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ooyeniu, IToauyujcka akademuja, Beoepao

IIpaBHM 10JI02Kaj MamkbHHE Y APYIUTBAMA KaNNTAIA

Pe3nme

Citlaitiyc MarbUHCKUX AKYUOHAPA, OOHOCHO YAAHO8A OPYUlI6a KAUUiana umajy
AKUUOHAPU, 0OHOCHO Y.AGHO8U OPYUIEIBA KOJU UMAJY UL UPeOCiliasbajy Hajmarbe Oece-
HIUHY OCHOBHOZ KAUIUILLAAA WAL CHLAILYiIlioM 0OpeheHl Marbll O0€o.

3akoHom o iipedysehuma HoOpOOHO je ypeheH ipasHLL LOA0HCA] MAHUHCKUX AKULL-
OHApPA, OOHOCHO YAAH08A OPYWIIIBA KAUUiliaad, OOHOCHO ipedsubeH je eehu Opoj uH-
CilipyMeHailia 3auiitiuitie HUXoBUX UHillepecd. TaKo: MAUHCKU aKYUOHAPU, OOHOCHO
4AAHO8U MOZY UHoOuhiu (Oepusaitiny) iiywoy Upoiiug 4aaHoea yilpase 3a HAKHAOY
utitieitie Kojy OpYuliti8y, 0OHOCHO 8AACHULUMA CE0JOM OOAYKOM UPOY3POKY]Y 4AAHOBU
yiipase (axo cKyUWiiUHA HA FUX08 3aXilies He lloKkpeHe ilocillyilak y poky 00 30 OaHa
00 0aHA LLOOHOULeHA 3aXTie8a, OCUM Y XUHIHUM CAYLAjeBUMA U Y CAYHA]y KA0a YAAHO8U
yiipase umajy efury 24acosa y CKyuUiuHu);, Mozy toouhu iiyxoy ipoiiue 4.aaHoéa
HA030pHOZ 0060pa 3a HAKHAODY ulilieilie KOjy OPYULili8Y, y 8pulersy oéaauthersad, ipoy-
3POKY]Y; MOZY UOKDEeHYIliL HOCULYIAK 1pe) HAOAEHHUM CYOOM UPOUIUE 00AYKe OpZaHa
OpYULitiéa Kojy CMailipajy He3aKOHUIlioM (aKo CKYUUITUUHA HA HUX08 3aXilles He LloKpe-
He tlocitlyilak y poky 00 30 0aHa 00 Oana HOOHOUleHA 3aXillesa); MOZYy 00 3AKOHOM
00peheHoz casusa4a, UucMeHo 3axillesaililt 0a ca3o8e CKYMUILIURY OpYWiliea y3 HA8o-
bere pazaoza 3a iio u iuitiarba o Kojuma ou itipe6ano 0a ooayuyje (ako ce CKYuLLtiuHa
He cacitiane umajy ipaso Ha oKyl akyija, 0OHOCHO yoead 00 cllipare Opywiiea); mo-
2y Oa UucmeHo 3axitiesajy 00 3aKOHOM 00pebeH0Z casusaia cKyuuLitiue Opyulitiea oa
00pebero uuitiarbe Y8pcilil y OHesHU ped CKyluliliute, Y3 Hadoherse pasnoza 3a itio
(OotlyHa OHe8HOZ peda); y cayuajy Kao jeOHO OpYWIIBO CilleKHe 8eRUHCKO ydeuihie y
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OpY2OM OPYULITIBY, OYHCHO Je HA 3aXilles OUN0 KOZ YAaHA 3A8UCHOZ OPYUIIB8a Od OTIKY-
ilu rezose akujiije, OOHOCHO yoene, UAL UX 3aMeHL 3d aKljije, 0OOHOCHO yoene Maliui4HOZ
Opyulitisa; ipaso Ha OWIKYU aKyuja, 0OHOCHO Y0ead UMAjy U aKyUoHapu, 0OHOCHO 4aa-
HOoBU OPYWIBA Koje ce CLojuao ca Opyzum OPYULLBOM UL UPUTLOJULO OPYZOM OPYUL-
ey, Koju ce upouiuse CUlaulyCHOJ ipOMeHU.

Kwyune peuu: marbUHCKU aKUUOHAPU U YAAHOBU, HAKHAOA Ulilieille, LOHUUIELA] He-
3aKOHUilie 00aYKe, lloge3usarbe iipedy3eha, CIlaillycHe ipoMeHe.

YBojHe HanmoMeHe

Ipeny3ehe npepcTaB/ba MHTEPECHY 3ajefHUIYy BIACHUKA, 3alOCIIEHUX U IOBEpH-
narna npeny3eha. MiHTEepecHy 3ajeiHUIly BJIaCHWKA, 3aCHOBaHy Ipe CBera Ha MpoguTy,
YMHE CBH aKIVOHAPY KON aKIMOHAPCKOT APYILITBA, OMHOCHO YWIAHOBH KOJ| IPYIITBA C
OrpaHIYEHOM OAroBOpHOIIEY Ka0 KOJEKTHBHTET (KOPIOpPATYBHH, OIIITH HHTEPEC).
MebyTiM, BCTO Tako W aKIUOHAPH, OHOCHO WIAHOBH KOjH TIOCeNyjy BehMHCKM min
KOHTPOJIHH NaKeT aKilija, OfHOCHO yyiefla, NOjeANHAYHY aKI[MOHAPH, ONHOCHO YWJIAHOBU
(MHEVBHUYaTHY MHTEPEC) ¥ aKIMOHAPH, OXHOCHO WIAHOBY KOjH IIOCEY]Y MAH-UHCKHY I1a-
KeT aKIyja, OHOCHO ypesna. CHHTe3a CBIX OBUX HHTEpeca IIPENYCIIOB je YCIEHOT pajia
¥ TOCIOBama npeny3eha.

Kopnoparusau nHTEpEC, IO paBIITy, Tpeba 1a Oyfie N3pa3 MHTepeca CBHUX aKIMOo-
Hapa, OfJHOCHO WIaHOBa (jeAHOINIACHOCT). Y IIPaKCH, TO je TOTOBO HeMoryhe yBeK Io-
cruhu. Crora ce OH 3afJ0BOJbaBa y BO/bY BehuHE Tj. aKIIMOHApa, OHOCHO WIAHOBA KOjU
noceytyjy BehuHCKY Wi KOHTPOJIHM MaKeT akiyja, OfHOCHO yaena. Behuna, npuponHo,
NofpasyMeBa | I0CTojame MabuHe. Iby npefcrasibajy akKoHapy, OHOCHO WIAHOBU
KOjH TTOCeMTyjy MalMHCKY NaKeT akiiyja, OfHOCHO yaena. Kako ce unrepecu Behune pas-
JIAKY]Y, TIa ¥ CYIPOCTaBIbajy MHTEPECUMA MaFbHHE, TO MOXKE YIPO3UTH HE CAMO HHTEPEC
MamuHe Hero 1 yurasor npefyseha. Crora ce nocTaB/ba IUTAKBE YCIOCTABbAbA PAB-
HOTEXe TIpaBa 1 nHTepeca BehwHe v paBa 1 MHTepeca MambUHE 3a CKIIAHO (PYHKIMO-
Hucame npenyseha. ITpema 3akony o Hpenysehmv[al) (y marbem tekcry: 30IT) craryc
MamWHe Y PYIITBAMAa KaNWTana MMajy akIOHapy, ONHOCHO WIAHOBH (jeflaH Wil BU-
IIIe) KOjU MMajy WA TPEJICTaBIbajy HajMarhe ECeTHHY OCHOBHOT KAINTANA WA CTaTy-
ToM ofipebern Mamu fieo. IToceGHy KaTeropujy YiHN MHIMBHAYAIHI aKIMOHAP, OHO-
CHO WIaH ApyIITBa (TI0jeIMHAYHN aKI[IOHAP, OJHOCHO YJIaH HE3aBHCHO Off BPCTe, Kitace
Y HOMUHAJIHE BPEITHOCTH aKIje, OTHOCHO Yfena, Kao ¥ Off OfHOCA BPEHOCTH HeroBe
aKuyje, OHOCHO y/ena IpeMa OCHOBHOM KaIlATaIy IPYIITBA).

3011, c jenHe cTpaHe, cagpxXu HOPME KOje Cy, HHIUPEKTHO, Y (DYHKIIUJH 3alLTUTE
MamMHe Y PYIITBAMA KaliTrajia, OTHOCHO Y (PYHKIIMjH IIPEBEHTUBHOT CIIpEYaBarba Cy-
ko0a BehuHe 1 MamuHe, Koje Cy MPETIOCTaBKa CKIATHOT (DYHKIMOHUCaka peny3eha y
yCIIOBAMA TIOCTOjarba Pa3ININTHX MHTEpeca HEroBUX BIIACHWKA; HOpMe, TIpaBmWila 1
NpeTHOocTaBKe Koje Cy CHHOHAMY OCTBapHBakh-a OIMIIITET HHTepeca: mpexny3ehe je My>KHO

1. Ca. mucr CPJ, 6p. 29/96.
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Jia TIOCTIyje y CKJIay ca 3aKOHOM, JOOpUM IOCIIOBHIUM OOMYajiIMa M MOCIIOBHAM MOpa-
7nom?); 4NTaHOBH yITPaBe 1 U3BPIIHOT O{00pa AMPEKTOPA yKHH Cy [ia BpIIE cBOje (yH-
KIje y MHTepecy APYLITBA 1 Y BOhEHY IOCTIOBA MOCTYIIA]y € MasKEbOM 0OpOT MPUBPEN-
HUKa (TOMMHAIja MHTEpeca APYINTBA)); aKIMOHAPH, OJHOCHO UJIAHOBHM MMajy T3B.
IIpaBO IpeJCTaBbarba (IIPaBoO YUECTBOBAA U IIPABO IJ1aca Y CKYIIIITHHY); aKIMOHAPY,
OJJHOCHO WJIAHOBY JIY>KHH Cy 1a Oyy JIOjaJIHF APYILUTBY (KJIay3y/ia KOHKypeHIyje, Kiay-
3yJ1a KOH()IIMKTHOCTY HHTEpeca U Ap.); aKIFOHAPY € aKIyjama, OTHOCHO WIAHOBH C YHie-
JMMa ¥ICTe BpCTe ¥ Kilace, jefHake HOMHHAIIHE BPEHOCTH PajHONPABHU Cy (HAYENIO
PaBHONIPABHOCTH ); KOHCE3YC O IOjEeANHAM ITUTAbUMa (CMamberhe IPaBa, OTHOCHO MOBe-
haBame ob6aBe3a yTBpheHIX OCHIBaUKUM akTOM) 1 Ap. IIpepomuHanTas nonoxaj sehu-
HE MOXe€ M CTaTyTOM OHWTH yMarbeH, OJHOCHO YCKilabeH: HIp. yTBpbuBameM Hajseher
6poja riacoBa CBaKor aKIMOHAPA, OFHOCHO WIAHA Y CKYNIITHHY 1 CII.

3011, ¢ fpyre crpaHe, cafpXKu ¥ HOpME KOje Cy, AUPEKTHO, Y (DYHKIIMJU 3alLTHTE
MamWHe y APYLITBIMa KanuTana (Ty>k0a 3a HakKHajy IITeTe, TY>K0a 3a IOHUINTaj He3a-
KOHWTE OJTyKe, Ca3MBamb-e CEJIHILIE CKYNIITHHE PYIITBA U IONYHA JTHEBHOT pefia, 3alll-
THTA KOJ| TIOBE3MBama M CTaTyCHUX poMeHa npeny3eha u ip.). lHTepec MamiHe MoxKe
6uTH yrpoXkeH Kako Off cTpaHe BEhMHCKUX BIIACHHKA HETIOCPEJTHO, TaKO ! Off CTPaHe op-
raHa ipyiTBa (yrpase, Ha[l30pHOT O100pa WK CKYIIITHHE GHITO /1a je OHA [IOHeNa HeKY
OITYKY KOja yrpoxkaBa HOjeIMHOT WIAHa WY BYIIIE YWIAHOBA IPYIITBA WA /1 je TaKBY
OIVIYKY JOHEO yIpaBHU OfI0OP, a Aa jy je CKyNITHHA, OMHOCHO BehrHa y CKYNIITHHA
TOTBPAYIIA MM OfIOWIIA /1A TIOHUIITH ). 3aIlITHTY CBOjUX NIPaBa Marb-HHA MOXKE TPaKUTH,
Ipe cBera, Kaj cy IoHallIameM BehinHe HEelOCPERHO YTPOXKEeH! HeH! HHTepecH (HaKHa-
Jia IITeTe, OTKYI akyja, OfHOCHO Y/esa | CJ1.). AJIM ¥ OHJja Kajia Cy YrpOXKeH! MHTepe-
CH caMoT JIPYIIITBA, a OpraH APYIITBA (CKYIIITHHA, HA3OPHA Of00pP) KOjH je 3amy>KeH
Jia ce cTapa O 3aIITUTH THX HHTepeca HUIITa He pefy3uMa (TIOHUIITaj He3aKOHUTE Off-
JIyKe, KOHTPOJIa 3aKOHUTOCTH pajia YIpaBe y KOHKPETHOM IHUTAby W CII.). 3allTHTy
CBOjVIX IIPaBa MarmbNHA MOXKE TPasKUTH KaKo IIOBOJIOM MOBpEJie OHMX 3aKOHCKHX M CTa-
TYTapHAX OfpeNiOM W NpaBmia KOjuMa Cy MambWHH HETIOCPE[HO AaTa ofpebena mpasa
(mpropuTeTHO MpaBo KOA NoBehama OCHOBHOT KaliTaja ¥ CJI.), TAKO M MOBOAOM IIO-
Bpefie ONIITHX Ofipefi0H O NMOoHaIamy BehiHe, oprana ApyIITBa WM caMOTr ApPYIITBa
Kao TPaBHOT JIIIa (He3aKOHNTO, HECTaTyTapHO, IITETHO, HEJIOjaJTHO IIOHAIIIAHhE) 4

Tyx0a 3a HaKHay ITETe

YnopenHO mpaBo Mo3Haje TPU BPCTE TYKOM 3a 3aIlITUTY MAalMHCKUX aKIMOHApa,
OJIHOCHO YJTAaHOBA: MHAVBUYaIHY (TIO[IKE aKIMOHAP, OTHOCHO WJIaH JIPYIITBA IPOTUB
APYIITBa pafyl 3allTHTEe, IPA3HAA WM W3BPIICH-a HEKOr MpaBa Koje MpUIlaga TOM

2. 3akoH o npenysehnma, uin. 15.

3. 3axkoH o npeny3ehnma, wi. 268.

4. Bupm, P. Ilpuna, Cyacka 3amTuTa MambUHE y APYIITBIMa Kanurana, [IpaBHu xuBoT, Beorpap,
6p. 1-2/1992, ctp. 176; P. Bykagunopuh, ITpaBHE cTaTyc MalbUHCKUX BIACHHKA Y 3aKOHY O Ipe-
ny3ehnMma n naBecTunOHN nHTEpec, [IpaBo u npuBpena, beorpap, 6p. 1-4/1994, ctp.78.
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Yiay), fepuBaTHy (MOMIDKE aKIMOHAP, OHOCHO WIaH YMECTO JAPYIITBA M 3a PadyH
[PYILTBa; ocyheHa HaKHa/a IITeTe MPUafa APYIITBY) U KOJIEKTUBHY TYKO0Y (aKImo-
Hap, OMHOCHO WIAH TYKHU IPYIITBO 3a MPU3HABAKSE, OMHOCHO U3BPIICH:E IPaBa Koje He-
MY TIpHIIaa, aJd YjelHO je U Yy MHTEPeCy IPYruX aKIMOHApa, OTHOCHO YIAHOBA KOjU CY Y
HCTOM nonoxajy).5) 30I1 no3Haje iepuBaTHY ¥ HHIUBUAYAJHY TY3KOY.

1. YnaHoBM yrpaBe OfiroBapajy COJMIMIAPHO 3a LITETY KOjy CBOjOM OIJIyKOM MpOy-
3poKyjy npeny3ehy, TOBepHOMa 1 BIIACHHUIIAMA aKO je Ta OJIyKa JIOHeCEeHa rpyooM
HEa>KihOM HJIM C HAMEPOM JIa Ce IIITeTa MPOy3pOKyje (HeXaT He 1aje OCHOB 3a OIrOBOP-
HocT). YinaH ynpase He CHOCH OITOBOPHOCT aKO M3[[BOjU CBOj& MUIIIBEIHE Y 3AIHCHUK.
IIpaBo Ha HaKHAMY IITETE KOjy Mpeny3ehy, BITacHUIIMA W TIOBEPUOLIIMA CBOjOM OJLTY-
KOM TIPOY3POKY]y WIAHOBH YIIPABE OCTBApYje Ce Y CYICKOM MOCTYIIKY.

Ty>x0y NpOTHB WiaHOBa yIIpaBe MOT'y MOAWhH, OCUM CKYIILITHHE, YIIPaBHOT of00pa
(aKo ce paju 0 OITYIIN KOjY j& IOHEO AUPEKTOP ), HAI30PHOT OI00pa M MOBEpIIIaIa Impe-
ny3cha umja moTpaskmBarka H3HOCE HAjMAkLE IECETHHY OCHOBHOT KAITUTAIIA, 1 MAFUHCKH
aKIMOHAPH, OfJHOCHO wanosn.”) MamHHCKH aKIMOHAPH, OHOCHO YJIaHOBH (MCTO U
yIpaBHU OI00p, HABOPHH OFOOP U IIOBEPHUOIN) MOI'Y MOMKhK TYXKO0Yy aKO MPETXOTHO
TIOJIHECY 3aXTeB CKYIILTHHY [ja OHA MOKpEHe MOCTYNaK Npef HAUICKHUM CYHOM, Tia
CKYIIIITAHA He TIOKPeHe MOCTYIaK y poky off 30 JaHa o1 1aHa Kajia joj je IOJTHET 3aXTeB.
H3y3etak of 06aBe3e npeTxopHor o0pahama CKYNIITHHY OCTOjH Y /iBa ciy4aja. [1pBo,
MaHHCKH aKIIOHAPH, OTHOCHO WIAHOBH (MCTO U YIPaBHH OI0OP, HAI30PHU OfI00p U
MOBEPHOIM) TIOCTYIIAK MOI'Y HEMOCPEIHO Tj. OMaX, 0e3 mpeTXomHor oopahara CKyI-
IITHHY, TOKPEHYTU Y XATHAM CITy4ajeBuMa (Kafja OCTOj OMACHOCT fia Ce PYIITBY U3-
BpIICHEM OUTYKe TPOY3POKYyje mTeTa). [pyro, MalbNHCKA aKIMOHAPH, OMHOCHO WJia-
HOBH (WCTO ¥ HaI30PHU OA0OP ¥ MOBEPHOIIN) MOT'Y IIOKPEHYTH MOCTYIIAK Ge3 MPEeTXOI-
HOT oOpahama CKyNIIITUHY Y CITy4ajy Kajja WIAaHOBH yIpaBe mMajy BehuHy riiacoBa y
ckymTunH (jep, JIOrMYHO je fa he unaHoBM yrnpaBe GIIOKMpATH OMTYKY CKYMIITHHE O
TIOKpETarby IOCTYIKA, T€ j¢ HECBPCHCXOIHO YK/bYIMBASE CKYIIITHHE)).

HameskHocT MalBMHCKIX aKIMOHAPa, OTHOCHO WIAHOBA 32 MOKPETAhE MOCTYIKA
3a HaKHAAy IITeTe MPOU3IIA3K OTY/A IITO OTYKOM YIIpaBe M HiMa MOXe OUTH MpH-
YHIbEHA IIITETA, OJHOCHO, IIITeTa Koja je HaCTYMIIAa 3a APYIITBO OJIYKOM YIIpaBe Ofpa-

S.  Bwupam, B. Grossfield, Management and Control of Marketable Share Companies, International En-
cyclopedia of Comparative Law; Gower, Principles of Modern Company Law, London, 1992; P.
IIpuna, Has. geno, crp. 176.

6. 3axkon o npeny3ehuma, wi. 72-75; peramuuje, . Fomy6osuh, [JepuBaTHa Tyk6a — HHCTPYMEHT
3allTHTE MalbUHCKUX NHTepeca, [IpaBuu xusor, beorpan, 6p. 11/95, crp. 60 — 66.

7. Y HeMaukoM IpaBy, [epUBaTHY TYy:O0y Mory moauhu akIOHApH KOjH y OCHOBHOM KaIHTAIy
apyimTBa mMajy yuemrhe o 1/10 (wi. 147. 3akoHa O aKIMOHAPCKUM APYUITBHMA). Y (paHIy-
CKOM IIpaBy J€pHBATHY TYXO0y MoKe MOguhi CBaKM aKIMOHAP, OHOCHO WIAH HE3aBHCHO OfI
OPOIEHTYaMHOr yyelnha y OCHOBHOM KamuTtaiy (Wi. 52 u 245 3aKoHa O TProBauYKUM J[PYLITBH-
Ma). To je moryhe u npema Hamrem 3OI1-y, fesoM ofpenoe ...aKIIMOHAPH, OTHOCHO WIAHOBH KO-
j¥ UMajy WK OpefICTaBIbajy HajMambe IeCeTHHY OCHOBHOT KallUTalla WK CTaTyToM ofipebern ma-
U JIEO...

8. M. Bacmmesuh, KomenTtap 3akona o npegy3ehuma, Beorpan, 1996, ctp. 92.
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3KaBa ce ¥ Ha IbHXOBY IMOBHHY. Y BE3H ca THM, focybeHa HaKHaja IITeTe APYIITBY THIE
Ce U BbUX, jep esyje Ha YKYITHO (DMHAHCU]CKO CTarhe MPYIITBA.

AXTHBHA JIETUTAMALHja aKIIMOHAPa, OMHOCHO WIAHOBA JPYIITBA BE3yje ce 3a CTa-
TyC aKIMOHAPa, OMHOCHO WIaHa y TPEHYTKY MONM3ama Ty:K0e, a He MPOy3pOKOBamba
mrrere.”) Ha to yKkazyje fieo onpende wi. 73. c1.1. 30I1 rae ce Kaxe: ... IJIaHOBU U aKIH-
OHAPH KOjU MMajy WK TPENICTaBIbajy... To 61 HCTOBPEMEHO 3HAYMIIO U I CE, YKOJIUKO
je Ty>k0a MOIUTHYTa Of] CTPaHE HIIP. jeHOT aKIOHAPA, OTHOCHO WJIaHa KOji UMa WK
TpeJiCTaB/ba HajMarme IECeTHHY OCHOBHOI KalWTajla WIHM CTaTyToM ofpeheHn Marmu
JIe0, MOCTYIIAK MO TYKOM 00yCTaB/ba YKOIUKO TYsKWJIAIl Y TOKY CYAICKOT CIIopa M3ryou
CBOjCTBO aKIIMOHAPA, C TUM 12 O CyJT MOrao JJO3BOJIMTH IPYTOM aKIMOHAPY J]a HACTABU
HOCTyrIaK.lo) YcnoB 3a To 610 6u fja Taj APYIH aKIMOHAP, OMHOCHO WiaH (jelIaH Win BU-
1€ HBHX) UMa WK TIPEJICTaB/bha HajMarbe JEeCETHHY OCHOBHOI KallUTalla WM CTaTyTOM
onpebenn Mamu fico. C Apyre cTpane, 1Mak, ako je Ty>K0a MOUTHyTa Off CTPaHE BHIIIE
aKIMOHAPA, OJHOCHO WIAHOBA IPYIITBA KA0 MALWHCKIUX AKIMOHAPA, OTHOCHO WIAHOBA,
YMILCHMIIA /1A je 3a BpeMe Tpajarba CIiopa HEKO Off FbUX OAYCTao Off CIOpa WA H3ryOoro
CBOjCTBO WIaHA IPYILTBA, HE YTHYE HA JaJb TOK MOCTYIIKA.

ITocTynak 3a HaKHARY IITETE MOTY MOKPEHYTU ¥ MAK-MHCKH aKIHOHAPH, OJHOCHO
YJIaHOBY ITOBE3aHUX Mpefy3eha, OTHOCHO MaTHYHOT npefy3cha 3a HaKHafTy IITeTe 3aBHU-
cHOM mipeny3ehy (mpema 3aBucHOM npeny3chy) n o6paTHO 3aBHCcHOT peny3eha mpema
MaTUIHOM npeny3chy (BUIIeCTpyKa JepuBanyja).

MamHiHCKH aKIWOHAPH, OHOCHO WIAHOBM KOjU TOKPEHY IMOCTYNaK 3a HaKHaTy
IITeTe My>KHU Cy 1a 0 ToMe obaBecte apyiuTBo. ObaBelTaBame qpyIiTsa (mpe cBera,
Kaja je MOCTyMaK MOKPEeHYT 0e3 MPeTXOgHOT oOpahama CKYIIITHHA Ca 3aXTEBOM J1a
OHA MOKPEeHe TIOCTYIIAaK) MOXKe J1a OBEJIE M JIa CaMO IPYIITBO y3Me yuelhe y TeKyhoj
MAPHUIM KA0 YMEIIa4 Ha CTPAHHU TYKMOIA WK J1a CTYIH Y TIAPHUILY HAMECTO TYKHOIA U
TaKO HAKHATHO CTEKHE CTPAaHAYKO CBOjCTBO YCIIE]] IPOIECHE CYKIIECHje.

Y nmapHunM ocTBapeHu M3HOC HAKHAJE IITeTe Mpumaja ApyuTsy. [lakine, HakHana
LITeTe He MOXKeE J1a PHITa/a BIaCHAIMMA (HUA MarbUHCKUM aKIMOHAPUAMA, OJTHOCHO 1Wia-
HOBMMA) WM MOBEPHOIMMA KAao TY:KUOIMMA. AKIMOHAPH, ONHOCHO WIAHOBHM Kajia
yCIIejy ¢ TY>KOCHAM 3aXTEBOM, Y LIEIUHNU WU JCIVMUYHO, UMajy MPaBO HA HAKHAIY
TPOIIKOBA Off APYINTBA (MOTIYHA WX JCTMMAYHA HaKHAa TPOIKoBa). OHM MOry Jia
KOpHCTE ¥ T3B. IHTEPBEHIMjCKE eheKTe Mpecyfe U3 IMapHUIe 3a HAKHATY [ITeTe APYII-
TBY Y €BEHTYAJIHO]j MAPHUIM KOjy OM MOKPEHYJIW NMPOTHB APYIITBA pajid peau3aije
CTEYEHOT IIpaBa Ha HaKHaJly TPOIIKOBA. Y CIIy4ajy HeycIexa y Copy, OMHOCHO aKo Cyf
ofibuje Ty>KOeHH 3aXTeB CaMU CHOCE CBE TPOIIKOBE IIOCTYIKA (Tajia, WIAHOBU YIIPaBe
Kao0 TY:KEHU MMajy IIPaBoO J1a 3aXTeBajy Off IMX HAKHATY TPOIIKOBA KOje Cy IMAJIH Y BE3:
ca MApHULIOM).

9. Y HeMaukoM IpaBy, MalbWHCKU aKIMOHApU MOTy noamhyu Ty:KOy ako cy akije CTeKJIU IIyHO-
BasKHUM IIPaBHUM IIOCJIOM HajMak-e TPH Mecelja Ipe Moju3ama AepuBatHe TyxOe (wi. 147. cr. 1.
3aKoHa 0 aKI[MOHAPCKHUM [IPYLITBHMA).

10. B. Grossfield, Management and Control of Marketable Share Companies, ctp. 122.
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ITo Ty>x01 3a HaKHa[y IITETE Cy[l MOXKeE, IOpe]] HAKHAJE IITETE, TOHUIITUTH OCIO-
PEHY OIITYKY, OHOCHO IIPAaBHHU 11OCA0 aKO je MOryha pecTUTyIuja Wil ako TO He Ipoy-
3poKyje IITeTy TpeheM caBecCHOM JIMITy.

IIpaBo Ha nmopHOIIEKE TyKO0e 3acTapeBa y poky of 90 jaHa off JaHa ca3Hamba 3a Ofl-
JIYKY, a HajAOIHMje Y POKY Off 3 TOIMHE Of TaHA IOHOIICH:a OITYKeE.

MamnHCKA aKIMOHAPH, OHOCHO WIAHOBH Y JIUCIIOHUPAy MPAaBOM HAa HAKHATY
HITeTe, y OAPHIIALY Off OyIyher BpIiea paBa Ha HAKHANY IITETe W OPHIIALY Off Tpa-
Ba J1a ce TPaXKy MpaBHA 3allITUTa He MOTY OWTH yHarpey U 0e3yCIIOBHO YCIIOBILEHU. .
Jep, onpende OCHUBAYKOT aKTa WM CTaTyTa KOjUMa ce MpeiBuba NPETXOHO MUAIIIbEHE
WY OOOPEH-e CKYNIITHHE WITH YIIPaBe 3a MOJHOIICH:E TyXK0e Y IMe IPYIITBa, WA KO-
juma ce mpeBuba OfipHIIak-e Off TIOHOIIICHA Te Ty>K0e HuiTase cy. Takobe, omykomM
CKYIIIITHHE aKIMOHAPA ¥ WIAHOBA HE MOXKE Ce 3a0paHUTH TIOHOIIEH:E TYKOe IO OCHO-
BY OTOBOPHOCTY WIAHOBA YIIPaBe.

2. MamWHCKY aKIMOHAPH, OMHOCHO WIAHOBH MOT'Y, TAKObe, HOIHETH TY:KO0Y 32 HaK-
Hajly IITeTe ¥ IPOTHB WIAHOBA HAI30pHOT O00pa KOj! Cy OATOBOPHH APYIIITBY 3a IIITe-
TY KOJy y BplIeHY OBNIamhea Mpoy3poKyjy HAMEpHO WITH IPyOOM HEaXKHOoM (Ofro-
BOPHOCT 32 CBOjY KPHBHILY ), KA0 ¥ OATOBOPHIX 32 IITETY MPOY3POKOBAHY OJUTYKOM UJia-
HOBA YTIpaBe aKo Cy 3a Ty OJIYKY 3HAJIM WJIA MOPAIH 3HATH, a O TOME HACY 00aBECTIIIH
CKYNIITHHY (OArOBOPHOCT 3a Tyby KpuBmiy). OHM ce MOpajy IpeTXOgHO OOpaTuTh
CKYTILITAHH 32 3aXTEBOM 3a IIOKPTarbe MOCTYIKA MPOTHB YJIAHOBA HAJ30PHOT ofidopa y
poky ox 30 jaHa off 1aHa MOHOIIEHa 3aXTeBa. Y KOIMKO CKYIIIITAHA Y TOM POKY He TO-
KpeHe TOCTYMaK Taa TO MOTY YPaiiTH MAamWHCKH AKIMOHAPH, OTHOCHO WIAHOBH
ApyIITBa (MCTO 1 YIPaBHY OOOP M IOBEPYOLY IPYIITBA). Y XUTHIM CITy4ajeBIMa MOTY
MMOKPEHYTH TOCTYIaK ¥ OiMax, 6€3 MPeTXOHOT oOpahama CKyIIITHHI.

ITpaBa 1 06aBe3e MABHMHCKIX aKIIMOHAPA, ONHOCHO WIAHOBA KA0 aKTUBHO JICTHTH-
MIICaHHX cy0jekaTa 3a OKpeTame 1 Bohere MOCTYIKA IIPOTHB WIAHOBA HAJ30PHOT Off-
6opa 3a HaKHaJly IITETe, HCTa CY Kao M KOJ| MOKpeTambe W BOHEmhe MOCTYIKa MPOTHB
YJIAHOBA YIpaBe 3a HaKHafy mTere (00aBEITBAkE APYIITBA O IIOKPEHYTOM MOCTYIIKY,
HaKHafa IIITeTe IpHIIafa APYIITBY y CIy4ajy ycIexa y Cropy, paBo Ha HAKHAAA TPOIII-
KOBa OfI APYIITBA aKO YCIIEjy C TY>KOEHNM 3aXTEBOM).

3. 3OI1 ytBphyje Buile ciaydajeBa mocebHe OArOBOPHOCTH yIIpaBe APYIITBA Karu-
Tana, Kajga WIAHOBH YIIPaBe OArOBapajy 3a IITeTy aKIMOHAPCKOM ApyITBy. Tako, wia-
HOBH yIIpaBe Ay>KHU Cy [1a aKIIMOHAPCKOM JIPYIITBY HAKHAJE IITETY aKO Cy CYPOTHO
OBOM 3aKOHY: BPaTHIT YJIOre aKIMOHAPMMA; IDTATYIA KaMaTe WA VBUICHIE aKIOHA-
pHMa; YIVCHBAITH, CTULIATH, Y3UMAITA Y 3aJI0T WJTA HOBIIAYIIN COTICTBEHE aKIdje TPYIII-
TBA WJIM APYTOT APYILTBA; H3NaBaIIM aKUHje Ipe YKYIHOT I1ahama HOMAHAIHOT WITH BH-
IIeT EMUCHOHOT W3HOCA; IOfSIIMIA MMOBHHY IPYILTBA; U3BPIIILTHA IUTaharke Kajl HacTa-
He TIaTeXHa HeCTOCOOHOCT APYIITBA WX HeTroBa MPe3aTy>kKeHOCT; H3IAJIN aKIyje KOJ

11. T. Crankosuh, Maprunanuje y3 ogpen6e 3akoHa o npefy3ehnma o ocTBapuBamy IpaBa Ha Hak-
Hafly TeTe npuunmeHe npenysehy, [Ipaso u npuspena, beorpap, 6p. 5-8/1997, crp. 579.
12. 3akoH o npeny3ehnma, un. 76. u 280. ct. 2.
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yCIIOBHOT NoBehama KanuTaja y CypOTHOCTH ¢ OfipeheHOM HaMEHOM UJIY IIpe YKYITHOT
iahama BUXOBE IPOTUBBPEHOCTH.

IToctynak 3a HakHapy mITeTe mokpehe ce Ty>KO0M Npef HaAIeKHUM cyioM. Tyk0y
MoOKe nofuh¥ PYIITBO, IO OMTYLY CKYIIITHHE, AKIMOHAPY 1 IIOBEPHOLY (JIepABaTHAM
Ty>k0ama). AKIMOHAPH TIOAITLKY TY>KOY Y cKi1afy ¢ oBUM 3akoHOM (3OI1-om). To 3Haum
7ia y TIOTvIefly aKTUBHE JIETUTAMAalje aKIMOHapa Baskl PEYeHO KO OMIITE OfffOBOPHO-
cTH (aKIEOHAPY KOj¥ MMajy WM NIPEICTaBIbajy HajMarhe IeCETHHY OCHOBHOT KamuTaa
APYIITBA WM CTaTyTOM OofjpehHI Mart [ie0; aKTUBHA JISTUTAMAIHja aKIMOHApa Be3yje
ce 3a CTaTyC aKIOoHapa 3a TPEHYTAaK IOf3amha TYXK0e, a He TPEeHyTaK MPOy3pOKOBakba
mieTe u fip.).

3a pa3nuKy off OIIIITEe OrOBOPHOCTH, OATOBOPHOCT WIAHOBA yIIPaBe Ce HE PERYKY-
je Ha rpyOy Henaxkeby 1 Hamepy. [lakie, ofroBapa ce u 3a Hemap. OproBapajyha npasu-
JIa KO OIIIITEe OffOBOPHOCTU BaXKe U y CIIydajeBIMa MoceOHE OrOBOPHOCTH YIaHOBA
ynpase (conmpapHa OArOBOPHOCT WIAHOBA YIIpaBe, ocio0abame O OrOBOPHOCTH,
WCKIbYUeHe 3a0paHe WM OrpaHmderha IpaBa Ha MOAU3amke TY>K0e, IPETXOHO ITOHO-
HIehe 3aXTeBa CKYIIITHHY 3a TIOKPETame MOCTYIKA Mpef] HAJIESKHIM CyOM, OCHM Y
IPOIKUCAHUM U3Y3elrMa, 00aBEIITaBakhE APYIITBA O MOKPEHYTOM MOCTYIIKY, IPAaBO Ha
HaKHaJTy TPOIIKOBA y CIIy4ajy ycrexa ¢ Ty>KOCHHM 3aXTEBOM, XUTHOCT ITOCTYIIKA).

4. OcuM fepuBaTHE Ty>k0€ aKIMOHAP, OMHOCHO WJIAH APYIITBA KaNuTana uMma rpa-
BO Ha NOAM3amke ¥ MHAMBUAYAJHE TYXO0e 3a HaKHAy LITETe Koja My je IPUYMHbEHA OfI-
JIYKOM opraHa ipyirra. HIuBuyamHa Ty>k6a MOXKe ce TIOfHETH ITPOTUB [IPYILTBA, OfI-
HOCHO WIAHOBA YIIPaBe KOjH Cy OIVIYKY JIOHETN FPyOOM HEMasKHOM MITH ¢ HAMEPOM Jia
ce IITeTa Poy3poKYyje.

IIpaBo Ha HaKHAY IITETE KOja je aKIMOHAPY, OHOCHO WIaHY JPYIITBA KanuTaia
HEMOCPETHO TPOY3POKOBaHA OTYKOM OpraHa JpyIITBa OCTBapyje ce Y CYACKOM MO-
crynky. Ty:k0y MOXKe OHETH CBaKHU aKIMOHAP, OMHOCHO WIAH IPYIITBA KanuTaia (1o-
jeMMHAYHO, MHMBUIYAJHO) - aKTUBHA JeruTuManyja. [lonmsame Ty:kOe HHje YCIIOBIbe-
HO MPOICHTYAJHUM YYeITheM yJIora akIoHapa, OTHOCHO WIAHA Y OCHOBHOM KalUTATY
ApYIITBA. AKIMOHAP, OJHOCHO YJIaH MOIDKE TYKOY Y CBOje MMe U 3a CBOj pauyH (HaK-
Haj[a IITeTe NPHUaja AKIHOHAPY, OJHOCHO wiaHy - Tyxkuony).”>) Y 30I1-y Huje n3pu-
ynTo ypebeHo Kafa ce U mpemMa KoMe HOAYbKe MHAMBAAYAIHA TyK0a, OJHOCHO Kajia ce
MOIDKe MPOTHUB JIPYIITBA, a Kajja MPOTUB WIAHOBA YIpaBe. AKO Ce Paid O YKITAhamy
OTIACHOCTH Off IiITeTe (HITp. CKYIIIITHHA je JOHENTa OJIYKY fa Ce aKI[Hje 13 HOBE EMHUCHje
MOHyfle caMO ofpeheHo] KaTeropuju akiMOHapa M CJI.) HajUeUCXOHHjE je TYKUTA
[PYIITBO W TPaXKUTH YKUAAKE TAKBE OIYKE, a aKO Cce TPaKWM HAKHANA IITETe IeNH-

13. 3akoH o npeny3ehuma, ui. 272.

14. 3axon o mpeny3ehuma, ui. 77.

15. Osa Tyx0a MOXe ce moauhy ¥ Kao lepuBaTHA 3a IPYLITBO, aKO je CTaTyTOM (MM OCHUBAUKUM
aKTOM) TakKo NpefBubeHo, MIPOTUB YIAaHOBA yIpaBe U HaA30pPHOT Ofi00pa, Kao M MPOTHB OJrO-
BOPHHX OCHMBAava, YWIAHOBA WK aKI[MOHAPA, aKO CYy HEU3BPIIECHEeM CBOjUX 00aBe3a HaHel! IITe-
Ty APYIITBY (4 TUME MMOCPERHO, HE ¥ HEMIOCPEHO, IITO OM GHO OCHOB 3a MHUBHYAIHY TYXKO0Y, I
APYr¥M akK[OHApUMa W WIaHOBHMa ApyiITBa), M. BacuibeBuh, HaB. fgerno, ctp. 95.
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CXO[HO je TY;KUTH yIpaBy Koja je IOHeJa CIOPHY OIyKy (HCTO ¥ Kafia je CKyMIIITHHA
MOTBPIWIA TAaKBY OTYKY YIIpaBe).

Tyx0a 3a NOHMIITAj HE3AKOHNUTE OJIJIYKe

MamVHCKY aKIFOHApH, OTHOCHO WIAHOBHM JIPYINTBA KalTaja MOTY HOKPEHYTH
MOCTYIAK Tpef] HaTIesKHIM CYJIOM IIPOTHB OTyKe opraHa npenyseha (gpymrsa) Kojy
cMarpajy He3aKOHWTOM, aKO CKYMIITHHA Ha FH-UXOB 3aXTEB HE NOKpEHe MOCTYHaK Y
poky o1 30 jaHa Ofi JaHa TOJHOIICk-A 3aXTeRa. |/

30I1 ce kop Ty>k0e 3a OHUINTA] HE3aKOHHUTE OTyKe MO3MBa ¥ Ha PUMEHY Ofipen-
Oe u3 cr. 3-7. wiana 73. Kof Ty>kOe 3a HaKHafy ITeTe (BHIIIECTPYKA epuBaluja, 06a-
BEIIITaBamE JIPYIITBA O MOAW3ambY TY:KOE Off CTpaHe aKIOHapa, OHOCHO WIAHOBA M
HoBepuiIala, IPaBo Ha HAKHAy TPOIIKOBAa MalMHCKHX aKI[OHAPA, OTHOCHO WIAHOBA U
MOBEepIIIala KOjH YCIIE]y C Ty>KOSHIM 3aXTeBOM, XUTHOCT ITOCTYIIKA ).

ITokperame mocTyIKa 1Mo TY>KOM 3a MOHUINTa] He3aKOHUTE OfIyKe He OfjjIakke 13-
BpIIEHE OIJTyKe; HeMa CYCIIEH3MBHO JIEjCTBO; OJVIyKa W lajbe NMPOM3BONM NIPABHO JIej-
crBo. MebyTrM, cyx MoxKe JIO IOHOIIEHa CBOje OfIIyKe O0YCTaBUTH M3BPIIEH:E OCIIOpe-
He oTyKe (TI0 OCHOBY IIpUBpPEMEHE Mepe), Ha PEIOoT TyKKoma (MambUHCKIX aKIMOo-
Hapa, OHOCHO WIAHOBA) WX 10 coricTBeHo] nammjarueu. Cyy he Tako mocTynury, 1o
NpaBWIy, aKO OIIEHW Jia MOCTOjM OYMIVIE[HA HE3aKOHUTOCT OIyKe M ako npemy3ehy
NIPeTH HEHaJJOKHAWBA IIITeTa N3BPIIaBakheM TakBe OTyKe (HIIp. Y CIIydajy CTaTyCHHUX
IpOMeHa, IIPOMeHa OCHMBAava MITM He3aKOHUTHX CMEHa OpraHa JpYIITBa, HE3aKOHUTHX
TOCTARILEHHA OPraHa APYIITBA, HE3aKOHHTE PACIOfiele JOoOuTH 1 ci.'Y). Ykomiko cyy
JIOHece OJIYKY O 0OYCTaBH M3BPILEHa OfVIYKe, NY>KaH je Jla O CBOjOj OIUTyLd 00aBeCTH
OpraH y ApYIITBY KOjH je JOHEO OJIYKY IIPOTHB KOje je HOKPEHYT IOCTYIIaK IPeN CYIoM
(m Ty>xnona). OBo oGaBeITemhe MMa 33 IIWJb ia CIPEYH HEIOBOJBHO JIEJCTBO OIIYKE M
7ia 06aBecTH TOHOCHOIIA J1a HCTY He MOXKe JI0 JIOHOIIEHha KOHAYHEe OJUTyKe CyAa Aa pu-
Memyje. OOycTaBa Off U3BPILEH:E OCIIOPEHE OJUTYKE, jaCHO, HE 3HAUH J]a je OHA ¥ CTBAPHO
He3akoHMTa. HbeHa HE3aKOHWUTOCT je caMO IpaBHa IIPETIIOCTaBKa, a CTBAPHY OLEHY O
HeHOj (He)3akoHuTocTH floHehe HapmeskHn cyn. OGycraBa Off M3BpIIEHA OIVIYKE je
NpUBpeMeHa Mepa BPEMEHCKOT OrpaHyaBama JIEjCTBa OfIYKe 0K Ce O HeHO] IIPABHO]
BaJbaHOCTH MEPUTOPHO HE OJTyUH.

ITo Ty>x6u 3a NOHUIIITaj HE3aKOHUTE OIyKE CyJ MOXKE IOHHIIITHTH OCIOpPEHY Ofi-
JyKy; 006aBe3aTH JOHOCHOI[a Ha M3MeHe ofipefiaba cTaTyTa, OFHOCHO APYIMX OMNIITHX
aKaTa Ha OCHOBY KOjUX je JOHECEeHa HE3aKOHNUTa OTyKa. [IoHuIITaBamke OCIiopeHe ofi-
JIyKe 3Haul fja ce He3aKOHMTA OyTyKa eJIMMUHHUIIE U3 MpaBHOT nopeTka. Kana He3ako-
HHTa OJJTyKa IIPecTaHe MPaBHO Jja NIOCTOjU, OHA HE MOXKE BHIIIE 1a IIPOU3BOAM IIPABHE
MOCTIEUIE Paii KOJHX je OHETa, a Koje je CBe MO Tafa mpou3Boguia (M ako HHje Off
CTpaHe cyia GiiIo 00YCTaB/bEHO HEHO U3BPIIIEHHE 10 JOHOIICHa KOHAUHEe OfIyKe ). [1o-

16. P.IIpuna, HaB. feio, ctp. 178.
17. 3axon o npeny3ehuma, . 79 u 80.
18. M. BacusbeBuh, HaB. femno, cTp. 97.
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HUIIITaBake OIIYKe JIEIyje ex tunc, ako je Moryha pecTUTylja 1 ako TO He TIPOy3po-
Kyje mreTy TpeheM caBeCHOM JIvIly.

Oga Tyk0a ce y gomahoj nureparypu ofpebyje Kao jemaH BHJ T3B. KOJICKTHBHE
TyX0e, jei)0 )ce JIEjCTBO CYJICKE OJUIyKEe MPOTEKe Ha CBE aKIMOHAPE, OJHOCHO WJIaHOBE

ApYLITBA.

Ca3uBame ceiHHIE CKYNIITHHE IPYLITBA U TOMYHA THEBHOT peaa

MamVHCKY aKIMOHAPH, OXHOCHO WIAHOBH MOT'Y Off YIIPaBHOT ofi0opa (MJIH TUpeK-
TOpa KOJ APYIITBA C OTPaHIIeHOM OfiroBOpHOIIhY), Kao 3aKOHOM offpebeHor ca3mBa-
Ya, IACMEHO 3aXTEeBaTH Jla Ca30Be CKYIIIITHIHY Y3 HaBOhEHE pasiiora 3a TO 1 IUTamka O
KojuMa 61 Tpebaio f1a ofTydyje. YKONMKO YIpaBHY Of0op (WM AUPEKTOp KO APYII-
TBa C OrpaHNYEHOM OJIrOBOpHOIIThY) He ca30Be CKYIIITHHY, Y POKy of 15 maHa off maHa
TIOJIHOIIIER-a 3aXTeBa, MOTY je ca3BaTH OBU (MambUHCKH) aKIMOHAPH, OTHOCHO WIAHOBHL.
AKO ce CKYIIIITHHA He cacTaHe y POKy of 15 maHa 1o 3axTeBy Mamb-WHCKUX aKIMOHAapa
(emp. 360r oncTpykimje BehrHe He MOCTOjI KBOPYM21)), y HaJbeM POKy of 15 maHa cKym-
LITHHY MOXe Cca3BaTH HAJ30pHU Of00p (aKo MPOLEHN ¥ 3aKJbY4H Jia OCTOj! oTpeba
3a TM). MebyTnM, yKONMMKO CKYIIIITHHA HY TI0 3aXTEBY HaJBOpHOr ofidopa He Oyne
ofipkaHa, OBH (MAam-MHCKY ) aKIMOHAPH, ONHOCHO WIAHOBH MIMajy TIPaBO Ha OTKYII aKIH-
ja, OJTHOCHO yfiena Off cTpaHe ApyIITBa (IIpaBo NOBIaYeHha aKIIOHApa, OHOCHO WIAHO-
Bau3 JIpyIHrBazz)).2

19. 3akoH o npepy3ehnma, un. 79. ct. 3. y Be3u ui. 73. cT. 6.
Y ¢paHIycKkoM IpaBy ce IpaBH pa3inKka u3Meby ormamasama CKyNIITHHCKUX OJJIyKa HUINTA-
BUM U IIOHMINTABabha CKYMIITHHCKX OJIyKa. Y MOIJIefy NOHMIITAaBaka CKYNIITUHCKUX OJUIyKa,
TOMHHAHTHO je CTaHOBHWIITE Aa MamUHCKU aKIIOHApU MMajy IpaBO Ha NOOHWjame CKYIIITHH-
CKHX OJiIIyKa KOje Cy IPOTHBHHE HHTEpECHMa aKIIMOHAPCKOT ApymITBa. CylOBY ce Y TAKBUM CITy-
YajeBHMa, Ha 3aXTeB akKI[OHapa, MOHHUIITUTH OMJIYKY CKYNIITHHOEe Mmo3uBajyhu ce Ha ommra
MpaBUia O 3JI0yNIOTPeOH Mpasa.

20. W. Jankosen, ITpuBpenno npaso, Beorpan, 1999, ctp. 171.

21. W.Jankosen, HaB. felo, cTp. 172.

22. M. BacmmbeBuh, HaB. feno, crp. 239.

23. Bwupam, 3akoH o npenysehuma, wr.251 u 376.
Y ¢panIycKOoM NpaBy CKYNIITHHY aKIHOHAPCKOT APYIITBA MOT'Y Ca3BaTH M aKIIMOHAPH KOjH MO-
cenyjy Hajmame 1/10 ocHOBHOT KamuTana, wi. 158. 3akoHa o TproBaukuMm ApyurTsuMa u3 1966.
rofuHe. Y HEMa4yKOM IIpaBy NPaBO ca3WBama CKYNIITHHE UMajy U aKI[MOHAPH YMja YKYIIHA Bpef-
HOCT akIiuja u3Hocu 1/20 HoMuHaIIHe BpegHOCTH OcHOBHe TinaBHuue (wi. 111. 3akoHa o akuuo-
HapCKUM JIPYIITBMMA). Y XpBaTCKOM IIpaBy, INIaBHA CKYNIITHHA CE MOpa ca3BaTH aKoO TO Y MH-
CMEHOM OOJINKY 3aTpake IeOHMYapH KOjH 3ajeJHO NMajy WU IPEICTaBIbajy HajMarhe IBafieceTn
[le0 OCHOBHOT KaluTalla WU CTaTyTOM ofipeheHn MamH Ieo, y3 HaBoheme CBpXe U pasiora 3a
TO. 3axTeB ce ynyhyje CKYIIITHHA. Y CIy4ajy Aa ce He IOCTYIHX 110 OBOME 3aXTEBY, Cyl MOXKe OB-
JIACTUTH JICOHMYApe KOj! Cy MOJHEIIN 3aXTEB Jla CaMH ca30BY I1aBHY cKymmutuHy. Cyp, Ipu ToMme,
MO3Ke HCTOBPEMEHO IMEHOBATH U NPEJICeIHIKA [NIaBHe CKymuThHe (1. 278. 3aKOHa 0 TProBay-
KHUM JIPYIITBAMA).
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IIpaBwia o 06jaBTbUBamY Ca3MBarba CKYIIIITAHE U TIOCEOHOM MO3UBAKY aKIMOHAPA
C aKIMjaMa Ha MMe W aKIMOHApa KOjH Cy JJaJli CBOje aKIldje Ha YyBame KO JPYIITBA
MIPAMEY]Y Ce M Kajja CKYIIIITHHY Ca3¥Bajy MAtbMHCKH aKIMOHAPH.

JIHeBHHM pefi CKYMITHHE 00jaBibyje ce UCTOBPEMEHO Ca Ca3UBAKEM CKYIIIITHHE Tj.
caM Ca3WB Cafip>Ky M THEBHU pefl. Y Iiby GJ1aroBpeMeHOT YIIO3HaBama aKIMoHapa, Ofl-
HOCHO WJIaHOBA €a MpEeMETOM OIyKa O KojuMa he CKyNIITHHA OfTyInBaTH 1 H-UXOBE
NpHIpeMe 3a paclpaBy 1 OJTyIMBa:€, 32 CBAKY TauKy AHEBHOT pefia IPUIaxy ce Ipef-
JI03¥ OITyKa Koje he cKynmITnHa pa3Marpard.

Y ckiomy 3allITUTe MabUHCKUX akimoHapa, 3011 uMm faje npaso fia, y poKy of 8
JlaHa Off /laHa Ca3WBarha CKYMIITHHE, IMCMEHO 3aXTeBajy Off yIpaBHOT ofidopa ia ofpe-
beHo muTame yBpcTH Y IHEBHU pef| CKYMIITHHE, Y3 HaBObewke pasiiora 3a To (JIomyHa
JHEBHOT pefia). AKO yIpaBHM OfOOp NPHMXBAaTH 3aXTeB aKIMOHapa 3a YBpIIhHBame
onpebeHor nurama y fHeBHH pefl, o0jaBuhe JONyHY JHEBHOT pefia CKYMIITHHE Y POKY
OJf OCaM JIaHa Off IaHa IpYjeMa 3axTeBa Ha MICTH Ha4MH Kao ¥ OIvIac O Ca3MBamy CKYII-
mrruHe. MebyTiM, ako yrpaBHE ofGop He IPUXBaTH 3aXTeB aKIMOHapa ! He 00jaBH 10-
NyHy JTHEBHOT pefia, TO Ha 3aXTeB OBHUX (MAamBWHCKMX) aKIMOHApa MOXE YINHWUTH Haj-
30pHH 000D, Y POKY Off 3 aHa Off AaHa TTOJHOIIEHha 3aXTeBa. Y KOMMKO HY HaJ[30pHA
o100p TO He YUVHY, WX HYje 00pa3oBaH, TO MOXKe YUMHUTH CKYTIITHHA Ha 3aXTEB OBUX
(MarbIHCKIX) akiyonapa.>?)

Takobe, 1 MaFlMHCKY YWIAHOBU KO APYIITBA C OTPaHTIEHOM OArOBOPHOIIThY MOTY
TPaXKUTH Jia Ce OfTyIMBabe O OffpeheHOM MUTamy YBPCTH Y HEBHU pefi Beh ca3BaHe
CKYIITHHE (TOIMyHA JHEBHOT pefia). Y KONUKO IPAMapHH Ca3UBay HE IIPUXBATH H-HXOB
3aXTeB, OHM MOTY CaMH YBPCTUTH OfipebeHO NuTame Y THEBHU pefl CKYIILITHHE, Y CKIIay
C YTOBOPOM O OCHMBAHbY, OHOCHO CTaTyTOM JPYILITBA.

3amrTnTa MamiHe KOJl NoBe3uBama npeny3eha

3akoH o npepy3ehnMa je moceCHy MaKeby IMOCBETHO 3aIITHTH MABIHCKUX AKIHO-
Hapa y clly4ajy npey3uMara KOHTPOJIe 1 YOIIIITe CTHamka BehMHCKOT yuelrha Kammra-
na. Tako, cBak¥ aKIMOHAp MaTUYHOT, OJHOCHO 3aBHCHOT JPYIITBA MOXE, IO CBOM H3-
60py, 3axTeBaT! Of aKIMOHapa KOjH je TIpey3e0 KOHTPOIY, OFHOCHO CTeKao BehMHCKO
yderrhe KanuTana M3paskeHo y akijjaMa ¢ IpaBoM IJIaca fia, y pOKy Off 6 MeceIm off Jia-
Ha cTHjamka BehiHCKor yuenrha: Kyl BberoBe akifje HajMarme MO0 MCTOj LIEHH 110 KOjOj

24. 3axkoH o npeny3ehuma, wi. 252.
IIpema xpBaTcKOM 3aKOHY O TProBauKKM APYIITBHMA, aKO [EOHHYAPU KOjU 3ajeTHO UMajy Haj-
Mam€ JIBaJIECETH 160 OCHOBHOTI KaNuTalla, HAKOH IIITO je ca3BaHa IIaBHA CKYIIITHHA, 3aXTeBajy
fla ce 00jaBH IPEAMET OJJIyulBaka Ha IJIaBHOj CKYNIITHHU TO CE MOPA YUMHUTHU y POKY Off I€CET
laHa oy oGjaBibUBamba ca3uBa cKymmTrHe (wi. 280. cT. 2 3aK0Ha O TProBayKHUM JIPYIITBAMA). Y
CKJIOIY 3allTUTE MalbUHE AE€OHNYApa jeCTe U PABO I€OHNYapa Ha MOJHOLIEHE IPEfIora CKyIl-
IITHHA HaKOH I-EHOT Ca3WBa, a Ipe ofp>KaBama, KOjJUM OH M CAOMIITaBa fila he ce Ha IJIaBHO]
CKYNIITHHYE YCIPOTHBUTH HEKOM HPEJIOry yIpaBe U HaA30pHOT of6opa U mpupoOHuTU ocTaje
JleoHMYape Jia Iacajy 3a lberos npemuor (wi. 282 3akoHa 0 TProBayKuM JPYIITBEMA).

25. 3axkoH o npeay3ehnma, wi. 376.
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Cy KyIUbEHE aKklyje y IOCTYIKY Tpey3nMarha BehrHCKOT yueltha; My 3aMEHH HeroBe
aKiyje y 3aBUCHOM Ipeny3ehy 3a akiyje MaTH4IHOT npeny3eha; wiu miaha My IuBueH-
Iy Koja IpuIajia aKoHapy ca HapTUIMNATHBHIM aKIfjama.

Y mwby orpaHmyesa yTrllaja MaTHIHOT npefy3eha 1 leroBe jelHCTBEHe yIpaBe
Ha 3aBHCHa Ipefy3cha 1 ¢ THM y Be3u KOMIIeH3aluje I'yOUTKa IpOy3pOKOBAHOT 3aBU-
cHoM npepy3ehy, 3OI1 npensuba fa je MaTuuHO npefy3ehe Koje AoBeNe 3aBUCHO Ipe-
my3ehe y momoxaj fa M3BpIIM 3a cebe IITeTaH MPaBHA 10cao WK f1a Ha CBOjy INTETY
HEIITO yINHY WK IPOMYCTH fja yIMHH, TY>KHO fja HaJOKHaJ{ 3aBUCHOM IIpefy3ehy mmre-
Ty IIPOY3POKOBaHy IO TOM OCHOBY. Ilopey; MaTu4HOT npeny3eha Kao conupapHu ayX-
HWIY 3aBUCHOM Tipefy3ehy ofroBapajy 1 wiaHOBH yIpaBe MaTHIHOT Ipeny3eha, Koju cy
3aBHCHO npeny3ehe foBeny y monoxKaj Aa M3BpIIM 3a cebe IITeTaH NpaBHH 1T0cao WITH fia
Ha CBOjy INTETYy HEITO YYMHM WM HponycTu Aa yurHU. Ilopx oppebenmM ycnosuma
(ako cy IOBpeRwIn CBOje Y>KHOCTH, OCHM aKO JOKAKY Jia CY IIOCTYIAIIY 110 YIIyCTBAMA
yIpaBe MaTH4HOT Tpefy3eha) Kao comuapHu Ay>KHIIY OAroBapajy 1 WIaHOBH yIpaBe
3aBHCHOT npeny3eha.

3axTeB 3a HaKHay IITETe y MMe 3aBHCHOr npeny3eha (mepuBaTHa Tyk0a) MOy
IIOJ_IHGZTI/I, Hopeq 3aBUCHOT Tpefy3eha, 1 BeroBr MambUHCKU aKI[MOHAPH, OJHOCHO Wia-
HOBH.

3amTHTa MamkbHHE KO CTaTyCHUX NIPOMEHa

AXIMOHApH, OTHOCHO WIAHOBH JIPYINTaBa KOja YUECTBY]Y y CIajarby MPEY3UMabeM
KOjH ce IPOTHBE TOM CIIajarby, IMajy PaBo Ja 3aXTeBajy, O CBOM U300py, Aa MM APYILI-
TBO Ipey3nMarnall OTKYIH aKIje WX yyese, OMHOCHO 1a M 3aMeHH aKIIHje MM Yielie C
IPaBOM IJIaca y MPHOPUTETHE aKIlyje WiH yaene 6e3 mpasa riaca. OTKYII akiyja, OgHO-
CHO yfieJ1a BPILH ce IO TP>KUIIHOj IIEHH, a Y CITy4ajy criopa 1o LieH! Kojy ofpenu cyA. Ta-
Kobe, Mory IoOujaTH Ipef CyoM OIUTYKY O CIIajarby MPEy3UMamkeM ako CMaTpajy Aa of-
HOC 3aMeHe HUXOBHX aKIFja WK yfiela Haje onpebeH y oproBapajyhoj cpazmepu (MHIH-
BHJIyaJHa Ty>0a; IPaKTHYHO Pajil ce O IIo0Hjamby fiefia OfTyKe 3a LIeHY, a He ¥ caMe Off-
JyKe O crajamy). OBa mpaBa MOTY OCTBapHBaTé HajIOIHKje Y poKy of 60 maHa of maHa
apyre o0jaBe ymmca cliajamba Ipey3nMambeM Y perucrap. VIcro npaBo uMmajy u akiyo-
HapH, OMHOCHO YWIAHOBH KOjH Ce TIPOTHBE IIPOMEHN OONIMKa APYIITBA. JenaH off MeXaHu-
3aMa 3allTUTe MAbUHCKUX aKIIOHAPa, OJHOCHO WIAHOBA j€ ¥ OTOBOPHOCT APYILTBA U
opraHa [[pyIITBa 3a HakHajy mTere. HamMe, 4waHOBH ympaBe W Haj3OpHOT Oofbopa
ApYIITBA TIPEy3UMaolia OAroBapajy CONMUIAPHO C APYIITBOM IPEy3UMaolieM 3a HaKHay
HITeTe KOjy je Cliajame Mpey3uMamkeM NPOy3pOKOBAJIO WIaHOBAMA MM aKIMOHApAMA 1
HOBEPHUOLMA IIPEY3eTOT APYIITBA, OJHOCHO IPYIITBA Mpey3nuMaolia HEBE3aHO 3a Ofpe-
bennu npar ymnora, OTHOCHO IOTpaXKMBak-a IMPeMa OCHOBHOM Kanurtany Apyirrea. Onro-
BOPHOCT 00yXBaTa M WIaHOBE yIIpaBe 1 Hal3OPHOT ofidopa Mpey3eTor ApyiTsa. [larke,
aKo ce HajMame 90% OCHOBHOTI KaluTalla 3aBHCHOT Npefy3cha Hamas3u y CBOJUHU Ma-

26. 3axkoH o npeay3ehuma, wi. 412 u 413.
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THYHOT npefy3eha, chajambe mpey3nMameM BpIIH ce 6e3 caryIaCHOCTH CKYTIITHHE 3aBU-
cHor npeny3eha. MebyTnM, MabUHCKN aKIMOHAPY, OTHOCHO WIAHOBY 3aBHCHOT APYII-
TBa MOTY Jla 3aXTEBajy Ca3MBakbe CKYIIIITHHE Pajiil JOHOIIEHa Of/TyKe, OHOCHO fjaBamba
CcarJIacHOCTH Ha Cliajambe pey3uMarmeM. [loMernyTe ofpenide o 3aIlITuTH aKIoHape, Of-
HOCHO WIaHOBA KOJ CIIajarba NPEY3UMakeM CXOJHO Ce OfJHOCE U aKUIMOHAPE, OJHOCHO
qJIaHo)Be ApYIITBa KalyTaja y CIy4ajy cliajarba HOBIM OCHMBAE-EM U TOfeNe ApYII-
2.’

Ocraio

ITocroju Hu3 apyrux oppenoun 30I1-a kojuma je ypeheH mpaBHE TONIOXKA] MAFHUH-
CKHX aKI[OHAapa, OMHOCHO WIAHOBA JIPYIITBA KalWTalla, W KOje Cy, Ipe cBera, y QyH-
KIIWj¥ 3aI0TATE HUXOBUX MHTEPEca.

Yuemhe y ynpaBaoM o60py, CTaTyToM ce MOKe IPEIBUIETH 1A U aKIIMOHAPH, OfI-
HOCHO WJIAHOBH KOjU IMajy MAmbMHCKH YIEO Y APYIITBY UMajy WIaHa y YIIPaBHOM Of-
6opy. Taj unan ynasu y 6poj uwiaHoBa Koje 6upa ckymuruaa. Hauns usbopa oBor wia-
Ha y yrpaBHE oioop ypebyje ce CTaTYTOM.Zg) Naxko 30I1 He nomumse, CTaTyTOM Ce MO-
SKe TIPEMIBUMICTH JIa ¥ AKIMOHAPH, OTHOCHO WIAHOBY KOjU IMAajy MAFUHCKH YAEO Y APYIII-
TBY MMajy WiaHa (TIPEeICTaBHUKA) U Y HAI3OPHOM Of00DY.

3amrrrTa MambUHE KPO3 pajl HAl30pHOT 0100pa, TOCIOBE U3 CBOT JAETOKPYyra Hajl-
30pHE OI00p 00aBIba Ha CONCTBEHY MHMIMjaTuBY. To je mpaBmwio. Mebyrum, 3011 naje
MPaBO MAMHCKAM aKIMOHAPAMA, OTHOCHO WIAHOBMMA JIa TIMCMEHO 3aXTEBajy Off HaJl-
30pHOT 0A00pAa f1a M3BPILH KOHTPOITY 3aKOHUTOCTH Pajia yIpase, y3 HaBOHEHE pasiora.
AX0 HaJ3OPHI OIOOP HE TIOCTYII IO OBOM 3aXTeBY Y poKy of 30 1aHa o JaHa leroBor
npyjeMa, MaHHCKHY aKIMOHAPH, OTHOCHO WIAHOBU MOTY Ce, ITO MCTEKY OBOT POKa, o0pa-
TUTY CKYNIITHHA. 29)

WcnuruBame OmiaHca U OJTyKa, Y CIy4ajeBUMa YTBPHEHIM CTaTyTOM, MAELIHCKA
AKIMIOHAPH, OHOCHO WIAHOBY MOT'Y TPasKUTH Off CKYNIIITHAHE APYIIITBA [a TOCIELE TO-
[UIIHE PAIyHOBOACTBEHE MCKA3e WJIM WHBECTUIMOHY OITYKY U3 TIOCIEE-E 2 TOIWHE
WCIIATA BEIITaK. AKO CKYMIIITHHA OfOHje MPEyIoT WK He JOHece OIIYKY Y PoKy of, 60
JlaHa Off IaHa MOTHOIIICHHA O] MIPEIOra, BelliTaka he, Ha IIXOB 3aXTEB, O[PE/IUTH HaJl-
JIEKHH cyfl. 3aXTeB 32 NCIUTUBAH-€ OMITaHCa U OfITyKa MOJHOCH ce Y poky off 30 maHa of
JlaHa Ofjp>KaBarba CKYIIITHHE, OJHOCHO Y poKy of 60 jaHa Off {aHa MOTHOIIEHa PEIIo-
r'a CKyIIUTHHY (MCIATHBARbE GUIIaHca 1 OIyKa). )

27. 3axoH o npeny3ehuma, ui. 431- 436, [leramsauje, M. Bacusesuh, Has. feno, crp. 387; M. I1aBuh,
IIpaBHa 3amITHTa aKIMOHAPa, HOBEPUIalLa U APYTUX JHIA IPUIMKOM CTATYCHUX IPOMEHA aKI[y-
OHaApCKOT ApymTBa, [IpaBo u npuspena, beorpap, 3/6/1995, crp. 294.

28. 3axkoH o npegy3ehuma, ui. 261. cr. 3 u 4 u un. 378.

29. 3akoH o npenysehuma, umi. 277 u 279.

30. 3axkoH o npeny3ehuma, wi. 81.
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Legal Status of Minority in Capital Companies

Summary

Minority status is held by shareholders, i.e. capital company members who have or
represent at least one-tenth of the base capital of the company, or its, by articles defined,
smaller part.

Law on enterprises has particularly regulated the legal status of minority sharehol-
ders, i.e. capital company members, in fact, a number of instruments is anticipated for the
protection of their interests. Thus, minority shareholders/members can bring (derivative)
charges against management members for compensation for damage to the company/ow-
ners caused by their decision (if the assembly, at the request of minority shareholders/
member, does not institute legal proceedings within 30 days of the date of submitting the
request, except in emergencies and in cases when management members have the majo-
rity vote in the assembly, when the charges can be brought without addressing the assem-
bly); minority shareholders can bring charge against members of supervisory board for
compensation for damage to the company caused while executing authority, they can in-
stitute legal proceedings at a competent court against a decision of the company organ
they regard as illegal (if, at their request, the assembly does not institute the proceedings
within 30 days), from the legally determined convoker, they can request in written form, to
convoke the company assembly by stating reasons for that and items to be decided upon
(if the assembly does not meet, they have the right to buy shares of the company), in writ-
ten form they can request from the legally determined convoker of the company assembly
to plase a particular item on the assembly agenda by stating reasons for it (supplement to
the agenda); they have right to purchase shares in case of statutory changes.

Key words: minority shareholders and members, compensation for damage, nullifi-
cation of illegal decision, concentration of companies, statutory changes



