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Anexcangpa [I. BumekpyHna*

Mopgenu KOpNOpPaTHBHOT yIpaBbakha
y aKITHOHAPCKHM IPYIITBHMA y nmpaBy HUranuje’

1. KapakTepHCTHKE HTAIHjaHCKOT TPXKHUILITA
Kao JeTepMHHAHTA pa3B0ja KOPIOPAaTHBHOT yIIpaBjbamba

CucreMu KOpPIIOpaTUBHOT yIIpaB/baka Ce pa3Bujajy y ckjaagy ca UCTO-
PUjCKMM M KYJTYPHHM KOpPEHHMMa M NOCEOHO Mpema CTPYKTYpH Biac-
HMIITBA U KAPaKTEPUCTHKAMa TPXKHUINTA KanuTana.” Kako 6u ce 60sbe pas-
YMe0 KOHTEKCT y KOMe Cy HaCTa/Iu U pa3BUjajiy C€ MOAEIH KOPIIOPaTUBHOT
ynpas/bama y npaBy Utanuje, noTpebHo je yka3aTy Ha ogpeheHe kapakre-
PUCTHKE UTAJINjaHCKOT TPKULITA KOj€ CY y BEJIMKOj MepU 00JIMKOBaJIe UTa-
JIMjJaHCKO KOMIIAHUJjCKO IIpaBo.

Hranuja npunajga €BpOICKOj KOHTUHEHTAJIHO) NPAaBHO)] TpaLULHUjU
¥ KapaKTEPHIIE je KOHIIEHTPUCAHO aKIHOHAPCTBO® — MOh M OfIJTyYHBabE
y NIPUBPEAHOM [PYILITBY Y pykaMa Cy IOjeJUHLIa WIU Maje I'pylie 1oje-
puHana. KOHTPOMHU akLMOHAp MOXE [a BPLIM KOHTPOJIHA ITpaBa Ha OC-
HOBY BHUCOKOT IPOLIEHTA aKLHja KOje MOCenyje, ajid 4eCTo Ceé KOPUCTE U
MEXaHU3MHU II0jayaBama KOHTpO/IE (MMpaMuIanHe CTPYKType, akuuje
0e3 mpaBa Iy1aca WM CIOpPa3syMHU akIiMOHapa) a Ce OCTBApHU KOHTPOJIHU

*

Hcrpaxusau capagHuk, MHCTUTYT 3a ynopenHo npaso, beorpazn, ORCiD: 0000-0002-
9944-8272, avisekruna(AT)iup.rs.

! Osaj paj HamKMCaH je Ha OCHOBY MPOIIMCA KOjU Cy OUIM Ha CHA3M y PenyGaunu Hra-

nuju 31. aBrycra 2021. roguHe.

2 Klaus J. Hopt, Patrick C. Leyens, ‘Board Models in Europe: Recent Developments of

Internal Corporate Governance Structures in Germany, the United Kingdom, France,
and Italy’ (2004) 1(2) European Company and Financial Law Review, 135, 161.

3 KoMmaHuje ca paclpuIeHMM aKIIMOHAPCTBOM Cy PETKOCT y HTanuju, a u kajga mo-

CTOje TO YecTO MpencTaB/ba CaMo MpuBpeMeHy (a3y Ha MyTy Ka TOjaBH KOHTPOJ-
HOT akuMoHapa. Andrea Melis, Silvia Gaia, ‘Corporate Governance in Italy: Normative
Developments vs. Actual Practices’ in Chris A. Mallin (ed), Handbook on international
corporate governance: country analyses (Edward Elgar Publishing 2011), 59, 66.
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YTHI3j Y OPYIITBY Ca PEJTATHBHO MajIMM MPOLEHTOM KamuTaa ydemrha.*
Hako ce faHac cMamwyje ynotrpeba TpaJuLHOHAJIHUX MEXaHU3aMa (nupa-
MUJAJIHE CTPYKType U akuuje 6€3 WM ca OrpaHUYEHUM NIPAaBOM IJlaca),
3axBa/pyjyhu HOBUM MEXaHU3MHMaA jauawka KOHTPOJIE, Kao IITO Cy aKLHje
3a JI0ja;THOCT U aKLiMje ca BUIIEeCTPYKUM ITPABOM IJ1aca, BJaCHUYKA CTPYK-
Typa 0CTaje KOHIEHTPUCaHa.’

IpxaBaje ronuHama Ouiia IIaBHU KOHTPOJIHU aKIIMOHAP, a/Iy je HAKOH
npoueca npuBaTU3aluje 3aJpKana KOHTPOJIHY yI0ry CaMo y APYLITBUMA
KOja Cé MOTY O3HAYMTH Kao CTPATellka,’ MoK Cy y OCTAJIMM FHEHO MEeCTO
npeysene nopoguue. Iloponuue cy ojadasie CBOjy yJaOry MpPEy3UMambeM
KOHTPOJIE y IPHBATH30BaHUM KoMmaHHjama.” OHe cy o()cTaje Kao KOH-
TPOJHU aKIJMOHApU KOPUCTEhH pa3IuynUTE MEXaHU3ME jayamwa KOHTPOJIE,
YU Me je CTPEYEHO paclpIiBakbe BIaCHULITBA U CMalbeHa yIora akTUBHOT
TPXKMINTA KOPMOpPaTHBHE KOHTposie.® HaKOH MOC/Ie/the CBETCKE EKOHOM-
CKe KpHu3e, CTpaHU UHBECTUTOPH Npey3nuMajy kipyuyHe komnanuje (Telecom,
Alitalia, Pirelli), anu TO HHje y NOTIYHOCTH ociabuio nopoguue, Beh cy
OHE MPOMEHUJIE CTPATETHjy ynarawa — npojase cy kanuran-ydemha koja
HHUCYy OWJa KJby4Ha U UICKOPUCTHUJIIE CpeNiCcTBa Ja ce QOKYyCHUPajy Ha Kby YHe
KOMIIaHHje, Teé YCMEPHIIE CBOjY TOCIOBHY aKTHBHOCT Ha HHOCTPAHCTBO.’

WTanujaHCKy CHCTEM KapaKTEpHULIE OrpaHUYeHa yjora TPXKHULITA Ka-
NMTana, jep Cy r’maBHU U3BOPHU (DUHAHCUPamkba CONICTBEHH U3BOPH U 32y KHU-
Barbe Koj 6aHaka.'’ 3a pasuKy off HEKMX JPYTHX CUCTEMA, HIIP. HEMAYKOT,

* Ibid., 63.

> Alessandro Zattoni, ‘The Evolution of Corporate Governance in Italy: Formal

Convergence or Path-Dependence?’ (2019) 1 Corporate Governance and Research &
Development Studies, 13, 26.

® JIpaBa je mpUCyTHA NOCEOHO y 06J1aCTH EHEPIeTUKE M KOMYHAJIHE HeJaTHOCTH. Y

HEKHM Cly4yajeBUMa Mocenyje BehuHy KanuTana y jaBHUM npeny3ehrnma Koja cy TpaHc-
¢opmucana y gpylmTBa Kkanutana Tokom 90-ux (enti pubblici). Andrea Colli, ‘A Tale of
Lost Chances. A Short History of Corporate Governance and Ownership in Italy’ (2009)
7(1) Corporate Ownership and Control, 265, 266 fn 5.

7 Tako cy, Ha mpumep, Barilla, Benetton, Caltagirone, Marcegaglia, Riva rpyme gpyurra-

Ba KOje KOHTPOJIUINY MOPOSHLE KOje Cy KyIHUie 3HauyajaH [eo yaesia KOju je HeKaf nmoce-
Josana fpxasa. Bugetu Andrea Colli, 273. OBo ce 03HavyaBa Kao ,yHyTpallbha HHBECTHU-
nuoHa cTpareruja“. Fabio Bulfone, ‘Insider Job: Corporate Reforms and Power Resources
in France, Italy and Spain’ 2017 15(2) Socio-Economic Review, 435, 439.

8 Ibid., 446.

 Ibid., 455.

10 Andrea Melis, ‘Corporate Governance in Italy’ (2000) 4 Corporate Governance: An
International Review, 347, 350.
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ynora 6aHaka y npouecy KOplnopaTUBHOT yIpaBjbaka je MapruHaJInu30Ba-
Ha. JenuHU u3y3etak je Menuobanka (Mediobanca) — mpuBaTHa 6aHKa Koja
je meueHwjama capahuBaja ca HajOOraTUjUM UTAJTMjaHCKUM MOPOAHULIAMaA
¥ komnaHujama. OHa je Ouia y CpefuIlTy MOZesia BIaCHUIITBA KOjHU je HU3
rogvHa OMO JOMHWHAHTaH y HUTanuju — CUCTEMa OJMYEHOr Y YHAKPCHOM
BJIACHHUIITBY W caBe3y u3mehy Hajehmx mocioBuux rpyma.’ Tpxwuiire
KOpIIOpaTUBHE KOHTPOJIE Y UTAJIUJaHCKOM IIpaBy je PeIaTUBHO Hepa3BHje-
HO — MaJiy je Opoj HenmpHjaTe/bCKUX PEy3uMama, a CTaTyCHE IPOMEHE Ce
O[lBHjajy YIJIaBHOM NyTEM Cllajatha WM NpUIMajaka MOCPeNCTBOM OaHKe
(Mediobanca), uinv IpUBaTHUX criopasyma usmehy nopoguna.'

YonTeHo rinenaHo, 0poj KOTUpPaHUX JPYLITaBa je Malk ClIpaM yKyII-
Hor Opoja MpUBpeHUX APYIITABa, IITO je Mocaefulla BUCOKUX TPOIIKO-
Ba NOLITOBamWa 3aXTEBA PeryjaTopa TPKUIITA KANKUTaNa, ajlu v )KeJbe KOH-
TPOJIHOT aKIIMOHApa /1a CayyBa MPHUBATHOCT CBOT MocioBama.”’ JlaHac ce
MOXX€ YOUHUTH HEUITO CHa’KHHUja yj0ra MHCTUTYLIMOHATHUX UHBECTUTOPA
(v tomahux U cTpaHUX) Y KOPIIOPaTUBHOM yIpasibawy y Utanujy, koja ce
orJiefia ¥ y BbUXO0BOj 3aMHTEPECOBAHOCTH J1a OUPajy CBOje NpeCTaBHUKE Y
onbope nupekTtopa. To mokasyje fa ce y UTaJIMjaHCKOM MpaBy OeJTUMHUY-
HO IIPOMEHMUIIA CBECT O YJIO3U OBE I'PyIie BJIaCHUKA — OHU CE He BUJIE BHUILIE
CaMo Kao U3BOp JOJJaTHUX CpenCcTaBa, Beh Kao BJaCHULIM KOjU UMajy KeJby
¥ IIPaBO [Ia YYECTBYjY y pamy KOpnopaTHBHUX Tea."

2. OcBpT Ha pepopMe KOPNOPATHBHOT yNIPaB/baka Y HTATHjaHCKOM
npaBy

ITonoxaj opraHa ynpas/bakha y IPUBPEIHHM APyWITBAMA y Hra-
JIAjH CE MOXKE Pa3syMeTH CaMO KPO3 aHA/IM3y CJI0KEHOr CHCTeMa IMPaBUiia
KOMIIaHHMjCKOT MpaBa, IpaBa TPKHUIITA KAKMTala i MHCTPyMEHATa MEKOT
npasa.”

1t Andrea Colli, 268.
12 Andrea Melis, 351.

3 Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, ‘Corporate Boards in Italy’ in
Paul Davies, Klaus Hopt, Richard Nowak, Gerard van Solinge (eds), Corporate Boards in
Law and Practice: A Comparative Analysis in Europe (Oxford University Press 2013) 369,
370.

" Guido Ferrarini, ‘Corporate Governance Changes in the 20th Century: A View from
Italy’ (2005) ECGI-Law Working Paper 29, 15.

1> Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, 369.
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[IpBO MpaBHO HOPMHPawke KOMIIAHUja Y UTAJHUjaHCKOM IMpaBy Be3a-
HO j€ 33 JOHOLIEeHhe TProBauKMX 3aKOHHUKA Ca Kpaja JeBEeTHAECTOr BeKa KOjH
Cy OWJIM MHCIUPUCAHU HEMAUKHUM, OOHOCHO (PpaHIIyCKUM NPETXONHUIIU-
Ma. [IpaBHU OKBUD KOPIIOPAaTUBHOT yIIpaB/baa y UTanuju faHac YUHU He-
KOJIMKO 3HayajHUX u3Bopa — I'pahancku 3akonuk u3 1942. ronune (Codice
civile)' ompehyje ocHOBHaA MpaBuJia OpraHu3alKje U GyHKIIMOHUCA A UTa-
nujaHckux apymTasa (Libro V, Titolo V), 3akononasuu nexpet u3 1998. ro-
nune (Testo Unico della Finanza, ckp. TUF, name: TY®)" koju ypehyje nu-
Tamka Be3aHa 3a KOTHpaHa JPYLITBA, Ka0 U PeryJlaTOpPHU akTH Koje oHoCe
HauunonanHa koMuCHja 3a npuBpenHa ApyuwTBa U 6ep3y (Commissione
Nazionale per le Societa e la Borsa, ckp. CONSOB, name: KOHCOB)" u Uta-
nujaHcka 6ep3sa (Borsa Italiana).

[TpBu Kopexc xopmnopatuBHor ynpasmawa (Codice di Autodisciplina,
no3HaT U Kao Codice Preda) ycojeH je 1999. on ctpane Komucuje 3a xop-
NIOPATHUBHO yIpaBbae Npu Mranujanckoj 6eps3u U 0o cajia je MewaH He-
KOJUKO nyTa (mocnenwu nyt 2020. rogune). Kogekc je 3acHOBaH Ha MPUH-
UMYy ,IPUMEHH WK 00jacHU", Tj. NpUBpeHa APYIUTBA MOTY Ja TPUMEHE
npenopyke koje naje Kogekc, a ako To He Yy4YMHEe MOpajy Aa objacHe pas-
JIOT€ YU HAaUMH Ha KOjU Cy ITOCTHUIJIM KeJbeHe pe3ynTaTe (oaroBapajyhu ksa-
JIUTET KOPIIOPaTUBHOT yIpaBbawa). Kogexkc npomosuile febary o sobpom
KOpPIOPaTHBHOM yIpaBJbakby, yBOOU N0Ope Mel)yHapoaHe mpaKce U, MaKkap
(popmanHo, yTHUYe HAa KOPIIOPATHUBHO yIIpaBbake Y KOTUPAHUM I PYIITBU-
Ma y Hranuju.” MehyTuUM, KOIEKC HCTOBPEMEHO KapaKTEPHIIY LIMPO-
KO TIOCTaB/b€HW NMPUHLWIH, 3afpKaBawke TPagULMOHATHUX HalMOHAJI-
HUX MPaKCH, WTO y CIPE3U Ca CIabUM TPKULIHUM CHUIamMa He JOBOIH 10
ycBajara Hajoosbrx mpakcu.”’ YouaBa ce TeHIeHIHja 1a ce ¢hOpMatHo 10-
IITYjy Ipenopyke, ajiv ia ce He yCBajajy eddMKaCHU CTaHAApAHU KopIopa-
THBHOT yTpaBjbama.”!

WTanujaHCKko MpaBO y MOCAEeIHBUX HEKOJIHUKO [elleHHja KapaKTepH-
e HU3 peOopMH KOPHNOPATHUBHOI yNpaB/baka M KOMIIAHHUjCKOI MpaBa,

6 Codice Civile, del 16 marzo 1942, Gazzetta Ufficiale n. 79 del 4. 4. 1942.
7 Decreto Legislativo n. 58, del 24 febbraio 1998, Gazzetta Ufficiale n. 71/1998.

® JemaH of HajsHaYajHUjUX U3BOpA Y 0BOj obnacTu je Omnyka KOHCOB-a 6p. 11971 on
14. maja 1999. roguHe (ca npatehum n3MeHama) KOjoM ce MpeLu3upajy NuTawma BesaHa
3a pucUUIUIMHY uspaBaiana (Regolamento emittenti Adottato con delibera n. 11971 del
14 maggio 1999).

19 Alessandro Zattoni, 18.
20 Ibid.
2 Ibid., 33.
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IO KOJUX je IOLJIO yciaen IejcTBa HeKOIUKO yuHuiIana. [Ipe csera, Uta-
nvja je yiaHula EBporicke yHHje Tako Ja je 3a OYeKUBATH Jia NEPUOLUY-
HO ycBaja oppeheHe akTe kKako OW OJroOBOpHJIA CBOjJUM YIaHCKUM OOaBe-
3ama. Y JoMeHy KOMYHHUTApHOT mpaBa, Hajsehu Opoj mpomeHa Be3aH je
3a yCBajame JUPEeKTUBa KOMIIAHUjCKOT IIpaBa, Kao U 3a Hamnope EBporcke
YHHj€e 1a CTBOPH je[TMHCTBEHO TpXKHLITE KanuTana.”” Pedopme cy, mehy-
TUM, UMaJle ¥ UHTEePHU NMoAcTULaj. Kao jenan of NpeloMHUX TpeHyTaka
MOT'y Ce W3[IBOjUTH KOPIOPAaTHUBHU CKaHIAJM C MOYeTKa JBaJeceT MPBOT
BeKa Ha Kkoje HU HTanuja HUje octana umyHa. CBakako je Hajsehu mehy
BbHUMa OK0 CKaHJaJl Be3aH 3a komnauujy [lapmanar (Parmalat) u3 2003. ro-
nuHe*® Koju je 6HO MOBOX 3a BENUKY pedOpMy KOMIAHHjCKOT MpaBa M J10-
HoLIere 3aKoHa o mreawHu (Legge sul Risparmio).** Onpehenun pedopMcku
IIPOLIECH CY Y ITOC/IeNULIA XKEJbE UTATHUjaHCKOT 3aKOHOaBIa fja foMahu cu-
CTeM IOCTaHe KOHKYPEHTHUjU IPYTUM MPaBHUM CUCTEMHUMaA, IIpe CBeray
cseriy ognyke Cyna npasge EY y cinyuajy Centros.?” JemaH off HOBHjUX I10-
BOJIa 3a pepopMy OMIIO je mpemelITame ceauuitTa komnanuje ®ujar y Xo-
NaHAWjy KaKo OU ceé UCKOPUCTHIIE NMOTOOHOCTH KOje HYAU XONaHACKH CH-
CTeM y NOIJeny M3faBama NMoceOHUX BpCTa akuuja. To je MHCIHPUCAIO
UTaJIMjaHCKOT 3aKOHOJaBLa fa U3BPILU U3MeHe Y foMaheM npaBy u yBene
MOryhHOCT fa KOMIaHHje CTaTyTOM [ajy ABOCTPYKO MPAaBO Ijaca JULHU-
Ma KoOja rnocenyjy akiyje HajMamwe ABe roguHe (aKLHje 3a JIOjaJIHOCT), a 3a
HEKOTHpaHa OpyliTBa nmpensuheHa je MoryhHOCT u3aBama akiuja Koje
Dlajy BULIECTPYKO IpaBo Iinaca (MakcUMyM 3 riaca no akuuju). Msa pe-
¢ opme cTOju xe/ba 1a ce CIIPeyH Aa joll KOMIaHuja cienu npumep duja-
Ta, 1a ce fomahe TpKULITe KalUTala YYUHU IPUBIAYHHUJUM, aJld U 1a Ip-
’KaBa 3aJJpXKU KOHTPOJy Y KOMIIaHWjaMa Y leHOM BJIACHUILTBY Y CAy4ajy
npuBatusanuje.’

2 Tako je 2018. roguHe yBeJeHO He(HHAHCHjCKO WU3BELITABAE y CKIAaAy Ca OUDPEK-
tuBoM 2014/95, a 2019. roguHe u3BpuieHa je umiieMmeHTtanuja Shareholder Rights
Directive II.

0 cnyuajy Iapmanar (Parmalat) Bugetu Luca Enriques, Paolo Volpin, ‘Corporate
Governance Reforms in Continental Europe’ (2007) 21(1) Journal of Economic
Perspectives 117, 123-124.

2 Legge n. 262, del 28 dicembre 2005, Gazzetta Ufficiale n. 301/2005.

25 Centros Ltd v. Erhvervs-og Selskabsstyrelsen (Case C-212/97, 9 March 1999). Bugeru:
Luca Enriques, ‘Corporate Governance Reforms in Italy: What Has Been Done and What
is Left to Do’ (2009) 10(4) European Business Organization Law Review, 477, 479.

6 Marco Ventoruzzo, ‘The Disappearing Taboo of Multiple Voting Shares: Regulatory
Responses to the Migration of Chrysler-Fiat’ (2015) Bocconi Legal Studies Research
Paper 2574236, 1, 3.
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Ha camoMm kpajy nBafeceTor Beka ONUC UTaIHjaHCKOr CUCTeMa KOP-
IIOPATHUBHOT YIIpaB/bakba MOTao je Ia Ce CBEJE Ha je[HYy peyeHuny — ,cinaba
ynpaBa, jaky BJIACHULIM 0JI0KA aKLiMja U He3alUITUheH MalbHUHCKH aKIHo-
Hapu“.”” Y uuspy yHanpeherma npaBHOr OKBUPA, 3aI0YET je HU3 Ped OPMCKHX
npoueca. MtanujaHCKO MpaBO KOPIOPAaTUBHOTr yNpaB/bamkba KapaKTEpH-
e oyr npouec TpaHcopmanuje: Usrpagkba UHCTUTYLIUja, peryaaTopHUX
Tesa, MOJIEPHUX CTaHAapAa KOpIOPaTUBHOT yIIpaB/baka U HHCTPYMEHaTa
BUXOBE UMIUIEMEHTaALHjE.

3HauajHe pedopMe KOpIOpPaTUBHOT NpaBa y Mranuju cnposeneHe cy
1998 (Draghi), 2002-2004 (Vietti) u 2005 (Legge sul Risparmio).*® TipekpeT-
HULY Y ypehewy OKBHMpa KOPNOPAaTHUBHOT yIpaB/bawa NpeAcTasba [pa-
TUjeB 3aKOH, IIPE CBera jep je mocjiao CUrHail [ja je 3aKOHOAaBall CBECTaH
norpebe 3alITUTE UHBECTUTOPA M IUTO je YBEO HEKE MEXaHU3ME 3alITH-
Te akrHoHapa.’® Pedpopma yBOaH MPaBO MamMHCKHUX aKI[HOHAPA HA IEePH-
BaTUBHY TyX0y (5% mnpar kanutan-yyeurha), omoryhasa ce faBamwe NyHO-
mohja 3a rmacamwe (MUHUMYM 1% KanuTas- yyeumha), JONyLITa Ce rjlacame
NIOLITOM, CMamyje Ce mpar KOjU Ce 3aXTeBa 3a Ca3UBAKBE CEJHUIIE CKYTIITH-
He (Ha 10% kanuTtan-yvyeurha). OBUM 3aKOHOM MOCTHKE CE KOHCOMUAAHja
HU3a HEeMoBe3aHUX MpoMnuca, TpaHchopmulle ce GyHKIHUja 0og0opa peBu-
30pa, peryJulle ocTynak npeysumama Jpyiurasa, jaya yiaora KOHCOB-a
Kao peryyiaTopa ¥ HaZi30pHOT Tena, ypehyjy cnopasyMu akiiuoHapa. ['nmas-
HO OTpaHUuYeme 0Be pedopme je OUIJIO ITO je OFHOCE YHYTap KOMIaHUje
NOTIYHO 3aHeMapuia, Tako fa je KBAJWTET KOPIMOPAaTUBHOT yIpaBibamka
610 He3a0B0/baBajyhu M JOBEO 10 KOPIIOPATHBHKMX CKaHmama.”!

OnmTa pedopma KOMMNaHUjCKOT mpaBa cnpoBoau ce 2003. roguHe.
KapakTepuury je jauame c10001e yropapama, 3aliTUTa MalbUHCKUX 4YJia-
HOBa JIPYLITBA, yBOhewe NPUHIUIA KOjU Ce IPUMEWYjY Y OPYTUM ApXKa-
BaMa. HajsHauajHuju cermeHT pedopme je yBohewe nBa noJaTHA Mojena
KOpPINOPAaTHUBHOT yIIpaB/bakkha U NpyXKame c1000e KoMIIaHWjama fa u3abe-
Py OHaj KOju cMaTpajy HaJIIOTOJHUJUM.

KopropatuBHu cka"panu komnanuja [lapmanat (Parmalat), hiupuo
(Cirio), hakomenu (Giacomelli) mokasanu cy na ce Jobpe mpakce Koprnopa-
THUBHOT YIIpaB/bakha HUCY IPUMEBHUBAJIe y JOBO/BHOj MEPH U [1a Cy U UHTEPHHU

27 Andrea Melis, 351.
28 Andrea Colli, 273.
29 Legge n. 262, del 28 dicembre 2005, Gazzetta Ufficiale n. 301/2005.
3% Luca Enriques, 479.

31" Guido Ferrarini (2005), 16-17.
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(onbop mupeKTopa U 0100p peBU30pa) U eKCTEPHHU (PeBU30PH, OaHKe U Kpe-
[IUTHE areHIlHje) MEXaHU3MH KOHTPOJIE 3aKa3a/au.*” UTannjaHcka Biajia pe-
aryje JOHOIIEeHEeM HOBOT 3aKOHa (3aKOH O LITeNHH), KOjUM HAaCTOjU Aa Mo-
OoJpliIa 3aLITUTY U [TpaBa MabUHCKUX BJIaCHUKA U YHAIIPEeIH KOPIIOPAaTUBHO
yIpaB/bake y KOTUPAaHUM OPYIITBUMA Kako OW MMOBpaTHiia NOBEPEHE HHBE-
CTUTOPA. YBOAU ce obaBe3a Iyiacamwa 10 JIMCTaMa 3a CBe OpraHe yrnpassbakba
Y Haz30pa Kako OM MamHMHA MOIJIA [1a UMEHYje CBOT MPEeACTaBHUKA, OAr0-
Bapa Ce Ha 3axTeBe 3a Behy He3aBUCHOCTH AUPEKTOpPA U CIIO/bHUX PEBU30-
pa. 3aKOH O IITEIHH je 3aXTeBao Ja CBa KOTUpPaHa OpYyIITBa UMEHY]y ,IaB-
HOT fupeKTopa 3a duHaHcuje" (dirigente preposto alla redazione dei documenti
contabili societari), Koju je 3ay’KeH 3a MOY34aHOCT CBUX jaBHUX UHPOPMaA-
1vja 0 (PMHAHCHjCKOM TI0JI0Kajy KOMIaHHWje U BEHOM ycnexy. MehyTtum,
OBaj 3aKOH je y morieny ogpeheHux nutamwa 3aJp»ao MHora nocrojeha Ha-
LJMOHAJIHa pellewna, Koja Cy CynpoTHa MehyHapogHUM TPEHAOBUMA U HUCY
ycknaheHa jelHa ca ApyrMMa y TOj MEPH [a je 3aKOH jeJHOM MPUIUKOM OKa-

pPaKTEPUCAH Kao ,TIOTIYPH KOPHOPATUBHOT yIIpaB/bamba.*

3. Tpu Mojena KOpHOPAaTHBHOT yIIpaBbamka

Kapa ce roBopu 0 MoJenuma KOPIOPaTUBHOL yhpaBbaka y EBponu
¥ CBETY, 00MUHO Ce BpLIY NoJiapu3aluja usmehy jesHogoMHOr (T3B. @HIJIO-
CaKCOHCKOT) ¥ ABOOOMHOT (T3B. TepMaHCKOr Mozena). [I[paBHu cuctemu ce
Yy OCHOBHM OINpenebyjy 3a jelaH Of OBUX MOJesa U mpuiarohasajy ux ca
Make WM BUllIe ycrexa norpedbama HallMOHaIHOT npaBa. CnenuduyHoCT
WUTaJIMjaHCKOT TpaBa je na y memy NocToju Tpehu monen koju je 3ampa-
BO npeosnahyjyhu v Koju no3Haje pelrema Koja HUCY CaipKaHa Y APYTUM
monenuma. OH ce 03HayaBa Kao TpagULIMOHAJIHU MOJENl U IPUCYTaH je y
UTaIWjaHCKOM IpaBy OJf Kpaja JeBETHAECTOT BeKa.

3akoHonaBHUM u3MeHama 2003. roguHe yBeJeHa je MOTyhHOCT KU300-
pa usmehy TpaguULMOHAIHOT U jJESHOT Off 1Ba aJiTepHaTUBHA MoJesna — jel-
HOJJOMHOT U BOIOMHOT. MehyTuM, HU OBa ABa aJITEPHATUBHA MOJesa HUCY
yCBOjeHa y CBOM YUCTOM (M3BOPHOM) 00JIMKY HEro cy mpusiaroheHa ocobe-
HUM KapaKTepUCTHKaMa WTaJMjaHCKOI TpxuwTa. Mako cy monmenu mot-
IyHO PaBHONPAaBHHU, MPETEXaH €0 UTAIHjaHCKUX MPUBPEIHUX JpyLITaBa

2. Alessandro Zattoni, 16.

3 Guido Ferrarini, ‘Il Testo Unico della Finanza 20 anni dopo’ in CONSOB, Quaderni
giuridici N. 21 settembre 2019, A 20 anni dal TUF (1998-2018): verso la disciplina della
Capital Market Union Atti del Convegno Roma, 6 novembre 2018, 37, 45.
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yCBaja TPaJUIHOHAIHH Moaen.* MehyTuM, onpeesberse 3a TpaguIIMOHAaT-
HHM MOJIEJI je BHIIE CTBAP HAaBUKE HETO HErOBe CYNEPUOPHOCTH M 04pas je
WHEPTHOCTH cHcTema.’® Perynucame ,HOBUX MOfIe/a" je HEIOTIYHO, jep ce
BehrHa HOPMU KOja UX perysuiie JUPEeKTHO WX UHIUPEKTHO [031Ba Ha OfI-
penbe TpaoULIMOHATHOT MOJiesia, @ HeJoCTaje ¥ pefieBaHTHA CyJACka Mpakca
KOja OM ITPy’KUJIa U3BECHY 103y jacHOhe y moriey IpuMeHe OBUX Mopiesna.>’
Kaxko 1o 2003. roguHe HUje 6MO JOMYIITEH HUjelaH OPYyTH MOJies, TPBe Bep-
3uje Komekca KOpnopaTUBHOT yIpaBbatha CBE MPENOpPYyKe 3aCHUBAJE Cy Ha
TpaAuLIMOHAITHOM MOZENY, Y3 HAallOMEHY J1a KOMIIaHU]je KOje JKeJie [a yCBOoje
jeIHOZOMHM WM JBOJOMHH MOJEN MOTY TO Ja YYWHe MmpuarohaBamem
Mpernopyka Koje ce OfHOCE Ha TPAJAMIMOHAJHH Momen.*® TpamauiKoHa-
HU MOJeJl ce TpUMemyje TI0 ay TOMaTU3MY, OCHM YKOJIHKO Ce APYLITBO eKC-
TUTUIIUTHO He OMJIYYH 3a APyTraurjyu MoJies KOPIOpPaTUBHOT yIpaBbama. Of
pedopme 2003. roguHe y MaTeEpPUjU HEKOTUPAHUX APyLITaBa JOMUHUPAjy
IYcno3uTruBHe ogpenode. IpywmTBo uma ciobony usbopa monena u ypehemwa
YHYTpaLIbUX OJHOCA y APYLITBY, aJl1 je TpaHuLla Te cJIo00jie TO [la Ce MOXe
u3abpaT camo jemaH of Tpu nonyhena mopena.*

3 UzsewrTaj 0 KopnopatuBHOM yrpasbawy KOHCOB-a 3a 2020. roguHy mokasyje na
ce 3a TpaAuLMOHAIHU Mogen onpenenuio 220 ox 224 xoTWpaHa OpYyLITBA, TPHU 3a jen-
HOJOMHHU U jeHa KOMIIaHUja 3a ABogoMHU Mojen. Consob, <2020 Report on Corporate
Governance of Italian Listed Companies’ (Consob.it, 6. anpun 2021), 1, 30. Kana ce mo-
cMaTtpa Nepuof ofj MocjeflBHX JeceT roguHa, 0poj KoMIaHMja Koje cy ce onpenenuie
3a jeIHOZOMHU CHUCTEM je cTajaH (y MpoceKy Be KOMIaHHUje cBake TOLUHE), JOK OpOoj
IpylLITaBa ca JBOLZOMHUM CUCTEMOM yIpaBJbaba onaja (ca 7 gpymrasa 2011. ronuHe Ha
1 ppymwtso 2020). Ibid, 36.

% Andrea Melis, Silvia Gaia, 72.
3% Alessandro Zattoni, 16.

37 Federico Ghezzi, Corrado Malberti, ‘The Two-Tier Model and the One-Tier Model
of Corporate Governance in the Italian Reform of Corporate Law’ (2008) 1 European
Company and Financial Law Review, 1, 26. AyTopH youaBajy /ia ce CaMo JIBE OIILITE OJ-
penbe I'pahanHckor 3akoHMKa OaBe MUTakbeM OfHOCA MpaBuia Koja ypehyjy oBa Tpu mo-
nena (ui. 2380, c1. 3 u un. 223-septies disp. att.), kao u ja y nojefuHUM ofpendbama Koje
peryiaumy ajaTepHaTHBHE MOJieie OCTOjH JUPEKTHO MT03WBame Ha KOHKPeTHe oxpende
TpanulIMOHAJIIHOT MoZiena. ¥ IPyruMm ciaydajeBuMa jeluHo Moryhe cpeicTBo Tymauyemwa
je aHanoruja, UITo JOBOJIU 110 BeJIMKe HEU3BECHOCTH.

3% Doriana Cucinelli, Danilo V. Mascia, ‘Corporate Governance in Italy: The Evolution of
Corporate Governance of Italian Listed Companies During the Recent Financial Turmoil’
in Alexander N. Kostyuk, Udo Braendle, Vincenzo Capizzi (eds), Corporate Governance:
New Challenges and Opportunities (Virtus Interpress 2017) 156, 159.

% Hana Horak, Kosjenka Dumanci¢, ‘Modeli korporativnog upravljanja s posebnim
osvrtom na rjeSenja u Italiji i Francuskoj’ (2011) 1 Pravo i porezi, 7, 12.
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WMmajyhu y Buay na je TpagULUOHAIHU MOJE] JOMUHAHTAH y UTa-
JIUJaHCKOM MpaBy, ¥ Ja je yjeOHO ,er3oTU4YaH" 3a CTpy4YmwaKe U3 IPYTrux
€BPOINCKUX JIP/KaBa, Hajsehy makmwy MocBeTHheMo YyIpaBO OBOM MOJENY.
Ipyre mopene hemo obpaguTtu nopenehu ux ca TpaJULUOHATHUM, ajld U
yKa3yjyhu y kojoj Mepu O[CTyMNajy Of OPUTHHAJIHOI MOJela Ha KOMe Cy
3aCHOBAHH.

3.1. TpaguuuonanHu mogesu
3.1.1. Cupyxiuypa opiana

Y TpamWIIMOHATHOM MOJelTy KOPIOPAaTHBHOI YIpaB/bama, IMOCTOje
TPU OpraHa KOMIaHUje: CKYMIUTUHA OpywTBa (assemblea degli azionisti),
onbop nupekTopa (consiglio di amministrazione) u ono6op peBusopa (collegio
sindacale). JpymTBa cy Takohe y o6aBe3u 1a UMEHYjy CIO/bHOT peBU30pa
KOjH ce He CMaTpa OPraHOM JPYIITBA. Y HEKOTUPAHUM APYLUITBUMA, yJIOra
CIIOJPHOT PEBH30pA MOXKeE Jla Ce MHTEePHHU3Yje U Jla Ce Hmeropa oBlaurhema
nonene ogbopy peBH30pa, IITO je OAJINKA UCKJBYYUBO OBOT MOJIesia KOPIIO-
PaTHUBHOT yIIpaBJbaka.

CrneuudUUHOCT OBOI pELIEwka je y TOME LITO MOCTOje ABa OpraHa —
OpraH ymnpasj/balkba U OpraH Haz3opa Koje, He3aBHUCHO jeJHOT Of LpyTror,
Oupa CKynuThHa JpywTBa. 3060T OBOT HauMHA U300pa U CTPYKType Op-
raHa, HEKH ayTOPH OBaj CUCTEM Ha3WBajy KBAa3H-TBOJOMHH'’ MJTH IBOJO-
MHH XOPH3OHTaIHK chucTeM*! (0K KJIaCHYHH TBOJOMHH CHCTEM HA3UBAjy
¥ BepTUKAIHUM).*? [Ipyrd ayTOpH 0Baj MOJEJ CBPCTaBajy Y BapUjaHTY jefi-
HOJOMHOT Mozena."

10 Guido Ferrarini (2005), 29.

1 Sabrina Bruno, Fabio Bianconi, Francesco Surace, ‘One-Tier Model and List of
Candidates from the Outgoing Board: Better Corporate Governance for Italian Market
or Just Xenophilia?’ in Salvatore Esposito De Falco, Federico Alvino, Nicola Cucari,
Luigi Lepore (eds), Challenges and Opportunities in Italian Corporate Governance (Virtus
Interpress 2019) 129, 129.

2 Giuseppina Gandini, Riccardo Astori, Raffaella Cassano, ‘Structures of Corporate
Governance in Italy and Comparison at European level’ (2009) 5(1) International Review
of Business Research Papers, 441, 444.

%3 Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, 374; Massimo Belcredi,
Stefano Bozzi, Carmine Di Noia, ‘Board Elections and Shareholder Activism: The Italian
experiment’ in Massimo Belcredi, Guido Ferrarini (eds), Boards and Shareholders in
European Listed Companies Facts, Context and Post-Crisis Reforms (Cambridge University
Press 2013) 365, 378.
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3.1.2. Cactuas opiana

Onb6op nupexTopa je ypeheH CIMYHO Kao y JPYTUM MOJelruma KOp-
IIOPAaTHUBHOT yIpaB/baka U y HErOBUM pyKama Ce Hajaasu ynpaBibambe
npywTBoM. bpoj unaHoBa ogbopa nupextopa onpehyje ce ctaTyTom, unu
CTaTyT MOXe 1a OfApesd MHUHUMaJHU/MaKCUMaJHU Opoj 4ylaHOBa a fa
KOHauHY OJJyKy O OpOjy 4JaHOBa AOHECE CKYNUITHHA. Y HEKOTUPAHUM
IpYyLITBAMA YJIOTY 0400pa JUPEKTOPA MOJKE J1a BPLIU U jelaH JUPEKTOP,
DIOK y KOTUPAaHUM OpPyLITBHUMA TO MOpa Jia Oyze koyierujaaHu oprad. Mako
3aKOH He Ka)ke eKCIIJIMIUTHO J1a je Moryhe a IpyUITBOM yIpaBJba AUPEK-
TOpP-TI0jeJUHAL], TO C€ 3aK/byUyj€ Je3SUUKUM TyMayeheM BETOBUX OJpena-
6a, noce6HO UMajyhu y BUY [a ceé Y HEKUM Off BhUX U3PHUUHUTO CIIOMUKE
nupekTop-nojenuHan.** Kama je KojerdjaaHu opraH, ogdop yK/pydyje us-
BPIIHE U HEU3BPILHE AUpPeKTope (y KOTUPaHUM APYIITBUMA MaKap jenaH
Mopa OUTH He3aBHCaH, OJHOCHO J1Ba aK0O 0fA00p MMa BHULIE Off CEaM YJja-
HOBA) (4. 147-ter, cT. 4. TY®). Kopekc koprnopaTUBHOT yripasbama U3 2020
(mame: KKY 2020)* npensuha na y BETHKHM KOMIaHHja KOje HEMajy KOH-
LIEHTPUCAHO BJIACHULITBO, MaKap MOJIOBUHY 4jaHOBa ojnbopa Tpeba ma
YUHE He3aBUCHU JUPEKTOPH, a Y OHUM KOje MMajy KOHLIEHTPHUCAHO Bjac-
HUIITBO, HajMawe TpehuHy, JOK y CBUM OCTaJIUM APYIUTBUMA, HajMamwe
nBa gupekTopa Tpeba na 6yny HesaBucHa.'®

AKo je mpencegHUK onbopa yjeqHo U IaBHU U3BpIuHU fupektop (CEO),
WIW KOHTPOJIHM aKUMOHAp, ogbop Tpeba ma uMmeHyje Boneher He3aBUCHOT
nupexTopa (lead independent director - LID) (4. 3, npenopyka 13 KKY 2020).
OH/oHa Tpeba ma ob6e3benu pasmeHy nHdopmauuja usmely mpencemHu-
Ka onbopa ¥ APYyrux 4jaaHoBa U Ja Ca3uBa CeJHHULe He3aBUCHUX AUPEKTOpa
Kaza je To NpUK/IagHo. 3a pas3iuKy of Ipolie Bep3uje Kogexkca KopropaTys-
HOTr ynpasbawa U3 2018. ronuHe, roe To HUje HU NoJ KOjUM yCJI0BUMa OMII0
moryhe, y HOBOj Bep3uju Konekca, npefcefHUK 0f00pa JUPEKTOpa MOXe ce

* Yy, 2380-bis npegsuba y TpagMIMOHATHOM MOJIENTY f1a aKO Ce yIpas/bauka PyHKIH]ja
nosepaBa BehemM Opojy nupeKkTopa, OCHUBA Ce 0J00p AUPEKTOpa, YUMe Ce UMIUTULINpA
Ila KOMIIaHWjOM MOJKe Jla yIpaBJba U AUpeKTop-nojesuHal. Takohe, nupextop nojenu-
Hall Cé CIOMH e U3PUYNUTO Y HEKOIUKO uslaHoBa ['pahaHckor 3akoHuKa (4. 2386, cT. 5.
u 4. 2391, ct. 1). Federico Ghezzi, Corrado Malberti, 30 fn 80.

> Comitato Corporate Governance, Codice di corporate governance.

¢ KOHCOB npenBuba na y KOHTPOJTMCAHUM APYUITBMMA CBH YIAHOBH KOMHCHja TpeGa
na Oyny He3aBHCHHU M [1a, aKO je KOHTPOJIHO APYIITBO KOTUPaHO, BehuHa uiaHoBa Tpeba
na Oyne HesaBucHa (Regolamento recante norme di attuazione del decreto legislativo 24
febbraio 1998, n. 58 in materia di mercati (Adottato con dalla Consob con delibera n. 20249
del 28 dicembre 2017)).
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CMaTpaTH HE3aBUCHUM aKo UCNybhaBa KpuTepujyme npeasuhene Kogexkcom.
YKONHMKO je Ha yeny Heke off KoOMUcHja, BehrHa 4iaHOBa TUX KOMHUCHja MO-
pajy 6utu He3aBUCHM JUpeKTOpH. [IpencenHuk ogbopa [UpPEKTOpa HEe MOXe
OWTH npencefHUK KOMHUCH]je 38 HaKHale ¥ 33 KOHTPOJIY U [IPOLIEHY PU3UKa.
Y OKBHPY CBOjUX HaJJI€KHOCTH, aKO je TO IpeiBUH)eHO CTaTyTOM UJIH
aKo je 0f0OpeHOo Off CTpaHe CKYMIUTHHE, 0f00p MOXE MOjefuHa NHUTama
Ia nenerupa jesHoMm uiu Behem 6pojy M3BPIIHUX AUPEKTOPA WX Moced-
HOj KOMHUCH]jU (comitato esecutivo) (ur. 2381, ct. 2 I'pahaHckor 3aKoHHKa)."
Onb6op onpehyje caApKHUHY U OrpaHHuYEHa JeJerupaHux opjlaumhema U
npouewyje aKTUBHOCTH AUPEKTOpa Ha OCHOBY M3BelITaja. lenerupaHu
OUPEKTOPU MOPajy fa obesbene na OpraHU3alMoOHa, yIpaBbayka v pady-
HOBOJCTBEHA CTPYKTypa Oyny afekBaTHE U a OATOBApajy MPUPOLH U Be-
JTMYUHU KOMIIaHHje, U MOAHOCE LIECTOMECEYHe H3BellTaje (KBapTalHe Y
KOTHUPaHUM APYIITBUMA) O ONLITEM YYUHKY yIIPaB/bakha U BErOBOM Ipe[i-
BUJIJbUBOM Pa3BOjy, Kao ¥ O Haj3Ha4YajHUjUM TpaHCaKLHjaMa KoOMIaHuje. Y
OKBHPY ofbopa mMory ce (popMHUpaTH pasainuuuTe KOMUCH]je Koje Tpeba na
0JIaK1Iajy paj onbopa — KOMHUCHja 3a HakKHaJe, KOMUCHja 32 UMEHOBamwa,
KOMUCH]ja 3a KOHTPOJIY ¥ PU3UK. Y CBETIY paclipaBa O APYIUTBEHOj OATO-
BOPHOCTH KOMIIAaHH]j€e, CBE BHIIE Cy IPUCYTHE U KOMHUCH)E 32 O PIKUBOCT."®
Onb6op peBu3opa YWHE TPH WK MeT peBu3opa (sindaci) U IBa 3aMeH-
CKa 4iaHa (sindaci suplenti). Ped je o Teny y Koje ce 6upajy BUCOKOCTPY4YHa
nuLa — OBJalUTheHW PeBU30PHU Ca JIMCTE MUHHUCTAPCTBA U YHUBEP3UTETCKHU
npodecopu nNpaBa U/UIK eKOHOMHUje. Makap jelaH 4/laH U jelaH 3aMeHCKHU
YJIaH MOpajy OUTH U3 pefa peBrU3opa yIMHUCAHUX Yy PErHcTap Koju je ycra-
HOBJbEH OITyKOM MuHucTapcTBa npasae. OCTany 4aHOBU KOjU HUCY Y pe-
TUCTPY peBU3opa Oupajy ce U3 pela YHUBEP3UTETCKUX npodecopa y obma-
CTY IpaBa WIN €KOHOMHUje WX YWIaHOBA NPO(ECHOHATHUX YIPYKewa YUjy
JIUCTY YCTaHOBJ/baBa MuHHUcTapcTBO pasae* (u. 2397, ct. 2 I'pahanckor 3a-
KOHHMKa). YaHOBU ofb0pa peBrU3opa MOTY WU HE MOpajy OUTH U YIaHOBU

7 Cxomuo onpenbama I'pahaHckor 3aKOHUKA, HEKA oBjlanrhema ce He MOTY JIejierupa-
THU: eMHUCH]ja 3aMeH/bUBUX 00Be3Hu1a (wi. 2420-ter), npunpema (pUHAHCUjCKUX U3BeEIl-
Taja (un. 2423), noBehawe kanurtana (un. 2443), cMawmemwe kanuTana 3bor rybutaxa (4.
2446), cMambemne OCHOBHOT KalKuTasa UCMOJ 3aKOHCKOT MUHUMYMa (uit. 2447), omobpa-
Bame MJIaHa CTaTyCHUX MMPOMEeHa cliajatba unu nogene (4i. 2501-ter u un. 2506-bis).

8 M3BemmTaj 0 KOPMOPATHBHOM yTpaBbatby 3a 2020. roguHy mokasyje na cy 202 komma-
HUje uMaJjie KOMUCH]jY 3a HakHaje, 147 3a uMeHoBawa, 206 KOMHUCH]Y 38 UHTEPHY KOH-
TPOJIY ¥ PU3UK U 76 KOMHUCH]Y 3a OAPKUBOCT. M3BemTaj Hanasu Aa je 125 xomnaHuja no-
BEPUJIO BUILE 3a/jaTaka jenHoj uctoj komucuju. CONSOB, 44.

¥ MunucTapcTBo je moceGHuM nekpetom (Decreto Ministero, Giustizia 29/12/2004
n. 320, G.U. 18/01/2005) yTBpawio na y OBy TIpylny JuLa CHajnajy anBOKaTH,
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npywTsa. Sindaci He Mory OMTH NuLa KOja Cy HernojoOHa 3a BpLIEHE OBe
dyuxuuje (cause d'ineleggibilita e di decadenza). To He Mory 6UTH HU OpayHU
IOPYT, POOUTE/bH U CPOAHULIY 10 UETBPTOI KOJIEHA AUPEKTOpa APYLITBA UIH
DUPEKTOPA KOHTPOJIHOT MW KOHTPOJIMCAHOT APYIUTBA WU APYLITBA KOje je
Ieo UCcTe rpyne (gpywrsa-cectpe). Takohe, To He MOry OUTH HM JMLA KOja
CY y pagHOM OJHOCY WJIHM CYy TPEHYTHO KOHCYJITaHTH WU 00aBsbajy miuahe-
HU paj WX UMajy HEKHU IPYyT¥ OFHOC (DPUHAHCHjCKe IPUPOJE Ca APYLITBOM,
KOHTPOJIHUM, KOHTPOJHUCAHUM WIH [PYILITBOM-CECTPOM KOjU yrpokaBa
BUXOBY He3aBUCHOCT. CTaTyT MOXeE J1a TPeJBUIU U IpyTe pas3jiore HHKOM-
NaTUOUTHOCTH, Ka0 ¥ OrpaHuuewa y norieny 6poja GyHKIIMja Koje oBa Tulia
MOry fia 00aB/bajy y IpyruM APYLITBUMA.

Y KOTUpaHUM APYLITBUMA, CTATYyTOM CE MO’Ke CJI000JHO OAPEAUTH OPOj
YJIaHOBA 0A00Pa PEBU30PA, aJIM OH HE CMe OUTH MamH OJ] TPU 3a PEIOBHE YJia-
HOBe, OJHOCHO 1Ba 3a 3aMeHCKe 4iaHoBe (wi. 148. TY®), unume ce omoryhasa
Ia ce Opoj uIaHOBA MPUIATOIM CJIOKEHOCTH KoMNaHuje. [IpeacenHuka 0100-
pa peBu3opa y KOTUPaHUM APYyLITBUMA UMEHY]je CKyNIITHHA Mel)y TupeKTo-
pUMa Koje cy u3abpany MambUHCKU aKIMoHapH (4. 148, ct. 2-bis TY®). [1pa-
Buna KOHCOB-a npensubajy na uiaH ogbopa peBu3opa He MOXeE [ia BPLIU Ty
(yHKUH]jY y BUILIE Off IET KOTUPAHUX ApyLITasa (4i. 144-terdecies).

3.1.2.1. [loce6HO 0 pOAHUM KBOTaMa

JenHO on mUTama 0 KOMe Ce CBe BUILE BOOU pauyHa y EBponu u cBety,
a KOje je IpUCYTHO Y UTAJIMjaHCKOM MpaBy Beh IeceT rogvHa, je nuTame
POLHE PaBHONPABHOCTH Y TEJIMMA IPUBPEAHUX IpylUTaBa. Mako ce ropopu
0 IPUCYCTBY ,Mame 3aCTyJbeHOT M0Ja“, TOTOBO 0e3 U3y3eTKa ce MoKa3aio
Ila Cy OBE HOpPMe JIOHeTe KaKo OU ce )KeHe (BULIe) YKJbyUuse Y yIpaBbawe
KoMnaHHujama. JKeHe ce MepUunupajy Kao jeSJUHCTBEH Pecypc 3a MOCJIOB-
HE aKTUBHOCTH, UMAjy jEeNUHCTBEHE BELITUHE U IPYyTauyHjy MEePCIEKTUBY
caryieflaBama NMUTawa y 0400py AUPEKTOpa, TaKO [a HHUXOBO MPUCYCTBO
yTHYE Ha KBAJIUTET JOHOIIEHA OIIyKa.™

Hranuja cnaga y rpyny 3emasba Koja Ce ONpenennia a OBO NUTake
ypenu Ha HUBOy 3akoHa. OBo pewewe yBegeHo je 2011. ronvHe Kaia je JoOHeT

opnaurheHe pauyHoBohe, pauyHoBOhe, KOHCYITaHTH 3a 3anolbaBame (avvocati, dottori
commercialisti, ragionieri, periti commerciali e consulenti del lavoro).

>0 Paolo Tenuta, Domenico Rocco Cambrea, ‘Women Directors in Board of Italian

Listed Companies: A Review of Ten Years’' Experience’ in Salvatore Esposito De Falco,
Federico Alvino, Nicola Cucari, Luigi Lepore (eds), Challenges and Opportunities in Italian
Corporate Governance (Virtus Interpress 2019) 107, 111.
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138B. [0 o-Mocka (Golfo-Mosca) 3akon.”* OBaj 3aKOH je IPOMKCao Ja, II0YEB
on asrycta 2012. rofvHe U TpU HapeAHa MaHjAaTa, MPUWIKNKOM u3bopa ou-
peKTOpa Mamwe 3aCTyIJbEH OJI MOpa fa YuHM 1/5 (y mpBOM MaHAaTy), Of-
HocHO 1/3 (y npyrom u tpehem maHpary) y on0opy AupeKTopa/peBusopa.
CrniennUYHOCT OBOT pelIena je y TOMe LITO 3aKOH MMa OTPaHUYEH POK Ba-
JKEra - TPM MaHIara of0opa y MPUBPEIHOM APYIITBY (I€BET roguHa).”>

JJoHOLIEeke 3aKOHA IeTMMHUYHO je OCTBAPUIIO )KeJbeHU yurHak. Hanme,
KaJja Ce mocmarpa CTaTUCTUKa, Ytanuja cnajga y pen eBpONCKUX 3eMasba
ca HajsehMM MPOLIEHTOM JKeHa y o160prUMa TUpeKTopa.” MehyTiUM, Moxe
ce pehu na pusb 3aKOHA HUje Yy IOTIYHOCTHU OCTBApEH, jep je uneja ouna
Ila ce KEHe JOllI HEeNoCpeaHHUje YK/byUe y IMPOLEC yIpaB/bama APYIITBOM,
Tj. Ia 3ay3UMajy MecTo NpeAcefHruKa o100pa, IIaBHOT U3BPIIHOT OUPEK-
topa (CEO) uiu U3BpUIHOT AUPEKTOPA, @ TO je HOCTUTHYTO y PEIaTUBHOM
MmajoM 6pojy ciydajeBa.’® Takohe, IOKa3ano ce ma je, HaKko KEHE IMPOLIEH-
TyaJIHO 3ay3MMajy peJIaTUBHO BUCOK Opoj MecTa y ogbopuma IUPEKTopa,
peY 0 yCKOM KPYTY, Tj. Ia Ce YBeK UCTe KaHOUAaTKube Oupajy Ha OUpeK-
TOPCKE MO3ULHje U YeCTO BpLIE JTUPEKTOPCKY PyHKLHjy Y BULIE TPUBPE-
HHMX NPYLUITaBa MCTOBpeMeHO.”> THMe ce MOHEKJe OICTYNa Of OCHOBHE
uJeje u3a UHULMjaTUBa Be3aHUX 32 POOHY PaBHONPABHOCT Y KOPIOPATUB-
HOM yTpaB/balky — OTBapamwe BpaTa 3a IUTO IHWPH KPYT KeHa U omoryha-
Bame CTHLaka UCKYCTBA U 3Hawma KaKo OU ce OHe 0CrnocoOuie 3a npeysu-
Mame HajBUIINX QYHKIIUja y JPYLITBY.

' Legge n. 120, del 12 luglio 2011, Gazzetta Ufficiale n. 174/2011.

°2 OBaj aKT MOXe Jla Ce IocMaTpa Kao MpUBpeEMeHa oce6Ha Mepa KOjoM Ce CITPOBOIH
ad hoc akLiija ycMepeHa Ka cripeyaBaky OM/I0 KaKBOT BUJla AUCKPUMUHALIMje 3aCHOBaHe
Ha nony. Cristiana Carletti, ‘Gender Diversity Management and Corporate Governance:
International Hard and Soft Laws within the Italian Perspective’ (2019) 1 Italian Law
Journal, 251, 270.

>3 ¥ 2020. roouHM XKeEHe cy unHUIIe roToBO 39% usiaHOBa CBUX 0f00pa JUPEKTOpa U O]I-
6opa peBu3opa, WTO je Hajsehu 6poj ukaga on yBohewa 00aBe3HUX KBOTA. Y MTPOCEKY, Y
jeIHOj KOMIIaHUjH KeHe UMajy YETUPHU MEcTa Yy 000py ¥ uMHe oko 42% yKynHor 6poja
ynaHoBa onoopa. CONSOB, 33.

>' Patrizia Pastore, ‘Italian Lesson About Getting Women on the Board Five Years
After the Implementation of the Gender Quota Law’ (2018) 1 Corporate Ownership
and Control, 185, 189. U3pewTaj 3a 2020. roguHy nokasyje fa cy xeHe y ynosu CEO y
15 KOMIaHHUja Koje UMajy KanmuTanu3anujy 2,5%, npenceJHUIU cy ofbopa ITUPEKTO-
pay 26 xomnaHuja. 'oToBo 3/4 xeHa [JUPeEKTOpa Cy He3aBUCHU JUPEKTOPH, JOK je 6poj
JK€Ha IpefCcTaBHUKA MabUHe 10pacTao 3a roiuHy fnaHa (ca 67 Ha 84). Tokom nocnegmwe
TPU roguHe, 6poj xKeHa Koje WMajy MOo3UIIUje YHaKPCHOT JUPEKTOPCTBa je 0cTao cTabu-
naH — oko 1/3 yxynHor 6poja xxeHa-gupextopa. CONSOB, 33.

> Patrizia Pastore, 185.
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[lutawe yTULaja KeHa y ofbOpUMa JUPEKTOpa Ha MOCIOBHU yCIeX
KOMIIaHU]j€ HUje O Kpaja pasjallilbeHo, jep Cy pPe3yiaTaTv CTysuja KOHTpa-
IUKTOPHH MJTH HEZOBOJHHO jacHHU.”® MehyTHM, eBUIEHTHO je I1a je TPUCYCTBO
KEHa Yy 0100py IUPEKTOPA U3MEHUIIO BEroBy CTPYKTYpPy, He CaMo y Toriie-
Iy noJa, Beh U kaja je ped o oopa3oBamy (BehH je mporeHaT gupeKkTopa ca
(haxynTETCKUM JUIJIOMaMa), IPOCEKY rOAMHA (HMUXKA je MPOoCeYyHa CTapoCT
YyjaHoBa 0100pa), mpodecHja 3aCTyI/beHUX y 0100py (KeHe cy BehuHOM
KOHCYJITAaHTH), 3aCTYyII/bEHOCTH YHAKPCHOT TUPEKTOPCTBA (Mamy je mpocey-
HU OpOj DUPEKTOPCKUX MO3KLIMja MojeIUHLa, ajl je yjenHo U Behu npoue-
HaT )KeHa Koje 3ay3rMajy MoJI0XKaj y BHlle KoMITanuja).”” MoxemMo peh na je
IIPUCYCTBO XK€HA y 0f00prUMa IUPEKTOPA yTULIAJIO HA CTPYKTY Py ofbopa nu-
PEKTOpPA ¥ KOPIOPATUBHO yIIPAaB/bake, aJlu jJOLI He NOCTOje JaCHU 3aKJ/by 4Ly
y K0jOj MEPH Ce TO OAparkaBa Ha MOCJIOBHU ycIex npyluTsa. Kpajwu edpextu
3aKOHOJaBHE UHTEepPBEeHLMje Tpeba 1a Ce LieHe He CaMo Ca CTaHOBUIITA Opoja
K€Ha 'y oj00puMa JUpPeKTopa, Beh ¥ cripam Tora fja iy je JOLJIO O CYIUTHH-
CKUX IPOMEHA y MoTJiefy cacTaBa ogbopa, ogabupa yiaHoBa ogbopa U yjore
KOjy »eHe 100ujajy (mpegcequunu onbopa, CEQ).*®

Kaxo je pok Bakewa Golfo-Mosca 3akoHa Tpebasio na uctekHe y 2021.
TOOWHH, U3MEHOM 3aKOHa 0 OyuieTy kpajeM 2019. ronune (Legge di Bilancio
2020)*° npensuhena cy HOBa pelliea Be3aHa 3a POJHY PABHOMPABHOCT y
KOpnopaTUBHUM TenuMa. OBa paBuiia royvesna Cy ja ce MPUMEYjy Ha U3-
bope una”oBa onbopa y 2020. TOAMHU U BaXke Y HApPEAHUX IIEeCT MaHAa-
Ta onbopa. HoBa pememwa npensuhajy 1a mame 3aCTyI/b€HU 10 Tpeba na
Oyne 3acTyIJb€H Ca HAjmawe 2/5, pu yemy je npensBuheHo na ce Komuu-
HUK 3a0KpYy>Xyje Ha npsu Behu 1jeo 6poj. Kako ongbopu nupexropa y npo-
ceky 6poje oko 10 yi1aHOBa, TO OM 3HAYMJIO Aa OU KeHe Tpebaso Ja 3ay3u-
Majy oko 4 mecTa y opbopy. [Ipobsiem je HacTao koj ombopa peBrU3opa U
IPYTrUX Tejla Koja uMajy TpH 4jiaHa. Y TOM CJIy4ajy [o0Jia3u [0 napanokca,
jep HUKako Huje Mmoryhe obe30enuTu fa 06a nosa Oyay npencraB/beHa ca
Hajmamwe 2/5. Haume, 2/5 on 3 najy xonuuHuk 1,2 mto 6u 3axTeBasno na ce
Opoj 3a0KpY’XH Ha 2, anu OHJa OW Opyru Moy OUO 3aCTYIUbEH Ca Mame 0]

°® OBo ce, u3mehy ocrasior, Be3yje U 3a YUHHEHHIY /1 )KEHE HUCY Y JOBO/bHO] MEPH 3a-
CTyIJbEHE Ha yNpaB/baykUM (PyHKIHjaMa y IPYLITBY 1a C€ HE MO’Ke IIPOLIEHUTH CTBap-
HU yuuHak pedopmu. Ibid., 187.

*7 Giovanni SF Bruno, Angela Ciavarella, Nadia Linciano, ‘Boardroom Gender Diversity
and Performance of Listed Companies in Italy’ (2018) CONSOB Working Papers No. 86,
1, 8.

58 Patrizia Pastore, 192.
> Legge n. 160, del 27 dicembre 2019, Gazzetta Ufficiale n. 304/2019.
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2/5 v HacTaje MaTeMaTuuku napajgokc. KOHCOB je ybp3o nocrtao cBecTtaH
OBe CUTyaluje U nouyeTkom janyapa 2020. roguHe paclnucyje Mo3vB Ha
koHcynTauuje.”’ V nojaurmbersy 06jaB/beHOM HAaKOH CIIPOBEIEHUX KOHCYII-
Talyja CTOjU a ce y TPOUJaHUM TearMa 3a0KPYKHUBakke BPLUIU Ha HWKHU
ueo 0poj (tj. 6poj 1), y3 objamimewne na He 6U OMII0 OMPaBIAHO 3aXTEBATH
Ol IpyLITaBa fa ce onpenesbyjy 3a neTodsaHe onbope peBusopa, umajyhu
y BUIYy 1a 64 TO 3aXTeBaJIO K3MEHY OMIITHX akaTa.’! Kox gpyrux rena koja
¥Majy BULIE Of TPH YjaHa, ONILITa PAaBHJIa CE U a/be IPUMERY]Y.

Kapma cy TeopeTuuyapu pasMaTpajii paHHUje 3aKOHOLABHO pelIeHe,
yKa3WBaJH Cy Ha HErOB OrPaHUYEH POK Tpajama U MOCTaBUIU MUTaWkE 1a
nu he nocsne ucteka rpeher MaHgaTa JUPEKTOPa MUTAKE MOJI0XKAja KEHA Y
onboprMa AUpPEKTOpa NMOCTAaTH CTBAP KOPIOpPaTUBHE KyAType, 6e3 nmorpe-
Oe na ce ypenu 3aKOHOM, UM he ce KOMIIaHUje BpDaTUTH PaHUjUM NpaKca-
Ma.%* [JoHoIIEemhe HOBOT 3aKOHA HaM MOKasyje Ja ce CMaTpasio fa norpedan
HHBO KOPIOPATHUBHE KYJType HUje JOCTUTHYT y NOBO/bHO] MEPH fa Ou ce
pelIaBame OBOT MMTamba MPEenyCTUIO0 CAMUM KOMIIaHUjaMa.

3.1.3. H360p gupextopa

Y npouecy usbopa fupeKTopa BULH Ce K/byYHa KOMIIOHEHTA KOPIopa-
THBHOT yIIpaBJbakba Koja ogpehyje anokanujy mohu y okBupy komnauuje.*
Csaka gpxaBa ypehyje npennarawe v u3bop 4iaHoBa ogoopa y 3aBUCHO-
CTH Off KapaKTePUCTUKA BIACHUYKE CTPYKTYpe U areHLUUjCKUX mpobiema
KOje THMe HacToju Aa pemn.® Y UTanujaHCKOM MpaBy MPBU JUPEKTOPH
MMEHY]jy Cé OCHUBAYKUM aKTOM, a CBAaKU HapeJHU U300p 4iaHOBa onbopa
OUPEeKTopa U oi00opa peBu3opa je y pykama CKyMNIITHHE APYIITBA.

[TocTynak usbopa supeKkTopa pe)OpMHUCaH je HEKOJIUKO My Ta — IPBU MY T
1998. ronuHe Kana je npenBuheHo rinacamwe 1o JucTaMma Kako ou ce omoryhu-
JI0 1a MalbMHA UMa CBOT TpeJCTaBHUKA Yy 0100py aupekTopa. [Totom je 2005.

0 Comunicazione n. 1/2020 del 30 gennaio 2020 Chiarimenti in merito alle modifiche
delle disposizioni di cui agli artt. 147-ter e 148 del D.lgs. 58/98 (TUF) in materia di
equilibrio traigenerinegli organi delle societa quotate apportate dalla Legge 27 dicembre
2019, n. 160 (“Legge di Bilancio 2020").

' TIpexo 90% on6opa pesusopa y UTanuju 6poju Tpu wiaHa.
2 Paolo Tenuta, Domenico Rocco Cambrea, 107, 122.
%3 Massimo Belcredi, Stefano Bozzi, Carmine Di Noia, 372.

64 Mario Stella Richter Jr, Federico Ferdinandi, ‘The Evolving Role of the Board: Board
Nomination and the Management of Dissenting Opinions’ (2018) 4 Italian Law Journal,
611, 612.
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roJuHe yBeIeHo MPaBUJIO 1a ce u300p céux ofbopa y APYIITBY BPIIU MO MPUH-
UMY [7lacama 1o iuctama. [lutame ypeherwa npasusa o ©360py 4iaHOBA OfI-
0opa ouUpeKTopa/peBrU30pa MPENnyLITEeHO je CTaTyTy APYyLITBA. 3aKOH CaMO
IPOIHUCYje fa je moTpebHO OMOryhHTH yC/IOBe fa ce OMpa MambUHCKU MPe-
CTaBHMK, aJIi CYIITHHCKH He 00aBe3yje OpyIITBa na ra-je umenyjy.”> Crora
He Yy[IM IITO JaHac caMo 0Ko 50% JpyuiTaBa HMa peaCcTaBHUKA MarbKHe.*
[macamwy no nucrama ce npuderaBa Kako OM ce 3alITUTHIA MabHHA, jep
UTANTUjaHCKU CUCTEM KapaKTepulle TPUCYCTBO KOHTPOIHOT aKllHOHAPa KOjU
6u Morao fa usabepe cBe 4iaHoBe ofgbopa gupekTopa. CTora ce 0Baj CUCTEM
MO’K€ CMAaTpaTH BaXHUM KOPEKTHBOM 3a OBjaurhema KOHTPOIHOT aKIIHO-
Hapa.®”” OuekuBaHU e(PEKTH MTPUCYCTBA MPEACTABHUKA MatbHHE ¥ 0100pY Cy
OrpaHUYaBakbe OMOPTYHUCTUUKOT MOHALlaka aKIIMOHapa (TpubaBibame KO-
PHCTH 3a cebe), jauarbe Ha30pa Haj pasioM o10opa, 60Jba 3alITHTA MabHHE.
YBoheweMm npencTaBHUKA MalbUHE KperpaHa je HoBa kaTeropuja ,Cynep He-
3aBUCHHUX JIMPEKTOPA“, OMHOCHO , IMPEKTOPA MOjayaHe He3aBUCHOCTH".”
Kako 6u MamHUHA HMMajia CBOT MpeACTaBHUKA y 0400pPy AUPEKTO-
pa/peBu3opa noTpebHO je Ja Oyny UCNymheHa JBa yCaoBa: Aa OBJallheHH
npepsarad nogHece JUCTY U [1a Ce 3@ TY JIUCTY I1aca. 3a NOJHOLIEeke TUCTe
3aKOH npensuha MUHUMANHHU 1eH3yc of 2,5% axuuja ocum ako KOHCOb
He PeJBUIH Jpyraduje mparose, MTO je ¥ yurumbeHo.”’ CMarpa ce 1a je pey
0 MparoBUMa KOju HUCY HENOCTH)KHU U J1a HeJOCTaTak MambUHCKOT Mpej-
CTaBHHKA Y YIIPaB/haykKUM TeJIMMa He Tpeba Be3uBaTH 3a 0Baj yciios.”! Ha
aKTHBM3aM aKLIMOHapa MHOTO BUlIE yTUYe OPOj MecTa Koja Cy pPe3epBHU-
caHa y ogbopuMa AUpEKTOpa 3a MakHHCKe aKIJMOHApe, CTPYKTypa Biac-
HMINTBA (IIOCTOjarbeé KOHTPOJHOT aKIIMOHApa) M BEJHYMHA NPYyuITBa.’?

% Sara De Masi, Andrea Zorzi, ‘Enhancing Board Monitoring Tasks: The Effect
of Minority-Elected Directors’ (2020) 15(7) International Journal of Business and
Management, 85, 88.

% CONSOB, 37. Y nocneamux 10 roguHa Taj mpoleHar je mopactao ca 36,5 Ha 51,4%.

57 Marco Ventoruzzo, ‘Italian Boards and The Strange Case of the Minority Becoming
Majority’ (The Harvard Law School Forum on Corporate Governance, 23 May 2016).

%8 Sara De Masi and Andrea Zorzi, 85-86.
9 Ibid., 88.

" KOHCOB je ypenuo npaBuja o MOTHOLIEHY JTHCTE KOja Cy 3aCHOBaHA Ha KaIlMTaa13a-
uuju ppymrsa: 1% kanuran yyemha 3a KOMIaHuje yuja je kanuranusanuja usmehy 1 u
15 munujapou u 0,5% xanuran-ydemha 3a one usHap tor usHoca (Regolamento emittenti
Adottato con delibera n. 11971 del 14 maggio 1999, 144-quarter).

"t Sara De Masi, Andrea Zorzi, 88.

2. Massimo Belcredi, Stefano Bozzi, Carmine Di Noia, 403, 413.
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YcBajamwe mpaBuiia [Miacamwa Koje pe3epsulie ogpehen 6poj Mmecta y onbopy
OUPEKTOpA 3a MakUHCKEe aKIJMOHApe Ce BUJIM U Kao jelHa Ofi Mepa 3a pe-
nraBare NpobieMa He3aHHTEPECOBAHOCTH aKiiHoHapa.”> Mosxe ce pehu 1a
je y Utanuju xemeHu edexar MOCTUTHYT, jep ce Kao HajaKTUBHUjU Ipe[i-
Jarayy y nocjaeJpbyuX HEKOJIUKO TOAHHA M0jaBsbyjy HUHCTUTYTUOHAIHHU UH-
BECTHUTOPH (yIIaBHOM OKYIIJb€HH OKO CBOT yAPYKewa — Assogestioni).”*

JIucta xoja mobuje Hajsehu Opoj rinacosa mobOuja cBa Mecta y onbo-
Py OCHUM OHHX KOja Cy yHaIpej pe3epBUCaHa (Ha OCHOBY OMIUTUX aKaTa
ApYLITBA) 32 KaHOWIATe KOje Mpejaa)ke MamwuHa.”” JIucTa Koja je mo6u-
na Apyru Hajsehu 6poj riiacosa (MawHUHCKA JTUCTA) MMa [IPABO 1a UMEHYyje
CBOT IIPEACTAaBHUKA y 0400p JUPEKTOPA, O] yCIOBOM J1a HEMa JUPEKTHY
WIH WHIUPEKTHY Be3y ca JMCTOM Koja je moOuia Hajsuimie rimacosa.’® Y
MPaKCH je N0a3uiio 40 MapafoKCaJHUX pesysTaTa [Ia je JIMCTa Koja je [o-
6una Buiue ox 30% (a moHekan u Buiue o 50% rinacosa) Moria fa usabepe
CaMO MambHUHCKOT 4aHa og0opa JUPEeKTopa, Aok je BehuHa umaHoBa Ouna
VMEHOBaHa Ca JIUCTe Koja je mobuna Opyry Hajsehu HU3 ry1acoBa, WITO je
nocaeguLia OrpaHuuYenha Koja oCToje Y N0JI0Kajy UHCTUTY IMOHAJIHUX UH-
BECTHTOpA (OHM CY MABbMHCKH aKIIHOHapH).”

3aKOHCKHU TEKCT He cagpXHu oapendy Koja KOHKpeTHO ypehyje npaBo
yjaHoBa ojbopa Aa nmogHoce nucte. CmaTpa ce na ogpenba o usbopy nu-
pexTopa He 6u Tpebaso fa ce TyMayu Kao UMIEPATUBHA U [1a Ce MOXKE U3-
MeHHTH cTaTyToM.”® Mako o160pH JUpEKTOpa y Hadesly HUCY OBalTheHu
Ila MOHOCE JIUCTE, MakbH 0POj KOMIIaHUja U3MEHHUO je CBOje ONIITE aKTe U
IPy>KHUO UM Ty MOT'YhHOCT, IITO 6U MOIJIO OUTH NPOOIEMATUYHO Ca CTAHO-
BMINTA 3aXTE€BA O HEIMOCTOjamy Bese ca BehuHckom uctoM.” Umak, cMa-
Tpa ce fa 0u MopgHOoLewe JUCTE Off CTpaHe ofbopa OUPEKTOpa 3HAUMUIIO

,TPAHCIIAPEHTHHjH TIpOLeC U360pa 3aCHOBAH Ha MEPHUTOKpaTHju".*

3 Ibid., 366.

7 Sara De Masi, Andrea Zorzi, 88-89.
7> Massimo Belcredi, Stefano Bozzi, Carmine Di Noia, 379.
76 Marco Ventoruzzo (2016).

7 Sara De Masi, Andrea Zorzi, 89.

’8 Sabrina Bruno, Fabio Bianconi, Francesco Surace, 135. Mario Stella Richter Jr,

Federico Ferdinandi, 616.
79 Massimo Belcredi, Stefano Bozzi, Carmine Di Noia, 379, fn 19.
80 Sabrina Bruno, Fabio Bianconi, Francesco Surace, 143.
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3.1.4. [Ipectanax Qyuxuyuje gupexinopa

JupexkTopy QyHKLIHja MOXKe MPecTaTh Ha HEKOJIWKO Ha4MHA — Mpe-
CTAaHKOM MaHfiaTa, OCTaBKOM, paspeuiewem. [JTupeKkTopy MaHaaT npecTaje
KaJla UCTEeKHe Mepuof Ha KOoju je u3abpal, mTo je y npaBy HUrtanuje Tpu
roguHe. TauHuje, TUPEKTOPY MaHLAT IPECTaje OKOHUYAKEM PENOBHE IO-
OUIIKkE CeIHHUIEe CKYNUITUHE OPYIITBA HA KOjOj Ce yCBajajy TOOULIKBU U3-
BeLITaju U3 Tpehe roguHe HEroBor MaHjgata. MaHpgar gupekrtopa aedu-
HUTUBHO MCTHYe KaJa Cy u3abpaHW HOBU YJIaHOBU opbopa (MpUHLMI
npoporanuje). OBa npasuia cy npeasuhena y uumpy o6esbehrsamwa Hesa-
BUCHOCTH 4YJIaHOBa onbopa on BehuHe y APYIITBY, U y LIM/bY OCUTypama
KOHTHHYHTeTa.”! JIUpeKTOpH MOry OMTH MOHOBO M3abPaHU YKOJIMKO CTa-
TYT TO He 3a0pamyje.®

MaH[aT IupeKTopa MoXKe MPeCcTaTH ¥ pe UCTeka poKa Ha KOju je usa-
O6paH/a cMphy, 0OCTaBKOM HJIM pa3pelliewneM. 3ak0oH Takohe yTBphyje pasio-
re 32 HeMoJJOOHOCT KOju BOE ay TOMAaTCKOM OKOHYaky MaHJaTa JupeKTopa
(un. 2382. 'pahaHckor 3akoHUKA). YnmaHOBMMa 0100pa peBU3opa MaHIaT
npecTaje Kana Cy u3bpucaHu/e U3 peructpa opinalrheHux peBusopa.

JupexkTop MOXe J[a MOJHEece OCTaBKy MHCAHUM MyTem mpepajyhu
je onbopy nupekTopa W npencesHUKy ogdbopa pesusopa. OctaBka ogmax
IPOU3BOJU [IejCTBO MOJ] YCJIOBOM Jla mpeocTaje BehuHa gupekTopa y onbo-
Py, Y CyIpOTHOM MMPOMU3BOJHU [EjCTBO Kajla Ce UMeHYje BehrHa fupeKTopa
(an. 2385, cT. 1-2. 'pahaHCcKor 3aKOHUKA).

Kapa ce roBopu 0 paspelemwy, IpUMewyje ce TpaBuio a paspelemne
npaTy NOCTynak u3bopa — OHO TeJIo Koje je OUupasio YiaHOBe OpraHa UMa
IIpaBOo U 1a UX pa3peld. Y TpaguLlMOHAJIHOM MOJENY Ce IpaBu pas3jiuka
u3mehy nosnoxaja ynaHoBa ogdbopa JUPEKTOPA U YJIaHOBA 0100pa PEBU30-
pa U crnospHOT peBu3opa. YmaHOBU 0f0opa JUPEKTOpa MOTYy OUTH paspe-
IIEHU Y CBAKOM TPEHYTKY OJf CTpPaHe CKYINIITHHE, a Y CJIy4ajy [a je pas-
pelewme HeoNnpaBgaHo, MMajy IPaBo Ha HaKHay TeTe. YaaHoBU oxbopa
peBU30pa M CIO/BHU PEBU30P He MOTY OMTHU pa3peuieHd MPOCTOM OJTY-
KOM CKynuiTuHe, Beh je morpe6HO ga Oyny McnyweHU ofpelheHu yCIIOBU:
MOpa NOCTOjaTH OnpaBAaH pasyor, Mopa OUTH JOHeTa O[JTyKa Ha CEAHUIU

8 Ibid., 133.

82 'Y oBOM ci1yuajy TpeGa BOGUTH padyHa 0 ToMe f1a Kojiekc KopnopaTHBHOT ypaBibatha
n3 2020. npensubha na jenHa of OKOJTHOCTH KOje yrpoXkaBajy UKW MOTY fia YTpOoXaBajy
HE3aBUCHOCT JUPEKTOpA jecTe U TO [a je OH O0Mo unaH ogbopa fUpeKTopa oy’Xe Off fieBeT
rogvHa (He Mopa y3aCTOIHO) y MOCAeJBbUX JBAaHAECT rofuHa (Wwi. 2, npenopyka 7 KKY
2020).
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CKYINIITHHE JpPyUITBA, KOja MOTOM Mopa OMTH ofobOpeHa o CTpaHe cyna
HaKOH cacjyllama 3auHTepecoBaHor juna. OBU yCJIOBH Cy NMOCTaB/bEHU
Kako O ce o4yBajia HE3aBUCHOCT JMlla KOja BpIIe KOHTPOIHE (PyHKLHje
y npywrtBy. Hacynpor Tome, kaja je ped o on00py OUPEKTOpPa, OCHOBHA
uJieja je nja ce o4yBa OATOBOPHOCT JUPEKTOPA CKYIUITUHY APYIITBA U KOH-
TPOJIHOM aKiuoHapy.*?

Y cnyuajy npecTaHka MaHfaTa 4jaHa of00pa peBHU30pa, HajCTapUjH
3aMEHCKHM 4yjaH he ayTOMaTrCKHW 3ay3eTd TO MecTo U obOaBbahe QyHK-
IIUjy IOK CE HEroBO/HEHO UMEHOBAaWke HE NMOTBPIU HAa HApEJHOj CENHULIU
CKYIIITHHE WU OK CE HE UMEHYje HOBH 4jiaH. HOBOMMEHOBaHUM 4JIaHO-
BMMa MaHJaT UCTHUYE KaJl U IPEOCTaaIuM YlaHOBUMa KOju Beh 006aBsbajy Ty
(yHKUH]jy. YKOIMKO TpecTaHe MaHJaT npegceJHUKY og0opa peBu3opa, 10
HapeaHe CeHULe BErOBY/HEHY YJIOTY Ipey3rma HajCcTapujy 4iaH ofbopa
pesusopa (un. 2401. [pahaHckor 3aKOHUKA).

Y npaBy HUtanuje BanugHe Cy ¥ Kiay3yJje y CTaTyTy APYLITBA KOjUM
ce mpensubha na MaHaaT ogbopa npecTaje YKOIUKO MpecTaHe MaHgaT Ofi-
pebenum pupextopuma (mpuHuun simul stabunt simul cadent).®* Y tom
CJTy4ajy MpeocTaau JUPEKTOPH Ca3UBajy XUTHY CeJHULY CKYNIUTHHE, alu
CTaTyT MOXe MpeaBUIeTH Na CeAHUIy ca3uBa 0g00p peBusopa Koju he mo
cenHuUle o6aB/baTH peOBHE yIIpaB/bauke QyHKIH]e.

Y xotupanum gpyursuma KOHCOB nponucyje 6poj dyHkuuja koje
jenHO IuLe MOXe HCTOBPEMEHO Jla BpUIM Y pa3JIudUTUM ApymTBUma. I1o-
clenvua Kpllewmha OBE HOPMe je fla Ce AUPEKTOPU JUCKBATUPUKY]Y Ca OHUX
(yHKUHja Koje mpenase 0o3BobeHU 0poj (un. 148, ct. 2. TY®). YnpaBo To
j€e pas’or 3a1To ce o JUPEeKTOpa NPUINKOM UMEHOBa®ka 0UYeKYyje MOTIyH
W3BELITAj O aHra)KOBawy y OpyruM JpyursumMa. CBe MpoOMeHe Be3aHe 3a
1300p U IpecTaHak MaHaTa JUPEKTOPA MOPajy [1a Ce YIUIIY Y KOMIaHHj-
CKHU perucrap y poky ox 30 naHa.

3.1.5. Osnawhewa u gymHociu opiana

Onbop peBusopa je cnenuduruaH opraH KapakTepUCTHUUYAH 3a TPanu-
LJMOHAJIHU MOJieJl UTaJIMjaHCKOT paBa. Moxna 6U BeroBo UMe MOIJIO fa
HaBeJe Ha MMOrpellaH 3aK/by4ak fia OH BPILIY PEBU3HU]Y, aJIU BETr0oBa yJIora je
3anpaBo HaA30p Haj pagom ojgbopa gupexropa. Onbop peBusopa je Teno
Yy OKBHUPY CUCTEMa KOPIOPaTHUBHOT yIIpaB/baka KOje je Ipe CBera 3aayxe-
HO 32 KOHTPOJIY JIeraJUTeTa U JEeTUTUMUTETA yIpaBbatba KOMIIAHUjOM.

8 Federico Ghezzi, Corrado Malberti, 12.
84 Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, 393.
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Hapn3opHa ¢yHKIHMja ce oCcTBapyje KOHTUHYWPAHO, yIIOPeJHO Ca pafoM
ynpase koMmnanuje.?> On6op peBr3opa je eHTap CTaJHOT MPOTOKa HHAOP-
Mauuja wrto My omoryhaBa fa HaA3upe ynpaB/bakbe KOMIAaHUjOM, KaKo
KPO3 COTNCTBEHY MHUIIMjaTUBY (MHCIIEKLIWja U KOHTPOJIA), TAKO U KPO3 Ca-
pajy ca JpyrUM Tesuma y apymTsy.*® On6op peBr3opa ©Ma MyXKHOCT 1a
Hajasupe (4. 2403. 'pahaHCcKor 3aKOHMKA): yCArJIaLIEHOCT MOCI0Bawka ca
3aKOHOM U OMIITUM aKTHMa APYIITBA; MOWITOBAKkE MPUHIIUIIA TPABUIHE
aJMHUHUCTpALHje; aleKBaTHOCT OPraHM3allMOHOr, aIMUHUCTPATUBHOT U
PauyHOBOACTBEHOT CUCTEMA U HEeT0BO QYHKIIMOHUCAE.

Onb6op peBu3opa je AyXaH Aa OOpKaBa CeJHHUIIE HajMamke jeIHOM Y
90 naHa (MOXe W yTeM eJeKTPOHCKHX KOMYHHUKalHja, ako TO JOMYIITajy
OMNIUITH aKTH ApyLITBa). Y1aHOBU 0100pa Cy NYKHHU [Ja yYECTBYjy HE CaMO Ha
cegHUIIaMa ombopa AUpeKTopa, Beh v Ha ceJHUIIaMa CKYMIITUHE U CacTaH-
JMMa W3BPLIHOT of0opa y OKBUpPY opbopa aupektopa (un. 2405. I'pabhan-
CKOT 3aKOHHUKa). [IpucycTBO cefHUIIamMa o00pa JUPEKTOPA U CKYNIITHHE
IOPYIITBA je MHCTPYMEHT 3a Bpluewe HaA3opHe GyHkuuje. CaHkMja 3a He-
UCIyHhaBamke OBUX NYKHOCTH je BPJIO CTpOra — 4jaH rybu CBoj Moyoxaj ako
0e3 ompaBpaHOr passora HUje OMO MPUCYTaH Ha ABa CaCTaHKa ondopa pe-
BH30pa TOKOM (DMHAHCHjCKe TOOWHE (He HYXHO 3apenom) (ui. 2404, crt. 2.
['pahaHcKor 3aKOHKKA), MM Ha [IBE y3aCTOIMHE CefHHULe 0100pa OUPEKTO-
pa Wy KM3BPLIHOT 0f00pa, WK Ha jefHOj CeJHULM CKynumTuHe (4. 2405.
I'pabanckor 3akonuka). On6op je AyxaH fa 6e3 ofyiarawa CrpoBejie UCTPa-
Ty 110 IPHjaBy aKIIMOHapa Koju nmpeacTassba 1/20 kanuTana y HEKOTUPAaHUM
(onHOCHO 1/50 y KOTHpaHUM OPYLITBHMA), U 1a TIOAHECE 3aK/byYKe U Mpe[-
JIOTe CKYMIUTHHU. Y KOTUPAaHUM JIPyLITBUMA MOCTOJHU U LY KHOCT Jia Ce MPo-
LIEHHU aJJeKBaTHOCT CUCTEMA UHTEPHE KOHTPOJIE, aIMUHUCTPATUBHOT U Pavy-
HOBOZICTBEHOT CUCTEMA U HETOBE NOY3/JaHOCTH Y UCIIPaBHOM IIPEJCTaB/bakby
TpaHcakuuja komnauuje. Takohe, ogbop peBu3opa je nykaH Ja Mpeucnura
MEXaHH3Me UMIIJIEMEHTALIMje KOJeKCca KOPIOPAaTUBHOT yIIpaB/bama U afieK-
BaTHOCT UHCTPYKLHja KOje Cy naTe 3aBUCHUM ApywTBuma. [loctoju obase-
3a na ce KOHCOB 6e3 opyarama 00aBecT 0 HENPaBWJIHOCTUMA YOYEHUM
TOKOM BpLIEHA HaJ30PHE aKTUBHOCTH U Jla CE€ NOCTaBe CBHM 3allMCHULU Ca
cepHuua v npateha fokymeHTtauuja (wi. 149. TYD).

YnaHoBu ofgbopa peBr3opa Cy oBiaallheHW a y CBAKOM TPEHYTKY
gpuie uHCUeKUUjy uu Koniposy. OBo mpaBo MOTY [la BpIlIe UHIUBUYaJIHO,
WY [1a 3a CIIpOBOheme OBUX aKTUBHOCTH Ha CBOjY OOTOBOPHOCT U O CBOM

8 Consiglio nazionale dei dottori commercialisti e degli esperti contabili, ‘Corporate
Governance in Ttaly — the Collegio Sindacale’ (Commercialisti, 28. jul 2009) 1, 4 .

8 Ibid., 9.
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TPOIIKY aHraXyjy 3amocieHe Wau gpyra auua. Ogbop peBusopa Moxe
TPa)XUTH O]l TUPEKTOpa uHPopmayuje, ykibydyjyhu U mogarke o KOHTPO-
JIMCaHUM IPYLITBUMA, WIHN PA3MEHUBATHU UHPOpMAYUje Ca OpTaHUMa KOH-
TponucaHux gpywmrasa. Onboop peBusopa uMa osnairhemwe fa cd3ose ceg-
HUYY CKYUwiuHe Yy Cay4ajy [a JUPEKTOPU MPOMYyCTe Aa TO YUYUHE WU
HeonpaBJaHo OfyroBaaue ca TUM. Takohe, Moke ca3BaTH CeJHULY HAKOH
obaBelTaBawa NpencefHUKa 000pa JUPEKTOPA, YKOJIUKO YOUH 030UIb-
He MpeKkpliaje ¥ ako MOCTOjU XUTHA MoTpeba na ce mpeaysmy oppehene
mepe. Takohe, uma mpaBo Aa #oduja ogryxky ombopa AUPEKTOpa ako OHA
HUje NOHeTa y CKJIaAy Cca 3aKOHOM U ONMIITUM aKTUMa OpPYLITBa, UIH OJJTY-
Ky KOja je JOHeTa Kaja je JUPEKTOp 0o y cykoOy uHTepeca (4. 2391. u
yn. 2388. I'pahanckor 3akoHuKa). Moxe fa nobuja U OfayKe CKYMIITH-
He. Opbop peBr3opa je aKTUBHO JIETUTUMUCAH 3a H0JHOUWEHE JEPUBATUUBHE
Wyxode MPOTUB AUPEKTOPA aKO TO OITy4H 2/3 BberoBux yaaHosa (wi. 2393,
cT. 3. 'pahaHckor 3akoHMKA), Ka0 U 3a MOJHOLIEHkEe Mpeayiora Cyay aa ce
CIpoBeJie UCTpara NpPoOTUB JUPEKTOPA 3a KOje MOCTOjU OCHOBaHA CyMmba
Ia Cy TOKOM BpLIEWY NYXHOCTH YYHUHUIIW/NE 030U/bHE NpeKpliaje KOju
MOT'y MPOY3POKOBATH WITETYy 3a KoMnaHujy (uia. 2409. 'pahaHckor 3ako-
HuKka), Onbop peBu3opa gdje MuuLbere y IOjefJUHUM 3aKOHOM NpenBuie-
HUM CUTyall¥jama, HIp. Kajla Ce UMeHyje CIIO/bHU PEBU30P WM Kafa ce
onpebhyjy HakHage gupektopuma (ui. 2389, ct. 3. 'pahaHckor 3aKOHUKA).

OBO MHIIbERE je ,00aBE3HO, a/l HUje obaBe3yjyhe”.?

3.2. lyanucmuuku/geogomuu mogeJ (sistema dualistico)

Y IBOZOMHOM CHUCTEMY yIpaB/baka MOCTOje TPU OpraHa pPYLITBA.
CxynumtuHa AapyumtBa (assemblea degli azionisti) koja UMeHYyje YaaHO-
Be HaJ30pHOT onbopa (consiglio di sorveglianza), Koju je HaJI30pHO TeJO Y
npywTBy. HansopHu ogbop uMeHyje uiaHOBe yIpaBHOT opbopa (consiglio
di gestione), 4yrja je OCHOBHA yHKLIHWja a yIpassba Py TBOM. CKYyNIITH-
Ha Takohe MMeHyje W CIIOJbHOT PEeBU30pa, ajii 3@ PasiuKy Of TpagHuLU-
OHAJIHOT MOJeJia, OBJIe He MOCTOjUu MOTYhHOCT Oa ce wmeroa (pyHKUHja
UHTEPHU3Y]e.

OBaj Mozen je MHCIIMPUCAH HEMAauKOM IIPaBHOM TPafULIUjOM, aJlu Ce
pasnukyje y onpeheHnoj Mepu on cBOr U3BOpHUKA. JenHa of Hajsehux pas-
JIMKA JIE)KH Y TOME LITO y UTAJTNjaHCKOM IBOZOMHOM CUCTEMY HEMaA MpeJ-
CTaBHHUKA 3aII0C/IEHUX (HE MPUMEmYje Ce MPaBUJIO O KO-AETEPMHUHALIU]H).
OBO je mocyienula CHa)XKHOT yTHUL@ja MOCI0gaBala U CUHIUKATa KOjU Ce

87 Sabrina Bruno, Fabio Bianconi, Francesco Surace, 133.
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6oje ma he usry6uTH csoja osnamrhema,*® Tako Ja ce eBEHTYa HH yTHIIA]
3all0CJIEHUX Ha KOPIIOPATHUBHO yIIpPaB/bake OCTBAPYje HA HUKUM HUBOU-
Ma O]l OCHOBHE yIIpaB/bauyke CTPYKTYPE — NPEKO PafHUUYKUX CaBeTa, Kao
u 'y chepu npaBa Ha UHPOPMHUCAHE U KOHCYITOBaWbe KOjU CY YCTAHOBJBE-
HH YyrOBOpHUM myTeM.** OBaKBO pelIere CBOje KOPEHE ByUe U3 UTalHjaH-
CKe Tpajuuuje Iae je nuTawe ydemrha 3anocjieHuX y JpyUITBY BE3aHO 3a
ayTOHOMHE aKTe M0C/I04aBalla ¥ 3alocjaeHux. JlaHac ce npernosHaje orpa-
HUUYEHEe OBOI MOJiesIa Y CMHUCITY HEMOTyhHOCTH 3allOCIEHUX [Ja YUYECTBYjy
y HajBUIIMM yNPaB/bauykUM CTPYKTypama APYIITBA U JUPEKTHO yTUYY HA
IIpoLeC KOPIIOPaTUBHOT yIIpaBibamka, lla Ce 0BO MUTame pasmarpasio 2016.
u 2018. roguHe, aju ONET Ha HUBOY ay TOHOMHUX aKaTa, a He 3aKOHCKe pe-
rynaruse.” [Ipyra crernuHYHOCT HTATHjaHCKOT MOJEa je Be3aHa 3a OB-
nawhema Koja HaA30pHU ofbop uMma. Harnme, oBaj opraH y ceOu CHHTETHILE
U ieo oBnairhemwa Koja y TpaAuLMOHAJITHOM MOZENy IpUNnanajy CKynuTH-
HU npywTBa. UMajyhu y BUAy Ia OBO TeJI0 MMa U HaJI30pHA U yNpaBbay-
Ka opjaurhewma, YNHU Ce HEMPUKIAJHUM O3HayaBaTH ra UCKJ/BYUYHUBO Kao
opras koHTpose.’’ Hag3opHu og6op MMa IIMpe U 3HAYajHHje TYIKHOCTH Off
OHUX KOj€ Cy IOLe/beHE IPYTUM KOHTPOJIHUM TEJIUMa U MOXKE CE OIIUCATH
Kao ,3/IPYKEHO TEJIO 3a yIpaBjbatkbhe U KOHTPOoy*.”

YonurteHo mocmaTpaHo, 0Baj MOJeEJI je IIpUKJIajaH Kaja BllaCHUK He
MOJKE WJIM HE XKEJIU Jja AUPEKTHO yIIpaBsba APYIITBOM, YUME ITOCTUIKE pPas-
nBajame W3Mel)y UMOBHMHE (BIIaCHMINTBA) W yIpPaB/batha KOMITAHUjOM.”
3HauajHe NMPEJHOCTH MOJE/a yoyaBajy Ce Kaja je ped O MOPOAUYHUM
IOpYLITBUMA, IJie Ce OjaKliaBa npolec CyKuecuje (mpeHoca ynpaBbadkux
onamherma Ha HapeIHy reHepanujy).”* ¥ Tom cMuciy, miiahu uinasosu he

8 Shu Li, ‘Comparative Analysis of Development Paths Within the Framework of the
Two-tier Corporate Governance Model in Germany, Italy, and China’ (2021) 1 Corporate
Law & Governance Review, 17, 26.

8 Salvo Leonardi, Donata Gottardi, ‘Why No Board-Level Employee Representation in
Italy? Actor Preferences and Political Ideologies’ (2019) 25(3) European Journal of Industrial
Relations, 291.

% Ibid., 292.

1 Giuseppina Gandini, Riccardo Astori, Raffaella Cassano, 446.

9 Roberta Provasi, Patrizia Riva, ‘The Italian Two-Tiers Model. Evidence and
Comparison with Some Other Countries’ (2015) 12(3) Corporate Ownership & Control
388, 389.

% Carlo Caserio, Sara Trucco, ‘Corporate Governance and Company Performance in Italy:
Corporate Law and Regulation Perspective’ (2019) 1 Corporate Law & Governance Review,
24, 28.

% Roberta Provasi, Patrizia Riva, 396.
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OMTH UMEHOBAHHU Y OPraH yIpaBjbatha, a CTAPUjH y OpraH Hajgzopa.” Ciud-
HO je ¥ KaJia je pedy 0 KOMIIaHHjaMa y KojuMa Jp:kaBa uma yneo.” JIBomgo-
MHO yTpaBJ/bake MOKe OUTHU MOTOJHO pellewhe U y TPYITBUMA Y KOjuMa
HeMa KOHTPOJIHOT aKIIMOHapa Beh ce ympass/ba MyTeM CHoOpasyMa aKIu-
oHapa,” kao ¥ y OJPYIITBMMA IIe MOCTOjH PACIPIIEH KAMKUTAA HIH KOH-
IIEHTPUCAHO BJIACHMINTBO y PyKaMa NpodeCcHOHATHUX HHBeCcTHTOpa.”
[TpunInKOM CTaTyCHUX NPOMeEHa, ABe Bojgehe 6anke y Utanuju, MHTe3a Ca-
onaosno (Intesa Saopaolo) u YBU (UBI), cy ce onpenenusie 3a ABOOOMHO KOP-
MOpaTHBHO yrpasbarwe.” TeopHja je Ty OMIyKy BHIeEIA Ka0 HAYMH /1a Ce
omoryhu mpencTaBHULIMMa yHnpaB/baukWX Tejla CBUX OpyIITaBa Koja Cy
y4yecTBOBaJla y CTaTyCHOj MPOMEHHU J1a JOOHUjy CBOje MECTO Y CTPYKTYPH
APYLITBA KOje HacTaje Kao pe3yJsitaT craTycHe mpomene.'"

3.2.1. Cactuas opiana

Ocum axo ctaTyT He npensuha sehu 6poj, HaJ30pHU 0AO0P YMHE Haj-
Mame TPU WiaHa KOjU MOTY WIH He MOpajy OUTH aKIIMOHApHU. Y NBOLOM-
HOM CHUCTEMY HHUje mponucaHa o06aBe3a UMEHOBaWka 3aMEHCKUX YJaHOBaA
3a YJaHOBe HaA30pHOT opraHa. [Ipse unaHoBe oppehyje cTaTyT, a Hapen-
He Oupa ckynumTHHa, oapehyjyhu O6poj unraHoBa. MaHzatr UM Tpaje TpU
TOAVHE U MpecTaje Kaja je KOHCTUTYHUCAaH HOBU HAaA30pHU 0n00p. Makap
jenaH 4yjgaH HaJg30pHOr ogbopa mopa OuTHU oBiawheHU PeBU3OP KOjU je
ynucaH y ogrosapajyhu perucrap. Ha mecto 4iaHa HaJ30pHOT ogbopa He
Mory 6uTu usabpaHa nuIa Koja Cy HemomoOHa 3a Bpluiewme Te QyHKLIHje
(un. 2382. I'pahaHCcKOr 3aKOHKKA), WIAHOBU yIpaBHOT 000pa, JiKla Mo-
Be3aHa Ca KOMMAaHWjOM, KOHTPOJHUM JPYLITBOM HJIH APYIITBOM-CECTPOM
KPO3 YTOBOP O paAy WM KOHCYJITAHTCKHU MOCA0 KOju 00aBbajy WU IPYTH
pan 3a HaKHaAy KOjU YIpoXKaBa HUXOBY HEe3aBUCHOCT. CTaTyT MOXxe [a

©

* Federico Ghezzi, Corrado Malberti, 31.
% Ibid., 35.
97 Ibid., 37.

9% Giuseppina Gandini, Riccardo Astori, Raffaella Cassano, 446.

% (06e baHKe Cy HEKOJIMKO rOJMHA KACHH]€ YCBOjUJIE HOBE OMILTE AKTE U OMPEIENUIIE CE

3a jeJHOJJOMHU CHUCTeM yTpase. [JBONOMHU CUCTEM HHje TT0Ka3ao JOBOJBHO jacHOhe y Mmo-
reny neduHUCcawka U ojese opnaurhewa u3Mmehy nBa oprata v 61o je HeeUKacaH y 1o-
rieny 6p3uHe JoHOIIewa onnyka. MehyTum, Mozen koju je yCcBojeH je Ipyrayuju of oc-
HOBHOT jeJHOZOMHOT MoJiesia ¥ BHIle nojceha Ha TpPaTULMOHAIHH UTATTHjaHCKH MOJIEJ.
Sabrina Bruno, Fabio Bianconi, Francesco Surace, 134-135.

190 Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, 375.
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IpelBULHU U APYTe yCI0BE, KA0 U OpOj U KpUTEpHUjyMe y MOrJIely KyMYIIu-
pama dyukuuja. [Ipasuna KOHCOB-a npensuhajy na 4iaH Hai30pHOT Ofi-
Oopa He MOXe [a BpUHU Ty PYHKLUHjy Y BUILE O NeT KOTUPAHUX SpyLITa-
Ba (us. 144-terdecies). Y1aHOBU HaZ30pPHOT 0A00pAa MOPAjy Ia UCTIYHE Make
cTpore npodeCcHoHaJIHe 3aXTeBE Y OAHOCY Ha 4iIaHOBe 0f00pa peBU3opa
(Hrp. He Mopajy na O0yny peBU30pH UK npodecopu npasa/eKOHOMHUjeE), a
Y 3aXTEBU Y MOIJIely HEKOMIATHOUIHOCTH Cy Mamwe CTPOru — y ogdopy
ce Mory HahM M nuIa Koja Cy y pOAOMHCKUM Be3ama Ca YJaHOM yIpas-
HOT 07100pa MUK aKO MMajy eKOHOMCKY MUHTEpEeC y OPYLITBY, 4ak U aKo Cy
akuuoHapu.'”!' Y KOTMpaHMM IPYUITBUMA y TBOJOMHOM CHCTEMY KpHTE-
PUjyM HE3aBUCHOCTH NMPHUMEWYje Ce Ha YIaHOBE HaA30pHOT oa0opa Ha
VCTH HauMH Kao Ha YJaHOBe 0100pa peBU3opa y TpPaJULIMOHATHOM CUCTE-
My (un. 148, cT. 4-bis TYD), nopes OHUX KOjHU Cy peBUl)eHU CTaTyTOM (UJI.
2409-duodecies 'pahaHckor 3akoHMKa). [I[pyMeHOM OBOT pelliemha HacTaje
npobyieM — yCI0BYM 3@ HE3aBUCHOCT WIAHOBA HAaJ30pPHOr 0f0opa y KOTHU-
PaHUM U HEKOTUPAaHUM APYIITBUMA Cy [TOCTaB/bEHU HA PA3/IUUYUT HAUUH,
jep Cy y KOTUpaHUM [IPYLITBUMA NpenpeKa 3a YWIaHCTBO y 0400py AUPEK-
TOpa ¥ POSOMHCKY OJJHOCH Ca YJIaHOBMMA yIPaBHOT 000pa WK OpraHa
IpyliTaBa WwiaHULA UCTe rpyne. [Iutame je Ha Koju HaYMH he ce To oxgpa-
3UTH Ha KOTHUpamwe APYILITaBa Koja yCBajajy IBOSOMHHU MOJEJ, Jep 0Baj 3aX-
TeB PE/CTaB/ba 3HAUajHy NPENPEKY 38 BUXOBO YK/byUHBakbhe HA TPXKULITE
KanuTana.

YnpaBHu 000D je KOjerujajHyd OpraH U MOpa UMaTH HajMamwe ABa
YyjaHa, KOju He Mopajy 6uTu akuuoHapHu. [IpBe umaHOBe 0f00pa UMEHY]Y
OCHHMBAyYHy, a CBaKo cienehe MMeHOBamwe je y Ha[JIeXHOCTHU HaZl30pHOT O]I-
6opa Koju yTBphyje muxoB Opoj y rpaHUIaMa ogpeheHuM cTaTyToM. MaH-
IaT UM Tpaje TpU rofuHe y3 MOryhHOCT NOHOBHOT U360pa, OCUM aKo CTa-
TyT HEUWTO Jpyro He npensuha. PyHKUMja 4ynaHa HaA30pHOr oxbopa U
ympaBHOT 000pa Cy HECTIOjUBeE.

3.2.2. H300p u upectianax mangaa

YnaHoBe HaJ30pHOT oj00pa OMpa CKYMUITUHA JPYLITBA, @ IOTOM OHU
Oupajy 4iaHOBe ynpaBHOI opbopa. [JBONOMHU MOZEn je jefUHU MOoJesn
Yy UTaJWjaHCKOM NpaBy KOjU HHUje 3aCHOBAH Ha JUPEKTHOM HMEHOBamy

101 Federico Ghezzi, Corrado Malberti, 21. OBo ce oGjaurhasa TUME [a Jpyradyuje He O
6uno moryhe fa ce oBaj cHCTeM NIpUMeyje Y TOPOJUYHUM APYLITBUMA, jep je jenHa of
HBETOBUX OCHOBHUX MPEJHOCTH LITO oMoryhaBa cTapujoj reHepalyjy Ja npeysme Haj-
30pHY YJIOTY HaJl yIpaB/bakbeM Koje BpIIy Miaha renepanuja.
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YJIaHOBA OpraHa ynpassbaka OJf CTPaHe aKIJMoHapa, Beh ce To YNHU UHU-
PEKTHO, KPO3 IPYTO TEJIO KOje je U3pas HhUXOBE BOJbe M cacTaBa.'”” Mehy-
TUM, CMaTpa ce a 300T MOCTOjaka CHAXKHOT yTHLIaja KOHTPOJIHOT aKIIUO0-
Hapa, y OBOM IOIJIe/Ty He MIOCTOjH 3HATHH]ja pasirka usmely nsa mogesna.'”
3a pa3nuKy O TpPaJULMOHATHOT U JeJHOOOMHOT CUCTEMA, IZIE Ce Ipefces-
HUK HaJ30pHOT Tesna bupa U3 pefa npeicTaBHUKA MawmbUHE, 0BO MPABUIIO
He BaJ)KH 3a MpeICeJHIKA HaZ30PHOT 0460pa Y KOTUpAHUM ApymTBuma. "

Paspeweme Takohe npaTu U300p — HaA30pHU 0JOOP MOJXKe Jja pas3pe-
IIM YJIaHOBE YIPaBHOT 0100pa y CBAKOM TPEHYTKY, Y3 IpaBO Ha HaKHa-
Iy LITeTe aKo je paspeliewe OuUio 0e3 onpaBaaHOr pas3iora. AKO jeJHOM
unv Behem Opojy unaHoBa ynpaBHOr og00opa NpecTaHe MaHaaT, HaJ30pHU
onbop Mopa Ja UX 3aMeHH 0e3 onjarama. 3a pas’auKy of TpaJULiMOHA-
HOT MOZena, y ABONOMHOM MOJesy pa3peliewne Ha30pHOT Tesa, OOHOCHO
YJlaHOBA HAaZ30pHOT 0A00pa, He 3axTeBa ojobpewme cyna, Beh je 10BO/bHA
camo omnyka ckynuTrHe.'” OBo ce oGjalmbaBa THME IITO O gpyraduje
pelewme NpeAcTaB/baao 3Ha4yajHy of0paMOeHy Mepy O HENpHUjaTe/bCKOT
npeysumarba.'’® THMe ce XPTBYje jeMCTBO HE3aBUCHOCTH YIaHOBA HAI30D-
HOT 060pa'” ¥ OHHU y BEJTMKOj MEDPH MOCTAjy 3aBUCHH O[] JKe/ba BIIACHUKA
(ckynutuHe).'”® 3a paspelnerme CIO/BHOT PEBU30pPA MOPajy OMTH HUCITyHbe-
HU YCJI0BY NTpeABUNEHU U Y TPaJULIMOHATHOM CUCTEMY (OJIJTyKa CKYIITH-
He, ofoOpeme cyna, onpasjaaH pasior). [IpaBuna 3a npectaHak QyHKLHje
ycaen oCTaBKe UM UCTEKA MaHaTa Koja BaXke y TpaJULIMOHATHOM MoOJie-
Iy Ce CXO[JHO IPUMERY]jy Ha YWiIaHOBe yIIpaBHOT og0opa.

192 Roberta Provasi, Patrizia Riva, 390.

103 Federico Ghezzi, Corrado Malberti, 10.

194 Opaj 3ax/byuak u3BIauu ce u3 ogpende uin. 148(4-bis) TY®, koju npepsubha cxXomHy
NPUMEHY MpaBUIa Koja Bake 3a 060D peBH30pa Ha HAI30PHH 0160D, U Y Habpajamwy
M30CTaB/ba onpendy 0 UMEHOBaly MpenceHHUKA HaJ30PHOT 01060pa U3 Pena MabHHCKOT
npencraBHuka. Mehytum, ogpenba o rimacamy Mo JuCTamMa Ce MpUMemyje U Ha U300p
4JIaHOBA HAJ30PHOT 000pa, TAKO /1a CE U Y OBOM CJIy4yajy Oupa NpencTaBHUK MalbUHE Y
HaI30pHH 01060p.

105 33 pa3auKy o1 HEMAYKOT Mozesa rie je noTpeGHa BehuHa 3a paspeuierwe 3/4, y uta-
JIMjaHCKOM MOZENY IOBOJBHO je 1a 3a Ty 0fIyKy riaca 1/5 akuuonapa.

196 Federico Ghezzi, Corrado Malberti, 14.

7 Hana Horak, Kosjenka Dumancic, 13.

198 Shu L4i, 18.
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3.2.3. Osnawhewa opiana

Y osnaurthewa HaA30pHOT onbopa, npema un. 2409-terdecies ['pahan-
CK01 3aK0HUKA, ciaja u300p M paspellewme YIaHOBA yNpaBHOr ogbopa U
onpehuBame HUXOBe HakHaze, onoOpaBame (UHAHCHUjCKUX U3BEIITaja U
KOHCOJUAOBAaHUX (DMHAHCHUjCKUX W3BeIITaja (Ko ce mpunpemajy). JenHa-
KO OMTHO, HaZ30pHU OAOOP je OArOBOPaH 3a HAJ30P yCamIalleHOCTH I0-
C/I0Bama Ca 3aKOHOM M OMUITUM aKTHUMa JPYLITBA, MOUITOBake MPUHLUMA
IpaBUJIHE aJMUHUCTpPALUje, aJeKBAaTHOCTH OPTraHU3allMOHOI, aJMHWHU-
CTPaTUBHOT U PAYyHOBOJCTBEHOT CUCTEMA U HETr0BO (PYHKLMOHHUCAKE, 3a
NOKpeTawe NMOCTYyNKa NPOTUB WIAHOBA YIIPAaBHOT 0400pa, NOKpeTamwe Mo-
CTyIKa NMpeJ CynoM Ha ocHOBY ui. 2409. I'pahanckor 3akoHuka. HajMamwe
jeIHOM TOAULIKE, HAI30PHU 0400p MONHOCH CKYMIUTUHU MUCAHU U3BEIL-
Taj O HAJ30PHUM aKTUBHOCTHMMA, TPONYyCTHMA U yTBpheHUM NpeKpuaju-
Ma, a aKko je To nmpegBuheHO CTAaTyTOM, U O OAJIyUYUBAKY O CTPATEIIKUM
onepauvjama U UHOYCTPUjCKUM U (PUHAHCHjCKUM TJIAHOBHMA KOMIIAHUje
Ha MpeJJjior ynpaBHOT 0A00pa, He 1oBoAehH y MUTawke OOTOBOPHOCT yIIpaB-
HOT onbopa 3a crpoBefeHe paawe. Y ui. 2409-quaterdecies npensuheHa
je cXofHa MpUMEHa MpaBwWia O OBlalhewy ondOpa peBU3Opa Oa 3axTe-
Ba uHdopmauuje on pupexktopa (un. 2403-bis, cu. 2-3), ca3oBe cefHULY
CKYINIITHHE y CIy4ajy nponycTta ynpase (wi. 2406), cipoBefie UCTpary 1o
npyjaBu akuuoHapa (4n. 2408), pasmeHu uHPOpMalHje ca CIObHUM pe-
BU30pOM (2409-septies). Y KOTUPAHUM APYIITBUMA HAaJA30pPHHU 0O00p UMa
UCTe OyKHOCTHU Kao ¥ of00p peBu3opa. Makap jenaH 4iaH HaZi30pHOT OJI-
6opa Mopa J1a yuecTByje y CefHUIIaMa YITpaBHOT 0100pa, IOK Ce UCTa Y K-
HOCT He TIPOMHUCYje 3a ceHulle CKynuTuHe (4. 149, cT. 4-bis TY®).

Kapa ce nopene TpaJULIMOHAIHYU U [BOOOMHHM MOJEJ, youaBa ce 1a
Cy OYKHOCTH YJIaHOBA HaJI30pHOT 0f00pa Mawe CTPOre — He MOCTOjH 3a-
KOHCKa o0aBe3a la yuecTBYjy Ha CeJHULIaMa yIpaBHor ogbopa (seh je oBo
OCTaB/bEHO Kao MOTyhHOCT), ajlui MOPajy Ia Y4EeCTBY]y Y pany CKYNUITH-
He. MHAMBUIyaTHA KOHTPOJIHA OBallhewa nojefUHaYHUX YIaHOBA 0100-
pacy orpaHuYeHa, HIIP. He CMejy caMHU/e Ja CHPOBOZIE UCTPATy U aHTaXYyjy
3aMoceHe Ja UM TOMOTHY Yy ucTpasu. OBO MpaBUWIIO Ce He MPUMEYje Kaaa
jé pedy 0 KOTUpPAaHUM APYIITBUMA I[le YIaHOBU HAJ30pHOI 0100pa UMajy
oBa oByaurhema (4n. 151-bis TYD).

HansopHu ombop Mma osnaumrhewe na onobpaBa/moTBphyje (rHaH-
CHjCKe MU3BelITaje, JOK 0J00p peBru3opa MMa 3ajaTak Ja KOHTponuue Gu-
HaHCHUjCKe M3BELITaje U Ja U3pafy HaupT FOJUILEEr U3BEIITAja. YKOIUKO
TO CTATyT NpenBuha, 0BO oBnamhewme HA30pPHOT 0J00pa Ceé MOXKE MMPEHETH
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Ha CKYNIITHHY KaJla YIaHOBH Ha/I30PHOT 0100pa He 0fo0pe U3BelITaje Uilu
Kaza jefHa TpehuHa 4iaHOBa HaZA30PHOTI WM YIIPABHOT 0100pa TO 3aXTeBa.

Y HaJneXHOCTH yNpaBHOT onbopa je ynpaB/bake APYLITBOM —
CIpOBOhEmE HEONXOJHUX pafmH Kako OM ce OCTBAapHO LIW/b IOCTOjama
OpylITBA. YIpaBHU 0400p MOXE Ja Aelerupa cBoja oBnalhema jeJHOM
unv sehem O6pojy unaHosa (aHaysiorHa npumMena ui. 2381, ct. 3-5. 'pahaH-
CKOT 3aKOHHUKA).

3.3. Monucwmuuxu/jegnogomuu moges (modelo monistico)

MOHHUCTUYKHA MOZen KOPHNOPAaTHUBHOI yIpaB/batkha WHCIHUDUCAH je
AHIJIOCAKCOHCKOM TPaBHOM TPaJULHKjOM. Y HM3BOPHOM MOAENYy OpraHu
IOpYLITBA Cy CKYNIITHHA KOja 6upa of00p JUPEKTOPA, KOjU MOXeE J1a Je-
Jeruipa Heka OJf CBOjuX oBjalnhewa jefHOM uUau Behem Opojy OUpeKTO-
pa (43BpUIHHK 0n0OOp). Y UTANMjaHCKO] BApPUjaHTH CKYNUITHHA Oupa ogoop
OUPEKTOpa, a MOTOM 0400p OUPEKTOpa U3 pela HEU3BPIUHUX HEe3aBUC-
HUX JUPeKTopa Oupa KOMUCH]Y 3a KOHTPOY (comitato per il controllo sulla
gestione), K0jOj Ce IeJervpa Bplliewe HaJ30pHe QyHKIH]e.

CrnennuUUHOCT OBOT pelIewma je Y TOME LITO HE MOCTOjU OIBOjEHOCT
opraHa koju Bpiie (GyHKIHje Bohema mociaoBa U GyHKuHje Hamzopa,'”
Beh ce ysiora KOHTPONTHOT U KOHTPOJIUCAHOT Tena npemnuhy. JTupekTopu
U3 pela CBOjUX WiIaHOBA OUpajy Teno Koje he Hag3upaTyu HLUXOB paj, a Ta
JYLa Cy UCTOBPEMEHO U YIaHOBHU TeJla Koje Tpeba HafA3upaTy U JUPEKTHO
Cy YKJ/BYUEHH Yy IIPOLIEC yIIpaBsbaka JPYLWTBOM. [IuTame je y kojoj mepu ce
MOXX€ TOBOPUTH O HE3aBUCHOCTH OBOT Tejla U e(PUKACHOCTH HEroBe KOH-
TpoJie uMajyhu y Bumy Hanpes HasegeHo.''® Y 0BoM Mogesny, BAACHUIA U
Tpeha nuna Mopajy fa Ce 0CJI0He UCK/byYUBO HAa MOpaJIHE U MEHAllepCKe
KBAJIUTETE YIpaBe ¥ 4WiaHOBAa KoMucHje 3a Hag3op.'" Kao rmaBHa mpen-
HOCT OBOT PELIEHA HABOJIHU C€ CMalbUBake HH(POPMaLlMOHE aCUMETPH]e U3-
Mehy KOHTposiopa ¥ KOHTpO/McaHor,''? jep Cy 4IaHOBH HAI30PHOr TeJia
yjeoHO ¥ YJIaHOBU 0f00pa AUPEKTOpa U MMajy MPUCTYI CBUM HUHPOpPMa-
nuujama. TuMe Ham30p nocTaje Opxku U edbukacHuju.'

199 Hana Horak, Kosjenka Dumanci¢, 14. Federico Ghezzi, Corrado Malberti, 23.

"0 Felix Lessambo, The International Corporate Governance System: Audit Roles and Board
Oversight (Springer 2016) 120, 120.

111 Carlo Caserio, Sara Trucco, 30.
12 Thid.

"3 Giuseppina Gandini, Riccardo Astori, Raffaella Cassano, ‘Structures of Corporate
Governance in Italy and Comparison at European Level’ (2009) 5(1) International Review
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Kao npemgHOCT 0BOr MOJela KOPIOPATUBHOT yIpaBbakha HABOOU Ce
Beha ¢nexcubunnoct, 60/bKM TPOTOK MHPOPMaLUja, Jakia MoryhHocT
npobvjama KOMIaHHUje Ha CTPaHa TPXKUIITA, U JIaKILIe IPUBJIAYeHe CTPa-
HUX WHBECTHTOpPA KOjuMa je oBaj momen Oauxu.'"* [TosHaTH cy mpuUMe-
P4 KOMIIaHHja KOje Cy Ce ONpefesbuBajie 3a jJeJHONOMHU MOAENI Kako
O6u ce mpuOIMKHUIIE AHTTIOCAKCOHCKOM (aMEPUYKOM) TPXKHILTY, TOCED-
HO Kaja Cy XTeJjie a Cé KOTUPAjy Ha CTpaHOj 6ep3u — HIP. KOMIaHHUja
Hyxkatu (Ducati) je 6una kotupaHa Ha Hbyjopuikoj 6ep3u, na ce y ckia-
Iy C TUM OMpeJenuiia 3a MOHUCTUUYKH cucTeM. [locne fenucTuHra ca te
bep3e, KOMIIaHHWja Ce BpaTUia TPAaJULUOHATHOM CUCTEMY KOPIOPATHUB-
HOT yrpasJbara.'”

3.3.1. Cactuas opiana

Onb6op nupeKTopa CacToju ce O U3BPUIHUX U HEU3BPIIHUX AUPEKTO-
pa, ox kojux Mmakap TpehrHa mopa OUTH HE3aBUCHA, Y CKJIAJy Ca 3aXTEBU-
Ma KOjH Cy MOCTaB/beHHU 3a UaHOBe ofbopa peBusopa y wi. 2399. I'pahan-
CKOT 3aKOHHMKA U, aK0 TO OMUITH aKTH APYIITBa Npensuhajy, y ckiaamy ca
3axXTeBMMa KOje MOCTaB/bajy KOJEKCH TPrOBaYKUX YIOPYyKewha WU peryna-
TOP TPXKHULITA. Y TPEHYTKY HMEHOBamwa U pe NpuxBaTama Mojaoxaja, uia-
HOBH ozibopa Tpeba 1a o6aBecTe CKYMIITUHY O CBUM aJMUHUCTPATUBHUM
Y KOHTPOIHUM (yHKLHjaMa KOje BpIle y IPYTUM JPYLITBUMA.

OcuMm ako cTaTyT He npenBuha HewTo Apyro, ongpehuBawe Opoja u
M MEeHOBame YJlaHOBA KOMHUCH]je 3a PEBU3H]jY je Y Ha/IJIe)KHOCTH oi0opa ou-
pextopa. Umajyhu y Buny na TeKCT HOpMe rOBOPH O ,,KOMUCHJU" Tj. KOJIe-
THjaJIHOM OpraHy, jaCHO je 1a HUuje Moryhe UMeHOBAaTH CaMO jJeJHO JIULE 3a
obaB/bame OBe QYHKIIH]je, aJId OCTaje CIIOPHO 1a JIU je JOBOJbHO 1A je UhuHe
J1Ba JIMLIA, MJIH j€ UMaK HEOIXOJHO HMEHOBATH TPH KA. ¥ KoTHpaHuM
IpylmTBAMA Op0j Y1aHOBA KOMHUCH]je He MOXKe OUTH MamwH Off TPH.

YaHOBU KOMHUCH]jE 3a PEBU3HjY MOTY OMTH CaMoO JIMLA KOja UCITYHha-
Bajy 3aXTEBE Yy MOIVIEAYy UHTEIPUTETA U MPOPECUOHATHOCTH YCTAHOBJBEHE
CTaTyTOM, KOjU CY HE3aBUCHM Y CKy1any ca uil. 2409-septiesdecies, koju HUCY
YJIaHOBU U3BPILHOI Teja y IPYLITBY U HEMajy JejlernpaHa oBiaumhema u
HU y KOM CMHUCIY (HU de facto) He BpuIe QyHKLIHUje y B3 Ca yIpaB/bakbeM
OPYLITBOM WUJIU HbETOBUM KOHTPOJTHUM WJIM KOHTPOJTUCAHUM OPYIITBUMA.

of Business Research Papers, 441, 447.

111 Sabrina Bruno, Fabio Bianconi, Francesco Surace, 130, 132.
11> Federico Ghezzi, Corrado Malberti, 35.

116 Thid., 29, fn 75.
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Makap jenaH 4iaH KOMHCHje Mopa OUTH JTHLe ca JIMCTe peBUu3opa ynuca-
HUX y ogrosapajyhu peructap. Y cknany ca [Tpasunuma KOHCOB-a, unan
KOMUCH]€e 32 PeBU3UjY HE MOXKE [la BPUIHU Ty QYHKIUjy Y BULIE OJ] TET KO-
TUPAHUX ApyluTasa (4wi. 144-terdecies). YnaHOBU KOMHUCHje Y KOTUPAHUM
IpyLITBUMA MOPAjy 1a UCIIyHaBajy yCI0BE€ HE3aBUCHOCTH KOJU CE Tpae
3a WwiaHOBe og0opa peBu3opa (ui. 148, ct. 4-ter TYD).

YnaHoBU ombopa OJUPEKTOpa KOjU Cy u3abpaHW Kao MpeaCcTaBHULH
MambHHEe MOpajy [1a 3a/J0BO/bE 3aXTEBE y MOIIeNy UHTErpuUTeTa, UCKYCTBa
Y He3aBUCHOCTU Koje TY® npensubha 3a wiaHoBe ogbopa peBusopa, y Cy-
npoTHoM he 6uTH gUckBanu@UKOBaH ca TOr mojoxaja. [Ipasuno ga 1/3
YJaHOBAa MOpa Jja UCIykaBa yCJI0BE HE3aBUCHOCTH yCTaHOBJ/beHe ['pahan-
CKUM 3aKOHHMKOM (4i. 2409-septidecies), npuMemyje C€ U Y KOTUPAaHUM
opylwTBAMA. JTUPEKTOP KOjU MpPECTaHe a UCIyHhaBa yCI0BE HE3aBUCHO-
CTH, MOpa OAMax J1a 00aBeCTH O0AO0p AUPEKTOPA, a Y CBAKOM CJIy4ajy MY
npecraje MaHaarT.

3.3.2. H360p u tipectianax mangaia

[TpaBu0 O rIacamwy Mo JUCTaMa NPUMeBYje Ce U 3a YJIaHOBe 0[100-
pa IUpEKTOpa y jJefTHOLOMHOM CHUCTeMY. Kako je nmocnenma ped npu ume-
HOBawy YJaHOBA 0f00Opa y pykama CKYNUITHUHE, aKLIMOHAPHU MOCPENHO
3HAYajHO YTHYY HAa TO KakKo he M3riemaTu CTPyKTypa Hag3opHor tema.'"’
PopHe kBOTEe HUCY npeABUheHe eKCIVIMIUTHO 3a KOMUCH]Y 3a PEBU3HjY
(un. 147-ter, ct. 1-ter TY®), Beh caMo 3a ogbop AUpeKTopa y jeJHOJAOM-
HOM CUCTEMY.

Y cny4ajy npectaHka MaHIaTa YWiaHa KOMHUCHje (CMPT, OCTaBKa, OTIO3UB
WU TpecTaHaKk UCNywaBawa yciaosa), onoop he 6e3 onnaraka UMEHOBATH
HOBOT YJIlaHa Mel)y TpeoCcTauM 4IaHOBUMA 0100pa AUPEKTOPa KOjU UCTTY Hha-
Bajy Te yCJIOBE, @ aKO TAKBUX HEMA, JTULe KOje UCITyHhaBa MOTpebHe 3aXTeBe
uMeHoBahe CKynIITHHA Y ckiany ca wi. 2386. ['pahaHckor 3akOHUKaA.

YsaHoBH onbopa OUpeKTopa y OUI0 KOM TPEHYTKYy MOTy ma O0ymy
paspeuy Ny>KHOCTH Ha CEJHULH CKYIIUTHHE. Y OCTYNKY paspellemna He
IpaBU Ce pa3ivKa u3Mely mosoxkaja JUPEKTOpa KOjU Cy y KOMHUCHJH 3a
KOHTPOJIY U OCTaJIUX OUpPeKTopa y onbopy. Crora, y jeTHOLIOMHOM CHUCTE-
MYy yIpaBe, YJIaHOBH HA/I30PHOT Tejia MOoTy J1a Oyny pa3pelueHu 6e3 moceo-
He mpoleaype Koja ce 3axXTeBa 3a paspellewne 4iaHoBa 0100pa peBru3opa y
TpagUIMOHATHOM cucTeMy.'" Paspelneme gupekTopa ca GyHKIIMje YiaHa

"7 Ibid., 16.
8 Ibid., 17.
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KOMHUCHje BpUIKM 0000 AUPEKTOPA, aJIk Y TOM CJ1y4ajy OHU He ry0e CBOj 1o-
n0%kaj y ogbopy aupekropa.'’?

3.3.3. Ognawhemwa

Komucuja 3a peBU3rjy uma CIW4YHa OBjaurhewa Kao 0g00p PeBU30-
pa y TpaguLMOHAIHOM MOJIeNly TaKO Jja on00op peBu3opa He HecTaje y mo-
TIYHOCTH y jeJHOJOMHOM CHCTEMY KOPINOPATUBHOT yrpasbamwa.'”’ Hako
cy oBnamhemwa KOMuUCHje ciMyHa QyHKIMjaMa Koje UMa ogbop peBusopa,
unak nocroje ogpehene pasnuke. Hajseha pasnvka mpouctuue U3 1BOj-
He yJI0Te KOjy UMajy 4JIaHOBU KOMHUCHje — Ca jefJHe CTpaHe, OHU/OHE yye-
CTBYjy y JOHOLIEKY OJIyKa Ha HUBOY 0J00pa DUPEKTOPA, a ca Jpyre CTpa-
He, KOHTPOJIMINY OMIIYKE KOje CYy JUPEKTOPH JOHE . !

Komucuja 3a peBu3Hjy HeMa CBa oBjialihewa koja ©uMa ogbop peBu-
3opa. Haume, Heke o5l dyHKIIH]ja KOje ©UMa 0g00p peBU30pa 3aKOH eKCIIU-
LJUTHO CTaBJba y PyKe KOMUCHje, aJIh HEeKe Ol X He CIIOMHUBEe, HUTH T0-
CTOju moceOHa peryjaaTuBa y OKBUPY jeHOJIOMHOI Mojesjia Koja Jaje Ta
oBnalmrhewma KOMUCH]JH.

Komucuja 6upa mehy CBOjUM 4laHOBMMA MNpEACESHUKA; HaA3UDPe
aleKBAaTHOCT OpPraHU3allMOHe CTPYKType, CUCTeMa UHTEPHE KOHTPOJIE U
aJMUHUCTPATUBHO-PAUyHOBOJCTBEHOT CHUCTEMA, Kao0 M MOAOOHOCT TOT
CHUCTeMa Ja MPABUJHO NPENCTaB/ba UYMHEHUIIE Yy BE3U Ca YIPABbAKEM;
ob6aBJba oJIaTHE IMOCJIOBE KOje joj je ynIpaBHH 0J00p MOBEpPHO, MoCceOHO Y
BE3U Ca OJJHOCHMaA Ca JIMLEeM 3aYKEHUM 3a CIIpoBoheme 3aKOHCKEe PEeBU-
3uje (criospHU peBu3op). [IpensuheHo je fa ce Ha Y1aHOBE KOMHUCHj€E CXOLHO
nprUMemyjy ogpenbde o MPUCYCTBOBAaWYy CeNHHUIIaMa 000pa, CKyMNIITHHE
Y W3BPIIHUX Teja y APYIITBY, Ka0 U ogpende Koje ce OZHOCE Ha MOCTY-
name Mo MOJHETOj MPHUjaBy Of CTpaHe akuuoHapa (2409-octiesdecies, cii. 6.
['pahaHckor 3aKoOHUKA).

W3 HaBepeHUX oBjamhema, MOXeE Ce YOUHUTH 4a KOMHUCHja HEMA OB-
nawhemwa fa HaA3upe ,MOIITOBAKE 3aKOHA U OMIUITHUX akaTa ¥ MPUHLHU-
na fo6pe ynpase”, Kao ¥ 1a Huje U3PUYUTO OBIallheHa 1a ca3uBa CeJHULE
CKYNIITHUHE Y C1y4ajy ga on00p TO MPOMYCTHU UM aKO TO 3aXTeBajy ,I0-
ceOHO 030U/bHE OKOJIHOCTH", IITO je c/ydaj ca 000pOM peBHU30pa U Hall-
30pHUM opnbopoM. Takohe, HHTEpHA KOMHUCH]ja HEMa noceOHa oBnamhemwa
Y OBHOCY Ha (PUHAHCHjCKE U3BEILTAjE.

119 Ibid., 18.
120 Guido Ferrarini, Gian Giacomo Peruzzo, Marta Roberti, 378.
121 Federico Ghezzi, Corrado Malberti, 24.

154



Mogenu xopiiopaitiuHol yiipasedrad y AKUUOHAPCKUM gpywineuma y upagy Hinanuje

4. 3ax/pyyHa pa3MmaTpama

JJoMHWHaHTaH MOJeJl KOPIOPAaTUBHOI yIIpaBjbaka y pasy Uramnuje je
T3B. TPAJAULUOHAIHU MOJEJ Ca CneU(UYHOM CTPYKTypPOM OpraHa — Io-
CTOjalEM OpraHa ynpasjbakha U HaZ30pa KOjU Cy OpraHU3aliMoOHO MOTIY-
HO OJBOjE€HM M Koje OMpa CKynumTHHA ApyTBa. Tanuja yceaja u monene
KOPIIOPaTHUBHOT yIIpaBjbakha KOjU Cy KAPAKTEPUCTUYHH 3a APYTE €BPOIICKE
3eMJbe — jeJHOOOMHU U NBOAOMHH, ajll UX Npuiarohasa ofivuKkama CBOT
TpxkuiITa. Mako MHCIIMpHCaHa aHITIOCAKCOHCKUM, OJHOCHO F€pMaHCKUM
U3BOPHUM MOAeNuMa, y OpojHUM acniekTuMa Htanuja onctyna ofi OCHOB-
HUX Mofiena ynogobseaBajyhu ux ocobenoctuma fomaher mpasa.

Kagna ce roBopu 0 MofenvMa KOPMOPATUBHOT ylpaBibaka, mocebaH
aKLleHaT y UTaJlMjaHCKOM ITpaBy CTaBjba CE Ha TeJia KOja y CBAKOM OJf MOZie-
na Bpuie Haa3op. CBa Tpu Mopena UMajy og0op JUPEKTOPA, YUjH 3afaTak
jé ma BpLIHK ynpaBbauky PYyHKLHjY Y OPYILITBY, U KOHTPOJIHO TEJO KOje je
YCTaHOBJ/bEHO Ha PA3/IMUYUTE HAYUHE Y CBAKOM O] Mozesa. Tena koja Bpuie
Haz30p y CUCTEMHMa KOPIIOPATUBHOT yIIpaB/baka PasiuKyjy ce y CBaKOM
0Jl CUCTeMa 10 HauMHy u3b0pa U paspellewma, CBOM CacTaBy, OBJalIhewu-
Ma ¥ IY>KHOCTUMaA. TpaguLIMOHaIHU MOJIE je HajAeTa/bHUje PETYJIUCAH, U
OH je OCJIY’KMO Kao penep 3a ypehewe anTepHaTUBHUX MOZesa Tako 1a je
HaJI30pHU OpraH y jeJHOLOMHOM, OJHOCHO IBOJAOMHOM CHUCTEMY, YOOIH-
YeH [0 CTaHAapAuMa pajia onbopa peBusopa.

Hctopujat kopnopatuBHux pedopmu y UTanuju kapakrepuule mno-
Tpeba UTAMMjaHCKOT TPXKHUILITA a Ce YCKJIaoU Ca eBPONCKUM MPOMUCHUMa
U MehyHapogHUM TPEHJOBUMA W fia MOCTaHE KOHKYPEHTHHje, a Kpajiubu
UCXOJ, KOPNOPAaTUBHUX pedOpMH 3aBUCH OJi 0COOEHOCTH HUTATHjaHCKOT
IPUBPENHOT CUCTEeMA (CHA’>KHUX KOHTPOJIHUX aKLIMOHApa, AOMUHALH]e 110~
POAVYHUX APYIITABA, C/1ab0r TPXKHUILITA KOPIIOPAaTUBHE KOHTPOJIE).
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