VIIK: 347.725(497.11:73)

CERIF: S 144

TUII PAJIA: CTYIEHTCKM PA]]
DOI: 10.55836/PiP_23221A

Tomucnae "BYKI/ITm*
crymeHT YHuBep3urera y beorpany - IlpaBHor ¢akynrera, Cpbuja

OITPABJAHOCT YBOBEIbA KIIACA AKIIUJA -
OCBPT HA IIPMUMEPE Y CAJl 1 PEI'YTATUBY
Y PEITYBJINIIV CPBUJU™

Caxkerak

Y osom pagy ayimiop he Haciiojaiiu ga Haupasu aHanusy uciiopuje
paseuitixa gyannoi cucitiema akyuja y Cjegurwenum Amepuuxum [pxasama,
kpo3 wiitia he dpuxasailiu Kako ce 8peMeHOM UPABUNO jegHa aKuuja — jegam
inac mervano, e ce yciiampusana upaxca ga cy ce u3y3euu og oseoi upasuna
yobnuuasanu u ciieapany Hoea Upasuna Koja cy Kkomuauuje upunaiohasane
céom docnosary u toimipedbama. Kpos ananusy dpumepa u3 ocnosarba He-
kux og eogehux myniiunayuonannux xomianuja y CAJl, kao u kpos ananusy
iiperyinite peiynammuee knaca akuyuja y Peiryonuuu Cpbuju, ayimop he yio-
peguiniu HosuitiueHe u HeiailiueHe aciiexilie HOCTOjara PasIuUMUInUX Kaaca
akyuja u cainegaiiu onpasganocii wuxosoi ysohewa. Osaj cucitiem 6uo je
3aciiiyiizver y UpeilixogHoM 6eKy, a KOg HAcC ce TeK HANA3U y HoueiliHoj Pasu
passoja u rweiosa 3acillyil/beHOCIL jOUL Y8eK Huje 8UGpUSA, UAKO je peiynu-
cama 3aKoHCKUM Upasunuma. Y 3aspunHum Hasoguma, aywiop cymupa ga au

*  EnmexTpoHCKa afipeca ayTopa: tomislavdjukic@icloud.com.

X%

Harpabenn paj Ha koHKypcy donparje ,IIpodecop sp Mupko Bacupesnh® 3a 2023.
TOJIVIHY.
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ipobnemu Koju HOCIioje y 08aK0 10gebeHoj CIupyKimypu axyuja moiy Ouilu
iipesazubenu 3apag yumesa Kojuma KOMUAHUJA THeHU.

Kmwyune peuu: Axuyuonapcko gpywinieo. — Knace axyuja. - Obuune axyuje. -
Ipegpepenyujante axyuje. - IIpaso inaca. — bep3a. — Unuyu-
januna jasua tioHyga.

I YBog

[Tpuspenun cy6jextu y Peny6muuy Cp6uju Mory ce opraHnsoBaTit Kao
MHVBUJIyalHe WIN KONMeKTuBHe (opme obaB/pama onpeheHe memaTHOCTH.
Ca jegHe cTpaHe, MHAMBHUAYaMHO mpeny3ehe (Tj. mpenyseTHUK) ce KapakTe-
pullle TMMe IITO HeMa I0ce6aH IPaBHY CYOjeKTMBUTET y OHOCY Ha QU3MY-
KO JIMLe Koje BpIIy ofipeheHy [ie/laTHOCT y Wby CTUILIAmkba JOOUTH y OBaKO
OpraHmsoBaHoM Iipenysehy, oK, ca #pyre cTpaHe, KONMeKTMBHO Ipenysehe
Tj. IPUBPESHO APYIITBO MMa IOCEOHY OpPraHU3alMjy, CBOjy MMOBUHY, CaMO-
CTa/IHOCT KOja MO>Ke Mhy ¥ 10 NOTIIyHe He3aBMCHOCTY U OfBOjeHe IpaBHe
OIIHOCE Y OJTHOCY Ha CBOje WIaHOBE U OCHUBave.!

AKIMOHAPCKO APYIITBO, KA0 jeffHa Off KOMeKTUBHMX popMu mpeny3seha,
je IPYIITBO YMjM je LeIOKYIIHM OCHOBHU KaIMTaj MOJE/beH Ha aKLuje Koje
TO JPYIUTBO M3Jaje ¥ KOje CBOjM 3aKOHMTMM MMaOILMIMa, OFHOCHO aKIMO-
HapuMa 1ajy onpehena nmpasa yHyTap apymrTea.”’ Y TpeHyTKy OfTydmMBara
Kojy ¢opmy mpenyseha Heko /mmIje el Jja OCHyje U Koja (popMa HajBuIIe
OfroBapa HEeroBOM IIOyXBaTy, MPEJHOCT aKIMOHAPCKOT NPYIITBA je yjeqHO
U H€TOBa MaHa, a TO je KammuTas. lIpemHocTy ce ornemajy y HaduHy IpH-
KyIUbambha, LUPKYyIalyje, IMPOKNX MOTyhHOCTH mpurarobaBama Kammrana
IIOCTIOBAIbY U OTPaHMYelbe OJTOBOPHOCTY [0 BUCHUHE y/IOTa Y APYIUTBO, 0K
6u ce O, MaHe MOIVIVM HOABECTYU BMCOKO IIPOIMCAHM MMHVIMATHUA OCHUBAY-
KI KaIuTal, pOpMaTHOCTH M TPOIIKOBM NPWINKOM IoBehama U cMamema
KaluTasaa ¥ TPOIIKOBY KOTMPamba CBOjMX aKuuja Ha 6ep3u (y crydajy jaBHUX
ApymTaBa). AKIIMOHAPCKO APYIITBO je jefuHa popMa IpUBPETHOT JPYLITBA
KOjU CPefiCTBA 3a CBOje OCHMBAME I IOCTOBalbe MOXKe PENOBHO fla Ipuba-
BU ¥ TIyTeM ymyhusama jaBHOT TO3MBa 3a OTKYMN akuuja.’ Y 3aBUCHOCTH
Ofl BeIMYMHE APYINTBA, MOTY C€ YOYUTH DPa3IM4UTU LW/bEBU 33 M3[aBarbe

1  Mupko Bacwpesuh, Tarjana JespemoBuh Ilerposuh, Jenena Jlemernh, Komiianujcko
iipaso, beorpan, 2020, 32-33.

2 3akoH o mpuspemHuM ppymrtsuMa - 3OIIM, Caymbenu inacuux PC, 6p. 36/2011,
99/2011, 83/2014 - mp. 3axoH, 5/2015, 44/2018, 95/2018, 91/2019 n 109/2021, 4. 245.

3 Mupxko Bacumpesuh, ,, AKumoHapcko apymTBo‘, Ananu Ilpasoi gaxynitieinia y beoipagy,
6p. 1-3/1991, 49.
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aKmyja. Y MamuM, jefHOWIAHMM VIV JPYHITBYMA Ca [Ba WIaHa 4ecTo he
IIOCTOjaT! CaMo je[HO, IPBOOUTHO M3JaBame aKiyja, Ia he ce oHe mamatu
Kako 60U ce akumoHapuma (eHr. shareholders) fana KOMIUIETHA KOHTPOJIa HaJ
yIpaB/balbeM JIPYLITBA U CBa IIpaBa Koja M3 TUX aKluja mpousnase. [ambe,
TaKBa IPyLITBa 4eCTO Bullle Hehe n3gaBaTy akiyje jep je To 610 jeuHM b
Koju je Tpebamo 6utu octBapeH Beh TuM m3gaBameM u oHa he ce mame Mo
noTpebu yecTo GUHAHCMPATY HA HEKM APYTY HA4YMH, HIOP. ITyTeM KpefuTa
ca 6ankoM obesbehenor muxosom muunoM mmosnHoM.! Ca mpyre crpawe,
Be/IMKa APYIITBA Koja MMajy Behm Opoj akumonapa, sehu kammran u o6um
HOCTIOBamka MMajy Wb M HOTpely fa GMHAHCUPAjy HBIUXOBE IIOCTIOBHE MOAY-
XBare, /la IPMBYKY MHBECTUTOPE U Jja HA Taj HAYMH IPUKYIIEe JOBO/LHO Cpef-
CTaBa Kako OM JpymITBO MOIJIO Jia IOCTYyje M fla OCTBapyu NMpodut. YipaBo
ce 300r TOra, IPBEHCTBEHO KOJ TVX IPYLITABA, II0jaB/byjy pas/nduTe aKijuje
Koje /lajy pasaMyuTa Ipapa yHyTap APYIITBA, a y 3aBMCHOCTH Off TOTa KOjoOj
Kmacu (poxy) aknuja mpunapajy. Vsmasame akimja Koje ajy Mame HEMMO-
BIMHCKUX IIpaBa CBOjUM MMaoL¥Ma MOXKe Jla IIOC/IY>KM ¥ OHOM aKIVIOHapy
KOju MMa JIOBOJ/bHO yJena y YKYIHOM Opojy I7lacoBa fia 3aip>Ku KOHTPO-
Ty IPWINKOM JOHOLIeHa CBUX BehMxX M OMTHUjUX OfTIyKa IIPU MOC/IOBAHY
OPYLITBA U JIa HA Taj HAYMH IIOCIIyje y CKJIaJy ca CBOjOM MJEjOM U BU3MjOM, &
ca Jipyre CTpaHe, fla OTPaHIYM CAaMOBOJbY OCTa/IMX aKIMOHapa ¥ MoryhHocT
eBEeHTYa/IHUX IIPOMeHa Koje 61 Morie OMTHU M3I/IacaHe IPOTUBHO HErOBOj
BO/bM.” 360T cBera HaBesieHOT, Hamehe ce TMTame fla M je OMPaBAAHO Jia
3aKOHMTM MMAOIV aKlMja jeflHOT ApPyIUTBA HEMaAjy MCTa IpaBa y Be3u ca
yIpaB/babeM TUM JPYLITBOM jep ce Ha Taj HauMH (aBOpu3yje OCTBapUBambe
npoduTa, NIPUKYI/batbe MHBECTHUIINjA ¥ YK/byUMBalbe Y IOC/IOBabe IPYIITBA
NMIA KOja HUCY 3aMHTEPECOBaHa y MCTOj MEPM 32 CBAKOIHEBHO YIIPaB/balbe
TUM JIPYILITBOM.

IT icropuja n npuMepu pasnnmuanTux Kiaca aknmuja y CAJl

Hlyro cy Kpo3 UCTOpHjy IIOCTOjaIa APYLITBA KOja Cy MMasla pas3IndnTe
KJIace aKIMja ¥ 4uji je KaluTas Hofie/beH Ha Taj HaunH. Huje omyBek 6110
3aKOHOM IIPOIIMCAHO TIPaBUJIO »jefHa aKlMja — jefjaH I7Iac’, Te ce y IMpaKcu
oxpebuBano y ckmagy ca morpe6ama fpymTBa Koja IpaBa he mmary koju
akiyoHapu. Kpajem neBernaector Beka je y CAJll xommaumja East India
Company cBakOM aKIIMOHApy faBaja jefaH Imac 6e3 0063Mpa Ha TO KOJMKO
jé aK1Mja OH JOMCTa MMAO, TOK Ce HeT/ie IPaBO I71aca yC/I0B/baBajio M3SHOCOM

4 Paul L. Davies, Sarah Worthington, Principles of Modern Company Law, 9™ edition, Lon-
don, 2012, 855.

5 Zohar Goshen, Assaf Hamdani, ,,Corporate Control and Idiosyncratic Vision®, Yale Law
Journal, Nr. 3/2016, 588.
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YKYIIHO IOCeJOBaHMX aKuuja (HIp. 3a CBAaKMX IETCTO Jionapa faje ce jefjaH
rmac).® Kommanuje cy 4ecto Hamasuie HeKO Cpefiibe pellere, Ta Cy HIIp.
orpaHmM4aBajie yKymaH Opoj I/lacoBa Koje OMIO KOju aKI[MOHap MoOXe fia
nocefyje WM Cy PacTOM yfena y KaluTanay APYIITBa cMamyBase 6poj Ima-
coBa ToM akumonapy.” Beh je mo 1900. roymue y Behunu xommanuja 6mmo
yTeMe/beHO MpaBUJIO fia jeflHa aKIMja fjaje jeflaH Iac, 6e3 o63upa Ha TO ja
mm ce paay o mpedepeHIjaTHIM I OOMYHNM aKIMjaMa, ¥ y TOM IIOTTIeNy
Huje 6uno pasmuka. MebyTum, jeman of GUTHUjUX TpeHyTaKa y MCTOPH)M
jecTe yBobeme y mpakcy pasmmunMTUX KIaca OOMYHMX aKIyja, Tj. aKiyja Koje
HIICY MMaJie IpaBo raca. IIpsu npumep tora je International Silver Company
Koja je 1898. roguHe mn3gana o6MYHe aKiyje Koje HUCY JaBajie IPaBo I/aca
y TPeHYTKY Kaja cy usgare, Beh tex ox 1902. roguse, anu u Taja 1o IpuH-
Uy fiBe aKuuje — jeman mrac.’ Y6p3o Cy M Jpyre KOMIaHmMje modene fja
u3[jajy aKIyje Koje HUCY AaBaje IpaBo I7aca, 3aAp>kaBajyhu To mpaso 3a
cebe u /mMIa 3a Koja cy 6waa curypHa ja he BoguTy mocioBe y ckaagy ca
IbMIXOBMM 3aXTe€BMMA I1a C€ Ha Taj HAUMH OJp)Kaja IbMXOBAa KOHTPO/IA Haf
APYLITBOM, MAaKO HMUCY MManu BehmHCKM Kammrasn. JemaH off HMO3HATHjuX
HpuMepa 13 MPOLIIOT BeKa Be3yje ce 3a kommauujy Dodge Brothers xoja je
OTy4n/Ia ia jaBHO Ha Oep3y MOHyAY oOM4uHe akuuje (eHr. T3B. initial public
offering - vHMIMjaTHa jaBHA NIOHYZA) KOje HeMajy IpaBa I7aca, a Ibyjopka
Oep3a je, MaKo je MPBOOUTHO [JO3BOMNIA KOTHpPalbe TAKBUX aKIMja, KaCHUje
ucTo 3abpaHmia 360r IOIITOBamka MPAaBWIA jefHA aKkuuja — jemaH rmac. Ha
Taj HauMH 3a0pameHO je KOTMpame aKIyja Ha CBOjoj 6ep3u CBUX ApYIITa-
Ba 4Mje aKluje [ajy pasnu4uTa rnpasa, OFHOCHO Ifie 1OCTOoju T3B. dual class
shares cucrem, anmm ca HeKONMMKo usysetaka (Hnp. Ford Company 1956. ro-
IUHe, BUJ. fa/be y TeKCTy). MehyTum, Takas cucrem je yopsaHO IMOKasuBao
yCIIex 1 pasBujao ce y pakcy, Te je 3abpana Ibyjopiike 6epse Tpajana nene-
CeT TOJMHA, CBE IO OCaM/IeCeTUX TOIMHA MPOLIOr BeKa Kajia je YBUfeNa Ja
IIOCTOjU CHa)KHA KOHKypeHLuja Mehy 6epsama u na he Mmoparu ma mossommu

6 Samuel Williston, ,History of the Law of Business Corporations before 1800 (Part II)¢
Harvard Law Review, Nr. 4/1888, 156.

7 Hup. y caBesHoj gp>xaBy MepueHf, je BaXuao crefiehe paBuio: ,3a céaxy akuujy, a
He 8uue og gee, jegaH inac; 3a céaxe gee aKuyuje tipexo ipeobuilite gee, a ga He ipenasu
geceil, jegau inac; 3a ceaxe 4eilupu axuyuje fiocegosare ipexo geceill akyuja, a yKyiHo
He fipenasu wipugeceill, jegan inac; 3a c6aKux wiecili ipexo wpugeceii, a axo He tpenasu
wiesgeceili, jegan inac; 3a c6aKUX 0Cam fipexo wie3geceil, a He fipendasu ciilo, jegau inac...“
Y cknmapy ca oBuMM NpaBMIMMa, HMKO HMjE MOTAo fla MMa BMIIE Off TPUJIECET IIACOBa.
VI3 oBora ce By MOTYhHOCT IpypanuTeTa Ipasa raca Beh Tajia, Mako KOPIIOpPaTMBHO
yIIpaB/bame Hije OMI0 pasBujeHo Kao gaHac. Bup. Joseph G. Blandi, Maryland Business
Corporations 1783-1852, Baltimore, 1934, 66.

8 W.H.S. Stevens, ,,Stockholders’ Voting Rights and the Centralization of Voting Control,
The Quarterly Journal of Economics, Nr. 3/1926, 353-354.

9 Ibid., 355.
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 KoTMpame Taksux akiuja.'’ Ona je Taja mocraBuia yciose, 1a y cydajy
Ta jeflHa KOMIIaHMja K€My Aa M3fla APYyTy KIacy aknuja, Tj. aKLuje ca pas-
JINYUTYM TIpaBMMa, TOTpebaH je mpucTaHak gBorpehnHcke BehnHe ykynHor
Opoja akKIMOHapa, Ja OFHOC I7AcayKyuX mpasa usHocu 10:1 usmeby nse ka-
ce u fa HeMa pasymuke usMmely cBux ocramux mpasa.'! Tlo ysopy na Dodge
Brothers, Ford Motor Company je 1956. roguse Takobe uspana gogaTHy Knacy
»A" aKIyja Koje Cy 4MHWIe YKyIHO 95% YKyIHOT KaluTanaa APYLITBA aju
HIICY MMajla IpaBo I7aca. [lpyra kiaca o6MyHMX akumja ,b* je unHmIa mnpe-
OCTa/mux 5% KanmTaia ApymTBa 1 OMIa je pesepBMUcaHa NPUMAPHO 3a 4Ia-
Hose Popp nopopulie ¥ caMO Cy MMAOLM TUX aKIMja MMalM IpaBo I71aca IIa
Cy Ha Taj Ha4YMH oMoryhmm fia, u opeq BeMKOTr 6poja aKIMOHapa ¥ MaJior
YKYIIHOT IIPOLIEHTa Y KaIUTamy, 3ajip>ke KOHTPO/TY U yIIpaB/bak-e HaJ Iie/lo-
KyITHUM fIpymTBOM. > JOIT jeiaH mpuMep je ¥ TIO3HaTa KIHeCKa KOMIIaHwja
Anub6aba, xoja ce 2013. ropuHe ynpaBo 360r oBakBe 3abpaHe OfIydYuna ja
cBoj initial public offering (y mammem texcry: ,,IPO) npemectu ca 6epse XoHr
Konra Ha 6ep3y y Ibyjopky, jep je 6epsa Xonr Konra om6una ma omcrymnm
Off TIpaBUJIA »jefiHa aKIija — jefaH I71ac’, mako 6u To 6uo jeman ox Hajsehmx
IPO-a y uctopuju.'® Capa ce cse uemhe xomnanuje y CAJI ofyuyjy sa oBy
CTPYKTYPy KaIllMTajia, HAPOYUTO Kajla Ceé Pajyl O TEXHOJOIIKUM CTapTaIo-
BJUMa a CBE Y IW/bY LITO Op>Ker ¥ JIAKIIer pacra.!* HajnosnaTtuju nmpumep je
Alphabet Inc., Bnacauk [yria, Koju je MHMUIUjaTHOM jaBHOM HOHyZoM 2004.
U3[a0 TP KJIace aKkiyja: jefHy Koja faje fleceT I7IacoBa IO aKUMju, APYTY, 3a
KOjy BaKH IPaBWIO jeflHAa aKIuja — jemaH rmac u Tpehy Kmacy umje akumje
HeMajy mpaBo rmaca.”> Heke KOMIaHMje pasmuumTe Kiace aKiyja HasuBajy
A, b n 1] akuuje, y 3aBMCHOCTH Off, TOTa KaKBa IIpaBa ajy CBOjUM MMaolMa.
TakBa nogena nocroju y aMmepuykoj komnauuju Berkshire Hathaway Inc. xoja
je uspana obuuHe (eHr. common shares) ,,A“ u ,,b akiuje. OcHOBHa pasnmuka
usMeby mux jecre 1eHa, a npema nHpopmManujama ca moderka 2022. ropuHe,

10  Zoe Condon, ,A Snapshot of Dual-Class Share Structures in the Twenty-First Century:
A Solution to Reconcile Shareholder Protections with Founder Autonomy*, Emory Law
Journal, Nr. 2/2018, 345-346.

11  Dorothey S. Lund, ,Nonvoting Shares and Efficient Corporate Governance®, The Stanford
Law Review, vol. 71, 2019, 703.

12 John Rosevear, ,The Montley Fool, 63 Years Later, What Can Investors Learn From Ford’s
1956 IPO? 2019, poctymHo Ha ampecu: https://www.fool.com/investing/2019/01/16/63-
years-later-what-can-investors-learn-from-fords.aspx, 2. 1. 2023.

13 Neil Gough, ,After Loss of Alibaba I.P.O., Hong Kong Weighs Changes to Its Listing Rules,
N.Y. Times: Dealbook®, goctynno Ha ampecu: http://dealbook.nytimes.com/2014/08/29/
hong-kong-begins-thinking-aloud-about-issue-that-lost-it-alibabas-i-p-o, 2. 1. 2023.

14 Adam Hayes, ,Dual Class Stock: Definition, Structure, and Controversy®, gocTymnHo Ha
appecu: https://www.investopedia.com/terms/d/dualclassstock.asp, 30. 12. 2022, 1.

15  Alphabet Inc. 2004 Founders IPO Letter., 2004, mocTymHo Ha appecu: https://abc.xyz/
investor/founders-letters/2004-ipo-letter/, 30. 12. 2022.
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aKmmje Kmace ,A“ JOCTIDKY IIeHy M IPeKO YeTHPHCTO XW/bafla Joapa, JOK
ce akiyje kmace ,b“ kpehy mo nenu usmehy aBecta M 4eTMPUCTO Hoapa.
Hape, nmaonn axkumja ,,A“ uMajy mpaBo ja KOHBEpPTYjy CBOjy akumjy ,A“
y XWbajy U MeTCTO aKiuja Kiaace ,b“ y cBakoM TPeHYTKY, JOK Y OOpHYTOM
CIIy4ajy TO IPaBO He IIOCTOjM, a IIOCTOje M PA3/NIMKe y TOME KOJIMKO IIpaBa
I/Iaca HOCK CBaka Off OBMX Kjlaca akuuja. = JlaHac ApyLITBa MOTY CIOOOHO
la KOTHPAjy CBOje aKIjuje pasnnInTux Knaca Ha Ibyjopuikoj 6epsu, Hacmak
(NASDAQ),Y” Amexc (AMEX) u NYSE, anmu camo ako CYy TakBy CTPYKTYpPy
uManu Beh y TpeHyTKy Kaja je PYLITBO IIOCTA/IO jaBHO (y TPeHYTKYy initial
public offering-a), a usyserHo je moryhe na ce akumje Koje fajy HeKa IIpuopu-
TEeTHA [IpaBa M3/1ajy I HAKOH IIPBOONTHE jaBHe IIOHYJIE, /Iy CaMo aKo TO He
HapyllaBa CHUCTEM IJIacama KOjU je IOCTOjao Jo taga.'® Ommre je mosHara
KOMIIaHMjCKOIIpaBHA perynaTiBa aMepi4Ke caBesHe Jp>kase [lenmasep, y Kojoj
je MpaBMJIO jefHa aKLMja — jefaH INac AUCIO3SUTHBHE IPUPOAE, ITO 3HAYN
fa OpyWITBAa MOTY M3/laBaTM aKliMje ca BUILIE IJIACOBA, Ca Mame Off jefIHOT
rmaca win 6es mpaBa rmaca.'’ IIpeko monoBuHe Off MeT CTOTMHA Hajehmx
KopHopauuja u mpexo 55% oy \mux KoTupaHux Ha Ibyjopuikoj 6ep3n nma ce-
e yupaso y Jlenasepy.?’ Vs HaBe/leHux puMepa u3 mpakce KOMIaHMja
y CA]Jl u koja je moka3sasa 1 IOKa3yje yCIeX U JJaHac, MOXKe Ce YOUUTH XKejba
APYLITBA [a M3flaje BUIle KIaca aki{yja U [ja Ha Taj HauuH nMa Behy KoHTpo-
JIy HaJ, YIpaB/bambeM, a YjeHO U Jja /IaKllle IPpMUKyIUba KanuTai. [lopen Tora,
OBa CTPYKTypa oMoryhasa ymaradmMa Koju HeMajy MHTepec 3a yIpaB/bambe
APYIITBOM Jja OCTBApyjy MMOBMHCKA IIpaBa Koja ca TUM aKIyjama fooujajy n
YJHE YCIELIHNM CBOj€ AYTOpOYHe MHBECTUIIV]E.

III Bpcte aknuja npema npasuma y Penry6mnu Cpoujn

Ax1oHapcko ApymTso je y Perrybmuum Cpbuju ypeheno 3akonom o
npuBpefHUM ApywmTBMMa. Kajja ce roBopu 0 ofcTynamy off IPMHINIIA ,,jefHa
aKIyja — jegaH IIac“ y TOM CMUCITY IIOCTOje caMO JiBe BPCTe aKijuja Koje ce

16  Berkshire Hathaway Inc, ,Comparison of Berkshire Hathaway Inc. Class A and Class B
Common Stock®, 2010, goctynHo Ha appecu: https://www.berkshirehathaway.com/com-
pab.pdf, 30. 12. 2022.

17 NASDAQ Inc, NASDAQ Stock Market Rules IM-5640 (2014), focTynHO Ha afpecu:
https://listingcenter.nasdaq.com/rulebook/nasdaq/rules/nasdaq-5600-series, 28. 12. 2022.

18 Tian Wen, ,You Can't Sell Your Firm and Own It Too: Disallowing Dual-Class Stock
Companies from Listing on the Securities Exchange®, University of Pennsylvania Law Re-
view, Nr. 6/2014, 1496-1497.

19  Jemena Jlemetuh, ,JemHa akumja — jemaH I7ac: fa M je BpeMe 3a IpoMeHe, 300pHuk
IIpasnoi gaxyniteiia y Hosom Cagy, 6p. 3/2018, 1202-1203.

20 Mupxo Bacwmpesuh, ,IlpuBpema m mpuspenHa ppywrsa‘, Ilpaso u #puspega, 6p.
4-6/2019, 33.
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PasnuKyjy mpeMa IpaBMMa Koje Iajy CBOjUM MMaol[Ma 1 TaKO ce Pas3iuKyjy
npedepeHnMjanHe M 00MYHe aKiyje. Y OKBUPY CBaKe BPCTe aKlyja, aKijuje
KOje Iajy UCTa IIpaBa CBOjUM aKLMOHapyMa 4MHe jeJHy K/Iacy aKUuuja, ¢ TUM
IITO CBe OOMYHe aKlMje yBeK MOpajy AaBaTH MCTA IIpaBa, Te CaMUM TUM
Hyje Moryhe mocTojame pasmMUNTUX Kaaca oOMYHUX akuuja (YBeK MOCTOjU
caMo jemHa Kaca OOMIHMX aKqua).21 [Tpedepennujante akiuje cy akiyje
KOje CBOjUM MMaoluMa Jiajy ogpeheHa MMOBMHCKA IIpaBa, Kao U Heka Jpy-
ra noce6Ha IpaBa, ako je Tako ofpeheHO cTaTyTOM APYLITBA MM OFTYKOM
0 eMNCHjU aKLuja, Koja Cy moB/iaimheHa y OfHOCY Ha IpaBa MMaola o6ud-
HMX aKIyja.”” 3a pasjuKy off OOMYHMX aKIja, y jeTHOM APYILITBY MOIY Ja
nocToje nmpedepeHIMjanHe aKkuuje Koje 611 MMase BuIlle Klaca ca pasanmdnu-
TVM TIpaBMMa IPBEHCTBA, a/lu 61 Y TAKBOj CUTYaIVji HEOIIXOAHO 6110 f1a ce
YTBPAY pefociie] IPBEHCTBA 32 OCTBapMBarbe IIPaBa U3 TUX aKIMja. 3aKOHU-
TV MMAOLM OOMYHUX aKIMja OCTBApPyjy CBOja IIpaBa Cpa3MepHO HOMIHAIHO]
BPEHOCTY IIOCEJOBAHNX aKIyja (BPeHOCT Ha KOjy aKIuja ITIaCK Tj. Bpe-
HOCT Koja je yTBpheHa OfyKoM O M3faBamy aKLU/[ja2 ), OBHOCHO padyyHO-
BOJICTBEHE Y CIy4ajy fia Cy Te aKIjuje 6e3 HOMMHAIHe BPeJHOCTU (BPeJHOCT
Koja ce mobuja Jie/berbeM KIbUTOBOICTBEHe BPEJHOCTY IMOBMHE IPYIITBA Ca
yKyInHuM OpojeM akijyja Koje je OHO M3JIa/Io ¥ OHAa He MOopa Jja ce MOKJ/Iama
ca HOMMHA/IHOM BpegHourhy aKLU/[j624). [Tpuopurerna (nosmamhena) npasa
KOja 3aKOHMTM MMaoIy NpedepeHIjaTHIX aKI1ja UMajy Y OFHOCY Ha MMa-
olle OOMYHNX Ce TUYy KaKO MIMOBMHCKMUX, TaKO M CTaTYCHUX IpaBa. [IpBeH-
CTBEHO Cé€ IOJ, MMOBMHCKMM IPMODUTETHMM IIpaBMMa KOja Ce€ OCTBapyjy
IIpe IIpaBa MMaolla OOMYHUX aKI[yja MUCTY HA IPUOPUTET Y UCIUIATY AVBU-
TeHJe, Kao jeqHOT off OCHOBHMX M HajBayKHUjUX MMOBMHCKNX IIpaBa, M TO Y
yHamnpeq ofpeheHOM HOBYAaHOM M3HOCY WM IPOLIEHTY Off HheHe HOMMHAI-
He BPEJHOCTY, a IOpeN TOra, IPaBo NPBEHCTBA HaIJlaTeé U3 OCTaTKa JIMK-
BUIALVIOHe WM cTedajHe Mace. Moryhe je u mocrojame pasnmumTux BpcTa
npedepeHIMjaTHUX aKIMja ¥ Ha Taj HAYMH MOXKe ohu 1 1o HeKMX JORATHUX
npaBa Koje 61 mmaoly npedepeHUMjaTHUX akuuja uMmam. KymynatusHe
npedepeHIjalHe aKiyje 4ajy CBOM MMAOLly IIPaBO KyMy/IMpama MUCIJIaTe
HeucivtaheHe propuTeTHe AMBUJIEHNE U UCIUIATY IIpe UCIUIATe AUBUJIEHAN
MMaoLIMa OOMYHNUX aKuuja. [JpyLITBoO ce MOXKe OIpeNe/INTH ja U3fa U map-
TULIMIATYBHE IpedepeHnmjaaHe akIyje Kaja IOCToju IPaBo MMAolla fla TTap-
TULMIVPA Y AMBUAEHAU KOja IpuUIaja MMaoluMa OOMYHNUX aKIMja Kajia ce
muBuUeHza wuMa uctahyje. Iloctoju n MoryhHOCT M3aBama 3aMeH/bBYBIX
npedepeHIjalHIX aKLUja, Kajja je OfIyKOM O u3fiaBamy HpegsubeHo na

21 3O0IIH, un. 250.
22 M. Bacumesnh, T. JeBpemosuh Iletposuh, J. Jlenetuh, 219-220.
23 30ILM, un. 258.

24 He6ojua JoBanosuh, ,3aKOHOJaBHA CMYLIEHOCT Y IIPETBApaby jaBHOT Y HEjaBHO JpY-
B0, Ananu Ilpaswoi gpaxynitieinia y Beoipagy, 6p. 2/2011, 309-310.
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ce OHe MOTy 3aMeHMTM 3a obmuHe akiuje. OTKyIUbMBe TpedepeHIjamTHe
aKmMje Cy akiuje Koje MOry OMTU OTKyIUbeHe Off CTpaHe CaMor ApYIITBaA.
[Tpedepennnjanue akuyje ce y Peny6omum Cpbuju Mory uspgaBatu camo 3a
HOBYaHN YJIOT Y APYIITBO.”” 3aKOHM BP0 YecTo ypebyjy HajBuim nporjeHar
npedepeHIjaTHUX aKIja ¥ YKYIHOM KaluTany APYIITBA KOje OHO MOXKe
ma uspaje u tako je y Cpbuju IOCTaB/bEHO [a NPUOPUTETHE aKIMje MOTY
MSHOCUTH HajBUIIE MOMOBUHY — 50% OCHOBHOT KamMTama ApymTBa,’® mro
je MIEHTMYHO pelllerbe Kao M Y HEKMM JIPYTUM CyceHuM apxkasama.”’ Kana
Cy Y IUTamy CTaTycHa (HEMMOBMHCKA) IIpaBa, IpedepeHnjantHe akuyje Io
IpaBWIy He fiajy IpaBo IJIaca CBOjUM MMaounmma (To je ,ljeHa“ Kojy MMao-
1y TakBuX akiuja miahajy sa cBa mpuopuTeTHa TpaBa Koja MMajy*t), amm
VMOV TAKBYX aKIMja MIAaK MMajy IIPaBo 1 TO CaAMO jeffHOT I7maca (360r MM-
NepaTUBHOT NpaBMIa jefHa aKlyja — jefaH I7Iac KOje BaKM y HallleM IIpa-
By) Y TauHO ofipebeHym cry4ajeBuma u oy he To mpaBo ocTBapmBaTu Ha
noceOHOj CKYNIITHHM aKIVIOHapa Te Kaace (T3B. CIlelMjajHa CKYIIITHHA).
To npaBo mohm he fa ocTBapyjy yKOIMKo ce pajgy o IpOMeH! IpaBa aKIu-
oHapa oBe Kiace. TauHmje, o moBehawy WM cMamemy yKyIHOr 6poja ofo-
OpeHVX akiMja Te Kmace (Koje jolI yBeK HUCY M3fiaTe), O M3MEHM OMIO KOr
nosanrheHor mpasa akuuja Te Kace, o yrephusamwy npasa umanama 6110
KOjUX JPYTUX XapTuja Off BpENHOCTU APYLITBA HA 3aMEHY WV KOHBEP3Ujy
IbMXOBUX XapTHja y aKIije Te KIace, O MOJEIN WA CIajamby aKiija Te Klace
WINM HBUXOBOj 3aMEHM 3a aKIjyje pyre Kaace, O HOBOj €MUCHUjU JCTe Kiace
npedepeHIjaTHIX aKIMja MM M3aBamby HeKe HOBe Kace akKiuja Koje 6u
maBasne Beha mpaBa Hero OHa Koja Jaje Ta KIaca aKI[uja MM U3MeHN IIpaBa n3
aKIMmje pyre Kaace Tako fia 1ajy jefHaka mim Beha nmpaBa y ogHOCY Ha ImpaBa
Koja [iajy akimje Te Kace, 0 OTpaHMYeby WIN VICK/bYyUery IocTojeher mpasa
Ipeder yIyca akijyja Te K/lace ¥ 0 OTpaHNYelY WM UCK/bYUelby mocTojeher
IpaBa IJIaca U3 aKIyja Te K/1ace, aKo je TO IPaBo yTBPHEHO cTaTyToM y CKIa-
ny ca saxonom.”> Vs HaseneHor ce Hamehe saKk/bydak ma yBeK Kaja 3aKo-
HUTK MMaoIy IpedepeHIMjaHUX aKIyja UMajy MpaBo I71aca, TaKBa akIijyuja
UM Jaje caMo jefiaH I7Iac, 3a pasnmuky of CAJl u Hekux Apyrux gpkaBa rfje
MOTY IIOCTOjaTH HIIp. aKIuje ca fieceT vy Behum 6pojem rmacosa. CraryTom

25 3O0IIM, gm. 253.
26 3O0IIM, un. 253 cT. 2.

27  Hop. y XpBarckoj Takobe MoCToju 0BO OrpaHMYerse Koje ce TH4e HajBUILer J03BO/bEHOT
IIpoLieHTa IoB/alnheHNX aKkLyja y KanuTaay u TaMo takobhe nocroje ase xmace (,pona“)
akumja (,,fMOHMIIA“): pefoBHe M IMOBIallNeHe, a CBe aKuuje Koje Hajy MCTa IpaBa
[punajajy ucToj Kmacu. Bua: xparcku Zakon o trgovackim drustvima, Narodne novine,
br. 111/93, 34/99, 121/99, 52/00, 118/03, 107/07, 146/08, 137/09, 125/11, 152/11, 111/12,
68/13, 110/15, 40/19 i 34/22, wran 167 u 168; y Lipuoj Topu je ncro ypeheme: 3axon o
IpUBPeSHUM ApyTBUMA, Crysmcbenu nuciti PLT, 6p. 65/2020, wr. 206.

28 M. Bacumesnh, T. JeBpemosuh Iletposuh, J. Jlenernh, 220.
29  30IIH, un. 255.
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CaMOT aKIIMOHAPCKOT PYIITBA MOTY Ce OfpPeAUT! JOfIaTHO /IBa IpaBa MMa-
Olla IPMOPUTETHUX aKIMja Kajla OHM He MOpajy I7IacaTy Ha OfBOjeHO] CKYyII-
wTrHY, Beh 3ajeHo ca MMaonymMa 0OMYHMX aKIjyja: IPBO, KOJ, 3aMEH/bUBUX
npedepeHIjalTHIX aKIuja, IIpaBo I71aca ce OCTBapYje 3aje[HO ca aKI[MOoHa-
pMMa Koju MMajy oOMdYHe akumje, alu caMo Kaja MMajy 6poj I/1acoBa jemHaK
6pojy ImacoBa OOMYHMX aKIMja y KOje ce MOTY IIPeTBOPUTH, U JAPYTO, 3aKO-
HUTK MMaouy npedepeHIjalHuX akiyja KojuMa Hije ucrahena quBueH-
fla KOja MM TpUIIaja Mo OIyLM CKYNIITHMHE APYIITBA, MOTY Ja OCTBapyjy
IPaBo I71aca 3ajeHO ca MMAOIMMa OOMYHMX aKIMja 1O MCIUIaTe Te JYBNICH-
zie, cpasMepHo yuemhy y TuX npedepeHIjalHIX aKIija y OCHOBHOM KaIlli-
Taly ApyIITBa.

Y Cp6uju je uMImepaTMBHO IpaBWIO jefHA aKlja — jefjaH I71ac, Kako
KaJ Cy y IuTamy npedepeHnmjaite akuuje (kaga fajy mpaBo Iaca), Tako
u 06MYHe, a ¥ CBe Jjpyre BpcTe aKiyja. Taj IpMHLIMI HIje HOBMHA y HAIlleM
cucteMy jep je 6mo ypeben u mperxogHMM 3aKOHOM O NPUBPENHUM JpY-
mrBuMa u3 2004. ropune.’! Panuje je, 3akonom o npemysehnma us 1996. ro-
AuHe, 6umo npensubeHo ga cBaka akimja faje MpaBo I71aca CpasMepHO CBOjOj
HOMJHAJTHOj BPEHOCTH, IIPU 4eMy je 6110 3a0pameHo u3fjaBame aKIyja ca
MCTOM HOMIHATHOM BpemHouihy Koje 61 aBane pasmuaut 6poj raacosa.>
3akoH o npenysehuma u3 1988. npepgsubao je aa BracHUIM UMajy IIpaBo I71aca
Cpa3sMepHO BMCUHM Y/IO0XKEHOT KalluTaja, aKo CTaTyTOM, OJHOCHO IIPaBU/IN-
Ma Huje Ipyraunje npeasubeno y ckynmtuau npeyseha,® us vera ce moxe
BUJIETY Jla TaJia OBO IIPAaBUJIO HUje OMIO MMIIEPAaTUBHO Kao caga. MebyTum,
YKONMKO OM jefjaH IMpaBHU CUCTEM JKeJIeo Ja Y HOTIIYHOCTM IPUMEHV OBO
npaBwio 0e3 MKaKBUX M3ys3eTaka, Tajja 6u Tpebano 3abpanmtu oppebhene
VIHCTUTYTE KOj! IIOCTOje y HallleM IIPaBHOM CHCTeMY, ali ¥ 'y OPOjHUM fIpy-
TUM Jip)KaBaMa. JeflaH Off HajOYMITIeAHUjUX HauMHa 6110 OU a ce MOTIYHO 3a-
OpaHu M3faBame aKiyja Koje fajy IpaBo Ha BUIIE MM Makbe Off jeHOT I71aca
Tj. IpedepeHIjaTHNX aKIija, Kao Hajjader yAapa Ha oBaj npuHuum. [Topex
TOT ,,JI3y3eTKa" Of IpaBuIa jefHa aKlMja — jefaH I/1ac, IPaBHU CUCTEMIU 4e-
CTO TIO3HAjy HIIp. aKIMje Koje Jajy ImpaBo I7aca 3a caMo oppebheHa murama,
aKkIMje Koje He Jajy IpaBa IJlaca YOIITe VIN OTpaHN4Yere YKYIHOT 6poja
I/IACOBA TIO je[JHOM 3aKOHUTOM MMaolty akimje.* Y cBakoM cydajy, 3 cBera
HaBeJIeHOT ce MOXKe 3aK/bY4MTH [ja KOJ, HaC IIOCTOj! T3B. HEIIPOIIOPLMOHATHN

30 3OIIM, un. 255.

31 3akoH o mpuBpegHMM ApywrBuMa, Cryxbenu inacnux PC, 6p. 125/2004 n 36/2011 - ap.
3aKoH, wiI. 208 cT. 1 Tay. 3.

32 3axoH o npenysehuma, Cnysbenu nuciti CPJ, 6p. 29/96, 33/96 - ucnp. 29/97, 59/98,
74/99, 9/2001 - ogimyka CYC u 36/2002, um. 221 c1. 1 1 3.

33 3akoH o npenysehuma, Cryxbenu nuciti COPJ, 6p. 77/88, 40/89, 46/90 n 61/90 u Cny-
wbenu nuciti CPJ, 6p. 24/94 — pp. 3aKoH, wi. 122 ct. 1.

34 J. Jlenetuh, 1209-1210.
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CICTEM I71acamba jep IMOCTOoje 3HaYajHM M3y3ely Of NpaBM/Ia jefHa aKIuja —
jeman rmac. OH ce Tako Ha3MBa jep IOCTOj1 Hecpa3Mepa Tj. HejegHaKocT Mehy
aKLMOHAPMMA jeJHOT JPYIITBA Y BUJy eKOHOMCKOT PM3Ka KOje OHU CHOCE I
€KOHOMCKMX ITpaBa KOje OHM MMajy Ha OCHOBY TOTa IITO Cy MMAOIM aKIuja.
OBakaB C1CTeM IOCTOjM Y OpOjHMM 3eM/baMa IIMPOM CBeTa U IIOCTOje ap-
TYMEHTU ¥ 32 U IPOTUB HETrOBOT IOCTOjarba, /Iy je YIJITaBHOM npuxsaheH
Kajia ce yBoaM Beh mpm ocHMBamy Tj. IPBUM M3JaBameM akIyja of CTpa-
He ipymTBa. Ca [pyre cTpaHe, akO Ce OH >XelM YBeCTU HaKHAJHO, Kajia Cy
akmyje jegHor apymrsa Beh KoTupaHe, mpo6yem je Behn jep ce Tume xenn
YBeCTM HejefJHaKM TPETMaH aKIMOHapa y MICTOM IIOJIOXajy, OHMX Koju Beh
IpeaCcTaB/bajy MMaolle U3AaTUX aKIja 1 OHNUX Koju he akumje Koje UM Aajy
Apyrauyja Tj. mupa npasa Tek crehy, na no npasuny To He 61 Tpebano OGUTH
no3BobeHo.”” Tlopen cBUX IpaBa y KojuMa ce pasiuKyjy IpedepeHImjanHe
off OOMYHMX aKIyja, TpedepeHInjaTHe aKIMje CBOjYM MMAOLMMA /1ajy U HeKa
Ipyra IpaBa Koja HICY UMOBMHCKOIIpaBHe IIPMpPOJie U He Jjajy IPaBo NpBeH-
CTBa Y OJHOCY Ha ocCTaje akuyoHape. Ta mpaBa cy IpaBo Ja IPUCYCTBYje
U y4ecTBYyje y pajly CKyNIUTMHE [PyIITBAa ¥ IOpeJ TOra IITO HEMa IIPaBO
I71aca, la pacrpab/ba O INUTambMMa Ha THEBHOM pefly, IpaBO MPUCTYIA aK-
TMMa ¥ JOKYMEHTMMa [pyLITBA, IpaBO MH(OpMUCamka, IPaBO MOAU3ama
VHAVBUAYAJHUX M [EPUBATYBHUX TY>XOM M IPaBO HOCTaB/bama INTAmA.
IlITo ce TMye mpaBa IOCTaB/balkba INUTamkba, OHO IMpPUIIAfla KAKO MMAOIMMa
npedepeHIjalHNX aKIMja, MMaolyMa AeMMMUYHO yiulaheHMx akiuja u
VIMaoLMMa KOj/Ma je MCK/by4€eHO IIPaBo I71aca, jep ce OBO IIPaBO He Besyje 3a
npaBo riaca seh 3a mpaso yuemha y pamy ckymmrruse.’® 3akoruTy nmaorm
npedepeHIjaTHIX aKIMja MMajy IIpaBo Aa ca3oBy (YKOIMKO MMajy HajMarbe
10% mpaBa I71aca off YKYIIHOT 6poja Te Kace) ¥ Ja OfipyKe IOCeOHY CeHMITY
CKYNIITHHE Ha KOjOj, IO IPAaBUTY, MMajy IIPaBO Jia MPUCYCTBYjy CaMO OHM.
OcHoBHa ¢yHKIMja OBako ypeDheHe ofBojeHe cemHuUIle CKYMIITHHE jecTe ha
OHM JIOHECy OJTyKy KOjoM OM Ja/u CarIaCHOCT Ha OJTyKy Koja ce TUYe X,
a Koja je JIoHeTa Off CKYIIUTHHE ,HPYI.HTBa.37 Hame, MMaony OBMX aKuuja
VIMajy IIpaBo Jja BbUMa PacloNaxy cT000ITHO, IPaBo Ipeyer CTULamka aKiuja
JICTe K/Iace M3 HOBUX €MMCHja, a TOCTOju MOTyhHOCT 1 /jaBama IpaBa IpBeH-
cTBa y Kopuiurhemwy yciryra 13 Ie/IaTHOCTY APYIITBA VI IIpaBa IPBEHCTBA ¥
OTKYITy aKIUja TPM CMarberby OCHOBHOT KAllUTama APymITBa u Apyro.”° Ca
IpyTe CTpaHe, 3aKOHUTM MIMAOIM M OOMYHMX U npedepeHInjaTHuX aKIuja
MIMajy U jefHy OCHOBHY 06aBe3y IpeMa JpYIITBY, a OHa Ce CaCTOjy y YIUIATU

35 Ibid., 1200-1201.

36  Byk PagoBuh, ,,YcmoBu 3a Bpiueme ImpaBa akUMOHapa Ha IIOCTaB/bakbe MUTama‘, AHANU
IIpasnoi gaxyniteitia y beoipagy, 6p. 1/2014, 70.

37 3opan Apcuh, ,Iloce6Ha ommyka kmace akumja — moce6HO I7acame U Moce6Ha CKyII-
wtuHa’, IIpaso u ipuspega, 6p. 4-6/2019, 57-58.

38 M. Bacumesnh, T. JeBpemosuh Ilerposuh, J. Jlenernh, 220.
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IIe/I0T y/Iora y APYUITBO Kako OM MOIIM [ja CTEKHY CBOjCTBO 3aKOHMTOT
MMaolla akuuja ymucoMm y LleHTpamHu perucrap XapTuja Off BpeGHOCTH. Y
CIy4ajy 3aolibera ca U3BpIIaBameM OBe 00aBese, pas/InKyjy ce HOCaefulle
y HejaBHOM (3aTBOPEHOM) U jaBHOM (OTBOPEHOM) aKIIMOHAPCKOM JIPYILITBY.
[Ipema 3akoHY O NPMBPENHNM APYIITBMMA, aKO JIMIie Koje ce o6aBe3ano He
yHece Tj. He YIUIaT! L[eJIOKYIIHM Y/IOT V HejaBHO aKIMOHAPCKO APYILITBO, TO
APYLITBO MMa IIPaBO Jja, HAKOH 00aBellTaBamba TOT JIMIIA U [jaBatba HaKHAJI-
HOT POKa 3a UCIyIembe 00aBe3e, JOHeCe OUIYKY O IIOBJIaYelhY U IOHUIITAjY
yIUCaHMX aKIyja 6e3 HaKHaje, oK OM jaBHO aKI[MOHAPCKO APYIITBO VIMaJIO
obaBesy Jja JOHeCe TaKBY OIJIYKY Off CTPaHe CBOjMX OpraHa.

IV VBoheme kmaca akuuja — pro et contra

Kapga nornegamo npumepe us CAJl u npobneme Koju Cy ce jaB/banmm
KPO3 UCTOPH]y, Ka0 U Cafalliby perynatuBy y Peny6muun Cpbuju, MoxxeMo
Jla 3aK/bY4MMO Jja je y HallleM NpaBy CTPYKTYpa [JOCTa jeHOCTAaBHMjE pery-
JIMICaHa, ajiu Jia y IpaKCU HUje jolll yBeK 3aKMBesa. Y TPeHYTKY MMcarba OBOT
pana, ayTop je mpoHaurao nHdpopmanujy fa Ha beorpajckoj 6epsu mocroju
caMo IIecHaecT npedepeHIMjaTHUX aKIVja, Off Yera je JjeceT IOBYYeHO ca
rpxumra.*’ 3akbyuyje ce a 61 ce MOITIO TOCTABUTM TIUTAKbE /A /U j€ YOII-
IITe OIPAaBJJaHO M CBPCUCXOMHO yBobheme OBaKBe CTPYKType 1 KaKBe Cy IO-
crefuIle IO APYLITBO U 10 AKIVIOHApe TUMe.

OCHOBHU apryMeHT IIPOTUB yBODema 1 OCTOjalba PasINIUTUX KIaca
akija jecre (motentujamuu) koupmukt nnrepeca.t! V curyaumju xama ak-
IMIOHAPY KOoju MMajy BehmHCcKu eo o yKymHor 6poja rimaca 61pajy aupeKTo-
pe, Tj. ofpebena muua Koja he BpmmnTH OC/IOBE y MHTEpeCy [PYLITBA, 4Y€CTO
Ce CyMIba y IbMIXOBO JJOHOULIEIbE OfITYKa M IIOCTaB/ba Ce IUTalbe Jja JIN je OHO y
CK/IaZly ca MHTepeCUMa APYINTBa Kao LeIMHE, Tj. CBUX aKLIMOHApa WIN MIIAK
y MHTepecy UCIIyIbelba HhbUXOBUX LM/beBa I OCTBApPMBaIba IIOCTIOBHOT IIaHA.
[TpakTyyHO nMuIa Koja uMMajy BehmHCKM NpoljeHaT YKynHor 6poja I7acosa y
APYLITBY MOTY HOHETHU OfTyKy KaKBy rofi Xohe, 6e3 0631pa Ha ocTaje aKIy-
OHape Kojux uMa y MHoro Behem 6pojy, anu Hemajy mmpasa I1aca WM UMajy
a/m y MameM nporeHTy. OBa curyanmja 61 ce MOIIa II0jeTHOCTaBUTH pedM-
Ma reHepanHor caBeTHuKa I'yrma [lejpupa JIpaMoHza, KOjM je HAKOH BECTH fia
he I'yrn uspatn HoBe akiuje 6e3 npasa raaca Beh mocrojehum akmonapuma

39 30IIM, un. 48, ct. 7-8.
40  Bup. seaHM4HM cajT Beorpagncke 6ep3e: https://www.belex.rs, 2. 1. 2023.

41  Stephen M. Bainbridge, ,Understanding Dual Class Stock ITI: The Conflict of Interest Argu-
ment, 2017, gocTymHO Haappecn: https://www.professorbainbridge.com/professorbainbridge
com/2017/09/understanding-dual-class-stock-iii-the-conflict-of-interest-argument. html#_
finl/, 1. 1. 2023.
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Y Ha Taj HAYMH OAP>KaTU KOHTPOIY Y pPyKaMa CBOja TpM OCHMBA4a, peKao:
»C 063upom ga he Cepiej, Epux u Jlepu (ocHueauu u KOHIPONHU AKUUOHA-
pu) 3agpxcaiiu eehuny upasa inaca y Komiuanuju, ouexyjemo ga ognyka 6yge
usinacana“*? Linkedin, nosnara xommanuja us CAJI, je 2011. ropmHe mperia
y jaBHO ApPYLITBO ¥ >KeJleNla Jja M3[a HOBY KIacy akuuja Oymyhmum akmmo-
HapyMa Koje 611 YKYIIHO [jaBajie VCIIOf jefHOT IIPOL[eHTa Off YKYIIHOT IpaBa
I/1aca y ApyIITBY, @ CBe y IM/by IIPUKYIUbalba KallMTajIa Y3 3a[pyKaBarbe Ipa-
Ba I71aca 3a CBe OJyIyKe Koje 6u ce morme monern y 6ynyhuocti. Konrpon-
HJ aKIMOHApy OBAaKBMX KOMIIaHMja KOjU JKejle Jja HAKHAIHO M3/ajy OBaKBe
akuyje (Tj. akiyje ca BehuM mwim mpednm mpaByUMa) 4eCTO 3a Pasior HaBO-
fie ja ce Ha Taj HA4YMH JKeJle 3aLITUTU Off HellpUjaTe/bCKOT Ipeys3yMarba (eHT.
hostile takeover) n ma 3amp>ke KOHTPONIY y CBOjUM pyKaMa. TakaB cTaB 61 ce
MOrao 00OpUTH YMEEHUIIOM Jia ¥ 6e3 M3aBama THUX aKIuja, KOMIIaHKja Ha
pacnonaramwy uma opehene mepe onbpane (eHr. deffense mechanism) xojuma
6u To cipeunia. JJofaTaH je apryMeHT IPOTUB IOCTOjakba OBAKO IOE/bEHOT
KaluTasa jeJHOr APYIITBA fIa Ceé CTBapa HEPaBHOIPaBHOCT u3Mehy eKoHOM-
CKOT PM3MKa ¥ KOHTPOJIe HaJj IPUBPENHIM APYIITBOM I [ja Ce Ha OBaj HAYMH
OJICTyIa Off IPaBMJIA jelHA aKLMja — jefaH I7Iac, a/ly TaKaB apTyMEHT MOTao
6u ce 06OPUTH YMIBEHUIIOM fia Ce NPAaBWIO jefHa aKljyja — jedaH I7ac He
Besyje 3a paBHOIIPABHOCT /NIa, Beh 3a jeHAKOCT aKIyja Kao MeXaHM3aMa
KojuMa ce oMoryhasa usrpamma cexyHapHor Tpxumra,

CBakaxo je MaHa IIOCTOjarba PasIMIUTUX K/aca aKIija Ta /la Ce OflTyKe
Hehe OHOCUTHN Y MHTepecy CBUX aKIMOHApa M Jia ce aKIMoHapy (GaKkTIKm
HUIITA He MUTajy (y C/Iy4ajy fa IOCToje OHY Ca BeIMKVM YIENIOM Y YKYITHOM
Opojy rmacosa), am 6110 6V MOTPEIIHO MOTIIYHO 3a0paHUTI OBAKaB CUCTEM
jep oH omoryhaBa CBUM 3aMHTepeCOBaHMM JIMIMMA Ja MOTY Ja HPUCTYIIe
IPYIITBY, a fla UX ce PaKTUIKM He TI4e KaKBe OJTyKe Ce Y IbeMy JOHOCe CBe
IOK no6ujajy AMBUAEHNY Tj. Y’KMBajy MMOBMHCKA IpaBa u3 akumja. Ilopen
TOTa OBaj CUCTEM ITOCTOjU YTO Y IIPAKCK 1 YeCTO je JOHOCKO JoOpe pe3ynTa-
Te 3a KOMIIaHMje Koje Cy Ha OBaj Ha4MH IIPUKYII/bajie KallUTAJl X HAaCTaB/bajle
HOC/IOBalbe.

Jeman ox Bogehux 1 HajcHOXKHMjUX apryMeHaTa 3a yBobere 1 [ocTojarme
PasIMUMTHUX KIaca akIyja 61 cBakako 610 fla ce Ha Taj HAYMH HajO0Jbe MOTy
OCTBapUTH AYTOPOYHM IUIAHOBU UM LIM/BEBU KOjM Cy IIOCTAB/bE€HM Off CTPaHe

42 Andrew Ross Sorkin, ,The New York Times, Stock Split for Google That Cements Con-
trol at the Top", 2012, ocTynHo Ha appecu: https://archive.nytimes.com/dealbook.nytimes.
com/2012/04/16/stock-split-for-google-that-cements-control-at-the-top/, 31. 12. 2022.

43 Steven Davidoff Solomon, ,The New York Times, Plans for LinkedIns I.P.O. May Make
Few Friends®, 2011, goctynHo Ha ampecu: https://archive.nytimes.com/dealbook.nytimes.
com/2011/05/10/plans-for-linkedins-i-p-o-may-make-few-friends/, 31. 12. 2022.

44  J. Jlenetuh, 1198.
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aKILMOHapa-OCHMBAYa, a [ja ce ca pyre CTpaHe He PUBNKYje TyOMTaK KOH-
TpOTIe Haj| YIpaB/bambeM TM ApymTBoM. " AKIMoHapu Koju he Tek cTymuTu
Yy OPYLITBO CBAaKaKO 3HAjy y IITA Ce YIYWITajy U LITa KyIyjy, T€ He IIOCTOjU
HMKaKBa [MCKPYIMUHALVja BBUX jep, HIpP. y CIy4ajy KYyHOBMHE OOMYHMX
aknuja 6e3 mpaBa Iyaca, IleHa he OuUTK Mamwa y OfHOCY Ha OOMYHe aKijuja
ca mpaBoM I7aca Te he oHM umaty cmo6ofaH u3bop #a 1M Ha OCHOBY CBUX
IpaBa Koje MM Te aklyje ImpyXajy >Kele fa ux Kyme uiamu He. Ca gpyre Tad-
Ke IJIeMINTA, 3aKOHUTM uMaoun Beh mocrojehmx akiuja He rybe HuKakBa
IpaBa I7Iaca HUTU MM Ce TO IIPaBO CMambyje y CIydajy M3JaBarma HOBe Kiace,
Tj. TIpUCTyTama HOBUX aKiuoHapa y apymrso.'® Hanporus, usspumhe ce
mokamuTammsanyja e he gpymrso umaty Behe IraHce 3a MCIyBbebe ITOCTOB-
HMX HwbeBa. Kajja ce He 61 103Bo/MIO M3faBame akuyja 6es3 mpasa Iaca
VIV Ca Mabe IIpaBa I71aca, OCHUBAa4M 06U MOpaM Jia ,Ap>Ke Y CBOjUM pyKama“
4UTaB KAaIMUTasI PYIITBA U THMe cebe Ja M3/I0Ke OTPOMHOM PU3UKY, €BEH-
TYaJTHO Ipe3aJy>kKeHOCTH, CTeYajy WM [OHOUIEHY JIOMNX OCTOBHUX OIIY-
ka. Ha oBaj HauuH ce, ynpaBo 360r cBera opora, oMmoryhaBa jia oHU 3afjpxe
KOHTPOJIY U fla CTEeKHY HOHATHO QMHAHCKpatbe Off cTpaHe Oynyhux akumoHa-
pa, BuMa omoryhe ocTBapyuBame €KOHOMCKe KOPVCTH Off THX aKIMja, a cebu
cTabunHumje mocmosame. !’

IIpunukoM ucTpakmBama ¥ IPUKyIUbalka IOJaTaKa, ayTop je IpOoHa-
IIa0 YIaHaK HoBMHapa 4yacomnuca Financial Times kojum 6u ce Ha 3aHUM/BUB
Ha4JH MOIJIO caIylefiaTy 0BO nopebeme aprymenara: ,,[IpegHociti iiociiojarea
osakee CHipykillype jecitie 3auiitiuiiia Yupaemara gpywiitieom 0g 3axiliesa
ceux obuuHUX axyuonapa. Mana tociiojarwa oéakee CHipyKillype jecilie 3a-
Winutia yiapasmarea gpyuiiiéom 0g 3axiiesa céux 00U4HuUx arcuuonapa.“48

V 3akmpyqak

Tpxumre cepujckux xaprtuja of BpegHoctu y CAJl je jemHO of
HajpasBMjeHNjUX Ha CBeTy. VI3 McTopujckor 0cBpTa Ha pasBoj Oepse, omIyka
KOMITIaHMja O yBODemy pasmmunTux K1aca akiuja 1 IIpoMeHe caMe Cafip)KiHe
TUX aKI[Mja Y TOj 3eM/bU KOje CMO YKPATKO MCTPaXXU/IM y OBOM pajly, MOXe-
MO J1a 3aK/bY4MMO Jia IPeBary MIaK MMajy apTyMeHTH KOjy CYy 3a IOCTOjaibe
OBaKBe CTPYKType jegHOr fpymTsa. CBe MaHe ¥ MOTEHLUjaHY IpobIeMu
6u ce Mor/n y ofpeheHoj Mepy 3aHeMapuTH 3apaj W/beBa KOjU Ce OCTBAPYjy

45 Douglas C. Ashton, ,Revisiting Dual-Class Stock®, St. Johns Law Review, Nr. 4/1994, 884.
46 S. Bainbridge.
47 D. S. Lund, 693.

48 Andrew Hill, ,,Enrolment open for an MBA in Murdoch’, 2011, gocTynHo Ha afpecu:
https://www.ft.com/content/2fda9e8e-b176-11e0-9444-00144feab49a, 1. 1. 2023.

688



OmnpaspanocT yBohema Kaca akumja

IEHVM II0CTOjarbeM U CarlefiaBambeM IIMpe U AYyTOpOodYHe CiMKe, 6e3 mpu-
THCKa aKI[IOHAapa 32 KPaTKOPOYHNUM ¥ MHCTAHT npodurom. OBa CTPyKTypa
omoryhaBa BIacHMIIMa KOMIIaHMja a MCIIyHE CBOje ILj/beBe M fia 3a cebe
OCHTYpajy Ha/b¥l pasBUTAaK caMe KOMIIaHMje ¥ HEeHOT O0MMa IIOC/IOBama, a
unBecTuTopuma (6ynyhum akimonapuma) maje Behm crekrap usbopa mpu-
JIMKOM CTMIjama aKlMja ¥ JOHOLIEHa OIIyKe Ha Koju HaumH he ynoxutn
CBOj HOBaIl| 1 ocTBapuTM mpodut. TakBa cTpyKTypa Takohe Mma 1mosuTu-
BaH YTUIIAj U Ha JIOja/ITHOCT MHBECTUTOPA U 3aKOHUTUX MMAaolla aKLKja ca-
MOM JPYIITBY ¥ yTUYe ¥ HA Pa3BOj TPXKUIITA Tj. Oep3nu Ifie ce TaKBe aKuuje
kotupajy. O pasBujarmby ¥ IONYTaPHOCTU IIOCTOjalba PA3IMIUTUX Klaca
akiyja cegouy u ummennua pa cy y CAJl ox ykymHor 6poja ogpKaHuX
initial public offering-a y mepuony 2008-2012. rogyHe KOMIIaHMje ca Jya/THUM
CHCTEMOM aKIuja YnHmIe y npoceky 13.5%, nok camo y 2022. Taj nmpoueHar
M3HOCU 25.6%, a y TOC/IeIlbYX IIET FOAVHA IIPOCEK je 249%.4

Ha kpajy, y Hamoj seM/by ce TpKUIITE CEPUjCKMX XapTuja Off Bpef-
HOCTV Hajasy y TMo4yeTHOj ¢asu pasBoja M HMje HU ONMM3y TPXKMUIITA KAKBO
nocroju y CAJl. 3a pasBoj 6epsaHCKOr TPXKMINTA HEOIIXOJHO je fa Ha Oepsy
usahe MHoro Behu 6poj apymTaBa Koja 6 CBOjUM MHULIMjaTHUM jaBHUM IIO-
Hyfama oMoryhmiaa pasBuTak oBOT cucTeMa M Kofi Hac. Ham kopmopatus-
HJ TIPAaBHU CUCTEM je KOMIMIAIMja HEKOMMKO YIOPENHONPABHMX CHCTEMa
¥ pelliera U Ty Ce jaB/ba IMTame KOMUKO je YCTBapy IPUMEH/bUB Y MPAKCH.
Ynora npkaBe je HeM3MepHa U He CMe Ce 3aHeMapUTU IPUINKOM U3ydaBarmba
TPKUIITA ¥ OBAKBOT IIpo6/eMa, Te je HEOIXOJHO fla OHa MMa MHOTro Behm
yTHUIIaj, la IpeBasube CBOjy MacCUMBHY YOIy U A Ce YK/bY4M Y MOACTHUILAme
NpUBpPEeJHMX MOyXBaTa BUIIE HETO IITO je TPeHyTHO ciyd4aj. Takobe je mo-
TpeOHO JIa ce 3aKOHCKA Pery/aTiBa ypeay y CKIajly ca CTameM TPXKUIITA Te
la ce Ha Taj Ha4MH noBeha MOTHMBalMja MHBECTUTOPA 3a y/Iarame y akiuje
U KOMIIaHuja 3a yBohemwe mpedepeniujanaux akuuja. Komxko je o moryhe
y Ipakcyu ¥ KonMKo he ce pylTBa OKPEHYTY OBOM pellleby, OCTaje HaM Jia
BuguMo y 6ynyhsoctn.
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Summary

In this paper author will aim to make an analysis of development dual
class stock system in the United States through history, with which he will show
how, through time, the one share — one vote rule changed and how the practice
of exceptions from this rule established and made new rules which companies
adjusted to its business and needs. Through analysis of examples from business
of some of the leading multinational companies in the United States and analysis
of current regulative of classes of shares in the Republic of Serbia, author will
compare positive and negative aspects of existence of different classes of shares
and the justification for its introduction. This system was very represented
in the previous century, and in our country it is only the beginning phase of
development and its representment still isn’t that much visible despite the fact
that it is regulated by law. In the finishing statements, author sums up can the
problems that exist in this type of split of shares overcome for the benefit goals
that company wants to accomplish.
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