Anexcanopa BUIIIEKPYHA, macrep*

OCOBEHOCTHU KOPIIOPATBHOTI YIIPAB/bAIbA
Y IOPOAVNYHUM JPYIUITBMIMA'

Pesume

Y pady ce pasmampa numaree KOpnopamueHoz ynpasmeared y nopoous-
Hum opywmeuma. Ilopoouurna opywmea npedcmasmajy npuspeore cybjexme y
Kojuma nopoouua uma oony4yjyhe yuewthe y 61acHummey u/unu ynpasmoatrvy.
OHna He npedcmasmwajy nocebHy kameeopujy npuspeoHux cybjexama, mj. OcHU-
8ajy ce y je0Hoj 00 3aKoHOM 00380/beHUX Popmu, anu umadjy oopehexe kapax-
mepucmuke Koje ux uuxe nocebHum. Y pady he ce yxasamu Ha ocobeHocmu
06UX OPYWMABA U3 KOjUX NPOU3NA3U U 0COOEHOC CUCMeMA KOPNopamueHoe
ynpasmara — npennumarbe NOpoouHHe U NOCIOBHe Chepe — UIMO USUCKYje
popmupatre 08e cmpykmype ynpasmpared: KOpnopamueHo ynpasmwatree u nopo-
OuuHo ynpasmwatve.

Kmwyune peuu: xopnopamusHo ynpasmarve, nopoouuHa opyumea, azeHyujcku
npobnemu.

I YBopHa pasmarpama
(3HaYaj MOPOAMYHUX IPYLITABA, CTATUCTUKA)

[TopopuyHa ApymITBa IpPeACTaB/bajy TPafgMIVOHAIHM ¥ Hajuemrhm
HauyH o0aB/bara MOCTOBHUX aKTUBHOCTI. Off IPBUX KOpaKa Ife IojefyHall
UM y3aK KPYyTr 4IaHOBA IOPOJMIIE 3all04MIbe IIOCIOBHY aKTMBHOCT, OHa Ce
MIOCTEIIeHO pa3BUjajy 1 JaHAC ce HeKe of HajBehyux cBeTCKUX KOMIIaHUja CBp-
CTaBajy y Ipyny HOPOAMYHMUX JpYIITaBa. BayXHO je HaloMeHyTH fja HIje ped o

Mcrpaxkusay capagHuk y VIHCTUTYTY 3a yIIOpeHO IIpaBo

1 OBaj pap je HacTao Kao pe3y/nTaT pajia Ha IpojekTy VMHcTuTyTa 3a ymopenHo mpaso ,,CpIcko u
€BPOIICKO IIpaBo — ymopehusame 1 ycarmamasame (eB. 6poj 179031) koju ¢unancupa Munu-
CTapCTBO IPOCBETE, HayKe I TEXHOJIOIIKOT PasBoja.

2 IFC, IFC mpupy4YHMK 3a yIpaB/balbe HOpPOIMYHMM upmama, 2008, HOCTYIIHO Ha ajpecu:

https://www.ifc.org/wps/wecm/connect/c2586b8043164feeae88ee384c61d9f7/Family+Busi-

ness+Handbook+-+Serbian.pdffMOD=A]JPERES, 04.04.2019, 13.
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noceOHOM OO/MMKY IPMBpPEJHOr APYLITBAa KOjU je IMPU3HAT 3aKOHOM, Beh ja
OHa UMajy $pOopMy HEKOT Off JO3BO/bEHNUX OOJIVIKA [PYIITBA Y JaTOM IIPAaBHOM
cucreMy (HIp. JOO MM aKIIMOHAPCKO PYLITBO), aly MMajy ofpeheHe Kapak-
TEPUCTUKE KOje VX pasfiBajajy Off JPYTUX APyIITaBa Koja KOPUCTe UCTY GOpPMY.

OcobeHa KapaKTepUCTUKA OBYX APYIITABA je Ja IOpef] ITOCTOBHE KOM-
IOHEHTe 3HayajaH (aKTOp YMHM U MOPOAMLA, IITO M3NCKYyje fla ce OBa JiBa
cryba Ha KojiMa JIpyIITBO [T04YMBa AoBeRy y cknaj. Hanme, moryhe je ma (mpe-
TEXXHO HEeKOHOMCKM) LIM/beBU Ka KOjuMa mopojuna Texu gohy y cykob ca
JIOTMKOM IIOC/IOBaba Ha KOjoj MOYMBA CBAKO, Ia U HOPOAMYHO JPYIITBO.
Vmajyhu y Buay 3Hadaj oBMX [pyliTaBa 32 eKOHOMN]jY, jaB/bajy ce MOKYIIAju
fia ce oBe ziBe cepe nmomupe. UnmeHnIa aa ce y NOpOAMYHOM [IPYLITBY CTa-
Iajy HOPOJYIIA U IIOCTIOBAbe YC/IOB/baBa 1 HberOBY CIel(pU4Hy OpraHu3am-
OHY cTpykTypy. Ilopen opraHa m KOpIOpPAaTMBHMX CTPYKTypa IPUCYTHUX Y
CBMM JpYIITBUMA, IIOCTOje ¥ IOCeOHM MHCTPYMEHTM KOjU Cy YCMepeHM Ka
OCTBapuBamwy MHTepeca MOPOAMLEe Y IPOLeCcy KOPIOPAaTUBHOT YIIpaB/baba.
VMajyhm y BUy [ja ce IIOC/IOBHU acCIleKT YIIPaB/barba APYIITBOM He Pas/uKyje
of ,HEeIIOPOANYHNX  JPYyLITaBa, paj he ce ycMeputy Ha crienuduyHe UHCTPY-
MeHTe KOj! 4JHe TIOPOANYHO YIIPaB/bambe Y [PYIITBY.

II ITojam, 3Ha4aj M KapaKTepUCTUKe NOPOANYHOT APyIITBa

ITpouemwyje ce ma 70-80% mnpmspenHux papywmrasa y EBponmu umne
MOpOAIMYHA APYIITBA KOja 3aIloll/baBajy 6e3Mano IOOBMHY pajjHe CHare Ha
eBPOIICKOM KOHTMHeHTy.” OBa ApyIITBa 4MHe HajOpOjHMjy KaTeropujy mpu-
BpegHux Apymrasa y Viapmju, jyroucrounoj Asuju, JlatmHckoj Amepunmu,
koHTMHeHTanHoj EBpormm m CAJl.* ITopoauma mpepncTaB/ba Haj3Ha4ajHUjer
KOHTPOJIHOT aKIYoHapa.’

3Hayaj OBMX JIpYyIITaBa je OrpoMaH M 3aBpehyje maxmy Teopuje u
TIpaKce. JefaH off K/bYYHNX IIpo6/ieMa je YMbeHNIla He TTOCTOj! jefUHCTBEeHa

3 Irene Mandl, Final Report Overview of Family Business Relevant Issues, Vienna, 2008,
http://ec.europa.eu/DocsRoom/documents/10389/attachments/1/translations, 01.04.2019, 2. Taxo,
Ha npumMep, y Hemauxoj usmeby 60 u 90 % npuBpegHNX APYLITBA YMHE MOPOAMYHA APYIITBA KOja
3amonrbkaBajy oko 50-70% papHe cuare. Michael Woywode, Detlef Keese, Jan Ténzler, ,,Corporate
Governance in geschlossenen Gesellschaften - insbesondere in Familienunternehmen - unter
besonderer Beriicksichtigung von Aufsichtsgremien®, Zeitschrift fiir Unternehmens- und
Gesellschaftsrecht, Nr. 2-3/2012 421.

4 Ruth V. Aguilera, Rafel Crespi-Cladera, ,,Global corporate governance: On the relevance of firms’
ownership structure, Journal of World Business, Vol. 51, 2016, 53.

5 Rafael La Porta, Florencio Lopez-De-Silanes, Andrei Shleifer, “Corporate Ownership Around The
World”, The Journal Of Finance, No. 2/1999, 496-497, 505.

365



4-6/2019. Anekcannpa BumekpyHa (ctp. 364-379)

neduHNIMja Koja O ce MpyUMembMBaNa IPUINKOM M3ydaBama OBOTI (eHOMe-
Ha.®* Mebyrum, ogpehenn eneMeHTN ce TOTOBO YBeK KOPUCTe IPUIVIKOM Ofipe-
buBama mojma mopoaMyHOr APymITBA — (MMHMMATHN) IPOIIEHAT BIACHUIITBA
u ydemrhe mopoauie y ynpasmpamy.” Moryhe je ma ce yamy y 063up u fpyru
YMHMOLM IIOIYT IPEHOLIeHha BAACHUIITBA Ha IIOTOMKE WM OJPXXUBOCTYU
IIOC/IOBaba Kpo3 reHepanyje,’ kao u crenyuduyHa MocIoBHa KYITypa y 4ujoj
OCHOBH JIe>Ke TOPOANYIHE BpeTHOCTH.’

JMako ce yecTo MOpOAMYHA APYIITBA U3jeflHAYABAjy Ca MMM U Cpefi-
BVM Ipenysehuma, To He Mopa yBek 6UTH CIy4aj, jep Heke off Hajehux cBer-
CKMX KOMIIaHMja CIafjajy y mopopuyHa apyursa.'® Crora, IpUBpegHO APY-
IITBO ce KIacudUKyje Kao HOPOAVYHO APYLITBO HE3aBIUCHO Off lerose opme
u BermunHe.'! TlojaM HOPOAVYHOT APYIITBa MOXKe Ce pasyMeT! Kao ,,BUIIN

IIpaBHY I10jaM, OKBUP Koju o0yXBaTa pasnnuute obnmke gpymrasa‘“.'”

[TocnoBHa JIOTMKa MOPOAMYHNUX ApYLITaBa Apyradyuja je y OZHOCY Ha
Apyra ApyLITBa KOja He NpUIajajy oBoj rpymu. Ilopognyna gpymrsa Kapak-
Tepulle ,,CTPIUBVMBY KaIUTAI ¥ OpUjeHTaluja Ka OfpP)KMBOM, JYTOPOYHOM
pacry,”’ aBepauja Ipema pMU3MKy, TeXba 3a HezaBMcHoIINy 1 onpehena TajHo-
Buroct.” TloTpeba ma ce nmponahe 6amanc mameby skebe 3a HesaBuCHOIIhY

6 Y1Bphero je ga mocroju 90 pasmuuuTux fedMHUIMjA TOPOAUIHMX PYINTaBa KOje ce KOpucTe y
eBpornckuM sembama. Irene Mandl, Final Report Overview of Family Business Relevant Issues, 2.

7 Thomas Zellweger, Managing the Family Business: Theory and Practice, Cheltenham, 2017, 2.

8 Ogo je mpuctyn Kopekca KopropaTHBHOT yIIpaB/batba Koju je ycBojuna IIpuspenna komopa Cpbuje
KOjI IOPOAMYHO APYIUTBO fedMHMIIE K0 ,IPUBPESHO APYIITBO y KoM BehuHa IracoBa mpumaga
HOPOAMIM TIOf] YMjOM KOHTPOJIOM je MPMBPEIHO APYIITBO, YK/bydyjyhu OCHMBaUa ApymITBa KOju
HaMepaBa [ja [IpeHece [PYLITBO Ha CBOje MOTOMKE I YUMHI ITOC/IOBatbe APYLITBA OFPIKUBUM KPO3
reHeparuje Te mopopuie”. Kogekc KopnopatuBHor yrpas/bawa, Crysbenu enactux PC, 6p. 99/2012.
Veland Ramadani, Frank Hoy, “Context and Uniqueness of Family Businesses”, Family Businesses in
Transition Economies (eds. Leo-Paul Dana, Veland Ramadani), Springer, 2015, 11.

9 M. Woywode, D. Keese, J. Tdnzler, 422.

10  Taxo je Hup. Hajseha amepuuxa Kommanuja WallMart mopoau4HO APYLITBO, 4 CTATUCTHUKE IIOKA-
3yjy a cy mopopudHa ApymTsa 1 oko 30% kommaHuja Koje ce yopajajy Meby 500 najsehux Ha cBe-
ty. Irene Mandl, Final Report Overview of Family Business Relevant Issues, 48.

11 M. Woywode, D. Keese, J. Téanzler, 421. T. Zellweger, 2.

12 Mihaela Braut Filipovi¢, ,,Specifi¢nosti upravljanja obiteljskim drustvima®, Zbornik Pravnog fakul-
teta u Zagrebu, br. 6/2017.641.

13 Ann-Kristin Achleitner, Christoph Kaserer, Tobias Kauf, Sarah Volk, DAXplus Family - Ein Akti-
enindex zur Darstellung der Performance von Familienunternehmen, 2010, gocrynHo Ha agpecn:
https://ssrn.com/abstract=1651446, 27.03.2019, 5.

14  Ann-Kristin Achleitner, Christoph Kaserer, Nina Giinther, Sarah Volk, Die Kapitalmarktfahigkeit
von Familienunternehmen - Unternehmensfinanzierung iber Schuldschein, Anleihe und
Borsengang, 2011, gocTynHO Ha afpecu: https://ssrn.com/abstmctzl791526, 08.04.2019, 10.
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(ouyBameM KOHTpOJIE) ¥ pacTa IpefcTaB/ba MocebaH 13a30B 3a IMOPOANYIHA
IPYLITBA, IITO Ce OfipakaBa Ha ofabup usBopa puHaHcupama.'> OBe KapakTe-
PUCTMKe IIOPOAVYHYIX APYLITABA Cy UX YUMHIJIE OTIIOPHUjUM Ha Kpu3y.'s

Y mocnoBamy NOPOAMYHUX APYLITaBa MOTYy ce youutu u oppebena
orpaHnyera. OBa JApyIITBa KapaKTepuile HEBO/BKOCT Jja Ce IIPUBYKY CIIO/bHU
U3BOPM (PMHAHCKMpaa, [la Ce aHTaXYjy /JMIA M3BaH IOPOAMIE M CHAaXKHA
norpeba fia ce o4yBa status quo y ApymTsy."’

III 13a30BM KOPIIOPAaTUBHOT yIIpaB/baiba
Y IOPOAMYHUM APYIITBMMA

[Topoaniie npencTaB/bajy HOCeOHy BPCTY KOHTPOTHOT aKIMOHApa TaKO
fla ce areHIMjCKM Mpo6IeM y IOPOANYHIM KOMITaHVjaMa ¥ KBaIUTaTUBHO I
KBAaHTUTATVBHO Pas/VKYjy Off areHI[MjCKUX IpobieMa y PyIrUM KOMITaHujaMa.
Cripera B/IaCHMINTBA, ITOC/IOBaba ¥ MOPOAMYHIX OJHOCA HOIpMHOCHU pabamy
Cykoba Koju Cy jeAMHCTBEHM 3a OpOAMYHa ApyurrTea. [lopen KIacuyHmUx areH-
IVIjCKUX Mpo67ieMa,'® y TOpOAMYHIM APYIITBYMA MOTY C€ jaBUTHU U IPYTY areH-

15  Ann-Kristin Achleitner, Christoph Kaserer, Nina Giinther, Sarah Volk, Die Kapitalmarktfihigkeit
von Familienunternehmen - Unternehmensfinanzierung iiber Schuldschein, Anleihe und
Borsengang, 11. Aytopu mpenosHajy Tpu Moryha usBopa duHaHCHpaba: MHTepHU U3BOPH (3aap-
XKaHa [OOUT), Ho3ajM/puBame (KpefuTH KOf OaHKe, MeHule), (QMHAHCUpame IyTeM IpujeMa
HOBMX WIAHOBA (jaBHA HOHY/a, IpUBaTHY ymaraun). Ha u36op momanntera puHaHCHpama yTuUdy
TPOIIKOBM, JXXe/ba APYLITBAa fa Oyde He3aBUCHO (IMTarbe KOHTPOJE), Ka0 TPAaHCIAPEHTHOCT
(my>xaOCTHM ObjaBbuBatba). Bua. Ann-Kristin Achleitner, Christoph Kaserer, Nina Giinther, Sarah
Volk, Die Kapitalmarktfahigkeit von Familienunternehmen - Unternehmensfinanzierung iiber
Schuldschein, Anleihe und Bérsengang, 40-41.

16  VicrpaxuBarma Cy yTBpAM/IA la TO BaXKM CaMO 3a JPYIITBA y KOjUMa je OCHMBA4 IPUCYTaH Kao
TeHepa/IHU JUPEKTOp, WIaH 0f6opa AUPEKTOpa MIM BIACHUK Ca 3HAYAJHUM KammTaa ydeurhem.
Hao Yong Zhou, Fan He, Yang Bo Wang, “Did Family Firms Perform Better during the Financial
Crisis? New Insights from the S&P 500 Firms”, Global Finance Journal, Vol. 33, 2017, 88-103.

17 R. Aguilera, R. Crespi-Cladera, 54. Orpanndema y HOPOAMYHUM APYIITBIMA MOTY Ce IIOjaBUTH Y
obmacTy QUHAHCHpAa, Y MaTepHji YIIPaB/barba, & yOWhMBA CY U OTPaHMYeba KOja IPOUCTUIY 13
KOHQIMKTHUX OfHOCA M3MeDy wiaHOBa mopopMmile, BIacHMKa 1 ympase. Guia para la pequefia y
mediana empresa familiar, Madrid, 2008, mocrymuo Ha ampecu: www.ipyme.org/publicacio-
nes/empresafamiliar.pdf, 03.04.2019, 25. David J. Hillier, Patrick M.L. McColgan, Firm Performan-
ce, Entrenchment and Managerial Succession in Family Firms, 2004, gocTynmHO Ha afpecu:
https://ssrn.com/abstract=650161, 31.03.2019, 1.

18 Y xmacu4HOM HOMMAalby areHIMjCKMX MPobIeMa IIOCToje TP OCHOBHA IpobiieMa: CyKob MHTepeca
BJIACHMKA U yIIpaBe (IPBM areHIMjCKy MpobieM), CyKob MHTepeca MambUHCKOT 1 BehMHCKOT Bia-
CHUKa (OPYTH areHIjCKU Ipo6IeM) 1 CyKob BIaCHNMKA/IPMBPEFHOT APYIUTBA U APYTUX HOCUIALA
pu3uKa IocaoBama fpyuITsa (Tpehn arenunjckn npobiaem). Bup. Byk Pagosuh, ,,Yuijaj areny;j-
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LMjCKM TIPOO/IeMM KOjyU IIpoM3/Iase U3 CIelMPUYHNX KapaKTepUCTUKa OBUX
IpyliTaBa — IIpeIUINTama HOpoAuIie ¥ yrpasmbama.'’ PaHuja mmurepatypa o
areHLUMjCKUM IpobjeMyMa je MCTUIQIA Ia y IOPOAMYHUM [PYLITBYMA He
TIOCTOje areHIMjCKY TIPOOJIeMI, MU CY OHM Makbe M3paXkKeH! 300T Tora IITOo ce
¥ BJIACHUIITBO U yIIpaB/balbe Ha/lasy y pyKaMa IOpOJMIIe, TAKO Ja Cy MHTepecH
BJIACHVKA J MeHalepa yjenHadeHy. HoBuja murepaTypa HeMMUYHO OCIIOpaBa
OBe TBpJe, UCTUIYhM [ja je TO MOX/a TauHO 3a IIPBU AreHIMjCKU IpobiIeM,
M Jla ce y MOPOAVYHYM JIPYLITBMMA II0jayaBa APYTU areHLMjcKy mpobiem.?
OBe Teopuje IPU3HAjy [a areHIVjCKM IIPOO/IeMI HIICY TaKO CHAXKHO M3PaKeHN
Kao y IPyTUM APYLITBYIMA, /I ja UIIAK IIOCTOje, HOCeOHO y APYLITBMMA Y KOjI-
Ma OpOAMIja HeMa CTOIPOIIeHTHO KanuTan-y4emhe.” Tpehn arenmujcku npo-
6/1eM y IIOPOAVYHVIM APYLITBMMA HUje TOMMKO M3PaXKeH, jep Cy OHa yCMepeHa
Ka OCTBapyBaby MaKCUMa/He BPEIHOCTY KOMIIaHMje ¥ Ka JYyTOPOYHOM IIOCTIO-
Bamby, IIITO Ce IIOK/Iala ca MHTepecrMa oBepuiana.>

1. IIpBu areHIMjcKU Npo6IeM

KoHIleHTpanyja B/IacHMINTBA y pyKaMa IIOpPOAMIle yMamyje CyKobe
usMely BracHMKa M MeHajepa, a TMMe ¥ IIpBM areHIujcku mpobrem. OBa
IpeTIocTaBkKa je, MehyTum, TauHa camo 3a mpBy ¢asy y pas3Bojy HOpOAMYHE
KOMIIaHuje (CTaiujyM OCHUBaya), IOK ce y KacHujuM (pasama nosehasa 6poj
BJIACHVKA U IHUXOBYU OJHOCK IIOCTAjy CTIOKEHMjI.> YMameme IIPBOT areHIuj-

CKIX Ipo6/IeMa Ha IIPaBO aKIMOHAPCKUX APYIITaBa I KOPIIOPATUBHO yiIpaBbae, Kopnopamus-
Ho ynpaematre-3060pHux padosa (yp. Mupko Bacumesuh, Byk Pagosuh), 235-265.

19  IlojaBa areHIMjcKyX IpobIeMa y IOPOAMIHIM APYLITBAMA MOXKE Ce IPUIICATI OPOjHIM pasiosn-
Ma: anTpyn3am (C7eno moBeperbe ¥ OFaHOCT U CIOCOOHOCT fielle; OCTaB/batbe Ha YIIpaB/bauke MMO3K-
IMje MM 3amlolybaBarbe 6e3 IpoBepe IOCeNioBamba OfroBapajyhnx ksammdukanuja 1 UCIymaBamba
TIIOCTAaB/bEHNX YC/IOBA; CTab1je CAaHKI[MOHNCAkbe Y CTydajy TPeliKe), BeMKM 6poj 4IaHOBa OPOANIie
(Buire TeHepalyja ¥ rpaHa IOPOAYLE KOje Y4eCTBYjy Y yIpaB/baiby), IOPOAVYHI OFHOCH, OIIOPTY-
HM3aM MeHallepa M3BaH IOpOJNLie, HEOCTOjatbe KOHTPOJIE Off CTpaHe TP>KUINTA KarmuTana UTh. Ale-
xander Koeberle-Schmid, Family Business Governance: Aufsichtsgremium und Familienreprdisentanz,
Wiesbaden, 2008, 27-31. Cimmuno Luca Gnan, Daniela Montemerlo, Morten Huse, “Governance
Systems in Family SMEs: The Substitution Effects between Family Councils and Corporate Gover-
nance Mechanisms”, Journal of Small Business Management, No. 2/2015, 358.

20 Ilocrojame APYror areHUMjCKOT IpobIeMa Koji je KapaKTepUCTUYaH 3a PYLITBA A KOHTPOTHUM
aKI[MOHAPOM UCK/bY4Yje IOCTOjatbe IIPBOT areHIujcKor npobnema. B. Pagosuh, 238.

21  A.Koeberle-Schmid 25.

22 Belen Villalonga, Raphael Amit, Maria-Andrea Trujillo, Alexander Guzman, ,,Governance of
Family Firms®, Annual Review of Financial Economics, No. 7/2015, 643.

23 Thomas Zellweger, Nadine Kammerlander, “Family, Wealth, and Governance: An Agency Acco-
unt”, Entrepreneurship Theory and Practice, Vol. 39, No. 6/2015, 1283. Y fpyuITBIMa y KOjUM WIa-
HOBM [IPYLITBA HUCY AUPEKTHO YK/by4eHN y pyKoBoDewe fpyuITBoM, Beh To unHu mpodecnoHa-
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cKor mpobyema ce objalnrmaBa THMe Ia IOCTOju ycKnaheHOCT nHTepeca (ako je
B/IACHMIITBO Y PyKaMa MeHallepa) WIy [OCTOjy I0jadaHy HAaA30p Of CTpaHe
BJIaCHMKA KOjU MMajy yJIO>KeHa 3HadajHa CPefCTBa y APYLITBO, a KOja MOTY
O6UTH yrpo)keHa HeaJleKBaTHUM pajoM WiIaHoBa ympase.”* Hangsop onaxiaBa
1o6po I03HaBamwe II0CTIOBaba KOMIIaHMje Off CTpaHe akiyoHapa.” Mebyrum,
areHIVIjCKY TPOLIKOB) MOTY Ja HacTaHy ako yIIpaBa Hyje CIIOCOOHA MU CBOj
IIOJIOXAj IyTYje HermoTn3My.*

2. [Ipyru areHOMjcKu mpo6nem

Jako ce y MOPOAVYHNM [PYIITBMMA YMakbyjy HETaTUBHM e(PeKTI IIPBOT
areHIMjcKor mpobyemMa, TO He 3Ha4M Jia je PYLITBO MMYHO Ha cykobOe nsMmehy
IPYTUX HOCMIAlla MHTepeca y ApymrTBy. Cykoby moce6HO HacTajy Kaja jefaH
B/IaCHUK (W/IM Majia IpyIia) y nopehemwy ca ApyruM BIacHUIMMA VIMa 3HAYajHO
Behu ypeo y pymuTBy (cyko6 BehMHCKOT ¥ MaBMHCKOT BIaCHUKA).”

AKO y [pYIITBY IIOCTOje MalbMHCKY WIAHOBY KOjU HICY [ie0 TIOPOAM-
11e, cykobu cy moryhu 36or unmwennie ga he ta muma 6uty BuIe ycMepeHa Ka
oCTBapMBaky PUHAHCHjCKUX MHTepeca.”® UraHOBY MOPOJIlE MOTY HAaCTOjaTH
fla OCTBApyjy M HeKe HOAATHE L[W/beBe Be3aHe 3a MOPOAMYHE BPETHOCTU KOju
He MOpajy /ia OfirOBapajy OHOMe Ka 4eMy TeXKe WIAHOBM APYLITBA BaH IOPO-
nuite. Cyko6 Moyke HAacTaT! Kaja BIACHUIM-YWIAHOBY MOPOANUIlE HACTOje Aa
OCTBape HeeKOHOMCKe IJbeBe KOje MambMHCKI BIACHUILIM CMATpajy IITeTHUM
IO CBOje nHTepece.”

YraHoBM APYIITBA KOjU CY YjeHO U YIaHOBU IIOPOAULIE CY Y IIPENHO-
cTy, jep pacnonaxy nHpopManyjama (OCHUBAYY Cy APYLITBA WM 3ay3UMajy
3HayajHe ollepaTMBHE WM aAMUHICTPATMBHE MO3MIUje) ¥ MIMAajy IMpPU Ipo-
CTOp 3a OJIyYMBarbe — M/IM Ce Hajase Ha ylpaB/badyKMM/KOHTPOIHMUM ITO3M-

HM MEHA[IMEHT IOCTOju MoryhHocT mojase mpBor arenuujckor npo6iaema. Michael-Jorg Oesterle,
»Corporate Governance fiir Familienunternehmen®, Zeitschrift fiir Management, Nr. 1/2007, 44.

24  Belen Villalonga, Raphael Amit, ,,Family Control of Firms and Industries“, Financial Manage-
ment, No. 3/2010, 875.

25 Qiang Cheng, ,Family firm research — A review“, China Journal of Accounting Research, No.
3/2014, 151.

26  B.Villalonga, R. Amit, MA Trujillo, A. Guzman, 639.

27  Ann-Kristin Achleitner, Christoph Kaserer, Tobias Kauf, Sarah Volk, DAXplus Family - Ein Akti-
enindex zur Darstellung der Performance von Familienunternehmen, 4.

28  Birgit Felden, Andreas Hack, Christina Hoon, Management von Familienunternehmen, Wiesba-
den, 2019, 336.

29  Rocio Arteaga, Susana Menéndez-Requejo, ,Family Constitution and Business Performance:
Moderating Factors®, Family Business Review, No. 4/2017, 323.
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IyjaMa WIM MMajy IpaBo I7aca Koje UM faje GpakTHIKy Moh y CKymIuTuHU
npymrBa. To pesynTupa TuMe fa BeRMHCKM WIaHOBYM M3B/Iade eKOHOMCKe
KOPJCTY Ha IITEeTY MalbUHCKIX WIaHOBA.”

3. CnenuduyHy areHIMjCKN MpoOIeMy y HOPOAWIHNIM JAPYIITBMMA

Teopujcke pacrpaBe 0 MOPOANYHUM APYLITBMMA MOpajy fia UAY Jla/be
Off pacipaBa y HOMEHY K/IaCUYHOT KOPIIOPaTMBHOT YIIpaB/baka — OJHOCA
[VpeKTOpa ¥ aKI[OHapa/BIacHMKA, JWIM OfHOCAa BjIacHuKa MehycobHo. Y
HOPOAMYHUM JPYIITBUMA Tpeba BOAUTY padyyHa M O OFXHOCYMA Pa3INIUTUX
Jie/IOBa jeliHe TIOPOJyLle — HIIP. pas/MuuTe reHepalyje Win pasanduTe Iopo-
nudHe rpae. CrenududHe ofyIKe HOPOANYIHUX PYIITaBa OBOJE IO II0jaBe
JOJATHUX areHIMjCcKuX Ipob6imeMa.’’ 3ampaBo, areHLUjCKM NMPOOTeMU MOTY
OMTM jOII M3paXKEHUjU Y IIOPOAVYHYM APYLITBMMA yC/Iel Cykoba n3meby ura-
HOBa IIOpOAuIle UM HeMOTyhHOCTM Tp)KWINTa KOPIOpAaTMBHE KOHTpOJIE Jia
Jieyje Ha OBa JpyIITBaA.>

TpapyuyonanHy Nories Ha NPUPOAY areHIMjCKUX MpobyemMa y mopo-
AMYHVM JpPYLUITBMMA Ce ycMepaBa Ha pasMUMOMIaXeme MHTepeca msMmeby
XOMOT€He ITOPOJNIIE KOja Ma KOHTPO/IHM MHTEpeC Y SPYLITBY M MambMHCKUX
BJIaCHMKA KOjU He Ipumajajy mnopopmum® Mehytum, nanac je mpucyTHa
IOCTeNleHa IpoMeHa (OKyca JCTpaKMBama Ca IOMMama IOpoAulle Kao
JEOVHCTBEHE LIe/IMHE TAaKO Jja Ceé YBa)kaBa Jja je OHa CauMIbeHa Off II0jefrHala
KOjJI MOTY MaTH pasmnaute nHTepece.* Kao mocmeaua coxeHnx nopoamnd-
HIX OJHOCA, MOTY HaCTaTy! 0COOEHN areHIMjCKI TPOOIeMI:

¢ Cyko0 mpuHIMIIAI-CyNep-IIpUHIUIAN, Tj. Cykob n3meby mopopure
Kao Ile/IMHe ¥ aKIJOHapa-wIaHOBa MOPOAMIE KOji Henyjy Kao areHTm.”
KapakTtepucTuyaH je 3a apymrBa KojuMma yIpasba Apyra wim tpeha renepa-
uuja.

e Cyko6bu msmeby BracHuka 6710ka axIiyja/KOHTPOTHMX aKIMOHapa
(blockholder conflicts). 3a pasnuky Of APYror areHIMjcKOr Ipobrema rpe
cykob6 HacTaje usMmeby MamMHCKMX M BeNMHCKUX BIacHMKA, OBfie je ped O

30 B. Felden, A. Hack, C. Hoon, 337. M-J. Oesterle, 43.

31 William S. Schulze, Michael H. Lubatkin, Richard N. Dino, Ann K. Buchholtz, ,,Agency relationships
in family firms: Theory and evidence®, Organization Science, Vol. 12, No. 2/ 2001, 102.

32 W. Schulze, M. Lubatkin, R. Dino, A. Buchholtz, 108.

33 Sumon Kumar Bhaumik, Ralitza Dimova, How Family Firms Differ Structure, Strategy, Governance
and Performance, Basingstoke, 2015, 23.

34 T. Zellweger, N. Kammerlander, 1282. B. Felden, A. Hack, C. Hoon, 335.

35 B. Villalonga, R. Amit, MA Trujillo, A. Guzman, 643.
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cykobuma usmely Buie BracHMKa ca KOHTpONMHUM ydemrheM Koju mmajy
MebycobHO cympoTcTaB/beHe Lm/beBe M KOju ce 6ope 3a IpeB/IacT — CTULambe
mTo Behe KOHTpoOIIe Kako 611 MOI/IN [ja OCTBApYjy CBOje Lubese.*

e Jlynmm areHUMjCKy TPOIIKOBM HACTajy Kajia ce y NW/bY u3beraBama
cyko6a mu3Mebhy pasnmmunTux rpymna KOHTPOTHMX aKL[MoHapa popmupajy oape-
bene crpykrype koje he ympaspaTy mopopuM4HuMM 6OraTcTBOM (HIIp. IOPO-
IMYHA KaHIenapuja). MehyTuMm, B1UX0BO OCTOjambe cTBapa [JOfATHE areHINj-
cke mpobiieMe, jep ce OHM Hajase usMeby mopopuiie u yrpase y BepTUKaTHOM
HI3Y areHaTa (areHTM IIPaBoOT pefia Cy IOPOANMYHE KaHIle/mapuje, a APYror peaa
Cy WIAHOBM yIIpaBe U 4ecTO ce fjoraba [a areHTH NIpBOT pefa MOYHY Ja ce
IIOHAIIIAjy Kao IPVHILIAIIAIN Y OFHOCY Ha YWIAHOBE yIpase).”’

4. Teopuja ycmy>kHOCTH

AreHIMjCcKa TeOpMja He MOXKe Y IIOTIIYHOCTH U JIOC/Ie[IHO Jia Ce IIpuMe-
HI Ha TIOPOAMYHA JAPYIITBA, TAKO Jla C€ Y MOPajy y3eTu y 063up 1 Apyre Teo-
puje Koje BOfie padyyHa U O YMIHEHNIY /1A je TOPOAMYHa APYILTBA MMajy U Hee-
KOHOMCKY KOMITOHEHTY. IIpMHIMITIan-areHT Teopuja ce JaHac CBe BUILE CMa-
Tpa HeafleKBaTHOM 3a o0jallllbaBame OFHOCA Yy MOPOAVYHUM APYLUITBYMA I
Behy 3Havaj ce mpupaje Teopuju ycmy>kHoctu (stewardship theory).Cymruna
oBe Teopuje je ma ce ogHocu M3MeDy MeHaiyepa M B/IacHMKa 3acHUBAjy Ha
opHOcKMa MebycoOHOT moBepema U yjeflHA4YeHOCTH MHTepeca. MeHalep ce
uieHTN(NKYyje ca OpraHM3aALVjOM U yCBaja BeHy MICHjY, BUSHUjY U IU/beBe
Kao cBoje.”® OcTBapuBame MMYHKX MHTepeca (Kao y CIydajy areHumjcKe Teo-
puje) maja y ApyTy IJIaH.

* *

Y 3aBUCHOCTM Of TOTa KOja ce Teopuja IpuMemyje, pasnnkoBahe ce u
MEXaHM3MI KOPIOPaTMBHOT YIIpaB/baiba — KOJ| areHIMjcKe Teopuje aKIleHaT
he 6uTy Ha HafE30py U MOACTULIAjUMA KaKO OM Ce yjeTHAuM/IN HTepecy IIPYH-
IUIajIa U areHTa, JoK he Koj Teopuje yCIy>KHOCTY y IIPBY IJIaH OUTH CTaB/be-

36 T. Zellweger, N. Kammerlander, 1281-1287.

37  Lloyd P. Steier, James J. Chrisman, Jess H. Chua, “Governance Challenges in Family Businesses
and Business Families”, Entrepreneurship theory and practice, November 2015, 1266. T. Zellweger,
N. Kammerlander, 1285. Stephan Wessel, Carolin Decker, Knut S.G. Lange, Andreas Hack, ,,One
size does not fit all: Entrepreneurial families’ reliance on family offices“, European Management
Journal, Vol. 32, 2014, 37.

38  Darko Tipuri¢, Najla Podrug, ,,Teorijska konceptualizacija i empirijska validacija teorije usluzno-
sti“, Zbornik Ekonomskog fakulteta u Zagrebu, br. 1/2010. 66-67.
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HY MeXaHM3MMMa KOjy TIOfICTUYY Capafiby Kako OV ce O/IalllKalo OCTBapuBa-
e Beh yjeqHaueHnx uHTEpeca.”

V IToce6HM MeXaHU3MH YIIPaB/baiba Y NOPOSMYIHUM JPYLITBMMA

I[Ipen mopopuyYHa APYIITBA Ce IOCTaB/bajy TPM IPYIIe M3a30Ba: U3a30-
BU Ca KOjyIMa Ce CyO4aBajy CBM IIPMBPETHM CyOjeKTM, M3a30BU ca KOjuMa ce
CBa JIPYIITBA CyOo4yaBajy, &M KOja Cy OJATHO TELIKM 33 IOPOAIMYHA APYLITBA
(HIIp. IpubaB/bame CpPeCTaBa 3a MOCTU3ambe KOHKYPEHTHOCTI), Kao 1 13a30-
BI KOju Cy crenuduUHM caMO 3a IIOpPOAMYHA JpyIITBa — Cykobm mameby
HOpOJMIIe U IOCTOBamka, CYKOOY YHYTap HOPOJMIIE, Kao 1 IIPEHOC YIIPaB/barba
Ha cnepehy renepanujy (cykuecuja).” MexaHusMmu 1 cTparteruje Koju ce Kopu-
cTe ma ce yomaxe eeKTy TPafUIVIOHATHUX areHLIMjCKMX NpobieMa,*’ Mopajy
OuTH, CTOTa, OIYHEHN CeTOM MeXaHM3aMa Koju Tpeba Ja OfrOBOPM Ha OBe
noce6He m3azoBe.*” 3a J0OPO KOPIIOPATUBHO YIPaB/baibe Y HOPOJYHOM APY-
IITBY, K/BYYHO JIa Ce IIPero3Ha Ja je yIpaB/babe Y HOPOANIHMM APYIITBYMA
CTIO’KeHUje Off yIpaB/balba Y APYTUM APYLITBUMA, jep Ce IOpel MOCIOBHUX,
Mopa BOJJUTY payyHa ¥ O MOPOJAVYHUM OffHOCUMa.

OcuM MexaHM3aMa KOjy Cy KapaKT€PUCTMYHM 3a CBa JPYIITBA, Y
HOPOAMYHUM APYIITBYMA ITOCTOje ¥ 0COOEHY MeXaHU3MU YIIpaB/batba KOju Cy
CBOjCTBEH) CaMO IOPOAMYHMM KOMIIaHMjaM, a KOjeé MOXX€MO IIOfE/UTU Yy
VHCTUTYLMOHA/THE ¥ HOPMATUBHE. Y MHCTUTYLMOHA/JIHE MeXaHNU3Me CIafiajy
OHM KOjU Ce OHOCE Ha Pa3/IMYMUTa Te/la KOja Ce YCIIOCTaB/bajy y APYIUTBY U
KOja Cy yCMepeHa Ka 04yBamby IIOPOANYHUX BPeHOCTU U Busuje. [Ipyry rpymy
MeXaHlU3aMa IPefICTaB/bajy MMOCeOHM aKTy KOju ce JOHOCe, a KOjy JOIPUHOCe

39  Kristen Madison, Daniel T. Holt, Franz W. Kellermanns, Annette L. Ranft, ,,Viewing Family Firm
Behavior and Governance Through the Lens of Agency and Stewardship Theories®, Family Busi-
ness Review, No. 1/2016, 67.

40  Irene Mandl, Final Report Overview of Family Business Relevant Issues, 93. V. Ramadani, F. Hoy,
33. Ilopen u3a3oBa ca KOjUMa ce Cyo4aBajy CBe KOMIIaHMje, IIOPOAMYHA JPYLITBA Ce CyOodaBajy U ca
M3a30BMMa KOj) Cy BMILe HAI/IAICHN HEro y APYTUM APYLUITBUMA, WM Ha KOje je IIOTpebHO oAro-
BOpuUTH Ha Apyraumju HauuH. T. Zellweger, 1.

41  3a HauMHe pellaBara areHUMjCKUX mpobimema Bup. Mupko Bacupesnh, ,,Kopmopartusno ympa-
B/balbe M areHumjcku npobnemu”, Awanu Ilpasmoe daxynmema y Beozpady, 6p. 1/2009, 5-24.
Mupxko Bacupesuh, ,,KoproparnsHo ynpasmate u areHiujcku npobnemn - 11 neo, Ananu Ilpas-
Hoz paxynmema y Beoepady, 6p. 5/2009, 5-28. B. Pagosuh, 235-265.

42 B.Villalonga, R. Amit, MA Trujillo, A. Guzman, 645.

43 Adrian Cadbury, Family Firms and their Governance Creating Tomorrow’s Company from
Today’s, 2000, goctynHo Ha agpecu: http://www.ecseonline.com/PDF/Cadbury%20-%20Family%20
Firms%20and%20their%20Governance.pdf, 19.04.2019, 5.
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6o/beM pafly MOPOAMYHOT APYIITBA (HIP. IOPOAVYHY YCTaB, CIIOPasyMU
aKI[MIOHapa).

Ynpaspame y IOPOAVYHVIM IPYLITBAMA CACTOjU Ce Of ABe KOMIIOHEH-
Te Koje ce MehycoOHO mpek/iamnajy: IIOCTIOBHO yIpaB/bame Koje ce 6aBy muTa-
eM YCIIOCTaB/batba OfiroBapajyhyt CTpyKType yIpas/barba i KOHTPOJIE YHYTap
KOMIIaHMje, ¥ TIOPOJMYHO YIIpaB/baibe Koje ce 0aBM IUTAbEM YIIpaB/bamba
HOPOAMIIOM M YCIIOCTaB/babeM Koxesnje Mehy wiaHoBuMa nopopue.* ITopo-
[MYHO YIIpaB/baibe IPelcTaBba CKYIl JOOPOBOBHUX MeXaHM3aMa KOju Cy
YCTaHOBJbEHM Off CTPaHe IIOPOAMIie U IPBEHCTBEHO YCMEPEHM) Ha yIpaB/baibe
U jauame ofHOCca u3Meby mopopmiie u MOCNIOBama, kKao 1 ofHoca usMebhy wia-
HoBa nopopune.” IberoBe kmacuune QyHKIUje 00yXBaTajy HeroBamwe IOPO-
[IMYHe KoXe3lje, KOOPAMHALM)Y YTUIIaja IOPOANIe Ha YIIpaB/bate U IJIaHU-
pame 6yayhHOCTHN TOCTTOBama. *

1. VIHCTUTYIIOHA/THY MeXaHU3MI

CTpykTypa opraHa y IOpOAMYHOM APYIITBY OIpefie/beHa je HheroBOM
dopmom. ITopen ckymmTuHe M ofb6Opa AMPEKTOPA, OJHOCHO M3BPIIHOT U
HaJ30pHOT 0ofi60pa y ABOZOMHOM CHUCTEMY VIIpaB/bakba, OBa APYIITBA MOTY
¢dopmuparn u daxynratuBHe oprane.”’” Koja he muxosa ¢yHkumja 6urn,
3aBJMCU Off MOTMBA OCHUBama. YJIOTa Bapupa Off CaBeTOJaBHe, IIPEKO y/Iore
nocpepgHMKa usMeby pykoBOZCTBa 1 aKIIMOHApa O KOHTPOJIe Haf| yIIpaBoM.*

CTpyKTypa HOPOAVYHOT yIpaB/balba 3aBUCK Off TOTa KO je BJIACHUK
(ocHMBa4 MMM MOTOMIM) M KO yIpaB/ba KOMIIAHVMjOM (WIAHOBM HOPOJMIIE
Wi IpodecroHalHM MeHallepn), Kao M Of BeJM4YMHE KOMIIaHMje VM IbeHe
nocioBHe Kynrype.* Y moueTHoj ¢asu pasBoja ympasbambe APYIITBOM MOXe
ce oclamaTy Ha HeopManHe CTPYKType 1 Moh ocHuBava. Mehyrum, Bpeme-
HOM, KaKO OJHOCY Y IIOPOAVIIV IIOCTAjy C/IOXKEHUjI, TOCTOju oTpebda 3a ¢pop-
MaJIHUM CTpyKTypaMa ympasbama.”’ OBo je moce6HO cmydaj Kaja KOMITaHM-

44  Alexander Koeberle-Schmid, Denise Kenyon-Rouvinez, Ernesto J. Poza, Governance in Family
Enterprises, Basingstoke, 2014, 11.

45  Julia Suess, ,Family governance - Literature review and the development of a conceptual model,
Journal of Family Business Strategy, No. 2/2014, 139.

46  Julia Suess-Reyes, ,,Understanding the transgenerational orientation of family businesses: the role of
family governance and business family identity*, Journal of Business Economics, No. 6/2017, 756.

47  B. Felden, A. Hack, C. Hoon, 334.

48 M. Woywode, D. Keese, J. Ténzler, 431. B. Felden, A. Hack, C. Hoon, 336.

49  A. Koeberle-Schmid, D. Kenyon-Rouvinez, E. ]. Poza, 12. IFC, IFC npupy4sux 3a ynpasbame
nopopuyHnM pupmama, 31.

50  Adrian Cadbury, Family Firms and their Governance Creating Tomorrow’s Company from Today’s, 25.
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joM TouHe fa ympasjba Tpeha renepanuja.’’ MeXaHN3MM IOPOAMYHOT yIIpa-
B/balba IPENCTaB/bajy Besy uaMeDy mopopuie ¥ ApymTBa, INpefCTaBibajy
HOPOAMIY Y OFHOCY Ca OpraHuMa ApylTBa, 00e30ebyjy KoMyHmxanujy u
uH}oOpMICabe U YTUIy Ha APYIITBO ca acleKkTa nopoauue.” Tunmyan opra-
HJ TIOPOJVYHOT yIIpaB/batba Cy MOPOAMNYHA CKYIIITIHA, IIOPOJVYHA CaBeT U
HOPOAMYHA KaHIellapyja, alyi Ce MOTY YCIOCTaBUTU M APYTM MeXaHU3MI,
HIIp. HOpOANYHa QOHANNM]jA, TTIOPOAMYHA 6aHKA I CIL.

a) Ilopoouuna ckynumuna

ITopoguyHa cKkynmTHa je dopmanHu GopyM 3a IUCKYCHjy O TOCTIOB-
HYIM ¥ TIOPOAVIYHVIM IIMTAalkIMa 3a CBe WIAHOBe Iopopulie.” YBobeme nopo-
IVYHe CKYMNIITYHE je KOPMUCHO KOl BeIMKMX ApPYLITaBa, Tj. y CUTyalujama
Kajja IIOCTOj! BE/IMKY OpOj WIAaHOBA ¥ TeHepalija y IOPOAMIY, Kaja HOPOI-
1ja II0CTaje XeTeporeHa CTPYKTypa ¥ Kajia YIaHOBU JKMBE YIA/beHM jeJHIU Of
apyrux.>* Y IOpOAMYHOj CKYIIUTVMHM Ce Heryje KOHCTPYKTUMBHM IMjalioT O
3ajeHMYKMM BPeJHOCTMMA MOPOAuIle, BU3MjU U MUCKjU. Ty cacTaHIM YecTo
YK/BYUYjy U IpYLITBEHE aKTUBHOCTM.>

6) Ilopoouuru casem

[TopopmuyHy caBeT je opraH Kora 6upa IMOpoAMYHa CKYIUITHHA Mehy
CBOjJIM WIAHOBJMA Pafjyl paclipaB/bamba O MUTABIMA Off 3Ha4aja 3a MOPOANY-
HO fipymrtBo. CaBeT ce 06MYHO OCHMBA Kajia IOPOAUIIA JOCTUTHE KPUTUYHY
Be/INYMHY, Tj. Buile of 30 wiaHoBa.” Iberosa jBa OCHOBHa 3ajjaTKa Cy cTBapa-
e U yIpaB/balbe OFHOCUMA M3Mehy mopopuiie ¥ KOMIIaHUje M IUIaHMparbe
IpeHoca II0C/Ia Ha HapefHy TeHepalyjy, a Y OKBUPY OBVX OIIITKX 3ajlaTaka,
OIBMja Ce HU3 MamUX, AeTa/bHMjuX, MehycoOHO mOBe3aHUMX aKTMBHOCTH.”
Caser opranmsyje mopoaMyHe cacTaHke, u3pabyje HalpTe paByIa ¥ NOMNTH-
Ka 0 KojuMa he mopopmiia pacrpas/baTi Ha CKYIIITIHY, CTapa ce 0 06pa3oBa-
by wiaHoBa nopopuie.” OH yHampebyje komyHmkanujy mehy wranoBuma

51  Kelin E. Gersick, John A. Davis, Marion McCollom Hampton, Ivan Lansberg, Generation to gene-
ration: life cycles of the family business, Boston, 1997, 133.

52 B. Felden, A. Hack, C. Hoon, 362.

53  IFC, IFC npupy4HUK 3a yIpaB/batbe IIOPOANIHIM bupMama, 31.

54  B. Felden, A. Hack, C. Hoon, 367.

55  B.Villalonga, R. Amit, MA Trujillo, A. Guzman, 649.

56  IFC, IFC mpupy4HUK 3a yIpaB/batbe IIOPOANIHIM bupMama, 32.

57 L. Gnan, D. Montemerlo, M. Huse, 359.

58 B. Villalonga, R. Amit, MA Trujillo, A. Guzman, 649.
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nopoauie ¥ npyxa GopyM 3a pellaBame HOPOAVYHUX CYK00a,”” a BpHIM U
HaJ30p Haj IOLITOBAakEM Ofpeiou MopoayHor ycTaBa.®

8) Ilopoouuna kanyenapuja

Ysehame UMOBIHE TOPOVYHOT IPYINTBA® U HeHA C/IOKEHA CTPYKTYpa
3aXTeBajy Ja ce YIIpaB/baibe IMOBIHOM II0BEpY NPOQeCUOHATHOj OPTaHU3aI-
ju — mopoanyHOj KaHuenapuju.” IIpBe mopopyyHe KaHIenapuje jaBbajy ce y
nepuopy uugycrpujcke pesonynuje y CAJl, moHOBO Ko6Mjajy Ha 3Ha4ajy TOKOM
ocaMJeceTVX TOfiuHa, a Tpehy Taymac BesaH je 3a Mocewby PUHAHCU]CKY KPU3Y
- TmpomacT 6aHKa, TYOMTaK IOBeperma Y MHCTUTYIMOHAIHE JMHBECTUTOPE U
norpeda 3a KBAIUTETHUM, IIPUIaroheHnM, a He3aBUCHUM caBeTuMa.*

[TopoanyHy KaHIeNapyujy YMHM TIpyma BUCOKOKBAMIM(PUKOBAHUX
CTpyuYmaKa Koju Ha cebe IpeysuMmajy cTapame O MOPOANYHOM OOrarcrpy.*
[TopoanyHa KaHIelapyja MOXKe MMAaTy PaslInduTe OpraHu3aloHe OONNKe,
IITO 3aBMCY Of NOTpeba MOPOJNIle M 13a30Ba Ca KOjUMa ce OHa CyodaBa.®”
Ona Mo)xe O6MTH cacTaBHU Jieo MOPOAMYHOT ApymuTBa (embeded family office)
I7le 3all0C/IeHOM y KOMIIaHWjU Y OKBMPY CTPYKType KOMIIaHWje IOBepaBa
yIIpaB/batbe IOPOAUYHUM CPEICTBUMA,* MO>Ke OUTK ITocebaH eHTUTET 4uje je
VICK/BYUYMBO 3ajy>Ketbe yIIpaB/babe IOPOAUYHIM OOTaTCTBOM je[He WM BUILIE
nopoauua (single family office, omnocHo multi family office), wnn Mmoxe 6utn y

59  A.Koeberle-Schmid, D. Kenyon-Rouvinez, E. ]. Poza, 18.

60  Felix Georg Fabis, ,Instrumentarien zur Vermeidung und Losung von Gesellschafterkonflikten in
Familienunternehmen®, Organisationsberatung, Supervision, Coaching, No. 4/2007, 636.

61 Cmartpa ce fa je MUHUMAIHU U3HOC 60OraTCTBa KOju OIMIpaBAaBa yCIOCTaB/batbe IIOPOAIIHE KaHIle-
napuje y Esporm 200-300 MummoHa eBpa, [OK je 3a OCHMBame KaHIleapuje Koja he cmyxuru
MHTepecuMa Buile nopopuna npar 20 munnona espa. Y CA]l je npar 500 munmoHa fonapa 3a
HOPOAMYHY KaHIemapujy Koja he cy)Xutu caMmo MHTepecuMa Te IIOPOANIIE, a aKO je BUILe IIO0po-
IMIla OCHUBA, n0Tpe6Ho je HajmMame 10 MUIMOHA [o/apa, a, U3Y3€THO, 5 MUINOHA. S.Wessel, C.
Decker, K. S.G. Lange, A. Hack, 42. YV Hemaukoj ce moyeTHu TPOIIKOBM OCHUBarba IMOPOJUYHE
KaHIIe/lapMje U aHTa)KOBakbe je[HOT WM JIBa JIMIIa Ce MPOIlemYjy Ha 3-3,5 MUIMOHA €BPa, a joIl
HajMaie 2 MIWIMOHA TOfyIIbe je MoTpebHo 3a Bobheme kanuenapuje. Carolin Decker, Knut S.G.
Lange, ,Exploring a secretive organization: What can we learn about family offices from the public
sphere?®, Organizational Dynamics, Vol. 42, 2013, 303.

62  B.Felden, A. Hack, C. Hoon, 374.

63  B.Felden, A. Hack, C. Hoon, 375.

64  Matthias Papesch, Corporate Governance in Familienunternehmen: Eine Analyse zur Sicherung der
Unternehmensnachfolge, Wiesbaden, 2010, 150.

65 Raphael Amit, Heinrich Liechtenstein, M. Julia Prats, Todd Millay, Laird P. Pendleton, Single
Family Offices: Private Wealth Management in the Family Context, gocTymHo Ha appecu:
http://knowledge. wharton.upenn.edu/wp-content/uploads/2013/09/1354.pdf, 29.03.2019, 6.

66  T. Zellweger, N. Kammerlander, 1288.
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dopmm Tpacra, ogHocHO (onpanuje.” Kanuemapuja obuuHo mma ¢dopma
aKIVIOHApCKOT JipymTBa (eBeHTyanHo (oHpanuje (Stiftung) wim tpacra), a
aKo je eo MOPOAVYHOT APYIITBA, OHJA /) BbeTOBY IIpaBHY CyfOMHY.®

[TopopuyHe KaHIeapuje CBOjUM KIMj€HTMMA Hyfe HIIMPOK CIIEKTap
yciIyra Koje yrpybo MOTy CBPCTaTM Yy TPU KaTeropyje: akKTMBHOCTM IIOBe3aHe
ca ympap/pameM OOraTcTBOM (HIIp. ajloKalyja pecypca, M300p JUpeKTopa,
HaJI30p, YIpaB/balbe pPU3NMKOM), AAMUHUCTPATMBHE YCIyre (yIpaB/barbe
duHaHCYjaMa ¥ M3BelITaBabe, IPaBHe U IIOpecKe YCIyre UTH.) M aKTUBHOCTU
IIOBe3aHe ca IopoanIoM (oOpa3oBame WIAHOBA ITOPOAMIIE, YCIyTe CaBeTOBa-
a uTH.).%

Pan mopopuuHuX KaHILenapuja KapakTepulle IOTIYHA JuCKpenyja,’
BenuKa (GrekcMOMIHOCT, ycnyre npuiaroheHe nmorpedama nmopopuiie, FOCTyI-
HocT 1 nocsehenoct.”!

2. HOpMaTI/lBHI/I MeE€XaHHN3aM — IOPOJANYIHMU YCTaB

KopropaTuBHO ympaB/bame y MOPOANYHUM APYLIITBUMA MOXe OUTH
ypebeHo HM30M IpaBHUX aKaTa U MHCTpyMeHaTa. [lo/1a3Hy OCHOBY YMHM KOM-
IIAHUjCKY 3aKOH, @ TIOTOM OCHMBAYKM aKTU U PA3IM4INUTY CIIOPA3yMM aKIIMO-
Hapa (HIIp. O IIpaBy I7Iaca, OTpaHNYerba IPEHOCa, IPaBo IIpede KYIOBNHe). 3a
HOpOAVYHA APYLITBA Cy MOCEOHO 3HAYajHU KOJEKCY KOPIIOPATMBHOT YIIpa-
B/bamba. IIpBu oBakaB Kozjekc foHeT je y Hemaukoj 2004. ropuHe 1 OH camo
Habpaja muTama Koja 6y Tpebaso peryancaTi y HOpOANYHUM APYIITBYMA, Oe3
llaBalba KOHKPETHNX IIPENopyKa, jep Cy OBa APYLITBA IIPEBUILIE XeTeporeHa

67  T. Zellweger, N. Kammerlander, 1292.

68  Dirk Zetzsche, ,Family Offices und Familienvermégen zwischen Recht und Regulierung®, Der
Gesellschafter, Nr. 6/2016, 372.

69  Raphael Amit, Heinrich Liechtenstein, M. Julia Prats, Todd Millay, Laird P. Pendleton, Single Family
Offices: Private Wealth Management in the Family Context, 14. B. Felden, A. Hack, C. Hoon, 378.

70  Crora je TEUIKO IIPOLICHUTH KOIMKO HMOPOAMYHMX KaHIlelapuja faHac MocToju y cBery. Raphael
Amit, Heinrich Liechtenstein, M. Julia Prats, Todd Millay, Laird P. Pendleton, Single Family Offi-
ces: Private Wealth Management in the Family Context, 4. Haraha ce fia 6poj kanuenapuja pacre u
ma usHocy nsmeby 3000 u 5000 y CAJl, ogrocHo usmehy 200 u 4000 y EBpormm. Y Hemaukoj je
nocroju nsmehy 400 u 600 mopoaMYHNX KaHIlenapuja, off KOjuX je oko 50 aHraxkoaHo kao MFO.
Kao sempa ca HajBuie moponyHux Kauuenapuja y Espomu cnosu Illsajiapcka (300-400) xoja ce
pe CBera cTapa o cTpaHmM KiujentuMa (Meby xojuma cy u Hajboratuja gpymrsa). B. Felden, A.
Hack, C. Hoon, 376. Y Hemaukoj je Benuku 6poj KaHIlesapyja IIoCTeAuLa IpeHoca 6orarcTsa Ha
HapefjHy reHepariujy, a y Yjeaumenom KpamescTsy 360r 6oratux nmopopuia us Pycuje, Asuje u ca
bmuckor ucroka xoje cy emurpupare y Jlonpon. C. Decker, K.S.G. Lange, 300.

71 B. Felden, A. Hack, C. Hoon, 376. Raphael Amit, Heinrich Liechtenstein, M. Julia Prats, Todd Millay,
Laird P. Pendleton, Single Family Offices: Private Wealth Management in the Family Context, 33.
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KaTeropuja.”> Jour jefa cnoj ypebemwa ogHOCa y TOPOJMYIHOM [JPYLITBY IIpef-
CTaBajba MIOPOJVYHM YCTaB (CTAaTyT, IPOTOKON).”

[TopopuaHy ycTaB je cropasyMm usMeby wiaHOBa Iopopuiie KOjuM ce
peryuiry eKOHOMCKY 1 IpodecuoHaTHY OfHOCK 13MeDy WwiaHoBa mopoauie
KOjJ Cy YWIAHOBM APYIITBA U caMe KOMIIaHMje, Kao U yIpaB/babe U OpTaHM3a-
nuja kommanuje.”* OH ce MOXKe pasyMeTH Kao ,0CHOBA IIOPOAYHOT YIIPaB/ba-
13, TIOJINTHUKE YIIpaB/bakba JPYIITBOM U IIPOLieca OfIyuuBamba YHYTap IOpo-
nuie“.”> OCHOBHY Cafjp>KMHY yCTaBa YMHe YeTUPY TPyIie NUTamba: HOPOAYHA
BU3Mja U MUCcHja (BPeJHOCTH, IIWbEBY, UCTOPHja, KYITypa, CUMOO/IN), MOZEN
II0C/IOBalba, IIOC/IOBHO yIIpaB/baibe (WIAHCTBO, CYKIeCHja, IpaBa U JY>KHOCTU
BJIACHUKA, Of100p AMPEKTOpa, 3al0C/Ierhe, HaKHa/le ¥ OTOBOPHOCT, AVIBUJEH-
7ie) ¥ IOPOANYHO yIIpaB/bame (IOPOANYHY CaBeT U MeHallep, pellaBame CyKo-
6a, fo6poTBOpHa (DOHAANMja, MOPOANYHA KaHIe/Iapyja, IMOpoANYHa OGaHKa,
HOpOAVYHY cacTaHak utH.)’® OH ce cMaTpa HajcBeOOYXBaTHUjUM MEXaHU3MOM
HOPOAVYHOT yIIpaB/bamba, jep CTBapa WIM Cafip>K! y cebu Apyre MeXaHU3Me
HOPOAVYHOT YIIpaB/bakba Kao IITO Cy NMOPOAMYHA CKYMIUTHHA, IOPOANIHU
caBeT, CIOpa3yMu akumoHapa.” Mako ce JocTa rOBOpM O Cafp)KMHM aKTa,
cMartpa ce Ja je CAM IIPOLieC HberoBOT HaCTaHKa YaK M BOXHM)U Off cafpikaja.’®

[TosutnBan ogHOC N3Mel)y mpuMeHe MOPOANIHOT yCTaBa ¥ MOCTIOBHOT
ycrexa KOMIIaHMj€e je YOUM/bMBUjU 3a APYIITBA KOja MIMajy TeHEepalTHOT AMpPeK-

72 JlaHac fBaHAaecT 3eMa/ba MMa HMOCeOHe KOJeKce KOPIOPATUBHOT YIIPaB/batba 3a IOPOAUIHA APY-
mBa (Meby wuma cy Benruja, lllBajuapcka, lnanuja, Aycrpuja, ®uncka). A. Koeberle-Schmid,
D. Kenyon-Rouvinez, E. J. Poza, 202. Cpb6uja je oBo muTame perunia Tako 1mro ce y Kogexcy xop-
[IOPaTUBHOT yIIpaB/batba IIpuBpeHe KOMOpe jeflaH feo MocBehyje UCK/bYINBO IOPOANIHUM APY-
LITBUMA.

73 Holger Fleischer, Die Familienverfassung: Vertrag ohne Schwert?, pocrynmHo Ha appecn:
https://www.mpg.de/11089713/_jb_2017, 11.04.2019. OBaj ayTop MHCTpyMeHTe Koju ypebhyjy kop-
[IOPaTHBHO YIpaB/baibe Y MOPOAUYHUM APYLITBMMA OIICYje KaO BUIIECTOjHY CTPYKTYpy (Zwie-
belschalenmodell).

74  Guia para la pequefia y mediana empresa familiar, Madrid, 2008, 57.

75 M. Papesch, 139.

76  A. Koeberle-Schmid, D. Kenyon-Rouvinez, E. ]. Poza, 321. R. Arteaga, S. Menéndez-Requejo, 322.

77  R. Arteaga, S. Menéndez-Requejo, 323.

78  Miguel Angel Gallo, Salvatore Tomaselli, “Formulating, implementing and maintaining family
protocols”, Handbook of Research on Family Business (eds. Panikkos Zata Poutziouris, Kosmas X.
Smyrnios, Sabine B. Klein), Chelthenham-Northampton, 2006, 298. Isabel C. Botero, Gonzalo
Gomez Betancourt, Jose Bernardo Betancourt Ramirez, Maria Piedad Lopez Vergara, “Family pro-
tocols as governance tools”, Journal of Family Business Management, No. 2/2015, 225.
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TOpa KOj)i HOTHYe M3BaH IIOPOAuIle, KOja MMajy BUIe BJaCHMKA U3 jelHe
HOPOJIIe VY KOja KOHTPOJIUILY KacHuje reHepanuje.”

[TopomuyHy ycTaB ¥MMa BeIUKM 3HAYaj 3a YIpaB/bake NOPOANIHUM
IPYILITBOM, A/l je HBeroBO JIejCTBO caMo MOpanHoO obasesyjyhe.*® Mana, kako
He IIOCTOj! jeAMHCTBeHa (opMa IIOPOANYHOT YCTaBa, HE ce MOXXe TOBOPUTH
Ha I7100a/THOM HUBOY O EeT0BOj IIPaBHOj CHA3M - OH ocuyipa usmeby yroso-
pa, MopanHe ob6aBese U usjaBe 0 MuUCHju.*

OBaj aKT je XXMB JOKYMEHT KOjii Ce Meba Ca IPOMeHaMa Yy IOPOAUIIN 1
HOPOJIIYHOM JIPYIITBY,*> TaKO /ja je HeOIIXO/IHA HheroBa IepuoANJHa peBusuja.®

VI 3ak/by4Ha pasMaTpama

[TopopnyHa ApylITBa MpPEACTaB/bajy OKOCHUIY NPUBPENHE aKTUMBHO-
CTU y OpOjHUM eBPOIICKMM ¥ CBETCKMM eKoHoMujama. Kako je cBaka mopopu-
ja creny@uyHa, OHA CBOje jeATHCTBeHe BPeSHOCTH, LINJbeBe U BU3UjY IIPEHO-
CM Ha MeXaHM3Me ¥ CTPYKTYpe yNpaB/barba y IOPOANYHUM JApyiuTByuMa. Crora
ce He MO)Xe IIOCTAaBUTH YHVUBep3aaHa AepMHNIMja OBOT II0jMa, HATY Ce MOJXKe
CTBOPUTH jeAMHCTBEH MOJIe/l BJIXOBe OpraHy3aluje Koju 6y 610 npuMeH/bUB
y CBUM 3eM/baMa U IIPUIMKaMa.

OKpeHyTOCT Ka [JYTOPOYHUM IIOCIOBHMM IJ/bE€BMMA J OIIpe3Ha
HOC/TIOBHA MOIMTHKA YYMHWIE Cy OBa APYLITBA OTIIOPHUjUM Ha (DUHAHCUjCKY
Kpu3sy. MebhyTum, B1UX0BO MocTojame 0be/e)keHo je OpojHNMM IpobreMuma.
[Topopuia Koja je M3BOp CHare ApyIITBa MO>Ke ICTOBPEMEHO Aa Oyze U IIaB-
HM y3pouHMK mpo6nema. Ca mpoTekoM BpeMeHa 1 yBehameM HOPOAVYHOT
6oraTcTBa, HOPOAVIYHM OFHOCY IIOCTAjy CJIOKEHM)H, TaKo Aa cy Moryhu cyko-
6u yHyTap came mopopuiie nsMeby meHux wiaHoBa Koju (He) 3ay3uMmajy pas-
IN4YuTe MO3MIVje Y APYWTBY (WIAH APYLITBA, AUPEKTOP, 3armocienn). OBaj
cyko0 [ioflaje HOBM CJIOj areHIMjCKuX IpobyeMa Ha Iocrojehe opmHOCe Koju
IpaTe CBAaKO IPUMBPENHO APYLITBO, IITO M3NCKYje YCIOCTaB/bame MOCEOHOT
MeXaHI3Ma yIpaB/balba KOji OCTOjU Iapa/Ie/THO ca KIACUYHNMM MeXaHU3MMI-
Ma KOPIIOPAaTMBHO yIpaB/bata. OCHOBHA KapaKTepIUCTMKA OBUX MeXaHM3aMa
je ma cy ycMepeHM Ka O4yBamby IMOpPOAMYHE KOoXe3Mje U CKIafia, i ce MO3M-

79 R Arteaga, S. Menéndez—Requejo, 320.

80  B. Felden, A. Hack, C. Hoon, 387. Y HekuM npaBHUM cycTeMuMa, HIp. y lllmanuju axo je akt ymnu-
CaH y perucrap, MOXKe MMaTH U IpaBHO obaBesyjyhe mejcTBo. Guia para la pequefia y mediana
empresa familiar, Madrid, 2008, 61.

81  Holger Fleischer, Die Familienverfassung: Vertrag ohne Schwert.

82  IFC, IFC mpupy4HUK 3a yIIpaB/babe IOPOAUIHUM pupMama, 24.

83  Cmarpa ce fia je ONITUMATHO Jia Ce TO YMHY Ha IeT rofuHa. B. Felden, A. Hack, C. Hoon, 393.,
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TUBHM e)eKTH HO0OPMX IIOPOANYHMX OJHOCA IIPEHOCE U HUBO KOPIOPaTUBHOT
yIpaB/baba U JONPUHOCE I000/bIIakY WberoBor kanurera. Kakse he 6muru
CTPYKTYpe IOPOAIMYHOT YIIPaB/bakba 3aBICY Off KApaKTepPUCTHKA CaMOT II0PO-
IVIYHOT JIPYIITBA, ali UM je CBMMA 3aje[JHNYKO Ja Cy yCMepeHe Ha OuyBambe
NOOpYX HOPOAMYHMX OFHOCA (M MOCTEAUYHO M MOCTOBHOT yCIleXa KOMITaHN-
je) ¥ [ja mpate eBOIyLUjy IIOPOAMYHOT IPYIITBA ¥ OfFHOCA Mehy IberoBum 4ia-
HOBMMa.

Aleksandra VISEKRUNA, M.A.
Research Associate, Institute of Comparative Law, Belgrade

PECULIARITIES OF CORPORATE GOVERNANCE
IN FAMILY BUSINESS

Summary

Paper considers the question of corporate governance in family firms.
Family firms are companies in which family has decisive influence on governan-
ce and/or ownership. These companies don’t have distinctive legal form, but
have certain specificities which make them unique. The paper will point to spe-
cial characteristics of these companies which determine their peculiar corporate
governance system — interplay between family and business sphere — which
requires the existence of two governance structures: corporate and family.

Keywords: corporate governance, family business, agency problems.
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