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p Camwa I'pauh-Ciuienanosuh,
ooyeniu, Dakyaidel LOAUMUYKUX HAYKA
Yuueepsuiuewa y beozpaoy, Beozpao

YroBop o cTpaTemIkKOM NapTHEPCTBY

Pe3ume

Hasarwe 002080pa Ha HEKOAUKO OUILHUX, UPEiXOOHUX UUIarkd, 00 KOjux Ccy Haj-
BHAYAJHUja: UOJMOBHO pa3PAHUYErbe U KOHCEKSEHUIHA PAa3Auduiliocitl Uocuiyiaxa
CUIPAIlieUIK0Z YAazara y jaeHo U 3ailiBOpeHo OpYWilieo, (He)kopuuthere iipasa iipeye
KYHOBUHe aKUUOHAPA UPUAUKOM eMUcUje aKuuja, iipupooa u olicez pactionazarba akyu-
jama u3 tiopitighesva Akuujckoz ¢hoHoa u mozyRHOCI OOHOULeHa 00AYKe O OUCTIPUOY-
yuju axyuja 6e3 00jaspusara jasHe ioHyoe, 0OHOCHO OOUYULITIeHOCHL UPUBALIHe eMU-
cuje - iipeocitiasspa tpedycaos 0a 6u yz2o8op 0 Cillpailieulkom apitinepciiiay y Oomaliem
UPABHOM AMOUJEHIILY MOZa0 0a UMA 3AOKDYHCEHY LPUMEHY.

Hako tio csojoj ciupykiliypu u pasHum 00AUKAMA KOMILAEKCAH, cjeOursYjyhu ilpa-
8UAA Y2080PHO-OUHAMUYKOZ U CULAILYCHO-CIUATIUYK0Z HOCULYUara, 3apao yeaosuitie 1
haexcubuare WIPAHCAKUUOHe Dedausdauiije, y2080p O CHIPAIieUIKOM HaPIliHepCiiay,
yiipaso 3aitio, OmM0ozZyhasa UsHaraxcerbe OUIIUMAAHOZ MOOeAd 34 KYMYAGUIUBHO UCILY-
Here PASHOPOOHUX Ullbesd jeOHOZ aKUUOHAPCKOZ OpYUlilied — 3a iloseharem OCHO8-
HOZ Kauuitiana, OUPeKiiHUM CHIPAeUKUM UHBCHIULUJAMA, YAACKOM LO3HAILOZ, U3a-
6pano? tapitinepa Kao akyuoHapa y iipedysehe u iipooajom akuyuja u3 iiopitighesva Ak-
yujckoz horoa, a tliume u 3aspuleitixom Hocilyilka ipusaitiuaviije.

Kwyune peuu: yzosop o cilipaitieuikom tapiliHepciligy, 3aillOpeHa emucuja, KOHKY-
peHiticke tioHYOe, CHIPAilieUIKy UHBECHIUILOP.
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1. butHa npaBHa o0eJieXja yroBOpa 0 CTPaTelIKOM NAPTHEPCTBY

YT0BOp O CTpaTENIKOM TApTHEPCTBY, ORHOCHO yJIaramy - 3aBUCHO Off TOra 1a JIU Ce
KapakTepu3alyja BpIIM ca CyOjeKTMBHOT MU O0jeKTHBHOI CTAHOBUIIITA, PEACTaBIba
CIIOXKEH MPaBHHU MOCA0, KOjU y ceOu KOHLENTYaIHO O0jefubyje eleMEeHTe IBa pa3Ho-
pOfHa yroBOpa NPUBPERHOT MpaBa: YroBopa O KYIONPONAjU aKiyja U yroBopa o Io-
CJIOBHOj CapajIibu.

U parbe, KOMILIEKCHOCT OBOT TIPAaBHOT TIOCIIa HUje CaMo CafjpsKUHCKa, Beh ce orme-
f1a ¥ pa3IMYUTIM IIPAaBHUM KaTeroprjama umja ooesnexkja HOCH — pajil ce O KyMyJIauuju
YTOBOPHOT 1 KallUTAJIHOT TOBE3MBakha CTPaHa yIECHHUIA.

Crniopa3yM O CTpaTelIkoOM MapTHEPCTBY NPEACTaBba HEMMEHOBAH, TOMIHAHTHO
jemHocTpaHo 00aBe3aH, TEPETHH, MEIIOBUTH W TEHEPAITHU YTOBOD, a HEroBa akTyel-
HOCT y joMaheM IpaBy MOTECHIMPAHA je TIOCTEII-HX TOAMHA aKIeIepalyjoM cpoBobe-
a MOCTYIKA MpUBaTU3alyje, Y3 OTBapame OpOjHUX MUTamka Ha KOja, HU OfI CTpaHe
MIpaBHE TeOpHje HUTH MPaKCe, jOII YBEK HUCY AT KOHAYHH OJI'OBOPH.

IIpobmemaTrKa CTpaTEIIKOT YyroBapama TOIATHO CE YCIOXKI-aBa Hajiipe HeMOTITY-
HUM, a 3aTUM HeycarylalieHnM JICTACIATHBHAM pelleh-Ma Koja Cy pelieBaHTHA 3a OBY
BPCTY NPABHOT MOCIIA, Y CITyJajeBUMa Kajja je TPAHCAKIMOHM CYOjeKT KOHCTUTYUCAH Y
(popMHM aKIIMOHAPCKOT APYIITBA, IITO je y MPAaKCH Hajuenthe cay4aj.

IIpenmeT oBOr paja jecte mpaBHa MpUpoAa U crelupryHa (QyHKIja yroBopa O
CTpAaTEIIKOM apTHEPCTBY, Ka0 MHCTPYMEHTA CTHNamkha BehMHCKOT KalnTaIHOT yIel-
ha y akIMOHapCKOM JpYIITBY, TIPH YeMY CY FheroBa OMTHA ITpaBHa 00eesKja: KOMOUHO-
Bambe IIPAMAPHE U CEKYHapHE KYMOMPOfaje aKIyja, ca jeIHe, ¥ MOCTOjarbe HETUIMTYHIX
obaBe3a 3a KyIIIa-CTPaTeKOr TapTHEPa, KOHIMIAPAHUX MPBEHCTBEHO KPO3 MHBECTH-
[IOHY ¥ COLMjAJTHU TPOrpaMm, a y aMOMjeHTy HEJOBPIIIEHOT TIOCTYIKA MpHUBaTHA3aLHje,
YWj} je aKTHBaH Cy0jeKT AKIMjCKU (POH], ca pyre CTpaHe.

YTOBOp O CTpaTEKOM IAapTHEPCTBY O YMjUM IIPABHUM OJTUKAMa W JETIOKPYTY
MpUMEHE Y IPUBaTH3AMOHOM MIOCTYIIKY he y OBOM pajly OuTH peun, crelduyaH je np-
BEHCTBEHO Ca CTAaHOBHIIITA IIPEfIMETA, a OHJIa M BpEMEHA 3aKJbyIeHha 1 CIYEhEHha.

Y yxeM cMuUCITy, IPeMET YTOBOpA O CTPATEIIKOM NMapTHEPCTBY, KOjH Kao jeaHa
YJrOBOpHA CTpaHa 3aKJby4yje AoMahe aKIMOHApCcKO APYIITBO, jecTe ABOjaK M OTHOCH Ce
Ha:

*  YIUC ¥ KYIIOBMHY aKIMja HOBE EMHUCH]E;

*  KYNOBHHY aKkllja Koje ce Hayaze y mopTdeby AKIHjCKOT (poH/a.
Y mmpem cMucITy, IpeMeT YTOBOpa O CTPaTeNIKOM apTHEPCTBY 00yXBara H:

+  oGaBese cekyHjapHe KymosmHe!) aKiuja MO rapaHTOBAHO] LIEHH Off AKIHO-
Hapa;

* o0aBe3e ONAaTHUX, HAKHAJHUX MHBECTHUIH]a;

+ o0aBe3e W3 COLHjaTHOT MPOrpaMma.

1. Bumm: Schaumann N., Securities Regulation, Aspen Law&Business, 2002., p.12.
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KrbyuHo murame Koje ce IocTaBba Kafja ce YrOBOp O CTPATEIIKOM MapTHEPCTBY
mecuHMIIIE HAa TOpe HaBeJIeHW HAUWH jecTe f1a i npeny3ehe, ca cienehnM pesieBaHTHAM
KapaKTepHUCTIKaMA:

*  KOHCTHTYHCAHO je Yy (hOpMH aKIMOHAPCKOT APYIITBA;

*  ¥Ma HallMOHAJIHy mpunagHocT Penmy6nuke Cpouje;

*  BIIACHMYKA CTPYKTYpPA je MHPOKO AUCIEP30BAHA;

*  COpPOBEJCH je MOCTyNaK MpUBaTH3aNMje, ajld He ¥ OKOHYaH 003WpOM fa ma-

KeT aKknmja u3 noprdesba AKIHjcKOT OH/IA jOIT YBEK HHje MPOJIAT;

*  mocefyje MpaBHO MPHU3HAT JJOBOJbAH CTEIEH CI000fe BOJbE 1a yhe y mperoBo-

Pe ¥ 3aKJbY4H YTOBOp ca n3abpaHuM CTPATEHIKUM IapTHEPOM.

YroBop 0 cTpaTenkoM NapTHEPCTBY UMa 3a NpeaMeT crenudriad OONIMK Karu-
TAJIHOT yJIarama, Kajia ce He KyIyjy caMo nmocrojehe akumje apymrsa, Beh ce Kao npu-
MapHHU aclieKT jaBiba YIUC ¥ KYIIOBAHA aKIWja HOBE EMHUCH]je, O KOjOj Ce OfTyKa JJOHOCH
Ha OCHOBY TIPETXOIHO CHPOBEAEHNX IPErOBOpa €a CTPaTEIKUM IapTHepoM, 6ynyhim
KYTIIEM.

Kon yroBopa o crparenikom mapTHepCTBY JOHOIICH:E OTyKe O moBehamy OCHOB-
HOT KalWTaja jecTe MPeBacXOfHO MUJBHO YTEMEIbEHO, a TeK CEKYHIAPHO - U (DYHKINO-
HayHO. HanMme, eMyicrja akipja mpeicTapiba caMo jeflaH MHCTPYMEHT, M TO He jeIUHH, J]a
61 ce ocTBaprO KOHAYAH IIMJb — KAIUTAIHO YIlarame MO3HATOT apTHEpa y APYIITBO,
Koje he pe3ynrupary 3HaYajHAM, TI0 TPABUITY BEAMHCKUM YJIEIIOM Y BIIACHIMYKO] CTPYK-
TYypH.

YTOBOp O CTpaTEIIKOM HNapTHEPCTBY MPECTaB/ba MEIIOBUTH yrOBOP, €a Pa3HO-
POIHMM TIpecTaljaMa Jrje je N3BPIICHE MPEBACXOIHO TPeHYTHO. OG3UpOM Ha KOMOH-
HOBahe CTAaTHYHO-ITPUMAPHUX (EMHCHja aKIyja) i MUHAMIYHO-CEKYHIAPHUX (KYIIOBHMHA
aKiyja, MHBECTHIIHje) eJIeMeHaTa, CIIelU(pUIHY Cy ¥ BpeMe 3aKIbydera i POKOBH HCITY-
HeHba yToBopa.

YToBop ce 3aKibydyje ca cnelupIIHIM OJIOKHIM U PACKUIHIM YCIIOBOM, 003H-
POM M1a peanm3anyju ofpeheHnx mpecranyja MPeTXOAH UCTYIhCHe YCIIOBa Ha Jhje Ha-
CTyIamk-€ U POK YTOBOPHE CTpaHe He MOT'Y AUPEKTHO M Y MOTIYHOCTH YTHIIATHL.

YTOBOD O CTpATEIIKOM yIaramy ce 3aKibyuyje mmeby mBe, Mo mpaBmiTy, WK BUIIE
CTpaHa YrOBOPHHMIIA Off KOJUX jelHa IpeficTaBba Npefy3ehe KOHCTUTYHCAHO Y hopMH
aKIMOHAPCKOT JIPYILITBAa KOje UMa moTpely 3a cTpaTellknM yHarpebemem nepdgop-
MaHCH TOCJIOBaa, PBEHCTBEHO KPO3 NMoBehame BPEHOCTH OCHOBHOT KaluWTana, a
JIpyra je 3auHTepecOBaHa CTpaHa jja KyIIOBUHOM aKIHja 1 IUTACMAHOM IAPEKTHUX WHBE-
CTHIIMja MOCTaHe H-erOB 3HaYajaH Wi BehMHCKU BIIACHUK.

JIoK je jemHa yroBopHa CTpaHa, aKIMOHAPCKO APYIITBO Y KOje Ce yllarame BpIIIH,
yBeK jjoMahe PaBHO JIAIlE, CTPATEIIKA MAapTHEP KOj! MOCTaje BIACHUK IO TPABUITY je-
CTe CTpaHM PABHU Cy0jeKT, KaJja YATaB II0ca0 MMa OJTAKE KAUTATHOT CTPAHOT yJiara-
Ba.

YTOBOp O CTPATEIIKOM MAPTHEPCTBY HMPECTaB/ha KOHIIEHTPAIMOHH, a HEe KOOIe-
paTUBHY 3ajeJHITIKY OTYXBAaT, jep pe3yiIThpa MpoMeHama y CTpyKTypu npeny3eha koje
Cy TpajHOT KapakTepa.
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dyHKIMOHAIHA TIapajiela YToBOpa O CTPATEIKOM IapTHEPCTBY, OCUM Ca IOCTIOM
3ajeMUKOr ymarama®), Moxke ce MOBYhM y OJHOCY Ha IOCTYIAK CTHIIAKa 3HAYAJHOT
nii BehrHCKOT ydeltha y KanuTaly aKIIOHApCKOT APYIITBA IyTeM IIOHY/IE 3a Ipey3u-
Mam€ 3aiHTEPECOBAHOT CTPATEIIKOT IIapTHEPa.

TesxuIiHe Tauke y OBE ABE IPaBHE CUTYallyje Hajla3e ce Ha pasiimIiTHM ITOIOBIMa:
JIOK ce y ciy4ajy omneparje take-over HHUIUjaTUBA Hala3d Ha CTPAHU 3aMHTEPECOBAHOT
KyT[a®), Koju OHyTy ynyhyje aKIHoHapiMa, KO yTOBOPA O CTPATEIIKOM TAPTHEPCTBY
aKTUBHY YJIOTY MMajy aKUMOHApH, KOj KOHLMIMPAjy ONTHMAJHU MoOfeN mnoBehama
OCHOBHOT KallWTasa ApPYIITBA M BpIle N300p HOBOT aKIMOHAPA, Ca 3HAYAjHIM WITH JIO-
MHHAHTHIM BIIACHIUKHAM YIEIIOM.

APpryMeHT KOjy TOBOPH Y TIPWIOT MOTYRHOCTH TOHOIIEH:a OFTYKE O CTPATEIKOM
MapTHEPCTBY, OMHOCHO MoryhHocTu m30opa Oynyher BehuHCKOr akioHapa off CTpaHe
CKYTIITHHE APYIITBA, OTHOCH Ce Ha aHAJIOTHjy ca AOHOIIEHEM OfIyKe O (py3mju mpefy-
3eha, Kao Haj3HayajHIjeM OONMKY CTAaTyCHOT NTOBE3MBaha ¥ 3a by KapaKTEPUCTUIHIM
MEXaHN3MIMa 3allITHTE HHTEPeca MalbHHCKIX amHOHapa6) 1 TIOBEpHIIalia.

Crpareliky mapTHep cThde, OMHOCHO yBehaBa CBOj BJIACHMYKH YIEO 110 YETUPH
pa3IMIUTa OCHOBA: YITUC U KYMTOBUHA aKIja HOBE €MUCH] e, put-option KyloB1HA aKIH-
ja 3 moprderba AKImjckor (hoHa YMMe ce TIOCPEHO TIOCTYIAK MpUBaTHU3anyje y npe-
my3ehy OKOHYaBa, OTKYIT aKI[yja MO YyrOBOPOM 3arapaHTOBAHO] HAjHIKO] IICHH U TIOBe-
hame BITacCHIYKOT yfena 0 OCHOBY Ipey3eTe 00aBe3e NHBECTUPAha.

Ha taj HauwH, nCymHemheM YTOBOPHHX IIpecTalja, CTpaTeliko napTHepcTBo he
NPepacTy y CYBITaCHUUKY OJJHOC. YTOBOP O CTPATEIIKOM HapTHEPCTBY MMa OTrpaHMIeH
BEK Tpajama, KOju NCTHYE KaJja, Kao Kpo3 NPEABOpje, ajli CBE BpeMe y3 IIyHY 3aIlTUTy
HbIXOBE NIPABHE CHTYPHOCTY, YTOBOPHE CTpaHe Oy1y yBelieHe Ha TepeH Mambe TypOysIeH-
THUX 7 TPajHUX (Cy)BIACHMYKHX OfJHOCA aKIFIOHAPA.

2. AyToHOMEje BOJbe 1 CTAaTyCHO-IPABHA OTPAaHHYEHA KO/ NPHUMeHe
3aTBOpPeHe eMucHje aknuja

YTOBOp O CTpaTeKOM NAapTHEPCTBY 3aK/bydyje ce Y CUTYaliju Koja IOApasyMeBa
MOCTOjarbe 00jeKTUBHE MOTpede 32 HOBUM YIIO3MMa, CIIPEMHOCT 32 Kpenpame 3ajeJHAY-
Ke CTparerdje IOCIOBamka ca CTPATEIIKUM IapTHEPOM M MHTEPEC 3a CIelU(PUIHIM
npocmioM HoBoT, BehrHCKoT akuoHapa. [locraBiba ce miurame Jja i aKIMOHAPH jefl-

2. ITocao cTpaTelIkor ynarama, OJHOCHO NapTHEPCTBA MPEACTaBba BUJ 3ajeJHUYKOT IIOCIOBHOT
noAyxBaTa, Koju y mpaBy EBponicke yHmje, 3ajefHO ca (py3mjoM U mpey3mMameM npepnyseha,
NpefiCTaB/ba OCHOBHM OOJHMK KOHIEHTpanuja (Kao 3ajeJHAYKOr IOojMa pa3IMYATUX HAaYyMHA U
¢opmu moBe3uBama u 3aje[lHUUKOT MOCIoBamba npeayseha).

3. Bwume Bupu xon: Bykapgunosuh P., IIpaBo EBponcke yuuje, Beorpap, 1995., ctp. 248.

4.  Credanosuh 3..: ,,ITocao y3 3ajeguuuku pusuk — Joint Venture®, IIpaBuu xkusort 6p. 11/98, Beo-
rpap, 1998., c. 524.

5. Bwmmm: Vagts D., Transnational Business Problems, Founation Press, 1998., p.432.

6.  Bumgm: Morse G., Company Law, London, 1999., p.592.

7. Ibid, p.119.
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HOT JIPYIIITBAa MOTY, ¥ Y KOjOj MepH, JIa yTudy Ha u360p Oymyher BehmuHCKOr BTacHMKa
WJIH TO MOP3jy Jia TIPEIyCTe CITyvajy.

JlemoKpyT IpIMEHEe YTOBOpa O CTPATEIIKOM IAPTHEPCTRY Y IPUBATH3ALMOHOM IIO-
CTYIIKY, KO]')I/I HUje OKOHYAH ycJie]] Hepealn3oBaHe Mpojiaje akifja MpeHeTnX Ha AKIHj-
cku (pOHA™, HUje jacHO TIPABHO JieTepMuHUCaH. Kao mpeTxoaHo MuTame 3a TO ce jaBiba
TIOJMOBHO YTEMeIberbe 1 JIETUCIATHBHO ypeherbe jaBunx’) i 3aTBOpeHnX Apyirasal ) y
nmomaheM MpaBHOM aMGijeHTyH), a OHJIa ¥ JIOMYIITEHOCTH 3aTBOPEHE eMHCP1j612), Koje
ce joml yBeK ,.HWje JOrofgmIo”, ITO y3pOKyje 3HauajHe HEOYMUIE U BUCOK CTENCH
MpaBHE HECHUTYPHOCTH Y PA3IAIUTHAM TPOOIIEMCKAM CHTYaIljaMa, Off KOjHX je jeqHa u
TPUCTYIAKE aKIMOHAPCKOT APYIITBA 3aKIbYUEHY YTOBOpPA O CTPATEIIKOM yiaramy,
OIHOCHO ITAPTHEPCTBY.

YkomnuKo je npemy3ehe KoHCTUTYrcaHo y (hOpMH aKIMOHAPCKOT JIPYIIBa, 6e3 jaB-
HOT yTHca aKIyja, OHfa je JJOTMIHO | J1a ce moBehame Kanurana Kpo3 HOBE eMUCHje aK-
fja MO3Ke CIIPOBECTH, YKOJIMKO 32 TO TIOCTOjH carvlacHa M3jaBa BOJba 3aMHTEPECOBAHUX
CTpaHa, Kpo3 HejaBHy emucrjy'>), 1 TO 1O peXuMy KOji KOPECIOHIUpA TOCTYIIKY CH-
MYJITaHOT OCHHBAH-A aKIMOHAPCKOT APYIITBA.

8. Yman 69., craB 1. 3akona o npuBatuzauuju (CI' PC 6p. 38/01 u 18/03).

9. Public (macynpor Private) Companies y enrmeckom npaBy u Open (aacynpot Close) Corporations y
aMEpUIKOM IIPaBy.

10. Kao ocHOBHe KapaKTepHCTHKE 3aTBOPEHOT APYIITBAa MOTY ce HaBECTH: Opoj aKIMOHApa MarmbH Off
ABajieceT, aKTUBHO yuelnrhe BehHHCKOT akIioHapa y yIpaBibamky IOCTIOBalkEM U HETIOCTOjarhe peal-
HOT TP3KHIIITA 32 []aJby NIPOJIajy BIAaCHUYHOT yyela, ofHocHO akuuja. Bugu: Emanuel S., Corporations,
Aspen Law&Business, 2002., p.136 .

11. 3aKoH O TPKUIITY XapTHja Off BPEAHOCTH U APYIUX (prHaHCHjcKUX nHCTpyMeHaTta (Cay>KGeHu et
CPJ 6p. 65/02 u Ciyx6enn rmacauk PC 6p. 57/03) y unany 5., Tau.12 u 13. gaje nepunurmje japaor
(mpaBHO nuIle KOje XapTHje Off BPEAHOCTH U3/aje jaABHOM MOHYIOM Ha OPraHN30BaHOM TP3KUIITY, Y3
Hag3op Kommcnmje 3a xapTuje Of BPEIHOCTH M MOIITOBale¢ MPUHIMIA jaBHOCTH IMOCIOBamkba) U
3aTBOPEHOT (PaBHO JIAIE KOje XapTHje Off BpEAHOCTU He M3/1aje jABHOM MOHYIOM WITH, YKOIHMKO UX
je u3pmano, xapTuje of BPEAHOCTH Cy MOBYYeHe, OJOCHO MCTEKA0 UM je POK focreha) ApymTea, ann
JlaBare KOHAUYHOT OrOBOpA Ha OBO NHUTame Tpeba OUeKMBATH TEK Off HOBOT 3aKOHA O IPUBPEIHIM
APYLITBAMA.

12. 3aTBOpeHa emmcHja IpUMEHYje Ce Y CIydajy IPeTXOAHOT W HEeBOCMHUCIIEHOT IOCTOjama carjac-
HOCTH NOHYHEHOT JInIa fia IO FOrOBOPEHMM yCIIOBEMA OTKYIIM €MHTOBaHE akuuje. Buiie Buay Kox:
Schaumann N., Securities Regulation, Aspen Law&Business, 2002., p.16.

13. 3a oBaj craB je moTpeGHO KOHCYNTOBAaTH pelllewma unad 281., cr.4. 3akoHa o npepy3ehuma na
,,AKIIMOHAPCKO APHILITBO Koje 00jaBibyje jaBHM MO3MB 3a YIUC W yIUIATy aKiyja moxce moBehatu
OCHOBHH KallUTal y3 of00pee HAJIesKHOT OpraHa..., U3 4era, AUPEKTHUAM je3UUKAM TYyMaueHmheM
NpOUCTHYE Jla Ce T03BOJbaBa MOTYhHOCT, Ope]] aKIMOHAPCKUX PYIITaBa Koja 00jaBibyjy, MOCTO-
jama M aKIMOHAPCKUX IPYIITaBa KOja He 00jaBIbyjy jaBHH MO3UB 3a YIIUC W YIUIATy akuyja, Beh ce
Tajja CXOJJHO MPUMEY]y Ofipeioe O CUMYJITaHOM OCHHBAKY IPYIITBA.

14. Ynan 189, ct.1., Tau. 1. 3akoHa o npeny3ehnma npepgsuba fa ,,0cCHUIBaYM MOT'Y OCHOBAaTH aKIIAO-
HapCKO IPYIITBO OTKYIIOM CBUX aKIija MPININKOM OCHHBama, 6e3 ynyhuBama jaBHOT IO3HBaA 3a
yIOHC M yIUIaTy akiuja (CUMyJITaHo ocHuBame)“. Takobe, wianom 283. je npenBubeHo fa ce Ha
noBeharme OCHOBHOT KallUTala CXOHO IPUMEbY]jy ofpen0e O jaBHOM IO3UBY 3a YIIHC U YIUIATy
aKIja MPUIINKOM OCHUBaba IPYIITBA (2 TO 3HAYH U aHAIOTHY NpuMeHy wiaHa 189., cr.1,tau.1).
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3aKO0HOM O TPKUINTY XapThja Off BPEHOCTH M APYruX (PMHAHCHJCKAX WHCTPyMe-
HaTa pefBrbeHo je fja PYIITBO HUje 00aBe3HO J1a MprUOaBy OlOOpEH-e TIPOCIIEKTA 3a
mucTpubymjy aknmja of KoMuchje 3a xapruje o BpeqHOCTH Kajja ce TIOHyJIA U UCTPH-
OyIyja MEeIOKYIHE eMUICH]e aKIyja ng)ymTBa BpIIIE 3apaJl Mpofjaje YHANpe]| MO3HATHM
poeCUOHATTHIM I/IHBGCTI/ITOpI/]MEi.ls

Ilocrarmba ce majbe OHfla IIATALE 1A JIM CTPATEIIKY MapTHEp W3a0paH Off CTpaHe
[PYIITBA CTaTyCHO KOPECHOHAUPA MOjMY ,,IIO3HATOT MPO(ECUOHATHOT HHBECTHTOPA .
U Ty monazumo 10 KIbyuHe KOH(PIIMKTHE TauKe 3a MPUMEHY CIIOpPa3yMa O CTPATEIIKOM
mapTHEPCTBY Y npakcy. [IpodhecnoHaTHI HHBECTHTOP 3aKOHCKAM TEKCTOM je AeprHH-
CaH Kao MPaBHO JIULIe Koje, 003UpOoM Ha BPCTY AETaTHOCTH KOjy 00aBba, jecTe y MOryh-
HOCTH Jla IPOLIEH! 3Ha4aj MHBECTHIIMj€ KOjy peann3yje, a OMHOCH Ce Ha KYIIOBUHY aKIfja
OJHOCHOT JIpyIITBa.

OuwnrrieiHa je MHTeHIH]a 3aKOHOABIIA J]a CE 3aIlTUTH MOJI0XKa] MPOdeCHOHATHOT
WHBECTUTOPA KOjH je ,,MOryhHOCTH J]a IPOLieHn 3Ha4aj Oynyhe WHBeCTUIje y XapTuje y
BPEHOCTH , aJIN OCT4jy HejacHa IBa ipyra OUTHA MOMEHTA:

* Ha gemy je 3acHOBaHa PETNIOCTaBKa Jja CTPATEIIKN HHBECTUTOP, KOjU KYyITy-
je akImmje IpymTBa Koje ce 6aBu HCTOPONHOM MOCIOBHOM JieiaTHONThY, HUje
y MoryhHOCTH Jla TpoIleH! 3Hauaj Oynyhe mHBecTHIM]jE?

* 3amro HUje y OBOM CJIyYajy YIMIbeHa paBHOTEXKA MpaBHe 3amTuTe (uim 6ap
MOKYIIIa] leHe paBHOMEpHE pacmofeiie) o0e KaTeropuje cybjekara, Beh je
TEXKUIITE CTaBIbEHO Ha CTpaHy IPO(EeCHOHATHOT WHBECTUTOPA, 3a KOTa je
Pa3yMHO IPETHOCTAaBUTH fa O 3AIITHTH CBOjHX MHTEpeca, NPBEHCTBEHO Y
CMICITy MUHUMAaJu3alije pu3uKa yjarama, yMe Ja ce cTapa, oK je MO3uIldja
aKIMOHapa IPYIITBA U 3allITHTA lUXOBOT MHTEpeca Jla yTHIy Ha 1360p WHBE-
CTUTOpA — CTaBJbEHA Y APYTH IUIaH, OMHOCHO OHeMoryhena?

PazymHO Gu GmITo 3aKJbYUnTH, ca 00a HaBeTeHa aclieKTa, la Ou MOoIoXKaj CTparenl-
KOT' MHBECTHTOpa Tpebasio Aa Oyfe n3jefHavYeH ca OHNM KOjH Ce, Y CMHUCIY N3y3UMamba
of] ooOpema MPOCIIeKTa 3a jaBHY TOHYY XapTHja Off BPEOHOCTH, Jjaje mpodecroHal-
HOM MHBECTHTOPY.

Y cynpoTHOM, pellieke Koje TIoapa3yMeBa JlaBame npedepeHInjaHoT ToIoXKaja
npocheCHOHAIIHIM Y OJHOCY Ha CTpaTeIlKe MHBECTUTOPE Ka0 BEPOBATHY MOCIIEHAALY Y
TPaKCH MOXE IMATH HEI'0BO 3200MIasKehe KPO3 3aKIbYUEH-e (DUKTUBHIX KyIOMPOAaj-
HHUX TIOCIIOBa ca MPOhecnoHaTHIM HHBeCTHTopmwa”), Koju he ucrymaru mo Hajory
Tpeher nuia, YnMe ce IPBEHCTBEHO YIposKaBa MON0XKaj M KHTEPeC APYIITBA-CMATEHTA.

CaeT1o ce Ha IpoOIeMaTuKy u3y3uMarba off o6aBese Mprdasibama ofoopema Ko-

MHCHj€ 32 XapTHje Off BpeHOCTH 3a AUCPUOYLIMjy XapTHja Off BpEHOCTH MOXKe OalluTH U

15. Ynan 44. 3akoHa O TPXKUIITY XapTHja Off BPEHOCTH U APYruX (DMHAHCH]CKUX HHCTPYMEHATA.

16. IlpodpecnoHanHu MHBECTUTOPY, Y IyXy WnaHa 5., cTaB 1., Tau.11. 3akoHa O TPXKMUIITY XapTHja Of
BPEHOCTH M Jpyrux (pUHAHCHjCKMX HMHCTpyMeHaTa, jecy: GaHKe, OocuUrypaBajyha HApyIITBa,
APYLITBa 32 yIpaBlbalb¢ OTBOPEHUM HHBECTUIMOHHMM (POHJOBUMA, 3aTBOPEHM MHBECTHUIMOHU
¢oHIOBH, TEH3NOHH (DOHIOBH 1 GPOKEPCKO-AUIEPCKa APYIITBA.

17. Scott H., Wellons P.: International Finance-Transactions, Policy and Regulation, Foundation Press,
2002., p.1242.
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W13 JIPYrOT YIVIa, TTIEJaHO Ca CTAHOBHIITA PAIOra 3a eMucHjy akijas). OG3MpoM j1a ce
pexxnM 6e3 ofo0pera MPOCIeKTa 3a JUCTPYOYIHjy akiyja mpuMeryje, nameby ocra-
JIOT, 3a CIy4ajeBe MpeTBapama pe3epBu, Hepacnopebene MOOUTH U TIpeTBaparma ayra
IPYIITBA Y OCHOBHM KaIllMTaJl, Kao ¥ 3aMeHe aKIja MPUIMKOM CTaTYCHHX IPOMEHa,
OCHOBAHO je, IpuMeYjyhn ratione materiae apryMeHTalyjy, OpaHUTH CTaB [a W CTpa-
TEIIIKO yJIararme M0 OCHOBY IMPEKTHUX MHBECTHIIN]a MOXKE Y>KUBATH MCTH MPABHU TPET-
MaH.

3. CTparemIKo NapTHEPCTBO M jJaBHA eMHUCHja aKIHja

Y cuTyanuju Kajia je CIIOpHO Ja JIM ce 3aMHTEPEecOBaHNM CTpaHama jiaje IpaBHU
MPOCTOP Jia IIPUCTYIIE MPEKTHOM 3aK/byJeHY YTOBOpa O CTPATEIIKOM yilaramy, y3 1o-
HOUIEHE OIITYKE O MPUBATHO] EMUCHUjH, TIOTPEOHO je pa3MOTPUTU MOTYhHOCT pearnusa-
1yje Kpo3 MOCTyNaK yIyhuBama jaBHe OHYJIE, Y3 00jaB/bUBam-€ MO3MBA 32 YITUC U YIlTa-
Ty aKuyja, a y (PyHKIMjH IaBamkba OirOBOpa Ha IMUTaHk-¢ MPAaBHUX I'PaHuUIla clIo0ofie BObE
€MUTEeHTA 1a yTHIe Ha M300p HOBOT aKIMOHApa.

Y HaBeleHoj cuTyalyju, Kaja ce yiyhyje jaBHI TO3UB 32 YIINC U YIUIaTy akiyja, OT-
Bapa ce Kao KJby4aH HOB MOMEHaT Npo6reM n300pa KOHAYHOT KYIIa y CIydajy Aa je
YIIHC U3BPIIMIO BHIIIE 3aNHTEPECOBAHMX CyOjeKaTa.

Y 3aTedeHOM 3aKOHOFABHOM aMOWMjeHTY, IIOCJIOBHA IpaKca IIoKasyje fia ce mpo6-
JIeM pa3pelllaBa Ha IIOTIYHO HeNPUXBATIHHB ¥ IPABHO HEJIOTMYaH HAauWH, CYIIPOTaH NH-
TepecnMa 00e 3anHTepecoBaHe crpane. HamMe, y cirydajy mocrojarma M3BpIIEHOT yIvca
Beher Opoja akiyja HEro MITO je O0MM MOHYAE Ae(hUHUCAH jaBHUM IIO3UBOM, IIPBEHCTBO
CTHIIaK-a IMa OHAj OTEHIWjaJTHU KyIall KOjH IIPBY U3BPIIH YIIATy aKIyja.

ITpo6neMcKy IIIelaHo, CHTYalHja BUILIECTPYKOT yIKCca aKiyja o ynyheHOM jaBHOM
HO3WBY Ce MOXKE OKapaKTEPUCTATH Kao MOCTOjalhe KOHKYPEHTCKUX NOHY/A, 8 KOHCEK-
BEHTHO TOMe 01 F-eHO pa3pelemhe OMIo Moryhe pean3oBaTi Ha HEKOJIMKO HauWHa:

* Bpmm ce cpazMepHO yMameme yIUCaHUX aKlyuja, y3 MoceOHO oOaBelTeme
NOTEHIMjaJTHUM KyNIMa KOju, Ha HAYWH M Y POKOBHMA INIpefIBUhHEeHNM jaB-
HHUM II03MBOM, BpIIIE YIIIATy aKkIuja;

* [aje ce mpBeHCTBO 3a yIJIaTy MOTEHIjaJIHOM KYIIy KOjH je U3pa3no WHTe-
pec 3a ctuname HajBeher Opoja akiyja;

* JIpyHITBO-eMHUTEHT NOHOCH ONJYKY O IPUXBaTamy YNHUCAHOT BHIIKA aKIU-
ja;

* HapnexHu opras gpyuITBa Koje je 00jaBUJIO jaBHU MO3UB 3a YNHUC U YIUIATy
aKIlydja, y Clly4ajy BUIIE U3BPIICHNX NCTOBPCHUX YNKCa NOTEHIMjaTHAX KyIa-

18. Y o6a naBefieHa ciy4aja, Komucuju 3a xapThje off BpeJHOCTH JOCTaBIbajy c& 00aBELITEHE U OJITyKa
O AUCTpUOYLHjU aKIHja Ge3 jaBHe IIOHYJIE, Y3 APYTY PENeBaHTHY JOKYMEHTAIN)y, I OHA O FHMa BOJH
noceOaH perucrap; Buan wiaH 45., c1.1 u cr.3. u wiad 50., cT. 1. 1 3. 3aKOHa O TPXKUIITY XapTHja Off
BPEHOCTH U IPYTHUX (PUHAHCH]CKAX HHCTPYMEHATA.

19. Bwuaum unan 206., cr.1. 3akona o npepy3ehuma (Cayx6enn muct CPJ 29/96, 33/96, 29/97, 59/98,
74199, 09/01, 36/02).
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1ja, JOHOCH JUCKPENNOHY OJNIyKYy O n300py KOHAYHOT, H3Meby Buile 3amHTe-

pEecoBaHUX NOTEHIWjaTHAX KyMala;

* JpyIITBO-eMHTEHT, II0 M3BPIIEHOM YIIUCY aKIFja Off CTPaHe BHIIlEe 3aMHTEpe-
COBaHNX NMOTEHIWjallHUX Kylala, ynyhyje Mo3uB 3a HaBarkbe HOBHUX IOHY/A,
YnMe MOCPETHO Jlaje HOBE yCIOBE 3a KYNMOBHWHY aKIyja, IPBEHCTBEHO KpPO3
nosehame HUXOBE IIeHe, Koja je cajia, AORaTHO, CaMo oYeTHa, YAME Ce y T0-
CTyIaK YHOCE eJIEMEHTH ayKIHjCKe TPofiaje.

ITprMmeHOM OBaKBOT MOJI€Ia OMOTryhyje ce IOCTU3ahe ONTUMATHIX (PUHAHCH]CKUX
edekara, alny NCTOBPEMEHO OrpaHnYaBa MOryhHOCT 3aIlTHTE APYIUX MOCIOBHO peJte-
BaHTHHX, CTPATEIIKNX MHTepeca pyiuTBa. Takobe, Ha cTpaHW MOTEHIMjaTHAX KyTara
YHOCH ce 3HaJajaH CTelleH IpaBHe HECHTYPHOCTH, jep ce Y MOCTYIaK KYIOBUHE HOBOE-
MHTOBaHUX aKIHja YHOCE €IIEMEHTH JIIUTAIMOHOT (hOPMIpar-a KyIONpoyiajHe IIeHe.

* JpyIITBO-eMHTEHT y CUTYaIWjy N3BPILIEHOT yIUca 3a YIJIaTy aKkIyja Off cTpa-
He BUIIIE 3aMHTEPECOBAHUX NMOTEHIUjaIHUX KyMala 1o yHanpes, OfiIykoM o
MUCTPUOYIUjU aKIHja, IPONMCAHUM KPUTEPHjyMIMa u300pa Kymiia y ciaydajy
[OCTOjahba KOHKYPEHTCKUX MOHYJa - BPIIM NPHUXBAT jefHE Off UCTaKHYTUX
HOHY/Ia, y3 IPUMEHY IIpaBUJa O HHTErPATHOM YIUCY~ .

OmykoM 0 AUCTpUOYLUjY aKIja KPUTEPUjyMHI 3a N300p KOHAUHOT KYIIa BpIIIe
ce MyTeM JaBara IPBEHCTBA MOHybauy ca G0/bUM peleBaHTHIM KapaKTepHCTHKaMa.
Crpareliku napTHep ce 0 NpaBuiIy Orpa Ha OCHOBY jeIHOT Off cliefichux KpuTepujyma:
* Ped je 0 yriemHoj M MO3HATOj KOMIIAHUjU, Ca KBAaHTUTATHBHUM IMOKa3aTe-

JbMMa MOCJIOBama KOju je cBpcTajy Meby Bonehe, y ogpebenoj npon3BogHOj

WJIY YCITY>KHO] 06J1aCcTH;

* Papm ce o mapTHepy ca KojuM je Beh ocTBapeH onpebeH BU NOCIOBHE capaj-
e, U3 Jera npoucTuye jja 61 KannuTaTHO MOBe3nuBamke iBa cyGjeKkTa GUiIo om-
THMAJIHO Ca CTAaHOBHUINTA JlaJbel pa3Boja APYILITBA.

OcuM HaBeieHOT, IPBOT Kpyra KBalu(uKaIyja, 3a CTUIIAkE CBOJCTBA CTPATEIIKOT
napTHepa NMoTpeCHO je UCIYHUTH 1 YCIIOBE Y IPYTOM CTelleHy, KOjH Ce IPBEHCTBEHO Off-
HOce Ha 06aBe3e KyIIia, OTHOCHO HHBECTUTOPA, Ae(PUHICAHE Y TOBOPOM O CTPATEIKOM
TIaTHEPCTBY.

IIpenHOCT NprMeHe HaBefEHOT MOfIeNa je ABOCTpyKa. IloTeHmmjaimHoM Kymty ce
rapaHTyje npaBHa CUTYPHOCT, jep ce YHamlpef IPONNCYjy NpaBuia 3a Ciiy4aj IOocTojama
KOHKYPEHTCKUX ToHyfa. Ca ipyre crpaHe, APYIITBO CaMo IPOIIICYje TOMYHCKe KpHTe-
pHjyMe 3a ciTydaj BUIIIe PYCIIENUX MTOHy/a (y MOCTYIIKY YIica akiyja), 1o YCIOBAMA U3
jaBHOT 1TO3MBA, ¥ TOCPEJIHO yTHYE Ha N360p KOHAYHOT KYIIIa.

3aHUMIbUBA je, a MOXKe OUTH 1 aHAJIOTHO MTOYYHa, Napaesia HaBefeHe TpooieMcKe
CHTYyalHje ca CITyJajeM NOCTOjarka BUIIE TIOHY/A 3a MPey3uMakhe akinja, dnja peanmn3a-
[ja pe3yiITupa CTUIameM Builie off 25 % aKiyja ca IpaBoM TJiaca y PYIITBY, TOCEOHO
y ToIIeAy OpoYaBama KOHAYHOT M3jalllibaBarka CBUX Jlapasialia IIOHYJIE 3a Mpey3uMame
O HajIIOBOJLILMjAM YCIIOBUMA, ca jeflHe, M MoryhHOCTH noBehama IieHe akiyja Koje cy

20. Bupgm: Bacmwwesuh M., IlpuBpenna ppymrBa-gomahe u ynopenro mpaso, Beorpan, 1999., crp.
270
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NpeaMET MOHYJE 3a Mpey3UMase, YME Ce TIOCTIKE TIOTIYHOCT 3allITUTE MHTepeca Ma-
FIHCKIX aKIIOHApa, ca Apyre crpaxe.>))

Y mocTyIKy jaBHE MOHYJE 3a KY[OBUHY aKIyja, a moja3ehn o ynmeHuile mocroja-
Hba BICOKOT CTEIIeHA TUCTIEP30BAHOCTH KAIUTAIIA, OJHOCHO BEJIMKOT Opoja ,,MaJiX * aK-
IWOHAPAa, ca jefIHE, U YCTAaHOBJHEHOT TIpaBa Tpeye KYMOBHUHE TOCTOjehnx akipoHapa u3
HOBE eMIICHje aKIfja APYyIITBa, CPa3MEPHO HHUXOBO] HOMUHAJIHO] BPEHOCTH, Ca JIpyre
CTpaHe - IOCTaBlba Ce UTakE KOjH je TO MPaBHU MEXaHW3aM KOjH ce MOXKe YIOTpeOuTH
y CHTyallWji Kajia je jacCHO M3paskeH MHTEepeC aKIMOHApa 3a YCIOCTAB/bamheM OJHOCA
CTPATEIIKOT MApTHEPCTBA K0 U CIIPEMHOCT /1A CE, CXOMIO TOM IIWEY, Y (PYHKIMOHATTHOM
CMIICITY TIPaBO IIpete KYIOBIHE OrPAHIYN.

OpykoM o noehary OCHOBHOT KalUTana Kojy ycBaja CKYNIITHHA APYIITBA ABO-
TpehnHCcKOM BehMHOM (YKOJNMKO CTaTyTOM HUje ipyraduje IperBrheHo) 22), Moryhe je
HPEABHUIETH Jla ce IMpaBo Ipede KYNOBUHE aKI[IOHApa OrPaHNYaBa, OHOCHO MCKIbYUY-
je.

ITonazehn oy 3aKkoHCKE MOTYhHOCTH OHOIIEH:a OfIYKE aKIIOHAPA O OrpaHuIEHY
mpaBa mpeve KyMOBUHE aKIfja Koje MMajy, IIOCTaBlba ce Kao ciefiche muTame orcera
H-HXOBOT 1IpaBa, 1 ORJIamiherha Koje U3 Bbera MPOUCTUYE, 1a TO PaBO MPEHECY, OHOCHO
YCTaHOBE Y KOPHUCT JIPYror cyOjeKTa - yrOBOPHOT CTpaTeIlKOr ITapTHepa, Kao IMOTEHIU-
jalHOr KyNia akijja HOBE eMUCH]E.

Y npwitor gaBasa MO3UTHBHOT OArOBOpa MOKe ce ucTahy apryMeHT ja YKOIIMKO Ce
jeHO TPaBo, Kao IIITO je OHO aKIMOHAapa Jia Oyfie PpBY MOHYHEeH NPUITMKOM eMHUCH]je HO-
BUX aKIHja - MOXKe UCKIbYIUTH, OTHOCHO OTPaHIINTH U3jaBOM BOJbE HOCHOIIA, OHJ]a OHO
MOXe OUTH 1 IPEHETO, OTHOCHO YCTYIUBEHO Ha JIPYTO JIMIIE.

Takobe, nomazehu op omrrer NpaBHOT NpUHIMIA fa ,,Nemo plus iuris in alium
transferre potest quam ipse habet", IpowcCTITYe 1a ce Ha APyrora Moxe IPEeHETH OHOMH-
KO MpaBa KOJIMKO HEKO MMa (aJIu He BHIIIE Off TOTa).

Ca apyre crpane, IOTpeGHO je carliefaT! | /jBa PeleBaHTHa OrpaHNyera 3a MpH-
MeHy HaBeJIeHOT MOfieTIa IIpeHoca IIpaBa Ipeye KYHOoBUHE Y (DYHKIMjHI CIPOBObEa yro-
BOpa O CTPaTEIIKOM TapTHEPCTBY.

IIpBo, 063MpOM f1a ce orpaHHYaBamk-e M YCTyIame MpaBa Ipede KyIOBIHE aKIMo-
Hapa n3paxanajy y Omtymu o nopeharmy OCHOBHOT KallUTasa, pa3yMHO je OTBOPHTH IH-
Tame J1a JIN JIOHOIIEeHe OBAKBE OJVTYKE Off CTpaHe CKYMIITHHE JIPYINTBa 00aBe3yje cBe
aKIMOHApe, WM je 3a OrpaHUYeH-e, OMHOCHO MCKIbYUeHe TIpaBa Ipede KyHOBUHE I10-
TpeOHO OMOTrYhWTH NOjeMHAYHO U3jalllthaBamke CBAKOr akuuoHapa. Ilomrro je ped o
JITYHOM IIPABY, aKIMOHAP 3alMHTEPECOBAaH 32 YINC U KYIIOBUHY aKIlfja HOBE eMIUCH]e J1a-
BameM TNoceOHe m3jaBe 610 OM M3y3eT U3 JIejcTBa OAHOCHE OITyKe KOjy je JOHema CKyTI-
LITHHA [PYLITBA O OTPaHUYEHY, OTHOCHO MCKIbYUEHY NIpaBa Ipeue KyIOBUHE.

21. Bwupum wiad 77. 3aKOoHa O TPXKUIITY XapTHja Off BPEAHOCTH U APYIHX (PMHAHCHjCKUX HHCTPYMeE-
HaTa.

22. Ynan 256., ct.5. 3aKkoHa o npeny3ehnma.

23. Ynan 284., cr.3. 3akoHa o npeay3ehnma.
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JIpyro, TpeGa MMaTH y BAAY Jla aKIMOHAPY KOj! Cy CTEKIIN aKIHje Ha OCHOBY paHHje
Bakehnx 3aKOHCKMX TIPOITICa O CBOJMHCKO] TpaHchopMalyji, HeMajy MpaBo Mpeye Ky-
25
TIOBUHE.

4. Cnemu¢guaHoCT pacnonaramba aKnujamMa u3 noprgeba AKIujcKor
¢onpga

ITonoxaj Akumjckor poHa Kao cybjeKTa y paBHOM IIOCITY CTPATEIIKOT TapTHEDP-
CTBa crielmn4aH je YTOIUKO IITO HeroBa MO3MIIMja HeMa CBe OMTHE KapaKTepUCTUKE
aKIMOHAPCKOT CTaTyca”, ca jefiHe, a ca ipyre cTpaHe Mofgpa3yMeBa IMMPOK CTEHEH OB-
namherba, 0G3MPOM Ha 3HaUYajaH OGHUM IAKETa aKI7ja KOjMa PacIiona)e’”’

Crora, a umajyhn y Buny ma cy AknmjckoM oy akije npeny3eha npenere, anmu
ca 06aBe30M f1a X y ogpebeHoM poKy oTybu, mocTapiba ce MITarme 12 JIX IPofaja aKIu-
jau3 moprderba AKIMjcKor (hoHIa 03HAYABA 3aBPIIETAK MOCTYIKA PHBATH3AIH]E WITH
CeKyHIapHYy IPOfiajy aKkiyja — IaKJIe, a JIM OH FIMa CTaTycC Ap>Kaola WIX BIIACHIKA aK-
nyja.

ButHa ynora Aknmjckor (hoHIa y MOCTYIIKY peai3alyje ocia CTpaTelKkor napT-
HepCTBa IPOKCTHYE M3 H-ETOBOT OBNaITherha aa cpopMng)a 3ajeTHAIKY TTOHYAY CBOJUX, U
aKIja APYTHX AKIMOHAPA 1 W3BPLIHA H-IXOBY IIPOAA]y,~>) Y3 IYHO MOIITOBAHE IPHHI-
T1a jaBHOCTH ¥ HEAUCKPUMUHALIHjE.

[pyra je MOryhHOCT f]a aKTHBHY YJIOTY Y CHPOBObEHY TpaHCakKiyje, Kajia OHa YK-
Jbydyje ¥ HOBY EMIUCH]Y aKIHja, IMa camo APYIITBO U Taga AKIMjcKU (hOH]JI, Kao 3HAYa-
jaH aKIMOHAp, Jlaje CBOjy CaryIaCHOCT 3a MoBehame OCHOBHOT KanuTaia HOBOM €MUCH-
joM akija cyGjekTa mpuBarm3anyje. Hbero monoxaj 3amruheH je yTOMUKO IMITO ce
YTOBOPOM O CTpaTelIKOM MMapTHEPCTBY JiecpuHuilie 1 obaBe3a Kymia fja he oTkymuTi
axije u3 moprderba AKimjckor (oHna y npensubeHoM poKy (He Iy>KeM Of TP IO~
He Off IaHa ymuca aKiyja HoBe emuchje y LleHTpasHu perucrap) o rapaHTOBaHOj IIEHH,
y ciry4ajy fia He Oyfie jaTa off CTpaHe ApYyrux Kyrana IOBOJbHHUja WIH jeJHAKA TOHYIA. %)

IToceGan npobieM MpecTap/ba IUTakE 1A JH je MPUINKOM Npofiaje MakeTa akiyja
Axtjckor (poHa Ha OCHOBY KOje ce CTU4e HajMame 25% akupja ca IpaBOM IJIaca.

24. Pememe je aHAJOTHO OHOME Koje ypebyje nmuTame 3alITUTe IIpaBa aKIHOHApa APYLITBA MPHI-
HIKOM crpoBobema crajama mim nofene npepyseha; Bugu winan 431., cr.1. un wman 435, cr. 2
3akoHa o npeny3ehnma.

25. Yman 73., c1.5 3akoHa O IpUBaTU3aLHUjH.

26. Axumjcku (oHJI HeMa oBlalIherhe fjJa KOPHCTH IIPAaBO Ha YIpaBJbakhe 0 OCHOBY aKIdja Koje Cy My
npeHete; Buax wiaH 11., cr.2. 3akoHa o AknujckoM onpy (Ciyx6enu rnaceuk PC 6p. 38/01).

27. Bwupum unad 67. u unas 69., cT.1. 3aKoHa 0 IpUBATH3ALM]H.

28. UYnan 72. 3aKkoHa O NIPUBAaTU3ALUjH.

29. TIlopen HaBefieHe put option ofpeade, CTpaTEeIIKN NapTHEp je 06aBe3aH U J1a IPUXBATH HOBY IIPO-
I[eHy BpEeHOCTH KamnuTana npepyseha, ca yTBpheHOM IOjefHHavYHOM HOMHHAJIHOM BpemHOIThy
aKIyja, ¥ IPYKU MOTpeOHe rapaHiyje 3a oropopeHe uupecruimje. Bunn: [IpaBUiIHUK O yCI0B-
Ma 3a OlehUBabe 3aXTeBa 3a NoBehameM OCHOBHOI KaluTajla HOBOM €MHCHjOM akiija cyo6-
jekTa mpuBaTH3anyje u3 noprgerba AKIMjCKOT (poHAa.
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APYIITBA IOTPEOHO YIYTUTH IOHYTY 32 TIPEy3uMarhe ammja,30) WY TO HUjE HEOTIXOIIHO

003MpOM J1a ce Tpoyiaja aknmja AKIUJCKOT (hOHIA MOXKe BPIIATH Ha (PUHAHCHCKOj Oep-

3i°) jaBHOM ayKIMjOM MM IPEKO GEP3aHCKUX MOCPEIHIKA, a CBEHTYAIHO (YKOIHUKO

TaKBY OJIJI%'Ky IoHece ATEHIMja 3a MPUBATH3AIM]y) U yTEM jaBHE TIOHY/IE MM jaBHOT

Tenpepa.

ITpmvena aykumjcke popMe Ipofaje OTBapa MUATAHkE OCHOBAHOCTH NIPUMEHE TOT
MoJIeNa y ClTyJajy Kajia pojiajHa IieHa HHje jelIMHI KPUTEPHjyM 3a MPOoTJIalliehe KYIa,
Beh ce Kao OUTHH eTIeMeHTH jaBIbajy U JIoflaTHe 00aBe3e U3, MPBEHCTBEHO, MHBECTHIIVO-
HOT ¥ coljastHoT porpama. OBaj mpoGiieM Moxke OUTH peBa3nbheH Kpo3 aHAJIOTHjy ca
3aKOHCKWM pellehnMa 32 KITaCHuHy ayKIMjcKy Mpofiajy mpeny3eha y mocTynky npusa-
TH3anyje, ¥ Ha Taj HAYMH IITO OM MOMEHYTH TOIAaTHU YCIIOBH OWITH IepMHICAHY Y OOJTH-
KY IPETXOJHOT, OfHOCHO IPETKBATA(UKAINOHOT IPHXBaTamka IOHYAA, HAKOH Jera Ou
MOTEHIIYjAITHA Ky PUCTYIIIN KITACHITIHOM JINIIUTAPAY IICHE.

Y3umajyhn y 063up cBe HaBENIEHO, Y CUTYaIUj! TIOCTOjakba KONMN3Mje 3aKOHCKUX Pe-
ekha U HEMIOCTOjamka TIPaKCce MOCTYNamha y OMHOCHO] MTPABHOj CUTYaIlUjH, TIOCTOjU OC-
HOB JIa ce OpaHy MPaBHU CTaB O HEMPUMEHH ofipefiaba 0 00aBe3! JlaBarba IMOHyJE PHU-
JIMKOM CTHI[akha IaKeTa aKiyja Yija BPEeJHOCT NMpeBa3mwiasd 25% y YKYIHOM KaluTany
npeny3eha, y ciydajy Kajia cy npeMeT Ipojiaje akiyje u3 noprgemba AKIHjcKor hoH-
nma, u To noazehu of cienehnx KoHcTaTanyja:

+ Ilpumena wncTHTyTa take-over, MHCTUTYIMOHANM30BaHA KPO3 3aKOHCKE
onpenoe o 06aBe3HO] MOHYIH 33 IPEy3UMame aKIfja, TIPIMEHOM CHCTEMCKOT
TyMadera 3aKOHCKOT TEKCTa, MUJBHO je NeuHrcarba 3a ciayJyajeBe Ipoyiaje
aknuja Beh npuBaTuzoBanux npenyseha;

+ IIpuMeHOM aHAJOTHOT TyMauema, a moJjiazehy o YNI-CHUIIE [la ce OBaj 3aX-
TeB He TI0jaBJbyje y clydajeBUMa HOBE eMucHje akiyja npeny3eha, youasa ce
CIIMYHOCT Te MpaBHE CUTYallMje U KOHAUHe Tpojiaje akimja u3 nopTdeiba AK-
nujcKor oHpa;

*  Lex specialis derogat legi generali, yciien yera ce mponucaHa o0aBe3a aBa-
A TOHYJe 3a Mpey3nMarhe akiyja n3 3aKOHa O TPXKUIITY XapTHja Of BpeN-
HOCTH W JIPYIUX (PMHAHCH]CKMX WHCTPyMEHaTa He NMpHUMEmYyje Ha TPOofajy
aKiyja y ap>kaBHHU AKIMjCKOT (DPOHJA, 32 KOjy Ce NMPUMEHYjy pelieBaHTHA
peliema rpymne NpuBaTH3aMOHNX 3aK0HA;

* TIlpaBHa nmpupopa pacmojarama aknmjama npeny3eha of ctpaHe AKIHjCKOT
¢oHa He MOXKe ce iepuHUCaATH Ka0 BIACHUIIITBO, KOHCEKBEHTHO YeMy Ou ce
y Clly4ajy mpojiaje uMajia TPUMEHUTH MpaBuUiia 3a NMpey3uMame. AKIHUjCKH

30. Bupu: 3aKoH O TPKHUIITY XapTHja Off BPEHOCTH U JPYruX (pMHAHCHjCKUX HHCTpYMEHATa y ey
KOjuM ce ypebyje nuTame faBama NOHYy/E 3a Ipey3uMarbe akiuja (mocebHo: uiaH 69.).

31. Y cnyyajy kana ce BehHHCKM IakeT akiyja Hajas3W y Ap>KaBHOj CBOjHHU, H300pP METOAA HEroBe
Ipofaje je Cy>KeH y OgHOcy Ha npefy3eha y KojuMma mocTynak npuBaTH3anyje HHje OKOHYaH, yTO-
JIMKO HITO ce MPOfiaja MOKe BPIIUTH caMO jaBHOM IOHyAoM Ha Oep3u. M3y3erak of oGaBese Tpro-
BUHE Ha Gep3d NOCTOjU y CIIyd4ajy TProBUHE NYKHHYKAM XapTHjaMa Off BPEJHOCTH Off CTpaHe
Peny6muke Cp6uje.

32. Bwumum unan 9. c1.4. 3akoHa 0 AKIHjCKOM (POHAY.
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¢oHJT HUje BIaCHUK aKIfja Y HOTIYHOM CMHCIY T€ PedH, OH j& IlUXOB IpxKa-

Jial, ca jacHO M yHampe[| fe()HHUCAHUM IMJbEM Jla UX CaBECHO YyBa IO Tpe-

HyTKa Kaja he OuTm mpopaTe, ONHOCHO IUXOB THTYJIap CBOjUHE

HEJIBOCMHUCIICHO YyTBphHeH.

Axujcku (poH[] ce He MOXKe KBaIM(PUKOBATH Ko ,,BIaCHUK * akiyja Koje he Ouru
IpeaMeT Npoyiaje y OKBUPY BehMHCKOT TakeTa, U3 jBa OCHOBHA pa3iora:

a) OcHOB cTHIIamka aKIwja je GecrepeTaH, Py YeMy HHje ped o IpeHocy Oe3 HafloK-
Hajle, ca jeTHe, U Paji ce O IPYIITBEHOM, 3HAYM KalUTaly KOj HAKaJa U HHje IMao TH-
TyJlapa CBOjHHE, ca Ipyre CTpaHe; He TIOCTOjU paBHOTEXKa INpecTanyja, Beh cy akmmje
npeHeTe ca 00aBe3oM fia y ofipebeHoM poKy Oyay npopate, IITO jacHO yKasyje a je ped
o Mebydasn y nocTynky npuBaTusanyje IpyIITBEHOT KauTana, KOjH jOIl Hhje OKOH-
YaH;

6) Axumjcku (hOHJT OCTBapyje caMo JIMMUTHPAH OOMM TpaBa U3 akiyja KojuMa pa-
CIIoNiaxke, a Kao Haj3HayajHHuje OrpaHNYeH-e jaBjba Ce HEMOCTOjarhe MpaBa yIpapbamba
IO OCHOBY aKIIMja KOje MMa Y IP>KaBVHH.

5. ¥YMecTo 3aK/by4Ka

YTOBOD O CTpaTEIKOM yJararmy, OTHOCHO TAPTHEPCTBY MPeCTaBba CelumIaH
U CIIO3KEH IPaBHU I0ca0, KOju mocebaH 3Hauaj MMa Kao MHCTPYMEHT 32 OKOHYAHE T0-
CTyIKa MpuBaTu3alyje npenyseha.

Mako 1o cB0joj CTPYKTYpH 1 TIPaBHUM OJTHKaMa KOMIUIEKCaH, Cjequbyjyhu npa-
BWJIA YTOBOPHO-TMHAMIYKOT M CTaTyCHO-CTaTHIKOT MOCTYIakha 3apaj (hyHKIMOHAITHE
TpaHCAKIMOHE peali3alyje, OH, YIPaBo 3aT0, OMOryhaBa M3HATIAKEHE¢ ONTIMAIHOT
MOJIeNia 33 KyMYJIaTUBHO UCIYEHCE-E PA3HOPOTHIX IIMJBEBA jeTHOT aKIIMOHAPCKOT PYIII-
TBa — 32 oBeharkeM OCHOBHOT KaNWTasa, AUPEKTHAM CTPATEIIKIM NHBCTHIIHjaMa, yiia-
CKOM ITO3HATOT, N3a0paHor MapTHepa Kao akIMOHapa y npeny3ehe u mpomajoM akimja
n3 moprdesba AKIMjcKOT (DOHIA, 2 TUME ¥ 3aBPIIIETKOM TTIOCTYIIKA NpUBaTH3alHje.

Crora, 3Ha49aj yroBopa O CTPaTEIIKOM MapTHEPCTy MPOUCTHYE M3 H-ETOBE YIIO-
TpeOIbUBOCTH y IWIbY 3alLITUTE HHTEpeca npefy3eha, Koju HUCY jeHOCTPAHO NpOIIn-
CaHW y CMHCITY OCTBapHBarha HajBUIIIC KYMONPOajHe IieHe, Beh je MOTHB IImpH 1 Tiofpa-
3yMeBa HCIYH-EeHe ITOCEOHMX TPAaHCAKIMIOHNX YCIIOBa (TOfaTHE MHBECTHIIN]E, TPKHUIITHO
PETIO3NIOHNPALE, CONMjAIHA POorpaM, AOAATHA BUOBH 3AILTATE WHTEpeca U MOJo-
Kaja MalixX aKIMOHapa).

Ca npyre cTpane, akKIIOHApH KOjH €€ TIPOTHBE peaM3alijil yTOBOPA O CTpaTelll-
KOM ITapTHEPCTBY, Ka0 MEXaHW3Me Ofi0paHe MMajy Ha pacloyararby IpaBo Ipede KyIo-
BUHE aKIWja ¥ MPaBO MPOJiaje CBOjUX aKIyja MO TPXKUIIHO] IIeHH, a TIOCPETHO B Mepe
3aIlITATE KOje Ce OJTHOCE Ha KOHTPOJTY HEeTIPHjaTeIhCKOT TPey3uMarha i IOOHjamhe CKYTI-
HITHHCKE OJUTYKE O CTPATENIKOM TApTHEPCTBY IPETT CYIOM.

CxopHO cnenuuyHIM eJlEMEHTIMA YTOBOPA O CTPATEIIKOM MApPTHEPCTBY, OJHO-
CHO yJIaramy, Kao 1 JIETUCIaTUBHO-NIOCTIOBHOM aMOHjEHTY ¥ KOME ce peainsyje, Moryhe
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je Ha cnenehn HauWH IeTepMUHACATH IPOLEAypaIHEe OKBUPE peanu3alje HeJIOKyHOT
TIPaBHOT TI0CIa:

1. IormcrBame [IrcMa o Hamepama (KojuM ce TerHUITY OUTHH €TIEMEHTH Ca-
pajIbEe ca CTPATEIIKAM MAPTHEPOM);

2. TomHomewe 3axTeBa AKIMjCKOM (DOHAY (YKOJIHUKO Ce y HerOBOM MOPTghEbY
Hanasu Buire o 20% akiuja npegy3eha) pamu moOujarba caryiacHOCTH 3a moBeharbe
OCHOBHOT KaImTajia HOBOM EMICHjOM aKIInja;

3. N3papa m ycamamniaBambe business miaHa, KOjuM ce leprHHMIIIe TporpaM MHBeE-
CTHIIFja Ka0 yrOBOpHe 00aBe3e CTPATEUIKOT mapTHepa (MPBEHCTBEHO H-HXOB OOMM U
HAYMH [U1ACMaHa), Kao 1 UCIyhethe 00aBe3a Mo OCHOBY COLMjAJTHOT Mporpama;

4. Ckymrrusa [Ipymrrea goHocr OiyKy o nosehatby OCHOBHOT KaluTana, OfHO-
CHO JIMCTPHOYIMjY aKIMja W YCBaja MPEIIOr HalpTa TEKCTa YTOBOpPa O CTPATEIIKOM
MapTHEPCTBY;

5. 3aksbyunBame YTOBOpaA O CTPATEIIKOM apTHEPCTBY;

6. Ilpenaja 3axreBa Komucuju 3a xapThje of BpeIHOCTH 3a JaBamke Of00pema Mpo-
CIIEKTa 32 JUCTPUOYILIH]jY XapTHja Off BpeIHOCTH;

7. OGjaBrbuBam-e JaBHOT 1TO3MBA 32 YIHC 1 KYNOBHHY akiyja (v poky op 30 naHa on
laHa onoOpera MPOCIEKTa);

8. Ymic u yriara akugja (y poKy KOju He MOKe OUTH YK Off TPH Mecelia Off TaHa
OTIIOUNIbatha OipeheHOT jaBHIM MO3WBOM, a MOXKe OWTH TPORY:KEH 3a 45 maHa omry-
koM Komrcnrje 3a xapTuje o BpeHOCTH);

9. IomHomeme 3axreBa KoMuchjn 3a xapTuje off BpETHOCTH 33 M3[[ABAIhe PEllleHha
0 olo0pery M3MlaBamba aKiyja;

10.ITopHomeme 3axTeBa LleHTpaIHOM perucTpy XapTrja Off BPETHOCTH 3a OTBapa-
b€ EMUCHOHOT pavyHa U YIIWC aKIHja;

11.ITopgHoIIIEHE 3aXTeBa 3a MPUjeM Ha JIMCTHHT Oep3e WK 3a TIPHjeM Ha CIIO00IHO
OGep3aHCKO TPKHUIIITE;

12.CnpoBobeme mocTynka Gep3aHcKe KYNONpofaje akidja ,,MaluxX * aKkIHoHapa,
OIHOCHO aKuyja AKIMJCKOT (POHMIA, IO YTOBOPOM O CTPATEIIKOM MapTHEPCTBY 3ara-
PpaHTOBaHOj IieH (YKOJVKO je peiBuheH MOofell KOMOMHOBAa-a IIPAMAPHE 1 CEKYHAP-
HE KYITOBUHE aKIHja);

13.Ymuc noseharba OCHOBHOT Kamuraia y Cyiacku perucrap (y poky ox 15 mana of
laHa crpoBoberba oyTyKe 0 moBehamy OCHOBHOTI KamuTaa);

14.06jaBpuBame ymuca moBehama OCHOBHOT KanWTajla y CYACKH pPErucrap y
Cnyxx6enom mucty CLIT.

CHOXEHOCT YTOBOpa O CTPATEIIKOM MApTHEPCTBY Y HAIIIEM MPAaBY IMPOKNCTIIE W3
mpeNaMarka CBeTIa KOje Ha Hhera najia U3 pa3InJuThX YIIIoBa IIOCMaTpama n ypeberm-
Ha: He3a0KPY:KeHe JICTHCIIaTHBHE PETyIaTHBe MATAakha jaBHOT ¥ 3aTBOPEHOT JIPYIITBA,
ca jefiHe, IpOoLeAYpaTHUX CIEe(PIIHOCTH jaBHE EMHUCH]jE aKIIWja, ca Apyre CTpaHe u pa-

33. Amnanorso: Bugn wiaH 413., ct.1., Tau.1 3akoHna o npeny3ehuma
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3yMJBUBOT MHTEpECa IPYILTBA - EMATEHTA Jja akiwje Oymy IMpeHeTe Ha MO3HaTOr KyIia,
ca tpehe cTpane.

JlaBame ofroBopa Ha HEKOJIMKO OWTHHUX, IPETXOHUX MUTakkba, O KOJUX Cy Haj3Ha-
YajHUja: TIOJMOBHO pa3rpaHuYeH-¢ M KOHCEKBEHTHA PA3IMUUTOCT TIOCTYIaKa CTpaTell-
KOT yJIarama y jaBHO M 3aTBOPEHO APYILUTBO, (He)Kopullhere paBa nmpede KYMOBUHE
aKIMoHapa MPWIMKOM eMHUCHje aKIija, TIPUpPOia U OICET pacroyarama akijjama u3
noprderba AKIujcKor (poHa 1 MOryhHOCT JJOHOIIEHa OITYKE O MUCTPHUOYIHjH aKIyja
6e3 o0jaBIbUBamba jaBHE TIOHYJIE, OTHOCHO JOMYIITEHOCT PUBATHE EMHUCH]E - IPEJICTaB-
Jba TPERYCIIOB fla 61 YTOBOP O CTPATEIIKOM IIapTHEPCTBY MOTao0 fla IMa 3a0KPYKEHY
MIPAMEHY y TIpakch. Y TOM CMUCITY, Of] HajBeher je 3Hadaja la u3adpaHa peliemha Uy y
paBily fAepMHUCaba pa3yMHOT CTETeHa cliobofie BoJbe npefy3eha qa KoHIumpa 1 cBo-
jEM OyTyKama CIpoBefie TPaBHM 1I0CA0 3aCHOBAH HA 3aKJbyUeHy YyrOBOpa O CTpaTell-
KOM ITapTHEPCTBY.

ITonazehn oxf kay3e yroBopa 0 CTpaTeIKOM TapTHEPCTBY, HeTOBE (DYHKIMOHATHE
TO3UIMOHAPAHOCTH Y TOCTYIKY NPHUBATU3AIM]e, TIPUHIAITA 3AIITATE MIPABHE CATYPHO-
CTH YTOBOPHUX CTPaHa U BaXKHOCTH, TIPAKTHYHE ¥ MPABHE, YTOBOPA O CTPATEIIKOM YJIa-
ramy, Koja ce Oorieia y ToMe 1a mpefry3ehe caMoCcTallHO cariefjapa CBOje TyrOpOYHe HO-
CJIOBHE MHTepece, Onpa IpaBHEe MHCTPYMEHTE KOjIMa Ce OHH ONITAMAITHO MOTY PEaTi30-
BaTH W Haj3a]] BPIIY W300p MOTEHIW]aJTHOT MAPTHEPA, OJTHOCHO HOBOT BIIACHWKA, KOjU
Taj CTaTyC CTHYE MOJI YCIIOBOM UCIYEhCH-Q YHANPE] MPOIICAHNX KPATEPHjyMa Off CTpa-
He caMor nipefry3eha - HecriopaH je 3Havaj 3a7]aTka fia ce 32 U3HeTa OTBOPEHA ITUTakha Be-
3aHa 3a HErOBO KOHIWITUPAE W UMILUIEMEHTAIW]Y IITO TIpe Mpy:Ke OJaroBpeMeHa u
ycaryalieHa peliema.

Sanja Graji¢-Stepanovié, Ph.D.
Lecturer at the Faculty of Political Sciences, Belgrade

The Strategic Partnership Contract

Summary

Giving answers to several key, previous questions, that are the most important: con-
cept restriction and consequent difference of the procedure of strategic investment into
public and close corporation, (non) utilization of the right of pre-emption of the share-
holders at stock issue, nature and scope of stock disposition from the portfolio of Share
fund and possibility of passing a decision on distribution of shares without public an-
nouncement, that is, allowing private emission- represents the precondition for the stra-
tegic partnership agreement in domestic legal ambient to have a complete application.

Even though, by its structure and complex legal characteristics, joining the rules
of dynamic agreement and statute-static approach, for the complete and flexible transac-
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tion of realization, the strategic partnership agreement, as such, makes it possible to find
the optimal model for cumulative fulfillment of different aims of the a corporation — for
enlargement of the basic assets, by direct strategic investments, by known, chosen part-
ner joining in the company as the stockholder and by selling shares from the portfolio of
Share fund, and by the same completing the procedure of privatization.

Key words: strategic partnership agreement, closed emission, competitive offers, strate-
gic investor



