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HpaB}m N MAaTEMATHYIKH ACNIEKTH KYMYJIATUBHOTI r/iacama

Pe3ume

Y 080M pady ce usHoce OCHOBHe KapakillepUuciiuke KyMyAailiuBHOZ ZAacarba 3a U3-
60p unarosa oobopa oupexitiopa. Ilpu ttiome ce ykazyje Ha UpasHe aciiexilie 08e iiex-
HUKe 244carba, KAo U Ha pasnoze Koju ce U3HOCe Pro et contra eHoz tlocillojarbd. Y paoy
Je iioceehena taxcrba U Maille MalludKum acieKiiuma Kymyaailu6Hoz 2aacarbd, U C lium
Y 8e3u, cpeociliguma Koja ce Kopucitie 0a 6u ce ilpeOCiliasHULUL MArbUHe AKUUOHAPA enll-
MUHLCAAU U3 0000pa OUPeKIIopa Ul 0a 6U um ce CMaro 6poj, Witio ymarbyje eqhexe-
itie 0802 MeLLO0A 24ACarbA U 800U He2080] epo3ujul. IlocebHO ce yKazyje HA KOHMAUKILL
uameby uvesa Koju ce xohe ociliapuiiiis UpuUMjeHOM 08e ieXHUKe 2Aacarbd U YU/besd
Koju ce Jceae Hocitiuhiu pumjeHom tpasuaa o 06ase3Hoj poltiayiu 4aanoea 006opa
oupexitiopa.

Kwyune pujedu: marsutcKu aKyuoHapu,; OUPeKiHO 2adcarbe; KyMYAQIUBHO 2Aa-
carbe; poiayuja Oupexiiopa; KAacuphukosaruL uau CitielleHo8aHu 0000p OUPeKiopa.

1. Ilojam 1 npaBHE acCNEKTH KyMYJIATHBHOT IJlacama

Ha ckynmTvHu akupoHapa OfjIyKe ce JOHOCe BEhMHCKHMM TiacameM. Y MpaBuiy,
CBaKa aKIiyja fjaje caMo jeIaH IJiac, 10K je U3y3€THO Y IOjeIMHIM 3aKOHOJIaBCTBUMA JIO-
HYLITEHO Jia jefHa aKiyja MOXe J]aBaT! 1 BHUIIE I71acoBa (T3B. IUIYpaJIHA BOTYM), IITO
OIIET 3aBUCH Off CTaTyTa IPYILITBa. Y CHTyalllju Kafja CBakKa aKIyja iaje caMo jeilaH I1ac
[UPEKTHNM TJlacameM 3a ofipebeHy OIjIyKy aKIMoHapy KOju nMajy BehuHcku Opoj ak-
Ija Ouhe y IPUINIM 12 YBUjEK HAITIACA]y MAIHCKE aKIOHAPE. Y MHTEPECY 3allTh-
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Te MabWHCKUX aKIHOHapa 3a OHOIIEhe MOjeIUHIX BayKHIUX OITyKa 3aKOHOM OJJHOCHO
CTaTyTOM mpomucyje ce Behu KBOpyM Ofl yOOM4ajeHOT WU CTPOXKHja KBaT(pHUKOBaHA
BehmHa, Kako 61 ce oMoryhro ofpebenn yTrIaj MalbMHCKHX aKIIMOHAPA Ha TOHOLLIEHE
TaKBUX OfTyKa. Ilopesi OBHX IIPaBHUX TEXHHUKA, Ca MCTHM IHEM Ce IPUMjerbYje U H0-
ceOHa TeXHVKa IJIacama, Koja ce Ha3mBa: KyMyJIaTHBHO Iiacame. [Ipn Tome, nmpuMjena
OBe TEXHHKE IJIacare Be3aHa je caMo 3a u300p WIaHOBa Off00pa AMPEKTOpa, MOK Ce
ocTaJle O[UTyKe CKYMIIITHHE aKIMOHapa JOHOCE BEhMHCKIM ITIacarbeM.

Haunn n360pa wiaHoBa ofgdopa JupeKTopa m3paxkapa u 06e30jebyje mm ogaoce
JIEMOKPaTHYHOCTH WIIA OJJHOCE JIOMHUHAIIM]E Y je[THOM NPYIITBY. 3a pa3yMjeBame OBE
KOHCTaTaIyje M CBpXe KYMYJIATHBHOT IIacarha HEOIXOMTHO je MPBO Pa3MOTPUTH YOOU-
YajeH! CHCTEM JIMPEKTHOT Itacama. Kana je y muramy yooruajeHa (popMa TUpEKTHOT
IJ1acama, OYMIIIEAHO je 1a aKO jefaH aKIMoHap (WJIH Ipylia aKIMoHapa) IIocjefyje BHIIe
on 50% rmacoBa, ia he 6wt y MoryhHOCTH 1a m3abepe unTaB of0op JUPEKTOpa, THME
mTo he cBoje BehMHCKe T1acoBe JaTy 3a 1300p CBOra KaHIuIaTa 3a CBako MjecTO Y OfI-
60py. OBoO ce Moxe jefHOCTaBHO o0jacHuTH cnefehnm npumMjepom. IIpeTnocraBumo fa
nocroju fpymrBo ca 100 akimja y onrruifajy 1 onbopoM off 7 iupekropa. bes o63mpa Ha
LIeMY IJIacama, aKO CBE aKIyje Hoce MpaBo Ii1aca, foouhe ce 700 riacosa. ITpeTnocra-
BUMO Ja akiyoHap A nMa 60 akiyja, a akipoHap b 40 akiwja, u ga cy cBe TO akuyje ca
npaBoM ruiaca. ITo memn "aupexTHOr " ritacama, akuuoHap A 6u jao 60 riacoBa 3a cBa-
KOT' Off CBOjUX ceflaM KaHiujiaTa, a akuuoHap b 6u gao 40 riacoBa cBakoMe Off CBOjHUX
ceflaM KaHgunaTa. AKIoHap A 6u n3abpao 1mjeru onoop pupekropa. OBa mema "nu-
peKkTHOr" Tiacama He 06e30jebyje ma MarmbUHCKY BJIacCHAIM OyAy MPOIMOPIMOHAITHO 3a-
CTYIUBEHH Y OA0OPY AUPEKTOPA. YIIPABO U3 TOT PA3NIOra, "MUPEKTHO " INIacame je MPUB-
JIAYHO 3a yIpaBHE OA0OpE BENUKNX AKIMOHAPCKUX [IPYIITaBa KOjH Kele fa n30jerHy
"mucupeHTe" y cBojuM pefoBuMa. MebyTuM, y uHTepecy jeMoKparuje, He caMo Y BENu-
KMM aKIMOHAPCKUM JIPYLITBIMA, Beh HApOUUTO Y MamUM, 3aTBOPEHUM JIpanTBI/IMB_,l)
mpeIaske ce, Kao MPUKJIaHIja, eMa "KyMyJIaTUBHOT " TJIacama.

I'eHepaHO MpaBWIIO MO KOjeM ce KyMYJaTHBHO IVIacame MpuMjerbyje jecTe fa cBa-
KU aKIFOHAp 00Wja OHOJIMKO TI1acoBa KOJIMKO MMa aKIfja TOMHOKEHHX ca OpojeM Jiu-
peKTopa Koju ce OMpajy Ha OTHOCHO]j CKYIIITHHU. [10 MpUHIHUIY KYMYJIaTUBHOT Ii1aca-
a MPETXOIHO ce YTBphyje YKynaH Opoj rracoBa Koje mMa aKIMoHap, Ha HAUWH J1a ce
yKyTiaH Opoj akmyja ca IMpaBoM Tiaca Koje Imocjeiyje MHOXKY ca OpojeM WiaHOBa oioopa
IMpeKTopa Koju ce Onpajy. Y TOM ciy4ajy, akiponap b 6u mMao ommmjy (kao n akimo-
Hap A) ga "Kymysmpa" cBoje riacose (yKymHo 40 x 7 = 280 ritacosa) 3a GWI0 KOT T0je-
[VHOT KaHIWIaTa WK Ja X pacriopen Ha JIBa WU BUIIIe KaHpuaTa. brio 6u m3abpa-
HO ceflaM KaHjuyiaTa ca HajpehnM yKynmHuM GpojemM racoBa. AKo b ritaca kako Tpeba,

1. Y BenuKuM akIMOHAPCKHUM JPYIITBAMA Ca jaBHAM YIHCOM aKIFja KyMYyJIaTHBHO TIJjlacare ce
TPaMIHOHAIHO CMaTPa KA0 HEIOTOMIHO 3aTO MITO KOMIUTHKYjE Ilacame MyTeM IMyHoMohHuKa
OOMYHO He yTHUYE HAa CTBAPHM HMCXOJ| IJIacarba, JOK Y 3aTBOPEHHM JAPYLITBAMA MOKe OUTH Off
BeoMa BeJIMKe BasKHOCTH, allil ce M3HOCE W MPHUMjepH Kajla MOTY MOCTOjaTH pa3ios3n na Oyie u
o6parro. Bupm: Hamilton, Robert W., The Law of Corporations, in a Nutshell, 3rd Ed., St. Paul,
Minn.,1991, p. 189.
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OH MOXe ceOm 1a 06e30mjenu ja n3abepe Tp! WiaHa ofnoopa aupekTopa. OUuIienHo je
[a KyMyJIaTHBHO TJlacame MMa 3a edekaT nobehame yuertha MpeficTaBHUKA MalbUHE
aKIMoOHapa y Of00py AUPEKTOpA.

KyMynaTuBHO ritacame Kao KOPIOPATUBHY IPHHIMI CE M3BONU W3 MOIATHIKOT
KOHIEITTA MasHHE OJJHOCHO IIPONOPIHOHAITHE 3acTyIbeHocTH.2) TTOBOOM OBOT cHCTe-
Ma TJ1acarha M3HOCe ce OpOjHM apryMeHTH 3a U POTUB. Hajjaum apryMeHT Koju ce UcTu-
Ye y IPWIOT KyMYJIATHBHOT TJlacama jecTe fia je IEMOKPATCKH 00e301jeIUTH aKIMoHa-
prMa KOju MMajy 3HAYajHO alli MAmbWHCKO ydellhe Jla WMajy CBOT MPEJICTaBHHUKA Y
yIpaBibarby APYIITBOM, a TUME U YBUJ Y OJUTYKe Oioopa AUpeKTopa ¥ MEHaIMEHTa Koje
yTU4y Ha HBUXOBO yiarame. Takobe ce m3HOCH apryMeHT fia je MOXKeIJLHO fia IIITO BHIIE
riepuinTa 6yfe MpefcTaBbeHo y Of0opY AUPEKTOpa. Y3 TO, IPUCYCTBO AUPEKTOPA KOjH
j€ IpeACTaBHIK MambUHE MOXKE JECTUMYIIIICATH KOH(IINKT NHTEpeca U HaTjepaTh OcTa-
Jie IUpeKTope y ondopy Jia NaXkKJbUBHjE OMjepaBajy CBOje OIIYKe 3aTo IITO CXBATajy Ja
jemaH He3aBHUCTaH U JIMYHO 3aMHTEPECOBaH AUPEKTOP je MPUIIPABAH fja YIO30pH Ha Kp-
mewme uaynjapHe gy>kHoctu. Hapounro, TupekTop MambiHe MOXKE HABECTH UMEHO-
BaHe CIIOJbHE IMPEKTope, Koju 61 mHavue OWIN y3 MOjefIHE WIX CBE Ipeyiore MeHalj-
MEHTa, [Ia BpIIIe He3aBHCHY MPOLjeHy THX IpejyIora.

IIpoTnB KyMyJIaTHBHOT TJIacama ce M3HOCH Ka0 KIbYYHH apryMEHT IPUHIIHIETHE
TpUpOJIE 1A YBObere MpeCTaBHIKA MAaIHE Y ON0OP AMPEKTOpa HAje JOCTHEIHO U CIO-
JEBO ca KOHIIENITOM J1a oioop Tpeba Jla 3aCTyIa CBe MHTepece y APYILTBY a He TOjeIuHE
rpyne akumoHapa. C THM y Be3H, yOOM4IajeH! apryMeHT KOjH €€ Y TIPaKCH U3HOCH TPO-
THB KyMYJIaTUBHOT TJIacama jecTe la oHeMoryhaBa onruMainHe ogHoce mMeby onbopa
[AUpEKTOpa U MEHAIIMEHTAa JAPYIITBa, KOju Ou Tpebasu fia ce OfiBHjajy Y IIyHOM y3ajaM-
HOM TOBjepey U atMocdepr Koomnepanyje. [IUupeKTop NpUBP:KEH caMO MaHHHCKO]
TPy aKIEoOHapa MOKe MPOY3POKOBATH TUCXAPMOHHM]Y KOja cCMambyje €(PUKAaCHOCT Off-
6opa. OBaKaB IUPEKTOP MOKE HEONPABIAHO KPUTUKOBATH MEHAIMEHT 1 YMAHUTH Hhe-
TOBY CIIPEMHOCT 3a Ipey3uMarhe PU3NYHUX AJM TIOKETBHUX TTocioBa. Takobe, oH Mo-
K€ MPOMYIITAaT! y jABHOCT HOBjepsbHUBe NH(pOpMalje. Y MPAKCH ce KyMYJIaTUBHO IJ1a-
came OOMIHO KOPHCTH 32 TIOAYIHAPAHk-¢ OTPAaHIIEHUX M YCKUX IBEBa, HAPOUHTO 34 JIa-
Bam€ YIIOPHILITA IpyllaMa Koje ylIaxKy Harope jja Ipey3My KOHTPOIY Haj| APYIITBOM.
KyMynaTuBHO ritacame 1Mo CBOj HPIUIMIM IIOJIapH3yje OfOOp AMPEKTOpa W MOXKE ra
MIPETBOPHTH Y cBabaauky rpymy y Kojoj KOHCTaHTHe npenrpke ckpehy eHeprujy on pa-
IMOHAJIHIX HAMOpPa Ja ce MAEHTU(HKY]jy IpodiieMrn 1 MOryhHOCTH ApPYIITBA U 1A ce Ha
HbUX OJITOBOPY Ha MPABY HAYVH.

OnMjepaBame OBUX KOHKYPEHTHHUX apryMeHaTa je TEIKO, U (DOpMUpakLe FeHepal-
HOT CyJ1a O KyMYJIaTUBHOM TJIacamy YKIbYdyje MHOra Harabama 0 TOMe KakKo OHO OOMY-
HO (pyHKImOHMIIIE. TaKo, y HEKIM IPYIITBAMA KyMYJTaTHBHO TIACAFhE MOXKE TIPOM3Be-
CTH Ha HUBOY O[I00pa MUPEKTOpa KOH(IMKTHO CTamhe Koje MapaiIlie paj OBOT OpraHa,

2. Jennings, Richard W. & Buxbaum, Richard M., Corporations, 5th Ed., 1979, o. 275.

3. Clark, Robert C., Corporate Law, 1986, p. 363; Hamilton, Robert W., Corporations, 4th Ed., 1990,
p. 459.

4.  Clark, str. 364; Hamilton, Corporations, 4th Ed., 1990, p. 459-460.
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0K Y pyTMMa MOXe€ AjeJIOBaTH MO3UTHBHO M IPOMOBHCATH OOJbe MOCTIOBHE OfIyKe. Y
APYIITBAMA Ca CaMO jETHAM WIAHOM WJIH Y JPYIITBHAMA TJIje Cy CTPaHe Y PHjaTeIJHCKAM
OJIHOCHMA | carvIacHe Cy O JIMIIMa Koja Tpeba fa 6yay y onoopy AUpeKTopa 0Baj METON
TJ1acama je MpesieBaHTaH.

3HauajHI IPaBHU MPOOJIEMH MOTY HACTAaTH Kafja ce Y MOjeJuHIM ApPYIITBAMA Ha-
CTOje KOPHUCTUTH MEXaHI3MU U CPETICTBA KOja UMajy epeKaT CMambHBabha WK €JTMMIHA-
camba IpefICTaBHIKa MalbMHCKHX aKIFOHApa Y OA00PY AMPEKTOpa, YIIPKOC (hopMaTHOM
HOCTOjaby KyMYJIaTUBHOT Iacama. Y Be3u ca ocyjehuBameM Ia U N3UTPaBabeM KOH-
IleNITa KyMYJIaTHBHOT IJIacama yIyhyje ce Ha TakBa CPEfICTBA Kao IITO Cy: KIacuhhKo-
Bambe OTHOCHO CTENEHOBae O00PA IUPEKTOPA, CMAKEHe BEJIMIIHE OA00pa AUPEKTO-
pa, CMjemVBae IUPEKTOpa MambuHe 6e3 BaJbaHOT pasliora, felleTupame OBNalrhema
Ha M3BPILHE U [Pyre KOMHUTETa KOjU ce MCKIbYIHBO CacToje Off WIAHOBA MEHAIIMEHTa,
WITH, TIaK NIPAKTHIKOBambeM He(hOpMallHUX paclpaBa IIpHje cacTaHaka offoopa HIId IUia-
HUpame Offp>KaBamba cacTaHaka ofidopa y HeoiroBapajyhe BpujeMe Wi Mj ecro.”) Maga
ce HeKM Off OBHX ClTyJajeBa NPUKa3yjy Kao CiIyJajeBn Kopuiherma rope HaBeleHe TaK-
THKE, OHH Ce Y IIPAKCH He TI0jaBIbYjy TaKO YecTo.

Jla 6m ce pa3ymMmo MeXaHW3aM JijeJioBarha MOjeIMHNX Off OBHX CpeficTaBa Tpeba
YOUNTH J1a je KpUTHYaH IPOLIeHAT IIacoBa MOTpebaH fia ce OCUrypa MjecTo y OR0opy Au-
peKTOpa pasiiMuuT | 3aBUCTaH Off Opoja AUpeKTOopa Koju ce 6upa. AKO je U3 HEKOT pas-
Jiora cMameH Opoj AMPEKTOpa KOjH ce Orpa, MAalbWMHCKY aKIMOHAPH KOjU CY PaHHje MOT-
T TOOWTH TIPEJICTABHAKA Y OI00OPY, MOT'y YCTAaHOBHTH JIa TO BHIIIE HHje MOryhe Maja u
lajbe MOTY KyMYJIIpaTH BHX0Be ritacoBe. Ha mpumjep, ako ofoop mMa eBeT AUpeKTo-
pa Koju ce 6upajy cBake TrOfjiHe, Y3MIMO Ja ce ca AeceT NMpolieHaTa akiyja ca IpaBoM
ry1aca Moxe M3a0pary jeflaH TUPEKTOop; ajli aKo je JIEBET IUpeKTopa KiacuhuKOBaHO
TaKo Jia ce TP AUPEKTOpa OMpajy CBake rOfMHE, MAUHCKY aKI[HOHApHX he yCTaHOBUTH,
TP UCTOM Pacriopey akiyja, la He MOry JOOMTH MjecTo y onoopy, Beh ma uMm 3a To
Tpeba MambKHa Koja TI0cjeyje IBafileceTneT MpolieHaTa W BUILIE aKlyja Aa Ou u3adpa-
I jefiHoT AupekTopa. bpoj qupexropa Koju ce 6upa MoxKe OUTU CMakbEH Ha PasiiminTe
HaumHe. Tako ce U3MjEeHOM CTaTyTa MOKe M3MHjeHITH (cMambuTh) Opoj WiiaHoBa Ol00-
pa mupexTopa. Vnu ykynaH Gpoj WiaHOBa MOXKe OWTH 3ajpKaH, ajli ce u3MjeHaMma CTa-
TyTa ofbop MoXe KIIaciu(pUKOBaTH TaKo Jia AaTe KiIace AUPEKTOpa NMajy »CTeIeHOBa-
He« MaHflaTe; Ha IpUMjep, AUPEKTOPU ce OUpajy Ha IEPUOH, Off TPH FOfJUHE, AJIH CE jeiHA
TpehnHa wranoBa onbopa 6rpa cBake rogune. i, pasnmmunTe Kitace 4iaHOBa ofoopa
AUpeKTOpa Mory OUTH (hopMUpaHe TaKo fja CBaka Kiiaca Oyfie U3IilacaHa caMo Off aKId-
OHapa KOjH Mocjefyjy ofroapajyhy Kiacy aK].II/Ija.6)

5. Henn, Harry G., Corporations, 2nd Ed., 1986, p. 306; Hamilton, The Law of Corporations, in a
Nutshell, 3rd Ed., St. Paul, Minn.,1991, p. 189-191.
6.  Clark, Corporate Law, 1986, p. 365.
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2. MaTeMaTH4KH aCNeKTH KyMYJIATHBHOT IJ1acamba

KyMynaTuBHO ritacame 3axTrjeBa Off MAEIMHCKUX aKIFIOHAPA []a HAITPpaBe Npey3He
KaJIKyJanyje o TOMe fia I MOTy n3a0paTh CBoje MpefICTaBHIKE Y Of0Op AMPEKTOpa, U
aKo MOTY, KOJIMKH je To 6poj. HajBaskHHje TAKTHUYKO MATakE MPWIAKOM HaJ]METamha y
KYMYJIATUBHOM TJIacamy jecTe Kako KyMyJIMpaTu IJIacoBe fa Om ce m3abpao Hajeehun
6poj mupekTopa. Y obnuajeHa reaepaiina (popMyiia, Ha Kojy ce ynyhyje pagu onpebuba-
e Opoja aknmja Koju j)e NPWIMKOM KYMYJIATUBHOT TJlacarka HEONXOMaH Jla ce u3riiaca
maté 6poj MAPEKTOpa,’’ YKOIUKO je Mo3HaT 6poj aknyja Koje he OuTh 3acTyIubeHe MpH-
JIMKOM TJ1acama, jecte ciefeha:

Yammmo faje: A - 6poj akiyja noTpedaH fa ce u3abepe KebeHu Opoj RUpeKTopa

Y - ykynas Gpoj akipja ca KOjuma ce riaca
b - 6poj nupekTopa Koju ce JKen u3adparu
I - ykynan Opoj aupekTopa Koje Tpeda nzabparu

OHJIa je:

UxB
+

D+1

[1a 61 0BO OOjacHIIN, TPETIOCTABUMO Jja aKIMOHAP eI fa u3adepe jeqHor Off ce-
faM upekTopa ofdopa, of KOjuX ce CBM OMpajy Ha CKYNIITHHH Ha Kojoj he Outn 3a-
crymbeHo 1000 akupja ca mpaBoM riaca. Taj akumoHap uma 125 akimja; MOXe JI1 OH
n3abpaTy cBOT KaHaupara’?

A= 1

A= 1000 x1

7+1

OgBa chopMyITa HaM rOBOpH fia je moTpe6HO 126 aKiyja 3a rapaHTOBHU U300P jeTHOT
IMpEKTOpa; IpeMa ToMe, TIoTpebHa je 251 akumja a ce m3abepy IBa MUPEKTOpa, UTI.
On pare dopMylie MOXKJIA je jeMHOCTaBHUjH cieiehn nckas: mporeHaT akiyja ca npa-
BOM TJ1aca motpebaH jia ce n3abepe jeiaH MUPEKTop, jeHaK je PEIUnpOIHOM OpOojy Iu-
pekTopa Koje Tpeba nzabparu miyc jefat. M3 ammkanmje oBe hopMylie y IaTOM PUuM-
jepy OUYMIIIEHO POU3IIIA3H J1a je pe3yaTaT jeHocTaBHO 1/7Y + 1, OMHOCHO Yy ApyromM
npumjepy 2/7Y + 1.

Mebyrrm, y ofpebernM okonHOCTIMA fjata (hopMysIa MOXKe MOrPelHoO Aa YIyTH,
jep cazipxku u3BjecTaH OpOj MaTeMaTHUKUX W TAKTUYKKX Tpemaka. Ha npumjep, npert-
nocraBuMo fia ¢y 1 A u b akumonapu ca 50% axuyja y gpymrsy koje je u3nano 100 ax-
I[Uja ca IpaBOM IJ1aca, X Urju Ofoop UMa TpH AupekTopa. CBaKu Off BUX KEJIH Aia rinaca
Ha HauylH KOju OM MaKCUMH3UPAo HeroBo yuelnthe y ogoopy. Kako ¢opmyna ynyhyje
akKIpoHapa A Jia riaca CBOjUM akuyjama jia Ou My ce rapaHTOBaO U300p jeIHOT JUpeK-
TOpa U Jia 11 01 OMII0 MyAPO Tako rinacatu? AKo 6u A KOpUCTHO KOH3EpBaTHBHY CTpa-

+1=126akcija

7.  Jennings & Buxbaum, Corporations, 5nd Ed., 1979, p. 276; Clark, Corporate Law, 1986, p. 363;

Henn, Corporations, 2nd Ed., 1986, p. 305; Conrad, Knauss & Siegel, Enterprise Organization,
Mineola, New York, 1987, p. 653; Hamilton, Corporations, 4th Ed., 1990, p. 460.
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TErWjy 3a rapaHTOBaHU M300P jeHOT IMpeKTopa OH 61 cBojux 150 ritacoBa pacrmopenuo
TaKo 1ITO Ou Jao KaHgupaTy A; 76 riacoBa, a KaHgupatry A, 74 rmaca. MebyruM, ako
6u akumonap b 3Hao fja he A mpuMujeHrTH OBY CTpaTeryjy IpH riacamy, b Moxe cBoje
TJIacoBe TIONWjeIINTH jeTHaKO m3Meby nBa KaHouaTa, y HaMjepu Ja uzabepe jia off Tpu
YIaHa ogoopa IUPEKTOopa:

A1-76, A2-74 | B1-75, b2 75, u 6uhe uzabpanu Al, b1 u B2.

MexaHm3aM KyMyJIaTHBHOT TJlacarba je HECyMIbMBO KOPHCTaH MHCTPYMEHT fia TIo-
Beha ydenthe MalbIHCKUX akIIMOHApa y ofoopy AupekTopa. OBaj HauuH rilacama je Ko-
PHCTaH 1 3a n30jeraBarme NaT NO3UlKja y CUTYallWj1 Kajja CBe aKlyje HOCjelyjy Y ICTOM
Opojy fiBa akImMOHapa. Y WCTO BpHWjeMe, OH NpefCTaB/ba »HOhHY MOpPY» 3a BehMHCKe
BJIaCHUKE KOjH KeJIe fia ce 0cIo0ofe ONOHMpParha IPyIle MAbUHCKUX aKIMOHapa. Y Ty
CBPXY Ce IOMHUIIUBAjy ¥ PUM]CHHY]Y PA3TMINTH HAUMHH IyTEM KOjUX Tpyna BehMHCKHX
BITACHHKA MO3KE aHYIMPATH WJIH YMA-VTH JIjelIOBAah¢ KyMYJIATHBHOT IVIacama (CMarbe-
BeM Opoja WiaHoBa oioopa Wi (POPMUAPAHEM T3B. «KITACH(PIKOBAHOTY WA «CTETICHO-
BaHOI» of0opa). Tako, KyMyJIaTHBHO IJIacame NMa CBOje HEsKeJbeHe acleKTe, U MOXe
MOCTaTH BEOMa KOMIUIEKCHO, 3aMpIIIEHO, YaK U CYMEUBO, 3aBICHO Off CTpaTeruje mpu
IJ1acamby U HYMEPHUKYX aclieKkara Te cTpaTermje.

OBo je moceGHO ciIy4aj ako aKIMOHAp IJlaca Ha UPAlMOHANIaH WIN HEJljelI0TBOpaH
Ha4WH, Kajla Ce PEJaTHBHO MOXKE JIaKO HallpaBaTH IPeIIKa yciel pachlama IiiacoBa.
Tako ce MOxe fecuTy ja BehWHCKY aKI[MOHap Iy1aca Ha TakaB HAa4MH a n3abepe camo
MamH Gpoj IpeKTopa, IITO ce MOXKe IECHTH aKoO jeflaH aKIMOHap Iylaca MUPEeKTHO a
ApYrd riaca KymyaaTusHo. Ha npumjep: ako akumonap A uma 60 akugja u b camo 40, y
cITydajy Kaja ce 6upa rnet 4iaHoBa ogoopa fupekTopa, b Moxe unak nzabparu Behuny
IMpeKTopa y ofoopy ako A riaca IMpeKTHO, a b 3Ha ja he A riracaty Ha TakaB HauWH.
Y oBOM city4ajy, pe3ynTar rilacamka 61 Morao M3riefjaTi OBaKo:

A1-60, A2-60, A3-60, A4-60, A5-60 / B1 -67, B2 —66, 53 —65, b4 -1, BS 1.

ITotrro Mozke OWTH curypaH camo y u300p Ba wWwiaHa ofioopa, b ce ogBaskno Ha
OBY CTpaTerujy NpH Iiacamwy pacriopebyjyhn cBoje riiacoBe Ha Tpu KaHIWaTa, 3Hajyhu
kako he A rmacaru. MebyTim, ako 6u A 3Ha0 f1a he b nokyiraty fja nzabepe Tpu nmiia,
A 6u Morao, oaroBapajyhiM KyMyJIApamkeM CBOjUX TJIacoBa, M3a0paTh YETHPH JUPEK-
TOpa, y CTBapy »Kpaayhu« jemHor off akiponapa b. Pesynrat ritacama, y oBoM city4ajy,
Morao ou outu ciaenehn:

A1-73, A2-74, A3-75, A4-76, A5-2 | B1—-67, B2 —66, B3 —65, B4 -1, 55-1.%

8. Hamilton, Corporations, 4th Ed., 1990, p. 460.
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3. KymyJaTHBHO riacame U poTanyja y 3aKoHy o NpuBpeIHAM
APYLITBAMA

3akoH o npuBpenHuM ApyirruMa Lpae Fope,9) pykoBoziehu ce naTepecuma ma-
FUHCKUX aKIMOHAPa, je Mponmcao Kao 00aBe3aH HaulH n300pa WiaHOBa Ol10opa -
peKTOpa TEXHUKY KyMyJIaTHBHOT riacama. Hanme, y 4. 42, ct. 9 oBor 3akoHa ce mpo-
THCyje 12 WIaHOBE O00pa MPEKTOpa GMpa CKYIIITHHA AKIMOHApa, ) ¥ [ja IPHIAKOM
FUXOBOT M300pa, CBaKa aKIyja ca IIpaBoM TJiaca jjaje Opoj riacoBa jeHak Gpojy WwiaHo-
Ba o100pa Koju ce Ompajy, ¥ Ja Cy 3a WIaHOBe Oi00pa JAUpEeKTopa n3abpaHu Off CTpaHe
CKYNIITHHE aKIMOHApa KaHAWIaTH KOj OCBOje Hajsehu Opoj ritacoBa.

HcruHa, 0Ba TEXHUKA je Y (PYHKIUjU IIOCTaBIbEHOT Wba, 1 KAO TaKBa NPUMjCHUBA
caMo y CITydajy Kajia ce pafy o n300py ABa WITH BUIIIE OTHOCHO CBUX WIAHOBA Of0Opa -
peKTopa, aJv HUje PIMjebUBa Y CITy4ajy Kajja ce Oupa camo jelaH WiaH OBOT OpraHa,
jep y TOM ciydajy mocToju IUPEKTHO rinacame. Kako je nHTeHI@ja OBOr 3aKOHA Jja ce
MIPIIMKOM H300pa WIaHOBa Ofi00pa IMPEKTOpa YBUjeK NPIMHjeHYje KyMYJIATHBHO IJia-
came, TO OM 3HAUWIIO J]a Ce Y CITyYajy OCTaBKe, pa3pHjellicha WM CMPTH jEHOT Off 4Jia-
HOBa off0opa Mopa MPUCTYIIUTH OHOBHOM IJIacamy O CBUM WM JIMjEJTy WIAHOBA OBOT
oprasa, IITO je HEMPAaKTHIHO pjeliee Koje He CKIbydyje Manumynammje. C 063upoM
J1a je 3aKOH OCTaBMO OTBOPEHUM OBO TIHTamE, Y CIYUajy aKo je MPEPIOKEH caMo jeflaH
KaHIWAT, Y HEAOCTaTKy CTaTyTapHUX OApenon, n300p Ou ce MOpao 0OaBUTH TEXHNKOM
AUPEKTHOT Tiacama. [la 61 ce ¥ y TOM CITydajy H3alnio Y CYCPET MOIa3HOM IPHHIMILY O
3aILITUTH MabUHCKUX aKIMOHAapa, TpebGano 61 3a u300p caMo jeTHOT WiaHa ofdopa fau-
PEKTOpa MPOIICATH CTaTyTAPHOM OfPENOOM, HEKy KBanmm(pukoBaHy (mBoTpehmHCKY
WM TPOYETBPTHUHCKY ) BehmHy o 6poja mprCyTHIX OHOCHO 3aCTYIUbEHUX aKIMOHAPA.
Takobe, 1a Ou ce 04yBa0 KOHLIENT KYMYJIaTUBHOT IJIacama, 3a CIy4yaj CMjehUuBamba Ju-
peKTOpa Tpebano je MPONUCATH OBMM 3aKOHOM, a TO C€ MOXKE YPaJUTH M CTaTyTOM
[PYILTBA, la AUPEKTOP HE MOXKE OUTH pa3pHjellicH YKOIUKO MPOTHUB HETOBOT CMjCHH-H-
Bama IJ1aca OHaj Opoj akiyja ca MpaBOM IJlaca KOju je OMO IOBOJbaH 3a H-EeroB M300p
TPWINKOM KYMYJIATHBHOT TJIacarba.

Y oxBupy TexHHKe n300pa YIaHOBa OI00pa IUPEKTOpPA, MOpPE KyMYJIaTUBHOT IJ1a-
cama, y Wwi. 42, cr 10. oBOr 3aK0HA, ce TipefiBrbha joI jelaH MHCTPYMEHT KOji oMoryhaBa
¥ MamVHHY aKIFOHApa fia y ’eMy Oyfe 3acTybeHa. To je mpaBo mpemiarama KaHua-
Ta 3a WIAHOBE OfI00pa IUPEKTOPA, KOje je YCIOBIbEHO MOCjEOBAkEM HajMarhe jeIHE f1e-
CETHHE aKIMOHAPCKOT KanuTana. CTaTyToM je Moryhe YTBpAUTH U HIAKU M3HOC KaIiTa-
J1a OTHOCHO TJ1acOBa KOj MOPAjy MMATH OfJHOCHO 3aCTYIATH aKIIMOHAPY Ha CKYNIITHHI
J1a O OCTBApHITU OBO MPABO, KA0 W MPOIIEypaIHE YCIIOBE 33 OCTBAPUBAILE OBOT IIPaBa.

3aKOoH O MPUBPEHNAM IPYIITBAMA HE OrpaHIYaBa MOI'YhHOCT MOHOBHOT M300pa 3a
YiaHa ofg0opa JUPEeKTOopa, HATH OrpaHMyaBa MaKCHMAJIHO Tpajamke MaHAaTa, IOK CTa-
TYTOM JIPYIITBA MOKe OWTH OrpaHMdeHa W yKWHa W Opoj MaHgara. Mebyrum, wiaH-

9. “C.nucr PLI™, 6p. 06/02.
10. Y um. 35, cT. 2, T. 2 OBOT 3aKOHa IpaBo n360pa WIaHOBa 0f60pa AUPEKTOPa je YTBpHEeHO Kao 10
UCKJbYYHBOT U UMIIEPATUBHOT JIjeJIOKPYyra CKyNIITHHE aKIMOHAPa.
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CTBO y OI0OpPY AMpPEKTOpa MPAKTUIHO TPaje Off jeHe TO ApYyre PefOBHE FONHIIHE CKYII-
IITHHE, Ha KOjOj Ce PEIOBHO YCBaja M3BjelIlTaj O TIOCIIOBakY YIIPaBe IPYILTBA, IITO (hak-
THYKY UM 3HAYaj U3jalllihbaBamka O TIOBjepery WIAHOBMMA ofi0opa iupekTopa. Y meby-
HApPOJHO] TIOCJIOBHOj TIPAKCH j€ YeCTO M MPAKTUIHO PjelIeHe JIa Ce WIAHOBH Of0opa Jiu-
peKkTopa He OMpajy Ha CTH, Beh Ha pa3imunT MaHTAaTHH MIEpUOJ, ca MoryhHoIhy y3a-
cronHor m36opa. Ha Taj HaumH ce ympasa nocreneHo o0HaBIba Kako Ou ce 06e301jeno
KOHTHHYHUTET Y (QyHKIMOHKCAKY OBOT oprana. OBaj nmpakTinyau edekart Moryhe je no-
cTuh¥ ¥ IPONKCHBA-EM JIa TOMUIIELE MMa J]a UCTYIM U3BjecTaH Opoj (yoOmdIajeHo jemHa
TpehrHa) WiaHoBa, Ha HAYMH yTBpHeH craryroM. Ca THM IWbEM je OBIM 3aKOHOM yBe-
[ICHO ¥ MPaBWIO O 00aBE3HOj poTal|ju, / MmpeMa KojeM je cratyroM ofipebenn 6poj
YJIAHOBA KOjH Cy OWITH Hajyske WIAHOBH Off OCIEMEheT n300pa oi0opa JUPEKTOpa, Iy-
3KaH Ja CBake TOIWHE MOHYAM OCTaBKy. YmaH onbopa IupeKkTopa KOju je y CKIiIafy ca
IpaBWINMAa O POTALHjH OHYMO OCTaBKy MOKe OUTH IIOHOBO OMpaH, U IIpaKca je faa off-
Max, AICTOBPEMEHO ca OCTaBKOM, caM ceOe IPEeyIoK 3a peuMeHoBame. Ha oBaj HaunH
YIAHOBH OI0Opa JMPEKTOpa Ce Ha CBaKOj PEMOBHO]j TOMUIIILO] CKYMIITHHU M3JIAXKY
MIPOBjepH MIPWJIMKOM TJIacarka O MOHOBHOM MMEHOBAWkY, Kao M 'MIpeciTylaBamy" 1 yHa-
KPCHOM HCIITHBAKY Off CTPaHE aKIFOHAPa, Koje TOMEe YOOMIajeHO IPeTXOoAn. 3a CIpo-
Bobeme poTanje WiaHoBa Of0opa AUPEKTOpa HEOIXOHO je CTaTyTOM APYIITBA Mpef-
BHJIjeTH KOHKpeTHe ofpenoe.

HecymmuBo je ma o6aBe3Ha poraiyja WwWiaHoBa offdopa IUpEKTOopa TOMPHHOCH CTa-
OWITHOCTH APYILTBA ¥ KOHTHHYUTETY NCKYCHOT MEHAIMEHTA. AJIH OUMITIETHO je U3 Tope
HaBeJICHUX NpuMjepa Ja TIOCTOj! KOH(IIMKT n3Meby 1miba 1a ce TIOCTUTHE CTa0WITHOCT 1
KOHTHHYUTET MEHAIMEHTa U IWbeBa KYMYJIATHBHOT TJIacama Koje Tpeba fa oMoryhn
MarbVHA aKIMOHAPa Jla UMajy CBOje MpEeJICTaBHUKE Yy of0opy AupekTopa. Poramnuja no-
Ipa3yMujeBa Kilaciu(prKOBake WIAHOBA OI00pa AUPEKTOpa y rpyre ¢ 003UpoM Ha BpH-
jeMe 3a koje he BpmTH OBY Iy>kKHOCT. TO 3HaUM Jja ce MOpa BPILUTH “‘CTETICHOBAE”
IyXVHE Tpajarba KUXOBUX MaHJaTa, Kako OM ce ONpein JUPEKTOPH YUji MaHIAT
WCTHYE Ha TIPBOj, OTHOCHO JIpYroj ¥ Tpehoj peoBHO]j TONMIIHOj CKYIIIITHHA aKI[OHAPa
KOja ce ofipsKaBa Mmoclmje ’BUXOoBoT n3bopa. [1pu Tome 61 ce Mopasio BOIUTH padyHa fa
CBaKa KJ1aca MMa CKOpo jeflHaK Opoj IUpeKTopa KOJIMKO je To Moryhe moctuhu, ja MaH-
IaT HajMabe jefIHe KIlace UCTUJE CBaKe FOfIMHE, U [a WIAHOBH jefIHE Kitace He MOTy OUTH
n3abpaHy Ha Tieprofi KpahH Off jefiHe TOIMHE HUTH JY>KU Off YETUPH FOffHE. Y CBAKOM
CIIy4ajy OBO 3HauW fia he ce OBUM IOBOIOM Ha CKYIIITHHU aKIMOHAPA OIyIMBATH O
3HATHO MambeM OpOjy AUPEKTOpPA Y OHOCY Ha YKYIaH 6poj wiaHoBa ofdopa. OBo ayTo-
MaTCKH 3Hau¥ Jia he MamnHn akipoHapa TpebaTyn 3HayajHoO Behu 6poj rimacoBa 1a ocu-
rypa u300p CBOT IPEJICTABHUKA Y OI0OP AUPEKTOPA Y OTHOCY Ha TOYETHH U300p Kaja cy
ce 6Upay ICTOBPEMEHO CBY YJIAHOBH OI00pA.

Ha oBaj HaumH ce mpuMjeHOM 00aBe3He poTalnyje OrpaHIaBajy e(heKTH crucreMa
KYMYJIQTHBHOT IJIacama, HaKo Ce OBO MPABO HE SIUMIHWIIIE Y I[jeNIUHY, a Y TIOjeIUHIM
cUTyalyjaMa MOXKe ce CBECTH Ha I'OJIO CPEfICTBO IPEACTaBbakha MABIMHCKIX aKIIOHApa

11. 4Yn. 42,cr. 5.
12. Yn.19,cr.2, 1. 11.
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y onbopy. Y ciydajy THje je ApyImTBo u3adpano ogdop ca TpH JUPEKTopa, MPUMjEHOM
IUTaHa poTalje MpeMa KOojeM ce CBaKe roffiHe Oupa 1o jefjaH AUPEKTOpP Y TPOTOHIII-
HEM [IEPUONTY, OUMIVIETHO Ce TIOTIYHO OHeMOryhaBajy e(heKTH KyMyJIaTHBHOT IJ1acama.
Y Be3u ca OBOM CHTYaI[jOM M3HHUjeTa Cy MUIIDBbEHA JIa TaMO TJje ce Oidop CacToju Off
TPHU IUPEKTOPa OHK MOP3jy BPIIMTH Ty>KHOCT Y UCTO BPUjeMe U 3a MCTH MaHaTHH Iie-
pHOJ, & ¥ CYACKAM OJjTyKama Cy HOHHIIITABaHEe CXeMe M IUIAHOBU KOjUMa Ce TOTIYHO
aHy/Apa ICjCTBO KyMyJIATHBHOT Iiacarsa. ') 3aro je ounmieso aa ce poTHB OfIyKa 1
pajEby OpraHa Koje MMajy 3a MOTHB U TIOCIbeIULy YMamere edekara KyMyJIaTHBHOT
rJ1acama WM eNMMHUHICAe HEKMX WU CBUX MPEACTABHIKA MAIbUHE aKI[MOHAPA Y Off-
6opy nlf}‘))emopa aKIMOHApUMa MOpa MPH3HATH MPABO Ha MOAM3AIbE aKIMOHAPCKHUX
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Legal and Mathematical Aspects of Cumulative Voting

Summary

This paper deals with basic characteristics of the cumulative voting for the election
of members of the Board of Directors. Author points out the legal aspects of this voting
technique, as well as the reasons pro et contra this method of voting. Special attention has
been paid to mathematical aspects of the cumulative voting, and related to that, to instru-
ments used to eliminate representatives of shareholders’ minority from the Board of Di-
rectors, or to decrease the number of them, what reduces the effects of this method of vo-
ting and leads to its erosion. In this paper, Author emphasizes the conflict between goals
of this voting technique and these ones which shall be realized by the implementation the
mandatory rule on rotation of members of the Board of Directors.
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