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VJK: 658.114.25(4-672EV)
Original research paper
Review paper

Ancrpakr:

CrojyRameTo Ha TProBCKUTE IPYIUTBA NPETCTABYRA MCKIYUMTENHO
CIIOJKeHa TIpoOneMaTHka Koja MOTHpa OO [OBEKe CETMEHTH Ha TIPHBATHOTO
npaso. KommexkcHocta Ha ora mpobGiemaruka pocefHo jgoafa 1o W3pas Ha
TEPEHOT Ha TIPEKYTPAHMYHOTO CTIOjyBare Ha TProBCKMTE APYIOTBA MITO KAKO
CTaTycHa TIPOMEHAZ BKIYYyBa TIIOBEKe [Ipaliaka O KOHKYPEHTCKOTO,
TPYIOBOTO, KOMITAHHCKO, 06NHUralpoHo paso. CIojyBameTo Ha MelYHAPOIHO
HHBO HEMA caMO MpPHBATHO NpaBeH xapakrep. IIpexyrpaHHYHOTO CHOjYBaMkE
KaKk0 KOHLENT ro JONUpa M jaBHWTE MHTEPECH HA CEeKoja HaluOHanHa
€KOHOMM]a, OTTYKa M roJIEMOTO BHEMAHHE U 3HAYAE HA OBa TIpoGAeMaTHKa BO
348 THWYIKUOT €BPOIICKY razap.

TIpeKyrpaHMYHOTO CHOjyBae Kako MOJEPEH KOHUENT Ha CO3aBarse
BpEJHOCTH MMIUTHIMpPA EKOHOMCKM pasBOj Npeky cozmaBame LIoBanHwm
KOHKYPeTHH TpPrOBCKHM [pYWITEBaZ BO CBeTCKH pasmepu. Bo ocnosa, npeky
PerynupameTo Ha MocTankara 3a HPeKYIPAaHMUHO CIIQjYBAE, eKOHOMCKATA
noruka Ha Epponckara Yuuja (60 nonamamowrnuom mexcm EY) Geme na
co3janeé KOHKYPETHR TProBCKM IpPYIUTBA BO MeryHapojaHaTa TpProBcka
3a€HMLa, KOM paMo JO paMo cO CBETCKMIE FUraHTH Ke ONTOBOPAT Ha
noTpedure Ha GH3HUC ¥ TIOTPOLIYBAYKHOT CEKTOP.

Cenak, cexoja €KOHOMCKa JIOTYHKA HY)KHO Mmopa fa Guje cleleHa of
COOZBETHA TIPaRHa paMKa Koja ke ja cliemy eKOHOMCKAaTA 3aKOHUTOCT,
HCTOBPEMEHO, K& TIPEBCHMpA TIOBPEIM Ha TIPABHHOT TIOPETIOK.

l1101.(. 5-p Bopka Tymrercka, [pasen dakynrer, Yuusepanrer ,,Lone Nenges -
HEran,borka.tusevska@ugd.edu.mk;
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LlenTta Ha TPYJOT € TpeKy aHANM3a HA TIPUMAPHOTO M CEKYHHApHOTO
3aKOHOMABCTBO 3a TIPEKYTPaHWYHO CIIOjyBame, MHa TI'H  aHaM3Hpame
TIPEHOCTHTE M cNabOCTHTE Ha TIOSTOCYKHOT IPABEH PEXKUM 33 MPEKYTPAHHYHO
CHOjyBarbe, Co (hOKYC Ha NPalamheTo 3a GeHedUIBjapHOCTa HA OBO] KOHIENTOT
W TO3MLHMjaTa Ha CYOjeXTHTE YHH MHTEPECH TIPEKY CTOjyBAFLETO BO HAjromeMm
obeM ce XOBedeHH BO Tpallarke.

Kny4ann 360poBu: cnojyBarme, NIPATIOjyBatke, JOBEPUTENH, MATTIHHCKA
aKIHOHeEPH, pabOTHHUIIH, EKOHOMCKH Pa3Boj.

CROSS-BOARDER MERGER OF COMPANIES IN EUROPEAN
UNION

Who benefits and who is damaged by the cross boarder merger of companies
within 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.
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Bopexnn HanomMenn:

CriojyBameto Ha TProBCKHTE APYIITBA € MCKIYHHTENHO KOMIUTEKCHA
HpOﬁJ’ICMaTHKa.l Csojata exkoHOMcka 6a3za W OMpPaBIAHOCT, KOHIIENITOT Ha
,.CHojyeéare na mpzosckume Opywimea” ri Gasvpa Ha OCHOBHA HEN M Toa
cnojyeame 60 HACOKA HA CO3008Q¥be KOHKYDEMHU MP2OGCKU OPYWmsa no
céemexu cmandapdu Ha paboma, co 3201eMmeH npodum, 60 uxmepec Ha
3000801y6aree Ha nompebUme HA BUIHUC CeKMOPOm, NOMPOULYEAUKLIN CEKMOPD,
6pa6omeuume, doeepumeﬂume, ManyuHcKume AaKyuoHepu U ocmanamume
cmejxondepu.” Cenak, TPAKTHKATA TH HaJMMHYB2 OBME TEOPETCKM NOCTBEHH
e ¥ MOTHBH 3a CIIOjyBarbe KIIM TPHCOCIMHYBAH-Ee HAa €QHO KOH JpYyro
TPrOBCKO JPYWTRO. VIMEHO, MpakTHKaTa Mo3HABa OPOjHH JAPYTH MpPHYHMHA
TIOpaJM KOM peaHo TProBCKATE NPYINTEA CE OJTYHyBaa KOH ClOjyBarbe Wi
TpPHCOSIMHYRAE HA EIHO KOH APYro TProscko jpymrso. Osa moceGro ce
OmHECyBa HA 3eMjUTe BO pa3Boj, Kaje HYecTOnaTH ce 3/oynotpebysaar
OCTANKMTE HA CTATYCHU TpoMenn.’ OTTyKa ¥ GpOjHATE 3aKOHCKH NPOLERYPH
M KOHTPOIH BO TOFJIE] Ha 3aKOHHTOCTA Ha NMOCTANKATA 33 CIPOBEIYBArbeTo Ha
CTIOjyBARRETO HIM TPHCOEIMHYBameTo (CYICKa, aIMAHACTPATHBAHA TOCTANIKa,

! Plako Bo 3akos 3a Tproeckute Apywrrsa {,,CiywGen secHuk na PenyGivka Makenonuja® 6p.
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 v 88/2015, 60 nonamamoutruom mexcm 371,
PHCOERAHYBAISET0 CC U3ABOjYBA KaKo NocelHa CTATYCHA MpoMEHa, BO 0CHOBE TIPHIIO]yBALETO €
crIojyBame HA EAHO KOH JIpyro TPTOBCKK JpPYWITBA FI0 TAT Ha YHMBEp3dIHa cykuecuja u Ges
[OCTANKA 32 JMKRHAAUMjA. BO KOHTEKCT Ha TPYIOT, NPMCOSHKHYBAMETO ke Ouie NpoysyBaHo
Kako ¢IeH BHI Ha CNOJYBAME.

2 OcHOBALETO HMIM COZNABAETO (MO Ham HA xoja Guio cmamycHa Nposiend) Ha KOHYPETHW
TPrOBCKM IpYIUTBA Ha 3aefHMukioT EBponcks masap, TO CBETCKH CTAHAAPAM HAa JENOBHO
paGoTeme, TIOZMTHBHO ce OApasysa Ha noseke cdepm Bo onwTecTBOTO. He camo nopau
aKTYERHOCTA HA NPAWARETO 33 3AUITHTA JKUBOTHATA CPEIMHA, TYKY NpPell Ce fOpany PeaiHuTe
HoTpebi Ha YOBCLITBOTO, SAPABHTE M KOHKYDETHHW TPLOBCKHM APYUWITBA NPETCTABYBAAT NpeX e
YENOB 3a 34paBa JXMBOTHATA CPENUHA, DAacT W passoj Ha 6pyT0 JOMaUIHHOT NpPOH3BOL,
HamanyBambe Ha 6p0joT Ha RespabOTERM, ¥ KOHEYHO, 3TOIEMYBALE HA npohMT Ha NpywTBaTa. Bo
OCHOBa OBA IIPETCTaBYBa €OHA OJ QlyHIAMEHTANHWTE LieAd HA KOHUENTOT Ha CIOjyBaETO,
BKyuyBajk¥ TO ¥ OCTBAPYBAWETO HA TIPABOTO HA NPUMAPHO MIM CCKYMIAPHO OCHOBAILE BO
paMKuTe Ha 3aeiHIXHOT EBPONCKY Nasap, cornacso EBPORCKOTO 3aKOHONABCTEO.

3 Baxpara koncrarauMja ja Gasupame Ha KoHCynTHpHA mateparypa (Brmy 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 Sotth America by Aspen Publishers, Inc., 2011. Annnxarusro
ACTpaKyBamke BO KOHKpETHA 3eMja He cMe peanusmpane. [i concreto, U BO paMku Ha 0BOj TPYI c&
3afpyBaMC HA NPEAHOCTHTE W CNafoCTHIC, ONACHOCTUTE Of 3arposysamCclo Ha CTarycoT Ha
ONpENeHY KATeropuy cyGjexTy, Bu3 Tipu3Mata Ha Eaporckata peryjarusa, Erponckuor Cyn Ha
paBHa U TEOPETCKUTE 3AKOHMTOCTH,
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KOHCTpOJIa OJ CTpaHa Ha HOTAp WM JAPYT OBIACTEH jaBeH oprad (3asucHo oo
Oporcasama 3a xoja cmanysa 360p)).

KoMnapaTHBHO-NpaBHO, CHOjyBareTo HA TProOBCKHMTE JPYIITBA BO
HALMOHANHUTE NpaBHU CHCTEMM € NpoGieMaTHKa perynupaHa Bo NeNOT Ha
CTaTyCHWTE IPOMEHM Ha TPrOBCKMTE  JPYIUTBA, BKIyYyBamke TIH:
npucoedunyearse, Cnojyearse u nodenba na apywrsara.” [IpHCOeHHYBABETO
IITO BO KOMMApaTHBHATa JIUTEPATYpa C& CpeKaBa Kako NMPHIOjyBarbe, BO OCHOBA
MPETCTaBYBa CIIOjyBAME TIPEKY TIPHCOSAMHYBAE Ha SJHO KOH APYTO TPrOBCKO
ApymTBO. BO KOHTEKCT Ha OBa, €IHO WIH INOBeke APYIITBA MOXe [a ce
TIPHCOEIMHAT (Opyuimeo wimo ce npucoeduHysa) KOH JPYTo JPYIITBO
(Opyumeo wimo npesema), co IpeHOC Ha NETOKYINHHOT MMOT ¥ Ha OOBpCKHTE
Ha JpYIITBOTO KOCINTO Ce HpPUCOEAHMHYBa 0e3 Oa ce CHpoBele Heroea
NMKBVJALHJa, BO 3aMeHa 3a YHENH, OLHOCHO 32 akKUWW Of APYINTBO IITO
npesema (3TH, un. 517/1). Cornacuo 3TJI, crojyRamero mak HIpETCTABYBA
cily4aj Kora JBe WITH [T0BEKe JIPyLUTBA MOKAT 1A c€ CIojart, 6es 1a ce CTIpoBeae
JKBHIAUHM]A, CO OCHOBAME HA €OHO HOSO OPYuimBO - KOPHCHHK Ha KOELITO
TIPEMUHYBA LIETOKYIIHHOT UMOT M 0BBPCKMTE Ha APYLITBATA INTO CE CITOjyBaaT,
BO 3aMEHa Ha YJEMHTE, OJHOCHO Ha AKIUWTE OX HOBOTO APYLITBO ~ KOPHCHHK
(517/2). Oxn camure nedUHUIIN Ha OBME ABa OIETHN KOHIENTH Ha CTaTyCHU
npoMenn (cniopen 3T/I) npomsnerysa jieka BO NPBHOT CIYYaj CYIOjyBamero
HaCTaHyRa cO NPUCOCSAMHYBAK:E Ha JHO KOH JIPYro MOCTOSYKO APYINTRO, 4 BO
BTOPHOT CNy4aj IIpeKy CO3MaBake Ha HOBOOCHOBAHO JAPYIITBO, 663
JIEKBUaUMja Ha JIBETE CTIOGHHM JPYIUTRA, & BO 3aMeHA 3a aKUWM M YIETH OX

* 3axouurocra Ha nocranxara 3a CIIOjyBalhe WIIH TIPHNOjyRAhe BO DPA3MUGHHE NPABHU CHCTEMH &
oBesefieHa TIpeKy PAINKMMM MEXaHH3W Of PasiM9HM Kapakrepu. FIMEHO, BO Hexod of semjute
WICHKH TpEAMAEHA © ANMHHCUTPATABHA KOHTPONE, BO ApYra CYACKa, BO TPETa KoMTpojiaTa Ha
3aKOHKTOCTA ¢ 00e30eyBa NPERY IABEPKA. HA OJUIYKaTa, clioroabara, H3BEMTA]OT 33 NPOLECHKA Ha
yheaure Of CTpaHa Ha HOTap WTH. Bo xodTexcT Ha opa; Ppanumja NpemBuAyBa NPEBEHTHUBHA
CYACKa KOHTpONA 32 3AKOHHTOCTA Ha CIOJyBARKETO WM NpHcoenMHyBamero. KowTponmara Bo
CIIOJyBAHETO Ha TProsckute Apyuwrrsa 5o Opanumja Guna Bocnocrasera Bo 1977 roausa. Of 2
Mapr 2009, Autorité de la concurrence crarysa ofrosopes Opréad 33 3aKHHTOCTA Ha TIOCTANKATE.
Bunu noreke: Autorité de la concurrence, Republique Francaise, Merger Control guidelines, 2014.
Cypcka KOHTPORd HaJ 3aXOHMTOCTA Hall CHIQjyBAamero Guna UMIIEMEHTUpaHA 1 Bo TepManmja u
Wrannja. Bumit noseke 3a opa: Gotts, 1.K., The Merger Control, Law Business Research, 2013.
Merger control : New rules in Germany and Italy starting 2013.

* Cornacuo 3T]I, CTATYCHUTE IPOMEHN BO HALMOHATHH PAMKHA €& YPENEHH BO TocebHa (decemma)
rmaea (yneH 517-537). Kako e o CIATYCHUTE NpPOMEHK YPEAEHD € W Tpalfamkero 34
CTIOjyB2mETO Ha TPropekuTe ApyuITsa. Celak, BO OBa IJaBa C& PErYIMPAHM NoCEGRATE NpaBAna
KOH ITO CE OJIHECYBAAT Ha: CONPXMHATA Ha croroabara 3a crojysaibe, OLIYKaTa 32 CHOjyBambe,
NPCHOCOT HAa MMOTOT WM AEN Ol HEro, pEBM3MjaTa Ha crioronbara, wssewnTsj utH, Omurure
[pasajia BO HOrne) Ha NOTpeCHATE KOKYMERTH, H3jasl, KBOPYM 3a OXJIyKH WTH., C& PEryAHpamm
CO ONIUTHTC NIPABHIIA KOM €& OXHECYBAAT Ha CEKOja O CTATYCHUTE TIPOMERM PETYJIUpAHa BO I71aBa
secer ox 3T,
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HOBOOCHOBAHOTO ApYmTBO.. BakBUOT KOHIENT HA CHOjyBAKE € NPUCYTEH H BO
TpetaTa JupexTHBa 33 HALMOHATHO CIOjyBame AoHeceHa BO 1978 rogmma -

" Third Council Directive 78/835/EEC of 9 October 1978 based on Article 54 (3)

(2) of the Treaty concerning mergers of public limited liability companies.
Wcropujara Ha pfowecysamse Ha Directive 78/855/FEC, e poxas 3a
KOMIUIEKHOCTA M 3HAWCEETO Ha oBa mpobneMaryka, noceOHO BO HENOT Ha
TIPeKyTPAHMYHOTO CIIOjyBamke Ha TProBekuTe apyuiTea. OcHOBaHATa HIg[a Of
1978 romuna, npexy Directive 78/855/EEC, Guna na ce 3aIITHTAT aKLIHOHEPHTE
¥ JIa ce BOBEIE CTIOjyBAmETO KAaKo CTATyCHa TIPOMEHa BO cekoja 3emja umenka.’
OTe)xXHUTETHA OKOJNHOCT BO TIPOIECOT Ha YHHQHIMpa®e Ha IIpaRwiara 3a
criojysame OHIO H penaTHBEO NOIHOTO Nphdakame Ha AWPEKTHBATA O CTpaHa
Ha rioBeke 3eMjure wienkn.” Bo 0CHORA, CITOjYBAMETO HA TPrOBCKMTE JPYLITBA
He MOXKe [1a ¢e yHudUIUpa BO CHTE aclleKTH Ha CTATyCHUTe mpoMmeHw. Y camarta
IOVWPEKTHRA BO ToNeM 6poj Clydan yaTypa Ha HAUMOHANHHTE TIPABA Ha 3eMjHTe
YINeHKH, MM YIATyBa Ha KONEeIMOHWTE HOPMHM KoM Tpeba Oa yrarTar Ha
MEpONABOTO TpaBo in concreto. TIoCTUTHYBAbETO HA €JJHAKOB TIPABEH DEXHUM
BO TIOCTATIKMTE Ha CTIOjyBaEse MIM [PHCOSHEHYBake € BO (QyBKIMja Ha
OJIECHYBARETO Ha JTOCTATIKATA Ha HPeKyTPaHHYHO CIIOjyBarse TO € BO OCHOBA
HAjCYINTECTREHOTO Hpalliamke BO TpobneMaTvka Ha CTATYCHHTE MPOMEHH.
MMeno, HajroneMHUTe 3eIKH BO JEHOT Ha KOPIOPATHRHOTO IIPABO CE& HA TIONETO
Ha MPeKyTpaHudYHOTO criojyramse. VI camara Directive 78/855/EEC e monecena
BO MHTEPEC Ha YPEdyBarseTo Ha NPalTAmbeTo 32 APeKY2PaHUuHOMO cnojyearse.
DoKycoT Ha roleMHTe TPrOBCKHTE APYIITBA € TOKMY LUHPHCTO H4 CBOjOT
IeToBEH NOTdAaT HAZBOp OF IpaHMLHMTE HA cBojara 3emja. [IpexyrpanmynoTo
CriojyBamke e efien OJf MOJEINTE HA LIMPEHETO Ha GU3HUCOT, KOHUETpauujara Ha

S Bumu noeeke 33 oa: 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.

? hitp://eur-lex.europa.eu/legal-content/EN/TX T/7uri=CELEX 3197810853, [mpucraneno #a
18.08.2015].

® Bo 10j mepyonor XOMAHEMCKOTO 3aKOHONABCTBO He O MPEHBHAYBANG CIOjyBAMSETO Kako
crarycHa npoMeHa. Buau noeeke: Cleary Gottlieb Steen & Hamilton LLP., Implementation of the
Cross-Border Merger Directive in The Netherlands, 2008.

® Directive 78/855/EEC ¢ mvnnementapana o Jancka w Iepmanuja so 1983 roamma. Bo
XonaunHja TPY roXyHA TIonouna, oxHocHo 1986, Bo Ilopryranuja 1978, @Opanuuja n Benuxa
Bpurardja o 1989, [MImanvwja w Hramja 1991, Bo. Benruja aypn o 1992 ronmna. Joumoro
uMImemMerTupawe Ha Directive 78/855/EEC wo najronemure EBponcky CHIH jacHO i OfpasyBa
KOMILIMKAIMHTE BO TIPOLIECOT Ha co3Jiasarhe YERGopMupana pamMka 6apem 3a KNYYHHTE Mpaliarba:
HUWLMOBHOCMA, NPAEHOMO O€jCME0 HA OOAYKAMA, APOYEHKAMA HA axyuu 4 yOeiu WTH.
Iloparonute ce mnpeseMend ox: Bacuneshi M., Padosuli B., Tlerpomuh Jespemomuhi T,
Kowmnanyjcko npaso Eppornicke Yauje, Beorpan, 2012, c1p. 287.

' Bunm noseke 3a nocrankara Ha yceojyeawe Ha Directive 78/855/EEC: Campbell D., Mergers
and Acquisitions in Europe: selected issues and jurisdiction 201 1.
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KanuTaNoT ¥ MOHyHa Ha L fill package services or procurement of goods,”* xaxo
HajaKTyereH MOJe Ha OCBOjyBahe Ha CBETCKOT Nasap. '

Bo wHM3ara ©KOHOMCKY: TIpEJHOCTH 3a TPrOBCKUTE JPYIUTBa,
CTI0jyBakheTo Kakp KOHLENT OTBOPH GpPOjHH APYTH Npalliaka KOM Ce HaMeTHaa
co nocebeH TpPEAM3EMK 33 HCTpaXyBame. Bo Hacoka Ha oBa, ¥ mocebHo 3a
3eMjATe BO pasBoj ce TMOCTABYBA IPALIALETO: KOAKY 00 CHOEHUMe Mp208cKu
Opyuimea (HOBOOCHOBAHUME Wi NPEKY NPUCOCOURYSAFE HA eOHO KOH OpY20
HOCMOEUKO, 20 3201eMUNe CEOJOM Rpopum NOCAE HANDABEHAMA CHAMYCHA
npomena? HJanu xaxo peaynmam Ha HANDABEHOMO CROJY8aree e 3207emer Wid
Hamanen Opojom wna epabomenume? Kou ce npagnume nocneduyu 00
crojysaremo eps epabomenume? Karos e HusHOm CImamyc nocie Hanpasenma
cmamycna npomena (cnojysarse unu npucoedunysarse)? [Janu u xonxy ce
nodobpenu ycnosume 3a paboma 80 HOBOOCHOBAHOMO MP2OBCKO Opyuimso?
Kaxo e cmamycom Ha MAIYUHCKUME ARYUOHEPU/ COODYIICHUYU noche
cnposedenomo cngjysaroe? Kou ce npasnume nocneduyu 6p3 dogepumenume 00
CHPOBEOEHOMO Crujyedrbe, Umi?

Cure osue M yurre MHOry Apyri ((QUCKamHM npalama Ha NpHAMED)
npallamka HYKHO Ce HAMETHYBaaT Ipel HIH TIOCNe CIpOoBEIYBAFeTe Ha
crojysameTo. EKOHOMCKATa JIOTHKA € jacHa, MefyToa Ipaniakbe ¢ KoM M KaKkBY
Ce TmpaBHMTE HMIUMKaupM o crojysamero? [lompemmsHo, xoj #ma
npunoBuBKM, a KOj € oWiTeTeH of crojypamero? CHTe oBME TIpallama BO
OCHOBa 0 JH0BHBAAT CBOETO 3HAEHE Kaj IMPEKYrPAHWIHOTO CIIOjyBakbe, IITO
MHOI'Y YecTO ja HaMeTHyBa morpebara of IIpH3HABarbe M H3BpIYBarhe Ha
CTpaHCKM CYJCKH OMJIYKH, IPOMEHA Ha MECTOTO Ha JKMBeCHE Ha BpabOTeHHTE
(Bo ciyvaj Kxora JApYLITBOTO INTO CE NPHCOEIMHEIIO MM C€ CHOWIO BO
HOBOOCHOBAHO TI'M 3aTBOpPa CMTe IIPETCTABHMINTBA BO 3eMjaTa BO Koja
OpeTxofHo  Owio  CeAMITETO MM IIPEICTaBHMUITBO, 3arpo3yBame Ha
NO3ULIMjaTa Ha MANUMHCKUTE aKLHOHEpH MTH. 3aMucnara 1a ce QyHKIMOHApa
Kako elleH 3AefHWUYKH Tazap, cO HajBMCOKO TNOYMTYBame Ha NpaBoTO HA
cnoGONHO MABWKEHe Ha CIOKIH, YCIYTH M KanWTal, ce ylIte reHepupa
npakTUMHM NpobieMH 34 OnpeleHa kareropdja Ha cyGjexTu. Hecriopun ce
naropute Ha EV BO eN0T Ha CO3aBamkeToO Ha 3a8IHMUKM eBPONCKH nasap. Bo
Hacoka Ha oBa e ¥ uried 49 ‘(nopauewen wied 43 ox JE3) xage mspuuHo
ce 3apaHyBaaT orpaHWdyBama Ha c1000HaTa Ha OCHOBaE 33 IPKaBjaHU Ha
3eMja-wieHka Ha TEpPUTOpHja Ha JApyra 3eMja-wienka. TaxsaTa zabpaHa, MCTO

1 Konuentpauuja Ha KANHTANOT BO HEKONKY CBETCKM TMPEHTH Ha TPIOBCKM APYLITBA Tpexy
KOHUENITOT HA Majka-RepKka, OCHOBawe Ha (HIMjany HAABOD Ol CBOMTE CENMIITA € CBETCKH TPSHA
KO} € BO UEHTApOT HA BHUMAHUME Ha GuzmmMc cexropor. Kaxo zaMmena 3a crielmjanusanmjara,
FOIEMMTE TPTOBCKY NpPYIUTBA CC HACOMCHH ¥ [emyBaat 0l TOIMIMja Ha KOHUEHTpaudja Ha
YCIyruTe W MARETATA Ha CTOKY, €0 HHTEHIMjA fa rit ondaTar noTpeGUTe HA WTO € MOXHO rloBeke
NOTPOLTYBaTH.
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TaKa, ce OHECYBa ¥ Ha OTPAHIYyBama 33 OCHOBAE 3aCTANHUINTBEA, (HIHjary
WM TIONPYXKHWLM Ofl ApXKaBjaHH Ha koja 6MIT0 3eMja-uieHKa OCHOBAHM Ha
TEPUTOPHja Ha Koja U0 3eMja-JIeHKa.

[IpexyrpaHNyHOTO CIIOjyBamke € BO TeCHa BPCKA CO NpaBoTo Ha
IpAMAapHO WM CeKyHHApHO HaCTaHyBame 3arapanTHpano Bo Jloromopor 3a
dyrximonnpame Ha EV- Treaty of the functioning of European Union, Official
Journal C 326 , 26/10/2012 P. 0001 — 0390.% On ora ogpenba M3pHIHO
ripow3nerysa 3abpanara 3a JUCKPUMHHAUM]a BO TIPABOTO HA HACTAHYRAKC Ha
TProBCKMTe ApyIuTEa. Bo HACOKA Ha OBa CIIOjyBameTO Ha TPrOBCKHTE [PYIITBA
TpeKy TPHUCOSIMHYBAELE VI CII0jYBae BO HOBOOCHOBAHO APYILUTBO € JIOTHIHA
FIOCHIEIVIIY HA CBETCKWTE TpeHHoBH. Ilpamame € CO KOM MeXaHH3MM Ja ce
3aIUTHTAT TMpaBaTa Ha OJpeleHA KATEropHja CyOjexTH, YuMM MHTEpecH ce
3arpPO3CHH.

1. IpexyrpaHy<aHOTO CHOjYBAMETO KAKO CTATYCHA HPOMEHa
HAa TProBCKATE JPYIITRA

L1.  Houm na npexyzpanuuno cnojyearse cnoped MaxedoHCKOmo
npago u npaKmuKa

., EKOHOMCKY TNefaHo crojysamero (gysujama) npetcraByea ,,JipaBHa
TexHHKa CO KOja Ce OCTBAPYBA E€KOHOMCKH INpOLEC Ha KOHUEHTpauMja Ha
kanvran.?“ Kaxo mto cnoMHaBme Notpebara a ce YHHMUMpA NOCTalKaTa 33
NPEeKyrpaHHYHOTO CIIOjyBarse MOCTOM YUWITe NPU AOHECYBAaH-ETO Ha TpeTaTa
JMpEeKTHMBA 3@ HALMOHANHO CrOjyBale Ha TProsckd apywrea Directive
78/855/EEC. BpojHu ce mpeykWTe KOM JIOCTOENE BO TEKOT Ha cHTe (asu ofl
cospaeamero Ha npemnor Jecerra JIupekrusa 3a NpeKyrpaHyuiHo cnojyaame.”
JupektuBata 3a NpeKyrpaHHuHO crojysame - Direetive 2005/56/EC of the
European Parliament and of the Council of 26 October 2005 on cross-border
mergers of limited liability companies, e ycBoena Bo 2005 romuna nocne
6pojun obumm nounyeajku o Haupr Kowsenumjara 3a npexyrpasuuHo
criojyeame o 1965 ropuna — Draft Convention on the International merger of
sociétiés anonymes.”

12 hitp:/feur-lex.europa.eu/legal-content/EN/TX T/furi=celex; 120 12E/TXT, [npucraneno ua
22.08.2015].

B Tpauh-Crenanosuhi C., ,Xapmonmsawsja ¢Qysuja npefyseha y Casesso] Pemybinuu
Jyrocnapuje w Esponicxe Vanje®, TIpaso u npuperna, 6p. 5-8, beorpaz, 1996, crp. 424.

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

1% Bullefin of the European Communities, Supplement 13773., Submitted to the Council of the
Commission on.29 June 1973.

157



Bo Pemybnyka Maxenonuja, npexy 3T]I, npekyrpanagHOTO CHOjyBakbe
Geme UMIIIEMEHTHPAHO COTJIACHO CO 3aKOHOT 32 M3MEHYBAFLE U JONONTHYBatbe
na 3akoHoT 3a TproBckmre aApywrsa (,Ciyx6eH BecHWK Ha Pery6muka
Makenonnja® 6p. 48/2010).'° Bo unex 537 — a U3peYHo Oerme HABENEeHo AeKa
onpenbute ox rnasa 10 ke ce NMpAMEHYBAaT KOTA ¢e BPIUE MpPekyrpasHyHO
CHOjyBaEe HA aKUMOHEPCKM MAPYWITBA WNM HA APYIOTBA CO OrpPaHMHCHA
OITOBOPHOCT OCHOBaHM BO CornacHocT co oppeabure 3T/ u zanuimadM BO
TProOBCKHOT peErucTap (maxedoHcku Opyuimeéd) €O  FpYIITBA BO  KOU
OIIFOBOPHOCTA Ha COAPYXHHLMTE € OrpaHWveHa, Ha KOM ce NPHMEHYBa NPaBo
Ha Jpyra JApxkasa YieHka Ha EBponckaTa yHHMja M HMMaaT pPerHCTPHpPaHo
CeIIMIUTE, LEHTpaNnHa YIpaBd WM IJE4BHO MECTO Ha BpIUEe Ha HHBHATA
DejHOCT BO ApkaBa wieHka Ha Erporickara yuuja (dpywmea 0o Esponckama
ynyja). Osa ozpenba ru ondaka cure GopMu Ha AenoBHM nordaTH Ha
npymrsata 8o EY. MmeHo, 3eMajkil TH TIpefBHI CEIHMIITETO, LEHTpaIHATA
yripaBa WIH MECTOTO Kaje INTO TPrOBCKOTO OPYIITBO ja BPIIM NMpeTEKHaTa
IEJHOCT, 3aKOHOIABELOT H3GErHaI CIIOPHH CHTYaUMH BO KOM KAKO OTBOPEHO
MOXe Ja Ce JIOCTaBY IMPalarkeTo INTO IIPETCTaBYBA CEOUIUTE IO CEKOE Of
MEPONABHHUTE NpaBa KOW C& IPUMEHIMBH Ha KOPNIOPATHBHATA TPaHCAKIM]a.

3akoHOmaBENOT BO Jecerra rnasa ja pnedwHMpa TIOCTANKATAZ 32
TIpEKyrpaHIIHO CIIOjyBahe HCTAKHYBAJKH JTeka ocBeH kora co 3T]] nounaky He
€ ONpEeNeneHo, MpeKyrpaHudHOTO CIIOjyBarke € MOCTallka BO KkOja: eNHO WM
TIOBEKE JPYIUTBA C& NMPHCOSNHAYBA (IPYIITBO/A IUTO C& NPHCOSOUHYBA/AT) KOH
ZpYro Apywrrso (ApyIiTBO IITO Hpe3eMa) €O MPEHOC HA LIEJIOKYIHHOT UMOT H
Ha 0OBPCKHTE Ha JPYLITBOTO KOE Cé NpHCOeNuHyBa 0e3 Jia ce CIpoBejie Heroea
JMKBUJAUMja BO 3aMEHA 33 M3NABarbe HA VIENH, aKUMM W JPYTH XapTHe Ol
BPEIHOCT O OCHOBHATA TIJIaBHHHA, Ha JPYIUTBOTO IOTO [Mpe3seMa Ha
COIPYKHULIUTE HA APYINTBOTO LITO CE& NPUCOSNUHYBA U KO € MOXHO pasiivka
BO Tapu WTO He Haamuuysa 10% ox HOMMHANHATA BPENHOCT, MIM BO
HEAOCTATOK Ha HOMMHANHa BpexHoct, 10% on cMeTkoBOCTBEHATA BPEHOCT Ha
NpUMEHUTE YIeln, akiMy My Apyryu Xaptuu of sBpensoct (3T, wmen 537-
6/1). TIpexyrpasuyHoTo crnojysame criopen cras 2 of 3T]] nocron Bo ciyuaj
KOra ABE WIH NIOBEKE JPYWTRA Co Criojysaar 6es Ja ce crpoBefie TUKBUIALN]4,
CO OCHOBalk& Ha €IHO HOBO' APYLITBO - KOPHWCHHK HA XO€ NpPEeMUHyBRa
LENOKYIMBAOT UMOT ¥ 0OBpPCKHTE Ha NPYINTBAaTA INTO CE& CHOjYBaaT, BO 3aMeHa
3a ynenwre, akuMuTe, ODMHOCHO APYTM XapTHH Of BPEZHOCT BO OCHOBHATA

' ynewot 25 co KOj ce BOBeIyBa HoBara Iilasa JlecéTTa 3aeAH0 co wnenosure 537-a, 537-6, 537-8,
537-r, 537-n, 537-f, 537-¢, 537k, 537-3, 537-s, 537-1, 537, 537-x u 537-n, ke sanoune na ce
NIPUMEHYBA €O AEHOT Ha npuctanysame Ha Perry6mika Makenonnja so Esponickara Yauja.
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)TO CTIOjYBatbe

TIaBHUHA HAa HOBOTO JIPYWITBO - KOPHCHHK H aKO € MOXKHO Pasiiuka BO Napu
KOjamTo He HamMuHyBa 10% Of HOMMHANHATA BPEIHOCT, WITH BO HEHOCTATOK
HA HOMHWHAJIHA BpeHocT, 10% 0/l CMETKOBOICTBEHATA BPEIHOCT HA IPUMEHHTE
YHENH, akuMe WIH OPYTH XapTHH OJf BPeIHOCT MM Ce BPIUM YHWBEP3AIEH
MPeHOC HAa MMOTOT M Ha ODBPCKHTE Ha €IHO APYINTBO (€3 Ha ce CIpoBele
Heroea JIMKBMJALMja, HA JPYIITBO KOCIITO I'H HMa CHTE WIH HajManky 90% ox
CHTE HETOBH YJIENH, aKIHH, ONHOCHO XapThu of peHoct.’ Cormacuo 3T]L, o
NoCTankaTa Ha TUPEKYrpaHHYHOTO CTOjyBame Mopa Ja Y4ecTyBaaT HajMalKy
€/IHO MaKeIOHCKO APYIITBO H eHO ApywTEo off Esporcrata Vauja.'

Cropen 3T/] npekyTpaHHYHO CNOjyBame CO JPYINTBO KOE TIpHTIa‘a Ha
IpaBa Koja e 4ieHka Ha EBponckaTa yHHja e MOCHO €aMO aKo CO 3aKOHOT Ha
Apxasara wieHka Ha EBponckata yHEHja kO] BaKd 32 TOa IpPYIOTBO ce
J03BONTYBA NIPEKYrPAHMYHO CIIOjyBathe crpeMa (GopMaTa Ha APYIITBATA KOU Ce
crojysaar. Bo morsen Ha dopmara Ha IPYLITBATA KOW MOXKE MPEKyTPaHMIHO Ja
ce crojar, BO TIpaBHATA NUTEpaTypa MONOIr0 Ce HHUCKYTHPATHO OKONY
NpaliameTo Jamy IpYyNITBaTa CO OrpaHudeHa OIrOoBOPHOCT MOKE Jia GHmat
TpeaMET Ha NPEKYTPAHHMHO CTI0jyBAkE H IANH PasIHHA GOPMU Ha TPrOBCKH
JpywiTBa Moxe fAa ce crojat. OBMe IWNeMH reHeprpane Of (aKTOT IUTO
noxHecenara Haupt xonsentmja ox 1973 roguna 6uia Hacnosera kako Hanpt
Konrennuja 3a MefyHapoaHO CNOjyBame Ha aKIHMOHEPCKH APYIITRA.

Bo rnasa necer moMely ApyTruTe YCIOBH 3a 3AKOHUTO CIIPORETYBamE Ha
criojyeameto, 3T/] npenBuyBa H MEXaHH3IMH 32 3aIOTHTA HA Haj3arposeHaTa
xateropuja Ha cyGjekTu W Toa: gpabomenume, dosepumenume, MAMYUHCKUME
akyuonepu. YIMeHo, Bogjku ce ox 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),"
34KOHOJABELIOT TIPEHBUIEIL JeKa OPraHoT Ha VIpPaByBare Ha MaKedOHCKOTO
ApYIITBO KO NPEeKYPpaHHYHO Ce CIOjyBa, MMA 0OBpCKAa A0 COAPYIKHMUMTE,
JOBEpUTENNTE U BPabOTEHUTE [Ja I'H LOCTABH YCIOBUTE HA CIOjYBAMETO ©

Y Kosuenrtor na »YHUBEp3dNHA Ccyknecuja® mMa CYMITECTBEHO 3HAYEHE BO TIOCTANKATA Ha
CojyBame HAa TPrOBCKUTE JPYIUTEA BO HOBOCOINANEHO JPYUITBO M CHOjyBame CO
NIPUCOENMHYBARE Ha CAHO KOH Apyro Apyuiteo. Osa 07 IPUYMHA INTO YHEBEN3IANHATE CYKUECH]a €
¢NMHCTBEHHOT OCHOB 33 32WITHTA Ha NPaBaTa Ha JOBEPHTENUTE BO OLHOC Ha APYIUTBATA LITG ¢&
croune. Jipyro e Tpaakero 3a HHBHTO OCTBAPYBAIE, MEIYTOZ KOHUENIMCKM M TEODETCKH
OIpaBAaHOCTa € BO YHUBEpsanuara cykuecHja. TokMy Nopaii HENo3HABAWKETO HA KOHIENTOT Ha
»YHHBEpBAIHA cykueewja“ Bo Bennka Bpuranuja, nojonro BpeMe Ce  OIIOKYRANO
MMILTEMEHTHPa.eTo Ha [upekTusata 3a npexyrpaniiHo cnojysame, Koncyrrupaj noneke 3a ona:
Survey on the Societas Europaea September, Internatinal Buréau of Fiscal Documentation, Annex
15, United Kingdom, 2003.

*® Yrenrmano e pewenvero na JIupextrpara, Coapkano Bo wieH 2 crar 2 ¥ 4ieHd 3.

¥ Mupekrueara on 2005 TIpB 1MaT € MeHyBana o 2009.1 2012 roguna: OJ L 259 6 2.10.2009 u O
L 156 0f 16.6.2012.
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M3BEINTA] 32 IIPeKyrpaHWMHO ClojyBale BO KO] ce o0pasioxysaar W
OMpaBIyBaaT TPABHUTE W EKOHOMCKUTE HACTIEKTH Ha TIPEKyrpaHHYHOTO
CriojyBame, HCTOBPEMEHO ce 00jacHyBaaT H TIOCIEAHIMTE W BAHjAHMETO Ha T0a
CHIOjyBAMC BP3 COIPYKHHLIITE, OBEPHTENHTE M BpabOTEHHTE.

WizBemrajor 33 NpeKyrpaHHYHOTO CIIOjyBalke Ce CTaBa Ha YBHI Ha
COAPYIKHUITUTE W Ha BpaOOTEHWTE JIWHHO MM HA HHBHHATE NPETCTABHHMLM aKO
I'M UMa ¥ ce 06jaByBa Ha WHTEPHET CTPAHWLATa Ha JPYIITBOTO aKO MMA TaKBa,
BO DOK KGj He MOXe Ja Oume ITOKpaTok o efeH Mecell Mpel NaTyMoT Ha
OIKYBarkE HA COCTAHOK Ha COGHPOT Ha CONPYXHUUMTE, OJHOCHO OJIPICYBALE
Ha ceFMIA Ha coOpaHWeTro Ha APYIUTBOTO Ha KoOja Ke ce OiydyBa 3a
npudakame Wi ordprame Ha mpemoror co yeiosute.”’ Ipemsumenwre
pelieHnja ce BO MHTEpeC Ha 3aINTHTZ HA TPaBaTa Ha aKIHOHEPHTe, 0cobeHo
MAIHHCKWUTE AKLIHOHEPH KOW HACTIpOTH HWBHaTa BOJja CTAHYBaaT aKUHMOHEpH
Ha HOBO aKHMOHEpPCKO APYINTBO, OJHOCHO CTAHYBAaT aKIHOHEPH TOJ PEeXHM Ha
HOBOOCHOBAHOTO NPYIITBO, MMM IPYMTBOTO CTeKHyRad HA Kalmuran BO Jpyra
IiprKaBa.

Bo ocHOBa penien#jaTa of AeceTTa IiiaBa, BO LENOCT KOPECIIOHAHpAAT
co Directive/2005/56/EC. Cenak, Hy’HO € a ce 3eMe Npeisu) Heka CTAHYBa
300p 3a ycormaceHoeT c¢o koHmenTd. JlUpexTHRAaTA W UENOKYITHOTO
KOMHHUTAPHO TIPABO BO FONEM JIEN OCTAaBaaT OTBOPEHW Npallara KOH ce
NpeMeT Ha ypejysarme Ha HAlMOHATHWTE 3akoHogaBcTBa. OTTyKa, BO Toiem
JIeJT 3aKOHOAABELOT € TO] KQj IHTO € BO IO3MIIVja Ja ja 3al0THTH OBa Kareropuja
na cybjexry. In concreto, upexrusara obpp3yea Ha 0besbenyRame cOOIBETHA
3aIUTHTA Ha JOBEPHTENHTE, MelyTOa HAYHHOT Ha KOj 1ITO Toa Ke YO Hanpasat
BO HaIMOHANHWTE 3aKOHONABCTBA, OCTaHyBa BO palleTe Ha CeKoja 3eMja
rioerHeyHo. KoHeuno, JupexrnBata [aBa HACOKH, BHATpellHAaTa IONUTHKA
MpeKy 3aKOHOAABCTEOTO OLTYHYYEA 3a CTENCHOT WM KapaKTepoT Ha 3alUTHTA Ha
IpaBaTa Ha CEKO] OX OBME CTEKXONIEpH. AHaIM3UpajKH ja T03MLMjaTa Ha
MaKeOHCKOTO 3aKOHA0aBCTBO, ja anoctpodypaMe ycOrjiaceHocTa €O
Jupexrupara. Co ornex Ha akToT WTo OBHE OfpeAbM Ke ce NpHMEHyBaaT
nocne Brezor Ha PM Bo Espona, ocranyBa ga ce BHMAAT IPAKTUYIHHTE
HMIJMKALMH 38 BPEIHOCTA H OXIPaBIaHOCTa Ha 3aKOHCKUTE PeleHIja.

23T, wnen 537-¢/2.
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2. HpexyrpaHsyHo CHojyBame Ha eJHHCTBeHHoT EBponexsa
nazap

2.1. 3mumuma na axuyuonepume, dogepumenume U gpaGOMeHUME
cnoped Esponcxkomo 3aKkonodascmeo 80 HoCHMANKamMa  HA
CROjy8aIse HA MPZOBCKY OpyIImen

Kopennre Ha mpaBHaTa paMKa Ha INPEKYTPaHUIHOTO CIIOjyBame Ha
TPrOBCKHTE IPYIITBA BO PaMKWTE Ha 3aeJHMYKHOT €BPONCKH Iasap Aaripaatr
yimre ox 1965 rogwma. Ha oma mnone HanpaBeHH ce HEKONKY H3MEHHTE H
JONOJIHYBaikha BO HACOKA Ha 3AMITHTYBAIE HA AKLMOHEPHTE, JOBEPHTEIUTE M
BpabOTEHHTE, CO WHIEHIMja J4 CE& 33a9yBadT E€KOHOMCKWTE MHTEpecH Ha
IpPYIUTROTO W OCTAHAaTHTE cTejkxoiuepy. Cexoja OX OBHME KaTETOPHUH € TIOJ
niocefeH npaBeH peskrM Ha 3amTHTa. M nokpaj oBa, BO IpakTHKaTa ce japyRaar
NOBeke CIOPHM CHTYAUMM KOM ITOTeHIMjaNHO 3HAa4atT IIOBpela Ha TpasaTa Ha
osue cybjexTr. Bo osa Hacoka ke Gumar npenMer Ha ananisa U enabopandia:
IMUMUMAMA Ha nPABamMA Ha epabomeHume, aKyuoHepume u 0osepumenme.

2.1L1. 3amimuma na npagama na pabomuuyume

CriojyBameTo Kako CTATYCHa TIpOMEHa e TNOBIEKYBa NPECTAHOK Ha
pabOTHHUOT OQHOC HA BpaboTenHTe BO APYIUTBOTO KOE CE HMPUCOEAMHYBa KOH
HOCTOeMKO JPYIUTBO OJHOCHO, [OpYWITBOTO KOe C& CIojyara €O BO
HOBOOCHOBAHO NpyLUTEO. Bo 0BOj cerMeHT paboTeHUTE CE 3AIUTHTEHH BO PAMKH
Ha HAUHOHANHHTE 3AKOHOIABCTBA ¥ AMpeKTHRaTa MeTo Taka. Cemak, Ha TepeH
HA YIpAKTHKATA KAKO CHOPHM Ce II0jaByBAaT NpalliaraTa noosedysarsemo Hd
dozoeopom 3a 8pabOMyBarse NOO HOG PeXCuM HA MPaso, NPeMecmysarne Ha
PAGOTMHOMO MECHO HA PADOMHUKOIN B0 CAYHA] KO2A 80 NPEMXOOHAMA Opoicasa
He ROCHMOU HUMY Quaujana, Huny noOPyICHUYA He HOBDOCHOBAHOIMO OPYUIME0,
paznuyHy YCroey 3d paboma 80 nozned Ha npemxodHo Q0208openume,
cmexnygame na pabomodagey co PANUYHA QKMUGA U NACUSA 8O OOHOC HA
npemxoonuom umn. Hako HaBuzyM cTaHyBa 300p 3a OKpPYNHyBame Ha
KANMTANIOT, ¥ 3rOJIeMyBamkeTo Ha aKTHBATAa BO OIHOC Ha TNacHBaTa, IPaKTHKaTa
MOXe [Aa cO3fale AMjaMeTpanHo CHpPOTHBHHM cuTyaumu. Cemak osa He
NpeTCTABYEA TONKY rojeM mpoblieM xako mTo T0oa 6M ¢€ OQHECYBATO Ha
JIOBEPHTEITMTE KOU TIO ¢U/1a Ha 3aKOH A0OHBAaT HOBH JOJDKHUIIM.

Kaj norosopute 3a BpaboTyBame, NPONEeMATHYHO € TpPallakeTo Kora
OpYMITBOTO IITO Ce CHOjyBa WJIH NpHCOENMHYBA KOH HOBOCO3AAINEHOTO
OpYWITEQ, TIO XKOHLENTOT HA ,,eKOHOMCKO-MEXHUUKY U OP2AHU3AYUOHU
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npomenu™ ce obuIyBa la MM 0 TIpeKMHe paCOTHHOT O{HOC Ha BpaboTEHHTE BO
MaTHYHATA KOMIAHKja M Toa TI0 OCHOBA HA: 3ameoparse Ha Hexoja 00
Qumyjanume,  noOpydicHuyume,. npemcmagHuunteama  umn.  OTTYKA,
paboromasenoT ¢ BO INO3MIMja L2 ja 3I0ynoTpe6M OBa CHTyammja u
TIOBMKYBajKH ce Ha moTpefaTa ON pealu3Mparme Ha OIPENEHd EKOHOMCKO-
TEXHHAMKH ¥ OPTAHU3aMORH TIPOMEHH, Ja UM To TIpeKkuHe paboTHHOT OJHOC Ha
paboTHMLITE,

2.1.2. 3aumuma na npasama Ha akyuoHepume

Ha wuBo na EV ® BO BHATpEITHHTE 3aKOHOHACTBA HA 3EMJHUTE HICHKH,
HajroJIeM Hell OX TPOMHCHTE 3a TPEeKYTPaHHYHO CIOjyBame Ce OJHECYBAaT Ha
3aIITHTA Ha TIpaBaTa Ha aknuonepute. Co oryieq Ha (GakToT LITO OMIyKATa 33
CIOjyBaibe € BO HUBHH palle, 0CTBAPYBAMETO HA OBA HUBHO NPABO 3aBHCH O
OBO3MOXYBAKETO HAa MpPHCTAl KOH [OKYMEHTHTe ¥ COOJBETHATA
MHPOPMHUPAHOCT 3a mocTamkarta. OBHe NpaBa ru rapaHTupa u JJUpeKTHRATA W
TOa TIpeKY NIPABOTO Ha YBHJI BO JOTOBOP 3a criojyBame.”’ AKIMOHEPHTE HMAaaT
IIpaBO HA YBMJ BO M3BEIITa] HA OPraHOT Ha YIpaByBale Ha IpYIITBOTO M
PEBH30POT (ENEKTPOHCKHM MM GecrinaTa KOMHja. O M3BEIUTajOT Ha PEBH3OPOT
WIIH OPraHoOT Ha yIPaByBakbe).

[Ipexy oBWe WHCTPYMEHTH Ha KOHTPONA MM J[aBaaT NpaBo Ha
aKUMOHEPHTE [ia ja cOpeyaT HamepaTa Ha OpraHWTe Ha ymopasara Ja Io
NpPHCOEIHHAT APYIITBOTO, OAHOCHO JJa T'O CojaT ¢O APYyro ¥ Ja CO3alaT HOBO.

OnobpyBare Ha HAUPT OIYKATA 3a CIIOjyBae WM IPHCOSIHHYBAMmE
OJ{ CTpaHa Ha reHepanHoTo cobpaHue MK COOMPOT Ha COAPYKHUIH € YCIOBEHO
OJ} PETXORHO OCTBAPYBAKLE Ha!

llpaso na ungopmuparse u ysud 80 SoKyMeHmume kou ce ooHecysaam
Hd HOCINANKaMA Ha Chojysarse,

Ilpaso na 2nac na zenepammo cobpanue 3a donecyearse na 00nyKa 3a
CHOJyB8arse UNU NPUCOEOUHYBARE KOK BeKe NOCMOEUKO OPYUIMEo

Hpaso na xonmpona npexy cyOcko, AOMURUCMPANIUSHO YmMepoyearse Ha
JAKOHUMOCHA HO NPERYZDAHUMHOMO CHOJYGarse.

Ilpaso na nomapcrka 3aseprxa na JoKyMenmume 30 CROjysawme Ly
nPUCOedUHyearse Ha eOHO KOH 8eKe NOCHOeUKo OpYIUMEO.

W nokpaj pa3snuyHaTe pellleHMja BO PASITUYHWTE HALMOHANHM
3aKOHIOBCTEA, €IHO Ol NpPalllalbe€To 3a KOM CHTE 3aKOHOJABCIBA CE HA HCTO
CTaHOBHINTE € JieKa MOBPEaTa Ha HEKOH OJ OBHE TIpaBa HE MM [aBa MpaBo Ha

a Jupexripa 2005/56/EC, unen 2 u 4.
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TIOHMINTYBAME Ha TOCTANKATA, TYKy Ha Hajgomect Ha wreTa. Kako moceGHa
KATEropyja HAa aKIUOHEPH BO TMOWHAKOB CTATYC CE MANHMHCKHUTE aKIHOHEPH.
Toa ce XaTeropuja Ha AKLMOHEPH KOH HE CE COIVIACYBAAT CO CTIOjyBAELETO
OIHOCHO TIPHUCOEWHYBAETO KOH Jpyro JApymTBo. - Jupextusara W
HAIHOHAITHNTE 33KOHOAABCTBA HA OBA KATETOPHja aKIMOHEPH NOMETY ApyroTo
uM rapautepa npaeo Ha: Cydcka nposepxa Ha nOCHAnNKama 3a Crojysarve,
Ilpaso na nadomecm 6o napuuna epedvocm, 1Ipaso Ha omxyn Ha akyuume,
OOHOCHO NPABO HA UCHIANYEAFLE 00 c)pyz,umezoma.z2

2.1.3. 3ammuma na npasama na dosepumenume

CriojyBareTo HIH TIPUNOJyBAkeTO JHPEKTHO Ce Olpa3yBa W Ha
HHTpecHTe Ha Joseputenmute. OBa HE CEKOTall 3HAUM JIEKa THE CE OIITETEHH,
MefyToa 3Haud JieKa THEe CE€ BO HEM3BECHOCT €O Ornel Ha (akToT WTo 3a
TOMKHUK #pso facto noGwsaat cyGjext JoTorall HEMo3HaT 3a HUB. Bo ocHoBa
IIaBHMOT TpO6JIeM TpOW3IIeryBa Of HECHTYPHOCTa BO HAIUIATATA HAa CBOUTE
HeJoCHeany moGapyBsama BO MOMEHT Ha CIIQjyBakEeTO.

KomnaparusHo, @paBHATE CHCTEMH TpPEJBHIYBaaT  pasuYHU
MEXAaHM3M¥ HA 3aINTHTA, BKIYYYBajKH O M [paBOTO Ha TapaHuMja 3a
HCTIONHYBAETO Ha 06Bpckara. Ha cTaHOBUINTE CMe Jeka cTaHysa 360p 3a ipso
facto orcranyBarme Ha JOrOBOP €O OrTe]l Ha (GaKkTOT IHTO NOBEPHTENOT KOj LITO
uMa riobapyBame crpeMa APYIITBOTO WITO CE CMOMIO OJHOCHO NPHCOEIHHUIO
KOH Hpyro [ApYWITBO, BO HCTOBpeMeHO MoXe ja 6uie OO/KHUK crnpema
APYLITBOTO IUTO C& MPHCOENMHMIO OJHOCHO cromno. OTTyka, TPrHyBajKH O
IpaBHaTa IPUPOJA HA HOBOCO3JAJEHMOT OJIHOC, CTaHyBa 360D 3a ,,3QKOHCKO
omcmanysaree Ha 002060p™ OJ CTpaHa Ha JPYWITBOTO MITO C& NPHCOERUHHINO0
Ha HOBOOCHOBAHOTQ HPYLITBO, ONHOCHO [IPYINTBOTO IITO HACTAHANQ CO
CTIOjyBaE-E M JOBEPHTENOT.” MIMEHO, TOYHO € fieka JOBEPUTENHTE HE ja 3HAaT
CONMHMAHOCTA HA HOBHOT JOBEPHUTEN, MelyTOa MCTOTO BMKM M Vice versa BO
CHTyallHja KOra JOBEPHTENOT HCTOBPEMEHO I10 METOJNOT Ha KOOpAHMHauja € H
JOIDKHHK COpeMa HOBOOCHOBAHOTO APYIUTBO.

3awTHTATa Ha OBME TIpaBa HECHOPHO Tpeda da HMMAaaT TIPHOPUTET,
MefyToa He IO LEHa HA OTEXHYBaWme Ha LENMOT Npolec Ha cnojyBame. 3a
3aIITHTA HA OBUE NPABA O] CYIITECTBEHO 3HANCH:E € IPOTEKIMOHU3MOT KOj IITO

2 Bacunesnb M., Paxosuhi B., Jespemonuh Terponnhi T., Komnannjexo npaso Esponcke yauje,
beorpag, 2012, crp. 321.

% Bo norel Ha 0Ba NPAllAke HeMa 4 HABNErysa BO ICTEPMHAPAILETO Ha IIPABHATA NPUPOZ2 Ha
HOBOHACTAHATATA, MPABHA BPCKA TIOMely NOBEPHTENHTE M HOBOCOHOBRHOTO JPYIITBO, OQHOCHO
HOBMOT XOmKuK, (OKYCOT HA HAMIETO BHMMAHMC BG OBOj TPY/A € Ha CKOHOMCKHTE NPEIHOCTH
HACTIPOTH MHTEPECHTE HA aKIMOHEPUTE I JOBEPUTENUTE BO TIOCTAIKATA HA-CIIOjyBAE,
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Tpeba na ce 06e36e BO CHCTEMOT Ha MPH3BAKRE M M3BPIIYBAme Ha CTPAHKH
cockn ofnyku, IlocnemroBo wero Taka e Bo watepec Ha 3EIT (3aedmnuuxu
esponcky na3ap) Ha TONETO Ha. NPOLIECHOTO mpao. KoHewwo, Bomejkw ce
OCHOBHATA TEHIEHIM|a 3a XapMOHH3UpaWke Ha 3aKOHCKUTE TPOTIHCH,
Hoc/efiHaTa KOHCTaTaMja € BO HACOKA Ha TpHQiakame Ha CTPAHCKOTO TIPABO,
KaKo 3a€IHHMKO EBPOIICKO, Bo ayxoT Ha 3EIL

3aBPITHH COrAENYBAbA:

AHanusaTa Ha MpaWiameTo 3a TPEJHOCTHTE Vis a Vis caabocTHTe Ha
NPEKYTPaHHUYHOTO CTIOjyBake Ha HaBele Ha KOHCTATAUMjara IeKa HpaBHUOT
pexuM Ha HUBO Ha EV Bo ronema Mepka ocTaBa mpoOCTOp 3a ypenyparhe Ha
KIIYYHH TIpaiara TIPEKy HALMOHANHWTE 3aKOHONABCTBA HA 3EMjUTE YIEHKH.
Cnobonmata Bo ypenyBamweTo Ha HEKOM O OBHE Ipamama co3jasa
JIMjaMeTPATHO CIIPOTUBHH TPETMAHM Ha KATeropHjara BpaboTeHH, aKIMOHEPH H
JOBEPUTENH BO Pa3iIMYHH 3eMjH WICHKH. Bakpata npakTrka ce yloTe enujae Ha
OTEXXHYBAKETO HA CTI0jYBAMETO, QNHOCHO TIPHCOCOWHYRAILETO BO PAMKH Ha
3aemnwaxuor Epporcku masap. HecnopHo e Jeka CO3NaBAameTo Ha EIHO
TProBCckO ApymITRO Ha nasap Ha EY, npunoHecyBa kOH pacT M passoj Ha
exHoMHjaTa. MelyToa HCTOBPEMEHO e jaCHO JeKa OBHE IMOCTANKH CYIITECTBEHO
MOXe HEraTHBHO fa C& ONpasaT Bp3 TIOCTOCYKMTE HOTOBOPHHTE OIOHOCH M
CTaTYCH Ha CEKOja OF OBHE KATETOPHH,

bes pasnmika Ha npamamara LITO I'M NpoOIeMaTH3HpaBMe MOTOpE BO
TEKCTOT, & C& OJHeCcyBaaT Ha MpaBaTa Ha 3arpo3yBarbeTo Ha [paBara Ha
BpaboTeHUTE, JOBEPUTENHTE M aKLUMHEpUTe, OCTAHYBAME HA KOHCTATALMjaTta
BAtKa BO AYXOT Ha 3aCHHHYKHUKHOT EBpOl’ICKH nasap € npaBoTo HA CJIOGOJ.IHO
ABWKEILE, CIIOjyBAE U IPHCOSAMHYBAE Ha TPrOBCKUTE ApywTea Bo EY. Opa
NpaBO € BO TECHA BPCKA CO HAYMENOTO Ha 3abpaHa o JUCKPHMMHALMjZ BO
NPEMAPHOTO U CEKYAAPHO OCHOBAHE HA TPrOBCKH IPYIITBA BO paMmkd Ha EV.
Ortyka, jacha e notpebaTa oJ TOBHMCOK CTeNleH Ha YHUGHMUMPAHOCT Ha
[IPABHMOT PEXUM , MEFYTOA HE IO LeHa Ha 3aTOpPO3YBALETO HA OBHME OCHOBHH
Hauyena Ha BY.

Peniybnuxa Makefonunja ke ce COOYM CO OBWe TIpaiiama ¢o
npuctanypameTo. Bo EY. CxpoMHATA npakTHka Ha OBa TIONe HYXHO ja
HaMETHYRa NoTpebaTa ol aniuKaTHBHO HCTPaXKYBarhe Ha LENUTE, IPUIHHITE U
WHTEPECHTE HA TPTOBCKUTE APYIITBA 32 CIIQjyBalbe HITH IPHUCOSIHHYBAkE KOH
Jpyro Beke nocroeuxo Apymrea Bo EY. Bo 3eMjuTe Bo pa3roj, HCKIYIUTENHO
e OuTHO [a ce aHanM3paaT BMCTHHCKMTE MOTHBH 3a CIIOjyBameTo HIH
NpHIjYBAkRE HA €1HO KOH APYro, MNH OCHOBAmE HA HOBO TPrOBCKO JPYILTEA.
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Ja ce cornena peaiHaTa cHTYalyja NoTeOHO € Ha ce HANIPABY MCTPAKYBarke Ha
OpojotT Ha HAMHpPGHM IOBepTelH, CTATYCOT Ha paboTHMIMTE, NpodHTOT Ha
xoMmranujata wrH. Ha 0Boj HaduH TEOpEeTCKUTE KOHLENTH H 3aKOHUTOCTH Ke e
JOBEHAT BO BPCKA CO MPaKTHKATA, COTYIACHO 1ITO OM ce HOOHIO UelocHa Camka
3a COCTOjaTa Ha OBa HOIE. o
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