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IMABAHMU ®aton'

EBPOIICKO OPYHWITBO

Ancrpakrt: EBponckoro apywrrso (EJl) nnm Kako 1To € Onirono3HaTo
NoJ1 TaTUHCKOTO nMe Societas Europaea - SE e HOBa anaTka Bo cepara Ha
€BPONCKOTO KOMITAaHUCKO MpaBo, KOja Oelle BOBEJCHO M PEryJMpaHO NpeKy
3ae/IHNUKaTa eBpoIcKa HOpMaTuMBHA peryiaruBa. OBaa peryjarrBa BKITydyBa
JIB€ TECHO MOBP3aHU UHCTpyMeHTH: Perynarusara 3a CTaTyTOT 3a €BPONCKOTO
ApywTBO 1 [upekTuBara 3a y4yecTBOTO Ha BPaOOTEHUTE BO YNPABYBAHETO.
Wako oBue iB€ MHCTPYMEHTH MMAaT 3a LEJl OCHOBAKETO U YIIPABYBAHBETO CO
ApyLITBaTa co eBporicka aumensuja, EJl cenak e 00jeKT Ha MEIaHO MPaBHO
ypenyBambe, 3aToa LITO 32 MHOT'Y Mpalllathba OBUE JIBE MHCTPYMEHTH PELLEHUETO
ro ynaryBaaT Kaj HalMOHAJIHUTE 3aKOHM Ha fAp>KaBuTe-wieHkn kaae EII ro
MMa perucTpupaHo cBoero ceauiute. OBaa (PIEKCHOMIHOCT MOXKeE Jjja ce
BU/M BO BHATpEILIHATa OpraHu3alycKa M (pyHKCHMOHanHa cTpykTypa Ha EJI,
Kajie eBpOICKaTa peryJjaThBa OCBEH OIIUTOTO COOpaHMe Ha aKLMOHEPUTE
KaKo OJTydyBauko Telslo, (popMaTa Ha yNpaByBame MM ja OCTaBa Ha CaMUTE
OCHOBAuM JIa OJJIyyaT KOj CUCTeM Ke ro n30epar: eJHOCTENEHUOT CUCTEM UJIH
[ABOCTENEHHUOT CUCTEM Ha YIpaByBambe, HO UCTO TaKa, IOCTABYBAJKU 1 YCIIOBOT
Ha YYECTBOTO Ha BpabOTeHUTEe WITO Tpebda fa ce ode36enu Bo cekoe ElT.

Knyunn 360poBu: FEagponckomo Opywmeo, Peeyaamueama 3a
Cmamymom 3a e8poncKkomo Opyuimeo

EE S

SHABANI Faton
EUROPEAN COMPANY

Abstract: The European Compnay is alegal instrument based on European
Community law that gives companies the option of forming a European
Company — known formally by its Latin name of "Societas Europaea” (SE).
A SE can operate on a European-wide basis and be governed by Community
law directly applicable in all Member States. The legislation on European

D ABTopoT € AcucTeHT-copaboTHUK Ha [IpaBHMOT hakynTeT npu [Ip>KaBHUOT YHUBEP3UTET
Bo TeroBo u mokTOpaHa Ha mporpamara [lenoBHo nmpaBo Ha [IpaBHuoT hakynreT ,.JycTuHujan
Ipeu*, Yuusepsuter ,,Ce. Kupun u Metoauj“ — Cxonje. KonraxT: fatton.sh@gmail.com.
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Companies is established by two pieces of legislation, namely a Regulation
(directly applicable in Member States) on the Statute for a European Company
and a Directive (which will have to be implemented in national law in all
Member States) supplementing the Statute for a European Company with
regard to the involvement of employees. Although these two instruments aimed
the establishment and management of companies with an European dimension,
the SE however, is subject to mixed legal regulation, because the resolution
of many issues both instruments address to national laws of Member States in
which the SE is registered. This flexibility can be seen also in the organization
and function of internal structure of the SE, where the European norms, except
the shareholder’s meeting as decision-making body, leave the decision on
governing issue founders themselves, which system will they choose: single-
tier or two-tier system, but setting the condition that the employee participation
should be established in every SE.

Key words: The European Compnay, Regulation on the Statute for a
European Company

EE S

1. OcHoBameTo Ha E]I

Bo 70-tute rogmam Ha MuHaTHOT Bek, EJl Oemie 3amMucieHO Kako
anaTka 3a eKOHoMcka KoHueHtpauuja. OBoj koHuent nocrtoen po I[Ipepsor
perynaruBara of 1989 ropuna. ITotoa, EBponckara Komucuja, noummpoko
ja OTBOpM MOXHOCTA 32 OCHOBame 1 padoreme Ha EJl. Cemak, npuooT KoH
BOCIIOCTaByBalbh¢ Ha OBaa APYLITBO OCTaHyBa TeCHO aeduHupano. Ce Besnn
TaKa, 3aT0a LITO CEKOorall € Mpejiarato jieka ocHoBaweTo Ha EJI Tpe6a na 6upe
I03BOJICHO CaMO 32 OJIPE/IeHH TeJjla Ha €BPOIICKUTE APYIITBA U MPEKY OfIpe/ieH!
NpoLecH, IUTO 3HA4YM JieKa CaMO MPaBHUTE JIML@A, OJTHOCHO CaMO TPrOBCKUTE
APYLITBA MOKAT Jla OCHOBAaT eBporncko ApywTBo. [locie gonrure puckycuu,
TajieHnTe TIPENITIo3n W paclpaBrjaTa OKOJy HUB, HA 8§ okToMBpu 2001 Gerre
lIoHeceHo npaBHaTa pamka 3a EJI, u Toa: Perynarusara 3a EJ1> u [lupektuBara
3a y4ecTBO Ha Bpaborenute Bo EJ].}

MMmajku ro cTaTycoT Ha aKLIMOHEPCKO JIPYLLUTBO, BO Cy4aj HA OCHOBaHE
Ha E[], Tpe6a na ce nma npefiBuji MUHIMAITHMOT U3HOC HA OCHOBHATA [JIABHUHBA,
koe cropey; Cratytor 3a EJl e Bo m3noc o 120.000 eBpa. OBoj m3HOC Ha
OCHOBHAaTa TIJIABHMHA € BO CHPOTMBHOCT CO MMHMMAJIHHUOT W3HOC NOTpeOeH

DCouncil Regulation (EC) No 2157/2001 of 8.10.2001 on the Statute for a European company
(SE) (OJ L 294,10.11.2001).

3) Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European
company with regard to the involvement of employees (OJ L 294, 10.11.2001).
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cnopen [Ipepmor PerynatuBara ox 1970 roguna, koj 6ettie Bo n3noc oxg 500.000
eBpa, HO U co Bep3ujata of 1975 ropuHa cnopep Koja Oelie BO M3HOC Off
250.000 eBpa.* BaKBOTO aKTyeJHO pellieHre Koe Ce OJIHECYBA HA MUHUMAITHAOT
W3HOC Ha OCHOBHATa IJIaBHMHA, IO Of[pa3yBa PEIIEHWETO 3a Jla CE COOYM CO
(puHaHCHCKUTE Gapuepu, Taka U ‘“‘Maaume u CpeOHUme npemnpujamuja O0a
Mmoxcam 0a ochosaam EJ] “,nncto Taka, EJl ia ja mpaBat popma jocTamnHa 3a
e/JHa MOLIMPOKA KAaTeropyja Ha 3aMHTEpecaHy ApyLITBA.

OcHoBameTo Ha EJl e orpanmueHo Ha yeTpu ocHOBHM HaumHM. Cekoja
anTepHaTBa Ofpa3yBa OCHOBHO Oaparbe Jla MOCTOM MElyrpaHUYHHOT WJIH
MeryHapoiHAOT eJieMeHT. [IpaBuiara 1To r'M ypeayBaatr pa3iuuHUTe METOU
Ha ocHOBame Ha EJl, ce KoOMIIMuMpanu 1 MO>KeOH He ceKorall BO COTJIaCHOCT
enHn co apyru. IIpen cé, HUBHMOT OrpaHW4YeH KapakTep Oelle NMpeAMET Ha
MHOT'Y KPUTUKH BO MUHATOTO.”

1) Cnojysame. E]l Moxe 1a ce 0OCHOBa CO CIOjyBambe Ha HAjMAJIKY JIBE
AKIMOHEPCKU JIPYLITBA PETMCTPUPAHU BO JIBE PA3IMUHU JPSKABU-UICHKH.S
Oppenodute Ha Perynatusara 3a EJI wto ro ypenyBaat ocHoBaweTo Ha EJ1 co
METOJIOT Ha CHOjyBame, TMJaT Ha paBuiiata cofpxkanu Bo Third Directive on
Mergers’ n Tenth Directive on cross border mergers.® Ciopej oBue npaBujia Ha
Perynatusara 3a E[l, Bo cityuaj Ha CIiojyBameTO Ha aKLIMOHEPCKUTE IPYLLITBA Ke
ce NPYMEHYBaaT OMLITUTE MPABUIIA 32 CHOjyBabe MPEABUACHU CO 3aKOHCKUTE
ofipendu Ha apxkaBara Kajie ce peructpupa EJl mro e ocHOBaHa co cnojyBame,
HO uMajku ja Bo mnpensua u First Council Directive 68/151/EEC°® kora EJ1
Tpeba fa ce o6jaBu. OnpenoduTe ce IeTaTHu U TEXHUYKH, HO IITO € MOBAaXKHO,
EJl Moxke a Gujie OCHOBaHa MPEKy CIOjyBabe Ha IBE WIIU MOBEKE aKLMOHEPCKU
APYLITBA HAa Pa3aM4HM Jp>KaBu Bo efHa HoBa E[l, cé nmojeka HajMasky ABe off
HMB C€ PETMCTPUPAHU BO PA3JINYHU Ip>KaBU-4IeHKU. CO yNHICOT BO PErMCTApPOT
Ha CIOjyBameTO, NpecTaHyBa fia MOCTOjaT JpYyLITBAaTa IUTO CE€ CHOjyBaaT,

) Michael Gold, Andreas Nikolopoulos, Norbert Kluge, The European Company Statute: the
new approach to corporate governance, Bern: Peter Lang, 2009, cTp. 9.

%) Mads Andenas and Frank Wooldridge, European comparative company law, New York:
Cambridge University Press, 2009, ctp. 394.

Ynenor 2, ctaBoT 1 on Perynatusara 3a EJI.

) Third Council Directive 78/855/EEC on 8 October 1978 - Concerning mergers of public
limited companies (L 295, 20.10.1978. M3menu u pononnysawa: Council Directive 2006/99/
EC of 20 November 2006 (OJ L 363 137, 20.12.2006); Directive 2007/63/EC of the European
Parliament and of the Council of 13 November 2007 (OJ L 300 47, 17.11.2007).

8 Tenth Directive 2005/56/EC of 26 October 2005 — On cross-border mergers of limited liability
companies (OJ L 310, 25.11.2005).

%) First Council Directive 68/151/EEC od 9 March 1968 — On co-ordination of safeguards
which, for the protection of the interests of members and others (OJ L 65, 14,3,1968). 3menu u
nonosHyBama: Directive 2003/58/EC of the European Parliament and of the Council of 15 July
2003 (OJ L 221, 13.4,2003); Council Directive 2006/99/EC of 20 November 2006 (OJ L 363
137 20,12,2006).
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[IofieKa HOBOTO JIPYIUTBO 3aCHOBAaHA KAaKO pe3ysTaT Ha cnojyBameto — EJl, e
YHUBEP3aJICH MPABEH CYKLECOp Ha THE APYLITBA, & aKLMOHEPUTE Ha IPYLITBATA
KOU ce CrojyBaa CTeKHyBaaT akium Bo ocHoBaHoTO EJl. Edexktor Ha oBaa
¢popma Ha ocHOBame Ha E/I, He € camo f1a ce 00e30eu anaTka 3a CO37aBambe Ha
EJ1, HO MCTO Taka 1 CPEACTBO 3a NOCTUIHYBAbE HA MPEKYTPAHUYHO CIIOjyBatbe,
e/JHa TPAHCAKLMja KOJAILTO ONLITO 3¢MEHO HE € Ha PacIOJIOrame Off 3aKOHUTE
Ha JIp>KaBUTEe-YJIeHKH.

2) XoaguHr apywTBo. Bropata ¢dopma Ha ocHoBame Ha EJIl e
OCHOBalETO TpeKy (opMupame Ha XOJAMHI [PYIUTBO Off HajMajKy /[Be
aKIMOHEPCKY JIPYIITBA Ha JBE Pa3iIMJHM JipKaBu-uwieHkn Ha EY.'" mmm kom
MMaaT HajMaJKy JBE TOfIMHM TMOJIPY>KHMLIA ypefayBaHa CO MPaBOTO Ha eHa
Apyra apxaBa, WM TOAPY>KHMLA IUTO Ce Haoafa BO /Ipyra JprkaBa-uJICHKA.
OcHoBaweTo Ha EJl npeky ¢opmupame Ha XOJIUMHI IPYLUTBO Oapa clefiewe
Ha OfIpefieHa MOCTAalNKa: OpPraHuTe Ha YNpaByBame COCTaByBaaT MPEJIOr Ha
YCIIOBUTE, KAKO M OfpeficH MPOLEHT Ha aKUMUTE Ha OCHOBAUKWTE JPYLLTBA
(HamMaJyBambeTO Ha AKIIMOHEPCKUOT KalKUTal Ha AKLUMOHEPUTE HA OBUE IPYLUTBA
u OpOojOT Ha aKUMWTE HAa aKUMOHEpPHUTE, a 3a BO3BpAT [00MBAAT aKLUMU BO
€BPOINCKOTO XOJUHT ApYLITBO — EJI, ITO NpeTcTaByBa 1 U3HOCOT HAa aKLUUTE
Ha aKLMOHEPOT BO TOA JPYLITBO) CO akuuuTe Ha ocHoBaHoTo EJl (ocHoBHaTa
riaBHuHA Ha THe ApywTBa Bo Ell), o He Moxke ja ouae noman of 51% op
aKIMUTE CO MPABO Ha I71aC; yUYEeCTBO HA PeBU30PUTE 32 BpeMe Ha (hOPMHUPAETO
(ocoGeHO 3a KOHTpOJIAa Ha pa3MeHa Ha aKUMUTE) U Ofj00pyBatbe Ha MIIAHOT Off
CTpaHa Ha COOPaHKETO Ha APYIITBOTO.?

3) 3aequnuo apymTBo. OcHoBameTo Ha EJl Moxe ma Guwyie u TpeKky
OCHOBam€ Ha 3ae[JHMYKO JIPYIUTBO — KepKa (moppy>kuuua) co craryc Ha E[l on
HajMaJKy JBe IPyLLUTBA Of] 3eMjU-WICHKH, KOU HE MOpa Jja OMIaT aKLMOHEPCKU
npymrea.® Ha ucr nauwnH, EJl Moxar ia 3aocHoBaat u nocrojuure EJT mefy
cebe MM 3aeJHO CO eJHO MM MOBEeKe KaNUTAJICKH JIPYLLITBA, fofeKa camoTo E[1
MO>Ke Jla OCHOBA eJTHO (WJIM TTOBeKe) MOy KHUIM BO (hopma Ha EJT.1*

4) IIpeoopasoa. [lociegna opma € OCHOBamETO TMpeKy Npeodpasda
(mpomeHa Ha (popMaTa) Ha €JHO HALMOHAIHO aKIMOHEPCKO /IPYLUTBO, KOE 32
HajMaJIKy JiBe TOJIMHM MMallle TIOIPY>KHHIA BO HEKOe Jp>kKaBa-uiieHka Ha EY."
[IpeoOpazbaTa Ha egHO akumMoHepcKo ApywTBo Bo EJl Hema pma pesyaTupa

10 jonathan Rickford (editor), The European Company: Developing a community law of
corporations : Collected papers from the Leiden University Programme 2002, Antwerp-Oxford-
New York, 2003, ctp. 21-22.

D Ynenor 2, ctaBoT 2 of Perynatusara 3a EJI.
12) Ynenor 32 opn Perynarusara 3a EJI.
13) Ynenor 2, ctaBoT 3 of Perynatusara 3a EJI.

19 Mupko BacusweBuby, Komnanujcko npaso: npaso npuspeonux opywmasa Cpouje u EY
Tpebe u3namwe, beorpan: [IpaBHu akynrer YHuBepsurera y beorpany,2007, ctp. 652.

15) Ypenor 2, craBot 4 op Perynatusara 3a EJI.
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CO TIpecTaHyBawe Ha PYLITBOTO MK CO CO3/[aBarbe Ha HOBO MPaBHO Jie.'s
Oprykara 3a mpeo6pa3ba ja oHeCcyBa COOpaHMETO CO MHO3WHCTBO TIIACOBU
Bp3 OCHOBA Ha OJIpefIONTE HAa HAIIMOHAIHMOT 3aKOH JIOHECEH BO COTJIACHOCT CO
yireHoT 7 ox Directive 78/855/EEC.

2. ¥Ymucor Ha EJI Bo Tprosckuot perucrap

3a ymucort Ha EJI, He e co3fajieH Hekoj moce6GeH perucrap, na cekoe EJ ke
ce 3anuillyBa BO MICTHOT perucTap Ha apxkasarta Kajie ce 3anuiuysa EJ] u kajie ce
NpeaBr/yBa 3aMMIIyBabeTO U Ha IPyTUTE TProBCKU APYIITBA, BO COTJIACHOCT
co Directive 68/151/EEC." Co ynucot, Ha (pupMaTa Ha OCHOBAaHOTO JPYILITBO
Tpeba j1a My ce fopiaBa u 36opoT “EJ1*. Bo oBoj ciyuaj, Toa Ke ce TpeTrpa BO
ceKoja AprkKaBa-WIeHKa Kako jja € aKMOHEPCKO JIPYLITBO OCHOBAHO COIJIACHO
CO MPABOTO Ha JIp>KaBaTa-wICHKa KaJie TOA UMA PErMCTPUPAHO CBOE CEMMILTE.
N3sBecTyBame 3a ymucoTr mim u3bpuiryBame Ha EJIl of perucrapor, ke Guyie
o6jaBeHo3auHdopmartuBau e o Official Journal of European Communities '
dopmannunot ynuc Ha EJ1 uma 3nauajun nocaepuun. CTeKHyBambeTO Ha IPABEH
CyOjeKTUBUTET € ONpefesieH Ofi JIGHOT Ha 3alullyBameTo BO peructap.'’
Jlp>kaBara Ha 3aNMIIyBabe o ofpeayBa U HAMOHAIHOTO MPAaBO NMPUMEHIINBA
3a E[l, moneka 3a crnpeuyBame Ha (DUKTHBHOTO 3amulilyBame, PerynatuBarta
3a EJl npepsunyBa neka EJl ce 3anmuinyBa Bo McTaTa ApykKaBa-ujeHKa Kaje ce
perucTprpa riIaBHOTO CEULITE Ha APYIITBOTO.>

3. IIpaBHara peryaaTusa 3a EJ{

IIpaBHaTa  peryjgatmBa  3a  OCHOBambETO,  OpraHu3auujatTa "
(pyrkumonnpameTto Ha EJ] ce Haoata Bo PerynatuBara 3a EJ] v Bo [lupekTrBaTa
3a EJl kako popatok Ha CratyTtor Ha EJI. PerynatuBata 3a EJl e nupekTen
NPUMEHIMB M3BOP M €JHOCTABHO MM [aBa HAa JPXKABUTE-YJICHKHU OJIpEfieHU
MO>KHOCTH U TIpaBa 3a HUBHaTa npuMeHa. [lupektusara 3a EJI, cenak, e Hapen6a
3a 3eMUjUTE-YICHKY /1a TU BKIIy4aT ofpefduTe cofp>Kanu Bo [JupekTusara BO
CBOUTE HALMOHATHY 3aKOHOABCTBA.

Ha BpBOT Ha npaBHUTE M3BOPH, CE HaoaraaT CUTE OHME OPEAOM KOU ce
3a/I0JIKMTEIIHM BO CMMCJIA HAa TOA JIeKa HUTY JP>KABUTE-UJICHKU, HUTY CaMUTE
CTPaHKM HE MOXKaT Jja ce oTkaxat ofi HuB. Unenot 9 (1) op Perynarusara 3a
E[l, npemymHO ja ofpeqyBa XuepapxujaTa Ha oBHe uW3BopH, criopen kou EJl ke
ce ypefyBa co:

a) Perynarusara;

19 Ypepor 37, craBot 2 opi Perynarusara 3a E/[I.
') Ypenor 13 op Perynarusara 3a EJI.

18) Ypenor 14, craBor 1 o Perynarusara 3a E/JI.
19) Ypenor 16, craBor 1 o PerymatuBara 3a EJI.
20) Ypepor 7 on Perynarusara 3a EJI.
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6) Hekoj npyr m3Bop ako ke Oujie mpefBuyieH ofi PerymatmBaTta mmm of
oflpeonTe Ha HUBHUTE CTATYTH;

B) Bo ciyuaj Ha npamamara Ko He ce ypeaenu co Perynarusata, uim Kora
npallambaTa ce IelyMHO YPEICHH CO TOoA:

— ofpendMTe Ha 3aKOHWTE Ha 3EMjUTE-UJICHKM 3a CIIPOBElyBarbe Ha
MEPKUTE Ha 3aefiHUIATA IITO ce Bp3aHn ocodeHo co EJI;

— OfpefdMTe Ha 3aKOHMTE Ha 3€MjUTEe-WIEHKM LITO Ke ce CIpOBeyBaa
32 aKUMOHEPCKHUTE JPYLITBA OCHOBAHM COIJIACHO CO MPaBOTO Ha
Np>KaBaTa-ulIeHKa Kajie MMa PeriCTPUPAHO cefuiiTe;?!

— oppenoure Ha ctaTyToT Ha EJ], Ha MCT HAUMH KaKO 1 33 aKLIMOHEPCKOTO
[IPYILTBO OCHOBAHO BO COIJIACHOCT CO MPABOT Ha JIp>KaBaTa-uJIeHKa
kaze EJl nma peructpupato ceguiire.

Kako wro moxe pma ce Buu, nako EJl moumBa Ha HE3aBUCHO NpPaBO
(mpaBoto Ha EY), paznuyHo off HaMOHAIHWTE MpaBa Ha JP>KaBUTE-UJICHKH,
HALMOHAIIHOTO MPABO Ha JPXKaBUTE-UICHKH, UMAK K& ce MPUMEHYBA BO CIllyyaj
Ha MoJTUere Ha npaBoTo Ha EY, u Toa cnopent cepmirero va EJT.2

4. Crpykrypara Ha EJ]

Bo crpykrypara Ha E]l, moctom mopenba Ha HaNIeXXHOCTUTE Mery
COOpPaHMETO — KaKO TEJIO 3a JIOHECYBatbe OJIYKH U OPraHUTE Ha yNpPaBYyBabe
— KaKo TeJia OfiIrOBOPHHM 32 YNpaByBatbe M HajI30p Ha paboTHUTE HA APYLUITBOTO.

a) Cobpanue

Perynarusara 3a E]I npensunyBa neka, E1 Tpe6a ga uma oniro coopanue
Ha aKIMOHEepHTe ,* MPEeIBHLY BajK1 TaKa 1 HAITIEXKHOCTUTE , OJIHOCHO MpAlliahaTa
32 KOM COOpaHMETO MMa OBJIACTYBabE 1 IOHECYBa ojityKa. OBue npailama r'u
NOKpUBAAT inter alia: NPEeHECYBambETO HA PETMCTPUPAHOTO CeAMIUTE (YICHOT
8 (4)); onoOpyBameTO Ha YCIOBUTE Ha TUIAHOT 3a CrojyBame (wieHoT 23 (1));
(hopmupameTo Ha XOJIMHT JpymITBOTO (WwieHOT 32 (6)); mpeobpa3bara Ha
akuoHepckoTo ApywtBo Bo EJ/l — ogoOpyBambeTo Ha yCJIOBUTE HA IUIAHOT
3a npeodpazbara (uieHoT 37 (5) — 37 (7)); UMEHYBAakETO U Pa3peLlyBaABETO
Ha WIECHOBUTE Ha YNPaBHUOT oprad (4ieHoT 39 (2)); WMEHyBameTO H
Pa3pellyBalkbeTO Ha YJICHOBUTE HAa HAA30pHUOT opradH (wieHoT 40 (2));
M3MEHyBambaTa U [0NOJHyBamaTa Ha ctaTyToT Ha EJl (uneHor 59). Ilokpaj
Toa, Perynatusara 3a EJl ofu moHatamy M BO HajiIe>KHOCTa Ha COOPAHMETO
BKIIyUyBa U: “Hpaularama 3a KOU HAOAEHHOCM MY e OdOeH Ha COOpaHuemo
HA AKUYUOHEePCKOMO OPYWIMBO YPeOy8aHo CHoped Npasomo Ha Opicasamd-

2D Hcro Taka Buan wienor 9, cTaBor 2: “Oopedbume na 3axonume OOHeCeHU 00 CMPAHA HA
3emjume-unenku, ocobero mue wmo ce oonecysaam Ha SE mopa oa budam eo coeaacrocm co
Hupexmusume wmo ce 0OHecy8aam Ha aKYUOHepcKume Opyumed.

22) Munan Hepnkos, Turo Bennuanen, Enena I'paguiku-Jlazaposcka, [IpaBo Ha jipyiursara,
Ckomje: [IpaBen dakynrer ,,Jyctunnan npsu‘, 2009, ctp. 38.

2) Ypenor 38 (a) on Perynarusara 3a EJI.
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uneHKa (0prasama Ha peucmpuparomo ceouwme), A cnopeo CManymom
na EJ 60 coanacnocm co mokmy moa npaso.“** OBa Gellie eicH KOMIPOMHIC
3a Koj Gellre HeomXxojIeH fia ce Ioone Oflo0pyBame Off CUTE IP>KaBU-WISHKH, HO
Ofl Ipyra CTpaHa 3HAYMTENHO ja OCJIa0yBajl HATHALMOHAIHUAOT (€BPOIICKUOT)
KapakTep Ha ¢popmarta Ha EJI.

Co6panueTo Tpeba 0OMYHO J1a c€ COCTaHyBa €[HAll FOJUIIHO U TOA HE
MOJIOIHA Off HIECT MECEIM 10 3aBPIIyBaETO HA (PMHAHCHCKATa TOIMHA> BO
(phopma Ha pefjoBHA CETHMIIA, HO MOXKE J1a Ce CBUKYBa COOPAHMETO 1 CO Gapame
Ha OPraHoT 32 YIPaByBawbe, HAI3OPHUOT OO0 WIIN MAIIMHCKUATE aKIMOHEPH,
Kou noceiyBaat HajManky 10% Ha OCHOBHaTa IJIaBHMHA, BO TEKOT Ha TOIMHATA
BO (hopMa Ha BOHpEJHA CefHWNA. AKO OBa COOpaHMe KOe Ce CBHKYBa CO
Gapame Ha aKIMOHepuTe Kou mocefyBaar HajManky 10% oj riiaBHWHATa, He
Cce COCTaHyBa, UCTHTE MMaaTr TMpaBo jla 6apaar “HalsexcHuom cYOCKu Uuau
ynpasysauku asmopumem (...) 0a 00pedu cobpanuemo o0da ce cocmarysa. >
AKupyoHepuTe KoM rnocemyBaat HajManky 10% o KanuTasoT, 0CBeH Ha MPaBOTO
Ha CBUKYBame Ha COOpaHUETO, THEe MMAaT MPaBo jia MOTIJTHYBAAT THEBHUOT Pefl
Ha CBUKYBaHOTO cOOpaHue.

PerynatuBara cofpsku HeKou OfpefioM 3a IJIacamkeTo Kora ce paboTu
3a JIOHECYBaHkETO Ha OJIITYKH BO cOOpaHue, KOW OfpeNion ce Off MCIO3UTHUBEH
kapaktep. OmiIykuTe BO COOpaHMETO Ke ce JIOHeCyBaaT CO MHO3WHCTBO
TJIACOBHU, OCBEH aKO MPaBOTO Ha Jip>KaBaTa-uieHka Kaje EJl nma peructpupano
CBOE CEIMIITE, HEe TPEBHUYBa MOr0JIeMO MHO3MHCTBO,” JIOofieKa 3a MPOMEHa
Ha craryToT Ha EJl moTpeGHO € MHO3MHCTBO Off JIB€ TPETUHU Off aKIUNATE CO
NpaBo Ha IJIac Off MOCTUTHATHOT KBOPYM.?® PerymaTtuBara CONp>KM M HEKOU
ofipenou 3a ofTyuyBameTo Bo ciyvaj EJl ma mMa nBe mim moBeke Kilacw Ha
akuyu. 3Haun, kora EJ] nMa JiBe nim noBeke Kilacy Ha akIiK, CEK0ja OfyTyKa Ha
cobOpanuneTo Ke Gujie mpeiMeT Ha oCceOHO riiacee Ha akIMUTe Off CeKoja Kitaca
Ha aKkIUKTe, MpaBaTa Ha KOja KJiaca ce MorojicHu of Taa ofyyka.”’ Micro Taka,
KOra 3a JIOHECYBamEeTO Ha eJlHa OJiTyKa Tpeba jla ce 06e36emyBa MHO3MHCTBO
TJTacOBM HaBefieHN BO wieHOT 59 (1) mm 59 (2), oBaa MHO3MHCTBO MCTO TaKa Ke
ce 6apa 3a MoceGHO TIacarme 3a ITOCeOHO ITacame Ha CeKoja Kilaca Ha akIuuTe,
npaBaTa KOM Ce TOrofieHH Of] peJieBaHTHaTa ojiiTyKa. >’

0) Opeanume na ynpasyearse u Had30p

3a pasnuka o [Ipennor Perynarusara op 1991 roguna, koja Ha criopeH

DY penor 52 on Perynarusara 3a E[I.

25 Ypenor 54, craBor 1 on Perynarusara 3a EJI.
26) Ypenor 55, craBor 3 opf Perynarusara 3a EJI.
) Ynenor 57 op Perynartusara 3a EJI.

28 Ynenor 59, craBor 1 opf Perynarusara 3a EJI.
29 Ynenor 60, ctaBot 1 on Perynatusara 3a EJI.
30 Ypenor 60, craBor 2 op Perynarusara 3a EJI.
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HAauylH ja OBJIACTYBAalle JIp>KaBaTa-WwICHKA Ja BOCIOCTABM €IHA EIMHCTBEHA
CTPYKTypa Ha ynpaByBame Ha peructpupanoto EJl Bo Hej3uHaTa TepuTopuja,
ceraiiHara PerynatmBa uM oBo3MOXKyBa Ha ocHoBaumtTe Ha EJl ma pgonecar
OJIITyKa 3a BOCIIOCTABYBAE “UAlU OP2aH HA YNPABY8AIE U HAO30PEeH 0000p
(OsocmeneHuom cucmem) UAU Op2aH HA YNPAeyéawe (eOHOCMeneHuom
cucmenm).“*" Co oBa, Ha cUTE JIP>KABU-YICHKU UM ce 6apa Jia To BKJIy4aTr oBaa
onuuja3a E[l Bo HUBHMTE HALIMOHAJIHY NIpaBa. 3a MOBEKETO Ofi APXKABUTE-UJICHKH
oBa Oapame 3a yNpaBYBAaUKMOT CHUCTEM Ha aKLMOHEPCKOTO JPYLUTBO Oewie
HewTo HOBO. Taka, cropey] 3aKOHOIABCTBOTO Ha ['epmMaHumja, cuTe akIMOHEPCKU
ApYyLITBa Tpeba Jla ce OnpeyiesaT 3a JBOCTENEHNOT CUCTEM, 32 aKLIMOHEPCKUTE
apywTBa Ha Benuka BpuTtanuja egHOCTENEHUOT CUCTEM, I0[eKa MPABOTO Ha
®panipja 1 XoJdaHauja Hy M MOXKHOCT 3a n360p.*> OBaa (hJIeKCHOUIHOCT €
NPEeABU/ICHO 32 1a My Ce JIajie ILITO € MOXHO MOBeKe aTpakTUBHOCT Ha (popMaTa
Ha EJI, co camuoT ¢akT ieKa Ha BpeMeTO Ha CBOETO OCHOBAME, Ha JIPYLLTBOTO
My Ce J]aBa MOKHOCT 3a M300p Ha CTPYKTypaTa Ha yNpaByBame Koja Ke My
OfiroBapa Hajaoopo Ha MHTEPECUTE Ha TAaKBOTO PYLITBO.

Oppendure Ha PerynatuBaTta 3a EJl kou ce ofHecyBaar Ha CUCTEMUTE
Ha ynpaByBame Ha EJl, ce opraHn3upany BO TaKOB HAUMH LITO: ABOCTEHEHUOT
CHCTEM C€ TPeTUpa BO YieHOBUTe 39-42, eMTHOCTENEHNOT CUCTEM BO YJICHOBHTE
43-45, nopeka unenosute 46-51 cogpsKat npaBuiia KO ce 3aeJTHIYKY 3a IBaTa
cucremMu. MefyToa, mOTpeOeH € eieH KOMIPOMHUC CO LieJ Jja ce HaMMHE
NPOTUBEHETO Ha JPXKABUTE-UIEHKM KOWM HAMETHYBAaT CaMO €[leH BUJ Ha
CTPYKTypa BO OJJHOC Ha CHCTeMOT Ha ympaByBamwe Ha EJl 3a HaumoHamHuTe
akuuoHepcku apywrsa. Kako pesynrar, Perynatusara 3a EJl ru oBnactysa
Ap>KaBUTE-WIEHKH KoM o00e30e/yBaaT caMO €IeH BMJlI Ha CHUCTeM 3a
AKIMOHEPCKUTE JIPYIITBA “Od 2u yceojam coodsemuume mepku 3a E/1.“%

1) leocmenenuom cucmem Ha ynpagysarse. OBOj CUCTEM C€ COCTOU
Ofl IB€ OpPraHK: OPraHOT Ha YNpaByBak€ M OPraHoT 3a HAJ30p, CO TOA LUTO
HMKO]j O WICHOBUTE HE MOKE Jla CIIy>K/ Ha JIBeTe OpPraHd MCTOBPEMEHO, NaKO
YJICHOT Ha HaI30PHUOT OPraH MOKe Jla Ce MMEHYBA /1a /ICjCTBYBA KAKO YJIeH Ha
OpraHOT Ha YNpaBYyBakbe BO CJy4aj Ha CO3[laBalbe HAa Mpa3HMHA BO TOj OpPra,
(pyHKIMjaTa KaKO 4ieH HAa HAJ30PHMOT OpraH TOrall ce CyCrneHaupa (UWICHOT
39 (3)). Ynorara Ha HaA30pPHMOT OpraH € jia ja HaaryiegyBa pabdoraTa Ha
OpraHoOT Ha yNpaByBaibe, LITO MOfIpa30Mpa KOHTPOJIA U CIIE[ICHe HA OPraHoT
Ha ynpaByBame. UsIeHOBUTE HA HAI30PHUOT OPraH ce MMEHYBaaT Off CTpaHa Ha
aKIMOHEPUTE BO OMIUTOTO coOpaHue. Off Apyra CTpaHa, OpraHoT Ha yNpaByBatbe
€ HaJJIeskeH 3a ynpaByBambeTo co EJl** HO mMa u 00BpcKa jja My J0CTaBU

3D Ypenor 38 (b) on Perynarusara 3a E[I.
32) Jonathan Rickford (editor), out. med., cTp. 23.
33) Ypenor 39, cTaBoT 5 u uneHoT 43, ctaBoT 4 off Perynarusara 3a EJI.

3 Ynenor 39, craBot 1 opn Perynarusara 3a E/JI.

338



EBporncko apymtso

PEIOBHO M3BELITA] HA HaI30PHUOT OPraH, OJHOCHO /1a My TM JIOCTABM BEIHALL
MH(OPMALMUTE 32 HACTAHUTE KOM MOXKAT Ja MMaaT 3HAYUTEJHO BJMjaHUE
Bp3 EJl 1 ga ogroBopu Ha mpaiuamaTa MOCTABEeHM Off CTPaHa Ha YJICHOBUTE Ha
HaJI30pHUOT opraH.”> YUjeHOBUTE HAa YNPaBYBaUKUOT OpPraH Ce MMEHyBaaT U
paspeliyBaaT ojf CTpaHa Ha HAJ30pHUOT opraH.*® OpraHoT Ha yNmpaByBambEHCTO
TaKa, OCBEH YNPaByBambETO, UMa HAJJIEXKHOCT Ja CO3/1aBa OOJIMTallMOHN OfJHOCH
CO TPEeTH JMLA, OJHOCHO JIa TO NpeTcTaByBa ApywTBoTo. EfHa of npegHocTuTe
Ha IBOCTENEHUOT CUCTEM € TOa LITO MOXE /la CE CO3[aBa MHCTUTYLMOHAIHA
M TIepCOHANHA mojieniéa Mmomery ynpaByBayKMOT M HAJ30PHUOT OpraH, LITO
MCTOBpEME MoMara MoJIecHO J1a ce pasdepe U NPUMEHyBa pasrpaHuyyBarbeTo
Ha OJIFOBOPHOCTUTE U OBJIACTYBAATA BO PAMKHUTE Ha JPYIUTBOTO.”’

2) Eonocmenenuom cucmem. Cnopepi CTpyKTypara Ha €JHOCTENEHUOT
cucreM, EJI ce ynpaByBa oj1 e/icH OpraH Ha yIpaByBatbe, HAMECTO €/IeH HaI30peH
¥ ynpaByBauky opraH.*® UsieHOBUTE Ha OPraHOT Ha YIIPAaBYBabe CE IMEHYBAAT U
ce pa3pellyBaar off CTpaHa Ha aKUMOHEpPUTE BO ONIUTOTO coOpanue. CTaTyToT
Ha EJl Moxe fia ro onpepienu GpojoT Ha YJIGHOBUTE HA YNPaBYyBAYKUOT OpraH
WM TIpaBWJIaTa KOM NpeABUyBaaT HUBHUTE OBJIACTYBakbha, HO M JIp>KaBaTa-
YJIEHKA MOXKeE /1a OfIpe/i BAaKBO HELITO.

3) 3aeonuuxkume npasuaa 3a 0sama cucmema. YneHOBUTE HA OpraHuTe
Ha EJI ce uMeHyBaaT 3a BpeMeTpacwe Koe € Ae(PMHUPAHO CO CAMUOT CTATyT
Ha EJI, Ho Koe He MOXKe Jla I'M HaJIMAHYBa LIECT FOJIMHU, CO MPABO Ha IOBTOPEH
u36op (wreHot 46). Crarytor Ha EJl Moxe fa mpefBuiu €HO JIPYIITBO WJIH
HEKOj JIpYT TpaBeH CyOjeKT yia 6ujie WieH Ha Hekoj off opranute Ha EJl, mopx
YCJIOB 3aKOHOAATCTBOTO Ha JpKaBaTa-uieHKa Kaje EJl mMa peructpupano
CBOE CEMIMILUTE a KOe 3aKOHOJIACTBO C€ OfJHECYBA HAa AKLMOHEPCKUTE PYILTBA
nouHaky He ro mpepsuaen (uieHot 47 (1)). Craryror Ha EJl, ucto Taxa,
Ke HampaBM JIMCTA HA KAaTErOpPUMHUTE Ha TPAaHCAKUMUTE 332 KOWM MOTPEeOHO e
o100peHte O] HAI30PHUOT OPraH 3a OPraHOT HA yIPABYBAE Kaj IBOCTENICHUOT
CHCTEM, UM elHA U3PUYHA OfITTyKa Off CTPaHa Ha OPraHoOT Ha YNpPaBYBaHE BO
epHocteneHuoT cucteM (uieHoT 48 (1)). UnenoBute Ha opranute Ha EJI ce
[OJIKHYM Jla He TM OTKpMBaaT MH(pOpMaLunuTe Kou ce ofHecyBaat Ha EJl, a une
OTKPHBAamE MOKeE J1a OWjie IITETEHO 3a MHTEPECUTE Ha IPYIUITBOTO (WIEHOT 49).

3aKiIy4oK

Op co3naBameTo Ha EBporickata ekoHoMcKa 3aefnuna Bo 1958 ropuHa,
ApyLITBaTa KOW ja BpIIesie CBOjaTa JEJHOCT TPEKYy CBOUTE MOJIPYKHUIN
HaJBOP Off TEpUTOpHjaTa Ha Jp>KaBaTa Kajie IITO TW WMalle PErUCTPUPAHO

35) Ynenor 41 opn Perynarusara 3a EJI.
30 Ypepor 39, craBot 2 o Perynatusara 3a EJI.

37 Petri Mintysaari, Comparative corporate governance: shareholders as a rule-maker, Berlin:
Springer, 2005, ctp. 70.

38 Ypenor 43 opn PerynaruBara 3a EJI.
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CBOMTE CEMUITA CE€ COOYYyBaje CO 3HAYMTEJHM TEIIKOTHM. Pazmuunure u
KOHTPAMKTOPHM 3aKOHM KOM MOCTOEJEe BO PAMKMTE Ha 3eMjUTe-UJIeHKU
3aeJIHO ja HalpaBWja PeuMCH HEBO3MOXKHO CO3/IaBatbeTO U (PYyHKIMOHUPAHETO
Ha TakBUTE MElYHAPOJHM JPYLUTBA, U TIOBPEMEHO 3aKOHCKU WIJIM TPAKTHUYHO
HeBo3MOxHO. Co oruep] Aeka MpaBHUTE CUCTEMH Ha 3eMjuTte-wieHKu Ha EY,
Ouse 6a3MpaHy Ha ABE PA3IMYHU TPAIMLMN: AHTJIOCAKCOHCKATa U rpafaHCKOTO
NpaBo, CeKoja ApXKaBa-WICHKAa MMajlo CO3[]afIcHO CBOE 3aKOHOMIABCTBO BO
PaMKuTe Ha OBUE TPAULM, KOM MAaKO CJIMYHM Ha MHOTY TIpalliaiba BO OHOC Ha
NPaBOTO Ha JIPYLUTBATA, PA3JIMKUTE OCTaHAJIC EBUACHTHH.

Espornckoro apymteo i Societas Europaea — SE npeTcTaByBallle eieH
,FOJIeM HampefoK™ 3a ApYyLITBaTa KOW JejCTBYBaa BO PAaMKHUTE Ha 3eMjuUTe-
uynenku Ha EY. [locera TakBuTe ApylITBa Mopaa jJa (hopMHpaaT Liejia Mpexka
Ha MOJIPY>KHMLY BO CUTE TEPUTOPUMM HA 3eMjuTe Kajie fAejcTByBaa. Co orsen Ha
OJITIOXKYBAkETO Ha ycBOjyBaweTo Ha CraTyToT Ha EBpornckoro fpywTso, no
noBeKe Of] TpH JieleHUM HecoraacyBamwe, EBponckata Komucuja KoHeuHO ro
ycBoua Bo 8 oktomBpu 2001 ropguna, Perynatusarta 2157/2001 u dupektrBaTta
2001/86/EC. ITpaBHuoT pexkuMm Koj ro ypeaysa EJl e UCKIyuUUTEIHO CIIOXKEH,
BO NPBO YNUTAaHE TELIKO P30MPIIMB M YECTO yMaTyBa HAa HALMOHAJIHOTO MPaBo.
3aroa, Hema j1a 61jie MPeTepaHo ako Ce KaKe IeKa MMa TOJIKY PA3JIMUHU PEXXUMU
KOJIKY LITO UM 3eMjU-WIeHKHU. PerynaruBara nma 3a 11eJ1 ApyLITBaTa OCHOBAaH!
BO MOBEKe Of eflHa Jp>KaBa-wIeHKa, Aa OugaT BO MOKHOCT fla CE€ COeJUHAT U
AejcTByBaatr Bo Lesio EY Bp3 ocHOBa Ha efieH eIMHCTBEH MakeT Ha MpaBuiia u
yHUGULMpaHo ynpaByBamwe. OBa Ke aBa MOXKHOCT /1a ce u3berse norpedara
32 OCHOBaH€ Ha MOAPY>KHULYM PETyJIMPaHu Of] Pa3JIMuHM HALMOHAIIHU 3aKOHH.
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