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IY)KHOCTU TUPEKTOPA Y OIPXKVIBOM
KOPIIOPATVMIBHOM YIIPAB/BAIHY

Cakerak

Aytiop ce y pagy 6asu Tuiliarem gyiHHOCHU GUPEKITOpa y ogpicu-
80M KopiiopaiiueHom yiipasmwaryy. IIpegnoiom gupexiliuee o gyxcHoj daxrou
¥ ogpicusom Hocnosary je tpegeuheno Upowsuperve gyixHociu gupexkinopa,
Koje fiogpasymesa ga gupexiiop y goHouiery 0gayka uma y sugy ogprusocii
iocnosara, ykmwyuyjyhu mygcka dpasa, knaumaiicke UpomeHe, Kao u iocse-
guue Ha Kueoiliny cpequny. Ha taj Hauun 6u ce gysHocili tiaxcrve gupex-
wopa xapmonuszosana Ha Hueoy EY, wilio go caga nuje 6uo cnyuaj ycneg u
gazme UPpUCYTHUX PASTUMUTHUX KOHUEHATA gyHHOCTU qUPEKTHopa U UHile-
peca gpywiniéa y gpicasama unanuyama. Ilpegnoiy gupexiniuge je tipeitixogu-
na Cillyguja o gyxHocitiuma gupexiiopa, kojoj cy yiyhene 6pojHe 3amepke.
Y Ciayguju, a womwiom u y Ilpegnoiy gupexitiuse ce ipegnasie pedopma gy-
HHOCTAU gupeKiiopa, iie 6u yceajarwe ogpegbe y cagauirbem 06UKY MOINO ga
uma ganekocexHe eexitie y 06naciiu kopiuopaimiueroi yiupaemwarea. Pag ce
6asu moiyhum fiocreguuama usmeHe gyrHOCHU Haxroe gUpekimiopa Ha HA4UH
upegeuhen Ilpegnoiom gupexitiuge. Hajsag, pag gaje ogiosop Ha uuitiare ga
nu je ypeherve gyscHocitiu Ha Husoy EY yenucxogHo.

* EnexTpoHcKa afjpeca ayTopa: milena.mitrovic@mpi.lu.
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Jy>KHOCTU IMPEKTOpa Y OAPKMBOM KOPIIOPATMBHOM yIPaB/balby

Kmyune peuu: Ogpicuso xopiiopaitiusHo yipasmaree. — JIyscHocill iaxcrve. —
Hum gpywinuea. — Ilpegnoi gupexiiuse o gyicHoj iaxcrou 3a
ogpxueo tocnosare. — [pywilieeHa 0giosopHocill upuspeq-
HUX gpyuiiiiasa.

I YBop

Opnp>xMBO KOPIIOPATMBHO YIIpaB/baibe, M YOIILITE TeMe Koje ce 6aBe
IUTambeM JPYLITBEHO OIFOBOPHOT IIOCIOBAalba Y YCIOBUMA y KOjUMa Cy CBe
U3pakeHMje HeraTMBHe IOC/IeANIe KIMMATCKIX IIPOMeHa ¥ Ipyry Ipobie-
MU, IIpUBJIade CBe BUIIe NMaXKIbe CTPy4YHe M HayyHe jaBHOCTH. EY je 6ma mo-
CeOHO aKTMBHA Ha TOM IIOJbY, T€ Ce ITOCIE/IbUX HEKOMMKO TOAJHA Ha HUBOY
EY npepysumajy pasnmumuTe aKTMBHOCTM y LWbY IOLCTULAIba OFPKMBOT
IOC/IOBamba IPUBPENHUX IPYyLITaBa.

Jeman op npBUX, yjeNHO U HajsHaYajHUjUX KOopaKa Koje je EY mpenysena
y TOM TIpaBIly 61710 je ycBajame [IMpeKTiBe 0 He(pMHAHCUjCKOM U3BEIITaBaby
2014. ropmue.! 3Hauaj ImpexkTuBe O He(UHAHCUjCKOM W3BELITABAIby Ce
orjiefia y TOMe ILITO je YKasajga Ha NMTama Of 3Hayaja 3a APYLITBEHO Off-
TOBOPHO IIOC/IOBabe ¥ IIOCTaBM/IA TeMe/b O0aBE3HOCTM M3BEIITaBama O
He(PMHAHCHjCKOM acCIIeKTy Ioc/IoBama Ha HuBOY EY, mako camo 3a jemaH
(Mamwu) 6poj TpuMBpemHMX mpymTaBa.’ JIMpeKTMBa O He(pUHAHCHjCKOM
U3BENITABAIbLY je MIOCTEIIeHO UMIUIEMEHTHPAHA Y ip)KaBaMa 4IaHMIaMa, Te ce
oz 2018. ropuHe mpuMemyje y CBUM ApkaBaMma wiaHunama EY. Beh Tama cy
HpenoXeHe u3MeHe ofpen6u [IupekTuse 0 He(PMHAHCHCKOM M3BELITABAKY
Oynyhm ma cy yodeHM 3HauajHM HEJOCTAIM Y HEHUM pellemhyMa U HBUXO0BOj
npumenn. Hosa [lupexTuBa o u3BemTaBamwy O Of[pKMBOM IIOCTOBaKY IPH-
BpEJIHUX JIPyLITaBa yCBOjeHa je 5. jamyapa 2023. ropmue.’ Y mopebemy ca
ofpendama [lupektuBe O He(MHAHCUjCKOM M3BelITaBamwy, [lMpeKkTuBa O

1  [upextuBa 0o HedpuHaHCHjcKOM usBewraBawy (Directive 2014/95/EU of the European
Parliament and of the Council of 22 October 2014 amending Directive 2013/34/EU as re-
gards disclosure of non-financial and diversity information by certain large undertakings
and groups Text with EEA relevance, O] L 330, 15. 11. 2014).

2 O pasBojy mpaBHOT OKBMpa He(dMHAHCHjCKOT M3BellTaBawa y EY Bup. mpumepa pamn:
Déniel Gergely Szabo, Karsten Engsig Serensen, ,New EU Directive on the Disclosure
of Non-Financial Information (CSR), European Company and Financial Law Review,
Vol. 12, Nr. 3/2015, 307-340; Iris Barsan, ,Corporate Accountability: Non-Financial
Disclosure and Liability - A French Perspective, European Company and Financial Law
Review, Vol. 14, Nr. 3/2017, 399-433; Munena Mutposuh, ,Pa3Boj npassor oksupa EY
0 HeMHAHCHjCKOM U3BeIITaBamwy ', IIpaso u dpuspega, 6p. 1/2020, 160-183.

3 JlmpeKTMBa O M3BELITABAa®BY O OAP>KMBOM IIOC/IOBalbY MpUBpeRHuX Apyurrasa (Directive
(EU) 2022/2464 of the European Parliament and of the Council of 14 December 2022
amending Regulation (EU) No 537/2014, Directive 2004/109/EC, Directive 2006/43/EC
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M3BELITABAbY O ONPXKMBOM IIOC/IOBAY HPUBPENHMX [PYIITaBa Cafgp>Ku
IeTa/bHMja IIPaBIUIa O U3BEIITaBakby, IPOLINPEH je KAKO MaTepyjaTHM, TAKO U
IIepCOHA/IHY JoMallaj mpuMeHe (o6yxsaheHo je Buie fpyiurasa, Meby kojuma
je u meo mManux u cpenmux mpenyseha), a npenBubena je n ob6aBesHa peBusuja
oBMX m3BemTaja.® BaxxHa HOBMHA y OBOj O67IACTH je M yCBajambe CTaHap/a
pasBMjeHNX MOCeOHO 3a HepMHAHCHUjCKO M3BelITaBame of cTpaHe EFRAG
(European Financial Reporting Advisory Group).” C 063upoM Ha To fia he HOBa
npaBwia JJupeKTVBe O M3BEIITaBamby O OAPKMBOM IIOC/IOBAKY MOYETH Ja
ce npuMenyjy 2024. ropuHe, To 3Ha4M a 61 OBY CTaHAAPAY, YKOIMKO OyAy
yCBOjeHu, Mor/iu fja Oyny npumMerbenn Beh 3a usBemitaje koju 6yny objaB/beHn
2025. roguue.® Octaje ma ce Bumm Kakas he 6utu edexar yHanmpebema yro-
PenMBOCTY, CTAaHAAPAM30BAHOCTU ¥ MaTepujaTHOCTH MHOpMaIMja, LITO je
Ofi caMor IoYeTKa NpyMeHe JupekTrBe 0 He(pMHAHCUjCKOM U3BELITABABY
IPeCTaB/ballo HheH 3Ha4ajaH HeloCTaTaK.

Haxo je mpeMa oljeHaMa €BPOIICKOT 3aKOHOJABIIA OUNIJIEJaH MO3UTH-
BaH yTuIaj [lupextuse o HepHAHCY]CKOM U3BellITaBaby Ha IIOHALIAbE IIPK-
BpeIHUX APYLITAaBa, CMaTpa ce [ja UIAK Huje pe3ylTupana TuMe fa sehuna
ApylITaBa Ha IIPaBY HAYMH IPUCTYNN IPEBEHIV)! ¥ CAaHNMPahy HeTraTMBHIX
TMOC/IeUIa TIOCTOBaba, 360T Yera Cy motpebHe mabe uuTepsenmmje.t To
je 610 jemaH of pasjora fia ce ofe KOpak jja/be U Ojada y/Iora IPUBpPefHUX

and Directive 2013/34/EU; as regards corporate sustainability reporting (Text with EEA
relevance), O] L 322, 16. 12. 2022).

4 Ospe nehe 6utn geTa/bHUje pedn O M3MeHaMa, C 063MPOM Ha TO [ja TO [a IpeBasuUIasu
06uM oBOT pafa. Buiie o nusmeHama Bup. ofpenbe [JupekTriBe 0 N3BEIITABABY O OfPXKI-
BOM II0C/IOBAY IPUBPEIHIX LPYIITABA.

5 Jenernpana ypenba o craHmappuMa 3a u3BellITaBambe o oppxusoctu (Commission
Delegated Regulation of 31. 7. 2023 supplementing Directive 2013/34/EU of the European
Parliament and of the Council as regards Sustainability Reporting Standards, Brussels, 31.
7.2023, C[2023] 5303 final).

6  JetasmHO o ToMe Buj. European Reporting Lab, Proposal for a Relevant and Dynamic
EU Sustainability Reporting Standard-Setting, mocTymHo Ha ampecu: https://finance.
ec.europa.eu/system/files/2021-03/210308-report-efrag-sustainability-reporting-standard-
setting_en.pdf, 20. 8. 2022, 12.

7 O marepmjamHoctyu Bup. npumepa pagu: Aline Darbellay, Yannick Caballero Cuevas,
»The Materiality of Sustainability Information under Capital Markets Law*, Schweizer-
ische Zeitschrift fiir Wirtschafts— und Finanzmarktrecht, Nr. 1/2023, 44-59; Gaia Balp,
Giovanni Strampelli, ,,Institutional Investors as the Primary Users of Sustainability Re-
porting, Bocconi Legal Studies Research Paper, 2023, focTymnHO Ha afpecu: https://papers.
ssrn.com/sol3/papers.cfm?abstract_id=4495602, 30. 6. 2023, 10-15; Sveinung Jergensen,
Aksel Mjos, Lars Jacob Tynes Pedersen, ,,Sustainability Reporting and Approaches to Ma-
teriality: Tensions and Potential Resolutions®, Sustainability Accounting, Management and
Policy Journal, Vol. 13, Nr. 2/2022, 341-358.

8  Ilpemmor gupexkTuBe 0 Hy>KHOj nmaxxwsu (Proposal for a Directive of the European Parlia-
ment and of the Council on Corporate Sustainability Due Diligence and amending Direc-
tive (EU) 2019/1937, 23. 2. 2022), 4.
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mpyuiTaBa y yHanpebewy oap>xmBocTi. BakHO MecTo y jadamy ApyIuTBe-
He OJTOBOPHOCTY IPUBPESHMX APYIITABa je ATO y IOCTIefbe BpeMe yIpa-
BY, OJHOCHO [VPEKTOpUMa IPUBPEJHOr APYLITBA. Y NPOTEK/Ie ABe TOfUHEe
je HapounTa Iaxkmwa nocseheHa MUTamwy fa M AMPEeKTOpM Tpeba Aa MMajy
noceOHe JY)XHOCTY Y OAP>KMBOM KOPIIOPAaTMBHUM YyIIpaB/barby, OAHOCHO fia
mm mocToju morpeba ma ce mocrojehe Ay>)xHOCTM AMpeKTOpa pefedUHMITY
U, KOpaK Jlajbe, ypene Ha HuBoy EY ymecTo Ha HanyoHanHoM HuBoy. Hekn
ayTopy ca IOCeOHMM eHTY3Mja3MOM MCTUYY [ia YIIPaBO AUPEKTOPU UMajy
K/bY4HY YJIOTY y Pa3BoOjy APYIITBEHO OATOBOPHOT IIOCTIOBaba APYIITABA.

Henocpeman moBop, MHTEH3MBHMM [JUCKyCHjaMa O Y/IO3M YIIpaBe
6una je Cryauja o Ly>KHOCTMMA AMPEKTOPA U OfPXKUBOM KOPIOPATMBHOM
yIpaB/pamy, KOjy je 3a morpebe EBporcke komucuje M3papmio mpuBpeq-
Ho apymrso EY (Ernst & Young).'® Y oBoj Crymuju cy pasmorpenn pa-
3MMYUTU MOfieNM ypehuBama [y>KHOCTY AMPEKTOpa U APYTUX IIOBE3aHUX
IMTama, NOIyT HaKHaJe, cacTaBa ofdopa M C/I. Yy OfP>KMBOM KOPIIOPATB-
HOM ynpas/pamwy. CTyanja je npeBupiena ypehemwe Jy>KHOCTY HaXKbe IUPEK-
Topa Ha HuBOy EY Tako #a Iy>KHOCT makKie M3pUINTO 0OyXBaTy M IMUTarba
OIP>XMBOCTM, OFHOCHO Ja AVPEKTOp IPWINKOM J[OHOLICHkAa OfIyKa MMa
y BUAY U NUTama pelieBaHTHA 32 OGP>KMBOCT. 3HAYajHO je MMOMEHYTH fia je
ynora EY y morneny uHTepBeHIMja y 06/1acTH KOPIOPATUBHOL YIIpaB/bamba
TPafMIVIOHATIHO OM/Ia OrpaHMYeHa, KaKO M3 MOMUTUYKMUX, TaKO U M3 pa-
STMYUTUX TeXHWIKnX pasnmora.'! Oa crymmja je msaspana GypHe peakiuje
jaBHOCcTH. Cryamja je 6mma manokeHa OPOJHUM KpUTMKaMa CTPyYHe M Ha-
y4He jaBHOCTH, 0 4eMy he 6utu peun fetabHuje KacHuje. VMmak, Cryauja je
y CBaKOM C/Iy4ajy [ONIPMHENA jadary CBeCTM a IPUBpPENHA APYLITBA MOTY I
Tpeba na uMajy 3Ha4dajH(1j)y yaory y yHanpehemy ofpKuBOCTIHL.

9  Bup. Beate Sjafjell, ,Realising the Potential of the Board for Corporate Sustainability®,
The Cambridge Handbook of Corporate Law, Corporate Governance and Sustainability
(eds. Beate Sjafjell, Christopher M. Bruner), Cambridge, 2019, 697 u naspe.

10 EY Cryauja o By>KHOCTMMA AMPEKTOPa ¥ OJP>KMBOM KOPIIOPaTMBHOM ynpasmbamwy (Eu-
ropean Commission, Directorate-General for Justice and Consumers, Study on directors’
duties and sustainable corporate governance: final report), mocTynHo Ha apgpecu: https://
op.europa.eu/en/publication-detail/-/publication/e47928a2-d20b-11ea-adf7-01aa75e-
d71al/language-en, 20. 5. 2023. OBo Huje jeAuHa CTYAMja, a/lU je MMaa BeJIMKHU YTUIIAj Ha
cazmpxxaj [Ipemyiora fUpeKTUBe O SY>KHO] MaXKiby, Te heMo ce oBle feTa/bHUje OCBPHYTI
Ha BeH cagpxaj. CBakako, Bpegu momenyTtu u Crymujy o ocurypamy 6ymyhHOCTH
esporickor 6usHnca: CMAPT npeniosu 3a pedopmy (Beate Sjafjell, Jukka Mdhonen, To-
nia Novitz, Clair Gammage, Hanna Ahlstrom, Securing the Future of European Business:
SMART Reform Proposals, noctynHo Ha aapecu: https://ssrn.com/abstract=3595048, 20.
3.2023).

11  [erammHuje o Tome Bup,. Pierre-Henri Conac, ,,Sustainable Corporate Governance in the
EU: Reasonable Global Ambitions®, Red, Vol. 4, Nr. 1/2022, 111 u game.

12 Florian Moslein, Karsten Engsig Serensen, ,,Sustainable Corporate Governance: A Way
Forward®, European Company Law, Vol. 18, Nr. 1/2021, 7.
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Ynpkoc 036m/pHUM KpuTKKama yrnyhenum Ha pauyn Crynuje, EBpon-
cka Komucuja je Hajpe 23. ¢pebpyapa 2022. ropuse o6jasuna IIpemmor au-
PeKTUBe O JYXKHO] NIV Y 4ujoj cafpXMHu ce, naMely ocrasor, Hamrao
M WIaH KOjU Ce OJHOCU Ha JYXXHOCT NMaKibe AMPEKTOpa, fia Ou ce 1moToMm
EBponckn mapnameHT 1. jyHa 2023. rofgyHe MO3UTUBHO M3jaCHMO O TIpefl-
nory. VMako je TeKCT Koju je ycBOjeH y EBpOIICKOM Iap/aMeHTy U3MEheH U
TOIYIbEH, T€ TeK Cilefie IIPErOBOPU O KOHAYHOM TEKCTY, 3acajia je WiaH Koju
Ce OJJHOCH Ha Iy>KHOCT MaXkKibe HensMereH. OUeKMBaHoO je /ja KOHaYaH TeKCT
Oyne objaB/beH mpe jyHa 2024. roguHe, [OK 6u [IMpeKTHBa O AY)KHO]j HaXKbU
TpebasIo ja CTYIIM Ha CHAry HajpaHuje 2 TOAMHe HAKOH yCBajama — HajpaHuje
2026. roguHe. Y NaHMMAa HaKOH IO3UTUBHOI M3jallllberba EBporickor nmapia-
MeHTa nosopoM Ilpemiora nupexkTuse, OpojHe HeBIafMHe OpPraHU3aLyje ca
BE/IMKMM €HTY3MjasMOM I'OBOpe O IPaKTMYHO HOBOj €py IIOC/IOBama IIpU-
BpeJHNX [IPYIITaBa U BEIMKOM JMICKOPAKy Ka jayarby OfICOBOPHOCTU JApYLI-
TaBa 3a HETaTMBAH YTUIIAj Ha /by/iCKa IIpaBa U XUBOTHY cpefuny. Ca fpyre
CTpaHe, I Jja/be Cy OTBOpeHa OpoOjHAa INTama y Besy ca cafpXuHoM u-
peKTuBe O [y>)KHOj MaXKibU, OJHOCHO IpOMEHaMa J M3a30BMMa KOje IbeHO
yCBajambe IOHOCH.

OHO 1ITO je OYMITIE[HO, MAaKap y OBOM CETMEHTY, jecTe ha JPYLITBa,
MaKo CyOjeKTV IPMBATHOT IIpaBa, HeMajy BHUILE VICK/bYUYVBY Y/IOTY MaKCUMM-
3anuje o6utn. Fbuxosa yyora ce He CBOAM caMO Ha 3aLITUTY (€KOHOMCKIX)
uHTepeca wianosa. Cee yenrhe ce Moxxe Hahm cTaB #a ApyIITBA, OCUM LiM/ba
ma octBape wmwTo Behy 0OUT, MMajy AY>KHOCT [ja JOIPUHECY YMambewy He-

TaTUBHUX ed)eKaTa, OAHOCHO [a IIOMOTHY Yy IIOI/IEAY IIOCTU3ama HEKUX

OIIITHX, IPYIITBEHO KOPUCHUX IybeBa.'” CriopHo je, MehyTnm, ma mn u

13 Bup. Mupko Bacumesuh, ,,JIpynTBeHa oAroBOpHOCT KOMIIaHuUja (Of TOTMUTHKE, IIPEKO
Mopana, fo npasa)‘, Ananu IIpasnoi gakynitieitia y Beoipagy, 6p. 1/2013, 6-7. O uumpy
IIPYBPEJHOT IPYIITBA Ce y HOC/eN e BpeMe 00jaBIbyjy leceTHHe WiaHaka. Bup. nmpumepa
panu: Klaus J. Hopt, ,,Corporate Purpose and Stakeholder Value - Historical, Economic
and Comparative Law Remarks on the Current Debate, Legislative Options and Enforce-
ment Problems®, ECGI Law Working Paper, No. 690/2023, foctynHo Ha agpecu: https://
ssrn.com/abstract=4390119, 5. 4. 2023; Guido Ferrarini, ,Redefining Corporate Purpose:
Sustainability as a Game Changer*, Sustainable Finance in Europe: Corporate Governance,
Financial Stability and Financial Markets (eds. Danny Busch, Guido Ferrarini, Seraina
Griinewald), London, 2021, 85-150; Paul Davies, ,,Shareholder Voice and Corporate Pur-
pose: The Purposeless of Mandatory Corporate Purpose Statements®, ECGI Law Working
Paper, No. 666/2022, nocTyHo Ha agpecu: https://ssrn.com/abstract=4285770, 5. 3. 2023;
Colin Mayer, ,,The Governance of Corporate Purpose, ECGI Law Working Paper, No.
609/2021, poctymHo Ha appecu: http://ssrn.com/abstract_id=3928613, 20. 7. 2023, 1-13;
Holger Fleischer, ,Corporate Purpose: A Management Concept and its Implications for
Company Law, European Company and Financial Law Review, Vol. 18, Nr. 2/2021, 161-
189; Byk Panosuh, ,,[In/b mpuBpegHOr APYIITBA Ca OCBPTOM Ha aKTYeNIHY MaHEMMUjy',
Pesuja Kouiaonuuxe wixone tpupogroi aipasa, 6p. 2/2021, 25-58; Bopko Muxajnosuh,
»LIMb TOC/IOBamba IPUBPETHOT APYLITBA — CaMO CTUIJaFbe JOOWTY MM jOII HemTo?
IIpaso u tipuspega, 6p. 4-6/2017, 140-157.
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y KOjoj Mepu TaKBe aKTMBHOCTM JPYIITBA, yCMEPEHEe Ka IOCTU3amy HEKUX
ONINTUX, APYIITBEHO KOPNMCHMX LMbEBAa, IOApasyMeBajy penedMHUCambe
IM/ba IpUBPENHOT ApymTBa. Takole, Huje TOBO/BHO jaCHO KaKBy Y/IOTY
¥ KOjy CTeleH OfTOBOPHOCTM y TOM IIOITIeAy Tpeba Ja MMajy IpuBpesHa
OPYLITBA U HETOBa yIpaBa.

Y pany hemo Hajnpe pasmoTputy IrmaBHe Hamase CTypuje o Jy>KHO-
CTUMa IMPEKTOpa U OfIP>)KMBOM KOPIIOPAaTMBHOM YIIpaB/bamby Koje ce JUpPeK-
THO OJJHOCE Ha NUTabe XapMOHM3aIyje JY>KHOCTH upeKTopa. 3atuM hemo
KPaTKO M3NIOKUTHU omiuTe ofpende [Ipenora aupexTrBe O NYXHOj MaXKbU
y Be3M ca OApXKMBMM IIOCTIOBalbeM, a HapOuyMTa Maxma 6uhe mocsehena
cafip)ajy ¥ JoMalllajy ofpende o JyXHOj MaXU JUPEKTOpa, Kao U I0C/e-
IuIaMa Koje 61 MoITIe [ia ycriefie YKOMMKO TaKBa ofipefiba 6yzie ycBojeHa.

IT Cryauja o gy>XHOCTMMA JUPEKTOpPA U O P>KUBOM
KOpPHIOPAaTBHOM YIIPaB/bamby

Cryauja o Oy>XKHOCTMMAa AMPEKTOpa M OJP>KMBOM KOPIOPAaTMBHOM
ynpaB/bamy Beh y caMoOM yBOAY ITOCTaB/ba 3a IIW/b [d MCIUTA IpobIeM Kpa-
TKOPOYHNX IbeBa (T3B. short-termism) y KOPHOPAaTMBHOM YIIPaBJbamby.
Takobe, ycmepena je m Ha ogHOC ca mocTojehMM TP>XMIIHMM IIpaKcama u
npaBHUM okBupoM. Hajsaz, umb je na uaeHTndnKyje moTeHnMjanHa pelermha
Ha HuBOY EVY, Besyjyhnu nx 3a moryhHocT gonpunoca noctusamwy Linmesa on-
pxuBor paspoja YH u Ilapuckor cnopasyma 0 KIMMAaTCKUM IIpOMEHaMa.

Crymuja nnentuduxyje 7 KbyIHUX mpobnema:'

1) Ay>KHOCTM JMpeKTOpa M MHTepeCc APYLITBA Ce YCKO TyMaye U
IIOCTOjU TEHJEHIIMja [a ce flaje NMPESHOCT KPATKOPOYHOM MAaKCU-
MM3Mpamy JOONUTIH;

2) eBUJEHTAH je MPUTUCAK Ha yIpaBy Aa ce (OKycupa Ha JCI/IaTe
YIaHOBMMA Ha YIITPO IIOCTM3amba JYyrOPOYHMX IM/beBa y yBehamwy
[OOUTH PYIUTBA;

3) mpMBpefHVM [pYLITBMMA HEJOCTaje CTPATEIlKa IIepCIeKTIBA Ofp-
XKVMBOCTH, T€ He YCIeBajy epuKacHO fa MAeHTUPUKY)Y U YIPaB/bajy
puU3ULIMMa U YTUYY Ha OGPXKUBOCT;

4) cTpyKTypa HaKHaJla WIaHOBJMA YIpaBe IOTOflyje TOMe a ce yIpa-
Ba (OKycMpa Ha CTBapame KPaTKOPOYHE KOPMCTM 3a YIAHOBE,
YMECTO IIOCTU3alby NYTOPOYHMX LIM/beBa 3a IIPUBPEJHO APYLITBO;

5) cacTaB ympaBe Huje MOACTUIAjaH 32 yCMepeme OKpeTamy Ka ofp-
JKIBOM IIOC/IOBalbY;

14 EY Cryauja o fy>KHOCTMMA JUPEKTOPA Y OAP>XMBOM KOPIIOPaTMBHOM YIpaB/bamy, VI.
15  Ibid., 31-41.
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6) OKBMPM U ITpaKCe KOPIOPATVBHOT YIIpaB/baiba He UCTUYY JJOBO/BHO
Ba)KHOCT IIOCTU3amba [yTOPOYHNUX IN/bEBa;

7) orpaHmdyeHe cy MOryhHOCTHM CaHKIOHMCamba Kako O ce yTuia-
7I0 Ha TO Jia IMPEKTOP 3aMCTa MOCTyIa y JyTOPOYHOM MHTEPECY
ApYyLITBA.

Kao kpyynn npo6mem je naeHTNGUKOBAH IPOOIEM KPAliKopOUHOCIIU
Uumwesd, OHOCHO TeXHa 3a KPaTKOPOYHUMM OCTBapuBameM foburtn. Kao
[JIaBHM apTyMEHT y IPWIOT TOMe Ce HaBOAM TPEHN pacTa MCIUIATa WIAHO-
BUMa APYIITBA U IaJ KalMTa/THUX MHBECTUIIMjA U y/Iarama Y UCTpaKIBambe
n paSBoj.16 Nurepsennuja EY, npema Cryauju, Tpeba ga TeXXn ToMe fia Io-
CTUTHe paBHOTeXY m3Mely moTpebe fa ce ybmaxke KpaTKOPOUHY IPUTUCLIU
Ha JIUpeKTOpe NMpUBPEeSHNX APYIITaBa U fia ce IPOMOBMUILE MHTETpanuja of-
P>KMBOCTY Y KOPIIOPAaTMBHO opjinyumBame. IIpema Crynuju, MHTepBeHLINja
EY tpeba ma Texxu octBapemy Tpu crenuduuHa msa. [Ipso, morpebHo je
OjayaTy yIoOTy OMPEKTOpa Y OCTBApMBaIY AYTOPOYHMX MHTEpeca APYIITBA.
urepBennyja EY 6u Tpebano fa OTKIOHM TpeHyTHe 3a0nyfie U Tpelke y
Be3! ca LM/beM MPUBPEJHOT APYLITBA ¥ AY>KHOCTUMA AMPEKTOPA, IITO JI0-
BOJIM JIO TOTA Jla IUPEKTOPU [1ajy MIPUOPUTET KPATKOPOUYHOM (PMHAHCHjCKOM
YYMHKY Y OFHOCY Ha AYTOPOYHU MHTepec ApyuITBa. Ipyru umm je jadame
OITOBOPHOCTY JMPEKTOPA Y IOIJIey MHTEIPUCama ONP>KMBOCTHU Y KOpIIOpa-
TUBHO JJOHOLIewe ofnyKa. Hajsaz, moTpe6HO je mpoMoBucarme IpaKcH Kop-
HOPAaTUBHOT YIPaB/baba Koje JOIPUHOCE OfPKIBOCTY APYLITBA.

Crynuja pasMaTpa pasmunTa pellera IpeMa CTelleHy MHTepBeHIje
y Be3u ca yodeHuM npobnemyma. Kako 61 ce momaTHO Hpeumsmpana Ay-
YKHOCT AMPEKTOPa, LY>KHOCT Tpeba ga 6yme popmymcaHa Tako jja 06e3benn
fla IMpeKTOpM yckndge (HallOMeHa ayTopa) MHTepeC WIAHOBA M [yTOPOYHM
nHTepec ApyuTsa (5 go 10 ropuHa), MHTEpece 3alOCIeHNX, KyIIalla, MHTepec
JIOKa/IHe sag;enHmue U I7106aJTHO OKPY)XKetbe, YK/bYUyjydn ¥ MHTepeC APYLITBA
y nemmam.!

Crynuja je 6uma n3/10)KeHa CHOXHIM KPUTUKAMA, Te CY BeH Kpeaynon-
JINTET U apryMeHTaluja 030M/bHO JIOBEHieHN Y MuTame. = KpuTuke 4ax upy
[OT/Ie [a Ce HaBOAM Kako ,,CTyamja Mmokasyje HepasyMeBambe IIPUPOJie IIpaB-
HOT IMCKypca ¥ IIpeficTaB/ba IPUCTPACaH, Hepellpe3eHTaTUBaH U BUCOKO IO-

JIITUYKN MOTUBMUCAH TIPET/Ie]] INTePaType M eMIMPUjcKuX Hamasa. >
16  Ibid., 40.

17 Ibid., VIL

18 1Ibid., 51.

19 Ogprosopu Ha CTyamjy cy mocTymHM Ha apmpecu: https://ec.europa.eu/info/law/better-
regulation/have-your-say/initiatives/12548-Sustainable-corporate-governance/feedback_
en?p_id=8270916, 20. 7. 2022.

20 Paul Kriiger Andersen, Andri Bergthorsson, Tore Brathen, Seren Friis Hansen, Jesper
Lau Hansen, Svante Johansson, Morten Kinander, Marten Knuts, Erik Lidman, Troels
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Kaga je ped o camom mpob6nemy, HapOYMTO Y3POKY HEJOBOJBHOT
aHTaKOBamwa JIPyLITaBa y IOITIEfly OfpKMBOCTU, MOCEOHO ce KPUTHKYje
yymeHnna fga CTyauja y LeHTap MaXkKmbe CTaB/ba KPAaTKOPOYHOCT LM/bEBa.
Mebhytum, npenusHa geduHuIMja KPaTKOPOUYHOCTY LIW/bEBA je M30CTAsIa,
a Besa maMmeby KpaTKOpouHOCTM M TmpobreMa OfpXKMBOCTU HHUje JeTa/bHO
ucrmrana.®! Crymmja He pasnuKyje KpaTKOPOYHOCT IM/beBAa U eKTepHeE
edexte y cBOjoj medmHmImiu mpobrema.’? Crude ce yTuCak jia ce MOMA3M
Off TIPETIIOCTABKe JIa Cy KPaTKOPOYHM IIM/beBY Y3POK CBUX IpO6IeMa, aju ce
TIPUTOM He TPY>ka JIOBO/bHO YBPCTA OCHOBA Jla Ce TaKBa TBP/Iba JOKaxKe,™
Hutu CTy[uja Hyay pellemne KaKo Jla ce YCK/Ia/ie MHTePECU pasInunuTuX Ipy-
Ia y caydajy Kajja IoCToju Cykob mHTepeca usaMeby AyropoyHux mHTEpeca
OPYLITBA ¥ OPYTUX MHTEPECHUX TPYyIIa.

Kputuxke cy ynyhene u n3bopy nureparype koja je kopuirhena ga 6u
ce notkpemwnu Hanasu Crypmje. VicTude ce moce6HO ImpobeM mpucTpa-
CHOCTM M CENeKTMBHOCTV — WIAHLM U CTYAMje YMju CYy Halasy y CYIpoT-
HOCTM ca HamasuMa CTyamje cy 3saHeMapeHM, a IMTepaTypa Koja pasMarpa

npo6neM KpaTKOPOYHOCTM Takohe HUje 3acTyIUbeHa y [OBO/BHOj Mepu

U Ha IpaBU HaunH. > Jlenyje xao ma je MHTeHUMja Ouma fja ce HaBohemweM

Michael Lilja, Niels Skovmand Rasmussen, Matti J. Sillanpd, Rolf Skog, Daniel Stattin,
Therese Strand, Seppo Villa, Caspar Rose, Per Samuelsson, Gustaf Sjoberg, Veikko
Vahtera, Erik Werlauff, ,Response to the Study on Directors’ Duties and Sustainable
Corporate Governance by Nordic Company Law Scholars®, nocrynno Ha agpecu: https://
papers.ssrn.com/sol3/papers.cfm?abstract_id=3709762, 20. 1. 2023, 2, 3-4.

21  Paul Davies, Susan Emmenegger, Guido Ferrarini, Klaus Hopt, Adam Opalski, Alain Pi-
etrancosta, Andrés Recalde, Markus Roth, Michael Schouten, Rolf Skog, Martin Winner,
Eddy Wymeersch, ,,European Commission, Study on Directors’ Duties and Sustainable
Corporate Governance, [OCTYIIHO Ha afipecu: https://europeancompanylawexperts.word-
press.com/publications/european-commission-study-on-directors-duties-and-sustainable-
corporate-governance/, 20. 1. 2023, untepHeT u3Bop 6e3 6poja cTpaHe.

22 Mark Roe, Holger Spamann, Jesse Fried, Charles Wang, ,,The European Commission’s
Sustainable Corporate Governance Report: A Critique®, Harvard Business School Working
Paper, No. 21-056, foctynHo Ha agpecu: https://www.hbs.edu/ris/Publication%20Files/21-
056_51410b50-5488-477a-9aa3-df8f81138¢53.pdf, 20. 2. 2023, 2.

23 Lars Ohnemus, Claus Richter, Steen Thomsen, ,,Consultation on ‘Study on Directors’ Du-
ties and Sustainable Corporate Governance’, focTynHo Ha afpecn: https://ec.europa.eu/
info/law/better-regulation/have-your-say/initiatives/12548-Sustainable-corporate-govern-
ance/F584003_en, 20. 2. 2023, 2.

24 M. Roe et al., 5.

25 Bug., nmpumepa papu, M. Roe et al., 2-4; L. Ohnemus, C. Richter, S. Thomsen, 4; P.
Kriiger Andersen et al., 2, 3-4; Alex Edmans, ,,Response to the EU Commission Study
on Sustainable Corporate Governance®, focTymnHo Ha agpecu: https://alexedmans.com/
wp-content/uploads/2020/10/European-Commission-Sustainable-Corporate-Governance.
pdf, 21. 1. 2023, 7-8.

Takobe, 3aMepeHO je U TO IITO aKajileMCKa 3ajefHMIIA HUje OMIa yK/byYeHa y U3pamy
Cryzuje (mpeMpa cy BepoBaTHO yd4ecTBOBamy y ankeTn). Bua. A. Edmans, 2.
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NUTEpaType CTBOPY WIy3Mja IIOCTOjara CarTaCHOCTY OKO IpobremMa M3/o-
JKEHMX y CTYIWjI.

YoupuBO je U fa je y30paK KOju je IOCTY>XKIO Kao ocHOBa 3a CTynujy
Bp/IO orpaHuded — 129 ydvecHuka, mpu 4Yemy je caMO HbuX 62 IOIIyHUIIO
OHJIAjH YHI/ITHI/IK.27 Vimajyhu y Bupy 3Ha4aj MHTepBeHIMje KOjy 3axTeBa
Crynuja, O4MITIE[IHO je [la TO HMje a[ileKBaTaH y30paK. Y3 TO, YMIbeHUIA Ja
je meby 16 obyxBahennx mpxaBa u Benuka bpuranuja, koja Buie Huje 4ma-
Huna EY nomatHO moBoaM y murame Kpepubmmurer Cryauje, 6ynyhu ma ce
IPeTIIOCTaB/ba Ja je Y30paK HOOPUM Jie/IOM 3aCHOBAH M Ha yYeCHUIMMA U3
benuke bpuranuje.

YKpaTko, OCTOju FOTOBO OMIUTa carnacHocT jga Crynuja He nmsba fia
pemn y3pok mpo6mema, Beh meroBy mocmeanity; npo6meM KpaTKOpOYHOCTH
je IpeHarsalleH, a IpeJIoYKeHa pellekha HeMajy IOTEeHIujan fla peule Cy-
mTuHCKe Ipo6eme.”’ 3ak/byyaK je fa cTymuja 360 ByHIAMEHTATHIX HETO-
crataka y geduuunuju npobnema, kopuurheHoj MeTORONMOTUjU U YCIeT, fPy-
TUX HeflocTaTaka He IIpy’ka Ba/baHy OCHOBY 3a JIa/IeKOCEeXHY pedopMy KakBa
je mpepnoxxeHa. Mebhytum, Mopa ce ucrahy meH 3Havaj jep je JOmaTHO MOf-
CTaK/a JUCKYCHUjy O BaXHOM INUTamby — KaKBY Y/IOTy IPUBPEHA APYIITBA U
IbJIXOBA YIIPaBa MMajy Kajia je ped O Ofip>KMBOM IIOCTIOBalbY, OGHOCHO M1 JII
yoIlIITe IMOCTOju MOoTpeba M MOryhHOCT fla ce XapMOHM3Yjy RY>KHOCTU [u-
pektopa Ha HuBOy EY n kakBe mocmenmiie 61 TakBa XapMOHM3aIlMja MOITIa
fa uMa.

IIT Ilpepnor aupeKTNBE O KY>KHOj HaKIbU
Y Ofp>KMBOM NOCTOBamy

1. YBog

EBpomncka xommcuja je 23. ¢ebpyapa 2022. rogune objaBuna Ilpen-
JIOT IYIPEKTHBE O JY)KHOj IKIBI Y OAP>KMBOM IOCTIOBamy. Kao ysop cy mo-
cnyxumm ¢panunyckn 3akoH o nyxHoj naxmu (Loi de Vigilance), Hemauku
3aKOH O KOPIOPATMBHO] AY>KHO] MaXKbU Y IPEBEHLUjU KpIIewa JbYACKUX
npaBa y TaHIUMa cHabmeBama (Sorgfaltspflichtengesetz) m xomaHucky 3akoH

26 P Kruger Andersen et al,, 4.

27  EY Cryamja o fy»KHOCTMMA IMPEKTOpA 1 ONP>KMBOM KOPIIOPATMBHOM YIpaB/bawy, 4.

28 P Davies et al., untepret usBop 6e3 6poja crpane; L. Ohnemus, C. Richter, S. Thomsen, 3.

29 John C. Coffee, Jr., ,The European Commission Considers ‘Short-termism’ (and what do
you mean by that?), The CLS Blue Sky Blog, noctynro Ha agpecu: https://clsbluesky.law.
columbia.edu/2020/11/16/the-european-commission-considers-short-termism-and-what-
do-you-mean-by-that/, 10. 3. 2023, unrepHer usBop 6e3 6poja crpane. O mpobiemy
KPaTKOPOYHOCTH, OJHOCHO 3allTO je Taj MpobleM 4ecTo HmpeHarmameH Bupj. u Mark J.
Roe, Missing the Target: Why Short-Termism is Not the Problem, Oxford, 2022.
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o fieyjeM pany (Wet zorgplicht kinderarbeid). CBakako, IpUMeTaH je 1 YTUII]
Crypuje EY o myXHOCTMMa [VPEKTOpa y OIPXMBOM KOPIIOPaTMBHOM
ynpasmawy.”’ Y cBakoM cryuajy, ounrenno je ma EY nehe mako omycratu
Off Mfieje XapMOHNM30Bama Jy)KHe MaKibe YIaHOBa yIpaBe.

JlupekTuBa 0 My>KHOj MaXHM MMa JBa MIpaBlia JleloBama: MPBY, Ha-
CTOjU Jia YCIOCTaBU 06aBe3y IPUBPESHUX APYIITaBa fia Mpefy3My onpebhene
Mepe; U APyTH — Jla XapMOHM3Yyje NY>KHOCTU AupeKTopa. Mako je mpenmer
HaXbe OBOT pajia yCMepeH Ha ofpenbe Koje ce OfHOCE Ha Jy>KHOCTU
AUpeKTOopa, KpaTKo heMo ce 0cBpHYTH Ha ofjpefi0e Koje ce OJHOCe Ha IIpU-
BpeflHa JPyLITBa.

JlupexTrBa 0 AY)XXHO] NMaXKHBM MMa 3a Wb Ja obaBexe gpyuliiea
npefysMy AY>KHY HaKiby y IOIJELy YTHUIlaja KOje HbUXOBO IOCIOBambe MMa
Ha JbyJICKa IIpaBa M OKOJNMHY KOja MOTY HAcTaTU Kao IOCTefuI]a HUXOBOT
IIOC/IOBaMba, ¥ TO Y CBOjUM 3aBMCHMM JAPYLITBMMA M JIAHI[y CHaOeBarmba
(value chain),®! anmu u fma cHOCe ONTOBOPHOCT YKOMMKO TAaKBY MaXiby He
npenysmy.’? TIpemor AMpeKTHMBe je ycMepeH Ha TO6OJballibe KOPIopa-
TMBHOT yIIpaB/balba KaKo OM ce 60/be MHTErpycaay IPOLECU yIpaB/baiba
PM3MIKOM I yMamema PU3MKA y HOBpelM JbYACKMX IpaBa M yTHUIAjy Ha
XMBOTHY cpenyHy. Takobe, /b je ma ce M36erHe paslIMYUTO peETyINCaibe
CTaHflapfa [JyXXHe IIaXimbe Ha jeAMHCTBEHOM TpXMUIITY. VIHTepBeHIuja
je ycMepeHa u Ha mnosehame OJTOBOPHOCTM 3a HeTaTMBHe IIOC/IEAMIE U
ycknabeHocT ca mocrojehum u npepioxxenum nHnnyjatusama EY y ognocy
Ha JPYIITBEHO OATOBOPHO IOCIOBame, Kao 1 yHanpebheme mpucryma mpas-
HUM JiekoBuMa omrehenum munuma. Hajsan, umm je n momyHa Mepa Koje
ce omHOCe Ha u3asose ompxkuBocTu.”’ [IpemBuben je HM3 mpaBuia Koja ce
OfIHOCE Ha CIIPOBODeme yKHe MaKibe, MHTerpyCame Ny>KHe IaXKHe Y IOMM-
THKe [PYIITBA, yTBphUBame 1 ClipedyaBame HEraTMBHUX edeKara, OHOCHO
IBJIXOBO yOIaXkaBame, MOCTYIame ca NMPUroBOpuMa, Ipaheme MocroBama
U Mepa, M3BEIITaBambe UT/H., Ka0 U CaHKIMje Y C/Iydajy KpIIema ofipenom o
TY>KHOj naxmn. >t

30 Bume o Tome Bua. PH. Conac, 114; Anne Lafarre, ,,The Proposed Corporate Sustain-
ability Due Diligence Directive: Corporate Liability Design for Social Harms®, European
Business Law Review, Vol. 34, Nr. 2/2023, 213-238.

31 Jlanany cHabpeBarba oOyxBaTa AaKTMBHOCTHM IIOBe3aHe Ca IMPOM3BOGHOM pobe mmm
IpyXameM yCIyra, yKbydyjyhu pasBoj mpomsBoja WM YCIyre, Kao 1M YIOTpeOy 1
ofTarame IPON3BOAA U IIOBe3aHe aKTVMBHOCTU Y Be3M Ca YCIOCTAB/BEHVIM MOCTOBHUM
OIHOCKMA.

32 Ilpepor fupeKTMBe O BYXKHOj HaXIby, 9. 1.

33 Bup. O6pasnoxeme y3 IIpemnor nupextuse o gyxHoj naxmwu (Explanatory Memoran-
dum for a Proposal for a Directive of the European Parliament and of the Council on Cor-
porate Sustainability Due Diligence and amending Directive (EU) 2019/1937), BOCTYIIHO
Ha ampecu: https://eur-lex.europa.eu/resource.html?uri=cellar:bc4dcea4-9584-11ec-b4e4-
0laa75ed71a1.0001.02/DOC_I1e&format=PDF, 20. 7. 2022, 3.

34  Bugp. Ilpenyor [IupexTuBe O Ly>KHOj MaXKiby, YiI. 4-26.
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2. Ilepconamau 1 MaTepujaTHU AOMAaIlaj NpUMeHe IpaBHUIa
0 IY>KHOj MAXKIbU

[TpBobuTHUM mpepnoroM upekTBe o Ay>XHOj] maxmu (dedbpyap
2022) je 6uno npensuheHo Aa ce ImpyMemyje Ha IPUBPeRHA APYLITBA Koja
uMajy Buile of 500 3amOC/IeHMX U YKyIaH HeTo mpomeT Behm om 150 mm-
JIMOHA eBpa y MOC/eNmboj puHaHCHjcKoj rofuun. Takobe, obyxsaheHa cy u
IPYUITBa KOja HICY JOCEI/Ia 0Baj Ipar yKONMKO je APYLITBO MMajo BUIIE Of
250 3amocnenux u HeTo npomeT Behu ox 40 MUIMOHA eBpa, MO YCTIOBOM J1a
je HajMame 50% TOr MpoMeTa OCTBAPEHO Y jefIHOM WV BUIIE Of U3PUYNUTO
HaBefleHNX cexTopa.>> OBa ofipeni6a je M3MemeHa HakoH pactpase y EBpor-
CKOM TIapJIaMeHTY, IITO je pe3yITHpano TuMe fia je obyxsaheHo BuiIe ApyI-
TaBa — JPYIUTBa KOja MMajy Buile off 250 3amocneHux U yKylnaH HETO IIpo-
met Behu o 40 mumona espa.*® Onpen6a xoja je mpenmsubana ga apymrTea
KOja HIICYy JIOCEITa OBaj Ipar M fla/be CHajiajy y JOMEeH IpMMEHE YKOIMKO
je mpymTBO MMano Buile of 250 3amocieHMx u Heto mpomet Behu oxm 40
MIUIMOHA €Bpa, IOJ, YCIOBOM Jia je HajMarbe 50% TOr mpomeTa OCTBapeHO
y jeHOM MM BMINE Off M3PMUYNTO HaBeJeHNX CEeKTopa je Takohe M3MemeHa.
Hamnme, ykonmko fpymTBO HUje HOCEITIO IIpar aay HberoBo kpajrwe (ultima-
fe) MaTMYHO APYIITBO y IPymy Koja MMa Buile of 500 3amocieHnx u nma
YKyIaH ImpoMeT ofi 150 MuIMoHa eBpa, y TOM ClIy4ajy ce oapenbe [npekruse
0 Jly’HOj by Takobe npuMersyjy.>’ Takobe, Bullle He TOCTOjU 3aXTeB J[a
Ta JIpyIITBa TIOCTYjy Y OKBUpY ofpebenux cektopa.”®

Kapa je peu o nepconaTHOM HoMallajy npuMeHe, pensubeHo je ma ce
obyxBaTe 3aBJCHA [IPYIITBa, Ka0 M APYyTa NI ca KOjUMa MOCTOjU IOC/IOB-
HI ofgHOC. [IpBOOUTHO ce 06yXBaTao caMo YciocCiliaé/beHu TIOCTIOBHU OfJHOC,
IITO je mpeMa AeVHULVY CBaKM ITOCIOBHYU OfIHOC — AVMPEKTHY VIV VIHIM-
PEKTHU, Koju je mm ce odeKyje fia he 6utu Tpajan ¢ 063upoM Ha CBOj MHTEH-
3UTET WINU TpPajaibe, Te He IPeCTaB/ba 3aHeMap/blB WM IIOMOhHM fleo naHIa
cHabpeBama.”’ Vamermenn TexcT mpegsuba ma cy obyxsahena mpymTsa ca
KOjuMa #0cilioju f0CI06HU 0gHOC, JAaK/le HUje BUIIE Ped O YioCillasbeHoM
omuocy.”’ Vcrospemeno je Harnameno a JInpeKTiBa HeMa Wb Jla 3aXTeBa

35 Bugp. Ilpepyor [JupexTuse o 1y>KHOj MaXKmby, 4. 1 cT. 1.

36 Vismemwenu IIpennor mupexTuse o fyxHOj naxmwu (Amendments adopted by the Euro-
pean Parliament on 1 June 2023 on the proposal for a directive of the European Parliament
and of the Council on Corporate Sustainability Due Diligence and amending Directive (EU)
2019/1937), un. 2 ct. 1 Tau. a.

37 VismemweHu IIpensor gupeKTuBe 0 Ay>KHOj HaXKHH, WiI. 2 CT. 1 Tad. 6.

38 Jlucra cekropa je usMemeHa. Ynop. IIpemmor gupexTuse o Ay>HOj HaXmbu, 9. 2 CT. 1
Tad. 6 1 u3MemeHu [Ipef/Ior AMpeKTUBe O AYXKHOj MaXKI, WI. 2 CT. 1 Tad. 6.

39 Ilpepor fupeKTMBe O OYXKHOj HaXKiby, WI. 3 Tad. e.

40 Nsmemenn Ilpepnor gupeKkTuBe 0 AY>KHOj HaXKby, Wi. 1 cT. 1 Tad. a.
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Off ApyLITaBa fla TapaHTYjy fa 0 HeraTuBHUX edekara Hehe nohm, Te je ym-

pKOC ToMe WITO Cy mpeaBubeHe caHKuuje, ped 0 OOMUraUMju CPefCTBa, a He
4

L/ba.

IToce6HO je mMHTepecaHTHO Aa 6u ce [IMpeKTuBa O AYXKHO] XK,
YKONMKO Oyfe yCBOjeHa, IIpUMeb/Baa M Ha APYIITBA KOja Cy OCHOBAaHA y
CK/IaJly ca 3aKOHMMa Jip>XaBe Hednanuie EY, mopn ycnosoM fia cy ocTBapuia
npomet Behu op 150 Mmmmona eBpa, off dera je y EY y ronnunm xoja mpet-
XOIM TIOCTIeNH0j GMHAHCKjCKOj TOAMHU OCTBAPeHO MUHUMYM 40 MMUINOHA
eBpa, YK/by4yjyhm u mpuxope ApymITaBa ca KOjUM APYIITBO WM HEroBa
3aBMCHA JIPYNITBA MMAjy 3aK/byueH BEPTUKA/MAH CIOpasyM y oksupy EY.*2
Y mopebemwy ca KpuTepujymMmMa Koju ce IMpUMemYjy Ha APYLITBA OCHOBA-
Ha y CKJIaJy ca 3aKOHMMa Jp>kaBe wiaHune EY, He mocToju 3axTeB Koju ce
offHOCK Ha 6poj 3amocneHux. JIpyro, To Huje jenVHN Ha4MH fla IPYLITBO U3
tpehe 3emme Oyne obyxBaheno opmpendama [Iupextuse: apyumrso he 6utn
o6yxBaheHO U YKO/MUKO je Heo /aHIa cHabfeBama WK je ped 0 MaTUIHUM
APYIITBMMA KOja MMajy 3aBMcHO ApywTBo y EY, a oHo je o6yxBaheHo oppen-
6ama Jlupextuse.* To Moxe Jla y3pokyje 3HauajHe mpo6iieMe IPYIITBIMA U3
Tpehux 3emasba Koja 61 Morya ja oOujy 3axTeB Ja ce YCKIaje ca pasandn-
TUM HOJUTHUKAMA KOje Ce OJHOCe Ha OfIp>KMBO IIOC/IOBalbe YKOIMKO MOCTYjy
ca Buie gpymrasa (mro he gecro, o mpupoay cTBapy, OUTH CIy4aj), anu
6u MoITIO Aa [joBefe U #o Tora ja apyurrsa u3 EY u tpxumre EY usry6e
KOHKYPEHTCKY IIPefIHOCT.

Jlaxie, MoryIo 61 ce 3aK/by4YNTH JAa je ped o [JupexTuBy 4nje 6u ycBa-
jarme MOITIO fla MMa Jla/leKOCeKHe IOCTIeAuIle, ¥ TO He caMO 3a JpyILITBa
y oksupy EVY, Beh n u3 tpehux semama. VMnak, ¢ 063upom Ha orpaHmde-
HI 0OMM pajia, Hally NMaXmy y pagy hemo fampe orpaHM4mMT Ha ofipentde
KOj/IMa Ce pery/mile JYXHOCT IMaXmbe AMPEKTopa M LY>KHOCT AMPEKTOopa Aa
HaJ3Mpy cipoBobeme akTMBHOCTH. Ped je 0 [0 cafa HajKOHTPOBEP3HUjUM

41 Ilpepnor AupeKTUBE O LY>KHO]j MaXKibU, penuTan 15.

42 Tlpemmor gMpeKTuBe O MY>KHOj Maxkwu, WI. 2 cT. 2. [Ipema npouenama Komncwmje, On-
pexTuBa 61 Tpebano ga obyxsaru oko 4000 mpymraBa BaH EY. Bun. O6pasnoxeme y3
ITpensior UpeKTUBE O NY)XKHOj MaXIbM, 16.

43 Vanessa Knapp, ,,Proposed EU Directive on Corporate Sustainability Due Diligence:
Why Non-EU Businesses Should Respond to the Consultation®, Oxford Business Law
Blog, 18 May 2022, goctynHo Ha agpecu: https://blogs.law.ox.ac.uk/business-law-blog/
blog/2022/05/proposed-eu-directive-corporate-sustainability-due-diligence-why-non, 20. 5.
2023, nuTepHeT U3BOp Ge3 6poja cTpaHe.

44  Bup.: PH. Conac, 115-117; V. Knapp, unrepHer ussop 6e3 6poja crpase; Luca Enriques,
Matteo Gatti, ,,The Extraterritorial Impact of the Proposed EU Directive on Corporate
Sustainability Due Diligence: Why Corporate America Should Pay Attention®, Oxford
Business Law Blog, 21 April 2022, goctynHo Ha appecu: https://blogs.law.ox.ac.uk/busi-
ness-law-blog/blog/2022/04/extraterritorial-impact-proposed-eu-directive-corporate, 20. 3.
2023, uHTepHeT U3BOp 6€3 6poja cTpaHe.
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YIAHOBMMA, MMajyhu y Buny amMbunmjy fa ce oBa Jy>KHOCT XapMOHU3yje Ha
H1BOy EVY, Kao 1 unmeHnIy fga cy OBM 4IAHOBU Y BEIVKOj MEPU MHCIMPUCA-
HU cIopHMUM pesynratuma Cryznuje, o kojoj je Beh 6uno peun.

3. Iy’)KHOCT IakKibe JUPEKTOpa

a) Ocepiti Ha pa3eoj gyiHHOCiU iaxtve gupeKkiiopa
U uHidepeca gpyuiiiea

VicTopujcku mocMaTpaHo, MHCTUTYT pajja y MHTEPECY APYIITBa je Ipo-
10 AYT pa3BojHM IIyT. HapounTo MHTEH3MBHE IPOMEHE je TOXKXUBEO Y MPOTe-
KJ/Ie [IBe JielieHje YIIOPe/o Ca jadyabeM CBECTI O IOTpeby jadarma JpyIITBeHe
OZICOBOPHOCTY IIPMBPENHNUX IPYLITaBa, IIPY YeMY je OuMIIeilad yTuiaj ppaH-
mryckor npasa.*® Tlojam nHTepeca APymITBa U MUTakba IPeMa KOMe INPEKTOPHU
MIMajy IY>KHOCTH je JelleH1jaMa IIpeIMeT KOHTpOoBep3e U OPOjHUX TeOPUjCKUX
pacmpasa, nonyT yyBeHe bepn-Jlox nebare. Vako je y cBUM IIpaBHUM CHUCTe-
Muma y okBupy EY npucyTHa my>KHOCT /uIia Koja JIOHOCE ITOCTIOBHE OJITyKe
fla TOM IIPUIMKOM ITIOCTYIIAjy ca ofpeheHOM maXKmoM, JY>KHOCTY AUPEKTopa
HICY XapMOHM3oBaHe Ha HUBOY EY. Takobe, cBe nprkaBe WiaHuIle IpUXBaTajy
IPUCTYII TIpeMa KOjeM je IMPEKTOP AY>KaH Jia Pajyl ¥ uHillepecy gpywiiiea,
a/I U lajbe He ITOCTOj! jefHAKOCT y KOHKPETHOM CaJipKajy U JOMAIajy TaKBe
RY>KHOCTY, HUTH IIOCTOjU jefHAaKa AepMHULIMja pafia Y MHTepecCy APYLITBa,
Ila HY TI0jMa MHTepeca ApywTsa.  [lakie, geneHujaMa KacHuje, I0jaM MH-
Tepeca ApyIITBa U Cafip>kaj Ny>KHOCTU JUPEKTOPa I JJaJbe OCTaB/bajy IPOCTOP
3a pasnM4mMTa TyMadema. V majbe ce MOXXe IOCTaBUTU NUTAME YUjU Cy CBE
MHTepeCK 3acTyIUbeH! U fAa i Meby myMa MMa JOMMHAHTHUjUX, OFHOCHO

45 O pasBojy unrepeca fpyursa Buf. mpuMepa panm: K. J. Hopt; Pierre-Henri Conac, ,,The
Reform of Articles 1833 on Social Interest and 1835 on the Purpose of the Company
of the French Civil Code: Recognition or Revolution?, Festschrift fiir Karsten Schmidt
zum 80. Geburtstag: Band I (Hrsg. Katharina Boele-Woelki, Florian Faust, Matthias
Jacobs, Thilo Kuntz, Anne Roéthel, Karsten Thorn, Birgit Weitemeyer), Miinchen,
2019, 213 u pame; Holger Fleicher, ,Unternehmensinteresse und intérét social:
Schliisselfiguren aktienrechtlichen Denkens in Deutschland und Frankreich (Comparing
Unternehmensinteresse and Intérét Social: A Guided Tour Through Last Century’s
Corporate Law History in Germany and France)*, ZGR, Vol. 47, Nr. 5/2018, 703-734.

46  IlpaBuno je y apkaBama 4yraHmiama EY fa ce my>KHOCTM AMPEKTHO AYTYjy APYLITBY,
He WIAHOBMMA WM APYTMM HOCHMOLIMMA MHTepeca IocaoBama. 3a nperier sug. Carsten
Gerner-Beurle, Philipp Paech, Edmund Philipp Schuster, Study on Directors’ Duties and
Liability, London, 2013, goctynHo Ha agpecu: http://eprints.Ise.ac.uk/50438/1/__Libfile_
repository_Content_Gerner-Beuerle%2C%20C_Study%200n%20directors%E2%80%99%20
duties%20and%20liability%28lser0%29.pdf, 20. 1. 2023, 55-66.

47  Ibid.; Martin Gelter, Geneviéve Helleringer, ,Lift Not the Painted Veil! To Whom Are
Directors’ Duties Really Owed?*, University of Illinois Law Review, 2015, Nr. 3/2015, 1072
U Jarbe.
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4MjUM MHTepecuMa Tpeba JaTy IPMOPUTET. JacHa IIpefCTaBa O TOMe YMjU UH-
Tepecy Cy 3acTyIUbeHM, OFHOCHO IIITa IIOfpasyMeBa MHTepeC PYIITBa je Off
M3Y3eTHOT 3Ha4yaja y CUTyaluju Kajia O/Iasy O CyKoba MHTepeca pasymdn-
THX I'PyIIa 3aMIHTEPECOBAHNX JIMI[A, I1a YaK U Y OKBUPY jeflHe IpyIie HOCHOIA
MHTepeca MocnoBama.*® ToMe y MPUIOT TOBOPY U YMIHEHUITA 1a TPAUIINO-
HAJIHO ITOCTOj€ PA3/IMYNTI MEXaHU3MU KOj/ MMajy 33 LM/b [ja 3AIITUTE VHTeE-
pece MambMHCKMX YWIAHOBA, I1a UIAK Ce YMHU Jla Cy MHTepecy WIAHOBA Maibe
CYTIPOTCTaB/beHN HEro MHTEPECH APYTUX pasmuunTux rpyma mehyco6mo.*”
He ynasehu pera/bHuje y pacmpaBy O pasmMuuTUM TeopyjaMa O MHTepecy
ApyLITBa, MO>keMo pehi [ja je JTaHaC MIIaK JOMMHAHTAH IIPUHINI IIpeMa KoMe
pajl y MHTepecy ApYLITBA He MOfpasyMeBa Jja AUPEKTOPYU MMajy AY>KHOCT Ja
pafe Uckpy4u60 y KOpUCT 4laHOBA, Beh je mpuxBahen mynitiunitiepecnu tipu-
Ciliyli KOHILIEIITa pajja y MHTepecy ApyumrBa. MehyTnum, u fape mocroje pas-
NMKe y TOMe fia /1] MHTepecu Heke TPylle U fa/be MMajy mpesary. Ilpumepa
panyu, Hemauka cama Beh TpaamimoHanHO mpuxBata MyITUMMHTepecHU (sta-
keholder) mpuctym, ok ca mpyre crpaHe Wi 172 enrmeckor Kommanumjckor
3akoHa (Companies Act) U fa/be aje IpUMaT MHTepeCcUMa YWIaHOBa (T3B. en-
lightened shareholder value ipucrym).>® MehyTum, yrpkoc ToMe 1mTo ce HeKaj
¥ M3PUYUTO yKasyje Ha TO Ja MHTEPeCH WIAHOBAa HeMajy IpeBary, IoCToje
MMIUbeHa Ja M Jla/be IIOCTOjM IpaKca JjaBama IPEJHOCTY MHTepecuMa
yaHoBa (shareholder primacy). Hexu ayTopm cMarpajy #a je y3pok ToMe y
YMEbEHNIN fla Ce MIHTepeC PYIITBA YOIIITe He AeUHMINe, WM Ce TO YMHM
HeloBOJ/bHO mpenusHo.” Op Tor crasa nomasu u Crymuja EY o myxHOCTH-
Ma IMPEKTOpa y OAP>KMBOM KOPIIOPaTMBHOM YIIpaB/balby Te Ce 3ajaxe 3a
VHTEpPBEHLIUjy y 0BOj 00/1acTu.

Kao mrro je Beh pedeHo, y leHTpy pacnpaBe o JY>KHOCTMMA JMPEKTO-
pa y Ofp>KMBOM KOPIIOPAaTMBHOM YIIpaBj/balby Ce HAIllao Ipo6i1eM KpaTKo-
POYHOCTH IIM/bEBA, OfIHOCHO YMIbEHNIA [1a IUPEKTOPU Te)Ke MAKCUMM3ALjI
HOOUTM Ha KpaTak poK, a Jja IPUTOM HeMajy y BULYy AYTOPOYHY IePCIeKTH-
By nocnoBama. CMarpamMo fja He 6u 6110 morpemmHo pehu fa cam KOHIenT
IOCTYIalka Y MHTEpecy APYLITBA He IOfpas3yMeBa [ja AUPEKTOp y3uMa y

48 O cykoOmeHUM MHTepecuMa BUA. mpuMepa paau: JeneHa Jlenernh, Komianujcxonipasru
pescum cykoba unitiepeca: JJyxcHocili nojanociiu, beorpan, 2015, 59-65.

49 K. ]J. Hopt, 13.

50 Bugp. M. Bacumesuh, 11-16. 3a Enrnecky Bup.: Eva Micheler, Company Law: A Real
Entity Theory, Oxford, 2021, 131-135; Barnali Choudhury, Martin Petrin, ,,Stuck in Neu-
tral? Reforming Corporate Purpose and Fiduciary Duties, focTynHo Ha agpecu: https://
papers.ssrn.com/sol3/papers.cfm?abstract_id=4475463, 18. 6. 2023, 6-9. 3a Hemauky Bup,.
H. Fleischer, 178-180.

51 B. Sjifjell et al., 33 u faspe.

52 Bup. EY Cryznuja o [y>kxHOCTMMA JMPEKTOPa ¥ OLP>KMBOM KOPIIOPATMBHOM YIIPaB/balby,
32.
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0631p caMo KpaTKopouHe, Beh u gyropodne nHrepece apymrsa. Kako he ce
Y KOHKPETHOM C/Iy4ajy HOCTYIIaTy 3aBVCH Off OPOjHIX OKOTTHOCTH KOje MOTy
OuTy u3yseTHO KoMIUlekcHe. Vameby ocTaor, Ha mocTymak opTy4mBara
MO>Ke YTMI[ATH U YMIbeHNIIA KaKBa je BTaCHMYKA CTPYKTypa [ApPYIITBA, KaK-
BO je puHAHCKMparbe, A YaK U KO MMa OfTydyjyhu yTuiaj, ofHoCHO mpaBo
Ha MIMEHOBam€ YIAaHOBA yIIpaBe M KOje IPyIle MMajy CBOje IPEeNCTaBHUKE Y
ynpasu (kao wITO je ciaydaj y Hip. Hemaukoj rie mocroje mopenu yderrha
3aII0C/ICHNX).

Yak ¥ Kaja JUPEKTOpM HeMajy M3PUUYMTO IPOMMCAHY AYXKHOCT Ja
y3My y 063Mp yTuIlaj Ha ipyre HOCHOLE MHTepeca IOC/I0Bamba, TO He 3HAYM
fia ce IPUIMKOM JOHOILIEHA OfIyKa He y3UuMa y 003Up U YTUILIAj TOCTIOBaba
APYLITBA Ha Ta JIMIA, I1a U APYLITBO yomuite go oppehene mepe. Cmarpamo
fla MHTepecC APYLITBA UM y ceO¥ CaipyKaHy M AVMEH3MUjy APYLITBEHE Ofiro-
BOPHOCTH 1 Opure o mHTepecuma pasmmuyntux rpymna. OHo mro, MehyTum,
Tpeba HAIIACUTH, jecTe YMIbEHNIA Jla TO He IOfpasyMeBa yHa/baBambe Off
OHOTa IITO MIAK OCTaje IMpYMapaH Wb APYLITBA — A TO je CTUIalbe JoOu-
TH, Y3 OTPaHNYeHe Ja TAKBO CTUIIalbe TOOUTU OCTaHe y IpaHuIlaMa 3aKOHa,
MOpa/HUX ¥ Apyrux onmtenpuxsahennx Havena.>* Y oM cmucry, nako mo-
CTa KPUTHUKOBAH 300T CBOjUX CTaBOBA Yy IOIVIENy APYIITBEHE OTOBOPHOCTHI
IpUBpENHUX APYIITaBa, HAPOUUTO Y HOCNIenme BpeMe, Munron Opuaman y
CBOM I03HaTOM 4IaHKY (,,The Social Responsibility of Business is to Increase
its Profits“ — ,, JIpymrBena ogroBopHoct npeny3seha je na yseha mpodut) Ha-
BOZIM [ TIOCTOjY CaMo jeJiHa IPYLITBEHa OATOBOPHOCT OM3HMCA — Ja CTUYe
npoduT, a/my y rpaHuIiamMa ,npasuna urpe’. Jlakie, yak u GpuaMaH npusHaje
ma ysehame mpoduTa, Mako NMpMMapHM IM/b, MMa CBOja OTpaHMYEHbA U
IIOCTOje CUTYalMje y KOjuMa 1 IPYLITBO IIpey3KMa Ha cebe yIory ja HoIpu-
Hece OCTBapemy PYLITBEHOKOPUCHNX IVJ/beBa, KA0 1 Jla IOCTOje pasIniuTa
3aKOHCKa, T1a YaK U MOpajIHa M eTM4Ka Hadena. [Ipo6meM y Besu ca 3axTeBOM
Ta OpYyILITBa, a CAMUM TUM U JUPEKTOPU HENYjy UpumapHo y oiiuiitiem uitie-
pecy IpeCcTaB/ba APYTY KPAajHOCT Y OBHOCY Ha MaKCMMMU3aLujy TpoduTa Kao
UCK/bYy4YMBM (He NMpMMapHM) IMb. TaKBO HOCTyIame He OfrOBOpa IPAaBHO]
¥ TIOC/IOBHOj PeayHOCTH, Y CMUCITY Jia He TIOCTOjY HU IPaBHO, a HU €KOHOM-
CKO YIOpUIITE, T je CAMUM TUM Y HajBehoj Mepy TakaB KOHIENIT HECIIOjuB
ca TpafuIMoHamHOM (YHKIMjOM APYIITBAa Koja IOfpasyMeBa Ja JPYyILIT-
BO IpUMapHO Tpeba Ja OCTBapyje MOOUT y3 OCTBapeme ¥ HEKUX APYTUX,
OIIITEKOPUCHUX LV/bEBA, aly OrpaHuYeHo. [JoOuT, OFHOCHO HeHa pacio-
fieNa jecTe JIETUTMMHO IIPaBO JIMIIA KOja Cy CBOjy MMOBMHY, 3Hambe WM Be-
IITVHE YIOXKWIN Y ofipeheHN mogyXBar y3 pasyMHO OYeKMBaIbe Jja, YKOIMKO

53  Bug. Hnp. M. Gelter, G. Helleringer, 1077-1088; Wolf-Georg Ringe, Alperen A. Gozliigdl,
»A Critique of EU Policymaking on Sustainable Corporate Governance and Finance®,
Red, Vol. 4, Nr. 1/2022, 128.

54  Bug. u PH. Conac (2019), 221.
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IIOC/IOBHM IMOZyXBat Oyjie yCIellIaH, O TOra MMajy M MaTepujajHe KOPUCTIL.
PaszymHO je ouekuBaTy fa ce TO IO IPaBMIy He YMHM UMajyhm y BUZY camo
KPaTKOpPOYHY, Beh 1 IyropodHy IepcreKTHBY.

Opuama je y CBOM 4IaHKY OTBOPMO jOIII jefHO BaXKHO MuTame. Hau-
Me, MOTIIYHO OINpPABJAHO JOBOAM y NUTame CTPYYHOCT JUPEKTOpa fa fio-
IPMHOCE HEeKMM OIIITUM IM/beBMMa, YC/Ie[l TOra LITO He MOTY IIOCeOBaTU
3Hamba 13 CBUX 06macTu.”” YnHM ce J]a YIIPaBo Ty YMHeHNITy Tpeba nMatu y
BUJTY KaJla Ce YyCTaHOB/baBajy JOJATHE JYXXHOCTU AypekTopa. Hamme, cBeso-
I CMO TOTa Jla ce y MOCIefbe BpeMe CBe BIIle obaBe3a Hamehe uraHOBMMa
yIIpaBe, Te CBe BUILE OfrTOBOPHOCTY JISXKU YIIPABO Ha IUPEKTOPMMA, UAKO je
jacHO fa He MoOry fa O6ymy CTpPy4HM, IIa CaMMM TUM He 6u Tpebano ma 6ymy
IMPEKTHO OfiTOBOPHMU 32 CBe.

6) IIpegnoi gupexitiuge 0 gyiHoj uaxrou — 4. 25 U gy#HOCiH
uaxcrve gupexiopa

IIpenior gupeKTHBe O AY>KHO] MaXKiby yCIEAMO je HaKOH oleHe Cry-
Auje 0 AY>KHOCTMMA AMPEKTOpa Aa MOCTOju moTpeba fa ce AYXKHOCTY JU-
peKTopa Ipenusupajy y Lyuby OfPKMBOT mocnoBama. Ogpendom yrana 25
[Ipemtora mupekTuBe 0 AY>KHO] HMaXmy HpefBubeHO je ma cy AmMpeKkTopum
OPYLITBA AY>XHU Ia IPWIMKOM NCIyHaBama AYKHOCTU paja y uHitepecy
gpywiiea y3my y 063Mp Ioc/ieniie Koje MOTy HaCTYIIUTY y IUTabUMa Ofip-
JKVBOCTY, YK/bYUyjyhy, YKOMKO je IPUMEH/BUBO, U JbYACKA IIpaBa, KIMMaT-
CKe IIpOMeHe U NOCTIefNIe Ha XXUBOTHY CPEANHY Ha Kpaillak, cpegrou U gyxu
p01<.56 Takobe, mpegsubeHo je ga cy ap>xkaBe WwiaHuIe Ay>KHe fa o6e3bene fa
ce HAlMOHA/IHU TPOINMCK KOjM Ce OJHOCe Ha CAaHKIMOHNCAIbe KpIIeHme OIl-
IITe Y>)KHOCTY MaXKibe AUPEKTOpa NMpUMEmYjy U Ha OBy ofpendy, OHOCHO
fia TIOBpefa OIIIITe JY>XHOCTY IIaXKibe oApasyMeBa 1 IOBPeRy oBe ofipende
IupexTuse.”’

Hajnpe, y nopebhemy ca onmryimM mpaBuaoM o mepcoOHaTHOM [JOMAIIajy
npumeHe [lupektuse, oBa ofpenda uMa y)xu fomaliaj npuMene oyayhu ma
ce He OJHOCK Ha JupeKkTope ApyuTaBa u3 tpehux semasma. Ilop ,aupek-
TOpPOM®, Cce TOApasyMeBa CBaK/ WIAH YIPABHOI, afIMMHUCTPATHBHOT WM

55  Milton Friedman, ,,The Social Responsibility of Business is to Increase its Profits®, The New
York Times Magazine, September 13, 1970, gocTynHo Ha appecu: https://www.nytimes.
com/1970/09/13/archives/a-friedman-doctrine-the-social-responsibility-of-business-is-to.
html, 1. 4. 2023, uHTepHeT U3BOp 6e3 Opoja cTpaHe. 3aHNM/bYUBY aHAIN3Y OBOT WIAHKA 1
Ipyradnje TyMadere y CBET/Iy paclpaBa O IM/bY PYIITBA U IPYIITBEHOj OTOBOPHOCTI
Buz. kox A. Edmans, nunreptet usBop 6e3 6poja crpate. O fpyrum ayTopuma Koju cy ce
6aBIIM CIMYHYM pacrpaBaMma BuA. B. Pagosuh, 27 u mase.

56 Ilpepor gupeKkTMBe O AYXKHOj HaXKiby, Wl 25 CT. 1.

57  Ilpepyor [upeKTMUBe O AYXKHOj MaXKiby, Wl 25 CT. 2.
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HaJI30pHOT ofi6opa. Y ciIy4ajy HelocTojama TaKBUX Of100pa, TeHepaTHU M-
PEKTOP M, YKOIMKO IIOCTOj!, HEeroB 3aMeHNK. To Moxe OMTI M ApYTO jniie
KOje HYje WIaH HaBefIeHNX OpraHa YKOIMKO 00aB/ba CIIMYHE ITOC/IOBE.

Hy>XHOCT OUpeKTOpa je Y Cafip>KMHCKOM CMMUCITY IPUINYHO LIVPOKO
nocrasbeHa. Onpenba uMa IWb Aa CIOjU AY>KHOCT paja y MHTEpecy Apy-
IITBA ¥ JYXKHOCT Jja AUPEKTOP TOM IPUIVKOM y3Me y 0031p HeraTuBHe I0-
crefulie IOCIOBaka APYIITBA Ha /bYAICKA IIpaBa, KIMMAaTCKe IPOMEHE U XKI-
BOTHY OKOJIVHY.

Kaga je peu o IIpenyory pupekTuBe 0 Ay>KHOj MaXKiby, MaKap Ha IPBU
TIOIVIE], BheHe Ofpende He UMy TOMMKO Ja/IeKO Jja IOTIIYHO pefedUHMINY INb
IpUBPEJHOT [PYLITBA U AY>KHOCT HaxKbe. MebyTum, meHnM ofpendama, Ha-
POYMTO OHUM KOje Ce OJHOCE Ha MY>KHOCT IaXKibe JUPEKTOpa, Ce MUIAK Cy-
IITUHCKA 3afiupe y nocrojehe KoHmenre.

JHTepecaHTHO je fa ofpenda He cafip>K M3PUUYNTO T03MBakbe Ha HOCK-
olie MHTepece IIOCTI0Baba, MAKO X y YBOZHUM ofipei6ama feduHmIle, JORy-
e HenpermsHo.”’ MehyTum, openta o Iy»HOj MaXKbU MPEKTOPa je Mpo-
6mematnyHa 1 u3 gpyrux pasnora. Hajnpe, Huje ce y3eno y 063up aa mocroje
3HayajHe pasiyuKe y IOIVIENY MHCTUTYTA IOCTYIamba Y MHTepecy ApYLITBA
U Iy>XKHOCTU JUPEKTOpa, Teé OYMITIEAHO He IIOCTOjM aJIeKBaTHO pasyMeBambe
IYXHOCTM JUPEKTOpa, OHOCHO IIOC/IeNNIIa Koje 6J1 XapMOHM3alija MOIIa
Ia uMa. Jako ce momio of Tora fia cBe [ip>KaBe WiIaHNIlE MO3HAjy MHCTUTYT
NOCTYyTIamkha y MHTEpeCy APYLITBA, OH HMje Ha MCTH HauuH ypebeH, o yemy
je 6uno peun. Yak je m Cryamja o Jy>XKHOCTMMA AUPEKTOpa y OfP>KUBOM
KOPIIOPaTMBHOM YIIpaB/bakby MCTAK/IA fIa He IIOCTOjI Mpely3Ha AeduHNImja
ojMa ,,JHTepeC APYLITBA®, HUTYU jacHe CMepPHMUIIe KaKO YCKI[UT pasindm-
Te MHTepece, 11a YaK U Y CUTYyalji KaJja c€ Y 3aKOHOMIABCTBY, IITO je CIIy4aj
ca Xo/aHAMjOM, jaCHO MCTMYEe Jla MHTEPeCcU YIaHOBA HUCY JOMMHAHTHU Y
OIIHOCY Ha MHTepece APYTUX HOCHNAIA MHTepeca mocnoBama.’ Y mpeamby-
M ce HAaBOAY JIa WIAH KOjy Ce OHOCK Ha JY)KHOCT NaXKibe JUpeKTopa Tpebda

58 IIpemmor mUpeKTVBe O AYXKHOj MaXHbM, WI. 3 Tad. 0. O KPUTHUIM OBOT pellera, OfHO-
CHO HeIpeLM3HOM fedUHNUCamwY yClen Yera Huje jaCHO Jja /M ce NYXXHOCT IpUMemyje
a/ITepaHTUBHO WM KYMY/IaTMBHO, ONHOCHO [ia /I Ap)XKaBe WIaHMIe UMajy oBramheme
Ma fajbe MMpeLusupajy opropopHa nauua sug. Florian Méslein, ,,Directors’ Due Diligence
Duties?, ECGI Online Policy Workshop on the European Commission Directive on
Corporate Sustainability Due Diligence — Presentation, fOCTyIIHO Ha afipecu: https://www.
ecgi.global/sites/default/files/moeslein-_directors_due_diligence_duties.pdf, 1. 7. 2022, 9.

59 Haume, nojam stakeholder (Hocwman MHTepeca IOC/oBamwa) oOyxBaTa 3amocieHe Y
HPYH_ITBY WM HETOBOM 3aBMCHOM ﬂpyIHTBy, ,t[pyre MHINBUAYE, prHe, SajeI[HI/IIIC nim
NUIla Yyja TIpaBa WIM VHTEPeCK Cy WM MOTry 6uTy noroheHm npomsBopmma, ycryrama
VUIM aKTMBHOCTVIMA JIPYILITBA, HeTOBUX 3aBVICHUX [IPYIITaBa YIM MOCTOBHMM OHOCHMA
mpymTBa. Bun. IIpemior AupeKTBe 0 HyXHOj MaXI, WI. 3 CT. 1 Tad. H.

60 EY Cryauja o By>KHOCTMMA AMPEKTOPA 1 OIP)KMBOM KOPIIOPATUBHOM YIPaB/bamby, 32.
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Jla ,TojacHM Ha XapMouusosaH HaumH Beh moctojehe myxmocti.®! To,
mebhyTum, Huje mocTurayTO. I[Ipennorom fupeKkTuBe O LY>KHO] MAXKILY Ce He
meduHue (6/11Ke) 1M0jaM Ay>KHe MaXKikhe HUTK MHTepeca APYIITBA, YMMe ce
IIOHOBO OCTaB/ba IIPOCTOP 3a OpOjHe HemoyMuIle IPUIMKOM IpUMeHe Ipa-
BIJIA O Y)KHOCTH TTaXKibe AupekTopa. IIpurom, Tpeba mMatu y BUAY fia 0BO
BUIIE HUje NNTalbe KOje Ce Peryauile Ha HUBOY jefHe Ap)KaBe YIAHMILE, Y
OKBIPY KOje BepOBaTHO IOCTOj} YCTa/beHO PasyMeBalbe U TyMadere MHCTH-
TyTa Iy>KHOCTU U MHTepeca ApymTBa, Beh Ha HuBOy EV. [lomy1ue, Hekn ayTo-
pu cMatpajy fa 6u oBakBa ommTa GpopMyIanyja oMoryhmma gp)xaBama ia-
HUI[aMa Jia ce ompeyiene usMmely pasmuunTux Mofiena unTepeca mpyiTsa.®?
Jaxe, ykonuko je Beh cMmcao 610 Jja ce yCIIOCTaBM jeAMHCTBEH I10jaM MHTe-
peca IpyIITBA U [y>)KHOCTY IMPEKTOPA, TO HU Y KOM C/Ty4ajy Hije IOCTUTHY-
TO, IIa CAMMM TUM OBM MHCTUTYTH (I1)OCTajy HejaCHM U MOIIOKHY Pas3/Inym-
TUM TyMauemlMa. YKOIMKO 61 ce oBa ofpenda ycBojuIa, XapMOHU3anyja 6u
MOI7Ia Jla MMa JaZIeKOCEeXKHe MOoC/eNlle Y PasInunTUM Ap>KaBaMa YIaHuIa-
Ma, IIpM YeMY HUCMO YBEPEHM Jia 3a TO IOCTOj| IOBO/LHO ONpaBJJaHMUX Pas3-
nora. OBO HAPOUMTO ¥ YKOJIMKO Ce y3Me Y 003up unmeHnna aa ce Jupextu-
Ba O Y’KHOj XXM He OTHOCK Ha Majia U cpefilba npenyseha, ma 6u camum
TUM, YKOJIMKO Ce OBa [lMpeKTuBa yCBOju, IIOCTOjany PasAUYUTH CTaH/apAu
Ay>XKHe NaXibe 3a pasmnunute GopMe WM TUIOBE IPUBPEIHUX APYILITABA,
YaK U y OKBUPY jefiHe JpkaBe WiaHWIle, mITO 61 6uo HemomycTnso.® Ca
pasjIoroM je XapMOHM3alMja y 0BOj 06/IacTy focaj ns3ocTajaia, oynyhu ga cy
pas/mKe CYMITMHCKe U Ja OM IOCTM3ame KOMIPOMNCA U TIOMUPEHEe Pas/in-
YUTUX KOHIIeraTa 6110 TOTOBO HEM3BOJ/BUBO, @ Y KPajih0j TMHUjJ BepOBaT-
HO M HelenucxonHo. Jlakse, oBakBa MHTEepBeHIMja OM ce TEIIKO MOIIa Ha-
3BaTH ,,[I0jaAllIbEEM ; IIPe je ped O MOKyLIajy 0301/bHe pedopMe Fy>KHOCTU
HaXKibe IMPEeKTOpa ¥ MHTepeca JpyLITBa.

[Toce6HO je mHTepecanTHO fa ce y Obpasnoxemy y3 Ilpennor aupek-
THBE HABOAY YaK M Jla Ce MY>KHOCTM AMPEKTOpa MHTEPBEHINjOM KaKBa je
yunmeHa y IIpemiory gupeKkTuBe 0 Jy»KHO] HaXKIU 3alpaBoO cMaryjy (Ha-
I7IaCO ayTOp), aju je objalmbere oBe TBpHme nsoctano.® U cam Peryma-
TOPHU Of00p 3a HA/I30p je y Ba HaBpaTa a0 HETaTMBHO MUILUbee, n3Meby

61 Ilpemior [upeKkTUBE O NYXKHOj IAXKIbY, peluTan 63.

62  Bup. Federica Agostini, Michele Corgateli, ,,Article 25 of the Proposal for a Directive on
Corporate Sustainability Due Diligence: Enlightened Shareholder Value or Pluralist Ap-
proach’, European Company Law, Vol. 19, Nr. 4/2022, 97-98.

63 Buz. u European Company Law Experts Group (EGLE), ,The proposed Due Diligence
Directive Should Not Cover the General Duty of Care of Directors, goctymHo Ha
appecu: https://europeancompanylawexperts.files.wordpress.com/2022/08/general-duty-of-
care-csdd_ecgi-august-22-1.pdf, 20. 3. 2023, unTepHeT U3BOP 6e3 6poja cTpaHe.

64 Tako u ibid.

65 Buz. O6pasnoxeme y3 [Ipeior AMpeKTUBE O AY>KHOj MaXKbu, 21.
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ocTajor 1 360r Tora MITO YWIAHOBM OBOT ofbopa Hucy ybehenn ma moctoje
OIIpaBJIaHM PA3/IO3M Jja Cé HAa OBaj HAYMH PETYIUIILY TY>XHOCTU QUPEKTOpa.
3aK/bydeHo je fla ofpenba Wwi. 25 He Ipy>Ka OBO/bAH CTEIEH NPEL3SHOCTI
Yl CUTYPHOCTM Ha KOj! HauVH AUPEKTOpU Tpeba Ja IOCTYIajy, HUTH je jaCHO
KaKo OM ce y KOHKPETHOM C/Iy4ajy ¥ HOJ KOjUM YC/IOBMMaA YCIIOCTaBMIA
IbMIXOBA OJTOBOPHOCT.

Takobe je HejacHO mTa ce mojpasymeBa IIOJ IIOjMOM ,y3MMamba Y
063up“ oppxxuBoctu. Huje jacHO HM KOju CTeleH IPeFHOCTY Ta MUTamba
UMajy Y OFHOCY Ha ApyTa: [la JIN je OfPKUBOCT IPUOPUTET, Ia M MMa VICTU
PAHT WIM Matby HUBO TIPUOPUTETA y OHOCY Ha fpyra mutama.’ ITpumepa
pamyu, mpuankoM pedopme eHrmeckor KoMnanujckor 3akoHa 1 onpese/berba
usmeby 138. Enlightened shareholder value mpuctyna® u T38. mmypactuaxor
HpUCTyIA ~ IPBY MPUCTYII je 00O MPeRHOCT, n3Meby ocTaor, u 3ato mWTO
je pajHa rpyma cMarpana fa Ou IUTypaIMCTUYKM IPUCTYII yHeO 3a0yHY.
CMaTparo ce a IMpPEeKTOpY He OV MIMaIu jacHe CMepHMIle KaKo Jja IIOCTYTajy,
4yMe 611 ce OTBOPMO BEVKM IIPOCTOP 3a MAPHMIIE ¥ OATOBOPHOCT AMPEKTOPA
mpeMa NPUNAJHMIMA PASIMINTUX  UHTEPECHUX IDyIIa KOj/I CMATpajy
Ia BUXOB MHTepecC HHUje y J0BO/bHO] Mepu yBakeH.” Mako uman 172 CA
CafIp)Ky TO3UBambe Ha Pa3mMiINTe MHTEPeCHe IpyIe, Takobe 1 popmynanyjy
fa Tpeba [ja ce y3aMy y 003Mp pasIMuuUTU MHTepecH, Ha3HAYeHo je Ja ce TO
UMK y KPajibeM YMHU Y uHiliepecy gpyuitiéa u 4narnoea. YuHu ce fa je Ha Taj

66 C 0631poM Ha TO fia je OBO MUTakbe U3Y3€THO CTIOKEHO, a fIa je 06MM pajfia OrpaHMYeH Ha
IIUTabe AYXKHOCTH, OBfe Hehe 6UTU feTa/bHMje pedn O OATOBOPHOCTIL.

67 Anne-Marie Weber, Anne-Christin Mittwoch, ,,Harmonizing Duties of Board Mem-

bers in the Anthropocene: When Expectations Meet Reality®, Review of European and
Comparative Law, Vol. 52, Nr. 1/2023, 151. O npobnemy ,6anaHcupamwa“ pa3nmanTux
nHTepeca BuA. mpumMepa pagyu: Amir N. Licht, Renée B. Adams, ,,Shareholders and Stake-
holders Around the World: The Role of Values, Culture, and Law in Directors’ Decisions®,
LawFin Working Paper, No. 13, noctyHo Ha agpecu: https://ssrn.com/abstract=3766934,
2.7.2022, 1-31; E Agostini, M. Corgateli, 95-96.
Cimany ompenby cappxu Ilpemor 3a peBupupase IIpuHiue KOpHOPAaTYBHOL YIIpa-
Bpaba OECD. Hanme, Takobe ce KopucTu TepMMH ,,y3eTI Y 003Mp, anu OBfe ce U3pH-
YUTO CIIOMMIbE JIa WIAHOBM YIIpaBe MMajy JYXHOCT Jia pajie y MHTepecy ApyLITBa U
unanoea (HaImacuo ayTop), ysumajyhm y o63up mHTepece APYIMX HOCH/IAlla MHTepe-
ca mocnoBawa. Bun. OECD, Recommendation of the Council on Principles of Corporate
Governance, 2023, focTyHo Ha appecu: https://legalinstruments.oecd.org/en/instruments/
OECD-LEGAL-0413#mainText, 15. 6. 2023, nmpuanun V.A.

68  OBaj mpucTyM je MofpasyMeBao fla ce 0CTaje Py TOMe fla ce IPUMApHO pajin ¥ MHTepe-
Cy WIaHOBA, a/lM Y3 yBa)kambe IIoTpebe a M MHTepecu APYrux uMajy 3Hadaj. OBaj mpu-
CTYII je 0610 IpYIMAT U YCBOjeH je.

69 IInypammucTMyYKy HPUCTYI je HOfpasyMeBao fia IIOCTOj) BUIIE 3aMHTEPECOBAaHMX Ipyla
U Ja Cy WIAHOBM CaMo jeflHa Off 'PYIIa, Te Ja IJIXOBY MHTEpeCH HeMajy IpyMar.

70  Buz. House of Commons: Trade and Industry Committee, The White Paper on Modernis-

ing Company Law: Sixth report of Session 2002-03, nocTynHo Ha aapecn: https://publica-
tions.parliament.uk/pa/cm200203/cmselect/cmtrdind/439/439.pdf, 10. 5. 2023, 12-13.
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Ha4MH UIAK ycrocTapbeH ofpehenn pep npmopurera. Perymaropun on6op
3a HAJ30p je CTOra IPero3Hao Kao Hpo6reM M HeOBO/bHY IPEIM3HOCT
OpuInKoM GopMyIncama [YXHOCTM Iaxme aumpekTopa y Ilpemmory
IVPEKTHBe, Te je Kao jefHy Off 3aMePKM YIIPaBo MCTaKao (IITo je 6110 1 pasior
3a JPyro HEeraTMBHO MMIIbEHe OBOT Of00pa) fla Huje IOjallllbeHO KaKo fa
JIMPEKTOPY TIOCTYTIAjy y CTy4ajy CyKo6a MHTepeca 4IaHOBa 1 Ofp>KUBOCTIL. !
Ha xpajy, ounrnenso je ga IIpenor nupeKkTuBe, UM/baHO UIN He, MNP
IPOCTOP 3a JUPEKTHY OATOBOPHOCT AMPEKTOPA HE CaMO IIpeMa IPUBPETHOM
mpyumrTBy, Beh u mpema Tpehum muumma. BakHO je yYMHUTM HEKONUKO
HaroMeHa ¢ TuM y Be3u. IIpBo, y IIpennory nupektuse Huje ypehen ogHoc
ca IIpaBWIOM IOCTIOBHe IpolieHe (business judgment rule), xoje mocroju y
HEKIM JIp)KaBaMa WiaHnama.’> He3aBICHO off TOTa, IO MUIIberiMa HeKIX
ayTopa, MOryhHOCT Io3uBama Ha IIPAaBMUIO IOCTIOBHE TIPOLieHe, Kao jeflHO Off
npaBuia Koje 6y Tpebano ha WITUTe AUPEKTOpe Of IpeTepaHe OfTOBOPHO-
CTH, 3HaYajHO je orpanuyeHa.”” Hanme, IMPEKTOPU He MOTY Ja Ce TO3UBAjy
Ha IIpaBWIO IIOCTIOBHE IIPOlLieHe Y C/Iy4yajy HaMepHe IIOBpelleé 3aKOHCKMX
ozipen6u, Ko yera 61 Moo fia fobe y caydajy Kajja AMPEKTOP JOHOCHU OfTy-
Ky KOja je OUMITIEAHO IIOC/IOBHO OIIpaB/jaHa, a/lv YiMe ce KPIIM HeKa off 06a-
Be3a y Be3U Ca OfIp’KMBUM YIpaB/babeM. 1UMe Cy AUPEKTOpU NPUMOpaHU
fla ce y3apsKe Off MOHOLIeHa OfiTyKa Koje 6u nHave Oue foHeTe ¢ 003upoM
Ha 3aXTeBe IT0C/IOBAMba jep PU3MKYjy Aa Oy[Ay OATOBOPHM, LITO je HAPOUMUTO
M3PaXKEHO YCIIefl TOTa IITO je 6poj MO3UTMBHUX HOPMH KOje ce OJHOCe Ha
OZIPXKVIBO yIIpaBjbambe CBe Beh, a caMyM TUM je IPOCTOp 3a JieloBabe IM-
pexTopa 3HavajHO cMameH.’! Kafa ce Ha To 707a YMIbeHMIIA 12 HUje Y3€TO
y 003Vp KOJIMKO je TeNKO 136aTaHCHpaTyl pasIndnTe NHTepece, Te OU yBek
HeKa off TpyIa MOIJIa fia TBPAM a IeHU MHTepecu HUCY y HOBO/bHOj Mepu
yBa)XKEeHM, OHJIA je jacHO Ja ce oBa ofpenbda MO)Ke HETaTMBHO OApPA3UTH Ha
TOCTYTAK OJUTyYNBAba U PETPYTOBAIbe KBATMPUKOBAHUX KaJIpOBa.

71  Bugp. Munbewe PerymatopHor onbopa 3a Hapzop (Regulatory Scrutinity Board Opinion,
Proposal for a Directive of the European Parliament and of the Council on Sustainable
Corporate Due Diligence and amending Directive (EU) 2019/1937, SEC(2022) 95, 26.
11. 2021), moctymHo Ha ampecu: https://ec.europa.eu/transparency/documents-register/
detail?ref=SEC(2022)95&lang=en, 20. 1. 2023, 3.

72 European Company Law Experts Group (EGLE), nntepHer usBop 6e3 6poja cTpasne.

73 Thilo Kuntz, ,How ESG is Weakening the Business Judgment Rule®, Oxford Business Law
Blog, pocrymuo Ha appecu: https://blogs.law.ox.ac.uk/oblb/blog-post/2023/05/how-esg-
weakening-business-judgment-rule, 20. 5. 2023, nHTepHeT U3BOPp 6e3 6poja cTpaHe. Bure
0 yC/IOBMMa 3a IO3VBalbe Ha IPAaBUIO NMOCIOBHE mHpoleHe Buf. Mirko Vasiljevié, ,,Civil
Law and Business Judgment Rule®, Annals of the Faculty of Law in Belgrade, Vol. 60, Nr.
3/2012, 13-30.

74  Ibid.

75 Bug. u Chamber of Commerce Luxembourg, FEDIL, ,Joint Position Paper on the Pro-
posal for a Directive on Corporate Sustainability Due Diligence, 29 June 2022, gocTymnHo
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Hakne, IIpennor pupexTuBe 0 Ny>XKHO] IMaXIbM je MOKYIIA0 Aa CIOju
IY>KHOCT MaKibe U pajia y MHTepecy APYIITBA ca ofpkuBoihy, y ckmagy ca
UJiejOM Ja ApyliTBa Tpeba [ja MMajy 3Ha4ajHIjy Y/IOTY Y jadyary OfpXKIBOCTI
U yMarberba HETaTMBHUX II0C/IeANIIa I0C/I0Baba IPYIITAaBa Ha JbY/CKa IIPaBa,
KMBOTHY OKONMUHY 1 ip. MebhyTtum, [Ipeasorom ce yBopy fy>KHOCT AMPEKTO-
pa Ia IpUINKOM OTyYVBaba y3mMy y 003uUp pasnnduTe acCleKTe Ofp>XMBOCTH,
npu 4eMmy Huje oxpebeHO fma ym U Koja muTama, OGHOCHO VHTEPeCH MMajy
npuopuret. Vako ce mouuio ox upeje, Makap HOMMHATHO, fla Ce BYXKHOCT Ji1-
pexTOopa Jja MOCTyIa y MHTEPeCy APYIITBA CAMO ,,[I0jaCHM Ha XaPMOHM30BaH
Ha4MH", OYMITIENHO je 1a oBa ofipenda 3alpaBo MMa 32 IW/b XapMOHM3ALI)Y,
a/Iv TO YMHU CYIITMHCKYU IOTPEIIHO ¥ 1oBpurHo. C 063MpoM Ha IIPeTXOHO
HaBeJleHe HefOCTAaTKe ¥ HeIOC/IeHOCTH, a MMajyhy y Buly KakBe IOC/efuIie
Ou ycBajare OBaKBOT KOHIIEIITA JYXKHOCTY MMAJIO, CMaTpaMo Jia je OBaj YWIaH
cysuinan y JIMpeKTUBM 0O AyKHOj maxmwn.’ MehyTum, ynpkoc kpurikama u
IPOTUB/bEBYIMA OPOjHMX CTPYUHbaKa, OBaj YIAH je ONICTA0 U HAKOH paclpaBe
y EBpornckom napnamenrty, Te ocTaje ga ce Buju aa nu he nahu cBoje mecro,
U Y KOM OO/INKY, 1 Y KOHAUHOM TeKCTy [IMpeKTHBe O [y>KHOj IMaKib¥l HAKOH
OKOHYalba IIPeroBopa.

4. YcmocTaBa M Hafi30p Ay KHe MaKibe

JIpyra uspnunro npegsubena qy>KHOCT IUPEKTOpa jecTe fa yCIOCTaBe
¥ HaJI7Iefiajy aKTMBHOCTYU IOTpeOHe 3a crpoBobeme Dy’KHe MaXibe, a I0-
ceOHO TONMTHKE JY>KHe MaXKibe KOjy je APYLITBO AY>KHO fia MMa. JupexTop
je myXaH f1a y3aMe y 063Up penesanitina Muuiibera’  4nanosa gpyuwinea u
opianusauuja uueunHoi gpywinea (MCTakao ayTop), 0 4eMy je JUPEKTOp Ay-
XaH Ja ob6aBecTu of6op AMpeKTOpa.

JlupekTopu Cy By>KHM fia Ipefy3My ofpelheHe akTMBHOCTH y yCIIoCTa-
B/balby U CIIpOBODemYy AyXme Maxime. To ce Hajmpe ofHOCKM Ha 06aBesy
cipoBobhema offpeheHNX aKTMBHOCTM KoOje Cy M3PMYMTO HaBefieHe Y WI. 4
JlupekTyBe, Kao 1 [ja MOCBETe NMOCeOHY IMaXKiby HMOMUTHULIM AY>KIbe IaKIbe.
JlupeKkTopy Cy OATOBOPHM 3a MHTEIPMCambe HYXKHe INaKme Y IONUTUKY
ApyuTBa u obesbehemwe ja APYLUITBO MMa YCIIOCTAaB/beHY HMOMUTHUKY HY>KHe
naxie. [lomTrka Ay>kHe Hmaxkme Tpeba a cafpsKu OMMC HAuMHA Ha KOju

Ha apipecu: https://www.cc.lu/fileadmin/user_upload/tx_ccnews/Corporate_Sustainability_
Due_Diligence_Directive_Joint_position_Chambre_de_Commerce_Fedil.pdf, 20. 4. 2023,
MHTepHeT U3Bop 6e3 O6poja cTpaHe.

76  Taxko u European Company Law Experts Group (EGLE), unreprer u3Bop 6e3 6poja
cTpaHe.

77 Y CPIICKOM je3MKy He IIOCTOjU IpeI3aH IPEBOJ eHITIecKe peun input, Te hemo xopuctu-
TM YMECTO TOTa M3pa3 MUILIbeIbe ¢ 003MPOM Ha TO [ja HajBUIIE OrOBapa KOHTEKCTY.

78  Ilpepyor [upeKTMBe O AYXKHOj MaXKiby, Wl 26 CT. 1.
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APYLITBO IPUCTYIIA AY>KHOj Makmy (YK/bydyjyhm m myropouHy mepcrek-
TUBY), KOfIeKC TIOHAIllalka y KOjeM Ce OMNUCYjy MpaBWIa ¥ MPUHIMIIN KOjUX
MOPajy [ia ce IpUIp>KaBajy 3all0C/IeHN U II0Be3aHa IPYIITBA, Ka0 U OINC I10-
CTyIIaKa yCIOCTaB/beHNUX Y IM/bY CIIpoBODema fy)KHe Maxe, yKbydyjyhn
1 Mepe Koje ce IpefysuMajy Kako 6u ce mposemmia ycknaheHocT ca Kofek-
COM TIOHAIlatha M Mepe Mpefys3eTe y by NPOMMPEha IPUMEHe KOJeKca Ha
YCIOCTaB/beHe MOCIOBHE OfJHOCE.

AKTUBHOCTH Yy Be3J ca JY>KHOM IaXKHOM IIOfIpa3yMeBajy MHTEeIPICambe
Ay>KHe TMaXme y MONUTUKY APYIITBA. 3aTM, YTBphHUBarbe CTBAPHUX WK
HOTEHIMjaTHNX HeTaTUBHMX eeKaTa Ha JbY/CKa IIpaBa I >KUBOTHY CPelMHY.
Jla/be, y OKBUPY aKTMBHOCTH je IpenBubheHO 1 clipedaBame U yOmaKaBambe
NOTEHIMja/THUX HeraTMBHUX edeKaTa Te eNMMMHUCambe U yOmakaBarme
tTakBux edekara. Takobe, npensubena je gyxHocT mpymraBa ga omoryhe
nopHouleme npuropopa. Ha kpajy, npegsubena je my>xnoct mpahema pge-
JIOTBOPHOCTY TOJMTHUKA ¥ Mepa [yXXHe INaXibe, Kao U 00elofamlBambe
nHdopManuja y Be3u ca Ly>KHOM Ma>KIbOM.

Mako, 3a pasnmky oOff IpeTXOJHOT WiaHa Koju ypebyje myxHOoCT
HaXkmbe JUPEKTOPa, OBaj YWIAH HIUje NMPUBYKAO TOMMKO NaXKHe, M Y Be3U ca
IBJIM CY IIPUCYTHE HEJOyMIUIIe y Be3) ca TyMadermeM. KoHKpeTHO, ciopHO 61
Mor7IO fia Oyfie TO IITO ce Of JUPEKTOopa O4eKyje /ja y3My y 003up u ,,pere-
BaHTHe JOIPMHOCE YWIAHOBA ¥ OpraHu3anyja nMBWIHOT Apymrea“. Hajmope,
npo6/IeMaTYHO je INTO Ce YOMNIUTe Y MOCTYHAaK OAIyuMBama yK/bY4Yjy
opraHusanMje LUMBWIHOT ApywmTBa. To 6M y Impakcu MOIVIO fa 3HAa4M fia je
HOTPeOHO YK/bYUUTH VM HEB/IA[[YIHE OpTaHM3alyje Y MOCTYaK JOHOIIeha Ofi-
nyka.8! Tume 6u ce 0TBOPMO TIPOCTOP 3a Melllatbe TUIA U3BAH TIPUBPEIHOT
APYLITBA, IITO 611 MOIJIO Jia Ce OApasy He CaMo Ha IOCTYIAK JOHOLIE A OfTy-
Ka I MHTepece 4IaHOBa IPYLITBA U APYTUX HOCUIALIA MHTEpeca IOC/I0oBama,
Beh 61 y KpajibeM MOITIO 3HATHO fla YTPO3M CIOCOOHOCT pymTaBa n3 EY
fa 6yny KOHKYpeHTHa Y OHOCY Ha [PYIITBA KOja HUCY onTepeheHa TakBUM
saxreBuma.®? [lasbe, Huje edMHICAHO HU KOje TAYHO OpraHM3alMje Tomase y
063up. Kao Mmoryhe nojammemne, Maga 1 jajbe 0CTaje BEIMKIU IPOCTOP 3a He-
JoyMuIie, MOITIO OU fla ce y3Me y 003Mp CIIOMUIbambe OpTaHu3aIyja IVBII-
HOT JPYIITBA KOje Cy aKTUBHE y 00/IaCTM pe/IeBaHTHOj 3a JIaHall CHabfeBarmba
y KOHTEKCTY IIpaBa Ha IIOfIHOLIeH-€ IIPUTroBopa y CIy4ajy fia IIOCTOj! OIlpaB-
TaHa CyMiba Jja TIOCTOjU NOTEHIMjaTHa MM CTBapHA ONACHOCT O HEraTuB-
HIM e(eKTUMa II0C/IOBama Ha JbYACKA IIpaBa M XUBOTHY CPeNUHY Y Be3u

79  Ilpepor gupeKTUBe O TYXKHOj NaXKiby, WI. 4 y Be3u ca 4. 5.

80 Jlera/bHuje 0 cafpKVHM TUX IOCTYyTIaKa BUA. IIpefnor pupeKkTuse 0 My>KHOj MaXKHbU, Y/l
26 y Be3u ca il 4-11.

81 PH. Conac (2022), 115.
82 P Kriiger Andersen et al., 11.
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ca aktuBHOCTUM fipymTBa.®® TIpema mocTymumm undopmarmjamMa u OKy-
MEHTVMa, a uMajyhu y BUAY /ja IperoBopy 0 KOHAYHOM TeKCTy J{upekTuse
0 OY>KHOj IaXKiU IPEJCTOje, 0BAj YWIaH je YKIOmEH NMPUINKOM INacama Y
EBpoIickoM IapyiaMeHTy.

IV 3akpydak

Crynmja EY o gy>XHOCTMMa JMPEKTOPa U OJP>KMBOM KOPIOPAaTMBHOM
ynpasbamy, a noroM u Ilpegnor [Iupektuse o Ay>XHOj MaXXIbU Cy YIyTHU-
T TPEJIOT Jia Ceé NYXXHOCTM AMPEKTOpa MPEUUSUpPajy U JOLATHO IIPOILM-
pe U3pUYUTUM YK/bY4IMBambeM MIUTamba Oflp>)KMBOCTY Y NPOLeC ONIyIMBamba.
[Tpensubeno je ma ce [JupekTuBa 0 AY)KHOj HaXXIHY NPUMebYje Ha APYLITBa
Koja MMajy Buie of 250 3amoc/ieHMX M yKymlaH Heto mpomeT Behu ox 40
MunoHa espa. O6yxsaheHo je 1 ZPyIITBO KOje HMje JOCEIIO HaBefeHe Ipa-
rOBe, YKONIUKO je ped o Kpajrwem (ultimate) MaTM4HOM [PYLITBY y Tpymu
Koja mMma Buie o 500 3amocieHMx M yKymaH npomeT of 150 mMmamoHa
eBpa. VIHTepecaHTHO je 1 fa ce [JuMpeKTuBa O OY>KHO] NaXIbU IpUMEmbYje
u Ha ApywmTBa BaH EY ykomuko cy octBapmia ykymaH mpomet Behu op 150
MUJIMOHA €Bpa, NOf] YCI0BOM Jia je y EY y roguHu Koja mpeTXoay NOCIefnoj
buHAHCHjCKOj TOMHM OCTBApeHO MUHNMMYM 40 MM/IMOHA €Bpa, YK/by4yjyhn
U IpUXOfie ApYIITaBa ca KOjUM [pPYIUTBO WIM IeroBa 3aBUCHA JIPYLITBA
VIMajy 3aK/by4eH BepTUKAJIaH CIIOpasyM y okBupy EV.

[Tpepyior mupekTHBe O AYXKHOj Makmy npensuba ma cy AUpeKTOpym
IYXXHU Jla IPUIMKOM MCITyHhaBama NY>KHOCTU Pajia y uuiliepecy gpyuiinea
y3My y 003up mocnesuiie Koje MOTYy HACTYIUTH y INTAbJMa OfP>KUBOCTH,
yK/bY4yjyhu, yKOMUKO je IPMMEH/BUBO, M JbYACKA IpaBa, KIMMATCKe MpO-
MeHe U TIOC/Ieulle Ha )XMBOTHY CPeIMHY Ha Kpailldk, cpegrou U gyxu POK.
Haunu Ha koju je oppenda ¢popmynucana y Ilpemiory nupextuBe upe To-
JIMKO JJajIeKo Jla TeXM He caMo [ja Ipelu3yupa SY>KHOCTU JUPEKTOpa Y Be3u
ca OfIp)KVMBMM IIOCTIOBaEEM TAaKO LITO OM MY>KHOCTU AMPEKTOPA U3PUUUTO
YK/byUnIIe ¥ OipXKUBOCT, Beh memMMudHo penedHMIIe ¥ caM IW/b IPUBPES-
Hor apyuTsa. [IputoM, ofpenba He Haje JOBOBHO jacHe CMEpPHUIIE Ha KOju
Ha4MH OU Tpebaso yCIOCTaBUTYU PaBHOTEXY usMely pasmmunTux mHTepeca
HOCH/Ialla MHTepeca MocnoBama. [IpommpuBameM 1y>KHOCTH IMpPEKTOpaA ce
YjelHO MNPy POCTOP 3a AMPEKTHY OATOBOPHOCT AUPEKTOPA HE CaMO IIpeMa
IpUBpPEJHOM pywWITBY, Beh u npema tpehum muuuma. Ipemmiorom gupexTu-
Be HUje IpenusHuje feUHICAHO KOj) CTeIeH BaXHOCTU (MM mpuopure-
Ta) MMajy MUTamba OfPXMUBOCTU. [lajbe, IpUIMKOM GopMy/ncama ofpende
HIICY Y JJOBO/BHOj MepU y3eTe y 003Mp pas/mKe Koje IOCTOje Y pasyMeBamby
IY>XHOCTH IMpEKTOpa M caMor MHCTUTYTa MHTepeca IpylITBa Ha HuBOY EY.

83  Ilpemor [upeKTMBe O AYXKHOj HaXKiby, WI. 9 CT. 2 Tad. 1.
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Yenen Tux pasnmka, o caja je uHTepBeHnuja EY y obmactu xoprnoparus-
HOT yIIpaB/bama O01Ia muMuTHpana. JJakie, cMaTpamo fa y Hajehem 6pojy
CITy4ajeBa, YIPKOC HEjeIMHCTBEHOM KOHLIENTY [y>KHOCTM AMPEKTopa, He
II0CTOje IpenpeKe Aa ce MPWINKOM OIIyduBama y3My y 003up u dakTopu
KOjJI ce OFHOCE Ha OAPXXMBOCT U yMamembe WIN CIpedyaBame HeraTMBHUX
edekara, amy U MoOO/bIIAkE NHTEPHOT yIIpaB/baba PU3ULMMA. YC/IeT TOra,
YYHY Ce Ja je XapMOHM3alMja Jy>KHOCTH Ha HUBOY EY 3a caga mumax mpe-
aMOMIIMO3aH Wb ¥ Jla TPEHYTHO Yy TOj obnacTu He 6u Tpebamo MHTepBe-
HICATH, MaKap He Ha HAYMH HA KOjU Ce TO TPeHyTHO npennaxe y IIpemmory
IMPEKTUBE O OP>KUBOCTI.

HecniopHo je pa cy u CTyanja o By>KHOCTMMA JUPEKTOPA U OLP>KUBO-
ctu u IIpepior fupexTuBe 3HaYajHO IONIPMHENN TOME i C€ TIOHOBO OTBOPU
IOMCKyCHUja O KOHKPETHOj Y/IO3M [pyIITaBa y IOCTU3amby HEKMX APYILITBEHO
HOXKe/bHUX IM/beBa. KoMIaHMjcKo paBo MMa NOTEHIMja fla JOIpUHeCce Ofi-
pxuBocTH, Te ¢y Crynuja u [Ipemior fupekTuBe 0 Ty>KHO] MaXXHU OVIN Off
KOPUCTH jep CY IOJATHO CKPEHY/N IIaXXIby Ha Ty unibeHu1y. Ha oBoM MecTy
IIOHOBO YKa3yjeMO Ha TO Jja APYIITBA UMajy ofpebheHe fy>KHOCTU 1 Kamanu-
TeT Ja IOMOTHY OCTBapeme APYIITBEHO KOPMCHNX IM/beBa, anu Tpeba Outn
OIIpe3aH y KO0joj MepM ApYIITBA M AUpPEKTOpU Tpeba Aa OyAy OfTOBOpPHM,
a y Ko0joj To Tpeba fia pajy Ap>KaBa, fpyre OpraHusanuje M akTepu. Yiora
IPUBPEIHUX APYLITBA je CTOra M3Yy3eTHO Ba)KHA, ajll He ¥ HeOTpaHMYEHa.
Mebytum, Tpe6a 6uTH onpesaHn y ooumy miaHupanux pepopmiu, Kao 1 Tome
7la OHe He Tpeba fla My TONMMKO JA/IeKO Jja IPeTeH Y)Y fa 3Ha4ajHO pemedu-
Hymry (mpe 61 MoIIe [ia X JOJATHO MCTAKHY) JYXKHOCTHU JUPEKTOpa U LiM/b
IpUBPENHOT JPYIITBA.
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Summary

The author addresses the issue of directors’ duties in the context of
sustainable corporate governance. The Proposal for a Directive on Corporate
Sustainability Due Diligence provides for an extension of the duties of the
director, which implies that the director takes into account sustainability issues,
including human rights, climate change and environmental impacts. In this way,
the director’s duty of care would be harmonised at EU level, which has not been
the case so far due to the existence of different concepts of the director’s duty
and the company’ interest in the member states. The Proposal was preceded by
a Study on Directors” Duties and Sustainable Corporate Governance. The Study
was heavily criticised. The Study proposes a reform of directors’ duties which, if
adopted in its current form, could have far-reaching consequences for corporate
governance. The paper also looks at the possible consequences of a change in the
director’s duty of care in the way provided for in the Proposal for a Corporate
sustainability due diligence directive. Finally, the paper considers whether it is
appropriate to harmonise directors’ duties at EU level.
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