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Ipog. op Mupocaas Bpxoewex

upopexuiop Ynueepsuiueiua Ilpuepeona Axaoemuja, Hoeu Cao
Baaoumup Kozap

cyouja Tpizoeunckoz cyoa y beozpaoy

3amTnTa MalbUHCKAX AKIHOHAPA Yy NOCEOHUM NOCTYNIMMA Yy
BAHNAPHUYHUM CTBApHMAa N0 3aKOHY O NPUBPEIHAM
APYWITBAMA

Pe3nme

3akon o tipuspedrum opywitieuma (o0jasmen y "Cayucoerom 2aacruxy PC", 6p.
12572004, a citiyiiuo na cnazy 30. nosembpa 2004. 2o0ure) iipedsuba Hu3 cayuajesa Kaoa
HAOAEHCHU TPZOBUHCKU CYO HPUAUKOM PEULaBarsa CIIOPO8a 004yHYje Y 6 AHUAPHUHHOM
UOCIUYUKY.

Y saxony toctuioju 17 cuitiyayuja y kojuma HaoaexHu cyo, 00ay4yjyhu y eanuap-
HUYHOM TOCULylKY, OoHOCU 00208apajyky 00ayky - oOpebyje 8peOHOCIL HEeHOBHAHOZ
yA02a, uzdaje HaN0Z opaHuma Opyuliiea 3a Uoctiylarbe Ha oopeberu Havux (paou
OCII8aApUBaArLA IPABA UHGOpMUCAtLA U Yeuda), oOpebyje Hpuspemenoz 3aculyiHuKa Ko-
ju ke cassaitiu 6aHpeony ceOnuYy CKymuitiuHe YAaH08a OPYUIIIBA C OZPAHUHEHOM 00-
2060pHOUhy U 00peOuitiu HeH OHesHU peo, UPOOYHCABa POK 3a 0OPHCABArbE OCHUBAUKE
CKYHUITIUHE OWIBOPEHOZ AKUUOHAPCKOZ OPYWINGd, U CA... Y cyutitiunu, 3aKon o upu-
8PEOHUM OPYULTLBUMA CAOPHCU TLOCEOHA TIPABUAA HA OCHOBY KOjUX Ol ce MOZA0 U3080ju-
iy wax 17 ilocebHUX 6antiapHuyHUX UOCTHYHAKA.

Tlopeo cayuajesa uspuduinio yirispheHux 08UM 3AKOHOM, HA4eAHO je MoZyhe Oa tio-
cltioju jout BAHUAPHUYHUX TOCHLYHAKA aKo WO UPOU3AA3Uu u3 3aKoHa o upuspeoHum
Opywinsuma.

3aron o tpeoysehiuma (" Caymcoeru aucii CPJ", 6p. 29/96, 33/96, 29/97, 59/98, 74/
99, 901 u 36/02) Huje uspuquitio upouucueao 0a y oopeberum cay4ajesuma HaOAexcHU
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€y0 00ay4yje Y 6AHIUAPHUYHOM HOCTHYTKY, aau je o HocpeOHo [pousnasuto us ioje-
OUHUX 00pedaba 0802 3aKOHA - HIIp. U3 YaaHa 81. (uciuitiusarse 6unarica u 00OAYKa) uau
u3 uaana 86 (obasewiiasarbe 4AaHOBA U AKUUOHADA,).

Y paoy cy ipurxasare 3akoHcke 00pedde, MUullberba UpasHe iwieopuje, Kao U Citiago-
8uU aKiyeane cyocke upakce Koju ce 0OHoce Ha loceOHe HoClyliKe y 8aHUAPHUUHUM
ciusapuma o 3axKory o IpuspeoHUM OpYUTLEUMA.

Pasmottipera cy tuttiarsa koja ce 0OHOCe HA U30AB8are CYOCKOZ HAN02A paou
ocitisapusarea Upasa uHMopmucarba u ysuoa; Ha oopehusarse UpuepPemenot 3aciuyi-
HuKa Koju he cassaitiu 6aHPeOHy CeOHUYY CKYIUIUHeE YAAH08a OPYUIITIBA C OZPaHUYe-
HOM 002080pHOUIRy U 00peduiliu HeH OHEeBHU ped; Ha UPOoOYMceilak PoKa 3a 00picasa-
Hbe OCHUBAUKe CKYUUTUUHE OTUBOPEHOZ AKYUOHAPCKOZ OPYWIi6a HA 3aXilie8 OCHUBAYA
Koju ocedyjy Hajmarve 1/10 yitucanux akyuja; Ha o0jasmsusarbe 02aaca Kojum ce iio3u-
8ajy yUUCHULU akyuja Oa Upeyamy ceoje yuaauie y cay4ajy HeycileaoZ OCHUSArsa; Kao U
Ha UMEHO08atbE PesuU3opa 3a toilisphusarse PUHAHCUJCKUX U3BEUUIIAja Ha KOJUMA ce 3a-
CHUBA 00ayKa 0 Hoaehatby 0CHOBHOZ Kauulana U3 cpeociliasa OMBOPEHOZ AKUUOHAD-
cK0Z Opyuiinsa.

Taxobe, pasmoitipera cy u Tuiliarba Koja ce 0OHoce Ha oopebusarse H0ceOHOZ UyHO-
MoRHUKA 3a 3aciilyliarse AKYUOHAPCKOZ OpYWIinga y UOCHYUKY o tlyxOu 3a uodujarbe
00ayKe CKYyIUIUHe AKWUOHAPA, HA UMEHOBAMbe CIUPYYHOZ HOBEPEHUKA Y BAHUAPHUY-
HoM TOCUylKY; Ha 3abenexcOy 3aOpane ipeHoca akyuja; Ha 0Opxcasarse 8aHPeOHe
CKyMUITIUHEe AKYUOHAPA 10 HAA0ZY cYOa HA OCHOBY HAAA3A CUUPYYHOZ HOBEPEHUKA; HA
UMEHOBAIbE PesU3OPa cilajarba Y3 ipuildjarbe; Kao U Ha 3a0pany Kyilogune akyuja iioo
YCA0BUMA PABAUHUTALUM 00 YCA0BA U3 JadHe HIOHYOe 3a Upey3UMarse.

Knwpyune peuu: 3auuiiuitia MarUHCKUX aKUYUOHAPA, HOCeOHU HOCTULYIYU Y 6AHIAPHUY-
HUM CTUBApUMA, 3AKOH O UPUBPeOHUM OPYUUTBUMA.

1. M3naBame CyACKOT HAJIOTA payl OCTBAPHBAamka NpaBa nHGopMucama 1
yBuaa (wian 43. cras 3)

M3naBame cyACKOr HATIOra pajiv OCTBApUBam-a MPaBa MH(OPMUCARHA 1 YBHIA PETY-
JICaHoO je y wiaHy 43. 3aKoHa O NPUBPEHUM JAPYILITBAMA.

IIpuBpenHO APYIITBO IY>KHO je Ia CBOje OpTaKe, YWIAHOBE WK aKIMOHApe HH(OP-
MHIIIEe O CBOM HOCIOBAY 1 (PHHAHCHjCKOM CTARbY ¥ 712 UM YUMHU JOCTYIHAM HH(pOpMa-
[yje ¥ HOKYMEHTA KOoja ce y CKJIaly ca OBMM 3aKOHOM, OCHUBAYKUAM aKTOM HWIIU CTaTy-
TOM MOpajy YYMHHUTH JOCTYIHUM. AKO HAIeSKHN OpraH WIN OBITAIThEeHO JIAIE MPH-
BPEIHOT IPYIITBA KOje He MOCTYIN HA HaBeICHN HAUMH OrOBapa 3a IITeTy Koja je THMe
MPOY3POKOBaHa OpTaIMa, WIAHOBMMA WM aKIIMOHApYMA JIPYIITBA.

AKO HaJIesKHN OPTaH MPOITYCTH [ U3BPIIH Ty3KHOCT MH(POPMIUCAtha Ha HABEICHN
HAYWH, OPTal|, WIAHOBM 1 aKIIMOHAPY MOT'y TIOHETH TMICAaHU 3aXTEB CyAy Jia y BaHNmap-
HIYHOM TIOCTYIIKY U312 HAJIOT 32 TIOCTYIam-¢ Ha HAaBETCHN HAUVH.
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2. OapehuBame npuBpeMeHOT 3acTyNHIKA Koju he ca3BaTu BaHpeany
CeHNIY CKYNIITHHE YIAHOBA APYLITBA C OTPAHNYEHOM OAroBopHomhy 1
onpenuTH ke THeBHH pen (wian 139. cr. 7.1 8.)

OnpebuBame MpUBpeMEHOT 3aCTYIHIKA KOju he ca3BaTi BaHpeNHy CeHMIY CKYTI-
IITHHA WIAHOBA PYIITBA C OTPAaHUICHOM OATOBOPHOIIThY 1 OfPENUTH H-CH JHEBHH Pe,
IO 3aXTEBY MaIbMHCKMX WIAHOBA KOjU MMajy mwin 3acTynajy 10% riacadkux mpasa, pe-
TYJIICAHO je ofpendama wiaHa 139. 3akoHa O MPUBPETHAM JIPYIIITBAMA.

T'ommuma ceHMIa CKYMIITHHE YWIAHOBA APYILITBA C OTPAHUIEHOM OfrOBOPHOIIThY
Ofip:KaBa ce HajKacHHje y POKY Off IIIECT MeCEI HaKOH 3aBpIIIeTKa IIOCIIOBHE TOfIHE pa-
1 yCBajama (PMHAHCUJCKIX HW3BEITaja U OTyYrBamka O pacrnofenn noouru. CemHuie
CKYIIIITHHE WIAHOBA APYILITBA C OTPaHUIEHOM OATOBOPHOIIhY KOje ce OfpsKaBajy u3-
Meby roffIIBuX CKyIIITHHA CY BAHPETHe.

3axreB 3a ca3uBam-€ CETHAIE CKYIIIITHHE WIAHOBA APYILTBA C OTPAHUICHOM OfrO-
BOpHOIIThy MOXe Jia IOAHECE AUPEKTOPY WK YIPABHOM O0OPY OHITO KOj! WIaH APYIN-
TBA, JUPEKTOP JPYIITBA WK WIAH YIPABHOT Ofidopa y OII0 Koje BpeMe.

Banpenna ceffHUIIa CKYIIIITHHA YWIAHOBA APYIITBA C OFPAHMIEHOM OATOBOPHOIIThY
00aBe3HO ce ca3MBa M Kajja TO y MHCAHOM OOJIMKY 3aXTeBajy WIAHOBH APYIITBA KOjU
umMajy wim 3actynajy 10% riacaukux mpasa, akO OCHUBAYKHM aKTOM WM YTOBOPOM
YIaHOBA JIPYIITBA HUje ofipebeHo 1a TO MPaBoO UMajy W WIAHOBH KOjH 33je[JHO UMajy
Marb1 MPOoIIeHAT TIacauyKKX MpaBa. 3axTeB ce ynyhyje JUpeKTopy Wik YIPaBHOM O100-
Py ApywmITBa. AKO AUPEKTOP WM YIPaBHU OAOOP APYIITBA C OTPAHUUEHOM OJIrOBOP-
HoIthy He MPHXBATH 3aXTeB WIAHOBA [PYILTBA, KOjH MMajy IPOIUCAHN IPOIEHAT IJIa-
CauKUX IIPaBa, ¥ HE CA30BE BAHPEHY CETHMITY CKYIIIITHHE WIAHOBA PYIITBA Y POKY Off
15 mana oy JaHa mprjeMa 3axTeBa, OHOCHOIM TOT 3aXTeBa MOTY y3 HaBOheHe THEBHOT
peia caMu ca3BaTi CKyNIITHHY, Y KOM CITy4ajy CKYIIIITHHA OUTyqyje KO CHOCH TPOIIKO-
BE 3a Of]p>KaBam-e TaKO ca3BaHe CKYIIIITHHE.

AKO ce BaHpefiHA CefIHMIIA CKYINIITHHE WIAHOBA APYIUTBA C OTPAaHUYEHOM OfrO-
BOpHOIIThY IO Ca3MBY MalbMHCKAX WIAHOBA, KOjU MMajy TPOIMUCAHN MPOIEHAT Tiacay-
KX IIpaBa, He CACTaHe WM HeMa KBOPYM MambMHCKY YIAHOBU MOTY Ca3BaTH NOHOB/BEHY
CKYIILTHHY Y AaJbEM POKY Off CElaM JlaHa, a aKo ce CKYIIITHHA HU Tafja He cacTaHe UIu
HeMa KBOPYM, OHM MOT'Y 3aXTeBaTH Off Cyfla Y BAHNAPHMIHOM IIOCTYIIKY /12 OApPeIH JIuIie
Koje he y CBOjcTBY mpHBpeMeHOr 3aCTyIMHMKA Ca3BaTH CEHUIY CKYIIIITHHE U OIPEAUTH
HCH THEBHU pefl. Y TOM CITy4ajy, IO 3aXTeBY MalbMHCKUX WIAHOBA APYIITBA C OTPAHU-
YEeHOM OIFOBOPHOIIThY CyJ je AyKaH jja IOHece pelliethe y poKy of 48 caru of mpujeMa
3axTeBa.

3. IIpoayxeTak poka 3a oJp:KaBambe OCHHBAYKe CKYNIITHHE OTBOPEHOT
AKIMOHAPCKOT IPYLITBA HA 3aXTEeB OCHUBAYA KOju nocenyjy Hajmame 1/10
ymucanux aknuja (wian 198.cras 4)

CasyBame OCHIBAYKE CKYMIITHHE OTBOPEHOT aKIIMOHAPCKOT [PYIITBA, a Y OKBUPY
TOra ¥ oce0aH BaHIMAPHIYHY IIOCTYIAK 32 MIPOAYKETAaK POKA 32 OAPKaBAE OCHUBAY-
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Ke CKYIIIITHHE OTBOPEHOT aKIMOHAPCKOT APYIITBA HA 3aXTeB OCHUBAYA KOjU IIOCENY]y
HajMambe 1/10 ynucanux akiyja, peryJaucano je ogpendama u3 wiaHa 198. 3akoHa o mpu-
BPEIHUM APYIITBAMA.

OcHEBauM KOjU OCHHBAjy aKIMOHAPCKO JPYIITBO jaBHUM IyTeM O0aBE3HU CY, Y
CIIy4ajy ycrelre eMucHje, 1a Ca30BY U Ofp:Ke OCHMBAYKY CKYIIITHHY Y POKY off 60 mana
O] JaHa ICTeKa POKa 32 YITIC aKIyja yTBPHEHOT Y jaBHO] IIOHYH U TIPOCIICKTY.

OcHyBaYKa CKYIIIITAHA Ca3UBa CE MICMEHNM MO3MBOM CBAKOM YIVICHUKY aKUHja y
CKJIay ca OBMM 3aKOHOM O Ca3MBamy CKYIIITHHE aKImoHapa. [IncanoM no3msy 3a cef-
HUITy OCHMBAYKE CKYIIITHHE MPWIAXKY CE OCHMBAYUKM aKT, M3BEINTaj OCHUBAYA U OB-
yamheHnx MpoleHUBaYa, YKIbYUyjyhil M M3BEIITaj O TPOIIKOBIMA OCHHBAHa, CITHCAK
aKIyja Mo yNACHUIMA Ha OCHOBY jaBHE TTOHY/IE Y JINCTY JIAIIA KOja Cy ¥ CBOjCTBY OCHH-
Baya eBeHTYaJIHO Ipey3era akuyje 6e3 yImca Ha OCHOBY Te IIOHYJIE Y3 Ha3HaueHme Opoja
W BPCTE aKIyja Koje je IPey3esIo CBaKO Off THX JIHIIA.

Cyzl y BAHIIAPHIYHOM TIOCTYTIKY MOXKe, Ha 3aXTeB OCHUBAYa KOjU TIOCEMY]y HajMame
1/10 yrmmcanux akumja, fa mpoyxu pok 3a 30 gaHa 3a ofp:KaBame CKYMIITHHE aKIHO-
Hapa.

4. OGjaB/puBamke orj1aca KOjuM ce O31MBajy YIHCHAIM AKIHja 1a pey3mMy
cBOje ynjarte y ciiy4ajy Heycneaor ocauBama (wian 200. cras 3)

ITocnenne HeoppkaBarkba OCHMBAYKE CKYIIITHHE OTBOPEHOT aKIMOHAPCKOT
IpYILITBa, & Y OKBUPY TOra M nocebaH BAHMAPHIMYHM MOCTYIAK 32 IOHOLICH:E OUTYKE O
00jaB/bUBaKY OINIaca KOjUM Ce NMO3MBAjy YIINCHUIIM aKIWja fa Mpey3My cBoje yIuiare,
perynucas je ogpendama u3 unada 200. 3akoHa O IPUBPETHUM JIPYILITBAMA.

AKO OCHVMBa4M aKIMOHAPCKOT JIPYIITBA HE ca30BYy OCHMBAYKY CKYIILTHHY U 3aKO-
HOM nipefBrubeHoM poKy (y poky op 60 maHa off jJaHa MCTeKa poKa 3a YIHC aKiyja Wik Y
NPOAY>KeHOM PoKy off 30 1aHa), OTHOCHO aKO OCHMBA4Ka CKYIILITHHA HHje OAPKaHA Y
CKJIaJly C OBIM 3aKOHOM WJIV HHje OHeJIa MPOIICaHe OIyKe, CMaTpa e J1a OCHHBAbE
APYLITBA HUje ycneso, Kajja OCHMBAYM OArOBapajy COMMIApHO YIMCHHUIMMA aKuyja 3a
noBpahaj ymiaheHux uzHoca.

OcHuBauy orsacoM 00jaB/bEHIM Ha MCTH HAauKMH Kao U jaBHA MOHYAA, T03UBAjy YIIH-
CHUIKE aKIlyja fia mpey3My cBoje yIuIaTe, y poky off 15 aHa 1o IpoTeKy Kpajier poka 3a
Ofip>KaBar-e OCHUBAYKE CKYIIIITHHE, IPOIUCAHOT 3aKOHOM.

AKO OCHVBauM He TI030BY YIIMCHUKE aKIlyja fia Mmpey3My cBoje yIiare y Impomnwca-
HOM POKY, OIJIYKY O OGjaR/bMBAIbY OIV1aca Ha 3aXTEB HEKOT Of] YITMCHUKA aKI[Hja JJOHOCH
Cy/l Y BAHNAPHHYHOM IIOCTYIIKY.
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5. UmMeHoBame peBU30pa 3a NoTBphnBame (PMHAHCHjCKNX H3BEIITAja HA
KOjHMa ce 3aCHHBA O/I/IyKa 0 nosehamy 0CHOBHOI KaIUTAJIA U3 CPeACTaBa
OTBOPEHOT AKIMOHAPCKOT ApymTBa (wiad 254. cras S)

ITpeTnocraBke 3a noBeharme OCHOBHOT KallMTalla 3 CPeCTaBa OTBOPEHOT aKIHO-
HAPCKOT APYIITBA PErylIicaHe ¢y ofpendama wiana 254. 3akoHa O IPUBPEHIM APYII-
TBUMA.

CKyIIITHHA OTBOPEHOT AKIOHAPCKOT APYIITBA MOXKE OTYIUTH JIa CC OCHOBHH
KalnTaJl ApyIITBa oBeha npeTBapameM pe3epsu 1 HepacriopeheHe JOOHTH Y OCHOBHA
Karmran apyirrea. Omryka o noBehawkby OCHOBHOT KalnuTalla CafipsKi m3HOC oBehama
OCHOBHOT KaIlATala, M3HOC CPEICTaBa PE3EPBHU, Pe3ePBe KOje ce MPeTBapajy y OCHOBHU
KaInmTaJjl, O3HaUYeH-e J]a JIX ce M3Majy HOBE aKIWje 3a Taj M3HOC WK ce moBehaBa HOMH-
HaJIHA BPEHOCT, OTHOCHO KOJ| akuyja 6e3 HOMMHAIHE BPEAHOCTH PauyHOBOJICTBEHA
BpemHOCT TocTojehnx akuyja U poK 3a OCTBapeH-e MpaBa aKiioHapa. Pesepse u Hepa-
criopebeHa TOOUT aKIMOHAPCKOT IPYIITBA He MOT'y ce IPETBOPHUTH Y OCHOBHH KaITHTAJl
aKo je y Omiancy ycmexa Ha KOjeM ce 3acHMBa OITyKa FMCKa3aH ryomrak. Pesepse 3a
onpebheHy HaMeHy MOTy ce IIPETBOPUTH y HepacropebeHy Jo6uT caMo aKko je TO y CKJia-
Iy ca TOM HAMEHOM.

Omyka o noBehamy OCHOBHOT KanyTaia OTBOPEHOT aKIMOHAPCKOT APYIITBA W3
CpefcTaBa PYILTBA 3aCHUBA CE HA MOCIENHIM (PMHAHCH]CKAM U3BEIITAjIMa IPETXOM-
HE TIOCIIOBHE TOIMHE aKO Cy MOTBpleHN off peBH30pa 1 YCBOj€HN HAJBHIIIE OCaM MECeIH
pe NOJHOIIEH-a IIPHjaBe OBE OIVIYKE 3a PETUCTpanjy. AKO CKYIIITHHA OTBOPEHOT aK-
IMOHAPCKOT [IPYIITBA He MMeHYje IToceGHe peBU30pe 3a HaBeeHe (PMHAHCHCKE M3BETI-
Taje, cMarpa ce J1a je IMEHOBaH OHaj PEBU30P KOjeT je 3a PeBHU3H]jy NOCIENbUX (PUHAH-
CHjCKHX W3BEIIITaja Offpeiiiia CKYNIITHHA aKIMOHAPA WK TPeMa OKOJIHOCTUMA CITyJaja
U peBH30P KOra HMeHyje Cy/ Y BaHIIApPHUYHOM IOCTYIIKY, Y CKJIQy ca 3aKOHOM KOjAM
ce ypebyje paduyHOBOJICTBO U peBH3Hja.

6. OnpehuBame nocedGHOr MyHOMOhHMKA 32 3acTyname aKHOHAPCKOT
APYLITBA Y MOCTYNKY MO TY:KO0HU 32 NO0Hjame OIJIyKe CKYNIITHHE
akuuonapa (uwian 306. cras 4)

Tyx06a 1 mocTynak 3a nmodujame OIyKe CKYIIIITUHE aKIHIOHapa ypebenu cy una-
HoM 306. 3akora o upuspeoHum opywiitisuma. [lakie ped je o noceGHOM NapHIYHOM
NOCTYIIKY ITpefBubeHoM ofpendama 3akoHa 0 UpuspeOHUM OpYUteUMA.

Tyx06a 3a nobHjame OTyKe CKYNILITHHE aKIMOHAPA OAHOCH CE MPOTHB APYLUTBA.
MebyTiM, y OBOM 4ilaHy HHje IPONKCAHO KOja JIMLA MOTY OUTH TYKHOLH, Beh caMo KO
MOXXe OWTH ymelIad y CIopy - cBaky akimoHap (ctas 10), mro 3Haun fja 61 TYKHOLM
Morvyia OUTH CBa JIMIIA KOja IMajy NMPABHH HHTEpPeC, U1jy CaJ{pKIHY IIPEfICTaB/ba IPaBHA
KOPHCT KOjy OU OCTBapUIIN Y CIIy4ajy ycBajama Ty>KO0eHor 3axTeBa. To 3Hauu fja 61 ce y
YIIO3H TYKHOLIa MOTIIY Hah¥ ¥ 3aCTYITHUIM IPYIITBA.

3ato je y wiany 306. cras 4. npeaubeHa MOryhHOCT ofjpebrBara moceGHOT IMyHO-
MOhHMKA KOl MOXeE 3aCTyIaTH aKIMOHAPCKO APYIITBO. AKIFOHAPCKO JPYIITBO IIO
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TYXOH 3a mOOHjamke OTyKe CKYINIITHHE aKIMOHApa MOXKE 3acCTyIaTé mocedaH MyHo-
MohHMK Kora ofjpeny CKYIIIITHHA aKIMOHAPa Y CKIIay ca OCHIBAYKUM aKTOM WM CTa-
TYTOM IV IIpEMa OKOJIHOCTUMA CIIy4aja ! CY[l Y BAHNAPHIYHOM IIOCTYIIKY.

Jaxkie, 6e3 063upa MITO ce O 3aXTEBY TYKOe 3a MOOHjarkbe OTYKe CKYIIITAHE aK-
IWOHAPA OTyyje Y MapHIIHOM IIOCTYIIKY, TOCEGHOT ITyHOMOhHYKA KOj! Y HAPHITYHOM
MIOCTYIIKY 3acTyIla aKIMOHAPCKO APYIITBO ofipebyje Cyl y BaHMAPHHYHOM IIOCTYIIKY,
"TIpeMa OKOJIHOCTMMA CITy4aja .

7. UmMeHOBam-€ CTPYYHOT MOBEPEHNKA Y BAHNAPHAUYHOM NMOCTYNKY HA
npeNIor MAalbHHCKHX aKinoHapa (wian 334. cr. 2-5)

N360p, OTHOCHO MIMEHOBAH-E CTPYIHOT IOBEPEHNKa ypeheHo je onpendama u3 1ia-
Ha 334. 3akona o tipuspeOHum OpYyUTUBUMA.

Ha npemmor MamHHCKHX aKIMOHAPA aKIIMOHAPCKOT APYIITBA KOjH PacIoiaxy ca
HajMame 20% OCHOBHOT KaluTana ApYIITBa, CKYIIIITHHA aKIIMOHApa MOKe f1a n3abepe
CTPYUHOT NMOBEPeHHKA Pajy Ipersefa (pHMHAHCHjCKUX M3BEINTaja Kao U MOCIOBHUX
KEbUTa IPYLITBA Y TIOCTENbE TPH FOAMHE. Y IJIacamy O HErOBOM M300py HE MOXKE Y
CBOje HM y Tybe MMe ydJecTBOBaTH WiaH yIPaBHOT Ol0Opa WM HAA30PHOT ofidopa
ApYIITBA, aKO Ce UCIUTHUBAE CTPYUHOT MOBEPEHNKa OFHOCH Ha OIIEHY pajja HEKOT Off
OBHX OpraHa WM HEKOT HHXOBOT YIaHa WIIH je Y Be3U ca MOKPETamheM CYACKOT cIopa
u3Meby fIpyITBa u HeKOT Off Tux Jivia (craB 1.).

Hakne, 3axon o tipuspeorum Opyusitieuma y wany 334. cras 1. opnamthere, OHO-
CHO IIPaBO MamBWHCKYX aKIMOHApa fja IpeIoxke CKyNIITHHH /1a n3a0epe CTPYYHOr Ho-
BepPeHNKa paji periiefa (PUHAHCHjCKIUX M3BEINTaja Kao 1 MTOCTIOBHIX KEBHTA APYIITBA Y
HOCIIEibe TPH TOAMHE YCIOR/BABA LEH3YCOM, Tj. TTOCEIOBAmEM OfipeheHor mpomenTa
OCHOBHOT' KaliTana ApYIITBa - HOTPeOHO je Aa aKIMOHAPH KOjH CY IOJHENYU IPEIOT,
pacnonaxy ca HajMambe 20% OCHOBHOT KanuTajia pyIITBa.

AKO CKYHNIITHHA aKIMOHApa IO 3aXTEBY aKIMOHapa KOji pacloNaxy ca HajMambe
20% OCHOBHOT KanuTana ApylLlITBa, He JoHece ONTYKY O H300py CTPYYHOT IOBEPEHNKA,
Ha 3aXTeB THX aKIFOHApa CyJ Y BAHNAPHIYHOM IIOCTYIIKY HMEHYje jE/JHOT WY BHIIE
CTPYUHHX TIOBEPEHMKA, aKO CE YIMHH BEpOBATHUM IIOCTOjarbe MOBpENe 3aKOHA MIIN
OCHHMBAYKOr aKTa (cTaB2.).

TymauemeM muTHpaHe ofpende w3 wiana 334. craB 2. 3akoHa o UpuspeoHUM
Opywiitieuma FOTA3AMO A0 3aKJbydKa jia 3aXTeB KOjUM ce HHMIPA BaHITAPHIYHY I10-
CTyIIaK MOpajy /ia TIOAHECY CBU aKIHOHAPH, KOjH Cy TIPETXORHO HPEMIOKIIIN CKYIIIITH-
HU aKIIMOHAapa Jia u3abepe CTPYYHOT TOBEPEHNKA, Y CKIIady ca OfpefooM u3 crasa 1. uc-
TOT WiaHa, Win 6apeM oHaj Opoj akIMOHapa - IIOHOCKOLA TIPEJIora KOji HCIMyhaBajy
NPONNCAHNA [eH3YC y/iella Y OCHOBHOM KallUTATy APYIITBA, IITO 3HAYH /1A je TOTpeGHO
71a aKIMOHAPH KOJH CY TIOJHEIH 3aXTeB CY/ly Y BAHITAPHIIHOM IIOCTYIIKY Pajiii AIMEHOBa-
Ha CTPYYHUX OBEPEHMKA, PACIIONAXKY ca HajMambe 20% OCHOBHOT KaNUTAIA IPYIITBA.
Jlaxse, HUje TOBOJBHO fja TO Oye caMo Off jeflaH HBUX, OTHOCHO Mary Opoj KOjU He UCITy-
HaBa IIEH3YC.
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3axTeB 3a MMEHOBAE CTPYYHOI IIOBEPEHMKA ITOJHOCH e CYly Y POKY of 15 nana
Off TaHa Ofp>KaBarba CKYIIIITHHE aKIFOHapa Ha K0joj je ON0HjeH IPeJIor fa ce m3abepe
CTPYYHH MOBEPEeHUK (cTaB 3).

IIpe umMenoBamba CTPYYHOT MOBEPEHMKA 32 aKIMOHAPCKO APYILTBO, CY/l y3uMa u3ja-
Be WIAHOBA YIPBHOT Ofi0Opa 1 Hap3opHOr ondopa (craB 4). CMarpaMo Jla HaBefieHa
ofipenida MpejCcTaBIba OCTBApPEHH-C HaYella KOHTPATUKTOPHOCTH Y BaHITAPDHUYHUM CTBa-
puMa u3 3axkoHa o ipuspeOHuM OpyuiieumMa y KOjuMa ce TI0jaBibyje BUIIIE YUECHHUKA ca
Ppa3TMIUTIM HHTEpECHMA.

Cyn MoXe NMEHOBAH-E CTPYYHOT OBEPEHNKA YCJIOBUTH NONTaralkeM NpUMepeHor
06e36ehema off ToHOCKOIIA 3axTeBa (cTaB 5).

Y unany 334. craB 6. 3axora o tpuspeoHum Opyulitiéuma TIPOIHCAHO je JIa ce 3a
CTPYYHOT TIOBEPEHUKA MOXKe M3abpaTy JIMIE Koje NCIyhaBa YCJIOBe TPOIHCAHE 3aKO0-
HOM KOJIM ce ypebyje pauyHOBOACTBO 1 peBu3yja. CMaTpaMo fia yciaoBe NOTpedHeE 3a
n300p 3a CTPYUHOT ITOBEPEHNKA HMCIyH-aBa ORIauhieHn peBu3op, akiie CTPYYHO JILE
Koje moceqyje cepTuguKaT 3a 00aB/bamke MOCIOBa PeBr3Mje (DMHAHCH]CKIX U3BEILITaja,
y cMucTy wiana 3. ctaB 9. 3akoHa 0 pauyHOBONCTBY U peBusuju ('Cayxcbenu aucii
CPJ", op. 712002, "Cayxcberu zaacrux PC", 6p. 55/2004).

Masnpar, papa, JysKHOCTH W OATOBOPHOCTH M Ipyra MATarmha CTaTyca CTPYIHOT MO-
BEpeHrKa ofipebyjy ce y cTaryTy aKIMOHApCKOT /IPYINTBA WM ONTYKOM O HeroBOM 13-
6opy (wian 334. craB 7).

IIpema unany 335. craB 2. 3axona o UpuspeOHum Opyuiilieuma HaKHANY 3a paj
CTPYYHOT MOBEPEHNKA KOra Grpa CKYIIIITHHA aKIMOHapa ofipebyje CKYIIIITHHA, 3 HAK-
HajIy 3a paj] CTpPYJHOT IOBEpEHNKa Kora NMeHyje cyf, onpebyje cyn.

Y unany 336. cTaB 2. MCTOT 3aKOHA IPONKCAHO je 1a AKIHOHAPH JIPYILITBA KOJH CY
TIOJTHEIN 3aXTEB 32 HIMEHOBalbe CTPYYHOT NIOBEPEHUKA Of CTPaHe Cya NMajy IpaBo Ha
YBH[ Y HF-€T'OB U3BELITA] ¥ Y JOKYMEHTALH]y KOja My je piioxkeHa. HaBenenu u3Benraj
U JOKyMEHTalFja CTaB/ba C€ Ha pacliojlarame 3aHTEPECOBAHUM JIMIMa Koja MMajy
MPaBO Ha YBUJ y MOCIIOBHUM MPOCTOpHjaMa ApyiTsa (cTaB 3).

8. 3abenex0a 3a0pane npenoca akuuja (wian 334. cras 8)

JloHOIIIEHhe HAJIOTa Y BAHNAPHAYHOM TTOCTYIIKY Jla Ce M3BPILN 3a0eJ1exk0a 3adpane
NpeHoca akuyja npeasubeHa je ogpendooM u3 wiaHa 334. craB 8. 3akoHa o lipuspeOHuMm
Opywinisuma.

Y BaHMapHUYHOM IIOCTYIIKY Ha 3aXTeB aKIWOHAPCKOT APYILITBA CY MOXKE AOHETH
pelIehe KojuM Hallake LIeHTpaiHOM perucTpy XapTuja off BpeAHOCTH Jja N3BpIIH 3a0e-
JIeXK0y 3a0paHe MpeHoca aKIHja aKIHOHApa KOjU je TOKPEHYO BaHMApHUYHYU MOCTYNAK
3a IMEHOBAILE CTPYYHOT MIOBEPEHUKA IO 3aBPIIETKA paja MOBEPEHNUKA.

CMarpamo fa je ped 0 IPUBPEMEHO] NPEBEHTHBHOj MEPH YCMEPEHO] IPOTHB aKIH-
OHapa KOjH je MOKPEHYO BaHIAPHITYHH MOCTYIIAK 33 IMEHOBAKE CTPYYHOT TOBEPEHUKA.

Jep, Ha ocHOBY ofipen6e u3 wiaHa 336. cT. 7. u 8 3axora o UpuspeOHum Opyuwiiieu-
Ma, y CIIy4ajy ako ce M3 U3BEITaja CTPYIHOT MOBEPEHNKA YTBPIY UCIPABHOCT (prHAH-
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CHjCKHX U3BEILITaja, OTHOCHO J1a Cy TIOCIIOBHE KIbUre YpeaHO BoheHe, cMaTpa ce fia 3ax-
TEB 3a CIpoBObebe oce6HE PeBU3Mje HMTje OHO ONPABIaH, a AKIMOHAPH APYILITBA KOjH
Cy 37I0HAMEPHO UITY rPYOOM HENMAKIHLOM TPAXKWIH I Ce CIIPOBefie oceOHa peBu3uja co-
JUIAPHO OAroBapajy APYIITBY 32 HITETY Koja My je THMe IPIIHE-CHA.

9. OnpxaBame BaHpeHe CKYNIITHHE aKIHOHAPA MO HAJIOTY CyJa Ha
OCHOBY HAJIa3a CTPYYHOT noBepenuka (uwian 336. cras 5)

Y unany 336. craB 5. 3axona o lipuspeOHum Opyuitisuma TIPOIICAHO je Jla Ha
OCHOBY HaJla3a CTPYYHOT IIOBEPEeHKKa (aKO U3 M3BEITaja CTPYYHOT IOBEPEHUKA IIPOU3-
J1a34 JIa Cy YUMIbCHE OMTHE MOBpeJe 3aKOHA, OCHUBAYKOT aKTa MJIM CTaTyTa APYILTBa), 1
CyA MOXe 10 3aXTEBY MalbUHCKHX aKIMOHapa 13 uiaHa 277. cras 1. Tauka 3. OBOT 3aKO-
Ha HAJIOXKWUTH [PYILTBY a y ofpeheHoM pOKy ofpKu BaHpeIHYy CKYIMIITHHY.

Ogpe je ped O CHelyjaTHOM pa3iIory 3a OfpKaBamkc BaHPeNHe CKYNIITHHE N0 Ha-
JIOTY CyAQ, JaKJIe Y BAHNAPHUYHOM IIOCTYIIKY IIpeiBUbeHOM y wiaHy 278. craB 2. 3akoHa
0 UpuspeOHUM OPYUWII8UMA, AJTA 1Y TOM CITy4ajy MOpa OUTH MCITyH-CH MPOIHCAHY HeH-
3yc u3 wiaHa 277. craB 1. Tauka 3. HCTOT 3aKOHA - HOTPEGHO je 1a aKIMOHAPH KOjH CY
TIOJTHEI 3aXTeB NMajy HajMame 10% akipja ca mpaBoM riaca o IUTaly IPETIoKEHOM

3a BaHPEMHY CKYIIIITUHY.

10. UmenoBame peBu3opa cnajama y3 npunajame (wian 386. cras 1.)

Crajame y3 npunajame aKIHMOHAPCKUX APYINTaBa y PEIOBHOM MOCTYIKY ypebeHo
je ompendama wi. 384. - 400. 3axoma o UipuspeOHuMm Opyuinsuma.

Y umany 386. craB 1. 0BOr 3aKOHA IPOMHCAHO j€ /]a YTOBOP O CIIajarsy Y3 IPHIajarhe
¥ W3BELITaj YIPAaBHOT OA0Opa MOIEKY PEBH3HJH jeTHOT WM BHUIIIE PEBU30pa CBAKOT
ApYIITBa KOje YUECTBYje y Clajamy y3 IpHIIajarke, Kora HMeHyje HaJIeKHH CY[l Y BaH-
NApHIYHOM IIOCTYIIKY 11O IOfHETOM 3ajeHMYKOM MpEyIOry YIpaBHUX OfOOpa THX
ApyIITaBa.

PeBusop cnajama y3 npumajame cacTaBba MACAHN H3BEIUTAj O PEBU3H]U ClIajarba y3
MIPUIAjarbe KOjU ce OHOCH APYIUTBAMA KOja YYECTBY]Y y CIajarby y3 Ipullajamke HajKa-
CHHje Y POKY Off J{Ba Mecella Of] /laHa IIOCTaBIbekba W KOjU CafpsKu HapounTo: 1) oOpas-
JIOKEHN TIPHKa3 CBUX BayKHMX /IeJIOBa HMOBHHE 1 00aBe3a 3a IPYIITBA KOja YIECTBY]y ¥
OBOj CTaTyCHO] MMPOMEHH; 2) OATKE O IPUMEHH-EHOM METOMY NpoLeHe BPEAHOCTH CBAX
ApyllITaBa Koja y4ecTBY]Y y Cllajary y3 IIpUIajabe, paid yTBpbuBama cpa3vepe 3aMeHe
aKumja, Koja je IpeyiokeHa y HalpTy yroBopa O Cliajaby y3 IIpUIajabe, pasiore 300r
KOjHX je IIPUMER-EH Taj METOJ] X O0pas3IoKeme U3 Kojer Tpeba ia ce BUIM Jia Jiu je Taj
METOJ] IPIMEPEH OKOJHOCTMMA TOT Clydaja; 3) HOfaTKe O MOoceGHMM Telukohama y
MIPOLIEHM BPEJHOCTH APYIITaBa KOja YYECTBY]Y Y Clajary y3 IpHIlajake, aKo UX je OMIo
(unan 386. craB 2).

PeBusop je opnamtheH ia off CBUX ApyLITaBa Koja yYeCTBY]Y y ClIajamby y3 MpUIaja-
1€ 3aTPakdl CBE NMOATKE 1 MCNpaBe IOTPeGHE 3a YCIEITHO 00aBIbakbe PEBU3N)E, Kao U
Jia TIpefy3Me CBe OCTalIe pajiihe MOoTpeOHe 3a MPOBEPY HCTHHATOCTY TIOlaTaka 1 ACIpa-
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Ba I0OMjEeHrX Of THX APYIITAaBa, y CKIIAAy ca 3aKOHOM KOjiM ce ypebyje pauyHOBOJICTBO
u peBusmja (wiaw 386. cras 3).

11. 3aopana KynoBuHe aknuja nojx ycJI0BAMa Pa3IMINTHM O] YCJI0BA U3
jaBHe moHyje 3a npey3uMame (wian 449)

IToce6Ha mpaBa HecarJIacCHMX AKIMOHAPA U WIaHOBa NpeBubheHa cy oipeidama 4.
444 - 449. 3axomna o UpuspeOHUM OpYUITTBUMA.

Y oksupy Tora, y unany 447. ypebeH je HHCTUTYT NpUHyAHE MPoAaje aKuyja y mo-
CTYIIKY NIpey3UMaha jaBHOM IIOHYOM.

Jlue Koje y MOCTYNKY Npey3HMAama jaBHOM IIOHYJIOM OTKYIH HajMame 95% akija
IIJBHOT JPYIITBA Y CKIIAAY ca 3aKOHOM KOjiM ce ypebyje TpsKullire XapTuja off BpeIHO-
CTH y OJJHOCY Ha YKyIaH Opoj akilyja MMa MpaBo Aa KyMH U aKIfje Ha KOje ce jaBHa Io-
Hya OFHOCHIIa OfI aKLMOHApa KOji HUCY MPHXBATWIM NMPOJAjJy aKuyja 1Mo TOj MOHYAU
(HecaryiacHM aKIMOHAP ), TOJT YCIIOBMMA 13 jaBHE TIoHyfe (wian 447. cras 1.).

Papu ocTBapersa mpaBa Ha NPHHYJHY IIPOJA]y, TOHY/IIIAL] HECATTIaCHOM aKIMOHAPY
ynyhyje nucany 3axTeB 3a IPUHYIHY IPOJiajy HETOBUX akiiyja HajkacHuje y poKy of 120
JlaHa Off JaHa FICTeKa KPajieT POKa U3 jaBHE TIOHYJIE, Y3 HaBOheHe YC/IoBa KYNOBHHE aK-
[ja U3 jaBHE MOHY/E, a KONMjy TOT 3axTeBa ynyhyje yIpaBHOM Of0O0pY LMJBHOT APYIII-
TBa, Yy MPOTUBHOM I'yOH MPABO HA MPUHYAHM OTKYI aKimja (wiau 447. cras 3).

AXIFoHap KOj1 je OTKYIMO HajMambe 95 % akiyja, a KOjH je Y jaBHO]j TIOHY/IU 32 Ipe-
y3UMame 1a0 aKIFOHapuMa IMJBHOT APYIITBa NPaBo n300pa n3Meby HakHajie y HOBITY
WIIN y XaTpHjaMa Off BpEHOCTH MJIH PYTHM OOJIHIIIMA UIMOBHHE, TO PABO MOPA AaTH 1
HeCarJIacCHOM aKIMOHAPY Y NIMCAHOM 3axTeBy (wiaH 447. cras 4).

AXO aKIMoHap KOjH je OTKYIUO HajMame 95% axiyja He puMH OArOBOP O TPUX-
BaTaky 3axTeBa 3a NPUHYAHY IPpofiajy y poky of 30 maHa off faHa IMOAHOIIEHa TOT 3aX-
TeBa, IMa IIPABO /1a IUJBHOM JIPYIITBY NOLIATHE 00ABEIITE € 0 OTKYIY AKIHja Hecariia-
CHOT aKIIMOHAPAa U Jla TOM JIPYIITBY YIUIaTH HaKHaAy WK Ipefa Apyre o0iKe IMOBHUHE
U3 TOT 3axTeBa y3 Opjaltherme fja Ty HaKHAy WK Apyre oONuKe UMOBHUHE YCTYIH He-
caryIacCHOM aKIoHapy (wiaH 447. ctas 5).

Hakon npujema nucaHor o6aBelITera 0 OTKYILY aKIjja HecariacHOT akIMoHapa
IJBHO JIPYIITBO je Y>KHO fa ymue y IleHTpanHn perucrap XapTuja off BpeAHOCTH HO-
HyJHONa Kao aKIMOHapa NPHHYHO OTKYIUbEHNX aKIWja, Kao U y PETHCTap Y CKIIay ca
3aKOHOM KOjuM ce ypebyje perucrpaiyja npuBpeHuX cybjekaTa 1 ja IpUMIbeHy Hak-
HajTy AP>KH y CBOje MMe a 3a PadyH HecarllacHOT aKIOHAPa, 0K je He PYMH Taj aKINo-
Hap (wian 447. cras 6).

Cyneka 3amrrura HecaryacHOr aKIMOHapa IpefiBubeHa je ofpenoama dinaHa 449.
3axona o tipuspeoHum Opywitisuma. I1o 3axTeBy HecarJIaCHOT aKIIOHApa IIOTHETOM Y
poky op 30 maHa off AaHa NpujeMa MUCAHOT 3aXTeBa 3a MPUHYIHY NPOAAjy, HalIeKHI
CYI je y>KaH fia y BAHIAPHIMYHOM IIOCTYIIKY Y poKy off 30 jaHa off jJaHa pujeMa 3axTeBa
3a0paHu IIOHYVOLY U3 jaBHE IOHYJE 3a PEy3UMae Ty KYNOBHHY IIOJ] YCJIOBUMA KOJI
Cy Pa3IM4IHTH Off YCIIOBA M3 jaBHE MOHYJE 3a PEy3NMambe.
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PROTECTION OF MINORITY SHAREHOLDERS IN SEPARATE
PROCEEDINGS IN EXTRAJUDICIAL ISSUES BY THE LAW ON
BUSINESS ASSOCIATIONS

Summary

The Law on Business Associations (announced in "The Official Gazette of The Repu-
lic of Serbia", No. 125/2004., and came in force on November 30th, 2004) anticipates a
range of cases when the authorized Trade Court, while deciding on relevant proceedings,
decides in an extrajudicial (out-of-court) proceedings.

There are 17 situations in the law when the authorized court, deciding in extrajudi-
cial proceedings, reaches an adequate decision - it determines the value of non-financial
deposit, orders social bodies to act in a certain way (in order to realize the right of infor-
mation and the right of being allowed to look into matters), it determines a temporary re-
presentative who will summon a special meeting of the limited partnership members and
also determine its agenda, extends the term for holding the founding assembly of the open
shareholder association (open stock company), etc. Basically, The Law on Business Asso-
ciations contains special rules owing to which one could identify as many as 17 separate
extrajudicial proceedings.

Beside cases explicitly established by this law, it is principally possible that there are
even more extrajudicial proceedings if this results from The Law on Business Associati-
ons.

The Law on Enterprises ('"The Official Gazette of The Federal Repulic of Yugoslavia,
No. 29/96, 33/96, 29/97, 59/98, 74/99, 9/01 and 36/02) did not explicitly regulate that in
certain cases the authorized court decides in extrajudicial proceedings, but it indirectly re-
sulted from certain legal provisions (legislations) of this law - ex. from Art. 81 (checking
of balance and decisions) or from Art. 86 (informing members and shareholders).

Legal provisions have been shown in practice, as well as opinions of legal theory
and the attitudes of current legal practice which refer to special proceedings in extrajudi-
cial issues by The Law on Business Associations.

There have also been considered the questions referring to giving a court order in or-
der to realize the right of information and being allowed to look into matters; the ones re-
ferring to the appointment of a temporary representative that will summon a special mee-
ting of the limited parmership members and determine its agenda; also the questions refe-
rring to extension of the term for holding the founding assembly of the open shareholder
association claimed by its founders who own at least 1/10 of subscribed shares; the ones
referring to the placement of an announcement in which share subscribers are invited to
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receive their payments in case of an unsuccessful founding; as well as those questions re-
ferring to appointment of an auditor for confirming financial reports on which a decision
to increase a basic capital out of means of the open stock company is made.

There have also been considered the questions referring to authorization of a special
proxy for representing the shareholder association in proceedings by the complaint for re-
Juting a decision of the shareholder association; questions referring to appointment of a
professional representative in extrajudicial proceedings; the ones referring to a note on
prohibition of transfer of shares; those referring to holding the founding assembly of sha-
reholders on court's order on the basis of the professional representative's report; questi-
ons dealing with the appointment of an auditor in charge of integration with mergence;
as well as those referring to the prohibition of buying shares on conditions different from
the ones in public offer for taking over.

Key words: Protection of minority shareholders, separate proceedings in extrajudicial
issues, The Law on Business Associations



