. Dauunosuh, Cucmem naxnahusarba unanosa ynpase KOMRanuja u OAHKApCcKa 1e2uciamusd,
300pHuK panoBa ,,IIpaBo, Tpaaunuja u npomjene’, Mcrouno CapajeBo 2020, ctp. 226-243.

YAK/UDC 347.72.036
MPEITIEJHW HAYYHU PAJ] / REVIEW ARTICLE

Houy. op Hamjan Jlanunosuh

Exonomcku daxnrer Ilane, Yausepsuret y Uctounom CapajeBy

CUCTEM HAKHABUBAIBA YJIAHOBA YIIPABE
KOMITAHUJA U BAHKAPCKA JIETUCJIATUBA

Kopnopamueno ynpaewarse je KOMIICKCAH CUCMEM, KOJU V ceOu caopicu
pasnuyume opyee uHcmumyme. Jeoan 00 rwe2osux OUMHUX ce2MeHama jecme u
cucmem HakHahusarea unanosa ynpage. Onuime npucymua aKyenepayujay pa-
360y UHCMUMYMA KOPROPAMUBHOZ YNPAB/HARA je 8UODUBA U Y 080] 0baacmiu.
Homaha banxapcka necuciamusa je y nocmedmwe spujeme mpnjena paasiuii-
me npomjere, mako 0d je yusm paoa ananuza oomahee cucmema HakHahusarea,
nocebHo ca cmanosuwma Oankapcke iesuciamuee. Jlokasahe ce oa cucmem
HakHahusara jecme y noceOHOM NPABHOM pexcumy u 0a nocmoju oopeheru
CMeneH XapMoHu3ayuje ca 3aKOHO0A8CHEOM e6PONCKUX 3eMAsbd, WO He MOpa
0€3YCI06HO 3HAUUMU KEAUMEM JIe2UCTIAMUEBE.

Kibyune pujeun: Haxnane; KoprnopatusHo ynpasibamwe; baHke.

1. YBO/J,

Kommanuje cy kapakTepucTHYHE IO KOMIUIEKCHOCTH OJIHOCA Y M M3BaH
BHX. JEJIHO Ol TAaKBHX 0Jba Y KOME Ce IpeliamMajy pa3iinuiTH HHTEPECH jeCTe
U NIMTamke cucteMa HakHaluBama. HajuspaskeHuja je BaXKHOCT OBOT THTaba
KaJia ce pajy O YIpaBH, Tako Jia ce paj oKychpa Ha HaBeleHu jgoMeH. [Tu-
Tamke HAKHAJA CE€ Takol)e MOXKE IMOCTABUTH y OKBUPY areHIM]CKUX ITPOOIIe-
ma. [Turame npuMjepeHOCTH HaKHa/Ia ce MaHU(eCTyje Ha MPBU areHIINjCKH
npo0sieM (0JJHOCH aKIMOHAPU—YTIpaBa) ¥ Tpehu areHIMjCKU MpoosieM (0IHO-
CH KOMITaHHja—3alHTEPECOBaHE CTpaHe). Y MPBOM CJIy4ajy, HAKHAJE YyIpa-
Be He OM Tpebaso a Cy MPEBUCOKE Y TOj MjepH Ja Wy Ha IITETy UCIUIaTe
JWMBUCHIN. Y JIpyrOM Cily4ajy, HaKHaJIe WIaHOBUMa yIpaBe He OU cMmjene
yrpoxaparu (pUHAHCHjCKY CTaOMIIHOCT KOMIIaHHje, 10 Mjepe Jia ce rmopeha-
Bajy PHU3HUIM OCTAJIMX 3aWHTEPECOBAHUX cTpaHa. Mmak je pujed 0 KOMIUIeK-
CHHMM OJIHOCHMA, jep U YIAHOBHU YIIpaBe Jia Ou pauiii y HajOOJheM HHTEpECy
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KoMITaHHuje Tpeba aa Oymy agekBarHo Harpahern. Uak W y CUTyaIrHjH JIOIIer
(PMHAHCH)CKOT MOCIIOBakha, CMAhEHHe HAKHAIA YJIAHOBHMA YITPABE MOXE J1a
npoxyon MHAHCHjCKY KpH3y KOMITaHHje, Oyayhu ma ¢y HHUCKE HaKHAJIE Jie-
CTUMYJIATHBHE M HE MOTY 3aJp)KaTh HajKBAIUTETHU]jE KaJPOBE Y YIAHCTBY
ynpase. CBe TO JT0IaTHO KOMIUTHKYje TTocTojehe omHoce, moceOHo ca cTaHo-
BHINTA YTBplHBakba MOJAIMTETA U IPUMjepeHOCTH HakHana. Crora je (okyc
NHUTamba CHUCTeMa HakHajuBama y MPOHATIAXKEHhY ONTHMYMa y 33710BOJbCHY
Pa3IMUNTIX HHTEPECHHUX TPYIAIHja, C IUJHEM MTOCTH3akha HajOOJbEr HHTEpe-
ca KoMIIaHHuje. AKO ce carenajy moMahu OIIITH ITPOITHCH, MOYKE Ce Ha TIPBY
3aKJbYYUTH OCKYIHOCT peryiaruBe. OIMITOCT je OBIje MOoTpeOHa ma Ou ce
CHCTEM HAaKHaJ1a MOTao MpuiiarohaBary pa3iiuyiTUM OKOJTHOCTUMA y KOjuMa
MOCITYjy KOMIIaHHj€ PEaTHOT CEeKTopa.

C npyre cTpane, OaHKapcKa JieTuciaTtuBa je Oorata pa3aUuuTHUM 3a-
KOHCKHMM pjelIehuMa [0 NMUTamy cucTeMa HakHahuBama. Paszior je Taj
HITO cUCTeM HakHahuBama (UHAHCHjCKUX MHCTUTYLHja, a MOTOTOBO Oa-
HaKa, MOKE UMaTH Pa3InYUTEe AAJEKOCEkKHE, a U HeTaTHBHE CUCTEMCKE
edekTe, MITO 3axTHjeBa MoceOaH 3aKOHOJABHU NMPUCTYI. baHkapcka pe-
ryJlaTHBa MOXE C€ palldjambHBaTH Ha CHOJbHU M YHYTPAIlbU CETMEHT
ogHoca. Ha crmospHOM miaHy, youaBa ce CHa)KHa yJora peryiaropa u y
HOPMAaTUBHOM U Yy KOHTPOJHOM CMHCIY, C IUJBEM KOHTPOJIMCAEA PU3H-
Ka, jep JIOII CUCTeM HakHaluBama MOXKe 3Ha4ajHO YTUIATH Ha rnoBehame
pusuka Oanaka. [lo nutamy Mjepe ogHOCa peryiaropa Ha CUCTEM HaKHa-
huBama MoJMjeJbeHN Cy U Hay4YHU CTaBOBH. JeJHa CTpaHa je 3a yMjepeHO
npucycTBoO perynaropa. [loTnyHa perynaropHa KOHTposa Ou JOBOAWIA JI0
Hee(pUKAaCHOCTH perylaropHux THjena. Perymatopu Ou Mopanu ucyBuIIe
CUCTEMaTHYHO MPATUTH OaHKApCKO MOCIOBakE aKO CE HEe OCTAaBH €1000/a
caMOCTaJIHOT yTBphuBama HakHana.! Perynaropu Tpeba aa KOHTpPOIHILY
HaKHaJE M3BPIIHUM JAWPEKTOpPHMa pajad IPaBOBPEMEHOI allapMUpamba
300T MpeKopauema /J03BOJLEHUX PU3HKA Y KOHTEKCTY CMameHha CTPYK-
Type KaluTana, a 3a cllyyaj acMHMeTpHYHOCTU u3Mel)y BUCHHE HaKHa/Aa U
BPHjEeIHOCTH UMOBHHE YTBPJAUTH LIEMe TOBE3aHOCTH BUCMHE HAaKHAJa ca,
HIIP., BpUjeaHocuIhy CBUX eMUTOBAaHUX aKliMja y KOHKPETHO)j OaHLHU, yMa-
BCHUX Ca Pa3IMYUTHM MapaMeTpuMa Kao LITO Cy BlajauHe CyOBEHIH]E,
WM BPUjEIHOCT Aeno3uTa.” Ako O HUBOM HaKHAIa OUJIH MOBE3aHH Ca aK-
TUBHOCTHMA KOj€ jako yTuuy Ha noehame pusuka, Taga peryiaTopu Mory
3axTjeBaTH OrpaHUYCH-a HaKHaAa. JIpyryu HaYuH jecTe TMPEKTHO yCBajambe
peryaaTopHux Mpomnuca KojuMma ce yTBphyjy cTaHAapaAd CUMETPUYHOCTH
iata ca GMHAHCHjJCKOM CTPYKTYpOM OaHaka, a TaKBH CTaHIpAU O Ouin

" A. L. Babchuk, H. Spamann, “Regulating Bankers Pay*, Georgtown Law Journal Vol.
98, 2/2010, 247-287.

2 Ibid., 35-37.
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MapruHe JUCKPEIMOHOM MPOCTOpY OaHaKa y KOjeM OHE caMe MOTY YTBp-
huBatu BucuHE HakHama [lomaha meruciarusa je ynpaBo Ha OBOM IIPaBILY,
HITO CMaTPaMo 32 ONTHMAJIaH MpaBall y MPUCTYIYy OBOM ITHTAY.

C npyre crpaHe, IOCTOj€ CTABOBH Jia PEryJIaTOpH YOIIIITE He OU CMjeln
YJIa3UTH Ha OBO M0JbE. MaxoM je TO CTAHOBHIITE MPOIHOEPATHIX EKOHOMH-
cra. Cmarpajy Jia jeIMHO MPOrPECUBHO OMOPE3MBaE HAKHAJIA U3HAJT YOOU-
YajeHoI HMBOA MpPE/ACTaBba J00ap HaYMH yTUIaja Ha BUCHHE HaKHaluBamba,
TE Jia Jip)KaBa He CMHje Imoces3aru 3a Jpyraudjum merogama. lllra je y3po-
KOBAJIO OBAaKO M3paKeHO Aujamerpaine craBoBe? To je cBjeTcka puHaHCH]-
CKa Kpu3a U YHILCHUIIE KOje je M3beIpHiia — YWIAHOBH PYKOBOJCTBA OaHaka
MMaJIM Cy TPETjepaHo BUCOKE HAKHAJIE, a OCTABIIIM Cy JyrOBe KOMIIaHHjama
y CTOTHHaMa MUJIMOHA JI0Jiapa, a CUCTEM HakHahBama je MoICTUIA0 Ha yila-
3aK y BUCOKE HMBOE pHU3MKa. Pa3muumTo ce mocMarpa yjaora CUCTeMa Hak-
HahuBama ynpasa y Morieqy h3a3uBama (PUHaHCHjCKe Kpu3e. JeqHa rpyna
ayTopa cMarpa Jia Cy OHH OWJIM CTUMYJIUCAHH Ja YIaXy Y KPaTKopodHE U
BUCOKOPU3UYHE XapTHje OJf BPHjEIHOCTH, I1a j€ TO Y3POK KpH3e, a APYTH yKa-
3yjy Jia j ICHXOJIOIIKH aCTIEKT JKeJbe M3BPIIHUX JUPEKTOpa 38 BEJIMKUM HaK-
HaJlaMa CyIpOTaH O] HaBE/ICHOT, jep TyropoyHa CTaOMITHOCT HOCH ca COOOM
noBehame 6orarcTsa 3a aK[IMOHAPE ¥ BUILY IIMjEHY aKI1ja, TAKo Ja Cy U3Bp-
IIHK JAUPEKTOPH MPBEHCTBEHO 3aMHTEPECOBAHU 3a JIyTOPOYHY CTAOMIHOCT.

Summa summarum, He MOKE CUCTeM HakHaliBama OWTH TJIAaBHU U je-
JIMHA Y3POK KpH3e, alli ce MOXKE 3aKJbYUHTH Ja je TPoayono (hUHAHCH]CKY
Iyomo3y, jep cy OoHycH ucrutahmBany Ha 6a3u oOMMa TUTACHPAHUX CPEACTa-
Ba, a HE OCTBAPEHOT MPOQHTA, MaJIa je Y YCIOBUMA JIMKBUIHOCTH TPXKHUIITA
Beha kopenanmja m3mel)y miacmana u moBpata Kanmrana. OBIje ce oTBapa
JOIII jemHO T0JhE KOj€ KOMIUTHKYje OaHKapCKy JIeTmciaruBy. McruHa, ma je
cBjeTcKa (pMHAHCH]CKa KpH3a MToKa3aia MmoTpedy 3a KOHTPoJIoM OaHaka, ma Uy
CErMEHTY HaKHaJIa, aJld HACYIIPOT KOHIIETITY CBEMPUCYCTBA PEryJaTopa CTOju
KOHIICNT TPXKUIIHE NpUBpee. AKOo OW IpKaBHU OpPraHd yTBphHBaNM Iwiate
YJIaHOBHMA yTIpaBe (PMHAHCH]CKOT CEKTOpa, OHJIA HEMa TPIKHUIITHE MIPUBPENIE.
Crora, kpearyja cucreMa HakHahiBarba Mopa HahM cpeuIImi MyT u3Mehy
HOTITYHE CJI000J1e KOPIIOPTUBHUX OPraHa ¥ MO3UTUBHOIIPABHUX OTPaHHYCH:A.

PerynaruBa cucrema HakHaljuBama y (PMHAHCH]CKOM CEKTOPY j€ 3Ha4YajHHje
NHTakE y OHOCY Ha peanHu cektop. [IpBo, u3 paznora MoryhHocTH cTBapama
cucTeMcKor eekra (PMHAHCHUjCKMX I'yOMTaKa HACTAIMX YCJhEJ[ CUCTEMa Hak-
HaljuBama koju moBehapajy pusmke, Apyro ycibea HY)KHOCTH CaHaLHje JIOLIET
(uHaHCHjCKOT cTama OaHaka. [IpeBUCOK HUBO HaKHA/A M3BPIIHUX JUPEKTOPA
aMEpUUKKMX OaHaka y KpU3M LPIUO ce U3 OyIETCKUX CPEICTaBa, jep Cy THM
cpencTBUMa HajioKHahUBaHU y3poKoBaHu ryouny. Crora qpskaBa HEMa HHTEp-
€C 3a MpeTjepaHuM HOPMHUpamkeM CHCTeMa HakHaliBamba y peaiHoM CEKTOpY,
ceM 1ITo ce yTBpl)yjy OCHOBHHU €IEMEHTH y CHCTeMYy HakHaljBama Kao 1To je
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yTBphHBame KOPIIOPATUBHUX THjella U HUXOBE HaIUIeKHOCTH. CBjeTcka ¢u-
HAHCHjCKa KpH3a je HAPOUMTO aKTyeICH30Baa OBO MUTAmkE. Y AMEpPHIH Cy
Oonycu OomH 3a0pameHu. Y Benmkoj bputanuju cy yBeneHa mocebHa mopecka
omnrrepehema Ha 6oHyce, a y EVY cy Takolje mocraBbeHa orpanuyema.’

VY cucremy HakHaza Moxe 70hM 0 pasmiaxkermha HHTepeca aKIHoHapa U
yrpase. YIpasa je HaJJIe)kHa 32 CUCTeM HakHal)uBarba, ik j& Y 3aKOHO/IABCTBH-
Ma CBE IPUCYTHH]E OCTBapeH-C MHTEpeca akioHapa. Kao nosasHa ocHOBa, y3-
MMa Ce CTaB Jla HaKHaJIe U3BPIIHUM JIMPEKTOprMa Tpeda Jia Oymy yckiaheHe ca
MHTEPECOM KOMITaHH]e, OTHOCHO aKIIMOHApPa, TJIje aKI[MOHAPH YTBPhYjy MOJH-
TUKS HakHaljuBama, WM J0HOCE HeoOaBe3yjyhe omyke 0 HaKHaJlaMa yIIpase.
@DakTHYKe YHHECHULIC MOTY MOCITYKUTH Ka0 JJEMAaHTH KOPUCHOCTH HAJUICKHO-
CTH aKIMOHAapa y MOJUTULM HaKHaa. AHamM3upajyhu HaKHaae U3BPIIHUX -
pekTopa OaHaka y KpU3M, UCTPAKUBAKA CY TTOKa3aJia J]a Cy OHE OaHKe y Kojuma
je cucteM HakHauBamba OMO TOJCIICH Ca MHTEpecMMa akKIMoHapa IMpeTIjerne
Behy Kpu3y, a oHe OaHKe y KojuMa cy HakHajie Ouie 3Ha4ajHO BEJIUKE Cy Oube-
xute 6osbe ncxore.* Onapeljern mokasaresbu ykasyjy 1a ycnal)eHoCT HakHaa ca
aKLMOHAPCKUM TIOJIMTUKAMA HHjE TIOr0/I0BaJIa HY JIAKIIIEM M3JIacKy TakBHX Oa-
HaKa U3 KpU3e, jep Cy BUCOKE HaKHaJIe 100ap MOJICTUIIA] IMPEKTOpUMA Jia 00Jbe
paze.’ Mako cy O6pojHa UCTpaKHBarba MOTBP/WIA HaBEACHO, He Tpeba n3Byhu
3aKJby4YaK Jia aKIIMOHAPH He Tpeba J1a UMajy HaJJISKHOCTH Y OBOM JIjEJIOKPYTY.

2. HAJVIEZKHOCT KOMITAHUJCKUX OPTAHA Y CUCTEMY
HAKHABUBABA

IIpBu arenmwjcku mpoOileM Moyke OUTH HapOYHTO MPHUCYTaH ako yIpaBa
cama cebu onpelyje HakHame. CBaKako, 1a 3aKOHCKA pjelieha He MOTY YTBPIH-
TH CaMo OBO pjelieibe, Beh Ja ce MUTambe HAaKHA/IAa MOpa JIATH Y HAJUICHKOKHOCT
JPYTHM KOMIaHUjcKuM oprannMa. Cranosuinte Ondopa 3a GHHAHCH]CKY CTa-
omwtHOCT y oKkBHpPY baHke 3a Mel)yHaponHa mopaBHama jecte /1a je HEOIXOTHO
TIOCTOjame MOCEOHOT THjena y 3Ha4ajHUM (PUHAHCH]CKUM MHCTHUTYIMjaMa, ca
3a/IaTKOM CTAJHOT HAJI30pa HaJl JIM3ajHUPAheM CTPYKTYpEe HaKHaja, ca HEeoll-
XOIHOIINY HE3aBUCHOCTH UCTOT Y JIOHOMICHY OJUTYKa U MOJUTHKA HaKHaluBa-
wa, y3umajyhu y o63up Oymyhe npuxone u pru3uke, J0CTaBibajyhul ToAuIImbe
U3BjelITaje O HAKHAIaMa Ha[30PHUM THjeJIMMa U jaBHOCTH.® Y citydajy 1a Ko-

3 K. Davis, Regulatory Reform Post the Global Financial Crisis:An Overview, ACFS,
Melbourn 2011, 14.

4R. Fahlenbrach, R. M. Slutz, “Bank CEO Incentives and Credit Crisis®, Fisher Colege of
Business Working Paper no. 2009-03-13, 2010, 15-25.

5 F. Tung, X. Wang, http.//www.bu.edu/law/workingpapers-archive/documents/tungf-wa
ngx101311.pdf, 18.11.2019, 3.

¢ Financial Stability Board, FSB Principles for Sound Compensation Practices, Basel
2009, npuxnun 1.
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MHCHja 32 HakHajie OyJie OTIMOHU OpraH, PyKOBOJCTBA KoMmaHuja he Ouparu
u3Mel)y oBor oprana, WM HE3aBUCHUX KOHCYJITAHTCKUX arcHipja.” AKo ce oBe
JIBHj€ OTIIIHj€ TOCMATpPajy ca acreKTa OATOBOPHOCTH KOPIIOPAaTUBHUX OpraHa,
JIONIa3M ce JI0 CACBUM CYNPOTHUX KOHCEKBeHIM. CMarpamo Jia Kopuiiherme
CIIOJEHHX TH]jENa TPHINKOM JIOHOIICH:a OBAKBHX OIUTYKa HE JIOBOIH JI0 YCIIO-
CTaBJbarhba CUCTEMA OJITOBOPHOCTU. YIIPABHU W HAJ30pHH O00PU KOMITAHU]e
Cy MPUMAapHO HAJJICKHH 332 KOHTPOIY YIIpaBe, TAKo Jia OHU Tpeda Jia umajy
HaJJIGKHOCT, TUME ¥ OJIFOBOPHOCT 32 0Baj oMeH. [locTaBiba ce 1ajbe MuTarme
KOJIMKO CIIOJEHH CYOjEeKTH MOTY JI00pO ITO3HABATH CBE YHYTPAIIIHE MPUITHKE Y
KOMITAaHH]H, PEJICBAHTHE 33 CUCTEM HaKHalBarba.

[Torpeba npoHanaxkema ONTUMAIIHE Mjepe je UIlljia y MpaBily KOHCTHTY-
ucama rnoceOHuX 07100pa yHyTap KOMIIaHH]ja, KOju OU ce OaBUIIM HABEICHUM
nutambuMa. [Ipakca aMepuuKuX KOTUPaHUX KOMIIaHHWja je TakBa Ja o10op
3a HaKHaJIe pa3Marpa IUIaH HaKHa/a, IIPH YeMy aHTaXyje CIIOJbHE eKCIep-
Te, MpeJIyIake ra yIpaBHOM 000Dy, KOjU Ta ycBaja U 00jelioamyje 3ajeHO
ca IpyruM aKTMMa, Ha OCHOBY 4era MHBECTUTOPH MOTY M3BPIIUTH YBHU],
C THM IITO je 00aBe3a 3a KOTHUpaHe KOMIIaHHje Ja 00jelojamyjy HaKHaJe
JIUpeKTopa, meda puHaHCHjcKe cly)0e u TpHu Hajoosbe Tahena ciryxoe-
nuka.® Jlomaha 6ankapcka jgeruciarusa yTephyje obaBe3y mocTojama KOMH-
TeTa 3a HaKHAJE 3a OaHKe y KOjUMa ce YTBP/IM 3Ha4YajaH yTHIA] MPOIUCAHE
HOJIMTUKE HAaKHAJIa Ha PU3UKE, CACTOJH C€ OJ MPEJACjeJHUKA U J[Ba 4IaHA
Koju Hemajy u3BpinHe (yHKIje y Oaniu, ca cibenchum mjenokpyrom: 1)
HpYXarbe MOAPIIKE HAJ30PHOM 000PY Y PEIOBHOM JIOHOIICHY M KOHTPO-
JIM OMIITUX MPUHIIMIA MOJUTUKE HAKHA/A; 2) MPYKambe MOAPIIKE U CaBje-
TOBamE yNnpaBe y MPUIPEMH MPHjEATora MOJIUTUKE HAKHAA; 3) caBjeTyje
HaJ30pHU 0700p y JOHOLICHY OJUTyKa O YKYIHO] BUCHHHU BapujaOWIIHUX
HaKHaJIa 3aI0CICHUMa, HaKHAlaMa PYKOBOJMOLIMMA U YCIIOBUMA CMabCHa
WIN YKHAJamka BapujaOMIIHUX AMjenoBa; 4) cacTaBibarbe MPUjeaaora oryka
KOje MOTY MIMaTH yTHIaja Ha PU3UKE; 5) NaBame Npujeniora o Kopumhemy
KOHCYJITAHTCKHMX YCIIyra 3a yTBpUBame BUCHHE HaKHaJa; 6) MPEUCTIUTH-
Bamke U INMpoOBjepa mpoBohema MOJUTHKE HAKHAJIA, WIK MpYyXKambe moMohu
HaJ30PHOM 07100py aKo OH BpIIM HaBelaeHy ayxHocT.” Jlakie, onbopu 3a
HAKHaJIe UMajy MPBEHCTBEHO CaBjeTOABHY YJIOTY, 3aTUM YIIOTY MpPHUIIPEMe
MIPUjEIIOTa, a [0 HAJIOTy HaJI30PHOT 0/100pa U KOHTPOJIHY.

" C. Weight, Remuneration, Corporate Governance and the Banking Crisis, Chase Cambria
Company, Hertfordshire 2011, 27.

8 M. Farrell, “ARole for the Judiciary for Reforming Exequtive Compensation: The Implications
for Securities and Exchange Commission v. Bank of America Corp.*, Cornell Law Review Vol.
96, 169/2010, 174-175, 182.

® Omiyka o TOJMTHIM U [IPAKCH HakHaje 3anocienuma y oanuu — OTINITH, Cryorcoenu
enacuux Penybnuxe Cpncke, 80/13, un. 12; Omiyka O MOJUTUIM M TPAKCH HAKHAJE
3anociaeHuma y 6anuu, Ciyorcoene nosune @bulX, 60/13, . 12.
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3a ycBajame MONUTHKA HakHaliBama, MOTPEOHO je aHAIM3UPARbe I]jelIo-
KyITHOT €KOHOMCKOT CTama, KaKo CaJIallliher TaKo U IpoljjeHa Oymyher, cBe y
KOHTEKCTY pPH3HKa KOojuMa je m3liokeHa Komrmanuja. CjeaHuIle KOMUCH]e 3a
HakHaze Tpeba aa Oyry BpeMEHCKH pHIaroheHe meproaniiy neIuiaTa HaKHa-
I, mTo je y moMahoj mpakcu Ha MjecaHoM HHBOY. CaBjeToaBHE M U3BPIITHE
Iy’KHOCTH ce 00aBspajy 1o morpedu. OBo THjeno nMa obaBesy odesjehBama
00jeKTHBHOT W3BjeIITaBaba PEryaTopa o CTPYKTypH HakHaga. C THM y Be3H,
OouTHO je muTame 00e30jehBama meHe He3aBUCHOCTH. AKO OBY KOMHUCH]Y
UMEHYje yIpaBa, OH/Ia Ce MOXKE JICBAIBUPATH HE3aBUCHOCT y MOJUTHIN HAK-
HaJa. PjeniemnMa Halier CTaTyCHOT MpaBa, W300pHa HA/UISKHOCT YJIAaHOBA
KOMICHj€ 32 HAKHA/Ie YHyTap pPeaTHOT CEKTOpa jecTe Ha YIpaBH, TaKo Ja HUje
00e30ujel)eHa meroBa He3aBUCHOCT Y IyHOM cMHECHTy. Mako koMucHja 3a Hak-
HaJie yTBphyje MonmuTHKy HakHaliBama, He3a10BOJbHA YIIPaBa MOXKE BPIITHTH
MIPOMjeHy WiaHCTBa. AKo OU ce 00e30Hjeno Ty)KH MaH/IaT WIaHOBHUMA, TO
j€ CTBOPEHO BHWIIIE yCIIOBA 32 HMXOB 00jEKTHBAH Pajl, TOTOTOBO Y CUTYAITHjU
TPEHJIa CMambeHha JIy)KMHE MaH/IaTa YWIaHOBa yIPaBe.

Bankapcka jeruciarisa je Haa30pHHU 0100P MO3UIMOHKUPAIa Kao KIbY4-
HH OpraH I0J YMjOM je KOHTPOJIOM KOMHCHja 32 HaKHaJe, Tako J1a je YTH-
11aj yIpaBe y OBOM JIOMEHY jako cykeH. Haknazne Hag3zopHoM 1 og0opy 3a
pPEeBU3HUjY CYy y MCKJbYYMBOj HaJKHOCTH akiuoHapa.'’ Ha Taj Haumn ce
00e30jelyje JonarHa MHCTUTYIMOHATHA HE3aBUCHOCT HAA30PHUX 0100pa, a
YroBOpHA MPUPOJa OJHOCA UMEHOBaa J1aje MOTYNHOCT pas3iIMyuTOr TPeT-
MaHa y TOTNiefy BHCHHE HakHaAa. KibydyHO je muTame yTHIaja aKuoHa-
pa Ha cucTeM HakKHajJa. YIOpeaHa 3aKOHOJABCTBA HAJUICKHOCT aKIoHapa
TPETUpajy PazIMyuTo, MOYEB Of HEMOCpPEeIHE HAAJIEKHOCTH onpehuBama
CTPYKType HaKHaJa y Hallem IpaBy, 10 HeoOaBe3yjyher rmacama 0 HaKHa-
JlaMa ¥ HopMHpamba MoJUTHKA HakHaljuBama. 3akoHcke nmoMjeHe y CAJl mo
TUM TIHTambUMa Cy OWiie HEONXOAHE, jep HUCY MMalli HUKAaKaB MPaBHU Me-
XaHu3aM yTHulaja. AKIMOHAPCKU OWJI MpaBa aKIMOHApa MUjera MpaBuiIa
3aKoHa O TPXKUIITY XapTHja oj] BpujeAHOCTH U3 1934, Ha Ha4YMH Ja HA TO/IU-
0] CjeHUIM CKYIIITHHE aKIHoHapa oceOHO MHTame Oyae ogoopeme
HAKHAJa YIAHOBHMA PYKOBOJICTBA, C TUM IIITO 000peme Hema o0aBe3yjyhe
nejerso.!! OBo je 100po pjerietse, jep MPOHAIa3y CPESIUIILY OMIHU]y CIbe-
neher npobnema. [luTame HakHaIa PyKOBOACTBY Claja y PeA CTpaTeruje
nocjoBama. V3BpIIHU AMPEKTOPH UMajy MOTYHHOCT mpoljeHe HaKHaaa
OCTaJMM 4YIAHOBHMMA yIpaBe, IITO je JUO IHbHXOBE CBEYKYITHE IMOJHTHKE.
Ykonuko OM O TOME OJJIyYMBaIM aKIIMOHApU, HE OU OWIIO aJIeKBaTHE MO-

12 3akon o Gankama Peny6iuke Cpricke — 30BPC, Cayocoenu enacrhux PC, 4/17, un. 41.
ct. 12; 3akoH o 6ankama Dexnepannje buX — 30bOBUX, Cayorcoerne nosune @buX, 39/98,
32/00, 48/01, 27/02, 41/02, 58/02, 13/03, 19/03 1 28/03 un. 29x, ct. 12.

11 Shareholder Bill if Rights Act, GPO, 2009, oxjesbak. 3, 14.A.ap. a) u 6)
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ryhHoCcTH TIpOoIljeUBama paja yrpase (a 1a ce KOHCEH3YC U HE CTIOMUILE),
jep pa3IMYUTHM HaYMHOM HarpaljuBama M CTHMYJIHCAmha YIAHCTBA Ce T0-
CTHXKY pazinuuuTu pesynraru. C qpyre cTpaHe, OBUM 3aKOHCKUM pjelleHheM
ce omoryhara jia yrpasa ,,uyje miac™ akiioHapa Tako Jia ce Ha Tocpe/aH
HAYMH O0CTBapyje, UCTHHA CMAbCH, aJi JIOBOJHHO jaK IVIaC 0 OBOM ITUTAY.

Hoxk ce y CA/l akunoHapy u3jallmkaBajy HEMOCPETHO O BUCHHU HaKHA-
Ja, anu 0e3 moryhHocTH yTBphermha BUCHHE HAKHAJIA, UTAIU]aHCKO 3aKOHO-
JIABCTBO Jaje oBJaniheme 3a MponruCcHuBamke MOJIMTUKE HakHahBamba, KOjy y
KOHKPETHOM Clly4ajy npuMjemyje ynpasa. 11 y oBOM ciyuajy je HHTEeHIH]ja
3aKOHOJABIIA 12 HAKHAJIE YIIpaBe pacTy yImopeno ca pacToM MOCIOBHUX pe-
3yJTaTa, aly He y CBAKOM CJIy4ajy. YKOJIUKO OM TakaB cpasMjepaH pact Ouo
CMETH-a TyropoyHOj (MHAHCH]CKO] CTA0MITHOCTH, TO he ce BUCHHA HaKHAaaa
NpOLjeHHUBATH Y KOHTEKCTY CMambHBamba pu3nka. CXOIHO TOME, HEeKe HaK-
HaJle MOT'Y OCTaTH Ha UCTOM HUBOY, HJIM MOTY OMJbEKHTH ONaru pact y of-
HOCY Ha 100po ocTBapeHe nocyioBHe pesynrare. CHCTEM Y KOME aKIIMOHAPH
yTBphyjy MOJMUTHUKY HaKHAJa je jefaH Ol MeXaHW3aMa KOjH UTaJMjaHCKy
peryiartuBy M3J(Baja y TOIVIeNy 3Havaja IMojioXkKaja akiMoHapa Y MOJUTHIIN
HaKHaJa. AJIM UTaK je pUjed O MOJMTHLN, OHOCHO ONIUTHM NPUHIMIINMA,
CMjepHHLIaMa, TaKo Ja je YIpaBUu OCTaBJLEH MaHEBAPCKU MPOCTOP HA TOM
noJby. CMaTpa ce J1a MOJMTHKA HAaKHA/1a WIaHOBUMa yIipaBe Tpeba Ja npatu
OCTBapeHe MOCIOBHE pe3yiTare, alld y CKIaay ca JyrOpouyHHM PHU3HLIUMA
0aHKe, Tako Jia Kao 1Moce0aH HAYWH KOHTPOJIE MOJIMTUKE HAKHA/A perylia-
TuBa y UTtanuju yTBphyje HaJJIe:KHOCT aKIMOHapa 3a yCBajamhe MOJIUTUKE
HaKHaJa yNpaBHUX OA0Opa, 3allOCICHUX W YTOBOPHO aHTA)KOBAHUX JIUIA
yHyTap Oanke.'? [IpuarKkoM JOHOLICHA OUTyKE O Pacloijein A00OUTH aK-
OUOHApU MOTY AUPCTUOYHpATH AMO MpoduTa y BUIY Harpajga 4wiaHOBUMA
ynpase, OJHOCHO MOTY JUPEKTHO BPLIMTH TOJUTHKE CTUMYJIaHCA U Harpa-
Ja,' WTo je joI jenaH HaYMH yTHUIaja aKI[MOHapa Ha CUCTEM HaKHal)uBama.

Jlomaha mojzakoHCKa peryinaTiBa Iporucyje HU3 BAKHUX TPaBHIIA CH-
cTeMa HaKHaJa yrnpaBama OaHaka. YIpaBa MpUIpeMa H Mpeiiake Hpuje-
JUTOT 32 YCBajame 3a HAJ30pHU 0700p KOjH yCBaja MOJUTHKY HakHaljuBama
(ipu vemy 00aBE3HO JIOHOCH OIUTYKY O YKYITHOj BUCHHH BapHjaOUIHOT I1-
jerna 3a 3armocieHe, HaKHaJW HOCHOIMMa KOHTPOIHUX (DYyHKIIHja, MOBpPaTy
WIH YMamkewhy BaphjaOMITHOT aHjesa), IePUOJUIHO Tperiiea U MPEercCIn-
Tyje TIPHUHIINAIIC U TTOJINTHKE HakHaljBama, a HajMamke jeJHOM TOAHIILE, TS
BPIIX HAJ30p HaJ HUXOBOM MpUMjeHOM.'* Perynaruea je y OBOM MHTamby

12 G. Cassellati-Sforzolini, V. Zadra, “New Rules on Italian Banks Organization and
Corporate Governance®, Banking Law Journal Vol.125, 9/2008, 880.

13 J. Armour, H. Hansmann, R. Kraakman, “Agency Problems, Legal Strategies, an Enforce-
ment*, Harvard Center for Law, Economics, and Bissines Discussion paper no. 644, 2009, 8.

14 OITUITH, 1. 5.

232



. Dauunosuh, Cucmem naxnahusarba unanosa ynpase KOMRanuja u OAHKApCcKa 1e2uciamusd,
300pHuK panoBa ,,IIpaBo, Tpaaunuja u npomjene’, Mcrouno CapajeBo 2020, ctp. 226-243.

CJIMjeInIIa MPUHITUIIE J1a YCBajalhe U KOHTPOJIA BXKHUX NUTaba CIajia y Ha-
JUIC)KHOCT HaJ30PHOT 07100pa, a ynpasa MpelCTaBba HHUIIA]ATOpa, & TUME
j€ IenHaIupaHo pa3pHjemieHo MUTamke HaJUIeKHOCTH, Koje Ou 0e3 HaBene-
HE peryJaTiBe MOIIIO IMyTeM UHTEPHUX MPOMKca OUTH JIaTO y HAJJIC)KHOCT
akunonapuma. Hosu 30BPC 3axTHjeBa pelOBHO TOAMIIHE H3BjEIITABAHE
aKIMOHAapa O YKYIIHUM MpUMambHMa wiaHoBa ynpase.'> Ouuro je Hamjepa
Jla y OKBUPY peIOBHOT HH(OpMHECama 0BO Oy/ie mocedHa cTaBKa, kKoja Tpeda
Jla oMOoryhu TpaHCITapEeHTHOCT Y CUCTeMY HakHahuBama.

XpBaTCKU 3aKOH O TPrOBavYKHM JAPYIUTBHMA je 03aKOHHO oxpeleHa mu-
Tama cucTeMa HakHahuBama, Koja Ou Tpedasio CIUjeUTH y peryiucamy y
nomahM OKBHPHMA, Ca TUM IITO ce TpaBuiia MPUMjeHbYjy jeAHAKO U Ha YJia-
HOBE yrnpase (YIPBHH M M3BPIIHM 0A00p) M Ha YWIAHOBE HAA30pHOT ogdopa:
YJJaHOBHUMA C€ MOXKE YTBPAUTH HaKHa/Ia, U y oONHKy yuelrha y 1o0utu apy-
mTBa; oapelyje ce craryToMm, a MOXKe je OIPEANTH M CKYNIUTHHA APYILITBA;
MOpa OMTH MpUMjepeHa MOCIOBUMa Koje 00aBJjba WiaH APYLITBA U CTalby
apyursa.'® Onpende a ce WwiaHOBMMa MOXKE a HE MOpa YTBPJMTH HaKHA/a,
Tpeba TyMauuTd Ha HAYMH Jja C€ HE MOXKEe HEKHM WiaH JTUCKPUMHUHATOPCKH
UCKJbYUUTH WINM My C€ CMambHMBaTu HakHaja, Beh Ha craryTom yTBpleH Ha-
YHH, JIa HAKHaJla He CMUje OUTH UCKIJbYUYCHA y CIIy4ajy OIpaBIaHUX pasiiora
(cTBapHM TPOLIKOBM KOje MMa WiaH y 00aBJbamby MOCIOBA BE3aHUX 32 paj
y o100py), a y mpakcu ce Hajuelnhe HaKHa/la UCKIbYUYje YHYTap KOHIIEpHA,
Ka/1a MaTHYHO APYIITBO KPO3 CKYIIITHHY 3aBHCHOT JIPYLITBA UMEHYjE CBOT
YIaHa Ha UCTy (DYHKLHM]y YHyTap 3aBHCHOT ApymTBa.'” Y XpBaTCKOM CHCTe-
My HeMa MOCEOHOT yroBopa u3Mel)y uiaHoBa HaJ30pHOT 07100pa U JAPYIITBA,
TaKo J1a OHW MPHCTAaHKOM HAa UMEHOBamb¢ NPUCTAjy Ha yCIOBe HakHaluBama
NpoIMcaHe HHTEPHUM aKTHMa, KOjH TUME He J103B0JbaBajy TU(epeHIHjalujy
HakHahMBamwa, CeM YKOJIMKO HHUje pHjed o pykoBonehoj hyHkuuju y oprany.'®

3. CTPYKTYPA HAKHAJIA

1{nsb ipaBHiIa KOPIIOPATHBHOT yIIpaBJbamha jeCTe TOCTH3abe HajOOBIX
u HajypeheHnjux mMoxena (QpyHKIMOHKCAmAa OpraHM3alfja, Kao MpeaycioBa
(hMHAHCH]CKOT HaIlpeTKa MPUBpeTHNX cyOjekara. CucreMm HakHahuBama je y
TOM CMHCITy HE3a00MiIa3aH CErMEHT CHUCTEMa KOPIIOPATHBHOT YIPABIbabha.
Haknana ce najuemrhe cTpykrypupa n3 GUKCHOT M BapujaOWITHOT [Hjerna, ¢
THM IITO BapujaOWIHU 110 MOXKe OWTH ncTuiahmuBaH y pa3amyuTAM OOTHUIIH-

15 30BPC, . 56.

16 3aKOH O TProBayKuM JApyIITBUMA, Hapoone nosune Penyonuxe Xpeamcke, 152/11, un.
269, cr. 1.

17 J. Bap6uh, ,,YpaBHu 000p AMOHWYKOT JPYIITBA IIPEMa HOBEJIM 3aKOHA O TPrOBAYKUM
npymreuma“, Ilpaso y eocnooapcmey 3/2008, 21.

18], Bap6uh, Juonuuxa opywmea, Opranusarop 2013, 919.
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Ma, KOj! ca TPCHYTHHM M TIOCTEPHOPHUM e(peKTHMa Tpyka MOTyhHOCT Cy0-
JMMUpara MOCTaBJbEHHUX IIMIbEBA Mpe cucTeM HakHahuBamba. OUKCHU JHO
ce onpelyje Ha 0a3u 0OMMa ¥ CIIOKEHOCTH ITOCIIOBa, Te (PMHAHCH]CKE CHAre
Kommanuje. Bapujabrmau 1o Tpeda 1a CTUMYITHINE YWIaHOBE yIpaBa Ha Mo-
CTIDKamky HajOOJbUX pe3yliTara KOMITaHHje, CTOTa ce BHUCHHA BapHjaOMITHOT
nmujena Tpeda oapehBaTH CXOMHO MHIWBUAYATHO IIOCTUTHYTHM PE3yJTaTH-
Ma. MeHaliepcK yroBopH, y OKBHPY KOjHUX CE IMOACTHIIAJH YWIAHOBHMA YIIPaBe
YTBphyjy cpa3mjepHO OCTUTHYTHM pe3yJTaTuMa jecy 100ap MexaHn3aM KOH-
Tposie pajaa ynpase.'” Mako clIMYHM YMHHUOLM YTUYY HA BHCHHY 00a aujena,
UTIaK je pa3InyuT YTHUIla] TIOjeIMHIX YUHHJIANA, Y CMHUCITY Ja BapujaOuiiHu
NPBEHCTBEHO 3aBUCH O] OCTBAPEHHX TIOCIIOBHUX AKTUBHOCTH, UAKO j& O0MM
AKWBHOCTH T10JIa3Ha OCHOBA 32 yTBphHBame PpukcHOT aujerna. YumeHure mo-
Kazyjy Z1a ¢y (pMKCHE HaKHaJle JUPEKTOpa BEIUKHX OaHaKa y IMPOTEKIIOM Iie-
prony Ouile MUHOpPHE Y OJJHOCY Ha M3HOCE BapHjaOMITHIX HaKHA[A 110 BHUILIE
neceruna myta.”’ JIornyaH Kopak HaKOH CBJETCKE KPH3€ j€ OrpaHHYaBambe TO-
JIUKO CHOPMHHUX pa3iuKa (PUKCHOT ¥ BapHjaOMITHOT J¥jella HaKHa .

I'enepanno nocMmarpajyhu, komnanuje koje 100po mociyjy umajy Behu
HUBO HaKHaJa, HE caMo yNpaBe, Hero M CBUX 3allOCICHUX. AJH, aKo ce Kao
KpUTEpUjyM oapeuBamba HaKHA/Ia HE YBAKU KPUTEPHUjYM PH3UKA H ITOCTO-
jehnx obaBe3a, MOrOTOBO Y OAHOCY Ha MOTPaXKHBakba MOBjepuiala, To IpH-
JeTH IyrOpOYHOj CTAOMITHOCTH, Y U3PAKECHUJUM CIIy4ajeBUMa JIO ITOCIOBHOT
Kpaxa. ¥ CympOTHMM OKOJIHOCTHUMA, Y KOjUMa KOMIIaHHUje JIOLIE MOCIY]y,
HaKHaJe ce He O cMjelie MpeTjepaHo CHUKABaTH, jep OM KOMIIaHH]je OcTae
0e3 KBaJIUTETHOT PyKOBOJICTBA.

Y Hay4dHO] TUTEepaTypu ce HajBHUIIE AUCKYTyje O BapujaOWUIHOM jauje-
Iy, KaKko y TIOIVIeJly MOJAINUTETa, Pe3yyiTara Koju ce MOTy MOCTHNH, Kao H
pa3IMYUTHM HeraTuBHUM edektuma. [locibenma Kpu3a je mokasana Jia cy
CTPYKTYpe HakHaja Ouiie TPEBHIIE KOMIUITMKOBaHE, Oa3upaHe MPBEHCTBE-
HO Ha KPaTKOPOYHHM IMJLEBHMA, IIITO je Y HEKHM Cly4ajeBuMa JIOBEJO JI0
NPEBEIMKUX HaKHAJA, KOje HUCY ompasaane nepdopmancama.’’ Y Hekum
0aHKama ce Kao rapamerap HakHaJa y3uMao u 00UM IJIaCHPaHUX CPeJICTa-
Ba, IIITO MOXKE JIOBECTH JIO CUTYallMje Ja CY HA OCHOBY JIONIMX KPEIUTHUX
miacMana, koju he y OyayhHOCTH mpom3BecTH T'yOWTKE, WIAHOBH yIIpaBa
OCTBapHBaJId BHCOKE HMBOE HakHaja. TUMe ce Yak MOJACTUYC H3JIOKESHOCT
pU3UIMMa, jep MakcuMaiHO ToBehame oOMMa TutacMaHa (UHAHCHjCKHX

1 Ross Levine, “The Corporate Governance of Banks: A Concise Discussion of Concepts
and Evidence®, World Bank Working Paper 3404/2004, 4.

20 A. Clark, T. Edmonds, Banking executives remuneration in the UK, House of Commons,
London 2015, 23.

2! Commission recommendation, Regime for the remunaration of directors of listed companies,
2009/385/EC, Official Journal EU, 4n. 2.
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cpejicTaBa HEMUHOBHO JIOBOJIM JI0 TIOBehama pu3nvyHuX 1uiacmana. Jlakie,
Kao MoJIa3Ha Mjepa HaKHaJ[a YWIaHOBUMA YIIpaBe ce y3MMa CTamkhe KOMITaHH-
je, a Y je HEeOMXOHO WHKOPIIOPUCATH ca JYyTOPOYHUM IHJbEBUMA KOMIIa-
HUje U HHIUANIYUTHIM YIHHKOM. CTpYKType HaKHaZIa pyKOBOJICTBA Tpeda
JIa TIPOMOBHIITY JTyTOPOYHY OJP’KHUBOCT U ITPUMarba Ha OCHOBY yUHMHKA.”

JIoK J1o111e KOHLIMITMPAH CUCTEM HakHahHBamba MOXKE IPOY3POKOBATH JaJie-
KOCEXHE HeraruBHe edekre, 0K 100pa Mjepa 1 KOMOMHAIIM]ja MOJyca HaKHa-
huBama MOKe 3HaYajHO YTHLATH Ha T0Ope pesyaTare koMnanuje. Heku BUIOBH
HaKHa/la MOTY YTHIIATH Ha yjeIHaYCHhe HHTepeca YWIaHOBa YIIpaBe ca UHTepe-
coM Kommanyje. Mnax, ciokeHoCT GaHKapCKUX 0HOCA Ce HaraTMBHO MaHH(pe-
CTyje Ha yTBphHBame MOy3IaHor cucTeMa HakHahuBamba. Telko je aJjeKkBaTHO
¥ UCTHHHTO U3pa3uTu nepdopmance OaHke, Tako Aa OaHkapu Mory noseharu
TPEHyTHE IUIaTe Ha OCHOBY KpeauTa MPOPUTAOMIHHX y KpPaTKOM POKY, 0e3
MarepHjan3alyje PU3uKa Koje JIOHOCE, jep TUIACMAHOM MCTHX KPEIuTa MOTy
OUTH Tpey3eTH CKpUBEHHU JyropouHu pusuim.” Kop miacmana cpexncrasa y
KpenuTe U KoJ IJIacMaHa y akuuje, peayarar he OMTH Mo3UTHBaH y 3aBUCHOCTH
OJ1 TIPUBPETHOT U pacta Ha Oep3u, Kao U 00pHYyTO.>* Y amepudkoj rpynaruju
,,Citygroup** G0HyCH U3BPIIHUX JUPEKTOpA 3aBHUCE OJf IIUjeHa aKI1ja XOJIUH-
ra.” JIobpa je mpakca ako ce 00HyCH BeXy 3a oapel)eHH peieBaHTHH MOKa3aTeb
ycIijexa KOMIIaHHje, aJli Ce TIOCTaBJba MTUTAE JIa JIU [IUjeHE aKIuja jecy Hajpe-
JICBAHTHUjU KpUTEpUjyM ycmjexa kommanuje. [lozHaro je aa ce nujeHe akuuja
MOTY ,,BjelnTauku’ noBehaBatu U CHIKaBaTU. AKO Cy LIUjSHE aKIija HepeaiHo
BHCOKE, OHJIa CY U HAaKHAJIe HepeaHO BUCOKe U o0OpaTHO. Paau npeBasiiaxe-
Hha HaBEJICHUX MPo0JieMa, Y MPaKCH MOjeIMHUX OaHaka OOHycu ce uciuiahyjy
Ha HA4YMH JIa Ce UCTOBPEMEHO jeJlaH MpOLICHAT uciiiahyje y HOBILY, je/laH y aK-
uujama, Tpehu y BUIly OJIOKEHOT HOBYAHOT Iiahama 10 TOAMHY JaHa, ajiu
Ce KOMHCHJH 32 HaKHaJIe OCTaBJba JUCKPEIIMOHO MPABO Y YTBPhHBaby BUCHHE
noce6HOr OOHyca Ha 6a3u mephOpMaHCH 3a TIEPHUOJT O] HAjMALE TPH TOHHE. >

Jlomr cucrem HakHalBama, IIOTOTOBO Y CETMEHTY BapHjaOMITHUX HaK-
HaJa, MOXKC MMaTd HecarieUBe MOCJbEIMIE, ITO CE MOXE BUIJETH Ha
npumjepy npakce y CA/l mpuje n3bujama kpuse. Harpahusame je pacio y
OJIHOCY Ha JIpyre CeKTope MPUBPEJIE, J0K je HCTOBPEMEHH HEKOHTPOJIUCAH
CHCTEM JlaBama KpeauTa JONPHHUO HACTAHKY KpH3€e y OBOM cekropy.”’ Ba-

22 Commission recommendation, 2009/385/EC, ui. 6.

2 IMF, Global Financial Stability Report, Risk Taking, Liquidity, and Shadow Banking-
Curbing Excess While Promoting Growth, Washington 2014, 107.

24]J. Dermine, Bank Corporate Governance, “Beyond the Global Banking Crisis“, INSEAD
Working Paper 2011/13, 2011, 14.

2 A. L. Babchuk, H. Spamann, 12 u 13.
20 A. Clark, T. Edmonds, 24.

2" M. Marcinowska, Corporate governance in banks: problems and remedies, Financial
Assets and Investing, Masaryk Universiti, Brno 2012, 56.
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pujabmIHa HaKHa/Ia WIAHOBHMA yIpaBe je Omima 6asmpaHa Ha OOMMY ILIa-
CHpaHHX CPEJICTaBa, IITO j& TUPEKTOPEe TOACTHIATO Ha TO Behu rmiacMaH,
pu uemy je MoryhHoCT rmoBpara ocTajana y Apyrom iany. C apyre cTpase,
nmobap cucTeM HakHaljuBambHa MOKE TPUBYNH CTpyYHA JUIIA U ITOACTHUIIATH
ux Ha noBehame nponykTuBHOCTH. Mnak je myHo (¢akTopa 1 HaunHa KOHIIN-
npama CUCcTeMa HakHahjBama.

300r Oyjuile pauyHOBOJICTBCHHX CKaHJaJa, 3ay3€TO j& CTAHOBHIITE Ja
cucTeM HarpaljuBama U3BPIIHUX TUPEKTOPaA KPO3 OMIIH]je U aKLIKje IpecTa-
BJba J100ap HAYMH 32 000JbIIAKE KOPHOPATUBHUX NephopManch.”® 3aKoHn
Anabame HalaXy o0aBe3y ITUPEKTOpHMA Ja MOCjeayjy aKiuje YHyTap TOT
OaHKapcKor XoiiuHra.” ,,Ratio* OBUX HOPMH je Y MOBE3UBamy crieruduy-
HUX UHTEpeca Koju Tpeba ja nosehajy npodecruoHaiu3am u OJrOBOPHOCT y
BpLIekY QYHKIUje TUPEKTOpa, jep he mocjenoBane akiuje MMaTy BHUILE 11~
jeHe y Cily4ajy YCIjelHOT ociioBama kommnanuje. CMmatpa ce na he aupek-
TOPH KOjH MOCjelyjy aKiuje U omnuyje 6anke 00Jbe paAuTH Y lEHOM HHTE-
pecy.*® Mnak ce mpo0iiem He 3aBpiaBa TUME ITo he ynpasa 100UTH aKiuje.
UnaHoBH ympaBe ce MOTY MOHAIIATH KaJKYJaHTCKH, IOTOTOBO IITO Cy UM
NO3HAaTe YHYTpallkhe HHOOpMalKje U IITO yPaBibajy HajBayKHH]UM MPOLIE-
cuMa y koMmrnanuju. CBOjUM MOCTYNIIMMa MOTY 4YaK y3pokoBaTu mnosehame
[jeHa aKuuja Ja OM MX IUTaCUpaid Ha TPXKUIITE Y TPEHYTKY AoCTHrHyha
MakcuMaJlHUX LujeHa. CuTyanuja W3BjeCHOCTH HENpOAYyKaBamkba MaH/aTa
(hakTHUKK MOKE OMTH CTUMYJIaHC Jia TOCTYIajy Ha HaBEeACHU HAaYlH. YOCTa-
JIOM, aKO aKIidje U olluje Oyay oJMax mpojare, 'yor ce CMUCa0 yjeaHada-
Bamba IMJbEBA YIPaBe ca [InJbeBUMa KoMmanuje. CTora ce y Hay4yHoj JInTepa-
TYpH 3ay3MMajy CTaBOBH J1a IEPUO/ IOCjeI0Baba MOpa OUTa HajMambe BUjE
JI0 YEeTHPH TOMHE HAKOH NpEeCTaHKa U3BpUIHE QyHKIH]e, jep he aupekropu
y OBOM CJIy4ajy TPajHO BOJUTHU padyHa J1a He Ipey3uMajy BUCOKE PH3HKE, Ja
Ou 00e30MjeInIIn CONICTBEHY IyrOpOYHY J00UT.?!

VY Haylu HHje H30CTaBJbeHA KPUTHKA HABEICHUX METO/Ia HakHaluBama.
Jenan nuo Hayke BHUJIM HEJIOCTATKE OBUX CHCTEMa y TOME IIITO CE U3BPIIHE
HaKHAJE y BUAY OIIMja HE IMOIyAapajy ca OCTBapeHHM mepdopmaHcama
KOMIIaHHje (Kao eKBHBAJIEHTOM OCTBAPEHOT YUWHKA), jep OHEe MOTy OWUTH y
BeheM M3HOCY 0J1 OCTBapeHHX mephopMaHCH, Te IHjeHa aKIija Ha HUBOY
XOJIIMHTa Takohe Huje HajOOJbM TOKa3aTesb YYMHKA 38 CBAKOT TI0jeMHAY-

2 R. Romano, “Reforming Executiv Compensation: Focusing and Committing to the Long-
term®, Yale Journal on RegulationVol.26:2,2009, 361; Financial Stability Board, npusigumn 8.

»R.B.Adams, H. Mehran, “Corporate Performance, Board Structure, and Their Determinants
in the Banking Industry, FRBNY Staff Reports 330/2011, 7.

3 M. Millon Cornett, G. Hovakimian, D. Palia, H. Tehranian, “The impact of the manager-
shareholder conflict on aquiring bank returns®, Journal of Banking and Finance Vol. 27,
2003, 106.

3I'R. Romano, 363.
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HOT' MeHaliepa, Ha 0a3u vera ce npejjiaxe cucTeM HakHahuBama y KoMe ce
BapujadmIHu 10 Tpeba ncrurahuBaty y oOBe3HHIIaMa ca pokoM fgocrrjeha
OJl 0OCcaM 10 JeCeT rouHa, Kako OU ce U3BPIIHA JUPEKTOPH, KOjH UMajy MOoh
yTHIIaka Ha OJUTyKe OpraHa 0aHaka y CBOM JIjeoBamy jade OKyCHpaIn Ha
OCTBapUBambE JIyrOPOUHE CTAOMITHOCTH U CMamCHE TPETjePaHOr PU3HKO-
Bama, Ka0 TapaHTOM CHT'YPHHjEr OCTBaperma HajokHaue.”” Haknahusame y
BULY ,,0ynyhux kopuctu® Huje 0e3 KpuTuke. EMupujcke aHanmse 1oKasyjy
Jla HaKHaJIe Y BWJIY akifja MpPOU3BOjc KOHTpa e(eKar, y KOM JUPEKTOPH
MOT'Yy IMaTH ,,CTpax‘‘ a pey3My pusuke.*

Haknane tpeba na Oymy pasymHe, y3umajyhu y o03up 3ajarke U oji-
TOBOPHOCTH, TIPH Y€MYy je OMTHO YCIOCTaBJbambhe CHCTEMa TPaHCIIapEHT-
HocTu.** HapounTo Tpeba BOIUTH pavyyHa O BUCHHH BapHjaOMIHOT JHjena
KOjHU 10 TpaBuity uzae Ao oapehenor npouenta (40-60 %) dbukcHor aujena,
[pu YeMy Ce Bberosa BUCHHA oapelyje y3umajyhu y 003up npocjex uctor y
HEKOJIMKO TOJMHA yHa3an (He Mame of Tpu).* CaMo Ha OBaj HAYMH Ce IM0-
CTHIKE MIPUMjEPEHO YTBpHBambe HAKHAIE, a MPOCjeK O[] MOCIbEIBIX HEKO-
JIMKO T'OJIMHA Ka0 OCHOBA 0OpadyHa HaKHaJa CIpHjevaBa Harjie Bapujaluje
u npuiarohaBa HakHany GUHAHCHJKOM moinoxajy Oanke. [locToje cuctemn
HaKHaJHEe KOpEeKIHje BapujaObMIHuX HaKHaia. Y cUTyalujaMma Kaja ce mpe-
Ma YTBp)CHUM KpPHUTEpHjyMUMa OCTBapeHHX Nep(OopMaHCH YTBPIAH BapH-
jabunHa HakHaza W mperxoAHo Oyne uciutahena, Moxke nohu o Bpahamwa
oznpeheHor aMjena HaKHA/e, ako je TakBa MHBeCTHLHMja npomana.’® lakie,
YJlaH yIpaBe je 0CTBApUO HAKHAIy Ha OCHOBY MHBECTHIM]E KOja je mpomna-
na, na he ce ¢akTHYKK 3a Taj U3HOC CMabUTH Kerosa Oynyha BapujaduiHa
HakHajga. HaBeneHn MexaHu3aM Moke OWTH JIjEIOTBOPAH M BHIIE T'OJUHA
YHaNpHjea U y CllydajeBUMa MCTyIamba WM OMO3MBa M3 YWIAHCTBA YIpaBe
Oanaka. OH y 0aHKapCKOM CEKTOPY MOXKE J[aTH PE3yJITaTe caMo aKko Oy/e 1ay-
ropoyaH, y CylpoTHOM Moske octuhu koHTpaedekar crumynuiryhu ocrsa-
pHBambe KpaTKOPOUHHX pe3ynrara.’’

Marbe-Bullle TIOCTOjU CAIIACHOCT Jia Pa3lInuUTe rapamerpe Tpeda y3u-
MaTH y 003up MPHINKOM opelyBama HaKHa1a PEC)eTHUIIMMA U3BPITHUX
ombopa. Haknana 3aBrcu on xanutana Gupme, BenununHe GUpMe, pU3HKa,
JIOK HEKM Hay4YHHIU MOpE] OBMX CErMeHara cMmarpajy Ja Tpeba y3eTH y

32 F. Tung, “Pay for Banker Performance: Structuring Executive Compensation for Risk
Regulation®, Northwestern University Law Review Vol. 105,3/2011, 1233—1246.

3 A. L. Babchuk, H. Spamann, 17 u 18.

3P, C. Andersen, Corporate Governance in Denmark, Stockholm Institute for Scandianvian
Law 2009, 20.

35 Financial Stability Board,npusuumn 6, 7.
3 [MF, 108.

37 Jean Dermine, 15.
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003up ¥ JAyroee mpema JPyruM KOMIaHWjaMa, Ha HauWH Jia C¢ YTOBOPHHUM
KJIay3yJiaMa PeryJIrily HaKHaje ako MCIUIaTa AyroBama MocTaHe pu3undHa.’
Bucuna nakHana Tpeba a Oyjie KOpuroBaHa y 3aBUCHOCTH O] BUCHUHE JyTa
KOMIIaHH]je, alli Taj Koe(pHUIjeHT yMamema Tpeba 1a Oy/ie Jaeko Mambu y
OJIHOCY Ha KOMIIaHHj€ PEasTHOT CEKTOpa, U3 pasyiora IITo NpUpoLy OaHkap-
CKOT MIOCJIOBaEba KapaKTepHIIe BUCOKa 3a1yeHOCT.” HaBenene kopenarmje
n3Mely BUCHHE HaKHAIa U TTOCTH3amkba MepGhopMaHCH U IyTOPOIHE CTaOMII-
HOCTH KOMITaHHWje cTBapajy onpehene npobmeme. [Ipuje cBera oHe cnanajy
y JIOMEH €KOHOMHUje, ali HU Ty HUje MOTyhe yCIIOCTaBUTH OIIITEIPUXBa-
hen u myrorpajao mobdap mozen. IlonmmTuka HakHaga HE caMmo ymnpase, Beh
U JIpYyTHX 3alloCIeHUX Ou Tpebajno ma ce kpehe y ckilamy ca TyropoOYHHM
MOCJIOBHUM YCITjEXOM, YCITjeIIIHAM YIPaBJhakheM PU3HIIUMA U J1a IPHHIUITH
HakHa/1a Oy/y TPaHCIIAPEHTHH U TOCTYITHU aKIHoHapuMma.*’

Enwunor pacnpase y noriieay peryiaiuje BapujaOUiIHOT 11jesia HaKHaIe
yHyTap OaHKapckor cextopa jecte noehana yiora perymaropa y perysna-
TUBU M KOHTPOJM OBora mutama. AMepuuku “Dodd-Frank Act* n3 2010.
rOJIMHE 3aXTHjeBa Of (PMHAHCH]CKHX WHCTUTYLHja CBAKO 00jenogamHUBabe
OMJI0 KaKBUX MCIUIATa 3all0CICHUMA KOj€ MOTY JOBECTH JIO MaTepUjaIHOT
ryouTtka UHAHCHjCKOj MHCTUTYLHUjH, ca MoryhHomhy cycnensuje miaHo-
Ba HaKHaJa (pUHAHCHjCKMX WHCTUTYLHja OJf CTpaHE PErylaTOpHHUX THjeia
(Komucwuja 3a xaprtuje ox Bpujennoctu, enepanne pesepse, Kanuenapuja
KOHTPOJIOpa BaJlyTe, U JIp.), YKOJIHMKO TUIAHOBHU NPYKajy AUPEKTOpUMA, 3a-
MOCJICHUMA U KBaJIM()MKOBAHUM aKIMOHAPHMA [IPETjepaHe HAKHAJE, TaKCe,
i OeHeduIMje KOju MOTYy u3a3BaTh Marepujajine ryoutke.*’ ['enepamHo
ieJaHo, n3dujame Kpuse je 1 'y Amepunn 1 EBpornu M3a3Baio mpomjeHe
JICTUCJIATUBE KOje Cy MOjpa3yMujeBajie OrpaHuuCa HAKHA/IA U UHAYA]HU]Y
yJIoTy peryiaropa y cucreMuma HakHahuBama.*> 3emibe EY ¢y 2009. romu-
He MOILUIE 3a aJjanTaiujoM rnpenopyka Ondopa 3a puHaHCHjCKY CTAOUITHOCT.
[IpaBuna cy mogpazymujeBaiia OrpaHuuea y pacTy BapujaOHIHOT AMjeia
(mo 60 %), omoxkeHo mahame oxpeheHor nporeHa BapujaOUITHOT aujera
(najmame 40 %) Hajpanuje 3a Tpu rogune u miahawe Ha 6as3u ,,clawback™
(moBpaTt) nmpoBu3Hje, HAKOH Yera je EBporcku mapiamMeHT BUILE IyTa pa-
CIpaBJbao UCTO MUTamE U KoHauHo pujemno 2013. ronune. Konauno u oba-

3% K. John, Y. Qian, “Inentive Features In CEO Compensation in the Banking Industry*,
FRBNY Vol 9. no. 1, New York 2003,110.

¥ Ibid., 111.
40 M. Marcinowska,58.

4 K. J. Marphy, “Regulating Banking Bonuses in the European Union: A Case Study in
Unintended Consequences®, University of Southern California - Law School Research Paper
no. 13-8,2013, 10.

42 B. Paposuh, Haknaoa unanosuma ynpaee akyuonapckoe opyumea, IpaBuu paxkyiarer y
Beorpany, beorpan 2011, 291-296.
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Besyjyhe je yrBpheHo na uzHoc GUKCHOT ¥ BapujaOUIHOT Axjena u3HocH 1
: 1, HajBume mo 2 : 1 y3 m0o3BONTy akIHOHapa KBaTHU(HUKOBAaHOM BehwHOM,
OJUTO’KeHa UcTopyka HajMame 40 % BapujabuiHOT AMjena, a UcIiaTa Jio
100 % mopa outH ,,clawback™ (onnoxeHa 10 ocTBapema npodura Ha OCHO-
By oIpeljeHe MHBECTHIIM]E, IO OCHOBY KOj€ je YTBpleH BapHjaObuiIHu 110).*
[NonzakonckuM aktMa perynaropa y buX neraspno je yrBpheHo Hu3 Ba-
JKHHX MUTaka Y Be3M cucreMa HakHahuBama. O0aBe3a je OaHaka Jia yCBoje
HOJIMTHUKY HaKHaJIa Y CKJIaJly ca NPUHLUIIOM IIPOTIOPIIMOHAIHOCTH, Tj. YCKIIa-
heHocTH HakHa/Ia ca BEJIMYMHOM OaHKE, MHHTEPHOM OPIraHU3alMjoM, IIPUPO-
JIOM TIOCJIOBakba, T€ 0OMMOM U CJIOKEHOIINY MOCI0Bamka, IPH YeMY ce IPHH-
LUIT TPOIIOPLMOHATHOCTH TPOLjeryje Y KOHTEKCTY PH3HKa, y3 00aBe3HO
JIOKYMEHTOBAC 1[jeJIOKYITHOT TOCTYIIKa 1 KoHayHe mpoujene.* Ha ocHOBy
KOHAYHE OIjeHe, CBE 0aHKe ce CBPCTaBajy y JIBUje Kareropuje. Y jeHoj Ka-
TEropuju cy OaHKe Koje Cy MPOIMjSHWIIC Jla 3aXTjeBH U3 OJJIyKe peryiaropa
3a Iy HUCY PEJIEBaHTHHM, TaKO Jla 32 HHX BayKe OMIUTU W MOCEOHHU cTaHuap-
IM, 10K OaHKe KOJl KOjHX MMOCTOjU YTHILIA] pU3HKa Ha CUCTEM HakHahuBama 1
CHCTEMCKH Ba)kHe OaHKe(YHjH je MPOCjeK UMOBHHE Y 3a/Il-¢ TPU TOAWHE MU-
Jujapay KOHBEPTHOMIIHUX Mapaka) Mopajy MpUMjermhUBaTH CBE cTaHaapae.

[Moj orTuM ycioBuMa ce mojpasymMujena: 1) ycanianieHoCT MOJTUTUKE
HaKHaJa ca MOJIUTHKOM PHU3HKa, CTpaTerujama, JIyropouHOM OJIPIKUBOCTH U
mpaBmiIaMa o u30jeraBamy cyko0a MHTepeca; 2) CTPYKTYpUpame HaKHaa
Ha HAYWH J]a HE MOJCTUYY MPEBEINKO U3JIarame pU3HIuMa; 3) Tpumjepe-
Ha ycarialieHOCT oHOca (PMKCHOT M BapHjaOMITHOT JIHjeNa ca yTBphemeM
TOpIL-E TPAHMIIC BapHjaOUITHOT IHjesia, IPH YeMy 3a BPIITHOIE KOHTPOITHUX
(hyHKMja GUKCHU O HEe cMHUje OWTH WCIOJ JBUje TpehnHe yKyIHe Hak-
Hajze; 4) He CMUje ce BPIIUTH rapaHTOBam-E HCIIaTe BapyjaOmTHOT, a OaHKe
MOpajy OCHUTYpaTH Ja 3arocieHn Hehe yooTpeOspaBaTu JHUHE CTpaTeryje
3aIITHTE OJT PU3UKA; 5) MOpa c€ OCUTYpaTH J1a U3HOC BapHjaOMIIHUX HaKHA-
na Hehe yrpoxaBaTw MOCTH3amkE ITMJbEBA OaHKE WIIM JIMKBUIHOCT; 6) IHC-
KpelnoHe neH3noHe OeHedumuje Mopajy Outh yckialheHe ca yTBpheHHM
nonutukama Ganke.*® TToceOHo je OaHka My)KHA MPOLMjEHHTH 3allOCICHE
YyHje aKTUBHOCTH y OaHIIM MOT'Y 3Ha4ajHO YTHIIATH HA MPOoduiI pu3nka 0aH-
Ke, y3 HeoOOpHBY ITPECYMITIH]Y J1a WIAHOBH YIIPaBe CIaaajy y HaBeACHY Ka-
TETOPH]y, IPH YeMY IjeJIOKYITHH ITOCTYTIaK M OIjeHa MOPajy OMTH JOKYMEH-
TOBaHU u J0cTaB/bern Areniujama.’ C muibem 06e30jehema npumjepero-
CTH HAaKHA/Ia U FbUXOBE YCKJIa)EHOCTH ca PUBHIUMA, TYTOPOYHOM CTAOMII-

K. J. Marphy, 11-13.

4 QIIUITH PC, OIMUITH® buX, 4. 6, ct. 1. 1 2.
4 Ibid., un. 6, ct. 3-10.

4 Ibid., un. 8.

47 Ibid., un. 9.

239



. Dauunosuh, Cucmem naxnahusarba unanosa ynpase KOMRanuja u OAHKApCcKa 1e2uciamusd,
300pHuK panoBa ,,IIpaBo, Tpaaunuja u npomjene’, Mcrouno CapajeBo 2020, ctp. 226-243.

Homhy M MPaBUITHUM BPEIHOBAEM, OJUTYKE CaJ[p)KEe YUTAB HU3 MPaBUIIA
KOjHMa PeryJuILy HCIIaTy BapujaOmIHOT Aujena. BennanHa BapujadbuimHor
njena ce yTBphyje Ha OCHOBY BHIIECTOJHUIIGE OIjeHE YCITjeITHOCTH, KOjU
ce 0a3mpa Ha KyMyJallju KpUTEpHjyMa JIMIHOT ycrjexa ((puHaHCHjCKU U
He(pUHAHCH]CKH), YCIjeXa MMOCIOBHE jeanHuIe u Oanke y mjenuan.*”® banka
je Ay’KHa OJTOJIMTH Ha MeproJl o HajMame Tpu roauHe 40 % n3HOCa Bapu-
jabuHe HakHane, a 60 % ako je U3pa3uTo BHCOKA, C TUM IITO CHCTEMCKE
1 OaHKe ca 3HA4YajHUM YTHIIajeM pU3MKa Ha CHCTEM HaKHaJa Mopajy 3Ha-
YajaH JAUO0 33pKaHOT W HEe3ap>KaHOT JHjelia UCIUIATUTH Y (PMHAHCH]CKUM
uHCTpyMeHTHMA.* OYUTO je 12 IjeTIOKyIIaH CHCTeM HakHal)uBama o0uiyje
HH30M MMIICPATHBHUX MPOITUCA, KOjU HE CaMO JIa C€ PeryJIaTOPHUM TH]eIH-
Ma JIoCcTaBJba paau WHpopMEcama, Beh paau cTBapHOT IpHiarohaBamuMa
UHTEPHUX aKara ca JICTUCIIaTHBOM. Perynaropuma, ¢ Jpyre cTpaHe, CTOjH
Ha pacrojaramy [Hje]Ir HA3 MPUHYIHUX Mjepa KOjuMa ce MOTY KOPHCTUTH
YKOJIMKO OaHKe HE TOIITY]y TPOITHCE.

4. 3AK/bYYAK

[MuTame HaKHAIAa MOXKE ce TIOCMATpaTH Kao [EHTPaHa TadKa CMjelTe-
Ha “3Mel)y BUIIe Pa3IMYUTHX aHTHUIIOA, KOje CBE 3ajeiHO Tpeba 00jeaAnHu-
TH: J100ap MOJCTHIIA] 32 YWIAHOBE yIpaBe — MPETjepaHO BUCOKE HAKHAJIC HA
yIITPO KOMIIaHUj€; OCTBAPEHH JIMUHU PE3YITaTH — JyrOpOYHa CTAOUIIHOCT
Y PU3HLIM KOMIIaHUje; oHeMoryheme ynpaBH 1a caMma ceOu Kpeupa CTPyKTy-
PY ¥ BUCHHY HakHaJie — MOTYNHOCT akoHapa Jia UMajy npuMjepeH yTuiaj
Ha cHcTeM HakHalMBama; HAAJICKHOCTH KOMIIAHU]jCKUX OpraHa y CUCTEMY
HakHaljuBama — yTHIIA] peryjaropa Ha CUCTeM HakHaliBamwa; BUCUHA (UK-
CHOT JIjeJia — BUCUHA Bapyja0MIIHOT JiUjelia; HOBUAHE HAKHA/IEC — MOJIAJIUTe-
TH HEHOBYAaHUX MOJAINUTETA HAKHA/A; T MOXK/a jOLI TOHEKH.

Jomahu mpaBHH OKBHp je CBOjUM pjeliemHMa MOpao OATOBOPHTH Ha
cBaku on cermenara. [Ipu Tome ce MOCETHYJ0 32 MOJAEPHUM YIOPEIHUM
pjenemuMa, Ipyje cBera eBpOoICKOM peryiaatuBHOM. [locTurayra je xapmo-
HU3aI{ja Ha TOM ITyTY, yBeJleH MPUINIaH Op0oj HOBUX 3aKOHCKHX pjelemha y
cucrteM HakHaljuBama. MelyyTrMm, ako je HeIITo XapMOHH30BaHO ca JT00pUM
YHOpEIHUM pjeliehuMa, He 3HauW Jia je TO CBE HYXHO J0Opo U y JoMa-
hum oxomHOCTHMA. YoTIIITe, YTHCAK ayTOpa jecTe Aa Cy I0jeINHU CEerMEeHTH
,,TOJTUKO TOOpH'* A2 HE MOTY OWTH NOCTHTHYTH y TIpakcH. M perymaropu u
nmoMahe MociioBHE TIpakce HUCY JIoCTHIIe Taj HUBO. Heka of o6aBesyjyhux
MpaBHiIa Koja Cy TEIKO OCTBapWBa jecte hciurahuBarme HaKHA/Aa y QUHAH-
CHjCKMM MHCTPYMEHTHMA, jep TO KOJl Hac HE TIOCTOjH, M3 pa3jiora IITo ak-

4 Ibid., un. 10.
“ Ibid., un. 11.
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IIUOHApH OaHaKa JKeJie Ja 3aJipke JTOMHUHAIIN]Y Y aKIIMOHAPCKO] CTPYKTYPH.
CucTeM HaKHaJIe y KOHTEKCTY JIMYHHUX PE3yNITara, JyropouHe CTaOUITHOCTH
U pH3HKa je Kao OeckpajHu MyTHU oOnak. Hutu perymaropu umajy cTpydma-
K€ 3a O/IroBapajyhy mpoijeHy CBUX CerMeHara CKyIma, HUTH Cy 0aHKe MHOTO
6ospe. Ctora ce MOXKe OTBOPHUTH TOJbE MpaBHE HECHTypHOCTH. MoX/a je
O] TIPaBHE HECUTYPHOCTH jOIIl TOPE aKO 3aKUBH IPABHU HEPEl, HA HAYMH
Ila mocroje obaBesyjyhe Hopme, a 1a ce y mpakcH He MOIITY]y, WK Jia Oymy
MpUMjCbUBaHe Y HEKUM CIydajeBUMa, y ApyruM He. To mo mpaBmity OuBa
Kaj1a HEeMaMO 3aKOHOJIaBHU CYBEPEHUTET HA HEKHM OJ1 JPYIITBCHUX I110Jba,
Kao IITO je TO OBIje OO ciryda;.
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SYSTEM OF COMPENSATION ARRANGEMENTS FOR
CORPORATE BOARD MEMBERS AND BANKING LEGISLATION

Summary

Corporate governance is a complex system encompassing different le-
gal institutes. One of its important segments is clearly the system of com-
pensation arrangements for corporate board members. This area has been no
exception to omnipresent acceleration in the development of legal institutes.
Domestic banking legislation too has lately been subject to different reg-
ulatory changes. Therefore, this paper aims at analyzing domestic system
of compensation arrangements, especially from the perspective of banking
legislation. We will prove that the system of compensation arrangements
is covered by a special legal regime and that it is harmonized to a certain
extent with the legislation of the European countries, which does not neces-
sarily imply the good quality of the said legislation.
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