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Pe3rome Ha npeoaNINATHOTO 3aNIMTBaHe ChIJIacHO WwieH 98, maparpad 1 ot
IIpouenypuusi npaBuiHuk Ha Cbaa

/laTa Ha nocTbnBaHe B Cbja:

13 oxtomBpu 2023 T.
3anuTBama IPUCAUKIMS .

Cour de cassation (benrus)
JlaTa Ha aKTa 32 NPEANIHATHO 3aNIUTBAHe:

29 centemBpu 2023 r.
Kacaropmu:

Commune de Schaerbeek

Commune de Linkebeek
OTBeTHHUK B KACAIIHOHHOTO MPOU3BOACTBO:

Holding. €ommunal SA

1. IlpenmeT ¥ 00CTOATEJICTBA IO CHIOPA:

AxuuoHepu Ha “akuuouepHoro apyxecrso Holding communal (O6umuCcKH
xomausr) (ro-pano Crédit communal de Belgique) ca mpoBuHIMKTE U OOLIMHUTE,
KQUTO\CEWUHAHCHpAT OT Hero. To TpUTEkaBa TONSAM [SUI OT aKIIMOHEPHOTO
apyxkecto Dexia u ot akimonepHoto apyxkectBo Dexia banque (monacrosiiem
Belfius banque).

B ortroBop nHa GankoBara kpusa mpe3 2008 r. To ydacTBa B yBEIMYCHHETO Ha
KanuTajga Ha aKIUOHEpHOTO JpykectBo Dexia cbc cyma B pasmep Ha
500 munmona eBpo. 3a Ja MOKE J1a U3IBIHN TO3W aHTAKUMEHT, YIPaBUTCITHUSIT
ChbBET Ha aKIMOHEPHOTO apyxectBo Holding communal pemaBa na ce o0bpHe
KbM aKIIMOHEPHTE, KAaTO Mpejylara yBeIUYeHHs] Ha KalmuTajla Mo-CIeHHUaaIHo Ypes3
MapuyHU BHOCKHM, KOMTO ca OJOOpEeHH Ha 00LI0TO chOpaHHe Ha aKIIMOHEPHUTE Ha
30 cenremBpu 2009 1.

Bcenuku AKOUOHCPHU IMpHUEMAT Ja YHIAaCTBAT B YBCIMYCHHATA HA KaIlUTaJIa.
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Ha 7 nmexkemBpu 2011r. u3BBHpeAHOTO OO0 CHOpaHWE HA AaKIMOHEPHOTO
JIPY’KECTBO pellaBa To Ja Ob/ie MPeKpaTeHO M OO0SBEHO B JUKBUAAMSA. Thi KaToO
HE € BB3MOXHO [Jla C€ pa3npeicisiT HUKAKBU JIMKBUAAIMOHHU JSJIOBE,
AKIIMOHEPUTE TYOST UBIISIIO 3aITUCAHUTE CYMH.

Oowmmuute Schaerbeek u Linkebeek 3aBexnar nemo 3a oTMsHA HA 3alIUCAHUTE OT
TAX CYMH 3a YBEIMYEHHE Ha KamuTajga, Thil KaTo Mpead ga Obae OTIpaBeHa
MOKaHa KbM aKI[MOHEPHUTE 32 yJYacTHE B yBEJIMUYCHUATA HA KalHTala HE € OWII
MyOIMKYBaH MPOCTICKT.

C pemenne ot 12 anpun 2022 r. Cour d’appel de Bruxelles (AnenazuBer cba
Bbprokcen) moTBepKIaBa pemieHneTo, ¢ KOETO MCKBT UM € ,OTXBbpieHy Kakro
I'BPBOMHCTAHIIMOHHUS ChHJI, AIEIATUBHUAT ChJ IIPHEMa, Y€ bl KaTo He MOrar /1a
Ce ThPryBaT, U3JaJICHUTE MPU CIIOPHUTE YBEIMYCHUS Ha KANWTala MOKyMEHTH HE
MPE/ICTAaBISABAT LIEHHU KHUXKA, TaKa Y€ HAMA OCHOBAaHUE [Ja CONIPUIIONKU 3aKOHDT,
KOMTO M3HMCKBA Jla ce MyOJuKyBa ,,IPOCHEKT.

Cesupan ¢ sxainba, Cour de cassation (KacampoHEH ChI)WHM3CIEABA MOHATHETO
»IIEHHH KHIDKA®, ChIBPXKAIIO CE B JIUPEKTHUBATA, KOSITO, € “TPaHCIOHUpPAHA C
OCNTHIICKHUS 3aKOH.

2. PeneBanTHU pa3nopenou:
A. IlIpasomo na Cvroza

HHupexmuea 2003/7T1IEO nas&eponeiickusg napiamenm u na Cveema om 4
Hoemepu 2003 200UHANOMHOCHO NPOCNeKmd, Koumo ciedga 0a ce NnyOnuKyed,
K02amo nyOnuyHo cenpediaeam WeHHU KHUMCA UTU KO2amo ce 0ONyCKam YeHHuU
KHUdCa 00 mupeyeare, u.3a usmetenue na Jupexmusa 2001/34/EO

Unen 1§ o3armasen ,,Llenm u 06xBar*, rmacu:

,»1. HeaTa Ha HaerofilaTa TUPEKTHBA € XaPMOHM3UPAHETO HA U3UMCKBAHMSATA 3a
WB3LOTBSHETO, OMOOPSBAHETO M PA3NPOCTPAHESHUETO HA MPOCIEKTa, KOMTO CiieBa
Hga OBC IYOTUKyBaH, KOTaTo Cce MpejiaraT MyoJIMYHO IEHHW KHUYKA WM KOTaTo
TakyBa ce JHOMYyCKaT 0 ThPrOBUsI HA PEryJupaH mas3ap, KOUTO € pa3noJIoKEeH WU
JICHCTBA B HAKOS OT IbPKABUTE WICHKH.

Unen 2, o3arnaseH ,,JlepuHumm, riacu:
,»1. 3a IIeMTe Ha HACTOSIIATa TUPEKTHBA CE MPUJIATaT CIICAHUTE ONPCICIICHHUS .

a) ,,[ICHHU KHIDKA™ 03Ha4YaBa MPEXBBPIUMH [[EHHU KHUKA, KAKTO CE OMpeaesis B
yned 1, maparpad 4 or JupektuBa 93/22/EVIO ¢ wu3kiIoueHWe Ha MapUYHU
na3apHu MHCTPYMEHTHU, KaKTO ce omnpexaens B wieH 1, maparpad 5 ot AupextuBa
93/22/EMO, xouTO MMAT MajeX OT Imo-Mayiko oT 12 mecena. Ilo oTHomeHue Ha
T€3H UHCTPYMEHTH MOKE /1a C€ Ipujlara HallMOHAJIIHOTO 3aKOHOAATENCTBO; [... ]
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Jlupexmusa 2004/39/EO na Esponetickust napramenm u na Coéema om 21 anpun
2004 200una omHOCHO nazapume HA QUHAHCOBU UHCMPYMEHMU, 3 USMEHeHUe Hd
Jupexmueu 85/611/EUO u 93/6/EHO na Cveema u Jupexmusa 2000/12/EO na
Eeponeiickua napnamenm u na Cveema u 3a ommana na Jupexmusa 93/22/EHO
Ha Cveema

Unen 4, o3arnaseH ,,JlepuHunuu®, riacu:

,» 1. CiiemauTe NeUHUIINY ce mpularaT 3a IeIUTe Ha HacTosAaTa TUPEKTUBA!

[...]

18) ,,npexBBpIMMHU IICHHA KHHXA™ 03HauaBa TE3M KJIACOBE LICHHM KHEDKA, KOUTO
MOraT Ja C€ ThPryBaT HA KaNWTAJIOBHs I1a3ap, C M3KIHOYCHUE\HA MIATCKHU
WHCTPYMEHTH, TAKUBA KaTO:

a) aKIMM B JAPYKECTBA W JPYrdM I[CHHW KHIDKQ, CKBUBAJICHTHHW, Ha, aKIIUU B
JIPYKECTBa, ChIPYKUS WU JIPYTH CyOEKTH, KAaKTOWM ACHO3NTAPHU PA3IHUCKH 10
OTHOIIEHHE Ha aKLUU;

[...]°
Unen 69 rnacu:.
,OTMsHa Ha Jlupextua 93/22/ENO

HupextuBa 93/22/ENO “¢e otmenst oty Hoemspu 2007 r. IlozoBaBanusTa Ha
HupextuBa 93/22/EMO ce cudTat,3a 1MO30BaBaHUs Ha HACTOSINATA JHUPECKTHBA.
[To3oBaBaHusATa HA 'yCHOBHsTAy onpepeneHd B upekruBa 93/22/EMO, wim Ha
HEHHU YICHOBE, C€ CUUTAT 33\ MMO30BABAHE HA CKBHUBAJCHTHUTE YCIIOBUSA,
oTIpe/iesieHN(B HACTOSAMATa TUPEKENBA, WK B IaZICH YICH OT Hes.

b. Benzuiickomo npaeo

JupextuBa 2003/%1 e Tpancnonupana B Genruiickoro mpaso ¢ Loi du 16 juin
20006, relative aux offres publiques d’instruments de placement et aux admissions
d’instruments ‘de placement a la négociation sur des marchés réglementés (3akou
oT 6 1o 2006 1. 32 MyOIUYHOTO TpeIaraHe Ha HHBECTUIHOHHN UHCTPYMEHTH
U 33 AQIYCKAaHEe Ha WHBECTHUIMOHHH MHCTPYMEHTHU JIO ThPryBaHe Ha peryJHpaHu
nasapm).

3. CTaHOBHIIA HA CTPAHNTE:

A. Oouwuna Schaerbeek u Oowuna Linkebeek

Loi du 16 juin 2006, mapuvan csImo ,,LOi prospectus” (3akoH 3a MPOCIEKTHUTE),
OpEABIKIA, Y€ 3a BCAKO MNyOJMYHO MpeJlaraHe Ha HMHBECTHIMOHHH
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MHCTPYMEHTH, KOETO C€ OCBIIECTBSIBA Ha TEpUTOpUATa Ha benrus, u 3a BCIKO
JIONIyCKaHE HAa WMHBECTULIMOHHU HMHCTPYMEHTH [0 TBHPIyBaHE€ Ha pEryJIHpaH
Oenruiicku mazap ce M3MCKBa Ja MMa IPEIBAPUTENIHO IMYOJIMKYBAaH MPOCIEKT,
CbOTBETHO OT €MUTEHTa, OT JIMIETO, KOETO OTHpaBs odepra, WIKW OT JIULETO,
KOETO MCKa JJOIIYCKAaHETO /10 ThPryBaHE HA PEryJIupaH nasap.

Thil KaTo HAMA MpPEABAPUTENHO MYOJUKYBaH MPOCHEKT, 3alMCAHUTE CIIOPHU
yBEJIMYCHHUS Ha KaluTaia ca abCOIIOTHO HEACHCTBUTEIHH.

HenpaBmiiHO MbPBOMHCTAHIIMOHHMST ChJI € TIOCTAHOBUJI, Y€ B HACTOSAIIHS CITydaii
,,LOl prospectus® He e MPUIIOKUM C MOTHBA, Y€ YBEIMUCHUATA Ha,KAITATAIa HE ca
JOBEJIM IO EMUTHpPAHE Ha ,,[[EHHU KHIDKA™ 10 CMHUCHIIA Ha ,,LOI prospectus, Toii
KaTO EMUTHPAHUTE aKI[MK HE MOTJIM Ja C€ ThPryBaT Ha KaIlMTAIQBHSL TIa3ap, CJie
KaTo caMo OOLIMHCKY M MPOBUHIIMATHHA 00Opa3yBaHMUs MOTJH a TH IIpUTekKaBa™ U
3a MPEXBBPIISTHETO UM CE€ U3UCKBAJIO PA3PEUIUTEITHO OT YIPABATSMHMS €hBET!

BebmHOCT OT TekcTa Ha 3aKoHA ciejBa, 4e IEHHWTe, KHWXa, 3a, HYOIUIHOTO
npeajaraHe Ha KOWUTO TpsOBa Jla MMa IPEABAPUTRITHO, MYONMKYBaH MPOCIIEKT,
oOxBamar 0e3 OrpaHWYCHHS ,,aKIIMUTE B_ApPYKEeEBa'. TaM HE ca ompenesieHd
JUIaTa, Ha KOUTO CE€ ChOOIMaBa 3a MPEUIOKCHUETO. HE ce YTOYHsIBA U Y€ TE3HU
JWIla HE MOraT Ja MMaT €JHaKBU KAYeCTBa, HUTO, ue HE MOKE T€ Beue Ja ca
aKIMOHEpU. 3a TPWIIATaHETO Ha,Te3W 3aKOHOBH pasmopendu M300mo He ce
M3HUCKBA MPEXBHPIITHETO HA TE3M AKWUH B JPYKECTBA /1a HE 3aBUCH OT HUKAKBH
YCIIOBHSI.

[Topaau ToBa HE3aBUCHMO, 0T HAJIMYMETO, Ha OTPAHUUCHUS 32 Bb3MOKHOCTTA TE Ja
Ce TMPEXBBPIAT, KARO HEOOXQAUMOCTTA(OT pA3PEIIUTEIHO OT YIPABUTEIHUS
CbBET, WIM Ha USUCKBAHE 3&, MPUHAMICKHOCT HA CHOTBETHUTE ,JIUIA" KbM
cnenupuyHa KaTeropus, arto OBGLIMHCKM W MPOBHHIMAIHU O0Opa3yBaHUS, TE3U
orpaHrucHUs Heyce 0Tpa3sBat Hadipuiaaranero Ha Loi du 16 juin 2006.

ChIecTBYBaHETO HAY, TE3M, XapaKTEPUCTUKN HE IO3BOJSBA Ja CE€ H3KIIIOYH
BBH3MOKHOCTTA AKLUUTE'B APYKECTBOTO J]a C€ THPryBaT Ha KalUTAJIOBUTE Ma3apH,
CIICNOBATCTHO HE,ITO3BOMSIBA M T JIa CE M3KIIOYAT CaMO Bb3 OCHOBA Ha TOBA OT
mprIoKHETO ToJie Ha Loi du 16 juin 2006.

O¢BeH TOBa IIBPBOMHCTAHIIMOHHUAT ChJ HEMPABUIHO € IMOCOYMI, Y€ ,,aKO
HAMEPEHUETQ Ha 3aKOHOJATeNss € OWIO Ja BKIIOYH KbM HHBECTHUIIHOHHHTE
UHCTPYMEHTH BCHYKH AKI[UH, BKJIFOYUTEIHO aKIMUTE, KOUTO HE MOorar jaa ce
ThpryBar, Toi He Ou mpemsuamin B wieH 5 or Loi du 16 juin 2006 [koiito
BB3Mpou3Bexka wieH 4, naparpad 1, Touka 18) or Jupexrtusa 2004/39], ye camo
aKIIMHUTE, KOUTO MOTAT Jia C€ ThPryBaT Ha KAlUTAIOBHS Ia3ap, ca [ICHHU KHIKA U
CIIC/IOBATEIHO WHBECTUIIMOHHM WHCTPYMEHTH Mo cMuchia Ha Loi [du 16 juin

2006]".

AKIMHTE B IpyXKeCTBaTa, KAKBUTO M JIa Ca YCIOBUSTA U €BEHTYaJHUTE MpaBuia,
KOUTO TpsIOBa Jla ce Cra3BaT NMpPH MPEXBBPISHETO UM, MOTaT Jia C€ ThPryBaT Ha
KalMTaJOBUTE Ta3apu, JOpM akKo TOBa ThPryBaHE TpsOBa 1a JMOBEIE [0
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CKJIFOYBAHE Ha C/EJKa ¢ OOIIMHCKU U MPOBUHIMAIHU 00pa3yBaHUs U JIOPHU aKo 3a
HEro Ce M3UCKBA Pa3peIIUTEIHO OT YIPABUTEIHUS ChBET.

b. Axyuoneprnomo opyxacecmeo Holding communal

AxtmonepHoro apyxectso Holding communal ocniopsa mpusaranero Ha Loi du
16 juin 2006 u criozesst chbOOpaKECHHUSITa Ha MbPBOMHCTAHIIMOHHUS ChH/I.

4. Hpeuenxka Ha Cour de cassation:

[To cunara Ha Loi du 16 juin 2006 mon neHHHM KHEDKA Clie[Ba Aa ce pasdoupa
BCUYKH KaTErOPUU WHBECTUIIMOHHU WHCTPYMEHTH, KOMTO MOTAE, Jia C& ThPRyBaT
Ha KaIUTaJIO0BHUS MMa3ap, KAKBUTO Ca MO-CIEIHATHO aKIIMUTE B APYKECTRA.

B oOxanmBanoto pemenue Ha Cour d’appel ce mnoOcoyBa,, 4ye ,€bIIIACHO
IIOCTAaHOBEHOTO OT ITbPBOMHCTAHIIMOHHUS ChJI, 110, HACTOAINOTO, nemodkol [du 16
juin 2006] He e mPUIOKUM, Thil KaTO MPH CIQPHUTE YBETAUSHUMHA KAlUTAl HE
ca eMUTHPAHH ,,[[CHHU KHWKA' TI0 CMHCHJIA)HANBAKOHA, NIOHEKE CMUTHPAHHUTE
aKIMKM HEe MOTAaT Jia Ce ThPTyBaT HAa KAaMTANOBUWS Ma3ap’, U ¢¢ MOTBHPIKIABA, Ye
TE3U aKIUU ,,He ca OWJIM LICHHU KHWKd moeMiena,Ha LOi [du 16 juin 2006], it
KaTo TakWBa aKIWHd ,MOIJIH Ja C€ MNPHTCIKABATH,CAMO OT OOIIMHCKA |
NPOBUHIIMATHY 00pa3yBaHus u [Thil KaTO] 3a TAXHOTE MPEXBBPIITHE CE U3UCKBAIIO
Pa3peLIUTESTHO OT YIPABUTEIHUS ChBET:

Loi du 16 juin 2006 TpaHCcOHHpa B QENTHHEKOTO MPaBO IUTHPAaHATA MO-TOPE
JHupexrusa 2003/71/EO.

Tl kaTo pasra@KIaHCTE Ha OCHOBAHHUETO 'NIpe]rojara ThIKyBaHE Ha WIEH 2,
naparpad 1, Oyksa a)yot Jupextuna 2003/71/EO, koiTo mpemnpaiia KbM 4ieH 4,
naparpad 1, roukayl8 ox JIupekrtisa 2004/39/EO, crnenBa M3I0KEHUAT MO-I0TY
NperoIriINaneH BbIIPOC 1a ¢€ noctaBu Ha Cbaa Ha EBponeiickus cbro3.

S. HperoaunnaneH Bbnpoc:

Cour\de gassation criupa npousBoacTBOTO N0KaTo ChabT Ha EBponeiickus chio3
ce TPOU3HEEE C OTITOBOP HA CIEIHUS MPEIOUIMAIEH BBIIPOC:

»Ipsa0OBay mu unen 2, maparpad 1, OykBaa) ot [upexrtuBa 2003/71/EO Ha
EBponeiickuss mapiament u Ha ChbBera oT 4 HoemMBpu 2003 roamHa OTHOCHO
IpPOCMEKTa, KOMTO cienBa Aa ce MyOJMKyBa, KOraro MmyOJIM4YHO ce mpenajaraT
[IEHHU KHWXa WM KOraTo C€ JOMyCKaT I[IEHHW KHIDKa 0 ThPTyBaHe, W 3a
m3menenne Ha JupextuBa 2001/34/EO, xoiiTo mpempamia KbM 4iieH 4,
naparpad 1, Touka 18 ot Jupexkruna 2004/39/EO na EBponeiickus mapiaMeHT U
Ha CsBera ot 21 ampun 2004 roauHa OTHOCHO mNa3apuTe Ha (UHAHCOBHU
UHCTpYMEHTH, 3a u3MmeHenue Ha Jupextusu §5/611/ENO u 93/6/EVIO nHa CbBeta
u Tupextuna 2000/12/EO na EBponeiickust napinameHT u Ha CbBeTa U 32 OTMsIHA
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Ha lupextuna 93/22/ENO na CbBeta, 1a ce ThIKYBa B CMHUCHJ, Y€ MOHATHETO 32
LIEHHU KHMKA, KOMUTO MOIaT Jja C€ ThPryBaT Ha KallUTAJIOBHUs Ia3ap, BKIIOYBA
aKLUMUTE B XOJJAMHIOBO APY’KECTBO, KOUTO MOraT Ja ce NPUTEKaBaT CcaMO OT
NPOBHHIMHUTE U OOIIMHHUTE, U 32 YUETO MPEXBBPIISHE CE M3UCKBA PA3PELIMTEIHO

OT yIpaBUTEIHUS CbBET?



