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YNPABJbAYKA NMPABA U ®PUAYLUNIAPHE AY)XXHOCTU
MAHUHCKUX AKLIUOHAPA®

Pe3ume

Vnpaswauka npasa mareunckux akyuonapa ceode ce HA YUeCmE08arbe
npeoCmasHUKa MarbUHCKUX aKYUOHAPA y SUUIUM KOPHOPAMUSHUM CMPYKMYpama
(00bop Oupexmopa, nadzopru 0060p) 20e ce npojekniyje O0YeOpoOuHA NOCIOBHA
cmpamezuja u OOHOCe cmpameuike nocioshe oo0nyke. Eeponcka cmyouja o
3aUIMUmu MaruHCKUXx akyuonapa uspahena no nanoey Eeponcke xomucuje, oonocu
ce Ha cee opxcase wianuye EY, npedsuha wumas jedan Kopnyc ynpas/eaykux npasa
MAPUHCKUX AKYUOHADA.

Ynopeoo ca mpenoom nojavane sauimume MarsUHCKUX AKYUOHAPA Yy Meopuju u
KOPROpamusHoj Npakcu, 3anaxcajy ce meHoeHyuje oa ce MarbuHCKUM aKyuoHapuma
HamemHy QuoyyujapHe OyiICHOCIU. Ynpaswauka npasa MareuHckKux aKyuoHapa y
Cpouju wimume ce umMnepamusHUM HOPMAMa KOMIAHUjCKO2 npasa, anu je 1uxoea
peanusayuja y npakcu Omex#cana 3602 HaMemHymux ogpanuyersa (Kanuman yensyc).
3axoncka pewersa y 06oj oonacmu 'y Cpouju mpebano 6u dospahueamu Ha niany
npeyusHujee OequUHUCARA NPABA MALUHCKUX AKYUOHAPA Y NOCMYNKY Npey3uMarsd
KOMRAnuja, Kao u npaga MarsUHCKUX akyuoHapa y opacasHum npedysehuma.

Kuoyune peuu. marsuncku axyuoHapu, ynpaesauka npasda, @uoyyujapre
OYoICHOCMU, 000D OUPEKMOPa, HAO30PHU 0000D.

1. Veoa
Kanuranucruuka npenyseha cy ce kpajem XIX Beka 30or morpede na ce

00e30e1M TPWIMB KarkTaia, TpaHchopMucaia y IIHPY BIACHUUYKY CTPYKTYpY ca
npodecroHaHIM MeHaMeHToM. Ca HacTaHKOM Kommanwja (KOpriopaiuja) rie ce

" Paj je pesylTaT HayqHOMCTPAXKHBAuKOr paja ayropa y okupy IIporpama MCTpauBara
[paBHor ¢akynrera YHuBep3uTera y Kparyjesmy 3a 2025.romuHy, kKoju ce (prHAHCHpa U3
cperncraBa MUHICTApCTBA HayKe, TEXHOJIOIIKOT pa3Boja 1 nHoBanmja Permyomke Cpomje.
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KpO3 EMICH]y aKiyja 00jeribyje BUIe MabiX U BehnX HOBYaHUX KalMTaja J10J1a3u
JI0 TIOJ/IBajarha BIIACHUUKE M YIIpaBJbauke ()YHKIIM]e, OMHOCHO KanuTaia (QYHKIIHjE O
KariTaj CBOjHHE.

Bemmkn Anam Cvut, yreMesbHBad eKOHOMH]je Kao HayKe, 3arOBOPHUK ITPUBATHE
CBOjHHE, CIIO00IHE TP)KUIITHE KOHKYPEHITHje, CMaTpao je Jia Cy KOpIopalyje MpeTmha
»HEBUIIJBUBO] PYLIM TPXKHUILTA" ¥ TPXKHIIIHO] KOHKYPEHIIMjH, jep HHje UMao MOBEeperha
y ,yIpaBjbade TyhUM HOBIIEM®, JaHallke TPOheCcHOHATHE MeHalepe, jep he Hemap
¥ PACHITHOCT TIPEBIIAJIaTH Y YIIPaBIbakby THM Koproparujama.” PearHocT je 1aHac 1a
je Kopropaiifja JOMHHAHTaH OPraHU3aIMOHUM OOJIMK y CaBPEMEHHM YCJIOBMMA
npuBpehrBama. KoprnopaTuBHO yrpaBibame Kao cucteM nomMohy Kora ce KOMITaHHje
KOHTPOJIMIITY M BOZE, KPO3 CBOjeé MHTEpPHE M EKCTEpHE MeXaHH3Me ycarjlaliaBa
pasiMunMTe WMHTEpece IJIABHMX KOPIOPATHBHUX akTepa (aKipoHapa, YIpase,
3aI0CIICHHX, MOBEpIUIala, apkase). Hekaaa cy Tv MHTEpecH CYKOOJbEHH IITO Ce Y
MPaBHO] W EKOHOMCKO] JITepaTypu TIPEero3Hajeé Kao areHIWjCKh MpoOJeMu
KOPIIOPAaTUBHOT YIIpaBJbama. JemaH of TUX mpolieMa je W CykoO HHTepeca
BeNMHCKMX M MambMHCKUX aKIMOHApPA, HITO OTBapa MHUTAkE MOJNIOXKAja MABHHCKUX
aKIpoHapa Yy OKBUpPY ojpehjeHe KopropaTHBHE CTPYKTYpe U pacrofene
KOpPIIOpaTUBHE MONH.

YTuiaj MambUHCKUX aKIMOHApa Ha Pacrofiely KOpropaTHBHE MONM oryesa ce
KpO3 KOpITYC FMXOBHX YIPaBJbAauKHX IpaBa KOja CE CBOJE HA YUYECTBOBAME
TNPE/ICTABHUKA MABUHCKUX aKIMOHApa y BUIIMM KOPIIOPATHBHUM CTPYKTypama Ije
ce TPOjeKTyje IyropodyHa IIOCJIOBHA CTpaTervja W JOHOCE CTPATEIIKe IOCIOBHE
ofTyKe Koje morahajy M MHTepece MamHHCKMX akKipoHapa. PeamHocT je nma je y
CaBPEMEHMM KOpIIOpaIjama eKOHOMCKA H YIIpaBJbadka Mol y pyKama aKIIOHAPCKe
BelinHe (HOMMHAHTHHX KOHTPOJHUX aKIMOHapa), ali IOCIeIbH TPEHIOBU Y
KOPIIOPAaTHBHO] TEOPHjU ¥ MPAKCH yKa3yjy Jia ce CBE BHILC Y NPBU IUIAH CTaBJba
3aIlTUTA MatbUHCKUX aKI[FOHAPA.

VY okBHpY OBOI' paja OCBpHyheMO ce Ha ympaBjbauka IpaBa MAambWHCKHX
akipoHapa ca ocBproM Ha EVY. Ilomo Hacmipam mpaBa croje M 00aBe3e, OJJHOCHO
JIY’)KHOCTH CBE C€ BHIIE Yy TEOPUjH pacrpaBba O (PUAYLHjapHUM TYy>KHOCTHMA
MAambUHCKUX aKIMOHapa.

2. YnpaB/bauka rnpasa MarbMHCKMUX aKLiMOHapa

MamHHCKH  aKIMOHApH Cy CYBJIACHUIIM HE3HATHOI Jiejia aKIIMOHAPCKOT
Karraia, CTora uMajy ozpeleHa eKOHOMCKa IpaBa, ajd OrpaHHYEHY €KOHOMCKY
Moh. ExOHOMCKa cHara MamHHCKMX aKIHMOHapa peQJuieKTyje ce Ha HHXOBa
orpaHHYeHa yIpaBibauka rpasa. HoBuja Teopujcka pa3martpama ykasyjy Ja MocToje
MPOMEHE y CTPYKTYpH MamHHCKHX AKIHOHApa, jep OHM BHWINE HE HWCTYIajy Kao
XOMOTeHa WHTepecHa rpyna, Beh cy MM uWHTepecu HeycarnamieHd. [lomoxaj
MarbUHCKUX aKIIMOHApa Ce JlaHac carjieiaBa W Kpo3 MPH3MY HHCTUTYIIMOHATHOT

! GalbraithJ. K., Exonomuja y nepcnexmusu, 3arpe6, 1995 c1p. 53.
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WHBECTHpama. YTpaBjbauka IIpaBa MamHMHCKHX aKIMOHapa pasmarpahemo ca
acniekta CTyaMje O 3alITUTH TIpaBa MambMHCKUMX AaKIHOHapa KOjy je Hapydmia
EBporicka koMucHja 1 Koja ce 0JIHOCH Ha cBe aprkaBe wianuie EY. YV Cryauju ce
aHAIM3Wpajy TpaBa MAamMHCKUX akKIMOHApa M CTeNeH IHUXOBE 3allTHTE Y
nojeAMHavyHuM JpkaBama EY, xao u ykspyueHoct perynatuse EY y 3akoHOnaBHE
OKBHPE JP’KaBa WIAHHUIIA.

V Cryaumju Cy rpyIicana HeKa yIpaB/bauka MpaBa MAEMHCKIX aKIHOHAPA’:

- [paBa IOBE3aHa ca MEHAIMEHTOM, HaJI30pHUM 0JI00pOM KOMITaHH]e,

- MpaBa MOBE3aHa Ca CKYMIITHHOM aKIHOHAPa,

- IpaBa MOBE3aHa ca KPYIMHUM TpaHCaKIjama,

- [paBa [OBE3aHa ca TpaHCaKIFjaMa IpeMa MOBEe3aHUM CTpaHaMa.

Haj3nauajHuja ympaBibauka IpaBa MamHWHCKHMX aKIFOHapa THUYY ce IIpaBa
TIOBE3aHUX Ca M300pOM KOPIOpaTHMBHUX oOpraHa (0A00p AMPeKTopa, HAA30pHU
07100p) U MpaBa MoBe3aHa ca CKYIIITHHOM aKIHOHApA.

Kama je ped o mpaBMMa MamMHCKMX aKIMOHapa y Be3M ca W300poM
KOpriopaTiBHUX opraHa y CTyauju ce aHajqM3upa YMTaB HHU3 TIpaBa KOja U3BHPY U3
OBOT" OCHOBHOT [paBa MOBE3aHOT ca MeHaMernToM npesyseha. To cy®:

- [PaBO JIa UIMEHY]y YIaHOBE 0/100pa TMPEKTOpa, OHOCHO HaJI30pHOT 0100pa,

- IPaBO J1a paspelaBajy wWiaHoBe 0J00pa TUpeKTopa (Haa30pHOT 0100pa),

- 3aXTEB JIa CE OJ[prkaBa CTajlaH Opoj HE3aBHCHUX 4WIAHOBA 0100pa JAUPEKTOPA,
OJTHOCHO HaJ[30pHOT 0100pa KOju He 00aBIbajy U3BPIIHE (PYHKITH]E,

- NPaBO KOje OpraHMMa ymIpaBibaka HalaKe Ja y3My y 003up HHTepece
MarbUHCKUX aKIMOHapa,

- IPaBo J1a 3ayCTaBe CBAaKy OUTyKy CKYIIITHHE aKIIMOHApa KOjOM Ce U3Y3HUMajy
01 OJITOBOPHOCTH WIAHOBH YIpaBe M HapyIllaBa IPaBO aKIMOHapa Ja TMpexy3My
NpaBHE PaJIbe MPOTHUB JUPEKTOpA U IPYTHXH aKI[OHAPA.

[{wb npaBHE Teopuje KOjU y MPaKCH HHje JIAKO JOCTIIKAH j€ Jia Ce yCIOCTaBU
paBHOTEXa M3Mel)y BehnHe Mo KamuTany (IOMHHAHTHUX KOHTPOJIHHX aKIMOHApa) U
BehinHe 1o 6pojy (MamHHCKUX akioHapa). CymapHu pesyntati aHamm3a Ctyaumje o
3aIlTUTH MPaBa MAUHCKUX aKIMOHAPA YKa3yjy Ha HEKOJIMKO 3aKkJbydaka. Y BehuHH
npkaBa wianua EY KoMIaHMjCKO M KOPIIOPAaTUBHO 3aKOHOIABCTBO He NpeiBulajy
ozpende O M3PUUHUTOM IPaBy MAFMHCKUX aKIMOHApPA J1a IMEHY]y yIpaBJbadka Tena
y koMmmanuju. V3y3eTak TpeicTaB/ba HEKOJIMKO apykaBa wianuiia EY (Aycrpuja,
I'puka, Wrtammja, Jlancka, l'IopTyra.n).4 To ce yrimaBHOM OZHOCH U Ha pa3pellCHE
YWIAHOBA 07100pa JMPEKTOpa, OJHOCHO HaI30pHOT 0100pa. HesaBucHHM unaHOBH
niocroje y Behunu apxkasa EY y OopnoBuMa KOMIIaHHUja, a 3aXTEB 32 MUHHUMAJTHUM

2 Study on Minority Shareholders Protection, Fieglart, Prepared by TGS Baltic — January
2018, European Commissianp. 84.

3 Study on Minority Shareholders Protection, Figlart, Prepared by TGS Baltic — January
2018, European Commissiamnp. 84-85

* Study on Minority Shareholders Protection, Firglart, Prepared by TGS Baltic — January
2018, European Commissiamnp. 147.
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MPOLICHTOM HE3aBHCHUX JUPEKTOpa y YIPaBJbadyKOj CTPYKTYpH KOMITaHHja OJf
CTpaHe MaFWHCKHMX aKIMOHApa, je TIOTIYHO OMpaBiaH M JONPHHOCH TOOOJBIIAY
KaranmreTa KOPIOPaTHBHOT yIpaBibama. 3akoHW BehwHe apxkaBa wiaHuia EY
npezBrlajy 00aBesy ynpaBibauKuX Tejla Jia BOJIE padyHa O MHTEpEeCHMa MambHHCKHX
aKIMOHapa.

JemHo o HajBaXHMjUX YNpaB/bAYKMX TIpaBa MAambHHCKUX aKIMOHApa je
WHUIIMjATUBA JIa Ce OJpKH cacTaHak CKyTIITHUHE aKIMOHAapa U TO MpaBo npeasubajy
cBe Apkase wianue. OBO MPaBo je TOI0KHO OrPaHUYEHH-UMA, OJTHOCHO HCIYHCHY
onpehernx yciopa®: onpeljeHr MPOLCHAT BIACHHIITBA Y KOMIIAHH]H U J]a O 3XTEBY
OJITy4Y]je HaJJIe)KHH KOPIIOPATUBHH OpraH y peaABUleHOM POKY.

Ca OBMM mpaBOM IIOBE3aHO je M MpPaBO HAa KCKA3MBAKBE MHILUBEHA WU
TIOCTABJbALE ITUTARA O] CTPAHE MAFMHCKUX aKIHOHApa, IITO je y BEIMKOM Opojy
JpKaBa 4WIaHWIa NMpuxBahieHO Kao yNpaBibayKo MPaBO MABMHCKUX aKIMoHapa. Y
KOpITyC OBHX IpaBa CIaJia M NPaBo Ha Npe/ularame Tadyaka JHEBHOI pefia, ik ce U
OBO MpaBo peaimsyje y3 oapelheHa orpaHudersa (MAHHUMAIHH TIPOLICHAT yjeia y
akijama kommnanuje). KibydHo je 3a ocTBapHBame HHTepeca MAlbbHHCKHX aKIIMOHAPA
na Oyloy YIO3HAaTH ca CBHM OJTyKama CKYMINTHHE akipoHapa. OBO MpaBo HUje
criopro y BehuHu nprkasa wiannia EY, anu nocroje pasimke y HAUMHY pean3aryje
OBOI' TIpaBa. Y HEKUM JpkaBama IIOCTOjU 00aBe3a KOMIIAHH]€ Jla CBE OJJIyKe
CKynITHHE TOCTaBH CBHM aKIIMOHAPHMA, IITO JIOPUHOCH €PUKACHO] pean3aliiju
OBOT TIpaBa. Y HEKUM JpyKaBaMa OCTBAPUBAFGE OBOT NPaBa MALMHCKHX aKIMOHApa
YCIIOBJBEHO j€ TOHOLICHEM I0jeIMHAYHMX 3aXTeBa aKIMOHapa M Be3yje ce 3a
onpeheH mpoleHaT MOCeOBama akidja INTO OTe)KaBa peajiu3alldjy OBOI IpaBa.
Pesynratn Cryauje O 3alITUTH TpaBa MamHHCKHX aKIMOHapa MOKasyjy Ja Ccy
MAambUHCKU aKIMOHAPH YKIJbYUCHH KaJa je y IuTamy m3MeHa CtaryTta KOMIaHuje, ¢
0031poM J1a ce OJuTyKe JIoHOCe KBaypukoBanoM BehrHOM. MCTO BaXkH U 3a KpyIIHE
CTpaTellIKe MOCJIOBHE OJUTYKe Kao IITO je mpeHoc Beher jena MMOBHHE KOMIIAHH]e,
Crajama W TIpHIajarka, JUKBUIIANNja KOMIIaHHje, KOje Ce JIOHOCE KBATU(HKOBAHOM
sehumom.® V ciyuajy npeysumarsa koMIaHHja BehHHA IpykaBa WiAHHIA HE YBOIM
noceOHy 3aIlITUTY 32 YIpaBJbauka MpaBa MAmHHCKUAX aKIMOHApa, OCHM OMINTHX
TIPHUHIHTIA.

3. duayumjapHe Ay)>KHOCTU MatbMHCKUX aKLMOHapa

OunynmjapHe Ty>)KHOCTH Be3yjy Ce 3a aKIMOHape ca KOHTPOJIHHM YoM U
mupekrope. Onn uMajy ¢ugynujapHy o0aBe3y Ha pajge y HHTEpeCY OCTaIuX
aKIMOHApa M KOMIIaHH]e, jep CY Y MO3UIIMjH JIa IOHOCE CTPATEIIKE OJIyKe Koje ce
OZIHOCE HA TMOCIIOBAk¢ KOMIIAHHjE W KOjeé MOTY YIPO3UTH HWHTEpEece OCTAIUX

® Study on Minority Shareholders Protection, Figlart, Prepared by TGS Baltic — January
2018, European Commissiamnp. 149.

® Study on Minority Shareholders Protection, Fieglart, Prepared by TGS Baltic — January
2018, European Commissianp. 149-151
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akimoHapa. duayrmjapHe Ty)KHOCTH KOHTPOJIHHX (JOMHHAHTHHUX) aKIMOHApa KOjH
MMajy yIpaBJbayKa Ipapa, OroToOBY JAY>KHOCTH KOj€ C€ TUUY JIOJATHOCTH KOje UMajy
BUIIIC JIMIIA, jaBJbajy CE Y CBUM CTaHIapAvMa M MPaBWIMMA KOjEMa CE peryJuvile
TIOHAIIIAke aKIMOHAPa KOjH MMajy YIIPaBJhauKy MON Y pa3HUM jypUCIHKITHjama, TIPH
YeMy 3Ha4ajHy YJIOTy y TOME UMajy CY/IOBH.

HecriopHo je na ce HOpMama KOMITaHHjCKOT M KOPIIOPATHBHOT IpaBa IITHTE
UHTEpECH MAambHMHCKUX akiuoHapa. MelhyTuM, Mema ce mnpodml MambHHCKHX
aKIMOHAapa, FHUX0BA CTPYKTYpa, TaKO Ja OHM BHIIE HUCY XOMOICHAa HMHTEPECHA
rpymna, Beh BIXOBH MHTEpECH MOTY OUTH KOH(JIMKTHH, Ma ce MOory Hahu y cyKoOy
WHTEepeca yHyTap TIpyle, Kao H TMpeMa OCTAIMM aKIMOHapuMa W JApPYruM
KOPIIOPaTUBHHUM aKTeprMa. MamHHCKH aKIMOHAPH JIaHAC CBE BHILIE KOPHCTE CBOjE
NpaBo TIJlaca W Jpyra yhpaBbadka TpaBa Kpo3 (OpMYy HHCTUTYIIMOHATHOT
WHBECTUPaha, T7IE CE MO3UIIMOHNPA]y Ka0 aKTUBHH WJIH TACHBHH HHBECTHTOPH.

UumeHnI1a je 1a MarWHCKY aKIMOHAPH HEMajy yIpaBJbadky Moh u omtydyjyhn
rJ1ac y KOMIIaHUjH, jep uMajy mame o 50% riacoBa u de jurexemajy KOHTPOITY.
@dopMa MHCTUTYIIMOHATHOT WHBECTHpama OMOryhuia je TIpOMEeHy HICHTHTETa,
CTaBOBA M MHBECTHIIMOHHX IIMJbEBA MAFbUHCKHX aKIMOHAPa, M OHU CBE BHIIIE CBOjUM
JIeTIOBAalbeM MOTy Jla yTHYy Ha HWHTEpece OCTAIMX AaKIpoHapa M APYrux
KopriopaTiBHUX akTepa. OBJie ce pasvKyjy JBa THIA MAUHCKHUX aKIMOHapa U TO
AKTHBHHM UHBECTUTOPH Y OKBUPY Xell ()OHIOBA M TIACUBHU WHBECTUTOPH Y OKBHPY
VHJIEKCHHX ¥ 3aj€THIYKUX (POH/IOBA.

AKTHBHU MambWHCKM aKIIMOHApH KPO3 aKTUBHOCT Xel (DOH/IOBA HACTOje 1
nioBehajy BpeIHOCT 3a CBE aKI[MOHAPE U Jia CaMH OCTBape JIOOUT, 0e3 NMpeTeH3uja Jia
Ipey3My KOHTpOIY Haj KoMIaHWjoM. MehjyTuMm, Ha OBaj HAQUMH OHU OCTBAPYjy
ozpeheH KOpMOpaTMBHM YTHWIj, U HACTOjE J]a KPO3 KPAaTKOPOYHY KOPIOPATHUBHY
CTpaTerujy u3ByKy HOOMT 3a cele, IITO MOXKe Ja OyJe IITETHO 32 KOMIIaHWjy U
WHTEpeCce OCTAIMX aKoHapa. HacympoT akTMBHMM MambWHCKHM aKI[MOHApUMa
WHBECTHTOPH TIOMYT MHACKCHUX ()OHIOBA Cy NPEBHILE MAaCHUBHH, HE Ipare CBOje
MHBECTHIIHj€, HEe KOPHCTE CBOja IpaBa.

be3 003upa Ha ipoMeHe y CTPYKTYpH MambHHCKUX aKIMoHapa He cllabH TpeH]T
rojayaHe 3allTHTe MAFMHCKUX aKIMOHapa M OHHM Y)KHMBAjy 3aIlTUTY O] OIUTYKa

" Balp, G., Ventoruzzo, MGontroling shareholders and their dutiés, Afsharipour, A., Gelter,
M., (eds.) Research Handbook on Comparative Cago@@vernance 202dsp. 344-345.

8 Xeu (poHIOBH Cy HHBECTHIOHH MYJIOBH y KOJHMA Cy WIAHOBH CaMO GOrata (pH3HuKa JHIa
w uHctuTyije. OBu (HOHIOBH Cy 3amTHiieHN O] IETOKYITHOT TPXKHUIIHOT PH3HKA, AT CY
U3JI0XKEHU TOCEOHNMM PHU3MIIMMA, 3aBHCHO O TPJKMIIHE TO3MLMje Kojy 3ay3uma (oHm.
Wunexcuu Gormnosu omoryhasajy HHBECTUTOPHMA Jia U3BpIIE TUBEPCUBHKALIN]Y PU3HKA, jep
MHIEKCHU (POH/IOBH OTIOHAINA]Y TiepdopMaHCe periepHOT HHIICKCa TP)KUIITA aKIHja, Kao IITO
je S&P 500.Ommumpnuje Bumu: Ritter, S.L., Silber, L. W., Udell, F. Gljpunyunu nosya,
banxapcmea u punancujckux mpoicuwma, 2004 ctp. 1271 275.

® Varottil, U., Minority shareholders’ rights, Powers and duties:tmarket for corporate
influence, in: Afsharipour, A., Gelter, M., (eds.) Researchnéflzook on Comparative
Corporate Governance, 202ip. 348-349
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MEHalIMEHTa M KOHTPOJIHHX aKIMOHApa KOje YTPOXKaBajy HHXOBE BUTAJIHE HHTEPECE.
Vropeno ca OBUM TPEHIOM y TEOPHjH M KOPIOPATHBHOj MPAKCH 3amaxa ce
TCHJICHIIMja Jla MamHHCKM aKIMOHapu Oyay OOBe3aHHM Ja Jelyjy y HHTepecy
KOMITaHHWje ¥ JPYTMX aKIMOHapa, OJHOCHO Ja WM C€ HaMeTHy (uIylmjapHe
ayxHoctd. Kajma cy y muramy QuuynmjapHe Ty>KHOCTH aKIMOHApa IIOCTOjH
HEJIOBOJbHA YjeTHAYCHOCT Y KOPIIOPATHBHO] TEOPHUjHU U CYICKOj Mpakcu. JIy>KHoCT 1a
page y WHTEpecy akiuMoHapa W KOMIIaHHMje HMMajy KOHTPOJHM aKIHOHapH H
aupekropy, a cynosu y CAJl Beh npusnajy te Gpumynujapae odasese. [locrasiba ce
NMTAE JIa JIW MMa OfpaBlama 3a HaMeTame (QUIYIMjapHuX 00aBe3a MambUHCKAM
aKIMOHAp¥Ma KOjU BWILC HHCY XOMOTCHAa TIpyna M HEKH O] HWHX (aKTHBHU
aKIMOHapH) Bpie cBe Behu KopriopaTiBHH yTHI]. Jlo caja je mpeoBnasao cras jia
MAambUHCKU aKIMOHApU Tpeba Jia paje caMo Yy COIICTBEHOM HHTepecy. To ce Moxke
HPUXBATUTH aKO CE€ y3Me Y 003Up HHXOBAa EKOHOMCKA, [1a CAMHM THM H yIpaBJbayka
Mmoh. MehyTum, Kako ce cBe Mema y caBpeMEHHM YCIIOBHMa TpuBpehuBama ma n
npou MamMHCKHUX aKIMOHApa, KaKo jada TPEH[| 3allTUTEe HHXOBHX IPaBa, TaKO
HacIIpaM Ipasa CToje 1 obaBese.

Hajnasse cy y Tom mpaBiy otunum cynosu y CAJl xoju cy TNpommpuin
dbumyrmjapae obaBe3e W Ha MamMHCKe akimoHape. [IpuMep 3a To je AmnenarmoHu
cyn y MacauyceTcy KojH je 3ay3e0 CTaB Jia YKOJIMKO MatbHHCKH aKIIHOHAp MMa TPaBo
BeTa Ha ojipel)eHe oyTyKe KOMITaHHj€ OHJIA j€ Cpa3MEPHO TOME YCTaHOBJbEHA 00aBe3a
(bumyrmjapHa) 1a Gy1e Jojasan npeMa APyTHM aKIHOHAPHMA.

Ocraje OTBOpEHO INUTamke Ja JIM ce Te 00aBe3e OAHOCE M HAa MAarmbUHCKE
akioHape jaBHux npenyseha. Hemauka je HampaBwia Hajsehw Kopak Ha IUIaHY
HaMmeTama (GUIyIMjapHUX 00aBe3a MambUHCKUM akupoHapuma. Cynosu y Hemaukoj
Cy CTaJlM Ha CTAaHOBHMIUTE Ja (UIyIHMjapHE Ty)KHOCTH HHCY CaMo ITyXKHOCTH
KOHTPOJIHMX AaKIMoHapa, Beh M MamHHCKMX aKIMoHapa W TO MpeMa CBUM
AKIIOHAPHMA, KOHTPOIHMM H IPYTHM MA-HHCKHM aKIHOHapHMa. - OOpasioKeme
3a OBAKaB CTaB j€ J]a MAbUHCKU aKIMOHAPH MOTY OMTH y TO3HIMjH J]a BpILE CBOja
npaBa Ha HAYMH KOju OM Morao OMTH IITETaH 3a OCTaJe aKIMOHApE M JAPYIITBO Y
TICJTMHU.

Benuka bpuranuja octaje gocrnenHa y mpuMeHH KOPIIOPAaTHBHE PETyJIaTHBE KOja
je OKpeHyTa aKIIMOHapUMa M He TIpUXBaTa (pHIyIjapHe Jy)KHOCTH aKIFOHapa T1a HA
MambHHCKHX, jep OHHM Tpeba Jia TIOCTYIajy y CONICTBEHOM HHTEpecy. AKIMOHApH Y
OpUTaHCKMM KOMIIaHHMjaMa HACTOje Jia JIeyjy y J00poj Bepu U Ha J0OpOOUT
KOMITaHHj€ Yy LENMHH, @ He CaMO y CBOM JINYHOM HMHTEPECY M MOTY J1a KOPHCTE
3aKOHCKH JIeK TPOTHB ,HEmpaBefHe mpeapacyae’'> y3 onpelieHa OrpaHidersa.
Cimmuna pemema kao y Benukoj Bpuranuju mocroje u y a3ujckuM 3emibama, T7e je
TI0JTa3Ha TIOCTaBKa Jia ce BIIACHUYKA IIpaBa BpIIE y CONICTBEHOM HHTEPECY.

10 Hcemo, ctp. 362.
1 Yemo.
2 Yiemo, crp. 362-363
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DuyimjapHe obaBese Koje cy yBeneHe y HekuM apskaBama (CAJ], Hemauka) cy
NpUMEbHBE BHILIC Ha aKTUBHE MambHHCKE akipioHape. Ha macuBHe WHBECTHUTOpE Ce
npumerbyjy Hacrojuudku konekcu (mpBu je ycojen 2010. romune y Benukoj
Bpuranuju).'® OBu Komekcn TpeGa 1a INMOACTAKHY MAFGMHCKE AKIMOHAPE Kao
MHCTHTYLIMOHAIHE MHBECTUTOPE Jla aKTUBHHjE YYECTBYjy y paxy KOMIIaHHWja, 1a
KOPHUCTE CBOj€ MPABO IJ1aca 1 YIpaBibajy Ha OJIrOBOPaH HAYMH.

Hupextusa EY 0 npasuma akimonapa uz 2017 .rofuHe cTBapa npeTmnocTaBKe 3a
Npey3MMambe  OITOBOPHOCTH MAFbMHCKHX — aKIMOHapa jep YBOOM  JIY’KHOCT
WHCTHUTYIMOHATHUX HHBECTHTOPA M MEHAIIEpa JIa CE aHTaXY]y.

Ha ocHOBy mocajmanmbux pasmarpama MOXe Ce 3aKJbYYUTH JIa je KOHLEMT
KOpPIIOpaTUBHE JIEMOKpATH]j€ A0 Y KOpak ca BpeMeHoM. [IpaBHuM cucTeMu faHac y
CBETY TIpyXajy 3alUTUTY MamWUHCKUM aKIMOHApHMa, HHbHXOB YTHIA] Kao
WHCTUTYIIMOHATHUX WHBECTHTOpA jaua, ajid Cy CBe IJIACHMjH 3aXTEBH Ja Cce
MambUHCKAM ~ aKIMOHAapHMa HaMeTHy W (uUIylMjapHe Iy)KHOCTH Y3 HeKa
OrpaHuuera. 3a caja ce TO NpUMelYje Y OrpaHHueHOM Opojy Ipkasa, anmu he
NIUTakbE TI0JI0XKaja MAFbUHCKHX aKIMOHApa, IPUXOBHX TpaBa U 00aBe3a OMTH U Jlabe
aKkTyenHo u passujahie ce yropeno ca mpoMeHaMa KOpPIopaTHBHE Npakce U mpoduiia
MHBECTHTOPA.

4. Ynpas/bauka npBa MatbMHCKUX akuuoHapa y Cpbuju

MassuHcky akimoHapu y CpOuju y cuCTeMy KOHIIGHTPHUCAHOT aKIOHAPCTBA
HEMajy YIpaB/bauky MoN, jep je OHa Yy pyKaMa KOHTPOJIHHX, JOMHUHAHTHHX
akipoHapa. To He 3HauM Jla OHM HE MOTY Ja ocTBape oxapeheHH KOpIOpaTHBHU
yTHIAQ] Ha CTpaTelKe OTyKe KOMIaHMja. 1O ce TOCTWKE Kpo3 CTpareruje
peryiatiBe y pelaBamy JAPYror areHI|jCKOr IpolieMa KOpIIOpaTHBHOT
ynpasbama (Cyko0 BENMHCKUMX M MamHHCKUX aKIMOHApa) M KPO3 MMIICPATUBHE
3aKOHCKE HOpPME KOje CY calipkaHe Y 3aKOHY O PUBPEIHUM ApyiuTBuMa. [1o3HaTo je
BUIIIE CTpaTervja y CaBPEMEHOj KOMITAHHJCKOj PETyJaTHBH 3a pellaBamke Cykoda
BEMHCKUX M MAFbMHCKHX aKIMOHapa. To Cy: cTaHaap/ paBHOIPABHOCTH aKIMOHApa,
CTaTyCcHa CTparerdja, crparermja TOCEOHMX TIpaBa MambHUHCKUX —aKIHOHApa,
cTpaTtervja Tpey3uMarma, CTpaTerrja IpHHYyIE, CTpaTerrja CyjACKe ¥ yIpaBHe
3alllTHTe, CTpaTerrja mpasa Kiace npedepeHIjaTHuX aKIija, CTpaTeruja jaBHOCTH
(TpaHCITapeHTHOCTH), CTpaTeruja nosepema.’> C 003upoM 1a Hucy BehmHa 110
KalmiTaTy MAalbUHCKU aKIIMOHAPY HEMajy YTHIaj Ha YIIPaBJbamhe KOMIIAaHU]OM jep T10
NpaBUy HEMajy MPEICTABHHUKE y YIPaB/bauyKUM KOPIOpaTHBHUM Teimma (ombop
JIMPEKTOpA, HAJ30pHY 000 aKO je YIPaBJbarhe APYIITBOM JBOIOMHO). JIHPEKTHIM
IyacameM OHM He Mory 00e30eiTH MecTo y oJ00py IHpeKTopa, a y BehuHH
€BPOIICKHX JIprkaBa KOMITAHW]jCKO 3aKOHOJIABCTBO HE CAApXKU HW3PHYUTO IPABO

13 Hcemo, ctp. 364.
14 Directive (EU) 2017/828 (hereinafter SRD II).
15 Bacwmwesnh, C. M., Kopnopamuero ynpasmwarve, H3abpane meme, beorpan, 2013 ctp. 92.

615



Hapa Togoposuh, Ynpasrayka npasa v uayumjapHe Ay>HOCTU MaUHCKUX
akumnoHapa (ctp. 609-619)

MAambUHCKOT aKIFOHapa Ja MMEHyje M paspellaBa WiaHoBe on0opa AMpeKTopa u
Haj3opHOr onmoopa. CrarycHa crparerdja mpeipul)a HEKE HAYMHE Jia MAEUHCKH
aKIMOHAPY UMajy CBOje MECTO y 07100py mpekTopa. To ce OHOCH Ha aKIMOHAPCKU
CIIOpa3yM aKIMoHapa KOjH 3aje/lH0 YMHE AaKIMOHApcKy BehuHy, KyMyJaTHBHO
ryacame 3a n300p WiaHoBa 0100pa TMPEKTOpa IIe ce MAaTeMaTHIKKM ITyTeEM MOXKe
00e30eMTH MECTO MamHHCKHX aKIHOHapa y oI0opy IHMPEKTopa, Kao U CUCTEM
KkBaH(UKOBaHe BehHHE 33 IOHOIICH:E CTPATEIIKIX KOPIIOPATHBHIX OJUTYKa.

3a MamHMHCKE aKIMOHAape roce0aH 3Hauaj MMa CTpaTeruja MmoBepema Koja ce
OMHOCH HA WHCTUTYT HE3aBHCHHX IHMpeKkTopa. He3aBUCHH IHPEKTOpH Y
KOMIIaHWjama oMoryhagajy ycarinamaBame HHTepeca u3mel)y BeNHHCKHX akKIoHapa
1 yIpaBe Ha jeJHOj CTPAHW U MambUHCKHX aKIMOHApa Ha OpYroj crpand. Y BehuHU
€BPOIICKHX JIpkaBa MOCTOje HE3aBHCHH JUPEKTOPH y O0OpHMa JUPEKTOopa, allv je
CIIOPHO YBOEHe MUHUMAITHOT TIPOLICHTA HE3aBUCHHX JIUPEKTOPa y 3aKOHOJIABCTBO,
mTo OM MOOOJBIIANIO KBAIUTET KOPIIOPATHBHOT YIIPaBIhatba.

Crnemmduyna je crparermja y mOINIedy Mpeiaramba cacrtaBa ondopa Kao
yIpaBjbadKor Tena y JApkaBHUM mpemysehmma. Heke apkaBe umje ekoHOMUje
nociyjy y okBupy EBporicke OaHke 3a OOHOBY M pa3BOj Cy HNpEIBHICIE Y CBOjOj
KOPIIOPAaTUBHO] PETyJIATHBH J1a y 0n00py ApKaBHHX Mpey3eha cBU TUpeKTopH Oy 1y
He3aBUCHH, any BehinHa He npenBub)a oBaj ycIIoB Koju Ou 00e30equo edukacaH U
HETPHCTPACAH HA30p HAI JPKABHIM rpety3ehnmva.’’

[Tomrro cy apxaBHa mpey3eha y eBpoICKMM €KOHOMHjaMa OpraHH30BaHa Kao
KOMITaHWje, OH/a j€ 3a TIOJIOKAj MAFWMHCKUX aKIFiOHapa peleBaHTaH Opoj
HE3aBHCHHX JUPEKTOpA, TMOrOTOBO INTO CE YMHM Jid CY MAmbUHCKUA aKIMOHAPU Y
JpXKaBHUM Tpeny3ehuMa ¥y TEOPHjCKAM pa3MaTpalbiMa Wy IPakCH
MapruHaIN30BaHH.

[NomroBame craHmapaa paBHOMPABHOCTH —aKIMOHapa, 3allTUTa IIpaBa
MambHHCKHX aKIMOHApa TIOCTIDKE Ce KPO3 MMITEpaTHBHE 3aKOHCKE HOpME Y 3aKOHY O
TIPUBPEIHNUM JIPYIITBHMA KOjH TpeiBrbha 1moceOHa mpaBa MambHHCKHX aKIMOHApA.
CykeH je Kpyr MoceOHMX TpaBa MabUHCKUX aKIFOHapa Koja ce MOTY TOBE3aTH ca
yIpaBJbauKUM IPaBHUMa.

JenHo on GyHmaMeHTaIHUX NpaBa MAmbWHCKUX aKIMOHApa Kaja je y MUTamby
BHXOB YTUIQ] HAa yIPaBJbamke j€ MPaBO Ca3vBarba BAHPEIHE CEIHMIIE CKYIILITHHE
AKIIMOHAPCKOT JIPYIITBA, TI0J] YCIOBOM Jia aKIMOHAp WMa HajMambe 5% OCHOBHOT
KarmTaa JPyIiTea, OHOCHO Ja aKIMOHAp MMa HajMame 5% akipja y OKBHpPY Kiiace
KOja MMa TIPaBo IJIaca Mo TayKama JHEBHOT pesia KOjH Ce MpeIaKe.

Kao u y Behmnn npxaa EY y Hamem 3akoHy O NpHBpEHUM APYIITBHMA
MamHHCKM aKI[MOHApHY KOju Tocemyjy 5% akipja ¢ mpaBoM rjlaca MOTY 0O00py

8 Yemo.

" Cigna, G. P.puri¢, P., Koczan, Z., Zemlytska, YCorporate Governance of State-Owned
Enterprises: Can They Rise to the Challergeav in Transition Journal, 202d4zp. 51-57.

18 3akon o npuBpeEAM apymreEMa (Cit. rrackuk PC, 6p. 36/2011, 99/2011, 83/2014xp.
saxoH, 5/2015, 44/2018, 95/2018, 91/2019209/2021 ). 372.
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JIUPEKTOPA, OTHOCHO HAI30PHOM OJI00PY aKO je YIPaBJbarbe APYIITBOM JIBOJIOMHO,
HPEIVIOKUTH JIOJIATHE TaykKe 3a JHEBHU PEll CEMHUIC O KOjUMa MpeIaxy Ja
CKYIIIITHHA PacIpaBlba, MOJ YCIOBOM Ja Taj mpeior obpasnoxe.™ Mcru KarmTai
HEeH3yC je npeaBuheH W KaJa MAmbWHCKH aKIMOHAPH MPEIaXy JOJaTHE Tauke 3a
JIHEBHU PEJl CEJTHUIIE O KOjUMa Ce TPEJIaKe Jia CKYIIITHHA JIOHECE OJUTYKE, TOJ
YCIIOBOM J1a Taj TIPEUIOr 0OPa3iIoyKe U I0CTABE TeKCT THX OJUTyKa. >’

MamHHCKM aKIMOHAPY Ka0 BJIACHUIIM Npe(epeHIINjaTHIX aKiyja Koje HeMajy
MpaBo Ty1aca ¥ HOoce (PUKCHY JUBUJICHIY, MOTY MIPUBPEMEHO OCTBAPHTH MPABO Tiiaca
pajii ocTBapUBamba MpaBa MabUHCKUX aKIIMOHAPA, KAO IITO CY MCIUIATA AUBUIICH/IC
W TpaBo MpeTBapama npedepeHIMjalHuX aKipja y OOMYHE aKi|je Koje Cy
pH3UYHHjE, AT 10 00MMY HOCE MHOTO BHIIIC YIPABJhAYKUX W EKOHOMCKHX IpaBa
aKIHOHApa.

MarbHHCKH aKIMOHAPH MMajy TIPaBO BETa HA OJUTYKY CKYIIITHHE aKIIMOHAPCKOT
JPYIITBA KOJOM CE OJ[pHde 3aXTeBa 3a HAKHAJy IITETe 0 OCHOBY WMOBHHCKE
OJIFOBOPHOCTH JUPEKTOpA JIPYIITBA Y3 OrPAHUYCHE JIa CE OUIYIM YCIPOTHBE
aKIMOHAPY KOjH MMajy HajMarbe 10%Karmrana apymrea.”

[lpaBa MamHHCKHX aKIMOHApA YXKUBA]y 3aIlITHTY KOJ CMamCHa OCHOBHOT
KamuTaga akIMOHAPCKOr JpyinTBa, Oymyhid Ja CKYMIITHHA JIOHOCH OJTYKY
TPOYETBPTUHCKOM BENMHOM IJIacoBa NMPUCYTHHUX aKIMOHAPA CBaKe KJlace aKiyja Koja
¥IMa TIPaBOo IJIACA 110 TIPEIMETHOM IHTarby.”> Harr 3akOH 0 IIPUBPE/IHIM APYIITRHMA
npepuba jeHaK TPETMaH aKIMoHapa anu y3 oapelere Ja CBU akIMOHAPU Ce TION
jeHAKNM OKOJTHOCTHMA TPETHPAjy Ha jefHAK HaunH.” [IPHHIMI jeHAKOr TPeTMaHa
aKIMoHapa je 3a MAamWHCKE AakIMOHApe 3HaYajaH ca CTAHOBHINTA 3a0paHe
JWICKpUMUHAIH]e aKMoHapa. MehyTiM, OH He TeHepHIle HeKO Cy0jeKTHBHO TPaBo
MamHHCKOT aKIMoHapa, Beh ce mprMemyjy 1 Ha BEhMHCKE U MambHHCKE aKI[MOHAPE
KOju ce Haljy y HCTOM TOJIOKajy.

Jocananima aHaiM3a yrpaBbaukKX IpaBa MambHHCKHUX aKIMOHApa yKasyje 1a
HEKa OCHOBHA YIpaB/hayka IpaBa Cy MpeiBul)eHa 3aKOHOM U YXKHBA])y CYJACKY
3aIITHTY, a1 33 BUXOBO OCTBapHBare Hamehy ce onpeljeHa orpaHnyerba (Karmirai
TIEH3YC).

VY CpOuju 1oMHUHMpa KOHLIEHTPUCAHO aKLIIMOHAPCTBO TIIE j€ YIpaBibauka Moh y
pyKama JOMHHAHTHOT aKI[MOHapa W YIpaBe KOjy OH m3abepe, TAKO Jia MAmHHCKU
aKIMOHApH HE KOPHCTE CBOja MUHMMAJIHA yNpaBJbadka IpaBa Koja Cy HaBeleHa Y
3aKoHy Kao MoceOHa MpaBa MambUHCKHX akIMoHapa. To je 0coOeHOCT Hepa3BHjeHNX
TPXKHIITA KOPIOPATHBHE KOHTPOJIC, TJC MAFUHCKM AKIMOHAPH HUCYH CTPYYHO

1930111, wn. 337.

2030111, wr. 337.

21 Bacusesuh, C. M., Has. deno, ctp. 95-96.

2230111, wr. 415.

2330111, wr. 314.

24 30111, wr. 269.

25 JoBanosuh, H., Pamoeuh, B., Pamouh, M., Komnanujcko npaso, Ilpaso npuspeornux
cybjexama, beorpan, 2020 ctp. 486.
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eyKOBaHH, TJie¢ He mocenyjy ozapeheHy KOpIOpaTUBHY KyJITypy, Ila CAaMHM THM HU
KOPIIOPaTHBHH YTHII).

Y HamieM 3aK0oHY O TIPUBPEIHUM JIPYIITBUMA MOXKA Tpeba OCTABUTH MPOCTOpa
3a HEKa yNpaB/bayka IpaBa MambWHCKUX aKIMOHApa y TOCTYIKY Mpey3HMarba
aKIMOHAPCKOT JIPYIITBA M TPEIBUJIETH HEKe MoceOHe MeXaHW3Me 3aIlTUTE TIpaBa
MHMO OHHX OIMIITHX ojpenada o ynyhuBamy MOHyJIe MAFbUHCKAM aKIMOHAPUMA 32
HHXOB Y/IEO.

HoBuju TpeHmoBM yKa3yjy 1a ce ca JIONackOM CTPaHMX HWHBECTHIIHja
no0OoJbIIIaBa KalalUTeT TPXKHIIITA 32 KOPIIOPATUBHY KOHTPOITY, aJTH j€ TO U Pa3JIor J1a
3alliTHTa TpaBa MABHUHCKHMX aKIMOHapa Tpeba M Jajke Jia ce pas3Bhja YIopeno ca
pacToM MHBECTHILIHja, TIPEKO TPAHHYHOT yJlarama 1 TP)KHUIITHE MPaKCe.

PenariBHO HOB 3aKOH O YNpaBJbamby MPUBPEIHUAM JPYIITBAMA y BIACHUILITBY
Perry6imike CpOuje”® ka0 mpBM MOpaK y pasBOjy jeIMHCTBEHOT IPABHOT OKBHPA
BIIACHUIIITBA M YIIPaBJbarba, HE PETryJIUIIe MUTAke 3aIITHTe MAalbUHCKUX aKIMOHApa
Beh ocTaje Ha jeqHOj AeKIapaTUBHO] OpenOu Koja mpenBuha Haueno OAroBOPHOCTH
Jla c€ HETrOBUM OCTBAPHBAHEM TTOCTIIKE 3aIITHTA MAlbUHCKUX aKIIMOHAPa, [ITO HUje
JIOBOJBHO.

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

MANAGING RIGHTS AND FIDUCIARY DUTIES
OF MINORITY SHAREHOLDERS

Summary

Managing rights of minority shareholders are regiido the participation of
their representatives in high corporate structufegecutive board, supervisory
board) which plan long-term business strategy amdke strategic business
decisions. The European study on the minority $iwdders protection,
commissioned by the European Commission and inguall EU member states,
foresees a corpus of managing rights of minorigresolders.

Along with the trend of increasing protection ohamity shareholders in
theory and corporate practice, there are also sdemelencies that certain
fiduciary duties should be imposed on minorityrehelders. Managing

%6 3aKoH 0 yrpaBsbarby MPUBPEIHAM apyiITBAMa Peryommke Cpouje (Crr. rrackuk PC, Gp.
76/2023).
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rights of minority shareholders in Serbia are atd by imperative norms
of the Companies Act, but their implementatiopractice is hindered due to
imposed restrictions (capital census). Legal piows which regulate this
matter in Serbia need to be upgraded in order ttaiobmore precise
definition of minority shareholders rights in theopess of company’s
acquisition, as well as of minority shareholdeghts in public enterprises.

Key words: minority shareholders, managing rights, fiduciarytiés,
executive board, supervisory board.
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