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Hcwpancusau-capaonuk, Huciduiuyiu 3a mehynapoony
uoauiduxy u upuspedy, Beozpao

IIpuopuTeTn y XapMOHU3ALMjH CTATYCHOT KOMIIAHNjCKOT
npasa Cpomnje u lpne I'ope ca npasom EBponcke ynuje

Pe3ume

Y paoy ce obpabyje iipob.aem xapmoHu3ayLje ciliaillycHoZ Komilanujckoz ilpasa EY
u tioitipebe uamere uau 0oityHe seh eancehux tipoiiuca y Cpouju u I{proj I'opu. Ilpuxa-
3aHUL CY HajBaXCHWJU Upoliucy y 06.aacitiu cillaitiyCHOZ KOMUAHUJCKOZ Ipasa — YKYUHO
uLecill OupeKiiusa, Kao u 0OHOC joul ysek saxcehez 3akoHa o iipedysehuma tpema ru-
xo6um ipasuauma. Hapouuitio je ucitiakuyiti tiocitiojehu Heckaao uamehy ilojeOuHUx
UHCUILYIlia uau 00pedbu oomahez iipasa u iloilipebe HUX0802 YCazaauLasara cd e8Poil-
CKOM pezyaatiusom.

Ocuwm tluitiarba yckaaheHociiu ilojeOuHUx 00peobu domahez ca 00pedbama oupex-
iusa CUlaillycHOZ KOMIAHUJCKOZ Upasa tlaxcrba je ilocsehera u toilipebu pesuouparba
YeAoKyiHoz oomahez cucitiema, 0OHOCHO yceajarba KOHUellilia Koju fie 00zosapaitiu Ha-
uiuMm toiipebama u HABUKAMA U HAjoove 3a0080bUIIU LOCILA8/beHe LUbede Y YCKAd-
busarby u xapmoHu3ayuju Lo3UiliueHo? iipasa.

Kwyune peuu: oupexitiuse Espoiicke yHUje, CitlaillyCHO KOMILAHUJCKO UPaA8o, XapMOHU-
3auuja, upuspeoHa OpyuLinaa.
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Kowmmanujcko npaso Cp6uje u Llpre I'ope cnafja y o6i1act Koja je y HajjIesKHOCTI
Ap:KaBa wiaHuia. / Y 0Boj 00IacTy IOcToje caBe3Hu 3akoH o npefysehuma u3 1996. ro-
[UHE ca KaCHUjM M3MeHaMa U IoNTyHaMa KOju U iasbe Baku Ha Tepuropuju Cpbuje, foK
je y Lproj I'opu jomt Tokom 2000. ropuHe OHET HOBU 3aKOH O IPUBPEHUM IPYILITBU-
Ma.”) To yKka3yje Ha TOCTOjarbe Pa3iIMIUTHX IIPaBIIa Y OOIAacTH CTaTyCHOT KOMITaHHj-
CKOT IIPaBa, KOja ce HeKaya 3Ha4ajHo pa3iuKyjy. Y JajbeM pafy he TexKuire OUTH CTaB-
JBEHO Ha CaBe3HU 3aKOH O npefy3ehnuma, Koju je TPeHYTHO NO3UTUBHY U3BOP KOMITaHHj-
ckor npaBa y CpOuju nako ce 0YeKyje CKOpO JOHOIIICH¢ HOBOT 3aKOHA O TIPUBPETHAM
npymrreiMa. OBaj m3Bop he 6urn ymopebeH ca nocrojehoM perynatuBoM y oGnacTi
KOMITaHWjCKOT TipaBa Ha HUBOY EBporcke yHmje. Hapouuro he oBo mopebeme Gurn
YCMEPEHO Ha TIOCTaBIbakhe MPUOPHUTETA U YTBpHUBahe INTamka Koja Cy KIbyJHa y Oymy-
hoj xapmonm3anmju omaher ca komyruTapauM nipaBoM. Ha kpajy he 6utu jate eBen-
TyaJiHe IpuMeade y perynucamy MOjeAuHIX MUTamka y nocrojehuM m3BoprMa U jjate

npenopyke 3a Oyayhy peryiaTusy.

Komnannjcko npaBo EBponcke ynnje

ITpaBo EBporicke yHHje mpeficTaB/ba BICOKO pa3BhjeH U BPIIO KOMILUIEKCAH CUCTEM.
Crora je npuOIILKaBame OBOM CACTEMY M3Y3€THO KOMITIMKOBAHO M 3aXTeBa [ICTaJbHY
aHa3y He caMo noctojehmx ofgpenou Beh U HUXOBOT CMHUCTA, HAPOUHUTO Y TETTOKYTI-
HOM cucteMy EBporicke yamje. Ha oBoMm MecTy Grhe caMo pedun 0 yCBOjeHIM MTPaBUITH-
Ma y 00J1aCTH CTaTyCHOT KOMITaHHjcKOT TipaBa EY, ca HamoMeHOM J1a je ’bIXOBO cXBaTa-
€ U TyMadeHe HEOIXOTHO Y OKBHUPY IieTOKyHOT npaBHor cuctema EY. Tlocrne kpat-
KOT TIpyKa3a cafipkaja qupekTrBa EY 'y o6nacTi KOMINaHMjCKOT paBa 6uhe N3noXKeH u
cafip>kaj caBe3HOT 3akoHa O Tpeny3chrMa 1 beropux Bakehnx ofpenou y ogqHocy Ha
NIATaa KOja PEryIIAIY IIOMEHYTEe TUPEKTHBE.

IIpBa qupeKTHBa KOMIIAHMjCKOT NMPABA O jaABHOCTH, BATAHOCTH NPEY3eTHX 00aBe3a
¥ HUIITABOCTH APYINTABA Kanurana®) YBOZY TIPHHIMI 00aBE3HE jaBHOCTH Y OJHOCY Ha

1.  Bupu "YcraBHy nosespy [IpkaBHe 3ajeqaunie Cpouja u Lpua I'opa", Cin. muct Cp6uje u Lipue I'ope,
6p.1 ox 4. debpyapa 2003. rogune. O HagmexxHoctn Ckymmruae CLI y moHOmIEeRHY 3aKOHA BUAR
qaH 19.

2. Cases3nn 3akoH o npepy3ehuma, Cnyx6enu muct CPJ, 6p. 29/96 on 26. jyna 1996. ropune, ca
ponynama: Ci. et CPJ 33/96 op 19.07.1996., 29/97 op 27.06.1997., 59/98 on 04.12.1998., 74/99 on
25.12.1999., 9/01 om 02.03.2001., 36/02 op 03.07.2002. ropuHe 1 3aKOH O NPUBPEAHAM APYIITBAMA,
Cnyx6enu muct PLIT, 6p. 6/2002.

3. First Council Directive 68/151/EEC of 9 March 1968 on coordination of safeguards which, for the pro-
tection of the interests of members and others, are required by Member States of companies within the
meaning of the second paragraph of Article 58 of the Treaty, with a view to making such safeguards
equivalent throughout the Community, OJ L 65, 14.03.1968., Amended by Council Decision 73/101/
EEC of 1 January 1973, OJ L 2, 01.01.1973. HajroBuje m3mere: Directive 2003/58/EC of the European
Parliament and of the Council of 15 July 2003 amending Council Directive 68/151/EEC, as regards dis-
closure requirements in respect of certain types of companies, OJ L 221, 04.09.2003.
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OCHUBAYKE aKT€ U CTATYT APYIITBA, KAO ¥ HUXOBY IPOMEHY; IMEHOBAE UIIH IIPECTa-
Hak 00aBbarba [I0CNIOBa 1 IpYyTe MOfaTKe 3a JIMIA Koja MMajy oBIanthee Aa MpefcTaB-
Jbajy APYILUTBO, OHOCHO JIMIIA KOja YUYECTBY]Y y YIPaBbamy, HA[30py WIH KOHTPOIH
APYILTBA; U3HOC YIIUCAHOT KanuTaja, OWIaHCe CTamba U FOfUIILY U3BEINTaj O JOOUTH U
ryounyMa 3a cBaky (PUHAHCUjCKY FOf[UHY, IPOMEHY CEfJUIIITa APYIITBA, JUKBUALW]Y 1
UMEHOBaE JIMKBUIATOPA, KAO ¥ TPEHYTAK y KOME OHA HACTYIA; IPOITIallehe HUIITa-
BOCTH JIPyLITBA O CTPAHE Cyfa.

Y cBaKkoj apxkaBu 00aBE3HO je BOheHe 3BaHNIHOT PETHCTPA O IPYIITBAMA Y KOME
Mopajy OUTH yIucaHu CBU 00aBE3HU MOJAIM 32 00jaBIbUBaLe O ApyTBY. OcuM 00jaB-
JbUBaKa Y OBAKBOM PETHCTPY, jaBHOCT ce 00e30ebyje u 00jaB/bUBak-eM Y HAMOHAITHOM
CITy>KOSHOM JIMCTY W Ha3HaKOM ofipeheHnx moparaka Ha CBMM IIOCTIOBHHMM JIOKyMEH-
THMa JIPYINTBa. Y ClIydajy HeoOjaB/biBam-a Te YMH-CHHALE 1 TTIOIAl ce He MOTY NCTHIA-
TH IipeMa TpehuM JIMIyMa OCHM Y CITy4ajy HHXOBE HECAaBECHOCTH.

Y HepaBHO ycBOjeHMM m3MeHama [IpBe TupeKTrBe T0jeTHOCTABIbEH je U MOJIEPHU-
30BaH IIOCTYIaK 00jaBIbHBamha ToflaTaka MyTeM 00aBe3HOT Bobera 1 MOryher JjocTaB-
Jbamba NofjaTaKa 1 IOKyMeHaTa IPYIITBA Y eeKTPOHCKO] (POpMH, a HAa UCTH HAUMH Onhe
OMOTyheH PHUCTYI OBIM TIOAAIMa 1 TOKYMEHTIMA.

Y normeny BaJbaHOCTH 00aBe3a Koje Mpey3uMa IPYIITBO MpeaBubeHo je Kao OmITe
MPaBWIO Jla aKTU OpraHa WM HaJIeKHUX JIMIA Y APYIITBY 06aBe3yjy APYLITBO, Yak U Y
CITy4ajy Jia Cy T! aKTH IIPEAy3eTH BaH IPOCTOPH]ja IPYILTBA, OCHM Kajia Cy IOMEHyTa JIH-
I]a IpelIlia FPaHuITy CBOjHX OBJalthera Koja Cy UM IIOBEpEHa MITH 03BOJbEHA 3aKOHOM,
OCHM Y CITy4ajy HecaBeCHOCTH Tpehux mma.

Takobe je npenBrbeHa HeorpaHUYeHa 1 CONUIAPHA OTOBOPHOCT JIMIA KOja Cy e-
Jlajia y IMe JPYIITBA IIpe Hero IITO je APYIITBO CTEKIIO MpaBHY JIMYHOCT; Y CATYalHjH
orpaHHYeH-a OBfalthera opraHa [pyIlTBa, YaK U Kafja Cy OHa 00jaB/beHa HEe MOXKE ce
TaKBO OIpaHUYEeH-€ UCTUIATH IIpeMa Tpehnma.

JnpexTrBa cafgpsKu ¥ oceGHa NPaBUIa O HAIITABOCTH APYINTBA, M OHA HE MOXKe
HACTYIIUTHU ayTOMATCKH, Beh je 3a To HeonxoHa cyacka omnyka. [IpensubeHna je ob6ase-
3a OBepe akara O OCHHBAHY, CTaTyTa M FHUXOBHX aMaHAMaHa YKOJIMKO HAIIOHATHO
NpaBo He npeyuba NPeBEeHTNBHY aIMAHICTPATHBHY KOHTPOJTY OCHMBarba ipyIiTea. [Jo
HPIITABOCTH JIPYIITBAa MOXKe Jia Iohbe caMo y TauyHO NpeABMHEHNM YCIIOBIMA, TOK BaH
IbHIX HE MOXKE HACTYIUTH HUITaBocT. E(pekTn HMIIITaBocTH He HACTYIajy peTpOaKTHB-
HO, ¥ FICTH Cy K20 1 Y CIIy4ajy cTevaja.

Jomahe npaBo cafpsKi IPHHIUII TpeMa KoMe TIpefy3ehie cTide CBOjCTBO IPaBHOT
/M ymcoM y cyacku peructap.?) OcuM Tora, npenBubeH je i Hi3 IpaBmIa O YIICy y
perucrap u noganuMa Koju ce TaMo Mopajy Hahu. To cy: ¢pupMma, ienaTtHOCT, CeUIIITe,
3aCTYIHWIIM, OCHIBAUKY YJIOT ¥ OCHOBHH KalUTaJI, Kao 1 Apyrx nopany.>’ Ha Taj HaunH
3aKOoH HCIyHhaBa OCHOBHH NMPeyciIoB npensubeH [IpBoM IupeKTHBOM O yrucy 1 00jaB-
JbUBay OfpebeHnx nofgaraka, 3HaYajHUX pajil 3allTUTe HHTepeca Tpehux Jmia, OgHO-

4. UYnan 5. 3akoHa o npefy3ehuma.
5. Ymanosu 95-99. 3akoHa o npeny3ehnma ofHOCE ce Ha OMIIITa MpaBUIia Be3aHa 3a perucrap.
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CHO paji¥l CHTYPHOCTH y TIPaBHOM IIpoMeTy. [lerarbHuje ofpende O YIHCY Y CYICKH PETH-
cTap cap:KaHe Cy y ToceGHOM 3aKOHY.

[Iomahe npaBo Hanasu ce y a3y NpoMeHa y KOjuMa je BeJiKa Maxma nocsehena
niTamuMa Koja 06yxsara [1pBa mupekTrBa KoMmanujckor npasa. HecymmnBo je na he
y Oynyhoj perynaruBu 6wty npuxBaheHa npaBmwia Koje je MpeaBuesio KOMyHUTapHO
npaBo. [IpuTom je 3Hauajuo ucrahnm na he Oynyhn 3akoH 0 MPUBpPEHUM JPYIITBAMA
MOpaTH Jla OTOBOPHU Ha MOTpede MOTEPHOT OPraHu30Bakbha IPYIITABa M Y TOM CMUCITY
TPEBUAN IOCTOjakhe IICHTPAITHOT PETUCTPA.

Y morneny ofirOBOPHOCTH U BaJbaHOCTH Tpey3eTHx o0aBe3a peryaucanux [Ipsom
AUPEKTUBOM, 3aKOH je MPEABUIEO OMIUTY Ofpeal0y KOjOM ce MOCIOBU 3aK/bYYECHU CY-
MPOTHO TPaBIIMMA O 00ABIbAhY PETHCTPOBAHUX W HEPETMCTPOBAHUX JISTATHOCTH TIOJ
onpebeHnM ycrmoBIMa cMaTpajy PaBHO BalbaHUMa, OCHM Y CITy4ajy HECABECHOCTH TPe-
hux mvra. TakBa ofgpen6a Ha OMIITH HAYMH OfroBapa npaswimMa [Ipse qupekTuBe, na-
KO ¢y OHa, MehyTuM, Y TOM MOTJIEey HETIITO UCIPITHUjA U JIeTaJbHH]A.

IIpaBwio 0 HAIIITABOCTH CAIPKU 3aKOH O mpeay3ehrMa Ha BPIIO YOIIITEH HAYKH.
IIpurom 3akoH morryje ocHOBHE 3axTeB IIpBe AMpeKTHBE y MOMIeHy TpOralicHha
HUIIITAaBOCTH JIPYIITBA MCKIBYYUBO Off CTPAHE cy,ua.7) Hemrro perammamje oppende o
MIPECTAHKY JPYIITBA Y CIy4ajy MPUHYAHOT MOpaBHAA, CTeYaja 1 JINKBHAALNjE CAPKI
noce6aH 3ak0H.” W muTamy HUIITAaBOCTH O HOBM 3aKOH O NMPUBPEIHUM JPYIIITBUMA
MOpao Jia TIOCBETH BEJINKY Iy U Ja IETAJLHO W HA TAaKCATWBAH HAYMH PETYJIHIIIS
YCIIOBE 3a HUIIITABOCT, KAO U JICTAaJBHU MOCTYIAK Y KOME Ce OHA IPOIJIAIIaBa.

Jpyra nupeKTHBa KOMIAHUJCKOT NPaBa O OCHMBAKBY AKIMOHAPCKHX APYIITABA,
OPKABAIBY W M3MEHAMA kamnrana’) ofpebyje IofaTKe Koje MOpa jja CapsKi OCHIBAY-
KM aKT ¥ CTaTyT JPYIITBA, ¥ TO €y (hOpMa U HA3UB JIPYIITBA, (bETOB Wb, H3HOC YIIHCa-
HOT Karmrana, 6poj WIiaHOBa OpraHa IpyIITBa 3a[ysKeHUX 3a IPEICTABIbALE, YIPaBIba-
€, HAJ[30p U KOHTPOITY IPYIITBA, KA0 W HAYWMH HIXOBOT N300pa M YTBPHUBAE HUXO-
BUX OBNaNthema; Tpajame APYIITBA OCKM YKOJIHKO je OCHOBaHO Ha HeofipeheHO BpeMe.
Takobe je mpenBubeHO J1a OBM aKTH MOPajy Jla Caipske U MOaTKe KOju ce 00aBe3HO 00-

jaBIbYjy.

6.  3aKOH O MOCTYIKY 3a ynuc y cyacku perucrap, Cnyxoenu muct CPJ, 6p. 80/94, ox 04.11.1994. rop-
uHe.

7.  UYnan 100. 3akoHa o npepy3ehuma.

8. 3akoH O NMpPUHYJAHOM NOpaBHamWY, credajy ¥ aukeupanuju, Ciyxoenu mucr CPPJ 6p. 84/89 op
22.12.1989, ca ponmynama: Ciu. mucr CPJ 6p. 37/93 op 16.07.1993, 28/96 opn 21.06.1996. rogune. On
cajip>KHl JieTalbHa IpaBUia O MOCTYIKY JHMKBUAAIHMje KOjH Ce CIPOBOAU Yy CIy4Yajy HUIITABOCTH
APYLITBA.

9. Second Council Directive 77/91/EEC of 13 December 1976 on coordination of safeguards which, for the
protection of the interests of members and others, are required by Member States of companies within
the meaning of the second paragraph of Article 58 of the Treaty, in respect of the formation of public
limited liability companies and the maintenance and alteration of their capital, with a view to making
such safeguards equivalent, OJ L 26, 30.01.1977., Amended by Council Regulation (EEC) No 3308/80
of 16 December 1980, OJ L 345, 20,12.1980; Council Directive 92/101/EEC of 23 November 1992, OJ
L 347,28.11.1992.



Tatjana JeBpemoBuh-IleTposuh: IIpuoputeTr y XapMOHHU3aUj1 CTATYCHOT 1097
kommaHnyjckor npasa Cp6uje u Llpue I'ope ca mpasoM EBpornicke yHuje
(cTp. 1093-1107)

3a ocHUBam-€ je TpeiBUHEeH U3HOC M CacTaB MAHAMYyMa YIICAHOT KaluTaia 1 mpa-
BWIa KOja ypebyjy nuTame 1ieHe akiyja, ’BbUXOBO U3MaBab-e U JIPyra MATarmba.

JupexTrBa YBOIM MpaBHIIa BE3aHa 3a CMAEILE YITICAHOT KanuTasa, TpaHcopMa-
W}y IPYIITBA Yy IPYry (pOpMY IPYILTBA KANUTANA, KA0 W O[pei0e O M3MEHH CTaTyTa u
npyrux akara. [Ipenubena cy u moceGHa paBuiia Be3aHa 3a pacropeny noourn. Tako-
be cy mpormcanu yciioBr Be3anu 3a oBeharbe Kanmrala u3 pe3epBy APYIITBA.

Jedunucad je nojam ,,030MIbHHAX IyONTaKa™ y OHOCY Ha YIIMCAHU KallUTa, U Y TOM
CIIy4ajy je HEOIXOMTHO Ca3NBamhe FeHEPaJTHE CKYTIIITHHE.

Ynmc cONCTBEHMX akuyja Takobe je peryicaH, HApOuuTO H-ETOBH IPHHIIINA 1
YCIIOBH, Ka0 ¥ TIUTa¢ y3ajaMHoOT y4ertha. [Ipyra qupeKTiBa joI peryiuiie 1 MprHII-
Tie ¥ YCIIOBE Be3aHe 3a 3ajMoBe 1 00e30ehee, moBehame U CMambehe KaluTaja, oBia-
Yere aKiyja Off CTpaHe JAPYINTBa U HU3 JPYTruX MpaBmiia BE3aHUX 32 aKIWje M KarmTas
ApyLITBA.

Jomahe paBo y OCHOBHM capsku caMO HeKa OIIIITa paBwia Koja je yBena pyra
IPEKTHBA KOMIIAHUJCKOT TipaBa. OCHUBAILE IPYIITBA je TEHEPAITHO TO3BOJBEHO, MAKO
3aKOH MPEIU3Npa N3BECHA OrPaHIICEHa Y TOM MOIIeNy. ) 3a cII000 HO OcHUBaEe he
OWUTH Off BEJIUKOT 3HAa4aja HOBH 3aKOH O YINCY Y IIEHTPAJHU perucrap, o Kome je Beh
6uno peun Koy [1pBe peKTrBe KOMITAHUCKOT TPaBa.

3a capa, ysora perucTapcKor cyfia HApOUunToO je NCTaKHyTa Yy (pa3u OCHIBAA, Al 1
y TOKY KacHHjer (pyHKIMOHUCaba npymrea. OcuM Tora, jomahe 3aKOHOTABCTBO IreHe-
payHoO npenruba MUHIMYM TIOflaTaka Koje MOpajy fia capke OCHUBAYKH aKTH M CTaTyT
APYIITBA, ¥ TH TIOJAIM Ce Y BEJIMKO]j MEepH TIOKJIANajy ca ofanuMa Koje Habpaja [Ipyra
IUPEKTHBA.

OcuM OBOT MUTawka, y OMIUTHM ofpendamMa 3akoH o npefay3ehnma npensuba mpa-
BWJIa Be3aHA 3a MMOBUHY JPYIITBA M HETOBE Pe3epBe, a JOLHHjE Y JeIy O aKIHoHAp-
CKHM JPYIITBAMA JICTAaJFHO IPOINCYje TIpaBIiIa KOja Cy Be3aHa 3a CUMYIITAaHO U CYKIle-
CHBHO OCHHBAH-€ aKI[OHAPCKOT APYILTBA, aKlyje, IIPaBHE OJHOCE APYIITBA M aKIMO-
Hapa, MOBJIaYCH-¢ 1 MOHWIITA]j aKIfja, CTHIIAE COTICTBEHNX aKiyja, noBehame u cMa-
Fberbe OCHOBHOT Karmrana. 2) Ose onpenoe, MebyTiM, 3HaUajHO OJICTYIA]y Off ONpenoH
[pyre mupeKTHBEe, HAPOUNUTO Y OJHOCY HA MIUHAMYM OCHIBAUKOT KalUTajIa, TATamka Be-
3aHa 3a OfiprkaBamse, IPOMEHY KalmTana, akuyje u Ipyra 3HavajHa murama. Crora he
Oymyhr 3aKOH O TProBavKWM JIPYIIITBIMAa MOPATH 3HAYAjHO J1a Ce MPHIArody eBpOII-
CKOM TpeHfly y oBMM nrambuMa. Tako he jemHo of muTama KoMe he HapouuTo Guth
nocBeheHa maxma y 6ynyhem 3akoHy O IPUBPEIHUM APYIITBIMA OUTH U IPHOPUTETHA
IpaBa Ha YIIIC HOBUX €MIICHja KOJ| oBehama OCHOBHOT KaluTana, peryjrcame puo-

10. Ymnan 16.-20.

11. Ommra mpaBuia O OCHUBAYKOM akTy M HeroBoj cafpKuHu Buau y wiany 10. m 11. 3akoHa o
npeny3ehnMa, 3a aKIMOHapCKa IPYIITBA BUAN unaHoBe 188., HapounTo unan 219. 3a capxKuHy craT-
yTa.

12. Tlopep ommTux mpaBmia 3aKOHA, BUAU HAPOUHUTO NIPABHIIA O OCHUBAKLY aKIIMOHAPCKUX JPYIITaBa y
yaHoBuMa 188.-218., aknpjama y wiianosnma 220.-222., mpaBHIM OJHOCHMA APYINTBA ¥ aKIOHApa y
yaHoBUMa 223.-237., moBJIavyery, HOHMINTA]Y, CTUIAY COICTBEHNX aKIyja y WiaHoBMMa 238.-243..
O nosehamy 1 cMalelby OCHOBHOT KanuTana Buan wianose 281.-313.. 3akona o npeny3ehuMa.
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PHUTETHUX aKIWja, Kao U Jipyra Nurama Koja he y mormyHocty 6urn ycknabena ca [Ipy-
T'OM IAPEKTUBOM.

Tpeha nupexTUBa KOMNaHMjcKOr NpaBa o ¢y3ujaMa aKIMOHAPCKUX APYILITABA
npensuba fBe BpcTe ysuje: (py3ujy MpHIajamkeM, OfHOCHO aricopOoBameM (merger by
acquisition) 1 py3ujy criajareM, KOjoM JIONa3y 10 OCHUBAaKka HOBOT APYIITBa (merger by
the formation of a new company). Behuna npasmia je npensubeta 3a y3ujy ancop6o-
BameM, ajli Ce OHA CXOJIHO NMPUMEY]Y ¥ Ha (y3Hjy OCHMBAaK-eM HOBOT ApymuTBa. [n-
PEKTHBa Takobhe moMumbe (py3ujy ariCOPIILH]OM APYILTBA Y CIIy4ajy ia APYILITBO KOje Bp-
1 ancopboBambe nocefyje 90 % nim BuIlie akiyja ancopOoBaHOT APYIITBA, KAO U Ipyre
CITMYHE Oolepanyje.

dy3uja npefcTaBiba oNepanyjy KOjoM jeIHO WM BUIIE IPYIITaBa, PUTOM NpecTa-
jyhu ga mocToju 6e3 MoCTyIKa JINKBHUALH]E, TPEHOCH Ha PYTO APYIITBO (OIHOCHO HO-
BOOCHOBAHO J[PYIITBO) HEJOKYIHY CBOjY MMOBMHY (aKTHBY ¥ MIACKBY), HA OCHOBY KOj€
aKIMOHAPH je[IHOT WY BYIIIE aricOPOOBAHMX APYIITaBa (OMHOCHO ApYyIITaBa Koja Ipe-
CcTajy fia mocToje) Hobrjajy M3naTe akiyje APYIITBa Koje BPIIH Ipey3nMamhe (OfHOCHO
HOBOOCHOBAHOT [IPYIIITBA) WK €BEHTYAIIHO UCIIATy y HOBIY Koja He mpenas3u 10% Ho-
MUHAJIHE BPEJIHOCTH NPEHETHX aKIyja, ONHOCHO, Y CIy4ajy Kajia OHe HEMajy HOMHHAITHY
BPEJIHOCT, FbUXOBE OOpadyHCKe BPETHOCTH.

Tpeha pqupexTrBa npepBuba Aa OpraHu ynparbama WK a]MIHACTpaldje ApyITa-
Ba KOja YUYeCTBYjY y (py3uju caurmbaBajy MICMEHHM IpojekaT o y3uju, 1 OH Mopa fia ca-
npxu ogpehere nogaTke u 1a 6yae o6jaBibeH. YpaBa Wik MEHAIepH CBAKOT Off APYIII-
TaBa Koja YYECTBYjY Y NOCTYIKY (py3uje nMajy oOaBe3y la cacTaBe ieTaJbaH NUCMEHU
M3BEIlTaj Y KOMe ce 00jalllihaBa 1 ONpaBaBa ca €eKOHOMCKOT 1 IIPaBHOT CTaHOBUIIITA
U3BeIITaj O (hy3HjU, 2 HAPOUUTO OFHOC aKIFja Koje ce 3aMemYjy.

3a cBaKko JIpYIITBO KoOje yUeCTBYje y MOCTYIKY (hy3uje ce mMeHyje wiu oapebyje je-
JlaH WITU BUIIIE CTPYUbaKa Off CTPaHe CYACKHUX I a]MIHUCTPATUBHUX BiacTd. OBO u-
1€, OTHOCHO JIMIIA UCIIUTY]y TIpOjeKaT O (Py3Uji ¥ CAuMib-aBajy O TOME IIUCMEHH U3BEIIITa]
KOj¥ je HaMemeH akimoHapuMa. CaunibaBarhe OBOT M3BEINTaja MPECTaR/ba HajBasKHY-
j¥ Jieo 3aIITuTe akIuoHapa, aecunucan ofpendama Tpehe nupekrrse. 3amrura akim-
OHapa OCTBapyje ce W HIXOBUM IIPABOM YBHUIa U IIPABOM Jia 00Hjy Komnmje ogpebeHnx
TOKyMeHaTa 6e3 TpOIIKOBa W 0e3 HMCHyHEHa MOCEOHUX (POPMATHOCTH Y CENUIITY
ApyLITBA.

3HauajHy a3y y MOCTYIKY (hby3uje TpecTaBiba 1 TOHOIIEHE OTyKe O (hy3uju Ha
TeHepaJTHO]j CKYIIIITUHY CBAKOT Off APYIITaBa Koja yuecTBYjy y MOCTYIKY (y3uje. Heorm-
xoptHa BehrHa 3a JIOHOIIIEH:-e OBe OITyKe ce ofipebyje peMa HalioHaTHAM IIpaBrMa 3e-
MaJba-WIAHUIA, AJIM OHA HEe MOXKe OUTH Mara Off 2/3 TJ1acoBa WK IpeMa aKiiyjama Wi
IpeMa yIUcaHOM KauTaiy. 3aKOHOABCTBA 3eMalba-WIAHUI[A MOTY IIPEABUICTH U IIPO-
cTy BehuHy I71acoBa Kajia je IpecTaB/beHO HajMarbe T0JIa Off YIIICAHOT KanuTana. Y Ko-

13)

13.  Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of the Treaty con-
cerning mergers of public limited liability companies, OJ L 295, 20.10.1978.
14.  Ynanosu 3.-4. Tpehe qupekTuse.
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JIMKO TOCTOjH BUIIIE KaTeTrOpHja akIyja OfTyKa o (hy3’ju ce JJOHOCH TIOCEOHUM Iitaca-
HEM CBHX KaTeropuja akIFoHapa umja Cy IIpaBa y Be3H ca IPEHOCOM.

ITpensubeHo je ga mpaBa 3eMasba-WIaHWIIA MOPajy IPEABAACTH CUCTEM aficKBAaTHE
3allITUTe WHTepeca MOBEpWIala, Yrja Cy MOTpakKMBama HacTala mpe o0jaBIbUBama
npojekTa o ¢y3uju, a Koja HUCY JIOCTIeNia y BpeMe OBOT o0jaBibrBama. [IpensubeHa je
3aIITUTa IMasana OOBE3HMIIA, Kao M MMarana APYrux XapTaja off BPeIHOCTH, alld He U
noceOHa 3allTUTa 3all0CTICHUX.

Tpeha qupekTnBa mpemBrha MOryhHOCT MPETXOHE CYICKE WA A]MAHUCTPATHBHE
KOHTpOITE, WM HAKHAJTHE jaBHE OBEepe Off CTpaHe HOTapa WM PYror HAIIEKHOT Opra-
Ha. [laTyMm off KOT HacTymajy nocaenuue gysuje ogpebyjy 3akOHOTaBCTBa CBaKe 3eMIbe-
wranmme. ) Jarocr ¢dysuje ce Besyje 3a ogpende IIpBe AupeKTHBE KOMITAHUJCKOT Ipa-
Ba.

dy3uja mMpon3BOAM ipso iure U CUMYITaHO ciiefehe ToceuIe: YHIBEP3alHU Tpe-
HOC HEJIOKYIIHE MMOBHHE (aKTHBE M MacWBe) aricOpOOBAHOT, OHOCHO ancopOOBaHMX
ApyIITaBa Ha IPYIITBO KOje BPIIH Mpey3uMambe, Kako y MehycoOHuM ofHOCHMa Meby
APYIITBHAMA, TAKO U y OJHOCY TIpeMa TpehrMa; akIMoHapy aricopOOBaHOT APYIITBA HO-
CTajy aKIMOHAPH IPYIITBA KOje BPIIH ancopOOBamke; alicopoOBaHO JPYIITBO MpecTaje
J1a OCTOjH.

[l p>kaBe-4aHuIIe MOpPajy MPEABAACTH HajMame rpabaHCKy OrOBOPHOCT WiIaHOBA
OpraHa yIpaBse WIN afMUHUCTpanyje ancopOoBaHOT APYIINTBA, KAO U CTPyUmhaKa-po-
[eHkIBavYa KOjH BPIIM KOHTPOJIY aricopOOBaHOT ApYIINTBA MpeMa aKIMOHAapuMa TOT
IPYIITBA 32 IPEIKe Koje Cy YUMHWIH Y TOKY IPUNIPeMa 1 peanu3anyje gy3uje.

3aKOHOIABCTBA JIpKaBa-WIAHUIIA MOTY PETYJIHMCATH PEKUAM HUINTABOCTH (hy3Hja
€aMo TIOJ] CTPOr'o NMpeIBIUHEHAM YCIIOBIMA, MTOCTYIIAK HUIIITABOCTH HE MOXKE Ce TIOKpe-
HYTH TIOCJIe MCTEKA POKa Off IIECT MECEIH, a YKOIUKO je MOryhe YKIIOHUTH pa3Jior 3a
HUIITABOCT HAJJIEKHY OpraH he OffpeuTH IPYIITBY POK y KOMe Tpeba OTKIIOHUTH OBE
pasiore; O[TyKa O HUIITABOCTH he ce 00jaBUTH MpeMa HAIMOHAIHOM TIPABY | Y CKIIay
ca [TpBoM ITMpeKTHBOM KOMITAHHCKOT paBa 1 OHA He yTU4e Ha BaJbaHOCT 00aBe3a Ha-
CTaJIMX Of] JaHa Kajia je (py3uja movesna ga Mpou3BOAH AEjCTBO [0 aHa 00jaBIbUBaHa Ofi-
JIyKe O HUIIITaBOCTH. [IpyIITBa Koja Cy y4ecTBOBasa y HOCTYIIKY (hby3uje Onhe 3ajeqHmy-
KW ¥ COJIJApHO OJITOBOPHA 32 Te 00aBe3e IPYINTBA.

Tpehom mupexTrBOM NpeniBrbeHe cy dy3uje y caydajy Kaja je ApYIITBO KOje BpIIr
npey3uMarme BiacHuK 90% WM BHWIIIE akipja ancopOOBaHOT JIPYIITBA W OIEpalyje
ciraHe y3uju.

Cagesnn 3akoH o npeny3ehnma npensuba ysuje, OMHOCHO cnajama mpemy3eha y
OKBHPY Ofipei0M O CTaTyCHUM NIpoMeHama, yBofiehu, mpurom, ofpebern 6poj npasmiia
KojuMa je b 00e30ehrBarbe 3aIlITUTe aKIMOHApa, OMHOCHO WIAHOBA, IOBEpWIAIA 1
Tpehix Ivma yenen oe oreparje. !

Y norneny nojMa u BpeTe (hy3uja Halll 3aKOH je carviacal ofipeioama Tpehe nupex-
THBE. Y HOITIeNy npurpeMHe (aze 3akoH o npenysehiMa je mpefBrueo 3aKbyUnBambe

15. Ynau 17. Tpehe gupextuse.



1100 IIpaBo u mpuspena 6p. 5-8/2004.

yroBOpa O Clajamy, Kao U MoflaTKe Koje 61 OH Tpebalto 1a CaapKu, UaKo je MPOITyCTHO
Ha npenBuRu (hopMy Tor yropopa. IIpurom nucTa HaBeleHNX IofaTaka Huje MOTIyHa,
Beh 3aKOHOIaBAaI] caMO HABOJM MOJIaTKe KOju OM Y OBOM YrOBOPY CBaKaKO TpeGasio a
ce Haby. Mako u Haille nmpaBo HOMH-E OBJalheHe MpoleHhuBave, IbUX0BA yJIOra 1 OB-
nanrhema ¢y 3Ha4ajHO OrpaHuYeHa Y OTHOCY Ha TIOJIOXKaj OBHX JIMIA KaKO je TO PE/IBH-
beno ogpendama Tpehe 111/1peKr1/1]36:.1

YToBOp O cHajaky NMPOM3BONM IPABHO JIEJCTBO IOTBPHHBAKEM Ha IEHEPAIHO]
CKYNIITHHY CBaKOT Off APYIITaBa KOje YYEeCTBYje y MOCTYIKY (py3uje, TOK je 3a jaBHO
npeny3ehe nmpenBubeHoO 1 1aBarbe CarilacCHOCTH Off CTPaHe HaJUIEXKHOT OpraHa, IITO CBa-
KaKo TpeficTaBba creuuIHoCT foMaher npasa. 3allTrTa akIEoHapa, OfHOCHO 4iia-
HOBa InpefBubeHa je cnmuuHo ofipendama Tpehe aupexTuBe, Mako He y TOj MEpH UCLpI-
10.'®) 3akoH je moce6HO MpeBIIEO 3aITHTY OBIX JTHIA Y BUTY IIPABa HA IOBTAUCHHE I3
ApyIITBa 06aBE30M OTKYIIA, OHOCHO 3aMeHe HUXOBHX aKIHja, OHOCHO yiena. ITpaso
Ha MOBJIaueH-¢ U3 IpyLITBa Hyje npeaubeHo Tpehom mupektuBom, Oynyhu ma ce cma-
Tpayo f1a 61 oBakBa 06aBe3a MOIVIa 9ecTo jja oHeMoryhu noctynak ¢ysmje (jep goBoau
JTO BeNMMKUX (PMHAHCH]CKUX M3/jaTaka 3a APYILITBO), MaKO je O3HaTa y HeKUM HallioHaJI-
HFM TIpaBMMa 3eMajba-WwIaHna (Ha npuMep, y npasy Vranmje). 3amrTura nmpasa mose-
pwiana ypebena je Ha HaumH Onusak opipenOama Tpehe mupekTuBe, mpe cBera Kao
NPEeTXOfIHA 3aIITATa (TIpe U3BPILIEHOT MOCTYIIKa (hy3Hje) IpysKameM JOBOJBHOT 00e30e-
bema. [Ipurom ce oBe ofpende ofHOCE Ha 3aIITHTY CBUX NOBepwiana, 6e3 063upa Aa jn
ce pajy O arncopOOBaHOM MM APYIITBY KOje BPIIH npey3nM3}Le.19) 3a HocHone 3aMe-
b UBHX U MAPTULMNATUBHAX OOBE3HMIIA KOje je M3ano ancopOoBaHO mpeny3ehe mpen-
BubeHa cy jeflHaka paBa 1 y APYLITBY KOje je M3BPILIIIIO MPEey3UMabe.

Konrpona ¢y3uje npensubena je y OKBUpY OIIITHX paBmiia Koja ce OFHOCEe Ha Y-
uc y perucrap. MI3pmauTo je npefBubeHo fa ce crnajame ynucyje y perucrap. OBaj Tpe-
HyTaK ofjpebeH je 1 Kao TpeHyTaK Kaja MIMOBHHA aliCOpOOBAHOT Ipesia3d Ha JIPYIITBO
KOje je M3BPIIWIO Npey3uMamse. Takobe ce 3a ynmc y perucrap Besyje HacTyIarme Apy-
I'vx nocneaua ysyje. 3akoH je MpefBueo U 06aBe3Ho o0jaBbuBame (ysuje y Ciyx-
GEHOM JINCTY.

3a wraHoBe yrnpaBe 1 HaI30pHOT ofidopa nmpemy3eha Koje BpIy nMpey3uMame mpem-
BUbeHa je conupapHa OArOBOPHOCT KAaKO aKIOHApUMa, OJHOCHO WIAHOBUMA H ITOBEPU-
olyMa arcopOOBaHOT, TAKO U npefy3eha Koje BpIly pey3uMabe, IITO je IIpa Ofjpef-
6a y opHocy Ha npaBuio u3 Tpehe mupexTuse. Ca ipyre crpane, ogpenda qomaher 3a-
KOHa He 00yxXBaTa i CTpyUmhaKe MpOoIeHhUBade KOjU CACTaBIbhajy N3BEIIITaj U UHja je YII0-
ra BpJIo 3Ha4ajHa, ToceGHO Y BE3H €a 3allITUTOM MHTepeca aKIMoHapa.

16. O cnajamy Bunu unaHoBe 421.-434. 3akoHa o npefy3ehuma. Y Teopuju o oBoMme Bupu: JaHkoser, 1.,
,,CrarycHe npoMeHe npefy3eha npema nmpasy EY*, [IpaBo u npuspena, 5-8/01, ctp. 60-9; JoBanoBuh,
H., ,Ilpunajame axumoHapckux apymrasa“, IIpaBo m mpuspena, 11-12/99, crp. 22-58.; I'pauh-
Crenanosuh, C., ,,XapMonusanuja ¢ysuja npegy3eha y CPJ u EY", IIpaBo u npuspena 5-8/96., crp.
423-34.

17. Bupu Buue : Jarkosen, U., HaB. pap, cTp. 63.

18. IIpaBa akumoHapa, OFHOCHO YJIaHOBA IpeiBHbeHa cy HapounTo WiaHoBuMa 425. n 431. 3011

19. Bungu unan 428. 30I1.



Tatjana JeBpemoBuh-IleTposuh: IIpuoputeTr y XapMOHHU3aUj1 CTATYCHOT 1101
kommaHnyjckor npasa Cp6uje u Llpue I'ope ca mpasoM EBpornicke yHuje
(cTp. 1093-1107)

Y normneny HumraBocty y3uje 3aKoH o npeny3ehnMa HeMa HUKaKBUX MOCEOHUX
onpenodu, Beh ce Ha 0Baj citydaj IpUMER:Y]y OMIITe OfpeAde Be3aHe 3a HUILITABOCT. Je-
IVHYU U3y3€TaK MpeficTaBaba Ofpeada KojoM IIOBEPHONY APYILITBA NMajy MPaBo fja 3aX-
TEBajy HUIITABOCT (py3Hje YKOIUKO APYIITBO HHjE MOIITOBAJIO TIPABHIIO O TMPYKAKY Ofl-
roBapajyher o6e36ebema. To je jefHa of OCHOBHUX pa3iiuka u3Meby peryaaTuse qomMa-
her 3akona u Tpehe gupexTHBe, Koja OBOM IMATAKY NOKJIakha H3Y3€THY NTasKEbY, PETyIIu-
mryhu ra Bpio ucipnHo u crporo. Hekn ayTopn cMatpajy fa ce Heffoctatak Ofpefon o
HUIIITAaBOCTH JACTMMIYHO MOKE TIO[BECTH IO OTIIITE Oipei0e Be3aHe 3a ofgpende 3a-
KOHa o npepty3ehnMa y orsiely Ty>k0e 3a IIOHWIIITaj He3aKOHUTE OJUTyKe OpraHa Ipefy-
3eha20)

Op ocranux npaBmWia Halll 3aKOHOJIaBal] Takobe je mpeABUieo 1 NpaBmia 3a ¢ysuje
HOBHMM OCHUBarheM (CajatbeM) 1 (py3Hje y CIydajy 3aBUCHUX [APYIITaBa, Koja Cy OJIMcKa
onpendama Tpehe nupekTuBe, a NoceOHy Naxkkby 00paTHO je 1 Ha oBehame OCHOBHOT
Kanurana.

Moxe ce 3aK/by4nTH f1a fomahe IpaBo HAYENHO PEry/IMIle YCTaHOBY (py3nja npe-
Ry3eha Ha Ha4MH KOjU OArOBapa IOjMy U CMHCITYy OBOT MHCTHTYTa Y €BPOIICKOM IIPaBYy.
HMnak he HOBM 3aKOH O NPUBPETHAM APYIITBAMA MOPATH Jia Cafip>Ku AETaJbHH]Y Pery-
JaTUBY f1a OM y HOTIYHOCTH OO YCcKiIabeH ca paBmiInMa KOMYHATApHOT TpaBa.

Ilecra MPEKTHBA KOMIAHUCKOT MPABA O MOJEIAMA AKIMOHAPCKUX APYIITABA”
crienurIHa je, jep He YBOIHM Y CBa MpaBa TofelTy pyiTaa, Beh joj je mub na nmpasa
Koja Beh Io3Hajy OBy cTaTycHY IPOMEHY IIPEfBUE Y TOM CITy4ajy MOIITOBA-E ITPaBIiIa
Koja cy 06e30ebena nupexktuBoM. Ha Taj HaumH nofene gpyiuTaBa He MOPajy Aa MocToje
y CBHM 3eMJbaMa, aJIli OHa TIpaBa Koja je TI03Hajy MOpajy /1a je perynmiry Ha ogpebeHn
Ha4vH.

2)

OBa IMpeKTHBa pEryHIe MONEy IPYIITBA CIIajalbeM Wi (hOPMHUPAHEM HOBUX
[pYIITAaBa, Kao M MOfelTy ca Hag3opoM cyna. [lofena cajameM i (popMupameM HO-
BUX JIPYILITaBa NPEJCTaBIba ONEPalrjy KOjOM JPYIITBO MMPEHOCH LENOKYITHY CBOjy UMO-
BUHY (aKTHBY M ITaCHBY) Ha BHIIIE Of j€[JHOT IPYILITBA, 2 IPUTOM JIOJIa3H IO MPECTaHKa
paHmjer apymTea Oe3 JIMKBHUanyje. AKIMOHAPH APYIITBA Koje ce eI Jo0njajy aKije
[IPYIITBA KOje BPIIH MPEY3UMAELe, OTHOCHO aKIvje HOBOOCHOBAHWX IPYIITABA.

Kao u kopt HanmoHaJHUX (hy3uja, v OBfE je peBrubeHa 00aBe3a cacTaBlbamba Mpe-
JI0ra O TIOIENH, -eToBa 00aBe3Ha CaipsKiHa 1 00jaBlbrBam-e. Takobe je HeomxoHa car-
JIACHOCT Ha T€HEePaJTHOj CKYMIIITUHY CBAKOT JIPYIIITBA KOje YUECTBYje Y OBOj ONepalyju,
ceM y ofipebeHuM ciydajeBuMa npesubeHnM [upextusoM. [penpubeH je Hu3 npasuna
paju 3alITUTe MHTEpeca aKIEoHapa, HOBEPIIIalia U APYTHX JIMIIA.

20. Janmkosemn, U., HaB. pap, cTp. 65.

21. Bwumm unanoBe 426.-7. u 433. JJeTa/bHO O OfHOCY NOCEOHUX ciTydajeBa (py3Wje y HalleM IIPaBy U
(ue)ckmagy ca eBporckoM perymnatuBoM Bupu: JoBaHoBuh, H., "TloceOHM ciydajeBn mpumajarba
akIMoHapcKux Apymrasa”, [IpaBo u npuspena, 5-8/99, crp. 112-21.

22. Sixth Council Directive 82/891/EEC of 17 December 1982 based on Article 54 (3) (g) of the Treaty, con-
cerning the division of public limited liability companies, OJ L 378, 31.12.1982.
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IToce6an ciy4vaj ofesie npeBubeH je y3 Hai3op Cya, KOju MMa oBNTaitherne fa ca-
30Be reHepaliHy CKYNIITHHY, Kao 1 CKYHIITHHY TOBEPHIIAlia Pajiil IOHOIIEHa OJTyKa O
noyieN. Y OBOM CJIy4ajy Cyj| MMa IPaBo Jia Ofipeniu ia ce ofnpeheHe ofpende mMpeKTrBe
npensubeHe 3a nojielty Hehe IprMemhUBaTH Ha TIOJENTY ClajareM MITH OCHUBAKEM HOBOT
IpYIITBA.

JTomahe npaBo y nuramy Tofesa IpyITaBa MPWIMIHO je ocKynHo. O ToMe ToBopr
YMH-EHUIIA I j€ OBaj MHCTHUTYT PErYJIFCaH CaMo jeTHAM WIAHOM 33aKOHa, Y3 MO3MBaHe
Ha CXOfIHE ofipeiOe Be3aHe 3a (ysuje npynrraBa.23) 3aKoH fepuHMIIIE IOAETE Y CKIIATy
ca onpendama lllecte nupekTrBe, OMHOCHO y3uMajyhu y 003Up HajBasKHUja MATama Be-
3aHa 3a OBY YCTaHOBY: IIOIeJIa Y3 IIPECTaHaK ApyITBa 6e3 oOaBese JINKBAIALje, IOHO-
IIerhe OfyIyKe Ha CKYMIITUHA ApyITBa. OCUM TOra, AUPEKTHO Cy NpefBrbheHa NpaBmuia
KOja ce OfHOCE Ha CONUapHy OATOBOPHOCT JPYIITaBa HACTAINX IMOAETIOM 3a 0baBe3e
nopesbeHor npenyseha. Takobe je npenBubeHa u ofpenda O TPEHYTKY Off KOT TOfeNa
mpou3BOIH ficjcTBO. CMaTpamo fia je mocrojeha peryiaruBa OCKyHa, ¥ fja OM MUPEKTHO
perymicame ofgpebennx murama 6e3 cXxofHe prMeHe 1 ynyhrBarba Ha HeKa ipyra npa-
BIJIa CPOIHUX MHCTHTYTA (hy3mje) MOoNpHHENO jacHOh! y peryiucarmy OBOT IiTama. 1
Ha OBO MHUTamke OM Y HOBOM 3aKOHY O MPUBPEIHUM APYIITBIMA TpebaIo oOpaTuTh
HNaKbY.

Jepanaecra aupexTHBA KOMIAHMjCKOT NPaBa 0 00aBe3! 00jaB/bIBaLA NOAATAKA O
¢wmjamu y jennoj 3empn-wianmu EY 3a npyirsa kanurana Koja cy pery/icana npa-
BoM jpyre npxase’?) je OHeTa paj OMAKIIABAK-A OCTBAPHBAH-A NIPABA HA HACTAHHH-
Bamse 3a IPYIITBa KOja moTudy u3 EBporicke yHIje, Kao 1 pajii KOOpAUHAIje Mepa Koje
ce 3axTeBajy off KoMnanuja n3 EY paan 3amrTrre nHTEpeca WwiaHoBa ApYINTBa U Tpehnx
T,

dwumjana npefcTaBiba JIeo APYINTBa Y KoMe ce 00aBIbajy HeKe aKTUBHOCTH JIPYIII-
TBa U JIUIIEHO je IpaBHE JIMYHOCTU. Y CIIy4ajy Kafia ce Paju o ¢uaujasu opyulitiea u3
opyze 3emmwe-uaanuye EY 00jaBbUBambe JOKYMEHATA M TIOfjaTaka Be3aHuX 3a (puimja-
JIy BPIIIF ce TipeMa MpaBmIiMa 3eMJbe-WIaHWIEe Y KOjO] ce Halma3n (puinjana, y CKIIany
ca ofpendama ITpBe AUpeKTHBE KOMITAHU]CKOT MpaBa. Y KOJIHUKO ce MPaBWIa O 00jaB/bU-
Bamy IofiaTaka mmMeby 3eMibe y K0joj ce Hana3u (pmimjaia U OHe Y K0joj ce Halla3d
APYLLUTBO pa3luKyjy, y IOMIEAy Ipeay3eTHX MOCIoBa y OKBUpPY (hunujane he 6uru gara
IPEHOCT NPaBIWINMa O 00jaB/biBakby OHE 3eMIbe Y KOjoj ce Hatasu ¢uujana. [Ipensu-
beHo je koju ce mogany o6aBe3HO 00jaBIbY]y, Ka0 U OHU KOje 3eMIba-WIaHUIA Y KOjoj ce
Hajas3u (purjana Moxe 3axteBaTtu. IIpenBubeHo je aa he mpaso 3eMibe-uiaHuIe Ipef-
BHJIETH J1a C€ Ha MEMOPaHIyMIMa 1 IPYTHM 3BaHIYHIM JOKYMEHTUMA (pritjane moce6-
HO HAaBOJIM pErucTap y KOMe Cy yIFCaH! TTOofay O (prIujasin, 3ajefJHO ca GpojeM 3 TOT
perucrpa.

23. Ynan 435. 3akoHa o npeay3ehnma.

24. Eleventh Council Directive 89/666/EEC of 21 December 1989 concerning disclosure requirements in
respect of branches opened in a Member State by certain types of company governed by the law of
another State, OJ L 395, 30.12.1989.
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ITa 6m ce cBpxa IMPEKTUBE WCIYHIIA y MOTIYHOCTH, M pajiu n30eraBarma JUCKpH-
MUHAIFje Ha OCHOBY OPEKJIa IPYIITBA, IUPEKTHBA je peryJrcaia v NTama Be3aHa 3d
¢uaujane Opywiitiasa Koja cy pezyaucana ipasom Heke o0 3emasna ear Eepoiicke yHuje,
a Koja cy OCHOBaHa y TIpaBHOj (hopMH KOja ce MOXKE YIIOPEUTH Ca IPYIITBAMA KalTa-
Jla Kako cy oHa neduHucana y okBupy [IpBe mupekTiBe KOMITaHHjCKOT nipaBa. Pasmor
300r Kora ce 3a OBaKBe (puigjanie Tpaku 00jaB/bUBam-e NOMYHCKUX MOfaTaka Halasu ce
y UMILCHUIN J1a ce Ha JpyITBa BaH EY He npuMemyjy ofipenoe qUpeKTHBa KOMITaH!]-
CKOT TIpaBa Koja Cy MpefIBUieNa OIIIITa IpaBmwia 00jaB/buBamba oipeheHnx nogaraka u
Bobema, KOHTPOJIe ¥ 00jaBJbBaha PAYYHOBOJCTBEHIX MCKA3a.

OcnM HaBeIeHUX NpaBIiIa JeaHaecTa AUPEKTIBA KOMITAHMCKOT TIpaBa jOIII Ipef-
Buba 1 fia he ce y TOIUIIBLUM U3BEINTajIMa IPYLITBA YBEK HABECTH U MOJIaTaK O IIOCTO-
jamy (unmjane fpyIuTBa.

Cagsesnu 3akoH o npefy3ehiMa je mpeBreo Tako3BaHe ,,AeoBe npefryscha‘, He-
ynazehu y HaBoberbe moceOHMX Ha3MBa fesioBa npenyseha (uimjare, OrpaHIH, areHi-
je, TTocTIoBHHMIIE 1 cIMYHO). UniseHnIa rocTojama fiesia pefy3eha ce yHocn y perucrap
mpeMa cerinTy npenyseha, a ieo npemy3eha Koju 06aBiba MOCIIOBE U3 AeTaTHOCTH Npe-
ny3cha y MecTy BaH cefuilTa npefy3eha — 1 y perucrap npema MecTy o0aB/bamba THX
nocoBa.?>) [lenosu npeny3eha mMajy onpebena oenaniherma y mpaBHOM MPOMETY, Kao
1 nocebaH 0OpavyH pe3yiTara MocaoBamka U mocedbaH nonpaqyﬁ.%) OHu HeMajy CBOj-
cTBO npaBHor Jumia. Takobe je npegubeHo fia feo npeny3eha Koju uma ogpebeHa os-
nanthera y MpaBHOM MPOMETY UCTYIa mof, pupMoM mipeny3eha 1 CBOjuM nasusom.2)
TakBa perynatuBa y HajBehoj Mepu OfroBapa peryJaTHBU NpeABUHEHO] Y OKBHUPY
onpenou Jenanaecre mupektuBe. Ctora y OynyhrM eBeHTyaTHUM M3MeHaMa | I0IyHa-
Ma 3akoHa o npeny3ehiMa peryimicame mmrama Koje ce OTHOCH Ha JieoBe npeny3eha
He TIpefcTaBba MPHOPHTET, jep ce He Hajla3| y HecKiiady ca nocrojehmMm ongpenbama,
rako OW eBEHTYaJTHA TOMYHA ¥ IOTIYHO U3jeTHAYaBahe CBAKAKO OVITH ITOKEIHHH.

Tpeba Takobe ncrahm ma momenyra JegaHaecta OUPEKTHMBA MOXKE AUPEKTHO Jia
yTu4e 1 Ha JoMahe mpuBpefiHe cyOjeKTe YKOJIMKO OHU OCHHBA]jy CBOje (pUihjalie y 3eM-
Jbama-wiannama EY. Y Tom ciydajy nocraje 3HauajHa He caMO XapMOHHM3aIja JjoMa-
her ca mpaBom EY y oGnactu objapisuBama ofipeheHnx nofgaraka y Be3u ca imja-
Jama, Beh Hapo4uTOo ocTasIa NpaBWiIa KOMIIAHU]CKOT TIpaBa Koja ce OfHOCE Ha 00jaBIbH-
Bame ofpeheHnx momaraka 3a goMaha ApyIITBa, IUTAkE OCHUBAKA M PETHICTPOBAHA
ApYILTaBa, Ka0 U HApOUMTO NpaBWIa KOja ce THIy CacTaB/bakha, KOHTPOIE U 00jaBIbU-
Bama PAUYyHOBOJICTBEHHX MCKa3a fjoMahux npemy3eha.

JIBaHaecTa TMPEKTHBA KOMIIAHIJCKOT MPABA O jeTHOWIAHNM APYIITBHMA ca Orpa-
HIYEHOM OII,I‘OBO[)HOIlﬂiyZS) JIOHETA je pajy YKIamamka pa3iiika n3Mehy HalMoHAIHIX

25. Ynawm 23. 3akoHa o npeny3ehuma.

26. Yman 7. 3akoHa o npeny3ehnma.

27. Unawu 34., cras 3. 3akoHa o npefy3ehuma.

28. Twelfth Council Company Law Directive 89/667/EEC of 21 December 1989 on single-member private
limited-liability companies, OJ L 395, 30.12.1989.
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mpaBa 3eMajba-wianma EY y o6iacTy jeqHOWIaHuX ApyIITaBa ca OrpaHIdeHOM OJIrO-
BOpHOIIThy, HAPOYXTO KPO3 3AIITHTY MHTEpeca WIAHOBA APYILTBA U APYTUX JIAIA.

HMaxko ce meHe ofipenide offHOCe Ha jefHOWIaHa APYIITBA ca OrPaHMIEHOM OArOBOP-
Houthy, npeBubeHo je fa he ce meHe ofpende NpUMEHUBATH U Ha JeTHOWIAHO aKIHO-
HapCKO JPYILITBO, all CAaMO YKOJIMKO HAIWOHAIIHA [PaBa 3eMasba-WIAHMIIA TO3BOJba-
Bajy MOryhHOCT OCHHBAFba I IIOCTOjakba jeIHOWIAHOT aKIMOHAPCKOT PYIITBa. >

JpymTBo MoxKe OUTH jeJHOWIAHO MM YKOJIMKO je OCHOBAHO Off CTPaHe caMo jefl-
HOT JINI[A, WX Y CITy4ajy ia CBe yjielle, OHOCHO aKIije HAKHaTHO CTEKHE CaMo jeIHO JIn-
Ie.

Ipemsubena je MoryhHOCT Jja 3eMJbe-WIaHuIe PeIBHIe TToceOHa paBmiia M CaH-
KIIFje y CITy4ajy Kajia je jeqHO JINIIE je[INHN WiaH HEKOJIMKO KOMITaHWja, WA Y CITyJajy fa
je jemHOWIaHO IPYIITBO jeIMHA WIAH HEKOT APYTOT IPYIITBA.

Y cnyyajy na 6poj 4iIaHOBa CIIajiHe Ha jeHOT (je/fHO JIMIe CTEKIIO je CBe yAene, Off-
HOCHO ak1mje) npeapubeHo je na he ompebenn momany, mpe cBera YMH-EHIIIA J1a TPYII-
TBO MMa jEe[JHOT 4JIaHa, YKIbYqyjyhi U mofaTke O TOM jeIMHOM 4llaHy OWTH YHETH y pe-
THCTap KOji BOIYW JIPYIIITBO W OWTH JJOCTYIIHYU jABHOCTH WM 00jaB/beHN Y PETHCTpIMa
KOje BOJIe HaJJICKHU OPraHu.

M3puunto je npeaprbeHo fa jeUHKU 4liaH APYIITBA BpIIM (PYHKIM]y TeHepaiHe
CKYMIITHHE ApYIITBa. OIyKe JeAUHOT WiaHa JOHETe Y BpLICHY (DYHKIUje CKYIIIITHHE,
Kao ¥ yroBOpH KOje je jeqWHM YiIaH 3aKJby4ro ca JPYIITBOM KOje caM NpefcTaBiba
(ocuM TocoBa KOju ce 00aBIbajy CBAKOTHEBHO ¥ TIOJ] YOOMUYajeHIM YCIIOBAMA) MOPajy
Ce YHeTH Y 3alMCHUK WX 3a0€JIEXKUTH IIMCMEHO.

CaBe3Hr 3aKOH OMOryhaBa MOCTOjale jeTHOWIAHUX JIPYIITaBa y CBUM (hopMama
ApYLUTBA KanuTana. JeMuHU u3y3eTak y TOM HOITIENy NpefBUbEH je 3a aKIUMOHAPCKO
APYLITBO Ca jaBHUM MO3MBOM TpehuM JuiiMa 3a yIuc U yImaTy akigja, Koje MOry OCHO-
BaTH HajMame [jBa OCHUBAYA. 0) Caesnu 3akoH o npeny3ehuma je omoryhro kako
OCHHBAK-¢ jeHOWIAHNX APYILTaBa, Tako W MOTYAHOCT J1a APYINTBA HAcTaBe ca PajioM
YKOJIHKO CY CIajla cCaMo Ha jefJHOT WIaHa.

IIpaBwia o jemHOWIAHWM JAPYINTBAMA MpenBubeHa cy MOceOHO 3a aKIMOHAPCKa
HIPYIIITBA, ¥ CXOJHO 3a PYILTBA ca orpanmderoM ogrosoprouthy.’!) Panmje je Ham 3a-
KOHOJ[aBall y ClIy4ajy IOoCTOjamba jefHOWIAHOT APYIITBA NpefiBnbao MpUMeHy IoceOHe
yCTaHOBE NpHBHUIa NPaBHE JIMYHOCTH, KOJOM ce Y ofipebeHnM ciydajeBUMa mpefBrba
HEeOorpaHMYeHa OfFOBOPHOCT TOT jeAMHOr wiaHa. OBaj KOHLENT je BaxkehuM 3aKOHOM
NPOIIMpPEH He caMo Ha jelHOWIAaHO ApYIITBO, Beh yommre ciy4ajeBe Kafa cy ofpebena
JIa 370ynoTpebibaBajyhnl CBOj MOJIOXKa] MCKOPHCTHIA PYIITBO pPajid OCTBapeHha
onpebennx MMyHUX IbeBa. HapaBHO, Iof OBy ofpen0y MOXKe ce U Iajbe TIOfIBECTH Off-
gosoggom jeMHOT 4JlaHa, YKOIMKO OAroBapa YCIOBHMA NpeBUDEHNM OBOM Ofpef-

OM.

29.  Osaksy MoryhHocT npepiBba XolaHJCKO IIPaBo.
30. Yman 189. 3akona o npenyzehuma.
31. Ynanosu 196. u 341. 3akona o npeny3ehuma.
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CaBe3Hr 3aKOH y OJJHOCY Ha jeTHOWIAHO JAPYIITBO Npeapuba HU3 oapenon Koje ce
OJTHOCE Ha HErOBO (DYHKIMOHWCAE, M Y BEJIMKOj MEpH Cy ycKiiabeHa ca ofipefdama
JIBanaecte mqupekTuBe. [TpenBubeHo je Ja OCHUBAY jeJHOWIAHOT JPYINTBA 3a HEeyIUIa-
heHn U3HOC, OHOCHO 3a HEYHECEHW HEHOBUYAHW YIIOT O YICA JPYIITBA Y PETHCTap
nmpysKa ofrosapajyha cpeyicrsa o6e36ebema. [Topen Tora, npegpubheHo je a ce y ciryda-
jy HaKHaTHOT HACTAaHKA jeHOWIAHOT ApyIiTBa (6pOj aKIMOHApa, OMHOCHO YIAHOBA je
CIIa0 Ha jefJHOT) Ta YMHEHHUIA MOpa TIPHjaBUTH CyAy Pajiyl yIUCHBAbA Y PErkcTap 1 pa-
11 06jaBJbyBaba, a Y CYNPOTHOM jEVHH WIAH Oif0Bapa HEOrPAHWIEHO COMMIAPHO 32
obaBe3e PYIITBa HACTATE Y TO BpeMe. JeTHOWIaHO PYIITBO HE MOXE CTHIIATH COI-
CTBEHE aKIje, He MOsKe WX TIOBJIAYHTH U y3UMaTH y 3aJior. Takobe je npenpubeHo Bo-

beme kmure or_mgka ma O6W OfyIyKe y BpIIewy (QYHKIHje YIpaBbamba MPOM3BOIMIC
TIPaBHO AejCTBO.>

IIpuopurern y xapmonu3anuju npasa Cpouje u llpue I'ope ca npasom
EBponcke yHHuje — KOHIenujcke npoMeHe gomalier npasa

Xapmonusanmja gomaher ca mpasoM EBporicke yHUje BUIIIe He TIPEfiCTaBiba CIIOp-
Ho nmTame. CacBuM je jacHo fia je Cpouja u LlpHa I'opa n3abpaia Kao CBOj IMJb MPHK-
wyuewe EY 1 jacHo mokasana 6ynyhe npasiie KpeTama. Y TOM CMUCITY M XapMOHU3a-
mmja oMaher mpaea ca mpaBoM EBporicke yHHje caMo MpefcTaBba jeliaH off Kopaka y
OCTBapemy AyropOvHOT IWba NpUKIbydermy EBporckoj yauju. Ha xapMoru3anuju no-
Maher mpaBa ce cBe BHIIIE pajiyl ¥ [TOCTaje jacHO Jia Off CHIOPaYHIX ycarylaiapama Mo-
jeMMHIX HOPMH, MHCTUTYTA WM NPOIVCA CBE BHUIIIE HOJIA3H IO CHCTEMCKE XapMOHM3a-
[yje Koja ce CIPOBOIY Y CBMM OOJacTiMa KUBOTA. JacHO je ma Meby nmuramnuMa Koja
3axXTeBajy XapMOHM3AIH]y 00IACT KOMITAHU]CKOT TpaBa MpejcTaB/ba N3y3eTHO 3HAUAjHY
CTaBKy ¥ CTOTa c€ OBOM ITNTamy rmoceehyje Benuka naxkeba. OcuM Tora, XapMoHH3anja
moMaher npaBa IIpUBpPEHNUX APYIITaBa M3a3Bala je M HeKe CyKoOe OKO OCHOBHHX KOH-
[ETHjCKAX IUTamka KojuMa ce Tpeba BoguTH y Oyyho]j peryiaTtiBy, y3 jacHO NOIITOBA-
e IITamka Koja Tpeba XapMOHM30BaTH ca mpaBoM EBporicke yamje. Hanve, Buitie Hitje
CIIOpPHA YCBOjeHa peryjaTtuBa y OKBUpY EBpOICKe yHWje W UMIbeHMIa [1a Ta IpaBuia
Tpeba MPOCTO MPUXBATUTH Y BehnHM TakBa KakBa cy. OHa TpeficTaBIbajy CKYII TIPaBmia
OKO KOjHX je JIO cajia IOIILTIO /IO CarJIaCHOCTH Ha HUBOY EBporicke yHHje, IITO 3HAYM Me-
by Bomehnm eBporicknM 3em/bama ca pa3BHjeHAM IIPABHAM U €KOHOMCKHM CHCTEMIMA,
aJiM He caMo WrMa, Beh 1 ipyrum 3emibama koje he nocratu wianmie EY nnmm o keme
Kao CBOj AyropoYHM IiwJb. M3moKeHa mpaBmiia Koja MpeficTaBbajy OCTUTHYTY XapMoO-
HU3aIyjy caMo cy, MehyTiM, 1e0 KOMITaHUjCKOT IIpaBa CBake Off 3eMajba WIAHMIA U Y
TOM CMHUCITY UX Tpeba mocMarparu. JacHo je a he BehiHa XxapMOHM30BaHUX MpaBUia y

32. Bwume o oBome Buan : Mupko Bacuisesuh: "IlocioBHo npaBo: TpropuHCKO U MpHUBPEHO MpaBo”,
TIETO M3MEH-ECHO U IONyH-eHO n3fame, CaBpeMeHa agMuHHCTpalmja, beorpan, 1997., cTp. 65-8.

33. O kapakTepHCTHKaMa jefIHOUIaHOT pyIITBa Buan : Bacumesh Mupko, HaB. feno, crp. 68; [Iparan
Papomuh: "XapmoHnsanuja perynaruse jegHonepcoHannHux apymrasa y CPJ u EY", IlpaBo u
npuspena, 6p.5-8/96, crp. 332-338.
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okeupy EY yhn y 6ynyhu 3akoH 0 pUBpeIHAM JIPYIIITBIMA, aJTH j€ jOII YBEK BPJIO He-
M3BeCcHO KakaB he crucTeM Taj 3aKOH yCBOjUTH. To 3HAUM 1a OCHOBHY IIPHOPHUTET y OYIY-
hoj perymarnsu kommanujckor npaBa Cpouje u Llpae ['ope npeacTariba KOHIETIIHCKO
OTIpENieThEehE 3a CHCTEM TIpaBa NMPUBPENHNX pymTasa. [o cafa je qomahe nmpaBo OGuo
MOJT BEJIMKVM YTHIIajeM (ppaHIycKe, a HApOYWTO HEMavKe KOHIETIHje pery/ncama
npuBpeHuX Apyirasa. [la mm he ce oBaj cucTeM 3aipskaTy, OCTaje 1a ce BUIH. Y TUIIA]
AHITIOCAaKCOHCKOT MPABHOT CHCTEMa y 00NIacTi NPUBPENHUX APYINTABA je Y 1IeNN0j KOH-
TuHeHTaNMHO] EBpomm cBe Behw, Tako fa je muTame MHTEpeca 3a MPaBHY CHTYPHOCT
OCHOBHHU KPUTEPHjyM KOju O TpedaIo Jla IOCIY:KA Y TIOIVIey €BEHTYJIAHOT YCBajamba
TIOj€MIHIX H-CTOBYX PEIICH-a WA MHCTATYTA.

W3 npukaszare perynaruse npaBa EBporicke yHHje jacHO je ga qomahe npaBo numa
mpeq coboM 3HavajaH 3agarak. OH ce cacToju y ycarianiaBawy HopMu foMaher ca Hop-
MaMa €BpOIICKOT TpaBa. Y TOM HpaBiy ce Beh KpeHyo, o0 yeMy roBOpH HajaBa HOBOT
3aKoHa 0 IPUBPEIHIM APYITBAMA. JacHO je ma he GUTH HeOIXOTHO MHOTO pajia ja On
momahe npaBo 6mo yckiabeno ca npaBoM EBporcke yauje, anu he Hajpehn mocao 6u-
TH OKO HaJlaxkerha TaKBOT' CHCTeMa KOMITaHUjCKOT TIpaBa Koje he ofroBaparu ca jegHe
CTpaHe eBPOIICKAM TPEHIOBAMA 1 HAIIMOHAJIHUM MpaBUMa 1 Koje he OuTh y ckiany ca
TIOjeMIMHAM NIMTA-IMA PETYIIMCAHIM KOMYHUTapHOM perynatrBoM. Ca ipyre cTpase je
OUTHO, MehyTUM, YCBOJUTH TaKaB CUCTEM KOju he MITO Bullle oaroBapath gomMahiM
ycroBrMa, orpebama gomahe npuBpene U ycBojeHoM momaheM MmeHTamureTy. Crora
TIPOCTO KOMHMPAH-€ MIIN HETPOMIIIUBEHO YCBajarh¢ HEKOT €BPOIICKOT CUCTEMA HUje Hy K-
HO 1 Haj0OIbe peliee, Beh je HeonmxomHo TparaTy 3a HeKUM KOMITPOMIICHIM PEIIICHEM.
Y Tom mpaBily uckycTBa 6mBimx penyonmka COPJ koje cy cBoja mpaBa Beh 3HauajHO
TIPOMEHIIA 1 YCKJIaMIIa ca €BPOIICKIM TPEHIOBAMA, KA0 U IIPaBa NCTOYHO-EBPOIICKHX
3eMaJba KOja MMajy CJIMYHA UCKYCTBA ca loMahuM Tpeba 1a Oyny npuMep 1 Mofies Koju
He Tpeba 3aHeMapuTh y 6ynyhoj perynarusu nomaher npasa. Ctora Cp6uju u LpHOj
T'opu mpepcToju Bpiio TexKak MyT M HANOpaH paj y IWbY IOTIyHE ycKiabeHocTH ca
TPEHAOBMMA U YCBOjeHUM IIPABIWINMA CTATyCHOT KOMITaHUjCKOT IIpaBa y oKBUpY EBpor-
CKe YHHj€ ¥ FheHIX 3eMaJba WIaHWIIA.

M.J.S. Tatjana Jevremovic-Petrovi¢,
Research Fellow, Institute of International Policy
and Economy, Belgrade

Priorities of Harmonization with the EU Law Regarding to Companies
Law of Serbia and Montenegro

Summary

This paper explains the problem of harmonization of EU company law and the need
of amending of existing regulation in Serbia and Montenegro. It presents the most impor-
tant provisions in the area of company law (six directives), as well as their comparison
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with the existing Enterprises Act. It especially emphasizes disharmony of some the exist-
ing solutions and rules of domestic law and the need of their harmonization with EU reg-
ulation. Besides, the attention is paid to the need of reviewing of the whole domestic sys-
tem, which means accepting the concept which would match our needs and habitudes.

Key words: EU Directives, Company Law, harmonization, companies.



