02-05_Dragan Radonjic.fm; cTp. 58

IIpog. op Apazan Paooruh,
Ilpaenu paxyniueiia, Iloozopuya

He3aBucan qupexkropn

Pes3nme

Y ygoonom oujeny 0602z paoa ykasyje ce Ha 8e3y uamehy KopuopaiiueHUux CKanoala
u nezucaqitiuse, OOHOCHO THeKyhux uHuyujatiuea 3a peghpopmy e8poilicKozZ KOMIUAHU)-
CKO0Z Uipasa u ipasa Koje pezyauuie pxcuuiitie Kaiuitana. Ayiiop oame yKasyje Ha Oa-
Hawrbe uHULUjaitiuge 3a yHailpeherbe KopilopailiueHoz yilpasmsarba y Eepoiickoj yHuju
KpOo3 pehopmy KOMUAHUJCKOZ Tipasa, Kao Kaby4HOZ ipasya Ojeaosarba Koju iwipeba oa
0be3bujedu 3a0060.ma8ajyhe jasHo flogjeperse y puHancujcka wpxcuita. Y3 iio, yka-
3yje ce U Ha 3HA4A] KOJjU KOPUOPATIUBHO YUpasmarse cee sulile 000Uja y 3embpama y
pansuyuju. Y paoy ce 0ame pasmatipa uuitiarbe He3asUCHUX HeU3BPUIHUX OUPEKTO-
pa, Koje je ilocebno oxycuparo y pepopmu KoUopatiueHoz yipasmsara y CUM 2aas-
HUM Jypucoukyujama Komianujckoz upasa. Ilpu iwiome ce ykasyje Ha pasnoze jauarsa
YA02e He3a8UCHUX OupeKitiopa, oopeberbe ojma U KpUuitiepujyma He3asUcHOCTIL, HUXO0-
602 Opoja u pasroauxociiu. Ha xpajy ce yxasyje na itiewikohe y e3u ca pezyaucarbem
08UX TLITLAMA U pe3epae KOoje ce USHOCe Y T021e0Y OUeKUBAHA 00 He3A8UCHUX OUPEKITiO-

pa.

Kuwvyune pujesu: HeuzspuiHu Oupexiliopu, He3asUCHU OUPEKIIOpU, KOPUOPAIUGHO
yiipasmarse, peghopma KOMIAHUJCKOZ Tipasa, CIUPYKILypa yiupasHoz
00bopa.
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1. Yaanpeheme kopnopaTuBHor ynpasbama

YHanpeberwe KOpnopaTUBHOT YIIPaB/baba AAHAC j€ Y TOMHUKO] MjepH (DOKYCHPAHO
ca o0je crpaHe ATIAHTHKA, [a CE Ha Hera crapiba oceOaH aKkleHaT y OKBUPY LIUPHX
VHULFjaTHBa 3a pehopMy KOMITaHUjCKOT NPaBa, a ce, Yak, (hopMyJImIlie Kao eCeHIH-
jamHu uo oBe pecpopme, U MOceCHO MCTUYE Y HACIOBY PEEBAHTHUX MHULMjATHBA U
npejyIora Ha oBoM noapyyjy. Cam noderak HOBOT MIJICHHjYMa OOWBEXKEH je TOMUTHY-
KMM aKTHBA3MOM U MHHIIjaTUBaMa Ha OBOM IIaHy, Kako y CAJl-y Tako u y Epponn.
3acnyra 3a 0BO IpHIIafja AMEPIUKIM KOPIIOPATUBHAM CKaHIAIIMa, KOjH Cy IPUBYKIN
MHOT'O BHIIIE MK U Il)eaKumja JABHOCTU HEro IITO je TO OMO Clly4aj ca CIMYHUM
€BPOIICKAM CKaHAAIAMa, )uon kojux cy CAJl nocrasne pogHo MjecTo OpojHuX pedop-
MH Ha OBOM TNoAipy4jy. [laHarmba etana pechopMe KOPIOPaTHBHOT yIpaBibamba y EBpo-
TIF, He caMo Jia je MHCIIMpucaHa, Beh je 1 Ha3BaHa 10 3HAMEHNTOM aMepHIKOM CKaHTaITy
Enpony - “Post-Enron Corporate Governance Reform”.z) EBpona je nmana cBoje Kop-
TIOpaTHBHE CKaHfaJIe, ) amn je U3 OBOT aMepHIKOT (PMHAHCH]CKOT ¥ PaIyHOBOJICTBEHOT
CKaHAaNa pujermia a n3ByJe noyke. OHO IITO je 3a CBUjeT KalnTaa M3riefaao cTpa-
BryHMje o Hanafa An Kanpe 11. cenTeM6p3,4) jecre oBObeEmE Y UTathe NOBjepema y
CII000THO TPSKUIITE, KOje Ce 3aCHIBA HA BHIIIECIIOJHOM CHCTEMY PETyIaTOPHAX MEXaHH-
3aMa ¥ IpoBjepa, Koju cy y ciny4ajy Enpona 3atajumm. Jlexiuja “Expon” nopcrakna je
Espory nia pjenyje 6aroBpeMeHo Kpo3 ofiroBapajyhe pepopme KOMIaHMjCKOT IpaBa 1
IIpaBa Koje perynuiiie TPXKULITE KaluTana, a Kibyd 3a OBy pedopmy Tpebda fga Oyae yHa-
npeherse KOPIIOPaTHBHOT YIPARbambha. )

3a 3eMibe y TpaH3MIHj1 KOPIIOPATUBHO YIPaBIbake TEK 00Uja Ha 3Hauajy. [1o me-
ra ¥x je jJoBela IpuBaTH3alyja U XapMOHU3alMja KOMIIaHU]CKOT IIPaBa, YITIAaBHOM ca
KOMITaHWjCKUM ITpaBoM EBpoIicke yHuje, Mako je CBe BUILIe IPUCYTaH U yTULA] aHTJIO-
CaKCOHCKOT IpaBa. [locafarimmse uieMe CBOJIIIIE Cy ce Ha N300p jefHOT Off MOfielIa Op-

1. O pasznosuma pa3IMuUUTHX pPeakluja jaBHOCTH Ha KopnopatusHe ckangane y CAJl-y u Esponu
suou: L. Enriques, Bad Apples, Bad Oranges: A Comment from Old Europe on Post-Enron Corpo-
rate Governance Reforms, Wake Forest Law Review, Vol 38 (2003), ctp. 912-916, noctymnas Ha:
http://papers.ssrn.com/sol3/ papers.cfm?abstract_id=464241.

2. “Enron Corp.” — 6uia cefma 1o pefly KOMIIaHUja y aMEPUYKOj MPHUBPENH, 3aloll/baBalla je OKO
21.000 pagayKa, pacnonarajia IMOBIHOM off 63,392.00 Mipy fosapa 1 ocTBapiiia YKyIaH MIPAXOJ] Off
oko 100 mmpp gomapa y 2000. ronuan. ®uHaHCH]cKY M3BjemTaju Expona cy 31. genem6pa 2000. rox-
uHe uckaszamm npodut of 979 Mumona gonapa, a cieaehe roguae (02. genemGpa 2001.) npornaieH
je GaHKpPOT. Y OCHOBU C€ PAJJMIIO O MOTPELIHOM U IIPEBAPHOM (DUHAHCU]CKOM U3BjelITaBay KOjJUM
Cy ce CAaKpUBAJIX JYTOBH Y KOHCOJIMIOBAaHUM OMIIaHCUMA.

3. “Royal Ahold” (Netherlands), “Barings Bank” (U.K.), “Parmalat” (Italy), Elan (Ireland), EmTV (Ger-
many), Vivendi (France), Swiss Life (Switzerland), Marconi (U.K.), Bipop (Italy), ABB (Sweden —
U.K).

4. Bankpor EHpoHa ce o3HauaBa Kao forabaj-mebar ca Benaukum “J1” mocnuje kora AMepuKa BUIlie
HUKafia Hehe GuTH ucTa, 1 KOju 1Mo AyOMHM CBOT 3HaueH-a MOTHYHO 3acjewyje 11. centembap — naH
Hanana An Kanne Ha CAJl 1 noueTak MOAEPHOT KPCTaIIKOT paTta npoTus Tepopucra (T. Jakyon).

5. BuouK.J. Hopt, Modern Company and Capital Market Problems: Improving European Corporate Gov-
ernance after Enron, ctp. 4 (European Corp. Governance Inst., Working Paper No. 05/2002, Hoes.
2002), available at http://papers.ssrn.com/sol3/papers.cfm?abstract_id=356102.
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raHm3anyje ynpanibamba APYIITBAMA KanuTana Koju ¢y HO3HATH U AOMUHAHTHH y CBHje-
Ty. [JaHac cy 3eMibe Y TPaH3MIMjU CyOUCHE Ca UMH-CHUIIOM Jla TIpUBaTH3alija cama o
ceOu He BOfH e(pMKacCHOM YIPaBIbamy, U fla PEy3eTU MOJIENN KOPIIOPATUBHOT yIIpaB-
Jbaka Y OBUM 3eMJbaMa He TIOKa3yjy OueKmBaHy edukacHocT. FICKycTBO mokasyje jia
KOPIIOPATHBHO YIPaBJbak-e 3a Macy HOBOIICUEHNX aKIMOHAapa Y 3eMibaMa y TPaH3ULHj U
IpeficTaBsba jOIII yBUjeK aTllCTpakTaH 1 HejacaH KOHIIETIT.

Y orjenn edekara KOPIOPATHBHOT YIIPaBIbakha Y 3eMIbaMa Y TPAH3MIjH ca CTa-
HOBHUIIITA NIPYIMjeHe Y CBUjETY MIO3HATUX CHCTEMa OpraHu3anyje yrpase, ’ u3riiea aa cy
y NIpaBy aHANTUTHYAPH KOjU U3HOCE CTaB j]a PACIIONIOKIBA UCKYCTBA yIyhyjy Ha 3aKIby-
YaK Jia 32 cajia HUTH aHIVI0AMEPUIKY HUTH F-eMavK¥ CHCTEM KOPIIOPATHBHOT yIIpaBJba-
Ha HUje e(puKacaH y IpaKcH KOPIIOPATHBHOT yIPaBJbakha Y HOCTCOIMjaINCTHIKAM 3eM-
sbama. Kao paznosu ce uctudy jia je mpskapa joIll YBHjeK 3HaUajaH BIIACHUK U OWTaH aK-
Tep KOPIOpalyjcKe KOHTPOIIE, U 1a KIIacuuHe (PMHAHCH]CKE HHCTUTYIIM]jEe, TOCEOHO GaH-
Ke, HHCY NoceOHO 3alHTepecOBaHe Jja Mpey3My JIOMHHAHTHY YJIOTY Y YIIpaB/bamky KOp-
noparijama. Kao noce6aH pasinor ce ucTrnye 1a HoOBe M OpUTMHAHE NPUBATH3AIIOHE
MHCTHTYIIMje Y OBUM 3eMIbaMa, Kao IITO Cy MPUBATH3AMOHN (POHJIOBH, HHACY YOIIIIITE
nonpuHKjene yHanpehery KOPIOPATHBHOT yIpaB/bara.) JlaHac, TOCTIPHBATH3A-
I1jCKa MCKYCTBA 3eMalba Y TPaH3UIHj! HEIBOCMUCIIEHO Hamehy 3aKiby4ak jja mpuBaTu-
3anyja cama 1o ceOr He pjeliiaBa mpooiieM KOpPIIOpaIyjcKOT YIIPaBibakba.

OunrneHo 1a MpPOCTH U360 MOjieNIa U IpaBHe (hopMe KOPIIOPATHBHOT YIIPaBIba-
’a HHje OMO JI0BOJbaH jja O¥ ce Y HOBOHACTANIMM JIPYIITBAMA KaluTasla y 3eM/baMa y
TpaH3UIjH OCTBapWiIa OYEeKMBaHa e(PUKACHOCT. 3aTO ce MOYENIo 3aHMMaT! He caMo 3a
opmy Beh 1 3a »oOpy Mpakcy KOPIOpaTUBHOT yIipaBbamba«. [Ipolec xapMoHu3anyje
npaBa y KOjH ¢y cBe IyOJbe YKIbyUeHe OBE 3eMIbe, KpO3 pasiiimunTe apaH:KMaHe 1 Ipo-
TeNype, CYOUHO UX je ca IIPHOKKM ITOIPYYjeM T3B. »MEKOT IipaBa« (soft law), Koje cy -
HUJIY Pa3HM KOJIeKCH, NPHMHIIAIH, U3BjEITaju 1 MPENopyKe 3a Ho0py Mpakcy Kopropa-
TUBHOT ynpaBibara. OHO IITO HUje OMII0 OYEKUBAHO, jeCTe /1A je OBO »MEKO MPaBO« Y
NOCIbEJIEbE BpHjeMe MHCITMPUCAHO 3II0yNoTpebaMa KOPIOpalyjcKuX JUPEKTOpa, 1 Jia je
u3paXkeHa TEHICHIja BeroBOT cBe Beher npeTBapama y »TBpio npaBo« (hard law).

Hcropujcku mocmarpano, poOieM KOPIOpPaTHBHOT YIpaB/baka THYE CE jefiHe
BPEMEHCKH JIyre ToTpare 3a MpUMjepeHOM MPAKCOM CIIajarba JICIIEP30BHOT BIIACHHIII-
TBa HaJ] KOpriopanyjama, ¢ jefHe, ¥ MHAUBIIYaJHOT yIpaBibaha ! PyKOBOHEHa, C ipyre
cTpaHe. YTIpaBIbarhe aKIMOHAPCKIM JPYILTBOM je CTIO’KEH MeXaH!u3aM, Y KOME Ce UCIIO-
JbaBajy M MPEJICTaBIbajy WHTEPECH BUIIIE Pa3IMINTUX U MehyCOOHO CyIpOCTaBIbEHNX

6. Y cBujety cy ce popMmupaina ABa OCHOBHA CHCTeMa OpraHM3alyje ynpase y APYIITBMMA Kalu-
Tana: 1) aHITIOCaKCOHCKH CHCTEM ca jeHHM of0opoM — T3B. single-tier board system (MoHmc-
TUYKH, je[IHOJIOMHH, je[IHOCTEIICHH, jeTHOCTPYKH CHCTEM), U 2) HeMauKH CUCTEM ca JiBa ofbopa
— T3B. two-tier board system (gyasiHu, [BOTOMHH, IBOCTEIIEHH, IBOCTPYKH CUCTEM). Y3 OBa JBa
YHCTa CHCTEMa, Y YIOPEIHOM IpaBy NMPUCYTaH je u Tpehu Mojes opraHu3alyje ynpase, O3HaT
Kao MJEIIOBHTHU CHCTEM, KOjH Jjaje alTepHATUBHY MOTYRHOCT OpraHm3aluje ympase, WU IO
CHCTEMY jeTHOJOMHOT HIIH IBOJIOMHOT 0fi00pa.

7. A.Jlojnyp, Kopiiopayujcko yiipasmarse y iicopuju u iipaxcu ipusaiiiusayuje, [llogropua (2004),
crp. 187.
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yJecHuKa (aKIMOHAPH, YIIpaBa, 3all0CICHHU, CHHJVMKAT, BIIajia 1 JIp.), ¥ KOjU ce yoOumnJa-
BaO KPO3 pazuyuuTe NpaBHe (hopMe U OpraHusanyjcke Mojielie. Ay, jaHac, HaKOH OaH-
kpora EHpoHa, y pBOM IIJ1aHy je cTBapame U 06e30jehere 3amoBorbaBajyher jaBHOT
HOBjeperha Y KOproparje, IPBEHCTBEHO TOBjepeHha MHBECTUTOPA, IITO YHanpebeme
KOPIIOPATHBHOT yIIpaBbakha CTaBIba Y »Cplie MOMMTHIKOT IIJIaHa ca 00e cTpaHe ATiaH-
THKAK.

Mozke ce pehn ja KOpIOPaTHBHO YIIPaBIbakhe IaHac IPEfICTaBba MI00ATHN TPOO-
JIeM M J1a pacTe CI03Haja O H-erOBOj BasKHOCTH TOJIjE/JHAKO Y Pa3BHjEHUM 3eMIbaMa Tp-
SKUIITHE TIPUBpEfie, Kao ¥ OHUX Y Tparuimji. O ToMe CBjefioue U HalopH fia ce opMy-
mmie u yBene »Corporate Governance Code«, KojuM 61 ce KOMIIaHWje MPUMOpae ja
ciujenie mocTaBibee npuHnpe. Ca u3pajioM yIyTcTaBa U Kojekca MoJeso ce joll pa-
HUX eBefeceTux roguHa y B. bpurannju, CAJl-y u Kanagu. Y Tom nepuopy cy HacTamu
u3BjerTaju npumujehern y MmebyHapoaHiM pasmjepama kao mro cy »Cadbury Report« 'y
B. Bpurannju, »The General Motors Board of Directors Guidelines« y CAJI u »Day Re-
port« y Kananu, a mojasuna cy ce n ogpebeHna ynyTcTBa, NpaBiia, KOIEKCH ¥ CIINIHO, Y
U3M1arby Pa3INIUTAX MHCTUTYIH]a Kao IITO Cy Kopropanyje, 6ep3e, ’HBECTUTOPH, YAPY-
Kema mupekTopa. Takobe, n Opranmsaimja 3a eKOHOMCKY capafby 1 pa3soj (OECD)
o0jaBmia je cBoje MPUHIMIE KOPHOPaIUjcKor yrpasbama (1999, pepuaupanu 2004.),
Koje xopuctn 1 CBjeTcka baHka 3a mpurpemy npoljeHe KOpnopanyjcKor yIpapbamba
Ha HUBOY jip:KaBa. Ha oBoM 1m1aHy jaHac cy ce ngncynmj e MehyHapoJ[He MHHUIjaTHBe
KOje IMajy pEernoHaJTHU WJIH TII00ATHU KapakTep. )

Cga OBa aKTa MMaja cy 3a b Jla YTBp/E NPHWHIMIE, CTaHIapie U CMjepHUIIE 3a
HajOOJby TPaKCy KOPMOPATUBHOT yIpaB/bamka. Y HUMa ce MoceOHO MCTHYE BasKHOCT
TpPaHCIIAPEHTHOCTH, OATOBOPHOCTH, MHTEPHE KOHTPOIIe, KOMIIE3aIlIOHNX CXeMa 3a Wia-
HOBE 07I00pa IUPEKTOpa, PYUCYCTBA HE3aBICHIX M HEET3ETYTUBHUX JMpeKTOpa 1 Meby-
3aBHCHOCTH M3BPIIEHUX HAKHAJa U OCTBapeHUX nepdopMaHcy Kommanyje. [Ipu Tome,
Harvacax je Ha nosehary IpaBa aKIMOHapa, ITOCeOHO Y YII03U MHCTUTYIMOHATHIX WH-
BECTHTOPA, C LAbEM J1a Kao BIIACHUIH 3ay3MY IIPOAKTHBHY YIIOTY, YAME Ce jada CaMOIIO-
Moh akimoHapa u uHBectuTopa. OBE Ipejyiore U npenopyke cagp:ku u Report of the
High Level Group of Company Law Experts on a Modern Regulatory Framework for
Company Law in Europe (4. HoB. 2002. ropuse) 9

8. The Global Corporate Governance Forum (koju je y ¢hokycy capaje Ha M0JbY KOPIIOPAIHjCKOT
ynpasibatba n3mehy OECD-a u Cgjercke Gauke); International Corporate Governance Network —
ICGN, ocroBan 1995. ropure, Koju je o6jaBuo cBoje npuHImne 1999. roauHe, a 4muju je IJIaBHA
Wb [1a TIoctjernryje MehyHapoaHu Arjaor OKO MHTamka KOPIOPalnjcKor yipasbamka; Common-
wealth Associtaion for Corporate Governance — CACG; EBporcka KOMUcCHja IUIaHUpa a OCHYje
dopyM 3a eBPOIICKO KOPIIOPATUBHO YIPABIbAE.
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2. Crpykrypa o00pa u jauame yJiore HeM3BPIIHUX U HAT30PHUX
AHPEKTOopa

Kopnopatisayu cKaHjay HOKpEeHy/IH Cy MIMPOKY Ae0aTy O y3poImmMa KOjH Cy JIOBe-
mm o konarnca Enrona, Worldcom-a u ipyrux koprnoparuja. [Ipeosnabyjyhe muniubeme
7ia je HeayieKBaTHOCT ofibopa IUpeKTopa Omia IIaBHK (haKTOp KOPIOPATUBHUX KONall-
ca,'9 crabumia je oBaj ofOop OHOBO Y (POKYC peryIaTOpHUX MHHIMjaTHBa. OBaKBa mep-
ernmirja ofdoopa MoKpeHysa je pepopMe y fiBa paslia: y POMjEHH! HEroBe yJIore u ibe-
roBe CTPYKTYpe, KOje ce laHac Halla3e y CPeUIITY HHUIM]aTHBa 3a yHanpebeme KopIo-
paTHBHOT yIpaBibarka, Kako y EBpomnm Tako 1 M3BaH ie. Y PBOM IUIaHy je KIbYYHO -
Tambe U300pa OpraHu3aloHe CTPYKTYpe U3Meby jeTHOOMHOT U ABOJJOMHOT CHCTEMa
ynpase. [Ipema Report of HLG Hujejan o1 0BuX cucTeMa He MOKe ce HAMETHYTH JipKa-
Bama wianmiaM EY kao o6aBesan, anu je cyrepucano EBporickoj komuchju a y hopmu
mupekTuBe (hard law) yBeqie paBIIO 1a HajMame KOMITaHHjaMa Koje ce KOTHPAjy, Kao
¥ OTBOPEHMM KOMIIaHujama, Oyfe ilara MoryhHOCT Jia u3mMeby oBa jiBa crcrema n3abepy
OHaj KOj¥ UM HajOoIbe OAroBapa, Kao LITO je To yunbeHo u y Craryry EBporicke KoM-
naunje (Societas Europea - SE).11)

Jpyro Kby4HO IMTaEk-e Be3aHO 3a pechopMy offdopa THUe ce HEeroBOTI cacTaBa, i
cBpcTaBa ce Meby HajcIoKeHHja ¥ HajBaskKHUja MUTamka KOPIOPATUBHOT yIpaBibama. C
003MPOM Ha [IEHTPAITHH TIOJIO3Ka] 1 YIIOTY OI00pa OBO MUTAakE HUje CaMO TEXHWIKO, Beh
¥ CYIIITHHCKO IO OJIHOCE YIPaB/haHa y CBAKOM II0jE[ITHOM JIPYIITBY. Y W300pYy ¥ CTPYK-
TYpH 4JIaHOBa OI00Opa OIvIefia ce Mofijesla KOPHOopaTUBHE MOhH y APYIITBY U H-erOBa UH-
TepecHa CTPyKTypa. M1300p ynpaBHOT WM HaI30pHOT Of100pa je eeMeHaT KOju u3pa-
»kaBa u 00e30jebyje ogHOCEe TEMOKPATHYHOCTY WU JOMUHALjE Y JETHOM APYLUTBY, a
IbUXOB CacTaB je eJIeMeHAT KOjU HHXOBY YIpaB/bauky MOh UMHU PeasHOM WIH CamMo
¢popMaHOM, aTCOMYTHOM WJIM KOHTPOJHMCAHOM, a HHXOB Paji TPAHCIAPEHTHUM WX
xepMeTHUHUM. [106pO KOPIHOPAaTHBHO YIIPABIHAE 3aXTHjEBA YCIIOCTABIbAE CHASKHOT
¥ ypaBHOTEXKEHOT 0f00pa, Kao THjesia KOje KOHTPOJIUIIIE MEHAIMEHT JIpyIuTBa. 360T
CBOje BaXKHOCTH OBO ITUTAIE je HEM30CTaBaH MpeAMET 3aKOHCKE U ayTOHOMHE peryJia-
tuBe. MebhyTum, pjerema OBOr nMuTama HICY yjefHaueHa, Kako 300T Pa3InThX CH-
CTeMa yIIpaBe YCBOjEHNUX Y Pa3IMYUTHAM jYPUCAUKIIIjaMa, TaKO 1 300T Hy>KHUX pa3iiiKa

9. Hocryman Ha http://europa.eu.int/comm/internal_market/en/company/company/modern/consult/
report_en.pdf (y mamem rtekcry: Report of HLG). Report of HLG mokpuBa Behuny rtema
KOpPIOPAaTUBHOT yNpaBjbamka M, OfpakaBajyhu UMCHUILY /1a jeé KOMIAHMjCKO MpaBO M Ipakca
KOPIIOPAaTHBHOT yIIPaB/balkha Y BEIUKO] MjepH pa3iIMyuTa Of jeHe KO ApYyre Ap:KaBe WIAHHIS,
3aXTHjeBa 3Ha4ajHY JIETUCIATUBHY aKkyjy oA EBporcke Komucje, Koja 6u ce ogsujana y (popmu
npenopyka (recommandations - HeoGaBe3yjyha akTa Koja cy soft law 4uje ce IejcTBO Ociarma Ha
MOpaJHO yBjepewe W BehMHOM Bapupa Ofi ciydaja o ciydaja) u aupekrtusa (directives -
o6aBe3yjyha akra Koja cy hard law).

10. G. Ferrarini, K. J. Hopt, J. Winter, E. Wymeeresch, “Reforming Company and Takeover Law in
Europe”, Oxford University Press, 2004, ctp. 228, 232.

11.  Report of HLG, IIT 59.
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y IPaKCH Koje IMKTHPA BIIaCHIIKA CTPYKTYpa, OpraHu3alyja v (pyHKIMOHUCAHHE CBAKOT
TIOjeIMHOT IPYIITBA.

Y kxoMmaHHMjaMa ca IUCTIEP30BAaHMAM BIIACHUILITBOM aKIOHAPH CYy OOMYHO OHEMO-
ryheHu ja AMPEeKTHO M MaK/bUBO KOHTPOJIMILY MEHAIIMEHT, FerOBE CTpaTeruje u nep-
c¢opmaHce, IPBEHCTBEHO yCle HefocTaTka nHpopManmja. Crora ce npepiaxke jayambe
yJIore HeM3BPILHKUX IUPEKTOPa Y CHCTEMIMA YIIPaBe ca jeTHAM Ofi00pOM, OTHOCHO Hajl-
30pHUX IMPEKTOpa y CHCTEMIMa OpraHu3aliyje yIpase ca JiBa ooopa, Koju 01 TpeGanu
Jia TIOIyHe TIpa3HuHY n3Mehy HermH(OpMUCaHHNX aKIOHAPa Ko MIPUHIMITANA 1 TOTIYHO
MH(OPMICAHNX M3BPIIHUX IUPEKTOpa Kao areHaTa aKIMOHapa, Mask/bUBUjIIM KOHTPO-
JHCaEeM OBHX areHata.'?) Uak u y ApYIITBEMA Y KOJIMA CY IPHCYTHI KOHTPOJIHH AK-
[MOHAPY, KOjU Cy Y IPWIKIH JIa AUPEKTHO KOHTPOIIHIILY M3BPIIHE UPEKTOPE, alli U Y
no3unyju ia 6yay y KOH(IIMKTY MHTepeca ca MabUHCKUM aKIMOHAPUMA, IOCTOjH T10-
Tpeba KOHTPOJIHCaka Off CTpaHe HEM3BPIIHAX OJHOCHO HAaJI30PHUX MPEKTOpa, Y KO-
PHCT MaWMHCKHX aKIMOHApa KOji He MOTY Jla OCTBape KOHTPOIY HY W3BPIIHKUX TUPEK-
TOpa HA KOHTPOJIHAX aKI[OHApa yciIeyl HeIOBOJBHIX MH(OpMaIMja U HETOCTYITHOCTU
ofroBapajyhux I/I3B0pa.13)

HewusBpIHT OHOCHO HaI30PHH IMPEKTOPU HUCY YKIBYUEHH Y THEBHO YIIPABIbAhe
kommanyjoM. HbyxoBa yiora ce 0OMYHO CBOJIM Ha TeHEpaTHU HAJI30p U3BPIIHKX TUPEK-
TOpa Ha OAPYY]jy (PMHAHCHjCKUX PE3yJITaTa v U3BjellITaja v TTIaBHUX OJjTyKa O YTHIIaja
Ha crparerdjy u OynyhHoct komnanuje. inak, mocroje Tpu noapyyja, 3a Koja ce cMaTpa
Jia TocToju NoceGHa moTpeda 3a HEIPUCTPACHAM HAJ30POM Off CTpaHe HEM3BPIIHUX U
HaJI30pPHUX IUPEKTOPA, a TO je: Y NOIIedy IMEHOBama IUPEKTOpa, TMPEKTOPCKUX 1 pe-
BU30PCKHX HAKHAJIa U peBu3Nje (PMHAHCH]CKUX pe3yiTara 1 u3Bjerrraja. Ha oBa Tpu mo-
ApyYja OUYMITIEHO MOCTOjU YECT U HECYMEHUB KOH(JIMKT MHTEpeca Y KOjH oa3e n3-
BpIIHHK upekTopu. HegocraTak HermpucTpacHOT Hafg3opa Off CTpaHe HEeM3BPIIHUX d-
peKTopa Ha OBa TpH TOfipyyja OMO je TIIaBHM Y3POK MHOTHX HEaBHUX KOPIIOPATHBHUX
CKaHpana, 300r Yera je yCIujeiio cTBapamke HOBOT peryiaaropHor okBupa y CAJl-a, y
KOjeM je Kao BaskaH eJleMeHaT (hOKyCHpaHO jauyar-e He3aBHCHOT MOHUTOPWHTA Ha OBa
TPH MOfIPYYja Off CTpaHe HeM3BPIIHUX iupekTopa. OBO je 3aXTHjeBalIo fja ce Ojavya He3a-
BHCHOCT HEM3BPIICHUX JIUPEKTOPA, IITO je CTBOPIWIO TTOTpedy /1a ce eleMeHaT He3aBh-
CHOCTH CTpOXKUje IeprHHMIIIE.

High Level Group ce y3gpKana of mpepiaramba Kako Tpeba fga Oyie cacTaB/beH
yIpaBHM OJHOCHO HAJI30pHU OfI00p, 1 Y KOjeM Opojy Tpeba fja Oyay 3aCTyIUbeH! HE3aBH-
CHM HEM3BPILHY WM HAJ30pHN iupekTopy. Vnak, oHa je u3pa3uia MUNUbere 1, 300T
NOJICTUIARa YJIore HEM3BPIIHUX M HaJ3OPHUX AUPEKTOpa, Tpeba 00e30mjenuTn na y
CBUM KOTHpPaHMM KomrannjaMa y EY kommreTn 3a mMeHOBame, HaKHAjIe W PEBIBHjY
Tpeba 1a Oyiy cacTaB/beHH MCKIbYIHMBO Off HEM3BPIIHIX WM HAJI30PHUX TUPEKTOpPa Of
KOjuX cy BehrHa He3aBUCHU, ajy je of0uiIa ja OBO Oy/ie HAMETHYTO Kao TeHepaIHO Npa-
BIIO, cMaTpajyhu ia oso y EBporm Huje onrosapajyhe u ia ruje meonxomso. ) 3aro je

12.  Report of HLG IIT 59.
13.  Report of HLG IIT 60.
14.  Report of HLG III 60-61.
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on crpane High Level Group npenopydeno EBpornckoj komuchju fa u3fa Ilpenopyky
(Recommandation) np:aBama WiaHWMIaMa fla y FUXOBAM KOMIIAHUjCKMM 3aKOHUMA,
WA 3aKOHMMA KOjU PETYJIMIIY TPXKWIITE KanuTaja, WM HANFOHAIMM KOJEKCAMa O
KOPIIOPAaTHBHOM YIIPABJbay, WA HAa IPYIH HAYWMH, YHECY €(DEKTHBHO IPABIIO, KOje
Tpeba ga 00e301jeiu 1a OBa TpU KoMHUTeTa Oyly cacTaB/beHa CKIbYUMBO Off HEM3BPILI-
HUX WX HAa[30pHUX AUPEKTOPA Off KOjUX cy BehrHa He3aBUCHM, 1 KOje TpeOa CIIPOBECTH
HajMakbe [0 IpHHIIy “comply- or- explain 13 )

Behu crenen xapMoHu3anyje nmpasa, oceGHO ca iupekTnBama EBporicke yHUje Ha
TIONIPYYjy KOMITAHWJCKOT ITpaBa OMO je jeaH Of OCHOBHHX IheBa 3aKOHA O MPUBPENT-
M pyrreiMa Lpae Tope, ™ y3 Koju ce jor neTudy Kao oceOHM IABEBH YCIIOCTaB-
Jbambe e(hUKacHUjer U OfOBOPHUjEr YIIPaBlbama U ycKiabeHOocT ca MebyHapomHOM
npakcom. Mak, Kajia je pijed o KOpHopaTUBHOM YIIPaBJbay, Y OBOM 3aKOHY JJOMIHH-
Pajy MHCTHTYTH aHTJIOCAaKCOHCKOT mpapa. OBaj 3aKOH je NMPUXBATHO aHITIOCAKCOHCKH
KOHIIENIT OpraHu3alyje ynpase ca jefHAIM Off00pOM, KOHIIETIT (pUIyIUjapHe Iy>KHOCTH
IUPEKTOpa, KyMYJIATHBHOT TJIacarka W poTalije MUPEKTOpa, M eKCTEpHY peBmnjy. Y
nornefy ofpebemwa cacrasa opoopa aupexkropa 3OI1]] Lipue 'ope Beoma je aeperymna-
TUBaH, yTBpbyjyhu camo MuHMMAaITHK OpOj YIaHOBA, IPH YeMy Taj Opoj yBHjeK Mopa Ou-
TH HellapaH, 0K je CprKTypa YJIAHOBA OBOT OpraHa y JIOMEHY CTaTyTapHOT U300pa, Of-
HOCHO ocHuBauKor akra.!”) Tako je, cnujenehu mocapalmke TPEHAOBE AEperynanyje u
(pIIeKCMOMITHOCTH Y KOMITAaHMJCKOM TIPaBy, OBaj 3aKOH OCTA0 M3BaH JIJaHAC aKTYETHHUX
MHUIAjaTHBa 32 MOJICPHU3AIM]Y KOMIIAHUjCKOT TpaBa 1 yHanpebemwa KOpHopaTHBHOT
yIpaB/barka Koje ce OJHOCE Ha javyarhe YIIore HeM3BPIIHIX TUPEKTOpa.

3akoH o npuspefHuM apyireuma Cpouje foHujeT je HoBeMOpa 2004. ropure, ') y
OKOITHOCTHMA Kajia Cy ocT-EHpOHCKe MHUIMjaTHBE U PEMOpYyKe 3a pehopMy KOMITa-
HHMjCKOT TIpaBa ¥ yHanpeheme KOpHOpaTHBHOT YIIpaBlbarkba Beh yBennko qoMuHupane
Ha TIOJIMTHYKO] ¥ NpaBHO] ciienn EBporicke yauje. KapakreprcTiuka OBOr 3aKOHA je y
TOME IIITO KeroBa MHCTIMpaIyja HIje Omia caMO XapMOHM3alHja ca KOMITAHMCKAM Tpa-
BoM EY de lege lata, Beh n ca npaBom EY de lege ferenda, xoje onmmaasajy noct-Enpon-

15. Report of HLG III 61. Ipuniun “comply-or-explain” 3naun aa cy KOTHpaHe KOMIIaHUje Ty>XKHE fia y
MOTIYHOCTH MOCTYIE Y CKJIajly ca OBUM 3aXTj€BOM, W fla 00jaBe Y HIXOBUM TOAMIIIHIM U3BjelTa-
jEIMa 0 KOpIOPAaTHBHOM YIIPaBJbakby y KOjOj Mjepu | 3alITO Cy Off OBOT 3axTjeBa ofcrymunu. Ipe-
IIOpYKa O jadamy yJIore He3aBUCHAX HEW3BPIIHAX I HaJ30PHUX AUPEKTOpa IoffHujeTa je EBpomnckoj
KomucHju 6. oktoopa 2004.

16. “Cun. mucr PLII™, 6p. 6/02 (y nambem Tekcry ckpaheno: 3OIN]T LUpue Tope). 3OTI Lpue I'ope
TOHM]ET je KpajeM janyapa 2002. roguHe, HeTAje y mpefiBedepje HOBUX HHUIUjaTHBA 3a peopMy
KOMITaHHjCKOT MpPaBa ¥ KOPIOPAaTUBHOT ylpaBibama, Kako y CAJl-y Tako n y EBponu. bankpor
Enpona npornamen je 02. gen. 2001. ropune, a Sarbanes-Oxley Act Pub. L. No. 107-204 nonujer
je 30. jyma 2002. ropuae. EBporncka komucnrja mocrasuia je High Level Group of Company Law
Experts on a Modern Regulatori Framework for Company Law in Europe y Centem6py 2001. ron-
uHe, n nociauje EHpoHa 3aTpaxuia off Hbe fa HCIHUTA M [ja/ba IHUTalka KOPIOPATUBHOT
yIpaBJbamka u peBusnje y cujetay ciaydaja Expon. High Level Group o6jaBuina je cBoj n3BjemTaj
0 KOPIOPATHUBHOM yIpaBibamy y HoBeMOpy 2002. roguHe

17. Yn.42 3011/ LUpse T'ope.

18.  "Cn. rmacuuk PC", 6p. 125/04 op 22.11.2004 (y pamem tekcery: 30T Cpouje) .
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CKe MHHIMjaTuBe 3a pehopMy OBOT TipaBa u »soft law« (mpemnopyke, KOIEKCH, U3Bjell-
Taju) Koje ersucrupa y EY u nojenuauM ApskaBama wianuiama (mmoce6Ho Fhemauke u
dpamiycke). Tako je 0Baj 3aKOH y3€0 3a CBOja pjellierba offpehene MHuIpjaTuBe 3a yBo-
bemwe HOBUX MHCTUTYTA 1 OfipeheHa paBUiIa Koja cy caipskaHa y OHOME IIITO Ce O3Haya-
Ba Kao »soft law« EY (mpaBuia Koja Hucy obaBe3Ha), mpeTBapajyhu ux y »hard law«
(mpaBmiTa Koja cy o6aBe3Ha). Onpende O HEU3BPIIHAM M HE3aBUCHUM JTUPEKTOpHMA H
bUXO0BOj BEhMHCKO] CTPYKTYPH Y YIIPaBHOM OfI00pPY KOTHMpAHUX JIPYILITaBa, U 00aBe3-
HOCT IIOCTOjara Ofj00pa peBU30pa ca MOTIYHOM CTPYKTYPOM HE3aBHUCHUX JUPEKTOpA,
yTBpbeHa cy OBUM 3aKOHOM Kao MMIIEpaTHBHA IPaBMWIa 3a KOTHpPAHA AKIMOHAPCKa
IPYIITBA.

3. Ilojam, KpuTEpHjyMn He3aBHCHOCTH M KOMIIETEHTHOCT AHPEKTOPA

Bpojue pecpopme Ha HOApYYjy KOPIOPATUBHOT YIPBbakha IpeAMET CY AUCKYCHje, a
noceGHO Y TOTTIey IMTarha He3aBUCHOCTH JIUpeKTopa. [lofiesbuBame jade yiiore Hem3-
BPILHAM IMPEKTOPHAMA MCTAKIIO je 3aXTjeB 3a BHIIE HE3aBICHOCTH, KaKO OM MOIIIH J1a
YCIIjeIIHO OCTBape MOBjepEHy YJIOTy U UCIyHe OodYeKuBama. OBO je TIOHOBO MOJICTAKIIO
JIUCKYCH]y O TIOjMy He3aBUCHOCTH. Mebyrnm, HujeHa edprHMIja He3aBUCHOCTH Hehe
cama 1o ceOu OCUTypaTH Jia jeflaH HE3aBUCHU JUPEKTOp 3aucTa U Oyle Takas, jep HeMa
neduHMITje Koja he 00yXBaTUTU Mare BUIVbUBE BPCTE NOTKYIUBHBAA, & TOTOTOBO CH-
Tyalje y KojuMa 1 OHU JUPEKTOPH KOjU ce T0jaBlbyjy Kao HE3aBUCHHU TO MOXKJia Hehe
61Ty 300T IPYIITBEHUX Be3a, XKelbe fja OyIy Urpaydl y THMY, WU MPOCTE MAaCUBHOCTH.
Yak, 1 IUpeKTOpH KOjU 3aJ0BOJbE CBE 3aXTHjEBaHE IIPOBjepe Ja ce KBATU(PUKY]Y Kao
HE3aBHCHU, MOKJ]a Hehe OUTH yCIjelHn ako HeMajy JIMYHY BEJIMUMHY U CAMOIIOY3amhe
7la Ipy:Ke OTHOP U3BPIIHOM JUPEKTOPY KOjH! HE BPIIIU CBOjY YJIOTY.

Be3 063upa Ha pacmpaBy 0 ojMy HE3aBICHOCTH MTOCTOjU MPAaKTHIHA IOTpeda jja ce
YTBPAY IIITa Cy KPUTEPHjyMI OFHOCHO KOj! Cy NIPHHIIMIN ¥ CTaHAAPAH HE3aBACHOCTU
(MMOBHHCKY, CTATYCHH, JIMYHI, MOPAJTHH, IPOECHOHATIHY, CTPYYHH ), IpeMa Kojuma he
ce MPOIjekUBaTHU Ja JIX Cy HEM3BPIIHYU WIN HAJ[30PHHU AUPEKTOPYU KBATN(PUKOBAHH J1a
ce cMaTpajy He3aBICHUM WM He. [laHac IOCTOjU TeHACHIHja TOCTPOXKaBamha OBUX CTaH-
napna. Tako je u High Level Group npemnosxkuna EBporickoj komucju fga y opmu
IIpenopyke yTBpar MUHUMAJIHY JIMCTY OBUX IIPUHIMIIA, KOje je (popmyrucana y hopMu
HEraTHBHUX YCJIOBA €A IjCTBOM UCKIbYUHHX pa3snora. [To munsemy High Level Group,
20) He3aBHCHY IMPEKTOPH:

- He MOr'y OUTH OHA JIMLA KOja Cy 3al0CciIeHa Y KOMITaHWj 1, WK Cy O/ila 3arociieHa y
KOMITIaHHj! y IEPHOJY Off IET TOiHA TIPHje BUXOBOT IMEHOBAA KA0 HEM3BPILHUX WX
HAJ30PHUX UPEKTOpA;

- He MOr'y OWTH OHa JIMIa Koja TprMajy OO KOjy HaIOKHATy 32 KOHCAJITUHT, HJTH
6o Koje ipyre yciyre, off KOMITaHMje WIIH H-eHIX M3BPIIHIX TUPEKTOPA;

19. Y. 310, cr. 15 un. 331, cr. 1 30I1]] CpbGuje.
20. Report of HLG III 62-63.
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- He MOTY OMTH OHA JIMI[a KOja IpUMajy OWITO KOjy HaJOKHAY WIJIA HArpajy Off KOM-
naHwje, a Koja 3aBUCH Off pe3yJiTara MocIoBamba (nepdopMaHc ) KOMITAHHjE;

- He MOTy OMTH OHA JIMIIA KOja Y CBOJCTBY HEM3BPILHMX MM HAI3OPHUX IUPEKTOPA
HaJBUPY paji HEKOT MU3BPILIHOT IUPEKTOPa, KOjH Y IPYroj KOMITaHWjH Y CBOJCTBY HEM3-
BPILHOT WM HAJ30PHOT IMPEKTOpa HaJ3Upe Paji OBHX JIMIA KOja Cy y TOj KOMIIAHUj! Y
CBOJCTBY M3BPIIIHUX JUPEKTOPA, KA0 H Y APYIHM CiTydajeBuMa MehycoOHe moBe3aHOCTH
JUPEKTOPCKUX MONOXKAja;

- He MOTY OWTH OHa JTUIfa KOja Cy KOHTPOJIHY aKIMOHAPH, WJIH F-IXOBH 3aCTYITHUIIH,
OWIx fja caMy WM CIIOpa3yMHO fip:ke HajMame 30% Wi Bullle aKIWjCKOT' Kamurana
KOMIIaHW]€;

- y flepuHICaEY OHOCA KOjH AUCKBAN(HKY]Y HEN3BPIIHE M HAI30PHE AUPEKTOPE
Kao He3aBHCHE Tpeba y3eTH Y 0031p 1 MOPOAUIHE U CPOJIHITIKE OTHOCE.

3O0I1]] Cpbuje nedpuHmITIe TT0jaM HE3aBUCHOT YiaHa YIPAaBHOT Of100pa, 3 YKIbyJe-
e Y TY AepIHAL]Y ¥ WIAHOBA H-Er'OBE IIOPOJIMIIE 1 APYTa JINIA KOja Ca THM JIAIIEM K-
BE Y 3ajeTHIIKOM IIOMahI/lHCTBy.ﬂ) OBaj 3aKOH JiepUHMIIIE HE3aBICHOCT KAO HETOCTO-
jame y IpeTXofHe [[BHje TONMHE pagHOIpaBHE, NMMOBHHCKE, CTaTyCHE WM BIIACHITUKE
TIOBE3aHOCTH y YTBpPHEHUM 0K|31/1p1/11v1a.22 3aKOH M3PUYUTO MPOIHUCYje [a HE3aBUCHU
YJIaHOBHM YIIPABHOT OI00pa HE MOTY OUTH y PaIHOM OJTHOCY Y npymTBy.23) Ha dakynra-
THBHOj OCHOBH 3aKOH II0CTaBJba MPABIJIO /1a YIPaBHH OAOOP KOTUPAHOT AKIOHAPCKOT
JIPYIITBA MO3KE A JOHECE CBOj KOJIEKC IOHAIIIAF»A WM TIPUXBATH HEKH PYTH KOJeKc,”
a ’bME Ce MOTY YTBPAUTH 1 ONATHY CTaHIAPAH Y MIOIVIETy HE3aBUCHOCTH AAUPEKTOPA.

Y mwby yHanpebema TpaHCIIapeTHOCTH TTOJI0¥Kaja U aKTyeIlTHe YJIore HEM3BPIIHIX
Y HAJBOPHUX IMPEKTOPA, Kao JIONYHA OBUX CHEIM(IYHIX IIPABHIIA O HE3aBUCHOCTH, KO-
ja Om ocHaxkmia KUXOBY ofrosapajyhy npumjeny, High Level Group je yBjepema fa ont
KOTHPaHUX KOMIIaHHja TpeOa 3aXTHjeBaTH /1a y CBOjUM T'OIUIIHIM U3BjeITajiMa O KOp-
TIOPaTUBHOM yTpaBibaky 00jaBe KOjH Ce Off FBbUXOBUX HEU3BPIIHUX WM HAI30PHUX JIU-
pEeKTOpa cMaTpajy He3aBUCHUM 1 IO KOjEM OCHOBHMA, OFJHOCHO 3a OHE KOj/ HHCY He3a-
BHUCHU Jla 00jacHe O KaKBOj Ce 3aBUCHOCTH paji. Kafa ce mpefaske HOBU TUPEKTOP 32
MMEHOBame, CIIMYHO 00jaBIbUBaIE TpeOa OUTH YUME-EHO y 00jaBU TPEIOKEHE OfIy-
Ke. 3a u3jaBe O HE3aBUCHOCTU Tpeda Jia je OfffOBOPAH YIIPABHU OJJHOCHO HAI30pHU Off-
60p KONEKTUBHO, aJI1 U CBAKH NOjeINHI OHOCHO MPEIOKEHN TUPEKTOP Tpeba fja CHO-
CH JIMYHY O'OBOPHOCT Y TIOIJIEAly TAUYHOCTY U3jaBe O HE3aBICHOCTH KOja CE Ha Hhera Off-
HOCH.

LlenTpamua mirama y moct-EHpOHCKOj lebatn THIY ce pa3MaTpama 0 KOH(IUKTY
MHTEpeca, a He 0 KOMIIETEHTHOCTH. AJIH, fJa OF aKIMOHAPH YKA3aJI JJOBOJBHO TIOBjepe-
Ha HEM3BPIIHAM U HaJ[30PHAM IUPEKTOpIMa OBH MOpajy MCIyHUTH ofipeheHe yciioBe
KOjH UX 32 Taj NOJNOXa] YMHE KBATU(PUKOBAHUM, a Ha IIPBOM MJECTY jeCTe 3aXTjeB HHXO-

21. Yn.310, ct. 3 y Be3u ca ui. 34, cr. 2 3OI1]1 Cpbuje.
22, Ym. 310, cr. 3 3OI1[, Cpomje.

23.  Yn. 325, cr. 1 30111 CpOGuje.

24. Yn. 318, cr. 1 30111 Cpb6uje.

25.  Report of HLG III 63.
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Be KOMIIETEHTHOCTH. Y mioriey oBor ycinoBa High Level Group cmarpa fa cy mocrojeha
NpaBWiIa y KOMIIAHUjCKMM 3aKOHMMa O KOMIIETEHTHOCTH IMPEKTOpa reHepasHa | all-
crpakTHa. [la 1 je HEM3BPIIHM WM HAI30PHH JUPEKTOP KOMIIETEHTaH TEIKO je YHa-
Ipyjef IPOLIjEHNUTH, a TO 3aBUCH M Off yJIore KOjy mMa y ofoopy. MMajyhu y Bumy Ko-
JIEKTUBHY OJTOBOPHOCT CBUX WJIAHOBa ofibopa 3a (uHaHcHjcke m3Bjerraje High Level
Group cMarpa Jia je OCHOBHO pa3yMujeBame (puHaHCH]a (DYHIAMEHTAJTHA BjeIITHHA KOjy
Tpeba 1a mocjefyjy Win CTeKHY y TOKY MaHjjaTa CBU WIaHOBH ofjoopa. OcuM Tora, 1ia-
HOBU oOfi0Opa Mory OWTH m3a0paHy IpeMa HHXOBOj IMOCeOHO] KOMIIETEHTHOCTH Ha
onpebenoM nonpyqjy.%)

Axuponapu 6u Tpebanu 6uTH MH(OPMUCAHU O MOCEOHO] KOMIIETEHTHOCTH HEM3-
BPIIHKX ¥ HE3aBUCHUX IMPEKTOpA y OKBUPY cacTaBa ofodopa, 36or uera High Level Gro-
up mpeqiaske ja KOTUpaHe KOMIaHWje y CBOje TOMUIIIELE U3BjeITaje O KOPIOPaTHBHOM
yIpaB/baky YKIbyde NCKa3 O MPouiTy cacTaBa Ofdopa, i Aa o6jacHe 3a IITO Cy NOojefu-
HM HEW3BPIIHM W HAaJ30PHU JAMPEKTOpPH KBATU(HKOBAHU Y TaKBOM IPOUIY cacTaBa
ofobpa, a cnu4HO 06jaBbHUBake OU TPeOano MPUMHUJEHUTH U Y CIIy4ajy WHUI]aTHOT
MMeHOBaba.2) YKa3aHo MoBjeperbe 1 MojadaHa yiIora HeM3BPIIHIX U HAJ30PHIX JTH-
peKTopa 3axTujeBa ia OHM MMajy JIOBOJBHO PACIONOKMBOT BpEMEHA Jla MCIyHE CBOje
Iy>KHOCTH y oioopy. OBo Tpeba 1a y3poKyje na oHu orpanmde 6poj ogdopa y Kojuma
NPUXBaTajy MOJI0XKaj HEM3BPIIHUX WX HAA30pHUX AupekTopa. C 063upoM fia je TEIIKO
OJIPENIUTH KOjH je TO OfiroBapajyhm MakcuMalnaH Opoj OBHX HONOXKaja, jep TO MOXKe Ba-
PHpaTH Off JIUIA 10 JINIA U 3aBUCHTH Of TIOCEOHHX JIy>KHOCTH KOje MMa Ha CBaKOM ITOJIO-
3Kajy, TO ce Mpenopydyje fia ce Off KOTUPaHNX KOMITaHWja 3aXTHjeBa 1a OBO YUMHE IITO
TpaHCIapeTHUjIIM HUXOBUM aKIIMOHAp¥Ma, TaKo IITo he Ha ofaroBapajyhu HauuH o6ja-
BUTH OpOj ¥ IPUPOAY MONOXKaja KOje FUXOBH HEN3BPILHY U HAJ[30PHU JIUPEKTOPH Ap3Ke
y o0opuMa JIpyrux KOMITaHwja.

4. bpoj, onadnp, HOMHHALKja M PAa3IMYATOCT HEN3BPIIHUX M HAX30PHUX
AHPEKTOopa

Jlanac momynapHO MHIIbEHhe M3paskeHO Y MHOTMM WHUIjaTHBama 3a pepopMmy
KOPIIOPAaTUBHOT yIpaBibarba, Kako y CAJl-y Tako u y EBpony, 1a cnosbHA (HEen3BpI-
HU) JIMPEKTOPH MOpajy OWTH BHIIIC HE3aBHCHU, Of[pakaBa ce y HBUXOBOM BeheM Opojy,
MOCTYIIKY Offabupa 1 HOMHUHAaLMje, Behoj pa3HONMMKOCTH,””’ aKTHBHU]jO] YJI03H, a 1oced-
HO y KOHTPOJIHO] aKTHBHOCTH Of0Opa. Y by 00e30jebema He3aBUCHOCTU YIIPABHOT
opdopa, Kao KOHTPOJIHOT THjesa, Off MEHAIIMEHTa HarvlalllaBa ce BasKHOCT Beher Opoja
HE3aBHCHUX JIMPEKTOpa y OBOM OIOOpY, Il ¥ Y APYruM THjermMa. Tako ce mpemraxke,
Kao €BPOIICKY NPUHIMI ia, IPBO, YIIPaBHU Of0OP Kao KOHTPOJIHO THjelo Tpeba f1a Oype

26. Report of HLG III 63.

27. Report of HLG III 63.

28. Report of HLG III 64.

29. Higgs Derek, Review of the Role and Effectiveness of Non-Executive Directors, 20. january 2003,
ctp. 6-7, 42-44, nocrynasn Ha http://www.dti.gov.uk/cld/non_exec_review/index.htm.
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HE3aBHCHO Off MEHAIIEMHTA H, IPYTO, Ia Y KOMUTETUMA 32 PEBU3H)Y, HAOKHANIE U IMe-
HOBara UPEKTOpa Tpeba 1a HajMame BehiHa YiaHoBa Oyly HE3aBHCHM.

Kaxko Hu jepHa necpuHmimja He3aBUCHOCTU Hehe cama 1o ceGu ocurypat Jia jeial
HE3aBUCHU IUPEKTOP 3aKcTa 1 Oyfie TakaB, ja OU ce OCHTypajla He3aBUCHOCT OCeOHO ce
HarJIalaBa BayKHOCT IIpolieca ofiabuparma U HOMHHAIWje HE3aBUCHUX AMpEKTopa. Y
Horviely npolieca HOMHUHAIM]e KAao CPEAICTBA Jla CE OCHTYpa HE3aBHUCHOCT, 32 3eMIbE Y
Pa3Bojy ¥ TpaH3WIIMjH, TTije je MpaKkca KOPIOpaTHBHOT yIpaBibakba MOXK/A Off joil Behe
BaxkHocTH Hero y CAJl-y wnu Benukoj bpuranuju, npenopydyje ce Kao MOfel Mo3u-
THBHO UCKYCTBO KOje je MTanja mMara HakOH 3aKOHa O IpuBaTu3anuju of 1994., kana
je vy ynpaBHEM of0opuMa NMpHBAaTH30BaHUX (pUpMH TpeOasio 00aBe3HO 00e30HjeuTH
IpeJICTaBHUKE MABMHCKUX aKIMOHAPa, a TH AUPEKTOPU cy ofjabpaHu u u3abpaHu Iia-
COBHMMA MHCTUTYIIMOHAITHAX WHBECTUTOPA KO%I/I Cy 3aCTyIUbEHU Y OI0OpHMa HEKOIUKO
IVIABHIX KOTHpAHUX Kommannja y Utamujn>Y) [a 6u ce n3aGpanu mpasu /by/u 3a Hesa-
BHUCHE IUpEKTOpE, KOju he cjeuTn y oibopuMa, OUUIIEHO je Aa 3a TO Tpeba OCMUCIIH-
TH He caMO OfiroBapajyha mpaBuia u npouenype, Beh fa 3a To Tpeba U3BOjUTH BHILIE
BpeMeHa 1 HOBI[a Of] cTpaHe Komnanuja. [1ojenunn nHIgjaTopu npeyiaky (hopMupame
noceGHMX Mporpama 1 MyJIoBa 3a perpyTalyjy HOBUX HEM3BPIIHIX UPEKTOPA, W CTBA-
pame oceOHIX (DOHIOBA 3a CTAHO YCABPIIIABAKE W Pa3BOj KAIPOBa 3a JUPEKTOPCKE
r[ono>Kaje.32)

ITopen Beher Opoja HE3aBUCHUX AUPEKTOPA, Y MOJEAMHUM Ipefyio3uMa 3a pedop-
My, HarvialaBa ce 1 BaXKHOCT PA3NIUIUTOCTH (PASHOAUKOCIUU, MHOZOCIPAHOCIU) Y Ca-
cTaBy 0f00pa, jep y3ajaMaH yTHIaj U JOIyhaBatbe Meby BbrMa MOTY Jja JOHECY 3HayajHy
KOpHCT nepdopmancama ofoopa. Y OCTBapery OBOT IIWJba 3aXTjeBa ce 00aBe3UBambe
Ha IpYKame jeJHaKNX MOIyhHOCTH, CTBapame 1 IIMpee pool-a KaHauaTa 3a JUpeK-
Topcke nonoxaje. Tako Higgs y cBoM u3BjelTajy npefiaxe aa AUpeKTopu Oyny u3a-
OpaHu u3Meby IpUMjepHOT BUIIET MEHalIMEHTa, HEOCPEHO UCIIOfl HUBOA YIPAaBHOT
ondopa, a >keHe Oydy BUllle 3aCTYIUbEHE, KaO U CTPAHLM U JIMLA U3 HEKOMEPLH]AJTHOT
CEeKTOpa Koja cjefie y TrjelmMa TOOPOTBOPHUX APYIINTAaBA M YCTAHOBAMa jaBHOT CEKTO-
pad)

MHTYynTHBHO ce MOXe 3aK/by4yuTH fa he onTumarnaHn Opoj U CTENEH pa3IuIuTOCTU
HE3aBHCHNUX IUPEKTOPA BApPHUpPaTH Off jefiHE MpUBPEAHE TpaHe 70 Apyre, of ¢upme A0
¢upme, 1 c BpeMeHa Ha BpujeMe. brio Koja mpenopyka 0 MUHIMATHOM Opojy He3aBH-
CHHX JIMPEKTOpA Ca BUIIIMM CTENIEHOM Pa3IMuuTOCT! M3Meby Wmix BjepoBaTHO he 6uTn
mobpa 3a HeKe KOMITaHWj€ a JIoMIa 3a ipyre. 3ato, y BehnHn 3emarba, mpenopyke 0 OBIM
nuTamkuMa He 00aBe3syjy, Beh cy KkoTnpane komraHuje clioOojiHe Jia ofTyde fa im he nx
MIPUMUjEeHATH UK he 06jacHUTH 3a11ITo TO HUCY ypaauiie. OBaj MPUCTYI Ce OCNIama 1 Ha
cII0O0IHE peakiyje TPKUIITA, jep KOMITaHHUje U HUXOBE YIIPaBe MOTY OTKPUTH Jia je Te-
K€ YBjepIbUBO OOjaCHUTH 3AIITO Cy OfICTYIIWIE Off PENOpyKa, HETO WX MPUMMU]CHHTH,

30. K. J. Hopt, supra naniomena 5, ctp. 16.

31. L Enriquese, supra nanomena 1, ctp. 928 -.929.
32. Higgs, supra HanomeHa 29, crp. 6-7, 42-45

33. Higgs, supra nanomena 29, ctp. 42-43.
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jep Hehe OUTH 1aKO YOMjeIUTH TPKUIIITE, OTHOCHO TIOTECHIIMjaJTHE HHBECTUTOPE, Y Pa3-
JIore HBUXOBOT OfICTYNAa, a IUjeHa MOXKe OUTH CMamkEHO MOBjePehe NHBECTUTOPA, T1a
U pU3UK Jla THBECTUTOPH NpuMujeHe npasuno Wall Street-a u npecesne cBoje HHBECTU-
nyje.

5. IIpo6aem ¢popmyaucama EBponckor npaBuia 0 Heu3BpIIHAM
AMPEKTOPUMA KAa0 00aBe3HOT H PEATHOCT OYEeKHBaKkha O]] He3aBHCHUX
HEHW3BPIIHHUX THPEKTOPA

IIporanaxkeme oroBapajyher npasmwia Koje he ferHncaTt ¥ prjermTi mpooyieM
JIOjaAJTHOCTH YJIaHOBA Of00pa, HAPOUUTO Y CIIy4ajy KOH(IINKTa HHTepeca, ToKa3aso ce
Kao BeoMa Telko. Kao jeHo o Moryhux pjelema jecte ocTojarbe ula y ogoopuMa
KOja HUCY CyOjeKTH, WK Cy Mame Cy0jeKTU TaKBUX KOH(IMKaTa, Kao IITO Cy TO HIIP.
He3a8UCHU HeusspuHu Oupekitiopu. Y nocibeniiboj nekamn y CAJl-y n Benukoj Bpura-
HUjU, ]I U y IPYTUM 3eMJbaMa, IIOCTOjU 3HATaH MOKPET KOjU ce 3ajaXke 3a MOCTOojame
HEM3BPIIHAX AUPEKTOpA Y YIPABHAM OfI00pHMa 1 ITOCEOHO Y FberOBUM KJbYIHUM KOMH-
TeTrMa (3a peBU3Njy, HAKHAJIE ¥ IMEHOBakha ), Majja je MOYETHU SHTY3Hja3aM 3a CIIOJbHE
[MPEKTOpE HEIIITO CMAkEeH Off KaKo joIll HUje OTKpUBEHA Kopenalyja n3Mehy nocroja-
b2 HE3ABUCHIX UPEKTOpA i 100posuTH Kommannja. > [[aac y CBIM IyIaBHEM jypH-
CAMKIFjaMa KOMIIaHUJCKOT TIpaBa YKJbY4yjyhi, Majia AUCKyTaOWIIHO, YaK 1 JanaH, npas-
HE yCTaHOBE OXpalpyjy MIMEHOBame OapeM HEeKOMMKO HE3aBHUCHUX nnpeKTopa.35) Ten-
IeHIMja IpeMa He3aBHCHUM HEM3BPIIHUM UPEKTOpHAMa HEIITO Mame je M3paskeHa y
3emMJbaMa ca JBOJJOMHUM CHCTEMOM OpraHu3alyje ynpase, Kao 1mTo je Hbemauxka, jep
0Baj crcTeM 00e30jehyje THKOMITATHOMITHOCT WIAHCTBA Y /iBa O100pa, Ma ce Kao apry-
MEHT M3HOCH J1a Cy WIAHOBH HAJI30PHOT 01100pa per se CIIOJGHU VT HEU3BPILHY TUPEK-
TOpI/I.36) OBakBo cxBaTame Moxja je 1 yrunano ga German Corporate Governance Code
BpJIO IIOBPLIHO IIPENOPYYYje 1a ce HaI30pHU O00p MOpa CacTojaTH Off WIaHOBa KOju Cy
JIOBOJLHO HE3aBVICHU, W []a HE BUIIIE HETO JiBa OMBIIIA YJIaHa YIIPaBHOT Ooi0opa Tpebdajy
OUTH YIIAaHOBH HAJI30PHOT Of100pa 1 Jla WIAHOBH HAJ[30PHOT O00pa He MOTYy OUTH Ha JIH-
PEKTOPCKIM WJIH CITITYHHAM TIOJTO’KajaMa HATHU BPIIM KOHCYJITATHCKE YCIIyre y 3Havaj-
HIM KOHKYPEHTCKIM pey3ehiva,>’) [IOK y IOIvIey KOMHTETa 3a PEBH3H]Y CajipsKI Ca-
MO Kao CyrecTHjy, a He ¥ IPernopyKy Koja 6u Baskuna kao comply-or-expalain ipaBuio,
UCKa3 Jja MPEfICjeTHIK KOMUTETA 3a PeBU3Hjy He Tpeba jja Oyfe OMBIIM YiaH YIPaBHOT
onGopa (management board).®)

34. K.J. Hopt, supra sHannomeHa 5, ctp. 14.

35. R.R. Kraakman, P. Davis, H. Hansmann, G. Hertig, K. J. Hopt, H. Kanda, E. B. Rock, The Anatomy of
Corporate Law, A Comparative and Functional Approach, Oxford University Press, 2004, ctp. 50.

36. K. J. Hopt, supra nanomena 5, Ha 14.

37. German Corporate Governance Code (as amended on May 21, 2003, available at http://www.corporate-
governance-code.de/eng/kodex/index.html), 5.4.1, 5.4.2.

38.  German Corporate Governance Code, 5.3.2.
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Popmymucame EBporcKkor nmpaBmia 0 HeU3BPIIHAM IUPEKTOpIMa Kao 00aBe3HOT
CYOUYEHO je ca JiBYje TJIaBHE TeIlIKOhe: OCUTypaTh KOMIIETEHTHOCT MCTO TOJTMKO KOJIMKO
1 He3aBucHOCT. Hamakeme paBHOTEXe M3Meby JI0jallHOCTH M KOMIIETEHTHOCTH HUje
jEeTHOCTaBHO, jep JIOK Ce HEM3BPIIHK IUPEKTOPH He CyOuaBajy ca NCTHM KOH(DIMKTHMA
MHTepeca Kao M3BPIIHM JUPEKTOPHU, OHM MOTYy OHTH Marbe YHO3HATH ca IOCIOBAMA
KOMITaHHje 1 Mambe KOMIIETEHTHU Off M3BPIIHUX AupekTopa. OBaj npotnem Beh je npu-
CyTaH KOJ| MHOITIX YJIAHOBA HAJ30PHMX Of0Opa, MMOCeOHO y CHCTeMIMa KOjH T03Hajy
PAHIUKO CAOfIyYMBamk-e, a TO MOXKE MOCTaT! YaK ¥ IpHje 3a HEU3BPIIHE TUPEKTOpe
aKo Cy 3aXTjeBH 3a HE3aBHCHOCT CTPOTO MOCTaB/beHn.>) Bimmke criemudumuparse 1urra
KOMIIETETHOCT jecTe MOxKe OuTH off moMohu (HIp. /la ¢y OCHOCOOBEeHH Jla UnTajy hu-
HaHCHjCKE M3BjellTaje WU J1a TI0Ka3yjy »(PUHAHCHJCKY MMMCMEHOCTK), aJli MOXE U Ipe-
KOMjepHO cy3uty n360p. M3ma3 u3 oBe uyieMe jeTHOM MOKe OUTH Kpo3 00jaBIbUBAHE
BHIIIe MH(OpMAIja O KOMIIETEHTHOCTH HEM3BPIIHIX JUPEKTOPA, APYrO pjellermhe MO-
3Ke OWTH YKIbYUMBaH-¢ KOHTHHYHPAHOT NPOGECHOHAIHOT 00pa3oBamka Kao y ApyruM
npodecrjama, mir opMHpPaLE TTyTOBa KaHIAIaTa 3a MUPEKTOPCKE ToNoXKaje. Y cBa-
KOM Ciy4ajy, o0e30jebeme KOMIIETETHOCTH HEU3BPIIHUX AMPEKTOpa jecTe CTBapaH
npobieM, He caMo 3a 3eMJbe Y TPaH3ULIUjH, Beh 1 32 BUCOKO pa3BUjeHEe 3eMIbE.

He3zasucHoct iupekTopa cMmatpa ce jomr BehoM TelkohoM y cMmucity (popMyiu-
cama EBporckor npasmia, ¢ 063MpoM a KOHIENTH O TOME INTa 3aXTHjeBa He3aBH-
CHOCT, ¥ KOJIMKO AUPEKTOpPA U Y KOjUM THjenMa Tpeda fia Oye He3aBHUCHO, Y BEJHKO]
Mjepu ce pa3nukyjy. Hak u y CAJl-y, Koje cy poIHO MjecTo IaHaIlEbUX pepopMu KOp-
HOpaTUBHOT YIpaBJbaa, UIaK je HejacHO KONUKO He3aBUCHU JUPEKTOPH CTBApHO 0-
NpUHOCE TOOOJbIIAKY KOPIOPATHBHOT ynpaBJLa}La.40) 3axTjeB HE3aBUCHOCTH Kao
EBpornckor npasmia 3a cBe Ap:KaBe WIAHWIE cTBapa HoceOHe TelKohe 3a 3eMibe ca
PpaHAIKIM caoTyurBameM. OBO ce HapourTo offHOcH Ha HbeMauky, y K0joj ce y Bpy-
huM guckycrjama OKO OBOT MUTama U3HOCE MUIIUBEH-A /1A j€ 3aXTjeB HE3aBUCHOCTH He-
CIIOJUB Ca HMIXOBUM KOHLIENITOM PaJHIMYKOT CAOTyyrBamba, U Ja O pUMjeHa 3axTjeBa
He3aBucHocTH 1o ofpehernm monenuma (amp. The Combine Code) Moria fja ocinabu
aKIMOHAPCKE I1acoBE Y HaJI30pPHOM OI00pY,  /ia je cTora 60Jb€ 3aJOBOJBUTH CE IIUPUM
EBPOIICKIM IPHHIITAMA Y PEry/IICarhy HE3aBUCHOCTH qupekTopa. !

MMmnemeHTalyja npaBuia O HE3aBUCHUM AUPEKTOpUMA OUMITIEAHO 3aXTHjeBa Off
KOMITaHHja fia M3/{BOje BHIIIEC BpeMeHa M HOBI[A. 3aTO ce Off He3aBHUCHUX IUPEKTOpa OUe-
Kyje /1a uMajy TiojadaHy yJiory y ogoopuMa, a He ia 'y iuma cjesie 6ecriocnern. Of \rx
ce oueKyje Jia ce YIIO3Hajy ca IOCcIOBakheM KOMIIaHUje U FheHOM OpraHM3alldjoM, 1a Oymy
MH(OPMIICaHH, /]a KOHTPOJIMIIY M3BPILIHE IUPEKTOPE, J1a M MOCTABJbY UHTEIUTCHTHA 1
HECCHTUMEHTAJTHA TIATama, Jla TpemieNiajy HIXOBe HajBakKHUje OTyKe, la HaI3upy
CIIOJBHE PEBHU30PE, /la Ofpefie OAroBapajyhe HakHajie 3a U3BPIIHE TUPEKTOpPE, 1 IPYTO.
Y3 To, IpeycIIoB 3a CBE Cy BUCOKU €THUYKH CTAaHAPAH, TIPUje CBETa, NHTETPATET 1 ITOII-

39. K. J. Hopt, supra nanomena 5, ctp. 14.
40. R.R. Kraakman, P. Davis, H. Hansmann, G. Hertig, K. J. Hopt, ..., supra nHanomena 35, ctp. 51.
41. K. J. Hopt, supra nanomena 5, ctp. 16.
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TEHOCT, 1A Ce MOKE 3aIlMTaTH J1a Ce MOKJIa Ce OJ FbHUX OUeKyje ¥ BHUIIIE Hero IITO je TO
JbYJICKH.

OunriesHo je 1a cy oueKnBamba Of] He3aBUCHUX CIIOJBHUX JUPEKTOpa NpEeBeiiiKa, a
HUXO0BA XUMEPAKTHBHOCT MOXKE MPOM3BECTH U KOHTpaedeKTe, jep he ounrnenHo y or-
BOPEHUM aKIMOHAPCKUM JIPYILITBIMA U3BPILHU IUPEKTOPU UMATH MHOT'O Makhe CII000-
Jie J1a CIIy>Ke CBOjIM COTICTBEHMM MHTEPECHMa, Al M1 MHOT'O Make CJI0007ie ¥ BpeMeHa
3a MHOBAIWje U CTBapame npodura. OTyna u ynozopeme faa nopehana GMpoKpaTh3a-
I[ja y IOHOIICHY MOCJIOBHUX OJTyKa YHYTap OTBOPEHMX aKIIMOHAPCKUX IPYIITaBa MO-
>Ke OWUTH HajHeraTHBHU]ja yTOpOYHa nocibenuiia EHpoHa M cpoiHUX cKaHana, TOfCTH-
yyhy npuBaTHE TpaHCaKIWje, U OffIaKyhH TNIAHOBE 32 PETBApakhe 3aTBOPEHUX IPYIII-
TaBa y OTBOPEHA aKIMOHApCcKa npym'rBa.“Z) OBoMe ce MOXe JIOfIaT! f1a Y 3eMJbaMa y
TPaH3WIIMjU UMIIEpaTHBHA TPaBMIIa O HE3aBUCHUM MPEKTOpUMa MOTY UMaTu edeKkar
n30jeraBamba OCHUBaKha OTBOPEHNX aKIMOHAPCKUX IPYIIITaBa, OTHOCHO H-UXOBOT MPET-
Bapame y 3aTBOPEHA aKIMOHAPCKA IPYIITBA.

Hab6pajame kBanuTeTa Koje Tpeba jla MMajy He3aBUCHU IUPEKTOPH U 3ajjaTaka
KOJjH Cy M JIaTH KPO3 pa3He KofeKce Hajooke KOPIopaTuBHE Mpakce, MPUPOHO Ha-
BOJIE Ha NIMTa-€ JIa JIX 3aiCTa IIOCTOj| IOBOJLHO JhYJICKUX Ouha OKO Hac KOja Cy KBa-
TM(UKOBAHA Jla CITy>Ke KA0 HE3aBUCHU JUPEKTOPH, OJHOCHO /1a JIX TaKaB HE3aBUCHU
[UPEKTOP MOpa OUTH BpcTa homo novus-a, KOjer je CTBOPHO KanuTaau3am ja Ou npe-
Ba3WIIIa0 TeKyhy Kpu3y, jep HEKO KO UCIOJbaBa MPEOOWIbE IMYHUX KBAIUTETA KOJH CE
3aXTHjeBajy 3a HE3aBUCHE MUPEeKTOpe 610 OM KBANM(PUKOBAH 32 ceeroct.”?) Manac ce
¥ OBJj€ KOJI HaC HEKO MO3Ke 3aluTaTH ~KONUKO he KOpIopaTHBHO YIPaBbame MocTa-
TH 60JbE aKO Ce OCIIOHUMO Ha CBETOCT HEM3BPIIHUX JUPEKTOpPA Y ClIpevaBamy rpyje-
Xa U3BPIIHUX JUpEKTOpa“.

Dragan Radonjié, Ph. D.
Professor at Law School, Podgorica

INDEPENDENT DIRECTORS

Summary

In the introudction of this paper the Author points out the connection between corpo-
rate scandals and legislation, and current initiatives for reforming company and capital
market law. Further on, the Author pays attention to the nowdays initiatives for enhan-
cing corporate governance in the European Union by company law reforms, as a key di-
rection of acting that should secure publice confidence in capital markets. Additionally,
the Author emphasizes the importance of corporate governace for transitional countries.
This paper deals also with the issue of independent non-executive directors, which has
been one of the most important issues in the corprate governance reform in all of the

42. L Enriquese, supra HanomeHa 1, ctp. 931.
43. L Enriquese, supra nanomena 1, ctp. 931.
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principal company law jurisdictions. The Author presents the main reasons for greater
role of independent directors, definition and criteria of their independence, their number
and variety. Difficulties regarding the regulations of these issues and reserves about ex-
pectations of independent directors are the final concerns Author of this paper deals with.

Key words: board structure, company law reform, corporate governance, independent
irectors; non-executive directors.



