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Bopusoje Mupocasuh,
Atenyuja 3a upusaiuusayujy,
Heniuap 3a wipycuwide xkauuiiaaa, bBeozpao

Ilonyna 3a npey3nmame aKnuja

Pe3ume

Y paoy ce tipeseritlyjy osuitiusHu iipoitucu uxctiuitiyiia Ilonyoe 3a iipeysumarbe
iipedyseha, Kao jaxko 8axHOZ UUMIARA PAOa TUPHULIILA KATUIAAA Y HAULO] 3eMmbl. 3a-
WiuM, HUX08 0OHOC Uipema Upoiiucuma o upusaiiusayuju. Taxobe ce tipeseritiyje Kpa-
iax, aau ioHekao KOHKPeUlaH tpezaed yilopeOHo?Z iipasa ito oeom uuitiarby. /laje ce u
cavceltia AHAAU3A UPeOMEIHUX HOPMU, HUX08e UPeOHOCTIILL UL MAHe.

Kwyune peuu: iionyoa 3a iipeysumarse, Upusatiiusayuja, akiUoOHAPCKo OPYUBo.

Capanmsn 3akoH o npuBaTtr3awju (,,Cit. rir. PC* 6p. 38/01, Mismene u fonyse ,,Cot.
ri. PC 6p. 18/03), ca cBojuM m3MeHaMa U JIONyHaMa, OfPENHO je OCHOBHE IPETIIOCTaB-
K€ 3a TProBame aKijfjaMa 13 IocTynka npusarusanuje. Oapende 3akoHa 0 XxapTujama
oxt BpenHocTH (,,Cir. 1. CPJ“ 6p. 26/95, 28/96, 59/98, 20/99, 44/99) cy onpebusane Bpcre,
yCIIOBe, HAUMH M3/]aBarba, TPrOBUHY M HaI30p HaJ| PajioM TPXKUIITa XapTHja Off BPETHO-
cru. Onpen6e 3akoHa 0 pUBaTU3aIUju cy Ousie yekiaabeHe ca 3aKOHOM O XapTHjaMa Off
BpEIHOCTH; TOCEOHO Kajla ce ATeHnyja 3a IpUBaTU3alyjy Ha OCHOBY oBnalnthemwa u3 3a-
KOHa O MpUBATU3ALHjH, ONpefiebiBaja 3a Mpofajy akuuja U3 noptdesba AKIUCKOT
¢onpa, Ha Gep3u. Oppende 3akoHa 0 NpUBATU3ALMH, KAO 3aKOHA KOjU PETYIIHMILIE 1O-
ceOHy MaTepHjy, Takobe, IpefBubaie cy 1 MOryhHOCT MOceOHMX MOCTYNaKa Npofiaje ak-
I¥ja U3 MOCTYIKa pUBaTH3aIyje (jaBHOM MOHYIOM, jaBHOM ayKIIMjOM, FJIF jABHAM TCH-
fepoM), Wwi. 69. 3akoHa. 3aKOH O XapTHjaMa Of BpEJHOCTH HYje OrpaHrJaBao ofpebu-
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Bame METOfa NPOJIaje aKiyja U3 MOCTYIKA MpHBaTH3alldje, Mpormcane 3aKOHOM O TIpH-
BaTH3AIHj 1.

HoBu 3akoH 0 TpXKHINTY XapTHja Off BPETHOCTH U IPYIUX (PUHAHCHCKUX WHCTPY-
menarta (,,Cit. 1. CPJ* 6p. 65/2002, 3smene u gonyse ,,Cit. ti1. PC“ 6p. 57/03), (y nambem
TEKCTY, 3aKOH), ca moueTkoM mpmmene o 30.09.2003. rome, MeJIOBUTHM KOTU(PUKO-
BamkeM MaTrepHje XapThja Off BpEAHOCTH, JOHOCH HOBUHE, TIOCEOHO Y TIOCTYIIKY TProBa-
A aKIyjama, IITo 00yXBaTa W TProBUHY aKIMjaMa 13 TOCTYINKa pUBaTU3alHje.

ITonyna 3a npey3umame aknuja

Hajseha u rnmaBHa HOBWHA je, TIpOMCHBam-¢ MHCTUTYTA [IoHYE 3a mpey3uMame
aximja, (wriad 67. go 83.) KojoM je npeapubeHo 1a ce KymoBUHa Off HajMarbe 25% akuuja
ca IpaBOM IJlaca, aKIFOHAPCKOT [PYIITBA MOXKE BPIIUTH CaMO IIOHYHOM 3a Ipey3u-
Mambe.

Y ynopegHOM TipaBy pa3iiiKyje ce aMEepPWIKH, CHITIECKA M HEMAUK! CHUCTEM. Y
CA]], oBa nojaBa je mocrana 030WybaH eKOHOMCKH Niporiec KpajeM XIX Beka, a y EBpo-
A ce ToYeo Jia jaBba TeK 60-Tux roguHa XX BeKa. AMEPHIKY CACTEM je HajONaKu, 1
KOJI Hac je IpuMerheH. HajeTpoku je HeMauku crucTeM, a m3Mehy mbHX je GpUTaHcKu pe-
SKIIM.

Y Bpuranyju je nocaosHu ceeT u3 Cutwja, huHaHCUjcKe 4eTBpTH JIOHIOHA, Ipef-
BobeH JIOHGOHCKOM e(heKTUBHOM 6ep30M, IOHEO T3B. 300PHUK O NIPEy3UMAambIMa | Cje-
AumaBamuMa 1968. roguHe, Koju je MocTao OMITENpuxBaheHO MpaBUIO y MaTepuju
rpynrcamba KoMianyja, kao u [IpaBuia o 3HaYajHIM CTULIAK-IMA aKIIyja.

[To namrem 3akoHy, TOHYAA ce HE MO3KE BPIIUTH 6€3 MPETXOAHOT PEIIeHha O OfI0-
Opemy, Koje TOHOCH, Kao | IITO CaIp:KUHY 3aXTeBa 32 OHOOpEHe MOHYAE NPOIHCYje,
Komucnrja 3a xaprrje o BpemHocTy. Komucnja omydyje y poky op 30 a HajkacHuje Off
60 maHa o1 faHa prjeMa Mpey3nMaoveBOT 3aXTeBa 32 OIOOPEH-E TIOHYIE.

Axo komrcyja hyTr y iponmcaHoM poKy, cMaTpa ce Jia je 3aXTeB of0mIa.

3akoH He ypebyje koju cy kputepujymu u ycinosu 3a Komucujy BaxkHu IIpH Offo-
OpaBamy NOHYJIE 3a Ipey3snMare. OBy IpasHUHY IpeBasmiasy ofpenda wi. 8. HpaBmiI-
HIKa, Koja mponucyje ga Komuchja peremeM ofo0paBa MOHYAY, aKO Cy Y MOHYAHU 3a
Tpey3uMaks-e aKIyja JaT! CBY MOTPEOHM IOMIAIM U aKO CY T HONAIHM Y CKIIATy ca OCTa-
JIOM JIOCTaBBEHOM JIOKYMEHTaImjoM. Jlakie, Hallle IpaBo 3afp:KaBa ce Ha (pOpMaTHIM
KpUTEPHjyMUMa, a TIpH ,,hyTary aIMIHACTpalLyje CTPAHIM IPEOCcTaje MpaBo xKanoe.

Hemauku 3ak0H O mpey3nMamy 3) npeasuba y 2. mogueny y wi. 4. y Tauku 1. ga
,--Y OKBUPY CBOjuX 00aBe3a, HamzopHu o0op youaBa HEMPABIIIHOCTH KOje MOTY 1a

1.  Op HebGojma JoBanosuh, IIpa3nune 3akoHcKor ypebupama Hpey3nMara NPUBPEJHOT APYLITBA Y
cpIrckoM npaBy, 360pHUK caBeToBama y Mrany, cenrem6ap 2003. ropune

2. 3aKoH O TpX. XapT. off Bp...4wI. 221. y Be3u wi. 208. 3aKkoHa O OMIITEM YIPaBHOM MOCTYIKY U3 1997.
rop. (,,Ci. 1. CPJ“ 6p.33/97).

3. German Takeover Lav A Commentary, Verlag C.H. Beck Munchen oHG, Ant. N Sakkoulas Athen oHG
2002.
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HaHECy IITETY MPOMICAHOM H3BPIIEH:Y IOCTYIIKA WJIM MOTY [la IMajy HeraTHBaH Mare-
pHjalTHA yTUIAj HAa TPXKUIITE XapTHjaMa off BpenHoctu. Happopau on6op u3naje Hamore
KOj¥ OiroBapajy M HEOIIXO[IHY CY 32 YKJIAmarhe WU CIPEeUaBamhe TAKBIX HEPABUIIHO-
ctu.” Te y Tauku 2. ,,HamzopHu ogdop u3BpiaBa 06aBe3e U CIpOBOAY OBNaThema y
CKJIaJly ca OBMM aKTOM UCKJbYUHBO Y jaBHOM mHTepecy.” Takobe, unan 14. rauka 2. He-
MayJKOr 3aKOHAa O Mpey3uMamy, mponwcyje: ,,JJoKyMEeHT o MoHyau ce 00jaBibyje ... aKO
Hapzopau on6op ono6pu 00jaB/buBam-e WK aKO Tpobe JleceT PajHuX JjaHa Off ipujeMa
IOKyMeHTa o moHyar a Hagzopru onGop Huje opdro moHymy.

Hewmauko npaBo, ounriefHo nopej (hOpMaHOT YBOIU ¥ MATEPUjaTHI KPUTEPUjyM
3a Ol0Operbe MOHYE, aJH TIPH ,,hyTaky aIMAHACTPAIHje  TIPOMHCYje /]a Ce 3aXTeB CMa-
Tpa OfOOPEHNM.

3aKkoH O Ipey3uMary akIMOHAPCKKX ApyiiraBa y PemyOmmu Cprckoj (,,Cit. it
Peny6muke Cpricke* 6p 64-11 meo / 2002) oBne uma ciefehe petiietbe, y wi. 13. Tauka 4.
,»AK0 Komricuja He loHece peliere 0 3aXTeBY 3a 00jaB/bUBAL-E MOHYJIE 32 NPEy3UMambhe
y POKY U3 WiIaHa 2. OBOT WIaHa, a la Y UICTOM POKY He JJOCTaB! MOHYAHOIY 3aK/byJak O
OTKJIamaky HEelocTaTaka, 3aXTeB ce cMaTpa OfOOpEHNM.

Ham 3akoH gasse mponucyje fa je NOHyAral Ay>kKaH ia HOHYAY YIIYTH CBIM aKIH-
OHapWMa, Ha ToceOHOM o0pacity, Kora npornwcyje Komrcuja 3a xapTrje off BpeJHOCTH.

IpaBwHKK 0 caxpKuHu 1 (hopMH NOHYAE 3a nmpey3uMame akimja, (,,Cr. rir. PC*
6p. 102/03) koju je Ha ocHOBY oBnamhera n3 3akoHa foHena Komucnja 3a xapruje ox
BPEAHOCTH, Y WI. 2. IPOMKCYje Ia ce Kao NOHyAWIAll padyyHa U Juie Koje Ou ocTBape-
HBEM TIOHYIE, €a aKkIjamMa koje Beh mocenyje, ctexio HajMame 25% I1acoBa y CKyII-
mrrveA Tor fipymTBa. Haeenenn [lpapmimHuk oBpe mpommcyje oHO mTo Beh cafpike
onpen6e 3akona (wi. 67. u 68.). OgMax Ha OBOM MecTy Tpeba JIOIaTH Jla 3aKOHCKY TEK-
CT O OBOM MHCTHTYTY MMa TIpa3HUHA, Koje MOMymhaBa TeKCT [IpaBruitHrKa, Ha BHIIIE Me-
cra, mro he 6urn nomeHyTo y nasbeM Tekery. [lopen oor IpaBmnanka, Komucnja 3a
XapTyje Of BPEIHOCTH je TOHeNa U YIYTCTBO O CATP:KUHN B (hOpMH IOHYAE 3a Npey3u-
Mambe aKnuja, Kao 1 YIYTCTBO O caTp:KuHu 1 (popMu 00aBemITe-a yNpaBHoOT 0100pa y
Be3H Ca MOHYOM 3a Ipey3nMarbe aKimja.

To cy npaBHa akTa 3a umje JOHOLIeHke je Komucuja 3a xapTuje of BpeTHOCTH OB-
nantheHa 3aKOHOM O TPKUILTY XapTHja Off BpEAHOCTH U IPYTUX (DUHAHCU]CKUX UHCTPY-
MeHaTa. [lo Torvmy mpaBHOT CHCTeMa, M 3aXTEBY VHYTpalllibe YCKIabeHOCTH, Mofi3a-
KOHCKMM aKTOM Ce He MOTY TIONMyhaBaTy Mpa3HuHe Y 3aKOHY, Beh camo cagpskuHa OB-
namhera 13 3aKoHa. Tako 1a 0Baj HAUMH TONyH-aBarba Mpa3HuHA 3aKOHa, OJ3aKOH-
ckuM akTiMa Komwchje 3a xapTuje off BpeqHOCTH, Ha BUIIIE MECTa, Y TIOCTYIIKY MOHYJIE,
n3a3mBa HEOYMUILY, I IMa Of[PENION KOje ce He O MOTJIe OApPsKATH Y NCITUTHBAY TPET
Y cTaBHEM CyIOM.

IpaBwiHEK TakObe Mpommcyje, Aa je HOHYAIAL Ty>KaH, 1a TIOHYIY 32 MPey3uMarhe
aKiyja ynyTu HajkacHuje y poky of 30 gaHa of naHa npujema Periersa 0 oqo0pery no-
HYJIe 3a Ipey3UMahe.

Crummzanyja ofpende wiaHa 69. 3aKoHa je TakBa, la MOHYY MOXKE AaTH KaKo
IpofiaBall, Tako 1 Kymnan akuuja. Ocrane ofgpenoe o MOHYRY, Kao 1 ofpenoe [TpapumHu-
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Ka O cafpXnHA 1 (pOpMHE TIOHYJIE 3a TPEY3UMAahe aKIMja, MPOIHCY]y Y CTBAPH TIOHYIY
KyIIIa.

Beoma je 1o6po fa je 3akoH 0Baj MHCTUTYT NPOINCAO0, jep j€ IpeAMET pa3MaTpamba
U perymicama Hajpa3BhjeHHjuX IpuBpena y ceeTy. [Ipey3nMare akKIMoHapCKUX ApYI-
TaBa MOXe Jla IMa BeJlMKe HOCNenIe 1O NPUBpefie 1 TPSKUIITA KaluTasa, TPSKHUIITa
XapTHja Off BpeJHOCTH NOjeIUHUX PUBPENa.

Hara npuBpena je y ToKy pehopMH, Y TIOCTYIIKY NPUBATU3ALMje U OBY YME-CHIILTY
3aKoH Huje IOBOJLHO Y3€0 Y 0031p. 3aKOH HUje MPONUCcA0 HOHYAY IPOAABLIA WU IIO3KB
3a TIOHYNY, 3a Pofajy akuyja. To je modyeTHa pajika ¥ jako 3HavyajHa CTBap 3a NpUBaTH-
3alyjy, 3a Ipofiajy akiyja aKIMOHAPCKUX APYIITaBa y NMopTderby AKIHMjcKOr (POoHHaA.
IToHyna, Kao ¥ IO3MB HA IIOHY/Y j€ IpOoIcaHa 3aKOHOM O OOJIHTaliOHIM OJJHOCHMA.

Axumjcku ¢poHp y cBoM nopTderby uMa akuyje oko 700 npenyseha. ITomrroBame
onpenaba o Ipey3uMamy, CTaB/ba AKIMjCKU (POH] Y TAaCKBaH MOJIOXKaj, YeKajyhu Ha 1o-
Hy[ly 3aMHTepecoBaHOr Kymia. *) Vi ga yryTa no3us Ha nouyay o 300. [onymrar,
a 6 rcTakao IIOHYy Mopa Aa yeka ofgobpeme Komricnje 3a xapruje of BpenHoctu. To
yCIopaBa U KOMIUTUKYje TOCTYIaK, YuHehr ra Mame e(puKacHIM Off IPOfiaje akiyja 3
MOCTYIIKA MTpUBaTH3alyje Ha Gep3u.

AKO OCBETIINMO LIETIOBUTO 3aKOHCKA PEIllekha, BUIIMO 00aBe3y KOTHParba aKilija
CBUX jaBHMX aKI[MOHAPCKUX IpyITaBa Ha 6ep3u (wi. 12., 42. u 52. 3akoHa), unmMe cy Ta
aKIMOHAPCKa IPYIITBA U3IOXKEHA TPOIIKY Kao M MOr'yhHOCTH TIpey3nuMansa, a 6e3 003u-
pa Ha TO f1a 1 UM Tpeba JOTaTHU Kamyiradl, (INTO je OCHOBHA CBpXa TPKUIITA KalluTa-
J1a); ,,ACIaja ia ce MpaBmia OBOT MHCTHTYTa OIHOCE 1 Ha jJaBHO (OTBOPEHO) U Ha HEjaBHO
(3aTBOpEHO) aKIMOHAPCKO JIPYILTBO, a Y CTBApH PaBMIIa OBOI HHCTUTYTA MOT'Y ce Ofi-
HOCHTH CaMO Ha jaBHO aKI[IOHAPCKO npymTBo“.S) Mucnum fa He Tpeba 06aBe3uBaTU
CBa aKUIOHApCKa APYIITBA [ia ce KOTHUPajy Ha Oep3u.

Caypia cy jaBHa IpyIITBa CaMO BeJIMKe KOMITaHWje, Koje Cy CIIOCOOHE J1a CaKyTIe jaB-
HOM €MHCHjOM BEJIMKH KaluTall U Aa ra Npo(uTabuIHO yIOXKe y KaKaB BEITHKH IIPU-
BpeMHU MogyxBaT. 300T Tora Cy cpa3MepHO MaJIoOpOjHa y ONHOCY Ha MpUBaTHA (3aTBO-
pena) gpyurrea.®)

ITonyna je mpolmpeHa 3aKOHOM U Ha HejaBHa APYILTBA, 3aKOH KaXe ,,0 IIOHYAX 32
npey3uMarbe akiyja akIMOHAPCKOT ApyIiTBa‘“ (GpPUTAHCKO MPABO, MOHYAY IPUMEYje
Ha CBa JIPYIIITBA KalUTalla yKIbYIyjyhd ¥ ApyIITBa C OrpaHIIEHOM OiroBopHoIhy; He-
Mauko u PpaHIycKO IpaBo, CaMo Ha IPYIITBa KOTHpaHa Ha Gep3u). 3aKoHOaBall je 3a-
paBo pehOPMCKUM CTam-eM IIPUBPETE MPIMOPaH fia OMOryhy CBIM MambUHCKIM aKIU-
OHapyWMa J1a TPryjy CBOjEM aKIfjama Koje cy OecIuiaTHO JOOWITN MPWIMKOM NPHBATH3A-
mje mpemy3eha. Ta npeny3eha Mopajy na cHoce TpoIIKoBe KoTu3alyje Ha 6ep3n, Kao u

4.  Jlana JaukoBuh, [TocTynak npopaje akuuja AKIujckor (hoHAa KojuMa ce CTIIe KOHTPOJIHO yuelthe y
kanmrany, ITaparpad npec 6poj 175/176 janyap 2004. c.33.

5. Op Mupko Bacumesuh, [TpaBo u npuspena 6p. 1-4/2003, Maprunanuje 0 HeKUM OIIITAM IHUTambIMa
3alITHATE NIPaBa aKIMOHAPA y KOHTEKCTY 3aKOHa O TPXKUIITY XapTHja Off BDETHOCTY, C. 14.

6. JIp HeGojma JoBanosuh, Banpensu npocpecop, IlpaBo u npuspena 6p. 5-8/2003, CmucneHocT 1
Gecmucnuia 3aKOHa O TPXKUILTY XapTHja Off BpPETHOCTH Y Be3H ca eMucujoM, c.470.



544 IIpaBo u mpuspena 6p. 5-8/2004.

J1a ce U3IoKe MOrYhHOCTH Ipey3nMarha, TIOHYIOM 32 Ipey3uMarse. AKO Ie0 aKIFoHapa
npeny3eha, skenmm 1a ce 60opu NPOTUB Mpey3uMama, Hajoolbe Jla Hahy KOHKYPEHTCKY,
MIPHjaTeIbCKY TOHYNY, Koja je 60Iba M3paskeHe Wik KPEeIUT Ko OaHKe Te 1a CAMH yIyTe
KOHKYPEHTCKy moHyny. Mnm ga yoene akimoHape ja he cBOjoM NMpUBpPETHOM aKTHB-
Holthy GernexuTn 1odap MPUBPENHN PacT Kao U Mpuxof, Te Aa he npodut u quBraeHna
6uTtH 3a0BosbaBajyhn. [TpuxBarame noHyse je moopoBosbHO. He Tpe6a ra orpannya-
BaTH a]MIHACTPATHBHAM MepaMma, Koje MOT'y Jla CIIpeyaBajy yliarame KaluTana y IpHa-
Bpefy.

Mucium fia je TpeGanio ocTaBuTH MOryhHOCT Gep3aHCKe Mpojaje akipja u3 1o-
CTYIKa MPUBATU3AIH]E, TIO U3Y3ETKY.

Takobe je moTpeGHO MpOoNKCcaTH JTAKO MPETaKeHhe U3 jaBHOT Y 3aTBOPEHO aKIMO-
HApCKO APYILITBO, IIOCIE CHPOBENCHE NMPHUBATH3AIM]j€ M TPrOBUHE MAWHCKIX aKIMO-
Hapa 1 AKIgjcKor (hoHIa aKIyjama MpeMETHOT aKIMOHAPCKOT IPYIITBA U J]a je OBO
BeoMa BaykHa CTBap. AKIMOHAPCKO APYILITBO W3J1a3d Ha Gep3y, OTHOCHO Ha TP3KUIIITE
KammTasa, Kafja My je IoTpeGaH KaluTall, a He 3aTO IIITO ra IIPOIuC Ha TO oGaBesyje.

Y ¢a3u uctunama noxyae nopep T0OpUX CTpaHa Halll 3aKOH UMa HeKe ITPa3HUHe:

1. Hamr 3akoH yomniirre He cafipsKul Havyella o Mpey3nuMaky, YnMe ce OUTHO OTexkaBa
TyMaYerhe IheroBux oipenou (yoOudajeHo: paBHOIPABHOCT aKIMOHAPa, IbHIXOBa 6J1aro-
BpEMEHa U JIOBOJbHA 00ABEIITEHOCT, XUTHOCT MOCTYIKA MPEy3nMarha, 3allITHTa HHTe-
peca UJBHOT IPYILTBA U ClpevyaBame mopeMehaja Ha TPXKUIITY BpeJHOCHUIA (HIIp. WI.
3. 3akoHa O pey3uMakby aKIIMOHAPCKOT APYINTBa, Penyonuke Cpricke).

2. Huje mpormcano mmcMo 0 HaMepama, yIiyheHo yIIpaBHy, fia ce yIpaBa IPUBOJIH Ha
capajiby, Kako 01 ce m30ersie TelKkohe HelprjaTeheKOT Mpey3uMaba.

3. 3armM, ymopeaHo mpaBo OOMYHO 00aBe3yje MOHYAWONA 1a 00jaBu TMOHYAY 3a
Mpey3uMarbe y HajMarbe jelTHOM HAI[MOHATHOM JHEBHOM JIUCTY, TJie ce yoOrmyajeHo 00-
jaBibyjy huHaHcHjcke BecTd (OMoryhaBame KOHKYPEHIIH]E).

Takobe u oBy curyanujy Kojy 3akoH He Mpornucyje, pemasa [IpaBWiIHUK KOju y
1.10. mpormcyje fa je MOHyAmIal Iy>kKaH fga ckpaheHH! TEKCT MOoHyfie Tpeba aa 06jaBu n
jaBHO, y THEBHOM JIUCTY KOjU M3JIa3d Ha 1iesioj Teputopuju Peny6nuke Cpbuje n umju
TApaK n3HOocH HajMambe 50.000 mpumepaka.

4. 3akoH He npenBuba OpojHE ONpaBIaHe W3y3eTKe Of MPOIHCAHOT OCTYIKA TI0-
HyJIe 3a Ipey3uMarhe akIyja aKIMOHAPCKOT APYIIITBA Kao Ha IpuMep: ieoba 6padre Te-
KOBUHE, TIPHTIAjarbe.

Tpeba ce ocBpHyTH U Ha HeyckiabeHOCT ca 3akoHOM O mpeny3ehnma, o Kome
Ipey3uManal] Moxe, ia OKyIIa IIpey3uMahe 1 00jaBIbUBa-eM TOOPOBOJbHE OHYTE 32
KYIIOBHHY aKIiyja a.j. y Tacuiy 6ep3e (wr. 411.).

7. Jp He6ojma Joanosuh, ITpazHuHe 3aKoHCKOT ypebuBama npey3uMama IPUBPENHOT APYIITBA Y
CpIICKOM IIpaBy, 300pHUK caBeToBama y Uraiy, cenrembap 2003. roguze
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Ilena

OnpebuBame IieHe akiyja Kao W HaunHa Tuiaharka, HOBYaHO, WM MCKIBYIHMBO,
KOMOWHOBAHO WIIM aJITEPHATUBHO Ca XapTHjaMa Off BPETHOCTH, IIPOIKCAHO je WI. 5. Ha-
BepieHor [IpaBuHuKa.

Takobe je [TpasumHIKOM OoipeheHo 1a pok yTBpheH y NoHyIH 32 Ipey3uMame ak-
ja He Moxke Outyn Kpahu o 21 nan Hu gysku oft 50 naHa.

Jame, wianoM 74. cr. 1. Kao u wiaHoM 79. 3aKoHa, yrpaBo je npenBrheHa aei-
MmryHa ToHypa. [loHocwan je ayskaH f1a IO KICTUM YCIIOBAMA MOHYAH NPey3AMare aK-
[1ja CBMM aKIMOHApUMa Ha KOje ce MOHyIa OTHOCH. AKO je 6poj OHyheHrX akimja Be-
hu o1 OHOT KOj1 je IOHyIMIIAI] CIPEMAH J1a PUXBATH — OHYIWIALL je Ty>KaH 1a IPOIOop-
[MOHATHO CMarbU OpOj CBUX IEIOHOBAHUX aKIFja Koje Tpey3uma.

Tpajame u npuxsaT nonyae

YnpaBau og60p aKIMOHAPCKOT IPYIITBA U3HOCH IIUCMOM CBOjE MUIIUBEHE, IPETIO-
PYKY O NpUXBAaTarby, OTHOCHO HENPHXBATAIby MOHYE 3a MpEy3UMArhe akiyja, Te Ta
HCTOBpPEMEHO focTaBba u Komuchjn. AKO ympaBHH OOOp aKIMOHAPCKOT PYIITBA
obaBelITerme ynyTn 0e3 Mpenopyke, IysKaH je 1a To 006pa3noxku (Wwi. 72. 3akoHa).

Mucium fa 6m 61ito TOGPO MPONKUCATH 1a Y IPaBHE Of0O0P Y CBOjOj PENOPYIH U3-
Hece, CBOje TUTaHOBe 3a OyIyhHOCT, YKOJIMKO TO HHUje ypabeHO Ha CKYIIIITHUHYU aKIHO-
Hapa, WK Ha APYr'H HAuWH, I1a ]a CBaKU aKI[IOHAP MOXKeE /1a UX YIIOPEMH ca IIAaHOBAMa
MoHyhaua, ca CTaHOBHIIITA OYEKMBAHOT pOoHTa.

Poxk npuxBarama nonyzie Tpaje Hajkpahe 21 gaH, npu yemy ce Beh op mana ,,0TBa-
pama‘““noHyjie Mopa jja oMoryhu akimoHapuMa jia je IpuxBaTe JeTOHOBAmhEM CBOjUX aK-
Ija Ha TIoceOHOM padyHy npey3umaona. CMaTpa ce 1a Cy akKupoHapH NPUXBATHIHN HO-
HyHy 3a Tpey3uMarhe akijja Kaja JIEMoHyjy cBoje akimje. 3a BpeMe Tpajarba MOHyJe 3a
Ipey3uMare aKkiyja, aKIFOHAPCKO APYIITBO HE MOXKE OTIIOYETH ITOCTYIAK AUCTPUOY-
Ije HOBHUX aKuyja ¢ mpaBoM ritaca (wi 80. 3akoHa).

IIpey3umanar; Mopa mpe noyeTka Npey3nuMarba, 1a 00e30ei HOBYaHa CPEfICTBA 3a
KYIIOBUHY CBUX aKIFja, KOje je MOHYIOM TPaskuo U TO Ha TIOCeOHOM padyHy Koj GaHKe
ynanuie LleHTpamHor perucrpa XapTrja Off BpeaHOCTH WK [a 3a Taj W3HOC MONOXKA
Gankapcky rapasimjy (wi.78. 3akona). Ako npsux 30 qaHa Tpajarba MOHy/E KyIU aKId-
je TIoj] TOBOJLHUJAM YCIIOBIMA Off OHUX Y TIOHY/IH, TIOHYAMIIALL je Y>KaH J]a Te IOBOJbHH]e
YCJIOBE TIOHYIM CBUM akipoHapumMa (wi. 74. 3akoHa). AKO ce TOKOM Tpajarba MOHyfE 3a
Ipey3uMare, IpoMeHe OKOJIHOCTH, TaKO Jla TO OUTHO YTHUE Ha OIYKy aKIMOHApa Jia

8. Y Hemaukoj, ®pannyckoj u Peny6muuu Cprickoj, fenuMuyHa IOHYyfa je 3a0pameHa, JOIMyIITeHa
caMo moTnyHa (HeorpaHuueHa) MOHy/a, KOjOM MOpa Jia ce TPaXKH KYIOBHHA CBHX aKIHja Y [HUJBHOM
apymTBy. Y Bpuranuju je nomyiuTeHa elMMAYHA jaBHA MTOHY/A 32 IPEy3UMakbe, ajll caMo y3 U3pH-
YUTy DpeTXOAHY fo3Boity Onbopa 3a mpey3nMama | CjefjibaBamka, Kao CleNyjai30BaHor Ha/[30p-
HOr opraHa 3a mpeysuMame. [Ip Heb6ojma Josanosuh, IIpasHuHe 3akoHCKOr ypebusama
Tpey3uMaa IpUBp. APYLITBA Y CPIICKOM IpaBy, 300pHUK caBeToBama y Urany, cenrembap, 2003. r.
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IpUXBaTe MOHYAY, TOHYAIIIAL je Ay>KaH 1a 06aBeCTH O HOBUM OKOJIHOCTAMA CBE aKIIMO-
Hape, Komucujy 1 usbHO apymrso (wi. 71. 3akoua).”)

PokoBe Besane 3a nmonyny [IpaBuwiiHuK niporicyje aerasbamje wi.12. 13. u 14. u To
TaKo IITO MOHYAWIALl MOXKE HajKacHWje 7 JaHa Ipe NCTeKa poKa 3a MOHYAY 3a pey3Hu-
Mame fia:

1. moBeha neny 3a npey3uMame XapTHja Off BpeHOCTH;

2. IOHYRY APYTY BPCTY IPOTUBBPEHOCTY 32 IPEY3UMa:e XapTHja Off BPEAHOCTH,

3. cMamu Opoj XapTHja Off BpEHOCTH KOjH j& HaBEeIeH Y TIOHYIH,

4. ma MpOMEHU JIpyre yCIOBe KOje je HaBeO Y CBOjOj MOHYIH, Y CKIIay ca 3aKOHOM 1
ITpaBUITHUKOM O CafipsKUHU 1 (hOPMHE MOHYTIE 3a TIPEy3NMarhe aKIrja.

IMpaBwHUK y wi. 13. mponwcyje aa 06jaBibeHy MOHYAY 3a Pey3uMame TIOHY/IIAL]
MO3Ke TIOBYhY HajKacHUWje ceflaM JlaHa Tipe MCTeKa Baskeha MOHYe, Y CITyJajy ynyhuBa-
Ha TIOHYJIE, [0 BUITIOj IIEHN Off CTPaHe KOHKYPEHTa, ajli aKO HACTYIIe OKOHOCTH KOje
OTeXaBajy UCHyHeHe 00aBe3a MOHYANOIA, aKO HACTYIIE OKOJIHOCTY Y BE3W Ca aKIHO-
HAPCKUM JPYIIITBOM Y TOj MEPH [a KYIIOBIHA XapTHja Off BpETHOCTH BHILIC HE OArOBapa
OUeKVBamkUMa IIOHyAMona. 1 nmopnavemne NoHyAe NOHyAMIAI Mopa 00jaBUTH HA HAUMH
TPOIIICaH 3a 00jaB/bUBALE IIOHYHE 3a IPEY3NMAae.

I'ope HaBeneHa Tauka Tpeha, jacHO TIOKa3yje TEXKbY 3a YKPYIHHaBaheM KaluTasa.
MamMHCKAM, CHTHAM aKIIMOHApHMa OCTaje 3allITHTa TponrcaHa 3aKOHOM O TIpemy3e-
hnma.

3anHTEepecoBaHO JIMIe, KOHKYPEHT, MOXKe [a YIIYTH CBOjy MOHYAY aKIMOHApPUMAa
aKIMOHAPCKOT JPYIITBA, YMjH JaTyM OTBapamka MOpa OWUTH HajKaCHWje CeflaM J1aHa Ipe
WCTeKa MPBOOUTHE TIOHYJIE.

Y ciydajy KOHKYpEeHTCKe TOHYJIe, JIHIa Koja cy Beh mprxBaTmiia mpeTXoHy TOHY-
My 3a Ipey3uMare, IMajy IIPaBo Aa Off l-e OTYCTaHy 1 ia NPUXBaTe KOHKYPEHTCKY HOHY-
My 3a Ipey3nMare.

Pok 3a npuxBarame IpBOOUTHE TIOHYJIE, Y CTy4ajy ynyhuBamka KOHKYPEHTHE TIOHY-
Jie 3a pey3uMarbe akiyja, MOsKe OUTH TPOTY>KEH 3 jOIII IETHAECT JIaHa U Taj pOK Mpe-
CTaBlba MaKCHMAaJIaH POK Tpajamka CBUX MOHYJA 32 Mpey3nMare akumja ogpebenor ak-
EoHapceKor apyiiTsa (wi.14. [TpaBuiHuka).

IToHyppoLLy je TO3BO/BEHO Jia TIOBKCH 1IEHY aKIyja U3 OHYIE NPe HEHOT UCTEKA, C
THM ILITO je NOBHUILIEHY IIeHY y>KaH /ia UCIUTATH ¥ aKIIMOHAPUMA KOjU CY TIPUXBATHIIH TIO-
Hy[y 10 HIDKOj ienu (wi. 77. u 82. cr. 3. 3akoHa).

ITprxBaTrony MoHyfE Cy MoBIaITheH: Y OfHOCY Ha OIIIITa MTPaBWiIa O 3aKJbyUeHY
YrOBOpA, jep UM ce [jaje MPaBo /1a CBOje MpHUXBaTe MOBYKY (Tj. OMycTaHy Of Ipofiaje) ma-
BarbEM IHCMEHOT HAZIOTa OHIO KOjer pajiHOT [JaHa IOK Tpaje moHyja (.81 3akona).l?)

[pey3mmaoiry je 3a6parmeHO J1a TOKOM Tpajarha MOHYJIe HCTOBPEMEHO NpOofiaje Tpe-
huM siMa akigje Koje je KyImuo 110 OCHOBY TIOHYIE 3a mpey3uMarbe (Wi. 75. 3akoHa).

9.  Ibidem.
10. Ibidem.
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Hajmambe 20 maHa HakoH ,,3aTBapama‘* MOHYE, TOHYMOLY je 3a0pambeHO /1a KyITyje
aKIyje MUBHOT APYIITBA IO APYKIMjAM YCIOBEMA HETO INTO Cy OHU U3 HOHYAE (W1.76.
3akoHa).

IIpasuune y pa3m Tpajama MoHyJE:

1. 3akoHOM HHje ypebeHo pekiaMiparse HOHYJE 32 IPEy3UMambe, UMME CE OMOTY-
haBa npeTepaHo yTuIamke Ha BOJbY HEYKHX aKIFOHapa (Ipe3eHTalyje, Aeberhe JIeTaka,
KyhHe nocere, TeIe(pOHCKY TO3VBH U JIp.)

2. Hucy ypebene noceGHe BpcTe jaBHE MOHYIE, KAO IITO je YCJIOBHA, UK ajlTepHa-
THBHA TIOHYJIA.

3. 3akoHOM HHje ypebeHo 3ajemHnuKO (TpYIHO, KOH30PLHjaTHO), CTUIAkE BIlajia-
jyher ydentha y OMBHOM ApYIITBY. YTIOPEAHO MPABO yCIOCTaB/ba (QUKLK)Y fia ce CBU
YJIAaHOBU IpYIIE 32 CTHLAkE cMaTpajy jepuuM aueM. I1o namem 3akony, Mmoryhe je fna
KOH30PLHjyM Ky Bullie off 25 % axiuja, ca MpaBoM Iylaca, ajli Tako jja CBaky IOjeu-
HauYHU 4WIaH KyIu HajeuIle 1o 24% akuuja. Ha Taj HauwH ce 3a06mnase ofpenode o no-
Hy/I¥ IPOIIMICAHE Y 3aKOHY.

4. TToceGHO OCETILMBO IUTaHE KOJ NPEy3UMarha KOHTPOIE je NMATAame T3B. Ofi-
OpaMOeHuX Mepa Koje ,,IJBHO aKIIMOHAPCKO APYILITBO MOXKE Mpefy3uMaTH ia 61 ofi-
BpaTwio ,Hanagada“.' ) YopenHo npaso gomyirra ogGpany o HepHjaTeIHCKOT Ipey-
3UMarba, aJli caMo aKo TaKO OTy4y CKYNIITHHA IMJBHOT ApyinTBa. therosa ynpasa ve
CM€ CaMOCTaJHO f1a IIpey3uMa ofopamoOeHe Mepe. Hartmm 3akoHoM je, MebyTum, camo
3a0pameHo IJBHOM JPYIITBY 1a TOKOM Tpajara Mpey3uMama 00aBl eMUCH]Y aKIjja
ca mpaBoM rinaca (wi. 80. cT. 5.).

Y oBOM peliey ce mpuoNmkaBaMoO aMepUIKOM CHACTEMY TIpey3rMama. Mebyrum
3a pa3NUKy Off TOT CHCTeMa, HeMaMO HU TEOPETCKHUX PafoBa, Kao HU 0OY4EHOCT PyKO-
BOJICTaBa aKIMOHAPCKUX APYIITaBa, Kao HH CYy/ACKe MpaKce. AMEPUYKH CHCTEM JOMYII-
Ta ofipebeHe akTUBHOCTH Ha OOPAHN aKI[MOHAPCKOT [IPYIITBA Off CTPaHe yIpaBe, alli 1
HpOIHCyje MOTYhHOCT CyACKE 3allITUTE CTpaHa y cyKoOy, y3 IOCTOjame CYACKE IIPaKce O
TOME. ,,/]a ce MHMIIjaTHBa 1 IeJIOBAkbe YIIPaBe HE CMEjy OTPaHIIUTH U CITyTaBaT! CTpa-
XOM YIIpaBe Off ’leHe MOTyhe OITOBOPHOCTH .

Konuko rop oBo perniere 6mio MoepatHo U CIOOOIHO, UTIaK YIOPENHO MPaBO
MO3Haje Apyraumja peiema. Penremne npemiora Tpunaecte mupekTise EBporicke yHmje
0 TIpey3uMamy y NoIIey ofdopaMOEHIX Mepa MPOTHB HEIPHjaTeIbCKOr IPEy3UMarba,
Off cTpaHe pyKoBojieher uim yrpaBHOT opraHa, IIPOIHCYje Y BPJIO yCKUM OKBHpuMa. Py-
KOBOfiehy 1y yIpaBHM OpraH aKIMOHAPCKOT APYIITBa KOME je yIyheHa oHyfa, Jy>KHO
je, y3IpKaTy ce Off CBake Mepe KOjoM 01 ce OcyjeTriia OHY/Ia, OCKM aKoO je CKYIIIITAHA
ApYIITBa 32 BpeMe POKa 3a MPUXBaTalke Aala CBOjy CaIrIacHOCT 3a TaKBY Mepy. ,,OBO
Haveso je masbe paspabeno Ha ceauny Caseta EBpornicke yHumje oxr 21.06.1999. ronune,

11.  Op Mupko Bacumesuh, ITpaBo u npuspena 6p. 1-4/2003, Maprusanuje o HEKAM ONIITHM NMATakIMa
3aIITUTE IpaBa aKMOHApa Y KOHTEKCTY 3aKOHa O TPKUILTY XapTHja Off BPEAHOCTH, C. 14.

12.  Gilson, 33 Stanford L. Rev. 821/891, 822; Schaaaf, RIW 1985, ctp. 278. IIpeysero u3 ,, On6pambene
cTpareryje npefy3eha npoTus T3B. “HeNpHjaTebCKOT Ipey3nuMama,, — hostile takeover-“ on Papusoja
Ilerpuxuha, [TpaBau sxusot 6p. 11/2000. c. 363.
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Ha KO0jOj je TOTBpHEeHO MPaBMIIO N0 KOMeE YITPaBHU OpraH APYIITBA KOje Ce Tpey3nMa He
CMe Ipey3uMaTH OHMIT0 KaKBY Pafiby, OCHM PamEbl KOje Cy YyCMepeHe Ha Tpakere KOH-
KYPEHTCKIX IIOHY/1a, KOjiMa O ce ocyjerra Beh yunmbeHa nonya.” 13

OBJie ce 1a MPUMETHUTH JIa Cy 00a pelliekha, HaKo pa3ImInTa, jako Jo0pa, ajii aKo |
KaJ| Cy KOHCEKBEHTHO m3BefieHa. CTBap je uecto y KoHceKBeHTHOCTH. OBlie He cMe OUTH
HEKOHCEKBEHTHOCTH. Mmak ako cajia 06a pelema carieaMo U3 yIiia cTeleHa pas3Boja
HallleT TPXKWIITa XapTHja Off BPEHOCTH, MUCIIMM Ja HaM BHIIIE OrOBapa y OBOM CeT-
MEHTY MpaBa, peliewe mo npepgory EBporcke qupekTuse. Tpskuire Koje ce TeK Ghop-
Mupa Tpeba IpsKaTH jeMHOCTaBHIM, Ca jaCHAM ofipefidama, ca CMatbeHOM MoryhHoIhy
CIIOPOBA, IOK Ce He pa3BHje y MOjeAMHOCTAMA 1 HHjaHCaMa.

5. Ynpasu je Takobe ynmopegHIM PaBoOM 3a0parmkeHO, [1a M KaJl CTEKHE Biafiajyhe
yuenrthe, IeHy CTeYeHNX aknyja ucruiahyje n3 mpogura Koju je MUJBHO IPYIITBO CTEKIIO
mpe npey3uMama. Vcra 3abpaHa TIOCTOjU 1 3a CIIOJBHOT Tipey3uMaona. Hammm 3ako-
HOM TO YOIIIITE HHje CIIOMEHYTO. 14)

Hcxop nonypae

ITonypwar je myskaH f1a yTBpH UCXOJ HOHYAE Y oKy off 20 faHa Off leHOT 3aTBa-
pama 1 ja 0 ToMe obaBectr Komuchjy. AKo je TIoHyfa yCrenHo OKOHYaHa, OHJIa je Ay-
KaH f1a je 06aBecTH 1 O YKYITHOM Opojy KyIUbeHnX akipja (. 83. 3akoHa).

Hpyraunje je npornmcao 3akoH O pey3uMay aKIMoHapcKor fpymTsa (,,CI. ria-
cauk Penybmike Cpricke™ 6p.64-11 peo /2002)  To Ha ciepnehn HauwH: y 1. Tauky 4iana
25: HakoH ncreka poka Baskera IOHYJIe 3a Ipey3uMamhe M HAKOH NCTeKa poKa 3a Iuia-
hame, noHyIIal je 06aBe3aH y poKy Off cefaM faHa 00jaBUTH U3BEILTA]j O PEY3UMay
Ha Ha4YMH IPOIKCaH OBAM 3aKOHOM 32 00jaBIbIBahe IOHYJIE 32 IPEY3UMarhe 1 IOCTaBU-
Tu ra Komucuju, eMutenTy, 6ep3u 1 IpyroM ypeheHOM jaBHOM TpKUILTY Ha KOjeM ce
TPryje akugjama eMUTEHTa.

ITo ucreky poka 3a puxBaTame IIOHYJE, IIpey3uMainan yTepbyje yKymnaH 6poj KyI-
JbEHIX aKlFja ¥ uciiahyje 1eHy NpojiaBlUMa Y POKY Of TpH JlaHa. AKO OTy4H Aa Ipo-
IY>KH Tpajarbe MOHY/e, MOpa NPETXOHO /ia MCIUIATH LEHy 3a 0Taj KyIUbeHe akuyje, a
aKo [ieHy MOBHCH, MOPa /1A je MCIUIAaTH Y MOBUIIIEHOM H3HOCY Y paHHjIM IIPUXBaTHOMA
(ar. 82. 3akoHa).

ITpen Cxymurunom Cpbyje croju Ipemtor 3akoHa 0 u3MeHama U onyHama 3a-
KOHA O TPKUIITY XapTHja Off BpETHOCTH | APYTHX (DUHAHCHjCKUX MHCTpyMEHATa, ajlid HA
OH He pelllaBa BehuHy npuMenou U3HeTHX Ha 3aKOH.

Y3 To M3MeHe u fonyHe NpeBubajy MOryhHOCT OffycTaHKa IMOHYAMOLA, CAMO Ha
JlaH 3aTBapama IOHYJE ...aKO Te aKkuyje He MoxXe cTehi Moy yCIIOBAMA JaThM Y TOj TIO-
Hymu (wi.44. Vi3sMeHa v jomyHa).

13. PanmuBoje Ilerpukuh, Op6pamGene crparerje mpepy3eha MpoTHB T3B “HENPHUjaTEECKOT IMPEy3H-
Mamba,,-hostile takeover* ITpasuu skusot 6p. 11/2000. c. 364.

14. Op HeGojma JoBanosuh, IIpa3nune 3akoHcKor ypebupama Hpey3nMara IPUBPEJHOT APYLITBA Y
CpIICKOM TIpaBy, 300pHUK caBeToBama y Mramy, cenrem6ap 2003. roguse.
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O omycTaHKy Off IIOHYJE, TOHYAMIALL je Ty>KaH Jla 00aBeCTH aKIMOHAPE, Y POKY Off
TPH [IaHa O]I laHa 3aTBaparba monyme (wi. 46. F3amMeHa u gomyHa).

OBO jeTHOCTaBHO HE MOXKeE J1a CTOjA. AKO MPETIOCTABIMO 1A je BHIIIe KOHKYPEH-
THHX IIOHYJA, ¥ ia TIOHYAIUIAL] ca HajOOIhOM ITIOHYIOM 32 KOjy Cy ce aKI[MOHAPH OIIperie-
M He MosKe ctehn akije jep je y MebhyBpeMeHy mocTao HHCOJIBEHTaH, OH jeJHOCTaB-
Ho ofycrane. Hema npumene opipendu 300 o HakHau miTeTe. AKIIMOHAPH CE HE MOT'Y
BUIIIE OTIPENIEIIATH 32 PYT'Y MOHYMY, TIOIITO Cy TIOHYJIe 3aTBOPEHE. Y HajO0beM CITy4ajy,
n3ryomwm cy BpeMe. MosKe ce 3aMHCIHTH IIITa je ca OCHOBHUAM IPHHIMIIOM (DYHKIIO-
HHCak-a TPKUIITA KauTana, IPUHIUIOM CATYPHOCTH.

Jlaxie, Ha cTpaHy OTpebe M3MEHa U JIoMyHa 3aKOHa O TPSKUILITY XapTuja off Bpend-
HOCTH ¥ IPYTUX (pMHAHCH]CKIX HHCTPyMeHaTa, Kao M OMOryhaBama TProBarmba aKiyjaMa
M3 TIOCTYTIKA NpUBaTH3alyje Ha 6ep3u, CToje O30MILHU Pa3iio3d, KOjH 3aciy:Kyjy Hajo3-
OWJBHM}Y MKy HAIMX CTPYYHIX U 3aKOHOJABHIX KPYroBa M OpraHa.

Borivoje Mirosavié,
Privatization Agency,
Capital Market Department, Belgrade

The Take-over Bid

Summary

The paper presents pertinent regulations of the take-over bid, as a highly important
legal institute, when it comes to the activities and functioning of Capital Market in our co-
untry, and its relation to privatization legislature. Furthermore, paper provides for a con-
cise and actual review of comparative law on this matter. A concise analysis of the menti-
oned rules and their advantages and disadvantages is also set out.

Key words: take-over bid, privatization, joint-stock company.



