YIK: 346.62:336.76(497.11)"2021/2025" ; 005.41:334.722.8
CERIF: S 144

TUIT PAIA: TIPEITTEIHM HAYYHN PAJL

DOI: 10.55836/PiP_26203A

Kpuciuuna ]EBTI/I’B*
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OTBAPAIBE 1 3ATBAPAIBE AKIIMOHAPCKUX
OPYHITABA Y CPBUJU - JOMETU HOBOT 3AKOHA
O TPKUILITY KAIIMTAJIA

Caxkerak

Pag ananusupa apasnu oxeup kojum ce ypehyje Upucitiyii WwpHUTILY
Kauuimana u usnazax ca weia y Peitybnuyu Cpouju, ca ioce6Hum ocepitiom Ha
3akon o wpHcuwitly katuuiiana us 2021. iogure u rweiose usmere U3 geyemopa
2025. iogune. Viciupaxcusaree ce ycpegcpehyje Ha gea xmwyuna upoueca, going
public u going private. Pag uciiuiiiyje e60nyyujy pexcuma upociiekivia y ogHo-
Cy Ha UPeixogHu UPABHU Percum 3AcHO8aH HA 3aKOHY O WIPHUWILY Kauu-
wmana u3 2011. iogure, ykwyuyjyhu usmene y iioinegy usyseiiaka og obasese
objasmwusarea upociexilia, HO8UX BpPCilia UPOCieKiia, e Yc108a 3a NUCTHUHI,
Kao u UpasHuM HpasHuHama kKoje u gamwe tociioje y gomahem tipasy y 0g-
HOCYy Ha HajHosuje usmene upasoi pexcuma EY o tpociexiny. Ilopeg woia,
pag uciiuitiyje u iipomere y 0gHOCY HA PaHuje 3aKOHCKO peuierve y iioinegy
3aieaparea aKyUOHAPCKUX gpyuitasa u ykasyje Ha dpaeHe UpasHuHe Koje
eeh geuenujama 6usajy 3anemapene. 3axkmyuyje ce ga 3axkon us 2021. iogu-
He, y3 usmene u3 2025. iogune, Upeqgcitiasmva 3Ha4ajan Kopax y ycknahusarwy
ca espolcKum Upasom, anu ga u3secHe UpasHe UpasHuHe U CUUPYKULypHe
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cnabocimiu gomahel WpKUWMA KAUutiana ociliajy kao u3asoé 3a 6ygyhe
usmete eaxcehux dponiuca.

Kmyune peuu: Oitisaparwe gpywinea. — Going public. - 3ameaparwe gpy-
winiéa. -Going private. — Going dark.

I YBom

Ommyka aKIMOHApCKOTr APYLITBA Ja IIOCTaHe jaBHO WM HejaBHO (Ha
CBOje aKIMje YK/bY4M WIM UCK/BYUM Ca PETyIMCAHOT TPXKMINTA) IPECTaB/ba
jemaH Off CTpaTelIKM 3HAYajHMUjUX KopropatmBHUX wusbopa. Iloctymim
otBapama (eHrn. going public, Hem. Borsengang) n sarBapama (eHIN. going
private, HeM. Riickzug von der Birse) He MOTy ce cBeCTU Ha ITyKe (PMHAHCHjCKe
npoMeHe, Oynyhu fa moppasymeBajy OMTHY IIPOMEHy IIPaBHOT CTaryca
APYLITBa: MOTYhy IPOMeHY y CTPYKTYpM BIaCHUINTBA, M3MEHY IIOJIOXKaja
M IpaBa akIVOHapa, Kao M APyraduju IpaBHU PeXMM KoMe he mpyimTBo
ybyayhe 6uty nogBprayTo. Y TOM CMUCTTY, OBM HOCTYIILIM CTOje Ha IIPeCceKy
KOMITaHVjCKOT ¥ ITpaBa TPXKMIITA KalNTaIa.

Y cpIicKOM IIpaBy ce perynucame OBUX IOCTyIIaKa Pa3BMjao MOCTe-
neHo. VI3 yIa KOMIIaHMjCKOT IIpaBa, OHO je moveno 3aKOHOM o Tpenysehnma
u3 1996. roguHe, 3aKOHOM O NPpUBPeNHMM ApymTBuMa 13 2004. romuHe n
TpeHyTHO Bakehum us 2011. roguae.” Ca Opyre cTpaHe, U3 yIJIa TPKUILTA
KalnTasa, peryaucame je Mo4eno 3aKoHOM O TPXKUUITY XapTHja off BpegHO-
cTu u Apyrux puHaHCHMjcKMX MHCTpyMeHaTa 13 2002. ropuHe, fa 6u ce Ha-
CTaBMJIO 3aKOHOM O TPXXMIITY KamuTana u3 2011. roguHe, KOjUM je CuCTeM
3HAYajHO MOJEPHM30BAH 1 ycKiIaheH ca TagalllmbuM IPaBHUM CTaHAApAMMA
Esporicke yuuje (mame y Texcry: EY).> Ha ocHoBy Tux 3akona passujena je

1 3a [meTa/bHMjU TIPMKa3 ONHOCA KOMIIAaHMjCKOr M Oeps3aHckor mpasa Bup. He6ojura
JoBanosuh, Bep3arcko fipaso, beorpag, 2009, 25. Ha camoM 1mo4eTKy, MOTpeOHO je yka-
3aTH Ha TO Jla M3pasy ,0TBapame” I ,3aTBaparme aKI[IOHAPCKOT IPYILITBA He 03HAYaBajy
HETOBO OCHUBAIbE, OFHOCHO IIPECTaHAK y IIPAaBHOM CMUCIY, MaKo 611 ce TO Ha IPBM II0-
I7Iefl, MOIJIO YYMHWUTH, HAPOYUTO U3 IEPCIIeKTuBe Mandke jaBHocTy. OBM IIOjMOBM ce
Kopucte y QyHKIMOHATHOM 3HAYehy, fa O3Haue CTHUI[albe, OFHOCHO IyOuTaK cTaryca
jaBHOT IPyIITBa, 6€3 yTHI[aja Ha IPAaBHU KOHTHHYNUTET CAMOT APYIITBA. Y HACTaBKY TeK-
cra oy TepMuHM he 6uru xopuihenn y cBom (QyHKIMOHATHOM 3Havewy, Kako je Ha-
mpep HaBefeHo. Hebojura Josanosuh, ,,OTBapare 1 3aTBaparbe NPUBPEIHNUX PYIITaBa’,
Akyuonapcka gpywiiiea, bepse u akyuje — ABA - Citeyujanucimiuuxe cityguje — 360pHux
pagosa (ypenunk Mupko Bacupesuh), Beorpagn, 2006, 308.

2 3axoH o npuspenHuM apyumrsuma — 31111, Crysx6enn rmacauk PC, 6p. 36/2011, 99/2011,
83/2014 - pp. 3akoH, 5/2015, 44/2018, 95/2018, 91/2019, 109/2021 n 19/2025.

3 3akoH o Tpxuity Kammtana — 3TK 2011, Cayxbenu inacnux PC, 6p. 31/2011, 112/2015,
108/2016, 9/2020 n 153/2020.
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BehnHa Teopujckux craBoBa y gomahoj mureparypu Koju ce OfHOCE Ha CTa-
TYC aKIIMOHAapCKMX PYIITaBa M IOCTYIKE IBUXOBOT OTBapama ! 3aTBapama.
Vnak, T cTaBOBM CY Y BelMKOj Mepy GOpMUPAHN y ApyradujeM HOPMaTHB-
HOM U TP>KUIIHOM OKpy>kewy. Ilomasehu ox Tora, oBaj pag ce ycMepasa Ha
aHa/IM3y HOBMX 3aKOHCKMX pelllerba, ca IVM/bEM Jja Ce VICIIUTA A I Cy HOBUM
3aKOHOM O TPXXMHITY KanuTana u3 2021. rofuHe, Kao U HETOBUM M3MeHa-
Ma 13 2025. rognHe, npeBasubeHN youeHN HeZOCTaLM PaHUjer PeXXIMa, UIN
IOjejlHa OTBOPEHA NNTama U fa/be OICTajy.

HoHomemeM HOBOT 3aKOHA O TPKUIITY KannTtasna 2021. roguHe, cTBa-
pa ce morpeba 3a m3MeHoMm mocrtojehmx craBoBa m yrBphuBame pasnmka
HOBOT PeXJMa y OJIHOCY Ha cTapu.” OBaj 3aKOH, 3aCHOBAH Ha CaBpeMEHUM
pememnMa npasa EY, yBoau HOBY KOHIENLM)y jaBHE IOHY/IE, IPOCIIEKTA 1
CTaTyca M3[aBaolia, YuMe ce IIOCPEeJHO Memajy ¥ OCHOBHE IIPeTIIOCTaBKe 33
CTULjambe 1 IyOUTaK cTaryca japHor apyirsa. [loceban 3Havyaj MMajy n3MeHe
3aKoHa u3 flerieM6pa 2025. rofiuHe, KojuMa ce ofiaTHo ycKnahyje momahe mpa-
BO ca npaBoM EV, nako je y o6pasnoxermy 3akoHa 0 M3MeHaMa 1 JOIlyHaMa
HAIIMCaHO Jja Ce HheroBUM M3MeHaMa He ycknabyje jomahe mpaBo ca nmpaBom
EY, ma He nocToje mponucu ca KojuMa je moTpedHo 06e36emuTn ycknahenoct
Y J]a HUCY KOHCY/ITOBaHM HajyiexHu opramu EY.° Te usmene moHoce HOBUHe
Koje ce, u3Mehy ocrasor, ofHOCe Ha NpenysHuje feuHUCabe MojMa U3ga-
éaoya, WTO MMa AMpeKTHe MMIUIMKaIMje Ha ofpehuBame kpyra cybjexara
KOju MMajy/MOTy MMaTH CTaTycC jaBHOT ApylTBa. Ha Taj HauMH ce Memwajy u
rpaHuiie u3Mely jaBHOT U HejaBHOT CerMeHTa TP)KMINTA KAIMTaIa, LITO je Of
noceOHOT 3Hayaja 3a padyMeBame IIOCTyIaKa OTBapama 1 3aTBaparma aKIu-
OHapCKuX Apymrasa. Ilopey Tora, HOBI 3aKOH 1 HheTroBe M3MeHe YBOJie BUIIe
IpaBuIa ca IybeM noBehama drexcnbmmHOCTH (IIOKPeT/BUBOCTH) TPXKUIITA
KalNTala, Kao IITO Cy paslInduTy OOIMIM MPOCIEKTa 1 IOjeJHOCTAaB/beHN
pexymu obeofjambuBama, ITO JOJATHO YTIYe Ha €KOHOMCKY U IIPaBHY JI0-
TUKY OfiTyKe IPyIITBa /la IPUCTYIIM PETyIMCAaHOM TPXKUIUTY WM JIa Ta Ha-
nyctu. Kako 61 ce Ham crucTeM JOAATHO yCKIaguo ca mpaBoM EY u kako
6u Hamm 3akoHM 6mmm Mebhycob6HO yckmahenu, y ToKy cy mpuipeme msme-
Ha M JIONyHa 3aKOHa O INPUBPEJHMM APYIITBMMA, Koje he mmaTy yTniaj Ha
oxpehuBame cTaTyca jaBHOT JpYIITBA.

4 3axou o Tpxumty Kamurana - 3TK 2021, Cnymbenu inacnux PC, 6p. 129/2021.

3aKoH 0 M3MeHaMa U JonmyHaMa 3aKkoHa o TpxuTy Kamurana — 3TK 2025, Crymberu
inachux PC, 6p. 109/2025. O6pasnoxeme 3a gonoutewe 3TK 2025 gocTymHo Ha afpeci:
https://www.parlament.gov.rs/%D0%B0%D0%BA %D1%82%D0%B8/%D0%B4%D0%BE%
D0%BD%D0%B5%D1%82%D0%B8-%D0%B7%D0%B0%D0%BA%D0%BE%D0%BD %D
0%B8/%D0%B4%D0%BE%D0%BD%D0%B5%D1%82%D0%B8-%D0%B7%D0%B0%D0
%BA%D0%BE%D0%BD%D0%B8.45.html, 3. 4. 2026, 77.

6  Papna Bepsmja M3MeHa UM ONyHa 3aKOHA O NPMBPENHMM APYLITBMMA, jOII yBEK HUje
jaBHO JJOCTYITHO — IIpMBaTHA apXMBa.
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V3 Tora ce MoXe 3aK/bY4MTH Jja HOBM 3aKOH O TPXKMIUTY KanuTasia
ca IIOCNIebUM U3MeHaMa, Kao u Oyayhe msmeHe u fomyHe 3akoHa O IIpH-
BpeHMM JPYIITBYMA JOHOCE Ba)KHE M3MeHe y 00a IOCTYIIKa, IIpe CBera y
npasiy ycknahupama ca mpasom EY. Ypkoc ToMe, IpyMeHa HOBMX pelllerba
y YC/IOBMMa HEIOBO/BHO Pa3BMje€HOT ¥ JTMKBUIHOT CPIICKOT TPXKMIINTA KaIlu-
TajIa OCTaje 030M/baH N3a30B.

IT KonuentyanHu okBup oTBapama (going public)
U 3aTBapama pyumrBa (going private)

1. ITojaM ¥ TEpPMIHONOIIKO pasrpaHMYerbe

Enrneckn mspasu going public n going private, HUCYy 3aKOHOM YyBefie-
HM Y foMahy IpaBHY cucTeM, anu ux fjomaha Teopuja u mpakca Ipuxsarajy
Kao ycTaj/beHe CTpyuHe TepmuHe. Going public 03HauaBa MOCTYNAK CTUIAMbA
CTaTyca jaBHOT aKIMOHAPCKOT [PYINTBA, Tj. OHAj TPEHyTaK Kajla APyIITBO
nocraje Cy6jeKT IpyMeHe peXX1Ma TPXKUIITA KallMTala KPo3 YCIeIIHO U3BP-
IIeHY jaBHY IOHYAY XapTyja O BPeJHOCTH Y3 OBOOpEHN IPOCHEKT MM KPO3
yK/by4dere XapTuja Of BPEJHOCTM Yy TProBame Ha DPEryalicaHO TP KMIITE.
Going private, HaCyIpoT TOMe€, O3HayaBa IIOCTYNAK KOjUM jaBHO JPYLITBO
ry6u Taj cTaTyc f06pOBOBHO (OITYKOM CaMOT IPYIITBA) MV IPUHYFHO, KA0
TIOC/Te/IIIA TIPECTAHKA MCITyhaBatba yCIoBa fia 6yrie jaBHo.”

7 Osfie je moTpeOHO HampaBUTH pasnuky usMeby gBa cimdna unctuTyTa. Going private
Y KIacMYHOM CMMCITY TIOfipasyMeBa HaMepPHU, IJTAHCKM TOCTYTAK KOjUM aKIIMOHApCKO
ApyIITBO Iybu craryc mucTupaHor cybjekra. Ped je o mporecy Koju je perymaTopHO
ypeben u koju moppasymeBa IO NpaBIUTYy HOHYAY 3a OKYII aKiyja Off MambMHCKUX
aKIJMOHapa IO IPaBUYHOj LIEHM U KOju pe3ylrTupa BehMHCKMM WM MOTIYyHUM
IIPe/IacKOM BJIACHMIUTBA Yy pyKe IPMBATHOT MHBECTUTOPA WM YCKOT Kpyra jmia. Ped
je, maKie, o MOCTYy KOjU IPYMAapHO MOApasyMeBa, IPOMEHY BJIaCHMYKE CTPYKType
npaheny nosnmauereMm ca Gepse. Ca apyre crpaHe, MHCTUTYT (»IIOMpadema“) going
dark, jeHOCTaBHO HOApasyMeBa AeperMCTpalyjy Kop obiaiiheHe 6epse, amu akiuje
TOT [PYIITBA U Ja/be MOTY OMTM IIpeAMeT BaHOep3aHCKOT Tprosama. Ha Taj HauuH
APYIITBO M€ ¥ Mpak', OFHOCHO IIpecTaje fa MCIyHaBa YCIOBe, KOji Ce OfHOCe Ha
06aBe3HO M3BeIlITaBambe, IPOMICaHe OAroBapajyhuM 3aKOHOM O TPXKMINTY KaluTaa,
YyMe CMamyje TPOIIKOBE IOC/IOBama, a 3aAp)KaBa MCTU BIACHUMYKY CTPYKTYpy. OBaj
MHCTUTYT je TUIIMYAH 33 aMePUYKO TP)KMIITE, HA KOM Ce Kao YC/IOB 3a Ofa3aK y
MpaK I[OCTaB/ba [ja aKijuje He cMejy OMTU IpefMeT Tprosama Ha Ibyjopuikoj 6epsu
wm Hacpaky (NASDAQ). Ymecto ToOra, Tpropame Ce MOXXe HAaCTaBUTM Ha Mambe
perynucanuM miardopmama, T3B. Pink Sheets, koje He MOApasyMeBajy UCTe CTaHAapAe
M3BelITaBamba jaBHOCTU. Ped je, 3Haum, 0 [gBa CIMYHA MHCTUTYTA, KOja Ce y IPaKCU
4ecTo ¥ mpeknamajy. Ofmasak y Mpak MO)Ke IpefcTaB/baTy Mehykopak Ka HOTITyHOM
IIOB/IaYelbY Ca TPXKUIITA, 300T Yera ce MOXe MMOCMATPaTy Kao XMOPUIHM MHCTUTYT KOju
croju u3Mely KJIaCMYHOT CTaTyca jaBHOT IpyIuTBa 1 06aBe3a Koje Taj CTaTyc ca coboM
HOCHM ¥ TOTIIYHOT IIOBJIaueba Ca peryamcaHor tpxuiura. Bua. Jesse M. Fried, ,,Firms
Gone Dark®, The University of Chicago Law Rewiev, 2009, 138-145.
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Y nomahem npasy, monmasHy oCHOBY 00a IIOCTYIIKa YMHM I10jaM jaBHOT
mpyurrBa. VMako 6u ce, umajyhu y Bupy Buille y3aCTOIIHMX 3aKOHCKUX pe-
XMMa KOji Cy ypebuBamu u TpXKUIITe KallUMTala ¥ NPUBPeNHA APYIITBA Yy
Cp6uju, MOIZIO OYEeKMBATH Ja je OBaj IOjaM 10 #KaHac Beh mckpucramica,
cuTyanuja je cynporHa. On 3akoHa O TPXKMIUTY XapTHja Offi BPeJHOCTU U
Apyrux ¢puHaHCHMjCKMX MHCTpyMeHaTa u3 2002. ropyHe, Ipeko 3aKoHA O
TPKMIITY KanuTana u3 2011. roguHe, o 3aKOHa O TPXKUIITY KallUTajaa U3
2021. roguHe U WeroBux M3MeHa u3 2025. rofuHe, 3aKOHOAABAl] je BHUIIE
IIyTa M€mbao KpUTEPUjyMe PeleBaHTHE 32 PasTpaHNYEHbe jaBHOT U HEjaBHOT
opymrBa. Crora ce MoXe 3aK/bYIMTH [ia je ped O IOjMy KOju, YIPKOC
IYToj 3aKOHOZIaBHOj MCTOPUjU, U Ja/be OCTaB/ba MOTYNHOCT 3a pa3nmyuuTa
TyMauema.

[Ipema Baxxehem 3akoHy O TPKMIUTY KallMTaja, jaBHO APYIUTBO je M3-
faBajall Koju CTU4e Taj CTATyC MU YCIEUIHNM CIpOBODhemeM jaBHe IOHY-
Jie XapTHja off BpeHOCTU Y3 Of0OpEeHN MPOCHEKT, WIN YK/bydemheM XapTuja
Ol BPETHOCTU y TProBatbe Ha peiynucanom wpruwiny.> OBakBo pemieme y
BE/IMKOj MEPU 3a[p)KaBa KOHLIENTYa/IHy OCHOBY PaHMjer 3akoHa us 2011. ro-
IVHe, KOji je TaKohe I0/1a31o off Tora ia ce CTaTycC jaBHOT APYIITBA He Be3yje
3a MpaBHY GOPMY ApYINTBA, Beh 3a HeroB MpUCTYI TP)KUIITY KAIIUTAA, Ofi-
HOCHO 3a ydemrhe Ha NPYMapHOM WIM CEKyHIapHOM Tpxuiuty. [leTa/bHuja
KOMIIapaTVBHA aHa/IM3a [I0Ka3yje Ja je 3aKkoHoflaBall y MehyBpeMeHy Memao
foMaiaj oBor mojMa. 3akoH u3 2011. rogmHe u3puuuTO je mpensubao na
CTaTyC jaBHOT [PYIUTBAa MOXK€ HACTaTV M YK/bydelbeM XapTHja Off BPELHO-
CTU y TproBame Ha My/niiunaiepantoj wipiosauxoj unamigpopmu (MTII), mro
yKasyje Ha IIMpe CXBaTalbe TP)KMUIIHE jaBHOCTH. 3aKoH u3 2021. rofuHe je Taj
HPUCTYI IPUBPEMEHO NOAATHO MpOIINpyo, obyxsarajyhu, mopen perymmca-
Hor Tpxxmumrta u MTII-a, u opianusosane twhpiosauxe tnaiigopme (OTII),
4yMe je I0jaM jaBHOT JpyIuTBa 01O HajIIMpe OCTaB/beH. Pafu mojammena,
y HaCTaBKy C/Iefin IMPEKTHO nopeheme 3aKoHCKUX ofpenon.

ITpema yn. 2 ct. 1 tau. 100 Baxeher 3akoHa, HajHOBUjUM M3MeHaMa
u3 2025. ropyHe npensuheHo je fja je M3aBasal] jaBHO APYLITBO YKOIMKO
ucymwasa OapeM jeman off cinefehyx ycmoBa: 1) yCIeNHO je M3BPILINO jaBHY
HOHYAY XapTHja off BPeFHOCTH Y CKJIa[y ca IPOCIEKTOM 4uje je 00jaB/blBarbe
opobpuna Komucuja 3a xapTuje of BpemHOCTHM WA 2) 4uje Cy XapTuje Of

Jlenyje xao ma going dark y cprickom npasy Huje Moryh. Ycka medunmimja sakoHa Koja
jaBHIM CTaTyc Be3yje MCK/bYYMBO 3a YK/byUerbe Ha PEryINCaHO TP)KHUIITE MU YCIIEITHO
M3BPIIEHY jaBHY IIOHYAY Y3 MPOCIEKT, MMIUIMIUTHO UCK/bydyje MoryhHoCT jaBHe Tpro-
BuHe xaptujama Ha MTII, OTII nin HeopraHM30BaHOM TPXKUIITY.

8  Peu je 0 yobudajeHoj AedMHNIN}Y jaBHOT, TUCTUPAHOT PYIITBA y €BPOICKOj perya-
TUBM TpKuITa Kanurtana. Dirk Zetzsche, Going Dark Under German Law - Towards an
Efficient Regime for Regular Delisting, Center for Business and Corporate Law Research
Paper Series (CBC-RPS) - Heinrich-Heine-University Diisseldorf, 2014, 2.
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BPEHOCT! YK/by4eHe y TProBabe Ha peiynucanom wpicuminy y Permybmmmm.
Ca pgpyre cTpaHe, 3aKOH O TPXXMINTY KammTasna u3 2011. roguse, 49i1. 2 cT. 1
Tad. 43 je jaBHO APYIITBO AepMHNUCAO KAO M3JABAOLA KOjU UCITyHaBa Oap
jeman op cmegnehux ycimosa: 1) yCHeNIHO je M3BPIIMO jaBHY IOHYAY XapTuja
Ofl BPEHOCTU Y CKJIafy ca NPOCIEKTOM 4Yuje je objaBbuBame omobpua
Komucuja mmm 2) umje cy XapTuje off BpeIHOCTM YK/bydeHe y TProBaibe Ha
perymicaHom Tp>Xuiury, oghocHo MTII y Peiiy6nuuu.

KommaparuBHO mocMarpaHo AedVHMIVjA jaBHOT APYLITBA JjaHAC Y
BEJIMKOj MepM 3aJp>KaBa CYIITUHY pelllera 13 3akoHa us 2011. ropune, anu
JICTOBPEMEHO YBOAM ofipeheHe CynTmiHe, anu IpaBHO pelleBaHTHE M3MeHe
KOje YKa3yjy Ha eBOMYLMjy peryaaTopHoOr Nnpuctyna. KoHKpeTHO, gpyIITBO
CTU4Ye OBaj CTATYC Uy YCHEIIHVM CIpOBODemeM jaBHe MOHYfe Y3 ofoOpeH
IIPOCIIEKT, UnU YK/bYIEHeM HerOBIX XapTHja Of BPESHOCTM Y TProBame Ha
perynucanom TpxxumTy. OBa [JBOjHA ajlTepHATMBA OfpakaBa pasyMeBaibe
Ja ce OTBapalbe APYIITBA MOXKE OCTBAPUTU U KPO3 INPUMAPHO TPXKUILTE U
KPO3 CEKYH[IAPHO TP KMIITE (Tpr01=sa}be).9 Y 3akony u3 2011. roguHe, 3aKo-
HOZaBall je M3PUMYMTO IPEABUEO MIa CTATYC jaBHOT [PYIITBAa MOXKE€ HacTa-
TU HE CaMO YK/by4YeHeM XapTuja Of BPEJHOCTM Ha PErylMCaHO TPXKUINTE,
Beh 1 wuxoBum ykpydewem Ha MTII, ogHocHo npema 3akoHy us 2021. ro-
mvHe u yKpydeeM Ha OTII. OBakBa pelema ykasyjy Ha LIMpe CXBaTame
TP>KUILIHE jaBHOCTY, Yy KOjeéM ¥ aJTE€PHATVMBHM TPrOBAdKM CUCTEMM MMajy
TOBO/baH CTelleH TPAHCIIAPEHTHOCTM M JIOCTYIHOCTH Jia OIpaBjajy IpuMe-
Hy peXXMMa jaBHuUX fpyuTasa. bpucamem pedepenne va MTII u OTII us
3aKOHCKe eMHUIIMje jaBHOT [PYIITBA, CTATYC jaBHOT [IPYLITBA IIOHOBO Ce
Be3yje VICK/bY4MBO 3a PETY/IVCAHO TPXKUIITE VN jaBHY IOHYAY Y3 0f006peHn

9 ¥V Cpb6uju Buille Huje JO3BO/BEHO CYKI[ECHBHO OCHMBAaIbe aKIMOHAPCKIUX APYLITAaBa, IITO
611 3HAUNTIO [1a Ce aKIMOHAPCKO APYLITBO MOpa OCHOBATU Kao 3aTBOPEHO, HejaBHO, a TeK
IIOTOM IIOCTaTH jaBHO. 3aIIpaBo, MOXKfia 6u 61710 607/be pehn la CYKIIeCMBHO OCHMBambe
BulIe Huje ypebeHo, Kao 1ITO je paHuje 6110, M3 Yera MHAMPEKTHO NPOU3NIA3U Jia HUje
CIIpoBOMBO Npema BakeheM 3aKOHY O IPUBPENHMM [PYUITBMMA, JOK C€ MOXe yOuH-
™ fa 3TK ocraBma moryhHocT 3a TakBy BpcTy ocHuBama. Bup. Byk Pajosuh, ,Inmasa
XVIII - Akimonapcko fpyiutBo‘, Komianujcko aipaso — Ilpaso tipuspegrux cybjexaiiia
(He6ojura Joanosuh, Byk Pamosuh, Mupjana Papgosuh), 3. uspame, Beorpap, 2023,
426-427; Mupxo Bacumepuh, Tatjana Jespemosuh Ilerposuh, Jenena Jlemeruh, Kom-
ianujcko ipaso — Ilpaeo ipuspeguux gpywitiaéa, Beorpan, 2023, 423-424; Heb6ojura
JoBanoBuh, Yubenux us xomianujckoi ipasa, beorpay, 2026, 252. Panuje cy y HauieMm
IIpaBy IpeMa 3aKOHY O HpMBPefHUM JApylwTBuma 13 2004. rogyHe 6uie HO3BO/bEHe
U JIeTa/bHO Pery/icaHe OCHUBAYKE eMUCMje, OJHOCHO CYKIIeCUMBHO OCHMBame. Bup.
H. JoBanosuh (2009), 478-479. Hacympor ToMe, y XpBaTcKoj Ha IpMMep, Kao WIAHULIN
EY, a n cycennoj gpxaBu, U3PUUNUTO je 03BO/bEHO CYKIECUBHO OCHUBAaIbe 3aKOHCKUM
perynucameM CBUX PelIeBaHTHMX NUTama (OCHMBAUKe CeJHMIIEe CKYIIITHHE, IIOCTYIIKA
YIICa, OTHOCHO IIOC/IEAMI[A HEYCHENTHOT YINCA, ¥ Ap.) 33 HACTAaHAK jaBHOT [[PYINTBA
TIPUMKOM OCHMBaa. Bual. XpBaTcky 3aKOH O TProBayKuM ApymTBuMa us 1993. rogune
ca CBUMM KacHUjuM usMeHama (Zakon o trgovackim drustvima), wr. 195-210.
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npocrekt.'® Ha Taj HA4MH Ce HaIyIlTa paHuje pelllelme IpeMa KOMe je caMo
yK/bydere XapTuja Off BPEHOCTM Ha aJTepHATUBHE TProBauke IUIaTdop-
Me OMJIO JOBOJ/BHO 3a CTHIIale OBOT cTaTyca. Ilocmennija oBe u3MeHe Huje
y uckbyunBamwy mnsgasanana Ha MTII-y u OTII-y u3 gomamraja perynmanuje
TPXKMINTA KaluTalaa, Beh y HUXOBOM pasfBajamby O yXKer Kpyra jaBHMX
ApyLITaBa. 3aKOHO/IABAIl THMe IIpaBM jacHMjy pasnuky muamely perymmcanor
TP)KMIITA, KA0 HAjCTpOXKe ypeeHOr cerMeHTa TPXKMINTA KalMTasa, M anTep-
HATVBHUX IUIaT(OPMU TProBaiba, Koje Cy IO IpaBUIy HaMembeHe MaluM U
cpenmyM usasaonyma. OBaKBO pelllelbe MOXKe e OIpaBJaTy MOTpeboM ma
ce TMM M3JlaBaolMa OMOTyhy MPUCTYN TPXKUINTY KaluTaza 6e3 HaMeTama
HEeCpasMEepPHO CTPOTOr IIPaBHOI PEXMMA y CTATYCHOIPAaBHOM M TPKMUILHO-
IIPaBHOM CMUCTY. VICTOBpeMeHO, OHO YMHY CUCTEM CIIOXEHMjUM, jep 3aXTeBa
jacHO pasnuKoBamwe u3Mehy IojMa jaBHOT ApyIITBA U IIMper Kpyra U3iaBa-
7alla uuje Cy XapTuje of BPeHOCTU yK/by4eHe y TProBame Ha pasnuuuTUM
OPraHM30BaHMM MECTUMA TProBamba.

VimenTudHa je cuTyaumja ¥ y MpaBHOM PEXUMY YCIIOCTaB/beHOM 3a-
KOHOM O NIPMBpENHNUM JApyITBMMA. TpeHyTHo Bakehm 3akoH o mpuspen-
HUM JPYIITBMMA HE IMPAaBU U3PUYIUTY IOfENY HA jaBHA U HEjaBHA [PYLITBA

10 [upextusa 2013/50/EY o tpancmapentHoctu (n3meHe dupektuse 2004/109/E3) (Di-
rective 2013/50/EU of the European Parliament and of the Council of 22 October 2013
amending Directive 2004/109/EC of the European Parliament and of the Council on the
harmonisation of transparency requirements in relation to information about issuers who-
se securities are admitted to trading on a regulated market, Directive 2003/71/EC of the
European Parliament and of the Council on the prospectus to be published when securi-
ties are offered to the public or admitted to trading and Commission Directive 2007/14/
EC laying down detailed rules for the implementation of certain provisions of Directive
2004/109/EC, O] L 294, 6. 11. 2013; game y TeKCTy: JJUpeKTBa O TPAHCIAPEHTHOCTH),
[OCTYIIHO Ha afipecu: https://eur-lex.europa.eu/eli/dir/2013/50/0j/eng, 3. 4. 2026, y 4. 1
cT. 1 mpomucyje fa ce leH AOMaIllaj Be3yje MCK/bYYMBO 3a perynmucano tpxumte; MTII
n OTII, uucy obyxsahenn. [enyje kao ma JlupexTnsa ,Kaxe“ fja 3a OHa [PyLITBA Ha
Pery/IicaHoM TPXMINTY obaBe3e M3BelLITaBawma MocToje, Kok 3a MTTI u OTII To 3aBucn
Of1 HALIOHAJTHOT ITPaBa, OfHOCHO JIa He MOpa HY>KHO 3HAUNUTH Ja yK/bydeme Ha MTII He
MOXKe KOHCTUTYMCATU CTAaTyC jaBHOT JPYIITBA.

TTopen Tora, BakHo je HamoMeryTr ga OTII mo 3akoHy He Moxe 6uTH maaTdopma 3a
aknuje, OTII je BumecTpany cucTeM y OKBUPY KOT Ce IOBe3yjy HOHYle 32 KyIIOBUHY 1
IIOHY/e 32 MPOJajy 00Be3HMI, CTPYKTYpPUPAaHUX (PUMHAHCHjCKMX IPOU3BOJA, €MICHO-
HUX jeAVHUIIA VIV U3BefieHNX QMHAHCHjCKUX MHCTPyMeHaTa. MoXke ce 3aK/bydYNTH Ja je
OTII orpannyeHa Ha HeB/IaCHMYKe MHCTpyMeHTe. OBO pasrpaHMYene, IPey3eTo JUpeK-
THO u3 [Iupextuse EY o dunancujckom TpxxuintuMa us 2014. rogune (MiFID II), uma
3HaYajHy IOC/IEANUILY: aKIIjaMa ce MOXKe TPrOBaTI CaMO Ha Pery/IMCcaHOM TPXKVUIITY VTN
MTII-y. Bupn. 3TK 2021, un. 2 ct. 1 tau. 27; [lupextnsa 2014/65/EY EBponckor mapma-
MmeHTa 1 CaBera o 15. Maja 2014. rogyHe 0 TP>XUIITUMA GMHAHCUjCKUX MHCTPyMeHaTa
n o usmenn [upextuse 2002/92/E3 u dupextuse 2011/61/EY (Directive 2014/65/EU
of the European Parliament and of the Council of 15 May 2014 on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/61/EU, O] L 173, 12.
6. 2014), mocTymHo Ha appecn: https://eur-lex.europa.eu/eli/dir/2014/65/0j/eng, 3. 4. 2026.
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y BUAly BUXOBOT JepuHucama, seh camo mpensuba crpoxe obasese Koje
ce omHOCe Ha jaBHa jpymTsa.!! Moxe ce 3aK/bydnTH N2 OBaj 3aKOH faje
YKy AedUHMIMjy jaBHOT ApYIITBA Kao JAPYIITBAa KOje je YCHEIIHO M3BPIIN-
JI0 jaBHY HOHYAY aKijuja y3 o6jaB/buBarme IMPOCIEKTa, IITO OAroBapa caMo
IpBOj Tauky AeduHMIMje U3 3aKOHA O TPXKUIUTY xarmrana.'? Y Cpbuju je
y Toxy npumnpema IIpegnanpra 3akoHa o M3MeHaMa U JIOMyHaMa 3aKoHa O
IpUBpPEJHNM [PYLITBMMA Koja IpenBuba M3MeHy HaBe[eHOT YIaHa, TAKo Aa
ce jaBHO apywTBo Hehe Buine AeduHMCATH NPEKO YCIEIIHe jaBHE IIOHYZE
aKIyja y3 objaB/buBarbe IPOCIEKTa, Beh Kpo3 yK/pyuemwe aKuyja Ha perym-
cano tpxumre.'® Vako ce BUM 1a TIOCTOjU *e/ba 3aKOHOAABIA Ja YCKIIa-
IV 3aKOHe Y JIely KOjy Ce OIHOCH Ha PerylImcaHo TPXKUIITe, fenyje fa he n
HaKOH OBOT yCKTahyBama IOCTOjaTy pasimka, jep 61 3akOH O NPUBPETHUM
APYLITBMMA 3aHeMapuo HIpBu fieo ofpebhema jaBHOT M3aBaola u3 3akoHa o
TPXKUIITY KamuTanaa (3ampaBo fieo Koju 61 OBOM M3MeHOM 010 u3bpucaH,
a OIHOCH Ce Ha YCIIEIIHY jaBHY HOHYAY Y3 objaB/beH npocnekr). Ha Taj Ha-
4yMH 61 ApymITBa OMIa MpMCU/bEHA Jla CBOje jaBHO M3flaTe XapTI/Qe o6aBesHO
YK/byde Y OpraHM30BaHy TPTOBUHY HA PETY/ICAHOM TPXKUIITY.!

Hwujenan of 1o caja moMeHYTHX 3aKOHa (M 3aKOHA y IIpUIIpeMM) He
medMHUIIe 1T0jaM HEjaBHOT APYIITBA, /Y C€ OH MOXKE M3BECTU TyMademeM
IO apryMeHTY CYNPOTHOCTM Yy OFHOCY Ha 3aKOHCKY JiepMHMIIMjy jaBHOT
mpymrBa. Ped je o pesupyanHoj kaTeropuju, koja obyxBaTa CBa [pyLITBa
KOja He MCIyHaBajy YCTOBe 3a CTUIIalbe cTaryca jaBHor ApymrTsa.'” TTopen

11  Mupko Bacwpesuh, Komiianujcko dpaso - Ilpaso tipuepegnux gpywinasa, beorpap,
2019, 309.

12 B. Pagosuh, 418; 3I1]I, 4. 46 cr. 2 ta4. 1. OBakBoO fAeduHNUCabE 3aHEMAPYje INIHEHNIY
la JPYLITBO MOXKe IIOCTATH jaBHO M IIpeBobereM IPUBATHO M3LATHX XapTHja HA jaBHO
TP)KUIITE ITyTeM 06jaB/biBarba MIPOCIIEKTa.

13V cxmapgy ca PagHom BepsujoM M3MeHa U JONyHa 3aKOHAa O NMPUBPENHUM APYIITBMMA,
peieBaHTaH fieo oBe oipenbe 61 IacKo: ,,jaBHO APYLITBO Yuje Cy aKijje YK/bydeHe y
TProBame Ha peryIncaHoM Tpxxumry y Perryomuum Cp6uju®

14 3TK 2025 3HauajHO Cy>KaBa eKOHOMCKY C1000My M3aBaolia y Iorefy n3bopa TpKUIIHOT
craryca. [IpylITBoO Koje OIy4n fa ce HheroBMM aKlyjaMa jaBHO TPryje IMPaKTUYHO MOpa
ma 6yfie KOTMPAHO Ha perymicaHoM Tpxumry, 6ynyhu ma 3TK He mosHaje 1mojam jaBHor
ApymTBa q]/[je aKI_U/Ije HICY YK/bYYE€HE Ha PEryaMcaHO TPXXMUIITE. Tume ce ayTOHOMI/Ija
BOJbE Y TOM JIOMEHY CBOZIM Ha c/iefiehe: IIOTITyHa jaBHOCT KO3 KOTHPakhe Ha Pery/MCaHOM
TPXKMIUTY WIM TOTIYHA HEjaBHOCT, 6€3 VIKaKBe Cpeflibe NMO3NIMje KOjy YIIOPeTHOMPaBHIM
CHUCTEMM Ca JIy»KOM TPAIMLIMjOM TP)KMIITA KAIMTa/la PEJOBHO IIO3HAjy U JHOIYLITAjy.

Cy>xaBame jaBHe TPrOBJMHE XapTHjaMa VICK/byIMBO Ha PETYINCAHO TPXKUIITE IIPOU3BOJMN
” HemocpefHe eKOHOMCKe Tocnenuie. Kymompogaja xapTuja mocraje cKymma, jep yro-
BOPHNIY CHOCE IIPOBM3Njy IIOCPeIHMKA Koja y cebM Cafip>Ku TPOIIKOBE YIaHapuHE Y
6epsu 1 TpOLIKOBe Gep3aHCKe IIPOBU3Mje TI0 CBAKOM 3aK/by4eHOM I0ocny. VicToBpeMeHo,
U jaBHA JPYIITBA CHOCE JOlaTHE TPOLIKOBE Yy BUJY HaKHAJa 3a Ofip)KaBarbe XapTuja Ha
JIMCTHUHTY, OFHOCHO y KOTaLUjH.

15 B. Papgosuh, 418; He6ojia JoBanosuh, ,,3akoHOfiaBHa CMYIIEHOCT Y IPeTBapatby jaBHOT
y HejaBHO ApymTBO‘, AHanu IIpasnol daxynitieiia y Beoipagy, 6p. 2/2011, 303 ¢n. 3. ITo
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TEpPMIUHA jaBHO M HEjaBHO, Y TEOPUjU Cy NPUCYTHU M TEPMMHU OTBOpE-
HO I 3aTBOPEHO APYIITBO, OFHOCHO JPYIUTBO Ca jaBHUM YIMCOM aKLyja U
APYLITBO 6e3 jaBHOT yIMCa aKliyja, Kao MICTOPUjCKU OCTALM PaHMjUX 3aKOH-
CKUX pellera. ~ Ha oTBapame U 3aTBapame aKLIMOHAPCKUX APYLITaBa Ce He
MOpajy HY>XHO IPVMMEmMUBATU NpaBUIa KOja Cé OJHOCE Ha IOCTYMAaK IIpO-
MeHe npaBHe Qopme, Oynyhu fa 3arBapame He Mopa yBek O6uty npaheHo
IPeacKoM Y HeaKIMOHAPCKy GOpMy ApyLITBA.

2. Pa3no3u 3a oTBapame U 3aTBapame

Pa3nosy 3a u3nmasak ApyLITBa Ha PETyINCAHO TPXUIITE Ce Y TeOpuju
M Tpakcy Hajuemhe TIpynumry Oko eroBe (DMHAHCUjCKe ¥ CTpaTellKe
¢bynkumje. HajounmrnegHmju MOTMB jecTe NpPUKYI/barke HOBOT KaIllUTa-
Ja, 4uMe ce fpywTBy omoryhasa fja ¢puHaHCUpa Jga/bu pacT 6e3 ocnamarma
Ha TpajMIVIOHAJHEe M3BOpe, Kao ILITO Cy MHTEPHO (UHAHCUpaIbe YI03MU-
Ma 4YIaHOBa, OAHKAPCKM KPEIUTV VM PA3IMYUTH OOMUIM TPrOBMHCKOT
¢unaHcupama. Ha Taj HaumH ce He caMo AMBep3udUKyje CTPYKTypa U3-
Bopa Kamurasna, Beh ce cMamyje 1 GUMHAHCHjCKY PUSUK KOjyI IPOMU3/IA3U U3
IpeKOMepHe 3aly>KeHOCTH. VICToBpeMeHO, MPUCTYN TPXKUINTY KaluTaa
MOXKe MMAaTy M HOCPefHY KOPUCT, IIpe CBera y BUJAY MOOO/bLIaka KPeIuT-
HOT pejTHIa pywmrsa, Oynyhu ma mosehaHa TpaHCIIapeHTHOCT U jada Ka-
nuTanHa 6as3a fenyjy MOBO/BHO Ha IPOLeHY 0aHaKa IMPWINMKOM JOHOIIEHa
ofyke o oobpaBamwy Kpenuta. Ilopen npumapHe dyHKIje nprbapbarmba
KalluTana, M3/a3ak Ha 6ep3y Mo)Ke MMATU ¥ 3HA4YajHy YJIOTY y CTpaTeruju
MHBECTUTOPA, HAPOUNTO (POHIOBA PUSMYHOT KalUTalIa. 3a TaKBe MHBECTHU-
TOpe, VHUIIMja/IHA jaBHA ITOHY/Ia YeCTO IPeCTaB/ba MeXaHNM3aM M3/IacKa U3
nHBecTMIMje (ApymTBa), omoryhasajyhu mM fja yHOBUe CBoje akIuje MOf,
HOBO/BHMjUM YCIOBMMA HETO IITO 611 TO 61710 Moryhe y K/TaCM9HOM NPEHOCY
yHena/akuuja y 3aTBopeHoM ApyITBy. C TMM y Be3u, y IUTEPaTypu ce yKasyje
u Ha MoryhHOCT fja cama KoTanuja Ha Gep3u moseha BUUBMBOCT ApyIITBa
Ha TPXKUILTY, IITO MOXKe IpUBYhU MOTeHIMjaIHe IOHYAYOLE U TOBECTH [0
IOCTYIIKA IIpey3MMarba 1o BUIIOj BpenHocTH. [locebaH, a yecTo 3aHeMapeH
3Hayaj OTBapama JIPyLITBA, OJHOCK Ce€ Ha YTUIIAj jaBHE IIOHYJE Ha HETOBY
YHYTpallllby OpPraHN3alMjy, HAPOUNUTO y MOI/IeSy MOTHBAIMje 3aOC/IEHNX 1
ynpase. Jluctupamwe omoryhasa yBoheme pasmmuntux mema HarpahuBama

3I1]T u3 2004. ropuse Huje 6110 Moryhe OTBOPUTH 3aTBOPEHO aKI[OHAPCKO APYLITBO
Kpo3 jaBHY emucujy. CMaTpa ce fa je To Oua rpeika 3akoHogasa. Buz. H. JoBanosuh
(2009), 466 dH. 875.

16 He6ojma JopaHoBuh, ,OTBapame 1 3aTBapame NPUBPENHUX ApyuITaBa’, IIpaso u tpu-
spega, 6p. 1-4/2005, 65-66.

17 Kpuctuna Jeruh, ,,[Ipomena npasue ¢popme y CBeTIy CXOfHE IIPUMeHe Ofpefoy O CTa-
TyCHUM IpoMeHaMa’, [Ipaso u tipuspega, 6p. 3/2025, 428 du. 11.
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3aII0C/IEHMX 3aCHOBAHUX Ha aKlujama. KonauHo, He cMe ce 3aHeMapuTy HU
YTULAj IIMPUX MAKPOEKOHOMCKMX U F€ONONUTUYKMX OKOTHOCTU Ha OIIYKY
0 m3macky Ha 6ep3y. Jorabaju kao mWTo cy MOMUTUYKe IPOMEHE, eKOHOMCKe
Kpu3e wm rno6annu nopemehaju (momyTt maHpgeMuje WM OpyXaHUX CYKO-
6a) yTu4dy Ha TMKBUJHOCT TPXKMINTA U BpeJHOBame APYIITAaBa, T€ CXOIXHO
TOME MOTY IOACTahy MIu OfIOXKUTY OJTYKY O OTBaparmby.

Hacynpor HaBefeHUM NpeTHOCTUMA, M3/Ta3aK Ha TPXKUIITE KaluTana
HOCHU U 3HayajHe TPOIIKOBE M OTPaHMYeHa, KOja MOTYy YTULIATU Ha YKYIIHY
aTpPaKTUMBHOCT OBOT Kopaka. [Ipema pednma npodecopa Jopanosuha ,,npes-
HOCTY OTBOPEHNX JIPYIITaBa Cy MaHe 3aTBopeHux u obparuo.!® IIpe crera,
ped je 0 TPOIIKOBMMA KOji IpaTe caM IIpoIleC jaBHe IIOHYJe, YK/bydyjyhm
u3pajly IIpOCIEKTa, aHTa)KOBaibe MHBECTUIMOHMX [IPYIITABa, NPaBHUX U
(bUHAHCHjCKNX CaBEeTHMKA, KaO U Apyre TPOIIKOBe jaBHe emucuje. MebyTum,
jour Behm 3Hauaj MMajy Tekyhm TpOIIKOBM IOBE3aHU ca CTATyCOM jaBHOT
APYIITBA, a IIpe cBera ob6aBese pefoBHOr obenoamyBama nHbopManmja u
ycknahuBama ca perynaropaum 3axreBuma. Ilopen ¢puHaHCHjCKMX acmekara,
u3/Ia3ak Ha Oep3y mojpasyMeBa 1 IPOMeHe Y HauMHY yIpaB/baba APYILIT-
BoM. CTaryc jaBHOT APYLITBA MOBA4YM IIPUMEHY CTPOXKUX IIPaBM/Ia KOPIIO-
PaTMBHOI yIpaB/bama, YK/bYUyjyhn o6aBe3y ycmocTaBbama onrosapajyhe
CTPYKType OpraHa yImpaBe, Kao LITO je obaBe3aH ofbOp AMpeKTopa, He3a-
BYICHU JJVIPEKTOP, Kao 1 yBoDheme JofjaTHNX MeXaHM3aMa KOHTPOJIe U TPAaHC-
napentrocTi.”’ VicToBpeMeHo, 10K Heka JIpyINTBa M3/Ta3e Ha TPKUIITE C Ha-
MepoM fia Oyfly MeTa Ipeys3)Mama, OBO MMa J CBOjy MaHY, a TO je Ja jaBHa
JOCTYITHOCT aKIiMja nmoBehaBa pusyK off HeNPHjaTe/bCKUX MPey3Mamba.

Vmajyhu y Busty cBe HaBeieHO, IIOCTOjY BUIIIE Pa3jiora 3a 3aTBaparbe
ppymraBa. OHM ce MOTy TIPyHMcaTy y HEKOIMKO KaTeropuja: 1) jaBHO
TP)KMIITE KaliTasla 3a HeKa IPyIITBa BUIIe He MCITyHaBa OCHOBHY QYHKILU]Y
¢buHaHCHpamwa; 2) HeKa APYLITBA He IpyBJIade JOBO/BHY Iy Ha TPXKMI-
IITY, Te U30CTaje edeKaT TPXKUIIHE MPOLieHe M KOHTPOJIe, ITO [ajbe JOBO-
IM IO MOTPELIHOT BPEHOBaba IPYINTBA, OIHOCHO IbEeroBe MOTIEHhEHOCTH;

18  Eilis Ferran, Elizabeth Howell, Felix Steftek, Principles of Corporate Finance Law — Third
Edition, Oxford, 2023, 459-462; Louise Gullifer, Jennifer Payne, Corporate Finance Law
- Principles and Policy, Hart Publishing, Third Edition, Oxford; New York, 2020, 488-
490; Ailsa Roell, ,,The decision to go public: An overview, European Economic Review,
40 (1996), 1073-1077; Anekcanppa JoBaHoBuh, ,3aTBOpeHa M OTBOpEHa IPUBpERHA
APYIITBA U €KOHOMCKM aCIeKTV MHUILMjaIHOT OTBapama (1 o6puyTo), IIpaso u ipu-
epega, 6p. 5-8/2005, 145.

19 H. Josanosuh (2005), 69.

20 Joseph A. McCahery, Erik P. M. Vermeulen, Corporate Governnace of Non-listed Com-
panies, Oxford University Press, 2008, 251; E. Ferran, E. Howell, F. Steffek, 462-463;
L. Gullifer, J. Payne, 492-493; A. JopaHoBuh, 144; James S. Ang, James C. Brau, ,,Firm
Transparency and the Costs of Going Public®, The Journal of Financial Research, Vol.
XXV, No. 1/2002, 4-7; Bug. anp. 3I1]1, 41. 383 ct. 4, un. 392, un. 409 u np.

160



OrtBapame 1 3aTBapame aKIMOHAPCKUX ApyiTaBa y Cpbuju

3) usberaBame obaBe3a TPAHCIIAPEHTHOCTM M TPOIIKOBA KOjU IpaTe CTaTyC
jaBHOT ApymTBa; 4) Mepa ofOpaHe Off HENPUjaTe/bCKOT IIpey3Marba.

21

OBo moTBphyje 1 eMIMPHUjCKO UCTPAXKMBalbe Koje je cripoBefieHo y Hemaukoj Ha y30pKy
off 56 mpymiraBa Koja cy y nepuony usmeby 1995. u 2002. rogyHe usalria ca TP>KUIITA,
yxmydyjyhu u Ban6epsancko Tpxuiute. O caMOM MCTPaXXMBarby ¥ KOHKPETHUM Pe3yii-
TaTMMa u3pakeHUM y mpouentuma Bup. Florian Eisele, Going Private in Deutschland -
Eine institutionelle und empirische Analyse des Riickzugs vom Kapitalmarkt, Wiesbaden,
2006, 94-119.

Y HaBefeHOM IIepMOAY, CUTyauuja je Oumia MAeHTUYHA UM Ha AMEPUIKOM TPXKMILTY.
Cmarpa ce fa je mpBa ferjeHnja 21. Beka Oua Hajropa [elleHuja 3a TPXKUILTE aKIyja
y CAJl on Benuke exonomcke kpuse 1930. ropune. bpoj nucrtupanux ApymTaBa je
IoYeo fja ce cMamyje kpajeM 1990. ropuHe, ga 61 ce Taj map yb6psao 2000-1x roguHa.
Cwmarpa ce fa 3a TO IIOCTOjU HU3 Y3POKa, KOjU CY 3ajeIHO OOIMKOBA/IM ApaMaTUdaH Iaf
[IPUBIAYHOCTY CTAaTyCa jaBHOT ApywTsa. [IpBu 1 MOXKHa HajOpOjHMjU Y3POK Cy OMM
MAacOBHM KOPIIOPAaTUMBHM CKaHfamy, momyT EHpona, WorldCom m 6pojHuX Apyrux,
KOjU Cy JOBEeNM JI0 TyOMTKA MOBEpera Y KOPIIOPATUBHO YIIPaB/balbe BEMMKUX jaBHUX
mpywrasa. JIpyru yspok je Ipomsanrao 13 3aKOHOABHOI OfIrOBOpPA Ha KOPIIOpATMBHE
CKaHJa/le pajiu yonakaparma BIXOBVX IOC/TENNUIA ¥ CIIpedaBama HOBMX CKaHfanma. Peu
je o moHoLIeY 3aKOHA O KOPIIOPATUBHOj OTOBOPHOCTY U GMHAHCHjCKOM M3BEIITaBAKY
2002. roguHe (Sarbanes-Oxley Act), xoju je yBeo HM3 HOBUMX obaBe3a M CTaHfappa
KOPIIOPaTMBHOT YIIpaB/bakha, yC/lel dera Cy ce mosehanmu peBU3OPCKM TPOIIKOBU
jaBHMX pgpymTaBa. [locroju, yak, ucTpaxkupame Koje je IoKasasno fa je oko 20% jaBHUX
IpyIITaBa pasMaTpajo HamyluTame Gepse 360r peryaaTopHor omTepehema, a dak je
3aMepaHo fa ce ca peOpPMOM KOPIIOPATUBHOT YIIpaB/batba OTUIIIIO IIPefaIeko, TOMUKO
fla ce yrpo>kaBa c/1060fja Ipefy3eTHUINTBA 1 fla Off e MMajy KOPUCTY CaMO CaBeTHUIIN
APYIITBA M KOHKYPEHTH, KOji KPO3 M3BelITaBake jaBHOCTU MOTy Hohu [0 3HadajHUX
ropiataka 3a mobosplllarbe CBOr HauMHa mocmosama (J. A. McCahery, E. P. M. Ver-
meulen, 251). Tpehu y3pok je 6o cHaXkaH Tajac OTKYyIA jaBHUX [IPYIITaBa Of CTpaHe
IPVBATHMX MHBECTUIVIOHNX (OH/IOBA, IOTypaH IIOTLEHECHMM BPETHOCTMMA aKIMja
HAKOH CKaHfana 1 6ypHor nmafa 6epse. Ha kpajy, He cMe ce 3aHEMapUTH HI eKOHOMCKM
nopemehaj yspokosan ¢uHaHcHjckoM kpusoM 2008. ropuse. 3a Buule nHdopMarmja o
Kpusn jaBHux apymrasa y CAJl y HaBeeHoM nepuony, Bug. Brian R. Cheflins, ,,Chap-
ter 6 — The 2000s: Decade from Hell, The Public Company Transformed, Oxford Uni-
versity Press, 2018, 278-283, 294-305. YeduHc y LUTHPAHO] KHU3M HYAU YMEDPEHY,
UCTOPUjCKU yTeMe/beHy IIPOjeKLMjy: pajjuKajHe IPOMEHe HUCYy U3BECHE y KPAaTKOM
poky, a mpensubama 0 M3yMupamy jaBHOT APYIITBAa IOKasama Cy ce IpeypameHNMa
BUIe IyTa Y NPOTEK/INM flelleHnjaMa. JlaHac ce Kao HOBM apryMeHT 3a IeCUMM3aM y
norziefy OynyhHOCTM jaBHUX aKI[MOHApCKMUX ApYyLITaBa MCTHYe (PEHOMEH ,jefHopora“
— 3aTBOPEHMX TEXHOJIOLIKMX JPYILITaBa ca IPOlleleHOM BpefHouhy M3Hal MUIMjapRy
Jomapa Koje OIIaXy Wiy usberamajy msmasak Ha Oepsy. Mebytum, xako Yedunc
ucnpasHo npuMehyje, Ta ApymITBa 0CTajy 3aTBOpeHA/IIPMBATHA ,,/Jy>Ke, ali He 3ayBeK .
Bup. B. R. Cheffins, ,Chapter 7 — The Future of the Public Company*, The Public Com-
pany Transformed, Oxford University Press, 2018, 344-350.

Y cxopujoj mpomIocTy BU/BUBO je [a je Ha eBPOIICKMM TPXKMIUTYMA KaluTana U fajbe
u3paXKeH TPeHJ CMambera 6poja jaBHuX Apywrasa. [Toganu Bogehux eBpomckux 6epsu
II0Ka3yjy fa HoOpOBO/bHA JeMUCTHpaba Y/MHe Haj3HAYajHUjU Jleo IIOB/IaYerha ApyLITaBa
ca TPXKMUIITA, y4ecTByjyhu ca oko 36,5% y ykymHoM 6pojy ciydajeBa, 4mMMe IpeBasu-
Nase TeXHMYKA ¥ NPMHYJHA MCK/by4erba. 3Ha4ajaH Jeo JleNMCTUpama MOBe3aH je 1 ca
CTaTyCHMM IIpOMEHaMa, IIpe CBera crajamyma (oko 29,4%), Mok Mamy 6poj caydajea
IofpasyMeBa IIpela3ak Ha aJTepHaTUBHe TProBadke IUIaTdopme, Kao mro cy Euronext
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Cse MaHe OoTBapama ce Hajbos/be BUJie Ha IPUMEPY Ma/lUX ¥ CPefmbIX
opymtaBa. Kop BUX TPOLIKOBM VMHMLMjaTHE jaBHE IOHY[le M HaKHAJHOT
OfipXKaBarba CTAaTyca jaBHOT APYIITBA MOTY OMTI HeCpa3MepHO BUCOKM Y Ofi-
HOCY Ha KOPUCTH KOje ce TMM IyTeM ocTBapyjy. OBM TpOIIKOBYU 00yXBaTajy
He CaMo jeJTHOKpaTHe M3JIaTKe Y Be3V Ca M3PaIoM ITPOCIIEKTa I aHTAKOBambeM
¢uHAHCHjCKUX TOCpefHNUKa, Beh 1 ob6aBese pefoBHOT oObenofamuBama,
ycknahuBamwa ca peryraTOpHuMM 3axTeBMMa U YCIOCTaB/bama CIOXKEHMje
CTPYKType KOPIIOPaTMBHOT yIIpaBjbama. CXOZHO TOMe, IpPUCTYII pery-
JMCAaHOM TPXMIITY 3a Mama JAPYIITBA YeCTO HUjeé €KOHOMCKM OIIpaB-
maH, 30or 4yera ce oHa y Behoj Mepyu ocnamajy Ha alTepHATUMBHE U3BOpe
dunancupama, pe cBera 6aHkapcke Kpeaute.”* Bynyhu ma mama u cpemma
npenyseha omoryhaBajy Behuny samocnenoctu y mpuBatHOM cektopy EVY,
BIXOBa NoBehaHa M3/I0)KEHOCT eKOHOMCKMM IOTPECUMa, YCIIell OCIambarba
Ha 0aHKAapCcKO (MHaHCHUpame, Ma 3Ha4ajHe MAaKPOEKOHOMCKe ITOC/IefMIIe.
360r TOra ce y caBpeMeHOM IIpaBy TP)KMIITA KaIlMTajla pasByjajy MOCceOHI,
TI0je/JHOCTAB/beHN PEXVMMI HaMEHEeHV MalIuM ¥ CPelibJM U3/IaBaolMMa, ca
IW/beM Ja ce yOImaXy peryJlaTOpHY TepeT M OJIaKIla MPUCTYI TPXKUIITY Ka-
nuTana, 6e3 MOTHYHOT M3jefHa4YaBama Ca PeKMMOM KOjyi BaKM 3a BeMKa

JINCTUpaHa ApYyLITBA. Crora, yna3aK Ha pEeryaMcaHoO TPXXUIITE MOrao 6u ce

UCIUVIATUTHU CpENIbYIM U BETMKUM aKIVIOHAaPpCKUIM ,HPYI_HTBI/IMa.zs

Growth wnu AIM Italia. To ykasyje Ha HacTojame M3faBanana ja npeby Ha Mame pe-
Ty/IMCaHe CeTMeHTe TP)KMIITA YMeCTO MOTIYHOr HaIyIuTama TproBama. OBaj TpeHf y
IIOCTIEA UM TOIMHaMa TONATHO jaua. Taxo je, Ha npumep, Borsa Italiana y npBom KBap-
tay 2025. rogyHe 3abenexuIa ocaM JeMUCTUpalba U CBera TPY HOBa yK/bydera, LITO
yKasyje Ha HeraT¥BaH HeTO IPWIMB M IOCTENEHO CMamerme Opoja jaBHMX ApyLITaBa.
Maria Lucia Passador, ,Capital Market Conundrums: IPO Declines and Delisting
Dilemmas®, Research Handbook on Corporate Finance Law, 2025, TOCTYIIHO Ha afipecu:
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=5352918, 29. 3. 2026, 6.

22 OrBapame [pYIITBa, OFHOCHO eMICHja aKI[ija MOXKe Ce CMaTpaTH ,KPEFUTOM “ HaTUM O
CTpaHe BHIlle MHBECTUTOPA, YMECTO Of jeZHOT KpeauTopa — 6anke. Bup. H. JoBanosuh
(2009), 456.

23 Tatjana JespemoBuh Ilerposuh, ,Ipxuinte pacta Maamx U cpemmux mpenyseha’,
Yeknahusarwe iiocnosroi tipasa Cpbuje ca ipasom Espoiicke ynuje (2022) (ypemHux
Byk Paposuh), Beorpan, 2022, 198-200; OBaj npo6reM je HapO4YMTO BUIBUB Kaja 6u
OTBapamy IPeTXOANIa IPOMeHa IpaBHe (popMe U3 HeKe HeaKIMOHApcke GpopMe y ak-
IIIOHAPCKO JIPYILITBO, jep 61 PeJOBHUM TPOIIKOBMMA ,,jaBHOCTH* PYILITBA, IIPETXOMM-
U TPOIIKOBM IIOCTYIIKA IIPOMeHe IpaBHe (opMe, Kao M jefaH M3BECTaH MEePUOJ KOju
je moTtpebaH fa ce mpomeHa mpaBHe ¢opme crposene, Bup. K. Jesruh (2025a), 428;
Kpuctuna JesTuh, ,MesaHNH KamuTaa Kao BUJ alTePHATHBHOT GUHAHCKpamba (MHOBa-
TUBHMX) ApYLITaBa ca orpaHndeHoM oxrosopuoiuhy y Cpbuju, Kpusa ipasa - citiapa
Auitiara u Hose oKOnHOCT: 360pHuk pagosa Koilaonuuie wikone apupogroi iipasa Crno-
6ogan Ileposuh — Pagosu 3a Haipagy ,IIpogecop Cnobogan Ileposuh® (ypenHux Jenena
Ileposuh), Tom III, Beorpam, 2025, 27-29; Christoph Kaserer, Victoria Tressel, ,,EU
Prospectus Regulation and its Impact on SME Listings®, Journal of International Financial
Markets, Institutions and Money, Vol. 93, 2024, 1.
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IIT Going public - mocTymak oTBapama aKIMIOHAPCKOT APYIITBA

1. Mecrto Tproeama " YK/by4€ib€ Ha PETyIMCaHO TPKUIITE

PasymeBame oTBapama aKIMOHAPCKOT APYIITBAa HeMoryhe je 6e3 mpe-
n3Hor ofpehema came KaTeropuje peryamcaHor TP>KMIITA U BHeTroBOT OfIHO-
ca IpeMa OCTaIMM MeCTMMa TProBama Koja 3aKOH O TPXKMIITY KaluTazia
nosHaje. Ha mouetky papa je saxpydeno ma OTII Huje morogna miatdop-
Ma 3a aKIiyje, OfTHOCHO Jla aKIMOHAPCKO APYIITBO He MOXKe IOCTaTH jaBHO
ykpydemweM cBojux akiyja Ha OTII. To 3Haum fa je m36op MecTa Tprobama
usmeby perymicanor Tp>xnimra (6epse) u MTII. OcnoBHa pasnmuka MTII-ay
OJIHOCY Ha Pery/INCaHO TPXXUILITE OI/Iefia ce Y MubepanHnjeM IPUCTYILY Mpu-
JIMKOM fleMHNCaba YCIOBa 3a YK/byderme (MHAHCU]CKUX MHCTPyMEHaTa y
TproBame, I, Ka0 TaKaB, IIPE/ICTaB/ba MECTO Ha KOMe ce IPAKTUYHO TPryje
MHCTPYMEHTMMA KOjy! He MICIYIbaBajy YCTOBe 3a yK/bydehe Ha peryaucaHo
TP>KUIITE.

Pasnuka usmeby perymucanor tpxumra u MTII-a Huje yBek jacHa HI
y npasy EY, a morotoso He y cpnckoM. EMnmpujcku yBuj y 1mreparypy o
n300py MeTofa MUCTUpama Y Pa3BUjeHNM CUCTeMMMa OTKPMBA Jja OBa pa-
37IMKa Y OCHOBM OffjpakaBa y MHCTPYMEHTMMa NPUKIAZHUM 3a LIVPU MHBe-
CTUTOPCKM KPYT ¥ OHMX HaME€EHMX MHCTUTYLUVMOHAJIHUM MHBECTUTOPMMA.
Hekn ayTopu y aHanmmam n3bopa TUCTUHT yroBopa OPUTAHCKUX KOMIIaHMja,
MIO0Ka3yjy fa OPYyIITBA ca BUIIUM CTETIEHOM HEM3BECHOCTU O COIICTBEHOj Bpefi-
HOCTH TeXe Makbe jaBHUM OO/MUIMMa JIUCTUPama, JOK Beha u MyaTuHaImo-
HaJIHA JAPYIITBa OMpajy jaBHe NOHY[ie HaMembeHe LIMPeM KPYTy MHBECTUTO-
pa. OBa 710rMKa je y AMPeKTHOj aHAJIOTHj| ca Pa3aMKoM usMelhy perymcanor
TPXKMIITa (BUILIET cCTaHfAapaa obemomamuBama nomgaraka) 1 MTII-a (Hyoker
CTaHpapyia, MPUK/TAHNjET 3a Makbe 3pena pymTsa).* Cpricku 3akoHOfaBall
je HOPMaTUBHO IIPEYy3€0 OBy Pa3/IMKYy, a/lM je HUje IMOALYIPEeO TP KUIIHOM
MHPPACTPYKTYpOM KoOja O6M je yIMHMIa CMUCIICHOM Yy Hpakcu. TpeHyTHO
Baxehy 3aKOH O TPXXMINTY KalMTala HAKOH IIOCTIEbUX U3MeHa 13 JielieM-
6pa 2025. rofuHe Cy’>KaBa KPUTEPUjyM TPKMUIIHOT IPUCYCTBA UCK/BYYMBO Ha
perynucasno Tpxuiure. V3 Tora npousnasu fa ykbyuuBame akumja Ha MTII
He KOHCTUTYMIIE CaMO IO ceOy CTAaTyC jaBHOT APYLITBA, OCUM aKO je Apy-
IITBO IIPETXOJHO CIIPOBEJIO jaBHY IIOHYAY Y3 OZOOPEH IPOCIIEKT.

IMocTymak yk/by4dmBama akiyuja Ha PETYIMCAHO TPXKUINTE OfIBMja Ce

KpO3 HeKo/Muko (asa y KojuMa y4ecTByjy pasmuunty opranu: Komucuja 3a
xapTuje of BpegHocTy u beorpajcka 6epsa (Kommcuja 3a muctunr). Ob6a op-
raHa uMajy pasanuure, anu Mehyco6Ho ycnoBbeHe, HatexxHoctu. Komucnja
24  Marc Goergen, Arif Khurshed, Ram Mudambi, ,The Strategy of Going Public: How UK
Firms Choose Their Listing Contracts®, Journal of Business Finance & Accounting, Vol. 33,

No. 1-2/2006, 85-87.
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3a XapTuje Off BpeHOCTH Jielyje Kao jaBHOIIPABHU PETY/IATOp, 0K ce y 6ep3u
CjeliuIbyjy OpPraHM3aTOp TPXKMINTA KOjU HOHOCK MHTEpPHA MpPABWIA, ,KBa3U
pery/IaTOpHM OpraH Koju JOHOCY OJIIyKe O IpujeMy, IpUBpeMeHo0j 00ycTaBuy,
U [Ip., ¥ Ha Kpajy Kao YTOBOPHA CTpaHa Koja 3aK/by4yje YTOBOP O YK/by4Yerby
Ca M3[jaBaoLEM.

YcnoBu 3a yK/byuemwe aklyja Ha peryaucaHo Tpxxuire y Cpbuju op-
TaHM30BaHU Cy IO TPOCTENEHOM CHUCTEMY, IIPM 9E€MY je CTPOTOCT 3aXTeBa
CpasMepHa CerMEHTY Tp)KuiuTa. Hajsuim cranpgapyn npumMemsyje ce Ha Prime
Listing, roe usgaBaal Mopa fa UCIIYHM KyMy/IaTMBHE yCIOBE Y IOIJIERY MM-
HYMAJIHOT KanuTana off 20 MIINOHa €éBpa, MMHMMAJIHOT TPajarmba MOCI0Baba
Off TPM TOfIVHE, TIO3UTUBHOT PEBU30PCKOr MUIIbeba Ha (PUMHAHCUjCKE M3Be-
mTaje mspabeHe 1Mo MehyHapomHMM PpadyHOBOACTBEHMM CTaHAAPAMMA,
uspabeHMx MHTepHeT CTpaHUIIAa Ha CPICKOM U EHIVIECKOM je3MKy, Kao U
MMHMMaHOT ydYemrha akuuja y cno6opgHoj npopaju. Smart Listing HaMemweH
je MamUM U Cpef’bUM APYLITBMMA, y3 Omaxke QuHAHCUjCKe U OllepaTVBHE
3axTeBe, a/li Ca CIMYHOM JJOKYMEHTALMOHOM OCHOBOM. BpenHo je mamome-
HYTU fia 002 CeTMEHTa PEeTy/IMCAHOr TPXKUIITA 3aXTeBajy MO3UTUBHO PEBMU-
30PCKO MUIIbEIE IPU YK/bydely, aly HAaKHAJHO NONYLITAjy U MUIbErbe
ca pe3epBOM; acMMeTpMja KOja MOXKe JJOBECTM [0 TOra fia IPYIITBO OCTaHe
JIMCTMPAHO YIPKOC IOTOPIIAHOj (PMHAHCUCKOj CUTYyaIuju Koja Ou cripednia
IbeHO VHUIVjATHO YKbydewe. Tpehm cermeHT je Open Market, ca HIbKUM

yci1oBMMa 3a YK/bY4€Ib€, Kao ,,a/ITEPHATYIBHN CETMEHT ]'II/ICTI/IHI‘ZI“.25

Komucyja 3a MUCTHMHL, OTYKOM O YK/by4ery XapTuje Of BPESHOCTH
Ha JIMCTUHT 6ep3e, oxpebyje TpxuiiTe 6epse Ha KoMe he ce BOM Tprosati,
[aTyM IIPBOT TProBama Ha JMCTUHTY, MHAVKATUBHY 1I€HY XapTuje Of Bpen-

25 IlpaBuaHuK o MUCTHHTY Beorpapcke 6epse a.un. Beorpapn, 04/2 6p. 4023/22, un. 4 crt. 3,
. 10, 9. 11.

Y cTpaHmMM IpaBUMa, BpefHO Ce pajyu Ha pedopMaMa JMCTHHTA, INTO je IOCTERMUIA
cMamema 6poja jaBHUX ApymTaBa. IIpumep je JloHmoHcka Gepsa koja je pedopmica-
Ha 2018. u 2021. romuHe, Kako 61 moBenma fo moBehara MHUIMjaTHUX jaBHUX MOHY/A,
6ynyhu pa je 6poj muctupanux apymrasa Ha Main Market ca oko 4.400 u3 1960. roguse
mao Ha 1.124 y 2021. roguHy, JOK YKymaH 6poj jaBHMX APYIITaBa H¥je MHOTO CMarbeH
3axBasbyjyhm cekyHaapHOM TproBamy Ha Alternate Investment Market. Pepopma je nusmeby
0CTaJIor CMambJ/Ia MMHMMAJIaH CI060aH MpoMeT akiyja ca 25% Ha 10%. ITopebema paan,
y Cp6buju, Kao 3HaTHO c/1abuje pasBUjeHOM TPXKUIITY Taj 6pOj aKiuja y c1ob0fHOj Iposiaju
(free float) je u mame 25% 3a noTpebe ykbydemwa Ha Prime Listing. Ilopen Tora, yBUIOM Y
jaBHO focTynHM Permcrap uspaBazana 4ujy ¢y GUHAHCHjCKY VHCTPYMEHTH YK/bYYeHN Y
TProBaibe Ha PeryucaHo Tpxxuure, oqHocHo MTII y Perry6muiy, Buay ce 1a je cBera mmet
aKI[OHAPCKUX JIPYIITaBa YK/by4eHO Ha MUCTUHT beorpascke 6epse, 66 ma MTIL, a 166
Ha Open Market, nocrymHo Ha appecu: https://register.sec.gov.rs/index.php?IsinPrikazSear-
ch%5Bcustomer%5D=e&IsinPrikazSearch%5Bisin%5D=eIsinPrikazSearch%5Bcfi%5D=&1-
sinPrikazSearch%5Bmarket_segment_id%5D=3&r=isin%2Findexépage=7, 14. 4. 2026.
Ynop. Brian R. Cheflins, ,Will Listing Rule Reform Deliver Strong Public Market for the
UK, Modern Law Review, Vol. 86, No. 1/2023, 177-179, 191-211; E. Ferran, E. Howell, E
Steffek, 476-483 u IIpaBUIHKK O IUCTHUHTY, Y. 11.
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HOCTM 3a IIpBO TProBaib€, HAYMH M3pa’kaBaiba LIEHE NY>XXHUYIKUX xapTMja of
BpE€NHOCTU Y HA/I03MIMaA 3a TProBambe, Ka0 U APYTE €1EMEHTE.

2. HPOCIICKT — IEHTPA/THU J€0 NMOCTYIIKA OTBapakbha Apyuirsa

JaBHa IIOHY/a XapTHja Off BPEHOCTH je CBaKO 00OaBellITebe 1aTO Y 6110
KOM OOJIMKY M IIyTeM OM/IO KOT CPefiCTBA, a KOje Jjaje JOBO/BHO IOfaTaKa O
YCIIOBMMA MIOHYJE ¥ O XapTHjaMa Off BpPEJHOCTU U3 IIOHYJE, TAKO Ia CE MHBe-
CTUTOPY OMOI‘th/I AJOHOIIEHE OJ/TYKE O KYIIOBMHIN MJIN YIIMCY OBUX XapTI/[ja
oJ, BPeHOCTM, a jaBHOM IIOHY[OM Ce CMaTpa M NOHYAA M Ipofiaja XapTuja
Off BPETHOCTY TIPeKO (PMHAHCHU]CKVX IIOCPENHNKA, OTHOCHO IIOKPOBUTE/bA U
arenta.”’ IIpocrexT je popMann3oBaHu O6ITUK OBOT 06ABENITEMA, TOBENEH
TIOf], CTPOTY PETY/IATOPHM PEXMM Ofj00paBama, 00jaB/bMBamba U Cafip)KIHE.
ITo cB0joj IpaBHOj MPUPOAYU IpefcTaB/ba KOMOMHOBAaH MHCTPYMEHT, OH je
MICTOBPEMEHO MH(POPMAIVOHM HOKYMEHT HaMeHeH IIOTEeHLUjaTHUM UHBe-
CTUTOpMMaA, PEryjIaTOpHU aKT KOjI/[ AKTUBYpa HaI30p KOMI/ICI/[je, n IOKy-
MEHT Koju fedMHuIe OATOBOPHOCT 3a TauHOCT nHpopmMarnmja. OBa Tpojaka
IpUpOAa YMHY Id jeHUM Of CIIOKEHUjUX MHCTUTYTA IIpaBa TPXKUINTA Ka-
n1Tasa, Yija je OCHOBHA YJIOTa IpeBasiIaXemhe acuMeTpuje nHpopManyja.
Haj6ome je medmamcary ra Kao osuB Ha IIOHYAY 3a OTKYII aKIlMja Off CTpaHe
HOTCHLU/IjaHHI/IX I/IHBCCTI/ITOpa.28

3aKOH O TPXMINTY KanuTana u3 2021. rogyuHe cafp>Xy 3HaYajHE U3-
MEHE y PeXMMY IpPOCIEKTa y OfHOCY Ha paHuju 3akoH m3 2011. IIpsa u
Haj3HauajHUja IpoMeHa Tn4e ce ycknahuBama ca Yper6oM o IpocCIeKTy, Koja
YBOIM HOBE TUIIOBE IIPOCIEKaTa: CTAHJAPAHM IIPOCIEKT, M0jefHOCTAB/bEeHN
IIPOCIIEKT 3a CeKyHAapHe emucuje 1 EY mpocrekT 3a pacT HaMembeH MalnM
u cpegwuM npenysehnma. JIpyra BakHa IIpoMeHa OJHOCK Ce Ha CIydajeBe
usyseha on obasese uspage npocnekra. [loctynak ogobpaBama IpocnexTa
ocTraje y HagnexxHoctu Komucuje 3a xapTuje off BpeJHOCTH, Npenusupa ce
CaM TOK IOCTYIIKA U MeHa HauMH 00jaB/biBamba MPOCIIEKTa.

26 IlpaBuma u mporenype mocaoBamwa beorpazcke 6epse a.fj. beorpan xoja ce npumemyjy
ox 24. 11. 2025. ropusre — [IpaBuia nocnoBamwa, 04/2 6p. 3172/25, 4. 63 cT. 3.

27 3TK 2021, u4n. 2 cr. 1 Tau. 111.

28 H. Josanosuh (2009), 465; M. BacumeBuh, 312. 3aHMM/BMBO je Kako ce KpO3 TORMHE
Meao 3Hauaj U yuora IIpoCIieKTa. VIHMuujanHo je merosa yiora 6mra ga MH(popMuiie
npodecroHanHe NHBECTUTOPE, MOCPENHMKe WM MPY>Kaole YCIyre MHBECTUparba KOju
006aB/bajy U caBeTOBame IIPMBATHIX MHBECTUTOPA, T€ je BaXKIJIO MPABUIO Y OZHOCY Ha
[IpMBATHE VHBECTUTOPE [jd ,HeroBa IOTEHIja/THO Maibe CTPYYHA eKCIepTV3a He MOXKe
6uTH BOAM/bA IIPM CauMIbaBalby HpoCeKTa” (eHIL. ,his potentially less sophisticated exper-
tise cannot be the guideline for drawing up prospectus®). Bup. Stefan Grundmann, European
Company Law - Organization, Finance and Capital Markets, Cambridge, 2012, 493.

29  VYpenba (EY) 2017/1129 Esponckor mapnamenTa un Capera of 14. jyHa 2017. ropuHe
0 NPOCIIEKTY KOju ce 00jaB/byje IPUINKOM jaBHE IOHY/E XapTHja Of BPESHOCTH WM
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a) Bpciiie apociiexitia

O6a 3aKkoHa II07a3e Off VICTOT IJIABHOT 3aXTeBa, a OH je Jla MPOCIEKT
Mopa cafipKaTy cBe MHQOpMaluje Koje WMHBeCTUTOpMMa omoryhasajy
00jeKTUBHY IIPOLIeHY M3/jaBaolia 1 XapTuja o BpegHocT. MehyTum, HaunH
Ha KOj! je OBaj 3axTeB paspaleH y morneny BpcTa, CTPYKType U Cafjp)KuHe
IPOCIHEKTA 3HATHO C€ Pa3/IMKyje Y HOBOM Y OFHOCY Ha CTapM 3aKOH.

CkpaheHy IpoCIIeKT je MHCTUTYT IO3HAT oba 3aKOHA, amy je caja
3HATHO fleTasbHUje ypebeH. 3akoH u3 2011. roauue npexBubao je na ckpahenn
MPOCHEKT CaJp>KM YIIO30pehe MHBECTUTOPUMA [ja Ce pajgul O YBOAY Yy IpO-
CIIeKT ¥ Ja CBaKy MHBECTUIIVIOHY OJJIyKy TpeOa 3acHOBAaTM Ha L[e/IOKYII-
HOM Cajip)Kajy IpocCIeKTa. 3akoH us 2021. roguHe 3afip)kaBa 0By QYHKIV)Y
ckpaheHor mpocrekra, any yBogu KOHKpeTHa popMasnHa OrpaHnderba, MaK-
CHMAJIHY Y>KUHY Off ceiaM cTpaHa A4 ¢opmara 1 IpOIICYyje CTpore 3axre-
Be y NOITeNly je3suKa, CTPYKType U anrpuBocTit. >’ 3abpamyje ce ynyhusame

IMXOBOT YK/byUMBalha y TProBatbe Ha PETYIUCAHOM TPXKUILTY, M O CTaB/bakby BaH CHare
Hupextuse 2003/71/E3 ca cBUM HbeHMM KaCHUjUM M3MEHAMa Off KOjUX Cy IOCTIefhe U3
2024. ropuHe, a Koje Cy y IyHOj IpuMeHM of 5. MapTa 2026. rogune (Regulation (EU)
2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospec-
tus to be published when securities are offered to the public or admitted to trading on a
regulated market, and repealing Directive 2003/71/EC, O] L 168, 30. 6. 2017; y na/beM Tek-
cTy: Ypenba o IPOCIEKTY), ZOCTYIIHO Ha afpecu: https://eur-lex.europa.eu/legal-content/
EN/TXT/?uri=CELEX%3A02017R1129-20260305, 3. 4. 2026. YumeHnuna ga je Jupexktn-
Ba O NIPOCIIEKTY 3aMerbeHa YpeZboM roBopy 0 3Hauajy OBe TeMe, OBHOCHO OoTpebe fia ce
Ha HuBOYy EY oBO murame y mormyHocty yckmagu. O pasnosuMa 3a foHolleme Ypenbe
o mpocrekTy Bup. Mupjana Pagosuh, ,ITorpe6a 3a yckmabusamweMm 3akoHa O TpP>KUII-
Ty KanuTana ca Ypeg6om (EY) 2017/1129 o mpocnekty*, Yexknahusare tiocnosHoi tipasa
Cpbuje ca ipasom EY (2020) (ypemnuk Byk Pagosuh), Beorpan, 2020, 290-292.

30 YV Teopuju Baxu cxBarame fa je ckpaheHM IIPOCIEKT HEMOXe/baH, jep ca BUM pacTe
BepoBaTHOha ymnpomrhaBama HPOCIEKTa, a TUME CTabM CTeleH 3allTUTe MHBECTUTO-
pa, OHOCHO OCHOBHA ynora mpocmekra. S. Grundmann, 493. To ce Haj6obe BUAM Ha
KOHKPETHOM IpMMepy, cKpaheH) IPOCHeKT MO>Ke MMAaTH MaKCHMAIHO 7 CTpaHuIa A4
¢dopmara (3TK 2021, un. 41 ct. 5; Ypenbda o mpocrmekty, Wi. 7 Tad. 3), ZOK je Ypembom
(EY) 2024/2809 Espormckor mapmamenrta u CaBera of 23. okTo6pa 2024. rogute o u3-
menu Ypen6e (EVY) 2017/1129, Ypen6e (EY) 6p. 596/2014 u Ypenbe (EY) 6p. 600/2014
papu moBehara aTPaKTMBHOCTM jaBHMX TPXKUINTA KaIMTala y YHUjU 3a [pYLITBA 1
OJIaKIlIaBama MPUCTYIA KAaIUTaIy MaauM 1 cpenmwum npenysehuma (Regulation (EU)
2024/2809 of the European Parliament and of the Council of 23 October 2024 amending
Regulations (EU) 2017/1129, (EU) No 596/2014 and (EU) No 600/2014 to make public
capital markets in the Union more attractive for companies and to facilitate access to capital
for small and medium-sized enterprises, O] L, 2024/2809, 14. 11. 2024; y ga/beM TeKCTy:
Ypen6a 2024/2809) npensubeno orpanndere 300 crpana npocmekta (Ypenba 2024/2809,
9/I. 1 KOjuM ce ofaje HOBa Tauka y YpenoOy o mpocekty y 4. 7). [lake, muTame je Kako
HewTo of, 300 cTpaHa CyMMPaTM TaKO [ja CTaHe Ha CBera 7 CTPaHMIIA, a Jla Ce MpeBulle
He ympocty. Pannje pemese EY je maBamo MHCTPyKIujy fa ckpaheHM IpOCIeKT He 61
Tpebano cagpxaru uitte o 2.500 peun. Bui. Niamh Moloney, EU Securities and Finan-
cial Markets Regulation, Third Edition, Oxford, 2014, 96-101; M. Pagosuh, 202-203.
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Ha JIpyTe [ielloBe IPOCIIeKTa Y OKBUPY cKpaheHor mpocIeKkTa, Y1MMe ce OCK-
rypaBa Jja OBaj JOKYMeHT OyJie caMOCTa/THO pasyM/bMB. Pasiuka nocroju u y
THOIVIefly U3y3eTaka of obaBe3e cauMmaBama CKpaheHor mpociekTa: paHuje
je To 6mno npensubeHo 3a Ay)XKHMYKe XapTHje ca HOMMHATHOM BpefHolhy
og, 50.000 eBpa, foK ce maHac oBaj mpar nmomyoke Ha 100.000 eBpa u fopaje
HOBJ M3Y3€TaK 3a XapTHje Koje ce TPryjy UCK/bYYMBO Ha TPXKUIITY JOCTYII-
HOM CaMO KBa/M(UKOBaHUM VHBECTUTOPYIMA.

OCHOBHM TIPOCIIEKT je paHuje Morao fpa ce uspabyje 3a gy>KHUUKe
XapTuje U3gare y OKBUPY IporpaMa IOoHy/e 1 3a ofpebeHe xapTuje kpeput-
HUX MHCTUTYILIMja, @ YC/IOBY TIOJ KOjUMa Ce MpUMembyje HUCY OMmu jeTa/bHO
paspabenn. [laHac ce 3HauajHO HpOLIMpYje ¥ INpeLysypa OBaj MHCTUTYT.
YBomu ce o6aBesa ja OCHOBHM IPOCIIEKT CafipKy 0Opasal] KOHAYHUX YCIIO-
Ba, HABOAIM a[jpecy MHTepHeT CTpaHMIle Ha K0joj he KOHa4HM ycnoBu 6uTH
o6jaB/beHN, Te ce [leTa/bHO ypebyje OIHOC OCHOBHOI IPOCIEKTa M KOHAY-
HMX ycroBa. BakHa HOBMHA je M TO Aa ce cKpaheHM IPOCIIEKT II0 HOBOM
PEeXMMY cacTaBjba IOCEOHO 3a CBAKO M3/jalbe Y OKBUPY IIPOrpaMa, TeK HaKOH
yTBphMBama KOHaYHMX YCIOBA, YMMe Ce OCUTypaBa Jla MHBECTUTOPY PaCIIo-
JIaXKy peleBaHTHUM MHQOpMaljaMa 3a CBaKy eMUCH)Y, OGHOCHO HeH Jieo,
XapTHja y OKBUPY IIporpama.

Kao mornyHo HOB MHCTUTYT, YBOAM C€ YHMBEP3aIHMU NOKYMEHT O
perucTpanyjyu, Helo3HAT MPeTXOMHOM 3aKkoHy. Peu je o OKyMeHTY Koju
U3JaBaal 4mje Cy XapTuje yK/bydeHe Y TProBambe Ha PeryarCcaHoM TPXKUIITY
MO>Ke CaylbaBaTy CBaKe IIOCTIOBHE TOfIMHE, a KOju 00yxBaTa cBeoOyXBaTaH
IpUKa3 APYLITBA, OPraHU3alMjy, IOCTOBabe, GMHAHCY]CKY IOJIOXAj, yIIpa-
B/balbe M BIACHNYKY CTPYKTYpy. K/bydHa mpemHOCT OBOr MHCTHUTYTA je y
TOMe HITO M3JaBajal Koji PeNOBHO IOfIHOCK YHMBEpP3alHU HOKYMEHT O
perucTpanujyu CTude CTaTyCc pefoBHOT M3[aBaolia U IPaBoO Ha yOp3aHMU IIO-
cTymak omobpema npocrekTa. IllTaBuiie, yKOIMKO je JOKyMEHT 06jaB/beH
y IpOIMCaHMM POKOBUMA ¥ CafpXu oarosapajyhe madopmanuje, cmarpa
ce Ja je M3haBaall UCIYHNO 1 0b6aBe3y 00jaB/byBaba OAMIIET, OZHOCHO
TIOTYTOMIMINIbET U3BemTaja. >

Konauno, ysogu ce u npocnekT EY 3a pacT, Kao HojefHOCTaB/beHa
BpPCTa IIPOCIIEKTa HaMemeHa MajuM U cpefwmuM mpenysehmma, msgaBao-
OVMMa 49MjUM XapTHUjaMa ce TPryje Ha TPXKUIITY pacTa MajuX M Cpefmux
npenyseha u fpyrum m3gaBaonyMa KCIop ofpeheHNUX mparoBa TpXKUIIHe
KalMTanusanyje Win BpefHOCTM HoHyzme. OBaj MHCTUTYT HUje IOCTOjao
2011. romuHe, a WeroBo yBoheme ofpakaBa IIupe HOMUTUYKE IU/beBe,

31 3TK 2011, un. 16; 3TK 2021, un. 41.
32 3TK 2011, un. 18; 3TK 2021, ur. 42; Ypenba o npocrexTy, 4i. 8.

33 3TK 2021, un. 43; Ypenba o mpocmekry, wi. 9; Rudiger Veil (ed.), European Capital Mar-
kets Law, Third Edition, Oxford, 2022, 289; M. Pagosuh, 298-299.
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O/aKIIaBame NMPUCTYNA TPXKUIITY KalNUTala 3a Mame IpUBpefHe CyOjexTe
y3 3afip>KaBarbe MUHMMA/IHNX CTAaHAAp/a 3alITUTe MHBecTuTOpa. IIpocmekt
EY 3a pacT nmogpasymeBa cpasMepHe o6aBese 00eoambuBaba, CTAaHTAPAN-
30BaHy GOpMY U jeTHOCTAaBaH je3VK, YMMe Ce CMarbyjy TPOIIKOBY U aIMIHM-

CTpaTUBHU TEPET 3a I/I3JIaBaOLI€.34

Cprcko npaBo He mosHaje uHctutyt EU Follow-on prospectus (Ha-
KHafiHu npocnekT/IIpoclieKT 3a HaKHAJHO M3[lame), KOju je yBeleH Kpo3
Ypen6y 2024/2809. Pagy ce 0 NOjeSHOCTaB/BEHOM IPOCHEKTY HaMEHEHOM
U3/IaBaolVIMa 4uje Cy XapTuje of BpegHOCTH Beh yK/bydeHe y TproBame Ha
perynmucaHoM TPXXUINTY HajMame 18 Mecelm M Koju >Kele Jla M3BpIIe Ji0-
IaTHO M3JaBambe, laK/Ie, M3/JaBaolyMa ca Beh ycIocTaB/beHOM MCTOPMjOM
obenomamyBama. Pasnor 3a ofcycTBO OBOr MHCTUTYTa y #oMaheM mIpaBy
je BepoBaTHO XPOHOJIONLIKe Ipupope, 3akoH u3 2021. je ycBojeH Ipe Hero
ITO je Ha HUBOY EY 0Baj MHCTpyMeHT 10610 CBOj KOHauaH OO/MK, I1a CTO-
ra Huje Morao 6utu obyxsahen ToM Bep3ujoM 3akoHa, any usHeHahyje mITo
HOC/IeNBUM U3MeHaMa U3 feneM6pa 2025. ronyHe, 0BO HUje MMIUIEMEHTHpa-

HO y HaIll cucTem.”

6) M3zysetiak og obasese cauurasarba Upociiexiia

[Intame obaBese 06jaB/bMBama MPOCIEKTa IPENCTaB/ba IeHTPaTHN
€/IeMEHT perynaluje jaBHe MOHYZe XapTHja Of BPEJHOCTM M NMCTUHIA Ha
perylimcaHoM TpXulTy. YrnopehuBamweM peneBaHTHUX ofipen6u 3akoHa O
TpXXUITY KamuTana us 2011. roguHe u mwerosor HacnegHuka us 2021. ro-
AVHe yodaBa Ce 3Ha4yajHa eBONyIMja ZoMaher 3aKOHOJABCTBA, KOja y Cy-
IITVHY Ofpa)kaBa Ipoliec yckaahuBama ca eBPOICKMM IPAaBHUM OKBUPOM
u Ypenbom o mpocmekry. IlomasHa pasmmka mameby nBa pexyma yodasa
ce Beh Ha HMBOY (pMHAHCHjCKMX IIparoBa MCIHOJ, KOjUX He MOCTOju obaBe3a
objaB/pyBama npocnekra. 3akoH u3 2011. roguHe npexsubao je nsyserax 3a
IIOHYZie 4Mja YKyIHa BpefsHocT He npenasu 100.000 espa y nepuony of gBa-
HaecT Mecely, ca JogaTHuM nparosuma ofi 50.000 eBpa 110 MHBECTUTOPY, Off-
HOCHO II0 HOMMHAJTHO] BPEeJHOCTM XapTuje (T3B. ,Maye emucuje“). 3aKoH U3
2021. rogyuHe 3HATHO MOAVKE OBE TpaHuIle, YKYIIHA BPEJHOCT IIOHY/Ee MOXe
moctuhu 1.000.000 eBpa, a mMparoBy MO MHBECTUTOPY M 1O HOMMHAHO]
BpegHocTu usHoce 100.000 espa. Ilogusame mparosa Huje IyKa TeXHUY-

34 3TK 2021, un. 49; Ypenba o mpocmexty, 4. 15a.

35 VYpemba o mpocmekTy, wi. 14a. OBaj mpociekT Tpeba fa 3aMeHM IOjeFHOCTaB/bEHO
ob6jaBpuBarbe 3a ceKyHmapHa usgama us 3TK 2021, wi. 48, mTo je jako CAMYHO Ipo-
crekTy 3a pact. OBpe, Takohe, Tpeba pas3nuKOBaTH OBy BPCTY IIPOCIIEKTa y OFHO-
Cy Ha HaKHAJIHy eMICHjy, Koja IMOCTOjU Kao BPCTa eMIICHje Y OFHOCY Ha BpeMe HheHOT
npenysuMama. HakHazme emucuje cy cBe OHe KOje HIMCY OCHMBAUKe, IIITO Ce MOKe MOKJIa-
TaTH, aju X He Mopa ca mojMoM HaxHapHor mpocnekTa. 3a meTa/bHHUjy HOAeNy eMucuje
Ha OCHMBA4Ky 1 HakHajHy Bup. H. JoBanosuh (2009), 478-479.
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Ka M3MEHa: IbOME Ce CMaibyje PEryJaTOpHM TepeT 3a Maibe M3JaBaole U
nosehaBa PUCTYNIAYHOCT TPKMINTA KalMTalIa 3a IPUBpefHe CybjeKkTe Koju
HJICY Y HOSVIIMj/ Ja CHOCE TPOIIKOBE M3pajie ¥ ofoOpaBama IPOCIeKTa. Y
MCTOM IIPaBLy 1Jie ¥ MpOLIMperbe KPYyra IMiia KOjuMa ce MOXe YIIyTUTH II0-
Hyga 6e3 ob6aBese mpocrekra. CTapy peXXuM je oBaj 6poj orpaHm4aBao Ha
100 ¢pm3nykmx My IpaBHMX IMIA KOja HIUCY KBaMM(UKOBaHY MHBECTUTOPH,
IOK HOBJ PEXUM Ty I'paHuMIy nomepa Ha 150, moHoBO crnemehm cranpmapn
EY. Maxo ce pagu o Ha u3Iieq CKpOMHO] U3MEHU, OHA je 3Ha4YajHa, jep ofipa-
’KaBa oIlpefie/belbe 3aKOHOABLIA [ja IMPY KPYT NMOTEHLIMjaIHUX YYeCHUKA Y
MamMM, LVWbaHNM TIOHYIaMa, He foBofiehu y muTame 3alITUTY MHBECTUILIN-
OHE jaBHOCTM.

3Ha4ajHy CTPYKTypHy HOBuHY M3 2021. rofpmHe mpefcTaB/ba jacHMje
pasrpaHnyeme n3Mely msyseraka Koju ce NpMMeYjy Ha jaBHY IIOHYAY
U OHUX KOjU ce IPUMEIbYjy Ha MOCTYNAK yK/bydema XapTuja y TProBambe
Ha PeryIMcaHo Tp>KuiuTe. PaHuju 3aKOH OBa JBa PeXUMa HUje JOCTIENHO
0f1Bajao, LITO je y IpaKcu MOIIO cTBapatu Temkohe y mpumenu. Hosu 3a-
KOH cucreMarcku ypebyje o6a ckyma msyseraka, ysogehn npurom n mpasu-
70 0 MOTyhHOCTM HBUXOBOI KOMOMHOBaHba, y3 BaXKHY 3aLITUTHY KJIAy3yily,
u3y3eLyu He MOTY OUTV KOMOVHOBAHM aKo OM TO Pe3yITUPAIO YK/byUemheM Y
Tpropame Buiue of 20% akiyja UCTe KIace y Iepuofy Of ABaHAECT Meceln
6e3 ob6jasmenor npocrexTa.’® Takobe, 3a pasmuky of panujer 3akoHa, 3aKoH
u3 2021. roguHe u3pnuuto ypehyje moryhnoct o6jampuBamwa 106pOBOBHOT
IpOCIeKTa M y CIydYajeBMMa Kaja usfjaBajal He 6u umao ¢popmanHy obase-
3y WberoBor objappuBama. OBO pellere, HEIIO3HATO IPETXOJHOM PEeXNMY Y
CUCTeMaTN30BaHOj Gpopmi, oMoryhaBa 13gaBaonuma fja ¥ U3BaH 006aBe3HOT
OKBMpA CTEKHY MPETHOCTH KOje TPOCIIEKT TIpyKa.>’

8) Objasmusarwe u fiociliyiiak 0gobperba Upociiexitia, yunamia
U yiuc akyuja

PexxuMm o6jaB/bMBama IPOCIIEKTa JOXNUBEO je 3Ha4YajHy TpaHcdop-
Manujy maMmeby fBa 3akoHa, KOja y CYIITMHM OfjpakaBa OIIIITe KpeTaibe
Ka AuruTanM3anyuju GUHAHCKHjCKMX TpXKuiuTa. PaHuju 3akoH, mpepnsubao
je HEKONMKO paBHOIPaBHMX HauMHa 00jaB/bMBarba NPOCIEKTa, IITAMIIAHU

36  Ypenba 2024/2809 Mema 0Baj IIpar, Tako IITO ra mosehasa Ha 30%. Obpasnoxemne je oa
Ce CTapy TOjefHOCTAaB/beHM MIPOCIEKT 3a HAKHAJHA U3ama II0Ka3ao HeToBObHO edu-
KaCHMM, jep je HuBO 0benofjambuBatba 0CTao MpeBuile 6IM3aK CTaHAAPAHOM HPOCIIEKTY,
pasnMKa y mpakcu Huje JJOHOCK/Ia 3HAYajHO CMarberhbe TPOIIKOBA HUTH I10jeJHOCTAB/bEhe
3a U3JaBaolie uMje XapTuje of BPefHOCTM Beh IOMIEXY KOHTMHYMpPAaHMM obaBe3ama
U3BeLITaBaba 10 JUPeKTUBY O TPAaHCIAPEHTHOCTH.

37  VYmop. 3TK 2011, un. 12 n 13 u 3TK 2021, wr. 36, un. 38. HoBure 3TK 2021 xao gma
cy ypabene 1o ysopy Ha ofpenbe Ypende o MpOCIEKTY, WI. 1, a 1 cimde CuTyanuju y
Bemukoj Bpurauuju. Bug. E. Ferran, E. Howell, E. Steffek, 497-501.
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MeMju, MMCaHM OOMK y CTy>KOeHUM IPOCTOpUjaMa U eIeKTPOHCKYU OO/IMK
Ha MHTEpHeT CTPAHMUIN, Y3 NOJATHY obaBe3y oOjaB/blBarma OOaBeIITerba
y JHEBHOM JIMCTY HapegHOr HaHa ofi objaB/pyBama Ipoclekrta. [laHac ce
HOTIIYHO HAIyIITa OBaj BMIIEKAHA/THM HPUCTYN ¥ KAoO jefVIHU ITyHOBa-
JKHY Ha4MH 00jaB/bMBaba IpefBuba eeKTpOHCKO 06jaB/bUBalbe, IPU YeMy
IPOCHEKT MOpa OCTaTy! jaBHO JOCTYIIAH y €IeKTPOHCKOM OO/NNKY HajMarbe
meceT ropyHa. VICTOBpeMeHO ce M3pu4nTo 3abparmyje HallaTa HaKHafie WIn
3aXTeBame perucTpanyje 3a MpUCTYI MPOCIEKTY, YMMe Ce jada Haderno Oe-
CIUTaTHe IOCTYITHOCTY MHMOPMAIIMja MHBECTUTOPUMA.

Y mornemy HacTaBKa IIOCTYIIKAa, OFHOCHO poka koju Komucwmja sa
XapTuje off BpeSHOCTY MMa Jla IOCTYIM 110 3aXTeBY 3a OZ00pere IPOCIeKTa
(10 pagHMx paHa), pasjiora 3a ofbujame WM OofbalyBalbe 3aXTeBa, Y OATO-
BOPHOCTM 3a TaYHOCT NPOCIEKTa, HUje OM/I0 BeMMKMX M3MeHa y OfHOCY Ha
Hallla CTapyja pelllerha. HakoH OKOHYama yCIelIHe jaBHe NOHYfe, M3JaBa-
J1al], OGHOCHO IIOHYDaY ¥Ma pOK Off IeT pafiHuX jaHa fa LleHTpanmHoM pern-
CTpy IOfjHece 3aXTeB U IOTPeOHY MOKYMEHTAIMjy 3a YINC MOfiaTaKa O JIu-
LIMMa KOja Cy KyIli/ia XapTuje o BpegHoCcTU. LleHTpanHm perucrap je saTum
Oy>XaH fa y pOKy Of ABa pajjHa faHa of IpyjeMa YpefHOr 3aXTeBa M3BPLIN
YIINC ¥ IPEHOC XapTHuja off BPeHOCTY Ha padyHe (PMHAHCHjCKUX MHCTPyMe-
HaTa 3aKOHUTMX MMaJalla. JefyHa, 3Ha4ajHa, pas/MKa ce yodaBa HEMOCPESHO
10 OKOHYAIbY IIPEeHOCA aKIMja Ha padyyHe HOBUX MMajaua. LlenTpanuu peru-
crap 6e3 ommarama obasemrasa Komucnjy, a yKonmko ce xapTuje of BpeHO-
CTU YK/bY4YYjy Yy TproBame, obaBelTeme yryhyje 1 peryimncaHoM TpXKUIITY,
opgHocHo MTII-y. Op TpenyTka mpujema tor obasemrema of LlenTpanHor
perucrpa, usfaBanall je Jy>KaH fa y poKy of TpU pajiHa laHa OPTaHU3aTOpy
TP>KMIITA IIOfJHECE 3aXTeB 3a YK/bydelbe XapTHja Off BPEIHOCTU y TProBalbe.
Crapu 3akoH je npegsubao crenehe ,, YKOMMKO je yK/bydeme XapTuja of Bpef-
HOCTH ... 00a6e3H0, M3[aBaall je My>KaH JIa ... IOJHeCe 3aXTeB OPTraHU3aTopy
TPXKUILTA 32 YK/bY4ere y TProBame. AKO ce yIopesie CTapo 1 HOBO pellene,
IeTIyje Aa je cTapy 3aKOH IIPOINCUBA0 00aBe3y YK/bydera, a HOBU CaMO IIPO-
Lefypy Y C/Iy4ajy JOOpOBO/BHOL YK/bydera. KoHa4HO, 0OMax IO YK/by4emwy Y
TpProBame, OpPraHN3aTop TPXKUIITA 06jaBibyje ofiroBapajyhe obaBemreme Ha
CB0jOj MHTEPHET CTPAHUIM U eJIEKTPOHCKMM IIyTeM Ia focTasba Komucnujn,
LleHTpaTHOM PEerucTpy U M3JaBaoIy.>

38 3TK 2011, ynm. 31; 3TK 2021, w1 55. OBo mpaBM/IO je y HOTIYHOCTM CaI/laCHO ca
Ypenbom o mpocrekry. Y morneny objaB/buBarma, MOXe Ce 3ay3eTH CTaB Ja je jefuHu
obaBesaH HaunH y ckaagy ca 3TK 2021 o6jaBpuBaibe Ha MHTEPHETY, alu Aa M3[aBaal
MO>Ke, YKOJIMKO >Ke/IM WV Ha 3aXTeB MHBECTUTOPA, Iopef; 0bjaB/blBaba Ha MHTEPHETY
IIPOCHEKT YYMHUTHU JOCTYIIHMM M Ha HEeKM JAPYIM HauMH (Heku of paHujux). CImdHO
Bup. M. Pagosuh, 297-298.

39  3TK 2021, um. 63 u un. 64 ynop. ca 3TK 2011, 4. 38; IIpaBmia nocnosama IlenTpamHor
PerucTpa, feroa ¥ KIMPUHIa XapTuja off BpefHocTy — Ilpeunmhenn TekcT (3aK/bydHO
ca M3MeHaMa ¥ [IOIlyHaMa Koje ce MpuMewyjy on 5. maja 2025), wi. 20. IToctymak
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IV Going private — mocTynak sarBapama
AKIMOHAPCKOT APYLITBA

1. YBogHe HamoMeHe

YK/bydeme akluja Ha peryImcaHo TPXKMIITe Huje fedMHUTUBAH U He-

noBparaH akT. Perymatopuu oksup npensuba MoryhHocT npuspemeHe o6y-
CTaBe TProBama M MCK/by4erma ca NUCTUHIA. Jouml of modetka 2000-mx ro-
[VHA ce TOBOPYM O TOME KaKoO je IIOCTYyINaK 3aTBapama HeloBO/BHO ypebew,
OffHOCHO TmocMarpajyhm 3akoH o Tpxuimty Xaptuja u3 2002. TOfVHe, Taj
IOCTYIaK Huje Hu 610 perynmcaH.40 3aKOH O TPKMIITY KanmTana us 2011.
TOfIVHE je 3aTBapaibe aKLMOHAPCKOT JPYLITBAa PETYNINICA0 CaMO jefHUM 4/la-
HOM HEIOCPeJHO, NOK Ceé NMOCPeSHO MOXKe M3BEeCTM 3aK/bydyaK fja Cy jOIl
/iBa 4iaHa 61Ta peNeBaHTHA 3a 3aTBapame.’' 3akoH u3 2021. romuHe TeMy

40

41

je yckmaben ca Ypembom o mpocnekty, amu u paHujuM EY pexxumom y ckmapy ca
Iupextusom o mpocrekry. N. Moloney, 111.

ITopen ommTMX pasjiora 3a 3aTBapame [pPYLITaBa pa3paheHMX Ha IOYETKYy paja y
HOCEOHOM OfIe/bKY, Y CPIICKOM IIPaBY CY YOWBUBM U ClieliGUIHY HaKTOPYU YCTIOB/bEHN
TPaH3MIMOHMM IIpolLiecyMa. IIpe cBera, Bemky 6poj ApyLITaBa CTEKAO je CTATyC jaBHOT
OPYIITBa He KA0 Pe3y/ITAaT CBOjeBO/bHE TPXKMILHE OfjIykKe, Beh ycien T3B. MpUMHYFHOT
oTBaparma. OBO 300r Tora ITO Cy CBa ApylITBeHa Hpenyseha 6mma obaBesHa fja ce y
IpUBATU3ALMjM TIPETBOPE y aKIMOHAPCKA [PYLITBA, LITO je HOApasyMeBano obaBesy
fla CBOja CPeACTBA M3pase KAaO OCHOBHM KaNUTas IIOfie/beH Ha aKIjuje, OHOCHO Ja
uspajy axkiyje. OcuM Tora, oHa Cy 61Ia o6aBesaHa Jja CBOje aKIije yK/byde Y TproBame
Ha OpraHM3OBAHOM TPXMINTY. VIcTOBpeMeHO, MOHmen INpuBaTM3alije 3aCHOBAH Ha
KOHIIEHTPALMj! KalluTana, y KojeM je BehMHCKM MakeT akuuja Mpenasuo y pyke jeqHor
MHBECTUTOPA, [OK je IpeocTamn Aeo 61o pacmpiueH Mehy sanmocnennma u rpahannma,
[OBeO je [0 HaIeTOCTM M3Mehy Imba pa3Boja IMKBUFHOT TPXKMUIUTa M HHTEpeca
KOHTPOJIHMX aKIMOHapa 3a HEOIPaHMYEHNUM YIpaBbameM ApymTBoM. Ilopen Tora,
ApYyUITBAa Ca JAMCIEP30BaHOM (PAaCIpIIEHOM) BIACHUYKOM CTPYKTYPOM, HACTaaoM
y paHMjuM HPMBATU3ALMOHMM PEXMMUMA, O1ma Cy msnoxkeHa mosehaHOM puIMKy
Off TIpey3nMarba, MOTOTOBO IITO je 3aKOHCKM PEXMM IpeysuMarma 6110 Bpao Omar 1mo
npeysumaone. To je y Behunu crydajeBa OBOAMIO IO KOHLIEHTpAIMje BIACHUIITBA U
U3BJIaderba BPEHOCTU Ha IITETy caMor ApyuTea. OBy GaKTOPM CY y IPAaKCH IOACTAK/IN
MHTepec 3Ha4ajHOr Opoja [pYILITaBa [ja HAIlyCTe CTaTyC jaBHOT [PYIITBA U IOBYKY ce ca
tpxuira. Nebojsa Jovanovi¢, ,,Why going private is (was) prohibited in Serbia“, Annals
FLB, Vol. 60, No. 3/2012, 115-117.

H. JoBanosuh (20056), 75. Ha HuBoy EBpoIicke yHIje ce TOBOPK O TOMeE KaKO je eHa
objenumeHa perynaTiBa y OGHOCY Ha 3aTBOPeHa, HejaBHA APYIUTBAa MUHOPHA § OZHOCY
Ha jaBHA [PYLITBA, KOja je CKOPO y IOTIYHOCTH XapMOHu3oBaHa. Bux. Andreas Cahn,
David C. Donald, Comparative Company Law - Text and Cases on the Laws Governing
Corporations in Germany, the UK and the USA, Second Edition, Cambrigde University
Press, 2018, 29.

3TK 2011, un. 70 (HemocpesHO — IpecTaHAK CBOjCTBA jaBHOT APYINTBA), WI 122 n
123 (mocpenmHO — MCK/byderbe Ca PerymucaHor Tpumra, ogHocHo MTII u opmnyka o
TIOB/IaYerbY aKIMja ca PeryIMCcaHor TPKUIITa, ofHocHOo MTTI).
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OKOH4Yarha TProBama aKlijaMa Ha peryIncaHoM TpXumry ypebyje kpos nBa
4aHa Koju ypebyjy ABe pasmmumre cuTyaiuje, JOK BUIIE He IOCTOjU WIAH
KOjI c€ OHOCU MCK/by4MBO Ha IIPeCTaHaK CBOjCTBa jaBHOT JApyIlUTBa. YmaH
132 ypebyje npunynHy npuBpeMeHy o0ycTaBy U MCK/bydere (pUHAHCUjCKMX
MHCTPyYME€HATa M3 TProBama, Ifie jeé MHUIUjATOP PEerylaTop WIM CaM Opra-
Hu3aTop TpxumTa. Ipyru wias, wiad 133 ypebyje ;o6poBo/bHO moBIadermse
aKIMja, I7e je MVHULIMjATOP MOB/Iaderha CaMo APYLITBO, OHOCHO IIOB/IAderhe
ce 6a3Mpa Ha OTyLIM CKYIIITMHE jaBHOT aKIIMOHAPCKOT IpyLITBA. J3MeHama
n3 2025. roguHe HUje MHOTO MHTEPBEHNMCAHO Yy OBE 3aKOHCKE Y/IaHOBE, OTHO-
CHO, U3BPILIEHO j€ CaMo jeJHO Ipeuusupame y 4. 133 cT. 4 rzie je foparo ma
APYLITBO ,IIpecTaje fa Oyfe jaBHO APYIITBO YIIMCOM OfTyKe O HOB/IAYeHY
akuuja y Perucrap npuBpegHux cybjekara.

2. IIpuBpemeHa o6ycTaBa U MCK/bY4YeHe U3 TProBamba

UYman 132 3TK 2021 pasnukyje nBe KaTeropuje MCK/bydema Koje ce
OUTHO pa3/yKyjy IO IPAaBHO] IPUPOAM U IPABHUM IIOCTIEUIIAMA.

IIpBa je T3B. AUCKPELVIOHO UCK/bY4ele, KOje OpraHMU3aTOPy TPXKUILTA
maje opnamherme fa yBefie IpUBpeMeHy 0OyCTaBy TproBamwa (MHAHCY]CKIM
MHCTPYMEHTOM MM fia Ta UCK/bY4YM U3 TProBamha, IOfl YCTIOBOM /la MHCTPY-
MEHT BHILIe He UCITyIbaBa IpaByIa perynucaHor TpxxuiTa. OBo opnamhemne
OfIMax je OTpaHMYeHO BKHUM M3Y3eTKOM: 00yCTaBa WM UCK/byderme He
MOTy Ja ce IIpYMeHe aKo OV HaHeM 3HAa4ajHy IITeTy MHTepecuMa MHBeCTH-
TOpa VU NIPaBWIHOM (QYHKIVIOHMCAY TP)XKMIITA WY [IOCTOje IPyTe 3aKOH-
CKe cMeTHe 3a ucKbydere.*! Ta IBoCTpyKa poBepa HeNCIyera MpaBua

42 3TK 2025, un. 16. Mako ce mo ¢opmm oBa M3MeHa NpPeACTaB/ba Kao Ipelysuparbe
nocrojeher perrema, y CHCTeMaTCKOM KOHTEKCTY yuBpiuhyje KOHIENIMjcku usbop 3a-
KOHOJIaB1ia TI0 KOME je jaBHM CTaTyC APYIITBa HEPACKUIMBO Be3aH MICK/bYIMBO 32 PEry-
nMcaHo TpxkuiuTe. V3 Tora mpousuaase HepelleHa NKUTamba y MOMIEAy IpaBHE IPUPOJie
tprosusde Ha MTII-y u OTII-y: ako ApymTBa YMjuM ce XapTujama TPIryje Ha TUM MeCTH-
Ma HICY jaBHA JIPyIITBA, OCTaB/ba Ce MUTake [a U Ta TPrOBMHA MOXKe OMTU jaBHA y
cmucny 3TK, 6ynyhnu ga oprannsoBana TproBuHa 1o caMoj CB0joj IPUPOJY HOApasyMe-
Ba jaBHO 06jaB/bMBabe IIOHY/IA, KYPCHMX JIMCTA U TPXKMIIHUX IleHa, 6e3 yera MeXaHu3aM
¢dopMupama IeHa IyTeM jaBHe ayKiyje IMOCTaje HeQYHKIMOHAIAH, a yIaraym Hemajy
HadJHA fja Ca3Hajy YCI0Be IO KOjuMa Ce TPryje xapTujaMa ofpeheror usgaBaora.

43 MIFID II, un. 52 ypebyje npuspemeny o6ycTaBy u MCK/bydere GUHAHCH]CKUX MHCTPY-
MeHaTa ca perynucasor Tpxkumra. 3TK 2021, yn. 132 je mycaH roToBo mapajieHo ca
HaBeleHVM WIAHOM [JUPEKTHBE, I Y BEMKOj Mepy Ia BepHO TpaHCHoHYje. CpIICKM 3aKOH
;qaje JINCTY TAaKCAaTMBHUX OCHOBA 3a NMPUMHYAHO VICK/BYY€HHE, JOK OUPEKTVBA TO NUTAIHE
He perynuiie, Beh ocTaB/ba HAIMOHATHMM NPaByMa ApyKaBa WIAHNIA.

44 IlpaBuna mocnoBama, wi. 175 ct. 2. Ilopen Tora, IlpaBuna nocnoBama, wi. 166-174,
npensubajy moryhHOCT mpuBpemeHe ofycTaBe TproBama XapTijaMa Of BPESHOCTH y
BUIIe CUTYaLja, HAPOUUTO PAfy 3aIUTUTE MHBECTUTOPA U 06esbeherma ypenHor u mpa-
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Y3 OfICYCTBO 3HauyajHe IITeTe, HOPMATUBHO je CMIC/IEHO KOHIMIMPAHA, ajii
IPaKTUYHO 3aXTeBHA 3a mpuMeHy. OpraHusaTop TP>KUIITAa MOpa MCTOBpe-
MEHO Jla yTBPAU Ja Cy yCIOBU JIMCTUHIA HAPYIIEHN U J1a IPOLIEHN TPXKUIIL-
He TIOC/IeINIIEe CBOT MIe/I0OBamba. ¥ YCIOBMMA CPIICKOT TPXKUINTA, INiE je JIUK-
BUJJHOCT XPOHMYHO HICKa, a MH(POopManmoHa MHPPACTPYKTypa HETOBOBHO
pasBujeHa, OBa MpOLIeHa MOXKe OUTU M3Y3eTHO TellIKa: Ja /U UCK/by4uBarbe
HECJIMKBUTHE aKque mTeTN WiINn IMTUTU I/IHBeCTI/ITOpa? AK]_U/IOHaP qua
aKIyja HeMa IIPOMET HM IIpe MCK/by4era He PacIojiaXke TPKUIIHUM MeXa-
HI3MOM HIU TIOCTIE, T1a je MMUTambe Y Y4eMy Ce YOIILITe OITIefja ,,3Ha4ajHa mTeTa‘.

Jlpyra, HOpMaTMBHO M IPAKTUYHO 3HAYajHMja KaTeropuja, jecTe Ipu-
HYJHO MCK/bydeme 110 pemery Komucnuje, ypeheno wr. 132 cr. 7 3akoHa us
2021. rogune. KoMucuja oHOCHK pelllerbe O MCK/bYyderwy aKlilja ca peryau-
CaHOT TPXKMIITA Y TAKCaTMBHO HAOpOjaHMM CIydajeBMMa: aKo M3JaBajal]
Komucuju Huje m10CTaBMO TOAMIIELM M3BEINTAj Y IPONMCAHUM POKOBUMA,
axo je Komucuja Ba myTa 6e3ycIenrHo MOKyIIana ypydeme YIPaBHOT aKTa
Ha pErucTpoBaHy afpecy ApPYyIITBa, aKoO je [PYIUTBY IPABHOCHAXXHUM aK-
TOM M3pedyeHa Mepa 3abpaHe oOaB/bamba HETATHOCTU MIN ORy3MMambe JO0-
3BOJIe, JMIEHIIe MM OfoOperma 3a 06aB/balbe PEIMCTPOBAHE JINMATHOCTH,
WM aKO APYUITBO OCTaHe 6e3 3aKOHCKOT WM HPMBPEMEHOT 3aCTyIHMKA
nyxe o 30 maHa. TakcaTMBHOCT OBe MMUCTe CTBapa IPaBHY CUTYPHOCT, U3-
JaBajal] yHaIpesl 3HAa KOje IOHAIllalbe ayTOMATCKM aKTUMBMPA HAJJIEKHOCT
Komucuje, anmu ncToBpeMeHo oCTaB/ba OTBOPEHUM INUTalbe CBUX CUTYyaluja
Koje HMCy nmuctoM obyxBaheHe, a Mory 6utnu 3HauyajHe. Tako HIIp. APYIITBO
KOje BMIIETOVIIBUM IOTIYHNM OICYCTBOM TpProBama (PaKTHYKM HAITyI-
Ta TPKMIITE, aii PEJOBHO LIajbe U3BEIITaje U MMa PETMCTPOBaHY afipecy u
Ha3HAYEHOT 3aCTYIHMKA, He UCITyhaBa HUjeJaH Of TAKCAaTUBHUX OCHOBA, I1a
Komucuja Hema oBnamheme fa je npuHymHO I/ICK}I)Y‘{I/I.45

JIaHany mociemuiia IO JOHOIIeHY pemlerva Komucuje mpencrasmba
HOPMAaTMBHO OCET/bMB CETMEHT peXVMa JenucTupama, 6yayhu ga ce y 1oj

BIYHOT Tprosama. [lo obycrase Moxxe gohn, nsmely ocranor, ykonvko xapruja of Bpen-
HOCTH BHIIe He MCITyEhaBa yCIOBE 3a TProBambe, y CIy4ajy IIOCTOjara OKOMHOCTH KOoje
MOTy HapyIINTH IIOBeperbe y TPXKUIITE, M3a3BaT 0301/baH nopemehaj y Tpropamy mmm
YIPOSUTM PaBHOIPABaH IOJI0XKaj YIECHMKA, Ko M Y CUTYalljaMa Kajla IOCTOje CMEeTHbe
Koje oHeMoryhaBajy IpeHOC BIaCHMINTBA WM Kafia Cy yTBpheHe umMieHUIIe KOje MOTY
[OBECTH [O IOTPELIHOT MM HeMH(OPMIUCAHOT OfTy4NBama MHBeCTUTOpa. Vmak, oBaj
MHCTUTYT HeMa HelloCpefaH 3Hayaj 3a pefAMeT OBOT pafia, 6yayhm ma mpuBpemeHa 06-
ycTaBa TProsarba He JOBOJM /IO IPOMEHe CTAaTyca APYIITBA, JOK TeK TPajHO UCK/byderbe
XapTyja Off BPeHOCTH Ca OPTaHM30BAHOT TP)KMUIITA MOXKe OTBOPUTH MoryhHoCT ry6uT-
Ka CTaTyca jaBHOT IpYINTBA.

45 Hacynport capaumem pertesny, 3TK 2011, wr. 122 je npensubao fa ce Bpum UCK/byyernbe
ca pery/MCaHOr TPXKUIITA M YK/bydyje y TproBawe Ha MTII ako ce ¢mHaHCHjcKUM
MHCTPYMEHTOM HMje TproBaio fgyxke ofi 180 faHa mnM [a jaBHO APYWITBO BMIIE He
UCIybaBa yC/IoOBe 3a YK/by4elbe y TProBame Ha PerynucaHoM TPKUIITY.
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dasu oxpehyje 06MM 3amTHTE MABMHCKUX aKIMoHapa. Pememe Komucuja
JOCTaB/ba M3/laBaolly ¥ OpraHmsaTopy Tpxkuimra. OpraHusaTop TpXKUIITA
Ay>XKaH je fa ra ofiMax Io IpujeMy o6jaBy Ha CBOM MHTEpHET CajTy ¥ fia ra
Oflp>KaBa BUJUbMBUM HajMambe I1ecT Mecely. Taj pok Huje pOK 3a OCTyTame
Hero poK Tpajama objaBe, a Wb je [ja aKIMOHApU MMajy JJOBO/BHO Bpe-
MeHa Jja ca3Hajy 3a pemreme. OpraHmsaTop TPXKUINTA AYy)XKaH je U Aa 6e3
OJIarama, 110 IpMjeMy pelllerba, MICK/bY4M aKllije U3 TProBama, 6e3 Ipasa Ja
CaMOCTa/lTHO OfijIaXke u3BplIeme. VIsnaBanar je, ca cBoje cTpaHe, fy>KaH Ja
peleme J0CTaBM CBMM AKIIMOHApUMa Y POKY Off TP JaHa Off laHa IheroBOr
npujeMa, MaKo je IpaKTUYHa M3BPUIMBOCT Te 06aBese MpobIeMaTyHa yIpa-
BO y cuTyaumjama Kaga Komucuja mo npaBuy HeMa yCIIOCTaB/beH KOHTAKT
ca msmaBaoueM. KpyyHa ozpenba y IoI/efly 3alITUTe aKIMOHApa jecre
IIpaBO Ha OTKYN akuuja. CBaKM aKLMOHAP MOXKE Y POKY Of LIeCT Mecell
Ofl JaHa JIOHOIIEHa pelllerba fla 3aXTeBa Off JPYIUTBA OTKYI CBOjUX aKINja,
a IpyLITBO je OY>KHO fa ra MCIIaTu y poky of 30 JaHa IO LIeHM IO KOjoj
ce OTKYIUbYjy aKLiMje Ofi HecaIIaCHMX aKI[MOHapa y CKJIafly ca 3aKOHOM O
OPUBPENHUM APYMITBMMA. AKO JIPYIITBO HE M3BPIUM UCIJIATY WM aKLMO-
Hap ocropy yTBpheHy BpeHOCT, npenBuheHa je Cyfcka salITUTa: aKI[IOHAp
MO>Ke TY>XKOOM J1a 3aXTeBa VIV UCIUIATy BPeJHOCTY aKIMja aKo UCIUIaTa Huje
U3BpIIEHA y POKY, WM Pa3MKy [0 IMyHe BPEJHOCTM aKo je yTBpheHa meHa
OCIIOpeHa.

OBo permrerme 0TBapa HEKONMMKO MNUTama Koja 0CTajy oTBOpeHa de lege
lata. IIpBo, 3aKOH He IPONMNCYje USPUYNTO fia pelerbe Komucuje us wi. 132
CT. 7 ayTOMAaTCKM NPOMU3BOAM ¥ IIPEeCTaHAK CTaryca jaBHOT ApywTBa. [Ipy-
IITBO je MICK/BYYeHO ca Oepse, akuyjama ce He Tpryje, aly CTaTyC jaBHOT
ApylTBa MOXKe (POPMaTHOIPABHO Jla OCTaHe, HAPOUNTO AKO je Taj CTATyC
CTeYeH U IO APYTOM OCHOBY (HIIp. paHMja jaBHa IIOHYAA y3 IPOCIEKT).
Takobe, Huje jacHo y koM MomeHTy Komucuja 6puie apymrso us Perucrpa
jaBHUX JpYLITaBa U KOjI je Ta4aH TPeHyTaK Kajja APYIITBO IIpecTaje fa Oyme

46  3TK 2021, wr. 132 ct. 12 u 13. V norneny HaunHa ofipeherma OTKyIHe IjeHe y OZHOCY
na 3TK 2011 Bup. H. JoBanosuh (2011), 308-312; Byk Pagosuh, ,OnmepaBare BucrHe
HaKHaJle HeCAIJIaCHUM aKUMoHapuMa', Yeknahusamwe fiocnosnoi ipasa Cpbuje ca iipasom
Espoiicke ynuje (2017) (ypemuuk Byx Papmosuh), Beorpanm, 2017, 64-90. IIpema 3TK
2021 1 n3MeHaMa 3aKOHa O NIPUBPeRHMM ApylTBUMa 13 2018. rogune Bug. B. Pagosuh
(2023), 594-595.

Pa3BujeHn cucremy, Takobe, BOfe padyHa O 3ALITUTM MamUHCKUX YIaHOBa KOf| 3a-
TBapama. [lenasep je paHuje npuMenBao COMOMOH CTaHAapH 3allTHTe, IPOU3AIIA0 U3
cnyuaja In re Solomon (1995), a kacHuje notBpheH y In re Pure Resources (2002). ITo Tom
CTaHAApAy CyA y ofpeheHMM OKOMHOCTMMA caMO IIpoBepaBa fja /i je 0OeNofamuBame
IOTIIYHO M Ja /M je HMOHyAa cobomHa (ofcycTBO MpuHyne) u Taga Hehe ymasutu y
OLIeHY OIpaBAaHOCTHU LieHe. Bup. meramHmje Jon E. Abramczyk, Jason A. Cincilla, Ja-
mes D. Honaker, ,Going Private ,Dilemma“? — Not in Delaware®, The Business Lawyer,
Vol. 58, No. 4/2003, 1351-1371.
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jaBHO (ako yommre).”” Ymanom 132 ce ypebhyje nckmyuerme us Tprosama, a
He ITpecTaHaK CTaTyca jaBHOT APYILITBA, IITO OJ 3HAYMIIO [ja APYIITBO OCTaje
jaBHO U Qla/be NOAJIEKE CBUM obaBe3aMa M3BEIITABaa, a aKIyjaMa ce He
MO>Ke TproBaTyu Ha 6ep3u. JIpyro, 3akoH He IPONINCYje MeXaHU3aM CYIICTHU-
TYTUBHE IOCTaBe aKI[MOHAPVMa Y CIy4ajy MacCMBHOCTU M3MlaBaolia, HUTH II0-
ceOHy caHKIMjy 3a To mpomymrame. Tpehe, cyfcka samTuTa moCTOju, anu
6e3 pasBujeHe jypUCIIPY/eHIMje O METOLOIOTHjY BpeJHOBamba aKiyja y KOH-
TeKCTy IPUHYAHOT HeNNCTHpamba, Cy/ je IpUMOpaH fa IOCTyIa IO ONIITUM
IpaByIMMa 3aKOHa O IPUBPESHNUM [PYIITBMMA, KOja HUCY MOXKIA HUCY
yBek Haj6o/pa 3a OBy cnenuduuny cutyauujy. Tpehe, 3amrnura MambUHCKIX
aKIVIOHapa y IIOCTYIKY IIPUHYAHOT JelNCTIpama, nako yHanpehena y 3ako-
Hy O TpXXMIUTY KanmTana u3 2021. roguHe y OFHOCY Ha IMPETXONHU PEXUM,
U Jaj/be 3aBUCH IIPETEXKHO Off aKTMBHOCTM CaMMX aKLMOHApa M PacIOIOXU-
BUX CY/ICKMX M€XaHM3aMa, a He Off IPOAKTUBHUX PEeTylaTOPHMUX rapaHIMja.
Honymie, MOXXe ce 3aK/by4MTH Jla 3aKOHOJABAIl HUje JeTa/bHMje PEryncao
oBo murame, 6ynyhu ga u Iupextusa o npeysumamuma 2004/25 npensuba
06aBe3Hy IIOHYAY 3a Ipey3UMambe y CIy4ajy CTHIamba KOHTPO/Ie y JPYyLIT-
BY, LIITO je KOJ Hac cBakako obyxsaheHo mpaBmanMa 3aKoHa O Mpey3uMamy

AKIMOHAPCKNX ﬂPYH.ITaBa.48

ITopen HaBemeHor, wiaH 132 ypebhyje nBa jomaTHa acrekTa peXxmma
MICK/byderba Koja yKasyjy Ha yckaabeHocCT ca perymatopHuM cTaHpgappom EY,
MaKo Cy y CajjallllbiM YCIOBMMA CPIICKOT TPXKMILITA IPETEXKHO TeOpUjcKe
npupogpe. IIpBo, opraHmMsaTop TPXKMIITA KOju OOYCTaBM MIM UCKBY4U
OCHOBHM (PMHAHCHjCKM MHCTPYMEHT AY>KaH je Ja yYMHU MUCTO U Ca IoBe3a-
HMM U3BefieHNM (PUHAHCHjCKMM MHCTPYMEHTNMA, KaJ| je TO MOTpebHO pagu
oCTBapyuBama Inba obycraBe. OBO IpaBmiIo je 0e3 IPaKTUYHOI 3HAYaja
y Cpbuju manac, 6yngyhu ga TpKuiuTe fepuBaTa IPAaKTUYHO He ITOCTOjN.
HOpyro, wn. 132 c1. 3-6 3akoHa o TpXXMIITY Kanurana ypebyjy mexanmsam
KOOP/IMHMPAHOT JienoBama KoMucuje ca perymaTopmma ApYyTUX TpP)KMINITA,
yxpydyjyhn o6aBesy ob6aBemraBama ESMA-e, y cry4yajeBuMa y Kojuma je

47 Y cknapy ca 3TK 2011 je mocrojao moce6an IIpaBWIHNK O Ha4MHY IIPeCTaHKa CBOjCTBA
jaBHOT ApYWITBA M IOCTYNKY MCI/IaTe HeCaIJTaCHMX aKIMOHApa y C/Iy4Yajy MCK/bydYerba
aKIyja ca perylucaHor Tpxuura, ogHocHo MTII, Cayxobenu inacuux PC, 6p. 10/2012,
50/2012. HaBenenum IIpaBuaHMKOM je 0BO muTame 6110 ypeheno Ha crnemehy Haumh:
JaBHO [PYLITBO IIOFHOCH 3aXTeB 3a Oplucame U3 Perucrpa jaBHMUX [ApYyLITaBa U Y3 3aXTeB
JOCTaB/ba aKT OPraHM3aTOPa TPXKUIITA O VICK/bYUelby 13 aKIMja, Ha OCHOBY 4yera Komucuja
IOHOCH pelere 0 Opucamwy (41 5 cT. 1 u ct. 3). Huje perynmcano nurame macuBHOCTI
jaBHOT IPYIITBA, OGHOCHO CUTyallMja y KOjOj IPYIITBO HE YMHM HUIITA IO TOM IUTAEby
U He TIOHOCK 3aXTeB I10 UCK/bydemy ca TpxuiuTa. Joxomewem 3TK 2021 npensubeno
je ma he 6mTu moHeTV yckmaheHM IOA3aKOHCKYU aKTH, MeDyTHM, Y OBOM JeNy je M30CTao
ofiroBapajyhy HOJ3aKOHCKM aKT, Te je CIOPHO Ja /M Ce HaBeleHM IPaBWIHWUK U [ajbe
MO)Ke CMaTpaTy BaTUAHUM U IpMMemMBaTH (CTaB ayToOpa OBOT paja je He).

48  JlupexTuBa o Mpey3MMamUMa, Y. 5 CT. 1.
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obycTaBa IIOKpeHyTa M3 pasjiora IOIYT CyMibe Ha 3/I0YIOTpeby TpiKMII-
Ta, IOHye 3a IIpeysuMame WIM HeoOjaB/buBama IPUBUIETOBAHNX
nadopmanuja. Mako Cpbuja Huje wianuna EY u oBaj MexaHusaM He QyHK-
IIVIOHMIIIE Y IYHOM 06MMY, HOpPMaTMBHA MO3MIVja OBUX Ofpendy yKkasyje Ha
HaMepy 3aKOHOZaBLA 1a PeXNM MCK/bydera Oyze QYHKIMOHATHO KOMIIATH-
OuIaH ca CUCTeMOM TPXXMINHOT Haasopa y EY kama mobe Bpeme 3a merosy
IpUMEHY.

3. 1o6poBO/bHO NOBTaYeHe aAKINja Ca PeryINCaHOT TPXKIUIITA

Yn. 133 cT. 1 3aKoHa O TPXXMIITY KalMTaja MPONNUCYje fa CKYIIUTH-
Ha M3[jaBaolla MOXe JOHETU O[JIyKy O IOBAaYerby aKIMja ca PeryamcaHor
TP>KMILTA IJTACOBMMA KOjU IIPECTaB/bajy HajMare TPU YE€TBPTUHE Of YKYII-
HOTr 6poja M3AATMX aKIMja ca IPaBOM IJIaca, IPU 4eMy Ce CTaTyTOM MOXe
npenBuaeTy 1 Buiy npar. Onpenba je popmynicana nmpenyusHo, anu ypaBo
Ta IPENU3HOCT OTBapa MPAKTUYHO 3HAYAjHO MATAIbE: Ped jé O TPU YETBPTH-
He YKYIIHO U3JIaTMX aKIija, a He CaMO NPYUCYTHMUX Ha CKYIIITUHCKO] CEHM-
1. OBO je CTpOXXM cTaHZApH Hero Kop BehuHe kBamdUKOBaHMX OIIyKa Yy
IPaBy aKIMOHAPCKUX APyWITaBa. JIpymITBa ca AMCIEP30BaHOM BIACHUYKOM
CTPYKTYPOM Yy KOjOj aKIIIOHapy PEfOBHO He YYECTBYjy Ha CKYIILITVHM MOXe
VIMaTy MPaKTUYHY HEMOTyhHOCT Ja OKymu Tpu 4YeTBPTUMHE CBUX M3JATUX
aKIyja, YMMe 0OPOBOJBHO TIOB/IAYerhe TI0CTaje IPABHO 03BOJbEHO, A HeKa-
la IPaKTUYIHO HeOCTIDKHO. OBO JleNyje Ha CBECHY OfITyKy 3aKOHOJ[aBIia Jia
oHeMoryhy KOHTPOTHNMM aKIMOHAapMMa Ja TAKO 3aTBOPE jaBHO aKIMOHAPCKO

APYLITBO HacllpaM BO/b€ MalbMHCKUX aKI_U/IOHapa..49

3aKOH IPOINNCYyje HEKOIMKO KyMYyIaTUBHMX YC/IOBA 32 Ba/baHOCT Off-
JlyKe 0 HOB/adersy: 1) 6poj akIMoHapa — jaBHO APYIITBO MOpPa MMAaTU Maibe
o 10.000 akioHapa fa 61 ce IpeTBOPWIO y HejaBHO; 2) YKYIIHY IIPOMET Y
TPU Mecella — YKyIIaH IIPOMeT aKIja Mopa 6uty Mamwu of 0,5% off yKyIHor
usfator 6poja TUX akIMja y MeproRy Of TPM Mecelid Ipe JjaHa JOHOIIeHha

49  3akoHOpaBall je IPOTUBPEYAH, C jeflHe CTPaHe, IIOCTAB/ba BIUCOK Hpar 6poja akIMoHapa
VICTIOJ] KOTa je 3aTBapambe YOIIIITe JOITYIITEeHO, a C [pyTe CTpaHe Hamehe cTpore fofaTHe
ycrnoBe 3a crpoBobeme Tor moctynka. OBo je Moce6HO NPOTUBPEYHO MMajyhm y Bumy
ma 3TK noncrosehyje mpecTaHak KOTMpara Ha Oepsy ca 3aTBapameM [PYLITBA, YMMe
M3/Ia3 Ca PEryINCaHOT TPXKMILUTA IIOCTaje MCTOBPeMeHO 1 M3/1a3 M3 jaBHOT CTaTyca, 6e3
UKaKBe Cpefiibe Mo3uuuje.

Ilo ucK/pydersa aKklyja ca TPXKMILTA, OFHOCHO 3aTBapara Moxke fohu, usmely ocrasor,
y C/Iy4ajy Kajia Cy CBe aKIiije U3[jaBaolla OTKyI/beHe y NMOCTYIIKY IIpey3nMama, y CK/a-
Iy ca IpOMUCKMA O TIpey3UMalby aKIMOHAPCKUX JPYLITaBa, OFHOCHO Y MOCTYIKY Ipu-
HYIHOT OTKYIa WIN MPVHYAHE IMPOoJaje akumja y CKIafy ca MpaBUIMMa KOMITAHMjCKOT
IIpaBa, Kao U y CIy4ajy IOKpeTama IOCTYyIKa JOOPOBObHE NMKBUJALMje M3[aBaolia.
BUTHO je fia je TO KOHCTATOBAHO OfrOBapajyhoM OfTyKOM CKYMIUTHMHe M3faBaoua. Bup.
ITpaBuna nocnosama, 4. 177 ct. 1 Tad. 1.
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OIUTyKe O CasuBamby CKYIIITHHE;  3) MECEeYHU MPOMET — y HajMatbe je/IHOM
Mecelly TOT TPOMECEYHOT IIepHOJa MeCeYHM IPOMeT MOpa OUTU Mamu Off
0,05% yKymHOT 6pOja M3TATUX aKIMja;>' 4) HEOTO3WBA W3jaBa O OTKYITY
KOjoM ce ApyuITBO obaBesyje fa he HecarmacHMM aKLIMOHapMMa OTKYIUTU
akuuje. V1 nopep oBUX, AeTa/bHO IPONMCAHNX YC/I0BA, TEOPUjCKH, OCTaje pu-
3MK MaHUITy/Ialyje: KOHTPOITHM aKIMOHAP MOXe ,YMPTBUTH  CBOje aKIuje
¥ u36eraBaTu TPropame y IOCMAaTPaHOM INepuozy, duMe GopMamTHOIPABHO
VICIIy1baBa yCIOB HEMMKBUIHOCTY, @ 3aTUM Jja OJIy4M Ja IOBYYe PYIITBO
Ca PeryIMCaHoOT TPXKMIITA M3I/acaBambeM IPOIMCcaHOM BehyHOM Ha cemHM-
IV CKYNIITVHe. 3aKOH HeMa MeXaHNu3Ma BepuduKaIje ayTeHTMIHOCTI He-
JMKBYAHOCTY HUTY Ha4uMHa fla pPasTpaHIYM IPUPOSHY HEMUKBUIHOCT (HeMa
3a/[HTEPeCOBAaHMX MHBECTMTOpPA) Of BellTauyke (mocrojehm wmHBectTuTOpU
HaMepHO He Tpryjy). IIpoxy>kaBame IOCMaTpaHOr Iiepyofa Wi yBobherme
He3aBMCHOT Hajsopa Komucuje Haj mcnymeHomhy ycmoBa 6u oBaj pusmk
CMABIIIO.

ITo ynucy opnyke o momademwy y Permcrap mpuspennux cybjekara,
APYILITBO IpecTaje fa Oyie jaBHO U AY>KHO je ja 06aBeCcTy OpraHU3aTopa pe-
ry/micaHor Tpxxuinra. Pefocren je jacHo mpesuben 3akoHoM: mpBo ymuc y Pe-
TUCTap NPUBPENHUX cybjekara, obaBemTaBame 6ep3e, 6ep3a JOHOCK OIITYKY
0 VMICK/bYYeHY, YKOMKO je JOCTaB/beHa CBa IMOTpebHa TOKYMEHTaIja, M Ha
Kpajy 6ep3a focrasiba perere Komucuju 3a xaptuje ofy BpefHOCTH Koja 6pu-
ule gpymTBo u3 Perncrpa jaBHux npymTaBa.52 OBo ce pasnukyje o pexxuma

50 Vcnos 2. onpebyje pedepeHTHU NepHOf y ORHOCY Ha gaH JoHOuUieta 0giyKe 0 ca3uearyy
CKyfiifiuHe, a He y OFHOCY Ha JaH CKYIIITMHE, HUTYW JaH MIOHOUIEHmA OIyKe O
noBnavery. JIpylmITBO MOpa fla MCIyHhaBa YClIOB Y TPEHYTKY Kaj JOHOCK OJJIYKy O
casuBamYy, a He y TPEHYTKY KaJl OfIyKa O IoB/Iadery Oyne JoHeTa. C 063MpOM fia CKyI-
IITUHY Tpeba ca3BaTH ca JOBO/bHMM POKOM, MOXKe IIPONM HEKOMNKO Hefle/ba. 3a TO Bpe-
Me CTambe IIPOMeTa MOXKe Jla ce IPOMEHM, a 3aKOH TO He peryiumiue. [la mm ycnoB Mopa
6I/ITI/I MCIOYIbEH CaMO Yy TPEHYTKY Ca3lBaiba, MM MOpa [a OCTaHe MCIIYIbE€H 1 O MaHa
CKYIIITHHEe? 3aKOH He JIaje OfToBop.

51 Kom6uHanuja ycmoBa 2 u 3 KOHIMIMPAHA je TaKO fa 6yJe TelIKO MaHWUIIY/INCATH IIPO-
MeT Y KpaTKoM Hepuopy. YcioB 3 3axTeBa fia y 6ap jegHom Mecelly mpoMeT Oyfie MCIIOf
0,05%, hopmynanuja ,,y HajMambe y jeFHOM Mecelly He MCK/bydyje MOTryhHOCT Aa y Ipe-
ocTaa Jia Mecella mpoMet 6yzie HesHaTHO U3Hap 0,05%, a yKyIIaH TPOMECEeYH! HPOMeT
u game ucrnog 0,5%. To 3HauM fa oBa 1Ba yCIOBa HIUCY MOTIIYHO CUMETPUYHA: UCITYHbelhe
ycmoBa 3 y caMo je[JHOM Mecelly Huje JOBOJBHO CaMo IO cebu, alu HU MCITybelbe yCIoBa
2 (yxymnHor) 6e3 ycoBa 3 (MecedHOT) Hilje JOBO/bHO, MOPajy fia Oy UCIYIeHNU 3ajeTHO.

52  IlpaBuma mocmosama, wi. 178. IIpema jaBHO JoCTynHMM Hofanuma y Peructpy jaBHux
mpymTasa npu KoMucuju 3a xapTuje ofi BpeTHOCTH, Off TIOYETKa ITPMMeHE HOBOT 3aKO-
Ha u3 2021. TofHe M OBOT HayMHA 3aTBapama jaBHNUX aKIMOHAPCKMUX JpyliTaBa, Opoj
aKIMOHAPCKUX APYLITaBa KOjU je HOCTao HejaBaH je 37. Behuna mux je HAKOH 3aTBapama
IIpOMeHN/Ia IpaBHy GOPMY Y APYIITBO C orpaHMdeHoM ofrosopHouhy. To sHaun ga cy
HaKOH Opucama 13 Perucrpa jaBHUX ApyuITaBa, BpUmM ucmuc us LleHTpamHor pern-
CTpa, IeNOo ¥ KIMPUHT XapTyja off BpefHOCTH. JIOCTYIHO Ha appecu: https://www.sec.
gov.rs/index.php/sr/%D1%81%D0%BB%D1%83%D0%B6%D0%B1%D0%B5%D0%BD%
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IPUHYHOT VCK/bYyYera (w1 132), rae 6ep3a no Hanory Komucuje uckmpyuyje
aknuje. Kop 1o6poBo/bHOT HOB/IaYema, IPaBHY OCHOB je CKYIIITUHCKA Ofi-
TyKa ynucaHa y perucrap. OBa KOHCTPYKIMja CTBapa BpeMEHCKM IIpelasHu
Hepuoy IIoTeHLMjaTHe IpaBHe HejacHohe n3Mely ymmca y perncrap (MoMeH-
Ta KaJj APYLITBO IpecTaje fa Oyzie jaBHO) ¥ PaKTUIKOT UCK/byUera ca Oep3e
(xoje crenu 1o obaBelTaBamwy). Y TOM IHepUORY aKIMOHAPY 1 Jja/be MOTY fia
TPIyjy aKiujama Ha 6ep3n, MaKo je APYIITBO PerucTapCKy IIOCTAI0 HejaBHO.
[TomrTo je ymuc y Perncrap nmpuBpenHux cybjekara KOHCTUTYTUBaH, Oep3a
He 61 CMeJTa 1a JO3BO/IM jaBHO HafiMeTame Y OGHOCY Ha aKIjyje TOT APYIITBA.
3akoH He ofipebhyje pok y KoMe je ApyuITBO Ay>XKHO ja ob6aBectn 6ep3y. OBo
je 3HauajHa Ipa3HMHA, jep 6e3 Ipel3HOT poKa, obaBelTaBambe MoXe 6UTH
OJJIOKEHO IPOM3BO/bHO, @ MHBECTUTOPM HEOCHOBAHO TProBalM aKIMjaMa
OPYLITBA YMjU j€ jaABHU CTATYC, IO PETUCTPY, npectao.>

Barpa moMeHyTM I jOIII jeIHY CTBap aKTye/IHY y HAlllOj PaHMjOj TEOPU)H.
[TpaBHa mpas3HuHa Kojy je JoBaHoBuh upentudukosao 2011. roguHe y Besu
ca IOBJIaYereM aKlyja ca HeopraHmusoBaHor japHor Tpxkuiura (OTLI) Huje
OTKJ/IOIEHA HU JOHOLIEHeM HOBOT 3akoHa 2021. rogune. HanpoTus, oHa je y
M3BECHOM CMMCITy TIOCTajIa IPAKTUYHO PEJIEBAHTHMjA HETO Y TPEHYTKY Kaja
je youeHa, Oynyhu fa ce TP>KMIIHY KOHTEKCT Y Mel)yBpeMeHy CYLITMHCKM U3-
MeHno. OH je onmcao NpaBHy NPasHUHY Yy Tafla IOTEHIMja/THOM CLeHapujy, a
3aKoH O TPXKMIUTY KanuTaja u3 2021. rofnHe je y4MHMO Taj CLIeHapMo CTBap-
HVIM U IIPaKTUYHO 3Ha4ajHMM, He Hyfehu nctoBpemeHo oprosop. Ilo ctapom
3akoHy u3 2011. ropuHe Ipo6/IeM je IIOCTOjao MPETEKHO Y TEOPHjCKOM CMIC-
1y, jep je BaxxehuM mpomnmcyMa cBaKko jaBHO aKIMOHAPCKO APYIITBO MOPAJIO
ma Oyme yK/bydeHO Ha OpPraHM30BaHO Tpxmiute, Tako Aa je OTL] curyaunja

D0%B8-%D1%80%D0%B5%D0%B3%D0%B8%D1%81%D1%82%D1%80%D0%B8/%D1
%80%D0%B5%D0%B3%D0%B8%D1%81%D1%82%D0%B0%D1%80-%D1%98%D0%B0
%D0%B2%D0%BD%D0%B8%D1%85-%D0%B4%D1%80%D1%83%D1%88%D1%82%D
0%B0%D0%B2%D0%B0-2/%D0%B1%D1%80%D0%B8%D1%81%D0%B0%D1%9A%D0
%B5-%D0%B8%D0%B7-%D1%80%D0%B5%D0%B3%D0%B8%D1%81%D1%82%D1%8
0%D0%B0-%D1%98%D0%B0%D0%B2%D0%BD%D0%B8%D1%85-%D0%B4%D1%80%
D1%83%D1%88%D1%82%D0%B0%D0%B2%D0%B0, 3. 4. 2026.

53  Peu je o HejacHOhM Ha Kojy je yxasusao u Josanosuh. IlTasume, 3TK n3 2021. je 3az-
pXKao pemocien Ha Koju je JoaHoBMh MMao KpUTHKY: IIpBO ymuc y Perucrap npuspep-
HUX cy6jekara (TpeHyTaK IpecTaHKa jaBHOT CTaTyca), I1a TeK OHZa obaBelnTaBarme Oep-
3e. Jou jemHa HejacHoha Ha Kojy je ykasao JoBaHoBuh jecTe muTame Kajfia TaYHO APYLITBO
mpecraje fa Oyfe jaBHO, Aa /U je TO #aH Opucama u3 perucrpa Komucuje 3a xapruje ox
BPeNHOCTH WIM JaH ymuca y Permcrap npuspennux cy6jekara. OBo je HajIpelnusHuje
pellleHa Of CBe YeTupH HejacHohe, Ha Koje je mpodecop ykasao, M TO YIpaBO Ha Ha-
YMH CYyHOPOTAH Off OHOTA KOji je OH IPeNopyynBao. 3aKOH Cajja MSPUYMUTO IPOINCYje fa
ynucoMm y Perucrap npuspegHux cybjekara IpywmTBo mpectaje ga 6ynme jaBHo. Bupm. H.
JoBanosuh (2011), 315. CtaB ayTopa 0BOT paja je a 61 CTaTyc jaBHOT ApYLITBa Tpedano
Jla TIpecTaHe U Jia ce IPYIITBO CMAaTpa HejaBHUM TeK MOMEHTOM OpJMcama 13 MOCeOHOr
Perucrpa jaBHux gpymrasa xon Kommucuje 3a xapTuje ofi BpeJHOCTI.
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MMajia OTpaHMYeH TpakTHyaH gomer.”* Kako je 3aKOH O TPXMINTY KamuTa-
na u3 2021. ropyHe YKMHYO Ty o6aBesy, TaKo je oBaj mpobieM K060 HOBY
nuMeH3ujy. Cajia IOCToje jaBHa pYILTBA KOja Cy Taj CTaTyC CTeK/Ia UCK/bYIUBO
II0 OCHOBY YCIIEIIIHO M3BPpIIEHe jaBHe IOHY/le Y3 Ofl0OpeH MPOCIIEKT, a 4nmje
aKLMje HUKaJla HICY YK/bydeHe Ha PErylucaHo TPXKUIITE, IIa ce IbUMa Tpryje
camo Ha OTII-y mnm ce yommre He Tpryje. 3a TakBa Jpyursa Baxehm 3a-
KOH He HyJM HMKaKaB HOPMAaTMBHY OfICOBOP Ha MUTAKE: Ha KOjJ HAYMH MOTY
Ia TIocTaHy HejaBHa? Yman 133 He Baxky, jep je M3PUUUTO HACTOB/bEH U Cafl-
P>KMHCKYM OTpPaHMYEH Ha IOB/IaYer-e aKljija ca peryamucaHor Tpxxumra. Yian
132, Takobe, He Bax1, jep ypebyje nck/bydeme ca peryJmcaHor TP>KUIITA 110
OIIyLIM perylaTopa MM OpraHmMsaTopa TpxxkmuiuTa. Hujeman op oBux HaumHa
HUje IpUMEBUB Ha JPYLITBO KOje HMKaJa HMje MMAJIO aKlMje YK/bydeHe Ha
perymicano Tpxuiire. JJogaTHy TeXUHy IpobeMy Aaje M HOBa fepuHULIMja
jaBHOTr IPYILITBA II0 KOjOj je APYLITBO jaBHO aKO je YCIENIHO U3BPLINIIO jaBHY
IIOHY/Y Y3 Of0OpeHM IIPOCIeKT, 6e3 0631pa Ha TO Ja /M Cy aKIje HaKHaJTHO
yK/bydeHe Ha perymucano Tpxkuuire. [Tomro 3akoH He npensuba MexaHusam
IO KOME Taj KOHCTUTYTUBHM OCHOB jaBHOT CTaTyca MOXe Jja IIPecTaHe, TaK-
BO [PYIUTBO TEOPUjCKM OCTaje TPajHO jaBHO. JeAVHM JTOTMYHO KOHCTPYVCaH,
a/y HOpPMAaTMBHO HeNpuxBaT/buB U ontepehyjyhu msnas, noppasymenao 6m
Ja IPYLITBO IPBO YK/bY4M aKIMj€ Ha PETYIUCAHO TPXXUILTE, a TOTOM MX II0-
By4e y CKIajy ca Wwi. 133, maxjie ja HAMEPHO yCIIOCTaBM NPaBHY CUTYalVjy
KOjy TeK IIOTOM MO)Ke Jia yK1He. Ped je ounrienHo o 3a0611a3HOM NyTy KOju
He MOXeE Jla Cé CMaTpPa Ba/baHMM 3aKOHCK/M PelIeheM.

V 3aBpmna usnarama

3aKOH O TPXXMIITY KanuTana u3 2021. rogyHe JoHOCU OMTHE M3MeHe Y
pexumy going public v going private mocTymaka y cpIckom mnpasy. Te nsmeHe
HICY Y 00MMy KOHCTUTYVCaba MOTIIYHO HOBOT CUCTEMa, HEero Ipe y o6umy
CUCTEeMaTUYHOT yCKTIahuBama ca eBpPOICKMM CTaHJAapAyMa y3 OTK/Iambarbe
HOPMATVIBHMX HEJOPEeYeHOCTV HaKYIUbeHMX Y JelleHNjy IpyMeHe IPeTXOk-
HoT 3aKkoHa. OneHa pedopMe KOjy HOHOCH HOBU 3aKOH MOpa IHOJA3UTHU Of
peayHOCTM CPIICKOT TP)KMINTA KanuTana. beorpazcka 6epsa je Mamo u penma-
TYBHO IUIUTKO TPXKUIITE Ca OTPAaHMYEHNM OpojeM IUCTUPAHUX ApyIITaBa. Y
TaKBVMM YC/IOBUMA, U1 JOOPO OCMMII/beHa HOPMATMBHA pelllerba MOTY OCTa-
T 6e3 ImpakTHYHMX edekaTa ako HuCy IporpaheHa MHCTUTYIMOHATHUM
jauyameM HaJITIeKHMX Tefla M efyKallMjoM YIeCHIKA Ha TPXKUIITY.

3akoH O TPXXMIITY KanuTama u3 2021. rogyHe IpefcTaB/ba MCKOPAK
y OfgHOCY Ha cBor npetxopHuka u3 2011. ronuxe. HoBa nedunummja jaBHux

54 H. Josanosuh (2011), 316-318.
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ApyliTaBa, Mofu3ame (QMHAHCMjCKUX IIparoBa 3a IPMMEHY M3y3eTaka Off
o6aBese 00jaB/bUBaIba MPOCIEKTA, IPOIINperbe KPyra Inija Koja MOTy fia KO-
pUCTe Te M3y3eTKe, Te CUCTEMATCKO pas3jBajambe peXkliMa jaBHe IIOHYIe Off pe-
XKMMa JIMCTYHIA, CBe Cy TO M3MeHe KOje HOPMAaTVBHMU OKBMP IpUOIIDKaBajy
cTaH#appuMa Ypenbe o HpOCIeKTy. YBobeme HOBMX MHCTPyMeHaTa, IIpe
CBe€Ta YHMBEP3a/JIHOT JOKYMEHTa O perucrpaumju u npocmekra EVY sa pacr,
HmoHOCK (PIeKCHOMIHOCT ¥ NMPOHOPLUMOHATHOCT Y PeXUM 00eIofamyBama,
cTBapajyhu pasHomMK cycTeM npuiaroheH pasaM4mMTM BpcTaMa M3JaBaja-
na. Hamymrame BulekaHa/THOT peXknMa 00jaB/biBamba IPOCIIEKTa Y KOPUCT
VICK/bY4YMBO €IEKTPOHCKe 00jaBe OfipakaBa PEaTHOCTV CaBPEMEHOI TP>KM-
IITa I CMamyje TPOLIKOBE 110 U3/IaBaola.

ITuTame je ma M HOBA 3aKOHCKA IIPaBUJIA ¥ BE3M Ca OTBapameM fIpy-
HITBa, 3aMCTa OJIaKIIaBajy MPUCTYN TPXKUIUTY KallMTajaa MaauM U CPeNHbUM
npenysehnma. To 3axTeBa aHa/MM3y JBa eeMeHTa: HOPMATMBHUX Oapujepa
(TPOILIKOBY M CIOXKEHOCT IPOCIEKTa, YC/IOBY JIMCTUHTA) M TPXKMUIIHUX 6apu-
jepa (MMKBMAHOCT, 6a3a MHBECTUTOPA, aHAIMTUYKA NpaTa). [lenyje ma 3a-
KOH u3 2021. apecupa mpBe, ajy He MOXKe caM 110 ce6u OTKIOHUTH apyre. Ty
ce lofjajy IpaBHe Npa3HIHE, IIpe CBera y Ie/ly KOjiu ce OfHOCK Ha 3aTBapaibe
jaBHMX aKLIMOHAPCKUX APYIITaBa, Koja rnocroje of 2000-ux rofgyHa, aam 1 Ha
HeKe HOBMje ITponycTe ypehemwa nurama koja cy pasBujeHa Ha HUBOY EBpor-
CKe yHMje, a He U KOJ| Hac.

[TapagoKc CPIICKOT TPXKMIITA KalMTajaa CTOra HHUje Y JIOIIeM 3aKOHY,
3aKOH je MofiepaH 1 npubmkasa ce crangapauma EY. OH nexn y Tome mTo
3aKOH pery/Iiiie TPKUIITe KaKBO Oy Tpebasto ja MOCTOji, oK yBoherme Heknx
MHCTUTYTA, HOIYT IIPOCIIEKTA 32 PacT Ka0 HOPMATMBHE MHOBAIMje TOa3n ¥
cucreM y kome Hu Tpxumte pacta MCII Kao meroB IpMpORHY CYIICTPAT, HI
VHCTUTYLMOHATHA MHBECTUTOPCKA 6asa Koja 611 Taj TP>KUIIHU CETMEHT yUM-
HIJTa CMMCTIEHVM, HICY Y IIyHOj Mepy aKTUBUPAHU. Y TOM CMUCTY, TOTpebHa
cy de lege ferenda pasmaTpama y HEKONIMKO IIpaBalia: pellaBarme CIOPHUX
IMTaba y HOIVIeNy going private IIOCTYIAKa, IPUMeHe NHCTUTYTa HAKHATHOT
IPOCIIEKTA, la/be CMalberbe PerylIaTOPHOr jada usMeby jaBHUX 1 mpuBaTHMX
APYLITaBa, T€ CUCTEMCKM IOACTHUIAjM 332 VMHCTUTYI[MOHATHE MHBECTUTOPE
na nosehajy ymarama y gomahe xaptuje ox BpenHocTi. CaMo OBaKBMM MH-
TerpajHUM IPUCTYIIOM foMahe TPXXUIITe KallMTama MOKe [a UCIYHU CBOjy
eKOHOMCKY QYHKIM)Y ¥ IIOCTaHe aTPaKTUBHO ORPENMINTe 3a M3JaBaolle U
MHBECTUTOPE Y YC/IOBYMA €BPOIICKe MHTeTrpallyje.
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STOCK COMPANIES IN SERBIA - THE REACH OF
NEW CAPITAL MARKET ACT

Summary

This paper analyses the legal framework governing access to and exit from
the capital market in the Republic of Serbia, with particular focus on the Capital
Markets Act of 2021 and its amendments of December 2025. The research
concentrates on two key processes: going public and going private. The paper
examines the evolution of the prospectus regime in relation to the previous legal
framework established by the Capital Markets Act of 2011, including changes
regarding exemptions from the obligation to publish a prospectus, new types of
prospectus, and listing conditions, as well as legal gaps that continue to exist in
domestic law in relation to the most recent amendments to the EU prospectus
regulatory regime. In addition, the paper examines changes compared to the
earlier legislative framework with respect to the closing of joint-stock companies
and identifies legal gaps that have been neglected for decades. It is concluded that
the Act of 2021, together with the 2025 amendments, represents a significant
step towards alignment with European law, but that certain legal gaps and
structural weaknesses of the domestic capital market remain as a challenge for
future amendments to the applicable regulations.
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