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AKIHMOHAPCKO APYHITBO Y IPABHOM CUCTEMY CA/l-a

Pe3ume

CucTteM OCHUBama aKIMOHAPCKUX APYIITaBa y npaBHOM noperky CAJl-a TeMeJbU ce Ha CUCTEMY
JI03BOJIE U HOPMaTHBHOM CHUCTEMY. AMEPHUKO ITOCJIOBHO ITPaBo I03Haje jaBHa, IPUBaTHA, KBa3U-
jaBHa akKIMOHApCKa JAPYIITBA, jaBHE CITyOe, CepBUCHA aKIMOHApCKa JPYIITBa, I'yCTO 30UjeHa
JpymITBa, MpoduTabmiHa U HeMpo(UTAOMIHA aKIMOHAPCKa APYIITBA, AKIIMOHAPCKO IPYIITBO
ce IpaBHO Je(HHHIIE KA0 JIMIE U Kao rpalaHnH, ca IpaBuMa Koja IpOon3ia3e U3 TaKBOTI CTaTyca.
AMEpHUYKO TIOCIOBHO TIPAaBO KBAINTETHO PETYJHIIE CIpPEYaBame IPEBAPHUX palbH U
JTUCKpPUMUHALK]Y. 32 HaIlle IIOCIOBHO MIPaBO MHTEPECAHTAH j€ MHCTUTYT IIPOMOTEPA, OCIIOpaBama
MIOBEJbE, KA0 METOJIa PACIHYINTaka U YKUAAmha APYINTaBa, T€ KOHCOIMIALNje U KOHIJIOMEPATH.
Epro, nubepaiHo HacTojame U IpKaBHA peryjiaTHBa Cy OCHOBHE IIpeMHCE Ha KOjUMa MOYHBa
NpaBHa peryjiathBa TproBaukux npymraBa y CAJl-a, mTto Moxe OMTH MHCIHMPATHBHO M 3a
npaBHy perynatuBy y Penyomunum Cprickoj 1 bocHu n Xepueropunu.

Resume

The establishment of corporation in the legal system of the United States of America is founded
on the license system and on the normative system. American business Law recognizes the
existence of private, quasi-public corporations, public service, and service corporations.
Corporations are legally defined as persons and as a citizen with all the rights guarantied by that
status. American Business Law efficiently prevents frauds and discrimination. Promoters, the
contestation of Charter as the method of dissolution and termination of corporation,
consolidations and conglomerates are what our Business Law considers to be very interesting.
Hower the legislation of the USA commercial corporations is based on liberal efforts and state
regulations. The above mentioned could be an inspiration for the legislation of the Republic of
Srpska and of Bosnia and Herzegovina.

YBO/JI

Y o0BOM pany pa3marpaMmo HpPUPOAY, CTBApame U YKUAAmke aKIHOHAPCKUX
IpymraBa y npaBHoM nopetky CAJl-a. AMEpUUYKO MOCIOBHO MPaBO PETYIHILIE
aKIIMOHAPCKO JPYIITBO Ka0 HAjBAXKHU]Y MMOCIOBHY OpraHU3aLHnjy. AKIIMOHAPCKO
JOPYIITBO c€ JeQHUHUINEe Kao BjEIITAaYKH EHTUTET HApOYUTO Yy CBjeTIY
¢uHAaHCHMpama M OrpaHUYEHE OATOBOPHOCTH BIIACHHWKA. Y CaXeTky hemo
HarJacUTH HEKe CIIEM(PUIHOCTH y PEryIHcamy OBOT TPrOBavKOT APYIITBA, KOje
MOry OWUTH OJ1 KOPUCTH 3a Hallly PaBHY U MOCIOBHY MPAKCY U PETYJaTUBY.
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3a pa3iuKy Off BbeMAuKOTl IIOCIOBHOT MIPaBa, aMEPUUIKO TOCIOBHO MIPABO CMAaTpa
aKIIMOHAPCKO JIPYIITBO 32 jeHY O] Haj3HAYajHUjUX ITOCIOBHUX OpraHH3alnja.
AKIMOHAPCKO APYIITBO HYIH:

® TIOCJIOBHUM IIOAyXBaTUMa BEJIHKUX pa3Mjepa JaKIIu HaunK (GUHAHCHUPamba, Y
KOME Ce BJIaCHUILITBO JH]jeJIi Ha MHOTO MalbUX (CUTHUX ) JeIMMHULIA, KOJ€ CE MOTY
IPOJIaTH KJIMJEHTUMA Pa3INuYUTOr eKOHOMCKOT CTaTyca;

e OrpaHuYeny OJrOBOPHOCT oco0ama KOje Cy 3aMHTEPECOBAHE Jla YUECTBY]Y Y
MIOCJIOBHOM TIOJTyXBary;

e CcTaymHO HaciehuBame Ha KOje He yTUYe CMPT OMIIO KOT ofpeheHor BIacHUKa
HUTH TPEHOC AakKlyja KOje U3BpPIIM HEKH BIIACHUK 300r OrpaHuveHe
OJIrOBOPHOCTH;

® HAPOYUTY 3aMHTEPECOBAHOCT 32 MambE IIOCIOBHE MIOyXBaTe;

e 0JBajame KamuTana oj MeHauMeHTa.

IMPABHA INTPUPOJA AKIITUOHAPCKOTI IPYLITBA
[Ipema MOCIOBHOM aMEpUYKOM IIpaBy, aKLHMOHAPCKO JPYLITBO j€ EHTHUTET,
OJIHOCHO BjeIlITa4Ka IpaBHA TBOPEBHHA CTBOPEHA HA OCHOBY J03BOJIE KOJy JAaje
BJaJla U TBOPEBHHA K0jOj Cy JaTa ojapeheHa mpasa, T.J. aKLIMOHAPCKO APYLITBO
IIOCTOJU Kao 0co0a y ouMMa 3aKOHa OJIBOJEHO U Pa3IMYMTO OJ JbYIU KOJU CY
BJIACHMIIM aKIIMOHAPCKOT IPYIUTBA.

OBaj KOHIIENT 3Ma4yM /3, UIMOBHHA aKLIMOHAPCKOT JPYIITBA HUjE Y BIACHUIITBY
akuoHapa, Beh akumoHapckor apymTsa. JlyroBu aKIMOHAPCKOT JIPYIITBA CY
JyTOBM JIPYIITBA, a HE MEHAallepa WIN aKlioHapa.

AKITMOHAPCKO JPYIITBO MOXE Ja TyXKH W Ja Oyae TyKEHO ¢ 003upoM Ha
aKIIMOHAPCKa MpaBa U AyroBamka, ajld aKIIMOHAPH HE MOTY J1a Ty>Ke HUTH Jia Oy Iy
TY)KEHH y TIOTJIely TIPaBa U THX TyTOBambA.

AKIIMOHApCKO JPYIITBO C€ OCHUBA Ha OCHOBY JOOHMjeHOT 0J00pema
cepTuduKaTa O OCHHMBAIKY WIM TOBEJbE OF CTpaHe JpkaBe Wiu Biazae. [lo
CaBpPEMEHOM CTaTyTy pHjed MoBeJba ce 0OMYHO 3aMjemyje ojMoM "cepTudukar

4 Bongam Enrenc, Kanutanusam u merose kpuse (O 3710ynoTpedy HOBLA U Oeu
¢dunancujckux TpxkuiTa), beorpan, 2000, cTp 245.
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o ocHuBamwY". Jla 61 ce 10610 cepTUHUKAT O OCHUBAKY, yIaXe ce MoJI0a y3 KOjy
UJIe ¥ IJIaH MPEeI0KEeHOT aKIIMOHAPCKOT APYIITBA.

BPCTE AKHUOHAPCKHUX JIPYIHITABA
JaBHO aKIIMOHAPCKO JIPYIITBO CE€ OCHUBA PAJIH 33J0BOJbCHHA BIaJUHUX IUJHEBA U
paau ynpaBJbamka jJaBHUM IIOCIOBMMA. ['paa je jaBHO WJIM ONIITHHCKO
aKIIMOHAPCKO JPYIITBO KOj€ paJll Ha OCHOBY OBJAIITCHA KOje My je Jala

npxasa.*®

[lpuBaTHa akmMOHApPCKa IPYIITBA OCHUBAjy NMPHUBATHU HMHTEpECH OWIIO 300T
JTOOPOTBOPHHUX WWJIM JOOPOHAMjEPHHX IMJbEBA WM 300T MHJbEBAa KOJU CE
nocraBjbajy y obsiacru (UHAaHCHja, WHAyCTpHje U TproBuHe. IIpuBaTHa
aKIMOHApCKa JIPYIITBA C€ HAa3UBajy jJaBHUM Y IOCIOBHMM KpyroBHMa Kaja ce
aKIMje TOT JIPYIITBA MPOJIAjy jaBHO.

KBa3u jaBHO aKIIMOHAPCKO IPYIITBO KAO jaBHHU aKIIMOHAPCKU CEPBUC WM jaBHA
KOMyHajJHa CiIy)0a je TpHUBAaTHO aKIMOMAPCKO IPYIITBO Koje 00e30jehyje
M3BpIABakb€ OHUX IMJbEBA KOJUM C€ OCTBapyje jaBHM HHTEpEC, Kao IITO CYy
XKeJbEe3HUIIA, CHAOIN]eBahE TACOM U CTPY]OM.

Hexe ox jaBHUX IjenaTHOCTH M3BpIIABa AWPEKTHO Biama. [lpyre nmjemaTHocTh
BpIIIe oceOHa akIMOHApCKa JIPYIITBA WK CIy0e KOje OCHMBA Bajia (IpajcKu
HNapKUHT CepBHC MOXe Jia OyJie opraHu30BaH Kao mocebHa ciryxba 3a rpaacko
napKupame, jaBHU HUICKOOYIIETHH CTaMOEHH MpojeKaT MoyKe OUTH OpraHNu30BaH
Kao He3aBHCHA cTaMOeHa Ci1y»k0a).

[To aMeprYKOM TTOCTIOBHOM TIPaBY, aKITMOHAPCKO JIPYIITBO CE OCHUBA 110 3aKOHY
onpeheHe napkaBe, kao nomahe akIMOHApcKo ApymTBo. I[lpumjepa pamu
aKIIMOHAPCKO JPYIITBO KOje MMa ToBeJby ApkaBe Kammdoprwja je momahe
akuumoHapcko apymrBo y KamudopHuju, anmm je MHOCTpaHO aKIIMOHAPCKO
JIPYIITBO Y CBUM JipyTrum ApkaBama CAJl-a.

AKI_II/IOHapCI(a ApymTBa OCHOBAaHa 300r obOaBJbama TpaHCIIOPTa, 6aHKapCTBa,

46 Roland A. Anderson, Contributing Authors, Business Law Ivon Fox. David P. Twomey Law
Eleventh Edition, South-Western Publisching Co Cincinnati, Ohio, 1980, p. 626.
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OCUTypama, INTeIHkEe W JaBama 3ajMOBa M YONINTE 332 00aBJbAE CIMYHHX
CHeNMjaTN30BaHUX YyCIIyra MOUINjeXy MOCEOHOM KOAEKCY WM CTaTyTy ¢
003upoM Ha CBOjy opranuzanujy. CaBe3Hu Ap>KaBHH 3aKOHU U A IMUHUCTPATUBHE
ciTyx)0€ JeTaJbHO PEryJIUITy HAa4WH Ha KOjHU C€ F/UXOB IT0Ccao 00aBJba.

AKIIMOHAPCKO APYIITBO YHj€ Cy aKIMje Y BIACHUINTBY jeHOT aKIIMOHApa WIH
I'ycTo 30HMjeHe Tpyle akIMOHapa je MO3HATO Kao I'yCTO 30Mj€HO aKIIMOHAPCKO
JIpyIITBO. AKIIMjaMa TaKBOT aKIIMOHAPCKOT JPYIITBA C€ HE TPryje jaBHO. MHora
TakBa akKIMOHapcKa JApyliTBa cy Mane QupMe Koje Cy Yy MpOLUIOCTH
(GyHKIIMOHKCAIE Ka0 BJIIACHUIITBA WM Ka0 OPTAKIYIU, &k Cy MPEeTBOpPEHa y
aKIMOHAPCKA JpYyIITBa 300T TPEIHOCTH OTPAHHYEHE OJTOBOPHOCTH WIIH
nopeckux onakmuma. CTtaTyTd y MHOTHUM JAp)KaBaMa JMOepau30Balid Cy
MIPOIeAYPY OCHHBaFK-a OBHX JPYIITaBa, JOMYIITajyhn 1a ©X OCHUBA MaJia rpymna
JbYIH, J1a TIOCTOj! jeAaH JUPEKTOP U eIMMHUHUIIYhH HeonmxoaHoCT hopManin3Ma
Y OJITyYUBabY.

AKIMOHAPCKO IPYIITBO MOXke OUTH OCHOBAHO J1a OM ce yrnpaBibasio oJpeheHom
npodecujoM (JbeKapcka ApYyIITBa).

HenpodutabuiaHO aKIMOHAPCKO JPYIITBO WM JOOPOTBOPHO AKIIMOHAPCKO
JIPYIITBO C€ OpraHu3yje y MoOpOTBOpHE W J0OpoHamjepHe cBpxe (OonHwHIIE,
JIOMOBH U YHHBep3uTeTH). OCHUBAaKkE OBUX JIPYIIITABa MOAPA3yMH]jeBa MOCEOHY
MpoIeaypy Koja yKJbyuyje UCITUTUBAKE CBPXE OCHUBAMA, (DYHKIM]jE U HAUMHA
NPUKYIUbakha HOBIIA 32 OJJpel)eHH MMOCIIOBHH MO TyXBaT.

JAO3BOJIE 3A OCHUBAIBE AKIITMOHAPCKHUX /IPYLHITABA
AKITMOHAPCKO APYIITBO OCHHUBA CE€ Ha OCHOBY J03BOJIE KOJy /1aje Blajaa, JaKJe,
MpaBO Ha OCHHBAKkE AaKIIMOHAPCKOT JApPYIITBA MOpa OWUTH JOOHJEHO O]
onroBapajyhe Biame. He mocToju jeAMHCTBEH 3aKOH O aKIMOHAPCKUM
npymtuma y CA/l-a.

CaBe3Ha BJIaZla MOXKXC a OCHHMBA aKIITMOHAPCKa APYIITBA KaJ KCJIU JId OCTBApPU
HCKC OIIIITC UHTCPECC. Ta ucra opnamhema I/IMajy " OAPKaBC YIAHUIIC.

Behuna apsxaBa mMa OMNIITH KOAEKC O aKIMOHAPCKUM JPYIITBUMA Y KOME C€
HaBoJie onpeheHn 3axTjeBH M CBAKO KO 3aJIOBOJBHM TE€ 3aXTHjeBE U TOJHECE
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HEOIXOJHa JOKYMEHTa BJaJd MOXE AayTOMAaTCKM Ja OCHYjeé aKLIHMOHAPCKO
npymtBo. M ¢penepanna Bi1aga u Biajie Ap:kaBa OCHOBaHA aKaMOHAPCKa IPYIITBA
MOTY J1a KOHTPOJIULIY.

Jomaha akioHapcka IpyITBa Cy peryjucaHa HopMaMa Koje caapike KOJICKCH
U OINIITH CTaTyTH 10 KOjUMa Cy OpraHM30BaHa Kao W MOPECKUM 3aKOHUMA U
OIIITHM 3aKOHUMA JIPXKaBe.

MHOCTpaHO aKIIMOHAPCKO JPYIITBO MOJJIM]EKE PETUCTPALIUjU U ONIOPE3UBABY Y
CBaKoj JApXkaBM Yy Ko0joj o0OaBiba 1MOcao. Y OKBUpPY IPaBHOI peryiucama
aKIIMOHAPCKOT IPYINTBA, IpKaBa U HAIIMOHAJHE BJIAJIe MOPajy Ja y3My y 003up
U yCTaBHE TapaHIyje.

AKIIMUOHAPCKO APYHITBO KAO ITPABHO JIMIIE U TPABAHUH

AKIIMOHApCKO APYIITBO j€ MPABHO JHIIE KOje y>KUBA. JaBHOIIPABHY 3aIUTHUTY I10
3akoHy. To 3Hauu Ja caBe3Ha Biaja 3a0parmyje HEJeJHAKOCT y MOCTyHamy y
MOCIIOBahy aKIIMOHAPCKUX APYIITABA.

Pamu octBapema onpehenmux muspeBa Kao MmMTO je yTBphuBame mpaBa jaa ce
NOJUTME TApHHIA y CaBE3HOM CylIy, aKIMOHApPCKO MAPYIITBO CE€ CMarpa
rpahaHuHOM OWJIO KOje ApaBe y KOjoj je OCHOBaHO W rpalaHuHOM y KOjOj
ob6aBspa mocao 6e3 003upa Ha TO 4YMju cy TrpahaHu TMojeaMHAYHE 0CcO0E KOoje
MOCEAY]y aKIlfje OBOTa aKIIMOHAPCKOT JIPYIITBA.

AKIIMOHapCcKO JpyHITBO OcHOBaHO Yy Ibyjopky je Ibyjopmiko akunoHapcko
JIPYIITBO, HAKO Cy HETOBU aKIMOHAPH rpal)aHu MHOTHX APYTUX JIp>KaBa.

3aKOH O 3alITUTH KUBOTHE CPEAMHE Jlaje oBlalhemhe aKIMOHAPCKOM JAPYIITBY
Jla IOKpEHe MapHHIly pajy CIpedaBama 3arahupama.

CaBe3nu yctaB 3a0pamyje IpkaBamMa Ja OTrpaHH4aBajy "TPUBHJIETHjE WU
cnobone rpahana CAJl-a”. Mehytum, mocroje onpehena orpanuvema Koja
Hamehy ap)kaBe Be3aHO 3a MOCIOBakE WHOCTPAHUX JIPYIITaBa. Ta orpaHnYeHa
cy y obaBe3u peructpanmje, 1odujamy aomahe mosesse, muahamy oapeheHUx
nopesa, UMEHOBamY Jiomaher areHTa ca mpeOUBaIUIITEM Ha TEPUTOPHjH JIPHKaBE
y K0joj he 1a mociyje akiimOHapCKo APYIITBO.
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JpxaBa He MOXE Ja 3axTHjeBa JO3BOJY WJIM PETHCTPALM]y WHOCTPAHOT
aKIIMOHAPCKOT APYIITBA Koje ce 0aBu MelyyAp>kaBHOM TPrOBHHOM, HUTH MOXKE
Jla oriopesyje npaso Ha yuenihe y TaksoM nociy.*’

[TocnoBHO MpaBo cMaTpa aKAMOHAPCKO JIPYIITBO KA0 MOCEOHY 3aKOHUTY 0CO0Yy.
3aKOH He yJia3d y TO KO IOCje/1yje aKIIMOHAPCKO APYIITBO U KO T'a KOHTPOJIMILIE.

AKO ce aKIIMOHapCKO APYIITBO OCHUBA PajH MTPEBape WM Ha HE3aKOHUT HAYMH,
Cyl 3aHeMmapyje MOCeOHOCT aKIMOHApCKOr JpymTBa M '"mpobuja Beo
aKuoHapckor apymrsa". UumeHuna Aa je akKIUMOHApCKO JPYIITBO E€HTUTET,
MOXE C€ 3aHEMapuTH y cly4yajeBHMa Kaja TpeOa CIPHjeuyduTH HENpaBly WIH
HerpaBeaHe mnocibenuie. Mehytum, cyn Hehe uCTpakuBaTH KO CTOjU H3a
aKIIMOHAPCKOT APYINTBA HUTH he ce yImymITaTH y TO J1a JIh C€ KOPUCTE HEroBe
MPEAHOCTH KAo INTO Cy TOPECKe YIITeNne, OJHOCHO MPEIHOCTH KOje Jaje
OrpaHUYeHa OATOBOPHOCT akuuoHapa. Cyn He yja3u y MOCTOjale¢ MMOBHHE 32
ocUTypame TOBjepHIIalla, HUTH je OMTHA YMICHHIIA IIITO j& jeJaH TOjeIUHAIl
JEeIMHU aKIMOHAp y TOM APYILITBY.

AKIMOHapCKa JAPYILITBA YECTO HACTajy Kao pe3yjiTaT aKTUBHOCTU jeAHE WIIH
Bume ocoba mo3HATHX Kao mpomorepu. IIpomorep 30mmkaBa ocoOe
3aMHTEpPECOBAaHE 3a IIOCJIOBHU IOJYXBaT, IIOMaXe y CTULalky IpeTIiare Ha
aKuuje u nokpehe MammHepujy Koja T0BOJU /10 OCHHBaKba CaMOT aKLIHOHAPCKOT
JIPYIITBA.

AKIIMOHapCKO JAPYIITBO HE OJroBapa 3a OHO LITO CTOjU Yy YrOBOpY KOjHU jC
CacTaBUO HETOB IMPOMOTEP Yy KOPHUCT APYIITBA YKOJIHMKO TO AaKIMOHAPCKO
JPYILITBO HE YCBOjJHU YTOBOP.

VYcBajame yroBopa MOXKe ¢e U3pa3uTH pUjedrMa WU Ce MOXKe U3BECTH 3aKJbyuak
Jla je yroBOp YCBOjE€H NpPUXBAaTalkeM KOPUCTH KOje CTOjeé Y TOM YTOBOpY.
AKIIMOHapCKO JIPYLITBO MOX€ OWTHM 00aBE3HO TaKBMM YIOBOpPHMAa IPEHOCOM
BJIACHUINITBA WJIM 3aMj€HOM HOBE 00aBe3e WIJIM YroBoOpa 3a CTapy o0aBe3y WM

47 Roland A. Anderson, Contributing Authors, Business Law lvon Fox. David P. Twomey Law
Eleventh Edition, South-Western Publisching Co Cincinnati, Ohio, 1980, p. 173.
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yrosop. [IpoMoTep 1u4HO 0Ar0BOpaA 33 yTOBOPE CKIOMJBEHE Y UME aKIIMOHAPCKOT
JpYyIITBA TpUje TOCTOjarba aKIMOHAPCKOT JPYIITBA, CEM YKOJHKO ojpende
YTOBOpA WM OKOJHOCTH HE HAJIAXKy IpyTadwje.

[TpoMoTep HE MOXe Ja OCTBapW TajHH MPOPUT y OCTBAPEHY CBOT IMOCTA U
0JIroBapa 3a MpHjeBapHE Paibe.

MOJIBA 3A OCHUBAILE U CEPTUDPUKAT O OCHUBAIY
AKIIMUOHAPCKOT PYLITBA

Y MonOu 3a OCHHMBaWE HaBOJAC CE¢ HH(OPMAIUMje O HOBOM AaKIIMOHAPCKOM
JPYIITBY, Kao MITO Cy UME U CBPXa aKIIMOHAPCKOT APYIITBA, CTPYKTYPE HErOBUX
aKIMja u MjecTo MoclioBama. MHOTe JIp)KaBe 3aXTHjEBajy J1a ce y MOJIOU HaBeIy
JUPEKTOPH W WIAHOBM yIpaBe y MPBOj] TOJWHH IIOCIOBarba, PErHCTPOBaHA
KaHIleJaphja W areHT aKIMOHAPCKOr JPYIITBAa, KAa0 © pPOK o00aBJbama
J[JeTTaTHOCTH.

Hakon mro je moguujera Moiaba 3a cepTu(dUKAT O OCHUBAKY WM 3a TIOBEJBY,
wiaheH XOHOpap M HCHYHBCHH MPETXOJHH YCIIOBH, aJIMUHHCTPATHBHU
3BAaHWYHUK, KA0 IITO j& Ip>KaBHU CEKpeTap, UCIUTYje JOKYMEHTa. Y KOIUKO CY
UCIYH-CHH 3aKOHCKH 3aXTj€BH, CEPTH(PUKAT O OCHUBAIY, JHIIEHIA N MTOBEJbA
ce u3zaje, OMJbEXKU M €BHJCHTHPA Kao IITO je yTBpheHO onapendaMa JOKaITHOT
cTaryra.

YuHoM wu3naBama cepTu(dUKaTa O3BaHHWYABA C€ IOCTOjJalkb€ aKIMOHAPCKOT
JOpylTBa. Y HekuM japkaBama A.J[. He MOCTOjM OK ce Ha OCHOBY IOBEJbE HE
OJIp’KU CaCTaHaK O OpraHu3aluju 1a OU ce MOKPEHYJI0 aKLIIMOHAPCKO APYLITBO, a
y APYTHM Jp>KaBaMa aKIMOHAPCKO JPYIITBO HE MOCTOjJU JIOK C€ HE CAuyuHH
NUCMEHU U3BjeIITa) O CacTaHKy OJP)KaHOM TIIOBOJIOM OpraHu3aluje
aKLMOHAPCKOT JPYIITBA.

I[To craryty moBesba MOke OUTH HeBakeha yKOJHMKO cepTHdaT 0 OpraHu3aiuju
HUje eBUJEHTHpAH Ha oJroBapajyhu HauumH W y 3a TO mpomucano Bpujeme. Y
HEKOJIMKO Jp’kKaBa IOCTOJU JOJATHH 3aXTjeB Yy KoMe Tpeba 3a0MIbeXUTH Yy
JIOKaJIHUM OKBHpHMa TocTojame cepTudakara o ocHuBawmy. Ceprudukar o
OCHHUBamby CTBapa aKIIMOHAPCKO APYIITBO, IPEHOCH IIpaBa U HaMehe yroBopHe
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Jy’)KHOCTH JPKaBHU, aKIIHOHAPCKOM JIPYIITBY U aKIIHOHAPHUMA.

[Tomro je cepTuduUKaT O OCHHBaKY CMAaTpPaH YyrOBOPOM, aKIIMOHAPCKO JIPYILITBO
je 3amTuheHO O KacHHje NpPOMjeHE WM MOTU(UKAIHMje M TO KIay3yJOoM
CaBE3HOT 3aKOHA KOju 3al0pamyje JpkaBaMa Jia yMame BPHjCIHOCT 00aBe3e
HaBesieHe y yroBopy. OBO He 3HauW Ja HM y KOM Clly4ajy IpaBa HaBelleHa Y
MOBEJbM HE MOry OWTH MoaudukoBana. ¥ MHOTMM CTaTyTHMa H3PUYTO CE
HaJlake Jla TIOBeJba KOjy Jaje IprkaBa TOJJIHMjEXKE OBJIALITEHY KOje IpiKaBa
3ajp)kaBa 3a ceOe a TO je OBJIAIITEHE J]a MOXKE J1a MHjEHa TIOBEJbY YKOJIHUKO TO
3akenu. HesaBuCcHO oJ1 3a/ipkaBamba TaKBOT OBJIAILTCHA, PA3BUjCHO j& MPABHIIO
KOje J03BOJbaBa JpkaBu Jaa Moaudukyje moctojehe yroBope ykipyuyjyhu
NOBEJbC AaKIIMOHAPCKOT JpYyINTBa, Ja OW yHampeawsna jaBHO 3/PaBJbe
6e30jeHOCT, MOpAJT U OMINTY JOOPOOUT.

AKO ce UCTIOIITYje 3aKOHCKa MpOoIeypa O OCHUBAWkY, aKIIMOHAPCKO JPYIITBO
MMa CaBpIICHO 3aKOHCKO MpaBo Ja moctoju. OHpa ce aKIHMOHAPCKO IPYIITBO
30Be "corporation de iure", 11TO 3HaUN 12 je aKIIMOHAPCKO JPYLITBO 3aKOHUTO.
AKO TIOCTOjH HEKM HeJI0CTaTaKk MaTepHjaiHe MpUpOJe, 3aKOoH he mpeaBuijeTu
OBaj HEJOCTATaK U CMATPATH J1a je aKIIMOHAPCKO APYIITBO 3aKOHUTO.

Jla Ou ce o6e30ujeanna CUTYpPHOCT aKIMOHapa, cepTU(UKAT O OCHHUBAIY CE
cMaTpa JI0Ka30M Jia je APYIITBO OCHOBAHO I10 3aKOHY,

HCHOCTaTaK Y OCHHUBABY MOKC OHUTH TOJIMKO BEIHK Ja ra 3aKOH HE MOXKE
3aHEeMapuTH U Hehe MPUXBaTUTH aKIIMOHAPCKO JPYIITBO Kao 3aKOHMTO. [1a nmak
MOXe€ J1a TIOCTOjH JOBOJbHA yCarjaleHoCT ca 3aKOHOM TaKo J1a 3aKOH MPH3HA J1a
MOCTOjU aKIMOHApCKO ApymTBo. Kax ce oBO jaecu, OBakBO aKIMOHAPCKO
npymTBo ce Ha3mBa de facto apymreo. To akIMOHAPCKO APYIITBO MOCTOjU KA0
YUIbEHUIIA, a HE TOCTOjU IO MPaBy U JpKaBa MOXKE MOKPEHYTH MOCTYMaK Ja
OII030B€ MOBeJbY 300r oBOr HexocraTka. OBO JpYyIITBO MMa cBa IpaBa U
NpPUBUIETHjE PErMOHANHOT 3aKOHCKOr akimoHapckor apymrea. De facto
JpyIITBO 00aBe3yje CTpaHy Koja CKJIOMHK ca OBMM JApymiTBoM yrosop. De facto
aKIIMOHAPCKO JIPYIITBO jé HA HEKHW HAYWH Ka0 HUINTaBaH yroBop (yroBop 0e3
3aKOHCKE BPHjEJHOCTH), aJlM YKOJIHMKO Jp)XaBa HE TMpeay3Me HHIITA,

aKIIMOHAPCKO JAPYIITBO je 3akoHuTo. Behwna cymoBa cmartpa ma de facto
107



aKIMOHApCKa APYIITBA MOPAjy Jia Mpol)y YeTHpH MpoBjepe:

e Mopa Jia MOCTOjU Baxkehn 3aKOH MO KOjeM je aKJIMOHAPCKO APYIITBO MOTIIO
OWTH MCIIPABHO OCHOBAHO;

® TOKyIIa] Ja C€ OpraHu3yje akKIMOHAPCKO JPYLITBO j€ MOpao OUTH
JO0OpOHaMjepaH;

® Jla MOCTOjM MCTHUHCKH IOKYINAj Jla CE OPraHU3yje aKIIMOHAPCKO IPYIITBO Y
CKJIaJly ca 3aXTjeBUMa CTaTyTa;

e MOpa [IOCTOjaTH YIoTpeda aKIMOUAPCKUX OBJIALLITEHbA.

Henocrarak y ocHuBamy MOke OMTH TOJIMKO BEJIMK Jia 3aKOH Hehe fa mpuxBatu
aKIIMOHAPCKO JIPYIITBO Yak HHU kao de facto akioHapcKo APYIITBO a KaMOJIU
Ka0 3aKOHHMTO aKIIMOHAPCKO JPYIITBO. AKO OCHMBAa4YHM HACTaBe Ja BOJE IOCA0
YIPKOC TaKBOj HEPETyJIAPHOCTH, MOT'Y C€ CMaTPaTH OJrOBOPHUM Kao MapTHEPH,
[IpaBui0 O OArOBOPHOCTH HapTHeEpa ce He HpuMjemyje kaaa Tpeha crpana
nociayje ca mHHMa Kao Ja IOCTOjU AaKIMOHAPCKO JpPYIITBO. Y TakBUM
cUTyalldjaMa ce HarjamaBa Ja je Tpeha cTpaua chpujedeHa Jia MOpeKHe aa
aKIIMOHAPCKO JPYIITBO Ca KOJUM j€ IMOCJIOBaJIa 3aKOHCKUA TOCTOJU. Y CTBapH,
noctoju "corporation by Estoppel” kana je y nuramy Taj nosjepuiai. (Estoppel
je 3abpaHa 0coOM y 3aKOHCKOM TOCTYIIKY J1a MHj€Ha MPBOOUTHO J1aT UCKa3 WIH
NPeTXO/JHY Tpecyny — corporation by Estoppel - akmuoHapcko ApymTBO
3aCHOBAHO Ha TOj 3a0paHM).

PACIIYHITAIE WIHN YKUJAIBE

AKI_[I/IOI/IapCI(O APYLITBO C€ MOXKEC paCIyCTUTU UJIN YKUHYTHU:

® Ha OCHOBY JIOTOBODA;

® HHCOJIBEHCTHOCTH;

e peopraHuzaiiyje, u

® CyJCKE OJUIyKE.

JpymTBo ce pacmyuTa MpPOTeKOM BpeMeHeKOI poKa, 1Mo HCTeKy onapeheHor
nepuoa MocioBama.

Jpyru Buj mpecTaHka je mpeaaja nosesbe BJajJu 01 cTpaHe akimounapa. [Ipenaja
HUje MPaBOCHAXKHA JIOK Ap)KaBa He MpHUXBaTH NoBesby. Kaga apikaBa mpuxBatu
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npenajy, ykuaa ce OroBOPHOCT aKIIMOHAPCKOT JIPYIITBA IIpeMa IOBjepUOLUMA.

MHCOMBEHCTHOCT aKIIMOHAPCKOI JPYIITBA HE YKHJA CAMO 10 ce0M MOCTOjame
aKIMoHapcKor ApymTBa. CTaTyTH y HEKUM JprkaBaMa HallaxXy MOBjepuonrMa Jia
MHCOJIBEHTHO APYIITBO MOTY ja paciycte. Cutyanuja ce nmoHekan 3ose de facto
pacmylITambe UM KBAa3H PaCIlylITambE.

OpykoM cyzia 0 0aHKPOTCTBY AKIMOHAPCKOT APYIITBA PEryJuiie ce poaaja
ErOBE L[jEJIOKYyITHE MMOBHUHE. Y TOM Ciy4ajy aKIMOHApCKO APYIITBO HeMa
HUKaKBY UMOBUHY KOJOM OH IOCIIOBAJIO CEM YKOJHMKO HE OCTaHE M3BjeCHa CyMa
HakoH wuciulahuBama ayroBa. CaMo OaHKPOTCTBO HE YKHJAA [OCTOjambe
aKLMOHAPCKOT JPYIITBA.

Kama ce peopraHusamuja akmMOHAPCKOT IPYIITBA W3BPIIM IO CAaBE3HOM
3aKOHY O OaHKpPOTCTBY, MOCTOjah€ aKIIMOHAPCKOT IPYLITBA HUjE€ YKUHYTO. AKO
je peopraHusaiyja ycIijeniHa ucxXo/ jeé UCTH Kao Ja je aKIMOHApCKO JAPYLITBO
camMo pa3MHUjeHHJIO 00aBe3e M XapTHje O BpHUjeAHOCTH. MelhyTum, mo 3akoHy
Jp>KaBe UCXOJ PEOpPraHU3alllje j€ OCHUBAKE HOBOT aKI[MOHAPCKOT APYIITBA.

Braga koja je uzmana moBesby, MOXKe Ja je orno3oBe. [ToHeka 3aKOHOIABCTBO
npeasuha mo ommreM craTyTy na he ce moBesba OWIIO KOjer aKIMOHapCKOT
JPYIITBA ayTOMATCKU OIMO3BaTH YKOJIHUKO Cy M3BjECHE OJpen0e M3BPIICHE WU
n3ocraBibeHe. OCHOBA 32 OMO3HMBAE TIOBEJBE j€ JTAKHO aKIIMOHAPCKO JIPYIITBO.
AKIIMOHAPCKO JIPYIITBO j€ 3JI0YNOTPHjeOUI0 CBOje MPUBUIIETH]E aKO Cy HETOBU
MMOCTYIIM CaAMOBOJbHU U IITCTHU I1O jaBHOCT.

[TapauIly IPOTHUB aKIIMOHAPCKOT JPYIITBA OKpehe Mp>kaBHU TyXKUIIAll, OAHOCHO
Bnaja. Ono3uBame moBesbe (ryOouTak mpasa HaJjl MOBEJHOM) j€ BPJIO CTpOra Ka3zHa
1 300T TOTa ce BPJIO pUjETKO PUMjeHYje.

VY wus3BjecHOM Opojy ApxkaBa, KaJa aKIMOHApPCKO IpYyHITBO He Iuiaha mopes,
CyCIIEHIyje C€ IeroBO IMpaBO Ha IMOCIOBamke. Heke apxkaBe y TaKBUM
ciiy4ajeBUMa Hamehy TUYHY OJrOBOPHOCT TUPEKTOPUMA M CITY>KOCHHUIIMMA.

VY HeKHM JprkaBama JOHOCH Ce€ OJUIyKa 3a PacHyILITame aKIHOHAPCKOT IpYyIITBA
Ha OCHOBY CYJCKE OJJTyKe KaJia ce€ YIpaBa aKIIMOHAPCKOI' JPYIITBAa Hajla3M Ha
MPTBO]j TAUKHU ca KOj€ je He MOTY IOKPEHYTH HH aKI[MOHApU. Y APYTUM AprKaBaMa
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MOXKe OUTH MMEHOBAH ‘‘CTapaTesb’ aKIMOHAPCKOT APYIITBA y CIIy4ajy Kana
aKIMOHApU HE MOTY Jia OKPEHY YIpaBHU 0100 ca MPTBE TAauKe U KaJjia IOCTOjU
OIIACHOCT 300T HETIONPABJBUBE LITETE MO AKI[MOHAPCKO JPYIITBO.

KOHCOJIMJALHUJE, CIIAJAIbA U KOHI'JIOMEPATHU
JIBa win BUIIIE aKIIMOHAPCKUX JPYIITABA CE€ MOTY YAPYKUTH U POPMHUPATH HOBY
CTPYKTYpy uiu momayxaT. OBakBO YIPY)KHBambe MOXE OWUTH y OOJHUKY
KOHCOJIM/IAIIN] €, CTIajarha WIIM OCHUBaMkha KOHTIIOMEpATa.

Y OKBUpY KOHCOJMIANMje 1Ba WIM BUIIE AaKIMOHAPCKUX JpYyIITaBa OHA
npecTajy Ja MOCToje Kao 3ace0Ha aKIMOHApCKa JpYyIITBAa M CTBapa c€ HOBO
aKIIMOHAPCKO JIPYIITBO KOj€ ©Ma HMOBHHY CTapUX aKIIMOHAPCKUX JAPYIITABA.

Kana xoHconupanuja. mocraHe NpPaBOCHAXHA, HOBO AaKIIMOHAPCKO APYILITBO
Hacielyje mnpaBa, myHomMohje W TMOBJIACTHIIE CBOJUX CAcCTaBUUX JM]jEJIOBa.
CeprudukaT 0 OCHUBaWY, YCTaB WIH CTATyT MOTY Jia MPOITUCY]y OTPaHUYCHA.

Cnajame ce pa3iuKyje o] KOHCOMHIAIMjE IO TOME IITO jeIHO aKIHOHAPCKO
JPYLITBO OCTIOpaBa Apyro. JeJHO aKIIMOHAPCKO APYIITBO YyBa CBOjY MPBOOUTHY
NOBeJbY M HACHTHTET W HACTaBJba Ja IIOCTOjH, a JpPYro Hecraje W OuBa
pacnymteHo. Behuna npsxaBa npensula ckpahenu o0IMK WK 110jeIHOCTaBIbEHU
oOpa3zarl 1o kojeM ce crnajame Bpin. Criajame ce 00aBba Kaja 3a To riaca o 90-
95% axuumonapa.

VYKOIUKO C€ aKIMOHAp HE CIIOXKU Ca MNPEUIOKEHOM KOHCOJIUAALMJOM WU
CrajakbeM WM He YCIHje Ja MPEeTBOPH CBoje mocrojehe akiuje y akiyje HOBOT
aKIIMOHAPCKOT JIPYIITBA, OH WJIM aKIIMOHAPCKO APYIITBO MOXKE YITyTUTH MOJIOY
Cyly J-la TPOIMjeHH BPHUjETHOCT akija Koje mocjeayje. HoBo akmmoHapcko
JPYIITBO MOpa Jla UCIUIATH aKIIMOHAPY BPHjeIHOCT aKIkja a aKIoHap Mopa aa
MpeHece aKIFMje Ha HOBO aKIIMOHAPCKO JAPYIITBO. Y CTBapu, cyn Hapehyje ma
HOBO aKI[MOHAPCKO JPYIITBO OTKYIH aKIIHje OJ1 aKITMOHApa KOjU Ce He ClIaXKe ca
KOHCOJUAAIIM]OM WU CTIajarbeM.

Konrjiomepar je TepMHUH KOJUM C€ OMHCYyje OAHOC u3Mel)y akmmoHapcKor
JIPYIITBA KOj€ UMa YJIOTYy POJUTEJha U HOBOOCHOBAHOT aKIIMOHAPCKOT JIPYIIITBA
Koje ce 0aBM pa3TMIUTHUM aKTUBHOCTHMA, OHUM KOj€ HUCY B€3aHe 32 aKTUBHOCTH
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aKIMOHAPCKOT IPYINTBA poauTesba. Kama kopropaiyja ocHUBaY HE Y4ECTBYjE y
NPOM3BOMIGM WJIM TIpYXKamy yclyra KojuMa ce 0aBe Kopropaluje Koje je
OCHOBaJIa, OH/Ia C€ OBO JIPYIITBO HAa3MBa XOJIMHT KoMnaHuja. be3 063upa na i
j€ TIOCIIOBHH TTOTyXBaT XOJIMHT KOMITIaHH]a MJIM KOHTJIOMEPAT WM HHTErpPUCaHa
WHIYCTPHja, CBAKU U0 j& aKIIMOHAPCKO JIPYIITBO HA KOJH CE MPUM]jCHhY]e 3aKOH
0 aKIMOHAPCKOM JpPYINTBY. Y HEKHM CIIydajeBUMa C€ MPUMjEHYjy NOJaTHU
HNPUHIUIN 300T IpUpOe 0HOCa U3Mel)y HEKOIMKO aKIIMOHAPCKUX JpylITaBa. ¥
HEKOJIMKO CIIy4ajeBa €HTUTET JeJHOT aKIMOHAPCKOT APYIITBA MOXE OUTH Y
OKBHUPY KOHTJIOMEpaTa 3aHeMapeH.

Crmajame 1 CTUIIalke UMOBHHE Mel)y KoMIIaHH]jaMa je 4eCTO 3a0pameHO CaBE3HUM
3aKOHOM O aHTUTPYCTY y3 00pas3ioxeme J1a ra Tpeda cMaTpaTu HaMETAHhEeM Y
Mehynp>kaBHO] TpProBuHH, IIOCIIOBHO aKIIMOHAPCKO JAPYLITBO CE€ HE MOXeE
CIOJUTH ca TOOPOTBOPHUM AaKIIMOHAPCKUM JPYLITBOM 3aTO INTO OM c€ UMOBHHA
CBAaKOT 0J1 OBHX aKIIMOHAPCKUX JAPYIITaBa KOPUCTUIIA Y CBPXE KOje HEMajy Ha yMy
BHUXOBH aKIIMOHAPH,

OJAI'OBOPHOCT AKIIMUOHAPCKOI' APYIHITBA

[Ipeny3ehe koje HacTaBba Ja 00aBJba MOCA0 HAKOH OOABJLEHOT CIIajarba WIIH
KoHconuaanuje he Mopatu 1a u3BpIaBa yroBopHe o0aBe3e M H3MUPH JyTrOBamba
IIPOBOOMTHHUX aKIIMOHAPCKUX IpyILITaBa, AKIIMOHAPCKO APYIITBO KOj€ arncopOyje
JPYro aKIHOHAPCKO JPYIITBO y OKBUPY Cliajaka je OATOBOPHO 3a obaBese
JIpyIITBa Koje je armcopboBano. Kanga mohe mo ¢opmanne KoHCOMUIAIU]jE WIH
Criajama, CTaTyT mpenBuha MPEHOC TMpaBa W JyroBamba HAa HOBOHACTAJIO
aKIIHOHAPCKO JIPYIITBO.

JIUTEPATYPA

1. Adams, Basic Business Law, Law Eleventh Edition, South — Western Publishing CO
Cincinnati, Ohio,1995.

2. Bernard J Foley, Trziste kapitala, Mate, Zagreb, 1993.

3. Boadpam Enrenc, Kanuranuzam u merose kpuse (O 3m0ynorpebu HOBHA U Oeau
(mHaHCcHjckux apxkumra), beorpaa, 2000.

4. Jparytua Muposuh, ETnukn Kojexc Ha TpXHUIITY KanuTtaida, PuUHAHCHpame
TpkuTa Kanuraia, Tecnuh, 16-21. okroopa 2000.

5. Hparyrua Muposuh, [Ipuspeano mpaso, Ekonomcku daxynret C. CapajeBo - Bumra

111



10.

11.

112

IIKOJIa 32 CIIOJbHY TproBuny, bujersuna, 1999.

Dwight L. Gibson, Terry G. Murphy, John Wiley &Sons, All About Law, Exploring
the Canadian Legal System, Canada, Toronto, New York, Chichester, Brisbonem
Singapore, 1984.

Weuma Jamkomen, [IpuBpenno mpaBo, JaBHo mpemyszehe CoayxOenm muct CPJ,
Bbeorpan, 1999.

Mupko Bacussesuh, IlpuBpeana npymrsa, qomahe u ynopenHo mpaso, Y ApykKeme
npaBHUKA y puBpenu Jyrocnasuje, beorpan, 1999.

Richards, Law for Global Business, Law Eleventh Edition, South-Western
Publisching Co Cincinnati, Ohio, 1994,

Roland A. Anderson, Contributing Authors, Business Law Ivon Fox. David P.
Twomey, Law Eleventh Edition, South-Western Publisching Co Cincinnati, Ohio
1980.

F. William McCarty, John W Bagby, Irwin’s Legal and Regulatory Environment of
business, Third Edition, 1996, US of America, Irwin.



