ABTOPCKA CITPABKA 3A ITPUHOCHUTE U PE3IOMETA

HA HAYYHUTE TPYJAOBe HA
ri. ac. 1-p Tansa HukosaeBa by3esa,
NMpPeJACTABEHHU 32 y4acTHE B KOHKYPC 32 3aeMaHe HA aKaJleMUYHAa
MJIBKHOCT ,,q0ueHT* mo 3.6 [IPABO (I'paskaaHcko U ceMeiiHO IPaBo) B
CY ,,CBetu Knmment Oxpuacku®,

o0siBeH B /1B, 0p. 64 ot 03.08.2018 .

3a ydacTue B KOHKypca 3a 3a€MaHe Ha aKaJeMUYHa JUIBXHOCT ,,JOLEHT €
IIPEJICTaBEH CHHUCHK C HAyYHU MYyOIMKAIMH 110 ThPIOBCKO IPAaBO, KOUTO HE MOBTApST
TemMaTa Ha JOKTOpCKaTa AMCepTalus — eAHa MoHorpadus, 1Be riaBu (CTaTHUH) OT

MOHOFpa(I)I/IH Ha aBTOPCKH KOJICKTHUB U JIBC CTATHUU.

|. ABTOpCcKa cnpaBka 3a NPMHOCHTE U pe3loMe Ha MoOHorpadgusra

»YBeEJIMYABAHE HA KANMTAJA HA aKIHOHEPHO Apy:xkecTBO*, Codus, Cudmn,

2018.

Monorpadusra e B o6em ot 310 cTpaHUIM U Ce CHCTOM OT INIECT TJIABU H
3akmoueHrne. KHurata mpeacTaBisBa MHPBOTO CaMOCTOSTEIHO MOHOTpaduuHO
u3cie/BaHe, IIOCBETEHO Ha YBEJIWYaBAaHETO Ha KaluTajla Ha aKIHMOHEPHOTO

JPY>KECTBO.

B kHurara e wusciaenBaH MHCTUTYTHT Ha YBEIMYAaBAHE Ha KalMTajga Ha
aKIMOHEPHO JPYKECTBO Bb3 OCHOBAa Ha IpaBHaTa ypeada B ThHproBckHsl 3aKOH U
IMpaKTUKaTa [0 HEroBOTO MpHJIaraHe, KaKTO M IIPU AHAJIHU3WUPAHC Ha I'CPMaHCKUA
II'bPBOM3TOYHUK Ha ObJarapckara ypeada W Ha €BpOINEHCKOTO APYKECTBEHO IpaBo,
BBBEJICHO B HAIMOHAJIHOTO HM 3aKOHOJATeNCTBO. M3cnenBaHeTo mma 3a NpeaMer
yBEJIMYaBAaHETO HA KaluTala Ha OOMKHOBEHHUTE aKIIMOHEPHH JPYKECTBA 10 pexkuMa Ha
THproBckust 3akoH. YBEIMYAaBAaHETO HA KalmWTajla Ha IYOJMYHHUTE IPYKECTBA IO

npaBunata Ha 3IIIIIK e mpeacraBena camo kato 0000IIeHHE Ha TPUIOKHUMHUTE



MOACIN U (baKTI/I‘IeCKI/I CbCTaBH U 34 CPABHCHUC IIPH I[eTafIJ'IHHH aHaJIM3 Ha ypez[6aTa

110 TbproBeckUs 3aKOH.

B u3cnenBanero ce mpemiara cucmemamuzayusi Ha Mooeaume Hd Y8eiulasaHe
Ha Kanumaia Bb3 OCHOBA Ha IMPOMU3XOJAa HA H3TOYHHUIIMUTE Ha CpelIcTBaTta H
npeciie/iBaHaTa 1ieJl ¢ yBeJn4yaBaHEeTo. PasrpaHuuaBar ce TpU OCHOBHU MoOjeNia Ha
yBEJIMYaBaHE HA KaluTaja:

1) Veeruuasane na xanumana ¢ nocku: TIpH HETO ce LU (GUHAHCHPAHE HA
JPY>KECTBOTO 4Upe3 NMPUBIMYAHE HA CBEXK (PMHAHCOB pecypc WM HOBU akTUBH. To ce
U3BbpIIBA BHHATM CpElly BHOCKM OT JIMIIATa, KOWTO IOE€MaT HOBUTE aKIUU —
3aBapeHUTE aKIIMOHEPHU WM TPETH JIMLA. ToBa € MOJeN Ha eheKmusHo ysenuiasane Ha
Kanurasia nopaau (axra, 4e € HajJulle yBeJIMYaBaHE Ha JAPYKECTBEHOTO MMYIIECTBO C
BHOCKHUTE Ha aKIIHOHEPHTE.

2) Veenuuasane Ha Kanumaia cvbC cOOCMEEHU CPeOCMBA HA OPYAHCeCmEomo:
LIe7ITa IPU HETO € J1a Ob/Ie MPECTPYKTYpUPaH U ONITUMHU3UPAH COOCTBEHUST KalUTAall Ha
JPY>KECTBOTO, KaTO C€ IMpPEBbpHAT B KalmuTaJl BEYE€ HaMUpalld C€ Yy APYKECTBOTO
cpencTBa nox (popmara Ha HepaslpeneseHa neyanbda u pezepBu. Toa uma edekT U Ha
,,BBTPEHIHO" (UHAHCHpaHE Ha APYKECTBOTO, JOKOJIKOTO HepasmpezesieHaTa medanbda
HE Ce M3ILJIalla KbM aKIMOHEPUTE, a OCTaBa Ha Pa3loJIoKeHUE Ha ApykecTBoTo. [Ipu
TO3M MOJIENl Ha yBEJIMUYaBaHE Ha KaluTajla HE Ce MPaBAT BHOCKH, B JPYKECTBOTO HE
MOCTBIIBAT HOBU CPEJCTBA WJIM AaKTUBM M MMYILIECTBOTO MY OCTaBa HEMPOMEHEHO,
KOETO € OCHOBAaHHE J1a C€ 03HAYaBa KaTO HOMUHAIHO Y8eaudasane Ha KaluTana.

3) Veenuuasane na ranumana 3a obesneuasame Ha Opyeu yeau (yenego
yeenuuasaue): TO3W MOJEIN MPEICTaBIsIBa MO CHIIECTBO eheKmusHo yeeauyagare Ha
KamnuTajga, HO Heropara Iiel He € MPUBINYaHe Ha HOBU CPEJICTBA 3a (pMHAHCHpAHE, a
ocueypsisane Ha Opyea yel Ha OpyJcecmeomo — TIOTAcsSBaHE Ha 3aTbIDKEHHE IO
OOJUTAITMOHEH 3aeM Ype3 KOHBEPTHUpaHE HAa eMUTHpPAHU OONuranuu B akinuu (wi. 215
u cn T3; wmn 113, am. 2, 1. 2 3IIIIK); ocurypsiBane Ha KBOTa B KaluTalga Ha
MpHEeMaIo APYKECTBO 3a IeIMTE Ha M3BBPIIBAHE HA BIMBAHE WU Jpyra ¢popmMa Ha
npeoOpasyBaHe (pa3aelnsiHe 4ype3 NpuaoOvBaHe, OTIENSHE upe3 MpHA0OMBaHE), MPH
KOSATO € HaJlMle KOHIEHTpanus Ha umymectBo (wi. 262y T3; wi. 113, an. 2, 1. 2
3IIIIK); mpemocTaBsHe Ha y4acTHE B KamuTajla Ha paOOTHHYECKO-MEHHIKBPCKHUS

cbeTaB Ha JpyxkecTBoTo (wi. 112, an. 3 3IIILK); ocurypsiBaHe Ha HOBH aKIMU MPH



THProBO MpeJiaraHe 3a 3aMsiHa Ha akIuy 1o cMHChbiaa Ha wi. 149, an. 1, 1. 1 3IILK
WIM 3a mpuTexaTtenute Ha Bapantu (wi. 113, an. 2, 1. 2 3IIIIK). ToBa ca paznuyau
XUIMOTE3W Ha yBEIMYaBaHE Ha KalKUTAalla, U3PUYHO YPEACHHU OT 3aKOHA. Y BEJINYABAHETO
Ha KaluTaja MpHU TIX € caMO MHCTPYMEHT, 3a Ja Ce OCUTYpHU KBOTa 32 KOHKPETHH
JIMIIa, Ha KOWTO JPYKECTBOTO € JUTHKHO WM JKeJlae JJa OCUTYPU yJacTHE B KaluTaa.
Makap B Ipy»KeCTBOTO Jia MOCTBIBAT CPEACTBA U APYKECTBEHOTO MMYILECTBO Jia CE
yBeJIMYaBa, TOBA He Ce U38bpuUiéa ¢ 6HOCKU HA JUIATa, KOUTO ITOeMaT HOBUTE aKIUH, a
MMOKPUTHETO Ha KallUTajla Ce OCUTYPSIBA 10 JIPYT HAYMH B 3aBUCHMOCT OT crienuduKara
Ha KOHKpETHHUS (DAaKTUYECKH CBhCTaB. 10Ba OMpeaeis M ChIIECTBEHUTE PAa3jIuKd B

CpaBHCHHEC C MO/JICJIa Ha YBC/IIMYaBaHC HA KallkuTalla C BHOCKH.

ITocouenure TpU MOJCJIa CC OTJIMYaBaT IMPUHIOUIIHO MMOMCEKAY CH IIO JIMIATa,
KOUTO Yy4acTBAT HWJIM HUMAT IIpaBO [a Y4YaCTBAT B YBCINYABAHCTO, IO BB3MOKHATA
IIpaBHAa TCXHHUKA 34 HU3BBPIIBAHC, IO IMPEAIIOCTABKUTE, IIPU KOUTO Ca AOIYCTHMHU, U
CbOTBCTHO IO IMPHUIIOKHOTO UM IIOJIC. YPGIIGHI/ITG B 3aKOHa (1)aKTI/I'-I€CKI/I CbCTaBHU Ha
YBCIIMYAaBaHC HA KallMTajJla MOraT Ja 6T)IIaT KBaHHq)HHHpaHH " IOJABCACHN KbM HSKOM
OT TpPUTC MOZACJIA, KOCTO JaBa BB3MOXHOCT 3a TAXHOTO IIPABHIIHO pa36HpaHe u

IIpujaaraHe.

I'naBa IIbpBa ,,O0mM 10JI0KeHUSI € MOCBETEHA HA NMPUHLMIIHUA BBIPOCH,
KOUTO ca OT 3HA4YeHHE KaTo TpEeJABAPUTEIHH 3a YBEIMYaBaHETO Ha KamuTana. Tyk e
aHAJM3UPaH TpeIud BCUYKO MPUHYUNBM HA NOCMOSAHHUA (QuKcupanus) kanumar,
BB3IPUET B KOHTHHEHTAJHAaTa IpaBHA CUCTeMa Ha ypenda Ha aKIMOHEPHHUTE
npyxectBa. O000IIEHN ca XapaKTEepHHUTE MpaBWja Ha CHCTeMaTa Ha TOCTOSHHHS
KaluTall 10 CMHUCHJIa Ha EBPONEHCKOTO JPYXKECTBEHO NpaBO W (QYHKIUUTE Ha
KaluTana, KaTo € Mpe/cTaBeHa U MpOoBeJeHaTa eBpoIeiickara TUCKycus 3a pedopma
Ha ypexbaTa Ha KamuTaja Ha aKLUMOHEpPHMTE JpyxecTBa. Pasriemana e ome
MKOHOMHYECKATa CHITHOCT U (PYHKIIMS HA YBEINYABAHETO HA KamuTalla B PA3IUIHUTE

My GOpMH KaTO cnocob 3a (puHancupamne Ha AKYUOHEPHOMO OPYHCECMEO0.

B Ta3m rinaBa e npeacTaBCHa CUCTEMATUKATA Ha MOJCINUTC HAa YBCIIMYABAHC Ha
KanvTalaa, MpUJIOoXUMH TIpU OOMKHOBCHUTE AKIMUOHCPHU [PYIKECTBA IO PCKHNMa Ha
T’prOBCKI/ISI 3aKOH, KaKTO U Ha MOACIUTE, IIPUIIOKHUMHU TIPU Hy6J'II/I'-IHI/ITe APYXKECTBA

no pexxuma Ha 3IITILK. Jlebunupanu ca kpurepuuTe 3a pasrpaHU4aBaHe U OTHACSHE



Ha KOHKPETHUTC (baKTI/ILIeCKI/I CbCTaBU KbM CBOTBCTHHA MOJCI Ha YBCIHMYaBaHE Ha

Kamnuraia.

HanpaBeHn e kpuTHueH aHalM3 Ha MpaBHAaTa ypenda Ha yBEIMYaBAaHETO Ha
KanuTana mo ThproBekus 3akoH. OOCHCHN ca HECHBBPILICHCTBATA, IPOU3TUYAIIN OT
HesoOpaTa cHUCTEMaTHKa Ha pa3fen V OT IiiaBa YeTHPHHAAECEeTa, U OT Helpelr3HaTa
TCPMUHOJIOTMYHA YHOTpe6a, KOATO € OpUCHTHUpPAaHa KbM IIPABHUTC TCXHUKU 3a
MIPOBEXKIAaHE HA yBEIMYABAHETO HA KAlUTaJla, a HE KbM ONpPECIAIINTE KPUTEPHH KaTo
IPOM3X0J] Ha CpPEACTBATa/MOKPUTUETO W LENU Ha yBeiaudyaBaHeTo. KaTo ce abpiku
CMETKa 3a TOBa, 4e ypendara JaTupa OT I’bPBOHAYAIHOTO NpHeMaHe Ha THpProBCcKHs
3aKkoH mpe3 1991r. u e pe3yaTar OT HECHBCEM NPELU3HO Bb3IPUEMAHE Ha IIpaBHJIaTa
Ha TEePMaHCKUS 3aKOH, Y€ €JIMHCTBEHOTO CBIIECTBEHO AopaszButue € mpe3 2000r.,
KOraToO € HalpaBeHa MHUHUMAJIMCTUYHA PELENIUs HAa U3UCKBAHHUATA HA €BPOIEHCKOTO
IPYKECTBEHO IMPaBO, B HACTOSIIMS CH BHJ NpaBHATa ypenda Ha yBEIMYaBAaHETO Ha
KamuTajla € KpaiHO HeJOCTaThbuHA, 3a Ja Yypenu aaeKBaTHO MEXIYBPEMEHHO
pa3BUTHUTE OOIIECTBEHM OTHOIIEHMS IPU WIEHCTBO Ha IbpkaBaTa B EBpomnelckus

CbIO3 U ITPUHAAJIC)KHOCT Ha 6I>HrapCKI/ITe KOMIIaHUHU KbM CIMHHUA eBPOHeﬁCKH 1masap.

[IpencraBeHu ca OCHOBHHUTE MOJIOKEHHS HA €BPOTMEHCKOTO IPYKECTBEHO MPABO
OTHOCHO YBEJIMYABAHETO HA KalWTalla HA aKIIMOHEPHUTE APYKECTBA, MPEIBHUICHU B
HupextuBa 2017/1132 xaTo MUHUMAJIHU W3UCKBaHUS, KOMTO Ca OTIPaBHA TOYKa 3a
TBIKYBAaHETO U  pa3bupaHeTo Ha pa3nopeAOWTE Ha  HAIMOHATHOTO  HU

3aKOHOAAaTCJICTBO.

[lenTpanHo BHMMaHuE B MOHOrpadusTa € OTAEICHO Ha )8eIuyasanHemo Ha
Kanumana Ha aKyuoHepHOmo OpYHCecmeo ¢ 6HOCKU BbB BCUUKUTE MY IPOSBICHUS.
Tosu wmogmen ,,pernukupa HaOMpaHETO Ha KamuTajla IpH  y4YpeIsIBaHETO Ha
aKLMOHEPHOTO JPYKECTBO U TOpaJHd TOBA TOM € OCHOBHHUAT YPEIEH OT 3aKOHA H
NPWIOKUM MOJIET Ha YyBeJIMYaBaHE Ha KamnuTajga. AHaJIM3UpaHU ca KakTo
MPUHLIMITHATE OCOOCHOCTHM Ha MOJeNla, Taka ¥ B JETalJ OTICIHUTE YpEeAeHH B

T’bpl"OBCKI/IH 3aKOH (I)aKTI/I‘-ICCKI/I CbCTaBH.

I'naBa Bropa or kHurara o0xBaIia yBeJIM4aBaHeTO HA KalNMTAaJIa ¢ BHOCKHU
OT aKuuOHepHTe. AKIMOHEPUTE ca OCHOBHATa rpyma JMIa, YUUTO MHTEPECH IpU

YBCIIWYaBaHEC Ha KalluTajla ca HW3JI0KCHHU Ha pucka om ,,pas’eodlmeaye“ Ha



OTHOCHUTCIIHUA UM [4J1 B KalluTaJla U HMMYIICCTBOTO Ha APYXECTBOTO, KaAKTO W Ha
IIpaBOTO MM Ha IJ1aC U OTTaM — Ha BJIHUAHHUCTO UM BBPXY APYKCCTBOTO. 3aH_[I/ITHI/IT€
MCXAaHU3MH Ha 3aKOHa B TO3UM CMHUCHI CC H3pa3daBaT II'bPBO, B 3a0bANCUMETHAMA
KoOMnenmeHmHoCn Ha 061/1/;0]’}’[0 C’b6paHu€ Ha akyuoHepume IpUu B3€MaHC Ha PCHICHUC
3a yYBCJIIMYAaBaHC Ha KallkuTalla, U BTOPO, B I'apaHTHPAHOTO OT 3aKOHa npe()umcmeeﬂo
npaeo Ha akyuorepume na 3aluiaT 4acT OT HOBOU3AABAHUTC AKIWH, CbPasSMCPHO Ha

Y4aCTHUCTO UM B KalluTaJ1a IpEanu YBCIINUYCHUCTO.

B kuurara ce wuscineaBaT HOJApOOHO M3UCKBAHUSATA OTHOCHO B3€MaHETO Ha
pellleHre 3a yBelMuaBaHe Ha KaluTalda U HeroBOTO ChIbpkaHue U jaeiictBue. [IpaBu
ce KpUTHUYEH aHajau3 Ha ypendara 1o TeproBckus 3aKOH, OCOOEHO MO OTHOILIEHUE Ha
M3HMCKBAaHETO 3a IJlIaCyBaHE IO KJacoBe akUUU. B Ta3um yact OBIArapcKusaT 3aKOH
HaJIXBbPJIA 3anbikuTenHata pamka Ha JupektuBa (EC) 2017/1132, Ho
CBILEBPEMEHHO UMa eUIIUTH U HE € JOCTAaThYHO SICEH 3a Ipuiiarane (Hamp. OTHOCHO

Y4aCTHETO Ha akIMuTe 0€3 MpaBo Ha IJ1ac).

Ilpeoumcmeenomo npaéo Ha axkyuoHepume € Pa3lIIEIAHO AETAMIHO KaTo
OCHOBEH 3alllUTEH HHCTPYMEHT 3a 3aBapeHUTE aKLHMOHEpPH IpH YBEIMYaBaHE Ha
KanuTana, KaTo € aHajJu3upaH oO0XBaThT Ha ToBa mpeaumctBoTo. Ilpuema ce, ue
IIPEIMMCTBOTO Ha aKIIMOHEPUTE MO CMHUCHIA Ha wi. 194, an. 1 u 2 T3 e rapanTtupano
npu 6CUYKU POpMU HA YBeruuasane Ha Kanumand ¢ 6HOCKU - KaKTO MApUYHU, Taka U
HEeMapuyHHu, 3a pasziuka oT u3uckBaHusTa Ha [upektuBa (EC) 2017/1132, kosiTo
NpeBIKIa TaKOBa MPEAMMCTBO CaMO NpPU yBEIMYaBaHE HA KaluTajla C MapUyHH
BHOocKU. KputukyBa ce HenpeuusHara ypenba Ha wi. 194 T3, xosto u3moa3Ba Karo
KBaJTM(HUKAIIMOHEH KPUTEPUH H3aBaHETO HA HOBU aKIMH, a HE YBEIMYaBaHE Ha
KaluTajga ¢ BHOCKM. ToBa € MpUYMHA 32 HENpelM3HO ThJIKYBaHE B NpaKTHKaTa, 4e
IPEJUMCTBO Ha aKIIMOHEPUTE € HAIMIIE BUHATH - M B XUIIOT€3UTE HA HOMUHAJIHO, U Ha
1L[E€JIEBO YBEJIMYaBaHE Ha KaluTaja, B KOUTO ClIy4yau MPEeIUMCTBO HE € TapaHTHPaHO, U
HE € HeoOXO0IMMO WJIM HE € Bb3MOXKHO J1a ObJie rapaHTUPAHO C orjies crenudukara Ha

CBbOTBCTHHUA MOJCII.

W3Benenu u nemHUPAHU ca OIlle XapaKTepHUTE 3a MOjieia Ha yBelTnyaBaHe Ha
KamuTania ¢ BHOCKU MpUHYun 3a cyocuouaprHocm na yseauuvagarwemo (wi. 192, am. 5

T3), npunyunvm ,, 6cuuxo uiu nuwo *“ (4. 192a, an. 2 T3), aHanu3upanu ca ,,cpabara’



Ha OCTaTbUHUTE (HE3alMCAaHWUTE) aKIHUH, KAaKTO U JABy(}a3sHUAT XapakTep Ha

npoleaypara.

CrierinaiHO BHUMaHHE € OT/ENICHO Ha BBIIPOCA, AAH € JOIMYCTUMO U3IIOJI3BaHE
Ha MpaBHATA TEXHHWKA HAa yBEJMYaBaHE Ha HOMHHAJHATA CTOMHOCT Ha aKIUUTE MPU
YBEIIMYaBaHE Ha KalMTala ¢ BHOCKU OT aKIIMOHEPHUTE, KOETO CE MpUeMa 32 Bb3MOXKHO
OT chaeOHaTa TpaKTHKAa M B JIATEparypara, Makap W C HU3BECTHH pe3epBH. B
MOHOTpadusiTa € HampaBeH MOAPOOCH aHaIW3 Ha OTHOCHMHTE pasmnopeadu Ha
TeproBckus 3akoH, Ha (aKTa Ha Bb3HHKBAHE HA 33IbJKCHUE 32 aKIIHOHEPUTE TIPOTUB
TAXHATA BOJS M HA CAHKIMOHHUTE IIOCICAUIM TIpU HEH3IIBJIHCHUE Ha TOBA
3a]IbJDKEHUE, KaTo Ce CTHra JO HW3BOJA 3a HapyllaBaHe HA OCHOBHHM TNPHUHIIAIM Ha
aKIMOHEPHOTO TPaBO M HAa YAaCTHOTO mpaBo u300mio. [lopaam ToBa ce 3acThmBa
KaTEerOpuYHO CTAHOBHUILE, Y€ VEeIUUABAHe HA KANUMALA C HOCKU Ype3 Y8eauyasaue
HA HOMUHAIHAMA CMOUHOCT HA U30A0eHUme aKyuu e HeOOnyCcmumo, OCBEH ako He €
HAJIMIIC CIMHOMYIINE MEXKIY aKIIMOHEPHUTE. B TO3M KOHTEKCT ce MPaBAT MPEIOKCHHUS
3a Ipenu3upaHe Ha KOHKPETHHUTE MpaBWiia Ha pasznen V OT riiaBa YeTHpUHAeceTa Ha
T3, a cpm0 W 3a BBBEXKIAHE HA 3a0paHa 3a OOpemMeHA8aHe UNU YMEJiCHABAHe
NONOJNCeHUemoO HA aKyuowepa Kato oOn[ mpuHimI. ToBa OUM CHOTBETCTBAIO Ha
KOHIIEIIUATA Ha aKIIHOHEPHOTO JPY>KECTBO U OM BHBEIIO CTAHIAPT, CPABHUM C TO3H Ha
Pa3BUTUTE EBPOIEHCKH 3aKOHOAATENICTBA. B TO3M KOHTEKCT ce MpaBH MpeyiokeHne de
lege ferenda u 3a cwp3gaBaHe Ha OOIIO MPABHIO HA JAPYKECTBEHOTO TMpaBoO 3a
HeOONnyCmumMoCm 3d 6b8eNHCOAHe HA 3A0bIdNCeHUs Oe3 ChbeldCUemo HA aKyuoHepa uiu
cvopyosicHuka. ToBa Ou Ouo ePeKTUBEH MHCTPYMEHT 3a 3alllUTa Ha MaJIIMHCTBEHHUTE
aKIMOHEpH, KaKTO W M300m[0 HAa MAJIMHCTBCHUTE CBHAPYKHUIA BBB BCHUKH

KalluTaJIOBU TBPTOBCKU IPYKECTBA.

B 3axmouenue Ha I'naBa [IbpBa ca aHamu3upaHu npobaemume, C8bP3AHU CHC
3anuuasane HA  BRUCAHO  YGeludeHue Ha KAnumaia nopaou nopoyu  npu
npogedicoanemo my. HepocrarpuHaTta mpaBHa ypenda ocTaBsi OTBOPEHH MHOXKECTBO
BBIIPOCH OTHOCHO IIOCIEOULMTE IPU 3aJM4aBaHE HA BIHMCAHO YBEJIMYEHUE HA
KaruTasaa Ha JIpy>KeCTBOTO - 3a aKIIMOHEPHTE, 32 JIMLAaTa, NPUIOOHIN MEXIYBPEMEHHO
IpaBa BBbPXY H3AANCHUTE aKIUH, U 32 JAPYKECTBEHUTE KPEIUTOPH, 3a KOWUTO
3aJMYEHOTO YBEIMYEHUE € PABHO3HAYHO Ha HaMajsBaHE Ha KamurTaia, O0e3 Ja ca

MNPOBCKAAHNU 3alllUTHU MCPKHU. Hpenopqua CC TMO-IpCHHU3HO U OrpaHUYCHO



,Zle(i)I/IHI/IpaHe Ha OCHOBaHI/IHTa/HOPOHI/ITe, IIpru HaAJIN4YUEC HA KOUTO Ou MOTJIO Ja ce€
CTUTHC 0 3aJIM4aBaHC HA BIHCAHO YBCIIMUCHHUC Ha KallUTalla, KaKTO U YPCKIAHC Ha
MMOCICAUINUTC IMpHU 3aJIMYaBaHC. HpenoquBa CC QHAJIOTUYCH IMOAXOJd KaTo IIpHu
HeﬂGfICTBHTeHHOCT Ha y4Yp€asaBaHETO Ha THPIroOBCKO APYKECTBO M IIPpHU OCIIOPBAHC Ha
npeo6pa3yBaHeTo, JOKOJIKOTO H3MCHCHHUCTO Ha KalluTalla CbIIo IMIPEACTaBIIsIBa

CTPYKTYpPOTIPOMEHSI (PaKTUYECKH CHCTaB.

I'nmaBa Tpera or KkHurara uma 3a NpeiMeT yBeJNYABAHETO HA KalUTaJa €
BHOCKHM OT TpeTH JIMIA, KaTo ca M3CIeBaHU ypeneHUTe OT ThproBckHs 3aKOH
OTAeNHU (PAKTUYECKU CBbCTAaBU. YYAaCTUETO HA TPETH JMLIA W3BBbH 3aBapeHUTE
aKLMOHEpU B YBEJIMYAaBaHE HAa KalHUTajla Ha JPY>KECTBOTO IPEINOCTABS UKIIOUGAHE
UU 02PAHUYABAHEe HA 2apaHMUPAHOMO NPeOUMCcmeo Ha akyuonepume. OCHOBaHUATA
U TpoueaypaTa 3a M3KJIIOYBAHE MM OTPaHWYAaBaHE Ha MPEAMMCTBEHOTO NpaBO Ha
aKIMOHEPUTE € MpPeAMeT Ha JIeTaleH aHaJu3 KaTo 3aJb/DKUTENIHA MPEeIINOoCTaBKa 3a
IIPOBEXKJaHE HAa BCEKH €IMH OT (JaKTUUECKUTE ChCTAaBU HA YBEJIMYaBaHE Ha KalMTaja C
yuactre Ha TpeT jumna. OOchbieH € mpoOIeMbT, JOKOJIKO NMPEABHICHUTE B 3aKOHA
(dopManHU NPEANOCTaBKUA 3a M3KJIIYBAHE MM OrpaHMYaBaHE Ha IPEIUMCTBEHOTO
npaBo Ha akuuoHepute (wi. 194, am. 4 T3) ca pgocrarbuHa rapaHuus 3a
MaJLIMHCTBEHUTE akuuoHepu. llpeaBua Ha TOBa, Y€ 3aKOHBT HE IMpEABHKIA
MaTEpUaIHONPABHU NPEANOCTaBKH 32 M3KIIOYBAHETO WJIM OrpaHUYaBaHETO, a
ChJICOHUAT KOHTPOJI Ha pellIeHusATa Ha 00II0TO chOpaHue Ha akiuoHepute (wi. 74 T3)
€ OrpaHHMYEH CaMO IO KOHTpPOJ 3a CIa3BaHE HA 3aKOHA U yCTaBa Ha APY>KECTBOTO,
€IMHCTBEHOTO MAaTepUaTHONPABHO H3UCKBAHE IO CHIIECTBO OCTaBa CIA3BaHETO Ha
MPUHIIMIIA 32 PABHOINOCTABEHO TpEeTHpaHe Ha akuuoHepuTe. B TO3M cmucha ce
npenacraBar paspemenuero Ha JupexktuBa (EC) 2017/1132, cnopex KosiTo
(opMaHUTE W3UCKBAHUSA Ca JTOCTAThUHM 3a 3alllMTa Ha MAILUHCTBEHUTE aKIIMOHEPU
(T.Hap. ,,3ammMTa ype3 HHPOpMaIH ‘), KAKTO U FepMaHCKaTa ChJeOHa MPAKTHUKA, KOSTO
MIPOBEXa KOHTPOJI MO CHIIECTBO HA OCHOBAHMSTA 332 OrpaHMYaBaHE UM U3KJIIOYBAHE

Ha NIpCAUMCTBCHOTO IIPaBO HA aKITUOHCPHUTE.

[To-natatpk B ['maBa Tpera ca aHaNM3UpaHU NETAUITHO )YGeiuya8aHemo Ha
Kanumana c yyacmue Ha onpeoeieno mpemo auye uiu 1uya KakTo ¢ napuiHa 6HOCKd
(unm. 195, npenn. 1 T3), taka u ¢ uenapuuna enocka (4n. 193 T3), a cwpmo u

yBEIIMYAaBAaHETO Ha KaluTala upe3 nyOnuuHa noonuckd, MpU KOETO HaOMpaHEToO Ha



KaluTala CTaBa uYpe3 peryjupaH Ma3ap W OOpbIIaHe Ha JAPYKECTBOTO KbM
HeonpezaeneH kpbr guna (wi. 192, an. 7 u 8 T3). Uscneasanu ca ocobeHOCTHTE Ha
BCEKH OTHEJICH (AKTUYECKH CbhCTaB, KaTo ca W3BEACHH TPEIAIIOCTABKUTE W
MKOHOMHYECKaTa I1IeJIeChoOpPa3HOCT, 0COOEHOCTUTE Ha ChOTBETHUTE BHOCKH, JIAIATA,

KOWTO y4acCTBaT B IOEMAaHCTO Ha HOBUTE aKIIMM U KOHKPETHATA Impoucaypa.

KputnkyBa ce n3non3BaHoto ot 4i. 195 T3 o3HadueHHe Ha TOBa yBEJIMYaBaHE
Ha KamWTaja Karo ,,yCIOBHO®, Karo C€ H3SCHSABAa NPOM3XOABT M TNPHUYUHHUTE 32
Hey/JayHaTa TEPMUHOJOIMYHAa ymoTpeba wu  kBanudukanus. M3screxaBana wu
KPUTHUKyBaHa € ChJeOHAaTa MpaKTHKa, CIOpEA 4YMeTO pa3OupaHe yBelW4yaBaHEe Ha
KamuTana ¢ y4acTHe Ha OIPEETICHO TPETO JIUIE WIK JIMLA MOXKE J]a C& U3BBPIIN CaMO

C Mapu4H BHOCKH.

CrenaqHo BHUMaHHME € OTJEJIEHO Ha YBEIMYaBaHETO HA KamluTana cC
HemapuyHa BHOCKA, KaTo C€ pa3rpaHMyaBa anopTHATa BHOCKA MPHU yBelIWYaBaHE Ha
KamuTala OT Ta3W MpU y4upeasiBaHe Ha JIPYKECTBOTO. 3aCTHIICHO € pa3OupaHeTo, ue
YBCIIMYAaBaHC Ha KalluTalla ¢ HCIIapUiIHHU BHOCKHU B Hal-4yeCTHs cnyqaﬁ € MPHUIIOKUMO
MIpU y4yacTHe UMEHHO Ha OIpPENeJIeHO TPETO JIUIE, KOETO € COOCTBEHHUK Ha LIEJICHHS 32
pua0OHUBaHe OT APY>KECTBOTO aKTHUB I10 I'bTS HA YBEJIMYaBaHE HA KamuTaina. Makap u
HC HCBB3MOXXHO ITPpH YBCIMYAaBAHC HA KallkMTalla ¢ BHOCKHU OT 3aBapCHUTC aKIIMOHCPH,
ce MpreMa, 9e TOBa € HETUITUYHO U € TIPUIIOKHMO CaMo IO M3KITFOUEHHUE B OTIPEACTICHN
ciyyan. KpuUTHYHO ca aHanu3upaHM CHELMATHUTE XMIIOT€3M Ha yBEJIUYaBaHE Ha
KaluTaia ¢ HeMmapuyHH BHOCKH B MPOM3BOJCTBO MO HecheTosTenHocT (wi. 700, am. 6
T3) u yBenuuaBaHETO Ha KamWTajla Ha Je4eOHM 3aBE/ICHHS ChC CTOMHOCTTa Ha

nesteBute cyocuanu (wi. 100 ot 3akoHa 3a JIeuecOHUTE 3aBEICHIS).

OT,I[eJ'IHO BHUMAHHUEC € IIOCBCTCHO Ha MNpPCAABABAHCTO Ha ,,,Z[eq)eKTI/I“ Ha
aliopTHaTa BHOCKaA IIpU YBCIIMYABAHC Ha KallUTalla U Ha IOCICAUIHUTE OT TOBa IIPU
CBCHTYAJIHO 3aJIM4aBaHC HA BIIMCAHO YBCIIMYCHUC Ha KalluTalla, KaTO € aHaJIu3upaHa

OoraTaTa cbieOHa ITPAKTHKA.

AHanu3upaH € MO-ACTalIHO @hakmuyecKuam cbcmaé Ha yeeiuuasawe Ha
Kanumana ype3 nOONUcKa, KOUTO MOpaayd TPAHUYHOTO CH TIOJIOKEHUE MEXKIY PeKUMa
Ha OOWMKHOBEHOTO M TMYOJIMYHOTO aKIMOHEPHO [PY>KECTBO OOMKHOBEHO OCTaBa

HpeHe6perHaT HJIM YaCTHYHO OOXBaHAT B OTACITHUTE U3CICABaHHUA.



B I'maBa YeTBbpTa OT KHUTATa € Pa3rjelaHO YBeJIUYABAHETO HA KanuTajia
OT YNpPaBUTEJIHHS ChBEeT/ChbBeTa HA JUPEKTOPUTE HA AKIMOHEPHOTO JAPYKECTBO.
ToBa e mposiBIeHHE HA MoOena HA epeKmuHo ygeirudasane Ha KAnumaid ¢ 6HOCKU
BBbB BapuaHTa Ha denecupano (paspeuiero) yBelnvyaBaHe Ha KamuTaua. 3a pa3jinka OT
oOuius ciryvail Ha peloBHO (OOMKHOBEHO) YBEJIMYaBaHE HAa KalmuTalla ¢ BHOCKH, KOETO
ce M3BBPIIBA 10 PELICHHE Ha 00IIOTO ChOpaHUe Ha aKIIMOHEPUTE, MPHU JeNETUPAHOTO
yBeJIMYAaBaHE HA KaluTajla TOBa CTaBa IO PEIICHHWE Ha YIPaBUTEIHUS OpraH Ha
IpyXecTBOTO. B H3cienBaHeTo ce mpaBu aHaIU3 Ha CHIIHOCTTa Ha JEJIETUPAHOTO
yBeJIMYaBaHE Ha KalWTala, Karo ce JAeQuHUpa MPHIOKHOTO My IIOJie camo [0

YBCIIMYAaBaHC HA KallMTajla C BHOCKHU YpPC3 U31aBAHC HA HOBU aKIUH.

He3zaBucumo ot pakra Ha OBIACTSIBAHETO HA YIPABUTEIHUS OpraH OT OOMIOTO
cbOpaHHe Ha aKIHMOHEPHUTE M JEJIETHPAaHETO Ha KOMIIETEHTHOCT, KOSITO MPUHAIICKH
Ha 00moTo chOpanue, (HAKTUYECKOTO H3MOJ3BaHE HA  OBIACTSIBAHETO H
NpeIIpueMaHeTo Ha yBeIMYaBaHE Ha KalWTala ce pasriexaa (HopMalHO Karo
JIEHCTBUE Ha YINpaBJIEHHUE Ha APYKECTBOTO, MPU KOETO YIMPABUTEITHUAT OpPraH HeE
U3BBPIIBA JCUCTBUA OT UMETO Ha OOLIOTO ChOpaHHE HA aKIIUOHEPUTE, a YHPANHCHABA
coOCmeeHU NpagomMowusi, NO CB0s NPeYeHKd, 3a KOemo HOCU CbOmeemHama

omeo60OpHOCHL.

B monorpadusTa ce uzsicnsaea nedomam npasunnomo pazoupame u npuiacame
Ha mo3u UHCMUmMym 8 ObjleapCcKama Npakmukd, KOATO TpueMa, 4e yINpPaBUTEITHUST
OpraH uMa IMpaBOMOIIME Ja yBelnuYaBa KamuTaia A0 OIpeleieH pa3Mmep, pazOupaHo
KaTo JI0 OmpeleieH pa3Mep Ha BIHUCAaHUS KamuTal Ha JAPYXECTBOTO. AKO
MEXIYBPEMEHHO OBJE MPOBEJICHO M BIHCAHO YBEIMYCHHE HAa KaluTala Ha JPYro
OCHOBaHHUE (PEeOBHO yBEIMYaBaHE, IIEJIEBO yBelWYaBaHE), Ce MpHEMa, Y€ C TOBa Ce
peayuupa OBIACTSBAHETO HAa YNPABUTENHHUS OPraH, ThH KAaTO 3aJI0)KEHUST B yCTaBa
pasmep, ,,J10 KOUTO ™ YIIPaBUTEIHUAT OPraH MMa MpaBo Ja yBeIndyaBa KanuTasa, Beue €
JIOCTUTHAT OTYACTH WU W3ILI0. ToBa B M3BECTHA CTEMEH 00E3CMHUCIST MHCTHUTYTA,
gusto nen cnopex JupextuBa (EC) 2017/1132 e oBnacTsiBaHe 3a yBelHYaBaHE Ha
KamuTajga JO0 OmpeJelieHa HOMHHAlHA CcyMma (,paspeuten’ KamuTamd), C KOSATO
YIPaBUTEITHUAT OpraH OM MOT'BJI TT0 CBOSI TIPEIICHKA Ja YBeJIMYaBa KamuTaia B paMKUTE
Ha CpoKa Ha OTopu3aIusATa cu 06e3 HamecaTa Ha 00IIOTO chOpaHue, 6e3 Ta3u cyma Ja

CC BJIMAC OT APYTHU NPOBCACHU U BIIMCAHU YBCIIMYCHHA HaA KallUTaJla B ChbIIUA ICPUOI.



HOI[p06HO ca MH3CIICABAaHU #npasHume acnekmu Ha oelacmAeaHento Ha
YIIPAaBUTCIHHUA OpPraH, KakKTO U Ha 3a0vaXCuUmenHama u qbakyﬂmamueHama pamka Ha
oenacnidiedaHenio. AHaJII/I3I/IpaHI/I Cca OTACIHUTC (baKTI/I‘ICCKI/I CbCTaB1 Ha YBCJIIMYaBaHC
Ha KalliTajJla ¢ BHOCKH, KOUTO MOrar aa 6’B,I[aT IIPOBCACHNU OT YIIPABUTCIHHUA OPraH
IIpr ACJICTUPAHO YBECIMYaBaHC Ha KallkTala. HanpaBeHo € pa3srpaHN4CcHHUC U KPUTHYICH
aHaJIu3 Ha 06H.[0T0 OBJIACTABAHC Ha YINPABUTCIHHUA OpraH 3a H3KJIKOYBAHC WU
orpaHn4aBaHc¢ Ha HOPCAUMCTBCHOTO IIpaBO Ha AaKOUOHCPUTC W Ha KOHKPCETHO
HU3KIKOYBAHC WJIM OI'paHMYaBaHC OT YIPaBUTCIIHUA OpraH IIPpH B3€MaHC Ha KOHKPETHO
PEIICHUE 3a YBCIIMYaBaHE HA KallkTalia. O6CT>I[€H cHu HpO6H€M’bT C HCO6XOI[I/IMOTO oo
3aKOH HU3MCHCHHUC Ha YCTaBa IIpU YBCIMYABAHC Ha KalluTaJla B CIIy4auTC Ha

YBEJIMYaBaHE OT YIIPAaBUTEIIHUS OPraH.

Oco0eHo BHHMaHHE € OTJEJICHO Ha OanaHca Ha MHTEPECU MpPU OBIIACTSBAHETO
Ha YIPaBUTEIHUS OpraH U U3I0JI3BAHETO HA ,,pa3pelieHus’ KanuTai, OT €Ha CTpaHa,
U PUCKOBETE 3a aKIIMOHEpUTE, OT Apyra crpaHa. IIpaBu ce zaxnwouenue, ue 3akonvm He
npeosuMcoa 00CMAamv4yHO UHCMPYMEHMU 3a 3aujuma Ha aKyuoHepume, TPU TOBA
KaKTO Ha MaJIIMHCTBEHUTE, TaKa U HAa MakoputapHute. MIHTepecuTe Ha aKLIMOHEPUTE
C€ OKa3BaT 3alllMTEHH CAMO C MEXaHU3MHTE Ha PEJOBHOTO YBEJIMYABAHE HA KaluTaia
(KkBaIM(pUIMPaHO MHO3MHCTBO 3a OBJIACTSABAHETO M IPEIUMCTBEHOTO IIpaBO Ha
3aBapeHHUTE AaKIMOHEpH), KakTO M ¢ OOIMTe TMpaBWja 3a OTrOBOPHOCTTA Ha
ylpaBuUTeNHHUs opraH. ToBa obaue He € IOCTaThYHO Ja ObAAT 3allUTEHU AOPU
MaXOPUTApHUTE AaKIMOHEPH OT coOcTBeHaTa UM HeonmuTHocT. IlpaBsar ce
MIPEJIOKEHNUS 3a YChBBPIICHCTBAHE HA 3aKOHOJATENHATa ypenda upe3 BbBEXKJAHE B
3aKOHA Ha MaKCUMAaJIEH pa3Mep Ha ,,pa3pelIeHHs KaluTajal U/WiIk Ha MO-KPaThbK CPOK
Ha OBJIACTSBAHETO, HA 3aJBJDKUTEITHH M3UCKBAHUA 32 MPEJOCTaBIHE Ha WHpopmanus
Ha aKIMOHEpPUTE OT YIPABUTEIHHUSA OpraH, KakTO M Ha CIIELUaIHu [paBuia 3a

OTTOBOPHOCT Ha MOCJEIHUS IPU 3710ynoTpeda.

I'naBa Ilera oT KHMraTa MMa 3a NpPeIMET yBeJUYaBaHe HA KANUTAJa 4pe3
KOHBepPTHpPaHe HAa O0JUranuM B akKuMu. To € aHaIW3UpaHO KaTo Xunomesd Ha

yeneeo yeseiudaearne Ha kanumania, N3pUIHO YPCACHA B 3aKOHA - pa3/iCit VIII ot riasa
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yeTuprHaaecera Ha Thproeekus 3akoH (Wi 215 u cn.)l. [lenTa HA yBEIMYaBaHETO €
3aJbJDKEHUETO Ha JIPY)KECTBOTO 10 EMUTHPaH OOJIMTALIMOHEH 3aeM Ja ObJe MOoraceHo
9ype3 MPEBPBINAHETO My B KalWTal. B TO3M CMHCBHI TO MPEICTaBISIBA e@heKmusHo
yeenuuasaHe Ha KalnuTajga, 3all0oTO MPUBIEYEH KamuTan (3aJb/KEHHE) ce
TpaHcGopMupa B COOCTBEH KaluTal Ha IPYKECTBOTO. Y BEIMYAaBAHETO HA KamuTalla B
TO3M CIIy4ail ce U3BBPIIBA Upe3 3aMsIHA HA 3alIMCAHUTE U 3aIIaTeHU OOJIUTALUU, KAMO
moea He Npeocmasnsaea HenapuyHa 6HOCKA HaA 63eMaHusma Ha OOJUTrallOHEpPUTE.
YBennuaBaHeTo Ha KanmuTalla 4pe3 KOHBEPTHUpaHe HAa OOJIMralliy B aKLUU CE€ ONpeaens
KaTO CHUUHCKO YCIIOBHO Y8eiuyaeaHe HA Kanumaid, TOKOIKOTO KbM MOMEHTa Ha
B3E€MaHETO Ha PEIICHHETO 3a TOBa pa3MepbT HA HOBHUS KalHUTal HE MOXeE Ja Obie
OIIpe/iesIeH, 3aI10TO HE € U3BECTHO KOJIKO OT OOJUTallMOHEPUTE 1€ YIPAXKHSAT PABOTO

CH Ha KOHBCPTHUPAHE.

KBanmudunupanero Ha ToBa yBelWYaBaHE Ha KalWTalda Karo LEJIeBO JaBa
BB3MOXHOCTTA 0d ce onpeodenu, CbOMEEemHO USKIIOYU NPULASAHEMO HA USUCKBAHUAMA,
OMHOCUMU KbM e(heKmUBHO yeeauuasane Ha Kanumana ¢ 6Hocku. Bb3 ocHOBa Ha ToBa
ce MpaBU WH3BOJA, Y€ MPHU yBelIWYaBaHE HA KamuTala 4Ype3 KOHBEPTHUPAHE Ha
o0nuranMu B aKIUM HE ca MPWIOKUMHU MPUHIMIBT 32 CYOCHIMApPHOCT Ha
yBenu4aBaHeTo Ha kanutana (wi. 192, an. 5 T3), npaBunoTo ,,BCHYKO WM HUALIO (4UJI.
192a, an. 2), KakTo U Y€ HE € TapaHTUPAHO 3aKOHOBO MPEIUMCTBO Ha aKIMOHEPHUTE IO
cmuchbia Ha wi. 194, an. 1 u 2 T3 na 3anumar 4yacT OT HOBUTE aKLIMU, CbPa3MEPHO Ha

Y49aCTHUETO UM B KallUTaJIaA.

[lpn wm3cnenBaHeTo Ha (PAKTHUYECKHSI CHCTAB ce U3BEHCOAM U KPUMUKYBAM
HAKOU Oehuyumu Ha ypedbama, KOUmo ca npodblemMHU 3a 3ana3éane uHmepecume Ha
akyuoHepume u Ha obaucayuoHepume ¢ Konsepmupyemu ooaucayuu. OT TIEAHA TOUKA
Ha AaKIMOHEpUTEe € aHAIM3MPaHO NPEAMMCTBOTO 3a ChpPa3MEpPHO 3alMCBaHEe Ha
KoHBepTHpyemu oOnuranuu (wi. 215, am. 1, m3p. 3 T3), KoeTo € B YHHCOH C
m3uckBanusita Ha [upektuBa (EC) 2017/1132. IIpoGnemu mnopaxga oOaue

M3UCKBAHETO 32 OOMKHOBEHO MHO3UMHCTBO Ha PCHICHUCTO Ha 06H_[0T0 C’b6paHI/Ie Ha

! Bropara xumnore3a Ha IeJeBO yBeJIMYaBaHE Ha KamuTajga, ypelaeHa B ThProBCKus
3aKOH — VyBEIIMYaBaHETO Ha KamuTajga 3a IeJWTe Ha BIUBAaHE WM Ha
pasnensiHe/OTAeNsIHE ¢ MpUI0OMBaHEe, € M3KIIOUYEeHa OT o0XBaTa Ha W3CJIEIBAHETO
nopajy pa3bupaHeTo, 4e HErOBOTO aHATU3WpPaHEe UMa CMHUCHJ CaMO 3aeJHO C aHAIU3
Ha 11eNns (PaKTHYECKU ChCTaB Ha IPEOOpa3yBaHETO.
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aKLMOHEpUTE 3a M3/laBaHe Ha KOHBEPTHUPYEMHU OOJUTalliu, KOETO € B OTKJIOHEHHUE OT
cTanjapta Ha THProBCKUS 3aKOH 3a KBAIM(HUIMPAHO MHO3MHCTBO Ha PEHICHUETO 3a
yBeIMYaBaHe Ha KanuTaia. B ciiyuante Ha mocieaBaiio npeBpbliaHe Ha OOMKHOBEHU
o0Juraiuu B KOHBEPTUPYEMH MHTEPECUTE Ha aKIMOHEPUTE ca 3alIUTEHU B OILIE MO-
MaJjiKa CTeleH, KaKTO MOpaJy MPeABHICHOTO OOMKHOBEHO MHO3MHCTBO 32 B3€MaHE Ha
TaKOBa peIIeHHUEe, TaKa U MOPaIH OOCTOSTEICTBOTO, Y€ B TO3H CIydyail HsAMa Kak Jia UM
ObJe rapaHTHPAHO MPEIUMCTBO 32 3aIMCBaHE Ha OOJUTalMUTe, KOUTO Morar ga Obaat
npesbpHaTd B KanuTal. [llo ce oTHacs 10 mnpuTexaTenuTe Ha KOHBEPTUPYEMHU
o0juranuu, TEXHUTE HMHTEPECH ca TapaHTUPAaHU IO OTHOIIEHHWE Ha HM3JaBaHETO Ha
cliefiBallla EMHUCHsI KOHBEpPTUpyeMH oOOJWranmud, HO HE W B CiIydauTe Ha
MEX1YBPEMEHHO IIPOBEJICHO YBEIMUYAaBAaHE HAa KaluTaja MpPeJu HAacThIIBAHE HA CpOKa

3a IIPCBPBIIAHC Ha 06JII/IFaI_[I/II/ITe B aKIIMH.

AHaM3MpaHU ca YpPEACHUTE OT 3aKOHA NpaAGOMOWwUsi HA OpeaHume Ha
AKYUOHEPHOMO OpYXHCcecmeo 3a uzdasane Ha OOauUaAyuU U 3d yeeiuyasame Ha
Kanumana upe3 Koweepmupane Ha obaueayuu 6 axyuu. [IpaBu ce TpeIoKeHHE 3a
3aKOHOJIATEITHO YCHBBPIICHCTBAHE C OTJI] HAa BBH3MOXKHOCTHTE 3a OBIIACTSBAHE HA
yIIPaBUTEIHHUS OpPTraH M TPUBEKIAHE Ha ypendara B ChOTBETCTBHE C JIOTMKAaTa Ha
MOEMaHETO Ha OOJMralMOHEH 3aeM, OT €JHA CTpaHa, U OT Jpyra CTpaHa, ¢ olIiara
ypenba Ha KOMITETCHTHOCTTA Ha OpPraHWTE W MHO3MHCTBOTO 3a B3€MaHE Ha PEIICHHE

IIpH YBCJINYABAHC HA KalluTaJa.

B I'naa Illecta oT kHUraTta ce pasriex/a yBeJM4aBaHETO HA KaUTala CbhC
CpelCTBa Ha [JpyxecTBOTO. ToBa € MOAENBT Ha HOMUHATHO Y8eIudasane Hda
Kanumana, TpU KOUTO B KamuTan ce TpaHchopMupaT HepaslipeneseHa Iedanba U
pe3epBU Ha JPYKECTBOTO, 0€3 Ja ce NpUBIMYa HOB (PMHAHCOB pecypc M 0e3 jaa ce
IIPOMEHSI JPY’KECTBEHOTO HMYIIECTBO. [3sicHEeHa € mpaBHaTa My CBIIHOCT H
crenuguka, Karo ce 000CHOBaBa, Y€ TOBA € CAMOCTOSITENIEH MOJIE] Ha YBEJIMYaBaHE Ha
Kanurajga 1Mo CMHUChJIa Ha OBJIrapcKus 3aKOH, 3a pasjuka OT pa3OuMpaHeTo B APYIH

3aKOHOJAaTCIICTBA.

W3sicHeHU ca epanuyume Ha npunazaxe HA mMo3u MoOesl Ha yBEIMYaBaHE Ha
Kanurasa, KaTo ca aHaJIM3UpaHU PeJIeBaHTHUTE paznope0u Ha ThproBCKus 3aK0H (4.

197-198, un. 246), 3akoHa 3a CUETOBOJICTBOTO, HallMOHATHUTE CYECTOBOAHM CTAaHAAPTH
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1 MexIyHapoJHUTE CUETOBOJHU craHAapTH. CIeIMaHO BHUMAaHUE € OTICNICHO Ha
UBACHABAHEMO HA UZMOYHUYUmMe/cpeocmeama, KOUTO MOTaT J1a ObIaT U3MOJI3BAHH 32
HOMHUHAJIHO yBelIWYaBaHe Ha Kanutana. [Ipuema ce, ye ToBa MoraT ja ObJaT CpeAcTBa
KaKTO OT Hepas3mpenaeiieHa redyanda, Taka U oT pesepBu (ponn ,,PezepBeH’), kouto
HAJXBBPJSIT pa3Mepa Ha 3aJbJDKUTCIHUTE 3aKOHOBH WIIM TIPEABHICHH B yCTaBa

pE3epBH.

AHanu3upaHa € uMIepaTHBHAaTa pasnopenda Ha 3aKOHA, YBEIMYCHHETO Ha
KaruTana Jia ce moeMe OT 3aBapeHUTe aKIHOHEPH MOpaIi IPHPOIaTa Ha HOMUHAITHOTO
yBe/IMYaBaHe Ha KalWTajda M eCTECTBOTO Ha CPEACTBaTa, KOUTO CE MPEBPHINAT B
KanuTan. M3sicaeHo €, 4uc HpI/II[O6I/IBaHeTO Ha HOBUTC aKIMK OT aKOMOHCPHUTC CTaBa
IPSO iure, a He B pe3yJITaT Ha MPEAUMCTBEHOTO MPaBo mo wi. 194, an. 1 u 2 T3, koero e

rapaHTUPAHO ITPH YBCINYABAHC Ha KallMTaJla C BHOCKH.

OTtaeneH pas3zen € MOCBETEH HA eapaHyuume 3a npagama Ha akyuowepume u
Kpeoumopume Ha Opyxcecmeomo, KaKTO W 3a IpaBaTa Ha CIELUAIHA KaTeropus
mpemu auya, KOUmo ca 6 002080PHU OMHOUWEHUS C OPYHCECMBEOMO U YUUMO NPA8aA Cd
8 3asucumocm OT pa3Mepa M CTPYKTypaTa Ha KamuTala W pas3lpelelieHHeTO Ha
neyanbara, OT HOMHUHAJIHATa CTOMHOCT HAa aKIMUTE WIM OT TeXHUsA Kypc (Hamp.
MIPUTEKATEIIA HA KOHBEPTUPYEMHU OOJIUTalliH, YWICHOBE HA JUPEKTOPCKHUTE CHBETH, aKO
OOHYCHTE UM Ca OMPEJEJICHU B 3aBHCHUMOCT OT Kypca WM M3IJIATCHUS] TUBHUJICHT HA
akuus). TBbpae nakoHW4HaTa ypenada Ha 3aKOHA He MPEIBIKIAa HUKAKBU IMpaBUIIA,
Mopagy KOETO MOXKE Ja Ce CTUTHE A0 KOH(GIMKT Ha HMHTEpecH M 3acsiraHe Ha
WHTEpECUTE Ha OlpeiAelieHa Tpyna, BKJI. W Ha akKIHOHepuTe (Hamp. TpU
MPUBWIETUPOBAHN AKIIMU C TapaHTUpPAH TUBHJICHT, OMpPE/AENIEH BbpXY HOMHHAJIHATA
CTOMHOCT Ha akuuara). [IpaBu ce mpeayiokeHHe 3a Jopa3BUBaHe Ha ypendara upes
8vgexcoarne Ha oOwW0 Npasuio, e He e OONYCMUMA NPOMAHA 8 CbOMHOWEHUEMO Hd
npousmudawume Om aKyuume npasa nomexcoy um, KOeTo Ou rapaHTupao
aKIIMOHEPUTE, OCOOEHO TMpH HAJIWYUE Ha TIOBEYE KJIACOBE aKIMU. AHAJIOTHYHO
MPaBUJIO, CIIOPE] KOETO Ce MPENNUCBa 3ana36ane Ha UKOHOMUYECKOMO CbObPHCAHUE
Ha NpasoomHoOuleHuama Oomnpeou yeeiuyeHuemo Ha Kanumand, O TapaHTHPAIOo
aJanTUpaHe Ha JOTOBOPHUTE OTHOIICHUS C TPETUTE JIUIA W 3ara3BaHe Ha TEXHHUTE

npasa.
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OTHOCHO mnmponcaypara 3a yBEJIM4aBaHC Ha KallkuTalla CbC cOOCTBEHH Cpe€acTBa
CC IIpaBu KPUTHUYCH aHAJIU3 U MPCAJIOKCHHUA 3a NPCHU3UPAHC U JOIIBJIBAHC. O6C'bl[eHI/I
ca CbIIO B6Bb3MOIMNCHOCMUmME 3d KOM6MH611/;M}Z Ha HOMHHAJIHOTO YBCIMYABAHC Ha

KanuTaiaa ¢ Apyru MoACiiu Ha YBEIIMYaBaHE, KAKTO M C HaMaJIsIBAaHC Ha KallkuTalia.

B 3akiiioueHHeTO ce M3BEKIa OTHOBO pa3sOMPaHETO 3a HeOopa3eumocm u
HedocmamvuHocm Ha ypeobama Ha Twpeosckus 3aKOH OTHOCHO YBEIMYaBaHETO Ha
KaluTajga B CPaBHEHHE C HMBOTO Ha pa3BUTHE Ha OOIIECTBEHUTE OTHOLICHHS W B
CpaBHEHHE ChC 3aKOHOJATEJICTBATA HA pa3BUTHUTE IbpkaBu. [IpaBu ce o6obwenue na
npeonodicenusma de lege ferenda za ycvewvpuiencmeane na 3axonooamennama ypeoba
KaKTO OTHOCHO TPEHU3HOTO YPEKIaHE HA MOJCIHTE 3a YBEJIWYaBaHE HA KaluTala u
pasrpaHUYEHUETO UM II0 MPEINOCTaBKA U IPOLEaypa, Taka ¥ OTHOCHO KOHKPETHHTE

q)aKTI/ILIeCKI/I CbCTaBH.

Il. ABTOpCKa cnipaBKa 3a IPUHOCHTE U pe3l0Me HA CTATHUTE

1. I'nmaBa V. KomananTHo apys:kecTBo ¢ akuum. — B: I'epoicuxos, O., I.
Cmedghanos, K. Kacaoosa, T. By3zeea. KanutranoBu TBProBCKH [ApYy:KeCTBa
[OcHoBHO mpepa0doTeHO W JONMBJIHEHO M3aHHME Ha KHHMrara Ha npod. Buranam

Tamxep ot 1997r.]. C.: Tpyn u npaso, 2011, c. 226-233.

ChUMHEHHETO MPECTaBIIABA CAMOCTOSNTEIHA TJ1aBa OT OCHOBHO IPepaboTEeHOTO
U JIOMBJIHEHO M3JlaHMe Ha KHUrata Ha npod. Burtanu Tamkep, KosATO € mocBeTeHa Ha
Komanoumuomo Opyxcecmeo ¢ axkyuu. Kato dwact or oOmOTO uH3CieIBaHE Ha
KaIllUTAJIOBUTE THPTOBCKH JIPY)KECTBA Ca IMPEJICTABEHH IpaBHATa XapaKTEPHCTHUKA Ha
KOMaHAUTHOTO JIPY’KECTBO C aKIMH, OCOOCHOCTUTE Ha HETOBOTO YUpeIsIBaHE,

YIIpaBJICHUEC U ITPEACTABUTCIICTBO U IIPEKPATABAHEC.

2. I'naBa VI. OfequnsiBaHe Ha KANUTAJOBM THProOBCKM JAPY:KeCTBA. - B:
I'epaxkukos, O., I'. Credanos, K. Kacabosa, T. By3eBa. KanutajioBun TbproBcku
aApyxecTtBa [OCHOBHO nMpepadoTEeHO U AONBJIHEHO M3aHME HA KHUIaTa HAa npod.

Buramu Tagxep ot 1997r.]. C.: Tpya u npaso, 2011, 304-320.
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CBbUMHEHHETO TMPEJCTaBIsABAa CBHIIO CAMOCTOSATENHA TIJIaBa OT OCHOBHO
pepaboTEeHOTO U JIOMBIHEHO U3/1aHue Ha KHUTraTa Ha pod. Butamu Tamkep, B KoATO
Ce pasriexnaT obeduHeHusma Ha Kanumaniosu muvpeo8cKu opyxcecmeéa. B derupu
naparpacda ca pasrieJaHd Ha ITbPBO MSICTO HOHAMUEmMOo U eudogeme 0OeOUHeHUs Ha
muvpeosyu, BKI. UKOHOMUYECKU TPYIH, W TpaBHaTa ypenda Ha OOCIMHEHHATA II0
Teprosckus 3akoH. OTAENHO ca aHANIM3MPAHH MPaBHATA MPHUPOJA U CHeUU(UKUTE HA
Xonouneosama epyna KaTto OOEAMHEHHE HA IOPUIMYECKH CAMOCTOSTENIHM JIPY)KECTBa
Ha OCHOBAaTa Ha ydyacTHE €HO B JAPYro, U KOHCOpyuyma Karo JOTOBOpHa ¢Gopma Ha
obenuHABaHE Ha THProBuu. Pasrimemano e cemo Eeponeiickomo obedunenue no
UKOHOMUYECKU uHmepecu KaTo IIPaBHO-OPTaHM3ALMOHHA (hopMa ¢ HaJHALMOHAJICH
xapakrep cbriacHo Permament (EMO) 2137/85, xaTo ca mpeacTtaBeHH 0COOEHOCTHUTE
Ha HErOBOTO y4YpensBaHE, YICHOBE, OPraHW M OTTOBOPHOCT 3a 3aJbJDKCHHATA MY

CIIpAMO TPCTH JIMLIA.

3. Transformation of Companies. Bulgarian Legal Framework and
Implementation of the European Principles. - In: Vasiljevi¢, M., R. Kulms, T.
Josipovié, M. Stanivukovi¢ (Editors). Private Law Reform in South East Europe -
Liber Amicorum Jessel-Holst. Belgrade: Faculty of Law, University of Belgrade,
2010, 123-1309.

CratusiTa € IOCBETEHA HA MPUHYUNHUME NON0JCeHUs Ha ypeobama Ha
npeobpasyearemo Ha Muvp2o8cKu opycecmsea no Tvpeoeckus 3axon. Pa3BUTHETO Ha
ypenbata € aHalu3upaHoO B KOHTEKCTa Ha TMpaBWilaTa 3a peopraHu3alus Ha
IOpUANYECKUTE JIMIA IO TPaKJAaHCKOTO NpPaBO, KAaKTO M NpU OTTpaHUYaBaHE Ha
CHelMaIHUTE MpaBWia 3a NpeoOpazyBaHe HAa MYOJUYHUTE THPIOBCKU APY’KECTBA IO
3IIILIK, Ha kKoomepauuuTe mO 3aKOHAa 3a KOOIEPALlMATE W Ha KPEIUTHUTE
MHCTUTYLIMH, 3aCTPAXOBATEIHH IPYKECTBA U IPYr¥ YYaCTHUIIM Ha KaIIUTAJIOBHS Ia3ap
CbOOpPa3HO CHEUMATHUTE 3aKOHH, peryiavpamu TsaxHata aelHocT. [lpeacraBeHo e
BbBEXKJAHETO Ha M3UCKBAHUATA HA PEJIEBAaHTHUTE €BPOINENUCKU TUPEKTHBH H

ChbUCTABAHCTO UM CHC 3aKOHOJATCIIHATA TpaAullUA U IIPAKTUKA.

W3BeneHn ca TNPUHIUIHUTE TIOJNOKEHUsS HAa TpaBHATa pamMKa Ha
peoOpa3yBaHETO Ha THPTOBCKU JPYKECTBa MO TrjaBa HIECTHajeceTa OT ThproBcKUs

3aKOH. YPEXIAHETO Ha 6CUuKU Gopmu Ha npeobpazyéaHe N 6b3IMOICHOCMMA 3d

15



yuacmue Ha BCUYKU BUOOBE MBP2OBCKU Opydcecmea B TAX, BKI. B KOMOWHAIMUS
MEPCOHATHU M KallMTaJOBH, CJe/Ba 3aKOHOJATeNHaTa Hjaes na ObJaT OCHUTYpPEHHU
MaKCUMAaJIHU U I'bBKaBU Bb3MOKHOCTH 32 pEOpraHU3allisi Ha ThPrOBCKUTE JIPY>KECTBA,
KOUTO Jla ca Ha pa3MoJIOKEHHWE B 3aBHUCHUMOCT OT KOHKPETHHTE UM MOTPEOHOCTH.
[IpencraBs ce cucmemamuxama na ypeobama, KOSTO BKIIOYBA 0Owume npasuia 3a
BcMUkH (opMu Ha mpeoOpasyBaHe (CHOTHOIIEHHE HA 3aMsHA, OTPAaHUYCHHUE 3a
MapuyHU IUJIANIAHUS Ha CHIAPYKHULIHUTE U aKIUOHEPUTE, MPHIOKUMOCT MpHU
JMKBUJALMUSA U HECHhCTOSATEIHOCT, 3al1a3BaHe IIpaBaTa Ha TPETH JIMLA, OTTOBOPHOCT Ha
YJICHOBETE Ha YIPABUTEIHUTE OPraHu); ¢popmume Ha npeodpasysane ¢ yyacmue Hd
noseue om eOHO MBP2OBCKO OpPYHcecmeo W CBbP3aHU C KOHUEHTpalus WIH
JNEKOHIIEHTpAIlMsl HAa HMYILIECTBO (BIMBAHE, CIMBAHE, pa3JelsgHe, OTIEINSIHE);
npeobpaszysarnemo upe3 NPoMAHA HA NpagHama ¢opma, B KOSTO y4acTBa CaMoO €IHO
THPIOBCKO JIPY’KECTBO IpPU 3ala3BaHEe HA MMYLIECTBEHUS M UJIEHCKUS MY CBhCTaB;
cneyuannama opma Ha npeobpasysane upe3 NpexevpisHe HA UMYWeCmEomo Hd
EOHONUYHO MBP2OBCKO OPYAHCECHE0 KbM HETOBHS €IHOIUYEH COOCTBEHUK—(HU3MUECKO
JULE; NPaBWIATA OTHOCHO MPAHCZCPAHUYHUME GIU8anus u ciaueanus. JlomycTuMo e
cvuemaearHemo Ha omoenHume Gopmu Ha npeodpasysare C ydacThe Ha IOBEUYE OT

€IIHO JIPYXKECTBO, HO HE M ChYETAaBAHETO C IpeoOpa3yBaHe upe3 MPOMsIHA Ha TpaBHATA
dbopma.

Ananm3upanu ca (PaKTHYECKUTE ChCTaBH 3a MPOBEXKIAHE HA MPeoOpa3yBaHETo,
KaTo ca M3BEJICHH CHIICCTBEHUTE IOJIOKEHUS Ha ypendara. B ToBa uuciio momajaa
NPUHYUNHOMO NOJIOJCEHUe, Ye He Modce 0a Ovoe NpeKpameHo YIeHCMBO Ha
CLOPYHCHUK UTU AKYUOHEP 8 PAMKUMeE HA npoyeoypa no npeobpasysane, a camo IO
pella Ha HalycKaHe ellBa ClieJl NMPUKIYBaHEe Ha NpeoOpa3yBaHETO, JOKOJIKOTO ca
HAJIMIE ONPE/ICICHN 3aKOHOBH TPEINOCTaBKH. [IpUHIMITHO MOJIOXKEHUE Ha 3aKOHA €
8b3MOJCHOCMMA 34 pasnpeoeleHuemo Ha aKyuu, O0A106e U y4acmusi Ha
CoOpYJCHUYUmMe U  aKyuoHepume 68 eOHO Ul Nnogeye  Opyxcecmeda  Cied
npeobpasysaremo 6e3 ocpaHuyeHue, CTUTa Ja € Cna3eHo MPeJBUACHOTO ChOTHOILICHHE
Ha 3amsHa. CBIIO M 3aKOHOBOTO TOJIOKEHHE, Y€ npeodpasysanemo modce 0a Ovoe
OCNOp8aHo U ,,npedomspameno’ camo 00 MOMeHmMA HA He2080MO BNUCEAHE B
TBPTOBCKHSI PETHCTBP, KATO BEAHBXK MOPOIUIO MPABHU MOCIEANIINA, TO HE MOXKE Ja

ObJe 3aJIMUYEHO.
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[IpencraBenu ca sawumuume npasuia 3a akyuoHepume U CbOpyICHUYyUmMe U 3d
Kpeoumopume TIpH TPeoOpazyBaHe HAa THPIOBCKU JPY>KECTBA, KAKTO U MEXaHH3MHTE
3a TSXHOTO ochlecTBsiBaHe. OO00ICHN ca U npaguume nocieduyy Ha B30 B CHUJIA

npeoOpasyBaHe.

4. Company Law in Bulgaria. - In: Jessel-Holst, C., R. Kulms, A. Trunk
(Editors). Private Law in Eastern Europe. Autonomous developments or legal
transplants. Max-Planck-Institut fiir auslindisches und internationales
Privatrecht. Tiibingen: Mohr Siebeck, 2010, 351-372.

Crarusita CbObpXKa npealed HA  pa3GUMUemo U  KOHYenyuama Ha
CbBPEMEHHOMO OBI2APCKO OPYHCECMBEHO Npaso, CIEABANKU MPUHIUIHUSA BBHIPOC —
ABTOHOMHO pa3BUTHE WJIM NpaBHU TpaHCcIulaHTH. [lpeacrtaBs ce wucropuara Ha
CH3/IaBAHETO Ha JPYKECTBEHOTO HH MPABO KATO PE3YNITAT OT PELEMIIUs HAa TePMAaHCKUS
MpaBEeH MOJIEJ, ChUETaH C MCTOPUYECKATa HU TPAIUIHUSA, U OT XapMOHU3UPAHETO HA
OBIATapCcKOTO 3aKOHOAATEICTBO C €BPOINEHCKOTO TMpaBo Tmpu pedopmara Ha

Twprosckus 3akoH oT 2000r. u 2003r. u HoBenaTa Ha 3IIIILIK ot 2006r.

O06001eHo ca mpencTaBeHW IpaBHAaTa ypeAada M CHITHOCTTa Ha MpaBaTa Ha
AKIMUOHCPUTEC, KAKTO W IIpaBWJIaTa 3a 3aliuTa Ha MAJIIWHCTBCHUTC AKIOHWOHEPHU B
OOMKHOBEHUTE W B MYOJUYHUTE AaKIUOHEPHU JIpy)KeCTBAa. AHaIU3UpaHU ca
OTHOIICHMATA AKLIMOHEPHU — WIEHOBE Ha YINPABUTEIHUTE OPraHU Ha aKIMOHEPHOTO
JpYKECTBO, MpaBHJiaTa 3a KOHQIMKT Ha UHTEPECH, pa3KpuUBaHE Ha MH(oOpMalus U
po0JieMHUTe Ha OTTOBOPHOCTTA HA YJIEHOBETE HA JUPEKTOPCKUTE chBeTH. CriennaaHo
BHUMaHME € OT/EJECHO Ha MNPUHLIMIIUTE 3a J00pOTO KOPIOPATUBHO YIPABICHHE
(Corporate Governance), BbBesicHH B ThproBCKUsl 3aKOH U BB3IPHETH B MPAKTHUKATA

Ha OBJITAPCKUTE KOMITAaHHH.

O6cbaenn ca u  mpoOieMd  Ha  MpPWIAraHeTo Ha  MOJIEPHUTE
JPY>KECTBEHONPAaBHU MHCTUTYTH B MpPAaKTHKAaTa OT HKOHOMHYECKUTE CYOEKTH, OT
aJIMUHUCTPATUBHUTE OpPraHu U OT chauiuinaTta. HampaBen e o0OoOmiaBaiy U3Boj, 4e

OBIATapCKOTO JIPYKECTBEHO MPABO € pe3ysTaT OT XapMOHHU3alusATa My C MPaBOTO Ha
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EBpOHGfICKHH CbI03, KaTO IIPU BB3NPHUEMAHETO HA OTACIIHUTEC MHCTUTYTU U IIpaBujia €
C'bOGpBBSIBaHa CTCIICHTA Ha Pa3BUTHUC Ha O6H_[€CTB€HI/ITG OTHOIICHHA, HallMOHAJIHATa
IIpaBHAa Tpaauuus H CHCI_[I/I(bI/IKI/ITe Ha HMKOHOMMHYECKATa, COHaJIHA W pEryJiaToOpHa

cpena.

Codwms, 1.11.2018r. 6340 10:17 5) AR
. ac. n-p Tans byseBa
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