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JIPYKECTBO C MPOMEHJIUB KAIIUTAJI (JIIIK)
KATO HOBA ®OPMA 3A OCBIIECTBSIBAHE
HA TBhPITOBCKA JEMHOCT

. ac.1-p Buoanera Banagosa-UBaHoBa,
r.ac.1-p Munena Il[BeTkoBcKa

BnBenenue

Ha 01.08.2023 r. cbc 3akoHa 32 U3BMEHEHHE U JOMbJIHEHUE Ha THpProBCKUs
3aKOH € PErIaMEHTUPAHO HOBO THPIOBCKO JPY>KECTBO, KOETO 1€ ObJIe MIECTH Bb3-
MOKEH 3@ pPEerucTpanusi Buj, Hapel C MeTTe MO3HATU B MpaKTHKAaTa U ypeIeHU B
OBITAPCKOTO THPTOBCKO 3aKOHOMATEJICTBO THproBeku apyxkectsa — CJ1, KJI, OO/,
AJl u KJIA. B Toprosckus 3akon (T3) e BbBerena HoBa [aBa netnHazaecera ,,a“,
o3ariaBeHa ,,JlpyxecTBo ¢ mpoMeHauB kanuTai . [lonobeH BUI IpyKeCTBO € HEMo-
3HAT KAKTO B OTMEHEHOTO HU ThPrOBCKO 3aKOHO/IATEJICTBO, TaKa U B HAIIETO JEHCT-
Ballo OBJITapCKO THPrOBCKO MPaBO. BbBEkKIaHETO My € CepHO3HA 3aKOHOAATEIIHA
MIPOMSIHA, KOSITO C€ ABJDKU HA ChIIECTBEHUTE MPOMEHU B OOIIECTBEHUTE OTHOIIIE-
HUS 1 MHOXECTBO (DaKTopH, KaTo: r1o0anu3anusaTa; MpoLuecuTe Ha KOHBepreHIIUs
Ha MPaBHUTE CUCTEMHU Ha CTpaHuTe — wieHkd Ha EC, BkIounTenHo B obiacTra
Ha THPrOBCKOTO IMpaBo; OypHOTO pa3BUTHE HA WH(OPMAIMOHHUTE TEXHOJIOTHH U
yBeJIMYaBaHETO Ha Opos Ha CTApTUPAIIUTE TEXHOJOTUYHH KOMIIAHHU C Bb3MOX-
HOCT 3a Obp3 UKOHOMHUYECKH pacTexk, Oa3upaH Ha TEXHOJIOTMH C BUCOKA J00aBeHa
cToiHocCT. [lelicTBaiaTa npaBHa pamMKa B peAulla OTHOLIEHHUS] HE MOXE Jla OTIO-
BOpU Ha aKTyaJIHUTE NOTPeOHOCTH Ha OM3HEca, CIeI0BaTeIHO MPaBOTO TPsOBa Aa
clie/[Ba IMHAMUKaTa Ha ChBPEMEHHATa NKOHOMHUKA U JIa Ce aJlalThpa Mo HauuH, 4e
Jla Ch3/Aajzie aJIeKBaTeH MEXaHU3bM 3a peryjupaHe Ha CbBPEMEHHHUTE OOIIECTBEHU
otHomeHus (bruBaposa 2018).

[HoaxoabT, IpHET OT 3aKOHOJATEIIS, € Ja YPEAU ChbBCEM HOB BHJI THPIOBCKO
JpY’KeCTBO, a HE JAa Moau(duUUUpa U Ch3ajJe BapHaHT Ha HIKOE OT ChIIECTBYBa-
mmre. Permamenranusara Ha apysxkectBoto ¢ npomennuB kanutan (AI1K) moka3sa
orpeneneHn crnelu(puk u 0coO0EHOCTH, HEXapaKTEepPHU 3a MO3HATHTE M U3ION3-
BaHM JI0 TO3W MOMEHT TPAJAMLMOHHU JPYXKECTBEHU (OPMH, KOETO III€ TO HANPaBH
MOAXO/AIIO 32 KOMITAHUH OT OnpezesieH Tuil. Tpsosa na ce orOenexu, ye 3a byira-
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pus TOBA € cepruo3Ha Kpayka B pa3BUTHETO HA JIPYKECTBEHOTO MPaBoO, Makap U Ja
clie/[Ba TeHICHIIMY, TO3HATHU B APYTH €BPOINEHUCKH AbpkaBu. OyakBa ce MPOMEHHUTE
Jla UMaT ChIECTBEHO OTPAKEHHE B CTOMAHCKUS KMBOT Ha CTpaHaTa U ThPrOBCKUS
oboport. Ilpeasua ToBa, TembpBa ypeadara Ha HOBOTO APY>KECTBO, MPEIUMCTBATA
Y HEeJIOCTAaThIUTE My KaTO MPaBHOOPTaHM3aLMOHHA (hopMa 3a OCHILECTBABAHE HA
THPrOBCKA JIEHHOCT U €(PEKTHUBHOCTTAa My 3a LIEJIIHTE, 33 KOUTO € Ch3/aJCHO, IIe
MpeICTaBISIBAT UHTEPEC U I1Ie Ce pa3IiexkaaT B MpaBHaTa Teopus. ToBa mpaBu Te-
Mara Ha HacTOsIIaTa CTYUs U3KIIOYUTETHO aKTyalHa U ChC ChIIECTBEHO 3HAYCHUE
3a MpaKTHKara.

OcHoBHarTa Te3a, KOsITO Ce apryMEHTHpPa B U3CJIEBAHETO, €, Ye JPY’KECTBOTO
¢ npomennuB kanurtan ([I1K) npurexxasa penuia 0coOEHOCTH OT IVIeHA TOUKA Ha
MpaBHATa periaMeHTalus, KOETO ro MPeBPbIla B ThPTOBCKO APYKECTBO OT HOB THII
U cnenu@uyHa NpaBHOOPraHU3alMOHHA (OpMa 3a OCHIIECTBABAHE Ha THProBCcKa
JEHHOCT.

IIpenmer Ha u3cnenBaHe ca: HOBaTa HOpMaruBHA ypenba B T3, oTHOcuMa
KbM Ipo0JieMa U MpUYMHUTE 3a HeiHOTO BhBexkaHe; differentia specifica Ha npy-
KECTBOTO B CpPAaBHEHHUE C BEYE€ MO3HATHTE B OBJTapCKOTO THPTOBCKO MPaBO JpY-
KECTBEHH (POpPMHU; MOJIEIUTE Ha MpaBHA ypenda B IpyTrd €BPONEUCKU TbprKaBH.

O0eKT Ha HACTOALIOTO M3CIIEABAHE € JAPY>KECTBOTO C MPOMEHIMB KarMUTaj
KaTo BUJ ThPTOBCKO JIPYKECTBO.

Hayunara mes e ga ce aHaau3upaT OCHOBHHUTE CHEUM(UKH HA HOBOTO IpY-
KECTBO, IIPU U3CIIEIBaHE HA HOPMaTUBHATA PErIaMEHTALUs B THPrOBCKOTO 3aKOHO-
JIaTeJICTBO, PeJIEBaHTHA KbM MpoliieMa, U Ha OCHOBAaTa Ha M3BbPIICHUS aHAIHU3 Ja
ce HampaBsIT 00OCHOBAaHU M3BOAM U MPEIUIOKEHHUS C UAEATa T€ Ja CTaHaT 4acT OT
MPECTOSAINTE TUCKYCHUHU B CTIeLMAIM3UpaHaTa HayyHa JIUTepaTrypa OTHOCHO IMpH-
JIO’)KEHUETO Ha MPAaBHUTE Pa3NOpe0N Ha MPAKTHKA.

3a OCBHIIECTBABAHE HA [TOCTAaBEHATa LEJI CE TIOCTABAT 33 PELIABAHE CIEIHUTE
OCHOBHH 3a/1a4H:

* pasmiekIaHe M CUCTEMAaTU3HpaHe Ha OCHOBHUTE NIPUYMHU, JTOBEIH JI0 3a-
KOHOJIaTeJIHA MIPOMSHA B JIPYKECTBEHOTO MPABO, KAKTO M Ha W3IIOJI3BAHUTE 3a pe-
IIeHUE Ha MpobiieMa MPaBHU MOJIENN B IPYTH €BPOTIEHCKH 3aKOHO/IATEIICTBA;

* ananmu3 Ha HopMaTtmBHara ypenoa Ha JIIIK B T3 u ompenensiHe Ha cre-
nudukure Ha HOBoTO TJl B CpaBHEHHE ChC CHIIECTBYBAIIUTE TPAJAUIMOHHH JPY-
KECTBEHH (hopMHU;

* u3sACHABaHE Ha mpeauMcTBa u HeocTarsiy Ha [IIK karo ¢opma 3a ochb-
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HIECTBABAHE HA ThPrOBCKA JIEHHOCT M OUepTaBaHE Ha HAKOW JUCKYCHOHHU Mpo0Iie-
MH;

* BB3 OCHOBA HA HANIPABEHUS aHAIU3 Ja C€ EKCIUTUINPAT KOHKPETHU U3BO/IH,
KOMTO JIa YIECHSIT MPUIIOKEHUETO HA HOpMaTUBHATA ype10a Ha MpaKTHKa.

HayuHnoTto u3cneaBaHe € OCHOBAaHO Ha METOMOJIOTH S, KOITO BKIIFOUBA KAKTO
0OIITOHAYYHN METO/IM, KaTo: aHalu3, CHHTE3, HHAYKIUS, JCTYyKIIHs, TaKa U CIICIIH-
(huuHU 3a ropuaUYecKaTa Hayka METoau: (OPMaTHO-FOPUINIECKH, CPABHUTEITHO-
MpaBeH, HOPMATHUBEH.

OrpaHnnueHusaTa Ha U3CIEABAHETO CE MPEANOCTABAT OT HETOBUS NPEIMET U
o0emM. To He cu mocTaBs 3a Led IUIOCTeH, aeTaiieH aHaau3 Ha JIIK — momoOHO
MOIPOOHO pa3mISKIAHE € MOIXOJISIIO MO-CKOPO 32 MOHOTpa(UIHO U3CIIe/BAHE U
HETOBUST 00EM U CIIOKHOCT HAJAXBBPIAT Bh3MOXKHOCTUTE Ha HACTOsIIIIATa pa3pa-
0orka. CTynusiTa ce OrpaHMyYaBa JI0 aHaJM3 HAa OCHOBHU CHEIU(PUKHA, KOUTO Xa-
paKkTepu3upaT HOBOTO THPTOBCKO JIPYKECTBO, MPUUMHUTE 32 HETOBOTO BbBEXKIaHE
Y OCHOBHUTE MY MPEAUMCTBA U HEJIOCTATHIM KaTo (opMa 3a OCHIIECTBIBAHE HA
THProBCKa JEHHOCT.

Haydnoto uscnenpane € ch00pa3eHO ¢ HOpMaTUBHATA PETyIaMEHTAINS KbM
Mecell aBryct 2023 r.

I'naBa mbpBa

IIpoMsina B TpaguLMOHHUS MO/IeJl HA BUAOBETe ThPIrOBCKH pPYy:KeCTBa —
reHe3uc Ha nMpoodJemMa U HAYMHU 32 pellIaBaHeTo My
B eBpoOMNeiicKkuTe 3aKOHO0AaTeJICTBa

1.1. Ilpomsina Ha Mojeia B Bbarapusi — npu4unn

XapaxkTepHy ChbBPEMEHHHU TEHIICHIIMHM B Pa3BUTHUETO Ha THPTOBCKOTO MPaBO
ca rojsiMaTa JMHaAMHMKa B ThPrOBCKOIpaBHaTa ypenda, 00yciaoBeHa OT MPOMEHHUTE
B CTOINAHCKUS KMBOT, KAKTO M MHTEpHALMOHaIM3auaTa u yaudukauusra (lomne-
Ba 2018; Kamaiimkues 2015). Te ca xapakrepuu u 3a bbarapus, a T KaTo T4 €
yacT oT EBpomnelickus chi03, BayKHA € U TEH/ICHIUATA 32 €BPOIIEU3MpaHe Ha HEHHOTO
TBPTOBCKO MPaBo, KOATO CE MpOsBsiBa ¢ 0coOeHa CUiia MPH APYKECTBEHOTO IMPaBo.
[lenra Ha xapMoOHHM3aLKMATa HA APYKECTBEHOTO NPaBo, 3ajierHana u B JJoroBopa 3a
¢yukunonupane Ha EBponeiickus cbio3 (JADPEC), e: na ce moanoMorse nocrurate-
TO Ha cBOOO/Ia HAa YCTAHOBSIBAHE; J]a Ce MPUJIOXKH 3aerHanara B wi. 16 or Xaprara
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Ha OCHOBHHTE IpaBa Ha EBporieiickus cbio3 cBOOOAA Ha CTOMAHCKAa MHHUIIMATHBA;
Jla ce Ja/ie Bb3MOXKHOCT MpeanpusiTis Ja Obaar ch3gaBaHu HaBcsikbae B EC, kato
ce TOoJI3BaT OT CBOOO/IaTa Ha IBUKEHUE Ha XOpa, YCIYTH U KallUTall; Jla Ce OCUTypU
3alIUTa 33 ChAPYKHUIMTE, AKIIMOHEPUTE U IPYTUTE YUACTHHUIIN ChC CIIELUAICH HH-
Tepec KbM JPYy>KeCTBATa; NPEANPUATHATA Ja CTaHAT MO-KOHKYPEHTOCIIOCOOHU U Jia
ce Hachpyar Jla Cu ChbTPyIHUYAT B TpaHcrpanuyeH miad (Maciejewski, Bux 2023).

Bbwarapus He octaBa BCTpaHU OT NOCOUYEHUTE TEHICHIIUHU U OBIATapCcKOTO ApY-
KECTBEHO IIPaBO MPETHPIIS perila MPOMEHHU, OCHOBHO MpH ypeadaTa Ha aKIUOHEp-
HOTO JPY>KECTBO, MPeoOdpa3yBaHUATa HA THPrOBCKUTE JPY>KECTBA, BHBEKIAHETO B
T3 Ha pernmameHTaIMs Ha €BPONEHCKOTO JIpykecTBO. BaxkHo e na ce ordenexu, ue
BBIPEKU M3BBPILIEHUTE U3MEHEHUS U JOMbIHEHHS, B €HO OTHOLICHHE MpaBHATa
pamKa Jjocera € ocTaBajia KOHCEepBaTHBHA U HETIO/[BIACTHA HA IPOMEHU — BUJIOBETE
THPTOBCKH JIPY’KE€CTBA, perVIaMEHTHpAHU B HAlllMs 3aKOH numerus clausus. 3axo-
HOJIATENSAT BUHATHU CE€ € IMPUIbpKaJI KbM OCHOBHHUTE BUJOBE, ITO3HATH B 3aKOHO/a-
tencrBara Ha KoHTUHeHTanHa EBpona — CJI, K, OO, AJl u KIIA. Te3u ca 1bp-
TOBCKHTE JIPY>KECTBA YpeIeH! B OTMEHEHOTO HHM THhPTOBCKO 3akoHoAarencTBo (T3
ot 1987 r. (oT™.) 1 3aKoHa 3a JpyKecTBara ¢ OrpaHMYeHa OTTOBOPHOCT OT 1924 1.
(orm.) (KamapoB 1990), Te3u BUJOBE ca ypeneHu u cien npuemane npe3 1991 r.
Ha aeiictBanms T3. U makap ye MoznensT B KOHTHHEHTaHa EBpona 3amousa 1a ce
MIPOMEHS, KaTo B peIulla AbP:KaBU ca BbBEIEHU Pa3IMuyHU MOAU(UKAIIUN HA Tpa-
JTUIIMOHHUTE APYXKECTBEHH (HOPMHU, 10 IPHUEMAHE Ha MOCIeTHUTE N3MeHeHus Ha T3
npe3 aBryct 2023 1. bearapus ocraBa BCTpaHH OT Ta3u TEHACHLIMS.

B KkoHTeKCTa Ha TOPEU3NIOKEHOTO € BaKHO Ja Ce OYepTasiT MpoOJeMHUTE B
MpaKTHKaTa, OT INIeJHA TOUKa Ha OU3Heca, MPU BeUe ChILIECTBYBAIIUTE U YTBbPACHU
BUJIOBE KallUTAJIOBU THPTOBCKH JIPYXKECTBA U 3all[0 KbM HACTOSIIMS MOMEHT T€3U
Jpy’KeCTBa HE MOT'aT J1a OTTOBOPAT Ha BCUUKU ChBPEMEHHHU PEaTHOCTH.

JlHec THPrOBCKUAT 00OPOT € M3KIIIOUUTENTHO TUHAMU3UPAH B yCIOBUATA HA
MIPE3rPaHUYHO JIBUKEHHE HA CTOKU W YCIIyTH, JIMLA U Kanutaau. ViMa HOBH TeH-
JICHIINU B OCBIIECTBSIBAHETO HA OM3HEC M HOBU (DOPMHU Ha THPrOBUS B YCIOBHUATA
Ha OypHO pa3BHUTHE HA HOBUTE TEXHOJIOTHH. YBEINUYaBa ce OpOosT Ha CTApTHPAILUTE
KOMITaHUH, OT KOMTO €[HA CHIIECTBEHA YaCT — TEXHOJIOTUYHHU U C BB3MOKHOCT 32
OBbp3 NKOHOMHYECKH PacTeX, Oa3upaH Ha MPOAYKTH C BUCOKA JoOaBEHA CTOHHOCT.
VHOBaTMBHUTE MK U CPEIHH MPEANPHUITHS THPCAT MO-100po puHAHCHpaHEe U
cpena, 6arompusATCTBAIIA B ITO-TOJIsIMA CTeNeH (PMHAHCUpaHeTO Ha Obp30pa3BUBa-
um ce apyxectsa (Crnenuanen goknan Ha ECIT 2020). B Te3u ycnoBus aeiictna-
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mjara npaBHa paMka B bearapus B penuiia OTHOLICHHUSI HE MOXeE J1a OTTOBOPH Ha
M3HUCKBaHMUATA U OTPeOHOCTUTE HAa OU3HECa, KaTo e/lHa OT MPUYMHUTE € JIUIcara
Ha I'bBKABOCT MpU MpaBHOOpranunzannoHuure ¢popmu. Hampumep AJl uma ciox-
HO W CKBIIO yupelsiBaHe, MPEBMK/IA TOJsIM CTapTOB KamUTal U CTporo ¢opma-
JU3UpaHa Mpolelypa 3a HErOBOTO yBEJIMYaBaHE M HaMajsiBaHE, CBIIO TaKa MMa
CTpOra perfiaMeHTalsl U 10 OTHOIIEHHE CTPYKTYPUPAaHETO U (YHKIIMOHUPAHETO
Ha OpraHuTe Ha ynpasiieHHe. ToBa ro mpaBu HEMOIXOIAIIO 3a MaJIKa CTapTHpaIia
KOMITaHUSl, KOSITO C€ CTPEMH TelbpBa Ja MPUBJIMYA KalHUTall 3a peaju3upaHe Ha
onpejeneHn npoaykt unu uaes. o ce ornacs no OO/l, B cpaBuenue ¢ AJl, yupe-
JISIBAHETO € 00JIeKYEHO, MUHUMAJTHUAT KaluTajl € CAMBOJIMYEH U YCTPONUCTBOTO MY
e onpocteno (Kanaiimkues 2021). Te3u npegumcTBa ro mpeBpbIIAT B HAlH-MacOBO-
TO THPTrOBCKO JIPY>KECTBO. BbIpeku BCHUKO Ta3u MpaBHOOpPraHU3alMOHHa dopMa,
TaKa KaKTo € ypeaeHa oT Hamus T3, ChIllo HE yOBIETBOPSBA HAITBIHO MOTPEOHO-
CTHUTE Ha CTapTUpAIUTE U OBbP30 pa3BUBAILNTE C€ MHOBALIMOHHU KOMIIAHUH — TS C€
OKa3Ba HEIOCTAaThYHO I'bBKaBa 3a TsX. ChbIo Taka B MOTUBHUTE KbM 3aKOHOMPOEKTA
3a u3MeHenue u gonbianenue Ha T3 (Motusu xbM Ilpoext na 3U/T3 2022) ce
MocoYBa, ue Aeictpamiara ypenda Ha OO/l He naBa focTaTbyHa BH3MOXKHOCT Jia C€
MOJI3BAT HAJIOKMWJIM CE B CBETOBHATA MPAKTUKA CPEICTBA 32 I'bBKABO (PMHAHCHPAHE,
KaKTO U HSIKOM CTHMYJIHM 3a HaOMpaHe U 3a]IbpKaHe Ha BUCOKOKBAIU(HUIIUPAHUTE
CHEIMAIMCTH, a Te3U JBa GaKTopa ca OT KJIF0YOBO 3HAUEHHUE 32 Pa3BUTHETO HA IO-
no6eH Tun komnanuu. [locouenuTe nmpodiemu ca npeyka, KosiTo ce CMsITa, 4e MOXKe
na ObJie Ipeo10JIsiHA Ype3 Ch3/1aBaHETO Ha HOB BUJI IPYKECTBO, ChUeTaBallo B cede
cu mpeaumcTBara Ha AJ] u OO/], a chlIeBpeMEHHO OTTOBAPSIILO U Ha CTIeUU(DUKHUTE
Ha MHOBAaTUBHUTE, OPUCHTUPAHU KbM PACTEK, MAJIKU U CPEAHU MPEITPUATHUS.

Te3u ca npuyYMHKUTE 32 MHULIMKUPAHE HA IPOMEHHU B THPIOBCKOTO HU 3aKOHO-
JIaTeJICTBO, KaTO CTaBa BBIIPOC HE 3a TUIaXH KpauyKH Harpes 1o IIbT Ha pehopMuUTe,
a 3aKOHOJATEJAT NpeIprUeMa elHa Cepro3Ha IIpoMsiHa B napagurmara. /locerarmi-
HUAT KOHCEPBAaTHBEH MOJEN IPHU BUAOBETE THPIOBCKH JIPY’KECTBA CE JONBJIBA C
HOBa U HEITO3HaTa JI0 TO3M MOMEHT TpaBHa (popmMa — Ipy>KeCTBO C IIPOMEHIIUB Ka-
nutan (JIITK). U 3a na ce n3siciu KakBo 03Ha4aBa TOBa 32 ThPrOBCKOTO HU 3aKOHO-
JIaTeJICTBO, TPsAOBA /1a ce€ 00bpHE BHUMAHUE Ha CIIEIHOTO:

[TppBO, IpYKECTBEHOTO MPABO UMa PEIaBaIlo 3HAUYCHHUE 3a OU3Heca U Hero-
BOTO yTpaBIlIeHHE, KaTo MPEAOCTaBs MpaBHUTE (POPMH 3a OpraHU3UpaHe Ha OM3HEC
U Taka Ipefonpenens OpraHu3anusaTa, CTpyKTypara 1 Ha9lHa Ha HETOBOTO (pyHK-
nuonupane (Sjafjell 2021). B Ta3u Bpb3ka moaxomxbT Ha 3aKOHOJATESI 32 OCHIIECT-
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BSIBAHE HAa TIPOMEHUTE € He Ja Moaudumupa HiaKoe oT nozHarute TJ[, kato upes
MMPOMEHH MPHUaJe HY>)KHUTE KauecTBa HA MMpaBHOOpraHu3anyuoHHara Gopma, a aa
Ch3Maj7e HOB BHUJI JIPY»KeCTBO. Taka ce mpejyiara ajlTepHaTHuBa, 0e3 Ja ce 3acsrar
MOJICJTBT W ypeadara Ha ChIIECTBYBAIIUTE U OT/IaBHA M3IOJI3BAHU B MPAKTHKATa
KJIACUUECKHU KaIUTAJIOBU JPYKECTBEHU (POPMH, KOUTO U B ObJICIIE e TTPOABIIKA-
BaT Jia OTrOBapsT HA HYXJAUTE HA TOJSIM Opoil KOMIaHWW. BKIIOUMTETHO camMOTO
JIIK moayexu Ha peoOpa3yBaHe B APYTO KAMMUTAIOBO JIPYKECTBO, KOTATO TTPEMHU-
HE OTpeJIe]ICHO HUBO Ha Pa3BUTHE.

BTopo, HOBOTO Jipy»ecTBO UMa XapakTepHU 0COOEHOCTH, KOUTO IO OTJIMYa-
BaT OT APYTUTE MO3HATH JI0 TO3W MOMEHT. Te ca CBbp3aHM C yupeAsBAHETO, KallH-
Tajla ¥ JIJIOBETE, MpaBara Ha ChIAPYKHUIMTE, HAYMHA HA yIPABJICHUE HA JIpYyKe-
CTBOTO, KaKTO ¥ C U3KIIFOYMTEIIHO TOJIIMAaTa JJOTOBOpHA CBOOO/IA, TPEI0CTaBeHA HA
CBAPYKHUIIUTE NP TSIXHATA ypeada B APYKECTBEHUS IOTOBOP.

Tpeto, upe3 ypendara Ha JIIIK 3akoHOmaTensIT BhBEXAA periiaMeHTAllUs U
Ha WHCTUTYTHU, HEYPEJICHU W3PUYHO JIO TO3U MOMEHT, KaTo HampuMep J0roBopa
3a MpeA0CTaBsiHE HAa TIPABO HA MPUA00MBaHE Ha JsUT0BE (T.HApP. BECTHHT JIOTOBOP).

YeTBbPTO, HOBOCH3a/1€HOTO B Haust T3 qpy»KecTBO C IPOMEHIMB KalluTal,
CTBITIBA BHPXY OINUTA HA PEJINIIA EBPOIEHCKH IbPIKABH, KOUTO Ca BHBEJH OMPOCTE-
HU (DOPMH HA KaIMTAJIOBH JIPY’KECTBA B JOMMBIHEHUE KbM CHINECTBYBAIIIUTE U Tpa-
JTUIMOHHU JpykecTBeHU (hopmu. ToBa 000CHOBaBa MHTEPEC KbM 3aKOHOIATEITHHS
MOJIXO U MOJICIUTE B UYXKIUTE 3aKOHOJATEIICTBA, KOUTO B CPAaBHHUTEIHOTPABCH
ACTIeKT JIa HY MPEJCTAaBAT €BEHTYaJIHUTE TPEIMMCTBA U HEAOCTATHIN Ha TPEITPH-
eTara OT Hallus 3aKoHojaTel pedopMma.

1.2. Monenu Ha IPOMSIHA B 3aKOHOAATEJICTBATA HA €BPOIEiCKUTE IbPAKABU

3a J1a TOCTHTHEM IBJIHO pa30upaHe Ha CBHITHOCTTa HA HOBOTO JIPYKECTBO
C NMPOMEHJIUB KallMTal U Ha OTpeleHaTa My OT 3aKOHOJIATEIsl POl € HEOOXOauM
HOTUIE/] KbM 3aKOHOJIATEIICTBOTO HA JPYTH €BPOICHCKH IbPIKABHU, B KOUTO ITOA0O0HU
MOJIeJIH ca Bede BbBeACHH. B Taszm Bph3Ka IIe pasmieqaMe periaMeHTalusATa Ha
Société par Actions Simplifiée (SAS) BpB @pannms, Ha Unternehmergesellschaft
(haftungsbeschrinkt) (UG) B I'epmanusi, kakto u Sociedad Limitada Nueva Empresa
(SLNE) B Ucnanwus. 300pbT Ha TOCOYCHUTE IPYKECTBA € ieneHacoueH. [IppBuTe
JIBE TTOHACTOSAIIEM MMAT IIMPOKO Pa3lpPOCTpaHEHUE B MPAKTUKATa Karo IMPEeAro-
quTaHd (OPMH 3a cTapTHpaHe W pa3BuTHe Ha OusHec. OT npyra cTpaHa, MPUYH-
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HaTa 3a pasmiekaaHero Ha ucnaHckoto SLNE e ToBa, ue cien BbBEXIaHETO Mpe3
2003 1. 1 U3M0JI3BAaHETO MY B paKTUKaTa o4ty 20 roquHu, Ta3u pa3HOBUIHOCT Ha
JIPY’KECTBOTO C OrpaHWYEHa OTTOBOPHOCT € OTMeHeHa mpe3 2022 . u B AelcTBUE
OCTaBa caMo KJIACMYECKOTO JPYKECTBO C OrpaHHueHa oTroBopHOCT — Sociedad de
Responsabilidad Limitada (SL i SRL). B konTekcra Ha pa3miexxaanara mpoose-
MaTHKa HHTEepeC MPECTABIIABAT IPUUUHUTE 32 MOI00HO 3aKOHOJATEIHO PEUICHHE.
Pa30upa ce 00eMbT Ha HACTOSIIOTO U3CIIEABAHE HE TO3BOJISBA JICTAallJIEH aHaIN3 Ha
MOCOYCHHTE JIPYKECTBEHU (POPMHU, a C€ M3SACHSABAT CAMO OCHOBHU XapaKTEPUCTH-
KU, HEOOXOIMMH, 32 JIa OUYePTasIT ChBPEMEHHUTE TEHACHIIMHU B paBHaTa ypeada Ha
TO3U THII JPYy>KECTBA.

A) ®OpeHCKHAT MOeT

B ycnoBusita Ha mo6anu3anus, akTUBHO JIBUYKEHHE HA CTOKM M KamUTald
U CTUMYJIHpAIIa KOHKYPEHLUS MEX1y MKOHOMHUKUTE B €IMH MOMEHT C€ OKa3Ba,
4ye € HEeoOXOAMMO APYKECTBEHOTO MPaBO HAa KOHTMHEHTAJTHUTE IbpXKaBU Ja Ce
MOJIEPHM3HpPA, 32 Ja MPEAJIOKU MpaBHA M pEryJaropHa pamka, OTroBapsiia Ha
CbBPEMEHHUTE M3UCKBAHUS 32 UKOHOMHYECKO Pa3BUTHE, CTUMYNIHpAIla MECTHUS
OM3HEeC W MPUBIMYAHETO HA YYKJICCTpaHHU KamuTaid. [IbpBa cThIKa B MOCOKa
OoOHOBSIBaHE Ha JAPYKECTBEHOTO MpaBo mpasu @panius ome npe3 1994 ., koraro
BBBeXIa Société par Actions Simplifiée (SAS), unm T.Hap. yaecHeHO (OMPOCTEHO)
aKIMOHEPHO JpykecTBO. To € ch3najeHo no npenopbka Ha HanmonamHust cbBeT
Ha (penckute padoronarenu (CNPF) ¢ uen ga ce npemnoxu reBKaBa CTPYKTypa,
MOJXO/IAIIA 32 00eIMHEHHE U TAPTHROPCTBO, 3aI0TO TPAJUIIMOHHOTO aKIIHOHEPHO
npyxkecTBO (SA) € CcTpOro peryimpaHo, CIOKHO 3a YIpaBJICHHE U KaTo IS0 Tpe-
HazHaueHo 3a rosiemu kommanuu (El Mejri 2018).

[IppBOHAYaTHO caMo OMpE/ENIeH BU/ JIMIIAa Morar j1a Obaar wieHoBe Ha SAS.
Ho cnen nsxonko pedopmu periameHTalnuaTa No3BOJSBA YUpEAsBaHEe Ha JpyxKe-
CTBOTO M y4acTHE B HETO KaKTO Ha IOPUIMYECKH, TaKa ¥ Ha ((U3MUECKH JINIIA, BKITIO-
YUTEITHO BE3MOYKHOCT 32 PETUCTPAIMATA MY KaTo €IHOINYHO IpykecTBO (Société
par Actions Simplifiée Unipersonnelle — SASU). To maBa BE3MOXKHOCT 3a Obp3a
perucTpanys, iMa MUHUMAJIHA KallUTaJIOBU U3UCKBaHU, IIpe/jiara 'bBKaBo yIpa-
BJIEHHE M TaKa ce MPEeBPbIIa B MHOTO ycHenHa Gpopma 3a MajKus U CPEeaHus Ou3-
Hec (Grosclaude 2020).

VYIIeCHEHOTO AKIIMOHEPHO JIPYXKECTBO € ypeaeHO BbB DpeHCKUs ThbProBCKU
kozekc (Code de commerce : Chapitre VII : Des sociétés par actions simplifiées,
Articles L227-1 a L227-20) u ce xapakTepu3upa ¢ peanna crernuduky, KOUTo II1e
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00001IIMM HAaKPATKO:

1) ®peHCKOTO yIeCHEHO aKIIMOHEPHO IPYKECTBO € IOPUINIECKO JTUIIE U BUJT
KaIlluTaJI0BO ThPrOBCKO JIpykecTBO. KakTo moacka3Ba u UMeTO My, TO € ¢popma Ha
aKLIMOHEPHOTO JIPY>KECTBO, HO Pa3IMyHa OT MO-TPATUIIMOHHOTO Société Anonyme
(SA).

2) 3aKoHBT HE MPEABIIK/IA OTPAHUYCHHUSI B MAKCUMAITHHSI OpOH HA yupeauTe-
mute. [1o To3n HaunH SAS Moxe 1a ce ch3aaie ¢ HeorpaHUUeH Opoil MapTHBOPU —
(bu3MYeCKH WIN IOPUANYECKH JIHUIIA, WIK Ja C€ Ch3/AaJe I0PU OT €IHO JIUIE, KaTo B
TO3M Ciy4ail me e noja opmara Ha €IHOIUYHO OMPOCTEHO aKIIMOHEPHO APY>KECTBO
(Société par Actions Simplifiée Unipersonnelle — SASU).

3) OTroBopHOCTTa Ha y4acTBALIUTE B JAPYKECTBOTO JIMIIA € OTPAaHUYCHA /10
pa3mepa Ha HalpaBeHaTa BHOCKA.

4) He ce u3uckBa MUHMMAJICH KalUTaJl 3a yupesiBaHe Ha JpyxecTBoTo. Ho
B ycTaBa TpsiOBa ja ObAaT MOCOUEHHU pa3MephbT Ha KaluTaia, KakTo U BUIBT U Opo-
AT Ha akiuuTe. MoXe Ja UMa pa3iIMyHi KaTeropuu akuumu. MoraT aa ce u3aaBar
MPUBHUJICTHPOBAHU aKIUH C pa3aiuHK npaBa. OOMKHOBEHO aKIIUUTE HA IPYKECTBO-
TO MOTar J1a ce MPEXBBPIAT CBOOOTHO, HO 3aKOHBT JaBa Bb3MOKHOCT B yCTaBa Ja
ce MpeIBMKIAT OTPAHUYCHHUSI, KATO HAIIPUMEp: KJlay3a, C KOATO BCSKO MPEXBbPIIs-
HE Ha aKILUU Ce MOCTaBs B 3aBUCHUMOCT OT MPEIBAPUTEIHOTO OJOOpEeHUE Ha Jpy-
KECTBOTO; KJay3a 3a MPUOPUTETHO M3KYITyBaHe (MpoJaBaybT MBPBO Ja TpsAOBa Aa
MpeJIoKH aKIIMUTE CH Ha OCTAaHAIUTE aKIMOHEpH); Kiay3a, KoATO 3a0paHsaBa Ha
aKLIMOHEpUTE Ja MPo/IaBaT aKLUUTE CU 3a OTPEAEIICH MEPHOI, KaTO TO3H MEPUO]] HE
Moxke J1a e mo-ababr oT 10 roguau (Boschma, Schutte-Veenstra 2017). Chio Taka
B yCTaBa MOTaT J1a c€ MPEABUAAT U ONPECIICHU YCIOBHS, IPU KOUTO aKIIUOHEPHT
71a € 3aJIbJDKEH J1a IPEXBbPIU CBOUTE aKIHH.

5) To3u BUI Jpy>KECTBO HE MOKE Ja Mpejiara U Imiackupa CBOUTE akluu Ha
perynupanus nasap.

6) Ilpouenypara 3a yupensBaHeTo My € Obp3a, €eBTUHA W YJIECHEHA, Karo
MHOTO ()OPMAITHOCTH MOTaT Ja ObAaT U3MbJIHeHN OoHMNaiH. [lonacTosmem npu pe-
THCTpanusiTa ce Mpuiiara ¥ MpakTUKaTa ,,Ha €IHO T'HIIe’, KOETO CBIIECTBEHO OIl-
pocTsBa mporeaypara.

7) OtnuuutenHa depta Ha SAS B CpaBHEHHUE C APYTUTE APYKECTBEHH Pop-
MU BbB ()PEHCKOTO JIPYKECTBEHO IPABO €, Y€ MMa MHOT'O TO-MaJKO UMIIEPaTUBHU
pasmopen0u mpu HeroBaTa ypeada M ce JaBa MMpoKa CBOOOIA MPU M3TOTBSIHE HA
ycTaBa, KOETO TO3BOJISIBA Ja Ce MEepCOHAIM3Mpa HEeroBara OpraHu3anus, roisma
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I'bBKABOCT IPH YMPABICHUETO Ha JIPYKECTBOTO M MpPH ypeadaTa Ha B3aMMOOTHO-
HIeHUATa MeX Iy akiumonepure. OT Apyra cTpaHa, TOBa 03HauaBa, 4e yCTaBbT TPsIO-
Ba J1a ObJI€ U3TOTBEH MO0 MHOT'O MOJIPOOEH HAYMH, 3 J1a Ce MPEABUASAT BCUUKU CUTY-
aluu, 3aI10TO MPH JIUIICA HA ypeada B HEro, ako ChIEBPEMEHHO JIMIICBA MPABUIIO
npu SA (MM TaKOBa UMa, HO € HEMPHUIIOKUMO 32 SAS), B cilydail Ha CIIOp ChIBT 111€
ob1e 6e3cunen (Grosclaude 2020).

8) YcnoBusTa, Ipu KOUTO C€ YIPaBIsBa APYKECTBOTO, CE OMPENEINIAT OT yCTa-
Ba (wi. L227-5 ot ®peHckusi TbproBeku koaekc). Ho 3akoHBT npenBmxia u 3a1bi-
KHUTEJICH 3a JIPY>KECTBOTO OpraH, HapedeH npe3ueHT (président), koilto mpencra-
BJISIBA JIPY>KECTBOTO IpeJ] TpeTH Juia. Toi Moxe Ja € caMo eH, T.€. TOBa KauyecT-
BO HE MOXeE Ja MPUHAJICKHU Ha MOBEYE OT €IUH CYOEKT. YCTaBbT 00aue MOXeE Ja
MIPEJBUIN YCJIOBUS, IPU KOUTO €IHO WM MOBEYE JIMIA, PA3IUYHU OT IPE3UICHTa,
HOCEI TUTIaTa ,,reHepanien aupektop  (directeur général) wmm ,,3aMECTHUK TeHe-
pasien nupekrop® (directeur général délégué), morar na ympakHsBaT MpaBOMOILH-
ATa, TOBEPEHU Ha Mpe3uieHTa. M3BbH MOCOUEHOTO B YCTaBa CBOOOJHO MOXKE Jia ce
OpraHusupa yrpasieHHeTo Ha SAS KaKTO yYaCTHUIIMTE B HETO JKEJasIT, BKIIIOUUTE-
HO J1a C€ peryIaMeHTUPAT YCIOBUSATA 3a Ha3HaYaBaHe, Bb3HATPaKICHHUE, TIPOIbIIKH-
TEJHOCT U 0cBOOMK1aBaHe. Cl1e10BaTeTHO € Bb3MOXKHO YUPEIUTEIUTE 1 Ch3/1aBaT
Y KOJIETMAJIHU OPTaHU Ha yIpaBJIeHUE, HO MPH CIIa3BaHE HAa UMIIEPATUBHUTE U3HUCK-
BaHUS OTHOCHO MPE3UJICHTa U HeroBUTe MpaBoMolnus. TpsOBa 1a ce uma npensu,
4e pa3nopeadu, KOUTO OrpaHNYaBaT MIPABOMOLIUATA HA IPE3UICHTA, HE MOTarT Jia ce
MIPOTUBONOCTABAT Ha TpeTuTe Jnna (Unen L227-6 or @peHckust ThProBCKH KOJIEKC).

9) HaunubT, Mo KOWTO ce B3emaT pelieHus (Kou ca CyOeKTUTE, KOUTO B3U-
MaT ChOTBETHOTO pEIICHUE, MPOBEXKIaHE HAa KOHCYATAIMH, KBOPYMU, MHO3UHCTBA
U JIp.), Ce OTpeJessl B yCTaBa Ha JAPYKECTBOTO. 3a HIKOM PELICHUs 3aKOHBT Ipe/-
BIK/Ia 33]IbJKMTEIHO J1a C€ B3EMAaT €IMHOAYIIHO OT ChAPYKHHUIIUTE — TaKUBa ca
HaIrpuMep peIIeHUsTa 3a 0100pPEHHETO Ha TOAUIIHUTE OTYETH U pa3NpeesieHue Ha
neyanbaTa, 3a MPOMEHH B KaruTasa, 3a mpeoopa3zyBaHe Ha JIPYKEeCTBOTO, 3a MPEeKpa-
TSBaHE W JIMKBUIALUS HA IPY>KECTBOTO, 32 HA3HAYaBaHE HA 3aIBJDKUTEIICH OUTOP.

10) 'ogumiauTe OTYETH HA APY>KECTBOTO MOAJIESKAT HA 3aAbJDKUTETHA 3a-
BEpKa OT OUTOP CaMO aKO Ha/IBUIIIABAT B Kpas Ha (PMHAHCOBATA TOIMHA OTIpe/erie-
HU TIparoBe (CBbpP3aHu ¢ Opoil Cy)KUTenu, oOws OaraHc U pa3Mepa Ha TOMUIITHUS
00opoT 0e3 TaHBIUTE).

B o0o0rmienne, kato OCHOBHU NpenuMcTBa Ha SAS Morar ga ce Mmocodar:
JUIIcaTa Ha M3UCKBaHE 32 MHHMMAJICH KalUTal 3a y4pesBaHe Ha JIPY>KeCTBOTO,
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JIUIICa Ha OrpaHUYeHHE 3a Opos U BUJA HA ChAPYKHUIUTE, Obp3a, EBTUHA U YyIle-
CHEHa IpOoIeypa 3a PErUCTpalys, Bb3MOKHOCT 3a aJlaNTUpaHe HA KOMITAHUATA
KbM HYXXJIUTE Ha KOHKPETHHs OWU3HEC, Bb3MOKHOCT 3a I'bBKAaBOCT MpHU yIpaBJe-
Hueto. OT apyra cTpaHa, cjelBa Jia c€ U3ThKHAT U HIKOM Bb3MOXHH ciaboctu. B
JIOKTpUHATa ce M0COYBa, Y€ BbBEXKAAHETO Ha SAS HapyIaBa 10 U3BECTHA CTEMEH
CHINIACYBAHOCTTA Ha JAPY>KECTBEHOTO MPABO, KOETO CE OCHOBaBA J0 TO3U MOMEHT Ha
OTHOCHUTENHO 100pe nedunupanu pasrpanndenus (El Mejri 2018). Coio TpsidBa
1a ce oTOenexHu, ye mpeocTaBeHaTa rojisiMma cBo0o/1a Mpy U3rOTBSIHETO HA yCTaBa
HE € JIMIIeHa U OT PUCK. 3a Jja OTTOBOPHU HA HYKJIUTE Ha KOHKPETHATa KOMIIaHMS,
yCTaBBT TPSOBa Ja c€ MOArOTBH MHOTO BHUMATEIHO, KOETO U3UCKBA JOOPHU YMEHUs
Y HEBUHATH € 10 CUJIMTE Ha CAMUTE ChAPYKHUIM. TpsOBa 1a ce 00bpHE BHUMAHKE
U Ha TOBa, 4ye SAS He MOoXe Jia IpeJiara u JoImycka CBOMTE aKI[UU IO ThPrOBUs Ha
peryaupan naszap, To € IpOeKTUPaHO KAaTo 3aTBOPEHO JIPYKECTBO.

@DpeHCKUAT NMpUMEP 3a BbBEXKJAaHE Ha MO-T'bBKaBH JAPYKECTBEHH (HOPMH €
MOCJIEJIBAH U OT APYTH AbpxkaBH. Taka Hanpumep JlrokceMOypr BbBek/1a PpEeHCKUS
MOJIe] Ha YJIECHEHO aKIIMOHEPHO JAPYKECTBO KaTo YyacT OT BceoOXBaTHa pedopma B
JpyXkecTBeHOTO TipaBo mpe3 2016 . Ypeabara my e MHOTO MoJI00HA Ha peHCKara,
KaTo BCE MakK ce HaOIoaBaT U3BECTHH Pa3INyMs, OT KOUTO MO-BaXKHU Ca HAJIMUHE
Ha MUHUMAJIEH KamuTal 3a yupensBaHe Ha apyxectBoto 30 000 eBpo, 3a1biKu-
TEJTHO 3aBepsiBaHE HA TOJUIIHUTE OTYETH OT OAUTOP, KAKTO M JIUIICA HAa BH3MOXK-
HOCT B YCTaBa Jia Ce NMPEABMKIAT yCIOBHSI, IPH KOUTO aKIIMOHEPHT Ja € 3aIbJIKECH
na poxaaje ceoute akiuu (Prum 2017).

b) I'epmanckusaT Moae

B I'epmanus moaensT Ha pedopma e mo-pasnuyeH ot Gppenckus. Karo moa-
XOJl HEMCKMAT 3aKkoHonaTen u30upa Aa cb3nane noadopma Ha JpYKECTBOTO C
orpaHuyeHa oTroBopHoOCT. LlenTa e yupensBaHeTo ja ce 00JEKYM U YCKOPH, KaTo
CBIIEBPEMEHHO JPYXKECTBOTO CE€ HANpaBH U MO-KOHKYPEHTHOCIOCOOHO Ha KOM-
nanuu kato annmickure Limited Company. Ot apyra crpana, pehopMupaHETO
Ha UCMAHCKOTO M ()PEHCKOTO JAPYKECTBEHO IMPABO CHIIO MOATUKBAT T€PMAHCKHS
3aKOHOJATEIN J1a MpeArprueMe JeWCTBUS, 3a Ja Ce rapaHTHpa, ye APYKECTBOTO C
OrpaHMYEHa OTTOBOPHOCT MOJKE Ja 3ara3d CBOATAa KOHKYPEHTOCIOCOOHOCT KaTo
npyxkectBeHa Gopma m300mio (Szikora 2018). Taka mpe3 2008 1. ce ch3maBa apy-
’KECTBO Ha MperpremMada ¢ orpaHu4eHa oTroBopHocT — ,,Unternehmergesellschaft
(haftungsbeschrinkt)“. TpsiOBa na ce oTOenexu, 4e TO HE € OT/AEIEH BHIl ThPTroB-
CKO JIPY>KECTBO, a TpeACTaBisABa moadopMa Ha IPY>KECTBOTO C OrpaHWYECHA OT-
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roBopHocT (Gesellschaft mit beschrankter Haftung (GmbH), Ho ck3manena karo
no-yao0Ha 3a crapTupaniys Ou3Hec.

HpyxectBoro Ha mpennpuemada (UG) ce xapakrepusupa HAKpPaTKo ChC
CJIETHOTO:

1) To e Bua npyKecTBO C OrpaHUYE€HA OTTOBOPHOCT U CIIEIOBATEIHO MIPUTE-
’KaBa CBOS MPAaBOCYOEKTHOCT, pa3IMyHa OT Ta3H Ha JIMLaTa, KOUTO Ca IO YUPEIAUIH.
Mosxe na 6b1e 00pa3yBaHO OT €HO WJIM IMOBeYE JUIA. YPEeIeHO € B TepMaHCKuUs
3aKOH 3a JIpy’KecTBara ¢ orpanndena orroBopaoct (GmbH-Gesetz) u pasnopenou-
Te, KOUTO C€ OTHACAT 70 0onkHOBeHOTO GMmbH, ce npunarar u 3a UG, ocBeH ako B
3aKOHA HE € MPEABUJICHO JIPYTO.

2) Cnopen repMaHCKHs 3aKOH 3a JPYXKECTBaTa ¢ OTPaHUYEHa OTTOBOPHOCT
(GmbH-Gesetz) Bcsko 1pyKeCTBO, Ch3/AaJICHO M0 TO3U 3aK0H, ¢ Karnurtai noxa 25 000
€BPO HE MOXKE J1a M3I0JI3Ba B HAMMEHOBAHUETO CU 0003HaueHuero ,,GmbH*, a Tps6-
Ba 3aJIBJDKUTENIHO J1a ChAbPKAa B HAMMEHOBAaHMETO HA KOMITAHUATA O3HAYEHUETO
,Unternehmergesellschaft (haftungsbeschriankt)* unu ,,UG (haftungsbeschriankt)®.
IlenTa e mpaBHa CUTYpHOCT 3a TPETHUTE JIUIIA, 32 KOMTO OLIE OTHAYyasIo TpsOBa aa e
SICHO, Y€ BJIM3aT BbB B3aMMOOTHOIICHHUS HE C KJIIACUYECKOTO JPYKECTBO C OIpaHU-
YeHa OTTOBOPHOCT, a C HETOBUS CHEIU(PUUEH MOIBUJ — IPEAIPUEMAUECKOTO APY-
KECTBO C OrpaHUYEeHa OTTOBOPHOCT.

3) OcHOBHa pa3yMKa Ha MPEANPUEMauyecKOTO B CpaBHEHHE C OOMKHOBEHO-
TO JAPY>KECTBO C OTpaHMYEHA OTTOBOPHOCT €, Y€ 33 HErO HE Ba)KU M3HCKBAHETO 3a
MUHUMAJIEH KamuTal 3a yupensBaHe B pasmep Ha 25 000 eBpo. CienoBaresiHo TO
MOXE Jla C€ yUpenu C KaKbBTO M Ja € Kanutasl Mexay | u 24 999 espo. pyra
paznuka B cpaBHeHue ¢ GmbH e, ye UG noasiexu Ha BOMCBaHE B ThPrOBCKHUS pe-
TUCTBP CaMo CJie]l TbJIHOTO BHACSHE HA U30paHusl OT yupeauTenTe Kanurai. Bbe3-
MOXKHH ca camMo Mapu4HM BHOCKH, HE ce jonmyckaT Hemapuynu (§ 5a(2) GmbHG).

4) BBB BpB3Ka C yUpeasiBAHETO TPSOBA 1a ce OTOCIICKH, Y€ € Bb3MOXKEH yIle-
CHEH BapHaHT — J]a HE CE M3IOJI3Ba MHIUBHIYaTHO MMOJATOTBEH JAPYKECTBEH J0T0-
BOp, a Jla ce TOoJ3Ba T.Hap. mpuMmepeH mpoTokon (Musterprotokoll), koiito mpen-
CTaBIIsiBa CTAH/IAPTU3MPAH U TOTOB 32 MOJI3BaHE 00pa3el], KOWTO CIeCTsBa BpeMe U
napu Ha yupeautenute. [Ipu To3u BapuaHT o0ade nMa OrpaHu4eHuUs — IPYKECTBO-
TO MOKE J]a *Ma MAaKCUMYM TPpHUMa ChAPY>KHHUIIH, 32 YIIPABIISABAILI U MTPEACTABISIBALL]
opraH ce HazHauyaBa MakcuMyMm enuH yrpasurten (Geschéftsfithrer). OcBen ToBa
dbopMynHpoBKaTa Ha MPUMEPHUS TIPOTOKOI TPSIOBA Ja ObJe BB3MPUETA a0COTIOT-
HO TOYHO U HE € Bh3MOXKHO /Ia C€ M3MEHS WM JIombyiBa. ETo 3amo yupeaurennte
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cleBa Jia MPELEHAT Jalu NPEANOYUTaT TO3H BAPUAHT, WM JKETasT Ja HOAXOAST 1O
KJIACUYECKUS HAYMH C IpUeMaHe Ha MHIMBUIYaJU3UPaH 3a TEXHUTE HYXIU yupe-
JUTENIeH JOTOBOP, ThH KaTo TOM mpejiara MHOTO MoBeue cBOOOAa Mpu ypeada Ha
yIPaBICHUETO Ha JPY>KECTBOTO, MPEKPATIBAHETO MY, HAllyCKaHE Ha ChIPY)KHUK,
MPEXBbPIISIHE Ha JSJIOBE HA APY>KECTBOTO U Jp.

5) Xapaxtepna ocobeHoct Ha UG e, ue Korato cjejl Ch3JaBaHeTO CH 3all0YHe
Jla peanu3upa nevyaadu, 25 MpoueHTa oT Te3U Mevanou TpsoBa 1a Obaar 3a/1ei1eHu
KaTo 3abJDKUTENIEH pe3epB. Toil ce HaTpynBa U HE MOXKE Ja ObJe pas3npenessH.
Moske 1a ce U31moia3Ba caMo 3a MOKpUBaHE Ha JAeUIUT/3aryOon 1K 3a yBeJTM4aBaHe
Ha KamuTasa chbC CPe/ICTBA Ha JIpykecTBOTO. [IpnunHaTa 1a ce u3UCKBa HaTpyMBa-
HE Ha TaKbB PE3EPB €, Ue JIIIcaTa Ha MUHUMAJICH PY>KECTBEH KamuTall He € IMpe-
Ha3HaveHa Ja ObJie MOCTOSHHA, a C€ MprUeMa camo 3a npexoneH nepuos (Boschma,
Schutte-Veenstra 2017). UnesiTa e na ce U3Mnoi3Ba HaTpyHaHUT Pe3eps, 3a J1a ce
YBEJIWYY KAMUTAThT U KOTaTO TOM NOCTUTHE J10 Hak-Mauiko 25 000 eBpo, 1pyKeCTBO-
TO BEYE HsMA JIa € JTHKHO Jia M3M0JI3Ba 00o3HaueHueTo ,,Unternehmergesellschaft
(haftungsbeschrinkt) wnu ,,UG (haftungsbeschrankt)®. Cnen xato yBenuueHueTo
Ha KaluTajia € perucTpupaHo, Moxe Ja Ob/ie MOMCKaHO JAPY>KECTBOTO J1a CE MPeH-
MeHnyBa Ha GmbH u Torasa npeanprueMayeckoTo APYKECTBO C OrpaHUYEHA OTIO-
BOPHOCT I1I€ C€ IIPEBbPHE B PEIOBHO JPY>KECTBO C OTpaHHYEHa OTTOBOPHOCT. ToBa
obaue e camMo €JHa Bb3MOXKHOCT M Ta3M CThIIKA HE € MpeJBHUeHAa B 3aKOHA KaTo
3aIBJDKUTEITHA.

B) Ucnanckusar moget

IIpe3 2003 1. B Ucnianus e mpueT 3aKoH, ¢ KOUTO ce BbBEXK/IA T.HAP. HOBO JIpY-
KECTBO ¢ orpanndeHa orroBopHocT — Sociedad Limitada Nueva Empresa (SLNE).
[{enTa Ha 3akoHOAATENIS € Aa MPEIOKU MO-0bP30 U MO-JIECHO YUpeIsIBaHEe B CpaB-
HEHHUE C KJIACMYECKOTO JPY>KECTBO C OrpaHUYEHa OTTOBOPHOCT. B 1myxa Ha Tasu
UJesl He € U3HEHA/1Balllo, Y€ Pa3JIMKUTE MEXy HOBOTO U OCHOBHOTO JAPYXKECTBO C
OrpaHUYEHA OTTOBOPHOCT HE Ca YaK TOJKOBA CHIIECTBEHH, HO Ca TAKUBA, Y€ MPABAT
HOBOTO JIPY’KECTBO MO-TIPUBIICKATETHO 3a CTAPTHPAIUS MaJTbK U CpesieH Ou3Hec.

Kato no-cwimecrBenn xapaktepau ocooernoctu Ha SLNE morar na ce moco-
qar CIEIHUTE:

1) To He MOxke J1a ce cuuTa 3a HOB BUJI THPIOBCKO JPY’KECTBO, @ IPEACTABIABA
crienuanHa noagopma Ha OCHOBHOTO JPYXKECTBO C OrpaHnueHa oTroBopHOCT (SL).

2) BposiT Ha yupeauTenuTe MOXKe J1a € MEX/y eIUH U TIeT, KaTO BCUYKH TPs0-
Ba Ja Obaar camo (usznyecku iuia. T.e. 3aKOHBT YCTAHOBSIBA OTPAHUYCHUS KAKTO



3a Opos Ha CHAPYXKHHUIIMTE, TaKa U 3a TeXHUs BUA. OTTOBOPHOCTTA UM € OTpaHHU-
YeHa, T€ He OTTOBApAT C JIMYHOTO CH UMYIIECTBO 3a 33IbJKCHHS Ha APYKECTBOTO.
Enno u cwimio auie He Moxe J1a ObJie ChAPYKHUK B TioBeue oT eano SLNE.

3) HaumeHnoBaHMeTO Ha IPY:KECTBOTO TPsAOBa Ja BKJIIOYBA UMETO U (paMu-
JUSATa Ha €UH OT CHAPYNKHHUIMTE, MOCIEIBaHU OT OyKBEeHO-IU(POB KOJ U O3HA-
yenuero Sociedad Limitada Nueva Empresa nnu cbkpamennero SLNE. Korato
ChJIPY’)KHUKBT HaIllyCHE JPY>KECTBOTO, HAUMEHOBAHHETO Ha JIPY>KECTBOTO TpsiOBa
Ja ObJIe IPOMEHEHO.

4) OCHOBHUSAT KanuTaj Ha TOBA JAPYXKECTBO HE MOXKe Ja ObJe MO-MalIbK OT
3000 eBpo wim moBeue oT 120 000 eBpo. TpsiOBa jga Obje BHECEH M3IISII0, KATO J0-
MyCTUMU Ca CaMO MapU4YHU BHOCKHU. AKO BIOCJIEACTBUE KaMUTAIBT HaaBUIIU 120
000 eBpo, koMnaHusATa TpsIOBa 1a ObAE MpeodpaszyBaHa.

5) Peructpanusita Ha TOBa JPY>KECTBO € M3KIIOYUTENTHO yinecHeHa. Jloky-
MEHTHUTE 3a pEerucTpalys Morar Jia ce oJaBar U M0 eJIEKTPOHEH IIbT. AKO OTroBaps
Ha U3UCKBaHUSATA, IPYKECTBOTO CJIe/IBa Aa ObJe PETUCTPUPAHO B PAMKHUTE HA MaK-
CUMaJIeH nepuoz oT 24 yaca.

6) Ilon3Bar ce pa3IMyHM JaHBYHU NpedepeHIInn, OCHOBHO IIpe3 MbpBara ro-
JIMHA OT PErUCTpaIUATa.

B 0606menue, kato ocHoBHO mpeauMcTBo Ha SLNE Moxke aa ce mocouu
yJecHeHara u Obp3a Mpoleypa Mo perucTpanus, HO HeI0CTAaThLIUTE OYEBHIHO Ca
MOBEYE OT MPEAUMCTBaTa, 0COOEHO B CPABHEHUE C (PPEHCKUS U T€PMAHCKUS MOJEIN
Ha ONPOCTEHH KallUTAJIOBHU JIPYKECTBA, KOUTO MpeajaraT mo-rojisMa rbBKaBoCT U
ajantupane KM cneunduuHuTe Hyxau. Karo HegocTarbluy Morar Jia ce mocoyar:

* 3aKOHOBHTE OTPAHMYEHHMSI MO0 OTHOIIEHHWE MAaKCUMaJHHs Opoi U BUIa Ha
ChJIPYKHUIIUTE;

* cTporusT popmManuzbM npu Gopmupane Ha (UPMEHOTO HAMMEHOBAHUE;

* HE caMo, Y€ C€ M3MCKBAa MUHHMMAJICH KallUTaJl 3a YUpeIsBaHE, HO U TOU
TpsiOBa a Ob/ie MEXIy ONpeaesieHH B 3aKOHA OJHA M TOpHA TPAaHUIA; JOTHATA
rpanuna ot 3000 eBpo € aHamOrMYHA Ha Ta3u MPU KIACHYECKOTO JIPYIKECTBO C
orpaHuYeHa OTTOBOPHOCT, Taka ue B ToBa oTHolieHne SLNE He naBa HakakBo npe-
JUMCTBO;

* HE ce JOIyCKaT HEMapuYHU KallUTaJI0BU BHOCKH, T€ 3abJDKUTEIHO CIIE/-
Ba J1a ca IapUYHMU.

[Tocouenute cnabocTH UMAT OTHOIICHHE KbM OTMSIHATA HA TO3U BH]L IpYKe-
ctBo ipe3 2022 . Ho 3a ToBa monpuHACS 3HAYNUTEITHO U (DAKTHT, Y€ 3aKOHONATEIISAT



U3BBpILIBA pehopMa B IPYKECTBEHOTO MPABO, KOSTO MPaBH KIACHUECKOTO JPYiKe-
CTBO C OTpaHHuYeHa OTTOBOPHOCT (SL) MHOro mpuBJIEKaTeaHO 3a CTapTHpAIIUTE
MaJIKH W CPEJHM TPEANPUATHS M Ha MPaKTHKa 00€3CMUCHS CHIIECTBYBAHETO HA
SLNE. [Ipomens ce MUHUMATHUAT pa3Mep Ha kanutaia ot 3000 Ha 1 eBpo, koeTo
MpaBy yUpeAsBaHETO MY TO-JIECHO, BBIIPEKHU Ue ca MPEJABWICHH U MpaBwia 3a 3a-
[UTa HA UHTEPECUTE Ha KpeauTopuTe. Taka HarpuMmep, Mol00HO Ha N3UCKBAHUATA
npu repmanckoto UG, Hail-manko 20% ot mewanbara TpsOBa ja Obje 3ajeiisiHa
KaTo 33AbJDKUTEIICH PE3EPB, IOKATO PE3EPBHT 3a€/IHO C KaluTaja JOCTUTHE cyMara
ot 3000 eBpo. Pa3zpemiaBa ce yupeassBaHETO HA THPIOBCKU JAPYKECTBA U3LSUIO IO
CJIEKTPOHEH BT, @ PETUCTPALIUATA C€ U3BBPIIBA OBP30 U JecHO. B kpaiiHa cmeTka
B cnanus ce oka3Ba, ye LENEHUAT OT 3aKOHOoAaTes e(heKT Moxke Ja ObJie OCTHUT-
HaT U 4ype3 pedopMa Ha KIACHUECKHUTE JPYKECTBEHH (POPMH.

Crnen pasmiexaaneTo Ha MojenuTe 3a peopma BsB Opannus, ['epmanus u
Wcnmanwmsi, Mo>keM Jla HalpaBUM W3BOJI, Y€ W TPUTE JbPKABH Ca Ch3JAJIH BAPUAHT
Ha IMO3HATUTE KalMTAJIOBU ThPrOBCKHU JpykecTBa: DpaHIus — HA aKIIMOHEPHOTO
NpykecTBO, a ' epmanus u Mcnanus — Ha APYKECTBOTO C OTPaHUYEHA OTTOBOPHOCT.
3aKOHOMATENAT TH € TIPEJBUINI KaTo YJACCHEHH 3a yupeasiBaHe U (yHKIIMOHUPAHE
moA¢GOpMHU Ha KIIACHUYECKH APYKECTBEHU (OPMH M Taka T'M € HaIlpaBuj MO-TPH-
BJICKATETHM W TIPETNIOYUTAHU B IMPAKTUKATA. BBJITApCKUAT 3akoHOAATeN ofaue e
Mpeanpuen no-KapAuHajieH noaxo/. Toii cb31aBa HOB BUJI APYKECTBO, KOETO ChUe-
TaBa MPEeIUMCTBA Ha BeUe MMO3HATUTE KallMTAJIOBHU JAPY>KECTBa, HO O€3 J1a ce 3acsra
TAXHaTa ypenaoa.

I'maBa BTOpa

JIpykecTBO ¢ MPOMEHJINB KAMMTAJ — XapaAKTEePUCTUKH,
NpeINMCTBA U HEAOCTATHIU

2.1. OcHoBHHE xapakTepucTuku Ha AITK

JIIK e ypeneno B ThbproBckus 3aK0H Ype3 BbBEKIAHETO HA HOBA IJ1aBa MeT-
HajeceTa ,,a*“. CHCTeMaTH4eCcKOTO MACTO Ha ypendara, OTpeeHO OT 3aKOHOaTels,
€ BeJHara ciej pernaMmeHTanuiara Ha KoMaHAUTHOTO IPY>KECTBO C aKIMH, KOETO
coun, ye [IIK cnenBa na e B rpymnara Ha KaluTaJIOBUTE THPTOBCKH APYKECTBA.
Ot apyra cTpaHa, HOBOTO JIPY>KECTBO JIMIICBA B 3aKOHOBAaTa KiIacu(HUKaIns Ha YII.
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64, an. 3 T3, KOATO ompesessi U3PUUYHO OCTAHAINUTE NET THhPrOBCKHU JIPY’KECTBA
WJIM KaTo MEePCOHATHM, UM KaTo KanuTaloBU. B ciydas siBHO ce Kacae 3a 3aKOHO-
JaTesieH MpoIycK, KOMTO cieBa Ja ObJie KOPUTUpPaH C OIJie]] sICHOTA, MBJIHOTA U
0e3nMpOTHBOPEYMBOCT Ha MpaBHATa ypenda, 3a Jla ce 3ama3u ChIVIaCyBaHOCTTA Ha
JPY>KECTBEHOTO MPABO U Ie(PUHUPAHUTE 0 TO3M MOMEHT pa3rpaHuueHus. J{ombi-
HUTEJIEH apTyMEHT, KOMTO MOAKPETsl Ta3u HEOOXOAUMOCT, € HEMPEU3HOCTTa U Ha
HSIKOU Jpyru pasnopendu. Taka nanpumep ui. 26010, an. 1 T3 npeasuxaa, ue ako
IIpH MPOBEKJAHE HAa PEOBHOTO T'OAMIIHO OO0 ChOpaHHE ce YCTaHOBHU, Y€ KbM
Kpas Ha npeaxoaHara punancona roauna /[[1K Bede He oTroBaps Ha U3UCKBaHUATA
Ha 4. 260a, an. 3 T3, To TpsiOBa na ce mpeoOpazyBa B KalMTAJIOBO JIPYKECTBO.
Ta3u pemakius 1aBa OCHOBaHHME 3a KoseOaHHE — Cbh3/laBa CE BHYIICHHE, Y€ LIOM
JpY’KECTBOTO 1€ ce MpeoOpasyBa TEMbpBa B KalMUTaJIOBO, CIEIOBATEIHO MPEau
ToBa He e TakoBa. [Ipu nmonoxenue ue J{I1K ce cmsaTa 3a Bi KanuTaaoBO ThProBCKO
JPY’KECTBO, MHOTO MO-To4eH B wiI. 26010, an. 1 T3 Ou 6min u3passwT ,,Jaa ce npeodpa-
3yBa B IPYI0 KaruTagoBo JpyxecTBo. [logqoOHM KomeOaHus mpen3BUKBa U YJl.
263T, an. 8 T3. Toii npensmxkaa, ye koraro JI1K yuacTsa B mpeobpaszyBane, 3a HETO
ce mpujiaraTr mpaBuiiaTa 3a MEepCOHAIHUTE JIpyKecTBa. ToBa HU OTBEXJA OTHOBO
KbM BbIpoca 3a Buaa Ha JAIIK — nepcoHaiHo Ui KanuTanoBo APYKeCcTBO. BebIi-
HOCT I[UIOCTHUSAT aHaJIu3 Ha ypendara Ha TOBa JAPYKECTBO HU BOAMU KbM H3BOJ 3a
HEroBUs KalMTaJIOB XapaKTep, HO BCE MaK MOpaJu Bede MOCOYCHUTE ChbOOpaKEeHUS
e 1o0pe ToBa a Obae U3pUUHO ypeaeHo. CinenoBareaHo € HeoOXonuMa KOPEKTHBHA
3aKOHO/IaTeJIHAa HamMeca B Ta3M MOCOKa.

JIIK e camocTosiTenieH cyOeKT Ha MPaBOTO — IOPUAMYECKO JIULE U ThPro-
BEIll M0 CHJIaTa Ha CBOATA IMPABHOOPraHMU3AllMOHHA (pOpMa, KAKBUTO Ca M BCUYKU
OCTaHaJlu ThProBCKU ApyskectBa. Jleramno ompenenenue Ha JIIK ce chabpixka B
1. 260a ot T3 — ApyKeCTBOTO ce y4pe/siBa OT €HO WJIA TIoBeUe (PU3NISCKH WIH
FOPUIMYECKH JIUIIA ¥ OTTOBAPS KbM KPEIUTOPUTE C UMYIIECTBOTO cH (wi. 260a, aJ.
1 T3). 3akoHbT yTOUYHSIBA, Y€ ,,APY>KECTBO C MPOMEHIIUB KalUTaJI MOXE J]a € CaMO
IpEANpHUsITHE, KOETO UMa CPEIHOCHHCHYEH Opoil Ha mepcoHana, Mmo-Mairbk or 50
JyIITH, U TOJMIIEH 000pOT, KoiTo He npeBumiasa 4 000 000 yiB., u/uiu CTOMHOCT Ha
akTuBHUTE, KosATO He mpesumiana 4 000 000 iB.“ (w1. 260a, an. 3 T3). Pasmopendure
Ha 4. 260a T3 orpazssar cwrimectBenu 6ene3n Ha 11K, kouTo morar na ce cucte-
MaTHU3UPAT 10 CIEAHUS HAUUH:

Ha mppBO MsicTo, BBB Bpb3Ka ¢ yupensBaneTo Ha 1K TpsOBa ma mocounm,
Ye yYpeAuTeNIN Ha TOBA APYKECTBO MOTaT /1a ca KaKTo (pU3n4IecKku, Taka U I0pHIu-
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YyecKku Jinia. ToecT He ca BbBEACHH OrpaHUYEHUS 3a BUAA WM OpOsi HAa ChIPYK-
HULUTE (KaKBUTO Hampumep uma npu ucnanckoro SLNE — tam cwhapyxuuiure
TpsibBa J1a ca caMo (PU3UYECKH JIMLA U Ja He ca mnoBeye oT mnet). CleaoBaTenHo
HAIIMST 3aKOH TapaHTHpa IIMPOKAa BB3MOKHOCT 3a yuyacthe. OrpaHudyeHue Bce
[aK € NpeBUIEHO M0 OTHOLIEHUE Ha IOPUAUYECKO JHLE — yupeauTen. ChIiacHO
w1.260a, an. 2 T3 He Moxe n1a Obe yupeauTea 00sIBEHO B HEChCTOSATEIIHOCT IOPH-
nudecko nune. [IpaBu Bneuarnenue oOaue, ye €IHOMUYHUAT ThProBel, 0OSBEH B
HECBHCTOSTEIHOCT, KOWTO € (PU3MUeCcKO JHIle, OCTaBa U3BbH MPEIBUACHOTO B Ta3u
pasnopenda orpaHUYeHHE.

JIIK moxe 1a ce yupeasiBa, CbIIECTBYBA U IEHCTBA KaTO €IHOJIUMYHO JIpYKe-
CTBO TIO/IOOHO Ha APYTH KanmuTaioBu Japyxectsa, kato OO u AJl. B To3u ciydaii
¢upmara TpsiOBa 1a ChABPKA 03HAUEHUETO ,,eAHOJIMYHO JPY>KECTBO C MIPOMEHIIUB
kanutan” win cekpaimenneto EJIIIK. EJIIIK ce ch3gaBa He ¢ yupeauTeaeH 10ro-
BOD, @ CBHIIO KaTO OCTAHAJIUTE €THOIMYHU THPTOBCKHU JPYKECTBA — C YUPEAUTEIICH
akT. [To cBosITa mpaBHA CHITHOCT TOU € enHocTpanHa caenka (Credanos 2015).

Ha BTOpO MsIcTO, B JI€raIHOTO ONPEEICHUE U3PUUHO CE€ YTOUHSIBA OTIOBOP-
HOCTTa Ha JIpy’KeCTBOTO KbM Kpeauropute. Chbiara GopMyJIHpOBKa UMa U B OIpe-
nenenueto 3a AJl (. 146, an. 1 T3), Ho T4 e HeHy>kHa KakTo rpu A/l, Taka u npu
JIIK. Besiko ropuaudecko Juie oTroBaps npejl KpEAUTOPUTE C UMYIIECTBOTO CH U
TOBa HE € HiIKakBa crenrduyHa 0coOSHOCT Ha Ja/ieH BUJl ThPTOBCKO JIPY>KECTBO,
THI KaTo He € nmpuchina camo Ha Hero ([onesa 2018).

Ha tpeto mscTo e BaxHO fa ce oTOenexar u ABeTe JOMbJIHUTEIHA U3UCKBaA-
HUs, Ha kouTo ciena Aa otrosaps JAIIK, npensuaenu B wi. 260a, an. 3 T3. Umen-
HO T€ I'0 ONpPEAENAT KaTo MPaBHOOPraHMW3alMOHHA (hopMa 3a KOMITAHUU OT MaJbK U
cpeneH Tull. Te3n U3MCKBaHus ca:

* cpenHOCHUCHYEH Opoi Ha MmepcoHasia, mo-Mairbk oT 50 aymm, u

* roawuiieH 000poT, koiTo He npesumana 4 000 000 1B., U/UITK CTOMHOCT Ha
akTuBHTE, KOsiTO HE TipeBumiasa 4 000 000 nB.

Axo KpM Kpas Ha npeaxonHara ¢unancosa roguna J{I1K He orroBaps Ha us-
HCKBaHUsITA, MocoueHu B wi. 260a, an. 3 T3, npyKecTBOTO 3aAbIIKUTEIIHO CIe/IiBa
na ce npeodpasysa (wr. 26010, an. 1 T3).

[TomoOHM M3KMCKBaHMS HAMAT aHAJIOT TMPH OCTAHAINUTE BHUAOBE JIPY’KECTBA B
OBJITapPCKOTO THPTOBCKO MPaBO. A MPU CHIIOCTaBKa C Pa3MIeAaHUTe TIO-TOpe JIpyKe-
CTBa B UY)KAM 3aKOHOJATEJICTBA, KOHCTAaTaMHUTe ca aHanoruuHu. [lpu ¢dpeHckoro
OIIPOCTEHO aKIMOHEPHO ApYykecTBO (SAS) momoOHu mapameTpu — Opoii CITyKUTEIH,
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0011 baJiaHC U pa3Mep Ha TOAMIITHUS 000POT 03 TAHBITUTE — CE CIIE/AT MO CUETOBO/I-
HU NpUurHU. Te nmar 3HaueHre BbB Bpb3Ka C BbIIPOCA AT TOAUIIHUTE OTYETH Ha
JPYKECTBOTO II€ MOIeKaT Ha 3aIbKUTETHA 3aBEPKa OT OJJUTOP, UIIM HE U OTIpeIe-
JICHO HAMAT 3HAYEHUETO, KOETO HAIIMAT 3aKoHOaaTe UM npuaasa. OT Apyra cTpaHa,
IIpY TEPMAHCKOTO ApyxecTBo Ha mpennpuemaya (UG) 1 MCIIAHCKOTO HOBO ApYKe-
cTBO ¢ orpanndeHna orroBopHocT (SLNE) mpeoOpasyBanero B kinacuuecko OO/ ce
ClTyuBa HE MPU HapacTBaHe Ha OOl CITyKUTEIH, TOIUIIEH 000POT WIIM CTOMHOCT Ha
aKTHBHTE, a TIPY HApACTBaHE Ha KaluTalla HaJl OmpezaesieHa CToMHOCT. Hemckusar u
MCMAHCKUAT MOJIENIM 00ave sIBHO HE MOTaT Jia MPEeJIoKaT IMOIXOIIO0 B TO3U CITydai
pasperienue 3a Hamero JI1K, uniiTo karnuTan e ypeneH noHayanao Karo MpOMEHJIUB.
Moske O mpaxkTHKaTa Hail-1o0pe 111e MmoKaXke Jajiu ycTaHoBeHuTe B wi. 260a, ai. 3
T3 xpurepuu ca ygauHu, UiM cienBa a ObJaT MPeoCMHUCICHH OT 3aKOHOAATEIs.

Crnenpa 1a 00bpHEM BHHUMaHHUE U HAa HELIO JPYTO — U3BECTHA HEMPELU3HOCT
Ha pasnopezadara, C KOATO Ce BbBEXK/JIAT OCOUYEHUTE M3UCKBaHus. B ui. 260a, an.
3 T3 npyxecTBOTO ce onpezens Kato npeanpustue. Tosa 3aab1004aBa ChIECTBY-
BaIllaTa u 0 MOMEHTa HEMOCJIE0BAaTeTHOCT Ha 3aKOHOAATENs MpU yrnoTpedara Ha
MOHATHUETO ,,IpeanpuaTue. BernpochT 3a paziauyHara ynorpeda Ha TO3U TEPMUH U
HEroBUTE 3HAUYEHUS € pa3riekK/1aH B CIICIHaIu3upaHara JuTepaTypa HeeJHOKpPaTHO
(I'epmxukos u ap. 2007; Tamxep u ap. 2011; T'onesa 2018; brusaposa 2001; Jlan-
mkeB 2003). U3BoabT, ye THProBCKOTO JIPYKECTBO HE MOKE Jia Cc€ WACHTU(ULUpPA
KaTo MpEeANpHusITHEe, a CaMO KaTo HOCUTEN Ha MpaBa BbpPXY NPEANPHUATUETO, BEUE €
npaseH B gfokTpuHara (Tamkep u np. 2011). B koHTeKcTa Ha TOPEU3IT0KEHOTO CUH-
Tame, 4e 3aKOHOJaTeNsAT OM MOT'BJI JJa HAMEPH U MO-TOYEH U3Ka3 OT U3IOJI3BAHUS B
y1. 260a, air. 3 T3.

3a na ce yupeau JI1K, e Heo6xonumMo: CKiIrouBaHe Ha JIPY>KECTBEH JOTOBOP,
n300p Ha ympaBHUTEJEH OpPraH — YHNpaBUTEN WIHM YIPABUTEIEH CHhBET HA JpYiKe-
CTBOTO, Y BIIUCBAHE B THPIOBCKUS PETUCTHP. JpyKECTBEHUT JOIOBOP CE CKIKOUBA
B niicMeHa (hopma. 3abIDKUTETHOTO MY ChIbpKaHHUE CIIE/IBA J1a BKIIIOYBA [TOCOYe-
HOTO B WI. 2608, an. 1 T3. Crimara pasnopenda MpenBmwkaa, Y€ B IPYKECTBEHUS
JIOTOBOP MOTaT Jia C€ BKIIIOYAT U Pell JPYTH YCIOBUS BbB BPB3Ka C YUPEASIBAHETO,
CBILECTBYBAHETO, YIPABICHUETO U MPEKPATABaHETO Ha ApyxkecTBoTo. Clesn aHa-
73 Ha msoctHara ypenba Ha JIIIK ce Hamara u3BoabT, 4e B 3aKOHA € 3aJI0KEHA
HIMPOKA JOTOBOPHA CBOOO/IA 33 YUPEAUTEIUTE J1a YTOBAPST YCIOBUATA TI0 HAYUH,
cnerduueH 3a Texaute HyXau (MunrueB 2023). Taka HanmpuMep B OTOBOpa MO-
rar 11a ObJIaT IpeABUICHHU:
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* U Apyru NpaBa Ha ChAPYKHULUTE, OCBEH OCHOBHUTE, MIOCOYEHU OT YJI.
260k, an. 1 T3, kakTo 1 Aa ObAT YCTAHOBEHU OTPaHMYEHUS TPU yIpPAKHIBAHE Ha
npasara;

* [IpaBara, KOUTO JPYKECTBEHUST JIsJI PEJOCTAaBsl, KAKTO U OIpaHUYEHUs 32
HEroBoTo npexBbpisiae (2603 T3);

* oco0OeHH mpaBa M 3aIbJDKEHHS Ha ChIPYKHULIUTE — HAPUMEP MPaBO HA
MPEANOYTUTENHO U3KYITyBaHE Ha JSIJI0BE; YCIOBUS, IPU KOUTO MOXKE /1a CE U3UCKA
OT CBAPYKHHK J1a IIPEXBBPJIK CBOUTE JSJI0BE, KAKTO M J1a CE YTOBOPH 3abJIKEHUE
J10 U3BBPILIBAHE HA TOBA MIPEXBBPIIIHE CHAPYKHUILIUTE J]a HE MOraT Ja YIpa)XHsBaT
MIPaBOTO CH Ha IV1ac B 00LI0TO ChOpaHHe, ako JPY>KECTBEHUTE JSIIOBE Ca 3alHCaHu
npu ToBa ycioBue (wi. 260u T3);

* CIy4yau U3BBH IOCOYCHHUTE B 3aKOHA, IPU KOUTO CHAPYKHHUK MOXKE J1a Obe
u3kimodeH (wi. 260, an. 2 T3) win npu KOUTO YY4aCTHETO Ha ChAPYNKHHK Ce Ipe-
kparsiBa (wi. 260m, an. 1, 1.6 T3);

* HayMHa Ha yNpaBJICHHUE Ha JIPY>KECTBOTO — MOXKeE J1a ce u30epar BUIBT HA
yNpaBUTEJHUS OpraH — YIPaBUTEN WK YIIPaBUTENIEH ChBET; OpOsT U MaHAATHT Ha
YIEHOBETE Ha YIPABUTEIIHUSI CHBET; MOXKE Ja CE€ MPEIBUIN U3UCKBAHE 3a KBOPYM
Ha 001oTO0 chOpaHue oT oOuus Opol Ha TIIacOBETe, KAKTO U MHO3MHCTBOTO 3a
B3€MaHe Ha CbOTBETHOTO peleHue (0e3 pelIeHusTa, 3a KOUTO B 3aKOHA U3PUYHO U
HMMIIEPATUBHO C€ OMpPeEsi MHO3HHCTBO).

3a BOHMCBaHE HA JPY>KECTBOTO B ThProBCKUs PETUCTBP € HEOOXOAUMO: /1a ce
MIPEACTaBU JIPY>KECTBEHUST JOrOBOpP, KOMTO ce 00sABsBa; a € u30paH ymnpaBUTel
WK YIPaBUTEJIECH ChBET HA ApyxecTBoTO (wi. 260r, an. 1 T3). B Toprosckus pe-
THCTBP CE€ BIMCBAT: (pUpMara, CeJAIUIIETO U aApechT HA YNpaBJICHUE HA JAPYXKe-
CTBOTO; MIPEIMETHT Ha JEHHOCT; CPOKBT Ha JI0TOBOpA, aKO MMa TaKbB; UMEHaTa Ha
YIEHOBETE Ha YIIPABUTENIHUS ChBET, ChOTBETHO HA YIIPABUTEIIS; IMEHATa Ha JINLATa,
OBJIACTEHU J1a IIPEICTABIISIBAT IPYKECTBOTO, KAKTO M HAUMHBT HA MPE/ICTABIIIBAHE.

Haii-cpmectBenara ormuunrenna yepra Ha HoBoTo JIIK, kakTo mojckassa
U CaMOTO My HalMMEHOBaHHUE, € HETOBHUAT MPOMEHJIMB KanuTal. ToBa NMOHATHE €
HOBO 10 OTHOLIEHHE HAa THPIOBCKUTE APY’KECTBA, HO HE € CHBCEM HEINO3HATO B
THPTOBCKOTO HH 3aKOHOAATEINICTBO. TO ce M3MOoII3Ba MPH KOOTIepaTUBHHUTE (hOpMH Ha
CTOIIAHCKO CAPY’KAaBaHE — KOOIEPALMATAa U €BPONEHCKOTO KOONEPATUBHO JIpYKe-
ctBo (Llonera 2009; Bonenuuapos 2019). [1pu xoomeparmsaTa MpOMEHINB KalHTa
03Ha4aBa, 4e KaUTaIbT Ce MPOMEHS ChOOpa3HO OpOs HAa WICHOBETE U 3alMCAHUTE
TSUTOBE M TIPU M3MEHEHUS B HETO HE CE M3MCKBAT N3MEHEHHUS Ha yCTaBa WU Iy OIu-
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KyBaHe, a pa3MepbT Ha KaluTajla ce OTYUTA €KETOAHO Ha TOJUIIHOTO 00110 ChOpa-
HUeE, KOeTO TIprieMa roguiiaus cuetoBoaeH otdet (Llonesa 2009).

Ot npyra cTpaHa, Ipu HUTO €IHO OT OCTAHATIUTE KalUTaJIOBH ThPTrOBCKH JIPY-
JKECTBa HsIMa TaKoBa MojokeHue. [IpH TSAX ChIIECTBEH MPU3HAK € 33 IbIKEHUETO 3a
¢dbopmupane u 00sBSIBaHE Ha KalMUTaJ B ONPEENCH OT 3aKOHA MUHUMAJIEH pa3Mmep,
KaTO 3HAUYEHUETO Ha TO3M KalMUTal € CBbP3aHO C OTTOBOPHOCTTA Ha JPYKECTBOTO U
HeroBara kpeaurocnocooHoct (Tamkep u ap. 2011). Pa3bupa ce, To# cbio MOxe
na ObJe MPOMEHSH, HO 3aKOHBT UMIIEPATUBHO MOCOYBA YCIOBHATA, Pela U HAYH-
Ha Ha NpoMsiHaTa My, KaTo Ta3u MPOMsHA 33]bJKUTEIIHO CE BIIMCBA B ThPIOBCKHUS
peructbp (Mnuesa 2018). CrBceM pa3nuyHO ce OKa3Ba MOJIOKEHUETO PU HOBOTO
JIIK. Touno ob6paTHO Ha OCTaHAIUTE KaMTAJIOBH JIPY>KECTBA IIPU HETO:

* HE ce U3MCKBA ONpPEe/IeJIeH MUHUMAJIEH pa3Mep Ha KalluTalla 3a yUpeasiBaHe
Ha Jpy>KECTBOTO;

® KamuTaJ bT Ha JPYKECTBOTO HE IOJUIEKU HA BIIMCBAHE B ThPIOBCKUS pe-
TUCTBP U HE MPECTaBIsIBA OTHOCUTEIIHO MOCTOSHHA Ben4nHa, KakTo € npu OO/,
Al u KIIA, a moxe aa ce mpomeHst 6e3 cTporo ¢opmaiu3upaHara mpoueaypa,
XapakTepHa 3a IPYyruTe KaluTaloBH ThPrOBCKU ApYyKecTBa. B 3akoHa ce nmpeaBux-
Jla, 4e Mpu MPUKIIOYBaHE Ha (PMHAHCOBAaTa TOJUHA C€ YCTaHOBSBAa pa3MepbT HA
KanuTalla 1 HErOBOTO M3MEHEHHE 110 OTHOIICHHE Ha MpeaxoAHaTa (PMHAaHCOBA TO-
nuHa. ToBa cTaBa ¢ pelieHrne Ha pelOBHOTO FOAMIIHO 000 ChOpaHHue, CBUKAHO 3a
pasmiekaaHe Ha roauiiHus puHaHcoB otueT (wi. 2601, an. 1 T3).

Bunno ot ropeusnoxenoro, npu JAIIK ca maneHn MHOro mo-mupokd Bb3-
MOXKHOCTH J1a C€ TPaBAT NMPEXBBbPISTHUS Ha JSUI0BE, IPOMEHH B KaluTajia Ha Apy-
KECTBOTO, MMPOMEHHU B OpOsl HA CHAPYKHULIUTE Oe3 Ja ce Hajgara BCEKH MbT H3-
BBPIIBAHETO HA BIHCBAaHE B THPrOBCKUS PETUCTHP, T.€. UMa MO-TojsiMa cBOOOA,
Obp3uHa U MO-MaJIKO aJIMUHUCTpaTuBHA TexkecT (Munues 2023).

KamuTtansT Ha OpyKeCcTBOTO € pasnpeielieH B IAJ0BE. 3aKOHOIATENAT W3-
puuno e npeasuaui B T3 Be3moxknocrra npu JAIIK na nma gsutoBe ot paznuyHu
KJIaCOBE, KaTo T€ MOTaT UMaT pa3lIMieH pa3Mep 3a OTACITHUTE KiacoBe (wri. 260,
an. 2 u 3). JIsnoBeTe oT eAuH Kiac TpsiOBa Ja ca ¢ eJHa U ChIl[a HOMUHAIHA CTOM-
HOCT, KOSITO HE MOe /1a Ob/ie To-MaJjKa OT €Ha CTOTHHKA.

Cpelity noeTure AsyIOBE ChAPYKHULUTE MPaBIT BHOCKU. HammsT 3akoHoAa-
TEJI HE € BbBEJ OrPaHn4eHHe, MOA0OHO Ha TOBA MPU FE€PMAHCKOTO MPEIPHEMAYECKO
apyxectBo (UG), B K0eTO BHOCKUTE Ha yUPEIUTEIUTE MOTaT Jla ca caMO MapHyIHH.
[Tpu JIIK BHOCKHTE MOTAT J1a ca KaKTO MapUYIHH, TaKa U HETIAPUYHHU, KAKTO € U TIPH
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OCTaHAJMTE ThPrOBCKH JIPY>KECTBa y Hac. 3a0ersi3Ba ce pa3audue camo MO OTHO-
LIEHHE Ha OLIEHKaTa Ha HenapuuHara Jsioa BHocka. [Ipu AIIK 14 ce oneHsiBa ot
TPH BEIIH JIUIA, OTIPEJICIIEHU OT YIIPABUTEIIHUSA ChBET, ChOTBETHO OT YIIPABUTEINS HA
Jpy*’ecTBOTO. ToecT n3ncKBa ce eKCrepTHa OIICHKA, Taka KaKTO TOBA CE€ M3HUCKBA U
IIpU JAPYTUTE KAUTAJIOBU JIPYKECTBA, HO MPH TAX BELIUTE JIMLA C€ Ha3HAYaBaT OT
JUIbKHOCTHOTO JIMIIE 110 PETUCTPAIMATAa KbM ATEHIMATA 110 BIIMCBAHUATA, A HE CE
OTIPENeNIAT OT YIPABUTEIHUS OPTaH Ha JPYKeCTBOTO, KakTo € rmpu AITK.

3akoHomaTensaT € npeasuawi B wi. 260k T3 3aabikeHue B JIPYKECTBOTO
Jla ce BOJM KHUTA Ha CHAPYXHHUIMTE. B Hed cienBa na ce 3amucBar: MMEHaTa U
anpecwt, ETH/JIHY wnn EMK Ha BCcHYKM CHAPYKHUIM, JaTaTa HAa MpU00UBaHEe
Ha JISIOBETE; OpOSIT JSJI0BE; CTOMHOCTTA M BUIBT Ha BHOCKUTE, CPEIly KOUTO ca
NpUI0OUTH JSIOBETE; KJIAachT Ha JssoBere. KHurara ce Boau OT yHpaBUTEITHUS
OpraH WIH ONpPEJEJICHO OT HEero JIIE. YIIPaBUTEIHUAT OPTraH € JUIbKEH J]a OCHUTY-
pH BIKCBaHE B KHUTaTa Ha ChAPYKHUIMTE HA MMOCOYEHUTE OOCTOSTENCTBA, KAKTO
Y Ha HACTBIIWJINTE B TAX MPOMEHH HE MO-KbCHO OT 7 JHU OT MpEeACTaBsSHE Ha JI0-
KyMEHTHTE ChOOpPa3HO M3UCKBAHUATA HA 3aKOHA U JPY>KECTBEHUS J0roBop. Beeku
CHJAPYKHHK UMa MPaBO Ha AOCTBI J0 KHUraTa Ha ChAPYKHUIUTE B APY>KECTBOTO,
KaKTO U Ha U3BJIEYCHUE OT Hesd. TpeTo 3auHTepecoBaHo JHIIE MMa MPaBo Ja MoUCKa
OT YIPaBUTEIHHS OPraH Ha APYKECTBOTO U3BJICUEHUE OT KHUraTa Ha ChAPYKHHUIIH-
T€, OTHACSILO C€ JI0 MPUTEkKABAHUTE OT KOHKPETEH ChIPYKHUK JISIIOBE.

[To oTHOUIEHNE HA APYKECTBEHUS U1 Cle/IBa Jla ce 0TOeNeKu, e nmpanara,
KOWTO TOM OCUTYpsiBa, Ca Chbpa3MEpPHH C HOMHUHAJIHATA CTOMHOCT Ha Jeia, OCBEH
aKo € YTOBOPEHO Jpyro B Jipy:kecTBeHHUs A0roBop (wi. 260e, an. 1 T3). [IpaBara
0 IPYKECTBEHHS 171 Bb3HUKBAT ChC 3aIlIalllaHe HAa BHOCKaTa B KamuTayia. AKO €
YTOBOPEHO B JPY:KECTBEHUS IOTOBOP, APY>KECTBOTO MOXKE J]a U3/1aBa IPY>KECTBEHU
Js10Be ¢ ocoOeHu mpasa (mpuBmiierun). /lasa ce mmupoxa cBo0o1a MpH ONpeessiHe
Ha [IPUBWIETMUTE — HAIPUMEP JSUIOBETE MOTaT J1a OCUTYpsIBAT [TOBEYE OT €IUH I1ac
B 001I0TO ChOpaHKe HA CHAPYKHUIUTE; TapaHTHPAH WU JOMBIHUTEICH TUBUICHT
WM TUKBUAALMOHEH JSUT; IPaBO Ha 0OpaTHO U3KYITyBaHE Ha JPYKECTBEHUTE JISJI0-
B€; KAKTO U JIpyT'y IIpaBa, MPEABUIECHU B 3aKOHA UJIU B APYKECTBEHUS JOTOBOP (4.
260e, an. 3 T3). BximtounTenno Moxe Jia ce MPeABUAN B JPY>KECTBEHUS JOTOBOD,
4e ONpeeNeH KIIac ChAPYKHUIM WIM TOUMEHHO ONPEAEICHHU ChAPYNKHHUIM UMatr
MPUBUJIETHH NIPU YIPAXKHSABAHE HA ITPABOTO Ha IJ1aC M/MJIH PABO HA BETO MPH NpPH-
€MaHeTO Ha pelIeHus oT 00moTo chopanue (4. 260e, an. 5 T3).

Baxna ocobenoct na JIIIK e, e mpexBBpIASHETO HA NPYKECTBEHU ISITOBE
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ce U3BBbpIIBA CBOOOTHO, OCBEH aKO € YTOBOPEHO JIPYro B APYKECTBEHHS JJOTOBOP
(un.2603, an. 2 T3). 3a cpaBuenue, npu OO/l NpexBLPIASTHETO HA APYKECTBEH ST
€ CBOOOJTHO caMO MEX/1y ChIPYKHHUILIU, a IPEXBBPIISIHE HA U1 HA TPETH JIMLA CTa-
Ba IpU ClIa3BaHE HA M3MCKBAaHUATA 3a MPUEMaHE Ha HOB chApykHUK. [Ipu OO/
CaMOTO MPEXBBPIISIHE CE€ U3BBPILBA C JOIOBOP, CKIIFOYEH C HOTAPUAJIHO YIOCTOBE-
psIBaHE HA MOANMCHUTE U ChIbPKAHUETO, U3BBPIICHU €IHOBPEMEHHO, U CE BITUC-
Ba B Tbproeckus peructbp. Ilocouenara ¢opma e 3a pedictButenHocT (popma
ad solemnitatem) u axko He e crnazeHa, 1oroBopsT € HuloxeH (Kones 2021). Ilpu
JIIK Hewara ca ypeeHu MHOIO IIO-T'bBKaBO — JOTOBOPBT 3a IPEXBBPIISIHE HA APY-
KECTBEH [IsU1 Ce CKJII0UBA B MMCMEHa (hopMa C HOTapuallHa 3aBepKka Ha MOJIUCHUTE,
HO B JIPY’KE€CTBEHUS JJOTOBOP MOXKE JIa C€ MPEIBU/IM, Y€ TOBA CTaBa ¢ OOMKHOBEHA
nucmena gopma (wi. 2603, an. 2 T3).

Crnenuduxka Ha [AI1K ca u ypenenure B uit. 260u, an. 1 u 3 T3 Bb3MOXKHOCTH
C IPY’KECTBEHUS 1I0TOBOP J1a C€ MPENBUIN:

— 3a0paHa 3a pasnopexaaHe ¢ APYKECTBEHH JIIOBE 3a ONpeNesieH Nepuos
OT BpPEME;

— YCIIOBUS, IPU KOUTO C pelIeHre Ha 00II0TO ChOpaHHe MOXKE /1a C€ U3HCKa
OT CBAPYKHUK Ja MPEXBbPIIM CBOUTE JSJI0BE.

Te3u Bb3MOKHOCTH MOJKE J1a TIPEAM3BUKAT MOJIEMUKA B CIELMAIU3MpaHaTa
muteparypa. Komucusta nmo (puHaHCOB HaJ30p Beue € M3JIOKUIIA OMACEHUS BbHB
Bpb3Ka C TIOCOUYECHUTE PAa3NopeiOu OIlle B CTAHOBHILIETO CH MO MOBOJ 3aKOHOMPO-
eKkTa 3a u3MeHenue u gonbiaHenue Ha T3 (Cranosume Ha KOH no npencraBenu
3aKOHONPOEKTH 3a U3MEHEHUE U I0N'bJIHEHHE Ha Tbproekus 3akoH M3x. Ne02-00-
19/22.12.2022). Cnopex ToBa CTaHOBHINE HajlaraHaTa MpHUHYJA 3a IPEXBbPIIsSHE
Ha JPY>KECTBEH /11 — 0e3 TOBa J]a € CBbP3aHO C HEU3ITBIHEHNE Ha 3abJDKEHUS OT
ChJIPY’KHHKA WM HAlIPUMEP ChC CUCTEMHU HApyIICHUS Ha IPY>KECTBEHHU S IOTOBOP —
€ HeNpaBOMEPHO, HEOOOCHOBAHO M IO CHIIECTBO MPOTHBOPEYM Ha MPABOTO HA
gacTHa COOCTBEHOCT, KOETO € HETIPHKOCHOBEHO OCHOBHO MpaBo chriacHo Koncru-
Tynusra. He MoxkeM J1a ce cbhIiacuM HambJIHO C Ta3u aprymeHrauus. Cuurame,
4ye BBIPOCHT € JUCKYCHOHEH M TOW BEpOSTHO IIe ObJe MpeaMeT Ha 00CHKIaHe
B IpaBHAaTa TEOPHsI U MPAKTHUKA. [IoHACTOsAIIEM TOCOYEHHUTE MO-TOPE Bh3MOKHOC-
TH ca JeranHo 3akpenenu B wi.260u T3 u ciemoBarenHo 3akOHBT paspeniaBa aa
ce MpeABWXKIAT B JpYyKeCTBEHHs A0roBop. CraBaliKu ChAPYKHUK, CHOTBETHHUSAT
yuacTHuK B ITIK e u3pasuin chriacue ¢ ApyKeCTBEHHUs IOTOBOP U CIIEOBATEIHO C
BCHYKHU YTOBOPKH, ChIBPIKAILH CE€ B HETO, BKJIIFOUYUTEIHO U MIOCOYEHUTE, aKo TE Ca
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MIpeIBUICHH B JIOTOBOPHUTE KJay3u. AKO ChAPYKHUK CMSITa, Y€ HETOBUTE IpaBa ca
HaKbpHEHHU, TOH pasnonara cbC CpelcTBaTa 3a 3allluTa, MPeABUACHH B Wil. 71 1 uJl.
74 ot T3 — uck 3a 3amKTa Ha YWICHCTBOTO U HA OT/ICHUTE WICHCTBEHU MTpaBa, KaKTo
Y UCK 32 OTMsIHA Ha pEIICHUATa Ha 001I0TO chOpaHue, Korato Te MpoTUBOpeYaT Ha
MOBEJIUTEIIHUTE PA3MOPEIOH Ha 3aKOHA WIIM HA YUPEIUTEITHUS T0TOBOP.

3aKoHOAATENAT U3PUUYHO TpeaBmxaa Bb3MoxkHocT 3a JIIK na mpunoOusa
cobcTBeHU JpykecTBeHU JsioBe. [lomoOHa BE3MOXkHOCT nMa U AJl, HO mpu0-
OuBaHEeTO Ha COOCTBEHM akIMU OT AJl € MOTUMHEHO Ha CTPOr U (popMaIu3upaH
PEXUM, C peanlia orpaHnueHus. JlonycTuMo € caMo B M34YepIIaTesIHO U30pOeHUTE
B T3 xunore3u, a o0iara HOMMHaIHA CTOMHOCT HAa COOCTBEHUTE aKIIUU HE MOXKE
na HaaxBepis 10 Ha cto ot kanurana. [Ipu JITIK Be3MokHOCTTA 3a Tipu100MBaHE
OT JIPY’KECTBOTO Ha COOCTBEHH [ISJI0BE € MHOT'O MO-I'bBKaBO ype/eHa. YCIOBUSATA
U peabT 3a TOBA C€ MPEABIKIAT B APY>KECTBEHUS JOTOBOP, a 00IaTa HOMHUHATHA
CTOWHOCT Ha COOCTBEHUTE JSUIOBE HE MOXKe Jia HaaxBbpist S0 Ha cTO OT olmiara
cToMHOCT Ha asioBere (wi. 2603, an. 5 T3).

B ypen6ara na JIIIK e u3puuHo permameHTHpaHa U OIlE €Ha MHTepecHa
BB3MOXKHOCT — JIPY>KECTBOTO MOXKE MO pelIeHHe Ha 00II0TO ChOpaHue J1a h3/1aBa
MpaBa 3a NpUA00MBaHE Ha JPY>KECTBEHU JISJIOBE, BKIIFOYUTETHO J1a CKIII0YBA J10TO-
BOpH 3a 3a€M, KOUTO MOTaT Jia ce MPEeBbpPHAT B JPYKECTBEHU JsioBe. V31aBaneTo
U YOpaKHSBAHETO Ha IMpaBara 3a NMPUAOOMBAHE HA JPYKECTBEHH JSIOBE C€ U3-
BBPIIBAT IPU YCIOBUS U PEJl, yTOBOPEHHU C APYKECTBEHHS JOroBop (wi. 260u, an. 7
T3). Ta3u paznopenda, Ha THProBekus 3aKoH 1ie ObJe MPUBETCTBaHA, 0COOECHO OT
OBP30 pa3BUBAILUTE CE BUCOKOTEXHOJIOTUYHH KOMITAaHUU. Taka HampuMep eIuH OT
BaXHUTE MHCTPYMEHTH 332 UHBECTULIUS B TSIX € MMEHHO KOHBEPTHUPYEMHUSAT 3a€M —
MpeI0CTaBsiHE Ha 3a€MHU CPECTBA Ha JIPY>KECTBOTO C YTOBOPKA 32 BPBLIAHETO UM
WM 32 KOHBEPTUPAHETO UM B JSUIOBE WJIM aKLMU OT KaluTaia Ha JAPY>KECTBOTO —
3aeMornony4arei, Ha mo-kbceH eran ({oOpes, Jlronkano 2018). B koHTekcTa Ha
TOpEen3IOKEHOTO MpaBHaTa ypenda Ha HOBOTO JIPY)KECTBO JaBa IMO-IIMPOKU Bb3-
MOXXHOCTH 32 (PMHAHCHUPAHETO U Pa3BUTHUETO MY.

Enno ot chuiecTBeHuTe JOCTOMHCTBA HA MpaBHara periameHTanus Ha JJITK
€, 4e C Hes Ce MPABAT CEPHO3HM CTBHIIKHU 3a MO-JIECHOTO M3IOJI3BAaHE HA HAJIOKWIN
ce B CBETOBHATA MPAKTHKa CPE/ICTBA 3a NPHUBINYAHE U 33bpXKaHE HA BUCOKOKBA-
TUQUIHUPAHU CITy)KUTETH. Taka HampuMep ypeleHa € Bb3MOXXHOCTTa HAeTHTE OT
JPy’KECTBOTO JINLA IIPU ONPENEICHH YCIOBUS A MOy4aT IA7I0BO Y4acCTHE B HETO.
Cropen . 260ul, an. 1 T3 o6moro ce0panne MoKe J1a ya9peau Ha HaeTH OT Jpy-
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KECTBOTO JIMIa, HE3AaBUCUMO OT BHJA Ha JIOrOBOpa WJIM Ha MPaBOOTHOLICHHETO,
MpaBoO Ha MpHUIO0OMBaHE Ha JSJIOBE, KOETO CE€ YIPaKHABA CaMO 4Ype3 MPEeXBbpIIsi-
He Ha COOCTBEHU JISJIOBE HA JIPYKECTBOTO. YCIOBHATA U PEABT 3a MPUAOOUBAHE U
yHIpaXHSIBaHE Ha MPABOTO C€ OMPEICINAT C PEIIEHUETO Ha OOIIOTO ChbOpaHue WIn
Ha YIpPaBUTEIHUS CHBET, ChOTBETHO YIPABUTENs, KOTaTO € OBJACTEH 3a TOBA OT
0010To chOpanue. Mexay Ipy>KeCTBOTO U ChOTBETHUS CITYKUTEII C€ CKIII0YBA J10-
roBOp B MHUCMEHa (opMa 3a IPEJOCTaBsIHE Ha MPaBO Ha MPUAOOMBAHE Ha JSI0BE
(un.260ul, an. 4 T3). IlpeaBmxaa ce U OrpaHUYCHHUE 32 APYKECTBOTO — OOIIUAT
Opoiil Ha MPUAOOUTUTE JSIOBE NPU yIPAXKHIBAHE HA MPABOTO HA NMPUA0O0MBAHE HA
JISUT0OBE OT HA€TU OT JIPY’KECTBOTO JIMIIa HE MoXe J1a ObJie moBeye oT 15 Ha cTo oT
BCUYKH JISTIOBE.

Opranu Ha 1K ca o6moro chOpanue Ha ChAPYKHUIUTE U YIPABUTEN WA
ynpaBuTesieH cbBeT. OCHOBEH OpraH € o0moTo chOpanue. KoMmmnereHTHOCTTA MY €
nocoueHa B 4. 260mn T3. Morar j1a ce 100aBsT U 0Ollle KOMIIETSHIINH, OCBEH Mpe/I-
BUJICHUTE B 3aKOHA, Karo C€ MPEeABUIAT B ApyxecTBeHus gorosop. Ilpu EJIITK
€IHOJIMYHUAT COOCTBEHUK Ha KaluTaja pellaBa BbIIPOCUTE OT KOMIIETEHTHOCTTA
Ha o0moTo chOpanue. [lo oTHOIIEHNE HA YIPAaBUTEIHUS OpraH 3aKOHOJATENSAT €
MIPEIBUINII AITEPHATUBHU Bh3MOKHOCTH — TOM MOJKE J1a € eTHOJIMYEH (yIpaBUTEN)
WM KOJIEKTHUBEH (YNpaBUTENIEH CHBET), KaTO € MPEJIOCTAaBEHO MpaBO Ha YUpeau-
TeJIUTe CBOOOAHO Ja n3bepaT KoW BapuaHT € Hall-moxxonsul 3a Tax. Tpsosa na ce
oTOeNexXH, Y€ B APYKECTBEHHsI JOTOBOP MOXKE Jla C€ YTOBOPHU JIPY>KECTBOTO Jia Ce
ynpasisiBa OT eIuH WiK noseye ynpasutenu (wi. 260w1, an. 1 T3). Ilpu ypenbda-
ta Ha JII1IK MHOro moyioXuTenHo cieBa /1a ce OLIEHU BKJIIOYBAHETO Ha MOAPOOHA
periaMeHTaIys 3a IbDKUMaTa FpuKa Ipy U3IIbJIHEHUE Ha 3abKEHUATA U 32 OT-
TOBOPHOCTTA Ha YIIPABUTES U WICHOBETE HA YIIPaBUTEIHUS CbBET (Wi. 260b U 4.
26051 T3).

B 0600m1enne Moke aa ce 3asBH, Y€ MOCOYEHUTE HAKPATKO MO-BaXKHU OCO-
oenoctu Ha JIIIK ouepraBar differentia specifica Ha Ipy)ecTBOTO B CpaBHEHHE C
B€YE TMO3HATHUTE B OBJITapCKOTO THPTOBCKO MPABO JpykecTBeHH (opmu. MmenHo
Te3u OTIM4YHUTeNHU Oene3n nasat ocHoBanue /11K ma ce ompenenu kato ApykecTBO
OT HOB THII, KOETO IIPEJOCTABS PEAMIIA IPEANMCTBA KaTO TPABHOOPTraHU3al[MIOHHA
¢dopma 3a OChIIECTBIBAHE HA THPTOBCKA JCHHOCT.

250



2.2. llpenmmcrBa n Hegoctarbum Ha JIIIK kaTo HoBa dopma
32 OChLIECTBSIBAHE HA THPIrOBCKA AeiHOCT

Ha ocHoBara Ha u3BBpLICHUS B MPEIXOJHUTE Maparpadu aHaiau3 Morar jaa
ce M3BenaT OCHOBHU IpenuMcTBa U Hepoctarblin Ha JIIIK xaro HoBa dopma 3a
OCBIIIECTBSIBAHE HA THProBCKa ACHHOCT.

Ha nspBo msicTo cnensa na ce nogueprae, ye [AIIK ce cp3naBa karo anrep-
HaTHBA Ha CHIIECTBYBAILUTE KAIIMTAJIOBH JIPYKECTBA C UAEATA TO Ja MpUTEKaBa
TEXHUTE NpeUMCTBa, Oe3 00ade aa € ToyikoBa ctporo (popmanmsupano. Llenra e
na ObJie eHa MO-rbBKaBa MPaBHOOPraHU3aMOHHA (OopMa, TIPU KOSTO MAKCUMATHO
€ HamaJIeHa aJMUHUCTpaTUBHATA TEXECT. B TO3M CMUCHII €IHO OT ChIIECTBEHUTE
npenumcTBa Ha J(IIK e reBkaBaTa mpaBHa ypeada U HAJIUYMETO HA MO-MAaJI-
KO HMIIEPATHBHY HOPMH B Hesl B CPaBHEHHE C Ta3W Ha OCTAHAJIUTE KalWTaJOBU
TBPIOBCKH JIpyKecTBa. Moxke Ja ce mpueMe, Y€ 3aKOHOJATEIHUAT MOAXO0 IIPU pe-
rmamenTtanus Ha [{I1K e B choTBeTCTBHE U ¢ 1IsmocTHara ujes Ha Jlupextura (EC)
2017/1132 oTHOCHO HSIKOM acMeKTH Ha Jpy>KeCTBEHOTO mpaBo. Pazbupa ce, roBo-
PUM 3a CbOTBETCTBHE JIOTOJIKOBA, JOKOJIKOTO € B YHUCOH C YCUJIMATA 3a Ch3JaBaHe
Ha MOJIEPHO U e(pUKaCHO JAPYKECTBEHO MPaBo C 11eJ1 oio0psiBaHe Ha OU3HEC cpefa-
ta B EC, TBii KaTo cTporo mnorieaHaro pasnopeaodure Ha JlupekTuBara ce OTHACST
KbM MO3HATUTE U YTBBPACHU B MPAKTHUKATA JIPYKECTBA HA KalMUTasa.

B xoHTekcTa Ha mocoyeHoTo Kato npeaumcTBo Ha AIIK u cpuiecTBena oco-
OCHOCT B perIaMEHTaLUsATa My MOXEM J1a I0COYUM MHHUMAJIHUTE 3aKOHOBH W3-
HCKBAHMA KbM ChABP:KAHHETO HA APY/KeCTBEHHUS J0r0BOP, KOETO MPENTOCTaBs
IIMpOKa JOrOBOpPHA CBOOOIA BBB BPB3KAa CHC CH3JABAHETO, (PYHKIHMOHUPAHETO,
YIPaBICHUETO Ha JPYKECTBOTO U BBTPEIIHUTE OTHOIICHUS MEXKIY YYaCTHHULIUTE.
ChapyXHHUIIUTE UMAT cBOOOJATa /1a yPEXKIaT B IPY>KECTBEHUS JIOTOBOP, KOWTO 32
TAX € OT Hal-rojsiMa OpraHn3alMOHHA MEPOJABHOCT CJIEl MMIIEPAaTUBHUTE HOPMH
Ha 3aKOHA, CTPYKTypaTa Ha IpY>KeCTBOTO, IIpaBuiIaTa Ha padoTa, peanlia OrpaHu-
YeHHUs W NpuBWIeruy. ToBa 1aBa BB3MOKHOCT 32 aJlaiTUpPaHE KbM HYXIHWTE Ha
KOHKPETHUTE KOMITAHUU.

B cpaBHenue ¢ ocraHanuTe KanmuTaioBH ThProBcku japysxkectsa mpu JITK
ce OTKPHUBAT MOBe4Ye Bb3MOKHOCTH B PeHla IT0OCOKH, NM0-BAKHHU OT KOUTO ca
CJIe[IHUTE:

IIbpBo, ¢ ypendara na [II1K u nageHara mo-rojisiMa J0roBOpHa cBOOOIA HA
CBJAPYKHHIIUTE /12 YyTOBAPSAT IPYKECTBEHUTE JIAJI0OBE MOTaT Jia C€ MIPEJOCTABAT I10-

251



Beue IpaBa W/WiH Ja ©Ma TIoBeUe OrpaHUYeHUs 3a yuyacTHuuTe. JlaBa ce mmpoka
cBO0OO/Ia TIPH OTPEICNITHE Ha TPUBUIICTUUTE — HAIPUMED JISUIOBETE MOTAT Jia OCH-
TypsIBaT MOBEYE OT €/IMH TJIac B OOIIOTO ChOpaHUe HAa ChAPYKHUITUTE; TapaHTUPaH
WU JOMBJTHUTENICH JUBUCHT WM JIMKBUIAIMOHEH JIsUT; TIPaBO Ha 0OpaTHO M3KY-
MyBaHe Ha JPYKECTBEHUTE JISITIOBE; MPABO HA €WH WK IMOBEYE OT ChAPYKHUIUTE
Ha MPEATNOYTHTEIIHO U3KYITyBaHEe Ha MpeiaraHu 3a Mpoaxoa OT ChAPYKHHUK WITH
W3J1aJICHU OT JIPYKECTBOTO JSIJIOBE; MPaBO Ha MPUA00MBaHE Ha IJ1ac NIPU MbPBOHA-
YaJiHa JINTICA Ha TaKbB, BKIIOYUTEIIHO MOXKE JIa C€ MPEABUAM B JPYKECTBEHUS J10-
TOBOP, Y€ ONpPEACIICH KIIAC ChAPYKHUIIA WU TIOUMEHHO ONPECIICHH ChIPYKHHUITU
MMaT MPUBWICTHH MPH YIIPAXKHIBAHE HA TTPABOTO HA TIIAC U/WUJIH MPABO HA BETO MIPH
MPUEMaHETO Ha PEIICHHS OT 001I0TO chOpaHue U Jip. B chIloTo Bpeme B 3aKoHA H3-
PUYHO ca MPEBUJICHU U MTOBEYE Bb3MOKHOCTH 32 HaJlaraHe Ha OTPaHUYCHHS Ype3
JPYKECTBEHUS JJOTOBOP — J1a TIPEIBUIN 3a0paHa 3a pasropesk/iaHe ¢ APy>KeCTBCHU
JISITIOBE 3a OIpeJielieH TIEPHO OT BpeMe; Jia ce MPEABUIAT YCIOBUS, MPU KOUTO C
perieHre Ha 00II0TO ChOpaHue MOXKE JIa C€ M3KMCKA OT ChAPYKHHUK JIa TPEXBbPIU
CBOUTE JISJIOBE; Ja C€ TPEABUIN MPUBUIICTHPOBAHUTE JIPYKECTBEHU JISIIOBE JIa ca
0e3 paBo Ha Iac.

OcCBeH MOCOYEHOTO, MHOTO Ba)KHO TIPH ypendata Ha HOBOTO JPYKECTBO €,
4e TO MOXeE Jla TIPUI00MBa COOCTBEHU JIPYXKECTBEHHM JSITIOBE MPHU YCIIOBUS U e,
MPEABUACHH B IPY>KECTBEHUsI IOTOBOP. [Ipu TOBa 3aKOHOATENSIT € YCTaHOBHUII BU-
COKa TOpHA TpaHuIla 3a o0IaTa HOMUHATHA CTOHHOCT Ha COOCTBEHUTE JISIIIOBE — TSI
Moxe aa € 1o 50 Ha cTo OT o0IaTa CTOHHOCT Ha JI0BETE.

Bropo, Baxxna ocoberoct u npeaumcTBo Ha JIIIK e Bp3MOXKHOCTTA 32 CBO-
0O0THOTO TIPEXBBPIISIHE HA JPYKECTBEHU JISJIOBE, KaTo camaTa (opma 3a mpexBbp-
JISTHE CBITO € 00JIeKYeHa — JIOTOBOPHT CE CKIIF0YBA MTUCMEHO ¢ HOTapHaJlHA 3aBepKa
Ha TOJIMTMCUTE, a B IPY>KECTBEHUS JIOTOBOP MOXKE JIa C€ TPEBU/IN, Y€ TOBA CTaBa U
camo ¢ oOnkHOBeHa mcMeHa (hopma. 3a cpaBHenue npu OO/l mpexBBPIASHETO HA
TISUTOBE € CTPOro (hopMaTM3UpaH MPOIIeC:

— TO € CBOOOJHO CaMO MEXIy CBHAPYKHHIIM, a Ha TPETH JIUIA — MPH CIia3-
BaHE HAa U3MCKBAHUSTA 32 TPHUEMaHE HA HOB ChAPYKHHUK M aKO HAMA HEU3IJIATCHU
M3HUCKYEeMH TPYIOBU BB3HArpa)JaeHUs, 00€3METCHHUS M 3aIbDKUTEITHA OCUTYPH-
TEJTHA BHOCKH Ha paOOTHUITUTE U CITY)KUTEIIHATE;

— (opmara ad solemnitatem 3a TpexBBPISHE HA APYKESCTBEHHS ST € TIHC-
MEH JIOTOBOP, CKITIOYEH C HOTAPHAIHO yO0CTOBEPSIBAHE HA MOJIMNUCHUTE U ChIbpKa-
HUETO, U3BBPIIECHU €HOBPEMEHHO;
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— JIOTOBOPBT MOJIEKH HA BIMCBAHE B ThPIrOBCKUS PETUCTHP.

Tosa npaBu OO/] HEy100HO 32 MHOTO OT OBP30 PA3BUBAIIUTE CE MHOBAIIMOH-
HU KOMITAHUH, KaKTO U U3001110 32 MAJIKUTE CTapTUpAIll KOMIIAHUU, KOUTO CE CTpe-
MSIT TE'bPBA /12 IPUBJIAYAT KallMTaJl 3a pealu3upaHe Ha ONpeesieH NPOAYKT MU
uzes. [Ipu Tax 1ecHOTO ¥ ObP30 MPEXBBHPISHE HA AAJI0BE € OT 0coOeHa BaKHOCT. B
TOBa OTHOIlEHHE A/l nMa oBeye NpeJuMCTBa, HO U IPYT'H CEPUO3HU HEIOCTaThIU
3a TO3U TUN KOMIAHUH — TPOMABO U CTPOro (pOpMalu3upaHo yNpaBiIeHUE U U3HC-
KBaHE 3a ToJIsIM HayajeH KanuTal. ETo 3amo ce oyaksa, ue MOCOUYEHUTE choOpa-
JKeHus 1ie ca enHa or ocHoBHuTe npuuuHu JAIIK 1a ce npeBbpHE B IpearnoynTaHa
MpaBHOOpPraHU3aIMOHHA (JopMa 3a CTAPTUPAIINUTE MAJIKH U CPEHU MPEATPUSITHS.

Tperto, ciieziBa 1a ce UMa NPEBUJ, Y€ 32 HOBOCTAPTUPALIUTE KOMIIAHUH € OT
0ocoOeHa Ba)KHOCT HaOMpaHEeTO Ha KalUTAJIOBUTE CPEACTBA J1a C€ OCHIIECTBABA IIPU
Obp3a U obNeKueHa npoleaypa, Bb3MOKHOCT 3a KOETO C€ JaBa IMEHHO Ype3 MpaB-
HUTE pa3peleHus B HopMaTuBHaTa ypenda na Hosoro JIIK. He ce nznucksa munu-
MaJIeH KaluTall 3a YUpelsBaHe Ha Apy:kecTBoTo. He ce mpensmxkaa KanuTaibT aa
MOJIJIeKH Ha BIIMCBAHE B ThPTOBCKHUS PETUCTBP. 3aKOHOJATENST BbBEXK /1A MOHITUETO
,»IPOMEHJIMB KaluTal ‘, HHOTHOCHUMO JI0 TO3H MOMEHT 10 OTHOLIEHHE Ha ThPTrOBCKH-
Te Apyxectsa. PazmMepbT Ha kanuTana Ha /11K 1 HeroBoro u3smMeHeHue 1o OTHOIIE-
HUE Ha MpeaxoAHara (MHAHCOBA rOMHA CE€ YCTAHOBSBA C PEICHUE HA PEIOBHOTO
TOUIIHO 00110 chOpaHKe, CBUKAHO 3a pa3riexkaaHe Ha TOAUIITHHS (PUHAHCOB OTYET,
[IpU MPUKIIOYBaHE Ha (uHaHCcOBaTa roguHa. V3pudHo e ypeneHa U Bb3MOKHOCTTA
3a (punancupane Ha J{IIK upe3 koHBepTHpYEeMH 3aeMH, KOETO € IIUPOKO U3IOJI3BaH
B CBETOBEH Malllad MHCTPYMEHT 3a MHBECTHpaHe. TakuBa 3aeMU MOraT Ja ce Ipe-
JIOCTaBAT KAKTO OT BHHIIIHU JIMIIA, TAKa U OT ChAPYKHUK — HAlIpUMep MpH HEOOX0-
JUMOCT OT IOKpPHBAaHE Ha Bb3HUKHAIIA ONIEPAaTUBHU PA3XOIH, KOMTO 3a€M MO-KBCHO
Ja ce TpanchopMmupa B yBeIMYaBaHEe Ha Jiejia My B KOMITAHUSATA.

YeTBBPTO, M3PUYHO € PEIIAMEHTHPAHA Bb3MOXKHOCTTA 32 NPUA0OUBaHE OT
HAeTHUTE JIMLA Ha JAPY’KECTBEHU ASNIOBE — KOETO 03HAa4YaBa U MOBEYE Bb3MOKHOCTU
3a MPUBIMYAHE U 33aJbpiKaHe HAa KBATU(QHUIMPAHU CIYKUTETH. ToBa € M3KIIOUH-
TEJIHO Ba)KHO, 0COOEHO 3a CTAPTUPAIIUTE KOMITAHUH C Bb3MOXKHOCT 32 ObP3 HKOHO-
MUYECKH PacTeX, Oa3upaH HA TEXHOJOTHH C BUCOKA J0OaBeHa CTOWHOCT, KbJETO
BHCOKOKBJIN(HUIMPAHUAT MEPCOHAT € OT KIIOYOBO 3HAYEHHE 32 Pa3BUTHETO Ha
KOMITaHUSATA.

ITero, BHB BpB3Ka ¢ mpeauMHO nucno3utuBHara ypenoda Ha JAIIK e n mpen-
BUJIeHaTa CBOOOA HA YUPEIUTEINTE B CHOTBETCTBHE C HYXAUTE HAa KOMITAHUATA
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J1a OTIPEJENIAT U CTPYKTypara Ha HEMHUTE OPraHu 3a yIpaBieHHe. YIPaBUTEITHUAT
opran Moxe Aa ObJie KakTO €IHOJIMYEH (yNpaBHUTEN), TaKa U KOJEKTUBEH (ympa-
BUTEJIEH ChBET). Taka ChAPYKHULUTE Hal-700pe MoraT Ja MpeLeHsT KO MeTo
Ha yIpaBlieHUE € Hal-MOAXOMAAI 3a TAX, KAKBH MPaBHiia 3a yIpaBJIeHHUE /1a BbBe-
nat. HsaMa 3akoHOBO OrpaHuyeHHe 3a Oposi Ha YJICHOBETE B KOJIEKTUBHUS OpraH,
ako Obne n30paH TakbB. OTTOBOPHOCTTA Ha YJICHOBETE HA YNPABUTEIHUS CHBET
(pecreKkTUBHO yNpaBUTEIS WM YIPABUTEIUTE) € ypeaeHa U3PHUUHO U CPABHUTETHO
MOAPOOHO OT 3aKOHONATENSI M MOXKEM JIa HaMepUM M3BECTHO CXOJICTBO C Ta3u HA
yieHoBeTe Ha cbBeTuTe Ha AJl. I3pUuHO € npenBuieHa U AbbKUMara rpuxa npu
U3IIBJIHEHNUE Ha (PYHKUUUTE — ,,rprokaTa Ha 1o00pus Thproseil” (Capados 2023).

CnenBa na ce orOenexu, 4e MpeIBUeHaTa Bb3MOKHOCT 3a (hOpMUpaHE Ha
KOJICKTHBEH YIPABUTEJICH OPTaH € €HO OT ChILECTBEHUTE MPEAUMCTBA HA HOBOTO
JIIK B cpaBaenue ¢ OO/]. C ToBa ce pa3peiiaBa U3KIIOUUTEIHO BaXXHUAT BBIIPOC
3a IPaHMULIMTE HA IPEICTaBUTENHATA BJIACT Ha oTAesHuTe ynpasurean npu OO/,
ThI KaTo Te He (opMupar oTAeneH ynpasurenaeH oprad. Cropen wi. 141, an. 2 T3
B Ta3M XMIIOTE€3a BCEKU €IMH OT TAX MOXKE Ja JeHCTBa CaMOCTOSTENIHO, aKo ApY-
IO HE € YrOBOPEHO B APY>KECTBEHUs JOTOBOP, HO aKO B JIOTOBOpA C€ MPEABMAKAA
CbBMECTHO YTpaBJICHHE, TE I1l€ MOTaT caMo 3aeJHO Ja CKJIIOUBAT CIEJKH, KOUTO
na 00BBp3BaT ApyskecTBOTO. [lopaau TOBa HAKOU aBTOPHU PA3AEIAT MPEACTaBUTEN-
HaTa BJIACT Ha camocTtosTenHa U ceBMecTHa (Tamxkep 2001; Taxos 2006). Hanu-
e € cyOeKTUBHO OrpaHMYEHUE Ype3 BbBEXKIAHE HA ChbBMECTHA MPEACTABUTEIHA
BiactT. Taka, ako caMo eIMH OT YIPaBUTEIUTE CKIIIOUYM JaJeHa ClIeNKa, TO T Ie €
CKJIIOueHa 0e3 MpecTaBUTeNIHA BIACT U 3a Jja IOPOAN CBOUTE MPABHH MOCIEIULIN
0THOBO 10 cwiiata Ha wi. 301 T3, HeoO6xonuMo yciioBue 1€ € Jurcara Ha He3a0aB-
HO MPOTUBONOCTaBAHE OT cTpaHa Ha Apyrute ynpasurenu. [Ipu JAIIK nocouenure
poOIeMHu Morar Mo-JIecHO J1a ObJaT U30erHaTu UMEHHO MOPaaH MO-Tojsmara J10-
rOBOpHA CBO0O/Ia BbB BPB3Ka € YIIPABICHUETO Ha JAPYKECTBOTO.

B o6o0mienne Moke 1a ce HarpaBH 3aKIIOYCHHE, Y€ B TIpaBHATa ypeada Ha
JIIK nuncBar peauna yTeXHsABAIld U3UCKBAHUS, XapaKTEPHU MIPHU APYTUTE KalH-
TallOBU THProBcku apyxkectBa. [Ipenumcrsara Ha JIIK BeposiTHO 1ie mpeBbpHAT
HOBOTO JIPY>KE€CTBO B MPEANOYUTaHA TPABHOOPTAaHU3AIMOHHA (popMa 3a OChIIeCT-
BBaHE Ha THProBcKa AeWHOCT. OT fpyra cTpaHa, TO CJIeABa J1a OTrOBaps Ha OIpe-
JICJICHN M3UCKBAaHUS OTHOCHO OpO¥ Ha TepcoHala, TOAUIIEH 000POT W/HII CTOM-
HOCT Ha aKTHUBHTE, KOETO IO IIPABH MOAXOAAIIO 32 MAJIKH M CPEAHH MPEATIPUATHS.
T3 mpenBmwkaa 3aIbDKUTEIHO TpeodpazyBaHe, KOraTo APYKECTBOTO MPECTaHe Aa

254



OTroBaps Ha MocoueHuTe M3uckBaHus. Toa e Buja rapanuus, ye JIIK me Obne
JPY’KECTBO Ha MAJIKHUS U CpeiHus Ou3Hec 0e3 Jla OTHEMa 3HAY€HUETO U PoJIsTa Ha
OCTaHAJIUTE THProBCcKH apyxkecTBa. C BbBEKIAHETO B ITpaBHaTa ypenoda Ha HOBOTO
JIIK ce pemaBar peauia npodieMu, Hali-Beue Ha CTapTHPAIIUTE TEXHOJIOTUYHU
KOMITaHUH, JIBUKEHH OT OYypHO €KCIEPUMEHTUpPAaHE C MHOBATHUBHHU TEXHOJIOTMU U
HaOupaHe Ha pUCKOBO (puHaHcupane. [Ipe3 mocneqHUTe TOAMHU TE€3H KOMIAHHU
JlaBat BCe MO-T0JIsIMa CTOMHOCT KbM Pa3BUTUETO HA UKOHOMUKATa. B chI10TO Bpeme
KOHCEpBaTHBHATA JI0 MOMEHTa HOpMaTUBHA ypeada He 6JaronpusTCTBa J0CTaThy-
HO PUCKOBOTO KamuTajoBo ¢uHaHcupaHe. B To3u cmucwn reBkaBoctra Ha JIIK,
JIOKOJIKOTO € ajTepHaTHBa Ha ChIIECTBYBalIUTe KanuTaioBu apyxectsa (OO u
AJl) 1 chueTaBallku HSIKOM TE€XHU OCHOBHH XapaKTEPUCTHKH, CE€ sBSIBa 0COOEHO
MOJIXO/IAIIIA IPYKEeCTBEHA (popMa 3a cTapTupaluus OU3Hec.

Hapen ¢ Bcuuku mocoueHu rnpeauMcTBa TpsioBa 1a ce uMa IpeIBu, Y€ HOBO-
1o ITTK uMa ¥ HAKOU HeAOCTATHIIU.

Ha nbpBo MsicTo, TpaOBa 1a ce MMa MpesBU/I, Ye Ta3u JIpyKecTBeHa hopma
HE € MPUWJIOKKMMA 32 BCSIKakBU KoMranuu. Kakro Beue Oerie moco4ueHo, npeIBuxaa
ce Ts Ja ce Mpuiiara caMmo 3a MaJIKUTe U cpeHuTe npeanpustus. OCBEeH ToBa IIIe €
He00X0MMO BpeMe, JOKaTO C€ HAJIOKU KaTo MpeArnoynuTaHa MpaBHOOPTaHU3alMOH-
Ha ¢opma. Crnenosarenno none B 6mu3ko Obaeme AIIK mie nma nmo-orpannyeHo
MIPUJIO’KEHHE B MpaKkTUKaTa B cpaBHeHHE ¢ mo-yHuBepcaiauure OO u AJl u mpe-
LIEHKaTa JIOKOJIKO JICHCTBUTEIIHO YCIIEIIHA IIIe € Ta3H JApyKecTBeHa (popma TermbpBa
IPEJCTOH.

Ha BTopo mscro, ciensa aa ce 00bpHE BHUMaHUE, Y€ NpeA0CcTaBeHaTa -
pOKa 10roBopHa cB000/1a U MUHUMAJHUAT OpOil MMIIEpaTUBHU pa3nope0ou B ype-
6ara Ha JIIIK ca Ba)xHO mpenMMCTBO, HO MOTaT Jia c€ MPEeBbpPHAT U B U3BECTEH
HEJ0CTaThK JIOTOJKOBA, JIOKOJIKOTO JIUTICATa WIM HETOYHOTO (pOpMyIupaHe Ha yTo-
BOPKHU B JPY>KECTBEHHUS IOTOBOP, MOXeE J1a IOBEJE 710 CEpUO3HHU npobiaemu. ToBa
IIPEBPBIIIA U3TOTBSIHETO HA JIPY>KECTBEHHUS TOTOBOP BBbB BBIIPOC OT II'BPBOCTEIECH-
HO 3Ha4YeHHUE 3a J0OPOTO (HYHKIMOHMPAHE U YCIIEIIHO y4acTHE Ha APYKECTBOTO B
TBProBCcKHst 000poT. OT Ta3u mienHa TOYKa ChCTABSIHETO HA JOTOBOpa TPsOBa Ja
€ TIpo¢)eCHOHAITHO, MHOTO TIPEIIM3HO U MPH ChOOpa3siBaHe CHEIMPUKUTE U HYXK-
JUTE Ha KOHKpeTHaTa koMraHusa. OT MOCOYEHOTO CTaBa SICHO, Y€ M3TOTBAHETO HA
JPY>XECTBEH JOTOBOP € MOAOOHA CIOKHOCT B TIOBEUETO OT CIyyauTe HAMA Jia € 110
CWJINTE Ha CAMUTE YUPEIUTEIH, a ChIIEBPEMEHHO HAMA J1a € YIauHO U U3M0JI3BaHe-
TO Ha TOTOBU 00pa3uu. CliegoBaTeHO B CIIyYas yUPEAUTENUTE e UMAT HyX/1a OT
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eKCIepTHA MOMOII.

Ha TpeTo mMsicT0, NPOMEHIUBUSAT KallUTal — €IHA OT XapaKTepHUTE 0code-
HOCTH Ha HOBOTO JIPY>KE€CTBO, UMa pPeuIla MPeAUMCTBa, HO HEMPEKbCHATa IPOMSIHA
MOXKE J1a IOHECEe U HIKOW HEeraTuBH, KaTo HAIpUMep J1a Ch3/a/i€ U3BECTHA HECUTYP-
HOCT U Jla CTaHe NMPHUYMHA 32 MOCTaBsiHE Ha M0-BUCOKU M3UCKBAHUS OT CTpaHa HA
KPEAUTHUTE MHCTUTYIIMH, KOETO OT CBOSI CTpaHa HEMHHYEMO IIe Ja/ie OTpaKeHHue
BBPXY JIOCTHIIA JI0 TO3U BUJ (PMHAHCHPAHE.

Ha 4eTBBpPTO MSICTO, BHBEXKJIAHETO HAa HOBOTO APY>KECTBO B NpaKTHUKaTa
KaTo JOCTBIIHA MPaBHOOPraHU3al[MOHHA (hopMa 3a OCHILECTBABAHE HA THProBCKa
JeHOCT HsMA J1a ce CIIy4H Obp30 MOopaau HyXKJaTa OT KOOPIUHAIMS ¢ ATEHIUATA
o BrMcBaHUATa. EnekTpoHHaTa cucTemMa Ha ThprOBCKHS PETUCTHD TpsiOBa 1a Obe
HaJATpasieHa, 3a J1a MO3BOJIM perucTpanusTa Ha HOBUS THI JApyxkecTBo. [IpakTu-
yecku yupeasBanero Ha J[[1K e crane Bb3MoxkHO cnen gonbiaHenus B Hapenoara
3a BOJICHETO, ChbXPaHsIBAHETO U IOCTHIA A0 ThpProBckusi peructsp u A0 Perucrbpa
Ha IOPUJIMYECKUTE JIMIIA C HECTOMAHCKA 11, B KOSTO TpsiOBa 1a Oblie orpeeseH
oOpasel] Ha ChOTBETHOTO 3asBJICHHE, KAKTO M CJie]l BbBEXKJaHE HAa ChOTBETHATa
(YHKIIMOHATHOCT B THProBCKUA peructhbp (Aranacosa 2023). Pa3z6upa ce, ToBa €
caMo BpeMEHHa MpeykKa.

3akiroueHue

B 3axnrouenue, kato pe3yiarar oT HalmpaBEeHUs aHAJIU3 MOTar Ja ce 0popMsT
CJIEIHUTE U3BOJU:

I'spBo, BeBeknanero Ha JIIK e cepro3Ha kpauka B pa3BUTHETO Ha JpYy-
KECTBEHOTO MpaBo. O4akBa ce TOBa Jia UMa ChILECTBEHO OTPAKEHUE B CTOMAHCKHUS
KUBOT Ha CTpaHaTa M ThPrOBCKUs 00OPOT. 3aKOHOJATEIHATA MPOMSHA € pe3yaTar
OT NMPOMEHU B OOIIECTBEHUTE OTHOILIEHUS, HA KOUTO JIeHCTBaIiaTa J0 MOMEHTa
[paBHA paMKa He MOXe Ja oTroBopu. I1oaxobT, mpueT ot 3akoHOAaTeENs, € 1a ype-
JI1 CbBCEM HOB BHJI THPTOBCKO JIPYKECTBO, KOETO ChueTaBa MPEINMCTBA U N305TBa
HEJIOCTaThlIM HAa Be4e MO3HATUTE KAIMTAJIOBU JAPYKECTBA, HO O€3 J1a ce 3acsAra TAX-
Hata ypenoa. To mombiiBa U pa3mivpsiBa Kpbra Ha BUAOBETE MPAaBHOOPTaHU3ALMOH-
HU (popMHU 3a OCBHILECTBABAHE HA THProBCcKa JAEWHOCT, KaTO JJaBa HOBH U MOJIEPHU
pa3pelieHusi, OTTOBapsIILM Ha IPOMEHSILIUTE CE€ HYKIM Ha UKOHOMUKATa U aHTaXu-
paHuTe ¢ Hest CyOeKTH.

Bropo, pasmienanure B usnoxkenueto ocobenoctu Ha JIIK oueprasar
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differentia specifica Ha Ipy’KeCTBOTO B CpaBHEHHUE C BeUe MO3HATUTE U U3IOJI3BAHN
710 TO3HM MOMEHT TPaJAULIMOHHU ApYyxkecTBeHH hopMu. Te3u 0cobeHOCTH ca CBBp-
3aHU YYpeAsSBaHETO, KamuTalla U JsUI0OBEeTe, MpaBaTa Ha CHAPYKHUIUTE, HAYMHA
Ha yNpaBJIEHUE Ha JPYKECTBOTO, KAKTO M C M3KIIIOYMTETHO ToJisiMaTa JIOrOBOpPHA
cB00OO/Ia MpeOCTaBeHa Ha CHAPYKHHUIUTE MPU TAXHATa ypenda B JpyKECTBEHUS
noroBop. CelieBpeMeHHO B mpaBHarta ypenba na JIIK numncBar penuua yTexHs-
Balll W3MCKBAHUA, XapaKTEPHU MPH JPYTUTE KAUTAJIOBH THPrOBCKU JPYKECTBA.
NmenHo Te3u otnmuurtennu Oene3u nasat ocHoBanue JIIK na ce ompenenu karo
JPY’KE€CTBO OT HOB THII, IOAXOASIO 32 ONpeesieH BUI KOMIIAHUU — MAJIKH U CPEe-
Hu npennpustus, karo JIIK e ocoGeHo npuBiekarenHo Hal-Beye 3a CTapTHpAIIU
1 Obp30 pa3BUBAILM CE€ MHOBALIMOHHM KOMIIAHMM, KOMTO CE€ CTPEMST TeImbpBa Ja
MPUBIAYAT KaIIUTAJI 32 peau3upaHe Ha ONpeieieH MPOAYKT WK Ues.

Tpeto, upe3 ypendara Ha J[IIK 3akoHOIATENAT BHBEXK/A PEIIAMCHTAIIMS U
Ha HEYpE/JIEeHU U3PUYHO IO TO3M MOMEHT MHCTUTYTH, KaTO HapuMep JA0roBopa 3a
IpeOoCTaBsHE Ha MPAaBO HAa MPUA0OMBaHE HA JISJIOBE.

YeTBbPTO, HOBOTO THPIOBCKO JIPY>KECTBO NPEAOCTABS PEINLA IPEAUMCTBA,
M3BEJICHU U CUCTEMAaTH3UPaHU B XO/1a HAa MU3CJIEIBAHETO, KOUTO HU JaBaT OCHOBA-
HUE J1a perieHuM BbBex1aneTo Ha J{ITK B ObirapckoTo npy:KeCTBEHO MPaBoO KaTo
MIOJIOXKUTENIHA IPOMSHA. BBIpeKH ye ce KOHCTAaTHpaT U OIPEEIIEHN HEIOCTaThIH,
CaMO BPEMETO U MPAKTUKATA LIe MOKaXaT JOKOJIKO CEPUO3HU ca Te.

ITero, mpenBua Moaxo1a HAa 3aKOHOAATENS 1a BbBEIE CbBCEM HOB BUJI THPIOB-
CKO JIPY’K€CTBO, KOETO TEIIbpBa L€ 3alI0YHE Ja C€ U3I0JI3Ba U JJ0Ka3Ba KaTo yclenl-
Ha (hopMa B MIpaKTHUKaTa, UMaMe OCHOBAHHE J]a PEIIOIOKUM, Y€ TIpaBHaTa ypenoa
na JITIK B Obzeme mie ce Hanara fa Ob/ie yChbBBPILICHCTBAHA, TOITBJIBAHA U PAa3BHUBA-
Ha, 3a Ja OTTOBOPY B MaKCUMaJIHa CTEIIEH Ha HYKIUTE, 32 KOUTO € Ch3JaJlcHa.

B nacrosmara pa3zpabotka chino ce mpasaT npemiokenus de lege ferenda,
KOWTO OMXa MOIJIM J1a CIIOCOOCTBAT 32 N3SCHSIBAHE HA HAKOU JMCKYCHOHHH BBIIPOCH
Y Ja JOTIpUHEcar 3a OBbJeIo yChbBbpIIeHCTBaHE pertamMenTaruaTa Ha 1K B T3:

* B un. 64, an. 3 T3 cneaBa 1a ce JOMBIHA HOBOTO THPTOBCKO JIPY>KECTBO
KaTo c€ MPUYUCIIN KbM KallUTAJIOBUTE TaKMBa C LN J]a C€ KOPUTUpPa 3aKOHOJATEN-
HUST MPOMYCK U J]a C€ Ch3/1aJie CHOTA, IBJIHOTA U O0E3MPOTHBOPEUNBOCT HA TPaB-
HaTa ypenoa.

* HenyxHo e B nerannoto onpenenenue 3a K ga ce yrounsisa otroBop-
HOCTTa My KbM KpeauTopuTre. Besko ropuandecko Jauie oTroBaps npes KpeauTo-
pHUTE C UMYIIECTBOTO CH U TOBAa HE € HAKaKBa crieruduyHa ocoOeHOCT Ha JaJeH
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BH/JI THPTOBCKO JPY’KECTBO, ThH KaTO HE € IMPUCHILA CAMO Ha HETO.

* HeobOxomumo e mpeuusupane Ha pasnopendara Ha ui. 260a, an. 3 T3, B
KOSITO 110 HACTOSILIEM JIPYKECTBOTO CE€ ONpENes Karo npeanpusarue. M3Boast, ue
TBPrOBCKOTO JPY>KECTBO HE MOJKE J1a € UACHTU(ULIMPA KaTO MPEIPHUITHE, a CAMO
KaTo HOCHUTEJI Ha MpaBa BbPXY MPEANPUATHETO, BEYE € MPABEH B JJOKTPUHATA HEEI-
HOKpaTHO. B TO3u cMucha cunTame, ye MOXKE Ja c€ HaMEpH U MO-TOYEH M3Ka3 OT
n3non3Banus B wi. 260a, an. 3 T3, Thil kKaTo HACTOAIIATA PEAAKITUS HA PA3MOpPE/I-
6ara camo 3ab7004aBa ChIIECTBYBAIATa U 10 MOMEHTA HEMOCIeI0BaTETHOCT Ha
3aKOHOJIATEIsI PU yHOTpedaTa Ha MOHSITUETO ,,IPEANPUATHE .

W3BbpiieHoTo u3cneaBaHe, Mpu akleHTHUpaHe Ha 0COOEHOCTHUTE OT IJIe/IHA
TOUYKa Ha [paBHAaTa periaMeHTalus, MOTBbpkAaBa xapakrepuctukara Ha JJI1K karo
TBPrOBCKO JIPY’KECTBO OT HOB THUI U crielM(UyHa MPaBHOOPTraHMU3aMOHHA opma
3a OCBIIECTBIBAHE HAa THProBCcKa JeHHOCT. B KOHTeKkcTa Ha HEe0OXOMMOCTTA ThP-
TOBCKOTO HM 3aKOHOJATEJICTBO Jla CJI€/IBA ChbBPEMEHHUTE TEHJICHLUH 3a Pa3BUTHE
B 00JIacTTa Ha JPYy>KECTBEHOTO MpaBo, aHanu3upaneto Ha JAIIK, excrmuupanero
Ha HECHBBPILEHCTBA B pENNIAMEHTALUATA U HAIIPABEHUTE NIPEJIOKEHUS 32 YChBbP-
IICHCTBAaHE Ha MpaBHATa ypeada uMaT He caMO HAay4YHO, HO M Ba)KHO MPAKTUYECKO
3Ha4YeHUE MOpaay NOTPeOHOCTTA OT MPABUIHO U O0E3MPOTUBOPEUHBO MpHUIaraHe Ha
HOBUTE 3aKOHOJIaTEJIHU PELIEHUS.
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JAPYKECTBO C TIPOMEHJINB KAIIUTAJI (AIIK)
KATO HOBA ®OPMA 3A OCBIIECTBSIBAHE HA THPTOBCKA JTEMHOCT

1. ac. 1-p Buonera Banagosa-NBanoBa,
1. ac. 1-p Muuaena IllBeTkoBcKa

Pe3rome

CrynusaTa pa3miexaa periaMeHTHPAHOTO B THPTOBCKHUS 3aKOH HOBO JIPY’KECTBO — APY-
YKECTBO C IIPOMEHITUB KaIlTUTaJI, KOCTO Pa3KpHBa ONPEACICHU CIICIIU(PUKU B CPAaBHCHHE C JOCETa
CBINECTBYBAIIUTE APYKECTBA, PEIIAMEHTHPAHA B OBJITapCKOTO THPTOBCKO 3aKOHOIATEJICTBO.
W3cnenBar ce mpUYIMHNTE, JOBEIN 10 TaKaBa MPOMSIHA B IPY’KECTBEHOTO MTPAaBO B KOHTEKCTA HA
Hy)KauTe Ha Ou3Heca. OOpbIa ce BHIMAaHUC HA OMKTA 3a PellaBaHe Ha MPOOJieMa B Pa3InIHU
eBpOINCHCKN IbpKaBH. AHaMM3Mpa ce ypemdara B Hamus THProBCKH 3aKOH HA HOBOIIPHETO-
TO APYKECTBO C MPOMEHJIMB KallUTal M HETOBUTE MPEAMMCTBA M HEIOCTATHIN KaTo (popma 3a
OCBIICCTBSIBAHE HAa THPrOBCKA JICHHOCT. Ha 0OCHOBaTa Ha M3BBPIIICHUS aHAIIN3 CE MPaBsIT 000C-
HOBAaHU M3BOIM M TPENJIOKEHUS C HAesATa T€ Jla CTAHAT YacT OT MPEACTOSIIUTE AUCKYCHU B
cHerMaIu3upaHaTa HaydHa JUTEpaTypa OTHOCHO MPIJIOKEHUETO Ha MPaBHUTE pa3nopendon Ha
[IpaKTHKa.

Kntouosu oymu: opyscecmeo ¢ npomMeHaus Kanumal, mvpeo8cku opyxcecmaa, Tvpeos-
CKU 3aKOH

COMPANY WITH VARIABLE CAPITAL (CVC) AS ANEW FORM
FOR COMMERCIAL ACTIVITY

Chief Assist. Prof. Dr Violeta Vladova-Ivanova
and Chief Assist. Prof. Dr Milena Tsvetkovska

Abstract

The study examines the new company regulated in the Commerce Act - a company with
variable capital, which reveals certain specifics compared to the existing companies regulated
in the Bulgarian commercial legislation. The reasons are researched that led to such a change
in company law in the context of business needs. Attention is paid to the experience of solving
the problem in different European countries. The regulation in our Commerce Act is analyzed
about the newly adopted company with variable capital and its advantages and disadvantages
as a form for commercial activity. On the basis of the performed analysis, justified conclusions
and proposals are made, with the idea that they will become part of the upcoming discussions in
the specialized scientific literature, regarding the application of the legal provisions in practice.

Key words: Company with Variable Capital, Commercial Companies, Commerce Act
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