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IIpaBo Ha gpymTBaTa YIK. 347.72.036 (497.7)
Hayuen Tpyn Original research paper

a-p Mapko AHJTOHOB! Ph.D., Marko ANDONOV

HEKOUN ACIIEKTH HA 3ACTAITYBAIBLETO HA
AKIHMOHEPUTE COI'JIACHO 3AKOHOT 3A
TPIOBCKMU JPYUITBA!

AnctpakT: Bo MojiepHOTO mpaBo Ha JpyLUTBaTa Ha HWBO Ha TPUHLMI
€ W3IUTHATO MPAaBUJIOTO JIeKa aKLMOHEPOT HE MOpa JIMYHO Jla YYECTBYBa BO
paboTaTa Ha COOpPaHMETO Ha aKUMOHEPCKOTO JpywTBOo. Bo oBaa cmucna,
aKLMOHEpOT MOKe 0e3 O0COOEHM OrpaHNuYyBalba, BPLIEHETO HAa HErOBUTE
npaBa BO COOpPaHMETO Ha aKLMOHEPCKOTO MPYLITBO Jla My T'M JIOBEpU Ha
MOJIHOMOIIIHUK, KOj BO HErOBO MME€ M 3a HEroBa CMeTKa K& T'M BpILIM CUTe
npaBa M1 OOBPCKM IITO aKUMOHEPOT I'M UMa BO COOpPAHMETO Ha JIPYLUITBOTO.
OBoj Tpyj € reHepaHO TIOCBETEH Ha MpoOseMaTHKaTa Ha 3aCTalyBambeTo Ha
aKLMOHEpUTE, IPEKY pa3riielyBarbe U aHaIM3a Ha HOPMATUBHUTE PELIeHHja Ha
3aKoHOT 3a TProBCcKu ApywITBa off 1996 roguHa, Kako M aKTyeJTHUOT 3aKOH 3a
Tproecku fipymTsa of 2004 roguHa, cO CUTE HUBHU U3MEHU U [ONOJHYBAHbA.
Bo Tpygor ocoOeHO ce aHaIM3MpaHu W3BECHUTE AHOMAIMM U 3J10yNOTpedu
KOM Ce jaBMja MpM MpaKTUYHATA UMIJIEMEHTAallMja Ha 3aKOHCKUTE Ofipefion co
KOM Ce ype/yBa MpalllaleTo 3a 3aCTalyBamhe Ha aKMOHEPUTE U Ha3HAUYyBaHe
Ha TMOJIHOMOUIHMK Ha aKIMOHEP Ha coOpaHue Ha aKUMOHEPCKOTO JAPYIUTBO.
EnHoBpeMeHO, aBTOPOT o MPE3eHTUpPa M CONCTBEHWOT CTaB BO HAcoKa Ha
noyloOpyBame Ha MpeIMETHATA PEryaThBa, CTaBajK1 akLUEHT U Ha TIOCNeHATE
W3MEHU U JIOTIOJIHYBamka Ha 3aKOHOT 3a TPrOBCKM IPYLITBA KOU CE OJJHECYBaaT
Ha KOHKpEeTHATa MpobJeMaTrKa, Co IITO € HApaBeHO LEJTOCHO XapMOHU3NPabe
CO aKTyeJHaTa €BpOIICKa peryiaTuBa off 06JacTa Ha MPaBOTO HA TPrOBCKUTE
APYLITBA.

Kuyunu 360poBu: 3acmanysare, akyuoHepu, NOAHOMOUHO, COOpanue
Ha aKYUOHEPCKO OpYUmeo, 3aKor 3a mpeo6cku Opyumea

1 .
oueHT Ha PaKyATETOT 3a NpAaBHU HayKu, Y HUBep3uTeT AMepukaHn Kounely - Ckonje
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SOME ASPECTS OF THE REPRESENTATION OF
SHAREHOLDERS UNDER THE COMPANY LAW

Abstract: In modern Company Law, it was raised as a principle the rule
that the shareholder does not have to personally participate in the assembly
of the joint stock company. In this sense, the shareholder may, without
particular limitations, the exercise of his rights in the assembly of the joint
stock company to be delagated by the representative, who in his behalf and
account will perform all the rights and obligations that the shareholder has
in the assembly of the joint stock company. This paper is generally devoted
to issues of representation of shareholders, through review and analysis of
normative solutions of the Company Law from 1996 and the present Company
Law from 2004, with all their amendments and modifications. The paper
particularly analyzed certain anomalies and abuses that arose in the practical
implementation of legal provisions governing the issue of representation
of shareholders and the appointment of a representative at the assembly of
shareholders. Simultaneosly, the author presents his own position in order to
improve the specific regulation, placing an emphasis on recent amendments
and modifications to the Company Law, which is completely harmonized with
current European regulations in the field of Company Law.

Key words: representation, shareholders, proxy, assembly of a joint
stock company, Company Law

Bosen

EnHO off HajuyBCTBUTENHUTE Mpalllaka BO JOMEHOT Ha aKIIOHEPCTBOTO
Bo Pemy6imka MakenoHuja BO M3MUHATUTE TOAWHU, TPEJl JOHECYBAHETO HA
3akoHOT 3a TproBeku JipymTea Bo 2004 roguHa, Geire TOKMY 3aCTanyBambeTo
Ha aKIMOHEPUTE, OTHOCHO OTCTOjYBAHETO HA TaKaHAPEUYEHHUTE aKIMOHEPCKU
noroBopu. TokMmy Toa Oellle M rilaBHaTa MPUYMHA 3a CO3[IABAHETO HA OBOj
TPYA BO KOj Ke 6upiaT ondaTeHu Haj3HaYajHUTE acMeKTH Off MpobjaeMaTuKaTa
Ha 3aCTanyBambe Ha aKIMOHEPUTE, MOYHYBAjKH Off HODMATHBHUTE pellieHr]ja Ha
3aKOHOT 3a TPrOBCKH IpyIITBa off 1996 rofguiHa 1 HErOBUTE MOJOIHEXKHI M3MEHU
¥ JIONIOJIHYBaka, PEKY 3HAYNTEIHO MOOOPEHNOT KOHLENT Ha PEryInpame Ha
OBa Tpaliamke BO 3aKOHOT 3a TproBcku apyiTBa of 2004 ropuna, na ce Ao
HEroBHUTE HajHOBM MU3MEHM U AoNosHyBamwa ofi 2010 roguHa.

Ha npenmeTHHOT HauMH Ke MO3Ke [a e YTBPAU Pa3BOjOT U CO3PEBAETO

Ha OBOj 3HAYa€H MPAaBEH MHCTUTYT Off 0OJIacTa HA MPAaBOTO HA IPYLITBATa, BO
[OMAILIHOTO 3aKOHO/IaBCTBO U IpaKca.
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Hexon acnekTi Ha 3acTanyBameTO HA AKLIMOHEPUTE COTIIACHO CO
3aKOHOT 3a TProBCKHU JPYLITBA

1. 3acranyBameTo Ha aKIMOHEPHUTE COTJIACHO CO 3aKOHOT 3a TPrOBCKH
apywTsa op 1996 ropuna

ITpBrOT MakeOHCKM 3aKOH 3a TProBCKU ApyIITBa off 1996 ronuna 6emie
Mery PeTKUTE LLITO COfpKellle OfIpeion 3a CKITyUyBame Ha JIOrOBOP 3a BpILCH:E
Ha CUTe WJIM Ha W3BECHU MpaBa of akuuuTe. Taka, cormacHo co 4ieH 292 o
3T, o 1996 ropuHa, ce faBalie MOXKHOCT 32 CKIIy4yBake Ha JIOrOBOP CO KOj
aKUMOHEpHUTE 3a OMpefieJieHO BpeMe, HO He MOJ0Jro Off NeT TOofiHU, MoXea
BPLUCH-ETO HA CUTE UJTM HA M3BECHU MTPaBa Off CBOMTE aKLWMHM J]a UM T'O JIOBepaT
Ha efIeH 1IN NIOBeKe MPeTCTaBHUIIM.

Hamepata Ha MaKeJJOHCKMOT 3aKOHOfiaBel| Oellle Ha MaJIUHCKUTE
aKIMOHEPU Jla UM CE CO3/IaJie MOXKHOCT 3a OpPraHM3MPAHO BIIMjaHUE BpP3
OJIITy4yBamkeTO BO aKIMOHEPCKOTO /pyIITBO.” TakBara Hamepa Ha 3aKOHO-
JIABELIOT BO MpaKTUKATa Ha aKMOHEPCKUTE pywTBa Bo PM Gele 10 Kpaj
u3omnavyeHa ¥ 3noynorpebeHa. HamecTo koanuuupame Ha MAaJIMHCKUTE
aKIMOHEPH, CKITy Yy BakbETO Ha JIOTOBOPUTE OJ OBOj BUJI IOBEJIE /IO TPEHECY BAHbe
Ha BPILIEHETO HA MPABOTO HA IVIAC BP3 YJIEHOBUTE Ha OI0OPOT Ha JUPEKTOPH,
OJIHOCHO Ha HAJ30PHHMOT U YMPABHUOT OfOOp, a HEKajie M HA MHO3MHCKHUTE
aKIMoHepu.’

Co apyru 360poBH, OBUE T.H. aKIIUOHEPCKH JJOTOBOPY CTaHAa MHCTPYMEHT
3a mpedpiame Ha rnacaukara MOK Ha MEHalUMEHTOT 0e3 mpedpiame Ha
corncTBeHn4KUTe npaBa. CuTyauujara JOTONKY MOBeKe Gellle YCIOXKHETa COo
(pakTOT JIeKa BO rpynara Ha aKMOHEPU CO KOMILITO Gea CKIIy4qyBaHU BAaKBUTE
foroBopu 6ea HajuecTo aKIMOHEPU KOU ce BO pabOTEeH OJHOC BO IPYLITBATA.
OBue akoHepyu 6ea U3JI0KEeHH Ha TOJIEMU IPUTKUCOLM U 3aKaHM Of] CTpaHa Ha
MEHA[IMEHTOT Ha JIPYyLITBATa, 3a Ia IPUCTANaT OJJHOCHO CKJIyuaT IOTOBOPH 3a
[IOBEPYBaH-€ Ha BPLICHETO HA CUTE MJIM HA M3BECHM MpaBa Ofi CBOUTE aKLMU
Ha efIeH UM MoBeKe MPETCTABHUIM, HajueCTO Of] PEIOBUTE HA MEHALIEPCKUOT
THM Ha IpyLITBATA.

N nokpaj Toa mTo BO 3aKOHOT 3a TProBCcKM ApylITBa off 1996 ropuna
MMallle OCHOBA 3a HAJIMMHYBake Ha JOrOBOPUTE UMjalTO L] € npedpiame Ha
r71acauyKOTO NPaBO Ha MEHAIIMEHTOT, CeNak BO MPaKca IOrOBOpUTe Gea Ha cuiia 1
He MOXKellle eJHOCTPAHO Jia ce packuHaTt. FimeHo, Bo unen 348, ctaB 2 o Torai
BaxkedyknoT 3T]I, Gelre onpesieseHo ieka YIeHOBUTE Ha OI0OPOT Ha AMPEKTOPH,
OJIHOCHO Ha HaJI30pPHUOT OfI0Op M YNPABHUOT Of0OP, MOXKAT /1a YYEeCTBYBaatr BO
paborara Ha co6paHueTO Ge3 MPaBo Ha IJIac, OCBEH aKO HE Ce aKIIMOHEPH.

2 Ipod. n-p Munan Henkos, [oaoxc6ama na akyuonepom cnoped 3akoHom 3a mp206CKu
opywmaea, 3npysKeHre Ha TIPaBHUIM Off cTonancTBoTo, Ckomje, 2005 roauHa

3 Ibidem
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Cnomenarara ofipei0a T'M OBJIACTYyBa WICHOBUTE HAa OpPraHoT Ha
yIpaByBale W HAA30p Jla yYecTByBaaT BO paboTaTa Ha COOpaHMETO Ha
aKIMOHEPCKOTO APYIITBO, MAKO HE CEe aKMOHEPU. AKO UIEHOBUTE HA OPraHoT
Ha yNpaByBare M HAJ30p HE CEe aKIMOHEPH, THE HE MOXKAT /la yUeCTBYBaaT BO
rJlacameTo Mo Koja Omilo ocHoBa. [JOKOJKY MCTUTE ce akLMOHEpH, MOXKe Jia
yUYEeCTBYBAaT BO [V1aCakeTO CaMO BP3 OCHOBA Ha MPAaBOTO Ha IJ1ac COAP3KaHO BO
aKIMUTe IITO Ce BO HUBHA concTBeHocT. Hakyco, ujieHoBUTE HA OpraHuTe Ha
yIpaByBam-e M HAJ[30p HE MOXKAT J]a yUECTBYBAaT BO II1acamkeTo Ha COOPaHUEeTo
BO VM€ U 32 CMETKa Ha aKIMOHEeP, OTHOCHO aKIMoHepu.*

Op HaBeIEeHOTO, MPOM3JIETYBA IeKa YJICHOBUTE HAa OPraHOT Ha yIIPAByBakbhe
M HaJ30p He MOXar Jla 'M BpLIAT M M3BPLIYyBaaT OOBPCKUTE MPE3eMEHU CO
[IOTOBOPOT 3a JIOBEPYBakhe¢ Ha BPIIEHETO HA CUTE WIIM HA M3BECHM MpaBa off
aKIUUTE, JOKOJIKY CO aK[MOHEPUTE MMaaT CKJIyYeHO TaKOB BHJl Ha JIOrOBOp,
COTJIACHO CO 3aKOHOT 3a TProBCKH JpyluTBa ofi 1996 roguHa.

Kako mTo Beke HarjacMBme, BakBUTE JIOTOBOPM CYLITECTBYBaa BO
npaBHaTa peajHocT Bo Pemybimka Makemonuja, off KOM HajrosieM jen of
HMB Gea 3710ynoTpeOyBaHM 3apajii OCTBApyBame Ha MOTECHUM MHTEPECH Ha
YJICHOBUTE Ha OpraHuTe Ha yNpaByBame Ha fApymrBata. Hajuecta pen Ha
3noynorpeba G6ea TOKMY MAMHCKUTE aKLUMOHEPU, KAKO W aKLUOHEpUTE
KOU BoeHO Oea M BpaOOTeHW BO JipyliTBara. MICKOpHCTYBajKu ja HUBHATa
HE/IOBOJIHA €yLMPAaHOCT BO MOTJIe[ Ha 3allTUTaTa Ha CBOMTE aKIMOHEPCKU
npaBa, MeHallepUTe EJHOCTABHO I'M MPUHY/IyBaa OBUE aKLIMOHEPH J]a CKITyuyBaaT
BaKOB BHJ] Ha IOTOBOPH.

BakBara npakTvKa Haujie Ha OTIOP BO IOMAILIHATA MPaBHA U MOLUIMPOKA
jaBHOCT, a ucTaTa Gelle KpUTUKyBaHa 1 Bo JokymeHTuTe Ha OELJl nocBeTeHu
Ha KOpPNOPaTUBHOTO yNpaByBawe Bo Jyroucrouna Espona.’

ITopagu ceBo oBa, Cob6panuero Ha PM Ha cegHuuaTa ofpxkaHa Ha 23
Jyim 2003 ropuHa JJoHece 3aKOH 3a U3MEHYBAHE U JIONOJHYBakhe Ha 3aKOHOT
3a Tproecku pywTsa (,,Ci. BecHuk Ha PM* 6p.51 op 31.7.2003 rop.) co Koj
ce U3MEHU 4iIeHOT 292 op 3aKOHOT 3a TProBCKU ApywITBa of 1996 ropuna.
W3menuTe ce 3HauajHM Off MPUUYMHA IITO JIOTOTAITHUOT JIOTOBOP CE€ 3aMeHYBa
CO TIOJTHOMOIITHO 32 BPIICHE HA CUTE WM Ha OJJICITHU TIpaBa Off aKIMUTE U TOAa
co ubepalieH HAaUlH Ha HEFOBO OTIOBUKYBAHE.

4 II-p Munan Henkos, i-p Turo Bemmuanen, /Ipaso na opywmeama — Bropa Kaura, US-
AID, Ckomje 2008 ropiHa

5 Beaa knuea na OEL] 3a Kophopamueno ynpasyeame 6o JyzoucmounaE epona, Komucuja
3a xapTuu ofi BpegHoct, Ckomje, 2003 roguna
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Hexon acnekTi Ha 3acTanyBameTO HA AKLIMOHEPUTE COTIIACHO CO
3aKOHOT 3a TProBCKHU JPYLITBA

TaKa, CO OBHC 3aKOHCKU M3MEHU CE YTBPJU JI€Ka aKIIMOHEPUTE MOXKAT
CUTEC WIM O[JIC/IHU MpaBa O CBOUTEC aKUWU [1la ''M BpLIAT CaMU WU NPEKY
MOJITHOMOIIHUK, CO NOTHNUINYBAKLE HAa MUCMEHO IMMOJHOMOLIHO, 3aBEPEHO Kaj
HOTap. OBa MOJIHOMOIITHO AKIIMOHEPOT MOXKEIIE 1a 'O OTIIOBUKA BO KOC om0
BpEME Ipe] 1a C€ U3BPLIU MTACAKLETO U TOA CO MMCMEHO OTIIOBUKYBAHKE Ha
MOJITHOMOIIHOTO AOCTAaBEHO 10 JAPYLITBOTO WX CO JIMYHO NMPUCYCTBO U JIMYHO
riaacame€.

burtho e Ja CE€ HarjaCm JckKa 4JICH Ha OHGOPOT Ha MUPEKTOpU, ONHOCHO
Ha HaJA30pHUOT U YHOPABHUOT 0)160[) HE MOXKeEWE [Ja 6I/IHC Ha3Ha4vYyBaH 3a
IMOJITHOMOUIHUK Ha IPYT' aKIMOHEP BO IPYLITBOTO.

2. TI'naBHWTE MMIIEMU M PAa3MHCIYBamkba BO BPCKA €O 3aCTaNyBambeTO HA
aKIMOHEPHUTE COTJIACHO CO 3aKOHOT 3a TProBCKH ApymTBa ox 1996
rOMHA

Camo mo cebGe ce HaMETHYBa MPALLAHKETO JIalu CO JIOHECYBAHETO Ha
BaKBUTE 3aKOHCKM M3MEHHM Ce€ pellirja CUTe TPOOIIeMH IIITO BieyaT KOPEHH Off
UMIUIEMEHTHpawkeTo Ha wieHoT 292 on 3T ox 1996 roguna.

[TpBO M OCHOBHO Mpallamke Koe ce MOCTaByBa € Ay BO CIy4Yaj Ha BeKe
CKJTy4YeHHM JIOTOBOPHM 3a NPEHECYBake Ha MPABOTO Ha I[JIAC, MPH IUTO CEKaKo Ke
ce ¥Ma TNpefIBUJ MOCToeUKaTa 3aKOHCKa 3a0paHa 3a WICHOBUTE HA OpPraHuTe
Ha ynpaByBambe€ a HE MOKaT Jla OMflaT Ha3HAuYyBaHW 3a MOJHOMOLIHMIY Ha
aKIMOHEpUTeE, 32 J1a THE BP3 OCHOBA HA OBUE JIOTOBOPHM KOU CE CKITyUeHH TIpef]
BieryBaweTo Ha 3T]] o 2004 roguHa Ke MMaaT NPaBHO BaJIMIHA OCHOBA BP3
YMjAIITO OCHOBA K€ YUECTBYBAaT Ha coOpaHMjaTa Ha aKUMOHEPUTE, MPU LITO
Ke TW 3acTanyBaar paBaTa 1 MHTEpeCUTe Ha pyrara ,,JoroBOpHa cTpaHa” T.e.
aKLMOHEpUTE.

Bropo, HO He MoManKy 3Ha4yajHO M BaskKHO Mpallamke KOe Ce HAMETHYBa
€ HauMHOT OJHOCHO TOCTanKaTa Ha WCTalyBame Ha akUMOHEepUTEe Ofl BeKe
CKITyYeHWTE JIOrOBOPH 3a Ype/lyBame Ha MelyCeOHMTE OIHOCH Ha aKLMOHEp
KOj TO JIOBEpYBa YNpPaByBalmeTO M 3aCTANHUKOT Ha KOj My ce€ JIOBEpyBa
ynpaByBameTO. Bo Bpcka co oBa, Tpeba 1a ce MCTaKHE OMIUTHUOT MPUHLMI
COIJIACHO CO KOj PAacKMHYBame€TO Ha JIOTOBOPOT MO CBOjaTa CYIUTHHA
NpeTcTaByBa MPECTaHOK Ha JIOTOBOPOT OMIIO CO COTJIACHOCT HA BOJJUTE Ha
HEroBUTE CTpaHH, OMJIO CO M3jaBa Ha BOJjaTa Ha €[lHa Off HETOBUTE CTPaHW,
OJIHOCHO €[IHOCTPAHO PACKUHYBAakbe Ha IOrOBOPOT®.

3a aa nojne 10 €JHOCTPAHO pPACKMHYBAHKE MOPA/Id HEUCHOJIHYBAHKE HaA
HBOCTpaHO-OGBpSyBa‘JKH 10roBop, Tpe6a 1a C€ MCNOJIHAT [IBa yCJIOBA U TOA4:

% Ibidem
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e/[HaTa CTpaHa f1a HE ja M3BpLIyBa OOBpCKaTa MpelBWeHa BO JIOTOBOPOT U
Apyrara JoroBopHa CTpaHa, IOpajji TaKBOTO HEMCIIOJHYBambE, 1a OIydniIa ja
IO pacKMHe I0r0BOPOT.

EpHocTpaHOTO packMHyBamke Ha JIBOCTPAHO-OOBP3YBAUKHUTE JIOTOBOPU
I0BE/lyBa /10 MPECTAHOK Ha THE JIOTOBOPH, 110 ILITO IOTOBOPHUTE CTPAHU HE ce
MOJIKHY JIa TM W3BPLIYBaaT CBOUTE OOBPCKH, OCBEH 0OBpCKaTa 3a HaJlOMECTOK
Ha IITeTa.

CneuuduyHoCTa Ha €IHOCTPAHOTO pACKMHYBame Kaj IOrOBOPOT
3a ypejyBame Ha MelyceOHWTE OIHOCM Ha akIUOHEp KOj To JIoBEpyBa
YIIPaBYBAHETO M 3aCTAHUKOT KOMY MY C€ JIOBEpPYBa YIpPaByBamEeTO € BO TOA
LITO CEKOj IoroBapay Moske 6e3 0TKa3eH POK J1a UCTAIN aKO APYTHOT I0roBapay
WIIM 3aCTaIHKUK MOBPE/IM HEKOja CyLITeCTBeHa ofpenda of] jorosopot. BoenHo,
MCTayBambeTO MOXKE /1a HACTaHEe M JIOKOJIKY 3aCTalHMKOT HE ja MCIOJIHYBa
0o0OBpCcKaTa 3a W3BECTYBam€ Ha JI0roBapauyMTe 3a CBOjaTa paboTa HajMajKy
e/THALl BO ILIeCT Mece.’

Op HaBeGHOTO MOXE Ja Ce 3aKJIy4yd JfieKa YCJIOB 32 E€IHOCTPAHO
packvHyBambe¢ Ha OBHME [IOTOBOPM, Kako WITO C€ TNpeABWyBAalle CIopes
NopaHelIHaTa COAp>KUHA Ha 4iieH 292 o 3aKOHOT 3a TProBCcKU ApylITBa off 1996
rofHa, € HEUCIOJIHYBAakETO Ha HEKOja CYLITECTBEHa ofpenda Ha JOroBOpOT,
KaKo IITO € OOBpCKaTa Ha 3aCTAITHMKOT 32 M3BECTYBahE Ha JIOroBapaynTe 3a
cBOjaTa pab0Ta HajMaJIKy €HAIll BO IIECT MECELH.

Bo oBaa npuropa, HeMMHOBHO 3aCiTy>KyBa BHIMaHHUE U €[IHA Of] HAjYeCTHTe
NPaBHU TWJIEMU KOY CE jaByBaaT CO YKMHYBamETO Ha uiieH 292 o 3aKOHOT 3a
TProBcku ApywmTBa off 1996 ropuna. MiMeHo, Toa € mpamameTo 3a NpaBHATa
Cy0MHa Ha BeKe CKITyUYeHUTE JIOrOBOPH 32 JIOBEPYBahE HA BPILECHETO HA CUTE
WV Ha U3BECHU MpaBa Of aKLUUTE.

HayynaTta jaBHOCT € Ha CTaB JeKa CO YKMHYBAHETO Ha HaBEJCHHUTE
ofpendu He Moxkea fa OuAaT yYKMHATH PEryjapHO CKIYUYEHHUTE OTOBOPH.
OBue J1oroBOpM Ke 3racHaT CO MCTEKOT Ha BPEMETO Ha KOe OuJie CKIIyueHH,
LITO 3HAuYM JeKa THEe YIUTEe M3BECHO BpeMe Ke CyIUTEeCTBYBaaT BO NMPAaBHUOT
SKMBOT Ha MaKeJJOHCKUTE aKIMOHEpCKH ipymTBa.® OBa off TaMy IITO YJIEHOT
292 no3BoJyBalle OBUE IOrOBOPH /ia C€ CKITyUyBaar 3a MepUoj] Of] HAjMHOT'Y TIeT
rogquHu. Hajronemuor fien opi joropopute 6ea CKIy4dyBaHM TOKMY 3a MEpPHON

7 Epna o 06BpckuTe npeiBujieHn Bo WiieH 292 off 3aKOHOT 3a TProBCKu ApyuITBa ofi 1996
rofrHa

8 J-p Munan Hepkos, a-p Tuto Benuuanen, a-p Enena I'papuiiku-Jlasapescka, IIpaso na
opywmeama, Ilpasen ¢akynrer ,,Jycrunujan [Ipsu*, Ckonje, 2009 ropuna
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of] MeT roguHu. TeopeTcKu MOorjegHaTo, JOrOBOPUTE KOUIITO C€ CKIIYUYeHU
BO cpequHaTa Ha 2003 roguHa (HEMOCPEHO Mpef J1a ce YKUHE 4WieHOT 292),
Npou3BeyBaa NMpaBHO JIejCTBO 10 cpefnHaTa Ha 2008 rofuHa.

Oy ceTo HaBeIeHO Ce HaMeTHYBa JUJIeMaTa Al MO>KeOH BO IPEOTHUTE U
3aBPIIHY OfIpeIoM Off 3aKOHOT 3a TProBcKH JpyluTBa of 2004 rofuHa, Tpedarie
fla ce OmpejieNiu NMpaBHaTa CyJOMHA HA CKIIyUEHUTE JIOTOBOPH 3a JIOBEPYBaHe
Ha BPLICHETO HA CUTE WJIM HA N3BECHU NpaBa Off aKLUUTE, BO CMUCIIa HA HUBHO
NpecTaHyBame CO BIErYBambe BO CHIIa Ha 3aKOHOT 3a TProBckH jpywuTea. Co
BaKBMOT €BEHTYAJIEH MOTEr BO TojieMa Mepa Ke Ce OJIeCHelle Ha OrPOMHHUOT
6poj Ha MAILIMHCKMA aKUUOHEPU KOW TM MMAaaT JI0BEPEHO CBOMTE aKUMMU Ha
yrpaByBame CO BaKOB BHJl Ha JIoroBopu. Bo BakBa cuTyauuja, eAMHCTBEHO
UM TIPEoCTaHyBa MOXHOCTA 3a €IHOCTPAHO PACKMHYBAHC, HAjueCTO MpeKy
NOBe/yBambe Ha Cy/ICKa MOCTANKa, [ITO MMajKV ' NPeBU/] BKYTHUTE OKOJTHOCTHU
npeTcTaByBallle peaeH NpodJeM Ha oBaa rpyrna aKMoOHEpH.

3. 3acranyBameTo HAa aKIMOHEPHUTE COTJIACHO CO 3aKOHOT 3a TPrOBCKH
apywtsa op 2004 ropuHa

Kako u a e, 3akoHOT 3a Tproecku ipyitea of 2004 ropuHa ie(puHUTUBHO
Ol UYEeKOp Harmpeyl, jacHO 3a0paHyBajku BO 4WieHOT 392, Ha3HauyBame Ha
TIOJTHOMOIIIHVK Ha aKIMOHep Ha coOpaHue, ako UCTHOT € UJieH Ha Ofi6opoT Ha
MPEeKTOPH, YIPABHUOT WM HA[30PHUOT O0OP HAa JPYIITBOTO WM OJIM30K
YJieH Ha CEMEejCTBOTO, WICH Ha OPraHOT Ha yNpaByBamke U HAJJ30PHUOT 000D
Ha TIOBP3aHU WJIA 3aBUCHU JIPYIITBA WM 3aCTAIHUIM N0 3aKOH, KaKO U IPYTH
(pU3MYKY JWIIa OBJACTEHM Off JPYIITBOTO WJIM Off APYro TPaBHO JIMIE BO
CONCTBEHOCT Ha IPYLITBOTO.

Op HaBefIeHOTO, MOXKE Jla C€ BH/IM JIeKa 3aKOHOAABELOT /1aBa HEraTHBHA
eHyMepalja BO BPCKa CO ONPefeyBambeTo Ha MOJTHOMOLIHUK HA aKIMOHEP Ha
cobpaHue.

BoefiHo, BO MICTHOT YJIeH € ONpefIeIIeHO JIeKa MOJHOMOILIHOTO BasK/ CaMo 3a
€/JHO coOpaHKe 1 UICTOTO MO3Ke Jja O1jie eHOCTPAHO PACKMHATO BO CEKOE BpeME,
6e3 HaBe[yBame Ha MPUUMHUTE, CO JIOCTABYBAHE HA MUCMEHO 00pa3ioxKeHue
1o apyrara ctpaHa. BuTHa e fja ce cmomeHe u ofipefiéaTta off CTaB 5 off YIEHOT
392, ciopeyt Koja ako TMOJIHOMOIITHOTO HE COfIPKM OrpaHU4YyBare WM HAJOT,
NOJIHOMOIIHMKOT MOXKE /1a TJ1aca 110 CONCTBEeHa onpefenda, Ho ceKoralll BOjiejKu
CMETKa 3a MHTEPECUTE Ha aKMOHEPOT KOj TO sl MOJHOMOUIHOTO.

[TpaBoTo J1a ce Ha3HAUM JIMYEH MPETCTaBHUK KOj Ke /IejCTBYBA BO MMETO

Ha aKIMOHEpPOT, HE 01 ce CMETallo KakKo 3Ha'—IajH0 npaBo 3a MaJIIMHCKUTE
AKIIMOHEPU. Bo peajlHn OKOJIHOCTU, TOa 061 ce cMeTajo Kako HOpMAJIHO U1
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BOOOMYACHO MPaBO CBOjCTBEHO 3a CEKOj akumoHep. MefyTtoa, co orien Ha
UcTOpUjaTa Ha akUMOHEPCKH jorosopu Bo Pemybnmka Makenonuja, 3a Koja
nateM OOpHaBME BHMMaHKe, 3a0paHaTa BO WIEHOT 392 3a jopienyBame Ha
NOJIHOMOIIHO ¥ M3PUYHOTO MPABO €IHOCTPAHO Jia C€ OTMOBMKA UCTOTO € Off
0coOEHO 3HAUEH:E 32 CUTE, a ce pa3dupa HaAjMHOTY 3a MAJILMHCKUTE aKMOHEPU
KOM, Kako IITO Oelle HariaceHo, 6ea HajMHOTY M3JIOXKEHM Ha TPUTUCOLM,
37I0yNOTpPeOr ¥ MaHUITYJIALWN.

4. TlocnemHutTe W3MEHM WM [OMOJHYBamkba Ha 3aKOHOT 33 TProBCKH
APYIITBA, MOCBETEHH HA 3aCTAMYBAKHETO HA AKIIMOHEPHUTE

T'oBopejku 3a unenot 392 op 3aKOHOT 3a TProBCKH APYLITBA, HE MOXeE a
71a He ce MMaaT MpefBHJL U HajHOBUTE JOHECEHU U3MEHH BO 3aKOHOT 32 TPrOBCKHU
[PYILITBA, CO KOM Ha HEKOj HAYMH Ce PEKOMITOHMPA TPEIMETHUOT UJieH’.

KonkpeTHO, co n3mennTe Ha wieHoT 392 o akryemHuor 3T/, moxke
fla ce KOHCTATUpa JieKa MPaKTUYHO CE BPIUM W3BECHO JIONPEM3UPae HA BeKe
MOCTaBeHaTa HOpMaTHBHA paMKa Ha UCTHOT 4JjieH. Taka, cTaBoT 1 off n3MeHnTe
ce JIONOJIHYBA BO CMHCJIa Ha TOa JieKa MOJIHOMOILIHMK Ha aKLMOHEP Ha coOpaHue
Mo3Ke /1a 6upe (PU3MIKO WM TIPABHO JIMLE KOELITO Ke yUecTBYBa U Ke riaca Ha
CeJIHMIATa HAa COOpaHWEeTO BO HEroBO MMe. Bo mpopioykeHne Ha HaBEJEHUOT
CTaB ce JIoNpeuu3upa jieka MOJHOMOLIHMKOT T'M y>KHMBA MCTHUTE MpaBa Kako
aKIMOHEPOT, BKIYUUTENHO M Jla ce jaBW 3a 300p, a BOJM AMCKYCHja U Ja
MOCTaByBa Npalllamka Ha CEJJHULIATA Ha COOPAHKUETO.

ITo name MUCJICHE, BAKBUTE IMpaBa HECOMHEHO HOCTOCja n corjaacHo Co
AOTOTralllHOTO PCUICHUE HA YJICHOT 392, HO 3aKOHOJaBECHOT CMETAJ I€Ka TpeGa
TaKCAaTHUBHO J1a ' Ha6p01/1 1 npeuusurpa, mTo 61 MOKEJIo Ja C€ KaKe€ I€Ka € BO
MpUHIUI KOPEKTHO PEIICHUC.

CormnacHo co cTaBOT 2 Off HICTHOT 4JIeH, TIPefIBU/ICHA € elHa HOBa 0OBPCKa
3a aKIIMOHEPOT, a Toa € 0OBpCcKaTa Jja To MH(pOpMHUpa aKMOHEPCKOTO APYLITBO
N0 NMUCMEH NaT 3a HAa3HAUYyBAaHETO Ha TMOJHOMOIIHMK Ha CEeHMLATa Ha
cobpanueTo Ha ipyITBOTO. CO CTaBOT 3 Off U3MEHHUTE MOXKE JIa Cce Kaxe JieKa
Ha HEKOj HauMH ce peaprpMupa JOTOTAITHOTO PeleHKe Of] CTABOT 5 HA YJIEHOT
392, Bo cMuciia Ha Toa JIeKa MOJHOMOIIHAKOT MOXKe Jia Tiaca Mo CONCTBEHa
omnpeyienida, HO CeKoraul BojiejKu CMETKa 38 MHTEPECUTE Ha aKLMOHEPOT KOj My
rO /171 TOTHOMOIIHOTO. CIIMYHO € M YCBOEGHOTO PEILIEHHUE JIEKA OBIACTYBAHETO
Ha TIOJTHOMOILIHMK Ha coOpaHue Ha APYLITBOTO Ce€ JjaBa BO MUCMeHa dopma 1

¥ Bakon 3a M3MEHYBame U IONOJIHYBamhe Ha 3aKOHOT 3a TProBCKU JipyIuTBa, CIl. BECHUK Ha
PM, 6p. 42/2010

19 Thidem
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3aBEpEeHO Ha HOTap, CO MpeTXOofHa 3abernelika, ako co oBoj 3akoH (3T]]) e
€ NponuiIaHo NouHaky. KapakrepucTuuHa € M M3MeHara, COrJIaCHO CO Koja
NOJIHOMOIIHOTO MOXeE JIa Ce /Ia[ie cCaMo 3a e[jHA CEe[HULA Ha COOpaHMEeTO Ha
APYLITBOTO, CO IITO CMETaMme JieKa YIITe MoBeKe Ce 3alBpCTyBa Mmojoxoara,
0COOEHO Ha MaJMHCKUTE akuyoHepy. Cenak, Tpeba ia ce uMa MpefBu JieKa
Y JIOTOTALHOTO pelleHre Oellle PeYrcy UASHTHUYHO, CO TOA IUTO € HOPMUPAHO
leKa NMOJIHOMOIIHOTO, MO TPaBUiIo, ce M3faBa 3a efHo coOpanue. Kako u fa
€, CO YCBOGHUTE M3MEHHU JIe(PMHUTUBHO CE OTCTPaHyBa CEKaKBa MOXHOCT 3a
HeKakBa JinjeMa OKOJy BasKHOCTA Ha MOJTHOMOILIHOTO, IUTO € CEKaKOo MO3UTHUBEH
MOMEHT, Of] aCMIEKT Ha 3aIUTUTATa HA aKIMOHEPCKUTE IpaBa.

Co cTaBOT 7 Off UIBMEHUTE U JIONOJHYBambaTa Ha 4ieHoT 392!!, ucto Taka
ce TIpefiBUJie €/JHA HOBMHA, a TOA € JIeKa e/IeH TMOJIHOMOIIHUK MOXKe Jia jo0ue
OBJIACTYBama Off MOBEeKe aKIMOHEPH, TIPH IITO GPOjOT HA aKIMOHEPHU KOWIITO
MOKAT J1a OBJIACTAT €JHO JIMIIe He € orpaHnyeH. Bo Bpcka co oBa, Tpeba fa ce
nMa peBryl (PakTOT JIeKa U MOKPaj ToA IITO JIOTOTAITHOTO 3aKOHCKO PellicHr e
He TIpeJBWIyBallle BaKBa CUTyalyja, COpe]| Hallle MHCJIeHhEe, Toa HUKAKO He
3HaYelle Ieka BaKBOTO MOCTaNyBake Oellie 3a0paHeTo.

Cocema HENMpOMEHETO, CO OfIPEACHM peflakKUMCKU MofoOpyBama Ha
TEKCTOT, € U ofipeadaTa oy ctaB 10, CormacHO co Koja MOJHOMOILIHOTO MOKe
Jla ce OTKaXe eJHOCTPaHo, 0e3 HaBeyBambe Ha PUYMHUTE U Of IBETE CTPaHU,
CO JOCTaBYBamkE€ Ha IMUCMEHO WM3BECTyBamwe 0 jApyrara crpada. Ilorope,
HaBeJI0BME 32 OTPOMHATA BaXKHOCT Ha BAKBOTO 3aKOHCKO pElIeHHE 3a 3alITUTA
Ha aK[WOHEpPUTE W HUBHHUTE MpaBa, OCOOEHO JIOKOJKY CE€ MMaaT TMpefBHf
KOHCEKBEHLIUTE BO HaBeJeHaTa CMHCJIa KOMIITO ce MojaBHja BO MpUMEHaTa Ha
npuoT Makenoncku 3T]I.

Bo Hacoka Ha ylTe TNOrojeMO KOHKPETHU3MPAHkE Ha aKTYEeJIHOTO
HOPMAaTHBHO pellieHre Of] YIeHOT 392, ce BocTaHOBYBA HOB 4JieH 392-a, HacIOBeH
Kako KOH(IIMKT Ha MHTEpPECH Ka] MOJHOMOLIHMKOT. IIpakTHyHO, MOXe na
ce KOHCTAaTHpa fieka CYyLITHHATa Ha OBOj WIEH ja MMalle M BO JOTOTalIHOTO
peleHre, MOTOYHO BO CcTaBoT 3 off usieH 392, Koj nmorope Geltie enradopupaH, co
Taa pa3nmKa IITO cera eKCIIMUMTHO ce CIOMEHYBa U Jie(hMHMpa cocTojoata Ha
KOH(IMKT HA UHTEPECH, TIPU LITO BO CIIOMEHATUOT HOB WIEH CE HOPMUPAAT U
OTIpeJiesieHN OTpaHMyuyBaba 33 HA3HAUYBae Ha MOJTHOMOLIHUK Ha COOpaHue Kaj
ApYLITBATa UYMW aKLMK KOTUpaar Ha Gep3a, Kako M Kaj APYyLITBaTa co MOCeOH!
00BPCKH 32 U3BECTYBAE COTIACHO CO 3aKOHOT 3a XapTHH Off BPETHOCT.

LlenocHa HOBMHA BO ypelyBameTO Ha MpefMeTHATa MpoOieMaThKa co
3aCTalyBamkETO NMPEeTCTaByBaar ofpefouTte oy diaeHosure 392-6 u 392-8. Bo
0Baa CMICJIa, COIJIACHO co wieH 392-0 e fajiecHa MOKHOCT aKIMOHEpUTe BO

T bidem
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APYLITBAaTa KOM KOTHPAaT HAa 0ep3a M JAPYWITBATA CO MOCEGHHU OOBPCKH
3a M3BECTYBabE J1a MOXKaAT Jla OBJIaCTaT MNOJIHOMOIIHO BO NMHUCME€HA (popMa,
6e3 0OBpCKa 3a HOTapcKa 3aBepka Ha UcToTo. Tpeba a ce uMma npefBup Aeka
BaKBaTa MO>KHOCT BOC/JHO nonpa361/1pa n 06BpCKa 3a aKIIMOHEPOT J1a I'0 U3BECTU
ApyLITBOTO BO MUCMEHA (bopMa 3a JaJ€HOTO IMOJIHOMOIIHO. Bo CIIPOTHUBHO, Ke
CE CMETa JIeKa aKIMOHEPOT BOOIMIUTO HE Ir'0 aaj NOJIHOMOIIHOTO. HOHaTaMy,
BO UCTHUOT YJIEH € HOPMUPAHO, on peKiE, ymTe €JHO OJICCHYBAHhE€, KAKO 3a
AKIIMOHEPOT TakKa U 3a MNOJHOMOLIHUKOT, IMa U 3a JpyHTBOTO, CO MOXKHOCTA
APYLITBOTO [1a MO2KE€ J1a U3rOTBU 06pa3eu 34 JaBamkbEe MOJIHOMOIIHO BO IMCMEHA
¢opMa, Koe elHOCTaBHO Ke Oujie TOMOJHETO CO HEONXOHWTE TOfATOLM Off
CTpaHa Ha aKIMOHEPOT KOj I'0 JaBa NOJJHOMOIIIHOTO 1 MOJTHOMOIIIHUKOT.

ITo Hame MUCJICHC, YEKOP MoHampeq ¢€ Oiu U CO HOBUOT YICH 392-8
KOj npeaBuayBa OBJIACTYBAKLETO HA MOJIHOMOIIHUKOT J1a MO2KE J1a C€ TpaBu 1
NpeKy eJNEeKTPOHCKHU TaT, HO MOBTOPHO CaMo Kaj APYIITBaTa KOM KOTHpPaaT
Ha Gep3a M APYIITBATA CO MOCEOHU OOBPCKH 32 U3BECTYBambe COIJIACHO CO
3aKoHOT 3a XapTu¥ O BpegHOCT. EnyvHCcTBeHa 0OBpCKa Ha JIpyIITBaTa Off
CIIOMEHATUTE KaTeropuu € aa 06636CH3T KOpPUCTECHE HA €JIEKTPOHCKU CUCTEM
NpeKy KOj aKIMOHEPUTe Ke MOXKe Jla Ce PerucTpupaar, jja OBJIacTyBaaT CBOM
MOJTHOMOIIHUIIN 1 KOHEYHO, HAa UCTUTE 1a UM JIaBaaT UHCTPYKIUU 3a r1aCamke
Ha COOpaHMETO Ha JIPYLUITBOTO.

Jakay4ok

Co curypHOCT MOKe fla ce KOHCTaTHhpa jieka npodlieMaTukaTa oBp3aHa
CO 3aCTaNyBamkETO HA aKLMOHEPUTE, OCTAHYBA M IOHATAMY 3HAYajHO Mpalliake
KaKo OJf TEOPETCKHM, TaKa M NpaKTHUUeH acleKT. AHanM3aTa Ha JOMAIIHOTO
3aKOHOJJABCTBO BO OBaa HACOKA, MOKaXKa €BOJYLHMja BO MOAOOPYBamETO Ha
HOpPMaTHMBHATAa paMKa TOBp3aHa CO 3acTalyBambeTo Ha akumoHepurte. Toa
IOBefIE /IO 3HAUMTEITHO MO0OPYBamhe Ha 3alUTUTATA HA AKIMOHEPUTE U HUBHUTE
npaBa o7l HapyLIyBamwa U 3710yNOTpeou.

AHaJII/I3I/IpaHI/ITe U3MEHU W [ONOJIHYyBaka Ha 3aKoHOT 3a TProBCKUTE
ApyurBa €JHOBPEMEHO TI'0 KapakKTepusvpaaT U M[IPOJOJIKYBAKLETO Ha
MmpouecoT Ha XapMOHI/I3aIlI/Ija Ha HaAImETO 3aKOHOJABCTBO O] obnacra Ha
MMpaBOTO Ha TProBCKUTE NpPYyLITBA CO PEJICBAHTHUTE CBPOICKU JII/IpeKTI/IBI/Ilz.
OmmT e BneyaToKoT J€Ka 1 HajHOBI/ITC U3MEHU BO JICJIOT Ha 3acCTalnyBambC€TO
Ha aKIUOHEPpUTE ou Tpe6ano 1a 3Ha4YaT NOPOAOIKYBAak€C Ha TPEHAOT Ha
KBAJIUTATUBHO HOHO6PYBaH>e Ha 3al0TUTAaTa HAa aKITUOHEPCKUTE MpaBa, 0co0eHO
O] aClIeKT HAa MAJIIUHCKUTE aKIIUOHEPU.

12 upextuBa Ha EY 32007L0036; JupektnBa na EY 32003L0058 u [IupextnBa Ha EY
31977L0091
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Kakoupa e, ke 6ujie HEOMXO/THO 1a Ce BU/IU M IPAK TUYHATA UMIIJIEMEHTAIja
Ha Harmpej KOMEHTHPAHUTEe W3MEHH U JIOTIOJIHYBaba BO OBOj Jied Off 3aKOHOT
3a TProBCKHM JIPYINTBA, 10 MITO K& MOKE /la Cce Jiajie eflHa YIITe MopesieBaHTHA
OlIeHKa 32 e(heKTUTE KoM Ke POM3Jie3ar.

Jlutepatypa:

Ipod. p-p Munan Henkos, [loaoxwbama na akyuowmepom cnoped 3akoHom 3a
mp206cKu Opyuimea, 3npyXKeHre Ha MpaBHULK Off cTonancTBoTo, Ckormje, 2005
TOfIMHA.

[-p Munan Henkos, n-p Tuto Bemmuaneu, [lpaso na Opywmeama-eémopa Khued,
YCAWN], Ckonje, 2008 roguHa.

beaa xnuea na OELJ] 3a xopnopamueno ynpasyearwe 6o Jyzoucmouna Eepona,
Komucuja 3a xaptun o BpepHocT, Ckomnje 2003 roguHa.

-p Munaun Henxos, n-p Tuto bennuanen, n-p Enena I'papuiuku-Jlazapescka, [Tpaso
Ha opywmeama, I1paseH akynrer Jyctunnjan IIpsu, Ckonje, 2009 roguna.

3aKoH 3a TprockuTe JpymTsa of 1996 roguHa co M3MEHNTE 1 JIONOJIHYBabaTa - (BOH
CHIIAa).

3akoH 3a Tprosckute jpymrsa (Ci. BecHuk Ha PM 6p. 28/2004, 84/2005, 71/2006,
25/2007, 87/2008, 17/2009, 23/2009, 42/2010, 48/2010).

Iupextusa Ha EY 32007L0036.
Hupextusa Ha EY 32003L0058.
Hupextusa Ha EY 31977L0091.
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