3MUIIMjaTa HAa Cy0jeKTUTE YMH MHTEPECH MPEKY

CTIOjyBamETO BO HAjTOJIEM 00EM Ce TOBEJCHH BO MpaIIambe.

Kay4ynu 300poBu: crojyBame, NPUIIOjyBamke, JOBEPUTENM, MAILMHCKUA aKLHOHEPH,

pabOTHUIIM, EKOHOMCKH Pa3Boj.

CROSS-BOARDER MERGER OF COMPANIES IN EUROPEAN UNION

Abstract:

Merger of the companies is an extremly complex issue related with many aspects of
private law. The complaxity of this subject is particulary evident in the field of
cross-border merger of trade companies. As one of the statutory amandmants, cross
border merger include numerous questions from competition, labor, company and
obligation law. As a modern concept of creating values, cross border merger implies
economic development primarily reflected in creation of global competitive companies
worldwide. Basically, creating the legal regime for cross-border merger was directly
connected with the main intention of EU which was creation of competitive trade
companies that’ll meet the need of consumer and business sector worldwide.
Nevertheless, any economic logic, must be followed with proper legal regime that
simultaneously will the failure of the legal system.

The main goal of this article is to analyze the advantage and disadvantage of the
existing legal regime for cross-border merger, emphasizing the issue about the benefits of

this concept and the position of the subjects which interest are at the biggest risk.

Key words: merger, acquision, creditors, minority shareholders, workers, economic

development.



BOBEJHHU HAIIOMEHMN:

CI10jyBameTO HA TPrOBCKHUTE APYINTBA € UCKIYYMTEIHO KOMILIEKCHA IIPOOIeMaruka. '
CBojara exoHOMCKa 0a3a W ONpPaBOAHOCT, KOHLENTOT HA ,,CHOjy8are HA MP208CKUme
Opywmea’ TH 0a3upa Ha OCHOBHA LIeJ M TOA: CHOjy6Arbe 80 HACOKA HA €030A8arbe
KOHKYPEMHU MP206CKU OPYWMEd NO CEemcKU CMaHoapou Ha pabomda, cO 32071eMeH
npogum, 60 uHmepec HA 3A00601Y8aAre HA Nompebdume Ha OUSHUC CEeKMOpom,
NOMPOWLY8AYKUM CEKMop, 8pabomeHume, dogepumenume, MAIYUHCKUME AKYUOHEPU U
ocmanamume cmejxondepu.” Cenak, NPaKTUKaTa T HAJMHUHYBa OBHE TEOPETCKU
NIOCTaBEHU IIEJI U MOTHBH 3a CIIOjyBalbe WM MPUCOCIUHYBAHEC HAa €IHO KOH JIPYro
TPrOBCKO ApPymTBO. MIMEHO, MpakTWKaTa Mo3HaBa OpPOjHH IPYrd NMPUYUHU TOPATH KOU
pealHO TPTOBCKUTE JPYIITBA C€ OUTydyBaa KOH CIIOjyBame€ WM NPHCOSAWHYBAkE Ha
€IHO KOH Jpyro TProBcko ApymTBo. OBa moceOHO ce OJHecyBa Ha 3eMjUTE BO pa3Boj,
KaJe YeCTONaTd Ce 3J0ylnoTpeOyBaaTr MOCTAlKMTE Ha CTaryCHU npomeHu.’ OTTyka u
OpojHHTE 3aKOHCKHU MPOIEIYPH U KOHTPOJIM BO TOTJIE]] HA 3aKOHUTOCTA HA MOCTAIKaTa 3a
CIIPOBEAYBAK-ETO HA CIIOjYBAHETO HMIIU MPHCOSAMHYBAKETO (CyACKa, aIMUHUCTPATUBAHA

NIOCTaNKa, KOHCTPOJIA O]l CTPaHa Ha HOTap WJIM JPYI OBJACTEH JaBEH OpraH (3a6ucHo 00

! Nako Bo 3akoH 3a Tproeckute npymrsa (,,CiayxOeH BecHUK Ha PemyOmuka Maxkenonuja“ op. 28/2004;
84/2005; 25/2007; 87/2008; 42/2010; 48/2010; 24/2011; 166/2012; 70/2013; 119/2013; 120/2013; 187/2013;
38/2014; 41/2014; 138/2014 u 88/2015, 6o nonamamownuom mexcm 3T/[), NPUCOCAUHYBAKETO CE
H3/IBOjyBa KakKo MmoceOHa CTaTycHa MPOMEHa, BO OCHOBA IIPHUIIOjYBAKETO € CIOjyBake Ha €IHO KOH JIPYro
TPrOBCKH JPYIITBa 110 MaT Ha yHHBEp3alHa CyKIecHja U Oe3 mocranka 3a JMKBHIaluja. Bo KoHTEKCT Ha
TPYZOT, IPHCOSAUHYBAKBETO ke OHIIe MPOydyBaHO KaKo €ICH BU HA CIIOjyBambe.

2 OCHOBamETO WIH CO3IABABETO (MO nam Ha Koja GUIO CMAmMycHa npomeHa) Ha KOHyPETHH TPTOBCKH
JPYIITBA Ha 3aeIHUYKUOT EBPOIICKHM masap, 0 CBETCKU CTaHIAPIM Ha JENOBHO PabOTeH:e, MO3UTHBHO CE
oJlpazyBa Ha MOBeKe cdepr BO OMUTECTBOTO. He caMo Mmopaan akTyemHOCTa Ha MpallakeTo 3a 3aIlTHTa
JKMBOTHATa CpPe/MHA, TYKY Ipel Ce MOopaay PeajHUTe MOTPeOM Ha YOBELITBOTO, 3[[pAaBHTE U KOHKYPETHH
TProBCKH JAPYIITBA IpPETCTaByBaaT NpeJ ce YCJIOB 3a 3/paBa JKMBOTHATA CPEIHHA, PAacT U pa3Boj Ha OpyTo
JIOMAaIIHUOT IIPOHM3BOJI, HAMaJyBame Ha OpPOjOT Ha HEBPAOOTEHH, U KOHEYHO, 3rojeMyBatbe Ha npoduT Ha
JpymtBara. Bo ocHOBa oBa mpercraByBa efiHa oJ] (GyHIAMEHTAJIHUTE LeJM Ha KOHLENTOT Ha CII0jyBameTo,
BKY4YYyBajKH TO U OCTBapyBameTO Ha IPABOTO Ha HMPUMAapHO WM CEKYHJApPHO OCHOBamhE BO PaMKHTE Ha
3aeHUYKUOT EBporicku nazap, cortacHo EBpOICKOTO 3aKOHOJaBCTBO.

3 Baksara KOHCTaTaudja ja 6asupaMe Ha KOHCyNTUpHa juteparypa (Bumu moseke: Botta M., Merger
Control Regimes in Emerging Economies: A Case study in Brazil and Argentina, Alphen aan den Rijn,
Netherland : Kluwer Law International ; Frederick, MD : Sold and distributed in North, Central and South
America by Aspen Publishers, Inc., 2011. AnmukaTHBHO HCTpaKyBalke BO KOHKpETHa 3eMja HE CMe
peamusupaie. In concreto, ¥ BO paMKH Ha OBOj TPyA C€ 3aap)XyBamMe Ha NMpPEAHOCTUTE U CIaboCTHTE,
ONIACHOCTUTE OJl 3arpO3yBambeTO Ha CTAaTycOT Ha OIPENCHH KaTeropuH CyOjeKTH, HU3 INpu3MaTa Ha
EBporickara perynarusa, EBpornckuor Cyx Ha npaBzia U TEOPETCKUTE 3aKOHUTOCTH.



oparcasama 3a Koja cmamyea 300p)).*

KommapaTtuBHO-1IpaBHO, CIOjyBambeTO Ha TPrOBCKUTE JAPYLITBA BO HAI[MOHATHHUTE
MpaBHU CUCTEMH € MpoOJeMaThKa peryiupaHa BO JI€JOT Ha CTaTyCHUTE IPOMEHH Ha
TPrOBCKUTE JAPYIITBA, BKIYYYBAIE THU: HPUCOeOUHVBAIbE, CHOJy6arbe U noodenba Ha
apymrreara.’ [IprCOEIMHYBAKETO MITO BO KOMITAPATUBHATA JIATEPATYpa Ce€ CpekaBa Kako
MIPUIIOjyBamkEe, BO OCHOBA MPETCTaByBa CIOjyBamkhe MPEKy MPUCOEAUHYBAhE Ha €THO KOH
JIPYro TProBCKO IPYIITBO. BO KOHTEKCT Ha OBa, €IHO WJIM MOBEKE APYIITBA MOXKE Jla CE
pUcoeIuHaT (Opywmeo wmo ce npucoeouHysa) KOH APYro APYIITBO (Opyumeo uimo
npesema), co MPEHOC Ha LEJIOKYITHUOT UMOT ¥ Ha OOBPCKUTE HA JPYHITBOTO KOEUITO CE
npucoenHyBa 0€3 /1a ce CIpoBe/ie HeroBa JIMKBH/IallKja, BO 3aMeHa 3a yAelu, OJHOCHO 3a
akuuu of apymtBo mTo mpesema (3T, wi. 517/1). Cornacuno 3T/, cmojyBameTo mak
IpeTcTaByBa CiIydaj Kora JBE WJIM IIOBEKe JAPYIITBa MOXAaT Ja ce crojar, 0e3 ma ce
CHpOBeJie JTUKBUIALN]JA, CO OCHOBAIbE HA €0HO HOB0 OpPYWMEO - KOPHUCHUK Ha KOEIITO
PEMHUHYBA [EIOKYITHHOT UMOT U OOBPCKHUTE Ha JIPYIITBATa LITO CE CII0jyBaaT, BO 3aMeHa
Ha y/IeJIUTe, OJHOCHO Ha aKIMHUTE O] HOBOTO JIPYIITBO — KopUCHHK (517/2). On camute
Ne(UHUIMKA HA OBHE JBa OMJCIHU KOHLENTH Ha crarycHH mnpomenu (cmopen 3T/I)
IPOM3JIETYBa JIeKa BO MPBHOT CIIy4aj CIOjyBameTO HACTaHYBa CO NMPHCOEAWHYBAHE Ha
€IHO KOH Jpyro MOCTOEYKO JPYIITBO, @ BO BTOPHOT CIy4yaj MPEKy cO3[aBambe Ha

HOBOOCHOBAHO ApPYHITBO, oe3 J'II/IKBI/II[aI_[I/Ija Ha ABCTC CIIOCHU APYLITBA, 4 BO 3aMCHA 3a

4 3aKkOHMTOCTA Ha MOCTAIKATa 3a CIOjyBak-e WM MPUIIOjyBak-e¢ BO Pa3INdHU NPaBHU CUCTEMH € 00e3eicHa
NPEKy Pa3jindd MEXaHH3W O]l Pa3InuHM KapakTepu. IMeHO, BO HEKOM O] 3eMjUTE WICHKH NpeIuacHa €
aIMHHCUTpaTHBHA KOHTPOJIA, BO Jpyra CyACKa, BO TpeTa KOHTPOJIATa Ha 3aKOHUTOCTA ce 00e30e/1yBa IpeKy
3aBepKa Ha OMTyKaTa, CIOroadaTa, M3BEINTAjOT 3a IPOLECHKAa Ha YIEIHMTe OJ CTpaHa Ha HOTap UTH. Bo
KOHTEKCT Ha oBa, PpaHiyja npeABUIyBa MPESBEHTUBHA CyACKa KOHTPOJA 3a 3aKOHHTOCTA Ha CIIOjyBabETO
WM TIpUcoenHyBameTo. KoHTposara BO CIIOjyBameTO Ha TProBckuTe ApymTBa Bo Dpannmja Owia
BocmocTaBeHa Bo 1977 roguna. Ox 2 Mapt 2009, Autorité de la concurrence cTanyBa OJrOBOpEH OpraH 3a
3aKHUTOCTa Ha Mocrankure. Bumu noseke: Autorité de la concurrence, Republique Francaise, Merger
Control guidelines, 2014. Cyxncka KOHTpoJa HaJl 3aKOHUTOCTA HaJl CIIOjyBameTo OHia MMILIEMEHTUpaHa 1
B0 I'epmanuja u Utanuja. Bumu moseke 3a oBa: Gotts, I.LK., The Merger Control, Law Business Research,
2013. Merger control : New rules in Germany and Italy starting 2013.

5 Cormacuo 3T]I, cTaTycHUTE MPOMEHH BO HAIMOHAIHU PAMKH CE yPENEHH BO nocebHa (decemma) TiiaBa
(unen 517-537). Kako mem of CTaTyCHHTE NPOMEHH YpPEACHO € W IpaIlamkeTo 3a CIIOjyBamkeTo Ha
Tproeekute npymTea. Cenak, BO 0Ba IVIaBa ce PErylIUpaHy MOCCOHHUTE MpaBrila KOH IITO Ce OJHECYBaar Ha:
COZIp)KMHATA Ha CIIOrof0aTa 3a CII0jyBambe, OMITyKaTa 3a CIIOjyBambe, IPEHOCOT Ha UMOTOT HIIM AN OJ HEro,
peBusMjaTa Ha crorogbara, m3BemTaj WTH. OMIUTHTE HpaBUiia BO IOMVIEA HA NMOTPEOHUTE NOKYMEHTH,
W3jaBH, KBOPYM 32 OJUIYKH HTH., CE PETYIHpaHH CO OILITHTE MpaBWia KOM CE ONHECYBaaT Ha CEKoja Of
CTaTyCHUTE MPOMEHU peryiaupaHa Bo rasa gecet ox 3T/L.



aKIMM ¥ yIEId OJi HOBOOCHOBAHOTO JAPYIITBO.® BakBMOT KOHIIENT Ha CIIOjyBambe €
IpHUCyTeH U Bo Tperara qupeKkTHBa 3a HAIMOHATHO CIIOjyBame JoHeceHa Bo 1978 romuna
- Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of
the Treaty concerning mergers of public limited liability companies.” Wctopujara Ha
noHecyBame Ha Directive 78/855/EEC, ¢ noka3 3a KOMIUIEKHOCTa M 3HAYCHETO Ha OBa
npobiemMaTuka, MOCeOHO BO JIENOT Ha MPEKYrPaHUYHOTO CIIOjyBamkbeé HAa TPrOBCKUTE
npymtea. OcHoBanata uzaeja ox 1978 roguna, npeky Directive 78/855/EEC, Ouna na ce
3alITHTAT aKIIMOHEPHUTE U Jla Ce BOBEJE CIOjyBamETO KAaKO CTaTyCHA MPOMEHa BO CEKoja
3emja wieHka.® OTEKXHUTEIHA OKOJHOCT BO TPOIIECOT Ha YHU(UIIMpAE Ha TPAaBHIaTa 3a
CIojyBame OWJIO M pelaTUBHO JOLHOTO mNpudakame HAa JAUPEKTUBATa O]l CTpaHa Ha
noBeke 3eMjure wieHKH.” Bo OCHOBA, CIIOjyBambeTO Ha TPrOBCKHMTE APYIITBA HE MOXKE Ja
ce yHU(UIMpa BO CUTE aCMEKTH Ha CTaTyCHHUTE MpoMeHH. M camaTa TupeKTHBa BO TOJIEM
Opoj cilyuau ymaTyBa Ha HAIlMOHAJHUTE NpaBa Ha 3€MjUTE WICHKH, WM yIaTyBa Ha
KOJIC3UOHUTE HOPMU Kou Tpeba Jda ymaraT Ha MEpPOAaBOTO TMpaBO in concreto.
[TocTurnyBameTo Ha €THAKOB IPaBEH PEXHM BO IMOCTANKUTE HA CIIOjyBalke WU
NPUCOCTUHYBakbE € BO (PYHKIMja Ha OJIECHYBAIETO Ha IOCTANKaTa Ha MPEKyrpaHUIHO
CTOjyBalbe IITO € BO OCHOBAa HAjCYIITECTBEHOTO IIpamiamke BO TpoliieMaTtnka Ha
CTaTyCHHUTE MpoMeHHU. VIMeHOo, HajroJeMHuTe 3[IeJIKH BO JENOT Ha KOPIOPATUBHOTO MPaBO
ce Ha IOJIETO Ha IpeKyrpaHUYHOTO crojyBame. W camara Directive 78/855/EEC e
JIOHECEHa BO HHTEPEC Ha YpEAyBambeTO Ha TMPAIABETO 33 NPeKYePaAHUYHOMO
cnojysarse.'® ®OKyCOT Ha TOJIEMHUTE TPrOBCKHUTE JAPYLITBA € TOKMY HIMPHETO HA CBOjOT

JCJIOBCH HOT(baT HaJIBOp OJf 'PaHHUIIUTC Ha CBOjaTa 3€Mja. HpeKyrpaHHqHOTo cnoija}be c

® Bumn noBeke 3a oBa: Siegel D., International Merger and acquision law, A Country-by-Country Look at
M&A Regulations and Best Practices in Major Markets around the Globe, 2005.

7 http://eur-lex.europa.eu/legal-content/EN/TX T/?uri=CELEX:319781.0855, [mpucraneno Ha 18.08.2015].

8 Bo T0j mepnonoT XONAHIMCKOTO 3aKOHOAABCTBO HE TO MPENBHIYBANO CIIOjyBABETO KAKO CTATYCHA
npoMena. Bugu moeke: Cleary Gottlieb Steen & Hamilton LLP., Implementation of the Cross-Border
Merger Directive in The Netherlands, 2008.

® Directive 78/855/EEC ¢ umiuiementupana Bo Jlancka u epmanuja Bo 1983 romguna. Bo Xonanauja tpu
roAvHu TozoIHa, oxHocHO 1986. Bo Ilopryramuja 1978, ®panmmja u Bemuka Bputanuja Bo 1989,
nannja n Urtammja 1991, Bo bemruja gypu Bo 1992 rommna. JlomHOTO MMIUIEeMEHTHpame Ha Directive
78/855/EEC Bo HajromemutTe EBpOIICKM CHIIM jacCHO TH OJpa3yBa KOMIUIMKAI[MHTE BO TIPOLECOT Ha
co3laBame YHU(pOpMHpaHa paMKa OapeM 3a KIyYHUTE Npallamba: HUMOSHOCMA, NPAGHOMO 0ejCmeo Ha
oonykama, npoyenkama xa axyuu u yoeau utH. [logatormTe ce npesemenu on: Bacwiesh M., Padosuh B.,
Ierposuh Jespemoruh T., Kommanujcko mpaBo EBporicke Yauje, beorpan, 2012, ctp. 287.

10 Bunm moBeke 3a mocTamkaTta Ha ycBojyBame Ha Directive 78/855/EEC: Campbell D., Mergers and
Acquisitions in Europe: selected issues and jurisdiction 2011.
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€/leH 071 MOJIETINTE Ha LIMPEHETO Ha OM3HUCOT, KOHLIETpalKjaTa Ha KaluTaJloT U MOHYya
Ha ,fill package services or procurement of goods, Kako HajaKTyeleH MOZEN Ha
OCBOjyBab€ Ha CBETCKOT maszap.'!

Bo HHM3ara eKOHOMCKM NPEAHOCTH 3a TPTrOBCKUTE IPYIITBA, CIOjYBAEmETO KaKO
KOHIIENIT OTBOPW OpOjHU IIpyry Tpaliamka KOM ce HaMETHaa co MoceOeH MpEeIn3BHK 3a
UCTpaxxyBame. Bo Hacoka Ha oBa, U moceOHO 3a 3eMjUTe BO Pa3BOj C€ IOCTAaBYBa
HPALIAETO: KOJAKY 00 CHoeHume mp206cKu Opyuimea (HO800CHO8AHUME UNU NPEKY
NPUCOeoUnysare Ha eOHO KOH Opy20 NOCMOEuKo, 20 320jeMulie C80jom npogum nocie
Hanpasenama cmamycHa npomena? Jlanu Kako pe3yimam Ha HANPAGeHOmo CHOjy6arbe e
3e0nemen unu Hamanen Opojom Ha eépabomenume? Kou ce npagenume nocieouyu o0
cnojyearemo 6p3 epabomenume? Kakoe e Hnusnom cmamyc nocie nanpagenma
cmamycHa npomeHna (cnojysarve uau npucoedunysarbe)? Jlanu u KoaKy ce nodoopeHu
ycnosume 3a paboma 60 HOBOOCHOBAHOMO mMp206cKo Opyuimeo? Kaxo e cmamycom na
MAnyuHcKume aKyuoHepu/coOpylIcHuyyu nocie cnpogedenomo cnojyearve? Kou ce
npasHume nocieouyu 6p3 0ogepumenume 00 Cnpo8eOeHomo Cnojysarve, umn?

CuTte oBHE U yIITE MHOTY JpYTH ((DUCKAIHHU Mpamama Ha IpuMep) Ipamiama Hy>KHO
Ce HAMETHYBaaT Mpex WIH IOCJe CIPOBEAYBAKETO Ha CIOjyBameTo. ExkoHOMCKaTa
JOrMKa € jacHa, MelfyToa Mpallake € KOM M KAaKBH C€ NPABHUTE HUMIUIMKALMM O]
cnojyBameTo? [lompenunsHo, koj ©Ma NpUIOOUBKHU, a KOj € OLUTETEH O CII0jyBameTO?
Cute oBMe mpamama BO OCHOBAa IO JO0OMBAaT CBOETO 3HACHE Kaj MPEKYrPaHUYIHOTO
CIOjyBame, NITO MHOTY Y€CTO ja HaMETHYyBa MmoTpedaTa O NMPU3HABAKHE W M3BPIIYBAIbE
Ha CTPaHCKM CYJCKHM OAJIYKH, IPOMEHa Ha MECTOTO Ha JKUBECHE¢ Ha BpaOOTEeHUTE (BO
CJlyyaj Kora JpYIUTBOTO IUTO C€ MPHUCOEIUMHHIO MM CE CIIOMJIO BO HOBOOCHOBAHO I'
3aTBOpa CUTE NPETCTABHHINTBA BO 3€MjaTa BO KOja MPETXOAHO OWJIO CEAMIITETO WU
NPETCTaBHUINTBO, 3arpo3yBare Ha MO3WIMjaTa HAa MAIIUHCKUTE AaKIHOHEPH WTH.
3amuciata Ja ce (yHKLMOHHPA KaKO €/1eH 3aeHUYKH Ia3ap, CO HajBUCOKO IMOYUTYBAE
Ha IIPaBOTO Ha CJI00OJHO JIBUXKEHE HA CTOKJIM, YCIYT'M U KaluTall, ce YUITe I'eHepupa

NpakTUYHU TpoOIeMH 3a oJpeseHa Kareropuja Ha cy0jexktd. HecnopHu ce Hamopure Ha

1" KoHIeHTpalyja Ha KalluTaioT BO HEKOJIKY CBETCKH T'MIAHTH HAa TPrOBCKM JIPYIUTBA MPEKY KOHIENTOT Ha
Majka-kepka, OCHOBame Ha (IIHMjaTd HaJBOP OJ CBOUTE CEIHIITA € CBETCKU TPEHI KOj € BO IIEHTapoT Ha
BHMMaHHE Ha OM3HHC CeKTopoT. Kako 3ameHa 3a cmenujanu3anyjara, TOJEMHTE TPrOBCKU IPYINTBA CeE
HACOYCHHM W JeNTyBaaT OJ NMO3WLHMja HAa KOHICHTpalHWja Ha YCIYTUTe U Najerara Ha CTOKH, CO MHTCHIMja a
ru omdarar NoTpeOUTe Ha ILITO € MOKHO ITOBEKE MOTPOIIYyBaYH.



EVY Bo nenot Ha co3aBameTo Ha 3a€JHUYKH €BPOICKHU Ma3zap. Bo Hacoka Ha oBa € U 4ieH
49 (mopanemen wieH 43 on JIE3) xanme m3puuHO ce 3a0paHyBaaT OrpaHHuYyBama Ha
cnobojiaTa Ha OCHOBaWmE 3a Jp)KaBjaHH Ha 3eMja-ujeHKa Ha TepuTopHja Ha JApyra
3eMja-wieHKa. TakBara 3a0paHa, HMCTO Taka, Ce OJHECYBa M Ha OrpaHHWYyBama 3a
OCHOBamk€ 3aCTAlTHUINTBA, (UIMjad WIM TOAPYXHHIM OJl ApXKaBjaHW Ha Koja OmMIIo
3eMja-4wIeHKa OCHOBaHH Ha TEPUTOPHja Ha Koja OUJI0 3eMja-4yJIeHKa.

[IpexyrpaHUYHOTO CIIOjyBambeé € BO TECHA BpPCKAa CO MPABOTO HA MPUMAPHO WIIH
CEeKYHJIapHO HAcTaHyBame 3arapaHTHpaHo Bo JloroBopor 3a ¢yHkumonupame Ha EVY-
Treaty of the functioning of European Union, Official Journal C 326, 26/10/2012 P. 0001
— 0390." Opn oBa oapenba WU3pUYHO MpOM3JIEryBa 3abpaHara 3a JMCKPYMMHUHAIIUjA BO
IPaBOTO HA HACTAHYBamE€ HAa TPrOBCKHUTE APYIITBA. Bo Hacoka Ha OBa CIIOjyBameTO Ha
TPrOBCKUTE JPYIITBA TMPEKY NPUCOCINHYBAkE WM CIIOjyBalb€ BO HOBOOCHOBAHO
JPYLITBO € JIOTUYHA MOCIIEINIY Ha CBETCKUTE TpeHI0BH. [Ipamame € co Kom MEXaHU3MHU

Jla CC 3all0TUTaT IIpaBaTa Ha OApPCACHA KaTeroija Cy'6jeKTI/I, YUKW UHTCPECHU CC 3arpO3CHHU.

1. HPEKYI'PAHUYHOTO CIIOJYBAILETO KAKO CTATYCHA
IMTPOMEHA HA TPITOBCKUTE APYHITBA

1.1. IToum Ha NPEKYTrPAHMYHO CIIOjyBame CIIOPE] MAKEJOHCKOTO NPAB0 U MPAKTUKA

,,EKOHOMCKH TJIEJaHO CIIOjyBameTo (@hysujama) MpeTcTaByBa ,,JIpaBHA TEXHHUKA CO

3¢ Kako mITo

KOja Ce OCTBapyBa €KOHOMCKHM IMpOILEC HA KOHIEHTpAlWja Ha KanmuTai.!
CIIOMHaBMe HoTpebara Ja ce yHH(HUIMpa MOCTaNKaTa 3a MPEKyrPAaHUYHOTO CIIOjyBame
IIOCTOM YIITE TPH JOHECYBamETO Ha TpeTara JUPEKTHBA 332 HAMOHAJIHO CIIOjyBame Ha
TproBeku apymTBa Directive 78/855/EEC. BpojHu ce MPEUKUTE KOU MOCTOEJE BO TEKOT
Ha cute (asu onx co3maBamero Ha mpemior Jecerra JlupekTHBa 3a HPEKyrpaHHYHO

criojyBame.'* JlupekruBara 3a npeKyrpaHuyHo crojyBame - Directive 2005/56/EC of the

European Parliament and of the Council of 26 October 2005 on cross-border mergers of

12 http://eur-lex.europa.cu/legal-content/EN/TXT/?uri=celex:12012E/TXT, [mpucraneno ua 22.08.2015].

13" I'panh-Crenmanosuh C., ,,Xapmommszanmja ¢ysuja mpemyseha y Casesnoj Pemybmmmm Jyrocnasuje u
EBponcke Yauje®, [IpaBo u nmpupena, 6p. 5-8, beorpax, 1996, ctp. 424.

14 Bech — Bruun, Study on the application of Cross — border mergers Directive, 2013.



http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex:12012E/TXT

limited liability companies, e ycBoena Bo 2005 roguna nociie 6pojHH 0OUIN MOYHYBajKU
on Hampr KonBeHnujaTta 3a mpeKyrpaHu4yHO crojyBambe on 1965 romuna — Draft
Convention on the International merger of sociétiés anonymes."

Bo PenyOmmka Maxkenonuja, npexky 3T/, NOpexkyrpaHHYHOTO CIIOjyBame Oelie
UMIUIEMEHTHPAHO COTJIACHO CO 3aKOHOT 332 M3MEHYBAIE U JIOTIONHYBalke Ha 3aKOHOT 3a
tproeckute apymrsa (,,CinyxkOeH BecHuk Ha Peny6muka Makemonuja“ Op. 48/2010).16
Bo unen 537 — a wum3peuHo Oemie HaBeACHO Jeka onpendute ox miaBa 10 ke ce
PUMEHYBAaaT KOra C¢ BPINU MPEKYrPAaHWYHO CIIOjyBambe HA aKIHMOHEPCKH APYIITBA WU
Ha JPYIITBA CO OTPaHUYECHA OATOBOPHOCT OCHOBAaHU BO corflacHOCT co oapenoute 3T u
3aMyIIaHd BO TPrOBCKHOT perucrap (MaxeOoHcku Opywimea) €O JPYHITBA BO KOU
OJITOBOPHOCTA Ha COAPYKHUIIUTE € OrpaHHyYeHa, Ha KOU Ce MPHUMEHYBa IMpPaBO Ha JIpyra
IpkaBa wieHKa Ha EBporickata yHHWja M WMaaT pPETHCTPUPAHO CEIUINTE, IICHTpaJIHA
ylpaBa WM TJIABHO MECTO Ha BpIICHE HAa HHUBHATA JEJHOCT BO Jp)KaBa 4ICHKAa Ha
EBpornickara yuuja (opyumea 00 Esponckama ynuja). OBa oapenda ru omndaka cute
dopmu Ha nenoBHu mnotdaru Ha ApymTBata Bo EVY. MMmeno, 3eMajku ru mpenBui
CEIMIITETO, IEHTPATHATa YIPaBa WIM MECTOTO KaJe MITO TPrOBCKOTO JPYIITBO ja BPIIU
IpeTeKHATa JACJHOCT, 3aKOHOJIABEIIOT M30eTHall CIIOPHU CUTYAIlMH BO KOM KAaKO OTBOPEHO
MOJKE Jla C€ TOCTaBH MPAIIakbeTo IITO MPETCTaByBa CEIUIITE MO CEKOe OJ] MEPOJIaBHUTE
IpaBa KOM ce MPUMEHIIMBU Ha KOPIIOpaTUBHATA TPAHCAKIIN]a.

3aKOHONABEIIOT BO JleceTTa IilaBa ja AepuHUpa MocTamkara 3a MPEeKyrpaHHYHO
CTOjyBalb€ HCTaKHYBajku Jeka ocBeH kora co 3T/ mowHaky He € OmpenerneHo,
MPEKYrpaHUYHOTO CIIOjyBalkb€ € TOCTallka BO KOja: €IHO WM TOBEKe JApYIITBA Ce
IpHCOeANHYBa (IPYIITBO/a IITO C€ MPUCOEIWHYBA/aT) KOH APYro APYIITBO (IPYIITBO
IITO Mpe3eMa) CO MPEHOC Ha IENOKYIHHOT MMOT U Ha OOBPCKUTE Ha APYIITBOTO KOE CE
nprcoeauHyBa 0e3 Jja ce CIpoBe/ie HeroBa JIMKBHUIAIM]a BO 3aMEHA 32 U3/IaBambe Ha Y/IeIH,
aKlIMM U JAPYTHd XapTUU OJl BPEAHOCT O] OCHOBHATa IJIaBHMHA, HAa JAPYIITBOTO IITO

npe3eMa Ha COAPYKHUIHUTC HaA APYIITBOTO IITO CE€ HNPUCOCAHMHYBA M aAKO € MOXKHO

15 Bulletin of the European Communities, Supplement 13/73., Submitted to the Council of the Commission
on 29 June 1973.

16 gneHoT 25 co Ko0j ce BoBemyBa HOBaTa IiiaBa JleceTTa 3aemHo co wieHoBuTe 537-a, 537-6, 537-B, 537-r,
537-m, 537-t, 537-e, 537-x, 537-3, 537-s, 537-u, 537-j, 537-x u 537-n, ke 3am0o4HEe Oa ce MPHUMEHYBa CO
JICHOT Ha TpHCTanyBame Ha PemybOnuka Makenonuja Bo EBporickara YHuja.



pa3iivka BO Tapu mTO He HaaMuHyBa 10% o1 HOMHHAIHATa BPEIHOCT, WJIH BO
HEJIOCTaTOK Ha HOMHUHaimHA BpenHocT, 10% o7 CMETKOBOACTBEHATa BPEIHOCT Ha
OPUMEHUTE YIEeNU, aKIuu wWiu JApyrd Xaptuu on Bpeanoct (3T, umen 537-6/1).
[IpexyrpannuHoTo crojyBame cropen craB 2 on 3TJ[ mocton Bo ciyyaj Kora JIBe HITH
MOBEKE JPyIITBa C€ CIOjyBaaT 0e3 Ja ce CIpoBene JIMKBHIAIM]a, CO OCHOBAE HA €IHO
HOBO JIPYIITBO - KOPUCHUK Ha KOE INMPEMUHYBa IEIOKYITHUOT MMOT W OOBPCKHTE Ha
JPYyILITBATA IIITO C€ CIIOjyBaaT, BO 3aMEHA 3a YICIUTE, aKIIUUTE, OJJHOCHO APYT'H XapTHH O]
BPEIHOCT BO OCHOBHATa IVIJABHWHA Ha HOBOTO JPYIITBO - KOPHUCHUK M aKO € MOXHO
pasnuka BO mapu Kojamro He HaamuHyBa 10% 07 HOMWHAJIHATA BPEIHOCT, WJIH BO
HEJIOCTaTOK Ha HOMHUHaiNHA BpenHocT, 10% o7 CMETKOBOACTBEHAaTa BPEIHOCT Ha
NPUMEHHUTE YIIEJIW, aKIUU WK JAPYrd XapTHU OJ BPEIHOCT WJIM CE€ BPIIU YHHBEP3aJCH
IPEHOC Ha MMOTOT M Ha OOBPCKUTE HA €IHO JPYIITBO Oe3 /Ja ce CIPOBEIE HEroa
JUKBHJAIMja, HA JPYIITBO KOCHITO TM MMa CHUTE WiM HajMainky 90% ox cuTe HErosu
yIeIH, aKluH, OJHOCHO Xaptum o BpeaHoctr.!” Commacno 3TJ[, BO mocramkara Ha
NPEKYrPaHUYHOTO CIIOjyBamkhe MOpa Jia y4ecTyBaaT HajMajKy €THO MAaKEeJOHCKO JIPYIITBO
¥ €1IHO ApymTBO o1 EBpornckara Yuuja.'®

Crnopen 3T/] mpekyrpaHM4YHO CIIOjyBamke CO APYHITBO KOE MpHIara Ha Ap)KaBa Koja e
yyieHKa Ha EBporickara yHUWja e MooicHO caMO ako CO 3aKOHOT Ha Jp)KaBara WieHKa Ha
EBporickara yHHja KOj Bakd 3a Toa APYIITBO C€ TO3BOJYBa MPEKYTPAHHYHO CIIOjyBarhe
cnpeMa ¢gopmara Ha JApyIITBaTa KOU c€ CrojyBaar. Bo moren Ha ¢hoopMaTa Ha JqpymiTBara
KOM MOXK€ NPEKyrpaHW4YHO Ja C€ CIojaT, BO TpaBHATa JUTeparypa IMOJO0Ir0 ce
JUCKYTHPAITHO OKOJIy MPAIIameTo Jaj APYNITBaTa CO OTPAHUYCHA OJATOBOPHOCT MOXKE
Ja OMIaT MpeAMET Ha MPEKYyrPaHUYHO CIOjYBAWkE U JTAJIM Pa3iIudHu (OpPMHU Ha TPrOBCKHU
JpymTBa MOXe na ce crnojar. OBue nuiieMu reHepupaie o (GakTOT LITO MOJHECeHara

Hanpr xouBenmmja on 1973 romuna Owmma HacmoBena kako Hampr KonBenmumja 3a

17 KoHIenTor Ha ,,yHuBEp3aJHa CyKIECHja*“ Ma CYIITECTBEHO 3HAYEH-E BO TOCTANKATA HA CIIOjyBamke HA
TPrOBCKHUTE JPYIITBa BO HOBOCO3/I3ICHO JIPYIITBO U CIIOjyBame CO MPHCOCIUHYBAHkhE HA €HO KOH JIPYTro
Japymteo. OBa Of MPUYMHA ITO YHUBEp3aJHATa CyKIEeCHja € €JUHCTBEHHOT OCHOB 3a 3allTHUTa Ha IpaBaTa
Ha JIOBEPUTENNTE BO OJHOC Ha APYIITBAaTa LITO CE Cromie. Jpyro e mpamameTo 3a HUBHTO OCTBapyBarbe,
MelyToa KOHLENIMCKH W TEOPETCKH OIpaBJaHOCTa € BO YyHHUBEp3aJHaTa cykmecwja. TokMy mopanu
HETI03HABAETO Ha KOHIIENTOT Ha ,,yHWBEp3ajHa CykKiecuja“ Bo Benmmka bpuranuja, momonro Bpeme ce
OIUI0KYBaJIO UMIIEMEHTUPAmhETO Ha JIMpeKTuBara 3a MpeKyrpaHudHo crojyBame. KoHcynTupaj moseke 3a
oBa: Survey on the Societas Europaea September, Internatinal Bureau of Fiscal Documentation, Annex 15,
United Kingdom, 2003.

18 WnenTnuno e pemenneTo Ha JJUpEeKTHBATA, COAPKAHO BO WIEH 2 CTaB 2 H WICH 3.



MeTyHapOIHO CII0jyBamkbe Ha aKIMOHEPCKHU APYIITBA.

Bo m1aBa jecet nomMery IpyruTe YCJIOBHU 3a 3aKOHUTO CIIPOBEYBam-€ Ha CII0jYBAHETO,
3T/] npenBuayBa U MEXaHU3MH 32 3aIlTHUTA HAa Haj3arpo3eHaTa Kareropuja Ha CyOjeKTH U
TOA: 8pabomenume, dogepumenume, MalyuHckume axyuonepu. VIMeHo, BOIEjKU ce Of
Hacokute Bo Directive 2005/56/EC of the European Parliament and of the Council of
26 October 2005 on cross-border mergers of limited liability companies [Official Journal
L 310 of 25.11.2005]," 3akoHOZABELOT MpPEABHMIET J€Ka OPraHOT Ha yIpPaByBarke Ha
MaKeIOHCKOTO JPYIITBO KOE MPEKYIPAaHUYHO CE CII0jyBa, IMa 00OBPCKA JI0 CONPYKHUIUTE,
JIOBEPHUTENINTE U BPaOOTEHHUTE J]a TH JOCTAaBU YCIOBHTE Ha CIIOjyBAaWETO W M3BEINTA] 32
NPEKYrPaHUYHO CIIOjyBalke BO KOj c€ 00pa3joKyBaaT W OIpaBayBaaT IpPaBHUTEC H
€KOHOMCKHUTE aCIEeKTH Ha MPEKYyrpPaHUYHOTO CIIOjyBame, HCTOBPEMEHO ce 00jacHyBaaT W
HOCJICJMIIUTE ¥ BIMjaHUETO HA TOA CIIOjyBame BP3 COIPYNKHHUIUTE, ITOBEPUTEIUTE U
BpabOTEHHTE.

M3BemTajoT 3a MpeKyrpaHUYHOTO CIIOjyBalk€ CE CTaBa Ha YBUJ Ha COAPYKHUIIUTE U
Ha BpaOOTEHUTE JIMYHO WJIM Ha HUBHHUTE NMPETCTABHUIM aKO TM MMa U ce 00jaByBa Ha
WHTEPHET CTpaHWIaTa Ha JPYIITBOTO aKO MMa TaKBa, BO POK KOj HE MOXe Ja Ouje
MOKPATOK O] €leH Mecell Mpea JaTyMOT Ha OJp)KyBarme Ha COCTAHOK HAa COOMPOT Ha
COAPYKHHIIUTE, OJHOCHO OJIP)KYyBae HAa CETHUIIA HA COOpAHHETO Ha APYIITBOTO Ha Koja
ke ce omlydyBa 3a mnpudakame WM OoTdpiame Ha OPEAIoror co yciosure.?’
[IpenBuaeHuTEe pelIieHUja ce BO MHTEPEC HA 3alITUTa Ha MpaBara Ha aKIUOHEPUTE,
0CO0CHO MAJIIIMHCKUTE aKIMOHEPU KOM HACIPOTH HHBHATA BOJja CTaHYBaaT aKIMOHEPU
Ha HOBO AaKIMOHEPCKO [pPYIITBO, OJHOCHO CTaHyBaaT AaKIMOHEPU TIOA PEKUM Ha
HOBOOCHOBAHOTO JIPYILITBO, WX JIPYIITBOTO CTEKHYBa4 Ha KalMTaJ BO Jpyra Jp:KaBa.

Bo ocHoBa pemieHujaTa of JeceTTa TIJiaBa, BO LEJIOCT KOPECIOHAMPAAT Co
Directive/2005/56/EC. Cemak, Hy)XHO € Ja ce 3eMe NpeIBUj JeKa cTaHyBa 300p 3a
YCOTJIACEHOCT CO KOHIENTH. JIUpeKTHBaTa U 1eIOKYITHOTO KOMUHUTAPHO MPABO BO TOJIEM
JIeNl OCTaBaaT OTBOPEHHU IMpalllakba KOW C€ TPEJAMET Ha ypeoyBamke Ha HAIMOHAIHUTE
3akoHOaBCcTBA. OTTyKa, BO TrOJIEM JIeJT 3aKOHO/IABEIIOT € TOj KOj IITO € BO MO3UIIHja Ja ja
3alITHTH OBa KaTteropwja Ha cyOjektu. In concreto, JlupektuBata 00Bp3yBa Ha

066366,I[YB21H>6 COOABCTHA 3allITUTA HA AOBCPUTCIIUTEC, Mel'"yToa HAQ4YMHOT Ha KOj IITo TOAa

19 Jlupextusara on 2005 nps nar e Menysana Bo 2009 u 2012 roguna: OJ L 259 0f2.10.2009 u OJ L 156 of 16.6.2012.
20 3T]1, unen 537-¢/2.
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Ke TO HalpaBaT BO HAIIMOHAJIHHUTE 3aKOHOJIABCTBA, OCTaHyBa BO palleTe Ha CEKoja 3eMja
noeauHeyHo. KoneuHo, [lupekTuBara JaBa HACOKHM, BHATPEIIHATA MOJUTHKA IIPEKY
3aKOHOJIABCTBOTO OJJTy4yBa 3a CTEIICHOT M KapaKTepOT Ha 3allITHTa Ha MpaBara Ha CEKOj
O]l OBHE CTEJKXOJICpU. AHATM3UPAJKH ja IMO3UIIM]jaTa HA MAKETIOHCKOTO 3aKOHI0aBCTBO, ja
anoctpodupame ycornacenocra co JupextuBata. Co omienq Ha (aKTOT IITO OBUE
oJpendu ke ce MpUMeHyBaar mocie Bie3oT Ha PM Bo EBpona, ocranyBa ga ce BUIaT

MMPAKTHYHHUTC UMILIMKAIIMK 34 BPCIHOCTA U OIIpaBAaHOCTA HAa 3aKOHCKUTC pemeHHja.

2. ITIPEKYI'PAHUYHO CIIOJYBAILE HA EJUHCTBEHHUOT EBPOIICKHA
ITA3AP

2.1. 3amuTUTa HA AKIMOHEPHUTE, J0BepUTeIUTEe U BpadoTenute cnopea EBponckoro

3aKOHOJABCTBO BO MOCTANKATA HA CINIOjyBalke HA TPrOBCKH JPYLITBA

Kopenute Ha mpaBHara paMka Ha MPEKYrPaHUYHOTO CIIOjyBalkbe€ HA TPrOBCKUTE
JPYILITBAa BO PAaMKUTE Ha 3a€JHUUKHOT €BPOICKM IMa3ap Aarupaar yumre ox 1965 roauna.
Ha oBa mone HampaBeHHM ce HEKOJIKY HW3MEHUTE M JOIOJIHyBaka BO HACOKa Ha
3allITUTYBAbE HAa aKIMOHEPHUTE, JOBEPUTEIUTE U BpabOOTEHHUTE, CO MHTEHIUja Ja ce
3a4yBaaT €KOHOMCKHTE MHTEPECH Ha JAPYHITBOTO U OcTaHaTtute crejkxonaepu. Cekoja ox
OBHE KaTerOPHH € 0T TOCEOCH MPaBeH PEXXKUM Ha 3amTuTa. Y mokpaj oBa, BO IpaKTUKaTa
Ce jaByBaaT MOBEKE CIIOPHH CUTYaIlMM KOHM MOTEHIMjATHO 3HAYaT MOBpe/a Ha MmpaBaTa Ha
oBue cyOjektn. Bo oBa Hacoka ke Oujgar mpeAMeT Ha aHaiIM3a M enadopaiuja:

sawmumama Ha npaeanma Ha epa60meHume, aKyuoHepume u doeepumeﬂume.

2.1.1. 3amTuTa Ha NpaBaTa Ha pa0OTHULMTE
CrojyBameTo Kako CTaTyCHa IPOMEHAa HE IOBJEKYBa IPECTAaHOK Ha PaOOTHUOT
OJJTHOC Ha BpaOOTEHHUTE BO APYLITBOTO KOE€ C€ NPUCOEIMHYBA KOH IOCTOEYKO JIPYILITBO
OZIHOCHO, APYIITBOTO KOE€ C€ CIOjyaBa cCO BO HOBOOCHOBAHO APYIITBO. Bo 0BOj cermeHT
paboTeHUTE ce 3alITUTEHHW BO PAMKH Ha HAI[MOHAJIHUTE 3aKOHOJABCTBA U JHUPEKTUBATA
ucro Taka. Cenak, Ha TepeH Ha MpPAKTUKaTa Kako CIOPHU C€ I0jaByBaaT IpallamaTa

no08edy8arbemo Ha 002080pOm 3a 6pabomysarbe Nnoo HO8 pelCUM Ha Npaeo,



npemecmyearbe Ha pabomHOmMo Mecmo Ha pabomMHUKOM 80 CIyYaj Koeda 80 NpemxooHama
OpaKcasa He NOCMOU HUMY QUAUjAA, HUMY NOOPYICHUYA HA HOBOOCHOBAHOMO OPYUIMEO,
PA3IUYHU YCI08U 3 paboma 60 no2ied Ha NPemxoOHO 002080peHUme, CMeKHY8are Ha
pabomooasey co pasiuyHa aKmuea u nacuea 60 O0OHOC HA npemxoonuom umH. Haxo
HaBHUYM CTaHyBa 300p 3a OKpPYIHYBamb€ Ha KalUTAJIOT, U 3roJIeMyBambETO Ha aKTHBATa BO
OIHOC HA IacHBaTa, MPAaKTHKAaTa MOXeE Ja CO3/aJe IHjaMeTPaHO CIPOTHUBHU CHUTYAIIHU.
Cemnak oBa He MpeTCTaByBa TOJIKY TojieM MpoOsieM Kako IITO Toa OM ce OJHEeCyBajlo Ha
JIOBEPHUTEIINTE KOU I10 CHJIa Ha 3aKOH JIOOMBAaT HOBHU JIOJKHHIIH.

Kaj noroBopure 3a BpaboTyBame, MPOJIEMAaTUYHO € MIPALIAKETO KOra IPYIITBOTO IITO
ce CIojyBa WJIM TPHCOCIUHYBA KOH HOBOCO3JAJICHOTO JPYIITBO, IOJA KOHLENTOT Ha
»CKOHOMCKO-MEXHUYKU U OpP2AHU3AYUOHU NpoMeHu' ce OOHMIyBa Ja MM TO IIPEKHHE
paboOTHHOT OnHOC Ha BPaDOTEHWTE BO MaTWYHATa KOMIIAHHMja M TOa IO OCHOBa Ha:
3ameoparbe Ha HeKoja 00 ¢puaujanume, NOOPY*CHUYUME, NPEMCMAGHUWMEAMA UMH.
OTtyka, paboTOIaBELOT € BO MO3MIIM]ja J1a ja 3JI0yIOTpeOU OBa CUTYyalllja U IOBUKYBajKU
ce Ha morpedara oJl pear3upame Ha OAPEICHN €KOHOMCKO-TEXHHYKU M OpraHU3alOHH

IPOMEHH, JIa UM TO MTPEKHUHE PaOOTHUOT OJHOC HA paOOTHUIIUTE.

2.1.2. 3amuTUTa HA IPaBATA HA AKIUOHEPUTe

Ha muBo Ha EY ¥ BO BHaTpemHUTE 3aKOHOJACTBA HA 3E€MjUTE WICHKH, HAJTOJIEM e
OJ] TIPOITUCHUTE 32 MPEKYTPAaHUYHO CIIOjyBambe C€ OHECYBaaT Ha 3alITHTA Ha IpaBara Ha
akuuoHepute. Co omien Ha (akTOT INITO OAJyKaTa 3a CIOjyBalkbe € BO HHUBHH palle,
OCTBapyBalkbETO HA OBa HHUBHO IPABO 3aBUCH O] OBO3MOXKYBAam-ETO Ha IPHUCTAIl KOH
JOKYMEHTHUTE M COOJIBETHAaTa WH(MOPMHUPAHOCT 3a mocrankara. OBue Mpasa T rapaHThpa
1 JIupeKTUBaTa 1 Toa IPEKy MPaBOTO HA YBUJI BO JIOTOBOP 3a CIIOjyBame.?! AKinoHepure
uMaaT ¥ MpaBO Ha YBHUJ BO M3BEIITA] HA OPraHOT HA YIpPaByBamke Ha JPYIITBOTO M
PEBU30POT (ETEKTPOHCKU WM OecriaTa KOIHja O]l M3BEIITajOT Ha PEBU3OPOT WIH
OpraHoT Ha YIPaByBambe).

[Ipeky oBHe WHCTPYMEHTH Ha KOHTpOJIa MM JaBaaT MpaBO Ha aKIHMOHEPHTE Ja ja

CIIpeduaT HaMEpaTa Ha OPraHUTEC Ha yIIpaBaTa Aa ro NpucocauHaTt ApymTBOTO, OAHOCHO [ad

2l NTupextusa 2005/56/EC, unen 2 u 4.



T'O CIIOjaT CO JIPYTO U Ja CO3/1a/1aT HOBO.

OnobpyBame Ha HAIPT OAJTyKaTa 3a CIOjyBamke WM MPUCOSANHYBAKE Of CTpaHa Ha
TCHEPATHOTO COOpaHHe WU COOUPOT HAa COAPYKHUIM € YCIOBEHO OJ IPETXOIHO
OCTBapyBame Ha:

Ilpaso Ha ungopmupare u ysuo 60 OOKyMenmume KOU ce 0O0Hecyeaam Hda
NOCMAanKkama Ha cnojysarse,

IIpaso na enac na eenepanino cobpanue 3a OOHeCy8arbe Ha 00IYKA 3a CHOJY8arbe Ul
NPUCOEOUHYBAIbE KOH 8eKe NOCMOEUKO OPYULmMEo

Ilpaso mHa KoHmpona npeky CyOCKo, AOMUHUCPAMUEHO YMEpOyearbe Ha
3AKOHUMOCMA HA NPEKY2PAHUYHOMO CNOJY8atbe.

Ilpaso Ha Homapcka 3a6epka Ha OOKyMeHmume 3d Cnojy6arbe uiu npPucoeouny8arbe
HAa e0OHO KOH 8eKe NOCMOEUKO OPYULmMEO.

U nokpaj pa3nmuyHUTE pElICHHja BO Pa3IMYHNATE HAITMOHATHU 3aKOH/IOBCTBA, CITHO O]
NPalIamkeTo 3a KOM CHTE 3aKOHOABCTBA CE HA MCTO CTAHOBWINTE € JIeKa MOBpenaTa Ha
HEKOW O] OBHME IpaBa HE MM JiaBa MPAaBO Ha IMOHHUINTYBAaWkE HA IOCTANKaTa, TyKy Ha
HajzioMecT Ha mmTeTa. Kako moceOHa kareropuja Ha aKIMOHEPH BO MOMHAKOB CTATyC CE
MaJIIIUHCKUTE aKIHoHepu. Toa ce Kareropuja Ha aKIMOHEPH KOM HE CE COIJIacyBaaTr Co
CIIOjyBaWkETO OJHOCHO IPHCOCIMHYBAKETO KOH JIPYro JpymiTBo. JlUpekTwBata W
HAIIMOHAJTHUTE 3aKOHOJABCTBA HA OBa KaTeropHja akIMOHEpU IOMEry IPyroto MM
rapantupa npaBo Ha: Cydcka nposepka Ha nocmankama 3a cnojyeawe, Ilpaso na
Haoomecm 60 napuuna epeonocm, Ilpaso na omxyn Ha axyuume, 0OHOCHO NpPABO HA

ucmanyearoe 00 Opyumeomo.*

2.1.3. 3amuTuTa HA IpaBaTAa HA I0BEPUTEJIUTE

CriojyBameTo WM TPHIIOjyBAKHETO JUPEKTHO C€ OJpa3yBa W Ha HWHTPECHTE Ha

JOBCPUTCIINTC. OBa He cekorai 3Hauu J€Ka THC CC OIUTCTCHU, MefYTOa 3Ha4Yu JAC€Ka TUcC

22 Bacunesuh M., Pagosuh B., Jespemosuh Ilerposuh T., Kommanujcko npaso EBporncke ynwuje, beorpan,
2012, ctp. 321.



C€ BO HEU3BECHOCT CO oriiea Ha (haKTOT IITO 3a JOJKHUK ipso facto noOuBaaT CyOjeKT
JOTOTaIll HEeTO3HAT 32 HUB. BOo 0CHOBA IIaBHUOT NpoOIeM POU3JIEryBa o HECUTYPHOCTA
BO HaIlJlaTaTa Ha CBOMTE HEJOCIIeaH! oOapyBama BO MOMEHT Ha CII0]YBaHETO.
KoMnapaTuBHO, mpaBHHTE CHCTEMH TPEIBHUIYBAaT pPAa3IMYHA MEXaHU3MH Ha

3aIlITHTa, BKIy4yBajKH TO U MPABOTO Ha rapaHIlfja 3a HCIOJHYyBameTo Ha oOBpckara. Ha
CTaHOBHILITE CME JIeKa CTaHyBa 300p 3a ipso facto oTCTamyBame Ha JOTOBOP CO OIJIE/A Ha
($akTOT IITO JOBEPUTENIOT KOj IITO MMa MM0OAapyBame CIpeMa APYIITBOTO LITO CE CIIONIO
OJTHOCHO MPHUCOETUHHIIO KOH JAPYTO JPYIITBO, BO HCTOBPEMEHO MOXKE J1a OHJEe TOJDKHUK
crpemMa JPYIITBOTO IITO CE€ MPUCOSAMHUIO OTHOCHO crmomiio. OTTyKa, TPTHYBajKH O
mpaBHAaTa NpUpPOJAa HAa HOBOCO3JAJCHHOT OJHOC, CTaHyBa 300p 3a ,,3aKOHCKO
omcmanygarbe Ha 002060p* OIl CTpaHa Ha JAPYUITBOTO INTO CE€ MPHUCOSAMHMUIIO HA
HOBOOCHOBAHOTO JPYIITBO, OJHOCHO JPYIITBOTO INTO HACTAaHAJIO CO CIIOjyBamke H
noBepuTesiorT.> VIMEHO, TOYHO € JieKa JIOBEPUTEIUTE HE ja 3HAAT COMMIHOCTA HA HOBHOT
JIOBEpUTENl, MeryToa HCTOTO BaXXW M Vice Vversa BO CHUTyalllja Kora JOBEPHUTENOT
HCTOBPEMEHO MO METOJOT Ha KOOpAWHAIja € U JODKHHUK CIpeMa HOBOOCHOBAaHOTO
JPYIITBO.

3amTuTaTa Ha OBHE IIpaBa HECHOPHO Tpeda Ja MMaaT IPUOPUTET, MefyToa HE IO
[[eHa Ha OTEXHYBame Ha LIEMOT MPOIIEC Ha CIOjyBame. 3a 3alITUTA HAa OBUE IpaBa O]l
CYIITECTBEHO 3HAYEHE € MPOTEKIIMOHU3MOT KOj 1ITO Tpeba aa ce o0e30eau BO CUCTEMOT
Ha MPHU3Bakbe U M3BPIIYBame HA CTPAHKH CACKH OJUTYKH. [locieaHOBO MCTO Taka € BO
unrepec Ha 3EIl (3aednuuxu esponcku nazap) Ha TOJNETO Ha MPOIECHOTO MPaBO.
KoneuHo, Boziejku ce OCHOBHATA TEHEHIMja 32 XapMOHHU3UPAKHE Ha 3aKOHCKUTE MPOIIUCH,
moclieJlHaTa KOHCTaTalydja € BO Hacoka Ha mnpudakame Ha CTPaHCKOTO MPaBO, KAaKO
3aeTHUYKO €BPOIICKO, BO a1yxoT Ha 3EII.

3ABPIHIHU COIUIEAYBAIbA:

AHanuzara Ha nmpamameTo 3a HIPECAHOCTUTC vis a vis ci1abocTHTe Ha

NPEeKYrpaHUYHOTO CIIOjyBam-¢ Ha HaBele Ha KOHCTaTalMjaTa JieKa MPAaBHUOT PEXHM Ha

23 Bo norjieq Ha OBa IIpallarkbe HEMa [a HaBJICTYBAa BO JACTCPMHHPAKLCTO HaA IIpaBHATA MpUPOAA Ha

HOBOHACTaHATaTa IIpaBHA BpCKa HOMefy JAOBCPUTCIIUTC U HOBOCOHOBAHOTO APYHITBO, OAHOCHO HOBHUOT
JOJIKUK. qDOKYCOT Ha HaImecTO BHUMAHHUE BO OBOj TPpyA € Ha CKOHOMCKHUTC MPEAHOCTHU HACIIPOTU MHTCPECUTC
Ha aKIMOHEPUTE U JOBEPUTCIUTE BO IOCTAIIKATa Ha cnoija}Le.



HuBO Ha EY Bo roiema Mepka octaBa mpoCTOp 3a ypedyBame Ha KIYYHH Mpaliamba IpeKy
HAI[MOHAJHUTE 3aKOHO/IaBCTBA Ha 3eMjuTe WwieHku. Cro0oaara BO ypeayBambeTo Ha HEKOU
O]l OBHC TMpalllamka CO3/aBa JHjaMETPAIHO CIPOTUBHH TPETMaHU Ha KaTeropujara
BpaOOTEHH, aKIIMOHEPH U JTIOBEPUTEIHN BO Pa3IMYHU 3eMjU WICHKH. BakBara mpakTuka ce
YIITE BIIMjae HA OTEKHYBAKHETO HA CIIOjyBAamETO, OMHOCHO MPUCOCIMHYBAKBETO BO PAMKH
Ha 3aenuuukuoT EBporcku mazap. HecnopHo e geka co3laBameTo Ha €IHO TProBCKO
JIpymTBO Ha ma3ap Ha EY, nmpupoHecyBa KOH pacT M pa3Boj Ha ekHomwujata. Merfyroa
HCTOBPEMEHO € jaCHO JieKa OBHE MOCTAINKH CYIITECTBEHO MOXKE HETaTHBHO J]a C€ OJ[pa3ar
BP3 MOCTOCYKHUTE JTOTOBOPHUTE OJTHOCH U CTAaTYCH Ha CEKOja 0/ OBUE KaTErOpHUH.

be3 pasnuka Ha mpaimamara mMTO T'M MPOOJIEMAaTU3UPAaBME MOTOPEe BO TEKCTOT, a CE
OJIHECYBAaT Ha IpaBaTa Ha 3arpo3yBameTO Ha IpaBaTa Ha BPaOOTEHUTE, IOBEPUTEIUTE U
aKIMHEepUTe, OCTaHyBaMe€ Ha KOHCTaTralyjara Jeka BO JyXOT Ha 3aeIHUYKHKHOT
EBporicku mazap € mpaBoTo Ha ClI0O0OOTHO JIBUKEHE, CIOjyBamkbe M IMPUCOCIHHYBAmHE Ha
TproBckute Apymrtea Bo EY. OBa mpaBo € BO TeCHa BpCKa CO HAueIOTO Ha 3abpaHa o]
JMCKpUMUHAIIMja BO TMPUMAPHOTO M CEKYIapHO OCHOBAaHkE HAa TPrOBCKU JIPYIITBA BO
pamku Ha EY. Otryka, jacHa e moTpedara o1 MOBHUCOK CTENEH Ha YHH(PHIHUPAHOCT Ha
IPaBHUOT PEKUM , MEI'yTOa HE IO I[eHa Ha 3arOpo3yBamkeTO HAa OBHE OCHOBHM Hayesa Ha
EV.

PenyGnuka MakenoHuja ke ce cOOYHM CO OBHE Mpalliaba cO MPUCTamyBambeTo BO EVY.
CkpoMHaTa mpakTHKa Ha OBa IIOJIE HYXXHO ja HaMeTHyBa morpebarta OJ arIMKaTHBHO
UCTpaXyBamkbe Ha IEUTE, NPUYMHATE M HWHTEPECUTE HA TPrOBCKUTE JpPYyIITBA 3a
CIIOjyBamke WIIM MPUCOENMHYBamhe KOH IPYyro Beke MmocTtoeuko npymrTBa Bo EY.  Bo
3eMjUTE BO Pa3Boj, UCKIYYUTEIHO € OMTHO Jla Ce aHajIu3paaT BUCTHHCKUTE MOTHBH 32
CTIOjyBamETO WM TPHIjYBamkbe Ha €IHO KOH JIPYro, WIM OCHOBamkE€ Ha HOBO TPrOBCKO
npymTBa. [la ce cornena peanHaTa cuTyalyja moTe0HO € 1a ce HallpaBH MCTPAKyBambe Ha
OpojoT HAa HAMUPEHH JTOBEPTENH, CTaTyCOT Ha paOOTHUIMTE, MPOPHUTOT HA KOMIAHH]jaTa
uTH. Ha 0BOj HAUYMH TEOPETCKUTE KOHIICTITH M 3aKOHHUTOCTH KE CE JIOBEIAT BO BPCKa CO

IMpaKTHUKaTa, COriiaCHO 1TO ou ce I[O6I/IJIO OCJIOCHA CJIMKa 3a COCTOjaTa Ha OBa II0JIC.
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