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p /AIpazan Paoowuh,
upocpecop Ilpasnoz paxyaiieiia
Ynueepsuituewia Illpne I'ope, Iloozopuya

IIpaBuno Belinne n 3amTura MambuHe

Pe3nme

Osaj pao ce 6asu 3aUEHUITLOM MAFUHCKUX AKYUOHADA Y LOCULYUKY OOHOULeHa 00-
AYKA HA CKYULUTHUHU OpYyWiitied. Ayiliop yKa3yje Ha HYICHOCIL 08e 3auliliuitie U HACKio-
jarba Oa ce OaHac peaausyje Ha HUBOY oOpehenux citiaHoapoa. lamwe ce ykasyje Ha Hyxc-
HOCHL AUMUILUPAarsa 08e 3audilivitie 3602 agpupmavije upuryuila 8eAUHCKOZ 00AYYLL-
sarba. IIpobaem ypasHoitiedeHOCHiL 08UX UPUHLUILA HACILOJU Ce UAYCUIPO8Allil KPO3
pjeutersa 3axoHa o iipuspeorum opyuiiiisuma I[pre I'ope koja ce ooHoce Ha 00ay4u-
8arbe HA CKYUULTHUHLL U FoUX08Y UMULAEMEHUIALLY.

Kwyune pujequ: k6opym; KymyAaillugHo zaacarbe, upasuao eehiute, CKyuLiiuHa aKyu-
OHApa, 3AUINILULA MAFbUHE;

1. Ilpunnun U orpannyeme

Y camoj CyIITHHY aKI[MOHAPCTBA JIEXKH U/Eja O IPUKYIUbakby MaIUX yJIora IITO Be-
her Opoja nuua, npu yemMy gosa3u 10 OfBajarba CBOjUHE Off yIIpaB/bamba. MacoBHOCT aK-
IUOHAPCKUX APYIITaBa JOBOAY A0 AaHOHUMHOCTH HUXOBUX WIAHOBA. Y OBUM APYILTBHU-
Ma 4ecT je KOH(IMKT MHTepeca Meby paziimuuTiM CTPYKTypaMa, Kako u3Meby cammx
aKIMOHapa, TaKo 1 n3Meby akIioHapa 1 yIpase ApYILITBa, OFHOCHO n3Meby ApyITBa u
NIOjeANHNX aKIMOHAapa, OTHOCHO WIaHOBa ynpase. KoHcTpyKupja akoHapcKor ApyI-
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TBa FIMa YHYTPAIIEhe POTUBPjEIHOCTH, ¥ 1a OF OHO MOTIIO (DYHKIIMOHIICATH Y OCTBape-
Y CBPXE CBOT OCHMBaH-a, OCMUIIbEHY Cy OPOJHY IIPHHITAIY 1 IPABHE TEXHUKE.

AXIMOHAPCKO JIPYILITBO je AeMOpaKTCKa 3ajefIHULA Y KOjO] BaKM IPUHIIUI PaBHO-
MPaBHOCTH, U Y KOjOj ce OTyKe ToHOCce BehMHOM ritacoBa. AJH, 3a Pa3JvKy Of MOJH-
THYKHAX OJJHOCA, IMje BasKW MPUHIMI ,jefaH YOBjeK — jelaH IJac’, y aKIMOHAPCKOM
APYIITBY CE TO M3paXkaBa KpO3 OHOC KaluTana: ,,ACTH KaluTal - ucra mnpasa‘. Taxko,
MIPETHOCT TOfIjeJie PU3KKA TI0CTIOBakha KOjy Jlaje aKIMOHAPCKO APYIITBO, YIPOXKaBa pH-
3WK 3710ynTpede BehrHcKor omyunBamba. OTya HEOMXOHOCT f1a CE YCIIOCTaB! PaBHO-
Texka MHTepeca Y aKIMOHAPCKOM JIPYIITBY | Cy30Hje 3710ynoTpe6a BehnHCKOr MpHHIM-
na Kpo3 OfroBapajyhy 3ailrury MamuHe.

3arrrrTa MalbIHCKHX aKIMOHAPA, KA0 jefIHO Off Hauela Kpo3 KOoje ce YCIOCTaB/ba i
MjepH IEMOKPAaTHIHOCT OTHOCA Y aKIMOHAPCKOM APYIITBY, JaHAC je IOJUTHyTa Ha HABO
craagapna. O6e30jeheme jeTHakor TpeTMaHa aKIMOHapa U e(prKacHa 3allTHTa HUXO-
BUX TIpaBa jecTe jeqaH oj OCHOBHUX MpHHIMIA Koju ce cpujehie y momepanm Corporate
Governance KofeKcrMa, ’ a ToceOHy MaXKby My HOCBehy];’ u nupexTuBe EBporicke yHu-
je Koje ce oHOCe Ha PeryliaTHBY TProBauyKMUX APYINTABA. OCTBape}Le TIPUHIIATA 3311~
TUTE MAFLIHCKUX aKIMOHApa (MambIHE IO KAATaTy ¥ Opojy riIacoBa) aHac je moceGHO
aKTYeJIHO, He CaMO Y 3eM/baMa y TpaH3uIuju Beh mpeficTariba jeJHO Off aKTYeIHHX ITh-
Tarma pehopMe KOMITAHUJCKOT TIpaBa 1 y 3emibama EY.

Y dyHKIMjI OCTBapyBarma 3allTHTe MalbUHE MPOKIIaMyjy ce ciienehy pUHIIAII:
1) eTmyHOCTH U TPaBEeTHOCTH; 2) MIEMOKPATHYHOCTH; 3) PABHOIPABHOCTH aKIMOHAPA;
4) moMuHaIMje MHTepeca IPYILTBA; 5) JI0jaTHOCTH IpeMa UHTepecuMa apyirsa. Harm-
OHaJTHA TIPaBa MO3Hajy Pa3INIuTe Mjepe 3allTUTe MambUHe, KOje Ce MOT'y CBPCTaTH y U3~
BaH CyJICKE Mjepe U CYACKE U aJMUHUCTpaTHBHE Mjepe 3aiurure. Tamo rjije Huje 6mino
Moryhe IpyMjeHATH IIPONKCaHa CPENICTBA 3AIITHTE CYIOBH (F-eMadKH) CY TIPUOjeraBaiu
npuMjeHu ofpefada rpabaHCcKor paBa U pjelliaBaliv CIIOPOBE MPUMjEHOM Havea ,,caB-
jecHOCTH ¥ TolITera“ ¥ OArOBOPHOCTH 3a IITETY KOja je HaHeceHa HaMjepHO IIOBPEIoM
IOOpHX MOCTIOBHUX 00MYaja. [aHac, Ha ToApyyYjy paBa NPUBPEIHIUX IPYIITaBa, IOCTaje
CBe M3pakeHuja moTpeba 3a MjepuinMa IpaBHe eTHKE, KaKo O ce pa3pHjelmie CUTya-
myje Koje Hujecy ypebeHe 3akoHoM, TITO ce moceGHO OTHOCH Ha ITPaBHE OTHOCE U pa3iii-
YynTe UHTEpECe, i C THM Y Be3H, CyKoOe n3Meby ApyIITBa 1 aKIMoHapa, Kao i n3Meby ca-
MHX aKIOHapa. ¥ TOM CMHCITY Ce CBE BHUIIIE ¥ TOBOPH O IIPHXBaTamy Hadenla oOaBe3e
Mebycobror nosjepera (Treupflicht), opHOCHO 06aBe3w JI0jaTHOCTH 1 IIpeMa APYIITBY
U TIpeMa OocTalnM akimoHapuMa.> U mpyre mjepe, Koje HICY IIPBEHCTBEHO Y AOMEHY
npaBa, Kao IITO je TopecKa IOJIMTHKA, MOTY OWTH y MHTEpEeCY NpaBHE CHTYPHOCTU U
3aLIITHTE MABMHCKIX akipoHapa. ) EQUKacHOCT OBIX Mjepa 3aIlTHTe MambIHe je Ipefi-
MET CTaJIHOT IIPEVCIINTHBAHA U j€JHO Off CTATHO OTBOPEHMUX IINTAakba, KAKO Y 3eM/baMa Y

1. Tako y OECD Corporate Governance nprHIunmuMa ycBojeHuM 1999. rogune.

2. Ha jegHak TpeTMaH aKIMOHapa KOjH ce Hajla3e y HCTOM IOJIoXKajy o6aBe3yje wi. 42 [Ipyre aupex-
tuBe EY (Council Directive 77/91, OJ 1977, No. L 26/1).

3. ®wmmnosun, ['opeHr 1 Ap., 3aKOH O TProBaykuM APYIITBIMA ¢ KOMEeHTapoM, 3arpe6, 1996., ctp.
252.
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KOjrMa aKIIMOHAPCTBO MIMa BUCOK CTETICH Pa3BUjEeHOCTH U TPaJVIHje, TAKO U Y 3eM/bama
KOje Ce Hajla3e y TPaH3UI|jH 1 y KOjUMa Ce TEK YCIOCTaBIba aKIIMOHAPCTBO.

Ha ce He 6m mapamucao BehMHCKM HAUWMH OJTyYMBaH-a, KAaO JITUTUMHU HAYMH
06e30jehera nHTepeca BehiHe, Mopa MOCTOjaTh paBHOTEKA 1 3aiTuTa Behune o ,,Tv-
paHyje nojenuHana”’, paay u3bjeraBarma T3B. BEKCATOPHUX NMapHUIia. Tako ce Hayemno Be-
huHe Hy>KHO M JIOTMYHO jaBjba Kao JIMMUT HaveJia 3alliTUTe MambuHe, KOje je HACTAIIO
Kao Werosa Kopexiwja. To 3Haum 1a y peryiucamy 1 IpAMjeHI OBUX Hadelna Tpeda Ha-
hu oarosapajyhy paBHOTEXY, IITO je M3a30B 32 CBAKO HAIMOHAIIHO 3aKOHONABCTBO U
CYJICKY TIpaKkcy. ¥3 To, Tpeba uMat y BULY Jia adpupManija npamwia Behune y3 ucro-
BPEMEHO CIPeYaBar-e 3I0ynoTpeda y by 3allTUTE MambIHE, HIje CaMO CTBap MPUH-
1uma u cra"gapaa. OBo mirame 1001ja Ha KOMIIEKCHOCTH y KOMOMHALIU]U Ca PasiIiId-
THM U 9€CTO CYIPOTCTABILEHNM KOHKPETHAM €KOHOMCKIM, IONATHIKAM ¥ COLHj AJTHIM
IWHEBAMA, jep JaTe APYIITBEHEe U €eKOHOMCKE OKOHOCTH MOTY YTHIIATH Jia y ofpebe-
HOM TPEHyTKy OyJe BWIIlC HATJIAIICH jedaH Wiu apyra npuHmmn. OBa KOH(PPOHTHPA-
HOCT IIWhEeBa HAPOUMTO JI0JIa3M [0 N3paskaja y 3eMibaMa y TPaH3UIIUj!, KOjIMa je CKOpO
WCTOBPEMEHH IIWJb 1a KPO3 aKIMOHAPCTBO M3BPIIIE CBOJHHCKY TpaHC(hOpMaIjy, OTHO-
CHO MaCOBHY NIPUBATHU3AIH]Y, KO ¥ 1a PUBYKY IITO Behn Gpoj MHBECTUTOPA 1 OMOryhe
IITO 3HaYajHMja yiarama. Tako, CKOpO HCTOBPEMEHO MIMaMO Ha CLICHH [IBa IPYIITBEHA
nporieca - IIPOoLIeC AUCIiep3uje BIACHHUIITBA 1 IPOLieC KOHIEHTpalWje BIIACHAIITBA, KOjI
MOJIpa3yMUjeBajy pazInIuTe IMOJIUTUKE, MEXaHN3Me W MHCTPYMEHTe KOju MOpajy OuTH
IOGPO YpaBHOTEKEHM. Y TEOPHJCKOM IIPOMUIIBALY OBE €Talle Cy HY>KHO JIOTHUKH pa3-
BOjeHe, alli y UMIJIEMEHTALUj! MOT'Y Aia OyAy U IUTaHCKH (DaBOPU30BAHE, a MOT'Y Aa Oy-
Iy ¥ TpernyimreHe 60pOr pa3MIuTUX MHTEPECHHX TPYIa, Koje MOry yTUIlajeM Ha cy0-
jeKTe 1 IeHTpe MONUTHYKOT OJUTyJNBama 1a ONpefujelie MojeAnHa 3aKOHCKa pjelerha,
IITO AOBOJIY IO HECTATHUX 3aKOHA ¥ IIPaBHE HECUTI'yPHOCTH.

Y Uproj 'opw, y ycioBiMa pammpeHor paJHIIKOr aKIMOHAPCTBA M MacOBHE Bay-
yepcKe MpUBaTH3alyje, y Kojoj ce Kao MambUHCKY aKI[MOHAPY BUIIIE HE jaBIbajy MOjeIH-
1, Beh ynpaBo npuBaTH3aioHN OTHOCHO MHBECTHIMOHY (POHIOBH, OTHOCHO YApY3Ke-
Ha ¥ KIIyOOBH aKIMOHApa, OWIO je IjeIMCXOHO Aa 3aKOH O MPUBPEIHIM IPYIITBAMA
NPOKJIaMyje TIPHUHIIUII jeAHaKOT TPeTMaHa aKIMoHapa Y jelHaKiM OKOJIHOCTHAMA,> 7 Jia
HPYKH BICOK CTETIEH 3aIITUTE MAlbUHCKUX aKiroHapa. C ipyre cTpaHe, motpeba 3a 10-
MahuM 1 CTpaHrM WHBECTUIIMjaMa y TIPAKCH 3aXTHjeBa [a ce PUMAapHO 00e30Hjen Be-
huHcku HTEpEc U BehMHCKO OfTyunBame, Koje Hehe OUTH OnCTpyrpaHo KOpUITheHheM
Mjepa 3aIlITuTe Koje CToje Ha pacroyiaramby MambiHA. Y TOCaJallhoj IIPAKCH IpUMjeHe
OBOT 3aKOHa JIOMUHHPAjy TY>KOe 3a 3allITUTy [PaBa MAlBMHCKYX aKIOHAPA, ajli Cy U
BehMHCKY BJIACHUIM pearoBaly WHUIUjaTHBOM 3a U3MjeHy 3aKOHA Y AMjelly KOjuM ce
MIPOIHUCYje KBATA(HUKOBAHN KBOPYM 3a JOHOIIIEH:-¢ TIOjeMHIX oTyKa. OBo je Oma uH-

4. Buard mOpecKd PeXMM oMoryhaBa cacTaBibarhe NCKPEHUX OMITAHCA, YHHH U3IHIIHAM TIpETjepaHe
CKpHBEHE pe3epBe, YHHH fia ce IPECTIK TPaXKd y MCKa3WBarby TAYHMX M MOTIYHHUX OWIaHCA U Y
Ijebey PENOBHE U TOOpe MUBHUCHIIE, Y YEMY aKIMOHAPH PBEHCTBEHO M BHJIE TIOIITOBAELE U OCT-
BapHBath€ CBOJHX TVIABHHX MPABa M 3aXTjeBa.

5. ,,Cu. muer PUT, 6p. 06/02, wi. 30. ct. 2. (y pasbeM tekcty ckpaheno: 3OTI).
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cIMparyja 1a ce pa3MOTPH peryiiaTiBa 1 JoMalliaj OBUX MPUHIIAIIA Y IUjeITy TOHOIICHAa
OJTyKa Ha CKYTIIITHHY, T/je C& OBY NPUHIIVIN HAjINPEKTHHjE CyIeIhaBajy.

2. IIpaBmwiio u npakca

IIpemMer 3arrrure MambuHE MOTY OWTH CBa MpaBa Koja aKIMOHAPH HE MOTY Hemo-
CPENIHO M IMPEKTHO KOPHUCTUTH Oe3 yTHIaja v JJONATHIX OJTyKa OpraHa pyIuTsa. Y ak-
IMOHAPCKOM [IPYIITBY O HaumHy KOpHIThelka TaKBUX IpaBa YIVIABHOM OUTydyje
CKYTIIITAHA KA0 OpraH BjacHWKAa. Tako CTBApHU OOMM Y>KIBama HIXOBUX MPaBa 3aBU-
CH YIIPaBO Off HAUMHA Ca3WBamh-a, IIOCTYIAka M OJIyINBama OBOT OpraHa, OHOCHO Off
oBJaNIheha MalbUHE Y TUM MUTambiMa. 3aTo je W 3alITATa MatbiHe Y Be3H IOHOIICHa
OITyKa Ha CKYIIITHHY Off IPBOPa3pETHOT 3HaUaja.

ITponmcHO ca3uBame CKYIIITHHE W YTBphUBam-e JHEBHOT pefa, Kao ¥ MPABIIIHO
TIOCTYTIak-¢ Ha CKYTIITHHY j€ YCIIOB F-eHOT IIYHOBASKHOT OITyIrBama. Onpende o OBIM
nITamkuMa cy y Hajeehoj Mjepu nMIiepaTuBHOT KapaKTepa, ¥ FbUXOBa IMoBpea MOXKe J0-
BECTH IO HUIITABOCTY CKYIIITHHCKAX OIIyKa. 3a OBaj CIIy4aj ce CBAKOM aKIMOHAPY
MpH3Haje PaBO Ha TY>KOY 3a MMOHUIIITA] OJUTyKe CKYIIITHAHE, Y3 YCIIOB /A je MOTHIjeTa y
MIPOIUCAHOM CY0jEKTUBHOM OJHOCHO 00jeKTHBHOM pOKY.”’ ITof ncTM yctoBiMa aki-
OHAapy ce Mpu3Haje U Tyk0a 3a HUIITAaBOCT CKYNIITHHCKUX OfIyKa Koje Cy HecarylacHe
3aKOHY, CTaTyTy APYILTBA U APYTIM MPOIICHMA, Y CIIEACTBY KOje CyJ MOXKe 10 JOHOIIIe-
Ha CBOje OfTyKe HAIOXKUTHU Kao MPUBPEMEHY Mjepy 00yCTaBy M3BpIIEH:a OBE OIUIYKE,
TIOHUIIITHTH OCTIOPEHY OIVIYKY, ajlil M €BEHTYaJHO 00aBe3aTH JOHOCHOIA Ha W3MjeHY
cTaryTa, OHOCHO JIPYrOT OMIITET aKTa Ha OCHOBY KOjeT je MOHMjeTa HaaHyTa OJTyKa.

HakoH cnipoBefieHe BayuepcKe nprBaTu3alyje, Koja je JoBela 10 MACOBHOT aKIUo-
HApCTBA, Ko jeIHO Off 3HAYajHUX MUTaka Y Be3W ca KOjIM HACTajy CIIOPOBH Y JOCafiall-
0] mpakcy y Lproj I'opw, mocraBuiio ce muTame yTBphHUBaba MPUCYCTBA aKIMOHAPA
WM FH-UXOBUX IYHOMOhHWKA Ha CKymITHHA. OBO IUTamke je aKTYeN30BAHO U 3aKOH-
CKHM pjellielheM Koje JIaje MOryhHOCT Jla ce CTaTyTOM MPOMUIIie OpOoj aKiyja ca MpaBoM
rJIaca Koje /1ajy mpaBo jia ce riaca Ha CKYIH.HTI/IHI/I.7) Kaxko je oBo mocrano yooudaajeHo
CTaTyTapHO pjellehe, Y YCIOBIMA AUCIIEP30BAHOT BIIACHUIIITBA NOjElIMHI aKIMOHAPH U
NpYBaTH3alMOHN (POHTOBU NPUCTYIWIN CY YAPYKHUBAKY Y KIYOOBE aKIMOHapa, Kako
61 06e30MjerIr yCIToBe 3a yuelhe y OfyTydrBamy Ha CKYIIIITHHY, IITO je JaJbe 3HAUH-
JI0 Ia MOpajy MIMEHOBATH W OBJIACTHTH NMYHOMOhLHWKE Koju he mX 3acTymaTtd Ha CKyI-
mrHA. Kako ce 3akoH He 6aBM HAYMHOM JJOKa3WBara CBOJCTBA aKIMOHAPA, HATH Jie-
TaJLHO YTBphHYje hopMy 1 CapKIHY ITyHOMOh] a¥3ato Cy TocTajie MjepoiaBHe Ofipen-
Oe craTtyra. ¥ MpakcH je JOIa3mio IO OCIIOpaBamka BaJbaHOCTH W BjepONOCTOJHOCTH
OBHX IyHOMORja Off cTpaHe opraHa OBJAITheHNX 3a Ca3WBamC M MOCTYIAkE Ha CKYI-
IITHHA, KaKo 300T hopMe Tako 1 300T MojaBe Jia Cy ce IMOjeJMHA aKIMOHAPY HCTOBPE-
MEHO HaNla3WIN Ha JIUCTH PasiMIATHX YApYXKeHa akKIMOHapa, IITO je JOBOAWIO A0

6. Tako uun. 41. 3OI11.
7. Ym 32.cr. 1. 30I1MO.
8. Y. 33. m ui. 38. ct. 1. 30T/,
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yckpahuBama npucycTBa 1 yuemha y pay myHOMOhHHKA TIOjeITHIX MAMHCKHX FpyIa
aKIMoHapa.

CrnopoBuMa oBe BpCTe IONPHUHMUENA je U YMEEHULIA [ AKIHje, KAO JIAKO IPEHOCKBE
XapTHje Off BpHjeTHOCTH, AOBOJIE /IO YecTe MpoMjeHe BiacHuKa. [Tpu ToMe je off mpaBHOT
3HaYaja U YMHH-CHULA IeMaTepyjatn3alyje XapTuja Off BpUjeJHOCTH, YCIey Koje je u3pu-
YUTOM 3aKOHCKOM Ofpe0OM IIPOIHCAHO fja IipaBa 1 00aBe3e U3 XapTuja Of BpUjeIHO-
CTH HACTajy MOMEHTOM peructpanyje kop Llenrpanse nenosurapHe arenuje.”’ To 3Ha-
un fa he 3a oKa3uBamke CBOjCTBA aKIMOHAPA OHOCHO CBOjCTBA FHUXOBHUX 3aCTYITHHKA
Ha CKYTIITHHY OUTY peJieBaHTaH U3BOJ 13 peructpa LleHTpanne aenosurapHe areHnyje
Ha ofjpebeHn faH npuje ofipXaBama CKYIIITHHE U OAroBapajyhe JTMYHO JIETHTAMUCAE
aKIHOHapa OTHOCHO MyHOMOhHMKa. Mlako 0Baj mpolelypaiIHi OKBHP Y KOjeM ce OfjBrja
paj CKYMIITHHE MMa 3a Wb Jla 00e30ujeu JIETUTUMHOCT M BjepPOIOCTOJHOCT CKYTI-
IITUHCKUX OJJyKa, U Y (DYHKIWJH je 3allITUTE U CUTYPHOCTU aKIMOHApa, OH je y Joca-
JAIIH0]j IPAaKCH KOpHIheH 1 Kao Ha4unH ycKpahuBarma IpaBa MalbHHCKAM aKIOHApa-
Ma J1a Y9ECTBYjy y O[UTyd¥Bamy Ha CKyNIITHHH.

JIpyro BaskHO MUTare Y Be3W ca KOjAM Ce HACTOjA YPABHOTEKUTH MPaBWiIo BehnHe
HACYNpOT MpaBWiia 3alllTUTe MambUHEe, M KOje je YCIIOB NPaBHE BaJbaHOCTH CKYTIIITHH-
CKUX OJVTyKa, jecTe MUTame KBopyMa. [Ipema 0BOM 3aKOHY CKYIIIITHHA MOXKE OFTydId-
BaTH aKO Cy NIPYUCYTHH WX 3aCTYIUbEHH ITyTeM IIyHOMORHIKA VJIM CY TJ1acaiy MICMEHO
MyTeM YHanpujef JOCTaB/beHUX INIacayKuX JIMCTUha aKIMOHAPU KOjU MMAajy BHILE Off
HONOBUHE YKYIHOT Opoja racosa.'?) CraryToM [ipylITBa MOXE Cce yTBPAUTH Behu, anu
He 1 Mam¥ KBopyM. Kako 0Baj 3ak0H jjaje MpefHOCT mparMaTu3My Haj (hOpMalti3MoM,
OH HOpMHpa pjellieha Koja, Mof ogpebeHnM ycinoBuMa, oMoryhasajy (pyHKIMOHUCAHE
CKYNIIITHHE ¥ KaJia jOj TPUCYCTBYje peJIaTHBHO Mayu Opoj akipoHapa. Panu ce o curya-
[Mj1 KaJia je TaKBa CKYIIIITAHA jeTHOM Beh Omia ca3BaHa, alld HHje MoTryia OUTH ofipKa-
Ha 300T HeIocTojarkba KBOpyMa. 3a MOHOBHY CKYIIITHHY Ca3BaHy IIO MCTOM JTHEBHOM
peny, 3axXThjeBa ce 3HATHO HIDKW KBOPYM, KOji YiHM HajMame 33% off yKymHor 6poja
aKIyja ca MpaBoM TJIaca, a y cIy4ajy Heycljexa U Te TOHOBHE CKYIIITHHE, TOIMYIITa ce
MOTYRHOCT ca3uBama joIII jeJHe TOHOBHE CKYTIIITHHE MO KICTOM THEBHOM pefy, IIPH Je-
My ce 3a Ty Tpehy CKymITHHY He 3aXTHjeBa IIOCTojae KBOpyMa, Beh ce ofiyke goHOoce
nponrcaHoM BehMHOM He3aBHUCHO Off Opoja MPUCYTHUX OJHOCHO 3aCTYIUBEHHUX aKIMO-
Hapa.“) C 003upoM Jja OBaj 3aKOH NO3Haje T3B. CIENUjaHy CKYIMIITHHY, KOjy YUHE aK-
[MOHApH ofpeheHe Kiace akiyja ¥ Ha KOjoj OTyqyjy O MUTakiMa YTBpheHNM 3aKOHOM
u craryrom,'?) To ce moceGHO mpoIHCyje KBOPYM 3a TakBy cKymuTuHy. CrelpjaiHa
CKYNIIITHHA MOXE TTyHOBAXKHO OJUTYIMBATH CAMO aKO CjeTHUIIY PUCYCTBY]Y aKIIMOHAPH
KOj¥ TIOCje[Tyjy BHIIIE Off TIOJIOBHHE aKiija ofpeheHe xnace. ) CraryroM je moryhe yT-
BPIIUTY CTPOKH, Al HE U HIDKU KBOPYM.

9.  Yun. 5., cr. 2. 3akoHa 0 xapTujama off BprjerroctH (,,Cir. muer PIIT “, 6p. 59/00, 10/01).
10.  Ym. 39, cr. 1. 30I1.

11. Ym.39.cr. 1.u2. 30I1/.

12.  Yn.22,cr. 18.-20.; Yn. 35., cr. 2., 1. 1.2; Y. 56., ct. 4. 30OTI1]I.

13. Ym. 39., cr. 3. 30I1].
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Behu kBOpyM ce OBMM 3aKOHOM TPOITCYje 32 OCHUBAYKY CKYIIIITHHY, 3aTAM 3a
CKYMIIITHHY Ha KOjOj ce OITydyje O EMHTOBaKY 3aMjCH-MBUX OOBE3HMIIA, ¥ 32 CKYIIIITH-
HY Ha K0jOj ce otyuyje o noBehamy Kanuraia, Kajia ce 3aXTHjeBa 3aCTYIULEHOCT JIBHje
Tpehite akupja ca mpasom riaca. ) OBpje je HeONXOTHO PA3IMKOBATH KBOPYM 32 Ofp-
>KaBame CKYMIITHHE Of KBOpyMa MOTPEGHOT 3a JIOHOIIEHke oapebeHe omyke, ¢ 063u-
POM J1a ce He MOpajy TIOKJIanaT. 3aTo, y CIyJajeBIMa TTije je, 3aKOHOM WA CTaTyTOM,
Mpornycad nocebaH KBOPYM 3a IOHOIIeke ofipebene ofiyke, OH ce 06aBe3HO Mopa yT-
BpIUTH TIpHje TIIacarma O TOj OIYIH, jep HBErOBO MOCTOjarhe je YCIOB 3a ITyHOBAXKHOCT
TaKBe OYTyKe, HE3aBHUCHO Off KBOPYMa IIPOMKCAHOT 3a OffpKaBarhe¢ CKYMIITHHE. Y MPO-
THBHOM, M3HUTpajie OM ce 3aKOHCKE U CTaTyTapHE Oipende O 3aIlITUTH MAabUHCKYX aKId-
OHapa, HapOoumnTO KPo3 ofipefde o HIKeM KBOpyMy mponwcane y Wi 39., ct. 1. u 2. oBor
3aKOHa 32 Ofip>KaBam-€ IIOHOBHE CKYMIIITHHE, IIITO O OMO OCHOB 32 TYyKO0y 3a HOHI/HHTa;
OIVIyKe CKYIIUTHHE KOja HUje JOHMjeTa CAIiacHO OBOM 3aKOHY ¥ CTATyTy APYILTBA. "
Kopumiheme oBor cpefcTBa 3aIlITuTe Off CTpaHe MAmbWHCKUX aKIHOHApa JOBEIO je Y
TPaKCH JIO CYACKOT CIopa ca BEehMHCKHAM BIIACHUKOM Y BE3HW C€a IOHOIIECHEM OIJIYKE O
noehamy Kammrana, a 3aBpIIWIO ce MOKPETAmkheM MHALMjaTUBE 3a U3MjeHy OBOT 3aKO0-
Ha KOjoM 0 ce IBOTpehMHCKY KOBPYM 3a [IOHOIICHE OBE OITyKE crmsno, % 1mrro 61 no
3arOBOPHUIIIMA OBOT IpefyIora OMII0 y MHTepecy HOBUX MHBECTHIIN]A.

JemHo Of HajBAXKHUjUX THTAaKka KPo3 KOje ce MpejlaMa YPaBHOTEKEHOCT TpaBmiia
BehrHe 1 3amTuTe MamuHe jecte (hopMupare BehrHe 3a JOHOIISHE OfTyKa Ha CKYII-
IITHHH, OMHOCHO KOJIMKO TJIacoBa MOpa CTOjaTé U3a CBaKe OTyKe Aa 61 MoIvia pous3-
BOIUTH TPaBHO JiejcTBO. C 003UpOM Ha pa3IMIATOCT NIATakha U3 [IjeJIOKPYra CKYIIIITH-
He, TO 1 BehHa NoTpe6Ha 3a JOHOIIEHE OfFTyKe Ha CKYIMIITHHU MOKE OUTH Pa3INInTa,
3aBUCHO Of] BPCTE CKYIIIITHAHE W 3HaYaja IUTamkba O KOjeM ce optydyje. Y 3akoHy O NpH-
BPETHUM JPYIITBAMA ITOCTABIbA CE OIIITE ¥ AUCIO3UTHBHO NPABIIIO, aKO 3aKOHOM IJIH
CTaTyTOM HHje Apyraurje ypebeHo, ja cKymiruHa omrydyje BehHOM riiacoBa MpHCyT-
HPX aKIMOHApa, KOj HUCY UCKIbYIEHH Off IOHOIIEHa Te OUIYKE, IIPH YeMy ce cMaTpa
J1a Cy aKIMOHAPH 3aCTYIULEHY IyTeM MYHOMORHIKA IIPUCYTHY HA CKYIIIITHHIL

ITopen ucrakHyTor Havena npocte (penaruBHe) Behiie, 0Baj 3aKOH MpenBrba u
pasnmnTe, CTpoKue BehrHe 3a OIIyYnBambhe, Y 3aBUCHOCTH Off BPCTE CKYIIIITHHE U 3HA-
Yaja IATama 13 HEHOT JjeJIOKpyra, n3na3ehy Ha Taj HAUMH y CyCpeCT 3aXTjeBy 3a 3alll-
TUTOM MamHMHE aKupoHapa. Tako, 3a OIyKy O pecTpyKTYpHpamy APYIITBA 3aXTHjeBa
ce nBoTpehrHcKa BehrHa akIMoOHapa cBake Kiace akuyja. > Takobe, oBaj 3akoH mMa
crienmjasHe ofpende 0 JoOPOBOIBHO] TMKBHUIALM]U APYIITBA, O KOjOj PEIOBHA CKYIIIITH-

14. 4Yn.20.,cr. 8., un. 56., cr. 2. u win. 57., cr. 3. 3OI1]I.

15. 4Yn4l.cr. 1., 1.4. 30I1].

16. Cayuaj ALl ,Jyronerpon” - Kotop, y KojeM je pujeu o cnopy u3Mmeby MamHHCKHX aKkIMOHapa u
BehmnHCKOr BracHuKa (XeleHNK NMeTpoJIeyM), y KOjeM Cy IPUBATH3ALMOHM (DOHOBH GIOKHpAIN
¢opmupame IBOTpehnHCKOr KBOpyMa 3a JIOHOIIEHe OfJIyKe o moBeharmy KanuTasia, Hactojehu ga
BehMHCKY BIIaCHUK OTKYIM HHXOBE aKIyje Mo mITo Behoj nujeHn, Kojy He 61 MOIIX MOCTUhY HaKOH
NpoMjeHe CTPYKType KamuTaia, jep Ou BehiHCKM BITaCHUK 3a Ty KYIIOBHHY H3ryOUO HHTEPEC.

17. Yn. 39, cr. 6.

18.  Ym. 22, cr. 18. —20. 30OTII/.
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Ha oyTy4yje ABOoTpehrHCKOM BehMHOM IPHUCYTHHX OJHOCHO 3aCTYIUbEHUX IT1acoBa, JOK
BaHpeJHAa CKYIIIITHHA HCTY O[UTYKY MOKE JJOHH]j€TH ca HajMame TP YSTBPTHHE IJ1acoBa
MIPHACYTHAX OTHOCHO 3aCTYIULEHUX aKm/IOHapa.lg) Ha cnenjanHoj cKymIITHHY, 32 TyHO-
Ba>KHOCT OJIYKE O OrpaHNYE:Y W YKAary PHOPUTETHAX IIPpaBa NOTpeGHa je carva-
cHOCT iBOTpehmHCKe BehlHe aKIOHApa Ha Koje ce Ta OfTyKa OgHOCH,”") KO CTaTyTOM
HHje yTBpheHa Heka cTpoxka BehrHa. CKYMIITHHA aKIHOHAapa OyTydyje ABOTpehrHCKOM
BehMHOM NPHCYTHHX MM 3aCTYIUbEHNX aKIMOHAapa M Y ClIydajy MpUXBaTamka IpoljeHe
HEHOBYAHOT yJIora.ZD Optyka CKyNIITHHE KOjOM ce OBNallihyje ogoop AupeKTopa fa 1o
yTBpbEeHOT U3HOCa M pOKa CIPOBEfie HOBY EMHUCH]Y aKlfja, Takobe Mopa OUTH IOHHjeTa
nBOTpehHHCKOM BehMHOM IV1aCOBA TPHCYTHIX OJHOCHO 3aCTYIUBCHHX aKIOHapa.’?)
JIBorpehmHcKa BehHa ce TpoIicyje 1 3a JJOHOIICHE OJTYKE O CMamEHhy OCHOBHOT Ka-
mrana npymrea.”>) 3a MyHOBAXKHOCT OfUIYKE KOJOM Ce aKIHOHAPHMA HAITAKY JOATHE
00aBe3e OBaj 3aKOH YaK TPasKH CarJIaCHOCT CBUX amI/IOHapa.24) Behuna oBux ofgpenon
WHCIIMpHCaHa je ofrosapajyhnM mupektuBaMa EBporcke yHHje, Koje cTpoxy BehuHy
HPIWIAKOM JIOHOIIEHha OUTyKa Ha CKYMIITHHE MPOIHCYjy Kao CTaH#apy Y 3alliTUTU Ma-
HUHCKHAX aKuHOHapa.ZS) Y ciy4ajy noBpefie OBUX OfpeNiOn aKIMOHAPH Cy OBNalTheHn
Ha MOJIU3ambe TY:KOe 32 TIOHUIIITA] OJJTyKa CKYMIITHHE Y CKIIady ca Wwi. 41., cT. T. 4. oBOT
3aKOHa.

Y curyanuju Kajia cBaka akligja fjaje caMo jefiaH IJac, , JUPEKTHIM IJIacambeM  3a
onpebeHy oyKy akupoHapy Koju nMajy Behuncku Opoj akumja Ouhe y mpmidiy fa
yBHj€K HafiryIacajy MambUHCKE aKIOHape. Y UHTepecy 3allTHTe MAbHHCKIX aKIIMOHapa
3a JIOHOIIIEH-€ MTOjeAMHNX BaXKHIX Of/TyKa 3aKOHOM OFHOCHO CTaTyOM IIPOIHCYje ce Behn
KBOPYM O] YOOMJajeHOT WK CTPOXKHja KBamrkoBaHa BehnHa, Kako 61 ce oMoryhno
ofipebeHn yTHIlaj MabUHCKUX aKIFOHAPa Ha OHOIIEHE TaKBUX OomTyka. ITopen oBux
MPaBHUX TEXHWKA, Ca UCTHM IIWBEM Ce TIpUMjEIbyje U MToceOHa TEXHHUKA TIacama, Koja
ce Ha3mBa: ,,KYMYJIaTHBHO TJiacare”. [Tpr ToMe, MpuMjeHa OBe TEXHUKE IIacama Be3aHa
je camo 3a n300p WiIaHOBa O0OPA AUPEKTOPA, AOK Ce OCTaIe OFTyKe CKYNIITHHE aKIH-
OHapa foHOoce BehMHCKIM rnacamem.2%) I'eHepanHO MPaBUIIO TI0 KOjEM ce KyMYJIaTUBHO
rIacame IpUMjerbyje jecTe Jla CBaKM aKIHOHAp H00uja OHOMUKK OpOj Ir1acoBa KOIUKO
¥Ma aKiyja IOMHOXKEHUX ca OpojeM TUpeKTopa KOju ce Oupajy Ha OJHOCHO] CKYTIIITH-
Hu. OUHUITIEHO je Aa KyMyJIaTUBHO IJIacame UMa 3a epekaT nosehame yuentha mpey-
CTaBHMKA MarWHE aKIMOHapa y ofoopy aupekTopa. KymymaTuBHO riacame Kao Kop-

19. Yn.24,cr.2.,7.2.13.30I11.

20. Ym 35, cr. 2., 7. 12. 30T/,

21. Y50, 2. 30,

22. Yn.57.,cr.7. 30I11.

23, Ym 59.,cr. 1. 30T1A.

24. Y. 30.,cr. 3. 30I1/.

25. Bwmum: Y. 11., map. 1. m un. 40., map. 1. Dpyre pupexktuse EY; Y. 23., map. 1. a y Be3u ca ui. 7. Tpehe
mupekTuBe EY (Council Directive 78/855, OJ 1978, No. L 295/36); un. 5., map. 1. u wn. 22., map. 1.
Ilecre aupextuBe EY (Council Directive 82/891, OJ 1982, No. L 378/47).

26. Takou 30IIy ur. 3.2, cr. 2. uun. 42., cT. 9.
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TIOPaTHBHY TIPYHIIWI YIIPABO CE ¥ W3BOAY U3 HOIUTIYKOT KOHIIENTA MAbIHE OHOCHO
TPOMOPIMOHAITHE SaCTYHJI)eHOC'I‘I/I.27)

3HavajHU TPaBHU MPOOIEMH MOT'Y HACTaTH Kafja ce Y MOjefiMHIM ApYIITBAMA Ha-
CTOje KOPUCTUTH MEXaHN3MH M CPETICTBA KOja MMajy epeKaT CMarbiBarbha WA eITMMIHH-
camba IpeJICTaBHIKA MAlbIHCKUX aKIFOHApa y OA00pYy AUPEKTOpa, YIIPKOC (hOpMaIHOM
MIOCTOjarby KyMyJIaTHBHOT TyIacama. Y Be3u ca ocyjehmBameM na u m3urpaBameM KOH-
[enTa KyMyJIaTHBHOT IJ1acarka yiyhyje ce Ha TaKBa CpeficTBa Kao IITO CY: KIaCH(PUKO-
Barbe OJTHOCHO CTETICHOBAE OI00Pa TUPEKTOPA, CMALCH:E BEITMIMHE OI00pa TUPEKTO-
pa, CMjemBabe TUPEKTOpa MambuHe 0e3 BaJbaHOT PA3Jiora, Iejierupame OBRIalhemha
Ha W3BPILHE U Ipyre KOMATETE KOjU CE UCKIbYIMBO CACTOje Off WIAHOBA MEHAIIMEHTA,
WY, TIaK TIPAKTAKOBamk-eM He(hOpMaTHIX pacipaBa Ipyje cacTaHaka ofdopa Wiy IUia-
HUpame Offp’KaBama cacTaHaka ofibopa y HeofiroBapajyhe BpujeMe min MjeCTO.ZS) Ha
OBaj HAYMH CE MPUMjEHOM HaBETEHNX TAaKTUKA OIPaHM4aBajy e(DeKTH cucTeMa KyMyJa-
THBHOT TJIacarha, HaKo Ce OBO IPABO HE EIMMUHMIIIE Y IjeNTUHM, Y TOjeIMHIM CUTYAIH-
jama MoxKe ce CBECTH Ha FOJI0 CPETICTBO TPEJICTABIbatha MALWHCKIX aKIMOHAPa Y Ol00-
py. HakoH yBobema oBor npaBwmia, y cynckoj npakcr y Liproj I'opu Beh ce mojaro ciry-
4aj y KOjeM Cy MambMHCKU aKIMOHAPH TPaKIUIH 3aIlTUTY TI03UBajyhu ce Ha TIOBpeny
onpeada 0 KyMyJIaTHBHOM Iy1acamy. )

Dragan Radonjié¢, Ph. D.,
Professor at Faculty of Law, Podgorica

Majority Rule and Minority Protection

Summary

This paper deals with shareholders' minority protection in the decision making pro-
cess at the sherholders general meeting. Author points out the necessity of this protection
and nowadays intention to realize that protection level as a standard. Further on, the Aut-
hor emphasizes the necessity of the minority protection limitation in favor of the majority
rule afirmation. The problem of balance of these principles is illustrated by the provisions
of The Business Organization Law of The Republic Montenegro related to the decision
making process and its implementation.

Key words: cumulative voting, general meeting, majority rule, minority protection, quo-
rum.
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