MN3BECTHE 98/C 66/02HA KOMUCHUSATA

OTHOCHO MOHATHETO KOHIeHTpauus cbriacHo Permament (EMO) Ne 4064/89 na CnBera
32 KOHTPOJIa HA KOHUEHTPAIUN MEK1Y NpeInpusiTus

(Texct ot 3Hauenue 3a EUII)
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4. TIpoMeHH B CTPYKTypaTa Ha KOHTPOI

V.  U3KJIIIOUEHUA
V. 3AKJIIOYEHUE

[. BBBEJIEHUE

1. Ilenrta Ha HACTOSIIIOTO U3BECTHE € Ja JaJie HACOKH 3a ThJIKyBaHeTo Ha Komucusra
Ha TMOHATHUETO “KOHIIeHTpanus”’, cbriaacHo wieH 3 oT Pernmament (ENMO) Ne 4064/89 na
CsBera’, mocenno usmenen ¢ Permament na (EO) Ne 1310/97 na Cobpera® (Hapudan
no-gony PernmamenTt 3a cnuBaHusita). Hacrosimoro ¢opmanHo pPbKOBOACTBO 3a
TBIKYBAHETO Ha 4WieH 3 clie/Ba Ja yJecHH GUupMuTe mo-0bp30 Ja yCTaHOBSBAT, MPEIU
OlIlle J1a ca BJIe3JIM B KOHTAKT ¢ Komucusita, Jajii U B KaKBa CTENEH TEXHUTE ONEepPaLUU
momnajzaT B 00XBaTa Ha KOHTPOJIa 3a ciauBaHusTa Ha OOITHOCTTA.

Hactosimoro wu3BecTre 3aMeHST M3BECTHETO 3a  IOHSTHETO KOHI_ICHTpaI_II/I}IB.
Hacrosmmoro usBectue cvriacHo maparpadl, 3, 4 u 5 ot unen 3. TrwiIkyBaHeTo Ha
4jieH 3 BbB BPB3Ka ChC CHBMECTHHUTE MPEATNPUATHS, ChITIACHO WiieH 3, maparpad 2, ce
ChAbpka B H3BecTHE Ha Kommucusita 3a MOHSATHETO “IMBJIHONPABHU CHBMECTHH
MPEIPUATHS .

2. Hacoxute, cpappkalid ce B HAcTOSAIIOTO HM3BECTUE OTpa3sBaT ONUTa Ha
Komucusita npu mnpunaraHeto Ha PernmameHTta 3a ciauBaHUSiITa OT MOMEHTa Ha
BIM3aHeTO My B cuna Ha 21 pekemBpu 1990 r. IlpuHumnwure, chbabppikamy ce B

OB L 395,30.12.1989 1., ctp. 1, mompaska OB L 257,21.9.1990 r., ctp. 13.
20B L 180,9.7.1997 r., ctp. 1.
$OB C 385,31.12.1994 ., c1p. 5.



HACTOAIIOTO M3BCCTHUEC, IIC CC IpUjiarat v Mie 6’bIIaT A0pa3sBUBAaHC U B 6’[:,[[61].[6 oT
Komucusra B HHAWUBHUAYAJIHHU Kay3H.

3. Cernacio Ttouka 23 ot Permament (EHMO) Ne 4064/89 na CsoBera,
neUHULKATA HAa TOHSATHETO KOHLIEHTPALUs 00XBallla CaMo OIepalnu, KOUTO UMAT 3a
nocjenua mpoAbDKUTETHA IPOMSIHA B CTPYKTypaTa Ha 3aCerHaTUTE TPEANPHUSTHSL
CeraacHo unen 3, maparpad 1 momoOHa CTpyKTypHA HpPOMSIHA € pe3yiaTaT WiIH OT
CIIMBaHE Ha JIBE O MOMCHTa HE3aBUCHMH TPEANPHSITHS, WIA OT NPUA00MBaHE Ha
KOHTPOJIa BBPXY ISUIOTO WIIK YacT OT JPYro MpeanpusiTHe.

4, YCTaHOBSIBAHETO HAJIMYMETO HAa KOHLEHTpalus cbriaacHo PermamenTta 3a
CIIMBAaHMSATA C€ M3BBPIIBA BH3 OCHOBAa IO-CKOPO HA KAYECTBEHU OTKOJIKOTO Ha
KOJIMYCCTBCHU KPUTCPHHU, KATO YAAPCHUCTO CC IOCTaBA BBPXY KOHICIIIUATA 3a
KOHTpozia. Te3u KpUTepuu OTUUTAT KAKTO 3aKOHa, Taka U (axtute. CleaoBaTeiHo,
KOHIICHTPAIMS MOKE J1a Bh3HUKHE KaKTO HAa 3aKOHOBA, TaKa M Ha ()aKTHYECKa OCHOBA..

5. Un. 3, maparpad 1 ot Pernmamenrta 3a ciawBaHHATA ONpPEENs BE KaTErOPUU
KOHIICHTPAIIHH:

- TaKHBa, KOUTO Ca pe3yjiTaT OT CIMBaHE MEXIy HE3aBHUCHUMH IpelIu
ToBa npeAnpusarus (Oyksa a);
- TakuBa, KOUTO ca pe3yaTaT OT Mpuao0uBaHe Ha KOHTpoJ (OykBa 0).
Te ce pasranexnat cboTBETHO B pasaenu II u Il mo-gomy.

II. CJIMBAHE MEXJY HEBABUCHUMMU 10O MOMEHTA ITPEJITPUATUA

6. CnuBane mo cMuchia Ha wieH 3, maparpad 1, Oyksa a) or Permamenra 3a
CIIMBAaHUATA € HAIUIIE, KOTAaTO JIBE WJIH ITOBEYE HE3aBUCHMU TPEIIPHUSATHS CE CIIMBAT B
HOBO TNpEANpUATHE U MPecTaBaT Ja ChIIECTBYBAT KaTO HE3aBUCHMHU MPABHU CYyOEKTH.
CrnuBaHe MOXe JJa Bb3HHKHE U KOTaTO €THO MPENPHUATHE € TIOI'bIHATO OT JPYro, KaTo
MOCJIETHOTO 3ara3Ba CBOsATA MpaBHA HMJIEHTHMYHOCT, JIOKaTO IBbPBOTO IpecTaBa Ja
CBIIECTBYBA KAaTO IOPUIMYECKO JIHUIIE.

7. CnuBaHe 1o cMHChia Ha wieH 3, maparpad 1, OykBa a) MOKe Ja Bb3HHKHE
CBIIO Taka W TPH JIMIICaTa Ha TPABHO CIIMBAaHE, KOTaTO € HAIWIE KOMOWHHpaHE
JEMHOCTUTE Ha HE3aBHCHUMH IPEIH TOBA NPEANPHUATHS, KOETO BOJM JI0 Ch3/IaBaHETO
HA e/IMH CTOMAHCKK cy6ekT’. TakbB MOXe Ja € CIydasrT, Mo-CIIeIUATHO, KOTaTo JIBE
WINA TIOBeYEe MNPEeAnpHsTusi, 3ara3Bailku CBOsATA MpaBHA WICHTUYHOCT, Ch3JaBaT Ha
JIOTOBOPHA OCHOBA OOIIO HMKOHOMHYECKO YIpaBIeHHE . AKO TOBa BOXH [0
(aKkTHUECKO CIIMBAaHE HA 3aCETHATUTE MPEANPHUATHS B €IUH OOIl CTOMAHCKU CYOeKT,
npuemMa ce, 4e oneparusra e cimBane. [IpeamocraBka 3a onpenensHeTo Ha TOBa Tl
€ HaJuIe o0l CTONAHCKH CYOeKT € HAJIMYMETO Ha MOCTOSIHHO, 000CO0EHO CTOMAaHCKO

* Ipu onpesesiHe Ha NPEIMIIHATA 3aBHCHMOCT HA NPEANPUATHS BHIPOCHT 33 KOHTPOJIA MOXKE Ja Obae OT
3HayeHue. [1o MPHHIMI KOHTPoOJa € o6ChaeH B maparpadl2 w ciexsammre mO-xoiy. I1o TO3M crienuaieH
BBIIPOC MHHOPUTAPHUTE AKIMOHEPU CE€ CYUTA, Y€ HMAT KOHTPOJ, aKO T€ NPEAM TOBa ca NPHIOOUIH
MHO3MHCTBOTO OT IJIACOBETE II0 OCHOBHM DELIEHUS HA CHOpaHMATA HA AKLMOHEPUTE. B TO3M KOHTEKCT
OOHUKHOBEHO NIEPHOBLT, KOWTO CE IPOYyYBa € TPH FOAUHH.

® ToBa Hamp. Moxe 1a ce otHacs 1o Jlenonre: “Gleichordnungskonzern” B repmarckoro npaso, “Groupements
d'Intérét Economique” BbB (pEHCKOTO PABO M ONpPEEIEHH IAPTHHOPCTBA.
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yrnpasieHue. Jpyru ¢dakropum MoraT jAa BKIIOYBAT BBTPEIIHM KOMIICHCAIIMH Ha
nevanOu W 3aryOM KakTO MEXY pa3iIUYHUTE MPEANPHSTUS OT rpylara, Taka U KbM
TEXHH BBHIITHU CHBMECTHH MapTHHOPCTBA. Ha mpakTuka camBaHETO MOXe Ja Obae
MOJICUIIEHO OT KPBCTOCAHO TIPUTEKABAHE HA aKIUH MEXIY NPEANPUITHATA,
0o OpMSIIH CTOMTAHCKUS CYOCKT.

1. ITPUJOBMBAHE HA KOHTPOJI

8. Cwriacuo uien 3, maparpad 1, OykBa 0) KOHIIEHTpAIHs € HAIUIE B CIIyYai
Ha mpuaoOuBaHe Ha KOHTPOJ. KOHTpobT MOke na Oble NPUIOOUT OT €IHO
MPEANPUATHE, JCUCTBAIO CAMOCTOSITETHO, WJIM OT JIBE WJIM TIOBEYE IMPEANPHUSATHS,
JIMCTBAIINA CHbBMECTHO.

KonTpon moxe na 0b/1e IpuI00UT CHINO U OT JIUIIE TPH 0OCTOSTEIICTBA, IPU KOUTO TO
BeYe KOHTpoJUpa (WM CaMOCTOSITENHO,, HJIM CBHBMECTHO) TIOHE €IHO JPYro
MPEANPUATHE WIH aITEPHATHBHO, OT KOMOWHMpaHEe Ha JUIa (KOUTO KOHTPOJHMPAT
Apyro TpeanpusThe) w/wiu npeanpustus. [loHstuero “nuie” B TO3M KOHTEKCT
00XBAllA U JbPKABHUTE OPraHH’ U YACTHU CYOEKTH, KAKTO U (DH3MYECKH JIAIIA.
ChriacHo OIpeesieHUEeTo, KOHIIEHTPAIIKS 110 CMUCHJIA Ha PerimaMeHTa 3a ciimBaHusITa
€ B paMKHTE Ha TPOMEHUTE B KOHTpoJia. [Topamu ToBa, BBTPEITHO MPECTPYKTYpUPAHE
B PAMKHTE Ha TpyIa KOMIIAHUH, HE MOXKE J1a ChCTABIISIBA KOHIICHTPAIHSL.

Enno wu3kimoueHWe € CllydasTr, Npd KOWTO KakTo MNPUAOOMBAIIOTO, Taka H
NPUIOOUTOTO MPEINPUATHE Ca JTbPYKABHH KOMITAHUHM, COOCTBEHOCT Ha €JHAa M ChIIa
IbpKaBa (WJIM Ha €IWH U CBII AbpXKABEH opraH). B To3u cimyuaid, nanu omnepamusita
IIe CE CUMTA 332 BBTPEIIHO MPECTPYKTYPHPAHE 3aBUCH, OT CBOsI CTpaHa, OT TOBA Jalld
JBETE MPEANPUATHS MPEAN TOBa ca OWMIM 4acT OT €WH U ChI CTOMAHCKU CYOCKT, IO
cmucbiia Ha Touka 12 ot Permament (EMO) Ne 4064/89 na CoBera. Korato
MPEANPUATHATa ca OWIM TPeId TOBAa YacT OT PA3IUYHU CTOMAHCKU CYOCKTH,
HE3aBUCHMH MPH B3eMaHE Ha PEIICHHs, ONepaIisITa me ce CYUTa, 4e MPEeACTaBisiBa
KOHIICHTPALWS, a He BBTPEIIHO [PEeCTPYKTypupate . TakiBa He3aBUCHMH [paBa IpH
B3EMaHe Ha pelieHusl, 00aye, Mo MPaBUIIO HE ChIECTBYBAT, KOTAaTO NMPEANPUATHITA Ca
YaCT OT EJIHO M ChILO XOJIUHIOBO JPYIKECTBO".

9. Jlanu enHa omepauusi BOAM 10 NpHUI0OMBaHE Ha KOHTPOJ 3aBUCH OT penula
MpaBHU W/WiK (aKTUYECKH eleMeHTH. [IpuaoOuBaHeTO HA MpaBa Ha COOCTBEHOCT H
CIIOpa3yMEHHATA MEXIY aKIMOHEPUTE Ca BAXKHHU, HO HE CIUHCTBEHHUTE €JIEMEHTH,
YUCTO ThPrOBCKUTE OTHOILLIEHHUS MOTaT ChILIO Taka Jja urpasdr pemanaiia posis. [lopaau
TOBa TP UBKIIOYUTEIIHU OOCTOSITENICTBA CHTyallds, TMPH KOATO € HAINIC
MKOHOMHYECKA 3aBUCUMOCT, (PaKTHYECKH MOXKeE Jia IOBeJe IO KOHTPOI, KOraTo, Hafmp.
Ype3 MHOTO0 BaXHU IBJITOCPOYHH JIOTOBOPH 3a JOCTaBKA WM 4Ype3 KPEIUTH,

® BiumrounTenHo 1 camata gbpxkasa, Hamp. Jeno IV/M.157 — Air France/Sabena, ot 5 oxromspu 1992 r. BBB
BpBp3Ka C Oenruiickara AbpikaBa WIM APYTH AbpkaBHH opranu karo Treuhand - 1V/M.308 — Kali und
Salz/MDK/Treuhand, ot 14 nexemBpu 1993 r.

" leno u : IV/M.097 — Pechiney/Usinor, ot 24 rouu 1991 r.; IV/M.216 — SEA Industrie/France Telecom/SGS-
Thomson, ot 24 ¢espyapu 1993 r.

& By. U3BeCTHE H3BECTHE 32 IOHSATHETO “3aCCTHATH MPEeANPUATUS, TOUKA. 55
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MPEAOCTaBeHU OT JOCTABUYMUIIUTE WM KIMEHTUTE, ChYETAHU ChC CTPYKTYPHU BPB3KH,
Ce YCTAHOBSIBA PELIABALIIO BIUSHHC' .

Mosxe na € Hanulle ¥ pUa00uBaHe Ha KOHTPOJ, JOPH aKO TOBA HE € JEKIapUpaHoTO
HaMepeHue Ha cTpaHuTe . OCBEH TOBa, PErIaMEeHThT 3a CIMBAHHSTA SICHO OIPELCIIS
KOHTpOJIa MO-CKOPO KaTO HaJu4KMe Ha “BB3MOYKHOCT 32 YIPa)KHSBAHE Ha PEIIABAIIO

BJ'II/ISIHI/IC”, OTKOJIKOTO KaTo HeﬁCTBHTCHHO YIIpaXXHABAHC HA TaAKOBA BJIUSAHUC.

10. Hes3aBucuMO OT TOBa, KOHTPOJIBT OOMKHOBEHO € MPUIOOUT OT JHIa WIH
MPEANPUATHS, KOUTO Ca HOCUTEIIM Ha MpaBa WM ca UM MPEIOCTaBCHH MPaBa, aBallu
MM BB3MOKHOCT 3a YIpakHsBaHE Ha KOHTpo:a (wi.3, maparpad 4, Oyksa a). Moxe na
MMa M3KIIOYUTEITHU CUTYallUU, TIPU KOUTO (POPMATTHUSAT HOCUTEN Ha KOHTPOJHUS ST
ce paziMyaBa OT JIMIETO WM NPEANPHITHETO, KOETO (PAKTHYECKH WMa PEaTHU
MIPABOMOIIIHS J1a YIIPAXKHSIBA NIpaBaTa, MPOU3THYAINA OT TOBA ydacTue . TakbB MOXKe
na ObAe ClydasT, HaIp., KOraTo €IHO MPEIIpPUSATHE W3IO0J3Ba JPYro JIMIE WM
MPEANPHUATHE 32 MPUIOOMBAHE HA KOHTPOJ M YIPaKHSBAaHE NpaBaTa 4pe3 TOBA JIHIIC
WIH TIPEANPHUITHAE, TOPH U TMOCIESIHOTO Ja He € (hopMasHO HOCUTENl Ha mpaBara. B
TaKbB CIy4ail, KOHTPOJBT C€ MPUIO0OUBA OT MPEIIPHUITHETO, KOCTO B ICHCTBUTEITHOCT
CTOM 3a] onepanusara W (AKTUYECKH YIPAXKHSIBA TMPABOTO HA KOHTPOJI Ha
npennpustaero-men (wi. 3, maparpad 4, 1.6). JlokaszarencrBara, HEOOXOAMMH 3a
YCTAaHOBSIBAHE HA TO3W BUJI MHIUPEKTEH KOHTPOJI, MOTAaT Jia BKJIIOYBAT ()aKTOPU KaTo
M3TOYHUK Ha (PMHAHCHPAHE WM (PaMHUITHH BPB3KH.

11.  OOeKTHT Ha KOHTPOJ MOXKE J1a OB/€ €IHO WM HAKOJIKO MPEANPUSTHS, KOUTO
ca TpaBHU CYOEKTH, WM aKTUBUTE HA TaKUBa CYOEKTH, WM CaMO HSIKOH OT TE3H
aktuBu''. Te3d aKkTHBH, KOHTO MOTar ja ObIar THPTOBCKM MapKH WJIU JIMIECH3UH,
TpsiOBa Ja TpeACTaBNsBAT CTOMAHCKA JEWHOCT, KOATO MO SICEH HAayuH Ja ce
MaTepuaIn3upa 4pe3 ThbProBCKUsS 000POT.

12. IlpunoOGuBaHETO Ha KOHTPOJ MOXE Ja € moj (hjopmara Ha CaMOCTOSTEIICH HIIH
CbBMECTEeH KOHTpoJ. Y B 1BaTa cilydass KOHTPOIBT C€ ONpeaelis KaTO Bb3MOXHOCTTA
3a yrpakHsBaHE Ha pellaBallo BIMSHUE Ha €THO MPEINpUsTHE, Bb3 OCHOBA Ha IpaBa,
JIOTOBOPH WITH 110 ApYyT HauuH (wi. 3, maparpad 3).

1. CamocrosTeneH KOHTPOJI

13. OOHWKHOBEHO CaMOCTOSITETHUAT KOHTPOJ Ce MPU00MBa Ha MIPAaBHO OCHOBAHHUE,
KOTaTO €HO MPEANPHUATHE MPUI00WBA MO-TOJsIMA YacT OT MpaBaTa HA TJIac B €IHA
kommanus. Cam mo cebe cu, He € OT 3HaueHHe GakThT namu e npupoobutr 50% or
JISUIOBUST KalUTaN IUIIOC €IUH zlsmlz nnn 100% ot gamoBus KamuTas-. [Ipu nuncara
Ha JIPYTU €NeMEHTH, MPHUI00MBaHe, KOETO HE BKJIIOYBA MHO3WHCTBO OT IpaBaTa Ha
rJ1ac, OOMKHOBEHO HE MPEIOCTaBsi KOHTPOJI, JOPH M TO Jia BKIIIOYBA MPUIOOMBaHE HA
MO-ToJIsIMaTa YacT OT JJIOBUS KaruTal.

Harnp., npu pemennero Usinor/Bamesa, nocraroseno ot Komucnsita corimacuo Jlorosopa 3a EOBC. Bx. ¢hiio
Hemno IV/M.258 — CCIE/GTE ot 25 centemBpu 1992 r. u IV/M.697 — Lockheed Martin Corporation/Loral
Corporation ot 27 mapt 1996 1.

19 Teno IV/M.157 — Air France/Sabena, ot 5 okToMBpH 1992 .

" Nleno IV/M.286 — Ziirich/MMI ot 2 anpru 1993 .

12 leno IV/M.296 — Credit Lyonnais/BFG Bank, ot 11 smyapu 1993 .

B Jleno IV/M.299 — Sara Lee/BP Food Division, ot 8 ¢espyapu 1993 r.
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14.  CamocTosTeleH KOHTPOJ MOXKe J1a ObJIe ChIIO TaKa MPUIOOUT U B CIIyJaWTe Ha
“kBaypUIIIpaHO MAIIHHCTBO”. ToBa MOXE /1a C€ OCBHIIECTBH KaKTO (PaKTHYECKH,
Taka 1 IOPUIAYECKH.

IOpunnueckn TOBa MOXE Ja CTaHe, KOraTo Ha MAJI[MHCTBOTO AaKIIMOHEPH ca
npenocraBern crenuduuaun  mpaBa. ToBa Moxe aa ca mpedepeHIaIHu JsII0BeE,
BOJIEIIM JI0 MHO3MHCTBO IpaBa Ha Ijlac WIM JPYTH MpaBa, KOUTO JaBaT Bb3MOXKHOCT
Ha MaJIMHCTBOTO aKIMOHEPHU /A OMPEEis CTPATErHYeCKOTO ThPTrOBCKO MOBEACHUE
Ha JPYXKECTBOTO-IIEJI, KaTO HAIlp. BJIACTTAa Jla Ha3HA4aBaT IOBEYE OT IOJOBHMHATA
YJICHOBE HA HAJ[30PHUS WU Ha YIIPABUTEIHUS ChBET.

CpI1o Taka MOXKE Jia C€ CUMTa, Y€ MHHOPUTAPHUAT aKIMOHEP U (PaKTHUYECKU HMa
CaMOCTOATENIEH KOHTpOJ. TakbB € Cily4asiT, HalpuMep, KOraro € MHOTO BEPOSTHO
aKIIMOHEPHT Ja MPHA00ME MHO3MHCTBO HA CBHOPAHHMETO HA AaKIUOHEPHTE, IIPHU
YCJIOBHE, Y€ OCTAHAJIUTE aKIUW ca NPUTSKAHME HA MHOTO Ha OpoW Majku
aKI_II/IOHepI/I14. B TakbB ciydaii € MalKko BEpOSITHO BCUUKM MHHOPHTAPHHU aKLIMOHEPH
Ja TPUCHCTBAT WMIW Ja OBJAT TPEICTABCHHM HA CHOPAHUETO HA aKIMOHCPHUTE.
VYcTaHOBSBaHETO HA TOBA /1AM € HAJIMIIE WM HE CAaMOCTOSATENIEH KOHTPOJ BbB BCEKHU
KOHKPETEH CiTy4yail ceé OCHOBaBa Ha J0Ka3aTeJCTBaTa, MPOU3THUYAIU OT MPUCHCTBHETO
Ha aKIMOHEPH Tpe3 MpeauInHu roauHu. Korato, B3 0cHOBa Oposi Ha aKI[MOHEPUTE,
KOUTO TMPUCHCTBAT HAa CHOPAHUETO Ha AKIMOHEPUTE, MUHOPUTAPEH aKIMOHEp uMa
CTaOMJIHO MHO3MHCTBO OT IJIaCOBE Ha TOBAa ChOpaHME, TOraBa CE CUMTA, Y€ TOJCMHUST
Opoil MUHOPHUTAPHU aKITHOHEPH € MIPUIO0OMIT CAaMOCTOSITEIICH KOHTpO.HlS.
CaMOCTOSATETHUAT KOHTPOJI MOXe Aa ObJe yNpaxKHsSBaH ChIIO U OT MUHOpPUTAPEH
aKIMOHEp, KOWTO MMa MPaBOTO @ YIpaBisBa JICHWHOCTUTE HA KOMIIAHUATA U Ja
OTIpezieNisi CTOMAaHCKaTa i TMOTUTHKA.

15.  Epxna onmms 3a MOKyNKa WM 3aMsHa Ha JSUIOBE HE MOXKe, cama 1o cebe cu, Ja
MPEIOCTaBH CAMOCTOSATEIHHUSI KOHTPOJI, OCBEH aKO IOpUAMYECKH OOBBP3BAIIU
JIOTOBOPM ~ HE TMpeIBHXJAT oOmuusATa Ja ObJe ynpaxHeHa B  OJU3KOTO
6LI[€IH€.16.B’I)HpeKI/I TOBA, BEPOSATHOTO YIpaKHABaHE Ha TaKaBa OMIMS MOXKe /1a Obae
B3€TO IPEABUL KaTO JAOIBIHUTENIECH €JIEMEHT, KOUTO 3a€HO C APYTU €IEMEHTH MOXKE
Jia TOBEZE 10 3aKIIOUYEHUETO, Y€ € HAINIIE CAMOCTOSTENIEH KOHTPOI.

16.  IIpoMmsHa OT CBBMECTCH KBM CAMOCTOSITEIICH KOHTPOJI B IMPEATIPUATHE CE CUUTA
3a KOHLEHTpalHus, [0 CMUChiIa Ha PernaMeHra 3a ciuMBaHuUATa, ThU KAaTO pELIABAIIO
BIIMSHHE, YIPAXKHABAHO CAMOCTOSITEIHO, C€ pa3iM4aBa CBLIIECTBEHO OT DPEIIABAIO
BIIMSIHUE, YIPAXKHSABAHO ceBMecTHO . Ilo chbmara IpUYMHA, €Ha oOmepauus,
BKJIIOYBAIAa MPUIOOMBAHETO HA CHBMECTEH KOHTPOJI BBPXY dYacT OT €IHO
MPEANPUATHE, U CAMOCTOSITEIIEH KOHTPOJ BBPXY ApYyra 4acT, IO MPUHLUII, CE CUATAT
3a JIB€ OTJEJIHM KOHIIEHTPAllNK, ChIyIacHO PernamenTa 3a cimBanusTa’,

17. [TonsiTueTo KOHTpOJ, ChriaacHO PernaMeHTa 3a CIMBAaHUATA, MOXKE Ja €
pa3IMYHO OT TOBa, KOETO ce Mpuiara B crnenuuuHd cdepd Ha CHOTBETHOTO
3aKOHOJ/IATEJICTBO, HAmp. TPH 3acTpaxoBaTEeHUTE HOPMH, JAaHBUYHOTO oOOarase,
BB3AYIIHUSL TPAHCIOPT WM MenuuTe. Beska abpikaBa-ujieH MOXE Jla NpeIBUIA B

1 Tleno IV/M.025 — Arjomari/Wiggins Teape, ot 10 ¢epyapu 1990 r.

15 Jleno IV/M.343 — Societe Generale de Belgique/Generale de Banque, ot 3 asrycr 1993 r.

18 pemenne no Jleno T 2/93 — Air France v . Commission [1994] Ipernen va Cpra Ha EBporelickute 00IIHOCTH
11-323.

Y Tosu BBIPOC ce pasriaexia B M3BecTue 3a NOHATHETO “3acerHaTH mpeanpusatus’, Touku. 30, 31 u 32

18 Jleno IV/M.409 — ABB/Renault Automation, ot 9 mapt 1994 .
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HAIIMOHAJTHOTO CHU 3aKOHOJATEJCTBO CHENM(PUYHM TpaBHia 3a CTPYKTypara Ha
OpraHuTe, MPEACTABIIABAILM OPraHU3AlMITA 32 B3€MaHE HAa PEIICHHS] B PAMKUTE Ha
€IHO MpEANpPUATHE, MO-CIELMATHO BbB Bpb3Ka C MpaBaTa Ha IPEACTABUTEIUTE HA
HaeTuTe Ha paboTa. JlokaTo TakoBa 3aKOHOJATENICTBO MOKE Jla MPEAOCTaBU U3BECTHH
IIpaBa Ha KOHTPOJI Ha JMIA, PA3IUYHU OT AKLHMOHEPUTE, IOHSATHETO KOHTPOII,
cbriacHo PernmameHTa 3a ClIMBaHUATA, CE€ OTHACS caMmoO JO CpelCTBaTa 3a BIHSHUE,
KOUTO OOMYAiHO ce M3IMOJI3BAaT OT COOCTBEHHMIIMTE HAa €AHO mpeanpustue. Hakpas,
mpaBaTa Ha Jbp)KaBara, JIEHCTBAIlla MO-CKOPO KaTo IbpXKaBeH OpraH, a He Karo
aKIMOHEP, JOKOJKOTO Ca OrpaHHuYEHH OO0 3alluTa Ha OOIIECTBEHUS HHTEpeC, He
CHCTaBIISIBAT KOHTPOJI IO CMHCHJIA Ha PermamenTa 3a ciMBaHMsATa, aKO HAMAT 3a LIed,
HUTO IIBK pE3ydTaT OIPAaBOMOIIABAaHE, Ha [bpXkaBaTa Ja YIpaKHsABa pEIIABAIIO
BIIMSIHHE BBPXY ACHHOCTTA HA IIPEAIPHITHETO .

2. CbBMECTEH KOHTPOJ

18. Kakto M B ciayyauTe Ha CaMOCTOSITEJIEH KOHTPOJ, NPUAOOMBAHETO Ha
CbBMECTEH KOHTPOJ (KOMTO BKJIIOYBA MPOMEHH OT CAMOCTOATEIEH KbM ChBMECTEH
KOHTPOJI) MOXXE CBIIO Taka Ja ObJle YCTAaHOBEH KaKTO HOPUIAMYECKH, Taka U
¢dakTuuecku. Hanuie e chbBMecTeH KOHTPOJI, aKo aKIIHOHEpUTe (JIpy’KecTBaTa-MaiKn)
TpsiOBa Ja NOCTUTHAT ChIVIACUE II0 OCHOBHU pELICHMs, OTHACALIM C€ [0
KOHTPOJIMPAHUTE NMPEANPUATUS (CbBMECTHOTO IPEIIPUSITHE).

19.  CebBMecTeH KOHTpOJI CHILECTBYBA, KOTAaTO ABE HJIM IIOBEYE MPEINPHUATHS WIN
JUIa UMaT BB3MOXKHOCTTA 3a YIPAXHSABAHE HA PEIIABAILO BIUSHUE BBPXY APYro
npennpusTie. PemunrenHo BausHUE B TO3U CMHUCHI OOMKHOBEHO O3HayaBa BiacTTa Jia
ce OJOKHMpaT ACUCTBUS, KOUTO ONPEAEIAT CTPATerHuecKOTO ThPrOBCKO MOBEJCHNUE Ha
€IHO TIpeanpusTHe. 3a pasiuka OT CaMOCTOSATEIHHS KOHTPOJ, KOMTO MpenocTaBs
BJIACT HAa TOYHO OMNpPEEIIEH aKIIMOHED J1a ONPEAEIS CTPATETMUYECKUTE PEILICHUS B €IHO
MpeaNpHusITHEe, CHbBMECTHHUAT KOHTPOJ CE€ XapakTepusupa upe3 I[OTeHIMaIHaTa
BB3MOKHOCT 32 Bb3HMKBaHE Ha CUTYyallus Ha 0€3M3XO0JHO MOJOXKEHHE, MPonu3THYaIia
OT TMpaBOMOLIMATA HA JBE WIM TIOBeYe JpPYKECTBa-MallKM Ja OTXBBPIAT
IPEUIOKEHUTE cTparerndecku pemeHus. OT ToBa ciie/iBa, 4e Te3U aKIIMOHEPH TpsOBa
Ja TOCTUTHAT oOOILIO ChIVIaCHE 3a ONpEelesiHE Ha ThProBCKaTa IOJIMTUKA Ha
CBHBMECTHOTO MPEANIPUATHE.

Pasuu IIpaBa Ha 1J1aC WK IIpu Ha3Ha4YaBaHC Ha OpTaHH, B3CMAIllU pCIICHUS

20.  Haii-uucrara ¢opma Ha CHbBMECTEH KOHTpPOJI € HAJUIle, KOraTo UMa CaMo JBe
JIpYXEeCTBa-MalKy, KOUTO JeJAT TIOpaBHO IIpaBaTa Ha TIJac B CBBMECTHOTO
npeanpusatie. B To3u ciyyail He e HeoOXoauMMO (popManHO Ja MMa CropazyMeHue
Mexny Tax. Bernpeku ToBa, Koraro nMa TakoBa (popmaiHO cropazyMeHHe, TO TpsiOBa
na ObAe B CHOTBETCTBHE C NPHHIMIIA HA PABHOMOCTABEHOCT MEXAY KOMIaHHUUTE-
MallKM, YCTaHOBSBalKM HampHMep, Y€ BCSKa OT TAX MMa MpaBO Ha €IHAaKbB Opoii
MIPEACTABUTENN B YIPABUTECIHUTE OPraHU U 4€ HUTO €IMH OT WICHOBETE Ha TE3U
OpraHu HsMa pellaBall rnac”®. PaBHOIIOCTABEHOCTTAa MOXKE ChHIIO Ja Ce IMOCTHTHE,
KOTaTo JBeTe IpyKeCTBa-MallKi UMAT MPaBOTO Jla Ha3HAYaBaT €JHAKbB Opoil UjIeHOoBe
B OpraHMUTE, KOUTO B3€MAT PEIICHUS B CbBMECTHOTO MIPEANIPUATHE.

19 Jleno IV/M.493 — Tractebel/Distrigaz II, ot 1 cerrremspu 1994 r.
2 Jleno IV/M.272 — Matra/CAP Gemini Sogeti, ot 17 mapt 1993 r.
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2.2. IlpaBa Ha BETO

21.  CeBMecTeH KOHTPOJI MOXKE J1a € HAJIMIIE, JOPU KOTraTo HsIMa paBHOIIOCTABEHOCT
MEXIYy [JBETe JpYyXKecTBa-MalKM [0 OTHOIIEHME Ha TIJIacOBeTe WJIM Ha
MPEACTAaBUTEIICTBOTO B OPraHUTE, KOUTO B3eMaT PEILICHUs], WIIM B CIIy4yauTe, KOrato ca
MoBeue OT JBE JpykecTBa-Maiiku. TakbB € ciy4yasT, NpU KONTO MAalIMHCTBO
aKIIMOHEPHU UMa JOIIBIHUTEIHH MIpaBa, KOUTO UM JaBaT Bb3MOXKHOCT Jla HajlaraT BETO
BBPXY pEULICHHs], KOUTO Ca OT CHIIECTBEHO 3HAYEHUE 3a CTPATErMUECKOTO THPTOBCKO
IIOBE/ICHHE HA CBBMECTHOTO Npeanpusirhe’ . Tesd mpaBa HAa BETO MOXE 1a Ce
ChIIbPKaT B yCTaBa Ha ChbBMECTHOTO MPEANPUATUE WM Ja ObJaT NPeJoCTaBeHU Ha
OCHOBaHUE CIIOpa3yMEHHE MEKIY JipykecTBaTa-maiiku. Camu 1o cede cu, rpaBaTa Ha
BETO MOXE Ja C€ YIPaKHSABAT upe3 CHelu(puueH KBOPYM, KOWTO ce HM3UCKBa 3a
B3€MAaHETO Ha peUIeHHs Ha ChOpPaHMETO Ha aKIMOHEpUTe WIM Ha Oopaa Ha
JTUPEKTOPHUTE, TOKOJIKOTO JpYyKecTBaTa-Malku ca TMpPEACTaBeHH B TO3H OOpI.
Bb3MOXkHO €, ChII0 Taka CTPATErMUECKUTE PEICHUs 1a ca IPEeIMET Ha 0100peHue oT
OpraH, Hamp. HaJ30pEeH ChBET, B KOWTO MUHOPUTAPHUTE aKI[MOHEPH ca MPEACTABEHU U
(dbopMupar 4acT OT KBOpyMa, HeOOXOIUM 33 B3EMAHETO HAa TAKUBA PEIICHUS.

22.  Tesu mpaBa Ha BeTO TpsiOBa /1a ca CBbP3aHH C B3E€MAaHETO HA CTPATETHYECKH
pelIeHNs 0 OTHOILEHHE THPrOBCKATa IOJIMTHKA Ha CbBMECTHOTO npexanpusarue. Te
TpsiOBa Ja HAAXBBPIAT MPABOTO HA BETO, OOMYAWHO MPENIOCTaBIHO Ha MUHOPHUTAPHU
aKIMOHEpU 3a 3allUTa Ha TEXHUTE (UHAHCOBU Yy4acTUs KaTO HHBECTUTOPH B
CBBMECTHOTO mpennpusarue. Tazn oOnvaiiHa 3alIMTa Ha MpaBaTa Ha MHHOPUTAPHUTE
aKIMOHEpPU € CBbp3aHa C B3€MAHETO HA CBIIECTBEHU 3a CHbBMECTHOTO IPEATNPUATHE
peunieHus, KaTo MPOMEHN B yCTaBa, YBEIMYABAHE WJIM HAMAJsBAHE HAa KaNMWTAJla WU
mukBuAanus. [IpaBo Ha BeTo, Hamp., KOETO 3allKTaBa Mpojaxx0aTa UK JIMKBUIALUATA
Ha CBbBMECTHOTO npenn;z)zmeHe, HE INPEJOCTaBs CbBMECTEH KOHTPOJ HA 3acerHaTus
MUHOPHUTAPEH aKIUOHEP .

23.  HampotuB, mpaBa Ha BETO, MPEJOCTABSIIN CbBMECTEH KOHTPOJ, OOMKHOBEHO
BKJIFOUBAT PEUICHUS U BBIPOCU KaTO OIO/KET, CTOMAHCKH IUIaH, TOJIEMHU MHBECTHIIMU
WIM Ha3Ha4yaBaHE Ha BHCIIE PBKOBOACTBO. IIpuaobuBaHeTo Ha ChbBMECTEH KOHTPOI,
o0aye, HE M3KMCKBA MPHUIOOMBALUAT Ja UMa IpaBa Ja yNpaXHHU pellaBallo BIUSHHUE
10 OTHOILIEHHE OINlepaTHUBHATA paboTa B €HO mpeanpusaTie. OT ChIIECTBEHO 3HAYEHUE
€ IpaBaTa Ha BETO Ja JaBaT BB3MOXKHOCT Ha JpYy>KeCTBaTa-MalKu Ja YIpaKkHsSBatT
TakoBa BJIMSHUE BBB BpPb3KA CBbC CTPATETMYECKOTO TBHPrOBCKO IIOBEACHHE Ha
CbBMECTHOTO mpeanpustue. Hemo mosede, He € HEOOXOAUMO Ja ce JOKa3Ba, 4e
IPUIOOHIIUAT ChBMECTEH KOHTPOJ B €IHO ChBMECTHO MPEIIpPUATHE ICHCTBUTEIHO 111e
YIpaXHU PEIIaBaLIOTO CU BIMsHUE. BB3MOXKHOCTTAa TO Aa ObJe YHIpaKHSABAHO, KAKTO
U CaMOTO CBIIECTBYBAaHE Ha MpaBa Ha BETO € 1OCTaThYHO.

24. 3a na mpugoOue CHBMECTEH KOHTPOJ, MHHOPUTAPHUST aKIMOHEp He €
HeoOX0IMMO Ja pUTeXaBa BCUYKU MpaBa Ha BETO, CIIOMEHaTH no-rope. /locrarbuHo
€ Jla ca HaJIMLIE caMO HAKOM MJIM JIOPU CaMo €IHO OT IIpaBara Ha BeTo. Jlanu ciydasr e
TaKbB WJIN HE, 3aBUCU OT KOHKPETHOTO ChJIbP’KaHUE Ha CAMOTO MPaBO Ha BETO, KAKTO
¥ OT 3HAYMMOCTTa Ha TOBA MPaBO B KOHTEKCTA Ha CHElU(pHUYHATA CTOMAHCKA JIEHHOCT
Ha CbBMECTHOTO MPEANPUSTHE.

2! Jleno T 2/93 —Air France v. Comission [1994] Ilperiex va Chia Ha EBponeiickute obmmoctn 11-323. Jleno
IV/M.010 — Conagra/ldea, ot 3 maii 1991 r.
22 Nleno IV/M.062 — Eridania/ISI, ot 30 roxm 1991 r.
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Ha3nauaBaHe Ha ynpaBUTeJIHUTEe OPraHM U oNpe/ieisiHe HA OK0KeTa

25. OOuyaiiHO Hali-Ba)KHHUTE ImpaBa Ha BE€TO Ca OHE3U, KOUTO C€ OTHACAT 10
peuicHusATa, CBbp3aHd C HA3HAYABAHCTO HA OPraHUTC HA YIIPABJIICHUC U C 6IOH)KCTEL
Bnactra 3a chBMECTHO OnmpeAC/IIHE CTPYKTypara Ha YIIPaABJICHHUC IIPCAOCTaBd Ha
IIPUTECIKATCIIA M BB3MOXKHOCT Ja YIIpaXHABa pCliaBallo BJIIMAHHUEC BHPXY ThpProBCKaTa
IIOJIMTHKA Ha €JHO IPEAIIPUATHC. C’BHIOTO BAXHK M 3a PCIICHHATA, OTHACIAIIMU CC O0
6IOI[)KCT3,, JIOKOJIKOTO TOM OIIpCACIII TOYHATA paMKa Ha JEHHOCTUTE HAa ChbBMECTHOTO
IpCANPUATUE U TTO-CIICHHUATIHO, MHBECTUIHUHUTEC, KOUTO TO MOXKE Ja HAIIpaBH.

Bbu3nec-nmiian

26. OOuKHOBEHO OW3HEC-TUIAHBT MpPEACTaBs IMOAPOOHOCTH 3a IEIUTE Ha €aHa
KOMITaHUSI 3aeHO C MEPKHUTE, KOWTO TpsAOBa Ja ce MpeArnmpueMar, Taka 4e Jia ce
MMOCTHTHAT Te3U eau. IIpaBo Ha BETO IO OTHOIICHHE Ha TO3M OM3HECIUIAH MOXKE J1a €
JOCTaThYHO 32 MPHUI0OMBAHE HA CHBMECTEH KOHTPOJIH JOPH U TPH JIUTICATa HA BCIKO
JpyTo MpaBo Ha BeTo. HanmpoTus, koraro OM3HEC-TUIAHBT ChIAbPIKa SMHCTBEHO OOIIN
NCeKJIapalid  OTHOCHO  OW3HEC-TIEIMTE Ha  CHBMECTHOTO  TPEANPUATHE,
CBIIECTBYBAHETO Ha MPABO Ha BETO IIe OBJE caMO €IMH €JIEMEHT OT o0IIaTa OIlCHKa
Ha CHBMECTHHS KOHTpPOJ, HO, caMO MO ce0e CH, HsAMa Ja € JOCTaTh4HO, 3a Jla Ce
MIPEIOCTaBH ChbBMECTEH KOHTPOIL.

HNuBecTHIMM

27. B cnyuas Ha mpaBO Ha BETO BbPXY MHBECTULIMUTE, 3HAYMMOCTTA HA TOBA IIPABO
3aBHCH, II'bPBO, OT o0eMa HMHBECTHIIMM, IpPEIMET Ha 0J00peHue OT Apy’KecTBaTa-
MalKH, BTOPO, OT CTENEHTA, B KOSATO WHBECTUIMUTE NPEICTABIISIBAT CHILECTBEHA
XapaKTepUCTHKa Ha TMa3apa, KbIAETO CHbBMECTHOTO NPEANpPUSTHE € aKTUBHO. BbB
Bpb3Ka C I'bPBUS KPUTEPUH, KOraTo 00eMbT MHBECTHIIMHU, 32 KOWTO € HEe0OXOIMMO
oJI00peHre OT ApyKecTBaTa-Mailku, € M3KIIOYUTENIHO TOJsM, TOBa IpPaBO Ha BETO
MOXe Ja € No-0au30 10 oOuyaiiHaTa 3allUTa WHTEpEeCUTe Ha MHMHOPUTApHUS
aKLHOHEp, OTKOJKOTO J0 IPaBoO, JAaBalll0 Bb3MOXKHOCT 3a CbBMECTHO OIIPEJIEIsIHE Ha
THProBCKaTa IOJUTHKAa Ha CbBMECTHOTO mpennpusarue. Illo ce ortHaca no BTOpUSA
KpUTEpU, UHBECTUIIMOHHATA MOJIUTHKA Ha €HO MPEINpHUsATHE OOMKHOBEHO € Ba)KeH
€JIEMEHT IIpH OILlIEHKaTa Jajdd € HaJIMIE CbBMECTEH KOHTpOJ. Bbopeku TOBa,
Bb3MOXHO € Jla CBUIECTBYBAaT HSIKOM TIa3apu, KbJAETO WHBECTUIUUTE HAMAT
CBILECTBEHA POJIS [T0 OTHOLLEHUE MAa3apHOTO MOBEACHNUE HA €IHO NPEATPUSATHE.

IIpaBa, cBBp3aHu ¢ 0COOEHOCTHTE HA Ma3apa

28.  OcBeH THNHYHUTE BHUJIOBE MPABO Ha BETO, TIOCOUEHU MO-TOPE, CHIIECTBYBAT U
penuIa Ipyry mpaBa Ha BETO, CBbP3aHU ChC CHENU(DUUHN PEIIeHUs], KOUTO Ca BaXKHU
B KOHTEKCTAa Ha KOHKPETHHUS Ma3ap Ha CbBMECTHOTO mpeanpusatrue. EauH TakbB
MPUMEpP € PEIICHUETO CHBMECTHOTO MPEANPHUATHE Ja M3MO0JI3BA TEXHOJOTHS, KOTaTo
Ta3d TEXHOJIOTHS € KII0UOBAa XapaKTepUCTHKA Ha JEMHOCTUTE Ha ChBMECTHOTO
npennpustie. [pyr mnpumep ce OTHacd [0 Mas3apu, XapaKTepU3Upalld ce C
MPOYKTOBa MuepeHINANs U ChC 3HAYUTEITHA CTETICH Ha HOBOBLBEJCHMS. B TakuBa
Mazapy MpaBO Ha BETO BBPXY PELIEHUs, OTHACSIIU CE 10 HOBU MPOIYKTOBU JIMHUH,
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KOUTO MPEACTOM Ja ce pa3paboTAT OT ChbBMECTHOTO NPEAIPUATHE, MOXKE CHILO JAa
ObJie BaXKEH €JIEMEHT IIPU YCTAaHOBSBAHE HAJIMYUETO HA ChbBMECTEH KOHTPOIL.

OO01 KOHTEKCT

29. Ilpu oueHka OTHOCUTEIHATa BAXKHOCT Ha BUJOBETE IIPaBO Ha BETO, KOIaro
CBIIECTBYBAT HSKOJKO, T€ HE OMBa Ja ce pa3riIekAarT OTAEIHO €IHO OT JpPYro.
Hanpotus, xoraro ce ycTaHOBsIBa AajM ChIIECTBYBAa MJIM HE CHBMECTEH KOHTPOI,
npeLeHkaTa TpsbBa ga ce Oa3upa BBpPXY OOIIUS KOHTEKCT, B KOMTO Te3W IMpaBa
ChllleCTBYBaT. Bbopeku TOBa, NMpaBO Ha BETO, KOETO HE CE€ OTHACA HHUTO [0
THProBCKaTa MOJUTHUKA U CTPATETHs, HUTO 0 OIO/pKeTa WM OW3HEeCIUIaHa, HE MOXKE

23
Ja 6’5,[[6 CUUTAHO 3a IPEAOCTABAIIO CbBMCCTCH KOHTPOJI Ha CBOSA HOCUTCIT .

CBHBMECTHO YIIPpAKHABAHC IIpaBa Ha Ijac

30. Jlopm mnpu nuncara Ha cnenuUUHM TpaBa Ha BETO, JBE WU IIOBEYE
NPEINPUATHS, TPUI00NBAKN MUHOPUTAPHU JSUIOBE B IPYTO MPEANPHUITHE, MOTaT Ja
OpUIOOMAT CHBMECTEH KOHTpOI. TakbB OM MOI'BI Ja ObAe ClOy4asT, KOTraTo
MUHOPUTApPHHUTE [SJIOBE CBBMECTHO OCHUTYpSIBAaT CpEICTBaTa 3a KOHTPOJ Ha
NPEINpUATHETO-11e. ToBa 03HaYaBa, ue 3ae¢JHO MUHOPUTAPHUTE aKIIMOHEPH IIIe UMAT
MHO3MHCTBO OT IIpaBaTa Ha rjiac; u TC 1 HeﬁCTBaT 3aCIHO IIpH yHIpaXHABAHC HA TC3U
mpaBa Ha riac. ToBa MOXe Jla € pe3yaTar OT MpPaBHO OOBBP3BAIIO CIOpPa3yMEHUE,
BOJIEIIO JI0 TO3H €(PEKT, WM MOXKe Ja Ob/Ie yCTaHOBEHO Ha 0a3a Ha (akTu.

31. TIlpaBHWTEe CcpeacTBa, rapaHTHUpAIIX CHBMECTHOTO YIpakKHSBaHE HA NpaBa Ha
riac, MOXke Ja ca moja (opMaTa WM Ha XOJJUHTOBO JPYXKECTBO, Ha KOETO
MUHOPHUTAPHUTE aKI[MOHEPH MPEXBHPJIAT CBOUTE MPaBa, WK Ha CIIOPa3yMEHHUE, upes
KOETO Te C€ 3aab/DKaBaT Ja JeHCcTBaT 1O ChINUSA HAuWH (Criopa3yMeHue-
“myn”’/obeauHeHuE).

32. MHoro0 psKO ChbBMECTHA ACHHOCT MOXKE /1a € Halulle U (PaKTHIECKH, KOTaTo ca
HaJIMIIE CUJIHHM OOIIM MHTEPECH MEXAY MUHOPUTAPHUTE aKIMOHEPH, U TO JIO CTEIEH,
ye He Omxa JCHCTBAIM €IHU CpPelly JPYrd NpH YIpaKHSBAaHE HA TpaBaTa CH BHB
BpPB3Ka ChC CHbBMECTHOTO MPEIIPUSITHE.

33. B caywaili Ha npuaoOMBaHMs Ha MUHOPUTApHM JSUIOBE HAJTUYMETO Ha
MPEeIUIIHN BPB3KU MEXKIYy MHUHOPUTAPHUTE aKIMOHEpU WM NPUAOOMBAHETO Ha
JSUIOBE 4Ype3 ChIVIACYBaHU JeMCTBUSA IIe ObIAT (akTOpH, KOUTO cOYaT TAKbB OOIIL
HHTEpEC.

34. B cmyuaii, e ce ch3aBa HOBO CbBMECTHO MPEINPHUATHE, KOETO € PA3InIHO OT
MpUI0OMBAHETO Ha MHUHOPHUTAPHU [ISJI0BE B CHIIECTBYBAIlla KOMITAHUS, UMa TOJsSMa
BEPOATHOCT JIpy>KEeCTBaTa-MalKM Ch3HATENHO Jla MpoBexaaT olmia mojauTtuka. ToBa
JNEHCTBUTENTHO € Taka, OCOOCHO KOraTo BCsIKa KOMIIaHUs-Maiika MMa MPUHOC B
CbBMECTHOTO TPEANPUATUE, KOMTO € OT CHIIECTBEHO 3HAUYECHHE 3a JEHHOCTTa MY
(T.Hap. cnenuUIHN TEXHOJIOTHH, MECTHO HOY-Xay WM JOTOBOPH 3a JocTaBka). [Ipu

2 Jleno IV/M.295 — SITA-RPC/SCORI, ot 19 mapt 1993 r.
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TE3U OOCTOSTENCTBA JPYKECTBaTa-MalKH MOXKE /1a ca B ChCTOSHHE J]a BIUSAT BBPXY
CbBMECTHOTO IPEANPUATHE IPU IBIHO CHTPYAHUYECTBO IIOMEXKAY CH CaMO Ha
OCHOBAaTa Ha CIIOPAa3yMEHHME II0 HAW-Ba)XKHUTE CTPATErMYECKU DPEIICHMS, JOPU aKO
JIMIICBA M3pHYHA YTOBOPKA 3a KOETO U J]a € IpaBo Ha BeTo. KoJKOoTO mo-romsM e 6posr
Ha Jpy’KecTBaTa-MalKH, KOUTO y4acTBaT B €IHO CHbBMECTHO IpeanpusTue, odaue,
TOJIKOBA [10-MaJIKa € BEPOSTHOCTTA OT Bb3HUKBAHETO HA II0JJOOHA CUTYaIHsL.

35.  Ilpwm numcara Ha CEPUO3HU OOIIM MHTEPECH, MTOJJOOHHM Ha TTOCOYEHUTE MO-TOpE,
BB3MOKHOCTTa 33 NPOMEHALIM C€ KOUIMIUU MEXIy MHUHOPHTAPHUTE aKIHOHEPH
OOMKHOBEHO W3KJIFOYBA IPEIIOJIOKEHUETO 32 ChbBMECTeH KOHTpoisl. KoraTto mwmrcBa
CTa0MJIHO MHO3MHCTBO II0 OTHOIIEHHE NpOILEAypara Ha B3eMaHEe Ha pPEUICHUS H
MHO3MHCTBOTO TIPH BCEKH OTIIEJICH CIIydail MOXE Ja € Pa3JIM4HO BCIECACTBHE Ha
BB3MOKHUTE KOMOMHALMU MEXIYy MHUHOPHTAPHHTE aKIMOHEPH, HE MOXKE Ja ce
npearnosiara, 4Ye MHHOPUTApPHUTE AaKIMOHEPU CHBMECTHO M€ KOHTPOJIUPAT
NpeanpusATHET0. B TO3M KOHTEKCT, HE € JOCTaThbUHO HAIMYHETO HA CIOpPa3yMEHUs
MEXIy JIBC WU [OBEUYe CTpaHW, MMAIld PaBHHU JSJIOBE B KamuTala Ha €IHO
NpeanpusTHe, KOUTO UM JaBaT paBHU IpaBa M KommnereHmu. Hampumep, korato B
€JIHO TIPEANPHUATHE UMa TPUMa aKI[MOHEPHU, KaTO BCEKH OT TSIX MPHUTEKaBa €HA TPETA
OT KanuTalla U BCEKW M30Mpa €AHa TpeTa OT WICHOBETE Ha YTPABUTEIHHS CHBET,
aKIMOHEPUTE HSAMAT CHBMECTCH KOHTPOJI, Thil KaTO CE M3UCKBA PCIICHHUSATA Jla CE
B3eMaT C OOMKHOBEHO MHO3MHCTBO. ChIIMTE CHOOpaKEHUs C€ HIpujarar M IIo
OTHOIIICHHE HAa IMO-KOMIUIGKCHU CTPYKTYPH, HallpUMEp KOTaTO KalUTAIBT Ha €IIHO
MPENPUATHE € Pa3/IeeH MOPAaBHO MEXIY TpPUMa aKIMOHEPH; KOTaTo Y IPaBUTEIHUSAT
CbBET C€ ChCTOM OT JIBaHAJECeT 4JeHa, BCEKM OT akuumoHepure A, b u B u30upa
JBaMa, JIpyru aBama ce n3bupar ot A, b u B cbBMecTHO, J0KaTO OCTaBalIUTE YETUPH
ce u30upar OT JPYrUTe OCeM 4JeHa ChbBMECTHO. B TO3M cilyuail chlo HE € HajlMle
CBHBMECTEH KOHTPOJI M U300110 KOHTPOJI 10 CMUCHIIa Ha PerimamMenTa 3a climBaHuUsTA.

Hpyru cboOpakeHus, CBbp3aHU ChC CbBMECTHUS KOHTPOJI

36.  CobBMecTeH KOHTPOJI HE € HECHBMECTHM C (paKkTa, 4e eIHO OT JpYyXKecTBara-
Maiiku uMa criend(UYHM MO3HAHUS M ONMT B CTONAHCKATa JIEWHOCT Ha ChbBMECTHOTO
npeanpusaTie. B To3u ciydail 1pyroTo ApyKeCTBO-MalKa MOXeE Jja UMa CKpOMHA HJIN
JIopu He3alenexuma pojsl B ONEPAaTHBHOTO YIPABICHHWE HA CHBMECTHOTO
NpearnpusTHe, KaTo NPUCBCTBHETO ¥ € MOTHBHPAHO KaKTO OT (PUHAHCOBU
CbOOpakeHUs, Taka M OT ChOOpaXKEHMs, CBBP3aHU C IBITOCpPOYHATA CTpaTerus,
I00pOTO MME Ha THPrOBCKaTa MapKa WM oOmjara My noiutuka . HesaBucumo ot
TOBa, TPsIOBa J1a ObJIe 3amazeHa peajHaTa Bb3MOXKHOCT PEIIEHUTa, B3€TH OT JIPYTrOTO
npeanpusTHe-Maiika, BUHaru Ja MoraT Ja ObJaT OCIOpBaHM, Thil KaTO B NMPOTHBEH
ciryyail Ou ce mOJTy4YHIT CAMOCTOSITENIEH KOHTPOJL.

37.  3a nma e HanWIe CbBMECTEH KOHTPOJ, HE TPsAOBAa caMO €IHO OT ApyXKecTBara-
MalKH1 Jla ©Ma pellasail riac. Berpekn ToBa, MOXe /1a € HaJIMIlE CbBMECTEH KOHTPOI,
KOTaTo TO3M peIlaBalll IJIac MOXKe Jia ce YIMPaKHU CaMo CJeJl CEpUU OT apOUTpPakKHU
IIPOLIEYPH U OIIUTH 3a IIOMUPSIBAHE UM B MHOI'O OTPaHUYEHU Cllydan = .

2.5. CeBMecTeH KOHTPOJI 3a OIpaHUYCH IIEPHUOI OT BpEME

24 Jlemo IV/M.425 — British Telecom/Banco Santander, ot 28 mapt 1994 r.
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38.  Koraro eama omeparys BOIM J0 ChbBMECTEH KOHTPOI B HAYATHHAS IIEPHOL >, HO
IO CWIaTa Ha IOPUIUYECKH OOBBP3BAIM CIOPa3yMEHHUsS, €AUH OT AaKIHOHEPHTE
npeoOpa3yBa TO3M CBBMECTEH KOHTPOJI B CaMOCTOSITENEH, IsIaTa OIEpaIis
OOHMKHOBEHO IIIe CE CYMTA, Y€ € MPHUI00NBAHE HA CAMOCTOSTEICH KOHTPOIL.

3. KOHTpOJ'I OT CTpaHa Ha €AMH aKIIMOHEP BB3 OCHOBA IIpaBa Ha BETO

39.  CelecTByBa U3KIIOYCHUE KOTATO CaMO €MH aKIIMOHEP MOJXKE Jia HAJIOKU BETO
IIpru B3E€MAaHC Ha CTPATCIMYCCKH PCIICHHA B CAHO MPCANPUATHC, HO TO3U AKIHUOHCP
HsIMa TPABOTO Jia HaJlara TaKWBa pelIcHMs. TakaBa CHUTyalusl € HaJHIle, KOraTo MM
equH akmuonep uma 50% oT nmageHo mpeanpusTHe, aokaro octaHainute 50% ce
IBpKaT OT JIBaMa WJIM MOBEYE MHUHOPHUTAPHU aKIMOHEPH, WJIHM, KOraTo MMa KBOPYM,
KOWUTO ce H3HUCKBa 3a CTPAaTCTUYCCKU PCIICHMA, KOHTO AKTUYCCKU IPEAOCTaABsA
IIPAaBOTO HAa BETO CaMO Ha CAWH MHUHODHUTAPEH aKLHOHep>'. B Te3u ciydyan eauH
CANMHCTBCH aKOMOHCP MMa CbIIOTO HMBO HA BJIMAHHEC KATO TOBA, KOCTO MMAT HAKOJIKO
CBHBMECTHO KOHTpOJIMpAIIX aKIMOHEPH, T.€ BjacTTa Ja OJOKHpa NpPUEMAHETO Ha
CTPAaTCTUYCCKU PCIICHMA. He3aBucumo ot TOBA, TO3HW AKNMOHCP HAMA IIpaBaTa, KOUTO
OOMYalHO Cce€ MPENOCTAaBAT B MPEIIPHUATHE, UMAIO CaMOCTOSTEICH KOHTPOJ, T.C.
BJIACTTA Jla HaJlara CTPATeTMYEeCKH penicHHs. Thil KaTo TO3W aKIMOHEpP MOXKe Ja
cbh3/ajie 0E3U3X0/IHA CUTYAIMsI, CPABHUMA C Ta3U B OOMYAHHUTE CIIy4and Ha ChBMECTCH
KOHTpPOJ, TOH NpuaoOMBa peIIaBallOTO BJIMSHUE M IMOpajd TOBa KOHTpOJIA, IO
cMuchia Ha Periiamenta 3a ciuBanusita’ .

4. TIpomeHM B CTpyKTypaTa Ha KOHTpPOJI

40.  KoHueHTpaius MOKe ChILO TaKa Jja Bb3HUKHE, KOraTo €/1Ha orepalnus BOau 10
MpOMsHa B CTPYKTypaTa Ha KOHTpojd. ToBa BKJIIOYBA MPOMSIHATA OT CHBMECTEH
KOHTPOJI KbM CaMOCTOSITEJIEH KOHTPOJI, KaKTO U yBellM4aBaHe Oposi Ha aKIMOHEPHUTE,
yIOpaXXHSBAlli CbBMECTEH KOHTpoJ. [IpuHiumnure 3a omnpenensHe HaJIUYMETO Ha
KOHIIGHTpaLUsl IpU Te3U OOCTOSTENCTBA ca MOJAPOOHO YPENeHHM CbC M3BECTHETO 3a
MTOHSATUETO “‘3aCerHaTH npennpmm/m”zg.

IV. U3KJIFOYEHU A

41.  UYnen 3, maparpad 5 ompenens TpU H3KIIOYEHHS, KOraTo MPUIOOMBAHETO Ha
KOHTPOJHMSI MaKeT HE ChCTaBJsiBa KOHIEHTpalus MO CMHUCHJIa Ha Pernmamenra 3a
CIIMBAaHUSATA.

42. H’LpBO, HpI/II[06I/IBaHGTO Ha OCHHU KHHUXXA OT KOMIIaHHWU, YHAHUTO MPECAMCT Ha
)IeleOCT BKJIIOYBA CACJIKU C IICHHU KHUYKaA 3a TAXHAa coOCTBEHA CMETKAa MU 3a CMETKa
Ha JpYru, HC CC CUHUTA 3a KOHLCHTpAlUUsA, aKO TaKOBa HpI/I,Z[06I/IBaHe € U3BBPIICHO B
PaMKHUTE Ha TO3U NPCIMET HA )IefIHOCT M aKO TC3H HCHHU KHUXKaA C€ AbPKAaT BPEMCHHO

% To3u HauaseH nepros TpsAOBa Ja He IpeBuIIaBa Tpu roaum. Jemo IV/M.425 — — British Telecom/Banco
Santander, ot 28 mapt 1994 r.

% Jlemo IV/M.258 — CCIE/GTE, ot 25 centemspu 1992 T., KbIETO IPABOTO HA BETO CAMO HA CIHH AKIHOHEP Ce
YIPaXXHsIBA YPe3 YIEH Ha ChbBETa, HA3HAYEH OT TO3M aKIMOHEP.

#7 Ctest KaTo TO3M AKIHMOHEP € eAMHCTBEHOTO MPEANPUATHE, KOCTO IPHI0OHBA KOHTPOIHHS IAKET, CAMO TO3H
aKIMOHEP € 3abJDKEH J1a IPEeJOCTaBU yBeloOMIIeHHE 110 PerinaMenTa 3a cliMBaHusTa.

% Touku. 30 - 48.
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(un. 3, maparpad 5, OykBa a). 3a ja e HalNuWIle TaKOBa M3KIIOUEHHE, TPsAOBa 1a ca
U3IBIIHEHU CIIEHUTE N3UCKBAHHUS:

- IpUAOOMBAIIOTO MPEANpUSTHE TPAOBA Ja ObJIe KpeaUTHA WIH APYT
BUJ (MHAHCOBA WHCTUTYLHUS, WM 3acTpaxoBaTellHA KOMIIaHMS,
YUIATO OOMYAHU JEWHOCTH ca OMHICAHH MO-TOPE,

- LIEHHMTE KHIKa TPpsAOBa Jja ca MPUA0OUTH C Liesl IpojaxoaTa UM,

- mpuaoOMBAIIOTO MPEANPHUIATHE He TpsOBa da yHmpakHsBa MpaBa Ha
rjlac 3a OIpeJesIsHE Ha CTPaTerHuyecKoTO ThPIOBCKO MOBEIECHUE Ha
KOMITaHUATA-1IE] WK TPAOBA J1a YIPaXXHsIBa TE3U IpaBa caMo C OTJIe]]
IOJArOTOBKAaTa Ha IPUIOCTHA WJIM 4YacTUYHA npojaaxOa, WM Ha
MNPEXBBPJIIHC Ha IMPCANPHUATUCTO,, HAa HCIOBU AKTUBHU WM LHCHHH
KHUXKA,

- mpuaoOMBAIIOTO MpEanpusiTHEe TpsOBa Ja ce 0cBoOOAM OT
KOHTPOJIHUTE CH IIpaBa B PAMKHUTE Ha €JHA roJuHa OT JaTara Ha
npuaoOMBaHETO, T.€. TO TpAOBAa Ja HaMald aKIHMOHEPHOTO CH
yyacTH€ B PaMKUTE Ha TO3M €JHOTOAMIIEH MEpHOA Hal-MaJKo 10
HUBOTO, KOETO BEUEe HE IMPEIOCTaBsi BB3MOXKHOCT 3a KOHTpoJ. To3u
Cpok, obaue, Moxxe na Obae mpoabkeH oT Komwucusita, xorato
NpUIOOMBAIIIOTO MPEIIPUATHE MOXKE /1A JIOKAXKE, 4e PA3IOPEKIaHETO
00EKTUBHO HE € OUJI0 B3MOXKHO B PAMKUTE Ha €IHOTOIUIIHUS CPOK.

43. Bropo, He e Hamuie TPOMsIHA B KOHTPOJA W CHOTBETHO HE € HAJMUIE
KOHIIEHTpallMsl MO0 CMHUCHIa Ha PermameHTa 3a ciIMBaHUATA, KOTATO KOHTPOIBT €
MPUIOOUT OT JIBP)KABEH CIIY)KHTEJ, ChIVIACHO MPABOTO HAa €JIHA IbprKaBa-uiICHKA,
perynupamo JUKBUIAIUATA, HECHCTOSITENHOCTTA, MPEKPATSIBAHETO Ha IJIAlllaHUsATa,
yapeasiBaHETO WIIH aHAJIOTHYHU Tiporieaypu (wi. 3, maparpad 5, 6yksa 0);

44.  Tpero, He BB3HMKBA KOHIIEHTpalMs, Koraro (UHAHCOBO XOJIJUHTOBO
Ipy’KecTBO Mo cMuchbia Ha YerBvprata nupektuBa 78/660/EMO Ha CsBera®
pu100MBa KOHTPOJI, IPU YCIIOBUE Y€ Ta3u KOMIIAHUS yNpakHsIBa IIpaBaTa CH Ha IJac
camo, 3a Ja MOAABp)Ka IIbJIHATa CTOMHOCT HAa CBOMTE MHBECTHULIUU, U HE ONPEIEIs
HUTO TMPSIKO, HHUTO KOCBEHO CTpPAaTErMYeCKOTO THPrOBCKO IMOBEICHHE Ha
KOHTPOJIMPAHOTO NPEATPUSATHE.

45. B KOHTeKcTa Ha M3KJIIOUEHMSTa MO wieH 3, maparpad 5 Moke Ja ce MOCTaBU
BBIIPOC JIOKOJKO €IHAa ~O3[paBUTENIHA  OIepalus 3a CBXKUBSIBAHE CbHCTABIISIBA
KOHIIGHTpalusi 1O CMHUChJIa Ha PerjmamenTta 3a cnuBaHusTa. EnHa omepamus 1o
BB3CTAHOBSBaHE OOMKHOBEHO BKJIIOYBA TMPEXBHPISHE Ha  CHIICCTBYBAIIUTE
3abJDKEHUS HAa HOBAa KOMIIAHMA, 4pe3 KOATO OOeqMHEeHHe Ha OaHKU MOXe Ja
npuao0re CHbBMECTEH KOHTPOJ IO OTHOIICHHWE Ha 3acerHarara kommaHws. Korato

2 0OB L 222, 14.8.1978 r., ctp. 11, usMeHnen ¢ Akra 3a npucheanHsBaHe Ha ABcTpusi, Punnanaus u [IBenus.
CwraacHo wieH 5, maparpad 3 ot HacrosimaTa JupektnBa GUHAHCOBUTE XOJIMHTOBHU JPYKECTBA CE OMPEACIAT
KaTo “TaKkuBa JPYXKECTBA, OCHOBHATA LI HA KOWTO € Ja MPHUIOOWBAT XOJAWHTH B JAPYTH MPECANPHUATHS, Na
YIpaBJISIBAT TE3W XOJAMHTH W Jla TH MPEBPBIIAT B MCYCIUBINK, O€3 CaMHTE T€ J1a CE€ BKJIFOYBAT MPSIKO WU
KOCBEHO B YIIPaBJICHHETO HA TE3U NPEANpUATHS, 0 CTENEH Ja HE C€ HaKbpHSABAT TEXHUTE IpaBa Karo
aKIUOHEpH .
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TaKaBa OIepaIisi OTroBaps Ha OCOYCHHUTE MO-TOPEe KPUTEPUH 3a CbBMECTEH KOHTPOI,
T e ObJe CUdTAaHA 3a KOHLEHTpaums . HesaBHCHMO OT TOBa, 4e OCHOBHOTO
BHUMaHWE Ha OaHKHTE € CBhCPEINOTOYCHO BBPXY TMPECTPYKTypHUpaHE Ha
(GUHAHCHpPAHETO Ha 3aCErHATOTO MPEANPHIATHE C OrJie] HeroBaTa IOCJeIBalia
pojaxk0a, 3KIIFOUYEHUETO ChITIACHO WieH 3, maparpad S5, OykBa a) 0OOMKHOBEHO HE ce
npuiiara 1o OTHOIICHHE Ha TakaBa orepaiius. ToBa e Taka, Thil KaTo mporpamara 3a
MPECTPYKTYypHpaHe OOWKHOBEHO H3MCKBA KOHTPOJHUpAIIMTE OaHKH Ja ONpPEICIAT
CTPAaTErn4ecKOTO THPrOBCKO MMOBEJACHHE HA MPEANPHUSITHETO, MOpPEAMET Ha
npoueaypara. OcBeH ToBa, OOMKHOBEHO HE € PEATMCTUYHO Jla UMa MPEIJIOKCHUE 3a
TpaHchOpMUpaHEe Ha KOMIIAHHMATA, NpPEAMET Ha CHKHBSIBAHE B IKH3HECIIOCOOEH
nasapeH CyOeKT, U Clie/l ToBa Jia ObJie TPOJaJicHa B Pa3pelICHHUs €HOTOIUIICH CPOK.
OcBeH TOBa, MPOABDKUTEIHOCTTa HA BPEMETO 3a TMOCTUTAaHE Ha Ta3u IeJ MOXeE Ja
Ob/ie TOJIKOBA HECUTYpPHO, 4e OU OMJIO TPYIAHO Ja Ce NPEJOCTaBH yIbJDKaBaHE Ha
CpOKa 3a pa3nopexaaHe.

3AKJIIOYEHUE

46.  TwenxyBanero Ha Komucusra Ha uieH 3, Taka KakTo € U3JI0KEHO B HACTOSAIIOTO
U3BECTHE, HE MPEONpeaes ThIKYBaHETO, KOeTo Ou MOrJio Ja Obe TaJeHo OT cTpaHa
Ha Copna Ha EBpomelickure oOmHuoctn wim Ha IIbpBomHCTanmmoHHUsS CbhI HA
EBponeiickure 00IIHOCTH.

% Jleno IV/M.116 — Kelt/American Express, ot 28 asrycr 1991 r.
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