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AICTpaKT:

IIpeamer Ha MpoydyBame BO OBOj TPY/ MPETCTABYBAAT MPEAUZBUIIUTE, TPOOJIEMUTE M KOPIIOPATHUBHU
KPM3HH COCTOjOM CO KOHM 4eCTOINATH C€ COOuyBaaT APYINTBATA CO OPAHMUEHA OJrOBOPHOCT,' a Kako
MOCJCAUIIAa HAa MPETXOAHO MPU(ATCHHOT MOJEI HAa OCHOBAYKO HWHBECTHUPAIHE IMO3HAT KAKO
DAMHONDABHO COOPYACHUUWMEBO' . >

Bo mpaBHaTa M €KOHOMCKAaTa Hay4Ha M CTPY4YHA JIUTEpaTypa U BO HAYYHHUTE U CTPYIHU CKCIIEPTCKU
KPYTOBH, ,,DAMHONPAGHOMO COOPYICHUWMBO OJaMHA C€ IEpLUUNUpa KaKo OCHOBAYKH MOJEI
dynmupan Ha ey co e ocmpuyu (dual-edged implications).” OTTyKa U MpeM3BUINTE 32 ABTOPOT
Ha OBOj KOHIICNIT Ja My C€ Jaje Hay4Ha JUMCH3Mja U Jla C€ JUCKYTHUPA 32 TMpPaBHUTE MOJCIH Ha
MPEeBEHIMja WK PEAyKIHja HA HETaTUBHUTE UMILTHKAIMU Of ,,DAMHONPAGHOMO COOPYICHUUMBO™,
MEXaHU3MHTE 32 HUBEITHPAE WK PEAYIIUPAHE Ha ,,KOPIIOPATHBHUOT 3aCTOj“ BO JACTOBHOTO pabOTCHE
Bo J100.

I'maBHaTa MOTHBAIIMja 1a CE UCTPAKyBa OBaa MPoOIEeMAaTHKA MPOU3IIETYBa O/ PEATHUTE MPOOIEMH CO
KOH C€ COO0UYBa ,,DAMHONPABHOMO COOPYICHUWMEO™ BO TIPAKTHKATA, KOUIITO HAJYECTO CE MOCIEeIUNA
Ha OTCYCTBO HWJIM HE MPABWIIHO MPEIABHICHH JOTOBOPHH KJIAy3ysd 3a HAJMHHYBAa€ Ha PCATHUTE
cOCT0jOU BO MOJICTIOT Ha ,,PAMHONPAGHO COOPYICHULUMEBO'

Amnanuzata v eqabopanujaTa Ha OJPEJCHH HAIlM CTABOBM ja HAMETHA MOTpedaTa Off KOPUCTEHE Ha
KOMITapaTUBHATA JINTEpATypa M MPAKTHKA, OCOOCHO BO JENOT HA MEXaHHU3MUTE 33 HaIMHHYBAmE Ha
KOPITOPATUBHUTE KPHU3HU COCTOjOM W TMPaBHUTE MOJEIU 3a 3allTHTA HA CcoApyKHHIuTE. [Tokpaj
KOMITAPaTUBHUOT METOJ 3a MOTPEOUTE HA UCTPAKYBAHETO K& CE KOPUCTH U JUJAIEKTHUKAOT METO/,
METOJIOT Ha aHAIN3a U CHHTE3A.

Knyunu 360posu: Pamnonpasrnocm, coOpyacHumimeo, yoei, ynpagyséarse, Cyoup, npomue3aKoHumocHm.

T Bo MoHaTaMOLLHMOT TEKCT K& ce KOpucTu ckpateHunuaTa [00.

2 Kako CMHOHMMW 3a ,paMHOMpPaBHO COAPYXKHMULUTBO® CO ja3nMKOT Ha KOPMNOpaTUBHOTO MpPaBo, ce
cpeKkaBaaT TEPMUHUTE: ,paMHOMPaBHO NapTHEPCTBO", ,,34pY>KyBatbe Ha paMHomnpaBHa ocHoBa“. Bo
KOMnapaTuBHaTa nutepaTtypa ce cpeKaBaaT kako: “equal partnership”, “alliance of equal parties”,
“association on equal footing / union on equal terms”.

3 OBa BO cMUC/Ma Ha co3faBatbe Ha reHepuparbe Ha ,aM6MBaneHTHU MMMAnKauumn®, Kou Moxe ga
reHepupaar No3UTUBHU, MefyToa N HEraTUBHU epekTu.
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Abstract:

The subject of this study is the challenges, problems, and corporate crises that limited liability
companies (LLCs) encounter as a consequence of the previously adopted founding investment model
known as the “equal partnership.”

In addition to the theoretical and practical analysis of the “equal partnership” model in LLCs, this paper
will also discuss legal models for preventing or reducing the negative consequences of the “equal
partnership,” that is, legal mechanisms for eliminating, mitigating, or reducing the “corporate deadlock”
in the business operations of LLCs.

The primary motivation for researching this issue arises from practical experience. Furthermore, the
interest in giving this topic a scientific dimension stems from the almost legally “insurmountable
problems” faced by partners who hold ownership stakes on a “50-50" basis.

The approach to the theoretical analysis of this problem required consultation and analysis of
comparative literature and practice, particularly regarding mechanisms for overcoming these issues and
legal prevention models known from the practices of developed comparative management systems
worldwide. In addition to the comparative method, the research will employ the dialectical method, as
well as methods of analysis and synthesis.

Keywords: Equality, partnership, shareholding, management, conflict, unlawfulness.

BoBex Bo TemMaTa

JIpymITBOTO CO OrpaHd4eHa OATOBOPHOCT clafa BO KaTeropHjara KamuTaJHH TPrOBCKU
JpYyLITBa CO MpaBHA MPHUPOAA U CHENU(UKH KOHIITO MPOM3JIEryBaaT ol HpUpoJaTa Ha APYLITBOTO,
3aKOHCKAaTa MOCTaBEHOCT, TCOPETCKUTE U MPAKTHYHHUTE CTOjaJIMIITA U KOHEYHO, IOTpeOuTe Ha OM3HUC
CEKTOPOT KOMIITO CEKOjAHEBHO CE MEHYBAaT 3aBUCHO O aMOUIIMUTE Ha TIPETIPHEMadnTe U AeJIOBHATA
cpeanHa BO Koja 1mTo aenysaar (Puranto, 2022).

Kako ¢opma Ha kammrtamHo TproBcko ApymTBo OO mNpakTHYHO € 3acTaleHO BO CHUTE
COBpEMEHH MPaBHH CHCTEMH Ha KOHTHHEHTAJIHO PABHUOT U aHIJIOCAKCOHCKUOT MpaseH cucteM.’ OBaa
cocTojoa per se e moTBpAa 3a fomuHanujara Ha JIOO kako nenoBHa gopMa Ha BoJeHe Ha OM3HUC, a
HCTOBPEMEHO € MOTBPJa U 3a MoTpedara BO Hay4Ha U CTPyYHA CMHCTIA Jja c€ MPOHUKHE BO CYILITHHATA
Ha COIPY>KHHUIITBOTO Kako 0a3a Bp3 Koja Mmo4yrBa padoTemeTo Ha mpaBHOTO Juue/JO0.

Bo oBaa uctpaxyBame HHE ce 3adaTUBME CO enHO (CIOped Hac), KOMIUICKCHO Mpallambe
KoemTo 0apa TeopeTcKa, a MICTOBPEMEHO M MpaKTHYHA aHaiu3a Ha Temara. Bo ¢okycoT Ha Hamero
BHUMAaHUE C€ ,ipobremume, ounemume, npeoussuyume Ha COOPYICHUyUmMe KOu umaam cmamyc Ha
,, pamuonpagnu coopysrcruyy ‘. TeopeTcKu aHaIM3UpaHo U OJf HHTEHLIMjaTa Ha 3aKOHCKaTa yperIeHOCT
Ha JIOO u dopmure Ha uHBecTHpame Bo JIOO mTO 3aKOHOT TH JOMYINTA, ,,PAMHONPAGHO
COOPYIICHUWMBO™, WU ,,eOHAK8O HNAPMHEPCMBO™, ,,DAMHONPAGHO OPYUIMBEO™, ,NAPMHEPCME0 CO

4 Pasnuky noctojat BO CTPYKTypaTta, KOHLENTOT Ha yrnpasyBatbe, NpaBaTa Ha coapy>kHuuuTe, MefyToa,
cnopepn uenta, npupogata u ynorata Ha OO Bo npetnpmeMHunukunoT ceeT, 10O e dopMa 3a Boaewe
6usHuc u Bo JanoHwuja, Kuna, Pycuja, CALl; KaHaga, LWLBajuapwuja, lepmaHunja, Benuka bputaHuja UTH.
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pamuonpasHy yoeau‘, ce IepUunrupa Kako noJoOHa/prjaTeNICKi HacoueHa (opma Ha 3ApYXKyBambe U
MEHaMpamke CO KaluTall, 3eMajKi TH MIPEIBUL CIICAHUBE KapaKTEPUCTUKU:

. PAMHONPABHA CONCMBEHUYKA U KOPNOPATMUBHA MOK HA COOPYICHUYUME,

. PAMHONPABHO NAPMHEPCEO  HACHPOMU MOOenume HA MHOZUHCKO U  MATYUHCKO
CONCMBENUMEO U MEHAUEPCNEO,”

. eOHaxeocm Ha npasama kou npousnezysaam 00 50% cnpema 50 % concmeenuuxu cooOHOC
Ha yoenu,

. nooeieHa 0020860pHOCH 80 OOHOC HA PUUYUINE WMO 2U Npe3ema NPAGHUOM eHMUmen,

. 3ae0HUYUKA MOMUBAYU]A 34 0EN08EH NPOZPeC HA NPABHOMO iuye;

= oonocu baszupanu Ha bona fide/good faith konyenm wmo 2o 3ajakHysa Kanayumemom Ha
800ere Npujamencku/cemejuu 0eno6Hy nomeamu,

. NOCMOee HA MOJCHOCIA 304 eKCHAH3uja Ha OUSHUCOM HU3 wuperbe HA Npujamencka
0eNlosHa Mpeoica,

. DrexcubUIHOCm 80 MEHAUUPAFEMO 80 CMUCLA HA OOHECY8are HA OONYKU, npe3emarbe Ha

NpasHu U eKOHOMCKU c)ejcmeuja.6

3eMajku T¥ peABH] OBHE KapaKTEPUCTUKU HA ,,pAMHONPABHO COOPYICHUWMBO , EBUACHTHO €
JieKa IJ1aBHaTa Kieja Ha KojaTo yHANpa OBOj MOJIENl HA MHBECTHpAme € CHIIHA ,,0M3HHIC JoBepOa‘
noMery napTHepuTe/OoCHOBauuTE (BO MOAOLHEX HA (ha3za COAPYKHUIM), JI0jaTHOCT, MOTHBHPAHOCT 32
3a€HUYKH JIEJIOBEH MPOrpec Ha MPaBHOTO JIMIEC W HAa HUB KaKO COAPYKHHULHU. AHATU3UPAHO OJ
MepCcHeKTHBa Ha 3aKkoHCKuTe peuienyrja, 100 e ¢popma Bo KOjalTo JBajua Win MOBeKe COAPYKHHULIN
MOJKaT Ja 3ApYXKaT KamuTal, Ja JOroBOpaT yIpaByBadKaTa CTPYKTYpa, 1a TO MOAENaT KaUTaloT BO
COOJIHOC 3a KOjIITO K€ TIOCTUTHAT COTJIACHOCT Ha BOJja (8K/y4ysajku 2o u coodHocom 50% — 50%“
ydenu), u mpeky Koja ¢opMa Ha perucrpanyja Hema Aa oAroBapaar 3a OOBPCKMTE IITO T'M CO3/1aBa
NPaBHOTO JIMIIE CIpeMa TpeTuTe Jui@a Bo mpomeTor.” Jlonmomnutenno JJOO maBa MOXKHOCT 3a
WHBECTUPAaK€ Ha MHMHUMAaJleH OCHOBAaYKM KamuTal W yIOpaByBaukKa IIO3WIHMja Ha CEKOj Of
COAPYKHHULIUTE, IITO YKa)XyBa Ha BHCOKHOT CTENICH Ha aBTOHOMHja Ha BOJja BO ypedyBame Ha
OJHOCHTE TIOMeTy COAPY>KHHUILIUTE, a MPEKY KJIay3yJId BO aKTOT 32 OCHOBAE.

HaBenennBe TeopeTCKM M 3aKOHCKM KapaKTEPUCTHKH YKaKyBaaT AeKa OBOj MOJEN Ha
KallUTaJHO TPrOBCKO JPYIITBO, BO KOMOWHAIMja CO OIPENCHU KapaKTEPUCTHKH TUIHYHH 3a
MEPCOHATHUTE TPTOBCKHU APYIITBO € UCKIy4duTenHo nomoben ousauc monen (Cichuta, 2018). Cemak
MpaKTUKaTa MOKaXXyBa U TOMHAKBU COCTOjOM KOH ce OM3HHMC peanHocT 3a padoraTa Ha JJOO, ocobeHo
Kora cTtaHyBa 300p 3a ,,pamHonpagno coopyschuuimeso’ Bo JO0O. JlenoBHaTa peaqHOCT MOKaKyBa
JieKa 0BOj MoJieJT Ha AenyBambe Ha JJOO MHOTY 4ecTo co3/1aBa rojeMu MPEeIU3BULIN 32 COIPYKHUIIUTE
W 32 IpaBHOTO Juue. YecTonaTy OBUE MPEIU3BUIM €CKaIUpaaT BO MpodJIeMH 0COOEHO BO MOAETHTE
BO KOJIITO TIOKPaj ,paMHOMPABHOMO COOPYHHUWMBO" BO KOHTEKCT Ha CONCTBEHUUYKUTE YIIEINH,

5 Hajuecto npudarteH KoHUenT Ha genoBHo pab6oTtewe Bo 0O, nosHaT BO nuTepaTyparta Kako
“Equal partnership v majority—-minority ownership models”.

5 OBa BO cMMcna Ha TOa LUTO MHOMY 4YecTo MnpakTukata fokaxyBa Aeka BO ,paMHOMpaBHUMme
napmHecmsa®“, COApY>KHULUUTE HeMaaT Bp3aHuW MNOTNMCKW, Na opf no3uuumja Ha ynpasutenu (wmo e
Haj4yecmo u npakmuka) OBMe COOPY>XHULM Ce U ynpaBuUTeNu Ha APYLUTBOTO, Ma CeKoj e oBnacteH 6e3
noTnuMc Ha ApyrvoT Aa ro BoAM AeN0BHOTO paboTere Ha KOMNaHumjaTa, LUTO BO NpaKTMKaTa ro ofiecHyBa Ha
[HEBHa OCHOBa OMnepaLVoHan3npareTo Ha AefoBHUTE noTtdaTu.

7 Bo KOMNapaTUBHUTE MpaBHW CUCTEMU BKy4yBajkn ja U Penybnuka CesepHa MakegoHuja, MCKIYYOK
MnoCTOM CaMO BO C/lyyaj Ha WUCMOJMIHYBake Ha 3aKOHCKU YTBPAEHU YC/IOBM 3a NMpMMEHa Ha TeopujaTa Ha
»lifting the corporate veil“. Bo T0j cny4aj cynoT co npecypa ro npobuBa Benot/suaoT Ha MpaBHOTO
nvue/opywTBoTO, M 3agMpa BO NMPUBaATHMOT MMOT Ha OCHOBa4uTe, KOMLUTO BO TOj Cly4aj Ke ogrosapaaTt
HEOrpaHW4eHo N CoNMaapHO CO MMOTOT BO NMpUBaTHA COMNCTBEHOCT.

8 Peny6nuka CeBepHa MakenoHuja e BO rpyrnaTa 3eMjy KOULLTO ja KOHUUNMpaaT oBaa uUaeja 3a OCHOBakbe
Ha OO, MMHMMarnHa rnaBHMHa, ynpaByBadka CTPYKTypa LUTO AaBa MOXXHOCTM 3a afiTepHaTUBHU NpaBHU
pelwieHmnja. Bo cyluTMHa oBUe peLleHurja ce MAeHTUYHM CO KOHLLENTUTE Ha noBeKe 3eMju Bo EY. Ha npumep,
BO ®PpaHumja MMHMMANHUOT OCHOBEH KamnuTas 3a [pYyLTBO CO orpaHuyeHa ogrosopHocT (SARL) e
cumbonunyeH n moxe ga éuage camo €1. OBaa NpoMeHa aojae co 3aKOHOT 3a EKOHOMCKa MHULMjaTUBa 0f,
2003 rogvHa KojLITO ja YKMHa npeTxogHaTta MMHUMarHa BpegHocT og €7.500.
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COAPYKHHLIUTE CE€ 3alWIIaHd Kako YIPaBUTENIU CO ,,HEOTpaHMYEHH OBJACTyBama“, 0e3 Bp3aHH
MOTHHICH 33 KOW OWJIO 37eNKU U TpaHcakiuu. OBaa mpaBHa CTPYKTypa My AaBa ,,HEKOHMPOIUPAHA
ouckpeyuja u o6racmyearsa’“ Ha yIpPaBUTEIOT BO CEKOjAHEBHOTO pabOTEH-E, IITO BO OTCYCTBO Ha
HapyLeH! TMApTHEPCKHM OJHOCH, WJIM JAWCOHAHTHU OW3HHUC WHTEPECH MPEOU3BHLUTE CTaHyBaaT
TOJIEMH MPOOJIEMH.

Bo onepaTuBHO TeXHUYKa U peaHa CMUCIA ,,HEOSPAHUUEHO 061acmy6arse’ BO OTCYCTBO Ha
»8P3aHU nomnucyu* 3Ha4M JeKa Koj OWJIO OJl YNpaBHUTEIUTE MOXE Ja TM Ipe3eMe CUTE MpaBHO-
EKOHOMCKH [iejcTBHja 0Oe3 Toa na My Ouae MO3HAaTo Ha APYTHOT COAPYKHHUK (HMCTOBPEMEHO H
yHOpaBuTeN).

In concreto, oBaa cocroj0a TreHepHpa OMACHOCT OJ MPOTHB3aKOHUTO paboTeme Ha
YIpaBUTEINTE, OMACHOCT O] 3I0yNOTpeda Ha MOo3MLHMjaTa Ha IITeTa Ha MPAaBHOTO JIMIE, HEOCHOBAHO
,,300TaTyBame Ha €AHUOT COAPYXHUK/YIpPaBUTEN * Ha IITETa HA APYTHOT COAPYKHHK/ynpaBuTeln. Bo
OBHE peallHy CUTYalluH, ce I10jaByBaaT JBe CLEHapHja:

O Opywimeomo He e 60 MOJCHOCH 0d ja 6pWiU c80jama OCHOBHA OejHOCM 3a Koja e
dopmupano;

O  Ynpasumenom Kojuimo e u COOPYICHUK 80 UCMO epeme 0a ja 310ynompedu ceojama
nosuyuja u Ha NPOMUE3AKOHUM HAYUH 04 OCMEAPU IUYHA UHAHCUCKA KOPUCM HA
wmema Ha OPyumeomo u Ha Opy2uom COOPYICHUK UL YRPAGUME.

Bo oBue cuTyauun nHTEpECHUTE Ha MMPABHOTO JIMIE OCTaHyBaaT BO MO3aJHMHA, a Ha MOBPIIMHA
ce TMO3WIMOHMPAaaT HHTEPECHTEe Ha COIPY)KHUIHTE, OZHOCHO C€ HaMeTHyBa IHoTpedata of
KOHCYJITHparhe Ha MpaBHATa paMKa 3a HaAMUHYBambe Ha OBHE COCTOjOM, COOABETHOCTA HA MPABHUTE
WHCTPYMEHTH IITO TH NPEABUIYBa peJieBaHTHATA JIETHCIaTHBA, NHCTPYMEHTHUTE 3a Mef'yceOHa paBHa
sammuta’ urH. CYIITHHCKM M NPakTUYHO, OBHE COCTOjOM CO3/aBaaT OpOjHM NpPEIH3BHIM 32
COAPY>KHHULIUTE, KOUILITO BO OTCYCTBO Ha COOJIBETHA JIETHCIIATHBA, HAYYHO U CTPYYHO 3HACH:E 38 KPAaTKO
BpeMe ce TpancopmupaaT Bo npobdnemu (Ireland, 2010).

1. Ilpeam3BuuuTe BO Ppa3ABOjyBameT0 HA NAPTHEPCKUTE HHTepecH BO JIPYIITBOTO CO
OrpaHMYeHAa OATOBOPHOCT

(6uznuc pazeooom 60 KOMRAPAMUGHUNE RPAGHU CUCEMU)

AHanm3upajki TH  KOMIIAPAaTHBHUTE TIPaBHH CHCTEMH HA KOHTHHEHTAIHHOT U
AHTJIOCAKCOHCKMOT ~IPaBeH CHCTeM, YTBPAMBME JleKa INPEAW3BUIUTE KOWIITO TH HOCH
»DAMHONPABHOMO COOPYIHCHUMBO™ HAJYECTO CE OKOHYAHU CO KOPIOPAaTHBEH 3aCTOj, CYICKH HIIH
apOUTpaXHU TIOCTAIIKHU, & YECTO U CO MPECTaHOK Ha IPYIITBOTO - cTevaj win nukBuaanuja (Landeo,
Spier,2014).

Bo kommapatuBHa cMUCHA ,pAMHONPAGHOMO COOPYICHUWMSEO™ per Se € TOTEeHLH]jaHa
omacHocT 3a“deadlock” Ha apymTBOTO", (DUHAHCHUCKM W ONEPATUBHH CIIOPOBH, HEAOCTATOK Ha
MEXaHU3MH 32 OTCTpaHyBame¢ Ha KOPIOPAaTHBHHUOT 3acToj, ry0eme Ha aoBepOaTa ox OW3HHUC
3aeAHMIATa UTH. McKycTBaTa BO KOMIApaTHBHO IMpaBHA CMHUCIA MOKaXXyBaaT JeKa MaKO HAaBUIYM
»DAMHONPABHOMO COOPYHCHUWMBO™, HICJHO ce TEPLUNUpPa KaKo MOJEN 33 MPETIPUEMHUILTBO ,,0€e3
2nagobonka’, peaqHocTa TMOKaxyBa mnouHakBa OusHuc xmmma (O’Sullivan RJ., 2019). Bo
CEKOjIHEBHOTO [JEJIOBHO PaboTeme, ,,pAMHONPAGHOMO COOPYICHUUIMEO YECTONATU PE3YyITUpPA CO
CUTyaluja KaJie IITO MapTHEPUTE HE MOXKaT Jja Ce IOTOBOpaT 3a KIYYHHU OIJTyKH, KaKo LITO Ce:

e [lpuem na HOBU UNIEHOBU UNU NAPMHEPU.
o I3menysarve Ha 002060pOM 3a YNPagysarve.
Ilpooasicoa unu cnojysarse Ha OpYUMEOmo
IIpowupysarbe na Oenosrume nomgamu Uiy HUBHO TUKEUOUPAIbE

° Bo 0BOj KOHTEKCT, BO ,,NMpaKkTMyHa cMucna, rv nogpasbupame cutyaummTe Kora BO peanHuoT AenoBeH
>XXMBOT, efleH o4, ynpaBuUTennTe ycrnean ga Bocrnoctasu nobmMckn, noanaboku, nonojanHu penaumm co
BpaboTeHUTe (CMETKOBOACTBEHA CNy>ba, cekpeTapu, pakoBoaUTENM Ha oa4eNeHuja, O4rOBOPHU LA 33
nocebHn 0enoBHM NoThaTM UTH.), LUTO BO OMNepaTuBHA CMUC/a Ha BoAere Ha BU3HMCOT, ro cTaBa BO
npuBUNernpaHa no3uuunja BoO 04HOC Ha APYTMOT COAPY>KHUK/yNpaBuTen.
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o Crayuysarbe Ha 002060pu 3a KpeOum, npu wimo eOHUOm napmuep cmema 0eka moa e npe2onem
moeap 3a Opyuwmeomo, Opy2uom pe3oHupa 0exa moa e UHGeCMUuYUja Kojaumo Ke 20 npouupu
OusHUcom.

WHTepecuTe yecTonatu ce CyAupaaT U BO CUTYyalllja Kora CTaBOT Ha eIHHOT € JeKa Tpeba na
ce WHBECTUPa BO OM3HUCOT, APYTHOT PE30HUPA JieKa MOTPeOHO € mojenda Ha JOOUBKa CO IIeT pacTemhe
Ha HUBHUTE JIMYHW/TIPUBATHH MUMOTHU. VICKyCTBOTO MOKaXKyBa JleKa 3aJ OBHE 3aKOHCKH U TEOPETCKH
MOJAJIUTETH Ha BOJEH-¢ HA OW3HHUC, CTOM HeJojalHa MeryceOHa MpakTHKa W OTCYCTBO Ha ,,YecHu
denoenu Hamepu' 3a IPOJOIKyBame Ha OM3HUCOT. Kora mapTHepuTe MMaaT eJHAKBH YIS U MOK Ha
OJUTy4YyBame, YECTO Joafa 0 HEMOXXHOCT 3a JOHECyBame OJUTYKH, OCOOCHO MpH HecorjacyBama 3a
cTparemiku win ¢uHaHcucku npamama (Hirsch L, 2025).

[IpakTukaTa n300MIyBa CO apOUTPaXHU M CYACKU CIIOPOBH Ha oBaa TeMaTwka. CKOpo cute
MOKa)KyBaaT ACKa ,,pAMHONPAGHOMO COOPYHCHUWMBO™ per Se TIOBIIEKYBa OpPOjHH M XETEPOT€HHU NIPAaBHU
WUMILTUKAIMKA. MHOTY 4eCTO OBHE MMIUIMKALWMN UMaaT HETaTUBEH KOHTEKCT O aCIEKT Ha YCIIEIIHOTO
paboTeme WK NpOaOIKYBamke Ha ACJIOBHHOT MoTdaT Ha ApywTBoTo. OBa HE3aBUCHO O TOA 3a KOj
npaBeH cucTeM cTanyBa 300p. OTTyka u onykara Ha Cynot 3a xanuenapuu Bo Jlenasep. MimMeHo, BO
Cnyuajot Haley v. Talcott, omryden on CynoT 3a kannenapuu Ha Jlenasep Bo aekemBpu 2004 roauna
(C.A. No. 098-S)."

[Ipeameror Haley mpotu Talcott, ommyden on Cynor 3a KaHLENapuud Ha
Henasep Bo okromBpu 2004 roauHa, IpeTcTaByBa eKJIaTaHTECH IPUMED 38 KOPIIOPAaTHBEH
3actoj Bo J1OO.

Bo 2001 romuna, Haley u Talcott ro ocnoBane pecropanotr Redfin Grill Bo
Henasep. Talcott To 00e30eann OCHOBHHOT KamuTall 3a 3all0YHyBame Ha OM3HHCOT,
nozaeka Haley ro ynpaByBain pecropaHoT 0e3 HaJOMECT 3a IjlaTa BO IIpBaTa FOJHHA.

B0 2003 roguna, crpanuTte ja ocHoBasie Matt & Greg Real Estate, LLC, npymrtso
CO OrpaHHYeHa OJrOBOPHOCT BO KOE yueCcTBYBaJie co eqHakBu yaenu (50/50).

Bo maj ucrara ronuHa, ApymTBOTO CKiIydmio 3aeM o 720.000 amepukaHCcKH
Jonapu of JokamHa Oanka, npu mro u Haley m Talcott nuunHo rapanTHpane 3a
obBpckute. CpeacTBara OWiie HAMEHETH 3a KyIlyBamke Ha HEABIKHMHA Bp3 Koja ce
Haoran pectopanot Redfin Grill. IpymTBoTo moToa ja nano HeIBM)KHUHATA N0 3aKyTI
Ha PECTOPAHOT, U TOA MO IIeHA IIOHKUCKA O] TTa3apHaTa.

Jo kpajot Ha 2003 roauHa, AETOBHUTE OJHOCH IIOMETy CTPaHUTE CE BIIOIIMIIE:
Talcott ro ornymrun Haley ox pecropanort, Ha o Haley Bo3BpaTuit co u3BectyBame
3a Eonocmpano Packunysamwe Ha /lozoeopom 3a 3axkyn Ilomery Matt & Greg Lic H
Pecmopanom. Co orieq Aeka 3a JOHECYBambe Ha JICTOBHHU OAIYKH BO IPYIITBOTO OMIia
notpebHa exHornacHocT, Haley He Moxken Ja M3BpIIM HUKaKBH U3MEHHU 0€3 COTTIaCHOCT
on Talcott mTo npumoneno 3a deadlock Bo paboTemeTo.

U noxpaj Toa mro BO JOroBOPOT 38 OCHOBAIE HA IPYIITBOTO NOCTOEIIA H3JIE3HA
knaysyna, Haley nokpenan nocranka 3a nukBuganyja Ha Matt & Greg Real Estate, LLC.
Cyoom oyenun oexa ,,u31e3HUOM MEXAHU3AM He NPEemcmasyea a0eKeamen npagen
nek 3a Haley* ouoejku ne 20 ocno6oodyean 00 tuunume 2apanyuu 0adeHu 60 00HOC HA
XUNOMEKAPHUOM 3aeM.

Bo Huzata mpeau3BHIM CO KOWIITO C€ COOYYBaaT ,PAMHONPAGHUME COOPYICHUYU',
KOMIUTMLIMPAHU CE€ CHTYallMUTE KOUW TEOPETCKH C€ KBaJM(PHUKYBaHH KaKO IOCTOCH ,,KOH(AUKM Ha
unmepecu*. OBOj KOH(IUKT BO CYyIITHHA MOApa3oupa:

o Kopnopamueen  ambuenm  Kade WMo  uHmMepecume  HA  COOPYICHUYUME  ce

pasudysaam/OucoHaHmHu

0 akTnukarta coctojba n ogniykata Ha cynoT Bo [enaeep, ykaxkyBaaT Ha KOHLEMUMUCKUA UOEHTUYHMU
peLLleHnja BO 04HOC Ha oBaa nNpobieMaTnka BO aHINTIOCAaKCOHCKUTE M KOHTUHEHTAaNHO NPaBHUTE CUCTEMMU.
BnesHnTte n nanesHnTe NpaBHU MexXaHWU3MM of, ,,PaMHOMNPaBHOMO COAPYXXHUWMBO“ UMaaT UOEHTUUYHA
cywitnHa. Pasnunkmn noctojat caMo BO dUHECU, reHepanHo TeOPeTCKU KBanubukauum, U criopagnyHm
MHcTpyMeHTN. OBa e caMo yLITe efeH apryMeHT geka OoBMe COCTOojbM MMaaT npupoaHa AuMeH3uja Kora
npousneryBa opg >kenbarta geajua ga Bogat 6usHUC ,,ocnoboaeHn” og AMneMuTe KoOu rm TaHrmpaat
ApyLuTBarta co ,,He/paMHONpPaBHO COAPY>KHULLTBO®.
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o Jlenysare u ocmeapysarbe Ha CONCMEEHUOM/COOPYICHUYKU UHMEPeC HA Wmema Ha Opy2uom
WU Ha OpYUIMBOMO KAKO YeauHd.
Baksure coctojou ce peanusupaar npeky OpojHH MPaBHU M €KOHOMCKH JIjCTBHja IITO MOXKE Jla TH
Tpe3eMe Koj GUII0 OJ1 COPYKHHUIUTE O/ O3UIM]a Ha YIIPAaBUTE, O€3 1a TO H3BECTH APYTUOT HapTHEp.' '
Cocroj0uTe ce KOMILTMIKPAAT CO OTie] Ha (paKTOT IITO Pa3NUYHU IPABHU CUCTEMH COAPKAT Pa3IMIHH
MaTepHjaHO MMPaBHU U MPOLIECHO MPABHU PELICHU]a yPEeLyBajKH IO OAHOCOT COOPYIHCHUK-YHPABUMET,,
KOHILIENITOT Ha 3aCTallyBamke HA MHTEPECUTE Ha TIPABHOTO JIMLIE — KOj MOJice 0a mydiCU, 60 due ume u 3a
yuja cmemxa u 3a Kou dejcmeuja, to Tpeda Aa ToKaKe COAPYKHUKOT BO CIy4aj Ha IITETa, Jallk € Toa
JUYHA WM Ha MPaBHOTO JIHMIE, O Koja mo3uuuja Tpeba Aa MPUYMHHU IUTETa APYTHOT MapTHEP —
COAPYXKHHK WM ympaButTesa UTH. OBa ce mpamama CO MPaKTHYHH WMIUTUKAIMK, KOU TIOBEKE HIIH
MOMANKy C€ cpeKaBaaT BO IIOBEKE NpaBHH CHUCTEMH. BO OBOj KOHTEKCT COOABETHO € JAa ce
MPOJMCKYTUPA 3a OJyKata Ha Bpxoeen racayuowen cyo Ha Penybnuxa Byzapuja“, BO Ciy4ajoT
Avtostakla" Ltd. with UIC 130399595. meno,
»ABTO-cTakma™ JJOO co EMK 130399595, kommnanuja ocHOBaHa Bo Pemy0Onnka
Byrapuja, e 3acTamyBaHa 3aeAHUYKH O] CBOUTE /Bajlia YIIPABUTENN, KO HCTOBPEMEHO
ce W pamuonpaBHu coApyxkHuuu. [lo 30 rogmnm 3aenHuuka paboTa, €OeH Of
yIpaBUTENUTE 3all0YHAN J1a C€ 3aHUMaBa CO KOHKYPEHTHA JISjHOCT M OCHOBal JAPYTH
KOMIIaHMM KOM C€ KOHKYpeHTH Ha ,,ABTO-cTakna“ JIOO, a mpeKky MNOITHOMOIIHHK
U3BpIIYBaj OpojHM (PUKTUBHH JOTOBOPH KOM CIyXelie 3a BOJCHE CHMYJIHpaHH
MOCTAIKH NPOTHUB ,,ABTO-cTakna” 100 npen npuBaTeH apouTpaxkeH ¢y — ApOuTpaxeH
cya npu Aconujanujara Ha apOUTPa>KHUOT cyA pu CBETCKUOT TPTOBCKH LIEHTAp, CO LEJ
Jla co31a/ie roJieMH OOBPCKH 3a APYLITBOTO U J1a TH ,,UCIIEN  HETOBUTE CPEACTBA MPEKY
jaBHU Mpoaaxou.
Bo meryBpeme, APYTHOT COAPYKHUK OMJI €(EKTHBHO OHEBO3MOXKEH Ja MMa
MPUCTAI JI0 CEeIUINTETO Ha KOMIIaHWjaTa U Hej3uHaTa KopecnoHaeHuja. Taka, xypu co
00jaByBameTO HA JaBHUTE MPOJAXKOU Ha UMOTOT Ha ,,ABTO-cTakia* JJOO — TOIDKHUK BO
M3BpIIHATA TOCTalKa — COAPYKHUKOT JO3HaJ JeKa JAPYLITBOTO € OCYJIEHO U JeKa
HETOBHOT UMOT C€ IpoJiaBa MPEeKy NPUBATEH U3BPIINTEI.
OBue (UKTHBHM [IOTOBOPU MPEKY IOJHOMOIIHHUK JOBEJE N0 CHMYJIUpPAHH
MOCTanKy npen ApOuUTpakHUOT cyq npu CBETCKMOT TProBCKU LIEHTap, cO MITO Ouie
CO3Ma/IcHN 3HAYMTENHH OOBpCKH 3a ,,ABTOo-cTakia™ JJOO u pesynarupane co jaBHH
mpoaaxOu Ha HETOBUOT UMOT. pYTHOT CONPYKHHUK, KOj O (paKTUUKHM MUCKITyYeH OJ
KaHIeapujaTa 1 KOPECIOHICHIIMjaTa Ha KOMIIaHWjaTa, 3a OBHE HACTaHM J03HAJ CaMo
MPEeKy U3BECTYBambaTa 3a jaBHU MPOJaKOH.
OTKako cTaHaj CBECEH 3a IMOCTAaNKHTE, COAPYKHHUKOT, Kako (DPU3MYKO JIHIIE,
MOJHENl MOBEKE TY>KOW NMPOTHB APYTHOT COAPY)KHUK — 33 HETOBO HCKIYUyBame O]
JPYIITBOTO IOpaaud KOHKYPEHTHH [IjCTBHja, KaKO M 3a IOHHUIITyBamke Ha 18
apOUTpaXXHU Npecyau co BKymHa Bpeanoct Hax 7.500.000 eBpa.
Cenak, criope]1 HallMOHAIHOTO MPaBo, CaMO CaMOTO APYIITBO KOE € BKIIy4YEHO BO
MOCTANKHUTE JETUTUMHO MOKE Jja 0apa MOHHUIITYBame Ha apOUTPaKHU OJUTYKH NMPOTUB
»ABTO-cTakma™ J10O (unen 47 on 3akoHOT 3a MeryHapoJlHA TProBCKa apOHWTpaxa).
I'maBHOTO Mpaiiame OUI0: daiu COOPYHCHUK, KOj € UCIOBPEMEHO U ynpasumel, HO He
Movice 0a ja npemcmaegysa KOMRAHUJAma camoCcmojuo, Modxce 0a noonece mysxcoa 3a
HOHUWIMYBarve, Ko2a Opy2uom ynpagumen Hema UHmepec 0a 20 cmopu moa?
ByrapckoTo npaBo Oapa 3aeTHHYKO 3acTalyBame O ABajuaTa yIpaBUTEIH (di.
30 cr. 1 ox 3akOHOT 3a MapHU4YHA MOCTamKa BO Bpcka co wi. 141 cT. 2 u cT. 6 ox

" AHannanpajkm 6pojHU U XeTEPOreHN NPECYAN Ha CYACKN 1 apbUTparkHM aBTOPUTETM BO KOMMapaTUBHUTE
cucteMu, yTBpAVBME AeKka BO HajroneM 6poj cnyvam, MHGEepPMOPHUOT NapTHEP HEMA HMKAKBU CO3HaHuWja
3a cocTtojbata Bo gpywiTBoTo. CynepmopHUOT 4OMUHMPa BO CEKOja CMMCIa U MMa LefloCcHa KOHTposa Bp3
BpaboTeHnTte, ocobeHO CMEeTKOBOACTBOTO W ApyruTe cny>kbu, WTOo ro crtaBa BO [AOMNOMHUTENHO
rnocunHa/cynepruopHa nosuuymja BO ogHOC Ha HeroBmoT napTtHep. Cnyuajot Avtostakla" Ltd. with UIC
130399595 e eknataHTeH nNpuMep 3a KopnopaTuMBHaTa nMpakTuka BO KOHTUHEHTasHUTE WU
aHIMOCaKCOHCKUTE CUCTEMMU.
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Tprosckuot 3akoH). OB0Oj ycJOB ja ocTaBa KOMIIaHHMjaTa Oe3 3allTHTa BO CIIy4aj Ha

KOH(JIUKT Mely ynpaBUTEIHTE, OMIEjKM HAIIMOHATHOTO MPaBO HE MM J03BOJYyBa Ha

COAPYKHHLIUTE Ja THM KOPHUCTAT NpaBaTa Ha KOMIAHMjaTa aKO YIpPaBUTEIHTE HE

JiejCTBYBaaT 3aCJHUYKH.

Bo oBoj ciyuaj, BpxoBanot xacauuonen cyn Ha Pemy6nmka Byrapuja mpusHan, mof
»BOHDEOHU OKOAHOCMU', TIPaBO Ha aKTUBEH COAPY)XKHUK BO JPYIITBO CO OrpaHUYCHA
OJTrOBOPHOCT J1a JIejcTBYBa Kako ad hoc 3acmannuk. OBaa oJuTyKa ce IOBHKYBA Ha YWICHOBHTE
6 u 13 ox EBporickaTa KOHBEHIMja 3a 3aIITHTA HA YOBEKOBHUTE MpaBa U OCHOBHUTE CI000AU
(EKYIIC) u Ha cynckaTa mpakca Ha EBpOIICKHOT cy/1 32 YOBEKOBH.

Bo kopenamuja co 0BOj Cly4aj € MU MOJAIUTETOT Ha MOCTOEHE ,pU3UK 00 310ynompeba Ha
nosuyujama‘ Ha €ICH OJIl COIPYXHHIUTE/ymnpaBuTenuTe. Bo mpakTwkara Ha ,,paMHONPAGHOMO
COOpPYAHCHUWMBO", 4ECTONIATH CE OCTBApyBa CLICHAPHOTO KOra €/IeH O/ MapTHEPHTE Ke ja 310yMoTpeOH
CBOjaTa yJora Kako YIpaBUTeNl WM COIICTBEHUK U Ke ce 300raTu Ha IITeTa Ha APYIITBOTO HJIM Ha
npyruoT naptaep. OBa € 0co0eHO MpoOIeMaTHYHO BO TIPAaBHUTE CUCTEMH KOM HEMaaT MexaHuzMu 3d
KOHMpONa uiu Hao30p, WM UMaaT MeryToa Hee(HKAacHH, KOMIUTUIMPAHHU, CO MPaBHU JIaBUPUHTH,
HeOYI03HH COCTOjOH U JOITH MOCTanKu. 2

Bo Teoperckara aHanmu3za Ha OBaa TEMaTWKa, YTBPAWBME JEKa MOBEKETO MPABHU CHCTEMH CE
COOUyBaaT CO HENOCTAaTOK MJIM HECOOABETHOCT Ha MOTpeOWTe Ha MpakThkata. Toa ro oTBopa
MpalIalkeToO 32 HHCTPYMEHTHUTE/MEXaHU3MHUTE KOU T'H COJIP’KHM PEJICBAHTHOTO 3aKOHOJAABCTBO 32 paBHA
pas3pelIHnIla Ha OBHE COCTOjOU M BpaKkame Ha OLITETEHHOT MapTHEP WM MPAaBHOTO JIMIE BO cOCTOj0a
BO K0ja OWII0 Iipes IpyryuoT napTHep Ja OYHE CO IjCTBHja Ha 3710ynoTpeda Ha CONCTBEHATA MTO3UIIH]a.

2. MexaHu3mu 3a peliaBame Ha NpoodJaeMuTe BO ,,PAMHONIPABHOTO COAPYKHUIITBO

[TpoydyBajku ro mpaliameTo 3a ,,Apeoussuyume HA PAMHONPAGHOMO COOPYICHUUIMEBO™ U
COTJIEyBajKU TH MPOOJIEMUTE CO KOHM CE COOYyBaaT MAPTHEPUTE, HETAaTUBHUTE IOCICIUIHA OJT
,, PAMHONPAGHOMO CcOOpYdcHUWmeo *‘, ce ybeauBMe BO (aKTOT JeKka 3a OM3HHC HMHTEpECHTE Ha
MapTHEPHUTE U IPABHOTO JIUIIE, HAJOIITUMATHO PEIICHUE € JIa TH 3eMaT BO MPE/IBU] OBHE COCTOjOH, HAKO
BO MHHUIIMjATHUTE (a3u Ha OCHOBAm-¢ HA OBOj THII Ha JPYIITBA, IO KOHIICNITOT Ha ,, PAMHONPAGHO
CcOOpydiIcHUWMB0 ', CTABAETO Ha THEBEH PEJl HAa OBHUE Mpalllarka BJIeBa HEJOBepOa Mery apTHEpUTE,
Ounejku The 0a3UYHO TPrHYBaaT CO HaMepara Ja CO3/aAaT 3acIHUYKH OU3HHC, KOj Ke Mporpecupa Ha
0a3a Ha ,, pamHonpasrocm “, BO 1o0pa BepOa M urcTy OM3HUC HaMepH 3a paBHOTO e (bona fide).

Cermnak HCKYCTBOTO M aHAJIM3UTE MOKAXKYyBaaT JIeka OJHOCUTE Ha CPEJICH U JIOJT POK CE MCHYBaar,

HaJIBOPEIIHUTE OKOJIHOCTH IITO c€ (JaKTOp Ha BIIMjaHUE Kaj TAPTHEPUTE CE MEHYBAaT, CIICJACTBEHO CE
jaByBaaT COCTOjOM KOW WMMIDIMIIAPAaT HOBOHACTAHATH YCJIOBH KOW TH MOMECTyBaaT MHTEPECUTE U
MPUOPUTETUTE Ha MapTHEpHUTE. Toa € YCIIOB IMTO MOpa Ja Ce 3eMe MPEABHUJI IPU KOHIIUITUPAKHETO Ha
,,pamuonpasromo napmuepcmeo *“ Bo J100.

Bo kommnapaTuBHaTa IuTepaTypa U NPaKTUKA CE MMO3HATH IMOBEKE IOTOBOPHH KJIay3yJH KOHUIITO
ro ypeayBaaT oBaa mpaiiame. Bo oBaa Hacoka ce AUCKyTUpa U eabopupa 3a:

o Buy-sell knayzynu: Osue knay3ynu npedsudyeaam Kaxko Ke ce npooaeaam yoeaume HaA
Y1eHO8U KOU cakaam 0a u3je3am 00 Opyuinmeomo.

0 Mexanusmu 3a uznes: Kaxo wumo e "shotgun'' knaysynama, kade eoen uieH Hyou yena
3a ceojom yoen, a Opyzuom mopa oa ja npuchamu uiu 0a ROHYOU KOHMPA-NOHYOq.

o Meoujayuja unu apoumpaxyca: Ilpouyecu Kou nomazaam 60 HAOMUHYEAIbE HA
Kongnaukmu 6e3 nompebda 00 cyocka unmepeenyuja. OBa MO TAT HA MPETXOTHO
WHKOPIIOpUPaHa Kiay3yJia KOjallTo IpeIBUAyBa 008pcKa 3a MeIvjallija, a He allTepHaTHBRA
KOja IITO 3aKOHOT CEKOTalll AUCIO3UTUBHO/PE3EPBHO ja HYAH 3aKOHOT.

o [Ilpunyun na eonakeo yuecmeo — cexoj uieH uma eOHAKO8 NpaseH CMAamyc U eOHaKo8
npucman 00 pecypcu.

2Bo oBue cucrtemn, HajFOI'IeM npo6neM € LTO onuunnTe KonreHepanHo ce eaeH s Ha peLeHne 3a nanes3
o4 OBOj KoprnopatmnBeH 3aCTOj, BOOMLUTO He ce no3HaTu. Bo oBaa Hacoka, npo,u,axﬁa N noenekyBambe Ha
yaoen, Ty>|<6a 3a noHuvwiTyBarme Ha ogpeneHum rnpaeHu gena Ko Bo CyLLITUHA ce CUMynnpaHu, 3a n0Tpe6|/|Te
Ha TMYHNOT NMOT Ha CYynepunopHUNOT NapTHEP.
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o Coobpanue/cogem Ha YeHOBU — HAJBUCOK OP2aH Kade CeKoj uma 2uac.

Pomauyuja na pynkyuu — ynpagysauxume yioau pomupaam 3a 0a Hema KOHYeHmpayuja Ha
MOK.

Ilpunyun na Koncensyc — 00AyKume ce Hocam co 002080p, a He CO HAMemHuysarve.
Jozo60pna kaznena knay3yna — QUHAHCUCKA CAHKYUJA 3G NPEKPULy6arye.

Tag-along / Drag-along knay3ynu — 3auimuma ako e0eH caxka 0a 20 npooade ceojom yoel.
Ilpaso na npeencmeena Kynonpooasicoa (pre-emption right) — ocmanamuom uien uma
npeonocm 0a 20 Kynu yoenom.

[IpakTrkaTa ¥ TeopHjaTa MO3HABAAT OPOJHU U XETEPOT'CHH KJIay3yJId, MEXaHU3MH U KOHIICTITH
3a 3alITHTa O] CBCHTYAJIHO HApylIyBake Ha OJHOCHTE TOMEly MapTHEpUTE M TOBpeAa Ha
NPUHIUIIOT HA ,,pAMHONPAGHO COOpYydIcHuumeo™. > MefyToa, HCTHTE He MOXAT BO LENOCT Ja TH
cliejaT pPEANHUTE COCTOjOM U HEMPEIBUJIMBUTE YOBCYKU/TAPTHEPCKH OIHOCH KOM HMaatr
TICUXOJIOIIKA, ETHYKA, COLUOJIONIKA JUMEH3H]a.

Bo peamHocta Ha Ou3HHC pPabOTEHETO HAa KOHIEHTOT ,PAMHONPABHO COOPYICHUWMBO ,
MPEIU3BHUIIATE U TPOOIEMHUTE MOXKE J1a SCKAIMPAaT AajJeKy TOBEKe OTKOJIKY BO OJIHOCHTE Oa3upaHu
Ha ,,4HCTO KaNHTATNCTHUKO 3ApYKyBame™. Bo mociennute'* omHocuTte ce ypeleHum [eTanmHo,
COCTOjOUTE IITO MOXKE JIa €CKAIMPaaT ce BEKE BUJICHHU, OTTyKa U MPEBEHITM]aTa O] TPEIU3BUKYBaHC
Ha MeryceOHa IITeTa € Morojema.

Bo 100 u canuHuTe TproBeku opMu KoH ondakaaT KIay3yiu 3a IEJIOBHO paboTeme KOU
UMaar KamnuTajlHa ¥ MEepCOHAHA JUMEH3Hja, BKIYUUTEIHO ,,DAMHONPAGHOMO COOPYICHUUMBO ,
MapTHEPCKUTE OJHOCH MOXE EHOPMHO J1a CE IOMECTaT BO CMHUCIIA HA TOA IITO: €AHUOT COAPYKHUK,
KOj IITO € U yNpaBUTENl CO HEOTPaHUUEHH OBJIACTYBamka, MOXKE JIa Ipe3eMa BO MME U 32 CMETKa Ha
MPaBHOTO JIMIIE OPOJHH U XETEPOTEHU JIEjCTBHja KOJIITO TO JIOBEIyBaaT JAPYIITBOTO M JPYTHUOT
COJPY’)KHMK BO HE3aBUCHAa (UHAHCHCKA/pemnyTaliona cocrojoa. Ilomaramy, Moxke nma To
Mpe3aI0JKyBa CO KPEANTH, Ja 3aJI0KYBa, Ja JlaBa MoJI 3aKyIl U MoA3akyI. [la CKkiydyBa qOroBOpH
CO TPeTH JIUIA U 10 TOj IPaBEH OCHOB JIa He T U3BPIIYBa (PMHAHCHCKUTE OOBPCKHL. "

[IpakTrkaTa MO3HABA HAJUECTH CITyYau Ha 3JI0YIIOTpeOa Ha MO3UIrjaTa ,,yIpaBuTel  , IpeKy
MOBpe/Ia Ha KOHKYPEHTCKOTO TPaBo, MPaBOTO HA JPYIITBA U APYTH MPOIUCH KOUIITO CE HAMEHETH
3a 3alITUTA OJ1 IITeTa Ha OBUE cocTojOu. O Apyra cTpaHa, KOMIIapaTHBHATA ITPaBHA paMKa ypeayBa
MaTepyjaHO TpaBHA M MPOIECHO IpaBHA 3alliTUTa KOjalllTO HE CEKOTall COOJBETCTBYBa Ha
peanHuTe MOTPeOH Ha OM3HKC cekTopoT. OBa BO CMHCJIA Ha TOa LITO BO OJPEACHU OKOJIHOCTH Ha
3nmoymnorpeda Ha MO3UIMjaTa ypaBUTeN U NMPEIN3BUKYBakE MITETAa HA MAPTHEPOT U HA MPABHOTO
JUIIe, CONPYKHUKOT MMa Bp3aHH palle, OJHOCHO O] TO3WIIMja Ha YIPAaBUTET W COJAPYKHUK HE
CeKorail MOXKe Ja 'l 3alITUTH CBOUTE MHTEPECH M MHTEpECHTE Ha MpaBHOTO Juie. CiecTBEHO ce
HAMETHyBa ¥ CTaHyBa KJIYYHO 3a OBaa MNpoOJIeMaTHKa TPAIIAlkETO 33 pPele8aHmMHOCA,
egpukacnocma u pearHama 6peoHOC HA MeXaHUsMUume 3a 3aUWimuma 60 Mamepujarnume u
npoyecrume 00peddu, 60 ogue cayuau?!

o

O O O O

2.1 PeasinaTa BpeHOCT HA MeXaHM3MHTe M HUBHATA e()eKTUBHOCT BO CIIPOBEAYyBAHETO
NMPaKTHKATA

AHanu3upajky ja Temara 3a NpPEAU3BULUTE HA ,DAMHONPAGHOMO COOPYICHUULMBO™ BO
J OO, kako 1 IOBeKe TEMH BP3aHH 3a polieMaTHKa Ha KOPIOPAaTUBHOTO MPABO, CH ja TOTBPAUBME

BO

S HaBegeHaTa n1cTa Norope Hag 0Boj naparpad e caMo Masi CerMeHT 04, MexaHM3MuTe/KnaysynmTe co Kou

LLUTO 'M NO3HaBa 3aKOHO4aBCTBOTO BO OAHOC Ha 3alLUTUTa Ha napTHepuTe. I'Ipo6neMV|Te I'IOCTOjaT Kora

4 OBa e TMNNYHO 3a CTpPOro KanmtanHUTe TproBCkn ApyLlTBa Kako LLUTO € aKUMOHEPCKOTO ApYyLWTBO, U1K

KOMaHANTHOTO APYLUTBO CO akKUnW.

S TouHO e Aeka BO 0BOj KOHTEKCT MOYKe APYr1oT napTHep Aa rv cepBucmpa o6BpCcKMTe cripeMa TpetuTe
nvua, MefyToa npatuatrbe € fanu Toj Ce CornacyBa co CKlydeHuUTe 34e/KM Ha HEeroB1oT NapTHEP, CO KOjLUTO

BEKe nMma HeycornaceHm nHTtepecum m noctarnkum Bo A4e/10BHOTO pa60TeH:e.
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KOHCTaTalujaTa ieka BpeJHOCTa Ha HoOpMaTa € yCI0BeHa O] Hej3MHATA PUMEHIUBOCT U MOI00HOCT
BO MPaKTHUKATA.

JaBajku My mpakTHYHA JUMEH3Wja Ha OBaa IMpallame, a 3eMajKu I'M IpeABUi OpOjHUTE
CHOpPHH CITyyaW, OIHOCHO ,.kopnopamuguu 3acmou™ (deadlock), npeo -cmeuajuu u cmeuajuu
ROCMANKU, TUKSUOUPAHU OPYUIMEd, UCKAYYY8AFd HA COOPYICHUYU, NPOOadxcOa Ha yoeau no npaso
Ha NPBEHCMEEHO KYNYBAarbe U HAOBOP 00 NPABOMO HA NPEEHCMBEHO KYHY8arbe, UCMANy8are Ha
COOPYICHUK, NAPHUYHU U KPUBUYHU NOCMANKU KOU Ce Pe3Ymam HA NpoyecHume oejcmeuja Ha eoen
00 napmuepume, KOHCTaTHpaMe JEKa 3allTUTaTa Ha ,,owmemeruom’ MapTHEP BO MaTEpHjaHO
MpaBHa ¥ MPOIIECHO MPaBHA CMHUCIIA ¢ KOMIUIEKCHA, BO CMHCIIA HA HEIOBOJIHO edpukacHa. OTTyka U
MpalamkeTo 3a peaiHaTa BPEAHOCT HAa 3aKOHCKAaTa JIOTUCTHKA, BO CIydaj Kora EIHHOT Of
nmapTHEPUTE TBPAHM A€Ka € MOBPEACH KOHUENTOT Ha ,,pAMHONPABHO COOPYIHCHUUNGBO .

Criope/ HaIlIeTO MUCIIEHhE, 3aKOHOIABCTBOTO, TEOPHjaTa U MpakTHKaTa Tpeba moBeke aa ce
MO3aHMMaBaaT CO MPALIAETO 32 ,, PAMHONPAGHOMO coopyschuwimeo . OBaa KOHCTaTanuja ja
apryMeHTHpamMe Ha 0a3a Ha (DAaKTOT Jeka MOYUTYBAmETO HAa OBOj KOHIICHT, CO3/1aBa OpOjHU
OcHeuIMu BO OW3HHC CEKTOPOT, OTTyKa, MCTHOT Tpeba na Ouje 3alTHUTEH CO COOJBETHA
JIETUCIIATHBA Koja Ke Ouje edrkacHa BO peaqHa BpeIHOCHA cMucia. Ha 1mTo KOHKPETHO MHUCIHME
Haj100po Ke enabopupaMe MPeKy OJrOBOP Ha HEKOJIKY Mpalliama | TOa:

o MHma au cnac 3a codpyscruuxuom oounoc 6o J{OO, 6o cayuaj xoea eden 00
coOpydcHuyume padbomu NPOMUB3AKOHCKU U ja 310ynompedy8a cOnCmeeHama
nosuyuja na ynpagumen?

o Kou uncmpymenmu eu npedsudysaam cmamycHume nponucu 3a cnpeyysarbe Ha
dejcmeujama Ha ynpagumenom co HeoSpaHuueH 081ACMY8arsd, 3a Kou Opyeuom
COOPYICHUK cMema OeKa ce NMPUYUHy8d wmema Ha OPYWIMEOmo U Ha He2o
UHOUBUOYATHO?

o Koja e 3axonckama u npasHama 102UCTUKA HA eOHUOM NAPMHED, 80 CIYUaj KO2a
opyauom 20 cnpeuysa npucmanom 00 apxueama Ha OpYumeomo, 00 OO0JyKume
WMo 2u HOCU KaKo ynpasumein?

o Kaxo modice da ce cnpeuu 00HOCOM HA 310Ynompeda Ha NOUYUJama npu 61e2y8arbe
60 OOHOCU CO mpemu auya (0o2osopu 3a npooadcoba, 3a yciyeu, 3a 3aKyn, 3d
cKaaouparbe) umn.?

o Kou npoyecHo npaenu UHCMpYMEHmMU My Cmojam Ha pacnonazare Ha
COOPYICHUKOM KOJ WO cMema dexa napmuepom ja 310ynompedysa nouyujama
Ha wmema Ha Opywmeomo U Ha He2o08a wimema?

OcTBapyBameTO Ha MpaBaTa Ha OMITETCHUOT MAPTHEP W MPABHOTO JIKIIC HE € ACTCPMHUHUPAHO
caMo OfI MaTepPHjaTHO-MPABHUOT U TPOIECHO MPABHUOT PEKHMM Ha 3alITHTAa BO KOHKPETCH
MPaBEH CHUCTEM, TYKY MCTOBPEMEHO M Off CTPYYHOCTA , TPAHCIIAPSHTHOCTA M MOCBETEHOCTA Ha
CYJIMHUTE W TEHEPATHO CHUCTEMCKaTa TMpaBHA 3alliTUTA BO KOHKPETEH TPABCH CHUCTEM.
JIONIOMHUTETHO, HYXHO € Ja CE 3eMaTr MPEJABHI U MaTCpHjaTHUTE MOXKHOCTH Ha JPYTHOT
maptHep. OBa BO CMHCIIa Ha TOA IITO YECTOMATH MPABHUTE CHCTEMH JaBaaT MOXHOCT Jia Ce
HCKIIYYH COMPYKHUKOT/IITETHUK, MEI'yTOa CO 3aKOHCKA OOBPCKA Jla Ce TIaTH HETOBHOT Y/ICH,
IITO TO CTaBa OIUTETCHUOT BO NO3UIIMja HA ,,PA6HA HEMOK', IOCTOCHE Ha OJpenOu KOU HE
COOJIBETCTBYBAaT Ha HETOBUTE MOKHOCTH. BakBute cutyaumu ocobeno ce japysaat Bo 10O co
,» DAMHONPABHO COOPYAHCHUUMB0 ™, o1l Mast ooeM, 10 30 BpaboTeHH, TOMaT €eKOHOMCKH OOpT Ha
cpenctBa UTH. Tyka 3aTajyBaar mpaBHUTE CUCTeMH. [1OMpeEIM3HO, 3aKOHCKATA MOAIPIIKA BO
KOMITAPaTUBHUTE MPABHU CHCTEMH, KaKO Ja TH 3eja BO TMPEABUI CaMO COCTOjOMTE KOU
mospa3oupaar roneMa ,,eKOHOMCKA MOK Ha CEKOj Ol TapTHEPUTE, OJHOCHO MOXKHOCT CO
MPUBATCH KAMMUTAN JIa ¢e TUIATH yIeNIOT Ha IPYTHOT COAPYKHUK U CO TykOba 1a ce 6apa HEeKoro
UCKIIy4yBame, JAOMOIHUTEIHO, Ja C€ BOAAT (PMHAHCHUCKH HEHCIUIATIMBU TOCTANKH, JOJTH,
KOMITJICKCHH JIO TOJIEMa U CTPpy4YHa aJIBOKaTCKa MOpIiKa. Bo oBaa Hacoka, Toa MOXEOH € U He
€ TOJIKY HepeasTHO KOra CTaHyBa 300D 3a IPYIITBa KOU JISTyBaaT BO rOJICMU EKOHOMHH, MEFyTOa,
BO TOManuTe eKoHomuw,'® camaTa CONPY)KHMUKA CTPYKTypa € MOMHAKBA, JOMOTHUTETHO

8 Bo KOHTEKCT Ha Manu eKoHoMUK ja Tpetupame n Penybnuka CesepHa MakegoHuja. Taa He cnara

BO

rpynaTta 3eMju co HajMana eKkoHOMuja, MefyToa cnafa Bo manu ekoHoMuun. Cnopep (Ceetcka 6aHka / MMO,
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COJIPYKHHIIUTE HE pacrojiaraat co BUCOK jimueH/mpuBateH uMot (Berkowitz D., Lin C.,Ma Y.,
2015). KomnapaTuBHaTa aHajM3a BO OJHOC Ha OBaa Mpaiiame, ke Jaje HajydaBa ClIMKa 3a OBHE
cocTojou, MeryToa, Bo 0BOj A€l ke ce 3aapkumMe camo Ha PenyOnuka CeBepra Makenonuja, co
MUHOPDHH HCTpaXXyBamka BO CHOpeAOEHHTE CHCTEMH, MOBEKE KaKO OCHOBA 3a HJIHUTE
UCTpaKyBama Ha 0Baa TeMa.

3. Ilpucranor Ha 3aKOHOT 32 TProBcKkHUTe APYyMITBA HA PenyOimka CeBepHa MakenoHuja Bo
OHOC HA ,,PAMHONIPABHOTO COAPYKHHMIITBO* BO APYIITBOTO CO OTPAHMYEHA OATOBOPHOCT

3aKOHOT 3a TProBCKH JPYyINTBA' KAako HajpeeBaHTEH CTaTyCHO TPrOBCKU IIPOIHC BO
Peny6nuka CeBepHa MakenoHHja, ro TpeTHpa OBaa IMpallamke MPEKy MOBEKe 3aKOHCKH OJpea0H KOH
umaar lex specialis KapakTep W ce IpeIBUACHU BO JEJIOT ITO ce ogHecyBa Ha JIOO, u Bo ommurtute
oapenbu kommto umaar lex genmeralis mpupoma. OTTyKa, OCO3HABameTO Ha HE/TIOCTOCHETO Ha
COOJIBETHA 3aKOHCKA JIOTUCTUKA BO OJJHOC HA OBaa TeMaTHKa, 0apa TEMEIHO U CUCTEMCKO CTyIUpPaIbe
W MHTEPIIPETUPALE Ha 3aKOHCKUTE MPOMKCH, JOBEIyBajKH T UCTUTE BO BPCKa CO peajiHaTa cocTojoa
BO OM3HHC CEKTOPOT.

AKko ce Tprae ox (pPaKTHUKUTE OJHOCU U MepUeniy Ha OM3HUC 3aeJHULIATa BO OJHOC HA OBaa
npamame, OM3HUCMEHHUTE/COAPYKHULUTE HAcTallyBaaT oJ MO3WIMjaTa Ha Toa JieKa MoBpelara Ha
»DAMHONPABHOMO COOPYIHCHUWMSE0™ UM N1aBa OPOjHH U XETEPOTeHH MpaBa Ha 3allTHTa U JeKa QaKkToT
LITO MapTHEPOT TW TOBPEIWJ OCHOBHHUTE Hayena Ha OW3HHUC 3aegHMLATa — bona fide, nojannocm,
mpancnapeHmuocm, good faith 6o pabomerbemo, pamMHONpasHOCMa 60 00LYYY8ArEMO UMH., TO CTaBa
BO TO3UIHMja BO Op3a 1 euKacHa MocTanka Ja ce 3af0BOJiaT HErOBUTE Oaparma M Toa BO IparaHcka U
KpPMBUYHA T10CTAIKA. "

Bo cymruHa, HCKyCcTBOTO TIOKaKyBa JAeKa OM3HUCMEHHUTE TOA U TO OYEKYBaaT Off a/IBOKATUTE
u on cynor. MeryToa, peanHocTa € MajkKy monHakBa. Cekoj MpaBeH CHCTEM IOYHMBa Ha IOBEKE
(yHIaMEHTATHU TIOCTYJIATH TIOCTaBEHW Jla TH IITHTAT WHTEPECUTE HA MPUHIMIOT Ha
,,pamuonpagnocm . JIpyro e mpamameTo Jaad Toa HOMO-TEXHUYKH, CYIITHHCKH, TPEU3HO, jaCHO U
KOH3UCTEHTHO, CO COOJBETCH CaHKIHMOHEH MEXaHHW3aM € WHKOPIOPHPaHO BO NPHUMEHINBATa
nerucnatuBa. MeryToa, HajuecTo oueKyBamaTa Ha OM3HUC 3ae¢HUIATA CE TOJIEMH, a JIETUCIaTHBATa
MHOT'Y YECTO HE COOJBETCTBYBa Ha KOHKPETHHUTE MMOTPEOH a CYACTBOTO HEEPHUKACHO.

3T Bo Penybnuka CeBepHa MakenoHHja HM3 MOBEKE 3aKOHCKM OJpenOHM TO OTBOpa oBaa
npamrame, GOKyCHpajKH ce Ha IpaBaTa Ha COAPYKHULUTE TeHepaHo. [n concreto, oBHE TIpaBa MOXKe
Jla ce JOBeAaT BO BPCKa CO MpaBaTa Ha COIAPYKHHULHUTE Kaj ,, PAMHONPAGHOMO COOPYICHUUMBO
Ounejku W THE craraar BO KaTeropujara ,,ipasa Ha coopyycHuyume “, co morpeba on TpaBHA
WHTEpIIpeTanyja 3a HUBHATa MPUMEHIUBOCT HA OBOj OJHOC. Bo HagMHHYBameTO Ha OBHE CIIOPHH
cityyau, OMTHO € Jla ce mpeunsupa (pakTuukara cocTojoa, peaTHuTe OAHOCH ITOMel'y MapTHEPHUTE U Aa

2023):64IN (HoMuHaneH): okony 15 munujapan USD, BAIN no rnaBa Ha >xwuten: ~7.500 — 8.000 USD,
HaceneHnue: ~1.8 Munmonun. OBne ekoHoMum 6GasmpaaTt Ha Manky APYLITBa, BO KOW COAPY>KHULINTE ce
dU3NUKM LA MM NpaBHM NMLAa KOW BO AYXOT Ha ,,PaMHOMPaBHOMO COAPYXXHUWMBO® WKW BO
»HEpPaMHOMPaBHO CoAPY>KHUWMBO®, MefyToa PETKO BO LIE/IOCHA AOMUHALMja Ha e4AeH O COAPY>KHULINTE
(moBeke og % MHO3UHCMBO), ro rpagaT cBojoT 6U3HMC 3adar.

17 Cnyx6eH BecHUK Ha Penybnuka MakepnoHuja“ 6p. 28/04, 84/05, 25/07, 87/08, 42/10, 48/10, 24/11,
166/12, 70/13, 119/13, 120/13, 187/13, 38/14, 41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 un
120/18 n ,,Cny>x6eH BecHuK Ha Penybnnka CeBsepHa MakegoHuja“ 6p. 290/20, 215/21, 99/22 n 272/24).

8 OBa 1 He e TONKY ,4YyAHO* N ,,HepeasiHo“, ako ce 3eMe MpeaBu Oeka Toa ce BUSHUCMEHU, KOU ce
dokycmpaHu Ha NpodunT, EKOHOMCKM pacT U pas3Boj, Ae/I0BEH U MapPKETUHLLKM MPOrpec, pacTere Ha
penyTauuvja, U neka 3a HUB € NpaBHaTa pamka e crnopegHa paboTta, ce 4O MOMEHTOT Agoaeka 6U3HUC
TpaHcakuumte ce ogaBumBaaT 6e3 npeukn, NpPodUTOT Ce OcCTBapyBa, MNAPTHEPCKUTE WHTEPECHU
KOHBeprupaaT. MefyToa, Kora nocnegHWBe Ke cTaHaT AMCOHaHTHW, Torawl npaBHaTa paMka 3a HUB
npaBHaTa paMka cTaHyBa CTOXep BO OCTBapyBaHeTO Ha COMNCTBEHWTE NpaBa, a BO 6pojHK criydaun, npaBoTo
ro nepuunupaat Kako ,npeyka“, HenpujaTencko, KOHCTPYMpaHO 3a 3aluTuTa Ha MWHTepecuTe Ha
6M3HUCMEHUTE TO NOBPeAYyBaaT BO CBOETO Ae/I0BHO paboTere.
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ce YTBpAHM OJ1 KOja MO3UIMja €AHUOT O]l MApTHEPHTE ja MPEeIN3BUKYBA IITETAaTa U KaKBU OBJIACTYBamba
¥“Ma UCTuoT?!

Jlanu moj npedussuxysa wmema 00 NO3UYUjd HA COOPYICHUK?

Jlanu moj npedussuxysa wmema 00 no3uyuja Ha ynpagumen?

Janu e ynpasumen co Heozpanuienu 061acmysaroa?’

Janu Opyeuom pamuonpagen napmmuep e ynpasumen cO HeEOSPAHUYEHU
osnacmysarba?

OxroBopute Ha OBHE Mpaliama ce 01 GyHAaMEHTATHO 3HAUCHE 3a CYIITHHCKA aHaIN3a U 00U
3a HaIMHUHYBame Ha OBHE COCTOjOM. BO ekcrepTcKuTe KPyroBH € 3acTaleHo CTOjaHIITEeTO AeKa Off
MO3MLIMja HA CONPYKHUK MOXKE /1a ce HalpaBH INTETa camMo Ha APYIITBOTO KAaKO MOCEOEH NpaBeH
enaturet (Jason C. Jowers, 2014). Kako wiycTpaiuja: coOpysicHUKOM He 20 8HECY8d YEeAOKYNHUOM 81102
60 OpYWMEOO HPU OCHOBAIbE HA NPAGHOMO Jauye, He ja YNAamyea OONOTHUMETHAMA OONAAma
Kojauimo e 002080peHa 60 akmom 3a OCHO8AIbe, UNU 80 OONOTHUMETHA 00TYKA 30 3201eM)8albe HA
HaManeHa OCHOBHAMA 2NA6HUHA, 002080PHOCH HA COOPYICHUYUME 3d OOHEceHume 00NYKU 60 CMUCIA
na unen 223 00 3TH umn.

Hako oBa MHAWPEKTHO ce ofpa3yBa M Ha yNEJOT Ha MapTHEpPOT, CelMaK Toa He € AWPEKTHa
mreta. M TaMy HpaBHMTE OCHOBM 3a 3aIUTHTA ce MouHakBH.”’ Bo mpollecHO-paBHA CMMCIA Tamy
TY>KUTEN € APYLITBOTO per Se, Na IIpaBaTa Ha COAPYKHULUTE 3aTajyBaar 3aj] HHTEPECUTE Ha MPaBHOTO
mane.?' Axo ro 3ememe nipenun uien 207 o7 3aKOHOT 3a TPrOBCKMTE APYIITBA BaXKeuKu BO Pemy6uka
CeBepHa MakenoHHja, IITO CE OJHECYBA HA ,,UCHANYBAEMO HA COOPYICHUK 00 Opyumeomo*, ke
BUAMME JIeKa 3aKOHOJABEIOT ja YpeOuwsl M CHUTyanujaTa KOra COAPYXHULIUTE MeryceOHO CH
NpUYMHYBaaT LITETa OJ COApYKHUUKa mo3unnja. KonkpeTHo 3akoHckara gopmynanyja ox wieH 207
ctaB 2 rnacu: CoApy:KHUKOT, MOe €O Tysk0a, 1a 6apa WcTanmyBame O IPYIITBOTO aKO 3a TOA
nocrojart onpasaanu npuunHu. Ce cMeTa 1eKa NocTojaT oNnpaBIaHi NPUYMHH 32 HCTANyBambe Ha
CO/APYKHHUK O] IPYIITBOTO:

1) ako opyzume coopyscnuyu unu opean Ha OPYWMEOMo My NPULUUHATH WMemd U aKo Co
HamamouHomo He2080 yUeCmao 80 OpYUIMBOMO, KAKO COOPYICHUK, Ke mMphu HenpageoHu wimemi;

2) aKo € CIpevYeH BO OCTBAPYBAaKETO Ha CBOUTE IIpaBa BO APYLITBOTO H

3) aKo HEKOj OpraH BO APYIITBOTO My HAMETHYBa HECpa3MEPHHU OOBPCKHU.

Orryka, npucranot Ha 3T/] Ha PenyOnuka CeBepna MakenoHuja € dyanen BO TOTJIE] Ha
3alITUTaTa Ha IpaBaTa Ha COAPY>KHUIUTE, BO CMHCIIa Ha TOA IeKa OIITETCHUOT COAPYKHUK KOJILITO Ke
JOKaKe JIeKa Ce UCIIOJIHETH CUTE YCJIOBH 32 HETOBO OOCIITETYBaE O]l CTpaHa Ha IPYTUOT COAPYKHHUK
WM YIPaBUTEN WK IPaBHOTO JIMLIE per Se, IMa MaTepHjaiHo npaBHa noaapuka Bo 3T/ na PemyOnmka
Cesepra Makesionnja.”> Bo mpolecHo NpaBHA CMHCJIA MPEIU3BUIMTE 3a OBHE MpaBa Ce JIPYro
npamarke. Hue ro amoctpodupame (akToT neka MaTepHjaJHOTO NpaBO JaBa alTEpHATUBU 3a
o0eITeTyBambe.

Bo unen 208 ox 3T/ na PenyGmuka CeBepHa MakenoHuja, € mpelBHICHa MOXKHOCTa 3a
HUCKIYUY8AIbe HA COOPYIHCHUKOM, IOJ TOYHO ONPEAETICHN YCIOBH, OJHOCHO:

,,CO IOTOBOPOT 32 APYIITBOTO MOKE /1a C€ OIIPEeSH COAPYKHUKOT 1a MOXKe J1a OHJie HCKITydeH
o IpymTBOTO. BO TOj ciyyaj, BO 1OrOBOPOT 3a IPYIITBOTO CE ONpEeTyBaaT yYCIOBHTE, TOCTAKATa 1
MOCJIEIUINTE O UCKITyYyBakETO Ha COAPYKHHUKOT O APYIITBOTO .

(2)  Codpyoicrux, 00HOCHO Opywimeomo, co mydxncoba, modice oa bapa opye COOPYI’CHUK Oa
Oude ucKkIyuer 00 Opyumeomo axko 3a moa nocmojam onpagdanu npuyuru. Ce cmema oeka nocmojam
ONPABOAHU NPUHUHU AKO OPYEUON COOPYIHCHUK:

O O O O

19 O6BpcKa 3a ynnara Ha B/IOr 1 NPaBHUOT PEXMM Ha UMOTOT Ha APYLUTBOTO, YneH 39 o 3TA.

20 Bo KOHTEKCT Ha OBa npallarbe ro anocrpodumpame vneH 181 oa 3akoHOT 3a TPrOBCKM APYLUTBA, Kaae LLTO
€ ypeAeHa o4roBOPHOCTa Ha COAPY>KHULMTE/YNpaBUTENUTE BO O4HOC Ha NPaBHOTO /TULLE.

2! Cogpy>XHUUMTE cripeMa ApYLUTBOTO CO OrpaHuyeHa OAroBOPHOCT ce 06Bp3aHn Ha gaBarba U ApYrn
06BpCKM onpeaeneHn co A4oroBopoT 3a ApyLUTBOTO (YneH 168 og 3TA).

2 MucnunMe Ha nNpeamn3BULNTE KOW Ce OAQHEeCcyBaaT Ha AONrMTe MocTanku, COOABETHOCTa Ha MPOLLECHO
npaBHM MexaHW3MW, CTPYYHOCTa U TpaHCMapeHTHOCTa BO MOCTanyBakeTo Ha MpaBOCYAHUTE OpraHu,
dpakTnUKmMTe cocTojbm BO COAPY>KHULLTBOTO UTH.
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1) NPUYUHY WMema HA OpYWmeEomo UAU HA HEKOj 00 COOpYiICHUyume, uiu axo co
HamamouwHomo He2080 y4ecmeao 80 OPYULMBOMO, KAKO COOPYHCHUK, OPYUMBOMO ULU COOPYIHCHUYUME
Ke mpnam wimema,

2) ce 00HeCcy8a CNPOMUBHO HA O0O0JYKUME HA COOPYICHUYUmMe, OOHECeHU HA coOup Ha
COOpPYICHUYUME UTU CO 00NYHYBAIbE NPEKY OONUULYBAbE,

3) He yuecmey8a 80 YNpasy8aremo co Opywmeomo u co moda 20 cnpeyysd u 02panuyiysa
PeoosrHomo pabomerse Ha OPYUMEOTO U OCMBAPYB8AILEMO HA NPABAMA HA OPY2Ume COOPYICHUYU,

4) HamepHo uiu 2pyoo au kpuiu 00peddbume 00 002060pom 3a OPYUIMEOMO, 0OHOCHO He 2U
U36PULYBA OOTIHCHOCTNIUME WIMO 2U UMA KAKO COOPYICHUK, UL

5)  Ha Opye HauuH He 2u U36pPULY8A Npe3eMeHume 008pPCKU CO 002080POM 3a OPYUMBEOMO.

Unen 209 o 3T/] ro ypenysa ,,0ejcmeomo Ha uCmany8arse U Ha UCKAYYY8Arbe HA COOPYHCHUK',
HarjaacyBajKu IO MPaBOTO HA HAJIOMECT Ha HETOBHOT Y/IJT CITOPE]T MMa3apHaTa BPeIHOCT, BO BPEMETO Ha
HCTAIMyBamkETO, OTHOCHO MCKIy4YyBamkeTo. Kora mpaBaTa Ha COAPYKHHUKOT Ce MOBPEICHH O] CTpaHa Ha
HETOBHOT MApPTHEP/COAPYKHHUK, MPABHUTE MEXAHM3MHU 3a 3allTHTA TEHEPATHO CE OJHECYBaaT Ha
HUCKIIYYY8arbemo™ WM ,,ucmanyéaremo’, To BO MPAKTUKATa Ce MOKaka KaKo He MHOTY MOCaKyBaHa
npaBHa anrepHatuBa. OBa cocema JIOTHYHO aKo ce 3eMe MpeABHA (aKTOT JieKa Ha HajroyeM Opoj
Clydau COAPYKHHUIIUTE HE CaKaaT Jia UCTAmaT O APYIITBOTO, TYKY Jia MPOAOJIKAT CO HUBHUOT CTaTyC,
MerfyToa, BO PACYMCTCHU OJJHOCH, HaIMHHATH MPpoOaeMu, uin obemrtereHd. OTTyKa U KOHCTAaTaIfjaTa
JieKa BO MPAKTHYHA CMHUCIIA KIYYHO € pelliaBame Ha MpalameTo 3a 00CITeTyBabe Ha IITeTa HalTpaBeHa
OJ1 CTpaHa Ha YIPaBUTEI.

Oga co3/aBa JOMOTHUTEIHN KOMITIMKAIIUU CO OTJIeA Ha (hakTOT IITO BO HajrojieM Opoj ciydan
VIpaBUTEINTE UMAAT ,,HeOZPAHUYEHU 061acmy6arba’ BO OgHOCHTE co TpeTu numa. OBa € ocoOeHO
Mpo0JIeM KOTa CTaHyBa 300D 32 ,,PAMHONPAGHO COOPYHCHUIUMEBO",

ITa Bo oBaa cMucIia ce HAMETHYBa MOTpedaTa 0/ aHANM3a Ha MpallambaTa;

O Hpaso Ha UHDOPMUPAHOCTN HA COOPYIHCHUKOM, OOHOCHO akyuonepom (unen 39 o0
37,

o sawmuma Ha npaeo npeod cyo (unen 42, 3T/));

O OYeHyBaremo Ha 3aKOHUMOCMA HA aKkmume 80 Opyumeomo (uneu 43);

O 3auwmuma 00 KOHKYPEHMCKOMO 00HeCy8arbe Ha YRPAsGUmenom 60 00HOC HA Opyeuom
ynpasumer, 08ajya co cmamyc Ha coopyoichuyu (uren 238, 3T/).

JloBoJHA € caMo HavesHa aHaJIu3a Ha OBOj KOPIYC Ha 3aKOHCKH PEIleHH]ja Jia Ce YTBP/IU JeKa
MOCTOM 3aKOHCKA MOJIPIIKA 3a 3allTUTa Ha OIITETCHHOT COAPYXKHHUK, MeryToa, BO MPaKTUKATa
peanu3anyjaTa Ha MCTHTE HAjYeCTO € MHOTY KOMIUIEKCHA, OCOOCHO BO JIEJNOT Ha JIOKaXKYBAaHETO.
VimMeHo, ynpaBHTENOT pacmoiara co ,,HeO2paHuieHu 061acmysarsa’, ITo He CaMo BO MPaBHA, TYKY BO
(dakTHuKa CMHCIa My JaBa rojieMa MOK. 3a WIycTpaluja, TOj M 3ajaKHyBa OJHOCHTE CO HETOBUTE
copaboTHHIIN, OAHKH, OPTaHU Ha jaBEH M MPUBATEH CEKTOP, BPAOOTEHH, HABOPEIIHH CTEjKXOJCPH U
HaJIBOPCIIHU KOHCYITAHTH. JIONIOIHUTEINHO, TOj € BO MO3HUIIMja 1a TO OHEBO3MOXH OCTBApPYBamETO Ha
MPaBOTO Ha JPYTHOT COAPYKHHUK MO WieH 39, a kako HajeKJaTaHTHUTE MPUMEPH Ha 370ymnoTpeda Ha
cBOjara MO3UIMja € OCHOBAETO HA JIPYrO TPrOBCKO JPYIITBO, MOCEOCH MpaBeH Cy0jeKT, CO UCT WU
UJICHTUYCH TIpeIMET Ha paboTeme. Toa e OM3HKC MIKOJIICKU MPUMEp 32 3ajaKHyBambe U 3TOJIEMYBambe Ha
KaIUTAJIO0T Ha TPABHOTO JIMIIC BO KOCIITO TOj TH BIOXKUJI CBOUTE MHTEPECH, a HA IITETa HA MPABHOTO
JIMILE BO KO € YIIPABUTEIN U COAPYKHUK BO ,,80 PAMHONPABHO cOOpYscHUuimeo* . Ceto oBa ro craBa BO
CynepropHa TIO3UIM]a Vis-d-Vis HeTOBHOT MapTHEP, KOJIITO € BO MH(EPHOpHA HO3KIIHja. >

Kaxko mTo cioMHaBMe Ha CaMHOT ITOYETOK 01 enabopaliijara, pelaBambeTo Ha MPOOIEMHTE O]
NOBpea Ha NPHHIMIIOT HA ,,DAMHONPAGHO COOPYICHUWMBEO MOpa Jla Ce peliaBa CHCTEMCKH, CO
TeMelTHa 3aKOHCKa MHTeprperanuja. 11ITo e mpuMeHnInBo, a MTO He, MITO MOXe Ja Ouae edukacHa
MEpKa, a IITO He, MOYKEe Jla ¢ YTBPAU caMO HHU3 MpU3Ma Ha MpakTukata. basuuHo e OUTHO 1a ce 3eMe
NpPEeBU/I PEIICHUETO O WwieH 238, Kaje IITO M3PEYHO € MPEABUICHO ,,3a0paHA 3d KOHKYpeHyuja*“ u
3aKoHCKa (hopMyanuja:

1) Be3 coenacnocm na cobupom Ha coOpyichuyume, ynpagumenom Ha Opyumeomo He modice:

2 Bo KOHTEKCT Ha OBa 3acny>yBa BHMMaHue npawakbeTo
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1) 3a ceoja uau myra cmemka 0da epuiu pabomu Wmo cHaraam 80 NpeoMemom Ha
pabomervbe Ha OPYUMBOMO,

2) 0a 6uode COOPYI’CHUK CO HEOSPAHUUEeHA 002080PHOCH 80 OPY20 OPYULNBO KOEWmo umd
UCM UAU CIUYeH npedmem Ha pabomerbe Kako Opyuimeomo;

3) da bude ujieH HA opeaH HA YAPABY8AFe UIU YJeH HA HAO30peH 0000p, O0OHOCHO
KOHMPONIOp 80 O0py20 OPYWIMBO KOEWmo UMA UC UIU CIUYeH npeomem Ha pabomerve Kako u
Opyumeomo u

4) 60 npocmopuume Ha OPYWMmMeEomo 0a epuu pabomu 3a c80ja ulu 3a myra cMemxad.

(2) Axo ynpasumenom nocmanu CHPOMUGHO Ha 3abpanume 00 cmasom (1) Ha 080j uneH,
OpYyumeomo Modice 00 Yynpasumeion..:

1) 0a bapa Haoomecm Ha wimemama uiu

2)  0a bapa Ha Opywmeomo 0a My ja Omcmanu npagHama paboma wimo ja CKiyuusl 3a c8oja
cMemKa u 0a My ja daoe Kopucma Kojaumo nomexKHysa o0 npagHama paboma, CKiy4ena 3a c8oja unu
3a Mmyra cmemxka.

Bo Hajromem 06poj ciyuaj, MpakTHKaTa Ha MOBpeNa HA MPHHIMUIOT HA ,DAMHONPAGHOMO
coopyschuumeo HyHKIMOHMpAa Ha oBOj mpuHiMn. On acheKT Ha MOBpeAa Ha MpaBWiaTa Ha
koHKypeHiija, 3T/ npeaBuayBa MaTepHjadHO MpaBHA MOXKHOCT 3a 3allITHTa, MEyToa KaKo IITO
enabopupaBMe MOrope BO TEKCTOT, OCTBAPYBABETO HA OBHE MpaBa ¢ KOMIUIEKCHO W CO TOJIEMH
MPOLIECHU TPOIIOLIH.

AHaNu3upajku To 0Ba Mpaliame, ce 0TBOPUja U OpOjHH JAPYTH Mpaiiama KOM H HaBeyBaaT Ha
KOHCTaTanujara JeKa ,,DaMHONPAGHOMO COOPYICHUWMSE0™ HE € eIUHCTBeHaTta Qopma Ha
COJIPY’KHHIIITBO KOjallITO TO OJIOKUpa paboTemeTo Ha JApymTBOTO (corporate deadlock). 3a
WIIyCTpalyja, ¥ Bo coogHoc 65 % / 35 % coomHoC Ha yaemu noMery COIPYKHHUIIUTE, MOXKE JIa CE jaBU
KOPIOPATHBEH 3aCTOj OJl MPUYMHA MTO WieH 219 mTO ce OfHecyBa Ha ,,KBOPYM U OOHECY8Are HA
00ykuy'‘, He KOHBEPTUpa CO COApKHMHATA Ha wieH 171 ,.codpocuna na docoeopom 3a Opyuwimeomo,
00HOCHO Ha uzjasama 3a ocHosarve na opywmeomo*. Umeno, cornacuo wieH 219 , ynpasuten Bo 100
MOsKe /1a 6¥zie M36paH co MHO3MHCTBOTO HA ITIACOBH O KBOPYMOT.>* A Bo uiteH 252 € mpeIBUICHO JeKa
JIOroBOpOT 3a IPYIITBOTO MOXKE JIa C€ U3MEHH CaMO CO OJJTyKa Ha COAPYKHUIUTE, JJOHECEHA HAjMATIKY
CO TPUYETBPTUHCKO MHO3WHCTBO OJ BKYMHHOT OpOj TJIACOBH INTO TM HUMAaT COAPYKHUIIUTE BO
JIpyIITBOTO. AKO OBHME JABa WiIeHa I'M JoBeneMe Bo Bpcka co wieH 171 ox 3T/, pecTpukTuBHO
HHTEPIPETUPAHO TOA 3HAYH JIeKa OJTyKa 33 MPOMEHA Ha YIIPABUTENT MOKE J1a C€ IOHECE CO MHO3UHCTBO
IJIaCOBH, MEI'yTOa, HE MOXE Ja CE CMCHHU JIOTOBOPOT 332 OCHOBame, IITO € YCIOB Ja Ce JOCTaBU BO
PETUCTApOT 3a Jia CC U3BPIIU MPOMEHATA.

Criopen Hac, OBa € PECTPUKTUBHO TOJKYBaHE IITO alCOJYTHO HE KOHBEPrHpa CO IeNiTa Ha
3aKOHOT ¥ OM3HUC MHTEPECHTE, MeryToa JIeKa € OCHOB 32 KOPIOPAaTHBEH 3aCTOj BO OU3HKC CEKTOPOT €
HecropHo. OBa caMO KaKo WIYCTpauuja 1eKa ,,paMHONPAGHOMO COOPYICHUWMBO' € Ga3udeH TpHUMeEp
3a MOTEHIMjalHA OMIACHOCT Of ,,Kopnopamuger 3acmoj*. [I0TOYHO neka HACHTHYHU TPOOJIeMU MOXKE
na 3aaTar ¥ JpyIITBa CO MOWHAKOB KOHIEMT Ha ,,COOPYICHUUKU OOHOC™,

3aBpuUIHH coryleyBama

Bo npuHmmn on nurepaTypara IITO ja KOHCYJITUPaBME Kako M OJ APYTHTE KOHCYITATUBHH
W3BOpH, Pa3MEHETH EKCIEPTCKU MpaBHU MHCIEHA, NpeAaBama W paObOTHIHMIM Ha OBaa TeMa,
KOHCTaTHpaBM€ Jileka BO OJHOC Ha oBaa MNpoOJieMaThka, JJAOMHHUpPA CTOJAIMIITETO JeKa
»DAMHONPABHOMO COOPYICHUWMBO € ,KOHYenm Ha OenosHu npodiemu™ per Se, CO OIJIOKEHH
XETEepOreHH MOCIEeUIHN O] HEeM30EeKHHUOT AEJOBEH Pa3Bo/] Ha MapTHEPUTE (COAPYKHHULIUTE).

KonokeujamHo: uszbesnysajme moden Ha 600ere OUBHUC, 3ACHOBAH HA ,,DAMHONPAGHO
coopyocHuwumeo*. OBUE CTaBOBH 3a HAC HE c€ IMPaBHU pEIICHHWja, SJHOCTaBHO HE CMeTaMe JeKa
MpaBHUIIMTE ja ONpaBjAajle CBOjaTa yJora cO OBHE CTaBOBH, MelyToa, BO MpodecHoHalHa CMHUCIa

24 YneH 2019 ctaB 1 o, 3T/[: Co6MPOT Ha COAPY>KHULMTE MOXKE Aa paboTu 1 og/yvysa (KBOpyM 3a paborta),
aKo Ha cobMpoT Ha COAPY>KHULMTE Ce NMPUCYTHU COAPY>KHULIM KO MMaaT MHO3WUHCTBO Of, IMacoBUTE LLUTO
rv faBaaT B/IOFOBUTE BO COIMTACHOCT CO Y/ieHOT 218 04, 0BOj 3aKOH, ako CO A0roBOPOT 3a APYLUTBOTO HE €
onpeaeneHo norofieMo MHO3MHCTBO.
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MOpAJTHO € JIa Ce HarjiacyBa Jieka OBOj MOJICN Ha COAPY)KHHUYKH OJHOC TeHEpHpa MpoOJIeMu KOH ce
JCTEPMUHUPAHN UCKIYYIyBa 0J1 BpeMeHCKaTa pamka. [TonHaky Ka)xaHo, Mpaiiame Ha BpeMe € Kora 0BOj
KOHIICTIT Ha 3JpyKyBame Ke TeHepupa mpobiemu. [la OumeMe MojacHH, OBa HE CE OJHECYBa Ha
JPYyIITBaTa CO OTPaHHUYEHA OJATOBOPHOCT BO KOH € HMILJICMEHTHPAaH MOJCIOT Ha ,,pAMHONPAGHO
CcOOpydCHUWMB0™ @ KOU CE MOCTAaBCHM Ha 3/paBa OCHOBA, BO CMHCJIA HAa YPEJACHU MOTCHIIUjATHU
CTIOPOBH BO aKTOT 32 OCHOBaW¢ Ha JPYIITBOTO M MEXaHU3MH 3a pPelliaBame Ha WIAHU MOTCHIIUjaTHH
rpobsiemu. OBa ce OJIHECYBa Ha COCTOjOUTE KOTA ,,pAMHONPAGHUMe NapmHuepu', BIETIC BO OU3HUCOT
Ha good faith 0OCHOBA, BO JIOJATHOCT W 3aCTHUUKU UHTEPEC 3a Pa3Boj, 3a Ja Ha KPATKO WK CPEJICH POK
HHTEPECUTE CTAHAT TUCOHAHTHH.

3a Hac, 1Ie1Ta € J1a ¢ MOHYAAaT KOHKPETHH MPaBHU PElICHHja KOUIITO UMAaaT 3a 3ajada Ja ro
neONOKUPAAT ,,napanu3upanuom denoéeH nomegam', Ha Ha4MH IMTO Ke CO3/1aaT HajMAJIKy eKOHOMCKH
U IPYTH XETEPOTCHHU HETATHBHU MOCICIHUIIN 32 COAPYKHHUIIUTE U 3a TPABHOTO juiie. Miu, 3aBUCHO 01
¢aszara Bo koja ce Haora JJOO, na ce namaT HACOKM MPH KOHCTPYKIIMjaTa Ha aKTOT 3a OCHOBAambE Ha
J100, BO KOjIITO K€ ce MpeABHIAT MEXaHM3MHM 3a MPEBEHIMja WIM MOJCIH 3a MPAaBHO €JCeraHTHA
pasBpcka BO YCIOBU HAa HApYIIyBame HA OJJHOCHTE MOMETY COAPYKHHUIIUTE BO cooaHOoC 50 HacmpeMa
50 % on ynemute. KoMmapaTuBHUTE pellicHUja TEHEPATHO NPEABUAYBAAT: npoodadcba Ha yoeiom,
UCKTYYY8aibe HA COOPYICHUK, UCMANYBArbe HA COOPYICHUK, W TOA KAKO KOPINOPATUBHO HHCTPYMEHTH.
HcKkycTBOTO HU MOKaXyBa Jieka 6¢3 KpUBHYHO MPaBHA OJITOBOPHOCT, KOMILICKCHO € TOKaKYBabETO Ha
HITETAaTa U BOOMIITO 00CITeTyBambeTo. KOHEUHO, peiylIpamheTo WM HAIMUHYBAmhETO Ha MTPOOJICMHUTE
OJ1 OBOj KapakTep, 0apaaT CUCTEMCKH MpHCTar. A OMCTAaHOKOT Ha MPAaBHOTO JIMIE, Oapa MPEeBEHIH]a
Koja Tpeba Ja Ouje HHKOPIOpUpPaHa BO aKTOT 3a OCHOBAE, MM MPEKY MOCEOHU OITYKH HA COOMPOT
Ha COMPYKHHUIIH.
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