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O HEKHUM ITHTABHMA YITIPAB/bARA
AKIJHOHAPCKHUM JIPYIITBOM

Arnctpakr

AKI[HOHapCKO JpYIITBO je NpaBHO JIHIE H KO TAKBO CYOjeKT y
npagy. OHO caMOCTaJIHO paclionaxe CBOjJOM HMOBHHOM, KOja je IDaBHO
ONBOJeHa Off HMOBHHE FbCIOBHX WIAHOBA (BIACHHKA) H CAMOCTATHO
OfroBapa 3a Ipeysere obapese. BiacHunH ApymiTBa (aKLHOHAPH) cy
YBEK H3BaH JPYIITBA, 4 JPYIITBO OCHHBAJY Jja OH HsCI'OBHM IOCT OB EM
OCTBapH/IH KODHCT - JOOHT. [[pyIITBOM YIpaBibajy Hs€rOBH BIIACHHIH
(axymoHapw). Ynpapbauka NpaBa BAACHHOH AKIHOHAPCKOT JDYINTBA
OCTBapyjy peKo OApPEHCHHX OpraHa - CKyINIUTHHE H yIpPaBHOT OF60pa
ApymITBa. 11omITO ¢y XHBOTHO 3aHHTEPECOBAHH Ja JPYIITBO YCITEIHO
HOCTIyje, TO 3allOCHEHH YIECTBY)Y ¥ yIPaBbarsy JPYIITBOM y CKIaJy ca
3akoHOM M craTyToM. 3aKOHOM je Ha ONINTH HAYHH ypebeHO IHTAFsE
BpCTe, oprada npejyseha H ofpebeHa HBHXOBa NpaBHA NPHPONa, YHJHM
panoM 1peba jja ce JONPHHECE OCTBAPHBAILY IJH/bA OCHHBAbA JPYINTBA
- JOOHT.

Kwvyune pewuw:  axyuonapcxo  Opywineo,  axyuonapu,
MArbURCKU AKYUOHAPY, 3aU0CAEHY, OPZAHU OpYWidea.

YBox

AKIHMOHAPCKO JPYLITBO je NPaBHO JIALE B KA0 TaKBO CaMOCTa-
nHK cyGjexT y mpaBy. OHO caMOCTAJIHO pacHojaxke CBOjOM HMOBHMHOM,
KOja je IPaBHO OJIBOj€Ha Off IMOBHHE HEeTOBUX WiaHOBa (BIAcHHKA), H
CaMOCTAJIHO OffroBapa 3a npeysere ob6asese. BiacHuiu pymTea (akuu-
OHapH) cy YBeK M3BaH JpyLITBa, a JPYIITBO OCHHBA]y Ja OH HEI'OBHM
NIOCJIOBakeM OCTBApHBAIM KOPHCT - JOOHT. 3a KoHcTUTyHCalbe H ¢y-
HKIMOHHUCakhe aKIMOHApCKOI APYUITBa, Ka0 THUIMYHOI NpeIcraBHHUKA
ApYUITBa KalMTala, [IEPCOHANIHE OUTYKE HerOBHX WIAHOBA HUCY OUTHE,
Beh je OUTaH caMo KaluTas ApyIITBa.

Kao u xoj cBakor npefyseha, y akiimOHapCcKOM JIPYIITBY [OCTO-
JH TPOjCTBO, M TO: BIACHHLHM APYLITBa (aKIMOHAPH), 3allOCIEHH Y ApY-
wTBY (pajHu KOJIEKTUB) M CTpy4yHH THM (ympaBa gpymTsa). CBe oBe
TPH CTPYKTYpP€E 3aMHTEPECOBAHE Cy 3a YCIIELIHO NOCIOBakhe IPYINTBa, a
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I,ETOB 3aj€JHAYKM IMJb je a APYIITBO CBOjHM IIOCIOBAH-EM OCTBapH
Ho6uT. BnacHumy ApymITBa Xeje Ja BerOBHM MOCIOBamkeM o6esbefie
MakKCHUMaJIHy TUBHAEH]Y. 3allocJieHNMa Y JIPYIITBY OAroBapa jia paje y
yclelllHoM npeny3ehy, y KoMe UM He NIPETH ONacHOCT Jla MOTY OCTaTH
6e3 rmocsia 360T BEroBor JIOIIET ITOCIOBaka, U y KOMe OCTBapyjy Ofro-
Bapajyhe muare. YnpaBa ApyHITBa YCHEIIHHM HOCIOBaWm-e€M JApYINTBa
noTBpbyje cBoOjy cTpy4HOCT, IpO(ECHOHANHOCT ¥ KBATUTET y 06aBJba-
Iby yIpasibadke pyHKIHj€ Y JPYILTBY, IIITO Cy OJf Ihe H OYeKyje ¢ 063H-
POM Ha H€HO MECTO ¥ 3Ha4yaj y OPraHU3alHOHO] CTPYKTYPH aKIMOHap-
CKOT JpyIITBa IpeMa 3akoHy o npeaysehuMa (y gambeM Tekcry 30IT).
YcnelHo nocioBake M OCTBapUBame JOOMTH JAPYIITBa MOXKe OHTH
yCIIOB J1a YWIAHOBH ympaBe obe36e[je CTUMYJIaTHBHY HaKHaJy, aKo je TO
npensubeHo craTyToM apymrTsa (wi. 269. cr. 1. 30IT).

IIuramy ynpaBibakba aKIMOHApCKUM JpYHITBOM IOcBeheHa je
3HadyajHa [IaXma y HaleM 3akoHy o npefy3ehuMma. [Ipunukom ypebu-
Balha YyIpaB/balha aKIHOHAPCKAM J[PYINTBOM, Halll 3aKOHOJaBal je
¥MMao y BUAly IpaBHJIa KOjUMa je OBO NUTame ypeheno y koaudukanyja-
Ma 3eMaba ca Pa3BHjEHHM aKI[HOHApPCTBOM M aKIIMOHAPCKHM MpPaBOM.
Ilurame ynpaBmbama npepy3eheM, a ¥ akilMOHApCKUM JPYLITBOM, Y
HamieM 3akoHy o npefy3ehnMa o 1996. rogune je ypebeHo ca MHOTO
BuLIe ofipefaba W Npenu3Huje Hero MTo je To 6Mo ciydaj y 3akoHy O
npenysehnma opn 1988. rogmue. Ilpunmkom ypebuBama ynpapibamba
aKIMOHApCKUM [pYIITBOM IIOILIO Ce ca JiBa OCHOBHa Havena. IIpBo,
npefgy3eheM ylpasibajy BIIaCHHLH, OXHOCHO TPENCTaBHUIM BJIACHHKA
Cpa3MepHO NPOLIEHTY BIIaCHUINTBA HaJl pefy3eheM - cpasMepHO Gpojy
akiyja Koje nocexyjy (wi. 58. 30II). [Ipyro, 3amocien# y4ecTByjy y
yIIpaB/bakby aKIMOHAPCKHUM JAPYINTBOM y CKJIa[ly ca ofipefbama 3akKoHa
¥ craTyTa ApymTBa (4. 82. 30II). YBobemeM oBor Havena y Hall npa-
BHH CHCTEM, OTKJIOKEHA je MOIyhHOCT mocrojamba KOH(IMKTHOCTH pa-
Ja ¥ Kanurala, a Koja je 6uia npucyrHa y 3akoHy o mpeaysehmnma of
1988. ropune. Ilpema 3akony op 1998. roauHe, BIIaCHIYKUM THUIIOM IIpe-
my3cha ympaBibalio ce caMO Ha OCHOBY KamuTaina. Of Bojbe OCHMBaya
(BTacHHKa) aKMOHAPCKOT JIPYIITBA 3aBHCHIIA je IMO3HIHja 3all0CTeHHX
y ylIpaBJbamy APYIUTBOM, J€p je IUTame y4ellha pagHuka y ypaBibamby
ApPYLITBOM ypebHBaHO Yy ayTOHOMHO] OCHOBU. CBOjy OCHOBHY (hYHKIH)Y
- crugamke JOOHUTH, aKIIHOHAPCKO JIPYLITBO MOXKE OCTBapMBaTH CaMo
HEOIXO[JHOM capafibOM KalluTalla U pafa. Kannuran ce MoXe OIUTOATH
AellaTHOLIhY pafa. 3aKOHOM O Ipefy3ellnMa je YCTaHOBILeHO HAadeso O
yudellhy 3aloclieHHMX y yIpaBibalky BJIACHHUKHM THIIOM Opexny3eha u
ofapehenn cy MUHMMAaJTHA 3aKOHCKHY rapaHTOBaHH CTaHAApAX HapTHIH-
nanwja, oK je yrBpbuBame ocranmx NHTama 3HavyajHUX 3a ydelthe pa-
JHUKA y yIIpaBibaikhy APYIITBOM MPENyIITEHO ayTOHOMHO] peryJIaTHBH.
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C 0631poM Ha 3Ha4aj NHTama yopaBibakha aKIMOHApCKUM Jipy-
IITBOM, TIPEIMET Hallle Naxibe he OUTH ofipefde KojuMa cy yTBpbenu:
1) mosnoxaj BIacHWKA, 3allOCIEHHX Y APYLITBY U YIpPaBe Y yOpPaBIbarby
IPYIITBOM; W 2) yHyTpalllkha OpraHM3alja akIMOHAapCKOT NpYINTBa
(opraHu aKIMOHAPCKOT APYLITBA).

1. ITormoxaj BrIacHHKa (aKHOHAPA), 3aITOCJICHHX Y JPYIUTBY H
yipaBe JpyINTBa y ynpaBibatby ApYITBOM

1.1. I[Toroxaj BIacHAKA APYIUTBA (aKIHOHAPA)

AKIOHAPCKAM JIPYIITBOM yIPaBJbajy HeTOBH BIIaCHHAIH (aKIH-
OHapH) - JIMIa KOja Cy YJIOXWIa CPEJICTBA Y PYIITBO NPHINKOM Fhero-
BOT' OCHMBamba, WIH JIMIa KOja ¢y HAaKOH OCHMBama JIpylITBa CTEKIa
yleo y JApYITBY. YIUIATOM akIje jeJHO Juile NOCTaje aKIHOHap.
AKImja TIack Ha e OCHOBHOI KaluTana ApyIITBa i AMaony (akuyo-
Hapy) [iaje IPaBo WIAHCTBA Y APYIITBY, OTHOCHO lpaBa Koja M3 TOT 1ia-
HCTBa IIpoM3miiase. Y IpaBy aKIMOHAp CKHX JPYIITaBa BaXu HAYENO, la
ce HOJ MCTHM YCIIOBMMA ca CBEM aKIMOHApHMa Mopa jeJiHaKo IOoCTyna-
1 (Haueso paprompasHocTn). OBO Haveno je NpuxBaheHO U y HaIleM
npaBy. 3aKoHOM o npefy3ehnMa (4. 223.) je U3pHIATO npeasubeHo 1a
Cy aKIMOHapH ca akijamMa HcTe BpCTe W Kilace, jeflHaKe HOMWHAJIHE
BPEAHOCTH, PaBHONpPABHH. PaBHONPABHOCT aKIHOHApa MCTE BPCTC U
KJlace Mopa OMTH IOIITOBaHa KOJI HoBehara OCHOBHOI' KalUTajla 1py-
mrBa (wi. 248. cr. 1 30I1), Kox cMarberha OCHOBHOT KalluTajla pyirsa
(wr. 309. cr. 1. 30IT), Kog HOMHHOBalba pE3€pBH Ha aKIHOHApe M
YKJby4MBatha y OCHOBHHU KallATaJ IPYIITBA, KO pacropefia TNKBAIanH-
ome Mace 1 al. KynosuHoM o6udHe akligje, aKiMOHap, MOPeJ OCTaIuX
npasa (mpaBo Ha ydelthe y JOOUTH JipyIITBa K NpaBo Ha €O JIUKBHA-
IMOHe Mace), cTide IpaBo Ha yuelnhe y ynpasibamwy ApymrsoM. IIpaso
Ha yuermhe y ynpaBibaby JPYIITBOM, KO jeJHO O OCHOBHAX IpaBa
aKIFOHapa, MHBOJIBUPA YMTaB HHU3 TIpaBa (IpaBo Iyaca, IpaBo n3b6opa
opraga, IIpaBo u360pa y oprane, paBo Haj30pa, IpaBo yBAAa y MOCIO-
BHE KIbHTe, IPaBo NMobujama OjlyKa opraHa JpylITBa, IpaBo Ha JepH-
BAaTHBHY TYXOY, IIpaBo AH(popMHucama). BracHumy ApymTsa - akInoHa-
pH y4ecTBYjy Y yHpaBjbaiby APYIITBOM CpPasMEpHO 6pojy akiyja Koje
nocenyjy (wi. 58. 30IT). Caka aknuja jiaje OpaBo Iaca y CKyIINTHHH
IPYIITBA CPAsMEPHO HHEHO] HOMMHAIHO] BPEJHOCTH (ar. 221. cr. 1.
30I1). Y Hamem MpaBy, CXOHO Hadyesly paBHOHNPABHOCTH aKIHMOHapa,
3a6parbeHO je n3iaBame T3B. INTypaTHuX akngja. [nypanHe akugje 1ajy
npaBo Ha Behu 6poj riiacosa y OHOCYy Ha HOMUHAIIHY BPE/IHOCT aKiyja.

11



Ylpasibadka ipasa BIacHALN aKIHOHAPCKOT PYIITBa OCTBApy-
Jy peko ofpehennx oprana - CKyIIITHHE M YIPABHOT OA00pa PYIITBA.

Y NpaBHOj TEOPH]jH, KA0O U Y IPAKCH, HAYNHY YIIpaBlbakha aKIo-
HapCKUM JIpyHITBOM NPUrOBapa ce Jla ce 3acHUBa Ha Havyelly MajopH3a-
umje. BnacHuk ogHOCHO BJTacHMIM Koju moce/lyjy nakeT of 51% axmumja
jemHor IpyLITBa HMajy y APYINTBY JOMHHAHTaH 010%Kaj. OHU OTyayjy
Y CKYNIUTHHHM JPYIITBA U JJOHOCE OJNIYKe KOjHMa e MaKCUMAaJTHO HITHTE
IbHXOBH HHTEPECH, 8 KOjHMa Cy YTPOXKEHH HHTEpecH akI[MOHapCKe Ma-
IbHHe 10 Kanurany. OnacHOCT off Majopu3anyje He MOXe Ce HCKIbYYH-
TH, ajli ce Moxe yOiaaxurtn. ITocroju BUIlle HAYAHA J{a ce TO YYUHH HA
ayTOHOMHO]j ocHOBH. IIpBO, craTyTOM MOXe GUTH TpefBubeHo MaKcH-
Mmupame Gpoja IiacoBa MOjeflMHOr aKIHOHapa, Ge3 ob63mpa Ha Opoj
aku@ja Koje noceftyje. Hop., craryroM Moxe Guti npefsubeno ja Huje-
JaH aKIMOHAap He MOKe paciionaraTy ca Buie o) 10 ritacosa, 6e3 063u-
pa Ha HOMHHAJIHY BPeHOCT KYIUbeHHX akiWja. JIpyro, craTyTom apy-
HITBa MOXe Ce YCJIOBUTH yd4elllhe Ha CKYIIITHHH IIOCeIoBameM ojipehe-
Hor Gpoja akuyja (Hnp., Ha 50 akuyja jean riac). Y oBoM ciyyajy, cra-
TYTOM TpeGa OMOryhWTH YApyXHBalbe akI[MOHapa pajd [OCTH3aiba
Ipe/BEHEHOT IMMATA U H360p 3aje{HIYKOr MPEJCTaBHAKA Y CKYIIITH-
HH JApYLITBA.

Vimajyhu y Buy NpHpOJy aKIIOHAPCKOT APYIITBA (IOrOfiaH op-
TaHU3alMoOHU OGJIMK y/pYKHBara KalWTaia pajy NpUKYIUbabha Behnx
U3HOCA HOTPeGHHX pajy OCTaBapHBama NOCIOBHHX NOAyXBaTa H, IO
npasuily, Behu 6poj BlacHMKa JIPYIITBa - aKIIHOHAapa), OCTaBlba Ce IH-
Take 3alITHTE T3B. MAlbMHCKUX aKOMOHapa (MamHHCKHA 110 KaluTaly U
Gpojy ImacoBa y CKyNIITHHH JIpymrTBa). Bes moceGHe 3amrrure, jnmma
KOja ¢y y MOTYhHOCTH Jla y IPYIITBO YIIOXE CKPOMHA CPEJICTBA TEIIKO
/ia hie ce ONpeNeNMTH 3a KYNOBHHY akIja ApyInTBa. Y MHTEpecy je ca-
MOr JIpYIITBA, ajii ¥ BehHHCKOT aKIMOHApa, la y APYIITBO IPUByYe U
JUHa ca MabUM YJI03UMa. Y TOM CMHCTY, IIATAH€ 3alTUTE MAHhUHCKHX
aKIMOHapa (MamMHCKAX IO KaUTany ¥ Gpojy I1acoBa y CKYIINTHHHA
APYIUTBA) je 3HAaYajHO H aKTYeITHO IUTAke He CMaMO Y YIIOPETHOM IIpa-
BY, Bch 1y HanleM nipaBy. Benuku 6poj ofipenaGa 3akona o npenysehn-
Ma niocBeheH je ypebuBamy oBor muTarma. MiMajyhu y Buiy oBe ofpente,
MOXKe ce 3aK/bYYHTH Jla Ce 3aIUTHTa aKIMOHApa y HaIlleM HpaBy OCTBa-
pyje Ha BHUIIle HAYHHA,

IIpBo, akuuOHap WM akIUOHAPH KOjH MMajy WA IPefCTaBIbajy
HajMarbe IeCeTHHY OCHOBHOT KallUTana JPYIITBA, WIH CTATYTOM Ofpe-
benn Marmy j1eo, MOTy TIOKpEHYTH MOCTyNaK Npej| HaJJIEXXHUM CyIoM
pajy HaKHajie MTeTe NPOTHB WIAHOBA YIIpaBe APYIITBA KOjH Cy AOHETH
OJITYKy KOjOM Ce HaHOCH IIT€eTa APYIUTBY, aKO TaKaB MOCTylNaK HUje Io-
KpeHysia cKymTHHa apymrsa (wi. 73. cr. 2. 30I1). Tyx6a 3a HakHAKY
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mrete (JlepABaTHBHA TyX)06a) MoXe OHTH OJAMTHYTa CaMO ako Cy Ipe-
JIXOIHO UCIPIUbEHa NpaBHa CpefCTBa YHyTap ApylITBa (o6pahame cKy-
IIUTWHK ), OCAM Y 3aKOHOM IpeiBubeHnM cIydajeBuMa (HIp., Y CJIy4ajy
XUTHOCTH). VIMOBHHCKA OJITOBOPHOCT WIaHOBa 3a INTETY KOjy CBOJHM
o[iIyKaMa WJIM poNyINTameM HaHecy JpYIITBY ypebeHa je Ha AMIiepa-
THBHOj ocHOBH. HakHana mrere jocybeHa Ha OCHOBY J€pHUBAaTUBHE TYy-
x0e mpunaga APyIITBY, a TyXAual (MambAHCKU aKI[MOHap) HMa IIPaBo
Ha HaKHaJy CY[ICKHX TPOIIKOBa off ApymTsa. [Ipe nopusama nepusaTh-
BHE Tyxk06e, MAalbMHCKH aKIMOHAp he 1o6po pasMHUILCIUTH O HCIYHEHO-
CTH yCJIOBa 3a heHO MOJIH3ame, jep ¥ cIydajy Ja HheroB TyXKOeHH! 3aXTeB
He Oylie ycBOjeH, OH he CHOCUTH CyJcKe TPOIIKOBE.

Hpyro, y aydajy fa je opraf ApyiiTBa JJOHEO HE3aKOHHUTY Oy~
Ky, aK[[iOHap, OJTHOCHO aKIMOHapy KOjU MMajy WM NpPEJCTaBIbajy Haj-
Maibe JIECeTHHY OCHOBHOT KaIlWTana ApyIITBa, WIK CTaTyTOM OfipebeHn
MambH JIe0, MOTY TOKPEHYTH MOCTYIAK Mpef HAUIEKHUM CyJIOM 3a IIOHH-
IITaj OIyKe KOjy cMaTpajy HezakoHATOM (wi. 79. Cr. 2 30II). IIpaBo
Ha ToHuInTaj (TTobujarke) He3aKOHUTHX OJ/IyKa opraHa JpYILTBa je ype-
beno Ha uMnepaTuBHOj OCHOBH. I10 Ty>K6H NPOTUB HE3aKOHUTE OIYKeE
opraHa JpyIOTBa, CyJ MoXe: 1) MOHAMTHATH OCIHOPEHY OMJIYKY H TaKO
OHEMOIyhHTH Jla OHa POM3BOAM TpaBHA [ejCcTBa; 2) ob6aBe3aTu JOHO-
CHOTIa Ha I3MEHY ojjpefiaaba cTaTyTa, OETHOCHO APYIUX OMIITHHX akara
Ha OCHOBY KOjHX je IOHeTa He3aKOHUTa OJJIyKa.

Tpehe, aknuoHapu uMajy npaBo fia 6yay o6aBeIlTEHA O pafy H
nocnoBamy Apymrea (wi. 86. 30I1). [IpaBo Ha nAGOpMUCamE j& HHHU-
BHIyaJTHO MPaBO YCTaHOBJHEHO 3aKOHOM, a OCTBapyje ce Ha Ha4MH ype-
ben craTyToM. Y Bpluerwy OBOTI CBOT 3HA4YajHOT IIpaBa, aKIIMOHapH UMa-
jy cneneha opnambersa: 1) mpaBo yBua y MOCIOBHE KIbUTE APYINTBa; 2)
IpaBo Ja MOCTaB/bajy NMATama ofipeheHHM OpraHuMa JpYIITBa; H 3)
[paBo Jla M ce Ha MOCTaBJbeHa HTamka NHCMEHO O[TOBOPH. Y Cilydajy
clipedaBarba BpIIeHa IipaBa Ha NHGOPMHCAE, OHO Ce MOXE pealin3o-
BaTH y3 OMOh CyJia, jep OCTBapHBame OBOT IIpaBa IpejicTaBiba GHTaH
YHPHWIAI] IEMOKpaTu3allyje aK[{MOHapCKOr ApYIITBA.

YerspTo, IpeMa 3akony o npexaysehuma (wi. 150. crp. 2), cKky-
MINTHHY Ca3MBajy: yIpaBHH of6opH (OpHMapHH ca3uBad), a y cilydaje-
BHMa yTBpheHMM 3aKOHOM HaJ30pHH Of0Op M MamHHCKM aKIMOHapH
(cexynmapHu ca3uBayd). To 3Ha4yM [ja CKYNIUTHHY aKIMOHapCKOr' Jipy-
IITBAa, IO IpaBuily, ca3uBa yupasHH oj00p. MambHHCKHM aKIIHOHApH MO-
I'y 3aXTeBaTH Of APYIUX oBlalIheHUX ca3hBada jla Ca30By CKYMIITHHY,
aKO TO He YYHHHU YIPaBHH OfGOp. Y TOM «lydajy akKn{oOHap, OMHOCHO
aKIMOHApHW KOjH UMajy WIH NpeJiCTaBibajy HajMabe JIECETUHY OCHOBHOT
KanuTaja JpYIITBa, WINA CTaTyTOM OfipebeHn Mamu Jieo, MOy 3axTe-
BaTH oj] oBilamheHnX ca3uBaya Jia Ca3oBy CKYNINTHHY, a aKO OHH TO HE
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yYHMHE Y 3aKOHOM IIPOINKMCAHOM POKY MOy M CaMH Ca3HBaTH CEHHUIY
CKYHNIUTHHE. AKO ce CeHMIIa CKYILITHHE 110 3aXTeBY MatbMHCKAX aKIIH-
OHapa Ha OJIp>KH 300rT OIcTpyKnHje BehHHCKHX aKIHOHApa, JAPYIITBO je
IYXHO Jia O] aKI[MOHApa KOjH Cy TPaXXWIH ca3uBamke CKYNIITHHE OTKY-
IV BbUXOBE aKIfje, ako TO OHM 3axTeBajy (wi. 251. 30TT).

MamwnHCKHA akKIIMOHApHU MMajy NIPaBo Jia, Y pOKY OJf OCaM JlaHa Off
JiaHa ca3uBamba CKYNIITHHE, IIMCMEHO 3aXTEBajy Off yIpaBHOT of6opa Ja
onpebeHo nuTame yBpCTH y JHEBHU peJ| CKYIIITHHE, Y3 HaBobewe pa-
snora (wi. 252. cr. 5. 30I1T).

IleTo, craTyTOM ApylmITBa MOXeE Ce INPEBHETH a aKUOHApU
ApPYILITBa KOjU HMMajy MAmHMHCKH JeO Yy APYMITBY MOTY MMAaTH 4YJaHa
yIipaBHOT off6opa. YHoIIIeke OBOT [IpaBa y CTaTyT APYLITBa MOXe OUTH
IOJICTHIIAJHO 32 BJIaCHHKE CKPOMHOT KalUTala J{a HCTH yJI0XKe Y aKI[HO-
HapcKO JIPYyIITBO.

Illecro, y cnydajy cnajama WIH NpUIlajahba aKIIHOHApCKHUX JIpy-
mTBa, 3akoHoM o mpefysehuma (Wwi. 431.) je npenasubeHa nmoceGHa 3a-
IITATa aKIIOHapa KOjH ce IPOTHBE CIIPOBObEWY CTaTyCHE IIpOMEHE. Y
TOM CMHJTy, aKIJAOHApY MaTHYHOT, OJHOCHO 3aBHCHOT JIpyUITBa HMajy
IIpaBo Jla Ofl MaTUYHOT ApYLITBA Tpaxe: la UM OTKYIH akligje, Win Ja
3aMEHH BUXOBE aKkllgje 3a akiifje MaTHIHOT JPYIITBA, WA Ja UM 3aMe-
HU aKkliMje C [IpaBOM IJlaca y IPUOpPUTETHE aklKje 6e3 npasa riaca. OHu
MOTY CBOj€ aKIifje NpoJaTi 1 Ha TPXKHUILUTY. Y IHIbY OTIYHE 3alITHTE
HHTepeca OBUX aKIHMOHapa, 3aKOHOM O mpejy3ehnMa UM je aTo IpaBo
BObema CyJICKOr cliopa y Be3d ca ofipebuBameM 1ieHe 1o Kojoj he ce Bp-
IIUTY 3aMEHa akI{{ja 3aBUCHUX JPYLITBA 3a aKU#{je MaTUYHOI JPYIITBa
(nHAUBHAYaJIHA TYXO6a).

HagenenuM npaBmimmMa 3akoHa o nipefy3ehmnMa cTBOpEH je Tpa-
BHHU OKBHUP K0Oju 00e30ebyje HEONXOHy paBHOTeXY IpaBa BehMHCKUX 1
MalbHHCKUX aKknuoHapa. BehnHcKH akn@OHapH MOpajy BOAUTH padyyHa
HE caMO O CBOJUM MHTEpECHMa, Beh 1 0 HHTepecrMa MalbUHCKHUX aKI[Ho-
Hapa KOjH ¢y YJIOXKHWIH CBO], AOAYIlIe CKPOMHH, KallUTAJ Y aKI[MOHAPCKO
ApYIITBO.

1.2. I'lonoxaj 3anocneHux

3anocieHn y aKuOHapCKOM JIPYIITBY Cy XXHBOTHO 3aHHTEPeCO-
BaHM fla [APYIITBO yclellHO nociyje. CaMo y APYIITBY KOj€ YCIIEIIHO
[oCJlyje OHU He MOpajy CTpeNeTH 3a 0cao, a hUXOoBe MaTe he 6UTH 3a-
JAOBOJbaBajyhe. Y TOM CMHUCIY, BIIaCHHUIM JPYILITBA - aKIIMOHApH U 3aMo-
CJIEHH Y APYWITBY capabyjy M 3ajelHIYKH JONPHUHOCE YCIIEXy APYIITBA.
OGe crpane (BlacHALY H 3allOCI€HH) CY MOTHBHCAHH HCTHM IHJLEM -
YCIELIHOCTH JPYIITBA Y NOCIIOBaKkhy H OCTBapHBalkhy HEBOBOI OCHOBHOT
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IIMJba - CTUIamh€ JOOHTH. AKNuoHapH (BIaCHHIM ) YIPaBibajy APYIITBOM
110 OCHOBY CBOjHHE HaJ JAPYINTBOM. 3amociefHH YYECTBYj)y Y yIpa-
BJbarby JIPYIITBOM y CKJIafy ca 3aKOHOM H CTaTyToM jpymTBa (wi. 82.
30I1). ITocraBba ce nuTamke: MTa je TO NapTHOUIaNHja 3all0CIEeHUX Y
yIpasibaiby ApymITBoM? Y yIpaBHOM MpaBy” TepMHH "HapTHIIMHAIN]a
3ano0cieHnXx" ce KOPHCTH Y TPH OCHOBHA 3Hauerha, | To: 1) mapTHIuma-
[Mja 3aloCIeHnx y yupasibamy (decision - making); 2) mapTunmnanyja
pajHiKa y pacnofenu go6utn (profit sharing); m 3) mapTununanyja pa-
nHEKa y cBojuHM (stock ownership). ITapTununanyja 3anocyieHux y ynpa-
BJbamy JIPYIITBOM MOXE Jia Ce OCTBapyje Ha pa3iIiyuTe HA4uHE, U TO:
MyTeM HHCTHTYIUOHATHAX OGJIMKa U Iy TeM HEMHCTUTYIIUOHAITHUX OOIIH-
Ka. [Tof MHCTUTYHHOHAIHAM OOIWIMMa MOJpa3yMeBajy ce TpajHH CH-
CTeMCKH OOJNHIA MapTAIAIANyUje KOj! Cy, IPEeBacXOHO, ypebeHn 3aKo-
HOM, H TO: CaBeT 3aIocieHnx (pajHu caBeT, KOMHTET npenyseha); mpe-
JicTaBJbakbe 3aloCIeHUX Y HAJ[30PHOM M YIPaBHOH OAOOpY, AUPEKTOP
3anocieHnx (pagHuK aupexkTop). HemHcraryuoHamHu o6nuny napTa-
[UTaIyje jaBibajy ce y o6IuKy: 3ajeJHIYKOT KOHCYJITOBamwa, IporpaMa
no6oJbillatha KBAIUTETA, cacTaHakKa THUMOBa, UTA. MHCTUTYIMOHANHI
obmumu ce, 10 npaBUily, 00aBe3HO (popMHPajy, OK C& HEMHCTUTYIHUO-
HaJHU oOJIMI| ROOPOBOLHO (hOpMHpajy Y IOJeAUHUM ApPYIITBMMa HIN
y ofpebeHnM NpUBpEeHAM rpaHama.

IIpaBHH pexXVM MapTUNMIIANYja 3allOCICHAX Y YIIPaBHOM IIpaBy
ypebyje ce 3akonoM (pebe ypemGama) winn akTUMa ayTOHOMHOT TpaBa
(KONEKTHBHIM yrOBOpUMa O pajly, CTaTyTHMa, IUTaHOBMMa W IIporpaMu-
Ma HapTHIHIANHje Y APYIITRY).

Harr 3akon o npenyzehnma o 1996. roaure, y ofesbKy 15. mop
HasuBOM "Ydemhe 3allociieHNX y ynpaBibamy Ipefy3seheM”, ypebyje
nuTama napruipnangje (wi. 82 - 85.). 3akoHoM ce npenBubajy cieaehn
HHCTHTYIHOHAIHN OOJNVIW MapTANUNAIMje: YIIpaBHH of00p, Ha30pHH
on0op u caBeT 3anocieHux. [I[punnkoM ypebusamba HHCTUTYMOHAJIHAX
o6nrKa mapTalUnanygje, y 3aKoHy o npefysehuma cy npepsubena pa-
3JIMYMTA pellieihba Y 3aBUCHOCTH OJf CBOJMHCKOT 00IuKa y KOMe ce Ipy-
IITBO OCHMBa. Y aKIHOHAPCKOM JPYIITBY ¢ BehWHCKUM [pYIITBEHHM,
OJIHOCHO JIpXKABHUM KalWTAJIOM, NIpeJICTaBHANLM 3allOCTIeHnX, n3abpanu
Ha Ha4uH IIpeBuben craTyToM, unHe TpehuHy ynpasHOr of0opa u Ha-
n3opHOT of6opa (wi. 83. cr. 1. 30IT). BehnHCcKO WIaHCTBO y yIPaBHOM
1 Ha[30PHOM OI6OpY He MOXKe ce HI Y KOM clIydajy crehu KyMysanujom
ydernha 3arocjieHUX II0 OCHOBY pajia ¥ IO OCHOBY JIPYLITBEHOT, OJHO-
CHO JIp3KaBHOT KaluTaja. Y IHJby 3alUTUTE IIPUBATHOT KallMTama, 3aKo-

2 B.W. Lee: productiwity and Employee Ownership, the Case of Sweden, Stockholm,
1989.
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HOJlaBall je H3pHYATO MPENBUACO Jla Y OBOM CJIy4ajy NpeCTaBHUIHN 3a-
IIOCIICHNX Y YIPAaBHOM M HaJI30pHOM 0Ofi60py ce OHpajy Ha padyH Opoja
npencTaBHAKa APYIITBEHOT, OJHOCHO Ap3KaBHOI KamuTajia (Wi 83. cT.
3. 30II). To 3Hauyn ga Behuncko ydeinhe y ynpaBHOM M HaJ30pPHOM
of6opy Moxe ce cTehn caMo 110 OCHOBY BehHHCKOI KalluTaja, a HIKAKO
KyMyJialjoM ydeitha 3aIllOCIIEHUX IO OCHOBY pajia M [0 OCHOBY CBOjH-
He (IpYIITBEHEe, OHOCHO ApKaBHE).

Y aKkumoHapCKOM JIpYIITBY € IIPUBATHHM, OMHOCHO BeRMHCKHM
OpUBaTHAM KaIlMUTaJOM, 3allOCJieHH OWMpajy y YOpaBHM W HaJ30pHH
of0op HajMarme jegHOT NpeficTaBHHKA, HAa HAYUH OfipeheH CraTyToM
(a1 83. cr. 4. 3OIT). ITomro craryT ApymITBa AOHOCH CKYNINTHHA
(opraH BacHEKA), TO y IIpakKCH y OBAM JPYLITBHMa He TpebGa OueKnBa-
TH Behu Gpoj 3al0CIEeHNX y YIPaBHOM M HaJ30pHOM 0160py off Gpoja
npeasubenor 3aKoHOM (jelaH npejIcTaBHAK ). CMaTpaMo Jla HejeHaKo-
CT y pelllaBaiby UCTHX IIHTamka y 3aKOHy o npefy3ehuma je y qupekTHO]
CYHPOTHOCTH €a YCTaBHHM HA4eJIoM O PaBHOINPABHOCTH 3aMOCIEHHX Y
npeny3ehnma cBUX cBOjUHCKHX OOGJIHKA.

1.3. Ilonoxaj ynpase

BiracHuIM akumoHapcKor JpyIITBa €y OCHOBANIM JPYLITBO pajin
ocTBapuBamba ofpebenor muma - crunama goburn. CBOjHM IOCIOBa-
IEM JIpYLITBO Tpeba Jla OCTBapH Taj IIMJb. 3a OCrBapHBamhe€ OBOT IWJba,
Mopesl ocraior, OMTaH je H Ha4WH Ha KOjU ce OCTBapyje yipaBibayka
(ynknuja y aKmpmoHapcKoM ApYINTBY. BiacHuimm aknmoHapckor apy-
HITBa MOTY CaMM yNpaB/baTH JPYIUITBOM, JWJIH MOTY YNpaBJhauky ¢y-
HKIIH]y TIPENyCTATH cTpyYmbanuMa. CTpydHOCT y BpIIERY yIpaBibadKe
(byHKIMj€e MCIIOJbaBa ce Y pajy yIpaBHOT 0/I60pa U IMpEeKTopa M Hero-
BOTI' cTpy4YHOr THMa. Heonxoman KBaluTeT, CTpydHOCT U nipocdecrona-
JHOCT y 06aBibatby YIIpaBbayke (PYHKIMje HOCTHXKE Ce CACTABOM yIpa-
BHOT' Off6opa. 3akoHOM o mnpefysehmma (wi. 261. cr.2.) je M3pHUYATO
npefBubeHo Aa YWIaHOBH OBOT OpraHa aKIIMOHApCKOr JIPYIITBA MOTY Jla
ce 6Mpajy U3 pefla akIMOHapa 1 3all0CIICHAX Y JPYIITBY, Kao 1 U3 pefa
nna u3sal fipyimrsa. CacBuM je cUTypHO, aa he y yopaBuu of6op, Kao
OpraH KOju HMa JOMMHAHTaH 10JI0Xaj ¥ HajBehy ayTopuTeT y BpUIEHY
ynpasibauke pyHKIyuje, 6uTH OHpaHa JIMIAa Koja paclioyaxy noTpeGHOM
crpy4dHomhy y noryiefly MHTawka U3 HaUIEXXHOCTH OBOT opraHa (1o3Ha-
TH Y IPU3HATH CTPY4khall¥ U3 00JIaCTH MapKETHHTa, KOMepIjaie, npa-
Ba MTJL.). Moxe ce 3aKIby4UTH Ja je, Kajia je y IMTamby OCTBapUBarmbe
(dyHKIHje yupaB/bakba JpYIITBOM, CBOjHHA OCHOB YKJbY4YHBaIba y yIpa-
BJbalb¢ JIPYIITBOM, a OCTBapHBame HHW/bHE (PyHKIHje aKIMOHApCKOr
APYIITBAa KPUTEPHjYM 3a CTBapaihe opraHa JpyIITBa.
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UTaHOBM yIIpaBe aKMOHAPCKOT JAPYILITBA KOjH HUCY BIACHUIIA
NpylITBa (aKIIMOHAPH ) CBOJUM PaJiOM M 3aJlaramheM Y BpIICHY yIpaBiba-
yke ¢pyHKIMje Tpeba fa MONpHHECY YCIEUIHOM MOCIOBamy JApPYIITBA.
CBojy dyHKIH]jy OHH OCTBapyjy Y HHTEPCY APYIITBa U Y BObewmY MOCIo-
Ba MOCTYIAjy ca MaxXmhoM JoOpor NpHUBpeHAKa (TOMUHAL¥ja HHTepeca
npymTea). O6GaBe3a NojaTHOCTH npeMa ApymTBy (wi. 268. 30I1) 3a-
Oparmyje WIaHOBHMa yIpaBe ApYIITBa KOju HUCY aKIMOHAPH Jla MOBEpe-
Hy (YHKIM]y yIpaB/bakha APYIITBOM BpIie MOMohy NpeBapeHHX HIIH
IIPOTHUBIIPABHAX pafibH, OMHOCHO Ha HENOLITEH HAYMH Y OTHOCY Ha CBO-
je IpymTBO. JeJIHOM pedjy, WIAHOBU yNpaBe KOjH HUCY aKIMOHAPH M
YIaHOBH HU3BPINHOT 0f00pa JUpEKTOpa HE CMejy CBOj MOJI0XKaj 3JI0yIO-
TpeOUTH y CllydajeBUMa Kafia KOJI BbUX HecTaHe cyKo0 m3Meby BHUXOBHX
JIMYHHX MHTEpeca U uHTepeca ApyluTBa. THM 1pe, jep npeMa 3aKoHy O
npeny3ehuma (wr. 61-269-271.) wiaHOBH yrpaBe 3a CBOj paji HMajy mpa-
BO Ha npuMama. [IpaMama wiaHoBa ynpaBHOr offdopa ofpebyje cKy-
NIITHHA. 3aKOHOM o mpefy3ehnMa HHje npeaBrbeHo Ko ofipebyje npu-
Mama JUPEKTOpa, KOjU 3ajeJIJHO ca yIpaBHUM OfI0OpOM UHMHH YIpaBy
npywTBa. Hante pagno 3akoHofaBcTBo (CaBe3Hu 3aKOH O OCHOBaMa pa-
nHuX opHoca, "Cn. mmer CPJ", 6p. 29/96. U cplcKu 3aKOH O pajfHUM
opnocuma, "Ci. rmacauk PC", 6p.55/96) mosBosbaBa MOryhHOCT fa 3a-
pana jupekTopa He Oyfie pefMeT ypebuBama KOJIEKTUBHOI YTOBOPA.
3akoH o npeny3sehuma (wi. 270.) ycraHOBJbaBa HA4YesIO Jia MpHMamba
WIAHOBA yIpaBe (3apajie, HakKHajla TPOIIKOBa | Jipyra miahama) Mopajy
na Oyay y cpa3MepH ca 3ajlaliiMa WiaHoBa ylpaBe U (PUHAHCH]CKHM MO-
ryhHocruMa Jipymrsa. CXolHO TOMe, aKo ce ocle ofpebuBama npuMa-
Hha WIaHOBa yIpaBe MOropiiajy ¢uHaHCHjcKe MOTYRHOCTH JIpYIITBa,
CKYNIITHHA JpYyIITBa MMa NpaBo Jla cMalkbyi paHuje yTBpheHa npuMama
(wi. 271. cr. 1. 3OI1).

YcnemHo nocioBamwe ApYIITBa je, NOpel OcTalor, U 3aciyra
ynopaBe ApymiTBa (yrnpaBHOr oj6opa W JHPEKTOpa) M AUPEKTOPOBOT
CTPYYHOT THMa M JIOKa3 BHUXOBOI' MAKCHMAJIHOT 3ajlaramka U CTpy4HO-
CTH, poecHOHATHOCTH U KBajJUTeTa y 0o0aBjbalkhy TeKyhe ynpaBiba-
yke (pyHKIgje. TakaB ofHOC WiaHOBa yIIpaBe NpeMa BpIllekY yIpaBiba-
yke yHKIIje Tpeba nocebHo HarpaguTi. CTaTyTOM pYyIITBAa MOXKE ce
TIPEJIBUNIETH 3a paji WiaHOBa ynpaBe U noceOHa CTUMYJIAaTHBHA HaKHajla
(wn. 269. 30IT). Ona Moxe GUTH Y OOIUKY OrpaHNYEHOT ydelnha 4ia-
HOBa yIipaBe y JOOUTH pYHITBA, Y IIOKpHBaky OfpeheHHNX TPOLIKOBa 1
. «I. BucuHy crumynaTiBHe HaKHaje Tpebano OM OJpeJuTH TaKo Jla OHa
3aBHCH Off BHIe (hakTopa, U TO: Off 3ajaTaka M W3BPIIECHUX NOCIOBA
YWIAHOBA APYIITBA, Of] YCHEIHOCTH IIOCJIOBamba ApYIUTBa U Off (PMHAHCH-
jekux MoryhHocty jpymrBa. Ilutame cTHMy/aTHBHE HaKHaJle MOXKe ce
OnMKe ypeuTH HoceGHUM yroBopoM u3Meby unana ynpase U IpyLITBa,
a 'y ckiaay ca 3akoHoM o nipefy3eknMa u cratyToM apymrea (wi. 273.).
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ITomrro 6upa YiaHoBe ympaBHOT of60pa, TO CKYMITHHA aKIHO-
HapCKOr JpyIITBa MOXe OIO3BaTH WiaHa YIMpaBHOT ofi6opa Ioj yciIo-
BUMa ofipeheHuM cratyToM (wi. 263. cr. 1. 30I1). Jegan o onpaBjganux
pasJiora 3a OIO3UB 4YJaHa yImpaBHOTr oifopa je MOCIoBame JPYIITBA ca
ry6uTkoM. Unad ynpapHOTr ofi60pa KOjH je ono3BaH 6e3 onpaBjaHor pa-
3JI0ra HMa MpaBO Ha HaKHafy MPOy3pOKOBaHe IITeTe, Y CKIafy ca yro-
BopoM (w1. 263. c1. 3. 30II).

Onpen6ama unanopa 72-80. 3akoHa o npepnysehuma ypebyje ce
OIILITa OJITOBOPHOCT opraHa npepy3eha 3a mrery. 3akoHoM (wi. 72. cT.
1) je npeBHbeHO Haves0 [ia WIAHOBH yIpaBe COJMAAPHO OAIrOBapajy 3a
HaKHajJly LITeTe KOjy CBOJUM OJIyKaMa NpOy3pOKY]y ApYIUTBY, IOBEPHU-
OIlMa M BIIACHHUIIMA, aKO Cy T€ OJUIyKe JOHETe rpyooM HENaKikhOM
WA ca HaMepoM Jia ce IuTeTa Npoy3pokyje. Oppenbama unana 272. cr.
1. 3akona o mpeny3ehuma, METOJIOM eHyMmepalje, IpeABUbeHH Cy Mo-
ceOHM CTy4yajeBH OJIOBOPHOCTH WIAHOBa YOpaBe aKIHOHApCKOT Jpy-
mTBa. Tako, WIaHOBH ynpaBe aKIMOHAPCKOr JIPYIITBA Cy JyKHH Ja
APYIITBY HaflOKHaje MTETY, aKO Cy CYNPOTHO 3aKoHy: 1) BpaTunu yio-
re akmuoHapa; 2) IUIaTWIM KaMaTe WIH JUBHICHTe aKIHOHapuma; 3)
yIHCHBAJH, CTULAIH, Y3MMal#d y 3aJor WIH IOBJIAYWIN COIICTBEHE
aKIyje APYyIITBa WK APYror IPYIITBA; 4) A3/laBalld aKIHje [Ipe YKYIHOT
wiahatha HOMHHAJIHOT HJIM BHILEI €MHCHOHOT H3HOCA; 5) MOMNeITHIH
MMOBHHY JIPYIITBa; 6) N3BpIIMIIM IUlahame KaJl HacTaHe IUIaTeXHa He-
CIOCOGHOCT JIPYIITBa WA HEToBa Mpe3afykKeHoCT; 7) H3Naiu aKkiuje
KOJI yCJIOBHOT NoBehama KanuTalia y CylpOTHOCTH C ofijpebeHOM HaMe-
POM WM IIpe YKYITHOT Iutahama BUX0BEe IPOTHBBPETHOCTH.

2. YHyTpauima opradn3aiija akI[HOHapcKor JpyIITBa
(opragy aK[HOHAPCKOT JPYIITBA)

3akoHoM o nipefty3ehrMa (wi. 60.) je Ha omINTH HaYKH ypeheHo
[INTamke BpcTe opraHa npenyseha u ofipebena muxoBa npaBHa IpUPOJia.
Opnpexnbama unana 60. npexBubeHo je;

1) ma je ckynmnTHHa OpraH BIIACHAKA;

2) na je yrpaBHu oGOp OpraH yIpaBibama,

3) na je IUpeKTOp OpraH nocioBobema,

4) ga je Hag30pHHU OAGOP OpraH Hai30pa;

5) na je M3BPIIHA OX6OpP MUPEKTOpPa NOMOKHM M M3BPIUHA OpraH
BHpEKTOpA.

YnpaBru on6op U JMpEKTOp YHHE yInpaBy npeayseha.

Kapa je y nuTamy akIMOHapCcKO APYIITBO, 3aKOHOM O Mpefy3e-
huma (un. 248.) cy npenBubeHn pasmuunTH OGJMIM OpPraHHM3alMOHE
CTPYKTYp€ OBOr JpylITBa. 3a ofipebuBame OpraHu3allMoOHE CTPYKTYpe
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AKIFOHAPCKOT IpyIITBa 3HadajHa cy J{Ba KpUTepUjyMa, U TO: IIpkH, Ha-
4MH OCHHBaMa APYINTBa; Ipyrd, 6poj 3amocnennx. OGaBesHH OpraHH
aKIOHAPCKOT JPYIITBA KOje ce OCHHBa Ge3 ynyhnBarba jaBHOT IO3MBa
3a VINC ¥ yIIaTy aknuja (Ha CAMYJITaHH HaduH), Cy: CKYIINTAHA W JTH-
peKTop. AKO ce akIMOHapCKO JPYIITBO yiyhrBareM jaBHOT IIO3HBA 3a
yIHC M YOIaTy akugja (Ha CyKIecHBaH HAUMH), WIA Ce KacHHje Tpa-
HchOpMHILIE #3 APYIITBA ca HEjaBHUM YIIICOM akuyja y JpyIITBO ca jaB-
HUM YIIHCOM aKIipja, 06aBe3HH OpTaHH Cy: CKYNIITHHA, YIPaBHA onbop
U IAPEKTOP.

VY jeqHONepCOHATHOM aKIMOHAPCKOM JIPYHITBY IIOCIOBE CKY-
TIOTHHE 7 JAPEKTOpa 06aBiba BIACHHK, aKO OJVIYKOM O OCHUBAmbY HHje
npyraumje ofpebeno (wi. 248. cr. 3. 301T). Kapia ce Kao ocHEBAY je/IHO-
IIepCOHAIIHOT AKIMOHAPCKOT JIPYIITBa [OjaBibyje MPABHO JIMIE, OIIY-
KOM O OCHHBAIby JIPYLITBA, [0 NPaBHUIy, ce TpeaBuba fa he yHKIujy
CKYIIITHHE U YOPaBHOT of60pa BPIIMTH YIPaBHH OXOOp OCHABAYA.

Y akI@OHApCKOM JIPYLITBY KOje MMa BHIIE Off CTO 3alIOCHEHUX
6upajy ce ynpaBHH of0Op W HaJ30pHH ofGop (wi. 65. cr. 1. 30I1). 3a-
KOHOM o mpefy3ehuma (4. 65. cr. 2.) npeBuben je U3y3eTak y cydajy
OBe3aHUX Tpefly3eha, Kajia ce HaJ30pHH O60p MOXe 00pa3oBaTh ca-
MO Ha HABOY MaTHYHOT Ipefly3eha, a y cKiajly ca 3aKOHOM M CTaTyTOM
MATHYHOT W 3aBUCHOT npeqy3eha. Y aknMoHapCcKoOM ApYyLITBY Y KOMe ce
He 06pa3yjy yIpaBHH ¥ Ha[30pHA O0Op O MUTAMAMA A3 HAJUIEXKHOCTH
OBHX OpTraHa OJyTydyje opraH opraH ofipeheH craTyToM.

[HowTo ce u hakTOpy pafa IpHjaje afiekBaTaH 3Ha4Yaj, TO 3amo-
CJIeHH Y APYIITBY PEIOBHO YYeCTBYjy ¥ OJlyuHBarby o ofpehenum mu-
TambHMa, alld He 0 OHKMM KOja ce OffHOCce Ha Bobeme TOCIOBHE NONIATH-
ke. Panu ce o maTamuMa Koja cy Off HEIOCPe/{HOT HHTepeca 3a 3amocie-
He ¥ 0 MOTYhHOCTH 3allOC/ICHHX Jla 3alITHTe CBOja KOJIEKTHBHA IIpaBa.
VHCTHTYLHOHATH30BaHHA NPEICTaBHMK (haKTOpa pajia je caBeT 3alocie-
mux. [IpeMa 3akoHy o npegyschuMa (4. 84.), caper 3allOCTIEHHX oupa
ce y APYIITBY KOje UMa Buile off 50 3al0CICHHX. Y JPYIUTBY KOje UMa
10 50 3amocienux (pyHKIHjy caBeTa 3allOCICHUX BPIIH MPEJCTAaBHHK
3aI0CIICHHUX.

Kaja je y muTamy e(pMKacHOCT YHYTPaIlbe opraHu3alyje akI-
oHapcKoT fipymTBa (Koja ce HajHETIOCpeIHHje OfipaXaBa Ha OCTBapyBa-
he IUbHE (DYHKIHje APYLITBa), Y IPBOM IUIaHy je IOIITOBatbe JBa Ha-
yesia, ¥ TO: Hayela XHjepapxuje opraHa JpylTBa M Haveje CTPHKTHC
nojiesie HaUIexKHOCTH, OBJalherha i OirOBOPHOCTH OpraHa fpyIiTBa.

Koy akIMOHapCKOT APYIITBa, Kao TUIMYHOT NpeiCTaBHUKA PY-
[ITBa KaOuTaja, BAACHALM JPYLITBa Cy YBEK W3BaH ApYyIITBa, alH y Ipy-
IITBY MMajy yBeK XMjepapXujcKu Bofiehy ynory. Y TOM cMHECILYy, XHjepap-
XHjCKM HajBUILHK je OPraH y KOMe BIaCHHUIM CPE/ICTaBa YIOXCHAX Y IPY-
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IITBO OCTBapyjy cBoja npasa. To je ckymmurura. Kao xujepapxujcku Ha-
JBHIIM OpraH aKIHOHApPCKOT JIPYINTBA, Y HAJIEXHOCTH CKYHNIITHHE CY
HajBaXKHUjU CETMEHTH yIpaBibauke (yHKOmje y ApymTBy. OHa Kpenpa
CTPYKTYPY OCTaJIUX OpraHa - isa og6opa (YIpaBHOT W HAI30PHOT) KOjH
ke ocreapuBath (byHKNHjy ynpaBibarba # (YHKIM]Y HaA30pa, a IHocpe-
JHO Kperpa v (yHKIHjy MOCIOBObema, Ka0 H3BPIUHOT OopraHa. Y IpH-
JI0T TOMe roBope 1 ofipefibe wianoBa 61. u 249. 3akona o npexysehnma.
Ilpema onpenGama HaBeleHMX YWIAHOBA CKYIIITHHA: JOHOCH CTaTyT;
YTBpbyje MOCIIOBHY IOJMTHKY; YCBaja FOAUIIEA 06padyH | M3BELITaje O
IOCIIOBaY; OJTydyje O paclofie/i FONUIILE JOOUTH U IOKpuhy Iy6H-
TaKa; OjyTydyje 0 noBeharby U cMarbelmhy OCHOBHOT KammTaja; ojlydyje
O CTaTyCHMM IpOMeHaMa, NPOMEHM O00JiMKa M IpecTaHky mpeayseha;
6upa # oNo3MBa WIAHOBE YHOPABHOT Of0Opa, MpejceHAKa U WIAHOBE
HaI30pHOI 0160pa, peBU30pa H JIMKBHIaTopa 1 ojipebyje UM IpuMama,
OJRHOCHO HaKHaJy; JOHOCH IOCTIOBHHK O Pajy; OIy4dyje O MPOMEHH Ipa-
Ba Be3aHHX 3a [OjeJIHHe Kilace H BPCTe aKlHja; OIydyje O OCTBapuBa-
Iby 3aXTeBa JIpYIITBa NMpeMa WIaHOBMMa yIIpaBe, Haj30pHOT ojpGopa
WK aKIMOHApUMa y Be3H Ca HaKHaJ[OM IITeTe HacTajle MPU OCHHABAILY
ApYLITBa MK BOhewy MOCIOBa; Olydyje O 3acTynamy ApYIITBa y Cy-
JICKAM ITOCTYIIAMa [IPOTHB YaHOBa yOpaBe.

Yupasau ofi6op je, npeMa 3aKOHY o Ipeny3ehinMa, HajBaskKHHjH
opraH ynpaBibaiha JpymTBoM. OH je KOHIUMHUpPaH TaKo Ja ce o0aBiba-
e Tekyhe ynpasbauke (yHKIHje O CTpaHe OBOT OpraHa OCTBapyje
MaKCHMAaJIHO CTPYYHO M HpodecHoHanHo. 3a pa3inuKy Off CKYNIUTHHE,
KOja ce cacTaje PETKO - Hajuenhe jefHOM TOfMIlIEbE, IO 3aBPIIETKY MO~
CJIOBHE OJIMHE, M YHjH WIAHOBH - BJIACHALM [PYIITBa Hajuelnhe He pa-
CIIOJIaxy MOTpeGHOM cTpy4YHomhy 3a 00aBibame YIpaBbadyke (PyHKIH-
je, ynpasHH ofGop ofaB/ba IOCIOBe Tekyhe yhmpapibauke (DyHKIHje
CTPYYHO U NPO(eCHOHANHO. Y HeT0BOj HAJIIEXXHOCTH Cy: NPHIPEMAbE
IpejIora oyiyka 3a CKYNIITHHY ¥ M3BpIIaBamke HEeHUX OIyKa; JOHO-
HIeH-¢ OIIITAX aKaTa Koje He JOHOCH CKYIIITHHA; CTapamke O IPHIpeMH
rofuimer oOpauyHa H ycBajame IepHOANYHOr 00padyHa; IpAIpeMae
TOJIUIILYX PAYYHOBOICTBEHUX HCKAa3a, U3BEMITaja O MOIOBabY | ClIPO-
Bobemy IOCIOBHE NONHMTHKE; NpejIarambe paciojesne JoOuTH; H360p
Ipejice/iHNKa YIPABHOT OX0Opa M3 CBOjUX PENOBa; MOCTaBhake U pa-
SpCIICIEE TUPEKTOpa; HaBambe CMCpHHIIa JUPEKTOPY 3a OCTBapuBamhe
IIOCIIOBHE IIOJIUTHKE, OUIYYHBAILE O TPaAjHO] MOCTIOBHOj Capajiihi U IO-
BEe3UBaIby Ca APYIUM npeflysehnma; JoHoIehe HHBECTAIHOHNX OJIyKa,
aKoO CTaTyTOM HHje Jipyrayuje ofpebeHo; oIyunBame O OCHUBamLY Jpy-
rux npepyseha, urx (wi. 62. 301T).

Pann o6aBibarba M3BpIIHUX (PYHKIMja W3 JOMEHa MOCIOBOJCTBA
1 3aCTynama, ypaBHu of0op Gupa aupekropa. IIpuinnkom m3Gopa au-
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pexTopa, yipaBH#i 0160p MOpa Jia BOAiM pauyHa Jia JIAlle KOje NOCTaBlba
3a UPEKTOpa MMa CBe MoTpeGHe KBAJIMTETE 3a CTPYYHO U IIpodecnona-
7HO o0aBibarbe OCIoBa W3 CBoje HagnexHocTH. IIpema 3akony o npe-
nysehuma (wr 63. m 265.), IUpeKTOp: OpraHusyje W BOJU IOCIOBakbE
npenyseha; 3acrymna npenysehe; crapa ce 0 3aKOHUTOCTH pajia npefy3e-
ha; o6GaBiba M Apyre IOCIOBE KOJU CaBE3HMM 3aKOHOM, CTATyTOM HJIH
JPYTAM OMIITAM aKTHUMa APYINTBA HUCY CTaB/bEHH Y NEIOKPYT NPYIHX
oprana jpyiirsa. [IupekTop je 3a cBOj paji OJiIrOBOpaH yIpaBHOM O160-
py, a1 ckymmTaan. OfHOC yIpaBHY OAOO0p - IMPEKTOP j€ PEIOBaH U
Hemocpe/aH.

CraryToM aKI[MIOHAPCKOT IPYHITBA MOXE Ce IPEBUIETH OCTO-
jame u3BpIIHOT 0f6opa AMpeKTopa. M3BpIiamM of6op JUpekTopa je mo-
MOhHHM ¥ M3BPIIHM OpTaH JupekTopa. IberoBn 4iaHOBU ce MOCTaBIbajy
¥ pa3peliaBajy Ha HaulH yTBpbeH craTyToM. YnanoBy U3BPIIHOT Of60-
pa mMpeKTopa Mory OuTH n3aCpaHH 3a 4WIaHOBE YNPAaBHOI OR0Opa
aKIMOHAPCKOT JIPYINTBA, C TAM INTO 6poj THX WIaHOBa He MOXe npehn
Tpehumy wianosa ynpasaor ofGopa (4. 267. 30I1).

Pagu Gomer yBuja y NMOCIOBamke JPYHITBA, CKYNINTHHa OHMpa
YJIaHOBE Ha3OpHOr of6opa. OCHOBHH 3ajjaTak HaA30pHOI ofbopa je
HaJ30p Haj pajioM JIPYIITBA. Y TOM CIydajy, IpeMa 3akoHy O Ipejy3e-
huma (. 64. 1 278.), HajzopHu ofGop: BpIHM Ha30p Haj 3aKOHHTOLIhY
pajia ympaBe npefy3eha 1 U3BpIIHOr Of0Opa AUPEKTOopa; Iperieya me-
PHOIMYHE U FOHIIkbe oOpauyHe U yTBpbyje fa Ix ¢y cCaunibeHH y CKIa-
JIy ca MPONKCHMa; YTBpbyje Jja i ce IOCIOBHE KEbUTe U JIpyra TOKyMe-
HTa npepy3cha Bojie ypeHO U CKJIa[y ca NpONMcHMa, a MOXe WX JaTH
Ha BelllTadelhe; Jaje MAIbeHhe O MPEIo3nMa 3a paclofeny JoOHTH,
pasMaTpa HM3BelITaje peBH3Opa; MMa NpaBo Ja Mperyefa MOCIOBHE
KIBATE M JOKYMEHTAlM]jy ApPYIITBA, Ha HAa4uH yTBpbeH craryToMm. Yia-
HOBH HaJ30pHOT 060pa MOT'Y IPHCYCTBOBATH CKYIIITHHHA 1 yI€CTBOBA-
TH y paclipaBi Ha CKyNIITHHY akIoHapa 6e3 npasa riaca. [locrose u3s
cBOje HaJUIEXHOCTH Ha[30pHY OfIGOp 00aB/ba Ha CONCTBEHY MHUIIW]aTH-
BY WIH Ha 3aXTeB MalbHHCKUX aKI[IOHapa I10 KanuTajy, Kao U Ha 3aXTeB
HoBepuilalja JPYIITBa YMja MOTpaKuBamba H3HOCE HajMarbe JEeCeTHHY
ocHoBHor Kanurtaia (wi. 277. 30IT).

Ha ocHOBY Hampej M3JIOXeHOT Mory ce u3Byhm ojipehenn
3aKJbY4IH.

[IpBo, npamMa 3akoHy o npefy3ehuma y ak[[MOHapCKOM JPYIITBY
[OCTOje IBE BPCTe OpraHa, M TO: 06GaBe3HH OpraHu (JMPEKTOp) U daky-
JTATHBHU Oprany (A3BPIIHE OZOOpP MUPEKTOpa).

JIIpyro, opranm3aloHa CTPYKTypa aKIMOHAPCKOr JPYLITBa je
M3BefieHa Ha CBOJHHCKO] M (pYHKIMOHAIHO] ocHoBH. CBojuHa HaJ ApYy-
NITBOM je OCHOB YKJbyUWBama BJacHMKa y YNpaBlbamke JPYIITBOM.
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OcrBapuBame nuibHe yHKIHje Opey3eha (cTHname JO6UTH) je OCHOB
CTBapama opraHa y JIpyIITBY H pasTpaHAYCHa IHHXOBE HaJJleXXHOCTH,
anu ¥ ¢akTop orpaHHyerha CBOJHHCKHX NIpaBa BJIaCHHKA JPYINTBA
CMHUCIIy OCTBapHBarha IbHUXOBE yIIpaB/badke (hyHKIHje APYIITBOM. Bia-
CHMIM JIPYIITBA, BOHEHN EKOHOMCKHM pa3lIo3iMa MMOCIoBamkha pyIITBa,
OCTBapHUBaibe ynpapjbayke (YHKIHMje y MPaKCH, MO TPaBWIy, HpeIy-
IITajy CTpydYrbaliiMa 3a Taj nocao. OHH Cy CBECHHM YHMibeHHIlE A YHY-
Tpallltha OpraHu3alyja IpyImTBa Mopa OuTH euKacHa u npenusHa. [a
Gu ce TO IIOCTHIJIO, OCTBapHBamhe YIpaB/bara JPYLITBOM MOpa Ce Bp-
HIATA CTPYYHO, NPOdeCHOHANIHO U KBAMTETHO. Y HACTOjamby fja ce Io-
java CTpy4HOCT H npochecHOHATHOCT ¥ o6aBibarby TeKyhe ynpapibauke
(byHKIMje ¥ U3BPIIHUX (PYHKIMja y OGJIACTH IOCIOBOJICTBA U 3acTyIla-
Bba, Kao U Jia ce 06e36eiu cTpyYaH HaJ30p Hajl pafioM JpyHITBa, ¢hop-
MHpajy ce CTpY4HO-(YHKIIHOHATHA OPTaHH J{PYIITBA.

CkynmTuHa je XHjepapXUjcKW HAjBUIIM Oprad yIpaBlbamba
aKIMOHAPCKUM JpymTBOM. MebyTuM, y HamieM mpaBy, Kao u y ymope-
JHOM IIpaBy, aKIeHAT je cTaBJbeH Ha ynpaBy npefyseha. Cxonno TowMme,
HeKa opNanihema Koja cy panje 6una y HaJIeXXHOCTH CKyIIITHHE, CTa-
BJb€HA CY Y HAICXKHOCT yIpaBHOT OX0Opa. YTpaBa ApyuIrsa (ynpaBau
0fiOp ¥ AMPEKTOP) BplIle, 110 IPaBWIY, TeKyhy ynpaBbauky (hyHKIH]Y.
Tako je ocrBapmBame ynpapjbauke (yHKIHje Y aKIHOHAPCKOM JpY-
HITBY, ITO IIPaBHUJIY, OJIBOj€HO Off CBOjHHE HaJ JIPYIITBOM.

Tpehe, 3akon o npexysehnma pasnukyje yHKIHMjy HOCIOBOI-
cTBa off pyHKNHje 3acTynarba. PYHKIM]y HOWIOBOJCTBa 06aBajy 1Ba op-
raHa, ¥ TO: YIpaBHH oA0Op ¥ JUPEKTOpP. YIPaBHU OfGOp HOHOCH CTpa-
TelIKe OJJIYKE y BE3H Ca IMOCJIOBOJCTBOM, alld je oBNamheH ja Jupe-
KTOpY Jaje HEOIXO/(HA YIIyCTBa M CMEpHHIIE Y NOTIIely H3BPILIEha CTpa-
TEIKHX OUTyKa. [IUpeKTOp APYIITBAa HEOIXOHO H CAMOCTAIHO, Y OKBH-
PY MOHETHX CMEpHHIIa YIPaBHOI' Of00pa, OpraHu3yje W CIpOBOIHM IPO-
[ecoM pajia y IpymTBy. [JMpeKTOp je 3aKOHCKH 3aCTYIHMK PYIITBA.

YeTBpTO, HAIIEKHOCT OpraHa aKIMOHAPCKOT IPYINTBa ypebeHa
je Ha MMITepaTHBHO] OCHOBH, I1a Ce Ka0 TaKBa HE MOXKE CTaTyTOM Meba-
TH, ONY3eTH WU JonymwaBatd. IIpuiukoM ypebuBama HalesXKHOCTH
OpraHa aKUHOHApCKOT JIpYINTBa 3aKOHOJ[ABall je BOJMO padyyHa O Haye-
JIy CTPHKTHOCTH IIOfIeJIe HAUTEKHOCTH, OBJanihemha W OJrOBOPHOCTH
opraHa pymursa. ¥ TOM CMHUCILy, CBaKM OpTaH aKIHOHAPCKOT ApYINTBa
MMa CBOja OpMTMHAlIHA M HeoTybmBa oBnaiuhema. 3axpasbyjyhu Tome,
OHeMOTyheHO je MHTepBeHHcambe (MEIIame) jeJHOT OpraHa y Hajile-
KHOCT Ipyror opraHa, Yak ® KaJl je y IUTamy OpraH KOjH je y CraTy-
CHOM CMHCTY "H3Haf" TOr opraHa. CBakHM opraH aKIMOHapCKOT JpY-
IITBA je CYBEPEH U XHjepapXHjCKH HajBHIIA y OKBHPY CBOjE HAJJICSKHO-
cru ofipebene 3aKoHOM u cTaTyToM apyinTea.Camo y 3akoHoM ofipebe-
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HHUM ClydajeBuMa Moryhe je jfelerupame HamiexHoctn. Ha NIpAMep,
npeMa ofpedaMa WiaHa 266. 3akoHa o npefy3ehuMa, cTaTyTOM Apy-
HITBA MOXE CC NPEJABU/ICTH Jla YIPAaBHU OX0OOp Moxke 00aBlbame ofpe-
bennx nocnosa U3 cBoje HAIEXKHOCTH NOBEPHUTH TUPEKTOPY, ONHOCHO
NPENCEHUKY YIPaBHOr Of0opa. NpaBo Ha 00aBibaibe NOBEPEHMX IIO-
C/10Ba MOXXe GHTH OI03BaHO Y CBaKo JioGa. JIupeKTop, OfHOCHO Ipejice-
JIHUK ynpaBHOT of6opa je NyaH Jia y pOKY yTBpheHOM cTaTyTOM mo-
JHOCH yIIPaBHOM Oft00OpY M3BEIITaj 0 06aBIbakhy NOBEPEHHX MOCTIOBA.
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Dara Milenovi¢, LL.D.

ON SOME ASPECTS OF JOINT STOCK COMPANY
MANAGEMENT

A joint stock company is a legal personality and has a legal
status hence. It independently disposes of its own property, which is
legally separated from the property of its members (owners), and it is
independently responsible for the obligations it has assumed, too. The
company owners (stockholders) are always outside of it, and they
establish the company in order to draw a profit through its transactions.
The company is managed by its owners (stockholders). The owners of a
joint stock company effectuate their right to management through
certain organs - the company assembly and managing board. The
employees take part in the company management in accordance with
the Law and the Articles of Association, as a successful operation of the
company is of their vital interest. The Law generally defines the
company type and administrative bodies, and their legal character,
whose operations should contribute to the achievement of the goals for
which the company has been set up - gaining of profits.

Key words: joint stock company, stockholders, minority
stockholders, employees, company organs.
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