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BBITPOCHU OTHOCHO PASMEPA U CTPYKTYPATA HA
KAIIMTAJIA HA ®OHAOBATA BOPCA

Heaiino Heanoe Cmaiikoe

I. ®onnoBata 6opca /Db/ € Thprowen cbe cnenuduyeH NpaBeH CTATYT,
KONTO MOXeE Ja ce Ch3AaBa U (PyHKUMOHHpA €IUHCTBEHO M CaMO B MPABHO-
OpraHm3almoHHaTa opMa Ha AKIUOHEPHO ApyxecTBO /AJl/ —um. 17, an. 1 ot
3akoHa 3a [IEHHUTE KHXKa, (POHIOBUTE OOPCU M MHBECTHIIMOHHUTE JIPYKECTBA
BUKOBUJ/. (1) A/l e Hall-pKUSAT MpeICcTaBUTEN Ha T. Hap. KaNMTAJIOBH
Thproscku aApy:kecrsa /KT/l/. B npaBnara teopus e npueto, ue KT/ ca te3u
TBPIOBCKH JIPY’KECTBA, IPU KOUTO JIOMHHUPAILO 3HAUYECHUE MMa KaNUTAIBT,
KOHNTO € OTpaXEHUE Ha HMYILIECTBEHOTO YYAacTHE€ HAa AaKUWOHEPUTE WIIU
ChIPY)KHULIUTE M HAa HKOHOMHMYECKaTa CTPYKTypa U MpeAHa3HaueHUe Ha
apyxectBoro. (2) TonmsiMa wyacT oOT 3aKkoHOJATENCTBATa MPEABUAKAAT
3abJDKCHUE 32 OOSBSIBAHE HA KaluTalda B YUYPEAUTEIHHUS aKT — JIOTOBOP WJIH
yCTaB, U HErOBOTO BMHCBAaHE B TBPIOBCKUSI PETUCTBP U OOHApOJIBaHE B
opunmanHo appxaBHO u3nanue. [IpenBuxia ce ChIlo U 3aKOHOYCTAHOBEHOCT
HA HEroBHSI MMHHUMAJIEH pa3Mep, KakTO U 3aIbJDKEHUE TOM Aa ObJe U3LSIIO
3anucad. [IpenMer Ha HACTOAIMS aHAIM3 € pa3pelIeHHETO, KOETO JaBa
3LK®BU/] Ha BBIpOCa 32 pazMepa U CTpyKTypaTa Ha Kanuraia Ha @b, KakTo u
HSIKOW KPUTUYHU OEJIeKKH B Ta3U HACOKA.

II. Cnopen un. 18, an. 1 or 3UK®BU/ “3a yupensBane Ha Db e
HEO0OXOIMMO 3asIBUTEIISIT J1a UMa BHECEH KaluTajl B pa3Mep He mo-mMaiiko oT 100
MiIH. JieBa”. HopMmarta ce Hyxaae OT ThIKyBaHe Mopaau (akra, 4ye B Ta3u U
penaxuus, T NPeIu3BUKBAa HSIKOM TEOPETUYECKU JIMCKYCHUH, a 3a B ObJeIIe —

MO>K€ OM Y MPAKTUYECKU TPYAHOCTH MPU HEHHOTO NpUJIaraHe.



Nnesta Ha 3aKOHOJATENS MPU MPUEMAHETO HA HOpMAra, KaTo 4e JH €
Ouna, na pukcupa T. Hap. MUHUMAJIEH pa3Mep /CTOMHOCT/ Ha KanmuTasa, HO He €
MOCTUTHAJ TOBa MO YyOenuTeneH HauuH. [IpobireMbT uaBa OT W3IMOJI3BAHUSA
aTpuOyTB ‘“BHeceH”. l3BecTHO €, ue MMa pa3IdKa MEXIy IMOHATHSITA
“3anmicaH” W “BHECEH KallUTall, KAKTO W MEXIYy MPSIKO CBBP3aHUTE C TIX
MOHATHUSA “‘3amucaHn’, “U3MIaTeHn” | “‘m3fgaacHu’’ akuuu /mpu AJl/ u “3anmcan”
/"noet”/, “n3mmaren” win ‘“BHecen” nsn /mpu OOJ/. (3) Tes3u paznuums ca He
camo IUIOJ Ha JIOKTPUHATA, HO T€ Ca U BIXKJAHE HA 3aKOHA: ThbprOBCKUS 3aKOH
/T3/ - an. 161, am. 4; an. 174, an. 1, 1. 2 m 1. 3; un. 192, an. 5 u gp., KakTO U
SHK®DBN]I — BX. M3pUYHO U HEABYCMUCIICHO 4. 47, ai. 2, T. 3, kakTo 1 4. 19,
ai. 5, u3p. Il in fine, KOWTO 'l U3MO3BA KAaTO JIeraJJHA TEPMHUHHU.

Unen 161, an. 2 T3 onpenens T. Hap. MUHAMAJIEH pa3Mep HA KanuTaJia
Ha A/l wmm ¢ tepmuHonorusTa Ha 4wi. 252, 1. 5 T3 — 3aKOHOBO H3UCKyEM
MUHUMYM. B it 161, an. 4 T3 umnepatuBHO C€ OCTAHOBSBA, Y€ “‘KalUTAIbT
TpsiOBa Aa Oble m3usaI0 3ammucan’. CrlenoBaTeIHO KaTo MaTepUalHO-TIpaBHA
IpeanocTaBKa 3a Bb3HUKBaHe Ha AJl B Ta3u Hacoka /cpB. v wi. 174, an. 1, T. 2
T3/ ce oTkposiBAT ABa MOMEHTA: ITBPBO — M3ISUIO 3alMMCBAHE HA KalUTajla 3HaYH
B yCTaBa Jia C€ TOCOYH TOYHHS My pa3Mep KaTo CTOMHOCT — Iu(poBa BEIMIHHA
/Bx. v wi. 172, 1. 3 T3/, KakTO M BCUYKH 3alMCAHU aKIIMW J1a ©UMaT KOHKPETHU
HOCUTENH, (4) 1 BTOPO — Taka 3alMCAHUST KalUTall MOXKe Jia ObJe Hail-Mallko
MOCOYEHUS] 3aKOHOBO M3MCKYeM MHHHMMYM, T.€. 3alIUCAHUSAT KaluTajl MOXeE Ja
ChBMAJHE C MHHHMMAJIHATa CTOMHOCT, MOXE Jia € MO-TOJsIM, HO HUKOra Io-
MabK /cpB. wi. 171 T3, kakTo ¥ cneruuIHOTO MPEKPATUTEITHO OCHOBAHUE 3a
npekpatsaBade Ha AJl o ui. 252, 1. 5 T3/. AHaJOTHYHO € MOJI0KEHUETO U TIPH
npyrutre KTJ] — OO/] 1 KOMaHAUTHO APYKECTBO C AKIIUH.

Bun 174, an. 1, 7.3 T3 /3a A/ mun. 115, 7. 4 mum. 119, aim. 1, 1. 4 T3
/3a OO/, kakTo U per argumentum a contrario oT uutTupanus wi. 161, an. 4, ce

rOBOpY 3a BHeCeH Kamutall. 3akoHbT mno3BojisiBa KTJ[ nma ce yupenu kato



M3LSUIO 3alMCAHMAT KalmuTall HE € M3LSJI0 BHECEH KbM BPEMEBHUS MOMEHT Ha
BB3HUKBAHE Ha JAPYKecTBOTO /4. 67 T3/. [IpolleHTHOTO CHOTHOIIICHHE MEXKIY
3anucaH ¥ BHeceH Karmrtai 3a otaenHute KT/ e paznuuen. Toea e HopMmaTuBHA
BB3MOKHOCT 3alllCaH U BHECEH KaluTal KbM MOMEHTA Ha Bb3HHUKBaHE Ha KT/]
Jla ce pa3jinyaBaT KaTo 4uc/jeHa BeJudyuHa. Pazbupa ce, HaMa mpedka Te 1a
ChBMAJIAT /3aMUCAHUST B YUPEIUTEIHUS aKT KalUTal Jia € U3ISJI0 BHECEH/, HO
MIPAKTUKATa U CTATUCTUKATA COYAT, Y€ TO3U BAPUAHT € psAJIKa XUIIOTE3a.

Bb3 ocHOBa Ha Te€3U KpaTKu OEJIekKKHU C€ TTOCTaBs BHIPOCHT: KOM KamuTall
KaTo CTOMHOCT € mocoueH B wi. 18, an. 1 or 3UK®BU]] — MUHUMAIHUAT
3aKOHOBO M3HMCKYEM, 3allCaH WJIM BHECEH KbM olpeneneH MomeHT? Hopmara
Ka3Ba BHECEH U CJIEOBATEITHO JIMIICBA MOCOYBAHE HAa 3aKOHOBO H3UCKYEMUS
MHUHUMAJIEH pa3Mep, KOUTO Ja Ompeleiar U MUHHMAIHO Bb3MOXHUS 3allMCaH
kanutajd. ToBa € MBPBOTO BB3MOXKHO ThIKYBAaHE Ha IIpaBHaTa HOpMa.
THproBekusT 3aK0H € 0011 3aK0oH — lex generalis /M3TOYHNUK/ B THPTOBCKOTO
npaBo, a 3LUIKO®BU]] e cnenmanen 3akon /lex specialis/. Ako ce m3xomu oT
TOPHOTO THJIKYBaHe Clie/Ba, ue npaBuiioro Lex specialis derogi legi generali He
MOKe J1a HaMepH npuiokenne. MBUCKyeMHsIT ce MUHUMYM 3a Kanutaia Ha AJ]
criopeq wi. 161, aim. 2 T3 € 5 muIH. JIeBa npu ydpeasiBaHe ¢ MOANUCKa U 1 MIIH.
JeBa — mpu yupensBaHe Oe3 noanucka. 3LIKOBUJ] ne naBa orpaHuyeHus 1o
KOsl CHUCTeMa /CYKIIECUBHA WM CHMYJITaHTHa/ MOXe Ja ce yupeasBa @b u
clieIoBaTeIHO TpsOBa Ja ce mpueMe, Y€ W JBaTa Bb3MOXHHU crocoba ca
nomyctumu. Ho Taka HemmbIHOTaTa Ha 3aKOHA OIlIe MoBeYe ce 3aabia0ouaBa. Tyk
MMEHHO C€ BIKJA U CIEACTBHUETO OT HEIMOCIEIOBATEIIHOCTTa /a MOXe OU U
Hepa3oupaHeTo/ B M3MONA3BaHUTE TepMUHU. [Ipu TO3M MBPBHM BapuaHT Ha
THJIKYBaHE U3JIM3a, Y€ pa3MepbT Ha kanuTana Ha Ob Tps6Ba na ce onpezens no
obmure mnpaBuwina Ha T3, HO B cbmoro Bpeme B 3LKDBUJ] ce Buzmpa
3HAYUTEJIHO TMO-TOJIAM pa3Mep Ha BHeceH kanutan. CTtura ce A0 €IHO

ThJAKYBaHe in absurdum.



AKoO ce crenBa JIOTUKAa B JIpyra Hacoka U ce MpHUeMe, Ye HopMara uma
NpEeIBHUl JICHCTBUTEITHO BHECEH KamuTal /KaTO HOPMATHUBHO W3JIMIIIECTBO
TpsOBa J1a ce ompeeNv MOSICHEHUETO ““He MO-MaJIKO 0T/, KaKTO 1 aKO CE OTYETe
M3UCKBaHeTo Ha wil. 174, am. 1 T3 ga ca BHeceHH 25 HA CTO OT 3alMCaHHS
KalmuTaja ImpHu BIKMcBaHeTo Ha AJl, To upe3 oOpaTHa apuTMETHYHA OIeparius
TpsOBa /1a ce mpueMe, ue 3aKOHOBO M3UCKYEMUAT C€ MUHUMYM 32 YUPEISIBaHETO
Ha ®b ¢ 400 mH. neBa! ToBa TpsOBa 1a € MUHMMAJIHMS Bb3MOKEH 3alIUCAH
kanuTajg. Ho 1 To3u BTOpY BapuaHT HA MHTEPIIPETAIlMs €]1Ba JIU € ChOoOpa3eH
de lege lata m mamm He € B OTKJIOHEHHWE OT 3aMHUChJIa HA 3aKOHOAATENs!
[IpoTtuBOpeuneTo /a Moke OM M Tpa3HOTaTa B 3aKOHA/ M B TO3M CITydail ocTaBaT
Hepa3pelicHu.

Unen 18, an. 2 3LK®BU]] BHacs €IHO IONMBIHUTEIHO MATEPHATHO-
MIPaBHO M3MCKBaHE BHB (PaKTUYECKHUS CHCTaB 3a yupenasBade Ha Ob. Bracsaero
Ha KaluTaja CTaBa B JBa MOMEHTa W B pa3jM4Ha croiiHocT — 25 % or
croiiHocTTa 1o ai.l /umdposara BenmuunHa TaM € 100 MiH. JieBa/ KbM MOMEHTa
Ha MOJAaBaHE Ha 3asBJICHUETO 3a W3/IABAHE HA pa3pelIeHUE, a OCTAHAJIATa 4acT
/7S %/ - xpM MOMEHTa Ha IMOJly4aBaHe Ha paspemeHuero. Hopmara e
UMIlepaTUBHA — “TpsiOBa Aa Obae BHeceH . [lo otHomenue Ha A/l B oOmms T3
HsiAMa 1oa00HO m3uckBaHe. Cropen wi. 24, an. 3 3LIK®BUJL To3u BpemeBu
HHTEpBAl € MHUHUMYM eauH Mecell. llenechoOpazHocTTa Ha MOJI00HO
paspeleHre € u3BbH 00XBaTa Ha Hacrosmara ctatus. Ho B Ta3u Bpb3ka Oyau
HEJIOYMEHHME TMOCTAaHOBEHOTO B Wi. 6, aim. 1, T. 5, 6. “a” or Hapenbara 3a
paspelieHusTa 32 U3BBpIIBAaHE Ha JEWHOCT Karo ¢oHmoBa Oopca,
WHBECTUIIMOHEH TOCPEIHUK U MHBECTUIIMOHHO JpykecTtBo /O0H., JIB., Op. 23
ot 1996 r./: kaTo MpUIIOKEHUE KbM 3asBJICHUETO 3a M3JaBaHE Ha JIMICH3HS,
3aSBUTEIAT € JIBKEH Ja TPEACTaBM OaHKOB JOKYMEHT, YIOCTOBEpSIBAII]
“pazMepa Ha BHECEHMSI KallUTajl, HO HE MO-MaJIKO OT 25 Ha CTO OT 3alMCAHUSA

kanuTag’. [lo 3aMuChl Tazu HOpMa TpsOBa Ja € MOBTOpPeHUE Ha 4wi. 18, ai. 2



SUK®BUJL - 25 % ot 100 muH. 1eBa, T.€. 25 MIIH. JIeBa KaTO Bb3MOXKEH BHECCH
kanuTaia. Ho pegakiusara Ha 1o3aKkoHOBaTa HOpMa € “25 Ha CTO OT 3alUCAHUSA
kanutayr . CraHa Be4ye SICHO, Y€ B 3aKOHA HE € NOCOYEH MUHHMYMA 3a 3aIliCaH
kanuTasl. KakBa cToHHOCT TpsiOBa 1a ©Ma TOM B KpaifHa CMETKa 10 CMHCHJIa Ha
Hapenbara - 100 miH. neBa wim apyr pasmep? TpsOBa na ce mpueme, ye
00BPKBAHETO € TOTATHO!

Enun npumep: Yupensa ce @b cbc 3anucan kanurain 120 miH. JieBa.
Criopesl M3UCKBAHETO HAa 3aKOHA MPU MOJaBaHE Ha 3asBJICHHUETO TpsiOBa Ja ca
BHeceHH 25 Ha cto oT 100 MiH. neBa, T.e. 25 MuIH. JieBa, a ciopea Hapenbara 25
Ha cto OoT 120 muH. neBa, T.e. 30 MJIH. J€Ba, T KaTo TOBA € pa3MepPbT Ha
3anucaHusa Kanurtai. Jlormkata Ha Te3W HM3YHCIEHHUs ciieBa oT ¢akra, ue
M3HUCKBAHETO IO all.2 “HE MO-MaJKO OT 25 Ha CTO OT KamuTaja mo ai. 1”7 ce
oTHacs 10 crorHoctTa 100 MIH. J1eBa mo aj. 1, a He KbM “BHECEH KaIluTajl HIH
HSKaKbB ApyT Kanutail. He Moke J1a iMa BHACsSHE Ha MPOILIEHT OT Beye “BHECEH
KanuTayl”® /’BHeceH” € MHHaJo mnpuyactue/. ToBa € TIpaMaTHUYECKOTO U
CUCTEMATUYECKO THJIKYBAaHE Ha JBETE AJIMHEH B T€3W UM peaakuuu. [pyro
niemre aa Ob/ie, ako B HOPMUTE C€ M3MOJI3BaIlle TEPMUHBT ‘‘3alKCaH Kanutan U
HapeJ C TOBAa C€ IOCTaBid M3UCKBAHE KaKbB MPOLIEHT OT BEYE 3alUCaAHUA
KanmuTaj TpsOBa 1a Ob/Ie BHECEH KbM OIpEIC/ieH BpEMEBU MOMEHT.

[IpenBun Ha TOPHOTO M KaTo CTPEMEX Ja ce u30erHe W ToBa
IIPOTHUBOPEUME, MOXKE J1a C€ MPEJIOKHU €THO TPETO ThJAKyBaHe Ha wi. 18, ai. 1
3LK®bN/I. HopmaTa Bu3Mpa 3aKOHOBO M3MCKYEeMHsI 3anMcaH MUHUMYM — 100
MJIH. JieBa, (§) xoito obaue TpsiOBa Ja € BHECeH W3IS0 KbM MOMEHTa Ha
MoJTydyaBaHe Ha pa3pelIeHUeTo /IMHUICH3UATa/ 32 U3BBPIIBAHE HA JCHMHOCT KaTo
®b. Taka 3akoHOBaTa M MOJ3aKOHOBAaTa HOPMH WIE CE€ ChbIVIACYBAT H
MOSICHEHUETO “HE TO-MaJiko OT Ie WMa 3HaueHue. AynmHes 2 1ie Obae
cremnualieH TeKCT, KOUTO IIe Aeporupa Bb3MOKHOCTTA 10 obOmus T3 /4. 174,

an. 1, T. 3/, BHACSAHETO Ha 3amMCaHUs KalluTajl Ja CTaBa Ha YacTH B Pa3IMYHU



MOMEHTH U MPHU TOBA BTOpaTa 4acT OT BHOCKaTa Jia ObJAe ciell perucTpaiusra
Ha JipyxecTBOTO. [Ipn ®b BHacsHETO Ha KamuTana craBa ChIIO HA JBE YACTH,
HO TO3H IIPOLIEC CE€ PA3BUBA OILIE B IbPBHA €Tall 0T Y4YpeIsiBAHETO HA IIPABHUS
CyOEKT — IMpOU3BOACTBOTO Npea KomucusTa no HeHHUTE KHUXKA U (POHIOBUTE
oopcu. Mucis, 4e ToBa TPETO THIKYBaHE Hail-BSIpHO OTroBaps HAa UAEATa Ha
HOPMOTBOpELIA U MMa Hai-3paB IPABEH CMUCHJI, MAKAp U PEJAKLIMOHHO Ja HE
€ OTPa3€HO 110 Bb3MOKHO Hall-IIPABUJIHUSA U MPELU3EH HAYMH.

BbB BpB3Ka C IpeaIOKEHUST aHAM3 TpsOBa Ja ce OTOEIC)KH, Y€ TO3H
HA4MH Ha 3aKOHOJATEIHA TEXHUKA IPH OINPEAEIISTHE HA TAaKbB Ba)KEH U OCHOBEH
oener Ha egHo KTJI, xkakbBTO € pa3Mepa Ha Kamuraia My, ThPIU CEPUO3HA
kputrka. HyxHo e Ouio 3akoHoparenar u3puyHo ja onpeaenu B 3LIKOBU/]
3aKOHOBO M3UCKYEMMs MHHHMMAJIEH pa3Mmep Ha kanutana Ha Db, a ensa cien
TOBa Ja pErJIaMEHTHpa HAaYMHBT, MO KOMTO TOMl TpsOBa Ja ce BHACA BbHB
BpeMeBO OTHoIIeHue. HukakBu choOpaxeHus 3a 11eJ1IeChbOOpa3HOCT HE MOTaT Ja
ce coyaT KaTro apryMeHT — TpsiOBa Jia ce J1ajie IpeBec Ha 3aKOHOCHOOPAa3HOCTTA
M Jla ce CIeABaT YTBBbPJACHU IPAaBHU MPUHLWIINA HA HOPMOTBOPYECTBO U
HOPMOYCTaHOBUTEIIHA TEXHUKA.

III. Ilo otrHOomeHue crpykrypara Ha kanutasa Ha Pb 3LKDOBU]] e
3HAUUTENHO MOo-siceH. B wi. 19, an. 1 ce nmocousa, 4e “Hal-ManKo JBE TPETH OT
Kanurajga Ha Oopcarta TpsOBa Aa ObAe MpUTEKaBaH OT OAHKH, MHBECTULIMOHHU
MOCPEIHUIIM, (PMHAHCOBM KbIIM W 3acTpaxoBaTeliHU JpyxectBa’. ToBa €
M3HCKBAaHE MO-T0JIsIMa YacT OT AKIMOHEPHUTE /1a €A CUJIHU B MKOHOMHMY€ECKO
OTHOLIEeHWe cy0eKTH — OaHKHU U JpYyrd HEOAHKOBU (PUHAHCOBU WMHCTUTYLMU.
Taka ompeneneHa, crpykrypara Ha kanutaia Ha Db, kakTo u TOBa, 4ye TA €
TBHProBel] MO0 MPaBHO-OpraHu3alMoHHa (opma, € MPSKO CICACTBUE OT HEHHUS
cnenMpuyeH npeaMeT HAa  JAeHHOCT MW CHENUATHA  ThProBCKa
npaBocnocooHocT /BX. wi. 17, an. 2 w wi. 29, an. 1, T. 3 — cHeHUaIIHOTO

OCHOBAHME 3a HAJIaraHE Ha CAHKIUATA “‘OTHEMaHE Ha WM3AaJCHO pa3peuicHue’/.



Crnopen neranHata aeuaunms Ha Wwi. 16, an. 1 “Db e opraHu3npaHo THPKUIIE
Ha LICHHU KHHKA, KOETO OCUTYPsIBa HA CBOMTE YJIEHOBE M HAa TEXHUTE KIMEHTH
paBeH MOCTBHI A0 Ta3apHaTa MHPOpPMAlMS U PaBHU YCIOBHS 3a y4acTHE B
Thpropusita’. Ha ®b kaTo cTomaHckm CyOeKT 3aKOHOAATEJICTBOTO Bh3jara
GyHKIUsATA HA OCHOBEH JIBIDKEN] (pakTop B OopcoBaTa Thprosusi. (6)

Ho or mpyra crtpaHa, 3aKOHBT BbBEXKJAa U €IHO BTOPO OrPaHMYEHMHeE,
NPSIKO CBBP3aHO C IBPBOTO: “‘aKIMOHEp B Oopcara HE MOXeE Ja NpUTEKaBa
NPSIKO WM Ype3 CBBbP3aHU JIUIla TIOBEUYE OT MET Ha CTO OT HEMHUTE aKIuu~ /4.
19, an. 2/. 3aMuchIbT HA HOpMATa C€ OTHACS UMEHHO 3a T€3U MKOHOMHYECKU
CWJIHU paBHU cyOekTu. [Ipu cpaBHEHHE Ha JBETE ajJMHEU C€ CTUra J0 U3BOJa,
ye 3LUKDBU/I, upe3 Ta3u CTpykTypa Ha KanuTajla, LENH OT €IHa CTpaHa
KyMYyJUpaHE Ha TOJIEMU MAapUYHHU CPEJICTBA OT CTONAHCKUA CHIIHU THPTOBLH,
HYXHO 3a eexktuBHOTO PyHKIMOHUpaHe Ha Db, a or mpyra — u3bsTBaHe Ha
KOHIEHTPALUATA Ha YNPABICHUETO WM HETOBOTO IOJYMHSBAHE HA €AUH WIIU
HSIKOJIKO OT ChLUIUTE Te3u juma. T.e., HakpaTko: BbB Db KaTo akiuoHepu
TpsiOBa J1a y4acTBaT MHOTO U MPH TOBA MKOHOMHMYECKHM CTAOMJIHHM NMPABHHU
cyOexTn. Tazu Te3a ce MoJcWiIBa U OT 3aKOHOBATa JC(PUHUIIMS HA CBbP3aHHU
Juna /§ 1, 1. 3 ot JJlombiaaurennara pasnopenda/, naBamia pa3iuuHu XUIIOTE3H,
IIPU KOUTO MOKE J1a C€ CTUTHE /10 (PaKTUIECKO HAJIMOIIHE /TPSIKO U KOCBEHO/
npu ynpasienuero Ha Ob. Mnesra e nopassura u B Hapenbara, kbeto B ui. 6,
an. 2, T. 6, 0. “B” ce M3MCKBA KbM 3asBJICHHUETO 3a M3JIaBAHE Ha JIUIICH3MS J1a CE
MIPUJIOKU HAJJICKEH JIOKYMEHT — JICKJIapalivsi, 4e JMiaTa 3anucaii aKlud BbB
@b He ca cBbp3aHu JiMlIa 0 CMUCHIA Ha 3aKoHa. (7)

JIBeTe aHaNM3MpaHU 3aKOHOBM OrPAHMYEHUS HE C€ MpuiaraTr, KOraro
karo akuuoHep BbB Db yuactBa Objarapckara abpaxasa. Ho 3a nma Biese B
CHJIa TOBa M3KJIKYEHHEe, YIaCTUETO Ha JbprkaBaTa TpsOBa na ObAe camo IMoj
dopmaTa Ha Hemapu4HM BHOCKHM /amopt/. [lpum nunca Ha croeuuaIHO

HOpPMHpAHE M0 OTHOIIIEHUE Ha TSX, TPAOBa Ja ce mpuiiarat oOIIUTe MpaBuia Ha



. 72-73 T3 BbB Bpb3Ka C TEXHUS BHUJ, OLECHSIBAHE U HAYMH 3a BHacsiHe. Per
argumentum a contrario ot wi. 19, an. 3 3LUK®BW/I, npu mapuvHo ydactue Ha
nbpkaBara BB Ob, Ha 00110 OCHOBaHME 1€ C€ MPUIIOKAT OTPAHUUYCHHSITA TIO
an. 1 wm 2. B HacTosmmMTEe pEIOBE OCTaBsIM HAcTpaHa BBIpoca 3a
1enechbo0pasHoCcTTa Ha Wi 19, an. 3, KakTo U 3a KOHCTUTYIIMOHHOCTTAa Ha Ta3u
pasnopenda /mpeaBun u3uckBaHeTo Ha wi. 19, anm. 2 or Koncturynmsara 3a
€THAKBUTE TIPABHM YCJIOBUS 3a CTOIMAHCKA IEHHOCT Ha BCUUKH MPaBHU CyOeKTH/
¥ 3a TIOTEHIIMATHATa Bb3MOXKHOCT JIa C€ Ch3/aze cBoeobpaszHa “mbpxkaBHa’ Db.

IV. Amuaen 4 m 5 Ha un. 19 or 3LK®BUJ] ca nocBereHHM Ha
yBeJIM4YaBAHETO HA Kanurtaja Ha Ob — HeroBusi HAYMH U NPOLEAYpPaA 32 TOBA.
To3u mpobiieM, Makap U CBbpP3aH ChC CTPYKTypaTa M pazMepa Ha Kamurania, ce
HYX/ae OT NoJapoOeH aHanmm3. Tyk € Hy)XHO Ja ce OTOeNeXu caMo, 4e OT
TJIeMIIE Ha 3aKOHOJaTeTHaTa TEXHUKA M CTPOEK Ha HOPMAaTHUBHUTE aKTOBE, Ou
ouno molpe, Te3n pasnopendu aa ce 0600COOEHH B CAMOCTOSTENICH YIIEH, KaTo
M0 TO3M HAYMH OM Ce€ OTKpOoWJia TSAXHATA BaXXHOCT M XapakTEepbT UM Ha
cnenuaiaun HopMu /lex specialis/ 1Mo OTHOIIEHWE Ha OOIIMTE MpaBWiIa 3a
yBennyaBaHe Ha kanutana Ha AJl /an. 192-198 T3/.

V. Ilpu ananuza Ha ocoOeHoctuTe npu Kanutana Ha Ob e HeoOxoaMMO
Jla C€ OYepTasiT U HSKOU BBIIPOCHM OTHOCHO BHJIa AKI[MM HA TO3U ThPrOBCKO-
MpaBeH CyOeKT, TOKOJKOTO aKIMATa KaTO CTOMHOCTHA YacT OT KanuTajia Ha AJ]
€ U3PaKECHUE HA UMYIIECTBEHOTO y4aCTHUE HA BCEKHU aKIIMOHEpP B HETO M B TOBA
CHM MMEHHO KadeCTBO TS J1aBa OMNPEJIETICHU OT 3aKOHA WJIM yCTaBa aKI[MOHEPHH
IpaBa- UMYIIECTBEHU U HEUMYILIECTBEHH.

[Io oTHOImIEHME HAKOM OT ACMEKTUTE Ha KamuTana v akuuute Ha Db
TpsiOBa Ja ce mnpujaratr cbOTBeTHHTE HOpMH OT o0mms T3, n0KOIKOTO
3UK®BH/I He naBa crienraiHu M3UCKBaHUs 3a TsX. T. Hamp. B cuia u 3a @b ca
npaBwiara Ha: wi. 161, aj. 1 — xanuTanbT W CTOMHOCTTA HAa AKIUUTE CE

ONpPEACIIST B JICBOBE; Wi. 162 — maBani MUHUMaIHaTa HOMUHAJIHA CTOMHOCT HA



eMHa akuus, wi. 175, an. 2 — BeBeXAall 3a0paHara 3a W3JaBaHE HA aKIUU C
pa3nu4eH HOMUHAMT; Wi. 175, an. 3 — HopMupalll ycJIoBUsITa OTHOCHO KYIIOPHHUS
CTpoex; wi. 246 — pernamenTupan ¢GoHa “PesepBen’” — HErOBUTE U3TOYHUITN U
W3II0JI3BAHETO HA CPEJICTBATa B HETO M IPYTH pasnopeaodu Ha T3.

Ocobenoct Ha @b karo Bumg AJ] €, ue T He pa3npeaeisi JUBUIAEHTH /4I1.
17, an. 3 3UK®BU]I/. CnegoBatrenHo €IHO OT OCHOBHUTE UMYIIIECTBEHH ITpaBa
Ha BCEKHW akmuoHep B emHo A/l /am. 181, an. 1 T3/ — npaBoTO HA AUBUICHT, €
M3KJIIOYEHO 4Ype3 HM3pHMYHA 3aKOHOBA HopMa 3a akunuoHep BbB Db. Toma e
CBILIECTBEHO OTKJIOHEHHE OT OOIa MpaBHA MOCTAHOBKA, KOETO MPOM3THUYA OT
MKOHOMUYECKOTO npeanasHayeHue u pynkuuu Ha Ob. Ts e Thproser, HO He ce
3aHHMaBa C THPrOBHUS B MPEKHUS /MKOHOMHYECKH/ CMHCHI Ha MOHSATHUETO, a C
OopcoBa THProBus, YUUTO OCHOBHM acleKTH ca peryaupanu oT riasa VIII na
3LKDBU/I. (8)

VI. [pyra, MHOro xapaktepHa ocobeHoct Ha @b, naBama mnpsko
OTpaXCHHE U BBPXY KaluTalla Ha ThPrOBCKOTO JPY>KECTBO, € OOCTOSITENICTBOTO,
ye @b n31aBa caMo MOMMEHHHU AKIMHU ¢ MPaBo Ha eauH riaac /4t 20/. Ob He
MO’KE J1a M3/1aBa aKI[MU Ha MPUHOCUTEIT U CJICIOBATETHO TIpH Hes kato A/l He €
BB3MOJKHO Jla MMa MOBeYe OT €AWH OTJEJCH Kiac akiuu /cpB. wi. 181, an. 3 T3/.

3UK®BH]] He maBa m3puueH OTroBop Ha Bbipoca jganu Ob moxe na
u3/iaBa mpuBWIerupoBanu akiuu. (9) OTroBopsT TpssOBa 1a € OTpPULATENeH U
apryMEHTUTE C€ HM3BJIMYAT OT CHIIOCTABUTEIHOTO JIOTMYECKO ThIIKYBaHE Ha
HopMu oOT 3LUK®BU/ w wi 182 T3, ypexnam NOpaBHUS PpEXUM Ha
npuBuierupopanute akiuu. (10) Ycrapsr Ha b He MoXke na mpeaBUaAM
“rapaHTupaH WIK JOMBIHUTEIEH AUBUJICHT KaTO MPUBHUJIETHS 3a aKIMOHEPa,
3aIlI0TO TS, KAKTO BEYE C€ IMOCOYHM, BHOOIIE HE pasmpeneis AuBuaeHTH. He
MO3KE CBIIIO Jia CE 3aIuIlle, MPUBWICTHPOBAHUTE aKIIMH J1a ca O3 MpaBo Ha TJiac,
no npuurHa, ye wi. 20 3LIKDOBU]] HenpycMucieHo Ka3Ba, ye akuuutre Ha Db

ca “c mpaBo Ha eauH miac’. ToBa M3PUYHO MOCOYBAHE, KOETO € MPHUHIIMI B



aKIIMOHEPHOTO MpaBo /BxK. wi. 181, an. 1 T3/ u 0CHOBHO HEMMYIIIECTBEHO MIPABO
Ha BCEKW aKIMOHEp /JMIIaBaHETO OT mpaBo Ha riac B OOmOTO ChOpaHuWe Ha
akunoHepure — cpB. wi. 220, ai. 1 T3 u cboTBETHATa KOMIIEHCALIMS 3@ TOBA MO
dopmaTa Ha mNpPUBWIETHS, C JAPYrH, HAH-4eCTO MMYIIECTBEHU IpaBa, €
M3KJIIOYCHUETO OT MpUHIMMA/ € UHAMuMs 3a 3a0panata ®b na u3naBa
0e3rJIaCHU aKIUH.

Criop MOXe J1a Bb3HUKHE MPHU MPUBUICTUPOBAHUTE AKIIUW, OCUTYPSIBAIIIN
U1 OT JPY’KECTBEHOTO HWMYIIECTBO IMPH JIMKBUAAIMS Ha TBPrOBCKOTO
npyxecto. 3LIKOBMJl He wm3kmouBa OT mpaBara Ha akuuoHepa BbB Db
UMYIIECTBEHOTO MY IpPaBO Ha JIMKBUJAIMOHEH U1 /KBOTa/, ChOOpasHO ¢
HOMMHAJIHATA CTOMHOCT Ha akuuute My. CleI0BaTEIHO MOKE J1a C€ MUCIH U 3a
noio0Ha TIPUBUIIETUSL C OTJIEH OMpEJENIeH THUI MPUBWICTMPOBaHU akuuu. Ho
MMEHHO TyKa € MSICTOTO Jia C€ MOCOYH OCHOBHHUSAT U 001l apryMeHT, JaJIeH OT
3LUKDBU/, cpenry Bb3MoxkHocTTa @b 1a npeaBuau B ycTaBa CH U J1a U3AAJC
BIIOCJIE/ICTBUE MTPUBWIIETUPOBAaHU akiuu. O1ie B 3aKOHOBaTa Ae(UHUIUS Ha YJl.
16, an. 1 in fine ce roBopu 3a “paBHU YCIIOBHUS 3a y4acTHE B ThpPrOBUSATA Ha
yiaeHoBeTe Ha Db, a B wi. 25, an. 1, T. 6 ce mocouBa €IHO OT aOCOIIOTHHUTE
3aKOHOBHM OCHOBaHHS 3a OTKa3 OT cTpaHa Ha Komucusita 1o LeHHUTE KHIXKA U
dbonmoBUTE OOPCH /1A U3M1aJIe pa3pellieHUE 3a U3BbpPIIBaHe Ha JAeitHOCT kKato Db:
“B ycTaBa WM B OOpCOBHS MPaBWIHUK HMMa pa3nopeadu, KOWTO JaBar
NPEeIUMCTBO Ha aKIIMOHEpUTE MpPU ydacTue B OopcoBara Thprosus . Makap u
BBIIPOCHOTO MMYIIECTBEHO MPABO Ja CE€ pealn3rpa B €IWH MO-KbCEH €Tal OT
#uBoTa Ha AJ] — JIMKBUIAIIMOHHOTO IPOU3BOJCTBO, a HE Mpe3 BpemMe Ha
(YHKIIMOHMPAHETO MY KAaTO OPTaHU3UPaHO THPXKUILNE HA LIEHHU KHIDKA U
OCHOBEH cyOeKkT Ha OopcoBaTa THProBus, MMOAOOHA MpHUBHWIETUA OM Owia B
pas3pe3 ¢ 3aKoHojaTenHata uzes. JIuiaBaHneTo Ha aKIMOHEpa OT MPaBO Ha Tiiac
32 CMETKa Ha TM0J00Ha UMYIIECTBEHA TMPUBWIETHS /MPU TaKbB BUJ

IIPHUBUICTUPOBAHA aKHI/ISI/ ) OM ro IMOCTaBUJIO B HCPABHOIIPABHO IIOJOKCHHUC Ha



yieH Ha @b m yyacTHMK B OopcoBarta ThproBus. [logoOHa pasmopenda oT
ycTaBa Iie Ob/le HUIIO0KHA KaTo MPOTHBOpEYalla Ha MOBEIMTEIHA 3aKOHOBA
3a0paHsBaIla Hopma.

Ha Ta3u ocHoBa Hopmute Ha wi. 17, an. 3 u . 20 TpsaOBa Ja ce ThIKyBaT
B CMHCBHJ, Y€ T¢ UMIIEPATUBHO OMNpee/IsT BUAA HA aKIMUTE U MPaBaTa Ha
aKHMOHepa, KouTo My ce mpenoctaBir. Kamuranst Ha @b Moxe na Obie
pas3zenieH camMO Ha MOMMEHHM aKIUH JaBallld MpaBo Ha eaHu riac B OOmoTo
cbOpaHue Ha aKIMOHEPHUTE, IPABO HA JIMKBUJIALUMOHEH U1 U HEUMYIIECTBEHU
npaBa — MpPaBO Ha KOHTPOJ, NpaBo Ha uHopmauus u ap. [IpaBoro Ha
JVKBUAALMOHEH [T MPOU3THYA MEXITY IPYTO U OT pa3lopexaaHeTo Ha wi. 17,
an. 1, cnopen koero @b ce nMKBUANMpPA /3aKOHBT HE W3IMOJ3BA JOPU TEPMUHBT
“mpekparsiBa’, JOKOJIKOTO TNPEKpAaTSBAaHE M JIMKBUAAIMS HA TbPrOBCKO
JPY>KECTBO CHILECTBEHO CE pa3iiMyaBar 0 MpaBHA CHIIHOCT/ MO pefa, YCTaBeH
3a A/l /rmaBa XVII T3 u 1mo KOHKpETHO B Ta3u Bpb3ka Bxk. wi 271 T3 —
pasnpenelieHue Ha  JIPYKECTBEHOTO  umyiecTBo/. [IpusHaBanero Ha
HEMMYIIECTBEHH aKIIMOHEPHHU IIPpaBa MPOU3TUYA OT ChlllaTa paznopeada /in fine/
U OT JIMIICaTa Ha M3pUYHA 3aKOHOBA 3a0paHa WM OrpaHUYeHUE /’TOKOJIKOTO B
to3u 3akoH — 3LIKDBU/] — He e npensuaeHo apyro’”/.

VII. 13BoabT MO OTHOIIIEHHE HOpMaTHUBHATA ypenda Ha Db karo mpaBeH
CYOCKT Ha TBPrOBCKOTO NpPaBO €, Y€ TS HAa MOMEHTH € MPOTHBOPEYMBA,
HEMNoCJIeZ0BaTeTHA U OTYaCTH HembiHA. [0 OTHOIIEHHE HA HSKOW BBIIPOCU CE
HAKbPHSBAT OCHOBHH IMPABHU MPHUHIIMITK, CITIOCOOM Ha 3aKOHOJATETHA TEXHUKA
U YTBBpPJCHA TpaBHA TEPMUHOJIOTHSA. ACIEKTUTE OTHOCHO IIpaBHATa
1eNech00pa3HOCT TpsOBAa Ja OCTaHAT Ha 3aJieH IUIaH, MpU YCJIOBHE, Y€ €
HaKbpPHEH NPUHIUIBT HA 3aK0HOCHOOpa3HOCT. De lege ferenda e HanoxxutenHo
BeJHAara Ja ce u3paboTAT, BHECAT M MpHUEMaT CHhOTBETHUTE IOIMPABKU U
JIOITBJIHEHUSI B 3aKOHA, KOUTO Jla HOPMHUPAT IO €IWH SICEH U HEIBYCMHCIICH

HAUMH pa3MepbT Ha KalWTala Ha TO3M CTOMAHCKO-TPAaBEH CYOEKT, 1a ce



JOMBJIHMA ypendaTa Ha HEroBaTa CTPYKTypa, KakTo M Jia ce€ Mpeuusupa
U3IMOJI3BAHETO HA IpaBHAaTa TEPMHUHOJOTUS W e€3uK. [lo To3u HauMH 1IEe ce
n30erHaT TEOPETUYHHUTE CIOPOBE, IE CE MOATOMOTHE MPAaBOMPUIIATAaHETO OT
KOMIIETEHTHUTE JbP)KaBHU OpPraHu U creuuuyHaTta CTOMAaHCKa JEWHOCT Ha
camMHuTe IMpaBHU CyOeKkTH. M3BECTHa Ha BCUYKHM € IOpUAMYECKATa akCHUOMa, 4ye
no0po  HOpMOIpUaraHe € Bb3MOXKHO CaMO TMPU  SACHO, WBIHO W

0€3MPOTUBOPEYMBO HOPMOTBOPUYECTBO.
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