02 - 12 Vuk Radovic.fm; ctp. 181
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N3mene [dpyre nupexktuse EY n moryhun npasuu 6yayher
pa3Boja

Pes3ume

OcHosnu floociiuyaj 3a iucarbe 0802 pada iipedcitiasmajy usmere /Ipyze oupex-
wiuee EY 3a komitanujcxo tipaso yceojere 2006. zo0ure. Pao je tiodemen Ha wetiupu Oe-
aa. Y ipsom Oeny je iipuxasan pazeoj /pyze oupexitiuse EY kpo3 tieiti ¢hasa. Ioceban
axyenaitl je ciiasmwer Ha Ilpeiiopyke SLIM 2pyiie u Bunitiepos usseuiitiaj, jep cy onu
CHAZOM CHIDYHHUX APZYMEHATA U AYIHOPUIIEHEIOM CEOJUX YAAHO8A U3BPUALAL Hajéehu
yiuyaj Ha ilojeOHocitiasmpusarse iocitiojehux peuterba. Y Opyzom 0eay cy olucane KoH-
Kpeitite uamere weitiupu ilocitiojeha UHCInUyitia KOMIAHUJCKOZ ipasa, Koje ce cacitioje
y Heobase3HOCIIU IPOYEHe HEHOBUAHUX YA02a Yy 00peheHUuM cuiliyayujama, audepaiu-
3auuju ycaosa 3a Cliuyarbe COUCIBEHUX aKuuja, YKUOarsy 3a0pare upyxcarba QuHaH-
cujcke HoOpuike 3a CHIULArbe CEOJUX aKUUja U 3aUEHUIUY Hosepuraya upu pedosHOM
CMAMEHbY OCHOBHOZ Kallullland. YKA3aHo je U Ha paznoze 3602 Kojux ce UM USMEHAMA
tpucitiyiiuno u iipobaeme ca Kojuma he ce cyouuitiu Opxcase 4AAHUYUE TPUAUKOM HUXO-
6e umitaemeritiayuje. Y wipehem deay paoa cy Upuxasare Hexke 00 3HAUAHUUX UIMEHA
Koje je EY tinanupana (Ha ipumep, ykuoarbe OCHO8HOZ Kauluitiana, mozZyhHocit uzoasa-
Ha axkyuja 6e3 HOMUHAARE U PA4YHO800CIIGeHe 8peOHOCIIU, MOZYRHOCTI Oa ce Ya0Z Y
OPYWITBO CACTILOJU Y pady U YCAYZamMa), AaU 3a KOje ce Ha Kpajy oKa3ano 0a Huje 6uio
0080/bHO HoAUIUUYKE 80be U CMeAOCTUU. AHAAU3A peulerba Koja HUCY ociiara ca-
CUIABHU 0€0 YCBOJEHUX USMEHA je BeOMA HAUAJHA, Jep YKa3Yje HAa Hoae TieHOe e U MO-
2yhe iipasye Oamez pazsoja KOMYHUWIIAPHOZ KOMIaHUcKoZ tipasa. Tlocaeoru Oeo pada
2080pU O ANTUEPHATUUBHOM DexcUMy 3auuiiiuitie Ho8epuUAaAUaA U AKUUOHAPA, KOju Ou Y
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cayqajy UosuitiueHUX egpexaitia citiyouje U3BoO0MUBOCTHL MOZA0 HOCTHATUL AATUepHa-
wwiusa [lpyzoj oupexiiusu.

Kwyune peuu: /lpyza oupexitiusa EY, Ipeiiopyxe SLIM 2pyiie, Bunitiepos usseuwitiaj,
AKUUOHU HAaH, AMiliepHATIUGAH PeXcUM 3alliliuilie Ho8epuraya U aKuu-
OHApA, OCHOBHU KAaUuUa.n, HEHOBHAHU YAO3U, CUUUUAFE COUCIUBEHUX
aKuLja, cMarberbe OCHOBHOZ KAUUIAAA, UpYHarbe UHAHCUCKe ToOpUL-
Ke 3a cltiuyarbe C80JuX aKuuja, upaso upeye? yuuca, UpuHyOoHa ipooaja
U KYUOBUHA.

Ysog

EBporicko npaBo aKIMOHApCKUX APYILITaBa ce CBE [0 Kpaja MPOLUIOr BeKa Huje
MOIVIO 3aMHCIUTH 6€3 MOCTOjara TPaJUIMOHATHUX IIPUHINIA O 00aBE3M MOCTOjarba
MUHVMAJTHOT OCHMBAYKOT KaluTala U MOTPeOr KeroBor ouyBama. OHHU MPeCTaBbajy
TeMelb Ha KOME je *ca3ujaH0’ KOMITAaHH]CKO TpaBo HajBeher Opoja ipskaBa JJaHaIlbUIIE,
ykIbyuyjyhu 1 npaso EY. Bumenenenujcko npahemwe mpuMmeHe nocrojehnx npasmia Ha
HBoy EY je ykasuBaso Ha cBe HEONXOAHMjy MOTpedy 3a MpoMeHaMa KOMYHHTapHOT
mpaBa y 0Boj ooyacty. [TpuTHciu ¢y mona3uiiy ca pa3induTrX cTpaHa.’ BpeMeHoM cy
ce MCKpHCTaJTicalia iBa Moryha HaunHa npeBaswiakema nocrojehnx npotiema: jenan
yMepeH, a fpyru pagukanas. [1psn HaurH 3aroBapa poMeHy HeKux off noctojehux mpa-
BIIa €BPOIICKOT TIPaBa y3 3afpsKaBare OCHOBHMX NpuHIpIA. OBaKaB IPUCTYI HE OT-
KJIama y3poK npoodiieMa, Beh HoKyIaBa Aa yoinasku HeKe HeroBe HeraTHBHE I10jaBHE
MaHudecraigje. EY je napiyjamHum n3MeHama cBor 3akoHopiaBcTsa u3 2006. rofuse y
onpebeHoj (CKpoMHO]j) MepH ycIiena ia OArOBOPH OBAKBMM 3axTeBnMa. IIprcranune
ApYror HaulHa HacToje Aa yOefe jaBHOCT y ONpPaBHAHOCT PalMKaIHOr IPHUCTYIA, KOjH
01 10BEO J10 IOTITYHOT pacKupa ca npouoithy. EY ce ognyunna ga ncrmmra MoryhHoct
UMIUIEMEHTAlFj€ ¥ OBAaKBUX IIPeJyIora, Kojiu O y ClIy4dajy fia ce OKaXKy Kao Moryhu u
KOPYICHH TIOCTaITN aJITepHATHBA NocTojeheM crcremy.

I Ilet ¢a3za y pasBojy [Ipyre qupextuse EY

1. YcBajame [Ipyre aupexktnse EY

YcBajame [pyre mupektuse EY npenicrapiba jean o] Haj3HAYajHUjUX MOMEHATa y
Pa3B0ojy KOMITaHH]CKOT TIpaBa EY.? Bes TpeTepuBama ce Moxe pehu fia je oBaj mpaBHU
JIOKYMEHT OCHOB YMTABOI KOMYHUTAPHOT TMpaBa aKIMOHAPCKUX ApyIraBa. [IpuHImI
NOCTOjarba OCHOBHOT' KaluTala 1 00aBe3e HBeroBoT OfjpsKaBarba Cy JIBE OCHOBHE HJIeje
Bofibe JIpyre AMpeKTHBe, Uhje ce JATIEKOCEKHE OCIEANIE MOTY YOUUTH Ha KOHKPET-
HHM pelllehAMa BEJTMKOT Opoja APYruX MPaBHUX WHCTUTYTa. MebhyTuM, BUIIeelIeH -

1. Bumm: Hanno Merkt, "Creditor Protection and Capital Maintenance from a German Perspective",
European Business Law Review, 2004., ctp. 1045.
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CKa MpHMEHa OBHX MpaBWiIa je TIoKa3aia jja Cy HeKa Off ’bUX NpeBa3nbeHa 1 Jia mpe-
CTaBJbajy CMETHY 3a JaJbU Pa3BOj jEMMHCTBEHOT U €(PUKACHOT TPXKHUIITA KanuTaaa y
EY.3

2. IIpenopyke SLIM rpyne

Kaxo 6u ce ncnuranyu 3axTeBU TPKUILTA 32 IPOMEHOM HEKUX Off IocTojehux mpa-
Buna JIpyre qupextuse, EBporcka komucHja je hopMupaina CTpyqHy pajHy rpyiy (1mo3-
Hary mop HasuBoM SLIM rpyma), kojoM je pykoBomuo mpodecop Eddy Wymeersch.
SLIM rpyna je goHesa Npenopyke o MojeHOCTaB/buBawky [lpyre TMpeKTiBe EYY 3a
Hajeehu Opoj muTama Koja je ananusupana, SLIM rpyna je gana KOHKpeTHe MPEIore O
mpaBIy y KoMe Ou Tpebasio m3MeHUTH nioctojeha mpasuia, oK je HeKa Apyra NuTama
OCTaBWIa OTBOPEHNM U IPEIOKMIA Jia ce y mpeficrojeheM neprofy AeTasbHuje MCIH-

Tajy.

3. M3Bemtaj Bucoke rpyne ekcnepara

Esporicka komucyja je cenrrem6pa 2001. roguHe popmupana cepmouiany Bucoky
Tpymy ekcriepara Kommanujckor npasa (enr. High Level Group of Company Law Ex-
perts, off cajja: Bucoka rpyma ekcriepara) ca IWbeM fia poHabhe HaunHe 1 (POPMYJITHILLY
KOHKPETHA Pellieka 3a MOIEPHU3ALIY]y €BPOIICKOT KOMIIaHU|CKOT paBa.”’ Bucoka rpy-
na excrepata je 2002. roguHe noiHena M3Belmaj o MOIEpHOM PETYJIaTOPHOM OKBHUPY
3a Komanujcko npaeo y Esporu (of caga: BunrepoB u3Beliiraj),” y Kome je, uameby
OCTaJIOr, 3ay3ela jacHe CTaBOBe O OpOjHMM acleKThMa (popMHUpama U Ofip:KaBamba
OCHOBHOT KarnuTajia. BUHTepOB U3BeIITa] je MOTBPAUO ONPaBAAHOCT UMITIEMEHTALHje
Hajseher 6poja npenopyka SLIM rpyne, u y TOM NOIVIEAY je 1a0 KOHKPETHE CMEPHHUIIE
3a JlaJbe 3aKOHOaBHe aKTUBHOCTH. Takobhe, Brucoka rpymna ekcriepara je hopMmysucaia
Y HEKOJVKO JOflaTHUX Ipenopyka y by MofepHu3anyje [Ipyre nupekruse EY. Ilo-
pen pajia Ha MojefHOCTaBIbUBaY in concreto peliemwa [Ipyre mupektuse EY, Bunre-

2. Second Council Directive 77/91/EEC of 13 December 1976 on co-ordination of safeguards which, for the
protection of the interests of members and others, are required by Member States of companies within
the meaning of the second paragraph of Article 58 of the Treaty, in respect of the formation of public lim-
ited liability companies and the maintenance and alteration of their capital, with a view to making such
safeguards equivalent, Official Journal L 026 op 31. 1. 1977. roguse.

3. Uzmenama [pyre gupektuse u3 1992. rogune (Council Directive 92/101/EEC of 23 November 1992
amending Directive 77/91/EEC on the formation of public limited liability companies and the mainte-
nance and alteration of their capital, Official Journal L 347 o 28. 11. 1992. roguHe) yBeieHO je IPaBUIIO
II0 KOME Ce CTUI[afe aKIWja MAaTHYHOT APYIITBA O CTpaHEe 3aBHCHOT APYINTBA TPETHPA Kao CTH-
I[akbe CONCTBEHNX aKIlHja Off CTpPaHe MaTHYHOT APYINTBa (WI. 24a).

4. Recommendations by the Company Law SLIM Working Group on the simplification of the First and
Second Company Law Directives (ox cana: IIpenopyke SLIM rpyne) ox okTo6pa 1999. ronune.

5. 3a mpepcenHyka je nMeHoBaH Jaap Winter, a 3a octasne wiaHoBe Jan Schans Christensen, José Maria
Garrido Garcia, Klaus J. Hopt, Jonathan Rickford, Guido Rossi i Joélle Simon.

6.  Report of the High Level Group of Company Law Experts on a Modern Regulatory Framework for
Company Law in Europe op 4. 11. 2002. ropuse.
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OB M3BEIITA]j je MPeCTaBuO HOBY KOHIIETIT 3a 3allITUTY MOBEpUIala v aKIMOHAPa, KOjA
61 Ha Iyr'¥ pOK MOrao OWTH MOHYbeH ApkaBaMa WiaHuaMa Kao alTepHaTHBa IOCToje-
huM npaBunMa (hopmuparsa 1 offpskaBarka OCHOBHOT KalWTana.

4. AKUHOHY IJIaH KOMIIAHMjCKOT NMpaBa

Ipenopyke SLIM rpyrie u BuaTepoB n3BeIITaj cy HeIBOCMHUCICHO YKa3aJId Ha TIO-
TpeOy nojemHocTaBbuBamba [Ipyre nupekrue EY. I1o meTabHOj aHAIM3M OBa JiBa JI0-
KymeHTa, EBporcka komucyja je 2003. romuae cactaBmia gormmc Casery u EBporickom
nmapJaMeHTy Tofl Ha3uBoM " MojiepHu3alija KOMIIaHUjCKOT TpaBa 1 yHanpeheme Kop-
MOpPaTUBHOT yTipaBbaka y EY —mnan 3a 6ygyhHoct" (;IOGI/Iqaj €H cKpaheHm Ha3WMB OBOT
MOKyMeHTa je " AKIMOHHM TTaH KOMITAHU[CKOT IpaBa" ). ) OBaj aKT je off BEIMKOT 3Hava-
ja, jep je y memy EBporicka KoMricHja HaBeJia IITa HaMepaBa Jia peryiuiie y o0IacTu
KOMITAHHJCKOT IPaBa, KA0 I KAKO I Kajla TO Hamepaa fja yunri.) CBe Jabe IaHnpane
AKTHBHOCTH Cy Y AKI[HOHOM IUTaHy MOfe/beHe Y TPH r]ggrne: KkpaTtkopoure (2003. -2005.),
cpemmopoure (2006. -2008.) u myropouse (ox 2009.).”) Onp:kaBarse OCHOBHOT KarmTa-
na, Kao cymrruHa [Ipyre pupektise EY, jemuHa je o6nacT KOMIIaHU]CKOT MpaBa 3a Kojy
EBporncka KomucHja IiaHupa peryiiaTopHy aKTUBHOCT Y CBa TPH BPEMEHCKa IEpHOia.

5. Msmene [Ipyre qupexktuse EY

Ocnamajyhu ce Ha mpenopyke SLIM rpyne u BunrepoB m3BelnTaj, a nomryjyhu
KpaTKOpOYHE IUIaHMpaHe aKTMBHOCTH Y BUY IOjeIHOCTaBIbBa-a [Ipyre aupeKTiBe
EY w3 Aximonor iana, EBporicka yH#ja je cenrem6pa 2006. rofuHe yCBOjiia N3MEHe
pyre nmpeK'mBe.m) Charlie McCreevy, pykoBoiian Y HyTpalllher TPXKUIITA | YCITy-
ra, je HeTOCPETHO HaKOH yCBajarba N3MeHa M3jaBuo ja hie IupeKTrBa "1mojeIHOCTaBUTH
npaswia EY u oMoryhuTty apymTBAMa a JIaKIiile MPIIAroie CBOjy BEIMYMHY KamTaina
¥ CBOJUHCKY CTPYKTYpY, KaKO OW MOIJIM J1a pearyjy OpKe U erKacHuje Ha TPsKUIIIHE
MPOMEHe, MPH YeMy 3allTHTa aKIFOHApa W TIOBepWiala Huje poMermheHa " 1D Meby-
THM, 3Hauaj M3BPIICHNX IpOoMeHa He Tpeba mpeyBenmyaBaTH, jep BehmHa m3MeHa He

7.  Communication from the Commission to the Council and the European Parliament - "Modernising

Company Law and Enhancing Corporate Governance in the European Union — A Plan to Move For-
ward", Brussels, 21. 5. 2003, COM (2003) 284 final.
EBponcku caBeT je y CBOM OfrOBOPY HaryiacMo mnotpe0y 3a MONEpHH3ALMjOM H TIOjefl-
HOCTaBJbHBAbEM PEryJIaTOPHOT OKBHPA, a HAPOUYMTO OHMX MpaBmiia Koja Cce OfHOCE HAa MPHHIUI
ofpkaBama KaluTana 1 lerose npomere. Buum: 2525th Council Meeting — Competitiveness — Inter-
nal market, industry and research opg 22. 9. 2003. romune, mHTepHET ampeca: http:/fire.pppl.gov/
eu iter crm (092203.pdf, crp. 12.

8. Bwumm: Klaus J. Hopt, "Modepruzayuja komitanujckoz tpasa u yHatipebere KopuopamiueHoz
yupasmwarea’y EY", IIpaBo u npuspepa, 6p. 9-12 u3 2004. roguse, cTp. 4.

9.  Bupu: AKIMOHN IJTaH KOMIIAHHUjCKOT IpaBa, CTp. 24-25.

10. Directive 2006/68/EC of the European Parliament and of the Council of 6 September 2006 amending
Council Directive 77/91/EEC as regards the formation of public limited liability companies and the main-
tenance and alteration of their capital, Official Journal L 264 op 25. 9. 2006. roguse.

11. Bupum: http://ec.europa.eu/internal market/company/capital/index _en.htm.
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00aBe3yjy Ip:KaBe WiaHWIIe Jja IPOMEHe CBoje 3aKOHOMaBCTBO. HamMe, np>kaBama je ca-
MO JIaTa OIIIFja 1a U3MeHe HeKa CBoja peliera y oapeheHrM paBimMa, ako OleHe J1a je
TO 32 lUX KOPHCHO. ¥ TipeficTojehem meprony he 6uTn MHTEpecaHTHO Jla ce BUIA Y KOjOj
Mepu he pkaBe wianmniie EY npeno3HaTa CBOj MHTEpEC y HOBUM pelIeHhIMa.

II N3mene [dpyre nupexktuse EY

W3mene [Ipyre nupexruse EY cy ce orpanuymie caMo Ha YETHPU [IPaBHA IIATamba:
IPOIICUBaK-¢ HeO0ABE3HOCTH NIPOLICHE HEHOBYAHUX YJIora Y ofipeheHnM curyarjama,
Jmbepam3anyjy ycaoBa 3a CTUL[AlkE COIICTBEHUX aKlifja, yKuAame 3a0paHe Npyxkamba
(puHaHcHjcke ToMOohH 3a cTHIae CBOJUX aKilyja 1 3aIlITUTY TIOBepIIala y cry4ajy pe-
JIOBHOT CMaH-€H-a OCHOBHOT KaIiTajIa aKIMOHAPCKOT APYILTBA.

1. Heo6aBe3HocT nponene HeHOBYAHNX yiI0Ta y oapehenum ciayqajesnma

[pyra nupektuBa EY je y npaBo akIMOHAPCKUX APYIITaBA YBEa HgaBI/UIO obaBe3-
He NPOLIEHe HEHOBYAHKX YIIOra Off CTPaHe He3aBUCHUX IpoLier-uBaya. ?) JIpkase wia-
HHILE MOT'Y OJITYUHTH J1a IO ofipeheHnM yCIIOBUMa He 3aXTeBajy 00aBe3Hy MPOLEHY aKO
ce 90% HOMMHaJIHE BPeTHOCTH CBUX aklifja eMUTYje jemHoM mwiu BeheM Opojy ApyirTa-
Ba y 3aMeHy 3a HeHoBuaHe yiore.>) OBO je yje[JHO GHO 1 jeluHI MOryhH H3y3eTaK off
npaBwiIa 00aBe3HOCTH MPOLIEHE HEHOBYAHMX YJIOTa.

O6aBe3Ha MpolieHa je 3aMHIIbeHa Kao HaulH OrpaHnmJyaBama CcIo0ojie OCHIBaYa
IPWINKOM OCHHMBam-a PYIITBA, OMHOCHO yIpase, KOy MoBehamka OCHOBHOT KalWTAajIa.
OBUM MHCTUTYTOM Ce MPBEHCTBEHO LITHTE MHTEPECH MoBepIrIana i nocrojehmx akumo-
Hapa. Hacynpot Hamsrieq ounrieqHuM KOpUCTAMA, TIPOIieHa HEHOBYAHUX YJIora IOKa-
3yje Mayu mpakTHJaH 3Hayaj. OHa mpefcTaBiba (PMHAHCH]CKY NIPEceK BPEIHOCTH YJIora
Yy jeqHOM TPEHYTKY (T3B. HHHUIM]aJIHOT BAJIOPU30Baha), KOjU IPOTEKOM BpEMEHA MOCTa-
je 3acrapeo. Takobe, Huje penBrheHa 06aBe3a OCHUBAYA, OTHOCHO YWIaHOBA YIIPaBe 1a
NPUXBATE MPOLEHY U3HETY Y eKCIIEPTCKOM U3BEIlTajy (IpeMya y MpakcH OHU TO TOTOBO
yBEK qm{e).“) IToce6HO cHaxkHAa KpUTHKA 00ABE3HOCTH MPOLIEHe HEHOBUAHMX YJIOTa Ce
THYE PENATUBHO JIAKWX HauyMHA H-ErOBOr 3ao0mnaskema. He mocroje mpempeke fa
IPYIITBO TIpe eMICHje aKIyja Kyl HeKy IMOBHHY of ofipeheHor ymnia, Koje he kacHuje
ca HOBIIEM KOjH je Ha Taj HauWH JOOWIO /1a IIaTh ycaHe akiyje. [1o yemy ce emmcuja
aKIyja 3a HealeKBaTHO BAJIOPM30BaHE HEHOBYAHE YJIOre Pa3iuKyje Of Mpofaje BpeHe
MMOBUHE JIPYILTBA MCIION TPXKUIIHE IieHe? V3 nepcrnekTiBe moBepiriana 1 akipoHapa
w3Meby oBa [IBa IpaBHA TOCIIA HEMa CYIITHHCKe pamike. ) Ha 0CHOBY HaBeIgHOT, KO-
pucHuje 6u OWIIO Jja ce AUPEKTHBA 1Mo3a0aBiia MUTAKEM OITOBOPHOCTH OCHUBAYA W

12. Bupu: Ipyra gupektusa EY, un. 10.

13. Oga cuTyanuja ce OfHOCH Ha YCIOCTaBJbame MPaBHE JOMUHAIW]E jeAHOT APYIITBA Haf [PYIHUM, Tj.
CTBapame OJHOCa MaTHYHOT W 3aBHCHOT ApymTBa. Bumu: Vanessa Edwards, "EC Company Law",
Oxford University Press, 1999., ctp. 120.

14. Bupmm: Eddy Wymeersch, "Reforming the Second Company Law Directive", Financial Law Institute,
Working Paper Series, WP 2006-15, 2006., narepreT agpeca: http://ssrn. com/abstract=957981, ctp. 8.
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YJIAHOBA yIIpaBe Y KOHTEKCTY KOHTHHYHPaHE BalOpH3alyje BPEIHOCTH IMOBHUHE 1 00a-
Be3a, HEero IITO je APYIITBIMA HameTana cKylle 1 HeeprKacHe 3aXTeBe OKO 00aBe3HOT
TPOLCH-UBAH>A HEHOBYAHKX yJ10ra, 0

SLIM rpyma je Hen30CcTaBHO CacTaBIbakbe N3BEIITaja O MIPOLEHH YIIOra y CTBapuMa
¥ TpaBUMa OIICHWIA Kao jelaH off peanHux npobiema [Ipyre qupektuse EY. OHa je y
CBOjUM IIpeNopyKaMa 3ay3esia CTaHOBHIITE O KOMe IIPOIEHa BPEJHOCTH HEHOBYAHUX
yJora Hyje yBeK KOpHCHa U oTpeOHa, a IpeIosKeHo je Aa ce moBeha Opoj ciydajeBa y
KojuMa oHa Hehe OuTn o6aBesta.'”) HakoH mO3HTHBHOT m3Beraja Brucoke rpyme ex-
criepara, lofaTe ¢y HoBe ofjpefoe, KojuMa Cy NpeABIhEeHN IMPOKA M3y3elH Off IpaBmiIa
o0aBe3He NPOLieHe HEHOBYAHUX yJIOTa.

OCHOBHHU Pa3JI031 KOJH Cy IOBEJM /IO 3a0KpeTa y OFHOCY PeMa OBOM ITHTAY CY
BHUCOKH TPOIIIKOBHY CacTapJbara U3BEINTaja O MIPOLEHH U HEMIOCTOjahe TOTIYHE rapaH-
1yje [1a IPOLeH-eHA BPEHOCT PE/ICTAB/ba U PEalHy BPETHOCT HEHOBYAHMX yiiora.'”)
IIporeHa HeHOBYAHUX yiiora He Tpeba fa Oyfie 00aBe3Ha Y CBIM OHUM CITydajeBUuMa Ka-
11 TIOCTOJH jacaH OCJIOHAI] 33 YTBphuBarbe BpeHoCTH yirora,”)) a m3Menama JIpyre au-
pexruBe EY cy mpieHTN(hNKOBaHE TpY TaKBe CHTYaIHje.

1) Iocinojarse tupocunrie yere. TTpBu n3y3eTak ce OTHOCH CaMO Ha MMPEHOCHBE Xap-
THUje Off BPEIHOCTHU KOjiMa Ce TPryje Ha JEJHOM WIIU BHUILIE PETYINCAHUX TPXKUILTA, TTOT
YCIIOBOM Jia je Kao KIX0BA BPEIHOCT O3HAUYEHa IIPOCEYHa IieHa 0 KOjoj ce HiMa Tpro-
BaJio y ofpeheHoM meprofy mpe JlaHa Kajia je TpeBrbeHo fa Oyay yHeTe Kao YJIor y
npyurreo.”!) Mysxuma neproa 3a yTBphuBarse mpoceuHe neHe 6u TpeGaio fa ce Kpehe
m3meby 20 u 30 gaHa npe yHOCa, IpH YeMy Tpeda y3eTr y 063up U 00uM TpFOBa}La.ZZ)
Axo ce y MebyBpeMeHy jfiece HeKe BaHpe[lHe OKOJIHOCTH KOje MMajy YTUIaja Ha IeHy
xapTwja (Ha IpuMep, HEMMKBUTHOCT TPSKUILTA Ha KOME Ce TPryje W MaHHITyIal#je ca
TP>KULIHAM [JeHaMa XapTHja y IUTamY ), IOCTOjabe TPKULIIHE IIeHe He IPEJICTaB/ba BU-
111e peJTeBAHTAH KPUTEPHjyM, T IIPOLEHA [IOCTaje 06aBe3Ha,”)

15. Bupu: Jonathan Rickford (ed.), "Reforming Capital — Report of the Interdisciplinary Group on Capital
Maintenance" , European Business Law Review, 2004., ctp. 935.

16. Bumm: Eddy Wymeersch, nas. waanak, ctp. 8.

17. Bupu: ITpenopyke SLIM rpyme, ctp. 11.

18. Bupu: Ipyra aupexktusa EY, un. 10(a-b).

19. Bwunum: Buarepos n3Bemraj, crp. 83.

20. Bupmm: pyra pupektusa EY, npeamOyna, penurai (3).

21. Ilpemmer oBor usyserka je Ommke aeduHucan y [dupextusu EY o TpxwuituMma (hUHAHCHjCKUX
nacTpyMeHaTa (Directive 2004/39/EC of the European Parliament and of the Council of 21 April 2004
on markets in financial instruments, Official Journal L 145 op 30. 4. 2004. roause).

22. Bwmm: Eddy Wymeersch, nas. uaanak, ctp. 13-14.

23. O KpuTHI TpKWIIHE IIEHe Kao OCIOHIIA 32 ofipebuBame peallHe BpeHOCTH XapTHja O BPEJHOCTH
u MoryhuM npo6iemumMa y npumenn Bupu: Synthesis of the responses to the Communication of the
Commission to the Council and the European Parliament — "Modernising Company Law and Enhancing
Corporate Governance in the European Union — A Plan to Move Forward" — COM (2003) 284 final of 21
May 2003 (o capa: Cunre3a ogroBopa Ha Buntepos u3Bemraj), A Working Document of DG Internal
Market, on 15. HoBemOpa 2003. ropuse, cp. 18.
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Ouexyje ce ga he oBaj u3y3erak oy 06aBe3HOCTH TPOICHE Y TIPAKCH TOBECTH JIO
3HAYAjHUX YIITENa U MOjeTHOCTABIbIBAA, & F-eroB JOMEH IprMeHe he 6utyu oMuHaH-
THO Be3aH 3a pasMeHy akuuja. >

2) Ya0z je y ckopuje speme 610 tipeOmeiti He3asucHe tpouere. AXKO je TIpeMeT He-
HOBYAHOT yJIora paHuje Beh IpolemeH, IOHOBHO aHTaKOBake OBNIAITheHOT IPOICHH-
Tesba OU Y MHOTHM CITyJajeBAMa MPEICTaB/balIO HEMOTPEOHO pacHIIamke CPEfiCTaBa U I'y-
Ourak BpeMeHa. Je[iHa McTa mpolieHa ce MOXKe KOPUCTUTH Y pa3iinauTe cBpxe (Ha Ipu-
Mep, 3a JOKa3MBama y CYJCKMM IIOCTYIIIMMa, Iiahamke opecknux o0asesa, u ip.). [Tpo-
I[EHUTeJb MOpa fia CTOjH U3a JaTor W3BellTaja, 6e3 063upa y Koje HaMeHe ce OH KOpH-
CTH.

JmpexTrBa je qoMaliiaj OBOr n3y3eTKa OrpaHIMIMIa Ha ciefichy HaumH: pBo, OH ce
OJTHOCH CaMO Ha OHE YJIOTe 4Hja je mpoleHa U3BpIIIeHa y onpeheHOM BpeMEHCKOM Iepu-
Ofly TIpe IUTAHUPAHOT YHOCA Y APYIITBO (M3BEINTaj O MPOLEHN He CMe OUTH CTapHju Off
IIECT MeCeIH); IPYTO, M3BEIITaj O TMPOIEHA MOpa OUTH MOy3AaH, IIITO TOApa3yMeBa fia
Mopa OWTH CauMIbCH Y CKIIAy ca OIMITenprxBaheHMM HAIMOHAJIHIM CTaHTApAUMa U
TPUHIMITIMA eBaTyalyje 3a 1aTy BPCTY CTBapy WK MPaBa; U Tpehe, HeOmXoIHO je fa ce
OfI TIPETXOJTHE TIPOIICHE HIICY JIeCIITe 3HAYajHuje IPOMEHE Ha CTBapUMa 1 MPaBUMa Koje
Cy TIpeaMeT yiiora. Y ciiydajeBrMa Kajia paHuje W3BpIIIeHY MPOIIEHY He cMaTpajy pean-
HOM, MambMHCKM aKIMOHApH KOju mocefyjy 5% OCHOBHOT KamuTaja aKIMOHApPCKOT
IPYILTBA, IMajy IPaBO J1a 3aXTEBajy 1a Ce M3BPIIM HOBA MPOIEHA (Ha IIpuMep, HOKpEeTa-
H>EM BAHITAPHAIHOT TIOCTYIIKA).

3) Ipouera kao cacitiasiu 0eo UCHUIARUX uHaHCUcKUX ussewitiaja. BpemHocTt
HEHOBYAHOT yJIOra yTBpheHa y (PMHAHCH]CKIM U3BEIITAjMa CAulbEHUM 32 IPETXOHY
TIOCJTIOBHY TOIWHY, IPEACTaBiba IOY3/IaH OCJIOHAI] IheHe peajiHe BPEHOCTH, TIOf] YCIIO-
BOM Jia je o0aB/beHa peBu3Mja (PMHAHCHJCKUX U3BEIITaja y CKIIaAy ca 3aKOHOM 1 Meby-
HAPOJIHMM CTaHfapiMa pesmsmje.2®) 3a nprMeHy OBOT M3y3eTKa je HEOTXOMHO fia Ce Y
MebyBpeMeHy HECY fieciiie OKOIHOCTH KOje IMajy YTHIaja Ha BPEAHOCT YIIora, Kao 1 Jja
ce 06e30eI1 MAarbMHCKAM aKIIMOHAPIMA TIPABO /14 3aXTeBajy MPOLEHY.

Y cBuM citydajeBrMa Kafja ce TOHece OyTyKa Jla aKIMOHAPH YJIaXkYy YJIOre Y CTBapH-
Ma 1 ipaBrMa 6e3 IIpoIieHe, TOCTOji 06aBe3a 1a ce y POKy Off Mecel] AaHa Off aHa YHOca
cacTaBy 1 00jaBy U3BEIIITa]j Ca OIrOBapajyhoM caipsKUHOM Yy cKiajy ca npasmiima [p-
Be qupektuBe EY. Kana yrpaBa akimonapckor apyiirBa noBehaBa OCHOBHM KamnuTam
€MIICHjOM OIOOPEHNX aKIMja, U3BEITaj ce 00jaBibyje Ipe YHOCa HEHOBYaHUX ynora.27)

W3menama [Ipyre nupextuse EY je nponmcaHo fja cy ApskaBe WiaHWIE y>KHE a Ha
ajieKkBaTaH HauMH o0e30efie MPUMEHY CBUX HOBOYBeNleHuX Ipasuna. Heko Moxe OBy

24. Bwupu: Silja Maul, Erich Eggenhofer & Georg Lanfermann, "Deregulierung der EU-Regelung zur Kapi-
talaufbringung und -erhaltung" , BetribsBerater, 6p. 16 u3 2004. roguse, ctp. 6.

25. Bupm: Eddy Wymeersch, nas. waanax, ctp. 15.

26. Pesu3nja Mopa 6utn ypebena y cknany ca [Jupektusom EY 0 3aKOHCKOj peBH3HjH TOAUIIHIX (DUH-
AHCHUjCKMX 1 KOHconupoBanux u3BemTaja (Directive 2006/43/EC of the European Parliament and of the
Council of 17 May 2006 on statutory audits of annual accounts and consolidated accounts, Official Jour-
nal L. 157 og 9. 6. 2006. roguse).

27. Bupu: Opyra nupektusa EY, wi. 10(b).
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ofipeni0y CXBaTHTH Kao O3B Ha IPOINICHBAIbe MOOIITPEHE OATOBOPHOCTH WIAHOBA
yIpaBe y CIIy4ajy fla HICY WCIYE-EHH CBU YCIIOBH 3a IIPUMEHY HM3y3eTaka Off 00aBe3He
nporere. Takobe, ToceGHO ce MoKe NPEABIIIETH JOAATHA OATOBOPHOCT NPOLEHIBada
3a TAYHOCT M3BEIITaja O MPOLEHH, KOjH %g)naT y Apyre CBpxe, a KacHuje KOpuIllheH 3a
NIPOLIEHY BPEHOCTH HEHOBYAHUX yiora.” (O6aBe3a rapaHTOBam-a MpaBa MambHHCKAM
aKIMOHapUMa Jia 3aXTeBajy Hpouelg) je 3HauajaH KOPEKTHUB aJITepPHATHBHAM METOfaMa
HpoleHUBaha HEHOBYAHUX YJIOTa.

Iupextise EY koje ypebyjy crarycae mpomeHe cmajama u mopene (Tpeha u Ile-
cra qupekTrBa EY) npensubajy o6aBe3y cacrapbara U3BEIITaja Off CTpaHe HE3aBUCHOT
eKcCIepTa, IIpH YeMy ce He TI031Bajy Ha ofpefnoe [Ipyre nupektuse EY. 0) Ha HUBOY Ap-
>KaBa WIaHWIA, OWI0 61 KOPUCHO Jia Ce YCIIOCTaBH jacaH OfHOC U3Meby npolieHe HeHOB-
YaHUX yJIora KOji HoBehama OCHOBHOT KalUTana i IMpoIieHe KOf CTaTYCHHUX IIPOMEHa.

3akoH o npuBpegHuM ApyiurBuMa CpOnje je CKiIafy ca OpUIMHAIHUM PEIICHEM
Jpyre nupextise EY yBeo npaBmio nporeHe HEHOBYaHNX 3ynora O CTpaHe He3aBH-
CHOT TIpOIe-IBava 3a CBa OTBOpPEHA aKIOHAPCKA APYILTBA. 2) 3akoHOM HUje TIpefIBY-
beHo HujeHO OfCTYMamke O MPUHIUIIA 06aBe3He MpoleHe. VI3y3elm yBefieH! H3MeHa-
Ma JIMPEKTHBE Y OBOj OOJIacTH HUCY O0aBe3HU 3a JpXKaBe WwiaHwe, Beh ce brMa caMo
Jiaje MpaBo j]a X YKIbYUe Y CBOje HAI[OHAIHO 3aKOHOJABCTBO. 300T Tora ce Moxe pehn
fia je MaTepyja 00aBe3HOCTH IPOLIEHE HEHOBYAHMX YJIOra OHaKO Kako je ypebeHa 3ako-
HOM O TIPBPENIM APYILITBAMA XapMOHI30BaHA 1 ca M3MEHEHOM [IpyroM InpeKTHBOM
EY. Mebyrnm, TO He 3Hauw fja TpeGa 3aHEMApUTH HOBOYCTaHOBJbEHE N3Y3ETKE, jep n3a
HUX CTOjM jacHa €KOHOMCKA JIOTHKA NOjeJHOCTaRIbIBaha U NMOje(PTHICHA OCHUBAA
aKIMOHAPCKUX JPYINTABA U HAKHAJIHE EMUCH]e aKIIdja.

2. InGepanu3anmja ycjioBa 3a CTHIAK€ CONCTBEHUX aKIMja

Y momenTy goHollewa [Ipyre nupekruse EY cTuijambe concTBeHUX akuyja je Ha
€BPOICKOM KOHTHHEHTY OMO Hepa3BHjeH HHCTUTYT KOMIIAHW]CKOT IpaBa. [Ip:kaBe dia-
HHUIIE CY Y CTpaxy Off MOryhux HeraTUBHUX ecpeKaTa Wil HameTasle aflCoNyTHY 3a0paHy
CTHIIatha CONCTBEHNX aKIlja WA Cy OrpaHu4aBalle HEroBO KOpI/IIHhCH:C.SS) ITorpeba

28. Bupu: Eddy Wymeersch, nas. waanak, ctp. 17.

29. Bwupu: dpyra qupektusa EY, npeamGyina, pemurai (3).

30. Bumpm: Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54(3)(g) of the Treaty
concerning mergers of public limited companies, Official Journal L 295 ox 20. 10. 1978. roguse, 1. 10;
Sixth Council Directive 82/891/EEC of 17 December 1982 based on Article 54(3)(g) of the Treaty con-
cerning the division of public limited companies, Official Journal L 378 on 31. 12. 1982. roguse, 4. 8.

31. Bwmu: Eddy Wymeersch, nas. uaanak, ctp. 17.

32. Bugm: 3akoH o npuspefgHuM ApymTBEMa (oGjaBibeH y Ciyx6eHoM rinacHuky PC, 6p. 125 u3 2004.
rogute, of capja: 3O0ITM), wi. 191; Mupko BacwweBuh, "Komenitiap 3axona o HpuspeOHum
opywitieuma", Croyx6enn rinacHuk, beorpan, 2006., crp. 362-363; 3opan Apcuh, "Iloseharse
OCHOBHOZ Kauuiliara HeHos4aHum yao3uma", IIpaBo m npuspena, 6p. 9-12/2006, crp. 7; T'opnana
Epuh, "Axyuonapcka opywitiea y ceeitiny peuterba [Ipyze oupexitiuse komitanujckoz ipasa Eepoii-
cke yHuje", ITpaBau xkuBoT, Op. 11 u3 2005. roguse, crp. 279.

33.  Bupm: Vanessa Edwards, Has. deno, cTp. 70.
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IpyKama JOofaTHE 3allTUTe MOBEPHOLIMA U aKI[OHApIMa je y3pOoKoBaja Mporyorbu-
Bamb€ HENOBEPEha y OBY KOPIIOPaTUBHY pajjiby. 3alllTUTa IIOBEpIIIAlia je Hanarajia fia
ce 3a0paHy IPYIITBUAMA JIa y CBOjOj aKTHBY MMajy corcTBeHe akuyje. [loreHmpana je
HOrpelliHa MPETIOCTaBKa O HEMOCTOjalby BPEAHOCTH CONCTBEHMX akiyja. [laHalmma
Mpakca JIeMaHTyje OBaKBe TBPHLE, a IOCEOHO Y ClTyJyajeBUMa Kajja ce aKIyjama Tpryje
Ha OPraHM30BaHOM TPXKUILITY KaluTaja. ¥ BeK NprcyTHa MOryhHOCT Kopuitherwa CTH-
[[alha CONCTBEHMX aKlyja y HEJIETUTUMHE CBpXe OWIa je JOaTHU pas3lior 3a yBObeme
orpaHI/ILIe}La.34) YBaxkaBajyhu HaBeieHy aprymenTauyjy, [pyra pupektusa EY je mos-
BOJIMJIA CTULIA-E COIICTBEHUX aKILFja, ajli je Y UCTO BpeMe HaMeTHys1a 1 OpojHe MUHU-
MaJIHe YCIIOBE 32 HEeHO cnpOBobe}Le.35)

BpemeHoM je Ha (prHAHCHCKOM TP3KUILITY CTHIAKE COTICTBEHUX aKIFja MOCTajasio
CBE CTaHAapjHUje KOpUIheHO CPEfICTBO 3a paclojiarake BAIIKOM CIIOOOJHIX HOBYA-
HEX cpeficTaBa. [IpyiTsa cy uyecTo npuderapaja OBOM HAUMHY yJlarama, IoceOHO YKO-
JIMKO He KeJIe fia UCIUIaTe AUBUICH]IE, @ HeMajy IIpefi COOOM HeKe YHOCHE IIPOojeKTe Y KO-
je 6u Mo fia yioxe Hoall, CTHIae COIICTBEHUX aKklfja ce MOCTaBIballo Kao auTep-
HaTWBA UCIUIATU TUBHACHNH, jep ce y o0a cllydaja cpeficTBa Bpahajy akipmonapuma. [1a-
parenu3aM oOBa J[Ba HHCHTYTa HalaKe Jja CTHIIAakhe CONCTBEHNX aKiija Tpeba fia mparte
ucra npasmia (orpaHnyuera) Koja ce IpUMErbYjy Ha UCIIaTy AUBUIICHIH.

IIpaBmna o cTUIaky CONCTBEHNX aKIWja Cy Ce HAKOH BHIIIEAEIICHICKOT MCKYCTBA
npxasa unanma EY mokasama kao npesmie purmaa.>’) KOHKpeTHe KpuTHKE Cy TI0-
ce6HO Omie ycMepeHe Ka Be3HBamky BPEHOCHOT OrpaHNYaBarha CTUIAFA COTICTBEHHX
akiyja 3a 10% OCHOBHOT KanuTala JpYyILITBa U IOCTOjakby OCAMHAECTOMECEYHOT MaK-
CAMAJTHOT POKa Tpajama OBIantherha 3a N3BPIICHe OTYKE CKYIIIITIHE aKI.[I/IOHapa.38)
OcHoBHa rfieja M3MeHa M3BPIICHNX HA OCHOBY YOUEHHX HeflocTaTaka Omia je ja OTBO-
PEHNM aKIWOHAPCKAM JAPYIITBIMA TpeOa AO03BOJIMTH [a CTUUY COIICTBEHE akKuuje y
CKJIaly ca MHCTHTYTOM OTpaHWYeHa IuTahama, a Meproy] Tpajarka OBNalthemba CKyII-
LITHHE aKIMOHapa Tpeda MPORYKUTH, Kako Ou ce oMoryhmna (reKCuOMIHOCT 1 cMa-
BUIN a]MAHUCTPATHBHA TPOIIKOBH 3a JIPYILLITBa KOja MOpajy a pearyjy 6p3o Ha Tp-
JKWIIHA forabarsa Off yTHIaja Ha IIeHy akja.>”

34. Bwpm: Eddy Wymeersch, " Reforming the Second Company Law Directive", ctp. 5, 18.

35. Bumm: Ipyra aupekTusa EY, pannmje Baxehn wr. 19(1).

36. Bumu: Eddy Wymeersch, "Some Recent Trends and Developments in Company Law", Financial Law
Institute, Working Paper Series, WP 2001-07, 2001., cp. 18.

37. OBo ce mMoceOHO OHOCH Ha HEMOTYhHOCT MMIUIEMEHTAlMje HeKMX KOPUCHUX KOPIOPATHBHUX
OJJIyKa, TOIyT, IIporpama M3faBamba BapaHaTa 3a KYNOBHHY akiyja (PUHAHCUPAHUX CONCTBEHHM
CPEeCTBIMA MU IIpOorpama KyIOBHMHE CONCTBEHMX aKlyja KOpHIIhelmeM BHIIKA HOBUAHHUX CPENl-
craBa apymrsa. Bugn: Commision Working Document: Detailed explanation (by article) of Proposal
for a Directive of the European Parliament and of the Council amending Council Directive 77/91/EEC as
regards the formation of public limited liability companies and the maintenance of their capital (o capa:
O6pasnoxeme [Ipyre qupektuse EY), crp. 3.

38.  Bumm: IIpenopyke SLIM rpyme, ctp. 13.

39. Bwumu: Jpyra mupektusa EY, npeamOyia, peuurain (4).
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Namenama [Ipyre mupektuBe EY cMmameH je 6poj ycioBa 3a CTUIAEkhe COTICTBEHUX
aKiyja, HeKH Cy MOje/IHOCTABIbCHH, a YBEJICHH CY ¥ TOATHH (OIIIMOHM) YCIIOBH 3a JIpKa-
Be wianmie.”’ [IpemMa paHuijeM pellery Cy CBY YCIOBU OWTi 00aBe3H! (MUHUMAJIHM ),
ApsKaBe WIAHWIIE Cy UMae AUCKPENHjy fia YBely U Apyre fofaTHe yciose. To je yruma-
JI0 Ha Pa3HONUKOCT HAIVOHAJHUX peIlleikha Y Be3W Ca CTUI[AFEM COICTBEHUX aKIdja.
M3menama cy nponvicaHn 00aBe3HN W CBM MOTYhH OTIIMOHM YCJIOBU KOjH CTOje Ha pa-
cnonara&}{)npxasma. IIpema ToMe, 3a pa3IuKy O paHUjer pelieHa, CIIMCAK yCTIoBa ]:e
koHavaH.”/ OBakBO MpaBWiIO he yTujaTh Ha BUILIM CTENEH XapMOHU3alldje MaTepuje
CTHIIaFha COTICTBEHUX aKIja y EYy®)

Haj3navajauje mpoMeHe TIpaBHE peryJiaTuBe CTHIaha CONICTBEHHX aKIyja Cy: YKH-
Jar-e jeHOT Off IBa BPEIHOCHA OrpaHIIeH-a U MPONY>KaBamke POKa Tpajama Orjamthe-
1A 32 U3BPIICH:E OIVIYKE O CTUIAFY COTNICTBEHIX aKIHja.

1) Ykuoarve jeOnoz 00 06a 8peOHOCHA 0ZpanuHerba CEIULAarA COUCTBEHUX aKUUjd.
Cruiame COTCTBEHNX aKIyja je J03BOJBEHO CBE IOK ce Kpehe y okBuprMa MHCTHTYTA
orpanmiera miahama. CBako IPyro BPEOHOCHO JINMUTHPALE j€ HEMOTPeOHO, a Moro-
TOBY YKOJIMKO CE€ OHO OJJHOCH Ha jeflaH y TOTIYHOCTH apOUTpepaH IMPOLeHAT OCHOBHOT
KanuTana akigosapekor apyirsa. ) Y3 Tux pasnora je yKuHyTa 0GaBe3a [ia yKyIHA
BPEJHOCT CTEUEHUX COTICTBEHUX aknyja He cMe npehn 10% OCHOBHOT Kanurtana JIpyIil-
TBa. [IprkaBaMa WiaHWMIIaMa je aTa MOryhHOCT fja 3afp:Ke OBO BPETHOCHO OIPaHIMICH:-E,
YIMe je OHO M3 KaTeropyje 00aBe3HNX MPEINnIO Y KaTeropyjy OMIMOHNX YCIIOBA 32 CTH-
narse corncrBennx akumja. ) MebyTum, 1 Ty ce ecia 3HaYajHA IPOMEHA: 32 PATHKY
O]l OPUTHMHAJIHOT Peliera, KojuM je 10% OCHOBHOT KamuTtaia ApYIITBa MpOMICaH Kao
MaKCHMaJIaH W3HOC COIICTBEHNX aKIfija, I3MEHaMa jé OH MPETBOPEH Y MUHIMAIAH 13-
HOC, jep Ta Ap>kaBe WIAHWIe He MOTy CHIDKaBaTH. Ha oBaj HauMH KOMyHUTApHO NPaBO
MOKa3yje jacHy TeHACHIIM]Y Ka JJaJbOj TNOepau3alyjy MpaBuiia O CTULAKY COTICTBEHUX
aKiyja.

2) Ipooyxasarwe poka Mipajarba osaauifierba 3a U3spuLerbe 0OAYKe O CHIULARY
cotictigernux akyuja. EY Hje ofgycTana off HaueHe KOHIETIIRjE 1a OTyKy O CTHIAY
COTICTBEHMX aKIHja JJOHOCH CKYMIITHHA aKI[MOHAPA, aJIH je TIPONYKIIa TPajare Iepro-
Jla Ha KOjH CKYIIIITHHA MOKE OBIIaCTHTH YIPaBY APYIITBA [ja U3BPILABa OIYKY. Y Me-
CTO Jocafalmbix 18 Meceny, Kpajii POK cajja u3HocH nieT roguHa. >’ Ha oBaj HauwH je
POK 3a U3BpIICH:E OJVIYKE O CTHIIAEhy CONCTBEHMX aKIWja yCarvIallieH ca BPEMEHCKIM
OrpaHIICH-EM yTIpaBe Jla u3naje ofoOpeHe akiyje, YAME je CTeTIeH YHYTPAIIhe KOXe3H-
j€ uMTaBor crcTeMa IUTHYT Ha BHILIN HIBO.

40. Bumm: Ipyra gupektusa EY, wr. 19(1).

41. Buam: MusnucraperBo 3a Tprosuty u uagycrpujy Bemuke Bpuranuje (DTI), " Directive Proposals on
Company Reporting, Capital Maintenance and Transfer of the Registered Office of a Company — a
Consultative Document" (on capa: M3Bemraj DTI), mapr 2005., nHTepHET ajjpeca: www.dti.gov.uk/
files/file14584.pdf, ctp. 33.

42. Bumm: O6pasznoxeme pyre pupektuse EY, crp. 3.

43. Bupn: Buarepos u3semnrtaj, crp. 84-85; IIpenopyke SLIM rpymne, crp. 13.

44. Y3 Tpu o6aBe3Ha ycioBa, [pyromM AEpPEKTHBOM je YBEAEHO YKYITHO IeT JOAATHUX MOTyhuX HauWHa
OrpaHNYaBaba CTUIAHA CONCTBEHUX aKIHja.
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W3meHama mpaBHE perysaTHBE CTHIIaEkba COICTBEHMX aKlifja YBEfiEHa Cy jOII JiBa
Ba’KHa NpaBmiIa: IPBO, IMIUIEMEHTaIHja ofjpefiada O CTHIAKY CONCTBEHNX aKIija y Ha-
IIVOHAITHO 3aKOHOJJaBCTBO HE CME JIOBECTH IO HapyIIaBaka NPHUHIWIA PABHOIPABHOT
TpeTMaHa CBUX aKIFOHApa KOjH ce Hajla3e y MCTOj Mo3unujn; ~ u Apyro, Hupekrusu EY
O TpxKHIHEAM 310ynoTpeGama’®’) ce Mopa maTu mpropHTeT y OffHOCY Ha [Ipyry IHpeKTH-
BY Y CBIM OHHM CJIy4ajeBAMa Kajia OHa MPOIICYje CTPOsKe YCIIOBE KOji MOTY OUTH ITPHU-
MEHJBVBH 1 HA CTHIIAF:E COTICTBEHMX aKIHja.

3nauajue mMmeHe [Ipyre qupektrBe EY Hucy yTumane Ha cTelleH XapMOHM3alyje
IIpaBHE PErylIaTUBE CONCTBEHNX aKIWja 3 3aKOHA O MPUBPEHIM APYIITBAMA Ca KOMY-
HUTapHUM TipaBoM. Hamme, [TupeKTUBOM HHje 3a0pameHO OrpaHMYaBaMC CTULAHA
corncTBeHux akipja Ha 10% OCHOBHOT KamuTaja OTBOPEHOI' aKI[MOHAPCKOT APYILITBA,
Kao HU MPOIICUBAK-E poka off 18 Mecenu 3a Tpajame oBNamihemna 3a U3BPIICHE CKYII-
IITHHCKE OJYIyKe O CTHHamky. MebyrnM, oBo He 3Ha4M fa He Tpeba MpaTHTH MOfIepHE
TpeHoBe y nmpaBy EY, a nubepanu3ainyja cTuiama COTCTBEHUX aKI|ja je jeqaH Off HhHX.

3. Ykupame 3a0paHe npyxama puHaHcujcKe nomolin 3a cTuname cBOjux aknuja

IIpaBo EY je ayro 3abpamnBaio aKIMOHAPCKIM [PYIITBAMA [a TUPEKTHO WV UH-
IUPEKTHO MPY:Kajy TpehuM JmMa (prUHAHCH]CKY TIOAPIIKY 32 CTHIAKE CBOjUX aKIH-
ja.%) OBaxas cras je HacTA0 KAO HEMOCPE/HA TIOCTEMIIA OTPAHIIEHIX MOrYhHOCTH aK-
IMOHAPCKUX PYILTAaBa fla CTUIy COICTBeHe akuyje. PrHaHcHpame Tpehnx mia paau
CTHIaFba aKI@ja APYIITBA Ce TOCMATPAIO Ka0 HAYMH 3a00WIasKerha YCTAHOBIHEHUX
npaBuia, 3060T Yyera je u Ouo 3a0parmeHo.

IojemHOCTaBIBUBAE YCIIOBA 32 CTUIAELE COTICTBEHNX aKIWja MMa 3a HEMOCPETHY
nocIieauIy oMoryhaBame aKIMOHAPCKIM APYIITBAMA a (pHHAHCUPA]Y CTULAEE CBOJUX
akimja ofi crpane Tpehux . ®) Mebyrum, Kao TO HA CTOGOAA CTHIIAKA COTICTBE-
HUX aKIFja HUje aricoyTHA, TAKO HU TIpYyKame (PMHAHCHjCKE TIOMOKH Y TOM TIpaBIly HUI-
je yBEeK T03BOJbEHO. AKIMOHAPCKA ng)ymTBa MOTY Jla KOPHCTE OBY MOI'YRHOCT caMo y3
WCTIyE-eHbe cliefichux mect yC.TIOBaISO

45. VIHCTUTYIWOHATHN HHBECTHTOPH y AaBamby OBNamhema 3a M3BPIICHE OMNIYKE O CTUIAY COI-
CTBEHMX aKIdja BHJie Mepy Of0paHe Ofi Ipey3uMarba, 300T yera ce YecTO CYNPOTCTaBIbajy HEHO]
npuMenr. 360r Tora He TpeOa 3aHEMapUTHU 3Hauaj NPOAYKeHa POKa yBefleHor u3MeHaMa Jlpyre
mupexruse EY. Bugn: Eddy Wymeersch, " Reforming the Second Company Law Directive", ctp. 18.

46. Y Tom cmuciy Tpeba m pasymeTH ofpef0y 3akoHa O MPUBPEJHAM JPYIITBAMA KOjOM OTBOPEHO
AKIMOHAPCKO IPYIITBO MOXKE CTULATH COIICTBEHE aKIMje CaMo IIyTeM jaBHE IIOHY/Ie CBUM aKIMOHap-
nMa pro-rata. Bugm: 3OI1N, wi. 221(6), 223. Y M3eemrajy DTI je n3paskeH HeraTuBaH cTaB IpeMa
OBOM NpHHIHIY (CTp. 34).

47. Directive 2003/6/EC of the European Parliament and of the Council of 28 January 2003 on insider deal-
ing and market manipulation (market abuse), Official Journal L 96 oy 12. 4. 2003. ropuse.

48. Bumu: [Ipyra aupextusa EY, panuje Baxehn wi. 23(1).

49. 36o0r Tora je SLIM rpyna u npemoxuia fja ce 3a6paHa cBejie Ha MUHIMYM, IITO je HAKOH IpUX-
BaTama Off CTpaHe Bucoke Ipyle ekclepaTa, y OrpaHIYeHOM OOMMY NOCTalo H Baxkehe mpaBuio
KOMYHHTAPHOT IIpaBa.

50. Bwupu: Ipyra pupextusa EY, un. 23(1).
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1) dumHaHCHjcKa MOAPIIKA KOjy aKIHOHAPCKO APYIITBO MpyKa Tpehem Jiniry Mopa
OUTH y CKJIaly ca TPKUIIHAM YCIIOBAMa (OBO Ce Ipe CBera OJHOCH Ha BUCHHY KamaTe
KOjy IPYILTBO IPHMa IO OCHOBY IaTOT KPEMHUTa MK CpeCTBa 06e30eherma);

2) ipe npyXam-a (hprHAHCHjCKe OAPIIKE YIIpaBa APYIITBa MOpa NaK/bHUBO i UCITH-
Ta SKlgennmy CIIOCOGHOCT (KPEUTHN PEJTHHT) CBAKOT JIMIja KOMe Ce TMpYy:Ka ITOfpII-
Ka;

3) cKyIIIITUHA aKIMOHApa MOPa KBaTN(PUKOBAHOM BehMHOM [JaTd MIPETXOHY Car-
JIACHOCT Ha 0Baj IIPABHU [10CA0;

4) ynipaBa ApyIITBa je Ay>KHa fja CKYIIITHHY aKIFOHapa IPETXOAHO MOfHece Nuca-
HM U3BeINTaj y KoMe he HaBecTn pasiore 3a npyxXarme (PUHAHCH]CKe TIOfIPIIKE, HHTEpecC
ApYIITBA Y TOM MPABHOM IIOCIY, YCIIOBE TTOJ KojuMa he OH GUTH 3aKJbydeH, pU3UKE 10
camo ApYIITBO (IIOCEGHO Kajja ce OHM OfJHOCE Ha MHTarbha JIMKBHUJHOCTH U COJIBEHTHO-
CTH) ¥ IIeHy 110 Kojoj hie Tpeha mma crehn akimje npymTBa;53)

5) u3HOC (bUHAHCHCKe TOAPIIKE Ce MOpa KPeTaT! Y OKBAPHMA MHCTHTYTa OrPaHH-
qema H.Haha}ba;s u

6) Tpehe nuIe Mopa akuyje APYIITBA KYIUTH WK YITUCATH TIO IPABIYHO] IICHHU.

Hageyniena npaBmna Baxke camo y CITy4ajy Aa ApsKaBa WIAHAIA {O3BOJIH CBOJIM aK-
[MOHAPCKUM JIPYIITBAMA fja KPEANTUPA)y M Ha APy HaurH (PIHAHCH]CKA IIOMasKy Tpe-
ha numa y crunamy cBojux akuyja. [Ipema Tome, [Ipyra qupektusa EY Huje HameTHya
o0aBe3y Jip;KaBama fia yBefly OBY MOI'YhHOCT, ajlil je 3a pa3iuKy Off PaHHjeT pelleha BU-
11I€ HU He 3a0pamyje.

Bpojuu yciioBu mokasyjy jolll YBeK IPICYTHO HeloBepeme EBporicke yHuje y uH-
CTUTYT NpYy:Kama (prHaHCHjcKe TOMOhH 3a cTHIamke CBOjUX akiuja. KoHauHO ycBOjeHO
pellene je 3HaTHO MOAIEpHUje Off IIPETXOJHOT, ajli je U Aajbe CYBUILIC PECTPUKTUBHO.
MHora criopHa nuTama Koja he ce IocTaBUTH U OHOCY Ha MMIUIEMEHTAIH]y yCIIOBa,

55)

51. Oga opipen6a nojayasa cTeneH OrOBOPHOCTH WiaHOBa yrnpase. Buam: M3semraj DTI, ctp. 36.

52. Bwucoka rpyna ekcrepara je IpeIoxKuia a ce CKyINIITHHY aKI[MOHapa JO3BOJIHM ia 1A oBjlamhemne
yIIpaBH ApYIITBA Aa 3aKJbydyje YrOBOpe KOjuMa IpysKa (pHHAHCHjCKYy IToMoh 3a cTHHame akmuja
ApyliTBa y ofpebeHOM MakcMManHOM Tmepuofy (Ha mpuMmep, IeT ropuHa). Buam: BunTepoB
u3BelrTaj, crp. 85. M3MeHama oBakaB cTaB Huje npuxBaheH. O KpuTHIM 00aBe3He MPETXO/IHE car-
JIACHOCTH CKymITHHe akumonapa Bupy: Eilis Ferran, "Simplification of European Company Law on
Financial Assistance", European Business Organization Law Review, 6p. 6 u3 2005. roguse, ctp. 96-
97.

53. M3 oBor ycnoBa npousia3u HeMOTyhHOCT faBama ex ante oBnamihema ynpasu. Bumm: OGpa-
3noxeme [pyre gupektuse EY, crp. 5.

54. Tlpema M3Bemmrajy DTI oBO je jenqrHO OnpaBIaHO OrpaHUYEH:E 32 NpYKamke (PMHAHCH]CKE TTOAPIIKE

3a CTHIAabe CBOjUX akuuja (cTp. 36).
SLIM rpyna je mpepyioKuia ABa aJTEepHATHBHA ITyTa: OrpaHMYaBame (pHMHaHCHjcKe MOMOhH 10
U3HOCA HETO PAcCIOJIOXKMBUX pe3epBU U 3a0paHa (pUHAHCHpama ylnuca HOBUX akiyja. Bucoka rpyna
eKcIIepaTa je IpUXBaTIIa IIPBH IPEJIOT, jep je cMaTpaia fja PacloIOXKUBE pe3epBe IPefiCTaBIbajy
TOBOJBHY rapaHIyjy fia he cBU pusuI y Be3H ca (pHHAHCHPamkeM OUTH NOKpuBeHH. Buin: Buntepos
n3BemTaj, crp. 85; Ipenopyke SLIM rpyme, cTp. S.

55. Ogaj ycnoB je HenoTpeOaH uMajyhu y Bufy ofpendy AUPEKTHBE KOja ce OJHOCH Ha YCJIOBE IpaBa
npeder ymuca (Wi 29), a 300r HETOBOJLHO jaCHUX MOCIEAUNA Y KOHTEKCTY TpysKama (PUHAHCHjCKe
NOJIpIIKE NPYUCYTHA Cy U 3aj1arama 3a beHo Opucame. Buan: M3semrraj DTI, crp. 36.
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yBehaHu TPOIKOBY 1 HeMOT'YhHOCT JlaBarba (PMHAHCHjCKE IIOMOKY Y KPATKOM POKY, He-
he yTiatu Ha exciaH3ujy (puHaHCHpam-a CTULlakha CBOJUX akiyja. KoMyHUTapHO ITpaBo
U3MeHaMa Iopydyje fa je JaBame (PUHAHCHjCKE MOAPIIKE Y HABENEHOM CMUCIY IIPHX-
BaTibuBO. OBO je camo jefiHa (pa3za y NpOrpecuBHOM pa3MUlUbawky EBpoIcke yHUje Ha
Haeeny Temy.>®) ¥ GygyhHOCTH TpeGa OYEKMBATH IOTIYHU PACKH BE3UBAH-A OBOT
MHCTHUTYTA 32 OCHOBHU KalUTAaJI APYIITBA U H-ETOBO MO3UIIOHUPALE Y OKBUPE AY>KHO-
CTH 4IAHOBA YIIPaBe.

3aKOH O IPUBPEHAM APYIITBIMA, 110 Y30py Ha paHujy Bep3ujy wiana 23(1) dpyre
mpektiBe EY, y OKBUpEMa MHCTHTYTa KPEAUT 32 aKimje, 3a0pamyje aKIHOHAPCKIM
ApYLITBIMA f1a uajgf Kpequre, 00e30ehera Wi Ipyry (pUHAHCH]CKY MOAPIIKY 3a CTULIA-
€ CBOJUX aKIyja. 8) IIpemna je oBO pellere U albe XapMOHU30BAHO ca KOMYHHTap-
HIM TIPaBOM, OHO BHIIIE HUje CKJIaly ca [yXOM U3BpIIEHIX IPOMEHa 1 HOBUM TEHJEIN-
jama y oBoj o6mactu. [IpenopywhsnBo je fa ce de lege ferenda y moTnyHOCTH YKUHE 3a-
OpaHa 3a 3aTBOpPEHA aKIWOHAPCKA APYIITBA 1 APYIITBA Ca OrPAHMIEHOM Ofr OBOPHOIII-
hy,59) a (pyHaHCHpame CTHIalka CBOjUX aKIyja Off CTpaHe OTBOPEHHX aKIMOHAPCKUX
IpyIITaBa OrpaHAyH ca IIeCT rope HaBeJIeHNX yCIIoBa.

4. 3awTuTa NOBEepUIALA Y CIy4Yajy PelOBHOT CMamheha OCHOBHOT KANNTAJIA
AKIMOHAPCKOT APYIITBA

Y ciy4ajy cMamema OCHOBHOT KaluTasla aKI[MOHAPCKOT IPYIITBA, IOBEPHOLH ca
HEJOCIIENNM NTOTPaKMBA-IMa, HACTAJIM IIpe 00jaB/bIBamba OfIyKE O CMAbEHY, MOTY
TpaxuTu 00e30ebeme Tux norpamarba.6o) IIpaBo Ha 0Ge36eberme je MUHUMAIHO
TpaBo, KOje ApsKaBe MOTY HpOHII/IpI/ITI/I.6l) IToBeprormma ce paBo Ha 06e36eherme Mo-
K€ OTy3€TH CaMo Y IBa CIIydaja: aKo je MoBepmIal] aieKBaTHO 3allTHheH U aKo 3allTHTA
Hyje ToTpe6Ha nMajyhul y BUy IMOBHUHY APYIIITBA.

Haj3HauajHuji CerMeHT 3aIlTHTE MOBEpPHIANA Y IOCTYIKY PEOBHOT CMAmbEHA
OCHOBHOT Kanmraa, KOju je ocrao HeperysmcaH JIpyrom nupekrusoM EY, omHoCHO ce
Ha Ha4YMH Ha KOjH IIOBEPHOLY MOT'Y OCTBapHTH CBOja rapaHToBaHa IpaBa. OBa MaTepuja
je y moTnyHocTu Omia MpelyIiTeHa ApxkapaMa WwiaHuama. MsmeHe [Ipyre nupekTuse

56. OumnrnegHa NpUBpefiHA HEATPAKTUBHOCT OBOT pellieiha MpeficTaBiba Haly fa he ce y OyayhHOoCcTH
BOJUTHU fiebaTe OKO yTBpbuBama GOJbUX HaumHa ypebuBama MaTepHje Ipy:Kamba (pUHaHCHjCKe
TIOZIpIIIKE 3a CTUNae cBojux aknwja. Bunn: Eilis Ferran, nas. waanax, ctp. 99.

57. Hpyra pupektuBa EY ce Huje ofpekna OfrOBOPHOCTH 4IaHOBa yIpaBe U mopef obaBe3HE Ipe-
TXOJ[HE CarJIaCHOCTH CKYIIITHHE aKIOHAPA.

58. Bumx: 30I1M, wr. 190(1). Kao u mupexTnBa, 3OII]] npensuba m m3y3eTak of OBOT IIpaBHia, 3a
¢uHaHCHjcKe OopraHM3alyje, Yhja je TO PeJoBHA [ETaTHOCT, Kao M Kaja APYIITBO KEJH Aa IOf-
CTaKHe 3allOCTIeHe Y APYIUTBY U Y IOBE3aHUM APYIITBAMA Ha cTULake akimja (wi. 190(2, 3)).

59. 3OI1] 3a6paHy (prHAHCHpama NIPOLIUpPYje X Ha APYIITBA Ca OrPaHMYEHOM OArOBOpHOIIhY (WI.
123).

60. Bumu: Ipyra qupextusa EY, un. 32(1).

61. 3OII] y3 npaBo Ha o6e36ebeme Aaje MOryhHOCT IOBEpHOLMMA Jla HUXOBa IOTpaXKuBama Oymy
ucmnaheHa Mako HHCY fOCIeNa, ako je Tako ofpebeHo OfIyKoM O cMamermy OCHOBHOT KalnTana
(an. 268(2)).
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EY cy umane 3a miib 1a OTKIIOHE OBY MpaBHY pas3HuHy. HoBOycBojeHMM ofipentama
Ip>KaBe WIaHUIE MMajy 0OaBe3y [a MoBeproIMa OMoryhe MoKpeTame oaroBapajyher
CY/JICKOT WJIH YIIPABHOT TIOCTYIIKA Y IWbY 3allITUTe CBOjUX MpaBa. OCHOBHa [iieMa f1a-
Jbe pa3pajie OBOT MpaBwWia je Omiia, Ha KoMe Tpeba fa Oye TepeT JoKa3a, Ha JUPEKTO-
pHMa IpYIITBa WK Ha oBepuoly. [IMpeKTrBa je 3ay3ema cTaB 10 KOME je TepeT foKa3a
Ha MOBEPHOITY, KOjU HHje oOno aiekBaTHO 00e30ehbeme. OH Tpeba y MOKpEHyTOM To-
CTYIIKY Jja OK&XKe Jla je HaMHUPEHE HEroBOT MOTPaKUBambha YIPOXKEHO 300T CMamkeha
OCHOBHOT KamiTana apyurrsa.*?)

Y Cp6uju je 3amrTura NOBepUala y NOCTYIKY PEOBHOT CMambeHha OCHOBHOT Ka-
IMTajga OTBOPEHOT aKIMOHAPCKOr APYIITBA NWCaHa IOf yTuiajeM [lpyre AupeKTuBe
EY. Mebyrum, y ofHOCY Ha TpeHyTHO Baxkehe npaBo EY, 3akoH o npuBpeHIM ApYII-
TBHUMa OJICTYIIa Y /IBa IIPaBLia.

1) 3akoHOM Huje ponwcaH U3y3eTaK off 0baBe3e Npyxkama 00e36ehera moBepro-
IMMa y CIIy4ajy a je NMOBHMHA APYIITBA JIOBOJGHA TapaHIija fia HUAXOBA NpaBa HHUCY
yrpoxena. [JupekTiBa Mo3Haje 1Ba M3y3eTKa, IIpH YeMy Halll 3aKOH pa3pabyje camo mp-
BU Of] FbUIX.

2) 3akoHOM HuUCY TipefiBubeHr HAUNHK Ha KOje MOBEPUOLM MOT'Y MPHHYJHO 3aIlTH-
TUTH CBOja IIpaBa y cily4ajy fia APYLITBO He 00e30equ BhuxoBa NoTpaxkuBama. [Ipema
OIIITUM MpaBWIVMa, ITOBEPHONY OW MOIMH Jla NMOKPEHY MAapHWYHM IOCTYIAK, Kao
OCHOBHU IIOCTYIIAK 3a 3aIITUTY CyOjJEKTUBHUX IpabaHCKIX npaBa.64 Y cBOjCTBY TyXXHO-
I1a TIOBepIIIal] OM MOpao fia 0KasKe /i je HEroBo MOTPaKUBA:E HEJIOCIENO, /1A je Ha-
CcTano npe nociefimbe o0jaBe perucTpalyje 1 ia My HOTpaKuBame Huje 006e30ebeHo. 3a
paznuky ox [pyre aupexTtrBe EY He Tpasku ce moka3 yrpoxkeHOCTH HaMupera noTpa-
K¥Barba 300T CMaH-eHa OCHOBHOT KalliTala IPYIITBa.

III Moryhn npasuu gamer pa3soja [Ipyre nupektuse EY

1. YKujgame MUHHMAJTHOT OCHOBHOT KANNTAJIA

OrmnpaBgaHOCT NOCTOjaba MAHIMAITHOT OCHOBHOT' KaluTajla jef{Ha je Off HajuHTEeH-
3MBHUJUX paclpaBa Koje ce TPEHYTHO BOJIe Y OKBUPY KOMIaHUjcKOT paBa EY. %) Kon-
IEeNT MOCTOjarhba OCHOBHOT KalWTalla HUje yCIeo fa 3aIlTUTH WHTepece IOBEepriiana
APYILTBA y MEPHU Y KOjOj CE TO ouexupano.%%) Zarrrura KOjy OH IIpyKa je IIPUBUJIHA, jEP

62. O paznosuMa 3a ¥ IPOTUB OBOT pelera Buan: CunTtesa ofropopa Ha Bunrepos usBemraj, crp. 18.

63. Oppen6a no Kojoj o6e36ebeme He MOTy TpasKUTH NMOBEPHOLH KOjU Y CIIy4ajy cTedaja uMajy IpaBo
NPBEHCTBEHOT HAMUpEHa U3 CTevajHe Mace Jy>KHHMKa, Kao HU PYrd MOBEpHOIM ca o0e36ehennm
NOTPa>KUBAUMA, IPEJICTABIba HAllly KOHKPETU3ALHjy IIOjMa afleKBaTHE 3aIlITUTE oBeproLa. Buyu:
30111, un. 268(2).

64. Bupmu: Mupko Bacuibesuh, " Komenitiap 3axona o tipuspednum opyusitieuma", crp. 507.

65. Bwumm: John Armour, "Legal Capital: an Outdated Concept?", European Business Organization Law
Review, 6p. 7 u3 2006. roguse, crp. 5-27; Luca Enriques & Jonathan R. Macey, " Creditors versus Cap-
ital Formation: the Case Against the European Legal Capital Rules", Cornell Law Review, 6p. 86 u3
2001. ropuse, crp. 1165-1204.
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HeMa rapaHigje ia ApyIITBO HAKOH M3BpLICHE IPaBHE pajbe (Ha mpuMep, Iiaharma ak-
oHapyMa) Hehe IocTaTy Npe3agy>KeHO WK HHCOMBEHTHO. Mebyrum, n mopen Heedu-
KacHe 3allTHTe, MHOTe yTHIajHe Apskase wianue EY (mpeBacxomso Hemauka) He 03-
BOJbABAjy UMIUIEMEHTAIIM]Y MTpaBUiia Koja OM ce KpeTana y npaBly YKHlamka OCHOBHOT
Kanurana.

EBporicka yH#ja je 0BOM TpoOiieMy MPUCTYIIIA ONPE3HO W KPajihe ParMaTuyHo.
Hawmme, namenama [Ipyre mupektuBe EY ce HI Ha KOju HAUMH HHAje 32110 y mocTojehn
pexxuM ocHOBHOT Kanurtasia. [Topen xerbe ga ce n30erdy KOH(ppoHTalyja ca ipskaBama
YJIaHUI[aMa Koje ce 3aIaxy 3a Stafus quo, 3aKIby4eHO je U 1a He TIOCTOje IOBOJBHO YOey-
JHHBH JIOKA3¥ /]a OCHOBHM KaIlATaJ IIPEJICTaBIba MPENpPEKyY 3a pa3Boj MPUBPEHE aKTHB-
Hocrn.?) ITopepn u3mena [pyre nupextuse EY 3amo4ero je u ca akTUBHOCTUMA Ha ITO-
JbY UCTIMTHBAaa ATTEPHATUBHOT PEXMMA 3allITHTE NMOBEpWIaNa U aKI[IoHapa, Ymja je
Haj3HAYajHUja IUIAHUpaHA KapaKTEPHUCTUKA YKUIAEe KOHIENTa OCHOBHOT KalWTala.
PesynraTr ncrpakuBarma he yka3aTy Ha ONTIMaJIaH paBall JajkeT pa3Boja.

2. AKnije 0e3 HOMHHAJIHE M PAYYHOBOJCTBEHE BPETHOCTH

Jpyra mupexruBa EY nponmcyje na akuyje Mopajy AIMaTi HOMAHAIHY WIH padyHO-
BOJICTBEHY BpETHOCT. JellHa pa3iiKa n3Meby OBHX aKiyja ce cacToju y TOME ILTO j&
KOJ TIPBUX HOMUHAJIHA BPEJHOCT M3pakeHa Ha caMoj aKIUjH, AOK ce KOJ| [PYTHX OHa
MOXXe HHIUPEKTHO U3padyHaTH JeJbEHEM PauyHOBOACTBEHE BPEAHOCTH OCHOBHOT Ka-
nyTana ca yKynHuM OpojeM M3faTiX akiyj 2.9 Y nocnenmwe BpeMe CBe cy yelltha 3ana-
rama 3a yBobeme u Tpehe Kareropuje akipja (T3B. paBe akiyja 6¢63 HOMUHAHE Bpef-
HOCTH), KOje HeMajy Mpelu3upany BpeHOCT, Beh mpefcraBibajy OJIBCECHI/I npoLIeHaT
YKyIIHE BPEJHOCTH PYLITBA, H3PAXKEHe Y IMOBHHH 11H npuxomaMa.’”) One omoryha-
Bajy la BPEIHOCT KOja Ce IPHITACYje aKIHjif OroBapa eKOHOMCKO] peaHocTH. )

CropHo je y K0joj Mepu 0u ce yBobermeM akija KoJi KOjuX He MOCTOjU OfJHOC ca
OCHOBHVIM KaITUTaJIOM JIPYIITBA OICTYIIIIO Off OCHOBHUX HpHHIMMA Jlpyre MUpeKTHBe
EY. Ilpema HeknMa, jeanHa Ipenpeka 3a OBY IpaBHY MHOBAIH]y TIpeficTaBba offpenida
IO K0jOj ce aKIyje He MOT'y M3/1aBaTH 10 €MICHOHO] BPETHOCTH Koja je HIbKa Off HOMU-

66. IlpaBmia Koja ce OfHOCE Ha OCHOBHH KalUTaJ ce y3 00aBe3y M3BELITaBakba jaABHOCTH U (PUAyLjapHe
RY>KHOCTH 4IaHOBA YIIPaBe TPAJUIOHAIHO IOCMATPAjy Kao jej{Ha Off TPU PeryIaToOpHe CTpaTeruje
3a 3aTUTy uHTepeca nosepunana. Bunu: Gerard Hertig & Hideki Kanda, " Creditor Protection", y:
Reinier R. Kraakman, Paul Davies, Henry Hansmann, Gerard Hertig, Klaus J. Hopt, Hideki Kanda &
Edward B. Rock, "The Anatomy of Corporate Law — A Comparative and Functional Approach",
Oxford University Press, 2005., crp. 77-96.

67. Bupu: Buarepos msBemraj, ctp. 78-79, 82.

68. Bupu: [Ipyra aupextuBa EY, u. 8.

69. Bumm: He6ojma JoBanosuh, "Axuyuje", y: Mupko BacurbeBuh (ypenHuk), " Axuyuonapcka Opywiitiea,
6epse u axyuje — ABA (Clieyujasucitiunxe citiyouje — 360oprux paoosea)", IlpaBHu akynreT
Yuusepaurera y Beorpapy, 2006., ctp. 623.

70. Bumm: Eddy Wymeersch, "Reforming the Second Company Law Directive", ctp. 7; IIpenopyke SLIM

rpyme, ctp. 12.
71. Bupu: Jonathan Rickford (ed.), Has. uzsewitiaj, ctp. 929.
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HaJIHEe WJIN PavyyHOBOJICTBeHE BpeHocTd. Ha fpyroj cTpanu, mpucyTHa Cy M cXBaTama
o KojuMa Ou yBobeme akiyja 6e3 HOMIHAIIHE BPEHOCTH 3aXTeBajIo (pyHIaMEHTAITHY
nmpoMeHy ocHOBHUX nipuHIpa Ipyre nupektue EY. 360r 6pojaux Hemoymuna, Buco-
Ka TpyIa eKkciepara ce y OBOM TPEHYTKY HHje OIpeNelTivia ja MPeropydIr yBOhHEmke OBe
npoMene, Beh ce 3aII0KIIa 32 BeHO Jalbe IPENCIHTHBARE Y npeficTojeheM neproy. >

EBporicka komucHja ofgpende o akiyjama 6e3 HOMIHAIHE BPEHOCTH HUje YKIbYJWa y
npepuior u3MeHa [pyre mupektuse EY, o He Tpeba TyMaunTé Kao KOHAYHO 3aTBa-
pame BpaTa KOMYHITapHOT IIpaBa 3a Pa3Boj y TOM IPAaBILy.

3. Yio3u y pany u ycayrama

Y 1urby ROCIEHOT CIIPOBOHEh-a IPHHIIUNA OUYBaHha BPEHOCTH OCHOBHOT KaIuTa-
JIa aKIOHAPCKOT APYIITBA X OHEMOryhaBama 3a00Maskerha MPaBiia O MUHUMAIHOM
OCHMBAUKOM Karmraiy, [Ipyra nupektuBa EY je 3a0paHuna ynore Koju ce cacToje y
06aBe3H Bplleka ofipeheHor pajja Win IpyxXara offpebenux yciyra (T3B. o3 y pagy
W ycryrama). > ) HakoH 04eTHO PECTPUKTHBHOT CTaBa, CBE CY IPICYTHHUja CXBaTarmba 1o
KojuMa Tpeba JO3BONIUTH YIIOTe Y pajy u ycnyraM&74) Oga MoryhHocT 61 6mna oy Be-
JIKEe KOPKCTH 32 CBa OHA JIPYIITBA KOJi KOjUX MPO(MECHOHAIHE YCIIyre YMHE HHIXOBY
3HaYajHy MIMOBUHY, Ka0 W 32 HOBOOCHOBaHa JipymrrBa. OCHOBHA MPETHOCTaBKa fja On
0OBa BpCcTa HEHOBYAHHKX yJIora Guiia I03BOJbEHa je afieKBaTHO 00e30ehere npyrsa (Ha
npuMep, TPEHOIIEkhE aKiyja Ha JIENO padyH CBe AOK ce He M3BPILM paj], OHOCHO HE
Npy:Ke yciyre, Wik o0aBe3a APYIITBa 1a ce OCUIypa 3a Clly4aj Heu3BplleHa 00aBe3a).
Mwmajyhn y Buy HaBeneHy apryMeHTanyjy, Brucoka rpymna excriepara je mpernopyJmia
EBporickoj Komucuju ja icnuTa MOryhHOCT %BObCH:a onpenode O TO3BOJbEHOCTH YIIora y
pagy u yciayrama 3a akioHapcKa ApyIITBa. 5) Kako Yy OBOM MOMEHTY jOII YBEK HHje Y
MOTIYHOCTH ca3peria ufeja 0 KOpUCTUMA Off yKufjara 3a0paHe yJiora y pajy 1 yciyrama,
u3MeHe [Ipyre nupektuse EY Hucy 3aiuie y oBo IMUTame, ITO HE 3HAYH fia ce y Iep-
CIIEKTHBH TO Hehe necuTH.

4. Opanmmheme ynpase 1a yKuHe WJIN OTPAHUYH MPABO Npever ynuca

YnpaBa MoxXe fa JOHECe OVIYKY O YKUJlamy WM OrpaHUdaBamy IpaBa Ipeder
yI¥ca aKIMOHAPA Y OKBUPUMA HHCTUTYTA OBJIAMThEHOT KaluTana ako je To NpeABuhEeHO
OCHUBAYKMM aKTOM, CTaTyTOM WJIU OJTYKOM CKYTILITHHE amHOHapa.76) Ynpasa Mopa
U TIopef, Aator opnamthema fja IofHece CKyNIITYHY aKIIMOHApa NUCAHU U3BEINITaj Ca Ha-
BObEHEM pa3iora 3a YKUJamhe W OrpaHIYEHh€ ITPaBa MPeder YIIca U 00pa3ioKemheM
HpeJUIOoKEHE IIEHE U3[aBamba.

72. Bwupm: BuaTepos n3Bemrraj, crp. 82-83.

73. Bupu: Jpyra pupextuBa EY, ui. 7. O pa3nosuma 3a Hel03BOJLEHOCT yJIora y pajly 1 yclIyraMma BHH:
Mupxko BacurseBuh, " Komitanujcko tipaso (fipaso tipuspeonux opyuwiitiasa Cpouje u EY)", ITpaBau
dakynrer YHuBep3ureta y beorpany, beorpan, 2005, ctp. 44.

74. Bumu: Jonathan Rickford (ed.), nas. ussewitiaj, ctp. 937.

75. Bwupu: Bunrepos usBemTaj, ctp. 83.

76. Bupu: pyra gupextusa EY, un. 29(5).
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ITpema npemnory usmena [dpyre qupekruse EY, caunmbenom of ctpane EBporicke
KOMIICHje, YIIPaBH je jlaTa MOryhHOCT [a YKWHE WJIM OTPAaHIIHM MTPaBO Mpeder yIca Ho-
BHX aKuyja, 6e3 norpede ja CauuHy TOMEHYTH W3BEIITa] U IOCTABH I'a CKYMIIITHHA aK-
IOHAPA, YKOIHKO Ce HCIyHE TPH YCIoBa:’

1. ga ckymITHHA aKIMOHApa Y OBIANTherby JaTOM YIIPAaBH HABETIE MOfIATHA YCIIOB
0 KOMe aKIjyje MOpajy OUTH U3fIaTe MOf NpeoBIabyjyhuM TpKUILHUM yCIOBAMA Ha Op-
raHN30BaHOM TPXKHUILTY Y TPEHYTKY EMUCH)E;

2. na akUMOHAPY He 3aXTEBajy Off yIIpaBe Aa HaBefe pasjiore 3a YKUamhe WK Orpa-
HHUYEH-€ IIPaBa peyer YIca; 1

3. ia ce mprMeHa OBOT NIPaBIIIA OTPAHIIY CaMo Ha KOTHPaHa aKIMOHAPCKa APYII-
Ba.”S)

IIpaBmno oBakBe cafp:KuHe faje Beha oBnamhera yrpasy, y3 IpyKarbe ajileKBaTHe
3allTUTE IpaBUMa aKIHOHapa. Y cBojeHe m3MeHe [Ipyre nupektuse EY He cagpxe mo-
MEHYTO Pelleke, jep ce BeNNKH Opoj CTpyUmaka Koje je KoHTakTtupana EBporicka Ko-
MFICHja HETIOBOJLHO N3PA3MIIOo O IIMperY OBialiherha yIpase Aa YKHa MM OrpaHndaBa
IpaBo Ipeve KYIOBMHE BaH OKBUpa NpefBrheHnx noctojehnM npasmmma.

Y npepncrojehemM mepuony Tpeba OUeKMBATH IHMPEH-E MPaKce eMUCHje aKIpja Of
CTpaHe yIIpaBe [pYIITBa y3 YKUamke IpaBa Mpeder ymmca nocrojehnx akiponapa. Ipa-
BH OfIFOBOP Ha IOCTaBJbeHN POOJIEM He Tpeba TPKUTH Y OrpaHNYaBamby IpaBa yIpa-
BE /la YKHfa IpaBo Mpeder yiuca, Beh y moomrpaBamy OAroBOPHOCTH Koja Ce 3aCHUBA
Ha ofipebrBamby jacCHUX U IPENU3HAX KOHTYpa Y>KHOCTH Na>KEbE 1 JIOjaJTHOCTH YWIAHOBA
yIpase.

Y npaBy Cpbuje, ynpaBHE Oof0Op MOX€E YKUHYTH WX OTPAaHUYUTH IIPABO Mpeder
yIuca aKI@oHapa IpH U3aBamby OAOOPEHNX aKijja caMO YKOIHKO jeé TO M3PUIHUTO
ofpebeHo OCHUBAaUKUM aKTOM upymTBa.SO) CBako ApyIITBO TpeOa y CBOM OCHUBAUKOM
aKkTy f1a Ofipeqy TpaHuIe oBjIamhermka yIpaBHOT ofoopa. AKO THX OTpaHHYEHa HeMa,
yIpaBHU OA0OP UMa AUCKPENUOHA OBJIAlIhemha y CKIIafy ca OMILITHM IIPUHIUIIMA 3a-
KOHa O IIPUBPEHNM APYIITBIMA la YKIHE WY OTPaHIIH IPaBo Ipede KYIOBHHE OfI0-
Openux akuyja. CpIcko npaBo y OBOM JIOMEHY Hjie jeflaH KopakK uctpef, Baxkeher npasa
EY. Axo ce 0BO pelliemhe OBEXE ca MUHUMAIHIM BPEJHOCTAMA IO KOjUMa CE MOT'Y U3-
JlaBaTH akuyje (He UCIIO] HOMUHAJIHE, @ CAMO N3Y3€THO HCIIOf TP3KUIITHE BpeILHOCTI/I),Sl)
youaBa ce Jia je Hallle pellierhe XapMOHIM30BaHMje ca HeyCBOjeHNM n3MeHama JIpyre nu-
pextuse EY, Hero ca nocrojehuM peremsuma.

77. Bumu: Ipemnor usmena Jpyre nupektuse EY (Proposal for a Directive of the European Parliament
and of the Council amending Council Directive 77/91/EEC, as regards the formation of public limited lia-
bility companies and the maintenance and alteration of their capital), ox 21. 9. 2004. ronune, 4r. 1(7).
Cnwyno Bup: BunTepos u3Beniraj, crp. 84; [Ipenopyke SLIM rpymne, ctp. 14.

78. 3060r HemocTojarma TPKUIIIHE BPEeTHOCTH aKIHja HEKOTHPAHNX aKIMOHAPCKUX PYIITABA, IPEIIOXK-
€Hy IIpoMeHy Tpeba IPIMEHUTH caMO Ha KoTHpaHa Apymrsa. Bugm: [Ipenopyke SLIM rpyme, cTp.
14.

79. Bupm: Cunresa ogroBopa Ha BuHTepos n3Bemraj, crp. 18.

80. Bumm: 30I1[, un. 213(13) y Besu ca un. 205(4).

81. Bumgm: 3011/, wr. 212.
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5. IlpunynHa npoaaja ¥ NPUHYAHA KYNOBHHA KA0 ONIUTH MHCTUTYTH
KOMIIAaHHjCKOT NpaBa

IIpaBo BehmHCKOT aKIMOHapa fa MPUHYAW MAmUHCKE aKIMOHApe fa My Hpofajy
cBoje akimje (MpUHyIHA IPofaja), Kao ¥ KOMIUIEMEHTAPHO MPABO MAHHCKUX AKIHO-
Hapa Ja 3aXTeBajy off BehHHCKOT aKI[MOHapa Jia Ky HIX0BE aKiyje (IpUHyaHa KYIo-
BHHA), IPEICTaBIbajy /Ba MPaBHA MHCTUTYTA Koja HUCY Ouia peryinicaHa Ha HuBoy EY
cBe fio fAoHoiema [Tupektuse EY o jaBHnM nonyama 3a npeyzumarse (off capia: JJupek-
tuBa EY o npey31/11\4a}5y).82) W nopen npaBHe OIBOjEHOCTH, IPUHY/HA TIPOfiaja U IpH-
HyJ{Ha KYNOBMHA €KOHOMCKH ITOCMATPaHO YMHE jefHy HenmHy. [Ipema pemery Jupek-
tuse EY o npey3uMamy, Mopa ocTojaTy AUpeKTHA IWIN HHIMPEKTHA Be3a m3Meby npa-
Ba Ha IPUHYAHY IIPOAAjy, OTHOCHO NPHMHYJHY KYIIOBHHY, U IIOTIIYHE jaBHE IIOHYJE 3a Ipe-
y3umame.>’ Y oba citydaja je mpuHIuUI fia ce ogpebeHo Kamurai-yventhe Mopa crehu
KO Pe3yJNITaT yCIIIHOT Ipey3nMarba jasroM mouymom.) TTpema tome, [Tupekrusa
EY o npey3nMaty je lOMEH IpEMeHe TIPUHYHE NIPOfiaje W MIPUHYAHE KYIIOBHHE Ipey-
CMepmIIa ICKJbYYMBO Ha TEPEH IpaBa Ipey3nMarba.

Jpyra qupexTuBa EY He cagpxwu ogpende Koje ce ofHoce Ha MPUHYHY NPONiajy 1
NPUHYAHY KyHOBUHY. Heku MHCTUTYTH, IOIYT NPUHYTHOT MOBIAaYeHha aKIyja U OTKYNa
aKkiyja,~’ uMajy ofpebeHnx ClIuYHOCTHU ca MPUHYAHOM IIPOajoM, a OCHOBHA pa3iiKa je
y TOME IITO ce OHM (PMHAHCHPAjy CpeAcTaBIMa APYILTBA, a He cpefcTBUMa BehrHCKOT
aKIMoHAapa.

ITocnenmwux roguHa ce cBe yuecTanuje TOBOpH O HOTpedH /1a pHUHyAHA Ipofaja u
NPUHY/HA KYIOBHHA NTOCTaHy OMNIITH MHCTUTYTU KOMITIAaHM]CKOT IpaBa. M3mene [Ipyre
nupekTrBe EY ce mokasyjy kao Hajoorbu IyT 3a CIIPOBObee OBe myieje. Bucoka rpyma
eKcIIepaTa je Npernopyyniia CBIM Ap:KaBaMa YIaHUIaMa 1a YBey HHCTHTYTe IPUHYIHE
Npofiaje ¥ MpUHY/HE KYIOBUHE aKIija y3 MOIITOBame ciefiehiX MAHIMAaJTHAX CTaHAAp-
fa:

1) moMeH nmprMeHe OBHX MHCTHTYTa TpeOa OrpaHNIUTY HA KOTHpaHa OTBOPEHA aK-
IMOHAPCKa JIPYIIITBA; IpyIa HUje MPenopyqmia IpIMEHY UCTOT PEXXAMa 1 Ha 3aTBOPEHa
ApYIITBA, 300T HEOIXOJHOCTH JONATHOT HCINTHBAKA YTUIAja IIOCEOHNX YTOBOPHUX Of-
HOCa KOjuMa ce IITUTE MalkbUHCKY WIAHOBH, OJHOCHO aKIIOHAPH Y OBUM JIPYIIITBIMA;

2) HacTaHaK OBHX IpaBa Tpeba Be3aTH 3a MOCEHOBae OroBapajyher mporeHTa
axkrjckor Karmmrana (MuarMyM 90% ), ipu yeMy ce y3uMa y 003up HOMHHAHA, OJJHO-

82. Directive 2004/25/EC of the European Parliament and of the Council of 21 april 2004 on takeover bids
(o cama: Jupektua EY o npeysumamy), Official Journal L 142 ox 30. 4. 2004. rouxe.

83. Bwmu: [lupexktuBa EY o npeysumamy, €wi. 15-16.

84. [IupekTHa Be3a IIOCTOjU OHJIA Kajia ce MOMEHYTH MParoBy INAacaykor KalmuTaja CTHYy MCKIbYYHBO
jaBHOM moOHyfOM (Ha mpmMmep, 90% akipoHapa ca INIaCauKuM akIiWjaMa NpPHXBATH NOHYAY He
pauyHajyhn akuyje Ipey3suMaona), oK je KOf HHIUPEKTHE Be3e HEBasKHO Jja JIH je YNTAB IPOLEeHAT
CTeueH jaBHOM IOHYIOM (Ha IIpUMep, aKo JmLe Koje moceayje 50% akimja ca IpaBoM Ivaca yIyTH
jaBHY OHYAY KOjoM cTekHe ofaTHHX 40% Tri1acaukor KaluTamia).

85. Bumm: [Ipyra nupektusa EY, un. 35-37.

86. Bunu: Bunrepos u3Bemraj, crp. 109-110.
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CHO KEbATOBOJICTBEHA BPEHOCT CBUX aKIwja, 6e3 003upa Aa JIiu Aajy MpaBo IJiaca; ApsKa-
Be OBaj nmporieHaT Mory noseharu Hajsuiie 10 95 %;

3) mpaBa Ha MPUHYAHY MPOAAjy U TPUHYHY KYIOBUHY Tpeba Jla MMajy ONIITH Ka-
pakrep, jep je upeJieBaHTaH HAuMH Ha KOjU je BehMHCKYM aKIOHAP CTeKA0 KBAIU(UKO-
BaHO Kanuraj-yyelhe;

4) y by OTKJIal-arha HECHT'YPHOCTH TPajalbe OBUX MpaBa Tpeda ja Oyfie orpaHu-
YEHO;

5) mpoleHTe KOji MHULMPAjy TIPaBO HA MPUHYAHY TPONAjy U TPUHYIHY KYIIOBIHY
Tpeba Be3aTH 3a CBAKY KJIacy aKIyja, a He 3a CBE aKIyje NPYIITBA; 1

6) peryimcaie MPUHYAHE MPOMIaje U MpHHyaHe KymoBuHe y Jpyroj mupexkrusu EY
HU Ha KOji HAYMH He Tpeba J1a yTide Ha UCTOMMEHe MHCTUTYTe yrpabeHe y JIupekTuBy
EY o npeysumamy, jep he oHa Kao crienpjan3oBaH NPONKC IMaTH TPUMAT.

EBporcka KomucHja je y CKIIafy ca HaBeTeHNM TIPernopyKaMa YKIbYUrIIa ofapeade o
TPUHYIHOj TIPOAaj ¥ IPUHYIHO] KYIIOBUHHM Y IPEJIOT M3MeHa [{pyre nupekTuse EY.$)
MebyTum, TH 9IaHOBU HUCY TIOCTAJIM CACTABHM JICO YCBOjEHUX M3MEHA, jep CY Y KacHHU-
juM (pazama MOCTYIKAa U30CTABIbEHM.

[puHynHa poaja 1 MPHUHYIHA KYITOBHHA ¢y Y paBy CpOuje napanesHo ypebenn y
JiBa MpaBHa M3BOpa: 3aKOHY O Mpey3uMarby aKIIMOHAPCKHX APYILITaBa (Off cafa: 3aKOH O
npeysumarsy)®®) 1 3akony o npusperim gpyurreiMa.®) TIpuMeroM omuTix npasHux
npaBmwia, 3aKOH O Npey3uMamy, Kao KacHHje JOHET W CIeNHjaIn30BaHy POIVC, Ma
IpuMaT y OFHOCY Ha 3aKOH O NMPHBPEHIM PYIITBAMA, Y CBUM CITyJajeBIMa Kafja ce
peliera oBa JiBa 3aK0Ha Haby y KOmmsuju.

AKo ce mocMaTpa caMo NpUHYIHA MPOJIaja, OHfIa Ce MOKE YOUUTH Jia ¢y 06a 3aKoHa
TpeMBIJIETA VICTH YCITOB 32 MHUIMPAhE MPaBa BEAMHCKOT aKIMOHAPA HA KYIIOBHHY Tpe-
OCTaJIVX aKIyja, a OFHOCH ce Ha cTHIame 95 % akuyja y OCTYIKY Ipey3nuMama Off CTpa-
se nonyguona.”?) KOHCEKBEHTHO PEYeHOM, PEryIaTiBa IPHHYHE IPOaje 13 3aKOHa O
TPUBPEITHAM IPYIITBAMA CE HE MOKe TPUMEHUTH.  ~ [10 CBIM CBOjIM KapaKTepUCTH-
KaMa IpYHYIHA IPOJIaja je MHCTHUTYT MpaBa Ipey3uMarba.

3a pa3nuKy off IpUHYHE TPOfiaje, YCIOBH 3a MPHUHYIHY KYIOBUHY Cy Jpyraumje
ypebeHn y 3aKOHCKMM TEKCTOBMMA. 3aKOH O MPEy3MMamy Kao OCHOBHH YCIIOB 3aXTeBa
7ma je "moHybad oTKynmo HajMame 95 % akuyja IUJBHOT IPYIITBa" 52 IIpema Tome, n3-
Meby jaBHe oHyIe 3a pey3uMarhe U CTHIama 95% axiyja U/BHOT APYIITBa MOpa Ja
MOCTOj! TAPEKTHA WJTN MHIAPEKTHA Besa.”) 3akoH o TIPUBPETHAM JIPYIIITBAMA OBaj UH-
CTHTYT MOCTaBIha BPJIO IIMPOKO, jep Ta He Be3yje 3a jaBHy MOHYy 3a Mpey3uMame, Beh

87.  Bumm: ITpepuor n3mena [Ipyre qupextuse EY, npeam6yina, pemuran (8) m wi. 39(a-b).

88. Bupuu: 3aKoH 0 mpey3nMamy aKIHOHApCKuX fpyiraBa (06jaBibeH y Ciyxk6enoM rnacuHuky PC, Op.
46 u3 2006. roguee, Off caja: 3aKOH O Mpey3uMamy), Wi. 34-35.

89. Bumu: 3OIT/, . 447-449.

90. Bwupu: 3akoH o npey3uMmamy, wi. 34(1); 3OI1[, un. 447(1).

91. 306or o6aBe3e MocTOjama AUPEKTHE Bese M3Meby crunama 95% axuyja IUIBHOT APYIITBA U jaBHE
MIOHYyJIe 3a IIpey3uMame, He Tpeba ouekuBaTH Aa he npuHynHa npopaja y npapy Cpouje umMaTu Behn
IpaKTHYaH 3HaYaj.

92. 3akoH o mpey3uMamy, . 35(1).
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3a cTunamkbe 95% axkipja ApyIITBa, IPU YeMy je HAUWH CTUIAFkha HeBaxan.” Kako
YCKJIIaIATH OYMTJIeIaH HeCKJIa/] KOju TocToju m3Meby oBa jia 3akona? Kana noHyunary
crekHe 95% akija MBHOT APYIITBA Kao pe3yJITaT jaBHe TIOHYJIE 3a MPEey3UMarbe OHJIa
ce MPUMEbYjy PaBmIIa O PUHY/HO] KYIIOBUHA U3 3aKOHA O npey31/nwaH>y.95) Mebyrim,
y CBHM CJTy4ajeBMMa KaJia jeTHO JimIe CTeKHe 95% akiyja Apyror ApyIITea, oy yCIo-
BOM /Ia Taj MIPOIICHAT HUje IOCTUTHYT Y TIOCTYTIKY Npey3nMarha, BEhMHCKY aKIMOHap Mo-
craje o6aBe3aH J1a KyIy aKIyje IPeocTaliX aKIIioHapa Ha IXOB 3aXTEB IpeMa IPaBH-
JmMa 3aKkoHa O MpUBPEHUM ApyITBIMa. OTya ce MOXKe U3BECTH 3aKJbyJaK 110 KOMe
je mpuHyaHa KYIOBMHA OIIIITH WHCTUTYT KOMITAaHU]CKOT MPaBa, T€ y TOM IIOINIEAy CpI-
CKO TIPaBO MPaTH MOJICpPHE €BPOIICKE TEHISHITHjE Y OBOj OOJIACTH.

IV AnTepHaTMBHE KOHIIENT 3AIITHTE MOBEPHJIANA H AKIHOHAPA

1. [IBa Mmonena

Y3 pap Ha ojegHOCTaBIbMBaRY pyre qupektuse EY, EBporicka komuchja je 3a-
TOYelNa ¥ ca aKTHBHOCTUMA Ha IOJbY MOTIYHOT peferHucamha BeHNX OCHOBHUX II0-
craBku. Ca THM IIWJBEM Cy TIPEIIOKEHa IBa Mojienia Kao Moryhe anrepHaruse [Ipyroj
mupekTuBr EY, umja je 3ajeqHIUKa KapaKTepUCTHKA YKUIAkhe KOHIIENTa OCHOBHOT Ka-
nwTasA.

1) IIpBu MOpeJ je MHCIMPHUCAH aMEPIYKUM UCKYCTBAMA Y OOJIaCTH KOMITAHH]CKOT
npasa. lberoBo npuxsararme 61 BOIIIO paIMKaIHOM 320KPETY Y OAHOCY Ha TOCafjalllbha
peliema KoMyHATapHOT 1paBa. [lopey yKujamka OCHOBHOI' KaNnTana, NPeIoKeHo je
Ha ce peneprHUIY OfHOCH M3Meby CKyNIITHHE aKIMOHapa U yIpase APYIUTBa, ¥ TO ¥
TpaBIy JlaBama NPERJIACTH YIIpaBy ApyuITBa. EMuchja akuyja off cTpaHe ynpase He 61
Ouia orpaHmyeHa NprOaB/bakbeM CarIacCHOCTH CKYNIIITHHE aKIMoHapa, Beh 6u yHanpen
MOCTaBIbeHe (hUAyIjapHe Ty>KHOCTU OWIIe jeIHO OorpaHnyere. Takobe, mpaBo nmpever
yImca aKiyja Off CTpaHe aKIMOHapa He OM BHIIIE BasKIJIO KAO OCHOBHO IIpaBwIlo, Beh 61
NpefCTaB/bajlo N3y3eTaK.

2) Opyru Mofies YKHUa OCHOBHHU KaIlUTal, il 0e3 JKeJbe J]a PACKUHE Ca OCTAIAM
MHCTUTYTHMAa KOMITaHMjCKOT TIpaBa ipxkapa wiannna EY. OH mokyIasa ja MHTErpyIie

93. OsBakaB 3aKJbyuak ce IOCPE[JHO M3BJIauy U3 MojMa NoHybaua, jep ce moj MoHybauem noppasymena
(pU3UUKO WM TIPABHO JIMIIE, KOje je 00aBe3HO Ja 00jaBu MOHY/Y 3a Ipey3uMabe (0GaBe3Ha MOHY/A)
WY HaMepaBa [ja W3BPIIN IIpey3uMame ynyhuameM jaBHE IOHyJle, HaKO Ha TO HHje 00aBEe3HO
3aKOHOM (J0OpOBOJbHA OHYAA). Bun: 3akoH o npeysumamy, wi. 2(1)(4).

94. Bumm: 30T/, wi. 448(1); Mupko BacumweBuh, " Komenitiap 3axona o iipuspednum opyutitieuma",
crp. 813.

95. TIpoueHaT MOKe GUTH JOCTHTHYT Yy LIEJIOCTH jaBHOM NOHYAOM 3a Ipey3nMame (Ha IpUMep, aKkIHo-
Hapu Koju nocefyjy 95% axuyja Npuxsate jaBHy MOHYAY), MK CaMO JIEIMMITIHO, aKO je TIOHy/HIIAI
npe ynyhmBama moHyfe Beh HocenoBao ofpebeH mpoleHaT akuyja IHUBHOT APYLITBA, a NPHX-
BaTambeM IIOHYJie O CTpaHe aKIMOHApa je IPeMallho 3aKOHOM ofipebeH IpoleHaT (Ha mpuMep,
nonyamnar noceayje 30% aknyja OUIBHOT APYIITBA, @ HAKOH jaBHE IIOHYJIE 3a NPEY3UMambe CTEKHE
RomaTHUX 65%).

96. Bupnu: Bunrepos n3Bemraj, crp. 80.
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OBY BEIINKY IIPOMEHY Y CUCTEM Y KOoMe OH aKI[MOHApH 3afp>Kali 3Ha4yajaH CTENeH KOH-
TpOJIe, a HAPOUMTO Y CIy4ajeBrMa Kajia ce OJiTy4yje O HbIXOBUM IPaBUMA.

IIpemiMuHAapHIM UCTPAKUBAKEM j& YTBPHEHO Ja APYTd MOJEN Y>KUBA BEJIUKY HO-
IpLIKY pakTUyapa u Teoperudapa y EY, 300r uera ce Ha mera (hOKycHpao HacTaBak
Rabux akTuBHOCTU EBporcke komuchje. OCHOBHE Ufieje OBOT MOJIENA CE CacTOoje Y TOME
fa 6u OH Tpebalio y HajMamwy PyKy Aa Oyae nofjeqHako eprKacaH y 3allITUTH IOBEPHU-
Jlala ¥ akIoHapa Kao U CHCTEM 3aCHOBAH Ha II0CTOjakby U Ofip>KaBatby OCHOBHOT Kall-
tama.”’ ITpema ToMe, ecpuxacHOCT peliesa [Ipyre nupektuse EY je penep y ogHocy Ha
Koju he ce MepHTH ETTOTBOPHOCT aJTEPHATUBHOL PEXKUMA, IIITO IIPeMa HEKUM ayTOPU-
Ma cTBapa KOH(Y3Hjy ¥ BOIU HEjaCHIM pe3yiITaThuMa. %) KonkpeTHa peliema anrepHa-
TUBHOT' KOHIIETITA Ce MOT'Y TIOIENIUTH Ha OHAa KOja IITUTE HHTEpece MOoBEepuiana, OfHO-
CHO aKI[OHAapa.

2. 3amrrura n03epnnaua99)

IIpuHimn oppkaBama OCHOBHOI KalTaja HE CIpedaBa CBAKO HWHCOJIBEHTHO
APYIITBO Jia BpIM m1ahamka, Kao IITO HU He O3B0/baBa CBAKOM COJIBEHTHOM APYIITBY
fa BpmmM Iiahamka CBOjIM akUpoHapnMa. HOBH KOHIIENT 3aIThTe MoBepmiana ce 3a-
CHMBA Ha YBObHeHY HOBUX KpUTEpHjyMa (TeCTOBa) KOju OU MO CBOJUM HAYEITHUM Kapak-
TepHUCTAKaMa Tpedaso 1a 6yAay CyIepHOpHHIjY Y OHOCY Ha IIPHHIII Offp>KaBar-a OCHOB-
HOT Kanurasa.

AKIMOHapCKO JIPYIITBO MOXKE BPIIWUTH HUCILIATe CBOJUM aKIOHAapUMa caMo YKO-
JIFKO CE UCITyHE YCIOBU U3 TECTOBA IIPE3ay>KEHOCTH 1 IMKBUTHOCTH.

1) Tecr npe3agyxkeHoctu. IIpeMa TecTy mpe3ajiy>KeHOCTH, [PYLITBO HE MOXKeE /a
BpLIM OMIo KakBa Iutahamwa ako O HaKOH HCIUIaTe MMOBHMHA JPYIITBA OMila Mama Off
oGagsesa. [1opt yTuiiajeM HeMauke 1 ayCTpHjCKe JOKTPHUHE, IPe3ay>kKeHOCT He Tpeba Ho-
CMaTpaTé caMoO y CTATHIKOM CMHCIY, TTIe C€ KaO0 OCHOBA y3MMa JIMKBHAIFIOHA BpeN-
HOCT MIMOBHHE Jy>KHUKA, Beh 1 y THHAMITYKOM CMHCITY, KOJ] KOT jé HEOIIXOJHO M3BPIIIH-
TU aHTULMIIALM]Y HOTEHIMjaJTHAX IpUXofa ApyITBa y OynyhHOCTH.

2) Tecr conBeHTHOCTH (JIMKBUAHOCTH). TeCT COJBEHTHOCTH T'apaHTYje MOBEPUO-
IMa fia he HaKOH HcIUIaTe APYIITBO UMATH JOBOJEHO JIMKBUIHUX CpEJicTaBa fa Iaha
cBOje focIiere obasese y npepcrojeheM neproy, Tj. na he 6urn conBeHTHO. !

97. Idem., ctp. 87.

98. Bupu: Eilis Ferran, "The Place for Creditor Protection on the Agenda for Modernisation of Company
Law in the European Union", ECGI — Law Working Paper No. 51/2005, 2005., http://ssrn.com/
abstract=841884, ctp. 3.

99. Bupu Bue: Buntepos usBernraj, crp. 87-88.

100. 3akoH 0 IpUBPEAHAM APYIITBAMA YBOAH IPHHIIAI fia APYIITBA KaKTajla He MOTY BPIINTH ITaharma
CBOJIM aKIIMOHAPHMA, OHOCHO WIAHOBHMA, aKO OF HAKOH M3BPIICHNX ITahamba [pYyIITBO GUIIO Hec-
NOCOGHO 3a IiTaharbe CBOjUX IYTrOBa KOjH IOCIIEBajy Y PeROBHOM NOCIOBamy ApyiuTsa (wi. 133(1)(2),
230(3)(1)). Ha moMeHyTH Ha4MH CPIICKO MPABO je YCBOJWIO TECT COIBEHTHOCTH, YMME je OTHIILIO
jeman Kopak ucmpey orpaHuuema Iutahawa npeppubennx [Ipyrom mupektuBoM EY (uwn. 195),
OJHOCHO 32 jeflaH KOpaK ce NPUOIIKUIIO aJITEPHATUBHOM KOHIENITY 3allITUTE OBEPHUIIALA.
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HeonxonaH ycioB fga 61 ce n3Bpiwio iahamke akKIMOHApUMa je Jla WIAHOBH yIpa-
BE MPETXOJHO cacTaBe HMEepTU(UKAT O COMBEHTHOCTH, Y KOMe O jacHO MOTBPIIIIA [1a
TpeyIoKeHo mIahame NCykhaBa 3aXTeBe TECTOBA MPE3aAy>KEHOCTH U COJIBEHTHOCTHL.
CacraBbame IepTudukaTa IpeAcTap/ba OCHOB 32 IMOjavaHy OATOBOPHOCT WIAHOBA
yrpaBe (Ka3HEHOIpaBHY M rpabaHCKOIpaBHY) y Clydajy Jia ce MOKaXe Kao HeTavyaH.

IpemioxkeHo je 1a ce caHKIMje MPOIIMPE U Ha T3B. "UPEKTOpe U3 CEHKE" lo1)

3. 3amTuTa ammonapamz)

YKupame OCHOBHOT KanuTaja He MOpa HyKHO Jla 3Ha4U U HIDKU CTEIEH 3allTUTe
akupoHapa. ITpema npeyiokeHoM anTepHaTHBHOM KOHIIEHTY IIOJI0XKaj aKIIOHapa Mo-
>Ke OUTHU y 3HauajHOj MepH NOOOIBIIAH. Y TOM CMIUCIY IoceOaH 3Hauaj 1o0Hja peryna-
THBA IpaBa Ipever yuca, MIHAMAIIHE BPEJHOCTH II0 KOjoj ce aKIfje MOTY U3aBaTh 1
HEHOBYAHMX yJIOTa.

a. I[IpaBo npeuer ymuca. [IpaBo npeder ymica HOBOEMUTOBaHHX aKiyja mocrojehnx
aKIMoHapa je 3aMHUIIUBEHO Kao OCHOBHM MEXaHM3aM 3a 3allTUTY IpaBa aKI[FoHapa.
OBo npaBo MOXe OUTH YKUHYTO WM OTPAHMYEHO CaMO OJTYKOM CKYMILITHHE AKIHO-
Hapa, KOja Mopa OMTH 3aCHOBaHa Ha 00jeKTHBHUM KPUTEPUjyMIAMA.

6. Emucnona BpepHocT akimja. HemoryhHocT u3naBama akija 3a U3HOC KOjH je
HIDKY Of] FbHIXOBE HOMIHAIIHE, OTHOCHO PavuyHOBOJICTBEHE BPEJIHOCTH, jETHO je Of 3Ha-
YajHUX OpraHWYera KOMYHHTApHOT TpaBa MHKOpPHOpPHpaHOr y [Ipyry AWpEeKTUBY
EY.1%) 3anrmura aKIMOHAPA je OBAaKBUM MPABIIOM CaMO AETAMUYHO CIIPOBEEHA, jEP
HOMMHAJIHA (PadyHOBOJICTBEHA) BPEIHOCT MOXKE Y 3HAYajHOj MEPH J1a OfICTYIIA Of peajl-
He (Tp:KWIIHE) BPETHOCTH. Y KHIamheM OCHOBHOT KallUTasa akiije He MOry MMaTH HO-
MUHAIHY (padyyHOBOJICTBEHY ) BPEJIHOCT, Te IPEYIOKEH ajITepHaTHBaH KOHIIENT Kao pe-
JIeBaHTaH pelep y3nuMa IIpaBIiHy BpeIHOCT akimja. HamMe, pymTBo He MOXe fia eMH-
Tyje aKkiyje Yuja EMUCUOHA BPETHOCT He OirOBapa HUXOBOj TPXKUILHO] BpegHocTr. Ha
Taj HAuMH je T0javyaH CTEIeH 3allITUTe aKIIOHAPA.

B. HenoB4anu ynosm. Y cucreMy HeIOCTOjara OCHOBHOT KalWTanla ce IoceGHa
HaKkha MOpa MOCBETHTH NUTAakMMa JO3BOJEHOCTH ¥ MPOIEHE HEHOBYAHMX YIIOTa.
Lleprucdukar yrpase o NpaBIIIHO] Cpa3MeEPU BPEAHOCTH aKijja U yiaora, o0aBe3Ha Ofi-
JIyKa CKYIIITHHE aKIMOHapa 1 oceOHa 3aIlITATa MAFMHCKIX aKIMOHapa Cy HajBaKHM-
ju mpo6rneMu Koje he Mopatu fja peliy peryiariBa HEHOBYaHUX yJIOra.

4. OnuuoHn Kapakrep

EBpOHCKa KOMI/ICI/Ija je BE€OMa ONpe3Ha y OJHOCY Ha Na/jb€ aKTUBHOCTU Ha IOJbY
yYKujakba OCHOBHOT Kanmana.lm Pa,III/IKaIIaH 3a0KPET y OJHOCY Ha Baxkeha peuiema

101. O mojmy "pupexTopa u3 cenke" Bumm: Paul L. Davies, "Gower’s Principles of Modern Company
Law", Sweet & Maxwell, London, 1997., ctp. 182-183; Geoffrey Morse, " Charlesworth & Morse Com-
pany Law", Sweet & Maxwell, London, 1997., cTp. 237-238.

102. Bupu: Buatepos u3Beniraj, crp. 88-89.

103. Bupmu: [Ipyra nupektua EY, wr. 8(1); 3OTIM, wn. 212(1), 234(4).
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HHje TIOJ]jeIHaKO MPUXBATILUB 32 CBe fipskaBe wianuile EY. V3 Tix pasiora je HoBu MO-
JIeJT 3allTHATE MOBEpIUIala M aKIMoOHapa 3aMHIIUbEH Kao ajTepHaTiBa nocrojehem cu-
creMy Koju Hynu JIpyra qupektuBa EY. On Hehe OuTr HaMeTHYT IpsKaBama WiaHWIa-
Ma, Beh he 6uTr moHyheH Kao onmyja Kojy OHe MOTY /ia IPUXBATe, aJid He MOPajy.

5. bynyhu niianosu

EBporncka KoMrcyja je 3ay3eina craB o Kome he y cpefitbeM poKy OUTH U3BefieHa
CTyA¥ja M3BOAJBMBOCTU AJTEPHATHUBHOI KOHIIENTA 3aITHTE IMOBEpWIalia U aKIHO-
Hapa. 05) Oga CTyAWja ©Ma TP OCHOBHA IIWJbA:

e IIpBH, J]a CE€ YTBPAE KOHKPETHE KapaKTEPUCTUKE MOTyher alTepHaTUBHOT PEXHU-
Ma, jep je Brcoka rpyma ekcnepara fana camo Haj3HauyajHuje TpaBle y Kojuma Ou a-
tepHaTuBa [Ipyroj nupekrrBu EY Morna fga ce kpehe, 6e3 jajbux Npelu3nupama;

e JIpYI'H, ia ce MPOLEHN MOTYhHOCT OBOT cucTeMa fia €(hUKacHO 3allTUTH UHTEPECE
noBepuiiala 1 akMoHapa; u

o Tpehu, fa ce uaeHTU(UKY]y CBE NPEIHOCTH alITEPHATUBHOT PEXKUMA Y OJHOCY Ha
n3MeEmEHy [Ipyry IupeKTBy EY.106

Y ciyyajy ga crynyja W3BOAJBUBOCTH IOKaXe MO3UTHBHE e(heKTe, anTepHaTUBHU
KOHIIENT 61 y IyTOM pOKy IocTao cacTaBHu fieo pyre nupektuse EY.

3ak/pyuak

Hamene [Ipyre nupekruse u3 2006. rogyHe NpeficTaBibajy MpBU Nokyiiaj EY na,
HAaKOH BHUIIEICIICHU]CKOT UCKYCTBA, KOMYHUTAPHO IPABO Y OBOj OOJIacTH IPIIIArofu
HOBUM TeHAeHmjaMa. EY Hyje ycnena y 0Boj 3amMuciy, jep je qomalliiaj u3BpIieHnx mpo-
MeHa I3pasuTo ckpoMmaH. OHe Ccy BUIIIE KO3METHIKE IIPUPOJIE, TE He MOXKE OUTH pedn O
nenoBuToj pecpopmu [Ipyre nupektuse. Y mopen ckpoMHEX epeKaTa H3BPIICHUX H3Me-
Ha, U3 HUX ce MOKe N3BYhM jacaH curHas jja cy qmbepaiu3aiyja 1 10jeTHOCTABIbUBAE
NPUHIUIA OfjpKaBakha OCHOBHOI' KalUTana OCHOBHM NpaBIy Oyayher passoja [Ipyre
mupexTrBe. EY je mpomycTuiia mpBy IIaHCY fa U3BPILIH TeMeJbHY pehopMy OBe IpaBHE
oOnacTh. Y HapeHUM T'OfiHAaMa ce He OUeKyje 3aThillje, Beh MHTeH3MBaH paj Ha Ipeu-
CIIUTHBALY ATEPHATUBHOI peKMMa 3allITUTE MOBEpWIalia U aKIIoHapa, KOju 61 Mo-
rao nocrartu cacrasai feo [Ipyre qupektuse EY. Bpeme he nokazaTtu fa imu cy fpxase
yrannie EY cnpeMHe 3a mOMUTHYKY KOMIIPOMUC WM he u apyra 1maHca 3a pepopmy
OCTaT! HeNCKOpHITheHa.

104. Bumm: Klaus J. Hopt, "Mooeprusayuja rxomilanujckoz ilpasa u yHailpeberse KOpiopaitiueHoZ
yupasmwara’y EY", cTp. 6.

105. O 3anoverum akTuBHOCTUMa EBporncke komucuje Ha ToM nosby Buau: Call for tender MARKT/2006/
7/F, " Feasibility study on alternative to capital maintenance regime as established by the Second Com-
pany Law Directive 77/91/EEC of 13. 12. 1976 and the examination of the implications of the new EU
accounting regime on profit distribution", 2" publication of a call for tender, ox 14. mapra 2006. rog-
uHe.

106. Bupgn: AKIMOHY IUTaH KOMIIAHKUjCKOT TIpaBa, cTp. 18.
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SIMPLIFICATION OF THE SECOND COMPANY LAW DIRECTIVE
AND POSSIBLE WAYS OF FURTHER DEVELOPMENT

Summary

Afier several decades of experience in the area of capital formation and capital main-
tenance, the EU tried to simplify the Second Company Law Directive. The amended Di-
rective was finally adopted in 2006. The first part of this paper gives a historical overview
of the Second Directive’s development. Particular emphasizes is put on SLIM Group Re-
commendations and Winter Report, because they dominantly influenced the future work
on the simplification of current provisions by the force of well explained arguments and
the authority of their members. In the second part of this paper the author describes the
adopted changes, namely the expert valuation for contribution in kind, acquisition of own
shares, financial assistance, and capital reduction. All these questions are critically anal-
yzed with a view to how they fit into Serbian company law legislation. The third part of
this paper explores in more detail some of the major changes that EU was planning to
adopt (for example, removal of minimum capital, introducing shares with no par value,
contribution in work and services), but in the end end failed to reach political consensus.
Discussing these issues is very important, because it shows possible ways of further deve-
lopment in the field of EU company law. The last part of this paper deals with the alterna-
tive regime for creditor and shareholder protection, which can be offered to member sta-
tes to replace the current regime in case of positive effects of feasibility study.

Key words: Second Company Law Directive, SLIM recommendations, Winter report, EU
Action plan, alternative regime for creditor and shareholder protection, legal
capital, contribution in kind, acquisition of own shares, capital reduction, fi-
nancial assistance, preemption rights, squeeze-out and sell-out rights.



