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Hoge eramne pa3Boja y ooaactu Corporate Governance

I1YBogn

ITojam Corporate Governance oGyxBaTa MpaBuia 1 IPOICE 32 BaJbaHO U OJITOBOP-
HO pyKoBobem-e npeny3ehnma. EBporicka npaBHa ypebera peffoBHO cafipske — y OKBUPY
Hajpa3IMINTHjUX 3aKOHA — IIMPOK CIIEKTap CTPOrux mpormca. AkryenHn mokpet Cor-
porate Governance He noTmde, Mebytum, u3 EBpone, Beh n3 aHrnoamepnukux 3emasba,
Ymje KOPIOPAIMjCKO TPaBo JaJIEKO Mame TI0YMBa Ha TIO3UTUBHOM TIPaBy U KOjuMa je
360r Tora y Behem o6uMmy noTpeOHa JJolaTHa PEryJIaTuBa, Koja ce OOMIHO HABOIH TOJT
onpenuuioM Corporate Governance. VI3 aHriioaMepruikux 3eMarba pa3Biiia ce Mo IeIoM
CBETY, HAPOUHUTO Y TIOCIIeI0] IeIeHHjH, TUCcKycHja Be3aHa 3a Corporate Governance, u
TO U3 pa3InIUTUX pa3iora. BpojHe huHAHCHjCKe Kpr3e MOCIIEEHHX FOfMHA Y Hajpasiin-
YATHUM JIETIOBIMA CBETa, KAo HIIp. Y 3a/ibe BpeMe Ha aMmepuikuM Oep3ama (Enron,
WorldCom ut.), mokasaie cy morpe0y 3a ciipoBobemeM pehopME y MHOIHMM 3eMybaMa.
Aur 1 TioGanu3anyja CBeTCKe €eKOHOMHUjE JIOBEIA je IO M0jayaHor IPUTHUCKA Ha HAIO-
HaJIHA 3aKOHOJ[aBHA TeJIa, jep Y 00JacT eKOHOMCKE KOHKYPEHIIMje He Mally yJIOory urpa
U KBAJINTET 3aKOHOAABHE BiacTu. IIpu ToMe AogaTHy MpeHOCT Y MOITIely KOHKYPEH-
THOCTH IIPEJICTaBIba ¥ YIIO3HABAK-E BalbaHOT PYKOBOJICTBA y CTpaHMM Iipeny3ehnma ca
nocTojehiM HaMOHATHMM MPaBHKUM MpornuckMa (TIpe CBera MHBECTUTOpA U3 aHrioaMe-
PHUKIX 3eMaJba, KOjiMa TEIIKO Naa YIIO3HABAKkE A KOHTHHEHTATHOSBPOIICKUM IIPAB-
HuM mopenuMa). KoHauHo, HAKO ce BHIIIE He 3aJl0BOJbaBa THME J1a 3aKOHOJaBHE pe-
¢opMe cIIpoBOIIM TAKO J1a ce OfipaskaBajy Ha cBa npemy3eha y jemHoj onpebeHoj 3emibu,
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Beh ce cBe BuIle KoprcTe (DIIeKCUOMITHIY MHCTPYMEHTH »soft law«, T3B. Corporate Go-
vernance KOJ[OBH, ca BapWjaOWJIHMM MONpYyYjuMa NpUMEHe, a cBe y by NoBehama
aTPaKTUBHOCTH €KOHOMCKE iecTHHanHje. TH KOOBH IOMYHY]y 3aKOHCKY PEeryJIaThBY.
Hbux goHOCE KONEKTUBHE rpeMUje 1 OHH ITOUNBAjy Ha Hauely JOOPOBOJBHOCTH Y CMUCITY
camoo0aBe3nBamba npefy3eha Ha cpoBobeme Basbane npakce Corporate Governance. Y
npxaBama wianmiaMa EBpornicke yHmuje TakBu Corporate Governance KOJIOBU TIOjeIH-
Ha4HO cy poHomenu of 1991. ronune (Bennka Bpuranuja), a ox 1997. rogure moHeceHO
je 35 Taksux Corporate Governance koyioBa. Y Behunm 3emasba EBporicke yHuje mapa-
JIeJTHO er3ucTrpa Buie Kogosa. Hemauka ce 2002. rofuHe criopa3ymera o IPAMEHH jefi-
HOT jeIMHCTBEHOT HAIMOHAITHOT K074, Koju hemo y fasbeM tekcty (111 2) nerarbauje pas-
Motputy. TakBu KOOBH [0 cafia He rocToju y JlykcemOypry u (Gap 3a caga) y Aycrpu-
ju, Koja, MehyTiM, prnpemMa peryinaTuBy CJIMUHY HEMAUKoj.

INopen HamOHATHIX Mepa y IOCIe[ihe¢ BpeMe MOTyY fia ce youe u MebyHapomHe
VHUIIjaTHBE, HA OCHOBY KOjuX OM Tpebalo Jla ce pa3Bujajy U NpUMEY]jy N3BECHU KO-
JIEKTMBHY MUHUMAITHY cTaHpapiu. Ty cy y mpBoM rany Hauerna OECD-a Be3ana 3a Cor-
porate Governance, Ha Koje heMo ce y majbeM TeKCTy ToceGHO OCBpHYTH, Beh 1 360r ca-
MOT FHXOBOT 3HaYaja 3a MpaBHM pa3Boj y 3emibama Tpamsuimje Cpenbe u Mcroude
EBporne. A, Hu EBporicka yHuja He cefii CKPIIITEHUX PyKy. EBPOIICKO KOpIopan#jcKo
TIPaBO HE CaJIP3KH, OAYIIle, HUKAKAB IIPaBHU aKT Koju 61 61o noceGHo nmoceehen Corpo-
rate Governance. ¥ fiBe of Baxkehux ypenaba n3 o6iacTi KOpIopanujcKor Mpasa, Kao u
V Pa3ITIATAM CMEpHHIIaMa U3 UCTe 00IacTH, Hala3uMO CaMo CIIOPAJNIHy jacHY pery-
JIATHBY IO TOM NHUTaky. 3aHUMIBUBY MPEYIO3N cafipKanu cy y Haupty Ilere (cTpyk-
TypHE) CMepHHIIE, KOja, MehyTuM, joIIl Hije oHeceHa. » BpXYHCKU eKCIIEPTCKU TUM Ha
TIONIPYYjy KOPIOPAIMjCKOT MpaBa«, Kojer je y cemremOpy 2001. roguHe aHTaxkoBasa
EBporicka Komrchja, ¥ KOjH je TOOHMO 3aj1aTaK fa fja MpernopyKe 3a caBpeMeHe KopIopa-
IMjCKONpaBHe OKBUPHE yclioBe y EBpon, MHUIMPAO je HETaBHO jaBHY pacIipaBy O YJI0-
3u EBporicke yamje y o6mactu Corporate Governance, Ha umje pesysrare TeK Tpeba aa
cauekaMo. Moryhu ncxop 6u 6uo crBapame eBporckor Corporate Governance Kofia, Of-
HOCHO KOOpJMHAIIMja HAIIOHAJHIX KOJIOBa. 3alpaBo, Y OKBUpY EBporicke yHUje eBu-
JIEHTHA je TeIKo o0jalknBa TucKpenannyja n3meby cse Beher 6poja yckimabennx Kop-
MOpaIMjCKONPAaBHUX PETylIaTrBa C jefiHe CTpaHe U pacTyher MpaBHOT IeNarmha Ha Halljo-
HaJIHOM HEBOY, ca cBe BehmM 6pojem Corporate Governance KofoBa (camo y Besmkoj
Bpuranuju nma ux jemanaect). OcuM Tora, Ha HUBOy EBpOIICKe yHHje TPEHYTHO ce pas-
MaTpajy TIPBeHCTBEHO ciiefiehe TeMaTcke obmacTr: yHanpeherwe HHhOpMIICamha aKIHo-
Hapa ¥ MoBEpMIIala, IITO ce OTHOCK Ha PYKOBOACTBO Tpeny3eha, ykibyuyjyhu u o6jaB-
JbUBam-€ IJIaTa WIAHOBA YIPABHUX OpraHa M OpraHa PyKOBOhema; jauarse MpaBHOT Mo-
JI03Kaja akIMoHapa, MoceGHO MyTeM YBOhema OCEGHOT NCTPAasKHOT TIOCTYIKA; pefedu-
HHcam-¢ 00aBe3a opraHa yIpaBe U PyKOBOJICTBA, M TO Y CMHCITy o0aBe3e Iojiarama pa-
YyHa Off CTpaHe TUPEKTOpa y CIIydajy OfyroBiaderba ctedaja (wrongful trading).
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IT Hauyena OECD-a 3a Corporate Governance

Hauena Corporate Governance, koja je mpegouno OECD, HapounTo cy 3HauajHa
300r TOra IIITO CY F-UMA TI0 TIPBY IMyT Ha MebyIpskaBHOM HUBOY Pa3BHjCHU ITOY3/IaHA Me-
byHapomHy MuHIMAaTHY cTaHgapay. Hadena Hucy ycMepeHa HY Ha jefjaH moceOaH Halj-
OHAJTHH PEXXVM, JJaKJIe, MOTY Jia ce IPIMEY]jy Kako Y OKBHPY ABOJHOT CHCTEMA PYKOBO-
bema ca ynpaBHAM ¥ HA30PHUM OI0OPOM, TaKO W Y OKBHUPY jETHOCTEIICHOT CHCTEMA
pykoBobema. Ta Havena ce yriiaBHOM OfJHOCE Ha aKIFIOHApCKa IPYIITBA Koja Cy HOTH-
pana Ha O6ep3u, aju 1 3a npefy3eha Koja HuCy HoTupaHa Ha 6ep3u Oep3u Ta Havena Mpy-
3Kajy M3BECHE TIOfICTHIAje. Y caMUM je3rpy TUX Hauesia Hajla3e ce OHU POOIEMH KOjH CY
VCIIOBJBEHH MOJIETIOM M3Meby BITacHMINTBA Hajl KAIMTaIOM U KOHTpoJIe y npeny3chima.
Hauena OECD-a cajipske KaTaor CTaHapyia u CMEpHUIIE 33 IPOBEPEHO BaJbaHy MPAaK-
truHy npumeHy Corporate Governance, Koje cy ynyheHe Kako HOCHOIMA TIOJIUTHIKE
BOJbE W OIUTyYNBamha, TAKO W YUCCHUIMMA HA TPSKUILTY, JaKiie, caMuM Tpemy3chima.
Ha Taj HaurH OHa TI03MBajy Ha CaMOpETYJINCathe TIPUBPETIC.

Morio 61 fja ce Kaxke fa 3Havaj Hadena OECD-a 3a 3anajjHe WHIYCTpHjCKE 3eMIbe
¥ HUje TaKO BEJIMKH, TIOILITO Te 3eMJbe Beh HCIyHaBajy 3axTeBe KOjU Cy Y TUM HadeInMa
MOCTaBIbEHNU. 3a 3eMJbe, KOje ce jOIII Hamase y (a3’ M3rpajiihe CBOjUX CICTEMa, Hauesa
OECD-a cy, HanpoTHB, BeOMa NOy4Ha U BpefHa, IOILITO IPECTaBbajy 30up U objar-
BeHe MehyHapOoIHO IPU3HATUX ¥ OYeKMBaHKX cTaHfgapia. OcuM Tora, y IibY HOApII-
Ke pepopMcKuM TporecuMa y 3embama Tpansuiuje OECD je HelaBHO NOKpPEHYO UHU-
mujatuBy »Corporate Governance y Jyroucrounoj Esporm«.

Hauera ce, cBe y cBeMy, OTHOCE Ha HeT OOJIacTH, M TO: 1) 3allITUTa IpaBa aKIyo-
Hapa; 2) OCHI'ypame jeHaKor TpeTMaHa CBUX aKIMOHapa, YKIbY4yjyhi 1 MamHHCKE W
CTpaHe aKIMoHape, Kao U e(hrKacHa 3aIlTUTa IHIXOBUX IIPaBa; 3) OUyBakhe paBa 1 UH-
Tepeca pa3NIUTHX A ca yaeraoM y npenysehy (Stakeholder), kao miro cy 3amocienn,
TIOBEPHOIY, CHAONEBaYM UTH.; 3) 00jaBIbUBAK-E W TPAHCIAPEHTHOCT CBUX OUTHUX ITATA-
a y Be3u ca npeny3eheM; 5) My>KHOCTH Ha30pHOT 0fdopa.

III Corporate Governance y Hemauxkoj

3aKOHOXABCTBO

a) ¥ Hemaukoj ce nurarma opraamsanyje npefy3eha Beh o ycrabeHOM o0muajy
VKIBYUY]Y V IEIOKPYT 3aKOHOHaBHUX oprana. HajBaxkHuju TipaBHU W3BOP je HEMAUKU
3akoH o akipjama u3 1965. roguHe, Koju je KacHHje Bullle myTa pecpopmucaH. Ca acrek-
Ta Corporate Governance Tpe6a Ipe cBera moMeHyTH 3aKOH O KOHTPOJH U TPaHCIIapeH-
THOCTH y obnactr npeny3eha (KonTraG) u3 1998. rogure!), KOjH je IOBEO O MOICPHHU-
3aIyje HeMayKoT NpaBa aKiyja, OWIaHca M TPXKUIITA KanuTana. Hanpt 3akoHa o 1ajboj
pecdopmu npaBa akiyja 1 GIIaHca, TPAHCIAPEHTHOCTH U yomuTeTy (3aKOH O TpaH-

1.  Casesnu ciyx6enu muct 1998. 1786.
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crnapeHTHOCTH 1 TyosvureTy) CaBesHe Biafe npeapuba momnaTHa moGoJbiama 3aKo-
Ha O aKIyjama, Kao 1 TproBUHCKOT 3aKOHKKA, a TpeOa fa Oyjie u3riacaH OBe TOIHHE.

6) Hemauko npaBo 3a pyKOBObeHe aKIMOHAPCKAM JIPYIITBAMA MPOITHCYje 06aBe-
3aH IBOJHU CUCTEM KOjH CE CacTOju Off YIPaBHOT ¥ Ha30OPHOT Of00pa. YTpaBHU Ofi00p
PYKOBOJIH APYIITBOM Ha COIICTBEHY OAroBopHOCT. Hag3opH1 of00p nocTasiba, CaBeTy-
je 1 Haj3upe yIpaBHU Off00p U HETIOCPEHO je YKIbYYEH CBE TeMEJbHE OTyKe Be3aHe 3a
npeny3sehe. Y Behum npenyzehuma y HazopHe og0ope YKIbYUEHH CY U 3al0CIEHH, IPU
yemy oHM y npefy3ehuma ca 500, ogHocHO 2000 3amOCTIEHUX y 3eMIbU MPEACTaBIbajy
TpehnHy, OTHOCHO TONIOBHMHY YIaHOBA HAJ30PHOT Of0Opa. Y OCTAIMM CITyJYajeBAMa
YJIaHOBE Ha3OPHOT ofj0opa Oupa reHepasiHa CKymiTHHA akimoHapa. Kop npemyseha
ca ipexo 2000 3anocneHnx 3akoH O 33jefHIYKOM OfiTy4uBamy 00e30ebyje npeacenHu-
Ky HaJ30pHOTI 0f00pa IpaBo Ha JiBa IJlaca, ja O ce Ha Taj HauuH 00e30€e[10 KBOPYM,
npu yeMy ce npeficeiuK de facto yOpaja mo cBuM npaBminMa y KPyT BJIACHHKA yiesa, a
He y KpYT 3allOCIIeHIX. Y TIPaBHU M HaJ[30pHHU Off00p MOPAjy Jla ce Y CBOM pajly PyKOBOJIE
OpIZKIBUBOIIThY PETYIAPHOT U CABECHOT PYKOBOAUOLIA/UIAaHA U Y CIIy4ajy fa Ipeay3My
OwWIo 1ITa LITO je MPOTUBHO MHTepecuMa npeny3eha, uMajy 006aBe3y HaKHajie IIITeTe.
AKI[IOHapy CBOja IpaBa OCTBapyjy y OKBUPY Te€HepaliHe CKymuTuHe. Tamo y Hauemy
BaKI: jeJTHA aKI[yja — jefiaH rJ1ac.

11) 3aKOH O KOHTPONY ¥ TPaHCIapeHTHOCTH y obnacty npenyseha u3 1998. ropuse
JOHEO je BHUILE TPAHCIIAPEHTHOCTH Y TOIIIEAY AellaBamba y Ipefy3ehy y ofHocy Ha Haf-
30pHU OI00P, aJTi M1 Y OJHOCY Ha aKimoHape. OGaBe3HO MOTHOIICH:E U3BEIIITaja YIIPaB-
HOT OfI00pa HaI30PHOM OIOOPY MOpa fia Ce OJHOCU 1 Ha OyAayhy NOCIIOBHY HOJIMTUKY 1
aHupatbe npenyseha (maparpag 90 1 6p. 1 3akona o akimjama). JeHo nuie nMa npa-
BO Ha MAaKCUMAJTHO IeCEeT MaHfaTa y HaJ30pHOM OI00pY, IIPU YeMy ce MaHfaT Ipefcea-
HEKa padyHa nBocTpyko (maparpad 100 I 3 3akona o akimjama). Kop npenyseha koja
Cy HOTHpaHa Ha Gep3u Haf30pHU Ofi00p je AyKaH Jia ce cacTaje /iBa IIyTa Y TOKY KaJleH-
mapcke ropuae (maparpad 110 11 3akoHa o akimjama). PeBu3op 3a ronuimsy 3aBpIHT
padyH 1 3aBpIIHA padyH KOHIepHA (KOjer Offpefy TeHepasiHa CKYIIITHHA) Halore He
mobuja Buitie off ypasHor, Beh of HagzopHor ogodopa (maparpad 111 II 3 3akoHa o ak-
mujama). Ha Taj HaumH ce 06e30ehyje He3aBUCHOCT peBM30pa y OHOCY Ha YIIPABHU Off-
60p. PeBu3op je Takobe y>kaH ia y4ecTByje Ha ceJHAL[aMa Haj30pHOT of0opa noceehe-
HFM 3aBpIIHOM pauyHy (maparpac 171 12 3akoHa o akimjama).

I'eHepaiHa cKymiTHHA CTEKIA je TofaTHA mpaBa Ha mH(opmucaHocT. OHa nMa
TIPaBo jia IOHece TTOCTIOBHUK (maparpad 129 I 3akona o akumjama). I'enepanso cy yku-
HyTa IIpaBa Ha BHUIIIE TJIaCOBA, a IIPaBa Ha MaKCHUMallaH Opoj I1acoBa YKUHYTA CY 3a Ipe-
ny3eha HoTMpana Ha Gep3u (ycIn. u maparpad 5 YBOFHOT 3aKOHa O 3aKOHY O akKIdjama).
Ha renepaiHoj CKyIIIITHHY aKIIMOHAPE YECTO 3acCTyIIa IIXOBa KPEAUTHA YCTAHOBA, KO-
ja, MebyTuM, Ipu ToMe MOpa ia ce pyKOBOJIM MHTEpecHMa aKIoHapa (TeTajbHo y apa-
rpadyy 128 Il 3akona o akimjama). [IpomoBHIIIe ce 3acTyname Off CTpaHe YApYXKemba ak-
mpoHapa. OcTBapuBarm-e IpaBa JIPYIITBa HA HaKHay IITETe y OfHOCY Ha YiaHOBe
yIIPaBHOT ¥ HAA30PHOT Ofi00pa je yHanpebeHo, 1 TO Tako /1a aKIHOHAPH KOjH IIPEJICTaB-
1bajy 5 % ocruBaukor Kanurasia (omgHocHo 500.000 eBpa) mMajy mpaBo fa Ha Cy[y MOf-



Krista Jesel-Horst: Hoe eTamne pa3Boja y o6mactu Corporate Governance 7
(ctp. 3-10)

HeCy 3axaTeB 32 IMEHOBae IOCEOHOT 3aCTYIHIUKA Y IbY OCTBApHBarha IPaBa Ha HAK-
Hany 1rrete (maparpad 147 I 3akona o akimjama). [Tox ogroBapajyhum yciaoBuma Ma-
HUHCKY aKIMOHAPH Y CITy4ajy CYMEbe Ha TUCKPUMUHAIA]Y Majy TIPABO J1a 3aXTEBajy Mo-
ceOHO MCIUTHBA:E MOCIOBHUX Be3a 3aBHCHOT JPYILUTBA Yy OFHOCY Ha MaTHYHO (Lapa-
rpacd 315 3akoHa 0 akimjama).

Yrpasau oioop je AysKaH Jia yCIocTaBy CUCTEM HaJi30pa, Koju he omoryhuru fia ce
paHo Hpeno3Hajy KpeTama Koja yrpoXkaBajy Ha/bl OICTaHak apyinrBa (maparpad 91 11
3aKkoHa O akIyjama).

1) Harpr 3akoHa 0 TpaHCIAPEHTHOCTH M MyOIMIUTETY OfpaskaBa jeqaH 1eo mpef-
sora Bnaguae Komucuje »Corporate Governance — PykoBobemwe npenyzehuma — Kon-
Tposna npexay3eha — MofepHu3aiuja mpasa akimje« (B. mojie mof 2 a) y by yHampehe-
Ha 3aKOHOJABHE IMOJNUTHUKE; OCTAIN IpeIo3n KoMucHje Tpeba la Oyly MOHEIIeHH Y
¢popmu 3aKkoHa y ciefieheM 3aKOHOTaBHOM TIEPHOAY.

Hapouuro Tpe6a ucrahu npepnore Hanpra 3akoHa 0 TpaHCIApEeHTHOCTYU U Iy OIT-
IATETY KOjH ce OffHOCEe Ha Haa30pHH ofoop. Tako HIp. 1 0 cajja 3HaUajHa 1 OOyXBaTHA
obaBe3a yrpaBHOT Off0Opa fa MOJJHOCH WM3BEIlTaje Ha30pHOM Of0OpY BHILIECTPYKO
Tpeba fia ce mojava (»follow up« - M3BeIITaBaKe; OTHOCH Ce Ha IINIOKYITaH KOHIIEPH; 13-
BEIIITajH Ha 3aXTeB NOjeJMHAYHNX WIAHOBA HA[30PHOT Ofi00opa ¥ jOII MHOTO APYIOT).
IIporok uapopmanyja u3mMmeby Ha30pHOT OI0OPa U KHETOBUX KOMUCHja Tpeba fa ce Ho-
6ospia. [To norpedu cegHuIly Ha30pHOT O00pa MOKeE Jia ca30Be U jeflaH YaH Mojen-
HayHO. CTaTyT, OTHOCHO HAJ30PHY OfI0OP MOPajy /1a YTBPAE Y CMUCITY obaBese fja ofjpe-
bene BpcTe mocIoBa MOTY J1a ce Ipey3uMajy camo Y3 carvIaCHOCT Hajl3OpHOT o1bopa,
IIpY YeMy ce KOHKpeTaH M300p MpemnymTa Haj30pHOM Oi00pY, OTHOCHO T€HEepalHoOj
CIyIMUTHHN. YHanpebeHa mpaBa Ha MH(OPMHCAHOCT HAJ[30PHOr Oi0Opa 3axTeBajy
cTpory o6aBe3y UyBarba IOCTIOBHE TajHe.

Y6ynyhe 61 eEKTpOHCKA CPEICTBAa KOMYyHUKAIje TpeOaso fa ce OOolbe U BHUIE
kopucre. Tako he CaBe3Hu ci1y>k0aHU INIACHUK Jja CE BOU U Y €JIEKTPOHCKOM OOIUKY.
Ocum Tora, npefBubeHo je y ofpeheHnM ciyuajeBuMa yKIbydeHhe yTeM BUjiea WIaHOBa
HaJ30pHOT OI00pa Y paji cefHMIa TeHepallHe CKYIIITHHE, Kao M MOTYhRHOCT IpeHoIIe-
Ha CeJHAIA TeHepaTHe CKYNIITHHE 1yTeM uHTepHeTa. OcTan HOBH IPOIICH OfJHOCE
Ce HIIp. Ha 00JIacT! pavyHOBOJICTBA, PEBU3MjE 3aBPIIHOT PavyyHa ¥ IIpaBa 3aBpIIHOT pa-

YyHa KOHIIEpHA.

Hemauku Corporate Governance Komekc

a) Y Hemuakoj je mo cajga ¢ mocrojameM »(ppaHK(ypTCKOr« 1 »OepInHCKOr« Kofia
TOCTOjaJI0 PUBAJICTBO Y perynatusu. 26.06.2002. romuHe moHeceH je (jemunacTBern) He-
mauku Corporate Governance KofieKc™ ca jacCHO NOCTaB/bEHUM LIJbEM Jja c€ HEMadKa
nipeny3eha »aoBeny y (hopMy« Koja je morpeOHa 3a MehyHapoaHO (DMHAHCH]CKO TPSKHUII-
Te, KOjeM Ha Taj HauuH Tpeba Jia ce IIpyKe jaCHHU CTaHapAX TPAaHCIIAPEHTHOCTH 1 TIOBe-

2. Texkcr je mramnan y: Neue Zeitschrift fuer Gesellschaftsrecht 2002, ctp. 273-277. 3a eHraecky
Bep3wjy B. http:/www.bmj.bund.de (English Version)
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pema y Hemauka npemy3eha. [Tpunpeme cy 3a HeMauke ycIoBe TeKie HeyoorudajeHo Op-
30. 29. maja 2000. roguHe caBe3HM KaHIenap je (hopMupao BiIaguHy Komuchjy »Corpora-
te Governance — PykoBobeme npeny3ehuma — Konrpona npenyzeha — Moneprusaruja
IIpaBa aKiuje«, KojoM je pykosopuo Teogop baymc. OBa komucyja ce u3jacHuna 3a je-
naH jequHcTBeHN HeMauku Corporate Governance KOIeKc. 3) Hakon Tora je MuHHCTap
npasocyba CP Hemauke y cenrem6py 2001. roguHe ca3Bana BiaguHy KomucHjy 3a Cor-
porate Governance KOAEKC, KOjOM je PYKOBOAMO IIPEfICENHUK Haf30pHOT ofbopa
ThyssenKrupp AG, Gerhard Frome, u y x0joj je yuecTBoBano jour 12 Bogehux npepcat-
BHHKa HEMayKe IIPHUBpPefie, KOjH Cy 3ajeTHIIKI H3PaJIAIN KOFIeKC; IAaKIIe, Hera Cy cacTa-
BWIN JbYAU U3 Tpakce. TeKCT ce y MpaBIiIHAM BPEMEHCKIM pa3MaliiMa IPEnCIuTyje 1
1o MOTpeOu MprarohaBa HOBUM IpaBIYMa pa3Boja.

6) Konexkc ce HenocpenHo o6paha aKIMOHApCKUM JIPYIITBAMA KOja Cy HOTUpaHa Ha
6ep3u. Kopiekc ce cacroju off Tpu eraeMeHTa: nHpopMalyja, Ipernopyka 1 mofcTuaja.
(1) HUnghopmaitiusru Oeo campsKu CaskeT MPUKA3 HEMAUYKHMX 3aKOHCKHX ITPOITICA KOji Ce
OJJHOCE Ha PYKOBObEH-e M HAaI30p Hajl IPYIIITBIMA Koja Cy HoTHpaHa Ha 6ep3u. LInib je
Ha ce (3aucTa KOMIUIMKOBAH) HEMauyKHy CHCTEM NIPUKasKe Tako ja Oye TpaHCIapeHTaH i
PasyMJbMB 3a CTpaHe WHBECTHUTOPE U Jla ce THMe IIOBEpeH-¢ MHBECTHUTOpa ojada. (2)
LlenTpamto Mecto 3ay3suma oeo c iipeiiopykama. OH oOyxBaTa oko 50 »best practice«
NpaBwJia TIOHAIIAka, KOja He MOpajy 00aBe3HO Jia ce MOIITY]Y, HaKO Ce TO y Hauely oJe-
Kyje (B. moste mop e). (3) Konauwno, komeke cagpku u iodcitiuyaje, Takie, uaeje u 3amMu-
cm o BaskaHoj Corporate Governance. IlopicTuniaju ce pa3nukyjy of Ipernopyka y Tome
IIITO OHM KOjEMa Cy HaMEH-EeHI MOTY Jla Off THX HOJICTHIaja OfICTYIIE, a a TO He MOpajy
1a oOpasnaxy u 00jaBIbyjy.

Y OCHOBHM OBE TpOCTENeHe CTPYKType Hajla3u ce CIO3Haja jja He TIOCTOjH jeH-
CTBEH, caBpIlIeH cicTeM pyKoBobema npeny3eheM, Beh fja jocTa Tora 3aBucH 1 Off KOH-
KpETHOT OKpyXema. To ce He OfHOCH caMo Ha pa3iuKe Off 3eMJbe JI0 3eMibe, Beh 1 off
OpaHiLe o OpaHile.3aTo ce NOpef U3BECHUX 3aKOHCKY YTBPHEHNX MUHIMAITHUX CTaH-
Happa AeioM (M3pIIUTO) IPENopydy;jy, a AeJIOM TeK HyHe AORATHY IIPOIVICH 1 IIPaBIJIa.

11) CafpsKIHCKH, KOIEKC je TIOofieJbeH Y ceflaM norasiba: [IpeamOymna; AKupoHapn
7 TeHepallHa CKYNIITHHA; 3ajefHUYKN Paj] YIpaBHOT Of0opa M HA30pHOr O1bO0pa;
Ynpasau on6op; Hagzopru opdop; TpancnapenTHOCT, PauyHOBONICTBO M1 PeBm3mja 3a-
BPIIHOT pavyHa.

1) Y Bupy mpenopyka u NojicThnaja Moryhe je (hopMyIticarme IpaBmia MoHaIaka
Koja cy mHaue, 6ap 3a caja, U3BaH JoMalllaja 3aKOHCKE PeryjaTuBe., alld 32 KOjuMa y
MIPAKCH MOCTOjH BUIVbUBA MTOTpeba. Y IEHTPY MasKibe Hanas3u ce yHanpeheme KoHTporte
¥ HaJ[30PHMX aKTHBHOCTH HAJ30PHOT Of00pa. Y TOM CMUCITY KOREKC CafpKil IIPENopY-
Ke 32 M300p WIAHOBa HAJI30PHOT 0100pa, 3a KIXOBY HAKHA/TY, TOHAIIIAE Y CIIY4ajy Cy-
Koba mHTepeca, 3afjaTKe 1 OoBjIanthema HaJ3OPHOT Ofi00pa M H-EerOBOT IIPEJICETHIKA,
Kao 1 3a (hopMHUparme KOMUCHja.

3. Ycn. Baums (u3paBau), M3Bemraj Bnaguae komucuje Corporate Governance (Kemn 2001.)
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Hrp. 3a mobap cactaB Ha30pHOT OI00OpA je BaXKHO 1a KaHIUIATH PACIIONaXKy He-
ONXOJJHAM 3HaIUMa, CIIOCOOHOCTIMA M MICKYCTBOM M fa Cy He3aBHcHU. 3arto ce y He-
MayvKOj IpeNnopyyyje ia y cactaB HaI30pHOT ofi0opa He 6 Tpebaio ia yhe Bullie o jBa
OuBIlIa WiIaHa yIpaBHor ofdopa. OcuM Tora, WiaHOBU HAJ[30pHOT 0fA0Opa He 61 Tpeba-
710 ga 00aBlbajy HUKaKBe (PYHKIIMjE Y CMUCITY OpraHa WU caBeTOdaBHe (PYHKIHje KOf
3HAYajHUX KOHKypeHara Tor npenry3cha. [lambe ce mpenopydyje u yrBphuBame cTapocHe
TpaHMIIE 32 WIAHOBE HAJ30PHOT ofdopa.

YnpapHu 1 HaI3OpHA O0Op Tpedao 6 TecHO 1a capabyjy. Y TOM CMHECITY TIpero-
pydyje ce noBehame HIBOA MH(POPMHUCAHOCTH HA30PHOT Of00pa.

Axamonapu 61 Tpe6alio 1a IMajy MOTYRHOCT Jia ce CTBapHO MPHUIPEME 3a CEJTHUIE
reHepaJiHe CKYNIITHHE. 3aTOo ce Mpenopyyyje Aa ypaBHu ofoop 06jaBibyje MaTepujae
3a Ce[HMIIC ¥ Ha MHTEPHET CajTy npeny3cha.

Ocum Tora, KofieKc ce 6aBY 1 NMATamkIMa HaKHAJE WIAHOBA YIIPABHOT M HAJ[30PHOT
on0opa 1 BIXOBOT jaBHOT 00jaBIbUBa-a M Y TOM CMUCIY J1aje IPENOpYKe U HOJICTHULIA]je.
3akoH o akupjama y naparpacguma 87, oqaocHO 113, Beh cagpku penaTHBHO UCLPIHY
perynatuBy. MebyTuM, nuTame HaKHaJle WIAHOBA YIIPABHOT W HAI3OPHOT Oibopa To-
CTaso je mpeMeT UCKYCHje U Ha HAI[OHAJIHOM 1 Ha MebyHapoHoM HuBOy. bep3ancku
KypceBu Koju cy y many y Hemaukoj (kao unp. u y CAJl) aucy, Mebyrum, moBenu a0
cMamema WM 6apeM [0 Ofp:KaBama IMPHHAIIEKHOCTY WIAHOBA YIIPAaBHOT oibopa Ha
HCTOM HHBOY, Beh, HAIpOTHB, Y KPU3HAM BpeMEHNMA Te MPUHAICKHOCTH BPTOIIIABO
pacty. IIpu ToMme, a y ckiany ca naparpacom 87 3akoHa O akijjama, Hai30pHU Ofi00p
je mykaH Jja ce ctapa O TOMe J1a YKYIHe TPHHAICKHOCTH WIAHOBA YIIPABHOT OIdopa
Oyfy y IpOMOPIMjY HE caMo ca 3ajialiMa KOHKPETHOT WIaHa yIpaBHOT ofidopa, Beh u
ca rmosoxajeM fpyirrsa. M3riena ja ce NCKIbYINBO 3aKOHCKOM PETYIaTUBOM Taj IpoG-
JIeM He MOXKe PEIATH Ha 3a0BOJbaBajyhy HaumH.

¢) ¥ Besnu ca »npenopykama« Hemaukor Corporate Governance Kofiekca IocTasba
ce oceOHO TMTarke Y CMUCTY HMXOBOT IMTPABHOT KBammuTeTa. To je KOMILTMKOBAHO TIH-
Tame, y Koje oBae Hehemo yOrbe 3aa3uTe 1 0 KoMe he ce CHrypHO BOIUTH HHTCH3UBHE
I[PICKyCPlje.4) Jlo caja y HeMadKOM TpaBy HUje MOCTOjaIO HUIIITA ITO OU Ce MOTJIO YIO-
penutu ca oBum.e) Harpt 3akoHa O TpaHCIApEHTHOCTH U MyOJIMIATETY CaIpsKU HOBH
naparpacd 161 3akoHa o akiyjama, Koji O¥ yIpaBHY ¥ HAI30PHI OO0 aKIMOHAPCKOT
ApYLITBa HOTAPAHOT Ha Gep3u 00aBe3ao Ja jeqHOM TOfMIIIbE Tpefaje u3jaBy O MpuMe-
peroctu (comply or explain) y omHOCY Ha »Ipenopyke« Kouekca. Tako he gpyirrea jgo-
6uTy MOTYHHOCT 1a ce OJTyde Ha HEeMOIITOBALE CBUX WJIM HEKHX MPEOPYKA; Y CBAKOM
CcITy4ajy, Ta U3jaBa Mopa jfia ce 00jaBu U yHece y peructap mpemy3eha (ycm. HamepaBaHy
HOBY Bep3ujy maparpada 325 M TproBuHCKOT 3aKOHMKA).

4.  Ycn. Yamep, Hemaukn Corporate Governance KOJeKC — HOB HHCTPYMEHT peryjHcama aKIHo-
HapCKUX JIpyLITaBa HOTHpaHuX Ha Oep3u: Zeitschrift fuer das gesamte Handels- und Wirtschafts-
recht 2002, ctp. 150-181 (158 d.)



10 IIpaBo u npuBpena 6p. 9-12/2002.

IV 3akmyuax

JIBOjHa TOfiENa y CMUCITY laJbE-ET Pa3B0oja HAIMOHAHOT 3aKOHOJIaBCTBA, IOBE3aHA
ca oHomemeHM Corporate Governance KOfoBa, MOXeE Jla C€ YOUH Y MHOIMM 3eMJbaMa.
Jenan oxt mpuMepa 3a To je Ppanmycka. 3akon oy 15.05.2001. rogune, »Nouvelles Regu-
lations Economiques«”/, mpepicrasiba GutHy pedopMy 3akoHa Loi sur les societees u3 ro-
puHe 1966. Benuku feo OBOT M3MEHEHOT 3aKOHA NOCcBeheH je miramuMa »gouverment
d'enterprise«. ITopep Tora, y ®@paHIycKoj Cy NOCTIEABHIX TOAUHA JOHECEHA YKYIHO TPU
Corporate Governance kafa (Vienot I Report; Hellebuyck Commission Recommendations;
Vienot II Report).

Onrosapajyhe TenfieHnje yowsnse cy u 'y Cpenmoj u Mcrounoj Esponu y apxa-
BaMa Koje IpeTeHyjy Ha O0p3o npuctynamke EBponckoj yauju. Tako cy Hip. ITosscka,
Mabapcka n Yenika PenyOnuka HefaBHO TEME/BUTO MHOBUpAJIE CBOja KOpIOpalujcKa
npaBa 1 pechopmucana ux ynpaso y norneny Corporate Governance; ycIL. IO/bCKI 3aKO-
HUK O TproBuHckuM apymrrsuMa u3 2000. rogune; Mabapcku 3akOH O IpPUBPEIHUM
ApywrreuMa u3 1997. ropuse U yemku TproBUHCKY 3aKOHUK y Bep3uju of 2001. rogune
ca OpOJHIM 3aHIMIBUBUAM HHOBanjaMa. VICTOBpeMEHO ce Y HaBEfIeH!M 3eMibaMa Pajiu
Ha Corporate Governance KOfoOBIMa yIIpaBo Ha TeMelby Hadena OECD-a.

Y Be3u ca TpeHyTHEM cTameM Corporate Governance je peueHo Jja OHO HyAU BUIIIE
nurarba Hero ogrosopa.®) HeciopHo je j1a je y MHOTHM 3eMibaMa TPEHYTHO CTakhe I 1a-
Jbe He3anioBosbaBajyhe. Ynpaso je Hip. New York Stock Exchange HajaBuia HOBY 1 O11I-
Tpujy perynaruBy Corporate Governance. AKO ce Beh y OKBUpY pasiIMIUTUX €KOHOM-
CKHX U IIPAaBHUX CUCTEMA IIIUPOM CBETa AUCKYTYje O MCTOM WIH CIIMYHUM Ipo0IeMuMa,
OHJIa TO Y Kpajib0j TMHIjU MOKe 1a Oyfe caMo Of] BeJTUKE KOPUCTH 3a CBE.

5. 3axoH 6p. 2001-420, Journal Officiel 2001, ctp. 7776
6. Yamep (B. dycrory 6p. 5), cTp. 175



