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ABSTRACT

The article deals with a new Community Directive, which amends the existing
Directives concerning mergers, divisions and cross-border mergers regarding
reporting requirements and publication duties. They also create some minor
changes concerning setting up or increase in capital requirements for experts’
reports. Changes were made to creditor protection provisions and they introduce
coherence with other Community Directives. Finally, simplified mergers and
divisions were slightly changed by introducing obligations, rather than
possibilities for their regulation by Member States.
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I) CBPXA

JlnpekTuBa o U3MEeHaMa IpaBuiIa y 00JIaCTH KOMITAHH]CKOT TIpaBa pe3ysrar
je mmper mporpama O CMamUBalby aJIMHHUCTPATHBHUX ontepehema u
TPOIIKOBA paad EKOHOMHYHOI M e(HKacCHOT 00aBibama AENaTHOCTH Ha
YHYTpaIIbeM TPXKUIITY. Y TOM LY je nHuimjatuBy aana Komucuja EY kpo3
cBoj [Iporpam, koju je ycBojeH Ha cacTaHKy EBporckor caBera Tokom 2007.

! Nonent na [pasrom dakynrery Vaupepsutera y beorpay.
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romuae.2 Komucuja EY je 3aTuM mocTaBumia Tpemiore y by H3MeEHE H
NOjeHOCTaBbCHa TOJeAMHUX THUTaka K3 00JacTH  KOMIIaHHjCKOT,
PadyHOBOJCTBEHOT MpaBa ¥ peBusmje. Y ocTBapemy Tor musba Beh je mommmo
no u3BecHuX u3meHa Tpehe u Illecte nupekTMBe y NMTamy H3BEIITaja
peBH30pa ¥ MOTYhHOCTH J1a c€ jeJHOTJIAaCHOM OJTYKOM OH HE CacTaBH, Ta je Ta
TEH/ICHIIMja OBOM J{MPEKTHBOM HACTaBJbEHA U 'y OTHOCY Ha HEKa JIpyra CIMYHa
TMTama, 1 10 y30py Ha Beh moneTe m3mene.4 3MeHe ce ofHOCE HA M3BEIITaje
KOju y ofipel)eHUM CltyuajeBiMa HeMajy 3a LiiJb 3allTUTY ofipel)eHux Kareropuja
muna, Beh mpeBacxomgHo onTepehyjy npymiTBa, m3asuBajyhu HemoTpeOHE
TPOIIKOBE, JOK Ca JApyre CTpaHe MOJEpHa CpPeAcTBa pasMeHe HH(opmariuja
HaJIaKy TOTpeOy M3MEHe 3acTapenux MeTona nHdopmrucama U 00jaBJbHUBambA,
KOju Takol)e Hoce U3BECHE TPOILIKOBE.

IT) MEPE EY

JlupexktuBa kojoM ce Memajy Jlpyra, Tpeha wm Illecra [upekrua
KOMITaHH]CKOT TIpaBa, Kao U [IUpeKTHBa O MpeKOrpaHMIHIM CIIajarbuMa Y Be3H
ca M3BEIITajuMa U JIOKYMEHTHMA KOjU Cy HEOIXOIHU y CIIydajy Cliajarmba WIN
noniena (y naseem tekety JupekruBa o usmenama) — (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)

I1T) CATIPXKA]

HupexktuBa o wusmeHama Jlpyre, Tpehe, Illecre u J[lupextuse o
NPEKOrPaHUYHUM CTIajalbHMa OTHOCH CE Ha HEKOJIMKO MHUTama Koja MOKyIIaBa
J1a TI0jeTHOCTaBU M Ha Taj HaunH oMoryhu jedrunuje u eduxacuuje u3Boheme
IIOCTYIIKA CIIajarba, OJHOCHO MOJIENIE, HAPOUUTO Y OJJHOCY Ha Majla WU Cpeba

2com (2006) 689 final, OJ C 78, 11.4.2007, p. 9; “Presidency Conclusions of the Brussels
European Council”, Doc. 7224/07 Concl 1.

3 COM (2007) 394; “Proposal for a Directive of the European Parliament and of the Council
amending Council Directives 77/91/EEC, 78/855/EEC and 82/891/EEC”; “Directive
2005/56/EC as regards reporting and documentation requirements in the case of mergers and
divisions”, Brussels, 24.9.2008. COM (2008) 576 final

4 O nperxomumm m3venama Tpehe u Illecte mupextise uern: Tatjana Jepemosuh Ierposuh
,,VI3BEIIITa] peBU30pa y CIy4ajy Criajarma 1 mojesa Apynirasa“, Eponcko 3akoHo0agcmeo, 25-
26/08, NuctutyT 32 Mel)yHapozHy nonutuky u npuspeny, beorpasn, 2008.
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npeny3eha. Hexonmko je OCHOBHHX MHTama Ha Koja c€ OJHOCE M3MEHE M3 OBE
HupextuBe. [Ipe cBera, U3MeHe Cy YUHIbEHE Y OJHOCY Ha Jpyry JAUpEKTHUBY,
alli Cy YIJIaBHOM TEXHUYKE TPUPOJIE WIK UMAjy CBPXY Ja yuuHE e(heKTUBHUM
¥ MIPAaKTUYHUM TIpoMeHe Koje ce onHoce Ha Tpehy u Llecty nupextusy. Ocum
TEXHHYKE H3MEHE YUMICHE paau yckiahuBama ca (opmama apymuTBa y
(UHCKOM TIpaBy, YUHIbEHA j€ U jeHA MaJIo 3Ha4ajHUja M3MEHA KOja MPAaKTUIHO
omoryhaBa m30eraBambe IBOCTpPYKE MpOIEHE YJiOora Yy HaTypH OJ CTpaHe
HE3aBUCHOT cTpyumaka. Hamme, o cama Baxkehe onpende Jlpyre aupexTrse
npensubane cy JAa je 3a yaore y HaTypu HEOIXO/Ha IMpOleHa HEe3aBUCHOT
eKcrepTa (peBu3opa), IITo je JeJoM yoraxeHo nmpomeHama Jlpyre aupektuse
toxom 2006. romune.’ Jlo cama je mocTojana ABOCTPyKa IIPOLEHA yIora y
HaTypH YKOJIMKO C€ IPYIITBO OCHHBA CIIajarbeM MJIH TIOIENIOM, UMajyhul y BHIY
712 je ¥ 'y OBHM IOCTYIIIMMA HEOIXOIHO M3BPIIATHU TPOIEHY ylora y HaTypu
pamu moryhe 3aMeHe 3a aklMje WIM yAeJde HOBOOCHOBAHOI JIPYIITBA
aKIMoHapUMa JIpylITaBa Koja ce Crajajy, Wi JpylTBa koje ce nemu. Tpeha
JIMPEKTHBA j€ y TOM MOy YUMHIIIA U3y3€TaK, PEeJBUICBIIN J1a je Y CIIydajy
OCHHMBa-a HOBOT JIPYILTBA ITyTEM CIajarka Moryhe Jia ce He IprUMeHH ofipenda
u3 Jlpyre IMpEeKTHBE O YHOCY Y HAaTYpH ¥ TIPOBEPH MyTEM IPOLICHE HE3aBHCHOT
cTpyumaxa.® HoBom JIMpeKTHBOM YBEICHO j€ jeMHCTBEHO TIPABHIIO 32 CTIajamba
u moziene, kojuM ce y wiad 10. Jlpyre TUpeKTHBE, KOjU PETYIUINE MPOIEHY
HEHOBUYAHUX YJIOTa, JI0faje J1a 3eMJbE WIAHUIIE MOTY J]a HE IPHUMEHY]y PaBUIIO
0 TPOLICHU HEHOBYAHMX YJOTa Ol CTpaHe PEeBU30pa YKOJIHMKO j€ IO OCHUBAaHbA
HOBOT' JIPYIIITBA JIONIIO CIajalbéM WM TOJIENIOM, y YHjeM TOCTYIKY je Beh
CauMIbeH M3BENITaj PEBU30PA O HALPTY YTOBOPA O CHajarby, OJHOCHO MOeH.”
[Ipema Tome, ykonmmko U3BeIITa) peBU30pa Beh mocToju (IITO MpemMa HeJaBHUM

5 “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”, OJ L 26,
31.1.1977, pp. 1-13. H3mene y omHocy Ha wm3Bemiraje: “Directive 2006/68/EC of the
European Parliament and of the Council of 6 September 2006 amending Council Directive
77/91/EEC as regards the formation of public limited liability companies and the maintenance
and alteration of their capital”, OJ L 264, 25.9.2006, pp. 32-36.

6 Ypran 23, cras 4. Tpehe aupextiBe Kommanmjckor mpasa. Bumeru: “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”, Official Journal 1.295 ,20/10/1978; “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”, Official Journal L 378, 31.12.1982.

7 Upan 1, craB 2. JIUPEKTHBE O H3MCHAMA.
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m3meHnama Tpehe u [llecte aupekTrBe BUIIIE HHjE YBEK CIIy4aj), HE MOpa 1a ce
cacTaBJba HOBH M3BEIIITAj O TPOIICHN HEHOBYAHUX YJIOTa, M TUME Ce n30eraBa
JIBOCTPYKO M3BEIITaBarbe, OJHOCHO JIONATHU TPOIIKOBH, & OCHUBAIE UMHU
ebukacHujuM 1 Op>kuM. Victa m3MeHa yuumbeHa je ¥y Be3u ca ofpeoama Koje
ce ofHoce Ha noBeharme KanuTaja, y OJHOCY Ha Cydaj KaJa j€ 0Baj MOCTyINaK
3aCHOBAH Ha CIIPOBONEHY Clajama, TOJeNe WM JaBHOT MO3MBA 3a KYMOBUHY
WM 3aMEHY aKIlfja U MCIUIaTe aKIIMOHapa JPyIITaBa Koje Ce MPUIIaja, IeH Wi
KOMe€ je yrmyheHa jaBHa TOHY/a 3a KyIOBUHY WJIM pa3MeHy akuuja. [lo cana je
rocTojana ozpezda Koja ce HUje OMHOCHIIA Ha TofiesIe, T1a j€ MPaKTHYHO J0/aT
U OBaj TMOCTYIAK, alld y3 OTpaHU4YeHe Ja he ce W3BemTaj peBm30pa HIaK
cacTaBJbaTH y CIIy4yajy Jia HHUje CacTaBJbeH M3BEIITAj PEBH30pa y CiIydajy
Cliajakba WM TIofelie. YKOJIMKO C€ Yy MpaBUMa 3eMalba UYIAHHWIA HIAK
npuMemyje ofpenda o cacTaBibaby U3BELITAja, Hera je Moryhe na cacraBu
HCTO JIUIIE KOj€ j€ CACTABMIIO U M3BEIITAj O CHAjaHsy WM Ioaeiu.

ITpomene y omgnocy Ha Tpehy u Illecty qupeKTHBY KOMIIAHHJCKOT IIpaBa O
HAlL[MOHAIHIM CTIajabiMa U ToJieJlaMa HUCY JTAJIEKOCEKHE HUTH 030uibHE, Beh
VIMajy [I1Jb J1a HeKa TpaBuiia MOCTYIIKA Cliajarba YYuHe epUKaCHHUjUM, U YKIOHE
HeroTpeOHa onrepeherma. Y garbem TekcTy Ouhe peun 0 n3MeHama y OJHOCY Ha
Tpehy nupexTtuBy, a cxomHe poMeHe ce onHoce U Ha lllecty qupekTuBy, ma o
muMa Hehe 6uTH moce6HO peun.” Y TOM CMECITY Cy TIpe CBEra, H3MEHe Koje e
ogHoce Ha oO0jaBipuBame. lcre usmeHe Baxke u 3a JlUpekTUBy O
HPEKOrpaHUYHUM cnajaIJ,HMa 10 Hauwme, ocHosHo je npasuio Tpehe aupexTuse
Jla ce HAIPT YTOBOpa O Cliajarby MOpa 00jaBUTH HAa HAYWH NpeIBHl)eH TpaBoM
3eMajba WIAHWLA, U Y CKIAIy ca oz[pez[6aMa Ilpse mupexTuBe KOMITQHH]CKOT
TpaBa, 3a CBAKO OJ1 APYLITaBa KOj€ YUECTBYje Y Cliajamby, HajMambe Mecell 1aHa
npe JaTyMa KaJia je 3aka3aHa CKyIIITHHA Ha K0joj he ce OTyduBaTH o Criajamy.
OBakBa onpenda mociueaula je TPAAMIHOHATIHOT HadMHa 00jaBJbUBAmba
1o/[aTaKa, Koju je y OCHOBH IIPOMEH-EH MOJIEPHUM CPEACTBUMA KOMyHUKALIH]E.
3aro je youeHa morpeba Jja ce oBa Cpe/CTBa, Mpe cBera MHTepHeT, nckopucte
Kao je(THHHjU HaYMH 00jaBJbHBamba, KOjH j€, IPUTOM, MHOTUMA JIAKIIIE U Opoke
JOCTYTIaH, HAPOYMTO MMajyhul y BUIy /1a ce CBe BHIIIE JIMIIA KOja IMajy UHTEpeC
y JPYIITBY, a IPe CBEra akIMOHAPH Hala3e BaH 3eMJbE Y KOjOj C€ Halla3u caMo

8 Ynan 1 cras 3. JlupexTrse 0 H3MeHaMA.

9 «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”, OJ L 378,
31.12.1982, pp. 47-54.

10 “Djrective 2005/56/EC of the European Parliament and of the Council of 26 October 2005
on cross-border mergers of limited liability companies”, OJ L 310, 25.11.2005, pp. 1-9.
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npymrBo. V3 oBuMX pasnora u3MemeHa je, Tpe cBera, [IpBa ampexTuBa
KOMIIAaHW]CKOT TIpaBa, yBOhEHEM MOJEPHUX CpPEICTaBa KOMYHHUKaIUje Y
cpenctBo 3a uHpopMuCame U oOjaBbHBame. [lopen W3MeHa CyIITHHCKE
npupoze, [IpBa nupexkTHBa 3aMemeHa je HeJaBHO HOBOM JIMpeKTuBOM
IPBEHCTBEHO paay 00jerbaBamba J0CAJAlIbUX M3MEHA, OHOCHO HUXOBOT
uHTerpucama y jeman Tekct.!! Msmene Tpehe nupextuse, y omHocy Ha
00jaBJbHBaE 3HAUE JIa CBAKO OJT IPYIITaBa KOje YUECTBY]€ Y MMOCTYIIKY CIlajamka
HE MOpa Jia BpIIK 00jaBy y CKJIay ca paHujum oapenodama [Ipse nupextuse ako
y HETIPEKUTHOM Tpajamy HajMame Mecell JjaHa Mpe JaTyMa Kaja je 3aKa3aHo
OZip’KaBambe CKYNIUTHHE KOja OUTy4yje O Clajamy, U CBE JOK CKYIIITHHA HHUje
ofipkaHa OeCIIaTHO YYMHH JOCTYITHUM jaBHOCTH HAIPT YTOBOpA O CIajamy Ha
CB0j0j BeO cTpaHuIM. TakBO MPaBoO HE MOTY Jla OrpaHUYe WM YCIOBE 3eMJbE
YIaHHUIIE, OCM Yy MEpH KOja je HeoIxoHa 1a Ou ce 0be30eauia CUrypHOCT BeO
CTpaHUIIC ¥ ayTEHTHYHOCT JIOKyMeHara. Mel)yTum, mpaBo je 3eMajba WiaHUIA
Jla 3aXTeBajy J1a ce 00jaBJbUBALE BPIIHM Y CKIaTy ca mpaBwiumMa (panuje) [Ipse
JIMPEKTHBE, TIpe CBera T3B. L[EHTpaJHOM ENEKTOHCKOM ILIaT()OpMOM, IITO
NPEJICTaB/ba ENEKTPOHCKY BEP3U]y CTaHIAPTHOT 00jaBJbHUBAFKA Y CIYKOCHOM
IVIACHUKY, WM Ha HEKOj pyroj BeO CTpaHULM Koja je oapeleHa y Ty cBpXy, anu
y CBakoM ciy4ajy Oe3 moceOHe HakHajae KOjy OHM IpYIITBO IUIATHIO 32
o0jaBibuBame. AKO 00jaB/bUBAGE BPIIM JIPYIITBO Ha BeO CTpaHH Koja HHje
ILIEHTpaJlHa eJIeKTPOHCKa IiaTdopma, 00aBe3HO je 1a ce MoJaTak, 3ajeHo ca
JaTyMOM 00jaBe Hal[pTa YTOBOpa O Cliajamy, O MPUCTYITY TOj BeO cTpaHu 00jaBu
Ha TICHTPAITHO] EJIEKTPOHCKOj IUIaT(hOpMHU HajMare MECeI] laHa Mpe JaTyma 3a
KOjU je onpeheHo oaprkaBame CKYIINTHHE, W Jla MPHUCTyNn Oyne OecruiaraH.
Moryhe je u 1a 3emMJbe WiIaHHIE 3aXTeBajy na uHpopMarmje Oymy TOCTyIHE
onpeheno Bpeme Ha BeO CTpaHW, HEHTPAITHO] E€IEKTPOHCKO] TaTdopMu Mim
npyroj Beb crpanu oxpeheHoj on cTpane 3emsbe wianme. 2 Y nomeny ysuma
y OBE JOKYMEHTE IpeIBUl)eHO je Aa APYILITBO HE MOpPa Ja UX YUUHU JOCTYITHHUM

11 Panpja Tlpsa mupexrisa xommanmjckor mpasa: “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”, OJ L 65, 14.3.1968, pp. 8—12. Hosa Jlupekruza:
“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 safeguards equivalent”, O.J
L 258, 1.10.2009, pp. 11-19.

12 Ypan 2, craB 2. JupexTrBe 0 U3MEHaMa.
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y MECTY CBOT PETHCTPOBAHOT CEIMINTA, aKO MX j€ 00jaBUIIO Ha BeO CTpaHUIIH,
aKo aKIMOHAp MMa MOTYhHOCT 1a mperneqa JOKYMEHT H Jia Ta OIITaMIa.
Taxohe je mpensuleno u aa ce gocraBibame MHMOPMAIMja aKIIMOHAPY MOXE
BPIIMTH €JIEKTPOHCKIM MyTeM YKOJHKO je OH TakBy MOryhHOCT a0 ApymmTay. 13
U3 n3noXkeHnx mpaBuiIa ce BU/M Jia j€ YBEIeH MOofiepaH HaulH HH(OpMHUCama
¥ IpucTyna uHpopMalrjama, Koju NpeBasuiasy TpaJIULHOHATHO 00jaBJbHBabE
y manupHoj GOpMH, U Y CKIay je ca caiammmbuM notpedama. OcuM HaBeIeHUX
M3MEHa, TEXHUYKE M3MEHE CY HaYMbEeHE W Y HEKOJIMKO WIAHOBA Y KOjUMa Ce
HOMUEbE 00jaB/bUBAE.

Cneneha BakHa H3MEHa OJIHOCH C€ Ha M3BEIITa] KOJU MO TPaBHILY
CauMIbaBajy OpraHd YIpaBe, OJHOCHO aJMUHUCTPATUBHH OPTaHU 33 CBAKO Of
JpyIITaBa Koje yuecTByje y crajamy. OBaj U3BEIITa] HAMEHEH j€ aKIIMOHApUMa
¥ UMa ITWb J1a 00jacHH HAIPT YroBOpa O CIajamy, HAPOUUTO J1ajyhu mpaBHY U
€KOHOMCKY aHaJIu3y, a MoceOHO OTHOC 3aMeHe akirja. TuMe oBaj u3BeIITaj UMa
CBpXY J1a 00aBECTH aKI[MOHAPE O HAMEPABAHOM CIIajarby, OTHOCHO MOCEOHO J1a
UM OJIaKIlla OJUTy4YHBAmE Ha l'[J'IaHI/IpaHOj CKYIIITHHH, TIPE CBEra Ha OCHOBY
KpUTepHjymMa pa3MeHe mHXoBHX akuuja. [lomro je jenuuu umsb oBe oxpende
3alITUTAa aKIHOHApa, jacHO je Ja y JpYIITBUMA Y KOjUMa OBa JIUIA
FICTOBPEMEHO BpINE YIPaBJhamkE, INTO je CIIy4aj ca MamiM WM CPEIHAM
JpyLITBMMA, HEKaJla HeMa 1oTpede a ce cactaBu u3BemlTaj. Kao u y ciyqajy
paHuje M3MeHe KOojoM je oMoryheHo Jia ce He cacTaBH U3BEILTaj PEBH30pa,
YKOJIMKO Cy aKI[MOHapH CBHUX JpylLITaBa Koja y4eCTBY]y y CIajalby ca THM
CamIacHM, TaKo j€ U OBJe JIMpEeKTHBOM O H3MEHaMa yBEICHO MPABHJIIO KOjUM ce
npeasula mpBo 00aBelITeHE TeHepaIHe CKYMIITHHE CBAKOT OJ1 ApyliTasa (o1
CTpaHe yYNpaBHOT 0A0Opa, OJHOCHO AJMHHHCTPATHBHOT OpraHa) O CBUM
MatepHjaTHAM TIPOMEHaMa Y OJIHOCY Ha IMOBHHY M 00aBe3e Koje Cy HaCTYIIHIIE
HAaKOH CacTaBJbama HALPTa YroBOpa O CHajalby U JaHa KaJa je mpenBubeHo
OZIpXKaBame CKYMNIITHHE KOoja Tpeba Ja oiIydyje O chajamy. AJM, OBaKBa
uH(opMaIrja, Kao HY 110 N3BEINTA] OPraHa yrpaBe He MOpa Jla CE CaCTaBH aKo
CBU aKLMOHApH U MMAOLM JPYTUX XapTHja Ol BPEIHOCTU KOjU MMajy IIPaBo
IIaca CBMX JpyILTaBa KOja yuecTByjy y criajamy To He ommyde.!4 Jlakre, kao u
y paHHjUM M3MEHaMa y OJJHOCY Ha W3BEINTa] PEeBU30Pa, U OBJEC j& OCTaBJLCHA
MOryhHOCT J1a akIMOHapH CBUX APYILUTaBa KOja yYECTBY]y y Clajamby OIyye
JEIHOIIIACHO J1a HHje HEOIXOAHO CAYMHUTH IOCEe0aH U3BELITaj OparaHa yrpase,
o he peoBHO OUTH Cilydaj y MajuM JPYIITBUMA y KOjUMa Cy aKIMOHApH

13 Yyan 2, cras 5. JupekTrBe 0 H3MEeHaMa.
14 Ypran 2, craB 4. JlupexTrBe 0 H3MCHaMA.
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WCTOBPEMEHO W WIAHOBH YIpaBe. 3Ha4YajHEe M3MEHE Y IOIVIENy CacTaBJhamba
(UHAHCHJCKMX W3BEIITaja YUUEEHE CY y OIHOCY Ha J0Cajialimby obaBesy
BIXOBE M3paJie, YKOIHMKO je MPOTEKIIO BUIIE O MIECT MECEIH O MPETXOIHOT
TOIMIILET M3BeIITaja. JIMpekTrBa 0 M3MeHaMa yBOIM MOTYMHOCT Jia ce OBU
U3BEILITAjU HE CacTaBe YKOJIMKO JAPYIITBO 00jaBJbyje MOMYTOUIIHE U3BEIITaje
Ha OCHOBY JIMpEKTHBE O TPAHCTIAPEHTHOCTH, WIIH YKOIHMKO Cy CBU aKIIMOHAPH
MMAOITH JIPYTHX XapTHja O] BPETHOCTH ca TPAaBOM Ilaca CBAKOT O] JAPYINTaBa
KOje y4ecTByje y Crajamy To ommyuumm.

Y mornemy 3amrtute moepmiana Tpeha mupexktuBa mpeasubhana je
NPHINYHO OCKYIHO IMPaBHIIO, TIPeMa KoMe ce mpenpul)a ajeKkBaTaH CHCTEM
3alITHTe. YBEICHO je TPABWIIO MpeMa KoMe he 3eMIbe WIaHWIEe MPEABUICTH
yCJIOBE 3a Tpe/iBrl)eHy 3alITHTy MOBEpUIIalla, aJld y CBAKOM CITy4ajy Mopa Jia
00e30eqr 1a TOBEpPHOIM HMajy MpaBO Ja 3axXTEBajy OJ HaJIJICKHOT
aJIMUHUCTPATHBHOI WJIM CYJICKOT Tella aJIeKBaTHO 00e30eherme YKOIUKO
NIOy3IaHO MOTY Jla MOKaXy Ja Cy FUXOBA IMOTPaKMBamba yrpOKeHa 300T
crajama, a Ja ApyIITBO HHUje TPYKWIO afekBaTHO obesbeheme.!® Opaxse
U3MEHEe 3aCHOBAHE Cy Ha HEJaBHO M3BIICHUM MPpOMeHama y J[pyroj IupeKTuBu
KOMIIAaHHJCKOT TpaBa, M WUXOB IIWH je OWJIO camMoO TEPMHUHOJIOIIKO
ycknahuBame ca THM mW3MeHaMa. HaxanocT, CYMITHHCKE MpPOMEHE HHUCY
U3BPIICHE, MAKO j€ OBO jelaH O] HAjo3OMJBHUJUX TpoOJeMa y perynaThBU
cliajama, U MMATamke Koje U Jajbe M3a3MBa MPIIMYHE HECYTIIACHIIEC U IPAKTHIHE
npoOiieMe, 3aCHOBaHE Ha OHOCY M pa3iMKaMa KOHTWHEHTAHOT W aHIJIO-
CAaKCOHCKOT TIpaBa. Y OIHOCY Ha IOjeHOCTAaBJbEHE CIIyYajeBe CIajara U 10
caza je 6mno npensuheHo aa ce oapehene oapende Hehe MpUMEHUBATH, Ay j&
y TIpaKcH yO4yeHO Jia Maau Opoj 3eMasba UAHMIA KOPHMCTH Te OMaKmmie.!’
Crora je cama o0aBe3a 3eMa’ba WIAaHHUIIA Ja OMOTyhe TOjeIHOCTaBIbEH
MIOCTYTAK CTajamka, KOju Ce HAPOYUTO OJHOCH Ha HEOAPKaBamhe CKYIIITHHE,
Kao ¥ MOryhHOCT m30cTaBsbama onpeheHnx u3BemTaja u uHbopmarwmja. Jlo
caja je rmocrojaia MOryhHOCT /1a ce He cacTaBe M3BEIITaju YIpaBe v PeBU30pa

15 “Directive 2004/109/EC of 15 December 2004 on the harmonisation of transparency
regulation requirements in relation to information about issuers whose securities are
admitted to trading on a regulated market and amending Directive 2001/34/EC”, OJ L 390,
31.12.2004, p. 1; Ynan 2, ctaB 5. /lupextiBe 0 H3MEHAMA.

16 Ypian 2, craB 6. J[upextuBe o H3MeHAMa.

17 “proposal for a Directive of the European Parliament and of the Council 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”, Brussels,
24.9.2008. COM (2008) 576 final, p. 5.
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y CIy4ajy cliajara 3aBUCHOT JIPYIITBA Y KOME ApYyIITBO ctumaian uma 90% u
BHIIIE, aJIM HE CBE aKIMje 3aBUCHOI JPYIITBA O] YCJIOBOM Ja C€ MabUHCKUM
aKLMOHApHMa TPUIOjEHOr APYILITBA Jla MPAaBO HAa OTKYIl HHXOBUX akLUja y
oznroBapajyhoj BpemHOCTH, KOjy y Clly4ajy cropa ofapehyje cyd, a mo HOBOj
JIMpeKTHBY 0 U3MEHaMa U aJIMUHUCTPATUBHU OpraH, ofpeleH o1 cTpaHe 3eMibe
yaaHuIe 3a Ty ¢pyHKImjy. OcuM Tora, YBEICHO je U TMPABUJIIO Jia ce MPETXOAHO
npaBuiIo Hehe MPUMEHBHBATH aKO MPABO 3eMJbE WIAHMIE oMoryhasa ApymITBY
CTHIIA0Iy 12, 0€3 TPETXOAHE jaBHE MOHYJE 3a MPEy3MMame 3aXTeBa OJf CBUX
IpeocTaluX MMajala XapTuja O BPEIHOCTH MPHIIOJEHOTr APYIUTBA HHXOB
OTKYTI TIpe ClIajarsa Mo MPaBHYHO]j eHH . 18

IV) JATYM CTYIIAIbA HA CHATY

JlnpekTrBa 0 I3MeHaMa CTYIIIJIA j€ Ha CHAry IBaJIeCETOT JaHa HAKOH FeHOT
o0jaBJbUBama, a JIp)KaBe WiIaHUIEe Cy obOaBe3He jaa oxpende oBe JupexTrBe
yHecy y cBoja mpasa 10 30. jyna 2011. roaune.

V) U3BOPU

* “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”, Official

Journal of the European Union, L 259, 2.10.2009. IHTepHET: WWW.europa.eu
03/03/2010.

VI) 3HAUAJ 3A PEITYBJIUKY CPBUJY

Jlomahe mpaBo HpeIBHIENO je TPaBmIIa O CliajalbuMa U MoJeaMa y CKIIaay
ca onpendama Tpehe u Illecte mupexruBe. Heke on HOBuX mpaBmia goMahe
npaBo Beh caapiku, ¥ Ty Mpe CBera MUCIMMO Ha O0jaBJbUBamE MOjIaTaka O
NPUBPEIHUM JPYIITBUMA ITyTE€M EJNEKTPOHCKUX CPEACTaBa, y 4YeMy je
TIO3UTUBHOIIPABHA PETYNIATHBA Y JOMEHY PErUCTpalije MPUBPEIHUX CyOjexara
TPWIMYHO CaBpeMeHa M y IyXy npomeHa yHytap EY. Jlpyre msmeHe Hamre
IPaBO YIVIAaBHOM He caipxku. Ty, mpe cBera, MUCIMMO Ha HM3BEIITaje OpraHa
yIipaBe, Kao M paHHje U3MEHE KOje ce OHOCE Ha M3BemTaj peBusopa. Ocum
TOra, MpaBWJia O PETUCTpAlUjU MpeaBulajy eIEKTPOHCKO HH(OpPMHUCAmHE U
JIOCTaBJbabE, AJTH CY U JaJbe Y 3aKOHY O MPUBPEIHIM APYIITBUMA 3aCTYIJbCHA

18 Ypan 2, cras 11. JupexTrBe 0 u3MeHama.
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npaBwiia O KJIACHYHOM YBUIY aKIMOHapa y HWH(OpMaIMje W T0CTaBIhabe
JOKyMEHaTa O Clajamy, ma Ou Tpedano y OymyhHOCTH pasMHILUBATH U O
BUXOBOM OCaBpeMemaBamwy. [lonokaj TOBepuiana HHje HAPOYUTO
UHTEpPECaHTaH, jep Cy OBa MpaBuia MPUIMYHO JETaJbHO PErylicaHa y HalieMm
npaBy, ITO BAXU M 32 T0jeTHOCTABILCHE CIIydyajeBe CIajama, 3a Koje ce
npeaBuha 0CTa ONAKIIMIA Y OHOCY Ha penoBaH nmocrynak. Crora ocraje ia
Ce y HEKO] HapeIHO] PEeBM3WjU WIM MpOMEHH aomMaher mpaBa y OgHOCY Ha
crajamba pa3MHUIIUba O TMOTIYHOM yCKiIaljiBamy ca HaCTYIEIUM MpOMEHaMma,
MaKO OHE HKCY XHTHE U HE M3UCKY]Y MOMEHTAIIHY PEaKIIH]y.

85



