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EKOHOMCKA NPABA MAHBUHCKNX AKLUMOHAPA
C NOCEGHUM OCBPTOM HA EY”

Pe3nme

Kopnopamuena cmpyxmypa y kKomnanujama je maxo ycmpojena oa cy
EKOHOMCKA CHaza u Ynpagasauka Moh y pykama axyuonapcke eehune. Ilocneorwu
MpeHO08U Yy KOPROPAMUGHO] NPAaKCU YKa3yjy Ha NPOMEHe Y CIMPYKIMYpU MAFUHCKUX
AKYUOHAPA, KOJjU HUCY GUle XOMO2EeHA UHMEpecHa 2pyna, 6efl muxosu uHmepecu
nocmajy cge marwe ycaznauenu. 11o10dcaj MaruHckux akyuonapa ce pasmampa
KpO3 MpUsMy UHCHUMYYUOHATHOZ UHEECMUparsd, 20e ce Nojasmwyjy aKmueHu
UHBECMUMOPU ) OKBUPY Xey (POHO08A U NACUBHU UHBECIUMOPU Y OKEUPY UHOEKCHUX
U 3ajeonuurux hornoosa.

Esponcka cmyouja o 3aumumu MAruHCKUX aKYUOHApA aHanuzupa oopelere
Kamezopuje eKOHOMCKUX Npasa MAFUHCKUX aKYUOHApA. Npasa nogesamna ca
OUBUOEHOOM U PACNOOeIOM Npuxooa, Npaso HA HANywmarbe KOMNAaHuje, npaso
noBe3aHo ca uzoasarbem Hosux akyuja u nperocom axyuja. ¥ Cpouju npeoenalyje
KOHYEHMPUCAHO aKYUOHAPCMBO, Koje 2eHepuute NOMeHyujanHu cykoo uzmely
BERUHCKUX U MARUHCKUX aKYUoHApa, Na je HeOnxoOHA 3auimumd MAreUHCKUX
AKYUOHAPA KOMAAHUJCKUM 3AKOHOM, OOHOCHO umnepamusHum nopmama. Ilpasno
EKOHOMCKA QHAMU3A NOCEOHUX NPABA MAFUHCKUX AKYUOHAPA KOja Cy pecynucama
3axonom o npuspednum Opyuimeuma, ykazyje Ha 4urbeHuyy 0a OHAa YiHCUsajy cyocKy
squmumy Y3 oopeliena ospanuuera Koja y npakcu npeocmasndjy npenpexe 3a
FOUX0B0 OCBAPUBATLE.

Kuwyune peuu. marsuncku akyuonapu, ousuoenoa, npogum, KopnopamueHo
YHpas/baree.

" Paxm je pesymrar HCTpaxuMBama Ha mpojekty IlpaBHor (axyirera YHHMBEp3HTETa y
Kparyjesuy: ,, Vexnalhusarwe npagnoe cucmema Cpbuje ca cmandapouma Esponcke ynuje”,
Koju ce puHaHcHpa u3 cpencraBa Pakynrera.
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1. YBOA

EKOHOMCKHM U TIpaBHU CTaTyC MambHHCKUX aKIMOHApa TMPEAMET je pa3Marpama
EKOHOMCKE M TMpaBHE TeOpHje Koja TMOKpUBAa 00JacT KOMIIAHHjCKOT, IOCEOHO
KOpIIOpaTHBHOT TmpaBa. KopropaTiBHa CTPYKTypa Y KOMIIaHHjaMa IIUPOM CBETa je
TaKO YCTPOjeHa J1a Cy €KOHOMCKA CHara W yrpamihbadka Moh, MOh omjTyumBama y
pykama axumonapcke Behune. Ilopen Tora, MamMHCKM aKUHOHapu cy OWTaH
efleMeHaT KOPIIOpaTHBHE CTPYKType KOMIIaHHMja M OHHM CKOPO Y CBHM MpPaBHUM
CHCTEMHMa Y)XKHB3jy TIpaBHY 3alliTATy Of OIyKa akIuoHapcke Behure
(KOHTPOJIHKX, TOMUHAHTHHX aKIOHAPA) U MEHAlepa, CaMo je CTCleH Te TpaBHEe
3aIITUTE Ka0 ¥ €KOHOMCKE MONH Pa3IMuMT OJl 3eMJbE JI0 3eMJbE, OJ1 jeHOT IPaBHOT
Y EKOHOMCKOT CUCTEMA JI0 JIPYTOT.

OHO TITO je HECHOPHO Y TEOPHjH M KOPIOPATHBHO] IPAKCH j& a2 MAFHHCKH
aKIMOHApH HEMajy eKOHOMCKY Mol, jep Cy CYyBJIACHHMIM HE3HATHOTI Jena
AKIIMOHAPCKOT KaliTala KOMIIAHH]e, T1a CXOIHO OZCYCTBY CTBApHE €KOHOMCKE MOhH,
HEMajy HU YIpaBJhbadky Moh, Moh omIydnBama y KoMranuju. CpX KOPITIOpaTUBHE
TEOpHje Cy areHIMjCKH IpoOJieMH KOPIOPaTHBHOT YIIpaBJbara KOjU Ce CBOZE Ha TPU
IJIaBHa areHIyjcka Mpobiema: CykoO akIMoHapa W yIpaBe, CYKOO MamHHCKUX U
BeNMHCKUX aKIMOHApa, TMOTOTOBY y KOHICHTPUCAHOM CHCTEMY BIIACHUINTBA U
MyJITHHHTEPECHH KOHICTIT KOMITAHHje (AKIHOHAPH ¥ OCTAIN CTEJKXOIICPH). "

CTpyKTYypOM MamHHCKUX aKIMOHApa U HUXOBHM E€BEHTYAJHHUM Pa3idiUuTHM
MHTEpECMMa, TEeOpWja ce HHje HapoyuTo OaBuia, Majza TMOCHAEIbM TPEHAOBH Y
KOPIIOPaTHBHO] TIPAaKCH YKa3yjy Jia MamWHCKH AaKI[MOHAPW HHCY BHIIE TaKo
XOMOIeHa HHTEpeCHa TIpyla Yy KOMIIAHWjH, jep IbUXOBH HMHTEPECH TIOCTajy
HeycaryaleHH.

2. NMpoMeHe y CTPYKTYpPU MatbMHCKMX aKLiMOHapa
M MHCTUTYLIMOHAJIHO UHBECTUPaHbE

VY mpakch MamHHCKU aKIIMOHAPW MOTY OWTH XeTeporeHa Tpyra, MoceOHO ako
CBOjeé CKOHOMCKE HHTEpece OCTBapyjy Kpo3 (opMy HHCTHUTYLMOHAITHOT
WHBECTUpama. Pa3HONMKOCT MambUHCKHX aKIMOHapa y MPBH IUIaH CTaBJba IMUTAE
IUXOBUX TIpaBa M Ha4yWHa OCTBAPHMBAKA THX IIpaBa, ajld HACIpaM IpaBa Tpeda
pa3MarpaTty U eBeHTya He 00aBe3e MambMHCKHX aKIpoHapa ((pumynmjapHe) u apyre
OY>)KHOCTH TIpeMa KOMIIaHHjU W OCTajiM akiuoHapuma.” Jlo cajga cy MamWHCKH
aKIMOHAPH MIMAJIH TIPABO W MOTYNHOCT Jia JIENyjy CaMo Yy COTICTBEHOM HHTEpecy U
TpeTHpaHd Cy Kao jelHa XOMOIeHa TIpyla Koja HMMa ycarjlalleHe HHTepece.
[Nocnenmy TPEHOOBH HA TPKUILTY KOPIOpPATHBHE KOHTPOJE MOKa3yjy Ja ce Mema
nporiT MamMHCKUX aKIMOHApa, Aa ce Mehy mHMa TI0jaBJbyjy pa3iuKe y Oy

! Bacwseruh, C. M., Kopnopamuero ynpaemwaree, H3abpane meme, beorpan, 2013 ctp. 84-85.
2 Umakanth, V.,Minority shareholders’ rights. Powers and duties:tmarket for corporate
influenceComparative Corporate Governance, Afra AfsharipadrMartin Gelter, 2021p. 347.
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WJICHTUTETa ¥ MHBECTHUIMOHUX IMJBEBa U Ja je Mehy ’mruMa Moryh cyko0 mHTepeca,
Kao m3Mely BUX M OCTAINX MHTEPECHUX IPyIIa Y KOMIaHUjH (BeNHHCKY aKIIHOHAPH,
JIPEKTOPH).

OBe paziuke Hapo4yuTO J0Jiase O M3pakaja aKko ce IOJI0Xaj MAFWHCKHX
aKIMoHapa pa3Marpa Kpo3 MPH3My WHCTHTYIIMOHAJHOI MHBECTHUpama. [locnemmux
JelieHWja Ha TPKUINTAMA KamluTalla y CBETY JOMHHUDA)y WHCTHTYIIMOHATHH
HMHBECTUTOPH (MHBECTHIIHOHH (POHIOBH, ocurypasajyhe kyhe, nmeunsuonu GpoHmIOBH) 1
Taj TPOIIEC MO3HAT j& Ka0 MHCTUTYIMOHAIN3AIN]a TPXKUINTa KanuTana. Ca acriekra
WHTEpeca MaFbWHCKHUX aKIMOHAapa JiBa THIA WHCTUTYIMOHAJIHHX HWHBECTHTOpA CY
3HauajHa. TO Cy AaKTWBHM WHBECTHTOPH y OKBUPY Xell (OHIOBA W TIACHBHU
MHBECTHTOPH, y OKBHPY HHICKCHHX U 3aje/IHHIKIX QOHIO0BA.

AKTHBHM MambHHCKH aKIMOHAPW Y KOMIIaHWjaMa y KOje WHBECTHUPA]y Kpo3
aKTHBHOCT Xell (poHIOBa HacToje na moBehajy BpEmHOCT 3a CBE aKIMOHApe KOju
BaJIOPU3Yjy TOOUT Koja je HacTalia Kpo3 akTUBHOCTH Xell (poHmoBa. OHU HA Taj HAYUH
yTH4dy Ha TepopMaHce KOMIIaHHje, OCTBapyjy CBoja MpaBa Oe3 MpeTeH3wja U
MoryhHOCTH Ja TIpey3My KOHTpOIy Haj KOMIaHujoM.  IHTepecH aKTHBHHX
MambHHCKUX aKI[MOHApa MOTY OMTH NpOo(UITICaHH y KpaTKOM POKY M HeKaJia Uy Ha
yITpO JyropoYHUX HHTEPECA OCTAIHX aKI[MOHApa U MEHAIIMEHTa Y KOMITaHH] .

Hacynpor axkTHBHMM WHBECTHTOPHMA, WHBECTHTOPH TIOMYT HWHICKCHHX
(¢oHmTOBa WMMajy TacWBaH CTaB, HE Ipare ToBpahaj HA CBOje WHBECTHIH]E, HE
OCTBapyjy CBOja TpaBa Kao MAHHCKH aKIMOHAPH, HUTH KOPHUCTE PACIIOJIOKUBA
npaBHa CPEACTBA, IITO je Pe3yaTaT HEAOBOJbHE MOTHBAIM]Ee MEHallepa MHICKCHUX
dorzoBa.” Be3 003upa Ha OBY MONAPH3ALM]y MABHHCKHAX AKIHOHAPA Ca ACIICKTa
HUXOBOT HHCTUTYIIHOHATHOT WHBECTUPAHa, MOXKE CE Y KOPIIOPATUBHOM YIIPaBJhaby
YOUHUTH TPEHJI TI0ja4yaHe 3allITUTe MAlbHHCKHUX aKIHOHApa.

MambHHCKH aKIMOHApU HHCTHTYIMOHAJIHOT THIA J]AHAC Y KOMITAHWjaMa CBE
BHIIIE KOPHCTE CBOjE TIPaBO Tlaca U JApyre OOJIMKE YTHIAja Ha KOMIIaHH]€e, Pe CBETa
na Ou 00e30euy MPUHOC Ha CBOje MHBECTHULIMjE, a HE Ja OM CTEKIIM YIpPaBJbauKy
Moh, Moh ommy4rBama y Kommanuju. MehyTuM, Hy>KHO je 1a ocTBapHBam-e IpaBa
MabUHCKUX aKIMoHapa (paBo IJ1aca) HE M3a30BE CYKOO MHTEpeca y KOMITAHH)H.
300r cBera oBora, CBe Cy TJIACHU]H 3aXTEBH JIa CE MAFUHCKUM aKIIMOHAPHMA TIOPE]]
onpehennx mpasa U epUKacHe CyICKe 3allITHTe, HAMETHY U Heke o0aBe3e Koje 10
caja HuCy uManmd. Ty ce mpe cBera, MHCIH Jia MambHHCKM aKIHOHApU OymIy
MOJIOKHK (PHUIAYLIMjapHUM 00aBe3aMa | 1a e1y]y Y HHTEPeCY KOMITaHH]€ M OCTaJIUX

% Xenr oHIOBH Cy HHBECTHIMOHH TTyJIOBH Y KOjiMa CY WIAHOBH caMo 6oraTa (r3HHdKa JIHIa
wm nHcTrTyImje. OBU (POHIOBH Cy 3amTrheHn O] TIETOKYITHOT TPYKUIIHOT PU3KKA, Al CY
M3JIOKEHH TIOCEOHUM PU3HITMMA, 3aBUCHO OJI TPXKHIIHE TO3WIMje KOjy 3ay3uma (QoHI.
Wupexcaun hoHnoBu oMoryhaajy MHBECTHTOpUMA Ja M3BPILE AUBEPCHU(DHUKALI]Y PH3HKA, jep
MHZICKCHU (DOHJIOBH OTIOHAIIA]y rephopMaHCce perepHOT HHASKCA TPKUILTA aKIHja, Kao IITO
je S&P 500.0mmmpnuje Bumu: Ritter, S. L., Silber, L. W., Udell, F. Glipunyunu nosya,
obankapcmea u unancujckux mporcuwma, 2004,ctp. 127.m 275.

4 Umakanth, V.xae. deno, crp. 348.

® Hemo, crp. 349.
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akuponapa. llocroje HaroBemTaju ga ce y HekuMm 3emsbama, nomyT CAJ,
MarbUHCKUM aKIIMOHApUMa HaMeTHY (HIyIHjapHe Jy)KHOCTH (paKkca HeKUX CyI0Ba
y CAJT). Hemauka xao u CAJ] He HCKIbyUyje 1a MAFbUHCKH aKIIHOHAPH MOTY MMAaTH
¢bunyLjapae Ty>KHOCTH y HEKOM OIpaHMUeHOM OOJHKY, 10K Benmka bpuranuja ne
OJICTyIIa OJi YCBOjEHMX KOPIOPAaTMBHHUX CTaHIapJa KOju Tojiase O Tora Ja
MaFMHCKY aKITMOHAPH Tpeda Jia pajiec y COIICTBEHOM MHTEPECY U Ja HeMajy 00aBe3y
Jia pajie y MHTepecy KOMIIaHH]e U OCTAIINX aKI[HOHAPA.

3. EKOHOMCKa npaBa MalkbMHCKUX aKLMOHapa Ha HuBoy EY

EBporicka xommcuja je Hapydmia nma ce m3pamd CTyawja o 3alliTHUTH TIpaBa
MamUHCKUX akiuoHapa. Crymuja w3 2018. romuHe omHOCH ce Ha CBe JpXKaBe
yraaue EY. Y ctymuju ce aHanmm3npajy mpaBa MalbMHCKHX aKIMOHAPA Y TI0jSTHHIM
JpkaBaMa 4ilaHWllamMa, Kao W TpaBHa peryidaruea FEY, mnurame HeHe
MMIDIEMEHTAIIM]je Y 3aKOHOJIABHE OKBUpE Np)KaBa WiaHWIA. EBporcka cTyadja o
3AIITHTH MamWHCKUAX aKIFIOHapa TI03Haje W aHajam3upa ozpeleHe KaTteropwuje
€KOHOMCKUX TIpaBa: TpaBa IMOBE3aHa ca TMBUICHIOM 1 PacIofieNioM MPHUX0a, paBa
Ha HaNylITame KOMIIaHMje, IpaBa IIOBE3aHA Ca M3JaBakbeM HOBHX aKIMja M
MPEHOCOM aKIIyja.

3a motpebe oOBOr pama orpaHuuMheMo ce Ha jeaHO Ol Haj3HAuYajHHU|HX
€KOHOMCKHMX TpaBa akIMOHapa, MOceOHO MAMHCKHX, a TO Cy IpaBa IMOBE3aHa ca
JWMBUICHIIOM U pacrioziesioM mpuxozaa. OBoO OCHOBHO €KOHOMCKO TPaBO HE MOXE Ce
pasyMeT 0Oe3 TPaBHO EKOHOMCKE aHAM3e HHETOBE CaapKuHe. Y THTAlky je
KOMIUIEKCHO MMOBHHCKO TPaBO MAamWHCKHX aKIMOHApa Koje o0yxBaTa: MpaBo Jia
3aXTeBajy WCIUIATy MMBUICHIM, MPaBO Ha aeo mpodura kommanuje (Y OACYCTBY
mpaBa Jia 3aXTEBajy WCIUIATY JIUBHICHIM), TPABO HA IO MMOBUHE KOMITAHHUjE Y
ClTydajy BeHe JIHKBIIALje (OCHM Y CITy4ajy HECONBEHTHE JIMKBUALjE).”

Ha HuBoy aprkaBa wianuma EY Moke ce younTy TEHISHITH]a 1a € OBO OCHOBHO
E€KOHOMCKO TIPaBO MAambMHCKHMX aKIMOHapa HE OCTBapyje Ha JUPEKTaH HAYWH, C
o0zupoM na BehmHa wmanmiia EY He perymumry y CBOM KOMIIAHHjCKOM U
KOPIIOPaTHBHOM TIpaBy, NpPaBO MAambHHCKHAX aKIMOHapa Jla 3aXTeBajy HCIUIATY
JWBUZICHIH. MamUHCKUM aKIMOHApHMa OCTaje Ja Ha MOCpPe/aH HaYWH OBO TMPAaBO
OCTBapyjy Ha CKYNIITHHMA aKIHOHapa, Kao HAjBUIIIEM KOPIIOPATHBHOM OpraHy
BJIaCHHMKA KamnwTajia, KOju OTydyje O MCIUIaTH AuBHaeHmu. KopriopaTrBHa mpakca
MoKa3yje Ja MamHHCKM aKIMOHAPH TEHIKO pealnu3yjy OBO CBOjé OCHOBHO
MPOKJIAMOBAHO TIPaBO, jep OMIYKY MJOHOCH akiuoHapcka BehwHa, BehwHa 110
KanmTary. Hampenak Ha OBOM IUTaHy yYMHHJIE Cy Heke 3emube nomyT LlIBencke u
®duHCKe y3 HaMeTame opel)eHrx orpaHmyemna.

® demo, crp. 362-363.

" Study on Minority Shareholders Protecti¢final report, Prepared by TGS Baltic — January
2018, European Commissianp. 29.

8 temo.
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duHCKa je MpaBo Ha 3aXTEB 3a UCIUIATY TUBU/ICHIM MAaFbUHCKUM aKI[OHAPHMA
OrpaHMYMIa MPOLICHTOM BIACHHUINTBA U TO HajMame 10% cBUX M3maTHMX aKiwja
kommanuje.” Y3 mporieHat BiacHUIITBA rpeaBrljeHa Cy joII HeKa OrpaHHYCHba, Kao U
TO Ja ce WCIUIATOM AWBHACHAM MAambMHCKHM aKLIHOHAapHMa HE CME JIOBECTH
KOMIIaHWja JO HeCONBEeHTHOCTH. HecymmuBo je Hajsehn Hampegak —mopen
HAMETHYTHX OTpaHrdeha MITo je Y DUHCKO] KOPIOPATHBHAM 3aKOHOM PETYJIHCAHO
aYTOHOMHO IPaBO MAFbUHCKHX aKIIHOHAPA /1A 3aXTEBajy UCIUIATY AUBHICHIH.

Heke npkaBe unmanmne EVY, nako cBOjUM 3aKOHMMa O KOPIOPaTHBHOM
yIIpaB/baly OBOM HWMOBHHCKOM TIpaBy MAamHHCKAX aKIMOHapa HE TIPYXKajy
JWPEKTHY 3allITHTY, KPO3 CYJICKY TpaKcy MpH3HAjy MpaBO HA WCIUIATY JWBHICHIN
(Hemauka, ITosbcka).® Illmammja je Ha 3a00M7a3aH HAYMH OCHAKWIA MPABO
MaUHCKUX aKIMOHapa Jia 3aXTeBajy MCIUIATy TUBUICHIHM KPO3 MPABO HA M3J1a3 U3
BJIACHHMITITBA aKITHja KOMIIaHH]E.

HcnnatoM AvBHAEHAM akMOHApW OCTBapyjy MpaBo Ha yrueo y mpodury
koMmanuje. Jlpyrm HaumH 1a akIMoHApW, NMa W MAamWHCKH, y3My ydemthe y
pacriofien Tipoduita je Kpo3 pEeHHBECTHpame Mpodura y KOMITAHH]y, YAME Ce
yBehapa TpyKuIITHA TICHA aKITHja, Tla aKIMOHAPY YKIBYUY]yhH B Majie aKIMOHApe MOTY
OCTBapUTH KallUTATHY IOOUT Ha pa3iviy M3Mel)y KyrmoBHE ¥ TIpOIajHe 1ICHE aKIiyja.

Y Behunn aprkaBa wianva EY ommyka o pacmonenyu npoduTa KOMIaHuje je y
HaJUIOKHOCTH CKYIIIITHHE akiuoHapa. MehyTum, y mpakcd TpaBo MambHHCKHX
aKIMOHApa Ha HCIUIATy OUBHIACHIM OmBa ocyjeheHo ympaBo OMIYKOM CKYIIITHHE
aKUMOHapa, Koja ce JOHOcH mpoctoM BehuHoM.™ V mpakcu je yecto omIyka o
WCIUIAaTH JTUBHUACHAN M TIpoduTa y pykamMa MEHAIMEHTa, KOjH KOPHCTH CBoja
JIICKpEIIMOHA OBNamhera 1 BPIIH YTUI[aj HAa KOHTPOJTHE aKIMOHAPE.

Han conBeHTHOM KOMMaHHjOM MOXKE OWTH OTBOPEH MOCTYNaK JMKBHAALM]E.
IlpaBo Ha /€0 JMKBUJAIMOHE Mace MOXE C€ OCTBApUTH KpO3 HCIUIATY
JIMKBUIAIMOHE TUBHICHIC, M Y TOM CITy4ajy ce Harwlahyje 4uTaB M3HOC KaIuTaia
aKIMoHapa, Ma U MAamkWHCKUX aKkimuoHapa.  [IpaBo Ha €0 UMOBMHE KOMITAHUjE Y
Cllydajy IeHe JIMKBHIAIMje Y OOINKY KOjU He 00yXBaTa JIMKBUIALHOHY JUBHICHIY
MOoJKe OUTH criopHO. HarMe, akiimoHapH, 1ia ¥ MAaFbUHCKH Cy PE3UITyalTHU TIOBEPUOLIN
HETO UIMOBHHE aKIMOHAPCKHX JpyIiTaBa (kommanuja). To 3HaUM 1a ce OHU HAMHUPY]Y
W3 OCTaTKa JIMKBHIALMOHE Mace, TeK Kaja Oyly HaMHPEHH CBU TOBEPHOLH, HETO
WMOBHHA CE MOYKE TTOJICIUTH aKiMoHaprMa. Taja 3a MarbUHCKE aKIMOHAPE YeCTO He
ocrane MMoBrHa. OBO €KOHOMCKO TIPaBO MAaHHCKUX aKIMOHAPa HHje CIIOPHO, OHO
j€ PperyimcaHo HaIMOHAJHUM KOPIOPATMBHUM 3aKOHOJIABCTBOM BehuHe apxaBa
yraania EY. [locebHa mOroqHOCT 32 MambUHCKE aKITMOHApe Omia OM IOCEI0Bame

® Hemo, crp. 30.

10 Yemo.

11Hcmo, crp. 31.

2 femo, erp. 31-32.
13Hcmo, crp. 35.
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npedepeHIMjaTHIX aKLfja Koje nMajy (GUKCHY JUBHACHIY M MPaBO IPBEHCTBA MPU
WCIIATH AUBUICHIN Y CITy4a]y JTUKBUIAIH]C.

Ha ocHOBY nocamanimux pasMaTparba MOXKEMO 3aKJbYyYWTH Jia EBPOTICKH
3aKOHOJIABHM OKBHP IPY)Ka 3aIITHTY MABUHCKMM aKIMOHAPHUMA KaJ je y MHUTAmbY
OCTBAapHBAIEC FHUXOBUX EKOHOMCKHX MpaBa, ajld je Ta 3alTUTa y 3aBHCHOCTU Of
TI0j€MMHAYHOT €KOHOMCKOT TTpaBa, HeKa/ia HeIOBOJbHA M Hee(hrKacHa.

3amaka ce Ja je HajiakKine OCTBAPUTH U Jia j¢ HajMamke CIIOPHO 32 MAFLHHCKE
aKIMOHApe NPaBO Ha YIEO Yy JHMKBHIOAIMOHO] Mach KOMIIaHWje KpO3 HCIUIATy
TIMKBHIAIMOHE UBUeH e. Y BehrHH p)kaBa MMpaBo aKIMOHAPa HA yJIe0 Y MPoQUTY
pEryJIMCcaHo je HAIMOHATHMM KOPIIOPATHBHUAM 3aKOHOJIABCTBOM, Al Y TIPAKCH
MambHHCKH aKLIHOHAPH Hamia3e Ha ofpel)eHe nmperpeke y OCTBAPUBALLY TOT IPaBa.

Hajeuie je cropHo ayTOHOMHO NpaBO IMOjeMHAYHOr aKLHOHAapa Koje ce
OITHOCH Ha FhETOB 3aXTEB 3a HMCIUIATY TUBHICHIN, jep OHO HHUje MMOCEOHO PEryIncaHo
3aKOHOJIABHUM OKBHPOM Jp’kaBa WiaHHLA. Y3 ofpeheHa orpaHHYerma IOCTOjU Y
HekuM 3emibama (Puncka u 11IBescka), a y U3BECHOj MEpH Ce MOXKE MPENO3HATH
kpo3 cyncky npakcy (Hemauka, Ilosbcka). Ilomoskaj MamsHMHCKHMX akIMOHapa y
BEJIMKOj MEPU 3aBHUCH O] 3aKOHOJABHOT OKBHpA, &M HE TpeOa 3aHEeMapHTH HU
nperoBapayky Moh MamHHCKUX aKIMOHapa KOJA 3aKJbYYHBamba AKIMOHAPCKOT
YrOBOpa, IOTOTOBY aKO Cy HHCTUTYIIOHATTHO OPraHW30BaHH.

Heke emmmpmjcke cTymmje ykasyjy Ia TIOCTOjH Be3a m3Mel)y KBajHTeTa
KOPIIOPaTHBHOI yIpaBbarba M TOJNHMTHKE AMBHUACHAW. Y TpPaKCH HEKUX 3eMaba
(Kamama) moka3aio ce Ja TIOCTOjM TO3WTHBHA Be3a u3Mely KBanmTera
KOPITOPATHBHOT YIIpaBJbakka W TOJNWTHKE JWBHUACHIN. McTpakuBarma Mokasyjy Jja
,XAIOTE3a HCXOMa“ HalasW YIOPUIUTE Yy TMPakcH, jep e(UKacHM MeXaHH3MH
KOPIIOPaTHBHOI YIPaB/baha yMamyjy TeH3uje u3Mel)y MeHayepa M akuuMoHapa U
OrpaHM4aBajy MeHarepe Kaja je ped o MOJIUTHIIN UCILIATE TUBH/ICHTH.

4. EKOHOMCKa npaBa MatbMHCKUX aKuuoHapa y Cpbujun

VY Mozely KOHIIEHTPHCAHOT aKI[MOHAPCTBA KOJU JIOMHUHUpA y EBPOIICKOM
CHCTEMY KOPIIOPaTHBHOT YIIPaBJbatha, BUIIE J0J1a3H JI0 U3pakaja IPYTH areHIHjCKU
npoOiieM KOPIIOPAaTUBHOT YIIpaBjbama, a TO je CykoO BENMHCKMX M MambHHCKUX
aKLMOHApa.

Y Cpbuju nipenialyyje KOHIIEHTPHCAHO aKITOHAPCTRO T1a j¢ HEOIIXO/THA 3aIIITHTa
MambHHCKUX aKIMOHapa KOMIIAHWjCKUM 3aKOHOM, OJHOCHO HWMIICPaTUBHUM
3aKOHCKMM HOopMmama. CaBpeMeHa KOMIIAaHHjCKa peTyjiaThBa I[O3Haje BHILE
cTparermja KoOjeé C€ KOPHCTE 3a pelllaBame JAPYror arcHI|jCKOr TpobiemMa
KOPIOPAaTUBHOT YIIpaBibamba (CyKoO HHTepeca BERMHCKHMX U MAFHHCKUX aKIMOHAPA) 1
TO: CTaHIAp/A PaBHOIPABHOCTH aKIMOHAPA, CTaTyCHA CTpaTeryja, CTpaTernja u3iacka

4 Fodil, A., Walid, B-A., Corporate Governance and Dividend Policy:Sharehslde
Protection or Expropriatimn®urnal of Business Finance & Accounting 37 (GpedJule
2010,p. 665.
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W3 JpYIITBa, CTpaTerdja MpHUHYyHE, CTpaTervja Mpey3uMarba, CTpaTertja moceOHMX
TpaBa MAmMHCKAX aKIFOHAPa, CTpaTermja CyAcKe M yIpaBHE 3armtute.” 3aKoH O
npuBpeHAM apymrBuMa y CpOuju JOHET je y CKIIamy ca OMINTAM CTaHAapauMa
KOPIIOPATUBHOT YIIpaBJbamka H MpeBrha moceOHa MpaBa MAFUHCKHX aKITMOHAPA.

[IpaBo Ha AMBUIICHIY Ka0 OCHOBHO MMOBHHCKO IPABO aKIMOHApA PEryIncaHO
je 3akoroM o npuBpexHuM ApymrerMa (3OTT/I). Mcmiara quBreH/Ie akIMOHaApUMa
MOXKE C€ OTOOPUTH OITYKOM O PACTIONSIN JOOUTH YCBOJCHO] Ha PEIOBHO] CETHHUIIN
CKYIIITHHE KOjoM ce opelyje W3HOC IMBUICHAE W POK 3a WCIUIATY AWUBHCHIC
(Omnyka o wcIuIaTH OQUBHIEH[IN), KOjU HE MOKe OWTH IDy:KH of 6 Mecemu of JaHa
JIOHOIICH-A OJUTYKE O MCIUIATH AMBHACHIN. ® HakoH JIOHOMICHa O/UTyKe O HCILIATH
JIMBUICHIM Of cTpaHe ckymutuHe AJl, akimoHap xome TpeOa aa Oyne ucruahena
JIMBUJICHIIA MOXKE JIa YITyTH OOJIMTAIlHOHH TIPaBHH 3aXTEB TpeMa APYIITBY U TOCTaje
MOBEpWIAI] IpYINTBA 33 M3HOC TE MBHICHIC. 3aKOHOM Ce TapaHTyje jeiHaK
TpPEeTMaH aKIMOHApPa, CBU aKIMOHAPU CE MO jeJHAKHMM OKOJIHOCTUMA TPETHPajy Ha
jennak maumn.'® OBaj NpHHIMN jeIHAKOr TPETMAHA AKUMOHAPA MIOCIENHO je
MPUMEEHCH KOJI aKIMOHAPa Y OKBUPY HCTE Kiace akipja. He mMoxe ce MpUMeHUTH
KOJI aKIMOHApa Pa3NIMIMTUX KJIaca akihja KOju MOTY MMAaTH pa3iiH4uTa MpaBa KoJ
WCIUIATE TMBHICHTH.

MamHHCKH akIMOHAPY UMajy TIPaBO Ca3UBarba BAHPEHE CEITHMIIEC CKYMIITHHE
AJl, y3 orpanmueme KarmiTal IeH3yca Ha 5% akitija ¢ mpaBoM Iy1aca, Kao ¥ Ipaso J1a
YBPCTE HOBA TUTaa y PEATIOKESHH THEBHHU Pl CKymnTHHE (YKJbydyjyhiu mpaBo Ha
JWMBUZICHITY) Y3 MCTH KamluTajd IIEH3YC, O] YCIOBOM Ja MpeJIor O0O0pasiioxe.
[Ipemmor ce ymyhyje npeko ogdopa AUpeKTopa, OMHOCHO HAI30pHOT 0A00pa aKo je
YIIPaBJbaAE APYIITBOM JIBOJIOMHO.

CyJcKy 3allITUTY MambUHCKU aKIIMOHAPH OCTBApY]y TIOKPETamEeM JepPUBATHBHE
Ty0e y3 KaruTas IIeH3yc HajMambe 5% OCHOBHOT KaryTajia APYINTBa, HE3aBUCHO OJT
TOTa J1a JIM j€ OCHOB 32 TIOAHOIICH:E TY)KOE HACTAO TIpe, MM HAKOH CTUIIaha CBOjCTBA
wiana apymTea.”t

ExoHOMCKO TpaBO MamHMHCKHX AaKLHOHapa jeé W CIOOOIHO pacronarame
akipjama. AKIHje ce MOTY CJI000THO TPEHOCHTH OCHM aKO j€ CTaTyTOM IPEHOC
aKIyja OrpaHIYeH MPABOM Ipeye KYMOBHHE OCTAIMX aKI[HOHAPA, WU IPETXOTHOM
carnacuommhy apymrea.”?

15 Bacuisepmh, C. M., nas. deno, crp. 92.

16 3akom o mpuBpemHIM mpymrrerMa (Crr. riackuk PC, Gp. 36/2011, 99/2011, 83/2014mp.
3akoH, 5/2015, 44/2018, 95/2018, 91/2019209/2021 ). 271ct. 1

730111, un. 271cr. 2.

830111, wr. 269.

1 Joeanosuh, H., Pamosuh, B., Panosuli, M., Komnanujcko npaso, Ilpaso npugpeorux
cyojexama, beorpan, 2020.ctp. 495.

2930111, wr. 372 wn. 337.

2130111, wr. 79.

2230011, wr. 261.
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Bracanim npedepeHIMjatHIX aKiyja ¢y MambMHCKH aKIMOHApH U Y 3aKoHy O
TIPUBPETHAM APYINTBAMA TIpeaBuleHe ¢y Heke MOrofaHocTd 3a mux. Crarytom AJ]
MOXE C€ OPEIWTH JIa aKIHMOHApW ca TMpedepeHIMjaTHAM aKIlFjaMa UMajy IIpaBo
J1aca, 3ajeIHO ca aKLMOHapHMa KOjH MMajy OOMYHE aKIyje, ako JUBHUACHIA Koja UM
NpHIaza Mo OMIYIM CKYNIITHHE HWje HciulaheHa 10 WCIUIaTe Te IMBHACHIE,
cpasMepHo yuemmhy THX npehepeHIjATHIX aKIja Y OCHOBHOM KAIIUTAITy IPYIITBa.

ExoHOMCKO TIpaBO MamMHCKHX aKIMOHApa KOje 3aciIyKyje MOCCOHY MKy j&
MpaBo M3lIacka W3 JpyITBa. MamWHCKU aKIMOHAPYU KMajy TPaBO HW3JIacka U3
JIPYIITBA, y3 3aXTEB Ja APYIITBO OTKYIH FH-MXOBE aKIMje IO HAjIIOBOJHHMU]O] IICHH,
VKOJIMKO HHCY OWJIM cariiacHu (HecariiacHm) ca ofpeljeHuM omrykama 1o ofpeheHuM
TIUTAENMA, KOja CY TAKCATHBHO HABe/IeHa y 3aKkoHy.”

3aKOHOM je JaTo MPaBoO BeTa MAFMHCKUM aKLOHAPUMa KOJI IOHOLICH:a OJTYKe
no oznpehennm muramuMa. Tako, MAFMHCKK aKIIOHAPH MOTY Jia C€ YCIIPOTHBE U
OJIOKMpajy OIUTYKY CKYIILTHHE KOja ce JOHOCH TPOUETBPTUHCKOM BeNHOM TIy1acoBa
NPHUCYTHUX aKLMOHAapa, a Koja ce OJHOCH HAa OJpHLAIC APYIITBA Of 3aXTeBa 3a
HaKHaJTy IITETE TI0 OCHOBY UMOBHUHCKE OJITOBOPHOCTH JIUPEKTOPA JAPYIITBA.

Kopryc mojenuHavHmx npaBa MamWHCKHX akKIMoHapa oOyxBara W TpaBoO KOj
NpHHYIHE Npojaje WK NPUHYAHE KyMOBHHE KOJ JOCTUTHYTOr KamuTtai ydeutha of
HajMambe 90%0CHOBHOT KaltiTajia ¥ akifja ¢ MpaBoM IJiaca.

[paBHO eKOHOMCKA aHaNM3a TIOCEOHUX IpaBa MAFLUHCKHX aKI[MOHApa yKazyje
Ha YMIbCHHILYy Ja CE OHA OCTBapyjy M YKHUBAjy CYACKY 3alITUTy y3 onpeheHa
orpaHuueHa (Kamuran IEeH3yc). 3amaxa ce Ja MpaBo MAmWHCKHUX aKIHOHapa Ja
3aXTeBajy HAIIATy JWBUACHAN HHjE TIOCEOHO PEryJIMCaHO KOMITAHH]|CKOM
perynatuBoM, Beh je MAlBbMHCKIM aKIMOHAPUMA OCTABJHEHO /12 OBO TIPAaBO OCTBAPY]jy
Ha TIOCPEJIaH HAa4YWH HA CKYIIIITHHU aKIFOHapa Koja JOHOCH OIUTYKY O HCIUIaTH
muBuaeHmn. OUTyKy MOHOCH akipioHapHa BehwHa, BehWHa MO KarmTary ma
MambHHCKU aKIMOHAPH Y TIPaKCH TEIIKO OCTBApYjy MpaBo Ha quBHieHy. [loceban
CTaTyc MMajy BJIaCHULM NpedepeHjatHiX akiuja Koje Hoce (PUKCHY AUBUACHAY U
noctoju obaBe3a MCIUIATe OUBHIACHIM KOje Cy YHAalpes IO3HaTe, 3a PasiHKy Of
OOMYHMX aKIFja KON KOJUX JWBHICHIA HHUje YHANpel MO3HaTa BeMYMHA W HE
MOCTOjU HM3BECHOCT KOJ H-eHE HCIUIaTe. BrmacHuim mnpedepeHujaHux akuomja
HEMajy IMpaBo IJlaca U UMajy CTaTyC MAambUMHCKHMX aKIMOHapa. 3aro je y ondpaHu
VHTEpeca MAambMHCKUX aKIMOHApa, BIACHUKA TpedepeHIMjaTHIX aKiyja, BaKHA
cTpaTeryja mnpapa kiace npe)epeHIMjalHIX aKiFja Koja ce CBOAW Ha MPUBPEMEHO
CTUIIaEe¢ TIpaBa IJlaca BIACHUKA Tpe)epCeHIMjalTHUX aKIMja, paadl OCTBapUBAMHA
npaBa MAmbHHCKUX aKiWMoHapa Kao ITo Ccy: MoryhHOCT —mpeTBapama
nped)epeHIjanHIX y OOHYHE aKIHje, ICIUIaTa AUBHICHIE 10 CTCYCHOM TpaBy.”’

2330111, wr. 2565.
2430111, wr. 474.
25 3011]1, un. 415.
2630111, wr. 515.
2 Bacwbernh, C. M., Has. deno, ctp. 95.
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Koprmyc ekoHOMCKHX MpaBa MambWHCKUX aKIMOHapa 00yXBaTa U MPaBo U3lacka
U3 JpymTBa ¢ 00aBe30M JPYIITBA HA OTKYI aKiMja HecarjacHHX akIMoHapa o
HAajITOBOJBHM]0] TIeHn. OHM MOTY UMAaTH OIpaBIaH MHTEpeC Ja m3al)y u3 apymTsa, y
CIyuajeBUMa Kaja Cy OJJIyKe KOPIOPATMBHHMX OpraHa (CKyIIITHHE, APYIITEA,
0100pa IMPEKTOpa) JOHETe MPOTUB ELUXOBE BOJBE (CTAaTyCHE MpOMEHE, TPOMEHe
npasue dopme).”®

MamHHCKH aKIMOHApH MMajy TPaBO Ha MOAHOIICH:E TY>KOE MPOTHB APYIITBA 10
K0jOj HAIUIEXKHH Cy/I MOKE OAPEIUTH MPECTaHaK JPYILTBA WIK HEKY O Mepa KOjoM ce
peam3yjy eKOHOMCKa IpaBa MAbHHCKHX aKIMOHAapa, Al X BUCOKH KaITHTAIl IIEH3YC
ox 20%y Tome cripedaBa.”? CLIOPHO je i IIPaBo Ha [OKPETAEbE IEPHBATHBHE TYKOE Y3
KaruTaJ IeH3yc o7 5% OCHOBHOT' KalThTasa JPYINTBA KOje je 3aKOHOM TpeBUleHO 3a
MAFbHHCKE aKIMOHape. JlepuBaTHBHA TyXOa 30Be ce M TyxOa 3a apymrso.>°
MarHHCKY aKIMOHAP je TOTHOCH Y CBOjE UME a 3 paduyH JPYIITBA 33 HAKHATY IITeTe
KOjy CY TPOY3POKOBAIM TUPEKTOP JPYIITBA M KOHTPOJHH AKIMOHAP TOBPEIOM
cBoje moceOHe myxHocTd. HaknHanga mrere mocylyje ce IpyIITBY, a akUHMOHapy Y
ClIy4ajy ycrexa y CIopy MpHIIaajy CYACKH TPOIKOBH. V3 oBora MpoW3miiasy 1a je
TIOJIM3arhe JICPUBATHUBHE TY)KOE PIBUK 332 MAFHMHCKE aKIMOHApE Y CITydajy TyOWTKa
Cropa, I1a ce 0Ba TY)k0a y IPaKCH PETKO MOAHOCH.

Nada Todorovic, Ph.D., Full-time Professor
Faculty of Law, University of Kragujevac

ECONOMIC RIGHTS OF MINORITY SHAREHOLDERS
WITH SPECIAL OVERVIEW OF EU COMPANIES

Summary

Corporate structure of companies is organized ichsa way so that economic
power and managing authority are in hands of mgjahareholders. Latest trends
in corporate practice point to the changes in ttracture of minority shareholders
which no longer represent a homogenous interestigraut their interests are
becoming increasingly different. The position wfarity shareholders is reviewed in
this paper through the prism of institutional inwesnts where there are active
investors within hedge funds and passive invesiithin  index funds and mutual
funds.

28Hcmo, crp. 96.
2930111, wr. 469.
30 Joeanosuh, H., Panosuh, B., Pagosuhi, M., Has. deno, ctp. 184.
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The European study on minority shareholders prmtectnalyzes certain
categories of economic rights of minority sharebmidthe rights related to dividends
and distribution of assets, the rights relatedhe éxit from the company, the rights
related to new issuance and transfer of shares,letthe Republic of Serbia, the
system of concentrated shareholding prevails wiiaki generate a possible conflict
between minority and majority shareholders. Thiguiees minority shareholders
protection through the Companies Act, that is tgroimperative laws. Legal and
economic analysis of special rights of minorityrehalders, which are regulated by
the Companies Act, reveals that companies in &entjoy court protection with
certain limitations which in practice represemétobstacle for its realization

Key words. minority shareholders, dividends, profit, corporatanagement.
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