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Pednekcuja  mpekOorpaHMYHOT — TOBE3WBaWka  MPHUBPEIHUX

IpymTaBa Ha TpxumTe y Peryomunu CpOuju

[Ipenmer oBe pgucepTanMje TMpencTaB/ba aHadN3a HOBHHA
HACTAJIMX HW3MEHamMa M JIOMyHamMa 3akoHa O MPHUBPEAHUM
npymrBuma Penyonuke Cpouje ("Cin. rnacauk PC", 6p. 36/2011,
99/2011, 83/2014 - nap. 3akoH, 5/2015, 44/2018, 95/2018,
91/2019, 109/2021 u 19/2025) (y naseem tekcry 3I1/1) y obnactu
MOBE3MBaka TNPHUBPEAHUX JPYIITaBa, Koje Cce€ Oorieaajy y
yBohemwy eneMeHTa uHocTpaHocTd. IIpenmer aucepranuje
takol)e oOyxBara aHanu3y NpaBHUX akaTa Ha HUBOY EBporicke
Vuyje (y nasbem tekcty EY) m BUXOB yTHIa) Ha NMpHUBpEIHA
npymtBa y Penyonunu CpOuju kao mocienniia u3MeHa u J0myHa
3I1/I-a.

VY npBoM Jieny aucepranyje, KOpHIIhemeM YHOpeaHO-IIPaBHOT
METO/a, MpPEeJCTaBbajy C€ Hajupe OCHOBM  HALMOHAIHOTI H
NPEKOTPAaHUYHOT TOBE3WBamba MPHUBPEAHUX JpyllTaBa Ha
tepuropuju EY ypehenu npaBuum aktuma EY, HakoH uera
clelM aHajM3a U3 yria 3akoHojaBcTBa PemyOnmke CpOuje (y
nasbem tekcty PC).

Hakon anammse, pasmarpama U yTBphHUBama OCHOBHHUX
TEOPHjCKUX TpaBWiIa CaApPKaHUX y TMPAaBHUM aKTHMa, CIEIH
JPYTH J1€0 pajia y KOMe Ce CIIPOBOJIM yTBphUBamE U MpOyyaBambe
NOTEHIMjaJTHUX yTHUIlaja, Kao u edekara Ha Tpxxumty PC koju ce

MOTY MPETHOCTAaBUTHU WX OYCKUBATU YCJICA HNPCKOTPAHUYHOT




NOBe3MBama MpHUBpeaHUX npymraBa. OBaj je geo mnocBeheH
NPE/CTaBIbAbY Pa3IMUUTHX npuMepa u3 npakce
MIPEKOTPAHUYHOT TOBE3MBaMka MPHUBPEIHUX JpylNTaBa usmelhy
pa3BUjeHUX JpXKaBa W JApkaBa y pa3Bojy y EY, koju mory
CTBODHTH HEXeJbeHH edekar Ha goMaheM  TPIXKUINTY.
[ToreHnujamHu y3polH HEXEJbEHUX edeKaTa, udja ce aHauu3a y
OBOM pajay BpIIM Ha HWHIMBHIYaJHOM HUBOY, YOpajajy: 1)
NPUHYTHO TpEey3uMarme MPUBPEIHUX IpPYINTaBa, 2) CTBapame
TPXKHINTa [OPECKOr paja Ha jgoMaheM  Tpxwumry, 3)
HOPMaJIM30Bamke MPaKCce M3UrpaBarmba 3aKOHA U Mpama HOBLA, 4)
HETaTWBAH YTHIIA] CTPAHUX WHBECTHUIMja Ha JoMaheM TpKHIITY
U 5) HeNOIITOBamke TMpaBujia KOHKYpeHIHje Ha jgoMahem
TPXKUIITY OJf CTpaHe KOHKypeHata. OTBapame HAIMOHAIHOT
TP)KUIITA 332 TPEKOIPAHMYHO TOBE3MBAKE  MPHUBPEIHUX
JpyIITaBa NpeAcTaBiba MPUPOTHU PA3BOj TPHKUIITA, KOjU UMa 32
b yBehame TMMO3MTHBHHX CKOHOMCKHX edekara. Ctora
HEaJIeKBaTaH MPUCTYN HOBHM OKOJHOCTHMA HACTAJIUM YCIe
MPEKOTPAaHUYHOT  TOBE3MBama,  MOMYT  HeyckiaheHOCTH
3aKOHCKHX IPOIHCA, MOXXE CTBOPUTH MPEIBHUINBE HETAaTHBHE
epexkte Ha noMaheM TPXKUIITY. Y OBOM JeNly JAHMCEpTaluje ce
MopeJl OCTaJoT aHalu3upa y KO0joj MepHU Cy XapMOHH30BaHe
onpende 3I1J[ ca BaxehuM 3aKOHOIABCTBOM U MPOMHCHMA Ha
nuBoy EVY. [wp ananmmse oriega ce y yTBphUBamwy
oaroBapajyhux 3akOHCKMX TPOMEHA Koje Ou omoryhuiie BajbaHy
xapMmoHm3aiyjy npasa PC ca npaBom EVY u 3amrutnna nomahe
TpxkuinTe. llenuHe y oBoM Aenmy paga Takohe caapike MpuKa3s
HCTOPH]CKOT pa3Boja MpaBHUX akaTa u Mepa oxopane EY kojuma
ce crpeyvaBajy HeraTuBHU e(eKkTH Ha TpxUITy y EV.

Y 3akjbydyHOM [Ny JOKTOPCKE JAHUCepTalldje W3HEeTO je

MHUIUBCHE ayToOpad, HACTAJIO Kao Ppe3yliTaT HCTpAXKUBAKA,
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The subject of this dissertation is an analysis of the amendments to
the Company Law of the Republic of Serbia (hereinafter referred to
as the Company Law) in the area of mergers and acquisitions of the
companies, by introduction of an foreign element. The subject of the
dissertation also includes the analysis of legal acts at the level of the
European Union (hereinafter referred to as EU) and their impact on
companies in the Republic of Serbia (hereinafter referred to as RS)
as a result of amendments to the Company Law.

The first chapter of the dissertation represents mergers and
acquisitions of the companies on the national and regional level that
are regulated by the legislation of the EU, followed by the
legislation of the RS, by performing a comparative legal analysis of
this phenomenon. After the theoretical analysis of the regulations in
the first part of the doctoral dissertation, there follows an analysis of
the potential impacts (i.e. the effects) that the cross-border mergers
and acquisitions of companies could potentially cause on the
national market of a developing country such as the RS.

After analysing, assessing and determining the basic theoretical
principles and rules contained in the legal acts, in the second part
the author analyses the potential impacts, as well as the effects
which could be potentially expected as a result of the cross-border
mergers and acquisitions of companies in the RS. This part of the




thesis would be elaborating more on the various examples from the
practice of cross-border mergers and acquisitions of companies
within the EU and the issues of the unwanted effect on their
domestic markets. Potential causes and side effects of the cross-
border mergers and acquisitions, which are analysed on an
individual level among other include: 1) hostile takeover of
companies, 2) creation of a tax haven market in the domestic
market, 3) normalization of the abuse of loopholes in the national
legal system and money laundering, 4) negative impact of the
foreign direct investments on the domestic market, and 5) non-
compliance with national rules of positive competition on the
market by the competitors. The opening of the national market for
the cross-border mergers and acquisitions of companies represents a
natural development of a market, which aims to increase positive
economic effects. Therefore, an inadequate approach to the new
circumstances resulting from the cross-border mergers and
acquisitions begins with the mismatch of regulations may generate
negative effects on the domestic market. In this part of the
dissertation, it is analysed to what extent the provisions of the
Company Law are harmonized with the current legislation and
regulations of the EU. The analysis and assesment is performed with
the aim to establish and propose needed changes that are required to
achieve suitable and efficient harmonization with the introduction of
the appropriate legal changes. The second part also contains an
overview of the historical development of EU legal acts and defense
measures which prevent negative effects on the market, as well as a
comparative legal analysis of legislative solutions which are
currently implemented in order to prevent such effects within the
provisions of the Company Law.

In the concluding chapter of the doctoral dissertation, the opinion of
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the author is presented, as a result of the research, study and analysis
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national market, as a consequence of the cross-border mergers and
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YBoa

Jp>xaBe common law cucrema yrnotpeOsbaBajy JBa TepMUHA MPHIUKOM onpelhuBamba 3HaYCHa
KOMITaHH]CKOT TpaBa Kao mro cy kommanujcko mpaso (UK: Company Law) u kopropaTuBHO
mpaBo (US: Corporate Law). C gpyre crpaHe, HalMOHaJHA 3aKOHOJABCTBA JprKaBa
KOHTHHEHTaJIHe EBporie KopucTe mpaBHU TEPMUH TProBavka JPYIITBA, [a CAMHM THUM IPaBHY
rpaHy Ha3WBajy Tprosadko mpaso (en. commercial (company) law). Maunujanau mub BpIIekha
JIeTaTHOCTH JIPYINTaBa OTJIENa0 Ce y Mpojaju pobe u/mam ycmyral (IpuUBpeIHa AeMaTHOCT), TOK
Ce KacHHMje W3MCHHO M OIJiea0 C€ y CTUIaky JOOUTH OJHOCHO mpoduta (SKOHOMCKA
JIe7IaTHOCT). JeMUHCTBEHN 3ajeIHUYKU IIHJb TPropua (Mpeay3eTHUKA) 3a OCHUBAE MPUBPEIHOT
JPYIITBA OTJIe/la Ce y CTUIalky MpoduTa, KOjU HACTAje Kao MOCIEIHIIA BPIICHha PErHCTPOBAHE

JIeTIATHOCTH Al U OTICTAHKA MPUBPEIHOT APYINTBA KA0 AKTHBHOT Cy0jeKTa Ha TP/KUIITY?.

3a pasnuky on nobutd, ryOuTak MpencTaB/ba OCHOBHU PHU3UK MPUBPEIHOT APYINTBA, U
WHIUPEKTHO 4WIAaHOBA JPYIITBA WJIM AaKIMOHApa, MPHIMKOM BpIICHAa HUXOBE IOCIOBHE
NIENaTHOCTU. 3HayajHa OJJIMKA TMOjJeJMHUX BpCTa NPHUBPEAHHX JpyIlITaBa orjeaa ce y
MOryhHOCTH OrpaHWyYema TyOMTaka U OJTOBOPHOCTM Yy CIlydajy HHUXOBOI HACTaHKa, Te
MPUBPEIHO JAPYIITBO TPEACTaB/ba KOMILJIEKCHHUJU OpraHu30BaHU OONUK 3a 00aBibame
JIeTaTHOCTH Yy OAHOCY Ha MpeAy3eTHHKAa KOJjU OAroBapa HEOIPAHMYEHO CBOJOM IEJIOKYITHOM
MMOBHHOM®. 300T HaBeJCHOT, TOjenHa ce (u3Muka juna (BIACHHIM, YIAHOBH JPYIINTBA,
aKIMOHApHU) OMpenebyjy naa o00aBjbajy TMPUBPEIHY JAEJIATHOCT TIOCIOBakEeM Yy QopMu
MPUBPEIHOT JIPyIITBAa KOje MM omoryhaBa orpaHudaBame COICTBEHOT PH3UKA MPUITUKOM

nocnoBama (JIMUYHEe OJArTOBOPHOCTH) Yy CIIydyajy HacTaHKa ryourTaka (0 BUCHHE HUXOBOT yIora y

JPYIITBO).

CTI/ILIaI-Be CKOHOMCKC MOhI/I, Kao IIMJba II0CJIOBamhA, HOjCI[I/IHa MNpuBpCIHAa ApYIITBA BpPLIC HA

OCHOBY Mel)ycoOHOT ynpyXHUBama y rpyle NpUBPEAHUX JIpYyIITaBa (KOHLEHTpAIHje IpyIITaBa,

! Josanosuh He6ojma, Panosuh Byk, Pamoeuh Mupjana, Komnanujcko mpaBo — NMpaBo NMpUBPENHUMX CyOjekara,
Ipasnu paxyrmem Ynueepsumema y Beoepady, 2021, ctp. 4.
2 N6un.
3 Ubun.
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dysuje) ca HaMepoM yApyKHBama CBOjUX MOjeIMHAYHNX eKOHOMCKMX cHara®. CTBapame Tpyre
Hajuenihe ce Bpui: 1) ynarameM 3ajeJHUYKOT KalKuTala O]l CTPaHEe JIBa WM BHIIE MPUBPEIHUX
JPYIITaBa y jeAHy IPYHy HPUBPEIHUX APYIITaBa, 2) YTOBOPHHUM WM 3) MENIOBUTHM IyTeM .
[lonazehn on Hamepe 3alUTHUTE CBOJUX IMOjeAMHAYHMX MHTEpEca, Kao W OrpaHHuCHa
WH/IMBUyaIHE OATOBOPHOCTH Yy OKOJIHOCTM HACTaHKa (PMHAHCHJCKUX TyOWTakKa, HallMOHAITHA
3aKOHOJIAaBCTBA TMIOJCIMHUX JIpXKaBa TIOCTaBJbajy CHENU(PUYHE YCIOBE KOJH MOpajy OWUTH
UCIYHCHH Kako OM ce MPHUBpPEAHA APYIITBA MOTJIA YAPYXKHUTH y Tpymny (MOMyT 1Mogo0He mpaBHE
¢dopmMe TpUBpPETHUX JpyIITaBAa W BPCT€ HMMOBHHCKE Mace). YTMOPEIHONPABHOM aHAINU30M
ca3HajeMo Jla Cy JApYyHITBa KamuTaia, koja mpaBo PC mpenosHaje (IpyHITBO ca OTPaHUYCHOM
oaroBopHoIhy U akKIIMOHAPCKO IPYIITBO), y BEIUKOM OpOjy IpKaBa KOHTHHEHTAIHOT mpaBa EY
Hajuemthu cy0jeKTH KOju MCIyHaBajy ycloBe 3a Mel)yCOOHO MOBE3UBamE Y TPYIy MPUBPEAHUX

apymTaBa®.

[ToBe3aHa TpuBpeaHA APYIITBA, OJHOCHO Tpyle MPHUBPEIHHX IpYIITaBa Mmoceayjy oxapehene
3ajeTHUYKE KapaKTePUCTUKE Koje ce ornenajy y: 1) 3ampkaBamy CONCTBEHE CAMOCTATHOCTH OJI
CTpaHe WHAWBHIYAIHUX MPHUBPEAHUX IPYIITBA KOja c€ MOBE3Yjy y TpyIy, 2) TPajHOM IPaBHOM
onHocy wu3Mel)y TOBe3aHMX TNPHUBPEAHHX JAPYIITaBa, 3) JEAWHCTBEHOM  YIpPaBJbakby
OpraHu3allioHe CTPYKTYpe Tpyle MNPUBPEIHHX JpylliTaBa U 4) IOCTOjalby EKOHOMCKOT

jeNMHCTBA TPYyIIE, IPU YeMy TPyIa Ka0 eKOHOMCKA IIeTMHA He TT0Ce/Tyje NPaBHU CYOjeKTHBHTET .

EKOHOMCKHM CHa)kHa rpyrna MOXK€ OCTBAapUTH MPUMETaH yTUIA] Ha HALIMOHATHOM TPXKULITY MPH

00aBJbamby CBOje PETHCTPOBAHE MPHBPEIHE JIENATHOCTHS

T€ je, TOope] aJeKBaTHUX 3aKOHCKUX
MPOIKCa, HYXHO IMOCTOjabe aJeKBaTHOT HAJ30PHOT Tejla KOje BPIIH KOHTPOTY Hal MOCIOBAkBEM
rpyne. neHTudukoBame HEMPABUIIHOCTH MPU BPIICHY MOCIOBHE AENATHOCTH, TPAHCAKIIH]a U

U3UrpaBama 3aKOHA Cy OJ KPYLHMJaTHOT 3Hayaja Kajga je y MUTamy CIpeYaBambe HACTaHKa

4 Jespemosuh-Tlerposuh Tatjana, pyne npuspennux apymrasa, beorpan, Ilpasuu gaxyamem Ynusepsumema y
Beoepaoy, 2014, ctp. 21.
5 Yn. 549. 3akon o npuspemuum apymreuma ("Ci. rmacaux PC", 6p. 36/2011, 99/2011, 83/2014 - ap. 3axom,
5/2015, 44/2018, 95/2018, 91/2019 u 109/2021) (y nasmem Texcry 3I1JT).
6 NpywrTso ¢ orpanudenom oarosopHomhy, y Exrneckom npasy Limited Liability Company (Ltd.), y ®paniyckom
mpaBy Société a responsabilité limitée (S.a r.l.), y Hemaukom mpaBy Gesellschaft mit beschriankter Haftung
(GmbH), y Xonannckon npaBy Besloten Vennootschap (BV), y JlykcemOypikom mpaBy Société a responsabilité
limitée (S.ar.l.).
" Jopanoeuh HeGojma, Pagosuh Byk, Panosuh Mupjana, HaBesieHo sieno, ctp. 244,
8 On. uur., crp. 7.
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HETaTUBHUX e(eKkara Ha HAIMOHAIIHOM TPXKUINITY JpXKaBe Y K0joj 00aBjbajy CBOjy PETUCTPOBAHY

IpUBpEIHY AeNaTHOCTY,

[IpexorpaHMYHO TIOBE3MBAE MPHUBPEIHHX JpPYLITaBa je MIMPOKO pPacHpOCTPamEHO Ha
pPErMoHATHOM W Mel)yHapoJIHOM HUBOY, T€ UM j€ MOCIEIbUX JeleHr]ja mocBeheHa Beha naxma
10 -
IIPUIMKOM 3aKOHOJABHOI peryiacama Ha HUBOY EY u npxkaa wianmna EVY™. Iloctojame
€JIEMEHTa WHOCTPAHOCTU y MPEKOTPAHUYHO] TPYIH YBOIHM OKOJHOCT Yy KOjOj C€ JIBa WJIM BHIIE
NpaBHUX IIOpeAaKka pPa3IMYUTUX JpKaBa HpuUMeJbyjeé Kao MEpOoJaBHO IpaBo Koje ypebhyje

TI0CTIOBam-€e MOjeIMHAYHIX YIAHOBA TPYIE APYIITaBa jep ce Halase y pasIMuuTUM apskaBamall,

Cy0jexTn MpeKorpaHUYHOr Cliajarha U IMpHIajaka MOTYy OMTH caMO IpPHBPEAHA JIPYIITBA KOja

MIpe/ICTaB/bajy OpraHu3alujy Koja o0aBjba JIEJIATHOCT ca IIMJbEM CTHUIIAmba no6utn? u uma

CBOj CTBO IIpaBHOI' .]'II/II_IEI13

. OcHOBHE OCOOWHE TNPHUBPEIHOT JPYIITBA HAa OCHOBY KOjUX C€
pasnuKyjy o Tpeay3eTHHKa jecy: 1) mocemoBame craryca NpaBHOT JIMIA, 2) TOCEIOBAE
cTaryca OpraHu3aluje KOju je He3aBUCTaH oj Opoja HWEroBUX WIAHOBA, 3) JIMYHA O0enexja
MOIYT TOCJIOBHOT MMEHA, JENATHOCTH, CEIUIITa, Ka0 M 4) MOCeA0Bamke HAJICKHOT OpraHa

IIpaBHOT JIMLIA KOjI/I cy oBnamtheHu u 3a1y’KCHU 3a BOF)CI—LG YHYTpalllkbuX HOCJ'IOBal4.

[TpuBpenHa npymTBa ce Aeie IpemMa MPaBHOM 3HA4ajy JIMYHUX CBOjCTABA WIAHOBA 33 OCHUBAGE
U BUXOBO IOCTOjamkbe, T€ PA3IUKYjeMO APYIITBA JIUIA U APYIITBA KalKuTaaa. 3a MpeaMeT OBOT
paza o] BOKHOCTH CY CaMo Opyuimed Kanumaia 4uje ce OCHOBHE KapaKTEPHUCTHKE OTJeNnajy y :
1) omTeM MHTEpeCy KOjH MPEACTaB/ba CTUIAKE JOOUTH, 2) MUHUMAIHOM Opojy 4iaHOBa, 3)
MOCEI0Balby MUHHMAIHOT KalMTalla MPOIUCAHOr 3aKOHOM, U 4) y NpPaBHOM CYOjEKTUBHTETY
KOjU je OJBOjeH Of 4iaHoBa (aKI[MOHapa) mpuBpeaHor apymrTsal®. Bpcre apymTsa kamuTana
Koje mpeno3Haje mpaBo PC mpencraBibajy akIMOHApCKO JAPYIITBO (Y AajbeéM TEKCTy a.j.) U

JIPYIITBO C OTpaHUYCHOM OATOBOpHOIINY (Y JajbeM TEKCTy 1.0.0.). HaBeneHne BpcTe npyimiTa

° Om. mwr., crp. 7.
10 Crepanosuh 3natko, CtanuByk Bojan, Tpruuh-Illumosuh Jemuna, Tacuh Canngpa, Uym6o Becna, Mapruh-
Pommmnarep Bepura, KomenTtap 3akoHa o mpuBpeIHUM OpymTBuMa, [lapacpagh, 2018, ctp. 571.
11 Jeppemopuh-Tlerpoeuh Tatjana, IlpekorpaHuuHa crnajama Apymrtasa y npaBy EY, Ipaeuu @axyimem y
beoepady, beorpan, 2010, ctp. 50.
124y, 2. 3111
13 Joanosuh HeGojura, Panosuh By, Pagosuh Mupjana, HaBeneHo neno, crp. 93.
¥ Y6un.
% Omn. uur., crp. 99.
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KalyTana Moce/yjy OIIITH MPaBHU CY0jeKTHBUTET, OAHOCHO OIIITY MPaBHY CIIOCOOHOCT, KOja ce
ornena y moryhHoctu na Oyqy caMOCTaIHHM HOCHOLM CBHX CBOJUX ITpaBa M o0aBe3a ajlH M Ja
npenysumajy npasHe mociose'®, Mehyrum, moce6HO CBOjCTBO KOje YMHM APYIITBA KamMTasa
aTpaKTUBHUM OJi CTpaHEe WIAaHOBA OrjieJa ce y MOTyhHOCTH OrpaHuuermha OJrOBOPHOCTH M3
pasiiora IITO je OJOTOBOPHOCT WIAHOBA JPYIITBA (AaKIHMOHApa) Cpa3MepHa BHUCHHU HHXOBOT

yJiora, Ha KOjU Ha4yuH je OJBOjeHa O]l lbUXOBE JIMYHE UMOBUHE.

XapMoOHM3alMja HAIMOHAIHOT 3aKoHOAaBcTBa PC ca HagHAIMOHATHWM TPAaBHUM akTUMa Ha
HuBoy EVY je Hem3Oexxan mpouec, m3mely octamor 30or reorpadcke mnpumnagHocta PC
€BPOIICKOM KOHTHHEHTY, T¢ CAMUM TUM HEMHUHOBHOT MPEKOTPAHUYHOT PETHOHAHOT TOCIOBambha
ca apxaBama wianuiama EY. Crora je ox KOpUCTH TPaBWIIHO Carjie[laBambe M Pa3yMeBambe
OKOJJHOCTH Yy KOjUMa C€ HAJIa3MMO, aHAJIM3UpPAmke U MPOydyaBame TEOpHje, 3aKOHA W IpaKce
OpkaBa Koje Beh mnpumemyjy KoHkpeTHe ozapeabe mpaBa EVY, ca muibeM mnpoHaaxema

HajaJIeKBaTHUJUX pelIeHa 3a CIpoBohemne mo100He mpaBHe pedopMe Koja HaM MPEACTOjU.

Amnanmsa npaBHuX onpenou EY koje ypel)yjy oGiact mpekorpaHnYHOT MOBE3WBakba JIPYIITBA Y
rpyrne ¥ HEraTuBHHX e(dekara KOju MOTy HACTaTH Ha HAIMOHATHOM TPXKHINTY E€KOHOMCKHU
CIIMYHUX JIp’)KaBa y KOjuMa 00aBJbajy TMOCIOBHY JENAaTHOCT, j€ OJ BaXKHOCTH 3a ojpehuBame
aJIeKBaTHUX Mepa 3allTuTe Koje Ou ce Hanaszuine y npaBy PC kao MepoJlaBHOM IpaBy. YTIOpEIHO
MPAaBHOM aHAJM30M OTKPUBAMO HHU3 3aKOHCKHX OJpen0u, Koje Cy MHHUIUjaTHO XapMOHU30BaHE
u3 npaBHuX u3Bopa EVY, a kojuma cy Heke Jp)kaBe U3 PETMOHA YCIEUIHO caBiajajie najby

MaHH(ecTalHjy HeraTUBHE IIPaKkce Ha CBOM YHYTPAIIHEM TPIKUIITY.

Onnyka 3akononaBua PC na ce u3meHama M JonyHama 3akoHa O IMPUBPEIHUM JAPYIITBUMA U3
2018. roguHe HEe Ja MPEAHOCT Op3MHM XapMOHHM3allMje M CTBapama ycloBa 3a MPaKTUYHY
MPUMEHY MOCEOHUX O/IpeI0H 3aKOHA KOje C€ OJJHOCE Ha MPEKOTPaAaHUYHO MOBE3UBAHE JPYIITABA
j€ Ol BeJIMKE BaXHOCTH, jep j€ Ha Taj HauuH NMPOJYXKEH BPEMEHCKH IEpUOJ 3a aJeKBAaTHU]Y
xapMoHu3anyjy. HaBeneHo ce MoXe 3ak/bydMTH M3 pasjora IITO jé MHULHUjaIHA U3MEHa U
nomyHa 3I1/] u3Bpmena 2018. roguHe A€ je M30CTANO CTyMamke HAa CHAry OJApendHu Koje ce
OJTHOCE Ha TMPEKOTPAHNYHO TIOBE3MBAKE MIPUBPEIHUX JIpyIITaBa. Ta OKOIHOCT je 0]l 3Hayaja, u3

pasnora mto je CpOuja Ha OBaj HAuMH J0OWJIAa MPWIMKY Ja MaXJbHBHjE MPOYYH HCKYCTBO

18 Jopanosuh HeGojma, Panosuh By, Pagosuh Mupjana, HaBeaeHo aeno, crp. 121.
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APYrux JapixxaBa H 00Jbe oapE€an MPHUOPUTECTE W AUHAMHUKY 3aKOHCKHX IIpOMCHA, OAHOCHO

MIMILIEMEHTAIH]y Haj6oJbNX Mepa 3amTuTe goMaher Tpxumral’.

17" Jempemoruh-Tletposuh Tatjana, OCBPT Ha NpPEKOTPAHMYHM €JIEMEHT Ka0 YCJIOB OCHUBAmba €BPOICKOT
aKIMOHAPCKOT JPYIITBA Y CPIICKOM NpaBy, /Ipaso u Ilpuspeda, 2019, ctp. 168.
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ITPBA I'/TABA

1. 3Bopu mpaBa npekorpaHUYHOT OBE3UBakha MPUBPEIHUX ApyiiTaBa y EY

1.1. Ucropujar

EVY je ocHoBaHa ka0 MeljyHapogHa opraHm3anyja ca HaJHALMOHATHUAM €JIeMEHTOM' Ha OCHOBY
Yrosopa o dynkuuonucamy EY', koju ce Heperko y npaxcu Hasupa JlucaGoncku yrosop®, a
KOMe je MpHI0JaT BEIUKH 6poj IIpoTokona 1 aexiapanuja®l, CtynameM Ha cHary JIucaGoHcKor
yroBopa MpecTaje 1a Baxku YTOBOP O OCHHMBamy EBpONCKuX 3ajeqHHIa??, MO3HAT Kao PuMcku
yroBop, Koju ¢y 5. mapta 1957. ronune nornucanu npencrasanny benruje, CaBesne PemyOnmke
Hemauxe, ®pannycke, Uramuje, JlykcemOypra u Xomauauje?®. IIpaBuu ocHOB aenoBama EY
Tana noctajy Yrosop o EY? u Vrosop o ¢yukuumonucamy EV?., Ca nHamMepoM mocTymama y
CKJIQJly ca ojpendamMa OBHUX YroBopa, MelyHapoaHa 3ajeHuIa 3aXTeBa oA Ipxapa wiaHuna EY,
KOje MMajy CBOjCTBO OCHOBHUX Mel)yHApOJHOIPAaBHUX CyOjeKkara, KOHTHHYHPAHO OJIp)KaBarbe
Mel)ycoOHUX OJIHOCA Y MHJbY HUXOBOT yHampehema M moboselnama 1o OpojHUM MUTAmkUMAa,

060CTPaHO 3HAYAjHIM H Y CKJIay ca HHTEPECOM 3ajeTHHUIIE Kao HennHe?’,

18 Jopanosuh He6ojua, Pajosuh Byk, Panosuh Mupjana, HaBeieHO A€o, cTp. 24.

® TIpema mecTy cBOT IIOTHHCEBaKHa, YTOBOP ce HazuBa JIMCAGOHCKH yroBop.

20 yepojen y Jlucabony 13 nenem6pa 2007. rogune, cTynuo Ha cHary 1. nerem6pa 2009. ronuxe, BUAU BUIIE Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A12012E%2FTXT

2l Kuexesuh-TIpenuh Becna, 3opan Panusojesuh, Kako macraje u gmenyje mpaso Esponcke Yuuje, Cryochenu
Tnacnux, beorpan, 2009, ctp. 55 ,JIIpoTokon o yno3u HauuoHaidHuX mnapiamenara y EY, IlpoTokon o npumeHu
MIPUHITUITA CYTICUINjAPHOCTH M MPONOpHHOHATHOCTH, [IpoTokon o EBorpym [...]“.

22 en. Treaty establishing the European Economic Community - EEC, Buam Bume Ha:
https://www.ab.gov.tr/files/ardb/evt/1_avrupa_birligi/1_3_antlasmalar/l_3 1 kurucu_antlasmalar/1957_treaty esta
blishing_eec.pdf

2 Youn.

24 en. Treaty on European Union — TEU, nosrar kao yropop u3 MacTpuxTa npemMa MecTy MOTIHCHBAka, TIOTIHCAH
je dbebpyapa 1992. rogunae y MactpuxTty y XO0JIaHIUjU, a CTYIHO je Ha cHary HoBeMOpa 1993. ronuHe, BUAM BUIIE
Ha: https://eur-lex.europa.eu/resource.html?uri=cellar:2bf140bf-a3f8-4ab2-b506-
fd71826e6da6.0023.02/DOC_1&format=PDF

% en. Treaty on the Functioning of the European Union — TFEU, nosrar kao yroeop u3 AMcTepjiamMa mpema MecTy
MOTIHCHBAKka, MOTHHCAH je okroOpa 1997. rogmHe a crymmo Ha cHary Maja 1999. ronune, BUIM BHIIE Ha:
https://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:12012E/TXT:en:PDF

% Jankosuh Bpannmup, Pajusojesnh 3opan, Meljynapoano jaBHo tipaso, I[ywma Huw, 2011, ctp. 330.
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https://eur-lex.europa.eu/resource.html?uri=cellar:2bf140bf-a3f8-4ab2-b506-fd71826e6da6.0023.02/DOC_1&format=PDF
https://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:12012E/TXT:en:PDF

OcnuBauku yrosop EVY caapxu yetupu ocHOBHE €1000/1e KpeTama Koje MPe/ICTaB/bajy OCHOBHE

IPUHIMIIE KOjHMA Ce TeXH HA jeMHCTBEHOM €BPOIICKOM TPKMINTY?', TIOMYT cloboe KpeTama
28

pobe, ycnyra, Jbynu u Kanutana™. Yroop o EY moumBa Ha HaBeneHuM crioOojgama u

BpEHOCTHMA KOjuUMa Texe CBe JpskaBe umanuie EY, o kojux ce uctuue crobona kperama’,

nponucana wianoM 21. Yrosopa o gpynkrmonucamy EY 3,

Crnob6oaa kperama IpeacTaB/ba OCHOBHO JbYCKO MPABO U jesiaH o1 yeTupH npuniuna EY, koju
CBOje MECTO IpoHaja3u y MelyHapoaHOM M3BOpPY HAa HEKOJIMKO MECTa, c1000/1a KpeTama Jbyau
(unman 21. YroBopa o ¢pynkmonucamy EY) u ciobona kperamwa pagHuka (wian 45. YroBopa o
dynkumonucawy EVY, mperxomHo uman 39. Yrosopa o ocuuBamy Espomcke 3ajemanme)l.
Cnobona kperama WHIUPEKTHO Ce MPUMEHYje W Ha MPUBPEIHA JPYIITBA, HA OCHOBY CJI000e
OCHUBaWba NpHUBpeIHUX ApymTaBa (wiaHoBu 49. no 55. YroBopa o Qynkuuonucamy EY,
npetxoaHo wianoBu 43. — 48. u 294 YroBopa o ocHuBamy EBporicke 3ajeqnuiie), ci1000HIM
KpeTameM J00pa u yciyra (wianoBu 56. 10 62. YroBopa o ¢yHkiuoHucawy EY, nperxomHo

ynaHoBu 49. — 52. YroBopa o ocHuBamwy EBponcke 3ajeqHuiie) U yHYTpPAIIBUM TPKHUIITEM

(uman 26.)%,

OcHOB 3a OCHUBaW€ yHyTpalmer Tpxkumra EY nponanasumo y Pumckom yropopy notTnucaHom
1958. romuue, ca HamepoM yKJIamama Oapujepa u3Mmelyy npxkaBa wianuna EY, mosehama

CKOHOMCKOTI' IMPOCTICPUTETAa U NOIIPHHOCA KBAJIIMTECTY KUBOTA HOje,Z[I/IHI_Ia. HakoH mortnucHBama

27 Jepuncteeno Eporcko TpikuinTe (3ajeJHMUKO YHYTpallibe) je ocHoBaHO 1. janyapa 1993. roaune ca 27 apxasa
ynanuna. OCHOBHY LUJCBH 332 HACTAHAK OMICAAjy C€ Y OCHHBamy CKOHOMCKE M MOHETApHE YHHje Ha MPOCTOPY
EBpone, mnpuMeHH 3ajeJHHYKUX TMpaBmwia u3Mel)y UWIaHOBHMMA TPXKHINTA, Kao W MPOMOLUjH EKOHOMCKE
MIPOAYKTUBHOCTH, XapMOHH3aIHje M MMO3UTHBHE KOHKYPCHIHje, KOjUM IyTeM CE YKJIamajy IMperpeKe TpaHula U
H3jez[Haana CTaTyC Ap’KaBa YJIaHUILIA.

28 Keith Head, Thierry Mayer, The United States of Europe: A Gravity Model Evaluation of the Four Freedoms,
Journal of Economic Perspectives, Vol. 35, 2021, ctp. 24.

2 Yy, 21. Yrosopa o ¢pynkiuonucawy EY: , Kao rpahanu EY, cBu npkassbanu aApxkasa wianuua EY uMajy npaso
na ce cinobomHo kpehy yryrap rpanuna EY u ga 6opase y Oniio kojoj ap>kaBu wianuiy EY ..

% de Cecco Francesco, Fundamental Freedoms, Fundamental Rights, and the Scope of Free Movement Law,
Cambridge University Press, 2019, ctp. 396;

31 Hapenena je cnoGoaa KOHKpeTHHje U neTasbHuje ypehena Ypenoom : en. Directive 2004/38/EC of the European
Parliament and of the Council of 29 April 2004 on the right of citizens of the Union and their family members to
move and reside freely within the territory of the Member States amending Regulation (EEC) No 1612/68 and
repealing Directives 64/221/EEC, 68/360/EEC, 72/194/EEC, 73/148/EEC, 75/34/EEC, 75/35/EEC, 90/364/EEC,
90/365/EEC and 93/96/EEC, BHIU BHUIIIE Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32004L0038

32 en. Single Market, Common Market, Internal Market.
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PumMckor yroBopa, mornmcaH je IllenreHckm crmopazym®e 1985. romumHe, KOjUM Cy JpiKaBe
nornucHulle Mel)ycoOHO yKHHyNle CBOje HAIlMOHAJIHE TpaHUIlE Kako OM M3rpaguie, OJHOCHO
npoumpuie 6e3rpaHuYHE HPOCTOp y OKBUPY EY, MO3HAT Kao ,,ienrencky npocrop*t. Ykyman
Opoj np>xaBa notnucHuna lllenrenckor cnopasyma je 1BazeceT U ceaam OJ] KOjUX Cy ABaJleCeT U
Tpu apkaBe wianuie EY. Yayrpamme tpxumre EY ocHoBaHO je y ckiiagy ca YTroBOpoM O
¢dbyukuonucawy EY, onHocHO c106010M KpeTama JbyIH, paJHHKa, 100pa U ycliyra, Karnuraia u
cnobonom ocHuBama. OcHoBaHO je 1. janyapa 1993. romune u mma 27 npikaBa winaHuma (23

npxase wnanune EY, Hopsemka, Mcnann u Jluxrenmraju).

[TocmarpaHo W3 yria NMpUBpEeIHOT ApyIITBa ApxkaBe EY, 3axBabyjyhu crobomgama mponrcanux
YroBopoMm o ¢yaknuonucamy EY, mocrymak NpeKOrpaHUYHOT MOBE3MBamkba HMPUBPEIHUX
IpylTasa je eheKThBaH 1 onakiiaH. benedurtu ce ornenajy y npekorpaHuyHoj capaamu usmelhy
HAIMOHATHUX HAJ30pHUX opraHa (IIONYT NpPMBPEIHHX perucrapa>’) u Melyco6HO] pasmeHu
noJiaTaka HEONMXOJHUX 3a HECMETaHO IOCJOoBame. Mpexa MOBE3aHHX HAIMOHAJIHHUX OpraHa
OJIAKIIIaBa IOCTU3AE 3ajeIHUYKOT IIMJba KOjH C€ OrJie[ia Y TOIITOBakbY Mel)yHapOJHUX IPaBHUX

oJpendu, BpUICHY aJJeKBaTHOT HAA30pa U €(PEeKTHBHOM ITOCTYTIKY.

o mouetka 20. Beka IMOBe3WBamka MOPOAMYHHX Tpyma Ouia cy 3abenexxeHa mojaBa, JOK CE
MMOYETKOM HMCTOT Beka y Hemaukoj oBaj TpeH,1 MPOIIMPHO M HA UHAYCTpHjcKe Tpyme (y obnacTu
npou3Boame uenuka u reoxkha)*®. Heku cy ayropu craBa na je y Hemaukoj BETWKH YTHIA]
umano Cratyr EBporncke kommaHuje KOju je omoryhmo na MpeKOrpaHHYHO IOBE3UBAHE

IIPUBPEIHHUX APYIITaBa OCTAHE TPEH/ HA PETHOHATHOM HHBOY" .

VYroBopoM o ¢yHkunonucawy EVY ypehyje ce nurtame omnamhema koja mocenyjy Haa30pHH
opranu apxase wianuue EY, anu u nogena creneHa u rpanuna opiamhema uzMel)y oprana EY

(uckspyunBa HamnexHocT EY) u HaumonamHux opraHa apxkaBa uiaHuna EY (monesbena wnu

3 en. The Schengen Agreement, motmucan je jyna 1985. rogume y rpamy Lllenreny y JlykcemOypry, Kojom
npuiukoM je ocHoBaHa lllenreHcka tepuropuja m3mel)y benruje, JlykcemOypra, ®panmycke, Hemauke u
Xonauawuje, Buau Bumre Ha: https://home-affairs.ec.europa.eu/policies/schengen-borders-and-visa/schengen-area_en
34 en. open border-area of EU.

3 Arennmja 3a TPUBPEIHE perucTpe PC - AIIP, BUIN BHIIIE Ha:
https://www.apr.gov.rs/%d0%bf%d0%be%d1%87%d0%hb5%d1%82%d0%bd%d0%hb0.3.html

3% Jespemosuh-Tlerposuh Tatjana, ['pyne npuBpeanux apymrasa, beorpan, Ipasnu ¢axyimem Yuueepzumema y
beoepaoy, 2014, ctp. 26.

37 Decher Christian, Cross border mergers: traditional structures and se-merger structures, European Company and
financial law review, De Gryter, Vol. 4, ctp. 5.
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KOHKypeHTcKa HajnexHoct)™®, C jeqHe cTpaHe, HCK/bY4HBA HAJIEKHOCT oprada EY npumemyje
ce y o0iacTu mpoBepe M MpUMEHEe MpaBHiia KOHKYPEHIIMje, BpIICHa 3ajeIHUYKEe TPrOBUHCKE
MOJINTUKE M pajia IApUHCKE yHU]e, IOK Ce KOHKYPEHTCKAa HAJICXKHOCT MPUMEYje y obmacTu

TIpOBepe MOCIOBAA YHYTPAIHEr TPIKHIITA, BPIIEHa TPAHCIOPTa U TEPUTOpHUjaIHe Koxesuje™,

HamniexxHocT ce Takolje MOKe IeTUTH Ha TPEHETY U CYIICUAN]japHY, IIPU YeMY MpBa MPEICTaBIba
Ha/IISKHOCT y K0joj EY nenyje y rpanunama npeneTux osnamhema 01 cTpaHe JpKaBa WIaHHLA
Ha [eNIOKYNHOj Teputopuju EY, nok ce npyra npuMmemyje y OrpaHU4eHOM JIOMEHY y obiacTuMa

y kojuma opranu EY Hemajy npeHeTy HamexkHOCT,

1.2. U3Bopu eBpONCKOT KOMIIAaHU)CKOT IpaBa

N3Bopu eBpoICKOr KOMIIAHUjCKOT IMpaBa ce MO0 CBOjOj CHA3W Jelie Ha mpuMapHe (IJIaBHE) U
cexyHaapre (momohHe) m3Bope. Y mpumapHe m3Bope yopajamo 1) mehynapomau yrosopu, 2)
MelyHapogHu o6udaju, 3) ommTa MpaBHA Havena KOMyHHTapHOr mpaBa’’. CeKyHIapHH H3BOpHU
npencrasbajy 1) obasesyjyhe omnyke oprana EYV#, 2) npenopyke, cMepHHIE ¥ MHIIIbEHA U 3)
npyre MelyHapogHEe yroBope KOjH yjase y KOopIyc KoMyHHTapHOT mpasa*!. Ommyke cymosa EY
HE CTIa/ajy Y IpUMapHe U CEKyHIapHE U3BOPE, AJIH CE CMATPajy BaXHUM OPHjEHTUPOM Ca IUIBEM

jeIMHCTBEHOT TyMadeha N3B0pa NpaBa  He(OPMATHUM NPABHUM H3BOPOM™.
1.2.1. Cratyt EBporicke komnanuje

IIpaBo EVY kao HajgHanuoHaJHO (KOMYHHMTapHO) MpaBO OpraHU30Bama Jp)KaBa YJIaHMIIA,
Ipe/icTaB/ba CKYI IpaBUJia U MPOIKCA KOjU CY YCBOJEHHU ca UIJbEM HITO O0Jber QYyHKIIMOHNCAA

yHyTpammer Tpxkumta EY*. Xonmanacku npo¢. Cammepc?’ je, 360r cBor craBa jga je HaKoH

38 Jopanosuh He6ojiua, Pagosuh Byk, Pagosuh Mupjana, HaBesieHo jeino, ctp. 59.
3 V6w,
40 16u.
4l Czaplinski Wiadystaw, Introduction to European Studies: A New Approach to Uniting Europe, Centre for
Europe, University of Warsaw, 2012, 134;
42 Josanosuh Heb6ojura, Pagosuh Byk, Pagosuh Mupjana, naBeseHo aeno, crp. 25.
43 TonyT : ypenba, AMPEKTHBA U NPENOPYKa.
44 Jepemosuh-Tlerposuh Tatjana, I'pyne npuspennux npymrasa, beorpan, Ilpasuu gaxynmem Yuueepsumema y
Beoepaoy, 2014, ctp. 82.
5 Jopanosuh He6ojma, Pasosuh Byk, Panosnh Mupjana, HaBesieHo 1o, cTp. 26.
46 Blanquet Frangoise, Pourquoi créer une société européenne (SE) ?, Revue générale du droit on line, 2003, ctp. 1.
47 Kellerhals Andreas, Triiten Dirk, The Creation of the European Company, Tulane European & Civil Law Forum,
Vol.17, 2002, ctp. 72, ,,[...] Pieter Sanders [...]*
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JPYyror CBAaTCKOT paTa HacTaia moTpeda 3a cTBapameM eBpoIricKe (hopMme APYIITBA MO OKPUIBEM
EBponcke Komucuje, cactaBuo TekcT mpemiora ose dopme apymTsa’s, TokoMm cenamueceTux,
0CaMJIECETHX W JICBEJIECETHX TOJMHA JIBAJIECETOT BeKa Tpajajie cy OpojHe M3MEHe Mpeajiora Koje
cy okoHuaHe Ha cacTanky Casera Eppome y Humu memem6pa 2000. romune®®, te je okToOpa
2001. rogune dopmanHo ycBojen Teker Craryra Eponcke kommanuje®. Mcror naHa ycBojeHa
je u Ypenba o monosxajy 3amocienux jmna EBporicke koMmanuje®!, Koja npeicTaBiba JOMyHCKH

TEKCT HaBe/JeHe HHUIUjaTHe ypende 2,

[TpaBo EVY Texuiio je pecTpykTypHcamy MPUBPEIHUX APYIITaBa KPO3 MPEKOTPAHUYHO CIIajambe,
Ka0 M OTKJamamy MNpodiieMa OTrpaHHYeHE MOKPET/BHMBOCTH JpyluTBa (y CMHCIY IpPOMEHE
CeqMIITa JPYIITBA M3 jefHe Apxkase y Apyry)>S. ITocremena pedopma mpaBmia onakmiana je
NPEKOTPaHNYHO IOCIOBAaKkE W3 pas3yiora INTO Cy YKIOHKEHEe OpojHE NMpaBHE W MPOLEAYypaHE
6apujepe®. Jlonomeme Craryra EBponcke KoMmmaHuje, Kao H3BOpa CEKYHIApHOI MpaBa Yy
obyacTi npuBpeaHUX ApymTaBa EY, 6uio je o1 Besnke BaXKHOCTH U jep j€ MPEACTaBIbajo HOBY

dopmy Koja je 6uta HamemeHa IoTpebaMa yHyTpammer TpxkumTa EY*,

IIpaBuna Cratyra EBponicke komnaHuje MOABPrHYTa Cy HAllMOHAIHOM IPaBy, Ka0 MEPOIaBHOM
NpaBy JpiaBe, y KOjOj jé PEericTpoBaHO MOCIOBHO CEIMINTE TPHBPETHOT ApPYmTBa®°. 360r

HaBEJICHOT, )bOME Cy NMPOMHCAHU KyMYJIaTUBHHU YCJIOBH KOJU CE€ MOpajy MCIIYHUTH Kako Ou ce

48 Jempemoruh-Iletposuh Tarjana, Espornicka komnanuja y npaBy EY, Melynapoauu npobiemu, Mucmumym 3a
melynapoony noaumuxy u npuspedy, beorpan, 2007, ctp. 402.

49 Blanquet, Francoise, Enfin la société européenne — la SE, Revue de droit de I’"Union Européenne, 2001, ctp. 77.

%0 en. Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company (SE), fr.
Reglement (CE) No 2157/2001 du conseil du 8 octobre 2001 relatif au statut de la société européenne (SE), de.
Verordnung (EG) Nr. 2157/2001 des rates vom 8. Oktober 2001 (ber das Statut der Europdischen Gesellschaft (SE),
By Buie Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32001R2157

51 en. Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European company with
regard to the involvement of employees, fr. Directive 2001/86/CE du Conseil du 8 octobre 2001 complétant le statut
de la Société européenne pour ce qui concerne I’implication des travailleurs, Buau Bume Ha: https://eur-
lex.europa.eu/legal-content/en/ALL/?uri=CEL EX%3A32001L.0086

52 de Wolf Patrick, Sociétés commerciales européennes. Réalités et perspectives, Finance & Bien Commun, 2005/3
No.23, ctp. 95.

53 Jepemosuh-Tlerposuh Tatjana, I'pyne npuspennux npymrasa, beorpan, Ilpasuu gaxynmem Yuueepsumema y
Beoepaoy, 2014, ctp. 403.

% Kxomenko Onekcanp, EBporncka komnanuja (Societas Buropaea) u meHa IpUMeEHa y JIENATHOCTH OCUTYPama,
Esponcka pesuja 3a npaso ocueyparea, bp. 2017/3,2017, Beorpan, ctp. 4.

%5 Jespemosuh-Tlerpouh Tatjana, HaBeeHo Jeno0, cTp. 402.

56 V6u.
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NPUBPENHO JPYIITBO CMaTpano EBpPONCKOM KOMIaHHjoM®'

. YcrmoBuma je ogapeheno nga
IPHUBPEIHO IPYINTBO Mopa aa:. 1) mociyje y ckiamay ca mpaBoM EVY, 2) perucrpyje cBoje
MOCJIOBHO CEIUINTE HAa TEPUTOTHUjU JpkaBe wianuie EY, 3) mocemyje CONCTBEHHM NpaBHH
CyOjeKTUBHUTET OJHOCHO MPaBHY CIHOCOOHOCT, M 4) MMa KaluTaj JPYyIITBA je y OOJIMKY XapTuja
o1 BpenHocTH (y najbeM Tekcty XOB)%,

HaBenenu ce ycnmoBu MoOry ImocMaTpaTH Kao MeEXaHW3aM ycarjamaBamba HalMOHAIHUX
3aKOHCKHX OJpe0ou aprkaBa wianua EY, omHocHo ogabupa jeiMHCTBEHE IpaBHE (hopMe Koja je
MPUXBATJbHBA 3a MPHUBPEIHA IPYIITBA KOje ce cMarpajy EBporckoMm kommaHujoM, a Koja ce y
BEIMKOM Opojy HAaIlMOHATHUX TpaBa JpkaBa wiaHuna EY Ha3uBajy jaBHUM APYIITBOM C
orpanmueHoM oarosopHomhy®®. 1[u/b mpBOr ycioBa OrNiefia ce y CTBapamby H OAPKAbY
€JIeMEHTa €KCKJIY3UBHOCTH MpeMa HAIMOHATHOCTU WJIM JIOKAIUjU MPUBPEIHUX IPYIITABA, YAME

CC CIIp€uaBa CTHLAKC CTATYyCa EBpOHCKe KOMHaHI/Ije O CTpaHC NPUBPCAHUX ApPYyLITaBa KOja

HUCY perucTpoBaHa Ha Teputopuju EVY.

JIpyru ycIoB ce MOKe MOCMATpaTh Kao HACTaBaK MPBOT, y CMHCIY Jia CTaTyc MOTy crehu camo
IpUBpeNHA APYIITBA YMje j€ CEAMIUTE PErucTpoBaHO y npxkasu umannmu EY®. Veohemem
00aBe3HOT TPaBHOT CyOJeKTUBUTETAa Kao Tpeher KymMyJnaTHBHOT YCJIOBa, HEMOCPETHO Ce
HaroBelITaBa JpkaBaMa wianuiama EY, ma npymrsa kanmuTaia npeacTaBibajy MOKeJbHY BPCTY
JpyliTaBa 3a CTUllalke cTaryca EBporcke kommanuje. MelyTum, mpaBa mojeIWHUX JAprKaBa
nonyt Hemauke, ®panirycke u JlykcemMOypra mopes qpyliTBa Kamurtajia MPaBHU CyOjeKTUBUTET

NpHU3HAjy U APYmTBEMA Iuiadl,

57 en. European Company, fr. Société Européenne — SE, Latin. Societas Europaea, mosHara y Impakcu 4 Kao en.
European Company Statute - Regulation 2157/2001 on the Statute for a European company.
%8 Y. 1. Vpenba o Eeporickoj komnanuju ,,1) Tlpuspenna apymTea Mory GUTH OCHOBaHA Ha TepuTopHju EBporicke
€KOHOMCKE 3aje/IHMIle Y OOJHMKY EBPOIICKOr jaBHOI JpylITBa ca orpaHuueHoMm ojrooprouthy (EBporicka
kommanwuja, Societas Europaea win SE) moj ycnoBuma u Ha HauuH yTBphen oBom Ypenoom. 2) Kanuran Esporcke
koMIanuje 6uhe moaesbeH Ha aknmje. Hujeman akimonap Hehe OUTH OJroBOpaH 3a BUIIIE O] M3HOCA KOjH j€ YIIHCAO.
3) EBporicka koMIaHHja MOpa MMaTH TpaBHU cyOjektuuteT. 4) Yuemhe 3anocnenux y EBporckoj kommanuju he
outu perynucano oapeadama Ypende o moJioxkajy paaHuka y eBporrckoj komnanuju 2001/86/ EC* .
% Hemauxa (Aktiengesellschaft - AG), ®panmycka (Société Anonyme - SA), JlykcemOypr (Société Anonyme —
S.A.), Benuka bpuranuja (Public Limited Company - PLC), Xonanauja (Naamloze Venootschap — N.V.), Uranuja
(Societa per azioni - S.p.A.).
80 Zaman Niek, Cross-Border Mergers in Europe, 8 Eur. J.L. Reform, 2006, ctp. 65.
81 Jopanosuh He6ojma, Pasosuh Byk, Panosuh Mupjana, HaseeHo jeno, ctp. 120.
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[Tocnenmu yciaoB ce OAHOCH Ha OOJIMK IMOjiele MMOBHHCKE Mace JIPYIITBA, KOjU CE UCITYHhaBa
NpUMEHOM (HUHAHCUjCKUX HHCTpyMeHara, nomyr XOB. Lluss oBor ycnoBa oriema ce y
UCKJbYYCHY MOTyhHOCTH N1a APYIITBO Ydja c€ MMOBHHCKa He cactoju of XOB moxe umaru

craryc EBporncke komnaHwuje.

ApPryMeHT KOju Ce M3HOCH MPOTHB MOCTOjama EBporicke KoMIlaHWje Oorjieaa ce y mpenBul)eHo]
CBPCH H-EHOT OIICTAjara HAKOH JIOHONIeHma Ypeade o mpexorpaHmdyHuM crajamuma®’. Takobe,
MOCTaBJba CE MHUTaMkE 00JEKTUBHE MOTPEOE 32 IbeHUM NOCTOjalbeM HAKOH 3ay3€TOr JIHOeIapHujer

CcTaBa OJf CTpaHC EBpOHCKOF Cyaa mmpaBac O TyMadY€wYy IIpaBa Ha HaCTaH)I/IBaereg.

1.2.2. YpenOe koMmaHujcKor nnpasa Ha HUBOY EY

Ypenbe nomere on crpane oprana EY (EBpomckor Camera u Ilapnamenta) y oOnactu
KOMITaHHJCKOT TIpaBa, CBOj OCHOB IpOHAa3e y ojpeadama mpaBa Ha OCHUBAHKE MPHUBPEIHUX

apymrTaBa YroBopa o GpyHKuHoHHCcamy BV,

IIpBa ypen6a xommanujckor mpasa 0poj 68/151/EE3% o yckmahuamy Mmepa pamu 3amTuTe
MHTEpeCca WIaHOBA MPUBPEIHOT IPYIITBA U APYrux AoHeTa 1969. roamHe, KOjoM ce 3aXTeBa Of
Ip>kaBa WiIaHWIA J1a y CKIaay ca APYrHMM cTaBoM wiaHa 58. Yrosopa o ¢yHkuuonucamy EY,
cripoBosie Mepe 3amrtute Ha Teputopuju E3. OBa ypenba yBena je Kao reHepaJHH NPUHINI

® kao npymTBa umjnu je

NPaBO JMPEKTOpA Ja TIOCTYIAjy y MMe jaBHOT aKIMOHAPCKOT JpymTBa’
kanuTan nojesbeH Ha XOB®'. Hakon MHMIMjamHOT TeKcTa, M3MeHe OBe ypenbe M3BpIIEHE Cy
1995., 2003., 2004., 2007. romune. HakoH HaBeneHUX JONyHa, YCBOjeHa je ypemda o

ycknahuBamy Mepa pau 3alITHTE MHTEpeca YlaHOBa MPUBPEIHOT APYIITBA M APYrux jiuna’

62 eBpemoBuh-Ilerposuh Tatjana, HaBeneHo aeno, cTp. 406.

63 V6w,

8 Vpelhene unanosuma 49, 50 u 54 Vrosopa o pyHkunonucamy EY.

8 en. First Council Directive 68/151/EEC of 9 March 1968 on co-ordination of safeguards which, for the protection

of the interests of members and others, are required by Member States of companies within the meaning of the

second paragraph of Article 58 of the Treaty, with a view to making such safeguards equivalent throughout the

Community, Bugu Bumre Ha:  https://op.europa.eu/en/publication-detail/-/publication/9943e8c9-e6bc-4bd8-b223-

090eb70d4beb/language-en

% Mucciarelli Federico, General Principles of EU Corporate and Insolvency Law, University of Modena and Reggio

Emilia and ECGI, 2021, ctp. 7.

57 Yn, 46. ct. 2. Tau. 1. 311/,

88 en. Directive 2009/101/EC of the European Parliament and of the Council of 16 September 2009 on coordination

of safeguards which, for the protection of the interests of members and third parties, are required by Member States

of companies within the meaning of the second paragraph of Article 48 of the Treaty, with a view to making such
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https://op.europa.eu/en/publication-detail/-/publication/9943e8c9-e6bc-4bd8-b223-090eb70d4beb/language-en

Koja jy je 3amenmina centemOpa 2009. romumne. OHa je 3HayajHa jep cy WoMe ojapeheHu
JEIMHCTBEHN MEXaHWU3MHU 3alITHTE WIAHOBA JPYIITaBa M Tpehux I, YUME je IMOBHIICH
cTaHmapa o0aBe3HE TPAHCIIAPEHTHOCTH, MOjeTHOCTABIbECH MPABHU OKBHUP W ojapeheHe oOaBe3He
uHpopManrje Koje MPUBPEIHO APYIITBO Mopa 00jaBUTH (OCHMBAYKH aKTH, CTATyT, CIHCAK
JMPEKTOpa, ajapeca, IMOBHHCKA Maca M CTaTycC y ciiy4ajy Jukuuaanuje). [locneama n3mMeHa koja

je Ha cHasu je m3 2017. rommue®®

ce ogHocu Ha ojapeheHe acrekre MpaBa MNPUBPEIHUX
npymTapa’’. HapeneHoM ce ypeaboM OcHaxyjy Mepe 3allITuTe TIpaBa Tpehux nuna mpuiukoM 1)
[IOBE3MBaKka MPUBPEIHUX JPYIITaBa, 2) MOCTYIKA NPEKOTPAHUYHOI I1OBE3MBAaKA MPUBPEIHUX

JpyImTaBa u 3) BpIIeHka JeNaTHOCTH JUPEKTOpa H3BaH rpaHuIa oBlamhema’t,

Hpyra ypenda o ycknahuBamy Mepa paay 3allTHTE HHTEPECca WIAHOBA IPUBPEAHOT IPYIITBA
IpyruX nuna’?, KojoMm ce 3axTeBa OJ1 ApiKaBa WIAHMIA [a y CKIady ca APYTUM CTaBOM uiaHa 58.
VYroBopa o ¢yHkuuoHucamy EY y Be3u ca oCHMBaWeM jaBHHMX JApYLITaBa C OrPaHUYEHOM
oarosopuonthy’® u onpxaBameM M MPOMEHOM HHXOBOT KallUTala, CIPOBOJAE MEpE 3aIITHTE
eKBUBAJICHTHE y €BPOIICKOj 3ajeauunu’*. FhoMe ce mpomucyje fa H3HOC YMHMCAHOT KAaIUTaNa KOju
je ymnaheH y TpeHyTKy OCHHBamba MPUBPEIHOT APYIITBA WU O] TPEHYTKA CTUIamka OBIanthema
3a 00aBJparkbe PETUCTPOBAHE NPUBPEAHE NENATHOCTH, MOpa OMTH (OpMAHO YMHCAH y CTaTyT

HJIN Y OCHHUBAYKU aAKT MPUBPCAHOT APYILITBA, CBC Y IUJbY OHCMOFYFIaBaH,a HCIIIaTe aKqua HU3HagQ

safeguards equivalent, BUJIN BUIIIE Ha: https://eur-lex.europa.eu/legal-
content/en/ALL/?uri=CELEX%3A32009L0101

% en. Directive (EU) 2017/1132 of the European Parliament and of the Council of 14 June 2017 relating to certain
aspects of company law, BUJIETH BUIIIE Ha: https://eur-lex.europa.eu/legal-
content/en/TXT/?uri=CELEX%3A320171L.1132

0 HapenieHOM je U3MEHOM M3BpILEHA JONYHA YKYIHO LIECT ypeabu y NojeUHUM AenoBuma. FboMe je mpoimpena
MpUMEHa Ha jaBHA AaKIMOHApCKa APYIITBA, MPEKOTPAHWYHO TOBE3WBAakE NPUBPETHHUX JAPYIITaBa U YBEICH je
PETHOHAHU perucTap IPUBPEIHIX APYIITaBa Ha TepuTopuju EY.

"l HaBenena ypenba samenuna je Ypenoy 2012/17/EY koja perynuiie o61acT HAMOHATHAX PETUCTapa MPUBPEHUX
JpyllITaBa y ApkaBaMma yiaHunama EV.

2 en. Second Council Directive 77/91/EEC of 13 December 1976 on coordination of safeguards which, for the
protection of the interests of members and others, are required by Member States of companies within the meaning
of the second paragraph of Article 58 of the Treaty, in respect of the formation of public limited liability companies
and the maintenance and alteration of their capital, with a view to making such safeguards equivalent, Buau Buie
Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31977L0091

73 JaBHO ApYmITBO ¢ OrpaHuueHoM oarosopHomhy (en. public limited liability company — LLC, fr. société anonyme
- SA) mpencraBpa npymrTBo umju je kamurtan monesbeH Ha XOB (Directive (EU) 2017/1132 of the European
Parliament and of the Council of 14 June 2017 relating to certain aspects of company law, Buau Buwe: https://eur-
lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A320171L.1132 )

4 TokoM rojiMHa U3BPIIEHE Cy pasnuuuTe U3MeHe ypeade 1995., 2004., 2007. u 2009. roaune.

33
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https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32017L1132
https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32017L1132
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75

HOMUHaJIHE BpemaHocTu'”. Hamenena je ypenba Owmna usmemeHa 2012. romune’®

, KojoM je
yBeleHa Tojena oaroBopHoctd. OArOBOPHOCT je OrpaHMYeHa Ha OCHOBY IPHHIIMIIA
MIPONOPIIMOHATHOCTH (M3 pa3jiora MmTo He MOXE MPEMAaIIUTH mpar yderrha KamuTaia) Koju Mopa

OUTH J0Ka3aH OJ CTpaHe aKIMOHApa U HOCKJIAIa mpapa’ '

Tpeha ypenba o crajamy jaBHUX aKIIMOHAPCKHUX JIpyIITBA AoHeTa je 1978. roguHe, HA OCHOBY
unana 54 VYrosopa o ¢ynkumonucamy EV’8. Hbome je XapMOHM30BaH MpOLEC Cajama
NPUBPEIHMX JIPYIITaBa Ha HAMOHAIHOM HHUBOY JpkaBa wianuia EY. HoBuna yBenena oBom
ypenboM orieja ce y HoCTojamy HUIITABUX TTOBE3UBAkA IPUBPEIHUX APYIITaBa’’ y OKOJHOCTH
y K0joj mpoIlec HHje HaA3UpaH OJ CTpaHE HALMOHAJIHOT PEBM3MOHOT Tena uiu cyna®’. Osa je
n3MemeHa Ypenbom Eporicke YHHje 0 ApymTBUMa ¢ OrpaHUYeHOM oaroBopHomnhy u3 2011.

roqumet?.

[Ipe monomema ypende u3 2017. roguHe mMojaM MPEKOTPAHUYHOT TOBE3WBAMa MPHUBPEIHUX
ApyIlTaBa y rpyiy OHO je HemoTIyHO M HeaJaekBaTHO nedunucaH. EBporcka Komucuja je 2015.
rOZIMHE MOKpEHYNa Mporpam ,,YHanpehemwe jeIMHCTBEHOr TpKUILTa: noBehame MoryhHoctu 3a

82¢c

MI0CJIOBake (PU3MUKUX JIUIA Y IPUBPEAHUM CyOjeKaTUMa®‘ YMju ce LUJb OIJIeZa0 y NOo0OJbLIakY

oJIpesIdN 3aKOHa KOj€ Peryiuiry o0JacT MPEeKOrpaHUYHOT MOBE3MBaba MPUBPEIHUX JIPYIITABA

s Varvara Kintaoglou, Regulation of the capital requirements of public limited liability companies, as established by
the second company law directive (77/91/EEC), amended by directive 2006/68/EC and recast by Directive
2012/30/EU of the European Parliament and of the Council of 25 October 2012 on coordination of safeguards
which, for the protection of the interests of members and others, School of Economics and Business Administration,
2013, ctp. 7.

76 en. Directive 2012/30/EU of the European Parliament and of the Council of 25 October 2012 on coordination of
safeguards which, for the protection of the interests of members and others, are required by Member States of
companies within the meaning of the second paragraph of Article 54 of the Treaty on the Functioning of the
European Union, in respect of the formation of public limited liability companies and the maintenance and alteration
of their capital, with a view to making such safeguards equivalent, Buau Buine Ha: https://eur-lex.europa.eu/legal-
content/en/TXT/?uri=CELEX%3A32012L 0030

7 Badenhoop Nikolai, Banking Communication Non-binding and Burden-sharing Approved: Kotnik, Banking
Communication and Burden-sharing, European Review of Contract Law, 2017, ctp. 300.

78 en. Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of the Treaty concerning
mergers of public limited liability —companies, Bumm Bume Ha: https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=celex%3A31978L 0855

%Y. 22. Tpehe ypende o yckiaahupamy Mepa pajiy 3alITHTE HHTEPECA YIAHOBA IPUBPEHOT APYIITBA U APYTHX, eN.
,,.Nullity of Mergers*®.

8 Hagenena ypenba je usmemena tokom 2004., 2007., 2009., 2011. u 2017. roaune.

8 Directive 2011/35/EU of the European Parliament and of the Council of 5 April 2011 concerning mergers of
public limited liability companies.

82 en. Upgrading the Single Market: more opportunities for people and busines.

34


https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32012L0030
https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32012L0030
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A31978L0855
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A31978L0855

Ha jenmHcTBeHOM TpxkumTy EV®. Hapenenu mporpam HHje ycHemHo OKOHYAaH Te je OKTOOpa
2016. rogune nmokpenyt ,,[Iporpam pana Komucuje 3a 2017. ronuny: ocurypaBame EBporne koja
mTHTH, ocHaxyje u Opann®*. 360r oBe okonHoctu, Komucuja EY unuiumpana je no6ossiame
Tpomnuca y 06J1acTH NPeKOrPAHUYHOT MOBE3UBAa MPUBPEIHUX JIPYINTaBa HA TepuTopuju EY®.
Hakon naBenmenor, ypeaoom u3 2017. roguHe ce 1mojaM npekocpanuyHoe Cnajared npuspeonux
opywmasa neUHUIIE Kao MOCTYIMaK KOjH ce CrpoBoan u3Melhy apyiirasa koja ¢y 1) y mpaBHOj
(dbopMH IPYIITBA C OTPAHUYCHOM OJrOBOpHOIINY, 2) perucTpoBaHa ca CEAMIITEM Ha TEPUTOPH]H
npxkase wianuie EY, 3) umajy npaBHu cy0jeKTHBHUTET, MOJ] YCIIOBOM Jia C€ HALIMOHATHH OPraHU
npxaa EY HECY CyNpOTCTaBMIIM NIpeKOTpaHMYHOM crajamy®®. ITocebaH MexaHHM3aM 3allTHTE,
oriena ce y MNPUHYTHOM HaMHUpemy o0aBe3a Hpema JIpyruma, Ipe MOKpeTama MOCTYIKa
MPEKOrPaHUYHOT CHajama, y3 MOryhHOCT yBOohema MOZaTHUX YCIOBa OJl CTpaHE JIpiKaBa
unaanna EV®. Ypen6om ce HaBoxe momo6HE BPCTE MOBE3MBAKA y KOje CHaiajy: Clajame Y3

an/InajaH,e, cnajarbe ¥3 OCHUBAKC U XOJ'II[I/IHFBB.

Jlpyru neo ypenbe mocsehen je mopesuBamy IpPUBPEIHHX APYIITABA y TPYMySS M mUMe ce
perymumy obnactu momyT: 1) cmajama y3 npumajame®, 2) cmajama y3 ocHUBame, Kao U 3)

TIPEKOrPAHUYHO Criajare NpuBpeaHux apymrapa’l, TloesuBame y Tpymy OUIIO je €KCKITY3HBHO

84y, 22. ct. 7, Buaum Bume Ha : https://eur-lex.europa.eu/legal-content/EN/T XT/?uri=CELEX%3A320191.2121

8 en. Commission Work Programme 2017: Delivering a Europe that protects, empowers and defends.

8 Cr. 7, Buaum Buue Ha : https://eur-lex.europa.eu/legal-content/EN/T XT/2uri=CELEX%3A32019L.2121

8. 118. c1.1. Ypenba 2017/1132.

87 V6w,

8. 118. ct. 2. Ypenba 2017/1132.

89 Yy, 34., un. 49., un. 61., un. 70., Takohe TyIaBa MO/ HA3UBOM ,,I [pHIAPYKHBar-a U MOJENE APYIITBA C OTPAHUYEHOM
oxrosopHourhy* wir. 87. — 134,

% Yp. 106. 3akon o obmuranuonum oasocuma ("Ciu. muct COPJ", 6p. 29/78, 39/85, 45/89 - opnyka YCJ u 57/89,
"Cin. muct CPJ", 6p. 31/93, "Cn. muct CHI™, 6p. 1/2003 - YcraBra noBesba u "Cn. rmacauk PC", 6p. 18/2020)
MIPEJCTaBJbajy KOHBEP3Hjy Kao Pasyor 3a HUINTABOCT ,,Kaj HUINTaB yroBOp HCITyHaBa yCIOBE 3a ITyHOBaXXHOCT
HEKOT JPYror yroopa, oHAa he mel)y yroBapaduma BaXXWTH Taj APYrH YTOBOpP, aKo OM TO OMIIO y CarjacCHOCTH ca
UJBEM KOjU Cy yroBapaud UMald y BUAY y TPHYTKY Y KOME Cy YTOBOP 3aKJbYUIIIH M aKO C€ MOXE y3eTH Ja O OHH
3aKJBYYMIIM Taj YrOBOp JAa Cy 3HAJIHM 3a HUINTABOCT CBOr yrosopa.” Ca mpyre cTpaHe 3aKOH O IPHBPEIHUM
JApymTBUMa wiaHoM 146. cr. 1. Tay. 3. KOHBEp3Mjy NpeacTaBba Kao 00K rnoBehama OCHOBHOI KalMTala J.0.0.
"mpeTBapameM (KOHBEP3WjOM) IMOTpaKHMBamba IpeMa JPYLIITBY Y OCHOBHM Kamurtan" M Tad. 5. "mperBapameM
(KOHBEP3HjOM) JOIATHUX YIUIATa y OCHOBHHM KaruTan'.

%1 Hacnos apyru "ToBe3uBama v npuIajama JPyIITBa ¢ OTPaHMueHoM ooBopHonthy"” Vpenbe 2017/1132.
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MpaBO MPUBPEAHHUX JPyIITaBa OCHOBAaHUX Yy TMpaBHO] (opMu ApyIITBA C OrPaHUYCHOM

oxroopHomhy®?,

Cnajamwe y3 npunajarse PUBPEIHUX NPYIITaBa, MpemMa oapendama Ypenoe, aedunurie ce kao
MOCTYNaK y KOME jeIHO WJIM BHILIE COJBEHTHHX MPHUBPEIHUX JAPYIITaBa Koja Cy Y IPaBHO]
dbopMu npymTBAa C OrpaHMYEHOM OJroBOpHOIIhy, Tpecrajy na moctoje 0e3 cmpoBohema
IOCTyNKa peopraHusandje uau Iuksupanuje®®, mpeHocom cBux mpaBa M o06GaBesa APYrom
JPYIITBY y 3aMEHY 3a CTHUIIalke KanuTai ydenrha y mocrojeheM ApymTBy y3 UCIIIATY Y TOTOBUHH
(mox yenoBom®™ n1a cy akuuje i ymenu ucriaheHy y 1eI0cTH ¥ He mpernase Ipeasulenn npar
yuemha y uszHocy onx 10% on ykynHe HOMHUHAIHE BPEIHOCTH, OJHOCHO PEaJIHE BPETHOCTH

)®. Vpenba onpehyje moryhmocT mpskaBa umaHuma aa

YKOJIMKO HOMHUHAJIHA HHjE€ OApEanBa
CBOjUM HALMOHAJTHUM 3aKOHOJABCTBOM IPOMHUINY MOryhHOCT chajama y3 MpHUIlajambe
HOPUBPEIHHUX JPYINTaBa KOja Cy y MOCTYIKY PEOpraHu3aluje Wid JMKBHAAK]E, YKOJIUKO HUCY

3aI1o4eJIC UCIlIaTy CBOjI/IM HOBCpI/IOHI/IMaQG.

Cnajare y3 ocHugarbe IPUBPEIHUX JIPYIITaBa ACPHUHHUIIC C€ KAO MPOIEC Y KOME JIBa MM BUIIIC
COJIBEHTHUX NPHUBPEIHUX JpYyIITaBa, Yy TMpaBHO] (OPMH JPYIITBA C OTPAHUYCHOM
OrOBOpHOIINyY, TIpecTtajy Ja TmocToje 0e3 cmpoBohema TOCTYyNKa JUKBUAALNM]E WIH
peopranmzaiyje, MPeHOCOM IIEJIOKYITHE CBOjeé MMOBHHE W TIPaBa, CTUIAKEM KaluTal ydeniha y
HOBOHACTAJIOM MPUBPEIHOM JAPYIITBY, 0€3 mpoMeHe npaBHe ¢opme. [IpuBpenHo npymTBo Koje
ce crmaja 3a y3BpaT CTHYE CBOJCTBO aKIMOHApa WU YiaHA HOBOHACTAJOT JAPYINTBA, CTUYE
KanuTan ydemhe y HOBOHACTAJIOM JAPYINTBY W HWCIUIATY y TOTOBHHH (IO YCJIOBOM Ja Cy
ucraheHe y 1enocTd U He mpena3e mpar ydemha y uzHocy oa 10% on yKkynmHe HOMHHATHE

BPEHOCTH) 97

92 W3 pasnora mro ce ui. 89. koju oxpelyje nepuHuINjy HOBe3MBamba APYLITBA HAJla3K y JeNy Koju ypehyje obmact
JPYIITaBa ¢ OTPAaHMYEHOM OJTOBOPHOIINY.
% Yp. 89. ct. 1. Ypenoda 2017/1132.
% Ynanosu 60. u 61. Ypenba 2017/1132.
% Yn. 90. Ypen6a 2017/1132.
% Yp. 89. ct. 2. Ypenoa 2017/1132.
Yn. 90. Ypenoa 2017/1132.
36



Jlpyra HOBHHa KOjy je yBena Ypemba orjeaa ce y IMOBE3UBakby jaBHHUX AaKIMOHAPCKUX

8

npymTaBa®®, koja cy y mpomecy craTycHe mpoMmeHe, MOMYT Mojene MPUBPEAHOT APYIITBA, 03

cipoBohema moctynka juksupanuje®. IIpBy BpcTy IIpencTaBiba nodeid y3 npunajarbe

19 mpu kojoj MpuBpeHO APYIITBO KOj€ je y mpoliecy cTaTycHe MPOMEHE,

npuepeoHoz opyumed
y (¢dopMHu akKIMOHAPCKOT JAPYIITBA, IIpecTaje Ja TmocToju 0e3 cmpoBolhema MOCTYIKa
JMKBUAILIM]E, TPEHOCOM CBHUX IpaBa W 00aBe3a y OPYTUM JPYIITBUMA, y 3aMEHY 33 CTHIIAHE
kanuTtan ydentha y mocrojehem apymTBy, y3 MOryhHOCT UCIUIaTe Y TOTOBUHHU (TIO7] YCIOBOM Ja
Cy aKiyje WIH yIeidu uciiaheHn y UeNOoCTH U He Tpenase npeasulenn mnpar ydyemnrha y U3HOCY

on 10% O YKYIIHC HOMHUHAJIHC BPCAHOCTH, OJHOCHO TPIKHUIIHC Bpe,Z[HOCTI/Ilol YKOJIMKO

HOMHHAITHA OJJHOCHO padyHoBojcTBeHa %% uuje ompemusa)i®. JIpyra Bpcra, nodena y3 ocnusarve
npugpeonoz opywmea, ce JepUHHIIE Kao TPOIeC y KOME MPHUBPEIHO APYMTBO y (opmu
aKIMOHAPCKOT JIPYIITBa, TpecTaje Ja IMocToju 0e3 cmpoBolema IMOCTYyNKa JIMKBUIAIHM]C,
MPEHOCOM IIEJIOKYITHE KMMOBHHE M IIpaBa CTHYE KamuTal ydemihe y BHIIE OJ jeJHOT
HOBOHACTAJIOl TIPMBPEIHOT APYIITBA, MPU dYeMy ce He Mema npasHa ¢opma'®’. Hapeneno
JPYIITBO 32 y3BpaT CTUYE CBOJCTBO AKIMOHapa M CTHYE KamuTasl ydemhe y HOBOHACTAINM
IPYIITBUMA, KAa0 W TOTCHIHWjAIIHy WCIUIATy y TOTOBHMHHU (IIOJ YCIIOBOM ja cy uciutahene y

1I€7I0CTH He Mpenase npar ydemha y m3Hocy oa 10% of yKynmHe HOMUHATHE BpenHocTH %),

VYpenbom u3 2017. romune cinoboma OCHHMBama je OTpaHMYEHA Ha HA4YMH Ja HE o0yxBara

MIPEKOTPaHUYHO MMOBE3UBakE U peopraHu3aiujy apymrasa. HaBeneHo orpannyeme je U3MEHEHO

%Y. 135. Ypenoa 2017/1132.
9 Yn. 488. 311 ,,JpyIuTBo ce MOKe NOJAENMTH TaKo IITO he HCTOBpEMEHO NPEHETH LENOKYIHY HMOBUHY U 00aBe3e
Ha: 1) oBa WM BUIIE HOBOOCHOBAHWX JpymuTaBa (y JaJbeM TEKCTY: IMOJEeNIa Y3 OCHUBAGC) WM 2) JIBa WIHM BHIIC
noctojehux apymrasa (y 1ajbeM TEKCTy: HOAeNa y3 NMpHIajamke) Win 3) jeJHO WX BUIE HOBOOCHOBAHMX JPYIITABA
W jeJHO WM BHLIE rnoctojehnx npymrasa (y JajbeM TeKCTy: MEIIOBHTa Mojena). JpymrTBo u3 craBa 1. oBor uigaHa
TI0 CTIPOBENICHO] CTaTyCHO] MIPOMEHU TpECTaje 1a MocToju 0e3 crpoBolema MOCTyIKa JTUKBUAAH]e.
10 Yy, 136. Ypenba 2017/1132.
101 TTapnosuh Bnanan, Kuemesuh TopaHka, AIEKBATHOCT TP KHUIIHE METOJE MPOLEHE BPEIHOCTH KAaNMTajia 3a
noTtpebe npuatuzamuje, 2008, beoepaod pauynosoocmeo, 6poj. 3, ctp. 1.
192 Munanosuh Huxona, Cnobonan Auimh, Mupko Byranuja, CTpykTypa KamuTana Kao JeTePMHUHAHTA BPEIHOCTH
npexyseha, Ooumop 3.1, 2017, crp. 81. : ,,HoMuHamHa BpEIHOCT aKiMja MPEACTaBJba U3HOC KOjH je oapeheH of
CTpaHe aKIMoHapa IMPUINKOM OCHHMBaa JPYIITBA .
1034y, 136. cr. 1. Ypenda 2017/1132 (en. Divisions of public limited liability companies).
104 Yy, 155 cr. 1 Ypenoa 2017/1132.
105 Pioun.

37



ypendoM o ToBe3uBamy MpUBpedHHX ApymTaBa u3 2019. romune!®®, jep ce mome rapantyje

c11000/1a OCHUBaKka M peopraHu3alije NpUBpeAHUX APYIITaBa.

UYerBpra ypemda monera 1978. rommue, y ckiamy ca craBoM 3 (r) uwiaHa 54. YroBopa o
¢dbynkunonucamy EVY, a ypelyje obmact rogummux HU3BENITaja MOJEIUHUX BPCTa MPUBPETHUX
npymTasa'®’. Osom je ypenbom peryiaucana o6macT MHHMMANHHX CTaHapia Koje ApiKaBe
YJIAHUIE MOpPajy YCKJIaIUTH Y CBOM HAIlMOHAIHOM 3aKOHOJABCTBY y OOJACTH TOJUIIEH-HX

198 Hagenena je ypenba o1 3Ha4aja BaXKHOCTH 0O3MPOM J1a ce

W3BENITaja IPUBPEIHUX JIPYIITABA
woMe mnpensuha yckimahuBame eleMeHaTa TOAUIIBbUX (PUHAHCH]CKUX H3BemTaja oapehennx
BpCTa MPUBPEAHMX JIPYIITABA, HA KOJU HAYMH CC IITUTE ITpaBa MHBECTUTOPA M KOHKYPEHIIH]E Ha

TpxuTy EV.

[Ipennor nere ypende koju je nmpBu myT nmoaHeT 1972. roaune, caapkao je mpeasiore periaBama
npobremMa y Be3sH KOPIOPATUBHOT YIpaB/baka TpyHe mpuspeanux apymTasal®®. IMojenunn
MPEIIo3 OJHOCHIM Cy C€ Ha yBOheme MpaBa Ha 3ajeJHUYHKO OJTyYUBAE Y BEIUKHM
MPUBPEIHUM JPYINITBHUMA, KOHKPETHUjE NePUHHUCAE NpaBa Iiaca 3aloCiICHHUX, y UMe 0100pa
mupexropatl®. C 063upom na HU jenaH mpeuIor TeKcTa ypeade HUKaja HUje YCIEIIHO H3TiacaH

Ha HUBOY EVY Tena, Ta uneja je y nornyHoctu Hamymrena 2001. rogune.

Hlecra ypenba nonera 1982. rommne, Ha ocHOBy Tpeher craBa wmana 54. YroBopa o

¢ynkunonucawy EVY, koju ce ogHOocM Ha moOJeNy jaBHMX JpylITaBa ca OrpaHUYEHOM

196 en, Directive (EU) 2019/2121 of the European Parliament and of the Council of 27 November 2019, Cross-
Border Mergers Directive (CBMD), Buneru Ha: https://eur-lex.europa.eu/eli/dir/2019/2121/0j

W07 en. Fourth Council Directive 78/660/EEC of 25 July 1978 based on Article 54 (3) (g) of the Treaty on the annual
accounts of  certain types of companies, Bumu Bume Ha:  https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A31978L0660

198 Yzmene u gomyne ypenbe BpuieHe cy TokoM cieaehux romuna 1995., 1999., 2001., 2003., 2004., 2006., 2007.,
2009., 2012. u 2013. roaune.

109 Armour John, Wolf-Georg Ringe, Common Market Law Review, Kluwer Law International, Netherlands, 2011,
crp. 128. Buau Bumie Ha: https://eur-lex.europa.eu/procedure/EN/1972 3

110 Pajiopuh Byk, IMapTHuunanuja 3amociieHuX y yIpaBjbakby IIPUBPEIHAM APYIITBOM — aCTEeKTH KOPIIOPATHBHOT
ynpaBsbama, [Ipaso u [lpuspeoa, 2016, ctp. 99 ,IlapTununanyja 3amociaeHux y ynpaBibamby MOXE Ce TOCMaTpaTH y
IMpeM U yxkeM cMmucity. IIpema mmupem cxBaTamy OBaj MojaM oOyxBaTa CBAaKM MOJAIMTET ydemrha 3aloClIeHHX y
MIOCTYIKY JIOHOLIEHA OAJIyKa Yy APYIITBY, Oe3 003upa 1a M je Taj yTHla] JUPEKTaH WIM MHIUPEKTaH, (GopMaiaH
w1 HeopMaaH, OJar Win MHTEH3UBaH. .
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https://eur-lex.europa.eu/eli/dir/2019/2121/oj
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31978L0660
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31978L0660
https://eur-lex.europa.eu/procedure/EN/1972_3

111 Omna je y notnyHoctH 3aMemena Ypenoom 2007/63/E32 u3 2007. rommue u

OJITOBOpHOIITNY
VYpendom 2009/109/E32 u3 2009. rommue, nok je 2014. romuHe ycBojeHa Ypenba koja ypehyje
00JIaCT yCIOCTaBJbalba OKBHpPA 3a OINOPaBaK KPEAMTHUX HWHCTUTYLHja M WHBECTUIMOHUX
npymrasall®. Opa ypenba je Hactama kao mocieauua (pMHAHCHCKE KpHU3e ca Iu/beM pedopme
WHCTpyMeHata Ha HUBOY EY um cTBapamy NMoJOOHMX Mepa 3alllTUTE HEIUKBHIHUX KPEIUTHUX

115 Hakon cTynama Ha cHary, ypeaba je JomymaBaHa

WHCTHUTYIIMja U UHBECTUIIMOHUX JIPYIITaBa
U W3MCHEHA TOKOM TOAMHA ypeadoama y oapehenum obOmactuma monyt 1) VYpenoe
2017/2399/EY® vy o6mactu panrupama HeoOe30eheHMX YKHMYKMX WHCTpYMEHATa Yy
XHjepapxuju MHconBeHTHOCTH, 2) Ypende 2019/879/EYY y obnactu kamamurera KpeaHTHHX
WHCTUTYIIMja ¥ MHBECTHIIMOHHUX APYIITABa 3a CaBjajaBame I'yOMTaka W JOKaMUTaIU3aujy, 3)

Vpende 2019/2162/EY!8 y o6nactn emucuja nmokpusennx o6sesnunall® u jasror Hamsopa Han

11 en. Sixth Council Directive 82/891/EEC of 17 December 1982 based on Article 54 (3) (g) of the Treaty,
concerning the division of public limited liability companies, Buau Buine Ha: https://eur-lex.europa.eu/legal-
content/en/ALL/?uri=CEL EX%3A319821 0891
112 en. Directive 2007/63/EC of the European Parliament and of the Council of 13 November 2007 amending
Council Directives 78/855/EEC and 82/891/EEC as regards the requirement of an independent expert’s report on the
occasion of merger or division of public limited liability companies, Buau Bumie Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32007L0063
113 en. Directive 2009/109/EC of the European Parliament and of the Council of 16 September 2009 amending
Council Directives 77/91/EEC, 78/855/EEC and 82/891/EEC, and Directive 2005/56/EC as regards reporting and
documentation requirements in the case of mergers and divisions, suau Bumie Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32009L0109
114 en. Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014 establishing a
framework for the recovery and resolution of credit institutions and investment firms and amending Council
Directive 82/891/EEC, and Directives 2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC,
2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010 and (EU) No 648/2012, of the
European Parliament and of the Council, (Bank Recovery and Resolution Directive - BRRD), Buan Buiie Ha:
https://eur-lex.europa.eu/legal-content/EN/T XT/?uri=celex%3A32014L 0059
115 Agnes Sipos, Tamas Kovacs, Crisis resolution in the field of the financial prudential supervision — some legal and
economic aspects, 2nd Eurasian Multidisciplinary Forum, Budapest Business School, 2014, ctp. 18.
116 en. Directive (EU) 2017/2399 of the European Parliament and of the Council of 12 December 2017 amending
Directive 2014/59/EU as regards the ranking of unsecured debt instruments in insolvency hierarchy, Buau Bumie Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32017L.2399
17 en. Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May 2019 amending Directive
2014/59/EU as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms
and Directive 98/26/EC of the European Parliament and of the Council of 19 May 1998 on settlement finality in
payment and  securities  settlement  systems, Buam  Bume  Ha:  https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32019L.0879
118 en. Directive (EU) 2019/2162 of the European Parliament and of the Council of 27 November 2019 on the issue
of covered bonds and covered bond public supervision and amending Directives 2009/65/EC and 2014/59/EU, Bunu
Bumie Ha: https://eur-lex.europa.eu/legal-content/EN/T XT/?uri=celex%3A32019L. 2162
19 Yy, 1. cr. 2. Tau. 18. Omnyka o agekBatHOCTH Kanurtana Oamke ("Cin. rmacauk PC", 6p. 103/2016, 103/2018,
88/2019, 67/2020, 98/2020, 137/2020, 59/2021, 67/2022, 137/2022, 48/2023, 110/2023, 102/2024, 41/2025,
70/2025, 101/2025 u 104/2025) ,,noxpueene o66e3Huye cy Ay*KHUYKE XapTHje O BPEIHOCTH 4YHje je H3NaBambe
ypeheHO moceOHMM 3aKOHOM, a KOje UCIymaBajy cienehe ycioBe: 1) na je BUXOB W3AaBajian OaHKa, OJHOCHO
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https://eur-lex.europa.eu/legal-content/en/ALL/?uri=CELEX%3A31982L0891
https://eur-lex.europa.eu/legal-content/en/ALL/?uri=CELEX%3A31982L0891
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32007L0063
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32007L0063
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32009L0109
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32009L0109
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014L0059
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32017L2399
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32019L0879
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32019L0879
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32019L2162

IIOKpHBEHNM 00Be3Hnnama, 4) Vpenoe 2019/2034/EV?° o0 Han3opy HHBECTHIIMOHUX APYIITABA U
5) Ypenoe 2023/2864! y morneny ycrocraBibama M QyHKIMOHHCAA EBPOICKE jeIMHCTBEHE

IIPUCTYIIHE TAYKeE.

Cenma ypenmba pgonera je 1983. roamHe, Ha OCHOBY cTaBa Tpu uiaHa 54. Yroeopa o
dynknuonucary EY 0 KoHcomumoBaHuM (UHAHCHjCKMM u3BemTajuma?’, Opa Ypenba
MPEJCTaBJba MPBH M3BOP KOMYHHTAPHOT IpaBa WK NpaBHe TeKoBuHE EY KojuM ce KOHKPETHO

ypelyje 061acT MpeKorpaHNYHOT CIajarka IPUBPEIHNX ApymTapa’s

. Ona je 3HavajHa 300r TOTa
IITO je ypeausa oO0aBe3He eIEMEHTE KOHCOJIMIOBaHUX (DMHAHCHjCKUX M3BEIITAja U TAKCATUBHO
openmia mnpaBHe (opMe TPUBpPEAHHX IPYIITaBa y JpkaBama dwiaHumama EY koje Mopajy

npuMemuBatH oapehena mpasmial?t,

Ocma ypemba o oxapehuBamy nHIIa OATOBOPHUX 3a CIpPOBOhEHmE 3aKOHCKE pEBH3UjE

pauyHOBOzICTBeHE HoKyMeHTanumje!?® monera je 1984. roqune'?®

. denoBu oBe Ypenbde nzmemeHu
cy 2006. romuue'?’, nox je y mormyHocTH ykuHyTa 2006. TomuHe. OBa ypenba je Ouma on

Ba)KHOCTH 300r TOra IITO Cy BOMC PIHI/II_[I/IjaJIHO ypebeHH CTaHaapau HpO(l)CCI/IOHaJ'IHI/IX

mpaBHO Jwre BaH Pemy6mmke CpOuje uuja je mpeTekHa JeNaTHOCT MpUMamhe JeT03UTa U 0J00paBame KpenuTa 3a
CBOj padyH M KoOje je TOoJ HaJA30pOM HaJUIe)KHOT OpraHa paayl 3allTHTe MpaBa BIACHWKa OBUX OOBE3HHIIA, 2) Ia Cy
00e30eheHe IMOBHHOM KOja Ipy’ka JIOBOJHHO Mokpulie 32 H3MHUpeme 00aBe3a o OBUM 00BE3HHUIIAMa y IEJIOKYITHOM
epuoy 10 BmuxoBor focneha m ma ce cpeacTBa oj mpojaje THX OOBE3HMIIA IJIACHPA]y Y Ty UMOBHHY, 3) 1a y
cilydajy cTedaja WM JIMKBUAIM]je WU37aBaolla OOBE3HMIIA BJIACHUIM OOBE3HUIIA, y CKJIALy C THM 3aKOHOM, HMMajy
Pa3JIy4HO MPaBO Y OJHOCY Ha MMOBHHY KOja CIIy»H Kao obe30eheme. .

120 en. Directive (EU) 2019/2034 of the European Parliament and of the Council of 27 November 2019 on the
prudential supervision of investment firms and amending Directives 2002/87/EC, 2009/65/EC, 2011/61/EU,
2013/36/EU, 2014/59/EU and 2014/65/EU, BN BHIIIE Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32019L.2034

121 en. Directive (EU) 2023/2864 of the European Parliament and of the Council of 13 December 2023 amending
certain Directives as regards the establishment and functioning of the European single access point, Buju Buiiie Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32023L.2864

122 en, Seventh Council Directive 83/349/EEC of 13 June 1983 based on the Article 54 (3) (g) of the Treaty on
consolidated accounts, BUIH BHIIIE Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A31983L0349

123 Ona je nperpnena usmene u gonyne 1995., 2001., 2003., 2004, 2006., 2007., 2009. u 2013. roxuse.

1244y, 4. Cenme ypenbe.

125 en. Eighth Council Directive 84/253/EEC of 10 April 1984 based on Avrticle 54 (3) (g) of the Treaty on the
approval of persons responsible for carrying out the statutory audits of accounting documents, Bumu Buie Ha:
https://eur-lex.europa.eu/legal-content/en/ALL/?uri=CEL EX%3A31984L0253

126 Ona je nonera Ha ocHoBy crasa Tpeher unana 54. Yrosopa o pyHkmmonucamy EY.

127 en. Directive 2006/43/EC of the European Parliament and of the Council of 17 May 2006 on statutory audits of
annual accounts and consolidated accounts, Bumu Bume Ha:  https://eur-lex.europa.eu/legal-
content/en/TXT/?uri=CELEX%3A32006L.0043
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https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32019L2034
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32019L2034
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32023L2864
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31983L0349
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31983L0349
https://eur-lex.europa.eu/legal-content/en/ALL/?uri=CELEX%3A31984L0253
https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32006L0043
https://eur-lex.europa.eu/legal-content/en/TXT/?uri=CELEX%3A32006L0043

kBaTMUKAIMja KOje JIMIE OATOBOPHO 3a CIPOBOhEHmE 3aKOHCKE PEBU3H]E PavyyHOBOJCTBEHE

JIOKyMEHTaIIHje MOpa KyMyJIaTUBHO MCITYHUTH 28,

[Ipemior nesere ypenbe koju je mpBu myT Ouo momHer 1974. romuue, OMO je WHCIUpPHCAH

HEMayKHM KOMITaHH]CKUM IPaBOM, KOHKPETHHj€ HAYMHOM Ha KOjU je ypeheHa obmact rpyme

npuBpenHux apymrasal?®. V TekcTy mpemiora Hamasuo ce MoAen KOPHOPATHBHOT YIPaBJbamba

Koju Om omoryhmo pga ayTOHOMHO KOPIOPAaTHBHO TEJIO YIpaBjba TIPYNOM HPUBPEIHUX

npymraa*’. MehyTum, yop30 HaKOH MOMHOIIEHA Mpeiora, TokoM 1980. ToxuHe HCTH je 610

IIOBYYCH 300r HEAOCTAaTKa AOBOJBHE ITOAPIIKE. Hekn O HaBCIACHUX pasjiora ornez[ajy cey

HEJ0BOJbHO] TIOTPEON 32 MPENIOKEHUM YIPaBIbalkbeM W HE3aJ0BOJhaBajyNOM peryajiTHBOM OBE

o6mactut?l,

Z[eceTa ypeL[6a O MMPCKOTPAHNUYIHOM IIOBC3MBAKY APYHITABA Ca OIPAHUYCHOM OI[I‘OBOpHOH_Ihy u3

2005. rogune'® npommpuna je mpumeny CraTyra EBporcke KOMIaHHje Ha HA4MH Ja CE

133 34

IpUMemyje He caMo Ha jaBHa APYINTBA ¢ orpaHmueHoM oarosHomhy’*® Beh u ma mpusartHal

135

JpyIITBA C OTPAHHYEHOM OJTrOBOpHOIIThy Nmajyhu y Buny Ttemkohe ¢QyHKUMOHHUIIAMmA

JEIUHCTBEHOT TPKUINTA, OWUJIO je HEOMXOIHO MPEABUICTH oJpende KojuMa OM ce OJaKIIajo

TIPEKOTPaHIMYHOT TI0BE3MBaba APYINTABA KOja Cy y PA3IMUMTHM HpaBHUM (popmama’®®

. Onpente
oBe Ypenbe NMpuUMemYjy C€ Ha MPUBpPEAHA JPYIITBA KOja MCIYyHaBajy HaBeleHe ycioBe: 1)
YKOIIMKO MMa MpaBHY (opMy ApPYyIITBa C OTPaHMYEHOM OJATOBOPHOLINY WM UMa MpPaBHU

Cy0OjeKTMBUTET M MMOBHUHY Koja ce cacToju o XOB (ca moceOHMM IpaBMMa Koja CIyke 3a

128 Hagenena ypenba nperpriena je usmeHe u jonyHe Tokom 2008., 2013., 2014. u 2023. roauxe.

129 Teichmann Christoph, Corporate Groups within the Legal Framework of the European Union: The Group-
Related Aspects of the SUP Proposal and the EU Freedom of Establishment, Corporate Groups within the Legal
Framework of the EU, 2015, ctp. 211.

130 |_osaks Gvido, Legal act for recognising the interest of the group, Acta Prosperitatis, 2023, ctp. 115.

181 Youn.

132 en. Directive 2005/56/EC of the European Parliament and of the Council of 26 October 2005 on cross-border
mergers  of  limited liability =~ companies,  Bumgm  Bume  Ha: https://eur-lex.europa.eu/legal-
content/en/ALL/?uri=CELEX%3A32005L0056

133y JIykcemOypry Sociétés a Responsabilité Limitée — S. ar.l., y Hemauxoj Gesellschaft mit beschrankter Haftung
- GmbH.

134y Jlykcem6ypry Société Anonyme — S.A., y Hemaukoj Aktiengesellschaft — A.G.

135 Clemens Philipp Schindler, Cross-Border Mergers in Europe — Company Law is catching up! — Commentary on
the ECJ's Decision in SEVIC Systems AG, European Company and Financial Law Review, De Gruyter, 2006, ctp.
109.

136 Jeppemosuh-Tletposuh Tatjana, ['pyne npuspennux apymrasa, beorpan, [Ipasnu axyimem Yuueepzumema y
beoepaoy, 2014, crp. 135.
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HAMHUPEE IyroBa y BE3W TapaHildja y CKJIaay ca OHUM MpeaBUl)EHHM MPBOM ypea0doM y Be3u
3amruTe METepeca’), 2) YKONMKO ce MOBE3MBAME BPIIM y CKJIaAy Ca HAIMOHATHHM MPAaBOM

138 : 139
npxase wianuie EY™° u 3) uMja ce peructpoBaHa JeIaTHOCT HE CMaTpa MHBECTHUI[OHOM ™.
YpenbomM ce MOBE3MBamkEM MPUBPEIHUX JAPYIITaBa cMaTpa Clajame y3 MPUIajambe, Clajame Y3

OCHHUBAaKLEC H XOJI,HI/IHF14O .

HBbome ce HamMe ocHaxyjy ob6isactd 1) oJakIIaHOT TOCTYIKa
NPEKOTPaHMYHOT TIOBE3MBaa MPUBPEIHHUX JpYIITaBa, 2) ycarjaiiaBamba HAIHOHATHUX
3aKOHOJIaBCTaBa Ca IMJbEM jJEJAMHCTBCHE yOp3aHe Mpoleaype MOBE3MBama JAPYIITaBa U 3)

exoHOMcKe unTerpanuje'*!,

[IpekorpannyHO TOBE3WBaKkE NPUBPEIHUX ApYyIITaBa Ha Tepuropuju EY je Tema kojom ce
aKTUBHO OaBe TpaBHMIM Ha Toapydjy EY ox 1980. rommne!*?. V mocTynky mpexorpaHmdgHOr
MOBE3MBamba MPUBPEAHUX JIPYIITABa, JAeceTa ypeada yBOIU Mepy 3alTHTE KOja ce CIPOBOJU Of

143

CTpaHC Cyd0Ba WX JOpyror oBJamheHor Juoa WM opraHa HaI/IMe, YBCIACHA obaBe3a

osnamhenor oprana ap:kasa wianuia EY y kojuma cy npuBpesHa ApyINTBa Koja ce MOBE3Y]Y
perncTpoBaHa, oruena ce y H3aBamy (opmanHor omnodpemal’ y obmuky ceprupmkaral®,
JlpxaBa WiaHWIA y KOjO] je TPUjaBJbEHO MPHUBPEIHO IPYIITBO KOj€ j& WiaH IMPEKOTPaHUYHE
rpyme, umMa 00aBe3y Ja UMEHYje Cy/l WM APYTH HaJIeXKHH OPTaH KOju je oBiamheH U 0AroBopaH

34 UCIIUTHUBAKLC 3aKOHUTOCTH U BAJbaHOCTH IMPCKOTPAHUYHOT cnajaHpal"'G

. b u3naBama oBOT
oo0pema y oONMKy pemiewma je obe3beheme BasbaHe 3alITUTE O] MPOTUBIPABHUX DPalbH,
TPOIIKOBA, IyrOBa WM JPYTUX CMETHU 3a Crajame y rpymy. [IperxoaHo ogodpeme ox cTpaHe
oBrnamheHnX HAIMOHAJIHMX OpraHa CBake OpkaBe wianuie EY je HeomxogHo kako Ou ce

BaJbaHO CIIPOBCO IMOCTYIIAK NPCKOTPAHUYHOT ITOBC3BAbA.

1¥74Yp, 2. c1. 1. Ypenoa 2005/56/E3.
138 Noun.
1394y, 3. c1. 3. Ypenoda 2005/56/E3.
1404y, 2. c1. 2. Ypenoa 2005/56/E3.
141 Msmene necere ypenbe Bpmene cy 2009., 2012, 2014. u 2017. roxune.
142 Axcamosuh Jly6paska, Cumynosuh Jluauja, Kyna Mea, Cross Border Movement of Companies: The New EU
Rules on Cross Border Coversion, 3 ECLIC 943, 2019, ctp. 943.
143 TTonyT HOTapa MM NPUBPEIHOT PETUCTPA.
1% 4y, 10. cr. 1., Ypenba 3a IpeKOrpaHUYHO Cliajambe APyINTaBa ¢ OrpaHMueHoM oarosoprourhy 2005/56/E3.
145 en. pre-merger notification/certificate.
146 Jeppemosuh-IleTposuh Tatjana, HaBeeHO a€o0, cTp. 136.
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Jemanaecra ypen0a o 3axTeBHMa 3a JaBHY JOCTYITHOCT IToaTaka y Be3u ¢uirjana u3Ban EY koja
je meo rpyme peructpoBaHe y apkaBu wianumd EY'4, m3 1989. rommHe, ycBojena je paam
3amTuTe oapeleHnx BpcTa ApyIlTaBa peryJucaHux 3aKkoHOM Jpyre apkase wianuie EY. Ona je
Ol BXHOCTH jep je ojpemwia o0aBe3Hy XapMOHHU3allMjy TIpaBa JAp)KaBa Yy KojuMa je
perucTpoBana (rimjasia apymTBa, Koja je wiaH npekorpanmuHe rpyne y EY. Hcra je Ouna
nonymwena 2012. roguHe, a MOTOM ASMMMUYHO n3MemeHa 2017. rogune y obmactu oapehennx

acriekara Ipasa IIPUBPEIHUX JPYILITABA.

JlBanaecra ypenba O TMpaBy JeJHOWIAHUX TPUBATHUX JpYyIITaBa C OrPaHUYECHOM

148 y3 1989. romuHe nomymena je 1995. m 2004. romuHe, 0K je M3MEHEHA Y

oJropopHourhy
00JIacTH TpaBa JAPYLITaBa ¢ OTPAHUYCHOM OJrOBOpHOIINY KOja MMajy jeTHOWIAHO YIpaBJbarbe
2009. roguue!*®. Osa VYpenba je BaxHa 300r yBOohema KOHIIENTA jeAHOWIAHOT J1.0.0. KOjOM
npuirkoM cy wianuiie EY moOune o0aBe3y HEroBOr XapMOHH30Bamka y CBOje HAIIMOHAHO

3aKOHOJaBCTBO.

1

Tpunaecta ypenba o MOHyJaMa 3a Ipey3HUMame TpuBpeaHux apymrasa’ u3 2004. romune

KOHKpeTHHje ypehyje obnmact mpey3umama npuBpenHux apymraBa. O oBoj he ypendu Outu
noceGHO peun y ey KojH je mocBeheH mpey3uManmy IpHBPEIHHX ApymTaBal™l,

[Ipemior yerpHaecte ypende O MpPEHOCY CeIUIITa MPEKOrpPaHUYHUX TIpyna MPUBPEAHUX
JpylITaBa cacTaB/beH je Kao Jeo akuuoHor miuaHa EBporicke Komucuje uz 2003. ronune, y
cKIany ca oapenbama YroBopa o ¢yHKiuoHucawy EVY y cmuciy cnoboma ocHUBaWma H

kpetama’®?, TIpeaor yerpHaecte ypenbe MMao je 3a IMJb Ja TPABHO PETYIHIIE OKONHOCT Y

147 en. Eleventh Council Directive 89/666/EEC of 21 December 1989 concerning disclosure requirements in respect
of branches opened in a Member State by certain types of company governed by the law of another State, Bumu
Buine Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31989L 0666

148 en. Twelfth Council Company Law Directive 89/667/EEC of 21 December 1989 on single-member private
limited-liability companies, BUH BHIIIC Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A31989L 0667

149 en. Directive 2009/102/EC of the European Parliament and of the Council of 16 September 2009 in the area of
company law on single-member private limited liability companies, Buau Burie Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32009L.0102

150 en. Directive 2004/25/EC of the European Parliament and of the Council of 21 april 2004 on takeover bids, Buau
Bumie Ha: https://eur-lex.europa.eu/legal-content/EN/AL L/?uri=celex:32004L0025

151 Hapepena je gomymena Tokom 2009., 2014., 2022. u 2024. roxune.

152 European Parliament resolution of 2 February 2012 with recommendations to the Commission on a 14th
company law directive on the cross-border transfer of company seats (2011/2046(IN1)), Buau Buiire Ha: https://eur-
lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:520121P0019
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https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31989L0667
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31989L0667
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32009L0102
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32009L0102
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex:32004L0025
https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:52012IP0019
https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:52012IP0019

KOjOj MPHBPEIHO APYIITBO MEHA CBOjE€ PETHCTPOBAHO CEAMINTE M3 jEeAHE JpKaBe WIAHHUIE Y
apyry'. Ilpeasorom je mpensuheHo na ,,ipuBpenHa IPYIITBA KOja Cy OCHOBaHA y CKJIay ca
3aKOHOM JIp)KaBe WIAHHIIE U UMajy PETUCTPOBAHO CEAMIUTE Y HOj, IPUIMKOM MIPEHOCA CEeIUILTA
U3 je[lHE Y IPYTy ApKaBy OHO ce OpHIlle 3 PerucTpa MpUBPEIHUX IPYIITaBa APKaBe Yy KOjoj je
WHULMjAIHO OWIo  peructpoBaHo 0e3  crmpoBohewma IMOCTyNKa  JUKBUAAIMjE WM
peopranuzanuje >, Ipemnor Takohe mpomucyje Ja TOKOM NPOMEHE PErHCTPOBAHOT CEIHIINTA
MIPUBPEIHOT JPYIITBA, OHO MEHa CBOjY ,,HAIIMOHAIIHOCT, JIOK 3aJip>kaBa CBOja Mpasa, 00aBe3e u
npaBuu cyOjexkTuBuTer ™. Ha HaBeneHum HauumH OM ce Memao MeTon onpehuBama ceauiTa
IPUBPEIHOT JPYINTBA Ca CEAMINTA OCHHBama*® (koju ce mpuMmemyje y Aycrpuju, benruju,
Mnanuju, JlykcemOypry, ®pannyckoj, Utanuju u [lopryrany) Ha cemuiite ympase (Koju ce

npumemyje y Xonanauju, lanckoj u 1lIencko;j)*®’

. [Topen Benukor Opoja mocTymaka Koju cy ce
Boawiu nipea EBporickum cymom mpasie y JlykcemOypry, 3aK/bydak KOju ¢€ MOTA0 M3BECTH [ia
je ycBajame MpemIiokeHe ypeade HemoTpeOHO, W3 pasjora MITO je MPOMEHA PErHCTPOBAHOT

CeIUIITa IPYIITBA aJlekBaTHO peryiucana Ctaryrom EBporicke koMianuje.
1.2.3. Omnyke EBporickor cyaa npaszae y JlykcemOypry

Onmty npaBHU akTH ¢y GOpMaIHU U3BOPH IPaBa, IOK CYy OJJIYKE Cy/A0Ba MOjeAUHAYHU NPABHU

aKTH, U3 paszjora IITO CYyJOBH CaMO MPUMEHY]y TpaBo (HE cTBapajy ra) 300r yera ce Ccyacka

IIpakca HE CMaTpa U3BOPOM IIpaBa Beh meropum Ty'MaLICH:eM]'SB.

Cyn npasne EBporicke 3ajeqHulle 3a yrajb M YeIHK OCHOBaH je 1952. roauHe MOTHHCHUBaKEM

9

Mapumkor yrosopal®. Hakon mnormucuBama PuMCKOr yrosopa Ccyd je J00HO CTaTyc

153 de Sousa Antdnio, The cross-border merger directive and the non-EU initiatives regarding the 14th Directive on
the cross-border transfer of registered office, Law School of the Portuguese Catholic University, ITopto, [Toptyran,
2008, ctp. 1.
154 Vossestein Gert-Jan, Transfer of the registered office The European Commission’s decision not to submit a
proposal for a Directive, Utrecht Law Rewiew, 2007, ctp. 54.
155 Y6un.
16 Ceaumre y AprkaByu y K0joj je NPUBPENHO APYIUTBO MHUIH]jATHO OUIO OCHOBAHO.
157 Istvan Sandor, Selected Remarks Regarding Equal Treatment in Business Relationships in the European Union
on the Example of Issues Concerning the Cross-Border Transfer of Companies Between Member States,
Bialostockie Studia Prawnicze, 2019, ctp. 124.
158 Jopanosuh He6ojia, Pasosuh Byk, Pajosuh Mupjana, HaBesieHo zieno, ctp. 23.
159 Rasmussen Morten, The Origins of a Legal Revolution — The Early History of the European Court of Justice,
International Journal of Constitutional Law, 2014, Vol. 12.1, ctp. 79.
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MHCTUTYIIHje Ha Teputopuju EBporicke exoHoMmcke 3ajennuue 1958. rogmne’®. Epponcku cyn
IIpaBJie CIIPOBOAM JeIMHCTBEHO TyMauewe ojipendu npasa EY kako 6u ce omoryhuio ucnymeme
jemuHCTBAHOT HMMIba U 00e30euIa NO3UTUBHA KOHKYypeHnuja Ha HuBoy EY!l, Hasemenu musmb
EBporickor cyna mpaBae je Ol BaXXHOCTH 3a OB3j paJl U3 pasjiora IITO je HErOBO TyMadCHe
onpen6u napasa EY y o0nactu npekorpaHU4HOT MOBE3HUBamba JAPYIITaBa y Ipyny UMalio BETUKU

YTHIaj Ha IPaBHE aKTe Koju naHac ypelyjy oBy yomacri®?,

[IpekorpannyHa Kpetama OMiia Cy IpeAMeT TyMadyemka y Be3H CBOT JioMalllaja i CMHUCIA, T€ CY
oOyxBaheHM rOTOBO CBM Haj3HAYajHH]H OOJIMIIM MOMYT MPEKOTPaHUYHE MPOMEHE MpaBHe (hopme

u cratycHux mpomeHal®®, CrnoGona ocHuBama, ka0 MOArpyma IpaBa HacTamKBamal®t,

alii u
IIPOMEHA MOCIIOBHOT CEIUINTA APYIITBA, OUJIE CYy MPEAMET pacipaBe Y BEIMKOM OpOjy ciiydajeBa
y npakcu EBporickor cyaa npasjae. Ciio0o/ia OCHUBamba M KpeTama rapaHTOBaHE Cy YTOBOPOM O
dyrakmuonncamy EY®, 1ok cy orpanndema ciob6oje HacTamUBamba APKaBJbaHa jelIHE JIPiKaBe
4JIaHAIE HA TEPHTOPHjH ApYTe Ap’KaBe WIAHHIIE IPUMETHO NPHCYTHE Y HABEIEHOM YroBopy °°.
[MocneauyHo TOME HacTayie Cy JIBE TEOpHje MOJ Ha3UBOM 1) Teopuja 0 OCHHMBamby HMPUBPEIHOT

JIPYIITBA U 2) TEOpHja CTBAPHOT CEMIITA IPUBPEIHOT ApymTBal®’.

188 mpaBHM moONOXkaj APYImITBA MOpa Ce OAPEAMTH Ha

[Ipema meopuju cmeapnoe ceouwma
OCHOBY Teorpadcke JoKalije CTBapHE aJMHUHHUCTpAlMje IPYIITBA, APYTHMM pedruMa, MpeMa
MECTy TJie ce o0aBjba TJlaBHA JENAaTHOCT ApyIITBa. Ha oBaj HAUMH OBO MPaBO MMa €KOHOMCKH

3Ha4ya] KOjU ce orjefa y TpajHOM Ipeay3uMarmy PperucTpoBaHe [JeNIaTHOCTH Y ojapeheHo]

160 Davies Bill, Rasmussen Morten, From International Law to a European Rechtsgemeinschaft: Towards a New
History of European Law, 1950-1979, Nomos Verlagsgesellschaft mbH & Co. KG, 2014, ctp. 6.

161 Gvido Losaks, Legal act for recognising the interest of the group, Acta Prosperitatis, 2023, ctp. 115 ,.IIpeamer
CJEU, Oberster Gerichtshof / Silhouette International Schimed GmbH v. Hartlauer Handelsgesellschaft mbH
(1998), C-355/96, naparpad 24, Buau Buiue Ha: https://curia.europa.eu/juris/liste.jsf?2num=C-355/96

182 Bunyc Jenena, Llapuh Cnaeko, llloropoe Credan, Byphes lymanka, J{usbak [paro, MehyHapoiHO IPUBpENHO
npaBo, [Ipasnu @axyrimem Hosu Cao, 2007, ctp. 111.

163 Jeppemosuh-Tlerposuh TaTjana, XapMOHH3alMja IIPEKOrPAHUYHMX KPETama IPUBPEIHUX JAPYLITAaBa y HpaBy
EY, Ilpaso u IIpuspeoa, 2020, ctp. 82.

164 En, Right of establishement.

165471, 49. (panuje un. 43) Yrosopa o dpyskiuonucamy EY.

166 Hapesena ce 3abpana Takole mpuMemyje Ha OrpaHHYEHa OCHUBAMKa areHNuja, (BUIHjana UM MOAPYKHHULA O
CTpaHe Jip>kaBJbaHa oMo Koje apxkase wiannue EY, ca ceaumrem Ha TeputopHju Omito koje apxxase wianuie EY.
167 de Sousa Antonio, The cross-border merger directive and the non-EU initiatives regarding the 14 Directive on the
cross-border transfer of registered office, Law School of the Portuguese Catholic University, Porto, 2008, ctp. 2.

168 en. real seat doctrine.
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npxau®®. TIpHHIMI CTBAPHOT CENMINTA ce IpUMEmYje y oMahuM NpONHCHMA, HAa IPUMED Y

Ayctpuju, Hemaukoj, ®pannyckoj, Wramuju, benruju, Inanuju, JlykcemOypry, ['pukoj u

0

Topryrany™. 171

Ca gpyre crtpaHe ApXaBe KOje€ CIEAE mMeopujy OCHUBAra '~ Kao IITO Cy

VYjenumeno KpassesctBo, Xonanauja, lancka, llIsencka u Mpcka, cmarpajy na apymrBy Tpeba

onpehuBaTH HaUIEKHOCT MpeMa reorpad)ckoj TOKALHjH HBEHOT CTBApHOT ceaumTal ',

[IpaBo HacTamMBamka MPUBPEIHOT IPYIITBA OWIIA je PeAMET pacmpase npen EBporckum cygoMm

npaBie KOjH je JOHEO MCTOBETHO MHUIIBEH-EC y HEKOJIMKO ciaydaja u To Segersi’® mz 1985.

|174 175 176 13

roaune, Daily Mai u3 1988. romune, Centros'’™ us 1999. roxune, 3arum Uberseering
2002. romuue u Inspire Art'’’ u3 2003. romunel’®. Esporcku cyz npas/e je moTBpAMO cBOj CTaB,
KOJU je MHUIM]jaJTHO JOoHeo y ciydajy Centros, unme je cmo0oma OCHHBaWma APYIITBA JOOMIIA

obaBe3njyhe 3naueme’’®,

[TpBu cimyuaj Segers Haoctao je kana je rocmoana Cerepc 3ajeJHO ca CyIpyroM MocTao BIACHHUK
W JIMPEKTOp IpYIITBA OCHOBaHOr y Bemwkoj bpuranuju, koje je ocHoBano Quuujany y
XonmaHauju Kpo3 Kojy je 06aBmao MOCIOBHY JeNaTHOCT MaThyHor apymTsa’®’. ITpobrmem je
HACTa0 KaJia je OH 3aTPayKUo OJ JAPYIITBA 3a 3APABCTBEHO OCUTYpame CBOjE MPaBO, KOje My je
JPYIITBO 32 OCUTYpame OA0MIIO ca 00pa3I0KEHEM J1a j€ OH 3aroCciieH Y CTPAaHOM JPYIITBY U HE

Moke 1a yxkuBa To mpaBo’®l, Hamexnu cyn je oq EBporckor cyaa Ipapjie 3aXTeBao TyMaueHme

169 Jepemosuh-Ilerposuh Tatjana, Ipyne npuspennux apymrasa, beorpan, Ilpasuu gpaxynmem Yuusepsumema y
beoepaoy, 2014, ctp. 68.
170 Biatostockie Studia Prawnicze, Selected Remarks Regarding Equal Treatment in Business Relationships in the
European Union on the Example of Issues Concerning the Cross-Border Transfer of Companies Between Member
States, ELTE E6tvos Lorand University, Faculty of Law, 2019, ctp. 124.
171 en. Incorporation State Doctrine.
172 Jopanosuh He6ojia, Pagosuh Byk, Pagosuh Mupjana, HaBesieHo zeno, cTp. 23.
173 C-79/85 - Segers v Bedrijfsvereniging voor Bank- en Verzekeringswezen, Groothandel en Vrije Beroepen.
174 TIpeamer CJEU, C-81/87, Kpassuna npotus X.M. Tpe3op U KOMECApH 3a yHYTpaIlihe IIPUX0/e ek mapTe Jamm
Mejn u T'enepan Tpyct TJIL (1988).
175 Case C-212/97, Centros Ltd. v Erhervsog Selskabsstyrelsen ECR (1999).
176 Case C-208/00, Uberseering BV v. Nordic Construction Company Baumanagement GmbH (NCC), ECR (2002),
1-9919.
117 Case C-167/01, Kamer van Koophandel en Fabrieken voor Amsterdam v Inspire Art Ltd., ECR (2003) 1-10155.
178 Gelter Martin, Centros, the Freedom of Establishment for Companies, and the Court’s Accidental Vision for
Corporate Law, ECGI Working Paper Series in Law, 2015, ctp. 3.
179 Josanosuh Zattila Munena, Cio6oaa ocHUBama TProBaukux ApymTasa, Teme, 2013, ctp. 1329.
180 Cerioni Luca, The “Abuse of Rights” in EU Company Law and EU Tax Law: A Re-reading of the ECJ Case Law
and the Quest for a Unitary Notion, European Business Law Review, Vol. 21.6, 2010, ctp.7.
181 Gerner-Beuerle Carsten, Michael Schillig, The mysteries of freedom of establishment after Cartesio, International
and Comparative Law Quarterly, 2010, ctp. 303.
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TIpaBa HACTAmBUBAKHA Y CMUCITY 00aBe3e OCHTypama IpeMa XolanackoM mpaBy 82, Cyx je 3ayseo
CTaB Jla C€ HE CMe MpaBUTU pasiuka u3mely momahux W CTpaHuUX AMPEKTOpa U BEhMHCKHX

BIIACHMKA YaK M Y OKOJIHOCTH y K0jOj JAPYIITBO Y JAPYT0j 3eMJbH He 00aBIba CBOje TOCT0Bame 83,

Ca npobGiiemoM citobo/ie HacTamKBama aake ce cpehemo y ciydajy the Daily Mail case, kojom
NPUIMKOM je JPYIITBO perucTtpoBaHo y Benukoj bpuTanuju mocnano 3axTeB MOPECKUM
OpraHMMa pajy IpOMEHe CEIWINTA CBOje TNIaBHE ympase M KoHTpone'®. Cyn je oBaj ciyuaj
[OCMaTpao Ha Ha4YMH Ja je IPYIITBO MMaJ0 HaMepy MpeHOca MOCIOBHOI ceaumTa u3 Bemuke
Bpuranuje y Xaomaumujy ca nuibeM Iuiahama HHXKE MOpPECKE CTOIE, YMMe OH CE BPIIHIIO
M3UTpaBamke 3aKOHA M 3JI0YNOTpeba NMpaBHUX HOpPMH y obnacTu mopeckor mpasal®. Cyn je
3ay3¢0 CTaB Jia je TNPOMEHA [OCIOBHOT CEIMINTa JpPYIITBA HW3BaH OKBHpa YTOBOpa O
¢dyukunonunnamwy EY, Te ma je cnoboma OCHHMBaEma, OJHOCHO KpETama HAIMOHAJIHO IPaBO

186. Hakon HaBeneHor

npkaBa wianuna EY, koje ce y KOHKPETHOM CiIy4ajy MOpaio NPUMEHUTH
cllydaja TOCTajo je 3HAaTHO Texe omoryhuTtu ciao0ony KpeTama IpyliTaBa, MOceOHO 300r
MUIJbEHa TPaBHUKA O M3PaJl U yCBajamby Mel)yHapOIHHMX MpaBWia, Koja OM MMalna 3a IHJb

CTBapame KOXEPEHTHOT CUCTEMA €BPOIICKOT IIpaBa IPUBPEAHUX APYLITABA.

Hapennu peneBanTan ciy4aj HacTao je kana je Opaunu map u3 JlaHcke OCHOBao je JIpyIITBO y
Benukoj Bputanuju ca perucTpoBaHUM CEIUIIIITEM Yy HCTOj, o HazuBoM Centros Ltd., nok je y

Z[aHCKOj IMMOKYIIAaHO OCHHUBALC l'[pC,Z[CTa.BHI/IH_ITB21]'87

. JlaHCKa nprkaBHa areHIyja 3a TPrOBUHY
ApylTaBa of0nIa je 3aXTeB 3a PETUCTpallH]y NPEJCTaBHUIITBA 300T CyMIbE U3UIPaBamba 3aKOHA
ca oOpasnoxemeM: 1) 1a ce BpuIM ca HamepoM Iiahama HUKUX OPECKUX cToma, 2) Jia je ped o
MIPUMapHOM HacTambUBaWky APYIITBA a HE MPEACTaBHUILITBY y ApYroj jypucaukuuju (y Bemnukoj
bputanuju) u 3) moTeHUUjaNIHOr CTBapamba HETaTMBHUX MOCJEAHla Ha moBepuole. [Ipenmer

paciipaBe€ Cyaa orjicnao cc y O,Z[pel’_)I/IBapr OCHOBAHOCTH oz[61/1jaH,a 3axpeBa 3a PCrucCTpoOBaALC

¢unnjane koja Ou oO6aBbasa MOCIOBHY JIEJATHOCT Y IP’KaBU OCHUBAA, TE CE€ apI'yMEHT OpayHOT

182 Gerner-Beuerle Carsten, Michael Schillig, The mysteries of freedom of establishment after Cartesio, International
and Comparative Law Quarterly, 2010, ctp. 303.
183 Jeppemosuh-Tletposuh Tatjana, HaBe#eHO a€I0, CTP. 86.
184 Om. nur., crp. 87.
185 Mucciarelli Federico, Company ‘Emigration’ and EC Freedom of Establishment: Daily Mail Revisited, European
Business Organization Law Review, 2008, ctp. 269.
18 Jempemouh-Iletposuh Tatjana, [Ipekorpannuna cnajama apymrasa y npasy EY, Ilpaenu ®axyimem y
beoepaoy, Beorpan, 2010, ctp. 105.
187 Jepemosuh-Tletposuh Tatjana, HaBeJEHO NENO, CTP. 89.
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mapa Ornenao y TBpAKH A3 je OA0Mjame CYHNPOTHO MpaBy CEKYHAAPHOT HACTARmHBAHalte.

Mehytum, EBporicku cya npaBje TymMauuo je MOCTyIName HallMOHAHOT oprana Jlancke y ckiiagy
ca cmo0OJIOM HacTamMBamWka, U3 pasjora mTo wianuie EY Mopajy akTHUBHO mpey3uMaTu Mepe
panu crpeyaBama M3WTPaBama 3aKOHA M J1a MMAjy MpaBo Ja yckpahyjy mpaBa rapaHTOBaHa
yiraHoBuMa 52 u 58 (kacHuje uwiaHoBH 43 u 48) Yrosopa o ocHuBamy E3 ykonmko ce Bojue

00jeKTHBHIM pa3Io3MMa KOjuUMa INTHTE CBOje HalMoHamHe HHTepece®,

Munubewme cyna
KOHCEKBEHTHO j€ YCBOJEHO O]l CTpaHe MojeinHux apkaBa wianuna EY, nonyr Hemauke koja je

onpende cBor Mel)yHapo HOT IPHBATHOT NpaBa M3MEHHIA Kao u npakcy Bpxosror cynal®.

Hapennu cimydaj Koju je of BEIMKOT 3Ha4aja y 00JIacTH MPOMEHE TIOCIOBHOT CEIMINTA IPYIITBA
je Cartesio'®!, y xome je tyxunan (Cartesio Oktatd és Szolgaltatd bt) mokpenyo mocrymak ca

HaMCpOM IIPOMCHE [p:KaBC€ PCTUCTPOBAHOI CeI[I/IH_ITang, IIpu 4emy je HallMOHAJIHO IIPpaBO

MaljapCKe YCIOBJbABAJIO IMOKPETAKE IOCTYIIKA J'II/IKBI/I,ZLaI_II/Ije ,Z[pyIJ_ITBalg3

. Y Hamepu TyMauemwa
OCHOBa H30eraBama CIpOBOheHma MOCTYNKa JHKBUJAIMjE W MOHOBHOI OCHHBAaWba JIPYIITBA Y
npyroj npxasu wianunu EY, cyn y Mabhapckoj je 3aTpaxkno munubeme EBporickor cyna npase
O ONPABAAHOCTH IIPUMEHE KOMYHMTApHOI mnpasa EY WM HanmoHaJIHOI IpaBa y OKOJHOCTH
oJCycTBa XapHOMH30BaHOT TpaBa’®®. TIpUIMKOM JOHONIEHA OIyKE, APYrOCTENeHH CYA Y
Mabapckoj je Takohe HUTHpao MHUILBbEHE EBporckor cyna mpaBjae moMeHytor ciydaja Daily
Mail case!®. EBporicku cyn je y CBOM MUIIIJBEHY U3HEO CTaB O CTBAPHOM CEJUIITY JIPYIITBA TOK
j€ Ha HallMOHATHOM CYyJly OMJIO pe4Yd O OTNIEPATUBHOM CEAMINTY, YUME j€ 300T je3nuKkux Oapujepa
TMOTEHIMjaTHO OO A0 HecarJacHocTH m3Mmely nBa pasmuuuta Tepmunal®®. Eppomcku cyn

IpaBac je HAKOH aHaJINn3€ M3HCO MHUIIJbCHC KOje npeacTraBjba IOHOBHCHO MUIIJBECHC U3 cnyqaja

Daily Mail case Te ma apymTBo Mopa MpECTaTH jAa MOCTOjJH jep je Y OBOj OKOJHOCTH Ped O

188 Johnson Maureen, Roll on the 14th Directive — Case law fails to solve the problems of corporate mobility within
the EU — again, Hertfordshire law Journal, 2004, ctp. 12.

189 Jeppemosuh-IleTposuh Tatjana, HaBeneHO aeno, cTp. 90.

190 Friis Hansen Sgren, The Free Movement of Companies, Nordisk Tidsskrift, 2003, ctp. 147.

191 Ipexmer C-210/06 Cartesio, ECLI:EU:C:2008:723., BUIIH BUILIE Ha:
https://curia.europa.eu/juris/liste.jsf?language=en&num=C-210/06

192 13 Mabhapcxke y Uranujy.

193 Cerioni Luca, The cross-border mobility of companies within the European Community after the Cartesio ruling
of the ECJ, The Journal of Business Law, UK, 2009, ctp. 8.

19 Wegrzynowska Baeta, Cartesio: Analysis of the Case, European journal of legal studies, 2009, ctp. 66

195 Vossestein Gert-Jan, Transfer of the registered office The European Commission’s decision not to submit a
proposal for a Directive, Utrecht Law Rewiew, 2007, ctp. 62.

19 Jeppemosuh-IleTposuh Tatjana, HaBemeHO A€o, cTp. 102.
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npomeHu cTBapHor cenmmra’®’. EBporncku cyx mpasje je 6uo nctor Munubema y Inspire Art!%,
NOK je cymporan craB umao y caydajy Uberseering BV v Nordic Construction Company
Baumanagement GmbH!®®. V cnyuajy Uberseering BV cyn je 6Mo MuIUBEHa 13 YKOJIHKO
HAI[MOHATTHO TIpaBo ApkaBe wianuie EY, y kojoj je dunmujana rpyme mpuBpeIHUX IpyIITaBa
(Hemauke), He mperno3Haje mpaBHY (OpMY XOJAWHT JPYIITBA Y jYPUCIUKIU]U APYre IprKaBe
yrannne EY (Xonmanmguje) OpaHu NpeHOC CeaMINTa W HE 00aBe3yje APYIITBO Ja TOKPEHE

MOCTyIaK JUKBHUJIALMjE, HABEICHO IPYIITBO MMa NPaBO Ja MPOMEHU CEIUINTE Yy JIPYroj

l[p)KaBI/IZOO.

2. IlpuBpenHO IpyIITBO Kao Cy0jeKT MmoBe3uBama y npasy EY

20

[TpuBpeno apymrBo ! npencrasma Oopranmsaiujy koja o06aBiba JEIaTHOCT ca LIUJbEM CTUIAEa

02

n06uTH?%?, OcHOBHe O0COOMHE KOje KapaKTepMIIy INPHBPEJHO APYIITBO IyTeM KOjHX ce

pasnuKyje oA MpeAay3eTHHKa jecy: 1) craTyc mpaBHOr Jdna, 2) TOCEIOBamE cTaryca

opraHm3ainyje KOjU je He3aBUCaH O] Opoja HEroBHMX 4WIAHOBA, 3) JHMYHA oOenexja IMOMyT

IIOCJIOBHOI' UMCHA, JCJIAaTHOCTH, CCAUIITA U 4) HOCTOja}Le KOPIIOpATUBHHUX opraHa203.

[IpuBpenna ApymiTBa ce 1eie mpemMa NMpaBHOM 3HA4ajy HUXOBUX CBOjCTaBa, T€ Pa3HKyjeMO
JIpYIITBA JUIA U APYIITBA KamuTana. /[pywmea nuya MPENCTaB/bajy OHA Yy KOJUMa j€ JIMYHO

CBOJCTBO WJIAHOBA O] BEJMKOT 3Hauyaja 300T OJTOBOPHOCTH M CACcTOj€ C€ O]l HajMame /B WiIaHa

204

YMjU MHHHUMAJIHM KalWuTaJl HUje 3aKOHOM onapehen~ . [Jpywmea kanumana cy OHa YUJUM

4iaHoBUMa je o BahHocTH cTulame Behe 1o6uTu a He TMYHA CBOjCTBaZOS.

197 JeBpemosuh-Tlerposuh Tatjana, HaBeneHoO nemo, cTp. 102.

198 Ipeamer C-167/01, ECLI:EU:C:2003:512, BUIU BHIIIE HA:
https://curia.europa.eu/juris/liste.jsf?language=en&num=C-167/01
199 Ipexmer C-208/00, BUIN BUIIIE Ha:

https://curia.europa.eu/juris/document/document.jsf;jsessionid=7BF030A31DBCC3506E63129437E72D14%?text=&
docid=54282&pagelndex=0&doclang=FR&mode=Ist&dir=&occ=first&part=1&cid=1633230

200 Behrens Peter, Case C-411/03, SEVIC Systems AG, Judgment of the Grand Chamber of the Court of Justice of
13 December 2005, Common Market Law Review, Vol. 3, 2006, ctp. 1669.

201 en. Company, corporation, fr. Société, de. Gesellschaft.

2024y 2. 3111,

203 Joganosuh Hebojima, Pamosuh Byk, Pajosnh Mupjana, HaBesieHo sieno, ctp. 93.

204 On. nwr., crp. 97.

25 On. nwr., crp. 99.
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2.1. JIpymiTBa Kanurasia

O6nuuy ApyImTBA KanuTana y KOPHOPaTMBHOM 3aKOHOJABCTBY Pemybmuke Cpbuje cy
AKIMOHAPCKO APYMTBO (y Ja/beM TEKCTy a.J.) U APYIITBO C OTPaHHYEHOM OAroBopHomhy (y
nabeM TeKCTy 1.0.0.)°%°. O6a o6nmka HCIymaBajy yCIOBE 3a IOBE3MBAHKE y TpPyNe Ha
HAIMOHATHOM U TIPEKOTPaHHYHOM HpocTopy. Takole, 06e BpcTe ApyIITaBa KAMMTaua MOCELY]y
NIPaBHU Cy0jeKTHBUTET, OJHOCHO OMIUTY MPaBHY cHocoOHocT. OMImTa NpaBHA CHOCOGHOCT
ornena ce y moryhHoctu na Oyny caMOCTallHM HOCHOLM CBHUX CBOJUX IpaBa M oOaBe3a U ja
npenysumajy npasae tocnope’’’. Iloce6HO CBOjCTBO KOjeé 4YHHM JApPYIITBA KANMTajia
aTPaKTUBHUM 3a CTpaHe WIaHOBE Or7Ieaa ce y MOryhHOCTH 1a YIaHOBHM APYIITBA OATOBAPajy 10

BHUCHUHC YHETOT yJiora, YuMe je yiaor OIIBOjeH 0 BbHUXOBC IMYHC UMOBHHC.

208

Hpywmeo ¢ oecpanuyenHom 002060pHOWhy~"° je NPYIITBO KalHTala y KOME jeJaH WM BUILE

uaHoBa mocenyjy ynene’® y yrBpheHOM OCHOBHOM KamHTanly, Ydja je OATOBOPHOCT jeaHAaKa

)20 Mehyco6uu

BUCHHHU LIEJIOKYITHE HMOBHHE JpYIITBa (MOTIYHa OJTrOBOPHOCT JPYIITBA
olHOCH y 1.0.0. onapelyyjy ce cinobogHo u3Mmel)y dnaHoBa, y Cllydajy IOCTOjaba 3aKOHCKE
npasaune’’!, OcobuHe jenuHCTBEHe 3a OBY mpaBHY (OpPMY APYIITBA Cy. 1) HEOATOBOPHOCT
YJlaHOBa 3a JYroBe JpyIITBa, 2) o0aBe3a JApYyIITBA Ja MOCEAYje MUHUMAIHM KamUTal TOKOM
nocrojama, 3) MoryhHocT mocrojama jeJHOWIAHOr JApymTBa, 4) o0aBe3a mocenoBamba
MIPONMCAHUX OpraHa ApPYyIITBa U 5) cpasMepHOCT u3Mel)y ynpaBibama U CHOIIEHA ryOuTaKa of

2

CTpaHE WIAaHOBA APYmTBaZ:2, 3

OcHHUBamE [1.0.0. BPIIM Ce ITyTeM OCHMBAUKOT akTa’:® Kkoju
TIpeaCcTaB/ba KOHCTUTYTHBHM akT ApymTea?®. Kox BuImedwTaHuMX ApyIITaBa, TOpes HaBEIEHOT
aKTa 3aKJbydyje ce U yroBop u3Mel)y wiaHOBa, KOjuM ce ypelyjy nennHe u obJacTu Koje HUCY

,[[e(i)I/IHI/ICaHC OCHHBaA4YKUM aKTOM215. I[a ou JMie CTEKJIO CTAaTyC 4jlaHa ApylITBa, OHO MOpa

206 On. ., crp. 97.
207 On. nwr., crp. 121.
208 en, Limited liability Company — LLC, fr. Société a responsabilité limitée — S.a r.l., de. Gesellschaft mit
beschrankter Haftung — GmbH.
209 en. Shares, fr. Actions, parts.
20 O, 1., cTp. 365.
211 Yy, 140. 3111
212 Om. 1., cTp. 366.
213 en. Atrticles of Incorporation — Aol.
214 en, Constitutional Act, Incorporation deed.
215 Josanosuh He6ojiua, Pagosuh Byk, Pasouh Mupjana, HaBeieHo €10, cTp. 368.
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6 IIET IIpaBHUX OCHOBa KOjPI Cce

¥IMaTH MYHOB@KaH MPaBHU OCHOB, T€ je 3aKOHOM Tpensuheno’t
cMaTpajy MoAOOHMM 3a CTULAKE YJIaHCTBA: 1) YyroBOp O OCHHMBamby APYIITBA, 2) yroBOp O
MpUCTyNamy JPYIMITBY, 3) yroBOp O MpeHocy ynena, 4) HaciehuBame wim S5) crarycHa
npomena?l’. UnaHoBu 1.0.0. MMajy 06aBe3y YHOIIEHA MHHMMAIHOT KaIlUTana Koju HpeMa
onpendama 3/IIT uznocu 100 nunapa, yuju u3HOC MOpa OUTH yiuiaheH y HEJIOCTH y TPEHYTKY
ocHHBama ApymTBa’l®. Viosm umanosa npymrTBa Mory OMTH y OONHMKY HOBIA, HEHOBYAHHX
CTBapH WJIM IpaBa, JOK je 3aKOoHOM 3a0pameH Oynyhu wim m3BpiieH paa. OCHOBHU KamMTall
JpyIITBA KOje HHje jeJHOWIAHO Nelu ce Ha yxene usmely merosux wianosa?l® koju cy
PETUCTPOBAKBEM Y MPHUBPEIHOM HAIIMOHAIHOM PETUCTPY (HOPMAHO CTEKJIM BIIACHUIITBO HaJ

ylieaoM (TUMe MOCTai TOBEPUOIIH HaJ y,[[eJ'IOMZZO).

Axyuonapcko Opyuimeo®?! mpunana rpynm ApymTBa KanuTanga M NPeIcTaBiba HAjKOMILIEKCHHU]Y

222 OcHOBHE KapaKTEepHCTHKE OTJienajy ce y: 1) mpaBHOM

npaBHY (OpPMY MPUBPEIHUX JIPYIITABA
Cy0jeKTUBHUTETY IpPYIITBAa, 2) OTPaHHYEHO] OATOBOPHOCTH, 3) MOryhHOCTH TPEHOCHUBOCTHU
akuuja, 4) LEHTPAIM30BaHO] YNpPaBH KOja je OABOjEHA OJ aKlMOHAapa M S5) aKIMOHAPCKO]
KOHTpoH. 3akoHOnaBcTBO PC mpero3Haje JBE BpPCTE AKIMOHAPCKHUX JPYHITaBa M TO jaBHO
(otBOpeHo, en. public) u HejaBHO (3aTBOpeHO, €N. private) akIMOHAPCKO APYIITBO. JaBHO
aKIMOHAPCKO JPYLITBO j€ OHO KOjeé HCIymaBa 0ap jemaH o]l JBa ycjoBa: 1) ycHemHo je
M3BPIINJIO JaBHY MOHYAY aKIMja Koje je omoOpmiia komucHja 3a XOB y ckilagy ca mpocrnekToM
Wi 2) aKkiuje cy yK/bydeHe Ha MyJITUIATepaaHoj TproBaukoj mmatdopmu’? y PemyOmumrm

224

Cp6uju““®. Ca npyre cTpaHe HEJaBHO je OHO a.]I. KOje HE UCIyHhaBa HU jeJlaH OJ1 TOpe HaBEJICHUX

YCIIOBA U UHMje aKIje HUCY y jABHOM TIPOMETY?2,

264y, 157. 31011,

217 Jopanosuh He6ojima, Panosuh Byk, Panosuh Mupjana, naBezneno neino, ctp. 390.
218 Om. 1., cTp. 369.

2% Om. nur., cTp. 371.

220 4y, 143. 3111

22 en, corporation, joint stock company, fr. société par actions, de. Aktiengesellschaft.
222 Jopanosuh He6ojma, Panosuh Byk, Pagosuh Mupjana, HaBeneno neino, crp. 412.
223 gn. the stock market, exchange market — SE.

224 3akon o Ttpxkumry kamutanma ("Cn. rmacamk  PC", 6p. 129/2021 wu 109/2025), Buam Bue:
https://www.paragraf.rs/propisi/zakon_o_trzistu_kapitala.html

225 oun.
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OcHuBame a. . Bpmir C€ IIYTEM OCHHBA4YKOI' aKTa KOjI/I npeacraBjba IMMPBU KOHCTUTYTUBHHU aAKT

26 koju camprkm 3aKOHOM Tporucane (0O0aBe3He U

a.]1. a KOjU MOTIMCY]y OCHUBAYH, H CTATYTOM?
(akynTaTUBHE) eJeMEHTE M KOjU Ce MOYKE HAKHAIHO M3MEHUTH U HOomyHUTH?Z . O6a aKTa MOry
Ce 3aKJbYUUTH Y NMUCAHO] WM €IEKTPOHCKO] (OPMH U MOPajy OMTH PETHCTPOBAPHU y areHIHjH
3a mpuBpenHe peructpe (y mambeM Tekcty AITP??®). OcnoBmm kammTan a.ji. yTBphyje ce
OCHUBAUYKMM aKTOM M CTaTyTOM JpPYLITBA, JIOK C€ PETUCTPYyj€ y HALMOHAIHOM IPHUBPEIHOM
peructpy. 311/1-om je mpomnucaHo Ja ce KanmuTall CacTOjU U3 aKIKja, KOje Mpe/ICTaBIbajy HOBYAHY
BPEIHOCT YIMCAHKX YJI0Ta aKiuoHapa’?® y 06Ky eMaTepujaan30BaHuX CEPUjCKUX XapTHja Of
BPEIHOCTH Ha UMe, KOje M3/1aje a.l., a Ha OCHOBY KOJUX HMXOBHM UMAOLM OCTBAPY]y HEJEJbUBA

YJIaHCKa IIpaBa U O63B€3€230

. AKIIMOHapU Cy 3aKOHUTH UMAOLU aKIKja Koju uMajy ¢GopMaiHy u
MaTepHjalHy JISTHTHMAIM]y 3a BpiIewke mpaBa u3 XOB, Te Mory Outh Qu3nuka WM mpaBHA

mua?st,
2.2. IToceOHe BpcTe npuBpenHuX apymrasa y EY

Ha nuBoy EVY mnocrtoje moceOHe BpcTe MNpUBpPENHUX JpylIiTaBa Koje cy 300T CBOjuUX
KapaKTepUCTHKA IO0J00HE 3a MOBE3MBAKE y NMPEKOTPAHWYHE TpyIe NPUBPEIHUX PYIITaBa.
VYKOIMKO ce MmocMarpajy Kao HaMEHCKa JIPYIITBA MOTY C€ Pa3JIMKOBaTH CIELMjaIHa IPUBpEIHA
apymTBa, joint venture u apymrea 3a ynarame y XOB. IIpsa rpyma apymraBa®®? xopuctu ce
YKOJIMKO je TpeaMeT ylarama HeKpeTHUHA MM OCHOBHHU KalUTan y ApyroMm ApymTsy. dpyra®3
rpyna ce KOPUCTH YKOJIMKO C€ JIBa JIPYILUTBA CIajajy ca LUbEM yjlaramba y OCHOBHM KalUTas

tpeher npymrea®3*. Tpeha BpcTa ce KOPHCTH YKOJMKO C€ eJaTHOCT JPYIITBA Ornesa y ydemhy

Ha OpraHu30BaHOM UJIM HCOPTraHU30BAHOM TPKHUIITY XOB235.

26 en. Prospectus (private placement memorandum — PPM, confidential offering document — COM, issuing
document, offering memo).
227 Josanosuh He6ojma, Panosuh Byk, Pasosuh Mupjana, Komnanujcko 1paBo — NpaBo NpUBpPEIHHX cybjekara,
Yuusepzumem y beoepady Ilpaenu @axyrmem, 2021, ctp. 420.
228 Jopanosuh He6ojima, Panosuh Byk, Panosuh Mupjana, HaBezneno neno, ctp. 421.
222 Om. uur., cTp. 454.
230 O, 1., cTp. 424.
231 Om. 1., cTp. 481.
232 gn. special purpose vehicle — SPV.
233 gn. joint venture.
234 gn. start-up, unicorn company.
235 en. securitisation vehicle — SV.
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2.2.1. NuBecTuimonu GoHI0BH
2.2.1.1. Onmre Bpcte nHBeCTUIMOHNX (poHOBa y EY

NupecturmonnM ponom>® cMartpa ce crenujaan3oBaHo IPUBPEIHO JPYIITBO, Y KOME YIAHOBH
(MHBECTUTOpH, yllaradu) MPUKYIUbA]y HOBYAHA CPEICTBA Ca 3aj6IHUYKUM IHJBEM HHHXOBOT
JEIMHCTBEHOT yJlarama, Ha OCHOBY KOra OM IMOBpPATHJIM CBOj YJIOT M CTEKJIH TOJATHY IOOUT.
[Ipema mpojekTy y Koju ce ynaxke, MPErno3HajeMo JBE BPCTe MHBECTUIIMOHUX (DOHIOBA KOjH

TIaX HWHAHCH]CKe HHCTPYMeHTe?' U ajTepHATHBHE HHBECTUIM]e,
YAaxKy 'y M

O06e Bpcre (oHmOBa CBOja ylarama M JApyre OOJMKEe HWHBECTUIMja 00aBJbajy y CKJIaay ca
yHampea yTBpHEHHUM MPOCIIEKTOM, OJHOCHO CTAaTyTOM JPYINTBA, KOjUM C€ KBaTH(UKY]Y

240 mpeacTaBba

10106H MHBECTHTOPKZSY, [IPOCHEKT CIEeLMjaTu30BaHOr TIPUBPEIHOT APYIITBA
JTOKYMEHT KOjH CapH IOTIIYHE, jaCHE W HEONMXOJHe MH(POpMalUje MOTpeOHe MOTEHIIH]aTHIM
MHBECTMTOPHMA MPUIMKOM OHOIIEHA ONNyKa o ymaramy y ¢oun?*t., Cee undopmanuje y
IPOCIIEKTY MOpajy OWTH TayHE W MOTIYHE, a CBU NOAALM O yjaramby U HPOjeKTy Kao IEITHHU

MOpajy OUTH MpUKa3aHU HA jacaH HAuWH.

[Ipema npaBy EVY, y oTBopeHe QoHIOBE MOTY ynaratd CBM WHBECTHUTOPH (MHCTUTYIIMOHAIHH,
npodecroHaTHU 1 HeMpoheCHOHATHHM), TOK Y 3aTBOopeHe (oHmoBe (y HajaeheM Opojy cirydajeBa)
MOTY yJaraTu caMo Nnpo(ecCHOHaIHU U UHCTUTYLIMOHM MHBeCTUTOpH. MehyTuM, yodaBa ce 1a je
nocjelmuX roanHa Ha HUBOY EVY moueo TpeHa mocTaBibama YCIOBa HENpopecHOHATHUM
MHBECTUTOpUMA (MUHHMMAJIHM M3HOC WHBECTUIM]E), YUJUM CE€ HCIYHEHEM CTHYE CTaTyc
KBAIM(UKOBAaHUX HWHBECTHTOPA, KOJUM C€ OHM H3jelHavyaBajy ca MpodecrnoHaIHUM
MHBeCcTUTOpUMa. 300r HaBeneHOr, (GOHA M Jajbe KMMa o0aBe3y JOIMYHCKOI HHpopMucama

HerO(l)eCI/IOHaJ'IHI/IX HHBCECTUTOpPAa Ha OCHOBY JOJAATHUX IOOKYMCHATA MOPCH CTaTyTa (1)0H,[[8.242.

236 en, investment fund.

237 en. Undertakings for Collective Investment in Transferable Securities — UCITs.

238 en, alternative investment funds — AIFs.

23 Jopanosuh He6ojma, Panosuh Byk, Panosuh Mupjana, HaBezeHo neno, ctp. 654.

240y, 2. cr. 1. Tau. 42. 3aKOH 0 OTBOPEHUM HHBECTULIMOHUM (OHIOBUMA ca jaBHOM nonyaoM ("Ci. Tnacuuk PC",

br. 73/2019 i 94/2024).

241 Josanosuh He6ojiua, Pagosuh Byk, Pasouh Mupjana, HaseneHo jieno, crp. 659.

242 (1) en. Directive 2009/65/EC of the European Parliament and of the Council of 13 July 2009 on the coordination

of laws, regulations and administrative provisions relating to undertakings for collective investment in transferable

securities (UCITS); (2) en. Regulation (EU) No 1286/2014 of the European Parliament and of the Council of 26
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[IpodecnoHaiH WHBECTUTOPU Kao IOjaM paHHUje HUCY Ounu nedunHucanu y npaBy PC Te je
perynaTiBa Mpeno3Haaaja caMo mojaM KBann(HKOBaHH HHBECTUTOP?Y, JIOK je JaHac oBaj mojam

Ipero3Har u aepuHuIIe ce 3aKOHOM O TpXKHUIITY KanuTana PC.
Omeopenu uneecmuyuonu GoH008uU

VY EBporicko] YHHjU OTBOPEHM WHBECTUIIMOHU (OHIOBH OWiM cy mpeameT mperoBopa 1985.
TOJIMHE, HAKOH Yera je oBa 00JIacT Omiia peryiucaHa ypeaooM JOHETOM HMCTe roguHe. BaxkHoct
mpaBHor ypehema oBe oOmactm oriemana ce 'y TOME INTO CY CBH HMHBECTUTOPU
(menpodecroHamH W npodeCHOHAIHU)  Y4eCTBOBaJM  Ha  (OPraHU30BAaHOM WU

Heopranuzobanom) Tpxkumrty XOB. OBy obmact ypehyje Ypenba uz 2009. roaune®**

, koja je
245

u3MemeHa u gonymeHa 2021. rogune ™ y morieny kopumhewma KbYYHHX HH(OPMATHBHUX

nokymeHata?*® oy ctpame mpymTaBa 3a ynpaBibame IPHBPEIHMM CYOjeKTHMa 33 KOJEKTHBHO

ynarame y npenocuse XOB. Hasenena nsmena je uzBpuiena Bogehu ce tpengom EY npu kome

ce Hemnpo(ecHOHAaTHU MHBECTUTOPH MOTY CMaTpatd Npo(ecHoHan HuM, 0K (POHIOBU UMajy

O63.B63y HU3jaBamka JOKYMCHATA Yy CBPXY BUXOBOI IIOTITYHOT I/IH(I)OpMI/ICB.I-La.

OTBOpEeHN WHBECTHIIMOHU (OHIIOBHM OCHOBAaHHM Ha TEPUTOPUjH IpkaBa wiaHuma EY cy y
TIOTITYHOCTH HAjTJeaHu O CTPaHe APKaBHUX HaA30pHMX opraHa®’| Te mopajy ma mocmyjy y

CKJIaly €a CTPOTHUM IIpaBUJIMMA U TIOA KOHCTAHTHUM HAA30pOM JAPKABHUX TCJId U / 6ep36248.

November 2014 on key information documents for packaged retail and insurance-based investment products; (3) en.
Regulation (EU) 2019/2088 of the European Parliament and of the Council of 27 November 2019 on
sustainability-related disclosures in the financial services sector; (4) en. Directive 2011/61/EU of the European
Parliament and of the Council of 8 June 2011 on Alternative Investment Fund Managers and amending Directives
2003/41/EC and 2009/65/EC and Regulations (EC) No 1060/2009 and (EU) No 1095/2010.

243 Panosuh Byk, MTHCTUTYIMOHAIHN UHBECTUTOPM KAO aKTMBHH M OJOBOPHHU AKLHOHAPHU — PEATHOCT, 06aBe3a 1K
yromja, Yckaahusare nociosnoz npasa Cpouje ca npasom EY, 2015, ctp. 57.

244 en, Directive 2009/65/ec of the european Parliament and of the Council of 13 July 2009 on the coordination of
laws, regulations and administrative provisions relating to undertakings for collective investment in transferable
securities - UCITS, https://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:1 :2009:302:0032:0096:en:PDF

245 en. Directive (EU) 2021/2261 of the European Parliament and of the Council of 15 December 2021 amending
Directive 2009/65/EC245 as regards the use of key information documents by management companies of
undertakings for collective investment in transferable securities - UCITS VI, https://eur-lex.europa.eu/legal-
content/EN/TXT/?2uri=CELEX%3A32021L.2261

246 en, key information documents — KID and packaged retail and insurance-based investment products — PRIIPs;
Josanosuh Zattila Munena, Ornamasame U KOHKypeHIMja — edext npumene, [paso u Ipuspeda, 2010, ctp, 604:
,llorpeniHo nHQOpMUCame MOTpoLIaYa IITETH €(PUKACHOM II0CIOBalky y KOHKYPEHTHOM TPXKHITHOM CHCTEMY U
NIPE/ICTaBIba MTO3MB 332 HHTEPHEHIIH]Y .

247 en. regulated fund.

248 en, competent regulatory authorities.
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JeI[aH OJ pasjiora 300r Kkora Cy nOpe€aMeT Haa3opa, NOpeACTaB/ba HBUXOBO IIOCIOBAKBLC Ha

OpraHM30BaHOM M HEOpraHm30BaHoM TpxumTy XOB Koje je moIokHO cTporuM mpaBuanMa’®,

WuBectunimonu ¢ponnosu 'y PC mpaBHO ce ypelyjy 3akoHOM O OTBOPEHHUM HHBECTHIIMOHHM
doHgOBEMMA ca jaBHOM mHOHYAOM?', KojuM ce Je(UHHINE ,MHBECTHIHOHHM (GOHA® Kao
MHCTUTYIIM]ja KOJEKTUBHOT MHBECTHPAma y OKBHPY KOj€ c€ MPUKYIJbajy HOBYAHA CPEICTBA M
ylIaxy y pa3ln4uTe BpPCT€ MMOBHHE, Yy CKJIQAy ca yHampex oJpeheHOM HHBECTHUIIMOHOM
MOJUTUKOM, y LUJbY OCTBapema MPHXOJa y KOPHCT HMajala HHBECTUIIMOHUX jEIUHMIIA,

251

OJHOCHO 4YjJaHOBa HWHBCCTHUIMOHOI (bOHI[a H CMamkClha PpHU3UKA O Yyiarama 3akoH

HpeHOSHaje ABC BPCTC MHBCCTULIMOHUX (1)OH,I[OB3. " TO OTBOPCHEC U 3&TBOp€H€252.

Omesopenu unéecmuyuonu Gono® je 3acebHa MMOBHHA, 6€3 MPABHOT CyOjeKTHBUTETA, KOjy
OpraHm3yje W KOjoM yIpaBJba APYINTBO 32 YIPaBJbalke Yy CBOjE MME M 3a 3ajeAHHYKH padyH
4yaHoBa TOT (OHJA, y CKIaay ¢ onpendama mpasa EY, HanmoHaTHOT 3aKOHA M MPOCIIEKTa, TOK
Ce WHBECTHIIMOHE jEIUHMIC Y OTBOPEHOM HMHBECTHLIMOHOM (OHIY, Ha 3aXTEB HMaiana
jeAMHUIA, OTKYIUBY]Y, IMOCPEIHO WJIM HEIOCPEIHO, U3 MMOBHHE OTBOPEHOI HWHBECTHUIIMOHOT

dorga®*,

Omeopenu unsecmuyuonu Gono ca jagHom nouyoom®> je GOHI UMjH je WCKIBYYHBH IIHIb
KOJIEKTUBHO yllaramke WMOBUHE, MPHUKYIUHEHE jaBHOM IOHYJOM WHBECTUIIMOHHMX jeIUHHUIA Y
¢donny, y npenocuse XOB wiu y apyry TukBuaHy GUHAHCHjCKY UMOBHHY (IIOMYT: MPEHOCUBHUX
XOB, nHemaBHo m3matux npeHocuBux XOB, wHBecTHlMOHE jeauHuUIE (OHAA, AEMO3UTA KO

KPEAUTHUX MHCTUTYLH]a, (UHAHCHJCKE HHCTPYMEHTE KOjUMa C€ Tpryjeé Ha peryjaucaHuM

289 en, traded fund.

20 3aK0H 0 OTBOpEHHMM MHBECTHIMOHMM (oHAOBMMA ca jaBHoM nonyaom ("Ci. rimacmuk PC", 6p. 73/2019 u
94/2024), Bumum  Bume:  https://www.paragraf.rs/propisi/zakon-otvorenim-investicionim-fondovima-javnom-
ponudom.html

1Yy, 2. cr. 1. Tay. 2. 3aKOH 0 OTBOPEHMM MHBECTHIIMOHUM (DOHIOBUMA Ca JABHOM MOHY/IOM.

252 3aKo0H ce He IpUMemyje HUTH Ae(UHUIIE 3aTBOPEHe HHBECTHIMOHE (OHIOBE, M3 pasjiora mWTo ce Ha HuBoy PC
oM ypelyjy Ha ocHOBY 3aKOHa O aNTEepHATHBHUM HHBECTHIIMOHUM (POHOBHMA.

253 en. open ended fund - OEF.

244y, 2. cr. 1. Tau. 3. 3aKOH 0 OTBOPEHMM MHBECTHIIMOHUM (DOHIOBUMA Ca JABHOM MOHYJIOM.

25 Yy, 2. c1. 1. Tau. 5. 3aKOH O OTBOPEHHM HHBECTHIIMOHUM (OHIOBHMA Ca jaBHOM IIOHYJOM . JaBHA IOHYHa je
cBaKo o0aBemITeHE JaTo y Omino KoM oOnMKy W Ha OWlo KOjU HauuH yrnyheHO CBUM MOTEHIM]aTHUM
KBATU()UKOBAaHUM HMHBECTUTOPHMA, KOje CaIpXd JOBOJFHO MH(pOpMalHUja O YCIOBHMA MOHYOE M O MOHYheHHM
WHBECTULIMOHKM jeTMHHUIIAMa HA OCHOBY KOjUX C€ MHBECTHUTOP MOXKE OJUIYYUTH Ha KYHNOBHHY THX WHBECTHULIHOHHX
jenuHuUIA.
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TPXRUIITAMA U Ip>°°), KOjH TIOCyje y CKIady ca HauenoM AuBepcH(bHKAIUje PU3HKA ylarama, a
YHje ce MHBECTHIIM]je, HA 3aXTEB MMajala jeJJMHHIIA, OTKYIJbYjy, IIOCPEIHO WM HEMOCPETHO, U3

HMOBHUHC OTBOPCHOI' MHBECTUIIMOHOT (bOHI[21257.

CBHu ocTayii MHBECTUITMOHU (DOHIOBU KOjU HE UCTYE-aBajy ycioBe nponucane Ypeadbom EY koja
ypebhyje obactT OTBOPEHHUX HHBECTHIIMOHUX (OHIOBA, CMATPajy C€ 3aTBOPEHUM MHBECTHIIHOHUM

(OHIOBHMa, jep NPeICTaBIbajy ANTEPHATHBY OBOj BPCTH (GoHI0Ba HA HUBOY EY 2%,

3ameopenu unsecmuyuoHu GorHoosu

59

AnTepHaTHBHH (3aTBOPEHH) HHBECTHIMOHM (GoHIOBM® cy Ha HuBOy EY Omim mpemmer

JUCKYCHj€ TOBOJOM HUXOBOTI ypehuBama HakOH (pUHAHCHjCKe Kpu3e, Koja je Hactama 2008.

romuue®®’, ¢ mubeM mocTHsama Behe CTAGMIHOCTH y (MHAHCHCKOM CHCTEMY, T€ je Ha HHBOY

261

EY nonera ypenbda 0 antepHatuBHUM WHBecTUIIMOHUM (hoHmoBuMa 2011. roguae ™ . HaBeneHa

Ypenba je momymeHa JOKYMEHTOM JOHETUM O] CTpaHe EBpoICcKke KOMHUCH]e O HBeHO] BajbaHO]

npumenu 2013. roaune2,

IIpBa ce pa3nuka, y 0JHOCY Ha OTBOpeHHU (POHJ, orjesa y BpcTaMa MHBECTHIIM]A Y KOj€ C& MOXKeE
yJlaraTl y OKBUPY CBOT HOpTdesba. ANTepHATUBHU MHBECTUIIMOHU QoHI0BH, Topen XOB, mory
Ja yJdaxy y HEKpeTHUHe, KanuTan yuemnihe, jaBHM WIM TNPUBAaTHU JAyT, UHQPaACTPyKTypy,
OOHOBJBUBY €HEprujy y oONMKy cTparervje xey (oHIa WIM JAPYTHX cTparervja oapeheHux

Vpenoom?®,

3a pa3nuKy o OTBOpEHOT (hOHA HAJT KOJUM CE€ BPIIU HAJ30p OJ CTpaHE HAI[MOHAIIHUX OpraHa u

Oep3e, y 3aBucHOCTH o7 Bpcte XOB y K0jy ynaxe, Haa30p HaJl 3aTBOPEHUM (POHJIOM 3aBUCH O]1

26 Y1, 42. 3aK0H 0 OTBOPEHUM HMHBECTHLHOHUM (POHIOBMMA CA jABHOM MOHYIOM.

374p, 2. cr. 1. Tau. 4. 3aKOH 0 OTBOPEHUM MHBECTHIIMOHUM (DOHIOBUMA Ca jABHOM MOHYIOM.

28 Jopanosuh He6ojiua, Pagosuh Byk, Pajoeuh Mupjana, HageieHo Jieno, cTp. 656.

29 en, alternative investment funds — AIF.

260 Muruh Ucunopa, Alternative Investment Funds and their life cycle, ITpasnu Xopuzonmu, 2024, ctp. 223.

%1 en. Alernative Investment Fund Mamagement Directive Directive — AIFMD, Directive 2011/61/EU of the
European Parliament and of the Council of 8 June 2011 on Alternative Investment Fund Managers and amending
Directives 2003/41/EC and 2009/65/EC and Regulations (EC) No 1060/2009 and (EU) No 1095/2010, Buau Buiie
Ha: https://eur-lex.europa.eu/legal-content/EN/T XT/?uri=CELEX%3A32011L.0061

%2 en. Regulations commission delegated regulation (EU) No 231/2013 of 19 December 2012 supplementing
Directive 2011/61/EU of the European Parliament and of the Council with regard to exemptions, general operating
conditions,  depositaries,  leverage, transparency and  supervision,  https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32013R0231

263 Apekc 4., Ypenba o anTepHATHBHUM HHBECTHIIMOHUM (POHJOBAMA.
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merose ekoHoMcke cHare’®*. Hamme, o ompeljeHor m3Hoca, xoju je npexsuhen ypenbom EV o

3aTBOpEeHNM (hOHIOBMMA, OH HE MOpAa MMATH YIpPaBHHKA, JNOK M3HAJ TOT M3HOCA HAA30P Of
cTpaHe ympaBHHKa (oHIa mocTaje o6aBe3anz®®. Ha ocHOBY oBora, jpyra pasiuka, npeasulena
VYpenboMm, ornena ce y BEIMUMHH, OJHOCHO Hpara CpeicTaBa 3a YIPaBibame, T€ j€ MPBH JIE0
ypehyje obmact donmoBa Koju ce cmarpajy (oHmoBuMa HCHoa oapeheHor mpara (maie
BpenHOcTH%®) noK je npyrum neo mocsehen dommoBMMa m3Ham oxapehenor mpara cpezxcTaBa 3a
yrpasbame 2%/, Ykonumko je (OHA MCHON IIpara CpejicTaBa, HErOBO CE YIPABIHABE MOKE
BPILINTH OJ CTPaHE yIpaBHMKA (OH/A KA0 APYIITBA YHYTap TPYIIE, H0K YKOJIHUKO je (hOH M3HAM
Ipara HWEroBO Ce YNpaB/bakeé Mopa BPIIMTH Of CTpaHE APYIITBA CIELHjalH30BaHOr 3a

yiipaBJbakbC€ aJITCPHATUBHUM HHBCCTUIIMOHUM (I)OH,HOM KOje je CKCTCPHO U CAMOCTAJIHO Y OJHOCY

Ha Tpymy ApymTana®®,

JIpymTBO CHEUMjadn30BaHO 3a YIpaBbamkbe AITCPHATUBHUM HMHBECTHIIMOHMM  (HOHIIOM
MpeicTaB/ba MPUBPEHO IPYIITBO YHja C€ OCHOBHA MPUBpPEIHA ACNATHOCT Orjie/ia y pyKoBohemy
GoHIOM M Koje TOcedyje CBe HEONXOAHE JHMIEHIE 3a Bpiieme Te aenatHoctn?®®. Ilpema
onpenbama Ypeade oBO JAPYIMITBO MMa O0aBe3HE W JOJATHE JICTATHOCTH KOj€ MOXKE BPIIHUTH
rpemMa aJITepHAaTUBHOM WHBECTUIIMOHOM (oHAy. ObaBe3He NenaTHOCTU (OJJHOCHO MEHAIIMEHT)

0

ornenajy ce y2’°: &

1) magsopy Han TocnoBameM (ouma?’l, 2) ympapmamy pusnkom?’Z, 3)

ynpassbamy noptdemom?’S. JlonatHuM ce (GyHKIHMjaMa CMaTpajy aAMHHUCTPATHBHE U JpYyre

byHKIHjE.

V nusby u3beraBama MoCTOjalka Cykoba HHTepeca JAeMo3uTapHe? # ce yciyre He CMejy IpyXKaTu

on cTpade oBor Apymtea?’®. M3 oBOr pasiora JemosutapHa ce (YHKIHja MOpa BPIIMTH O

264 en. assets under management — AuM.
265 en, alternative investment fund manager — AIFM.
266 Y1, 3. Ypenba o anTepHATHMBHUM MHBECTUIHMOHMM (QoHmoBHMMa, €N. sub treash hold AlF, sub-threshold AIFM, fr.
de minimis exemption, below a threshold of EUR 500 million.
267 en, full scope AlF.
268 3akon PC npumemyje ckpahenuny ,JJYAU®* — npyluTBO 3a yIpaB/bamke alTePHATUBHAM HHBECTHIIMOHHUM
honmOM.
2941, 6. Ypenba o anTepHaTUBHMM MHBECTUIIMOHUM (OHIOBHMA.
204y, 6. ct. 4. Tau. A. Ypenba o anTepHATUBHMM HMHBECTUIIHOHUM (OHIOBHMA.
271 en, oversight.
272 gn, risk management.
273 en. portfolio management.
274 en. depositary functions, safe-keeping of assets.
2154y, 6. cT. 4. Tau. b. VYpenba o anTepHATHBHUM HHBECTHIIMOHMM (JOHI0BUMA, EN. NON-COre Services.
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CTpaHe HE3aBUCHOT JICTTO3UTAPHOT APYIITBA ((PMHAHCH]CKE MHCTUTYIIU]E) WK OaHKe KOja MpyKa
oBe ycayre. [lopen HaBeneHe oOaBese Jieerupama U yCTynama QYHKIHUje IPYroM HEe3aBUCHOM
TUIy, APYIITBO 3a ympaBibamke (HoHAOM uMa MoryhHOCT na nmenerupa (QyHKIH]Y yIpaBibamba

noprdesbom?’® 1 pU3HKOM APYroM APYIITBY CHENHjaTn30BAHOM 32 HPYKake THX yCIIyra.

Hammonanno 3akonomaBctBo PC je perymucano oBy o0jacT cTymameM Ha CHary 3akoHa O
ANTEPHATHBHUM WHBECTHIIMOHMM (oHaoBuMa 2019. romune?’’. Xapmonmsanuja npasa PC ca
npasoM EY mpexacraBiba rinaBHH pasiior 3a JOHOLIEHmE OBOr 3akoHa. llopen HaBeneHor, kao
pasiio3n ce UCTUYY U CTBapame MOTOJHHMX YCJIOBa 3a MPUBIAYEHE€ CTPAHUX WHBECTHUTOpA Ha
tpxkumte PC u 3amTuta y cinydyajy pu3HMYHUX UHBecTHIMja. HaBenenu 3akoH O OTBOPEHUM

7

MHBECTUIMjCKUM (oHmoBuMa (y nabeM TekcTy AU®) ¢ jaBHom momymom?’® u 3akom o

9

QITEpPHATUBHUM HWHBECTUIIHOHUM (1)0H1101314Ma27 , 3aMEHWJIA CYy MPETXOJHO Baxkehu 3akoH O

uHBecTHIIHOHNM (GounosuMa’®® u3 2006. roxuue.

3akoH 0 AUD neduHuile ABE OCHOBHE BpPCTE€ M TO OTBOpeHH U 3arBopeHH AWD. OTBOpeHH
MpeJ/icTaB/ba 3ace0Hy MMOBHHY, KOja HEMa CBOJCTBO IPABHOT JIUIIA, a KOjJy OpraHu3yje U KOjoM
YIIpaBiba JPYIITBO 33 YIIPaBibakhe HHBECTHIHOHNUM (oHI0BUMA?S!, y cBOje nMe 1 3a 3ajeHuuKN

pauyH unmaHoBa AU®-a?®?, 3atBopenu je oHaj GoHA Koju: 1) HemMa CBOjCTBO MPABHOT JIHIA, 2)

276 en. delegated portfolio management — DPM.

277 3aK0H O aNTepHATUBHUM UHBecTHIMOHUM (onmosuma ("Ci. rmacuux PC", 6p. 73/2019, 94/2024 u 109/2025),
Bumu Bumie: https://www.paragraf.rs/propisi/zakon-alternativnim-investicionim-fondovima.html

278 3aKOH O OTBOPEHMM MHBECTULMjCKUM (oHAoBMMA C jaBHOM mnomyzaoMm ("Cn. rmacaukx PC", 6p. 73/2019 u
94/2024), Bumm Buime Ha: https://www.paragraf.rs/propisi/zakon-otvorenim-investicionim-fondovima-javnom-
ponudom.html

279 3akoH O aNTepHATUBHHM WHBECTMIMOHHMM (OHHOBMMA, BUAM Bue: https://www.paragraf.rs/propisi/zakon-
alternativnim-investicionim-fondovima.html

280 3akon o umBecTunuoHuM (ouposuma ("Ci. rmacuuk PC", 6p. 92/2006, 82/2015, 94/2019 u 64/2022), suau
BHIIIC:
http://www.crhov.rs/pravnaregulativa/drugi_pravni_akti/ZAKON_O_INVESTICIONIM_FONDOVIMA_03122014
pdf

281 Yy, 2. Tau. 4. 3aKOH O aNTEpHATHBHUM HHBECTHIMOHUM (POHAOBHMMA ,,IPYIITBO 32 YIPABIbamhe AlTePHATHBHHM
MHBECTHIIMOHUM (oHIoBuMa (y gasbeM TekcTy: AYAN®) - mpasHo nuie ca cepumreMm y Pemy6muiu CpOuju (y
JajbeM TekcTy: PenyOnmka) yuja je peloBHA NEIATHOCT yIpaBibame jenHuMm wiau Bumie AVM®-oBa Ha OCHOBY
JI03BOJIE 3a pajl u3aare oxa crpane Komucuje, y ckiaaay ca OBUM 3aKOHOM.

282 Yy1, 2 Tau. 5. 3aKOH O aITEPHATMBHUM HHBECTULIMOHHUM (OHIO0BUMA ,,0TBOpeHH AMD - 3acebHa MMOBMHA, KOja
HEMa CBOjCTBO MPABHOT JIAIA, KOJy OpraHu3yje u kKojoM ynpasiba JIYAN®D, y cBoje WMe ¥ 3a 3ajeIHUYKH padyH
yranoBa AN®-a, y ckiagy ca oapendama oBOTa 3aKOHA, TpaBHia MOCJIOBamka W/nin npocrekra Tor AU®D-a, kamga
NocToju o0aBe3a HEroBOr 00jaBJbHBamba. MHBecTHIMOHE jeuHuIE OoTBOpeHOI AM®-a oTKymbyjy ce Ha 3axTeB
YJIaHOBa, JUPEKTHO WM IOCPEIHO, U3 WMOBHHE OTBOpeHOr AlM®d-a, Ha HAYMH W TMOJ YCJIOBUMA YTBpHEHUM
MpaBWMMa MocioBama W/wmu npocrektoM AWd-a, kaga moctoju obaBe3a HETOBOT 00jaBJbHMBaEKba M TO IIPE
OKOHYama IOCTYIIKa JIMKBHUIAIKje, 0THOCHO npecTaHka AUD-a“.
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KOJU HMMa CBOjCTBO IpaBHOI JIMIA, a OCHOBAaHO j€ OJi CTpaHe JpYLITBA 3a YIpPaBJbambe

MHBECTHIMOHUM (DOHIOBUMA U 3) MMa CBOjCTBO IPABHOT JIUIIA CA MHTEPHUM YIIPABIbAHEM.
2.2.1.2. TloceGHe BpCcTE 3aTBOPEHUX MHBECTUIIMOHUX (oHI0Ba y EY

Ha nuBoy EVY moctoje mocebHe BpcTe anTepHaTUBHUX MHBECTUIMOHUX (POHIOBA KOj€ C€ MOTY
ocHoBatn. Y oBe Bpcte GoHI0Ba yopajamo: 1) EBporickn 1yropodsn nHBeCTHIMOHH GoHIZS, 2)
EBporcku (oHJ 3a MpeTy3eTHHYKY KauTaj, OJHOCHO PU3MYHK KaruTai (en. venture capital®?),

y CKJIOIy eBPOICKOT MHBEeCTHIMOHOT (hoHma’®® u 3) EBporcko commjanHo mpemy3eTHHITBOC,

IIpea BpcTa ypehyje ce moceGHOM Ypenbom 3a eBpornicke mHBecTHIMOHe (onmoBe?®’ Koja je

U3MEleHa U JomymheHa Ypendbom uz 2024. romne?s®

. Hpyra ce Bpcra ypehyje moceGHOM
Vpen6om 3a eBporcke (OHIOBE KOjU ylakKy y pusuuHu Kanutan goHerom 2013. roxune®®, nox
ce tpeha ypehyje mocebHOM Ypendom 3a €BPOICKO CONMjaTHO Tpemay3eTHHmTBO 3 2013.
romuue®®. Vpenba koja ce Ha HuBoy EY Moe IpUMemHBATH HA CBE TPU BPCTE aNTePHATHBHUX
MHBECTHIMOHUX (oHmoBa noHera je 2019. romuHe y IMJbY OJaKIIama IMPEKOrPaHUYHOT

IOCJIOBamka rpyra MHBECTUIIUOHUX (1)0H,[[0B3291.

Tokom mocnenmux aerneHrja 0OOHOBJGUBU MHBECTUIIMOHHM (DOHIOBU MOCTAIH Cy IOIYJIAPHU Y

EVY, mTo je mactano kao nocieauna INapumikor yrosopa u3 2015. rogune?®?, onpxuBux mimsesa

283 en. european long term investment fund — ELTIF.

284 en. european venture capital funds — EuVECA.

285 en. european investment fund — EIF.

286 en. european social entrepreneurship — EUSEF.

287 en. ELTIF - Regulation (EU) 2015/760 of the European Parliament and of the Council of 29 April 2015 on
European long-term investment funds, Buau uie Ha: https://eur-lex.europa.eu/eli/reg/2015/760/0j

288 en, ELTIF 2.0, Regulation (EU) 2023/606 of the European Parliament and of the Council of 15 March 2023
amending Regulation (EU) 2015/760 as regards the requirements pertaining to the investment policies and operating
conditions of European long-term investment funds and the scope of eligible investment assets, folio composition
and diversification requirements and the borrowing of cash and other fund rules, Buam Bume wua: https://eur-
lex.europa.eu/eli/req/2023/606/0j

289 en. Regulation (EU) No 345/2013 of the European Parliament and of the Council of 17 April 2013 on European
venture capital funds, BHIU BHIIIE Ha: https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=CELEX%3A32013R0345

2% en, Regulation (EU) No 346/2013 of the European Parliament and of the Council of 17 April 2013 on European
social entrepreneurship funds, BUIN BHUILIE Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32013R0346

291 en. Regulation (EU) 2019/1156 of the European Parliament and of the Council of 20 June 2019 on facilitating
cross-border  distribution of  collective investment undertakings, Bumu Bume Ha:  https://eur-
lex.europa.eu/eli/req/2019/1156/0j

292 Paris Agreement, United Nations; for more, BUIU BHILIE Ha:
https://unfccc.int/files/essential _background/convention/application/pdf/english_paris_agreement.pdf
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Vjenumenux Harmja (y nassem texery YH)?%3, 2030. arenne YH u3 2015. roguse n mana EY2%
o oxpxuBuM (uHaHcHjama u3 2018. romune’®. OBa Bpcta (onma Ha HEBOy EY ypehyje ce

296

Ypendom u3 2020. roguHe 0 OAPKUBUM MHBECTUIHjamMa~ ’, YpenrOooM O TaKCOHOMHUJU U3 HCTE

romuue®®’ u Ypen6om o kopnopaTuBHUM u3BemTajuMa u3 2022, roqune?®®

. Jox ce na uuBoy PC
0BHM (POHJIOBH MHIUPEKTHO ypelyjy 3aKoHOM O anTepHaTMBHUM MHBECTULMOHUM (POHIAOBHMA U

3aKOHOM O OTBOPEHUM MHBECTHUIIM]CKUM (POHIOBHMA C JABHOM TMOHYIOM.

3. IloBe3uBame wu3zMelyy npuBpelHUX ApYyIITaBa y 3aKOHOAABCTBY PemyOmuke

Cpbwuje
3.1. HaunHu moBe3nBama MPUBPEAHUX IPYIITBA

[ToBe3uBame MPUBPEIHKUX APYIITABA MOXE CE BPIIUTH Ha HEKOJIMKO HaYMHA U TO . 1) yuerrhem
y OCHOBHOM KallMTaly IPyIITBa (BJIAaCHUYKE IpyIe), 2) yTrOBOPHUM OAHOCOM (YrOBOPHE TPYIIE)
1 3) kanutanoM ® yrosopoMm (MemosuTe rpyne)’®. ITotpeba 3a mpaBHMM ypehemeM je on
3HauYaja M3 pasjiora MITO je MoBe3WBame m3Mel)y npymiraBa 3a0pameHO YKOJIUKO je CYIPOTHO
onpendama®® 3akoma o samruTé Komkyperumje™l. TloBe3umBame NpPHBPEIHMX APYIITABA

2

HEPETKO BOAM CTBapamy KOHIeHTpanuje’’? koja HapymaBa MO3HTUBHY KOHKYPEHIHjy Ha

2% The UN 2030 Agenda for Sustainable Development, A/ RES/70/1, UN, New York, Bumu Buie Ha;
https://sustainabledevelopment.un.org/content/documents/21252030%20Agenda%20for%20Sustainable%20Develo
pment%20web.pdf

29 Sustainable finance: Commission's Action Plan for a greener and cleaner economy EC Press release, Brussels, 8
March 2018, BUIIH BHILIE Ha:
https://ec.europa.eu/commission/presscorner/api/iles/document/print/en/ip_18 1404/IP_18 1404 EN.pdb

2% Mutuh Hcupopa, Sustainable Investment Funds and recent developements in the European Union, Ilpasuu
Xopuzonmu, 2025, ctp. 58.

29 Systainable Finance Disclosure Regulation — SFDR, Regulation (EU) 2019/2088 of the European Parliament and
of the Council of 27 November 2019 on sustainability-related disclosures in the inancial services sector; Bunu Buie
Ha : https://eur-lex.europa.eu/eli/req/2019/2088/0j/eng

297 Regulation (EU) 2020/852 of the European Parliament and of the Council of 18 June 2020 on the establishment
of a framework to facilitate sustainable investment, and amending Regulation (EU) 2019/2088; PE/20/2020/INIT,
Buu Buiie Ha: https://eur-lex.europa.eu/eli/req/2020/852/0j/eng

2% Directive (EU) 2022/2464 of the European Parliament and of the Council of 14December 2022 amending
Regulation (EU) No0537/2014, Directive 2004/109/EC, Directive 2006/43/EC and Directive 2013/34/EU, as regards
corporate sustainability reporting, Buou Bume Ha: https://eur-lex.europa.eu/eli/dir/2022/2464/o0j/eng

294, 549. cr. 1. 311,

3004y, 549. cr. 2. 311,

301 3akon o 3amTutn koukypenuuje ("Co. rmacuuk PC", 6p. 51/2009 u 95/2013).

302y, 17. 3aKOH 0 3AIUTHTH KOHKYPEHIIjE.
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https://sustainabledevelopment.un.org/content/documents/21252030%20Agenda%20for%20Sustainable%20Development%20web.pdf
https://sustainabledevelopment.un.org/content/documents/21252030%20Agenda%20for%20Sustainable%20Development%20web.pdf
https://ec.europa.eu/commission/presscorner/api/iles/document/print/en/ip_18_1404/IP_18_1404_EN.pdb
https://eur-lex.europa.eu/eli/reg/2019/2088/oj/eng
https://eur-lex.europa.eu/eli/reg/2020/852/oj/eng
https://eur-lex.europa.eu/eli/dir/2022/2464/oj/eng

TpxumTy %, Ilopen HaBeieHe BaKHOCTH 32 KOMIIAHM]CKO M TIPaBO KOHKYPEHIIM]e, TOBE3UBAME

APYIITBA j€ BYKHO M 3a MOPECKO (3a0paHa ABOCTPYKOT ONope3uBama min u3berasame miahama
nopesa), pauyHOBOJCTBEHO (0OaBe3a cacTaBibarba KOHCOJUIOBAHUX (DMHAHCHJCKUX HM3BEINTAja)

¥ CTeYajHO MpaBo (IIPOLIECHO yCKIahuBamecTeuajHuX NOCTYNaKa ca YwWiaHoBuMa rpyme)>%,

3.1.1. Kanuran yyemhe y OCHOBHOM KamUTally IPYIITBA

Vuemhe jeaHOT IPUBPEIHOT JPYINTBA HA OCHOBY KamuTan ydemha y ApyroM ApyImTBY-C°, MoKe
MIOCTOjaTH y Pa3IMYUTUM U3HOCHMA (OJHOCHO CTETIEHHMa), TE€ C€ BUCOKUM yuelrhem oMmoryhasa
BpIIIEH-¢ KOHTPOIIE HaJl APYTUM MPUBPEIHUM JPYIITBOM M TaKo cTBapa oanoc noapehenoctu®®.
Mebhytum, BaxkHO je uctahw Aa TPUBPETHO IPYIITBO Ca MajluM KamuTajaoM ydemiha, y

KOMOHMHAIIMjH ca yrOBOPOM Takohe MoOke OCTBAPUTH KOHTPOIY U MOoApeheHOCT Haj Apyrum

,Z[I)YH_ITBOM307.

VY 3aBHCHOCTH Of peaMeTa KanuTai ydemha, pa3iuKyjeMo ydemhe y OCHOBHOM KamlHTaly U y
rIIacaykoM KamuTady OJHOCHO IJIACAuKUM MpaBuUMa e, VYuewhe y ocHoeHOM Kanumainy
Npe/ACTaBba IMPOIEHTYAIHO Yydemhe jeIHOr NPUBPEAHOr JpPYyMITBA Yy APYrOM Ha OCHOBY
OCHOBHOT' KamlWTalad, NOK yyewhe y enacaukom TPEACTaBJba E€BEHTYaTHO ydemihe jemHor

IIPUBPEIHOT JAPYIITBA HA OCHOBY I'TACAYKHX MpaBa .

BrnacHu4ku ofHOC HacTaje MPUWIMKOM OCHHMBaHKba MOBE3AHOT JPYIITBA MM MAaTHYHOT APYLITBA,
CTHIIakheM KanuTai ydenrha (Koju MoO)Ke OMTH JAMPEKTHHUM CTHULIAKEM yJeNa WIM akluja, Wid
MHJUPEKTHUM ToBehameM KanmuTalla) y KOHTPOJIMCAHOM JPYIITBY, YHME C€ HCIyHaBajy JiBa

yCJI0Ba, EKOHOMCKO jC,I[I/IHCTBO u jeI[I/IHCTBeHO ynpaBJLaH,e?’lO.

[Ipema creneny kanurtan ydeurha pasiukyjeMO MCKIJbYYHBO, allCONyTHO, BENMHCKO M 3HAa4YajHO

yuernthe. Mckapyyueo moCToju Kaja jeHO pUBpeHO IpymTBo nmoceayje 100% yaena (akmuja) u

308 Josanosuh He6ojuma, Panosuh Byk, Pagosuh Mupjana, Komnanujcko 1paBo — NpaBo NpUBPEIHUX cybjekara,
Yuusepzumem y beoepady Ilpaenu @axyrmem, 2021, ctp. 247.
304 6un.
305 en, equity.
306 Jopanosuh Hebojiua, Pagosuh Byk, Pajosuh Mupjana, HageieHo zeio, cTp. 253.
307 Om. mur., cTp. 253.
308 16um.
309 6un.
310 Om. mur., cTp. 128.
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100% rmacaykux mpaBa y APYroM MPHUBPEIHOM APYIITBY, HA KOJU HAUYMH MOXKE HECMETaHO
CaMOCTAJTHO YIPaBJhaTH JAPYIITBOM y LENOCTH L, Anconymuo ydemhe y KanuTany HOCTOjH Kaja
npuBpenHO ApymTBo nocenyje (75% y a.a., 66.67 % y 1.0.0.) TIacaykux MpaBa HAa OCHOBY 4era

¥IMa TIPaBO JIOHOLIEHa OTyKa y APYIITBY 2,

Behuncko ce nzpadyHaBa npemMa yKyImHOM Opojy
rjacaykux ImpaBa Koje m3Hocu Buuie ox 50% (He Ha OCHOBY yleina Koje jeqHO JIHIE HMa y
apyrom)®. 3uauajuo npencrabma usHOC Koju je Behu ox 25% riacadykux IpaBa, T Y OBOM
Clly4ajy He TocTaje (aKkTUYKH OIHOC MOApeheHOCTH jeqHOr IPYINTBA HAJ IPYTHM, TE Ce
YHIEHHIA 1A TI0CTOjM KOHTPOJIA Haj APYLITBOM Mopa Joka3aTh L, O0aBe3a JIOKa3UBama o
M3BPILICHO] KOHTPOJHM TOCTOjH Yy OKOJIHOCTH Kaja je KamuTajd ydemha OCTalMX 4IaHOBa
APYIITBA AUCIIEP30BAHO, 3aTO IITO HE NOCTOjU KPYIMHO KanuTan y4yemrha apyror suna (Hip. 40%
IJIacauKHUX 1pasa) .,

VY 3aBUCHOCTH 0] HAYMHA Ha KOjU Cy MOBE3aHa IMPHUBPEIHA JPYILITBA IIyTeM BIACHUYKOT OJHOCA
yHyTap Tpylie, Mperno3HajeMo paaujanHo ydemrhe, mupamMuaaiHo ydemrhe, y3ajamMHO ydemrhe,
tpujanrynapuo yuemhe u mupkynapso ydemhe3'®. Paoujanno yuemhe mpencraBba cucTem
KOHTPOJIC jeTHOT WJIM BHIIE 3aBUCHHX JIPYIITBA KOja HUCY Mel)ycOOHO moBe3aHa ydenihem, Te je
JOMHHAHTHO JPYIITBO MMAaJall AWPEKTHOT KOHTPOJHOr ydemha y CBHM KOHTPOJIMCAHUM
apymreuma’l’. Iupamudanuo / cmenenacmo ydemhe TOCTOjM y CUTyalMjaMa Kaja KOHTPOIHO
JIpyWITBO MMa ydemhe y KOHTPOJMCAHOM JIPYIUTBY, KOj€ MMa KOHTpPOJIHO yuemthe y cebu
NOTYMEEHOM pymTBY-LS. TIpesHOCTH HaBeleHe CTPYKType ce orenajy y moryhHocTn na
KOHTPOJIHO JIPYIITBO (IPYIITBO MajKa) CKPOMHHMM yderrheMm y KamuTany ApymTBa hepke kao
KOHTPOJIMCAHOM JIPYIITBY MHAWPEKTHO MMa KOHTPOIY HaJ JPYIITBOM YHYKOM, M3 Pa3Jiora IITo
npymTsa hepka uma yuemthe y apyurBy yaykasl®. Vzajammo yuemihe mocToju Kaga KOHTPOIHO

JpYIITBO TOCeAyje KamuTtan ydeurhe Koje je M3HaJA 3HayajHOr ydemha y KOHTPOJMCAHOM

IPYIITBY, JOK KOHTPOJHMCAHO APYIITBO HMMA M3BECHO ydemhe y KOHTPOJHOM ApYyIITBY 2.

311 On. nur., crp. 254.
312 Y6un.
313 M6un.
314 On. nur., crp. 255.
315 N6un.
816 Or1. ., 257.
317 Bacusberuh Mupko, Kommnanujcko u TproBuncko tpaso, Cayocbenu Inacnux, Beorpan, 2018, ctp. 206.
318 6un.
319 Bacuswesuh Mupko, Tlpaso npuspennux apymrasa Cpouje u EY, Cuyorc6enu Inacnux, Beorpan, 2007, ctp. 519.
320 Josanosuh Hebojiua, Paposuh Byk, Pasoeuh Mupjana, HasezeHo jieno, crp. 257.
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Tpujaneynapuo ydenihe 1mocToju Kajaa KOHTPOJIHO APYIITBO MOCEIYje PaJujaIHO ydenihe y BUIIE
KOHTPOJIMCAHUX JPYINTaBa, JOK OHa MMajy MehycoOHO kpyoicno ydenthe y IpyruM APYIITBHMA

KOja uMajy yuemhe y KOHTPOJIHOM JpYIITBY (Ha mpumep, ApyIITBo A uMma ydemihe y aApymrsy b,

)321

a oHo nMa yuemhe y aApymTBy B, nok npymreo B numa y npymtBy A)*“". Y npakcu ce HaBeIeHH

00nuK yuentha HEPETKO KOPUCTH Yy IHJbY M30eraBama MpoIKMca KOjU ¢ OJHOCe Ha 3a0paHe U

322

orpaHuYema Yy3ajaMHOr yuemha““. [Jupxyrapno je TOBe3MBamke HU3Mehy Tpu WIM BUIIE

IPUBPEIHHUX APYIITaBa MyTeM Kanutai ydemha’?,

[Topen mocrojama jeqHOr IpyIITBa Ka0 MATUYHOT, /1Ba APYILITBA 3aj€IHUYKUM JI€JIOBAKEM MOTY
Ooutn BehMHCKM BIACHUIM, HA OCHOBY M3PHUYUTOr WJIM TMpehyTHOT cropasyma, Ha KOjU Ha4WH

MOT'Y KOPUCTHUTH Tjlacadka mpasa y ojape)eHOM KOHTPOJIHOM JIMILY U MPEy3UMATH JAPYTe pajibe,

324

Yy IUJbY BpLICH:A 3ajez[Hth<or YTI/II_[aja Ha yIpaBJbalkbC WK ITOCJIOBAKRLEC TOT' ApYyIOTBA ™™ . OBakasn

00K JelioBama Ha3uBa ce ,,cioxHa Opaha™ u mpaBHu cucrem PC mpemno3Haje mUXOBa JiBa

325

00nKa [IpBu mpencTaBiba WHCTUTYT 21dACAYKUX CHOpA3YMA, JOK JIPYTH TOCTOJU KOJ

MHCTHTYTA 7pey3uMara aKIMOHAPCKMX jpymTaBa®?®. OcuM Koj TOBE3aHMX JPYINTaBa,

3ajeJHIYKO JeJIOBAE MOCTOjU U KaJla WIAHOBH (aKIIMOHApH) IPUMEY]y CBOja riacadyka MmpaBa

321 Jopanosuh Heb6ojiua, Pagosuh Byk, Pagosuh Mupjana, HaseeHo feno, crp. 257.
322 On. nur., crp. 258.
323 6un.
8244y, 62. cr. 7. 3I1]1.
325 TlopesanuM JULEM y OJHOCY Ha oapeheHo (U3MUKO NMIE cMaTpa ce 1) KpBHU CPOJHHK, 2) CYNpPY4HHMK, 3)
YCBOjWJIAI] HJTH YCBOJEHHK | 4) Jpyra JHila KOja 3UBe Ca OBHM JIHIIEM.
326 Jluna xoja 3ajeqHMYKH Jelyjy Cy JuIA Koja capal)yjy Ha OCHOBY CIOpa3yMma, U3pMUMTOr Wi IpehyTHor,
YCMEHOT WJIM MMCMEHOT, YHjH je b CTHLAkhe aKlkja ¢ MPaBoM riaca, yckial)eHo ocTBapHBame IpaBa riaca Wiu
clipeuaBame JPYror JHIa Yy CIpoBOhemYy IMOCTyNKa Mpey3umama. 3a cieaeha numa ce cmarpa Ja JAenyjy
3ajeIHUUKK: 1) YiIaHOBM OpraHa ynpaBJjbama JIPYIITaBa Koja Aeilyjy 3ajelHHYKH; 2) WIAHOBH OpraHa ylpaBibatba ca
JPYLUITBUMA y KOjUMa Cy WIAHOBHM THUX OpraHa. 3ajeJIHUYKUM JIeJIOBAEM, Y CMHCILY OBOT 3aKOHA, CMaTpa ce M Kaja
JIPYIITBO 3a YIpaBJbamke¢ yIpaBjba Ca BHIIC WHBSCTHIMOHUX, OJHOCHO MOOPOBOJEHUX NEH3MjCKUX (HOHIOBA.
Om3nuka ¥ MpaBHA KA ACTYjy 3ajeTHUYKH U KaJ jeTHO O]l BUX, IOCPEIHO I HETIOCPETHO, KOHTPOIHIIE APYTO
WIH Jpyra TpaBHA JUIA. Y CMHUCIY cTaBa 4. OBOT WiaHa, cMaTpa ce Ja (U3WYKO, OJHOCHO IIPaBHO IIHIIC
KOHTPOJIHIIE TIPaBHO JIHIE ako uMma: 1) mocpenHo mim HermocpenHo 25% wu Behe yuemrhe y OCHOBHOM KamuTay
MIPABHOT JIAIA; 2) TOCPEIHO WM HemocpeaHo 25% ¥ BHINE IIacadyKWX MpaBa Ha CKYIIIITHHHU aKIIHOHApa MPaBHOT
mina; 3) mpaBo yIpaBibamka, OJHOCHO Boljema MOCIOBHE M (DMHAHCHjCKE MOJNUTHKE INPABHOT JIMIA HAa OCHOBY
oBjamhema U3 CTaTyTa, CIIopa3yMa Wi yroBopa; 4) MOCPEIHO WIIM HeTocpeaHo npeoBnalyjyhu yrunaj Ha Boheme
TOCJIOBA | JIOHOIIEHkE OJyuTyKa. [IpuBpenana ApymTBa JAenyjy 3ajeHHYKH ako ¢y Mel)yCOOHO MmoBe3aHa y CMUCIY
OBOT 3aKOHA ¥ 3aKOHa KOjuM ce ypelyjy npuBpeana apymTa. CMatpa ce aa Gu3ndka Jula JAenyjy 3ajeTHHIKN aKko
cy OpayHu JIpYyroBW, POAUTEIFM W TOTOMIM, YCBOjWJIAIl W YCBOjEHUIIM, cTapayiall, IMTHNEHUIIM W TOTOMITH
mTuheHnka, CpoaHUIIM 10 Tpeher cremeHa CpojcTBa y MOOOYHOj JIMHUjH, YKJBYUIYjyYhH U CPOJICTBO MO Ta30WMHU.
[IpunmkoM yTBphHBama 3ajeJHHYKOT JelioBamka M3 cTaBa 1. oBor wiana, Kommcuja HapounTo y3mma y o03up
cienehe oxkomHocTH: 1) BpeMe WIIM NEpUOJ| CTHUIamka aKlWja; 2) MECTO CTHIama; 3) HauMH CTHHAama; 4) onpende
yroBopa o CTUIIamY; 5) BPEIHOCT CTEUSHUX aKlMja; 6) TpaHcakuuje GuHaHCHpama CTUIamka aKiuja; 7) mpeaiarame
U TJacame 3a MMCHOBAaWkE WIM paspellckhe BehrHe YiaHOBa OpraHa yipaBibama.” wi. 4. 3aKOH O Ipey3uMamy
akuoHapckux apymrasa ("Ci. rmacauk PC", 6p. 46/2006, 107/2009, 99/2011 u 108/2016).
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y KOHTPOJIMCAHOM JPYIITBY HJIM MPUIUKOM Mpey3uMama JIpYyruxX paimbu y JIPYUITBY ca IUBEM

BpIICH-a 3aj€JHHYKOT yTHIaja’’.

3.1.2. YToBOp 0 KOHTPOJIH U YIIPaBJbabhy

YTOBOp Ka0 HAYMH MOBE3MBamka JAPYIITaBa CIPOBOJU CE 3aKJbYUCHEM YTOBOPAa O KOHTPOJIH H
YIIPaBJbamkYy 2o, 4yuMe ce CTBapa IPaBHU OHOC 33 YCIIOCTABJbAHE KOHTPOJIE j€HOT TIPHBPEIHOT
ApyIITBA HAJI JPYrdM, Ha KOJH HAa4YMH HACTaje MpaBHU OJHOC HU3Mel)y KOHTPOJIHOT W
KOHTPOIMCAHOT JPYITBa®2, YToBOp 0 KOHTPOJIH M YHPaBJbamby -’ IpeacTaB/ba MPAaBHU HAYHH
CTBapama YroBOPHE TPYIE y KOjUMa C€ MOBE3MBAKE BPIIM HA OCHOBY KamuTaja ydemrha wid
caMHM YHHOM 3aKJby4ea yroBopa, JOK C€ JAPYIMM YroBOpHMa YCIIOCTaBJba (PaKTHUKa
KOHTpona>>! (360r HauMHA HACTAHKA HA OCHOBY (DaKTHUKOT OJHOCA) IITO j€ jaCHO PEryIHCaHO

33K0H0M332.

YTOBOp O KOHTPOJIM W YIpaBjbamy, Ka0 OCHOB HACTaHKAa IOBE3aHUX JPYyIITaBa je IMO3HAT y
[0jeIMHUM npaBHUM cuctemuma y EY, nok npxxase nonyr Hemauke He 103Hajy oBakaBy BPCTY

yrosopa Beh npuMersyjy Apyre CIMdYHE BPCTe MOIYT MPEay3eTHUIKOT YTOBOpaS .,

[Topen yroBopa o KOHTPOJIH M YIPaBJbamy, MOCTOj€ JIPYre BPCTE MOBE3UBaba IyTEM yroBOpa,
MOMYT: yroBopa O MPEHOCY AOOWTH, YyroBopa O 3ajeIHMYKO] JOOWUTH, YroBOpa O TpymH ca
OJJHOCOM PaBHONPABHOCTH M CIMYHO ", HaBeneHN yroBOpH HHCY jacHO Je(MHHCAHH 3aKOHOM
32 Pa3IMKy OJ] YTOBOpa O KOHTPOJIM M YIPaBJbamky, Ma Ce HA HBHX HE MOTY NMPHUMCHHUBATH
MpaBujia KOja Bake 3a OBaj yroBOp, M3 paszjora IITO OCTAJIM YrOBOPU CIyKe 3a (OpMHUpaAmE

daxruuke rpyne®®,

327 Jopanosuh He6ojma, Panosuh Byk, Pagosuh Mupjana, HaseaeHo aeno, crp. 256.
328 Yanom of 554. mo 566. 3I1J1.
329 Jopanosuh He6oja, Panosuh Byk, Pagosuh Mupjana, HaBezneHo neino, crp. 258.
330 e, management agreement, control and management agreement, control and operations agreement.
331 Jopanosuh He6ojma, Panosuh Byk, Panosuh Mupjana, HaBeaeHo aeno, crp. 132.
332 Yyanou o 557. 1o 566. 3I1/1.
333 Jepemosuh-Ilerposuh Tatjana, YroBop o CTaTycHOj NPOMEHM — TPEHYTaK 3ak/bydera, KOHTPOJNA M JPYTH
npobnemu, Ycxnahusare nociosnoe npasa Cpouje ca npasom EY, beorpan, 2015, ctp. 85.
334 Josanosuh Hebojiua, Pagosuh Byk, Pasouh Mupjana, HaseieHo Jeno, ctp. 264.
335 On. nwr., ctp. 263.
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VY ymopenHoM mpaBy Haja3MMO BPCTE YroBOpa KOjuMa C€ JIPYIITBA MOTY IIOBE3aTH IIOMYT
yroBopa O MPEHOCY J0OMTH, YTOBOpa O 3ajeJHUYKOj OOMTH, YyroBOpa O IPYMH ca OJHOCHOM
paBHOIpaBHOCTH, anu y mpaBy PC 300r HemocTaTka mpaBHE peryjaTHBE OBH YrOBOpH HE OU
IPOM3BOIMIIN TAKBO JejcTBO >, Takolje, BaskHO je MPaBUTH PasiUKy KOJ yroBOpa U3 Hpakce Koju
ce 3aKJby4dyjy U3Mehy apyiiTaBa y Koje cnaaajy npou3Bohadku yroBop, yroBop 0 KOH30PIH]yMY
1 yrosop joint venture®’. Oru He Tpou3BOJE KOMIAHHjCKO MpaBHA JejcTBa (jep He J0BOJE JIO
IIPOMEHAa KOMITaHU]CKOT IpaBuiIa o QyHKIIMOHUCAKY), HacTajy 300r obaBibama oapeheHor nocia
(najuemthe mMajy TPUBPEMEHHU KapakTep), MOJIEKY IMpaBHIMMa OOJUTalMOHOT TpaBa (HE
MOJAJISKY CaHKIMjaMa KOMIIAHU)CKOT IMpaBa), 300T uera ce He cMarpajy yroBopuMma Kojuma ce

TIOBE3Yjy APYIITBA Y TPymy°>se,

[Ipema Teopuju HEKHX ayTopa, YTOBOpP O KOHTPOJHM M YIpaBjbamky IOCENyje TPU OCHOBHE
KapaKkTepUCTUKE KojuMa ce : 1) moBepaBa Boleme U 00aBbamke MOCIOBA KOHTPOIHOM APYIITBY,

2) ycmocTaBjba OJHOC 3aBHCHOCTH H3Mel)y KOHTPOJHOI M KOHTPOJHMCAHOT APYIITBA H 3)

OJp’KaBa MHTEPEC HAa OCHOBY KOTa Ce BOJIE MOCIOBU KOHTPOIUCAHOT APYINTBA >,

HpaBHI/I OIHOC KOHTPOJHOT U KOHTPOJIMCAHOT APYIITBa HaCTaje Yy IUJbY BpLICHA je,HI/IHCTBeHOF

340

yIpaBJbama Koje je y CKIIaly ca HHTepecoM Ipyrie Kao meinnHe” . [IpaBHa mpupoja oBOT 0JJHOCA

HUje o0MYaH NPEHOC IpaBa YIpaBjbaka, CIPOBEACH Yy CKIAAy ca MpaBUIMMa OOJIMTalliOHOT

ImpaBa, U3 pasjiora MTO MATUYHO APYUWITBO MMa IIpaBO Ja H3naje YIIyTCTBa KOHTpOJII/ICaHOM341,

JIOK KOHTPOJIMCAHO MMa 00aBe3y Ja MOIITYje YIMyTCTBa, a 3a y3BpaT CTHYE MPAaBO Ha HaKHAIYy

HIT€T€342 .

33%6Jopanosuh Hebojura, Pagosuh Byk, Panosuh Mupjana, HaBeaeHo aeno, cTp. 264.
337 en. joint venture.
338 Moun.
3% Om. mur., cTp. 135.
340 Om. mur., cTp. 258.
341V ciryuajy IIOCTOjama yroBopa 0 KOHTPOIIHM U yIIpaBibamky, KOHTPOIHO APYLITBO MMa MPABo Ja Aaje obasesyjyha
YIYTCTBa 3aBHCHOM [pYIITBY O HAauWHY BOhema IIOCIIOBa, pyKoBojehm ce HMHTepecuMma rpyme. AKo je 3a
cipoBol)eme onpeheHoOr ymyTcTBa M3 cTaBa 1. OBOr WiaHa MOTpeOHA OIyKa WM oxolOpeme ogdopa AupeKTopa
KOHTPOJIUCAHOT JIPYLITBA, OJHOCHO HaJ30pPHOT 0J00pa aKko je yNnpaBbakhe 3aBUCHUM JAPYIITBOM IBOJOMHO, & Ta
OJUTyKa WJIN 0Z00pehe HUCY JIaTH Y Pa3yMHOM POKY, TUPEKTOP, OJAHOCHO M3BPIIHH 0100p KOHTPOJIMCAHOT JAPYILITBA
Jy’)KaH je Ja 0 ToMe 00aBecTH KOHTPOJHO JIPYIITBO O€3 ojJiarama, ako Jpyradvje HUje MpeaBul)eHo yroBOpoM O
yIpaBJbarkby ¥ KOHTPOJIM. Y ClIy4ajy U3 CTaBa 2. OBOT YiIaHa, YIIyTCTBO MOXKE OWTH ITOHOBJEEHO CaMO y3 CarjacHOCT
o100opa AMPEKTOpa KOHTPOJIHOT APYIITBA, OAHOCHO HAJA30pHOT 0A00pa aKo je yNnpaBibamke KOHTPOIHUM APYIITBOM
nBosoMHO. i, 557. 3I1/.
342 Joanosuh Hebojiua, Pagosuh Byk, Pasouh Mupjana, HaseseHo jieno, crp. 143.
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KoHTpomnucano nIpymTBo yroBOpoM He CTHYE IIPABO J1a Jiaje YIyTCTBA 3a MOCTYIAamhe CKYIIITHHH
YJIaHOBA WJIM aKI[OHApa, HUTH 0J00pYy JUPEKTOPa, OHOCHO HaJ30pPHOM 0JI00PY KOHTPOJIUCAHOT
apymTBa>®. YyTcTBa KOHTPOJIHOT APYIITBA Cy 00aBe3yjyha 3a KOHTPOIMCAHO YKOJIHKO Cy OHA
y MHTEpeCy rpylie Kao LeJInHe, JOK M3y3eTHO HUCY oOaBe3yjyha 3a ymie (opraH) yKOJHMKO Ou
MOCTYIMAake y CKIaAy C YIOYTCTBOM OHIIO CYHNPOTHO ojpendaMa 3aKOHAa WJIM OIIITEM aKTy

KOHTPOJIMCAHOI' IIPYH_ITB3344.

OnroBopHOCT 0100pa IUPEKTOpa M YIAaHOBA HAN30PHOI 0400pa KOHTPOJIMCAHOI APYLITBA 3a
HeraTUBHE MOCNeNUle HACTajle M3BpLICHEeM 00aBE3HUX YITYTCTaBa HE IOCTOJU M3 Pa3liora LITO
cy ocnobohenu oarosopaoctH’*. OIroBOpHOCT 3a WITETy KOjy jé KOHTPOIMCAHO JIPYIITBO
NpeTpreno, ycuen IOCTYNama IIpeMa YIYTCTBHMA, CHOCH KOHTPONMCAHO JPYIITBOSC.
KOHTpOIMCAHO APYIITBO MOPA M3BPIIMTH YIYTCTBO KOj€ je IITETHO 33 Hhera jeAUHO YKOIUKO je
OHO y UHTepecy rpyme’*’,

YroBop ce 3akibydyje y nucanoj dopmu, y dopmu ad solemnitatem u mopa OWTH IpPETXOIHO
0/100peH TPOYETBPTUHCKOM BeNMHOM CKYNINTHHE KOHTPOJIMCAHOT APYIITBA, HAKOH Yera ce
OJUTyKa 3aBOJH y KEM3H KOHTpoIHcaHor apymTsa *, Ca apyre cTpaHe og00p AMPEKTOpa Ml
QITEPHATUBHO HAI30PHHU OAOOP KOHTPOJHOT JIPYIITBA (YKOJHMKO j€ YIPaBJbamke JBOJIOMHO) j€
IPETXO/IHO CAYMHHO M3BEIITAj 3a CKYNIITHHY MPHIMKOM JOHOIIEHA yroBopa Ha ogo0peme .
Ussemraj cafpku (UHAHCHjCKE TOJATKe, HASHTH(UKALMOHE TOJATKE O HPUBPETHUM
JPYIITBUMA KOja 3aKJbydyjy yroBop, pasjore (IIOMyT MPaBHUX U €KOHOMCKHX) 32 3aKJbyUeHe
YTOBOpa, HIXOB Caapikaj, M3HOC HAKHAJE 32 YNPaBJ/hake KA0 M HAYMH HETOBOT JOHOIICHA .,

HakoH 3akibyuera yroBopa, CBakM O] yroBapadya, IMOJHOCH TPHjaBy PErHCTpalldje YroBopa O

343 On. nur., crp. 260.
34 Youn.
35 On. nur., crp. 261.
346 Uy, 560, 311,
347 Om. mur., cTp. 261.
348 Yy, 555. cr. 1. mcT. 2. 311/,
3494y, 555. cr. 3. 311/,
04y, 555. cr. 3. 311]1.
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KOHTPOIM M YHPaBJbamy HAIMOHAIHOM MPUBPETHOM PETHUCTPY ., U3 pasjiora IITO yroBOp He

MO’Ke CTYITMTH Ha CHAry TIpe IaHa perucrpamuje’™?,

Peructpatop je ¢pusnuko nuie Koje y UMe U 3a pauyH ATEHLMje 3a MPUBPEIHE PErucTpe BOJIU

353

perucrap NOpUBpPEIHUX cyOjekaTa Perucrpanmmja YroBopa 0 KOHTpPOJIM U YIpaBJbamby

IMPOU3BOJU ABC BPCTC I[ejCTaBa KOHCTUTYTUBHO U JCKJIAPATUBHO.

Koncmumymugro NI€jcTBO NMPECTaB/ba PETHCTPAIN]y NPETXOIHO HACTANe NPABHE YME-CHUIIE H
CTBapa NMPUBATHONPABHA JejcTBA >, 3aKOHOM je TIPONMCAHO JIa ce OJUTyKe PEerHcTpaTopa JOHETe
y THOCTYNKY perucrpanmje’™, Kao M pErucTpoBaHM IIOJAIM M JOKYMEHTH 00jaBibyjy ca
JIOHOIIEEHEM pelllerkha KOjHM Ce YCBaja MpHjaBa 3a YIHC y perucrap C. ¥V ckiamy ca 3aKOHOM
cMaTpa ce Ja cy Tpeha JMIa yrno3HaTa ca perMcTPOBAHHM MOJAIMMA K0 M Ja OHA IPOM3BOIH
IIPAaBHO JICjCTBO MPeMa HHMa TI0YEB O] HEPEIHOT JaHa, O/l JIaHa 00jaBJbHBAA PETUCTPALIHje THX

nomaraka®>’.

Hexnapamueno NejcTBO HEMa MPUBATHOINIPABHA JICjCTBA HA caMy PErMCTPOBaHY YME-CHUILY, Beh
camo o0jaBJbyje (IEKJIapulle) BEHO MOCTOjaheé YUME CTBapa MPUBATHOMpPABHA JIjCTBA MpeMa
tpehum murmma®®®, TlperxomHo HacTane ummeHMIE ce IyTeM O00jaBIbMBAKA MPENCTABIBA]Y
Tpehum JmIMMa, Ha OCHOBY 4Yera ce CTBapa IpaBHA IMPETIIOCTAaBKA Jla Cy Ta JIMIA YIO3HATa C

BCHUM HaCTaHKOM359 .

B1Arennuja 3a [PUBPEHE perucrpe - AITIP, BUIU BHIIIE Ha!
https://www.apr.gov.rs/%d0%bf%d0%be%d1%87%d0%b5%d1%82%d0%bd%d0%b0.3.html

%2 Uy, 555. cr. 6. 311/,

33 Jopanosuh Heb6ojiua, Pagosuh Byk, Pasosuh Mupjana, HagesieHo zieo, crp. 71.

354 Om. uur., cTp. 78.

355 Uy, 22. 3M1L1,

3% 3akoH 0 MOCTYNKY perucTpauuje y arenuuju 3a npuspease peructpe ("Ci. rmacauk PC", 6p. 99/2011, 83/2014,
31/2019 u 105/2021).

%745, 6. cr. 2. 3111,

38 Josanosuh He6ojia, Pagosuh Byk, Pasoenh Mupjana, HaBesieHo sieno, crp. 78.

359 6un.
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3.2. BpcTe noBe3aHux ApyIITBa

[ToBe3ana npymTBa Ha ocHOBY: 1) kamuTan y4emiha, 2) yroBopa 0 KOHTPOJIH H YIIPaBJbakby, WU

360

3) MemIoBUTUM TIyTeM* ", GOpPMHUpajy TPy NPUBPEIHUX IPYIITAB, XOJIAMHT, WK JPYIITBA ca

y3ajaMHUM ydemheM y Kanuramy el
3.2.1 I'pyna npuBpeiHUX ApyIITaBa

[Tojam moBe3uBama MOXKE c€ TyYMayUTH Ha BUIIE HAYMHA, T€ Yy HAJIIUPEM CMUCIY MPEACTaBIba
NPaBHO pEIIEBaHTHY TIOBE3aHOCT U3Mel)y mpuBpeAHUX JpymTaBa (MOMYT JTyXKHHYKO-
MOBEPHJIAYKOT OJIHOCA), JOK IpeMa ojapendaMa HAIMOHAIHOT 3aKOHOAABCTBA OBAj TEPMHH
Mpe/icTaB/ba TPajHU MPAaBHU OJHOC KOjH MOCTOjU M3Mel)y JBa WM BUIIE MPAaBHO CaMOCTaTHUX

62

cybjexara®®?. Y KONOKBHjaTHOM TOBOpPY C€ TPYNOM HPUBPEIHHX APYIITaBa (KOHLIEPHOM)

cMaTpajy JiBa WU BUIIIC IMOBE3aHUX MPUBPEIHUX IPYIITABa, KOja 3ajeIHO MPEACTABIbA]y jeIHY

nemuny>®3, ¥V koHiepHy kao (GpOpMH MOBE3aHHX MPUBPEIHHX APYIITABA, MOCTOjH jeMHCTBEHO

BOhGI—bG IMOCJIOBA O CTPAHEC KOHTPOJIHOT APYyHITBA Y rpynH364.

VY oBOM pajy, ayTop ce OIpenenno Ja mocMaTpa MoBe3aHa MPUBPEIHA APYIITBA Ca €JIEMEHTOM
WHOCTPAHOCTH, OJHOCHO OKOJHOCT y KOjOj KOHTPOJHO APYIITBO (PETHCTPOBAHO Y APIKABH
ynanuuy EY wim fpkaBu NOTOMCHUIM YTOBOpa O €BPOINCKOM €KOHOMCKOM IPOCTOPY)
CIPOBOAM TOCTYNAaK MPEKOrpaHUYHOT MpHUMajakba WM crhajama ca ApymTtsoM y PC. Kana
MIPUBPEIHO IPYIITBO Koje je Ha Teputopuju PC mocraje neo nmpekorpaHuvHe rpyre noBe3aHuX
JpyIITaBa, HACTaje TPaBHO peJeBaHTHA NOBE3aHOCT W3Mely mpuBpemHmMX ApymTaBa®®. 36or
MIPUCYTHOCTH €JIEMEHTa MHOCTPAHOCTU XapMOHH3allMja MpaBuja U MPUHLUIA, KOje PUMEBY]Y
JpXaBe y KOjUMa Cy perucTpoBaHa NMPHUBPEIHA IPYIITBA Ka0 MEPOJABHO IMpPaBO, MOCTaje O

BCJIMKC BAXXHOCTH 3a 3alITUTY HAHWMOHAJIHOT TPXKUIITA KalluTalia.

360 4y, 549. 3I1/1.
1Yy, 550. 311/
362 Jopanosuh Hebojiua, Pajosuh Byk, Pasopuh Mupjana, HageieHo jieio, cTp. 244,
363 Jeppemosuh-Ilerposuh Tatjana, I'pyne npuspennux npymrasa, beorpan, llpasuu gaxyimem Yuusepsumema y
Beoepaoy, 2014, ctp. 70.
364 Bunuh Auryn, Ietposuh Cunmna, Uéinkovito upravljanje u koncernu, Zbornik Pravnog Fakulteta Sveucilista u
Rijeci, 2018, Vol. 39, ctp. 1628.
365 TTpema onpen6ama wi. 17. cr. 2. Tau. 1. 3aKOH O 3aUITUTH KOHKYPEHIHje, HABEJEHE JIBE CTATYCHE IPOMEHE Ce
Ha3MBajy (y3Hje WM KOHIEHTpaluje.
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3.2.1.1. KapakTepucTuke rpyrme

I'pyna mpuBpeqHHX ApyIITaBa MOXKE HAacTaTH. 1) OCHHBameM HOBOT WJIM BHIIE 3aBHCHUX
MPUBPEIHUX APYIITaBa O]l CTpaHe moctojeher uiu 2) MoBe3UBAamHEM JIBa WM BUILE IMOCTOjehnx
npymrapa®®, OcHOBHe KapakTepuCTHKE HPUBPEIHMX JAPYIITaBa KOja Cy WIAHOBM TpyTie
NPUBPEIHMX JPYIITaBa 4nuHe: 1) MpaBHA CAaMOCTAHOCT YWIAHOBA TPYIE MPUBPEAHUX IPYIITABA,
2) TpajHM TpaBHM OAHOC u3Mel)y wiaHoBa rpyme, 3) jeAMHCTBEHO YIPaBJbamkbe IMOBE3aHUM

ApyIITBEMA 1 4) EKOHOMCKO jeJIMHCTBO CBUX 4JIaHOBA IPyIie MPUBPEIHMX ApymTaBa®®’,
3.2.1.2. Cyb6jextu rpyme

[lojenmHayHO MOCMATpPaHO NpPUBpEIHA APYIITBA KOja Cy IMOBE3aHAa Y TpPYIy HPHBPEIHUX
JpylITaBa HA3WBajy ce wiaHoBMMa Tpyme’®®. UnaHoBM mpuBpeqHMX ApymiTaBa jeie ce Ha
KOHTPOJHO (MaTw4HO, HajapeheHo, ApymTBO Majka) W KOHTPOJIHMCAHO (3aBUCHO, mojapeheHo,

369

npymTBo hepka, ¢unujana) APymTBO [Ipema oppenbama 3I1/I-a rpyma npuUBpemHHX

ApylaiTaBa HOCTOjI/I KaZla KOHTPOJIHO APYIITBO MOPE yIIpaBJbakba 3aBUCHUM JPYUITBUMaA obaBJpa

" apyre ,Z[CJ'IaTHOCTI/I37O.

VYKONIHMKO je HUXOB OJIHOC 3aCHOBAaH Ha PaBHONPABHOCTH CBU WIAHOBU Tpyle HMMajy jeIHaK
craryc (Hedomunanmua epyna), I0K ca Jpyre CTpaHe OJHOC WIAHOBA MOKE OWTH 3aCHOBaH Ha
noapehenoctu (Qomunanmua 2pyna)®’*. Hapenenn Monen ce y mpakcu Hajuemhe cacToju of
JEIHOT WJIM BUIIE KOHTPOJIMCAHHX JIPYINTBA Ca jeJHE CTPaHE M jEAHUM KOHTPOIHUM JIPYIITBOM

ca JIpyre CTpaHe, Koje BPIIH KOHTPOIY HaJ APYTUM APYyIITBHMA® 2,

I'pyna Moxke OMTH cacTaBJbeHa O]l WIAHOBA KOJU MOTY OWUTH: 1) KOHTPOJIHO JIPYIITBO U jEIHO
WM BUIIIE KOHTPOJIMCAHUX JPYIITaBa KOjHMa yIpaBiba KOHTPOJIHO IPYIITBO (pakmuuka epyna)
WM 2) KOHTPOJHO JPYIITBO M JEHO WM BHUIIE KOHTPOJMCAHUX JIPYLITaBa Koja Cy 3aKJbyduiia

YrOBOp O KOHTPOJIM U yIpaBibamwy (y2osopHa epyna) Wiy 3) IpyHITBa Koja HUCY Y MehycoOHO

366 Jopanosuh Hebojiua, Pagosuh Byk, Pasopuh Mupjana, HagezieHo jieo, crp. 250.
367 On. nur., ctp. 244.
368 Om. nur., crp. 247.
369 6u.
3704y, 551. cr. 1. 311/,
371 N6un.
372 Bunuh Auryn, Terposuh Cunuina, Uginkovito upravljanje u koncernu, Zbornik Pravnog Fakulteta Sveucilista u
Rijeci, 2018, Vol. 39, ctp. 1628,
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3aBHCHOM II0JIOKajy, a KOjUMa c€ yIpaBjhba Ha JeAMHCTBEH HAUWH (epyna ca o0OHOCUMA
)37

PABHONPABHOCMU
CTpyKTypaJlHO TIOCMAaTpaHO, pPa3JIMKyjeMO JBOCTEIICHY U BHIIECTEICHY KOPIIOPATUBHY
CTPYKTYpy rpyre. J[BocTeneHa je oHa y K0joj MOCTOje JBa CTEICHA YIpaBJbamka, Y KOM CIydajy
NPUBPEIHO JPYIITBO KOje Ce Halla3u Ha BpXy nupamuze (Bpiuu KoHTpody, en. holding) nasusa
ce JAPYIITBO MajKa, CTPYKTYpalIHO IOCMAaTpaHO ,UCIOJA Hera‘ Haja3u ce JApYyHmTBO hepka
(pummjana, en. subsidiary), 10K y BHIIECTENIEHO] CTPYKTYPH IIOCTOjU jOIII HajMambe jeJaH CTCIEH
OJTHOCHO JIPYINTBO HA HAjHHKEM HHUBOY KOje Ce Ha3WMBa APYIITBO YHyKa (moa-¢uiujana, en. sub-

subsidiary)®’.
3.2.1.3. Bpcte rpyna

[TocTojame pasiavuuTe yHYTpalllibe CTPYKTYpe Kao M KOMILICKCHOCT H»EHE HPUPOE, CTBapa
pa3MuyrTe OCHOBE IMOBE3MBama: 1) Opoja wiaHOBa rpyre, 2) KapakTepa OJHOca y Ipymu, 3)
CKOHOMCKE CaMOCTAJIHOCTH, OJJHOCHO 3aBUCHOCTH, 4) Ip»KaBHE MPUIIAJHOCTH, 5) Opoja HUBOA Y

KOPIIOPaTHBHO] CTPYKTYpH U 6) Meljycobuux ognoca®’,

[Ipema Opojy wiaHOBa y TpyIu, MPENO3HAJEeMO MaJie, CPEIbe W BEIUKE TPYyMe MPUBPETHUX
npywmTaBa. Hajnakiie je ogpeanTu Koje cy rpymne ApylmTBa Maje (cacToje ce ol JBa WIH TpH
unmaHa rpymne), IOK je TpaHuIly u3Mely Cpelmux M BeIHKHX Ipyla TEUIko OAPemuTH ', jep
3aBHCH 0]] yropehema ca Jpyrom rpymnom, Te Cpemhe IPYIITBO MOKE UMATH CTO YWIAHOBA aKo Ce
yrnopeljyje ca ApymTBOM 0f XWibamy>''. Y HaMepH Ja Ce CTBOPH jeMHCTBEHH YIIOPEIHH
aMOMjeHT 3a OJIaKIIaHO HJEHTH(UKOBamke TpaHule u3Mely cpeamux U BEIUKUX TIpyma
NpUBPEIHHX JPYIITaBa, popMupaHa je 0a3a mogaraka moj Ha3uBoM ,, Amadeus-Bureau Van Dijk

379

data base‘*’®. Hapenena 6asa momartaxa®’® ciyku 3a NmpuKyIUbame HHGOpMAIHUja O TpyHama

MPUBPEIHUX JIpYIITaBa Ha TEPUTOPHUJU MCTOUYHO-EBPONCKUX JIp)KaBa U JO caja CaJpiKu

734y, 551. cr. 2. 311

374 Jopanosuh Hebojiua, Pajosuh Byk, Pasopuh Mupjana, HageieHO Jieio, cTp. 247.

375 N6un.

376 en. small and medium size enterprises — SMEs.

377 Josanosuh He6ojiua, Pagosuh Byk, Pasouh Mupjana, HaseieHo Jieno, ctp. 246.

378 Klapper Leora, Virginia Sarria-Allende, Victor Sulla, Small- and Medium-Size Enterprise Financing in Eastern
Europe, World Bank Policy Research Working Paper 2933, 2002, ctp. 3.

379 Buyu Bumue wa: https://login.bvdinfo.com/R0/AmadeusNeo
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nadopmanuje o mpexo 97.000 rpymna koje mociyjy y BuIe ox 15 npkaBa HCTOYHE U IEHTPATHE
Espone®®. Pasnor 3a macramak oBakse 6asze Omia je moTpeba Ja ce HE3aBUCHO OJ CTereHa
Pa3BUjEHOCTH €KOHOMHja Ha HAIMOHAIHUM HHMBOMMA, CaKylle U 00paje MoJaly U Ha Taj HAYMH
yOp3a u oJylakiia caMm TIporec xapMmoHusanuje. [locTojame U THEBHO aXypUpame OBOT CKyIa
nHopMmanja Ha MehyHapogHOM HUBOY je OJI BEJIMKOT 3Havaja 300r morpede oapehuBama

JEIUHCTBEHE MOoesie TpyIa MPUBPEIHUX JPYIITABA [0 BETUYHHH.

Hpnpona OQHOCA 4YJlaHOBA I'pYyII€ U I'pyII€ Kao HECINHE, MOXKE outu PaBHOIIpaBHA 1 IOMHWHAHTHA,

T€ OBa IIOJIEJIa TPETO3Haje XOPU3OHTAIHE (Oe3 enemenma OomuHayuje) W BepTHKaIHE (ca

381

ejleMeHmomM 0omMuHayuje) KOHIEeHTpanuje™> . Xopuzonmanxo ToBe3aHa APYIITBA Cy OHA KOja y

CBOM TIOCJIOBamY CajJp)Ke EJIEMEHT jeIHAKOCTH, KOjuM ce omoryhaBa omHOC MelycoOHOT

382

yckinahuBama JenuHCTBEHO pyKOBOheme TrpylnoM OCHHBa ce ca HaMepoMm yTBphHBama

IIOCJIOBHE IIOJIMTUKE MOpYyHITBA, a4 HC 300r JaBamba 00aBe3HUX YIIyTCTaBa KOHTPOJIMCAHOM

apymTey3e,

MPUBPEIHUX APYIITaBa Ca EIIEMEHTOM JOMUHAIIH]E

Bepmuxanne konyenmpayuje (penponyKIIMOHM JaHAIl) NPEACTaBJbajy TPYILY
384 TIpernocTaBka yCIOBILEHOCTH MOCTOJH Y
cHTyalHjaMa y KOjuMa JOMHHAHTHO APYIITBO MMa BehuHCKO ydemihe y 3aBUCHOM (AMPEKTHO
WIH WHAAPEKTHO TIIyTeM JpYIITBa TOCPEIHMKA) a HACcTaje Ha JiBa HAYWHA: TPABHUM

(3akJpydereM yroBopa) W (aktuukuM (Ha OCHOBY (aKTHYKHMX Kiay3ylia Koje ce Hamase y

yrosopy)*®.

IIpema eKOHOMCKO]j 3aBHCHOCTU M3Mel)y uinaHoBa rpymne, Kao KpUTEpHUjyMy Mojese MPUBPEIHUX
NpylITaBa, pas3IUKyjeMo 3agucHa (moapeheHa, HecaMOCTallHa) M OelUMUYHO 3A8UCHA
npymTBa®®®. V 3aBucHMM JpymTBEMAa ce TEXM Ka jEJMHCTBEHOM HHTEPECY TIpyle Wi
[IPEOBJIaZlaBaby MHTEpeca KOHTPOJHOI JAPYHITBA, TAKO Ja MOCTOjamke 3aBUCHOI JAPYILITBA He

npeaAcTaBJba NPCIPEKY IPU UCITYHBCHY MHTECPECA TPUKYIIJbalkba KalluTalla OJf CTPpaHE KOHTPOJIHOT

380 Klapper Leora, Virginia Sarria-Allende, Victor Sulla, Small- and Medium-Size Enterprise Financing in Eastern
Europe, World Bank Policy Research Working Paper 2933, 2002, om. mur. 378, ctp. crtp. 3.
31 Pakuh Meana, Viora mpomuca o KOHTPOJM KOHIEHTpaldja y CHpPOBONEHY ONTHMAJHE MOJMTHUKE 3allTHTE
KOHKypeHuuje, Mehynapoonu npooremu, 2014, ctp. 324.
382 Jopanosuh Hebojiua, Pagosuh Byk, Pasopuh Mupjana, HageieHo Jie1o, cTp. 246.
383 6um.
384 Pakuh Meana, Yiiora mpomuca o KOHTPOJM KOHIEHTpaldja y CNpPOBONEHY ONTHMAJHE IOJMTHUKE 3allTHTE
KOHKypeHuuje, Melynapoonu npobnemu, 2014, ctp. 326.
385 oun.
38 Jespemoruh-Tletposuh Tatjana, ['pyne npuspennux apymrasa, beorpan, Ipasnu gaxyrimem Ynusepsumema y
beoepaoy, 2014, ctp.129.
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npymTBa®®’. CynpoTHO HaBEICHOM, JeluMUUHO 3A6UCHA OPYmea Cy OHa Koja uMajy MoryhHocT
NPUKYIUbakha KalHWTajda IpeMa MOBOJFHUJUM YCJIOBHMA OJI MATUYHOT JPYIITBA HA OCHOBY

TIOTIYHO 3aBUCHHUX JPYIITaBa y IPYHU e,

TIpeKOrpaHNYHO TIOBE3MBAKE INPMBPEIHHX IpyIITaBa MOCTal0 je cBe demha mojaBa Ha
MehyHapogHOM TepeHy y Hoclelme 1Be JAeleHHje’®”. VY KoHTeKCTy riobanusanje,
Jeperynanyje, WMHTEH3HBHPama  KOHKYPEHTHOCTH,  cHpoBohiema  aHTHMOHONONCKOr
3aKOHOJABCTBA M MHTerpanuje y EVY, mpekorpaHmyne rpyme IocTane Cy IOMMHAHTAH HAYMH
eKOHOMCKOT pacTa JAPYIITBA, TOKOM OCaMEceTHX M IeBeleceTHX TroamHa >l. 360or HaBeIeHor,
U3BPLICH j€ BENMKU OpOj HCTpaKMBarba Ha TEMYy NPEKOIPAHHYHMX IPyIa, IOCTyNaka Kao W

TPOILKOBA KOjH HACTajy o2,

I'pyne npymraBa MoOXXKeMO JAa JEIMMO IpeMa JAp:KaBHO] MPUIMAIHOCTH HA HAIMOHAJIHE H
IpEeKOrpaHryHe y Koje yOpajaMo W MynTWiIaTepaiHe rpyme. ['pyrne umajy craTyc HayuoHatHux
KaJa WX YMHE JBa WIM BUIIE APYIITaBa KOja Cy PETUCTPOBaHA U 00aBJbajy MENAaTHOCT Ha
TEPUTOPHjHU CBOje HAI[MOHATHE APXKABE, JOK CYIIPOTHE BUMA JECy npeKocpaHuine pyne Koje cy
cacTaBJbeHE HajMame O] JIBa YjiaHa IPYIE Koja Cy PerucTpOBaHA HAa TEPUTOPHUjaMa PA3IHUUTUX

)1p>1<aBa393 .

Youapa ce nmpobieM Ko TepMHHA MPEKOTPAHUYHUX TPyIia, U3 pas3iora ITO c€ MOXKE TYMauUuTH
Kao MOCJOBamke HAallMOHAJIHE Tpyle MpeMa jJypUcCAMKIMjaMa CTpaHUX Jp)KaBa, IOK OH 3alpaBo
IIPEJCTaB/ba TPAJHO BE3MBAKE 3aJCHUYKE €KOHOMCKE LIEJIMHE 3a JIB€ WM BHIIE Pa3IMYUTUX
IpkaBa ITyTeM TNIPaBHHX Cy0jekaTa KOjH Cy PETHMCTPOBAHM HA HUXOBHM TepuTopujama®®. Ha
OCHOBY HaBEJIEHOT, MpPEKOrpaHMYHEe Tpyle IMOCTOje caMo Y Cilydajy Kaja TakBy Ipyly YHHE
IIPaBHO caMOCTaJiHa JPYIITBA O/ KOJUX HajMame JBa MPUIAAajy Pa3IMUUTUM JprKaBama, Y KOM

ce cIlydajy Ha CBAKOT O] WIAHOBA TPYyIE MOpPajy MPUMEHUBATH NMPABUIA HETOBOT HAIIMOHATHOT

387 Youn.
388 On. nur., crp. 130.
389 Hijzen Alexander, Gérgb Holger, Manchin Miriam, Cross-border mergers and acquisitions and the role of trade
costs, European Economic Review 52, 2008, ctp. 849.
3% en, anti-trust.
391 Capron Laurence, The long-term performance of horizontal acquisitions, Strategic Management Journal, 1999,
ctp. 987.
392 oun.
39 Josanosuh He6ojiua, Pagosuh Byk, Pasosuh Mupjana, HaseneHo zeno, crp. 172.
39 Josanosuh He6ojiua, Pagosuh Byk, Pajoenh Mupjana, HasezeHo jieno, crp. 172.
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mpaBa, JOK Ce€ OJHOCH y Tpynu mpeMa TpehuMm nuiyMMa pemniaBajy HPUMEHOM IpaBuia

MelyyHapogHOT npuBaTHOT npaBa’®®.,

[lomBpcTy  TpPEKOTpaHMYHMX  Tpyma  MPeACTaBbajy  MYUMUHAYUOHATHE — 2pyne >  u

97

mpancuayuonante 2pyne>’’| xoje mocToje Kaaa ce IoBe3aHa APYIITBA HAlase Ha TEPUTOPHjaMa

BUIIE O/ JBe ApkaBe. [IpBy BpcTy KapakTepHulile MOCTOjame LIEHTPAIM30BaHE YIPaBe U OHE

10CJTyjy Ha TEPUTOPMjH BHILE JPKABA KAO U HA TEPMTOPHjH MATUIHOT APYIITBA "

. Hpyry Bpcry
KapaerTI/II_He HeHOCTOja}Le I_[eHTpaJ'H/ISOBaHe ynpaBe U IIOCJIOBaAKkBEC I/ICKJ‘by‘II/IBO BaH MaTHU4YHEC
L[p;KaBe399. O0e BpCcTe KapaKTEpHIIIEe BEJIMKHU MOTEHIM]jall €KCIIaH3UBHOCTH, TaYHHU]€ MOTYhHOCT

mupema Ha MelyyHapoaHOoM TpKuIITy %,

[Ipema Opojy HHMBOa Ha KOjUMa C€ OCTBapyje MOBe3MBame u3Mely MpUBpEeIHUX pYIITaBa,
MOXEMO UX MOJICJMTH Ha jeTHOCTEIICHEe U BHIIECTEIICHE Tpyme. JeoHocmenene Tpyle Cy OHE Y
KOjUMa jeTHO KOHTPOJIHO JPYIITBO BPIIM KOHTPOJY IpeMa jeIHOM WM BHILIE KOHTPOJIMCAHUX

1

IpyIITBAa Koja 3ajeqHo umHe uenuny*’l. Buwecmenene Tpyme TNpeicTaBbajy PaBHOIPABHO

MOBE3aHa IpUBpEHA JIPYIITBA KOja BpIIE KOHTPONY Haj ceOu moapeheHuM u Tako peaoMm y

402

3aBUCHOCTH O[] 6p0ja HUBOAa ‘. Ha BPXY BHHICCTCIICHC I'PYIIC HAJIA3U CC APYLITBO MajKa HUCIION

Kora je ApymTBo khep, a Ha IHY ce HaJla3u APYIITBO YHYKA.

Y KoOpHopaTMBHUM CTpyKTypama KoOje C€ cacToje OJf BHIIECTENeHHX Tpyla MPUBPEIHHUX
JpylITaBa, OJHOC MOBE3aHOCTHU YJIAaHOBA Ipyle Hajuemthe ce oriiefa y mMpaBHOM OAHOCY KOjU
HAaCcTaje Ha OCHOBY KanuTana ydemha, Te MOXe OUTH JIMpeKTaH W MHaupekTan’®, Jupexmmuo cy
MoBe3aHa MPUBPEIHA APYIITBA YKOJIUKO MOCTOJH ITUPEKTaH OAHOC yuenrha uaMel)y KOHTPOJIHOT
Y KOHTPOJIMCAHOT JPYIITBA, TJie HE TOCTOjU MPUBPEAHO APYIITBO KOje C€ Y CTPYKTYpHU Halla3u

I/I3Mel'_)y BHUXO0BOI' BTACHUYKOI' OJHOCA. HHupeKmHo Cy HOB€3aHa APYyHITBa Yy BHUIICCTCIICHUM

3% 16un.
39 en. multi national companies — MNCs.
397 en. trans national companies — TNCs.
3% Yiice Ayse, Mergers and Acquisitions by emerging country multinational companies, Asian Economic and
Financial Review, 2016, ctp. 416.
3% Diane Stone, Global public policy and transnational administration. Public Administration, the university
Warwick, 2015, ctp. 2.
400 Bosxxuh Munopan, Exonomcka Ionutuxa, Hynma Huw, 2009, ctp. 281.
401 Josanosuh He6ojiua, Pagosuh Byk, Pasouh Mupjana, HageieHo Jieno, ctp. 246.
402 6.
403 Mintz Jack, Weichenrieder Alfons, The indirect side of direct investment, National Tax Journal, MIT press,
2012, ctp. 732.
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rpynamMa, y OKOJHOCTH y KOjOj jé IPYHITBO Majka TOBE3aHO ca JIPyIITBOM hepkoMm Koja je
JMPEKTHO TIOBE3aHa ca JIPYIITBOM YHYKOM. Y HaBEICHO] CUTYaIlHjH OJHOC APYIITBA MajKe H
yHYyKe je nHaupekTan. OBakaB OOJIMK OJHOCAa HEPETKO Ce€ KOPHCTH y MPAKCH Kaja je MHTepec
JpyIITBa Majke (XOJauHra) o HajBeher 3Havaja 3a rpymny NPUBPEIHUX IPYIITABA, TE CE OIIYKE
JpYIITBA MajKe CIPOBOJEC HAa HHIUPEKTaH HAYMH y JPYIITBUMA YHYKaMa M TO JAMPEKTHUM

yIpaBJbambeM Kpo3 IpyiiTsa hepke.
3.2.1.4. IIlpaBHU OCHOBHM M MOTHBH HACTaHKa IPyIIe

MoTuBH 3a CTBapame MPEKOTPAHUYHE TPYIe MPUBPETHUX APYIITaBa MOTY OMTH YHYTPAIIlbU H
cnomammsn®™, Vuumpawrmu ce ornenajy y OmakmIaHOM YIpaBJbakby HA OCHOBY aJIeKBaTHE
JeAMHCTBEHE YympaBe, Koja je IOABPTrHYTa jEJMHCTBEHOM EKOHOMCKOM IHJbY, KOHTPOJH
MaTUYHOT APYIITBA M OTpaHUYER-e pusuka kao uennne’®®. Cnomawrsu MOTHBH 3a chajame y
rpyly TNPUBPETHHUX ApPYyIITaBa OTJeNajy ce€ y CTHIAlky CHAKHHUjEr IOJIOKaja Ha TPXKUIITY,
Kopuihemy 3aKOHO/IABCTBA JpXKaBa y pa3Bojy Koja MpHXKajy MOTOJAHOCTH Y TOTIJIEY OJAaKIIUIA
1 OeHeduIMja, HIUKET CTeNeHa TPAHCHAPEHTHOCTH MH(popmanuja ox 3Hadaja’%®. IIpemxsoctn
OBaKBE OpraHH3alfje Orlie[ajy ce y LEHTPAIHOj yINpaBu Koja omoryhaBa JIOKaTHy ayTOHOMH]Y
3aBucHEX Apymrasa’®’. JlpymTea moBe3aHa y rpymy, 3aApiKaBajy CBOjy IpaBHY CaMOCTaIHOCT,
HE3aBHCHO OJ] HauMHa MOBE3WBama, MehyTuM mocrajy (akTHUKM MOABPrHYTa jEIMHCTBEHOM

eKOHOMCKOM IUJbY KOjH je y HHTepecy rpyre kao nemune*%,

Pazno3u koju mpencTaBibajy TOBOJ 3a IOBE3WBAWmE MPHUBPEAHHUX JPYIITaBa MOTY OWTH
OpraHU3aIMOHE U MPaBHE MPUPOJIE, T€ MPENO3HajeMO: 1) IeHTpanIn3aIjy JOHOIIEHa OITyKa, 2)
OrpaHUYEHE PU3MKa OJrOBOPHOCTH NpPH 00aBJbarky MOCIOBHE JECTATHOCTH OJ CTPaHE 4JIaHOBA
rpyre, 3) OCHa)XeHhe EKOHOMCKE CIIOCOOHOCTH Y CBOjCTBY KOHKYPEHTA Ha TPXKHUIITY U 4) OpojHe

nopecke Tpensoctu’®. 36or HaBemeHMX pasNora MPEKOrPAHMYHO MOBE3HBAE MPHBPEIHHX

404 Jeppemosuh-Ilerposuh TaTjana, I'pyne npuspennux npymtasa, beorpan, Illpasuu gaxynimem Yuusepsumema y
Beoepaoy, 2014, ctp. 30.
405 16uz.
406 16um.
407 Noun.
408 O 1ur., cTp. 34.
499 Josanosuh Hebojia, Pasosuh Byk, Pajoenh Mupjana, HaBesieHo sieno, ctp. 259.
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JpyIITaBa MOXKe OUTH jenHaKo GeHeduTHO 3a rpyny u wianose*'’, OBo HarosemraBa na Mehy
UJBCBMMA JIPYIITBA KOjE& CE TOBE3yje Yy TIpyIly, MeCTO IpOHaja3e yITena TpPOIIKOBa,

HOjeI[HOCTaBJBeHO JOHOUICHC OUTYKAa U OIrpaHUYCILC IMTOCIIOBHOT PU3HKA.

Heke on moreHnmjasiHux OeHedwuiMja MPEeKOrpaHUYHUX Tpyla MpeaAcTaBbajy. 1) IOpecku
MOJICTUIIAjU TapaHTOBAaHW Ha HUBOY BHWINE OJ jeJHE JpKaBe y KojuMma ce 00aBjhba MOCIOBHA
JeNaTHOCT Tpyme, 2) apyre ¢uHaHCHjcKe OeHeduIMje KojumMa ce MOTHBHING Yyuemhe u
MOCJIOBalkhb€ HA TPXKUINTY JApXKaBe Yy pa3Bojy M 3) MOryhHOCT ykuBama (HISKCHOUITHUX

HAI[MOHATHHUX MPOTIHCA JPKABE Y Pa3Bojy KOju Cy y Kopuct rpyme’t,

I'ope HaBenene OeHeduumje Cy OJ 3ajeTHUYKOr MHTEpEca Ipyle Kao MEJTHMHE Kao M WIAHOBE
rpyle y MojeAMHaYHOM CBOJCTBY, M3 Pa3jora INTO MOBe3aHa JAPYIITBa eQHUKACHHU]jE MOCIY]Y,
YKOJIMKO HE MOCTOjH pa3iuka u3Mel)y mHTepeca rpyre Kao IeJIMHE W WHTEpeca WiaHOBa Kao
nojenuHana®'?. 3ajeqHuuKky WHTEpeC Ipyne U YiaHoBa omoryhaBa Gpxu pacT Ha TpxkumTY*", a

camuM THM TToBehame BpeaHocTH * rpyme’®,

WNuTtepec MmatuuHor npymTBa ojipelyje uHTEepec Tpyme Kao LEeJIHHe, KOjU C€ CIPOBOAH
YIIPaBJbaEEM U3 jeIHOT IIEHTPATHOT aqMHHACTAIOHOT HeHTpatl®, 3ajenanuxn sk rpyme jecte

30Mp CBUX IOjeIMHAYHUX MHTEpeca YIaHOBa rpyIe Koja je unHe, 300T uera ce TeXHU Ka lbUXOBOM

417

MehycoOHOM ycarnamaBamy”'. L{njbeBU 4iaHOBa Ipylne KOjU Cy MCTOBETHU LIMJbEBUMA IpyIIe

Kao IIeNMHE Orliefiajy ce y cruuamy Behe nodutu, moOosbliaky jeAMHCTBEHOT YIPaBibamba,

CMameby 1 pacroenn pusnkatie,

410 On. nwr., crp. 245.
411 Vidar Gudmundsson Sveinn, Merkert Rico, Redondi Renato, Cost functions and determinants of unit cost effects
in horizontal airline M&As, Transportation Research Part A: Policy and Practice, Volume 103, 2017, ctp. 137.
412 Jeppemonuh-Tletposuh Tatjana, HaBeneHO aeno, cTp. 207.
413 en, rapid growth.
414 en, enhanced value.
415 Anh Vu Dung, Yongjiang Shi, Hanby Terry, Strategic framework for brand integration in horizontal mergers and
acquisitions, Journal of Technology Management in China Vol. 4 No. 1, 2009, ctp. 26.
416 oun.
47 Noun.
418 oun.
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https://www.sciencedirect.com/science/journal/09658564
https://www.sciencedirect.com/science/journal/09658564/103/supp/C

[IpaBHa camMOCTalHOCT 3aBHCHUX JApYIITaBa KoOja Cy IOBE3aHAa U IMPEICTaBJbajy €KOHOMCKO
jeIMHCTBO, MOCTaBIbajy MPEMHCY 3a JOHOIIEHE OMIyKa Koje Cy y HHXOBOM HHTepecy*®,
Mebhytum, noHOWIEHE OIIyKa KOje Cy y HHTEpPEeCY CaMOCTAIHHX WIAHOBA TPYIE MOXe
HETaTUBHO yTUIATH Ha e(puKacHO (YHKIMOHHCAIE Tpyle Kao LEJHHEe, JOK ca JApyre CTpaHe
JIOHOIICHE OJUTyKa y MME YjaHOBa JPYIITBA CTBapa MOTYhHOCT MOAM(UKOBAHKA HCKIbYYHUBOT

HHTEPECA MOBE3aHOT APYHITBAa MHTCPECOM MAaTUYHOT APYLITBA UK I'PYIIE€ Kao I_IGJII/IHC420.

VY BenukuM rpynamMa, HOTIYHO ycarjalaBame 3ajeJHUUYKNX MHTepeca je ToToBo HeMoryhe, jep
ce y TIpYIU HEPETKO jaBJba]y Ppa3IMYUTH HHTEPECH CAMOCTAJIHUX YIaHOBa TIpyle KOju ce
CyK00JbaBajy ca MHTEPECOM JOMHHAHTHOT JPYIITBA WM C€ MHTEPEC MABMHCKHX aKIMOHapa
3aBHCHHUX JpyIITaBa CyKoOJpaBa ca MHTEPECOM IIOBEpHJIala JOMHUHAHTHOT JPYIITBA, KAa0 H

IMOBCpHIIalla 3aBUCHHUX ,HPYIJ_ITaBa421.

Y moceOHMM OKOJIHOCTMMA HMHTEpPEC WIaHOBA TPYyIE MOXE OWTH TPUHYIHO H3jeIHAYCH ca

2

MHTEpecoM Tpyne kao mnenuHe'??. IIpumep moceGHEe OKOMHOCTH OHO OHM YIPOKEHO CTambe

COJIBEHTHOCTH 3aBHCHOT JPYIITBA U HErOBE MOTyhHOCTH J1a M3MUpPHU TyropodHe o0aBe3e Kao U
JIMKBUIHOCTH 3aBHCHOT JPYINTBA, KA0 MOryhHOCT ApyIITBa Ia HAMHUpH KpaTKOpodHe ayrobe’?,
CrBapame (uHaHCHjCKUX TyOMTaka mokpehe naHuaHy peaklujy O]l JeHOT WiIaHa TIpyne u
IpocTHpe ce Ha Ipyly Kao Henuny*??, CTora cTBapa ce MHCONBEHTHA TpyHa, Koja HHUjE Y
MoryhHOCTM J1la HCIyHH cBoje (uHaHcHjcke oOaBe3e (Tuiaha JyroBe IpeMa CBOJUM

HOBepI/IOHI/IMa), T€ Yy OBAKBHUM OKOJHOCTHUMA HaCTaje BajeI[HI/I‘lKI/I je)II/IHCTBeHI/I , AHTEPCC

HACTaBKa MOCTOjamba‘ Kao HE3aBHCAH U CAMOCTAJIaH 3ajeJHUUYKH MHTEpPEC CBUX WIaHOBA Ipyme??,

Pa3Boj c10KeHHjuX 00IMKA OPraHU30BaAmba IPUBPEIHIX JPYIITaBa YCIOBHO j€ CTBAPAE MAHEr
6poja eKOHOMCKH CHAKHHMjHX KA0 U OPTraHU3alliOHO KOMIUIEKCHUJUX KOPHOPAaTHBHUX €HTUTETA,
32 umje amexBaTHO M mocBeheHo Boheme (cy)BmacHMIM'?® HepeTko HYCY MMalH JIOBOJHHO

BpE€MCHA, BOJbBC, @ HAPOYMTO 3Hamka, TC Cy HUMaAIU O63B€3y Ja OBJIaCTEC HpO(i)eCI/IOHaJ'IHe n

419 Jeppemonuh-Tletposuh Tatjana, HaBeneHo aeo, cTp. 206.
420 Moun.
421 Om. uur., cTp. 206.
422 6un.
423 Vomn.
424 Joanosuh Hebojia, Pasosuh Byk, Pajoenh Mupjana, HaBesieHo sieno, cp. 248.
4% Jespemosuh-Tlerposuh Tarjana, HaBemeHo aeno, ctp. 211.
426 Koncruryenru, Crejkxonzuepu, en. Stakeholders.
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)427

KOMIIETEHTHE TUMOBE CTpy4Ymaka (MeHarepe KOjuUMa Cy IOBEpaBalld YIPaBJbakhe TAKBUM

JPYIITBUMA WJIH IIEJIOKYITHOM TPYIIOM JIpYIITaBa.
3.2.2. XonguHr

Xonodune je HacCTao ycBajameM EHIVIECKOT TepMmuHa ,,t0 hold“ mro y OykBasHOM MpeBoy 3HAYH
Jp>KaTH, OJHOCHO IPHXBAaTakEeM aHrIUIM3Ma ,,holding* koju mpencraBiba JAPYIITBO MajKy
OJHOCHO KOHTPOJNHO ApymTBo*?® y mopesanum npymTeuma®?®. Xonmuur onpehenu ayropu
ne(UHUITY Kao OpraHH3aloHy GOpMy OJHOCHO IpYIy MUPAMHUIATHOT KapakTepa, Yija ce jenHa
Ol KapaKTepHCTHKa Orjiefla y IOCTOjarby IPYLITBA KallUTala Koje je KOHTPOJHO JPYIITBO
IO3MIMOHUPAHO Ha BPXy CTPYKType Ipyle NpuBpemHux apymrasa*’. Ymopenso mpasHOM
aHAJIM30M ca3HajeMo jaa ce y HemaukoM mpaBy HpHMerYjy ONIITa IpaBwia O JAehUHUCABY
rpyne y oksupy jena mocsehenor xomauur apymraBy*l. YV mpasy PC xonauur ce cmarpa
OCEOHOM BPCTOM IIOBE3MBama IPYINTaBa, TE€ CE pas3lIMKyje OJ IOBE3UBama y Ipyle Ipema
CBOjOj II€ITaTHOCTH, HA OCHOBY Yera XOJIMHI IIPEICTaBJba MOCEOHY BPCTY OpraHU30Bamba U

(QyHKIIMOHHCAa O/ TPyIe MPUBPEIHUX ApyImTaBa*s?,

XOJIUHT Kao BpcTa TOBE3WBama JAPYIITBA MOXE HACTaTH Ha JBa HaunmHa: 1) Kaga jeaHO
MaTHYHO XOJJIMHT JIPYIITBO (KOj€ ce Hajla3u Ha BPXY NMUpaMUIalIHE CTPYKTYpEe) OCHUBA 3aBHCHA
APYIITBA, WK 2) OJ je[HOT WX Bulle Oyayhux 3aBHCHHX JAPYIITaBa KOja OCHY]Y 3ajeJHUYKO

MaTHUYHO APYIITBO (KPOBHO ApymTBO)*S,

427 Jopanosuh Zattila Muena, KOHTpOIHM MeXaHM3MH KOPHOPATHBHOT yHpaBbama, 360pHux padoea Ilpasnoez
Daxynmema y Huwiy, 2016, Boa. 74, ctp. 191.
428 en. holding company — HoldCo.
429 Jespemosuh-Tlerpouh Tatjana, HaBeeHO seno, cTp. 164.
430 Jespemosuh-Tlerposuh Tarjana, HaBemeHO seno, cTp. 164.
431 N6un.
432 Bacuwesuh Mupxko, Komnanujcko u tprosuncko npaso, Cuyacoenu Inacnuk, Beorpan, 2018, crp. 205.
433 TIpuspenHa ApyIITBAa KOja ce O] CTPAaHE PA3IMUMTHX jyPUCAMKLM]ja Hajuemmhe NpUMEHmYjy U CMaTpajy
aJIEKBaTHUM Y CTYKTYPH XOJIJJUHIa Cy NPYLITBA KalKTala, Te Y MPaKcu HEPETKO HAWIIa3MMO Ha CTPYKTYpE y KOjuMa
XOJITUHT JPYIITBA UMajy KapaKTepHCTHKE APYIITBA C OTPAHMYEHOM ojaroBopHomhy (11.0.0.), Koja ce y T0jenHIM
Jp’kaBama Jpyradrje Ha3WBajy y Hal[MOHAIHOM 3aKOHOIAaBCTBY, momyT : y Exrmeckom mpasy (en. Limited liability
companies — LLC), y ®pancyukom (Société a responsabilité limitte — S.a r.l), y Hemaukom (de.
Gesellschaftmitbeschrankter Haftung - GmbH), Xonmanackom (nl. Besloten Vennootschap — B.V.) wu
JIykcemOypriukom (fr. Société a responsabilité limitée — S.a r.l., Société anonyme — S.A.) u y Uranuju (it. societd a
responsabilita limitata - S.r.1.).
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I'maBHe nenmaTHOCTH KOHTPOJIHOT JPYIITBA OTJENajy €€ y YIpaBjbalkby KOHTPOJIHCAHUM
JIpYIITBOM, JIOK C€ Jpyre JAeJaTHOCTH Oriiefajy y Bohemy ImociioBa M (QUHAHCHpAby
KOHTPOIMCAHUX OPYINTBA Yy KOjUMa KOHTPOJHO APYIITBO mHocexayje kamutan ydemhe®4. Ha

OCHOBY HaBEJICHOT 3aKJby4dyj€MO Jia CE jelHa OJf OCHOBHUX OJJIMKA XOJJUHIA OIJIEla Y HEroBOj

ACJIAaTHOCTU YIIpaBJbakbda KOHTPOJIMCAHUM IIPUBPCIHUM ,Z[I)YHITBI/IM3435. MatuyHo MMpUBPECAHO

IpylITBO Bpiin yckiahuBame mel)y moapeheHuM ApylmiTBUMa M HEPETKO yIpaBjba ca BpXa y

436

OKOJJHOCTH y KOjUMa je JOMHHAHTHAa NHUpaMHJalHA WM BHIIECTENIEHAa CTPYKTypa . pyra

cneun(UIHOCT XOJAMHTA OTJie/ia Ce y YIpaBbamby MOApeeHNM JAPYIITBOM WM IPYIITBUMA, HA
OCHOBY Kamutain ydemnha (y 0OJHMKY aKiuja WM JIPYyrHX XapTuja o] BPSAHOCTH Y a.J1, OJHOCHO

yaeia y na.0.0., KOje YHMHC OCHOBHHM KalluTall je,Z[HOF HJIN BHIIC 3aBHCHHX )IPYH_ITaBa) U1

r1aCcadykuM HpaBI/IMa437.

ITonena xonauHra Kao NMUpaMuJaIHE CTPYKTYPC I'pyIllic ApylITaBa CaCTOjI/I CC O ApyUITBa MajKe,

hepke u ynyke. [Ipema kputTepujymy IeIaTHOCTH Pa3IUKyjeMO YMCTH XOJIUHT ((PUHAHCH]CKO

438

JPYIITBO) ¥ MEIIOBUTH XOJIUHT ~°. QuHnancujcku xonr0une (AUCTH) KapaKTCPUCTUYAH j€ TI0 TOME

LITO Y OBOM OOJIMKY JAPYLITBO HE YIpaBjba APYTUM JPYLITBOM Beh caMo yiaxe y mera, ITo

MpeaACTaB/ba OCHOB Jia yIIpaBJba BbUMEC Yy IIOTJICAY ytlemha Y pady CKYNIITHHE KAa0 aKIIMOHAP UJIN

439

BpILEHEM Ha/A30pa U CaBeTOBama (HE M YIPaBJbarba) MOBE3aHUM JIPYLITBOM . Mewosumu

Xon0une TIOCTOJU Yy CHUTyallMju KaJa MaTU4YHO JPYWITBO MoOpen (YHKIMje XOJAWHra 3a
yIpaBJbambe 00aBJba U HEKY MOCEOHY JCNATHOCT KOja Ce€ Pa3INKYyje 0/ aKTUBHOCTU ONEPATUBHOT

XOJIAuHTa 1nmpeMa ToOME IITO je Ta ACJIAaTHOCT Y UHTCPCCY I'PpyIIC KAa0 I_ICJ'II/IH6440.

[Ipema xputepujymy A€IaTHOCTU KOJy XOJIMHI JPYIITBO 00aBJba, NEIMMO MX HAa XOJJIMHT 3a
ylpaB/batkbeé W HENpaBU XOJNAMHI. Xonouwe 3a ynpasmarbe TPOU3BOJHE WIM YCIyXKHE

ACJIaTHOCTH, HC 00aBJba OIICpaTUBHU pal U HEMa yqemhe Y 3aBHCHUM JIpPYyHITBUMA, YUMC CC

441

CTpaTEelIK! TMOBE3Yjy WIaHUIE Tpyle y eKOHOMCKO jeMHCTBO . Henpasu xondume mMoCTOju y

434 Bacusbesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 515.
435 Moun.
436 Bacumesuh Mupxko, Komnanujcko u tprosuncko npaso, Cuyacoenu Inacnuk, Beorpan, 2018, crp. 205.
437 Bacuswesuh Mupxko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 515.
438 oun.
439 Bacusbesuh Mupko, Kommnanujcko u tpropuncko npaso, Cryocoenu [ nacnux, beorpan, 2018, crp. 206.
440 Bacuswesuh Mupko, Tlpaso npuspennnx apymrasa Cpouje u EY, Cuyorc6enu Inacnux, Beorpan, 2007, ctp. 515.
441 Bacusbesuh Mupko, Kommanujcko u Tprosuncko tpaso, Cryocoenu I nacnux, beorpan, 2018, crp. 206.
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cnenu(UIHUM oOJacTUMa TOMyT OaHKapCTBa y KOME IOjeIMHU H-EHH JICJIOBU HUCY IPAaBHO

CaMOCTAaJIHH, JIOK C€ TPETUPajy Kao Ja jecy (Ha mpuMep y CUTYyalldjd y KOjOj MoBe3aHa JAPYIITBA
. 442

uMajy rocedaH yrpaBHU 000D, TOCEOHE payyHe U CIIMYHO) .

[Tonasehn ox kpurepujyma yrpaBibarka IPENO3HAjeMO KOHTPOJHU XOJJMHI W XOJJIUHT 3a

wiacMane. Koumpoanu xondune 9YMHU MAaTUYHO JIPYIITBO Koje moceayje BehuHcko ywemihe y

KOHTPOJIMCAHOM JIPYIITBY MJIHM JIPYIITBUMA, HA OCHOBY ITOCE0OBamba KanuTaia y4yemha y o0IuKy

443

aKqua WK yaeiaa ™. HepCTKO CC TCXKHU Ka OUyBalkby aHOHHMMHOCTHU BJIaCHHUKA Yy XOJIIAWH3MUMA, TC

aKIMje Tiaace Ha JOHOCHOIA, a Ha CKYNIITHHA YMECTO PEATHOT BIACHHMKA HAacTyna HeKo Tpehe
maue**. Xonoune sa nnacmane / uneecmuyuona opywmea cy Ipyuitsa Koja ylpaibajy ApyruM
JPYIITBOM WX APYIITBIMA Ha OCHOBY Jpkama XOB ca HamepoM aa ux miacupajy Ha TPXKHUIITY
y HajoosbeM MoMeHTy**. KoHTponuu XommuH3u (QYHKIMOHMINY Ha 6asu ydemha y apyrum

446
, IOK

JAPYIITBUMA IO OCHOBY IIOCElOBama HWUXOBUX aKlUja WM ylela pald YIpaBJbamba
XOJIIMH3M 32 TulacMane (MHBECTHLMOHA JPYIITBA) HE YIPaBJbajy APYrHM APYIITBHMA Ha 0asu
credeHor ydemha y kamurtany, Beh npxke XOB npymraBa ca muibeM Ja HMX IDIacupajy Ha

TPKUILTY y HAjHOBOJbHUjEM MOMEHTY /.

KonTpona yHyTap xoiaauHra Ha OCHOBY IJIacaukMX IIpaBa BPIIU C€ Y OKOJHOCTU KaJa XOJIUHT
apymTBO: 1) moceyje BuIe Of TIONOBHHE IJIACAUKUX TIPaBa y KOHTPOIHCAHOM ApymTBY*8, 2)
KOHTPOJIMIIIE CacTaB 0A00pa IUPEKTOpa 3aBUCHOTI IPYIITBA, 3) MMa YTHUIA] HAJ 3aBUCHUM
APYIITBOM HAa OCHOBY OCHHMBAuYKOT aKTa WJIM MOCEOHOr yroBopa, 4) Kaga CaMOCTaIHO WIH
3ajelHO ca JPYruM aklUHMOHapyUMa WM YJaHOBHMA JPYLITBA KOHTpOJIMIIE BEehMHY IJlacauKux

TIpaBa y KOHTPOIUCAHOM ApymTBy**°.

[Tocneama BpcTa KOHTPOJIE XONAMHTA j€ O/ BEJIUKOT 3Hayaja 3a MHTEPEeC XOJIIUHT JPYIITBA, alH
Y 3a CTBApHOT BJIACHUKA TOT ApymTBa. Cmeapuu é1acHux je GU3NIKO JUIE KOje TTOCPETHO WITH

HeTocpeaHo noceayje 25% wim BUIIE yielna, akiyja WIA MpaBa Iyiaca, OJHOCHO JIPYruX IpaBa

442 Bacuswesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 515.
443 Moun.
444 Bacumesuh Mupxko, Komnanujcko u tprosuncko npaso, Cryacbenu Iacnux, beorpan, 2018, ctp. 205.
445 Bacuswesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 515.
448 oun.
447 Bacusbesuh Mupko, Kommnanujcko u Tprosuncko tipaso, Cryocoenu I nacnux, beorpan, 2018, crp. 206.
448 Bacusesuh Mupko, Tlpaso npuspennnx apymrasa Cpouje u EY, Cuyorc6enu Inacnux, Beorpan, 2007, ctp. 515.
449 Bacusbesuh Mupko, Kommnanujcko u Tprosuncko tipaso, Cryocoenu I nacnux, beorpan, 2018, crp. 205.
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Ha OCHOBY KOJUX YYECTBYje Y YIpaBjbamy MPUBPEAHOr APYIITBA (y KOHKPETHOM CIIy4ajy

xonauer  apymrea)*,

CTBapHM BIIACHUK HMa JUPEKTHO YIPaBJbake Yy IOPOIMUHHM
XOJMH3UMa, TpaljaHCcKUM — JIPYIITBMMAa OJHOCHO OpTaKIynMMa W Yy HENpoGUTHHM
opramsanujamMa®l. YIopeaHo MpaBHOM aHATM30M IIPOHAIA3MMO M CIIEIMjallHE OKOTHOCTH Y
KOjMa XOJIIMHI' MOTY YMHHTH (DM3MUKA JMLA (HIIp. TIOPOIMYHH XOJIMH3H), 3aTUM rpahancka

ApymTBa (0OHOCHO OPTAIU U HeMpOo(HUTHE OpraHM3aIHje MOMYT YAPYKeHha), 3aayKOHHe 1 ap*+2.

VY Be3u ca rope HaBEICHUM, ONepamugHu Xoi0uHe, NPeCTaBiba Haj3HAYAjHU]y BPCTY XOJJIUHT
APYIITBA U3 pasiiora IITO 3aJpKaBa HajBaKHHjE (PyHKIHjE ONEepaTHBHOT MOCIOBama Mel)y cBuM
YJIaHOBMMA TpyIie, Ha KOjH HAYWH CTBAPHU BJIACHUK MMa JTUPEKTHY KOHTPOIY HaJ LEIOKYITHOM
rpynom®®, Tlopeyn ynpapsbama, yaenihe y Ipyrum ApyIITBEMA U OCHMBAKE 3aBUCHHUX JAPYIITABA
npeacTaBba J0AaTHY (YHKIHMjy y o00aBlbaky [JeNaTHOCTH OBE BpCTe XomauHra*™?,
KoncekBentHo, 3aBucHa ApymTBa (duiujane u cyddunujane) cy y oBoj GopMU XOINAMHTA y
HNOTHYHOCTH (IUPEKTHO WM WHIUPEKTHO) NOTYMELCHA XOJJMHI JPYIITBY OJf CTPYKType

IJTAaHUPaBa, TIPEKO MOCIOBAhA, YIIPABIhaka i eKOHOMCKOT IHsba’>>,

3.2.3. IpymTBa ca y3ajaMHUM yueritheM y Kanurtainy

HpymtBa ca y3ajaMHUM ydewmrheM y KamuTaidy NpeACTaBiba)y MPUBPEIHA APYIITBA OJ] KOJUX
CBAaKO O] TUX JApYIITaBa Moceiyje 3HauajHo yuemthe y kamuramy apyror apymrsa’®®. IIpar
yuyemha KamuTana HpeACTaB/ba OJHOC MATHYHOT M 3aBHCHOT JAPYIITBA, KOJU MOXe OUTH
pa3NMYUT, TE CE€ MOKE ACTUTH Ha YEeTUPU HUBOA: HWCKJbYYUBH, allCONYyTHH, BehWHCKH U
sHauajru®’. YV cuTyanmjama 3wauajuoe TpoleHTa ydemha KOHTPOJIHOT —JpYIITBA Y
KOHTPOJIMCAHOM, TEIIKO je Ie(UHHCATH y KOJUM OKOJIHOCTUMA MOCTOjU MOryhoCT KOHTpOJIE,

0CceOHO Yy BEIMKHUM JPYIITBUMA KOja UMajy 3HayajaH Opoj akIMOHapa, HapOUUTO Kaja ce y/eo

KOTUpa Ha O6ep3u, 300r HENPHUCYCTBOBaWba CEJAHMIIAMa CKYIIITHHE APYIITBA UM KaJa je BelIHKa

40 Yy, 3. cr. 1. Tau. 3. 3aKkoH O IEHTPAIHO] eBUIEHIUMjU cTBapHUX BiacHuka ("Ci. rmachuk PC", 6p. 41/2018,
91/2019, 105/2021 u 17/2023).
451 Bacuwesuh Mupxko, Komnanujcko u tprosuncko npaso, Cryacbenu Iacnux, beorpan, 2018, ctp. 206.
452 Bacuswesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 516.
453 Om. mur., cTp. 515.
454 Momn.
455 oun.
456 4y, 553. 3I11.
457 Josanosuh He6ojiua, Pagosuh Byk, Pasosuh Mupjana, HaBeeHo ziento, crp. 254.
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458 59

mucnepsuja akmmja*®. Wnak, y npaBy PC Besyje ce 3a mocemoBame 25% riacaukux mpapa*®®.

Behuncko y xome npu yuemhy kanurtana usHaja 50% akiuja ca mpaBoM riiaca, OCTOjU KOHTpOJIa
O]l CTpaHe jeHOr MM BHIIE IOBE3aHHMX APYIITAaBa WM JIHIA, Koja AeTyjy 3ajeqHuuKu?el.
Anconymno ydemihe TOCTOJU Y OKOJIHOCTH KaJla KOHTPOJIHO JAPYIITBO mocenyje /5% kamurai
yuemha y KoHTponucasoMm aApymTBy*®l, UerBpTu crydaj mMaMo ko ydemrha Kanurana JpyImuTBa
usmehy 90% u 95% rae moctoju MOryhHOCT Ja MaTHMYHO JAPYIUTBO MPUHYIHOM KYHOBHHOM

jeHOCTPaHO HCTHCHE MamMHCKE aKIMOHApe U3 ApymTBa‘?,

Ha kpajy, uzyzemmno ydemihe
MIOCTOJH YKOJMKO jeIHO ApymTBO y ApyroMm mnocexyje 100% riacaukux mpaBa, KOHCEKBETHO

YeMy y HOBE3aHOM JPYIITBY He MOCTOje MAFBMHCKH aKIIHOHAPH e,
3.3. CtpyKTypHa MoBe3MBamba MPUBPEIHUX JPYIITaBA

I'pymna mpuBpeqHHUX IPYyIITaBa MOXE HACTAaTH Kao MOCJEIHIIa MOCTYIKa CTaTyCcHe mpomene: 1)
criajama Wi Tpumnajama (Qpysuja) wim 2) npey3uMarma MpUBPEIHUX IPYIITaBa. PecTpyKTyHcame
(peopranm3aiyja) IPUBPEIHOT APYIITBA MPEACTaB/ba CYMITUHCKE MPOMEHE Y OPTaHU3AlHjH W
CTPYKTYpHU TIPHBPEHOT IPYINTBA MIIM HErOBUX diaHoBa (akmuoHapa)*®’. Ona ce Moxe BprmmTH
Ha HUBOY. 1) mpymTBa (IPEHOCOM HMOBHHCKE IICJIHHE), 2) HOCHOIA IpymITBa (IPOMEHOM
npaBHe (opme, MPEKOrpaHUYHOM IPOMEHOM CEMINTa), 3) WIaHOBA IPYIITBA (CTHUIAEHEM
oapelheHOr MpOICHTa yJesia YMME Ce MOCTaje KOHTPOJHH 4iaH), WId 4) MEHIOBUTHM IyTEM,
YKONMKO Ce€ pecTpYKTyHpame BpIIM HAa HEKOIMKO HHBOAa (CTaTycHe TipoMmene)*®.
PectpykTynpame ce nenu npema 0pojy ydecHHMKa Ha MHTEPHO M €KCTEpHO, IPU YeMy C€ MPBO
CIPOBOAM YHYTap jeJHOT JPYIITBA, AOK IPYTrO MpEACTaB/ba CHOJbAIIBE PECTPYKTYyHpame Ha

HUBOY /IBa WJIM BHUIIE IPHBPEHIX ApymTapa’*®®,

48 Jopanosuh He6ojiua, Pagosuh Byk, Pasopuh Mupjana, HagesieHo jieio, ctp. 255.
459 6un.

460 On. nur., crp. 254.

461 6um.

462 16un.

463 omn,

464 On. nwr., ctp. 206.

465 6un.

456 Moun,
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3.3.1. CrarycHe mpomeHe

CratrycHe TpoMeHEe MpelncTaBibajy ¢yHIaMeHTalHe (CyIITHHCKE) mpomene Beh moctojeher
MIPUBPEIHOT CY0jeKTa KOje HACTajy Kaja ce Yy IeJIOCTH WU JISTMMUYHO MPEHOCH UMOBHHA, TIpaBa
u obaBe3e, ca jeTHOr MPUBPETHOT JAPYIITBA (APYNITBO HPEHOCWJAINl) HAa JPYro JPYIITBO
(IpymITBO CTHIANAI), HA KOJHU HAYMH WIAHOBU JPYIITBA MPEHOCHOLA CTUYY yJelie WIN aKluje
cpasMepHO CBOjUM yaenuma y ApymrTBy crunaomny*®’. Ilpummkom chposohema cTaTycHe
MIPOMEHE TPUBPEIHO JPYIITBO 3allpaBO HE MEHa CBOj CTaTyC, YAME Cy HCKJbyueHE MPOMEHE

68

npasue Gopme?®® cnposenene y 3ajennmuxom mumy e,

3.3.1.1. KapakTepucTuke CTaTyCHHX IIPOMEHA

OCHOBHE KapaKTEPHCTUKE CTATyCHHUX IPOMEHa Orienajy ce y: 1) 00aBe3HOM Yy4YeCTBOBambY
HajMame JIBa MPUBPEIHA CyOjeKTa, 2) MpeAcTaBibarmy CIIOJPHE MEPE PECTPYKTYHpamba JPYIITABa,
3) BpuIeHYy MpEeHOCa WMOBMHE, IpaBa M 00aBe3a ca APYNITBA MPEHOCHOIA HA IMPHUBPEIHO
JPYIITBO CTHIIAOIA, 4) APYIITBO MPEHOCUIIALL 32 Y3BpaT He J00Hja MPOTHBHAKHAIY U 5) YWIAHOBH
WM aKIMOHAPH APYIITBA MPEHOCHOIA CTHUY yJene, OMHOCHO aKIHje Y APYmTBY cTHIaomy* C.
Baxan eneMeHaT cTaTyCHUX MPOMEHA OTJie/la CE€ y MPECTaHaKy IOCTOjamba jeTHOT TPUBPETHOT
ApymTaBa (ApymTBa MpeHocHona), 6e3 crnpoBolema MOCTyNKa JUKBUAALNjE APYIITaBa, YHjH
MPaBHU CIIEJOCHUK IOCTaje JAPYIITBO KOME CE€ OHO MpHUMaja WM HOBOHACTAJIO JPYIITBO

(apymTBO CTHIIAOL).

3amTuTa MamWUHCKUX aKIFMOHApa M YIAHOBA BPIIM CE€ HA pPA3IMYUTE HAYUHE YIOTPeOOM
MHCTpyMEHaTa momyT KBanudukanuoHe BehuHe 3a MOHOIIEHE OANyka M HeMoryhsorrhy
noBehama obaBe3a 0e3 WHUXOBE MojeAnMHaYHe carnacHocTu. [lakie, kBanudukoBaHa Behune 3a

JIOHOLIECHE OJJYyKE O CIajakby WM OJUIyKe O TOoJenHu, HeMoryhHocT Bpliema NpOMEHE

467 Yy, 483. cr. 1. 3I1]1.
468 Tpanc(opmanuja MpPUBPEIHOT IPYIITEA.
489 Jespemosuh-Tlerposuh Tatrjana, HumraBocT crarycHe NMpoMeHe HakoH peructpaumje, Ipasnu Paxyimem y
beoepaoy , 2016, ctp. 79.
470 Josanosuh Hebojima, Pasosuh Byk, Pajosuh Mupjana, Haseneno neno, ctp. 213.
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yTBpheHnx mpaBa 0e3 MPETXOAHE CarjJacHOCTH CKYMIITHHE akLUHWOHapa, MpeICTaBibajy Mepe

3aI0TUTEC MaBbbMHCKUX aKIMOHapa 1 4JaHOBa I[]Z)YIHTBa471.

Nmaony oOBe3HMIA U APYTUX XapTHja O]l BPEIHOCTH KOj€ HUCY aKiuje (IMOMyT OOJUTallMOHUX
XOB), a ynHe MMOBHHCKY Macy JIpYIITBa IPEHOCHOLA, Y)KHBajy UCTY 3alITHUTY Ka0 M OCTAIH
nosepuonu ApymTsa‘’?. Taxohe, umaormu XOB ca noce6HuM mpaBuMa (BIACHHIIM OOBE3HHIA
3aMEHJBMBHX y aKIMj€ W BIACHUIM BapaHaTa C MPAaBOM Ha CTUIAKE aKIMja) KOja Cy CTEKIH Y
APYIITBY TMPEHOCHOLY, 3apXaBajy Ta UCTa MpaBa W y APYWITBY cTHHaoly. M3yserak mocroju
aKo je o/urykoM o emucuju oBux XOB ca moceOHNM IpaBHMa WM YTOBOPOM O KYTIOBHHH UCTHX
XOB ca BEX0BUM UMaouMa apyradnje oapeheno (creuena npasa)*’>,

W3 yrna KoprmopaTHBHOT yIpaBibamkba, Y OKOJHOCTH Y KOjOj IOCTOjU HECArJIACHOCT OJ CTpaHe
MOBEpUOLA Ca OJIYKOM CKYNIITHHE aKIMOHApa O Clajamy y3 NpHUIajambe, MOXKE Ce W3BPLIMTU
nobujame omryke. [loctynak ce mokpehe of cTpane moBepHoLa KOjH CMATpajy Jia je cliajambeM
y3 TIpUIajambe YrPOKEHO HAMHUPEHE BUXOBUX MOTPAKUBAa, 300T Yera Cy MOKE TOHUIITUTH
OJUTYKY YKOJHMKO YTBPAH Ja C€ HOME y 3HA4ajHOj MEPH yrpokaBa HAMHUPEHE MOBEPUOUYCBHX

HOTpa)KI/IBaH:a474.

YnopenHo nmpaBHOM aHaIM30M ca3HajeMo na tpeha ypenda EY oapehyje mocrynak nonumrema
(moGojHOCTH) OANyKa O CHajamy y3 IpuUllajame, Te ymnyhyje aa ce moOujame MOXe BPLIMTH

HajKaCHMje y POKy O] IIeCT MECElH OJl JaHa CTyNama Ha CHary crarycHe rmpomene’’°. Hakon

6

yckmahuBama 3I1J] ca Tpehom ypembom Kommanwjckor mpaBat’® ce pasnmka m3mehy

477

KapaKTepUCTHUKA CTATYCHUX IIPOMEHA NIPEHOCa UMOBHHE M 00aBe3a™ . [IpeHoc UMOBUHE MOXeE Cce

HU3BpHIMTH HA BUIIC HAYMHA, IOMYT YHUBCP3AJHC WM CHHIYJIAPHC CYKI_IeCI/IjC, TC je IMMPEHOC

VIMOBHHE aTpPaKTUBAH jep He cajpxku obasesy miahama mopesa*’®,

471 Bacuswesuh Mupxko, Komnanujcko u tprosuncko npaso, Cuyacoenu Inacnuk, Beorpan, 2018, crp. 216.
472 Bacuswesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 548.
4734y, 15. Tpeha Ypenoda 2011/35/EY.
474 Bacuswesuh Mupko, IIpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 548.
475 Bacuswesuh Mupko, Ilpaso npuspennux apymrasa Cpouje u EY, Cuyorcbenu Inacnux, Beorpan, 2007, ctp. 548.
476 Directive 2011/35/EU of the European Parliament and of the Council of 5 April 2011 concerning mergers of
public limited liability companies.
477 Jespemosuh-Tlerposuh Tarjana, HaBemeHO seno, cTp. 540.
478 6un.
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3.3.1.2. CybjexTu cTaTyCHUX MPOMEHa

YdYecHUIIM TIOCTYNKA CTaTyCHE IMPOMEHE MOry OWUTH TpHUBpEAHA IPYIITBA KOja C€ CMaTpajy

JpymTBMMa KamuTana (a1 wumd 1.0.0.)47°.

Takohe, 300r kymynaTuBHOT YClIOBa IIpeHOCA
UMOBHHE U o0OaBe3a japymTBa, 3[1/] mponmcyje na mpuBpeaHa ApyIITBA KoOja Cy Y IOCTYIKY
JUKBUAALM]E WM Yy CTEYajHOM IOCTYIKY, HUCY I0I00HA T€ HE MOTY /1a yYeCTBY]Yy y CTaTyCHO]

npomenn’®,

Mebhyrum, 311 onpelyje na ce crarycHa mpoMeHa MOK€ U3BPIUIMTH KAa0 MEpa peopraHu3aluje

npuspennor apymTea’®l. 3akom o creuajy*®® ompehyje ma ce craTycHe mpoMeHe MOTY
CHPOBOMMTH Kao Mepa 3a peanusalyjy TmaHa peopranmsamuje’®® kojom ce apymrso
IIPEHOCHIIAIl PEOPraHn3yje NMPEHOLICHEM UMOBHHE M 00aBe3a Ha JAPYro APYIITBO, JOK HErOBH

4JIaHOBU CTHUY Yy APYTOM APYWITBY yzaene (akimje)*4,
3.3.1.3 [TocTymnak cTaTyCHUX MPOMEHA

[Tpema onpendama 3I1/1, mocroje ABe BpcTe MOCTynaka crpoBolema CTaTyCHUX NMPOMEHA U TO
penosun 1 cremmduuan®®®.  Kao momBpcre cHemM(UYHOr IOCTYNKa —MHPEMO3HAjeMO
M0j€IHOCTaBJbCHU MOCTYIAK U MOCTYIAK MPEKOrPAaHUYHOT CIajamba WK MPUIajaka MPUBPEITHUX
npymrasa’®, Tlonene cy usBpmene ysumajyhu y 063up 1) mocrojame u mponeHar BehuHckux
YJJAaHOBA WJIM aKIIMOHApa y APYUITBY MPEHOCHOIY, T€ YKOINKO BehuHckM BracHuUK moceayje 90%
WIM BUIIIE yfena WM aKifja IpuMerbyje ce T10jeIHOCTAaB/bEHH ToCTyNak | kao u 2) mocTojame

CJICMCHTAa I/IHOCTpaHOCTI/I488.

3.3.1.3.1. PenoBHM mocTymak crpoBol)ema CTaTyCHE TPOMEHE

4794y, 483. cr. 1. 3111,
480 Josanosuh Hebojiua, Pagosuh Byk, Pasoeuh Mupjana, HasezeHo jieno, crp. 217.
481y, 484. 3111,
482 3akon o creuajy ("Cn. rmacauk PC", 6p. 104/2009, 99/2011 - np. 3akom, 71/2012 - ommyka YC, 83/2014,
113/2017, 44/2018, 95/2018 u 44/2025 - ognyka YC).
483 Yp. 157. c1. 1. tau. 15. 3akon o creyajy ("Cn. rmacauk PC", 6p. 104/2009, 99/2011 - ap. 3axon, 71/2012 -
omryka YC, 83/2014, 113/2017, 44/2018 u 95/2018).
4844, 483. cr. 1. 3111,
485 Ynanosu 490. no 500. 3I1]] ypelyjy mpaBuna pefoBHOT MOCTYIKA, HOK unaHoBu 501. mo 514. 3I1]] perynuury
006J1aCT MOjeTHOCTABILEHOT MOCTYITKA CTATYCHE MPOMEHE.
488 Josanosuh He6ojiua, Pajosuh Byk, Pasouh Mupjana, HageeHo jieno, crp. 225.
487y, 501. 3],
488y, 514.a 311/,
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Peooeénu nocmynax cnpoBohema cTaTycHe IPOMEHE y KOME YYeCTBYje JBa WM BHIIE
TIPUBPEIHUX JPYIITABa IOYMBA HA 3aKJbYYEHOM H 0JI06peHOM YTOBOPY O cTaTycHoj mpomeHn*®®,
HacynpoT uemy craTtycHe IpOMEHE y KOjuMa IOCTOjU CaMoO jelaH YY4ecHHK mouyuBa Ha [lmany

noznene*® kao jeHOCTPaHO] OTYIM APYIITBA IPEHOCHOLA.

YTOBOp 0 CTaTyCHOj MPOMEHH 3aKJbydyje ce y nmucanoj popmu ad solemnitatem uuja caapxkuna
Mopa OUTH 0J00peHa npe 3axkmyuerpa OJ CTPaHE WIAHOBA JIPYIITBA KOJU TJacajy O HaIpTy
yroBopa*®! wnu naxon 3axmyuera K0joM IPUIMKOM MOKe GMTH YTOBOPEHO Ja CTyIa Ha CHATY Y
HEKOM KacHHjeM TpeHYTKy'®? W mpencTaBba NpaBHH OCHOB 3a CIpPOBOheme cTaTycHe
npomere*®®, Munrnmansa cagpxuHa eneMeHaTa yropopa NpOIHCAHHX 3aKOHOM, n3Mely octasor
cy: 1) mocioBHa UMEHa M CEIUIITa YTOBOPHUX CTpaHa, 2) IHJb U YCJIOBHU MO KOjUMa C€ BPIIH
CTaTyCHa TPOMEHA, 3) O3HAYCHE BPEIHOCTH MMOBHHE M BHCHMHA 00aBe3a KOje CE CTaTyCHOM
MIPOMEHOM IPEHOCE Ha JIPYIITBO CTHIIA0IA, HHUXOB OIMKMC M HAYWH HA KOJU CE€ Taj MPEHOC BPIIH
JIpYIWITBY CTHUIAOIy, 4) moJany O 3aMEHU yJena, OJHOCHO aKiHja MOIMyT I/IH(bopMauI/Ija494, 5)
JaTyM OJ KOra IpecTajy MOCJIOBHE aKTHBHOCTH JPYIITBA IMPEHOCHOIA, aKO OHO TpecTaje Mo
CIPOBE/ICHO] CTaTyCHO] NMPOMEHH, 6) IaTyM OJ KOra ce TpaHCaKIHWje JPYIITBA MPEHOCHOIA
CMaTpajy, y pauyHOBOJICTBEHE CBpXE, TpPaHCaKI[MjaMa 00aBJbeHUM Y UME APYIITBA CTHIIAOIIA, /)
CBe moceOHe MOTOAHOCTH Yy JPYUITBY CTHIAOIy KOje ce 0J00paBajy WiIaHOBMMa oja00pa
JTMPEKTOpa, OJTHOCHO M3BPIITHOT W HAJ30PHOT 0A00pa ako je yrpaBibamke APYIITBOM JIBOJIOMHO,
JpylITaBa Koja Y4eCTBY]y y CTaTyCHOj MPOMEHH, §) YyClIOBe Moj Kojuma Ou OMO HacTaBJbeH
pallHu OJHOC 3arOCIICHUX y APYIITBY CTHIIAOIy, 9) OcTaja MUTama O] 3Hadaja 3a crpoBoheme

CTAaTyCHC IIPOMCHEC.

ITopen HaBeneHoOr, Kako OM yroBOp NMPOU3BEO JI€JCTBO, OH MPETXOJHO Mopa OUTH 0100peH oA

CTpaHe CKYINIITHHE APYIITBA, YKOIMUKO j€ jeJHOJJOMHO YNPaBJhamke, OJHOCHO HaJ30pHOT 0100pa,

489y, 491. 3111,
401y, 492, 3111,
491 YkonuKo je HaupT 0100peH, pUHAJIHA Bep3uja YToBOpa O CTaTyCHO] IIPOMEHH HE CME OMTH U3MEH-CHA.
492 Jopanosuh Hebojiua, Pajosuh Byk, Pasosuh Mupjana, HagezieHo jieio, cTp. 218.
493 Jeppemopuh-Tlerposuh TaTjana, YroBop O CTaTycHOj NPOMEHH — TPEHYTaK 3aK/byde€Ha, KOHTPOJIA M JAPYrH
npobnemu, Ycxnahusaroe nocrosnoe npasa Cpouje ca npasom EY, beorpan, 2015, ctp. 95.
49 (a) cpasmepe y ckiajly ca KOjOM Ce BPIIM 3aM€Ha yzela (aKiuja) y ApyIITBY IPEHOCHOILY 32 yaele (aKkuuje) y
JPYIITBY CTHIAOIY U BUCHHY HOBYAHOT IUTaliamba ako OHO MOCTOjH, (0) HAYMH Mpey3uMarma yaena, OMHOCHO aKilja
y JIpYWTBY CTHLAOIy W JaTyM OJf Kora TH yJenu (akuuje) crBapajy mpaBo ydemha y nobutH, (B) momaumu o
NOCeOHUM MpaBUMa Y JIPYIITBY CTHLAOLY KOja CTHYY WIAHOBH APYLITBA MPEHOCHOLA Ca IIOCCOHUM MpaBUMa.
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YKOJIUKO j€ JBOJOMHO YIPaBJbake NPUBPEIHUM JPYIITBOM. 3aTHUM, HEONXOIHO je Ja ce
npumpeme oapehenn akTu koju npema oapeadama 311/ Tpeda na Oyay npumojeHu, YuMe 1mocTajy
cactaBHu jeo yropopa’®. Ty cmanajy: 1) GMHAHCH]CKM M3BEINTaj ca MUIIJBEEHEM PEBH30DA, 2)
M3BEINTa] UCTOT O CTATyCHO] MPOMEHU U 3) MPEAJior OJUTyKe CKYIIITHHE O yCBajamy CTaTyCHE

npomene*®®,

Onbop nupekTopa, OJHOCHO HAJA30pPHU OXOOp KOJ JBOJOMHOI yIpaBjbama, MMa 00aBe3y
npunpeMe 06aBe3HUX akaTa Ha OCHOBY KOjUX OM CKYIIITHHA WIAHOBA (aKIMOHApa) IPUBPEIHOT

JPYIITBA MOTJIA OI0OPUTH U 3aKJbYYUTH YTOBOP O CTATyCHO]j MpoMeHH ',

PeBH30pa, Ka0 CTPY4HO M HENPHCTPACHO IIUIE, y CTATYCHOj IIPOMEHH MMeHYje HaUIeKHH Y/ Y
BAHIIAPHMYHOM IOCTYIIKY KOjH ce mokpehe oj CTpaHe JpymITBa KOje yYecTBYje Y CTaTYCHO]
IIPOMEHH, Ca IINJbEM JOHOIICHA U3BEIITaja O PEBH3H]U y POKY KOjH He MOKe OHTH Iy OJ J1Ba
mecena®®. Ha oBaj HaumH ce wiaHOBMMA (aKIIMOHAPHMMA) APYINTBA IIPYKa JOJATHA CHI'yPHOCT
OJIp)Kama CTBAapHE BPEIHOCTH HMXOBUX yjeina (akiuja) HAKOH IMOKPETama W CIPOBOhema

TIOCTYTIKA O CTaTyCHOj TIpoMeHH %,

PeBu3op motoM caummaBa W3BEIITAj O CTATyCHOj NMPOMEHU Yy MHUCaHO] (OpPMHU, KOJU CaapKu
MUIIJBEHE O TOME Jia JIM je cpa3Mepa y CKJIaJy ca KOJOM CE€ BpIIM 3aMeHa yjena (akiuja)
NpaBUYHA U TIPHUMEPEHA, Ka0 M 00pa3IoKemhe y OKBUPY KOjer je AyKaH Ja HapouuTo Hasene: 1)
KOjJU Cy METOJIU TPOLIEHE BPEAHOCTH NPUMEHEHH IPUIMKOM yTBphUBama MpeioxKeHe cpazMepe
3aMeHe yaena (akiija) U KOju Cy MOHJEPH J10Ae/beHU BPEAHOCTUMA JOOUjeHUM MPUMEHOM THUX
MeTOoJla, 2) /Ja JU Cy HNPUMEHEHM METOJM W TMOHJEPH J0/IeJb€HU BPEIHOCTHMA J0OW]EeHUM
IPUMEHOM THX METO/a NPUMEPEHU OKOJIHOCTMMAa KOHKPETHOI Cilydaja M KakBa Ou cpazMepa
3aMeHe yzena Owia Ja Cy J0JieJbeHU JApYyrauuju MOHAEpH, 3) KOoje OKOJIHOCTU Cy OTeXaBaje

TIPOIIEHy BPEIHOCTH M 00aBIbambe peBH3Hje (YKOIHMKO uX je 6mmo)°.

4% Yy, 491. cr. 3. 3I1/1.
4% Jopanosuh He6ojiua, Pagosuh Byk, Pasosuh Mupjana, HagezieHo aeo, crp. 220.
497 Nomn.
498 Y. 493 3T1/1.
49 Josanosuh He6ojiua, Pajosuh Byk, Pasoeuh Mupjana, HasezeHo jieno, crp. 221.
5004y, 493. cr. 4. 311/,
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Hakon mpumpeme cBUX IponucaHMX akaTra U JIOKyMeHara, obaBe3a JOpyIITBa je Aa oMoryhu
CBOjUM 4WIAaHOBHMMa (aKIMOHApWMMa) U MOBEpPHUOLMMA JAPYIITBA Ja Yy CEAUIUTY U3BpLIE YBUJ Y
aKTe, JIOKyMeHTe M ()MHAHCHjCKE M3BEILITaje KOjU Cy 3a MEepHoJ O] MOCIEIHhe TPU T'OJHHE, 3a

01 Obasewmere ce Bpmm jaBHOM

CBAaKO JPYIITBO KOj€ YYECTBYje y CTaTYCHOj MPOMEHH"
o0jaBom Harpra wiu Beh 3akibydeHOr YTOBOpa O CTaTyCHOj NPOMEHH HAa MHTEPHET CTPAHUIH
ApyIITaBa 3ajeHO ca ITOIaTKOM TJe U KaJa ce YBUI MOXKE U3BPIIMTH, HAKOH Yera ce J0CTaBJbajy
AIIP-y, 1ok ce u3y3eTHO yMECTO 00jaBJbHBaEma MOXE YIIYTUTH JIUYHO obageuimerbe CBAKOM
M0jeIMHOM YJIaHy JAPYLITBA, YKOJHMKO IMPHUBPEAHO IPYIITBO HHjEe Y TNpaBHO] (HOpMHU jaBHOT
aKIMOHApPCKOT ApymTBa ’2, O6jaBbUBambe ce MOpPa M3BPIIATH HAjKACHM]e Mecell IaHa Mpe JaHa
OJpKaBama CKYNIITHHE Ha KOjoj ce ojuIydyje o craTycHoj mpomenu°’c. Takohe, ApymrTBo je
Ty’KHO J1a CBaKOM HeMy IO3HATOM IIOBEPUOIlYy YHja IMOTPaXKMBamka HM3HOCE HajMame JBa
MHIJIMOHA JMHApa y MPOTHBBPEIHOCTH OMIIO KOje BalmyTe MO cpeameM Kypcy Hapomne Ganke
Cpobuje (y nasmem tekcty HBC) Ha nan o0jaBe, ynyTu U nucano obageuimerbe O CIIpOBOhemY
CTaTyCHE NPOMEHE, HajKacHHUje TPUAECET JlaHa Ipe JaHa OJp)KaBamba CETHHIE CKYNIITUHE Ha

KO0jOj Ce ITOHOCH OJUTyKa O CTAaTYCHOj TIPOMEHH %,

OI[J'IYKa CC JJOHOCH Yy JApyHITBY C OI'paHUYCHOM O,Z[I‘OBOpHOH_Ihy JABOYCTBPTHHCKOM BehI/IHOM,
OOAHOCHO Yy AKIMOHApPCKOM JPYHITBY TPOUYCTBPTUHCKOM BehI/IHOM, OCHMM akKo npyran/Ije HI/Ije
MMPOINMHUCAaHO CTATYTOM APYHITBAa W CTylla Ha CHAry y MOMCHTY JOHOIICHA, YKOJIMKO HHCY

HCITYH-€HH YCIOBH 32 IPUMEHY H3y3eTaKa’ ",

Hakon ctynama Ha cHary YToBOpa 0 CTaTyCHO] POMEHHU HJIM TIJIaHa MOojeNe, TOTpeOHo je 1a ce

U3BpILIM HeroBa perucrpanuja ynucom y AIIP, tako ga og Tor MoMeHTa cTaTycHa MpOMeEHa

IMpO3BOAU ITpaBHA ,HejCTBa, YUMC je CTaTyCHA NMMPOMCHaA 3aBplI€Ha OAHOCHO IMMOCTYIIaK OKOH‘{aHSOG.

501 4y, 496. 3I1/1.
502 Jopanosuh Hebojiua, Pagosuh Byk, Pasosuh Mupjana, HagezieHo jieo, crp. 221.
53y, 496. cr. 1. 3I1/1.
S04y, 497. 311,
5% Josanosuh He6ojiua, Pagosuh Byk, Pasosnh Mupjana, HaseeHo jieno, crp. 222.
5% Omn. ., crp. 223.
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MebyTum, oIyKa je MOIIOXkKHA NOOHjamby Of CTpaHe unaHoBa (akmuoHapa)™'’ y ckiaay ca

OTIIITHM MPABHJINMA O MOOUjamy CKYMIITHHCKMX OTyKa ’s,
3.3.1.3.2. CnenuuyHU MOCTYIIH O CTATYCHO] TPOMEHH

Jlpyry BpcTy TOCTyNKa peopraHusandje y (OpMH CTaTyCHUX INPOMEHA YUHE CHeyuqhuuHu
nocmynyu 'y Koje yopajamo: 1) mojeqHOCTaBJbEH MOCTYMAaK W 2) MOCTYyNaK MPEeKOTPaHUIHOT

MOBE3MBaba MPUBPEIHUX APYILTABA.
llojeonocmasmenu nocmynax

[Toctynak je jemHOCTaBHHMjH KaJa y CTaTyCHOj MPOMEHHU YUYECTBYj€ CAMO jeOHO NpugpeoHo
Opywmeo OJHOCHO JAPYIITBO CTHIANALl, KOje moceayje Hajmame 90% yraena (akiyja ca mpaBoM
I71aca) y ApyWTBY IpeHocHony . Mako ApymTBO NPEHOCHIAIl Y OBOM CIIydajy IOTEHIIN]aTHO
MOJKE UMAaTH MambUHCKE aKIIMOHApE, OHU Y MPAKCH HE TPEJICTaBIbajy HAPOUUTY MPEIPEKyY Jia ce
CIIpOBEJIE CTAaTyCHA MPOMEHA, M3 pasjiora MITO MPOIEHTYATHO HUXOBH YICIH HE MOTY YTHULIATH
Ha JIOHETY OJUIYKY, T€ OBaj OOJIMK CTaTyCcHE pOMEHe nuMma oapeheHe cneruGuuHOCTH Y MOTIeny

510 Heke on

ApyIITBA TPEHOCHOIa, CTUIA0Na M camMor YroBopa O CTaTyCHOj HIPOMEHHU
cnenuUIHOCTH orjenajy ce y. 1) He mocTojamy moTpede 3a JOHOIIEHE OUTYKE OJ] CTpaHe
CKYNUITHHE JpYIITBAa CTULAOLA, M3 pa3jiora IITO OJJlyka Hema (yHIAMEHTalaH 3Haydaj y
OKOJTHOCTH y K0joj HajMame 90% yzena (akiuja ca mpaBoM riiaca) moceayje jeHo APYIITBO, IPH
YeMy OJUTYKY JIOHOCH OpraH yrpaBibara JPYIITBAa CTUIAO0NA, 2) WIAHOBH JPYIITBA CTUIA0IA CE
o0OaBeriTaBajy O HaMEpu 3a CTAaTyYCHOM IPOMEHOM HajMame MeCell JlaHa IIpe OJIprKaBarmba
CEJIHUIIC 3a JIOHOLICHE OJUTYKE O CTATYCHOj MPOMEHH, 3) APYIITBO CTUIATal] MOpa 1a oMoryhu
CBOJUM YJIaHOBUMa (AKLIMOHApPHMAa) YBUJ Y CBE MPOIMCAHE aKTe M JOKYMEHTE TOKOM MeproJa of
Mecell JaHa Mpe MOMEHYTe CeAHUIe U 4) 1a MAalbMHCKHU aKIMOHApU KOJU TIocenyjy HajMame 5%

OCHOBHOI' KaluTaja, HOpe€ OJpXKaBamka CCAHHUIC CKYIIITHHC MOpyHITBa MNTPEHOCHOIA HHCY

3aXTCBAJIM Ida CC CAa30BC CKYINIITWUHA [JpYyIITBa CTUIA0OLa Ca LOUJbEM JOHOHICHKHA OIJIYKE O

074y, 500. 3I1[1.
598 Josanosuh Hebojima, Pamosuh Byk, Pajosnh Mupjana, HaBesieHo sieno, ctp. 81.
5% On. nwr., crp. 224.
510 M6un.
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CTaTyCHOj IpoMeHn>

. YKOJIMKO Cy CBa YETHPH yCJIOBa UCIyHeHa YTOBOP O CTaTYCHO] MPOMEHHU
MOJK€ CTYIHTHU Ha CHary u 0e3 oJjo0pema CKYIIITHHE APYLITBA CTUIA0LA O CTATyCHO] POMEHH,

JIOK CYHpOTHO YTOBOp MOpa OUTH 0700peH O/l CTpaHe CKYIIITHHE APYIITBA CTHIA0IA 2,

3a pasnuKy O]l PEAOBHOT IOCTYIKA, MPUIMKOM CIPOBOhEHma I0jeIHOCTABJbEHOT IOCTYIIKA
CTaTyCHE NMPOMEHEe HUCY MOTpeOHHU: 1) M3BemITaj O PEBU3MjU CTATyCHE MPOMEHE, 2) M3BEIITa]
opraHa ympasJbama JAPYIITBA MPEHOCHOIA O CTaTyCHOj MPOMEHH, M3 pasjora ITO OJUIYKY O
CTaTYCHOj TIPOMEHHM Ha CKYHIUTHHM APYIITBA MPEHOCHOIA JOHOCH CaMo APYIITBO CTHIATAIl .
[Topen HaBemeHOT, YKOJIMKO je IPYIITBO CTHUIAJNAI] jeIUHH WiaH YTOBOP O CTaTyCHO] MPOMEHH
HE Mopa caJap)KaTh MOJAaTKe O 3aMeHH yiena (akiuja), u3 pasjiora MTO He MOCTOjH MOoTpeda

obaBelTaBamka APYTHX 4IAHOBA, jep OHU He mocToje” .
HocmynaK ca ejlemMeHnom uHocmparnocmu

Jlpyra Bpcta crien(UYHOr MOCTYIKA TOCTOJH KaJa je eIeMEHAT WHOCTPAHOCTH NMPUCYTaH, Te
HACTA]y NpeKocpaHuuHe cmamycHe npomeHe. Y OBOM OOJHMKY CTaTyCHE MPOMEHE Y4YeCTBY]Y
HajMame J1Ba IPUBPEIHA IPYIITBA O] KOjUX j€ jeJHO perucTpoBaHo Ha tepuropuju PC, a apyro
Ha TEPUTOpUjU IpkaBe wianuie EY wim npkaBe NOTHHCHUIIE YTOBOpa O E€BPOICKOM
eKOHOMCKOM TIpocTopy°L°. TIpekorpaHuYHO Crajame U MpHIajame Kao 1mocebHa BpcTa (Qysuje

TIPUBPEIHUX APYIITABa, KOja 10 MPBHU TyT 106Hja MecTo y 3akoHonaBcTBy PC 2018. roaune®®,

3aKOHOM O MPUBPEAHUM JPYIITBMUMA Cy HPONUCAHU M TAKCATUBHO HAaBEJIEHU OWUTHHU YCIIOBH,
KOJU C€ MOpajy KyMyJaTUBHO MCIYHUTH, Kako OM MpHUBpPEIHA JPYLITBA MOIJIa UMaTH OCHOBA U
IIPaBO 3a CTyHawme y MPEKOrpaHUYHO IOBE3MBamke, KOjU ce orienajy y: 1) mpaBHO] dopmu
IPUBPEIHUX JpYyIITaBa Koja ce MOBe3Yjy, 2) MOCTOjamby €IeMEHTa HHOCTPAHOCTU U 3) HauuHY

IMOBE3WBaKka NPUBPCAHUX ApyLITaBa.

51 On. nur., crp. 225.
512 M6un.
513 M6un.
514 M6un.
515 Youa.
516 3anuMIbKEBO je ucTahu na jeMHuM JIe0 3aKOHA KOjH je oApeheH Jia ce HAaKHAIHO MPUMEbY]E JECTE ,,Ie0 CEAMU A
MIPEKOTPAaHWYHO NPUINAjarbe U Cliajarbe MPUBPEAHUX JpYyIITaBa™ OAHOCHO WiIaHOBU 514. o1 a 10 M, 3a pasiuKy ol
ocTaTka 3aKoHa KOjH je CTYIHO Ha CHary ¥ KOju ce npuMemyje oa okroopa 2018. roaune.
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Enemenam unocmpanocmu orinepa ce 'y IMOCTOjalby INPEKOTPAHUYHOI YCIIOBA, OJHOCHO
YUICHUIIEC J1a CE MOBE3HMBame BPIIM U3Mel)y mpuUBpeqHUX IpYIITaBa, O] KOJUX HajMambE jEeIHO
Mopa OuTH perucTpoBaHo Ha Teputopuju PC, a Apyro perucTpoBaHO Ha TEPUTOPHUJU HEKE O]
npxaBa wianuna EY wm gp:xase moTnucHUIE YToBopa 0 eBpOICKOM eKOHOMCKOM MPOCTOPY© L.
HaBeznene uzMene npeactaBibajy HOBUHE KOj€ Cy OJ1 BEJIMKE BaXXHOCTHU 300T TpEHYTHE MO3HIIH]je
PC xao npxaBe ca crarycoMm KaHaujata 3a wianctBo y EY. 300r oBora je HeonmxoaHo yOp3aHo
ycknahuBame HarpoHaaHor 3akoHonaBcTtBa PC ca oapendama mpasa EVY, ako 0u ce u3Bpimia

HEOITXOJ/IHA PEBH3Hja 3aKOHOIaBCTBA Y IIMJbY EKOHOMCKOT jayara HalnoHaIHOT TpxkuiTa PC.

[Tocnenmsu ycinoB MpeacTaBba HAYMH HA KOjU CE MMPEKOTPAaHUYHO ITOBE3UBAHE MOXKE CITPOBECTH,

518 519

U TO: (a) npekozpanuyHum npunajarbem™° Ui npexoepanudnum cnajarvem™ . IlpBo npeacraBba

OKOJHOCT KajJia Ce jeJHO WJIM BHILIE JpylITaBa IpPUIIAjajy APYroM JPYIITBY HPEHOLICHEM

LIEJIOKYITHE UMOBHMHE M 00eBe3a Ha JPYILTBO KOjeM ce Ipulaja, YuMe JAPYIITBO KOje ce Ipumaja

520

IpecTaje J1a MocToju 0e3 MOKpeTama U CIipoBolemha MOCTyIKa TMKBUAanuje . J[pyru mocroju y

CHTyallMju y KOjoj ce [Ba MJIM BMIIE APYIITBA CIajajy OCHUBAEKEM HOBOT APYIITBA > H
MIPCHOIICHEM Ha TO JPYIITBO IEJIOKYITHE MMOBUHE W 00aBe3a, YMMe JIPYIITBA KOja ce Crajajy

TIpecTajy Aa mocToje 6e3 cpoBoljema MOCTYIKA THKBUIAIIje 22,

OcHoBHe crienupuIHOCTH OBOT OOJMKa (y3uja ce OTiie/ajy y 00aBe3u HadaelicHoe opeana 0d

23 uymja ce mpupoma Apyraumje

npunpemu 3ajeonuyxu Haypm YTOBOpPa O CTaTyCHOj HPOMEHM®
CXBaTa 3a PasiMKy O]l UCTOI YTOoBOpa Koja ce BpIIM Ha HALMOHAIHOM HMBOY, U3 pasJiora IITo
KaJia HalpT yCBOj€ CKYMIITHHE CBUX JIPYIITaBa KOjeé YUYECTBY]Y Y CTaTyCHO] MPOMEHHU, OH CE

cMaTpa YTOBOPOM O CTAaTyCHO] TIpOMeHH°2*

. Hpyra ce cnenuduyHOCT orjena y ocobenocmu
pesusuje IpeKOTpaHNYHUX (y3HUja, U3 pasiora HITO ApYIITBO peructpoBano y PC camo umenyje
peBU30OpA O UeMy KacHHje OJUTydyje HaAJEKHHU OpraH APYIITBA, KOjU y cIydajy Jla Ta He UMEHYje

BpIIM HAJJIC)KHU CyH Y BaHIIApHUYHOM HOCTyTIKySZS. C Apyre CTpaHe, YKOJIMKO C€ CBU YJIaHOBU

574y, 514. a, cr. 1. 311/,
518 en. cross-border acquisition.
519 en. cross-border merger.
504y, 514. a, cr. 2. 3I1/1.
521 en. new company - NewCo.
524, 514. 6. ct. 2. 3111,
52 514r. 3I1/1.
524 Josanosuh Hebojiua, Pagosuh Byk, Pasouh Mupjana, HaBeeHo 1eno, crp. 226.
52 Uoun.
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JpylITaBa Koja Y4YECTBY]y y IOCTYIIKY carjiace Ja PeBH30p HHje HEONXoJaH, OH Hehe OuTH
numenoBan 2°. Tpehe, obasewmerse o cmamycnoj npomenu Koje ce BpPIIM 00jaBIbHBAHEM
mponucanux uHpopMallija Ha 3BaHMYHO] BeO (MHTEPHET) CTPAHUIM Y POKY O] MEcell JIaHa Tpe
JlaHA OfpKaBakba CEJHMIE CKYMIUITHHE HA KOjOj ce JOHOCH OTyKa O NpHmajamy°2’. UeTBpTo,
TeJCMB0 00IYKe O NPEeKOSPAHUYHOM NPUNAjary Wid Cnajarby MOXe OUTH YCIOBJEHO Ha JBa
HayuHa : (a) OJ1 CTpaHe CKYMIITHHE, KOja MMa IpaBa J1a YCIOBU U3BPIICHE XUTHUM MOCTU3AHEM
Cropasyma 0 HauMHYy y4eCTBOBamba 3alOCICHHUX Y OMIy4YHBamy WiH (0) CyJICKUM IyTeM, I/ie Cce
ocropaBa cpasMepHa Mepa 3aMeHe yjela M OCTBapyjy ce moceOHa mpasa®?, Ilero, Ha 3axTeB
JpywTBa Koje je peructpoBano y PC nocrynak nomiexe noceonoj KOHmpoau jagnoe 6enexicHuxa
y K0jOj IPYIITBO MOpa MOCEAOBATH jaBHOOENEKHUUKY MCIPaBY KOJOM ce€ MOTBphyje Aa cy cBe

pame W aKTUBHOCTH CIIPOBEJEHE y CKJIAAy ca ofpeadaMa 3akoHa 2

. lecro, pecucmpayuja
NpeKocpaHuyHOZ No6e3u6arba BPIIU CE Yy CBAKOj APKABH Y KOjOj Cy PETHCTPOBaHA MPUBPEIHA
JpYIITBA YYECHHUIIM TMOCTYNKA, T€ MOCTOj€ JBa IMOCTYNKAa y 3aBHCHOCTH O] CTaTyca JIpYyLITBa
peructpoBanor y PC. IIpBu moctynak je Aa OpyIITBO CTHIANIAll, PETUCTPAIKjy BPIIH Y CKIATy

0 Te ce MoOpa MOJHETH MPONHMCAHA jABHOOENEKHMYKA MCIPABA M

Cca 3aKOHOM O PErHCTPAIUjH>
MOTBpP/IC HA/UIKHUX OpraHa OCTAIMX JIp)KaBa KOje Y4ecTBYjy y HOCTYyNKy. Jpyru mocrynak, je
OHaj y KOME JPYIITBO MPEHOCUIIALl BPIIM OpHCame U3 PEerucTpa HaKoH MpHjeMa o0aBellTemha
KojuM ce onpehyje na je M3BpIIEHA perucranuja y ApsKaBH ApymTBa cTunaona®l. Ceamo,

npagne nocneduye HACTYNAjy TaHOM peTHCTpaluje’>2,

OcMmo, Henocmojarwwe moeyhnocmu
ymephera HUwmasocmy TIpUTIajarkba WK Cliajamba Kaja je APYIITBO CTUIIANAIl PETUCTPOBAHO Y
PC%%, Jleseto, y npaBy PC ypehen je u nojeonocmasmenu nocmynax npexozpanuunoz crajama
U Tpumajamkba KOju Ce Pa3MKyje O TMOjeHOCTaBJLEHOT IMOCTYIKA Clajama W Mpullajaka Ha

HallMOHaJIHOM HI/IB0y534.

360r HCHOCTOjaHpa MPETXOAHC MPAKCE MPECKOTPAHNUYHOI TTIOBE3MBAkha IIPUBPCAHUX APYIITABA HA

HAIIMOHAJTHOM TPXHILTY, OHO MOJKE MPOY3pPOKOBATH 3Ha4yajaH Opoj HenpeABU)EHUX OKOJIHOCTHU U

5% Jopanosuh Hebojiua, Pagosuh Byk, Pasosuh Mupjana, HaBesieHo zief1o, crp. 226.
5274y, 514. n. 3111,
528 Y. 514. x. 3I1/1.
52 Jopanosuh He6ojiua, Pajosuh Byk, Pasopuh Mupjana, HagezieHo jieio, crp. 226.
530 3ak0H 0 MOCTYIIKY perucTpanuje y AreHIUj| 3a IPUBPEIHE PETUCTPE.
1Yy, 514. w. 311,
824y, 514. 5. 311
533 Josanosuh He6ojiua, Pagosuh Byk, Pagosuh Mupjana, HaseneHo zieno, crp. 227.
53 Nowun.
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IpenpeKa Koje KOHCEKBEHTHO MOTY CTBOPHUTH HeratuBaH edekaTr Ha gomahem Tp:kumTy. 3001
HaBEJICHOT, MOCTOjU MoTpeda 3a YHNOpeAHO MPaBHOM aHaJM30M MpaBHe peryiatuBe EY u

edekaTa Koju ce CTBapajy Ha TPXKUILITY ApKaBa WIaHUIA.

YropeaHonpaBHa aHAIM3a HETaTHBHUX edeKara KOju HAacTajy Kao MOCIeauNa IPeKOrPaHHIKIX
¢by3uja m3mely npxaBa wianuna EY u yBua y npaBHY peryiaTuBy KOjOM Cy HETaTUBHH €QEKTH
OTKJIOIEHU y Tpakcu oMoryhaBa Ham Ja OJIarOBpeMEHO NPEABHIMMO HM3a30BE U OAPEAUMO
HAuYMH BUXOBOT pelaBama. 300T YMbEHHIE Jla je KOMyHHTapHO 1paBo EY y 0BOj KOMIIIEKCHO]
obnactu pas3BHjeHH]e, (YHKIHMOHAJIHHU]E W CaBpEMEHHje, NpuiarohaBamke W XapMOHH3allM]a
HaronanHor npaBa PC ca mpaBom EY HajBaHHMjH je KOpak 3a AaJbl Pa3BOj HALMOHAITHOT

tpkuiuTa v Behu ycnex PC ka noctuzamy TOr LMba.

3.3.2. [Ipey3umame NpUBpPEAHUX APYIITABA

53

IIpey3uMame TPUBPEIHUX JIPYINTaBa>> BPIIM CE€ HA OCHOBY IOHYJE 32 MPEY3UMame >’ KOjy

nonynuian ynyhyje umaonuma XOB nuibHOr IpyliTBa ca IJacaykuM IpaBUMa, ca HaMepoM

CTULIdAbd KOHTPOJHOI' KaIlluTaJl yqemha H KOHTPOJIC ylIpaBJbakba HAl YIIPAaBOM TOI' I[p}/I_HTB3537.

Cy0jexTn mpey3uMama MPUBPEIHOr JApYyITBa ¢y NoHyhau ((U3MYKO WM MpPaBHO JUIE KOje
yryhyje momymy®®, en. offreror, bidder) u uumHO ApymITBO (APYMITBO YMjUM je aKIMOHAPHMA

539

ynyhena monyma®, en. target company/ offeree company). Ilonyaunai Wix MOTEHIH]aTHA

MOHYAMIIAI] je JIUIIE KOje je YIyTUJIO WK ce 00aBe3aso Ja yIyTH jaBHY MOHYIY 3a Mpey3uMame

5% en. takeover.
53 en. take-over bid or tender offer, fr. Offre publique d'acquisition (OFA), de. Ubernahmeangebote.
537 JopaHosuh Zattila Munena, OTpoBHe nuWiIyjie - Mepa OAOpaHe OJi HENPHUjaTe/bCKOT MNPEY3UMama WK
JeMOHCTpanuja MOhH IWBHOT ApymTBa, 360pHuk padosa llpasnoe @axynmema y Huwy ca mehynapoone nayune
KoHghepenyuje "Ycxnalhusarve npasa Cpouje ca npasom Egponcke yruje”, 2014, 6poj. 68, ctp. 698.
5%  Tlomyhau je (u3Muko MIM IIPaBHO IHMIE, KOje je, Moj ycloBuMa mpeasuhieHUM onpenbamMa OBOra 3aKOHA,
o0aBe3HO Ja 00jaBM MOHYIY 3a Ipey3uMame (00aBe3Ha NMOHY/a) MM HaMepaBa /1a M3BPIIN NPEY3UMamke U Yy TOM
by 00jaBM TOHYAY 3a Ipey3HMame, Mako TO HHje 00aBe3HO Ja y4YMHM IpeMa ojpeadaMa OBOTI 3aKOHa
(100poBoJbHA TOHYZAA); APYIITBO 3a YIpaBJbakbe MOXKE 3a padyH J0OpPOBOJBHOT TIEH3HMjCKOT, OJHOCHO
WHBECTHLMOHOT (poHOa OMTH CTHIAJAL, OJJHOCHO MOHYhad y CMHCIy OBOT 3aKOHa, M Ha Hera ce NpUMEemYjy CBe
oapende OBOr 3akOHa Koje Baxke 3a (U3MYKAa W IpaBHA JIMIA, KA0 W OJpende 3akoHa KojuMa ce ypehyjy
WHBECTHUIIMOHH, OTHOCHO MOOPOBOJGHU NCH3MjCKM (OoHmOBH; wi. 2. cr. 1. Tad. 4. 3ak0oH 0 mpey3uMamy
aKI[MOHAPCKUX JPYIITABA.
5%y, 2. cr. 1. Tau. 1. 3aK0oH 0 Npey3UMarby aKIMOHAPCKUX JPYLITABA ,,IIWJHO APYIUTBO j€ aKIHOHAPCKO JPYLITBO
y CMHCIy 3aKOHa KOjuM ce ypelyjy mpuBpemHa ApyInTBa W KOje MCIymaBa 0ap jexad oj cieaehnx yciosa: (1)
YMjUM Ce aKIMjama Tpryje Ha peryjarcaHOM TPXKUIITY, OJHOCHO MYJITWIATepalHOj TproBaukoj mardpopmu (y
nasbeM Texcty: MTII) y PenyOnuim y cMucity 3akoHa KojuM ce ypehyje Tpxkuiure kanuraina; (2) Koje uMa BHIIE 01
100 akmmoHapa CBAaKOT IOCIEIbET JJaHa y TP y3acTOITHa Mecela, Kao M YKYIHM KamuTan ox HajMmame 3.000.000
€Bpa y JUHAPCKO] MPOTUBBPEIHOCTH .
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https://plus.sr.cobiss.net/opac7/bib/COBIB/1025489057
https://plus.sr.cobiss.net/opac7/bib/COBIB/1025489057

akIuja IUJBHOT JIPYINTBA, ca HaMepoM oOe3behema jemHakor TpeTMaHa, Ipu 4emy yrnyhuBame
MOHYJIe TPEACTaB/ba HEHO jaBHO 00jaB/bHMBaKkEC HA 3aKOHOM TMpeIBHhEH HA4YMH IO TPHjEMY

pemema Komucuje 3a XOB 0 o106pery 06jaBbuBama’?.

ObaBe3a ynyhuBama jaBHE MOHYJE 3a MPEY3MMAMmE MOCTOJU Y OKOJHOCTH KaJla Cy HCIYHSHU
YCJIOBH 3a 00jaBJbHBAI-E jaBHE TOHYJE M aKo je JIMIEe 00jaBMIO0 00aBEIITCHE O HAMEpHU 3a
npeysumame’*. Tlonyamnan, umja je MOHyma ycrena, Te KOjH HAKOH OKOHYAHa IIOCTYIKA
pey3uMama CTEKHE KOHTPOJIHHM TMakKeT KamuTaa ydemha y [OHJBHOM JIPYIITBY TIOCTaje
npey3umanan. lloTeHuMjanHu MOHYIUIAIl jé CBAKO 3aMHTEPECOBAHO (M3UYKO H/MIM MPABHO

JIHIIE KOje MMa HaMepy J1a YIIYTH jaBHY TIOHYy 3a TIpey3UMarbe UJBHOT ApYIITBa >,

Y PC o0Gact npey3uMarma peryiuiie ce 3aKOHOM O IPUBPEIHUM JAPYIITBUMA Kao MPOorucoM lex
generalis, nox ce koHkperHuje peryauimie lex specialis mpomucuma 3akoHa 0 Tpey3UMamy

aKIMOHAPCKUX JAPYyIITaBa>*, Koju mponucyje Ae(UHUIHM]E, YCI0BE H MOCTYHAK IPey3uMamba, Kao

544

U npaBa U obaBe3e yuecHuKa y noctynky” . Ilopen HaBenenux y npaBy PC nocroju u Konekc

KOPIIOPAaTHBHOT YIpaBjbamba KOjU ypehyje MHOra mHTama Koja Cy OJ 3Haudaja 3a YCBajambe

on06paMOeHIX Mepa aKIMOHAPCKOT ApymTBa ®.

[Ipema ompendama rope HaBEJACHOT 3aKOHA, MOHYAA 3a TMPEy3UMame MPUBPETHOT JAPYIITBA
neduHUCaHa j€ Kao jaBHA TMOHYJA, Koja MOXe Outh 0OaBe3Ha WM TOOPOBOJBHA, C TUM Ja CE€
MOpa TMPEACTaBUTH CBHM aKIMOHapUMa MOHYHEHOT MPUBPEAHOT APYINTBA, KaKo OW CBH OHU
MMaJH ca3Hame O MOTyhHOCTH CTHIlama akifja ca MpaBOM IJiaca MOJ ycIOBUMa YTBphEeHUM

3aKOHOM O Ipey3UMamy >,

%40 Panosuh Byk, Mepe on0paHe akIMOHAPCKOT JPYINTBA 01 Ipey3uMara Koutpoine, Cryocbenu anacnuk, Beorpan,
2008, ctp. 11.

541 N6un.

52 Om. ., cTp. 12.

543 3akon 0 npeysuMamy akruoHapckux apymrasa ("Ci. rmacauk PC", 6p. 46/2006, 107/2009, 99/2011 u 108/2016,
By Buine: https://www.paragraf.rs/propisi/zakon-o-preuzimanju-akcionarskih-drustava-republika-srbija.html

54 Moun.

%5 Komekc xopnoparusHor ympaeibama ("Cn.  rmacamk  PC", 6p. 99/2012), Buam Bume Ha:
https://www.paragraf.rs/propisi/kodeks-korporativnog-upravljanja-republika-srbija.html

%4 Panosuh Byk, O6aBe3Ha jaBHa MOHy/Ia 3a KYIOBMHY aKiMja WUbHE Kommanuje, Ilpaenu Kueom, 6p. 11/ 2004,
2004, ctp. 103.
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IIpema mpaBy PC monyna ce menu Ha 1) 0obposonmny™’, mpu ueMmy mHpencTaBiba pesynTar
3ajeJIHMUKe OJUIyKe JBa NPHBPENHA APYINTBa, 2) ob6asesny>*® koja HacTaje kama IpaBo JpriKaBe
WM KOMyHHTapHO mpaBo EY 3axTeBa on crumanama jga objase jaBHy momymy ' . OBo je
HAjOCHOBHMja TMOJEJIa jaBHUX IMOHYyJAA 3a Mpey3uMame KOjoj 3aKkoHM Hajuemthe mocsehyjy

naKmby -,

[Ipenmer monynme mpenctaBibajy npeHocuBe XOB koje mMajy riiacadka mpaBa y IUJBHOM
IPYIITBY, NOK cy noHyheHa numa umaonu tux uctux XOB. L{usbHO IpymITBO MOXKE OUTH jaBHO
AKIIMOHAPCKO JIPYIITBO KOJ KOra MOCTOjH CI000/aH MPEHOC aKinja, a Koje UCIymhaBa 0ap jemnan
Ol 1Ba 3akoHOM TmpeaBuheHa ycimoBa: 1) moceayje BpPCTy akidja KojumMa ce Tpryje Ha
PETYIIMCAaHOM TPXKUINTY, OJHOCHO MYJITHJIATEPATHO] TProBaykoj miathopmu (y JajbeM TEKCTY:
MTII)*! y PC, 2) nocenyje Bulie o CTO aKIHOHApa CBAKOT MOCIEIbEr JaHa y TPU y3acTOITHA

MeEcCClia U YKYIIHU KalluTall O HajMaI—be TpU MHUJIMOHA €Bpa Yy ,Z[I/IHapCKOj HpOTI/IBBpe,I[HOCTI/ISSZ.

300r HauMHA Ha KOjU Cce MpuBpemHa apymrea jaene y CpOuju, OJHOCHO yCIEa HEMOCTOjama
XapMoHu3aiyje ca npaBoMm EY, npey3numame uMa yTuIaj caMo Ha IpUBPEIHA JIPYIITBA KOja Cy Y
NpaBHO] GOpPMH APYIITBA KamnuTajia. 3aKOH O mMpuBpenHuM ApymTBruma PC mperno3Haje camo

554)

aKIMoHapcka ApymraBa®> (a.1.°%) kao jemuHy mpaBHY (GOpMy Koja MOXe OWTH TPHBPEIHH

CyOjeKT mpey3umMama jep ce KarmuTaj cacTOju U3 aKiuja.

MotuBHu 3a mpey3uMame MPUBPEAHUX JpPYyIITaBa MOTY OMTH Pa3HOBPCHH, IITO KOHCEKBEHTHO

MOJICTUYE HACTAaHaK pa3IMYUTUX Teopuja O MOTHBMMA IIpey3uMama. 1) HeepukacHOM

547 en. voluntary bid.
548 en. mandatory bid.
%49 Panosuh Byk, Mepe oi0paHe akIMOHApCKOT JAPYIITBA O MIpey3uMama Koutpoue, Cryocbenu anacruk, Beorpan,
2008, ctp. 12.
550 Panosuh Byk, Jla 1u je 103BoJbeHA yCIIOBHA 00aBe3HA jaBHA HOHYAA 3a mpeysumame?, Ipasuu scusom, 2009,
ctp. 68.
551 Mynrunartepaisa Tpropauka miargopma (MTII) je MynTuiaTepaaHu CUCTEM KOjU OpraHM3yje, OJHOCHO KOjoM
yIpaBJba OPraHMU3aToOp TPXKHIITA MM WHBECTHIIMOHO JIPYLITBO W KOjU oMoryhaBa ¥ oJyiakilaBa cliajame WHTepeca
Tpehux nWma 3a KyNOBHHY W TIpoAajy (DMHAHCHjCKMX HWHCTpyMEHaTa y CKIaJy ca HeroBuM obOaBesyjyhum
MpaBUJIMMa U Ha HAYMH KOjH JIOBOJIM JI0 3aKJbY4€Ha YTOBOPa, Y CKJIaly ca OBUM 3aKOHOM;™ wi. 9. tau. 21. 3akoH o
TPXKHUIITY KaluTana.
521, 2. 3aKk0H 0 Npey3UMarby aKIIMOHAPCKUX JPYIITABA.
%53 I'mapa 4. 311/,
%544 29. cr. 3. Tau. 4. 311/,
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YIIpaBJbalby HPUBPEIHUM APYIITBOM >, 2) eKOHOMCKO] BPEIHOCTH I'pYyIE JPYIITBA KO HETHHE
KOja je BMIIA y OJHOCY Ha BPEIHOCT WIAHOBAa Ipyle Ha IMOjeAMHAYHOM HMBOY NPUINKOM
0JIBOjEHOT TOCJIOBama, 3) Behoj eKOHOMCKO] CHa3M U TIOBOJbHH]EM IOJI0XKA]y Ka0 KOHKYpEHTa Ha

556 . 557 558
TPKULITY ", 4) OPECKUM MOACTULIAJUMa WIAHOBA Irpyme™’, 5) noTuewhUBamby Huba APyLITBA >,
(6) MeHaMenTy (on60py mupekTopa)®™ m (7) ocTBapemy IMIba IyTeM KYIOBHHE IIOBE3aHOT

5 561

IPUBPEIHOT APYIITBA 110 3HATHO Mamb0j IEHH OJ] peanHe’®° TPKUIITHE BPEIHOCTH 0",

[Ipey3umame NPUBPEIHUX JPYIITaBa MOXE HWMaTH IO3UTHUBAaH edekaT y mo0oJbIIaky
e(UKaCHOCTH MpEy3eTHX ApyiTaBa obe3dehuBameM BajbaHOT HA[30pa U TUCITUTUIMHE OJ1 CTPaHe
on0opa TUpEKTopa, Kao M yckiahuBameM IOJCTHIAja MEHAjepa U CIOJbHUX HHBECTUTOPA
(ctpanux ynaraua). [pymrBa y dopMu a.n. uMje akiMje HUCY BHCOKE BPETHOCTH HEPETKO
TI0CTajy aTpaKTHBHM IMJ/BEBH IIpey3MMama OJ CTpaHe ApYyITaBa Ipey3uMaona’’?, JlpymrTsa
MIPEY3UMaOIH, KPO3 aKTHBH3aM MHBECTHTOPA, HAKOH MIPEYy3MMamka MOTY Jla MEHhajy MEHAIMEHT y

MOTIIYHOCTH Ca HUJbEM e(i)I/IKaCHHjCF KOpIOpaTUBHOT YIIpaBJbakbha I[pYIJ_ITBOMSGS.

3akoHonaBcTBO EVY Kkoje ypelyje oBy obsacT crienujajiHo peryiuile npey3uMama MpUBPEeIHUX
npymTaBa Ha teputopuju EY, mpu uemy je ol BaXHOCTH pa3jacHUTH (YHKIHUjy TPXKHIITA 32
KOPHOPaTHBHY KOHTPOTy >4, TpiKHIITe KOPIIOpaTUBHE KOHTPOJIE unHe (U3MYKa U MpaBHA JIHIA

KOja MMajy BJIAaCHUYKE MO3MIIMjE€ WU IMpey3uMajy MOTeHLHjaTHO NMpoduTHA APyIITBA U BpIIE

%% Vrpassbame IMIBHUM JPYIITBOM CMaTpa ce Hee(UKACHMM YKOJMKO CE BPLIM HA HAYMH CYIIPOTaH UHTEPECY
aKIHOHApa.
%6 TTopehana TpskulIHA CHara rpyIie, Koja HacTaje CliajameM APYINTaBa y MCTOj UHIAYCTPHjH, MOXE CTBOPUTH Behu
NpOQHUT ¥ TIOBOJFHU]H MOJIOXKA] HA TPIKUILTY IOCIOBabHA.
7 Tlopecka ymrTena MOXe HACTaTH Kao TOCIENWIA TPEy3UMara JPYNITBA, HAMME y OKOJHOCTH y KOjOj ce
KaIMTaJHU TYOUTIHM jeJHOT IPYIITBA ITOKPHjY KAIUTATHOM JOOUTH OPYror APYIITBA Ca KOjUM je OHO MOBE3aHO Y
TPYIIH.
58 AKo je BpeHOCT WMJBHOT JAPYIITBA HA TPKHIITY MOTIEREHA, CTUIATIALl MOXKE KYITMTH aKIMje UCTOT JPYINTBA ca
HaMepoM yLITe/ie jep Huje MUalieHa peanHa BpeHOCT IPYyLITBA.
%59 MenauMeHT MOYXe TPAXHTH J1a IPEy3Me NPUBPE/IHA JPYLITBA Ca IIUJ/bEM TOBehama yKyIHe EKOHOMCKE CHAre Ha
TPXKHUIITY, IITO JOBOAX 0 MoBehaHOT MpecTika i HaIOKHAJIE.
560 Cruuanan ca HamepoMm IIpHGaBJbama KOHTPOJIE APYINTBOM YHYKOM (M0 HUXOj LEHM OH TPXKMIIHE) MOXKE
MIpey3eTH APYMTBO hepky.
%61 Gillen Mark, Economic Efficiency and Takeover Bid Regulation, 24 Osgoode Hall L. J. 919, 1986, ctp. 926.
%62 Korman Brian, The Corporate Game of Thrones and the Market for Corporate Control, 12 J. Bus. & Tech. L. 165,
2017, crp. 166.
%63 Bojeoguh Xpucruna, WHCTUTYIIMOHM WHBECTHTOPH Kao HOCHOUM PeOPMH KOPIOPATMBHOT YyIPaBJhama,
Yexnahuearwe nocnosnoz npasa Cpouje ca npasom Esponcke Yuuje, beorpan, 2019, crp. 85.
%64 Mitnick Scott, Cross-Border Mergers and Acquisitions in Europe: Reforming Barriers to Takeovers, Colum. Bus.
L. Rev. 683, 2001, ctp. 692.
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IpoMeHe y BUMa YKJbYdyjyhu 3aMeHy 4naHoBa oa0opa aupekTopa’®®

. OBO je IPHUHITUI KOJUM Ce
0I00p JAMPEKTOpa IPYIITBA HM3jeHAYaBa ca CIHOJFHUM HHBECTHTOPHUMA, Ca HAMEPOM CTHUIamka
IpaBa HaJ[30pa HaJl MPEKOTPaHNYHUM TpaHCaKIHjama u3Mel)y apymrasa wianoBa rpymne. Hauwme,
HAaKOH CTHUIahba KOHTPOJIC, MHBECTUTOPU CTUYY CIIOCOOHOCT JMPEKTHOT YBUAA y EKOHOMCKY
BPEIHOCT JPYIITBA, T€ YKOJIUKO j€ OHO WCIIOJ peallHe TPXKHIIHE BPETHOCTH yjlaradud HMajy
MPaBo J1a 3aXTEBajy Mpo/aajy APYIITBA 10 MOTCHIIM]AIHO] BPETHOCTH 3a KOJy MOYKE OMTH IPOJIATO
Ha TpxkumTy. Takohe, TPKUIITe KOPHOPATHBHE KOHTPOIe ®® oMoryhaBa ydecHUIIIMA TPYIiE KOjH
HeMajy KOHTPONY Haj APYTMM APYIITBEMA ®’ TIONYT CIOJBHMX HMHBECTHTOPA S, MAaHmHHCKHMX
akuoHapa°®®, anu u ApymTBEMA Koje ce 6aBe OTKYIIOM aKIHja° ’, 1a CTeKHY IpaBa Ha yBUJ Haj

CIIpOBCIACHHUM TpchaKquaMa H KOHTPOJIY HaJl IPOU3BOAKHOM CpCI[CTaBaSYJ'.

3.3.2.1. OgHoC aknMoHapa M yIpaBe MUJBHOT JPYIITBA Y MOCTYIIKY MPEYy3UMamba

HepeTko 1o0OHT jeHOT JHIia 3aBHCH O IPEAY3ETHX Palibi JPYror JHIA, T¢ MICAaHO U3 IPABHOT
yTIlla 0Baj OJHOC MCIO0JbaBa ce u3Mely mpuHIMnana (BlacToAaBia) u arenTa (mynomohnuka)®’?.
[TynomohHMK Kao JHIle HAa KOje je MPEHETO MpaBO JOHOUICHA OAJIyKa y MME M 3a padyH
npuHIMIana, Om Tpebamo ga obaB/ba pagme y HajboJbeM HHTepecy NpHHIMIana® . Y
KOHKPETHOM CIIy4ajy, OJHOC je u3Mel)y CKyNIITHHE aKIMOoHapa U YIpaBe, Te OCHOBHU IpoOieM
Hactaje 300r OKOJHOCTM Kajia areHT KMMa 3HATHO BHIIE peJIeBaHTHUX HH(MopManuja, a
NPUHIMIAT HE MOXXE€ MMaTH TapaHlujy Ja areHT Hehe ONCTpyHcaTH BpUICHE Pailkbu HaKo Ou

THME CMakHO KBAIMTET CBOT Pajla MIIM OM MX TIPeyCMEpUO Y CBOjy KopHcT® 4. O ToMe MmocToje

565 en. management buyouts — MBO.
566 en. market for corporate control.
%67 en. non-controlling parties.
568 en, outside / external investors.
%69 en. minority shareholders.
570 en. leveraged buyout firms — LBO; MacKinlay Craig, The Adjusted Present Value Approach to Valuing
Leveraged Buyouts, Valuation and Capital Budgeting for the Levered Firm, 2005, ctp. 17: ,IIpuBpenna apyirsa
KOja ¢y crenyjann3oBaHa 3a oTkyn XOB, oMHOCHO akmuja, 6aBe ce OTKYINOM ITUJbHUX MPUBPEIHUX JIPYIITaBa, Ha
HAYMH Ja KOPHCTE 3HA4ajHy KOJMYUHY M03ajMJBEHOT HOBIIA 32 MOKPHBAMKk-E TPOIIKOBA CTHIIAaka. FIMOBHHA IpyITBa
KOje ce KyIlyje 4eCTO Ce KOPHCTH Kao 3aJioT 3a KpeIuTe, 3ajeJHO ca MMOBHHOM JPYINITBA mMpey3umaresba. Jyr ce
3aTHM KOPHUCTH Kako OM CMamHO YKYITHE TPOIIKOBE MPEey3uMama Off CTpaHe IPYIITBA CTHIIA0IA. .
571 en. productive assets.
572 Panosuh Byk, Mepe oa0paHe akiMOHApCKOT JAPYIITBA 071 Ipey3uMama Koutpoue, Cryocbenu anacruk, Beorpan,
2008, ctp. 57.
573 N6un.
574 Om. mur., cTp. 57.
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HABOJIY jOII y JEBETHAGCTOM BeKy of crpaHe Ajam Cwmmura (Adam Smith®”®) xoju je youno na
MACHBHOCT aKIIMOHAapa BOJIU Ka PACHUIHHINTBY OJI CTpaHE JUPEKTOpa KOjU yIpaBibajy Tyhum
KanuranoM (npeu cykob unmepeca — azenyujcku npobnem)°®’e.

VY nocTynky npey3uMama yBol)ereM HOBOT urpada (IIOHYIHOIa) TeHEPHINY ¢€ HOBH areHIIHjCKU
npobiremu, a moctojehn mnpoOieMu OMIITer KOMIAHH]CKOI MpaBa 00Hjajy HOBU 3HATHO
KOMIUIMKOBAaHU]U cMucao® /. Tpu cy OCHOBHA pa3liora 300T KOjUX ce OBaj MpoOieM HMCTHUE Y
MpaBHO] TEOPUJU W TIpakcu: 1) oJjIyka ynpaBe LMJBHOT JAPYIITBA O JaBHO] IOHYIW 34
npey3uMame HUje yoOu4YajHa TOCJIOBHA OJJIyKa, 2) aKIMOHApH HE MOTY Jia y IOCTYIKY
M30JI0BAaHOT MH/MBUIYATHOT OJUTy4YHBama JIOHOCE OJUTyKe Koje he OMTH y HBHXOBOM HajOOJbeM
MHTEpECY U 3) MOCTOjahe MHKOXEPSHTHOT OJIHOCA ITPUBATHUX MHTEpeca u3Mel)y 4iiaHOBa yIpaBe

IMJBHOT JIPYIITBA U APYIITBA KOj€ 3aCTyHajy°’c.

1) Oonyka ynpase NMIBHOT IPYILNTBA O jaBHO]j MOHYIM 3a MIPEy3UMambe, KOjOM CE CYIPOTCTaBba
HENPHjaTeJbCKOM TIPEy3MMary IMPEJICTaB/ba MOCIOBHY OJUTYKY, M3 pa3Jiora IITO O O TOHYIU
Tpebano 1a oAnmy4yyjy aKIMOHapH Kao mMoHyheHa nuia, a He JPYIITBO OJHOCHO HETOBU

opranu®’®,

2) TIpobneM MHIUBHIYATHOT OJIYYHBamkba aKIoOHapa [UJBHOT JPYIITBA Ha3WBa Ce ,,3aTBOPCKA
aunemMa” jep OHa MpPEJCTaB/ba €KOHOMCKM IPHCTYI pellaBamy OBOI MpobiieMa KOju HacTaje

KOH@HHKTOM YCKUX IKﬂeHHHaHHHX HHTCpECa U MMHUPUX HHTEpECa Yy OKBHUPY MNCINHC

)580

(unousuoyanno axyuonapcko oonyuusare)®>. AKIIMOHApCKa 3aTBOPCKA JWJIeMa IMOYKMBa Ha TPU

OCHOBHE MpeMmuce. 1) akIuMOHApH HHUCY Y MOTyhHOCTH JOHOIIEHAa aJeKBAaTHE KOJEKTHBHE
OJUIyKe, 2) aKIIMOHAPH Cy CEOMYHH M OKPEHYTU CaMO COIICTBEHOM MHTEpecy U 3) pe3ynTaT Koju

1

6M TOjeMHAYHH AKIMOHAPU TOCTUIVIH j€ CYNpPOTaH 3ajeJHHYKOM HHTepecy’°:. EBuaeHTHH

po0sieM MHJIMBUIYaTHOT OJUTyYMBama IMyTeM MpUXBaTamka MOHY/E 3a Mpey3uMame O] CTpaHe

575 Adam Smith, La Richesse des nations, 1726, ed. G.: Editions Flammarion, 1991, ctp. 366.
576 Bacuibesrh Mupko, KopniopatueHo ynpasibame, Cryocbenu anacnux, beorpas, 2007, ctp. 20.
577 Panosuh Byk, Mepe o10paHe akIMOHApCKOT JAPYIITBA Ol Ipey3uMama Koutpone, Cryacbenu 2nacnux, beorpan,
2008, ctp. 60.
578 Bacuwesuh Mupxko, Kopropatusno ynpasisame, Cruyocoenu anacuux, beorpan, 2007, ctp. 21.
57 Panosuh Byk, Mepe on0paHe akiMOHApCKOT JAPYIITBA 071 Ipey3uMaa Koutpone, Cryocbenu anacruk, Beorpan,
2008, ctp. 61.
%80 O 1ur., cTp. 57.
581 N6un.
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aKIMoOHapa, HAcTaje y OKOJHOCTH Yy KO0joj je BehmHa aHIMOHapa MHIUbEHa ga Ou 1) apyru
MOHY/IWJIAIl a0 BHUIIY HaKHAIy WM 2) aKTyeJIHH MOHYIHWJIAIl a0 BHUINY HAKHATy U MPEMUjY
HAKOH JOJATHHUX Iperosopa’?, CaBpeMeHO KOMIIAHMjCKO MPABO OBaj MpoOJIeM MOKyIIaBa Ja
pelId MPUMEHOM Pa3IMYUTHX WHCTUTYTa Kao mTO cy: 1) mpaBo ympaBe Ja ce CYNpOTCTaBU
npeysumamy, 2) yBoheme jaBHe moHyIe Kao obaBe3e 3a KyIOBHUHY aKIi[fja IHJBHOI JPYIITBa, 3)
IPaBO MAKBUHCKMX aKIHOHAPA HA M371a3aK M3 MUJGHOT APYIITBA SS au M NpUHYyAHA TIpojaja, 4)
Mepe oa0paHe Koje ca3uMBa CKYIINTHHA aKIMOHAapa M 5) 3aKOHCKa OrpaHHYCHa Kao CTparerdja
npeysumanana®®t. Pasnosu 3a yBoheme npuHy/He TIpojiaje MOTy OUTH pasnuuuTH: 1) mocTojame
MambHHCKHX akKIMOHapa ToBehaBa TPOUIKOBE W pH3MKE Npey3umaola, 2) mnoschaBame
aTpaKTUBHOCTU jaBHUX IOHYJa, U 3) MpUHYIHA Ipofaja je edukacHHje MpPaBHO CPEACTBO O]

Apyrux He)OPMATHKX BHI0BA HCTHCKHBAK:A aKIMOHAPA >,

CynpoTHO OBOME, y MJICIHUM YCJIOBUMA ILIMJBHO APYIITBO OMJIO OU Npey3eTo y OKOJIHOCTH Y
K0joj BehMHa akIMoHapa cMarpa Ja je NoHyheHa HakHaAa 3a Mpey3uMame BUIlA O] HE3aBUCHE

BPEIHOCTH IMIJBHOT ApymTBa®. HesaBrCcHA BPEIHOCT IMIBHOT JPYIITBA TIPEACTABIha BPETHOCT

KOjy 61 IPYIITBO MMANO y OKOJHOCTH Y KOjoj OHO He 61 OUiIo pey3ero’.

3) Ilpobnem cyxoba unmepeca unanoea yrnpaBe W NIUJBHOT APYIITBA HACTAje KAO MOCIEAUIA
KOH(JIMKTAa MPOY3pOKOBAHOI CYHNPOTHHUM MHTEPECOM UJAaHOBA YIpaBe Yy OKOJHOCTH

HETPHUjaTeIbCKOT MPey3uMara e

. HaBenenu ce mpoGiiem Moke pemiaBaTé Ha JBa HAYMHA H TO:
TpaJUIMOHATHAM M CaBPEMEHHM MyTeM°e, Tpaduyuonarnum unu obuuajHum TyTeM pelaBa ce
kopumhemeM jeTHor o1 TPH WHCTUTYTa (KOjM Ce JaHac OJ] CTpaHe HEKUX ayTopa CMarpajy
HeaJieKBaTHUM): 1) OiaroBpeMeHnM 00aBeIITaBAlkEM OCTAJIMX OpraHa MPUBPEIHOT APYIITBA, 2)

NPUKYIUbAkhEM CarflaCHOCTH YJIAHOBAa YIpaBe IPYIITBA KOJU HEMajy JIMYHH HHTEpec U 3)

582 6un.
583 en. squeeze out, compulsory sale, compulsory buyout; Pagosuh Byk, Mepe on6paHe akIHOHAPCKOT APYLITBA OJ
npey3uMama koutpone, Cnyacoenu enacnux, beorpan, 2008, ctp. 57.
584 Bacumesuh Mupxko, Kopropatusno ynpasmsame, Cruyocoenu anacuux, beorpan, 2007, ctp. 174.
585 Panosuh Byk, IIpaBo mpey3uMaona HMUIGHOT JPYIITBA HAa KYIOBMHY MPEOCTaNMX akuuja (NpUHYAHA IIPOAaja),
IIpaso u [Ipuspeda, 2005, ctp. 261.
586 116m.
587 Noun.
%88 panosuh Byk, Mepe onbpane aMepe of0paHe aKIKIHOHAPCKOr APYLITBA OJ IIpey3uMama Kourpone, Cryoctenu
enacnuk, beorpan, 2008, ctp. 64.
%8 Bacuswesuh Mupko, Kopnioparusro ynpasibame, Cryocoenu anachux, beorpan, 2007, ctp. 176.
98



o00pemeM Mepa oxbpaHe Of Ipey3uMama OJ CTpaHe CKyNIITHHE akimoHapa®’. Ca npyre
CTpaHe, cagpemMeHum uiu MOOEpHUM C€ IPUCTYIIOM CMaTpajy HHCTUTYTHU MOMyT: 1) mocraBibama
BHCOKHMX CTaHJapja MOHAIllalkba O] CTPaHE YJaHOBa yIpaBe APYIITBA y MOCTYIKY Mpey3uMama
JApyITBa, 2) ycarjaliaBamba HHTEpeca YiIaHOBAa W MPHUBPEIHOT JPYINTBA, 3) MPCHOIICHA
opnamhema ca CKYMNIITHHE Ha ymnpaBy W 4) o0aBe3He MPUMEHE MPHHIUIA HEYTPATHOCTH

OJJHOCHO OJITy4MBasa aKIIMOHAPa L,
3.3.2.2. Havena y mocTynKy npey3uMama

CBakoM NPUBPETHOM APYIITBY j€ Y MHTEPECY Ja U3BPIIH U CIIPOBE/IC HAJKBATUTETHH]Y 3AIUTUTY
CBOjUX aKIMOHApa° 2, 3aKOH IPOIKCYje OMIITa Hadyelna Koja ce OJHOCE Ha MPOIEC Npey3HMarba
MPUBPEIHUX JIPYIITAaBa, T€ CE MPOINHUCYyje na: 1) CBM aKIMOHAPH IMJBHOT JPYIITBA WMajy
paBHOIIPABaH IOJIOKAj Y TIOCTYIIKY TMPEy3MMama, 2) ako JIMIE CTEKHE KOHTPOJY HaJl APYIITBOM,
OCTaJIM aKIIMOHAPU MOpajy OMTH 3amTHheHn Ha HAYMH J]a MOTY Jia 1101 UCTHM yCJIOBHUMA MPOJIAjy
cBoje akmuje onpeheHom monyhady, 3) aKMOHAPU IUJBHOT JAPYINTBA MOpajy OUTH MOTITYHO,
Ta4YHO M OJIarTOBPEeMEHO O0OaBEIITEHH O TOHYIW 3a IMPEy3uMarme, KaKo OM WUMalld JIOBOJHHO
BpEMEHA Jla HUCIPABHO OLICHE IMOHYyNYy, JACe(MUHUIILY CBOje HHTEpPECe M JIOHECY OJUIYKY O
MpUXBaTamky WIK 0JI0M]jaby TOHY/IE 3a TIpey3uMame, 4) ypasa IIUJbHOT JAPYIITBA j€ Ty>KHA Ja y
TOKY CIpoBOlema MOCTYIKa Ipey3uMama MOCTyIa y Haj0oJbeM MHTEpecy akIMOHapa LUJbHOT
ApymTBa, 5) moHyhay ¥ MUIBHO APYIMITBO Cy JYKHHU Ja TOCTYIAaK Mpey3uMama CIPOBEAY y
Hajkpahem Moryhem BpeMEHCKOM pOKY, Kako HUJBHO JPYIITBO HE OM AyKe BpeMeHa O]
OTPAaBJAHOT OWJIO CIIPEUYEHO Y CBOM TOCJIOBamY M 6) moHyhau u Apyra jiuia Koja y4ecTBY]Y y
MOCTYIIKY HE CME]y CBOJUM JIE€JIOBakeM Ha TPXKUIITY H3a3Batu nopemehaje koju O6u 3a

nmocjaeauny nMaJii BEIITAYKO IMOAU3alkE NI CMAabUBAKLC 1ICHA aKqua OUJBHOT ,[[I)YI_HTBaSQS.

[Ipema 3akony koju ypehyje oBy obnact y PC, cBu akmumonapu mMmajy jeaHak (paBHOIIpPABaH)

MOJIOXKAj, T€ O jJaBHO] MOHYIU 3a Mpey3uMame Tpebda Ja oJjIyde OHa JIMIla KOjuMa je TMOHyAa

594

ynyhena>*. Ilonyna ce He ynyhyje IUJBHOM JPYIITBY HUTH aKIMOHapHUMa Kao LeJuHH, Beh je

59 Bacuswesuh Mupko, KopniopatueHo ynpassbame, Cryorcbenu anacnux, beorpaa, 2007, ctp. 176.
%91 On. nur., crp. 177.
%2 Panosuh Byk, Mepe onfpaHe akIMOHApCKOT JPYLITBA OJ NpEy3uMama KoHTtpoue, Cryoichenu 2aachux,
Beorpan, 2008, ctp. 21.
598 Yy, 3. 3ak0H 0 Npey3UMarby aKIMOHAPCKUX JPYIITABA.
%44y, 3. cr. 1. Tau. 1. 3akoH 0 IIpey3UMamy aKIMOHAPCKUX JPYLITABA.
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AUPEKTHO ynyheHa CBaKOM HOje,Z[I/IHa‘{HOM AKIIMOHapy, TaKO Jda IBCH YCIEX HE 3axTEBa

CarjlaCHOCT yIIpaB€ HUTU CKYIIIUTHHE, Beh HCKJbYYHBO O aKuHOHapa595.

% npencraBma Mepy KojoMm ce yBoau 3abpaHa yIpaBH IHJBHOT

(1) Ipunyun neympannocmu
JpYIITBA 2 OUTydyje O OMIIO KOjuM Mepama ofdpaHe TOKOM IOCTYNKa mpey3umama >’ . Llub
OBOI' Hauella jecTe HEeyTpajlHucame, OJHOCHO EIMMHUHHCAIE, OTmopa oxdopa mnonyheHor
(IMJBHOT) APYIITBA MIPH JCjCTBY HENIPHUjaTEIHCKOT Mpey3uMama, jep ce mume 3abpamyje o100py
npeay3Mame pajambu OWIO KOje BpCTe, KOoje O 3a IMOCIeNuIly MMajie CTBapame OWIO KaKBe
dpycrpanmje®® y Besn monyne 3a npeysuMame . Axo je dpycrpupajyha pamma oHa umjn je
IIUJb TIOBJIAYCH-C MMOHY/IE 3a IPEy3UMame 0] CTpaHe monyhaua, oHza je 3abpaHa GppycTpupajyhux
panmsu®® yckpahupame mpasa qUPEKTOpUMA 3a IPEMEHY 0A0paMOEHUX Mepa, OCHM YKOIHKO MX

601 mpaBuio HeyTpamHOCTH 0160pa

3a TO He oByacTe akioHapu. IIpema oapendama EY 3akona
npeasuha 1a TOKOM Tpajama MOHYJE, 0A00p MPUBPETHOT IPYIITBA y3 TMOHYIAY MOpa JOOUTH
opnamheme 0J] CTpaHe CKYMIUTHHE aKIMOHAapa, JAa Ou mpeays3eno OWiIo KakBy paamy Koja Ou
MOIJIa Ja JOBele 10 HEraTMBHOI yTHIaja Ha nonyamona®®?. Ompenbama ypende EY o
Mpey3uMamy MPHUBPEIHUX JIPYIITaBa, Takohe ce 3a0pamyje n3iaBame OWIIO KOje BPCTE aKilmja
KOj& MOT'Y Kpeupartu TpajHy MperpeKy nonyhada 3a cTHIame KOHTPOJIE HaJl IMJbHUM JIPYIITBOM,

1603

IpYTMM pedyrMa "OTpPOBHE IHITYyJE Cy cTporo 3a0pameHe Kao 00IMK oxdOpamOeHe Mepe

IHUJBHOT JIPYIITBA.

5% Panosuh Byk, Mepe o10paHe akIMOHApCKOr APYLITBA Ol Ipey3uMama Koutpone, Cryocbenu 2nacuux, beorpan,
2008, ctp. 79.
5% [TpuHIMO aKUHOHAPCKOr OJJlyuMBam-a, IIPHMHLMI nacuBHocTy, en. board neutrality rule - BNR, passivity rule,
shareholder decision-making rule.
597 On. nwr., crp. 79.
5% en. frustrating action, 4. 2. Tau. 1. Vpen6a o npeysumamy.
599 Zwecker Andrew, The EU Takeover Directive: Eight Years Later, Implementation but Still no Harmonization
among Member States on Acceptable Takeover Defenses, 21 Tul. J. Int'l & Comp. L. 233, 2012, crp. 243 :
“Matthias Kehler, Blockholdings and Corporate Governance in the EU Banking Sector 14 (Ctr. for European Econ.
Research, Discussion Paper No. 08-110, 2009) (citing Takeover Directive, supra note 6, art. 9(1)). Examples of
postbid defensive measures include share repurchases (self-tender) aimed to reduce the number of outstanding
shares or issuance of new shares to increase the cost of the potential bid. 1d.«.
800 en, non-frustrating rule.
814y, 9. Vpenda EY 3a npeysumarse npuspeanux arymrasa 2004/25/EC.
892 Maul Silja, Athanasios Kouloridas, The Takeover Bids Directive, 5 German L.J. 355, 2004, ctp. 357.
803 en. poison pills.
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Jenuna moryhnoct onbopa koja He 3aXxTeBa MPETXOAHO OA0OpeHEe aKIMoHapa je moTpara 3a

aNTepHATHBHUM ToHyhadeM (1103HaTa Kao ,,0emn Bute3 )%

. OBa onOpamOeHa Mepa npeacTaBba
MoTpary 3a KOHKYPEHTCKMM TIOHYAMOIIMMa, OJHOCHO OKOJHOCT Yy KOjOj TpHjaTe/bCKU
WHBECTUTOpP CTUYE TPHUBPEIHO JPYIITBO, TOKOM IIE€PHUOJA HEMPHUjaTEIJbCKOT Ipey3uMama
MPUBPEIHOT JAPYIITBA CTHUIIAOIA, Y3 MOIITEHY HAKHAAY YIpPaBHOT 0700pa U oadopa AUpEeKTopa
IUJBHOT JpymiTBa. [locToje pa3iuyuTh apryMEeHTH Y KOPUCT OBOT IPHHIMIA OJ] KOJHX Ce
uctuuy: 1) 1a o moHyau Tpeba qa oTydyjy JIMiia KOjuMa je moHya yinyheHa ITo ¢y akiinOHapH
a He yrpaBa JpYIITBa, 2) MPEY3UMae MOACTHYE Pa3BOj TPXKUIITA KOPIIOPATUBHE KOHTPOJIE, 3) Y
OKOJIHOCTH TIOCTOjama CyKoOa MHTepeca u3Mely akimoHapa u yrpaBe He MOXE C€ rapaHTOBaTH
na he ympaBa JOHETH OJUTyKEe KOje Cy y HHTEpeCy akiuoHapa, 4) BHCOKH TPOIIKOBH Mepa
onbpaHe Koju He TapaHTyjy epHKacHOCT eKOHOMCKHX edekara y ciydajy crpoBohema mepa®®®,
5) jemHOCTAaBHOCT NPUMEHE YCIOCTaBJbakba paBHOTEXe wu3Mely mpey3uMaona W IUJBHOT
APYIITBa, 6) 3HaYajHA yJora ynpaBe [UJBHOT IPYLITBA MOPE MPOKIaMOBAaHE HEYTPATHOCTH, 7)
OTI03MBO IPaBO YIpaBe 3a Bohewme Mperoopa, 8) jaBHoct Mmepa ondpane, 9) Hepa3BHjeHa CyCKa
KopriopaTuBHa Tmpakca, 10) mnpeoBnamaBajyhm craB TeopHwje W JIOMHHAHTHO 3aKOHOJABHO

pemmeme®®.

(2) Ipunyun cnoboonoe oonyuusarwa (MpuHyuUn OUCKPEYUOHO2 OONYHUBAIA YNPABe, NPUHYUN

6ema) PeJICTaBJba CI000Y yIpaBe MUJBHHOT JIPYINTBA /1 32 BpEMe Tpajama MOCTYIIKa pey3uma

607

Mepe ona0paHe OBa Mepa je y CYNpOTHOCTH ca TPETXOJHOM M3 pasjora ITO HEHOM

INpUMCHOM YyIIpaBa CTHYC IIpaBO Ja paclipaBjba W JOHOCH OMIJIYKEC Yy IIOorjcay IIPpHUMCHE

608

on0pamMOeHNX Mepa oJ] mpey3uMama . Mehytum cnoboaa o Kojoj je ped He MmoJpa3yMeBa CBe

onbpambene Mepe Beh camo oHe Koje cy y HaIeskHocTH ynpape®®,

804 en, white knight.
805 Bacumesuh Mupxo, Kopriopatusno ynpasmsame, Cryocoenu anacuux, beorpan, 2007, crp. 178.
606 Panosuh Byk, Mepe o10paHe akIIMOHAPCKOT JAPYIITBA Ol IPey3uMama Koutpone, Cryocbenu 2nacnux, beorpan,
2008, ctp. 79.
807 Om. mur., cTp. 110.
608 16um.
609 6um.
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Hazup ,,mpuHmMn BeTa“ CYIITHHCKA HHje TayaH M3 pasjiora INTO yIpaBa HeMa IpPaBO Ha
JIOHOIIIeHe Mepa oa0pane, Beh camo mpaBo J1a uX y CKjaay ca opianmheHrMa U3 OMILITET IMpaBa

aKIMOHAPCKHUX JpyITaBa npey3uma’e,
3.3.2.3. IlpaBHu cTaHAapIv 3a eBaIyallyjy JONYIITEHOCTH PadbH IIUJBHOT JPYIITBA

Opranu ymnpaBibamba M TOCIOBamka CBOje TY>KHOCTH MOpAjy BPIIMTH CABECHO W Ha 3aKOHOM
npoknamoBan HauuH °, [TocToje Ba HauMHa Ha Koja ce MOXeE OAPEIUTH JONMYIITEHOCT Palmbu
yrpaBe MWBHOT ApymTBa®? M TO TpagMIMOHATHMM ¥ MOAM(MHMKOBAHMUM CcTaHIapaoM°L,
Tpaouyuonannu ona3u oJ1 NY>)KHOCTH NaXKHkE JIUIA Koja nMajy Guayrjapae odaBese (IyKHOCT
pama y Haj0oJbeM UHTEpeCy IpylmTBAa W MAYKHOCT NaXmke) MNpeMa JIPYIITBY, IOK Ce
Mooughuxosanu ctannap kpehe n3mely 1Ba MHCTUTYTA TPAJUIIMOHATHOT PElllaBamka U MpaBHiia

0 pelllaBamy cy1<06a I/IHTepecaGM

. JIy’)KHOCT makee MpeCTaB/ba U3BPILICHE MOCIOBHE OJUTYKE
(IpoTICHE) M aHTAKOBAK-E CPECTaBa y CBOjoj Mohu paau mocTusama oapeleHor pe3ynrara, Koju
Ce HE MOXE TapaHTOBATH, JIOK CE MOCTYNAkE U MPEy3UMarkhe PAIbU Ca Y)KHOM MaKEHOM BPIIN
TIpeMa ancTpaKTHOM CTaHJapiy ,,pa3yMHOT 4OBeKa™ U ,,joOpor mpuspeanauka“®®, Opa myxHoCT
naxme o0yxBaTa M AYKHOCT A0OpOr ympaBibama (0cio0oheme 01 OArOBOPHOCTH), AYKHOCT

Heclaramba y MHUILUBEHY U JIY)KHOCTH NaXmke Yy IOCEOHMM KOHTEKCTHMA (Ipey3uMamy

JpyIITaBa).

JIupekTop WM MEHayep AOHOCH MOCIOBHY OJIYKY Y CKIaay ca AyKHoMIhy Mmaxme yKOIuKo: 1)
HH]J€ 3aMHTEPEeCOBaHa CTpaHa y MPEaMETy IMOCIOBHE OJUTyKe, 2) jecTe MH(OpPMHUCAH y CMUCTY
MpeaMEeTa MOCIOBHE OJUTYKE Y MEPH Y KOjOj pa3yMHO Bepyje Jia je oJyTykKa oJroBapajyha natum

OKOJIHOCTHMA M 3) pa3syMHO Bepyje Ja je oinyka y HajbosbeM uHTepecy apymrpa®lt

. dyxHoct
NaXHke Yy MOCEOHOM KOHTEKCTY IpeACTaB/ba OKOJHOCT Ipey3uMama ApYyIITBa, y KO0jOj ce

JMPEKTOpHUMa y TIPaBITy TIPUTOBapa Ja cy y cykoby mHTepeca®l’ ca mpeysumameM moceOHMX

610 On. nur., crp. 111.
611 Panosuh Byk, O ompaBmaHoCTH NTHXBaTamba MHCTUTYTA AuckBanudukaumuje mupextora, IIpaso u Ilpuspeoa,
2010, ctp. 27.
612 en. business judgement rule - BJR.
613 Bacumesuh Mupxko, Kopniopatusno ynpasmsame, Cruyocoenu anacuux, beorpan, 2007, crp. 186.
614 oun.
815 Om. mur., cTp. 155.
616 Bacuswesuh Mupko, Kopnioparusro ynpasibame, Cryocoenu anachux, beorpan, 2007, ctp. 163.
817 en. conflict of interest — COL.
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Mepa onbpane®®. JlomymTeHocT pammu ympaBe NMIBHOT APYIITBA, NPEACTaBha OOOPHBY
MIPETIIOCTaBKY Y KOPUCT AUPEKTOpPa KOJOM Ce BPILH JIeTalln3alnja IpaBa AUPEKTOpa Ha TPEIIKY,

caMUM TUM U KPUBHILY, y yHpapibamy apymTsom®®. MehyTum oBo mpaBuno uma oxpehene

CIeU(pUIHOCTH Y IPUMEHH KO/ TIpey3uMarha 1 JepUBATHBHHUX TYxO1°2,

[TpaBHa MOMYIMITEHOCT HE 3aBUCH OJI ITPOITKCA CaMO jJeTHOT aKTa HETo O] 0JIpeI0n KOje ce Hamase
y 3aKOHY O MPUBPEAHUM JAPYIITBUMA, 3aKOHY O IIPEYy3UMamy aKLIMOHAPCKUX IPYIITaBa, 3aKOHY
0 pany, 3akoHy o Tpxumty XOB, 3aKkoHy O 3alITHTH KOHKYpPEHIH]je, 3aKOHY O MapHUYKOM
noctynky u Kojekcy kopmopaTusHOT ympaskama PCY!. IIpasma momymTeHOCT Kkao Mepa
on0paHe CKYIIITHHE aKIMOHApa Oryie[la ce y TOME Ja OHM HMMajy TpaBa Jia JOHOCE OJIJIYKE Y

CBAaKOM TPEHYTKY, HE3aBUCHO O]l YHME-ECHUIIE aKO je MOCTYIaK y TOKY HJIM CE€ OYEeKYje HEroBO

nokperame®?2, TIpaBHa JONMymTEHOCT Mepa oJ0paHE YIpPaBHOT 0A0Opa MPeCTaBiba

23 24

HOTCHHI/IjaJIHO KJbYUHHU HpO6J’ICM 300T uera Cy ACTAaJbHO PCTYJIUCAHC npeTxoz[HeG u HEIKHEI,I[HE‘,6

MCpEC oL[6paHe Yy 3aKOHUMaA 1 IOJA3aKOHCKUM aKTI/IMa625.

CynpoTHO OBOME, HEJIONYILITEHE MEpPE Cy CBE Paihe OpraHa aKLIMOHAPCKOT JPYIITBA KOj€ HUCY
YCBOj€HE Yy CKJIa/ly ca 3aKOHOM U JAPYrMM IpaBHO 00aBe3yjyhuM nmpaBHUM akTUMa, 300T yera ux

npatu oarosapajyha mpasma cankimja®?®.

YKOIMKO ce Mepe CrnpoBeday Oe3 MpeTXOIHOT
HCIIYHBCHha HCOMMXOAHUX YCJIOBa 3a BbUXOBY IIPOMCEHY, MpUpPOaa CaHKHI/Ija MOXKe OWUTH Ka3HEHO

TIpaBHa, YIPaBHO MpaBHa, KOMIAHK]CKO mpaBHa (rpahancko mpasHa)®?’.

618 Bacuibesuh Mupko, Kopnopatusso ynpasibame, Cryorcbenu anachuk, beorpan, 2007, ctp. 161.
619 Om. nur., crp. 163.
620 Y6um.
621 Panosuh Byk, Mepe on0paHe akIMOHApCKOT JAPYIITBA O/ MIpey3uMama Koutpoue, Cryocbenu anacruk, Beorpan,
2008, , ctp. 194.
522 Om. nur., cTp. 196.
623 TIperxonHe Mepe omOpaHe NPENCTaB/bajy Mepe 0J00peHe Mpe MOKPETama INOCTYIKA IIPey3UMamba IHJBHOT
JpYUITBA MPH Y€MY AYKHOCT JIOjAIHOCTH M JY)XKHOCT MaXKibe WIAHOBA YIPAaBHOT 0100pa IpeMa aKIMOHAPCKOM
JPYIITBY MOpa ONTH HUCTIyEHEHa.
624 Haknajue Mepe oa0paHe NpeCTaBibajy 3alITUTY MHTEpEca aKUMOHAPA IIMJBHOT JPYIITBA KA0 OIILITE HAYEI0 U
NPUHIIUI HEYTPATHOCTH.
625 Panosuh Byk, Mepe on0paHe akiMOHApCKOT JPYIITBA 01 Ipey3uMara Koutpoine, Cryocbenu anacruk, Beorpan,
2008, ctp. 197.
526 Om. mur., cTp. 207.
527 oun.
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3.3.2.4. Bpcte npey3uMama IUbHOT JIPYIITBA

Kox cutyaruje y K0joj 1oy1a3u 10 pey3uMama MUJBHOT APYIITBA MTOCTOj€ TBE OKOJIHOCTH H TO :
KaJga ce IUJBHO JIPYIITBO HAa OCHOBY Ipey3MMarma Haia3u y OoJbeM IMOJIOKAjy Tako Ja je
pey3uMame Y lerOBOM MHTEPECY U CYNPOTHA OKOJIHOCT. Hamme, HakoH 00jaBJbHBamba MOHYIE
Ol cTpaHe moHyhawa, ympaBa IUJBHOT MPHUBPEIHOT IPYIITBA MOXE 3ay3€TH jelaH Of TpHU
OCHOBHA CTaBa Ja CIpoBejie: 1) mpujaTesbcko mpeysuMame®? (y cuTyarnuju kaga ynpasa musbHOT
NPYIITBA noopocasa Tpey3uMame), 2) HelpHjaTelbcko mnpey3nMame®?® (ykommko ympasa
IUJBHOT JAPYIITBA He noopicasa Mpey3uMame) U 3) HeyTpalHy no3uninjy (y CUTyaluju Kaja

yIIpaBa MUJBHOT APYIITBA HeMa jacan cmas o npey3umany)®.

Ipujamencro mpeysuMame®! UBHOT MPUBPEIHOr APYIITBA, MOCTOjH Kaja je Mpey3uMame Y
CKITally ca BOJbOM, OJHOCHO MHTEPECOM IMILHOT IIPHBPEIHOT APYIITBA Koje ce mpey3uma’s?,
[IpujaTesbcko Mpey3uMame KapakTepuiny OeHeduIMje Koje HacTajy Kao pe3yiTaT JI0ToBOpa
o0ejy cTpaHa TOKOM Ipolleca MperoBapama, YMME CE CTBapa OCHOB 3a OCHIYpaBambe OoJber

II0CJIOBHOI' nnaHa633.

300r HaBeIEHUX MOTHBA Yy IPAKCH C€ HEPETKO HAa3MBajy CHHEPTrUYHMM IMpey3uMmamuma 300T
II0CTOjarba TOTEHIMjaTHNX edekarta OeHedHIMja 3a 0b6a ApymTBAa ydecHHMKa TmocTymka®,
Hasenenu pexxum omoryhaBa fa ycreliHa 1 €KOHOMCKH CHa)kKHa NMPUBpPEHA APYLITBA MPEy3My
Mambe JUHAMUYHA IpUBpEIHa IPYIITBA U MOMOTHY UM Y HCIYyHEHY 000CTpaHOI 1UJba KOJU Ce

ornena y nosehamy npoduTa U epUKACHOCTH IHJBHOT IPHBPEIHOT ApymTBa®s®,

YouaBa ce TPCHA Yy MNPCKOTPAHUYHOM TPKULITY KOPHOPATHBHC KOHTPOJIC Yy KOMC IIHJBHO

JPYLITBO UMa Hamepy yckiahuBama KOPHIOPATUBHOT YIPaBJbaka ca JAPYIITBOM Mpey3MMaoleM

528 Om. mur., cTp. 11.
2% Om. uur., cTp. 14.
830 Bacumesuh Mupxko, Kopnopatusno ynpasmsame, Cruyocoenu anacuux, beorpan, 2007, crp. 177.
831 en. friendly takeover, synergic takeover.
832 Tachmatzidi Isidora, Takeover Defenses in the Greek Economy, International Journal of Economics and
Business Administration, Volume V, Issue 4, 2017, ctp. 134.
833 MMetposuh Cunuma, The Takeover of Companies, 49 Zbornik PFZ 23, Zagreb, 1999, ctp. 27.
834 Morck Randall, Andrei Shleifer, Vishny Robert, Characteristics of Targets of Hostile and Friendly Takeovers,
Corporate Takeovers: Causes and Consequences, University of Chicago Press, 1988, ctp 101.
635 Gatti Matteo, It's My Stock and I'll Vote If | Want to: Conflicted Voting by Shareholders in (Hostile) M&A
Deals, 47 U. Mem. L. Rev. 181, 2016, ctp. 184.
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636

U Tpe MpHUjaTeJbCKOTI MIpey3uMama OrpannyaBame AUCHUIUIMHCKOT e(eKTa Mpey3uMarba

00aBJbabeM HMCKJbYYMBO MPUjaTEIbCKUX U OeHe(UTHUX MOCIOBA MMOCTaB/ba LUJbHO APYIITBO Y

637

HOBOJFHH]H TOJIOKA] TOKOM IIpolieca Mmpey3uMama’™ . YIOpeaHO MPaBHOM aHAIN30M Ca3HajeMo

Ja Cy TMPONMHCH O TMpey3uMamy Yy TOjeIMHUM Jp)KaBaMa CacTaBJbeHH Ca HaMEpPOM

MaKCUMHU3HUpPamka KOPHUCTHU 3a aKOMOHAPE Y OKOJIHOCTHU HpI/IjaTeJ'bCKOF npeysnMaH,aGSS

. Mehytum
y MpaKcH Takole HaMIa3uMO U Ha MHUIUJATHO MIPHjaTeJbCKO MPEYy3UMambe, KOjeé TOKOM IOCTYIIKa

CTUYC KAPAKTCPUCTUKE HCHpI/Ij aTCJbCKOT 639.

Henpujamemcku 061MK TIpey3uMama NIPUBPeIHNX ApymiTaa®t

MOCTOJHM y CHUTyalljaMa KaJa 3a
Mpey3UMame HHje JOOMjCHO 000peHe 0] CTPaHe MUJBHOT APYINTBA, U3 pa3jora ITo ce cMaTpa
Jla TIPUXBAT MOHYJE HHUje y HEroBoM HajoosbeM mHTepecy®. OBaxas o6muk monyne®? creapa
noaaTHe mpobieme y cMucity oapehuBama rpanuiia opiamiherma (IpyIITBAa WIKM aKI[HOHAPA) O
JIOHOIIEY OUTYKe 0 ToHymM°*, MelyTuM, mocToje TymMauema NpeMa KOjuMa HellpHjaTesbCKo
npey3uMame MOXKE HMMAaTH TMO3WTHBHU e(eKaT W yHANpPEeIUTH KOPIIOPATHBHO YIIPaBJbAbE
UJBHOT JIPYIITBA, YKOJIHMKO TMoHyhau moOospma mepdopmance u moBeha €KOHOMCKY cCHary

Tpey3eTor npuBpeaHor ApymTBa’t,

3.3.2.5. [TpaBwmiio mpobujama

6

I[Ipasuno npobujama®® mpencTaB/ba MpaBHE HHCTUTYT KOjUM CE 3a BpeMe Tpajama IOCTYyIKa

npey3uMama WM HEMOCPEHO HAKOH, MPUBPEMEHO CTaBJbajy BaH cHare (ykuaajy, mnooujajy)

836 Goergen Marc, Martynova Marina, Renneboog Luc, Corporate governance convergence: evidence from takeover
regulation reforms in Europe, Utrecht School of Economics, Vol. 05-19, 2005, ctp. 6.
837 Hertig Gerard, McCahery Joseph, Company and Takeover Law Reforms in Europe: Misguided Harmonization
Efforts or Regulatory Competition?, European Business Organization Law Review 4, 2003, ctp. 24.
838 Magnuson William, Takeover Regulation in the United States and Europe: An Institutional Approach, 21 Pace
Int'l L. Rev. 205, 2009, ctp. 206.
83 Pritanshu Shrivastava, Anti-Takeover Regime in the European Union, 6 Ct. Uncourt 10, 2019, ctp. 6.
640 en. hostile takeover, disciplinary takeover.
841 Armour John, Jacobs Jack, Milhaupt Curtis, The Evolution of Hostile Takeover Regimes in Developed and
Emerging Markets: An Analytical Framework, 52 Harv. Int'l L.J. 219, 2011, ctp. 222.
842 en. hostile offer, hostile bid.
843 Gilson Ronald, Gordon Jeffrey, Agency Capitalism: Further Implications of Equity Intermediation 21, Eur. Corp.
Governance Inst., Law Working Paper, No. 239/2014, 2014, ctp. 22.
644 Romano Donato, Casamassima Stefano, European Directive 25/2004/EC and the Rules on Defenses in Takeover
Bids, 7 Bocconi Legal Papers 73, 2016, ctp. 8.
845 [TpaBusio npuBpemeHor 3aHeMapuBama, en. the break-through rule — BTR.
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HEKM MpaBHM MEXaHU3MHU KOjuUMa C€ CTBapa QucIpornopuuja u3Mely pU3MYHOr Kamurtaia u

KOHTPOJIHUX IIpaBa aKHHOHap3646 .

OH ce MOXe NMPUMEHUTH, YKOJIMKO je MCHYHCH MPAaBHU OCHOB, HEMOCPEIHHM U IOCPEIHUM
nyrem®’. Henocpeono ce npuMerbyje Ha OCHOBY NPUHIMIA AKIIHOHAPCKOT OJTYYHBA-a KOje je
IIPaBHHU OCHOB 32 yBOl)eH-€ IpaBuiia O HEYTPATHOCTU YIPaBe LUJBHOT APYIITBA, JOK CE NOCPEOHO
IpUMebYje NPEeKO MPUHIMIIA HEYTPATHOCTH KOJU j€ CIYKHO Kao MpaBHH OCHOB 3a yBOheme

648 TIpaBmio mpobGujama ce mpUMemYje Y TP CUTYaIldje Kaja ce JOHOCE

MpaBujia MpoOHjama
OJUTYKE aKIIMOHapa IMJBHOT JIPYIITBA U TO: 1) O/iTyKa O NMpHXBaTamkby WU OA0Wjamy NoHyheHe
MoHyze, 2) oJUTyKa O yCBajamky Mepe oabpaHe U 3) oJUTyKa aKIMOHapa Ha MPBOj CKYIIITHHCKO]

CCAHUIMU HAKOH YCIICHIHO CIIPOBCACHOI ITOCTYIIKA Hpey3I/IMaH)3,649.

3.3.2.6. Mepe onbpaHe y MOCTYIIKY Ipey3uMama

Kapaxrepuctuke Mepa ondpaHe je 1a ce OHa JOHOCH OJ CTpaHE CKYNIITHHE aKIMOHapa Kao

6%0, O6jexTuBHE TI0jam

o0aBe3HOr cy0jeKTa ycBajama OBE Mepe, WM Of] CTpaHe yIpaBe JPYyIITBa
Mepa oa0paHe MOXKe ce ocMaTpaTH U3 JiBa yIja, Hamepa IOCTOjU Ja MepoM oji0paHe 3alUTUTH
JPYIITBO OJi Tpey3uMama OJHOCHO Jla ce u30alu, OABpaTH WIK OHEMOTryhu HeNpHjaTesbCKO
Npey3uMame WM KajJa HamMepe Hema, T€ KaJa LWJbHO JPYIITBO JIOHECE OJJIYKy Kako Ou

peaIn30BaJIo ApYre IMpaBHE HOCJ'IOBC651.

Mepe onbpaHe Mory OWTH pa3HOBpPCHE T€ UX JENUMO. 1) y yKeM M IIMpeM CMHUCIY Ha
onOpamOeHe Mepe U Mepe JecTUMYyJiallje, 2) mpeMa CBpCH Ha Mepe CIpeuaBama M OTeXaBamba
npey3uMama HUJBbHOT IPYIITBa, 3) mpeMa 00jekTy koMe cy ynyheHe Ha Mepe o0paHe ycMepeHe
IPOTHUB Ipey3uMama MpaBHE U (akTHUUKe KOHTpOIE, (4) mpeMa cyOjeKTy KOjU UX CIPOBOJMU Ha
Mepe oJ0paHe MUJHHOT ApYyIITBa (yIpaBe M CKYMIITUHE aKI[MOHApa) W akiuoHapa, (5) mpema
BpEMEHY CIpOBOhea Ha MPETXOHE U HAaKHAIHE Mepe, (6) mpema fedaH3uBHO] CBPCH Ha MpaBe

u Hempage, (7) mpema MOTYhHOCTH OMO3MBama Ha OMO3MBE W HEOMO3MBE, (8) mpema cyOjekTy

646 Panosuh Byk, Mepe on0paHe akMOHAPCKOT APYLITBA O Ipey3uMamba Koutpone, Cryocbenu enacnux, beorpan,
2008, ctp. 224.
847 On. nur., crp. 219.
648 6um.
849 Om. mur., cTp. 223.
850 Om. mur., cTp. 17.
81 Om. mur., cTp. 20.
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KoMme cy ymnyheHe Ha ommrte W Tocebne, (9) mpema HaumHy oj0paHe Ha O(daH3UBHE H
nedanzure, kao u (10) mpema AONYMITEHOCTH HA JMAOMYIITEHE, YCJIOBHO JOINMYIITCHE H

HCI[OHyI_HTCHCGSZ.

Mepe onbpane ynpase yuwmhoe Opywmea MOTYy OWTH pa3IHuYUTe, Kao MmMTO Cy. 1) OTpoBHE
nwiryne, 2) mnoBehame OCHOBHOT KamnMTalda aKIHMOHAPCKOT APYIITBA €MHUCHjOM 0J100peHuX
aKiuja, 3) y3ajaMHO KanuTtaji yuenihe, 4) CTUIakbe CONICTBEHUX aKIMja, 5) 3JIaTHH Maa00paHu, 6)
CTUIIaEC U pacloyiarambe 3HauyajHOM MMOBHHOM, 7) YTOBOpHE Kiay3ylie MpOMeHe KOHTpoIe, 8)
CAoMIITEHE yIIPaBe HUJFHOT JAPYINTBA y BE3U Ca jaBHOM IOHY/IOM 32 MpEy3uMame, 9) Tpakeme
Oenor Buteza, 10) mponaja akuuja OGesmoM mTHTOHOWH, 11) yroBop o orpaHnyaBamy IpaBa
aKuoHapa nga crtuue aknuje, 12) wmcrutara mehymuBunenau, 13) mpuHyIHA KYMOBHHA

COIICTBEHUX aKiyja u 14) HpOTI/IBl‘[OHyI[a653.

Mepe onbpaHe ckynuwmure yumsHo2 Opyuwmea MOTy OMTH y 00iMKy: 1) orpaHnYema MmpeHoca
aKiyja (BUHKyJAIMja aklKja, cTaTyTapHa OrpaHHuYeha MPEHOCca aKifja, yTOBOPHA OTPaHUYCHA
npeHoca akiuja, obaBe3a oO0jaBbHMBamba), 2) onapehuBambe MaKCHMaJIHOI Opoja TiracoBa
aKIUoHapa, 3) IIypajiHe akiuje, 4) OTeXaBame yCjOBa 3a Ca3uBambC BAHJPEIHE CKYIIITHHE
aKUMoOHapa JpYyIITBA, 5) OrpaHUYEHE Ca3MBalkba YHHMBEpP3AJHE CKYMNIUTHHE, 6) OTrpaHUyYeHE
JIOHOIIEHa CKYMIITHHCKUX OJUTYKa, 7) OrpaHHuYEeH-e MpaBa aKIHoHapa Ha yHOUIewme onapehenor
MUTamka y THEBHU PeJl CKYMINTHHE, 8) OrpaHHuYehe KyMYIaTUBHOT Iacama, 9) kBanudukoBaH
¢dbopym nnu BehuHa 3a goHOIIeHe oanyka, (10) kinacupukoBana ymnpasa, 11) oTexkaHu ycioBH 3a
paspelniemne ujIaHoBa ynpase, 12) mpaBo ojpeheHor akImoHapa Wik umanarma ojapeheHnx akiuja
Ha MMAHOBAWkE M pa3peliehe WiaHoBa yrnpase u 13) cTaryrapHa mapTHIMIANK]A 3aMOCICHUX Y

yrpasibamy®>,

852 On. nwr., crp. 49.

853 On. nwr., crp. 257.
84 Om. mur., cTp. 411.
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3.3.2.7. IlpaBHU U3BOPH O MPEy3UMamy MPUBPEIHUX JIPYIITABA

Benuka Bputanuja je mpBa u3BpHIMIA 3aKOHCKO pEryJHCame IPEy3HMMama MPUBPEIHHX
JIpyIITaBa MOYETKOM CeJaMJeceTuX ToJuHa aBajeceTor Beka®®®. Mako ce uieja o perynucamy
npey3uMama Ha €BPOIICKOM HUBOY 011 cTpaHe EBporicke komucuje nojaBuia Beh 1977. rogune,
notpeba 3a 3aKOHCKUM peryJiMcameM HUje W3BpIIEHA JI0 TPEHYTKa Kaja je yIuia y cacTas ,,bene
KILUTE O yHyTpammeM TpxumTy u3 1985. romune®®. Ilporpam jequHCTBEHOr €BPONCKOT
TPKUIITA [OYMBA HA MPETHOCTaBUM Ja OM ce naubepanu3alnujoM 3aKOHOAaBCTaBa oMoryhuio
EKOHOMCKO pecTpyKTypupame®®’. JeqHa on IVaBHHX peakidja Ha MOCIOBambe JeIUHCTBEHOT
Espomnckor akta®® 6uo je MacoBHM mopacT crajama y rpyIe U Ipey3uMama u3Mel)y npuspeaHux
npymTaBa®®®. Ocurypame mpaBHOI OKBHpa 3a MPEYy3UMama MOKE Ce€ CTOTa CMAaTpPaTH IPBUM

CJICMCHTOM 34 YCIIOCTaBJbabC je,Z[I/IHCTBeHOF CBPOIICKOI Tp)KI/IIJ_ITaGGO.

Perynucame mpeysnmama NMpUBPEIHHUX JApyluTaBa y npaBy EY, HakoH TpUAECETOTOIUIIHLHX
MperoBopa 4uju je Wb OMO Hajakewe HajeuKacHUjer KOMIpOMHCca, KOju Ou omoryhuo
XapMOHHU3AIM]y KOPHOPaTHBHE KOHTPOJIE HA TepUTOpHju Apxkasa wianuna EY®. Cpaka mpxasa
NOTHHMCHUNIA je TocTana o0aBe3aHa Ja y HapeiHe JBe TOAMHE OJ CTyHama aKkTa Ha CHary,
UMIUIEMEHTHpa TpoIuce ypende y CBOje HAllMOHATHO 3aKOHOJABCTBO, y3uMajyhu y o03up
YUIEHUILY Ja j€é HEONXOJHO YCBOJUTH MMHHUMYM OOaBE3HUX IpaBWia, Kako OU ce MOCTUrao

jeI[aH O/ TJIaBHUX ITNJbEBA KOjI/I CC orjicJa y 3aliTUTU MalbMHCKUX aKHI/IOHapaGGZ.

Haknagno je 27. noemOpa 2003. roawHe, MOCTHUTHYT MOJHTHYKH 10roBOp y CaBeTry o
KOMIIpOMHCHOM Tipesyiory EY ypembe o momymama 3a mnpeysumame®®®. V ampumy 2004.

EBponicku mapnameHT u EBponcku caBer cy omobpunu Ypendy o mpey3uMamy HPUBPEIHUX

85 Jesper Lau Hansen, When Less Would Be More: The EU Takeover Directive in Its Latest Apparition, 9 Colum.
J. Eur. L. 275, 2003, ctp. 275.
856 Nilsen André, The EU Takeover Directive and the Competitiveness of European Industry, The Oxford Council on
Good Governance, 2000, ctp. 3.
857 Jette Steen Knudsen, Is the Single European Market an Illusion Obstacles to Reform of EU Takeover Regulation,
11 Eur. L.J. 507, 2005, ctp. 11.
88 en, Single European Act — SEA.
89 Om. uur., cTp. 11.
660 P16,
561 6um.
82 Alcalde Nuria, Perez-Soba Ines, Has the EU Takeover Directive Improved Minority Shareholder Protection? The
Spanish Evidence, Eur Bus Org Law Rev, 2016, ctp. 262.
863 Maul Silja, Athanasios Kouloridas, The Takeover Bids Directive, 5 German L.J. 355, 2004, ctp. 354.
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npymraa®®, y3 o6aBesy na nprxase unanuie 10 2006. roAMHE HMIUIEMEHTHPAjy TEKCT Ypenoe y

CBOj € HallMOHAJIHO SaKOHOI[aBCTBOGGS.

Vpenba perynuine HauWH Ha KOjU APYIITBO WM WHBecTUTOp (KOoju Beh mma koHTpomy y
JPYIITBY KOje c€ KOTHpa Ha Oep3u WIM >KeIH J1a CTeKHE KOHTpoiy, Moxke aa ctekHe XOB y

JIPYIITBY) CIPOBOIM T0OPOBOJbHE M 00aBe3HE MOHY/IE IMIBHOM ApymTBY®®,

[usbs oBe Ypende ce ornena y omoryhaBamy Wi oce3amy Behe MpaBHE CUTYPHOCTH U 3aIITUTE
0CeOHO MAamMHCKUX aKIMOHAapa, BaJbaHOM IPABHOM PETYJIaTHBOM Y BE3M Ipoleca MOHYAE 3a
npeysumame. tboMe ce HCTOBpEMEHO IITUTE MHTEPECH aKLUOHapa, 3al0CICHUX U CBHX JPYIHX
3aMHTEPECOBAHUX CTpaHa. Y TOM CMHUCIY, 3allOCJIEHU WJIM MPEICTaBHULM APYIITBA MOHYAHOLA
Mopajy OuTH OJaroBpeMEHO W KOPEKTHO HH(OPMHUCAHM O TOHYIH, ald W WMaTH MpPaBo Ja
MpeJICTaBe CBOj CTaB y OJHOCY Ha TMOHYAY 3a mpey3uMmameM. OBa EY ypenda je mHanmucana 1o
y30py Ha Beh moMeHyTHM OpHTaHCKH aKT O TOBE3MBamy HpHUBpeAHUX aApymTaBa u3 1968.
roqune®®’, uuMe je mpeysera u 06aBe3a 3alITUTE MAKMHCKUX aKiMoHapa yBohemeM obaBese

CTUIIA0La KOHTPOJIHOT IIpara 3a oOjaBJbHBAambE jaBHE IMOHYJAE 3a NMPEY3UMAmbE NPEOCTATHX Y

[UJBHOM JIPYIITBY.
3.3.2.8. YTuuaj npey3suMama NpuBpeIHUX APYLITaBa Ha MPEKOTPAaHUYHO MTOBE3UBAE

Hauun Ha KOjI/I CC CIIpOBOAU NPCY3NMaAhbEC NPUIIMKOM IMTPECKOTPAHUYHOT ITOBE3MBAkba UCTHX, UMa

%68 Ykomuko je mpeysumame

BEJIMKU YTUIAj HA KOPIOPATUBHO YIpaBJbamkhe LIMJBHUM APYIITBOM
0J100pEHO 01 CTpaHe LUJbHOT JPYIITBA U CHPOBEIACHO npujamesbcko Mpey3uMame MPUBPEIHUX

JpylITaBa, yTUIA] HA KOPIOPATUBHO YIpaBibalke He OM Tpebano na Oyne 3HauajaH, jep je

864 en, TOD - The Takeover Bids Directive, Directive 2004/25/EC of the European Parliament and of the Council of

21 April 2004 on takeover bids. Buau BHIIIE: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32004L.0025
665 onm.

666 Ypenba ce y cknamy ca un. 1. mpuMmemyje Ha moHyje 3a npeysumame XOB koje cy mpumibeHe y IIpOMeT Ha
peryaucaHoM TPXKUIITY y cMuciy Ypenbe E3 93/22 ox 11. jyna 1993. ronune, O.J. 1993 J1 41/27.

87 en. The City Code on Takeovers and Mergers; Jypuh Jlnonuc, 3y6osuh Antonuja, Anti-Takeover Measures and
Position of the Target Company Bord in Takeover Procedures, 30 Zb. Prav. Fak. Sveuc. Rij. 291, 2009, ctp. 292 -
I'pancku 3aKkoHWK O Mpey3uMamuMa U chajambuMa u3 1968. je ayTOHOMHU 3aKOHHMK KOJH PETYJIHINe Mpey3uMarmbe
aKIMOHAPCKUX NpyuiTaBa. [laHes 3a npey3uMama U crajamba YCBOjHO je ['pajicku KO/IeKC, ayTOHOMHO PeryiaTopHO
Tes1o ocHOBaHO 1968. rognHe Ha MHUIMjaTHBY TyBepHepa banke Enrnecke u npenceanuka jgoHg0HCKe Oepse. Buaun
Bume: http://www.thetakeoverpanel.org.uk/

868 Eddey Peter, Taylor Stephen, Directors’ Recommendations on Takeover Bids and the Management of Earnings:
Evidence from Australian Takeovers, ABACUS, Vol. 35, No. 1, 1999, ctp. 29.
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https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32004L0025
http://www.thetakeoverpanel.org.uk/

U3BPIIEHO Yy CKJaay ca MHTEPecOM LUJbHOT APYHITBA. Y CYNPOTHOM, KajJa ce Mpey3UMame
U3BPIIN HenpujamescKum TyTEM, YTHUIA] HA KOPIIOPATUBHO YIPaBJbakhe IHUJHHOT JIPYIITBA j€

BEOMa 3Ha4ajaH M yo4yaBajy ce MperpeKe y ’bbeHOM CIPOBOhemY.

[Ipey3sumame omoryhaBa ocTBapeme YETHPH TJIaBHE €KOHOMCKE KOpUCTH: 1) Mory ce naTtu
pecypcu y pyke IpYIITBY KOje CTUYE IpPaBO Jla UX KOPHUCTU yuMe ce omoryhaBa mosehame
CKOHOMCKE MoOhM, 2) MOXE Ce OCTBapHTH CHHEpruja usMeljy nBa apymTBa, 3) yBolheme
OIpPEe3HMjeT KOPIOPATUBHOT YIPaBJbalha IHMJBHOT APYIITBA U 4) MOXKE CE€ MCHPABUTH TPXKUIIHA

Hee(MKACHOCT KOja ce orJie[ia y CTBApPHOj IISHH aKIyja.

[TpBO, MPUBPEAHO APYIITBO CTUIAJAIl YE€CTO MPEy3uMa IUJBHO APYIITBO 300I MOTHBA Ja ce
KBAJIUTCTHUJUM KOPIOPATHMBHUM  yIPaB/barbeM, MOKe e(UKaCHHje KOPUCTUTH IMPaBH
MOTEHIIMjall WJBHOT JAPYyImTBA. VIHOBAaTMBHE IOCIIOBHE CTpaTerdje Koje Ou ce MpUMEHWIe Yy
[UJPHOM JIPYIITBY TMOTCHIMjadHO Ou omoryhmie nmosehame mpoduta M BpEAHOCTH APYIITBA,

IITO OM MO3UTHUBHO YTHULIAJIO Ha BECTrOB nononcaj Ha TPXKXKUIITY.

Jlpyro, BpeOHOCT JiBa MPUBPEIHA JIPYIITBA KAO jeJHE SKOHOMCKE IICJIMHE, OJHOCHO TpyIe je
BHUIIIA y OJIHOCY Ha BPEIHOCTHU MOjeIMHAYHUX YJIAHOBA TPYIE U3 YIia eKOHOMCKE aHalu3e oOuma
(kazma ce mMpOCeYHU TPOIIKOBH CMamy]y Kako ce€ POoU3BOAmka 1moBehasa) U CynmpoTHE OKOJTHOCTH
(kama cy pecypcd [ApyIITBA KOMIUIEMEHTapHU, TMOMYT TPOU3BOJHE, OrJallaBamka MU
TPaHCIOPTHUX TPOIIKOBA). Ha ciuuaH HAayuH, BUINAK YIPaBJ/hauKUX KamaluTeTa Ce MOXKe

KOPUCTUTH 34 KOHTPOJY NMPUBPEIHUX APYLITaBa, CMAakUBAKBE OTMAAA M TPOUIKOBA YIPaBJbakba

JPYLITBOM.

Tpehe, y untepecy apyuTsa npey3umaolia je OCHakeme nephopMaHcu U pe3ynraTa y MUJbHOM
JIpYIITBY, 300T Yera OHO TEXH Ka MOOOJbIIaky KOPHOPATHUBHOT YIpaBJbamka Haa WUMe. Y
OKOJJHOCTH KaJia je OpraH ympaBe APYINTBA Mpey3MMaolla CBECTaH MOTSHIMjaTHUX T'yOuTaka y
[IUJHPHOM JIPYIITBY, OHO TEXH Ka aJICKBATHOM YIIPaBJbalby U NMPEY3UMamky PalbH Koje O TexKuie
Ka moBehamy IIeHa akiyja KOHTPOJIUCAHOT JIpyIITBa Ha TpxkumTy. Kaga ogbop mupekTtopa u
TeHEPATHO KOPIIOPATUTBHO YIPaBJbalkhe€ IPYIITBA HUCY Ha aJEKBAaTHOM HHBOY, OBO MOXE
CTBOPHUTH HeraTWBaH e(ekaT Ha BPEIHOCT W IIeHy yjaena (akmuja) npymtsa. [Ipey3umamem ce

TakaB HeraTHBaH e(deKaT crpeyaBa MPUMEHOM aJCKBaTHH]ET KOPIIOPATHBHOT yIPaBJhakba.

110



Konauno, npekorpaHn4Ha npey3uMama YTU4y W Ha HalMOHAIHO TPXKUIITE HUJBHOT JIPYIITBA.
OHO MOXe CTBOPUTH MNO3UTHBAaH e(eKaT y CMHCIY HHBECTHLHje Ha jaoMaheM TpXHUIITY U
YHOCOM KallMTalla YMME CE OHO CKOHOMCKH jaya, MPEHOLICHEM TCXHHYKHX 3Hama (en. know-
how), mpuMeHOM WHOBATMBHHMX TEXHOJOTHja KOje CE jOII YBEK HE KOPHUCTE Ha TPXKHUILNTY
(codTBepa, BemITauke WHTEIUTEHIM]E), MPYXKAmHEM YCiayra Koje IpecTaBibajy HOBU OOJIHK.
Melytum, cBU HaBeneHN OeHE(UTH MOTY UMAaTH M HETaTUBaH e€eKaT Ha TPKHUIITY YKOJIUKO CY
BPILEHH CYNPOTHO IpaBHJIUMA Jp’KaBe. YKOJIMKO je TPXKUIIHA BPEIHOCT IMJBHOT APYIITBA
M3WTpaHa Ipe Mpey3uMama Kako Ou JIPYIITBO Mpey3uMalial] U3BPIIMIIO OTKYII aKIfja Mo HIKO]
[IEHH, TPEYy3eTO IWJBHO JPYIITBO Ca HaMEPOM BpIICHa €Ba3Hje MOope3a Ha IpyIle, MPey3eTo
APYIITBO Ca WJACjOM Jia C€ CTEKHE MOHOIOJCKHM TIOJNIOKAaj Ha TPXKHUIITY 300r ymorpede

WHOBAaTUBHUX TEXHOJIOTH]ja KOj€ Ce jOII YBEK HE KOPUCTE HA TPXKHIITY.

Hacynpor oBome, ox0paHa of mpey3uMama MOXE IPOY3pOKOBATH HETAaTHBHE €QeKTe Yy
CUTYyallMjU KaJla aKIMOHAPU LUJBFHOT JPYIITBA MOTY UMAaTH U3TyOJbCHY JHOOHMT KOja HETaTHBHO
yTUYe Ha pEaJHy BPEIHOCT JPYIITBA, jep ce Moriia crehu y OKOJHOCTH CIpoBOhema
Mpey3uMama UJBHOT ApymiTBa. M3ry0ipeHa JoOuT Moke OUTH Y OOJIMKY BHCOKE ITPEMH]je Koja je
Onia moHyheHa MPUIIMKOM TIpey3uMarma, 32 KYy[OBHHY aKIlMja aKIMOHAapa OJ CTpaHe mnoHyhaua,

U3 pasjora mro je Hajqemhe [CHAa MOHYAC BHUIIA O TPCHYTHEC TPKHUIIHC IICHE.
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JAPYT'A TJIABA

1. Ctpane nHBecTUIIM]€ U HLUXOB yTULIA] HA TpxkuITe PC

TepMmuH MHBECTHUIIM]a BOAM MOPEKIIO O JIATHHCKE peud ,,investitio®, koja y 0OCHOBH MMa JIBOjako
3Hauere®®, [Ipema npBOM, Npe/ICTaB/ba HOBYAHA ylIaramka Y KOHKPETHA peatHa 100pa (0XHOCHO
TpaHcdep cTpeacTaBa y 3aMeHy 3a ydenrhe y nmpuxoanMma JpyIITBa), 0K ¢€ APYTUM TyMadeHheM
TBP/IY J1a j¢ HHBECTHUIIM]ja OHO IITO j¢ KOHKPETHO MHBECTUPAHO Yy peaiaHo a00po (opyhe 3a pax y

dusmaxom cmuciry)®’C.

671 xoja mory 6utH y

WuBecTuyje mpencTaBibajy JUPEKTaH W MHIAMPEKTaH OOJHMK yiarama
GbyHKIMjH HenpeKuaHOT nmoBehama KamuTana y Jp)KaBu ylaramba, YiMe Ce CTBapajy 3Ha4yajHu
eeKTH CTaOMIIN3AIMOHOT U Pa3BOJHOT KapaKTepa Ha TPXKUIITY. Y 3aBHCHOCTHU OJ1 HAIIMOHATHOT
MOPEKJIa UHBECTHIIM]E JeTUMO Ha jomahe u crpane. CaBpeMeHa €KOHOMCKA TEOpHja U IMpaKca
npuaaje  mocebaH 3HAYaj] ylaramkuMa ca  [PEKOTPAaHUYHUM  €IEMEHTOM  (CTpaHHM

WHBECTHUIMjamMa), 300T KOPUCTH 32 EKOHOMCKY CTaOHMITHOCT AprKaBa y pa3Bojy.

VYTHIaj cTpaHuX ylarama MoceOHO je 3HauyajaH 300r MO3UTHUBHOr e(eKTa Ha TPXKULITY JAp)KaBe
y pa3Bojy KOju ce orjiefla y KOPHCTH HACcTaloj yClle[ CTHUMYJalje MpUBpee, OTBapamba HOBUX
pazHuX MecTa, TIOACTUIAjy ONTHMAIHOr Kopumhema pecypca u Tpancdepy Texnomoruje®’.
MelhytuMm, BakHU Cy M TIOJICTUIIAJH Y OOJUKY OpraHu3allfje UHIAYCTpH]je, Y CMHUCIY HalpeIHUX
texHosoruja®’® (y o6muky codTBepa, BelTauke HHTEIUIEHIHje MM OTEPAaTUBHUX CHCTEMa KOju
ce HHCY MPHUMEHHUBAIN Yy JpXKaBH y pa3Bojy A0 TPEHYTKa CTPaHOI yiarama), BPXYHCKHX

BCUITHHA ynpaBJLaH)af’” U MapKCTHHIIKOT K&H&HI/ITCT3675.

%69 Bang Fibiger, The Ancient Economy and New Institutional Economies, The Economic History review, 2009, ctp.
195.
670 Bykanunosuh Pagosan, MelynapoaHo nocioBro npaso, Beowmamna, beorpan, 2005, ctp. 299.
571 Yy, 3. ur. 1. Tau. 1 3aKoH 0 ynaramuma.
672 Crankosuh He6ojia, YTHI11aj HOPMATUBHOT PETYJIHCaa CTPAHUX JMPEKTHUX MHBECTUIM]ja HA OJPKUBU PA3BOj
Cpbuje, noxropcka aucepranuja, Yuusepsumem EDUCONS, dakynareTr 3a eBpOIICKE NPaBHO-NMOJIUTHYKE CTYIH]E,
Hogsu Capg, 2015, ctp. 97.
673 en. advanced technology.
674 en. superior management skills.
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C npyre crpane, yOp3aHHu pacT ¥ Harju NPWINBY KallMTala, Kao U YecTe MPOMEHE U MPEOKPETH
Ha JjoMaheM TPXKUIITY MOCTajy HEMOCPEIHU Y3pOIM MHOTMX HETaTUBHUX edekara Ha TPKULITY

676 dunancujcka umm MoHeTapHa Kpusa Ha JoMahem

yclieq] KOjuX M HacTajy (puHAHCHjCKEe KpU3e
TPXKUIUTY TPOU3BOJAM TIOCIEOUIIE YCJIeJ, HACTaHKa EKOHOMCKE KOHTpAaKIHMje, Koja MOXe
HPOY3POKOBAaTH €KCITaH3MBHY JICTIPECH]y OXHOCHO e(eKaT KOju HeraTMBHO yThde Ha jaomahe

TPXUUITE U HA KOPIIOPATUBHE IIJIAHOBE I[OMahI/IX H CTPaHUX I/IHBCCTI/IT0p3677.

Ha rnoGamHoM HUBOY, MPWIMBK JUPEKTHUX CTPAaHMX WHBECTUIMja Cy Ce TMoBehaanm TOKOM
nocnexmux nenennja®’®. Cee 1o 1985. roauue cTOma pacTa TOKOBA CTPAHMX HHBECTHIMja OWIa
je jemHaka ca CTOIIOM CBETCKE TPrOBHHE M IPOU3BOIHE, 1a OM HAKOH OBOT NMEPHOAA MPpEeMaIliia
wuXoB pact®’®. 3HauajaH yTUIA] CTPAaHUX MHBECTHIIMja HA TIIOOATHY €KOHOMHjY je on Kpaja
1980-ux O6mo cacBMM O4YWIJICNAH, T€ Cy Jp)KaBe y pa3Bojy IModYele Ja paje Ha yCaBpIIaBaAmY
CTMOJFHOTPTOBHHCKHUX 3aKOHCKHX MPONHCAa M aKara, ca IHMJbEM CTBapama TPXKHINTA Koje je

MIPUBJIAYHO 32 yJarame CTPAaHUM WHCBECTUTOPHMA.
1.1. Bpcre cTpaHuX HHBECTUTOPA

WuBecturopu (ynarauu, €n. investors) mMory ce JeNUTH IpeMa CBOjOj CKOHOMCKO] MohH
opraHu3anuju Ha mpodecroHanHe u HenpodecuoHanHe. lIpogecuonarnu uneecmumopu cy
¢u3nyKa IuIa Koja rnoceyjy JUIEHIly 32 HHBECTUPAbE, PETUCTPOBAHU CY U MPO(PECHOHATHO ce

6aBe mHBecTHIMjaMa’®,

[TpodecuoHanHuM ce HMHBECTUTOPMMA CMaTpajy HHCUTYLIMOHAIHU
yJlaraduu nonyr: (PMHAaHCHJCKUX MHCTUTYIMja, MHBECTUOHUX OaHaka, MHBECTHIIMOHUX JIPYIITBA,

WHBECTUIIMOHUX (QOHJOBA, ocurypaBajyhux apymrBa, NEH3UJCKUX (QOHI0Ba, OoraTux

675 Blonigen Bruce, A review of the empirical literature on FDI determinants, Atlantic Economic Journal, 33(4),
2005, crp. 383.
676 Hattari Rabin, Rajan Ramkishen, How Different are FDI and FPI Flows?: Distance and Capital Market
Integration, Journal of Economic Integration 26(3), September 2011, ctp. 500.
877 Olga Stoddard, Ilan Noy, Fire-sale FDI? The Impact of Financial Crises on Foreign Direct Investment, Review of
Development Economics, 19(2), 387-399, 2015, ctp. 389.
678 Alba Joseph, Park Donghyun, Wang Peiming, Corporate governance and merger and acquisition (M&A) FDI:
Firm-level evidence from Japanese FDI into the US, J. of Multi. Fin. Manag. 19, International corporations: the
industrial economics of foreign investment, Economica 38, 2009, ctp. 19.
67 Burger Martijn, lanchovichina Elena, Surges and stops in greenfield and M&A FDI flows to developing
countries: analysis by mode of entry, Rev World Econ, 2017, ctp. 411.
880 Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/61/EU, Markets in Financial Instruments
Directive - MiFiD II.
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nojenuHana M TpactoBa. CyNpOTHO ToMe y Hempogecuonante unsecmumope®®

yopajamo
¢u3nuKka A Koja ce He 0aBe MPOPECHOHAIHO YJIAaramkbeM WM HHCY JTOBOJBHO €KOHOMCKH
CHaXHH J1a OM ce cMaTrpaiy npoheCHOHAIHUM MHBECTHTOpUMa. Hamme mocroje 3aKOHCKU aKTH
Ha HuBoy EVY, kxojuma je ypeheno na HempodecmoHanHW HHBECTUTOpH Mory ctehu crartyc

npodecronansor®® ykonuxo je muxos yior oapehenor mpara®®,

I/IHTepec CTpaHOI' ”HBECTUTOPA, HE3AaBUCHO O/ lbEIOBOI' CTAaTyCa, orjicaa €€ y CTullamby I[O6I/ITI/I n
BpHICHY KOHTPOJIC HAJ OI'paHHMYaBamkCM HOTGHLII/IjaJIHOF pu3uKka, AOK C€ HMHTCPEC TPrKUILITA
ApKaBC CTHULIAOLA orjica y CTBapamy IO3UTUBHOT e(beKTa Yy norjicay npujirBa Karuralia, 300r

OJIaKIIaHOT JOIIyHkhaBakba ,Z[OMahI/IX (I)I/IHaHCI/IjCKI/IX pecypca684.

1.1.1. CTBapHM BIaCHUK Ka0 MHIUPEKTHU CTPAaHU UHBECTUTOP

Haxon o6jaBpuBama [lanamckux mokymenara 2016. roguse, mmpa jaBHOCT je CTEKJIA YBUJ Y
HAYMH Ha KOjU C€ CIIOKEHE MPEKOrpaHUYHE TPYIe MOTY KOPUCTHTHU 32 TOKPHBAHKHE HE3aKOHHUTO
CTeYEeHUX (HHAHCHJCKUX TNpHXoJa (OZHOCHO HE3aKOHHTO CTCYCHE HMMOBHMHE WJIM HMOBHHE

IIpOMCTeKIe M3 KpUBHYHOT sena)’e®.

[laHamMcku JOKYMEHTH MOTHBHCAIM Cy MelyHapoaHy
opraHm3anyjy 3a 60pOy HPOTHB Npama HOBIA M (HUHAHCHpama Tepopu3Ma®® na oxymu cBoje
yIaHoBe Kako Ou moBehanmu Hamope (okycupajyhu ce Ha moBehame TPaHCIAPEHTHOCTH Y BE3H
npykama HHGOpPMAIHMja O CTBApPHOM BIACHMINTBY mpaBHmX nmua®’. Tlopen oBe pamue rpyrme
Opranuzaiyja 3a eBporicky 6e30ennoct u capaamwy (OEBC) Takolhe penoBHo 00jaBibyje mpaBuiia

U CMEpHHMIIE KOjUMa C€ YBOJE Mepe MpOTUB MpPHUKpHBamba HE3aKOHUTUX (UHAHCH]CKUX

npnxonaﬁss.

881 en, retail investors.
82 en. opting-up.
883 (1) Amexc apyru Ypende 2014/65/EY, (2) uwn. 2. cr. 1. tau. 2. Ypende 2015/760 EY, (3) wr 30. Vpenbe
2023/606 EV.
84 Brakman Steven, Garretsen Harry, Van Marrewijk Charles, Van Witteloostuijn Arjen, Nations and firms in the
global economy: An introduction to international economics and business. Cambridge: Cambridge University Press,
20086,
85 Daudrikh Yana, Beneficial owner central registry as a tool to fight money laundering and terrorist financing,
Financial Law Rewiew, Vol 24, 2021, ctp. 163.
86 en. Financial Action Task Force - FATF.
87 Nicholas Vail, Cracking Shells: The Panama Papers & Looking to the European Union's Anti-Money Laundering
Directive as a Framework for Implementing a Multilateral Agreement to Combat the Harmful Effects of Shell
Companies, Texas A&M Law Review, Vol. 5, 2018, ctp. 134.
888 en. the Organization for Security and Co-operation in Europe — OSCE.
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YKommko OW ce MPWIMKOM OCHHBama MPEKOTPAaHUYHE TPYIe MPaTHO TOK (UHAHCHja YHYTap
HCTe, He3aBUCHO 0J1 Opoja IEeHUX WIAHOBA, JYPUCAMKIIM]E MO KOJOM CY WM JEJIATHOCTH KOjuMa
ce 06aBe, OTKUPIN OM HEHOT CTBAPHOT BiacHUKAa. HanMe, Ha BpXy cBake mHpamMHIAIHO ypehene
rpyne, Hajma3u ce jeqHo (Wi Bulie) (U3MYKHX JIHIA Koja Hajuenthe cBOjy IuUBHIEHAY (WIH
aKIyje) mpuMajy oj APYIITBA KOje MMa KapaKTEepUCTHKE 11.0.0. [locpenHo cTHIame TUBUACHIC
(M aknyja), MOCPEICTBOM JAPYIITBA C OPrPaHUYCHOM OArOBOpHOIINY, oMoryhaBa cTBapHOM

BIIACHUKY JIOJIATHU CJIOj 3alITUTE OJ1 OIFTOBOPHOCTH M 00e30elyje 3amTuTy npuBaTHOCTH.

300r ca3Hama 0 HaBEJACHOM OOJHMKY 3alITUTE MPUBATHOCTH, EY je y OKBHpY CBOT 3aKOHOJJaBCTBA
yBena o0aBe3y OTKpHBama WACHTUTETa CTBAPHOT BJIACHUKA, KOje ce Yy JAplkaBaMa WiIaHUIaMa
BPILH 110 IPUHIMIY NOTIYHE WK JEIMMHYHE TpaHCHapeHTHOCTH. MehyTum oBa ouryka nmana

je mpuMenoe MpaBHUKA ca apryMEHTOM ITOBPEJIe IIpaBa TPAaHCTIAPEHTHOCTH.

VYKOIIMKO je TpaHCHApEeHTHOCT MOTITyHa, WACHTUTET CTBAPHOT BIIACHHKA je Hajuemhe AOCTyNaH
JaBHOCTH Ha BeO cajTy HAIMOHAJIHOI MPUBPEIHOr peructpa Apxkase wianune EY. Mehyruwm,
300r MOTEHLUjaJIHOT KpIIelka IpaBa Ha IPHUBATHOCT, HEKE Cy ce JapkaBe wiaHune EY
orpeieNiiie Ha MPUMEHY IEIMMUYHOT MPUHIMIIA TPAHCIAPEHTHOCTH, HA OCHOBY KOTa je, caMo
onpeheHUM JMIMMa W3 ONpPaBJAaHHWX pasjiora, TOCTYNMaH WIACHTHUTET CTBAPHOT BIIACHHKA.
Wuctutynuje M JApymTBa KojumMa OM  OWJIO HEONMXOAHO OMOTYhMTH TNPHUCTY OBHM
uHpopManujama cy CyA, MHHHCTapCTBa, Jp)KaBHE HHCTUTYIMjE, JaBHU TY)XWJall, aJBOKAaTH,
OaHke U Apyre (pUHAHCHJCKE MHCTUTYLIM]E, KpPEIUTHE MHCTUTYLIMjE, OcUTypaBajyha ApylITBa,

JPYILITBA 3a MPY>Kamke ycayra U CIUYHO.

Hasenenuma je nH(bOpMaIUja 0 HASHTUTETY CTBAPHOT BIACHUKA TApaHTOBAHA M3 PA3lora IITo je
HEONXOJHA 3a JOHOIIEHe OMNyKa ca LUbeM 6opOe MPOTHB Mpama HOBIA U (PUHAHCHPAH-A
TepopusMma. Kao HapemHu ompaBiaH pasjior 3a MpUCTyn HHGOpMaIlMjaMa HUCTHYE CE IyXKHa
naXkmHa U J00pO KOPIOPATHBHO YIpaBlhame TocioBameMe’. Ha uuBoy EY, HaBenenu o6mmx
naxme nepunucan je on crpane OEBC-a y OKBHpY NpHpPYYHHKA 3a MYITHHAIMOHATHA

InpuBpCAHA APpYIITBA U BUXOBO HOCJ'IOB&I—BCGgO.

889 en. the duty of care — DCA.
80 OECD guidelines for multinational enterprises, chapter 1l — general policies, para. 10, Buau Bume:
https://www.oecd.org/daf/inv/mne/48004323.pdf
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Hanme, npenycnoB 3a mocioBame ca KIHMjEHTHMA KOjH Cy MHAMPEKTHO WM JUPEKTHO €0
NpeKOorpaHUyYHe TPYyIe NMPHUBPEIHUX APYyLITaBa Ha TepUTOpHUjU ApkaBa EY, jecte crpoBoleme
IIOCTyNKa MpOBEpPe TAYHOCTH M HCTHHUTOCTH HuH(opmanuja®®l, koju mnpencrasma 06mHK
3aITUTUX MEpa MHTETPUCAHUX y KOPIOPATUBHY CTPATErHjy MpPY)Kaolla yCciIyra JpKaBa 4iaHHIA

EV.

VYrBphuBame wuHpOpMaIMja ce YMHHU O] CTpaHe mpyxkaoma ycayra (mpodecruoHaTHuX
(MHAHCHJCKUX JAETaTHOCTH) MPOBEPOM HCTHHUTOCTH MOJATaka CBOJUX KIIMjeHATa, OJHOCHO

KopucHuka ycnyra®® koje cmpoBoau cTpyuHa Tpyma 3a IIpoBepy BalMIHOCTH IojaTaka®®

694 695

cacTtaBJbeHa O]l CTpyumaka 3a 60pOy MpOTUB Mpama HOBLA ", (PMHAHCHJCKOT KpUMHHANIA > U

oBJamheHux Juna 3a YTBphI/IBaH:e JICTAJIHOCTHU IIOCJIOBamka Cca KHI/IjeHTI/IMa HaKOH HpI/I6aBJ'baHI/IX

nogaraka®®®.

1.1.1.1. Aedunucame mojMa CTBApHOT BIIACHUKA

Ha nusoy EY crBapuu Bracuuk®’ je mo mpsu myT kxao mojam aepunucan ox crpane OEBC-a
1977. ronune®® y Mozen konenmuju®®, y kojoj je KoHIENT CTBApHOT BJIACHUKA KAO YCIIOB yBEO

HOCTOj ambC BJIACHUILTBA HA MpUXoaruMa O] CTpaHC nnua7°°.

Komynurapno npaBo EVY nedunuimie xoHuent cTBapHOr BiIacHMKa 4eTBpToM Ypeabom EY
TIPOTHB Mpama HOBIA. YpendoM je oapeheHo na je cTBapHH BaacHUK ' Gu3HMuKO JHIE Koje Ha

OCHOBY Kamuran ydemrha, WM IJIacaukuX IpaBa, MU HA IPYTU HA4YMH, MOCeyje AUPEKTHY WU

8% en. due diligence — DD.

692 en. customer due diligence — CDD.

69 en. compliance team.

6% en. AML team.

89 en. financial crime compliance - FCC.

69 en. regulatory team.

897 en. benefitial owner —BO.

6% Bundgaard Jakob, Winther-Sgrensen Niels, Beneficial Ownership in International Financing Structures, Tax
analysis, 2018, ctp. 590.

8 en. OECD Model Tax Convention on Income and Capital, Bugu  Bume
https://www.oecd.org/content/dam/oecd/en/publications/reports/2017/12/model-tax-convention-on-income-and-on-
capital-condensed-version-2017_g198769b/mtc_cond-2017-en.pdf

790 Bacosuh Musom, CTBapHM BJIACHHK MPUXO0Ja KA0 aHTH-aby3MBHA Mepa y CPIICKOM MOPECKOM 3aKOHOJABCTBY,
300puuk panosa [IpaBHor ¢axynrera y Humry, 6poj. 88, 2020, ctp. 291., ,,Yx. 10, ct. 2 OECD (2017) Model Tax
Convention on Income and Capital: condensed version 2017, OECD Publishing, mpeyseto 2. Jyna 2020, ca agpece
https://doi.org/10.1787/ g2g972ee-en*.

701 en, ultimate benefitial owner — UBO.
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https://www.oecd.org/content/dam/oecd/en/publications/reports/2017/12/model-tax-convention-on-income-and-on-capital-condensed-version-2017_g1g8769b/mtc_cond-2017-en.pdf

UHIUPEKTHY KOHTPOIIy HaJl IPUBPEIHUM APYIITBOM KOj€ je ujiaH Tpylie, a y Ydje UMe JOHOCH

OUIYKE O TpchaKquaMa H I1I0CJIOBHUM ,I[eJ'IaTHOCTI/IMaYOZ.

VYpenbe mpoTHB mpama HOBLA KOj€ Cy HAaKHAIHO JOHOLICHE Kao M3MEHE U JONyHE YEeTBPTE
ypendbe EY mpoTuB mpama HOBIA, HUCY MeEmale ACPUHHIM]Y CTBApPHOT BIIACHUKA TE je
nebuHnmmja npuxsahena n ox apyrux oprana EY /%, Mehynaponna opranmsarmmja 3a 6op0y
MPOTHB MPamka HOBIA M (PMHAHCHUPAKka TEPOPHU3Ma je YCBOjWIIa IeUHHIIN]Y CTBAPHOT BIACHUKA
U TpUJIaroJuiia je OKBHpHUMa CBOT IOCIOBama. [IpeMa OBOj pagHOj IpymH CTBApHU BIACHUK
NpEJCTaB/ba jJEHO WIM BHINE (U3UYKHUX JIMLIA KOja HAa IUPEKTaH WIM HWHIUPEKTaH HAYHH
Mocelyjy WIM KOHTPOJIMIIY jeHO WM BUINIE MPAaBHUX W/HWIW (PU3NYKUX JIMIA, Y YHje UME Cce

00aBJba TpaHCAKIIH]a.

Ha HanpoHaTHOM HHBOY 3aKOH O IEHTPATHOj eBHACHIMjH CTBAPHUX BiIacHuKa ™t PemyOmuke
CpOuje nedunumie oBaj mojam, Ha HaYMH J1a TAaKCATHBHO onpelyje KyMylaTHBHE YCIIOBE KOjH
Mopajy Outn ncnymenu. CTBapHU BIACHHK PErHCTPOBAHOTI Cy0jeKTa, IpeMa HaBEeICHOM 3aKOHY,
jecre: 1) ¢du3uuko nuie, Koje je TMOCPEeIHO WM HEemocpenaHo umanan 25% wiM BUILE yena,
aKIja, TpaBa TIJlaca WM JPYrUX IIpaBa, Ha OCHOBY KOjUX YYECTBYje Yy yIpaBibamby
PEruCTPOBAaHUM CYOj€KTOM, OJIHOCHO YYECTBYj€ y KamuTaly PErucTpoBaHOT cyOjekra ca 25%
WIN BUILIE yAena, 2) GU3NYKO JHIIE KOje MOCPEeTHO WM HEeMoCcpeIHo UMa npeoBnalyjyhu yruiaj
Ha Boljewme MOocCJOBa U JOHOLICHE OANIyKa, 3) (U3MUKO JIMIE, KOjeé PErMCTPOBAHOM CYOjeKTy
nocpenHo obe3denu mumm obe3zdehyje cpeacTBa, a Ha KOJU HAaUUH OWTHO YTHYE Ha JIOHOIICHE
OJUTYKa OpTaHa yIpaBJbakha PETUCTPOBAHOT Cy0jeKTa MPUIMKOM OJTyYHBamka O GUHAHCUPABY U
nocioBamwy, 4) GU3NYKO JHIE KOje jé OCHUBAY, MOBEPEHHUK, 3aIITUTHUK, KOPHUCHUK aKO je
oapeheH, Kao u JIMIE Koje uMa IOMUHAHTAaH M0JI0%Kaj Y YIpaBJbalkby TPACTOM, OTHOCHO y JPYroM

JUIy CTPAaHOT MpaBa, W 5) (PU3UUYKO JHIE KOj€ je PEruCTPOBAHO 3a 3acTymame 3aapyra,

72 Yy, 3. cr. 1. Tau. 6., YerBpre Ypenbe EY nporus mpama nosua 2015/849 sumu Bume: https:/eur-
lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32015L.0849

03 pavlidis George, Financial information in the context of anti-money laundering: Broadening the access of law
enforcement and facilitating information exchanges, Journal of Money Laundering Control, 2020.

794 3akoH 0 meHTpanHOj eBUeHIMju cTBapHuX Biaachuka ("Cin. rmachuk PC", 6p. 19/2025, 51/2025 u 60/2025),
BuM BuLie Ha: hitps://www.paragraf.rs/propisi/zakon-o-centralnoj-evidenciji-stvarnih-vlasnika-rs.html
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yaApyXema, (oHmanuja, 3aayKOMHA W YCTAHOBA, aKO OBJIAINEHO JIMIIC 3a 3acTymlame HHUje

TIPHjaBHIIO APYTo (GH3MYKO JIHIIE KA0 CTBAPHOT BIACHHUKA 2.

[Topen wnaBenenor, y 3akoHomaBcTBy PC ce Ha CTBapHOT BIacHHKAa MPUMEHY]Yy M ojapende
. 706

MOPECKHUX 3aKOHA, TayHHje 3aKOHA O Mope3y Ha nobut mpaBHux Jmna'~°. [Ipema oxpendu 40a

3akoHa, CTBapHU BIACHHUK MpEJICTaBJba PE3UACHTHO MpaBHO JMIE Koje ucruiahyje ompehene

BpPCTE TPUXOJa HEPE3UJCHTHOM NPaBHOM JIMIY M JYXKHO j€ Ja IUIaTH IMOpe3 Ha JOOUT Mo

onouTKy 1o cronu oy 20%.
1.1.1.2. Vinentudukanuja cTBApHOT BIACHUKA M H-EIOB YTHIA] Y IIPEKOTPAHUYHO] FPYITH

Wnentudukanija cTBapHOT BIACHUKA y MPEKOTPAHUYHO)] TPYIH je OJ BEIUKE BaKHOCTH 300T
NpOBEpe HMCTUHUTOr TIOpEKJIa HOBIA W YyTBphuBama: 1) Hemocrojama I[OBE3aHOCTH ca
MOJUTUYKUAM JKHBOTOM CTBApHOT BIIACHHMKA (YKOJIMKO ra uMa), 2) HEMOCTOjarmba MOBE3aHOCTH Ca
¢buHaHcupameM Tepopu3Ma U 3) oHeMmoryhaBamba HACTaHKa IMOBPATHHKA YKOJIUKO j€ JIHMILE

MIPETXO/THO M3BPIIUIIO KPUBUIHO JCIIO Y PUHAHCH]CKOM CEKTODY.

CrBapHM BIIACHUK MOXE IIOCMATpaTH MPEKOrPaHUYHY TPYyINy Kao MEXaHU3aM HCIYyHEHha
COTICTBEHOT (DMHAHCH]CKOT 1IMJba KOJU C€ MOYXKE OTJIEJIaTH Y allCOYyTHO] MOhH JTOHOIIEHa OTyKa
y MHpaMUAAIHO] TPYIH, OTPAaHUYCHY PU3HKA U BUCHHE CBOj€ OJATOBOPHOCTH, CTUIAHY BHCOKE
JOOUTH MOPECKOM YTajOM U 3aIITUTU CBOJ€ MPUBATHOCTU. Mcnymeme HaBeIeHUX 1IUJbEBA MOTY
TeKUTH Ka MEXaHHU3MHUMa KOJU 370YyNMOTpeOJbaBajy HallMOHAJIHE 3aKOHE M IpaBHE Mpa3HUHE.
300r oBOTa jé HEOINXOJHO BaJhbaHO ypehuBame OBe 00JIACTH U CIIpeUaBambe 3JI0yNoTpede 3aKoHa

Ha HUBOY EVY u Ha Haunonannom Husoy PC.
1.1.1.3. EBusieHIIja CTBAPHOT BIIACHUKA

Ha nuBoy EVY perucrap crBapHMX BJIaCHHMKa C€ YBOJM Ka0 MEXaHHM3aM 3alITHUTE YETBPTOM

Ypenbom EY mporur npama HoBia. Hapenna, oqnocHo nera Ypen6a EY npotuB mpama HOBIIA

5 Yy, 3. 3akoH 0 NEHTpaHO] eBWAeHUMjU cTBapHMX Biachuka ("Cn. rmacumk PC", 6p. 41/2018, 91/2019 u
105/2021), Buau Bumre: https://www.paragraf.rs/propisi/zakon-o-centralnoj-evidenciji-stvarnih-vlasnika-rs.html
706 By Bume Ha: https://www.paragraf.rs/propisi/zakon_o_porezu_na_dobit_pravnih_lica.html
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takohe ypehyje perucrap cTBapHHX BIAaCHHKA Kao'®' 06aBe3y KOjy MOpajy MCIYHHTH Ap)KaBe

unmanune EY, y 1wy TpaHcmapeHTHe uiaeHTH(MKALMje TojexuHana’ e,

[Ipobmem ca
TPaHCHAPEHTHOM  HMJAEHTH(HKAIMjOM Cc€  jaBjba 300r  CyNpOTCTaBJBEHOCTH  HJIEje
TPAHCIIAPEHTHOCTH Ca IPaBOM Ha IpuBaTHOCT Juua. Hanme, Ha HuBoy EY npaBo Ha mpuBaTHOCT
JUYHUX TOoJaTaka TapaHTOBaHO je Ypembom o mpuBaTHOCcTH u3 2016. romune’®, Haseneno
MpaBoO MpEJCTaB/ba JUPEKTaH CyKoO ca MpaBoM Ha MH(GOPMHUCAKE JaBHOCTH U 00jaBy IMojaTaka,

300T yera cy ce y mpakcH jaBwid nmpoOJIeMu Ha HUBOY JipkaBa wianuna EY y cMuciy ajgexBarHe

IIpUMEHE IIpaBa.

Hpxase wianune EY nonyr JlykcemOypra, 300r HaMepe J1a MOCTYIajy y CKJaly ca YeTBPTOM

Vpen6om EY mpotus mpama HOBIa, jgoHena je mocebad 3akon'™ u3 2004. rogune’!, xoju

2

ypehyje obmact permcrpa cTBapHMX BiacHMKa''2. Ha ocHoBy 3akoma m3 2019. romuHe n

3

1oceGHOT MOA3aKOHCKOT akTa' '3 ocHOBaH je moceGaH perucTap CTBApHHX BJIACHHKA HA BEOCAjTY

HAallUOHAJIHOI' PErucTtpa HNpUBPCIAHUX ApYyLITaBa, CHCL[I/IjaJ'II/ISOBaH 3a perHCTpaquy n

TPAHCIIAPpCHTHY 06jaBy HACHTUTCTA CTBAPHUX BJ'IE[CHI/IKEIY:I'4

. Ha ocHOBY HaBeneHOT NpaBHJIHUKA,
CBAKO MPHUBPEIHO JPYIITBO perucroBaHo y JlykcemOypry, HE3aBUCHO O]l MpaBHE Gopme, uMa

obaBedy na y poky ox 30 maHa on JaHa OCHMBAama PETHCTPYje CTBApHOT BIACHHUKA Y

07 en. Beneficial ownership registers interconnection system — BORIS, Buau Bume: https:/e-
justice.europa.eu/38590/EN/beneficial_ownership_registers_interconnection_system_boris

708 Harari Moran, Knobel Andres, Meinzer Markus, Palansky Miroslav, Ownership registration of different types of
legal structures from an international comparative perspective State of play of beneficial ownership - Update 2020,
Tax Justice Network, 2020, ctp. 8.

09 en. General Data Protection Regulation - GDPR, Regulation (EU) 2016/679 of the European Parliament and of
the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and
on the free movement of such data, and repealing Directive 95/46/EC, https://eur-lex.europa.eu/eli/reg/2016/679/0j
10 _ex specialis.

"1 en, Luxembourg AML Act, Law of 12 November 2004 on the fight against money laundering and terrorist
financing transposing Directive 2001/97/EC of the European Parliament and of the Council of 4 December 2001
amending Council Directive 91/308/EEC on prevention of the use of the financial system for the purpose of money
laundering, https://www.cssf.lu/wp-content/uploads/L._121104 AML.pdf

"2 en. Luxembourg Law of 13 January 2019 establishing the Beneficial Owner Register - RBE Law , Buau Buiue:
https://www.cs-avocats.lu/corporate/rules-clarify-practical-aspects-register-beneficial-owners/

"Ben. RBO Guidelines, fr. Déclaration des bénéficiaires effectifs au RBE Guide explicatif, sumu Bume:
https://gouvernement.lu/dam-assets/documents/actualites/2019/06-juin/21-reqgistre-braz/RBE-Guide-explicatif-
BE.pdf

"4 en. Luxembourg Business Register —LBR, fr. Registres du commerce Luxembourgeois — RBE, Buau Bure:
https://www.lbr.lu/mjrcs-1br/jsp/IndexActionNotSecured.action?time=1669801531669&loop=1
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HallMOHAJTHOM PETUCTPY KOjU TOJAaTKE ayTOMaTcKu o0jaBJbyje Ha 3BAHUYHO] BEO CTpaHHIU

peructpa’®.

Perucrap ctBapHux BiacHuka y JlykcemOypry moOCiIOBao je TO NPUHIUIY IOTIIYHE

16

TpancnapeHTHOCTH *° on 2019. roguue mo 22. HoBemOpa 2022. rOAMHE, MTO jé MPOMEHEHO

3ajeIHMYKOM OJUTYKOM CYIa y CII0jeHOj MapHHUIM' ',

Oxpyxuu cyn y Jlykcem6ypry'*® je mommeo nsa mommecka EBporckom cymy mpasie y Besu
3alITUTE MpaBa HAa MPUBATHOCT CTBAPHHUX BJIACHHKA M MPEUCHHUTHBAKAa OCHOBAHOCTH MOTIIYHO
TPAHCIAPEHTHUX U jaBHO 00jaBJbeHMX NU4HMX nonataka’'®. TIpBu TOCTYHaK je HMHMIIHjaTHO
MOKPEHYT IpeJ] OKPYXHHUM CYJIOM O]l CTpaHe (pM3MYKOr JIMIa, a y BEe3W 3aIUTHTE IIpaBa Ha
NPUBAaTHOCT CTBAapHUX BIIACHWKA, M3 pas3iora LITO jaBHO O0jaBJbHUBAmbC JIMYHUX I[0JaTaka
MOJJHOCHOLIA U HETOBY IOPOAUILY U3JIaXe ,,HeCPa3MEPHO BEIMKOM PU3UKY O NpeBape, OTMHUIIE,
ylleHe, M3HYyJe, y3HEMUpaBama, Kpal)e JMYHUX T0/IaTaka, HacHba MIM 3acTpaminBara’ 2,
JIpyru mocTymnak je HOKpeHYT IpeJ] OKPY)KHUM cyaoM y JlykcemMOypry o cTpaHe IpaBHOT JIMLA
(Sovim S.A\) y umsby oarosapajyhe 3amTure JMYHHX MOJATaKa, Ha OCHOBY jaBHOT MPHCTYIA

pPEerucCTpy CTBAapHUX BJIIACHUKA, TAC C€ aprymMcHT orjicaao y IPOBEpH BaAIUJHOCTH U

OTIPaBIAHOCTH 00jaBILEHNX IMYHUX TToaTaKa 2.,

IIpema munuseny EBpomnckor cyia mpapje Koje je MpeacTaB/beHO y OAIyLu o 22. HoBeMOpa

2022. rogune’?, MOTIyHAa TPaHCHAPEHTOCT M jaBHU MPHCTYN HHMOpMAIUjaMa ca eleMeHTHMA

"5 Jeppemosuh-IleTposuh Tatjana, EnekTpoHCKa permcTpaluja OCHUBama NPMBPENHMX APYyINTaBa y Pemybmmmu

Cpbuju, Ilpaso u Ilpuspeoa, 2021, ctp. 306, ,EnexkTpoHCKa perucTpanmja Koja MPeNCcTaB/hba HOB M CaBPEMEH

MIOCTYIAK PErucTpanyje rnojaraka u J0KyMeHaTa IPUBPETHUX JPYIITAaBa €IEKTPOHCKUM ITyTeM™ .

716 en. open access, fr. libre accés.

"7 TpeameTn 6poj C-37/20 u C-601/20.

"8 en. Luxembourg’s district court, fr. Tribunal d'arrondissement de et a Luxembourg, Buau Bue:

https://justice.public.lu/fr/organisation-justice/juridictions-judiciaires/tribunaux-arrondissement.html

"% Muruh HUcumopa, UBO information transparency in the corporate registers and its effect on privacy protection

from AML-CFT perspective, Facta Universitatis, Ilpasnu @axyrmem Huw, 2023, ctp. 18

720 Bumu Bume: https://www.cs-avocats.lu/corporate/european-court-of-justice-issues-clarification-on-luxembourg-

business-registers-and-fundamental-rights-of-beneficial-owners/

721 BCLI:EU:C:2022:912, Bumu Bume: https://www.cs-avocats.lu/corporate/european-court-of-justice-issues-

clarification-on-luxembourg-business-registers-and-fundamental-rights-of-beneficial-owners/

22 TTpecyna 6poj. ECLI:EU:C:2022:912, noctynna na: https://curia.europa.eu/juris/documents.jsf?num=C-37/20
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JUYHUX I10JiJaTaKka O CTBAapHHUM BJIaCHHIKMMA IIPEACTaBJba IIOBPCAY IIpaBa Ha IMPHBATHOCT H

3aIITUTY JIMYHKUX M0JIaTaka, caap KaHuX y uiaHoBuma 7. u 8. [loBesbe EYy’%,

Hakon pnobujama munubema EBporckor cynma mpasae, JlykcemMOypr je yckiaauo Ha4YHH
MOCJIOBalba PETMCTpa CTBAPHMX BJIACHMKA HA HAYMH J1a je MPECcTao Ja IOCiIyje MO MPUHLIUIY
TOTIyHE TPAHCTIAPEHTHOCTH U YBEO HPHUHIIMIT OTIpaBaHe TpaHCIapeHTHOCTH nHpopmanuja’?t, V
CKJIaJly ca OBUM HPUHIMIIOM, IIPUBAaTHE MH(OPMAIMje CTBAPHOI BJIIACHHUKA JOCTYIHE Cy CaMo
oBnamNeHUM OpraHrMMa, HHCTUTYIMjaMa U JpyIITUMa KojuMa Ou ce y oapel)eHUM OKOITHOCTHMA

CMaTpajio HEOMXOAHUM OMOTYNUTH UM IPUCTYI.

Ha nanmonannom HuBoy PC Takole ce neduHuIIe LEHTpaaHa €BUACHIMja CTBAPHUX BIIACHUKA
Ha OCHOBY MOCEOHOr 3aKoHa Koju ypehyje oBy 06mact’?. 3akoH O HEHTpANHO] eBUIACHIH]U

crBapHHX BiacHuKa PC mporucyje o0aBe3Hy €BHICHIIN]Y CTBAPHUX BJIACHHKA KA0 U CaIPKUHY

72 en. Charter of Fundamental Rights of the European Union, summ Bumie: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A12012P%2FTXT

724 en. limites access, extraordinary access.

25 Yy, 5. 3akoH O HEHTPAIHOj eBUAEHIHUjH cTBapHUX BiacHuka PC : ,lleHTpaiHa eBHIEHIM]a, Y 3aBUCHOCTH OJ
npaBHe ¢opme, OIHOCHO OONMKa OpraHu3oBama, caapxku cienehe nomatke o PerucrpoBanom cyGjekrty: 1)
IIOCTIOBHO MMe€, OAHOCHO Ha3WB;2) ajgpeca CeAWINTa; 3) AaTyM yIuca, IpOMEeHe WU Opucama MoAaTka; 4) MaTUIHH
0poj momesbeH on PemyOnuukor 3aBoja 3a CTaTHUCTUKY; S5) mopecku uaeHtudukaimonu opoj (ITMB); 6) craryc
peructpoBaHor cy0jexTa (HIIp. akTHBaH, y CTe4ajy, Y JUKBHIAUW]H, Y IPUHYIHO] JMKBUALU]H, OpHcaH); 7) mpaBHa
(dopma, 0OJTHOCHO OOJIMK OpTraHM30Bama; §) mHdpa NpeTexxHe AeTaTHOCTH, OJJHOCHO 00JIaCT OCTBapHBamba IINJHEBA;
9) mogarak o 3acTynHuKY; 10) QU3MIKO JUIIE KOje je PEeTUCTPOBAHO Kao WiIaH opraHa; 11) ocCHOBHH (perucTpOBaHM)
Kanutay; 12) mojmatke O WIAHOBMMA, OJHOCHO OCHMBAaYMMa M TPOLEHTY HHUXOBOT yJena, OXHOCHO Opojy u
MIPOIICHTY BHUXOBHUX aknuja; 13) ckpahieHo mocmoBHO mMe; 14) MOCIOBHO MME Ha CTPAaHOM je3mKy; 15) ckpaheno
TIOCJIOBHO MM€ Ha CTPaHOM je3uKy; 16) aapecy 3a mpujem momire; 17) agpecy 3a NpHjeM eleKTpoHCKe momrre; 18)
OpojeBe pauyHa y O6aHkaMa; 19) KOHTaKT mojarke, ako cy perucrposanu. LleHTpanna eBuneHuuja caapxu cieaehe
MO/IaTKEe O CTBApHOM BJIACHUKY PETUCTpOBaHOT cybjekTa:l) 3a momahe Gu3MUKO JUIE - TUYHO UME, j€IMHCTBEHU
MaTHYHH Opoj rpahaHa un apxaBa mpeOWBanMINTa;2) 3a CTPAHIA - JIMYHO MMe, Opoj Macomia W Ip’kaBa M37aBama
v/vnu JnaHu Opoj 3a CTpaHIa W/uiM Opoj JUMYHE KapTe CTpaHIa U 3eMJba U3/laBama y CKJIaly ca MPOTNHCHMa KOjuMa
ce ypehyjy ycioBH 3a ynaszak, KpeTame 1 OopaBak cTpaHaia Ha Teputopuju Pemybnuke CpOuje, naH, Mecell, ToIuHa
1 MecTo poljema, ApikaBa MPeOUBANMINTA U IP>KaBJbAHCTBO;3) 3a M30eryia WIM MPOrHaHA JIMIA - JTUIHO UMe, Opoj
JIETUTUMAIIUje, JaH, Mecell, TOJUHA U MeCTO pol)era u Jip>kaBa 60paBuiTa;4) OCHOB 3a CTUIAHE CBOjCTBA CTBAPHOT
BinacHuka PerucrpoBaHor cy0jekra u3 wiaHa 3. ctaB 1. tauka 3) moxarad. (1)-(5) u craBa 2. oBor 3akoHa. [lopen
nojaraka u3 cr. 1. m 2. oBor wiaHa lleHTpamHa eBHIEHIMja calpXW W JaTyMe O CBHACHTHpamy IOjAaTaKa.
MuHucTap HajJIeKaH 32 IOCIIOBE MpUBpee OJKe npornucyje canpxuny LleHTpanHe eBuneHIje paay crpoBolema
€BHUJICHTHpama CTBApHUX BllacHUKa PerucrpoBanor cy0jexra.
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26 ITopen naBeaeHor, 3HI[727 takohe peduHuUIIe moIaTKe

KOju ce 00aBe3HO MOpajy PEeriucTpoBaTH’ 2o,

rmojaTaka Koju Mopajy OUTH JTOCTYITHH

3arnMIBUBO je uctahu na ce y Pemy6rmuke Cp6uje ypelyje obmact muunux noxaraka’?® ox 2018.
TO/MHE, JIOK je Y TPeHYTKy NHCama OBOI' paja, Ha HALMOHAJTHOM PErHCTPY NPUBPETHHX

JpyIITaBa IIpaKca Ja ce TUYHU oAU 06jaBibyjy 1 6yay MOTIYHO TPAaHCIAPEHTHHU jaBHOCTH ..

1.1.1.4. Tlpukyrbame mojiaTaka O CTBAPHOM BJIACHUKY

KopriopaTuBHa pgyXkHa Maxma NpeMa KOPUCHHUIMMA YCIyra BpIIM Ce, TOpeld OCTajor,
cripoBohereM 00aBe3HE MPOBEPE BATMAHOCTH MH(pOpManHja 0 CTBApHOM BiacHHKY. IlocTymak
MPOBEpEe 3aKOHUTOCTU Hajuerrhe CIpPOBOM CIEIHjaIM30BaHA CTPYYHH THM KOJU je 3ayXKCH 3a
IIpOBepy MCTHHHUTOCTH HMH(OpMAIHMja O CTBAPHOM BIIACHHKY °' M TIpHjaBy MH(OpMAIHUja Of

3HaYaja HAJIeKHUM HaruoHanHuM 1 BY opranmma 2,

Bucuna pusmka capaime ca CTBapHHM BIIACHUKOM 3aBUCH on cienehmx kputepujyma: 1)
Jp>KaBJbaHCTBA, 2) MecTa MpeOuBaNUINTA, 3) YKOJIMKO C€ JIMIE TOHH 33 KPUBUYHO JEJO0 U3
00JacTu KOPIOPATUBHOT MpaBa, 4) MOIUTUYKOT aHTaXOBamka, U 5) CTBAPHOT MOpPEKIa HOBa KOjU
ce ynaxe. HakoH cnipoBeleHe aHain3e HaBEJIEHUX IOjaTaka CTPYYHH TUM OJJIydyje Ja JH je

PU3HK CapaamkEe Ca JIMIEM HU3aK, CPCAhbH UJIW BHCOK.

726 3akon o IleHTpanHoj eBuIeHIHj1 cTBapHUX BiacHuka "Ciyx6enu rnacauk PC", 6p. 41 ox 31. Maja 2018, 91 ox
24. lenemGpa 2019, 105 ox 8. HosemOpa 2021, Buau Bumre: https://www.paragraf.rs/propisi/zakon-o-centralnoj-
evidenciji-stvarnih-vlasnika-rs.html

21| ex Generalis.

8 Yp. 9. cr. a., 3], ,Ilogauu o aumuMa 3a Koje O OBOM 3aKOHY HOCTOjM 006aBe3a perucTpainyje, a Koju ce
PerucTpyjy y CKiiajly ca 3aKOHOM O perucrpauuju cy: 1) 3a qromahe ¢pu3ndko Juie - JTMYHO UMeE, TI0JT U jeJMHCTBEHH
MatuuHu 6poj rpahjana; 2) 3a cTpaHiia - IUYHO UME, TI0JI, OPOj MACoIa U JpHKaBa H3aBamba, OJHOCHO €BUICHIIN]jCKU
6poj 3a cTpaHIa, OJHOCHO OpOj JMYHE KapTe CTPAHIA M 3eMJba M3/[aBama; 3) 3a jgomalie MPaBHO JIKIIE - MOCIOBHO
nMe, agpeca CeIuiITa 1 MaTUIHH Opoj; 4) 3a cTpaHO MPaBHO JIMIIE - MOCIOBHO MIME, aJipeca CeAMInTa, Opoj Moj
KOJUM C€ TO TIPABHO JIUIIE BOJU Y MATUIHOM PETUCTPY H JprKaBa y K0joj j& TO JIUIe perucTpoBaHo.

729 3akoH 0 3amTUTH Noaataka o auaHocty ("Ci. rnacaux PC", 6p. 87/2018).

730 Yy, 4. cr 1. 3aK0H 0 3aIITHTH MOJATAKA O JUYHOCTH : ,,"HOJATAK O JMYHOCTH" j€ CBAKH IOJATaK_KOjH Ce& OJHOCH
Ha (pU3WYKO JUIE YHMjH je WUACHTUTET ojpeheH WM OapenuB, HEMOCPEIHO WM MOCPEAHO, MOCeOHO Ha OCHOBY
O3HaKe WJCHTUTETa, Kao INTO je WMe M WACHTU(UKAIMOHU Opoj, Mojaraka O JIOKAIUju, WAeHTU(dHUKaTopa y
ENIEKTPOHCKMM KOMYHHKAI[HOHMM MpeXaMa WM JeJHOT, OJHOCHO BHWIIEe O00elexja HEroBor (QHU3MIKOT,
(DU3HOIIONIKOT, TEHETCKOT, MEHTAJIHOT, EKOHOMCKOT, KyJITYPHOT U IPYIITBEHOT HACHTHUTETA. .

731 en. know your customer — KYC.

732 gn. Country-by-Country reporting — ChCR.
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Hakon onpehuBama aqeKBaTHOT HMBOA PH3HMKA, KOjU CEé CMAaTpa MPUXBAT/BUBUM o, IIpoBepa

BAJIMTHOCTH MH(OpMaIja 0 KIWjeHHMa CIPOBOJU c€ MyTeM:. 1) MojeHOCTaB/LEHOT MOCTYITKA

3% low risk), 2) pemosme dase

NPUKYIUbakha JHYHUX TO/aTaka (YKOJIHMKO je pPU3MK HHU3aK
NPUKYIUbakha JTUYHUX MojaTaka (YKOJHKO je pu3UK ojapeheH Kao Cpeimbu), Wik 3) MPOIyKEHE

dase npuKymIbama IMUHKX T0/aTaKa KiujeHata (YKOIMKo je pu3uk oxapehen xao Bucok >, high

risk).

HakoH mpuKynJb€HMX M aHAIM3MPAHMX JIOKyMEHaTa O CTBApPHOM BIACHHKY, MOpEI IpHjaBe
HA/IJIS)KHUM OpTaHUMa, HEOIMXOJHO je Ja TeJ0, MHCTUTYIMja M APYIITBO KOje IpyKa yciayre y
BE3HM Mojaraka u uH(opmaliija 0 CTBAPHOM BIIACHUKY, Ha aJIeKBaTaH HAYWH U Y oJipe)eHOM pOKy
UCTE apXxuBUpa. ApXUBUpame TOKyMEHaTa je OJf BaXXHOCTH 3a aJIeKBaTHO KOPHOPATHBHO
yIpaBJbamke U PEBU3U]Y O CTPAHE CIIOJPHOT PEBU30pa WM JPYTrUX HAMOHAIHUX Teja 3a 60pOy

MIPOTHB Ipamka HOBILA M (pUHAHCHpakha TEPOPU3MA.

[Tpumepa paau, y JlykcemOypry 3aBHCHO OJ] HUBOA PH3HMKa KJIMjEHTa, MOCTOjU ojapeheHu pok
KOjH je TpomucaH 3akoHOM O (UHAHCHCKOM CEKTOpy S, M0 KOMe ce Mopajy dyBaTu
noxymenTa’>’. CympoTHO HaBeNEHOM, 3aKOHOM O JTyKCeMOYPIIKHM HPUBPEIHUM APYIITBUMA U3
1915. romune, oxapehyje ce obOaBeza CKIagUIITeHa W YyBama JOKyMmMeHaTa y ojapeheHom

BPEMCHCKOM TpajaH,y HC3aBHUCHO 01 I(J'IaCI/I(l)I/IKaI_II/Ije pU3HuKa.

[Topen oGaBese ckiaguInTea MoJaTaKka, MHCTUTYIMjE WIH JIPYIITBA KOja MPYXKajy YCIyre O

CTBapHUM BJIACHULIMMA MMajy 00aBe3y KOHTUHYHpaHE MPOBEPE TAUHOCTH I0J1aTaka O CTBAPHUM

BracHunuma. Y JlykcemOypry je 3akoHoMm u3 2004. roawHe yBEJACH MEXaHW3aM 3alliTUTE Ha

OCHOBY KOra Cy HWHCTUTYIMj€ WM JAPYIITBA KoOja MpyXajy Te yCIyre AyXHa 1a 3arocie

npodecroHaHo JIUIe 33y>KEHO 32 KOMYHUKAIIH]Y ca AP)KaBHUM OpraHMMa Y Be3H 3aKOHUTOCTH
738

MoCJIOBama ca CTBapHUM BilacHUIUMA *°. Jlakie, nMpodecuoHaNHO JHlle, YHyTap APYIITBA 3a

Mpy’Kamke yCiayra, iMa 3aKOHCKY 00aBe3y Ja CBOJy JeNaTHOCT 00aBjba y CKJIAAy Ca 3aKOHCKHM

733 en. acceptable risk apetite.

734 en, simplified due diligence — SDD.

735 en. enhanced due diligence — EDD.

% Law of 5 April 1993 on the financial sector, as amended, https://www.cssf.lu/wp-
content/uploads/L._050493_Ifs.pdf

787 en. maintain records, data retention.

%8 en. AML compliance officer, fr. Responsable du Controle - RC, Y. 4 cr. 1. 3akoH MpOTHB Tpamba HOBIA Yy
JIyxcemGypry (fr. Loi relative a la lutte contre le blanchiment et contre le financement du terrorisme).
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IPONICUMA U APYTMM aKTHMA HAUIeKHHX opraHa’>’. OBO JMIE MpeaMeT je KOHTHHYHPaHOT

HaJ[30pa O/ CTPaHe HAI[MOHATHUX OpraHa.
1.2. Bpcre cTpaHuX UHBECTHIIN]A

CTpaHe HHBECTHUIMjE TIPEICTABIbA]y MPEKOTPAHNYHH TIPEHOC CPEICTaBa, U3 ApKase mopekna’ 0y

741 743

npxaBy mpujema’™!, koju ce BpIIM y IMJbY KpaTKOPOYHOT MM AyropodHor'*? ymarama’®® y
MOCJIOBAE WIIM KaIlUTall MPUBPEIHOT JPYILITBA KOje ce Hajla3u y apyroj apxkasu. CMaTpa ce na
OHE WMMajy TMO3WTHBAH yTHWIIA] HA MPUBPEAY M3 pasiora mro noBehaBajy Opoj pagHuUX MecTa,

JIOTIPHHOCE TI03UTUBHO]j KOHKYPEHIIM]H U TIOCTUYy TEXHOIOMIKY Harpenak’ +4,

[Ipema kpuTepujymMy BpCTE CpelIcTaBa, CTpaHa yjaramba JACTUMO Ha OupekmHe CTpaHe
MHBECTULIMje U CTpaHE MHBECTHIHMje nopmponuja’®. O6a 061MKa MHBECTHIM]ja BpIIE CTPAHHU
WHBECTUTOPH Y CBOJCTBY (PM3MUKMX WM MpaBHUX Juma. [IpBH 0OIMK KapaKTepHIe IOCTOjambe
BehMHCKOT yJena y ApymTBY y Koje yinaxe, 00jeIumbehe KOHTPOIHUX U YIIPaB/haukuxX (QyHKIHja
KOje ce Halase y pyKamMa MHBECTUTOpA M JyrOpOYHM KapakTep MHBecTHHMja''C. JIpyru o6mmx
KapakTepHIlle TOCTOjae IpaBa BJIACHUIITBA, JOK Cy IPaBO IJlaca M KOHTPOJIEC JOHOIICHA
O/UTyKa y pyKama MeHalepa, Kao M KpaTKOpO4yHM KapakTep uHBecTHiwje'*. Hapemema npa
o0nmuka TpencTaBsbajy Hajuemhe kopuirheHe MeXaHU3ME MPEKOTPAHUYHOT yiarama y

€KOHOMM]Y U TPKUILTE JIp>KaBe MpHjeMa.

739 en. Compliance with professional obligations as regards the fight against money laundering and terrorist
financing, Responsable du respect des obligations — RR , Y. 4. ct. 1. 3akoH npoTuB mparwa HoBla y JIykceMOypry.
740 en. country of origin.
741 en. country of reception.
742 en, short — term / long-term.
743 en. target investment, underlying project, underlying asset, target.
4 Panosuh Mupjana, KoHTpona JMPEKTHHX CTPaHMX HMHBECTHIMja y NpaBy EY y yclloBUMa KpH3e H3a3BaHe
nangemujoM, Cmpanu npasnu sicueom, 2021, ctp. 361.
745 en. portfolio.
74 Anrescku Mupocnas, Strane direktne investicije: karakteristike, obrasci i efekti, Medunarodni problemi, Vol. 60,
no. 1, 2008, ctp. 61.
47 Afaq Haider Muhammad, Asif Khan Muhammad, Abdulah Elyas, Determinants of Foreign Portfolio Investment
and Its Effects on China, International Journal of Economics and Finance; VVol. 8, No. 12, 2016, ctp. 143.

124



OO0e BpcTE CTpaHMX MHBECTHIIM]jA, HAKO CIMYHE, PEMa HHOCTPAHOM €JIEMEHTY MPaBHOT OJTHOCA
ce pasnukyjy mpema: 1) cyOjekTy, 2) cTpaTeruju yrpaBJbakha W KOHTpPOJE, W 3) IMEepUOdy

ynarama’®,

JlupekTHe cTpaHe wHBecTHIHMje *® Mory ce mpema CBOjOj MPHPOAM JENMTH HA WHBECTHIIUjE

750

KanuTana’>’, HHBECTHIMje Y ycayrama’ ot

¥ MHBECTHIMjE Yy paxy’ 2.

Buma ce Bpum ynarame y
IIPOM3BOJIHA CPEACTBA M TPXKULITE Apyre IpskaBe, 300r dera cy OJf BEJIUKOI 3Hayaja 3a
MIPUBPEIHU Pa3Boj Ap>KaBa y pa3Bojy. JMpeKTHE cTpaHe WHBECTUIIM]E BaXKHE 3a MPEKOTPAaHUIHO
MOBE3MBAE MPE/CTaB/bajy KalMTalHA yjarajba, KOjuMa JIPYIITBO IOCTHXKE Op3U €KOHOMCKH
pact Ha JoMaheM TpXKMIUTY, TOK MHBECTHTOpP OCTBapyje KamuTall ydemrha y ApyIITBY y Koje

yJaxe.

Crpane mopTdOIMO MHBECTUIHje > Npe/CTaBibajy yilarama y (HHAHCHjCKa CPEICTBA, TOMYT

XOB y napxasu mpujemMa, Of CTpaHe CTPaHUX HMHCTHTYUMjATHHX yraarada’>*, ca IusbeMm

KPAaTKOPOUHOI MJIM CPEJHOPOYHOr yiarama . Iloprdonmo koju ce cactoju ox XOB

 u gpyrux ¢unaHCH]CKHX

IpeacTaBba KOMOWHAILM]y FHMXOBHMX pasiMYUTHX BpcTa’
MHCTpYMEHATa KOjH Cy y BJACHHINTBY jexHor muma’>’. OBa BpcTa CTPaHMX HMHBECTHIMja je
BaYKHA 3a TP’KUIITE U €KOHOMM]Y JIp>)KaBe y pa3Bojy, jep ce BhUMa OjauyaBa I10JI0)Ka] APYLITBA Ha

nomaheM TpXKULITY.

VHBECTUTOPH CTPAHUX JUPEKTHUX HHBECTHIMja OOMYHO 3ay3MMajy KOHTPOJHE MO3ULHjE Yy
NPEKOTPaHUYHAM TpylaMa JpyIITaBa, jep TeKe Ja Ha OCHOBY ylarama Oyldy aKkmueHo
YKIbYdeHH °0 y yIpaB/bae 4laHOBMMA IPyle K0 U CAMHM TIPOjeKTOM y Koju ce ymaxke. Ca

Apyre CTpaHe WHBECTHTOPU CTpPaHHUX MOPTPOIMO HHBECTHIMja Cy Hajuemhe nacusHu

748 en. investment period, investment term, fundraising period, commitment period.
749 en. foreign direct investment — FDI.
750 en. capital investments.
5L en. investments in kind.
752 en, sweat investments.
753 en. foreign portfolio investment — FPI.
754 en. foreign institutional investor — FII. ¥ oBy rpyny uaBecTHTOpa cBpCTaBajy ce xeu dounosu (en. hedge funds),
sajennnuky orgosu (en. mutual funds), ocurypamajyha mpymra (en. insurance companies), MHBECTHIIMOHA
apyiTBa (€N, investment companies) u crienujann3oBane HHBECTUIIHOHE Oarke (en. investment banks).
755 en. medium-term.
756 en. diverse portfolio.
57 Hukonuh Jby6una, bepsancko npago u nocinosawse, Ilpasnu gaxyamem Huui, 2008, ctp. 239.
758 en. active investors.
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I/IHBCCTI/ITOpI/I759, KOjI/I HUCY aKTUBHO YKJbYUCHH Yy CBAKOAHCBHEC ITOCJIIOBHE onepam/lje YJIaHOBa

rpyre Hako UMajy KOHTPOJIHH CTaTyC y BbUMA.

Ilacuena cmpameeuja ynpasmarea TOPTHEHOM C€ Orjiega y MHUHUMH3Hpamy TpPOIIKOBA
TpaHCaKIMja ¥ YTPOIIEHOI BpeMeHa YIpaBjbamha Paau OCTBapema YYuHKa'® KOju je jeaHaK
TPXKHUIIHOM, IITO C€ HajiaKlle MOCTHXKE CTpaTerHjoM ,.Kynmu u JIpxu. Ilpumep oBe Bpcre
ylarama Hala3uMoO y KYIOBHHU HEKPETHHHE, Ha OCHOBY OaHKapCKOT KpenuTa, Koja ce Jaje y

61V oBoM ciyuajy 3ajMOIpUMAll TIPHIHKOM

TYTOPOYHHU 33Kyl (PU3UYKOM WIIM TMPABHOM JIHILY
UCIIaTe MECEYHE HAaKHaJle 3ajMO/IaBIly BPIIU UCIUIaTy OaHKapckor Kpeauta. [IpuMeHoM TakBor
yJaramka MHBECTUTOP MACHBHO CTHYE JOOMT M3 pasjiora IITO HE MOpa aKTMBHO Ja OJpXaBa U

yiipaBJba I/IHBeCTI/IHHjOM, OJHOCHO HCKPCTHUHOM.

Axmuena cmpamezuja ynpasnarba TIpeACTaBba BehMHy TeXHMKa BpelHOBama Oep3aHCKUX
XOB, 0AHOCHO aKTHBHU IPUCTYIl UHBECTHpaky Y HaMEpU MoOOJbIIamha CONCTBEHOI YUUHKA Y
OJTHOCY Ha TP>KMUIIHHM MHJAEKC, IITO Ce MOCTHXKE CTPATErHjoM MPOMEHE CEKTOpa KOJUM C€ MEma
IIPONOPLIMOHATIHA 3aCTYIJbEHOCT CeKTopa y noptdonujy. Ha3us akTuBHa crpareruja jobuja us
pasJiora mTo 3axTeBa O MHBECTUTOPA MM OPOKEPCKOT JPYIITBA, KOHCTAHTHO BPIICHE aHAIH3E

62

BpeHOCTH °% U mHAeKkcupame XOB Ha TpKMITy ca HuibeM ToBehama COICTBEHOT ydHHKA

KOHCTaHTHOM KYIOBHHOM U IpoaajoM XOB u3 noptdesna.

Jly’kuHa Tepuoja yjiarama MpejcTaBba Tpehy pasnuky usMmely CTpaHMX M MHBECTHIHM]ja
noprdemsa’®. Kox cTpaHMX IUPeKTHMX HHBECTHIIMjA TIEPUOJ yarama je DyropodaH’ >4, ok je

KOJ CTPaHMX MHBECTHIIHja MOPTdhesba CPEaHOPOUHOT MM KPATKOPOUHOT KapakTepa' o

. [Tpakca
EY mpeno3naje kao xpamkopounu TIEpUOJ 3a WHBECTHUpame y Tpajamy 1o 10 romuHa, TOK je

0yeopouHu TIepuo/] ynarama npeko 10 roguxa.

[Ipema kpuTepujymy cTpaTervje HHBECTHpama, OJJHOCHO KYIOBHHE MocTojehnx mpousBoa Win

yllaratsa y HOBE IPOM3BOJE, IPENO3HAJeMO JUPEKTHE CTpaHE WHBECTHUIMjEe Kao HOBE

759 en. passive investors.
760 macusme mo6uTH, €N. passive income.
761 en. passive foreign investment company — PFIC.
762 g, valuation.
763 en. fund raising period.
764 en. long term investment.
765 en. short term investment.
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(rpuadunn’®) u nocrojehe (6payndunn’®’). Ipungund nupekTHEe cTpaHe WHBECTUIHjE Cy OHE

KOJ KOjHIX Ceé OCHMBA HOBO MPUBPEIHO APYIITBO y YMjH ce KarmuTan ydemhe ymaxe'°®

. Ha oBaj
HAYMH ce MOCIIOBake TPaau 0/ TeMeJba U MPUTOM 00e30elyje 1a ce CUrypHOCT KOPIOPAaTUBHOT
yIlpaBjbamkba APYIITBOM Kao M CaMOT ITOCJIOBama O/BHjajy Y CKJIaQy ca MHTEpeCHMa CTPAHOT
unBectutopa’®. [IpuMep u3 mpakce orieja ce y HOBOIPaiH Koja je CIOpor KapakTepa 360r
notpebe aoOuWjama JHICHIM 3a HM3rPajlky, oA00pema O] MHUHUCTpapcTBa I'paljeBHHApPCTBA,
aHrakoBama rpal)eBuHCKe (hup™me U APYrux aIMHUHHCTPALMOHUX OJUTYKa. bpaynguio nupexTHe
CTpaHe MHBECTHUIIHje (TMOBE3UBAa-E JAPYIITAaBa) OrJeNajy ce y ylaramy y Kanutan ydemha Beh
nocrojehux apymTaBa 300r yera je peaiu3alija OBOI OONMKAa HMHBECTHIIMja Opxa of
nperxoane’ . YoGuuajeHe mpumepe M3 Mpakce MPeCTaB/bajy KYHOBMHE O6jeKaTa IOMYT:
HAIYIITEHNX OCH3WHCKUX WYMIM, XEMHjCKUX YHCTHOHHUIA, oOO0jeKaTa ca WHIYCTPH]CKHM
MalIMHAMAa 3a MPOM3BOJbY, TPJKHHX IIEHTapa M objeKaTa 3a KoMepiujanHy ymoTpeby’ L. 36or

KOMIUIEKCHOCTH TIpobiieMa Ja ce KopucTe mnoctojehu objekaTh U MallMHe, OBa BpCTa

WMHBECTHUIMja Y PaKCH YecTo Oyze jeTHHH]a Ha MOLIETKY JIOK je Y KaCHUjuUM (hazaMa CKYIJba.

[TomenoMm wWHBeCTHIIMja TIpeMa pPEATHOM EKOHOMCKOM YTHUIQjy HA TPXKHUIITE IMPENO3HAjeMO
danTomcke uHBecTHIHje’? U cTBapHe mMHBecTHIHM]e' °. DanmomcKke UHBECTHIMjE Cy OHE UHje
IIPUCYCTBO HE CTBapa 3HauajaH €KOHOMCKHM e(dekaT Ha TP)KUIITY, HaCyNpoT KOjUMa cmeaphe
ungecmuyuje MPOU3BOJIe EKOHOMCKHU e(eKaT U BUXOBO MPHUCYCTBO j€ KOPUCHO WIJIM HITETHO 32

TpXKHUIITE Y Koje ce ymaxke''*. Tlomena Ha oBe JBe BpPCTE ce y MPAKCH HAjIAKIIE youaBa Kpo3

766 en. green-field investment.
767 en. brown-field investment.
8 Davies Ronald, Rodolphe Desbordes, Anna Ray, Greenfield versus merger and acquisition FDI: Same wine,
different bottles?, Canadian Journal of Economics, 2018: ,,Koka-kola (Coca-Cola), McDonald's u Starbucks
OJUIMYHU CYy pUMeEpU amepuukux (pupmu koje cy unsectupaie y “greenfield” mpojexre mmpom Caera. [IpenHoctu
OBHUX MHBECTHIMja OTJIENIajy c€ y €KOHOMHUjU OOMMa W MPOU3BOMHM, MAPKETHHTY, (PMHAHCHjaMa, UCTPAKUBAY U
Pa3Bojy, TPAHCIIOPTY U KYyIMOBHHH. MeljyTuM mopes HaBeJCHUX TTO3UTHUBHHX e(eKaTa, Y MPaKCcH ce HaBeIeHa BpcTa
WMHBECTHIIMja CMaTpa HAjpU3UYHMjOM M3 Pasiiora IITO Cy yBEK NPHCYTHH MOTEHIM]aJHO BUCOKU TPOILIKOBHU YJIacKa
Ha TpXKHIITe (KOjU MOTY IpEJICTaBJbaTH IPENpPEKy 3a yia3ak Ha TPXKUIITe) kao 1 Moryhu Biaanau npomnucn xoju
MOTy OMETaTH CTpaHe JUPEKTHEe WHBECTHIH]je.
789 Davies Ronald, Rodolphe Desbordes, Anna Ray, Greenfield versus merger and acquisition FDI: Same wine,
different bottles?, Canadian Journal of Economics, 2018.
70 Wang Miao, Wong Sunny, What Drives Economic Growth? The Case of Cross-BorderM&A and Greenfield FDI
Activities, Kyklos, Vol. 62, Ho.2, 2009, ctp. 316.
1 Y6un.
772 gn, phantom investment.
73 en. real investment.
774 Damgaard Jannick, Thomas Elkjaer, Niels Johannesen, What Is Real and What Is Not in the Global FDI
Network?, Danmar k s nationalbank, 2019, NO . 14 8, ctp. 8.
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M3BENITaje HallMOHAJIHMX areHluja y KojuMma Cy caapKaHe CBe BaxkHe HWH}opmaiuje u
CTATHCTHUYKH TIOAIM O HAMEHCKUM NPUBPEIHMM ApymTBEMa' °. HaBeneHa BpcTa NPUBPEIHHUX
JPYIITaBa ce KOPUCTH Y HJbY OCTBApCHa MO3ZUTUBHUX €KOHOMCKUX e(ekaTa 3a MHBECTUTOpA H
CTBapHUX BIIACHWKA, aJld HEMajy BEJIMKHU yTHIIA] 32 HAI[MOHATHO €KOHOMCKO TPXKHIITE IPKaBe
ynarama. 300r OBE YHMIbCHHUIIC HAMEHCKa MPHUBpPEIAHA JpYIITaBa MOTY Ja C€ CMarpajy

MCXaHU3MOM 3a U3BPHICHC (l)aHTOMCKI/IX HHBeCTHHI/Ija.

NuBecTunyje unju cy npeaver XOB, MOTy y/araTti y pasinuuTa TP/KHIITA, T€ IPEMa TPXKHIITY
HA KOME ce BpIIE yjarama pa3iiKyjeMo NPHMAapHO M CeKYHJIApHO TpKuIITe. [lpumapho
mpoicuwme’ ' je ono Ha KoMe ce Tpryje HouM XOB Koje ce MHMIMjaIHO yIuCyjy U npoaajy’’’,

8

JIOK je cexynoapro mpocuwime’ ' oHO Ha KOMe ce TPryje HAKOH HHUIIHjajiHe TIPojaje.

[Ipema NMKBUIHOCTH MHBECTHUIIMja JETUMO MX Ha JUKBUIHE U HEIUKBHJIHE. Jluxeuonom’™® ce

cmarpajy XOB, u3 pasnmora mTo ce Mory Op30 MpoAaTh M MPETBOPUTH y HOBYAHA CPEJNCTBA,
upMe ce u36eraBa HACTAHAK HATIIOT T'yOMTKA MIIM JyTa, JOK Cy HelukeuoHe o oHe Koje HeMajy
OBY KapaKTEpUCTHUKY MOMYT HEKPETHUHA, KanuTai ydemrha, 1yra, MHQpacTpyKType, 0OHOBJbHBE

EHepruje u ap.

Vaazare y nexpemnuny’® Bpim ce ca muibeM n3aaBama I PEHOBUPAa U MPENpO/aje HCTe.
TIpema cB0jOj MPUPOIM HEKPETHHHA MOKe OUTH KOMEpIHjaiHa’e? (IIOMyT MOCIOBHOT MPOCTOPA)
WK TIpUBaTHA (TOMYT cTaMOEHOT MPocTopa)’s. YKOMMKO y HEKpeTHHHY yaske APYIITBO Koje je
YIaH Tpylne, OHO J00HWja CTaTyc APYIITBA KOj€ MUPEKTHO YyJaXe Y WHBECTHIH]Y, y OOJIUKY
HeKpeTHHHe ®*, y nmupamMuaanHoj rpynu (Hajuemhe apymTso hepka mmm yHyka). IlocrmoBame

YHyTap rpyrle, YKOJIMKO ce IOCIOBHHM WM NMPUBATHU MPOCTOpP Jaje y 3aKyl, Hajuemthe ce BpIu

75 en. securitization vehicle — SV, special purpose vehicles — SPV, special purpose entity — SPE, special purpose
company — SPC, financial vehicle corporation — FVC.
776 en. the primary market.
77 en, initial public offerings — IPOs.
778 en, the secondary market.
7 en. liquid assets.
80 en. illiquid assets.
8L en, real estate.
82 en. commercial - apartment complexes, industrial spaces, warehouse, hotels, agricultural, retail spaces and office
spaces.
83 en. residential — single family homes, multifamily residences, unit rental residences, condos, cooperatives,
duplexes, townhouses.
784 en . property owning company — PropCo.
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Ha Ha4YWH Ja JAPYNITBO KOje IMPEKTHO YJIaKe Y HEKPETHHHY (APYIITBO YHYKa) W3/aje
OeckaMaTHH KpeIUT APYIITBY KOje c€ Y TPYNH Halla3u M3HAJl Whera (IpymTBo hepka) u Koju ce
kpehe y3 mupaMuIaIHy CTPYKTYpy Tpyle apymTasa’e>. CylnpoTHO OBOM METOAY, APYIITBO KOje
j€ WiIaH Tpyre MOXKe KYIIUTH U HEKPETHUHY y IJBbY yilarama y 0OHOBY U PEKOHCTPYKITU]Y UCTE,
na OM IPUIMKOM TpEenpojaje ¢ jeJHe CTpaHe MOBUCHIIA IIEHY, a ¢ Jpyre CTpaHe CTEKJa IpaBo

nospahaja mopesa 360r ynarama y BeHO PEeHOBUPAmE OJ CTpaHe ApikaBe’ oo,

ITocmaTtpaHo 13 yriia HenmpopeCHOHATHOT HHBECTUTOPA ((hU3HUKOT JIMIIA) TIpaKca y KOjoj OHU U
IpylmTaBa Koja ce nmpodecruoHarHO OaBe WMHBECTHIIMjaMa Y TPHBATHOM CTaMOEGHOM CEKTOPY
YUECTBYjy Kao KOHKYPEHTH Y HMCTOM MpPOCTOPY, MOXK€ MMaTH HETaTHBAaH yTUIA] HAa HUXOB
nonioxkaj. KymoBuHa u cTaBibame y 3aKyn CTaMOSHHX MpOCTOpa OJ CTpaHe MpodecHOHATHUX
JpyliTaBa yTWYe Ha TPXKUIIHY IEeHy KoOja HMMa CHakaH YTUIQ) Ha (¢uHAHCHjCKYy Moh
Henpo(eCHOHATHUX HHBECTUTOpPA KOJU Y4YECTBYjy Ha HCTOM TpXKUIUTy. ExoHOMCKa cHara
[IPEKOrpaHUyHEe TIpylne Kao NpOPEecCHOHATHOI HHBECTUTOpa M  (U3MYKOr JMIAa Kao
HENPO(ECHOHATHOT C€ OO0jeKTMBHO HE MOXe yropeauTd. HaBemeHo cTBapa mnuTame
MOHOTIOJICKOT TIOJIOKaja W KpIICHka NMpaBUiia MO3UTHUBHE KOHKYPEHIMje Kao M ONpPaBIAHOCTH
II0CTOjaba MPUBPEIHUX JIPYIITaBa 4Mja ce AETATHOCT OrJiefa y MHBECTUIMjaMa y cTaMOeHe
o0jekTe. YKOJIMKO ce oBa Mpakca Npo(ecnoHaIHUX HHBECTOpa Ha TPXKULITY HACTaBH M 1moBeha y
BEJIMKO] MEpH, TOCTaBjba Ce€ MUTame Jaa 1M he HenpodecHoHaTHH WHBECTHTOPU HMMATH
o0jekTUBHE (PUHAHCHjCKE MOTYhHOCTM Ja YOMNILUTE Y4YeCTBY]Y Kao KOHKYPEHTH Ha TaKBOM
TPKUIITY. MOpagHU acneKkT MUTama orjiefa ce y TOMe IITO APYIITBAa HE KOPUCTE cTaMOEHU
npoctop Beh camo ¢u3nuka nuia, Koja MOJAaKo IMOCTajy OHeMoryheHa na mocedyjy HcCTe
npocrope 300r npuMeTHO ciabuje ekoHoMcke Mohu. CpeacTBO Koje IpUMemn Y]y Heka (u3nuka
nuna y npxaBama EY ormega ce y ocHuUBamYy 1.0.0. HAa KOJU HA4MH HMMajy MOTyhHOCT jaa

OrpaHn4e HUBO KCIbCHOT PU3HUKaA (I/I HC OI[FOBapajy LEJIOKYITHOM I/IMOBI/IHOM).

Vaaeamwe y ungppacmpyxmypy’®’ npencrapiba HeTMKBHIAH OONHK HHBECTHIIMjE KOjH je Hajuemthe
y 00JIMKY AyropodyHux ynarama. [lopTdess ce Moxe cacTtojaTu o7 OMII0 KOje BpCTe TPaHCIOPTa,

ylpaBJbamkba OTMAJ0M, KOMYHaJHE YCIIyre, KOMYHHUKAI[MOHE YCIyre, JiyKa, HHIYCTPUjCKUX

785 en. interest-free upstream loan — IFL.
786 @n. tax retourn.
87 en. infrastructure.
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Maranuna’®®. OBa BpcTa MHBECTHIIH]A je 300T cBoje mpupoje Hajuemha y 06MuKy rpuHGUILT WiIn

OpayHdui ynarama, Kao IITO CYy IUPEKTHE CTpaHe HMHBECTHIIM]e WM jJaBHO-IIPUBATHA

IapTHEPCTBA.

Vaazamwe y 0y2"® koju Moxxe 6utH npuBatHe (OTKYI Jyra GU3HMYKOT JMIA ca KPSAUTHE KapTHUIIE)
WM jaBHE (OTKYI JP>KaBHOT JyTa) MPHUPOJE, MPEACTAaBIba HEMUKBHUIHO yarame U3 pas3jiora Iiro
ce HBUME HE MOXE TpProBaTH HAa OPraHW30BAaHOM TPXKHINTY. Yjarame y HOyr je TOoCTaio
MOCNEeNBbUX JICLICHWja TIOMyJIapaH OOJMK HWHBECTHUIIMjE W3 pasjiora ITO TOCTOju MOTryhHOCT

CTHLAKa ,,IPEMHje HAa HEITUKBHIHOCT 2O

KOj€ HHUCY JOCTYIHE Y TPaJULMOHAIHOM OTKYITY
Kkpenuta. U3 yria 6anaka kao yjarava, OBa BPCTa HHBECTHIIMja CMaTpa c€ HHCKO PU3UYHOM U3
pasziora mTo ce Iyr 10 oApeheHor M3HOCa MOXE OCUTYpaTH Ha JpKaBHOM HHBOY. Jlok ce
MPEOCTAId W3HOC, WU JPYrHM JI€0 MOXE OCUTYpaTh O]l CTpaHe MPUBATHUX ApYyITaBa 3a
OCUTYpame M YKOJHMKO je TMOTPeOHO M O] APYIITaBa 3a PEOCUryparme. YKOIUKO (GU3NYKO JIMLEe
WM JIp>KaBa, Y 3aBUCHOCTH O] MPUPOJE Ayra, HUje y MOTYNHOCTH Ja HUCIUIATH YT, TO YUHH Y

jeILHOM ACIy H3HOCA ApiKaBa, JOK OCTaTaK H3HOCA IIOKpHBAa APYWITBO 3a OCHUI'ypamk<e HIIN

peocurypame.

Vnaearwe y 06nHo6bU8Y enepeujy TIPpECTaBIba HOBUJU OOJIMK MHBECTHIIH]A, KOj€ CY Y TTOCIIEIHH0]
JEIeHW]U TTocTase Beoma nomynapue. Orienajy ce y yjaaramy y coJlapHe MaHese, BETpoTypOuHe,
XuapoernekTpane, omomacy u np. [logena nHBecTHIMja IpeMa €KOJIOIIKOM KapaKTepy BPIIH ce
Ha OCHOBY Kiacu¢ukanuje koja je onpehena Ypendom o obaBezama o0jaBipuBamba HHOpMaIja
0 OApXKHMBOCTH y (HHAHCHjcKOM ceHTopy ' m YpeaboM O YCIIOCTaBbamy OKBHpA 3a
ONAKIIABam-¢ ONPKUBHX yrarama'>2, Obe cy JOHETe y OKBHpY E€BPOICKOT ,3eNeHOr IIaHa 3a

3

onpxuBU pasBoj m3 2018. romume’®®, koju je NOHET y cKTady ca TAPUIIKAM YTOBOPOM

788 infrastructure industry: utilities, energy, royalty, transactional, transport, social and communication.

8 en. debt.

790 en, illiquidity premium.

1 en. the Sustainable Finance Disclosure Regulation — SFDR, Regulation (EU) 2019/2088 of the European

Parliament and of the Council of 27 November 2019 on sustainability-related disclosures in the financial services

sector, https://eur-lex.europa.eu/eli/reg/2019/2088/0j

792 en. the Regulation (EU) 2020/852 of the European Parliament and of the Council of 18 June 2020 on the

establishment of a framework to facilitate sustainable investment, and amending Regulation (EU) 2019/2088,

https://eur-lex.europa.eu/eli/req/2020/852/0j

% en. Communication from the commission to the european parliament, the european council, the council, the

european central bank, the european economic and social committee and the committee of the REGIONS Action
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Vjenumwennx Haiyja (y masbem Ttekcty YH), a cBe y okBupy YH ,,Arenne 2030. 3a oapxuBu
pa3Boj“ ycojene 2015. roquue’**. EV je ycBojuna momenyte ypenbe kako 61 ce omoryhmio na
JPYIITBA MOIITY]y CHCTEM Kiacu(uKalyja OOHOBJbMBUX WHBECTHIIM]A M UMajy oapeheHn crenen

knacudukanyje.

Tunuyao 3a oBY BpcTy (OHIOBA je Aa Cy M3PUUMUTO HAMEHCKH 32 OOHOBJBUBY €HEPTHjy, IITO
3HauM Ja He yhaaxy y (oHIOBEe Koju mpema oxpendama Ypende 2019/3357% me nmompumoce
€KOJIOLIKOM WJIM JpPYIUTBEHOM LMJby T€ HAHOCE 3HA4ajHy IUTETY HCTOM M HE IOUITY]Y
MUHHMaJIHE 3amTuTHEe Mepe koje cy oapemne YH m OEBC. Opa Ypenba HeoOHOBJBHMBOM
eHeprujom cmartpa: 1) ¢ocunHa ropusa (yrajb, HadTa, IPUPOTHHU Tac), 2) opyxkje (kKaceTHa
MYHHIIHja, MPOTHBICIIAAN]CKE MHHE, XEMHJCKO W OHOJOMIKO opyxkje), 3) myBaH (jep He
JONPUHOCH MTO3UTUBHOM JPYILTBEHOM 1IMIbY), 4) uncTo pruHaHcHjcka cpeacta (XOB 3a xeyuHr
0e3 IpYIITBEHOT IHJba M 5) OWJIO Koja apyra yjarama Koja HaHOCE €KOJIOIIKY IITETy M KpIle
3alITUTHE Mepe Koje cy oapemie Yjenumene Haunje u OEBC. Mehytum, nocrasiba ce nutame y
BE3M OBAaKBHUX (POHIOBA M M3PHUUTOT 3aKOHOMaBCcTBa EY, U3 pasiora mro He MOCTOjU HU jeaH
u3BemTaj HUTH ynyrcTtBo EY o umcnymemy o0jekTHHOr musba Ha riiobaimHoMm HHUBOY. OBO je
YIIUTHO M3 pasiiora mro Apxase u3BaH EY He npumemyjy oBe crannapie, Aok je ponpuHoc EY

Ha rI100aJIHOM HUBOY HOTCHI_II/IjaJ'IHO HUCnoa NpuMETHOT'.

1.3. U3Bopu npaBa koju ypelyjy 061acT cTpaHUX HHBECTUIIN]a

[IpucyTHOCT eneMeHTa HHOCTPAHOCTH y OBOM IIPAaBHOM IOCIy MoBehaBa BaKHOCT aIeKBaTHHX
3aKOHAa M TMPOMHUCAa KOJU C€ OJHOCE Ha MPEKOTPaHUYHO TMOCJIOBame. 300r Tora ce mnpema
reorpa)CcKoM WJIM TEPUTOPHjAIHOM I10JI0XKa]y, MPAaBHU W3BOPH MOTY JEIUTH Ha HaI[MOHAJHE,

6I/IJ'IaTCpaJ'IHC, pEeruoHaIHe U rio0aiHe.

Plan: Financing Sustainable Growth. https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A52018DC0097

794 VH Arenpna 2030.

% Vpenba 2019/335.
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Ha muBoy EY rnaBuu npaBHHM U3BOp Koju ypehyje oBy obnact je Ypenbda o TUPEKTHUM CTPAHUM

% koja je crynuna Ha cHary okto6pa 2020. roxune. home

nHBecTHIMjama gonera 2019. roaune’
ce ypehyje obmact Ham3opa HaI JUPEKTHHM CTPAHHM HWHBECTHIIMjaMa U WHBECTHIIM]jama Koje
nucy nopeknom u3 EV™. Hhome je oprannsoBana capaama u3Mmel)y oprana apxasa unanuna EY
y Be3W MpHjaBe MPEKOrPaHUYHUX HMHBECTHIMja Ca IIMJbEM BpIICHa oarosapajyher Hamzopa,
3aTHM JIBE Ba)KHE 00JIaCTH KOje Cy O] 3Hayaja 3a CIpevaBarbe MOPEeCKe yTaje M 3allTHTy O]

JIBOCTPYKOT OIOpPE3MBamka, KA0 M BPIICHE HAI30pa HAJ CHpOBOhEHmEM AMPEKTHUX CTPAHUX

WHBECTHUIMja M MEXaHU3aM KOMyHUKanuje u3melhy npxasa unanuna EY.

VYpenbom cy, Takohe, TakcaTUBHO oJipel)eHr YCIOBH KOjU KYMYJIaTHUBHO MOpPajy OMTH HCIYH-EHU
Kako OM ce yiarame cMaTpajo JTUPEKTHOM CTpaHoM MHBecturujoM. [IpBu ycnoB oriena ce y
MOPEKITy MHBECTUTOpA KOjU Mopa OMTH cTpaHo juie ((pu3muko WM MpaBHO), KOje je H3BaH
Teputopuje apxapa unanuna EY'®, Jlpyru ycioB je mocTojame AyrOpPOYHOT M AUPEKTHOT
NPaBHOT OJHOCAa M3Mel)y CTpaHOT MHBECTHTOpa U JpKaBe y Kojoj ce ynaxe. [lociaenmu, ycnos
oriena ce y KOHTPOJHM KOjy CTpaHH MHBECTHTOpP MMa y IPYIITBY y KoOje yiaxe, a 4duje je

cenumTe Ha Teputopuju EY ',

EBpornicka xomucuja je janyapa 2024. roguHe MojHENa TPEIOr HOBE Ypeade O CTpaHuM
JTUPEKTHUM MHBECTHIIMjaMa, Koja Ou 3aMeHusIa TpeHyTHY. OBaj peuIor cacToju ce o1 cieaehux
u3MeHa: 1) yBohewa o00aBe3HOI Haa30pa HAJA JUPEKTHUM CTpPaHUM HWHBECTULMjama, 2)
MPOIIUpEHa MOjMa yiarama, 3) AepuHucakha HOBE KPUTUYHE TEXHOJIOTH]Ee U MHPPACTPYKTYpE
(BemITauka MHTEIUTeHLHW)a), 4) jauawma ynore EBporicke komucuje, 5) yBohewa jJeIUHCTBEHUX

nporueaypa u pokosa yuytap EV u 6) mupema KoHIeNTa ekoHoMcke 6e36eaHocTr® .

7% en. the FDI Regulation - Regulation (EU) 2019/452 of the European Parliament and of the Council of 19 March
2019 establishing a framework for the screening of foreign direct investments into the Union, https://eur-
lex.europa.eu/eli/req/2019/452/0j

7 en. EU FDI  Screening, non-EU FDI Screening,  https://policy.trade.ec.europa.eu/enforcement-and-
protection/investment-screening_en

798 en, foreign investor.

Yy, 2. cr. 1., Tau. 1. Ypenba 2019/452.

800 Advancing European economic security: an introduction to five new initiatives, Espornicka komucuja, bpucen,
2024, suam Bumie Ha: https://place-based-innovation.ec.europa.eu/publications/advancing-european-economic-
security-introduction-five-new-initiatives_en
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80

Ha nuBoy PC o6nact naBecTnIHja ypehyje ce Ha ocHOBY 3aKoHa 0 ynaramnMat’! koju je cTymmo

802

Ha cHary 2015. roaune, a gonymeH je u usMmemeH 2018. roqune® . HaBeaeHu 3akoH aehUHHIIE

W peryiuie o0nacT ynarama, MOJCTHIlaja, Jp)KaBHE MOMOhM W Haa30pa HaJ CHpOBOhemeM

804

ynarama®®®, 3akon mpenosnaje nBe BpcTe ymarama u To gomaha u crpana®®. Ilpema merosum

ollpenbama, CTpaHUM yJlaraulMa ce CMaTpajy cTpaHa MpaBHa Wid (GU3MUKa JHIa, Koja y Morjiaeay

CBOT yJarama y CBEMY YXKHBAjy jeHAaK TONoxkaj*®® kao m momahu ymaraun®’®, ocum ykommko

807

Hyuje apyrauuje onpeheno 3akonom™ ’. Yiarad Koju je CTpaHo JHIEe MOXKe cTehu mpaBo CBOjUHE

U Jpyra CTBapHa IpaBa HAa IMOKPETHUM CTBapHMa W HEMOKPETHOCTHMA KOje C€ Haja3e Ha

tepurtopuju PC y ckiany ca YcraBoM u 3akoHa o yiaramuma®®s,

1.4. TlpumeHa cTpaHMX MHBECTHIMja y IPEKOTPAaHWMYHHUM TpylamMa U BUXOB YTHIA] Ha qoMahe
TPKUILLITE

3a TpXKUIITE Jp)KaBa y Pa3Bojy CTpaHE MHBECTHIHU]E Cy OJl BEJMKOI 3Ha4aja, M3 pasjora IITo
uMajy YTHIQ] Ha MPEKOTPAHUYHO MOBE3MBAKE NMPUBPEIHUX JPYIITaBa Ha JOoMaheM TPKHUINTY.
VYCIloB 3a MOCTOjamke MPEKOTPAaHUYHOT yiarama OrJiefia ce y MOCTOjalby CTPaHMX yiarada Koju
HAa OCHOBY KamuTaj ydemha MMmajy BiacHMYKa IpaBa y APYIITBMMA 4iaHoBa rpyme. Hamwme,
ApKaBe y pa3BOjy CTBapajy MpPHUBIAYHE YCIIOBE CTPAHMM HHBECTHTOpUMA 3a ylarama Ha

nomaheM TP KHUIITY, TOMYT MOPECKUX OJIAKIINIA, (PUHAHCH]CKUX TOJICTUIIAja U CIUYHO.

[Topen Hamepe cTBapama MoJOOHHMX YCJIOBa 3a CTpaHE yjarade, JpaBa y pa3Bojy Mopa OUTH
CIpeMHa Ha e(eKTe Ha TPXKUIITY KOju he OMTH MpOy3pOKOBAaHU CTPaHMM ylarameM. JenaH of
edekaTa Koju ce MOXKe JIECUTH Ha joMaheM TP KMIUTY JpXaBe y pa3Bojy 300r Harior nosehama
JTMPEKTHUX CTPAHWX WHBECTHIM]ja je MpHUiHMBame. [IpUIMBH AMPEKTHUX CTPAaHWUX WHBECTHIIM]a

UMajy pa3jM4YuT YTUIA] Ha YHYTpallkhe TPXKHUIITE apxkaBe noMahimHa (y K0jOj ce ynaxke), y

81  3akom o ymaramuma ("Cn.  rmacemk  PC", ©p. 89/2015 w  95/2018), Buaum  Bume:

https://www.paragraf.rs/propisi/zakon_o_ulaganjima.html

802 MsmeHne u JlonyHe 3aKOHa O ylaramuMa, BUIW BuIe: https://www.paragraf.rs/izmene_i_dopune/081218-zakon-o-
izmenama-i-dopunama-zakona-o-ulaganjima.htmi

808 Ilanuh Cphan, Tono Jopana, YHanpeheme MOCIOBHOI OKPYKEHa y LMIbY NMoBehama CTpaHMX JMPEKTHHX
uuBectuija, Exonomcku @axynmem y Kpazyjesyy, 2016, crp. 235.

8044y, 3. cr. 1. Tau. 3. 3akoH o ynarawuma ("Ci. racauk PC", 6p. 89/2015 u 95/2018).

805 en, equal treatement.

808 Yy, 7. 3akon o ynaramuma ("Ci. rnacauk PC", 6p. 89/2015 u 95/2018).

8074y, 7. cr. 1. 3akon o ynaramuma ("Cot. racuuk PC", 6p. 89/2015 u 95/2018).

808 Om. mur., wi. 7. crT. 2.
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3aBucHOCTH of BpcTe nuBecTnirje’®. [Ipema HauMHy Ha KOjU AMpEKTHE CTpaHE HHBECTHIIMjE

YTHU4YYy Ha ,Z[OMahe TPXKUIIHE e(beKTe JACJIIMMO HUX Ha ITO3UTHBHE U HCIraTUBHCE.

Ilozumuean egpexam ce UCHObaBa KPO3 EKOHOMCKO jadame Tpumta®® Ha ocHOBY Kora apskaBa y
KOJy Ce ylake KOPUCTH HOBa (DMHAHCHjCKA CPEACTBA Jla CMamU JIPKaBHHU YT, OCHAXKHU
UH(PACTPYKTYPy, €KOHOMCKHM Ojada M Mo0OJbIlIa CTame TPXKUINTA y IEJTOCTH. [Ipema BpcTH
yTHIaja, TO3UTHBHHU e(peKaT MOKEMO IEIMTH Ha XOPU3OHTAJIHH M BEPTHKAIHH. BepTukanHu
eekaT IMPEKTHUX CTPAHMX MHBECTUIMja MPEACTaBIba MOJCTHIA] pa3Boja mHAycTpHjell, mox
XOPH30OHTATHUM CMATpaMo YTHIIA] Ha MPOAYKTUBHOCT (yHampen) u epukacHocT (yHasam)Sl?.
[TO3UTHBHM XOPH3OHTAIHM €(PEKTH JUPEKTHUX CTPaHUX MHBECTHIMja OIIEenajy ce y

813

IPOAYKTUBHOCTH U €(PUKACHOCTHU JIpYIITBA Yy ITa yOpajaMo® Ha3aJHa IpeiuBama, K0ja uMajy

IO3UTUBAH yTUIAj HAa eduKkacHOCT ApymTBa®* u mpemuBame yHampen, Koja UMajy MO3HTHBaH

815 Hazaona npenusarsa nactajy xana cTpaHd HHBECTHTOPH

YTHLAj HA TPOAYKTUBHOCT JPYIITBA
(IpylwITBa WIaHOBM NPEKOTPaHUYHE TIpyIe) MPEHOCe 3Halke W TEXHOJIOTH]y KOja IOACTUYE
e(pUKacHy IPOM3BOJKY Yy JIPYIITBUMA KOja MOCIYjy Y3BOAHO y IPYIHU U IPOU3BOJAE NPOU3BOJ

818 ITperusare

(HITp. TTOJLONIPUBPEAHUIIM KOjH ce OaBe y3rojeM IMIICHHIIE) Ha JoMalieM TPKUIITY
YHanpeo CTBapa ce KaJa WiaH MPEeKOrpaHHYHe Ipyle, KOjUu HOCiIyje HU3BOJHO Y IPOU3BOJAHOM
JaHIly, CHelMjaTu30BaH 3a o0paly Mpou3BoAa (HIp. MIMH 3a o0paay MieHule) yHampehyje
CBOj€ MHAYCTPUCKE CLIOCOOHOCTH U CTHYE €KOHOMCKH MOBOJbHU]HU IOJIOKA] HA TPXKUILTY Y KOME

00aBJjpa AEJIATHOCT.

809 Lee Jaeho, Jang Yong Joon, The effect of comparative advantage of host country’s industry on multinationals’
M&A vs greenfield FDI decisions, Journal of Korea Trade Vol. 20 No. 3, 2016, ctp. 230.
810 Kim Young-Han, Cross-border M&A vs. greenfield FDI: Economic integration and its welfare impact, Journal of
Policy Modeling 31, 2009, ctp. 88.
811 Neto Paula, Branddo Anténio, Cerqueira Antonio, The Impact of FDI, Cross Border Mergers and Acquisitions
and Greenfield Investments on Economic Growth, ISCA, Universidade de Aveiro, 2008, ctp. 4.
812 Wulan Sari Dyah, Aini Khalifah Noor, Suyanto Suyanto, The spillover effects of foreign direct investment on
the firms’ productivity performances, J Prod Anal, 2016, ctp. 199.
813 Amann Edmund, Virmani Swati, Foreign direct investment and reverse technology spillovers: The effect on total
factor productivity, OECD journal: economic studies - volume 2014 © OECD 2015, ctp. 133.
814 en. backward spillovers.
815 en. forward spillovers.
816 en. know how.
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Heeamuenu yTunaj TUPEKTHUX CTPAHUX WHBECTHIIMja HAa (PMHAHCHUJCKOM TPXKHUILNTY IpPXKABE Y
KOjy ce ymaxke, orjefa ce y NpPEKOMEpHOM IIpeluBamy Ha TPXKHINTYS!! Koju JOBOXHM 0
JTUKBHJIAIM]E OPYIITBA KOj€ je WiaH rpyIe WK J0 KpIlemha MpaBuiia KOHKYPEeHIHje Ha JoMahem
TPXKHUIITY. YKOJIMKO CTPAaHH HHBECTUTOP MOCTABIba CTAHAAPAES ™ (Koju ce cMaTpajy NPUHIIUIIOM
y JApXKaBHU y KOjOj TOCIyje CTpaHO APYIITBO) Koje nomahe IpyImITBO HE MOXKE Ja €KOHOMCKH
npuymTH, 300r HecpasMepe MNpoduTa W TPOUIKOBA YITUMATUBHO JIPYIITBO MOXE OUTH
mukBuaupano. [loBpena MO3WTHBHE KOHKYpPEHIMj€ HACTaje y CYHNPOTHO] OKOJHOCTH Y KOjOj
nomahe IpymITBO ycme JAa MOCIyje y CKIaay ca IOCTaBJbeHUM CTaHIapuMa, YUME CTHUYe
MOTYhHOCT CTBapama MOHOIIOJICKOT TOJIoXKaja Ha joMaheM TpKUIITY jep KOHKYPEHTH HE MOTY

Ja BpHIc CBij ACJIIATHOCT y CKJIaAy €a HOBO IIOCTABJbCHUM CTAHAAPAOM HaA TPIKUIITY.

Y mpaBHO] JTUTEPETYpU HCTUYY C€ YETHPH CTpaTervje pEeAyKIHje WIH CMamemha OBAKBUX

aKTHMBHOCTH 300T HETaTUBHOT e(beKTa JUPCKTHUX CTpaHUX HHBCCTHHI/Ij&Slg, TC C€ aKTUBHOCTHMA

PECTPYKTYypHpamba NI npeycMepaBama CManajy . JIMI1aBamkbeC I/IHBeCTI/II_[I/Ijagzo,

821 82 824

OcaMOCTaJbUBaAKLE JICJIOBA ~~, CMAabCHE 6poja paaHe CHare 2 u peopraHI/I3aquy823 TPXHULIOTA ™ .

2. HenojasHa KOHKypeHIIM]ja Kao pe3yiITar MoBe3uBamba MPUBPEAHUX JPYIITaBa

HanMerame wurpada y TpXKHUIIHO] YTaKMUIM TIPECTaB/ba CaJpikaj KOHKYpEHLHje Ipema

CaBPEMEHOj CKOHOMCKO]j TEOPHjHCZ". VUeCHHIM yTAKMHIE, OJHOCHO KOHKYPEHTH (IIPHBPEIHH
cybjekTH Ha TpXKuIITY) ce Hagmehy Ha TpkumTy y ckmagy ca oapehenum mpaBuiuma®?®,
[MnpeBn KOjuMa TEXKHM TPaBO KOHKYPEHIIM]E OTJIeNajy Ce€ y CTBapamy MPUTHUCKA HAJIMETama

YYECHHUKA, KOJU CTUMYJIUIIIE €KOHOMCKY e€(pUKACHOCT n3Mel)y KOHKypeHaTa, Texehn ocTBapemy

817 Fu Xiaolan, Foreign Direct Investment and Managerial Knowledge Spillovers through the Diffusion of
Management Practice jobs, Journal of Management Studies, 2012, ctp. 972.
818 Aytop crammapauma cmaTpa ojpeljeHH KBajuTeT MPOM3BOAA MIM YCIyre Koja ce Hpya ofl cTpaHe jgoMaher
JpYIITBa Ha TPXKHUIITY, a KOjeé OHO HCIyHmaBa HCKJbYYMBO Ha OCHOBY KNOW how koje je cTekino Kao 4iaH
npekorpannyHe rpyme. Ilopen kBamwiera cCTaHIapAM ce OIVIEAajy M Y TEXHOJIOTHjH KOja ce He KOPHUCTH Yy
KOHKpPETHOj AeTAaTHOCTH Ha AoMaheM TPXKUIITY (MOITyT BEIITaYKe HHTEIUTCHINj€ M POOOTHKE).
819 en. retrenchement.
820 en, divestitures.
821 en. spin- or sell-offs.
822 en, downsizing.
823 en. reorganization.
824 Brauer Matthias, What have we acquired and what should we acquire in divestiture research? A review and
research agenda, Journal of Management, 2006, ctp. 753.
825 Berosuh Bopuc, [Tasuh Bnaaumup, Monosuh [yman, Yeoo y npaso kouxypenyuje, Beorpan, 2019, crp. 11.
826 O 1., cTp. 12.
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KeJbeHHX pesynrtata um nosehawy npodura®?’. 360r KoHKypeHIMje Ha TPKHINTY Y HaMepu

MOCTHU3ama 1UJba, KOHKYPEHTU Cy NMpUHYheHH Ja KOHCTAaHTHO MOOOJhIIABAjy KBAJTUTET CBOJUX

IPOM3BOJC WM CTBApajy HOBESZS. VCIOCTABIbAE HABCACHOI LHMIbA IPELCTABIbA TEKIY 3a
MoCTOjake paBHOTEXkKE M3Mely moHyna Ha TpxkumTy. Takohe, ¢ mMUBEM OJpiKama MO3UTHBHE
KOHKYpEHIIH]je, Ha JPKaBHOM HUBOY CE MOTY yBecTH ojpelheHa opraHmuema cio0ona Koja ce
OJIHOCE Ha MMOoceOHEe JACIaTHOCTHU U MOjeIMHE MMPUBPEAHE TpaHe, pe3epBUCaHe 3a Cy0jeKTe Ha YHje

MOCTIOBALE JIp’KaBa MMa 3Ha4ajaH yTHUIA] 829,

IIpema ycarmamaBamy KOHKypeHaTa ca IpaBHJIMMa IIOHAIlamka IPOINMCAHUM Ha TPXKULITY,
KOHKYPEHIIU]y MOXEMO JIeIUTH Ha JIOjalHy U HenojanHy. Jlojanna KoHKypenyuja TpeicTaBiba
MeXaHU3aM yCIIOCTaBJbamkha eKOHOMCKOT TPodHTa 01 CTpaHe KOHKYpEHATa Ha TPXKHILTY, KOjH ce

IpUIpKaBajy IpaBuiia KOHKYPEHIIN] e®%0. Jenan ox ocHoBHEX edekara J0jaiHe KOHKYpEHIIH]je Ha

TPXULITY OTJICAa CC Y CTBApAby ITO3UTUBHOI' KOHKYPCHTCKOI' ITIPUTHUCKA I/I3Mer)y KOHKypeHaTaggl.

Ilo3uTUBHU HUCXOJ HETOBOT ,I[ejCTBa orjena ce 'y MaKCI/IMaJ'IHOj eKOHOMCKOj e(bI/IKaCHOCTI/I IIpu

KOpI/IH_IheH:»y PacCIIOIOKUBUX pecypcassz.

OO6num ehUKacCHOCTH Ce MOTY OTJIelaTH Y aJIOKATHBHO] (TIOACTHUIIA] YUECHUIIMMA Ja KyIIMMa
HyJle HaJTPaK€HUJU MPOU3BOJ Ha TPKUIITY), IPOU3BOJHO] (MPOU3BO/IHA TPAXKEHOT MPOU3BOA
y3 HajHIDKE TPOULIKOBE), TUHAMUYKO] (TIOACTHUIIA] yJarama y UCTPAXHUBaWkE U Pa3BOj MOTIIYHO

HOBUX I[IPOW3BO/JIa) U CENEKTUBHO] (€IMMHHALIM]a Hee(PUKACHUX KOHKypeHaTa)833.

HaCYHpOT OBOMC, HCIIOLITOBAIKLCM IIPpAaBUJIA KOHKypeHI_[I/Ije O CTpaHC KOHKYpCHATa CTBApa CC

HeNojanrHa KOHKypeHyuja 9Mju je UMb, TOCMaTpaHo U3 yria KOHKypeHaTa, CTHIalke MOHOIIONA,

827 Berosuh Bopuc, [Tasuh Bnaaumup, onosuh [yman, Yeoo y npaso xouxypenyuje, Beorpan, 2019, crp. 12.
828 Jempemosuh-Tlerpouh Tatjana, KoHKypeHIMja 3aKOHO/IaBIA M IPOOJIEM M3UIPaBajba 3aKOHA Y KOMITAHH]CKOM
npaBy EBporicke Yuuje, Ilpaso u Ilpuspeoa, 2009, ctp. 201.
829 Jopamuh TaTjana, PerysjartopHe NpeJHOCTM MOHOINONA jaBHOI CEKTOpa Kao OOJMK HapyllaBama Hauesa
KOHKYPETCKE HEeYTPalHOCTH, Ycxnahusarwe nociosnoe npasa Cpouje ca npasom Esponcke Ynuje, beorpan, 2021,
ctp. 210.
830 Berosuh Bopuc, [Tasuh Bnagumup, [Tonosuh dyman, Ysoo y npaso kouxypenyuje, beorpan, 2019, ctp 14.
831 Jeppemonuh-Tletpouh Tatjana, KonkypeHuuja 3akoHOJaBIA U IIPOOJIEM H3MTPaBajba 3aKOHA Y KOMIIAHH]CKOM
npaBy EBponcke YHuje, IIpaso u [Ipuspeoa, 2009, ctp. 203.
832 6.
833 Jopamosuh Zattila Munena, Ilonamame npuBpeHUX Ay0jekara y yclOBUMa HeJlojaliHe KOHKypeHuwje, [Ipasha
pujeu, 2012, ctp. 573.
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OJIUTOTIOJNIa M KapTesia Ha Tp)icnuny834. TpxumTe y KOMe Cy NMPUCYTHE OBE I0jaBE HA3MBa Ce
MOHOIIOJICKO TPXHINTE, a OJUIMKYyje C€ HECaBEeCHOM KOHKYPEHIIMjOM Koja Mojapa3ymeBa Ja

MOjeIMHN YYECHUIIM MMajy Yy 3HA4ajHOM OOMMY KOHTPOJIY HaJl IleHaMa, YHMe Ce KpIIe OCHOBHE

(dbyHKIIMje U paBmIa 100pe KOHKypeHqueS35.

Mononor®® nomuue og rpuke peuyd ,,MOHO* (jemaH) W ,,OMUCT (IIPOU3BOJ), T€ Y OCHOBHU

Mpe/ICTaB/ba OKOJIHOCT y KO0jO] jelaH Mpou3Bohad mMa KOHTPOIY HaJ IleHamMa Ha Tp)icany837.

CTI/II_[aHSG MOHOIIOJIa Ha TPXKHUIITY, HCIOIITOBAEKLCM IIpaBUJIa AaHTUMOHOIIOJICKE IIOJUTHUKE,

oMoryhaBa KOHKYpEHTY Z1a camocTaiiHO onpel)yje ycioBe, 1ieHy po0e u yciayra Ha Tp)KI/IHITy838.

Ca Apyre CTpaHC oJjsuconos NpEACTaBJba OKOJHOCT Kalda Ha TPKULITY HOCTOjI/I HCKOJIHNKO

KOHKYpEHaTa Koju uMajy MOryhHOCT Ja mojeJuHauYHO yTUYy Ha IIeHE Ha OCHOBY MelycoOHmxX

yroBapamwa IEHE UCTOT" WJIN CIIMYHOT ITPOU3BOJa /U ycnyra839.

Ocnusarse Kapmena HacTaje YroBapameM PECTPMKTMBHUX cropasyma usMel)y KOHKypeHaTa Ha
TPIKHIITY, YMMe ce oMoryhasa 3ajelHuuKa KOHTpoJIa oApeheHNX TPKUIIHUX €IEMEHATA Ko IITO
cy tpxumnue nene®®® (en. market prices) m/mnum msnasme xsote®*! (en. exit quotas). Ilpsy
TIONIOBUHY JIBAJECETOr Beka Cy KapTelH 3a YTBphUBame IleHa KOHTPOJHCATH MPEKOTPAaHHUHY

TProBUHY PoOOM OJ UelHKa ¥ alyMHHHjyMa 10 Kade u mehepa®?

. OBH KapTenu cy TeHepucain
BEJIMKY JOOMT 3a MPUBPEJHA JIPYIITBA KOja Cy OMJIa y CKJIOIY IPEKOrpaHUYHUX KapTea YHyTap
CBOJUX Jp’KaBa, IIyTeM KOjUX je Ha JoMahe TP KUILTE y BETUKO] MEPU MIpeHeTa TOOUT CTeUeHa 01
TOTpPOIIAYa Y HHOCTPAHCTBYS S, ATOKAIIMjoM MM H3MEIITameM JOOUTH OCTBapyje ce KOPHCT 3a
TPKUIITE jeJHE JprXaBe, JOK Ce UCTOBPEMEHO TPXKMIUTY Apyre JApskaBe HaHocu mrera. [lopen

aJIOKaTUBHE Hee(UKACHOCTH, KapTenu omoryhaBajy M TNPOAYKTHUBHY 3alITUTy HENOA00HHX

npousBohaua o/ MpuTHCaKa KOHKYpEHIIHje, ITOo rnoBehaBa MpoceuyHe MPOU3BOJIHE TPOLIKOBE y

834 Berosuh Bopuc, [Tasuh Brnagumup, [Tonosuh dyman, Ysoo y npaso kouxypenyuje, beorpan, 2019, ctp. 114.
85 On. nur., crp. 115.
836 en. monopoly on the market.
837 Berosuh Bopuc, [Tasuh Brnagumup, [Tonosuh dyman, Ysoo y npaso kouxypenyuje, beorpan, 2019, ctp. 114.
838 Huxonuh Jby6una, OcHosu Exonomuje, Iynma Huw, 2011, ctp. 102.
83 Berosuh Bopuc, [Tasuh Brnagumup, [Tonosuh dyman, Ysoo y npaso kouxypenyuje, beorpan, 2019, ctp. 115.
840 en. market prices.
841 en. exit quotas.
842 |_eslie Christopher, Foreign Price-Fixing Conspiracies, 67 Duke L.J. 557, 2017, ctp. 558.
843 N6un.
137



4 Kaprenu 3a oipkaBame MOHONONA HAa TPXKHUIITY onpelyjy ImeHe, Bpure

MHIYCTPHjH®
pacrozielly Tp)KHIITA, HAMEUITamke TOHyJa M IpaBe TajHE JO0roBope ca Bulle (UPMU Ha

TpRUIITY .,

[Ipema BpcTH PECTPUKTUBHUX CIIOpa3ymMa KOjU C€ 3aKJbyuyjy m3Mel)y kaprema, a Koju cy
3abpamwenu onpenbama wi. 101. JlucaGoHCKOr yroBopa, MNPENoO3HAajeMO XOPHU3OHTAIHE |
BEPTUKAJHE PECTPUKTHBHE CIOpasyMme. XopuzoHmanuwu CHOpa3yMu ce 3akibydyjy u3mehy
KOHKYpeHaTa Ha TPXHIITY KOjU TOCIYyjy Ha HMCTOM HHBOY JIaHIIAa HPOM3BOMAIE, Ca IHJbEM
MOCTU3aba IOTOBOPA (M3PUYHUTOT WK IpehyTHOT), KOjJUM ce cTpaHe 00aBe3yjy Jla mpecTajy OuTH

Mel)ycoOHM KOHKYPEHTH Ha HCTOM Tp)KI/IIHTy846. Bepmuxannu xaprenu cy OHU KOjU KOPHCTE

BEpTUKAJIHA OpraHnYema y cMuciay Mel)ycoOnor momohHor oapehuBama TpKUIIHAX nena®t’,

OCHOBHM MOTHB KOHKYpEHATa Jia y4eCTBY]y Y TajHUM H 3a0pameHUM yroBOpHMa IMPEICTaBIba
MoryhHOCT ocTBapemwa Behe HOOMTH 0 OHE KOja OM Omia cTedeHa YKOJIHMKO OM MOCIOBAIU Y
CKJIaly ca IpaBWINMaA KOHKypeHque848. Pedepentna mena oOyxBara IeHE Koje OW KyIIH

wiatwim 0e3 TajHOT Cropa3ymMa Ha JOTUYHOM TPXKHINTY W CTOra HHjE B UbIBaSYY, [Tpodur

KapTesia HacTaje MPEKOMEPHOM HAIUIATOM IIeHAa MPOM3BOJIA, KOja MPE/ICTaBiba Pa3iuKy usmely

peajlHe Tp)KUIIHE II€HEe U IIeHe HacTaje Ha OCHOBY TajHOI JI0roBopa usMely KapTena850

(Bemrauke KOHKypeHTHE pedepeHTHe ueHe)85l.

VYcnex kapTena NOBOJAOM OCTBAPEHE HOBYAHE HArpaje IMPeCcyIHO 3aBUCH OJ JBa (PaKkTopa M TO :

AYKHUHE IEpruoaa y KOMC je KapTesl y CTaky Ja NOAWTHEC LCHC H3HAJA HHUBOA HO)IO6HOF 3a

MO3UTUBHY KOHKYPEHIIN]Y U OJJp’KaBamba TaJHOCTH BpPILECHA nerorto?,

84 Om. mur., cTp. 558.
845 Ghosala Vivek, Sokold Daniel, Compliance, Detection, and Mergers and Acquisitions, managerial and decision
economics Manage. Decis. Econ. 34, 2013, ctp. 523.
846 Berosuh Bopuc, [Tapuh Biaaumup, Monosuh dyman, Yeod y npaso xouxypenyuje, Beorpasn, 2019, ctp. 44.
87 en. ancillary price fixing.
848 Berosuh Bopuc, [Tasuh Brnagumup, [onosuh dyman, Ys00 y npaso kouxypenyuje, beorpan, 2019, ctp. 66.
849 Davis Peter, Eliana Garce, Damage Estimation, in Quantitative techniques for competition and antitrust analysis,
Princeton University Press, 2010, ctp. 347.
80 en. criminal cartel.
81 Berosuh Bopuc, [Tasuh Bnagumup, Monosuh dyman, Yeod y npaso xouxypenyuje, Beorpan, 2019, ctp. 66.
852 6.
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2.1. W3Bopwu mpaBa y 00J1acTH KOHKYPCHIIH]E

KonkypeHnuja y mpaBHOM M TOJUTHYKOM KOHTEeKcTy EY o0yxBara mpaBuiia U MexXaHH3ME
WHCTUTYIIMOHAITHE TIPHpOJIe KojuMa ce o0e30ehyje meHa 3amThTa Ha TPXKUIITY, TyTeM
CaHKI[MOHHCAaWka KapTella H 3J0ynoTpede JAOMUHAHTHOT TMOJI0Xaja, MOJPIIKE IOJA00HO]

KOHTPOIIHM, KOHIIEHTPAIUjH ¥ OTPaHNYABamy ApKaBHE TIOMONH y4eCHHIMMA Ha TPKHUIITY -,

Tokom mocieamux ACIeHHja, MPOTHB MOHOIIOJICKE BiacTH Ha HUBOY EY Hajehm je 3Hauaj
MMaJo CIpeyaBame HACTAHKA KapTela Ha eBPOIICKOM TPXKHINTYS *, 360r yera cy HM3BpIICHE
3Ha4YajHe W3MEHE EBPOIICKOT 3aKOHOJABCTBA Yy Be3W ypehewma aJeKBaTHUX MpaBHIIa

5

KOHKprHI_[I/IjC85 . Ha HUBOY EY CIIpOBCACHE Cy HU3MCHC IIporpamMa IIOMHJIOBaAKka WK

IpomHpCHa osJjamhemna aHTUMOHOIOJICKHX HaJI30pHHX OpraHa, ca IUJbEM aJICKBATHOI' HAZ30pa

Haa IIOHalllalkbEeM KOHKypeHaTaBSG.

WNuunujanao Ha HUBOY EBpoICKe eKOHOMCKE 3ajeTHUIIE, H3BOP MpaBa KOjU je peryimcao odaact
[POMEHA KOPIIOPATHBHOI YIIPaB/baka M HACTAHKA KOHIIEHTpALHWje NPUIMKOM ITOBE3UBaMba
NPUBPEIHUX JpyliTaBa je Ypembda O KOHTPOJIM KOHICHTpaIMja Ha TpXKUIITY goHeTa 1989.
romnae®’. Hapenena je m3sMemeHa n gonymena 1997. ronmne®®®, nok je y nemoctn n3memena
2003. roguae YpemnOoMm O MpHMEHH MpaBWia O KOHKYpeHIHWju yrBphenux y wi. 81. m 82.
YroBopa o EBpOICKOj eKOHOMCKOj 3ajeTHUIH .

6 860

Munusewe Komucuje je aa wianosu 85. u 8 HaBE/IEHOT YIrOBOpa HUCY MOJOOHH 3a IPUMEHY

Ha HOPCKOrpaHUYHEC I'pylc MPUBPCAHUX JApyHiTaBa, U3 pasdjora mTo Cy KOHKPETHO HAMCHCHH

83 Jopanosuh Zattila Munena, ITocTynu 3a HafoOKHaay INTeTe ycie[ MOBpEAe NpaBa KOHKYPEHLMjE, 360pHUK
paoosa IIpasnoz @axynmema y Huwy ca mehynapoone nayyne KoHgepenyuje: TIPaBO U MYITHIACIUIDIHHAPHOCT,
2020, ctp. 416 ,IIporuh Jdyman, [Tomutnka koHKypeHje y Cpouju: y yemy je npodiem? - [Jenmap 3a esponcke
noaumuxe, beorpan, 2015¢.

854 pepall Lynne, Richards Dan, Norman George, industrial organization: Contemporary theory and practice, 2nd
ed., South-Western College, 2001, ctp 345.

85 Berosuh Bopuc, [Tasuh Bnaaumup, [onosuh [yman, Yeoo y npaso kouxypenyuje, Beorpan, 2019, ctp. 63.

856 16uz.

87 en. Council Regulation (EEC) No 4064/89 of 21 December 1989 on the control of concentrations between
undertakings, suau Bude Ha: https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex:31989R4064

88 en. Council Regulation (EC) No 1310/97 of 30 June 1997 amending Regulation (EEC) No 4064/89 on the control
of concentrations between undertakings, BUIIH BHIIIE Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A31997R1310

89 en. Council Regulation (EC) No 1/2003 of 16 December 2002 on the implementation of the rules on competition
laid down in Articles 81 and 82 of  the Treaty, https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=celex%3A32003R0001

80 Hakon motnucusama Yrosopa o gpyHkunonucamy EY, unanosu 85 u 86 nocranu cy wianosu 101. u 102.
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https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex:31989R4064
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31997R1310
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A31997R1310
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A32003R0001
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A32003R0001

AHTHUMOHOIOJICKUM yroBopuma®l., V nHamepu aa ce octBapu 00JbU MPUCTYI MPOOIEMyY €BpOIICKa
Komucwuja je 2003. rogune cacraBuia gonuc Caety u EBporickom IlapiameHnTy moa Ha3uBOM
,MoJepHu3alyja KOMIAHU]CKOT TpaBa U yHampeheme KOpIOpaTUBHOT ympaBibama y EY<86?
KOJOM Cy MpOIIMpeHa oBiamhema Haa30pa MPUMEHOM Hauelna CYICHAWjapHOCTH, IITO j& JAajbe

MOCTAKJIO JIOHOIIICHE 0Be Ypeaoe.

VYpenba mocraBiba JBa aITEpPHATUBHA YCJIOBA YHjUM UCIIYEHEHEM C€ KOHICHTpAIHje ApYIITaBa
cMmarpajy mogoOHUM: 1) YKOJIMKO je MOocCleIulla cliajamka WM TpUlajama J[Ba WM BUIIE
HE3aBUCHHX JPYIITaBa U 2) YKOJIMKO JeJTHO WIH BHIIE (PU3MUKHX JIHIA, Koja Beh nMajy KOHTOIY

63

jemHOr OpyImITBa, CTMYY HENOCPEAHY MM TOCpeAHy KoHTpomy Han rpymom®3, Takobe,

KOHIIEHTpallija HE MOXK€ HacTaTH (y3MjoM KpPEOUTHUX HWHCTUTYIHja, (PUHAHCH]CKUX

MHCTHTYIUja MM OUTH MOCIeHIA IMKBUIAIMje WM PeopraHusanuje apymrsat®s,

Ha muBoy EVY unmanosu 101.8% 1 102.8% Yropopa o ¢ynximonucamy EY jacHo uctuuy na je
M3PHYHTO 3a0pameHo TOHAIAKbe Ha TPXKHINTY O CTpaHE KOHKypeHaTa Koje MpeTeHayje aa
nocrane MoHononcko®®’. Opran EVY 3amykeH 3a Ham3op HaJ CIPOBOhemEM aHTHMOHOIONCKOT
npaBa je EBpomcka xomucwuja. IlpuMena umaHoBa KOHKpeTHHje je oxpehena cmepruiama®®®
00jaB/beHMM Off CTpaHEe TeHepalTHOr JUpeKTopata EBpOICKe KOMMCHje 3aIyXKeHHM 3a

KOHKypeHIHjy>®°.

Haxon 3enene kwure, TokoM 2009. rogune Komucuja je o0jaBuia akT noj Ha3uBoM ,,CMepHUIle

o npuoputeruma Komucuje y npuMeHu unaHa 82. Ha MOCTYNKE yYeCHHKa Ha TPXKUILTY KOJU

«870

BpIIIE 3JI0yMOTPe0y TOMUHAHTHOT TIOJIOXKAja‘“®’™, y OKBUPY KOJUX OHA KOHCTATyje /ia ce wiaH 82.

81 3eyepuh Cnobonan, Ypenda Casera 6p. 139/2004 o Hamzopy KonueHTpanuja usmely npenyseha y Espornckoj

Yuuju, Eeponcko sakonooascmeo, 2012, ctp. 153.

82 en. ,,green paper “, Panosuh Byk, ByayhHocT komnaHujckor npasa EBporcke YHHUje — HOBU aKIMOHM ILIAH,
Ilpaso u  Ilpuspeoa, 2013, crp. 117. Buau Bume Ha: https://eur-lex.europa.eu/legal-
content/EN/HIS/?uri=celex:52001DC0745

83y, 3. cr. 1. Ypenba Casera 6p. 139/2004.

864 Om. ., wi. 5. cr. 1.

865 IMperxoano 4. 81. Yrosop o ocuuBamy EBporncke 3ajennuie.

866 IMpeTxoano 4. 82. Yrosop o ocuuBamy EBporncke 3ajennuiie.

87 punm Bume: https://competition-policy.ec.europa.eu/antitrust-and-cartels/overview_en

868 en. the directorate-general for competition - DG COMP.

89 MMopen cnajama, EKOHOMETPHja M CTATUCTHYKE METOJIE CE €aJla IPUMEHY]Y Y MHOTUM, aKO HE M CBUM, JOMEHMMA
npaea KOHKypeHuuje, Bunu Buuie: Bishop and Walker (1999) u Slottje (1999).

870 en, Communication from the Commission — Guidance on the Commission's enforcement priorities in applying
Article 82 of the EC Treaty to abusive exclusionary conduct by dominant undertakings, Buau Bumie: https://eur-
lex.europa.eu/legal-content/EN/ALL/?uri=CELEX%3A52009XC0224%2801%29
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https://eur-lex.europa.eu/legal-content/EN/HIS/?uri=celex:52001DC0745
https://eur-lex.europa.eu/legal-content/EN/HIS/?uri=celex:52001DC0745
https://competition-policy.ec.europa.eu/antitrust-and-cartels/overview_en
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=CELEX%3A52009XC0224%2801%29
https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=CELEX%3A52009XC0224%2801%29

VYroopa o ¢yHkimonucawy EY mpumemyje camo Ha ydecHUKE Ha Tp)KI/IIHTy871 KOJU UMajy
JOMUHAHTAH TOJIOXKAj. Y HaBEJAECHOM JOKyMeHTYy Kommcuja MCTHYe &1a TOMHHAHTaH I10JI0XKa]

MO’Ke MMATH MOjeIMHAYHH Y4eCHHUK (MojenHauna JoMuHanumja)d’

WJIU JIBA UJIM BUILIE YYECHUKA
Ha TPXKUINTY (KOJIGKTHBHA JOMUHAIM]ja) U UCTOBPEMEHO MPEJCTaBba YCIOB 3a moBehame Opoja

JIUIIa Ha Koja ce IpUMemYjy cMepruIed >,

On u3Bopa Ha HUBOY EY Baxkno je mcrahu na je 2004. roguHe ycBojeHa Ypeada 0 KOHTPOJIHU
KOHIeHTpamuja wn3mehy npuBpemuux apymraBa®’4, xojom ce, Takohe, ypehyje obmact
MOBE3MBamka JPyIITaBa y TIpyle, 4YMja CcBpxa je Owia fna CrIpeyd HAacTaHaK MOHOINOJNA Ha
Tpkuity. Takohe, Tokom 2014. roguHe ycBojeHa je YpenOa o mpaBuiuMa TYKO€ 3a HaKHaIy

IITeTe HACTANTy KpIIemheM oapendu npasa EY87,

Ha nuBoy PC, aHTHMOHOMOJICKO 3aKOHOJIABCTBO 0OyXBaTa IMMPOK criekTap Mepa mehy kojuma
yOpajamMo orope3nBame MOHOIIOJICKE JOOUTH U TOCEOHH PEKUM I[eHa MOHOTIOJICKUX MPOU3BOJIA.
3a0bpaHe KoOjeé aHTHUMOHOIIOJCKO 3aKOHOJABCTBO YBOOU OIVIeAajy ce Yy oHeMoryhaBamy
3aKJbydemwa crnopazyma usmely napymraBa kojuma Ou ce ojpehuBane LieHe Ha TPXKULITY,

CIiopasyma o IOAEIH TPKUILTA, BE3aHUX CIIOpa3yMa, Cliopa3ymMa O KOHTPOJIM U KBAJIUTETY.

3akoH o 3amTuTH KOHKypenuuje (y masbem TekcTy 33K®7®) PC xoju ypehyje obmact mpasa
KOHKypEHIIHje, CTIPOBO/IM Ce OJl CTPaHe jaBHMX OpraHa KOjU BOjie MOCTYIKE TPOTUB JHUIA 360T
OCHOBaHE CyMIe Ja Cy TIpeKpIimuia oBaj 3akoH. JIpxkasHe oprame umme: 1) Kommucuja 3a

3amTuTy KoHkypenmuje®’’ (kao He3aBHCHA opraHmsanMja HaIJIeXkHA 3a CIpoBoheme 3akoHa O

871 Dunne Niamh, Commitment decisions in eu competition law, Journal of Competition Law & Economics, 10.2,
2014, 426.

872 Goldstein Kevin, Reviewing Cross-Border Mergers and Acquisitions for Competition and National Security: A
Comparative Look at How the United States, Europe, and China Separate Security Concerns from Competition
Concerns in Reviewing Acquisitions by Foreign Entities, 3 Tsinghua China L. Rev. 215, 2011, ctp. 227.

83 Angulo Garzaro Noemi, Competition within EU Public Procurement Regulation and Practice: When EU
Competition Law Remains Silent, EU Competition Policy Speaks, 16 Romanian J. Eur. Aff. 44, 2016, 45.

874 en. the EC Merger Regulation - Council Regulation (EC) No 139/2004 of 20 January 2004 on the control of
concentrations between undertakings, BUIN BHILIE: https://eur-lex.europa.eu/legal-
content/en/ALL/?uri=CELEX%3A32004R0139

875 en. Directive 2014/104/EU of the European Parliament and of the Council of 26 November 2014 on certain rules
governing actions for damages under national law for infringements of the competition law provisions of the
Member States and of the FEuropean Union, Bugu  BuIe: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32014L0104

876 3akon o zamTuTr koukypennuje ("Ci. tnacuuk PC", 6p. 51/2009 u 95/2013).

877 Berrisch Georg, Jordan Eve, Salvador-Roldan Rocio, E.U. Competition and Private Actions for Damages, 24 Nw.
J. Int'l L. & Bus. 585, 2004, ctp. 585.
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3allITUTH KOHKYpEeHIje), 2) JaBHO TyxuiaamTBo (Kao OpraH HaJyie)kaH Ja TOHH OCYyMEbHYCHA

mina) u 3) Yipasau cys (Kao opral HajUleXaH 3a CyICKy KOHTpouy pemema Komucnje)®’s,

2.2. VYTuiaj HelojaJiHe KOHKYPEHIIMje W KapTesia Ha MPEKOTPaHUYHO MOBE3UBAkE MPUBPEIHUX

ApylTaBa

CrtBapame MO3UTUBHOT e(pekTa Ha TPXKUIUTY, MOLITOBAKEM IpaBUiIa KOHKYPEHIIHje, MOXE ce

noctTuhu TOBE3UBAKEM MPUBPEIHUX JPYIITaBa XOPHU3OHTATIHUM nyTeM879, opu yemy ce

MelhycoOHM KOHKYpPEHTH CIajajy y CKJIaly ca MpaBUJIMMa KOHKYPEHIIM]E y CBPXY IOCTH3ama

MehycoOHe no6pobutu u nobosbliaka pobe M yciyra Ha Tp)I(I/IIHTySSO. CynpoTtHO OBOME,
HEeTaTUBHU ce e(eKaT CTBapa YKOJIMKO Ce IMJb OIViefla y CTUIlalky MohM M MoOHOIona Ha

TPKUIITY, TIOBE3NBAHEM IIPUBPEIHUX JIPYIITaBa, YUME ce cTBapa MoryhHocT onpehuBama mena

Ha Tp)KI/II_HTy881.

Kao pesydarar mnpexkorpaHUYHOT XOPU3OHTATHOT Clajalkba MOTY HACTaTH JOMHHAHTHH
AHTUKOHKYPEHTCKH €(EeKTH KOjH HEU30EKHO JOBOZAE N0 I'yOMTKa AMPEKTHOI KOHKYpEHTa Ha
TPXKHUIITY. AHAIN30M M3 E€KOHOMCKE IEpPCIEeKTHUBE, MCTHYY CE JBa OCHOBHA apryMeHTa Koja
o0janmaBajy TakBa noehama 11eHa HAKOH CIIajama: C JelHE CTpaHe, YAPY>KEHU EHTUTET MOrao
OM MMaTH HE3aBHCHE TOJICTUIIAjEe 3a CMamkEeHhEe MPOU3BOAKE M MmoBehame 1eHe ¢ 003upoM Ha
nosehame TP)KUIIIHE CHAre HAKOH CMajama U C Ipyre CTpaHe, J1a ce LIeHe HAKOH MPHUIlajamba MOTY

nosehatu, jep IpyIITBa Ha TPXKHUIUTY HAKOH INpHIajaka 4ecTo Oyay Y TajHOM WJIM OTBOPEHOM

JOCITYXY.

Pa3zmarpame edekara cnajama Ha JIpyre Bapujadiie KOHKYpPEHIIHMje, BpIIE C€ Y YETUPH KOpaka
KOje YWHE TMpOICHA YTHUIAaja XOPWU3OHTAIHOT Clajakha Ha TPXKUINHE IIeHe, ojapeluBame

OJIP’KUBOCTH pacTa IIeHa HAKOH MOBE3UBamba JPYIITaBa, yTBphHUBamke yTHIaja Clajamba JpYIITBa

878 NTo6pamunosuh Jparan, Maruh-Bomkosuh Mapuna, Ilpokonujesuh Mupocnag, Ilnaxytaux Angpej, Pagojunh
Uenomup 3awmuma xouxypenyuje u cyzoujarmwe mononona, beorpan, 2019, ctp. 50.
879 en. Anticompetitive Horizontal Mergers.
880 Hischelrath Kai, Detection of anticompetitive horizontal mergers, Journal of Competition Law & Economics,
5(4), 2009, ctp. 2.
81 Cooper James, Froeb Luke, O’Brien Daniel, Vita Michael, A critique of professor church’s report on the impact
of vertical and conglomerate mergers on competition, Journal of Competition Law and Economics 1(4), 2005, ctp.
794,
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Ha TPXKUIITE U3 yria epUKacHOCTU U YTUIQj OBE3UBaba IPYyIITaBa Ha Pa3HOIMKOCT IPOU3BO/IA,

MapKETUHT U MOJCTHUIIaje Ha Tp)KI/IH_ITy882.

Hue onespema 3a 3aIlUTUTY KOHKYpEHIMje je Ja HCIOUTa MpeAsio’keHa MpPeKorpaHudyHa

MOBE3MBaka JPYIITaBa, YTBPAM HHHXOB YTHIA] HAa KOHKYPEHLH]Y M TpXKUIIE, T€ CIPEYH

HACTaHaK IITETHUX edekara 3a MoTpollaye U Jpyre KOHKYpeHTe Ha Tp)KI/IHITy883.

3. Hpafbe HOBIIA Ka0 ITOCJICANIIA ITPCKOT'PAHUYHOT ITIOBC3HNBAbA ITPUBPCIAHUX

IpyLITaBa

[pame HOBIA®®* mpeycTaBba IOHAIAKE KOje CIajga Y CHBY €KOHOMH]Y M3 YTJIa KOPIIOPATHBHOT

npaBa (Mako je MCTOBPEMEHO M KPHMBHYHO 1e710)°8°

, UMjeM ce pa3MaTpamy y OBOM paay He
MPHUCTyNa ca acleKkTa KpUBHYHOT, Beh KopmoparuBHOT U ¢uHAHCHjCKOT mpaBa. [Ipame HOBIA
IpeaCcTaBiba YMH 00paje OCTBAPEHUX IMPHXOJa MPOTUBIPABHOM paamoM (ITyTeM KOHBEp3Hje,
IIPEHOCa UMOBUHE, NIPUKPHUBakHA CTBAPHOI MOpEKJIa WM JaKHUM NPUKa3UBakbEM YMECHULA O
HAYMHY CTUIaha UMOBHHE WJIM HOBYAHUX CPEICTaBa), OJf CTPaHE JIMIA KOje je CBECHO CTBAPHOT

IIOPCKJIIa UMOBHHC, IIPCACTABUIIO EbCHO ITOPCKIIO CTHLIAba KAaO J'Iel"aJ'IHO886.

82 Hischelrath Kai, Detection of anticompetitive horizontal mergers, Journal of Competition Law & Economics,
5(4), 2009, ctp. 2.

83 Casu Barbara, Girardone Claudia, Competition issues in European banking, Journal of Financial Regulation and
Compliance Vol. 17 No. 2, 2009 ctp. 123.

84 en. money laundering - ML.

85 Kpupnunn 3akonuk ("Ci. rmacauk PC", 6p. 85/2005, 88/2005 - ucnp., 107/2005 - ucmp., 72/2009, 111/2009,
121/2012, 104/2013, 108/2014, 94/2016, 35/2019 u 94/2024), Ilpamwe HoBUA, 4. 245, (1) Ko nu3Bpuu KOHBEp3Hjy
WIN TIPEHOC UMOBHHE, ca 3HABEeM Ja Ta MMOBHMHA MOTHYE OJ] KpUMUHAJHE AEJIaTHOCTH, y HAMEPH Jia Ce NMpPUKpHje
WIN JIAXKHO TIPHUKAXKE HE3aKOHHUTO MOPEKIJIO UMOBHHE, WM TIPUKPHj€ WX JIAXHO TPHKaXe YNHEHHUIE O NMOBHHH €a
3HAKHEM /12 Ta UMOBHHA TIOTHYE OJ1 KpUMHUHAIIHE JICIATHOCTH, WM CTEKHE, P>KH WM KOPHCTH UMOBHHY Ca 3HAIbEM,
Yy TPEHYTKY NpHjeMa, a Ta UMOBHHA ITOTHYE O/ KPUMHHAIIHE AEIAaTHOCTH, Ka3HUhe ce 3aTBOPOM O] MIECT MECeln
JI0 TIET TOJJMHA ¥ HOBYAHOM Ka3HOM. (2) AKO M3HOC HOBIIA MJIM MMOBHHE U3 CTaBa 1. OBOT WwiaHa Npesia3d MUJIMOH U
METCTO Xnjbaja JUHApa, yInHIIAl hie ce Ka3HUTH 3aTBOPOM OJ jeIHe JI0 JECeT rojMHa U HoB4aHOM ka3HoM. (3) Ko
YYHHU €70 U3 CT. 1. ¥ 2. OBOT WiIaHa ca IMOBHHOM KOjy je caM IpuOaBHo KpUMHHAIHOM JejaTHouhy, ka3Huhe ce
Ka3HOM IpOTHCaHOM Yy cT. 1. u 2. oBor uiaHa. (4) Ko geno u3 ct. 1. u 2. oBor 4iaHa W3BpIIN y TPYIH, Ka3HUhe ce
3aTBOPOM OJ] JIB€ JIO IBAHAECT roJIMHA M HOBYaHOM Ka3HOM. (5) Ko yumnu neno u3 ct. 1. 1 2. oBOT 4iaHa, a MOTao je
n 610 TyKaH Ja 3Ha J]a HOBAIl WJIM MMOBHHA TIPEICTABIbA]y IPUXOJ OCTBApPEH KPHMHUHAIHOM JAeJaTHOIINY, Ka3Huhe
ce 3aTBOPOM J10 Tpu roaune. (6) OAroBOpHO JHUIlE Y MPABHOM JIMITY KOje YUUHU €0 U3 CcT. 1, 2. u 5. OBOT 4iiaHa,
Ka3HMhe ce Ka3HOM IPOIMCAHOM 3a TO JAEeJ0, aKO je 3HAJI0, OAHOCHO MOTJIO M OWJIO AY)KHO Ja 3Ha Jia HOBAaIl MIIH
HMMOBHHA IIPEJCTaBIbajy IPUXOJ] OCTBApEH KpUMHHAIHOM aenatHohy. (7) Hosan n umoBuHa u3 cT. 1. 10 6. oBOT
ynaHa oxy3sehe ce. Buan quie: https://www.paragraf.rs/propisi/krivicni-zakonik-2019.html

86 Josamesuh Jlparan, [Ipame HOBLIA Y TEOPHjH M TIPAKCH KPUBHYHOT TIpasa, [IpaBo Teopuja u npakca - Hosu Can;
Cases yopyacera npasnura Bojeooune, 2004, cp. 47.
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Ca tepMuHOM mpama HOBHA ce mpBU myT cycpehemo 1920. romune, kama cy ognpehene
KPUMHHAIHE TpyNaluje OUTydrie Jia MPEICTaBe MPHUPOIY CTUIAma MPUX0ia, KOje Cy CTEKIH
HE3aKOHUTOM paJboM, Kao JIETaJHO CTeueHe JenaTHouhy Koje Mpyxajy HpodecroHaiHe
nepuonune Tekcrunne oxehe (en. Coin washers®’) xoje cy Ouie y HHXOBOM BIACHUIITBYSCC,
HbuxoBa mjeja TaxXHOT TpeACTaB/bamba MOPEKJIa CTEUYCHe WMOBHHE HUjE YpOAMJA TUIOJIOM H3
pasjiora mTo je MpeJCTaBJbeH M3HOC MPUXO0Ja OMO HEKOJIMKO MyTa Behu on peamHux mpuxona
TIEpUOHHIIE BElla, KOjU Cy 3aBeleHH NPETX0AHuX roauHa®’, 36or uzeje 1a ce uieragHo cTedeHa
MMOBHWHA, OJTHOCHO MPHUXOJIH, MPEACTABE JICTAIHAM, TEPMUH "TIpamke HOBIA" MOCTA0 je TI100aTHo
npuxsahen®. Mako je mojam ,npame HOBHA“ mpuxBalieH TeK y ABAJECETOM BeKy, Ipakca
MPUKpUBakha MMOBUHE CTEYCHE KPUMHHAIHOM DPaIhOM, HMPETXOAM HOBH]Oj UCTOPHJH M BY4YE

KOpEHe jOIII 0J] HoYyeTKa camor 6aHkapcTsa®l,

[Tocrynak ,,pama HOBHIA™ MpEACTaBba pajme, KOjUMa CE€ OJl HAJICKHUX KOHTPOIHUX
HAI[MOHAJTHUX TeJIa U OpraHa MPUKPHBA CTBAPHO, KPUMHHAIHO MOPEKJIO HOBIA M BPIIH JIAKHO
MPUKa3MBakbe HErOBOT MOPEKIIa, TAKO MITO Ce MpHKa3yje Kao JIETalHO CTEYeH HOBall. Y CBOM
HajjeTHOCTaBHUjeM OOJUKY, Mpame HOBIA YKJbydyje TpH (¢a3e. IUIaCUpame, CIOjEeBUTOCT H

uHTerpanujy®®,

1) @asa nnacupara®® je mporec TOKOM KOT ce MPOTHBIPABHO CTEYEHA CPEACTBA KOPUCTE 3a
NerajHy KymoBHHY MMOBHHE Koja ce y6p30 HakoH Tora mponaje®®. Kymosuna mpenemennx®®
MOJIEPHUX YMETHMUKHX J€jla MOIMYT CIUKa WM CKYJINTypa MpeicTaBiba MOXKebaH HAuWH, U3
pasjiora MTO je BHUXOBY pEalHy BPEIHOCT TelKo oipeautu. Ilopen kymoBuHe M mpojaje
YMETHUUKHX JIe1a, OCHUBaWkE IpYyIITaBa KOjUMa ce MpyXka MpHUBpeAHa ycayra (Kao MepruoHMIa

BEIlIa), U3pajJia U M3/1aBame JAKHUX (PMHAHCHJCKUX padyHa 3a (PUKTHBHE MOTpede IMiacupama

887 [TepuonmIe Benia cy 300T HauMHA IIahamka CHTHAM HOBLEM JOOWIE UME ,,IEPHOHHIIE HOBUKMha®.

88 pamuh Cunuimna, Money Laundering phenomenology, Legal Challenges of Modern World, 2018, crp. 421.
89 Doyle Todd, Cleaning up Anti-Money Laundering Ctrategies: Current FATF Tactics Needlessly Violate
International Law, 24 Hous. J. INT'l L. 279, 2001, ctp. 279.
890 Muruh Hcunopa, [Ipame HOBIA Kao mociie/idiia MPEeKOrpaHMYHOTI TOBE3UBamka MPUBPEAHUX JIpYIITaBa U3 yria
KOPIIOPAaTUBHOT TpaBa, IIpasnu Xopusonmu, 2021/4, ctp. §9.
891 O'Meara Kelly Patricia, Dirty Dollars, Insight Mag., 2000, ctp. 10.
892 | ommerud Erik, Olsen Trond, Straume Rune, Company Taxation and Merger Incentives in International
Oligopoly: on International Policy Coordination with Strategic Trade, J Ind Compet Trade, 2010, ctp. 162.
893 en. placement phase.
894 en. flipping.
8% en. overvaluing modern art.
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HOBIIAa, NpEJACTaB/ba JPYr'M HAUWH TMpama HOBIA. Tpehu HAUMH TMpeAcTaBba OCHUBAE
MPUBAaTHUX PEBU3OPCKUX IpPYIITaBa, Koja OM CIPOBOJAWIA KOHTPOJIY Haa TOpe HaBEACHUM

IIPUBPEIHUM JPYIITBUMA.

2) “®aza nacnojasarea ‘%

IpeJCcTaB/ba MPOLEC y KOME C€ BPIIM jelHA WM BUILIE Cepuja
O0aHKapCKHUX M CIMYHMX TpaHCakija (OBO ce Hajuemnihe BpIIW MyTeM BUIIECTPYKUX TpaHchepa
HOBUYAHMX cpejicTaBa u3Mel)y pasnmuunTuX OAHKAPCKUX padyHa Yy pa3jiMyUTHM jYPUCIAHMKIIHjaMa,
WM Ha OCHOBY CJIOKEHMX apaHKMaHa 3ajMa, KyHoBHHE M mpenponaje mmosuue®) y mmmy

CTBapama 3a01y/ie 0 IpaBOM IOPEKITY HOBIIA, KA0 U 3aMeTamby HEroBUX TOKOBA.

3) ®aza ummezpayuje’® mpencraBma pesynTaT NPETXOJHHMX pPajlmbH KOjUMa Cce KOHBEPTYje
MIpUMapHU U3BOP HOBIA (KpUMUHAIHOM jenaTHohy) Te ce HoBall Bpaha Ha TPXKUIITE KamuTaia

Kao JIETAITHO CTEYEH.
3.1. Pasznuka uzmely wucmoe v npvasoz HOBIA

,,dHCT® HOBAIl CTEYEH je NMPUMEHOM JIETaJHUX Pallbu WIH CPEICTaBa, JOK je ,,lIpJbaB‘ HOBAI|
CTeUeH Kao pe3yNTaT MpOTHUBIpPAaBHE JENaTHOCTH WM pamme®™. Vpembe koje ce noHOCce Ha
HuBoy EVY, a xoje umajy 3a nusb crpeyaBame 370ynoTpede (pUHAHCH]JCKOT CUCTEMa Cca CBPXOM
npama HOBIIA U (pUHAHCHpama TepopusMa, ypehyjy aBe obiacTu u To: 1) crpedaBame mpama

noBa’® u 2) cnipeuaBame puHaHCHpama Tepopusma’’l,

WIpmwas* nosay®? je naknme oHaj Koju je mpomIao Kpo3 cBe TpH rope TOMeHyTe (ase Mpama
HOBIIa W BpaheH Ha TpPXUIITE KamuTajla Kako OW OMO TMpPEACTaBJbeH Kao JIETaTHO CTEYEH.
CtBapHO MOPEKJIO HOBIIA U3 CUBE €KOHOMHM]E UM KPUBUYHOT JIeJia j€ HajJaKIle YOUUTH Y MPBO]
¢ba3u nparwwa nosya (hazu 1iacupama), 3aTo HITO ce Hajuemhe miacupajy NpUMETHO BHCOKE

CBOTC HOBIIA.

8% en, layering phase.
897 TI/IMC CC HE3aKOHUTO CTCUCHA MMOBHWHA IMTIOHOBO MHTETPULIC Ca ITPABHUM q)HHaHCI/IjCKI/IM CHUCTEMOM U CTaBJba Ha
pacroyiarame 3a ynorpeoy
8% en. integration phase.
8% McCarthya Killian, van Santenb Peter, Fiedler Ingo, Modeling the money launderer: Microtheoretical arguments
on anti-money laundering policy, International Review of Law and Economics, 2015, ctp. 149.
90 en, anti money laundering — AML.
91 en. combating financing of terrorism — CFT.
92 en. dirty money.
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Ha mpumep, yKonHMKO ce mpame HOBIIA BPIIM HPEKO JETaJHO OCHOBAaHOT M PETHCTPOBAHOT
HNPUBPEIHOT JPYILITBA, KOje CIIPOBOJIM PETUCTPOBAHY IIPUBPEIHY JEIATHOCT HAa TPXKUIITY (TOMYT
caJloHa 3a TpYyXame KO3METHUKUX yCIyra WM MPOAABHUIA 3a MPOJajy IyLIeKa 3a KpeBeTe),
CTaTUCTHYKU TOCMAaTpaHO, 300r M3JI0KEHOCTH KOHKypeHaTa KOjUu NpYyXKajy HCTe YyCIyre Ha
TPXKHIITY, HUjEe PEaTHO J1a C& OCTBApH MPEKOMEPHH MPOGUT MPUINKOM IIpyKarba AETaTHOCTH Te
Bpcre. 300r oBora, mocieqmHUXx ce mosehanga mpakca mpama HOBLA IPOJAAjOM MOJEpHE
YMETHOCTH (CJHKa, CKYJINTYypa), KOJEKIMOHAPCKUX CTBApH IMOMYT CTapuX ayromobOuia (en.
oldtimers) jep je BUXOBY TPXHIIHY IIEHY TEUIKO OJAPESIUTH 300T CCHTUMCHTAJIHE BPEIHOCTH.
BaxHocT OTKpHBama CTBApHOT MOPEKIIa HOBIA, O] CTPaHe HAJISKHUX OpPraHa je y oBoj (a3u o
HajBeher 3Hayaja, jep y CyIpOTHOM HOBAIl [1OCTaje OABOJEH O]l CBOT PEaTHOr U3BOpa (MJIeraiHe

paambe) M HacTaBJba CBOjE KPETAakhe HA TPXKUINTY KAO YUCT HOBAII.

, YQuem noeay®® Moke OMTH yHOTpeOJbeH y JeramHe WIM WieranHe cBpxe. Hamwme,
Qunancuparse mepopuzma TPEICTaBIba PAABY y KOjOj c€ ,,JUCT™ HOBAIl KOPUCTH y HIICTATHE
CBpPX€ M CYNpPOTHO Iiby OopOe mpoTuB (uHaHcHpama Tepopu3Ma. Hajuemhe ce y mpakcu
HaBEJIEHO KPUBHYHO JeN0 BpIM KopumhemeM HeBmaguuux opradmsanuja’® us pasmora mro y
HajBeheM Opojy jypucIOuKIHMja, OHE HEMajy 3aKOHCKYy o00aBe3y IpHjaBe Imopesa, o0jaBe
TOAMIIBMX (PUHAHCHJCKMX H3BEIITaja, peBU3Mje W KopHIhewma 3HayajHOr Jeja CTEYEHOT
NpUXo0Ja y TpHjaBJbeHE CBpXe (MOMyT NOOPOTBOPHHX, XYMAHUTAPHHUX, PEIUTHO3HHX U CIL.).
HeBnanuue opranusanuje xopuirhemeM (IEKCUOMIHUX NPaBUX HOPMH U ,,pyna” y 3aKoHY,
cTBapajy mpakcy cuBe exkoHommje’®. OBakBO MOHAMIame HACTaje M3 pasjora INTO, NpeMa
HAIlMOHAIHOM 3aKOHOJIABCTBY IOjeJMHUX Jp)KaBa, HEBJIAJMHE OpraHu3alyje uMajy ooase3y aa
npHUjaBe y CBOjUM (PMHAHCHjCKUM M3BEIITajuMa Mambe 0 5% CTEYSHUX TOANIIBUX IPUX0/1a, TOK
ocTaTak Ipuxoja Hemajy oOaBe3y Ja MpHjaBe HAJUIeKHUM HWHCTUTYyLMjaMa HUTH Iutahajy
nope3®®. Takole HamMOHANHA 3aKOHOMABCTBA TOACTHYY paj oapeheHMX IeTaTHOCTH Koja ce

cMaTpajy Jia cy o1 APYIITBEHOT 3Hauaja ¥ KOPUCTH (MOMYT CIENHjau30BaHuX BpTUha 3a Jely ca

93 en, clean money.

94 en. A non-governmental organization — NGO, non-profit organization.

%5 Othman Radiah, Ameer Rashid, Institutionalization of risk management framework in Islamic NGOs for
suppressing terrorism financing: Exploratory research. Journal of Money Laundering Control 17.1 2014, ctp. 97.

96 26 US code 4942(e) (1) Taxes on failure to distribute income, sumu Bume : https://www.irs.gov/pub/irs-

pdf/p4221pf.pdf
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II0CeOHMM MOTpebaMa) Ha OCHOBY ApkaBHe nomohu 1 npyrux cy6senumnja®’, koje ce nako mMory
3JIOYIIOTPEOUTH YKOJHMKO JIP)KaBHU OpPraHW HEaJIeKBaTHO IPOBEpaBajy ymoTpedy HoBma (U3
JpKaBHOT OylleTa, MaKo ce OpraHm3alja BOJIM Kao HEBJIAAWHA) Y HAMEHCKe cBpxe. Ha oBaj
HAuMH ce 3710ynoTpebshaBa MOCTOjalbeé HA3WBa ,,XyMaHWTapHA OpraHu3alyja‘“, JETaIHO BPIIH
€Ba3Mja Imope3a W HM3UTpaBame 3aKOHA, JIOK ce 300T HEmocTojama obaBe3e 3a 00jaBJbUBAKBEM
(DMHAHCH]CKUX padyyHa ryOM Ja/bM TOK HOBIIA KOJH CE€ MOXXE KOPUCTHTH 3a (DMHAHCHPAHE
JEATHOCTH MPOTHB KOJUX CE Ha Manupy HEBJIAJMHA OpraHu3anurja 60pu, IONyT Y TEPOPUCTUIKE
CBpX€, TPrOBHHY JbYIUMA, TPTOBUHY OPYXjeM, Jeuujy nmopHorpadujy, OpraHn30BaHH KPUMHHAI,
MIPOU3BOJIKY JIeJIoOBa OOPOCHUX MalllMHA, MPOU3BOIKY U TPrOBUHY ONOjHUX ApOTa, KOPYIIIIH]Y,
ylieHy, 3a0pameHe BpPCTE KIQJMOHHMIA M y CIMYHE HEI03BOJbeHE cBpxe. Ha oBaj HauwmH ce
JIeTATHO 3a00MIIa3H, OJHOCHO oHemoryhaBa cnpoBol)eme afeKBaTHOT Haa30pa HaJl CTCUCHHM
MPUXOJUMA, BPIICHEM PETHCTPOBAHE JCIATHOCTH W H3BPIICHUM OAHKAPCKUM M CIUIHUM
TpaHCakKlMjamMa oOJl CTpPaHe HAIUIGKHUX JPKaBHUX U peruoHaiHux oprana. Crora je

obGenonamuBame’’

CTBapHOT IOpEKJa CTEYCHOT HOBIA, KAa0 M M3BPUICHUX OaHKApCKUX M
CIIMYHUX TPAHCAKIMja, OJf BEJIMKOI 3HAdaja 3a aJIeKBaTHO CIPOBOhCHE HAa30pa OJ] CTpaHe
AACKBATHUX APXKABHUX U PCTHUOHAIHHUX TECJIa, KA0 U APYIUX HAAJICIKHUX OpraHa Ha HATMOHAJTHOM

u Mel)yHapoIHOM HUBOY.
3.2. Crpareruje npama HOBIA

[TocToje pa3nuunuTH HAYMHU U MEXAHU3MH IyTEM KOJUX C€ MOKE U3BPILUTH JIEJIO MIpamba HOBLA,
OJTHOCHO JIQ)KHOT TPEACTaB/bamba PEAJHOI MOPEKJIa MIIETAHO CTEYEHUX HOBUYAHMX CpPEJCTaBa
WIM MMOBHUHE. 3a M3BpLICHE OBOT Jeja MOTY Ja ce KOpUCTe ApXkaBe y pa3Bojy (ca BUCOKHM

crerneHoM Kopymnuuje), off-shore aprxase wnu pa3BujeHe qpikase.

HpxaBe y pa3Bojy (M3 reONOJIUTHYKOr yria) 300r ciabor ap)kaBHOT ypehewa W KOHCTaHTHE
60p0e p>kaBHUX OpraHa MPOTHB OPraHU30BaHOI KPUMHUHAJIA, KOPYIIHje, YIIEHE, IPOU3BOIHE U
TPrOBHHE OINOJHUX JpoOra, TProBHHE OpYy’KjeM, 3a0pameHe BpPCTE€ KIAJUOHUIA M CIWYHHHUX
HE/I03BOJbEHUX pa/ilbi, CTATUCTUYKH ce KopucTe y Behoj Mepu 3a Bplewme npama HOBLA. 300T

YeCcTe MPUCYTHOCTH BUCOKOT HMUBOA KOPYIIIIH]E Ap>KaBHUX opraHa (Cy/CTBa, MOJHUIM]e, areHIIN]e

97 Josanosuh Hebojiua, J{psxasna nomoh mane Bpennoctu, I[lpaso u [lpuspeda, 2021, crp. 88.

98 Omoryhasame 06jaBe ¥ TPaHCMIAPEHTHOCTH HH(OPMALM]a HAIEXHAM OPraHMMa WM JaBHOCTH.
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3a 00pOy MPOTUB KOPYIILIHMjE U APYTrUX Ip’KaBHUX OpraHa) TakBe ce JApkaBe Hajuemhe Oupajy
Kao MmpocTop (TPXKUIITE) 32 aKTHBHOCTH I0jeIMHAIIA WJIM OPraHW30BaHOT KpuMuHana. Kama Ha
OBO JIOZIaMO M yCBajarkhbe MUHUMAIHHUX CTaHIap/a y3 Kopuitheme HeoaroBapajyhux mapamerapa
3a yTBphHBame CTBApHOT MOPEKJia HOBIA, JaCHO je Ja Y TaKBUM JpKaBama MocToje ehUKACHU
MEXaHU3MH 32 JJAKHO MPEJICTaBJhakhe TOKOBA HOBIIA. Y KOJIMKO JP)KaBHU OPTaHU MPUTOM HEMajy
obaBe3y mpuIpKaBama OpeeHUX CcTaHmapaa y Wby BaJlHIHOT YTBphUBama HCTHHHTOT
MOpPEKJIa HOBLA, HaBEIECHE OKOJHOCTH IPEJCTaBJbajy BHIIE HETO IOBOJbAH PA3Or 3a U300p

TAaKBOTI' TPKUIITA 3a IIpakbC HOBLA.

Ca gpyre crtpane off-shore apxxaBe mpykajy MOryhHOCT BplIeHa paiimbHi KOjUMa CE MOCTHIKE
CIIMYaH WJIM UCTH DPE3YNTaT IOIMYT Ipama HOBIA, IMYTEeM H3Y3€THO (PIEKCHMOMIHMX MpPaBHUX
HOpPMH, 3aKOHMMa KOjH INTHUTE MPHBATHOCT JHIA Koje 00aBjba JEIATHOCT WM TOBPIIHUM HWIIH
HernocTojehuM Ham30poM HajJ 00aBJbalkeM NPUBPETHHUX JAETATHOCTH OJf CTpaHE AP KaBHUX
opraHa. 3aKOHOJIaBHa BJACT MOXe€ IUIAHCKHM HPOM3BOJUTH IpaBHE Ipa3HUHE Yy OIIITUM
3aKOHCKMM U TIO/I3aKOHCKMM aKTHUMa KOjeé JOHOCH, Ka0 M MamKaBOCTH M HEJOPEUYEHOCTH,
HapOYMTO Yy MOrJieay oBiamhema 1 1eJ0Bakba HaJ30pHUX OpraHa U Tako OMOryhUTH MOCIOBa®kE
y3 TPUCYCTBO CyKoOa MHTepeca, Bpliehn Ha Taj HAUWH JIETaJHO Mpame HoBIa. [IpuMepa panwy,
HepeTko 3akoHOoAaBcTBO Off-shore mpskaBe omoryhapa mocrojare IpyimiTaBa 4yrja ce aKTHBHOCT
HE OIVIaJia y IpyKamy NMPUBPEIHE €JIaTHOCTH Beh caMo eKOHOMCKe (IpYLITBO HIKOJbKA, O KOME

he kacHHUje OUTH BHIIIE PEUH).

[Mopen HaBenenor, Off-shore apikaBa omoryhaBa na ApymrTBo Iuiaha W3y3eTHO HHUCKY MOPECKY
CTOIy, UMa HHUCKE TPOIIKOBE IOCIOBaKka M HEMa 3alocieHa Juia. 300r 0BOra, OpraHu30BaHa
KpUMHMHAJIHAa Tpyla MOXe Jla OCHYyjeé NpeKOrpaHU4YHy TpyIy JpyIITaBa, Koja JaXHUM
npe/icTaB/balkbeM (PUCKATHUX padyHa Iiaha HUCKY OPECKy CTomy, 3a/p)kaBa BehuHcku fieo caaa

,,‘-II/ICTOF“ HOBIA U ITPpUKpUBA HACHTUTCT CTBAPHOI BJIaCHUKA I'PYIIC.

HacynpoTr oBuM apkaBama, pas3BHjeHE 3eMJbe Takoh)e MOry OMTH NpHUMamJbHBE 32 BpIICH-E
KpUBUYHOI Jeja npama HoBIa. Hamme oBe apkaBe (momyT BehumHe apkaBa wianuna EVY)
KapakTepHIlle BaJbaHO PYKOBOhEHE YHYTpallllkhe MOJIUTHUKE, T€ MOJIUIHja, CYACTBO, areHIyja 3a
60pOy MpOTHB KOPYMIMje U APYrH ApKaBHU OpPraHW MMajy HHU3aK HUBO Kopymuuje. 300r OBUX

OKOJIHOCTH, U3BPUICHC MPpakbEe HOBLA Moryhe je NPpHUMCHOM JICTAJIHUX MCXaHH3aMa y OKBUpUMaA

148



3akoHa. 300T HaABEJICHOT, 3aKOHOJABHE BJIACTH Y TOMEHYTHUM JIp)KaBaMa Cy y KOHCTaHTHO)]
MOTpa3d 3a TMOTEHIMjaJJHUM NpPaBHUM IpasHHHAMa M MaHaMa, Koje ce KpHjy y Bakehum
MIPONKMCHUMA, OJIHOCHO HEIOPEYCHOCTHMA KOj€ OTBapajy MPOCTOp J1a C€ U3UTpa 3aKOH W M3BPIIH
npame HoBLA. DUHAHCH]CKU ¥ KOMITAHH]CKH 3aKOHCKU OKBHP y OBHM Jp)KaBaMa CTPOro TOMITYje
MOCTYyIMaK yTBphuBama Ha KOjU Cy HAa4MH W KOJUM TyTeM cTeueHa ojpeheHa ¢uHaHCH]CKa
cpenctBa. Ilpema kpurepujymy cyOjekTa KOjU BpIIM OBY palamwy, u3Mely craHgapHor u
npo¢eCHOHATHOT Tpamka HOBIA MPaBU ce pa3iuka. [Ipame HOBIIA MOXKE Ce BPIIMTH O] CTpaHe

Op2aHU308aHe KpUMUHATHE 2pyne, NOjeOUHYa NN OPAHCABHUX CLYHCOCHUKA.
3.3. Hajuemhe xopunihena cpencTsa 3a npame HoBLA y npakcu EY npskasa

[TocmarpaHo U3 yriia NpUBPEIHOT MPaBa, y MPaKCH ce MPOHANIa3e Pa3IMYUTH HAYMHU H3BpPLICHA
npama HOBIA U (PMHAHCHUPaa TEPOPH3Ma, TE CE CPEACTBA HETOBOT U3BPIICHA MOTY IOCMAaTpPaTH
u3 yrina: 1) momoOHe jypUCOUKIHje 32 YjaHa MPEeKOTPaHuYHE TPYIe OPYIITaBa, 2) HHBECTHUIIH]E

(mpojexTa) y K0jy ce yiaxke U 3) HauMHa BpIleHa TPaHCaKIIH]ja.

[Tono6Ha jypucaukija 3a OCHUBaWkE MPUBPEAHOT APYIITBA KOje Ou OUII0 YilaH MPEeKOTrpaHruHe
rpyrne Moke OMTH ApkaBa Koja uMa (prrekcHOMHO 3aKOHOJ/IABCTBO, HUCKY CTOIY OIOpE3UBamba U
CTpoTa IpaBWa 3alTUTE MPUBATHOCTH CTBAPHOT BIIACHWKA. HaBejeHe jypHCIUKIH]jE, YKOIUKO

UCIyHaBajy oceOHe yciose, jecy off-shore npxkage.

IMTopen off-shore ap>aBa, 3ak0OHOIABCTBO MOjeIMHUX aprkaBa wianuiia EY oMmoryhaBa ocHHBame
MPUBPEIHUX JIPYIITaBa YHJU C€ LUJb HE Orjie/la y BplIEHY NMPUBPEIHUX JAETaTHOCTH Beh camo
eKOHOMCKHX (BuIe peun y aeny mocBeherom Off-shore npikaBama y HapenaHoj riasu). 300r
OBOTa, Mpame HOBIIA TMOCTaje OJIAaKIIAaHO 300T MPUMEHE HOPMH KOje Mpykajy MoryhHOCT na ce
OCHYjy JpYIITBa 3a BpIICHE HUCKJbYYHBO EKOHOMCKE JelaTHOCTH. EKoHOMCKa JenaTHOCT
MPeJICTaB/ba CaMo Jp)Kamke MMOBUHE W BPIICHE MOTPEOHUX TpaHCAKIHja OCTAUM UYIAaHOBHMA
MIPEKOTpaHUYHE TPyIe, IPH YeMy OBa JPYIINTBA HEMAjy 3alocieHa JIUIA, YAME JIOJJaTHO CMambYjy
TPOIIIKOBE TOCIOBamka ApymTBa. [IpuBpeaHa ApymiTBa Koja MMajy KapaKTEPUCTHKE OBAKBOT
JPYIITBA, Yy IP>KaBH ca HUCKOM MOPECKOM CTOIOM M CTPOTHUM IMPaBUIIMMA 3aIITUTE MPUBATHOCTH

CTBapHOT BJIACHWKA, CMATPajy C€ TMOJI00HUM €JIEMEHTOM Y OKBUPY MPEKOTPAaHUIHE TPYIIE.
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Tpancdep HOBUaHMX cpencTaBa Mel)y WiaHOBMMa NMpPEKOTpaHHYHE TpyIE JPYIITaBa y IUIbY
n30eraBama NpeCTaBlbaba CTBAPHOT IMOpPEKIa HOBIA Koje Cy OaHKe oOaBe3HE lla IMpoBepe,
BpIIM Ce MyTeM JpyIITaBa Koja Ipykajy GaHkapcke yciyre aau Hemajy craryc Oanmaka®®. Opa
BpcTa OaHKapCcTBa OJHOCH C€ Ha OWJIO KOjy amuidKanujy, copTBep HIIM TEXHOJOTH]y KoOja
oMoryhaBa GU3NYKUM WU TIPAaBHUM JIMIIMMA JIa JUTHTATHO PUCTYIIA]y, YIIPaBJbajy W CTCKHY
YBUJl y CBOje (pMHAHCHje WU BpIie (GuHAHCHjCKe TpaHcakiuje. [Ipobnem ca kojum ce EY
cycpehe ormema ce y yOp3aHOM pa3BOjy HOBUX TEXHOJIOTHja W TPEHYTHOM HEMOCTOjamby
aJICKBaTHOT HAJ30pa HaJ MpYKaolMMa TaKBUX YCIyra, a HApOYHMTO INTO 3a JpPYIITBA
perucTpoBaHa y JpkaBama Koje Hucy wiaHuie EY He Baxke moctojehn mpomucu mprimkom

Ipyxama TPAHCAKIUOHUX YCJIyra IyTEM UHTCPHCTA.

Tpammmonanse 6anke (en.traditional bank®?) cy ome koje mmajy muieHiy 3a mpyxame
OaHKapCKUX YCIIyTa, UMajy (QMXKUYKO CeTUINTe W (Qriidjaje, HaJ KOjuMa JP>KaBHH OPTaHU Kao
HOCHOIIMMAa JIMIICHIIN 3a MpyKambe OaHKapCKUX IMOCIOBa BpIe KOHCTAHAH HAA30p U PEBU3H]Y.
dunancujcko TexHonomke Oanke (en. fin-tech bank®?!) cy one xoje nmajy nenumuuny TuIEHITy
WK TPYXajy ycIyre ,,omyT" OaHKapCcKuX, ce Halla3e y IUTHTAIHOM MPOCTOpY (aruThkaiuje,
nporpaMu), HaJl KOjiMa Jp)KaBHHU OpraHu He BPILE HAA30p jep HUCY ypehene 3akoHOM 300T TOTa

LITO HE Toceyjy GaHKapcKe JUIeHIIE.

Ckanpgan xoju je 2020. roguHe y3HEMUPUO OBY MHAYCTPH]Y MPOY3pPOKOBAIA je TpaAULMOHATIHE
6aHKa Koja je mpejicTaBIbana oOINK yOop3aHoT pa3Boja (uHaHCH]cKMX codTBepa y Hemaukoj¥'?.
Mapkyc Bpayn (Marcus Brown) je moYrHHO KPUBHYHO JI€JIO MpeBape y3 moMoh opraHn3oBaHe
rpyne,’’® Ha HauMH WTO je CBOjUM paIHMIMMA Ja0 HHCTPYKIHje Aa KOPUCHUIIMMA OaHKE U3/1ajy
KpenuTHe Kaptuie Ha usHoc onx 150.000 amepmukux Jojapa, KOjU MM j€ MPEACTaB/bEH Kao
MOKJIOH 0/ CTpaHe Oanke. Mel)yTuM OHE Cy MMajie CBa CBOJCTBa KPEIHUTHE KapTHUIlE, YaK ]e€
npeaBulieH TepuoJ OTIDIaTe WMAo BHCOKY KaMaTHy ctonmy. Ha HaBeJeHW HAauWH KOPHUCHUIIH
O6aHke OMIM Cy JIOBeleHH Y 3a0nyay, jep UM je KpeIuTHa KapTuia Omia mpeicTaB/beHa Kao

IIOKJIOH, JOK CY 3aIlpaBO UMaJin 06aBe3y OTILIAaTE Ayra. 3060r HCHOCTOjaH:a AICKBATHOI' HA/A30pa,

99 Odinet Christopher, Predatory Fintech and the Politics of Banking, lowa L. Rev. 106 2020, ctp. 1768.
910 HSBC (Benuka bpuranuja), BNP Paribas (®panmycka), Deutsche Bank (Hemauka), ING (Xonanmuja).
%11 Alpha Bank (I'puxa), Revolut (Benuka Bputanuja), DKB (Hemauxa), Bung (Xonanauja).
912 en, Wirecard.
913 en. colossal commercial fraud.
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3.]'[0yl'IOTpe6e cHCTeMa IT0CJIoBamba OaHke Ouje Cy JUPEKTHA MOCICArIIa ITPAaBHUX IIpa3HUHA, IIPpU

4eMy je jesHa oJ] YeTHUpH Benuke pesnsopcke Kyhe¥

, kKoja je 10 roguHa BpIIMiia peBU3Ujy HAJ
HEMAYKUM Tpyxkaorem yciyra, Tek 2020. roanHe yodnia HepHjaB/beHH I'yOUTaK y U3HOCY OJ1
JIBE MUJIMjap/le aMepuIKuX fonapa. PeBu3opcka kyha ce OpaHuia YUHBEHUIIOM Ja j€ MOCTyIana
y CKIaJy ca 3aKOHOM M y OKBHUPY CBOJUX OBjIamhema, T€ Ja je caMO BpIIWIA PEBU3H]Y
(hMHAHCH]CKUX HM3BEIlTaja a HE NpoBepy muxoBe HCTHHUTOCTH. Cyheme je mouesno aeneMopa
2022. rogune npej Bummm cymom y Munxeny®® u cmaga y Hajayske mpolece y HCTOpHjH
Hemaukor cynctea. @ebpyapa 2025. roguHe, ca HAMEPOM Ja Ce TIOCTyMaK yop3a TYKUJIAIITBO je

MMpUCTAJIoO Ja KPpUBUYIHO I'OHU OCYMJBUYCHOT CaMO 3a HajCTpO)Ka KpUBH4YHA JCJIA. HOCTynaK npea

34 KpUBHUYHA [1€JIa Mpea CyA0M HI/Ije OKOHYaHO Y BpEMC I1MCama paﬂagm.

PenatuBHO HOBM OOJWK TpOjeKTa KOjU je MOTCHIHMjaIHO IOJ00aH 3a 3JI0ynoTpedy Ko
MPEKOTPAaHNYHOT TOBE3MBAMa IMPECTABIbA]y WHBECTHULIMjE y OOJIACTH >KUBOTHE CpEIWHE, H
ynpasbama’’. Opne ce mpumemyje Ypenba o obaBesama o6jaB/buBama HH(OpMAIHja O
OJPXMBOCTH Yy (MHAHCH]CKOM CEHTOpY, JOoHeTa ox crpaHe EBpomckor mapmamenta 2019.
TOAMHE, KOjOM C€ PETYJIHINY JIPYIITBA 33 YIpaBjbamke (OHJOBHMA HAa OCHOBY NMPABHUX HOPMHU
KOje Bake 3a aJITepHATHBHE WHBECTHLMOHE (onHOBe. Ypenada yBoAM BHIIE BPCTA ,,KIbYIHUX

nokasarejba O0OHOBJBHBOCTH 18

KOJU NpEeICTaB/bajy MapaMerpe KojuMa ce HICHTU(UKY]Y,
CrpeYaBajy ¥ MUHUMH3UPAJy IITETHH YTUIAJH HA JbYJCKA MpaBa U )KUBOTHY CPEIUHY, Kao U 3a
Mepeme cTeneHa OoJbUTKa KOJU j€ TMpojeKaT MPOU3BEO Yy OOJaCTH >KHUBOTHE CpeAuHE |
ynpaBbama. llpema onpendama VYpenbe o obOaBezama oO0jaBjbuBama HHPOpMaIMja o
OJIP’KUBOCTH Yy (PMHAHCH]JCKOM CEHTOPY y 00sacTH (PMHAHCUJCKUX yciiyra (OoI0BH ce Jiee Y Tpu
rpyne: 1) ¢oHaoBe Koju He Mpyxkajy yciyre u3 oO0JacTH OAPXKHUBOT pa3Boja, KOJjU ce
KiIacupuKkyjy y ckiagy ca wi. 6., 2) (GoHAOBH KOJU MPOMOBHIIY €KOJIOIIKE WM JIPYIITBEHE
00J1aCTH OJIPXKUBOT Pa3Boja, KOjU c€ KIacuPUKY]y y CKiIaay ca uwi. 8. u 3) (OHIOBU YHjH CE IIUIb

orjiena y OJIp>KMBOM pa3Bojy, koju ce kinacudukyjy y ckiany ca wi. 9 Vpenbe. Ilopen oBe

VYpende, EVY je 2020. ronune ycBojuna u  Ypenba o yCHOCTaBJbalkby OKBHPA 32 OJAKILIABAH-E

%4 en. KPMG, EY, PWC, Deloitte.

%15 en. The higher regional court in Munich, Das Oberlandesgericht Miinchen

916 Bunu Bume : https://www.wirecard.com/wp-content/uploads/2023/08/Judgment-of-the-Munich-Regional-Court-
I-dated-05.05.2022-5-HK-0-15710_20.pdf

917 en. environmental, social and governance — ESG.

%18 en. key performance indicator — KPI.

151


https://www.wirecard.com/wp-content/uploads/2023/08/Judgment-of-the-Munich-Regional-Court-I-dated-05.05.2022-5-HK-O-15710_20.pdf
https://www.wirecard.com/wp-content/uploads/2023/08/Judgment-of-the-Munich-Regional-Court-I-dated-05.05.2022-5-HK-O-15710_20.pdf

OJIP)KUBUX yJlarama Koja CIy)KH Kao Mepa 3a MPOICHY OJPKUBOCTH €KOHOMCKHUX aKTHBHOCTH Ha
OCHOBY 00jEKTUBHUX KPUTEpHUjyMa. Y TOM MPOIIECY JOTOBOPEHO j€ IIECT €KOJIOIIKHUX IUJbeBa: 1)
3amITUTa KIMMe, 2) mpuiarohaBame KIMMATCKUM IpOMEHama, 3) OAPXKHBO KOpHUIIhewme H
3aIlITUTa BOJIa U MOPCKHX pecypca, 4) mpena3ak Ha HUPKyJapHY €KOHOMH]Y, 5S) CIpeuaBame U
KOHTpoJIa 3araljema u 6) 3amTurta 1 00HOBa ekocrctremMa. OOHOBJPMBA €HEPIrHja MPEACTaB/ba OHY
KOja je CTBOpPEHa M3 MPUPOJHHMX H3BOpa (CyHUEBE CBETJIOCTH, BETpPa, PEeKa), T€ je oBa 00JacT
6una ypehena na HuBoy EV jom 2009. romune®®, a nomymena je nHoBom Ypenbom m3 2018.

romume’?,

300r MOMyJIapHOCT OAPKHUBHUX (HOHIOBA, HAXKAIOCT HA TPXKUIITY CE€ MO0jaBUO HOBH METOJI Ipamba
HOBLA y 00nuKy ekoManumynamujed?l. Exomanunynayuja ce BPIIM TaXKHAM HPEICTaBIHAHEM
MHBECTUIIMOHE cTparervje (OHIa Kao OJpXKMBE, YMja yJjarama W JACJATHOCTH HE HCIYHaBajy
KpuTepujyme npeauhene Ypeadom o obaBesama 00jaBibrBamba HHPOpPMAIIHja O OAPKUBOCTH Y
(bUHAHCH]CKOM CeHTOPY. HEeWCTHHHWTH mojmaly yTHYy Ha OJUTyKe yJjiarada KOju Cy JOBEICHH Y
3a00yay Ja Cy MPOU3BOAM HIIM JENATHOCT JAPYINTBA €KOJIONIKH MPUXBAT/GUBH WA Ja UMajy

MMO3UTUBAH yTHUIIA] HA )KUBOTHY CPEIUHY.

[Tpumepa paau, MpekorpaHUYHA TPyNa MOXKE 3aIl04YeTH WHBECTHIMOHHU TPOjeKaT YUjU Ce IHJb
IpeJCTaB/ba Kao pelMKIupame crape oxaehe, AOK ce mpaBa CBpXa HpoOjeKTa orjiena y mnpamy
HOBIIa, HEMOILITOBamkbY INpaBWiIa KOHKypeHIMje W exkoMaHumynanuju. Odekyjyhu ucnymweme
€KOJIOIIKNX edeKrara OBOT MpOjeKTa, IpKaBe HEPETKO MPYXKajy MOJCTUIIA]e WIIM HIKE TOPECKE
CTOIlE 3a CB€ YyYecHUKe, 300r dera OBaKBM IPOJeKTH IIOCTAJy TMPUBIAYHU CTPAHUM
npodecroHalHUM HHBecTUTOpUMa. Ha oBaj HauMH cTBapa ce MOryhHOCT Ja mpeKorpaHuyHa
rpyna JpylTaBa, y JIp>KaBU y KOjOj jé PErucTpOBaHO JPYIITBO KOj€ YYECTBYje Yy IPOjJeKTy,
npey3me cBe 6eHeduiuje, cyOBeHIM]je, CTEKHE MTOBpaT Mope3a U JApyre Ap)KaBHE MOJICTUIIAjE 3a

ynarame y ucTu. [[pkaBa y K0joj ce Haja3u APYIITBO CIEIH]aTM30BAHO 32 BPIICHE IETATHOCTH

%19 en. Renewable Energy Directive - RED I, Directive 2009/28/EC of the european parliament and of the council of
23 April 2009 on the promotion of the use of energy from renewable sources, Bumu Bumie: https://eur-
lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A32009L.0028

920 en. Renewable Energy Directive - RED I, Directive (EU) 2018/2001 of the European Parliament and of the
Council of 11 December 2018 on the promotion of the use of energy from renewable sources, Buau Buiue:
https://eur-lex.europa.eu/eli/dir/2018/2001/0j

921 en. green-washing.
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pemmknaxe crape onehe, y Hajsehem Opojy cilydajeBa JIOIMpPAaHO je Yy 3eMJBH y Pa3BOjy 2.
[Tocnemuna ocHHMBama OBAKBOT JIPYIITBA y JAP)KABH y Pa3Bojy oryiefa c€ y HEIOBOJBHOM HIIH
HEaJIeKBaTHOM HAJ30py HaJ BPIICHEM PETUCTPOBAHE AEIATHOCTU penukiaxe. KOHCEeKBEHTHO
oBOMe T'yOM ce Tpar Toj oaechu on TpeHyTKa Kaja je JOCTaBJbeHA JPYIITBY, T€ CE HE MOXKE
YTBPAUTH Y KOJOj MEPH j€ BajbaHO PEIMKIMpaHA y CKIATy ca CBPXOM IpojeKkTa. 300r OBOra,
MPUBPE/IHA JPYIITBA HEPETKO KOPHCTE OBY NMPUJIMKY M JIOCTaBJbajy crapy oiehy aupexTHO Ha
nenonnjy u3Ban EY. MuBectutopu ynyrap EVY, ca Hamepom jga mpeacraBe mpojekaT Kao
€KOJIOLIKY T0JJ00aH, HEPETKO 3aXTEBajy OJ JIPYIITBA 3a PEHMKIAXKY CEPTUPUKAT WU HOTBPILY
O]l CTpaHe HAI[MOHAIHOT OpraHa JIp>KaBe y pa3BHjy, Jla C€ OHA BPILIHU y CKJIaly ca HAIlMOHATHUM
nponucuMa. MelyyTuM, HallMOHAJIHM TPONKMCU TaKBHX Jp)KaBa y pa3Bojy yommire He ypehyjy
obnactT penukiaMpama U cBa ojacha 3aBpimaBa Ha JCTMOHUJU WIH je criajbeHa (o0a mcxoma cy
npotuBHa npupoau EY mpojekra) Te cy u3matu cepruduKaTté M3aTH ca HaMepoM JIoBolhema
oprana apxase EY y 3a0bnyny. cTtoBpeMeHO cTpaHH BJIACHHK TpyIlie pecraBiba Tenuma EY na
je mpojekar y u3BpIICH CKJIaay ca 3akoHojgaBcToM EY, mpey3uma ¢uHaHcHjcKy U Apyry nmomoh
on EY, nmnaha Ky kamatHy cromy Ha MpoQHTy, a HCTOBPEMEHO IITEAM HAa TPOILIKOBHMA jep
peryKiIaxka yonure Huje u3BpiieHa. Hakon mro je crapa oneha yHuUIITeHa Jin OadeHa, CTpaHO
JPYWITBO KyIlyje HOBY ojehy U3 HcTe apkaBe y pa3Bojy (IPOHM3BEAEHY CYNPOTHO IMpaBHIUMAa
EY) u mpecraBma je Ha Tpxumry EY kao penuxnupany. Ha oBaj HaumH Bpumu ce
eKOMaHUTyJIalrja OJl CTpaHe TPEKOTPaHWYHE Tpyre, MpH YeMy HajBehly KOpUCT CTHUY

HWHBCCTUTOPU U CTBAPHHU BJIACHUK.

JIpyrH, pelaTUBHO HOBHM OOJIMK BHCOKOPU3WYHE BPCTE IMpOjeKTa 300r MOTEHIMjaJHOI Mpamba

HOBIIA, MPEJCTaBba]y KPUIITOBAIYTE (BUPTYEITHE BanyT6923

). Hauun Ha Koju ce MOXe BPIIUTH
npamke HOBIIA M3 CEHKE BPIIM Ce JAUPEKTHO (KYMOBHHOM KPHUITOBAIyTa) WM HHAWPEKTHO
(ynarameM y mpojekaT YMHH je [WJb MHBECTHPAE Yy KpHUITOBanyTe). IlocTojarme BHCOKOT
pHU3HKa OJ1 Ipama HOBIIA OTJIie/la c€ y ¢Iab0] Wiu HemocTojehoj 3aKOHCKO] PETYJIMCAHOCTH OBUX

AKTUBHOCTH Kao U HeHOCTOj albC aJICKBATHUX HAA30PHUX TCIIA.

922 Hup. baurnaznenr, Mnguja, boausua ut.
923 en. crypto currency, digital currency, virtual currency.
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[Tpumep nHanazumo y Cjeaumenum Amepuukum JlpkaBama, y kojuMma je 2019. roguHe 0CHOBaHO
JPYIITBO Koje yaaxe y codraep 3a (jydepce’?, a koju je janyapa 2022. ToAMHE HMAO BPEIHOCT
Ol TPUAECET W jeIHe MUIIHUjaplle aMEepPHUUKHX ):[OJIapa925. PeBu3mja koja je yTBpAWIA HErOBY
BpEeIHOCT OWiia je CHpoBeleHa OJf CTpaHe NPUBAaTHOI PEBH30PCKOT JpyIITBa. BiacHHMK
PEBHU30PCKOT JIPYIITBA OWJIO je APYIITBO Koje yhaxe y codtrep 3a djyuepce. Ha oBaj HaumH
MpEKpIIeHa Cy NpaBuia KOHKYPEHIIMj€ U M3BPIICHO jé KPUBUYHO JIEJIO 3JI0YNoTpede MmojoxKaja
OJIrOBOPHOI' JIMIla, Mpama HOBHA W mpeBapa. Hakon camo Tpu mecena, dexepannu cyn y
JlenmaBepy je ONTY)XHO APYIITBO Koje yiaxke y codTBep 3a ¢jydepce, peBU3OPCKO IPYIITBO U
BUXoBe aupekrope. OKpUBIbEHO APYIITBO je HoBeMOpa 2022. roaune 00jaBuiIo 0aHKPOTCTBO.
Oenepannu cyn y Jenasepy je janyapa 2024. roguHe JOHEO MPECYAy KOjOM je TIOTBPIUO 1A je
BPIIEHO TIpamke HOBIA, KOje je OWIo pe3ynTaT HeaJeKBaTHOT PEBU3MOHOT HaI30pa H
HeonaroBapajyhe 3akoHcke ypeheHoctu ycnen Op3or pasBoja KpUNTO BaldyTa M TEXHOJOTH]E,
ycjel 4Yera Cy HacTaje IpaBHE MpPa3HHMHE W MambKaBOCTH y 3aKOHY, KOjeé Cy KOHKPETHO
uckopuirheHe 3a U3BpIICHE OBOT MPOTUBIPABHOT nena. [lopea HaBeneHOT, ayTop je MHUIJbEHa
Jla je 1ena opraHu3aiyja JIpymTBa Koje je Omimo mpenMer cyhema omnuvan npumep JlaHuHr-

26. Jluna Ha HOSI/IL[I/IjaMa y KOjI/IMa CC HOHOCE OMIIYKC KOPIIOPAaTUBHOI

Kpyrep edekra®
ylpaBJbamkha y JIPYIITBY Koje yiaaxke y codTBep 3a ¢jydepce, cMarpaja Cy JAa je OCHUBAHE
peBu3noHe Kyhe y KOjoj Cy HMcTa JMIa Ha BHUCOKUM U JUPEKTOPCKUM IMo3ulrjaMa (KOjoM
MPWIMKOM HacTaje cykoO MHTepeca) mpuxBar/buBo. [lopen oBora, Ta mcra iuna kKoja cy 6e3
UCKYCTBAa Yy KOPIOPATHBHOM YIIpaBJbalby HHUCY BpIIWJIA HEONXOJHE aHanu3e e(pUKACHOCTH
MIPOU3BO/Ia HA TPKUIUTY, IPOBEPY UCTHHUTOCTH I10/1aTaKa O MOPEKIy HOBLA, yOTpeOy J00UTH

3a TIOKpUBaWkHE€ HACIIMX TPOIIKOBA YHMME Cy 300r CBOje HEMOTYhHOCTH pa3zymeBama

MOTEHIMJAaTHUX MOCEANIA AKTUBHO HAPYIIHIN 0€30€THOCT yJioTa CBOJUX KJIMjeHATA.

924 en, futures exchange — FTX Trading Ltd.

925 en, US GAAP financial audit for 2021.

9% (en. Dunning-Kruger effect) Opaj edekar mpecraBiba OKOJHOCT y K0joj HEKBaTMpUKOBaHA (U3MUKA JIMLA KOja
HeMajy moTpebaH HUBO pa3yMeBama U CTpydYHE Mpakce, cebe cMarpajy momoOHuM 3a oapeheny mosurmjy. OBaj
edekar HacTaje Kao Mocleaniia HeMOryhHOCTH pasymeBama, Off CTpaHe JIWIA, COTICTBEHOT HUBOA CTPYYHOCTH.
Hasug oBor edekra Hactao je 1999. rogune kana cy ncuxujarpu Jasun Janunr (David Dunning) u Llactun Kpyrep
(Justin Kruger) yOJIMKOBAIIN CBOj YJIaHaK Ha OBY TeMy.
https://www.researchgate.net/publication/12688660_Unskilled_and_Unaware of It_How_Difficulties_in_Recogniz
ing_One's Own_Incompetence Lead to_Inflated Self-Assessments
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Ha tepurtopuju Penyonuke CpOuje je ox jyna 2021. roguHe moyeo aa ce mpuMemyje 3aK0H O

927

JUTUTATHO] IMOBUHH ' KOju ypelhyje obiacT kpunToBaityTa, a Koja je AETMMHYHO PeryiucaHa

C9%8, Mehytum,

onapendama 3akoHa O cIipevyaBamy Mpama HOBIA U (PMHAHCHpama TepopusMma P
300r yOp3aHOTr pa3Boja TEXHOJOTHja cBe dYemhe ce jaBibajy MpaBHE HEAOPEYCHOCTH WIIH
Npa3HUHE, KOje Yy KOpak IpaTe CBE TE WHOBAIMje W TOTOBO yBEK oMoryhaBajy M3uTpaBame
3aKOHA M BpIICHE KPUBUYHOT Jieja Mpama HOBIA. 300T HEMOCTOjama BaJbaHOT HAJI30pa Hajl
W3BPIICHUM TpaHCAKI[MjaMa, HaJ[30pHU opraHu, nmonyt HapoaHe Ganke Cp6I/Ij6929, O Mopanu 1a
MPOIINPE CBOja OBNAMINeHha WIHM UX JIEIETUPajy TOCeOHOM CTpydHOM Teny. OBO Ou ce BPIIMIO

Ca IUJBEM OCTBApCmha aJCKBATHOI' HAA30pa HAA IMOCIOBAIKLEM IIpyKajlala ycjiyra IMOBE3aHUX C

AUTUTAIHOM HMMOBHHOM, H3JaBajlalla JUTHTAJIHC MMOBHUHC, Ka0 KU JIHIIA KOja jecy Hin cy ouia

nMaouu JUruTaiHe I/IMOBI/IH693O.

Tpehu, Takohe HOBM OOJIMK BUCOKOPU3HYHE BPCTE MPOjeKTa 300T MOTEHIMjaIHOT Tpamka HOBIIA,
jecy Tokenu. TokeHH3alMja NpeACTaB/ba KOHBEP3Ujy CTBAPU HJIM IPaBa y JTUTUTAIHY UMOBUHY
Koja je peructpoBana Ha biokuejuy (en. Blockchain). EV je ypenwna obiact Tokena Ypeadoom
2023/1114%%, nok ce npaBwia EY, Ha Teputopuju apkaBa 4YiaHHUIA, Takohe MpUMEHY]y y
oOnactu cy30ujama Ipama HOBLA U (UHAaHcHpawma Tepopusma. TokeHumzauuja mehyrtum
mpescTaB/ba TNo0ATHHU TpojeKkaT, Te ApxkaBe Koje Hucy uianuie EY u koje ce He Mopajy
MpHUApKaBaTH TUX TNpaBHIa MMajy MpaBa y4decTBoBama y ucTtoMm brokuejny. C oOG3upom aa
BehnHa jypucaukiuja Ha TJIOOAIHOM HUBOY HE NMPUMEHYjE€ CTpora MpaBuiia 3a YTBpHHUBame
CTBApHOT TIOPEKJIa HOBIA, MOCTOjU PU3HK Ja C€ CTBapu (HIp. MMOBHHA) KOja je CTEYeHa
WJIETATHUM TyTeM (HOBIIEM CTEYEHHUM O] KOpYIIHje, TPrOBUHE JbYAMMa WM APOToM) Oyze
KOHBEPTOBaHAa y TOKEHE M HMMa MECTO y HCTOM biok4ejHy y KoMme je MMOBHHA 4YHje je
BJIACHUILITBO M NOpekyo yTBpheHo mpumeHoM ctporux npasuia EY. Te ce mcra moxe najbe

KyOUTH W OWUTH y BiIacHUIUNTBY ApymtBa y EVY, Ha koju HaumH OM ce 3aobuiuie cTpore

927 3akon o gururanHoj umosuHu (Cn. rmachux PC, 6p. 153/2020), https://www.paragraf.rs/propisi/zakon-o-
digitalnoj-imovini.html

98 Y1, 3. 1o 16. 3aK0OH 0 AUTHTAIHOj UMOBKHH.

929 Om. mur., wi. 2. cT. 1. Tau. 4.

90 O, 1., um. 123.

931 Regulation (EU) 2023/1114 of the European Parliament and of the Council of 31 May 2023 on markets in crypto-
assets, and amending Regulations (EU) No 1093/2010 and (EU) No 1095/2010 and Directives 2013/36/EU and
(EU) 2019/1937, MiCa - Markets in Crypto-Assets Regulation, Buau Bume: https://eur-
lex.europa.eu/eli/req/2023/1114/oj/eng
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MpoLeaype IpoBepe HCTHMHUTOT Mopekia HoBua. OBakBO IOHAIIalke€ OTBapa BpaTra CHBOJ
€KOHOMHU]JU U HempupkaBamwy npasuia EY y obnactu cy30Oujama npama HOBIA U (UHAHCHPAHA

TEpOpHU3Ma, IITO MOXKE UMATH JUPEKTaH yTUlaj Ha Tpxkuite EY.

3akoH o gurutanHoj uMoBuHU PemyOnmke CpOuje ypehyje oOmact neduHuIE TOKEHE Kao
JTUTUTAIHY MMOBHHY KOja TIpeJIcTaB/ba OMJIO KOje HEMaTepHjaIHO MMOBHHCKO TPaBO KOje Yy
JTUTUTATHO] (OPMHU TpENCTaBba jEIHO WM BHIIC JPYIMX HWMOBHHCKHX TIpaBa, IITO MOXE

YKJbYUHMBATH M TIPABO KOPHCHHUKA JUTHTAIHOT TOKEHA 12 My Oyny npysxkene oapehene yemyre®2,
3.4. Mepe onbpane ox npama HOBIA y npakcu EY npskaBa

Hexke on mepa kojuma ce apxkase wianuie EY 0ope npoTuB npama HOBIA U (PHHAHCUPAbHA
TepOpHU3Ma OIJIeNIajy ce y OTKPUBAhy UICHTUTETA CTBAPHOT BIACHHUKA MPEKOTpaHUYHE IPyIIe,

nopekiia GUHAHCH]CKUX CPEJICTaBa U YTBPhHUBaWkY CTBAPHOT [IJba MIPOjEKTa.

VYTBphHUBame WIACHTUTETa CTBAPHOT BJIACHMKA TPYIE BPIIM C€ y CKIQAy ca MpOoMHCHUMa Koje
perynuie Ypenda HpOTHB Ipama HOBIA, HA OCHOBY KOje CTBapHM BJACHHK HMMa 00aBe3y
IOTIHCHBAKA H3jaBe 0 cTBapHOM mopekny HoBua®*® kojom ce m3jammana: 1) 0 HaUMHY CTHIABKA
HOBIIA, 2) Ja HOBAIl HHje NPUOABILEH M3 TONMTHYKUX JENAaTHOCTH o', 3) 1a ce MONHTHUKH
aHT@KOBAHO IIMIIE He ToBe3yje ca 6mmckoM ocobom®® 4) ma Hosan Hehe Gutu kopuutheH

CYNpOTHO oapendama Ypende IpOTHB Mpama HoBIa™®

. [lopen oGaBe3He H3jaBe, HEOMXOTHO je
YTBPAUTH UICHTUTET JIUIIA, IITO jé HEPETKO KOMILITMKOBAHO U3 cienchux pasmora: 1) moctoju
JIOTOBOP Ca JIP’)KaBOM O 3allITUTH WIACHTUTETA JIUIA, 2) JHMIIe KMa HEKOJIHMKO JP)KaB/baHCTaBa, 3)

TIOCTYMAK JIerajln3aluje THIHAX JOKyMEeHATa je TyT U OTexaH >,

Heka 3akoHOaBCTBa npyxcajy MOFYHHOCT 3alITUTC UACHTUTCETA CTBAPHOI BJIACHUKA, YUME CC

OCTBapyje MOTIMYyHA 3allITUTA MPUBATHOCTH JIMIIA KOj€ O0JEKTUBHO AUPEKTHO WU HHIUPEKTHO

924y, 2. cr. 1. Tay. 3. 3aKOH O JMTUTAIIHO] UIMOBHHH.
933 en. UBO Declaration — UBOD.
934 Ha oBaj HauuH 06e36el)yje ce ja HOBAL, HEMa MOPEKIIO KPUBUYHOT Jie1a KOPYIIHje.
935 Opa Kiay3ysia je ycKo MOBE3aHa ca IPETXOJHOM, M3 Pa3jiora ITO TOJUTHYKH U3JI0%KEeHa 0c00a MOKe M3BPIIMTHU
KpUBHYHA JIeJIa 3ajeTHO ca CBOjUM OpadHHM MapTHEPHOM, JCIIOM, pOAOWHOM M OJUCKAM capaJIHUIIIMA.
936 Ha naBeseHH HAYMH, MOYEMO YTBPIUTH Jla CTBAPHM BJIACHUK Hehe KOPUCTUTH CBOjy NO3HMIM]Y 3a NPamke HOBLA,
TEPOPUCTHYKE CBPXE, TPrOBUHY JbYIHMMa, TPrOBHHY OpYXkja, J€4Hjy MOpHOrpadHjy, OpraHM30BaHW KPUMHHAII,
NPOM3BOKY JeJI0Ba OOPOEHUX MallnHa, MPOU3BOKY M TPTOBUHY OIMOjHHX Jpora, KOPYIIIHjy, VIEHY, 3a0pameHe
BPCTE KIJIAJMOHNIIA M CIIMIHHE HEO03BOJBEHE CBPXE.
97 en. identuty document — ID.
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yIpaBJba rpynoM ApymTaa. Haume, yKOJIHKO Jpyry OpraHu WM IPYIITBA KOja MPYXkKajy yciayre
3aXTeBajy Jia C€ WIACHTHUTET JIMIa OTKPHjE, JEAMHO ITO MOTY JOOUTH j€ pEelICHhe KOJUM ApKaBa

noTBphyje Aa je BUXOB UACHTUTET Y MOTIIYHOCTH 3alITHheEH.

Jlpyry OKOJHOCT HMMaMoO KajJa je CTBapHH BIACHUK, KOjU IIOCEIyje BHIIE O] jETHOT
JPKaBJbAHCTBA, JIOK j€ Tpeaao uACHTU(UKAIIMOHE JOKYMEHTE U3 caMo jeaHe apxase. [Ipobiem
Oum Morao HacTaTH Kaja JAPYIITBO KoOje Tpyxka yciayre Bpmehu mpoepy O0e30emIHOCTH,
xopumhemem 6aze momaraka®® ymocn camo mm(popMmanmje u3 macoma jexHe ox apxkasa. Ha
OCHOBY HMH(OpMaIMja M3 jeIHOT Tacolla MOXE YTBPIUTH Ja C€ JIMIE HH [0 KOM OCHOBY
KPUBHYHO HE TEPETH, OJHOCHO J1a je 6e30eaHo capahuBaT ca muM. Mehytum, ykosmko 0u Onim
YHETH MOJAIM U3 JAPYror Ap)KaB/baHCTBA, MOIJIO OM Ce, Ha MpHUMEp, Ca3HATH Ja JIH je JIUIIe
03HAYCHO Kao HeOe30eIHO 3a capaiby, YIPaBo 300T KPUBUYHOT Jiefia y (PMHAHCHJCKOM JIOMCHY.
3aT0 je HEeONMXOHO M HY)XHO YTBPIUTH UICHTUTET JIUI]A HA OCHOBY CBUX JYPUCAMKIIMjA YU j€
JpKaBJbaHWH, KaKO OW ce YTBPIMO CTBAPHU HHUBO PH3UKA Capalibe, OJHOCHO MOCTYIMWIO Y
ckinany omrykom EY o BHCHHUM pU3MKa JpkaBa YWjU je OpXKaB/baHWH KIHMJEHT JIPYIITBA KOje

npyxa punancujcke ycmyre®®,

VYKOIIMKO je HEONMXOJTHO Ja C€ TOCTYMaK CIpPOBE/Ae, OH MOYMEE OJ HM3/IaBamba JTOKyMEHTa O
CTpaHE HAJJIC)KHOT OpraHa, OBEpE KOIMje OpUTHHAJa KOjU je M3JaT OJ CTpaHEe HOTapa WIu
cyna®®, mpeoma mcTor on cTpaHe oBmamheHOr CyACKOT Tymada, 3aTHM (YKOJHMKO je JpiKaBa
ynanuna Xamke KoHBeHIMje) cTaBjbama aloCTUiIa CyAa WX OPYror OpraHa U JTOCTaBJbamke

OpWTMHAaJA IIyTeM ITOLITE.

YV 3aBHCHOCTH 0O BPCTC NJOKYMCHTA U JPiKaBC IMOCTYIIAK MOXKE Ja Tpaje oI map HEACJba OO0 Map

Mecel. YKOJIHKO je MaTH4HA Jp:KaBa JHIA YMja ce KOMMja JOKYMEHTa oBepaBa yroBopHuia®!

98 en. world-check, web-check — WC.

939 en. High-risk Countries list, Bumu Bumre na: https://finance.ec.europa.eu/financial-crime/high-risk-third-countries-
and-international-context-content-anti-money-laundering-and-countering_en

940 en, certified true copy — CTC.

%1 en. the Apostille Convention - the Convention of 5 October 1961 Abolishing the Requirement of Legalisation for
Foreign Public Documents, https://www.hcch.net/fr/instruments/conventions/specialised-sections/apostille
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Xarke KOHBEHIIMje 0 YKUIamby ToTpebe Jeraam3aiuje CTpaHix jaBHUX ucnpapa®*?, n3berasa ce

MCLpIUBYjyh M CKYII OCTyIaK, 360T Yera je mpoleaypa OBepaBama jeJHoCTaBHM]a 1 Opxa®s,

HaxoH mTo ce HACHTUTET CTBAPHOT BJIIACHUKA YTBP/IH, OJ1 BEIMKE BAKHOCTH 32 JJaJby Capalliby je
JYPUCIMKIIMja y KOjOj CTBapHHM BJIACHUK HMMa IPHjaBJbeHO NpeOuBamuimTe. [[OKyMEHT KoOju
CITy’KH Kao JI0Ka3 Hajyemhe je u3BOJI IPaJICKe yIpaBe O MPHjaBbEHOM MPEOUBATIHMIITY WA U3BOJ

pauyna®,

Hakon yrBphuBama mnpeOuBanumira jguia yTBpAuhe ce HUBO BajbaHOCTH capajmhe KOjU ce
onpehyje y cknany ca omnykom EY o BuCHMHM pH3HKa capalme ca Ip)KaBJbaHHUMa IT10jeIMHUX
npxaBa. Ha ocHOBy yTBpheHHX eieMeHara, IPYIITBO JOHOCH OJUTyKY Ha OCHOBY KOj€ OHO

IIpuUXBaTa UK HEC IpUXBaTa Capa/ilby €a CTBAPHUM BJIACHUKOM.

3.5. 3Bopu nipaBa KojuMa Ce ClpevaBa HeraTHBHA Ipakca npama HoBla y EY

[IpBu mponmc KOju je perynmucao o0iacT cripedaBama npama HOBIA, TOHET je 1991. rogune of
ctpane EBporcke exonomcke 3ajennnne’®®. Hapemny ypenby koja je perynmcana oBy obmacT

6 a 3atum u ypenby m3 2005. romquure®’ xoja

EBporcku mapnaMenT je ycsojuo 2001. romune®
MOCTaBJba OKBUP 3aIITUTE (UHAHCHJCKOT CHUCTEMa OJ PU3HMKA HACTAIMX MPAamkeM HOBIA H
(buHaHCHpakEM TEpOpU3Ma, a KOJU C€ Y BEIMKO] MepH 0a3upa Ha MelhyHapOJIHUM CTaHIapauMa
yCBOjeHMM ojf cTpaHe MelyHaponHe opranuzanygje 3a 0opOy NpoTUB TMpama HOBLIA MU

¢uHaHCHpawka TepopHU3Ma.

%2 Bunu Bumme Ha: https://www.gsccca.org/notary-and-apostilles/apostilles/hague-apostille-country-list

943 Cranusykosuh Maja, JKuskosuh Mupko, Melhynapoano npusatao npaso, Cryacbenu Inacnux, Beorpan, 2013,
crp. 177.

%44 en. Utility Bill — UB. TIpumepa paju, padyH 3a CTPYjy Ha UMe JIMIA, PavyH 3a BOJY U JAPyre KOMyHAIHE YCIIyTe,
3a (I)I/IKCHI/I TCJ’IG(l)OH, 3a rac, A0K €€ OBUM JOKYMCHTOM HE€ CMaTpa padyyH 3a MOOUIHU Teﬂe(l)OH, aYTOM06I/IJ'I,
MTOTIPaBKe ayTOMOOMIIA U CII.

%5 en, anti money laundering direstive — AMLD.

%6 en. anti money-laundering directive — AMLD2, Directive 2001/97/EC of the European Parliament and of the
Council of 4 December 2001 amending Council Directive 91/308/EEC on prevention of the use of the financial
system for the purpose of money laundering - Commission Declaration, suau Bumie: https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=celex%3A32001L0097

%7 en. anti money-laundering directive — AMLD3, Directive 2005/60/EC of the European Parliament and of the
Council of 26 October 2005 on the prevention of the use of the financial system for the purpose of money
laundering and terrorist financing, BUJIU BUIIIE: https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=celex%3A32005L.0060
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YerBpra ypeaba 3a CIpeyaBame Ipamba HOBIA ycBojeHa je 2015. rommme®® ox crpame

EBpornckor mapmamenta u CaBera Koja je peryimcaia o0JIaCT OpraHM30BaHOT BaHOEP3aHCKOT
TPXKHIITA, Ha KOjuMa ce 00aBjba MpOMET HpeTxonHo emuToBaHux XOB u Bpmm ce nabu
IIacMaH, Tpeko opraHu3oBaHe Mpexe munepa’®®. Opa je ypemba o7 BaXHOCTH jep ce HOME
3HAa4YajHO 0jaya0 MeXaHW3aM CIpedaBarmba Ipama HoBlla. HoBHHE KOje je yBena oryeaajy ce y: 1)
yIpaBJbalbhy PU3HKOM (Ha OCHOBY KOTa je HAcTaja KJIacH(pHKaIMja Ha HU3AK CPEIbU M BUCOKH
pU3HK), 2) BaJbaHOM YTBphMBamby HACHTHTETA CTBAPHOI BJIACHHKA U 3) mojayamy melycoOHe
KOMYHHKaIje u3mel)y npkaBHUX opraHa MpUJIMKOM Mojene uHpopmanuja u fokymenara. [lera

ypenba EY mpotuB mpama HOBHa noHera je 2018. roaune, 0

a CIy)Xuja je Kao OCHOB 3a
: : 951
noHoteme: 1) Ypenbe o KOHTpoiu GuHAHCHjCKUX cpejcTaBa y EV™°S, 2) Vpenbe o cripeyaBamby
%2 4 3 6 .
npama HOBIIA KAa0 KPUBHYHOT jaena™ u 3) Ypembe o cy30ujamy mnpeBape y (pHHAHCH]CKHM
cucremuma EV®® kojuma cy mcTe roguHe TakBe aKTHBHOCTH MHKPMMHHMCAHE M TIOBE3aHE Ca

KPUBUYHUM ,I[GJ'II/IM8.954.

VY PC mnocroju lex specialis kao moceban mpaBHH aKT KOjU peryjMiie 0o0JacT mpama HOBIIA,

95 OBuM 3aKOHOM Cé

OJJHOCHO 3aKOH O CIpeuaBamy Ipama HOBLA U (PMHAHCHPAA TEPOPHU3MA
perynuire o0nacT Koja Cce OJHOCH Ha IOCIOBaEkE M TPAHCAKIMje YHYTap IpaHHIA TP KUIITA

Peny6nuke CpoOuje.

%8 en. anti money-laundering directive — AMLD4, Directive (EU) 2015/849 of the European Parliament and of the
Council of 20 May 2015 on the prevention of the use of the financial system for the purposes of money laundering
or terrorist financing, Buau Buie: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32015L0849

%9 Godinho Silva Patricia, Recent developments in EU legislation on anti-money laundering and terrorist financing,
New Journal of European Criminal Law, Vol. 10(1), 2019, ctp. 60.

90 en, anti money-laundering directive — AMLD5, Directive (EU) 2018/843 of the European Parliament and of the
Council of 30 May 2018, en. Fifth Anti-Money Laundering Directive, Buau Bume:https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32018L.0843

91 en. Regulation (EU) 2018/1672 of the European Parliament and of the Council of 23 October 2018 on controls on
cash entering or leaving the Union https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32018R1672
92 en. Directive (EU) 2017/1371 of the European Parliament and of the Council of 5 July 2017 on the fight against
fraud to the Union's financial interests by means of criminal law, sumu Buime:https://eur-lex.europa.eu/legal-
content/EN/TXT/?2uri=CELEX%3A320171.1371

93 en. Directive (EU) 2018/1673 of the European Parliament and of the Council of 23 October 2018 on combating
money laundering by criminal law, BHUJTH BHIIIE: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=uriserv:0J.L_.2018.284.01.0022.01.ENG

94 Knobel Andres, Meinzer Markus, Harari Moran, The state of play of beneficial ownership registration: A visual
overview, Tax Justice Network, 2018, ctp 6.

955 3akon 0 cripeuaBamy Tpama HoBIA U (uHaHCHpaa Tepopusma ("Ci. rmacamk PC", 6p. 113/2017, 91/2019,
153/2020, 92/2023, 94/2024 u 19/2025), BUJIA BHIIIC:
https://www.paragraf.rs/propisi/zakon_o_sprecavanju_pranja novca_i_finansiranja_terorizma.html
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OO6nacT He3aKOHHWTO CTEYeHHX (MHAHCHjCKUX MPUXOJA, OJHOCHO HE3aKOHHTE MMOBMHE HIIH
YIMOBHHE TIPOUCTEKIIE U3 KPUBHYHOT JiefIa, 3akoHomaBcTBo PC ypehyje 3akoHoM o yTBphuBamy
nopeKa UMOBHHE U TocebHOM mope3y’™®. OBaj 3akoH ce mpuMemYje 3ajeHO ca 3aKOHOM O
0Jly3UMamky MMOBHHE MPOWCTEKIE M3 KpUBMYHMX nena’®’ umMe ce crpeuyaBa HAcTaBak TPeHMA

IIpakba HOBLA.

[Ipame HOBIA Ka0 KPUBHUYHO €O MpuUIaga TPyNH KPUBUYHHUX Jieda MPOTHB IpHUBpElNE U
perynucano je KpuBHYHUM 3aKOHOKOM pC8 (y nammem Tekcry K3). OBo KpMBHUYHO €0 ce

NeUHUIIEC Kao pajiiba KOjOM JIMIIE M3BPIIM KOHBEP3Hjy WU MPEHOC MMOBHHE, Ca 3HAKEM Ja

MMOTHUYC O KPpUMUHAJIIHC ACJIATHOCTHU, Y HAMCPHU z[aje CTCKHC, OPIKH UJIN KOpI/ICTI/Igsg.

[Topen aupekTHOT MPUCTyINa Mepama CIpedyaBama INpama HOBIA W (PHHAHCHpama Tepopu3Ma
M3BOpHUMA TIpaBa y OBOj 00JIaCcTH, HHIUPEKTHO Ce MpHCTYIa pobdiemy ox crpane EY u u3 yrna

90 koja unnn

TpaHcmapeHTpHocTH uHpopmanuja. Haume, EY je 2015. ronune ycnoBuna Ypendy
TpaHc(hepe HOBYAHMX CpEICTaBa TPAHCHAPECHTHHJUM, jep C€ HOME OJIaKIIaBa BpIICHE

AACKBATHOI HAA30pa O] CTPAaHC HAMJIC)KHUX JAPKAaBHUX OpraHa.

[Ipobnem ca kojuMm ce 3akoHOMaBcTBO EY cycpehe ornepga ce y KOHCTaHTHO] MOTpeOH 3a

HCTOBPEMEHUM IpaBHUM ypehemeM TEeXHOJIOIKUX WHOBaluja, Te je EBporicka komucuja 2023.

96 3akon o yTBphuBamy nopeksia uMoBHHe U nocebHoM nopesy ("Ci. rnackauk PC", 6p. 18/2020 u 18/2021).

%7 3akoH 0 0y3UMamy MMOBUHE NpoucTekie u3 kpusuusor aena ("Cin. rmacuuk PC", 6p. 32/2013, 94/2016 u
35/2019).

958 Kpueuunu 3akonuk ("Ci1. rnacauk PC", 6p. 85/05, 88/05 - ucnp., 107/05 - ucnp., 72/09, 111/09, 121/12, 104/13,
108/14, 94/16 u 35/19), Buaum Bumte: https://www.paragraf.rs/propisi/krivicni-zakonik-2019.html

99 Y1, 245. Kpusuunor 3akonuka : ,,(1) Ko u3BpIIM KOHBEP3Hjy MM IPEHOC UIMOBHHE, Ca 3HAKEM J1a T HMOBUHA
NOTHYE OJ KPUMHHAJHE NENaTHOCTH, Yy HaMepH Ja ce NPHKPUje WIM JaXHO HPHKaXKe HE3aKOHHTO IMOPEKIIO
HUMOBHHE, WM TPHKPHje WIH JIAXKHO NPUKAKE YUECHUIIC O UMOBHHM Ca 3HAKEM Ja Ta UMOBHHA IMOTHYE O]
KPUMHHAJHE JACNATHOCTH, I CTEKHe, APXKH WIM KOPHUCTM MMOBHHY Ca 3HAaWmeM, y TPEHYTKy NpujeMa, a Ta
MMOBHHA MMOTHYE O] KpUMHHAIIHE NEeJaTHOCTH, Ka3Hulie ce 3aTBOPOM OJI LIECT MECELH 10 MeT FOJAMHA U HOBYAHOM
Ka3HOM. (2) Ako M3HOC HOBLIA MJIM MMOBHHE W3 cTaBa 1. OBOT WiaHa Mpelia3d MHJIMOH M METCTO XHJbaJaa JIHHApA,
yurHIIal he ce Ka3HUTH 3aTBOPOM OJ1 je[JHE JI0 IeceT rouHa U HoBYaHOM Ka3HOM. (3) Ko yunHu meno u3 ct. 1. u 2.
OBOT WJIaHa ca IMOBHHOM KOjy je caMm MpUOaBrO KPUMHUHATHOM JefaTHouINy, Ka3Huhe ce Ka3HOM MPOIHCAHOM Y CT.
1. u 2. osor unana. (4) Ko memo u3 cr. 1. 1 2. OBOr 4iaHa W3BPIIM Yy IPYIH, KasHuhe ce 3aTBOPOM OJ JIBE 10
JIBaHAECT TOJIMHA U HOBUYAHOM Ka3HOM. (5) Ko yumau memo u3 ct. 1. u 2. 0BOT uiaHa, a MOTao0 je 1 OHO Iy)KaH 1a 3Ha
Jla HOBAIl WJIM MMOBHHA MPEJICTaBIba]y MPUXOJ OCTBAPEH KPUMHUHAIHOM JAeNaTHoIhy, kKa3Huhe ce 3aTBOPOM JI0 TpH
roause. (6) OAroBOpHO JHIE y MPAaBHOM JIMILYy KOje yuuHH jaeso u3 cT. 1, 2. u 5. oBor wiana, ka3Huhe ce Ka3HOM
MIPOTIMCAHOM 32 TO JIeJI0, aKO je 3HaJ0, OJJHOCHO MOTJIO U OWJIO JY»KHO Ja 3HA Jla HOBAll MJIM MMOBHHA MPE/ICTABIbAjy
NPUXOJ OCTBapeH KpuMuHanHoM nenataourhy. (7) Hoear n umoBuHa u3 ct. 1. 10 6. oBor wiana oxysehe ce.

90 en, Regulation (EU) 2015/847 of the European Parliament and of the Council of 20 May 2015 on information
accompanying transfers of funds, BUU BUIIIE: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A32015R0847
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roguHe onodpuna Ypenby koja ypelhyje obmact TpxkmimTa BupTyamHe mMMoBHHE™!, koja je
ctynwia Ha cHary jyHa 2023. roamHe. Ypenba mpeactaBiba jeIaH OJl NMPBUX TVIOOATHHX
MOKYIaja JeTUHCTBEHOT ypehema TPKHINTA KPUIITOBATYTA, KOjuM he ce 00yXBaTHTH M TPamke
HOBIIA, 3AIUTHTA OTPOLIAYA, OATOBOPHOCT APYIITBA H YTHLA] Ha KUBOTHY CpeauHy 02, [aBHu
MJbEeBH Ypende Ccy peryiainudja WHAYCTPHje, 3allTUTa TMOTpollada, CipedaBame 3710ynorpede
TPXKUILITA KPUNTOBATYTA U OApKAaBahe MHTETPUTETA KPUIITO TPXKHILTA, y KoMe he morpoiauu
Ooutu Ha onaroBapajyhu HauMH HH(OPMHCAHM O pU3MIKMMA, TPOIIKOBHMA IIOCJIOBama ca
KPUIITOMMOBHUHOM, a CBE y [IUJbY MON3akha HHTETPUTETA TPXKUIITA U (PUHAHCH)CKE CTAOMITHOCTH
perynucama jaBHHX IMOHyAa Kpunto umoBuHe. Takohe, Ypenba yBomum mepe W MexaHH3ME 3a
cy30ujame TpXKUIIHE MaHUMYJAlje U CIpeyaBamke Mpama HOBIA, (MHAHCHpamka TepOpH3Ma U

APYIuX KpUMHUHAJIHUX aKTI/IBHOCTI/I963.

3akoH o aurutanHoj uMoBMHU PenyoOnmuke CpOuje ypelyje oOmact BuUpTyalHE MMOBUHE H
kpunroBanyTa®. OBMM 3aKOHOM ce JUTHTAIHA HIMOBHHA TI0 TIPBU MyT AeduHNcaHa y npaBy PC
IITO je TPEACTaBJbAI0 BEIMKUA MOMAaK y 00JacTH MHOBAIMOHUX TexHosordja. OBa moarpyma
MMOBHHE j€ jaCHO 0/IBOjE€Ha OJ1 [10jMa HOBIIA, OK CY BUPTYAIHE BAJyTE Y IIUJbY PAa3IUKOBAa O]

TEepMHHA ,,HOBAI["* crienu(puuHOo NeuHUCaHE U M0jallllbeHe OBUM 3aKOHOM.

3.6. Opranuzanuje EY xao MexaHn3aMm crpeyaBama Mpama HOBIIA U (PMHAHCUPAKka TEPOPHU3MA

3.6.1. Opranusanuja 3a eBporcky 06e30eHOCT U capalimby

OpraHn3anyja 3a eBPOINCKy Oe3b6emHoCT M capammy, ckpaheno OEBC®®, Boam mopexno on
Kondepennuje 3a  eBporcky capaamy u 0e30eqHOCT Koja je oapkaHa 1975. roaune y

Xencuukujy*®®. IToesba u3 mapusa 3a HoBy eBpomy u3 1990. Toaune mpommpuia je opnantherma

%1 Regulation (EU) 2023/1114 of the European Parliament and of the Council of 31 May 2023 on markets in crypto-
assets, and amending Regulations (EU) No 1093/2010 and (EU) No 1095/2010 and Directives 2013/36/EU and
(EU) 2019.

962 6um.

963 6um.

94 3aKOH O IMTUTATHO] UMOBHHH.

95 en. organisation for economic co-operation and development — OECD.

%6 Final act of the 1st CSCE Summit of Heads of State or Government, 1975, Bugu BHILE:
https://www.osce.org/helsinki-final-act
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%7 OBo je okoHuano 1995. roaune ocHuBameM cranHor tena OEBC, koje

koje OEBC nocenyje
YHHE pa3rpaHaTe MpeKe OpraHa U Tela Koja UMajy pa3iMuuTe HAJUICKHOCTH U 33jETHUYKH IHJb
paHor yno3opaBama, ClipeuaBama Cyko0a, yrpaBibamba CpeACTBUMA U oapehuBama CMEpHHLIA U

IIPUOPUTETA.

3.6.2. Mehynapoana opranu3anyja 3a 60pOy npoTHB Mpama HOBIA U (PMHAHCHPaKka TepoprU3Ma

MelhyraponHa opranusanuja 3a 6opOy IPOTHB IIpama HOBIA M (DMHAHCHpama Tepopu3Ma’®d,

ckpaheno ®AT®, ocHoBana je 1989. rogmme y Ilapusy ox crpame I'e-7 rpyme®® ca
VMHUIMjaTUBOM J1a pa3BHjy Mepe 3a 0opOy MpOTHB Ipama HOBIA, a HHXOBa OBIAaIIhema Cy

npoumpena 2001. roaune n Ha 6opOy mpotuB (uHaHCHpama Tepopmsma’’’. Osa rpyma uma

971

cTaryc Meb}/'BJ'IaI[I/IHOF TCIa™ ~, a BbbCHH CC ILINJbCBU ornez[ajy Yy HOCTaBJbaky CTaHAaplda H

IpOMOBHCaky e(rKacHe WMIUIEMEHTallMje MPaBHUX, PETyJaTOPHUX W ONEPATHBHUX Mepa 3a

00pOy pOTHB Ipamka HOBIA, (HUHAHCHpAha TEPOPHU3MA U APYTHX CPOTHUX NPETHH UHTETPUTETY

melyyHapogHor ¢puHaHCHjcKor cuctema’’2,

OAT®, takohe, Haariena Hampelak CBOJUX YJIAHOBA Yy CHpPOBOhEHmY HEOMXOJHUX Mepa,

pa3marpa TeXHUKE Ipama HOBIA M (UHAHCHpamka TEPOpU3Ma Kao W TMPOTUBMEpE YHje ce

973

yCBajamke IPOMOBHILIE Ha INI00ATHOM HUBOY® '°. ¥V capalmu ca ApyruM Mel)yHapoaHUM Teauma U

opranuzaiujama, OATD pagu Ha 3amWITUTH MelyHapogHOr (PUHAHCH]CKOT CHUCTEMa OJ

310ymoTpebe, TOHOCH OUTyKe U cacTaje ce TpH MmyTa roaumme’’,

967 Charter of Paris for a new Europe, 1990, BUIH BUIIIE:
https://cdn.osce.org/sites/default/files/f/documents/0/6/39516.pdf

%8 en. The Financial Action Task Force — FATF, fr. Groupe d'action financiére, Bumu Bume: https://www.fatf-
gafi.org/

99 en. group of seven - G7.

970 Mitsilegas Valsamis, Niovi Vavoula, Challenges for Fundamental Rights and the Rule of Law, The evolving EU
anti-money laundering regime, 2016, ctp. 263.

971 en. intergovernmental organisation.

972 Buytu Burue Ha odunujannoj Bed crpanu: https://www.fatf-gafi.org/about/whoweare/#d.en.11232

97 Isidora Miti¢, UBO Information Transparency in the Corporate Registers and its effect on Privacy Protection
from AML-CFT perspective, Facta Universitatis, Vol. 21, No 1, 2023, ctp. 12.

974 Noun.
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3.6.3. EBporcka areHiyja 3a xapTHje o1 BpEIHOCTH U TPIKHIITA

EBpornicka arennmja 3a XOB u TpxwumTa, ckpaeno ECMA®™®, ocnoana je 2011. roaune y
Iapusy, a peacrassba HesaBucHO Teno EYY® y oksupy cucrema dunancujckux oprana. OHa je
samennna Komuter eBporckux peryinaropa 3a XOB%’, koju je kao Teso mpeTxomHo Haa3Upao
nenaTHOCTH y oBoj oOmactu. ECMA Texun ka mo0oJblliatby U OCHAXKEHY TPEHYTHE 3allTHTE
WHBECTUTOPA, KA0 W OJIp)Kamkby W MPOMOIUjU CTAOMIIHOT U ypeheHOTr (PUHAHCHJCKOT TPIKHUIITA.
OHa y OKBHPY CBOjHX JIETIaTHOCTH ycBaja mpenopyke’’® koje cy 3acHOBaHE Ha MPHHIMIIIMA KOje
MIPOMOBHUIIIE, HA OCHOBY KOjux ce ojpelyje HaunH oOaBJbamba (UHAHCH]CKUX JEIATHOCTH Y
ckiany ca uzBopuma EVY. Takohe, ona o0jaBipyje myOnukaiyje y KojuMa Tymaud CTaHIap/e,
NPHUHIUIIE W TPENnopyke ydeCHHIMMa Ha TpxkuinTy. tbena tpeha ¢yHkumja ornena ce y

npyxamy caBeta opranuMma EY y ¢puHaHCH]jCKOj 00acTH.

3.7. IIpekorpaHMYHO TIOBE3UBAHE MPUBPEIHHX JPYIITABA KA0 MEXaHU3aM Iparba HOBIIA

[IpuBpenna npymTsa y cBe Behoj Mepu Texke riao0anu3anuju, Tako Ja MPeKOrpaHryHa Cliajama

IIPpUBPEOAHUX ,upymTaBa979 H KpeHupamba NPCKOIrpaHUYHHUX I'pyla MOCICABLUX ,Z[eI_IeHI/Ija HOCTajy

cBe yemrha rmojasa Ha Ta00aHOM TpXKHUINTY. MiMajyhu y Buay ia ce jeTHUM 01 OCHOBHHX IHJbEBA
MPEeKOTrpaHNYHE Ipyle CMaTpa €KOHOMCKO jadyame WIAHOBA TPYIE Kao LENHHE, MOCTaBJba Ce

MMHTamke KakBe he MocIIoBHE aKTUBHOCTH T'pynia BpIIUTU Y HAMEPU UCITYEBCHA TOT I_II/IIba?

VYKOIMKO NpeKorpaHWYHa Irpyna CBOj MOTHB IPOHAJa3d y JAXKHOM MpEeACTaB/bakby HUCTUHUTOT
MOpEeKJia HOBIIA WJIM MMOBHMHE WM Yy (UHAHCUpaWmy Tepopu3Ma, 300T HEMOTIYHE 3aKOHCKE
ypeheHocTH oBe 00J1acTH Y HEKUM JIp’KaBaMa, HaBeJIeHe HETaTUBHOCTHU C€ MOTY JIAKO OCTBAPUTH.
3axBasbyjyhu cBecTH M cazHamHMMa O MOCTOjaly WIETATHUX Hamepa MPEeKOrpaHMYHUX Tpyna,
JpXaBe Ce Ha PErMOHaJHOM M HaIlMOHAJTHOM HHUBOY HMHTEH3MBHO OOpe NPOTHUB HABEAECHUX

31m0ynorpeoa.

975 en. the European Securities and Markets Authority — ESMA, suzu Bumie: https://www.esma.europa.eu/
976 en. Independent EU Authority.

977 en. Committee of European Securities Regulators — CESR.

978 en. ESMA guidelines.

9 Yy, 514. a-m, 3111,
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Taj ce umsb ocTBapyje CTBapameM 3aKOHCKOI OKBHpa Kojer hie ce mpuap:kaBaTH CBE JAp)KaBe
yianune EY u apyre apkaBe peruoHa, a koju he y nmoTmyHocTd oHemoryhaBaTu pajie mpama
HOBIIa U (PMHAHCHpaka Tepopu3Ma. 300T KOMIUICKCHOCTH OBOT IpoOJieMa U JIOIINX UCKYCTBA Ca
NPUMEHOM Hee(MKACHUX HAa4YMHA 33 HErOBO pElaBame, HEMPECTaHO CE YCaBPIIABajy METOIU
HaJa30pa W 3aKOHCKM MOJENH 3a yTBphUBame IOpeKia HOBL@A, CTBAPHUX BJIACHUKA
NPEKOrpaHUyYHE TIpyIe, MOJUTUYKUA H3JI0KCHUX HMHBECTHTOPA, Ka0 M HMCTHHUTOCTH LHJba
IpojeKTa y KOju ce yJake, OAHOCHO MOTYNHOCTH O HErOBOj JAWPEKTHO] HIIM HHIUPEKTHO]

MOBE3aHOCTHU ca (pUHAHCHpambEM TepOpU3Ma H/HUITH MPambeM HOBLIA.

[lIecta Ypenba mpoTHUB Ipama HoBa®® mommera je kao mpeayor jyma 2021. romuue’® ok je

82, ca IIMJBEM Ja r[peBamlje IIpaBHEC IIPA3HHUHC Y

cTynuna je Ha cHary jyna 2024. rommme’
HAllMOHAJIHUM 3aKOHOJABCTBMMa JpxkaBa wianuna EY. Osom ypenbom je mnpommpeHa
nepuHMIMja TIparba HOBIA M KPHBHYHA OJATOBOPHOCT, JIOK caj0ep KpUMHUHAI MPBU IyT
MpoOHaja3u CBOjE€ MECTO Y M3BOPY IpaBa KOJUM ce AUPEKTHO ypehyje obnact mpama HOBIHA.
Vpenba Takohe yBoau u uzejy o ocHuBamy Komucuje npoTus npama HoBua’®® koja 6u Bpiumma

HAJ(30p HaJl MOCJIOBAalkEM ca BUCOKO pu3nyHuM junuma. Oa je Komucuja ocHOBaHa TOKOM

2025. romuae®®* ca cenumrem y ®pankdypry.

4. OcHUBaWme IMOPECKOT paja Kao TMOCIeAuIla MPEKOTPAHUYHOI IMOBE3UBaKbA
ApyIITaBa

Cwmartpa ce na je morpeba yoBeka ja u30erHe miahame mopesza HacTajza OMax HAaKOH IITO je
Jp’kKaBa yBella MOpecKy obaBe3y M mouena ja ra Hamahyje. Bopehu ce nusbem nsOeraBama
wiahama mopesa, HaMepa TproBaia Ouna je nmpoHahu ApkaBy Koja He Hamahyje mopese win
OTKPUTH JpXKaBy Yy KOjO] Cy HajHIKE MOpEcKe CTOIe Kako OM 3ajpkaiu BehH Jeo CTeyeHOoTr

npodura.

%0 en. anti money-laundering directive — AMLD6.

%len, Proposal for a Directive of the European Parliament and of the Council on the mechanisms to be put in place
by the Member States for the prevention of the use of the financial system for the purposes of money laundering or
terrorist financing and repealing Directive (EU) 2015/849, Bumm Bume: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A52021PC0423

92 Directive (EU) 2024/1640 of the European Parliament and of the Council of 31 May 2024 on the mechanisms to
be put in place by Member States for the prevention of the use of the financial system for the purposes of money
laundering or terrorist financing, amending Directive(EU) 2019/1937, and amending and repealing Directive (EU)
2015/849, https://eur-lex.europa.eu/eli/dir/2024/1640/0j/eng

93 anti money-laundering authoroty - AMLA.

984 https://www.amla.europa.eu/
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VY mucTopuju je 3anmcano Jia cy ce TProBIM aHTHYKOT 100a, He3a10BOJbHH YH-EHHUIIOM Jla ATHHA
Harutahyje mope3 ox 2% Ha yBe3eHy poOy, JOCETHJIM Kako jAa u3berHy Taj tpomak. OBo je
YUUCHO CKIQJUIITEHEM CTpaHe poOe y JAPYruM MOJHCHMAa Yy KOjUMa aTMHCKUA 3aKOH HHje
Ba)XXHO, T€ CY C€ KyINOIPOAajHe aKTUBHOCTH OJIBUjaJie M3BaH rpaHulia ATHHE, OTHOCHO BpILIEHA je

Mpeno/aje yBeeHe pooe y by nzberaBama rnopecke odbasese.

JpxaBom mopeckor paja®® (y mamem tekcry off-shore) cmarpa ce ¢umancujcku 1eHTap ca
nuOepamHuM ¥ (DICKCHOWJIHUM TPaBHUM CHCTEMOM, BEOMa HHCKHUM MOPECKHM CTOolama |
HauyMHUMA 3a n3beraBame Mmiahama UCTHX, OHOCHO Yhja je MH(PACTPYKTypa CIeIjaTn30BaHa

3a OCHHBame U mocnoBame y off-shore jypucauxmuju®e®.

CBaka JpkaBa MMa Ha pacrojaralkby ¥ MOKe KOPUCTUTH Pa3lIMuKuTe MOpecke HHCTPYMEHTE TpH
perynmcamy ONOpe3nBamba IIPHBPEIHHUX APYIITaBa MOMYT 1Ope3a Ha JOOUT, YHyTpallby M
criosbHy uckanHy Oapujepy®’. IlpuBpemna ApymTBa Koja Cy XeTeporeHa y IIOTJIEAY
MPOAYKTUBHOCTH MMajy MOTYhHOCT na ontumanHo Oupajy na yim he ctumatu IT0OUT caMo y

Ap’KaBU Ca IIOPECKUM OJIaKIINIaMa UJIk y CBUM JIpKaBaMa y KOjI/IMa HOCJIij.

113 HaBeJIeHOT ce MOYKe 3aKJbYUNTH J1a je BehnHa JpkaBa Koje ce cMaTpajy mopeckum oazama’e,

TEPUTOPUjAJI0 MaJle WM OCTpBa ca cliaduje pa3BUjeHUM TMpHUBpeaaMa, MPONUCUMA U
HAIMOHATHAM TPXKHUIITEM S ycBajale aTpaKTHBHE WHBECTHIMOHE 3aKOHE M MOJ3aKOHCKE aKTe
KojuMa Ou TpUBYKJIE CTpaHe WHBECTUTOpE, BoAehu ce musbeM moOoJblamka CBOI €KOHOMCKOT
CTama. Y CKIaJy C TUM, aTPaKTUBHU 3aKOHU CaJpKalu Cy Iponuce Koju cy omoryhasaiu
CTBapame NpopuTa CTPaHUM MHBECTUTOPUMA, Jep Cy UMaJld Mally OPECKY CTOIY U HU3aK HUBO

TPAHCIIAPCHTHOCTU HACHTUTCTA HHBECCTUTOPA.

95 TMopecka oa3a, nopecka ckpopumta, off-shore npxasa, en. tax haven, off-shore financial centre, safe harbour,
fiscalparadise, taxshelter, off-shore centers — OFC.

%8 Bunm Bumme: https://www.consilium.europa.eu/en/policies/eu-list-of-non-cooperative-jurisdictions/

%7 Johannesen Niels, Optimal fiscal barriers to international economic integration in the presence of tax havens,
Journal of Public Economics, 2012, ctp. 401.

98 Op oxo 60 apxkaBa Koje UMajy nopecke osakiuie 3a 0ff-shore npuspenna apymrsa, Tpeda ncrahu T'ubpantap,
Kumnap, Jluxrenmraju, [lanamy, AHTHIICKa OCTpBa, baxame, bpurancka JleBudancka octpsa, bepmymacka octpsa,
bemns, lenasep, Jlomunukancky Pemyonuky, JIubepujy, Mspaen, Kajman octpa, xonannacke AHtuie, MapiianoBa
octpBa, Maspuku, Manty, Manesujy, Manejpy, Monako, Cen Buncenr u I'penagunu, Cejmencka ocrtpsa, CBetu
Kpucrodep u Hesuc, Xonr-Kowr, [lepcu, IlIBajuapcky.

989 Tpxase y pasBojy, en. developing country.
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IIpema oxpeljeHHM ayTopuMa, cMaTpa ce Ja OM Ap)KaBa MMajia CTaTyC MOPECKOr paja Mopa
VICIIYHHTH JBa ycioBa: 1) MOpa MMAaTH HHMCKY WM HYNTY IOPEcKy CTomy M 2) (IeKCHOMIHO
6aHKapcKo M KOMIaHUjcko mpaBo®, Ca apyre cTpaHe CTaB 030MJBHHX JP/KaBa MPeMa CTPAHHM

yJarayuMa OrJjiefia y OCHaXelY CBOT IOJ0Xkaja Ha IJI00AaJTHOM HUBOY M IMOOOJBIIAEKY CBOT

HaruonanHor TpxumTa®®!, Te ce He omoryhasa 3moynorpe6a (GIEKCHOMIHNM MPAaBHUX HOPMH

guMe OM ce ,,IapoBaJIO™ CTPAHUM yJlarayrma Jia iMajy 00JbH TO0JI0%Ka] o1 JoMahux.

Ca namepom onpehuBama jenuHcTBeHe nedunuimje mopecke oaze, OEBC je 1998. roamne

IIOAOHEO I/I3BeI_HTaj (o) CHpOBCI[eHOj aHaJIM3U IOPECKOT PEXHMa KOHTPOJIMCAHUX I[I)YH_ITaBagg2

ujlaHa IpeKoTpaHMyHe Tpyme apymTaBa’®, koje je permcTpoBaHO y jypPHCIMKIMH HHUCKHX

nopeckux croma wim Off-shore apxxasu. Hamme, m3Bemitaj mox HasuBoMm ,lllTeTHa mopecka

994

KOHKprHI_[I/Ija, HOBO INI00QJIHO ITUTAIbE je 61o IMOAHCT KAa0 OArOBOP HA 3aXTCB MUHHUCTApPCTBA

3a JOHOLICHEC MEpa oL[6paHe IMPOTHUB WITCTHOT ITOPECKOT pe)KI/IMag%.

OEBC je y 0BOM HCTpa)xHBakby aHAIM3HPAO MOPECKY IpaKcy ApikaBa Koje ce cmarpajy off-shore
IpKaBaMa H npedepeHIrjaTHe TOpecke pekuMe Koje OHE MPYXKajy, a KOju MOTY UMaTH IITETHE

9% Mspemrraj y Benmkoj mepu

epexte Ha nomahem TpxumTy napxkaBa wiannna OEBC-a
noceehyje Maxmwy MPEKOrPaHUYHUM aKTUBHOCTUMA TIpyle JpylliTaBa MOMYT (MHAHCH]CKUX

yemyra®®’,

HaBenenuwm u3BemnTajeM npeBul)eHU Cy KPUTEPUjyMH 3a CTHIIAHhE¢ TPETMaHa MOPECKUX oaza: 1)

HeMajy oOaBe3y riahama rmope3a Ha OCHOBY (DJIEKCHOMIIHUX 3aKOHCKUX HOPMH, 2) HE TOCTOJU

990 passas Nikos, Upperworld and Underworld in cross-border crime, Wolf Legal Publishers, 2002, ctp. 87.

91 Jopanosuh Heb6ojiua, [TpaBHu pexum cTpaHux ynarama u Cpboujy kao ,banana apxay*, Ilpaso u Ilpuspeoa,
2013, ctp. 449.

92 en. controlled foreign company — CFC.

9%  The 1998 OECD  Report on  Harmful  Tax  Competition,  Bugu  Bume
https://www.oecd.org/content/dam/oecd/en/publications/reports/1998/04/harmful -tax-
competition_g1ghgc60/9789264162945-en.pdf

994 en. harmful tax competition, an emerging global issue.

95 en. OEBS, The OECD’S Project on harmful tax practices: 2006 Update on progress in Member Countries, 2006,
cTp. 2, Buau Buite : https://www.oecd.org/ctp/harmful/37446434.pdf

9% Flavia Ambrosanio Maria, Maria Serena Caroppo, Eliminating Harmful Tax Practices in Tax Havens: Defensive
Measures by Major EU Countries and Tax Haven Reforms, 53 CAN. TAX J. 685, 2005, ctp. 689.

97 Jopamosuh Zattila Munena, OECD uniform rules on hybrid financial instruments, liber amicorum : Zbornik
radova Ilpasnoe ¢haxynmema y bBeoepady, 2021, ctp. 875.
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3aKOHCKa o0OaBe3a epuKacHEe MpeKorpaHuvHe pasMeHe umHpopmaija u 3) HE MOCToje Mepe

o6aBe3He TpaHCIAapeHTHOCTH HH(OpMaIHja o 3Ha4aja’®,

Takolje, OBaj M3BENITaj je MPYKUO M KOHIIENT ,PHUX JHCTA* U ,,cuBux mucta“®®. ¥V  npue
mucTe cmajajy Ap)KaBe Koje HE MpUXBaTajy HHUKakBe yclioBe 3a pedopmy cor momaher
3aKoHO/aBHOT cucTema koju je npemioxuno OEBC. Ca apyre crpaHe ,,cuBa JICTa™ YKIbYdyje
Jp’KaBe KOje Cy BOJbHE Jia MPUXBATE YCIOBE KOj€ je OpraHu3aliyja u3Hesna, ajiy joIl YBEK HHUCY Y

MoryhHocTH 112 MX npuMeHe u3 nocebrux pasnoral®®,

I'maBun ycnoBu koje je mocraBuo OEBC, a koju Oum Owim on 3Hadaja 3a Jajbul paja, Cy
NOTHHCHBake MehyHapoaHHMX cropasymMa O pa3MEHH MOpecKHX HH(pOpMaIja Hu jadame

KOHTPOJIC HaJl aKTUBHOCTHUMaA APYUITABA y APiKaBU KOja CcC 60pI/I IIPOTHB IIpamba HOBI_IalOOl.

OEBC ananm3upa u kimacuukyje IpkaBe mpemMa KpUTepHjyMUMa Kao IITO Cy JOCTYHMHOCT U
moryhHoCT BasbaHe pasmene uHpopmarmja. Off-shore mpymTea koja ce Hajmase Ha ,,I[PHOJ
JTUCTH", TOAJIEXKY oapeleHuM orpaHnyemUMa pu KOHTPOIIU, jep BehrnHa 6anaka ogbuja na paau
ca JpyHNITBHMa PETUCTPOBAHMM Y IMOPECKHUM Oa3aMa, Tako IITO UM He ono0paBa OaHKapcke
TpaHCakije. AKO Cy pauyHH M JJaJbe OTBOPCHH, OHJIa UX HAJ3UPY OBJIAIINCHU OPraHu JPKaBe y
K0joj ce Ganka Hamasu'®% Ilopen Tora, MHOra ApymTBa ocHoBaHA y EY 010ujajy capammy ca

off-shore npymreuma, jep Ou TakBa aKTHBHOCT MOTJIa HETaTHBHO YTHLATU HA PEMYTAIH]y.

4.1. Tlojam u kapakrepuctrke off-shore npuspeanux apyirasa

Off-shore npuBpenHa IpymTBa MPENCTaB/bajy IPYIITBA KOja Cy PErHMCTPOBaHA HA TEPUTOPHJH
Jp’aBe KOoja HMCIYyHaBa yCJOBE Jla MpPEJCTaB/ba Jp>KaBy MOPECKOr paja, IOK APYLITBO CBOje
TIOCIIOBHE aKTMBHOCTH MO3Ke 06aB/baTH y UCTO]j APIKaBU MM MpeKorpanuuno y apyroj 2%, Iipyra

HaBeJIeHa OKOJIHOCT Ha3WBa CE€ y NMPABHOM KOHTEKCTY NMPEKOTPAHUYHO NMPUBPEIHO JPYILTBO U

98 Om. murt. 933, The 1998 OECD Report on Harmful Tax Competition.
99 Yu Sailer, Taxation and offshore heavens in EU countries, V Mioxcnapoona naykoso-npaxmuuna Inmepnem-
xonghepenyis, 2019, crp. 72.
1000 The 1998 OECD Report on Harmful Tax Competition.
1001 p.
1002 Turksen Umut, Adam Abukari, OECD’s global principles and EU’s tax crime measures, Journal of Financial
Crime, Vol. 28, 2021, ctp. 411.
1003 Ynuh-Tonos Topnana, OcHoBuIa ope3a Ha 100UT Kopriopauwwja, [pastu @axyamem, Beorpan. 1995, crp.
298.
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nedUHMIIE ce Kao APYIITBO KOje je y CKIaay ca 3aKOHOM JIp)KaBe y KOjOj j€ perucTpoBaHa
opamhieHo 11a CBOjy NPUBPEIHY AEIaTHOCT 06aBiba y Apyroj apxasu %, 360r mpekorpaHuyHOT
KapakTepa 00aBJbama IOCIIOBama, off-shore mpuBpeana ApymTBa Hajuenihe MOCIyjy Kpo3s
KOpPIIOpAaTHBHE CTPYKType y OOJIMKY MpeKorpaHuuHe rpyme. Jlakie, mpeno3Haje ce na je oA
noceOHOr 3Ha4aja 3a Off-shore apyimirBa He caMo HHMBO KBaJMTETa U €(PUKACHOCTH MpPYKarba

NIPaBHUX U UHAHCHjCKHUX yCIyra, Beh U (pIeKCHOMIHO HAIlMOHAIHO 3aKOHOIABCTBO Apskae’®,

[TpexorpanuyHe rpyrne NPUBPEAHNX JPYLITABA y 3aBUCHOCTH O]l HAUMHA YIpaBJbarka JIeNe ce Ha
MYITHHAIMOHATHE M TpaHcHauuoHantHe kopropamujel®® (o kojuma je mperxomno 6mI0 peun y
neiy nocsehenoM Bpcrama rpyna). OHe ce Hajuemhe Bojxe nusbeM Iuiahamka MamuX MOPECKHX
CTONa WM O/IP’KaBaeM TPAHCIIAPEHTHOCTH CTBAPHOT BIIACHHMKA uuTaBe rpymne. O0a nuspa Mory
ce noctuhu ocHuBamweM jenHor wiu Buile Off-shore npymrasa. Ilpekorpannyna rpymna Kpeupa
Ha OBaj HAUMH CUTYPHOCHY Oapujepy KOjoM ompaBjiaBa fiahame HUXKE MOpecKe CToe Ha J00HUT,
jep ce Tako He BPIIM M3UTPaBame 3aKOHA, aju ce oMoryhaBa MPHUBAaTHOCT CTBApHOI' BIACHUKA

YU UICHTUTET HUjE TPAHCIIAPCHTAH y JPyKaBU MOPECKOT paja.

HOCManaHO H3 yrja CTBApHOI B.]'IaCHI/IKEl1007

KOjH HMHIMPEKTHO MMa MOTYHHOCT yIpaBibarba
JPYIITBOM Koje je ocHoBaHO y Off-shore mpsxaBu, a uuju HACHTUTET OCTaje MPUKPHUBEH (Y CKIaTy
3a 3akoHOM Off-shore apskase), Oenedwuirje Koje mpyka aTpaKTUBHO 3akoHOAaBcTBO Off-shore

JprKaBe Cy MpUMeTHe 1 071 3Ha4aja’%,

300r CBOjUX aTpPaKTUBHUX 3aKOHCKHUX MPOIHNCA, HABEIECHE IPKaBe MOCTA]y CHAXKHU (PUHAHCH]CKU
ICHTPH, TOMyJapHU Ha MelyHapomaHOM TepeHy 3a ocHuBame Off-shore apymitea y okBupy

MPEKOTpaHNUYHUX T'pYIIa. Talcolje, OBC JIpiKaB€ HCPETKO, 300r (I)J'IeKCI/I6I/IJ'IHI/IX 3dKOHa U OPYTrux

1004 By Bymme: http://legal-dictionary.thefreedictionary.com/Offshore+company
1005 Anhenkosuh Munesa, JapHe puHaHcuje u puHaHCHjcKO npaso, ITpasuu Daxyamem, Hum, 2012, ctp. 147.
1008 Jbytuh WBana, JokTopcka muceprauuja, Ipasna Konmpona mpanchayuonannux komnanuja, Hum, 2011, ctp.

74.
1007

@®u3nYKO WM MPaBHO JIMIIE KOj€ MOCPEIHO WIIM HENocpeqHo mocexyje 25% wnu Bue ynena (akuuja) win
IIpaBa Ijlaca OJHOCHO JIPYTUX IpaBa Ha OCHOBY KOjHX YUECTBYj€ Y YIpaBJbamby IPUBPETHOT APYIITBA.

1008 4y, 3. cr. 1. Tau. 3. 3aKOH O LEHTPAIHO] €BUIEHIUjU cTBapHuX BiacHuka ("Cin. rmacuuk PC", 6p. 41/2018,
91/2019, 105/2021 n 17/2023).
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OcHeduMja, ©Majy BUCOKE HAJIOKHAJIE 3a aJIBOKATCKE, pa4yHOBOJACTBEHE, OPOKEPCKE, AMIEpPCKE,

AIMHUHHUCTpATHUBHE, 6aHKapCKe H CJIMYHC ycnyreloog.

4.1.1. Bpcre off-shore apymraBa kao 4jgaHa npekorpaHu4YHE rpyIie

Off-shore npymrtBa ocHOoBaHa cy u peructpoBana y Off-shore npaBu, JOK CBOje MOCIOBHE
aKTUBHOCTH 00aBJbajy y UCTOj WM y APYroj Ap>KaBU. |'pyme mpuBpenHUX ApYIITaBa Ydju ce
jenaH wiM BUIle WwiaHOBa Hanase y Off-shore npixaBu Hajuemihe cBoje aKTUBHOCTH BpIIIC YHYTAp
ucre rpyne’®®. Tlocnosame ymyrap rpyme npencraBiba Ge3befaH HauMH MOCTH3amba IUJba
MUHHMAJTHHUX TOPECKUX 00aBe3a, IPUBATHOCTH M Y)KHBama Apyrux OeHeduimja koje npyxa off-

shore apxasa.

Hamwme, ykomuko ce jeman oJ] mpojekara rpymne orjieia y KyloBUHH 1ocrojehe HeKpeTHHHE Koja
ce Hanmasu y Off-shore ap»xaBu, rpyma koja ce cacTtoju on IpyluTBa Majke M hepke, Koja cy y
APYroj OpXKaBU M y MHUPAMUAAIHO] CTYKTYPH, OCHHBAjy IpYIITBO YHYKYy y Off-shore mpxasu.
OBHM myTeM JAPYIITBO YHYKa KOje TUPEKTHO KyIyje HEKpeTHUHY I1aha mopes3 Ha KYNOBUHY Y
ckiany ca 3akoHom Off-shore npixase. HakoH HaBeqeHOT, MPUIIMKOM H3/1aBamba HEKpeTHUHE, Off-
shore npymtBo 1uaha MUHMMAIHU TIOpe3 Ha TOOMT WM Ta yomniuTe He miaha. YKoIMKo yHyTap
MUpaMuJaTHE TpyIe ApyHmTBa Mel)ycoOHO 3akibyde yroBope o OeckaMaTHOM 3ajMy, TOOUT KOjy
j€ IpYIITBO YHYKa CTEKJIO Ha OCHOBY M3JlaT€ HEKPETHHHE, YTOBOPOM O 3ajMy IPEHOCH CTEUYEHY
nobur apymrtBy hepru. JpymrBo hepka cTymameM y yroBop O 3ajMy ca XOJJHHT JPYIITBOM
MPEHOCH MY JTOOHT NpyiTBa hepke. 300r Tora mITO Cy TpaHCaKIMje Ouiie BPIIEHE caMO YHYTap
rpyre, YKOJWKO Cy CBH WIAHOBH TPyNeE y NPaBHOM OJHOCY Ca WCTUM OaHYMHHUM JIAHIIEM,
MIOCTOJU MOTYhHOCT yXMBama MoceOHMX OeHeduIMja MPUIMKOM BpLICHA MPEKOTPAHUYHUX

0aHKapCKUX TpaHCaKIHja.

HaBsenenu mpumep mociaoBama yHyTap TpyNe MOKE Ce MPUMEHMTH M Y OKOJHOCTH Y KOjoj
noptdesb MpelacTaBba yilaramwe y Kanurtan ydemrha, ayr uinu uH(pactpykrypy. [Ipumukom
HaBE/IEHUX MOCJIOBama, Ipyna Kao IeJIMHAa UMa MOTYhHOCT Ja yTude Ha MOPECcKy CTOIy IMpH

KyHNOBUHHM TOpTdesba U CTHIamba JAOOUTH (TPUIMKOM H3[aBamka HEKPETHWHA WM HCIIaTe

1009 By ume : http://legal-dictionary.thefreedictionary.com/Offshore+company
1010 en, intra-group.
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JTUBHUJICHIM OJ JpYIITaBa y KOjUMa MMajy KamuTan ydemrhe), Ka0 ¥ Ha OJp)KaBambe TajHOCTH

CTBAapHOT BJIACHUKA.
4.1.1.1. XuObpuaHO APYIITBO

Xubpuona npuspeona Opywmea Cy OHa KOja TpPUMEHY]y XUOpHUIHO (UHAHCHpamE, KOoje

TIpeCcTaB/ba KOMOMHAIH]Y Ay)KHUYKOT (DMHAHCHpPama U yjlarama y kanutai ydemhe!®!, te ce y

1012 pey "meszammu" monasm  of

NpaKCH OBaKaB oOOJUK (UHAHCHUpPaka Ha3MBa ME3aHUH
UTandjaHckor "mezzano" (cpedmbH, JIONMpaH y LEHTPY, KOjH MOTHYEe W3 Tpukor "mezos')
CpeamH, a 03HauaBa TEPMUH KopuliheH y apXuUTeKTypH 3a 03HadaBame Melycrnpara u3mely nBa
rJIaBHA CIIpaTa y 3rpajiy, Te ce PUrypaTHBHO KOPUCTH Y KOMIIAHH]CKOM TIpaBy Kao 30MpHU H3pa3

3a xubpumHe oOmuke duHaHCHpamalls,

OBaj oOmuk ¢QuHaHCHpama Hanasu ce usmely
KJIACHYHOT OaHKapCcKOT KpeauTa (KOju JAPYIITBO HE OM NMPUMEHWIO 300T BHCOKHMX KaMaTHUX
CTOna W HEONXOJHOT II0JIOTA) M BIACHUYKOT KamuTaja (300T HErmocTojama 3anHTePEeCOHAHUX

aKIroHapa Koju Ou mpoJaii CBOjE aKIHje).

Mesanun ¢unancupame’

IpeacTaB/ba OOJIMK 3ajMa ca BULIOM KaMaTHOM CTOIIOM y KOME ce
07 XHUIOTEKOM caBJbajy akimje (ymenn) y apymrTy %®. XubGpuasa npymTsa y CBOjCTBY
Mpey3uMaolia MUJHHOT JPYIITBA, Hera KyIyjy Ha OCHOBY 3aKJbYYEHOT YTOBOp O (PMHAHCH]CKO]
nomys3u’?® ca Gamkom, a cTaBbajy y momyry akimje (yaesie) LHMJBHOT APYIITBA. JlyKHMK
nounme Ja ormiahyje cBoj ayr Tek y Tpehoj nim 4eTBpPTOj TOAMHU O JaHa 3ayXKema, T€ OBO

IPEJICTaBJba JyTOPOYHO (PUHAHCHPAIHE.

Ca npyre cTpaHe, 0oBakBO (prHaHCHpame y O0JIMKYy KamuTan ydeurha mpeacTaBiba 3ajaM KOju je

OCUTYpaH BJIACHUYKHM O]l CTpaHE 3ajMONpPHUMIIA, jep ra mocenyje y IpyrMM ApyIITBUMA. 3a

W0 OcHoBHYM KanuTall, IMOBUHCKY Macy, eNn. equity.
012 Yuskoscku Wrop, Byphesuh Anexcannap, XuOpuanu uHCTpyMeHTH (UHaHCHpama y paHuM (aszama
crapranoBa y Cp6uju u Hemaukoj - mpeaHocTH U HepocTaly, [ iachuk Aosokamcke komope Bojeooune, 2020, ctp.
290.
1013 Laura Giurci Vasilescu, Mezzanine finance: closing the gap between debt and equity, Ekonomska istrazivanja,
Vol. 23,2010, ctp 657.
1014 en, mezzanine / hybrid debt financing, subordinated financing.
1015 petrovich-Sazonov Sergey, Alexandrovna-Ezangina Irina, Anatolievna-Makarova Elena, Valerievna-Gorshkova
Natalia, Dmitrievich-Vaysbeyn Konstantin, Alternative sources of business development: mezzanine financing,
Scientific papers of the University of Pardubice. Series D, Faculty of Economics and Administration, 2016, ctp.
143.
1016 en, leveraged buyouts.
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pa3IMKy O] KOHBEHIIMOHAIHOT XHUIIOTEKapHOT (DMHAHCHpama y KOME 3ajMOIpUMal] MOCedyje
HETMOKPETHOCT (HIIp. HEKPETHHHY), 3ajMONpHUMAl] y MeE3aHWHY HE TOoceayje IHPEKTHO
HEMOKPETHOCT Beh mociyje Kao XOJIWHT JPYIITBO, OHOT JPYIITBA KOj€ JUPEKTHO TOCenyje
nexpetuny'%’. Haume, ykomuko riaBHM 3ajMonasar (Hip. 6aHka) 06e36eau 65% u3HOCa KOju
je motpebaH 3a (MHAHCHUpAE MPOjeKTa, JOJATHO (UHAHCHpAEKE NMyTeM MeE3aHWHA IMPHU0]1aje

noaatHux 20% yuMme ce ocTaBiba caMo 15% HEMOKPUBEHOT U3HOCA 3a MOCIOBAE.

4.1.1.2. [IpuBpeaHO APYIITBO MOJIAIIA

Ipuspeono opynmeo noauya'®?® je ocnosano y off-shore npxaem, xoje He mocexyje HMOBHHY

Wi 00aBe3e jep HUKala HHje TI0CIO0BAalIo, a YHje Ce MOCTOjakbe U OJIP’KaBambe JTMKBUTHOT CTaTyca
BPIIM Ca IMJbEM HETOBE KYTOBUHE 071 cTpaHe rpymne apymrasal®®. Jlpymrso je y Tom cmucty
OCHOBAHO U TIOCTaBJbEHO Ha MeTa(GOPUYHO] MOJHUIM JOK YeKa J1a Ta HEKO KYIH Yy TPEHYTKY y

KOME je HEOIXO/IHO 3a IrpyIy MPUBPEAHMUX JPYIITABa J1a UMa]y WwiaHa rpyme y off-shore npxaswu.

KymosuHa apymTea nonuie ce Hajuernhe BpIIM Kaja rpyna ApyIiTasa, 360r y6p3aHoT mpoleca
KyIIOBHHE MopTdesba, HeMa BPeMeHa Jla caMa OcHyje apymTso y off-shore mpxasu. XutHOCT y
MOCTYNKy Hajuemthe HacTaje Kao MOCTEAMIA BHUCOKE MOTpakmbe KymoBuHe mpojekTal®? ma

TPKUIITY 3aXTE€BAa UHBECTUTOPA 32 OApeheHuM mpojeKToM.

[Topen oBora, y 3aBUCHOCTH OJ KOPIIOPaTUBHE CTPYKType APYLITBO IIOJHUIIA MOXE OHWTH
OCHOBaHO Kao moceban Gor (moa-pouat’?t) xoju je meo crpykrype mnBecTHIHOHOT (hoHmal???,
EBporicka Yuuja je Ypen6om o npocnexty u3 2017. ronnHe yBena NpeBEeHTUBHY MEpY KOJOM ce
cripeyaBa 3JI0yMOTpeOa MpaBa OCHUBAaKA JPYIITBA HIKOJFKE W HETOBOT IOCTOjamba YroM

BPEMCHCKOM IICPUOAY 0e3 BpHICHa PETUCTPOBAHE ACIIATHOCTHU. Mepa Hpe,Z[BI/Il’_)a O63.B€3y Ja cey

1017 Berman Andrew, Once a Mortgage, Always a Mortgage - The Use (and Misuse) of Mezzanine Loans and
Preferred Equity Investments, 11 Stan. J.L. Bus. & Fin. 76, 2005, ctp 79.
1018 en. Shelf Corporation, Shelf Company, Zombie Company.
1019 peter Sparkes, Off-the-Shelf Company Lets, Wiley on behalf of the Modern Law Review, The Modern Law
Review, Vol. 52, No. 4, 1989, ctp. 558.
1020 Hexpernune, XapTuja 01 BpEAHOCTH, KaNUTaJ ydeuhe, 1yra u Jp.
1021 en, sub-fund, subsidiary, compartment.
1022 en, umbrella investment fund.
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poKy o 18 meceru o u3gaTor oA00pema 01 CTpaHe AP KaBHOT HAJI30PHOT tenal®® 3a YVHOIIICH:E

1024

TEKCTa y MPOCIEKTY O MoA-QpoHIy " UCTU aKTUBUpA U MOYHE ca o0aBJbambeM IpodecroHamHe

AenaTHOCTH 0%°,

4.1.1.3. [IpuBpeAHO APYIITBO IIKOJbKA

1026 je obnuk XonmuHra KOjH CIyXM 3a ApP/KAme BIACHUYKOT

IIpuspeorno Opywimeo wKomKa
karnuTan ydemha y IPYIITBY KOje ce y MHUPAMHIAIHOj CTPYKTYPH TPyIe Hala3d HCIOJ| bera.
OBakBe BpCTe IpyIITaBa MOTY IOCTOjaTH CcaMO y JAp)KaBaMa 4Hhje 3aKOHOAABCTBO 0a00paBa
APYIITBA ca choenupuyIuM KapakTepucThkama. JIpyImiTBO INKOJbKa He 00aBiba MPHBPEIHY
AenaTHOCT Beh perucrpyje cam 4mH JpXKama BIACHUYKOT KamuTai ydemha y IpyroM IpYIITBY
Kao CBOjy aKTHBHOCT. Y MpPakKCH ce 300T OBHX KapaKTepPHCTHKAa IPYIITBO HEPETKO HasuBa 1)
Opywmeo NOWMAHCKO candyde - W3 pas3jiora MITO UMa CaMoO IOCIOBHY azapecy y Off-shore

JpKaBu W He 00aBJba MPUBPEIHY JCTATHOCT, WIIH 2) OpYUImMeEo WKO/bKA - jep HeMa 3arocicHa

JIMIIA T€ MPHjaBJbEHO (PU3UYKO CEANIITE UMa KAPAKTEPUCTHKE MTPA3HE MIKOJbKE.

Cneun¢uyuHe KapaKTEpUCTHKE OBE BpCTE JpYyIITaBa Kao 4YiaHa TIpyle, M3 yIJia CTBApHOT
BJIaCHMKA MMajy HPEAHOCT y MOMNIEAY 3HauajHE yIITe[e TPOIUKOBa. [IpymTBO IIKOJbKA HE
00aBsba MPUBPEIHY AETATHOCT 300T uYera KyMOBHHA M OJAp)KaBame MalldHA HHje NMOTpeOHA.
Taxole 300r Tora mTO HE BPIIM HUKAKBY aTHBHOCT 3aKyI BEJIMKE XaJle WIN 3eMJbaHOT MO/IpYyYja
Kao (U3MYKOI MPOCTOpa 3a BpIIEHE JAETaTHOCTH WM KYMOBHMHA JIMIEHIM CHEeUU(UIHOT
copTBepa WM BEHITAYKE HMHTEJIUIEHIIMje 3a MpYyllame yciayra Huje norpedHa. 300r oBe

YUEBCHUILIC APYUITBO HIKOJbKA HE MOpa MMAaTu HpI/IjaBJ'beHC pPagHUKE YMME CC€ BpIIM YHITCJAAa Ha

1023 Ha npumep y JlykcemOypry o je fr. Commission de Surveillance du Secteur Financier — CSSF (en. Financial
Sector Supervisory Commission), Law of 16 July 2019 on prospectuses for securities, Buau BHIIE
https://www.cssf.lu/wp-content/uploads/L_160719 prospectus_eng.pdf

1024 en, supplement.

1025 4p1. 14. Ypenbe o npocnexty, en. Regulation (EU) 2017/1129 of the European Parliament and of the Council of
14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a
regulated market, and repealing Directive  2003/71/EC, Buau  Bume  Ha  : https://eur-
lex.europa.eu/eli/req/2017/1129/oj/eng

1028 Mpymrreo sbycka, en. shell, front company, mailbox company, letterbox company, post box company, paper
company, money box company, blank check company.
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rmjaTamMa ¥ JIPyTUM COIMjaJHUM M 3JpaBCTBEHUM OeHedwuirjama KOju OW pagHUId UMaIH Ha

OCHOBY 3aKOHa 0 pamy-’Z’.

3a OCHMBamW€ JPYILTBA LIKOJbKE MOTPEOHO j€ UCIIYHUTH MUHUMAIIHE YCIOBE 33 CTBAPABE HEHOT
unenrurera y off-shore np»xasu, kao mITO Cy MOCIOBHO MME M a/Ipeca Ha OCHOBY KOJUX C€ MOXKE
OTBOPHUTH PadyyH y OaHIM M M3BPLIMTH PErucTpanuja y npuBpegHoMm peructpy. [lojeaune Off-
shore npxxaBe omoryhyjy 1a ce OCHHMBaFm€ H3BPIIU IyTeM NPOQECHOHATHOT IOCPEIHUKA
(areHTa) KOjU y TOj JYPHCIMKIIMJU TOCEyje JIMIICHILY 3a PETUCTpaIUjy aapece IPYyIITBAa H
JIOCTaB/bab€ JIOKYMEHTAlMje€ 3a perucTpaunujy npuBpenHoM peructpy. Ilpumep nocioBama
peructpoBaHux arenara je npxasa Jlemasep (CA/l) y K0joj mocTOju BE CTOTUHE PETUCTPOBAHUX

areHaTa KojH 3acTyllajy BHIIE 0J MAIMOH JAPYIITaBa PETUCTPOBAHMX y JAPKaBH 028,

[TocnoBame oOBOr JpymITBa HE NPEACTaBJba MPOTHBIPABHY NPUBPEIHY aKTUBHOCT Koja je
yCMEpeHa Ha CTUIakhe EKOHOMCKE IOOUTH YCIIe ] HeMOIITOBaka MPaBHUX MPOIHCA U EKOHOMCKO-
MOJMTUYKUX Mepa npxkase. HarmonamHo 3akononaBcto Off-shore npixaBe omoryhaBa ocHUBambe
OBakKBOI' JPYIITBA CBOjOM (PJIEKCHOMIHOM TNpaBHOM pETYJIaTUBOM U 0J00paBa IOCTOjabe
ApYIITBA KOj€ caMO JIpKH Kamurtan ydemhe npyror apymrTsa. [locroje aprymMeHTH Koju Cy Y
KOPHCT WJIM TPOTHB APYINTaBa ca OBaKBUM Kapakrepuctukama. C jemHe cTpaHe, APYIITBO Ce
MOX€ KOPHUCTHUTH Kao CPEACTBO 3a yTajy mopesa, u30eraBame IMOPECKUX 00aBe3a y Ipyroj
JYPUCIMKIIN]JU, NIPabe HOBIA WM 3a MOCTH3ame JAPYror CIMYHOT €KOHOMCKOT muiba. C npyre
CTpaHe IPYIITBO C€ OCHUBA M 00aBJba JENAaTHOCT y CKiaay ca mponucuma Off-shore apikase, Te
ce KOPHCTH Kao APYIITBO Koje machBHO ctuue no6ut %%, 360r HaBemeHor, cTaB opraHa u Tenia

EVY npema oBoj ¢popMu ApyiiTaBa 1 BUXOBOM IIOCTOjamby j€ TEHUIKO OJPEIUB.

Mehyrum, EY je 2024. rogune ycBojuna JIMpeKTHBY MPOTHUB JPYIITBA IIKOJBKH, KOjOM cCe
crpeuaBa 370ynoTpeda oBakBe TpaBHe dopme y cBpxe epasmje mope3al®. Hhome ce yBome

MpaBWiIa Koja Ap»KaBHUM OpraHKMMa OJIaKIlaBajy HAeHTU(UKalH]y oBakBUX ApymTaBa y EY nHa

1027 en. zero employee business.

1028 Nicholas Vail, Cracking Shells: The Panama Papers & Looking to the European Union's Anti-Money
Laundering Directive as a Framework for Implementing a Multilateral Agreement to Combat the Harmful Effects of
Shell Companies, 5 TEX. A&M L. REV. 133, 2017, ctp.137.

1029 en, Passive Foreign Investment Company — PFIC.

1030 ATAD3 - Council Directive laying down rules to prevent the misuse of shell entities for tax purposes and
amending Directive 2011/16/EU; https://eur-lex.europa.eu/legal-
content/EN/TXT/HTML/?uri=CELEX:52021PC0565
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HauMH Ja WCTH MOTY CIPEYUTH W3WIpaBame 3akoHa. OBa JHUPEKTHBAa YBOAM 00aBe3y
NPUBPEIHAM JPYHITBUMA Ja MOPAjy MMaTH JAWPEKTOpE, 3alOCiieHa JIMIAa M BPIIUTH 00aBE3HY
NpHjaBy MOpe3a Ha TOAUIIHEM HUBOY. Ha 0Baj HauMH MpOMOBHUIIIE € TIO3UTHBHA KOHKYPEHIIH]a,

Kao U noBehame TPaHCIIAPSHTHOCTH NOJIaTaKa OJ1 CTPaHEe YYeCHHKA Ha TpxkuiTy EY.
4.1.1.4. Off-shore Ganke

Off-shore 0Ganke ob6aBsbajy OaHKapcKe IOCIOBE Yy CKIaay ca (IEKCHOMIHOM 3aKOHCKOM
perynaTuBOM OBHX 3eMajba y 00JIacTH MpyKama OaHKapCKHX MmocioBa. 3akoHomaBctBo Off-shore
npkaBe omoryhaBa Bpleme OaHKapCKHX IOCJIOBA Ha HAYWH KOJUM ce 00e30ehyje mpyxame
pa3nmuuuTUX (PUHAHCHJCKMX M TpaBHUX OeHedHIMja KOpUCHHIMMA Yyciyra: |) TopecKux
OJIAKIIIKIIA, IITO OMOTryhaBa ONTHMHU3AIK]y OMOpE3nBaba Ha HUBOY IpyIe, 2) HUCKUX (DUKCHHUX
KaMaTHUX CTOIa, 3) BUCOKOI CTEIEHa 3alITUTe KMOBHHE, 4) o/pKaBama MPUBATHOCTH YJIaHOBA
. 1031 . .
rpyne, 5) HHUCKHX TPOIIKOBAa MpPU KOHBEP3HWjU BaiyTa -, 6) (UHAHCHUjCKUX MOJCTHUIAja U 1)

APYTUX CIMYHUX OeHedumja.

[Topen HaBeaeHOT, perucTpoBana off-shore nmpuBpeaHa APYIITBA, Y MOjEAUHUM Ip)KaBaMa CTHIY
MpaBO HAa HEOTPAaHWYEHU Opoj pauyHa y OMIIO K0jo] OaHIM CBETa, YMME ce oMoryhaBa BIAaCHUKY
no0ujame KpeAUTHHUX KapTHIla KOj€ MOTY Jia KOPUCTE U BaH Jp>KaBe CEAMILTA APYIITBA, YUME Cy
pacmojokuBa CpecTBa ca padyHa off-shore mpuBpemHor ApyinTBa cioboaHa 3a rahama 6e3

A0JaTHE KOHTPOJIC TpchaKLII/Ija n a0aaTHOT OHOpGSI/IBaI-Ba]'O32.

Hakon u3mupema mopeckux obasesa y off-shore npkaBu, omoryheHo je MOTIYHO pacrojarame
U TPEKOrpaHUYHKU TpaHcdep A0OUTH, ca pauyHa OaHaka off-ShOre reHtapa Ha padyHe APYTHX
MPUBPEIHUX APYINTBA, JTOK BEOMa YECTO c€ HaJ TpaHCakldjama Mel)y ApymTBHUMa HE CIIPOBOAM

HaJ130p, KA0 HH JIeBH3HA KOHTpo1al,

1031 en, foreign exchange — FX. Hamepa je na ce yBolemeM oBe yclyre NpuBYKY Beluku xen ¢onzosu (en. hedge
funds) xoju cmpoBoze 3ameHy BadyTra y BEIMKAM OOMMHMA, YMME je OBa yCiIyra, OJAHOCHO HHCKa HakKHaja
NpUBJIAYHA 32 OBY BpcTy (hoHIa. baHke y HaBeI€HOM NMpUMEpY He CTUYY JOOUT MPYXKambheM OBE YCIIyre Y BEIUKAM
oOuMuMa, 1To MM oMoryhasa Jia UMajy BuIlle TOAMIIBE HAKHAJE 3a IPYKambe APYruX BpcTa yciyra.
1032 Tlonosuh Jlejan, Koctuh Ceetncnas, (3110)ynoTpe6a cTpaHux NpaBHUX JIMIIA 33 M3UrpaBame nopesa y Cpoujy,
Ananu Ilpasnoe ¢paxynmema y bBeoepady op. 212010, beorpan, ctp. 57.
1033 PG,
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4.1.1.5. Off-shore ¢ponmoBu

Off-shore ¢ponmoBH cy npaBHa JHIa OJHOCHO IPYIITBAa KanuTana (Y HEKUM jypUCAMKIUjamMa U
ApYIITBA JMIA) OCHOBAaHA M PErHCTPOBaHA HAa TEPUTOPHjH TAKBE 3€MJbE, Ca IIMJbEM YXKHBAMba
(UHAHCH]CKUX W TpaBHUX OeHeduiMja Koje oHa mnpyxka. [lopecke omakmmie, Ap)KaBHH
MOJICTHIIjH, HEMOBpaTHA Ip)KaBHAa MMOMON, HUCKA MOpecKa CTOoma, MOBpaT Iopesa, mocedan
TpeTMaH, OaHkapcke OeHepunyje, (QIEeKCHOMIHM 3aKOHH, HEMOCTojambe o0aBe3e uMamba
3aMOCJIEHNX JIMIA, CTPOra MPUBATHOCT CTBAPHOT BIACHHMKA caMO Cy Heke oJ OeHeduimja koje

HUHBCCTUTOPHU MOTI'Y Y>KHBATH.

VY 3aBucHOCTH o7 mopTdhesba POHIOBH KOjH C€ KOPHUCTE MOTY OUTH CIICIIHjaTU30BaHU 32 yJarame
y MHBECTHIIMjE¢ aITCPHATUBHOI THIIA WJIK OTBOPEHE WHBECTHIIM]E, TIPH YEMY CY MPBE HaAMEHECHE
UHPPACTPYKTYPH, HEKPETHUHH, KalUTaJ yuelny y APYIITBUMA, JOK apyra rpymna GoHaoBa nMa

noptdess XOB.
4.1.2. JlenatHocT off-shore npymira

VY mpakcu mocioBame off-shore mpuBpemaHOr APYIITBA 00yXBaTa MIUPOK CIIEKTAp JCIATHOCTH
IONYT. CHOJEHOTPIrOBUHCKOT IIOCJIOBama, IIpyKamkba aIMHUHUCTPATUBHUX YCJIyra, IIpaBHUX,
OpOKepCKUX, JETO3UTHUX, PEBU3H]CKUX UM MOPECKUX YCIyra, mpoheCHOHATHOT MOCPeI0Bamba
y MelyHapoqHOM TIOCTIOBHOM TIPOMETy, OaHKapCKMX TOCToBa, TpalleBUHCKUX WM

PadyyHOBOJCTBEHHUX IIOCIJIOBA.

On HajBehe KOpUCTH 3a MHBECTHTOPE, 300T KOjUX (ieKcuOuiIHe HOpMe 3aKoHOIaBcTBa off-shore
JpkaBa IOCTOje, Cy JpyILITBa Koja ce 0aBe €KOHOMCKOM a HE€ IMPUBPEIHOM JenarHolunhy.
Jlpy1iTBa Ha OCHOBY KOjUX C€ MO)Ke cTehy HajBUIIM CTENEH JOOUTH, CyOBEHIIN]a, EKOHOMCKHUX U
JPYTUX MOBJIACTULIA, Y KOJUMA HE MOCTOjU 00aBe3a MOCTOojama 3aloCIeHUX JIMIIA, jecy OHa IMyTeM

kojux je Tpxkutre off-shore npxaBa ycrneno na ce passuje.

VY npakcu ce cpehe Tpena na apymrsa perucrposana y off-shore npxasu 3a Bpineme npuspeme
JeNaTHOCTH (TOMYT MpyXama yciayra u3 o0nacTd HH(GOPMAIMOHMX TEXHOJIOTH]ja), OCHHUBA]Y

npodecroHalHa IPYIITBA 3a MpPYXKamke HUCTUX YCIyra yHymap epyne y oONMKY (uimjana y
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npxaBama y pa3pojy (Muauja, ®ummnuan uta.) opramhyjy®®* umme ce Bpmm koHTHHYHpaHa

ylITe/ia TPOIIKOBa Ha: 1) 3anocneHuma 4uja Ou ruiara y off-shore npsxaBu mMopasia OMTH 3HATHO
Beha, 2) mope3y Ha J00UT KOjy CTUYy O] KiujeHaTa apymTsa y off-shore npxasu u 3) 6azama
UHPOPMAIIMOHUX TEXHOJIOTHja 4YMjy JuieHIy He miahajy y off-shore npxaeu Beh y npxasu y
pa3Bojy. OBEM myTeM, APYIITBO YHYTap Ipyle MOXKE U3aTH MPEKOTPAHUYHO OBJAIINEHE WIAHY
rpyne y off-shore npxaBa 3a Bpieme AETaTHOCTH KOja Ce Mambe ONOpe3yje Y TaKBOj 3eMJbH.
JlpymitBa peructpoBana y mojenunuM off-shore aprkaBama mmajy mpaBa na najy myHomohje
npyXaouuma yciyra eau epyne 'y napyroj apxasu (Uunuja, OuimnuHE WTA.) ca LUIJBEM
KOHTUHYHpaHE yIITeJe TPOIIKoBe. [locienuuHo, NpeKorpaHWyYHa rpyna Kao LEeJWHAa CTHYe

OeHeduIMje yIITeJOM TPOIIKOBA ITyTeM OBJIalhema Ipyrux IpyIiTaBa.
4.1.3. OcuuBambe off-shore npymirasa

OCHMBaYKHM aKT MPEJCTaBJba MPABHHU I0CA0 HACTAO M3jaBOM BOJbE, KOJUM CE€ jEIHO WM BHILE
JMIa Y CBOJCTBY WiIaHOBa (akinoHapa) o0aBe3yjy Ja YHOIICHEM CBOJUX yiora (akipja) OCHY]Y
JIPYIITBO H-ETOBHM YITHCOM y TIPHBPEIHH PETHCTap ApXkase y Kojoj ce ocHmBal®®, IIpumukom
ocHuBama off-shore npuspeanux apyirasa, moctoje oapel)eHn MUHUMATHN YCIIOBH KOjH MOPajy
OUTH KyMYJIAaTHBHO HUCIYHEHH, YKJbydyjyhu: 1) cemumite ApymiTBa y TakBO] 3eMJbH, 2)
OCHUBAYKUA akT, 3) JupekTope (MeHajepe) ca perucTpOBaHUM TMPEOUBAUIITEM WM
npoQeCHOHATHIM CEHUINTEM Y H0j U 4) perucTpanujy y HallMOHATHOM IPHBPEIHOM PETUCTPY
off-shore npxaBe. Hepetko ce koprcTe MpOMOTEpH KOjU aKTHBHO YYECTBYjY y MOCITY OCHHBambha
U CaKylUbamha KaluTalla OJf yjiarada y IUJby OCTBapema 3aMHUILBEHOT TPUBPEIHOT

nonyXBaTa1036.

CeaumuTe y ApKaBM y KOjO] j€ JAPYIITBO OCHOBAaHO M PETUCTPOBAHO MpEJACTaBiba jelaH O]l
OCHOBHHX YCJIOBa 3a TMOCTOjalbe Ouio koje (opme TpUBpPEAHOr APYyIITBA. 300T BEIUKE
noTpakise 3a cequmtuma y off-shore npskaBama, mojeuuu BIacHHUIIM CBOje CTaMOCHE MTPOCTOPE
NPUjaBJbajy Y MOPECKOM MHHHUCTApPCTBY Kao ,,ipodecroHaiHe o0jexTe kako OW MMaau mpaBa

pPEerucTpoBaTH MPUBPEIHA JPYIITBA HA JIOKAIMjaMa TUX HEKpeTHUHAa. MoryhHOCT peructparuje

1034 en. delegation / outsourcing.
1035 Jopanosuh He6ojma, Pajosuh Byk, Panosuh Mupjana, Komnanujcko 1mpaBo — IpaBo NpUBPENHMX cyOjekara,
Yuusepsumem y Beoepady Ilpasnu @axynmem, 2021, ctp. 109.
1036 Jopanosuh He6ojima, Tpeda mu y CpOuju ipaBHO ypeauTn npomotepe, Ilpaso u lpuspeda, 2019, ctp. 125.
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BEJIMKOT Opoja JpymTaBa Ha WCTOj allpecd M Haliata yCiIyre MpyKamba CEIUIITa JPYIITBa
cTBapa Ha TpxkuIuty off-shore npxaBe nmpakcy KOHBepTOBamba MaluX CTaHOBA y MPOQeCcHOHATHA
cemumTta. Takohe, ¢rekcnOnIHEe 3aKOHCKE HOPME HE YCIIOBJbaBajy APYIITBO Jia MMa 3arocicHa
nuia, omoryhasajy na y npo)eCHOHAIHUM CEIUIITHMA MOXE OUTH PErHCTPOBAaH HEOTPAaHUYCHU
Opoj MpHUBPEIHUX APYIITBA (APYIITBA IMIKOJHKH), MPYKA]y APKABHY MOMON y CBPXY pEHOBAIH]E
U OJpKaBama CTaHa W Hamahyjy (unum He Harwiahyjy) W3Y3€THO HHCKY ITOPECKY CTOIMY
3akynoaasnuma. OBaj yCIOB je O KOPUCTH U 3a WIAHOBE T'PYIE, jep OJp’KaBamkbeM IOCIOBHE
azpece, ctuay MOryhHOCT Ja yXuBajy cBe OeHedwuIimje Koje mpyxa 3akoHomaBcTBo off-shore

ApPKaBeC, YUME CTUYY IIACUBHY I[O6I/IT.

O6aBe3a mocrojama aupektopa (MeHanepa'®®’) y off-shore npsxasu, mocroju 360r Tora mro ce
UCIyHaBalkhbeM OBOI' yCIIOBa OCTBapyje MpPaBHU OCHOB 3a perucrpanyjy napymrsa. I[Ipema
MpaBWJIMMa HEKHUX JApXaBa, OCTAIM TUPEKTOPH KOjU TPUNAAajy TPYyNHU IpyIITaBa Koja je
ocHoBaia off-shore komnanujy He Mopajy 6utu npucytau y off-shore apykasu, Beh ce cacraniu
onbopa IUPEKTOpa MOTY BOJWUTH IIyTeM BHJEO To3uBa. Takohe, HaBeleHH AMPEKTOPH
(menaniepn) y off-shore aprxaBu Mory OuTH y MoTIyHOCTH OBJamhieHu 3a 00aBJbambe MOjeIHHUX
cBakoHeBHNX mocnoBa'®®, y ume u 3a pauyn off-shore npymrsa. Hapenena moryhuocT mpyxa
MOCIIOBHY MPHUITUKY JIMIMMA Koja uMajy mpedusanumire y off-shore apxaBu na crekHy JUIEHILY
3a TPOo)eCHOHATHOT JTUPEKTOpa (MEHAIepa) U Mpy»Kajy OBY YCIYTry MO BUCOKO] 1ieHu. [lojequne
npkaBe Takohe yBoje M JOJATHH YCJIOB KOJU C€ Orjela y MUHUMAaIHOM Opojy AMpEeKTopa

JKCHCKOT' poJa WM Jpyre HAIMOHAJIHC MAmbHUHE. Ilocnenmu yCJI0B mpcacraBjba CI)OpMaJ'IHy

peructpanyjy off-shore npuBpenHor ApyiTBa y mpuBpeHOM PETHCTPY T€ ApIKaBe.

3a apymTBo uiau (GoHA KOju 00aBjba aKTHBHHUJE CBOjy HPUBPENHY IENAaTHOCT, MOTPEOHO je
Boheme aIMUHHMCTPATUBHUX IOCJIOBa 300r O0MMa TpaHCaKlMja KOje ce BpIIe Ha T'OJHUIIEM

HuBoy. JIpymITBa Koja Tpyskajy npodecHoHanHe aaMHHUCTpaTHBHE yciyre 0

pUapKaBajy ce
3aKOHCKHX rmpornuca off-shore npxaBe n umajy 06aBe3y J1a ce KOHCTaHTHO yCaBpIliaBajy Kako Ou
epukacHO 00aBJbaju CBOj MOCA0 M BPILIWJIM MPOBEPY €BEHTYAJTHOT MOCTOjakha KPUBUYHUX Jela.

KpuBuuna gena koja cy moceOHO peryiucaHa ofHoOce ce Ha obOiactu: 1) mpama HOBIA WIIH

1037 en. manager, fr. garant, de. gesellschaftsfthrer.
1038 en, daily manager for day-to-day business.
1039 en, fiduciary, service provider, administrative agent.
177



3JI0yMOTpede IMOJUTHUYKOT TMONoXkKaja, 2) (HUHAHCHpama Tepopus3Mma, 3) cykoOa HWHTEpeca H

CJIIMYHUX JCJIa U3 IPUBPCIAHOI KpUMHUHAJIA.

JlpymTBa Koja mpyxajy npodecHoHaHe aIMUHUCTPAaTUBHE yCIyre uMajy o0aBe3y IMpOBEpE U
yTBphHBamka MCTHHUTOCTH TIOJaTaka O W3BOPY HOBIIA KOju ce ymaxe y Tpxkuiire off-shore
npkaBe. 300T TOora je HEOMXOJHO CHpOBOheme MmoceOHe Mpoleaype Koja ce OJHOCH Ha
yTBphUBame YNIH-EHHIIA KOj€ Ce OHOCE Ha M3BOP HOBLA TpyIe. YKOJIUKO Ce YTBPIH Ja je HOBAIl
,TIPJbaB* MM CE HE MOXE YTBPIUTH CTBApPHO IMOPEKIIO HOBIA, JPYIITBO MOpa OJOWUTH Ja
capaljyje ca CTBapHMM BJACHUKOM M JIOCTaBH MPO(ECHOHATHO OO0pa3IOKEeHe O MPEKUIy

capanme.

JpymrTBa Takohe uMajy oOaBe3y yTBpILMBama WICHTUTETa CTBAPHOI BJIACHHUKA. YKOJHMKO je

CTBApHH BJIACHUK IIOJJUTHYKH aHI'a’KOBaHa OC0631040

MIOCTOjU OTIpaBIaHa CyMiba Jla je HOBAIl
KOoju Ou OMO YJIOKCH TOTHYE U3 KPUBHYHOT JIeJIa KOpYIIHje, 300T Yera cy 3aKOHCKE ojapeade
jako cTpore mpu HISHTU(PUKOBAKY OBHX JIMIA M BUMa OTMCKUX 0co0a (WIAHOBH MOPOJIHUIIC).
Takohe yKOIHMKO Ce CTBapHU BJIACHHK FOHU HJIM j& OCYMEBHIICH 33 MU3BPILICHC KPUBUYHOT JIEia

U3 IPUBPCAHOI KpUMHUHAJIA, APYIITBO MOpPa OI[6I/ITI/I capaawmy U U34aTu 06pa3n0>1<eH>e.

Tpeha obaBe3a ornena ce y mpoBepH U yTBphHUBamy UCTUHUTOCTH TMOJATaKa O MHBECTHIU]U Y
kojy he ce ymaratu ox crpane off-shore apymrBa (0 koHKpeTHHM obaBe3ama U Baxkehum
IpoNMCHMa W TMOCTYNLMMAa KOjU c€ OJHOce Ha 3al0paHy Mpamba HOBLA U (PUHAHCHpaAHmE
Tepopu3ma Ouhe BuIlle pedyn y Jeny nocBehieHoM meMy). YKOIMKO je MHBECTHIM]ja 3a0pameHa
3akoHuMa off-shore npxaBe (koikapHuiie, TopHorpaduja, OpykKje, HyKJIeapHa CHepruja)
aJIMUHUCTPATUBHO JIPYILTBO MOpa OJOUTH capaliiby U U3AaTu oopazioxeme. [lorom npymTsa ca
NOTPeOHOM M JTy’KHOM Ma)KE-OM MOPajy Jla YTBpJE JIOKAllM]y WHBECTULIM]j€ U3 pa3jiora IITO OHa
yruue Ha oapehuBame cBeoOyxBaTHOr pusuka. EY uma obaBe3y oapxaBama CIHCKa JApxkKaBa U
BUXOBOT HUBOA 0€30€JHOCTH W pPU3HMKA, Ha OCHOBY KOJUX JPYIITBA KOja MPYXKA]y YCIyre H

6anke noHoce omnyke. [Ipema oapehenum kpurepujymuma (MOMyT KOPYIIH]je, Te0-MOJTUTHIKUX

1040 en, politically exposed person — PEP, un. 3. ct. 1. Tau. 9 Ypenbe 2015/849.
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OJIHOCA Ha TEPUTOPHUJHU, CTATUCTUYKE Capajlibe ca IPYruM JprKaBama) Jp>KaBe ce JeJie Ha HUCKO,

CpE€AKEC 1 BUCOKO PU3UYHE 3a capambym“.

Hakon onpehuBama 06e30emHOCTH TMOCIIOBama ca CHeNUUYHUM [JYPHCIAMKIIMjaMa, HapeaH!

KOpak je yTBphuBame MCTUHHTOCTH IMOJAaTaka O WIAHOBUMA KOPIOPAaTHBHE CTPYKTYpE TIpyIe,

yKJbyuyjyhu n1pymTBo koje ocHuBa off-shore kommanujy, xoanuHr ApyiTBo (Koje je u3Haj mera

y THPaMUIAIHO] CTPYKTYpH) U OWIIO KOje APYro MPaBHO MM (PU3MYKO JIUIIE, KOje HA JUPEKTaH

WM MHIUPEKTaH HAYMH UMa 3Ha4ajHO ydenthe y TpyNy MM KOHTPOILY HaJl lbeHUM YIPaBJbambeM
1042

u nocioBameM. OBO je o BaXKHOCTU 3a yTBphUBame mocrojama cyko0a MHTepeca  yHyTap

rpyre, Koju OM MOTao yTUIIATH Ha JJOHOIICHE OJIITyKa O KOPIIOPATUBHOM YIIPaBIbaby.

JloGap mpuMep BaKHOCTH aJeKBaTHOT HaI30pa HaJ IIOCTOjarbeM CyKoOa HWHTepeca yHyTap
MOCJIOBama rpyIie, MpoHaiasuMo y ciay4dajy bpau Manod (,,Bernie Madoff*). Mecto usspiiema
OBOT KPHBHYHOI J€Jla M CKaHJajla KOPIOpaTHBHOT yIpaBibamba Cy CjenumeHe AMepHuKe
llpxaBe y KojuMma je rocmoguH Maxod OCHOBAao JAPYIITBO 3a MPYXKame CaBETOJABHUX

HMHBCCTUIIMOHHX YCJIYF8.1043 TOKOM MIC3ACCCTUX I'OAMHA ABAACCCTOT B6K31044, Kao u 6ep3y ca

cenumteM y Hbyjopky'®. TTpo6nem je 610 y mocrojamy aupekTHOr cyko6al?®

UHTEpeca Koju je
HACTa0 Tako MMTO je rocrnoauH Manod HCTOBpeMEeHO OO TUPEKTOp JAPYIITBA 3a TPYKambe
WHBECTHIIMOHMX yciyra U aupekTop Oepse. [lopen HaBeneHOr, OH je JelIEHH]jaMa CIPOBOJNO
IpeBapy TakKo INTO j€ JJIOBOJUO HMHBECTUTOpPE W JApyre KIHjeHTe Yy 3a0iayay JaXXKHUM
IIPEJCTaBJbAEM CT€UEHE JOOMTH O/ MHBECTHIIM]A, IOK HOBAIl CTEUYEH OJ] MHBECTUTOpa HHje 01O
yJlaraH y cKjajzy ca 1oroBopoM. Ha oBaj HauMH je HCTOBpPEMEHO CIIPOBOINO MUPAMUIAIIHY HIEMY

1047

npeBape IIlpumenoM wmoxena mnUpaMHAAIIHE WIEME NOpeMa HEUHCTUTYHHOHATHUM

MHBECTUTOpPUMA, rocoJuH Manod Huje ynarao HoBall HaMeweH 3a nHBectuuuje y XOB, Beh je

1041 en, High-Risk Countries list, Buzun Bume ma: https://finance.ec.europa.eu/financial-crime/high-risk-third-
countries-and-international-context-content-anti-money-laundering-and-countering_en

1042 en, conflist of interests — COI.

1043 en, investment advisory — IA.

1044 en, Investment Securities LLC.

1045 en. National Association of Securities Dealers Automated Quotations - Nasdaq Inc.

1046 ¥ npakcu ce HepeTKo cyko0 MHTepeca y 00lacTH ympaBibama pH3UKOM (Nn. risk management) nemu ma : 1)
BuIIbHB (en. perceived) y koM cmuciy ce TpelieM Jinily MOKe OCHOBAHO YHHHWTH Ja MOCTOjH, 2) mpasu (en. actual)
TP YeMy KOH(MJIMKT MHTEpEeca 3aucTa MOCTOju a KOjH je HACTa0 TOKOM BpeMeHa W 3) moTteHudjaiuu (en. potential)
KOjI/I npeacTaBjba OKOJIHOCT Yy KOjOj je OATOBOPHO JIUIIE CBECHO MOFthOCTI/I HaCTaHKa KOH(I)J'II/IKTEI HHTEpEeCa.

1047 en. Ponzi scheme, Triangle Fraud - mapamMunansa meMa je HeZO3BOJGEHM IIOCIOBHH MOJEN KOjH IPEACTaBJba
3apaay HOBI@ NPBCHCTBEHO 36OF YKJby4HBamba APYTrux JbyJu y LIEMY, O6I/I‘{HO 663 HKaKBOI' IpOAAaTOr' MpOU3BOJa
WM U3BpIIeHa OmIo kakBe yciayre. OBakaB THII peBapa J0J1a3H 110Jl MHOTHM MoandHKanujama.
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1048

Bpahao HOBall MHUIHUJATHUM HHCTUTYLHHOHAIHUM HHBECTHUTOPHMA npenacTaBbajyhu ra kao

CTEYEHY JOOUT.

C 003upoM J1a TaJalimbe 3aKOHOIaBCTBO HUjE TEXKMUIIO Ka TPAHCHAPEHTHOCTH H(pOpMAIIHja HUTH
Cy pEBU3MOHA Tella aJCKBaTHO BpIIMIAa YyTBphUBaEmEe HCTHHUTOCTH IOJaTaka W IPOBEPY
mocrojama Ccyko0a wuHTepeca, rocmoauH Manod je Oumo Ha demy oxbopa 3a TpyKame
MHBECTULIMOHUX yciyra u Oepse. IIpocTop 3a OBakBy akTHBHOCT HAcTao je 300T MamKaBOCTH
peryjaTuBe KOjuM ce ypehyjy oOaBe3e Haa30pHUX HAIMOHAIHHMX TeJia O aJeKBATHO] PEBU3HU

YYECHUKA Ha TPXKHIITY, jep je 0OMIOBAJIO Mpa3HUHAMA U HEAOPEYCHOCTUMA Y TO] 00JIaCTH.

Hakon ciydaja Manod'%%, koju je okonuan cymckom ommykom y Hbyjopky jyna 2009. roaume,
3aKkoHOJaBcTBO EY Modeno je Ja MoOMmTpaBa TEXHMKE M HAA30p IOCIOBHHX JAENATHOCTH H
TnocTojama cykoba HHTepeca u3Meljy BHX, TPAaHCAKIIHja YHYTap U U3BaH IPyIIe APYIITABA, KA0 U
00€Nn0IakbUBaKE MMO1AaTaKa O WIAHCTBY Y KOHTPOJHMM M YIPAaBHMM OPraHMMa JPYINTABA WIIH

JAPYTUM OpraHMMa ¥ MHCTHTYIIMjaMa O] 3HaJaja.

Jenna ox HoBuHa KOjy je EVY yBena, kao nocieauiy 10MHHO eeKkTa rope HaBeIEeHOT Clly4aja, je
OJlBajamkbe IOCIOBAaKa APYINTBA 3a YIPaB/bakbeé HWHBECTUIMOHUM (POHAOBUMA M JpPYIITBA 32
JernoHoBame. Jlakie mocrojame HE3aBUCHOT JIETIO3UTapa y alTEepHATUBHUM HHBECTULIMOHUM
¢oHI0BMMA U OTBOpEHHM (DOHIOBUMA ca jaBHOM MOHYIOM, ypeheHo je Ypenoom o LlenTpannom
peructpy XOB EVY u3 2014. rogune, uuMme ce ycarjamiaBajy 3axXTeBH W HaJ30p Haj CBUM

1eHTpanHuM peructpuma y EY10%0,

HeomnxoaHOCT mocTojama HE3aBHCHOT JIEMO3UTapa KOjU IMpY)Xa OBE YCIYre y WHBECTHLHOHOM
¢doHay. ornena ce y 00aBe3HOM 0J1Bajalby CyKoOa MHTepeca n3Mely Jieno3urapa u ApyHTea 3a
ynpasibamkbe GpoHroM. OHemoryhaBame HacTaHKa MOTEHLMJIA)JIOr U CTBApPHOI CyKOOa MHTepeca

MIPUJIMKOM TIOCTIOBama (poH/a, 1001ja BaXKHO MECTO Y 3aKOHOIaBCTBY EVY.

1048 en, initial investor, seed investor, corner-stone investor, angel investor.

1049 Bynu sume Ha : https://www.justice.gov/usao-sdny/programs/victim-witness-services/united-states-v-bernard-I-
madoff-and-related-
casest#:~:text=0n%20March%2012%2C%202009%2C%20Madoff,0f%20imprisonment%200f%20150%20years.
1050 en, Regulation (EU) No 909/2014 of the European Parliament and of the Council of 23 July 2014 on improving
securities settlement in the European Union and on central securities depositories and amending Directives
98/26/EC and 2014/65/EU and Regulation (EU) No 236/2012 (The Central Securities Depository Regulation -
CSDR), Buau Buiue Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014R0909
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https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014R0909

[Ipema oapendbama EY mocroju pasnuka y nepuHUIMjUA IpYyIITaBa KOja MOTY MPYKATH yCIyre
JICTIOHOBamka HOBIA KOja ce BpIIM npema npupoau ¢onma. Ca jegaHe cTpaHe, y aTepHATHBHUM
WHBECTUIIMOHUM (POHIIOBUMA, JCTIO3UTAP MOKE OWUTH KpPEAUTHA WHCTUTYIH]a, WHBECTHIIHOHO
JPYIITBO WU MPOQeCcHOHATHA HHCTHTYIIHM]a, JOK ca JIPyre CTpaHe y OTBOPEHUM (DOHIOBHMA ca
jaBHOM TIOHYJIOM JICTIO3MTAp MOXE OWTH HAallMOHAIHA 0aHKa, KPeIUTHA MHCTUTYIMja WIN JIpyTa

npodecronansa nHcTUTYIHjal’!,

Ha HaBeneHr HAYMH UHBECTHTOP CBOj YJIOT JETIOHYj€ Y MPo(eCHOHATHY HHCTUTYIU]Y Ca IIUIbEM
Jla ce OCTBapH HajOOJba 3aIITUTA IMyTEM JIEMO3UTapHUX ycayra (npahiemeM CTBapHOT TOKa HOBIIA
donna u gysamem umosune) %2, Tloazakoncku akt PC koju ypehyje oBy obmact je IIpaBunnux
0 yclloBMMa 3a 00aBJbambe IMOCIOBA JIEMO3UTapa OTBOPCHOT WHBECTUIIMOHOT (DOHAA Ca jaBHOM

HOHy,Z[OMlOSS.

4.2. 3aK0HCKO peryimcame MOPECKOr paja Ha HUBOy EY

I'mobamu3anuja u moBehame MynTHHAMOHATHUX (TPEKOTPAHUYHHUX) TpyNa MPUBPEIHUX
ApylITaBa MMajid Cy 3HayajaH YTHIA] NPOTEKIMX JCleHHja Ha pa3IMYUTUM HallMOHAJTHUM
TP)KUIITUMA KanuTajga. 300r npeosiaiaBajyhux no3uTUBHUX edekaTa Ha NPEeKOrpaHUYHe rpyIe
JpylITaBa, MOpPECKE oOa3e Ccy IMocTaje IMO0XKeJbaH /€0 HHUXOBE CTpyKType. 300r oBora je
onpehuBame MPUXBATIHEUBOT OfHOCA U3Mely OeHeduTa u HeraTuBHUX edekaTa PrexcnOMITHUX
3aKOHCKMX HOPMHM, MOCTAJI0 BaXXHO NMHUTAKkE HAa TPXKUILTY KamuTaja. 300r CBOje CIIOKEHOCTH,
HaBEJIEHO ce MUTambe MOXKE MMOCMATPaTu U3 yria: 1) Tpxkuira, 2) GUHAHCHUJCKUX MHCTUTYIM]a U

3) TpaHcakiMja 1 mopesa.
4.2.1. 3Bopu mpaBa y 001acTi (PMHAHCH]CKOT TPXKUIITA

cDI/IHaHCI/I_]‘CKO TPXUIITE MPEACTaBJba MIPOCTOP Y KOME CC o0aBJba TProBruHa HOBLEM, KaIllUTAJIOM

W cTpaHuM BaityTama. Tpxumre HoBHal® je neo guHAHCHjCKOr TpKMINTA, HA KOME Ce TPryje

1051 en. safekeeping of assets.

1052 van Cayseele Patrick, Wuyts Christophe, Cost Efficiency in the European Securities Settlement and
Safekeeping Industry, Working Paper, University of Leuven, 2005, ctp. 5.

1053 [MpaBunnuk 0 ycnoBuMa 3a 00aB/bare MOCIOBA JIEMO3UTAPAa OTBOPEHOT HWHBECTHIIMOHOT (JOHJA Ca jaBHOM
MTOHYIOM ("Cn. IJACHUK PC", op. 61/2020), BUIU BUILIE:
http://demo.paragraf.rs/demo/combined/Old/t/t2020 04/SG_061 2020 004.htm

1054 en. money market.
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kpatkopouHuM XOB (0OBe3HHMIle, OJarajHUYKK 3aUCH, KOMEPILHUjaTHHA 3aIUCH, U JAPYT0), YMMe
Ce€ OCTBapyje KpPaTKOPOYHO I03ajMJbUBAaKE HOBIIA, jep C€ I0jaBJbyjy MPUBPEIHU CYOJEKTH KOJH

Kelle 1a 06e36esie cpecTBa 3a MoTpede TMKBUIHOCTH, pe3epBe H Apyre Hamene >,

TpxumTte KanuTanal®®

ce KOPHUCTH 3a Mpojajy W KymoBuHy ayropounnx XOB (akuuje u
JyropovYHe OOBE3HMIIE) KOjUMa C€ OCTBapyje AYTrOpOYHO MO3ajMJbUBamke HOBIA. OBO TPIKHIITE

Ce Y OCHOBH CacTOju O]l iBa 00JIMKa U TO OaHKapCKOT M OEep3aHCKOT TP>KUIITA.

Tpxumre nesuza®’

Ce KOpPHCTU 3a TPrOBamke JIEBU3HUM CPEACTBUMA U OaHKapCKUM
JETO3UTUMA KOjU Cy Y CTPaHHMM BallyTama, T€ c€ Kao YUECHHMIM jaBJbajy APYIITBA, IIEHTPaIHA

CMHUCHOHAa 6aHKa, IIPpUBATHC U JPKABHEC ITOCJIOBHC 6aHKe, HHCTUTYIIUOHAJITHH UHBECTUTOPH.

Tpxumire xapTuja o1 BpEAHOCTH U IPYTUX (PUHAHCH]JCKUX CPEICTaBa, MOXKe OUTH OPraHU30BAHO
W HeopranmsoBaHo. OprarmsoBano TpxkumTe'®® mpencraBba TpKMImTE Ha KOME  Cce
opraHu3oBaHo cycpehy monyma u Tpaxma XOB, y ckimany ca mpomucaHuM MpaBHIIMMA
1059 .
TproBama U KoHTposie. HeopranuzoBaHo Tp>kuinTe > je OHO Ha koMme ce TpaHncakuuje XOB u
Opyrux (UHAHCHJCKUX CpEACTaBa M MHCTPYMEHATa BpILIE y HEMOCPEAHOM KOHTAKTy KyIla U

Mpo/IaBIIa.

1060

bep3a ™’ mpezicraBiba TauHO OJPEKEHU MPOCTOP Y KOME ce 00aBJba TPrOBHHA y CKIamy ca

CTPOTHMM MPABIJIIMA KOje HHCTPYMEHTH KOjHMa ce Tpryje Mopajy ucmymasatu %!, Tprosuna ce

BpiM m3Mel)y ydecHuka, oHOCHO ApymTaBal®®?

, koju Takole ucCmymaBajy Oep3aHCKe YCIIOBE.
[TocnoBame Ha Oep3u je y UHTEpeCy oJipeheHNX MHBECTUTOpA 300T HUBOA 3AIITUTE H OCUTYpParba
HMCTUHUTOCTH TOJAaTaka O yYeCHUIMMa Ha TPXKUILUTY, jep CBU YYECHHUIIM MOpajy MHOLITOBATU
cTpora npaBuia 6epse. bep3a He kynyje HuTH nponaje XOB, Beh npencraBba MecTo cycpeTama

MIOHYJle U TpaXme, Ha OCHOBY Kojux ce ozapehyje TpxumHa neHa XOB kojuma ce Tpryje oa

1055 Hykomnuh Jby6una, Anekcangap Mojamesuh, CTpykTypa (MHAHCHjCKMX TpKHULITA, 360pHMK panoBa IIpaBHOr
Qaxkynreta y Humy, Tematcku O0poj: Yexnahusare npasa cpouje ca npasom EY, Hut, 2014, ctp. 126.
1056 en, capital market.
1057 en, foreign exchange market.
1058 en. regulated market.
1059 en. Non-Regulated Market.
1060 e, stock exchange — SE.
1061 Hyukomnuh Jhby6una, Anexcangap Mojamesuh, CTpykTypa (MHAHCHjCKMX TpxuNITa, 360pHUK panosa [IpaBHOT
@akynrera y Humy, Temarcku 6poj: Vexnalhusare npasa cpbuje ca npasom EY, Hum, 2014, ctp. 27.
1062 en, traded company.
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cTpaHne Opokepcko-auiepckux apymTasa. [Ipennoct 6epse, Takole, ce orjena y ojakiiaBamby
MOCTHU3amba U OJpKama JUKBUIHOCTH, 00e30ehuBama TpaHCIApEHTHOCTH U OUyBamba TPEHYTHE

peanHe TPXKUIITHE IICHE.

1063

BaH6€p3aHCKO TPXKULITC MOXKE CC KHaCI/I(bI/IKOBaTI/I Kao OpraHnu3oBaHO HUJIM HCOPraHU30BAHO

TpkuiuTe. Ha opranu3oBaHoM BaHOEP3aHCKOM TPIXKUIITY TPrOBHHA ce 00aBjba €JIEKTPOHCKUM
myTeMm, mupekTHO m3mely nBe crpanel®®® 6e3 mamsopa Gepse, 1OK HEOPTraHHM30BAHO TPHKMIITE

Mpe/ICTaB/ba CBE TPAHCAKIMje TPXKHIIHAM MaTepujaimMa Koje ce 00aBibajy BaH Oep3aHCKOT

TpxuTal®,

ITonena TPIKUIITA KalluTajla C€ MOXKCE BPIIWTH Ha IMPUMAPHO U CCKYHJAAPHO. Ha IIpUMapHOM

TpxumTy KanuTanal’® o6asma ce emmcuja myropounmx XOB Kkoje ce mumacupajy Hpeko

NPUBATHUX W jaBHHUX IUIACMaHA, a YHMjH Cy YYECHUIM EMUTEHTH, KyNUU M (PUHAHCH]CKH

1067

nocpenHuiy. CeKyHIapHUM TPXKHUIITEM ' Ha3WMBajy ce M BaHOEp3aHCKA TPXKUINTA, HA KOjUMa Ce

o0aBJba mpoMeT mpeTxoaHo emutoBanux XOB Te ce Bpiu qasbu miacMas (Ipenpoaaja).

OuHAHCH]CKU ,Z[epI/IBaTPI1068

MIPE/ICTaBIbajy CIOKEHU (PMHAHCH]CKH MHCTPYMEHT KOjU j€ U3BEACH
13 (MHAHCH]CKUX MPOU3BOJIA, KOJH CE€ KOPHCTE Ka0 MHCTPYMEHT 3alUTHTE O] PU3UKA, ald U Y
mmneKynaTuBHe cBpxe. OUHAHCHJCKUM JIepUBaTHMa Ce MOXKE TProBaTH Ha Oep3u, jep OHU HUCY

cepujcke XOB, a Hajuemnrhe ce Be3yjy 3a poOy, cepujcke XOB u mpunoce.

W3Bopu komyHuTapHor mpasa EY koju perymnuiny obnact tpxuiura jecy: 1) JlupektiBa mpoTus

1069

3noynotpebe TpxumTal’®, 2) Vpenba esponcke tpxkumue mHbpactpykTypel®’, 3) Ipyra

1063 en, non-traded market.

1064 en, over-the-counter — OTC.

1085 Hykonuh Jby6Ouna, Anexcangap Mojamesuh, CTpykTypa (MHAHCHjCKMX TpXKUIITa, 360pHUK panosa [IpaBHOT
Qaxkynreta y Humy, Tematcku 0poj: Yexnahusare npasa cpouje ca npasom EY, Hu, 2014, ctp. 27.

1066 e, primary capital market.

1067 en. secondary capital market.

1068 en, financial derivatives (forwards, futures, options and swaps).

1069 en. Market Abuse Directive — MAD, Directive 2003/6/EC of the European Parliament and of the Council of 28
January 2003 on insider dealing and market manipulation, https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=celex%3A32003L.0006

1070 en, The European Market Infrastructure Regulation - EMIR, Regulation (EU) No 648/2012 of the European
Parliament and of the Council of 4 July 2012 on OTC derivatives, central counterparties and trade repositories
https://ec.europa.eu/info/law/derivatives-emir-requlation-eu-no-648-2012_en
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1071

VYpenba o TpKUIITY (PUHAHCHJCKUX HHCTpyMEHAaTa u 4) JlupeKkTuBa O TPXKHIITY

duHaHCHjcKUX nHCTpyMeHaTa'%’?,

CBeoOyxBaTHH LIMJbEBU HABEJCHUX MPOITUCA JeCy jadarbe TPXKHUIITHE e(h)UKAaCHOCTH U MOOO0IbIIAHE

3aKOHCKE perynatuBe H3Bopa (uHaHcHpamal'’,

@okyc ce Takohe MpoTeXKke Ha MIECT
CEeKYHJapHHUX IWJbeBa: 1) moOoJbIame 3alITUTE HHBECTUTOPA, 2) oBehame TpaHCIapEHTHOCTH
Ha ¢uHaHCHjCKUM W TpkumtuMa XOB, 3) moBpar mo3uTHBHE KOHKYpPEHIIMj€ y TPrOBUHU H
KIMpUHTY (DMHAHCHJCKUX WHCTpyMeHarta, 4) o0e30ehuBame crnpoBohema QUHAHCH]CKUX
AKTUBHOCTH Ha BaJbaHO peryiucaHuM ruiathopmamMa U 5) yBoheme mpaBWiia M MpOMHca 3a

AJIropuTaMCKO TproBame.

Kpajem 2002. ronune EVY je ycBojuna HajeukacHUju MexaHu3aM 3a cy30ujame 3710ynoTrpeda

1074

TPrOBUHE y JOpkaBama wiaHumnama EY - YpenOy mpotuB 31moymorpede TpkumTa™ -, Koja je

crynuia Ha cHary kpajem 2003. rogure. OHa je o1 BaXHOCTH 3a Tpyle APYIITaBa U3 pas3iiora

mTo ce moMe 3albpamyje yuemhe Ha TPXHUINTY YKOJIMKO JHIA TOCEAyjy MoOBiamiheHe

HH(bOpMaHHje, Ha OCHOBY KOJIUX Ou Moria Jla BpHaic I/IHcajI[eTCKO HOCJ'IOBaH)e]'O?S.

IIppa VYpemba o TpxumTy (QuHAHCHjCKMX HHCTpymeHata je ycBojeHa 30. ampmma 2004.

romuue’®’®, a crymmuma ma cmary moem6pa 2007. rogmne!®”’. On meHor crymama Ha cHary,

071 en, Markets in Financial Instruments Directive - MiFiD |l,__https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CEL EX%3A32006L0073

1072 Markets in Financial Instruments Regulation - MiFiR, Commission Regulation (EC) No 1287/2006 of 10 August
2006 implementing Directive 2004/39/EC of the European Parliament and of the Council as regards record-keeping
obligations for investment firms, transaction reporting, market transparency, admission of financial instruments to
trading, and defined terms for the purposes of that Directive, https://eur-lex.europa.eu/legal-
content/EN/ALL/?uri=CELEX%3A32006R1287 (en. Commission Regulation (EC) No 1287/2006 of 10 August
2006 implementing Directive 2004/39/EC of the European Parliament and of the Council as regards record-keeping
obligations for investment firms, transaction reporting, market transparency, admission of financial instruments to
trading, and defined terms for the purposes of that Directive).

107 Mangelsdorf Alan, The EU Market Abuse Directive: understanding the implications, Journal of investment
compliance, Vol. 6 No. 2 2005, ctp. 30.

1074 en. The Market Abuse Directive — MAD, Directive 2003/6/EC of the European Parliament and of the Council of
28 January 2003 on insider dealing and market manipulation market abuse, https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32003L.0006

1075 Jopamosuh Zattila Munena, ,,Insider Trading“ : (3no)ynorpe6a nosnamhennx unbopmanuja, Xapmonuzayuja
npaea Penybnuxe Cpbuje ca npasom Eeponcke Vuuje (11), 2012, ctp. 773.

107 Directive 2004/39/EC of the European Parliament and of the Council of 21 April 2004 on markets in financial
instruments amending Council Directives 85/611/EEC and 93/6/EEC and Directive 2000/12/EC of the European
Parliament and of the Council and repealing Council Directive 93/22/EEC — MiFiD, Buau Buie; https:/eur-
lex.europa.eu/legal-content/EN/LSU/?uri=celex:32004L.0039
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JOTYIECHA j€ OJl CTpaHE€ HEKOJUKO IMpaBHUX M3BOpa Koju ypelyjy BaxkHe o0nacTh 4ume Cy

CMamCHe NpaBHE NpasHuHe. 1) Ypenbom o mHBecTHIMOHMM yciayramal’’8 2) Vpembom o

3aXTEBMMAa M YCIOBMMA IIOCJIOBama MHBeCTHIMOHHMX apymraBal’’®, kao m 3) Vpembom o

1080 1081

€BUJICHIMjH NHBECTULIMOHMX JIPYIITaBa™ M TPAHCAKIIMja

1082

EBporicka areninuja 3a (UHAHCHJCKO TPIKUIITE je 2010. rommne momnena EBporckoj

KOMHCH]JU WHHIMJaTUBY 3a W3MEHY W JOIMYyHY IpBe Ypeade O TpKUIMTY (PUHAHCH]CKUX

unctpymenara'®® 1ok je mpu HaupT 3BanMuHO 06jaBiben okToOpa 2011. ronune!®®*. Hapenenu

HaIpT MPEACTaBIbao je yckiahuBame npakce nsmely npkasa unanuna EY, kojoMm ce cTBapajy
YCJIOBH 3a HYXXHY MOJIepHH3aIH]jy 3akoHoaBcTBa EY. OHa je 3amuIubeHa Ja npatu Op3 pa3Boj

TexHosoryja TproBamwa XOB, kao u Bpahame mnoBepewma y HHAYCTPHU]Y, MOCEOHO HAKOH

¢unancujcke kpmse 2008. rommHe. Ypemba ce mpHMemYyje Ha perymucaHa TpxkumTal®®®,

1086

MynTHIaTepanHe TprouHcke 06jextel’® u opranmsosany Tprosuny omakmmnal®®’. Ypenoom ce

1077 Gillet Roland, Ligot Stephane, Omidi Firouzi Hassan, The challenges and implications of the Markets in
Financial Instruments Directive (MiFID) and of its revision (MiFID Il, MiFIR) on the efficiency of financial
markets, University Paris 1 Panthéon - Sorbonne, France, 2017, ctp. 344.

1078 en. Investment Services Directive — ISD, en. Council Directive 93/22/EEC of 10 May 1993 on investment
services in the securities field, https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31993L.0022

107 en, Commission Directive 2006/73/EC of 10 August 2006 implementing Directive 2004/39/EC of the European
Parliament and of the Council as regards organisational requirements and operating conditions for investment firms
and defined terms for the purposes of that Directive, Bumu Bumie Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A32006L0073

1080 en, Commission Regulation (EC) No 1287/2006 of 10 August 2006 implementing Directive 2004/39/EC of the
European Parliament and of the Council as regards record-keeping obligations for investment firms, transaction
reporting, market transparency, admission of financial instruments to trading, and defined terms for the purposes of
that Directive, Bunu Bume Ha: https://eur-lex.europa.eu/legal-content/EN/ALL/?2uri=CELEX%3A32006R1287

1081 Busch Danny, MIFID Il and MiFIR: stricter rules for the EU financial markets, Law and Financial Markets
Review, 2017, ctp. 127.

1082 gn, Committee of European Securities Regulators — CESR, cana mosx HoBuM HasuBoM - the European Securities
and Markets Authority — ESMA.

1083 en, CESR/10-802. The related Consultation Paper is at CESR/10-394 and the Feedback Statement is at
CESR/10-975. The Advice reflected an earlier June 2009 study on the equity markets (CESR/09-355). The industry
responses to the CESR/10-394.

1084 en, COM (2011) 652/4 (Proposed MiFID Regulation) and COM (2011) 656/4 (Proposed MiFID Il Directive).
The order execution rules are addressed, for the most part, by the Proposed Regulation (hereinafter, MiFIR
Proposal). Collectively, the two Proposals will be termed the MiFID 11 Proposals.

1854y, 1. cr. 1. Tau. 2. 3aK0H O TPKUIITY KAMTUTANA.

1086 en, Multilateral Trading Facilities — MTF, Mynrunatepansu TproBuHcku 00jeKT je peryiatophu nojam EY 3a
MeCTO (pMHAHCHjCKOT TproBama. 1o cy anTepHaTHBEe TpagWIMOHATHE Oep3e y Kojuma je Tpkumre mocBeheHo
XapTHjama oJ BpeaHoCTH, 00ndHO KopucTehu enekTpoHcke cucteme. KOHIIENT je MpecTaB/beH Yy OKBHPY Ypenda o
TpXKUIITUMA GUHAHCHjCKUX HHCTpYMeHaTa (Mudu/l).

1087 en. organised trading facility — OTF, Opranuzosanu TproBUHCKH 00jEKTH Cy MyJTHIATEPAIHA TProBauka MecTa
y EBporickoj YHuju koja omoryhaajy Tpehum crpaHama jpa Tpryjy oOBe3HHIIaMa, JepHBATHMA, CTPYKTYPUPAHUM
(hMHAHCHjCKUM MPOU3BOIMMA H EMHCH]|CKHAM JIUIICHIIAMA, aJTH HE U aKI[ijaMa.
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1088

yBOJIe HOBH OOJIMIIM YTOBOPEHE UMOBUHE " ° KOjU C€ MpHUMEbYje JUPEKTHO Ha MpodecroHaiHe

HUHBCCTHUTOPCE.

[TpBa Ypenbda o TpKHUINTY PUHAHCUjCKUX MHCTPYMEHATa M3MEH-CHA je ca J[Ba HOBA aKTa, U TO: 1)
Jlpyrom VYpembom o TpiUmTAMA (uHAHCHjCKUX wnHCTpyMeHatal®®® 2) JlupextusoM o
dunancujckum unctpymentumal®®, Takohe, ona je nonymena JlupekTrsoM EBporicke TpiKuIITHE

1091 ' koja je 3acHOBaHA Ha yeTHpH cTyba: 1) mpomormja crannapansanuje OTI]

nH(ppacTpyKkTYype
JepuBaTa, 2) TpPaHCHAPEHTHOCT M3BEIITaBalkba O TPrOBUHM, 3) YCIOCTaBJbAHkE IEHTPATHOT
KIMPHUHILIKOT CHcTeMa U 4) TproBame Ha Oep3aMa W eJIeKTPOHCKUM IaTdopmama. JupekTruBa
TIpeacTaB/ba MeXaHM3aM 3a ypeleme HOBOT TpykuIuTa (uHaHCH]cKuX nepuBatal®?. Ha ocHOBY
oBe Ypenode, EBporicka arennuja 3a XOB u Tpxuimta (0 k0joj he kacHHje OUTH BUIIE pEyUn)

oipeheHa je Kao perynaTopHO TeJNO 3a BpIUICHE HAJA30pa HEHE aJeKBaTHE NPUMEHE Ha

TEPUTOPHjH Jp>kaBa wianuna EY.

Jpyra Ypen6a o TpXKHUIITY (PMHAHCU]JCKUX MHCTPYMEHATa je O] BEJIMKOT 3Hadyaja U3 pas3jora IiTo

neduHuUIIe KIacupuKaiujy nompo6ux 0%

WHBeCTHTOpPA (MpodheCHOHATHUX B HEMPO(DHECHOHATHUX )
y npyrom aHekcy. Ha oBy aeduHuMCH]y mo3uBajy ce apyru aktd EY koju ypehyjy obmact
(bMHAHCHUJCKOT TP)KULITA U HErOBUX ydyecHHKa. 30or mMoryhHocTH ja ce HernpodecroHalHU
WHBECTHUTOPH HCHYHEHeM onapeheHNX yclioBa KBaIM(UKYjy W CTEKHY CTaTyc IOA00HUX

HpO(l)CCI/IOHaJ'IHI/IX I/IHBGCTI/ITOpa1094

, Y LWJbY 3allITUTE HUXOBHX HHTEpeca, Ypeaba yBoau
o0aBe3y mo100HOT U OyiaroBpemMeHor nHpoOpMHcama 0Be mocedHe rpyrne nHBectutopa. [loceban

aKT KOju peryiuiie oBy oOjacT obOaBe3HOr mHpoOpMHcama je Ypemada O MajJompoJajHUM U

1088 en, contract based assets.

1089 en, Markets in Financial Instruments Directive 11 - MiFID I, Directive 2014/65/EU of the European Parliament
and of the Council of 15 May 2014 on markets in financial instruments and amending Directive 2002/92/EC and
Directive 2011/61/EU, sumu Buiiie Ha: https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex%3A32014L 0065
(en. Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/61/EU.

10% en, MIFIR - Markets in Financial Instruments Regulation, Regulation (EU) No 600/2014 of the European
Parliament and of the Council of 15 May 2014 on markets in financial instruments, sumu Buie Ha: https://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=celex:32014R0600

1091 en, European market infrastructure regulation — EMIR, Regulation (EU) No 648/2012 of the European
Parliament and of the Council of 4 July 2012 on OTC derivatives, central counterparties and trade repositories, Bumu
Buie Ha: https://ec.europa.eu/info/law/derivatives-emir-requlation-eu-no-648-2012_en

1092 ypenoa Casera 648/2012, 21-22.

1093 gn, qualifying.

109 en. opted to be treated as a professional, Opt-Up.
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MHBECTHIHMOHMM npomsBoauMa’®®®. Opaj akT yBomm nomaTHy oGaBesy 3a ApymTBa y KOjHMa
HENPO(PECUOHATTHH HWHBECTUTOP MOXKE yJlaratu, y OOJHMKY KJbYYHOT HWH(POPMAIMOHOT
noxymenTtal®®. Opaj noxymeHT je nHMIMjanHO yBeeH Kao 06aBe3a caMo 3a (GOHIOBE OTBOPEHOT
TUMA, U3 PA3JIora MTO HeNnpo(heCHOHATHN KIjeHTH MOTY yaaratu camo y mux’’. MehyTum, ¢
003upoM J1a cy Henmpo(eCHOHAIHM UHBECTUTOPU OOMIM MOTYhHOCT yiarama y MpOjeKTe KOjH
Cy TIOBE3aHHM Ca OCUTypameM, (OHIOBHM KOju ce OaBe TakBUM IpOjeKTHMa HMajy o0aBe3y
u3llaBamka JOKyMeHTa. Ha OCHOBY OBOr JOKYMEHTa BpPIIM CE€ aJeKBAaTHO HWH(OpPMHCAHE
Henpo(heCHOHATHUX WHBECTUTOPA O WHBECTUIIMOHOM IPOJEKTy YClIeJ] KOMIUIEKCHOCTH OBHUX

mpojekara.

3akoH o TpxkuiuTy kamutana PC je ompemmo nma mecro TproBama XOB mpesacrtaBmba cBako
peryiucano TpJKMINTE M3 dera NpPOM3Na3y Ja je MyITHIaTepanHa Tpropauka maatgopmal®®
CHCTEM KOjH OpraHu3yje, OJJHOCHO KOjUM YIpPaBJba OPTaHU3ATOP TPXKHUIITA WIIK WHBECTUIIMOHO
JpYyIITBO, Koje 00aBiba CBOjy MENAaTHOCT Kao MOCpeNHUK u3Mmel)y Tpkumra u Tpehux nuia

IMPUIIMKOM KYIIOBUHEC U npoz[aje (I)I/IHaHCI/IjCKI/IX I/IHCTPYMeHaTalogg.

1100 10k je cexyHIapHO OHO Koje ce

3akoH ojpehyje a je TPKHIITE KOJUM ce Tpryje BaH Oep3e
KOPHCTH 3a TPrOBHHY (PMHAHCH]CKUM HHCTPYMEHTHMA M3 Pa3Jiora MITO Ce Ha HheMy He ylpaBiba
O]l CTpaHE OpraHu3aTopa, OJHOCHO TmocpeaHuka. CHUCTeM JejoBamka OBAaKBOT TPXKHIITA
MoJIpa3yMeBa rperopapame n3Mel)y mpojasia u Kyria moBojoM (GHHAHCHjCKUX HHCTpPyMEHATa y

IIIJbY 3aKJbyUeHa TPAHCAKIIH]e.
4.2.2. 3Bopu mpaBa y 061acTv GMHAHCHjCKUX WHCTUTYIIH]a

W3Bopu cekyHIapHOT mpaBa Koju cy ypehuBanau oOmact GaHaka mpe HactaHka EY Oune cy

VYpenbe EBporicke €KOHOMCKe 3ajelHUIle, IMOMYT MpBe Ypeade o ycarjiamaBamkby 3aKOHa,

10% en, PRIIPs Regulation - Regulation (EU) N01286/2014 of the European Parliament and of the Council of 26
November 2014 on key information documents for packaged retail and insurance-based investment products, sumu
Bumre Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014R1286

109 en, the key information document — KID.

1097 en. the key investor information document — KIID.

1098 nryTunarepanna Tpropauka miargopma - MTTI.

109y, 2. cr. 21. 10 23. 3aKOH O TPXKHUIUTY KAMUTAIIA.

100 hunaHcHjcKM MHCTPYMEHT KOjUM Ce TPTyje BaH peryiucanor tpxkumta - OTLI.
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InpoIrnuca 1 AAIMUHUCTPATUBHHUX oz[peﬂ61/1 KOje C€ OHOCE Ha IPCYy3UMamkE U o0aBJpame IoCIoBa

KPEIUTHUX MHCTHTYIHU]a Koja je noHeta 1977. roguneo,

Ha nuBoy EVY ypeheme rope HaBeneHe obiacTu BpIIM C€ MPUMEHOM H3BOPA KOJH PETYIHIIY
npaBa u o0aBe3e OaHaka ¥ (PMHAHCH]CKHX MHCTUTYIMja. Y TakBe u3Bope yopajamo: 1) Ypeunody o
ycarjamaBamy 3aKOHa, IIPOIKCa U aIMUHUCTPATUBHHUX OJPEI0U KOje Ce OJTHOCE Ha MPEY3UMAE
U 00aBJbame IOCIOBA KPEAWTHUX HHCTHTYIHja u 2) YpenOy O aJeKBaTHOCTH KaIkrtala
MHBECTULIMOHUX (BUPMH M KpenuTHUX uHCTHTYIMjall%2, Hasenene ypenbe cy peryamcaie mpasa
O0aHaka ¥ (PUHAHCHjCKMX WHCTHTYLMja W TPEACTaBJbajy 3aKOHOAABHMU IAKET KOjU CIYXKH 32
MOKPHBaKkE OCHOBHMX IPAaBWIIA KOja Ce NMPHUMEHYjy Ha MHBECTUIMOHE OaHKe, MHBECTUIOHA U

Jpyra IpylITBa Koja rnpema oapendama EY npaBa umajy craryc pUHaHCHjCKMX MHCTUTYLH]A.

Ha muBoy EVY m3Bopu koju Cy mocTojanu y obiactu Haa3opa HajJa OaHKapCKUM W (DUHAHCH]CKUM
TIOCTIOBMMa OMIIM Cy JIONyHEHH TIpBOM YpenboM o caHamuju 6anakall®® 2014. rogume koja je
U3MemEeHa U Jomymwena 2019. romuue %, Hoswuja Bep3uja Ypende yBoau mepe koje he noaatHo
0jayaTd €BPOIICKH OKBHP 3a pelllaBambe MpoOjieMa M OMOTYhUTH pEJIeBaHTHUM BjacTUMa Ja

o0aBexxy OaHKe Ha HAUMH KOJUM C€ OJIp’KaBa (PMHAHCH)CKA CTAOMITHOCT HA TPXKHILTY.

[Topen HaBeneHMX NMpaBHUX akaTa AOHETHMX Ha HMBOY EVY, on Benukor yTuiaja Ha riio0aaHOM

1105

HUBOY jecTe bazencku okBHp™ ™, KOjU MpeAcTaBba OOMMaH CeT CTaHAapjAa WU MpaBWia, Kao

ri100aTHA peryjiaTrop 3a 6aHaI<e, MOCTaBJbEHE O CTPAHC bazenckor on60pa 3a 6aHKapCI(I/I

1101 en, First Council Directive 77/780/EEC of 12 December 1977 on the coordination of the laws, regulations and
administrative provisions relating to the taking up and pursuit of the business of credit institutions, Bunu Bumie Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31977L0780

1102 Bynu pumme ma:  https://eur-lex.europa.eu/legal-content/EN/ALL/?uri=celex:32002L 0087

1103 en, First Bank Recovery and Resolution Directive - BRRD 1, Directive 2014/59/EU of the European Parliament
and of the Council of 15 May 2014 establishing a framework for the recovery and resolution of credit institutions
and investment firms and amending Council Directive 82/891/EEC, and Directives 2001/24/EC, 2002/47/EC,
2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU)
No 1093/2010 and (EU) No 648/2012, of the European Parliament and of the Council, Buau Bumre ma: https://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A320141L 0059

1104 en, Second Bank Recovery and Resolution Directive - BRRD 2, Directive (EU) 2019/879 of the European
Parliament and of the Council of 20 May 2019 amending Directive 2014/59/EU as regards the loss-absorbing and
recapitalisation capacity of credit institutions and investment firms and Directive 98/26/EC, Buan Bumie Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX:32019L 0879

1105 en, Basel Framework, Basel 1, 2, 3.
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Ham3op %, Basencku cropasyMu cy pa3BHjaHH TOKOM HEKOJNHMKO TOAMHA, ToueBImH ox 1980.

TOJIMHE.

bazencku oxbop 3a Gankapcku Ham3op je ocHoBaH 1974. rommHe kao (opym 3a penoBHY
capaamy usMely semarpa unmanuia mo nuTamuMa Gankapcke cynepsusujell?’. Mummmjammo,
MPUMapHU 1IWJb OTJIEA0 c€ Yy yHampehewy ,,puHaHCHjCKe CTaOMITHOCTH jayamkeM HaJ30pa Hall
OaHKaMma IMPOM CBETa“, JOK je KaCHHU]j€ CBOjy MaXXmy ycMepHuo Ha npaheme u o6e30ehuBame

aJleKBaTHOCTH KanmuTana 6anaka u 6ankapckor cuctemall%,

[IpBa bazencka ypenda nonera je 1988. roguHe u cacrojana ce o1 OKBUpPA 3a MEPCHC BUCHHE
KpeauTHOr pusuka. [IpBu basencku crmopasym, mosHar xao basen |, ypehuBao je kamuranxy
aJIcKBaTHOCT (DMHAHCHjCKMX HMHCTUTYIMja. PU3MK aJeKBATHOCTH KalWTala PAaHTHMpa WMOBHHY
(MHAHCHjCKUX MHCTHTYLMja y MET KaTeropvja pu3uka Ha ocHOBY muxoBe Bucuue (0%, 10%,
20%, 50% n 100%!1%). TIpema Baseny |, 6anke Koje CBOjy MOCIOBHY JEIAaTHOCT 00aBIbajy Ha
MelyHapoZHOM HMBOY MOPajy OApKaBaTH KamuTald of HajMame 8% muxose pusmuHe 'l
umosune!!'!!. Ha oBaj mauun ocurypasa ce na GaHke mocemyjy oapeheHu m3HOC KamuTana 3a
HCIyBembe cBojux obasesall?. On je yBeo Tpu riaBHe o6macTy, mo3HaTe kKao Tpu cry6all®: 1)
MHHHMATHEe KanmuTanHe 3axteel''4) 2) mamgsopmu mpermen amekBaTHOCTH KAamMTajla M MPOLEC

untepHe aHanuze'™® u 3) eduxacHy ynorpeby caommTema Kao TONYre 3a jayare TPKHUIIHE

,[[I/ICI_II/IHJ'II/IH61116.

Hpyrom bazenckom ypendom u3 2004. ronuHe, NMOCTaB/b€H je MelhyHapoaHM OaHKapCKH
CTaHzapA oapehruBameM MHUHMMAJIHOT KaluTala Koju 0aHKe MOpajy UMAaTH ca IIUJbEM 3aIITUTE

ol (MHAHCUJCKUX W ONEpPATUBHUX pH3MKa. MehyTuMm, kako Ou ce MoHamane y CKiIaay ca

1106 en, Basel Committee on Banking Supervision — BCBS.
1107 Balin Bryan, Basel I, Basel 11, and Emerging Markets: A Nontechnical Analysis, The Johns Hopkins University
School of Advanced International Studies, 2008, ctp. 1.
1108 Repullo Rafael, Jests Saurina, Carlos Trucharte, Mitigating the pro-cyclicality OF Basel Il, Documentos de
Trabajo N.° 1028, 2010, ctp. 9.
1109 en, Tier 1-5.
1110 risk-weighted assets — RWA.
"l en, Tier 1, Tier 2.
1112 pyshpkant Shakdwipee, Masuma Mehta, From Basel | to Basel Il to Basel III, International Journal of New
Technology and Research, 2017, ctp. 67.
1113 en, Pillars.
1114 en, Minimum Capital Requirements - Pillar 1.
1115 en, Supervisory Review - Pillar 2.
1116 en, Market Discipline - Pillar 3.
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00aBe30M J1a y TOJMIIKBAM (PMHAHCHJCKMM padyyHHMMa uMajy Mame o 8% pu3uvHEe MMOBHHE,
Heke Cy OaHKe modese Ja TaKHO MpeJICTaBibajy cBoje mocnoBHe Kmbure . OcHuBame apymTBa
IIKOJBKU KOjUMa Y TOCIEIBEM KBapTaly y TOJWHU, KOME OM ce KacHHWje MPEmucao Jeo JIyra
MI0CTA0 je ydecTana rpakca Ha riao0anHoM HUBOY. OBUM MOHANIameM OaHKE Cy MPOHAILIE CHBY
30HY y bazenckoM okBHUpY, KOjy MOTY Jla KOPHCTE KaKo OM Ha Manupy JaKHO MPECTaBIbaje CBOj

PCalIHN AYT KaO MatbHU.

Tpeha bazencka ypenda je nonera kao nocienuna punancujcke kpusze 2008. ronuHe u caapxu
CeT Mepa 3a IojayaH HaJa30p Haja crpoBolemeM OaHKapcKuxX mocioBa. basencku oxbop 3a
OaHKapCKU HAJ30p je, HAKOH CIIPOBECHE aHaIN3€e, 3aKJbyYHO J1a je pUHAHCHjCKa KpH3a HacTala
Kao pe3ynraT JIOIIer YIpaBJbakba PHU3IUKOM, HeEoJroBapajyhe CTpyKType MOACTHIdja H
nperepane 6aHkapcke uHaycTpuje. Y HoBemOpy 2010. ronnHe MOCTUTHYT j€ JOTOBOP Y BE3H ca
IIEJIOKYITHUM MakeToM peOpMH KannTaaa ¥ THKBHIHOCTH, Koju ce Hasua bazen 111118, Hhume
ce ypehyje obnact kojy MOKpHBAjy HaBeleHa TpU CTyOa Kao U Ha KPEAUTHU PHU3UK, TPKUIIHU
PH3HK, ONEPAaTHBHU PU3UK M PU3MK JMKBHAHOCTH. OH yBOIM 1Ba CTaHAapna 3a oapehuBame

1119

JUKBUAHOCTA U TO : 1) KoeduumjeHT mokpuha JIMKBHIHOCTH U 2) HeTo cTaOuiaaH OJHOC

(unancupamal?,

bazen IV u3 2017. rogune perynucao je HOBE CTaHIap/e 32 KPEAUTHH U OTMIEPATUBHU PHU3UK U
KOPEKIM]y KpeauTHEe BpeqHocTU. Takohe je yBeo HUBO MPOU3BOIE, PEBU3MjEe KOCPHIIH]eHTA
10JIOTa M NMPUMEHY TOT' Koe(HUlMjeHTa Ha Ti1o0aaHe cucTeMCKU BakHe OaHke. Hberoso crymname
Ha CHary OWJIO je MHUIIMjaTHO TIaHupaHo 3a 1. janyap 2022. rogune, 1ok je bazencku ogdop 3a

GaHKapCKU HAI30p OJIOKUO HEroBy IpuMeHy Ha 1. janyap 2023. roaune!!?,

117 | ee Eh, Basel Il and Its New Capital Requirements, as Distinguished from Basel Il, University of Hong Kong,
2024, ctp. 17.
1118 en, the Third Basel Accord.
1119 en, liquidity coverage ratio — LCR.
1120 e, net stable funding ratio — NSFR.
1121 Feridun Mete, Oziin Alper, Basel 1V implementation: a review of the case of the European Union, Journal of
Capital Markets Studies Vol. 4 No. 1, 2020, ctp.8
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4.2.3. VI3Bopu npaBa y 00J1acTH TpaHCaAKIIHMja U ope3a

[Topen HaBenenux um3Bopa EY mpaBa, 3akOHONUCHM Cy MPUCTYIWIN HPOOJIEMY H3HMIPaBarba
3aKOHa MyTeM OCHHBama JpymTsa y Off-shore npxasu u3 yrma: 1) mpujaBe TpaHcakuuja, 2)

eBasuje mopesa u 3) mopecke TPAaHCIAPSHTHOCTH.
4.2.3.1. IlpujaBa TpaHcakiuja

Crnenehm yrao mpuctyna npoosiemy je ypehuBame 001acTu TpaHCaKIMje Kanuraia, Ypeadom o
anekBaTHOM Kamurany ‘2?2 m3 1998. romuHe, KojoM ce yBoje obaBe3e OaHaka mpenBuleHe

Basenckum okBupom1?, Hcra je nm3memena 1998. romgune!?* Ypenbom o mogo6HNM 3aXTeBHMa,

1125 1126

koja je 2006. ronune cTynuja Ha cHary. Ypen6a je morom 3amemeHa 2009. rogune
JIpyroM TakBoM YpeadoM Koja je umana 3a Iusb 1a 00e30enu GuHaHCH]CKY CTaOuIHOCT OaHaka
Y WHBECTUIIMOHMX JpylITaBa. Beh Hapeane roamne, ucra je MOMymEHA Y 0OJACTH MOCIOBHHX
kura 3a XOBM?’, Camo niBe ronuHe kacHuje 1oHETa je HoBa Ypenba o 3aXTeBHMA 3a KPEJUTHE
WHCTHUTYLIMjE W WHBECTUIIMOHE KOMIIaHHje, KOjoM je YyckialeHa 3aKOHCKa peryjaTuBa ca

IpUHIMITEMA Koje je yBeo Basen 1111128,

1122 e, Directive 2013/36/EU of the european parliament and of the council of 26 June 2013 on access to the activity
of credit institutions and the prudential supervision of credit institutions and investment firms, Bugu Buire Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32013L0036

1123 en, CAD - Capital Adequancy Directive, Council Directive 93/6/EEC of 15 March 1993 on the capital adequacy
of investments firms and credit institutions, Bumum Bume Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=uriserv:0J.L._.1993.141.01.0001.01.ENG&toc=0J:1.:1993:141:TOC

1124 en, CAD Il - Directive 98/31/EC of the European Parliament and of the Council of 22 June 1998 amending
Council Directive 93/6/EEC on the capital adequacy of investment firms and credit institutions, Buau Bumre Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A31998L 0031

1125 en, CRD - Capital Requirements Directive, Directive 2006/48/EC of the European Parliament and of the Council
of 14 June 2006 relating to the taking up and pursuit of the business of credit institutions, Buau Bume Ha:
https://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CONSLEG:2006L.0048:20130701:EN:PDF

1126 en, CRD Il - Directive 2009/111/EC of the European Parliament and of the Council of 16 September 2009
amending Directives 2006/48/EC, 2006/49/EC and 2007/64/EC as regards banks affiliated to central institutions,
certain own funds items, large exposures, supervisory arrangements, and crisis management, Buau BuIlEe Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32009L0111

1127 en, CRD IlI, Directive 2010/76/EU of the European Parliament and of the Council of 24 November 2010
amending Directives 2006/48/EC and 2006/49/EC as regards capital requirements for the trading book and for re-
securitisations, and the supervisory review of remuneration policies, Buau Bumie Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex:32010L0076

1128 en, CRD 1V, Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to
the activity of credit institutions and the prudential supervision of credit institutions and investment firms, amending
Directive 2002/87/EC and repealing Directives 2006/48/EC and 2006/49/EC, Buau Buiie Ha: https://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32013L. 0036
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4.2.3.2. Ilopecka eBazuja

3abpaHa Bpiiema mopecke eBasuje Ha teputopuju EY perymucana je Ypenbom 3a crnpeuaBame

1129

yraje mope3a ", u3 2016. rogune. Mcra je y mojeIMHUM JElIOBUMAa U3MEHECHA U JOMyHh-CHA

2017. roguae apyrom YpemOom y o0IacTH XUOPUIHHX JAPYINTaBa M HUXOBa yckiaheHoct ca
npxaBama m3Ban EY''®, Hakmanwo je oa Vpenba momymena tpehom y obmactu npymrsa

HIKOJBKI/I1131.

OBe ypenbe Hacrane cy kao pesynrar mnpojektra OEBC-a mox HasuBoMm ,,Epo3uja ocHOBE U
npeycMmepaBame A00uTH, kao u npemiora BEIIC koju ce oJHOCE Ha CBa JIMIA KOja UMajy
obaBe3y 1ahama rmopesa Ha 10OUT NMPUBPEAHUX ApyluTaBa Ha Teputopuju EY. OBum ypendama
Ce CIPOBOJM MPABHO DETYJIHCAKE MPEKOTPAaHUYHUX JEJIaTHOCTH M M3BPIICHA OaHKapCKUX

TpaHCaKlWja, Ha HAYMH Jla Ce OCHTrypaBa Iuiahame HEONMXOJHUX MOPECKHX o0aBe3a. YBohemeM

1133

npaBuiaa nomyt: 1) orpaHnuema kamatHe cromell®?, 2) m3naszHor omopesmBamall®®, 3) ommrrer

1135

1134 11 4) ynpaspama crpanum apymrBom ¥, moctmke ce

IpaBWJia IPOTUB 3JIOYIOTpeOe 3aKOHA
BaJbaHO peEryJicame CrpoBolera W HaA30pa HaJ MPEKOrPAaHUYHUM TpaHcakiujama. [IpuMeHa
HaBeJIEHUX TMpaBmwia Tpebamo Oum nga omoryhm OnaroBpeMeHO HWHGOPMHCAKE HAI30PHUX
JpKaBHUX OpraHa O MOTEHIIMjaTHOM HM3UTpaBamy 3aKOHA OJ CTpaHe MPEKOTpaHUYHE Tpyre y

[IUJbY €Ba3Hje mopesa.

Kao npyru u3Bop cekyHIapHOTI IpaBa, 0]l B&XXHOCTHU 3a npekorpanunyse rpymne, OEBC je 2013.

1136

TOJMHE YCBOJHO aKLMOHM IUIaH °°, KOJUM ]€ MOCTAaBJLEHO METHAECT IMJbeBa Koje je Tpedaio

1129 en, ATAD I - EU's Anti-Tax Avoidance Directive, Council Directive (EU) 2016/1164 of 12 July 2016 laying
down rules against tax avoidance practices that directly affect the functioning of the internal market, Buau Buine Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32016L.1164

1130 en, EU's second Anti-Tax Avoidance Directive - ATAD II, Council Directive (EU) 2017/952 of 29 May 2017
amending Directive (EU) 2016/1164 as regards hybrid mismatches with third countries, Buau Bumre na: https://eur-
lex.europa.eu/legal-content/EN/TXT/?uri=uriserv:0J.L _.2017.144.01.0001.01.ENG

1181 Council Directive laying down rules to prevent the misuse of shell entities for tax purposes and amending
Directive 2011/16/EU.

1132 en, interest limitation rule.

1133 gn, exit taxation.

1134 en, general anti-abuse rule.

1135 en, controlled foreign companies - CFC Rule.

1136 en, base erosion and profit shifting — BEPS.
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ycapmaBatu 10 2015. rogmne. Mcre romune I'e-20™% my6nmkoBao je m3Bemraj o nakem
yCaBpIlIaBaky WHKIY3UBHOT OKBUPA, KOjU OM ce MpUMEmUBao y apxaBama wianuiama OEBC-a
u I'e-20, a nenem6pa 2021. rogune Eporncka komucuja je o6jasuna npeor Hanptall® Vpenoe
Koja Oum yrBphuBanma mpaBmia 3a o00e30ehuBame MHHUMAJIHOT HHMBOA OIOpE3UBama 32

MynTHHaIEoHaHe rpymet®®,

4.2.3.3. Ilopecka TpaHCIIApEHTHOCT

[IpBa ypenba koja perynuine o6JIacT mpujaBe TpaHCAKIHja U 00aBe3HY NMPEKOTPAHUYHY Pa3MEHY
nHpopmanmja u3Mel)y Ap)KaBHUX HAJ30pPHHX Tela y OOJIACTH ONOpE3MBama, a y BE3W ca
NPEeKOrpaHNYHUM apaH)kKMaHMMa O KOjUMa ce M3BEINTaBa, JIOHEeTa je y EBpOINCKOj eKOHOMCKO]
3ajennuny 1977. romuue*®, Ha HuBoy EVY je tokom 2011. ronune ycBojena Ypenda Casera o
aJIMHHHCTPAaTHBHO] capaamu y obmactu omopesuBamall*l, Ihome je yBenena obaBesa pazMene
nHpopmanmja wusMehy Ap)KaBHUX HAA30pHUX Tela, TMpOIeAypa W TpHjaBa BpIICHA

MPEKOTPAaHUYHUX TpaHCakiyja wu3Mel)ly mNpuBpeAHHMX JpylITaBa YyHYTap MPEKOTpaHUYHE

rpyneti42,

HaBenena ypenba je M3MemeHa W JIOMyHEHA y o0nacTu npeHoca mHpopMalrja y padyyHHMa

2014. romuuet*

, Ha OCHOBY uera je ()MHAaHCUJCKMUM MHCTUTYyLIMjaMa HEMETHyTa obaBe3a
IpUjaBJbUBamka oJpeheHux Mmojaraka JOKaIHUM MOPECKUM OpraHuMa, KOju MMajy JYXKHOCT Ja
UCTE MpOoCIiefie HA/JICKHUM MOPECKUM OpraHMMa M JpYyroj ApPXKaBH y KOjoj MOCIY]y YJIAHOBU
rpyne npymrasa. OHa je uMmaia 3a Wb Ja CIPEYd U3UTPaBabE 3aKOHA Y CMHUCIY H30eraBama

MpHjaBe KanuTaJHUX JoOuTaka u riahama rnopesa Ha UCTe.

1137 en, The Group of Twenty - G20, I'pyna nsanecer je MehyBnanun GpopyMm Koju ce cactoju of 19 semama EVY.
Pangu Ha permmaBamy TNIaBHUX NHUTamka y BE3W ca IIOOATHOM €KOHOMHjOM, Kao mTo cy melyHapomHa uHAHCHjcKa
cTaOMITHOCT, yONakaBamke KIIMMATCKUX IMPOMEHA U OIPKHUBH Pa3Boj.

1138 e, Directive setting forth rules to ensure a global minimum level of taxation for multinational groups.

1139 Knobel Andres, Meinzer Markus, Harari Moran, What should be included in Corporate Registries? A Data
Checklist, Tax Justice Network, 2017, ctp. 2.

1140 en. Council Directive of 19 December 1977 concerning mutual assistance by the competent authorities of the
Member States in the field of direct taxation, Buam Bume Ha: https://eur-lex.europa.eu/legal-
content/FI/ALL/?uri=CELEX:319771L.0799

1141 en, Directive on Administrative Cooperation - DAC, Council Directive 2011/16/EU of 15 February 2011 on
administrative cooperation in the field of taxation, Bumu Bume Ha: https://eur-lex.europa.eu/legal-
content/en/ALL/?uri=CELEX%3A320111L.0016

1142 Gy,

1143 en, Second Directive on Administrative Cooperation — DAC2, Council Directive 2014/107/EU of 9 December
2014 amending Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of
taxation, Buau Buie Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014L0107
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Tpeha m3Mena kojoM Cy HW3BpIIECHE AOMyHE y obOiacTh oOaBe3He pa3MeHe WHpopMmaiuja u
npeameTa (ykbyqyjyhu U ouIyke opraHa) y o0JacTH KalmUTAIHUX JOOUTaKa KOjU Cy MpEeaMET

51144

orope3uBama criponezeHa je 201 . TOJIUHE.

YerBpTa M3MeEHa M3BpIICHA JOMyHaMa Y TOTJIeaAy yBohema ayToMaTcKOr M3BeIlTaBama n3Mehy
Ha/UIOKHUX opraHa wiannna EVM# criposenena je 2016. romune!'*®. Hamme, npexorpanmdne
rpyIie Koje Majy yKyIaH IPOMET y U3HOCY O] HajMame 750 MUJIOHA eBpa MOpajy J1a PUIpeMe
U TIOJTHECY M3BEIITaj HAJJIC)KHUM OpPraHHMMa, y CBUM JpXKaBaMa y KOjuMa 00aBJbajy MOCIOBHY
JieNaTHOCT HHuXoBU wianoBu 4. Hasemenu wusBemTaj caipxku MHG(OpPMAIHje O pacHOeNH
npoduTa, TMOpe3a W IOCIOBHHX AaKTHBHOCTH IPEKOTPaHWYHE Tpyrne uzMmel)y IojeInHauHuX
IpKaBa WIM TepuTopHja. YBoheme oBe o0aBe3e MMallo je 3a IuJb Ja npuMeHoMm MmelhycoOHe

KOMYHHKAIIMje JpKaBHUX OpraHa YTBPIHM IOCTOjambe JETAaTHOCTH KOjuMa OWM ce MOTEHIUjalTHO

BPLIMJIO M3UTPABAKEC HALIMOHAIHUX 3aKOHA JpkaBa uinanuna EY.

1148y nomymeHa je y obnacTH IpoMolje mopecke

[lera u3mena je usBpuieHa 2016. rogune
TPaHCMAPEHTHOCTH, M3 pa3jiora MITO OHO OCHrypaBa Ja IMOPECKH OpPraHu HMajy TMPHUCTYII
uHpopManyjamMma O CTBApHOM BIAaCHHMINTBY. [lomamy o CTBapHOM BIACHHUIITBY OJHOCE C€ Ha
uHpopmalyje o GU3NYKUM WM MPaBHUM JIUIUMa KOja MMajy 3HauajHO KanmuTasl ydemihe WiH
IpaBa yIpaBJbama Yy MPEKorpaHudHoj rpynu. OBe mHpOpMalrje cy KJbydyHE 3a OTKPUBAKE U
CrpeyaBame Ipamba HOBIA, MOpECKe YyTaje M JAPYyruxX (UHAHCHJCKUX KPUBUYHMX JieNa
MOYULEHUX TOKOM TIPEKOTpaHWYHOr TmocioBama. ObaBe3e y 00JIacTM TpaHCIAPEHTHOCTH

yBeJIeHE OBOM YpenooMm MoMaxy y HWACHTH(UKAIUJU TOjeIMHalla KOJU BpIIE MNPUKPUBAHE

KaIlluTaJTHUX ):[06I/ITaKa " npuxonaa.

1144 en, Third Directive on Administrative Cooperation — DAC3, Council Directive (EU) 2015/2376 of 8 December
2015 amending Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of
taxation, Buau Bumre Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32015L. 2376

1145 en. Country-by-Country Reporting — CBCR.

1146 en, Fourth Directive on Administrative Cooperation — DAC4, Council Directive (EU) 2016/881 of 25 May 2016
amending Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of taxation,
Buu Buie Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32016L.0881

1147 en, Mandatory Disclosure Regime/Rules — MDR.

1148 en, Fifth Directive on Administrative Cooperation — DAC5, Council Directive (EU) 2016/2258 of 6 December
2016 amending Directive 2011/16/EU as regards access to anti-money-laundering information by tax authorities,
By Bue Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32016L. 2258
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1149

[lTectra n3mena je u3BpiieHa 2018. rogune *°, ca HAaMepoM CrpeyaBama HOBYAHUX TPAHCAKIIHja

y masby: 1) m3berapama muahama mopesa y Ap;kaBaMa ca BUCOKOM MOPECKOM CTOIOM, TiahameM
y napxaBu ca mHmwkoM™, 2) mopecke epasmjal’®l, 3) Bpmema arpecuBHOr moOpeckor
mnanupamall®?, Ca HaMepOM HCIyHeHmha TI0CTABILEHNX 1IMJbEBA, YBOIH Ce 00aBe3a MOCPEIHHKA,
TIIONyT TIOPECKHX CABETHHKA, HOoTapa M amBokatall®® koju nmsajuupajy mnm mHyme monene
TIOPECKOT TUIAHUPAKa, 1a TpHjaBe AP)KABHAM OPraHMMa OHe KOjH Ceé CMaTpajy MOTEHIIHjaTHo
arpecuBHUM. Ypez0a je oyiakmiana uIeHTU(DUKALN]Y MOJIENa MPEKOTPAHOT MTOPECKOT INIaHUPambha

yBohemeM ,,06emexjal >,

Nmajyhu y BuAy Aa moCTOjU BENMMKH OpoOj pa3lIMYUTHX TpaHCAKIMja KOje ce BpIIe Ha
NPEeKOrpaHMYHOM HHUBOY M3Mely JApyliTaBa 4jaHOBa Tpylie, IJIaBOM YETHPH HaBeAeHE ypenoe

nebunnmy ce oxpehena cmemmpuuna obenexjall®™. Ona mpencraBibajy ycmoe Koju Mopajy

1149 en, Sixth Directive on Administrative Cooperation — DAC6, Council Directive (EU) 2018/822 of 25 May 2018
amending Directive 2011/16/EU as regards mandatory automatic exchange of information in the field of taxation in
relation to reportable cross-border arrangements, Buau Bume Ha: https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=celex%3A32018L.0822

1150 en, tax fraud, Yn. 225. Kpusuunor 3akonuka : ,(1) Ko y Hamepu 1a OH WM JPYro JIMIE MOTIYHO WK
JEeTMMUYHO M30erHe miahame nopesa, JONPHHOCA WM JPYTHX NPOIUCAHUX NaXOWHa, Naje JaKHe MoJaTKe O
CTEUYCHHUM IPUXOAMMA, O NPEAMETUMA WJIM JAPYTHM YHECHHIAMa Koje Cy OJ yTHIaja Ha yTBp)HBarme OBaKBHX
obaBe3a WM KO y UCTOj HAMEpH, y Clly4ajy 00aBe3He MpujaBe, He IPHjaBH CTEUYCHHU NMPUXO, OJHOCHO MpeIMeTe I
Jpyre YMI-CHUIIE KOje Cy Ol yTHIaja Ha yTBphHBame OBakBHX o0aBe3a MJIM KO y MCTOj HAMEPH Ha JPYTHM HAUYMH
MIPUKpHUBA TTOAATKE KOjU ce OJJHOCE Ha YTBpUBamke HaBEICHUX 00aBe3a, a M3HOC 00aBe3e umje ce ahame n3derasa
npenasd MWIMOH AWHAapa, KazHuhie ce 3aTBOPOM OJ je[He 10 IMeT ToJMHAa ¥ HOBYAHOM Ka3HOM. (2) AKO H3HOC
obaBe3e u3 craBa 1. oBor wiaHa umje ce riahame n3berasa npejiasy NeT MUJIMOHA IWHApa, yunHuIal he ce Ka3HUTH
3aTBOPOM O] JIBE 10 OCaM TOJWHa W HOBUAaHOM Ka3HOM. (3) Ako u3HOC 00aBe3e M3 cTaBa l. OBOr WiaHa yHje ce
iahame n3beraBa Ipeiasu METHAGCT MWIMOHA JWHApa, y4yuMHWIiAl he ce Ka3HUTH 3aTBOPOM OJi TPU JO JeceT
roIMHa ¥ HOBYaHOM Ka3HOM..

1151 en. tax evasion.

1152 en. aggressive tax planning — ATP.

1158 [Tocrynak koju je mokpenyt npen Esponckum cynom mpasze (en. Orde van Viaamse Balies and Others, fr. Orde
van Vlaamse Balies e.a. Affaire) ox ctpane Ycrasuor cyna benruje (flemish.Grondwettelijk Hof, en. Constitutional
Court, Belgium, fr. Cour constitutionnelle, Belgique) y Be3u tymauema wi. 267. YroBopa o dyHKimoHHCawy EY
(en. Art. 267. TFEU) a y aupextHOj Be3u ca 06aBe30M aJ[BOKATa Ja MpHjaBe MOPECKUM OpPraHuMa MOJIEIIE TOPECKOT
IUIAaHUpama MpeKorTpaHudHe rpyme. [IpobneM mnpencraBibeH cyay orjiefao ce y onpehuBamy mpaBa Koje
npeoBiagaBa y cMmuciay obaBe3e ojpeleHe mectoM m3MeHOM Ypende o NMPEKOrpaHWYHO] Pa3MEHH, OJ CTpaHe
aJiBoKara, aJIMUHUCTPATUBHUX MoJaTaka. [IpejcTaBbeH je KoAeke NpodecHoHaIHe eTUKe O] CTpaHe ajBoKara U3
Benruje, koje ce MO HUXOBOM TyMauekhy KpIIHW Yy CMUCITY o0aBe3e OuyBarba MOCIOBHE TajHE KOJEKCa aJIBOKATCKE
etuke. EBporicku cy mpaBjie JOHEO je ouIyKy 8. menembpa 2022 roaune, y npeamery 198 / 22 ognocno C-694/20
(ECLI:EU:C:2022:963), kojom je MOTBpAMO TyMmauewme aaBokaTa u3 benruje, Te yTBpawo jga ce obasesa
o0elnojamuBama MIPEKOrPaHUYHX apamKMaHa OJJHOCHO TPaHCaKIMja HE MOpa HUCIyHhaBaTH Ol CTpaHe aJ[BOKaTa jep
OM ce THM YHHOM KpOinjio HaA4Y€JI0 TIMOCIOBHE TajHe KOZICKCa AaJIBOKATCKE C€THKE. BI/I}II/I BUIIIC Ha:
https://curia.europa.eu/juris/liste.jsf?lgrec=fr&td=; ALL &language=fr&num=C-694/20&jur=C

1154 en. hallmarks.

U5 Yu, 1. er. B. tau. 21. Ypenba EY 2018/822 “hallmark” o3HauaBa KapakTEpPUCTHKY WM OOeJeXkje
NPEKOrPaHUYHOT apaH)XMaHa KOjH MPEACTaBJba HHANKALH]Y NOTSHIHMjaIHOT pU3UKa of u3berapama nopesa.”.
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OWTH WCIyHEHU, KaKo OW Cce TpaHCaKlhja cMaTpasia MpPHjaBJbEHOM OBJIATNEHOM HAIA30PHOM

oprany*'®®. HMako ozapeliene TpaHcakumje jecy JerMTHMHE, I OOelexja orieaa ce y

MIeHTH(UKAIM]H TPAHCAKIIHU]a KOje Cy NpoTuBIpasHe >’

[TpuBpemena mepa yBeneHa je 2020. roguae Ypenbom o yOp3aHOj pasMeHH WHpOpMaIyja y
obactu onope3uBama 360r nangemuje KOBUJI-19 %8, Hapenena je umana camo npuBpeMeHu

KapakTep U Ipecrtaia ja Oyje Ha CHa3M HAKOH MpEecTaHKa rJIo0aiHe MaHIeMHuje.

Cenma u3mena usBpineHa je 2021. roguHe 1omyHOM y 00JiacTé o0aBe3e 3a JpKaBe WIAHUIIC Ja
IpUMeHe TpaBUiIa ayToMaTcKe pasMeHe MH(OpMaIMja o cTpaHe mpyxkaona yeayrall®. vV opoj
ypenou npykaouuma IOCEOHHX yCiIyra ce cMarpajy (Hu3MuYKa WM MpaBHA JIMIA, IPOBajACPH,
KOja Mpy»Kajy yciayre Wi npoaajy poOy myrem aururanHux miatdopmu. HaBenena ypenda nma
3a b noBehame TPAaHCIIAPEHTHOCTH M ITPOMOBHCAHE MOIITOBAA MMOPECKOT 3aKOHA Y BE3U Ca

aKTUBHOCTHMA KOj€ c€ Hy/Ie TyTeM JIUTUTAIHUX IIaT(hopMu.

Ocma n3MeHa usBpiueHa je 2023. roquHe I0MyHOM y 001acTH KPUIITO UMOBHMHE, U3 Pa3iiora IITO
YBOJIM HOBE MEXaHH3Me 3alITHTE y HojenuHum obnactumall®®. O6nactu mene 3aurrute ornenajy
ce y oHeMoryhaBamy 1MocTojamha aHOHUMHOCTH MIPHITMKOM JIp’Karba KPUIITO MMOBHHE M 3aILTHTA
0J1 TIOpecKe eBasuje y oBoj obiacTu. OBa Bep3uja Takohe moexe xapmonusanuju EY npasa ca

npasunuma OEBCY,

Hakon cripoBenieHNX rope HaBeJeHUX U3MEHa U JomyHa u3Bopa EY y obnactu mpekorpaHuuHUX
MOPECKUX apaH)kKMaHa, YBEJICHE 3allTUTHE Mepe y oOJHMKy 00aBe3HOT jaBHOT 00jaBJbHUBamba

uMaie Ccy NO3UTHBaH edekarT Ha TPXKUIUTY Kao MexaHu3am OopOe MpOTUB MpPUKpPUBaKHA

1156 Sjlbering-Mayer Jessica, Are You Ready for DAC6? Mandatory Reporting and Exchange of Cross-Border Tax
Arrangements Are Fast Approaching, 72 Tax Executive 68, 2020, ctp. 68.

1157 en. disclose reportable cross-border arrangements — RCBA.

1158 en, Council Directive (EU) 2020/876 of 24 June 2020 amending Directive 2011/16/EU to address the urgent
need to defer certain time limits for the filing and exchange of information in the field of taxation because of the
COVID-19 pandemic, sumu Bumie Ha: https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32020L0876
1159 en, Seventh Directive on Administrative Cooperation — DAC7, Council Directive (EU) 2021/514 of 22 March
2021 amending Directive 2011/16/EU on administrative cooperation in the field of taxation, Buan Bume Ha:
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32021L0514

1160 en, Eight Directive on Administrative Cooperation — DAC8, Council Directive (EU) 2023/2226 of 17 October
2023 amending Directive 2011/16/EU on administrative cooperation in the field of taxation; https://eur-
lex.europa.eu/eli/dir/2023/2226/0j/eng

1161 https://www.oecd.org/en/about/news/announcements/2024/10/crypto-asset-reporting-framework-and-amended-
common-reporting-standard-oecd-releases-it-format-for-transmitting-information-and-issues-interpretative-

guidance.html
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nHpopManja o7 jaBHOr 3Hayaja. Ha OCHOBY TpaHCHApeHTHOCTH OBHX HWH(oOpMalmja
HAIlMOHAJITHU TIOPECKH OpraHM M Teia Jp)kaBa 4wianuna EY wuMajy aaekBataH yBHI Yy

MPEKOrpaHNYHE TPAHCAKIIU]E TPYIIa.

KoHcekBeHTHO MO3UTUBHOM e(dekTy Ha (MHaHCHjCKOM TpxkuIITy, EY je mpommpuia obaBesy
TPAHCIIAPEHTHOCTH W Ha He(DUHAHCHjCKE TIpHjaBe YCBajameM Ypende o o00jaBJbUBaY
. 1162
HeUHAHCHjCKUX Tpyna ApymTaBa-. OBa Ypemba yBoau Kao o0aBe3y Ja MPEKOTrpaHUYHA
rpymna jaBHO 00jaBibyje nHpOpManMje 0 HAaUMHY HBEHOT yIpaBibama. OBe nHpopManuje Tpedano
Ou n1a Oyny oOjaBJbeHE HA HAYMH Ja PELU3HUPajy TOJaTKE O KOPIIOPATUBHOM YIIpaBJbamkhy IpyIie
MOMYT : 3allITUTE JKUBOTHE CPEAMHE, IPYIITBEHE OJTOBOPHOCTH M TpETMaHa 3aloCleHHX,
MOIITOBamka JbYJCKUX MpaBa, 00pOe MPOTUB KOPYIIIHUje ¥ MoAMHhUBaba, Ka0 U Pa3INYUTOCTH Y

o160prMa IPYIITABa y TIOTIIETY CTAPOCTH, MOJIa, 06pa3oBama 1 mpodecnonanHe mo3amuae 6,

1162 en. Directive on Non-Financial Reporting — NFRD, Directive 2014/95/EU of the European Parliament and of the
Council of 22 October 2014 amending Directive 2013/34/EU as regards disclosure of non-financial and diversity
information by certain large undertakings and groups, https://eur-lex.europa.eu/legal-
content/EN/TXT/?uri=CELEX%3A32014L 0095

1163 Guidelines on nonfinancial reporting (methodology for reporting nonfinancial information), Official Journal of
the European Union, 2017, BUJIU BHUIIIE : https://eur-lex.europa.eu/legal-
content/EN/TXT/PDF/?uri=CELEX:52017XC0705(01)
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3ak/pyvak:

HcrpaxuBame Koje ce OJHOCH Ha TPEKOrpaHHYHE Ipyle, Y MEepHoay Hpe CTylamba Ha CHary
3I1/1-a, 610 je BeNMKH M3a30B a IOTOM U MOTHUB 3a H300p oBe TeMe. McTpaXiuBame HEMO3HATOT U
NpUMEHa MCKyCTaBa M3 MPaKCe CTPAaHMX JIp)KaBa, Ka0 U HUXOBOT 3aKOHOJABCTBA MHCITHPHCAIIC

Cy ayTopa 3a JeTajbHy aHAJIU3y OBE TEME.

[Toceban Hamop npu KU3paau JUcepTalyje yI0KEH je y MpaBlly JOCTU3amkha MPABUIHOT MOUMamha
KOMIUICKCHOCTH ed)eKara MPEeKOrpaHUYHOT IMOBE3MBaka MPHUBPEIHUX JpyliTaBa Ha aomahe

TPIKUILTE.

Kao cymtuHcku enemMeHT U3BojuiIa ce cio00/1a OCHUBAamKka, Kao IIPaBoO MPUBPEIHOT cyOjeKTa Ja
OCHYyje, perucrpyje u obaBjba JIEIaTHOCT Ha TepUTOpHUjU Apyre npkase. Kako ce Ta ciobona
rapaHTyje y OKBHPY IMPUMEHE TTOCEOHUX MpaBuia KOja BaKe M OJHOCE C€ UCKJBYYHBO Ha JIPKaBe
yianuie EY, \weH 3aaarak je 1a oMoryhu mojjeHaK ¥ HECMETaH TPETMaH 3a Pa3BUTAK CBUX

IIPUBPEIHUX APYLITaBa JApXKaBa WIAHUIIA KOja I1OCIY]y Ha JeIMHCTBEHOM TP)KULITY.

Hako moBe3unBame NPUBPEIHUX JAPYIITaBa, Kao W yderrhe jeqHOr OPYIITBA Y IPYroM Ha Ty
EBporicke yHuje panHujuMm Tmpomnucuma HHje Ouio ypeheHo, gaHac je cacBUM Jpyradwje.
3akonomaBcTBO EY nma noceOHa npaBuiia 3a 00aBJbamkbe PETUCTPOBAHE MPUBPEIHE JIETATHOCTH,
perucTpaiujy mocIOBHOT UMEHA U CaMOT IPYIITBA Mpe] HAIMOHATTHUM MPUBPETHUM PETUCTPOM

npxkase unanuue EY.

Tparame 3a 00/bUM U IPUMEHJBUBHJUM 3aKOHCKUM peLIeHkUMa O]l CTpaHe HamiuexHux y EY je
3al04eT0 HaKOH YKa3uBama Ha HEJOBOJbHY IIpaBHY JE(PUHUCAHOCT AKTUBHOCTH Y BE3H
IIPEKOrpaHUYHOI MOBE3MBaa MPHUBPEAHUX APYIITaBa y Ipyly, OCHMBameM mporpama 2015.
roauHe oj ctpaHe EBporicke koMucuje, moj Ha3UBOM ,,YHarpeheme jeIMHCTBEHOT TpXKHIITA:
noBehame MoryhHocTH 3a Jbyzne W mocioBame . C 003MpOM /1a HHUje OCTaBapeHO MOTPEOHO
yHampeheme 3aKOHOJABCTBA KOJUM C€ peryiuiie o00JIacT MpPEeKOTPaHUYHOT TOBE3UBabha
MPUBPEIHUX JPYILITaBa Koja ce Haja3e Ha jeAuHcTBeHOM Tpxkuiuty EVY, Beh 2016. ronune je
OCHOBaH Mporpam mnoja HazuBoM ,IIporpam pama Komucuje 3a 2017. romuny: OcurypaBame

EBpone koja mrTuTH, ocHaxyje u Opanu™ y xome je Komucuja objaBuia MHMLUjaTHBY 32
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mo0oJpIIakbeM NPOMUCAa KOJU PETYJIUIly O0JIACT MPEKOrPaHUYHOI IIOBE3WBamba MPUBPEIHUX

npymTaBa Ha Teputopuju EY.

Konauno je Tex 2020. ronuHe, OCTBapeH peayiaH MOMaK CTYNAmkEeM Ha CHAry jeaHaecTe Bep3uje
ypende koja ce 0aBU peryaucameM KOMITAHH]CKOT TpaBa Ha TepuUpoTHju EY Kpo3 moBesuBama

(cmajameM WM TIpHIajakeM) IPUBPEIHUX APYIITaBa HA TEPUTOPHUJU JETUHCTBEHOT TPIKHUIIITA.

C o03upoM J1a ce rpymne ApymTaBa M HHXOBU WIAHOBH CyOYaBajy Cca INUPOKHM CIIEKTPOM
Pa3NUYUTUX 0OJMKA 3AIUTUTE, ITO TOBOAM JI0 CIOKEHOCTH U IIPaBHE HECUTYPHOCTH, YWIAHOBUMA
ou Tpebao na Oy/ae MoHyheH NCTH MUHUMATHA HHUBO 3amITUTE 0e3 003upa Ha JpKaBy WIAHUIY Y
KO0jOj je ApyIITBO OCHOBaHO. Ha Taj HaumH Ou AprkaBe uiaHUIle Ouiie y MO3UIIMjU Ja OCTaHy MpU
CTapyUM WIH YBeIly JOJaTHA MPaBWiIa O 3alITUTH WIAHOBA IPyIe, OCUM aKo Cy TakBa MpaBUJa y

CYIPOTHOCTH €ca OHMMa IpeaBUheHUM ypeaOdoM MilH ca clI000J0M OCHUBAmA.

[IpekorpannyHO MOBE3MBaKkE Kao MoceOHa BPCTa OBE3UBAa PUBPEIHUX JPYIITABA, IPBH ITyT
nobuja Mecto y 3akoHomaBcTBY Pemybnmuke CpOuje 2018. roguse, ¢ TUM Ja OCHOBE 3a
MIOBE3MBAkE NMPHUBPEIHUX APYIITaBa MOTY OMTH KamHTal, YTOBOp MM 00a mcroBpeMeHo. Ca
Tpu OOJMKAa Cy CaMOCTajJHa JAPYIITBA y NMPABHOM CMHCITY M (YHKIHOHHINY Kao IeJMHA ca
JEIMHCTBEHUM MHTEPECOM Kao IMOBe3aHa JIPYIITBA. 3aKOH O MPHUBPEIHUM JPYIITBUMA MPOIHCY]e
na he mpuBpenHa JIpyIITBAa y HAIoj] 3eMJbM MOhM Jla c€ NPEKOTpaHMYHO TOBE3Yjy ako cy
OCHOBaHa Kao aKI[MOHapCcKa AYIITBA WM JIPYIITBA C OTPAaHUYEHOM OJArOBOpHOINNY, Kao U Jaa

[IOCTOj€ €JIEMEHTH MHOCTPAHOCTH KOJI CIIajarha UM IPHUIIajaba.

YHpKoC YMIBEHUIM J1a ce JIelleHnjaMa BpIe pegopMe eBpOTICKOT 3aKOHOJABCTBA, a HAPOUYHTO
HaIlMOHAJIHUX 3aKOHa JpkaBa wiaHuia EY y O0op6u mpoTuB mpama HOBIA, U Jajbe CE€ YBOJE
HOBHMHE M 00aBJba CTAJHO NpuiarolaBame, cBe y IUbY €(PUKACHOI CIpedyaBama N3UTpaBamba
3akoHa. MelyTuM, Mmokasano ce Ja 3aKOHCKa peryjiariBa HE MOXKE camMa 1Mo ce0M Ja pend
poOJIeM YKOJIUKO Cy OpraHM HaJUIe)KHU 332 HEHO CHpPOBOhEHE HEroy3laHW (HECTPYYHH HITH
CKJIOHH Kopymiuju). Kako je kox qpaBHHX opraHa 3eMajba y pa3Bojy youeH U NOTBpheH BHCOK
HUBO HEE(UKACHOCTH, TO j€é MOTUBHUCAJIO CTPAHE MHBECTUTOPE, KOJU CY CBO]j KalUTaJl CTEKJIN Kao
pe3yaTaT CHBE €KOHOMH]E, J1a YJIaxy y TakBe ApKaBe Kao MOroJaH MpOCTOp 3a €Ba3Hjy Mmopesa,
Mpamke HOBIIA, CTBAPAE-E MOHOIIOJICKOT TTOJIOXKaja Ha TPXKHINTY W HEMPHjaTEJHCKO MPEY3UMarhe

noMahux npuBpeHUX cy0jekarta.
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Axo 6m ce nonatHo noBehao 6poj 6enedunnja koje PC rapantyje ynarayuma y muby BUXOBOT
IIpUBJaueHha, TO OM 3a MOCIEAMIy MMAlo CTBapame IMOpecKe oa3e Ha JomMaheM TpKUIITY.
OBakBUM OM c€ TOCTYNIKOM Hallle TPXKUIITE BHUIIECTPYKO TIOjaBUJIO Kao KOHKYpPEHT
HAIIMOHAJTHUM TPXKUIITUMa JpxaBa wianuna EY. V Tako 3aMHMIUBEHO] cuTyanuju, qoMahu
IIPOIMCH KAa0 U OPTraHu KOjU UX CIPOBOAE, OM MOpaJId Y MOTIYHOCTH 00€30€JUTH MOCTYNAKE Y
CKJIaJy ca 3aKOHOJABCTBOM. 3akoHOZaBcBO EVY je nmpexorpaHu4HuM rpynama HOCBETHIIO MAXKEbY
U3 Pa3IMYUTUX YTJIOBA, KaKO OW CHpedmsIo AEjCTBO MPOTHUBIPABHE KOPIOPATHBHE CTPYKTYype
yHyTap TpxwumTa. CTBapame (pUHAHCH]CKOT IIEHTpa KOjU MpHBIAuu JoMahe W cTpaHe yiarade
Kao ujeja Huje Oe3HauajHa, aly OU ce y TOM IpOIeCy Mopajia OCTaBUTH LIPBEHA JIMHHja Koja ce
He Ou cmena mpenas3utu. tbome Ou ce nenno ¢GUHAHCHCKU IIEHTap OJ IMOpPEcKe oase, jep ce
MOKA3aJI0 KaKo je y TaKBUM CIlly4dajeBUMa Ha JIeTy BEJIMKa KpH3a MpaBHE Jp)KaBe KOjy MpaTH |

KpH3a [paBHE MUCIIU.

[ToceOHa MOTHBaLUja CTPaHUX HMHBECTUTOPA IMOCTOjU Yy OKOJHOCTH Kaja Cy OHM M CTBapHU
BJIACHHIIM, TAaKO Jia 3aBHCHO O/l Kpajlber Lujba KOPIIOPAaTUBHE CTPYKType MOry naa Oupajy
JYPUCIUKIIN]Y 32 F€TOBO UCIYH-eHhe. He3aBUCHO 0] Tora /1a JIi ce Y KOHKPETHOM CIIy4ajy paau O
JTUPEKTHOM WJIM MHIUPEKTHOM CTBAPHOM BIIACHUIITBY, IPUMEHOM MTOCEOHMX CpE/ICTaBa CTBAPHU
BJIACHUK je Yy MOryhHOCTHM /a OocTBapH CBOj KpajibM LMJb. LlwbeBu ce Hajuemthe ornenajy y
OCEOHOM MOPECKOM TpeTMaHy, MPUMEHHU ApXKaBHUX CyOBeHIMja (300T jeJHaKOI TpeTMaHa),
nocTojamby (IEKCUOMIHMX 3aKOHCKUX OJpen0u, 3allTUTE HHEroBe IPUBATHOCTH, MPaBHUX

Mpa3HUHA MMOTOJIHUX 32 N30eraBame NMprUKa3uBamba CTBAPHUX (PMHAHCH]CKUX M3BOpA H JIp.

Konkypennuja Ha 1omahem TpKUIITY MpencTaBiba 100ap MOTHUB 3a MOOOJBbIIAKE NMPOU3BOAA U
yciayra, yKOJIMKO Ce IMOCTyNa y CKJaay ca MpaBWiIMMa. 3Hayaj KOHKYpPEHIMje Ha TPXKULITY U
edekaTa KOje OHAa MMa j€ O/ BEIIMKE BAXHOCTH 3a JIaJbe MOOOJBbIIAMKE TPKHUIITHE aKTHBHOCTH.
MelyTtuMm, yKOJIMKO je OCTyName O] CTpaHe YYeCHHKa CYNTPOTHO ITpaBHJIMMa UTpe, CTBAapajy ce
HEraTUBHHU €(EeKTH Ha TOM TPXKUIITY y OOJMKY MOHOIOJCKe mosuTHke. [locmarpano u3 yria
CTpaHOrI' yjarada KOju el Jia ce MpoOuje Ha TP KUIITY ApKaBe y pa3Bojy, IpUMeHa MeToja
MIPEKOTPAaHNYHOT TIOBE3WBaka NPUBPEIHUX JPYyIITaBa NpeAcTaBiba 100ap 0mabup CpencTBa
yllacKka Ha TP)KWIITE, ajli HE TapaHTyje MOCTYMame MpemMa NpaBmwinMa uctor. [locToju pusuk
KOje OM JJOHEeJI0 MacoBHO yuelnhe Ha TPXKUIITY Off CTpaHe CTPaHUX yjlarada Ha TPXKUIITY Y KOMe

ce Hamaze JoMaha ApymTBa. YHyTap Haller TPXKMIITAa JPYIITBA Koja Cy /€0 MPEeKOrpaHUyYHE
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rpymne Moryia 0u ja 3ay3my O0JbH I0JI0Ka], Y OJHOCY Ha gomaha mpymTBa, 300T BpCTe yciyra
WJIU TEXHOJIOTH]€ KOja Ce joIll He KOPUCTH Y HaIllo0] 3eMJbU. 300T OBOra je MoTpeOHO MOOOobIIamkE
3aKOHCKHX IPOIKCa, Ka0 ¥ MPaBUIHUKA KOjU OU ce MPUMEHUBAIIH O] CTPaHe HAJ30pHUX OpraHa

3a 60pOy POTHUB HEJIOjaTHE KOHKYPEHIIH]C.

[TocToje MuIUBEHa Aa je 3a MPEKOTPAaHWYHO NOBE3aHa JPYIITBAa oapehuBame HaIeKHOCTH
opramheHnx opraHa oj BeIHMKE BaXHOCTH. 300T Tora ce oAMax Ha MOYETKY MOpa jacHO
OJPEIIUTH M OJTrOBOPUTH HA MHTAHkE Ja JIM IJIAHWPAHO MOBE3UBAE Claja y HaUIEKHOCT EY
opraHa WM cy 3a TO oiamheHa HalMOHaNIHA Tena. AKo je HajulexHocT Tena EY, npikase
YJIaHUIE MOPajy OMOTYhUTH 1a ce AenaTHOCT HallMOHAIHUX HAaJ30PHUX Tella CIPOBOIN Y CKIIAay
ca 3aKOHOJIaBCTBOM KOj€ PETyJIHIIe OBY 00JacT, OHOCHO Jia ce o0aBba oaroBapajyha capaama
Meh)y Ap)KaBHUM OpraHMMa TPWIMKOM BpIICHA MPEKOrPaHUYHUX ITOBE3MBakba, TPAHCAKIMjA H
pasmena wuH(popManmja ommuTer 3Ha4daja. CBpxa CBHX KOHTPOJHHMX Mepa M IIOCTyIaKa je
ClpeyaBame HM3HMIpaBama 3aKOHA, MOPECKe yTaje, Mpama HOBLA, OJHOCHO CBHUX aKTHBHOCTH

KOjI/IMa cC CTBapajy HJIM O ce MOTJIE HAaCTYIIUTH NOCICANLC HA HAITUOHAJTHOM U TPXKUIITY EY.

[TocTyname CynpoTHO MpaBMWiIMa 00O KOPIIOPATUBHOT YIIPaBJbalba OTJIEAa C€ y MPHHYIHOM
Ipey3uMamy NPUBPEAHUX JApYyIITaBa, IITO HHUjE pEeTKa I0jaBa NPUIUKOM IMPEKOrpPaHUYHOT
Ipey3uMama UBHOT JPYLITBAa. Y OKOJHOCTH y K0jOj ce Mpey3UMame BpIIH y by U30eraBama
wiahakba BUCOKMX IMOPECKUX CTOINA y CTPAaHO] Jp)KaBU, OH OM ce MOTEHIMjaHO MOCTUIa0
MIPEKOTrpaHUYHUM ITOBe3UBameM ca IpymTeoM y PC. MoTtuBalyja 3a HCIIyHhEeHhe TOPECKOT 1IMJba
MOTJIO OM CTBOPUTH e(eKkaT HacTaHKa Mopeckor paja Ha TpxkuTy PC. YKOIMKO NpaBHU OKBUD
PC y oBoj obmacTi Hea/eKBaTHO NMONYHU TPEHYTHE ,,lIpaBHE Mpa3zHUHe, ucre he moBecTu 110

noBehama akTUBHOCTH CHBE €KOHOMH]E Koje ce Hajuelnhe orienajy y npamy HOBIIA.

VKOJIMKO je M3BPILEHO CarjlacHO BOJbM OPraHa M aKLUOHAapa LMJBHOT JPYIITBA, [IPEY3UMame
MPUBPEIHUX JIPYIITaBa MOXE MPOY3pOKOBaTH edeKkaT A00por M BajbaHOI KOPIOPATUBHOT
ynpaBJbama. [loBe3nBame ce y 0BOM CMHCIy U3BpILIaBa HE CaMO Y MHTEpPECY IpyIe APYIITBA Kao
nenuHe, Beh M IMJBHOT JIpYIITBA KOje ce MIpey3uma, Ma ce OeHeduT oriieaa y. OKyIUbamby
KBAJIUTETHOT 0c00Jba WIJIM OCHOCO0JbaBamy 3allOCICHHUX 3a JO0AATHE BEIUTHHE, CTHIAlky HOBUX
3HaWka 0 MHAYCTPUJU WM CEKTOPY, IpUCTyNamy (HOHAOBUMA WIH JIPYIHMM CpPEACTBHMA Koja Cy

0]l 3Hayaja 3a JaJbU pa3Boj, oMoryhaBamy MocTusama 00JbUX MOCIOBHUX pe3yaTara, IPUCTYI Y
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mupoj 0a3u KiaWjeHaTa W IMOOOJbIIAKkY ToJiokaja Ha Tpxkuity. Ombop aupekTopa, KOju je
VKJbYYCH Yy TIOBE3HMBaWkE IMPHUBPEAHUX JpYyIITaBa, 300r OBOra HEPETKO WCTUYE IMJHEBE
epukacHOCTH M3rpal)eHe Ha MPETHOCTaBIM J1a ce oMoryhaBa yiirena TPOIIKOBa KPO3 €KOHOMU]Y

obOuma.

WMHBecTummje mpencraBbajy MUPEKTaH M HMHIUPEKTAH OOJIMK yiarama, Koja MOTry OUTH Yy
GyHKIMjU HEPEeKUIHOT moBehama kamuTala y apikaBW yiarama, YUMe C€ CTBapajy 3HayajHU
epeKTH CTaOMIM3allMOHOT M Pa3BOJHOr KapakTepa Ha Tpxkumry. Crora moctoje oapeheHu
pU3UIM KOje NPEKOTPaHMYHO TOBE3MBAmkE MNPHUBPEAHUX JApymTaBa Hocu. Mehyrtum, 300r
BeIMKOr Opoja u3Bopa koje mpumemyje EY u kojuma ce ycnemHo O60pH HpPOTUB HCTHX,
3akoHonucy npaBa PC tpeba na HacraBe ca xapMoHu3anujoMm aomaher mpasa ca npaBom EVY.
AZEKBaTHOCT 3aKOHCKOT ypehema anu W HaJJIeKHUX CTPYYHHX OpraHa KOjH HX CIIPOBOJE,
NpeACTaB/bajy  Haj3HAYAjHMjH  MEXaHW3aM OopOe MpOTHB  NOTCHIMjaJTHUX  PHU3HKA

MpeKorpaHnYHuX (pysuja.

3aKOHCKHM U3BOpHU KOjU ypelyjy o0nacT mpekorpaHUYHOr MOBe3MBamba MPUBPEIHUX JPYILITaBa,
noceeheHu cy cpeAcTBIMA 3a YKIamame IpodiieMa KOjU ce HAcTajy Ha TPXKUIITY KaluTaia Kao
Mocieniia HacTaHKa MpeKorpaHuyHe rpyme. 300r Bequkor Opoja mpobsiema (KOHKYpeHIH]e,
MIOpECKe €Ba3Mje, W3UrpaBamba 3aKOHA), 3aKOHM pa3IMYUTe MPHUPOJE MM IPHUCTYNajy M3 CBUX
yIriioBa. YIOPEAHOM aHAJIM30M 3aKOHCKUX TEKCTOBa KOMYHMTapHOT npaBa EY u HaumonamHor
3akoHonaBcTBa PC, m3BpIIeHa je yrmopeaHO-TIpaBHA aHAM3a WCTHX NPHUMEHOM HCTOPH])CKOT

MeTOo/1a.

CucreMoM enMMUHAIU]E TPEICTaBFEHU Cy TPEHYTHO aKTyeJTHU MPaBHU H3BOPU U TMPEATIO3U
M3MEHA MCTUX Yy TMOjeJMHAYHUM JEJIOBHMMA, ca IUJbEM CIIpeuaBama HACTaHKA M KOHTHMHYHpPaHE
35I0ynoTpede MpaBHUX Mpa3HuHa y mpakcu. C Tora je HMCTPaXuBame TPAXKUIIO OITOBOpPE M
HajJIIPUKIIaIHAja peliemha Ha MUTamka Koja ce OJHOCE Ha MOTEHIIMjalIHe HeraTUBHE e(eKTe Koju

Mory HacTaTu Ha gfomahem tpxxumry PC.

JpxaBe y pa3Bojy nonyt PC umje je 3akoHOJaBCTBO y (ha3u mpuiarolaBama, ajau U YUjU Cy
opranu y ¢asu ajanraiuje, NpeacTaBibajy MoJ00OHY METY CTPAaHUM MHBECTUTOPHUMA KOJU UMajy
3a I[WJb U3UTPaBamkE 3aKOHA WK CIpoBoheme mpama HoBLA. J[pikaBe y pa3Bojy Cy 3eMJbe UrjeM

oun TPKUIITY CTPAHEC I/IHBCCTI/II_II/Ije Kao CKOHOMCKa CpcICTBa oune O BCIINKOT 3Haqaja " KOPpUCTU
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32 OCHAXCHE TPXKHINTA Kao IeJMHe. 300T OBOra, MpOBepa UCTHHUTOCTH TOAATaKa O CTBAPHOM
M3BOPY (PMHAHCHjCKUX CpEICTaBa HHjEe YBEK Ha aJIeKBaTHOM HUBOY. llopenm rope HaBeIeHOT,
Takohe Cy TpUBIAYHE IpKaBe y pPa3BOjy KoOje HMMajy TEHICHIM]y Ja cmpoBojae onpeheny
MOJIMTUKY Yy HaMepu Ja MPUBYKY CTpPAHE Yylarade ca I[HBEM OJpKamka IPUBATHOCTH
nH(popMaIMja 0 CTBAPHOM BJIACHUKY, 0OOJbIIaka (PMHAHCH]CKE CHAre Mpyskajyhu pa3auduT ceT

OceHeduIMja, MOACTHIIAja M TTOPECKHUX OJIAKIIHIIA.

OmakmraBajyha oxoiHOCT y K0joj ce 3akoHomaBiu y PC Hamasze ornena ce y Beh mocrojehum
nponucuMa Ha HUBOYy EVY koju anmexkBaTHO ypelyjy OBy o0JacT Kao M CHEIHjaJHM30BaHUX
Ha/3BOpHUX Tena. BaxkHocT Baskanor ypehema 3akona PC y oOnactu rpyma ca WHOCTpaHHM
CIIEMCHTOM j€ OJl BEJIUKOr 3Hayaja, jep Cy HEraTMBHU e(eKTH HeaJeKBaTHE pEryJiaTHhBe

IIPEABUIUBH Y OBOM TPEHYTKY.
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amending Directive 2011/16/EU - ATADS;

Déclaration des bénéficiaires effectifs au RBE Guide explicatif, 2019;
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Directive (EU) 2015/849 of the European Parliament and of the Council of 20 May 2015 -
AMLD 4;

Directive (EU) 2017/1132 of the European Parliament and of the Council of 14 June 2017

relating to certain aspects of company law;

Directive (EU) 2017/1371 of the European Parliament and of the Council of 5 July 2017 on the

fight against fraud to the Union's financial interests by means of criminal law;

Directive (EU) 2017/2399 of the European Parliament and of the Council of 12 December 2017
amending Directive 2014/59/EU as regards the ranking of unsecured debt instruments in

insolvency hierarchy;

Directive (EU) 2018/1673 of the European Parliament and of the Council of 23 October 2018 on

combating money laundering by criminal law- AMLD 6;

Directive (EU) 2018/2001 of the European Parliament and of the Council of 11 December 2018

on the promotion of the use of energy from renewable sources — RED I,

Directive (EU) 2018/843 of the European Parliament and of the Council of 30 May 2018, en.
Fifth Anti-Money Laundering Directivecase - AMLD 5;

Directive (EU) 2019/2034 of the European Parliament and of the Council of 27 November 2019
on the prudential supervision of investment firms and amending Directives 2002/87/EC,
2009/65/EC, 2011/61/EU, 2013/36/EU, 2014/59/EU and 2014/65/EU;

Directive (EU) 2019/2121 of the European Parliament and of the Council of 27 November 2019;

Directive (EU) 2019/2162 of the European Parliament and of the Council of 27 November 2019
on the issue of covered bonds and covered bond public supervision and amending Directives
2009/65/EC and 2014/59/EU;

Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May 2019

amending Directive 2014/59/EU as regards the loss-absorbing and recapitalisation capacity of
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credit institutions and investment firms and Directive 98/26/EC — BRRD 2 (Second Bank

Recovery and Resolution Directive);

Directive (EU) 2021/2261 of the European Parliament and of the Council of 15 December 2021
amending Directive 2009/65/EC as regards the use of key information documents by
management companies of undertakings for collective investment in transferable securities
(UCITS);

Directive (EU) 2022/2464 of the European Parliament and of the Council of 14December 2022
amending Regulation (EU) No0537/2014, Directive 2004/109/EC, Directive 2006/43/EC and
Directive 2013/34/EU, as regards corporate sustainability reporting;

Directive (EU) 2023/2864 of the European Parliament and of the Council of 13 December 2023
amending certain Directives as regards the establishment and functioning of the European single

access point;

Directive (EU) 2024/1640 of the European Parliament and of the Council of 31 May 2024 on the
mechanisms to be put in place by Member States for the prevention of the use of the financial
system for the purposes of money laundering or terrorist financing, amending Directive(EU)
2019/1937, and amending and repealing Directive (EU) 2015/849 — AMLDG6;

Directive 2001/97/EC of the European Parliament and of the Council of 4 December 2001
amending Council Directive 91/308/EEC on prevention of the use of the financial system for the

purpose of money laundering - Commission Declaration — AMLD2;

Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on
takeover bids — TOD;

Directive 2004/38/EC of the European Parliament and of the Council of 29 April 2004 on the
right of citizens of the Union and their family members to move and reside freely within the
territory of the Member States amending Regulation (EEC) No 1612/68 and repealing Directives
64/221/EEC, 68/360/EEC, 72/194/EEC, 73/148/EEC, 75/34/EEC, 75/35/EEC, 90/364/EEC,
90/365/EEC and 93/96/EEC;
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Directive 2004/39/EC of the European Parliament and of the Council of 21 April 2004 on
markets in financial instruments amending Council Directives 85/611/EEC and 93/6/EEC and
Directive 2000/12/EC of the European Parliament and of the Council and repealing Council
Directive 93/22/EEC — MIFiID;

Directive 2005/56/EC of the European Parliament and of the Council of 26 October 2005;

Directive 2005/60/EC of the European Parliament and of the Council of 26 October 2005 on the
prevention of the use of the financial system for the purpose of money laundering and terrorist
financing — AMLD3;

Directive 2006/43/EC of the European Parliament and of the Council of 17 May 2006 on

statutory audits of annual accounts and consolidated accounts;

Directive 2006/48/EC of the European Parliament and of the Council of 14 June 2006 relating to
the taking up and pursuit of the business of credit institutions;

Directive 2006/49/EC of the European Parliament and of the Council of 14 June 2006 on the

capital adequacy of investment firms and credit institutions — CRD;

Directive 2007/63/EC of the European Parliament and of the Council of 13 November 2007
amending Council Directives 78/855/EEC and 82/891/EEC as regards the requirement of an
independent expert’s report on the occasion of merger or division of public limited liability

companies;

Directive 2009/101/EC of the European Parliament and of the Council of 16 September 2009 on
coordination of safeguards which, for the protection of the interests of members and third parties,
are required by Member States of companies within the meaning of the second paragraph of

Avrticle 48 of the Treaty, with a view to making such safeguards equivalent;

Directive 2009/102/EC of the European Parliament and of the Council of 16 September 2009 in

the area of company law on single-member private limited liability companies;

Directive 2009/109/EC of the European Parliament and of the Council of 16 September 2009

amending Council Directives 77/91/EEC, 78/855/EEC and 82/891/EEC, and Directive
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2005/56/EC as regards reporting and documentation requirements in the case of mergers and

divisions;

Directive 2009/111/EC of the European Parliament and of the Council of 16 September 2009
amending Directives 2006/48/EC, 2006/49/EC and 2007/64/EC as regards banks affiliated to
central institutions, certain own funds items, large exposures, supervisory arrangements, and

crisis management — CRD II;

Directive 2009/28/EC of the european parliament and of the council of 23 April 2009 on the
promotion of the use of energy from renewable sources - RED I;

Directive 2009/65/EC of the European Parliament and of the Council of 13 July 2009 on the
coordination of laws, regulations and administrative provisions relating to undertakings for

collective investment in transferable securities (UCITS);

Directive 2010/76/EU of the European Parliament and of the Council of 24 November 2010
amending Directives 2006/48/EC and 2006/49/EC as regards capital requirements for the trading

book and for re-securitisations, and the supervisory review of remuneration policies — CRD llI;

Directive 2011/35/EU of the European Parliament and of the Council of 5 April 2011 concerning
mergers of public limited liability companies;

Directive 2011/61/EU of the European Parliament and of the Council of 8 June 2011 on

Alternative Investment Fund Managers - AIFM Directive;

Directive 2012/17/EU of the European Parliament and of the Council of 13 June 2012 amending
Council Directive 89/666/EEC and Directives 2005/56/EC and 2009/101/EC of the European
Parliament and of the Council as regards the interconnection of central, commercial and

companies registers;

Directive 2012/30/EU of the European Parliament and of the Council of 25 October 2012 on
coordination of safeguards which, for the protection of the interests of members and others, are
required by Member States of companies within the meaning of the second paragraph of Article

54 of the Treaty on the Functioning of the European Union, in respect of the formation of public
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limited liability companies and the maintenance and alteration of their capital, with a view to

making such safeguards equivalent;

Directive 2013/34/EU of the European Parliament and of the Council of 26 June 2013 on the
annual financial statements, consolidated financial statements and related reports of certain types
of undertakings, amending Directive 2006/43/EC of the European Parliament and of the Council
and repealing Council Directives 78/660/EEC and 83/349/EEC;

Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access
to the activity of credit institutions and the prudential supervision of credit institutions and
investment firms, amending Directive 2002/87/EC and repealing Directives 2006/48/EC and
2006/49/EC — CRD 1V;

Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014
establishing a framework for the recovery and resolution of credit institutions and investment

firms - BRRD 1 (First Bank Recovery and Resolution Directive);

Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on
markets in financial instruments and amending Directive 2002/92/EC and Directive 2011/61/EU
- MiFID II;

Directive 98/26/EC of the European Parliament and of the Council of 19 May 1998 on settlement

finality in payment and securities settlement systems;

Directive 98/31/EC of the European Parliament and of the Council of 22 June 1998 amending
Council Directive 93/6/EEC on the capital adequacy of investment firms and credit institutions -
CAD Il (Capital Adequacy Directive);

Directive 2014/104/EU of the European Parliament and of the Council of 26 November 2014 on
certain rules governing actions for damages under national law for infringements of the

competition law provisions of the Member States and of the European Union;
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Directive 2014/95/EU of the European Parliament and of the Council of 22 October 2014
amending Directive 2013/34/EU as regards disclosure of non-financial and diversity information

by certain large undertakings and groups — NFRD (Directive on Non-Financial Reporting);
Final act of the 1st CSCE Summit of Heads of State or Government, 1975;
Guidelines on nonfinancial reporting, Official Journal of the European Union, 2017;

OECD (2017) Model Tax Convention on Income and Capital: condensed version 2017, OECD
Publishing, 2017;

OECD guidelines for multinational enterprises;
Paris Agreement, 2015, United Nations;

Proposal for a Directive of the European Parliament and of the Council on the mechanisms to be
put in place by the Member States for the prevention of the use of the financial system for the
purposes of money laundering or terrorist financing and repealing Directive (EU) 2015/849;

Regulation (EC) No 2157/2001 on the Statute for a European Company - European Company
Statute;

Regulation (EU) 2015/760 of the European Parliament and of the Council of 29 April 2015 on
European long-term investment funds — ELTIF Regulation;

Regulation (EU) 2015/847 of the European Parliament and of the Council of 20 May 2015 on

information accompanying transfers of funds;

Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on
the protection of natural persons with regard to the processing of personal data and on the free
movement of such data, and repealing Directive 95/46/EC - General Data Protection Regulation -
GDPR;
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https://eur-lex.europa.eu/legal-content/EN/AUTO/?uri=celex:32001R2157

Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on
the prospectus to be published when securities are offered to the public or admitted to trading on

a regulated market, and repealing Directive 2003/71/EC;

Regulation (EU) 2018/1672 of the european parliament and of the council of 23 October 2018 on

controls on cash entering or leaving the Union;

Regulation (EU) 2019/1156 of the European Parliament and of the Council of 20 June 2019 on
facilitating cross-border distribution of collective investment undertakings and amending
Regulations (EU) No 345/2013, (EU) No 346/2013 and (EU) No 1286/2014;

Regulation (EU) 2019/2088 of the European Parliament and of the Council of 27 November
2019 on sustainability-related disclosures in the financial services sector — SFDR

(the Sustainable Finance Disclosure Regulation);

Regulation (EU) 2019/452 of the European Parliament and of the Council of 19 March 2019
establishing a framework for the screening of foreign direct investments into the Union - FDI

Regulation;

Regulation (EU) 2020/852 of the European Parliament and of the Council of 18 June 2020 on the
establishment of a framework to facilitate sustainable investment, and amending Regulation
(EU) 2019/2088;

Regulation (EU) 2023/1114 of the European Parliament and of the Council of 31 May 2023 on
markets in crypto-assets, and amending Regulations (EU) No 1093/2010 and (EU) No
1095/2010 and Directives 2013/36/EU and (EU) 2019 - MICA (Markets in Crypto-Assets
Regulation);

Regulation (EU) 2023/606 of the European Parliament and of the Council of 15 March 2023
amending Regulation (EU) 2015/760 as regards the requirements pertaining to the investment
policies and operating conditions of European long-term investment funds and the scope of
eligible investment assets, the portfolio composition and diversification requirements and the

borrowing of cash and other fund rules — ELTIF 11 Regulation;
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Regulation (EU) 2024/1620 of the European Parliament and of the Council of 31 May 2024
establishing the Authority for Anti-Money Laundering and Countering the Financing of
Terrorism and amending Regulations (EU) No 1093/2010 — AMLR,;

Regulation (EU) No 1286/2014 of the European Parliament and of the Council of 26 November
2014 on key information documents for packaged retail and insurance-based investment products
— PRIIPs;

Regulation (EU) No 648/2012 of the European Parliament and of the Council on OTC
derivative, central counterparties and trade repositories — EMIR (European market infrastructure

regulation);

Regulation (EU) No 345/2013 of the European Parliament and of the Council of 17 April 2013

on European venture capital funds;

Regulation (EU) No 346/2013 of the European Parliament and of the Council of 17 April 2013

on European social entrepreneurship funds;

Regulation (EU) No 600/2014 of the European Parliament and of the Council of 15 May 2014 on
markets in financial instruments and amending Regulation (EU) No 648/2012 —MiFiR;

Regulation (EU) No 909/2014 of the European Parliament and of the Council of 23 July 2014 on
improving securities settlement in the European Union and on central securities depositories and
amending Directives 98/26/EC and 2014/65/EU and Regulation (EU) No 236/2012 (The Central
Securities Depository Regulation - CSDR);

Regulation (EU) N01286/2014 of the European Parliament and of the Council of 26 November
2014 on key information documents for packaged retail and insurance-based investment

products;

Regulations commission delegated regulation (EU) No 231/2013 of 19 December 2012
supplementing Directive 2011/61/EU of the European Parliament and of the Council with regard
to exemptions, general operating conditions, depositaries, leverage, transparency and

supervision;
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Sustainable finance: Commission's Action Plan for a greener and cleaner economy EC Press

release, Brussels, 8 March 2018;
The 1998 OECD Report on Harmful Tax Competition, 1998;

The OECD’S Project on harmful tax practices:2006 Update on progress in Member Countries,
2006;

The Paris Agreement;

The Schengen Agreement;

Treaty establishing the European Economic Community — TEC;
Treaty on European Union — TEU,;

Treaty on the Functioning of the European Union — TFEU;

The Luxembourg Law of 10 August 1915 on commercial companies (loi du 10 aolt 1915

concernant sociétés commerciales);

The Convention of 5 October 1961 Abolishing the Requirement of Legalisation for Foreign

Public Documents, the Apostille Convention;

First Council Directive 68/151/EEC of 9 March 1968 on co-ordination of safeguards which, for
the protection of the interests of members and others, are required by Member States of
companies within the meaning of the second paragraph of Article 58 of the Treaty, with a view

to making such safeguards equivalent throughout the Community;
The UN 2030 Agenda for Sustainable Development, A/ RES/70/1, UN, New York;

Second Council Directive 77/91/EEC of 13 December 1976 on coordination of safeguards
which, for the protection of the interests of members and others, are required by Member States
of companies within the meaning of the second paragraph of Article 58 of the Treaty, in respect
of the formation of public limited liability companies and the maintenance and alteration of their
capital, with a view to making such safeguards equivalent;
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First Council Directive 77/780/EEC of 12 December 1977 on the coordination of the laws,
regulations and administrative provisions relating to the taking up and pursuit of the business of

credit institutions;

Directive of 19 December 1977 concerning mutual assistance by the competent authorities of the

Member States in the field of direct taxation;

Fourth Council Directive 78/660/EEC of 25 July 1978 based on Article 54 (3) (g) of the Treaty

on the annual accounts of certain types of companies;

Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of the Treaty

concerning mergers of public limited liability companies;

Sixth Council Directive 82/891/EEC of 17 December 1982 based on Article 54 (3) (g) of the

Treaty, concerning the division of public limited liability companies;

Seventh Council Directive 83/349/EEC of 13 June 1983 based on the Article 54 (3) (g) of the

Treaty on consolidated accounts;

Eighth Council Directive 84/253/EEC of 10 April 1984 based on Article 54 (3) (g) of the Treaty
on the approval of persons responsible for carrying out the statutory audits of accounting

documents;

Council Regulation (EEC) No 4064/89 of 21 December 1989 on the control of concentrations

between undertakings;

Eleventh Council Directive 89/666/EEC of 21 December 1989 concerning disclosure
requirements in respect of branches opened in a Member State by certain types of company

governed by the law of another State;
Luxembourg Law of 5 April 1993 on the financial sector;

Directive 93/22/EEC of 10 May 1993 on investment services in the securities field;
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Capital Adequancy Dirctive — CAD, Council Directive 93/6/EEC of 15 March 1993 on the
capital adequacy of investments firms and credit institutions — CAD (Capital Adequacy

Directive);

Council Regulation (EC) No 1310/97 of 30 June 1997 amending Regulation (EEC) No 4064/89

on the control of concentrations between undertakings;

Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European
company with regard to the involvement of employees;

Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European
company (SE);

Twelfth Council Company Law Directive 89/667/EEC of 21 December 1989 on single-member
private limited-liability companies;

Council Regulation (EC) No 1/2003 of 16 December 2002 on the implementation of the rules on

competition laid down in Articles 81 and 82 of the Treaty;

Directive 2003/6/EC of the European Parliament and of the Council of 28 January 2003 on
insider dealing and market manipulation — MAD (Market Abuse Directive);

Council Regulation (EC) No 139/2004 of 20 January 2004 on the control of concentrations

between undertakings - the EC Merger Regulation;

Luxembourg AML Act, Law of 12 November 2004 on the fight against money laundering and
terrorist financing transposing Directive 2001/97/EC of the European Parliament and of the
Council of 4 December 2001 amending Council Directive 91/308/EEC on prevention of the use

of the financial system for the purpose of money laundering - Luxembourg AML Act;

Commission Directive 2006/73/EC of 10 August 2006 implementing Directive 2004/39/EC of
the European Parliament and of the Council as regards organisational requirements and operating
conditions for investment firms and defined terms for the purposes of that Directive — MiFiD 2;
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Regulation (EC) No 1287/2006 of 10 August 2006 implementing Directive 2004/39/EC of the
European Parliament and of the Council as regards record-keeping obligations for investment
firms, transaction reporting, market transparency, admission of financial instruments to trading,

and defined terms for the purposes of that Directive — MiFiR;

Council Directive 2011/16/EU of 15 February 2011 on administrative cooperation in the field of
taxation and repealing Directive 77/799/EEC — DAC (Directive on Administrative Cooperation);

European Parliament resolution of 2 February 2012 with recommendations to the Commission
on a 14th company law directive on the cross-border transfer of company seats
(2011/2046(IN1));

Council Directive 2014/107/EU of 9 December 2014 amending Directive 2011/16/EU as regards
mandatory automatic exchange of information in the field of taxation — DAC Il (Directive on

Administrative Cooperation);

Council Directive (EU) 2015/2376 of 8 December 2015 amending Directive 2011/16/EU as
regards mandatory automatic exchange of information in the field of taxation— DAC Il

(Directive on Administrative Cooperation);

Council Directive (EU) 2016/881 of 25 May 2016 amending Directive 2011/16/EU as regards
mandatory automatic exchange of information in the field of taxation — DAC 1V (Directive on

Administrative Cooperation);

Directive (EU) 2016/1164 of 12 July 2016 laying down rules against tax avoidance practices that
directly affect the functioning of the internal market - ATAD 1;

Council Directive (EU) 2016/2258 of 6 December 2016 amending Directive 2011/16/EU as
regards access to anti-money-laundering information by tax authorities — DAC V (Directive on

Administrative Cooperation);

Council Directive (EU) 2017/952 of 29 May 2017 amending Directive (EU) 2016/1164 as
regards hybrid mismatches with third countries — ATAD 2;
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Council Directive (EU) 2018/822 of 25 May 2018 amending Directive 2011/16/EU as regards
mandatory automatic exchange of information in the field of taxation in relation to reportable

cross-border arrangements — DAC6 (Directive on Administrative Cooperation);
Luxembourg Law of 13 January 2019 establishing the Beneficial Owner Register - RBE Law;
The Luxembourg Law of 13 January 2019 establishing the Beneficial Owner Register;

Law of 16 July 2019 on prospectuses for securities;

Council Directive (EU) 2020/876 of 24 June 2020 amending Directive 2011/16/EU to address
the urgent need to defer certain time limits for the filing and exchange of information in the field

of taxation because of the COVID-19 pandemic;

Council Directive (EU) 2021/514 of 22 March 2021 amending Directive 2011/16/EU on
administrative cooperation in the field of taxation — DAC VII (Directive on Administrative

Cooperation);

Council Directive (EU) 2023/2226 of 17 October 2023 amending Directive 2011/16/EU on
administrative cooperation in the field of taxation — DAC8 (Directive on Administrative

Cooperation).
Cyncke oaiiyke:
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(2003) 1-10155;

Case C-208/00, Uberseering BV v Nordic Construction Company Baumanagement GmbH
(NCC), ECR (2002) 1-9919;

Case C-210/06 Cartesio, ECLI:EU:C:2008:723;
Case C-212/97, Centros Ltd. v Erhervsog Selskabsstyrelsen ECR (1999);

Case C-355/96, Oberster Gerichtshof / Silhouette International Schimed GmbH v. Hartlauer
Handelsgesellschaft mbH (1998);
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Case C-37/20, Luxembourg Business Registers, ECLI:EU:C:2022:912;
Case C-601/20, Luxembourg Business Registers, ECLI:EU:C:2022:912;

Case C-79/85 - Segers v Bedrijfsvereniging voor Bank- en Verzekeringswezen, Groothandel en
Vrije Beroepen;

Case C-81/87, Kpaspunia npotu X.M. Tpe3op u kKoMecapu 3a yHYTpalllkbe MPUXO0JIEC €K MapTe
JManau Meji u 'enepan Tpyct T (1988);

Case T-35/06, Honig-Verband eV v Commission of the European Communities;

United States of America v. Bernard L. Madoff, 09 Cr. 213 (DC).
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N3JABA O AYTOPCTBY

U3jaBspyjeM 1a je JOKTOpPCKa AMCepTallyja, Mo HaCJIOBOM

PE®JIEKCHJA ITPEKOI'PAHUYHOI IIOBE3NBABA ITPUBPEIHUX /IPYIITABA
HA TPXXULITE

Koja je onOpamena Ha [IpaBHoMm dakynrery YHuBepsutera y Humry:
® pe3yJTaT CONCTBEHOT HCTPAKHUBAYKOT PaJIa;

® J1a OBy JHCEPTALWjy, HU Yy LEJIHHHU, HUTU y JEJIOBHMA, HUCAM IIPHjaBJbHBA0/JIa HA APYTUM

(bakynTeTMa, HUTH YHUBEP3UTETHMA;

e J]a HHCaM MOBpEINO/Ia ayTOpcKa IpaBa, HUTH 3JI0YNOTPEeOHO/JIa MHTEIEKTYyalHYy CBOJUHY

JIPYTUX JINIIA.

Jlo3BosbaBaM faa ce o0jaBe MOJU JIMYHM TMOJAIM, KOJU Cy y BE3U ca ayTOPCTBOM U J0OHjameM
aKaJIeMCKOT 3Bama JOKTOpa HayKa, Kao IITO Cy MME U Npe3nMe, FOAWHA U MecTo pohema u
natym onbpaHe pazxa, M TOo y Katamory buOmmoteke, JIMrMTaiHOM pemno3uTOPHjyMy

VYuusepsutera y Humy, kao u 'y nyonukanujama YHuBep3ureta y Humry.

Y Humy,

[Tornuc ayropa aucepranyje:

Ucunopa (1.) Mutuh
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N3JABA O UICTOBETHOCTHU IITAMITAHOI" 1 EJIEKTPOHCKOI" OBJIMKA
JOKTOPCKE JUCEPTALINJIE

HacnoB gucepranmje:

PE®JIEKCHJA ITPEKOI'PAHUYHOTI IIOBE3NBAA TITPUBPEIHUX /IPYIITABA
HA TPXKUIITE

U3jaBbyjeM na je eneKTPOHCKH OOJIMK MOje JOKTOpCKe IucepTraldje, Kojy caM mpenao/na 3a
yHomewe y JlururanHum penosuropujym YHUBep3uTeTa y Humry, ncTOBeTaH IITamMrnaHoM

00JIHKY.

Y Humy,

[Tornuc ayropa aucepranyje:

Ucunopa (.) Mutuh
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N3JABA O KOPUITREBRY

Ornamhyjem YHuBepsutercky oubnmoreky ,,Hukona Tecna® ga y JlururamHu pemo3utopujym

VYuuBepsutera y Humry yHece Mojy TOKTOPCKY AUCEPTAIIH]y, 10/ HACIOBOM:

PE®JIEKCHJA ITPEKOI'PAHUYHOTI IIOBE3NBAA TITPUBPEIHUX /IPYIITABA
HA TPXKUIITE

y Peny6mmmnu CpOuju/lucepranmjy ca CBUM MPUIIO3UMA MPEIA0/Ia caM y eIIEKTPOHCKOM OOJIHKY,
MOTOJIHOM 3a TPajHO apxuBHpame. Mojy IOKTOPCKY AUCEepPTaldjy, YHeTy y JIMururaiHu
perno3utoprjymM YHuBep3uTeTa y Hullly, MOTY KOPUCTHTH CBU KOjU TIOLITY]Yy OJpen0e caapikaHe
y omabpanom tuny juieHie KpearuBne 3ajemnune (Creative Commons), 3a kojy cam ce

OJTYYHIIA.
1. Ayropcteo (CC BY)

2. AyropctBo — Hekomepimjaiaao (CC BY-NC)

3. AyropcTBo — HekomepuujanHo — 6e3 npepane (CC BY-NC-ND)

4. AyTopcTBO — HEKOMEPIHMjaTHO — neiauTu moja uctum yeiaosuma (CC BY-NC-SA)
5. AyropctBo — 6e3 npepane (CC BY-ND)
6. AyropctBo — nenutr noj uctuM yciosuma (CC BY-SA)

Y Humy,

[Tornuc ayropa aucepraryje:

Ucunopa (1.) Mutuh
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buorpadmuja ayropa:

Hcunopa Mutuh je pohena 31. mapra 1992. rogune y beorpany (y najbem TEKCTy ,,ayTop).
3aBpmwia je npBy HumKy rumHaszujy "CreBan Cpeman”" 2011. rogune. OCHOBHE akaJeMcCKe
cryauje 3aBpmmia je cenrtemoOpa 2016. rogune Ha IlpaBHOM (dakynrery YHHBep3uTeTa y

Humiry 1164

CTUIIAbEM 3Barba TUIIOMUpPaHH TpaBHUK. [ToTom je 2017. rogune 3aBpmuiaa Macrep
aKaJieMCKe CTy/Mje Ha YXEM TPrOBHHCKO-TIPaBHOM CMepy, OJ0paHOM MacTep pajia Ha Temy
,CpencrBa beuke KoHBeHIMje KOjuMa pacmojiaky YTOBOPHE CTpaHe y Ciydajy TOBpene
YrOBOpHE 00aBe3e yuMe je CTeKJa 3Bamke MacTep NpaBHHUK. J[OKTOpCKE akaJIeMCKe CTyIuje
ynucana je mkoiacke 2017/2018 rogune Ha [IpaBHoM akynTety YHuBep3uteta y Humy, y yxoj

TPrOBUHCKO-TIPaBHOj 00JIaCTH.

CBoj pax y Ipakcu 3amoueria je oaMax HaKOH JUIUIOMHpama centemopa 2016. roquHe yrmucom y

AnBokarcky Komopy Humall®®

, Y KOjOj je CBOJCTBO NIpHIIpaBHUKa MMaia oj okTtobpa 2016.
roquHe Jo geuemOpa 2018. romune (1622/2016, 6poj. 1758). ObGaBe3HH ABOTOIUIIEH
MIPUIIPABHUYKHU CTAXK OCTBapWJja je y aJBOKAaTCKUM KaHIenapujama y Humry crenujanuzoBanuM
3a IpUBPEIHO MPaBo, HAKOH yera je anpuia 2019. roauHe nosoxuia MpaBocyAHU UcIUT (Opoj.
152-03-01212/2018-14) Munmucrapctsa npasae Peny6muke Cp6ujel'®® a jyma mcre rommme

MIOJIOKMIIA je afiBoKaTCcKu ucnut (0poj. 1066/2019) npen AnokaTckoM komopoM y Humry.

CBojy npaBHy Kapujepy HactaBmia je y JlykcemOypry, rae je ox janyapa 2020. ronusae 10 jyHa
2021. romuHe paguia Kao MPaBHUK y MPAaBHOM JIPYIITBY CIICIHMjaJHM30BAaHOM 3a OCHUBAHKE U
aJIMUHUCTpAIM]y MYJITHUHAIIMOHAIIHUX MPHUBPEIHUX JPYINTaBa M TMPEKOTPAHUYHE TPYyIIe
NpUBpEIHKX ApymTaBa o HasuBoM “TMF Group!®””. Tlotom je ox jyma 2021. no jyma 2022.
rojiMHe pajuia kKao mpasHUK y “Langham Hall'%®” y JIykcembypry, npymTBy 3a ocHHBame U
aJIMUHUCTpalMjy MHBecTULIMOHUX (oHaoBa. Hakon Tora je ox jyma 2022. no nemem6Opa 2023.

rOAMHE pajuia Kao aJABOKaT y duiujamu XonaHJACKe aJBoKaTcke KaHienapuje “Van Campen

1164 TTpauu ®@akynrer Yuusepsurera y Humy, Buau sume Ha: http://www.prafak.ni.ac.rs/

1165 A npoxarcka komopa Huina, Buau Buie Ha: https://www.akn.rs/

1186 Munwucrapcteo mpasne PenyGnuke Cpbuje, Buam Buime Ha: https://mpravde.gov.rs/sekcija/58/pravosudni-
ispit.php

1167 en, TMF Group, Buaum Bume Ha: https://www.tmf-group.com/en/

1188 e, Langham Hall, Buan Bumie na: https://www.langhamhall.com/
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Liem!%® y JIykcembypry, kao neo TMMa CIEIMjadd30BaHOr 33 MHBECTHIHOHE (oHmose. Of
janyapa 2024. roaMHe paaM Kao CEKperap OpUTAHCKOT JAPYIITBA 3a YIPaBJbamke
CIIELMjalu30BaHUM MHBECTHIMOHMM ¢ongosuma “M&G Investments!®™ vy dummjamu y

JlykcemOypry ,,M&G Luxembourg S.A.“.

[Topen cprckor koju joj je MaTrepmH je3WK, OJ CTPaHUX je3WKa TEYHO TOBOPH CHIJICCKH,

(hpaHIyCKU U JIYKCEMOYPIIKH a CITy)KU CE HEMAaYKHM.

Tokom mokTopckux cryauja o mapra 2019. rogune no anpuna 2020. ronuHe, TPEKo MporpamMa
Epasmyc miyc u crumenauje Hemadkor mumuctapctBa DAADM! Gopapuna je ma Ilpasnom

1172

dakynrery y CapOpuxeny Ha EBpoma HWHCTUTYTY 3a KOMIIQPAaTUBHO €BPOIICKO U

1173

MelhyHapoaHO TpaBo TokoM jeaHOrOUMIIEr akaaeMCKOr OopaBka Ha MelyHapogHOM

MHCTHTYTY 00jaBuIIa je akajeMcKe pajoBe y MPaBHOM YacONUCY MHCTUTYTa yHUBep3uTeTal’® n
YUeCTBOBaJIa je Ha HAYYHUM CKYIOBHMMa, KOH(epeHnjama 1 JIeTHUM IKonaMa y Hemaukoj u y

pETrUoHy.

TokoM JOKTOPCKHX aKaAeMCKHUX CTYyIHja, pa3auMuuTH AoMahu M CTpaHW HpaBHU (PAKyITeTH U
UHCTUTYTH Cy y CBOJUM CTPYYHUM HayYHHM 4YacolucuMa oOOjaBWJIM ayTOPOBE aKaJeMCKe
panose: 1) ,McTyname n3 npuBpeaHor ApymTBa“, yaconwc ,,IIpasan Xopuzontnll’™ IIpasHor
¢dakyntera YHuBep3urera y Humry 2018. roaune, 2) ,,IloTpomiay y AUTUTaIHOM OKpYXKEHY U
npaBo Ha cooling-off mepuox™ wacommc ,IlpaBaun Xopusontu” IIpaBHOr dakynrtera
Vuusep3utera y Humy 2019. romune, 3) ,,MexaHu3mu 3amtute MOTpOIIAYa Y JUTUTATHOM
oxpyxemy 1'% wacormc ,,SEE EU Cluster of excellence — series of papers* Espona UncTHTYTa ¥
Cap6puxeny™'’’ 2020. ronune, 4) ,,IIpame HOBIA Ka0 HOCIEIMIA PEKOrPAHUYHOT MOBE3UBAHA

IPUBPEIHUX JpylITaBa M3 YyIja KOPIOpaTHUBHOI MpaBa“ vaconuc ,IlpaBHu Xopu3oHTH”

1189 en, Van Campen Liem, Buau Bune Ha: https://vancampenliem.com/

170 en, M&G Investments, suau Bumre Ha: https://www.mandg.com/investments/lu

1171 de. Deutscher Akademischer Austauschdienst, Bunu Bume na: https://www.daad.de/de/

1172 de. Universitit des Saarlandes, Rechtswissenschaftlichen Fakultit, Saarbriicken, Deutschland, Buan Bume Ha:
https://www.uni-saarland.de/start.html

173 de. Das Europa-Institut an der Universitit des Saarlandes, Saarbriicken, Deutschland, Bumu Bume Ha:
https://europainstitut.de/

117 en. ,,SEE | EU Cluster of Excellence: Series of Papers®, Bunu Bumie Ha: https://see-eu-cluster.eu/publication/

1175 TTpasun XopusoHuTH, BUaM BUINe Ha: http://www.prafak.ni.ac.rs/izdavastvo/casopis-pravni-horizonti.html

1176 Opurnnanum nacnos en. ,,Mechanisms of consumer protection in the digital enviroment*.

1177 Europa-Institut Saarbriicken International Law School.
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[IpaBHor (hakynrera YauBepsurera y Humy 2021. roaune, 5) ,MHTerpanuja KOMITAaHH]CKOT
npaBa Pemy6nuke CpOuje ca mpaBom EBporicke YHuje: kommapaTMBHa aHalld3a ca IPaBOM
JIykcembOyprall’® wacommc ,SEE EU Cluster of excellence — series of papers* Espoma

Wucturyra y CapOpukeny 2022. rogune, 6) ,,KomanautHO ApymTBO Kao MpaBHa Gdopma

1179¢c

IpyIITBA JHUIAa y KOMIaHWjckoMm mpaBy JlykcemOypra yaconuc ,,IIpaBun XopuzoHtu”

[IpaBHOT dakynrera YHupep3uteta y Humy 2022. ronune, 7) ,,TpancnapeHTHOCT HH(pOpMaInja

O CTBAapHOM BIJIACHUKY y HPUBPEIHUM PETUCTPUMA W HUXOB yTUIA] HA 3AIUTUTY IpaBa Ha

1180¢¢

NPUBATHOCT U3 yria 60pOe MPOTHB Ipamka HOBIIA yacomuc ,,Facta Universitatis, Series: Law

and Politics!*®'” TlpaBror ¢axyntera VYmusepsutera y Humy 2023. rogume, u 8)

1182¢c

,2AnrepHatuBHu HMuBecTuryionn ®OOHIOBU U HUXOB >KUBOTHU ITUKITYC yacomnuc ,Facta

Universitatis, Series: Law and Politics” IlpaBHor ¢axynrera Yuuepsutera y Humry 2024.

1183¢¢

roguae u 9) ,,OxpxuBu MHBeCTUIIMOHU (QoHAOBU Y EBporickoj YHuju yaconuc ,,IIpaBHu

Xopuzontu” IlpaBHor akynrtera YuuBep3uteta y Humy 2025. ronune

Kao cTpyuna ycaBpiiaBama, MpojeKTe U CIMYHE aKTUBHOCTU TOKOM JOKTOPCKUX CTYZAHja ayTop
HaBoau: 1) omHiajH ywemhe Ha Mel)yHaApOIHOM IIECTOMECEYHOM MpPOjeKTy ,,Arbitrator

Inteligence*!'® oprammsosanom on crpame Muctutyra 3a apbutpaxy u mpaxcy '® ITpasor

1186

¢dakyntera y IlencunBanuju, Cjenumene Amepuuke [[pxkase olpxxaHoM centemOpa 2018.

roauHe, 2) ydemhe Ha jeJHOJHEBHOM OKPYIJIOM CTOJY Oap>kaHoM janyapa 2018. rogune, Ha

Temy ,,Crio60/1a n3pakaBamba Ha MHTEPHETY M MPAaBO HA MPUBATHOCT y opranu3anuju Ogdopa 3a

1187

Jbyncka mpasa Hum u Komurera mpaBHuka 3a jbyjcka npasal'®® 3) momosxeny oGyky u

1178 en, ,,Serbia's Corporate Law Integration with the EU: a comparative analysis with Luxembourg®.

1179 en,  Partnership as a form of Corporate structure in Company Act of 1915 from Grand Duchy of Luxembourg*
(en. The Luxembourg Law of 10 August 1915 on commercial companies, fr. loi du 10 aolt 1915 concernant
sociétés commerciales).

1180 en,,,UBO information transparency in the Corporate Registers and its effect on privacy protection from AML-
CFT perspective®.

1181 en. Facta Universitatis, Series: Law and Politics, BUJIH BUILIE Ha:
http://casopisi.junis.ni.ac.rs/index.php/FULawPol

1182 g, , Alternative Investment Funds and their life cycle®.

1183 en, ,,Sustainable Investment Funds and recent developements in the European Union*.

1184 en, Arbitrator Inteligence, Bunu Bume Ha: https:/arbitratorintelligence.vercel.app/

1185 en, Institute for Arbitration, Law and Practice, Bumu Buie Ha: https://pennstatelaw.psu.edu/arbitration

118 en, The Pennsylvania State University, sumu Buime na: https://www.psu.edu/

1187 en, Committee for Human Rights - CRIS Hunr, Buau e Ha: https://chrin.org.rs/category/mreza-chris/

1188 en, ,, The Lawyers' Committee for Human Rights - YUCOM?, Buau Buue Ha: https://en.yucom.org.rs/
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1189¢c

cTUIame cepTudukara 3a Kopuiiheme npaBHe Oasze ,Ilaparpad Jlekc , Op>KaHoj okToOpa

2018. rogune Ha I[IpaBHoM (akynrery YHupep3utera y Humry, 4) ydenrthe Ha nmpojeKkTy Ha TEMY

1190¢¢

,,/IHTE3UBHU PETMOHAIIHU TPEHUHI MPABHUX KIMHHUKA onpxkaHoMm cenrtemOpa 2018. rogune

Ha IIpaBHom Qakynarery VYHuBepsuteta y beorpagy y opranumsamuju ,,Mpexe

1191« 5) yyemhe Ha ceIMOIHEBHOM KOJOKBHjyMY 3a

HCTOYHOEBPOIICKHX IPaBHUX (aKyyTeTa
CTyIICHTEe JIOKTOPCKUX CTyIHja IpaBa oapxaHoM Ha EBpoma MuctHTyTy Y Hemaukoj nenemOpa
2018. roagmHe, KOjOM NPUIMKOM je Mpel KOMHUCHjoM ca VHCTUTyTa MpeacTaBujia CBOje
UCTPaXUBae Ha TeMmy ,,JlO3UTMBHM W HETaTMBHU YTHIAJU CHCTEMa 3a pellaBame CIOpPOBa
CseTcke TpropuHcke opranmsanuje’l®?, 6) jeHOroAMIIIBLY aKaJeMCKH HCTPaKHBAUKH GOpaBaK
Ha EBpoma umHctuTyry y Hemaukoj, y OKBUpY TNpojeKkTa pa3MeHE CTyjAeHara, Ha KOME je
oopaBuiia TokoM akagemcke 2019/2020 roausne, 7) ydenrha Ha ceIMOAHEBHUM JICTHHM IIKOJIaMa
y KOjuMa je aKTHUBHO Tpe/cTaBibaia nmpaBo Penybmuke Cpouje u to: y Capopukeny y Hemaukoj
jyna 2019. romune Ha Temy ,,Jbyncka npasa y EV1%“, 8) y Orsenxayceny y Hemaukoj, aBrycra
2019. rogune Ha Temy ,,EBponcku netmu kype 20191% 9) y Crnury y Xpsarckoj centembpa

1195 1 10) ox 2020. romuHe Ha

2019. rogune Ha Temy ,,Ciio00aHM MeIWju 3a 3anajHu baikan
TOUIIEM HUBOY Toxaha crienujain3oBaHe CTPYYHE BHINCIHEBHE KypceBe Ha Temy Oopoe
MPOTUB TIpama HOBIA U (UHAHCUpPAKkA TEpopHU3Ma, 3AIITUTE JWYHUX TOJaTaka M IpaBa Ha

IIPUBATHOCT, Ka0 U CHGHI/IjaJ'IHI/IX WHBCCTUIITUOHHX (I)OH,I[OBa y EV.

AKTHUBHOCTH TOKOM MacTep aKaJIeMCKUX CTyIuja Koje ayTop uctuye jecy: 1) ydemhe y

M1196cc

CeIMOJTHEBHO] cuMynanuuju mojiena Esponcke Yuuje ,,bBEY y cBOjcTBY cynuje EBpornckor

cyda mpaBjie, oap:kaHy oktoOpa 2016. rogune y npocropujama Hapoane ckymmtune PC, 2)

jemnoromuuImby 06yky Ha [IpaBHOj KIMHHUIM 3a 3amITUTy of auckpumuHarmje'®’ oxpsxany ma

1189 paragraf-Lex, pravna i ekonomska elektronska baza podataka, Bumu Bumre Ha: https://www.paragraf.rs/

19 en, ,Intensive Regional Training of Multipliers for Legal Clinics, Bumu Bume Ha: https://see-eu-
cluster.eu/summer-schools/

st en, ,,East European Law  School Network - SEELS®, Bumum  BHIIe  Ha:
https://www.seelawschool.org/index.php?lang=en

1192 en. ,,Pros and cons of the dispute settlement system of the World Trade Organization®.

1198 en. ,,Human Rights in EU*.

1%en. ,European Summer Course 2019 (Europaische Akademie Otzenhausen), Buau Bume Ha:
https://europainstitut.de/esc

19 en. ,,Free Media for Western Balnaks”.

1196 en, ,,Belgrade EU Model“, Buau Bumme na: https://belgrade-meu.org/

1197 TlpapHa KIMHHKAa 3a 3alITHTy O IMCKPUMHHAIHWje, BUOM BuMIne Ha: http://www.prafak.ni.ac.rs/pravna-
klinika/index.html
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npaBHoM Pakynrery y Humry Tokom akagemcke 2016/2017 roaune, kao u 3) 3aBpIICHY JICTHY

1198¢c

Koy ,,MehyHapoHO €KOHOMCKO MpaBo Ha EBpona Uuctutyry y Hemaukoj, onpikany

jymna 2017. roguse.

Opn ocTBapeHHX aKTUBHOCTH TOKOM OCHOBHUX CTyAMja ayTop HaBoau 1) yuemthe y ,,cuMynanuju
cyhema KpUBHYHOT TOCTYMKA™ OJIpiKaHy Y 3UMCKOM ceMmecTpy akaaemcke 2013/2014 rogune y
npocropujama [IpaBHor Qakynrera Yuuep3utera y Humy u Bumer cyma y Humy, 2)
3aBpuieHy 0OyKy u3 Epuctuuke aMjanekTUKe OJApXKaHY y JIETHEM CEMECTpy akaJIeMcCKe
2013/2014 rogune opranuzoBany Ha [IpaBHOM dakynTeTy YHUBep3utera y Humry, 3) 3aBpiieHy
00yKy M3 PETOpUKE OJpKaHy Y JIeTEeM ceMecTpy akagemcke 2015/2016. ronune Ha [IpaBHOM
dakynrery y Humry, 4) yduemrhe y ceMOTHEBHO] CUMYJIAIH]H MOJICNIa OpraHU3aIje YjeaumbCHIX
Haiyja L, BUM YH19% y cBojcTBY npencraBHuile paeneranuje Ilnanuje mnpen Caetom
6e36enHoctu, oapxkany mapta 2016. roguHe y nmpoctoprjama MUHHCTapCTBa CIOJHHUX MOCIOBA
Peny6nuke Cpbuje, 5) mectomeceuny oOyKy 3a Bpliewe ,,MOHUTOPUHIa U H3BELITaBaba O
CYACKHMM TOCTYIIIMMA 332 KPUBUYHA JIeja ca eJIEMEHTOM Kopynuuje y opranu3anuju Komurera
IpaBHHUKA 32 Jby/CKa IpaBa 1 OpraHu3amyje 3a eBporcky 6e3bemHocT u capagmy 2% oxpxany y
aetmeM cemectpy 2016. roaune, 6) ydenihe Ha perunoHantoj ,,Karl Poppere nebatu na temy
JbYACKUX TIpaBa opranu3oBaHoj Ha [IpaBHoM ¢akynrery y Humry, ogpxkany maja 2015. rogune,
Kao U 7) 3aBpIICHY jeaHoroaunimy ,,lllkomy 3a OpaHuTesbe U OpaHUTEIBPKE JBYJICKUX MpaBa‘
noxahany TokoMm akamemcke 2015/2016. roguHe, opraHu3oBaHy O/ CTpaHe IIBEJICKE HEBIAINHE

opraHm3anuje 3a Jbyzucka npapal?ol,

1198 en. ,,International Economic Law*.

119 en, ,,Belgrade International Model United Nations*, Buau Bume Ha: https://www.bimun-unaserbia.org/
1200 en, , Organization for Security and Co-0peration in Europe*, Buau Bume Ha: https://www.osce.org/
1201 e, , Civil Rights Defenders*, uau sume ma: https://crd.org/

246


https://www.bimun-unaserbia.org/
https://www.osce.org/
https://crd.org/

