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Hp Byk Panosuh”

YCJIOBU 3A BPUIEE ITPABA AKIIMOHAPA
HA TITOCTABJBAIGE ITUTABA

IIpaso axyuonapa na nocmas/earee NUMArsa cnaoa y Kamezopujy UHOUSUOYa-
HUX YIAHCKUX Npasa akyuomapa, Koje je HenocpeoHo ees3awo 3a npaeo yueutha y pady
ckynwmune. IIpeomem ananuze 060e YIaHKa cy YCiosu 3a OCMEAPUSArbe 0802 NPasda.
YV yeoonum oenosuma, aymop je ykasao na suavaj u Hauune uH@opMucara akyuoHapa,
objacHuo npasHy npupooy npasa aKyuoHapa Ha NOCMAGLAIbe NUMAred U NPUKA3A0
HOGY pe2ynamusy 0602 npaéa Ha MehyHapoOHom u nayuonanHom nnawy. Llenmpannu
deo pada je nodemwen y 0se 2nage: npea obpalyje numaree Ko je umanay npasa Ha
nocmagsarbe NUMared, 00K 0pyea aHanu3upa yciose 3a epuierbe 0802 npasd.

3a Cpbujy je npoyuasare npasa axyuoHapa Ha NOCMABHARE NUMATLA
3HauajHo u akmyenno, jep Hoeu 3akon o npuspeonum opyumeuma uz 2011. 2ooune no
npeu nym oemarnHo ypehyje ogy mamepujy. 3a akyuouape ce Kao 0CHO8HO NOCMAB/LA
numarse ycioga 3a eputerbe 0602 npasa, mj. SpaHUYa we2ogoe Kopuuthersa. Aymop ce
¥ 060M pady Kpumuuxu 0C8pHyo Ha avicehy pezynamusy.

Kibyune peun: Axyuonap. — Akyuonapcko opyuimeo. — CKynumuHa aKkyuoHapcKoe
opywmaa. — IIpaso na nocmagmarse numarea. — JJupekmuga o npa-
8UMA AKYUOHAPA. — 3aKOH O NPUBPEOHUM OPYUIMBUMA.

1. O BHAYAJY U HAYUMHUMA NHOOPMUCABA AKIITMOHAPA

Komnanujcko MpaBo W MpaBO TPXKUINTA KalmuTajda Cy pa3BUIN
OpojHe HauMHEe WHPOPMHUCAkE aKIIMOHAPA, KOJU C€ MOTY IOJEITUTH Y JBE
Kareropuje. '

VY mpBy Kateropujy crajajy WHAWBUAyallHa NpaBa akiMoHapa Ha
nHpopmucame. OBa TpaBa ce OCTBapyjy y omHOCy u3Mel)y akimoHapa

Aytop je Banpenuu mpodecop IIpaBHor dakynrera YHusepsutera y beorpany,
vuk@ius.bg.ac.rs

' Mathias M. Siems, Convergence in Shareholder Law, Cambridge University
Press, 2008, 121.
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U JpYIITBa, TaKO INTO MpaBy akKIMOHapa KOpecHmoHaupa oaroBapajyha
obaBe3a IpymiTBa. 3a WHIMBHIyallHa TpaBa je KapaKTEPHUCTHYHO Ja Ce
00e30ehyjy cBakoM akIMOHApy IPYIITBA, amu He u Tpehum numuma. Y
OBy IpyIly CHajajy TpY OCHOBHA IpaBa:

— TpaBO aKIMOHAapa Ha OJIaroBpeMeHO, MOTIYHO U IMOYy3/aHO WH-
(dopMucame TIpe CeMHUIIE CKYMIITHHE aKIHOHAPCKOT IPYIITBA,

— IIpaBO aKIMOHAapa Ha MOCTaBJbakhEe IINTamka, 1

— TpaBO aKLHOHAapa Ha MPUCTYI aKTUMa U JOKyMEHTHMa JPYyILT-
Ba.

[IpaBo Ha mHQOpMHUCame Npe CeTHHIE CKYIIITHHE ce, ca jedHe
CTpaHe, OJHOCH Ha MH(pOPMHCAHE O BPEMEHY, MECTy U JHEBHOM Deiy
CKyMIITHHE, IIOK Ce, ca Jpyre CcTpaHe, Be3yje 3a WHPOPMHCAEmE O
nuramuMa 0 Kojuma he ce omyumBarv Ha CKymmTuHH.? KoMyHuKanuja
u3Mel)y aKIMOHapa M JPYIITBA [IPe CEAHMUIIE CKYIIITHHE je jeHOCMEpHa,>
W TO Of JPYIITBa Ka akuuoHapuma. Jy)KHOCT WHpOpMHUCama aKIHOHA-
pa TepeTH APYLITBO, OAHOCHO OAroBapajyha Juia U opraHe y ckiaay ca
3akoHOM. O aKnuoHapa ce He OYeKyje HHUKAaKBa aKTHBHOCT Y IOIVIETY
OCTBapHBara OBOT MpaBa.*

[IpaBo Ha mocraBJbame NMUTaka W IPABO HA HPUCTYN aKTUMA U
JOKyMEHTHMa APYIITBA Pa3jiMKyjy c€ Of IpaBa Ha MHGOpPMHUCAHkE IIpe
CEJHUIIE CKYIIITHHE Y TOM CMHCIY ILITO Ce€ OJ aKIMOHapa OueKyje ak-
THBHOCT Y TOIVIEMy OCTBapHBama OBOT mpasa.’ Hamme, apymirBo Hema
HUKaKBy 00aBe3y CBE JOK aKLMOHAp HE 3aXTeBa Ol APYLITBA Jja My OATO-
BOPH Ha NIOCTaBJEHO NMUTAE WIK Aa My OMOTyhH MPHUCTYI aKThMa | J0-
KyMEHTHMa JIpyIITBa. Y KO0joj MepH he ce 0BO MpaBO KOPUCTUTH 3aBUCH
0]l CaMMX aKIMoHapa.

VY npyry KaTeFOpI/I_]y Crafajy KOJICKTHBHA IIpaBa aKIHOHapa Ha
uHdopMucame. 3a BUX je KapaKTepUCTUYHO Ja Ce HE MPYKajy CBAKOM

2 OELY IIpHHIMIH KOPIOPATHBHOT ypaBibama 13 2004. roxune (OECD Prin-

ciples of Corporate Governance), npunnun I11.C.1.

3 Wsgemraj Bucoke rpyme excriepara 3a KOMIAHH]CKO IPABO O MOIEPHOM PEry-

JIATOPHOM OKBHPY 3a KOMIIaHHjcKo paBo y EBpornu — Buntepos usBewnraj (Report of the
High Level Group of Company Law Experts on a Modern Regulatory Framework for
Company Law in Europe), 4.11.2002, 49.

4 Bume o mpasy akipoHapa Ha HH(QOPMHCAISE NPE CEIHHLE CKYIIITHHE BUL.:
Byk Panosuh, ,JHGopMHCame aknMOHapa Ipe CEIHMIE CKYMIUTHHE aKIMOHAPCKOT
npywrsa®, Ilpasnu orcusom 11/2010, 117-144.

3 360r Tora ce o IIpaBy akKIMOHapa Ha IMMOCTaBJbabe IMUTAahba FOBOPU Y KOHTCKCTY

akTHBH3Ma akuuoHapa. J. Jleneruh, ,,IIpaBo akumonapa Ha mocraBipame nutama“, I[lpa-
60 u npuspeoa 4-6/2013, 208. Buie o aktuBusMy akiuonapa Buia.: M. C. BacuspeBuh,
Kopnopamusno ynpaswarse — usabpane meme, Yapyxeme npaBHuKa y npuspenu Cpouje,
Beorpax 2013, 64.
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M0jeZIMHOM aKIMOHapy, Beh akipionapuMa y nenunu.® [Ipema tome, ped je
obaBe3ama JApymTBa na 00jaBibyjy OpojHe mHpopmanuje. Hacympor tum
o0aBe3ama He Mopa CTajaTH IPaBo aKIMoHapa, jep 00jaBJbeHe HHPOpMAIIHje
HE KOPHUCTe caMo akiiuoHapu, Beh u Tpeha nuia (Ha mpumep, perysarop-
Ha BJIACT, TIOTEHIIMjaTHM WHBECTUTOPH, 3allociieHn, u ap.).” OBne chamajy
OpojHe obaBe3e 00jaBJbHBama Koje Hamehe MpaBO TPXKHUINTA Kamurasa,®
nmoceOHe oOaBe3e 00jaBJbMBaEa Koje IMPOMKCYje TPaBO aKIMOHAPCKUX
JpymTasa 3a onpehene Tauke qHEBHOT pena (Ha MpUMEp, CTaTyCHE IpPO-
MEHe, IIPOMEHE TpaBHE (HOpPME MM CTHLAKE WK Pacloiaralbe¢ UMOBHHOM
BEJIMKE BPEAHOCTH),” ¥ Ha Kpajy, 00aBe3e 00jaBbHBama Koje je MOCIEIBbHX
JeleHrja yBea Jo0pa mpakca KOpPHOPaTHBHOT yIIpaBibarba. '’

2. [I0OJAM U ITPABHA TTPUPOJA TTPABA AKOUOHAPA
HA TIOCTABJbABE I[TUTABA

[IpaBo Ha mocCTaBJbamke NMHUTamka je MPABO CBAKOT aKIMOHApa na
JIpYIITBY TIOCTaBH IMHUTAmbE Yy BE3W Ca JHEBHUM PEIOM CEIHUIIEC CKYII-
IITHHE aKIMOHApCKOr IpyIITBa M 1a nobuje oxrosop. Otyma 6u myH
Ha3WB OBOT IIpaBa OWO MPaBO Ha TOCTABJbAIC NMHUTAkA U TOOHjame Ofl-
roBopa. Mehytum, y Teopuju ce oBo mpaBo ckpaheHo Ha3uBa mpaBo Ha
NOCTaBJbabe MUTaka, Koje Yy ceOu caipkKu U MpaBo Ha N0OHjame OAro-
BOpA.

VY mormneny mpaBHe HpUpPOJiE MpaBa aKIHMOHApa Ha TOCTaBJhamke
MUTamka UCTHYE Ce /Ia j€ ped O WIAHCKOM, HHINBUIYATHOM H CAMOKOPHC-
HOM TIPaBYy.

1. Ynancko npaso. IlpaBo Ha MOCTaBJbamkE MUTAkA CE CBPCTaBa Y
yJlaHCKa (JIMYHA, CTaTyCHA) MpaBa aKIMOHapa, MPBEHCTBEHO 300T CBOje
yIIoTe y TIoTIeAy Kpernpama BOJbE 3a Iacame 0 oApel)eHoj TauKu JHEBHOT
pena.!! VI3 unaHcKor KapakTepa OBOT MMpaBa MPOM3Ja3H Ja OHO HHje CaMo-
CTaJIHO TMPEHOCHBO.?

® Bumre Bux.: 3opan Apcuh, ,IlpaBo akumonapa Ha mHpOpMHCcame, [IpasHu
arcueom 11/2010, 113-114.

7 M. M. Siems, 121.

8 OGasesa oGjaBsiBama HHOPMALHja Ce CMATPa KJBYYHHM DEryIaTOPHHM Me-

XaHM3MOM Ha TPXKHIITY XapTHja ox BpexHoctd. Bum.: Charlotte Villiers, Corporate Re-
porting and Company Law, Cambridge University Press, Cambridge 2006, 179.

® Thomas Raiser, Riidiger Veil, Recht der Kapitalgesellschaften, Verlag Franz
Vahlen, Miinchen 2006%, 236.

10" Kao npuUMep ce MOXKe HaBecTH oOaBe3a 00jaBpbHBaba HAaKHAIE 4YIAHOBHMA
ynpase. Bume Bun.: Byk Pagosuh, Haknaoa unanosuma ynpase axkyuonapckoe opyuwimea
(npenopyke 0obpe npakce KoOpnopamueHoz ynpasmarsa), [IpaBHu (dakynTer YHUBEp3UTE-
Ta 'y beorpany, beorpax 2011, 411-446.

' Christian E. Decher, y: 4ktG Grofkommentar (Hrsg. Klaus J. Hopt, Herbert
Wiedermann), Walter de Gruyter, Berlin 2001%, 9; Dietmar Kubis, y: Miinchener Kom-
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2. Huousudyanno npaso. llpaBo akimoHapa Ha TOCTaBIbAE
NHTaka MMa IPUPOLY WHIMBUIyATHOT mpasa.'> O BoJbe aKIMoHapa 3a-
BUCH Jla M he ¥ Kako KOPUCTUTH CBOja 3akoHCKa opinarrhema. Omiyka
CKYIIITHHE Y TOM IIOIIICIy HE MOXKE Jia Hajjada OBO MPaBO aKIMoHapa.'*
Mehytum, He 6u Omio mcnpaBHO pehm ma ce m3BImIaBameM 00aBe3e Of
CTpaHe APYIITBA 33J0BOJbaBa CaMO MHIMBHIyalHa MoTpeda akuuoHapa
3a uH(OpMHUCAkEM, jep ce Be3WBameM Kopullhema OBOT IIpaBa caMmo 3a
CEIHHUILY CKYIIITHHE MOCTIKE edeKar yTHIlaja Ha BOJbY CBUX MPUCYTHUX
axkiuoHapa.'

3. CamoxopucHo npago. 3aKOHOM ce MPaBO Ha MOCTaBJbabE MHUTa-
wma ypehyje Tako nma ce mpBO ycTaHOBe ofpeljeHa mpaBumia, a 3aTHM ce
MPOTHITY M3Yy3elH ONl BHX. Ha Taj HauMH 3aKOHOIABAIl e Ja YCKIIa-
I CYNpPOTCTaB/bCHE MHTEpECe aKnuoHapa u Apymrsa.' Mehyrtum, mo-
rpemrHo Om Omimo pehw ma mpaBo akIMOHApa HA MOCTaBJbAIE MUTAA
MOJjeIHAKO CIY)KM M HHTEpeCcHMMa akI[MoHapa W APYIITBA. AKIMOHAp
KOjU TIOCTaBJba MUTAKkE OBO MPAaBO KOPUCTHU y COICTBEHOM HHTEPECY,
300T 4era je WCIpaBHO 3aKJbYYHTH J1a je Y OCHOBU Ped O CAMOKOPHCHOM
npaBy. AKIIMOHAp MPHUIMKOM KOpHIIhiema OBOT MpaBa HE Mopa Jia BOIU
pauyHa o mHTepecuma apyiutsa.!” bananc u3melly nHTepeca akuuoHapa
U MHTEepeca APYIITBAa Ce IOCTIKE yBOhemeM OcHOBa 3a yckpahuBame
0IroBOpa, 3a0paHoM 310ynoTpede mpaBa U GUIYNHjAPHUM TYKHOCTHMA
axkiuonapa.'®

mentar zum Aktiengesetz, Band 4, §§ 118-147 (Hrsg. Bruno Kropff, Johannes Sem-
ler), Verlag C. H. Beck/Verlag Franz Vahlen, Miinchen 20042, 408. OcuM yTHuaja Ha
Kpeupambe BoJbe, IPaBO Ha MTOCTABJbabe MUTAkba IPE/ICTaBIba M HauMH BPILICHA KOHTPOIIE.
Bun.: Gotz Hueck, Christine Windbichler, Gesellschafisrecht, Verlag C. H. Beck, Miin-
chen 20081, 363.

12" Uwe Hiiffer, Aktiengesetz, Verlag C. H. Beck, Miinchen 2006, 701; D. Kubis,
y: B. Kropff, J. Semler (Hrsg.), 408; Gerald Spindler, y: Aktiengesetz — Kommentar, 1.
Band §§ 1-149 (Hrsg. Karsten Schmidt, Marcus Lutter), Verlag Dr. Otto Schmidt KG,
Koéln 2008, 1444; 3opan Apcuh, ,IIpaBo akimoHapa Ha MOCTaBJbame MuTama™, [Ipaso u
npuspeoa 5-8/2008, 103.

13 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 8-9; U. Hiiffer, 701;
D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 408; T. Raiser, R. Veil, 236.

14 D, Kubis, y: B. Kropft, J. Semler (Hrsg.), 408; G. Spindler, y: K. Schmidt,
M. Lutter (Hrsg.), 1445.

15 D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 408.
16 D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 409.
17" U. Hiiffer, 702; D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 409.

18 U. Hiiffer, 702; D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 409. Cmuuno: 3.
Apcuhi (2008), 103.
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3. HOBA PEI'VJIATUBA ITPABA HA IIOCTABJbAIGE ITUTAIBA

IMocnenmux roauHa je MpaBo aKIMOHAPA HA MOCTABIbAHEC MUTAMA
Yy MHOTHM TPaBHUM CHCTEMHUMa TpeTpIenio 3HadajHe mpomeHe. Hosa pe-
TyJIaTUBa OBOT MpaBa aKIIMOHApa MOXKE Ce MOCMaTpaTu Ha HUBOY EBporl-
CKe YHHje, nprkaBa wiaHuma EBporicke yauje u Cpowuje.

1. Ha muBoy EBporicke ynuje 2007. roguee je ycBojeHa [lupek-
THBa O BpIICHY OApeheHNX MpaBa aKUHOHApa y KOTUPAHUM JPYIITBH-
Ma (majbe y TekcTy: JlupekTuBa o mpaBuMa akipoHapa).'” JlupektiBa He
ypebyje Ha cucTemaTH4aH Ha4YMH CBa IpaBa akuuoHapa. Haumme, oHa je
OrpaHMYCHA Ha WHIMBUIyallHa [paBa akKI[MOHapa M TO OHAa Koja Cy Be-
3aHa 3a OCTBApHBame Mpapa raca u ydemha y paay CKyMuITHHE. Y TOM
HOMIey JUPEKTHBA PEryNHILIe Pa3InuiTa MpaBa aKIHOHApa Y pasiiHyu-
THM (ha3ama MOCTYINKa Ca3uBamba U Op)KaBarma CKYMIITHHCKAX CETHHUIIA,
a ofHOCe ce Ha: |. yclioBe 3a y4eCTBOBAaWmE U IVIacambe Ha CEIHHIaMa
CKYMIUTHHE, 2. HHPOPMHUCAKE aKIHOHApa Mpe CEIHHUIE CKYILITHHE, 3.
KOMYHHKAIIHjy aKIHoHapa U IPYIITBa, 4. I1acame aKIMOHapa Y OJCYCTBY,
U 5. yTBphuBame u 00jaBJbHBame pe3yirara racama.?’ [IpaBo aknnoHa-
pa Ha MMOCTaBJbakE MUTAMKA je HALLIO CBOje MecTo Mel)y mpaBuMa peryiu-
CaHUM AMpeKTHBOM.?! V3 mpaBa akimuoHapa y BE3H ca JHEBHHUM PeIoM,>
OBO MPABO C€ TEMaTCKH MOXKE CBPCTAaTH y IPYILy IIpaBa Koja ce OHOCE Ha
KOMYHHKAIIMjy aKIIMOHApa U JpyLITBa.>

VYcBojeHa muUpEKTUBa HUje AE€TajbHO ypeAusa MpaBo akIHoHapa Ha
nocTaBJbambe UTamka, Beh ce onpeaenuia 3a NPONUCUBAKE MUHUMATTHUX
crangapaa. [IpakTnyHo mocMmaTpaHo, TUPEKTHBA CaMO rapaHTyje aKIUo-
HapuMa MpaBoO Ha TOCTaBJbalbe MUTamka U 00aBesyje APYIITBO J1a OATrO-
BOpH Ha MOCTaBJbeHA NHUTama. [IpemMa ToMe, perynucame BehrHe MUTamka
pENeBaHTHUX 32 OCTBAPHBAI-E OBOT IpaBa je MPEMyIITeHO Ip)KaBaMa
ynannuama. Otyna ce Mmoxe pehu Ja He MOCToje jeIMHCTBEHa MpaBUiia
Ha HUBOY EBpoIICKe yHHj€ O MpaBy aKIMOHAapa Ha MOCTABJbAE MUTAMKA,
jep je MUHMMAaJHA XapMOHM3alKja JOBeNa J1a PasIMuuTHX pemema Mehy

19" Directive 2007/36/EC of the European Parliament and of the Council of 11 July
2007 on the exercise of certain rights of shareholders in listed companies — Jlupektusa o
npaBuMa akuuoHapa, Official Journal L 184, 14.7.2007.

20 Byme Bui.: Byk PamoBuh, y: Mupko Bacwmesuh, Byk Panosuh, Tatjana
JeBpemosuh IlerpoBuh, Komnanujcxo npaso Eeponcke ynuje, IlpaBan akynrer YHUBEp-
suteta y beorpany, beorpax 2012, 184-213.

21 JlupextuBa 0 NpaBMMa aKIHOHApA, 4L, 9.

22 Jlga OCHOBHA MpaBa aKIMOHAPA y BE3H Ca JHEBHHM PEIOM Cy MpaBo Ha
NPOIIMPEEbE THEBHOT pefia U MpaBo Ha Mpeasarame ofiayka. Bumie Bua.: Byk Panosuh,
,»I[IpaBa akIHMOHApa y Be3W ca JHEBHUM PEIOM CKYIIITHHE aKIIMOHAPCKOT ApyIuTBa“, [Ipa-
60 u npuspeda 4—6/2011, 164-167.

23 Dirk Zetzsche, ,,Shareholder Passivity, Cross-Border Voting and the Sharehold-
er Rights Directive®, 2008, 42, http.://ssyrn.com/abstract=1120915, 2. asryct 2011.
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IpxaBaMa wiaHunama. YuHu ce na je 3a EBpomcky koMucHjy rapaHuyja
MOCTOjaka OBOI' IpaBa OWja JOBOJbHA, a Ja HALMOHAIHE Pa3HOJIUKO-
ctu Hehe mpexacraBsbaté Behy Hpenpeky 3a JajbHU Pa3BOj YHYTpalImber
TPJKUILTA.

Onpenda o mpaBy akIMOHApa Ha MOCTaBJhakbe MUTAKkA HUje Ouia
HecriopHa. [IpBOOHMTHO pelieme HalpTa AUPEKTUBE TMOMHETOr Ofl CTPaHe
EBporicke xoMucHje ce y IBa acliekTa pas3liiKyje y OTHOCY Ha YCBOjEHO
penieme:>* nmpBo, Ha MHCHCTHPae HeMauke MpOIIMPEHO je MpaBo aKIy-
OHapa Ha MOCTaBJbalbe MUTAKkA, TAKO IITO je u3badyeHa oxpenda mpema
K0jOj Ce MPaBO Ha TMOCTaBJbAE MUTAHA MOXKE KOPUCTHTH CaMo TIpe CeJl-
HUIIe CKYMIITHHE, U JPYTo, YKUHYTa je obaBe3a apylirasa fa Ha MHTep-
HET CTPaHHU MPEIBUIE KATajor MHUTamka U OAroBopa.?

2. JlpxaBe unanune EBponcke yHuje cy Ha ocHOBY [lupektuse o
IpaBUMa akIMOHapa uMane o0aBe3y Ja MMIUICMEHTHpPajy MHHHMAJHA
MpaBuiia O MpaBy aKIMOHAapa Ha MOCTaBJbamke MHUTama A0 aBrycrta 2009.
roguHe. Y TOM MOINIEAY je MHTEPECaHTHO MPUMETUTH J1a CY HEKe ApiKaBe
U TIpe JIeTaJbHO ypehuBalie OBy Marepujy, T€ HUCY MOpaje Ja ce Jonat-
HO ycaraiiaBajy ca TUpeKTHBOM (Ha mpumep, Hemauka u dpanirycka®),
Jpyre JIp)kaBe OBO IPaBO aKIMOHAPA HHUCY ITO3HABAJIE Ka0 MPABO 3aKOH-
CKOT' KapakTepa, Tako Jla Cy Mopale aa ra yseay (Ha mpumep, Bemmka
bpuranuja?’), 1ok cy Tpehy kareropujy YMHHIE ApKaBe KOje Cy OBO Tpa-
BO yBeJIe Y CBOja 3aKOHOJABCTBA, aju Oe3 IeTajbHe pa3paje (Ha mpumep,
benruja u Xonanauja®®).?

24 Bumre Bux.: Florian Ochmann, Die Aktiondrsrechte-Richtlinie — Auswirkungen
auf das deutsche und europdiische Recht, De Gruyter Recht, Berlin 2009, 143—144.

2 Bume o pememnma Ilpemmora mmpektnBe m3 2006. rommee Bu.: Jessica
Schmidt, ,,Die geplante Richtlinie tiber Aktiondrsrechte und ihre Bedeutung fiir das deut-
sche Recht“, Betriebs-Berater 31/2006, 1643—1644.

26 Ppanmycka je 10 ycBajary ANPEKTHBE HE3HATHO IPOMEHMIA CBOjy PETYIATHBY
IpaBa aKIMOHAapa Ha IOCTaBJbambe NNTamka, M TO TaKO INTO je yBesla Be HOBe onpernode,
jenHy koja je omoryhmia 4iaHOBMMa ympaBe Ja Aajy jelaH OATrOBOp Ha BHIIE IHTAmba
KOja MMajy MCTy CaApXHuHY, M IpYTy, koja omoryhaBa ApyWITBY Aa yHampel OArOBOPU
Ha onpeljeHa (Hajuemhe mocraBibana) nutama. Bua.: Ordonnance n® 2010-1511 portant
transposition de la directive 2007/36/ CE du 11 juillet 2007 concernant 1’exercice de cer-
tains droits des actionnaires de sociétés cotées, Journal Officiel n°0286, 9.12.2010.

27 Benuka BpuraHmja je 0BO IpaBO AKIMOHApa YBela 3aKOHCKHM H3MCHAMa H3
2009. rogure (The Companies (Shareholders’ Rights) Regulations 2009, 3.8.2009).

28 XonaHyja je MpaBo aKIMOHApa HAa MOCTABJbAKE MUTAKA YBEIa 3aKOHCKUM U3-
MeHama u3 1971. rogune, nok je benruja To ucro yunauna 1984. rogune. Y o6e npxase
j€ OBO MpaBO akIMOHAapa M paHHje OWIIO MPEHno3HaTo O CTpaHe MpaBHE Teopuje. Bum.:
Christoph Van der Elst, ,,Question time? The Shareholder’s Right to Ask Questions as
Appropriate Stewardship Tool*, IIpaso u npugpeda 4—6/2012, 38.

29 3a ynopeHy NPHKA3 HALMOHANHMX PELISHHA O IIPABY AKIIHOHAPA HA [IOCTABIbAILE
nuTama Ha modeTky osor mmiennjyma Bua.: C. E. Decher, y: K. J. Hopt, H. Wiedermann
(Hrsg.), 32-36.
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3. Y Cpb6uju je mpaBo aklMoHApa Ha MOCTABJbAE MUTAMHA YBEIC-
HO 3aKOHOM O TpuBpeqHUM ApymirBuMa u3 2004. rogune.>* OcHOBHM He-
JIOCTAIM OBE PETYJIAaTHBE CY MOAHOPMHPAHOCT M Hemperu3HocT. Hanume,
3aKOH CaMO TapaHTyje aKIMOHapHMa BpIIEHE OBOT TpaBa. MehyTum, HU
Ty HHj€ Yy TIOTIIYHOCTH jacHa 3aKOHCKa KOHIICIIIM]ja, jep Ce OHa M3PUYH-
TO Ocjamka Ha CTaTyTapHO M 3aKOHCKO ypeheme oBor mutama. Y OBOM
MoIJIely JIBE YHEHLCHHIE Cy HEMPUXBATJBUBE: MPBO, CTATYTAPHO ypeheme
MpaBa aKI[MOHapa Ha IMOCTaBJbakhe MUTama j€ HEeIPHUMEpPeHO MMajyhu y
BUJIy Jla CTaTyT JOHOCH U ME€Ha YIMPaBHU O00p, IITO MPAKTHYHO 3HA-
4yM 1a OM yIpaBHU 000p OIUTYYHBAO O OIICETy jEJHOT IMpaBa aKIMOHApa,
W Jpyro, 3aKOHCKA KOHCTaTalMja Ja ce MpaBO Ha MOCTABJbAE MUTAHA
BPIIM Y CKJIaJy ca 3aKOHOM je HEJIOTMYHa, ako Ce MMa y BHAY JAa 3a-
KOH HHM Ha jeJIHOM MECTy BHIIC HE MOMHUIE OBO MPaBO akiuoHapa. Ilo-
ceOHO TpobieMaTHdaH acrleKkT OBOT 3aKOHA je T3B. MPHBHIHA TapaHIHja
BpIIICHa OBOT MpaBa O] CTPaHEe aKIMoHapa, jep ce 3aKOH He H3jallibaBa
0 JI03BOJHEHOCTH YKHJama, OJHOCHO OTrpaHWuYaBarma OBOT' TpaBa Ha HU-
BOy craryTta. [IpemMa ToMe, cMUCao ,,peryiaTiBe’ IpaBa Ha IMOCTABIHALE
NUTamka je Yy BEeHOj Aeperynanuju, Tj. Y )KeJbH Ja ce OBO IPaBO aKIHUO-
Hapa JeTabHO ypeljyje Ha HUBOY aKIIMOHAPCKOT JPYIITBA, & HE 3aKOHOM.
[Ipemma oBakBa KOHIIETIIIMja HEj€ HEJIOTMYHA, OHA j€ W3 yIVIa 3allTHTE
IpaBa akIMoOHapa Mory0Ha, jep aKIMOHApH 3alpaBo HE 3HAjy Ja JIH OBO
MpaBO MMajy WU HEMajy y ClIy4dajy Ja CTaTyT OBO MHUTame He ypehyje.
Takohe, akimonapcka BehimHa MoOXe Ja M3JIEjCTBYje IPOMEHE CTaryTa
y TpaBIly OTeXaBama BPIICHA OBOT MpaBa HJIM YaK HHCTOBOT YKHUIamba,
IITO 3HAYW J1a OBO MPAaBO HE MOXE Ja CIYyKU HH e(UKACHO] 3aIITHTH
MambHHCKUX aKIoHapa. Y CBaKOM CJy4ajy, IpUKa3zaHa JJaKOHCKa onpeoa
3aKoHa je OmIa 3pelia 3a MPOMEHE.

Hosu 3axon o mpuBpennum npymrsuma u3 2011. ronune dyHna-
MEHTAJHO MeHa Jocafammy Gpuiaozodujy ypehema mpaBa akunoHnapa Ha
NOCTaBJbarbe NuTama.?! YMecTo HeperysiaTuBe, 3aKOHOABAIl Ce OIpejie-
JIMO 3a aeralbHo ypeheme. JKesba je Onia 1a ce mITO BUIIE MUTAKkA YPEIC
3aKOHOM, Kako OU ce OCTaBWJIO MaJlo IIPOCTOpa ayTOHOMHO] PEryjaTuBU.
To He 3Ha4YM 1A MHTEPHU aKTH APYIITBA (CTATYyT M INOCIOBHHUK CKYIMIITH-
HE) He MOry Ja ypele HeKa NMHUTama O 3Hauyaja 3a OCTBAPHBAE OBOT
1paBa, ajli je 3aKOH U y TOM IIOTJIely TIOCTaBHO 3HaYajHa OrpaHnveba.

Caap>XKMHCKH TIOCMarpaHo MOXKE ce KOHCTaToBaTH Ja ce oxpende
HOBOT 3aKOHa O MPUBPEIHUM JAPYIITBIMA Y BEJIHKO] MEPH OCIIamkajy Ha
HeMa4yKy KOHIETIH]jy MpaBa aKIMOHApa Ha TOCTaBJbamke MUTama. AKO ce
uMa y BuAy Ja Hemadka TpaguIliOHATHO MMa HajleTaJbHU]y peryiaTh-

30 3akon o mpuBpenHuM apymTBEMa — 30111 2004 (Cryacoernu anactux PC, 6p.
125/04), an. 275, ct. 2.

31" 3akom o npuspemsuM apymremMa — 30T 2011 (Cayocoenu enacuux PC, 6p.
36/11 u 99/11), un. 342-343.
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BY W Hajpa3BHjCHHUjy Tpakcy Kopuiihiemha OBOT MPaBa, y3UMamke HbUXOBOT
pelrema Kao Mofelia MOXKe Ce OLIEHUTH Kao to0pa crpareruja. MehyTum,
He Tpeba CMETHYTH ca yMa JIa je HeMadka KOHIICIIIHja 9eCTO KPUTHKOBA-
Ha Y TEOpHjH, jep OHa pa3BHja CKIOHOCT aKIMOHAapa Ka 3J0ynorpedaMa
npasa Koje UM je aaTo.

OcHuM HEMadKoT pelierha, CPIICKH 3aKOH j€ BOIHUO padyHa U O MHU-
HUMAaJTHUM 3axTeBUMa JlupekTrBe 0 npaBuMa akipoHapa. Carienanajyhn
y LIENMHHU 3aKOHCKO ypeljeme mpaBa akI[MoHapa Ha MOCTABIbAhe MUTAA
MOXe ce KOHcTaToBaTH jaa je CpOWja y MOTIYHOCTH XapMOHHM30BaHa ca
KOMYHUTapHUM IIPaBOM.

4. AKIMOHAP KAO UMAJIALL [TPABA HA TTOCTABJbAILE
[NUTABA

Jluue Koje yeJr 1a KOPHCTH IPaBO Ha MOCTaBJbambe MUTama MOpa
Jla WCIyHW JBa yCIIOBA: TPBO, [a MMa CBOjCTBO aKIHOHApa y MOMEH-
Ty TI0CTaBJbatba MHUTAha, M JPYro, 1a UMa IPaBo Ja Y4ecTByje y paiy
CKyMIITHHE. >

4.1. CBojcTBO aKkMoHapa

[IpaBo Ha mMocCTaBJbakE MHUTAHKA j€ WHIUBUIYaTHO MPABO CBAKOT
axkrronapa.’ OHo He 3aBucH oJ] Opoja aKikja Koje akIMoHap moceayje.>*
To 3HauM Ja W jeaHa aKiMja Jaje MpaBo Ha MMOCTaBJbambe MuTama.> Ipe-
Ma ToMe, oxaromapajyhe kamurai-ydemrhe HHje YCIOB 3a KOpHIIheme
OBOT TIpaBa, jep jé OHO BE3aHO 3a CBAKOT' aKIHOHapa (WIAHCKO TPaBo),
Tj. cazp’kKaHo y CBaKOj akLUHWjU. Y TOM IOIVIEAY je€ OBO MPaBO IMOCTABJHEHO
Ha Hajuupu Moryhu HaumH, 300T yera ra Tpeba TpeTUpaTH U Kao MPaBO
MambHHCKUX aKIHOHapa. [IpaBo Ha MOCTaBJbamke MUTAKkHA HEMA)y MMao-
M TapaHaTa, 3aMEHJbMBHX OOBE3HWIIA M JIPYTUX CIHUYHUX XapTHja Of
BpeIHOCTH.

32 D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 411.

33 U3 oBor mpaBmia ce M3BOAM 3aKJbYYaK MPEMa KOME OBO TPABO HE MPHIAa
CKYMNIITHHHU, Ka0 OPraHy akiHOHapcKor Apymrea. O auiieMaMa Be3aHUM 3a TPaBO CKYII-
NITHHE Ha MMOCTaBJhakhe MUTAkha y XOJIAHJICKO] CyICcKoj nmpakcu uiie Bu.: C. Van der Elst,
43,

34 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37; G. Spindler, y: K.
Schmidt, M. Lutter (Hrsg.), 1448; T. Raiser, R. Veil, 236; 3. Apcuh (2008), 103.

35 Meilicke Heidel, ,,.Das Auskunftsrecht des Aktionérs in der Hauptversammlung
(Teil 1)“, Deutsches Steuerrecht 1992, 73; C. E. Decher, y: K. J. Hopt, H. Wiedermann
(Hrsg.), 37; U. Hiffer, 702; 3. Apcuh (2008), 103.

36 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37. Y HexuM apkaBama

(na mpumep, benruju u Xonanauju) ce npuMemyje cynporHo npasuio. Bun.: C. Van der
Elst, 40-41.
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4.2. IlpaBo yduemtha y pamy CKyNIITHHE

I[TpaBo Ha mocTaBJbakE NUTAKHA HUjE BE3aHO 32 MIOCEOBAKE AKIIH]ja
Koje Jajy mpaBo maca,’’ Beh 3a mpaBo yuenrha Y Pany CKyINIITHHE. 38 Ory-
Jla CBaKM aKIIMOHAP KOjH MMa MPaBo Ja yYECTBYje y pajy CKYIIITHHE HMa
¥ TIPaBO Ha MMOCTaBJbambe NuTama.” 13 0BakBOTr mpaBuiia JaCHO IpOM3Ia3H
Jla OBO TIPaBO IpHIaJa UMAoluMa MpedepeHInjaTHuX aKIHja, HMaOIH-
Ma JIeTMMUYHO yriaheHuX akiyja ¥ aKIMOHApHMa KOjUMa je MCKJbYYEeHO
npaBo riaca.*’ AKIHoHap Koju je oTyhHo akiije HaKOH JaHa aKiHoHapa
3a/ip)KaBa MpaBo Ja YYeCTByje y pamy CKymmThHe,*! a THMe W mpaBo Ha
MOCTaBJbarhe MUTaka, HaKo (PaKTUUKH BUILE HUje aKinoHap.*> MehyTum,
OBO TIpaBO HE TMpHUMaja IUIONOYKHWBAOITy, jep OBIAmNheme 3a FHEroBO
kopumihemwe 3aapkaBa akuuonap.* Takole, HU 3amorompumail Hema mpa-
BO Ha IIOCTaBJbalkbE IHTamA, jep MPaBO IVIaca MO OCHOBY akKlMja AaTHX
y 3aJI0Ty MMa akKI[MOHap Kao 3ajioromgasail.* JIuia Koja MMajy mpaBo ja
YUYECTBY]Y Y paay CKYIIITHHE 10 HEKOM JPYrOM OCHOBY, a HE 10 OCHOBY
CBOjCTBa aKIMOHapa (Ha IMpPUMeEp, WIAHOBH yIpaBe, MPEACTABHUIIN IITaM-
1€, 3aIOCIIEHH, PEBU30P) HEMA]y TIPABO Ha MTOCTaBJbarbe MMUTaba.

[Ipema [upekTvBU O MpaBMMa aKIMOHApa, MPABO HA MOCTABIHAHE
MUTaka UMa CBaKW akKIMOHAp. Y TOM IOMIENy HUCY MPONKHCaHa HUKAKBa
orpannuema. JlpkaBaMa wWiaHWIIaMa HHUje JO3BOJHEHO Ja YCIOBJbABAjy
kopumtheme OBOT IpaBa IMOCEIOBakEM OAroBapajyher kamurtan-yderrha,
jep OHO TpHIIaga CBAKOM aKIMOHApy, 6e3 003upa Ha Opoj akuuja.*® Jequnu
YCIIOB je J1a JTUIe y TPEHYTKY MOCTaBJbamkha MUTaka UMa CTaTyc akIFoHapa.
JlupexTrBa HYje peABHIeIA JIa CaMO aKIMOHAP KOjU MMa IpaBo yderrha y
paly CKyIMIITHHE UMa OBO MpaBo. MelyTuM, mporucuBame OBOT YCIIOBa Ha
HAIIMOHAJTHUM HUBOY j€ V CKJIaJy Ca KOMYHUTAPHHUM ITPABOM.

37 U. Hiiffer, 702.

3 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37. O cagpsKunu mpasa
yuemha y pany ckymmruHe Bun.: M. C. BacumweBuh, Kownanujcko npaso — npaso npu-
epeonux opywmasa, [lpaBHu ¢paxynter YHuBep3urera y beorpany, beorpan 2013, 312.

39 AKIMOHAp KOjM HE MCTyHU ycioBe 3a yuemlie y pajy CKYIIITHHE HEMa IPaBo
Ha TIocTaBJbamke TuTama. Bun.: G. Spindler, y: K. Schmidt, M. Lutter (Hrsg.), 1449.

40 C.E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37; U. Hiiffer, 702; G. Spin-
dler, y: K. Schmidt, M. Lutter (Hrsg.), 1448; 3. Apcuh (2008), 103; J. Jlenetuh, 213.

41301171 2011, wi. 331, cr. 3.

42 J. Jleneruh, 213.

43 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37-38.
44 301171 2011, wi. 361.

4 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 38; 3. Apcuh (2008),
104. Hexu ayropu 3aroBapajy IpHXBaTame CYHPOTHOI' CTAHOBHINTA, peMa KOMeE IIPaBO
Ha [OCTaBJbame MUTama Tpeba Be3aTH MCKJbYYMBO 3a MpaBo yuemha y pajy CKyNIUTHHE,
a He ¥ 3a CBOjCTBO akuuoHapa. Has. npema: C. Van der Elst, 41-42.

46 Ulrich Noack, ,.Die Aktionirsrechte-Richtlinie®, 12, http://papers.ssrn.com/
sol3/papers.cfim?abstract_id=1138735, 17.4.2008.
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3akoH o mpuBpeaHuM ApymreuMma u3 2011. roguHe y MHOTIYHO-
CTH MpaTH MPHKa3aHy JIOTHKY, jep MPOIUCYje J1a IpaBo Ha MOCTAaBJbAHE
MUTamka UMa ,,aKIMOHAP KOjU MMa TpaBo Ha ydemhe y pagy CKyNIITH-
He“. [IpeMa ToMe, MPaBo je BE3aHO 3a CBAKOT aKI[MOHApa KOjH MMa MPaBo
Jla YYECTBYje y pajy CKyMIITHHE. 3aKOHOM je mpeaBuljeHo Ja ce crary-
TOM MOXE YTBPAWTH MHHHUMaJIaH Opoj akIyja Koje akIMOHap Mopa na
noceyje Kako OM MMao MpaBo Ja yYECTBYje Yy paay CKYIINTHHE, MPU
yemy Taj Opoj He Moxke Outu Behm on Opoja akiuja Koje TpeacTaBibajy
0,1% ykynHor Opoja akuuja oxpehene knace.”’” Ha Taj HauyMH ce MHIM-
PEKTHO MOYKE OTPaHHYUTH MPABO aKIMOHApa Ha MOCTaBJbAbE MUTabA,*s
aJu camo II0Jl YCJIIOBOM Ja je IuJb OrpaHuYema 00e30ehuBame pena Ha
CKYNIITHHCKMM ceaHuiama.*’

[IpaBo Ha mocTaB/balk¢ NMUTAEka aKUMOHAP MOXE Jla OCTBapyje
JUYHO WK TIpeKo myHoMmohHuka. MoryhHoCT BpIiema OBOT IpaBa Ipe-
Ko Tpeher nmma je mocieana YMIBEHHIE 1a OBO MPAaBO HEMa KapakTep
BHCOKO JiyHOT mpasa.’’ O aknuoHapa ce He O4YeKyje 1a MyHOMONHHKY
naje moceOHo opnamheme 3a MOCTaB/bakhe MUTamba, Beh ce cMarpa 1a je
OHO caJipXKaHo y myHoMohjy 3a riacame.’! Hemauka Teopuja je momesbeHa
y THoreqy OArOBOpa Ha MHUTAHkE Aa JIM MyHOMONHUK MOXE Ja KOPUCTH
MpaBo Ha MMOCTaBJbakhe MMHUTAkhA W Yy MOMIEAY Tadaka JTHEBHOT pena Koje
He 3aXTeBajy Iacame, 10K y Benukoj bpuranuju oBo mpaBo nmajy camo
YJIaHOBH KOjU TPHCYCTBYjy CKYMINTHHCKO] cemuuim.’’ Mmajyhu y Bumy
Jla y CPIICKOM IpaBy MyHOMONHHMK MMa MCTa TipaBa y norieny ydemha y
pajy CelHHIle CKYIIITHHE Ka0 M aKIIMOHAp KOjU ra je OBJIacTHo,’® Tpebda
3ay3eTH CTaB Ja IyHOMONHUK MOXeE Jla IOCTaBJba MUTAmba U y HOIIEAY
Tavyaka JTHEBHOT pella Y OKBUPY KOjHX ce He JOHOCH HHKaKBa OfTyKa.>*

5. YCJIOBU 3A KOPUIIIREE ITPABA AKITMOHAPA
HA TIOCTABJBABE ITUTABA

VY HalMOHAaJHUM 3aKOHONABCTBMMA U KOPIIOPAaTHBHO] TIPAKCH
NPUCYTHH Cy PAa3JIM4UTH YCIOBH 3a TMYHOBaXHO BpIICHE IpaBa Ha
MOCTaBJbakhE MMUTAkA Ol CTpaHe aKIMoHapa. Y JajbeM TeKCTy Omhe pedn

47 30117 2011, wi. 328, cr. 3.
48 ] Jlemeruh, 212.
49 30117 2011, wn. 328, ct. 5.

50 U. Hiiffer, 703; D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 412; G. Spindler, y:
K. Schmidt, M. Lutter (Hrsg.), 1449; 3. Apcuh (2008), 103.

31 C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 37; U. Hiiffer, 703; 3.
Apcuh (2008), 103.

32 Bup.: C. Van der Elst, 43.
33 30111 2011, wn. 344, cr. 2.
3% Cymporro Buz.: 3. Apcuhi (2008), 104.
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0 Haj3HAYajHHjUM YCIIOBHMa 3a Kopuiheme OBOT IpaBa KOjU CTBapajy
o0aBe3y l1aBama OroBOpa.

5.1. Be3aHocT 3a Tauke AHEBHOT peAa

[IpaBo Ha mocTaBJbame MUTabA je YCKO BE3aHO 3a yyemhe akmuo-
Hapa y pady npencrojehe cenHune ckynmTuHe. 300r Tora ce Kao OCHOB-
HH YCJIOB 3a KopHIIheme OBOT MpaBa 3aXTeBa Ja MOCTABJECHO IMHUTAE
Mopa OMTH y BE3M ca Taykama JHEBHOT Pe/ia 3a CEIHHILy CKYNIITHHE aK-
uoHapckor ApymTea. OBO je yjeHO W jeIWHHU YCIIOB KOjH je Mporucaa
JlupekTrBa O MpaBUMa aKIHOHapa.>

CmMmucao oBOT ycioBa je y TOME Aa ce OHeMOoryhe akuumoHapu na
NOCTaBJbajy OIITA NMUTama (MHUTamba ,,0 CBEMy M CBaYeMy'‘), Kako OH
ce 00e30ennino a ce OBO IPaBO KOPHCTH CaMO y CBpXE YYECTBOBamba
U Tlacama Ha CEIHUIM CKyniuThHe. Takohe, He cMe ce 3aHeMapuTH HH
(UHAHCH]CKH acleKT, jep Ou oOaBe3a NaBama OArOBOpa Ha CBa MHTAba
JIOBeJIa JI0 3Ha4ajHor noBeharma TpoIKosa.

[Mutame ce MOXKE OHOCHTH HA CBaKy TauyKy JHEBHOT pefa, 6e3 00-
3upa J1a Jik Ce O Fh0j CaMo BOIH PacrpaBa WK Ce i JOHOCH ojyKa.>® OBo
jey ckiaay ca KOHIENTOM IIpeMa KOME Ce MPaBo Ha MOCTaBJbakhe MUTamka
Besyje 3a yuemhe y pagy CKyNIITHHCKE CEAHUIE, a HE M KOpHUIINemke mpa-
Ba Iaca.

BesuBameM muTama 3a JHEBHH PEJ C€ BPIIH MPEAMETHA JIOKAJIHU-
3alyja OBOT TIpaBa, TaKO Ja aKIMOHAPH HEMajy TOTIYHY CI000my TMpH-
JUKOM ofpehuBama canpikaja MOCTaBJbEHOT MUTama. 3alpaBo ped o je
Haj3Ha4yajHUjeM, a Hajuelhe U jeTMHOM, MaTepHjaTHOM OTPaHHYEHY OBOT
npasa.

V cprcKkoM npaBy akIMOHAp MOXE Ja TOCTAaBH ,,[IMTaba Koja Cce
OJIHOCE Ha Ta4yKe JHEBHOI pefla CEIHMIIE, Ka0 U Apyra MHUTamba y BE3H ca
JPYLITBOM CaMO Y MEPH Y KOjOj Cy OArOBOPY Ha Ta MUTaka HEOIXOIHH
3a IpaBUIIHY TPOIIEHY IHTaba KOja C€ OJHOCE Ha TauKe JHEBHOI pela
ceqauie.’’ TIpema ToMe MOCTOje JBE BPCTE MUTama y OXHOCY Ha Koja
aKIMOHAP MMa TIPABO JIa OYEKYje OIATOBOP.

1. Illumarsa koja ce oonoce Ha mauxe OHesHoe peda. IlpBa Tpymna
oOyxBara CBa OHa MHTamka KOja 3a MPEeIMEeT UMajy CaapKuHy onpeheHe
Tayke AHEBHOT pena. Besa m3mel)y murama u Tauke JHEBHOT pena Mopa

33 JlupexkTuBa 0 mpaBUMa akuuoHapa, 4wi. 9, cT. 1. V npBoM HalpTy AUPEKTUBE
MUTaka HACY Mopasa J1a IMajy Be3y ca JTHEBHUM pelloM, IITO 3HAa4H Ja je mocrojana oba-
Be3a JaBama OATOBOpA U Ha OINIITa MUTama. MelhyTiM, OpojHe KPUTHKE Cy c€ yCMepHIIe
Ha OBy ojpen0y, Te je OHAa y KOHA4YHO] Bep3wju mpomemeHa. Bume Bua.: F. Ochmann,
144-145.

36 3. Apcuh (2008), 105.

37 30I1[1 2011, wi. 342, cr. 1.
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outn mupektHa. [lutama he ce Hajuemhe OMHOCHTH Ha TMpENH3UPAHE
MOjMOBHOT ofjpel)era TeHepUIKNX pedl YIMoTpeOJbeHUX y Tpeuiory (Ha
npumMep, mta he ce cMarparu ,,aJleKBaTHOM MEPOM*“, KO YHHH ,,MEHAIIMEHT"*
JIPYIITBA, IIITa C€ TMOApa3yMeBa MOJ ,,IPOLIHNPEHEM IETaTHOCTH U CIL.),
HauWH TOMyHhaBamba Mpa3HHHA YOUCHUX y Tpeuiory (Tj. a JIh ¢y U Ta
MUTamka MOKPUBEHA MPEIOTOM MM Cy HaMEepHO M30CTaBJhEHA), JOAAaTHO
oOpa3noxeme Mmpenora Wik HeKUX HEeroBUX JeioBa, u cil. Llwb oBux
MUTama je Jia ce pa3jacHe CBe HEJaCHOCTH Be3aHE 3a KOHKPETHY TadKy
JTHEBHOT pefia, Kako OW ce CXBaTHO MpaBU JIOMAIIa] OITyKe.

[Turama Koja ce oAHOCE HA TayKe JHEBHOT peJa MOTY C€ OIHO-
CHUTH W Ha JpPYIITBO, IITO he y Mpakcu OUTH pEeNaTUBHO YECT CIydaj.
MelhyTtum, Taga ce Hehe paguTu o0 Opyroj BPCTH NHUTaka, Tj. MUTABUMA Y
BE3HU ca JpyIITBOM, Beh he ce TpeTupaTn Kao muTama Koja ce 0JHOCEe Ha
Tauke JHEBHOT pena. [IpakTiuaH 3Hauaj OBOT Pa3iMKOBama je y TOME J1a
MUTamke Koje ce OAHOCH Ha ofapeleHy TauKy IHEBHOT pena, a y Be3H je ca
JIpPYLITBOM, je Ka0 TaKBO JI03BOJHEHO, TE CE HE 3aXTE€Ba HCIYHEHE HEKOT
JOAATHOT YCIIOBA.

2. [lumarea y ee3u ca opywmeom. JIpyry BpCTy JNO3BOJHECHHUX M-
Tama YMHE MMUTakba Y BE3U ca JIPYIITBOM KOja He IMpou3iia3e TUPEKTHO U3
onpehene Tauke AJHEBHOT peda. 3a Ty BPCTY MHTama je MOTpeOHO aa ce
UCITyHE JIBa JIOJIaTHA yCIIOBa.

1) IIutame Mopa ga Oyae y Be3u ca ApyIITBOM. Perieme cprickor
MpaBa je MoMaJi0 HEMpPEeLU3HO, jep HUje jaCHO KOje Cy TpaHHUIle OBOT
ycioBa. Hemauka Teopuja y ToM morieny Hyau onapeleHa mojairmerba.
Tako, uTame Tpeba a ce OJHOCH Ha aKIIMOHAPCKO IPYIITBO M HETOBO
nocioBame.’ [luTame He CMe Ja ce OJHOCH Ha Jpyra mpaBHA WU (u-
3u4ka juna.” VICTo BaKH M 3a 4aHOBE OpraHa akI[HOHApCKOT JPYIITBA,
OCHUM aKko Hucy oOyxBaheHHW caIpXKMHOM onpeheHe Taduke THEBHOT pera
(Ha mpuMep, pa3pelemhe HEKOT WiaHa YIpaBHOT 0100pa).

2) OnroBop Ha MUTamkE MOPa OUTH HEOITXOIaH 32 IIPABIIIHY MTPOLICHY
npeaMeTa oapeleHe Tauke THEBHOT peAa ceqHHLE (YCIOB HEOTXOAHOCTH).
[la 6u oBaj yclloOB MOTao Ja ce IpUMeyje, OH ce MOpa 00jeKTUBU3UPATH.
VY toMm mornexny je HajOosbe Aa ce 3a MPOLEHY WCIYHEHOCTH ycJoBa He-
OTXOMHOCTH y3Me TIpOCeYaH aKIHMOHAp KOjU 00jeKTHBHO pa3MHIIIba U
KOjU JIPYIITBO MO3HAaje CaMO Ha OCHOBY OIIITCIIO3HATHX YHEbeHHIA.%
Cy0jeKTUBHE €JIeMEHTE, MOMYT MOCCOHNX 3Hama aKIMOoHApa MU MOTHBA

8 U. Hiiffer, 704; G. Spindler, y: K. Schmidt, M. Lutter (Hrsg.), 1453; T. Raiser,
R. Veil, 237.

9 U. Hiiffer, 705.

0 U. Hiiffer, 705; D. Kubis, y: B. Kropff, J. Semler (Hrsg.), 421; G. Spindler, y:
K. Schmidt, M. Lutter (Hrsg.), 1454-1455; T. Raiser, R. Veil, 238; Jaksa Barbié¢, Pravo
drustava — drustva kapitala, Organizator, Zagreb 20074, 365.
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3a MOCTaBJbabe MUTaba, Tpeba 3anemMaput.®! Tako OM akLMOHAp MOTrao
[IOCTABUTH NUTakE HA KOj€ 3Ha OJrOBOP WM KOj€ 3aHHMa APYIor aKI1o-
Hapa.

HcnymeHOCT yciioBa HEOIXOAHOCTH €€ MPOLCHYje Y CBAKOM KOH-
KpEeTHOM cliy4ajy. BuTHO je camo 1a oAroBop Ha MUTame Mopa OWTH Ba-
’KaH eJIEMEHT 3a 3ay3MMame CTaBa y IoIeny onapeheHe Tauke THEBHOT
pena. 3a pa3nuuUTe TayKe THEBHOT pela OH he MMaTu pasiuduTy caj-
PKUHY. Y HHOCTPAHO] MPAKCH Ce MOKa3ajo Jia ¢y moceOHo mpobieMarny-
HE OHE Ta4yKe THEBHOT pejia, MOIMyT ycBajama ()MHAHCHjCKUX M3BEITaja,
U3BEIITaja PEBU30PA, pacroeie T0OUTH U pa3pelieha YWIaHOBa yIpaBe,
Koje 300T cBOje mUpUHE OHeMoryhapajy za ce 3a OWJIO KOje MHUTaAmkE Y
BE3M ca JPYLITBOM Kake [1a HUje PEIEBAHTHO 3a MPAaBUIIHY MPOLEHY.®

[Ipema 3akoHy O MpUBpPEIHUM APYILITBUMA NpenBUl)EeHO je U jeTHO
crienmi(pUIHO TPaBUIIO KOje CcE€ OMHOCH Ha IoBe3aHa apymTea. [Ipema
BEMY, aKO C€ Ha CEIHUIM CKYNIITHHE MAaTHYHOT JPYIITBA pacrpaBiba
0 KOHCOJHMJOBAaHOM (DMHAHCHjCKOM H3BEIITAjy, MPaBO Ha IMOCTABJHALE
TMATaEba MOCTOjH U Y OIHOCY Ha IOCIIOBAC IMOBE3AHHX IpYIITaBa Koja
Cy YKJbyd4eHa Y KOHCONMIOBAHH (DHHAHCHJCKH M3BCIITa]. 6 (Obase3a
cauMbaBamba KOHCOJHMIIOBaHMX (MHAHCHJCKHX W3BelITaja mnpeasuleHa
je 3aKkOHOM O pavdyHOBOJCTBY W PEBU3H]H, a ONHOCH CE€ Ha EKOHOMCKY
LEIMHY KOjy YMHEe MaTHYHO M CBa 3aBHCHA mpaBHa ymna.* V moriemy
OBE peryjaTuBe MOTY c€ YIYTHTH je[lHa KpyIlHa U JIBE CHTHE 3aMepKe.
KpymnHa 3amepka ce 0HOCH Ha Cy’KaBarbe IIpaBa Ha MOCTABJbAGE TUTAbA
caMo Ha akKIMOHAape MaTW4HOr ApymTBa.®> Ha Taj HauMH Cy aKIHOHApH
3aBUCHHX JIpyIITaBa y MOTIYHOCTH UCKJbYYEHH, jep ce HbHMa He Mpyxka
ncra mMoryhHoct. IlpBa cuTHa 3aMepka ce ONHOCH Ha NMHTAkE Ja JU je
CpObuju 6uno nmorpedbHO MoceGHO MPaBMIIO KOje c€ OJHOCH Ha MPaBO Ha
TMOCTABIbASE UTAlba Y KOHTEKCTY MOBE3AHNX JPyINTaBa, uMajyhu y Buy
Jia OBO IPAaBO AKIMOHAPA IOCTOJH y OJHOCY Ha IMTAma KOja 3a Hpel-
MeT MMajy caapXkuHy ozapeheHe Tayke AHEBHOT pena (YMHH Ce Jla Tauyka
JTHEBHOT pejia Koja Ce OIHOCH KOHCOJIMJIOBaH (PMHAHCH]CKU U3BeITaj Beh
y cebu caapXu TMOTEHIHWja] Jla Ce MOCTaBJbajy MHUTamka y BE3HW ca IIo-
BE3aHHM JIpyLITBMMA),’ U Apyro, y 3aKoHy je mpenBuleHO 1a mpaBo Ha

61 3. Apcuti (2008), 105.

92 U. Hiiffer, 705; J. Barbi¢, 365; 3. Apcuh (2008), 106. Bume o rpanunama
Kopuiifiera MpaBa Ha MOCTABJbAKE [TUTAba Y KOHTEKCTY HAjCIIOPHUjUX Tavyaka JHEBHOT
pena Bum.: C. E. Decher, y: K. J. Hopt, H. Wiedermann (Hrsg.), 67-100; G. Spindler, y:
K. Schmidt, M. Lutter (Hrsg.), 1461-1468.

63 30117 2011, un. 342, ct. 2.

%4 3akoH 0 pauyHOBOICTBY 1 peBu3uju (Cryorcbenu anachux PC, 6p. 46/06, 111/09),
ui. 27.

95 Yrmop.: Hemauku 3akoH o akimjama — AktG (Hem. Aktiengesetz) w3 1965. ronuHe
(ca u3menama o 2011. rogune), wi. 131, ct. 1.

% Onpenba je npemucana U3 HEMAUKOT IPaBA, Al CE HUjE BOXMIO PAdyHA O TOME
Jla ce y HEMAa4yKOM IIpaBy NMUTAMkE aKIMOHApa MOpPa OJHOCHTH Ha IMOCIIOBAamE AKI[HOHAP-
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MIOCTaBJbakhe MHUTakba MIOCTOJH Y OHOCY Ha MOCIIOBALE MOBE3aHUX JAPYIII-
TaBa, IIITO HUje MOTIYHO PEUICHE, jep je Tpedao MpoIucaTu Ja ce mpaBo
OJIHOCH W Ha MOCJIOBamke TPyIe APYIITaBa.

5.2. Poxk 3a kopumiheme npaBa

IMurame BpeMeHa Kaja akIMOHAPH MMAjy MPaBO Jia MOCTaBJbajy
MUTamka je jeJHO Off TEOPHjCKU WM MPAKTUYHO HAjCIIOPHHUjUX MHTama. Y
TOM morieay cy moryha 4etupu oAroBopa, Mpu 4emy Cy HpPBU H JIPYTH
YUCTU MOJIENH, JOK Tpehu M YeTBPTH MPENCTaB/bajy KOMOUWHAIUje NpBa
JiBa.

1. Ilpsu mooen — mpaso Ha nocmasmarbe NUMArLA nNpe ceoHuye.
[Ipema mpBOM MoOzeITy, TPaBO HA MOCTABJbAHE MUTAKA MOXKE CE KOPUCTHU-
TH caMmo Tpe MoveTKa ceqHuIle cKymmTuHe. CMHCA0 OBOT pelema je y
pacrepehiey CKyIIITHHE, YMME CE OHO IpemernTa y ¢asy mpumpeme.®’ Ha
0Baj HAYMH yIpaBa yHaNpesI 3Ha Koja Cy CBe MUTamba MOCTaB/beHa, TAKO J1a
MOXe Ha BpeMe Jla ONTOBOPU Ha FbHX, & CBEHTYAIHO U Jla CACTaBH Kara-
Jor Hajuemhux MUTama ca OAroBOpUMa Ipe ceaHuile.®® AKImnoHapu 0BO
MpaBo MOTY J]a KOPUCTE Y Ne(PUHUCAHOM POKY Tpe CEIHUIE CKYIIITHHE.
300r 00aBe3e Be3uBamba MUTakA 32 THEBHH PeEll, HAjpaHUjU TPEHYTaK 3a
kopumiheme OBOT TIpaBa je o0jaBJpbUBam-E JTHEBHOT pema. HeompehuBame
pOKa 3a BpIIICHE¢ OBOT MpaBa Ou OMOFth/IJ'IO aKIUoHapuMa Jia paBo BpIIe
y cBako no0a, y CKIaay ca WACjoM Jia je ,,T0Cle CKYIIITHHE Mpe CKYII-
HITHHE®, MITO je HenpuxBaT/buB0.%’ TIpaBo Ha MOCTaB/baE MHUTAA TIPE
CCILHI/IIIG TPAJUIMOHAIIHO MTPUXBaTa (hYpaHIyCcKo mpaso.”

2. lpyeu moden — npago Ha nocmasmarwe numarbd 3a epeme ceo-
Huye. JIpyru Mozmen MpaBo Ha TMOCTaBJbale MUTama Be3yje UCKIbYUHBO
3a cemHuUIlly ckymmtuHe. CaMo OHaAj akUMOHAp KOjU je TPUCYTaH Ha
CKYIIITHHCKO] CETHHUIIM MOXKE J]a TIOCTaBJba MuTama. [Ipema Tome, CKyTI-
MITHHA je MECTO THE Ce IMOCTaBJhajy MUTamka U Aajy oAroBopu. Besa oor
MojieTia ca TpaBoM ydemha y paay CKyIIITHHE je JUPEKTHA M OYUIIIe]I-
Ha, Te Ce MPABO HA MOCTABJhAhC MUTAA MOXKE TPETHPATH Ka0 MOMONHO
MpaBo, KOje CIYXH OCTBapHBamy Mpasa ydemiha y paay ckymruae. He-
MadJka je JpikaBa Koja Hajay)ke MPUXBATa 0Baj MOJEI MOCTABJbarha MUTa-
Bha.

CKOT' JIpyIITBA y3 UCIIYHEHE YCIOBa HEOMXOAHOCTU. Bua.: Hemaukn AktG, un. 131, ct. 1.
3a pa3iuKy o7 OBE peryiaTtuBe, CPIICKO paBo oMoryhapa aknpoHapuMa Ja MocTaBibajy U
IHUTamka Koja ce OJHOCE Ha TayKe JHEBHOT pefa.

67 F. Ochmann, 144.
8 J. Schmidt, 1644.
M F Ochmann, 144.

@pannyckn Tprosuncku 3akonuk — CC (dp. Code de Commerce), an. L 225—
108(3).

75



Amnamu [lpaBHor dakynrera y beorpany, ronuna LXII, 1/2014

OCHOBHa TIPEIHOCT TPHXBAaTama IpaBa Ha MOCTABJbAE MHUTAHA
3a BpeMe CEIHUIIC je Y TOME LITO Ce CEIHHIA MpeTBapa y MeCTO Iie ce
BUILECTPAHO PACIpaBba M MOJEMHIIE O Taykama JHEBHOT pexa. Ha Taj
HauWH ce pacipasa He onBHja camo m3Mmely akmmonapa, Beh u m3mely
aKIMOHApa KOjU MOCTaBJbajy NMHUTAkha M YIAHOBA yIpaBe KOjU J1ajy OAro-
BOpE Ha MOCTaBJbCHA MHUTamka. [[UTama W OATrOBOPH Ha CEIHUIIM MIPYXKajy
BUILECTPYKE KOPUCTU M OCTAITMM aKIIMOHApUMa, KOjU HE YUECTBY]y y pac-
MpaBw, jep A00ujajy BuIle HHPOpPMAaIja HA OCHOBY KOjUX MOTY Ja OJJy-
ye Kako he mmacatv o mojeMHUM Tadykama JHEBHOT pena.

OcHOBHHM HemOCTaTak OBOT Mozena je y Behum MoryhHocTHMa
3noynorpeba. MHocTpaHa (MaxoMm HeMavka) Ipakca je mokasana Ja Cy ak-
IUOHApH CKJIOHK Kopuihemy OBOT MpaBa He y cBpxe HH(popmucama, Beh
panu ocTBapHBama HEKMX OPYTMX HEA03BOJbEHUX LUJbEBA (HA MPHUMED,
OIYTOBIAYCHE CEAHUIIE, OJI0Kaaa pana CKyNIITHHE, MIMKAaHUPamhe WIaHO-
Ba yIpaBe W MpPEICCAHMKA CKYIMIITHHE, U CI1.)."!

3. Tpehu (mewoeumu) moden — Kymyrayuja npsa 06a mooeid.
Tpehu Momen kymynupa JBa OCHOBHAa MoOJIelia, TaKO Jia aKI[MOHAp HMa
MPaBoO Ha IMOCTABJbAE MUTAkha Y ofipe)eHOM POKY TIpe CeTHHIIE, alk U 32
BpeMe Tpajama cequuile. OBa BapHjaHTa MEIIOBUTOT MOJEa je U3 yIa
aKIFoOHapa HajIIOBOJbHU]A, jep UM Jiaje HajBHINE MpaBa, ik je W3 yIia
JIPYIITBA HAJHETIOBOJHHH]A, 300T M3Pa3UTO BUCOKUX TPOIITKOBA KOj€ TeHE-
pwiIe.

4. Yemepmu mooen — aymouomuja Opywmasa. YeTBpTu Momeln
oMoryhaBa ApylITBUMAa Ja ONTHPajy 3a HEKH Of MPETXOAHA TPH MOje-
Ja, IpU 4eMy ce jelaH Ol HHX NPOIUCYje Kao AUCIO3UTHBHO NPaBH-
no. IIpema ToMe, mpBa TpU MOzeNa Cy MOCTaBJbeHa Kao ajTepHATHBHA
pewema. OBaj Mozmen ce 3acHMBAa Ha NPUHIMIIY ayTOHOMHOT ypehema
nepuozaa 3a kopumheme NpaBa akIMOHApa Ha MOCTABJbamkbe MUTama, IIe
ce CBAaKOM aKIMOHApPCKOM JPYIITBY NpemnyluTa aa u3adepe Mones KOoju
cMarpa /ia HajBUIIe OAroBapa HEroBUM MHTEPECUMa, Y CKIIaay C HIIEjoM
Ja , JpyLITBa 3Hajy ILTa je 3a HbHUX Hajoosbe”. AKO ce ApkaBa omnpenenu
3a (paBopH3anMjy ayTOHOMU]jE, OHAa Ou OMII0 YIYTHO Jia ce ofpeleHu Mo-
nen (OpBU WM pyry) NPUXBaTh Kao MUHUMAJaH, a Ja ce JPyIITBHMA
oMoryhu na najy akumoHapuMma BHIIE Ipasa (Tj. Ja onTupajy 3a Tpehu
MoIe]) MU Jia ce MPUXBATH Tpehn MoJesl Kao OCHOBHHM, a Ja ce APYIIT-
BUMa oMoryhu cyxaBame OBOI' IpaBa, TaKko IITO OW ONTUPAIH 3a MPBU
WIN JPYTH MOJEN.

JlupekTrBa O mpaBMMa aKIMOHapa Ce HUje M3jacCHUIA y TODICAY
poka 3a xopumheme npaBa akMOHAapa Ha MOCTaBJbakhe MHUTama. Y Ipe-

"' Bue o 3a6panu kopumherba npaBa Ha MOCTABIbAMbE TUTAHA C LAIBEM 3JI0YIIO-
Tpebe mpaea Bua.: Marcus GeiBler, ,,Die aktienrechtliche Auskunftsanspruch im Grenzbe-

reich der Missbrauchs®, Neue Zeitschrift fiir Gesellschafisrecht 2001, 539-545.

76



Byx Paposuh (ctp. 62-83)

amMOyJIi M3pUYUTO CTOjH Aa CE€ OIrOBOP Ha MUTamE, KaJla aKIHOHAPH MOTY
Jla TIOCTaBe MUTabe, MPEMyIITa peryiaTuBy apkaBa wianuia.”” Ha OBaj
Ha4MH je MOCTUTHYT KOMIIPOMHC M3Mel)y OHMX Jp:kaBa Koje ILOSBOJLaBa_]y
kopumheme mpaBa miaca Mpe CETHHIE CKYNIITHHE M JpKaBa KO_]e
OCTBapWBamk€ OBOT TPaBa YCIIOBJhABajy NMPHUCYCTBOM Ha CKYIIITHHCKO]
CelHUIM. Y OCHOBU OBaKaB CHCTEM HajBHILE OAroBapa M Ap>kaBama Koje
HHUCY 3aKOHCKH ypehuBasie OBO NMpaBO aKLMOHApa, jep UM omoryhasa na
JOAATHO Pa3MUCIie 0 HAUMHY ycKial)iBama CBOT 3aKOHOABCTBA Ca KOMY-
HUTapHUM.

3akoH o mpuBpeaHNM ApymTeuMa u3 2004. roquHe HUjE Ce M3jalll-
$aBa0 y MOIIE/y POKa 3a KopuIheme mpaBa akKIIMOHApa Ha TIOCTaBJbAbE
nuTama. Y TEOpHjH je W3HET CTaB IpeMa KoMme aKIMOHAPH OBO MPaBO
MOTY OCTBapUBAaTH CaMO 3a BpPEME CEIHUIIE, jep 4YiIaH KOju OBO IPBO
npensula caapiKu OMINTA MPaBUiIa 32 OCTBAPUBALE MPaBa HA CKYIINTHH-
CKUM cenauiiama.”> MelhjyTum, TO He 3Ha4YM Ja JPYLITBA HA ayTOHOMHO]
OCHOBH HHCY MOTIJIa Jia TIPOIIMPE OBO MPABO U HA MEPHOA IPEe CEIHHIIE.

3akoH 0 mpuBpenHuM npymTBuMa u3 2011. rogune Takohe He
onpehyje mepuon y KOME akIHMOHApH MOTY Ja KOPUCTE MpaBoO Ha IO-
CTaBJbame NuTama. OBaKBO pellleHkhe HUje PUXBATIEUBO M KOHIEIIN]CKU
je HenocaenHo. Hanme, ako ce 3akoHOAABAIl OTYYHO 3a JAeTaJbHY peryrna-
THUBY IIpaBa Ha [I0CTaBJbakbe INTaka, OHJA je OWJIO HYXKHO U Ja Ce OIpean
y KOM POKY aKI[MOHapH OBO IIPaBO MOr'Yy nia ocTBapyjy. OuurienHa mnpas-
Ha Tpa3HMHA KOja TIOCTOjH y HAIlleM 3aKOHY OTBapa Kao Haj3HavYajHHja
cneneha 1Ba mUTama: Koje MpaBWIO Tpeba cMarpaTH AWUCIO3UTHBHUM U
KOje Cy rpaHUIle ayTOHOMHE peryjaTHBe aKIIMOHAPCKHUX APYIITaBa?

1) OxroBop Ha IPBO MUTALE j& MPOOIIEMAaTHIaH, jep 3aKOH Y eIy
KOjU Ce OJIHOCH Ha OBO IPAaBO HE HATOBEIITaBa KOjU MOJIEN IPUXBaTa Kao
JUCTIO3UTHUBHO TpaBmiio. MehyTum, yuHM ce a Tpeba 3ay3eTH CTaB mpe-
Ma KOME aKI[MOHapH MOTY Jia MOCTaBJbajy MUTamka 33 BPEME CKYIIITHH-
cke cequuile (apyru mogen). OBaKBO pElICHE je ONMPaBIaHO U3 HAjMamke
YeTHPH pasiiora:

—  TIPBO, 3aKOH O MPUBPEIHUM JIPYLITBUMA y OTICET ITpaBa aKInoHapa
Jla y4ecTByje Y pady CKYIIITHHE YKJbYUyje U MPaBO MMOCTABIbAa
nuTama;’*

— JIpyro, y 00aBe3Hy CaJapKUHY 3allMCHUKA Ca CEJHUIIEC CKYIIIITHHE
yias3e W MOCTaB/beHA MUTakha aKIHOHapa;

- Tpehe, HOPMC HAUICT 3aKOHA O IIpaBy dAKIHMOHApa Ha MMOCTAaBJbakbe
nuramkba Cy OYUITICAHO IMUCAHC MOJ BCIMKUM YTI/IHajeM HEMa4YKor

72 JlupexTHBa 0 IpaBMMa aKIMOHAPa, npeaMGyia, peruTai (8).

73 3. Apcnh (2008), 104.
74 30117 2011, wn. 328, cr. 2, Tau. 2.
75 3011/ 2011, un. 363, ct. 5, Tau. 7.
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mnmpaBa, ¢ ce KOpI/IH_Iheer OBOI" IIpaBa 3a BpEME CCAHULIC CMaTpa
HECIIOpHUM HPaBUIIOM; U

— YETBPTO, aKO C€ HEe OM MPUXBATUIIO OBO MPABHJIO HEjaCHO j€ Koje
01 OHZa MPaBUJIO MOIJIO /1 c€ MPUMEHHU U Ha KOjU HauuH (jeqHa
BapujaHTa O Omia Aa ce MpUMEHHU NPBU MOZET, aju OU ce y TOM
CIIy4ajy MOpajo MPETHOCTaBUTU O KOI' TPEHYTKa Mpe CEAHUIE
aKIMOHApU MMajy OBO IMpaBo, JOK OM Jpyra BapHujaHTa Ouna na
ce mpuxBatu Tpehu Monen, koju Ou Moped MPETXOAHO HaBele-
HOT HeIocTaTKa OMo (PMHAHCH]CKH UCUPIUBYjyhH 3a aKIoHapcKa
JPYIITBA).

N3BecHy 3a0yHy y HaBeIeHHU 3aKJbydaK YHOCH ofpenda 3akoHa O
MPUBPEIHUM JPYIITBUMA IIpeMa KOjoj TIO3UB 33 CETHHUITY 00aBE3HO cal-
pXu o0aBelITeHhe O MpaBHMa aKIMOHApa Ha ITOCTAaBJbAbE MUTAKkA Y3
HaBoljeme POKOBA y KOjUMa Ce Ta IpaBa MOTy KopucTuTH.® MeljyTum,
U3 ke He Tpeba m3Byhin 3akJbydak Ja akIMOHApHU IO 3aKOHY OBO IPaBO
MMajy | Tpe CEAHMIIC CKYIIITHHE, Beh ce 0HO mpuMemyje caMo y caydajy
Jla UM JIPYIITBO TO OMOTYhH.

AKO Cce TIpUXBaTH CTaHOBHIIITE JIa CE MHUTame 00aBE3HO MOCTaBIba
Ha CEIHWIIM, OHJIA je ONpaBIaHO M IOJaTHO OTPAHUYMTH OBO IMPABO aK-
[[MOHApa, Tako ITO OW Ce MPEIBUIENIO Ja Ce MHUTalke MOpa IOCTaBH-
TH 10 3aKJby4erhba Tauyke THEBHOT pela y OIHOCY Ha KOjy Ce IHTame
mocrasJpa.”’

2) Ha nurame Koje cy rpaHHIE ayTOHOMHE peTryllaTUBE aKIMOHap-
CKHX JIpyIITaBa y OBOj oOmacTu Mopa ce mohu ox KoHcTaramuje aa cy
3aKOHCKa MpaBHiIa O MPaBy aKIMOHApa Ha IOCTaBJbabe MUTAkba UMIIepa-
THBHE npupone. THM mpaBmwiInMa ce akIMOHapUMa rapaHTyje MHHHUMa-
JaH cTemneH 3amrtuTe. To 3Ha4YM a y CPIICKOM IpaBy aKIMOHApH MOTY Jia
padyHajy ca TUM Jia YBEK MOTY Jia TIOCTaBJbajy IHUTAkE 32 BpEeMe Tpajama
CKYNIUTHHCKE ceiHune. MehyTum, To He 3HaYM Ja aKIHOHAPCKO IPYIIT-
BO HE MOJKE Jla OJUTyYH Jia TIPOIIMPHU OBO MPABO aKIHOHAPA, TAKO LITO OH
UM ce OMOTryhmiio Ja muTama I0oCTaBjbajy U mnpe cequuie. DakTuiky je
kopuinheme OBOI IMpaBa Ipe ceAHuIe Moryhe Tek of TpeHyTka Kana je
aKIMOHAPUMa JOCTaBJbEH MMO3UB 3a CEAHMILY Ca THEBHHUM PEIOM.’s

5.3. ®opma U caJpKuHA MUTamba

Teopujcku, aKIMOHAPH MOTY Jia IOCTABE MHUTAE Y TIHCAHO] W/UIIU
yemenoj popmu.” Koja he ¢popma Guru npuxsaheHa 3aBUCH OJ] IpKaBe U

76 3011/ 2011, un. 335, ct. 2, Tau. 1 y Be3u ca 335, ct. 1, Tau. 7.
7T J. Barbié, 366.

7. Jleneruh, 216.

7 J. Jlenetnh, 214.
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camor akuuoHapckor apymrsa. Y CpOuju nutame GpopMe HHje 3aKOHOM
ypeheno. 30or Tora Ou Tpedano MPETHOCTABUTH TUCTIO3UTUBHO MPABHIIO
npeMa KoMe aKlIMOHApU MMajy NpaBo Aa MHUTama M0CTaB/bajy Y YCMEHO]
wii nucMmeHoj ¢opmu. Ha oBaj HaumH ce TNpuUMemyje aHaioruja ca
OCTBAPHBAKEM IIPABA I71aCa, Kao je,IIHOF OJl Haj3HAYAjHUjHUX TIpaBa aKIIHO-
Hapa Koje ce 0CTBapyje Ha CeIHUIIH, jep IpeMa HOBOM 3aKOHY O anBpez[—
HHUM JIPYIITBAMA aKI[MOHApH MMajy MpaBo Ja Iacajy mucaHuM mytem.™
AXIMOHapcKa JpYIITBa OM MHTEPHUM aKTUMa MOIVIa Jia MPONHUILy 00a-
BE3HY YCMEHY (OopMy MuUTamba, ajau He O OMIIO T03BOJHEHO JIa CE 3aXTeBa
camo micaHa ¢opma. Ilpema ToMe, YCMEHO MOCTaBJbamke MHUTamba Tpeda
na Oyne mpaswiio. Hadeno ycMeHOCTH ce mpaBaa THME Ja ce paj CKyT-
IITHHE 3aCHUBA HA MPUHIUIHMMA PacHpaBHOCTH M TPAHCIIAPEHTHOCTH, a
nucaHa opma MocTaBJbamkha MHUTaKka j€ y JIATCHTHO] KOJNM3HjH Ca TTOMe-
HYTHM NpUHOUIHEMA. 300T TOTa y CIy4ajy I03BOJHEHOCTH MOCTaBJbAba
MUTalka MUCAHUM ITyTEeM, OIPaBAaHO je Ja ce Ol aKIHOoHapa WX HEKOT
Jpyror nuna (Ha mpuMep, IpeACeAHNKa CKYTIITHHE, 3alIMCHIYapa, 1 CJI.)
3aXTeBa /1a YCMEHO IPOYNTA MUTAhE WIHN J1a Y CIIy4ajy OOMMHOT MMHCAHOT
MarepHjaia MITamke YKPATKo Mpenpuya.

VY ynopenHoM mpaBy je HAPOYUTO npobneMarn3oBaHa MorthOCT
aKIUOoHapa J1a MUTamba M0CTaBIbajy MPEKO Wurepuera. 81 Ha OBaJ Ha4YMH ce
y MOTIYHOCTH IITHTE WHTEPECH aKIHOHApa, jep UM Ce MpyKa joIl jeJaH
MOIAJIUTET MOCTaBJbaha MNTamka, KOjU je y Tmoriexry kKoMdopa | TPOII-
KOBa JIaJIeKO MMOBOJHHMjH OF OCTanuX (KIacWYHuX) HauuHa. [locraBibame
MUTamka Mpeko MHTepHeTa je y CKIaay ca KOHICITOM pa3Boja riacama y
OJICYCTBY, LIITO OU HECTIOPHO TIOTOI0BAIO HEPE3UICHTHUM aKI[OHapHMa.
MehyTum, He cMe ce N3ryOUTH U3 BUIA J1a OU 103BOJHEHOCT MOCTAaBIbaha
NMUTamka TpeKo MHTepHeTa CTBOPWIIO M JBAa BEJNWKa Npodiema: TpBH,
MMOCTOjH ompaBmaHa 0oja3ad ga Ou apymTBa Ouia mperpnana (,,00mbap-
JIOBaHA“) MUTamMMa Ha KOja yrpaBa He Ou Owiia y cramy J1a onroBopu,™
U IpyrH, npobiem cmetiu MuTepHeT npuctyna.’* Ha ocHoBy pedeHor je
OTIpPaBJaHO 3alUTaTU CE J1a JIU Tpeba KpenpaTd HOBE OCHOBE 32 OOHjambe
CKYMIITUHCKUX ofajiyka. ¥ mpaBy CpOuje akIuoHapy HeMmajy MpaBo na
MOCTaBJbajy MUTama Mpeko MHTepHeTa, an Huje 3a0pambeHo aKI[MoHap-
CKUM JIpYIITBAMA Jia YBEly OBaKaB HAYMH OCTBapHBama OBOT IIPaBa.

[Topen dbopMe MoXe Ce IMMOCTaBUTH U NMUTamke 00aBe3HE CaApKUHE
(ememeHara) muTama. Y TOM IOTIIeAy Tpeba KOHCTATOBATH Jla 3aKOHO/IaB-

80 30111 2011, ui. 340.

81 Bumie o NOoCTaBJbalby IUTakba CJICKTPOHCKUM NYTEM Y HEMa4YKOM IpaBy BH.:

Christian Kersting, ,,Das Auskunftsrecht des Aktiondrs bei elektronischer Teilnahme an
der Hauptversammlung (8§ 118, 131 AktG)“, Neue Zeitschrift fiir Gesellschafisrecht
2010, 130-135.

8 Vrop.: J. Schmidt, 1644.
8 J. Schmidt, 1644.
84 F. Ochmann, 145.
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CTBa HE 3aXTEBajy Ja MUTame MOpa UMaTH onpeheHy caap)xkuHy. JemuHo
je OuTHO na muTame Oyae y Be3U ca TaukoM JHEBHOT peaa.

IMurame akuproHapa He Mopa fa Oyme o0pa3iokeHo.®® AKIoHap ce
HEe MOke 00aBe3aTu J1a 00pa3loKH 3aIITO MOCTaBsba ofpeheHo MuTame,
OZIHOCHO 300T yera cMaTpa Ja je OAroBop MoTpedaH 3a MpaBUIIHY HPOLe-
Hy MATamka KOje Ce OJIHOCH Ha TauKy JHEBHOT pena.’® CynmpoTHO pedeHOoM,
aKIMOHAP YBEK MMa MPaBo Ja 0Opa3ioku CBoje nmurame.®’

5.4. lpyru yciaoBU NPONKUCAHU UHTEPHUM aKTUMa JIPYIITBA

VobuuajeHo je na ce mpaBo akIMOHapa Ha MOCTaBJbalbe MMUTaba
nonatHO ypelyyje M MHTEpHHM aKTHMa [PYIITBA, INTO MOApasyMeBa H
MOryhHOCT [ajber OrpaHMYaBama OBOT MpaBa, BaH yCJIOBa IMPOMHUCA-
HUX 3akoHOM.®® Tako je y mpaBy CpOuje mpormcaHo Ja ce MOCTYyIaKk
M0CTaBJbaha MIUTAA MOXE YPEIUTH CTATYTOM WITH [OCIOBHHKOM O Pary
ckymurune.® Melytum, onpaBaano ce Hamehe MUTamkE IPAHUIA Tajber
OrpaHHYaBara OBOT MpaBa. Y TOM MOIJIELY je J03BOJBEHO a CE MHTEep-
HOM PEryJIaTHBOM IIPOITHIITY YCJIOBH 3a BPLICE-E OBOT IPaBa ajii CaMo aKko
¥UMajy 3a IuJb:

a) uaeHTHu(UKaIMjy aKIuoHapa — oBae OM CHaJalu CBU OHU YCIIO-
BH KOjUMa C€ XEJM OCHUTYpaTH Jla je JHIE KOje TOCTaBJha MUTAMmE aK-
UOHap ApymITea (Ha mpuMep, W3BojoM u3 LlenTpanHor peructpa Ha 1aH
yTBphuBama akIMOHApa);

0) onpkaBame pela Ha CEMHUIM — KaKo MOCTaBJbamkhe MUTama He
O6u mocramo opyhe 3a omyroplaueme Tpajarba CENHHIIA CKYIIITHHE H
caboTHpame JIOHOIICHa OJUIyKa, MPYIITBA OM MOIJIA JONATHO Jia Oorpa-
Hu4e Kopuinheme oBOr mpara,” mpuMepa paid, JUMHTHpameM Opoja
nurama (Ha OpUMEpP, HajBHINE CE MOIY MOCTaBUTH TPU IHUTarba)’ wiu

85 J. Barbi¢, 366; 3. Apcuh (2008), 104.
86 3. Apcuhi (2008), 104.

87 3. Apcuh (2008), 105.

8 O HOBHjOj HEMauKO] NPAKCH NO3BOJFCHOCTH HHTCPHHX OTPAHHHCIbA IIPABA

aKIMOHapa Ha MOCTaBJ/balbe MUTama Bulle BuA.. Lutz Angerer, ,,.Die Beschrinkung des
Rede— und Fragerechts des Aktionidrs in der Hauptversammlung®, Zeitschrift fiir Unter-
nehmens— und Gesellschaftsrecht 2011, 27-37; Christian Kersting, ,,Eine Niederlage fiir
Berufsklager? — Zur Zuléssigkeit inhaltlicher Beschridnkungen des Frage— und Rederechts
der Aktiondre gem. § 131 II 2 AktG — Zugleich Besprechung von BGH, Urt. v. 8. 2. 2010
— II ZR 94/08 — Redezeitbeschrankung®, Neue Zeitschrift fiir Gesellschafisrecht 2010,
446-449.

8 30111 2011, wr. 342, cr. 5.
9% C. Van der Elst, 50.

91V oBoM ciydajy mocTojana 61 oGaBesa yrpape 1a HAKHATHO IMICMEHO OITOBO-

pu 1 Ha npyra nutama. Bun.: U. Hiffer, 702.
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BPEMEHA 32 HHXOBO MOCTaBJbake (HA MPUMEP, TPU MHUHYTA MO MHUTAHY
WM [IET MUHYTA [0 aKIHoHapy);*?

B) aJICKBaTHY MPUIIPEMY CETHHIIC — OBIC OM MOTIIM J1a CE CBPCTajy
YCIIOBH KOjU CE€ OJHOCE Ha BPILIEHE OBOT MPaBa Mpe CEIHHIE CKYIILITH-
He (Ha mpuMep, Yy KOM POKY aKIHMOHapH MOpajy [a MocTaBe MUTame Ipe
ceHuIe),” a MOTEHLMjalHO OM Ce MOITIO TOBOPUTH U O 00aBe3d HajaBe
CIOKEHHUjUX TMUTamka WM TeHEepallHO HajaBe Opoja MHTama y OAHOCY Ha
CBaKy TauKy IHEBHOI pella — LIJb OBOI' OTpaHHYema je Ja ce omoryhu
YJJAHOBHMMA yNpaBe a/IeKBaTHA NMPUIPEMa 3a CEIHHILY CKYIIITHHE;

I) 3aIITUTY TOCIOBHE TajHEe W TMOCIOBHHX HMHTEpeca JPYIITBa —
OBJIE je ped O JIBa OJIBOjeHa MOjMa, TIPH YeMY je TIPBH OrPaHUIEHOT JI0Me-
Ha MPHUMEHE, jep ce Be3yje 3a MOCJIOBHY TajHY, Koja je neduHucana 3ako-
HOM O NPHBPEAHUM JPYIITBUMA, ™ MOK je APYTH IIHper omcera, jep o0y-
XBaTa CBE OHO IITO 3aKOHOM HJIM MHTEPHHUM TPOIKMCUMA HHje oxpeleHo
Kao MOCJIOBHA TajHA a YMHH MMOCIOBHH HHTEpEC ApyInTBa.”

[Ipuxazana onpenda 3akoHa O MPUBPEIHUM APYIITBUMA j& IHCAa-
Ha TIO0]l OYMIVICJHUM yTuIlajeM JI[MpeKTHBe O MpaBUMa aKIMOHapa Koja
je oMoryhmna npkaBaMa 4JaHWIAMa WM aK[MOHAPCKUM JPYIITBHMA
Jla Cy)KaBajy NMpaBO aKIMOHApa Ha MOCTABJbaE MUTAA U3 YETHPH TO-
penaBenena pasinora.” Ilpu Tom ce CpbOuja ompezeniia a eBEHTyaIHO
Cy’XaBarme OBOT MPaBa MPEMyCTH aKI[MOHAPCKUM JIPYIITBHUMA.

6. IIPEIIOPYKE 3A YHAIIPEBEBE ITO3UTHBHOIIPABHE
PEI'VIIATUBE ITPABA AKILIMOHAPA
HA TIOCTABJBABE ITUTABA

3akoH 0 mpuBpeaHUM IpymTBuMa u3 2011. rogune je y 3HauajHO]
MEpH yHaNpenuo CPICKY peryiaaTuBy IpaBa aKIMOHAapa Ha MOCTaBJbAbE
nuTama. 3a pa3nuky ox 3akoHa u3 2004. roguHe, KOjU Ce y MOTIYHOCTH
OCJIOHMO Ha ayTOHOMHY PETYJIaTHBY M TaKO aKUHMOHapuUMa HUje TPYKHO
HUKaKBY TapaHL{jy la OBO PaBO MOTY J1a BPILIE, HOBH 3aKOH j€ PEABUICO
JerajbHa npasuia. Hose ogpende cy mucaHe 1Mo y30py Ha HEMayKo IpaBo

92 Buie 0 BpeMEHCKUM OrPAHHYCHHIMA [IPABa aKLHOHAPA Ha TI0CTABIbAbe INTAbA
Bux.: Michael Griiner, ,,Zeitliche Einschrinkung des Rede— und Fragerechts auf Haupt-
versammlungen — zugleich Besprechung der BV erfG-Entscheidung Wenger/Daimler-
Benz’,,, Neue Zeitschrift fiir Gesellschaftsrecht 2000, 774-775.

9 C. Van der Elst, 49-50.
% 30117 2011, . 72, ct. 3.

% Bume o MOCJIOBHO] TajHM Ka0 OCHOBY 3a Of0Hjame JaBamba OAroBopa BHUIL.: J.
Jlenetuh, 218-221.

96 Vop.: lupexTuBa o mpaBuMa akuuoHapa, wi. 9, ct. 2 ca 30111 2011, un. 342,
CT. 5.
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U y TOTIIYHOCTH Cy yckiahene ca JupexkTHBoM O mpaBHMa akLHOHapa.
MaxoM UMIIEpaTUBHHM HOpMamMa Cy HpeLHu3HO ypelheHa cBa 3HauyajHHja
MUTamka NpaBa aKLHoHapa Ha MOCTaBJbamke NUTamka (MMajal npasa, ycio-
BU 3a Kopuuiheme npasa, TyKHUK o0aBe3e, AaBambe OATOBOpa MO HAJIOTy
cyna, ¥ ci.). AKLMOHapCKUM IPYLITBHMA je OCTaB/bEHa BEJIMKa ciaobona
NPUWIMKOM NpuiiarolaBama BpIICHa OBOI IIPaBa CBOjUM MOTpedama, ajiu
camo y mpaBly JaBama Behux mpasa akuuoHapuma. CykaBame IpaBa je
Moryhe caMo y HEKOJIHMKO M3PHUUUTO OMEHYTHX 00JacTu.

[Ipemaa je reHepanHu yTHCAK O HOBUM OApen0aMa BeoMa MOBOJbaH,
BUMa c€ MOXKE YITyTUTH HEKOJIMKO 3aMepku. Heke o mHUX Mory OuTH ca-
HUpPaHE MPaBWIHMM TyMau€HEM Off CTpaHe CyloBa, JOK Ce€ JIpyre MOry
WCTpaBUTU CaMO M3MEHaMa 3aKoHCKOr Tekcra. Kana je peu o ycioBuma
3a KOpHIIhemke OBOT MpaBa, OCHOBHU HEJOCTaTaK MPEACTaB/ba YHILCHHULA
Ja 3aKoHOM HHje onpeheH pok 3a KopuIIheme NpaBa aKIHOHApa Ha
MOCTaBJbabe MUTAkA, IITO je Y OYMITIETHOM HECKIany ca MpuxBaheHOM
KOHLEMIMjoM ypehuBama CBHX 3HAa4ajHUX acliekara oBor mpasa. Hacy-
NPOT YCIOBUMA 32 KOpHIINEHE, KOjU Cy 3aKOHCKH y OCHOBH HCIIPaBHO
¢dopMmynrcaHy, y APYT'M CETMEHTHMMa 3aKOHCKE PEryjaTHBEe OBOT IpaBa
aKIMOHapa MOCTOjM BHIE HejacHoNha, ajii OHE MpeBa3uiIa3e OKBUPE OBOT
pana.

Dr. Vuk Radovié¢, LL.M.

Associate Professor
University of Belgrade Faculty of Law

CONDITIONS FOR EXCERCISING SHAREHOLDERS’
RIGHT TO ASK QUESTIONS

Summary

Law on Business Organizations from 2011 has significantly im-
proved the regulation of shareholders’ right to ask questions in Serbia. In
contrast to the previous law from 2004, that has completely transferred
regulation to companies which is why there was no guarantee for exercis-
ing this right, new law contains detailed norms in this respect. They are
written under the dominant influence of German law and are completely
harmonized with the Shareholders’ Rights Directive. All important is-
sues of shareholders’ right to ask questions have been regulated mostly
with imperative norms (subject of the right, conditions for exercising this
right, debtor of this obligation, court protection, etc.). Corporations have
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a lot of freedom to adjust exercising this right to their needs, but only by
giving more rights to shareholders. Limiting the scope of this right is pos-
sible only in certain, precisely defined areas.

Although the general impression of the new regulation is very posi-
tive, there are certain aspects which can be criticized. Some of them can
be cured by adequate judicial interpretation, while others cannot be cured
without changes to the law. In the area of conditions for exercising this
right, the most important deficiency is the fact that the law has not deter-
mined when the right to ask questions can be exercised, and that stands in
obvious disharmony with the adopted conception to regulate all important
aspects of this right. Contrary to conditions, which basically have been
properly formulated, other aspects of legislation regarding this sharehold-
ers’ right contain more profound obscurities that go beyond the scope of
this paper.

Key words:  Shareholder. — Corporation. — General meeting. — Right to
ask questions. — Shareholders’ Rights Directive.
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