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YIAHIU

p Mupko Bacuwesuh, UDK: 332.012.32:336.76
Ipogecop Ilpasnoz paxyiueiua, beozpao (M3BOPHM WIaHAK)

OcHOBHM IPaBHM ACHEKTH CBOjUHCKe TpancopMmanuje
npenyseha nyrem KoOHBep3Huje NOTPAXKNBAKHA y aAKIHje

Pe3nme

Y 080M YAaHKY ayiliop pasmaiipa Heke iipasHe acilexiile c80JuHcKe Wpancgopma-
yuje iipeoyseha ca OpYUWili6eHUM UALL OPHCABHUM KAULIAAOM ILYilleM MOOead KOHBep-
3uje Hollipaxcusarsa iiogepuaaua y wipajru yaoz ( akuyuje, yoeo). Hakown pasmaitiparba
iipupooe iipedyseha u unitiepecte ilo3uluje ilogepuaaua y ilpeoysehy, Koja moxce ouitiu
0be3bebeHa y 00pebeHoj mepu 1L y2080pom o tipey3umarsy oopeheHux (pyHKuuja yipas-
Sara y peoysehy, ayitiop KOHCIailiyje 0a ilogepuoyuma Ciioju Ha paciiondzary u mMo-
2YhHOCIlE KOHBep3Uje 802 H08ePUAAUK0Z CIIAILYCa Y 8AACHUYKU CIUAILYC.

Ayitiop pasmaitipa cedam mozyhux modeaa KoHgep3uje HOWIPAXUBARA HOBepU-
AGUA Y YA0Z, Yuju mMooaauilieiliu ipousunase u3 ilocitiojehux 3aKoHa, y3 Kpuitiuixe
ilpeonoze 3a yHailpehere mwUxose pezyadiliuge, paou eehe iipacitapenitinocitiu. Ilo-
ceOHO ce pasmailipajy ilocitiojeha 3aKoHCKa 0ZPaHutersa y Cposohersy HEKUX 00 08UX
MO0ena u 0ajy iipeoaosu 3a HUXo80 pedepuHucarbe.

Kwyune peuu: konsepsuja, uonipaxusare, osepuoyU, yao0z, akuyuje, oupekuuja 3a
ipoueHy, komucuja 3a xapitiuje 00 8PeOHOCIIL.
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1. IlpeTxoana HanoMeHa - npupoja npenyseha

CaBpeMeHa perynartuiba npeny3eha Kao OCHOBHOT TIPOGUTHOT PUBPEHOT CyOjeK-
Ta cBe Buie crean ofpebeme mpery3eha Kao npoduTHe MHCTUTYIHjE (MHCTUATYIMO-
HaJTHa Teopyja npenyscha) Koja IounBa Ha HayeNy TPUIIAPTHTA3MA-TPUAIIAPTUTHOT WH-
Tepeca. Mako je, HanMe, TayHO Jla y BIIacCHUYKUM Tpeny3ehinMa npenysehe npe cera
IpHIafa BIACHUKY, MOIEpHE Teopyje Ipefy3eha Koje cBe BHIle CIIE[U U PETyIaThBa
upeHTuduKyjy, 6e3 u3y3eTKa, jollI iBa CTPYKTyHUpaHa uHTepeca y npenysehy: unrepec
3aIlOCIICHUX U uHillepec flosepuaaya. Y3 oBa TP UHTepeca (MHTepecC BIIacHUKa, MHTe-
pec 3arociieHnx, NHTepec MOBEpMiIana) MOepHe Teopyje o mpeaysehy , Koje 3a cama
CTHUbUBO TIPATH U PETyIaTHBa, CBE BHUIIE MACHTU(HKY]Y jOII IBa HHTEpeca: NHTEPeC
ynpase ( 1 MEHaIIepa) ¥ MHTepeC KINjeHTeNe.

Hema cymme na npeny3ehe npe cBera npumaja BIacHUKY (OyTydyje o u300py Ipas-
He popme nipemy3eha, ynpasiba i 6upa yrpasy, Ha[3upe W/uim Oupa cyGjeKTa Haj[30-
pa IOCNIOBamba, IPUCBAja JOOUT U CHOCH PU3HK, Pacloake BIaCHUIITBOM KPO3 pacio-
Jlarame aKiyjama Wiy yielInMa, BpIIY OCTIofaBayKa OBjIamhermha IpeMa 3aloclieHnIMa,
omnydyje o ymksupanyjn). Mnak, Tauka jeqHakoctn mmeby npenyseha n BnacHuka y
CBOM HajumCcTHjeM BUAy MOryha je caMo KOJf MHOKOCHUX (jeqHowIaHux) mpeay3eha, MoK
je xop nmpexy3eha ca BeMKUM OpOjeM BJIaCHUKA OHA Y BEUKO] PEFPECH]H, IIITO TOCEOHO
aKTHBUpa ITUTA-€ MO3MIINje MAbUHCKUX BIIAaCHUKA, YEMY CE Y CaBPEMEHOj PETYIaTHBH 1
MOKTPUHH NOKJIaka cBe Beha Maxba, YIIpaBo pajiu acupMaryje ufeje akIMoHapcTBa u
MHBECTHIIMOHOT MHTEpeca MAINX MHBECTUTOpA 3a yiarame y akuuje. inak, npemysehe
HPKajla He TIPHITaja caMo BIIACHUKY, T1a U Kajl jé MHOKOCHO (MaKo je Tajja WieHTH(rKa-
Ija HajBUJbUBHUja U HAj3JI0YIOTPEOIbUBH]a ), 300T jeIHOCTaBHE YMIHEHUIIE [Ia Ce KAalld-
Ta BJIacHUKa npefy3eha He omtobyje cam of cebe (TTo3uImja 3armocieHnx ), Kao 1 U3 Yh-
EbCHUIIE JTa HU jeqiHO Tipeay3ehe He MOKe TIOCTIOBaTH CaMO €a CBOjVIM BJIACHUKOM, jep O6n
OTITa0 ratio FeroBOT OCHMBaK-a (TIO3MIIHja MOBEpWIaLa).

3a cBpxe OBOT paja Huje Off HoceOHOT MHTepeca MHTEepEecHa MO3MIHja 3aIll0CIIEHIX
(mapTUIHMIanyja-caomIyIMBam-e ), TE ce Ha 0] HeheMo moceGHO 3aIpskaT, Kao mro he
TO OUTH CITy4aj ca MO3ULIjOM NOBEpUIana. 3a pa3uKy Off JOCAJallher 3aKOHOAABCTRA,
HoBu 3akoH o npeny3ehuma (Cryx6enn et CPJ, 29/96) untiiepecry tio3uiujy tiose-
puoua y 080M ceojcitisy moceOHO MHCTUTYIMOHATIN3Yje KPO3 HUA3 HOBUX NPaBHUX WH-
CTHTYyTA: Ipey3uMarse ofpehennx (hyHKIMja ypasbamka npery3eheM, nokpeTame no-
CTyIKa O'OBOPHOCTH OpraHa npefy3eha 3a He3aKOHUTE OJyTyKe, TOKPETAme IMOCTYIKA
OJITOBOPHOCTH opraHa mpepny3eha 3a oyiyke KojuMa ce HaHOCH IITeTa npeny3ehy, mo-
KpeTame MOCTYNKa MCIUTHBAKka OWIaHCA W MHBECTUI[MOHUX OJUTyKa, MOKPETame MHO-
CTyIKa T3B. MOCeOHE OJrTOBOPHOCTH YJIaHOBA yIpaBe, ofapebeHo yuernthe y mocTynky
CTaTyCHUX IpoMeHa npefy3eha, ogpebeHo yuenthe y mocTynky IpoMeHe IpaBHe op-
Me Tipeny3eha, cripeuaBame cMarmbeHba Kaliraia Koje Huje MOTUBUCAHO TYOUIIAMA, TT0-
KpeTarme MOCTYIIKa pecTaHKka npenyseha u cmryHo. Pey je, HapaBHO, 0 KopIycy Ipasa
TIOBEpMIIAIA Y CIIEMICTBY T3B. CTATYCHHUX YTOBOPA, KOjU IIOpey OOMTallioHNX JIejcTaBa ca
onpebeHnM crienupUIHOCTAMA Y OJHOCY Ha KIJIacCH4He OOJUralioHe YTOBOPE, UMajy U
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MHCTHTYIIMOHAJHA (CTaTycHa) AejcTBa, Oyayhu a BOe HACTAaHKY HOBE MHCTHTYLHE ca
CBOJCTBOM TpaBHOT Jiwia (npepy3ehe), INTO HUKaJ] HeMajy 3a pe3yJTaT OOIUralioOH!
yroeopu. OBUM ce HapaBHO He iupa (¥ OBJie He yJIa3u) y paBa MoBEepIaLa o OCHOBY
OONUralOHMX YTOBOPA ca JIejCTBOM MHTEp naprec (u3Meby cTpaHaka) Wiin OrpaHuade-
HO U KPajibe YCIIOBHO U ITpeMa TpehyM Jrrma.

Y xoprmycy npasa HOBepmiIana Koja BYyKY CBOj€ W3BOPHILTE U3 CTATyCHUX YTOBOPA
YWHM ce Ja 3a noTpebe oBor paga Kpahu moceGaH OCBPT 3aciy:Kyjy MpaBa Ha Tpey3u-
Mame ofpeheHnx (hyHKIMja yrpasibama y npeny3chy.

2. Yrosop o npey3nmamny oapehenux (pynkuuja ynpasbama npegy3ehem

“Y ciyyajeBuMa, TIOJ] YCIIOBMMA W HA HAYHMH NIPEIBUHEHNM YrOBOPOM O KPEIUTY
WJIH IPYTEM YTOBOPOM, ofipeheHe (pyHKImje ynpaBibamba peay3ehemM Mory uMaTH v 1o-
Bepuony npenyseha.

YroBopu u3 craBa 1. oBor WwiaHa ymucyjy ce y perucrap.” (3akoH o npeny3ehnma,
. 59.cr. 1.u 2.).

IIpeysnmame onpebennx (yHKIMja ynpaBbamka y npeay3ehy Haj KojuMm Huje mo-
KpEHYT CTevaj WK TIOCTYIaK MPUHYIHOT MOpaBHarba (Kaja 3a MO3MIHjy TIOBEpUiIala 1
OTpaHUYCH-E IPABHE U IOCTIOBHE CIOCOOHOCTH Mpeny3eha Baske moceOHa paBmia) Mo-
pa ce JJakyie 3aCHMBATU Ha YTOBOPHO] OCHOBH. Y TIPUHIIMITY 3aKOH U3jeflHAYABA CBE TIO-
Bepuolie (I1a JaKie U HOBEepHUOLe OOUTAlMOHIX XapTHja Off BPEAHOCTH, aKO CY MM TaK-
Ba IpaBa JlaTa OfJTyKOM O EMUCH]H XapTHja Ofl BPETHOCTH HA OCHOBY CTaTyTa, IITO j& Ma-
JI0 BEPOBATHO U y IOMEHY je (pHKIHje), He OrpaHnyaBa ce caMo Ha MPaBHM ITOCA0 KPeIu-
Ta (aJM PaTHO OBE YCTAHOBE HAJIAXKe Jla OHA UITaK Oyfe MPUMEIbBa KON “BasKHUjUX
MIPaBHUX IIOCIIOBA - YTOBOP O 3HAYAjHOM KPENUTY, YTOBOP O YCTYIamy 3HaYajHe TEXHO-
JIOTHje, YTOBOP O KYNOBUHHM MHBECTHIIOHE OIPEME U CI1.) M HE YCIIOB/baBa OBO MPAaBO
BpeqHoIThy MpaBHOT mocia (Maja je Takobe paTHo OBE YCTAaHOBE OIPABAH CaMO KOJ
nocsioBa Behe BpemHocTH). I10 CBOjOj PaBHO] IPUPOIX OBaj YIOBOP CIaia Y aKIecop-
He-3aBHCHE YrOBOpE Of INIaBHOT YroBopa (KpeluT, TpaHchep TEXHONOrrje, KYOBUHA
oIIpeMe WTY.), yTOBOPE Ca TPajHUM IpecTandjama (MCIyECHeM OCHOBHOT YTOBOPA rach
Ce TeK MPaBHU OJJHOC U U3 OBOT YrOBOpa), (hOpMaJHe YrOBOPE IO CaMOM 3aKOHY (300T
yImca y perucrap), yropope Koje ojmikyje T3B. affectio societatis m MeIoBure yrosope.

Yuenthe noBepuiana y ynpasibamy mpeny3eheM Tpeba pecTpUKTHBHO TYMAuUTH
360r npaBmia fia npefy3eheM yrpasibajy BIaCHUIM, Ca €BEHTYaTHOM MapTUIMNAL]jOM
3arocnennx. Hanme, moBeproIy MOry IMaTH y CIEICTBY OBOT IIPaBHOT 1ocia “opipebe-
He (yHKIMje ynpaBbamka npeny3ehemM”, a He MOry Tpey3eTd B CaMO YIIPaBIbabe, Te
KOHCTHUTYHCAaHM Oprany npefy3eha off crpane BiacHUKa ocTajy 1 jasbe y npenysehy. By-
nyhy ia 3aKOH HU IpUMepa pajii He ofpebyje Koje cy To PyHKIHje KOoje MOTY MIMaTH I0-
BEPHUOLIHM, alii TIpenu3upa fia Te (pyHKIMje Mopajy OuTH “ofpebeHe”, TOrMYHO je ia TO
onpeberme Tpeba 1a ycleny Wik y OCHOBHOM IIPABHOM TIOCITY WJIM TOCEOGHOM aKIecop-
HoM niocity. Kopriyc oBux nmpaBa Morao 6u 6utn:
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a) WMEHOBame ofipehenor 6poja CBOjUX Npe/iCTaBHUKA y OpraHe YIparibarba U Ha30-
pa npeny3eha (Ha yroBOpHO] OCHOBH He O Tpebaio UCKI/bYIUTH [ja TO Oyjae U NMe-
HOBakb€ JUPEKTOpA),

6) orpaHMYere 3aKIbydeha oipeheHnx yropopa npeko onpehene BpenHocTr Ge3 car-
JIACHOCTH JIaTOT IIOBEPHOLIa,

I) OrpaHMYCH-E 3aK/byurBamba offpeheHnx mocnoBa jeMcTBa, 3ajarama, rapasiyja,

1) oOrpaHmIermhe MOryhHOCTH HOBOT 3ajTyKVBamba,

€) OrpaHHYeH-E ICIUIaTa 3apaja 1 IaTa,

() orpanmueme BpieHka (PUHAHCHJCKUX ITACMAHa,

T) OrpaHMYeH-e NCIUIaTe TOTOBUHCKUX TUBHIICHAN,

X) OrpaHIYEH-E OTKYIIa CONICTBEHUX aKIIyja,

M) [aBame CarIaCHOCTH Ha ofjpeheHe ojIyKe ypaBHOT 0f0opa,

j) mpommcuBame o0aBe3He KBOTE OOPTHOT KaluTajla PacloiiosKIBE Y CBAKOM MOMEH-
Ty,

K) OrpaHMYeH-e pacronarama ofpeheHnM cpeicTBIMa 1 fip.

IToBepwian He MOXXe MMaTH NPaBO TJIaca Y OBOM CBOJCTBY Y CKYIILTHHA aKIWO-
Hapa, ay O MOrao IPHCYCTBOBATH CEJJHIIIY CKYNIITHHE 1 YIECTBOBATH y PaCIpaBy 1
JlaBaTH CBOje MHIIIbere. C Ipyre cTpaHe, IpeficTaBHULY NIOBEpUIana y yIpaBHOM W
HaJI30pHOM Of00pY MOIIM OM MIIaK OWTH MMEHOBAHW CaMO Off CTPaHe CKYIIITHHE I
NaK KOONTHPAHH Off CTPaHe CaMOoT YIPaBHOT Ofi00pa Y CKIIay ca 3aKOHOM ! CTaTyTOM.
Y cBakOM Ciy4ajy MOMEHTOM Tralllelkha TpakOMHe W3 OCHOBHOTI IOCNa TIpecTajao 61
cTaTyc OBOT WiIaHa ympaBHOT ofbopa. [IpefcraBHEK HoOBeprola y YyIIpaBHOM Ol00pY
Morao 61 y4ecTBOBATH Y OfTyUMBamy caMO O OHHMM IHTamUMa 0 KOjiMa ToBepIIal]
MOXXe OJTyIMBaTH y CKJIay ca IIPaBHIM IIOCIIOM IO OCHOBY KOT Cy Ipey3ere ofipebene
(pyHKIMje ynpaBibara 1 ca paBiuMa Koja U3 TOT Iocla ponsmiase (OBO IPaBO MOXe
nh¥ ¥ 70 ipaBa BeTa NpeficTaBHUKa IToBeprona). [IpimmkoM omTydnBama y ypaBHOM
(nnm HA3OPHOM ) OGOPY O MUTAKkMMa Koja ce OJJHOCE Ha OTPakKMBaHe IIOBEPHONA Ha
NpefCTaBHIKA TI0BEpHoLa ce He O MOIUIa IIPAMEHNTH Kilay3yJia O MCKIbyJery IpaBa
IJ1aca 1o OCHOBY KOH(pIUKTHOCTH uHTepeca. CBe OBO 3axTeBa ofiroBapajyha yckiabu-
Bama y cratyry npenyseha. Hajzan, ako ce y mpeny3ehy He o6pa3syje (110 3aK0HY) yrpas-
HY (WY HaI30pHU) OfI00p, TOBepHIIall 01 cBOja oBNamherma MOrao OCTBapiBaTy Ha Ha-
YrH npeaBubeH MpaBHIM TIOCTIOM KOjH jé OCHOB H-eT'OBHX IpaBa M y CKJIafy ca CTary-
TOM.

IIpaBHe nocnennie HeW3BpIIeHa 00aBe3a U3 YroBopa O Npey3nMamy ofpebeHnx
(yEKIMja ynpaBbama mpeny3eheM MM TakBHX Kilay3yja y OCHOBHOM YrOBOPY Cy Y
OCHOBH IMOBHHCKOIIpaBHE IPUPOJIE, jep je ped O HOCIy KOji IMa OOJIHMralioHOpaBHa
JiejcTBa: IPATOBOP HEHCIYE:eHa yroBopa (exceptio non adimpleti contractus) a 6u ce
M3BpIIIMIA CONICTBEHa 00aBe3a M3 INIABHOT YTOBOpPA , EBEHTYANIHO U PacKUJ yroBopa 1
HakHayia mrete. Vinak, moBepuali He 61 MOrao fa Tpaky 3allITUTy Ha TepeHy KOMIIa-
HUJCKOT' TIpaBa - 3aXTeBame Off cyfa fa o0aBexKe Ay>KHHMKa a My oMoryhu ydenrhe y
yHpasibamy Hpeny3eha-my>KHVKa, Ha HAYWH HpeABMhHEeH yroBOpoM. Y HEKHM IpaBnMa,
3a pa3iuKy Off T3B. MHAUBIAYAJIHIX NOBEpWIala, T3B. KOJIEKTUBHH IIOBEPHOIH (TUTYIIa-
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p¥ OOIUTaIMOHKX XapTHja O BPEAHOCTH - IPBEHCTBEHO OOBE3HMIA) UMajy 1 TIOceOHa
npaBa npeaBubeHa KOMIAHUjCKUM ITPponucuMa (OTKYI OOBE3HHIA ITpe poka pocneha) y
CIIy4ajy la CKYIIIITMHA aKIWOHapa HE NMPUXBAaTH MUIUBCH-E HIXOBE CKYIIITHHE Y
ofipebeHnM KpylmjaiHiM muTamkuMa mpefay3eha (mpoMeHa IenaTHOCTH, CTaTycHe Mpo-
MeHe, IpOMeHa IIpaBHe (hopMe, M3aBare HOBUX OOBE3HUIIA Y3 TIORIAYCH-E H3IATHAX U
MIOBOJbHUJA TIPABa UXOBHX TUTYIIApA UT/. ).

[pey3smmame ofipehennx yHknmja ynpasbama npeny3eheM y cIecTBy mpaBHOT
NOCIIa yIucyje ce y CyfcKu perucrap (6poj celaM perncTapeKor YIIOIIKa, ¢ THM Jla aKO
ce y3 TO ¥ OrpaHnIaBajy ofipeheHa opnamherma qupekTopa, To 61 TpeGao YIucaT U y
perucrapcku auct 6poj Tpu). CBpxa OBOT yITHCa, C 003MPOM Ha HEAEjCTBO YITHCY Y PETH-
cTap mpemMa caBecHmM (IIITO je MpeTnocTaBka) TpehuM uuMa (ogdanuBaibe T3B. TEO-
pHje yiaTpa BUpec), je Y OCHOBH ObaBellTaBame Tpehux Jmia fa cy opranuma onpebe-
Hor npepy3eha orpannieHa opnantherma y CMUACTY IpaBa MoBepHyala, Tako 1a Ou CBaKn
TPUBPENHM Cy0jeKT MOrao jja IOHeCe BIIaCTHTE OFIYKE O IOCIOBHIM OfJHOCHMA Ca THM
npeny3eheM u o BeheM onpe3y npu yroBapamy cpefcraBa o6e30eherma cBojux moTpa-
SKIBamba.

3akoH o npeny3ehnMa je pekao cBoje 0 OBOM MHCTHTYTY M TO je Off Hhera npasa
Mepa. HoBu 3akoH 0 TpXKHINTY XapTHja O BPEIHOCTH O TpeGasio fja yCTaHOBH, TIOMYT
MCKyCTaBa W3 yHOpEHOr IpaBa, U HeKa KOJNEKTHBHA IpaBa MManana oOBe3Huia (U
€BEHTYaJIHO KPAaTKOPOYHHMX XapTHja Off BPEemHOCTH) Yy momieny ompebenux dpopmu
yuentha y ynpasibawy npemy3eheM emurenToM. [1o Tor periermha, EMUTEHTH OU MOTITH
Ha ayTOHOMHO] OCHOBH TIpey3eTH OBO ypebuBare (cTaryT, OfjiyKa O eMHCH]1), IITO 61
menoBatio in concreto. Ha mocitioBHOj 1 CyJIcKO] TpaKcH je ja pa3Brja OBaj MHCTUTYT U A
My fa e MHITUBHA CTaTyc.1

3. MopanuTeTH 1 3aKOHCKa HH(PPACTPYKTYPa 3a KOHBEP3Hjy
NOTPAXKHUBAKA Y YJIOT

ITpaBa noBepmana, Kako KIJIaCHYHA YTOBOPHA, TAaKO W HOBHWja II0 OCHOBY KOMIIa-
HUjCKUX TMPOINCA, MPBEHCTBEHO Y CIECTBY H3IOXKEHOT WHCTHUTYTA IIPEy3nMMama
onpebennx yHKImja yrmpapibama npeay3ehem, He Mermajy CBOjCTBO M CTaTyC MMOBEPHO-
[[a ¥ PUPOTY TIPABHOT OffHOCA Koju mMa ca ipeny3ehem. C 063upom Ha HU3 Temkoha u
HEMo3HaHMI[a y OOMKOBAKY MHCTUTYTA Tpey3uMama oapeheHnx yHKIHja yrpasiba-
a npey3eheM, HOBM KOMITAHU]CKY TIPOITVCH JTOJIAjy OBUM IPaBAMAa 1 jeJHO CACBIUM HO-
BO TIPaBO KOje MeHha CTaTyC IMOBEPHOIa U MpaBa Be3aHa 3a Taj CTaTyc, TpaHC(OpMH-
myhu ra y TUTYI1apa aKiyja Wid yfiesia ca paBuMa Be3aHUM 32 Taj CTaTyC ¥ TO CBOjCTBO.
Peu je 0 moceGHOM MoOfiesTy TpeTBaparba MoTpaskuBarba (Iyra) y TpajHu yior (axim-

1. O oBom mHcTUTYTY BUAH Buile: BacuibeBnh, KomenTap 3akona o npenysehnma, Beorpan, 1996;
Jankosern, Yuenthe moBepmiana y yhpaBibamy npefy3eheM-Ty>KHHKOM Ha OCHOBY IPaBHOT
nocna, IlpaBum xusot, 11/96; IlaBuh, VYroBop o mnpey3uMamy QYyHKIHja YyIOpaBbakba
npenysehem, IlpaBo u npuspena, 5-8/98; Rives-Lange, Droit bancaire, Paris, 1986 ; Farrar, Com-
pany Law, London, 1988.
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je,ymeo) y nmpemy3ehe, urMe ce ryou CBOJCTBO MOBEPHOIA 1 IIPaBa Be3aHa 3a TO CBOjCTBO
M CTUYE CBOJCTBO (CTaTyC) aKIOHApa W/ MIMAoIIa yiesia.
IToceGan Mopen cBOJUHCKE TpaHCc(opMalije IO OCHOBY IpeTBapama OOMUIralyo-
HOT OJJHOCA Y BIIACHAYKY OJJHOC MMa HEKOJIMKO CBOJUX MOJJAJIUTETA, 3aBICHO O M3BOpa
npaBa KOjH ra PeryJiuiily:
I1pBO, YrOBOPHO IpeTBaparhe MOTPAKMBambha (yra) y TPajHH yIIoT Y3 HOIMYCT;
PYro, YTOBOPHO MPETBapabe MOTPAXKUBaLa (J{yra) Y TpajHu yiIor Ge3 mormycra;
Tpehe, yroBOPHO MpeTBapare 3ajeIHIUKOr yilarama y TPajHu YJIor;
YEeTBPTO, YTOBOPHO MPETBapathe MOTPaskuBaba (Iyra) y TpajHH yJIor y3uMarheM
aKIyja 3a N3MHAPE-e 00aBe3a WK 3aIaralbeM aKiyja v U3BPIICHEM Hajl akIyjama;
NETO, NpeTBapae MOTPasKMBaba (Iyra) y yJIOr NPHHYJHIM H3BPIIECHEM HAJl aK-
[MjMa WK YIEITNMa,;
LIECTO, MPUHYIHO PeTBapame MOTPaXKUBaha Y TPAjHHU YIIOT;
CeIMO, KOHBEP3Hja HETPKMUILHOT KPE[JATa Y OCHOBHH KanuTa. )

4. Cnemn(pnyHOCTH NOjeAMHUX MOJAINTETA KOHBEP3Hje
NOTPAXNBaKha y TPAjHH yJIOT

4.1. Yzoeopra kowsep3uja 0yza y akuuje (ca uoilycitiom).- 3aKOH O CBOJHHCKO]
TpaHchopMaIyji YBOAY MOJAIUTET MIPeTBapama MOTPaKBamka y akiyje y3 onpebern
TMOMYCT 1 Y3 IPUMEHY OIIIITUX MIPETIOCTABKH 3a CBOJUHCKY TpaHcopMaliyjy (mmporpam,
npolieHa, BepuduKaiyja MpoleHe, OfyTyKe). 3aKOH YCTaHOB/baBa HEKOJIMKO OrpaHuye-
Ha ¥ IPETIIOCTABKIL:

a) TIPBO, MAKCUMAJTHH TIOIMYCT MOKe M3HOCUTH HajBuilie 10 20% of u3HOCca KOHBEP-
TOBaHOT NOTpaXKMBama (KOHKPETaH U3HOC oipebyje ce Ha yrOBOpHO] OCHOBH);

2. MopanuTteTn NpeTBapama MOTpaxkKMBama (Iyra) y yJor peryjucaHu cy 3aKOHOM O OCHOBama
MpoMeHe BacHHUIITBa ApyuTBeHor Kanutana (Cuyx6enu nmuct CPJ, 29/76, un. 6.) - perynuiie
MOJIAJIUTETe NpeTBapama 3ajeJHNUKOr ylarama 1 NoTpakuBama (6e3 MomycTa) y TpajHu yJIor;
3aKkoHOM 0 cBOjuHCKO] TpaHchopmanuju (Cinyx6ern riacHuk Peny6nuke Cp6uje, 32/97, wi. 22.
cT. 9.1 wi. 29.) - perynuiie MOJaJIUTET MpeTBapakha MOTPaXkMBama ([yra) y akigje ca momyc-
ToM; 3akoH O xaprtujama op BpepHocTH (Cnyx6enu muct CPJ, 26/95, un. 10.) - perynuiie
MOJIAJIUTET TpeTBapama MOTpakuBama (Jyra) y TpajHH YJIOT y3MMambeM akiyja 3a U3MHpEIhe
o0aBe3a WK y3UMameM aklja y 3ajJory W M3BpIICHeM Hajl HUMa; 3aKOH O M3BPIIHOM IIOC-
Tynky (Caysx6enu nuct CPPJ, 20/78, 6/82, 74/87, 57/89 u 27/90, un. 210, ct. 1. Tau. 5) - perynuiie
MOMAJIUTET NpeTBapama MOTpaxKhBamwa (Iyra) y yJaor NpUHYIHAM H3BpIICHEM HaJl aKiujama
iy ypenuMma (U3Bpliere Ha IpaBy); 3akoH o mpepy3ehnma (Ciyx6enn muct CPJ, 29/96, .
242. u 287. m un. 245. u 359 ) - perymnuiie OrpaHMYeHa y MOJAJUTETHMa IMpeTBaparbha
NOTpakuBakba MOBEPHIIANA Y YIOT M KOHBEP3Hjy “HETPKUIIHOI” KPEJUTa y OCHOBHH KalUTal;
3akoH o 0aHKaMa ¥ ApyruM (puHaHcHjcKuM opranmsanujaMa (Cnyx6enu nmuct CPJ, 32/93, .
26. ct. 1. Tau. 5.) - peryiumiie orpaHuYerbe 3a OaHKe a CTUYy akuuje npeayseha mo 6uiao Kom
OCHOBY; 3aKOHH O ImpuBaTH3auuju npuspeae y Lpuoj Fopu perynuily 1 MOTaauTeT HIPUHYTHOT
npeTBapama MOTpakiBama (ayra) y akuuje Wiu yjpeie, noj ogpeheHuM ycmoBuma, KOHIMIN-
paHMM MO JIOTHIY MHCTUTYTA PUHYAHOT TOpaBHAa.
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6) apyro, MOTPe6HO je [a ce pagy O HOBYAHOM Ayr'y (MITaK Ha OCHOBY OMIIITHX ITPa-
BWJIa YTOBOPHOT TIpaBa Ha YTOBOPHO] OCHOBM OMIIO OM MOryhe 3aMeHUTH MpeaMeT 00a-
Be3e - datio in solutum, Tako fa ce u ipyre o6aBe3e MOTy MPETBOPUTH Y YHUBEP3aJ-
HYy-HOBYaHY ¥ IIOTHACTH IOJ] OBaj PEXKKM IOIYCTa);

1) Tpehe, HOTpeGHO je ma ce pagd O HOBYAHOM Ayry (WJIH APYrOM Ha YrOBOPHO]
OCHOBH KOHBEPTOBAHOM y HOBYaHH) KOjH je focteo (y LUEIUHA WU JSTTMMITYHO Y Cpa3-
Mepu nocriehia) go 31. menemopa 1996.

3a u3HOC NOIyCTa yMamyje ce KanuTall npefy3eha Koju ce TpancopMuLie.

KonBep3nja ayra y akumje (ca HOIMycTOM) MOXKE ce BPIIUTH Ha HUBOY mpemry3cha
(TIpe mpBOT Kpyra, y TOKY ¥ HAKOH MPBOT KPyra 1 Y TOKY APYToT Kpyra - CBe 0K MMa Ka-
nMTaJIa KOjH ce TpaHC(hOPMHUIIIE ¥ Ha YHjU TepeT upe momycT). Konep3wuja myra y akim-
je (ca mormycToM) MOKe ce BPIIIATH U Ha HUBOY AKIMjcKOT (hOHA, Ca NCTUM IPABHIM
PESKIMOM TIOMYCTa, aKO je HAKOH IPYror KpyTa JIeo KanuTajia OCTao HeTpaHc(pOpMICaH
u ex lege je mpeHeT Ha OBaj (POH.

4.2. Yz060pHa koHgep3auja 0yza y wipajuu ya0z 6e3 tioitycitia.- CBa OTpaskuBamba,
HE3aBHCHO Off TOora Kajja Cy IOCIIela, KOji M je OCHOB M Ha IIITa IJ1ace MOTy ce KOHBEp-
TOBaTH Ha YTOBOPHO] OCHOBH Y TPAjHH YJIOT, Y3 UCIYH-CH-E OMIITE IPETIOCTAaBKE MPO-
[ieHe ¥ BepuuKalyje IpolieHe KanuTana npeny3eha koju ce Tpancopmuie. C 063u-
POM JIa je y OBOM CITy4ajy ped O MOJIeNTy KOj! He TIpOM3IiIa3u u3 3aKOHA O CBOJUHCKO)]
TpaHcopMaLji, TO OH U HE yJIa3€ Y PEKUM OBOT 3aKOHA, Y CMUCITY 3aTBOPEHOCTH MO-
Jiena ¥ IpEMEeHe KPyroBa TpaHchopMaIyje BIM YCTaHOBIbeHNX. To IpaKTIHYHO 3HAYH
ma 6u npey3ehe HakoH OBOT Mofiesia MOTIIO Y CMHCITY TocTojehrx mpornuca oBfie 1 cra-
TH ¥ He WhY Y TaJby Tpoliec TpaHcgopMalyje, OCMM aKo TaKBy 00aBe3y HHje TPEy3eiio
Ha YTOBOPHO]j OCHOBH Y CMICITY CIIPOBOLeha OBOT MOJIeNa TpaHchopManyje.

4.3. YzoeopHo iipeitisaparbe 3ajeOHUNKO0Z Yaazarba y WpajHu yaoz Oe3 ioityciia.-
YTOBOD 0 3ajeJHIYKOM YIIaramy (ca CTpaHUM WX JoMahnM JIIEM) MOKe ce Ha yro-
BOPHOj OCHOBH TaKObe MpeTBOPHUTH Y TPajHH yiIor y ipedy3ehe, 3a mrta mutatis mutandis
BaKW UTOKEHN PESKUM KOJI IPETBAparba Ayra y TpajHu yIor 6e3 Momycra.

4.4. Yeo60pHo tipeitisaparbe 0yza y MPAHUL YA02 Y3UMAREeM AKUUja (Camoz OYHcHU-
Ka uau aKyuja Kojux uma y 3asUcHum Opyuiilieuma) 3a uamiuperse 06ase3a ual y3uma-
HeM aKyLa (camoz OYHHUKA UALL AKUUJA KOJUX UMA Y 3ABUCHUM ODYUWIUBUMA) Y 3AA02Y
u ussputerbem Hao ruma.- IIpema 3akoHy o XapTHjama off BpEJHOCTH “XapTHja Off Bpef-
HOCTH MOXe ce KOPHCTUTH 3a U3MHUpHBarhe 00aBe3a mpeMa MOBEpPHOITy, Kao 1 3a JaBa-
e y 3a510T paju 00e30ebema maharba, Iof yeII0BIMa ¥ Ha HAYWH YTBpHEH yrOBOPOM .
OBako Ha W3rJIe]] jacHa HopMa M3a3MBa JIOCTa IWJIeMa Y IPaKCH, TOCeGHO ca CTAaHOBHIII-
Ta yTHIIaja OBHX IpoIieca Ha Pa3Boj (PMHAHCHCKOT TPXKUIITA - IMa HaMe CXBaTamba Ja
61 OBO yrpO3WIO pa3Boj (PMHAHCHjCKOT TPXKUIIITA, jep Ou ce KopHIThemeM akiyja 3a
OBE HaMeHe OTPaHMIABANIO IbIXOBO N3HOIIICH:E Ha TPIKUIITE, KOje TUMe He O pacrona-
TaJIo OBOJGHUM T3B. TPSKUIIIHAM MaTepujajioM (OTyfIa ce cMaTpa fa je 00Jbe pelliemhe
3a0paHe OBaKBMX IPaBHUX IOCJIOBA, Oap MPUBPEMEHO, IOK HHje pa3BHjeHO (DHHAHCH]-
CKO TP3KUILITE, Te ynyhuBama Iy>KHUKA [a BPIIM IPOJajy CBOjUX aKIyja U 1a TUME cep-
BHCHpA CBOj JIyT).
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OrTBOpeHa je Takohe u uieMa J1a Jid ce OBe TpaHCaKIyje MOTy 00aBIbaTh caMo Ha
0a3u mpaBHUX TOCNIOBa m3Meby 3amHTepecoBaHNX cydjeKkara Wi €BEHTYaJHO Y TOME
Tpeba fa uMa ofpebeny ynory u CaBe3Ha KOMHCH]a 3a XapTHje Off BPeIHOCTH. AKO 6u
Ce eBeHTYaJTHO OBJIe Y CIIy4ajy akiyja 1 MHBoJBrApaia CaBe3Ha KOMHUCH]ja 3a XapTHje Off
BPETHOCTH, OCTaje N3BaH HEHOT JOMEHA MCTOBETHO IINTAH-¢ KOHBEP3Hje IO OCHOBY 3a-
JIOKEHWX yyielia KOJ APYIITaBa ca OrPaHAISHOM OITOBOPHOIIThY, KOjH Cy CBAKAKO M3BaH
BeHOoT ToMeHa. OTyIa, HaM ce YMHY J1a ¥ OBJe HeMa MeCTa, U y CIIyJajy akiyja u y CIIy-
4ajy yuerna, CaBe3HO] KOMUCHjH 3a XapTHje Off BPEIHOCTH, Beh caMO OrpaHIYeHO KOJ
CTHUIakba BIIACHHIIITBA Ha OBOj OCHOBH MPEKO IMPOIHMCAHOT TIporieHTa (25 %, GUITo jeHo-
KpAaTHO CTHULake, OWIO BUILIEKPATHO KOje YKIby4yje Beh moceloBaHu CTENeH BIaCHUIII-
TBa VCTOT JIMIIA ¥ C FbUM TIOBE3aHMX JIMIA), Y CIIEAICTBY MPUMeHe 3aKOHa O CBOJUHCKO]
TpaHchopManmji, Kako KOJ| aKIMOHAPCKOT APYINTBA, TAKO W KON APYIITBA ca OTpaHH-
YEeHOM OJIrOBOpHOIIhy, ofipehernm nnrepernmjama Jlupekumje 3a mporeHy BpeTHOCTH
IPYIITBEHOT Kamirana. Pa3yMe ce fja ako je y MOBOJly OBHX ITOCIIOBA PeY O OAHOCY Ma-
TUYHOT ¥ 3aBUCHOT npeny3eha (Matuuno mpeny3ehe n3Mupyje cBOj AyT 3aBUCHOM TIpe-
ny3ehy cBojuM akijama win My faje 3a o6e36eberme cBoje akimje), OHga ce Mopajy
MOIIITOBAaTH HOpMe U3 3akoHa o mpeny3ehnma o y3ajamuom yuemnthy (wi. 407-410.), a
KaJl je maKk pedy 0 M3MHUpEry 00aBe3a aKIEoHapa mpeMa aKIIMOHAPCKOM JIPYILTBY duje
axIyje mocefyje Wi y3uMary Y 30Ty aKiyja aKIoHapa Off CTpaHe CaMOT aKIMOHAP-
CKOT JIpyIITBa 32 00e30eheme moTpaxknBama IPyIITBa IpeMa aKIMOHAPY, OHJA CE MO-
pajy morroBaT HOpMe 3aKoHa O npefy3chrMa O CTHLay CONCTBEHNX aKIHja TUPEK-
THO WJIM TIpeKO Tpeher Jnia win y cefcTBy U3BpIIIeHa Hajl aKIyjaMa JaTuM Y 3aJI0Ty
10 OcHOBY HeBpaheHor myra (wi. 239-243.). 1 oBaj MoganureT KOHBEp3Hje, C 003UpoM
la HUje peryaucaH 3akKOHOM O CBOJUHCKO] TpaHC(OpMAIdju, He TOTHaa MO HEeroB
TIPaBHU PEXXWM Y CMIICITY 3aTBOPEHOCTH MOJIeNIa, POKOBa, KPYroBa, ay 61 MpeTIoCTaB-
Jba0 TaKoObe NpolieHy Kanurasa i BepupuKalyjy IponeHe.

Kon oBor moryher mMofiena KOHBep3Hje TOCTaBba Ce U IOIATHO MHATA¢ MOryhHO-
CTH CTHIIaF-a KanuTaj yuelrha Ha OBOj OCHOBH AWPEKTHAM H3BPIIECH-EM HaJ| 3alI0Ke-
HFM aKIygjama.

4.5. Ilpeitisaparse Oyza y Y02 UpUHYOHUM U3BPULEHeM HAO akyujama.- Bynyhu ga
axIyje NpefcTaBsbajy XapTHje Off BpEHOCTH, TO O OG0 Moryhe 1 u3Mupeme {yra npe-
Ma TIOBEpHOLly IPUHYIHIM H3BpILeHeM (10 OCHOBY TaKBE M3BPILHE UCTIPaBe) HaJ| He-
TOBMM aKiijama (MITd aKigjamMa Koje TIOoceyje y 3aBUCHIAM IPYIITBAMA) - U3BPIIICIHE Ha
npaBy. YwHu ce 1a O¥ 7 32 OBY KOHBEp3Hjy Oriia HOTpeOHA MPOIIeHA BPETHOCTH TIPENTY-
3eha Haj uMjuM ce aKijama BpIIM OBa KOHBEP3Wja, Kao U BepurKanyja Te MpoLEHe,
IOK OM TIpAMEHAa MPEOCTAJIOT OMIITET PesKUMa 3aKOHA O CBOjUHCKO] TpaHCc(opMaIrujun
(3aTBOpEH MOJIET, POKOBH, KPYTOBH) Y CJIEJICTBY OBOT MOJIENIa MOIVIa TaKObhe M30cTaTH.

4.6. [Ipunyona koHgep3uja Oyza y iipajHu ya02.- AHAIOTHO NPONUCKMA O CTevajy U
TPUHYIHOM TIOpaBHAKY, porcy o niprBatmsaiwjn y Lipaoj I'opu cy yBenmn u wHCTATYT
MpHUHYTHE KOHBEp3Wje Jiyra y TpajHu yyior. JIornka oBor Mopesia Be3aHa je 3a JIOTHKY
creyaja - 6ynyhu ga he npemy3ehe curypHo mpecrartu jja HOCTOjU aKO Ce He CKIIONH MTPH-
HYyJIHO TIOpaBHame, TO BehrHCKM noBepwuar (TI0 IOTPaKUBakLY Off AY>KHAKA - Y OJJHOCY
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Ha HEroBa yKyIHA AyroBamba) CKIIaambeM OAroBapajyher mopasHamba ca Ty>KHUKOM Y
cTeyajy, ako TO IIPUXBATH CTeUajHU CYH Win Behe mopaBHama, TO ex lege nmporexe (pu-
Hyfla) ¥ Ha MambMHCKE MOBEPHOILIE 10 TIOTPAsKUBakLY Of Ay>KHUKA (He 110 6pojy). ITo uc-
TOj JIOTHIY KOHIMITAPAH je ¥ MOJIeTI IPUHYTHE KOHBep3uje - aKo BehnHCKY noBepuialy
(y omHOCY Ha yKyIHA MOTPaKMBamba Off My>KHUKA, IITO je PETOBHO OaHKa) MPUXBATU
KOHBEP3H]jy MOTPaXKMBAKa y TPAjHH YIIOT, TO je 00aBe3a i 3a MabHHCKE MOBepHOIIe (110
HOTpaXKUBaKY Off IY>KHUKA), HE3aBUCHO Off TOTa Kajia ce OBO CIIPOBOAM - IIpE CTe4aja, y
TOKY WIIH NTOCTIe CKJIaNamka IPUHYAHOT opaBHamba. Y1HH ce f1a je 3aKOHUTOCT OBOT MO-
Jiera Ha 030MIbHOj Tipobu, Oyayhu ga nmoBepuial 6e3 CBoje BOJbe Of TIOBEpHOIIA MOCTaje
THUTYNAp akuyja (OOMITraoH: OJHOC Ce IIPETBapa y CTBAPHONPABHY ), HOK KOJ IIPUHYJ-
HOT [IOpaBHar-a MOBEpUIALL ¥ [IOC/Ie TOra OCTaje IIOBEepHIIall,

4.7. KoHnsepauja kpeouitia y OCHO8HU KAULitian y CilledajHom UoCiiyiiKy.- 3aKoH O
npeny3ehrMa nosHaje 1 noceGaH MOTAUTET NMPETBapama IIOTPaKNBakha Y OCHOBHY Ka-
NIATAJ y CTEYajHOM ITOCTYIIKY WJIM Y TIOCTYIIKY NIPUHYRHOT NopaBHama. Hanme, oppen-
60M wi. 245. OBOT 3aKOHA 32 aKIMOHAPCKA IPYIITBA (IIITO BaKU U 32 IPYILTBA Ca Orpa-
HUYEHOM OfiroBopHoIhy - wi. 359.) je mpormicaHo fja 3a ciIy4aj ja akIpoHap jia KpeguT
aKIMOHAPCKOM JIPYILTBY T'7ie je aKIFOHap, MOJ{ YCIIOBUMA KOjH Cy HETIOBOJLHUH Off YOO-
MYajeHnX yClIoBa Ha TPXKUIITY, a y MebyBpeMeHy ce OTBOpPH IOCTYIIaK CTevaja A IpU-
HYyJIHOT TIOpaBHAMa, Taj aKIMOHAP HeMa IIpaBa MOBEpHOLa ipeMa TOM JPYIITBY, Beh ce
H-ETOB NIOBEPWIAYKH CTaTyC IPUHYAHO KOHBEPTYje Y CTaTyC aKIMOHapa 1 3a Taj H3HOC
mator kpemura (mopehaBa My ce 6poj IoceToBaHMX aKImja 3a Taj u3Hoc). Takobe, u kaj
Tpehe nuie ga TakaB Kpegut, y3 o0e30ebeme HeKnM cpercTBoM o0e30ebema koje My
NPY>K¥ aKIFOHAP aKIMOHAPCKOT JPYIITBA, Y CTEYajHOM IIOCTYIIKY MIIN Y TIOCTYIIKY IIpH-
HYyJTHOT TIOpaBHamba, Taj KPEIUT ce KOHBEPTYje Y aKIMOHAPCKH YIIOT 32 BPEJHOCT MOJI0-
SKEHOT cpeficTBa 00e30ebema (3a eBeHTyaIHn ocTaTak Tpehe e ocraje moBepmian ).

5. 3ajenqnnuka npaBuiia 3a KOHBEP3HUjy H OTPAaHHYCHA

Kon cBrx MomanuTeTa KOHBEp3UWje Ayra y TpajHU yJIor OCTaje HEKOJIHMKO IuieMa
WITH OTBOPEHUX [IUTAMbA.

5.1. IIpBo, fa nu ce OBe KOHBEP3Uje MOT'y CIIPOBOAUTH 6e3 ofobpema CaBesHe Ko-
MHUCHj€e 3a XapTHje Off BpPeTHOCTU U (PMHAHCH]CKO TP3KUILITE - HA OBO NIUTA-E YMHU CE Ja
je omroBOp MO3WTHBAH, C THM IIITO OM ce OHA oOaBellTaBata pajy eBuieHTHpama. [1o
HallleM yBepemy ofpenOy wiana 69. cr. 1. Tau. 2. npema Kojoj oBa Komucuja 06e36eby-
je KBaJuTeT XapTHja O BPeIHOCTH KOje ce EMUTY]y Y cepHju, m3meby ocraor, u “naBa-
HBEM Ofl00pemha 3a KYIIOBUHY aKIUja KOjoM Kymarl crude 25% u Behe ydenthe y OCHOB-
HOM KaluTajly aKIMOHApCKOT ApYIITBa”, OM Tpebao TYyMAaYnTH PECTPUKTUBHO W He
NPOTE3aTH je Ha CIIydajeBe KOHBep3Hje - MIIaK, IPe jaBHOT M3HOIIEHa Ha TPXKULITE OBUX
akija oHe OM Mopasie pohu MponucaHy MpoLeAypy perucrpanyje npex osom Komu-
cujoM. Y OBOM IOMEHY y npefy3chrMa ca KanuraaoM KOju je IpeMET CBOJUHCKE TPaH-
copmanmje octajy uHrepeHnyje [Iupekuyje 3a mpoleHy BpeIHOCTH APYIITBEHOT Kau-
Taja y H3I0KEHOM CMUCITY.
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5.2. [Ipyro, pa i ce OBe KOHBEp3HWje MOTy CIIPOBOAHUTH 6e3 omobpema Jnupekimje
3a TPOLIEHY BPEHOCTH JAPYIITBEHOT Karurasia, ¢ 003upoM Ha ofpendy 3akoHa O CBO-
jurCcKOj TpaHcopMaruju (wi. 22. ¢1.9.) “YIUCHUK axuuja y Opyzom kpyzy Moxke crehn
Buirie ofi 25% akumja jepHor npeny3eha y3 omoopeme Iupeximje 3a npoleHy BpemHO-
cru Karmrana”. be3 063upa Ha M3BeCcHy TpaMaTHUKy HejacHOhY, YMHH Ce JIa je MHTCHIH-
ja 3akoHa (legal intention) Guya ja cBa CTHIIAa akIdja MPeKo 25% Kamurana mpemy3e-
ha (6wo jemHOKpaTHA, OWITO BHIIIEKpAaTHA Koja YKIBYUyjy U Beh mocrojehu mpar Bia-
CHMIIITBA VICTOT BJIACHVKA W C FbUM MOBE3aHMX JIMIIA ), TIA U Y CIICTICTBY CBUX MOTAATETA
KOHBEP3Hja, CTaBe IOJI OBaj PEKIM, HAKO je C IPyre CTpaHe TAYHO JIa C& OBUM UCKAYe U3
BOKaIlfje peryJaTuBe OBOT 3aKOHa. Ha o0Baj HaumH Ou ce 00yXBaTWiIa M CTHIIAEhA TIPEKO
OBOT IPOIICHTA BJIACHUIITBA KOJ APYIITaBa Ca OrPaHMICHOM OTOBOPHOIIThY, KOja IMa-
jy yAene, a He aKigje, T€ HI Y KOM CITy4ajy He MOTy 6utu y BUloKpyry CaBe3He KOMHCH-
je 3a xapTuje off BpeHOCTU ¥ (PMHAHCH]CKO TPXKHUIIITE.

5.3. Tpehe, cBu MOganMTETH KOHBEP3Hje TIOTPAKMBaHk-a OBEpWIaIa Y TPajHA yII0T
MIOIBPTHYTH Cy OrpaHmIery N3 3aKoHa 0 GaHKama...”Jja TpajHa yJiaramba Kanarasia GaH-
Ke y akije npeny3eha He mory 6utu Beha on 15%...kamurana Ganke” (mpu Yemy TO
OrpaHUYeH€ MOXKE OWTH “‘TIOTPOIIEHO™ Ha jeaHo win Buie npeny3eha). Yumnu ce ma
CToje 030M/BHY Pa3iio3N 3a Pa3MUIIIbAE O YKUIAKky OBOT OrpaHNYEHha, Kako Ou ce Iu-
HaMU3HMPAJIA TIPOIIECH CBOjIHCKE TpaHC(hopMaldje U Kako O ce jadaio TPXKUIITE Xap-
THja Of] BPETHOCTH.

5.4. YeTBpTO, CBM MOJAIUTETH KOHBEP3Wje MOTPaKMBamka MOBEpUIala y TPajHU
YJIOT IOfIBPTHYTH Cy OrpaHuYery N3 3akoHa o mpeny3ehnMa fa “ycmoBHO noBehame
KanuTana’ 1o OBOM OCHOBY “‘He MOKe OuTH Behe Off ooBIHE OCHOBHOT KanuTana Ko-
ju TIOCTOjM Y BpeMe OJyuMBama O YCIOBHOM MoBehamy KanuTana’, ca OYUIVIEJHOM
W/IejOM IIPUCYTHOM y HEKMM 3aKOHOJJaBCTBMMA Jla CMarbHBarhe KanuTana npemyseha mo
OCHOBY IIOCJIOBama ca ryommmMa Moxke uhu Hajsuie Ao 50%, a HAKOH Tora ce UCIyHa-
Bajy YCJIOBH 3a ayTOMaTCKO OTBapame cTeuyaja. OTBOPEHO je TaKobe muTame onpaeia-
HOCTH ¥ OBOT OrpaHuyera, Oyayhi fja je KoJ KOHBEep3Hje ped O T3B. YCIOBHOM noBeha-
Y KalliTaNa, a He O FheT'OBOM CMarheEby 1 YIIasKery Y 30HY CTeUYajHIX HPOIIca.

5.5. Tlero, MomaATe TH KOHBEP3Hje KOjH ce BpIlie Ha JOOPOBOJHHO] OCHOBH CKJIara-
jy ce Ha OCHOBY MOCEGHOT yroBOpa y IMCMEHO] (hOpMHU, KOji IMa He caMO OO al[OHO-
npaBHa obenesKja, Beh u cTarycHa obenesKja, Te He 61 6Mo MOryh HeroB pacKuj| Win
OTKa3, 6ynyhu f1a ce Ha OCHOBY OBOT YTOBOpa OONHUTal[iOHN OTHOC KOHBEPTYje y BIIa-
CHWYKU U TIpey3¥Ma PU3KK BiacHUIITBA. Mak, 1 Ha 0Baj yroBop 6 ce MoryIa pIMeHN-
TH OTIIIITA ITPaBIJIa HUIIITABOCTHU WX PYIUBUBOCTH YTOBOpA.

5.7. lllecTo, OTBOPEHO je MHUTam-¢ Jia JI OU CBU MOJJAIUTETH KOHBEP3Hje IOTPaKH-
Bama y TpajHu yJor Tpebau fia mpoby ofroBapajyhy npouenypy Bepudukanyje 3aKo-
HHTOCTH TIpef] peryOmakoM [IUpeKnyjoM 3a IPOLeHy BPEIHOCTH Karuraia (Kaj| nmpar
TIOjeIMHAYHOT CTHIAha He Tpenasu 25% ), win 6u TO TpeGalio caMo Jla BaKH 3a MOEI
KOjH YKJby4yje MOIMYCT Ha TepeT KanuTasa Koju ce TpaHC()OPMHUIIIE, IITO je YMHH Ce pa-
3yMHHjE Pellier-e U BUIIIe Ha 3aKOHY 3aCHOBAHO, ca MPETHOCTaBKOM Jia je M3BpIIeHa 1
Bepu(pHKOBaHa IpolieHa BPEIHOCTH KanuTaja npefay3eha Koju ce TpaHcopmuilie.
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5.7. Cemmo, cBU MOJEN KOHBEp3HWje MOTPasKNBamka y TPajHH YJIIOT, ¢ O03UPOM Jja
Memajy CTPYKTYPY KanuTaja Koju ce TpaHchOpMHUIIe, HAKOH Bepru(HKaIHje 3aKOHUTO-
cr y JupeKiyju 3a npolieHy Win He, MOpajy OUTH yIMCaHW Y CYACKM perucrap (Y
HOBE CTPYKTYpE KaIuTajia Ha OCHOBY IIPOIICAHNX JIOKAa3a 1 PHIIOra).

5.8. OcMo, KOJT CBHX MOJIeTa KOHBEp3Hje HeMa y IPONCHMa HUKAKBUX OTpaHIICHha
3a KOHBEP3Hjy KaJl je y MUTarby APYIITBEHH WK APSKABHU KalWTaJ, Tako Jia je Moryha
KOHBEP3Hja ““IPYIITBEHOr MOTPAKMBaka 3a NPYLITBEHM KAWTall WIH “IPYLITBEHOT
MOTPaskKMBamka” 32 JIPsKaBHU KauTall ¥ OOPHYTO, IITO O Tipe GWI0 HOMUHAIIM]a Kald-
Tasa, a He CBOjUHCKa TpaHc(opMalyja (CBOjeBPCHI HHIIECT).

6. Konsep3uja noTpaxknsama y TPajHH yJIOT H PeCTPYKTypHpame
npeny3eha-gyxnanka

PectpykTypupame u peBuTanmsanyja npenyseha-my>kKHuKa, Wi BIXOB CTedaj ako
TO HHje U3BOJUbHBO, YMHH CE JIa j€ jeJMHU HAauMH J1a ce 3ayCTaBl KOHTaMUHAIWja AKTUBE
Ganaka. Kimacnyna cananyja 6aHaka, 4ak M y3 BEJIMKY PECYPCHY UHTEPBEHLH]Y ApsKaBe
Kay Ou 6wina Moryha, Guna 61 Bpsio 6p30 HeyTpaircaHa HOBUM M3HYHEHUM KpeuTrMa
y KopucT npeny3eha-nyxHuka. Crora je pecTpyKTypUpame COJIBEHTHUX npefy3eha u
JOKaNMTaIN3alyja ca pecTpyKTYpHpamheM I cTedaj (MHCONBEHTHX) Npeny3eha-myxX-
HFKa HyXXaH HPeyclIoB 3a YCIEIIHO PEeCTPYKTypupame GaHaka (BOCMEpHa Be3a W3-
Meby pectpykrypupama npeny3eha u GaHaka). CympoTHO MOCTyHame - MEXaHHMIKO
NpeTBapame MOTpakMBama y TPajHu yJIor (akuuje) He OM BOAMIO HIKAKBOM CYIITHH-
CKOM TOOOJbIIARY Y TOCTIOBaky OaHaka, jep Ou ce jefjHa BpcTa pu3MyHe akTHBe (He-
HAIUIaTHBY KPEUTH) 3aMEeHIIa 3a APYry BPCTY jOII pH3NYHHje aKTUBE - aKIyje JIoIer
npeny3eha. 3060r HUCKOT CTENEHa YTP:KUBOCTH OBHUX aklyja, OaHKe He Ou permne
OCHOBHY IIPOOJIEM - IpoGJIeM (He)ITMKBUIHOCTH. Y KONMKO On 6aHKe Kao TIIaBHY MTOBe-
prony npey3eha MacoBHO M3BpIIIITE KOHBEP3Hjy HOTpakKMBama y akiyje, Ha {yTU POK
TaKBe aKiyje He OM MOIJIE /1a yJ1a3e Y CEKYHAapHU IPOMET 1 OpOj TMKBUIHUX XapTHja Off
BpegHocTH Ouo Ou penatuBHO May. Bynyhu fa je akuyja no pedpyHUIMjM pUBHYHAT
IUTacMaH Off KpefuTa, To O MacoOBHO IIpeTBapame NOTpakuBama 0aHaka y akimje 1
HUXOBO 3afipiKaBamke Y MopTderby 6aHaka MOIIO BOJUTH MOrOpIIaky (PUHAHCH]CKE
CTPYKType OaHaKa. Y cCBaKOM CITy4ajy YMHH Ce Jia je TellKa (puHaHCHjcKa cuTyanuja 6a-
HaKa IIaBHUX ITOBEpPHIIalia OCHOBHA TIPeTpeKa 3a MACOBHHjY KOHBEP3Hjy NOTpaskKMBamba
y aKuyje, a Ta KOHBep3uja y MacOBHMjeM BUAy Ou 300T M3HETHX pas3liora TakBY CUTYa-
Ijy caMo Toropiana, 6ap Ha Kpahu umu cpefssi pok. Ctora 01 Tpebano napaneiaHo
pa3BHjaTy CEKyHAAPHO TPKUILITE Ayra, Koje 61 oMoryhmino 6aHkama fia ca TUCKOHTOM
MPOMajy CBOja MOTPpasKMBakkha ¥ TUME Ha OBAj POK U3BECHU]jE MONPABE CBO]jY TMKBUIHOCT.
Yxomnuko 61 ce CeKyHapHO TPKUINTE AyroBa (OGaHKAapCKW ITacMaHM, OOBE3HMIIE, Jie-
BH3HA IITEHa) PEryINcalio M aKTUBAPAJIO, TO OF MOIVIO BOAUTH HoBehamy KonmunHe
T3B. TPKUIIHOT MaTepujaia y IPOMeTY 1 cpa3MepaH pacT Koe(pHIjeHTa Kaluraii3a-
I¥ije HaIMOHAJIHOT TP3KUILITA, INTO OM U3BECHH]E BOTIIO HCTOBPEMEHOM MOCTYITHOM pe-

CTPYKTypHUpamy U nipefy3eha u 6aHaka.
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7. PeleBaHTHA MOMEHTH

IIpu ogyunBamy “KOM ce IapCTBY MPUBOJIETH , y CATYallMjy Kajl TIpe cBera u-
HaHCHjCKe TelKohe YMHEe Hepealn3uBUM Hjeje 3a hopMupame noceOHe baHke 3a pe-
CTpYKTypupame npeny3cha nim noceGHe JaBHe Kopriopanyje 3a CaHUpame MOCITIOBHUX
Ganaka (ymecro nocrojehe Arenmmje), Te he ce peBuTaIM3aIMja CIPOBOIUTH Ha pesia-
[Mju KOHKPETHO Tipeny3ehe-KOHKpeTHa OaHKa, YMHU ce Jla 3a ¥YTpaBy OaHKe Tpeba Ja
Oyne noceGHO OUTHO:

a) 00uM ImpaBa Koje 6aHKa CTHYe IyTeM KOHBEep3Hje NOTpaskiBamba y TPajHH yJIoT,

6) ¢uHaHCHjCKO cTame mpeay3eha Koje ce TpaHcopMuIIe,

I[) CTeNeH yTPXKMBOCTH M TPKHIIHA BPEAHOCT aKiHja (W yena) Koje Ou 6aHKa CTeK-
J1a KOHBEP3HWjOM MOTPasKMBAHA,

1) KBaguTeT ympase npeny3eha,

€) TpsKuIlHa no3uyja npey3eha,

() cTeneH yTp:KUBOCTY U TP3KUIIHA BPEJHOCT KOHKPETHOT OTPAKUBAKA,

r) KBaJUTET CPEICTBa/cpencTaBa 06e30eherha KOHKPETHOT MOTPasKMBabha,

X) TmporeHa Moryhux edpekara npeysnMara opeheHrx (pyHKIja yIpaBibarba Ipefy-
3eheMm,

W) MpoleHa KBAINTETa IporpamMa CBOjUHCKe TpaHcopManmje npenyseha ca cTaHo-
BUIITA HETOBOT PECTPYKTYPHpatha N peBUTATTH3ALHje,

j) TpoleHa cTeleHa peBUTANTH3ANMjE W PECTPYKTYpHpamka Kpo3 IIOCTYIAK T3B. IIPO-
IpaMHpAHOT CTevaja WIN MaK CTeNeHa HalIaTHBOCTH MOTPaXKMBama y KITAaCHIYHOM
creyvajy;

K) M3BECHOCT 3aKOHCKE NPOLIEAype, ca CTaHOBHILITA BpEMeHa, CTelleHa (hopMani3mMa i
HpaBHE CUTYPHOCTH .

YuHy ce fja cy CBUX OBHX jeflaHaeCcT MOMeHara y MebycoOHOj cripesu u fja ce caMmo
HbVXOBHM I[EJIOBUTUM BPETHOBAK-EM, BPEITHOBAEM apryMeHaTa ¥ KOHTpaapryMeHaTa,
y IPWIOT HamyIITaka MO3MIHje IIOBEPHONa 1 CBIX 00e30ehera Koja eBeHTyalHO Y3 TY
NO3VILIYjY WAy A TTaK HEHAIYINTAKY Te NO3WIIHje, Y IIPUIOT KOHBEep3Hje NOTpaskiBamba
y TpajHH YJIOT U Ipey3uMarhe MO3MIIMje aKIMOHAPa WIK MaK OCTajamky Y paHujeM CBOj-
CTBY, Y IPWIOT IPOfiaje MOTpakMBama Ha CEKYHAAPHOM TP3KUILITY WA He, Y IPIJIOT HO-
KpeTama MOoCTYyIKa IPOrpaMUpaHoT CTevaja M ITaK KJTaCHYHOT CTevaja 1 CIIMYHO, MO-
K€ JlaTH NpaBy OfrOBOp Ha IUTamke KOjIM IIyTeM fabe Y IopiujeBoM YBOopy moBepH-
Jan-my>kHuK. VI3BeCHO je jelliHO Aa TOoCTymaK 1 ofyIyKa GaHKe He MOTy M He Tpeba f1a
Oyny ICTOBETHHU y CBUM CITydajeBIMa U 1a Ce MOpa JIEJIOBaTH in concreto. Y CBaKOM CIIy-
4ajy, U3BECHO je Takobe fa 6aHKa y HU3Y cily4dajeBa Tpeda 1a MPUCTYNH KOHBEP3UjH 110-
Tpa’kKuBamba y YIIOT, ia 01 MOACTaKiIa pa3Boj (PMHAHCH]CKOT TPXKUIITA aKIyja, Kako Ou
yTHIIaJIa Ha BeroBy Behy TpaHCIIapeHTHOCT , KaKO OM IMHaMu3Mpasia IIPOMeHe Y CBOjOj
BJIACHWYKO] CTPYKTYPH U Kako O IocTana akTep paspoja npegy3etHuirrsa. [locrojeha
BJIaCHMYKA CTPYKTYpa OaHaka y KOjuMa JOMUHUPA]Y FbUXOBH Ty>KHULIM, MehyTHM, MOXKe
na Gyne peanHa 6JI0Kajia 3a MOHOIIEHE OITyKa y OaHIM 3a CKIIAllake yroBopa O KOH-
Bep3Uji IOTpaKUBaka y TPajHuU yIIor y faro npenysehe. C apyre crpase, u npuxsaheHn
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JTOMHAHAHTHO MHCAjIEPCKA MOJIET CBOJMHCKE TpaHcopMaldje ca PHOPUTETHAM Tpa-
BHMa MHCAjiepa MosKe Ja Oye HeHAKIIOlhEH KOHBEP3HUji TIOTPAKMBaa Y TPAjHH YIIOT.
IToceGHO je BasKHO /1a ce CXBaTH YPreHTHOCT MoTpede peBUTANN3AMje W PECTPYKTY-
pupama BenuKux npefy3eha ryouTaiia, Kako oHa He Ou Omiia reHepaTop Ha3ajoBama
IPYIUX, Kako He Ou yBehaBajia TPOIIIKOBE ApsKaBe M Kako OM TO OMOTr'yYhUIO pecTpPyKTY-
pHparbe MOCJIOBHUX GaHaka (IITO Huje Moryhe Ge3 peryiucama i TUHAPCKUX U [IeBU3-
HKX 00aBe3a IUXOBHX HajBehX MHCOJIBEHTHUX IyKHUKA ).
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Summary

In this paper the author discusses some legal aspects in the transformation of owner-
ship in companies with socially-owned or state-owned capital offering a model of conver-
sion of creditors rights to a lasting stake (stocks, shares). Following the discussion of the
nature of enterprise and interests of creditors in the company, which can be salisfied to a
certain extent through an agreement of taking over some management functions in the
company, the author states that one of the possibilities that the creditors have at their di-
sposal is to convert their creditors status into an ownership status.

The author discusses seven possible models of conversion of creditors rights into a
stake, the modalities of which stem from the existing laws, giving his critical suggestions
concerning their coverage by legal regulations, for the sake of higher transparency. A
special discussion has been dedicated the existing legal constraints in the inplementation
of some of these models, with proposals as to how theu should be redefined.
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