11" INTERNATIONAL SCIENTIFIC CONFERENCE
“SOCIAL CHANGES IN THE GLOBAL WORLD”,
Faculty of Law, Goce Delcev University

UDC: 347.728.2.01
347.728.2:340.13(497.7)
Original research paper

CONVERSION OF PREFERRED SHARES INTO COMMON SHARES LEGAL ASPECTS
AND CHALLANGES

Aliti Nora
MA, PhD candidate, Faculty of Law ,,Justinianus Primus*, Skopje
,»St.Cyril and Methodius* University, Skopje
noraaliti@hotmail.com

Abstract

The question of conversion of preferred shares, attracts attention both in terms of the reasons
that lead to this corporate capitalistic action, and in terms of formal-legal basis for its realization in
practice. The right to convert the preferred shares into common shares, in itself, is one of the most
important key features of the preferred shares that are set out at the time of their issuance. When the
right of conversion is included in the resolution for allotment and issuance of preferred shares, then the
conversion ratio must be predetermined. The main question of this paper, refers to whether the
conversion can be carried out only if/when that right is set out in the resolution for allotment and
issuance of preferred shares or in other situations that can be initiated and implemented as a corporate
action of a company?

The conversion of preferred shares into ordinary shares has limited tradition in Macedonian
law, so this paper aims is to provide an explanation of the degree of regulation of the domestic legal
framework for this corporate action. The results show that the hypothesis that the conversion as a
corporate action can be regulated by article of incorporation, was not excluded, but on the contrary, it
emphasized the need for its higher legislative regulation as a more important hypothesis. Otherwise, the
noted particularity inherent to the "case-by-case" solving principle, can raise many dilemmas and
uncertainties among shareholders, investors and in the capital market upon undertaking conversion as
a corporate action.

Keywords: corporate action, conversion, preferred stock, common stock, rights

KOHBEP3UJA HA IPHOPUTETHHN BO OBUYHU AKIINM TIPABHUA ACIIEKTH 1
MPEIN3BULA

Ausntu Hopa
Hoxropann, IIpasen daxynrer ,,Jycrunujan [lpsu* — Crormje
Yuusepaurer ,,CB.Kupun 1 Merognj™ — Ckomje
noraaliti@hotmail.com

AmncrpakTt

[pamameTo 3a KOHBep3Wja HAa MPUOPUTETHHUTE, OTCEKOrall OHMJIO MPOMPATEHO CO 3roJeMeH
MHTEpec, KaKo BO IOTJIE HA TPUYMHUTE KOW JOBEIYyBaaT O OBa KaIMTAIM3ALKMCKO KOPHOPATHBHO
JIejCTBUE, TaKa M BO MOTJIe Ha (pOpMaITHO-TIpaBHA OCHOBA 3a HEroBa MpaKkTU4Ha peanu3anuja. [IpaBoto
Ha KOHBEp3Wja Ha NMPHOPHUTETHUTE aKIMHM BO OOWYHHU aKIUH, CAaMO 10 cede € eJHO O] MOBaXKHUTE
CBOjCTBa I10 KOU C€ Pa3JIMKyBaaT IPHOPUTETHUTE aKIUK YIITE IPU CAMOTO HUBHO M3aBambe. JoKoIKy
OBa TIPaBO HAa 3aMEHa € BKJIyYEHO BO aKTOT 3a W3/IaBakhe TOrail Mopa Jia Ouze ofHaIpes onpeieineH 1
COOJHOCOT Ha KOHBEp3WjaTa OAHOCHO OpOjOT Ha MPHOPUTETHUTE (3aMEHJIMBH) aKIIMH 32 KOM K€ MOXe
na ce 1odujaT oOMYHNUTE aKuKu. JISrHTHMHO € HEeHTPaJTHOTO Mpallamke KOH Koe € HacoueH OKycoT Ha
0BOj TPYA, a Ce OIHECYBa Ha TOa, JAJIM KOHBEp3UjaTa MOXeE Jia Ce CIIy4M Camo TOralll Kora Toa IpaBso €
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MPEeABHICHO BO aKTOT 3a M3JaBamke WJIM M BO JApyra CHTyaldja WHHLIMpPAaHA W CIPOBENEHAa KaKo
KOpPIIOPAaTHUBHO JIEjCTBHE BO €IHO AaKLIMOHEPCKO APYIITBO?

KoHnBep3ujata Ha MPUOPUTETHHTE BO OOWYHHM aKIMH, MMa OTPaHWYCHA TPAIUIMja BO
MaKeIOHCKOTO TIPaBo, T1a [EITa Ha 0BOj TPYIOT € 1a Aajie 00jaCHyBambe 3a CTEMEHOT Ha PEryIHPaHOCT
Ha JIOMAIIHUOT TPaBEH MOPEIOK 3a 0Ba KOPMOPATHBHO JejcTBHe. On pe3yaraTuTe, XUIOTe3aTa JAeKa
KOHBEp3HjaTa Kako KOPIOPATUBHO JICjCTBHE MOXKeE Jia OH/Ie CTaTyTapHO ypeleHa, He Ce UCKITYYH, TYKY
HAMPOTHB ja HArjach moTpedaTa O HEj3UHO IMOBHCOKO 3aKOHOIABHO YpEAyBambe KaKo MOBa)kKHA
XUmore3a. Bo CpOTHBHO, HOTHPaHATA MAPTHKYIAPHOCT CIIOPE]] IPUHIIMITOT PEIIaBakhe ,,0/1 CIy4aj 10
cny4aj”  (case-by-case), Moke ga OTBOPH MHOTY JWJIEMH W HEIOYMHIM Kaj aKIHOHEPHTE,
WHBECTHUTOPUTE U T€HEPAHO Ha Ma3apoT Ha KAlMTal MPH CIPOBEAYBAHETO HA KOHBEP3HjaTa KaKo
KOpPIIOPAaTHUBHO JIjCTBHE.

Knyunu 360posu: xopnopamugno oOejcmeue, KOHEEP3Uja, NpUOpumemenl akyuu, OOUYHU
akyuu, npasa.

1. Bogen

Peuncu Bo cute 3aK0OHOIABCTBA 0J] €BPOINICKO-KOHTHHEHTAIHUOT TIPABEH CUCTEM CE 3a][PXKyBa
WCTO WMJIHM CJIIMYHO JeUHUpaAkhe Ha aKIMjaTa KaKo COIMCTBEHWYKA XapTHja Of BPEJHOCT, OPaJH IITO
MOXEME J1a ' U3BJICUEME I'NNTaBHUTE PA3JIMKU U KaPAKTCPUCTHUKN HA O6I/I‘IHI/ITC " IPUOPUTETHUTE aKIHH,
Kako TOCeOHM POJIOBM Ha COICTBEHWYKH XapTUH OJ BPETHOCT. Bo JOMAamiHOTO 3aKOHOJABCTBO
akiujaTa’ e nepMHEpaHa KAaKo XapTHja O BPEAHOCT BO KOja INTO € MPETCTABEH Jel Of OCHOBHATA
TIIABHUHA U BO KOja IITO CE OTEIOTBOPYBAAT IIPaBaTa Ha aKIIMOHEPOT, KOj KaKO COTICTBEHUK Ha aKIUjaTa
HE € HUTY JOBEPUTEN Ha JPYIITBOTO, HUTY COIICTBEHWK Ha €[eH NIl OJ MMOTOT Ha APYymTBOTO. Bo
BpCKa CO TMIOMMHOTO OTpEACTyBamke Ha akijaTa, Tpebda Jda ce MCTAaKHE M TOa JIeKa IOCTOjaT IMOBEKe
TEOPETCKH CTOjaTUINTA YMH 3aCTAITHHUIIM TeHEepPaTHO paclpaBara ja BOJAT OKOJY TOoa Aalli aKkIHjaTa €
COTICTBEHMYKA WM KOPIOpAaTHBHA XapTHja O BpemHocT. BepojaTHO mopaaW HH3a OMIITECTBEHO
€KOHOMCKH CITydyBama, OCOOCHO 3a 3E€MjUTEC KOM TO IOMHHAJIE IPOIECOT Ha TpPaH3UIHja Of
COIMJATMCTUYKO OIIITECTBEHO EKOHOMCKO YpeayBame OIHOCHO O TJIAHCKH BO Ma3apHU €KOHOMUH,
Ha MOYETOIUTE OJIOMAKIMHET U MONPHU(ATINB OMJI COIICTBEHUYKHOT KOHIENT Ha aKIHjaTa KaKo JOKa3
(ucmipaBa) 3a CONCTBEHOCT HAa WJEAJIEH JIeNl OJf OCHOBHATa TJIaBHWHA Ha JPYIITBOTO, OYPH U BO
HEJ3WHOTO 3aKOHCKO NepuHupame. Co ycoriiacyBameTo Ha KOMITAHUCKHATE 3aKOHU M Ha 3aKOHHTE 3a
XapTUH O] BPETHOCT CO MPABOTO HA BAKBHUOT COTICTBEHWYKH KOHIIETIT € 3aMEHET CO KOPIIOPATUBHUOT
KOj aKmujara ja moapaz0ompa Kako (PMHAHCHCKH WHCTPYMEHT OJHOCHO XapTHja Off BPETHOCT Koja
OBO3MOJKYBa HEJ3MHUOT COTNICTBEHHK J[a TH OCTBapyBa KOPIIOPATHBHUTE U IPYTHTE MPaBa Kaj HEj3SHHUOT
E€MHTEHT (aKIIHOHEPCKOTO APYIITBO).

1 Co unmen 3 cras (1) Touxka 2) om 3akoHOT 3a Tprobckure apymrsa (,,Ciiyx6eH BecHUK Ha PemyOmuka
Makenonuja“ 6poj 28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13,
187/13, 38/14, 41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,CayxOeH BeCHHK Ha
Penyonuka CeBepra Makenonuja“ 6poj 290/20, 215/21 u 99/22) ,akiujata" ce neuHHpa Kako XapTHja Of
BpemHOCT (KOjalliTo MOXKE [1a ja M3/1aBaaT aKIMOHEPCKOTO IPYIITBO W KOMAHIUTHOTO APYIITBO CO aKIWH) BO
KOJaIlTO € MPeTCTaBeH /el O OCHOBHATA IVIABHWHA U BO KOja ce OTEJIOTBOPYBAaaT IpaBaTa Ha aKIMOHEPOT Koj,
KaKo COIICTBEHHK Ha aKIWjaTa, He € JOBEpHUTEN Ha APYIITBOTO HUTY COIICTBEHHK HA €IeH Jell OJ UMOTOT Ha
JPYIITBOTO.

Co uner 2 1.1 ox 3akoHoT 3a Xaptuu of BpegHoct ( ,,CiyxxbeH BecHuK Ha Penmybnuka Makemonuja“ 6p. 95/05,
25/07, 7/08, 57/10, 135/11, 13/13, 188/13, 43/14, 15/15, 154/15, 192/15, 23/16, 83/18 u 83/18 u ,,Ciyx0eH
BecHHK Ha PermyOmmka CeBepHa Maxkemonuja® Op. 31/20, 288/21 u 53/24) “axmmjaTa ” ce meuHHpa Kako
CONCTBEHMYKA XapTHja Ol BPEIHOCT, Koja MPETCTaByBa HEJICNHMB M WJCaJeH ANl Ol OCHOBHATAa IJIaBHHHA Ha
aKIIMOHEPCKOTO JIPYIITBO WM KOMAaHAWTHOTO IPYIITBO CO aKLIMH. AKIHMUTE MOXAaT Oa OWmaT OOWYHH W
TPUOPUTETHH.

Co uten 3 craB (1) Touka 1) ox 3aKOHOT 3a MPOCIEKTH U OOBPCKH 3a TPAHCIIAPEHTHOCT 32 M3/IaBaYNTe Ha XapTHH
on BpeaHocT (,,Ciryx6eH BecHuk Ha Pemyonnka CeBepHa Makenonuja“ 6p. 64/24) xoj e co oaoxeHa MpuMeHa
on 18 mecer ox1 BIETyBamETO BO CHJIA ,,aknHjaTa” ce AeduHupa Kako XapTHja of BpeAHOCT BO KOja € IPETCTaBeH
JIeTT O]l OCHOBHATA INIaBHWHA HA JPYIITBOTO M KOja HOCH IIPaBa COTJIACHO CO 3aKOHOT 3a TPTOBCKHUTE JIPYIITBA.
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Wmajku ti BO BHJA Pa3IMYHUTE OAHOCH M COCTOJOM KOM MOXAaT Ja ce BOCIOCTaBaT BO
AKIIMOHEPCKOTO JPYIITBO, BO KOHTEKCT Ha aKIIMOHEPUTE CIIpeMa JPYIITBOTO, MOXKE Ja IOCTOjaT MoBeKe
KaTeropuy Ha aklyH, CIOpe] HEKOJKY KpuTepuyMH. ENeH o THe KpUTepuyMH € U mopendara BO
norJies; Ha 00eMOT Ha TpaBaTa MHKOPIIOPUPAHU BO aKkiujaTa. Taka, COriacHO OBOj KpUTEPHYM, aKIIUUTE
ce JenaT Ha OOMYHY KUK U IPUOPUTETHU akuuu. Baksarta nonenba kopecronaupa co nojendara Ha
aKLMUTE COTJIACHO POJOT, HAaIlpaBeHa BO 3aKOHOT 3a TProBCKH ApymTBa. OOMYHUTE aKLUHUU 'O YHHAT
OCHOBHHOT POJI Ha aKIUU W THE CE HAj3aCTallCHH Ha Aa3apuTe HAa KaNmWTal M MMaaT HajIIupoKa
COIICTBCHUYKA paCpOCTPaHCTOCT. COHCTBCHI/IHI/ITG Ha O0OMYHHU AKIIMY ' UMaaT CICAHUTEC TP OCHOBHU
IpaBa: IpaBO Ha IJ1ac BO COOPAHUETO Ha APYIUTBOTO; NPAaBO HAa MCIJIAaTa HA JUBUAEHIA U MPAaBO Ha
UCIIJIaTa Ha JIeN OJ] OCTAaTOKOT Of JMKBHUJALMOHATa, OJHOCHO CTeUajHaTa Maca Ha JAPYLITBOTO.

2. TlpuopuTeTHHM aKUUM - BU0OBH, IPaBa U CBOjCTBA

[IpuoputerHure, Kako M OOMYHUTE aKI[MHM, IpETCTaByBaaT ¢opMa Ha aKIMOHEpPCKa
COTICTBEHOCT, OIHOCHO W TIOKPaj MHOTYTE CIIMYHOCTH CO OOBP3HUIUTE KAKO JIOJDKHUYKU XapTHUHU O]
BpPEHOCT, CeMak THE ce JieJd O]l OCHOBHATa TJaBHWHA Ha AaKIMOHEPCKOTO JPYIITBO. 3HAYH,
COIICTBEHUIIMTE HAa NMPUOPUTETHH aKIMU J00MBAaT AUBUACHIM, a HE KamaTH. AKO KopriopalijaTa He
ucrjiatyBa JUBUJACHAW, HUBHHUTEC COIICTBCHUIIM MMaaT MAJIKy WJIM BOOINIITO HUKAKBU IIpaBa Ja CC
*anaT. Bo HaykaTa HECIIOPHO € TBPJICH-ETO JeKa IPHOPUTETHUTE aKIIMK HA CBOUTE COTICTBEHHUIIH MM
JaBaaT HEKOM IMPUBUJICTUU UITO ' HEMAAT COIICTBEHUIIUTE HA 00MYHHUTE AKIINH. HpI/IBI/I.]'IeI'I/II/ITe oITo
uM TH 00e30e/1yBa MPUOPHUTETHATA aKIHja Ha HEj3MHUTE CONCTBEHHUIIH, OJ1 IIITO MPOU3JIETyBa PEIaTUBHO
nmoMajiata pu3MYHOCT Ha OBaa akiMja BO OJHOC Ha OOMYHATa, € OCHOBHATA NMPUYUHA TIOpay Koja
WMaTelNuTe Ha TMPUOPUTETHUTE AaKIMM HEMaaT TpaBO Ha TJjac BO COOpaHUETO Ha JPYIITBOTO
(CriacoB&ApcoB,2004,c1p.237). TlpuBuiIeruuTe Bp3aHH 3a MPUOPUTETHUTE AKIUH CE BCYIIHOCT
noceOHUTE (TIOBJIACTEHUTE) IIpaBa KOM THE I'M JaBaal Ha HUBHMUTE COICTBEHUIM. VMeHo, mpaBaTa
COJp’KaHU BO NPUOPUTETHUTE AKLIUU CE ITOCEOHU IpaBa BO OJHOC U HAcIllpeMa IIpaBaTa COIpKaHHU BO
obuunute akuuy. Ilokpaj npasara mTO I'M JaBaaT OOWYHUTE aKLUM, IPUOPUTETHUTE aKIUK aBaaT U
JpYyry MOBJIACTEHU NIpaBa, KaKko LITO ce IIPaBOTO Ha AUBUICHAA BO OAHAIPE YTBPJEH MapuyueH U3HOC
WJIM BO IIPOLIEHT 01 HOMUHAJIHUOT U3HOC Ha aKLijaTa, IpaBo Ha IPBEHCTBO [IPY UCIUIATA HA JUBUICHA,
[IPaBO Ha UCIUIATa HA OCTATOKOT OJ1 JMKBUAALMOHATA, OJHOCHO CTeYajHaTa Maca Kako U JpYyry 1pasa
OIEeNICHN CO CTaTyTOT U BO OATyKaTa 3a M3/aBame Ha akiuu. [lopaqu ¢puKkcHOCTA HAa AMBHUICHAATA,
KaKo M Ha KaMaTHATa CTallka Ha OOBPCKHTE, IPUOPUTETHATA aKIlHja Ce TPETHpa KaKo KBa3HW O0OBpCKa.
Paznmmkarta mef'y mpuopuTeTHa akiidja W JOITOPOYHHUTE OOBPCKHU € BO TOAQ, IITO MPHUOPUTETHATA aKIIH]ja
HeMa pOK Ha JocracyBame. Ho, ocBeH NmpuBHIETHHTE UMATEINTE HAa MPUOPUTETHUTE AKIUM YECTO
noOuBaaT M TpaBO Ja OAIydyBaaT 3a ONpENeJIeHH I[pallama IOBP3aHHM €O KOPIOPAaTUBHOTO
yIpaByBambe Kako Ha IPUMeEP Kaj OMIYKHUTE 3a HaMalyBambe U 3TOJIEMYyBambe Ha OCHOBHATA INIAaBHUHA,
Kaj mpeobpa3dara WM Kaj CTAaTYCHUTE IPOMEHH, 1T0T0A 3a CTaTyTapHUTE OJUTYKH HIIU TTAK 33 OUTYKHATE
JOHECEHH Ol COOpaHMETO Kora ce MEeHyBa WJM OrpaHM4YyBa KOoe OMJIO IpaBO BP3aHO 3a OBOj POA Ha
aKIUM MOTpeOHa € COrJIAaCHOCT U OJl aKLMOHEPUTE COIICTBEHMIM Ha MPUOPUTETHH akuuu. Hajuecto
AKIMOHEPHUTE COICTBEHUIM Ha MPHOPUTETHH AaKIMU CE€ MPOU3HECcyBaaT (OIUIydyBaaT) HA HOCEOHO
coOpaHHe Ha OIJeNHA CEIHHUIA OJf CeIHHUIaTa Ha COOpAaHMETO Ha AKLMOHEPU KajJe y4ecTByBaaT
COINCTBEHUIINTE Ha OOWYHM aKUMU WIM IaK Ha MCTaTa CEJHMLA, HO, CO OJJIEJIHO IJacame Koe €
HEIMOBP3aHO CO IaCalkheTO Ha aKIMOHEPUTE COIICTBEHUIIM HA OOMYHU aKLIUH.

JononHuTenHo, noceOHa NpUBUIIETH]ja HA MPUOPUTETHUTE aKIMK Oe3 MpaBo HA IJac € THE J1a
MMaar MpaBo Ha ri1ac (M UCTO KaKo U OOMYHMTE aKLMH BJIETYBaaT BO KBOPYM 32 OZIp’KyBambe Ha CEIHHUIA
Ha COOPaHHMETO HA aKIMOHEPH) KOra M3HOCOT HA JMBHJIEH/IATA HE € IUIATeH MIIM IeJIOCHO He MiaTeH.”
Bo enna BakBa cuTyanuja, NPUOPUTETHUTE AKLUWHU MPABOTO Ha IJac IO 3aJpKyBaaT ce JojeKa

2 Cnopen unen 404 o1 3aKOHOT 3a TPrOBCKUTE APYIUTBA KAKO NPaBa HA IPUOPUTETHUTE aKLUKU Oe3 IPaBo Ha IJ1ac
€ TIPEABUICHO JIeKa aKo M3HOCOT IITO Tpeba Jia ce IUIaTh Of JUBUJICHAATA 3a MPUOPUTETHUTE akIuK Oe3 IpaBo
Ha TJIac HE € IUIaTeH WIM He € IeJIOCHO WCIUIATeH 3a €HA TOJWHA M aKOo TOa He ce IUIaTH JOMOIHUTEIHO BO
HapenHaTa roJMHa, MOKPaj MOJIHNOT W3HOC HA IMBHUJICHATA 32 Taa FOIMHA, TPHOPUTETHNUTE aKIUu O0e3 paBo Ha
IJlac JjaBaaT MpaBO Ha Tjac ce J0o/eKa He ce HMCIUIATaT THe M3HOCH. Bo Toj ciydaj, MPHOPUTETHUTE AKIMH
Y4eCTBYBaaT M IPH IPECMETYBAHETO Ha KBOPYMOT 3a paboTa 1 3a O/UTyIyBambe KaKko M aKIIMKUTE CO ITPaBO Ha IJIac.
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nobapyBameTo Mo OCHOB Ha HEMCIIaTeHa WM MOMAJIKy IUIaTeHa AWBUACH/AA HeMa Ja Ouje LeloCHO
HaIJIATEeHO.

OcBeH OBHE TMOBIACTEHH — TPUBHICTUPAaHH MpaBa HECIOPHO € JieKa AaKIHOHEpPHTE
COIICTBCHUIIM HA MPHUOPUTCTHUTC aKIIMU MMAaT U MHOT'Y APYIrd IpaBa MOBP3aHU CO aKIHMOHCPCKHUOT
aKTHBH3aM (MCTO KaKO M aKIMOHEPUTE COTICTBEHUIM Ha OOMYHM aKIMH) KaKO Ha MPHUMeEp: MPaBoO Ha
nH(pOPMHUpae, IPaBO Ha MPHUCTAIl JO aKTUTE Ha JAPYIITBOTO, MPABO Ja MpejlaraaT TOYKH Ha THEBEH
pen Ha coOpaHue Ha aKIIMOHEPH U JIp.

Kako u 3a apyrurte BUIOBM Ha XapTUHU O BPSAHOCT U 32 MPHOPUTETHUTE aKIIMK O3HAYAJHUTE
ENIEMEHTH Ce OIpEe/eNICH! BO aKTOT Ha M3/1aBavoT 3a HUBHO M3/JaBame, KaJie MOKPaj 3aeMHUYKUTE, BO
3aBUCHOCT OJ] KJlacaTa Ha MPUOPHUTETHATa akiyja, Tpeda OCOOCHO Ja OMAAT M3IABOCHH CIICTHUTE
CIICMCHTH: KYMYJIaTUBHOCTA, NMAPTULOUIIATUBHOCTA U KOHBepTI/IGI/IHHOCTa. OBue BaXHH CBOjCTBa Ha
MPHOPUTETHHUTE aKIIMW BCYITHOCT ja paBaT U HajuecTaTa HUBHA MO/IeI0a.

KyMyTaTHBHHTE TIPHOPUTETHH aKIMK® BO OCHOBA JaBaaT MOBIACTEHO IIPaBO BO IOrIe] Ha
HariaTaTa Ha quBuaeHauTe. OBa 3HAYM JeKa 3a JUBUICHIUTE IIITO HE CE UCIUIATEHU Ha BPEME, THE CE
KyMyJIpaar ce JIoJieKa aK[MOHEPCKOTO JPYIITBO He OMJie BO MOXKHOCT Jia TH ucraTu. Jloneka He ce
ucrjiaTaT KyMyJupaHUTC JUBUACHAW, APYIOTBOTO HE MOXKE Ja UM HCIIJIaka JUBUACHINU Ha O6I/I‘IHI/ITC
akIuoHepy. ITapTUITMITATHBHNTE NPUOPUTETHH AKIMK” MaK, MOKpaj GUKCHHOT M3HOC HA JMBHIECHA,
JnaBaaTt MOBJIACTCHO ITPaBO U MOXXHOCT Ha HUBHUTEC COIICTBECHUIIU U 3a HapTHanaqua BO OCTAaTOKOT O/
HETO-00MBKaTa, KOj BOOOMYAEHO MM C€ paclipeieyBa Ha OOMYHHUTE aKIIHOHEPH.

Kako miro Beke HU € TIO3HATO 32 KOHBEPTUOWIHUTE IPHOPUTETHH aKIMH, THE CE TaKBa Kiaca
aKIUM IITO TMOKpaj JAPYTHTE TMOBIACTEHH TIpaBa JaBaar IOBIACTEHO MPAaBO M MOXHOCT 32 HHBHA
KOHBep3Hja (IPEeTBOpamke) BO OOUYHU AKIIHH.

Bo KOMIIApaTUBHOTO IIPpaBO U MPAKTHKa, MOXAaT JJa C€ CPETHAT U TaKaHApCUCHU ,,0TKYILIIMBU
akuuu® (aHr. redeemable shares). Ce pa®otu 3a mMOCeOHH, NPUOPUTETHU aKIUU (IPUOPUTETHU CE
3apajii Toa MTO UMaaT MoceOHO MPaBo KOe TH Pa3IUKyBa O]l OOMYHHUTE aKI[MH) Ha KOH YIITE BO aKTOT
3a U3J]aBambE UM € CTaBeHa OJIpEeTHUIIATA ,,0TKYIUIMBY aKIMU “ ¥ TOA 3HAYM JieKa THE IO JKenda Win Ha
M3J]aBavOT — AKIMOHEPCKOTO JIPYIITBO WJIM HA AKIMOHEPUTE MOXKAT, OMHOCHO MopaaT aa Oujat
OTKYTICHH WJIM TIOHYJICHH 3a OTKYI OJ CTpaHa Ha JPyIITBOTO — H3JiaBad. Bo nmpBHOT ciydaj ce paboTu
3a OTKYILIMBH aKI[UH CO OII[{ja Ha MOBUK ( IIPaBO HA JAPYIITBOTO Jia TH MTOBHUKA HA OTKYIT CONICTBEHUTE
akium — ,,call option®), a Bo apyruor ciydaj ce paboTH 3a OTKYIIMBH aKIMK CO OII[Hja Ha CTaBarbe,
OJIHOCHO TIOHYJYBam€¢ Ha OTKYIl O]l CTpaHa Ha aKIMOHEPHTE KOW IOCENyBaaT TakBU akmuu (,,put
option®), (KoeBcku,2001,ctp.311-312). TTokpaj OTKYIUIMBUTE aKIMH, BO KOMIIAPATHBHOTO MPaBO U
MpaKkTHKa C€ CpekaBaaT W OTHOBHKJIMBUTE NMpHOpPUTETHH akmum (aHr.callable preferred stock) u
KOHBEPTHUOMITHHUTE TPHOPUTETHH akInu (aHr.convertible preferred stock).

3Haun MOXe Jla ce 3aKJIyYH JieKa MPUOPUTETHATA aKI{ja HeMa POK Ha JIOCTIEBAmE, HO YECTO
nMa Kiay3yna 3a (OHJ 32 OTKYIl, CIIMYHAa Ha OHAaa Kaj MHOTY HEOCHUTYPEHH OOBP3HUIIHU, TIPH IITO
aKIUUTE CE OTKYIyBaaT 110 HOMHWHANIHA, WJIM HEIMTO IOBUCOKAa OJf HOMHUHANHATA BPEIHOCT
(ITerxoBckn'2009, crp-229),

IMopamu moCTOCHE pa3UKW Mely NPHOPUTETHUTE aKIWU, MHOTY € TeIIKO Ja ce
TeHepalu3upaaT HUBHUTE TIO3UTUBHOCTU U HETaTUBHOCTH. HHUBHATA MpUBIEYHOCT 32 QUpMaTa, Kako
00IUK Ha (PUHAHCHUPAHE, 3aBUCH OJT CTaIlKaTa Ha MMPUHOC IITO TO HOCAT, BO OJTHOC HA KAMATHATA CTaIKa

3 Cnopen unen 279 cras (2) o1 3aK0OHOT 3a Tproekute ApymiTea (,,Clyx0eH BecHUK Ha Pery6nuka MakenoHuja‘
Opoj 28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13, 187/13, 38/14,
41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,Cnyx6en BecHuk Ha Pemy6nuka CeBepHa
Maxemonuja® 6poj 290/20, 215/21 u 99/22) xkymynaTHBHATa MPUOPUTETHA aKIHja My JlaBa Ha CONCTBEHUKOT
NpaBo Ha HaIUIaTa Ha aKyMYJIHPaHHUTE HEIUIATCHH JUBUICHIM IMPeJ HAIUIATyBambETO Ha KaKBH OMIIO TUBUICHAN
Ha COICTBEHHKOT HAa OOMYHH aKIHH.

“Cnopen unen 279 cras (3) ox 3akoHOT 3a TprosekuTe Apymrsa (apymrsa (,Cinyx6eH BecHUK Ha PemyOnuka
Makenonuja“ 6poj 28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13,
187/13, 38/14, 41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,CayxOeH BecHHK Ha
Pemybnuka CeBepna Makenonuja® 6poj 290/20, 215/21 n 99/22) ) mapTunnunaTiBHATa IPHOPUTETHA aKIHja My
JlaBa Ha COIICTBEHMKOT, ITOKpaj yTBpAeHaTa ((puKcHA) IUBUAEHIA, ¥ NMPaBO HA MCIUIaTa HA JUBHACHJA KOjaIlTO
UM TIpHIara Ha CONCTBEHHUILIUTE Ha OOMYHU aKIIUH.
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Ha OOBP3HMIUTE M TEPMUHCKHTE KPEIUTH, KAKO U O]l MOCTOjHATa CTPYKTypa Ha KamuTaioT. Ho 3a
npudakamero Ha 0BOj 0OJIMK Ha (PMHAHCHPAE 3HaYajHU CE M HEKOM OKOJTHOCTH OJ KOW ITPOHU3JIeryBaatr
KOPUCHOCTH W HEJIOCTATOIU Off eMucHjaTa Ha mpuoputetHr akinuu (CrnacoB&Apcos, 2004,ctp.239).

[IpaBHaTa curypHocT ©Oapa W mpeTmocTaByBa moceOHWTEe (NIOBIACTEHHTE) IpaBa Ha
MPUOPUTCTHUTEC aKIIUU Ja HEC MOXKEC Ja CC U3MEHAT, OrpaHuYaT UK €BCHTYAaJIHO YKHUHAT. OTCTaHyBaH)e
O]l IPUHILIMTIOT HA HEMEHYBambhE Ha MOCEOHUTE MPaBa, T.€. 10 MEHYBambhe Ha OBHE OCEOHH MpaBa MOXKe
Jia JI0jJIe CaMO CO COTJIACHOCT Ha aKIIMOHEPUTE KOM IITO ce KOpUCHMIIM Ha oBue npasa (Heakos,2005).

Criopes1 BaykeukaTta peryjiaTiBa IPUOPUTETHUTE aKIIUU MOXKAT Jla OUAAT U3/1aJICHU KaKO aKIIUU
CO MpaBO HA IJIac U aKkuuu Oe3 mpaBo Ha riac”. I1a cnopen Toa, GOKYCOT Ha OBOj TPYJ € HACOYEH Ha
MPHOPUTETHUTE aKIKUK O€3 MpaBo Ha riac, IoMery APYroTo M Mopajau Toa IITO OCHOBHATA HJcja Ha
OBHE aKIIMH € 0JJ3EMEHOTO IPaBO Ha TJIac Ha CONICTBEHHIINTE J1a UM OWJie KOMITEH3UPAHO CO ONpeielleHH
JpYTH MOBJIACTEHH MTPaBa KOU IITO Oea HaBeJEeHHU TOTrope.

Enna on ocHOBHHMTE MPUYMHU 32 HM3JlaBarkbe HA MPUOPUTETHU aKIHMW Oe3 MpaBo Ha Iiac of
CTpaHa Ha aKIMOHEPCKHUTE JPYIITBA, € MoTpedaTa 3a MpuOHMpame Ha CBEX KamuTal OJHOCHO
3rojieMyBame Ha OCHOBHATA TJIABHWHA 3apajii MPOIIMPYBakhe OTHOCHO YHAINIPEAyBabe Ha JIETIOBHUTE
AKTUBHOCTH Ha JIPYIITBOTO, 0€3 MpUTOa Ja ce M3MEHU COOAHOCOT Ha MHO3MHCKHTE BO OJIHOC Ha
MaJIIIMHCKHUTE aKioHepu. Ha 0BOj HauuH, APyMITBOTO T'o M30erHyBa pu3nukoT ("'cTpaBoT") oJ] IpoMeHa
HA MMOCTOEYKATa aKIIMOHEPCKa CTPYKTYpa, a MICTOBPEMEHO ja TIOCTUTHYBa CBOjaTa IIeN 3a MpHOUparbe
Ha CBEX KaIuTall.

Ce HaMmeTHyBa MpalllaleTo, Koja OM Ouja Ienra, OAHOCHO MOTHBOT Ha IOTEHI[UjaJIHUTE
WHBECTUTOPH J]a KyITyBaaT MPUOPUTETHH akinuu ? [IpBUYHO M OCHOBHO, TOa O OWIIO IOOMBAaKETO HA
CUTI'ypHa U 3arapanTupaHa JUBUJACHIA, a BO OIPCACICHNU CUTyallul AYPHU U MPUOPUTET HA UCIIJIaTa Ha
JTUBHJICHIA BO OJJHOC HA UMATEIUTE HA OOMYHU aKIIUH. 3HAYH, COTICTBCHUIINTE HA IIPUOPUTETHU aKIINN
0e3 mpaBo Ha TJIAC, OJHAINPEH C€ MOATOTBEHU M COTJIacHU na ro '">KpPTByBaaT' IMpPaBOTO HA Tjac Ha
coOpaHHeTO, 32 CMETKa Ha HUBHATA MPBUYHA 1], TUBUICHIATA.

butHo e 1a ce Harmacu eKka CONCTBEHUIIMTE Ha IPUOPUTETHH aKIWK 0e3 MpaBo Ha IJ1ac MOXar
Jla y9eCTBYBaaT BO paboTaTa Ha COOpaHHETO Ha APYIITBOTO.

OBue akIMOHEepH MOXKAT Jia TTOCTaByBaar Mpaliama, Ja yIecTByBaaT BO paclpaBaTa, a UMaaT
TIpaBo | J1a TH MOOMBAAT OUTYKHTE Ha COOpaHUETO Ha JAPYIITBOTO.

Hagenenure mpaBa He mponsneryBaaT oj MpaBoTo Ha riac. CONCTBEHUITUTE Ha IPUOPUTETHI
aknuu 0e3 MpaBo Ha ri1ac UMaat MpaBeH HHTEPEC O] OCTBAPYBAHETO HA CIOMEHATHTE TIPaBa.

[Tocrom ymTe eqHa BaskHa crienin(rka IOBp3aHa CO MPHOPUTETHUTE aKIIUK O€3 TIpaBo Ha Tiac.
HcraTta ce ogHecyBa Ha cHTyamMjaTa KOra axkIFIOHEPOT, O OIpeNeNeHH NPUYNHHU, HE ja T00MBa
"sarapaHTHpaHaTa" MpUOPHUTETHA ANBHIEHIA. Bo TakoB ciydaj moTpeOHO € 1a ce MpeaBUAN MEXaHI3aM
KOj Ke MpHIOHECE 32 BOCIIOCTABYBAkE HA paMHOTEXA KOja € HapylleHa. Toa 3Haun jeka ako U3HOCOT
mTo Tpeda Ja ce mIaTH O AWBHJICH/IATa 32 MPHOPUTETHUTE AKX 0e3 MPpaBo Ha TJIac HE € IJIaTEeH WIN
HE € IeJIOCHO MCIUIATEH 32 eIHa FOJMHA M aKO T0a He Ce IUIATH JONOJHUTETHO BO HapeaHaTa ToInMHa,
MOKpaj TIOTHUOT W3HOC Ha JVWBHACH/IATA 32 Taa TOAWHA, MPUOPUTETHHUTE aKIuu Oe3 MpaBo Ha TIiac
JaBaaT MPaBo Ha IJIac ce JoJeKa He Ce HCIUIaTaT THE H3HOCH.

° Cornacno uien 280 crap (3) ox 3akoHoT 3a Tprosckute apymrsa (,Ciiyx0eH BecHUK Ha Pemy6muka
Maxkenonuja“ 6poj 28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13,
187/13, 38/14, 41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,CiyxOeH BECHUK Ha
Penybomuka CeBepra Makenormja™ 0poj 290/20, 215/21 u 99/22)npropuTeTHUTE aKIHH, BO COTJIACHOCT CO
onpenduTe Ha OBOj 3aKOH, MOXKAT Ja OMIAT M31a/IcHN KaKO aKIM| CO TIPaBO Ha TJIAC M KaKO aKI|K 0e3 IpaBo Ha
riac. BKymHHOT HOMHHAJIEH H3HOC Ha MPUOPUTETHUTE aKLMK 0Oe3 IMpaBo Ha IJ1ac He MOXe Jia OuJe moroieM ox
30% ox ocHOBHaTa IJIaBHWHA HA JAPYIITBOTO. BKYyTHHOT HOMMHANIEH N3HOC HA MMPUOPHUTETHUTE AKIMH, CO U 0e3
NpaBo Ha TJIac, He MOXKe Jia Ouze TOroieM Of BKYITHHOT HOMHHAJICH H3HOC Ha OOMYHUTE aKIMH BO OCHOBHATA
TJIaBHUHA HA JPYLITBOTO.

6 Cnopen unen 404 oxn 3axkoHOT 3a Tproeckute Apyiurtsa (,,Cinyx6eH BecHMK Ha Pemy6nuxa MakemoHuja“ 6poj
28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13, 187/13, 38/14, 41/14,
138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,CayxOeH BecHuK Ha PemyOmmka CeBepHa
Maxkenonuja“ 6poj 290/20, 215/21 m 99/22) ako m3HOCOT ImTO Tpeda Ia ce IIaTh O AWBHICHIATa 32
TIPUOPUTETHUTE aKIuH Oe3 NMpaBo Ha IJlac He € IUTaTeH WM He € LENIOCHO MCIUIAaTeH 3a €IHa FOANHA U aKo Toa He
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On HaBeIEHOTO MPOU3JIEryBa JeKa ce ONpeaeayBa CBOEBUIHA KOMIIEH3all1ja 3a UMATEIUTE Ha
MPHOPUTETHHUTE aKK Oe3 mpaBo Ha Tiac. JoKonKy oBa He OM MOCTOENO, MPUOPUTETHUTE aKIUK Oe3
IpaBo Ha Ii1ac OM U3ryOuiIe cekakBa CMUCIA.

2.1. KoHBep3uja Ha NPUOPUTETHH BO OOMYHU AKIUHU

[pamamero okoTy KOHBEp3UjaTa Ha IPUOPUTETHU BO OOWYHHU aKIIMU € 0COOEHO HHTEPECHO OJ1
acCIIeKT Ha Ma3apoT Ha KamuTajl. Bo oBaa cMucia, a pakoBonejku ce o mogarouute Ha LleHTpannuor
nero3uTtap 3a xaptuu of Bpequoct AJl Ckomje OMTHO € J1a ce MCTaKkHe JieKa BO HajroyieM Opoj cirydau,
AKIMOHEPCKHUTE APYIITBA KOW TIOKPaj OOMYHUTE M3/1ajle U IPUOPUTETHH aKIUHU, HE TIpaBaT pasiifKa BO
MorJie/i Ha HOMUHAJIHATa BPEIHOCT Ha JBaTa poJa Ha akuuu. VcTo Taka, of aHanm3aTta Ha OBHUE
MOJaToIH ce 3a0enexyBa Jieka aK[MOHEPCKHUTE IPYIITBA CBOEBPEMEHO MMaaT U3JIa/IeHO IPHOPUTETHH
aKI[UH KaKo HWBHA 00BPCKa BO MPOILIECOT 32 TpaHCPOpMaIlKja Ha OMITECTBEHUOT KalKuTall WK TaK MpU
MPOIIECOT Ha JIeHAIIMOHAM3allja HAMEHETH 3a TIOPaHEITHUTE COTICTBEHUIIM KOM OCTBapyBaat IpaBo
Ha JeHanroHamm3anuja. CrienuduyHo 3a OBUE ,,HAMEHCKHU' IPUOPUTETHH aKIMH € TOa IITO HUBHATA
KOHBEp3Wja BO OOMYHM aKIMKM HACTallyBa IO CHJa Ha 3aKOH CO camara KymompojaxkoOa (kora
COTICTBEHHK Ha npuoputeTHuTe akiuute e ®onnor 3a [IMOM) nnu nmak nmpeky n3MeHa Ha CTaTyTUTe
(Kora COTICTBEHUIIM Ha NMPUOPUTETHUTE aKIMK CE TIOPAaHEIIHUTE CONICTBEHUIN). Bo TpuaeneHuckara
nmpakca Ha JOMAIIHHOT Ia3ap Ha KamnuTall 3a0elexaHH ce HEKOJKYy clydad Ha KOHBep3HMja Ha
MPHOPUTETHUTE BO OOMYHU aKIUKM U CUTE CE PealM3upaHy Bp3 OCHOBA Ha OJUTyKa Ha COOpaHHMETO Ha
AKIMOHEPH ¥ MOTO0A CIPOBEJCHU KaKO KOPIIOPATUBHO JIGjCTBHE BO OBIIACTEH Jieno3uTap. [lpamamero
3a KOHBep3MjaTa Ha MPHOPUTETHU aKIMK BO OOWYHU aKIMK HE TYOW OJI CBOjaTa aKTYEIHOCT IOpajn
IITO 3achHy)XKyBa M HaydyHO NpaBHa aHaim3a. [lpen ja ce mpeMHHE KOH IMOJUTa0MHCKa aHalu3a Ha
KOHBEp3HWjaTa Kako KOpIOPaTUBHO JIEjCTBO, IPBEHCTBEHO Tpeba Jia ce ajie OJroBOp Ha mpaliamara 3a
MOXHHTE MOTHBH U IIPUYHHU 32 KOHBEP3HjaTa.

Onrosopute Tpeba mga ce Oapaar BO JiBa MPaBIM W Toa Kaj aKIMOHEPHUTE COICTBEHHUITH Ha
IIPUOPUTETHU AKLUH U Kaj CAMOTO aKIIMOHEPCKO JIPYILTBO — EMUTEHT.

Enen on MoTuBHTE 32 COICTBEHUKOT Ha IPUOPUTETHU aKIIMHU J1a I'M IPETBOPU (3aMEHH) UCTHTE
BO OOMYHM aKIMK OM MOXKeJ Ja Owjie morojemMaTa JUKBUAHOCT Ha oOWYHUTE akiuu. ViMeHo, jacHO e
neka OpojoT Ha W31aIcHH OOWYHH aKIMH Ha €IHO aKIIMOHEPCKO APYIITBO € CEKOTaIll IIorojieM o1 0pojoT
Ha u3AajieHu npuoputerHu akuuu. Ilopanu Toa, 0OOMYHMTE aKUMU MMaaT IOrojeMa JUKBHUAHOCT Ha
Oep3aTa OJHOCHO MOHYyaTa U odapyBaykaTa Ha UCTUTE € rorojeMa. BTop MoTuB e ciipoBenyBame Ha
npesemame (aHr. takeover) Ha aKIMOHEPCKOTO OPYIITBO (IIeNMHO ApymTBO). llpesemamero BO
Penybnmmka CeBepna MakenoHuja € 3aKOHCKH peryivpaHa moctanka. lIpemver Ha mpesemame ce
AKIMOHEPCKUTE IPYIUTBA UMM XapTHUH O[] BPEOHOCT KOTHpAaT HA OBJACTEHAa Oep3a U aKIMOHEPCKUTE
IPYLITBA KOU € C€ cO MOoceOHU 0OBPCKU 3a M3BECTyBame. Bo cipoBenyBame Ha e1eH BaKOB IIPOLIEC Ce
orndaTeHu TOYHO JeUHUPAHH ,, XapTHUH O BPEAHOCT® M TOA: aKIIMUTE CO MIPAaBO Ha IJIac BO LIEIHOTO
JPYLITBO, XapTHH O BPEIHOCT CO IIPABO HA 3aMEHa BO aKLMHU CO IIPABO Ha IJ1aCc M XapTHH Of BPEIHOCT
KOM Ha UMAaTeNIoT MY JlaBaaT KyloBHa onuuja. Toa 3Ha4M, AeKa MPH HOTEHIM]aTHO IPe3eMake Ha €IHO
AKIMOHEPCKO IPYIITBO KOE MMa M3AaJCHO ¥ IPUOPUTETHH aKLMH, IOHYJaTa 3a IIpe3eMarmhe HeMa Jia ce
OJJHECYBa HAa HHMB M Ha TO] HAaYMH AKLUHUOHEPUTE KOM CE COINCTBEHUIM HA IPUOPUTETHU aKLHH ja
MPOIyIUTaaT IIaHcaTa 3a MpoAakba Ha CBOUTE AKLUUU (3a pa3iuKa Ol aKIMOHEPUTE COICTBEHULM Ha
obnunu akuuu). HemocramHocTa 10 MpaBOTO Ha H3JI€3 M [0 NPaBOTO HAa HCTUCHYBame 3a
COINCTBEHHIINTE Ha MPUOPUTETHUTE aKIMHM HCTO Taka MOXE Jja CE CMeTa 3a pelieBaHTHA NPHYMHA.
[IpaBHMTE KOHLIENTH ,,ICTUCHYBamE " (aHr Squeeze out.) U ,,ipaBoTO Ha u3ie3* (aHr. Sell out u/mwm
exit right ) mo ¢ep ueHa xou ce Beke ypeneHu Bo [lpemmoror Ha 3aKOHOT 3a TPTOBCKHUTE JAPYILTBA
OBO3MOXXYBAaT, BO aKIIMOHEPCKHU JIPYIITBA KaJie MMa JOMUHAHTEH akIuoHep co Hax 95 % o1 oOnuHuTE
aKIUM, IPABO Ha ,,[IPUHYAHO" KyIlyBambe OAHOCHO MIPOoAakOa Ha OOMYHHUTE akIMHU M0 ¢ep 1eHa, HO He
W Ha NPUOpUTETHHUTE akiuu. OBa 3HA4YM JAeKa (MCTO KaKO M Kaj MPe3eMambeTo) COICTBEHHULUTE Ha

ce IUIaTH JIONOJNHUTEIHO BO HapegHaTa TO/IMHA, IOKpaj MOJHWOT W3HOC Ha IUBHIACHIATAa 3a Taa TOIWHA,
MIPUOPUTETHUTE AKX Oe3 MpaBo Ha IJIac J1aBaaT MpaBo Ha IJIac ce JIofieKa He ce HCIUIaTaT THe M3HOcH. Bo Toj
Cily4aj, TPUOPUTETHUTE aKIUH YYECTBYBAaT M MPH NPECMETYBAmbETO Ha KBOPYMOT 3a paboTa ¥ 3a OJTydyBamke
KaKO U aKIMHTE CO MPaBO Ha IJiac.
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MPHOPUTETHHUTE aKIUK OM MMajie MOTHB Jia OapaaT KOHBEp3Hja Ha HUBHUTE aKLUK JOKOJKY OH cakaie
Jla TO KOPHCTAT MPaBOTO Ha M3Je3 Of APYIUTBOTO 1O Qep IeHa.

HnTepecot 3a KOHBep3Hja Kaj aKIIMOHEPCKUTE APYIITBA KOU U3AaJie MPUOPUTETHH aKIIUA MOXKE
na ce 6apa BO (pakTOT IITO 3a OMTydyBamke IO OJHOC HA MHOTY Ba)KHW KOPIIOPATUBHU Tpaliamba KOu
norope v HabpojaBMe € ycIoBeHa O OJUTyKaTa Ha COTICTBEHUIINTE Ha IPUOPUTETHUTE akiun. [1okpaj
YCIIOBEHOCTA 3a OBHE BHUJOBHU OIJYKH, BO MpaKcaTta MOXKaT Ja ce MpoOieMaTU3upaaT U HU3a JPYTH
OpraHU3alMCKY Mpaliamka BO MOTJIe Ha ONepaTHBHOTO CIIPOBEIYBAhE Ha 0Ba ITPAaBO HA COTICTBEHUIUTE
HA TIPUOPUTETHU aKIUH OCOOEHO KOra COINCTBEHMYKATa CTPYKTYpa Ha TPHOPUTETHUTE AKIUHU €
MPEMHOT'Y pacrpocTpaHeTa.

AK0 ce UMa BO MPEaBUJ JIeKa TPUOPUTETHUTE aKIMKA MOXAaT Ja Jo0ujaT MpaBo Ha riiac, Kora
W3HOCOT Ha JUBHJCHJIATa HE € TUIATeH WJIM BO IIEJIOCT HE € TUIaTeH W NPUTOa HE Ce HCIUIATH BO
JIOTIOJIHUTENIEH TIEPHOJ/, BO TOj CIIy4aj MPHOPUTETHUTE aKIMK YYECTBYBaaT BO KBOPYMOT H BO
OJITy4yBamETO UCTO KAKO M OOMYHHTE aKIIWU, MOXE MCTO TaKa Ja Ce CMETa 3a JISTHTUMEH MOTHUB 3a
AKIMOHEPCKOTO JAPYIITBO J]a MHUIMPA [TOCTAINKA 32 KOHBEp3Uja Ha MPUOPUTETHUTE aKIIHH.

[Ipuopurernure akuuu ce BOpPOjyBaaT BO TaKaHapeueH ,,MEXaHHW3MHU 3a TOA00pyBame Ha
KoHTpomarta“ (auri. control-enhansing mechanism) Bo xou mokpaj MPHOPHUTETHUTE aKI[MK BEryBaaT
W 37IaTHUTE aKIMW, OTpaHHYYBamkaTa Ha MPaBO Ha IJIac U CII., KOU M 3roJieMyBaaT TIacaukuTe mpaBa
O] aKIMUTE KOM CE€ HEMPOIMOPIMOHAIHU CO COICTBEHOCTA OJHOCHO Ha YYEeCTBOTO BO OCHOBHATA
riraBauHa (Caprasse, et.al., 2006). He e Hermo3HaTo, [ieka 0] aCIIEKT Ha HHBECTUTOPHUTE OBHE MEXaHU3MHU
HE ce MHOT'Y MOCcaKyBaHH, I1a OBa MOXe Ja OuJie M MpHYMHA cama Mo cede 3a Jia ce MPUCTANK KOH
KOHBEp3Hja Ha IPUOPUTETHUTE BO OOMYHUTE aKIUH.

Ce nmoOuBa BIe4aTOK JieKa BO JIoMAIlIHATA BayKeUKa JIerUcliaTHBa NPallakeTo 32 KOHBEp3HjaTa
Ha TPUOPUTETHUTE BO OOWYHH aKIMH (BO CHTE HETOBH ACIEKTH) HE € JIOBOJIHO TperupaHo. Kora
TOBOpPHUME 3a JIETHCIAaTUBA IIPEX CE aKLEHTOT Tpeda Jla ce CTaBU Ha 3aKOHOT 3a TPrOBCKUTE APYIITBA
KOj BO €JIeH Jel 3a MpeaMeT o UMa ypeoyBameTro Ha OAHOCUTE NoMely aKIMOHEpUTE M JPyruTe
Tnpamama KoM INTO ce O 3Hadere 3a aKIHOHepckuTe apymTsa . Ho Toa He 3Haum, jeka 3a
KOHBEp3WjaTa Kako KOPIIOPaTHBHO JEJCTBHE 3a KOE€ CelaKk MMa 3aKOHCKa OCHOBAa 3a HEroBO
CIIpOBEAYBame JeKa HE MOXE Ja Ouje u ,,cTaTyTapHO™ JOYPEIEHO Ol CTpaHa Ha aKIUOHEPCKUTE
IOpymTea. MIMeHO craTyTMTe Kako OCHOBHHM OIIUTH aKTH CO KOW JpYyIUTBaTa ja ypeoyBaaT cBojaTra
OpraHu3anuja, OXHOCHTE M (DYHKIMOHMPAEmETO Ha AKIMOHEPCKOTO APYINTBO, HO M CHTE IPYTH
Ipalama 3a KOM HajuecTO 3aKOHOT IPEABHUIYBa U yHaTyBa Ha Toa. Jl03BOJIEHO € U, IOKpaj TaKBaTa
3aKOHCKa TaKCATMBHOCT BO IIOIVIEA HA COAP)KMHATA HA CTaTyTUTE, BO HUB J1a CE COAPXKAHU U OJpendu
3a Ipallama 3a KOM CaMoTO JPYLITBO aBTOHOMHO OJUTYdyBa JieKa ce 3HauyajHM 3a HEero, ce pa3oupa mnox
YCJIOB THE J1a He ce 3a0paHeTn co 3aKOH. Bo oBHe paMKH BO3MOXKHO € ,,case by case” ma ce (0)ypeau
KOHBEp3HjaTa Ha IPUOPUTETHUTE aKIIMH BO OOMYHH KaKO KOPITOPATUBHO JIEjCTBHE KOE HE € 3a0paHeTo
CO 3aKOH.

Bo ocHoBa, 3a 1a 1ojae 10 KOHBEp3Wja Kako KOPIIOPATHBHO AEjCTBHE, HE3aBUCHO OJ] KOTO TOa
€ WHHUIMpaHO, MOTPeOHO € HajHampen Ja Owae JOHECeHa OmyKa OJ HaJISKHHUOT OpraH Ha
aKIMOHEPCKOTO JIPYIITBO BO KOja IITO ke OWjie HeMBOCMICIEHO MCKakaHa BOJjaTa HA aKIMOHEPUTE
COICTBEHHUIIM HA OOMYHH aKIMK [a CE€ W3BPIIM 3aMEHa HA NPUOPUTETHUTE BO OOMYHU aKLMH. 3HAYH,
coOpaHHETO Ha aKIMOHEPH Ba paMKH Ha CBOETO 3aKOHCKO OBJIACTYBAmE J1a OUTYUyBa 3a IPOMEHATa Ha
MpaBaTa Bp3aHU 3a OJEIIHN POJOBH M KJIACH aKIIMHU Tpeba /1a JoHece OTyKa 3a KOHBEp3Hja (3amMeHa)
Ha IPUOPUTETHUTE BO OOMYHM aKIMU M Taa OIUIyKa CO KOja c€ YKMHYBaaT MOBJACTEHUTE IpaBa Ha
MPUOPUTETHUTE aKIUK (HE3aBUCHO JAJIM OBA Mpallambe € CTaTyTapHO YPEACHO) € MPaBHUOT OCHOB 3a
CIIpOBEAYBamke Ha OBa KOPIOpPaTHBHO nejcTBo. Ho, ,.mpaBOTO Ha BeTO™ Ha CONCTBEHHLUTE Ha
MPUOPUTETHUTE aKIMK € PEICBAHTHO U 3a KOHBEp3MjaTa OMIICjKH CO BaKBaTa 3aMEeHa IPHOPUTETHUTE
aKIuM ru Try0aT IOBJIACTEHUTE MpaBa M CE H3eAHAYyBaaT CcO OOMYHHMTE aKUMM. 3allTUTaTa Ha

" Co unen 1 oz 3akoHoT 3a Tprosekute apymrsa (,,Cinyx6en BecHuk Ha Peny6iuka Makeonuja® 6poj 28/2004,
84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13, 187/13, 38/14, 41/14, 138/14,
88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,Cayx0eHn BecHuK Ha PemybOnmka CeBepra MakemoHuja“
6poj 290/20, 215/21 u 99/22) ce ypenyBa npeaAMETOT Ha OBOj 3aKOH KOj BO €JICH JIEJI TH PEeryiinpa OTHOCUTE Mery
aKIMOHEPUTE U JPYIHUTE Mpallarba KOUIITO CE 0J] 3HAUCHE 33 aKIIMOHEPCKHUTE JPYIITBA.
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MOBJIACTEHHTE MpaBa ¢ o0e30eleHa TOKMY CO JaBambeTO Ha 3aJ0/DKUTEIHATa COrVIACHOCT Ha
COTICTBEHMIIUTE HA IPUOPUTETHUTE AKIHH'.

Jokonky mpamamara MOBpP3aHH CO 3aMeHaTa Ha aKIWWUTe HE ce MOOJHMCKY CTaTyTapHO
ypeleHH, Torail Bo caMaTa OfJIyKa 3a YKHHYBame Ha MOBJACTEHUTE MpaBa U 3a KOHBep3HMja Tpeda aa
6I/I[I3T BHUMATCIHO YTBPJACHU HCKOJIKY 6I/ITHI/I CIIEMCHTH. HpBeHCTBCHO, COIICTBCHUIIUTEC Ha O6I/I‘IHI/ITC
W Ha TPUOPUTETHUTE aKUWU Tpeda Ja MOCTUTHAT KOHCEH3yC 3a Toa Jlajii KOHBep3ujaTa Ou Omia
00JIMraToOpHa WM OMIIMOHA IITO 3HAYH JICKA Ha CONICTBEHHUIIMTE HA PHOPUTETHUTE aKLUK TpeOa 1a UM
Ce OCTaBM MOYKHOCT J]a C€ OJUTy4aT JIaJid, KOra M KOJIKY Off MPHOPUTETHUTE aKIIMU KOW TH MoCcenyBaat
Ke TM KOHBepTHpaaT Bo oOnyHM akuuu. OcoOeHO BaXKEeH eIEeMEHT Ha OJIyKaTa € ONpeleTyBambeTo Ha
COOJHOCOT Ha 3aMeHaTa O acleKT Ha MOoeJAWHEeYHaTa HOMHMHAIHA BPEJHOCT Ha aKIMUTE KOU ce
3aMeHyBaaT. 3Ha4ajHoO € JIa CE ONPEICTH U MEePUOJIOT BO KOj MOXKE JIa CE U3BPIIH 3aMEHATa Ha aKIUUTE
W HAYMHOT KaKo Taa Ke ce U3BeJie, BO CMUCIA Ha T0oa KaKBO Oapame M KO JPYrH JOKyMEeHTH Tpeba 1a
OMJIaT TIOJAHECEHU O] COICTBEHUKOT Ha NMPUOPUTETHUTE aKIMK KOj caka Jia U3BpIIM KOHBep3uja. Bo
aKTOT 3a KOHBep3Wja Tpeba Ja MMa W HEeJBOCMHCICHa OOBpCKa 3a OpPraHOT Ha YIpaByBame Ha
AKIMOHEPCKOTO APYIITBO (MJIM JPYro Ha3HAUEHO JIMIE) 3a CIPOBENYBAmETO HA KOHBEP3HMjaTa KaKo
HEHTPOBCKH TIPEHOC BO OBJIACTEHMOT JeMo3uTap’ Koj ja CpoBeqyBa (pUHAIHATA OMEpaIHja, TIPH ITO
BpIIM [TPOMEHA BO CMETKAaTa Ha XapTHUH O] BPSHOCT Ha MMATENOT Ha aKIMH, CO TOA IITO HAMECTO
MIPUOPUTECTHHU, UCTUTE CTaHYyBaaT 00MYHU AKIUH OJ] UCTOTO aKIMOHEPCKO APYIITBO.

3a Toa KOJNKY € Ba)KHO MpAIIAhEeTO 3a KOHBEp3Wja Ha MPHOPUTETHUTE aKIIMH BO OOMYHH,
MPBEHCTBEHO 32 CAMUTE aKI[MOHEPH, 32 AKIIMOHEPCKOTO JPYIITBO U 32 MHBECTUTOPCKATA jABHOCT HA
MaszapoT Ha KaluTall, MOXKE JIa ce 3aKIy4d Off cCaMUOT (DaKT IITO KOHBEp3HjaTa MpeTcTaByBa IIEHOBHO
gyBcTBHTENHA HMHpOpManHja'® i kako TakBa Tpeba jaBHO j1a Ouze obenojenera . iMeHo, oa 0OBpCKa
ja MMaaT aKIMOHEPCKUTE JPYINTBA UYMW XapTHH OJ] BPEJHOCT KOTUpaaT Ha Makenonckata bepza AJ]
Ckortrje ¥ KOH ce BojaT Bo Perncrapor Ha aKITMOHEPCKH IPYINTBA CO ITOCCOHM 00BPCKH 33 U3BECTYBAHE
Ha Komucujarta 3a xaptuu o BpeaHoct. [Iokpaj oBa 3a KOTHpaHUTE KOMIIAHUH KOU MPUCTAITyBaaT BO
CIIPOBEIyBA-E¢ Ha €IHO BAaKBO KOPIIOPATHUBHO JCjCTBHE WHBECTUTOpPCKAaTa jaBHOCT Tpeba ma Omime
nHpOPMHUpPaHA U NPEKYy HUBHO BHECYBamkE BO JIMCTaTa HA HAOJbymyBame OWIEjKM HECOMHEHO TOa €
nocnenuuyIHa CUTYaIHja i HACTaH TOBP3aH CO XapTUHTE O BPEIHOCT.

3akaydox

[MpunoputeTHnTe, Kako W OOWMYHHWTE aKIUM, IPETCTaByBaaT ¢opMa Ha aKIHOHEpCKa
COTICTBEHOCT M THE CE PA3IHKyBaaT CIOpEN ITpaBaTa IITO I'M COIpPXKAT. 3a pa3iiiKa O OONYHUTE aKIUH,
MPUOPUTETHNUTE aKIIMY HA HUBHHUTE COTNICTBEHUIIN HE UM JIaBaaT PaBO Ha yIIPaBYBabe, TYKY Pa3IHIHI

8 Cornacno unen 405 crap (1) ox 3akoHor 3a Tprosckute apymrsa (,Ciyx0eH BecHUK Ha PemyOmika
Makenonuja“ 6poj 28/2004, 84/2005, 25/2007, 87/2008, 42/10, 48/10, 24/11, 166/12, 70/13, 119/13, 120/13,
187/13, 38/14, 41/14, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16, 64/18 u 120/18 u ,,CiyxOeH BECHUK Ha
Penyonuka CeBepaa Makenonuja“ 6poj 290/20, 215/21 u 99/22) 3a oanyka co KOjallTo ce YKUHYBA MOBJIACTEHO
IpaBo, € MOTpeOHa COTIIACHOCT Ha CONCTBEHUIINTE HAa MPUOPUTETHUTE aKIMH, a COIJIAacHO cTaB (3) ox UCTHOT
YJIeH CONICTBEHHIIUTE Ha IIPHOPUTETHH aKIMH ja JaBaaT COINIACHOCTA cO mocebHa ouTyka. OmIykaTa ce JoHeCcyBa
€O MHO3HMHCTBO IJIaCOBU KOCIITO HE MOXeE []a M3HEeCyBa O]l IBE TPETUHHU OJ] IPETCTABEHNUTE IIPUOPUTETHHU KLU,
OCBEH aKO CO CTaTYTOT He € ONpeeIeHO TI0roieMo MHO3UHCTBO. CO CTaTyTOT MOXKAT Ja Ce ONpenesaT u APYru
YCIIOBH 32 YCBOjyBambe Ha OJUTyKaTa.

® KopnopartusHo aejcteue “AcuMumiupase Ha ISIN 6poesu” (CrpoBeyBame Ha KOHBEP3HUjaTa) ce CIPOBEIyBa
aKo M3/1aBayoT JJOHECE OJUTyKa MOBEKETO M3JaJIeHH BHAOBH XapTHUH O] BPEIHOCT JIa T U3EJHAYH BO IpaBaTta M
YCIIOBHTE IIITO T COMIPIKAT, Taka MITO THe Tpeba na ce moasenat mox exeH MCHUH 6poj. Co ommyka Ha coOpaHHIETO
Ha JIPYyLITBOTO, 31aBadyOT MOXKE JJa OMIYUH elIeH PO aKIWK Ja Ousie KOHBEPTUPaH BO JPYT PO aKIUH.

10 Cornacuo unen 2 T.45 on 3akoHoT 3a XapTuu of BpeaHoct (,,Ciyx6eH BecHUK Ha Pernybnuxa Makenonuja‘
op. 95/05, 25/07, 7/08, 57/10, 135/11, 13/13, 188/13, 43/14, 15/15, 154/15, 192/15, 23/16, 83/18 u 83/18 n
,,Cyx0eH BecHuk Ha Permyonmuka CeBepHa Makemonmja™ 6p. 31/20, 288/21 u 53/24) 1eHOBHO YyBCTBUTEITHH
nHopmanmu ce uHGOPMAIMK OJf CHeUU(HUIHA MPHUPOJIAa KOM CE JUPEKTHO WM WHAWPEKTHO IMOBP3aHHU CO
M37]aBav0T Ha XapTHUTE O] BPEAHOCT M KOHW, JIOKOJIKY ce o0eloieHaT, OM MoyKene /Ja BIHjaaT Ha [eHaTa Ha
XapTHUTE O] BPEAHOCT Ha M3/1aBAa40T MM Jia BIIMjaaT Ha OTyKaTa Ha WHBECTUTOPHUTE Jla KyITyBaaT, IPO/iaBaat
WJIN J1a TH 9yBaaT XapTHHATE O] BPEJHOCT.
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MpUBWICTHpaHu mpaBa. [lpuopurerHure akuuu BO cebe coapKar aTpuOyTH Off JOIDKHUYKHUTE
(PMHAHCHCKHM MHCTPYMEHTHU U aTpUOYTU O] OOMYHUTE aKIIUU U OBaa CIMYHOCT, 0COOCHO HAOJbYIyBaHa
O]l acIeKT Ha e(PUKACHOTO OCTBapyBak¢ HA MPHUBHIICTUPAHUTE MpPaBa, MOXKE 1O OAPEICH BPEMEHCKU
MEePUO/I O] HUBHOTO M3/IaBakhe J1a TO MHMIIMPA MPallakeTo 3a HUBHATa KOHBEP3Hja.

KonBep3ujara Ha MPUOPUTETHU BO OOMYHU aKIIMHM MOXKE Jla CE CIYYH JOKOJIKY M31aBadoT Ha
MPUOPUTETHUTE aKIIMH, IIPABOTO Ha KOHBEPTUOMITHOCT IO MMa HABEACHO BO aKTOT 32 HUBHO M3/1aBambC
WIH BO CITy4aj Kora cOOpaHHMETO Ha aKIMOHEpH JOHECYBa OIUTYKa 332 YKHHYBAmC Ha IOBIACTCHHUTE
IpaBa 1 MPETBOPAE Ha IIPUOPUTETHUTE aKI[UU BO 00MYHU. [10 n3BpIleHa aHaIM3a Ce KOHCTATHpPa JIeKa,
BO JIOMalllHATa JIETUCIIATHBA T.€. MPAaBOTO HA JPYIITBaTa, TO HEMa PEryJupaHo Mpamamero 3a
KOHBEp3Hja Ha IPUOPUTETHU BO OOMYHM aKIIMH, KAKO BO MIPBUOT CIIyyaj CO MPEABUIYBake Ha oceOHa
KJlaca Ha KOHBEPTUOUIHU IPUOPUTETHH aKI[UK, HUTY TaK JIOBOJIHO ja MMa PEryjJupaHo KOHBEp3ujaTa
KaKO KOPIIOPATUBHO JIC]CTBHUE.

Bp3 ocHoBa Ha crnpoBejeHa Hay4yHO IMpaBHA aHAIN3a, XWUIOTE3aTa Jieka KOHBEp3HMjaTa Kako
KOpPIIOPAaTHBHO JIEjCTBUE MOXKE Jia OUJie CTaTyTapHO YpeAcHa, He C€ HCKITYYH, TyKY HallpOTHB ja Hariacu
norpedarta oJi HEj3UHO MOBHCOKO 3aKOHOJABHO YpeayBambe Kako MOBakHa XuIore3a. [IpobieMor Ha
,,Case by case” ypenyBame Ha KOHBEp3UjaTa Ha MPUOPUTETHUTE BO OOMYHH aKI[MU HE3aBUCHO JIaIH TOA
ce MpaBH CO CTATYT WM CO OJUTyKa Ha cOOpaHHETO Ha aKIMOHEpW Tpeda Jia ce pelid cO COO/IBETHA
3aKOHCKa peryiaTusa.

Hpyr 3abenexan npobiieM € OTCYCTBOTO Ha CyJCKa Mpakca Mo OBa Ipallame, Nopagy IITo
JIOTIOJTHUTEITHO CMETaM JieKa JIETUCIATHBHATA paMKa Tpeba 00po | MPEru3HOo BO CHTE ACIEKTH Ja ja
ypeau KOHBEp3KjaTa Ha MPUOPUTETHUTE BO OOMYHH aKIMK KaKO KOPIIOPATHBHO JIC]CTBUE KOE 3acera BO
COIICTBEHUYKHUTE ¥ BO UMOTHUTE IIpaBa Ha COICTBEHUIIMTE HA IPUOPUTETHUTE aKIIHH.

[Mopaau moOCTHUTHYBam€ Ha IOrojeMa IIpaBHAa CUTI'YPHOCT, Ha CaMHOT Kpaj, KOHUEHO cCe
3aKIlydyBa Jieka € moTpebHa ceondaTHOCT MPEKy 3aKOHCKO HOPMHpame Ha MHOTY Mpaliama Off
CYIITHHCKA TIPHpOJa 3a KOHBEp3WjaTa KaKO KOPIOPATHBHO JigjcTBHME. Bo cnpoTWBHO, HOTHpaHaTa
MApPTUKYIAPHOCT CIOpe] MPUHIMIIOT peliaBame ,,01 CIydaj JO CIydaj™, MOXe Jia OTBOPH MHOTY
JAJIEMH Y HEJIOYMHUIU Ka] aKIMOHEpUTe, NHBECTHTOPUTE W T'CHEPAIHO HA Ma3apoT Ha KalHTal MpH
CIIPOBEAYBAETO Ha KOHBEP3MjaTa KaKO KOPIOPATHUBHO JiejcTBHE. Bo Taa Hacoka, aHAIM3WPaHUTE
mpaiama MPeTCTaByBaaT caMo JieNl OJ MOCTOCYKHUTE W IPEIO3HACHH O]l aBTOPOT Ipaliama, KO
MIpeTcTaByBaaT OCHOBA 3a TIOHATAMOIIIHA TUCKYCHja CO MeJl Ja Ce J0j¢ 0 KBATUTETHH PEIICHN]ja TIPH
perynaiujata Ha KOHBep3HjaTa Ha IPHOPUTETHH BO OOMYHU aKITHH.
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