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Up I'opan Koeacku,
ooyeniu Ilpasnoz paxynriveiua ,,Jyciiunujan Ilpeu“, Cxoiinwe

AKIOHAPCKH YTOBOPH U aKIHOHAPCKA YAPYXKema Kao
HHCTPYMEHTH 32 pa3B0j aKIIHOHAPCKeE eMOKpaTHje
- uckycrBa Penyoimke Makenonuje -

Pe3ume

Y ceom uaanky ayitiop op Koescku paspabyje ya02y akuuoHapckux yzogopa y pas-
80Jy AKUUOHAPCKe OeMOKpaitije y iipxcuniitiuma Kailuitiaaa y paseojy y Llenitipaaroj u
Jyzoucitiounoj Eepoiiu. OH tloilieHUyupa ya0zy 08ux yzo8opa y 3auiitiuitiu iipasa ma-
HUHCKUX akyuoHapa. Osa 3auiitiuitia Moxce OUiU AHAAUIUPAHA HA BUliLe HUBOA: Ollepa-
HIUBHU U YUPABHAUKU HUBO; HUBO KOje ce OasU Ha4UHUMA U30a8arba U lipeHoca akuuja
uameby akuuoHapa HowiiucHUKa yz080pa (,,ilpasa iipeyue KyilosuHe " uau ,,ilpasa ip-
BEHCIIBEHOZ 000Ujarba ).

Ayitiop cyzepuuie yeoberbe tlooeae aKUUOHAPCKUX OPYWIIAsa y Wipu 2pyite: KOWiU-
PaHe KoMilaHUje ca 4ujum aKuujama ce akitiusHo tipzyje Ha OQUUUeAHOM TLPHULIILY;
ouliBopeHe KOMUAHLe Ca YUjum aKyLjama ce Moxce aall ce joul yeex He uipeyje; u 3ailiso-
peHe KomilaHuje. AYIiop cmMailipa 0a cy AKUUOHAPCKU YZ080PU HAJOObU UPABHLL UH-
CUUPYMEHIU 34 3AUITUILY MAHUHCKUX AKUUOHAPA CAMO KOO 3aTlIBOPEHUX KOMUIAHLYQ.

Konauno, op Koescku Odje tipezaed (3.40)yioiipebe 08ux y2080pa y MaKeOOHCKO]
AKUUOHAPCKO] UPAKCU Ca UCHLOBPEMEHOM YILOPeODOM Ca LOSUMIUBHUM HEMAYKUM UCKY-
CiiBOM Y 080] 00aaciilL.

Kwyune pequ: akyuoHapcku y2o80p, aKUUOHAPCKO YODYHere,3aii80peHa KOMIaHLa,
OUIBOPEHA KOMILAHU]a, KOWUPAHA KOMUAHUWJA, 3AUMUUIIA MAFGUHCKUX
AKUUOHApa, 1paso iipeye KYosUHe, ipaso peeHciligeH0z 000ujarsa.
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ITojam aknuoHapckor yrosopa

Y caBpeMeHOj TIOCTIOBHO] PAKCH, I0CTa YECTO, MOXKE Ce UYTH 3a MOCTOjAHhE aKIO-
HAPCKUX YAPYKEha WK 32 3aKJbYIMBAH-E aKIIMOHAPCKUX YTOBOPA U CIIMIHO.

OnMax ce HaMmehy nuTama THIa: Koja Cy Ta akIMOHapCcKa YAPYKemwa; KOjH je TpaB-
HU OCHOB 32 F-MIXOBO HACTajarhe; JIa JIM IIOCTOj! 3aKOHCKA 00aBe3a 3a HIXOB YIMC Y He-
KOM jaBHOM PETHCTPY WA Y CAMOM JIPYILTBY UT]I.

YKpaTKO, aKIIMOHAPCKH YTOBOP jé MHCTPYMEHT MyTEM KOjer Ce TPYIH MaJTiX aKIH-
OHapa, KOju MHAVBUYAJTHA JIp>Ke PETIATHBHO Majii Opoj aKiyja ca TpaBoM TJiaca, fiaje
MOTYRHOCT J]a UCTYTIajy ¥ Ipey3uMajy ofpebeHa iejcTBa 3ajefHIYKA U KOOPIMHOBAHO 1
HAa Taj HAYMH MOT'y CTBOpUTH e(DeKTHBHY BehrHy Wi 6apeM yTULIAjHU IITacauku OJIOK y
CKYTILITHHH IPYIITBA.

Honena Ha 3aTBOPE€HA 1 OTBOPEHA aKIIUOHAPCKA IPYyLITBA

Y KOMITapaTUBHOM IIPaBy MOXKeE Ce CPECTH MofiesIa aKIMOHAPCKYX IPYIITaBa Ha yc-
Ka, omHOCHO mpwBaTHa (,,closely held corporations* wmm ,,private limited companies®) u
jaBHa mwim oTBOpeHa (,,publicly held corporations or companies® unu ,,public limited com-
panies - plcs*) akoHapcKa ApYIITBa.

Mana wim 3aTBOpeHa aKUMOHApCKa APYIITBA CYy KapaKTEPUCTHIHA II0 TOME IITO
nMajy Mani 6poj akimoHapa (6e3 0631pa KOoNuKa je peaHa IMOBHHA JIPYIITBA, OHO-
CHO OHa Ce MOTY jaBUTH Kao BeoMa Oorare OpOIMIHe IUHACTH]E ), ¥ 300T TOra KOJI OBAX
IpYIITBA je MOryhe yroBapame TaKO3BaHUX ,,BUHKYJIAIMOHUX KJlay3ysa“ MyTeM KOjux
ce 3a0pamyje IPeHocC akuyja Ha Tpeha nuna, Ouo npaBHa WK (pU3MUKa, U3BaH PYyLI-
TBa 6€3 MPEeTXO[HE CarIaCHOCTH APYIHX, MOCcTojehiX aKIoHapa Wiy caMor IpYIITBA.
3aruM, KOfi 3aTBOPEHUX AKIHOHAPCKUX APYINTaBa IOCTOj€ PA3HOPA3HE ONAKIINIE Y
TIOIVIey HauMHa YIpaBibamba 1 PyKOBohewa (Ha IpuMep, Mamby Opoj WiIaHOoBa y opra-
HIMa ynpzusn;a&a),2 y TOTJIeNy Bohema royIlbAX padyHa, 006aBe3e 00jaBibuBamba pe-
JICBAHTHHX MIOJATAKa, U CJIMIHO.

1.  Tako, Ha mpuMep, y KOMIIapaTHBHO] IPAKCH je I03HaTa TaKO3BaHa ,,HeratuBHa BehuHa. Pagu ce o
cIydajy Kajja ofpebeHa rpyna Manmx akmpoHapa Mocefyje W YAPYSKU Y jeANHCTBEHOM IJIacaykoM
6JIOKY caMO OHOJIMKO OOMYHUIX aKIja KOJIMKO je MOoTpeGHO a ce oHeMoryhu JoHomIeke ofpeheHe
OJUTyKe ca MOTpeOGHOM, OOMYHO KBaNU(pUKOBAaHOM, BehHHOM Ha CKYNIITHHYU ApPYyHITBa. Tako, ako je
3a ycBajame ofjpebeHe ofTyKe Ha CKyIIITHHY NoTpeGHa 3/4 unu 75 % BehuHa o ykynHor 6poja ria-
COBa, I1acayky OJI0K off caMo 26% of yKynHor O6poja riacoBa 6uhe f0BOJbaH 1a ce oHeMoryhu ycBa-
jame Te oryke wiam he 6apeM MHUIMpATH NpOLEC NperoBapama W JoroBapama ca BehHHCKHM,
JTOMIUHAHTHOM aKIIOHAPOM.

2. Tako, unan 374, cras 2 Ilpennora 3akoHa O TproBaukmMm ApymTBuMa of 2004 roguHe npepsuba
jemaH 6MTaH U3y3eTak Off ONILITHUX MIPABUIIA, a TO je Jla aKIMOHApCKa APYIITBA KOja UMajy aKIoHap-
cku Kamuran Mamu of 150.000 eypa y JBOCTENEHOM CHCTEMy YIpaBibamha (ca HaJ30pHHM M
yHpaBHAM Of0OPOM) MOTY YMECTO YIPaBHOT OfIGOpa MIMEHOBATH YIIPABUTEIba, KOjH OF Ka0 HMHOKO-
CHHM OpraH IMao CBa IlpaBa 1 00aBe3e yIpaBHOT ofi0opa.
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ITocTojame HaBemeHUX OJIAKIIIMIA 32 Majla aKIMOHApCKa APYIITBA Cce ONpaBfaBa
THME IITO Ce KON KBHX pajii 0 MajIoM OpOjy aKIMOHApa ¥ c1abo AuCIep30BaHe aKIMO-
HapCcKe CBOjUHE, TaKO Jja ce Ha FUX He MOTY HAMETaT! BeoMa pUrujiHa NpaBmia Koje je
3aKOHOJABAI] M PEryJIaTop TP KUIIITA KalUTAaa yTBPAKO 32 BeJIMKAa aKIMOHAPCKa IPYIIT-
TBA.

Kon Manmix akupioHapcKuX ApYIITaBa BaXKH MPETIIOCTaBKA [a ce aKIMOHAPH J0OpO
no3Hajy mMehy cebe 1 ce 6apeM MO3Hajy, 32 Pa3uKy Off BEJIMKUX APYIITaBa rye Mo-
CTOjM BUIIIE XWbajla aKIFIOHapa ¥ 300T Tora ce cMarpa fia je IMIEpCOHAIHOCT IVIaBHA
KapaKTEePHCTIKA OBIX BEJIMKUX APYIITABa KalnTaIA.

‘Ynpago 3aTo, KO MaluX aKIMOHAPCKUX APYILTAaBa ce TOCTa YecTo cpehy Tako3Ba-
HHU ,,aKI[MOHAPCKN YTOBOPH'* TIyTeM KOjuX ce ypebyjy murama Off BelluKe NMpaKTHIHE
BaKHOCTH 3a aKIWOHApe KOj! CY MHUIW]aJIHO HOTIIMCAIY T€ YTOBOPE WIIH Cy HAKHATHO
npuctynwii. [ToHekan, 0BH yroBopH ClTy>Ke Ka0 HHCTPYMEHTH 32 MEHharhe MITH IOTpe-
I3UPALE UCTIO3UTUBHIX 3aKOHCKUX MPABMIIa, a TOCEGHO OHUX KOjH Ce OHOCE Ha IJIa-
cam€ Ha aKIWOHAPCKO] CKYIIIITHHY WA Y BE3H Ca YIIPAB/haHkeM B PYKOBOHEH-EM IPYILI-
TBOM.

Cappskaj OBHX YroBOpa, MPaBHO ce MOXKE YPEIUTH Ha BUIIIEC HAYMHA: a) ITyTEM UM-
IUIEMEHTHpama ofpeade aKIHMOHAPCKOT YTOBOPa y caM CTaTyT APYILTBA WU Ja YTOBOP,
Kao aHeKC CTaTyTy, Oyfie CaCTaBHU [Ie0 CTaTyTa; WiK 6) MOCTOjambe 3aceOHOT IMMCMEHOT
yroBopa, Koju he 6uTH MOTNHCAH Off aKIOHAPA KOjH 3Kejie OUTH TOIIOKHYN MPUMEHN
ofipeniou TOT yroBopa (MOTHIHCH MOTY GUTH OBEPEHH KOT HOTapa WK HAJIEXKHOT Cyia),
C THIM JIa TIOCTOjaEk-€ aKIMOHAPCKOT YTOBOpa MOpa OUTH Ha3HAYUEHO Y CBAKOj aKIMOHAP-
CKO] AICTIPaBH WY, YKOJIFKO j€ IOIILIO JIO TIOTIyHE AeMaTepHjau3alyje akiuja, Koy UH-
CTUTYLHjE THe Ce BOIM aKIMOHAPCKA KIbUra y eJIEKTPOHCKOM o0muKy (y PermyGmumm
Makenonuju To je LleHTpannu geno3urap 3a XapTuje off BpeHOCTH, Ca UMjiM TIPaBIIIH-
Ma je yTBpheHa obaBe3a 3a yITic CBHX onrepeherba y Be3u ca IPEHOCOM aKIyja).

AXIMOHAPCKIM YTOBOPOM Hajuelthe ce 3abparmyje Tpofiaja, OMHOCHO JIPYTH Mpe-
HOC ¥ pacroiarame ca akiujama. [IpenusHuje, ca OBUM yroBopuMa ce oMoryhyje He-
CMETaH! TPEHOC aKIyja: n3Meby caMix MOTIHCHIKA YrOBOpa; Wi u3Meby akupoHapa
MOTIMCHUKA M WIAHOBA OpraHa yIpaBibaka; WIu m3Meby akioHapa IMOTIHCHYKA U OH-
UX KOjH HWCY IPHCTYIIIA YTOBOPY; WIM U3Meby aKioHapa MOTIHCHUKA YTOBOpa U
YJTAaHOBA FUXOBUX Y>KHX MOPONIUIIA; WITH, Y KPaji-0j JIMHUjI N3Meby aKIoHapa u caMmor
APYILTBA y TPaHUIY AOMYIIITEHOT CTHIIAM-a BIACTUTHX aKIyja Off cTpaHe ApymTaa. To je
OHO TIPaBO KOje ce Y KOMITAPAaTHBHOj MPaKCH Ha3MBa ,,PABOM IIpeve KyMoBHHE  (,,pre-
emptive right) v ,,ipaBoM mpBeHCTBeHOT ofoujama‘ (, first refusal right) ox cTpane
JIMIA KOja Cy TavHO MpelM3upaHa 1 HaBefieHa y aKIMOHAPCKOM yroBopy. OBO 1paBo y
MaKeTOHCKOM MO3UTHBHOM IIPaBy je mpefaubeHo y 3aKoHy O TProBaykKuM APYIITBAMA
or 1996.3) ropume y JIely APYIITBA ca OTPaHTIEHOM onr0BopHomhy.4) O6age3a npBeH-
CTBEHOT Hybema aKiyja caMOM APYIITBY WM OCTATIMM aKI[MOHapUMa MOXKe OUTH U €K-

3. Bwmm:,,Cnyx6eH BecHuk Ha Penybimka Makenonnja®, 6p. 28/96, 7/97, 21/98, 37/98, 63/98, 39/99, 81/
99, 37/00, 31/01, 50/01, 6/02, 61/02 n 51/03 - y na;sem Tekery: ,,3 T on 1996. ropuse.
4.  Bwmum: unanosu 146 u 147 3Td-a o 1996. ropune.
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CTEH3MBHMjE TIOCTaBJheHA Y aKIMOHAPCKOM yroBopy. HamMe, TakBa oGaBe3a MosKe OUTH
yTBpbeHa 1 y clly4ajy CMpTH, cTedaja, I'yOIbeHheM IIOCTIOBHE CIIOCOOHOCTH (DPU3IMIKOT JIH-
[[a - aKIMOHAPA WM MPECTAaHKOM PAJTHOT OJTHOCA Y APYIITBY TTIE je aKIMOHAp GHO MCTO-
BpeMeHO U 3amnociieH. [1o HarlieM MAITBERY, pafy ce O CACBUM ONIPABIAHIM PElICHhIMa
3a Majia aKIMOHAPCKa JPYIITBA T7Ie Cy JIMYHU OHOCH U MOBEepere m3Mehy wianoBa off
BellMKe BasKHOCTH, I1a CBaKa MOTYRHOCT 3a ,,yIasKehe BapBapa Ha Mana Bpara‘“ Mopa
OuTH cnipedeHa mwim GapeM HeyTpamu3oBaHa. [I0HOBO, HEIITO CIIMYHO, je ypebeno ma-
KEOHCKUM 3aKOHOM O TProBaukKuM ApyiuTBrMa off 1996. rogvHe y memy ApyiTBa ca
OrpaHMYEHOM OfrOBOPHOIIhY.

JIpyra o6mact Koja ce yecto ypebyje moceGHIM aKIMOHAPCKUM YrOBOpHMa je KO-
Ha4YHO Off00paBam-e Off CTpaHe aKIMOHApa - MOTIHCHUKA YTOBOPA CBaKe CTaTYCHE WIIH
OpraHM3aIMoHe IPOMEHe IPYIITBA (CIajarba, OMee WK TIPHITAjarha) YIIH TTaK PacIio-
Jarama ca 3HavdajHIM [eIOM MMOBHHE WM CpeficTaBa APYIITBA WIX Pacloiarame ca
[EJIOM WJIY LM npeny36heM.6) AKIMOHApCKUM YTOBOPOM MOXKE CE YTBPAUTH 00aBe-
3a /1a ce OyTyKa O CTaTYCHO] IIPOMEHH IOHECEe KOHCEH3YCOM.’ a MoceGHO Kajia Mpepior
O CTaTyCHOj MPOMEHH JIaje TOMUHAHTHY aKIMOHAP. Y TaKBOM CITy4ajy, IOCTIDKE Ce Jla ce
BehMHCKY 1 MAFUHCKY aKIMOHAPH ,,IICHKA]y*‘ Y BE3U Ca €BEHTYAJIHIM CIIajarbeM ca Jpy-
TOM KOMITAHWjOM HITM aKO Ce Pajil O TPEy3UMArby, 1a MALWHCKY aKIMOHAPH TIOCTUATHY
HCTY IIeHy 3a CBOje aKIyje Kao W BEhWHCKY aKIMOHAP. JETHOIIACHO OHOIIIEHE OJITyKa
CBUX aKIFIOHapa ce MOXKe Be3aTd M 3a OIyKe Kao IITO je HOOPOBOJLHM IpecTaHaK
apyiTBa (OOPOBOJHHA JTMKBHJIALN]A ) VITH TIOAEIa OCTBAapEeHe JOOUTH U IPYTO.

AXIIMOHAPCKUM YTOBOPOM MOTY C€ TaYHO OIPESIUTH CITy4ajeBU Kaa MOsKe IOhH 10
aKTHBHPA-a TAKO3BAHMX OMIMJCKUX yroBopa. HanMe, Heke akiyje Mory GUTH eMUTO-
BaHe Kao OTKYIUbKBE Off CTpaHe ApyIrea (,redecmable shares*) Hakon ucreka ofpebe-
HOT BpeMeHa Of] BbHXOBOT U3faBama. M mopey Tora mro nocroje 3aKkOHCKa OrpaHnIeHha

5. Tako, y unany 150. cras (2) 3T[-a ox 1996. ropuHe npeasuba ce cnepehe: ,,3a mpesas yuena mytemMm
HacnebuBamba off cTpaHe Ipyrux auua (...) WiaHa, Kao i 3a CTUljakbe OUII0 KOje IMOBHHE Kao IIeTNHe
MOXe ce ca YrOBOPOM JIPYLITBA OHPEAEIINTH Jia je MPHOaBUTEb AyKaH Jja yAeo MpeHece Ha HEKOT Off
YIAHOBA JIPYIITBA WM HA JIUIE Koje he IpyITBO ONpeaeInTn U TO, aKO ce CTpaHKe He JJOrOBOpe
Apyraumje, IO LEHN KOja OfroBapa BPEJHOCTH yfiesia MpeMa 3afimbeM OuiaHcy. AKO APYIITBO He
IO30Be TO JIMIE fia TIpeHece CBOj yAeo y poKy of 30 gaHa off Kajia je ca3Hajo, o6aBe3a 3a MpeHOC
mpecraje.

6. Y MaxkenoHuju, cTaTyCHe NPOMEHE CYy Y MCKIbYUYHMBO] HAJIEKHOCTH CKYIIITHHE aKIMOHApPCKOT
mpymTBa (wiaHoBd 161 m 349. craB 1. Tauka 10. 3T-a ox 1996 roguee), [OK pacHonarame ca
KOMIIAHUjCKMM CPEJICTBUMA je pPAa3iIM4UTO IOCTAaBIbEHO KOJ| aKIMOHAPCKMX M JpYyLITaBa ca
orpaHuueHoM ofropopHourhy. HanMe, Koji akKIIMOHAPCKUX APYIITaBa HpeHoc npeny3eha umu mero-
BOT JleJ1a je y HaJUIeXKHOCTH Of00opa IMpeKTopa Kao neiuHe (YKIbY4yjyhy i Hen3BpIIHE U U3BpIIHE
RUPEKTOPE), OTHOCHO Y HAJUIEXKHOCTH YIPABHOT OA00pa ca MPEeTXOAHOM caryiacHolurhy Haj30pHOT
onoopa - wnan 317. cra 1. Tauka 1. mim wnan 331. cras 1. Tauka 1. 3T/I-a op 1996. ropguse, fOK Kop
APYLITBA Ca OrpaHAYECHOM OArOBOPHOIIhY TO MPABO je Y HCKIbYYMBOj HAIJIESKHOCTHU CKyIa “WIAHOBA
apymTsa - wial 161. og 3TH-a ox 1996. roguue.

7.  Ilonoo 6ucmo ymytmmn Ha wiaH 161. cras 2 3T/-a ox 1996. ropuue, rae ce gaje MoryhHOCT fa ce
YrOBOPOM JIPYILTBA ca OTPaHMIEHOM OAIrOBOPHOIIhY yTBpJe CBa MUTamba 3a Koja he 6utu motpeGHa
jemHOrIacHa OflyIyKa CBHX WJIAHOBA HA CKYIy WIAHOBA APYIITBA.
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y TorJiely MOryhHOCTH JJPYINTBA 32 CTHLIALE BIIACTHTHX aKIIH] a® CKOpO CBa KOMITaHHj-
CKa Mpasa /1ajy MOryhHOCT 32 eMHUTOBaHE¢ OTKYIUBUBUX aKm/Ijag) U TO Hajyelrhe Kafa
MIOCTOjY MIHTEpEC APYIITBA 32 PYBIAYeH-e CTPaHUX yilaraya, Koju 06e3 MpenusHo yTBp-
bene moryhHOCTH 32 Op3u U37a3aK U3 3eMJbE Ca BUCOKUM IOJIIMTUIKIM HEKOMEPLHja-
HMM PU3UKOM, YOIIITe He OH yJIarany y ApyIITBa y TaKBAM 3eMibama. I1pu Tome, y ak-
IMOHAPCKUM YTOBOPHMA j€ YHaIpeJ| yTBpheHa MeTOfOJOrHja 3a YTBphuBame IieHe 10
K0joj he 6UTH U3BPIIIEH OTKYH BIIACTUTHX aKIHja.

Crepehn Baskay poGIIeM 3a YCHEIHO (PyHKIMOHNCAHe aKI[MOHAPCKUX APYILTaBa,
a KOju ce pelllaBa MyTeM aKIMOHAPCKOT YrOBOPa, je TUTambe pelllaBamba CliopoBa Koju
MOTy HacTaTH u3Meby aKiroHapa IOTIHCHIKA YTOBOPa, N3Meby aKkioHapa 1 ApyIITBa,
m3mMeby oprana ynpaebama U ApYINTBa, W3Meby opraHa yrpaBibama 1 akIMOHapa, U
cimaHo. Ilpn TOMe, akIMOHAPCKH YrOBOp HE YJIasW y NPaBO CBaKe 3aMHTEPECOBAHE
CTpaHe Jia TPaskd 3aIlITUTY CBOjUX TpaBa cyfackuM myreM. OBa niuTama ce ypebyjy akip-
OHAPCKMM YrOBOpHMA Ca IIVBEM Jia ce 3a00uby AYroTpajHH U 9eCTO BeOMa HEU3BECHU
Cy/ICKH criopoBy. Tako, aKIOHapCKIM YTOBOPOM ce TIpefiBrba fja akipoHap (Hajuehe
HajcTapuji OCHMBAY M aKIMOHAp JIPYIITBA) WM MaK jla He3aBcHa Tpeha nvia n3BaH
ApymITBa (peBU30OpH, MPOLEHUTEILN U Ipyra CTPydHa JIMIA) pellle HacTajle CIOpOBE.
Jlpyru HauvH pelllaBarmba CiopoBa n3Meby akupoHapa je 1a ce aKIHOHAPCKUM YTOBOPOM
YTBpAM NOCTYyNaK MehycoOGHOT OTKYIUBMBaE-a (MCTOBPEMEHO NaBae KOHKYPEHTCKHUX
TIOHY/Ia 3a OTKYI aKIyja u3Meby cynpoTcTaB/beHnX CTpaHa) pH YyeMy, CTpaHa Koja fia
60rby 1 Behy TIOHY[Ly MOpa f1a y ofipebeHOM pOKy IuIaTé aKigje fpyre CTpaHe, o IeH!
Koja je yTBpheHa y caryIacCHOCTH ca yrOBOpoM, 1 TuMme he mohu 1o esleranTHor perasa-
Ba criopa u3Meby akiponapa.

AKIMOHApCKAM YTOBOpMMa ce 4ecTo ypebyje ¥ murame KyMyJIaTHBHOI IJIacama
aKIMoHapa MPWINKOM n300pa wiaHoBa ynpase. [Tomohy oBe Bpcre ritacama, MambyH-
CKY aKIMOHAPH MYJTHIUTUIMPA]y CBOje TPABO TJlaca M TuMe To0ujajy MOryhHOCT 3a U3-
60op CBOT IIPEAICTABHIKA y OPraHUMa YIIPaBbamba.

Y Cjenumennm AmeprukuM [IpkaBama, BehuHa (eepanHux ApskaBa NpU3Haje
nocrojame 1 6eHepungje aKIMOHAPCKUX YTOBOPA U Jiaje UM OfroBapajyhe MecTo y Ha-
[MOHAJTHO] JIETHCIIATHABH.

AKIMOHAPCKH YTOBOPH H YIpY:Kemha NpeMa MaKel0HCKOM HpaBy
TProBa4YKMUX APYIITABA

AXIIMOHAPCKY YTOBOPH U YAPY:KEHha HUCY HEMO3HAHUIIA Y MAKEOHCKOM TIPaBY.
Tako, uman 292 3T]I-a ox 1996. ropuee rimacy:

8. Makeponcku 3T]] ox 1996 rogune npeasuba ga akIMOHAPCKO APYIITBO Moxke cTehu HajBuie 10%
O CBOjUX M3AaTUX U OfieJbeHNX aKkuyja - wiad 29.3 3TMI-a ox 1996 ronuse.

9.  Bwmm: unan 420. cras 1 3T/-a ox 1996. romure mmm wian 338. IIpepyora 3aKkoHA O TProBaYKAM
apymrBaMa of 2004. roguHe.



T. KoeBcki: AKIIMOHAPCKH YTOBOPH U aKIMOHAPCKA YPYKeHha Ka0 HHCTPYMEHTH 175
3a pa3BOj aKIMOHAPCKe IeMOKpaTHje — HcKycTBa Peny6nuke Makenonuje
(cTp. 170-180)

,»(1) Akunonapu mory m3melyy ceGe a 3akibyue yroop ca KojuM he 3a ogpebeHo
BpeMe BPIIICHE CBUX WJIM M3BECHUX MPaBa Off CBOjUX aKIfja MOBEPUTH jETHOM WJIA BH-
IIle IpefICTaBHIKA. Y TOBOP Ce 3aK/by4yje y MMCMeHO] (popMH 1 OBepaBa KOf| HOTapa.

(2) Ako je yroBopoM npefBubeHO MPOy:KaBarmbe yrOBOpa, CBAKU yroBapay MOXKe
cBoje yuelthe OTKa3aTH IIECT MECEIH IIpe MCTeKa poKa.

(3) 3actynHuK Mopa HajMame jefJHOM Y IIIeCT Mecely 1a 0OaBeIlTaBa IIOTIHCHIKE
yroBOpa 3a CBOj pajl. YTOBOPOM ce MOXKe IpeIBUAeTH 1 Kpahy poK.

(4) Caku yroBapau Moxke 6e3 OTKa3HOT pOKa HCTYIIUTH aKO APYT! yroBapay Wik
3aCTYIHYK ITOBPEAX HEKY CYIIITHHCKY OApendy yroBopa.

Y anany 354. cras 1 3T]I-a o 1996. ropune, eKCIUTAIMTHO je MpeBUbHEeHo fa:

,,/I3BPIIIHY YJIaHOBH OI00Opa KUPEKTOpPa, OHOCHO YIIPaBHU ofioop, Y poky op 10 ma-
Ha O 1aHa o0jaBe 3a ca3MBame CKYNIITHHE CY YXKHH Ja CAOMIITe (PMHAHCUJCKUM WH-
CTUTYLIHjaMa WK YAPYKemHMa aKIMOHAPA Koja cy Ha 3a{kh0j CKYNIITHHH IJIacana y
1Me aKIHoHapa WIIH Cy TPaKWITH H-eTOBO Ca3MBambe, (..)."

3Hauy, npema pexumy 3T[I-a ox 1996. rogune, Moryhe je cTBaparme akIMOHAp-
CKUX YAPYXeHa, IyTeM ITOTINCHBa-a MICMEHOT YTOBOPa OBEPEHOT KOJ| HA/IESKHOT CY-
Jia, OHOCHO HoTapa. M mopep Tora mTo 3aKOHORABal] HUje HWINTAa PEKao y IOIIeRy
TPaHCIIAPEHTHOCTH U YIIO3HaBama Tpehyx caBecHNX JIMIA ca IOCTOjalheM OBaKBOT yTo-
BOpa, cMaTpaMo Jia 61 ce yTOBOp MOpPao AEIIOHOBATH KO TIPEfICeHIKA CKYIIIITHHE, Of-
HOCHO KOJI H3BPIIHUX WIAHOBA OfI00pa AMPEKTOpa MM KOJ IIPEfiCeTHNKA YIIPABHOT Of-
6opa y camIacHOCTU ca IUTHPAHOM 3aKOHCKOM 00aBe30M U3 wiaHa 354 o obasenira-
Bamy NocTojehiX aKIMOHApCKUX yApy:Kemha 3a casnBambe cKymuTuHe. CBako 3aWHTe-
PECOBAHO JTHIE GH MOIIIO TPAKITH YBHJ K KOIHjy OBOT yroBopa y apyirrsy.'?) Mcro
TaKo, He BUJIMO 3allITO MPUMePaK aKIMOHAPCKOT YToBOpa He O¥ 61O JIEIOHOBaH Y Tp-
TOBaYKOM PETHCTPY. AKIMOHAPCKH YrOBOP, Y CBAKOM CIIy4ajy, OM ce MOpao HEelnoHO-
BaTH ¥ ipujaButy y lleHTpamHoM aenosurapy 3a xaptuje of BpeHocTH. [Jnnemy Kojy
OBJIe IMaMO je Jia JIU ce 0Ba YApYXKemha MOpajy PErUCTPOBATH Kao yApy:Kema rpabana
carJiacHO JIETHCIIaTABH O OBUM yapy:KemnMa. Cajialmba Ipakca 3axTeBa TaKBY peru-
CTpanyjy, any Taja, Ha OCHOBY 3aKOHCKHX MMIIEPATHBHIX HOPMH, Y HEMa MOTY OUTH
YJIaHOBY caMo (pM3HMIKa, a He 1 IpapHa jimia. Ca apyre cTtpase, 3aKOH O YApY>KemhAMa
rpabana u porpanujama o 1998. rogune U3pUUUTO KaxKe fa ce rpabaHu MOTY YAPYXKH-
BaTy ¥ 300T 3aIlITHTe €KOHOMCKHX IpaBa M MHTEpeca.

Koja je mocapammmba mpakca MpuMeHe OBUX 3aKOHCKUMX ofpenou? M mopep Tora
HITO Y OBUM 3aKOHCKIM Ofipefi0ama CTOjH Jja Ce BPILEe IPaBa MOXKe MOBEPUTH jeIHOM
WM BUIIE NPEJCTaBHUKA (HUTAE He CTOju o0aBe3a la TO MOpajy OMTH aKIMOHApHU Y
IPYLLITBY), y IPaKCH, CKOpO 0e3 U3y3eTaka, OBO je IPABO HOAEHUBAHO WIAHOBIMA Opra-
Ha yIpaBJbarha WIA paHUjUM TeHepaJHuM gupekTopuma. Ca apyre crpane, 3T on
1996. ronuHe je jacHO MpeaBrAeO Jia je HAIITABaH CBAKK YTOBOP ca KOjIM ce aKIMoHAP
o0aBe3yje 1a CBOje IMPaBo I7Iaca BPILY IPeMa YIIyTCTBAMA APYILTBa, OR00pa AUPEKTOopa,

10. TITpemnor 3akoHa 0 TproBaykuM ApymTerMa off 2004. rogrHe TaYHO NPENU3upa KOjH ce aKTH U TOKY-
MEHTH MOpajy uyBaTH y IPYIITBY ¥ KOja JIMIa IMajy IIPaBo Ha YBUJ Y THM HCIIpaBaMa - unaHoBu 319.
u 320. ITpenmnor 3akoHa.



176 IIpaBo u mpuspena 6p. 5-8/2004.

OIHOCHO YIPABHOT WJIM HAJ[30PHOT on6opa.11) Taxo, y mpakcH je HOIUIO IO MacOBHE
370ymoTpede aKIMOHAPCKUX YrOBOpa U IO BbUX0BE TpaHCc(opManyje off MHCTpyMeHaTa
KOju 6 TpeGao IITHTUTH MAmbWHCKE aKIMOHAPE Y MHCTPYMEHTE 32 H-IXOBY MAaCOBHY
AUCKPAMUHALA]Y 1 III/ICKepI[I/ITaIII/ij.lz) AKoO ce Ha OBO I0fia ¥ HEOBOJLHO OOYUYCHH U
HeehKaCHHM CYJICKU CUCTEM, OHJIA je CUTYaIlja joIll KaTacTpodaHuja.

ITpaBu KOHIIETIT OCTOjak-a aKIMOHAPCKIX YAPYKEHaA je 1a ce BPIICHHE ITacaukKux
IpaBa TONENY JIIy WY JIAIFMA W3BaH IPYIINTBA, a He MocTojehiM akIMOHapIMa WA
YIIaHOBHMA YIIPaBe Y CaMOM JPYILTRY.

Wnycrpanyje pagu, nocnyxuheMo ce npuMepoM Hemadkor ,,Deutsche Schutzverei-
nigung fiir Wertpapierbesitz ¢.V-DSW*. DSW je Hajcrapuje HeMauko yapyXemwe IpH-
BaTHUX yJarada, ca ceguiareM y Humemgopdy. OcHoBaHo je 1947. roquHe 1 nMa BUILIe
on 28000 unanosa. Jou Butire, DSW npencenaBa ca oko 7000 MHBECTULMCKUX KITyOOBa y
Hewmaukoj, Koju ca cBoje CTpaHe uMajy yJaoxeHo NpuOmmkao oko 500 MuroHa eypa
karmrana. Ha kpajy, DSW 3actyna y riacamy cBoje wianoBe Y 0KoO 800 aKIMOHApCKUX
CKYNIITHHA rofuie. > OBaj NpuMep HaM jacHO TOKa3yje Aa je mpaBa Ipupofia 1 b
aKIMOHAPCKUX YApyXKerma fa Tpeha cTpyuHa mia mpey3my y cBoje pyKe BpIICHE Ta-
CauKWX MPaBa y IMe U 33 PauyH MaJIMX 1 HEAOBOJFHO MH(POPMICAHNX aKIIMOHAPA.

HoBu MakenoOHCKM 3aKOH O TProBauyKWMM JPYIITBAMA, KOjU ce OYeKyje ma Oymie
YCBOj€H Of CTpaHe napiameHTa y Majy 2004. roguse, moceGHO He ypebyje murame aki-
oHapckux yroBopa. To 3Haum 1a he OBM yroBOpy U3 KaTeropuje MMEHOBAHUX YTOBOpa ca
3T]I-oM o 1996. ropuHe npehu y Kareropujy HEMMEHOBAHUX YTOBOpa, Ha umju he ce
PEKUM MPUME-UBATH OMIITA NPABIIa OOUT aloHOT TIpaBa. OHO MITO, GapeM y Make-
JIOHCKO]j ITPAKCH, OCTaje HEPEIICHO je IMTAE jeTHOCTPAHOT pacKmia OBHX yroBopa. Ha-
nMe, f1a JI J1a Ce JeJHOCTPAHM PACKU] OBUX YTOBOpPA OCTAaBH CYIy WA Jla C& TO MOXKE
VUMHUTY jeTHOCTPAHOM M3jaBOM KOJ] HOTapa. 3a cajia peoBIafiaBa CXBaTakbe fla Ce pa-
CKHJI yTOBOpa MOpPa KOHCTATOBATH KOJT HAINTESKHOT Cy/a.

Hamma npenopyka 6u 6mia fja ce akm@oHapCKU YTOBOPH M3Pajie BEOMa UCILPITHO U
[eTaJbHO, TAKO f1a OM Y CIIy4ajy criopa cy Tpebao caMo KOHCTaTOBaTH PacKuy] yroBopa
Ha OCHOBY 3aKOHA. CBaKO MaTepHjalIHO PaclpaBibambe Off CTPaHe CyAa fia JIM je IOoBpe-
bena Heka cymTHHCKa ofipefida yroBopa 1 Koja je Ouiia CTBapHa BoJba YTOBOPHHX CTpa-
Ha 61 caMO OyroBIavmiIo Iporec. AKO ce ToMe fjofia Beh moMeHyTa HefJoBOJbHA 00Y-
YEHOCT Cy/iWja 3a 3allITUTY TpaBa MalWHCKUX aKIMOHAPA, OHMIA TTOCTaje CACBAM jacHO
3aI1To NpeheprIIeMo IeKIapaTHBHE YMECTO KOHCTUTYTHBHE CYICKE OUTYKE.

Y MakeqioHuju cajia MOCTOjH CaMO jeJHO aKTUBHO aKIJMOHAPCKO YAPYXKeme - ,,AK-
[MOHEP™, KOje je PEriCTPOBaHO Kao yapyXKemwe rpabana. Haxkamoct, ocTa 9ecto oBo
VAPYKEHEe je TIpeIMET yTHlaja KOju Cy M3BaH U3BOPHUX EKOHOMCKHX MHTEpeca aKIo-
Hapa y ApYIITBY WIK CaMOT APYILTBA.

11. Bupmu: wian 368. craB 3. 3T/I-a o 1996. rogune.

12. Tako, y HajsehieM Opojy akIMOHAPCKKX APYIITABa jefHO JuIe (Hajuelrhe reHepanHyu JUPEKTOp) je
Bpummio 90% riacaykux MpaBa y CKyMIITHHY APYIITBA ¥ TAKO je TOJIAa3MIO0 A0 alCypAHUX CUTYalHja
Jia TO JmIle caMoM ceGu OfoOpH M3BEIITA] 32 Paj Y IPETXOHO] TOUHH.

13.  Bupu Bute: http://www.dsw-info.de
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Y nockopanmkoj npakcu PeryGuke MakenoHrje HHje TIocTojaia mojiena akIiyo-
HAPCKUX JIPYIITaBa Ha jaBHA - OTBOPEHA 1 IPUBATHA - 3aTBOPEHA.

W3menama u gomyHama 3akoHa O XapTHjama Off BpeJII{OCTI/I14) on 2002. roguse y
Makenonuju je yBefieHa o0aBe3Ha KoTalyja XapTija o BpPeTHOCTH CBUX M3aBava qyro-
POYHHMX XapTHja OfI BPEHOCTH KOj! UCIYH-aBajy YCIIOBe peiBubeHe MpaBmwinMa 6ep3e
3a xoranyjy. Ca HajHOBHjUM M3MeHaMa 3aKOHa O XxapTujaMa off BpefHocT of 2003. ronu-
He YBOJH ce TMOfieNa aKIMOHAPCKUX ApYIIITaBa Ha IPYIITBa Koja ce Bofie y peructpy Ko-
MHUCHje 3a XapTHje Off BpEHOCTH M OHA KOja Ce He 3aIUCYjy Y TOM PETHCTPY. Y CIIOBE KO-
je jeaHo ApyIITBO MOpa UCIYHHUTH Jia 01 ce 3armcaro y peructpy Komucuje cy: na je Ha-
KOH OCHMBam-a U3[aJI0 XapTHje O BPeIHOCTU MyTEM jaBHE MOHYAE; Jia je Opoj aKIuo-
Hapa M3HAJ CTO ¥ [1a je OCHOBHA AKIMOHAPCKA IIIABHMIIA W3HAT je{aH MIIHOH eBpa ™),

Ogrie ce cacBIM OIIpaBJ[aHO IIOCTaBIba IUTAE fja JIU Ce jaBHOMPABHUM Mepama Mo-
>Ke MOCTHhY WK TOCTHhH HEIITO IITO UMa CBOj BEKOBHU IPUPOAHO-TIPHBATHH Pa3Boj, a
TO je OPUTHHEPHHU Pa3BOj TPKUIITa KanuTaia. MullUbera eKcrepara y Be3u ca 00aBes-
HOM KOTaIMjOM cy OmIIa fia je oOpo Jla ce y MHUIMjaJTHOM Neprofy ofipebeHoj HoBOj Imo-
jaBW Ha TPKUILITY KaluTaa a 3aKOHCKH npuopureT. To je, y Kpajioj IMHIj1, Tpe6aro
JOIPHHETH CTBapary TPKUIITA KalWTana, pa3Bojy OpOKepcKe AeTaTHOCTH U [APYTo.
Aum mpakca jja ce pok o0aBe3He KoTalldje CTaTHO TPOofiy>kaBa ca jeiHe, a jie ce Moryh-
HOCT 32 H3JIaKeHe aKIMOHAPCKUX APYIITaBa U3 TOT Kpyra KOHTHHYHMPAHO CyXaBa ca
Ipyre CTpaHe, je Kao NMoBpaTHH eheKat JOIPHHENO Ka CTBapary HOBHUX HEATHBHYIX IO-
jaBa.

Y 3ammux Mecely y MakeJOHUjI HEKONTMKO BEJIMKUX aKIMOHAPCKUX APYILITAaBa, ja
6u ce criacwm off Moryher npey3nMarba, IPACTYIIIH Cy 3aKJbyINBaRby aKIMOHAPCKAX
yroBOpa | MOpeEJ TOra IITO ¢y (pOpMaTIHOIPaBHO NCITYH-aBalli CBE YCIIOBE 3a KOTaljy
Ha o(bHIIMjETHOM TPKUIITY Ha 6ep3u. OBa Mpakca Hije OiroBapajia yIecHUIMMa Ha Tp-
KUINTY KaruTana (6ep3u 1 OpoKepckuM Kyhama) 360r Moryher orpaHnyaBarba M 3aT-
Bapama TPXKUIITA, 11a Cy OHU OfiMax 3aTpaxkuny off Komucnje 3a XxapTuje of BpeaHOCTH
Jia TIOHUIIITH OBE YTOBOpE M fia ce y MehyBpeMeHy 3a0paHy yIHC CBIX HOBOHACTAJIHX OII-
Tepehema 3a IpeHoc akuyja y LleHTpanHoM fenosurapy 3a XapTHje Off BpeTHOCTH.

MakepioHcKa Gep3a, ca CBOje CTpaHe, je Y He3aXBaIHO] IO3UIUjU A OFUTYYH J1a JIU Aia
JIOHECE OJUTYKY 3a CKHUflab-e aKI[ja OBUX APYIITaBa ca O(pUILjeIHE KOTalyje, 3aTO 1ITO
OIPaBJIaHO CTpaxyje fia TH IIPECcelaHy He IOKPEeHY JIaBUHY TaKBHX YTOBOpa, YAMe OH ce
TPKHUIIITE KanuTana HOTIyHO 3aTBOPUIIO.

CBe 0BO je CTBOPHIIO CaMO BEIVIKY NTPaBHY HECHT'yPHOCT, IIpe CBera 3a CTpaHe yJia-
rave, KOj¥ Cy OCTaJIM y HETOyMUIN Koja je paBHa CHara OBUX aKIMOHAPCKHUX YTOBOpa,
OTHOCHO J1a JI ce ayTOHOMHE YTOBOPHE OApen0e MOrYy CTaBUTH M3HaJ NMIIEPAaTUBHUX
3aKOHCKHX HOPMU Y BE3H €a MPEy3UMarbeM aKIMOHAPCKHX PYILTABA.

14.  Bumn: ,,Ciryx6eH BecHuK Ha Pemy6imika Makenonnja®, 6p. 63/00, 34/01, 4/02, 37/02 n 85/03.
15.  OHo mTO Ce ompaBAaHO MOXKE 3aMEPUTH OBO]j 3aKOHCKOj OAPENOH je [la je IpaBHO BeoMa HeTpe-
IW3HA M Y IPAKCH ce He 3HA JIa I CY OBH YCIIOBH IIOCTABILEHN alITEPHATHBHO MM KYMYJIaTHBHO.
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OTBopene quieMe najber pa3Boja aKIIMOHAPCKHX YTOBOpa

Ipe Hero mro oTBOpMMO TocTojehe mueme, moHOBIheMO f1a je oGO IITO ¢y ce 'y
NPaKCH TOjaBIWIN aKIMOHAPCKU YTOBOPH, OIIO HAa OCHOBY 3aKOHA, OMJIO Ha OCHOBY
AyTOHOMHE BOJbE aKIIMOHAPA.

Wnaxk, moreHupaheMo fja ¢y aKIMOHAPCKHA YTOBOPHM KAPAKTEPUCTHYHU CaMO 3a
MaJjia aKIMOHApCKa APYIITBA. Y BEJMKHAM APYIITBAMA, IPBEHCTBEHO €a BEJIMKAM Opo-
jeM akIMOHapa, eKCTEH3WBHO NOCTaB/bEHA IIPaBa Yy aKIWOHAPCKOM YTOBOpY O camo
OTpaHIJMIa HEroMMjabWITHOCT aKIyja, ITO CBAKAKO HAUje IAJb 3eMJbe KOja SKeJIH Pa3BH-
TH CBOj€ BJIACTUTO TPKUIITE KAIATAJIA.

OHo 1mITO je cafja GUTHO, je jacHa AUCTUHKIMja U3Meby MajuX - 3aTBOPEHUX U OTBO-
PEHMX aKIIMOHAPCKUX IPYILTABA.

HajHoBHje cBeTCcKe TeHeHIMje Y MOrIey IMofelie aKIMOHAPCKUX IPYINTaBa Cy ja
Cce aKIMOHAapCKa PYIITBa Tpebajy MOEeNNTH Ha TPU BPCTe: 3aTBOPEHE KOMITaHUje; OT-
BOpEHEe KOMITaHWje ca YMjuM aKIfjaMa ce MOsKe aJl ce jOIII YBeK He TPryje; U KOTHpaHe
KOMIIaHHj€ ca YHjIM aKlFjamMa ce aKTUBHO TPryje Ha O(PHIIMjETHOM Tp)KI/IIIITy.16) Ha Taj
Ha4YWMH 0¥ ce OMOTr'YhHO TIOCTYITHY, IPUPOTHA Tpesia3ak jeJHOT aKIMOHAPCKOT IPYIITBA
U3 je[IHOT Ha IPYT'! HUBO, IO KOHAYHE KOTAlWje W TProBamba ca aKiijaMa TUX IPYIITBa
Ha 6ep3u, IITO ca CBOje CTpaHe Nofpa3yMeBa Hajpehy KOHTPOITY, HA[30P ¥ TPaHCIAPEH-
THOCT y TIOCTIOBAEbY.

CacByM JIOTMYHO, MOXKE €€ TOCTAaBUTH NIWTASE 3aI1ITO YOIIIITE fIa II0CTOje Majia aK-
IMOHAPCKA JPYIITBA, KaJa Ce €IEMEHTH IIEPCOHAHOCTH, KapaKTEPUCTIYHA 3a Mala
aKIMOHAPCKA JIPYIITBA, MOTY TIOCTHHH ¥ IIyTeM OCHHUBAK-A IPYIITBA Ca OTPAHUICHOM
onroopHoihy. OBa Joruka 61 Grira cacBUM WCIPaBHA YKOIMKO CE Pajid O 3eMJBU ca
CTaOMITHUAM U {YTOTPAjHAM ITIOCIIOBHAM OKPYSKEEHEM.

Nnak, y Behnan 3eMarba TieHTpasHe, NCTOUYHE | jyroucTouHe EBpone pamuino ce
WJIH Ce jOIII YBEK Paji O TPAH3UTHBHUM €KOHOMHjaMa, KOje Cy TIPOIIlIe TPOLeC prBa-
TH3anyje. Y mpolecy NpuBaTusalyje Hije OUIo HeKUX OceOHUX OTPaHUea y MOrIe-
Iy 1300pa MoCcIOBHO-TIpaBHe (hopMe Bobewa npeny3eha, Tako ga u Mana npenyseha cy
n3abpasa aKIMOHAaPCKO APYIITBO Kao HajONTAMAIHH]Y (DOpMY CBOT AaJbeT IOCIOBambha.

Hcro Tako, y MakelOHCKOM KOMITaHHjCKOM 3aKOHOJIABCTBY je, y Hadelny, IpuxBa-
hen kpurepujym HeyrpamHocTH (,.criterion of neutrality*) TPHWIMKOM OCHHMBar-a HOBHX
TProBavKux Apyurrasa. To 3HauM fa cy Mpefy3uMady OTIYHO CIIOOOAHH Y IIOTJIERy U3~
6opa (popme TproBaukor ApYyLITBa MyTeM Kojer he BOTUTH CBOj MOCIOBHHU MOAYXBaT.
Hacynpor kpureprjymMa HEYTPaIHOCTH, y KOMIIAPaTHBHOM IIPaBy €& MOTY CPECTH U
KpHUTEPHjyM BeM4mHe ,criterion of size” (Hemauka) rie nocnosHa popma mopgyxsara
3aBHCH Of BEJIMUMHE IPYIITBA, a BeJIMIMHA ce ofipebyje Ha OCHOBY pa3HOpasHUX pady-
HOBOJICTBEHVX KpUTepHjyMa (IpocedaH Opoj 3allOCIIEHNX, YKYIHY TOMIIGYA IPAXON
MM TIPOCEYHA BPEHOCT aKTHUBE) WM KpHUTEpHjyM (hopMe WiH quMensuje ,.form or di-

16. Bwumu: ,,Report of the High Level Group of Company Law Experts on a Modern Regulatory Framework
for Company Law in Europe - Winter's Report®, Brussels, 4. HoBem6ap 2002., ctp. 4 u 6.
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mension criterion (IlImanuja) Kaga hopMma APYIITBA 3aBKUCH O Opoja WIiaHOBA APYIITBA
WITH N3HOCA OCHMBAYKOT KalWTana.

Munbema cMo Jia je hopMa MaJtor aKIIMOHAPCKOT IPYIIITBA HAJIIOrOHI]ja 32 KOM-
NaHWje Koje Y HEeKOM MHHUIIjaTHOM TIEPHOMY KeJle /la OCTaHy 3aTBOPEHe, Il Aia Ce IIpu-
IpeMajy 3a U371a3ak y jaBHOCT, OJHOCHO fia TIOCTaHy OTBOpEHAa aKIMOHApcKa ApYILITBA
MOCTYIHO NpuxBaTajyhu JoO0pe Mpakce KOPIOPATHBHOT yIIpaBibamba. OBe Majie KOMIIa-
HHje MOXKJIa He XKeJIe 1a ce OCHY]Y Kao APYIITBA ca OpraHnmdeHOM OArOBOpHoIIthy, na 6u
ce KacHHmje MOoABPIvIA IIpoliecy TpaHcopMalyje y akIMoHapcKa APYILTBa, Beh xkerne fa
ce caMo OTBOpE jaBHOCTH Y IOTJIEY /IUCIIEp30Bamk-a aKIMOHAPCKe CBOjMHE 1 fia ce TpHja-
BE Ha KOTalWjy HA O(PUIIjeTTHOM TPXKUIITY KaruTana. Ty yrIaBHOM JIEXH U CyIITHHA
KOHIIENITa TIOCTOjarba jeJHONEPCOHAHIX aKIIMOHAPCKUX APYILTAaBa, IAe ce Kao jeiH-
CTBCHU aKIIMOHAP MOXKeE jaBUTH OO IIPaBHO WU (DU3HUKO JIHIie. JolI BHIIIE, jeJHOIep-
COHAJIHA aKIMOHApCKa APYIITBA Cy UACATHI OOJMK 3a NPUBATH3AlM]y BEJIUKIX APKaB-
HUX, jaBHEX nipefy3eha. [IpBa ¢pa3a npuBatusanuje 61 OUO HBUXOB IpeoOpakaj Off jaB-
HEX Ipepy3eha y akupoHapceKa pYINTBa IyTeM KaluTaTu3alije BIXOBE IMOBUHE U ca
Ap>KaBOM Kao je[IMHCTBEHNMM aKI[OHAPOM, Jia OU ce Ha Kpajy, carylacCHO BOJBU ApPKAaBe,
Halllao CTPATErHjCKN yllarad Koju 01 KyNuo AOMUHAHTHY MaKeT aKiyja Win Ou ce yIry-
THO jaBHU IIO3UB ja ce MpeKo Gep3e M3BPIIN MacOBHA KYIIOBMHA aKIlyja Off CTpaHe Heo-
rpaHrYeHoT Opoja MaJTiX, NHANBUYaJHAX yJIarayva.

Goran Koevski, Ph.D.
Assistant Professor at Faculty of Law, Skopje, Macedonia

The Shareholders’ Agreements and Association of Shareholders as Tools
for Development of Shareholders Democracy
- the Case of The Republic of Macedonia -

Summary

In his Article, the author dr Koevski deals with the role of the shareholders’ agree-
ments in the development of the shareholders democracy in the emerging capital markets
in Central and Southeast Europe. He emphasises the role of these agreements in protecti-
on of minority shareholders rights. This protection can be analysed on several levels:
operational and management level; the level that deals with the ways shares are to be
issued and transferred between the shareholders that signed the agreement (" pre-emptive
rights* or "first refusal rights”); etc.

The author suggests that three basic types of joint stock companies should be intro-
duced: listed companies whose shares are regularly traded; open companies whose sha-
res could be but aren't regularly traded and closed companies. He sees that the sharehol-
ders’ agreements as the best legal tools for protection of minority shareholders only in the
small, closed joint stock companies.
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Finally, dr Koeuski gives a review of the (mis)use of these agreements in the Mace-
donian shareholders' practice with simultaneous comparison with the German positive
experience in this matter.

Key words: shareholders’ agreement, association of shareholders, closed company, open
company, listed company, protection of minority shareholders, pre-emptive
right, first refusal right.



