TO01_06_CreBan Coropos.¢m; cTp. 71

IIpogp. op Ciuesan Hlozopos,
IlIpasnu gpaxyaumeiu, Hoeu Cao

Uckbydeme WiaHa u3 APYLITBA €2 OTPAHIYICHOM
oarosopuouhy

Pe3nme

Y paoy ce anaausupa omuitiu pasHU UHCTHUILYT UCK/bYHersad YAAHA U3 OPYULiiea
€a 0ZPAHUYEHOM 00Z080PHOULRY 3002 BAXNCHUX UAL OLLPABOAHUX PA3A02A, HE3ABUCHO 00
Kaoyyuparbd, Kao iocebHoz UpasHoz UHCHIUILYIIA UCK/bYYerbad YaaHa 3002 Heussp-
uterba obasese yHoulerba ya0za 'y Opyulitieo.

Hakxon ysoOHUX Hallomena pasmailipajy ce pasno3u 3a UCKbyderbe Kojil ce MOZY
CMATEPAIiU OUPABOAHUM, 11O 3AKOHY U Y2080DPY 0 OCHUBAY Opyuiitisa. Taksu pazaosu
Cy Heucityrberse 6uno Koje obasese 4aaHa U3 y2080pa 0 OCHUBAMY, HE3ABUCHO 00 cille-
ilena itle ilospede, aaul 1 Opyzu OUPABOAHL PA3A03U KOjU Ce TUYY AUYHOCIIU Al LIOHA-
utarba 4aaua, 6e3 ob3upa Ha rezogy kpusuuy. O0ayKy o UCKbYUerby OOHOCU CKY-
Hwitiuna Opyutitiea, eelilHoM 00 YKYUHOZ 6poja 2aacosa, ¢ itium 0a 4AaH OpYuLitiea o
YlUjem ce UCK/bYUerby 00ay1Yje He MOxHce Y1eCHIB08ailil Y 2adcaryy. Ayiiop ce 3aaaxce Od
244c08U Koju Upuilaoajy axkeom 4adamy He yaase y YKYiuaH Opoj 2aacosa y Opyuliigy
ipu OOHOULEbY 00AYKE O UCKBYHerY U KDUTLKYje 3AKOHCKO peulerse ipema Kojem ce
00AYKA O UCK/bYUerbY He MOXce OOHEIIL Y 080YAAHOM OPYULIIBY.

Ha kpajy paoa ce pazmaitipajy kopilopaitiu6HollpasHe U UMOBUHCKOIPAsHe flocae-
ouye uckmyyersa. Hckwyuerbem 4aanciligo 3a waana iipecitiaje, aau He U 4AAHCKU 00-
HOC Kao Hlakas, 00OHOCHO Y00 UCK/bYUeH0Z YaaHd. J[pyuiitieo uma iipaso 0a 00ay4u 0a
Aau fe itiaxkas yoeo upooaitiu Opyzum 4AaHO8UMA UALL HIpeRUM auluma uau ke 2a camo
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KYUUIU U OPHCATIY KAO COUCIBEHU YO0eo Ul Uosyhil, a UCK/bYUeHOM YAAHY Je OYHCHO
0a uciiaaitiu HaKHAOy UpouerbeHe 8PeOHOCIIU [E0Z yoeaa.

Kuwyune peuu: uckmwyuerse 4aana, pasaosu UCKmYUerbd, 00AYKA O UCKbYUeErY,
iipastia Oejciliea UCK./bYHerba

1. YBoane HanoMeHe

TMopen ucrynama WiaHa W3 APYILITBA, IPYIITBO Ca OrPAHUYEHOM OfrOBOPHOIIhY
MO3HAje jOIIl jellaH HAYMH jeJHOCTPAHOT MpecTaHKa WiaHCTBa. Taj Mpyru HauyWH je
MCKJbYUCHbC UJIaHa U3 IPYIITBA.

Vckibyderhe Kao HAYMH MMPECTAHKA WIAHCTBA Y APYIITBY Ca OTPAHMIEHOM OJrO-
BOpHOIIThy Ce 3aCHMBA HA UCTOM MPABHOM IPHHIIUITY Ha KOjEM Ce 3aCHMBA U HCTYIAHE
unana. HanMe, KOJT CBHX TpajHUX MPUBATHOIPABHUX, TIOCEGHO YTOBOPHHUX OfHOCA, Ipa-
BUWJIO j€ JIa IIOCTOju MOTYRHOCT jETHOCTPAHOT M3JIacka U3 TaKBOT OJHOCA KaJla 3a TO IMOo-
CTOje BasKHH, ONpaBlaHu pa3no3u. Kako KO WIAHCKOT OHOCA Y KAlUTAJICKUM IIPHU-
BPEJIHMM JIPYIITBAMA HeMa MOTYHRHOCTH OTKa3a Kao KOJi OONMTalliOHUX YTOBOpa 3aK-
JhydeHuX Ha HeofpeheHo BpeMe, TO ce y MpaBy MPUBPEHMX APYIIITBA IPECTAHAK WIAH-
CTBA HAa OCHOBY jE[THOCTPAHE BOJbE je/THE CTPAHE y WIAHCKOM OJHOCY CMATpa HEOMXOf-
HOM aJITEPHATABOM OJICYCTBAa MOTYhHOCTH H-€TOBOT OTKa3a.

3060r pa3nmka Koje mocToje n3Mehy caMiux KanuTaJICKUX IPYIITBa, MOTYRHOCT jen-
HOCTpPaHOT NpeKufiamha WIAHCKOT OTHOCA HHje Ha jefHaK HauMH ypebeHa y akuuoHap-
CKOM JIPYIITBY U APYIITBY Ca OTPaHUICHOM OIrOBOpHOIIThyY, 6e3 063mpa IITo je y 06a
THIA APYIITBA JOMIUHAHTAH OJJHOC KOjH OCToju n3Mehy WiaHa u ipyITBa (WIAHCKH Of-
HOC) JIOK je OfiHOC M3Meby caMuX WIiaHOBa IPYIITBA ciopegHor Kapakrepa. Koy akimo-
HAPCKOT APYINTBA, KA0 M3PA3UTOT APYIITBA KalUTAaIa, MOr'yhHOCTH jeJHOCTPaHOT Ipe-
KW WIAHCKOT OfIHOCA CY BeoMa Cy:KeHe. TaKko jefHOCTpaHu IPeKuy WIAHCTBA Off CTpa-
HE aKIroHapa Huje Moryh (aKIuoHap ce MOxKe OCJIOOOIUTH WIAHCTBA CaMO TIPEHOCOM
axIyje Ha JIpyro JIMIe), TOK je jeMHOCTPAHN MPEKU/ WIAHCKOT OfJHOCA Off CTPaHe IPYIII-
TBa Moryh, ajm caMo y OCTYIIKY Kafgyluparsa. Hacympot Tome, Ko ipyITBa ca orpa-
HUYEHOM OJIrOBOpHOIIThY, Ka0 KalUTaJICKOM APYILTBY Ca jaCHO MPEHNO3HATIHABAM 1 Ma-
Hb€ WITH BHIIIE HArJIAICHIM [IEPCOHAITHIM €JIEMEHTHMA, jeTHOCTPAHN IPEKUJ] WIAHCTBA
je Moryh Kako off cTpaHe WiaHa, TaKo W Off IPyIITBa. YnaH MOXKe MCTYIUTH U3 IPYILI-
TBa,”) a IPYINTBO MOXe MCK/BYUNTH WIAHA HE CAMO Y TOCTYIKY Kajylparsa, Beh 1 y
OTMIIITEM MOCTYIIKY UCKIbYYeHha 300T BasKHUX, OTHOCHO ONpaBaHux pa3nora. Kako cy
HE caMOo OCHOBH Beh U TIocIeNivIle NCKIbYUCha Y OBa [IBa CITydaja Pa3IIUTH, TO C& OHU
MOpajy IOCMaTpaTyé Kao [Ba pa3IndiTa MHCTUTYTA NCKIbYUeHa. Y OBOM pajly aHAIIM3H-

1. Ymop. Sudhoff, Der Gesellschaftsvertrag der GmbH, Miinchen, 1969. c. 355. 3a mBajmapcko
mpaBo ucro: von Steiger, Die Gesellschaft mit beschrankter Haftung, y: Kommentar zum Schweiz-
erischen Zivilgesetzbuch, V. Band, Obligationenrecht, Ziirich 1965 c. 530.

2. Buau o ucrynamy 4WiaHa BHIIe Y HamieM paay: Vcryname wiaHa U3 APYLITBA ca OTPAHHYCHOM
oxprosopHourhy, IIpaso u npuspepa, 5-8/2002.
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pa ce caMo OMIITH WHCTUTYT UCKIbYUeHha WIiaHa APYIITBA Ca OrPAaHMIECHOM OrOBOP-
HOIIThy U3 ONPaB/IaHNX pa3iiora, 6e3 MHCTUTYTA Kaayluparmba.

2. Pa3no3m HCKbydema

YUnaH ce U3 ApyIITBa HE MOXKE UCKIbYIUTH POU3BOJLHO, 3 OHMIIO KOT Pas3iiora, jep
Ou ce TO MPOTUBWJIO IPUPONIM WIAHCTBA. Y YIOPEIHOM IPaBy je yIVIaBHOM NpuxBaheH
CTaB Jla Ce WIaH APYIIBa MOKe MCKIBYIUTH CaMO W3 BaXKHUX Pas3iiora.

Y mamem 3akoHy o npexry3chiMa cy 3a ONIITH HHCTUTYT UCKIbYJeHha WiaHa Mpef-
BubeHe [Be rpyrie pasiora. YmaH gpymirea ca OrpaHIIeHOM OfITOBOPHOIITHY MOXKe Tpe-
Ma 3aKOHY OUTH MCKJbYUCH:

- aKO He UCIyHN 00aBe3e yTBpheHe yroBOPOM O OCHUBAKY JIPYIITBA WK

- U3 IPYTUX ONPaBIaHUX Pa3Iora.

Kao m1T0 ce By, HaIll 3aKOH TOBOPH O OIPABIAHIM, a He BasKHUM Pa3iio3nMa, ajlu
Ce y CYIITHHY PaJivi O MCTOj WICju ¥ ICTOM MIPABHOM CTaHAAPHY.

HeuncnymaBame o6aBe3a U3 yroBopa O OCHUBAIGY APYIITBA je IO 3aKOHY YBEK
OTIPaBAaH Pa3lIor 3a NCKIbyUeHe. 3aKOH IIPH TOME He IPaBU HAKAKBY pas3iiKy mMeby
nojenuHuX 06aBe3a. [IpeMa Tome, HencnymaBame OO Koje 00aBe3e WiaHa npenpube-
HE YTOBOPOM O OCHHBAHKY je MCTOBPEMEHO W ONpaBfaH Pa3ior 3a UCKIbyIeHme. 360r
OBAKBOT 3aKOHCKOT IpaBmiIa HAje MOTPEGHO THM YTOBOPOM NOCEOHO HABECTH ia Ce He-
UCIyHaBamke¢ CBaKe MpefBrbeHe o0aBe3e WiaHa cMaTpa ONpPaBJaHMM pPa3IoroM 3a
uckIbydewme. C npyre crpade, MebyTrM, yroBOPOM O OCHUBAKY OU ce MOTJIO IpeBHye-
TH Jla HEWCIyHhaBamke HEKWX 00aBe3a WiaHa He MpeficTaB/ba ONpPAaBJaHd paszjior 3a
WCKJbYUCHe¢ WiaHa. AKO YrOBOPOM O OCHUBamy HUje MebyTnM, peBrubeH HUKAKaB
M3y3eTaK Of] 3aKOHCKOT TpaBWiIa, Tajja Ou HEWCIyHhaBamke OWIO Koje o0aBe3e uiiaHa
npeaBrheHe THM YTOBOPOM IIPECTARIbAIO ONPABIaH Pa3JIor 3a UCKIbYUeHe, 0e3 0031-
pa IITO TIO CBOM 3HAYajy HEUCIyHhcHE HeKe 00aBe3e He Ou, mHaue, OMIo KBATMUKO-
BaHO Ka0 OIpaBAaH Pasyor.

Koje cy To 06aBe3e, 3apucuhie off CampsKUHE YTOBOPA O OCHUBAKY. Y CBAKOM CITyJa-
jy y Te o6aBe3e He Tpeba yopojaT 06aBe3y YHOIIEHa YJIora y IPYILTBO, jep je TO OCHOB
3a UCKIJbYUeH-e Y ToceOHOM MOCTYIIKY Kapyippama. Of apyrux o6aBe3a TO MOry OUTH
00aBe3e Ha CriopefiHy YMHUI0Y, 00aBe3e JIOMYHCKE yIriaTe u ipyre ob6asese, Moy ycio-
BOM J1a Cy HEABOCMIICIIEHO YTBpHEHE YTOBOPOM O OCHUBAKLY APYILTBA.

Y 3akoHy o nmpeny3ehinma ce HAINTa He TOBOPH O CTETIeHY MOoBpefie o0aBe3e Mpef-
BubeHe YTOBOPOM O OcHUBamy. To 3HaUM Jla ce cBaka MmoBpeja OBAaKBUX 00aBe3a Mo 3a-
KOHY CMaTpa OTIPaBJaHNM PA3JIOroM 3a HCKIbYUEHh-¢ WiaHa 13 ApymrBa. OBaKBO pellle-
€ je HECYMIGMBO BEOMa CTPOro W'y YIIOPEHOM TIpaBy HeyoomuajeHo. [omro nekiby-
YeHe WIaHa W3 IPYIITBA MPON3BOIN TEIIKe TOCIEWIIE 33 TOT WIAHA, Al W 030MbHE

3. 3a Hemauko mpaBo BuAH Tako Hamp: Baumbach-Hueck, GmbH-Gesetz, 13., neubearbeitete
Auflage, Miinchen, 1970, c. 148, a 3a mBajijapcko npaso: von Steiger, oI uT, c. 529, Kao u 1. 822
cT. 3 3akoHa o obnuranujama llIBajmapcke.

4.  B.un 388 ct.130II-a.
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TIOCIIEAMIIE 32 CaMO JIPYIITBO, TO CE UCKIbYIECHE CMaTpa KPaji-oM MepOM,S) OHO je ulti-
ma ratio®, TIPH peliaBamy NpodiieMa KOju Cy y IPYIITBY HACTAJIH, 11a Ce BasKHUM Pa3Jio-
TOM CMaTpajy caMo TellKe MoBpefie 00aBe3a Off CTpaHe HEKOT WiaHa.

3a mocTrojamke TOBpENie YTOBOpHE o0aBe3e MpelBhbeHe YrOBOPOM O OCHUBALY
ApYIITBA HAje OfTyvyjyha KpuBHIIa WiaHa. 3aKOHOM je HENCIyhehe 00aBe3e yTBpHEeHO
00jeKTUBHO, HE3aBUCHO Off KpuBHIle WiaHa ("...aKO He HCIyHH 00aBe3e yTBpheHe yroBo-
POM O OCHEBaY ApyIITBa...")®) mITO je pasymIbiBO, jep Temkohe y (PyHKIOHHCAEY
ApyIITBA 300T HEUCIYIheHha 00aBe3a HeKOT WiaHa, MOTY OWTH jeTHaKO 030MIbHE M Kaja
4JlaH HHUje KPHB 3a HEUCIymewe. KprBrila ulaHa HUje HEONXOfHa MPETHOCTaBKa 3a
UCKJbYUEHhE HH Y APYTEM IIPABAMA.

Jpyru onpagyany pasiio3n 3a HCKIBYUEHE CY CBE OHM KOjH C€ KO TaKBH MOTY KBa-
TA(HUKOBATH, a HE TIPEICTaBIbajy HENCIYhEHmhe HeKe 00aBe3e NpeiBubeHe yroBOpOM O
ocHUBamwy. T Apyru onpasfaHy pa3ino3n MOy OUTH YTBpHEH! yroBOPOM O OCHUBAKLY 1
Tajja OHM UMajy CBOjCTBO ONpaBAaHUX pa3jiora 1 Kajga 6e3 TakBe KBanurKaIyje y yro-
BOpY O0jEKTUBHO, 300T CBOT 3Ha4aja, He OM caMu Mo ceOu MOTIIM OUTH KBaTU(PUKOBAHU
Kao OIpaBIaHy pa3lo3u. YKOIHMKO, MebyTHM, IpyrH ONpaBfiaHy pas3iio3u HICY YTBpbe-
HO OBUM yrOBOPOM, OCTaje Jla C€ Y CBaKOM KOHKPETHOM CIIy4ajy MpoIerbyje Aa I HEKA
pas’or NpefcTaBba ONpaBfaHd Pa3NIor 3a NCKIbyJeHhe YWiaHa U3 IPYIITBA WX He.

Paznosn HaBeleH: y yroBOpY O OCHMBamY JIENYjy CaMo IpeMa WIAHOBAMA KOj! Cy
Taj yroop npuxBatwiy. HakHagHe m3MeHe yroBopa y TOM Iorefy o6aBe3yjy camo
YIJIaHOBE KOjH CY Ha FHUX NIPUCTAIIH.

Pasno3u HaBeeHn y yroBOpy O OCHMBaKy MOpajy OuTu ofipebeH, jacHo npenusn-
panu. He 6u ce Mora cMaTpaTy BaJbaHoM ofipefda y yroBopy Ipema Kojoj je orpaBiaH
pas’Ior CBaKM pasiior KOji Kao TaKaB YTBPH CKYIIIITHHA IPYIITBA.

Koju Ou mMornmm OWTH KpUTEpHjyMU 32 YTBpbUBaHm-€ ONpaBIAHOCTU pas3jiora 3a
UCKIbydeHe? Y yIOpEeHOM IIPaBy Cy YTBPHEHU HEKU Off TUX KPUTEPHjyMa KOji O1 MOT-
J1 GUTH NIPUXBATIBMBY M 3a HAIlle TpaBo. Tako ce cMaTpa jja BasKHY WM ONPaBIaHK
Pas3’o3u MOry GUTH KaKo y IMYHOCTH YJIaHa, TaKo M Y FerOBOM IOHalIaky. UnmeHnne
KOje ce T4y JITYHOCTH YIaHa WU HerOBOTI MOHAIllakha MOpajy OWTH TakBe fia je 300r
HbHIX JJaJbe TIOCTOjakbe IPYIITBA 32 H-HX NMOCTaJIO HENPUXBAT/FMBO WK Gap f1a je HocTano
omacHo yrpoxeno.') Kpurepujymu 3a yTBphuBame BasKHIX pasjiora cy IMOCEGHO CH-
CTEeMaTHYHO ¥ IPEeTHAHTHO faTi y Harpry HoBor 3aKkoHa O ApYIITBIMA ca OrpaHmude-
HoM opiroBopHotthy Biane Hemauke u3 1972. roguse y KoMe je IpeaBUbeHo fia "sancan

5. Yuop. Hamp. Altmeppen u: Roth/Altmeppen, GmbH, Gesetz betreffend die Gesellschaften mit bes-

chrinkter Haftung, 3. neubearbeitete Auflage, Miinchen, 1997. c. 642.

Steiger, om. muTt. c. 537.

3a Hemauko npaBo Tako: Baumbach/Hueck, om. mut. c. 148.

B. un. 388 cr. 1 30I1-a.

3a Hemauko npaso Bupgu Hamp.: Baumbach/Huech, ibidem; 3a mBajuapcko mpaso: Steiger, oIL

nur. c. 537.

10. CnuyaH craB IIOCTOjU M Y HeMaukoM IipaBy. B. Hanp. Becksches Handbuch der GmbH (Zitzsch),
Miinchen, 1995. ¢.799.

11. Baumbach/Hueck, on. muT. 148.
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pasnoe, Haume, UOCHIOjU KAOA YAAH C80JOM AUHHOUIRY uau HOHAULArbeM OOCTIU3AMe
Yuba OpYUIIGa YUUHIL HeMOZYhum Ul 030UBHO YZPOoXceHUM, Ul Kaod ce uHade 3602
AUYHOCHIU WAL HOHAULAMA YAGHA HeZ08 OablU OCHIAHAK Y OPYUWIIIBY 1loKA3Yje Kao He-
fooHouus" 1) ITpu ToMe ucKIbyUee Huje JOMYIITEHO aKo APYIITBO "mperehe Tem-
Kohe" MOKe OTKJIOHUTH J[PyrUM CpeJZ[CTBI/IMEi.B) OBakBU KpUTEPHjyMU O MOTJIN OUTH
NPUXBaT/bUBA U NP NPOLEHNBaby ONPAaBIAHOCTH Pa3jiora 3a UCK/bYYEHE Y HalleM
1pasBy.

INpumrkoM NpolekhUBakbha ONPABIAHOCTH Pa3liora 3a UCKIbYJYeHhe MOopajy ce y3u-
MaTH y 003Mp CBE OKOJIHOCTH KOHKPETHOT ciryvaja. [ToceGHO mpyu ToMe Tpeba uMaTH y
BUJly ¥ KapaKTep KOHKPETHOT JApylITBa. HanMe, OKOHOCTH y Be3U ca TU4YHOIhY MIn
MOHAIIAK-EM WIaHa Cy 32 OBAaKBY KBATM(PUKALH]Y, YTOIMKO 3HAYajHUjEe YKOIUKO KOH-
KPETHO JIPYLITBO UMa y ceOH BHILIE NEPCOHATUCTUYKUAX enemenara.'¥) To, MebyTum,
HHMKAKO He 3HA4H /1a U KOJ] U3PA3UTO KANUTATACTHYKHX APYIITABA Ca OTPAHMYEHOM Off-
TOBOPHOIIThY pa3o3u KOjU ce TUYY JIMYHOCTH YIaHa WM HErOBOT IIOHAIIAha HE MOTY
OWUTH ONIPaBJaHN Pa3llo3n 32 I/ICKILy‘IeH)e.ls)

Kao onpappanm pasinosu 3a NCKIbYIeH:e MOT'Y ce HaBECTH, IIpe CBera, OHHU KOjH IIPo-
M371a3e U3 caMor 3aKoHa. Tako 61 cBako 030MILHO KpIIIeHe 00aBe3e JIOjaJTHOCTH YWiaHa
MOIVIO OWTH OpaBiaH pa3iior 3a KBEroBO UCKIbYUeHe, HOCEOHO KPIIIEHe OHUX BAIOBA
Te o0aBe3e KOju Cy OCEOHO PETyIUCaHu 3aKOHOM. Y TaKBe ciIydyajeBe Ipe cBera yiaasu
Kplewe 3a0paHe KOHKYpeHIje. 3aKOHOM O Tipeny3ehiMa je H3pIIruTO PerymcaHo aa
KpIIEHe OBe 3a0paHe OffH. KiIay3yJie KOHKYPEHIHje MOXKe TOBECTH 10 MCKIbYUeHa Wia-
Ha W3 IPYIITBA Ca OTPAaHUIEHOM OILFOBopHOH]hy.16) Aunn, y TakBe ciydajeBe Ou ce MOT-
J1a yOpojaTy ¥ ipyra, o 3aKOHy HENPHUXBATIHHBA, TOHAIIAA WIAHA TPYIITBA, KAO IIITO

jé HeoIToBaksE KIIay3y/Ie O KOH(IMKTHOCTH HHTepeca’ /) u fp.

Omnpasfiad pa3nor 3a UCKIbYYEHE MOTY NPEACTaB/baTh M JIMYHA CBOJjCTBA WIaHA
WITH H-ETOBO TIOHAIIIak-e TIPe 3aKIby4eha YTOBOpa O OCHUBAKY APYIITBA. Y TaKBe pa3-
siore O Hamp. TpebGaso yOopojaTH HEMCTUHUTO IpeCTaBbabe HIBOA 00pa3oBamha WiK
CTPYYHOCTH WIaHa, IPUKPUBAL-E YAHH-CHIIIE Ja je 610 ocybuBaH 3a oipehena KpuBrmyHa
ena, moceGHO OHA U3 PUBPENHE chepe U CIL.

KonayHo, onpagfiad pasjior 3a UCKIby4ere MOKe OUTH U OHaj KOjU HUje PEBHU-
ben yroBopoM o OcCHEBamY APYILTBA, 2 HAje HU 3aKOHOM YTBPHEH Kao HENPUXBATILUBO
MOHAIIIAKk-E WIAHA APYIITBA. TakBy pa3iio3u OM MOIJIN OUTU APYrH, 3aKOHOM HEMMEHO-
BaHM OOJIHIIM TIOBpeye 00aBe3e JIOjaTHOCTH YJIaHa, ajli M APYI! pa3iiosy, 3a Koje WiaH
HHje OTOBOpPaH, ajii KOju 00jeKTUBHO, 300T CBOT IOCTOjaha MPEACTaB/bajy OnpaBiaH
paznor. Takeu 6u OmiM pa3io3n KOju OOjeKTUBHO JIOBOJIE Y MUTAE Ialbe TIOCTOjahe

12.  Altmeppen, omn. nur. c. 642.

13. Ibidem.
14. Altmeppen, om. 1uT. 642.
15. Ibidem.

16. B.um. 92 cr. 1 u 4. 30I1-a.
17. B.wunr. 93 30II-a.
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APYILITBA, 300T TOra IITO YTPOKaBajy OCTBApMBA-EC IAIha APYILITBA, WK 300T TOra IITO
j€ 3a Apyre WiaHOBE APYIITBA Ja/bM OCTaHAK HEKOT WIaHAa Y APYIITBY HEONHOIIBYB.
Kao u xop HencrymaBama yroBOpoM NpefBrheHnx 00aBe3a, TaKo M KO IPYTUX
OTIpaBIaHMX pa3liora KpMBUIA WiaHa HHje OTydyjyha, Maga Moxke OUTH BakKHA VH/W-
Kalyja 3a yTBpbuBambe "onpaBiaHoCTH" pa3yiora.
WNHuade, yroBOPOM O OCHUBAaEY WIHM CTaTyTOM APYINTBA HE MOXE CE MCKIBYUHUTH
TPaBO IPYIITBA Ha HCKIbYIEHC WIaHA.

3. Opnyka o HCKby4emy

3a crpoBobeme TOCTYIKa UCKIbYIeHa aKTUBHO je JISTUTAMHACAHO CaMo JIPYILTBO,
He 1 Apyru wiaHoBu. OBaKBO NPABIIO KaO HECIIOPHO BaXKU M Y YIIOPEJHOM IIPaBy.

Y mpaBy fpylITaBa ca OrPaHUYEHOM OArOBOpHOIIhY Cy IO3HaTa fiBa CUCTEMA
WCKIby4erha dnana. [IpBu ccTeM je cucteM CyIcKor UcKibydema. therosa cymruHa je y
TOME JIa Ce MICKJbY4eHhe WIaHa BPIIH CYJCKOM OIYKOM, Ha 3axTeB ipyiursa. [Ipermno-
CTaBKa 3a TOJHOIIEHE TYXX0€ 32 NCKIbYUEHE je MPETXONHO JOHOIIEHe OTyKe CKYII-
IITHHE [IPYIITBAa ONHOCHO CKyIa WIaHOBa JIPYINTBa O MCKIby4emy. TakaB cucTeM je
TPUCYTAH Y MHOTHM TPABIMA, H3Mehy OCTATNX y HEMAUKOM H IIBAjlAPCKOM TpaBy.2))
3a nopHOIIEHkE TYK0€ 3a UCKIbYUeH¢ OBIAIIheHO je caMo JPYIITBO, IPEKO CBOT 3a-
CTYIIHHIKA, aJI¥ He ¥ APYTY WIAHOBH IPYILITBA.

Jpyru cucreM ce MOXe Ha3BaTH ayTOHOMHIM CHCTEMOM OJH. CHCTEMOM ayTOHOM-
HOT' OJUTy4rBamba. Y OBOM CHCTEMY UCKIbYUEHC WIaHA CE BPIIU OIYKOM CKYMIITHHE
OJIH. CKYIIa YWIAHOBA APYILTBA, a HE CY/ICKOM OJITYKOM II0 Ty>K0u ApyirBa. OBOM cucre-
My IIpHIIajia ¥ Hallle IIpaBo.

Y HailleM IIpaBy OJIYKY O UCKJbY4EHY JOHOCH CKYMIITHHA APYIITBA. AKO CKYII-
IITHHA Y APYLITBY HHje OpraHM30BaHa Kao rnocebaH OpraH, OIIyKY OHOCH CKYII WIaHO-
Ba JIPYIITBA.

Omnyka ce y HallleM IpaBy IOHOCH KBanukoBaHoM BehmHoM. CMmartpa ce fia je
OJUIyKa JIOHEeTa aKo je gobmna BehuHy off yKynHor 6poja I1acoBa y IpYIITBY. 2 Opa 3a-
KOHCKa HOpMa je KOreHTHOT KapaKTepa, YrOBOPOM O OCHUBAHY Y CTaTyTOM JPYIITBA
ce 3aKOHOM yTBpbeHa BehrHa He 61 MOTJIa CMar-HBaTH.

ITpumukoM HoHOIIEHa O,IUI;Ke O MCKJbYUEHY, WIaH [PYIITBA O YUjEM CE UCKIbYUe-
by OTyuyje He MOxe riacari.”>) CIIMdHA elliersa TOCTOje 1 Y HEKIM PYTHM IPBH-
ma.?*) C 0631poM Ha OBAKBY 3aKOHCKY HOPMY MOYKE CE IIOCTABHTH IIHTAH:E A JIH CE [IIa-

18. B.un. 389 ct. 3 30II-a.

19. 3a nemauko mpaso ynop.: Becksches Handbuch der GmbH, 1995. c. 797; 3a mBajnapcko: Steiger,
om. 1urt. 537.

20. B. Baumbach/Duden, om. mut. 149; Becksches Handbuch der GmbH, c. 797; Altmeppen, on. nut.
642; Steiger, om. ut. 538;

21.  B. . 388. 30I1-a.

22.  B.wun 388 cr. 1 30II-a.

23. B.wum. 388. ct. 2 30I1-a.

24.  Ymoop. Becksches Handbuch der GmbH c. 797.
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COBM KOjH TIPHIAJIAjy WIAHy O YMjeM Ce MCKIbYYCHY OTydyje ypauyHaBajy y yKylaH
Opoj IyacoBa y ApyIITBY win He. OfroBOp Ha OBO NMUTAE HUjE jeHOCTABHO faTu. Y
MIPHJIOT TIO3UTHBHOT OAroBOpa OW ce Morvia HaBecTu 6ap fBa pasiora. C jefHe cTpaHe
cama CTIIn3alyja 3aKOHCKe HoOpMe yIyhyje Ha OBakaB 3aKJbydak ('WIiaH APYINTBA ...HE
MO3Ke TJTacaTh O CBOM MCKJbYUCHY " - He TOBOPH Ce, IaKyle, O TOME Jja HeMa IPaBo Iiaca)
a cipyre CTpaHe UCKIbYUeH:E, Kao Kpajia Mepa, Ou TpeGasio Ia ce PeCTPUKTHBHO MpH-
MemYyje, a O, y CITyJajy HejaCHUX WITH HelPEIM3HAX 3aKOHCKAX HOPMH TyMaderhe Tpe-
6aJto f1a ujie y KOpUCT OCTaHKa WiaHa y ipyurrBy. C apyre crpane, MmebyTum, oBakBo Ty-
Maueme Y CBOM KpajibeM pe3yNTaTy, 3Haul [la MAambUHCKY WIAHOBHM HUKaga HE MOTY
HCKIbYIHTH BehIHCKOT {iIaHa ApyIITBa,>) Ge3 0631pa ITO OCTOje ONPABIAHH Paslio-
37 TipefiBhHEeHn YTOBOPOM O OCHMBamY pyluTBa. Hbuma Gu Ha Taj HAYMH OCTalla caMo
MOryhHOCT WCTymarma U3 APYIITBA Y3 3aXTeBamhe CBEHTYaAIHE HAKHAJE IITETE KOjy CY
300r uCTynama nperpnenn. Tume 6u ce, n3Meby ocranor, HapymaBao ¥ MPUHIMII jefI-
HaKOI' TpeTMaHa 4JIaHOBa ApYyIITBA. 300r Tora 6M WIakK, Mo HallleM MUIIUbEHY MPHUX-
BaT/bUBHje OWIO 3aKOHCKY Ofpen0y TakKo TYMAadwWTH Jja ce [NIACOBU WIaHa O UHjeM ce
HCKJbYUCHY OJiTydyje He yOpajajy y YKyIHe Ii1acoBe y IpyIITBy. Jlomyie, mpu TaKBOM
TyMaverhy OM MaFWHCKY YWIAHOBM MOIVIM MCKJBYYIHTH BehMHCKOT WiaHa W3 JpyIITBa,
aym OM OH YBEK MOrao Ja TaKBY OJUTYKy MOOHWja y CY[CKOM CIIOPY, aKO CMaTpa Jia je OHa
HeocHoBaHa.20)

Y 3aKkoHy je caipsKaHO U jeqHO CHEIM(PMIHO MPABIIIO 3a ABOWIAHA JPYIITBA Ca
orpaHmdeHoM ofiroBopHoIhy. HanMe, ako IpymTBo uMa caMo jJiBa WiaHa "jefaH YwiaH
HE MOXKe IOHETHU OIITYKY O UCKIbYUEHY IPYrOr WiaHa. "27) Cmmcao oBakse HOpPME je He-
jacan. TakBo mpaBWioO je, MOAyIIe, HeKaa BasKWIO Y TpaBUMa KOja HUCY IpHUXBaTaja
jeHOWIaHA IPYIIITBA, aJlv je TaHaC CKOPO Y CBUM NpaBnMa MpuxBaheHo /1a je Mpyireo
ca OTPaHUYCHOM OJIrOBOPHOIIhY MOryhe Kao jeqHOWIAHO, HE CaMO HAKHAJHIM CTHIA-
FEM CBUIX yfieJia APYIITBa Y jeHO] pyIy, Beh W MPUINKOM OCHUBaMa. Y TOM CMHUCTY je
W3BpIIICHA W XapMOHU3aIlyja npaBa y EBporickoj YHPIjI/I.ZS) Y HEeKMM HaAIMIOHATHVIM TIpa-
BMMa je 360T Tora Moryhe MpUMEHUTH HCTUTYT UCKIbYUeHa 3 WIAHCTBA U Y TBOWIAHIM
IIpYH_I'I‘BI/]MELZQ) Perieme cafgpskano y HailleM 3aKOHy OHeEMOryhaBa IpUMeHY HHCTUTYTa
UCKIbYYCHha Y IBOWIAHKUM JIPYIITBAMA U KaJa Cy UCIYE-CHA 3aKOHCKHU YCIIOBH, Tj. Kajia
3a TO MOCTOje ONpaBAaHu Pa3Jio3u (Harp. ¥ Kajia Cy OHM U3PUYKTO NpefBUHEHU YTOBO-
POM 0 ocHEBamY ApyiTBa). OBaKBO MpaBWIO OU, MO HAIlIEM MULIULEY de lege ferenda
TpeGayo HAIYCTUTH U TO3BOJIUTH UCKIbYYCHHEe WIAHA W Y MBOWIAHNM JPYIITBAMA. Y

25. OBakBO pelIelme H3PUUUTO je cafpKaHo y wi. 822 cT. 3 llIBajmapckor 3akoHa 0 obiuranygjama,
npeMa KojeM OJUIyKy O HCKIbYYely MOXe NOHeTH caMo BehWHa diaHOBa, KOja HCTOBPEMEHO
npefcTaB/ba BehnHy OCHOBHOT KannTaja JpyIITBa.

26. Y ToM cMmuCny u3jallilbaBa ce W Biafajyhe MUIUbeme y HEMaukoj NPaBHOj TEOPHjH, jep ce
3af0Bo/baBa ca "BehmHOM rimacoBa ocranux unaHoBa apymTsa'- B. Becksches Handbuch der
GmbH, ibidem.

27. B.wumn 388 cr. 4. 30I1-a.

28. Y Hupextusu EY 89/667 uspuunto je npepsubeHa MoryhHOCT NOCTOjamba jeIHOUNIAHUX APYIL-
TaBa ca OrpaHIYEHOM OJirOBOpHOIIhY.

29. B. Becksches Handbuch der GmbH c. 797; Baumbach/Hueck, om. murt. c. 149.
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TOM CIIy4ajy Ou, Kao M KOJ| HCKJbyUeHa WiaHa ca BehMHCKUM yaenoM, NCKIbYdeHOM
YIIaHy ocTajia MOryhHOCT ia Y CyZICKOM CHOpY MoOuja TOHETY OIVIYKY O HCKIbYUEHY, ITa
61 O ONIPABJJAHOCTH PA3JIOra 3a NCKIbYIeH¢ Ha KPajy 00jeKTHBHO OTyInBao cyj. OBa-
KO, IIp TocTojeheM 3aKOHCKOM pellierY, APYTOM WIaHy OCTaje caMo MOI'YhHOCT fa cam
WCTYIIN U3 APYIITBA, JOK OU WIaH 3a KOra II0CTOje ONPaBIaH! Pa3jio3u 32 NCKIbYUCHe
0CTao y IPYIITBY.

AXO TIOCTOje pa3yIo3u 3a HCKIBYUEH-E KOJ[ CBHX WIAHOBA, Tala CE CMaTpa J1a IPaBo
Ha OJTyYMBaIbE O MCKIbYUCHY MMajy WIAHOBU KOJI KOjUX CY TH Pa3IO3u Makbe 3aCTyII-
JbEHU. Y KOIIMKO O pa3ino3u OWiM MOAjefHAKO 3aCTyIUbeHN KOJ] CBUX YJIaHOBA, OTyKa
0 MICKJbYUEHY ce He OM MOIJIa IOHETH, n3a3 Ou ce Morao Hahu caMo y HCTYTIamy Toje-
VX WIAHOBA WA Y JINKBAALH)H npynrrBa.30)

AKo ce 1Be rpyme wianoBa MebhycoGHO UCKIbYUe, Tafia je pellemhe Moryhe camo 1mo-
KpETameM CYJICKOT CIIOpa, OH. TOHOIICHH-EM MPABOCHAKHE CYNICKE OTTYKE.

Nckibydyenn uiaH MoKe, MHa4e, TOKPEHYTH CIOp MIPef CYIoM Y poky ofi 60 naHa of
JlaHa Kajia My je IOCTaBIbeHa OIIyKa O UCKIbYICHY.

4. IIpaBHa JejcTBa HCK/bYYeHha

Vckibyuere WiaHa U3 PYIITBA IPOM3BOAM APYIUTBEHONpPAaBHA (KOPIIOPATHBHO-
NpaBHA) ¥ IMOBUHCKOIIPABHA JIEjCTBA.

4.1. IpymiTBeHONpaBHA (KOPNOPAaTHBHONPABHA) [IejCTBA

HckibyuereM npecTaje WIAHCTBO UCKJBYUECHOT WiaHa y ApymTBy. TpeHyTak npe-
CTaHKa WIAHCTBA 3aBUCH Off TOTa Jia JIX je TIOBOIOM JIOHETE OIVIYKE O UCKIbYIEH:EY IO-
KPEHYT CYACKH CIIOp WIHN He. AKO je CIop TIOKPEHYT, WIAHCTBO Y PYIITBY IIPECTaje y
TPEHYTKY JIOHOIIEH-a IPABOCHAKHE CYJICKE OUTYKE O HCKIbYUYEHY, a aKO CIIop HHje HO-
KPEHYT, JaHOM JIOHOIICH-a OIITYKE O HCKIbYICHY.

JlpyIITBeHONpaBHA AejCTBA UCKIbYUEH-¢ TIPOM3BOIU KAKO Y YHYTPAIIHEM OJTHOCY Y
[PYILTBY, TAKO ¥ Y CIOJBAIIHEM OJJHOCY IpeMa TpehuM mipMa. Y OfJHOCUMA YHyTap
[PYIITBA UCKJbYIEH-¢ TPON3BOIN MPECTaHAK WIAHCKOT ofHoca. OJf TpeHyTKAa IPEeCTaH-
Ka WIAHCKOT OJTHOCA TIPECT4jy WIAHCKA paBa 1 00aBe3e UCKIbydeHor wiana. OcTajy ca-
MO TIpaBa 1 00aBe3e NCKIbYUCHOT WiaHa KOoje He TIPONCTUYY U3 WIAHCTBa, Beh ce 3acHu-
Bajy HAa MHIVBUYAJTHOM OJHOCY MICIbYIEHOT YJIaHa U APYILTBA, KAO IIITO CY MIPABO Ha 3a-
CTyIIaE€ TI0 OCHOBY IMYHOMORKCTBA 1 CII. Y CHOJhAIIFeM OTHOCY IipeMa TpehiM JvmmmMa
UCKIbYUCH-¢ OU TpeOaIto fja MPOM3BOMIH JICjCTBA TEK YIIMCOM MCKIbYUEHha Y CYNICKU PETH-
cTap, OTHOCHO Off TPEHYTKA Kajia je CaBecHO Tpehe Jwile CTeKITo ca3Hame O TOM UCKIBY-
Yerberby (HAIp. Ha OCHOBY 0GABEILTeHha Koje je TOGIO Off ApyLTBa).>2)

30. ¥Ymop. Altmeppen, o1 UuT. c. 642.
31. B.wum 389 cr.2 30IT-a.
32. VYmuop. Steiner, om. mut. 533 “534.



C. Illoropos: Mckibydeme 4laHa U3 ApYLITBa ca OTPAaHUYEHOM OATOBOPHOIIThY 79
(cTp. 71-81)

4.2. IMoBHHCKONPABHA JiejcTBA

VckibydeHn 4iaH [pYIITBAa MMa IPaBO Ha HAaKHAJy NPOLEHEHe BPEIHOCTH CBOT
yaena,>?) a gpymITBo MMa paBo Ha HAKHAY IITETe MPOY3POKOBAHE HCKIbYUEHEM Wa-
Ha.

a) Haknaoa tipoyersene epeorocitiu yoeaa. ITpaBo wiaHa Ha HaKHay IPOLEHEHE
BPEJIHOCTH yfea je HeroBO OCHOBHO MMOBHHCKO IIPaBO IIPH MCKIbYJEHY U3 APYIITBA.
Hckibydeme HeMa HIKaKaB Ka3HEHN KapaKTep, Ia NCKIbYJeHN WiaH He Tpeba Jja pe-
Tpiu puHAHCHjCKY 1rTeTy.>Y) 3a pa3TEKy Of MpaBa Ha HAKHAJY BPEJHOCTH y/ie/Ia 4IaHa
KOjH KICTYTIA U3 IPYINTBA, IPaBO HA HAKHATY MCKIJbYUEHOT WIaHa Ce He MOXKe MCKIbY4H-
TH ATV YMaUTH YTOBOPOM O OCHUBamY pyITBa. OBakaB WiaH HE HAIYIITa APYIITBO
CBOjeBOJBHO Beh NPHHYAHO, ITa My ce HaKHajia BpeAHOCTH yAena Mopa npu3Haty. HaunH
NpOLIeHe BPETHOCTH yHiella ce MOXKe OJIPEfITH YTOBOPOM O OCHMBAKY APYILTBA, a aKO
ce TO He YIMHH, IIporieHa he ce BpIMTH Ha OCHOBY IIpaBHIa CTPYKe.

3a pa3nuky off pellemha y HEKUM APYIHM IIpaBAMa y KOjuMa HCKIbYJIeHH WIaH IMa
IpaBo Ha HaKHajly CTBapHE BPE[JHOCTH yfiefIa,”’/ y HallleM IIpaBy OH MMa IpaBoO Ha HaK-
HaJly IPOLIEH-eHE BPETHOCTH yyiea.

Y norneny nuTama y KOM TPEHYTKY ce HpOLeryje BPEHOCT yiiella NCKIbYIeHOT
ytaHa TpeGano 61 cMaTpaTH fia je TO TPEHyTaK IIPecTaHKa WIAHCKOT OHOCA.

ITpaBo Ha HaKHaRy BPETHOCTH Y/esa IOCTaje MOTPasKMBaHke NCKIbYUEHOT YIaHa y
TPEHYTKY HCHOT YTBpbUBama Off CTpaHe APYIITBA, OTHOCHO Off TPEHYTKA MPUXBATamba
TaKo yTBpheHe HaKHafle Off CTPaHe MCKIbYUEHOT WIaHa, a aKo je UCKJbYJIEeHH WIaH II0-
KPEHYO CIIOp TIOBOJIOM BUCHHE T€ HaKHAfIe, Y TPEHYTKY PAaBOCHA’KHOCTH CYJICKE OJUTyKe
0 ToMe. OBO IOTPaKUBAKHE JOCIIEBA Y TPEHYTKY HErOBOT HECIOPHOT YTBphIBarba. )

Ha BucrHy BpeiHOCTH HaKHajie TPOLeH-eHe BPEHOCTH y/iella He YT4e YMH-CHANA
fla JIM je UCKJbYYEHH WIaH KPHB 3a UCIbyuere. BrcrHa HakHaje ce yTBpbyje 00jeKTrB-
HO, Ha OCHOBY IIpAMEHe NpaBIJIa 3a MPOIIEHY, a APYIITBY OCTaje caMO €BEeHTYAJIHH 3aX-
TEB 32 HaKHAJy IITeTe KOjy je MpeTpIeno 300T NCKIbydera WIaHa.

Ha Teper kojux cpepcraBa APYIITBO MOXKE UCITIATHTY HAKHATY NPOLECH-EHE Bpef-
HoctH yaena? OproBop Ha OBO NHTAame je MOBE3aH ca NMUTAkEM KaKBO je JIEjCTBO
UCKJbY4€Hha Ha YEO UCKIbYYEHOT WIaHa.

HaveHo, NcKibyderhe uiiaHa JJOBORH [0 TPecTaHKa HEeroBOr WIAHCKOT OfHOCa Y
[IPYILTBY, aTd He ¥ [0 NpecTanka wianctsa yormrre.*)) Yo nckibyderor wiana e
npecraje, Beh ce crap/ba Ha pacloiarame ApyIITBY. [JpyIITBO NMa IpaBo fa OmTyqn

33. B.wum 389. cr.130II-a.

34. Y 388. cr. 5 30I1-a.

35. Baumbach/Hueck, on. mut. c. 150.

36. Ilpomena ce BpIIM Ha CTU HAYMH KO ¥ KOJ IIPOIIeHEe BPEHOCTH yyiella IPU UCTyNamky 4IaHa u3
npymTBa. Bumu o oBome Buie: llloropos, MicTyname 4wiaHa A3 APYLITBA ca OTPAaHIICHOM OfTO-
BopHouthy, ITpaBo u npuspena 5-8/2002.

37. VYmuop. Steiger, om. uT. c. 544.

38. B. Steiner, om. nuT. 543.

39. Hcro npaBuiIO BaxKu U y IOPEHOM IpaBy. Y1op.: Steiger, oI muT. c. 541.

40. B. Baumbach/Hueck, om. 1ur. c. 149.
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Kako he pacnonaratu TiM ynienioM. OHO HCKIBYUYEHEM He TI0CTaje HOBU UMaJIall yena,
Beh camo cride paBo fja BuMe pactonaske. [1py ToMe IpYIITBO MOXKeE YHENOM pacto-
JlaraTyl Ha pa3iimanTe naunse. )

JpymrBo MoXe, IIpe cBera, OTyINTH 1a YAeO MCKIbYJIEHOT WiaHa Mpofa HEKOM
YllaHy OfJHOCHO YJIAaHOBHMMa JpYINTBa WM HekoM TpeheM smny. [Ipwnmmkom mpopaje
YIAHOBH IPYLITBA MMajy IIPaBo Ipede KYHNOBUHE YENa, y CKIaAy ca 3aKOHOM U YTOBO-
POM O OCHHBamYy ApYIITBa. AKO je IleHa Mo K0joj ce yaeo mpoaa Beha of npouemeHe
BPEJIHOCTH yJielIa, APYILITBO je TyKHO fja NCKJbYUEHOM YJIaHy MCIUIATH CaMO IPOLEHEHY
BPEHOCT yfieNa, a eBEHTyaJIHy Pa3jIuKy 3afip:kaBa 3a cebe. OBa pa3nuka 6u ce, meby-
THM, MOpaja ypauyHaTH y HaKHaJy INTeTe KOjy APYIITBO €BEHTYAIIHO IIOTPaXYje Off
UCKIby4eHoOr wiaHa. C Apyre cTpaHe, ako je poiajHa lieHa Marba Off IPOLEH-EHE, APYII-
TBO TaKobe HcIIahyje IpolEHEHY BPEAHOCT, a HeROCTajyhil H3HOC MOpa HaJ{OMECTUTH
U3 COICTBeHe NMMOBHHE. TO ce MOXKe YUMHUTH U3 CPEfICTaBa (pakyJITaTUBHUX U 0OaBe3-
HUX pe3epBH U HepacnopeheHe TOOUTH, OJHOCHO W3 CBUX CPEJICTaBa, H3y3€B OCHOBHOT
KanmTana. AKo 6u ce ieo HaKHajie IUTaTHO U Ha TepeT OCHOBHOT KamnuTana, To 61 O1iIo
Moryhe caMO y3 HCTOBPEMEHO CMaH-EH-E OCHOBHOT KalWTana PYIITBA 32 U3HOC TOT Jie-
JIa HaKHafe.

Ipyra je MoryhHOCT fia APYIITBO U3 CBOjUX CIIOOOHMX CpeficTaBa (CpeficTBa pe3ep-
B, HepacropebheHa oOWT) MCIUIaTH MCKIBbYIEeHOM WIAaHy HaKHaTy IPOLCH-eHE BPEHO-
CTu yfena, 6e3 Ipofaje yaesa WiaHOBIMA APYILITBA WK TpehuM nuiMa. Y TOM Cllyda-
jv yzieo IpuIafa ApYIITBY U IOCTaje HEeroB CONCTBEHN yfieo. Ca TaKBUM COIICTBEHHM
YZIEJIOM JIPYLITBO MOKE TOCTYNHTH Ha HAUMH Ha KOjU MOXeE U ca APYTHM CBOJUM COII-
CTBEHUM yfenrmMa. TakaB yfieo pyLITBO MOXe KacHUje MPOaTH, a MOXe Ta U NoByhu
y3 CHIDKABak-e OCHOBHOT KaIluTaa.

Ipu cBakoj npopaju yjesa ApyruM WIaHOBMMA, TPEehiM JIIMa It caMOoM ApYII-
TBY, HCKJbYUEHH 4IaH je 00aBe3aH Ha CafiejcTBO Y IMPEHOCY, LITO ce MO MOTPeOH MOXKe
FICXOJTUTH ITOCEGHOM CY[ICKOM OfTyKOM. )

KonauHo, Tpeha je MoryhHOCT fja ApyIITBO NMPUHYAHO MOBYYE YIEO M J1a UCIUIATH
NpOLIEeE-eHy BPEAOCT y/eNa NCK/bY4eHOM WiaHy. 3a peanm3anijy oBe MOryhHocTH ca-
JIejCTBO MCKJBbYICHOT YWiIaHa HHje TOTPEOHO.

6) I1paso opyuwiitisa Ha HakHaOy wiitieitie. [IpyIITBO MMa MPABO Jia Off UCKIbYYEHOT
YJlaHa 3aXTeBa HaKHAY IITeTe KOjy je 300T HCKIby4erha IpeTpIeno. 3a OfrOBOPHOCT
UCKJbYYEHOT WIaHa HUje OUTHO Jia JI j€ 3a HCKIbYUeHe OMO KPUB WX HE, JOBOJBHO je fia
Cce YTBPAM Jia je UCKIbY4erhe MPOy3pOKOBAIIO IITETY 3a APYILITBO, IIITO 3HAYH Jia je J10-
BOJBHO yTBphUBamE Y3pOUHO-NOCIEIMIHOT OfHOCa 3Meby MCKIbyderha WwiaHa (He u3-
Meby pasiora 3a NICKJbyJere) M HacTajle IITeTe.

41. TIIpaBo m360pa je MpU3HATO APYUITBO U y ApyruM mpaBuma. B. mamp. Becksches Handbuch der
GmbH c. 798.

42. Ymnop. Steiger, om. uT. c. 544.

43. Becksches Handbuch der GmbH c. 800.
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Expulsion of a Member of a Limited Liability Company

Summary

The paper analyzes general legal institute of the expulsion of a member of a limited
liability company for important or justified reasons, apart from expulsion for his failure
to meet the commitment to bring his stake into the company assets. After introductory
notes the reasons for expulsion that can be regarded as justified according to law or its
memorandum of association, are discussed. Such reasons are non meeting any of the
commitments set out in the memorandum of association, apart from degree of that
breach and other good reasons concerning personality or conduct of the member not-
withstanding his guilt. Decision on expulsion of a member is taken at the General Meet-
ing, by simple majority of the total number of votes and that member may not vote con-
cerning his expulsion. The author argue for the solution that votes pertaining to that
member should not count in the total number of votes and criticizes the solution in the
Law according to which the decision on expulsion can not be taken by limited liability
company with only two members. In conclusion corporate and property legal conse-
quences are discussed. By expulsion a membership terminates, but not the membership
as such, i.e. the stake of expelled member. Company has the right to decide on selling
that stake to other members or third persons or buy it and hold as its stake or withdraw,
and is obliged to pay compensation for appraised value of his stake.

Key words: limited liability company, expulsion of a member, decision on expulsion



