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p 3opan Apcuh, pedosnu ipoghecop
Ynueepsuiueii y Hogom Cady
Ipasnu ¢axynitiein y Hosom Cady

JEJHAK TPETMAH AKILIMOHAPA'

Casiceiniak: Jeonax iupeitiman akyuorapa je y 3akony o upuspeonum opy-
wiieuma Peityonuxe Cpouje gpopmynucan xao do3uttiusan 3axiies y uoinedy oo-
pehenotl lonawarea. 3axities, 00HOCHO Hapedba Koju Hocwioju y gopmyrayuju
HOpMe, Huje Huwina Opylo Helo 3a0pana 0a ce axyuoxapu, 06e3 0080/bHOT
CUBAPHOT UPABHOT 0lpasOarsd, U y WOM CMUCTY CAMOBOBHO, HEjeOHAKO upe-
wupajy. Luw Hopme je 3awinuiia 4iaHCIBd AKYUOHAPA 00 3AX6AMdArbA 00
ctupane opiana opywinsa. llpasno iieopujcku padu ce o UpasHoOM UPUHYUILY
Koju Huje HellocpeoHo Upumensus, eh ce pasicu mweiosa 0anba KOHKpeu3a-
yuja. 3axities 3a jeOHAKUM TUPEUMAHOM YCMEPEH je Upema Opyuiiey u 0oasesy-
je cee mweioge opiane 0a be3 cilleapHol UpasHol olpagiarsa He WUpeiupajy ax-
yuonape nejeonarxo. Cainacho ceom yumy, pelyaaiuuea jeOHaKol upemmana ax-
yuoHapa toiaha camo yHympawury cghepy Opyuwinea u uma 0ejcieo camo y io-
1edy ooHoca u3 unanciiga y opywiusy. Hejeonaxo tupeiiuparse iojedunux ax-
YuoHapa je iompebHo, aiu He u 0080/bHO, 0d OU QOULIO 00 UPUMEHE UPABUId O
JjeOHakom WpemumMany aKyuoHapa —Heouxoo0Ho je 0a HOCioje JeOHAKUX OKOJIHO-
ciuu. C wum y eesu tpeba ykasaimu Ha Hociojare cuillyayuja kaoa je Ha
OCHOBY HOCeOHUX Upasuia CUAiyitla Uil 3aKOHA HejeOHaK peiman 0oily-
witen u Opywiieo ocioboheno 00 ipumene jeOHaKol MWUPeMAaHa.

Kwyune peuu: jeonax mipeitinan, akyuonap, akyuoHapcxo Opyulingo

V un.269 3akona o npuspenaum apymreuma ( 311, Cryocbenu inacnux
PC 36/2011, 99/2011) je npeasul)eH NpUHIMI jeTHAKOT TPETMaHa aKIMOHApa -
CBH aKIIMOHAPU C€ MOJ jeJIHAKKMM OKOJIHOCTUMA TPETHpPajy Ha UCTH HauuH. OBaj
MPUHIMII je caapkad u 'y pyroj nupekrosu EY (un.42).

VY autepaTypu ce MmocTaBiba ce MUTAmkE KapakTepa 3aKOHCKE HOPME KOjOM
ce npezasuba jeaHak TperMaH akuunoHapa. C THM y Be3M ykasyje ce Jla OHa MMa

"Pan je meo mpojexta TeopHjCKH ¥ IPAKTHIHY IIPOGIEMA CTBapamba | TpiMeHe npasa (EY
u Cpowuja).
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pasjammasajyhn kapakTep” ¥ [, Kao TaKBa, JAONPHHOCH TPAHCIAPEHTHOCTH
mpaBHOT nopeTka. [1o cBojoj cymTrHY OHa je, TpeMa OBOM CXBaTamy, CyBHUIIIHA.
OBoO, THUM TIpe, IUTO je NMPUHLMII jeJHAKOI TPETMaHa, HE3aBUCHO OJ1 3aKOHa, OIl-
urre npuxpahieH y JOKTPUHH U CY/ICKO] MPAKCH.

dopmymnanmja HopMme wi1.269 3I1/] He yka3yje Ha HEHOT aapecara, IMTo HU-
je u3y3eTaK y yrnopeniHoM IpaBy. Y JUTEpaTypH ce yKasyje 1a je, Ha OCHOBY CHU-
CTEMCKOT' TyMauera 3aKOHa," ajpecaT APYIITBO M OPraHH YHyTap APYIITBA  —
IIpe cBera CKYIIUTHHA U OPraHd KOju JOHOCE MOCIOBOJHE OAJyKe — 0100p Au-
PEKTOpa, OAHOCHO HU3BPILHHU 0100D.

[Ipema QopMynanuju HOpME jelHAK TPETMaH IMOCTOjH — IOJ jEAHAKOM
okonHoctuMa . To je pasior 300r Kojer ce roBopH, HE O arcoayTHoM, Beh o pe-
JaTUBHOM jeTHaKoM TpeTMaHy. [IpuHIMI jenHaKor TpeTMaHa Ha yTH4e Ha MO-
CTOjarbe Pa3TUUUTHX MpaBa U3 Pa3iUunTHX Kiaca akuyja. C TUM y BE3U yKkazyje
ce J1a ce, CTPOTrO Y3€BIIH, CYIPOTHO TEKCTY HOPME, jeJHAK TPETMaH OJHOCH Ha
aKIwmje, a He Ha aKIuoHape.

Un. 269 311/ je dhopmynmcaH Kao MO3UTHUBAH 3aXTEB Y MOTIEAy oapeheror
TOHAIIamka. 3aXTeB, OTHOCHO Hapenda Koju MocToju y (hopMyIIalliju HopMe, Hije
HHILTA JIPyro Hero 3abpaHa Jja ce akuuoHapH, 0e3 JOBOJHHOI CTBAPHOI IPaBHOT
OIIpaBiama, 1 Y TOM CMHCITY CAaMOBOJBHO, HejeHaKo TpeTupajy.” Lluib HopMe je
3aIlITUTA WIAHCTBA aK[IMOHAPA OJ1 3aXBaTarba Of] CTPaHE OpraHa APYIITBaA.

Un.269 311 ca TeopujcKOT acleKTa jeJHaKo IITHTH MambHHYy Kao U Behu-
Hy akuuoHapa. Ca IpakTHYHOT aclieKTa jeTHaK TPETMaH yCTaHOBJbaBa TPaHUILy
mohu BehrHe akIMOHAapa U OLEkYje ce Ka0 YraoHH CTyO 3alITHTEe MambHHE Y aK-
1HjcKOM 1paBy.”

N

1. TEOPUJCKE OCHOBE

VY morneny jemHakor TpeTMaHa aKI[MOHapa MoCToje JiBa TeOPHjCKa MPUCTYTIA.
[Ipema jemHOj Teopuju — Teopuju pacnozese (mojene Mohu) — HoCHIIAIl TPUBPEI-
HE WK IpyImTBeHe Mohu Tpeba Jia ce, MPIIINKOM pacrojelie 100apa Wi yCTaHo-
BJbaBama MPABHUX OJIHOCA, TAKO TIOHAIIA J1a jeHAKH OyAy W TPETUPAHU jEeTHAKO.

2 Holger Fleischer, Aktiengesetz, (Hrsg. Karsten Schmidt, Marcus Lutter) Koln 2008,
ctp.582; Hiiffer Uwe., Aktiengesetz, Miinchen 1999, 244.

3 Herbert Wiedemann, Gesellshafisrecht, Band I, Miinchen 1980, 427.

* Y.269 ce namasu y Jeiy 3akoHa O IPUBPEIHUM JIPYIITBUMA KOju ce oxHocu Ha OxHOC
JPYIITBA U aKIHOHApa.

3 H. Fleischer, 582; Verse Dirk, Der Gleichbehandlungsgrundsatz im Recht der Kapitalge-
sellschaften, Tiibingen 2006, 171.

 H. Fleischer, 583; Hartwig Henze, Richard Notz, Grosskommentar, (Hrsg. von Hopt Kla-
us, Wiedemann Herbert), Berlin 2004, 31

" U. Hiiffer, 245; H.Wiedemann, 427.

8 H. Fleischer, 583.
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JpyTy TeopHjCKH KOHIIETIT TI0JIa3H OJ1 ITOCTOjarba OTHOCA Y 3ajeAHHIH (OHOCA 3a-
JEAHUWINTBA), KOjH CE MOAYHPY HETUCKPUMHHATOPCKUM TpeTMaHOM dwiaHoBa. OBH
OJTHOCH Cy HajBOKHU)H, MaJia HE U UCKJbYUHBH, €JICMEHT jeIHAKOCTH Y IIPUBATHOM
paBy. Y KPUTHYKOM OCBPTY Ha U3JIOKEHA TEOPHUjCKa ONPE/IEIbeha, YKasyje ce Jia
OHa, WIAaK, HE /1ajy TOTIYHH OJroBOp Ha NHTame 00aBe3HE MPUMEHE Hapeade o
jenHaKoOM TpeTMaHy y IpUBATHOM IpaBy, Beh ce 0aBM YMIEHUYKOM CKYIIOM KOjU
je TpeTIocTaBKa NpUMeHe oBOr Hadena.” OBO Ce IOCEOGHO OHOCH Ha CYIITHHCKE
IpeTnocTaBke Hapeaoe jeaHakor TperMana. O0aBesa jeJHaKOT IMOCTyNamka J0JIa3H
y 003Hp caMo TaJia KaJia ce jeJHO JIMIE WM WHCTUTYIIM]a, HAlla3: Yy MO3UIIHjH J1a
CIPOBOJIM CBOjy BOJbY 0€3 carflacHOCTH Torol)eHnx. ¥ CynmpoTHOM Hema rmotpede
32 KOPEKIIMjOM KpO3 NPHUHIIMI jEJHAKOT TPEeTMaHa. Y3 TOCTOjalke CIOCOOHOCTH
yoOnnuaBama (MpaBHUX OAHOCA WJIM paclojiene), Kao Jpyra MpeTrocTaBKa jaBiba
ce rpyma jennaxo norohennx uma.'’ CyIITHHA Hauena PaBHOIPABHOCTH je Y jefi-
HAaKOM TpeTMaHy aKLMOHapa UCTe IPyIe - CBE Mepe APYILTBA CE jeIHAKO OApaxa-
Bajy y OKBHpY HCTE IpyIIe, 3aBHCHO OJ] OHOCA y/ena. | ['pyna akiHoHapa He 3Ha-
91 YBEK Ja OHM MMajy aKiuje ucre kiace. Tako OM Ha Ip. CyNpoOTHO OBOM Hauely
OWI0 MCKJBYUYCH-E CaMO jeTHOT aKIMOHapa, ako OW BHUIIE HHUX OWIIO Y JOIHBH ca
m3BpIICH-eM dnHIIOe yitora.'” Huje, makie, OTpeGHO MOCTOjambe 3ajeHAUIIe [U-
Jba, HUTH JIpyTe TpaBHe 3ajeanuiie. JJoBOJbHO je MOCTOjabe CBaKe MHOXHHE JIMIA
KOja Cy 110 COIICTBEHOM oceharmby 1moBe3aHa v Kao TakBa YCTaHOBJbABAjy IPyITy KO-
ju Tpeba jegHako Tperupatd. Haveno jenHakor TpermaHa jaemyje 300r Tora mpH-
HYJHO KaJia Ce OJJHOCH Y OKBUPY I'pyIle MOTY jeAHOCTpaHO oApehuBaTu o1 cTpane
Hekor apyror. Tume ce, Mel)yTnm, He pemaBa aa M NPUHIMII JETyje y CBUM HCTO-
BPCHUM CHTYyallMjaMa, MM 3aXTeBa JO/IaTHE KPUTEPHjyMe J1a OM ce MOrao orpaHu-
YUTH TPUHIAN camoopehBama ogHoca y ApymTBy. OCHUBaUM W KacHHjH dIia-
HOBH JIPYIITBA HUCY CMaTpallv 1a Tpeba Na Jajy u3jaBy Aa He Kene Ja Oymay Iuc-
KpuMHUHHUCaHH, Oyayhu fa To cMatpajy pasyM/bUBUM caMuM 1o ceou. OBaKkBo pas-
MUIIUBbAKE TO0Ka3yje Jla ce MPUHIMUI jeJHAKOT TpeTMaHa MOXKe 00jaCHUTH camMo
MPaBHO IICUXOJIOIKKM MpucTynoM. Paau ce o Tome aa ce mospeljyje cBako npas-
HO oceharmbe ako ce y HEeKOM JIPYLITBY MIIM KOPIOpaLjH WiaH KOjH jé CBOjeBOJEHO
HPHUCTYIHO OyJie TPETHPAH JIOIINje HeTO JPYTH WIAHOBH.

2. TTIPABHA TTIPUPOJJA

3axTeB 3a jeJIHAKUM TPETMaHOM akIMOHapa He MPEACTaBba CaAMOCTAIHO
Cy0jeKTHBHO TPABO aKIIMOHAPA Y3 HEroBa MMOBUHCKA U yNpaBJbayka mpasa. Y
MATakY j€ WHTETPAITHU JIeO YIAHCTBA KOjU CBAKOM aKIMOHAPY Jaje oBiamheme

% H. Wiedemann, 428.

' 1bid.

"' ehmann-Dietz, 367.

12 Hans Wiirdinger, Aktien — und Konzernrecht, Karlsruhe 1973, 45.
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. 1 .
Ha OTIIOP CAaMOBOJFHOM HEjeIHAKOM TI0CTyHamy. > IIpaBHO TEOPUjCKH PaHU ce O
[PaBHOM NPHHLMUITY KOjU HHUje HEIOCPEIHO MPUMEHJbHB, Beh ce Tpaku merona
JlaJba KOHKpETH3alyja.

3. IEPCOHAJIHUA JIOMAIIAJ

3axTeB 3a jeJlHAKUM TPETMAHOM YCMEPEH je IpeMa JPYIITBY U obaBe3yje
CBE HErOBE OpraHe Jia 0e3 CTBAPHOT MPABHOT OINPABJakha HE TPETUPAjy aKIHO-
Hape HejeHaKo.

3axTeB 3a jeJHAKUM TPETMAHOM HeMa JIejCTBO y Torieay MelhycoOHuxX oi-
Hoca akiuonapa.'® Criopra je cuTyarmja Koja HacTaje mociie CTHIAa KOHTPOJI-
HOT TIeKTa aKIfja Ol CTpaHe jemHor akmuoHapa. [loctaBiba ce muTame na Ju
MIPEeOCTallM aKIIMOHAPH UMajy TIPaBo Jia YYEeCTBY]Y Yy NIPEMHjH Koja je ruiaheHa y
TaKBOj TPaHCAKIMjU MyTeM 00aBe3He MOHY/IE 32 KyIIOBUHY BUXOBUX aKIMja O]l
CTpaHe KOHTPOJHOT aKIuoHapa. Y JIUTepaTypy ce jaBUJIO CXBaTame mpemMa Ko-
jeM MamWHCKM aKIHOHApH MMajy TO MPaBO HAa OCHOBY (GUAYIHjapHOT OJHOCA
xoju moctoju Mehy muma.'” HacynpoT ToMme, ykasyje ce 1a He IOCTOje jeHaKe
OKOJIHOCTH Y TIOTJIeZly KOHTPOJIHOT aKIMOHApa U MambHHE aKLMOHapa, 300T uera
MaMHM aKI[MOHApa He NPHIaja 10 IpeMHuje 3a npey3umame. w Ha Taj Haunn
ce OCTBapyje W jeHaK TpeMaH MamUHCKUX akKIMoHapa, ¢ 003MpOM Jia OHU Ha
Taj HAYMH YYECTBY]y Yy Jey npemuje..Y TOM KOHTEKCTy ce mocMatpa u JIupek-
THBa O MPEy3HMamby U, HA OCHOBY H€ YCBOjCHHUX, Pellickha HAIIMOHAHUX MpaBa
koja mpeasubajy o0aBe3Hy MOHYIYy 3a Clly4aj CTHIIAEka KOHTPOJE HaJ Jpy-
mTBOM. Y nmomaheMm mpaBy pamu ce 0 3aKOHy O Mpey3uMamby aKITMOHAPCKHUX
npymrasa (Cnyowcoenu inacnux PC 46/2006, 107/2009, 99/2011) rae je y w6
npenBulieHa obaBe3Ha MOHY/AA 3a cilydaj Aa Heko Jmue npehe npar ox 25% ak-
LMja ca IpaBoOM IJaca, Ipu YyeMmy ce LieHa yTBphyje y ckiany ca wi.22. EBporn-
CKH CYII TIpaBJie ce Hamao y cutyanuju ( y ciydajy Audiolux ) ma ogroBopu Ha
NUTakbe Ja JM MPUHIOUI jeJHaKOT TPeTMaHa Jenyje W u3Mely akumoHapa u
Npe/ICTaBIba OMNIITH IPHHIMII KOJH CE MPUMERYje U Mpe JOoHOIlIeHha J(upexTuBe
0 Mpey3uMamy | MpeBa3uiIa3 JOMEH mbeHe npruMeHe. OAroBop cysa je HeraTu-
BaH C 003MpoM Ja je oOaBe3Ha MOHyAa crernuduIaH WHCTUTYT KOjU Hajasu
IPHAMEHy CaMO y OKBHPHMA IPUMEHE crioMeHyTe aupektuse.'’ [Ipu Tome TpeGa

13 U. Hiiffer, 245; H. Fleischer, 586; H.Henze, R.Notz, 31.

" H. Fleischer, 586 y3 naBoljere cTaBa IpeMa KojeM ce paii 0 IeHepaIHo] Kiay3yid. Y
toMm cmuciy u U. Hiiffer, 245.

15 H Henze, R.Notz, 34; H. Fleischer, 586; U. Hiiffer, 245.

'® H.Henze, R.Notz , 34; U. Hiiffer, 245.

'7 Prema Federico Mucciarelli, Equal treatment of shareholders and European Union law,
European Company and Financial Law Review 1/2010, 159-160.

" Ibid.

Y Ibid., 161 — 162.
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uMartu y BULy Aa ce J{MpeKkTrBa o mpey3uMamy OJHOCH caMO Ha ApYLITBA Yu-
JUM aKnyjaMa ce Tpryje Ha peryimcaHoMm Tpxumrty. Kana je momahe mpaBo y
MUTaky TaKaB MPHUCTYII je 3aCTyIUbeH y Wi.1 3akoHa 0 mpey3nuMamy akInoHap-
CKHUX JpyIlITaBa. 3a Pa3iuKy OJ TOra, HPUHIIMII jeIHAKOT TPETMaHa Ce [1ejCTBOM
u3Mely OpylTBa U akKUMOHApa, IPUMEbYje Ce U Ha IPYIITBA KOja HUCY jaBHA.

Dopmymanmja wi.269 311/ ykasyje 1a ce HBEeroBo 3allTUTHO NIjCTBO MPO-
CTHpEe caMO Ha akuuoHape. IIpuMHLMI jenHaKOr TpeTMaHa ce He OJHOCH Ha
MMaolle 3aMEHJbUBUX 00Be3HMIA 1 BapaHara.”’ 3a ciyuaj na je Tpehe miue mo-
TOZOBAHO O CTpaHe APYIITBa HEMA MECTa MPUMEHH NPUHIIMIIA jeAHAKOT TPEeT-
MaHa CBe JIOK Cy CBH aKIIMOHApH jeqHako TpeTupaHu. CaMo ako cy CBH aKIHO-
Hapu TUME jefjHako ontepeheHy, y yHyTpallleM OfHOCY Bianajyhu, mpuHINT
JjeIHaKoT TpeTMaHa HHje THME TaHTHpaH.

4. CTBAPHU IOMAIIIAJ

CarnacHO CBOM LIMJBY, peryjiaTMBa jeJHAKOT TPETMaHa akIMoHapa moraha
caMo YHyTpalmy cdepy APYyLITBa U UMa JIEjCTBO CaMO Y MOIJIeAY OJHOCA U3
YJIAHCTBA Y IPYIITBY. .

[MpuHIMI jeqHAKOr TpeTMaHa HE OJHOCH C€ HAa WHAWBUAyaHE OJHOCE
o0MraMoHoIIpaBHe npupoae u3Mely akunonapa u apymrsa. Jpymrso je, Ha-
YeJIHO, CJI00OIHO J1a 3aKJbydyje IOCIOBE y PEJOBHOM IIPAaBHOM IIPOMETY ca
CBOjUM aKIIHOHAPOM, TIPU 4YeMy HHje BE3aHO jejHAaKuM TpermaHom.” OBo je
MPUXBATIEUBO | 3a Jomahe mpaBo, Oyayhu na Hucy npensuljeHa orpaHHyema y
ToM norneny. pyrauuja je,mehyTum, cutyamuja Kkaga IpyImwTBO 3aKJbydyyje yro-
BOp Ca APYTOM CTPaHOM causa societatis, 0JTHOCHO 300T BEHOT CTaTyca Kao aKx-
uponapa.”*ToM MPUIHKOM Ce WIAHCTBO jaBJba Kao OUTydyjyhu KpuTepujym 3a
HACTaHAK YTOBOPHOT ozHoca.” TIpu ToMe, HUje O/ 3HAYAja /1A JIH je MPAaBHH I10-
Cao ca aKIMOHAPOM 3aKJbydYeH IO TPXKMIIHUM ycroBuMa wim He.”’ Taksa je
CHUTyalldja KaJia je JIPYUITBO 3aKJbYYWIIO YyTOBOP ca BEHMHCKUM aKIMOHAPOM, C
003UPOM Ha HETrOB YTHIIA] HA APYLITBO, Y MOIJIEAY 4Yera MocToju YMHEHUYHA
npernocraska.”’ ¥ cBakoM ciyuajy BehHHCKM aKIHOHAp He 61 MOTao Jia 3aKJby-

2 Npyraunje pemerse y meajuapcjom npasy npema H. Fleischer, 587, ¢m.56.

21H.Henze, R.Notz, 39.

** H. Fleischer, 587; H.Henze, R.Notz, 35; D. Verse, 193.

2 1. Fleischer, 587; H.Henze, R.Notz , 40.

#p, Verse, 194.

2 H.Henze, R.Notz, 39.

D, Verse, 194.

2T H. Fleischer, 587; Vima cxBarama aa ce He pamu o mpernoctBann.Tako D. Verse, 199,
¢u.20. Cmmaao H.Henze, R.Notz, 40 rae ce yka3yje na moctojame Mohu Behune He 3Haun na je
ta Moh xopumhena.
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Y YTOBOp ca JIPYIITBOM, aKO HE MOCTOjU CTBApHO NPaBHO ONpaBaame (KBaIu-
TeT umHKMAOe, TMuHa cBojctBa MTA.).” Kana je momahe mpaBo y muramy TpeGa
HMaTd y BUIY 3aKJby4eHe MPaBHOT I0cia H3Mel)y OpymTBa U akIuoHapa KOju
“Ma 3Ha4ajHO ydemhe y OCHOBHOM KalUTally MPYINTBA WA aKIIMOHApa KOjH je
KOHTPOJIHM akiuoHap. Ta nmua umajy moceOHe OyKHOCTU Npema APYLITBY
(w161 3I1/1) u 3aksbydere Hocna ca JPyLITBOM HOMIEKE 0f00pery, ¢ 003u-
poM Ha mocTojame ’muaHOr mHTepeca’’. OBO HHUje 10 Kpaja jacHO, C 003UpOM
Jla IMYHU MHTEPEC MMa U MambMHCKH aKIMOHAp KOjH 3aKJbydyje IM0ocao ca Jpy-
LITBOM.

4.1 Jeqnake OKOJHOCTH

Hejennako Tperupame MojeIMHUX aKIMOHapa je moTpeOHO, ajau He U J0-
BOJBHO, /12 OM JIOLIO 10 MPUMEHE IpaBUila O jeJHAKOM TPETMaHy aKIHOHapa —
HEOIXO/IHO je Ja MocToje jeaHakux okoiaHocTh. C THM y Be3H Tpeba UMaTH y
BUJY TIOCTOjarb€ Pa3IMYUTUX CHUTyaldja y Kojuma 300T O/CyCTBa jeJHAKHX
OKOJIHOCTH HeMma 00aBe3e jeJHaKOT TpeTMaHa W, 3aTo, HeMa MmoTpede 3a cTBap-
HUM TIpaBHUM OIPaBIamkEM HejeHaKOoT TpeTMaHa. 1o ce moceOHO OJHOCH Ha
CUTyalije KaJa Ha OCHOBY NMOCEOHMX TpaBWia CTaTyTa WM 3aKOHA HejeITHaK
TpeTMaH JIONYIITEH | JPYIITBO 0CI060NEHO 01 IIPUMEHE jeIHAKOr TpeTMaHa..>

Kana je craryt y nuramwy Tpeba umMatu y BUAY Ja je muMe Moryhe mpen-
BHJIETH TTOCTOjarbe Pa3IMINTHX BpCTa M Kiaca aknuja (wr.246 cr.l ta.5 3I1/).
Kana je cratyroMm oTBopeHa MOTYHHOCT TaKBUX aKlMja Tj. Pa3IHYUTHX Kiaca
aknuja, Tpebda UMaTH y BUAY J1a TaJla He MOCTOje jeJHAKEe OKOJIHOCTH y TOTJey
nManana pasIMuUTHX Kiaca akiuja. [IpyHIMN jeqHakor TpeTrMaHa oX Taja Ba-
KM Camo y yHYTpalllFbeM OJHOCY mojemuue Kkiace.”’ HacympoT Tome mocToju
CTaB IpeMa KOjeM MPUHIMII jeIHAKOT TPEeTMaHa MpeBa3uiia3u pa3IMIUTOCTH T10-
jemuuux Knmaca akumja.’ ' C THM y Be3H, yKasyje Ce Ca TeIeONONIKOT acreKTa 1a
HHje jaCHO 3aIlTO MPHUHIHUII jeAHAKOT TpETMaHa He OM MMao MPUMEHY Y CITydajy
Ja o10op aupekropa oapeheny uHdopmaiumjy ga caMo UMaolMMa OOMYHUX aK-
1yja, a He ¥ UMaolMa peQepeHLinjaHuX akLuja.

Kana ce paau o ogpendama 3aKoHa KojuMa ce TpelBUha MOCTOjambe OMIITY-
Ka KOje Cy MHXCPEHTHO 3aCHOBAaHE Ha HejeJHaKOM TPEeTMaHy akIMOoHapa TpeOa,
Ipe cBera, UMaTH y BUAY OJUTYKY CKYMIUTHHE O NPUHYAHUM OTKYIY aKkiuja W3
wr.515 311/]. Ta oxnyka uMa HejeHaK TpeTMaH aKIHOHApa 3a CBOj MPEIMET, C
003MpOM J1a HAa OCHOBY € caMO BENMHCKH akIMOHAp OCTaje y IPYIITBY, AOK

28 H.Henze, R.Notz, 40.

2 D. Verse, 207.

3% Godin - Wilhelmi, Aktiengestz, Berlin 1967, ctp.43 — 44.
3D, Verse, 208.

32 Ibid.

62



36o0puuk pagosa [IpaBHor dakynrera y HoBom Cany, 2/2014

CBH OCTaJIM aKLMOHAPH, y3 HaKHaJy, Ty0e cTaryc unaHoBa apymTsa.> C 063u-
POM z1a ce He paau o mpaBy BehHMHCKOT akMOHapa Ha Mpeodpakaj U 1a je 3a uc-
KJby4eHe MOTpeOHa OJUTyKa CKYIIITHHE Kao OpraHa JpyIITBa, y MUTamY je He-
jemHaK TpeTMaH akImuoHapa oJl crpaHe apymTBa. C 0063UpoM /1a 3aKOHOaBall
npeasuha MOCTOjambe OBAKBE OATYKE 3HAYM Ja IIPUXBATa, ca NPUHYJHUM OTKY-
IIOM aKIyja, MMOBe3aHo HejeaHako nocryname. [Ipu Tome ce y3umajy y o03up
noceOHEe OKOJHOCTH y TIOTJIeNly TpeIMeTa TaKBe OJUTyKe — IIEH3yC, MOCEOHU U3-
Bemraju (wi.517 3I1[). [lopen TuX moceOHUX OKOJIHOCTH JI0OKa3 O TOCTOjamby
CTBApHOT [PABHOT OIPAB/Iakha HUje HEOIXONaH. "

Jpyry rpyny curyanuja mpeacTaBibajy T3B. MambHHCKA MpaBa aKHoHapa.
Panu ce o ToMe ma akImoHApW MMajy TI0jeAHA TIpaBa y CIIy4ajy J0CTHU3ama OJl-
pebhenor nensyca. 3akoHoM je omoryheHo 1a, y morieny akiuuoHapa Koju ¢y Jo0-
CTUIJIM LEH3YC U OHMX KOjU T'a HUCY JIOCTHUIJIH, HE MOCTOj€ jeJHAKE OKOJHOCTH
W J1a je, 3aT0, HejeJJHaK TPEeTMaH JIOMYyIITeH ¥ 0e3 CTBApHOT MpPaBHOT ONpaBJa-
wa.”> TakaB je Ha Tp. CIydaj ca IPaBOM Ha MpPEUIAramke Ca3HBamba BaHPEIHE
ckynmruHe (wi.372 311/1). Kaga npymrso (og60p AupekTopa) MpruxBaTh 3aXTEB
aKIMoHapa KOju UCIymaBajy LeH3yc ( 5% OCHOBHOI' KamuTaja) U 0J0uje UCTH
3aXTEB aKI[MOHAPa KOjU HE UCIYHaBajy IIEH3YC, 3a TAKBO HEjETHAKO MMOCTYIahEe
HUje MOTpeOHO CTBApHO MPABHO ONpaBjamke. 3aKOHOJABAIl je OYHIJICAHO CMa-
Tpao Ja y MorJiely akIMoHapa KOj! je IOCTHIao EH3YC M aKIMOHapa KOjU HHje
JOCTHrao LEH3yC IOCTOje Pa3iuuuTe OKOJHOCTH U 11a, 32 HEjeHaK TPETMaH,
HHje IOTPeGHO MOCTOjake CTBAPHOT IIPABHOT ONPABAHA.”

5. BPEMEHCKU JIOMAIIIAJ

3aIITUTHO JIEjCTBO jeIHAKOT TPETMaHa aKIMOHapa Tpaje CBE BpeMe Tpaja-
a WIAHCTBA y JAPYIITBY, IITO 00yXBaTa u (hasy nukBuianuje.’ Ilurame je na
JIM C€ ZICjCTBO jeJJHAKOT TPETMaH MPOTEkKE U Ha TIEPHO]] P HACTaHKa JPYILITBA,
OJIHOCHO TIp€ H-eroBe perucrparmje. Y moriieay Te (ase MmocToje pasImduTH
MPUCTYIH — OPTATKIYK rpal)anckor mpasa, npeaapymrso. C TUMy Be3u ykasyje
ce J]a ce JIejCTBO jeJHaKOT TpEeTMaHa He Be3yje 3a HacTaHak ApymrTsa, Beh 3a my-
HOB)XHOCT CTaTyTa,  KaJa HacTaje MpeIpyIuTBO. JeqHaK TpeTMaH ce Tajaa
OJTHOCH Ha YHYTpAIEhE¢ OJHOCE Y TMPEIIPYIITBY, KOjeM ce MPH3Haje TIPaBHH CY-
0jeKTUBUTET CcyH reHepuc. [IpakTHUHM 3HaYaj OBOT MPHCTYIIA OTJIeAa ce y TpH-

B1bid., 209.

* Ibid.

*Ibid., 210.

3 Ibid.

37 H. Fleischer, 589; H.Henze, R.Notz, 41.

38 v namahem MpaBy CTAaTyTa U OCHMUBAYKOT aKTa.
3H.Henze, R.Notz, 41; D. Verse, 220; H. Fleischer, 589.
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MEHHU jeIHaKOT TPEeTMaHa Ha o0aBe3e OCHHMBAUa y MOTJIeay Npey3eTe 00aBe3e Ha
annnby yoora.*’

C 003upoM Ha NPEHOCHBOCT aKIHja MOCTaBJba CE MUTAKE HPETXOTHOT U
HaKHAJHOT /ICjCTBA jeTHAKOT TPETMaHa M OHO Ce€ y JINTepaTypu cMarpa jou He-
pEIICHHUM.

Kana je nomahe npaBo y nutamy 3aKOHOM je penBuljeHa cuTyanuja Kajaa
jeAHaK TpeTMaH MMa M HaKHaJIHO nejcTBo. pymTBo nma obaBe3y Ja omoryhu
aKIMOHApUMa TPUCTYTI aKTHMa u JokymeHTnMa npymrea (w1465 3I1/). Osa
o0aBe3a IOCTOjH y IMOTJIEAY CBAKOT aKIMOHAapa, Kao U paHujer akiuuoHapa. [Ipu
TOME C€ TOIITYje 3aXTEB CTBAPHOT JJOMAIlllaja jeTHAKOT TPETMaHa, YTOJIHKO IITO
ce Imocrojame 00aBe3e Be3yje 3a WIAHCTBO — y IMOTJIENy PaHUjUX aKIHOHapa
006aBe3a IIOCTOj! 3a TEPHOJT y KOjeM Cy OWTH WiaHOBY npymTBa. [Ilpu Tome uctu
YCIIOBU 32 BpILIEH-E TOT [IPaBa MOCTOje y MOTJIeAy aKLMOHAPa U PaHUjUX aKIHO-
Hapa. Pagu ce o TrMe aa je yBua Moryhe ocTBapHuTH y paJHO BPEM, a KOITUPAE
0 CBOM TPOLLIKY. JeJHAKO OrpaHnYes-e Yy HOrJIely OBOTI IIPBa MOCTOjU KaKO Yy I10-
rJie/ly akIMOHAapa TaKo M y MOTJIeAy paHujuX akuuoHapa (4w1.467 3I1/).

6. CPASMEPHOCT JEJHAKOI' TPETMAHA

V moriemy cpa3MEpHOCTH jeTHAKOT TpeTMaHa pa3juKyje ce CUTyalyja y 1o-
IJIely OCHOBHUX YJIaHCKUX IIPaBa U nomohnux* (CHOpCZ[HI/IX)43 YIAHCKUX IIpaBa.

C 063upoM Jia Cy aKIMOHAPCKa JIPYIITBA KAMUTAICKU CTPYKTYUpaHa 3aje/l-
Huia, ™ Kajga cy y muTamy OCHOBHA IPaBa akIHOHApA, cpasMepa ce yTBphyje ¢
003UpOM Ha cpa3Mepy yJella y OCHOBHOM Kanurany. [Ipu Tome ce ka0 OCHOBHA
IpaBa cMarpajy MpaBo Tjiaca, MpaBO HA JAMBHJICHAY, IPABO HA MPUOPUTETHU
YIHC aKIija HOBE EMHCHje, Ka0 U MPaBo Ha y4erihe y OCTaTKy JUKBUAAIHOHE
mace.” OBO Baky HadeHO, ¢ 063MPOM 1a 10 KOPEKIMja J0a3H y CIydajy aa
YUHHUI0A yJIoTa HUje y IEIWHU U3BpIICHA. Y CiIydYajy NeIUMUYHO yIutaheHux
aKIuja, aKIMoHap BPIIX NpaBa U3 akiyja cpa3MepHo yriaheHOM, OJJHOCHO YHe-
TOM YJIOTY, aKO CTaTyTOM HHje Apyradnje mpensuheno (wr.252 cr.2 311/1).

Hacynpor yrBphuBamy cpa3mepe jeJHaKOr TpETMaHa y MoTrjiely OCHOBHUX
IpaBa aKIMOHApPa, KaJia Cy MoMohHa Mpasa y MHUTamky, cpa3Mepa jeJHaKoT TPeT-
MaHa yTBphyje ce mpema rmasama. ® ITpu Tome ce, kao momohiHa mpaBa cMaTpajy

40 H.Henze, R.Notz, 41; D. Verse, 220.

#Tako H. Fleischer, 589; 3a Heka pa3marpama oBux mutama Buau H.Henze, R.Notz, 42 i
D. Verse, 220 u game.

2D, Verse, 228.

“H.Henze, R.Notz, 43.

* Ibid.

4 U. Hiiffer, 246; D. Verse, 228; H.Henze, R.Notz, 43; H. Fleischer, 589.

46 U. Hiiffer, 246; H. Fleischer, 589.
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[paBo Ha MPHUCYCTBOBAaE Ha CKYIIITHHH, IPAaBO HA peu (IUCKYCHjy), paBo Ha
o0aBelITaBake U MPaBoO Ha MOOUjambe CKYMIITHHCKUX oaiyka. OBae ce paau o
jemnakoctu Mel)y akumonapuma. Cpa3zmepa jeIHaKoOT TpeTMaHa IpeMa riiaBama
3HAYM J1a aKIMOHAp TMOMEHyTa IpaBa BpIIH 0e3 003upa Ha cpasMmepy yaena y
OCHOBHOM KamnuTaiy. Tpeba, MehyTum, UMaTH y BUIY Ja je yTBphHBame BpeMe-
Ha 3a IUCKYCH]y MOTOJTHO 3a AH(epeHIIUpPaHN TPETMaH.

O6a kpuTepHjymMa ce y JIUTepaTypy O3HAYaBajy Kao PEIAaTHBHY WJIH aIco-
JYTHH Y BE3U Ca CTBAPHUM IPaBHUM OINpaBlIambeM. PeaTuBHO jeHAKO MOCTY-
name MOCTOjU aKo je Au(epeHIMPaHd TPETMaH JOMYIITEH y CIy4ajy MOCTOjamka
CTBAapHOT MPABHOT OMNpaBliama. 3a PaslInKy OJ TOra arcoNyTHO jeJIHaKU TPET-
MaH ITOCTOj! aKO j& UCKIbYUEHO HEjeTHAKO MOCTYIIAE.

7. TIOJABHU OBJIMLIN HEJEJJHAKOI' TPETMAHA

VY morneny BpcTa HejeAHAKOT TPEeTMaHa aKIHoHapa pa3iuKyjy ce ¢popmal-
HO HEje/THAKO TMOCTYIAmke M MaTepHjalIHO HEjeHAKO MocTymname. [Ipu Tome,
OBO pa3lMKOBamke HEMa 3HAauaja 3a HACTYIAme IMOBPEJE jeJHAKOT TPETMaHa.
3axTeB 3a jeIHaKHUM TPETMAHOM Ce OJHOCH Ha 00a rmojaBHa 0OJHKa HEjeTHaKOT
noctymama.”® 3a mocrojame HejeaHaKor Tpemama yBek je ommydyjyhnm oGjex-
TuBHU KputepujyM.” CyGjeKTHBHHU eIeMEHTH HeMajy HuKaksy yiory. Tako Ha
Ip. HEMa MOBpeEJIe jeJIHAKOT TPETMaHa y Cly4ajy Ja akIIMOHAp HE MapTHIUIHpa
y noBehaBamky OCHOBHOT KalUTaja ycie HeJJOCTaTKa CPe/ICTaBa.

Jenny cutyanujy mpencrtaBiba (OPMaTHO HEJEAHAKO IMOCTYMAle, a JAPYTY
MaTepujajiHO HejelHaKo MocTyname. DopManHO HEjeJHAKO MOCTYHamke MOCTOjU
KaJa Cy aKIMOHApW OJIBOjEHO HEjeHaKO TPeTHpaHW. TakBa CHTyaluja TOCTOjU
npuirkoM noBehaBama OCHOBHOI KallUTaja, Kajia j& caMo jelaH JIeo aKimoHapa
oBnamhen Ha HoOBe akuuje.” MOPMATHO HEjeTHAKO MOCTYIIAE 61 TIOCTOjalI0 U y
CUTyanuju kaia ou camo nomahu akiimoHapy Oviy oBiamheHn Ha JaBame BeTa y
TIOTJIe Ty OJUTYKe O TIPOMEHH JeiaTHocTH. Kana je MaTepujaiHo HejeTHaKO TOCTY-
Name y MUTamy, TaJa ce cpaMepa MpOCTHPE Ha CBE aKIIMOHApE, AT N3a3UBa pas-
JIMYKUTE MOCIEANIE TI0 HUXOBA YIAHCTBA. TakpBa CHTyalMja MOXE Ja HACTYIH
MIPUJIIMKOM CMambHBarka OCHOBHOT KaluTaja, Kaja ce yrBpau omgHoc 1:10. Ilpu
MOCTOjarby TAKBHX OKOJHOCTH, OHAj KO MMa Mame O] JIECET yaena ry0u cTaryc
wana.’> OBO He HCKIbyUyje MPUMEHY CTBAPHOT IPABHOT ONPABIAH:A.

YD, Verse, 229, (H.4 ¥ TAaMO HaBeJIeHa JIUTeparypa.

“8 H. Henze, R.Notz, 48; H. Fleischer, 590.

4 H. Fleischer, 590; H.Henze, R.Notz, 48.

% H.Henze, R.Notz, 48; D. Verse, 234; H. Fleischer, 590.

'Pamm ce o crannapaHom npumepy. Tako Wiedemann H., 430, U. Hiiffer, 246.
2Panu ce o crammapauom npumepy. Tako Wiedemann H., 429; U. Hiiffer, 246.
53 H. Fleischer, 590.
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8. CTBAPHO ITPABHO OIIPABJIABE

[locTojame HejegHAKOT TpeTMaHa caMo IO ceOM HHUje JOBOJHHO Ja Ou 1o-
CTOjaJjia MOBpe/a 3axTeBa 3a jelHaKUM TPETMaHOM akiuoHapa. HejeqHak Tper-
MaH je norpebaH, ajiu He U JJOBOJbAH YCIIOB, J1a OU HAcTyNuie NpaBHE MOCIean-
1€ TIOBpEJIe jeIHAKOT TPeTMaHa.

VY Teopuju u (MHOCTPAHO]) CYACKOj Mpakcy je mpuxBaheH cTaB mpema Ko-
jeM HeMa ToBpeIe Hapeade 0 jeAHAKOM TPETMaHy | J1a je HejeHAKO TOCTyIame
JI03BOJBEHO, aKO 33 TO MOCTOjH CTBAPHO TPABHO Onpasiame.”’ Hemomymrennm
ce cMaTpa caMO CaMOBOJHHO, CTBApHO MPABHO HEONpaBAaHO HEjeJHAKO IOCTY-
nate. CTBapHO NPaBHO ONpaBAame MOCTOjU Kaja je 3axBaT y WIaHCKa IpaBa
aKIMoHapa IOT0/IaH M HEOIIX0/IaH PajH MOCTU3amba UJba KOjU NPEICTaBIba WH-
Tepec JPYIITBA M aKO MOCTOjH cpa3Mepa u3Mmel)y moBpene mpaBa aknMoHapa U
KOPHCTUTH KOjy OCTBapyje APYMITBO. Y TIOTVIEAy TepeTa JOoKa3uBama Tpeda
HMaTd y BUIY /1a aKLMOHAp AOKa3yje HejeHaKO MOCTYIame, 0K JPYLITBO Te-
PETH I0Ka3 O MOCTOjaly CTBAPHOT MIPABHOT ONpPaBlakhe TAKBOT HEjEAHAKOT IMO-
CTyHama.

OcnoBHa noremkoha y Be3u ca IPUMEHOM CTBApHOT NMPaBHOT OIpaBamba
OrJie/ia ce y MUTaky KOjU Ce CTBAPHH OCHOBH, Y TIOjeIMHAYHOM CIy4ajy, cMa-
Tpajy ONpaBIaHUM 3a HEjeqHako mocTymame. C TUM y Be3W yKaszyje ce na je
CTBapHO MPABHO ONpaBJame onTepeheHo 3HaYajHOM NpaBHOM HecurypHomhy.>®

[Ipema Bragajyhem munubewy a Ou HejeTHAKO MOCTyMame OMII0 CTBAPHO
MPaBHO ONpaBAaHO, OHO MOpa OUTH MOTOAHO paju OCTBapUBamba MHTEpECa APY-
mrBa.”’ Tpeba, Umak, UMaTH y BHIY Ja ce Y (MHOCTPAaHOj) CyICKO] IPAKCH IO-
HeKajl jaBJba cTaB 0 nHTepecy mpeayseha.”® C THM y Besu moTpeGHO je ykasatu
Ha TMOCTOjarke JIBa CXBaTama y MOTIIeAy WHTEpeca JpyIITBa U UHTEpeca Mmpey-
3eha. [IpeMa jeaHOM KOHILENTY y HUTamby Cy CHHOHHUMH, OIHOCHO cMaTpa ce J1a
je uHTepec mpeay3eha MHTErpUcaH y UHTEpEC APYIITBa, IOK ce Apyra KOHIEeI-
L[{ja 3aCHUBA Ha IbUXOBOM PA3JIMKOBamy. Y CBPXY pa3jiMKOBama OBa JIBa MOjMa
yKa3yje ce Jla MHTepec JAPYLITBa IMPEJCTaB/ba OJ CTPaHE WIaHOBA JIPYIITBA
yTBpheH b ynpyxema. Hacympor Tome, mHTepec mpemyseha mpencrasiba
CKYIl MHTEpeca KOjH, OCMHUM HHTepeca APYIITBa, o0yxBara M Jpyre MHTEpece,
IIpe CBera 3arocieHrX U OIILITE JPYIITBEHE 3ajeIHHLIC.

D, Verse, 252, H. Fleischer, 591.

33 H{. Fleischer, 591; D. Verse, 252, ¢u.1.

36 IIpema D. Verse, 252.

S7D. Verse, 253; U. Hiiffer, 246; H. Fleischer, 592.

D, Verse, 253, ¢u.7 rae ce HABOIM jefHa CyACKa OMTyKa (HEMauKa) y KOjoj ce CIIOMHEbE
3ajeJHNYKH HHTepec mpenyseha.

5 IIpema D. Verse, 254.
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WUntepec apymra He cMe Outh Gesnauajan.”’ Tloctojame KpuTepujyma
HWHTEpeca APYIITBA 3HAUM J1a MHTEpPEC MOjeIMHaYHOr aKIHOHapa HUje IpUXBa-
TJBMB 32 OCTOjaEe CTBAPHOT IPaBHOT onpapnama.’ Y 1eny mpasHe TeopHje ce
OBaj CTaB IOBOJM y mHTame. [loma3Ha ocHOBa 32 OBaKkaB MPUCTYII j€ KOHIIEMIIH-
ja mpema Kojoj JI0jalTHOCT akIIMOHapa He MOCTOjU caMo IpeMa JAPYILITBY, HEro U
npema JIpyruM akiponapuma. Kana je jeqHo mocTyname JpyniTBa y JIETHTHM-
HOM HMHTEpecy MOjeIMHAYHOT aKI[oHapa, Taja U3 JIOjJaHOCTH YJIaHOBA JIPYIITBA
(akoHapa) MPOM3WIIA3K Jla CE HEjeTHAKO IMOCTyNamhe MOpa TPIEeTH. AKO je
4jlaH JpylTBa 00aBe3aH Ha TPIUbCH:E HEjeHAKOT OCTyMama, Tajga Toj 00aBe3n
KOPECIOHIMpa MMPaBo APYIITBA HA HEjeTHAKO MOCTyamke. YKasyje ce, ulak, Jia
MHTEpEC MOjeIMHAYHOT aKIMOHAPA MOPA UMATH TI0cebHy TexuHy.

Kana je nomahe mpaBo y nmurtamy, Kao U y yIOPEAHOM IpaBy, HEjeIHAKO
nocTymname je Moryhe m oj1 cTpaHe Ipyrux oprasa, a He camo ckymuruue.” C
TUM y Be3u Tpeba ykazaTH Ja JUPEKTOpH MMajy o0aBe3y IMOCTYIama y CKIAIy
ca HHTEpPECOM JPYIITBA.

Hejennako mocryname He Mopa OWTH caMO IOTOJHO pajIyl OCTBAapHBamba
uHTepeca apyiTRa, Beh Mopa 6utn n HeonxoaHo.* O HeomxomHOCTH HejeaHa-
KOT MIOCTyMama ce TOBOPH KaJla He TIOCTOjU aJTepHAaTHBHA Mepa KOjOM ce, NIPBO,
Ka0, MPEUCIIUTUBAHUM HEjeTHAKUM IMOCTYIAamkeM, He Y3POKYje ITeTa Mk y3pOo-
Kyje He3HaTHa LITeTa MOjeIMHaYHOM aKIIMOHAPY M, APYTo, UCTO WK OOJbe CITy-
’KH MHTEpPECHMa JPyINTBa, KAo IPEUCIIMTHBAHO HejeJHAKo nocTymame.” YV mo-
riiefy JApyre MpeTHoCTaBKe MOCToje pa3nuyutu npuctynu. IloBpenma 3axreBa
HEOIXOHOCTH, IIPeMa jeTHOM CTaBy Y JIMTEpPaTypH, He MOCTOju Beh Kaxa npeu-
CIIMTUBaHA Mepa, Y mnopehemy ca aaTepHaTHBHOM MEPOM, HE3HATHO 0OJbe CITy-
*u uHTepecuma apymTsa.”® [Ipema Jpyrom cTaBy, NPEHCIHTHBAHA MEpa MOpa
Jla OuurieHo (jacHo) 60Jbe CIyXH MHTEepecuMa JApYLITBA.

Hejennako moctyname Mopa OMTH M Cpa3MepHO. YCTaHOBJbABAME Cpa-
3MEpHOCTH TpeJcTaB/ba MHOTO Behy moremkohy y oJHOCY Ha yCTaHOBJbaBambE
neonxoanoct.”® Ha HuBOY npunumna omreheme HHTEpeca aKIHOHApPA MOpa

00y, Fleischer, 592; H.Henze, R.Notz, 51.

¢! H.Henze, R.Notz, 51.

82 prema D. Verse, 279.

83 3opan Apcrh, OTyka 0 casuBamy CKYIIITHHE aKIMOHAPCKOT APYIITBA MPpeMa 3aKOHY O
npuBpenHuM apymrteuMa u3 2011 roxune, 300opuk padosa IIpasnot ¢axynieiia y Hosom Cady
2/2012, 61-72; 3opan Apcuh, Ca3uBame CKYMIITHHE aKIMOHAPCKOT JAPYIITBA NpemMa 3aKOHY O
npuBpeHUM npymreuMa u3 2011 ropgune, 36opnux padosa Ipasnoi gaxynineiia y Hosom Caoy,
2/2013, 93-106

o4 H.Henze, R.Notz, 51.

D. Verse, 292.

Ibid., 293.

7 Prema D. Verse, 293, ¢H.195.

SIbid., 293.
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OUTH CpasMEepHO MOTOXHOCTH Koju crude apymTso.” OBaj, mo cebu Hecmopa,
NPUHIMIT H3a3uBa pobiieMe y moriiery lerose Konkperusamnuje. [locrasipa ce,
Ipe cBera, MUTambe KOju MHTepecH omTeheHor akIoHapa ce y3umajy y o03up u
TO KaKO M0 KBAIUTETY, TAKO U [0 MePCOHATHOM 00yxBaTy. " Y CKIajiy ca yTBp-
heHum mojMoM MaTepHjaJHO HEjeAHAKOr TpeTMaHa, y 003up ce y3umajy diaH-
CKU uHTepecH omireheHor akiuoHapa, uuje ce omreheme yrBphyje ¢ 003upom
Ha MpaBHY, ald U PaKTUUKY IpUpOy. Y MOrIey Kpyra akiuoHapa YijH ce HH-
Tepecu y3umajy y o03up mocrtoje paznunuuTi npuctynu. CtaBoBu ce kpehy of
TOTa JIa ce y 003Up y3UMajy MHTEPECH CBUX HEjEJHAKO TPETUPAHUX aKIUOHApa,
NPEKO MHIBEHA 13 Cy PEICBAHTHH CAMO MHTEPECH OHHMX aKIMOHapa KOjH Cy
M3pa3niid CBOje Hecllarame ca OJUTyKOM (IITO je jacHO y CiIydajy Iiiacama Mpo-
THUB, aJld OCTajy HEKe JuiIeMe y HOrJeny y3IpKaBama OJ JaBarmba Ijacayke u3-
jaBe), 10 cTaBa mpeMa KojeM ce y 0031p y3uMajy MHTEPECH akIHOHapa KOjUu cy
noauenu Tyx0y. C TUM y Be3u Tpeba uMaTH y BUJY C€ HE MOTY y3€TH y 003up
HMHTEPECU CBHUX OJJIYKOM MOTroheHUX akKiMmoHapa, Beh caMo OHUX KOjU Cy HM3pa-
3WJIM HeCJarame ca OJUTyKoM, Oyayhin Jja carlacHOCT Ha OJITyKy UMa 3a Tociie-
JIMILY JTOMYIITEHOCT HEjEeHAKOT TOCTyNama peMa TUM aKIMOHApUMa, O YeMy
he OutH roBopa y nasbuM m3naramuMa. Kaga ce pagu o mHTEpecy akIHoHapa
KOjH Cy MOJIHENN TYXOY, MPOLIEHA MMOCTYNamke OpraHa JpymTBa He MOXe OUTH
3aBHCHA OJ1 IMYHOCTH U Opoja Tyxuiana, Beh Mopa OuTH He3aBUCHA o1 Tora. Y
CYNPOTHOM OH CE€ MOTJIO JAOTOIUTH Jia CE MOCTYNAamke Oprana APYyLITBa HE MOXKE
MPOLICHUTH y TPSHYTKY JIOHOIICHa OJyTyKe, Oyayhu fa ce Tajua joun He 3Ha jaa
nu he Tyx0a OuTu mojHeTa, Kao HU Koja juna he TyxOy noaneru. Ocum Tora,
KaJla Cy MHTEPECH TYXKUIIAlla y TIHTaky, OHKM CE TEIIKO MOTY YTBPIMTH Kaja Ty-
JKHOIM HUCY JIMYHO TloroljeHu oanykoMm. [Ipu cBemy Tome, Tpeba MMaTH y BUILY
na TyxOy, y ntomahem mpaBy, He MOTY ITOJIHETH aKIIMOHAPH KOjU Cy TJIacayi 3a
cnopHy o/uryky. Mmajyhu To y BuIy ocTaje muieMa jia Jid ce y o03up y3uMajy
HWHTEPECH aKLMOHApa KOjU Cy IJlacalld MPOTHUB OAJYKE, WM MHTEPECH CBHX aK-
LUOHAapa KOjU Ce HHUCY CarjacHiid ca OJJIYKOM O HEjeHAKOM TpPETMaHy, LITO
YKJbYUYyje M OHE KOjU Cy Ce Y3IpKalli OJ JaBama riacayke h3jaBe, WM HUCY
YUYECTBOBAJIM Y OJUIyuMBaKY. ' Y JIMTEpaTypH ce Kao HOMHHHpajyhe cxBaTame
yCBaja Ipyro pemiemhe — y 003U ce y3uMajy MHTEPEeCH OHUX aKITMOHAPH KOjU ce
HHCY CATJIACHIIH Ca HEjeJHAKOM TPETMAHOM. ~ Y3/[piKaBarbe 0] [Iacara, OJHO-
CHO HEYYeCTBOBAIE y IJlacamy, He Jeiyje Kao carjlaCHOCT Ha HejeHaK TpeT-
MaH, 300T KOje ce TaKBO IOCTYIIakbe IPeMa TOM JIUILY BUIM Kao onpasaano. Hu-
je Moryha HH KOHCTPYKIMOje OpULiaba O]l IpaBa Ha jeJHaK TPETMaH.

®1bid., 293 — 294,
0 Ibid., 295 — 296.
" Ibid., 295 — 297.
"2 Ibid.
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9. OJIPULIAE Ol JEAHAKOI' TPETMAHA

ITpema ominTeM cTaBy y JIUTEpaTypy HejeTHAKO MOCTYIMAKE je JOMYIITCHO
Ha caMmo KaJia 3a TO MOCTOjH CTBAPHO MPaBHO ompasjame, Beh u kaja ce omnire-
heHu akiMoHap opeKao jexHakor Tpermana.” OBo ce 06pasiaxe THME 13 je/-
HaK TPETMaH HUje YCMEPEH Ha OrpaHHYCHC JIMYHE ayTOHOMHjE WiaHa Jpy-
IlITBa..74

Onpuiame ce u3pakaBa JaBambeM CarjJaCHOCTH Ha CKYIIITHHCKY OIJIYKY
3aCHOBaHy Ha HejeJJHaKoM TpeTMany. C THM y Be3u HOCTOju motpeba Ha oxpele-
Ha pasrpaHuucia. [IpemMa OmmTUM MpaBUIMMa OTITYCT JyTa je YrOBOPHE MPUPO-
nie — obaBe3a mpecTaje Kaua MoBeprIIall u3jaBu QyKHUKY Aa Hehe TpaXXuTH HeHO
UCITYECHE M JIy)KHHUK ce ca THMe cariacH (4w1.344 3akoHa 0 0OJMraMoHuM O
Hocuma).” YTOBOPHH OJHOC OM Ce MOrao KOHCTPYHCATH IiiacameM omreheHor
aKIoHapa 3a OJUTYKYy KOjOM C€ HEjeJJHAKO TPETHpa, IpH demy Ou yroBop Owo
npehyTHo 3aKbyuen.’® Hacynmpor Tome ykasyje ce Ja je J0BOJbHA jeIHOCTpPaHA
u3jaBa BoJbe olTeheHor akuuoHapa. Ta u3jaBa BoJbe MOpa OWTH MPHUMIbEHA J1a
0¥ POM3BO/IKIIA MTPABHO JICjCTBO U MPEICTaBIba CArIACHOCT aKIMOHApa Ha Oy~
Ky KOjOM je HejeHako TpetupaH. M3jaBa Moxe 6uth m3puunta u npehyTHa u
MOXKE C€ JJaTH IJIaCamhEeM 3a MPEIJIOr OJUTyKe KOjOM Ce aKIMOHAP HEjeJHAKO Tpe-
THpa, K0 Ha TP, OUTyKa O MOJeNH 100UTH KojoM je akiuoHap omtehen.”® Usjasa
0 OZIpUIIAEhY MOYXE OUTH J[aTa MPETXOAHO M HAKHAJIHO, Ka0 M 3a BPEME JIOHOIICHA
OJTyKe KOjOM C€ BpIIH HejeIHAK TPETMaH aKIHOHapa.

Kana ce pamu o rnacamy 3a npeyior oayKe KOjoM ce akIMoHap HejeHa-
KO TPETHpa, TAKBO IJacarme MMa KBAIUTET W3jaBe O OJPHUIAy CaMo y CiIydajy
Jla je HejeJHaK TPETMaH MPUMETaH WiaHy JPYIITBAa HA KOra ce OJHOCH. Y Ha-
LMOHAJHUM [IPaBMMa Koja rnpesulajy NpuroBop Ha 3alMCHHUK Kao MPETIIOCTaB-
Ky noOHjama CKYIIITHHCKE OJUTYKe, T1acarme 3a Mpeuior outyke hie umaru nej-
CTBO M3jaBe O OJIPHIIalby, aKO WIAH JAPYIITBA HUj€ M3jaBUO MIPUTOBOP HA 3aIlH-
CHHUK JI0 Kpaja CKYIIITHHE. Y3IpXKaBame O JaBara riacayke usjase, wim hy-
Tare HeMajy KapakTep cariacHoCTH.™

3 D. Verse, 320; H. Fleischer, 592; U. Hiiffer, 247.

" D. Verse, 320.

"V crBapHOM TIpaBy J0Na3H 0 TMPECTAHKA MPaBa CBOjHE HA OCHOBY jeIHOCTPAHE H3jaBe
BoJbe (€1.46 3akoHa 0 OCHOBaMa CBOjUHCKOIPABHUX ofHOCca, Cryorcoenu auciu COPJ 6/80, 36/90,
Cnyorcoenu nuciui CPJ 29/96, Cnyorcoenu inacnux PC 115/2005).

76 IIpema D. Verse, 321.

7D, Verse, 321 - 322.

8 H. Fleischer, 592 — 593; H.Henze, R Notz, 60.

" D. Verse, 322; H.Henze, R.Notz, 60; H. Fleischer, 592 H3PUYHUTO CIIOMHUEGE CaMO J1aBambe
CariacHOCTH IPe | TMOCIe JOHOMICHha OIyKe, alli Ce MPHXBATa U CTaB Jla TIIacarmbe 3a OUTyKy UMa
KBAJINTET J]aBarba CarjaCHOCTH Ha HejeHAK TPETMaH.

8D, Verse, 322.

69



p 3opan Apcuh, Jeonak iupeitivar axyuonapa (ctp. S7-75)

VY nurteparypu ce jaBjba CTaB MpeMa KOjeM MOCTOju pasznuka n3mely cu-
TyaIije Kaza je u3jaBa 0 OJpHuIlamy JaTa Mpe WK 332 BpeMe TOHOMICHa OJITyKE,
0JI CUTYyallrje Kaja je Ta u3jaBa JaTa HaKHAIHO. Y MPBOM CIy4ajy HeMa IMoBpe-
JIe jeJTHAKOT TPETMaHa, JIOK je Y APYroM CJIy4ajy HACTYIWJIa TIOBPE/a jeHAKOT
TPETMaH, aJi HAKHAJIHO JaTa CAarJacHOCT HMa OBPATHO JAejCTBO."

[ToctaBpa ce mUTame 4YMja M3jaBa je MoTpeOHa y CMHCIY OJpHUIaka OX
jenHakor TperMana. [Ipema ommTeM CTaBy CarfJacHOCT Ha OJUTYKY 3aCHOBaHY Ha
HEjeHaKOM TPEeTMaHy Mopa JaTH MOojeIuHadYHU aKIHOHap Koju je omTeheH Ta-
kBoM omnykoM.” Curyammja je cnoskennja, ako omreheHH HHje MOjeIHHAYHMI
aKIMOHAp, HETO IpyIna akiuoHapa. [Iurame je aa jau cariacHoCT Tpeba Jia uspa-
34 CBAaKHM aKuuoHap moroljeH HejeqHAKMM TpeTMaHOM,” WM je I0BOJbHA Ofpe-
hena Behuna. OcHOBY 3a pazMaTpame NpeAcTaBba CUTyalHja, I03HATa Y HEKUM
HAI[MOHATHUM TMpaBHMa, KajJa aKIMOHAapH ca mnpedepeHIUjaTHIM aKiujama
MMajy TpaBo Tiaca Kao Kiaca | TJie oJiTyKa oceOHe CKyNIITHHE, HA OCHOBY W3-
pHYHUTE 3aKOHCKE HOpPME, TIPEJICTaBIba CArlIaCHOCT Ha OJUTYKY CKYIIITHHE KOjOM
ce yrpokaBajy MHTEpecH Te Kilace akunoHapa. C THM y BesH, Yy Aelly Teopuje ce
jaBJpajy cxBaTame mpema kojeM Ou BehuHcko QopMupame Bojbe y CMHUCIY Ja-
Bama carjlaCHOCTH, Tpebasio MPOIIMPUTH 1 Ha CIIydajeBe KaJa rpymna akuuoHapa
He npecrapsba Kinacy.®

Jla 6m mommio M0 ofpwWIlama Of jeMHAKOT TpeTMaHa oaromapajyha m3jaBa
Mopa 71a ce oHOCH Ha oapeleHo noctyname. ITaymanso®, oqHOCHO ancTpaxT-
10,% mn ommre®’ oapuIame HeMa MPaBHO 1€jCTBO. AKO aKIMOHAD M3jaBH 1a
ce YBEK U CBAKOM CIly4yajy OApHYE 3alITUTE jeHAKOr TpeTMaHa, 0e3 o3HaueHmha
Ha IITa Ce HKEroBa BoJba OJJHOCH, TUME JIPYIITBO HUje ociioboleHo obaBese je-
Hakor noctynama.* Mcra cutyanuja HacTyna ako akIMOHap 1a u3jaBy O Oyiry-
hem onpunamy y norieay ojpel)eHIX OKOJHOCTH, Ha TIp. Y MOTJIEAY JI0JIeNe aK-
umja mo ocHoBy Gyayhnx mopehaBama ocHoBHOr Kanurana.” Opaksa peakiuja
MIPaBHOT TOPETKA j€ YCIOBJbEHA TUME IITO je J0Malllaj, TAKBOT yHaNpea AaTor
OJIpUIIAEa, TENIKO MPEIBH/INB 3a AKIIHOHAPA HA KOTa CE OJHOCH.”"

8! Tako D. Verse, 322 — 323.

82 IIpema D. Verse, 323, ¢u.26. TakaB ctaB u xon U. Hiiffer, 245, H. Fleischer, 592;
H.Henze, R.Notz, 60.

8 Tako H.Henze, R.Notz, 60.

¥D. Verse, 324.

85 H. Fleischer, 593.

86 H.Henze, R.Notz, 60.

87D, Verse, 329.

5 Ibid.

8 H. Fleischer, 593.

% Ipema H. Fleischer, 593.
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10. IPABHE INOCJIEAMIE ITOBPEAE JEJHAKOI' TPETMAHA

VY nmuteparypu ce pa3marpa YuTaBa Iajera caHKIUja 300T MoBpelie MpHH-
[MIa jeTHAKOT TpPeTMaHa — MOOOJHOCT CKYIIITUHCKUX O/JIyKa, 0o0aBe3a aKTHB-
HOT jeTHaKOT TpeTMaHa, HaKHaJia IMTeTe, MpaBo Ha o0ujame ynHua0e. [lutame
caHKIMja, MehyTUM, je y BEIMKO] MEpHU OTBOPEHO U TO KAKO C acIeKTa IpaBHE
TeopHje, TAKO U Y TOTJIely CYJICKe ITpaKce.

[Ipema ormmireM cTaBy y JTUTEpaTypH CKYIMIITHHCKA OJyKa MPOTHBHA jelI-
HAKOM TPETMaHy je moGojHa,”” ITO je MpUXBAT/bUBO U 3a noMahe mpaso. Takpa
CKYMIITHHCKA OJUTyKa je AoHera cynpoTHo wi.269 31/ u Tume je mcnymeHa
MPETIIOCTaBKa 3a nmooujama Te omyke u3 wi.376 311, U3y3eTHo, CKymnTHHCKA
oJuTyKa MoXke OWTH W HulnTaBa. To he OuTH cinyyaj ca oirykoMm o nosehaBamy
OCHOBHOT' KanuTaja W3 HETO MMOBHHE JApylITBa. Pacmozena HOBUX akmuja je
npensuhena y uwi. 308 31/ rae je yTBpheH KpUTEpHjyM 3a BUXOBY MOAETY,
[IpU YeMy C€ CBU aKIMOHAPH jeJHaKO TpeTupajy. HapyimaBame oBor kputepHjy-
Ma OM MpeAcTaBbao MOBPEAY jeIHAKOT TpeTMaHa, ajld OAJyKa He Ou Ouna mo-
0ojHa, Beh Humrasa (wi.308 cr.4 311/1).

Criopain4HO ce jaBjba CTaB MpeMa KOjeM CKYMIUTHHCKA OJAJyKa MPOTHBHA
jenHakoM TpeT™MaHy Huje mo6ojua, Beh ne6aehe 6e3 aejerra.” C THM y Be3u ce
HaBOJM CIy4aj CKYIIUITHHCKE OAJYKE, KOjOM c€ HejeJHAKO TPETHPAjy aKLHOHA-
pu Heke kiace. OBakBa ofTyka O ce Moria Tperuparu kao jebaehe 6e3 nej-
CTBa, C 003MPOM Ja MPEACTOjH MOCEOHO Iiacame akLUoHapa Te Kiace npede-
peHIMjaTHUX aKnuja Ha moceOHO] cemHuim ckymmTuHe. [Ipema Bmamajyhem
MUILJBEHY OBaKaB MIPUCTYII HUje MPUXBATIBUB. YKa3yje ce J1a je OIIyKa KOjoM
ce BPIIM 3axBatr y mpedepeHirjaata mpasa mo cebu 0e3 mpaBHUX HEIOCTATKa,
[IPH YeMy ce y MOy HBeHOT JIejCTBA TPaXKH JI0JIaTHO Tiiacamke, JIOK je OJUTyKa
3aCHOBAHA Ha HEjeJHAKOM TPeTMaHy OJ HACTAaHKa NpoTHBIpaBHA.”' Ykasyje ce
Jla IPOTHB CXBaTama Jla CE€ PajIy O OUIYIH Koja je medaehe 6e3 maejcTBa roBopu
¥ TO JIa Ce HHME He BOJM JOBOJHHO PauyHa O MOTPeOH MpaBHE CHIYPHOCTH.
Panmu ce o Tome na je ommyka ebaehe 0e3 mejcTBa cBa IOK CBaKHA FbOME TIOTohe-
HU aKIMOHApP HE JIa CarjacHOCT, JIOK ce Tyxk0a 3a NMOHHUIITA] MOpa moauhu y oJi-
pehenom poky..

VY morneny mnoOWjama CKYMIITUHCKE OJJIYKE KOjOM ce BpIIM IOBpena
MPUHIIMIIA jJEeHAKOT TPETMaHa HeMa CHEIU(PUUHOCTH, OJTHOCHO HPUMEY]Y Ce
OIIITA MpaBWJIa 3a MOOHjame CKyMITUHCKUX otyka. C THM y Be3u Tpeba yka-

T, Verse, 353.

°2H. Fleischer, 593; U. Hiiffer, 247; D. Verse, 355; H.Henze, R.Notz, 66
H.Henze, R.Notz , 67; D. Verse, 355.

*D. Verse, 356, GH.9.

% Tako H.Henze, R.Not , 67.
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3aTU JIa Ce y JUTeparype jaBbajy TIEAMINTA MpeMa Kojuma opiamihiemke Ha 1o-
oujame Tpeba de lege ferenda orpannunTH camMoO Ha aKUMOHApE YHj€ WIAHCTBO
je moroheno HejeaHaKUM TpeTMaHOM.

JenHy ox mpaBHUX MOCHEAUIIA TTOBpEJe NpaBa Ha jeJIHAK TPETMaH MpeJcTa-
BJba M 3aXTEB 32 aKTHBHUM jE€AHAKHUM TPETMaHOM. AKTUBHM jE€IHAK TPETMaH
MIpeJICTaBIba CUTYaIMja y KOjoj APYIITBO KOje je, 6e3 CTBapHOT IMpaBHOT OIpaB/ia-
Ba, TIOTOA0BAJIO TIOjeAMHAYHOT aKIIMOHApa Ty>KHO JIa UCTY MOTOIHOCT 00e30emu
CBHM JIDYTUM aKLIHMOHApHMa, N0 HbHXOBOM 3aXTEBY. 3aXTEB 3a aKTUBHO jeJHAKO
TOCTYTIam-¢ MPOU3MIA3H U3 CyOjeKTHBHOT IIpaBa Ha jeHak TperMan.” Kao Tumu-
YaH TpUMeEp Kajia IOCToju 00aBe3a aKTUBHOT je/THAKOT TIOCTYIIamha HABOJIU CE CH-
Tyauuja y Kojoj je mpoMeT aKija orpanudeH carmaceomhy apymTsa,” koja je
moryha u y nmomahem mpaBy (wr1.261 cr.1 3I1J1). ¥V ciydajy aa je aApymrTBo Jnaio
CarJIaCHOCT Ha IPEHOC HEKHX aKuuja, 00aBe3eHO je Ha JaBame CarjlaCHOCTH Ha
HCTOBPCHHU TIpeHoc akiuja. [IpeMa BriamajyhieM MUILbEHY 3aXTEB MOXKE Ja MO-
CTaBH aKIMOHAP, a HE MOTEHIMjatHy crunanan. CIIMYHA CHTYyallHja HacTaje Ka-
Jia je HEKOM aKLHOHapy, 0e3 CTBapHOI IIPaBHOI OllpaBAama, oMoryheno mpomy-
YKEHO BpeMe 3a TUCKYCH]jy M IocTaBJbame muTama. C 003upoM Ja ce oBakaB (hak-
THYKHU aKT HE MOXE OII03BaTH, Kao jelHa MOTYNHOCT 32 OTKJIamhamke MOCIeIIIa
HEjeJHAKOT TPeTMaHa OCTaje Ja Ce OCTAIUM 3aHHTEPECOBAHMM aKLHMOHApHMa
00e30e1u jerHaKo BpeMe 3a TUCKYCHjy U II0CTaBbambe nuTama. [locnennyno 3ax-
TEB Ce yCMepaBa Ha AKTHBHH jeIHAK TPETMaH aKiuoHapa.'

Orpannueme obaBe3e IpyIITBAa HA aKTHBAH je[JHaK TpeTMmaH kpehe ce y
nBa mpasma. llpBo, o6aBe3a mocroju ako je moryha. OBo mpowmsmuiiazu U3 Of-
IITET MpaBUiia Ja HUKO HE MOke OuTH o6aBe3aH Ha HeMmoryhy unHunoy. pyro,
W3BpILIEHE 3aXeTBa aKIUOHApa 33 aKTHBHUM jeTHAKHMM TPETMaHOM MOpa OUTH
MPaBHO JOIMYIITEHO. Y MPETXOAHOM MIpUMEPY TO He u3a3uBa npodueme. Ilocto-
je, mehytum, cutyaryje y moriieqy KOjuxX MOCTOj€ pasIdIUTH CTaBOBU. TakBa
je, Ha Tp. cUTyalMja y Kojoj je APYHITBO NPUIMKOM HCIIaTe JUBHACHIU MOTO-
JIOBAJIO HEKE aKLHOHape, IPH YeMy J10JIa3H 10 HapyllaBamba OrpaHuyueHha 3a Uc-
wiary nmusuaeHae (wi.275 311/1). C tum y Be3n ykasyje ce na HUje Moryh 3ax-
TeB 3a aKTHBHUM jeqHakuM TperManoM,'’! ¢ 063upom na 61 Ha Taj HAUMH ApY-
mTBO OMI0 00aBe3aHO Ha HE3aKOHUTY YMHUAOY. pyIITBY ocTaje 3aXTeB 3a MOo-
Bpahaj He3akonute ucrare (wi.275 cr.4 3I1/1), kojuM ce oTKIIamajy Tocienu-
1ie HejeaHakor Tpermana.'”” V ciyuajy 1a APYIITBO He IIOCTAaBH OBAj 3aXTEB, akK-

% IIpema D. Verse, 360.

97H.Henze, R.Notz, 75.

% U. Hiiffer, 247; H. Fleischer, 593.

% H.Henze, R.Notz, 77, hr.353.

10y Verse, 389.

IOIH.Henze, R.Notz, 79.

192 4 Henze, R.Notz, 79; U. Hiiffer, 247.
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LIMOHApUMa OCTaje Ha pacloiaramy JaepuBaTtuBHa Tyx0a (wi.79 3I1]]). Kaga ce
panu o cnenu(UYHO] CUTYalMju y KO0jOj ce pagd O MOroAoBamy akiuoHapa y
OKBHUPY HCTe KJlace, TakBu akTu cy HumTaH (wi1.271 cr.5 3I1/1). Hacympor To-
Me, TIOCTOj€ CXBaTama MpeMa KOjuMa jeé MOTYh 3aXTeB 32 aKTHBHHUM jE€THAKUM
TPETMaHOM M OHJIA KaJa [0CTOoje U Apyre MOI'YRHOCTH 3a OTKJIamamke MOoCIeau-
112 TIOBPE/IC 3aXTEBA 3 jeTHAKAM TPETMAHOM.

IMox onpehennm ycnoBuma akimoHap UMa mpaso Aa 00uje U3BPILICHE Yn-
Hu0E 3aXTEeBaHE O] CTPaHE APYIITBA Y CIIy4ajy MOBPEE Hapeade O jeHAKOM
TpeTMaHy. YKOJHUKO je BHIIC YIaHOBA JIPYIITBA (aKI[MOHAPA) Yy JIOLU ca YHO-
LICHEM YJIOTa, JPYIITBO UM MIO3MB 32 U3BpLICHE 00aBe3e J0CTaB/ba HCTOBPEME-
HO, TIPH YEMY MM CE OCTaBJba UCTH POK 3a U3BplIeHke obaBese (wi1.48 ct.4 3I1/1),
YHMeE C€ CBU aKUHUOHAPHU KOjH CY Y JOLH TPETUPAjy Ha UCTH HAuMH. Y KOJIUKO
JOPYLITBO TOCTAaBU 3aXTEB 32 M3BPLICHEM YMHHUIOE yJora, IpU 4eMy HUCTOBpE-
MEHO HE HM3BpILIaBa CBOjy 00aBe3y Ha jeJJHaK TpeTMaH aKIMOHAapa, aKIMOHAap
¥IMa TIPABO Ja 0J10M]e H3BPIICHE 3aXTEeBAHE YMHUADE.

Haxnana mtere xao nocieauia noBpeae Hepeade o jeAHaKOM TPEeTMaHy je
criopua. C jenHe cTpaHe ce HAKHaia mTeTe He y3uma y o63up.'” Hacympor To-
Me, yKasyje ce /a A0 IITeTe y3pOKOBAaHE HEjeAHAKUM TPETMAaHOM MoXe Johu Ha
nBa HaumHa.''® [IpBO, aKIMOHAP MOXE NPETPIETH WITETy 0e3 HCTOBPEMEHO
omrehema UMOBHHE ApYyIITBa (HEemocpenaH mrera). Takas ciaydaj HacTyna Ha
Ip. Kaja APYLITBO, y3 MOBPEAY jelIHAKOI TpeTMaHa, oA0uje JaBame carjiacHo-
CTH Ha NIPEHOC aKuuja U Ttume oHemoryhu Oynyhy KynoBuHY, unMme HaHece
mITEeTY akmuoHapy. Jlpyro, moBpelloM 3axTeBa 3a jeJJHAKHMM TPETMAHOM MOXKE
nohu u 1o omrehema MMOBHHE APYIITBA OMOTyhaBameM MMOBHUHCKE TTOTOIHO-
CTH HEKOM aKIMOHapy, Kaja Cy APYTH aKiuoHapu omTeheHn 300T cmamema
BpeIHOCTH yiena (IocpentHa Wik peduiekcHa ImrTera). Y MoTiieAy HaKHAAe pe-
(hmekcHe mTeTe 300T HEjeTHAKOT TpEeTMaHa yKa3yje ce Na MpakThdHa moTpeda
3a BOM HE [IOCTOjH, 360T TOTa IITO J0IA3H Y 063up camo n3y3eTHo.  OBO 3aT0
LITO TaKBa INTETa OTMaja Cly4ajy Ja APYLITBO CIIPOBEC 3aXTEB aKIMOHapa He
OTKJIamamke MOCNIeANIa HejeTHaKor TpeTMaHa. TakaB ciyuaj he Outh ako, 1mo
3axTeBy JIpYyIITBa, OyJe u3BpIIeH noBpahaj He3aKOHUTHX Ucrara. Mcra curya-
[{ja HACTyMa y cy4ajy MOCTylama JAPYIITBA Y CKIaly ca 3aXTEBOM 32 aKTHB-
HUM jeTHAKKM TpeTMaHoM. JloJieioM ucTe MOrOAHOCTH APYTMM aKIHOHApHUMa
KOMIIEH3Hpa ce pediekcHa mrera.

18D, Verse, 391, pn.46.

104 H Henze, R.Not , 79; H. Fleischer, 593; U. Hiiffer, 247.
1% TIpema D. Verse, 400.

106 D Verse, 399.

7D, Verse, 404.

198 1bid.
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VY norseny oJroBOPHOCTH 3a IITETY O 3Hauaja je wi. 172 3akoHa o o0Ju-
ratoHuM oxHocuma (Cryorcoanu auciu COPJ 29/78, 39/85, 45/89, Cayocoenu
auctu CPJ 31/93) roe je npenBul)eHO &1a paBHO JIMIE OATOBApa 3a MITETY KOjy
HBETOB OpraH Mpoy3pokyje TpehieM JHIly y BpUICHY HIM Y BE3H Ca BPUICHEM
cBojux ¢ynknuja. [locrasika ce mutame ko cy Tpeha nuna, moceOHO Kana ce pa-
JIM O WIAHOBMMaA JIPYINTBA, OyAyhu 1a cy OHU y JIPYIITBY, a HE BaH mwera. C TuM
y BE3M je y YIOPEAHOM TpaBy, y Torjieny oaroapajyhe Hopme, npeasuleHo na
>rpehe smue’’ obyxBara u wiaxose apymrsa.'” IIpo ToMme Huje o 3HauYaja O
KojeM opraHy ce paau. OBO HUje CIIOPHO C acnekTa nqomaher npasa, ajiu je Ty-
MaueHlhe TaKBO M Y OHMM HAIMOHAIHUM IpPaBHMa y KOjUMa TEKCT HOpME 00Y-
XBaTa CaMo MOCJIOBOJAHHM OPraH KOjU 3acTymna ApymrBo. ' 'C THM y Be3u Tpeba
yKa3aTH Ha MOCTOjare crenupuyHe HopMe M3 wi. 78 3akOHa O NPUBPEIHUM
JpYyIITBUMA TJI¢ je mpeaBrljeHa TupekTHa Tyk0a akIMoHapa MpemMa YiiaHOBHMaA
oprana (omxbopa AupeKTopa, HAI30PHOT 0700pa) 32 HAKHAIY IITETE KOjY My TO
JIMIIE TIPOY3POKYje OBPEIOM NOCEOHHX JIy>KHOCTH KOje MMajy IpeMa JPYLITBY.

1D, Verse, 402.
119 33 gemauxo mpaso Tako D. Verse, 402, ¢u.90.
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Equal Treatment of Shareholders

Abstract: Equal treatment of shareholders is regulated in Art.269 of Com-
pany Act (2011) of Republic of Serbia. Equal treatment of shareholders means
that all shareholders are to be treated equally under same circumstances. Obli-
gation to treat all shareholders equally rests on all company bodies, predomi-
nantly general meeting. The standard whether an action violates the principle of
equal treatment of all shareholders regarding the main rights of shareholders
(such as voting right etc.) is the nominal value of shares, or the equal treatment
per person regarding ancillary rights (such as right to speak in shareholders’
meeting etc.). Any action deviating from this standard is unlawful if the unequal
treatment is not justified on the facts.

If the principle of equal treatment is violated by general meeting resolu-
tion, such resolution may be annulled by the court.

Key words: equal treatment, shareholder, join stock company
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