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SUMMARY

The article “BREXIT and the European Company Law” investigates
the impact of the UK exit from the EU (so-called Brexit) on European
company law. At the beginning, it provides a brief overview of BREXIT’s
impact, delineating fields of foreseeable problems (II). After Brexit, EU
law will not apply in the UK, as in any third country with respect to EU
member states; the competence of European Court will end as well. The
future relations with the EU will presumably be governed by multilateral
instruments, such as WTO, GATT and CETA, and probably by bilateral
agreements between different member-states and the UK. However, as
EU company law is mainly regulated in EU Directives, which have been
implemented in the UK, Brexit should not have an immediate major
influence. However, we could expect some problems to arise for the so-
called European Companies (societates europeae: SE) registered in the UK
under the Regulation 2157/2001, which number more than 40. They will lose
their legal foundation on Brexit unless the UK takes remedial action. The
main problem arises for so-called “pseudo-foreign companies” domiciled in
the UK (III). The ECJ’s decisions in a line of cases started by “Centros®
and based on the Freedom of Establishment has held that member states

*II-p Mapmun Busep e pegoBen npodecop no npegnpuemauecko npaBo 6 VMkonomu-
yeckusa ynuBepcumem - Buena, ppkoBogumea na omgeaa no undopmMayuoHHO npa-
6o u npaBo na unmeaekmyaana coocmBenocm 6 VMkonomuueckusa ynuBepcumem -
Buena, ppkoBogumen na J3caegoBamesckua uHcmumym 3a cpegHo U U3mouHoeB-
poneticko cmonancko npaBo (FOWI) Mkonomuueckus ynuBepcumem - Buena, npeg-
cegameAn Ha aBcmpuilickama Komucusa 3a mbpzoBu npegaazanus Ha ueHHU kHuzka.
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must allow a company to officially register its seat in one country, while
its real seat is in another member state. Some hundreds of thousands of
companies are functioning on basis of such registrations. Since with Brexit
Freedom of Establishment will no longer apply for companies registered
in the UK, member-states like Germany and Austria — generally following
the so-called “real seat approach” — are likely to treat such entities not as
companies any longer; shareholders will then lose the privilege of limited
liability. The article continues by looking at more general changes to
the framework for European company law after Brexit (IV). The author
argues that Brexit by itself will not materially affect the direction of
future legislative activity of the EU; however, the reasons for the Brexit
vote in 2017, especially disenchantment with the European project, are not
restricted to the UK. As far as the substance of regulation is concerned,
Brexit presumably will have consequences. Without any doubt, the UK
tradition was a major influence on European legislative acts in the recent
past. First, the typical trust of the UK in the effectiveness of market
mechanisms lies behind many recent European corporate law projects.
Second, the EU corporate regime has readily included self-regulation, a
strong component of UK company law. Such influence is likely to vanish to
a large extent. However, this will not make the decision making in the EU
for corporate law matters easier: In the new Europe of 27 countries enough
hurdles for any attempts to company law unification will survive.
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. BbBegeHue

Ha 29 mapm 2017 2. npemuep-munucmbpbm Tepeza Meill pasznopegu
npegaBanemo Ha nucmo Ha Jlonaag Tyck, npesugenm na EBponetickusa
cbBem, cbgbpzkawo Opumanckomo 3asBaenue 3a usausane. Taka cb-
2nacHo ua. 50 om Aucabonckus gozoBop Gewie cmapmupaHo Hanyc-
kanemo na O6egunenomo kpaacmBo na EBponetlickus cbio3 (m.Hap.
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BPEK3IUT). Crwomo we 0bge pakm caeg gBe 2ogunu, gokonkomo
CpBembm Ha EBpona eguHogywHo He 6u ygbaxkua cpoka.

C6bpzanume ¢ BPEK3UT npaBuu Bbnpocu ca usaa okean. Te umam
npegu Bcuuko eBponetickonpaBha npupoga, HO 3acseam gupekmHo
Bcuuku uenmpaanu cmonanckonpaBnu ompacau. KeMm max npunagae-
Xku u gpyxkecmBenomo npaBo. Brnpeku ue me3u Bbnpocu goceza He
ca 6uau 6 uenmbpa Ha HayuHa guckycus, onpegereHO cu 3acayzkaBa
ga ce uscaegBa Bb3geticmBuemo na BPEK3UT Bvpxy masu obaacm.

Hacmosswama cmamus o6pbwa BHuManue ocobeno Ha Hsakou npuH-
uunHu npaBxu Bbnpocu (no-goay m. III). ITo-namambk BHumManuemo
we 6bge HacoueHo Bbpxy npomenenume upe3 BPEK3UT pamkoBu yc-
AoBus 3a no-HamambWHO pa3Bumue Ha eBponelickomo gpyzkecmBeno
npaBo (m. IV). IIpegu moBa BwBezkgawo we 6bge npegrozken kpammsbk
0030p Ha BBb3gelicmBusama na BPEK3UT, koiimo nokaszBa 6 kou 006-
Aacmu u306wo mozam ga Be3HukHam npobaemu (m. II). Tazu paGoma
yacmuyHOo ce ocHoBaBa Ha gBe ny6aukauuu, 8 koumo aBmopbm e
yuacmBaa kamo craBmop'.

II. 06w,0 Bv3geacmBue Ha BPEK3IAT

Hamamwbk pabomama usxozkga om nocmanoBkama, ue we ce cmue-
He go ,hard Brexit“ (m8spg BPEK3UT), npu kolimo nsama ga mozke
ga ce nocmuz2He cnozogba, koamo ga zapanmupa no-HamampbUHOMO
npusoXkenue Ha eBponetickomo npaBo u na ocHoBHume cBo6ogu. Om
cezawHa 2aegHa mouka® moBa e nali-Beposmuusam npunuunesd Bapu-
anm, Bbnpeku ye ¢ zpanuvewa cbC cuzypHocm BepoamHocm 3a MHOZ20
obaacmu we 6bgam nocmuzHamu cheyuasHu cnopasyMeHus’.

Kamo kpaen pesyamam moBa we o3nauaBa, ue ¢ Bauzanemo 8 cuaa
na BPEKSIUT eBponetlickomo npaBo He 6u 6uao npusozkumo. ToBa Bazku
kakmo 3a nbppBuunume HopMu (3aegHo ¢ ocHoBHUmMe cBobogu), maka u
3a npouszBogHomo uMm gupekmno npuaozkumo npaBo. ITo cpuwusa nHauun
npukaouBa u komnemenmnocmma Ha Cbga Ha EBponeilickus cbios.
Ob6egunenomo kpaacmBo we cmane mpemama cmpaHa, Yyuumo Bpb3-
ku ¢ EBponeiickusa cbio3 we 0bgam ypegeHU C MHO2ZOCMpPaHHU UH-

1 Armour, J. u gp. (2017).

2 TIpegu Bcuuko npegBug nosuyuume Ha npaBumeacmBomo Ha OGeguHeHOMO
kpaacmBo; cpBn. HM Government (2017).

3 OmuocHo cdepama Ha ¢dunaHcoBume nazapu cpBH. Hanp. aHasusza Ha Ringe,
W.-G. (2017).
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cmpymenmu (WTO, GATT, CETA), cbomBemno u upe3 gBycmpaHhHu
cnoz2ogou, koumo 666 Bcuuku cayuau mpsaodBa ga 6pgam ckatoueHu.

Taka 6uxa Bb3HUKHaAuU uyBcmBumeaHu npasHuHu, 3awWomo ocBen
NpuUHUUNHUME HOpPMU He Ouxa Guau B cuaa u gupekmHo npuaaea-
wume ce pezaameHmu. ITo omHoweHue Ha Beue mpancnoHupaHume
gupekmuBu BPEK3VT nHe 6u npegu3Bukaan nenocpegcmBeHu usmeHe-
Huda, mbll kamo cpromBemHume npaBuaa Beue ca cmanaau akmoBe
Ha HauuoHaaHOmo npaBo Ha O6egunenomo kpaacmBo u kamo ma-
kuBa nama ga O6bgam 3acezHamu om u3Au3aHemo nopagu ¢akma,
ye AuncBa eBponetickonpaBen peg no omHoweHue Ha chbomBemHume
HauuoHaaHu npaBHu akmoBe. ITo Bcako Bpeme 6u 6uso BB3MOZKHO Ch-
omBemHume pas3nopegbu ga 6bgam nNpoMeHeHU Oom napAamMeHma Ha
O6egunenomo kpaacmBo.

EBponetickomo gpyzZkecmBeno npaBo, koemo, kakmo e uszBecmno,
Ha HuBo EBponetlicku cwio3 He e 3amBopen u koguduuupan npaBen
ompacsha, ce ypekga npegumnHo om gupekmuBu. Taka nozaegnamo,
BPEK3UT nama ga uma HukakBo uau none ne moakoBa gpa6oko Baus-
Hue'. TToroZkenuemo e cbBceMm paszauuHo Hanpumep 3a EBponetickume
gpyzxkecmBa (SE), koumo ca 6uau yupegenu 63 ocHoBa Ha cbomBem-
Hus pezaameHm’. B Hacmoswusa momenm 8 O6eguHenomo kpaacmBo
ca pezucmpupanu 43 makuBa gpyzxkecmBa’. Upes EPEK3UT me Guxa
u32youau npaBHama ocnoBa na cBoemo cpwecmByBane Hali-mankomo
B8 O6egunenomo kpancmBo’.

3a ga npeogoaee me3u u gpy2u nogodbHu npobdbaemu, O6eguHeHOMO
kpaacmBo Bw3HamepsiBa cbc cobcmBen 3akoHogamenen akm, koitimo
kauwupano ce o6o3nauaBa kamo ,,Great Repeal Bill®, uno acto, ga 653-
npueMe B8 HauuoHaaHOmMO cu npaBo HaaAuuHama npaBHa cucmema Ha
npaBomo na EC. Taka peeaamenmume, Bkatouumeano u omHocHo SE,
ouxa npogbazkuau ga gelicmBam kamo nauuonaano npaBo, kakmo ca
gelicmBaau u go geHs Ha uzau3zaHemo, koemo we goBege u go moBa,

* Bk. no-goay 6 m. IV npumep 3a Bauanuemo Ha BPEK3UT Bwpxy Beue xap-
moHusupanomo kum gupekmuBume npaBo 6 obracmma Ha mexkgynapogHama
MoGuAHOCM.

5 Peezpamenm 2157/2001 om 8.10.2001 omnocHo ycmaBa nHa EBponetickomo gpy-
kecmBo (SE), OBEO. L 294 om 10.11.2001, 1.

¢ Nannu om http://ecdb.worker-participation.eu/.

" CoBcem gpye Bvnpoc e gokoako egno aneauilicko Societas Europeae cwbe cega-
Aauwe OGegunenomo kpaacmBo 8 gpyeume cmpanu uaenku we npogbazkaBa ga
0bge npusHaBano 3a makoBa.

8 ToBa BchruwiHOCM € 2pewHo 0603HaueHue, mbl kamo uzobwo He cmaBa gyma 3a
ommsaHa Ha npaBomo Ha EC, a 3a mpancopmayuama My 8 HauyuoHaaHO npabo.
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ye we 0bge peuunupaHa u cbomBemnHama cbhgebHa npakmuka na
Coga na EC’. Taka gocezawnume eBponelicku SE 6uxa npogbazkuau
u caeg BPEK3IUT ga chrwecmByBam u no npaBomo na ObeguneHomo
kpaacmBo kamo SE none gomozaBa, gokamo obuwoBasugen nauuona-
AeH 3akoHogameaeHn akm He BHece HakakBu usmenenus.

[Il. MpuBugHo uykgecmparHu gpykecmBa

Hati-cuanu ca Bausnuama na BPEKSVT 6bpxy onesu obaacmu Ha gpy-
ZkecmBenomo npaBo, koumo ca uszezpagenu 6ppxy ocHoBHume cBobogu.
Tyk akuenmbsm naga Bbpxy ua. 49 om JlozoBopa 3a dpynkuuonupanemo
Ha EBponelickua cwio3 (JJOEC) omHocHo cBobogama Ha ycmaHnoBs-
Bane. CpenaacHo ua. 54 om JIOEC ms uma cuaa u no omHoweHue Ha
gpyXkecmBama, yupegenu cb2AaCcHO pa3znopegdoume Ha HAKosA om gbp-
XkaBume uaenku, yuemo ycmaBno cegaauwe — 2aaBHo ynpaBaeHue uau
enaBen kaon, ce namupa 8 pamkume na Cwro3a. Upes cBoemo npouymo
pewenue no geaomo , Centros® Crgpm Ha EC mpbakyBa cBoGogama
Ha ycmanoBs6ane no maksB Hauun, ue msa okasBa BausHue u Bbpxy
HauuoHnaaHomo gpyzxkecmBeno npaBo. Kbm moBa we gob6aBum kpammsbk
0030p:

B mezkgynapognomo uacmno npaBo crwecmByBa npuHuyunbm npu-
rozkumomo gpyzkecmBeno npaBo ga ce onpegeasa Bb3 ocHoBa Ha gBe
paszauunu mouku Ha npuBbp3Bane: macmomo, kbgemo gpyzkecmBomo
e yupegeno (meopus Ha yupegdaBanemo), uau msacmomo, kbgemo ce
HaMupa MAcmomo Ha gelicmBumeanomo 2aaBHo ynpaBaenue (meopus
Ha cegaauwemo). Teopusma Ha cegaauwemo Bogu go moBa, ue gpyzxke-
cmBomo mps66a ga npusaza gpyXkecmBenomo npa6o, koemo e 8 cuaa
Ha MAcmomo Ha B3emaHe Ha ueHmpasHume ynpaBaencku pewenus'.
Cmsanama Ha npuaokumomo npaBo (npocmo kazano) npegnocmaBs u
cMsAHama Ha MACmOmo Ha UeHmpaAHOmMoO ynpaBaeHue Ha npegnpu-
Amuemo. Teopusama Ha cegaauwemo 3ampygHsaBa cbomBemHo gopu
npaBu HeBBn3MozxkeH, uzbopa Ha gpyzkecmBeno npaBo. JIpyzxkecmBo c
enaBno ynpaBaenue 8 I'epmanusa we mpsa66a nanpumep ga npuasaza
Hemckomo npaBo. ITo maksB Hauun 6u mpadBaso ga ca 3awumeHu
npegu Bcuuko unmepecume Ha kpegumopume, koumo He GuBa ga ce

® Bzk. nogpo6no 3a moBa HM Government (2017a).

0 EuGH 9.3.1999, C-212/97, Slg 1999, 1459 (Centros).

11 Cnopeg nemckama cbhgedHa npakmuka nali-mankomo moBa e 3HauenHuemo Ha
cegaAauwiemo Ha 2aaBromo ynpabBaenue; cpbu. BGH 21.3.1986, V ZR 10/85, BGHZ
97, 269.
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yyBcmBam npuHygeHu ga ce onpaBam ¢ Heno3dHama 3a m#ax npaé-
Ha cucmeMa B cayuaume, koeamo umam omHowenus ¢ gpyzkecmBo,
gelicmBawo npegumHo 6 I'epmanus'?>. Teopusama Ha cegaauwemo ce
npusaaza (Bvnpeku Hsakou 3nauumeanu pasauku) ocBen 8 Iepmanus,
HanpuMep B8 Beacus, ®panuusa, ABcmpus u Vicnanua®.

Cpewy moBa npomuBocmou AubepasHama u omBopeHa kbMm cBo60-
geH u3bop Ha npusoXkumo npaBo meopus Ha yupegsaBanemo, kosmo e
B cuaa npegu Bcuuko 8 Obegunenomo kpaacmBo, Ho Hapeg ¢ moBa u 8
Hskou om 3nauumume gbpzkabu usenku — kamo lVmaausa, Xoaangus,
IToawa, IIBeyus, a cpwo u 8 Yewkama peny6auka'* u CaoBakua® (us-
B8p1 EBponetickomo ukonomuuecko npocmpancmBo cbrwio u 6 IBetiva-
pust). Macmomo Ha npubBpsbska 3a npusokumomo gpyzkecmBeno npabo
e MsAcmomo Ha yupegsabBane uau (koemo e no crwecmBo paBHocmotii-
HO) cegaAuwiemo cnopeg ycmaBa, a mo He mpa66a 3agbaZkumesHo ga
cpbnaga ¢ macmomo Ha 2araBHomo ynpaBaenue. ITo maks6 Hauun us-
6opbm Ha npuaozkumo npaBo ce omkaua om Macmomo Ha peaaHama
akmuBnocm Ha gpyzxkecmBomo'.

Taka, wom yupegeHomo kanumanoBo gpyXkecmBo Gewe cbc cega-
Auwe Ha 2aaBHomo ynpaBaenue 8 gppzkaBa, caegBawa ,meopusma Ha
cegaruwiemo’, ce cmuzawe go pasauuyHu mbakyBanus u npeuenku om
nosuuusma Ha pasauuHume 3akoHogameacmBa'’. Cnopeg Buzkgane-
mo B8 gbpzxkaBume, npubbpXkenuuyu na meopuama Ha yupegaBanemo,
Bcuuko Gewe Hapeg u gpyzkecmBomo ce npusHaBawe 3a gpyzkecmBo
Ha ma3su gbpzkaba. [Ipyzo cmaBawe obaue, ako mpsa6Bawe ga ce npo-

2 EcmecmBeHo, 6u GUAO0 HANBAHO NOZPEWHO 3a cegaauwe Ha 2aaBHomo ynpa-
Baenue no Hemckomo npaBo ga ce npuema MsAcmomo Ha ocHoBHama nasapha ak-
muBnocm Ha gpyxkecmBomo — Bboowe He cmaBa gyma 3a moBa. CpBH. Armour,
J. u gp. (2017), Fn. 1, 4.1.

13 0630p BBpxy pasauunume npaBuu cucmemu cpBH. European Company Law
Experts (Fn. 1), 37 u ca. I3uepnamenna e u csBcem ckopo ny6aukyBanama cmy-
gua no nopwruka Ha Komucusma: Gerner-Beuerle, C. u gp. (2016).

14 Bzk. ua. 30, an. 1 om vewkus 3akon 3a mekgyHapogHomo yuacmHo npaBo.

5 Bzk. ua. 22 om caoBawkus TrpzoBcku kogeke.

16 Paszoupa ce, u gbpXkaBu, koumo caegbam meopusma Ha yupegsaBanemo, ca cb3-
gaAu cneuyuaAHU pasnopeg6u 3a npuBugnume uyXkgecmpanHu gpyzkecmBa, kamo
Hanpumep XoaaHnguda — cpBu. European Company Law Experts, Fn. 1, 38.

" C uea scHoma caegBa ga ce ombeneku, ue HUMO cnopeg meopusma Ha yu-
pegsBanemo, HUMO cnopeg meopusma Ha cegasuwemo Bb3nukBam npobaemu,
ako egno gpyzkecmBo, ch3gageHo no uyzkgecmpanHo npaBo u umawo cegasuuie
Ha 2aaBnomo ynpaBaenue 8 msacmomo Ha yupegsaBanemo (koemo ecmecmBeno e
Hali-uecmusa cayuaill), cmane akmuBno 6 gbpzXkaba, cregBawa meopusma Ha ce-
gaauwiemo. /IppzkaBama, caegBawa meopudma Ha cegasuwemo, cChuo npusHada
npuaozkeHuemo Ha uyxkgecmpanHomo gpyZkecmBeno npabo.
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usHacAam cbguauwa om gbpzxkaBama, kbgemo ce namupawe cegaau-
wemo Ha 2praBHomo ynpaBaenue. Cnopeg moBa Buzkgane 6u mpsadBanso
ga ce npuaaza maxHomo cobcmBeHo gpyzxkecmBeno npaBo, koemo 3a
gelicmBumeanomo yupegaBane Ha kanumanoBo gpyzxkecmBo usuckBa-
we BnucBane B pezucmbpa Ha cobcmBenama um gbpzkaBa. TakoBa
AuncBawe obaue, mbi kamo gpyzkecmBomo 6ewe Bnucano Hanpumep
B companies’ register na O6egunenomo kpaacmBo, Ho He u 6 Hemckusa
Twp2oBcku pezucmbp, m.e. 8 cmpanama uaenka, kbgemo ce Hamupa-
we cegaauwiemo Ha 2aaBHomo ynpaBaenue. ITo makbsB Hauun cnopeg
Hemckama no3uuusa gpyzxkecmBomo ne 6ewe kanumanoBo gpyzkecmsSo,
a HakakBo gpyzo obpasyBaHnue, in concreto — cnopeg geiilHocmma, Chb-
oupameano gpyzxkecmBo uau z2pazkgancko gpyzkecmBo. Hatli-Bazknama
nocaeguua om moBa Gewe, ue om Hemcka 2aegna mouka cbgpyXKHu-
uume B8 moBa gpyzkecmBo mpadtBawe ga omeoBapsam AUYHO 3a 3agbA-
Xkenusma na gpyzxkecmBomo. Taka nogooHu npuBughno uyzkgecmpaHnuu
gpyzxkecmBa 6axa npakmuuecku npegBapumenno 6aokupanu.

ToBa ce npomeHu ¢ pewenuemo ,Centros* u nocregBanama caeg He20
cbgeoHa npakmuka na Cwrga na EC®. Ta npunygu gbpzkaBume uaenku
B3 ocHoBa Ha cBobogama Ha ycmanoBsBane ga npusHaBam npu-
Bugno uykgecmpannume gpyzxkecmBa, ako ca 3awjumeHu upe3 uA. 54
om JI®EC, m.e. me3u koumo Hapeg ¢ yupegsaBanemo cu 8 gwpzkaBa
upenka umaxa u cegaauwie no ycmat, 2aaBHo ynpaBaeHue uau 2aaBHo
cegaauwe B8 pamkume na Csro3a. B pesyamam Ha moBa me mpsadcBawe
ga npu3HaBam He camo npaBHomo cbwecmByBane Ha gpyzkecmBomo,
a chwWo U u3ygao npusokumusa npaBen peg u cbomBemno npuaoku-
musa pekum Ha omeoBopHocm Ha chgpyXknuuume. Taka 6ewe omHema
ocHoBama Ha npuaazaHe Ha meopusAma Ha cegasuwemo Bv8 Bceku
cayuali, 8 kolimo moBa 3acsaeza gpyXkecmBa, o6xBanamu om ua. 54
om JIGEC. B mHo20 gppZkabu urenku moBa goBege go pasgeaHo npu-
Bbup3Bane B mexkgynapognomo gpyzxkecmBeno npaBo, a umeHnHo cnopeg
meopusdma Ha cegaAuuwlemo, HO U upe3 HanoZKeHO npusazane Ha cBo-
6ogama Ha ycmaHoBsBane.

Ta3zu maka HoBoBb3nukHara cBoboga chomBemHO Gewe U U3NOA3-
Bana. IIpe3 nbpBume 2ogunu Ha HOBOmMO XuAsigoaemue 6dxa yupegenu
MHO0200poltinu npuBugHo uyXkgecmpannu gpyzxkecmBa, u mo zaaBno 6
Ob6egunenomo kpaacm6o. ITpuuunume 6sxa ocHoBHO 6 3ao6ukassHe-
mo Ha pecmpukmuBHume pa3znopegbu 3a yupegaBanemo Ha gpyzke-

18 Ocobeno EuGH 5.11.2002, C-208/00, Slg 2002, 9919 (Uberseering).
19 OmnocHo I'epmanus B. goope nosHamomo Pewenue 3a xunogpymume om 2008 2.;
BGH 20.10.2008, IT ZR 158/06, BGHZ 178, 192.



14 MaAPTUH BuHEP

cmBa 8 nakou om cmpanume uaeHku, u mo npeguMHO N0 OMHOUWIEHUE
Ha pasMepa Ha nogaexkawusa Ha Bnacsane ocnoBen kanumaa — npegu
Bcuuko 8 lepmaHusas u gocma no-ozpaHuueHo B8 ABcmpusa u gpy2u gbp-
%kaBu uaenku®. Tazu mengenuusa npe3 nocAegHume 20guHU HaMaAfd,
om egHa cmpaHa, nopagu moBa, ye Bucokume nocaegBawu yupegsba-
Hemo pasxogu (cuemoBogHo o6cayzkBaHe u np.) cmanaxa uszBecmuu,
a om gpyza cmpana, u nopagu moBa, ue MH020 om uaenkume pedop-
Mupaxa gpyXkecmBenomo cu npaBo u namaauxa pasxogume, c8bp3anu
¢ yupegsaBanemo — Hanpumep Iepmanus upe3 npegnpuemaueckomo
gpy*kecmBo ¢ ozpanuueHa omzoBopHocm, koemo om 2008 2. e 6e3 Mu-
HuMaAHO 3agbazkumeseH kanumaa?. Benpeku moBa 8 O6eguneHomo
kpaancmBo ca pezucmpupanu 3Hauumenen Opoli gpyzkecmBa, koumo
umam cBoemo gelicmBumeano cegaauwie 8 gpyea gppzXkaBa usenka.
Bobnpeku yue mounuam 6poli mozke ga 6bge onpegesreH camo Hal-06wWoO,
caegBa npu Bcuuku cayuau ga ce usxogu om moBa, ue cmaBa gyma
3a wecmuudppeHo yucao, om koemo (06wo npeueHeno) noxe 60 000
gpyzkecmBa 6u mpadBaro ga umam cegasuwie Ha 2aaBHOmoO cu ynpa-
Baenue B lepmanusa®.

BPEKS3INT we npomenu gpacmuuyHo mo3u hetizaXk, mbpi kamo ou-
akBanuam ,hard Brexit“ wie goBege go moBa, ue cBobogama Ha yc-
maHoBsaBane noBeue HaAMa ga O0bge npusoXkuma. AkKo ce npueme, ue
no mo3u Bbnpoc HAMA ga ce cmu2He go 06wo cnopasyMeHue Mezkgy
Ob6egunenomo kpaancmBo u EBponetickus cwio3, caeg 2019 2. mol we
mpsao6Ba ga 6bge pewieH om no3uuusma Ha Bcsaka gppXkaBa uaenka. 3a
onesu gbpzkabu, koumo caegBam meopusma Ha yupegaBanemo, HAMa
ga ce npomenu Huwo. IpyZkecmBa, yupegenu cro6pa3Ho npaBomo Ha
Ob6egunenomo kpaacmBo, we npogbazkaBam u 8 6bgewe ga 6bgam
npusznaBanu kamo makuBa, ako umam cBoemo cegasuwe Ha 2AraB-
Homo ynpaBaenue 6 gppzxkaBa usenka. JJokoakomo e Bugno, moBa 6u
mpsaoBanro ga Baku 3a Uewkama penyoauka, Ho cbwo u 3a CaroBakus.

CoBcem gpyza obaue e cumyauusma 6 gbpzkaBume, caegBawu
meopusama Ha cegasuwemo kamo I'epmanusa u ABempus, mbi kamo
gelicmBuemo Ha masu meopus e nomucHamo om cBobogama Ha yc-
manoBaBane. OmnagHe Au ms, OmHOB0O we ce cmuz2He go npuaazaHe
Ha oH3Uu koausuonHonpaBen npunuun. Taka 656 Bcuuku cayuau m.Hap.

2 CpBH. ganHume OMHOCHO pPe2UOHAAHOMO pasnpegeseHue 6 Armour, J. u gp.
(2017), Fn. 1, 2.2.

21 OmHocHo ocHoBanusma cpBH. Hanp. Bratton, W. u gp. (2009), 347; Ringe W.-G.,
(2013), 230.

22 CpBH. Armour, J. u gp. (2017), Fn. 12.2.
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,shpeguMcmBo Ha oz2paHuueHama omzoBopHocm“ Ha kanumaaoBume
gpyXkecmBa we 0bge 3a2ybeHo. Ch2rnacHo aBecmputickomo npaBo moBa
Bazku u 3a npaBocybekmHocmma Ha gpyzkecmBomo?, koemo npu egHo
npuBugno uyzkgecmpanno gpyzxkecmBo kamo omBemnuk we goBege go
kamacmpodasna nocaeguua 3a uweua, uspaszaBawa ce 8 omxBvpasane
Ha ucka?. Te3u xunome3u nokaszBam, ye meopuAama Ha cegasuwemo
He cayXku HenpemeHHo 8 3awyuma Ha kpegumopume. 3a msax He e Aec-
HO ycmanoBumo gaau anHzaulickomo gpyzkecmBo uma geticmBumeano
cegaauwe Ha zaaBnomo cu ynpaBaenue B8 ObeguHeHomo kpaacm6o,
uau 8 ABcmpusd, a uweubm nopagu Auncama Ha npaBocyoekmuocm
Ha gpyzxkecmBomo 6u mpa66aso no masu npuuyuHa BcprwHOCM ga npe-
gsaBu npemeHuyuume cu npsko cpewy cbgpyzkHuuume. 3acmpawaba-
womo B8 masu xunomesa omxBbspasgHe Ha ucka npu Bcuuku cayuau we
npuuuHu paszHocku, mozke obaue ga goBege u go okoHuameaHa 3azyoda
Ha npumesanuemo, ako nopagu nozpewHo 3aBegenHus npouec npado-
mo Ha uck mezkgyBpemenno ce nozacu no gaBrocm.

Taka BPEK3IUT we e gpamamuueH 3a yuacmBawume cbgpyZKHuuu?.
ITo3o0BaBatiiku ce na ocnoBnume cBob6ogu, me ca ce goBepuau Ha npab-
Ha ¢opma, kosmo e HanpaBuaa Bb3MozkHO Hali-uz2ogHO yupegsabBane,
kamo npu moBa me He ca noeAu AuuHa omzoBopHOCM 3a 3agbAKeHU-
sma u, gokonAkomo He mozam ga 6bgam 06B8uneHu B HenpaBomepHO
noBegenue. ITopogu Au geticmBue uzauzanemo Ha O6eguneHomo kpaa-
cmBo om EBponeiickus cb103, moBa npegumcmBo Ha ozpanuueHama
omzoBopHocm we 0bge 3a2y6eHo, kamo npu moBa cbgpyzkHuuume He
Mozam ga O0bgam ynpeknHamu, ue me camMu ca Cu NPUYUHUAU me3u
nocaeguuu. ToBa e cpwecmBena pasauka ¢ xunomeszama, npu kosmo
cbgpykHUUUmMeE AUYHO ca npegnpueAu yupegsaBane 8 mpema gwpzxkaba,
nopagu koemo om camomo Hauaao Mozxke ga ce onpegeau, ue camu ca
uzbpasu 3acmpawaBawama AuuHa omz2oBopHocm.

ITopagu moBa na akagemuuno HuBo, ocobeno 8 I'epmanus, ce guc-
kymupa gaau yupegenume npegu BPEK3UT cmapu gpyXkecmBa ne
mpaA66a ga ce mpemupam no HAUYUH, pa3auueH om Beue uzrozkenomo.

% T'pazkganckomo gpyzkecmBo no aBcmpuilickomo npaBo (a 8 konkpemnusa cay-
yaii we e Haauue mouno makoBa gpyzkecmBo) 3a pasauka om Hemckusa cu ananoz
He e wpuguuecko Auue.

2 Bzk. OGH 23.8.2000, 3 Ob 59/00y.

% TlocaegBawomo usznozkenue no 4.2.

% Bxk. nanp. Freitag, R. and Korch, S. (2016); Lehmann, M., and Zetzsche, D.
(2017); Weller, M.-P., u gp. (2016); Seeger, M. (2016). CbomBemHume apzymMeHmu,
B8bnpeku ue He ca cneyuasno cwobpasenu ¢ BPEK3UT, mozam ga ce omkpuam
npu Eckert, G. (2010), 513 ca.
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Pewenusma 3a moBa ce mbpcAm Ha MezxkgyHapogHO uacmuonpaB-
HO u Ha koHcmumyuuonnonpaBho HuBo — caMomo MamepuasHO gpy-
XkecmBeno npaBo camo omuacmu 6u Moz2A0 ga e om noasza?. Jlokoako
ma3u akagemuuna guckycus we okazxke u npakmuuecko Bausnue, e
Bce owe omBopen Bvnpoc. IIpu Bcuuku cayuau pewenuemo mpsaod8a
ga 0bge HamMepeHO HA HUBomo Ha omgeaHume gbpzkabu. Jlokoako me
we uMam noBuweH uHmepec cneuyuasHo ga npegnasBam gpyzxkecmBa,
yupegenu no anzauiickomo npaBo, e mBspge cbMHUMEAHO.

ITo ma3u npuyuHa chWO uUHmMeH3ubHo ce guckymupa u nasuwu-
emo Ha npaBHu Bb3mozkHocmu 3a mpancdopmupane nHa anzaulicku
npuBugHo uyzkgecmpannu gpyXkecmBa 6 nemcku gpyzxkecmBa, kamo
npu moBa HamoBapBanemo c pasHocku ga He e npekomepHo Bucoko?.
Haii-6auskama Bcbpwnocm Bb3mozkHocm 3a meXkgynapoghHo cauBane/
BauBane Hocu cbC cebe cu HegocmambUu, 0cO6eHO0 MmBbpge cAoXKHO-
mo npousBogcmBo u cBbp3aHOMO ¢ HE20 noeMaHe Ha 20AeMU pPa3xo-
gu, koumo Mmoz2am ga 6bgam naawewu 3a npeodragaBawo maskume
npegnpusamus, 8s3noazBawu ce om aneaulicku gpyzkecmBenu dbopmu.
TpaHncepanuuHama cmsaHa Ha ¢opMama Bnpouem e Bbr3mMozkHa cnopeg
npakmukama na Cbga na EC#, no 8 gematinume cu, oco6eHo no om-
HOwleHUe Ha npouegypHume Bbnpocu, e HeusscHeHa. ToBa B kpalina
cmemka 3ampygHsba ocbwiecmBaBanemo u, a cnopeg Hakou mBbpge-
Husa B onpegeaeHu gbpzkaBu uaenku e u HanbAHO HeBB3MOZKHA.

BB Bpwb3ka ¢ mexkgynapognomo cauBane/BauBane caegBa ga ce
00bpHe BHumManue u Ha ¢dakma, ue 3a noBeuemo gbpzkaBu usenku
mo e Bb3mozkHo camo gokoakomo O6eguHneHomo kpaacmBo Bce owe e
upen Ha EBponetickusa cbio3. ToBa e maka, mbi kamo JlupekmuBama
3a cauBanusma e npusokuma camMo no omHouwleHuUe Ha cAuBaHusA Ha
gpy*kecmBa om pasauunu gbpzkaBu usenku. Taka nanpumep §3 om
aBcmpulickua 3akon 3a cauBanusma 6 EBponelickusa cbro3, kakmo u
§ 122a u cA. om Hemckusa 3akon 3a npeobpaszyBaHusma npegBuzk-
gam, ue ca gonycmuMu cAuBaHus/BauBanus na gpykecmBa om gpyzu
gbpZkaBu uaenku na EBponetickua cwro3. JJopu caeg BPEK3UT cvom-
Bemnume BrmpewHu akmoBe na O6eguneHomo kpaacmBo ga ocma-
Ham 6 cuaa, moBa HAMAa ga npoMeHU HUwo B obcmoameacmBomo,
ye mpanczpanuuHume cAuBanusa Beue we ga O6bgam HeBb3MOKHU.
Onacnocmma, ue cauBanemo Beue mozXke ga He Obge BnucaHo, 6u

¥ CpromBemHume apzymenmu, Bbnpeku ue He ca cneuuasHo cBHOGpazeHU C
BPEK3MUT, mozam ga ce omkpuam npu Eckert, G. (2010), 513 ca.

% Tlocaegno, 830.

#» CpBu. EuGH 12.7.2012, C-378/10, NZG 2012, 871 (Vale).
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mozaa owe npegu BPEK3UT ga namaau ampakmuBnocmma Ha mo3u
uHcmpymMeHm?*’.

Taka meXkgyHnapognume cauBanusi/6auBanus creg BPEK3UT we 05-
gam Bce owe Bb3moxkHu, ako chomBemHuAmM HauuoHaseH npaBen peg
npogpbaZkaBa ga gonycka moBa, koemo Bazxku cpwo u 3a O6egunenomo
kpaancmBo. CbomBemecmBawomo nepBuuno 3agbakenue 3a gonyckane
Ha makuBa ¢opmu, kakBomo 8 momenma mozke cbwo ga ce usBege
om cBobogama nHa ycmaHoBaB8ane’’, 868 Bcuuku cayuau we omnaghe
caeg BPEK3UT. O6wo mozxke ga ce obocHoBe ¢ moBa, ue uzauzaHemo
Ha Ob6egunenomo kpaacmBo om EBponeiickus cbio3 3HauumesHo we
HakbpHu mpaHncepaHuuHama MoOuAHOcm MezKgy ocmaHasama uacm
om Cwro3a u OcmpoBa, gokonkomo 3anaszBanemo Ha geticmBuemo Ha
pasnopegbume 3a mpaHCepaHuyHa MOOUAHOCM He Gbge go20BopeHo
ype3 gBycmpaHHU cnozogbu (om gHewHa eaegHa mouka — mBwpge
manko BepossmHo).

IV. MocaegBauio HopmomBopyecmBo

BPEK3IT we npomeHu chwecmBeno u pamkoBume ycaoBus 3a gpy-
JkecmBenonpaBnomo nopmomBopuecmBo B8 EBponelickus cbro3. I3kas-
Banua 6 ma3u obaacm no cbuwHOCmMMma cu ca gocma cnekyaamuBnu.
Bbnpeku moBa myk caegBa ga ce nanpaBu onum 3a Hskou npegnas-
AuBu npegnoaozkenus kakBo 6u caegBano ga 6bge npomeHeHo, kamo
nogpo6HusAm anaau3 Ha mo3u Bsnpoc mpsa6Ba ga 6bge npegMem Ha
omgeAHa camMocmosmeAHa paboma®.

Ha nwpBo Mmsacmo e cekMHumentno gokoako uzauzanemo na Obegune-
Homo kpaacmBo mozke ga okazke Bausnue Bvpxy O6bgewume 3akono-
gameanu gelinocmu. ITo moe mnenue moBa e maako Beposmno. Hauc-
muHa e Bapno, ue B MHO20 20AeMU oOAacmu Ha gpyzxkecmBenomo npa-
8o, koumo goceea 6 EBpona ca ocmanaau Hegokocnamu (nanpumep
npaBomo na koHuepnume uau BempewHodpupmeHomo ynpaBaenue), e
HaAuue 20AAMO npomuBocmoeHe Ha uHmepecu MeXkgy ObeguneHomo
kpaacmBo, om egna cmpana, u konmunenmaanume gwpzkaBu uaenku,
om gpyza cmpaHa. Bnpouem He mpa6Ba ga ce uszxozkga om moBa, ue

3 CpBu. Armour, J u gp. (2017), Fn. 1., 5.1.

3 Cp6n. EuGH 12.7.2012, C-378/10, NZG 2012, 871 (Vale).

3 Tlonacmoswem European Company Law Experts (europeancompanylawexperts.
wordpress.com) padomsam Bbpxy nyoaukauus, koamo we 6bge nocBemena Ha me3u
Bbnpocu; guckycuume 6 masu 2pyna noBausaxa Bupxy npegcmaBenume myk Buzk-
ganus.
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caeg BPEK3UT me3u memu (omHoBo) wie 6bgam nocmaBeHu Ha gHe-
Ben peg uau ue 6 EBponelickusa cbio3 gopu we 6bge cb3gageHo koxe-
penmno gpyzkecmBeno npaBo. ITopagu moBa, ye npomuBocmoenemo 6
EBpona na 27-me u 6e3 Ob6eguHeHomo kpaacmBo* e mBbpge 20asaMoO,
akuenmbm na 3akonogameanama getinocm Ha EBponelickusa cbros
ce e usmecmua mBbpge MHO20 kbM memu, koumo umam uenmpasHo
3HaueHue 3a BbmpewHusa nazap (ocobeHo kbm cB8ob6ognomo gBukenue
u obaekuaBanemo Ha mpaHcepanuyHume uHBecmuuuu). Bpememo 3a
eBponetlicka kogupukauusa na gpyzkecmBenomo npaBo e ommunano.
EcmecmBeno, nog B8snpoc e cpwo gokoanko npu yBeauuaBawume
ce npe3 nocaegHume 20guHu eBpockenmuunu nHacmpoeHusa hHali-8a-
Xknume om nocaegnume zoguHu memMu we npogbakam ga Obgam
Ha npegeH naaH. O6aekuaBanemo Ha mpaHczpaHuuyHuUme getinocmu u
MoOuAHOCMMA CBhC cuzypHocm He e Hali-ampakmuBnama npozpama
6 momenma. HanpomuB, msa npomuBocmou Ha guamempasHama cu
npomuBonoaozknocm — Ha HabAlogaBanama B8 MoMeHnma peHauuoHaAU-
3auud. Benpeku ue Komucuama npogbazkaBa ga caegu masu mema®,
e cbMHUmMeAHO gokonko ms we namepu om3sByk cpeg gbpzZkaBume
upaenku. Taka u ooaekuaBanemo Ha yupegaBanemo Ha gpyXkecmBa 3a
maaku u cpegHu npegnpusmus € MHO20 MPygHO HauuHaHue Ha ¢oHa
Ha ouakBanomo 616 Bpb3ka ¢ moBa cmekuaBane Ha cmangapmume 3a
couuaaHa 3zawuma, ocobeHo caeg kamo EBponelickuam napaamenm
uzpasu cenpomuBa cpewy obaekuaBanemo Ha egHOAUYHUME yupegs-
Banusa®. Taka ue BcrwHOCM HSAMAa ga € HEMOYHO ga ce ycmahHoBu, ue
He BPEK3IT, a mengenuuume, koumo ca 6 ocHoBama na BPEK3IT,
we noBausaam Ha uszbopa HA memu 3a O0bgewu 3akoHogameaHu ak-
moBe B eBponelickomo gpyXkecmBeno npaBo. Kou we ca me3u mewmu,
noHe om Mos 2AegHa mouka e HeBB3MoZKHO ga ce npoz2HO3UpAa.
Bbnpeku uye nenocpegcmBenume Bausgnua Ha BPEKSUT Bbpxy
npegcmoswume meMu 3a paboma ca mpygHo ycmaHoBumu, Bce nak

3 Taka u 6e3 Obegunenomo kpaacmBo e Haauue cbwecmBena pasauka mezkgy
gbpzkaBume — uaenku ¢ monucmuuna (board) u makuBa ¢ gyaaucmuuna (ynpa-
BumenreH u Hag3opeH cbBem) cucmema Ha BpmpewHa opzanuszauusa Ha akuuo-
HepHomo gpyzkecmo, koamo 6u npegcmabBasBara HenpeogoAumMo npensmcmo6ue
3a yegnakBsaBanemo na cmpykmypama na menugXkmpHma.

3 Taka npe3 2012 2. Komucusima 06s6u, ue zkerae ga nogodpu mpaHczpaHuyHU-
me cAuBanua u ga BuBege mpancepanuunume paszgeagnusa (Ekwpnnaan: EBpo-
neticko gpyzkecmBeno npaBo u Corporate Governance om 12.12.2012, KOM (2012)
740 okonu.), u cnopeg HeoduuuasHa uHpopMayus npogbakaBa u B8 Momenma
unmeH3ubHo ga ocbwecmBsaBa moBa cu nHamepeHue.

% TIpegnoZkenue 3a gupekmuBa 3a gpyzkecmBama c oepanuueHa omezoBopHocm c
egHoAuueH cbgpyzkhnuk om 09.04.2014, KOM (2014) 212 okonu.
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uzzaekga gocma BeposmHo peweHusma, koumo we 6bgam gagenu 8
0Bbgewe, ga ca gocma paszHooopasnu. Ako ce nozaegnam 3akonogamen-
Hume akmoBe om 6Auzkomo Mmunaso, mo Bausnuemo Ha O6eguHeHOMO
kpaacmBo e necpmHeno. Ileau npaBrnu obaacmu ca npegonpegesenu
om anezaulickomo Bausnue. Taka ocnoBrume pewenus 8 JlupekmuBama
OMHOCHO npegaozkeHusama 3a nozabwane® ce ocnoBaBam noumu us-
usaao Ha anzaulickusa pezyaamopen npumep na City Code on Takeovers
and Mergers. IIo cpwusa HauuH nozaegbm BBpPXy HenocpegcmBeHO
npegcmosiwiama npepadomka Ha JlupekmuBama 3a akuuonepume?’ 6
gBeme U uenmpaaHu cdepu Ha peeyrauus (Say on Pay und Related
Party Transactions) nokasBa necbmHeno Bausnue om ObGeguneHOMO
kpaacmBo®®. Vimenno moBa crBcem anekgomuuHo cbgbpZkaHue nokas-
Ba, ue gpyXkecmBenonpaBunume nopmu Ha EBponeilickusa cbro3 uecmo
ca 3aemanu pewieHus om OcmpoBa. ToBa BazZku ocobeno 8 obaacmma
Ha npaBomo Ha kanumaaoBume nazapu, gokamo uHuuvuamuBume 3a
cmuMyAupaHe Ha Maakume u cpegHume npegnpuamuA® uau mpan-
cepaHuuHama mobuaHocm? caegBam no-ckopo gpyeu Bausnus.

He moXke ga ce ouakBa BausHuemo ga ce 3anasu u cAaeg U3Au3aHe-
mo Ha O6eguHeHomo kpaacmBo. Teopemuuno 6u mpsa66aso Bce nak
mbpceHemo Ha Hali-go6pomo peweHue ga 6bge noBausHo om moBa.
Ho 6Bce nak ne mozke ga ce uzxozkga om moBa, ue 8 noaumuueckus
npouec AubepasHUmMe U ha3apHO OpueHmupaHu peweHus B gyxa Ha
O6egunenomo kpaacmBo we npogbakam ga umam chwiama nony-
AspHocm u 3Havenue. ToBa e maka, 3awomo, om egHa cmpaha,
nali-maankomo npe3 nbpBume 2ogunu caeg BPEKSIUT (a cbc cueyp-
Hocm gopu u npegu moBa) mpa6Ba ga ce npueme, ue pewleHUAmMa Ha

% TTupekmuBa 2004/25 om 21.4.2004 omHOcHO npegaoXkeHusima 3a NOZAbWAHE,
OBEO, L 142 om 30.04.2004, 12.

3 ITupekmuBa 2007/36 om 11.7.2007 omHocHo ynpazknaBanemo Ha nsikou npaBa
na akuuonepume 8 gpyzkecmBa, gonycHamu go pezyaupad nasap, OBEO, L 184
om 14.7.2007, 17.

% CpBH. komnpomuchus mekem 8 pamkume na Komucusima, kotimo, ecmecmBeno,
B cpaBuenue ¢ nbpBoHnauarnomo npegaozkenue na Komucusima uma MHO20 no-Maa-
ko ,aneaulicka ¢usuonomusa”: Interinstitutional File 2014/0121 (COD) (http://
eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri = CONSIL:ST 15248 2016_
INIT&from = EN).

% Hanpumep nponagHasusm onum 3a EBponeilicko wacmuo gpyzkecmBo, koii-
mo ce 6aszupawe no-ckopo Ha Hemcku u ¢pencku npegcmabu: npegaoXkenue Ha
KomMmucusma Ha pezaamenm 3a ycmaBa Ha EBponelickomo uacmno gpyzkecmBo,
KOM(2008) 396.

4 TTupekmuBa 2005/56 om 26.10.2005 omHocHO mpaHczpanuyHume cauBanus Ha
gpyZkecmBa c¢ oepanuuena omeoBoprnocm, OBEO, L 310 om 25.11.2005, 1.
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aneautickomo npaBo He ca npuaoZkumu no npuHyunHU npuyunu. Om
gpyza cmpana — u moBa we uma pewaBawo 3HaueHue B gbAZOCpO-
YeH nAaH, UHCMUMYUUOHAAHO We ca HaAuue MHO20 no-masko 3Hanus
OMHOCHO chgbpzkaHuemo Ha me3u pewleHus, a U cAeg U3mezAsSHEmo
Ha aneautickume wunoBruuu om Bpiokcea wie auncBam anoaozemu Ha
me3u pewleHus.

C moBa mozke ga ce ouakBa u owe egHa chwecmBeHa npoMsaHa —
Bapama B8 epekmuBHocmma Ha nazapHume pewenusa B8 gpyXkecmBe-
HonpaBen konmekem (u He camo) chopeg mosma npeueHka we om-
crabne. Taka nanpumep npuemManemo Ha camopezyAupanemo kamo
uHcmpyMeHm Ha eBponelickomo gpyzkecmBeno npaBo ce ocHoBaBa
npegu Bcuuko Ha 6pumanckomo BausHue — maM camMopezyAupaHemo
uMa gbA2a mpaguuusd u 20AaM ycnex (Bbnpeku ue moBa Bunazu cma-
Ba na ¢ona na HagBucHasama 3anaaxa om Hameca Ha 3akoHogamens
npu npoBaa Ha camopezyaupaHemo). 3a moBa 6uxa GuAu gocmampbuHU
gBa npumepa:

® Jlgeama, ue Mmozam ga 6bgam u3bezHamu gbpzkabHu pezyaauuu 6
obracmma Ha ynpaBaeHuemo Ha npegnpuAmusama, kamo yuacm-
Bawume cmpanu camu cb3gagam npabBusa 3a moBa, om koumo
BcpwHocm Mozam ga ce omkaonsBam, Ho mpad6Ba ga momuBu-
pam moBa (Corporate Governance Codes), 6ewie 6b8egena 6 pam-
kume na Cadbury Committees 8 O6egunenomo kpaacmBo*'. Tsa na-
Mepu goosp npueM u 8 konmunenmaanume eBponeticku gepzZkabu
upaenku u upes Corporate Governance Statement kamo wacm om
gokaaga 3a cpcmosnuemo Ha Cbro3a noBaus u Bbpxy npaBomo
na EC*. EcmecmBeno, nati-maakomo 8 I'epmanus u ABcmpusa kya-
mypama Ha omkaoneHuemo (cnopeg Hes gpyXkecmBama mMozam
ga cp3gaBam cobcmBenu npaBusa, omkaonsBawu ce om mesu
B8 cpomBemnusa kogekc, gokonkomo mpsacBa ga ce obsachaBam
npuuyuHume 3a moBa) He Mozxka ga ce Haaoku no chwuUSA HAuuH.
ITo-ckopo cbBcem mMexanuuno ce gekaapupa, ue npaBuaama we ce
cna3Bam (m.nap. ticking the box exercise).

* B o6raacmma na /JlupekmuBama omHocHo npegaozkeHusama 3a noe-
ABWaHe cbwo ce 3abeaasBa anzaulickuam ykaon kem camopeey-
aupane. B Obegunenomo kpaacmBo City Code on Takeovers and
Mergers ucmopuuecku cbpwo ce ocnoBaBa Ha camopezyrupaHemo

4 Bzk. no-nogpo6ono Winner, M. (2012), 246.

42 CpBH. ua. 20 om TupekmuBa 2013/34 om 26.6.2013 omHocHo 2oguwiHume ¢u-
HaHcoBu omuemu, koHcoaugupanume ¢unancobu omuemu u cBwrp3zanume gokaa-
gu Ha nakou BugoBe npegnpusamus, OBEO, L 182 om 29.6.2013, 19.
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om cmpana Ha yyacmBawume cmpaHnu. Jimenno upes City Code
npe3 1968 2. Gewe npegomBpamena uHmepBenuusa BBpxy mbp-
206us nazap om cmpana Ha npaBumeacmBomo Ha Wilson. EgBa
caeg kamo 6 ua. 4 na JlupekmuBama omHocHO npegaozkeHUs-
ma 3a nozabwaHe Gewe zapaHmupaHo, Yye camMopezyAupaHemo 6u
mpsaoBaro ga 6bge Bb3MozkHo u B8 6Gbgewe 6e3 cbgebeH Hag30p
u Gewe zapanmupana zoaama 2bBkaBocm npu mbakyBanemo na
pasnopegbume, O6eguneHomo kpaacmBo 6ewie zomoBo ga omme-
2Au cbnpomuBama cu 3a npueManemo Ha JlupekmuBama.

He e 6b3mozxkno 8 EBponetlickusa cwio3 6e3 Obegunenomo kpascmBo
Bapama B camopezyaupanemo ga 3anas3u cpaBHuma cusama cu Ha
Bausnue. JIpyeu gppXkabBu uaenku cbc cpaBnumu mpaguuuu 8 gpy-
ZkecmBenomo npaBo (Hanpumep lpaangusa uau IlIBeuus) HAMam cb-
wama cuaa Ha Bausgnue. Ilo Moe MHeHuUe e MHO020 NO-B8epoOsAMHO go-
Bepuemo B gbpzkaBHomo pezyaupane, kakBomo u ceza zocnogcmBa
B8 gppzxkaBume om pomanckusa npaBen kpsve, ¢ usBecmnu omcmbnu 8
lepmanusa u ABcmpus, ga HaMepu MHO020 ho-cuAHO ompazkenue B 3a-
konogameacmBomo na EC.

Tpsa6Ba obaue ga ce uspaszu ckenmuuuszbMm, gokoanko nocmuzane-
mo ceea Ha oOwu peweHus B obaacmma Ha gpyXKecmBenomo npaBo
gelicmBumeaHo we cmaHe no-npocmo. BApHO e, ue ¢ u3AuzaHemo Ha
Ob6egunenomo kpaacmBo xemepozeHHOCIMMAa Ha HaAUYHUME HavyuHU
Ha mucaeHe we ce yBeauuu. Bernpeku moBa 6 EBpona na 27-me ca
HaAuue gocmambyHOo pa3auvusa, koumo ga nocmaBsam Bucoku 6apuepu
npeg Bceku onum 3a yegnakBsBane na npaBomo. Taka npoBaabm na
Hakou no-nHoBu npoekmu uz06wo He Mozke ga O6bge cBbp3aH c BB3-
npenamcmBawo noBegeHue om cmpana Ha ObeguHeHomo kpaacm6Bo,
a no-ckopo cwvBcem npsko ¢ noBegenuemo Ha oHe3u gbpzxKaBu usenku
(kamo ABcmpust), koumo mpaguuyuoHHo ce cMamam 3a npoeBponetlicku.

V. 3akalouumenru beaexkku

Cbc cueypHocm gpyXkecmBenomo npaBo ne e memama, koamo we
goMmuHupa B8 ceza 3anouBawume npezoBopu 3a BPEK3UT — gokoakomo
npe3 caegBawume meceuu BH00we 6u mpadBaro ga ce guckymupa He
camMo 3a ycaoBusma Ha usauzaHemo Ha ObGeguneHomo kpaacmBo, a
ChWO U 3a 6bgewume OomHOWeHUA. BAugnuama npuHUunHo ca npeg-
Bugumu, koemo uma Bpb3ka u ¢ moBa, ue npu gpyzkecmBenonpaBuume
HopMu cmaBa gyma 3a opeaHu3ayuoHHO npaBo, a He 3a gocmbn go
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nasapa. B one3u o6aacmu, kamo nanpumep usgaomo npaBo Ha punan-
coBume naszapu, cbC cu2ypHocm uma MHoXkecmBo gonupHu mouku 3a
obgew, cbBmecmen kuBom.

EcmecmBeno, ue ca Haauue xuasagu npuBughHo uyzkgecmpaHHU gpy-
JkecmBa, koumo om 2000-nama zoguHa Hacam ca yupegeHu B8 Ob6egu-
Henomo kpaancmBo — gocmambuHO ,geua Ha cBobogama Ha ycmaHoBs-
Bane®, 3a yuemo 6bgew o chrwecmByBarne 6u mpsa6G6aro ga uma npume-
cnenue. Benpeku moBa no moe BuXkgane e mBupge masko BeposmHo
npu npezoBopume ga ce cmu2He go peweHus 6 masu obaacm, mbi
kamo cbc cuzypHocm Hali-nanpeg uma MHO020 hO-20A€MU hpodAeMU,
koumo mpsa6Ba ga 6pgam peweHu ¢ npegumcmBo. OcBen moBa us-
eaezkga u gocma chbMHUMEAHO ga uma kakeBmo u ga 6uao uHmepec
masu mema ga ce ocBemasaBa. Owe noBeue, ye om nozuvuama Ha gbp-
ZkaBume, koumo caegBam meopusama Ha cegasuwiemo Ha 2aaBHomo
ynpaBaenue, npuBugno uykgecmpanHume gpyzkecmBa u 6e3 moBa ca
cmywaBaw, ¢akmop, ¢ kolimo mpad6Bawe ga ce npuMmupsam no npuvu-
HU om npaBomo Ha EC — ako mo3u npobaem mozke ga 6bge paspewien
ype3 BPEK3UT, 6u umaaro u m8bspge Maabk uHmepec om msaxHa cmpa-
Ha moBa Hexkenano cbcmosgHue ga ce npogbaXku upe3 gBycmpaHHu
cnozogou. Om zaegHa mouka Ha Obegunenomo kpaacmBo mes3u gpy-
XkecmBa ne 3aemam uenmpasHo MACMO, a U ochwecmBsaBam cBosma
getinocm B gpyeu gbpzkaBu uaenku. Camo aokaanusm koncyamanm-
cku 6panwm we mpsadBa ga ouakBa 6 6bgewe cpub B npuxogume.

B cayuaii uwe npu npezoBopume He ce nocmuzHe chz2aacue, mosu
npobaeM we mpsaodBa ga 6bge pewen om gbpzkaBume uaenku. bes cne-
uuasen 3akonogamesen akm moBa we o3nauaBa, ue na xog we O6Bbge
cbgedbnama npakmuka. Taka meXkgynapognomo gpyzkecmBexo npaBo ne
caMoO we ocmane AlobuMa meMa Ha npaBhnama nHayka, a u we 3anasu
cBoemo npakmuuecko 3HaueHue, koemo gopu mozke G6u we Hapache.

JI'bAazocpouHume BaussHus Bbpxy HopMomBopueckama geliHocm nHa
EBponetlickua cpro3 8 obracmma Ha gpyXkecmBenomo npaBo ca Bce
owe Heobo3pumu. Bece nak mozke ga ce npueme, ue BAugHuemo Ha Gpu-
maHckume pezynamuBHu mMogeAau we Hamasee u uMeHHO BB6 Bpbska
¢ moBa camopezyaupanemo upe3 yuacmBawume 6 onpegeaen npouec
cmpaHu we u32you om 3Hauenuemo cu. CbgbppZkanuemo Ha 3akono-
npoekmume camo no cede cu masnko we 6b6ge noBausHo om BPEK3IUT,
a no-ckopo om npuuunume, goBeau go Hezo, koemo 6u caegBanro ga 3a
3aeamBa 3a omcmbn om npegnpuemauveckama mo6uaHocm.
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