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IHHOBUJAILE OJJIYKA CKYIIIUTUHE
AKIIMOHAPCKOI' IPYIITBA

Casxicemak: JloHOmEHEM HOBOI 3aKOHA O NPUBPEAHUM JPYIITBHMA, K0 U JPYTHX
npornuca u3 00JIacTH KOPIIOPaTUBHOT IpaBa, y Penmyonuun CpOuju je cTtBopeHa Beoma 1o0pa
0aza 3a ocHHBambe M (PYHKIMOHHCAEHE aKIMOHAPCKUX JApyLITaBa. AKLHOHapCKa OPYIITBA
JTaHac MPENCTaBIhajy HajMONHUjU 1 HajIUHAMUYHUJU TTOKpETad CBETCKE eKOHOMHje. Perymu-
CaHW NPUHIUI YIIPaBJbatba, J0OPO MOCTaB/beHa OPraHM3alOHA CTPYKTYpa, CIIOCOOHOCT 1a
ce y KpaTKOM BPEMEHCKOM Mepuoxy obe3dene Benmmka (pUHAHCHjCKa CpeICTBa 3a ydemihe
3Ha4ajHOr Opoja rpabana, mpaBUYaH KapakTep pacrojelie J00UTH, Ka0 U BeJIMKa MPUIIAro/l-
JBUBOCT TPXKMIIHUM NPOMEHaMa YYHHWIN Cy aKIMOHApCKa JIPYyLITBA HAjIOMyJApHHjUM H
HajBOXHUJUM CYOJEKTOM CBETCKOI Tp)KMIITa poOe, KaluTana M pajHe CHare, Te ce CTora
MOXxe pehn na je McTpakMBame Koje 3a TeMy MMa aKIMOHapCKa JPYIITBA Y IOTIYHOCTH
OIpaBJaHO, KaKO Ca HAay4HOI' Tako M ca JpyLITBeHOr acrekTa. CKyNTHIIHA aKIWHAPCKOT
JIpYILITBA jecTe KOPIOPAaTHBHO Ba)KaH OpraH yIpaBibama y ApyITBY. CIIEACTBEHO W HEHE
OJUTyKe jecy O]l 3Hauaja Kako y norieny (yHKIHOHHCAmha KOPIOPATHBHOT YIIPaBJbamba, TAaKO
Uy KOHTEKCTY 3alUTHTEe HHAMBUIYaIHUX M KOJEKTHBHHUX NpaBa akuuoHapa. MHCTUTYT o6H-
jara oJUTyKe CKYIIITHHE aKIIMOHAPCKOT JPYIITBA NPe/CTaB/ba BaKaH HHCTPYMEHT KOHTPOJIE
pana ckymutuHe. [Ipenmer ucTpakiBama jecTe HOpMaTHBHA aHAIM3a HHCTUTYTA TOOH]jamba
OJUTyKe CKYHIITHHE aKI[MHAPCKOT APYIITBA KOjJH C€ jaBjba Kao morpeda Koja Mpou3uiIa3u U3
HEOIXOJ[HEe KOHTPOJIE 3aKOHUTOCTH pajia aKIMHAPCKOT JPYIITBA, KA0 U aJeKBaTHOT yCIOCTa-
BJbamba PABHOTEXKE U3Mely pasIMYuTHX MHTEPECHHX cy0jeKkaTa KOjH Cy YKJbY4YEHH y CUCTEM
KOpHOPaTHBHOT ynpasibawa y ApywtBy. [lopen tora, ayropu pana cy pazmarpanu u moryh-
HOCT yCTaHOBJbaBama apOMTpake Kao aJTEPHATHMBHOI MoOJlella pelllaBama CIOpoBa KOjH
uMajy 3a IpeaMeT odujame OIyKe CKYIIITHHE aKIMOHAPCKOT JIPYILTBA.

Kawyune peuu: cKynmtiHa akKIMHAPCKOT JIPYIITBA, KOPHOPAaTHBHO YIpaBJbabe, IMO-
Oujame o/yTyKa, 3aIITUTA aKIMOHAPA, OPTaHH yIPaBJbatha Y aKIMOHAPCKOM JIPYILITBY

YBoa

AKIIMOHApCKa IPYIITBA ca CTAHOBUINTA MPUOaBIbamha KaluTaia MpecTaBba-
JY HajBOXHHjH OOJMK MPUBPEIHUX APYINTaBa W3 pasiiora ITO MOCTOjU MOTYhHOCT
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KOHIICHTpAIMje KaluTajia y IpyITBY O] MHOTOOPOjHIX MamUX M3BOpa — aKIMOHA-
pa.' TeHneHImje y pa3Bojy aKIMOHAPCKHX APYIITABA Y 3eMJbaMa ca 3HAYAjHOM Ipa-
BHOM TPaJWIIjOM U IHbHXOBO yBa)KaBame Yy 3aKOHOJABHMM aKTHBHOCTHMA KOJ Hac,
Npe/ICTaB/ba HAPOYUTY OINPABIAHOCT Ja CE HABEICHO] TEMH IOCBETH aJeKBaTHA
HaydYHa TNaXmba. Pa3Boj akKIMOHAPCKOT APYINTBA MpaTH M KOpUIIheme pa3iImduTe
TEPMHUHOJIOTHjE, T€ CE Yy CPICKOM MpaBy IMOpeJ] TEPMHUHA aKIUOHAPCKO JIPYIITBO
KOPUCTH ¥ TEPMHUH JICOHHYKO APYIITBO.” JAHKOBEIl CMATpa Ja, IPEAHOCT Tpeba aTH
TEPMHHY JICOHHYKO IPYIITBO M3 pas3iora IITO M caM TepMHH ymyhyje Ha To 0 demy
je peu (Jankosen, 1999:49).° Mnak neruciaartuHO Hacielje jecTe HACTABIHEHO, IMa
CXOJIHO TOME j€ M aKTyelHH 3aKOH O NMPUBPEIHUM IPYIITBHMA 3aApXKao TEPMHHE
aKIMHAPCKO APYIITBO M akimoHaph.! CKyIIITHHA aKIMOHAPCKOT IPYIITBA jecTe
opraH BJIACHHWKA KOjH j€ HAJjIIMPU Y KOHTEKCTy Opoja JHIa Koja V HETOBOM pamy
NapTULMNNPAjy U yjeIHO Haj3HAa4YajHUjU OpraH yIpaBjbama APYLITBA, M3 pas3iiora
IITO HEHH YWIAHOBH JIOHOCE HajBaKHH]jE OITyKe (O yI0)KEHOM KaIlUTally, O FbeTOBOM
pacroyiaramy, Kao U 0 JOOUTH APYIITBA Y OKBHpPHUMa HeHE HaIe:)KHOCTH). OBO je
jenuHu opraH 0e3 Kojer He MOXKE IOCTOjaTH aKI[MOHAPCKO ApymTBO. Bacusmeruh
UCTHYE Jia ce OBaj OpraH (pakTHYKM MpeTBapa y opraH KOHTPOJIE opraHa yIpase, Kao
U opraH 3amrTute aknuoHapa (BacusieeBuh, 1999:72). 13 Tor pa3nora HEOMXOIHO je
Jla OJITyKa CKYIIITHHE OyJe Y CKiany ca YCcTaBoM, MO3UTHBHUM IPOITUCHMA, KO-
(MKOBaHUM MpaBHIMMa U Ay TOHOMHUM aKTHMa aKIMOHAPCKOT IPYILITBA, 8 YKOIUKO
TO HUje Cy4aj, y MUTamy je OIyKa CKYNIITHHE Koja nMa Hemoctatak. C 003upom
Ha BPCTy HENOCTaTKa KOjH OJUTyKa CKYNIITHHE MMa, OJHOCHO KOja Cy IpaBa ITOB-
peheHa oUTYKOM U YHjU ce MHTEPEC HhUMa IITHTH, Ka0 M ¢ 003MPOM Ha WHTEH3UTET
MoBpezie 0 KOjoj Ce paluu, y yIOpPeTHOM TpaBy Ce pa3iuKyjy HUINTaBe W MoOojHE
OTyKe CKYIIITHHE aKIuOHapcKor apymrTea (Mmimenkosuh, 2006:26). Jlaseu meo
UCTpaKUBamba ayTopa Ouhe ycMepeH y MpaBily HOPMaTHBHE aHAJIM3e¢ MHCUTYTA I10-
OWjama o/TyKa CKYIIITHHE aKIHHAPCKOT APYIITBA.

ITobujame oqiyka CKyNIITHHE AKIIUHAPCKOT APyIITBA

Jeman on HajBaXHHMjUX WHCTPyMEHATa KOHTPOIIE paia CKYIIITHHE aKIWHap-
CKOT APYIITBA jecTe MpaBo Ha MOOHWjame OHETHX OJUTyKa OJf CTpaHe OBOT OpraHa

! AKIHOHapCKa JPYIITBA Cy HACTANA M3 TMOCEGHNX SKOHOMCKHX TOTpeba Koje ce HHCY MOTIE 3a/[0BO-
JBUTH YIPYKUBAaKkEM TProBalla, a ca IIJbeM Ja oapeleHy TproBadky IeTaTHOCT 00aBIbajy 3ajeqHUYKH,
HOJ ICTOM (PHPMOM.

2V HeMauKoM IpaBy aKIHOHAPCKO APYIITBO CE o3Hauara pedjy Aktiengesellchaft, y hpaniyckoM npaBy
societe anonyme, a 'y UTIUjaHCKOM Societa per azioni. Y €HITIECKOM IIpaBy 3a TProOBadKoO JIPYIITBO ca
CBOjCTBOM IIPaBHOT JIMIIa KOPUCTH ce u3pa3 company. C 003MpoM Ha TO Ja JU je APYLITBO OBiamheHo
Jla M3/aje aKluje CUMYJITAaHO WM CYKLECHBHO NPHCYTHA je pasnuka u3Mmely private company u public
company. ¥ npaBy CjeanmeHnx AMeprykux J[pkaBa akIMOHAPCKO APYLITBO ce Ha3uBa stock corpora-
tion.

3 Jamxoserr mame oGpaznaxyli HABOIM Ja je OCHOBHH KAIMTAJ JCOHHUKOT APYIITBA H3ICIBEH HA OfI-
pebenn Opoj nenoBa U 1a CBaKOM WiaHy IpyIITBa MPUMAaa jeJaH WIH BUIIE OJ THX JEJIOBa, KAa0 HETOB
yzaeo y aApyurrBy. CTora Cy ayTopH paHHje yMECTO PEUH JCOHHI[A YeCTO KOPUCTHIIN TEPMUH YCOHHUIIA.

4 IMojam aknmoHapckor apymTBa AeHHUCAH je joul y 3aKOHY O aKIIMOHAPCKUM JApyIITBUMA 3 1896.
TOfI.
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ynpaBibamka y ApyImTBy. HaBeeHo HApoUnTO A07a3M 10 M3paxkaja MPHIUKOM KOH-
TPOJIC 3aKOHUTOCTH pajia aKIMOHAPCKOT JIPYINTBA U yCIOCTaBIbalkha PABHOTEXKE M3-
Mel)y MHTepeca KOHTPOJIHHX M MAambUHCKUX aKIMOHApa, yrpaBe JPYIITBa, a y Ioje-
JMUHUM 3aKOHOJAaBCTBMMA U ToBepuiana u 3amocieHux (Casuh, 2005: 102).5 IIpaBu-
Ja 0 mMobHjamy OIUTyKa CKYIIITHHE aKIMOHAPCKOT JPYINTBA Ipel HAJICKHHUM CY-
JIOM JIaTa Cy Ha UMIIEPaTUBHO] OCHOBU. CTOra ce He MOT'Y MEHAaTH HU CTaTyTOM HU
TIOCIOBHUKOM cKymmTuHe. Onpendama wianosa 376.-381. 3I1J1° ypeheno je mutame
mobujama OTyKa CKYIIITHHE, a KOje je Y MOTIYHOCTH ypeheHO y CKIIamy ca eBpOoII-
CkuM mupekTuBaMa. lloOWjambe OmTyKe CKYNIITUHE aKIUOHAPCKOT APYIITBAa Ce
CIIPOBOJIM Y CYJICKOM TOCTYIKY KOjHu c€ Mmokpehie Ha OCHOBY NpaBHO PEJICBAHTHOT
Ty>XOSHOT 3aXTeBa KOjH je MOHEINO JIMIIe KOje Ha TO MMa MPaBO CXOAHO ojpendama
3I1/I-a.

[IpaBo Ha mMOOWjame OIIyKE MMajy aKIIMOHAPH KOjU Cy HMMajid IpaBO Ha
yuerrhe y pany CeIHHIIE CKYNIITHHE, a YWiaHoM 376. cT. 1. H3pUYMTO je MPOMHCcaHo
IIeCT OCHOBa 300T KOjHX C€ MOXE IMOOWjaTH OIyKa CKYIIITHHE aKIMOHApPCKOT
JIPYIITBA, U TO:

- aKO Ta CeJTHMIIA CKYIIITHHE JAPYIITBA HUje Ona ca3BaHa y CKJIay ca 3aKOHOM U CTaTy-
ToM' ;

- aKO je aKkIHOHAp OJ1 CTpaHe NPYIITBA MM Y3 3Hahe OWIIO KOT IMPEKTOpa WM 4aHa
HAJI30PHOT 0J100pa KOJI JABOJAOMHOT yIpaBjbamka APYIMITBOM Ono oneMoryheH na
YYeCTBYj€ Y Pajy CeIHUIIC Ha KOjOj j€ Ta OJJIyKa JOHETa;

- aKO OJTyKa CKYIIITHHE U3 IPYTHX pa3jiora HUje JOHETa y CKIaay ca 3aKOHOM KOjU
ypebhyje npuBpenHa ApyIITBa, CTATYTOM WM TOCJIOBHUKOM CKYIIIITHHE;

- aKO je OoJUTyKa Ce/IHHIIE CKYMIUTHHE APYIITBA CYyIIPOTHA 3aKOHY MJIM CTaTYTY;

- aKo OWJIO KOjU aKI[MOHAp BPIICHEM CBOT MpaBa Irjilaca nMa Hamepy Jia 3a cede wiu Tpehe
JIUIle TpruOaBy KOPUCT HA IITETY APYIITBA WK IPYTHX aKIIMOHAPA KPO3 JOHOIICHE UITH
H3BPUICHC TC OJTYKEC,

- y IpYTHM Clly4ajeBHMa y CKJiay ca 3aKOHOM O NPUBPEIHUM JPYILTBHMA.

PeneBantno je Harmacutu na je 3[1/1 u3z 2004. romuHe ypeauo HCKIbYYHBO
WHCTUTYT MOOUjamba OIyKe CKYMIITHHE IPONHCHBAKBEM OMIITHX U TOCEOHUX OCHO-
Ba robujama M MmocTymnaka noodujama. ONITe OCHOBE MOOHjarba YUHIIN Cy MaTepH-
jaHU U QOpPMaNHU HEAOCTALU CKYNIITHHCKE OJUTYKE — HENOIITOBAHE MPaBHIA O
ca3uBamy CEAHUIE W CKYINIUTHHE M MpaBWiIa O HAUYUHY JIOHOLICHA OJUTyKa YT-

3 3akoH o npeysehinMa u3 1996. ro., y Halle MpaBo je YBEO HHCTHTYT — Ty’k0a 3a MOHMIITA] HE3aKO-
Hute omryke (wi. 79. u §80.), anu ra ypelyje Ha MOTIyHO HeaJeKBaTaH HAYMH, IITO j€ UMaJo 3a MocIe-
IWIly HEroBy HeanekBaTHy npuMeHy. [lormyno HanymTajyhu pemema momenytor 3akona, 3I1J[ u3
2004. roquue ypebyje HHCTUTYT moOHjama omryka akiuonapa (wi. 302.-306.). Ha ocHoBy HaBeneHor
3aKJbyuyje ce [a je y Halle IIpaBO yMECTO HUIITABOCTH OIJIyKa YBEIEH MHCTUTYT IOOMjama OIyKa
CKYHIITHHE TIPe HaJISKHUM CYIOM.

8 3akon o mpuBpenHuM apymTuMa ("Cr. enacuux PC", 6p. 36/2011, 99/2011, 83/2014 - Op. 3axom u
5/2015). Y nassem texcry 311,

7 IIpema CTAaHOBHMINTY TCOPHjE M HHOCTPAHE CYACKE PAKCE OBPEC MPABHIA O IPHIPEMH CKYIIITHHE
o0yxBaTajy moBpeae HOPMH O ca3WBamy M 00jaBJbHUBaby THEBHOT pela CKyMIUTHHE. Tako Ha mpuMmep,
YKOJIMKO je HeTa9HO ofipel)eHo MecTo ofipKaBama CKYIIITHHE OHO IPECTaBJba OCHOB 3a PYIUBUBOCT, a
UCTH je CiTydaj U ca o[UTyKama JOHETHM Ha CKyNIITHHU KaJa HHUje MOIITOBAH POK 33 Ca3HUBAmbE CKYIIII-
tune (Apcuh, 2006:18).
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BpheHUX 3aKOHOM, OCHHBAYKHUM aKTOM M CTaTyTOM JPYIITBAa, KA0 U CYHPOTHOCT
OJUTyKe 3aKOHY, OCHHBaYKOM aKTy H CTaTyTy, ¥ IPYTH CIIy4ajeBH KOjU Cy Ka0 OCHO-
BU NoOMjama Ouiy mpornucand THM 3akoHoM (wi. 302.). IloceOHe ocHOBe moOujama
mo oxpenou wi. 304. 3I1J1 u3 2004. ronuHe TpeacTaBsbaliv cy U300p opraHa ApyIi-
TBa CYIIPOTHO 3aKOHY, OCHUBAYKOM aKTy M CTaTyTy M JOHOIIEHE OJUTYKE O yCBa-
jamy (UHAHCHjCKUX M3BEITAaja, aKO MOCTOjU CYNPOTHOCT CalpXKHHE (GUHAHCH]CKUX
M3BEIITaja MPOMUCHMa KOjUMa C€ HUCKIJBYYMBO WM MPETEKHO IITHTE MOBEPHUOLHU
JIPYIINTBA WIN j€ TPOIMYIITEHO Ja ce 00aBM peBU3Hja (HHAHCH]jCKUX M3BEIITaja Kaua
je 1o 3akoHy 00aBe3Ha WU Ja pPeBH3Hjy obaBe 3a To omnamihieHa jauna. Croleme
CBHUX HeJOCTaTaKa CKYMIUITHHCKHX OJJTyKa Ha OCHOBE 32 H-MXOBO MOOHjame Ocropa-
BaHO je O]l CTpaHe MpaBHE TeOpHje Kao HEKPUTHYKO Npey3uMare pelllemha U3 YIo-
pexsor mpaBa (Apcuh, 2006:15). C opyre cTpaHe, TBOPIIU 3aKOHA Cy yV IHJBY O-
OpaHe MCTHLANK apryMEHT Ja je MOHUWINTAj CKYMIITHHCKUX OJTyKa Moryh mpume-
HOM OIIITUX TpaBuia yroBopHor mpasa (Apcuh, 2007:11). HaBegenu aprymeHT
jecTe TMPUXBATI/FUB, alld C€ TAKBUM peElIeHheM yMmamyje mpaBHa curypHocT. CtaB
CyJCKe mpakce je Ouo HempaBwiaH, jep cy oapenbe 3[1/]-a MCKbYYHMBH OCHOB
Bohema CyJICKMX MOCTyMaka 3a noOujame oATyKa CKyNIITHHE aKIIHOHAPCKOT APYII-
TBa, IITO CBAaKaKoO J1a je YTHUIIAJIO 1a MHCTUTYT alCOMyTHE HUIITABHOCTU CKYIIIITHH-
CKMX OJTyKa Oy/e cacBMM eTHMHHICAH M3 MpaBa MpHBpeIHnX apymrasa Cp6uje.”
Jonomemem HoBor 3I1J] (2011. ronuHe) 3akoHOaaBAI] EKCUUIUIMTHO Ac)HUHUIIE 12
ce OJUTyKa CKYIIIITHHE UCKJbYYNBO MOXKE TTOOUTH TYK00M, a ofpel)eHr Cy  OCHOBH
nmobujama. JlompuHOC 3aKOHOMABIA jeCTe YNPaBO Y MPEIU3Hupamy KPUTEpHjyMa
PENICBAaHTHOCTH OCHOBa TOOWjama. Y YIOPEIHOM CMHCIY MOXKE Ce KOHCTaTOBAaTH
HeMadku (efiepaiHd 3aKOH Yy OOJIaCTH KOPIIOpaTWBHOT TpaBa. Hamme, Hemauko
MpaBoO MPaBH Pa3IuKy u3Mel)y HUITaBUX OMITyKa — OMIyKe KOje UMajy HeIocTaTak
KOJU MX YMHU HUIITABHUM IO CAaMOM MPaBy, U MOOOJHUX OJIyKa — OJJIyKe KOj€ CY
pYLUBUBE, Tj. MyHOBaXHE A0 OJUIyKe cyda o moHumrtewy (Mwmnenosuh, 2006:27).
Kao ommre ocHOBe 3a HHINTABHOCT HEMAdKH 3aKOHOJABall MPOIHCYje: MOBPELY
NpaBWiia O Ca3MBamy CKYNIITHHE, HEYHOIICHE OJIYKE y 3alHMCHUK Ca CKYMIITHHE
WIN TPrOBayKW PErUCTap, CyNpPOTHOCT OAJYKE Ca CYLITHHOM JPYINTBA, jABHUM HH-
TEPEecoOM WIIM TPOIMCHUMA KOjUMa C€ INTHTE MOBEPUOIH IPYIITBA, U CYHNPOTHOCT
omryke noopum obmuajuma. Hapouuto cy ypeheHn ocHOBH 3a HHUIITaBHOCT M300pa
YJIaHOBa HAJ30PHOT 0700pa, HUIITABHOCT OJIYKE O PACHOJICTH JOOUTH M HHUINTAB-
HOCT OJUTyKE O yCBajamy 3aBpLIHOT pauyHa (MapkoBuh bajanosuh, 2012:139). Ha-
KO je TPUIMKOM JIOHOIIIEHa OJTyKa Y CKYIIITHHH Bakehe mpasuio Behune, Te 011-
JyKe JoHeTe BehrHOM TiiacoBa MPOU3BOJIC MPABHO JIEjCTBO, HEMauKa CyJcKa Ipakca
j€ Yy by 3allTUTe MAbMHCKUAX aKIHOHApa OBO HAueNo Mpeuu3upana U JOMyHUIa
JOIII 1B HaYea;
1. HaYeNo JI0jaTHOT MOCTYIamka — IMOAPa3yMeBa JIOjalTHO TIOCTYIAmke CBAKOT aKI[OHapa
pema IpyLITBY U OCTaJIUM aKLMOHApUMa U
2. Ha4eJo jeTHAKOT TPeTMaHa — IT0/Ipa3yMeBa J1a BEhWHCKU aKIIMOHAP HE MOXE JTHYHE
MHTEpPECE CTaBUTH Yy IPBHU IIJIaH, @ Ha IITETY HHTEPECa OCTAINX WIAHOBA.

8 Pememe [Mpuspennor anenanuonor cyxa, Ibx. 107/2010 ox 29.4.2010., Cyocka npaxca npuspeonux
cyooea, bunten op. 2/2011.
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CXO/IHO HaBEJCHOM 3aKJbyuyje ce Jia Y OBOM IMpaBy MOCTOje JABE TyXOe — Ty-
xk0a 3a yTBphUBamke HUIITABHOCTH OJUTyKe CKYIMIITHHE U TyX0a 3a MOOHjame OJTy-
Ke ckymuituHe. [IpBa ce moJHOCH MPOTHB IPYIITBA U MOXKE j€ TMOTHETH CBAKH aKI[H-
OHap, Ka0 W CBAKO JIWIIC KOje MMa MPaBHU UHTEPEC, & MOTHOCH €€ y MPEKIY3UBHOM
POKY OJT TpW TOAMHE OJ] YIIUCa Y PETHCTap, JOK ce Apyra NOJHOCH Y MPEKIy3UBHOM
poky on 30 maHa o JaHa JOHOIICH:A, 2 MOXKE j¢ MOJHETH CBAaKM aKIMOHAp 4Hje je
MpaBo MoBpeheHO OUTYKOM CKYMINTHHE, IPU YeMY OH MOXKE J1a UCTaKHE U 3aXTEB 3a
HaKHaIy TpeTpIiubeHe mrere. HopmatuHO pememe y akryennoM 3I1/I-y jecte ma
MOCTOJH CaMo jeHa Ty»x0a — 3a MoOHjame OJTyKa CKYIIITHHE aKIHOHAPCKOT IPYIII-
TBa.

AKTHBHA JIETUTUMALIMja, POKOBH 32 NOJAHOLIeHe Ty:K0e 32 modujame
O/UTyKa CKYNIITHHE ¥ MPaBHe MOCJeIUIe YCBajamkha TYKOeHOT 3aXTeBa

[IpaBo Ha mogHOIICHKE Tyxk0e HEMa aKIIMOHAP KOjeM je MPEeCcTanio OBO CBOjC-
TBO HAKOH JIaHa aKIIMOHAPA, aKIIMOHAP KOjH je TJIacao 3a NPeyIoKEeHY OAIYKY, Kao U
aKIFOHAp KOjH je MPUCYCTBOBAO CEIHUIIH, KOJU HE MOXKE TOOHjaTH OTYKY CKYTIIII-
THHE U3 pa3jiora oHemoryhapama Jia y4ecTByje y paay ckymintuHe. [Iurame koje ce
NOCTaBJba jeCTe JIa JIM aKIMOHAP KOjU HUje MMAao TaKaB CTATyC HAa CKYNIUTHHH Koja
j€ yCBOjWIIa OJTYKY YHj€ ce TOOHjame TyKO0M 3aXTeBa MMa aKTUBHY JISTHTHMAIIH]Y
3a MOJHOUICHKE TYXOEHOr 3axTeBa. JJOKTpUHAPHO TyMademe jecTe Ja TYyxkOy He
MOYKe TIOJJHETH JIMILIE KOjU HUje OMIIO aKIMOHAp Ipe Hero IITO je 00jaBJbeH THEBHU
pen CKYNINTHHE NPYIITBA Ha CEIHUIM Ha KOjoj je yCBOjeHa OIIyKa Koja ce YKelu
mooujatn (PajueBumh, 2015:53). Ilopen aknmmoHapa, TyxOy 3a moOHWjame OmTyKa
CKYMIITHHE MOJKE MOJHETH U CBaKU TUPEKTODP WM WIaH HAJ30pHOT 0a00pa ako Ou
U3BPIICHEM T€ OJJTyKE YYHHUO KPHUBUYHO N0 (MU [0 KAKEHHUBO TO 3aKOHY)
WM OMO OATOBOpaH 3a INTETy Mpema JApymTBy wiu Tpehem muily. Jemno on pere-
BaHTHHUjUX MMHTamka KOje CE IOCTaB/ba Yy MPaBHO] MpaKCcH ako Koje je de lege lata
YIUTHO Ae(UHUCAHO, jeCTe MPaBO aKIMOHApa Jia HACTaBH Ca 3all0YeTOM MapHHIIOM
Y HAKOH OTyhema CBOjHX akIFja Koje 3a MOCIeIUIly UMajy TYOUTaK HheroBOT CTaTy-
ca Kao aKIMoHapa ApymTBa.” HauMe, aKTyelqHO 3aKOHCKO pellieHe jecTe TAaKBO Ja
OBO JIMIIE UMa MPABO, KOje HHje HUYMM OTPAaHUYCHO, 1a HACTABHU 3aII0YETy MapHUILY
Mo TyX0EHOM 3aXTEBOM KOjHUM CE TPa)KM TOHHIITA] OJUTYKE CKYIIITHHE aKIIMOHAP-
ckor npymTsa. [IpeMa MUIIIbEHY ayTopa paja OBO MPaBo O MOPAJO OUTH CYKEHO
y oapeheHOM TOMEHY, TaKo Ja Ty>KUIIAI-aKIIHOHAP KOJH je HAKOH 3aroueTe NapHHIe
oTyhuo cBe cBoje alkuje y TOM APYLITBY, MOXKE HACTaBUTH Ca 3all04eTOM IMapHULIOM
caMo aKko MMa NMPaBHU HMHTEpEC Ja Ce OJUTyKa CKYMINTHHE IPYIITBA MOHUINTH O]
CTpaHe cyJa.

Onpenbom 4. 376. ct. 3. oapeljeH je cyOjeKTUBHHU POK 3a MOJHOIICHE TyX0e
3a moOMjame OMIyKe CKYMIITHHE aKioHapa u To 30 JaHa of JaHa ca3Hama 3a Ofl-
JYKY, OJJHOCHO OJ] IaHa F-CHE PETHCTPaIlfje, YKOIUKO je perHCTPOBaHa, Kao U 00je-

® OBo mHTamE CE MOCTAaBIba KA0 PEIEBATHO HCKIbYUHBO 4KO aKIMOHAP OTyhH cBe cBoje akmuje. V cy-
POTHOM HEMa OCHOBA KOjUM OU c€ OBO IUTaE Pa3MaTpalio Kao MPaBHO PEIEBAHTHO.
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KTHBHH POK OJ1 TP Mecella 011 JaHa Ka/a je ojutyka goHeTa.'’ OpUrHHATHOCT HOBOT
311 ornena ce y yBoljemy 00jEeKTUBHOT poKa KOjH je BEOMa KpaTak U M3HOCH CaMo
TpH Mecela oJ1 1aHa KaJia je OJuTyKa JOHETa.

Hamr 3akoHOAaBan mponmcyje Ja je IoCTynak 3a NoOHujame OJTyKe HO TYKOu
xuTaH (wi. 378.), mTo moapa3syMeBa Jia ce CBE paaibe Y OBOM MOCTYIKY Mpeay3uMa-
jy 0e3 omnarama M Jja CyJl HACTOJH J1a IITO Ipe ITOHECE CBOjY OMIYKY IO ITOJHETO]
TyX0U. AKO je TOJHETO BHIIE OJ1 jeJIHE TykO0e, 3a moOujamke UCTE OIYKE MOCTYIIIN
ce Crajajy, ITO UMa 3a LUJb CIIPEYaBambe JOHONICHA MPOTUBPEYHUX OIIyKa y IO-
TJiely BaXKCHa MCTE CKYMIITHHCKE OJJYKE, a U PaJd eKOHOMHUYHOCTH. Y CIOpY MO
TyXOH 3a moOHujame OJUTyKa CKYMIITHHE aKI[MOHAPCKOT JPYIITBA HE MOTY C€ IpH-
MEHUTHU TPONKCaHa TMPaBUiIa MOCTYIKA Y MapHUIIaMa O CIOPOBHMa Malie BPEIHOC-
'

VY mocTynky 3a moOujame OJyKe CKYIIITHHE aKIIMOHAPCKOT JAPYIITBA TYKe-
Ha CTpaHa je IPYIITBO, jep je OMIyKy Koja ce modHja JOoHEeo Hmeros opran. Omapen-
O6om ui. 377. 3aKkOHOAABAI] HaTJalaBa Jia MOJAHOIICHE TyKOe MPOTHUB APYIITBA 3a
noOujame OANyKe CKYMIITHHE HE MPEACTaB/ba MPENPEKY 3a HEHO U3BPILICHE U pe-
TUCTpAIH]jy, Ka0 U PErUCTpaIlijy MPOMEHe Ha OCHOBY TakBe ojuryke. Mako Tyx0a 3a
noOujame OJJIYKe HeMa CYCICH3MBHO JICJCTBO CYJ MOXE OJAPEAMTH IMPUBPEMEHY
Mepy KojoM ce 3a0pamyje H3BpIICHE MmodujaHe ojuiyke. HaBemeHo mpencraBiba
no0oJbIIAKkEe Y OJHOCY HAa MPETXOJHO 3aKOHCKO pelnermhe. OBa MpuUBpeMeHa Mepa
¥“Ma JIejCTBO IO OKOHYAama IMOCTYTIKA 0 TYKO0H, a oapeljyje ce y CKIIaxy ca OMIITAM
yCIIOBHMA MPEIBUNCHUM 32 H3/1aBatbe MPUBPEMEHE Mepe, 3aKOHOM KOjUM ce ypehyje
MapHUYHY TocTynak. [lopeq HaBeIeHOT, Ha 3aXTeB JIUIA KOje je MOAHENO0 Tyx0y 3a
noOujame OITyKe CKYIIITHHE PETUCTPYje ce 3abemnexba cropa.

Unanom 379. je yka3zaHO Ha MOCIEAHIIE MPECyAe CyAa KOjOM Ce€ TOHHUIITaBa
mobujaHa oITyKa CKYIIITHHE aKIIHOHAPCKOT npymTBa. OBakBa mpecyaa IpOoru3BOIN
JICjCTBO MpeMa aKIIMOHAPCKOM JIPYIITBY, CBUM aKI[HOHAPHMA M YJIAHOBUMA HAA30p-
HOT 07100pa APYIITBa, OJHOCHO TUPEKTOpHUMAa NpYIITBa. J{€jCTBO Mpema ApYIITBY
MOCTOJH 300T YMILCHUIIE a j& TYKEHO APYIITBO, IOK JEjCTBO MPECyAe MpeMa aKiu-
OHapuMa, JUPEKTOpYMa M YIAHOBMMa HAJ30PHOT 0J00pa MOCTOjU Kaja je Mmopen
mo6ojHe Tyxk0e 3a OIIYyKy CKYNIITHHE IPYIITBA HCTOBPEMEHO TIOKPEHYT W ITOCTY-
MaK 3a HaKHaJy MITeTe MPOTHB JIHMIA ca (QGUAYLIHjapHUM JYKHOCTHMA TIpeMa JIPyI-
TBY, KaJia ce MPUMEHY]y MpaBUiIa KOPIIOPATUBHUX TY>KOM — HHIUBUAYATHUX, KOJIe-
KTUBHUX M JICPUBATHUX. AKO j€ MMOHMIITCHA OJUIyKa OMia periCTPOBaHa y CKIaay ca
3aKOHOM O PETUCTpAINjH, HAJUICKHH CYA je MyKaH Ja JOCTaBH mpecyny Peructpy
MpUBpeNHUX cyOjekaTta pamu ynuca y Peructap. [loHumTaj omiyke CKymimTHHE HE
yTHYE Ha MpaBa Tpehux caBeCHHX JIMIIA KOja Cy TO CTEKJa Ha OCHOBY TaKBE OJUTYKE,
OJTHOCHO FeHOT M3BpIIICH:A, jep OHAa HE CHOCE OJITOBOPHOCT 33 B-EHO JIOHOIIIEHHE.

3aKOHOM j€ TIPOITHUCAHO ¥ CIEIHjaTHO JCjCTBO MPECyAe O MOHUIITEHY OMITyKe
0 ycBajamy (QuHaHCHjCKOT u3BemTaja (wi. 380.). Ako oBa ofJTyKa OyJie MOHUINTEHA,

'V ckmamy ca HaBeeHMM je W OIUTYKA IPBOCTEIICHOT CyIa KOjU je 3aKJbYHHO 1a TyK0a HHje GraroB-
peMeHa jep je ucra rojHeTa HAKOH HCTEKa 3aKOHOM IIPOMICAHOT POKa, T€ je CTOra TY)KHJIALl POTEKOM
pOKa IPEeKIIyJupaH 1a OCTBapH CBOje IIPaBO y CYJACKOM IOCTYIKy. Pememe IIpuBpenHor anenaruonor
cyna, [Ix 10/2014(2) ox 14.1.2016. ropure.

" Tpecyma Burmer tprosunckor cyma Ik, 2546/2009 ox 23. mapra 2009. roguse.
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cMarpa ce Jia je TIOHUIITEHA U OJITyKa O PACoey ToOUTH 3a MOCIOBHY TOAWHY Ha
KOJy ce OAHOCH (pMHAHCHUjCKM u3BeliTaj. HaBemeHo Baku 4ak M ako HHje BoleHa
NapHUIIA 32 MOHUILTA] OJUTYKE O pacro/iein J00UTH 1 6e3 003upa Ha TO KaKo U KOMe
je mobur pacmnojesbeHa, Te he akumoHapu Outi y o0aBe3u ja BpaTe IPYIITBY CBOjY
JUBHJICHTy IPUMJbEHY Ha OCHOBY T€ OJTyKe y poky ox 30 JnaHa oJ JaHa NpaBOCHaA-
’KHOCTH TIpecy/ie.

Opnyka CKyNIITHHE APYIITBA MoOHja ce KOHCTUTYTHBHOM TykOom. Hawmme,
IpeIMET CIopa jecTe 3aXTeB TY)KHOIA JIa C€ Ha OCHOBY YTBPCHOT YMECHHYHOT
CTama CyJl U3jaCHU Y KOHKPETHOM CIy4ajy Ja OJUTyKa CKYIIITHHE JAPYIITBA MPOria-
CH HHUIITBOM, Tj. MOHUIITH. J[a OM Yy CBOM 3aXTeBY YCII€O Ty)KHJaIl je Y 00aBe3u 1a
YHECHUYHO HaBeJe Y TYKOM pasjore Koje cMaTpa MpaBHO PEJICBAHTHUM 3a yCBaja-
e TY)KOCHOT 3aXxTeBa. BayKHOCT HaBOh)CHa UNILCHUYHOT CTakha Y OKBUPY TYKOCHOT
3aXBeTa jeCTe M3y3eTHO BakaH. Hamme, yKoIMKO Ty>kKOCHU 3aXTeB 3a MOOHjambe OJl-
JyKe CKyNIITHHE Oyae oI0MjeH Ol CTpaHe cyJa Ha TeMeJbHMa YHIbCHHUIA KOje CY
cajipikaHe y Ty»OCHOM 3aXTeBy, TyXKHJall HEeMa MPaBo Ja MOHOBO 3aXTeBa Ja Cy.l
omTydyje o moOujamy TakBe ouTykKe. MelhyTuM, Ty Kutall uMa ImpaBo J1a TPaKH T0-
Oujame MCTE OIJIyKEe KOja je MPETXOJHO OJ CTpaHe CyJa BajMIUpaHa Kao MPaBHO
UCIIPaBHA YKOJMKO C€ TY)KWJIAIl Y OKBUPY HOBOT TYXOCHOT 3aXTeBa MO3MBAa Ha HOBE
YHECHUIIC O 3Hauaja Koje he cy y Apyrom NOCTYINKYy pa3MaTparu.

Hako mocrtoje pa3no3u 3a MOHUINTA] OJJYKe CKYIIITHHE OHA HE Mopa OUTH
MTOHHUINTEHA YKOJMKO CY Pa3JIO3H 3a TIOHUINTAj MamkeT 3Havaja, IMTo j¢ U MPeaABUheHO
31 A. Ipeuusnuje, wianom 381. cy npeaBuleHe cuTyamuje Kaga oJIyKa CKyIITHHE
Hehie OWTH TIOHMINTEHA, a YITIABHOM je ped O T3B. MPaBHUM CTaHIApuMa KOjH Cy
3aCHOBaHM Ha MPOIICHU MOCJEIHUIA. 3aKOHOJaBall peaBuha 1a oJIyKa CKYIIITHHE
Hehe OWTH MOHUINTEHA aKo je OJUTYKOM YYHI-€Ha Marme 3HauajHa MOBpeAa CTaTyTa
WM TIOCJIOBHUKA CKYTMIUTHHE, @ Ka0 Pe3ynTaT OJUTyKe WM HEHOT W3BPILICHA IPaBO
TY>KHOIA WK JIPYTOT JIMIA KOje UMa MpaBo Ha TMOAHOIICHE TyX0e HHje moBpelheHo
i je nospehero y mamoj Mepu (ct. 1.). OBaj u3y3erak ce YMHH Ha MOBPELY KOjy
YMHU cama OZJyKa, OAHOCHO HeHa MPOTUBHOCT MpaBy He3aBHCHO of mocieanta. C
0031poOM Ha TO Jia je TIOMEHyTa caMO MPOTHBHOCT CTaTyTy W TOCJIOBHHKY, a HE U
3aKkoHy, 3HAYM Ja CE MPOTUBHOCT 3aKOHY HE MOXKE CMATPaTH Marhe 3HAYAJHOM ITOB-
penoM. AkieHaT y (opMyJIalidju OBOT M3y3eTKa jeCTe Ha MPOTUBHOCTU CaMe OJIY-
Ke, MTO Tpeba pasyMeTH Kao MPOTHBHOCT y MATEPHjaTHONPABHOM CMHUCIY, JOK
MIPOTHBHOCT TPaBMJIMMA MOCTyNKa HUje moMeHyTa. Mehytum, Credanosuh u Cra-
HUBYK CMaTpajy Aa OW OBJle MPOTUBHOCT TPeOallo TyMaylTH Majo HIMPE, HAPOUUTO
300T" TOra MITO CE€ MOMHILE MPOTUBHOCT TOCIOBHUKY KOjH ypelyje mocTymak pana
ckynmtuHe (CredanoBuh; CranuByk, 2012:89). He Moxke ce yHampen NmpoUEeHUTH
mTa Cy Mame 3HadajHe IMoBpeae 0e3 MpoIreHe CBAaKOI KOHKPETHOT Cliydaja, Te je
OBAaKBOM OAPEN0OM OCTaBJbEHO CYAY la MPOLEHU TEKHHY WM 3HAuaj MOBpPEAE PyKo-
BoJehH ce CBOjUM cXBaTamkeM UCIPaBHOT, OJHOCHO MpaBJie U MPAaBUIHOCTH.

AKO cy Ha CelHUIM OWIa MPUCYTHA JIKIA KOja HUCY UMalia mpaBo yuemrha u
OJUTy4rBamba, Kao IITO Cy Ha MpUMep OWBIIM aKIMOHAPU WM aKIIMOHAPU KOjU TO
HUCH OWJIM Ha JIaH aKIIMOHApa, TO MPEJCTaBJba PeIaTHBHY MOBpeay. Haume, mako cy
YYeCTBOBAJIM, IITO MOXKE Ja 3HAYW M Jla Cy Iacaja JUla Koja HUCY UMaja Mpaso,
outyka 300r Tora Helie OMTH MOHHUINTEHA, OCHM aKO CY OBH TJIACOBH OWIH OJ-

337



[Tpenpar Mupkosuh / 'opan Mapuuuh, [ToGujame ouryka CKyMIITHHE aKIMOHAPCKOT ...

ny4yjyhu 3a meHO ToHomIeme. M3y3eTak ce MmojjefHako OJJHOCH U Ha KBOPYM, a U
Ha omnyunBame (wr. 381. cT. 1. T. 2.).

Beoma cmgan u3yserak je mpeaBuheH 1 3a OBpeny Koja je YIUmbeHa TIPHIIH-
KoM Opojama riacoBa. YKOJIUKO Cy NPWIMKOM YTBphHBama KBOpyMa 3a paj WiId
MpUIUKOM Opojama TilacoBa Kazua je OIJIyKa JIOHETa, MOTPEIIHO M30pojaHr HEKH
TJ1acoBH, 300T TOTa OJUTyKa Hehe OMTH MOHUIITEHAa, OCHM KaJia Cy YIIPaBO TH TJIACO-
BU Owin ojutydyjyhu 3a moctuzame KBOpyMa WM 3a JIOHOIIECHE NoOHjaHe O/ITyKe.
Onpendom un. 381. cT. 1. T. 4. 3aKOHOZABAIl je HABEO Ja HETAYHOCT 3alMCHUKA HE
yTHYE Ha JCjCTBO OJUTyKa, CBE JIOK CE FbEH Caapkaj U JCjCTBO, KA0 U MOCTOjarmhe pas-
Jiora 3a moOujame MOTY YTBPIWTH M Ha ApYrH HauuH. Mnak, ako ce calp>KuHa oJuTy-
Ke WJIM OCHOB 33 KEHO MOOWjame HEe MOTY YTBPAMTH Ha JAPYTHM HAauWH HETO HC-
KJbYUHBO MyTEM 3aMHCHUKA, OHAa Ne HETAYHOCT MITH HEMOTITYHOCT 3aITUCHUKA OUTH
JIOBOJbAH PA3JIOT 33 MOHHUIITCHE OJTYKeE.

Moske ce DOTOIUTH Ja je MmoOHjaHa oIIyKa y MehyBpeMeHy 3aMemeHa NIpy-
roM, IITO 3HAYHM Jia je CKYNINTHHA YKUHYJA CBOjy OIUTYKY W JIOHENa HOBY. Y HaBe-
JCHOM CIIy4ajy MOHHIITEeHE TyOH CMHCAo 3aTo IITO OW ce MOHMIITHIA OATyKa Koja
BHIIIE HE TTOCTOjH. AKO ce TIo0Hja OTyKa 0 EMUCHjH XapTHja O] BPEIHOCTH jaBHOM
MOHYZ0M, oHa Hehe OWTH MOHMINTEHA MaKO TOCTOje PA3JIo3u 3a IOHUINTA] Hpe-
Bul)eHH 3aKOHOM (aKo je eMucHja ycrena, Tj. ako je IpoJar AoBoJbaH Opoj XapTuja
O]l BPETHOCTH U OHE cy yrnucaHe y LleHTpanHu perucrap). AKO je APYIITBO BPIIUIO
CTaTyCHE TPOMEHe, Kao IITO Cy Ha MPUMEp CIajare WK MPUTIajakhe, BPIIN Ce 3aMe-
Ha mocTojehnx akiuja, OIHOCHO yJela 3a HOBE aKiuje, ONHOCHO yzene. [Ipumukom
CTaTyCHUX MpOMEHa onpeljyje ce mapuTeT 3aMeHe cTapuX 3a HoBe aknuje. Oiyka o
TOj CTaTyCHO] poMeHN Hehe OMTH MOHUWINTEHA aKo je pasjior IMOHHWIITCHha Helpa-
BUJTHOCT, Tj. HECpa3Mepa NPWIMKOM 3aMeHe yJena win akuuja. OBJe je ped o oury-
M KOJ| KOj€ TOCTOje HEeMPaBUIHOCTH Y OJHOCY Ha MPHUBATHOIIPABHU MHTEPEC KOjU
Cy aKIMOHApW MOTJIH Jia 3alITUTE Y MOCTYIKY MOHOIIeHka oTyke. Haume, cpazmepa
3aMeHe He THYe Ce CaMmo jeAHOT MJIM HEKHX aKIMOHApa HEro CBUX, T€ Kala Cy Mpo-
MYCTHIIU J]a 0 TOME BOJIE padyHa y MOCTYIIKY JOHOUICHAa OATYKE W HHCY CHpPEUUIIN
caMmy CTaTycHy MPOMEHY Koja je CpoBe/ieHa, HeMajy MpaBo Ja ce Mocje cBera Tora
MO3MBajy HA HEJOCTATKE Y JIOHOIICHY OJJTYKE O CaMOj CTaTyCHOj IIPOMEHH.

ApOuUTpaKHO peliaBame CIopa 0 No0Hjamy OAJYKA CKYNIITHHE
akuuHapckor apymrsa — de lege lata / de lege ferenda

[IpeTxoaHo je y pamy 3akiby4eHo na je ompendama 3I1/-a ycraHOBIbEHA HAI-
JIOKHOCT CyJa Jia peliaBa Crop y Be3H ca MoOujameM OIyKe CKYIIITHHE aKInHAp-
ckor apymTea.'? CTBapHA HAIEKHOCT je moBepeHa IIpHBpeIHOM Cyy, 0K Ce Mec-
Ha HaJJICKHOCT YTBPhyje HAa OCHOBY CEIMINTA IPYIITBA KOje je ynucaHo y Perucrap.
[MuTame Koje ayTopu OBOT paja ejie Ja cTaBe y (OKyC HaydHE JUCKYCHje jecTe
MOTyRHOCT apOWUTPaXHOT pelllaBarba CIopa KOJUM C€ JKEJIH TOHMIITUTH OTyKa

12 Onpenbe 3I1/] y kojuma ce moTBphyje HaIIIEIKHOCT Ccy/ia Mpe]] KOjuM ce MOXKe IMOOHjaTH JOHEIIeHa
OJUTyKa CKYIIITHHE IPYIITBA jeCTe HOpMATUBHO onpeljeHa y unanoBuma (376-379).
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cKkynmutuHe apymTBa. AHamusupajyhu oapende 3I1/[-a aytopu paga He mory na
MOTBPIC TMOCTOjame OJIpei0e KOjOM Ce M3PUYMTO 3a0parbyje pelliaBame Cropa ITy-
TeM apoutpaxke. MehyTym, MoryhHOCT pelraBama cropa y Be3u ca modujameM of-
JMyKe CKYNIITHHE aKIWHAPCKOT IPYINTBA jeCTe YIUTHO Ca CTAHOBHINTA OAPENOU
3akoHa 0 apOuTpaxu'. OnpeljeHa mpenpeka apOUTPATHOCTH CIIOpa jecTe ompenda
3akoHa (4WI.5) Koja Mpomucyje jaa ’apOuTparka ce MOXKE YTOBOPHTH 3a pelllaBarbe
MMOBHHCKOT CIIOpa O MpaBHMa KoOje CTpaHKe CIO000IHO pacmoiaxy, OCHM CIOPOBa
3a koje oapeheHa HMCKIbyYHMBA HAIJISKHOCT cynma’. JIOKTpHHApHO TyMademe OBE
onpende 3akoHa 0 apOUTpaKH HEIBOCMHCICHO ymyhyje Ha 3ak/bydak, Ja UMIepa-
tuBHa onpenda 3I1/I-a xojom ce yTBphyje HamIEKHOCT cyna 3a pelIaBamke CIopa
KOjUM ce 3aXTeBa MOOUjame OUTyKe CKYMIITHHE aKIIMHAPKOT JAPYINTBA, jeCTe TaKBe
pupoze 1a Huje Moryha apOUTpaIHOCT criopa 1o OBOM IUTamky. MUIIJBEHE ayTopa
jecte na OM LENMCHOXJHO OMIIO Ja 3aKOHOJaBall alTepHATUBHO mpomnumie Moryh-
HOCT pelllaBama Cropa apOuTpakoM y CIIOpoBHMa OBakBe mpupojie. OCHOB 3a OBaK-
BO HOPMAaTHBHO pelIeHE jecTe 3aCHOBAaHO M HA MO3WTHBHO MPABHOj MPAKCH BHUIIIE
JpkaBa €BOIICKOT Mo/ipy4ja. Hanme, HEeMauyko KOPIOPATUBHO 3aKOHOAABCTBO jecTe
NpeABHILIO /a CIOPOBM OBakBe Npupone (Koju y OMTH jecy MMOBHHCKOIIPAaBHE
MIPHUPO/JIE) MOTY OWTHU pelIaBaHU M MyTeM Harojoe, OAHOCHO myTeM apOutpaxe (Li-
hmann, 2015:134). 1o Munbemy ayTopa 1aTo HOPMATUBHO PEILICHE jECTE MO3UTH-
BHO, jep y OWTH cHop y Be3u ca MoOMjameM OAIYKe CKYHIUTHHE aKIHOHAPCKOT
JIPYIITBA jeCTe MIMOBHHCKOIIPABHOT KapaKkTepa, Ia CXOAHO TOME TIOCTOjH HHTEpEeC Aa
ce JaTH crop pemm Opke W edUKAaCHHje, MTO apOWTpaka cBakako jecte. Jlakie,
nzmenama 3I1/]-a xoja Ou oOyxBaTHiIa MOTYHHOCT pelieBama IaToT CIopa U IMyTeM
apOuTpaxce OU MpenCTaBbalI0 IO3UTUBHO PEUIeHE KOje je Y CKIaay ca KOPIOopaTHB-
HUM TIPAaBOM €BPOIICKH Pa3BUjeHHUX MPABHUX CUCTEMA.

Jpyro nmuTame Koje ce y 1aToM Buhemy ayTopa paja Kao peJIeBaHTHO I10jaB-
Jbyje, jecTe HauuH yroBopama apoutpaxe. [1og mpe3yMIiujoM ycBajama Mmpeio-
JKEHUX HOPMATBHHUX peIleHkha, MOCICIUYHO OU Ce NMUTAkE yroBapama apOuTpake
MOCTABUJIO KA0 THTAamE O] 3HaYajHE HOPMATHUBHE W MpakceHe BaxkHOCTH. Haumme,
MATamke KaKo W Ha KOjH HAaYWH YTOBOPUTH apOUTpaky y CIIOPOBHMA KOjH 3a TIPEI-
MET MMajy MUTame MoOujama OJIyKe CKYIIITHHE JIPYIITBA jeCTe MUTAWKE O] MPBO-
paspenHor 3Hauaja. [lo oBoMm muTamy Moryhe cy JBe HOpPMATHBHE Bapujaluje
HaYMHa yroBopama apourpaxke. IIpBo, 0BO muTame OM ce CTaTyTapHO YPEIHIO Haj-
BUIINM aKTOM AKIIMOHAPCKOT APYLITBA, JOK Y APYIOM HOPMATHBHOM KOHIICIITY TO
0M ce YYHMHWIIO IyTeM MOCEOHOT criopa3zyma O apOUTpaku. Y KOJIHMKO OU CE€ YCBOjUO
HOPMATUBHHM KOHIICNT KOjU OW yBakaBao HMHTCHIM]Y Ja apOWTpaka MO OBAKBHM
criopoBrMa OyJie HOpMUpPaHa y OKBUPY CTaTyTa APYIITBA, TAKBO PEIICHE OU mocie-
JIUYHO 3aXTeBajlo Hajaske mpoMeHe y okBupy 3I1/1-a, y cerMeHTy Koju ce OJJHOCH Ha
cajipikaj craTyTa akiuoHapckor apyiiTBa. CXOJHO HM3HETOM, Y OKBHPY CTaTyTa
IpyImTBa OW ce€ OJIPEAMIIO Ja CIOp O MOOHjamky OMITyKe CKYIIITHHE IPYIITBA pela-
Ba crajHa win ad hoc apOutpaxa, a cBe y ckiaay ca oapenbama 3[1/]-a xoju Ou
Jlane JTUCKPEIMHO MPaBO MPUBPEIHUM APYIITBAMA Jla CIIOPOBE y BE3H ca JATHM
MUTakEeM MOTY OWTH pelleBaHa W myTeMm apOutpaxe. [lopen W3HETOT, y OKBHPY

13 3akon o ap6urpaxw ("Cr. enacnux PC", 6p. 46/2006)
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CTaTyTa JpyIITBa MPaBHO O JeTabHHUje Ouia ypeheHa mUTama U3 JOMEHa CaMor
HauMHa pellaBama cropa npes apoutpaxkom. [I03UTUBHE aclieKT JaTor mpezsiora ce
oryeia y YNHCHULM J1a OM OBO MHUTamke OWIIO pelleHO YHYTap HHTEPHOT aKTa ApYI-
TBa KOjU je OJ] HajBUIIET 3Hauaja — cTaTyTa. J[pyro HOpMaTuBHO pelieHme jecTe a ce
JIaTO TUTAkEe ypeIau MOCCOHNM CIIopa3yMoM o apOouTpaxku. HamresxxHocT apOuTpaske
OM ce y HOPMAaTUBHOj TPAKCH MOTJIa YTOBOPHTH CIIOPa3yMOM CBHX AaKIIMOHAapa.
OrpaHn4eHOCT OBaKBOT HOPMATHUBHOI pelLICHa OrNIeAa C€ Y HEeroBOj MPaKTHYHO]
npumeHH. Jlok oapende craryTa cy mpaBHO oOaBe3yjyhe 3a CBe WIaHOBE aKIMHAp-
CKOT' JIPYIITBA, OJHOCHO akKIHUOHAape, yroBapame apOuUTpake IMyTeM cropasyMa ca
aKoHapuMa OW y HOPMAaTUBHO] PEaTHOCTH JaTe CHTyalldje 3aXTeBala CariacHOCT
CBUX aKIlMHapa JpyIITBa. Y CYNpPOTHOM, OHAj aKI[MOHAP KOjH HeMa MOTIHCAH TAKaB
cropa3ym Om cxomHo oxpembama 3I1/I-a Morao ma mokpeHe MOCTyIak O MoOHjamy
OJUTyKe CKYIIITHHE IPYINTBA Mpel HAAJICKHIM cynoM. MehyTim, yKoauko Ou cro-
pasyM OHO MOTIHCAH OJl CTPaHe CBUX aKI[MOHApa, HAMJICKHOCT apOUTpaxke Koja je
yroBopeHa O Omra mpaBHO oOaBa3yjyha 3a cBakor akIpoHapa, ma Ou CBaKW CIIOp Y
BE3U ca MOOHjamkeM OJUTyKe CKYIIITHHE aKIIMHAPCKOT JPYIITBA MOPao OUTH TMOKpe-
HYT ¥ BO)EH y CKJIaAy ca YTOBOPEHOM apOMTPakOM, IITO MOCIEANYHO OU UCKYUHIIO
MoryhHocT Boljera cropa Mo OBOM MUTamky IMpel cyAoM. MHUIIUbeHE ayTopa pana
jecte na OW y TepCreKTHBH OBO MUTame OWIO ajbe HOPMAaTHBHO aHAIM3UPAHO, T1a
O0u u moryha peniema y morjieny HaulMHa yroBapama apOuTpaxe Ouia JeTajbHHjC
aHaJM3UpaHa o] CTpaHe HayyHe jaBHOCTH.

3ak/pyuak

WuTennuja ayropa je Ouia aa y pajny ykaxe Ha HOPMAaTHBHY PEaTHOCT BaK-
HOT MUTakba U3 JOMEHA NPaBHE 3allITUTE HHTEPECa aKI[MOHAPa Y CETMEHTY HHXOBOT
npaBa Ha MOOHjamke OJNTyKe CKYIIITHHE aKIIMOHAPCKOT IPYINTBa. Y pany cy aHaju-
3MpaHa HeKa OMNIITa MHUTamka W3 JIOMEHa IMpaBa Ha MoOUjame OJUTyKEe CKYIIITHHE
aKIuoHapa, U oJpel)eHn alTepHaTHBHU U jOII YBEK HOPMATHBHO HE Mperno3HaBajyhu
MOJICITU pelliaBama CIopoBa Mo OBOM npeamery. OOaBLEHUM HCTPAXKUBABEM, KOje
je mpe cBera oOyXBaTWJIO HOPMATHBHY aHAIW3y akTyelnHuX oapenada 3I1/1-a, koH-
CTaTOBAHO je A3, OOMM W KBAIUTET MPaBHE 3alITHTE HHTEPECca aKIIMOHAPa y MOTIICAY
HBUXOBOT IMpaBa Ha MOOWjamke OIYKE CKYIIITHHE aKIMOHApa, jeCTe KBaJIMTETHO
HOPMHpPaH W TMPHUMEPEH TNOoTpedaMa aKTyelHOT KOPIOPATHBHOT 3aKOHOJIABCTBA.
AJIEKBAaTHO Cy MpelU3UpaHy MPaBHU OCHOBH 3a MOOHWjarbe OJUTYKE CKYIIITHHE aK-
MOHapa, NpaBHUX MOCIeAnIa MOJHETe TyK0e 3a modujame OJUTyKe, IPaBHUX MOC-
JIeMUIIA KOje HACTajy OJUTYKOM CyJa Jia Ce MOHMIITH MPETXOJHO JOHEIICHA OIyKa
CKYIIIIITHHE aKIFMOHapa W MPEIU3UpaHn CIy4yajeBU Kaja oaiTyka Hehe OuTHh moHwMII-
TeHa. [Ipyru cerMeHT pajia je UMao 3a IuJb Ja YKaxke Ha onpeljeHa HOpMaTHUBHA pe-
nIewa Koja OM MMmana 3a Wb Ja OJIakIIajy W yop3ajy CIOopoBe Koju ce mokpehy y
BE3W ca MOoOHjameM OJJIyKe CKYIINTHHE. AYTOpH pajia Cy KOHCTATOBAIM Jia aKyJ-
tenne onpenoe 3I1/[-a HEIBOCMKCICHO U MMIICPATUBHO Ofpel)yjy MCKIbYYHBY HaI-
JISKHOCT CyJa Jia peliaBa oBakBe criopoBe. VHTeHIMja ayTopa pana jecte Ouna aa
YKaXke Ha MOCTOojame oapeljeHe HOPMATUBHE TpaKkce APYTHX APKaBa Koje Mo AaTOM
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[HUTaky OCTaBJbajy aKIHOHAPCKOM JPYIITBY MOIyhHOCT peliaBama TaKBUX CIIOPOBA
npe; apOUTpaxoM. Y TOM CMHUCIIy Cy aHAIM3MpaHa Moryha HOpMaTHBHA pellema —
de lege ferenda, koja Ou KOHCTyHCaja paBo Bohewa OBHX CIOPOBA Mpel apOuTpa-
’KOM, Ha HAuHMH KOji OM OMO y MHTepecy U aKIHOHapa U mpuBpeaHor apyiirea. OBaj
CerMEHT pajia MpeJcTaB/ba CaMo MOJIA3HO TEOPUjCKO pa3MaTpame M Kao TaKBO ra
Tpeba TyMauyHTH, y3 CBa yBakaBama aKTYCIHHX 3aKOHCKHUX pelIeHa M0 OBOM IHTa-

BY.
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LEGAL ACTIONS THAT SUSPSEND AND REVOKE DECISIONS OF
JOINT-STOCK COMPANY ASSEMBLY

Summary: With the adoption of the new Law on Business Companies, as well as ot-
her regulations in the field of shareholders, a very good basis for the establishment and func-
tioning of joint stock companies has been created in the Republic of Serbia. Joint stock com-
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panies today are the most powerful and dynamic driver of the world economy. Regulated
principles of governance, well-established organizational structure, the ability to provide
large financial resources for the participation of a large number of citizens in a short period
of time, the fair character of the distribution of profits, as well as great adaptability to market
changes made joint stock companies the most popular and the most important entity in the
world commodity market, And labor, and therefore it can be said that the research on joint
stock companies is fully justified, both from a scientific and a social point of view. A joint
stock company is a corporate governing body in society. Sustainable and its decisions are
important both in terms of the functioning of corporate governance, and in the context of the
protection of individual and collective rights of shareholders. The Institute for the annulment
of the decision of the General Meeting of Shareholders is an important instrument for con-
trolling the work of the Assembly. The subject of the research is the normative analysis of
the instinct of defying the decision of the assembly of the joint stock company which appears
as a necessity arising from the necessary control of the legality of the joint stock company, as
well as the adequate establishment of balance between the various stakeholders involved in
the system of corporate governance of the society.

Key words: Assembly of a joint stock company, corporate governance, decision-
making, protection of shareholders, managing bodies in a joint-stock company
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