AOBPEB AIOLIKAHOB
AABOKATCKO APYXECTBO

,Drag along” Knay3a B OTHOLLEHMATA MeXAY CbAPYXHALUTE U
aKLMOHEepUTe B TbProBCKM ApYKeCTBa

,Drag along“ knay3aTa wnu T.Hap. ,MPaBO Ha NMPUBANYAHE" € YrOBOpPKAa MeXAy CbAPYXHULIN
NN akUnoHepn B TbproBCKO APY)XXECTBO, C KOSITO Ce MPeaBMXa NpaBo Ha MaxopuTapeH
aKUMOHEP UAN CbAPYXHUK (,Ma)kopuTap”) Aa 3aAb/KMN MUHOPUTAPEH aKLWOHEP WUIN
CbAPYXHUK (,MUHOPUTAP“) Oa NPEexBbPAN CBOW ASJ0BE WUAN aKLWW OT TbProBCKOTO
JIPY>XeCTBO Ha TPETOo JINLE, 3ae4HO0 C MaXOPUTaps WU NPU CbLLIUTE LIEHa, CPOKOBE U APYrA
ycnoBusi. MocpeactsoM drag along knay3aTa, Ma)KopuTaps NMPUBAMYa MUHOPUTapPS AOa
y4yacTBa B NPeXBbPJUTENHATA CAENIKA U Ceé OrpaHMYaBa Bb3MOXHOCTTA Ha NOC/eAHMA Aa
6noknpa coenkaTa.

C nogobHa yroBopka Ce 3alliMTaBa M1aBHO UHTEPECa Ha MaXKopuTaps, KaTo My OCUrypsiBa
NECHO N3MIM3aHe 0T APY>XEeCTBO W NO-rofisMa rMbBKABOCT MPW AOroBapsiHE Ha NaKeTHa CAesKa
3a ,npofaxba Ha ApPy)XecTBOTO" Ha TPETO JnLe.

MpaBOTO Ha NPVBANYAHE HE BUHArN € B MHTEPEC Ha MUHOPUTAPUTE, Tbil KAaTO Te MOXe Aa
He NCKAT Aa NPexBbp/sT CBOMUTE ASAM0BE WM akUMK. [lopy MaxKopuTapsT Aa € AOroBOpu
MW3roAHW YCA0BMA 3a NpuaobMBaHETO Ha ASI0BE WMAM aKLWW, MUHOPUTAPSAT MOXE Aa
npeanoyYnTa Aa 3anmas3v KanuTasoBOTO CU y4yaCTUe B APYXXECTBOTO, ako Hanpumep nMa
OYaKBaHe OUEeHKaTa My fa ce noBuwu cnen Bpeme. OT rnefHa ToYKa Ha 3aWiMTaTa
NHTEpecnTe Ha MUHOpUTapuUTe npu opmynupaHe Ha drag along knaysaTa, Hall-
MNPUNOKMMUTE MEXAHU3MM Ca NPEABUXAAHETO Ha NparoBe 3a 3a4eiCTBaHe Ha Knay3aTa U
MUHMMAHW LLeHOBM Mparose, GopMyMpaHe Ha NpouUeaypu 3a OLEHKA Ha AS0BETE WK
akuunTe n ap. OT Apyra cTpaHa, MMHOPUTapuUTe CbLLO ce non3eaT oT drag along
yroBopKaTa, Tbil KaTo Te MoraT Aa npoaajaT As/0BeTe WUAKU aKUMUUTE CU MPU CbLUUTE
YyCN0BMS KAaTO Ma)KopuTaps, KOUTO B MOBEYETO Cjyyaun ca no-gobpu oT Te3n, KOUTO
MUHOPUTaPST 61 MOrba Aa AOroBOpK CaM C TPETO JULIE.

ObMKHOBEHO, TAXHaTa 3alWuMTa Ce peaansmpa nocpeacTeom gopmynmpaHeTo Ha ,tag along”
Kfaysa (T.Hap. ,NpaBo Ha NpUcbeaunHaBaHe"), KOATO UM NO3BOJISBA Aa Ce NPUCHEOUHAT KbM
cefnika 3a NpexBbpasgHe Ha AAJI0BETE WM akKLUMMUTE Ha MaXKopuTaps U TpeToTo nuue da
3aKynn 1N TexXHUTe ASN0BE UKW akuuun. B nocnefHua cnyyvam pelweHneTo ganu fa ce
NPUCBbEOVHAT KbM cllelkaTa € TAXHO, a He e nocneaunua oT ToBa, Ye ca NpuBaeYeHun aa
npogagaTt AANOBOTO CU y4yacTume. Han-4yecto drag along mn tag along knay3ute ce
npensvxnaT efHOBPEMEHHO B PY)KECTBEHWS LOrOBOP/yCTaBa Ha CbOTBETHOTO APYXXeCTBO
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NI B AONBJAHUTENHO CrOpasyMeHne Mexay CbApyXHULNTEe/aKUNoHepuTe.

3a pa3finka OT aKLMOHEPHOTO APYXECTBO, B KOETO akLumMTe ce npexBbpaaTt csobogHo,
OCBEH aKO0 He Ca BUHKYJIMPaHWU, Npu Apy>XecTBaTa C OrpaHM4yeHa OTrOBOPHOCT € Heobxoanmo
N peweHne Ha 06woTo cbbpaHue Ha CbAPYXXHULMTE 3@ NPUEMAHE Ha HOB CbAPYXHUK,
B3€TO C MHO3MHCTBO MOBeYe OT ¥ OT KanuTana. ToBa ce AbJ/KN Ha 06CTOATENCTBOTO, Ye
MaKap La € KanuTanoBo, NPW OPYXeCTBOTO C OrpaHM4yeHa OTroBOPHOCT MMa MO-ronam
NINYHOCTEH eNeMeHT - OPYXEeCTBEeHUAT JOroBOp Ce CKA4YBa C orjen JIMYHOCTTa Ha
CbOPYXHULNTE N NPEXBBLPJSAHETO Ha AAnoBeTe He e cBoboaHO. HopMaTa OTHOCHO
Heobxo4MMOCTTa OT pelleHne Ha O6woTo cbbpaHme, B3eTO C MOCOYEHOTO MW MNO-rOASAMO
MHO3MHCTBO € UMnepaTMBHA M He MoXe fa b6bae geporvpaHa € NOCTUraHeTO Ha Apyru
YrOBOPKU MeXAY CbAPYXHULNTE B APYXECTBEHUS LOrOBOP WK OTAENIeH OOroBOp Mexnay
TaX. JInncaTa Ha peweHne Ha O6woTo CbbpaHue Ha CbAPYKHULMTE UK Ha NPeaBUAEHOTO
MHO3WHCTBO € OCHOBaHMe 3a OTKa3 3a BMUCBaHe Ha NMPexXBbPASAHETO Ha AAJIOBETEe B
TbproBCKM perncTsup, a cbraacHo 41.140, an.4 ot T3 npveMaHeTO Ha HOB CbAPYXHUK NMa
[LenCcTBue OT BNUCBAHETO B CbLUMSA.

Bbnpekn 4e drag along knaysaTa e WWMPOKO pa3npocTpaHeHa B NpakTMKaTa, HAMa U3pUYHa
3aKOHOBA pernamMeHTauuns, KoeTo NocTaBs Mo BbMpoC Bb3MOXHOCTTA 3a NPUHYAUTENHOTO
N n3nbaHeHne. CbllaTa npencTtaBnsaBa U3PUYHA YroBopKa MexXAy CbAPYXHULUTE UK
aKLUMOHEepUTE, a AOroBOPUTE MMAT CUJ1a Ha 3aKOH 3a Te3Wn, KOUTO Ca MM CKJII0YUIIN, HO HAMA
persiaMeHTupaH rnpaBeH MexaHn3bM N0 KOUTO Ma)opuTapAaT Aa NPUHYAN MUHOPUTapS Aa
NpPexBbpN cBoUTe ganose unu akunun. EgnHcTeeHo B 3MMMLUK e npegsuaeHo, 4e nuue, KOeTo
npuaobue noseye ot 90 Ha CTO OT rnacoBeTe B 06WOTO CbbOpaHMe Ha NybAnYHO OPYXECTBO,
MMa npaso Oa perucTtpupa TbProBo MNpepsoXeHme 3a 3akynyBaHe Ha akKUMUTe Ha
OCTaHanuTe akuMoHepw.

B Ta3n Bpb3Ka, 3@ MaXXOPMTaps 0CTaBa Bb3MOXXHOCTTA €AUHCTBEHO [a NpeTeHAupa Bpean
OT MUHOPUTApPS, NPOM3TMYALLU OT HEN3NBAHEHMETO Ha AOroBopa, CbAabpXKaly drag along
Knay3aTa, HO He 1 (haKTWUYeCKMN Aa ro 3ab/KK Aa NPEXBbPAN AAN0BOTO UM aKLMOHEPHOTO
CM yyYacTue. JONbJHWTENHO, Bb3MOXHO € fa 6bhae yroBopeHa HeycToWka npwu
HeM3nbHEHNEe Ha 3aAbJIKEHUETO Ha MUHOPUTapPS Aa NPEXBbP/N ASSI0BETE UK aKLMUTE
cn, Aa 6bae CKYeH NpeaBapuTeseH AOroBOp 3a NPEXBbLPSHETO UM, Aa 6bAaT NoANMCaHM
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N3PUYHN NBJIHOMOLLHW B Ta3 BPb3Ka 1 Ap.

B noBevyeTo eBPOMNENCKN AbpXKaBy NPaBOTO Ha NPUBJINYAHE HE € 3aKOHOBO YpeLeHo 1 ce
peann3upa Ha 6a3a NoCTUrHaTa U3PUYHA YroBOpKa MeXAY CbAPYXHULUTE WU
aKUuMOHepuTe B APYXECTBEHMS LOMOBOP WM YCTaBa Ha OPYXECTBOTO WM B OTAEJIHO
cnopasyMmeHune. 3afenCTBaHETO Ha KJlay3aTa e Bb3MOXHO, KakTo npu npofakba Ha asanose
VAN akLMW, Taka 1 Npu CIBaHe 1 BJIMBaHe Ha APY>KeCTBa, 3aMsAHa Ha AS/I0BE WM aKuumM OT
KanuTana Ha e4HO APY>XeCTBO C AAN0BE WM aKLMK OT KanuTasa Ha ApYyro ApYyXecTBo, Mo
cufaTa Ha KOHBEPTUPYEM 3aeM U Ap., CTUra CTpPaHUTe Aa ca NOCTUIrHaAN ACHa YyroBOpKa B
Ta3n Hacoka. Taka HanpuMmep B cay4daa Cunningham v. Resourceful Land Ltd and others
[2018] EWHC 1185 (Ch), cbapy>XHuUUTe Ca Npeasuanam N3puyHo B Apy>XeCTBEHUA 40r0Bop,
4ye Npu 3agencTteaHe Ha drag along KnaysaTa OT CTPaHa Ha MaxopuTaps N HEU3MbJIHEHNE
OT CTpaHa Ha MUHOPUTAPUTE, MaXKOPUTapPSAT € OBJIACTEH A M3BBbPLUM CaM NPEXBbPISHETO
Ha gsnoBeTe UM. BbpXOBHMAT CbA Ha AHF NS 1 Yenc 3aemMa nosnumsaTa, Ye HanpaBeHOTO Ha
6a3a Ha ToBa npenBMXAaHE NPEXBbP/SHE Ha OA/0BETE HA MUHOPUTAPUTE OT CTPaHa Ha
Ma)KopuTaps e BaJangHo.

JlnncaTa Ha n3puyHa 3aKoHoBa ypeaba, KakTo Ha drag along, Taka 1 Ha tag along knay3aTa,
Cb3[aBa HESACHOTA B OTHOLWIEHUSTA MeXAY CbAPYXHULWTE U akUUOHepuTe. Bbnpeku
Bb3MOXXHOCTTA 3a YroBapsiHe HEYCTOWKA Mpu HEU3Mb/HEHME, TOBA HE BMHArM rapaHTupa
NOCTUraHe Ha MpPexBbpJisHE Ha ASJ0BOTO WM aKLMOHEPHOTO y4YacTMe KAaTo KpaeH
pe3ynTaT. CblIOTO C& OTHACS M 3a C/ly4yauTe, Npu KOMTO eHEKTUBHOTO U3MbJIHEHUE Ha
KNnay3aTa Ce oCUrypsiea C NoAnnCBaHe Ha NpenBapuUTENIEH NOrOBOP 3a MPEXBBbPJISHE Ha
AAN0BE AW aKUUK, T KaTo 065BABAHETO My 3a OKOHYATEJNIeH ce peannsmpa no cbaebeH
pea, a psaKo NOTEHLUMANEH NHBECTUTOP B1 M34akas HAKOMKO roAMHM 3a NPUKIOYBAHE Ha
CbAaebHOTO NPOM3BOACTBO C BAS3/I0 B CMNa CbAebHO peLleHue.
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