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Esponcra komucuja je oxmoopa 2020.c00une y céom npoepamy pada 3a 2021.
200Uty npedsudena NOOHOWEeHe HU3A 3AKOHOOABHUX NPedioed V Yi/bYy NOCMU3ARbA
00poKcUB02  KOPROPAMUGHO2 YHPAssalbd, Koje Npedcmaensa Heonxo0aH YCios
00porcuBoe  nociosara npuspedrux opywmasda. OCHOSHU npedMem 0602 pada
VIPABO je aHanu3a O4eKUBAHUX, NPEMNOCMAB/bEHUX NPOMEHA Y NPABHOM PeSYTIUCArLY
KopnopamusHoz ynpaswarea y EY. Osy ananuzy aymop je uzgpuuo Ha 0CHOBY
3axkmydaka usnemux y cmyouju Eeponcke xomucuje o 0ysucHOCIMUMA OUpexmopa u
00PIAHCUBOM  KOPNOPAMUBHOM YNPABKAlby, Koja he nocayscumu Kao OcHO8 3a
cnpogolerve Hajagwene pepopme. Aymop ce y pady Hajnpe, Yy Kpamkum ypmamd,
0asu OCHOBHUM OCOOUHAMA KOHUENMA OOpHCUBO2 NOCI08AILA  NPUBPEOHUX
OpyUImasa u 1e208oM NoGe3aHowilty ca 00pICUBUM KOPHOPATMUBHUM YIPABLATLEM.
Y cpeouwrvem oeny paoa, aymop uzosaja npomere Koje cmampa Haj3HAYATHUUM
Oenom b6yoyhe pegpopme. 1) npomene y 8esu ca UHCIUNYMOM ROCEOHUX OYHCHOCIU
oupexmopa; 2) opyee mozyhe uzmeHe npagHoe Pexrcuma KOpRopamueHo2 ynpaesarsd
(usmene [upexmuee EY o npasuma akyuonapa y yumsy npomosucarsa 0y2opoyHoe
UHBECIUPAFLA U JYdice2 3A0pPIICaBaArsA CBOJCIMBA AKYUOHAPA Y UCHOM NPUEPEOHOM
Opywimaey, NpoOMeHe 6e3aHe 3d cacmag 0000pa Oupekmopa U Mexamuzme
ymephusara HaKHAOA OUPEKMOPUMA).

Kawyune peuu: 00poicueo KopnopamusHo ynpasnvarse, 00picUB0 NOCI08ARE
npuBpeOHUx Opyuwmasda, nocedHe OYICHOCHU, OUPEKMOp,
peopma kopnopamusroe ynpaarsa y npasy EY.

" Jlouenr [pagror paxynrera Yausepsurera y Kparyjesiy, bmihajlovic@jura.kg.ac.rs
Pan je pesynrar uctpaxuBama Ha TpojekTy IlpaBHOr dakynrera YHHBEp3HWTETa Y
Kparyjesny ,, Vexriahusarwe npasnoe cucmema Cpbuje ca cmanoapouma Eeponcie yHuje”.
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I yBO4

KopnopatuBHo ympaBibame ce Hajuemhe neduHHIIE Kao CKyN IpaBWia H
MpakcK O HajJelOTBOPHUjEeM HauWHy YIpaB/hbatha W KOHTPOIHM TOCIIOBamba
NPUBPEIHUX OPYINTaBa, ald M Kao MexaHu3aM 3a ypeheme omHoca usMmeljy
pa3NMMYUTHX CTpaHa 3aUHTEPECOBAHMX 32 IMOCIOBAIE IPUBPEIHUX JIPYIITABA
(crejxxommepa).” OHO HECIOPHO MMa 3HAYAjaH YTHIE] HA TVIOGAIHY IPUBPELY,
VKyIIlaH €KOHOMCKHM pacT, VCIIOBE TIOCIIOBakba Ha TPXKHUINTY, (HHAHCH]CKY
CTaOWJTHOCT TP)KUIITA, BETOB MHTETPUTET U MOBEperhe Tpah)aHa U IMpe jaBHOCTH Y
TPUBPELY Y TPIKHILTE, HUBO WHBECTHIM]a, KA0 U HA JYTOPOYHH Pa3BOj M YCIICIIHO
TIOCITOBARG TPHBPEIHIX JpymTaBa.’ KOpHOpAaTHBHO yIpaBibame MpeIMeT je
pa3nMYUTe TPaBHE PEryJiaTHBE CaJp)KaHE y 3aKOHMMAa KOjH PEryJUILY MaTepujy
MPUBPETHUX JAPYIITBA U Y KOJCKCHMA KOPIOPATHBHOT YIIPaBIharha, KOjU CYy, HAKO
npaBHO HeobaBe3yjyhr, BeoMa TPHCYTHO CPEICTBO 3a YCIIOCTABJbAMLE JTOOPHX
MpaKkCH YIpaBibarba MNpPUBpEIHUM japymtBuMa. Cajaiima TpaBHA peryiiaTuBa
KOPIIOPAaTUBHOT YIIpaBJbakha HACTOj! Jia OJrOBOPY Ha OpOjHA MMUTarba 01 3HaYaja 3a
ycnelmHo (QyHKIMOHUCAke M TIOCIIOBAKEe MPHBPEIHUX JPYIITaBa. Y FHEHOM
CPE/MINTY Hala3le ce TpH arcHIMjcka MpobiieMa KOPIOpPATHBHOT YIPaBIbakba,
neduHICaHa O CTpaHe aMEPHYKE MPABHE U EKOHOMCKE TEOPHje U3 JIPyre TOJOBHHE
XX Beka, ¥ TIpOHANAKEEHE ONroBapajyhiX MexaHM3aMa 3a BHXOBO yOmaxkapame.’
PerynarvBa KOpIOpaTUBHOT YIpaBlbamka TPaXKH U OJITOBOPE HA MMUTama Be3aHa 3a
OpraHu3alyjy ¥ MOJENE YIpaBibaba MPUBPESIHAM IPYIITBUMA, Mel)ycoOHH OHOC
opraHa TpHUBPEIHUX JPYINTABA, CacTaB M CTPYKTypy OpraHa JpyIlTapa,
MIPOHATAKEELE  OAroBapajyhMx TpakcH yIpaBhakba y MaIUM H  CPEIEHAM
TIPUBPE/IHAM JPYIITBIMA, KA0 ¥ y TOPOIMYHAM APYIITBHMA WMTA. IIpoMemeHe
JPYIITBEHE OKOJHOCTH, MojaBe U Jorahaju Hamehy M3MEHE HIIH JIOIyHE CapyKHHE
peryjaThBe KOPIOPaTHBHOT yIpaB/barba, a CBe y IWby mpuiarohasarmba
KOPITOPaTHBHOT  YTIPaBJbatba HOBMM JPYINITBEHUM TIpoOJieMHMa W IHTamkHMA.

2 0 mojMy KOpIIOpaTHBHOT yrpassbara Bul. M. Bacumesuh, Kopnopamueno ynpasmwarse u
azenyujcxu npoonemu (I 0eo), Anamu IlpasHor ¢axynrera y beorpamy 6p. 1, 2009, 5-6;
Konexkc kopriopatuBHor yrpasibama, Cryorcoenu I nacnux PC, 6p. 99/2012.

% Organization of Econonomic Coperation and DevelagrfOECD),G20/OECD Principles
of Corporate Governance OECD Publishing, Paris, 7. goctymHo  Ha:
http://dx.doi.org/10.1787/9789264236882-#1ym nocete 04.12.2020.

* O nojMy areHIjCKUX MPOOIEMa KOPIIOPATHBHOT yIpaBibama B, B. Pamosuh, Vmuyaj
aeeHyujcKUX npoorema Ha Npago AKYUOHAPCKUX OPYIUMABA U KOPHOPAMUGHO YIPAB/balbe, Y.
KopropatueHo ympaBibame — 300pHHK pagoBa (yp. M. Bacwwesuh), IlpaBHu ¢akynrer
Vuusepsurera y beorpany, beorpan 2008, 237-238; MBacussesuh, Op. Cit, 6-10.

® CaapnHa KojeKca KOPIIOPATHBHOT YIIPaBJbatha, KOja yKasyje Ha Haj3Ha4ajHUja MHTamba
Koje oOyxXBaTa IpaBHA peryjaTHBa KOPIOPATHBHOT YIPaBjbamba Yy YHOPEIHOM IIpaBy
JOCTYITHA jé Ha MHTEpHET CTpaHWIM EBPOICKOI MHCTUTYTa 3a KOPIOPATHUBHO YIIPABJHAHE
(European Corporate Governance Institute- EL@lttps://ecgi.global/content/codesirym
nocere 07.12.2020.
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IMpoMeHe pexuMa KOPIOPATHBHOI YIIpaBhbamkha IOCEOHO CY HEONXOAHE Y
BpPEMEHMMA BEJIMKUX JPYIITBEHHX M EKOHOMCKHX KpH3a, KOjeé HCTOBPEMEHO
Hajuemhe 03HauaBajy ,HOBU MOYETaK" y pa3Bojy NPYIUTBA, IPUBPEAE, TP KHUILTA.

AKTyelHM JPYINTBEHH TPEHYTAaK, OOCIEKEH TJIO0ATHOM IIaHACMH]OM
KOPOHABUpYCa M JAICKOCSKHUM TOcienunaMa koje hie oHa HeCyMIMBO MMaTH Ha
CBETCKY €KOHOMH]jy, YMHH C€ MPaBUM TPEHYTKOM 3a MOCTABJbAE CYIITHHCKUX
NHUTaka 3HAYajHUX 32 CBEYKYIHH Oymyhu ApyIITBEeHH M €KOHOMCKHU pa3Boj. U kao
IITO HAM TIAHJEMH]a TIOKa3yje Ja ce YIpaBJhambe KPHU30M KOjy je OHA M3a3Bajia CBE
yemhe CBOIM Ha TpOHANAXEHE paBHOTEKEe W3Mel)y 3apaBiba M E€KOHOMHjE, Ha
CIIMYHO] paBHOTEKHM ce Beh OyrM HHM3 TOOMHA 3aCHUBA YWTABO JPYIITBEHO M
EKOHOMCKO ypeheme 3emMasba urja nprBpelia MovrBa Ha MPUHIAITAMA KalTUTaIu3Ma.
CaBpemMeHa KalmMTaIMCTHYKA JIPYIITBA TaKO TOKYIABajy Ja NMpoHal)y paBHOTEKY
u3Mel)y KHMBOTHE CpEAMHE W EKOHOMHjE, TEXHOJOLIKOT HAalpeTKa M OICTaHKa
OWFHUX W JKABOTHIGCKUX BPCTa, JOOPOOWUTH Camallibux W IepcHekTHBe Oymyhrx
TeHepanyja uTa. Y by jeIHOCTABHHU]EeT TMPOHATIAKEHha TE PAaBHOTE)KE, OIaBHO je
OCMHMIIUBEH KOHLENT ONPKUBOT pa3Boja, 4Ydja OW TMpaBa U CYIITHHCKA
WMIUIEMEHTAIMja JOBeNa A0 NPOMEHE MPHHIMIIA Ha KOjUMa Ce 3aCHHBA CaBPEMEHO
npyirreo. Haurmy mpoHaaxerba Te paBHOTEKE U J1a 1M je (caMo) OHa (paBHOTEKA)
JIOBOJbHA WM je Kpajibe BpeMe Ja ,,HEeKOHOMCKH' HMHTEpecH A0OWjy MPBEHCTBO
NHUTaka Cy Koja CBaKaKo MpeBasmiase MpeaMeT OBOT paja, fa ce 3aJpkaBamMo Ha
KOHCTAaTallMju J1a j€ y aKTyeIHOM TPEHYTKY HHKaJ OYMIJICTHHjE Ja j& OIPKMBU
pa3Boj HeM30eKaH YCIIOB OTICTAaHKA TUIAHETe ¥ Hallle IMBHITA3AIH]C.

3HauajHy (Moryhe m Haj3HayajHHjy) yJIOTy y OCTBAapHBAIY OIP)KHBOT pa3Boja
HECYMIGMBO WMMajy TIpHBpEIHA IPYINTBAa, M TO HE CaMO OHA KOja ce CMatpajy
BeJMKHM (MYJITHMHAIIMOHAIHMM) KOpIoparngjama, Beh ¥ oHa Koja cramajy y rpymy
MaIMX ¥ CPEAUX JpyliTaBa (IpH YeMy HE CIHOPUMO Jia BEIMYHMHA IMPHBPEIHOT
JPYIITBAa Cpa3MEPHO yTHYE HA FHErOB 3Hauaj 32 OCTBAPHBAGE OIPKUBOT pasBoja). Y
TOM CMHCITY KPEeHpaH je U JiepUHUCAH KOHIICHT OJPXKHUBOT MOCTIOBaha MPHBPEITHAX
JPYIITaBa Wik KOPIOpATUBHE OIPKUBOCTH (eHII. Corporate sustainabilify xoju ce
CYLUTMHCKHA OaBH IOMPUHOCOM IPUBPEAHMX JPYIUTABA CBEYKYIHOM OJPKHBOM
pa3Bojy. OBaj KOHIIETIT 0 Caga YIJIaBHOM HHje OO MpeaMeT IpaBHE peryiiaTHBE
KOPIIOPAaTHBHOT YIIPaBJhamha, HaKo j& y TIPABHO] JIUTEPATYPH JEICHU]aMa TIPHUCYTHA
nebara o0 (IPOMEHEHO]) Y031 MPHUBPEIHKX JPYLITABA Y CaBPEMEHOM JIPYINTBY, H3
KOje ce M Pa3BHO CaBPEMEHWjH KOHLENT OIPKUBOT IIOCIIOBama JPYILITABA.
IMocnenmux TOMMHA CBE CY YUYECTAIMjU MO3WBU 33 MPOMEHOM IHJba TMOCIOBabA
TIPUBPE/THYX JIPYIITABA” i OCHOBHMX IPHHIIAIIA E-IXOBOT TOCIOBamsa. HcTide ce 1a

® Iwb mocoBama MPHBPEIHIX APYINTABA y PALy CXBATAMO KAO Paslior M CBPXY MOCTOjarba
CaBpPEMEHOT MPUBPEITHOT APYINTBA, KOjeM Jp)KaBa CBOjOM IPABHOM PETYJIATHBOM JO/IEIbY]e
MIPaBHUA CYOjeKTUBHUTET W, IO TPABWITY, TIPUBUIICTH]y OTPAHUYCHE OJTOBOPHOCTH WIAHOBA.
Tako cxBaheH onmTH MUJH TIOCIOBakba CBUX MPUBPEITHHUX APYIITaBa Tpeba pa3uKoBaTH O]
IIJba CTHIAFa JTOOWTH, KOJU je HECHOPHO IOjeJMHAYHH, TIOCEOHN IMJb BHIJBUB Y aKTy O
OCHHUBaY NPHUBPEIHOT IPYILTBA.
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j€ Kpajibe BpeMe 3a CYIITHHCKY, (hyHIaMEHTATHY MPOMEHY jep MOCTereHa IpoMeHa
HHUje BHIIE J0BOJHHA 32 MOCTH3AH¢ OIPYKHIBOr Pa3Boja mwiaHeTe.” OCHOBHH Pa3io3n
3a MPOMEHY MPUPOJIC M CYLITHHE NMPUBPSIHUX APYIITaBa Cy pacTyha nerpagaimja
JKHBOTHE CPE/IHHE, JPYIITBCHA HEjeHAKOCT 1 HETOBEPEHHE Y CABPEMEHO TPIKHILITE.
IMomeHyra akanemcka ne0aTa CBE BHINE IOCTaje IMPEIMET HHTEPECOBAHA
3aKOHOJIaBalla MIMPOM cBeTa. OCHOBHM TIOJICTHLIA] 32 HACTAHAK OBOT pajia YIIpaBo je
HajaB/beHA 3aKOHOAABHA uWHTepBeHIMja EBporicke ymuje (EY) y obmactu
KOPITOPaTHBHOT YIIpaBJharka, a y IHJbY JONPUHOCA OJPXKHUBOM pa3Bojy. Hawme,
EBporicka xomucuja je oxroopa 2020.roaune y cBoM mporpamy panma 3a 2021.
TOJMHY TpEeBHENA MOAHOIICHE HI3a 3aKOHOIABHUX MPEJIora Y by MOCTH3amba
OZPKIBOT KOPIIOPATHBHOT YIIpaBJbamka (eHrI. sustainable corporate governancé
CanpkiHa 3aKOHOJIABHHX TIPEIOra MOXKE CE HACIYTUTH Ha OCHOBY CKOPAIIfhe
cryamje EBporncke KkoMmucHje O IY)KHOCTUMA JIUPEKTOpa H  OAPKHBOM
KOPIIOPATHBHOM YIIpaBJbamy, objaBibere jyma 2020. rogmre,"’ amm u HegaBHO
o0jaBibeHOr m3BemmTaja KomuTeTa 3a IMpaBHA THTama EBPOICKOr mapiaMeHTa O
OZIP)KUBOM KOPIIOPATHBHOM YIIpaBJbamby, KojuM ce (0apem y oBoj dasu) motephyje
BOJba 3a cripoBoljerseM pedopme.'> OCHOBHM MpeIMET OBOT Pajia YIPABO je aHami3a
OYCKHMBAHUX, TPETIIOCTABJLCHUX TPOMEHA KOje OM MOIJe Jia yciene y IMpaBHOM
peryicarmy KopropatiBHOr ynpasibama y EY. Ty anamusy hemo u3BpimTe Kpo3
nporeHy Moryher caapikaja Oynyhmx 3aKOHOJABHMX TMpEJiora HA OCHOBY

" B. Sjafiell, C. Bruner,Corporations and sustainabilityy: Cambridge Handbook of
Corporate Law, Corporate Governance and Sustafpabjlp. B. Sjafiell, C. Bruner),
Cambridge, Cambridge University Press 2019, 3&15jafiell, M. Taylor,Clash of Norms:
Shareholder Primacy vs. Sustainable Corporate Pagptnternational and Comparative
Corporate Law Journdlp. 3, 2019, 54-60; H. AhlstronRolicy Hotspots for Sustainability:
Changes in the EU Regulation of Sustainable Busied FinanceSustainabilityp. 2, 2019,
1-3. (@ocrynro wHa https:/Mmww.mdpi.com/2071-1050/11/2/499/htmyarym  moceTe
01.12.2020.)

8 B. Sjafiell, I. Lynch FannorCorporate Sustainability Gender as an Agent for igfe y:
Corporate Sustainability. Gender as an Agent fangh ¢p. B. Sjafjell, I. Lynch Fannon),
Cambridge, Cambridge University Press 2018, 350.

° C. Mayer,The Future of the Corporation and the EconomicBupose ECGI Working
Paper Series in Finanogp. 710, 2020, 1. gpcrymuo Ha https://papers.ssrn.com/sol3/
papers.cfm?abstract_id=37315&8ym nocere 05.12.2020).

1% European Commissiofilommunication from the Commission to the Europestiaihent,
the Council, the European Economic and Social Cdieeréind the Committee of the Regions-
Commission Work Programme 2021 (A Union of vitafita world of fragility) Brussels,
19.10.2020, COM(2020) 690 final.

1 European Commission (DG Justice and Consumsts)ly on directors’ duties and
sustainable corporate governan&russels, European Union, 2020.

12 European Parliament, Committee on Legal Affairapforteur: Pascal Durand, MEP),
Report on sustainable corporate governamreissels, 02.12.2020., 2020/2137(INI) .
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3aKJbyYaKa H3HETHX Y [IOMEHyYTO] crymju EBporicke kommucnje,® koja he mocmyskutn
Kao OCHOB 3a cripoBoheme pedopme. [Ipe Hero mITo MPUCTYNMUMO aHAIW3M TTHTAKkA
KOja 4MHE MpEeIMeT OBOT pajia, OCBpHyheMO ce YKpaTKO Ha KOHIICTIT OJPXKHBOT
TIOCITOBaba TIPUBPEIHIUX JAPYIITABa, YHja TOTITYHA peaTn3aryja IpeiCTaBha YjemIHo
1 KPajEbH 1B JKEJLEHOT OJIPYKUBOT KOPIIOPATHBHOT YIPaBIharha.

II O KOHLUENTY OAPXUBOTI NMNOCJIOBAHA
NMPUBPEAHUX APYLUTABA

KoHIenT ofjp>KuBOr IMOCIOBamka MPUBPEIHKUX JPYIITABA WM KOPIOPATUBHE
OJIP’KUBOCTH jeNIaH je Y HU3Y KOHIIeTaTa urja je CBpXa IPOMOBHCAFLE M OCTBAPHBALE
IIMpUX JPYIUTBEHMX IMJbEBA KPO3 IIOCIOBAaEh¢ NPHUBPEIHUX JAPYIITaBa, Kao
OCHOBHMX M HAaj3HAYajHHjUX OPraHU3allMOHMX OONMKa 00aBibarmba IMPUBPEIHE
nenarHocTd. [lopen oBor KOHIIENTa, HEKH O KOHIIENaTa KOjU Ce Ha pa3iuJuTe, ann
VITIABHOM CIIMYHE, HaunHe OaBe yJIOroM MPUBPEAHHX JAPYIITaBa Y CaBPEeMEHOM
JPYILITBY, WM HEOIXOIHOM TOBe3aHOIINY NPUBpEJHUX CyOjeKaTa W JpYIITBA, CY
JIPYINTBEHA OJITOBOPHOCT KOMITaHHja WITH KOPIIOPATHBHA JIPYINTBEHA OITOBOPHOCT
(xoja cBakako 3ay3uMa Haj3Ha4ajHHje MecTO Meljy IpYIMM KOHIIENTHMa O KOjuMa
roBopumo),™ OJrOBOPHO MOCNOBHO MOHAIIAME, KOPIOPATHBHU OIP/KHBU Pa3Boj,
KOPITOpaTHBHO TpaljaHCcTBO, EKOJIOIIKKA MeHAMEHT U Jip. Moxke ce pehu ia cy cBu T
KOHIICTITH Pe3y/TaT BHUINEICICHHjCKE Ne0aTe O YIO03U W JIONPHHOCY MPHBPEITHUAX
JpyIITaBa MHUPOj APYLITBEHO] 3ajeHHIH, Koja je Hajuyemhe BoleHa yHyTap H00pO
Mo3HAaTOr CykoOa m3Mel)y MpucTaiMIia Teopuje MPUOPHUTETa WIAHOBA/aKIMOHApa
(aximoHapcka TeopHja, €HI. ) M TEOpHje 3aCTYIUBCHOCTH pa3IMuMTHX HOCHIAIA
MHTEpeca y MPHBPEIHOM JPYIITBY (CTejkxomaepcka Teopwja, enr. ).> Kommerr
OAPXXMBOT TIOCIOBama IPUBPEAHMX MAPYIITaBa, Kao W JAPYrH HHEMy CIHYHA
KOHIICTITH, HECYMIHBO CY TMPOW3AIDIA M3 CTESJKXONACPCKOr TPHCTYNA IHIBY
TOCJIOBarha MPUBPEITHOT JIPYIITBA.

KoHuenT oapxuBor nmocnoBama MPUBPEIHUX JPYIITaBa MpeaMeT je OpojHHX,
Mame WIHM BHIIE PAIUUATHX JACPUHUIMjA, KA0 U Pa3IHYUTHX TyMauema HErOBUX
OCHOBHEX ejleMeHaTa. OBjie yka3yjeMO caMo Ha OCHOBHE TIOCTAaBKE W YHHCHHUIIE KOje
HHCY TIpEeIMeT croperma. HecropHMM u3rienajy JBe uHbeHULE: 1) OIpKHBO
MOCJIOBabE MPUBPENHMX JPYIITaBa NPOM3WIA3M W3 LIMpPEr KOHIIENTA OIPKUBOT
pa3Boja, pH YeMy Cy OBa JIBa KOHIICNTA HEPACKHIMBO MOBe3aHa (KOHIIEMT OIpyKUBOT

13 0 mepoctatmma cryuje n anammse crposenere y 1woj Bia. M. Roe, H. Spamann, J. Fried,
C. Wang,The European Commission's Sustainable Corporatei@arce Report: A Critique
ECGI Working Paper Series in Finarge 553, 2020 foctynHo Ha https://papers.ssrn.com/
sol3/papers.cfim?abstract id=3711652, 12.12.2020.)

14 Bun. M. Bacrsesih, Jpyumeena odzosoprocm komnaruja (O nomumuike, npexo mopand,

0o npaea), Ananu [IpasHor ¢akynrera y beorpany 6p. 1, 2013, 6-8.

15 O canpxunn momenyre nebare Bum. M. Gelter, Taming or Protecting the Modern
Corporation? Shareholder-Stakeholder Debates in @oative Light ECGI Working Paper
Series in Lavép. 165, 2010.
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pasBoja U majbe ce Hajuenihe oapelhyje mpema neuHHMIIMM T3B. BpyHTIaHmOBE
komuchje n3 1987 .romune, mpemMa Kojoj OHO TPEACTaBIba ,,pa3Boj KOjU 3a70BOJbaBa
notpede JaHAIIBUIE, IPH YeMy HE YrpoXkaBa criocoOHOCT Oymyhnx reHepanuja aa
3a10BOJBE CBOje moTpeOe)™® 2) TpH OCHOBHE M TOMjEIHAKO BAKHE KOMIIOHCHTE
OPKUBOT  TIOCTIOBaFba TPUBPEIHMX JApYyINTaBa Cy EKOJONIKA, JPYIITBEHA
(commjanHa) M eKOHOMCKa (Ha HMCTHM KOMIIOHCHTaMa 3aCHOBaH je¢ M KOHIICNT
ompsxuBor passoja).’ Hasenene unmenmie npenossaje u Lljedjen (Beate Sjafielly
CB0jO] YECTO LMUTHPAHO] JeHUHULIM]H OPIKUBOT IIOCIOBaba PUBPEAHUX JPYIITABa,
KOjy M3 TOT pasiora npuxsaramo 3a motpede osor paza. [Ipema Illjedjen, oapxuso
TIOCIIOBAkhe¢ TMPHBPEHUX JpyINTaBa (KOpIOpaTHBHA OAPXKUBOCT) TOJpa3yMeBa
CTBApam€e BPEIHOCTH Ol CTpaHe CBUX €KOHOMCKHX aKTepa Ha HauMH Koju je: 1)
CKOJIOIIKK OJPXKMB Y CMHUCITY HpYy’Kamba JYyropovHe CTAOWIHOCTH M OTIIOPHOCTH
eKOCHCTEMa KOj! TIOJIPIKaBajy JbY/ICKHU )KUBOT, 2) IPYIITBEHO (COLMjATHO) ONPIKKB Y
CMHCITy OJIaKIIIaBam-a M OMOryhaBarmsa MOIITOBamba M MPOMOBHCAA JbYICKUX TIpaBa
U 3) CeKOHOMCKH OJp)KMB Y CMHCIY 3aJl0BOJbaBaba EKOHOMCKHX IOTpeda
HEOITXOJHHX 3 CTAOU/IHA M OTIIOPHA APYIITBa (Y COLMOMIONIKOM cMuciy).™ 13 oBe
nedUHHIMje TPOW3IIA3H TIOTIYHO Opyraudja yiora MNpPHBPEIHOr APYIITBA Y
CaBPEMEHOM CBETY M H-EroBa OKPEHYTOCT Ka IIMPHUM JPYIITBEHUM HHTepecuma. 1
JIOK HEMa JTijieMe Jla [HJb TIOCIIOBama IIPUBPEIHOT APYIITBA 00yXBaTa 33 J0BOJHEHE
MHTepeca IpymrTBa (y COILMOJIOIIKOM CMHCIY), HE CMe Ce, HPUIIMKOM aHaIn3e
KOHIIENTa OZIP>KUBOT TTOCIOBarba IPUBPEIHNX JPYIITABA, 3aHEMAPUTH HU YH-CHHIIA
Jla caMO TIPEBPEIHO NIPYINTBO KOj€ j€ TOCIIOBHO OJIPYKMBO M CTAOWIIHO MOXKE Jia
JOTIPUHECE ONPYKMBOCTH Ha I00aTHOM HMBOY. Mmak, W3 KOHIENTa OIpKUBOT
TIOCJIOBaEba MPOM3MIIA3H 00aBe3a 3a MPUBPEIHA APYIITBA [ 10 TOCTIOBHOT yCIeXa 1
CTAaOWJIHOCTH J0ja3¢ CaMO Y3 TIOMITOBAKE IPHHIMIA EKOJIOMIKE, JPYIITBEHE
(conmjaHe) ¥ eKOHOMCKE OIPYKUBOCTH.

III NYT KA OAP>XMBOM NOCJ/TIOBAHY NMPUBPEAHUX
AOAPYLWTABAY EY

HecmopHo Haj3HauYajHUjH AYTOPOYHH CTpaTeKu Wb EY y OBOM TpeHYTKY
Besyje ce 3a T38. EBporcku 3enenn gorosop (enr. European Green Degl® mon

16 Report of the World Commission on Environment Brestelopment: Our Common Future,
nocrymHo Ha:  https://sustainabledevelopment.un.org/contentifthenits/5987our-common-
future.pdf,zatym nocere: 28.11.2020.

Y D. Cristian Duranet al, The Components of Sustainable Development - A bRossi
Approach Procedia Economics and Finarfge 26, 2015, 806-811.

18 B. sjafiell, Achieving Corporate Sustainability: What is theeralf the shareholdes;:
Shareholders’ Duties in Europgp( H. Birkmose), Wolters Kluwer - Kluwer Law
International, Alphen aan den Rijn, 2017, 378.

1 European CommissionCommunication from the Commission to the European
Parliament,the European Council, the Council, thiedpean Economic and Social Committee
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KOjHM C€ TIoAjpa3yMeBa JIMCTA TI0jeMHAYHIX MJBEBA, CTPATErja U aKTUBHOCTH Koje
he EY cnpoBoanTi y HapenHUM JeLieHHjaMa ca KpajibiM [IJBEM pa3Boja eBpOTICKEe
EKOHOMHMje M JPYIITBA MOTIYHO 3aCHOBAHMX Ha MPUHLMIIMMA OAPKUBOT Pa3Boja.
Onp>KKMBO TOCIIOBAkLE IPUBPEIHKX APYINTABa jeaH je o 3Ha4ajHUuX (akTopa KOju
yTHde Ha peam3allijy OIMcaHor crparemkor imwba EY. Ilyr ka ogpkuBoM
MOCJIOBaby BOJAM TMPEKO YCHOCTAaBJbakba MEXaHW3aMa M TPaKCH OIP)KUBOT
KOPITOPaTUBHOT YIIPaBJbama, KOje je OCHOBHA MPETIIOCTABKA OP)KUBOT MOCTIOBAbA
MPUBPEHUX JPYIITABA.

W crynmja EBporcke koMucHje O Iy>KHOCTHMa AMPEKTOpa WU OAPKHUBOM
KOPIIOPaTUBHOM YIIPaBJbakby MPETo3Haje ONpKUBO KOPIIOPATUBHO YIIPABJbae Kao
HEOITXOJIaH yCIIOB OJP)KMUBOT TIOCIIOBama TPHUBPENHHUX JpymiTaBa. Emmupmjcka
HCTPaXXHBAha YHjH Cy PE3YIITATH MPEICTABBLEHN Y CTYIH]H ITOKa3y]jy JIa j€ OCHOBHU
npoOiieM CaBpeMEHUX BEIMKMX TPHUBPEJHUX OpYINTaBa Ha MyTy Ka OOP)KUBOM
MOCJIOBAby JaBambe INPBEHCTBA KPATKOPOUHMM HHTepecnMa (Koju ce Hajuerrhe
CBOJIC Ha IITO GpIKe ocTBapuBame noouTH).2® V3powy HaBeseHor mpoiieMa, mpemMa
HaBEJICHO] CTYAWjH, Cy TIOBE3aHH ca MOCTOjeiuM peryJaTopHUM OKBHPOM U
mpaKcama KOPIIOPATHBHOI YIIpaB/bama.”  3aTo ce Npeiake M3MEHa M JOMyHa
peryIaTopHOT OKBHpa KOPIIOPATHBHOT yIpaBJbamka y npaBy EY, koja 6u ciexcTBeHO
yTUIla ¥ HAa TPOMEHY NpaKCH KOPIOPaTUBHOI YIIpaBibama. VcTpaxkuBame
CIIpOBeJICHO 3a pauyH EBporicke komucHje Mokasyje na Oyayha 3akoHOmaBHa
naTepBeHnja EY y oBoj obmactu Tpeba ma oOyxBaTy ceaM KOHKPETHUX THTamba U
npobrema: 1) Iy’KHOCTH THPEKTOPa M I0jaM WHTepeca MPHUBPEIHOT APYIITBA TyMade
ce yCKO W Hajuemihe Tako Aa o0yxBaTe MCK/bYYMBO KPaTKOPOUHY MaKCHMH3ALM]y
BPEIHOCTH 3a aKIMOHApe/dslaHOBe JPYINTBA; 2) CBE jaud MPUTHCAK OJ CTpaHEe
HHBECTUTOPA KOjM MMajy KPaTKOpOYHE IbeBe (M IUIAHOBE) JOMPHHOCH CBE Behoj
YCMEPEHOCTH YIpaBe APYIITBA HA OCTBAPHUBAIE KPATKOPOUHE (PUHAHCHjCKE JOOUTH
3a aKIMOHape/dwIaHOBE, a Ha PayyH JyTOPOYHOI CTBaparmha BPEJHOCTH; 3) IPUBPEIHA
JPYIITBAa HEMAjy CTPATEHIKO OIpeeSbehe Y BE3U Ca OIPKUBUM TOCIIOBAEM, a Y
noctojehioj MoCcIoBHOj Mpakcy He TOCTOjU MeXaHHW3aM 3a ePUKacHO JIehUHHCame U
YIIpaBJbabe PU3MIMMA M YTHL@jMMa Ha OAPKUBO IIOCIOBaKE; 4) MEXaHW3MH
yIBphMBamka HaKHAZA WIAHOBMMA YIpaBe TPUBPEHUX JPYINTaBa IOACTUIY
ycpencpeljeHocT  ympaBe  Ha  KPaTKOPOYHO — CTBApame  BPEmHOCTH 32
aKIMOHape/dlaHoBe JIPYIITBA, YMECTO HA IYyrOPOYHO CTBAPAEE BPEAHOCTH 32
NPUBPEIHO JPYLITBO; 5) cacrtaB omdopa IUPEKTOpa HE JONPUHOCH SKEIJHEHO]
MPOMEHH Ha ITyTY Ka OJP:KHBOM Pa3Bojy; 6) mocrojehr peryiaTopHi OKBHP U IIPAKCe
KOPIIOPaTHUBHOT yIpapjbaba HE WCTHYY Y JOBOJGHO MEpU 3HA4aj JyrOpOYHMX
MHTEpeca PasiMYMTHX 3aMHTEPECOBAHMX CTpaHa (CTejkxonzepa); 7) MoryhHocT 3a

and the Committee of the Regions-European Greeh Basssels, 11.12.2019, COM(2019)
640 final.

% European Commission (DG Justice and Consum&isgy on directors’ duties and
sustainable corporate governan€e31.

% Ibid., 40.
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MOJTHOIIICEe TYXKOM 3a TIOBPEIy JYXKHOCTH JIMPEKTOpa Jia Jeyje Y JTyropoYyHOM
MHTEpecy MPUBPEIHOT APYIITBA Cy OrpaHHYeHe.

W3 HaBemeHMx mumTama W npoOiieMa TPOM3WIA3M Ja CE OYEKHBaHa,
MPETIIOCTABIbEHA MPOMEHa TPABHE PEryJIaTUBE KOPIIOPATUBHOT YIIPABIhaha Y TIPaBY
EY mnpBeHCTBEHO OmHOCH Ha TPOMEHY TOCTOjeher IMpaBHOT peKHUMa IMOCCOHHX
JY’)KHOCTH JIUPEKTOpPa W YCIOCTAaBJhake HOBHX IY»KHOCTH 0OJ0O0pa IHpEeKTOpa
BE3aHUX 32 MPOMOBHCAE OJPKUBOT TOCIIOBama. 3aTo heMy ce y HacTaBKy pamy
0aBUTH yNpaBO OYEKUBAHWUM MPOMEHAaMa Y BE3H ca TUM MHCTUTYTOM KOMITAHH]CKOT
Tpaea, JI0K heMo HaKOH TOra M3BPIIUTH aHAIN3Y JPYTUX MOryhux M3MeHa mpaBHOT
peKMUMa KOPIOPATHBHOT yTipaBJbama (n3mene [upektuse EY o npaBuma akiponapa
y IHJbY TPOMOBHCAa JTYTOPOYHOT WHBECTHpAA M JIyXKer 3aJipXKaBarba CBOjCTBA
aKIFOHApa y IPUBPEIHOM JPYINTBY, IIPOMEHE BE3aHE 3a cacTaB 0/100pa AUpeKTopa 1
MeXaHH3Me yTBphHBamha HAKHAIA TUPESKTOPHUMA).

IV OYEKMBAHE U3MEHE NMPABHOI' PEXXMMA
NMOCEBHUX AY)XXHOCTU ANPEKTOPA

TMoceGHe Iy’KHOCTH MPEKTOpa TpeMa TIPHBPEIHOM JPYIITBY > HECTIOPHO Cy
jemaH oI Haj3HAYAjHUjUX HMHCTUTYTA KOMIIAHMJCKOT TIpaBa M KOPIIOPAaTUBHOT
yIpaBbama. J[Be OCHOBHE BpCTe MOCEOHMX JTYXKHOCTH JIUPEKTOpa y YIIOPEITHOM
KOMIIaHH]CKOM TIpaBy, Kao M Y BeNWHN HAIMOHATHUX 3aKOHOJIABCTAaBA, CY JT)KHOCT
MAXHE U IYKHOCT JojamHocTH.”! MHOIITBO NUTama 3HAYAJHHX 33 PEry/IHCamse,
TyMauele W MPUMEHY OBUX IY>KHOCTH OWIIO je MpeaMeT MpoydyaBama y TPaBHO]
JIUTEPATypH, a OIIITHM, 3ajeIHUYKAM, AT W HAjBAKHUJUM 3aKJBYYKOM OpOjHHX
ayropa (Ha Koju ymyhyjy ¥ MOjeIMHI eMIIMPHjCKH TTOKA3aTeJbi) MOYKEMO CMaTpaTH
Taj J1a MHCTUTYT MOCEOHUX Iy>KHOCTH MpeMa MPUBPEIHOM APYIITBY HE NMPOHATIA3U
npaBy, aJIcKBaTHY U JOBOJFHO YECTO NPUMEHY y BeliMHM MPaBHHUX CHUCTEMa IHPOM
cBeta. HaBenieHu 3akIbyvak HajBHIIE CE OJJHOCH HA 3eMJbe KOHTHHEHTAITHO-EBPOTICKE
MpaBHE TPAJUIIMje, all CE y BEJIMKO] MEPU MOXKE CMATpaTd MPUMCHHBHM UM Ha
3eMJb€ KOj€ TMPHIIA/Iajy aHTJIOCAKCOHCKOM IPaBHOM KpYTy (I1a Yak M Ha aMepHYKO
paBo, y KOjeM OBaj MHCTUTYT nMa HajBehy npumeny). Y riope ,,omirrer Heycrnexa'
WHCTHUTYTA IMOCEOHMX JTY»KHOCTH, 0apeM aKo Taj YCIIeX OLCHYjeMO caMo mpemMa Opojy
CYICKMX IIOCTyIaka BOleHHX 300r TOBpeAe Iy>KHOCTH, OueKHMBaHa pedopma

*2 |bid.

23y cprickoM TpaBy, Kao U y IPaBUMA HEKUX JAPYIHX 3eMasba, HHCTUTYT OCEOHUX Ty’KHOCTH
HE OJJHOCH Ce caMO Ha JMpeKTope, Beh M Ha mojeauHa apyra JMIa Koja MMajy yTHIQ] Ha
VIPaBJbAE ¥ MOCIIOBAKE MPUBPEAHNUX IPYINTaBa. Y pamxy heMo ce OrpaHHYUTH Ha aHAIIH3Y
JY’>KHOCTH JTUPEKTOpa, Kao HECTIOPHO Haj3HA4YajHHjUX CcyOjekara Iy>KHOCTH Y BEIHKUM
TIPUBPETHAM JIPYIITBAMA, a 300T YMIbEHHUIIE J1a he yrpaBo BeJHKa APYIITBA OUTH y (OKYCY
pedopme eBporicKor 3aKOHO/IABIIA.

4 By, Mozen eBporickor koMmaHujckor 3akona (European Model Company Agiycryrso
na: https://papers.ssrn.com/sol3/papers.cfm?abstta2029348;iarym mocere; 01.11.2020),
1. 9.03.1 9.04.
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KOMIIZHH]CKOT TIpaBa U KOPIIOPATUBHOT yIipaBibamka EY crapiba y NpBH IIiaH yrpaso
OBaj MHCTUTYT U J0JEJbYje MY ,[JIaBHY YJIOTY" Y IPOHAJIXKEEbY EBPOIICKOT IyTa Ka
OAPXHMBOM KOPIIOPATHBHOM YIPaBJbatby M OIPKUBOM TOCIOBAKY TMPUBPEIHHX
JIPYIITaBa YOIIIITE.

Tpu eneMeHTa HHCTUTYTA JY>KHOCTH JTUPEKTOPA MpeMa NMPHBPEITHOM JPYILITBY
0f1 TIOCEOHOT Cy 3Ha4aja 3a OCTBAapUBAE OJP)KUBOT KOPIIOPATHBHOT YIIpaBbamka 1
Hamehy ce Kao muTama Koja 6u Tpedasio ma Oyxmy npenmer Oyayhe perynaruse. Peu
je 0 TpaBHIMMa KOjrMa Ce peryimiie objekar IoceOHMX My»KHOCTH (OIHOCHO IpeMa
KOME Cy T IY)KHOCTH YCTAQHOBJBCHE), 3aTHM O CAIpKHHH TOCCOHHX TyXKHOCTH
(HapouHTO CaIPKUHH JY)KHOCTH TaXHe), Ka0 M O MpaBWINMa Koja PEryJuIry
TIATALE OJITOBOPHOCTH 32 MOBPEY JTyKHOCTH.

OGjexar moceOHUX MYKHOCTH y CBUM 3eMibaMa EY, xao um y Cpbujm, je
NpUBpENHO JAPYIUTBO, Kao IMocebaH TpaBHM CyOjeKaT, ONHOCHO ,HHTEpecC
TIPUBPEIHOT NPYINTBA“, KOjU OM Tpedamo pa3MKOBaTH O]l MHTEpeca UIaHOBa
IpymITBa (BIACHHKA JPYINTBA Y GKOHOMCKOM CMHCIY).> JIpYriM pedrmMa, OCHOBHA
IOy>XKHOCT JUpeKTopa ce y BeliMHM EBpOICKMX 3eMajba CBOAM Ha MOCTYMNAmbe Y
(HajoosbeMm) mHTEpecy mpuBpemHor Apymtsa. He skenehu na ymasumo y neraibe
J0OpO MO3HATE aKkaJIeMCKe pactipaBe O IWJbY TOCIIOBakha MPUBPEIHOT JAPYIITBA, Koja
je ol 3Hauaja U 3a yTBphHBame CaipKUHE M0jMa WHTEepeca JPYILUTBA, UCTHYEMO A2
OBaj IOjaM jOII YBEK HHjE jaCHO W TPEIWBHO AchUHUCAH. AHalw3a TpaBHE
JHATEpaType ¥ TOje/IMHA TPAaKTUYHA UCTPKUBAA O TyMAuclhy M MPUMEHH MojMa
»AHTEPEC TPUBPETHOT APYIITBA® TOKa3yjy Mla c€ WCTH Hajuemihe w3jeaHadaBa ca
MHTEpECOM dIaHOBa ApylTBa.”’ Haume, yclen HEIOCTAaTKa jacHO IC(MHHCAHOL
3HaYCHha HWHTEpeca NPHBPEIHOT JIPYIITBA, Yy TPAKCH JOMHUHUpA JpPYIITBEHA
(senpaBHa) HOpMa O JaBamky IPBEHCTBA MHTEpecHMa akipoHapa (exri. shareholder
primacy Nnornj, oqHOCHO YiaHOBa JPYIITBA, Koja Hajuerrhe moapasymMeBa BpIICH:E
MOCEOHMX TY’KHOCTH JTHPEKTOpa HMCKJbYYMBO (WM OapeM MpETeKHO) Yy LIBY
CTBapama BPEIHOCTH 3a aKIMOHape/usaHoBe ApyiiTBa (KOjy OHH OCTBapyjy Kpo3
pacriofieny J00UTH MPUBPEIHOT JAPYIITBA). Y MOMEHYTO]j JIUTEPATypH Ce HABOMIH 1a
je mocTojame ApPYIUTBEHE HOpME O JaBamby NPHOPHUTETa aKIMOHapHUMa OCHOBHA
Mperpeka 32 OCTBAPUBAMGC OJPXKHBOT KOPIIOPATHBHOT YIIPABJbakba U OJIPKUBOT
MOCJIOBaha TPUBPEIHUX JIPYIITABA, &M W OCHOBHH pa3ior TPEHYTHO
npeosnal)yjyher nocrynama AUpeKTOpa, KOjUM CE MPBEHCTBEHO TEXKHU 33/I0BOJBCHY
KPaTKOPOYHUX MHTEpeca akKIMOHapa/diiaHoBa JPYIITBA KPO3 INTO Op)Ke CTULAEE
npodura.’’

% C. Gerner-Beuerle, P. Paech, E. P. Schi&tiadly on directors’ duties and liabiliyondon,
2013, 63.
% B. Sjéfjell et. al, Shareholder Primacy: The Main Barrier to Sustairaflompaniesy:
Company Law and Sustainability: Legal Barriers adportunities yp. B. Sjafiell, B.
Richardson), Cambridge University Press, Cambri2igis, 82-86.
27 (i

Ibid.
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Onwcann TipoOIieM TpeaMeT je U cTyauje EBporcke KoMucHje o Ty>KHOCTAMA
JMPEKTOpa U OAPKUBOM KOPIIOPaTHBHOM YIpaBJbamby, KOJOM C€ Kao HEroBO
HajO0oJbe W HAjACNIOTBOPHHjE pellehe Mpeiiake ycBajare HOBE AUpekTHBe EVY,
KojoM OM ce oOjekar IMmoceOHMX IY)KHOCTH W WHTEpEC NPHBPESTHOT IpPYIITBA
CYIITUHCKM JepUHHWCATM TpeMa IOCTyJaTiMa Ha KOojuMa [04YMBa  T3B.
cTejkxoiaepcka Teopuja. [Ipema cTyauju, HOBOM IHPEKTUBOM 3aXTEBAIO0 OM ce Of
JIMPEKTOpa TPUBPESIHOT IPYINTBA Ja, TOCTyNajyhu y MHTepecy APYIITBa, TaXKJEUBO
OamaHcupajy u3Meljy MHTEpeca akImoHapa/dIaHoBa, JyrOPOYHNX HHTEPECA APYILITBA
(koju mpeBa3nIia3e METOrOMILIEGN U JIECETOTOAMIIIGN TIEPHO] Pa3Boja IPUBPEIHOT
JPYIITBA), 3aIlOCICHUX, MOTPOIaYa, JIOKAJIHE W TIoOAHe 3ajeHule, ApymTea (y
COLIMOJIONIKOM cMucy) y nemman.”® Ha mpBH TOries, Ipeyior JIOHOIICHa HOBE
TMPEKTHBE, Koja OW Omia 3acHOBaHA Ha y TEOPHjU ONABHO ITO3HATOM, Kao U Y
MOjeIMHAM 3aKOHOZABCTBHUMA TMPETO3HATOM CTEJKXOJIEPCKOM MoJely, He Ou
MPEJICTABIbA0 BENTMKY HOBUHY, HUTH OU TO OHO ITOT0OJ]aH MEXaHNW3aM 3a OCTBAPHBAFLE
CYIIITHHCKE, PAIMKATHE TIPOMEHE MOCIIOBaha IPUBPEIHUX IPYILTABA KOjOj CE TEXKH.
Buno xoje Oanancupame HHTEpeca Hoapa3yMeBa HOBE HejacHOhe, HeoapeheHocTH,
HETIPELM3HOCTH,  JOACIbUBAE  TUPEKTOPUMa  MPELIMPOKUX  JAUCKPEIMOHUX
opiamhema, YMjy CaapKUHY je TEIIKO YTBPAWTH WK orpanmuntd. OBH 100pO
MO3HATH ApPT'YMEHTH NPOTUBHHKA CTEJKXOJIIEPCKE TEOpHUje HE CMejy IaKk OUTH pasiior
3a OJlyCTajame 0] ClpoBolera pehopMe U mpoMeHe NeduHIcama 00jeKTa TOCeOHIX
Iy>kHOCTH. HampoTuB, eBeHTyamHOM OymyhoM TUpeKTHBOM Tpeba y3eTH y 003Up CBe
HaBEJICHE apryMeHTe W HacTojaT mpoHahu perieme koje y Hajehoj Moryhoj mepu
npeLy3upa, KOHKpEeTH3yje HaunHe OajlaHcHpama hHTepeca W MeljycoOHM omHOC U
xujepapxujy usMelly pasMuMTHX 3aMHTEPECOBAHHMX CTpaHa 4YHje HMHTEpece
JIMPEKTOpH Tpeba Ja OBy Y PaBHOTEXKY. YCIieX HOBE TUPEKTHBE HAjBHIIC 3aBUCH
o Mepe kojoM he ce 3axTeBaHa jacHOha W MPENM3HOCT MOCTUIH, HaKO AyroTpajHa
WCKYCTBA M aHAJIM3€ MHCTUTYTA MOCEOHMX TY:KHOCTH MOKa3yjy J1a je TO BeoMa TEIKO
ocTBapuBo (MOXKIa YakK 1 HeMoryhe).

CrBapamy jaCHMX M TPEIU3HMX TpaBHiIa TOHAIIAka JUPEKTOpa 3HATHO OM
JOTIpUHENA JOHEKIIe U3MEHeHa CapKIUHA TMTOCEOHHX Ty>KHOCTU AupekTopa. Harme,
13 aHAIMBHUpaHe CTyauje EBpoIicke KOMIICH]e MTPOr3MiIa3d MOT'YRHOCT yCBajama TpU
roceOHa TpaBmia Koja 01 ce OHOCHIIA Ha CAIPYKUHY ITOCEOHMX Ty»KHOCTH, a KOjrMa
Ou ce mpommcanie KOHKpeTHe 00aBe3e AUPEKTopa WM 0A00pa AUPEKTOpa Y LbY
MPOMOBHCaha OJAPXKUBOT TIOCIIOBamkba TPHUBPEIHUX ApyiitaBa. [IpBo, ermemeHat
IY’)KHOCTH TIaKEbEe TOCTala OM obaBe3a JUPEKTOpa 1a, Hajupe, YTBPIU (akrtope U
pH3UKE KOjU yTUYY Ha OJPKUBOCT IPUBPEIHOT JPYIITBA, a MMOTOM Ja YOIaXu
IITETHE ITOCIIEIUIIC ITPETXOTHO Ae(hMHUCAHNX (PaKTOpa U PU3UKA KOjU YTUTY KaKo Ha
WHTEpHY TaKO M Ha EKCTEpHY OJPKMBOCT.” VHTEpHY OIpKUBOCT Tpeba CXBATUTH
K20 JYTOPOYHO M CTAOMITHO TIOCIIOBaFhE CAMOT TIPUBPEIIHOT JIPYIITBA M TPEITYCIIOB

% European Commission (DG Justice and Consum&isfy on directors’ duties and
sustainable corporate governanéd.
# |bid., 51-52.
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FErOBE EKCTEPHE OJPXKUBOCTH, JIOK €KCTEpHA OPKMBOCT IO/Ipa3yMeBa TeHEpaTHH
JIONPHHOC JPYILTBA [TI0OATHOM OIPKHBOM pa3Bojy.>C JIpyro, ox0op aupeKTopa ou
OWo myKaH [a y MOCJOBHY CTPATerHjy MHTETPHUILE PA3IMUUTE aCIIEeKTe OAPYKUBOCTH
(pu3uKe, TpWIMKE, YTHIAje), Ka0 W Ja YTBPIM M MHTCTPHIIE y Ty CTPATerujy
MepJbUBE, Criel(pHUIHE, BPEMEHCKH OTpaHMYCHE M HAyYHO 3aCHOBAHE IMJBEBE Y
NorJiely OAPXKMBOI TocioBama. HaseneHe o0aBese mpatuna Om  obaBesa
oOjaBJbMBama MoJaTaka O (HE)HUCITYHCHIM IMJBEBUMA, IITO OM OMO BHJ IpOBEpe
TOCTyIama y CKIafy ca nocioBHoM crpatermjom.”” Tpehe, HOBa JMpPEKTHBA MOTIA
Ou 12 TpeABUIM 3aXTEB 3a YCIOCTaBJbAC MEXaHM3aMa 32 aKTHBHO YKJbYUHMBAHE
MHTEPHUX M CKCTEPHHMX 3aMHTEPECcOBAHMX CTpaHa (CTejkxonmepa) y Tpolece
UICHTH(HKOBAba, CIIpeyaBama M yOlakaBara PU3MKAa M YTUI@ja Ha ONP)KHBO
THOCIIOBamkE (2 CBE TO y OKBHPY TOpe TIOMEHYTE MOCIOBHE CTpaTertje MpUBPEIHOr
npymrTea).>? Mako cTymja o Tome He ToBopH, a nonasehu o1 3anprasux mwbesa EY,
PEaTHO j€ OYEKMBATH W O30MJBHO pa3MaTpameé MOTYNHOCTH 3HAYajHe W CYIITHHCKE
MoaubHKalMje CaApXKMHE OY)KHOCTH IaXKme, Koja Ouh  mompasymeBaia
YCTaHOBJbaBaE 00aBe3e JUPEKTOpa Aa OCUIypa ,OAPYKHBO CTBApaHEC BPEIHOCTH'
(enrn. sustainable value creatipn crpane npuBpenHor apymrea. [Ipemior ose
3HaYajHC MOMU(HKAITH]e TIOTHYE O CBE YTHIIAjHUje UCTpaxuBadke rpyrme u3 Ocna,
Koja je y okBupy HemaBHO okoHuaHor SMART (Sustainable Market Actors for
Responsible Tradi@pojekra npeaioxkuiia CyIITHHCKE U BeOMa paJuKaiHe peopme
KOMITAaHH]CKOT TIpaBa M KOPIOPATHUBHOT ympaBibamka EY y mwby mpomoBHcama
OZIP’KMBOT" TIOCJIOBAbA MPUBPEIHHUX JPYIITABA (OUMITICIAH je yTULAj PEUIora OBe
UCTpaXKUBAYKe Tpyre Ha CcTyaujy EBporicke KoMHCHje Ha OCHOBY KOje Ce OYeKYjy
BCHH 3aKOHOJABHM TIPEUIO3M y BE3HM Ca OAPKUBHAM  KOPIIOPAaTHBHUM
yrpaBbatem). >

Heorxoany nomyHy mponucuBamy MpaBuiia 0 00jeKTY U CaapyKHHH ITOCCOHMX
Iy’KHOCTH HECYMIbHBO TIPE/CTaBIbajy IpaBuiia O OITOBOPHOCTH IHPEKTOpa 3a
MOBpey TPONMCAHMX [IY)KHOCTH. Ta TpaBmia ce TPajHIMOHAIHO CMatpajy
HAjC1adMjoM KapHKOM TICIIOKYITHOT WHCTHUTYTA, TIOCCOHO Y EBPOIICKHAM 3eMJbaMa.
V3pouuma Te crnaboct OOMYHO ce cMaTpajy IMO3HATH HEAOCTall KOjH Ipare
MOMHOIIEEe JEPUBATUBHE TyxOe (HEIOCTOjame aleKBaTHE MOTHBAIMje U
MOJCTUIAjAa 33 IMOKPETame CYACKOT IOCTYNKA YCJel HEeMOCTOjarba HENoCpenHe
CKOHOMCKE KOPHCTH 32 JEpHBATHBHE TY)XHOLE, PU3UK CHOIIEHA TPOIIKOBA
MOCTYTIKA OJI CTPaHe TYXWIIala y Cliydajy ryOHTKa Criopa), Kao ¥ YM-CHHIIA 113 je
oBnamheme 3a TMOMHOMICHE TYXKO€ IONE/BEHO CaMO TPHBPEIHOM IPYIITBY WU

%0 B. Mihajlovié, The Role of Consumers in the Achievement of Cdgp@astainability
through the Reduction of Unfair Commercial Pradic&ustainability6p. 12, 2020, 5
(moctymHo Ha: https:/Mww.mdpi.com/2071-1050/12/3/1009/htrmgym mocere 11.12.2020.)

%1 European Commission (DG Justice and Consum&isgy on directors’ duties and
sustainable corporate governans4-55.

*2bid., 57-58.

33 OcHoBHH 1 Haj3Ha4ajHUjH 3aKJby4l U npeiosu peopmu SMART mpojekra 10CTyHH Cy
na: https://www.smart.uio.no/reform_proposatgrym mocere 02.12.2020.
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YIaHOBMMA JpymiTBa (Y OKBHpPY MpaBWIa O IEPUBATHBHO] TyxOm). MoxkeMo
npernoctaBuTy 1a he EBporicka koMucHja y cacTaBjbamy TEKCTa MpeAsiora HOBE
JIMPEKTHBE O IOCEOHNM JTyKHOCTHMA PAa3MOTPHUTH JIB€ MOTYNHOCTH Koje 1OCTajy CBe
Behn TIpeMET WHTEpecoBamba MPAaBHUX TeopeThdapa, ald W TOjeANHUX
HAIMOHAJIHMX 3aKOHOAaBara: 1) momessrBambe oBnamhersa 3a TOJHOIIEHE TYKOE
nojemMHUM (SKCTEpHMM) 3aHMHTEPECOBAHMM CTpaHama; 2) NpeiBHlare H3BECHOT
ydemha TmOCeOHOr peryJaaTopHOr (jaBHOIPABHOT) Tejla KOje BPLIM KOHTPOIY
TMOCJIOBaba MPUBPEIHKX Cy0jekaTa, a Koje OM OMIIo 3a/1yKEHO 3a CIIPOBOl)erbe HOBHX
mpaBuIa 0 mocebHMM ayxHOcTHMA. >’ IIpuMeHa obe MOryhHOCTH YCIOBIbEHA je
HauMHOM ofpehuBama 00jeKTa TMOCEOHUX IYKHOCTH, ald U JeUHUCAEM LHJba
MOCJIOBaba MPHMBPETHUX ApymnraBa (ako oHO Oyme Ommo mpemmer Oymyhe
perynaruse). Hanme, HENOCPEIHO, AUPEKTHO MPOIIHPEHE 00jeKTa MYy)KHOCTH WIIH
IJba MOCIIOBAka TAKO J]a OHU 00yXBaTajy M MHTepece APYrux cTejkxonepa (mopen
YIAHOBA PYIITBA) 3HAYMIIO OM J1a TOCTOjU OIPABIAHE U 38 MPOIIMPEH-E KPyTa JIHIA
KOja MMajy TpaBO Ha IOJHOIIEEE (IepMBaTHBHE) TyXOe 3a MOBpedy MOCEOHMX
JTY’)KHOCTH. AKO OM HOBU 00jeKaT Ay>KHOCTH WM HOBH IHJb ITOCJIOBakha 00yXBaTao U
HIMpe JpYIITBEHE HHTEPECe MM aKo Ce UCTH Y ofpel)eHoj MepH 0JjHOCE Ha LINJHEBE
OIP>KUBOT pa3Boja FIM OJPKHBOT TIOCIIOBarha, OHIA OW Tako neduHucaHn o0jekat
JTY>)KHOCTH U II1Jb TTOCJIOBaFba OTBOPWIIM BpaTa 3a yuenthe peryiaTopHUX jaBHUX Tella
3aly’KeHUX 3a HaJ30p HaJ PajioM IOCIIOBama MPUBPEAHHUX CyOjeKkara y KOHTPOJIU
TIPUMEHE TIOCEOHMX IY)KHOCTH. Haj3acTyIubeHHjU MPOTHBApTyMEHT 3a yuerrhe
pEryJIaTOpHUX TeNa je Taj Ja HeMa NPaBHO-TIOJHMTUYKOT OIpaBlarma 32 MeIlambe
cy0jekara jaBHOr MpaBa y IOCJIOBaEk¢ NMPUBPEAHHUX APYILITaBa, KOje Ce OXHOCH
TIPBEHCTBEHO Ha MPUBATHE HHTEPECE JINIA HA KOje TO [OCIIOBame yTide.>> MeljyTim,
MPUXBATabE TI0CTOjarba W 3aKOHCKO PETYIHCAe YIIOTe MPUBPEIHUX JPYIITABA Y
OCTBApUBAaGY BPCTE JABHOT MHTEPECA, & TO OPKUBU Pa3B0j CBAKAKO jECTE, yMABHIIO
Ou jauMHy M CMHCA0 W3HETOT MpoTHBapryMeHTa. Ha kpajy, BpeqHo je moMeHa HOBO
(hpaHITyCKO 3aKOHOJABCTBO KOje 3aXTeBa MOCEOHE MEpE MPEIOCTPOKHOCTH BETUKIX
MPUBPETHUX JPYILTABA Y BE3U Ca YTUIIAjeM UXOBOT MOCIIOBaka Ha JhYJICKA ITPaBa U
UBOTHY cpeauHy ((ppan. loi de vigilance, a unje HenomToBame aje PaBo CBAaKOM
3aHMHTEPECOBAHOM JIHITY JIa TIOKPEHE CYJ/ICKH MTOCTYTAK IPOTHB IPUBPEIHOT JIPYIITBA
y KOjeM MO)KE 3aXTEBATH IMPECTaHAK HE3aKOHWUTOT TMOHAINAmka, JIOK oliteheHa Juia
MOT'y 3aXTeBATH HAKHAJY IITETe Y MOCEOHOM MOCTYIKY." Y HpaKCH je 3abeNexeHo
HEKOJIMKO CITydajeBa MOKpeTama MOCTYyIaka Of CTpaHe HEBIaJHHHUX OpraHHW3aluja
WITH TIOje/IMHUX JaBHOIPABHUX Tejla HA OCHOBY HOBOT' 3aKOHOJIABCTBA, IIITO CBAKAKO

34 J. Quinn;The Sustainable Corporate Objective: Rethinkinge€lisrs’ Duties Sustainability
op. 11, 2019, 9-10 ampcrymno ma: https:/mww.mdpi.com/2071-1050/11/23/6734,
01.12.2020.)A. Keay, The Public Enforcement of Directors’ Duties: A Native Inquiry
Common Law World Reviewp. 2, 2014, 89-90.

®7. Bemakosuh, [epusamusna myoicoa: KOMIaHUjCKo-npasta u npoyecHo-npasHa anaiu3d,
JIOKTOpCKa ucepranuja, [Ipasau daxynrer YHusepsurera y beorpany, beorpan, 2019, 231.

3 Loi n° 2017-399 du 27 mars 2017 relative au devovigitance des sociétés méres et des
entreprises donneuses d'ordre.
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YMHU OBa] MOIEPHM (PPaHITYCKH 3aKOH ITO3WTHBHAM TIPHEMEPOM KOjH 3aBpehyje
M)XKy CBPOICKOr 3aKOHOMABI[A TPWIMKOM Ofabupa TpaBOr MeXaHH3Ma
OJITOBOPHOCTH 32 MOBPEITY MPaBHiIa O MOCCOHNM JTy»KHOCTHMA TUPEKTOPA.

V OYEKMBAHE APYTE U3MEHE

Jpyre m3MeHe MpaBHOT PEXHMMa KOPIIOPATHBHOT YIIPaBJbarba IPEICTaBIbajy
TIONyHY OIMCAHWX OCHOBHMX M3MEHA KOje NOTHYy HeKa NMHUTamba Of] CYLITHHCKOT
3Hayaja 3a KOMIIAHHJCKO MpaBo, AehHHHCAIE HETOBMX OCHOBHHX IIOjMOBAa U
ypehuBame eneMeHTapHUX MHCTUTYTa. Jlpyre TNOTEHUHMjalHE H3MEHE MOXKEMO
HOJCIUTH Yy TPH Tpyne: 1) u3MeHe y Wby CMameHha MPUTHCKA HHBECTUTOpA Ha
JMPEKTOpe Ja TEKe MOCTH3abY HCKIBYYMBO KPATKOPOYHHMX EKOHOMCKHX IIMJBEBA,
Kao U OHE KOjUMa Ce IOJCTHYEC Pa3Boj AYrOpPOYHHMX OJHOCA aKIMOHApa/dIaHOBa
JpYIITBA ca IPYIITBOM y KOjEM MMajy TO CBOJCTBO; 2) M3MEHA HaYMHA YTBphHBamba
HaKHajIa IMPEKTopa MPUBPEIHUX IPYIITABa; 3) H3MEHA cacTaBa 0J00pa IUPEKTOpa.

IlpucycTBO  TOTOBO  WCKJBYYMBO  KpPAaTKOPOYHHMX  HMHTepeca  BehuHe
MHCTHTYLIMOHATHUX MHBECTUTOpA 3 TIOCIIOBAE BEITMKUX AKIIMOHAPCKHX JAPYIITaBa
Yy KOjIMa OHM FIMajy CBOJCTBO aKIIMOHApa, a KOje ce Orvie/ia y KPaTKOM 3a/IpKaBarmby
TOT CBOjCTBA Yy JEAHOM JPYIINTBY M YECTHM TIPOMEHAMA HHBECTHUITMOHOT TIOPT(OIIHA,
YOUECHO je Kao 3HauajHa MperpeKa 3a OCTBApUBAEKE OAPXKHUBOT KOPIOPATHBHOT
yIpaBJbama joul y mocieameM AKIMOHOM miany EY 3a koMmaHWjcko mpaBo U
KopropatiBHO yrpaBbae 3 2012.romure.>” Texra 3a OTKIABABEM HABEICHE
npernpeke Omia je MpUCYyTHA M TPWIMKOM YcBajama m3MeHa JupexktnBe EY o
npaBuma axiponapa u3 2017 romuse.*® Msmenama nomenyte JIMpeKTHBE YUHELCH je
KOpaK y TpaBIy INPOMOBHCAMa JTYyrOPOYHHjEI AHTAKOBaFa WHCTHTYLHOHATHHX
MHBECTHTOPA, W TO TIPBEHCTBEHO KpO3 IPONHCHBAEKE, Ha 0asdl ,MPUMEHH WIH
objacHH" MexaHW3Ma,” HHHXOBE 00aBe3e Ja cacTase H 00jaBe CBOjy MONUTHKY
ydemtha y mpUBpEIHUM JPYIITBUMA Y KOjUMa Ce T0jaBJbyjy Kao aKLMOHapH/yiaraun
(xoja inter alia camp:ku OIMmMC HAUMHA KOHTPOJIE TPUBPEIHNX APYINTABA Y TIOTJIEMY
HHXOBOT YTHI[Aja Ha JPYIITBO M JKMBOTHY CPEIMHY), Ka0 M Jia 00jaBe Kako Cy Ty

37 European Commissio@ommunication from the Commission to the Europeatiafhent,
the Council, the European Economic and Social Cdieeréind the Committee of the Regions-
Action Plan: European company law and corporateegoance - a modern legal framework
for more engaged shareholders and sustainable coiepaStrasbourg, 12.12.2012,
COM(2012) 740 final .

3 Directive (EU) 2017/828 of the European Parliansmt of the Council of 17 May 2017
amending Directive 2007/36/EC as regards the eageuarent of long-term shareholder
engagemen@fficial Journal of the European Uniph 132/1.

3 OBaj MexaHM3aM PENIATHYHO YECTO C€ KOPHUCTU YITIABHOM y KOJEKCHMa KOPIOPATHBHOT
yIpaBJbakba pa3IMuMTHX 3eMajba. Hberosa nprumMeHa noapasymeBa MpONKUCHUBAE TTOCTYTIAmbA

Y CKJIaJly ca M3BECHOM 00aBe30M, a 3a CIIy4aj HEeTOCTYIama 10 TOj 00aBe3n He MPUMEIbYje ce
MpaBHA CaHKIMja, Beh je Jmie Ha Koje ce 00aBe3a OJHOCH IYKHO Jia TIOJTHECE JETAJHHO U
00pasioxkeHo 00jalTbemhe pasiiora 3a HEMOCTYTIAbE.
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nomuTrKy uMruieMenTrpani,*’ VIHCTHTYIMOHATHIM HHBECTHTOPHMA j€ Y HCTOM
Wby MpOIHCAHA M 0baBe3a OOjaB/bMBAEmA CTpaTermje ymarama.'” Melytim,
EMITUPHjCKA WCTPAOXWBamka IOKa3zyjy Ja Ce TPXKUIIHO TOHamame BehuHe
WHCTUTYIIHOHATHIX WHBECTUTOPA U JIaJhe HHje MPOMEHWIO U J]a je HOBA, JIOJIaTHA
3akoHOMaBHA peaknja EY neorxomaa. Ctymuja EBporicke KomMucHje 0 Jy>KHOCTHMA
JIMPEKTOpa U OAP’KUBOM KOPIIOPATUBHOM YIIPaBJhaky HE JIaje Ha3HAKE Y KOM IPaBITY
OU eBPOIICKY 3aKOHOIaBaIl MOT'a0 Jia pearyje, Kaja Cy y NuTamy u3MeHe J(upektuse
0 mpaBuMa akrmonapa. Ocraje HaM Ja MPETIOCTAaBUMO Ja OM €BeHTyallHa peakiiyja
MOrJj1a J]a Ce CacTOju Y TPOIKCHBAKY TpaBUiia KOja MOpe] W3BCITaBamka Ha 0a3u
(riekcHOWITHOT  ,,TIpUMEHN WM o0jacHH MexaHW3Ma TpeiBuhajy ¥ Heke
KOHKpETHH]j€, TPUMCHJBHBH]¢ 00aBe3¢ MHCTUTYITHOHATHUX HHBECTUTOPA, KOjiuMa Or
OHU O ,puHyheHn" 11a CBOje IBbEBE, TUIAHOBE, MHTEPECE OCTBAPY]Y AYTOPOTHO.

JlobGap mokazaresb KpaTKOPOYHUX WHTEpECa WHBECTUTOPA Y MOCIIOBHO] MPaKCH
j€ ’bHXOB CBE YUECTAIIU]H ,,3aXTEB" 3a IITO OP)KUM OCTBAPHBALEM PE3YJITaTa KOjH CY
BUUBMBH Y TICPUOAWYHAM WIH TONWIILUM (DMHAHCHJCKUM HW3BCINTAjUMa,
M3BEIITajMa O TIOCTIOBaEkY TNPHUBPENHOr JAPYIITBA WIM KPO3 IIEHY aKiuja Ha
OEp3aHCKOM TPXKUINTY. Y IHJBY YOIaKaBama MPHUTHCKA KOjEM Cy TUPEKTOPU YECTO
M3JI0’KEHH, a KOJH TIPOM3HIIA3H M3 YeCTOT 00jaBJbHBamk-a M ONFCAHOT 3HAYaja KOju ce
Npuaje BUUBUBUM, KpPAaTKOPOYHMM TIOCTIOBHHUM pE3yATaTUMa, CTYAWjOM Ce
npensuh)a MOryhHOCT MOHOIICHKa Tpeyiora 3a0paHe 00jaBJbHBaEka IMOJATaKa O
OYCKHMBAHUM, TpeBUlCHIM pe3yNaTaTiMa IOCIOBakba MPHBPEIHOr JIPYIITBA U
OUCKHMBAHO]j OOUTH aKIMOHAPA Ha KPajy TofuHe. "

Konauno, Tpeba nmaTtu y BUIly Ja c€ M3MEHE O KOjUMa je OWIO Pevr Y OBOM
JeTy paga TPSHYTHO HE YHMHE W3BECHUM, a TPE cBera 300T YHMILCHHUIC Ja je
JlupekTrBa O MpaBHMa aKIMOHApa CKOpHje MpeTprieNa 3HaYajHe M3MEHE YIPaBo y
IJBY TOJCTHIAKA JYyropovyHOr ydemha akiioHapa W IPOMOBHCAMmHA HHHUXOBHX
JyTOpOYHUX MHTepeca. Pok 3a mMImieMeHTaIyjy m3MemeHnx oapenada Jlupexrrse y
HallMOHAJIHA [TpaBa JprkaBa WiaHHIa KcTekao je jyHa 2019.roauue, mTo yKasyje Ha
TO JIa je jOII YBEK paHO BPIIMTH OIEHY edekaTa THMX IpaBriia, Koja je HEOoIXOoHa
Kako OM Ce IMPOIICHNIIa CBPCHUCXOIHOCT MPONMCHBA-A HOBHX TIPaBHUIIA.

KopriopatuBHo ymnpaBibame MO3HAje pasiMinTa TPaBivia U TpaKce KojuMma ce
Kpo3 TpHMEHY pa3IMYMTUX MeXaHW3aMa Be3MBama HAaKHAJE JUpeKTopa 32
TIOCTUTHYTE pe3yJiTaTe TeKU ToBehamy HUXOBE MOTHBaIMje U edukacHocTH. Ta
MpaBWia M TPaKCe YeCTO MOJApa3yMeBajy HCIUIATy JeNia HakHaje Wi OoHyca 3a
TIOCTHTHYTE pe3yiTare Kpo3 akKije APYINTBA Y KOjeM THPEKTOp MMa Taj CTaryc.
Melhytum, y nuteparypu ce cBe yerhe MCTHYE Jla OBAaj HAYMH WCIUIATE HAKHAJIC
JMPEKTOpHMA HMMa HETaTHBaH YTHIA] HA Pa3BOj OAPXKUBOI KOPHOPATUBHOT
yrpaBJbama. Taj yTHIaj POU3IIa3H U3 HECTIOPHE YMILCHHUIIE JIa HCILIATa HAKHAJIC Y

“0 JlupexTrBa 0 npaBuMa akuronapa 6p. 2017/828wu. 3g.

“ JlupexTrBa o npaBuMa akiponapa 6p. 2017/828u. 3h.

2 European Commission (DG Justice and Consum&isgy on directors’ duties and
sustainable corporate governanés.
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aKIpjaMa MOTHBHILIE JUPEKTOpe Ja ce ycpercpene Ha moBehame TpKUILHE IIeHE
aKiuja, a He Ha TyTOpPOYHO, CTAOMITHO U OJP’KHBO ITOCIIOBAHE TIPUBPEIHOT IPYIITBA.
Beh nomenytiM n3meHama /IupeKTrBe 0 MpaBUMa aKLMOHAPA YUUHCHU Cy 3HAYajHU
KOpalld Ka YCIOCTaBbalhy MEXaHW3Ma HaKHaJa KOJH JIONPHHOCH OJP)KHBOM
KOPITOPAaTHBHOM yTIpaBJbarby. Ty TPBEHCTBEHO MHUCIMMO Ha onpen0y KojoM ce
Mponucyje Aa MOJUTHKA APYIITBA O HAaKHaJaMa MOpa OaTHh JONPHUHOC IMOCJIOBHO]
CTpaTerwju MPHUBPEIHOr JpPYINTBA M HEOBUM AyTOPOYHHMM HHTEpecHMa U
OZIP)KUBOCTH, Kao | J1a OHa (ITOJMTHKA O HAKHAIaMa) MOpa CajipyKaTH 00jallliberhe O
HAUMHY JaBama TOr JompuHoca.” Wmak, YMHH ce 1a HaBeleHa onpenda Huje
JIOBOJbHA, T1a 3aTO CTy[Hja O Ty>KHOCTHMa AUPEKTOpa U OJP>KHBOM KOPIIOPATHBHOM
VIIpaBJbalby CAJIPKU JBa KOHKPETHA Mpeyiora KOju Iopa3yMeBajy HOBE M3MEHE
JIupeKTHBe O MpaBHMa akIMoHapa: 1) peryimcame MOryiHOCTH AMPEKTOpa Ja mpoja
aKIyje TPUMIJbEHE 10 OCHOBY HaKHaze (CTyIMja HE TOBOPH O HAUHMHY peryJHCarba
0oBe MOryhHOCTH, T1a TPETIOCTaB/haMo Ja CE MUCIH Ha 3a0paHy MpeHoca akmdja y
onpeheHOM pOKy); 2) Be3uMBambe WCIUIATe OOHyca 3a pe3y/Tarte MepJbUBE
WHAMKAaTOpUMa KOju HeMmajy (UHAHCHjCKY TPHUpPOAY, a KOjU Cy IIOBE3aHH ca
KOHKPETHUM pe3yJTaTuMa MPUBPEIHOT IPYIITBA Y BE3U Ca ONPKUBHUM Pa3BOjeM U
OZIPYKHUBHM TIOCTIOBAFbEM.

Ha kpajy, moxkemo ovekuBatu na he pedopma KOpPIOpaTUBHOT yIpaBibama y
npaBy EY nonetH u jenHy HOBHHY y IOIIENy cacTaBa og0opa aupekropa. YuHu ce
Jla Hema JpieMe 1a of0op JUpeKTopa Tpeba Ma YuHE JIMIa Koja Majy pa3iiimduTra
3HaWa M MCKYCTBa, Koja ce MelycoOHO IOmymyjy M Hajy IONPHUHOC Pa3Bojy
NpPUBPEIHOr JpYINTBA KpO3 MPUCTYI MpoOieMuMa M THTakbUMa M3  CBOje
HaJIOKHOCTH W3 Pa3IMYUTHX YIJioBa. Mako mMocioBHA mpakca Mokasyje Ja 0osbe
pe3yIITare Ha IoJbY OAPYKHBOT TIOCIIOBarha MMajy YIIPaBO OHE KOMITaHHjE Y KOjuMa
CYy Y 000py JAUPEKTOpa 3aCTYIUbSHA JINIA KOja MMajy MmoceOHa 3Hamba U3 00JIacTH
OP’KUBOCTH, GPOj KOMIIAHH]a Koje Cliefie Ty MpaKCy U Jajke je 3aHemapibus.* 3ato
ce MOXKE OUCKUBATH TIPEJIOT HOBE €BPOIICKE IMPEKTHUBE KOjoM hie ce o1 KOTUpaHUX
aKIMOHAPCKUX JPYyINTaBa 3aXTeBaTW Ja 4wiaH ondopa JupekTopa Oyze nwmie ca
MOCEOHMM 3HarbUMa U3 00JIaCTH KOPIIOPATUBHE OJP’KMBOCTH WITH (aKko He Oy/e Omio
MOJIMTUYKE BOJBE 33 YCBAjalbe HABENCHOI MPEIOra) 1a MPHIMKOM HMEHOBAba
yiaHoBa ombopa (camMo) y3My y 003Mp KPHTEPHjyM IIOCEIOBamba IMOCEOHMX,
crienM()MYHMX 3Haba O IPUHLIUITMA OZIPKUBOT MOCTIOBAHA.

“3 JlupexTrBa 0 npaBuMa axuroHapa 6p. 2017/828. %a cr. 6.

4 European Commission (DG Justice and Consum&isgy on directors’ duties and
sustainable corporate governané&s-56.

*® |bid., 36-37.

*® Ibid., 56-57.
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VI 3AKJ/bYYAK

Hako cy npomeHe npaBHE peryjiaTuBe KOPIOPaTUBHOT yIIpaBJbama y npasy EY,
a Koje Cy aHaTM3WpaHe y OBOM pay, jOII YBEK CaMO Ha HHUBOY OYCKHBamba,
npesBuh)ama, MPETIOCTaBKY, BEPYjEMO Jia OBa aHAIW3a HHje HH TPEyparbeHa HU
NpEBUIE ONTHUMHUCTHYHA. VI3HETYy KOHCTATalMjy MOTKPEIUbYje YMIGCHHLIA 13 Ce
KOHIICTITH ~ OJIPXKHMBOT  TIOCJIOBAaWa MPHUBPEIHUX JIPYIITaBA W OJPYKUBOT
KOPIIOPAaTHBHOT YTIpaBJbarha CBE BHIIE aKTyelNHM3yjy W J00Mjajy Ha 3HAYaj)y Y
KOMITaHH]CKOj JierncnatuBu (Hapounto Oymyhoj). Hajoosen mokasatess w motBpaa
OBEC YHILCHHIIC j€ CBE OYMIVICAHHjU TPEOKpeT Yy TOrMiedy IpU3HaBama 3HAudaja
3aJI0BOJbABAHA IIHPUX JIPYIITBEHUX HHTEPECa IMOCIOBAHEM MPHUBPETHUX JIPYINTABA,
a KOjH je BUIUBMB Y MPAaBHO] JINTEPATYPH U 3aKOHOAABHUM pehopMama MOCISAHIX
romuHa. [lomcehamo ma cy mpe camo 1Be JeLiCHHjE€ YYBEHH aMEPUUKH ayTOpU
XancmaH u Kpakman nporsiaciim ,,Kpaj NCTOpHje KOPITOPATUBHOT TipaBa” 1 MOOeTy
MoOJieNia TIOCIIOBarba TIPUBPEIHKX JPYyIITaBa KOjU CE€ CBOJAM Ha 337I0BOJHABAFLE
EKOHOMCKHMX HMHTepeca WiaHoBa Apymrsa. ,Kpaj ucropuje” Huje umak D0oBeo H 10
Kpaja akamgeMcke mebare, y OKBHPY KOje Cy Cy HAaCTaBWIIM Ja CE pa3BHjajy CBe
YUECTATH|H TIPSIUTO3N O TIOTPEOM KOPSHHUTHX pPeOpMH KOMIIAHHU]CKOT IIpaBa.
MehyTum, 10 mpe caMo HEKOMKO FOIMHA U3MJISAAIIO j€ 1 Cy TH MPe/JIO3H IPEBHILIE
pamuMkamH W 1ga oHM Hehe OWTHHje YTHMLIATH Ha KpEUpame IOIUTHUKA Y
3aKOHOJIAaBHUM KPYTOBMMa Hajpa3BHjEHHMX 3eMajba cBera. IloTBpma mpeokpera je
HajaBJbCHO TOAHOIIECHE HH3a 3aKOHONABHMX TIpemiora onx cTpaHe EBporicke
KOMHCHjE y OOJIacTH OIP>KMBOT KOPIIOPATUBHOI ympaBibama cpeauHoMm 2021.
TOJIMHE.

AHaI3a OYeKMBaHUX TPOMEHA TTOKa3yje HaM Jia TIEHTPATHO MECTO Ha ITyTy Ka
OPXXMBOM KOPIOPAaTHBHOM YIpaBJbalby MMa MOXIa M MOMaIO 3a00paBbeHH U
HEZOBOJFHO HMCKOpUIMhEeHH HWHCTUTYT MOCeOHMX ITY:KHOCTH IupekTopa. Pedopma
KOPIIOPaTHBHOT yIIpaBJbarka y TipaBy EY Tpeba mxa moBpary yiiory ¥ 3Hadaj Koje 0Baj
WHCTUTYT TPAAMIMOHAIHO UMa Y KOMIIAHW]CKHM TIpaBHMa IIMPOM CBETa, i U A2
My JOJeNM HeKe HOoBe (yHKIHMje, Koje oaroeapajy morpebama u mpobiemMuma
CaBPEMEHOT JIPYIITBA y KOME YKUBUMO. TakBy yJOry ¥ 3Ha4aj MoceOHe JTyKHOCTH
MOTYy JIOOWUTH jeIVHO Kpo3 Jie(hHHHCAkE JOBOJHHO TMPEHH3HUX W KOHKPETHUX
o0aBe3a JUPEKTOpa YCTAHOBJHEHHX Y LHJBY MPOMOBHCAA AYTOPOYHO OIPIKHUBOT
MOCJIOBaMha U YCIIOCTABIbabE SPUKACHUX MEXaHH3aMa HUXoBe pumeHe. [locTojare
uHAMKaropa npahema MpuMeHe TPHHINIA OJIPKUBOT TIOCIIOBaha KOjH Ha OCHOBY
HOBHX HAyYyHMX pe3yiTara Ao0Wjajy Ha 3HaYajy U y TOCIOBAKBY NPHBPETHUX
JpyIITaBa YMHU ce AOOPOM TOJa3HOM OCHOBOM 3a JeduHucame oOaBesa uuja je
caipXXvHa yHampen yIBpheHa, a WCIymaBambe (PEJaTHBHO) j€IHOCTABHO
MPOBEPIBHBO.

Ha xpajy, akTyenmHu OpyIITBEHHM TpEHYTaK HAC BHIIE HEro HKaxa paHHje
ONIOMHUIGE JIa C€ CaBPEMEHO TPHBPEJHO JPYIITBO Mopa npomeHuTH. Mmnak, Ta
npoMeHa He cMe ja ra (peBwine) yaabh Ol OCHOBHOT IHJba, a TO j& MOCJOBHA
cTabuimHOCT u 00e30ehere MYropovYHOr YCIEIIHOT IOCIOBamkha jep caMo TakBa
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TIpUBpEIHA JPYITBA MOTY JONPHHETH OIMITO] TOOpOOMTH, KOja ce Y JaHaITmheM
BpPEMEHY HajBHIIIE BE3yje 3a MPUMEHY U MOIITOBAE MPUHITUIIA OAPKUBOT Pa3Boja.

Borko Mihajlovié, LLD”

SUSTAINABLE CORPORATE GOVERNANCE AS A
PREREQUISITE FOR THE LONG-TERM DEVELOPMENT OF
THE COMPANIES

Summary

In October 2020, the European Commission has ferese its Work
Programme 2021 submitting a few legislative profgsaiming to achieve
sustainable corporate governance, which representaecessary condition for
corporate sustainability. The main subject of féger is the analysis of expected,
assumed changes in the legal regulation of corpoggivernance in the EU. The
analysis is based on the conclusions presentdukifctiropean Commission’s Study
on directors’ duties and sustainable corporate goaace, which will be the basis for
the implementation of the announced reforms. Irfiteeplace, the author briefly
deals with the basic features of the concept oparate sustainability, and its
connection with sustainable corporate governancehé central part of the paper,
the author singles out the changes that he assts&esthe most important part of
the future reform: 1) changes regarding the dutiedirectors and 2) other possible
changes of the legal regime of corporate governgolcanges of the Shareholders
Rights Directive, with the aim to promote long-ténvestment and longer retention
of shareholder status in the same company, chaeted to the composition of the
board of directors and mechanisms for determirtiegémuneration of directors).

Key words. sustainable corporate governance, corporate sushdlity, special
duties, director, corporate governance reform in [BW.
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