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IIpogp. op Ciuesan Hlllozopos,
IlIpasnu gpaxyaueiu, Hoeu Cao

Op npymTBa ca orpasn4eHoM oaropopHomhy Ka gpymrBy
HEOrpaHN4eHor pu3uKa?

Pe3ume

Y 060M paoy ayitiop pasmaitipa 3Ha4aj 3aKOHCKOZ UPOUUCUBAH>A MUHUMAIHE 8DeO-
HOCUiL OCHOBHOZ KAUIIAAa OPYWiliBa ca 0ZPaHUeHOM 00Z080PHOURY 3a 3aULILILLy
UHitlepeca ilogepuaaya u ycilewtHo Hacitlyilarbe Ha iipxcuutitly. Ha ocHosy usHeitiux ap-
2yMeHaitia ayitiop 3axsmwydyje 0a He Ou iipebano CHUCABAIIL cada YilBPHeHY MUHUMAN-
Hy 8peoHocil itioz Katluitiansa 00 5000 CAJl 0oaapa y Ounapckoj epeOHociliu Ha cumbo-
auydHU u3Hoc 00 10 eypa, kako je itio iipedaoxeHo Hosum Haypitiom 3axona o ipu-
8peOHUM Opyulitisuma, eel 61 0ocadauirby 8peOHOCE iHipebano OOPHCailiu ual o MO-
2yhHocitiu u losehaitiu. Hcitio ttiaxo 3602 jauarba zaparitine (hyHKULje OCHO8HOZ Kallu-
itiana Opyulinea ipema HosepuoyuMa, ayiiop cCMaiipa 0a yaosu 'y Opyulitieo He ou cme-
au buitiu y paoy u ycayzama, kaxko ce y iomernyitiom Hauypitiy tipedaance, seh camo y
HO8LY U CIUBAPHUM U OPY2UM UPABUMA UMOBUHCKOZ Kapakiliepa. YKoauko 6u ce iipeo-
JAONCEHA PeUlierba e8eHIlYaaH0 YCeojuaa, oHa bu, tlo yeepersy ayiliopa, OUIHO yMarbuaa
UpasHy CUZypPHOCIE HA TUPHULIILLY U 3HAYAJHO YZPO3UAa UHiliepece tlosepuaaya Opyul-
iiasa ca 0ZPaHu4eHoM 00Z080PHOULRY.

Kwyune pewu: Opywiitiso ca 02paHuteHom 002060PHOULRY, OCHOBHU Kailuitiaa, iipeo-
Meill yaoza, Haupiti 3axona o tipuspeoHum Opyuiitieuma.
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1. YBogHe HAamOMeHe

OmTe je mo3HATO f1a je APYIITBO ca OTPAaHUIEHOM OfrOBOPHOIIThY, 32 PA3NIUKY Of
CBUX IPYTHIX TUIIOBA APYIIITaBa, KaKO TProBavKor, TaKO 1 IpabaHCKOT MpaBa, Koja cy ce
BEKOBMMa yOOIIYaBaia Kpo3 MPaKcy, jeANHO HACTATIO Kao BOJGHA Kpealja 3aKOHO-
maBia. OHO je mpou3anuio U3 “TJiaBe 3aKOHOAABIA“, Kao IITO je, TIo JIereHnu, ATHHA
Mpou3allia u3 riaBe 3enca.l) To ce mecuno y Hemaukoj 1892. ropune, ToHOIIeHeM 3a-
KOHa O IPYIITBAMA Ca OTPaHIMIEHOM OAroBOpHOIIThY. BIITo je To y BpeMe y KojeM je ak-
[MjCKO MpaBo Beh yBeMKO OWITO MOTIYHO U3rpabeHo, a y BUIlle 3eMajba U YCIIEIHO KO-
IrpIKOBAHO.

Mapa mpon3BoJ| 3aKOHCKE KOHCTPYKIHjE, IPYIITBO Ca OTPAaHUIEHOM OArOBOPHOIII-
hy, Ka0 HOBH THIT TProBayKoOr APYIITBA, je BP0 6P30 Y MpaKkch MHUPOKO MpuxBaheHo 1
MOCTAJIO je BeoMa OMIWbeHO. FIcTo Tako 6p30 ce 0Baj HOBYM OOUK TProBaUKOT APYIITBA
mmpro EBporniom. 3a TpuieceTak ToauHAa Off HACTaHKA, OBaj OOJIMK JIPYILITBA je Mpak-
TUYHO MprxBaheH y CKOpO CBUM 3eMJbaMa Ha €BPOIICKOM KOHTUHEHTY. JemuHo y Bemm-
KOj Bpuranuju (1 aHrI0aMepUUKOM IIPaBHOM KPYT'y) HOBH OOJIHMK TProBavKOT APYIITBA
HUje puxBaheH Y KOHTHHEHTAJIHOM OOJIUKY, Beh ce ocTano Ha caMo JJOHEKIIe CIIMYHOM
OONMKY APYIITBA, KOjH je TI03HAT II0f] UMEHOM private company limited liability, omHOCHO
private company limited by shares.

Kakas b je mpes; coboM nMao HeMavKy 3aKOHONABAIl ¥ Ha OCHOBY Uera je HOBH
THII TProBauKOT APYILITBA CTEKAO U3y3eTHY nomynapHocT? Beh y Bpeme onomema 3a-
KOHa O JIPYIITBAMA Ca OrPaHIMIEHOM OirOBOpHOIIThyY cTape ¢hopMe IpyIITaBa JInia, Ho-
ceGHO jaBHOT TProBAavKOT APYILTBA U KJIACHIHOT KOMaHAWTHOT JIPYIITBA, Beh cy yBemm-
KO ToYelte Jia Ty0e Ha CBOjoj aTPaKTHBHOCTH, KaKo 300r morpeba OpsKer MOBe3nBamba
3aMHTEPECOBaHOT KaNWTAajIa, ASJIMMAYHOT WU MTOTIYHOT OfBajamha KaluTajia Off II0CIIo-
Bobema, 3acTynama 1 HEIOCPEHOT PagHOT aHTaKOBamha Y APYIITBY, TAKO 1 300T HEO-
TpaHIdIEeHEe OATOBOPHOCTH WIAHOBA 3a o0aBe3e ApyiTea. HacympoT Tome, cTajaio je
AKIMOHAPCKO APYIITBO KAO0 MPABHO KOMIUIAKOBAH M CKYII OPraHU3alIOH! OOINK Y KO-
jeM cy MHOru ofHOCH ypebenn npuHyaHuM npormciMa. To ¢y, pe cBera, IpOIcH Y Be-
31 Ca OCHHBAam-EM, 00aBE3HIM OpraHmMa, CTPOro (hOpMaHOM IIOCTYIIKY OTy4IMBaIba,
TONUIIIEH-AM OWITAHCOM, jaBHOIThY pajia 1 MHOTH Ipyri. TakBy MPOMUCH OfroBapajy Be-
huM npymTBIMa, Koja MPUKYIUbajy KaluTal BEJTMKOT Opoja JInia U IMajy IIPOMEH/EIBO
YIIAaHCTBO, T1a Cy TPHHYAHYU 3aIITUTHH MPOIICH CBpcUcXofHN. TakBa, BeJMKa pyIITBa
MOTY C JJaKOhOM J1a TIOJJHECY U CBE TPOIIKOBE KOjU Cy CKOITIaHM ca KOMIUTMKOBAHOM
CTPYKTYPOM aKIMOHAPCKOT APYIITBA 1 3aIITUTHIM PONKCAMA KOjH Ce Ha FH-UX IpIMe-
BYjy. AW, OBaKBa peryjiaTiBa HUje OAroBapajia MamyuM JPYIITBAMA, Ca MambAM OpO-
jeM YJIaHOBa, KOjU ce JKelle aHTaKOBaTH Y BOHewY NPYIITBa U KOji UMajy offHOce Meby-
COOHOT TIOBeperha, Al UIaK He Kelle Mpey3eTH HeOrpaHmIeHY U COMUAAPHY OfirOBOP-
HOCT 3a o0aBe3e JpyIITBa, 300T Yera HWjelaH OOIMK JIPYIITBA JIMIA He TOJIa3u y 00-
31/1p.2) 3060r Tora ce jaBmiia UICTHHCKA MOTpeda 32 HOBIM OOJIMKOM JIPYINTBA KaluTalla

1.  Wiedemann, Gesellschaftsrecht, Miinchen, 1969., c. 219.
2. Ymop. Hueck, Gesellschaftsrecht, Miinchen —Berlin, 1965., c. 225.
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KOju 61 OMO 3HATHO EJIACTHYHUjU 1 Makbe (hopMaJiaH Off aKIIMOHAPCKOT JIPYILTBA, U KO-
ju 6m oMoryhaBao yHoIIee ofipeheHIX epCOHATHIX MOMEHATa Y YHYTPAIlIkhy CTPYK-
TYpYy APYIITBa, Y CKJIajly ca OfHOCHMa KOji IocToje n3Meby merosux wiaHosa. Kcro-
BpPEMEHO, TO je Tpebasio ma Oyfe OpraHu3aloHn OOMK KOju OM OrpaHNJaBao PU3HK
OCHHBa4a OJJHOCHO WIAHOBA HA IHXOBE YJIOre OTHOCHO YAEIe Y APYIITBY B OCTIO0O0[HO
MX OTOBOPHOCTH 32 00aBe3e ApyITBa. M3nas je HabeH y mpymITBy ca OrpaHuIeHOM Ofi-
TOBOpHOIIThY.

[puHIMNY Ha KOjMa Ce IPYIIITBO Ca OTPAaHIIECHOM OJITOBOPHOIIY TOM IMIPHIAKOM
3aKOHCKH YPENWIO, MMOCTAN Cy TPajHA TeMEeJbM Ha KOjUMa OBaj OOMK TProBauyKOT
ApYIITBa OCTOjU 1 (PYHKIMOHMIIIE Y EBpOIT 1 MHOTHM APYIM 3eM/baMa BHIIIE Off CTO
rOfuHA.

OBaj 00NUK TProBayKor (MPHBPEHOT) APYIITBA j€, Y CBOM KOHTHHEHTAJIHOM 00-
JIKY, TprxBaheH ¥ y paBy U y IPAaKCH jyTOCIIOBEHCKUX 3eMaiba jou npe [IpBor cet-
CKOT parta, 3aTuM y Jyrocnasuju usMeby fBa para, kao u Jyrocinasuju nocie pecopmu
MIpUBPEHOT 3aKoHOaBcTBa U3 1988. roguHe, ogHocHo y CPJ nmocie moHomema 3akoHa
o npeny3ehuma 1996. rogune. [IpylITBo ca OrpaHIuEHOM OrOBOPHOIIhY, Y CBOM KOH-
THHEHTAIIHOM BHAY, IPEACTaBIba, IaKJle, Ie0 IpaBHE TPaAWIje Y HAIIOj 3eMIbU 1 Ba-
KaH JIeo IpaBa NPUBPENHUX (TProBauKyX) APYIITAaBa.

Y OBOM TpeHYTKY, Y OKBUPY IIHpET NPENCINTHBAhA HAIIIET IPUBPETHOT 3aKOHO-
JIaBCTBA, CAYMLEH je Y OKBAPY MuHMCTapCTBa 3a IpUBpey U npuBaru3anyjy Pemy6mm-
ke Cpouje nouethn HanpT 3akoHa 0 NpUBpEHUM JIPYLITBIMA, KOjA MMa aMOULIFjy fa
3aMeHH Baxxehu 3akoH o npefy3ehuma u3 1996. rogune. Mapa ce 04rTO pajy 0 CHpo-
BOM TEKCTY Koju he MopaTy IpeTpreTy BeNUKY PeFaKImjcKy IIpepafy, Y lbeMy ¢y caip-
>kaHa OpojHa pelliera Koja Beh cafa 3axreBajy 030MIbHY pacipaBy U KPUTHKY CTPyYHE
jaBHOCTH. Meby TakBa criafajy u pelrerma Koja ce OffHOCe Ha APYIITBO ca OrPaHIIeHOM
onrosopHoithy. OBOM IpAIIMKOM yKa3zaheMo camMo Ha HeKa Off FbIX.

2. OCHOBHH KaNUTAJ APYIITBA

JIpymTBO ca orpaHIYeHOM OJIrOBOpHOIIThY je, 6e3 0031pa Ha W3BecHe TIEPCOHATHE
KapaKTepHUCTUKE, HECYyMILIBO JPYINTBO KamuTana. OTyfga HEHTpaJHy YJIOTy y HeMy
MMajy OCHOBHY KallMTaJ, YJI031 Ha OCHOBY KOJUX ce OH (DOpMHpA, Ka0 | YeIN KOji Ha
OCHOBY X 32 CBAaKOT YJIaHa JIPYILITBA HACTa]y.

Kaxksa je yora ocHOBHOT KanuTana pyIliTBa ca OrPaHIYEHOM OfrOBOpHOIThY U Y
YeMy je CMHCA0 HEeTOBOT IOCTOojarbha?

Y crpyd4HOj MUTEpaTypN HEMa HUKAKBHX [AIEMa 1a OCHOBHH KalliTajl IMa TpH
KJby4He (DyHKLHjE.

IIpBa u cBakako HajBaxkHMja (PyHKIIMja OCHOBHOTI' KAalIWTAJIA j€ /1a CITy>KU Kao CBOje-
BPCHU F'apaHTHU (POHJ 32 NOBEPHOLIE APYIITBA. Y TOj CBOjOj (DYHKIIMI OCHOBHU KAIU-
TaJl PYIITBA ca OrPaHIYEHOM OArOBOpHOIIThY je 3aMeHa 3a HEeTIOCTOjathe JINUHE OAro-
BOPHOCTH 4IaHOBA 3a oGaBese jpyirea.>) Koj gpylTaBa JmMIa OCHOBHH KANHTAI
ymnpaBo 300T Tora M He NOCTOjU Kao HoceGHa KaTeropwja, jep ce y yJIOo3d TapaHTHOT
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¢ponpa 3a o6GaBe3e pyIITBA HANA3M IieTa MIMOBIHA HEOIPAHIIEHO OTOBOPHUX WIAHO-
Ba. OTyna ce ApyIITBAMA JII[A PATH caMO BPERHOCT KalUTAHUX yfella YWIaHOBa W
BpemHOCT nMOoBHHE JpymITBa. [la umak, mpu MOCTOjamky ageKBaTHE BPETHOCTH OCHOB-
HOT KaliTaia, TOBEpUONY Hajuyelhe HACY CHTYPHUjH KaJla IMajy WIaHOBE KOj1 OJIrOBa-
pajy 3a obaBe3e fpyIuTBa (KOJ APYILTABA JIMIIA) HErO Kajja OCTOj! TApaHTHH KaIUTal
APYIITBa y OOIMKY OCHOBHOT KanuTajia (KOJI IPYIITaBa Kalurana).

Jpyra Bask#a (pyHKIMja OCHOBHOT KallUTAaNa IPYIITBA Ca OTPAHUICHOM O OBOP-
HomThy je y TOMe J1a TIPEeCTaBha MMOBUHCKY BPETHOCT PAYyHCKOT KapaKTepa MoMohy
Koje ce ofipebyjy yiemm CBUX WIaHOBA JIPYIINTBA, M TUME H-MXOBH WIAHCKH OJHOCH Y
APYLITBY, Tj. paBa 1 o0aBe3e Koje y APYIITBY uMajy. To ce unHu JoBObEemEeM y Be3y
BPETHOCTH YJIOTa, ¥ Ha FhAMa HACTAIHX Yfela, ca BPEOHOIThY OCHOBHOT KaIlWTaja.
Ortyna je yneo y OCHOBHOM KalWTAaly MCTOBPEMEHO W KIbYY 3a ofpebuBame yaena y
[PYIITBY Ka0 WIAHCTBA, Tj. KA0 CKYyIa ITpaBa 1 00aBe3a CBAKOT YJIaHa.

Tpeha ¢pyHKIIMja OCHOBHOT KanuTana ApyIITBa ca OrpaHMIeHOM OfrOBOpHOIIThY je
J1a OCITY3KY Kao MIOYETHA MIMOBHHA 32 TIOCIIOBAILE [IPYIITBA HAKOH H-ETOBOT OCHHBAHA.
Oga ¢pyHKIja, MebyTHM, 3a pa3/IuKy Off IpBE ABe, HeMa NPUHIINN]eIHY, Beh mpakTud-
HU KapakTep.

Kaxko ce mpema oBuM (hyHKIMjaMa OCHOBHOT Kamutana ogHoc HanpT 3akoHa o
npuBpenHuM ApyirrsuMa? Y wiady 110. oBor Hapra je npefBubeHo fia “HOBYaHU JIE0
OCHOBHOT KalWTajIa IPYIITBA C OrPAHMICHOM OITOBOPHOIIThY HE MOKE OUTH Marbd Off
10 eBpa y muHAPCKOj MPOTUBBPEIHOCTH TIO CPEMEbEM Kypcy Ha JTaH miaharma, o wiaHy
ApymITBa“,

Beh Ha mpBu morvieq je jacHO Jja ce OBaKBHM pEIICHEM JIBE Off TP (DYHKIHje
OCHOBHOT KalmiTajia He YBaskaBajy, M TO HeroBa (OyHKIMja rapaHTHOT (DOHMIA 3a MoBe-
pHOIIE ¥ B-eroBa (yHKIFja TIOUYETHE MIMOBHHE 32 Paj] APYIITBA.

Koju cy pa3no3u noBesnu 10 OBaKBOT pelliea? JaBHOCTH je yUMibeH JOCTYIIaH je-
JlaH CTaB IIpeMa KOjeM Ce OBaKBO PEIICH-E ONpapiaBa NOTpeOOM IIOACTULIAkha OCHIBA-
Ha JpyIITaBa ca OrpaHMYCHOM OJITOBOpHOIIHY, KOja Cy “TIO0 MpaBWiIy TUMMYHE ITOPO-
nuuHe hopMe JpyIlTaBa“, Ma je OCHOBHM KalWTall PYIITBA Y OHOCY Ha mocTojehe
HOpMe 3aKkoHa o mpeny3ehnma, TpeGarno “3HauajHO cmamumi.>) U garbe, TBPJIU CE€ f1a
Ce OBUM He IApa y TIPpaBHY CHTYpPHOCT Tpehmx Jmia Koja mocinyjy ca ApyITBoM, “TIOIITO
OCHOBHHM KaIliTall W WHa4e, Ma KONMVMKY OO, HIje HapouuTa rapaHIija 3a MOBEpHOLE
ApYIITBa“, a “TIOBEPHOLIY Ce HE IITUTE KalTaJIOM ApYyIITBa Beh conBeHTHOIThY ApyIII-
TBa ¥ OTPAaHMYEH-EM CBHX HCITIaTa YWIAHOBUAMA [IPYIIITBA Npe 006e36eherma nHrepeca mno-
Bepmaua“.6)

Ca 0BaKBUM CTaBOM C€ HIKAKO HE MOXKEMO CITOSKUTH.

3. Ymop. Hnp. Rowedder, Gesetz betreffend die Gesellschaften mit beschrankter Haftung, Miinchen,
1997., c. 179.

4.  Pleyer, Pesch, Gesellschaftsrecht, Tiibingen-Diisseldorf, 1975., c. 91.

5. Bacwmbesuh, OcHOBHA OJIA3UINTA U HaUeJa HA[PTa 3aKOHA O PUBPEHUM APYIITBUMA, [IpaBo
u npuspefa, 6p. 1- 4/2004., c. 14.

6.  Ibidem.
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ITpe cBera, TBpAM-a O NOPOIUIHOM KapaKTepy APYIITBA Ca OTPaHUIEHOM OATOBOP-
HoIhy, YaK ¥ aKO OM OWIia TayHa, MPeJICBaHTHA je ca CTAHOBUILITA IIPOLICHE /1A JIX BPEN-
HOCT OCHOBHOT' KanuTajia IPYIITBa Tpeba 3aKOHCKU YTBPAWTH Y PEalTHO] WX CMOO-
JIMYKO] BUCHHY. YJIaHOBM JIPYIIITBA HUCY HU Marber HU Beher MMOBIHCKOT KamanureTa
360r TOra IIITO Ce ca APYTrIM WIAHOBMMA APYINTBA HaJla3e WK He Hajla3e Y POTONHCKIM
omHOocmMa. VIcTo Tako 3a moBepHole IPYIITBA YMEH-CHALA f]a CE WIAHOBH APYILTBA Ha-
na3e y MehycoGHIM pOIOMHCKIM OTHOCHMA He NPETICTaB/ha HUKAKBY AOfaTHY TapaHIy-
jy. ¥Y3rpen Gynu peueHo, HeKa NcTpaskiBam-a Koja cy Ao cafa pabeHa (ICTpakuBamba Cy,
IomyIIie Oriia MapIyjaTHOT KapaKTepa) He OIpaBIaBajy TBPEGY J1a Cy IPYIITBA ca Orpa-
HIYEHOM OrOBOpPHOIIThY “II0 MpaBmTy* MOpOIYHA ApyITBa. Hanporus, 6poj TakBUAX
[PYILTABA Ce jaBiba Y PEIATHBHO MAIOM MOCTOTKY Y HAIIIOj TIPAKCH.

JIpyro, He MOXKe ce HUKaKO MPUXBATUTH HA MUTIULEHHE JIa je CBOhemhe MUHIMAITHE
BPETHOCTH OCHOBHOT KallATala IPYINTBa Ha ciMOOMMIKY n3Hoc off 10 eypa Gmio mo-
TpeGHO Jia Ou ce TIOJICTAKIIO OCHUBAK-E JPYILITABA ca OTpaHuIeHOM offroBopHoIthy. Ha-
TPOTUB, OfI CBUX MPUBPEHMX IPYILTABa KOja Cy ce OcHOBana off 1996. ronuxe HaoBamo,
CKOpO CBa Cy OCHOBaHa y (hOpMH IPYIITBA ca OrpaHAueHOM ofroBopHolhy. Bpoj op-
TAUYKUX JPYIITaBa ¥ KOMaHIUTHUX APYIITaBa 33jeHO Ce MPOIICHYje Ha HEKOJNKO JIece-
THHA Y 1es10j 3eMsbr. CIIMYHA je CUTYyaluja U ca aKIMOHAPCKUM APYIITBAMA Koja Cy Ha-
cTasia HOBMM OCHHBAH-EM, a He Y TIOCTYIIKY NpuBaTm3anwje. [Ipema Tome, IpymTso ca
OTpaHUUEHOM OfIrOBOPHOIIThY je GMia yOebiBO HAjIIpUBIavHUja (hopMa IPUBPEHOT
[PYILTBa 32 CKOPO CBE OCHMBAYe W HHUje MM IPU TOMe OWila HUKaKBa IpenpeKa 3aKOH-
CKH IPOINKCaHa MAHUMAJIHA BUCMHA HOBYAHOT JieJla OCHOBHOT KanuTtaia of 5.000 CAL
monapa, y IuHapckoj nporupegaocT. Hamporus, mobap 6poj ocHMBava je ogMax npu
OCHUBamY YIUTahMBao 1ieo MPOMNUCAHN W3HOC, He KOpHUCTehH ce 3aKOHCKOM MOryhHoIIy
fla Ie0 MUHIMAJIHE BPEIHOCTH HOBYAHOT JeJla OCHOBHOT' KalWTajla YIUIaTH y POKY Off
7iBE TOAHE Off IaHa yIHCa IPYIITBA Y PETUCTap.

IToce6HO je HEONP:KUB CTaB J]a CE CHIDKABAKEM MUHAMAJIHE BPETHOCTH OCHOBHOT
Kanwurana Jipymrsa Ha cumOonuyaH u3Hoc off 10 eypa He fupa y IpaBHY CUTYPHOCT
Tpehux JuIa Koja Mociyjy ca IPyIITBOM “HOIITO OCHOBHM KalUTal U MHaye, Ma KO-
KM OWO, HUje HapOUrTa rapaHiyja 3a moBepuole Apyirsa“. Hanporus, moy jemHakum
OCTaJIM YCIIOBUMA, OBAaKBO CHIDKABAKE MIHAMAJIHE BPEJHOCTY OCHOBHOT KAIUTAaIa Ha
cHMOONIMYaH M3HOC YTpoXKaBa MPaBHy CATYPHOCT Tpehux Jimia Koja ca ApYIITBOM II0-
ciyjy. OCHOBHHM KaluTall jecTe 3HauajHa rapaHijja 3a NOBEpHUoIle APYILITBA U TO Y TEO-
pHju pUBpeaHUX (TProBaykyx) APYyIITaBa [0 cafga Huje 6mro cropHo. OH je 3HavajHa
rapaHnyja 3a OBEpHOLE APYIITBA, Hajpe, 300T Tora IITO peficTaB/ba ofpebeny, Tau-
HO YTBpHEHy IMOBHMHCKY BPEHOCT KOjy WIAHOBH JPYIIITBA MOPAjy [ia YHECY Y IMOBHHY
ppyurrsa. [Tomrro ce pagu 0 HOBYaHOM JIENTy OCHOBHOT KallUTajIa TO je y IUTAy peajiHa
BPERHOCT KOja yJIa3u Y IMOBHHY APYILTBA U HE MOXKE CE BPEJHOCHO ie(hOpMUCATH KPO3
eBEHTYaJIHy HeaJleKBaTHY MPOLIEHY BPEIHOCTH MpefMeTa yiora (Kao IITO TO MoXe Ou-
TH CJIy4aj KOJ| HeHOBYaHMX yiiora). Kao TakBa, peanHa BpeTHOCT, OCHOBHM KalUTajl
TpeficTaB/ba CHTYPHY OCHOBY Y MIMOBHHM JIPYILTBA 32 HaMupeme mosepriana. [lopen
TOra MUHMMAJIHA BPETHOCT OCHOBHOI' KANWTAA je M3y3€THO 3HAauajHa 3a IMOBEPUOLE
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ApYIITBa U 300T TOra MITO C€ BPEAHOCT OCHOBHOT' KallUTaIa APYIITBA YBEK Hala3d y
OwraHcHOj nacuBy. Tume ce 06e36ebhyje a IpyImTBo He MOXKe HUKafa ucriahusaTy ou-
BUJIEHAY WIAHOBMMA, IOK Ce aKTHBOM He IOKpHjy He camMo obaBe3e Beh W BpegHOCT
OCHOBHOT KaruTana Apyurrsa. OCHOBHHU KaluTal IPECTaBiba, JaKiIe, HTEKAKOo BaXKHy
TapaHuIYjy IpaBHe CUTYPHOCTH NOBEpUIala.

IToceGHoO je HejacHa apryMeHTalyja mpemMa Kojoj ce IOBEPHOLHM “He IITUTE KaluTa-
JI0M fipyiuTBa Beh conBeHTHOIhY IPYIITBA M OrpaHMIeh-eM CBUX HCIUIaTa YIAHOBAMA
ApylITBa npe o6e3beberma nHTepeca nosepmwiana‘“‘. HecnopHo je ga cy nosepuoriu 60-
Jbe 3aIITHheHN aKo je APYIITBO COJBEHTHO, U aKO MOCTOje 3aKOHCKA NpaBmiIa Koja OHe-
MoryhaBajy ucIIaTe WiaHOBMMa APYIITBA IIpe WcIviare win obe3dehema moTpaxu-
Barba NOBepUIala APYINTBa. AJIM U3 TOra HIKAaKO He MPOM3TIa3y 3aKJbyJaK jia ce TToBe-
puoLH “‘He mTuTe KanuraioM* . HampoTus, y3 cOMBEHTHOCT U 3a0paHy HCIIaTa YaHo-
BMMa JIPYIITBA, H-UX0Ba NPaBHA CHTYPHOCT ce JIONATHO INTUTH W BUCHHOM BPETHOCTH
OCHOBHOT Kanwrana. Tv MHCTpYMEHTH 3alllTUTe MHTepeca MoBepmiama ce MehycoOHO
He NCKIbYYYjy, Beh ce, HampoTB HaJlonyyjy. Bobeme OcHOBHOT KannTasa y GHIaHCHO]
[IacUBY AIPYILITBA YIIPaBO ¥ MMa 3a IIJb f1a Ce HE MOXKEe HU MCKa3aTy JIOOUT, I1a TUME HI
CTBODUTH IIPaBHI OCHOB 3a UCIIJIATy JUBHACHE WIAHOBHMA APYIITBA, TOK CE aKTHBOM
He TIOKPHjy He caMo cBe 00aBe3e IpYIITBa, Beh 1 BpeJHOCT OCHOBHOT Kanurana. [lakie,
MOBEPHUOLM APYIITBA CE UTEKAKO IITHTE ¥ OCHOBHIM KAaIUTAJIOM JIPYINTBA, Kao IITO ce
HITUTE U [PYTUM NPaBWIMMA y Be3H ca CONBEHTHOIIThY, 3a0paHOM HCIIIaTa YWIaHOBAMA
ApylITBa Mpe 06e30eberma nopepuaia, 3abpaHoM ocitodbabama unaHoBa o0aBe3e YHO-
Ieha yJIora y APYIITBO, BIXOBOM CONMJAPHOM OfIfOBOpHOIIhY 3a YHOIIEHe yJIora u

Ap.

3. Yiao3n

YobuuajeHo je pelerne 1a yIIor y IPYIITBY ca OrpaHMIeHOM OfIrOBOPHOITHhY MOXKe
OWTH M3paskeH Y HOBILy ¥ CTBAPHIM ¥ APYTMM MMOBHHCKHM IPaBAMa Yyja Ce BPEIHOCT
MO3Ke UcKa3zaty y HoBIly. To je pememe npuxBaheHo n y BaxkeheM 3akoHy o mpemy3e-
huma. Yor y pagy u yciryrama Huje JONyIITeH. 3a pas3iiuKy Of IPYIITaBa JIIa, KOJ
[pYILITaBa KayTana, Ifa Tako ¥ KO IPYIITBA ca OTPaHUIEHOM OrOBOPHOIIhY, TIpef-
MET yJiora He MOry OUTH yCIyre APYIITBY U paj] WiaHa. YTOBOP O OCHMBAamY (Kao M Ka-
CHUjH YTOBOP O H-eTOBMM M3MEHaMa) KOju 01 cafipskaBao OBaKBe yJIore Ou GHO HEIyHO-
BaxkaH. OOGMYHO ce cMaTpa fja OBO MPAaBIJIO BasKy 300T TOra IITO CE Paj v yCIIyre He MO-
ry OWJIaHCHO MCKAa3MBaTU Kao Bper_[Hocm.7) Ogo, mebytnM, Huje TauHo. Kon pyirraBa
JIVIIa paj ¥ yCIyre Mory OWTH IPEIMET yIIora jep ce HIXoBa B})CIH-IOCT MOKe Kalmra-
JIM30BATH ¥ YIICATH Y BPEHOCT H-AXOBUX KANMTATHIX yaena.t) Pasior 360r Kojer mo-
CTOj¥ 3aKOHCKa HOPMA TI0 KOjO] paji M YCIIyre He MOTY OMTH MPEAMET yJIora Y IPYIITBO
ca OrpaHIICHOM OrOBOpHOIIThy je cacBuM Apyru. Hanve, pap u yciyre He MOT'y CITY>KU-

7. Ymop. Sudhoff, op. cit., c. 112.
8. Buam o oBome Buie: llloropos, Kanuranuu yieo wiana opTaykor ApymTsa , [IpaBo u npuBpena, 5-
8/2000., c. 67-75.
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TH Kao JIeO OCHOBHOT KaIluTalla Y IeroB0j (PYHKIHMjY rapaHTHOT (POHA IpeMa MOBEepu-
OIMa, TIITO KOJ PYIITAaBa JINIa HHje OUTHO, jep TapaHTHA (DOH/ MTPENICTaBIba, 3anpa-
BO, LIENIOKYITHA MIMOBHHA HEOTPAHMIEHO U CONIMAAPHO OfIFOBOPHUX WIaHOBa. BaxkHo je,
JlaKJie, 1a MpefMET yJIora y APYIITBO ca OTPaHMICHOM OTOBOPHOIIhY, KAO IMOBHHCKA
BPEJIHOCT, MOKE CITY>KUTH 32 HAMUPEH-E TIOBEPHIIAIIA IPYIITBA.

Kaxkso perieme y nornefy npegMera ynora uma nomenytu Hanpr 3akona o npu-
BpegauM apyurrBuma? Ilpema ui. 108. cr. 1. oBor HaupTa “yjor'y APYIITBO C OTPaHU-
YEHOM OJIrOBOpHOIIThy MOXKe OUTH HOBYaHW WM HEHOBYAHU, YKIbYUYjyhy 1 U3BPIIECHH,
anu He u Oynyhu, paj u yciayre fpymry*. OcraBibajyhu o cTpaHU CTUJICKE U TpaMa-
THYKE c1aboCTH OBaKBE HOpME, OUMIVIENIHO je /1a ce FhoMe MPOIIVpYje MpeiMeT yiora
Ha U3BpIIEHN paf u yciyre gpymrrBy. Ha Taj HaumH ce opaTHO 0OeCMIIIbaBa rapaH-
THa (PYHKIIFja OCHOBHOT KalnTaja IIpeMa IOBEepHoIMa JIPYIITBA.

4. OarosopHoct

Ommite je NO3HATO y MPaBy MPUBPEIHMUX APYILTABA [a Ce OATOBOPHOCT 3a 00aBe3e
IPYILITBA PeMa IOBEPHOIMMA MO3KE 3aCHOBATH Ha JIBa HAUKHA.

IIpBu HauMH je TUIMMYAH 3a ApYIITBA JUIA. OCHOBY HHUXOBE OTOBOPHOCTU UMHU
VIMOBHHA CaMOT [PYIITBa, Kao ¥ IEJIOKYIHA Apyra NMOBHMHA WiaHoBa. UiaHoBu opray-
KOT IPYILTBA, Ka0 ¥ KOMIIEMEHTapy KOMaHAUTHOT JPYILTBA OArOBapajy COMMAAPHO 1
HeorpaHm4IeHo 3a obaBese pyiuTa. Ha Taj HaunH yKynas rapanTHU (hOHA APYILTBA 32
o6aBe3e NpefcTaB/ba He caMO MMOBHHA JIPYILTBA, Beh M NMOBHHA H-erOBIX HEOTPaHH-
YEHO OAFOBOPHUX WIaHOBA. 300r Tora y JpyLITBAMA JIUIa OCHOBHY KAIUTAJ U HE MO-
CTOjH, a YJIO3H Y APYLITBO MOTY OUTH 1 Y pajy 1 yciIyrama.

Jlpyru HauWH KapaKTepuIlle PYLITBa KaIUTana. Y TEM JPYIITBIMa OCHOBY HHXO-
BE OArOBOPHOCTH TIpeMa ITOBEPHONIMA YMHY MCKJbYIMBO MMOBHHA JIPYyIITBA. UsaHOBH
IpYIITBA HE OIrOBapajy 3a obaBe3e PYIITBA, aKO Ce N3y3Me N3y3eTHA OifOBOPHOCT II0
OCHOBY ITpo0OWjarba IpaBHe JIMYHOCTH ApYIITBa. [IpeMa ToMe, rapaHTHY IMOBHHY 32 Ha-
MIUpee NMOBEpIIalia YMHU CaMO UMOBHUHA APYIITBA. 300r TOra y TUM ApPYIITBIMA HO-
CTOje TIpaBmIa O OCHOBHOM KaIlUTally, Her0BOj] MIHUMAITHO] BPETHOCTH, F,eTOBOM OfIp-
>Kamy, Bohermy OCHOBHOT KaluTala y IIachBH PYIITBa, 3a0paHu ocnobahara diaHa off
obaBe3e yHOIIeHa yiora, 3a0paHyl UcIUIaTa AVBHMEHAN WIAHOBMMA Ipe IOKpHUBAba
YKyIIHE ITacyBe APYIITBA Y KOjy je ypaduyHaTa i BPEHOCT OCHOBHOT Kalurasna, 3a0paHu
yJora y pafy u yciayrama u ip. Ha Taj HauuH ce 06e30ebyje cyncruryimja ofroBopHo-
CTH 3a HeflocTajyhy IMUHY OffrOBOPHOCT WIAHOBA APYILTBA.

Pememse koje cappsku Hanpt 3akoHa 0 TpuUBpeqHIM APYIITBAMA Y TIOTJIEy MUAHH-
MaJHe BpeHOCTH HOBYAHOT JIeJia OCHOBHOT KallWTana, Kao 1 Moryher nmpeaMera yiora,
OBE OCHOBHE TIOCTYJIaTe MPUBPEHNX APYILITaBa Y KOHTHHETAIHOM IIPaBY TOBONH Y ITH-
Tame. Ha Taj HaunH ce oMoryhasa fia ce rapanTHE (DOH/] IMOBHHE, Ha KOjeM OH ce pelt-

9. Steiger, Die Gesellschaft mit beschrankter Haftung, y: Kommentar zum Schweizerischen
Zivilgesetzbuch, V Band: Obligationenrecht, 5 Teil, Ziirich, 1965, c¢.159.
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HO 3acHOBa/Ia OATOBOPHOCT JPYIITBa 3a obOaBe3e, CBefle Ha CHMOOJIHMYHY BPEHOCT.
ITommTo ogroBOpHOCTH WiaHOBA 3a 00aBe3e APYIITBa HeMa, Taj (poH] MOKe OUTH U ca-
Mo 10 eypa y iuHapCcKO]j MpoTHBBpenHOoCcTH. To 3HauUM 1a OU APYIITBa KOja ce OCHHUBAjY U
CTHUIY NIPaBHU CYOjeKTUBUTET C HIBEM J1a IPUBPEAHO MOCIY]y, MOITIa OUTH IMOBUHCKI
CHpOMAIIHHja Off HajcupoMaliHujer rpabanuHa. OHa O ce 1O JIOTUI XXKUBOTA Of]MaXx
MopaJia KPeUTHO 3ay>KIUBaTH, Wi O WIAHOBU YHOCHIIM OfJaTHE MOBUHCKE BPEIHO-
CTH y IpYIITBO, KOje OU yIIUTe y pe3epBe APYIITBA ajli He U Y ’erOB OCHOBHH KalUTallL
Ha Taj HaumH ce IpyIITBO ca OrpaHMYeHOM OrOBOpHOIIhY NpeTBapa, 3ampaso, y
IPYIITBO HEOIPAaHWYEHOT PH3KKa 32 HeroBe nopepuone. OBaKBO APYIITBO HUKOME Ha
TPKULITY HUEje foOpopoiuio. OHO 61 OffroBapaio caMo OHUM JIMIMA KAaO OCHABAYMMA
Koja He OU J1a OAroBapajy HU CBOjOM MIMOBHHOM, 11a He OUpajy (popMy OpTayukor Uid Ko-
MaHIUTHOT JIPYINTBa, HATH OU 1a YHECY HOJie 3HAYajHIjy IMOBHHCKY BPEHOCT Y APYII-
TBO KOja OM MOIVIa /ja TIOCITY>K! Kao BPEHOCT 3a HaMypere nosepiana. OBaksa 3a-
KOHCKa pelllerha, Kajia Of ce YCBOjuiIa, IONATHO O¥ MOJICTANIATIa HEOATOBOPHOCT Y OCHH-
Bamy NPUBPENHNX JIPYINTaBa U Y 3aCHUBarby OOMTAliOHMX OJHOCA Ha TP KUILTY, TIOJ
IUTAIITOM HEOArOBOPHOCTH WIAHOBA 32 o0aBe3e ApyIITBAa. KOpEeKTHBHM MeXaHW3MU
3amrruTe (TIpe cBera MHCTUTYT NpoOujara MpaBHe JINYHOCTH) He 6 OWIH TOBOJBHU Jla
0BaKo NoBehaHy pU3NK OCHUBAH-A 1 TTOCTIOBAha HECOIMHUX JIPYIITaBa OTKIIOHE.

Axko 0m ce perema npeioxkena y Haupry 3akoHa o nmpuBpegHUM ApPYIITBIMA
MIPUXBATHIIA, TOOWTH OMCMO, Y TIOTJIEy OITOBOPHOCTH, y CYIIITHHH je[HY BPCTy OpTad-
KOT IPYILITBA ca OrpaHMIEHOM OfrOBOPHOIIThY, OTHOCHO OpPTadKO APYIITBO 6e3 Ofro-
BOPHOCTH WIAHOBA 3a 00aBe3e APYIITBA.

5. 3amTuTa noBepunana

JpymrBo ca orpaHnyeHOM OAroBOpHOINhY je O CBOT HaCTaHKa Ia CBE IO JlaHac
n3asmBano oxpebeny o3y nogospema. Kommko rop f1a je 360r oacycTBa OroBOpHOCTH
3a 00aBe3e JPYIITBa, Mamer U3HOCA OCHOBHOT KallTala y OfJHOCY Ha aKIWOHAPCKO
APYLITBO, jeIHOCTABHUjE YHYTpAIlLIe¢ OpraHu3alje, Mambe (popMaIHuX MOCTyNaKa Ofi-
JIy4¥Bam-a, OICYCTBA CTPOTHMX 3aXTeBa jaBHOCTU M KAO M 3060T APYIHX (pIIeKCHOMITHIX
NpaBWyIa OBaj THII APYIITBA OMO0 OMIBEH KOJ] FheTOBHX OCHMBA4a OJJHOCHO WIAHOBA, TO-
JIFKO je Ha IPYTOj CTPaH! M3a3MBao HOT03per-e KON IPYTHX YIECHNKA Ha TPKULITY, TIpe
cBera IoBepmiIana. YTIpaBo 300T 3HaTHO Mahe MIHAMAIIHE BPEHOCTHA OCHOBHOT Kalli-
Taja y OfHOCY Ha aKIOHAPCKO APYIITBO, Kao 1 300T OICYCTBA OATOBOPHOCTH WIAHOBA
3a obaBe3e JIPYIITBA, IIOBEPHOLY Cy OTYBEK MCKa3WMBa ofipebeHy 103y HemoBepema
mpeMa OBOM THITy ApYyIITBa. Yak 1 y BeroBoj nocrojonnu, Hemaukoj, 0BO APYyIITBO je y
KOJIOKBHjaJTHOM F'OBOPY Ha3MBaHO PA3IMUUTUM MIMEHUMA, KOja JacHO MOKa3yjy CTpEelhe
wuxoBUx nopepmwiana. Ckpahenuna “GmbH* - “Gesellschaft mit beschrinkter Haftung™
(mpy1ITBO Ca OrpaHIYeHOM OArOBOpHOIThY) ce pacunTaBaio u Kao ,,Gesellschaft mit be-
schrénkter Hochachtung®(npymrso ca orpanmieHoM naskeoM) ,,Gesellschaft mit beson-
deren Hintergedanken‘ (mpymrBo ca noceGHIM cCKprBEeHNM Hamepama ) ,,Gesellschaft mit
bedenklichem Hintergrund* (npymrso ca npo6iemariarom nosaguraom). )
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Ipakca je, Takobe, TOTBpIIa ONPaBIaHOCT OBAaKBUX pe3epBu. [locMarpaHo Mo
oOnuIMMa TProBauyKuX JIpyllTaBa yoenybuBo Hajeehn OGpoj crevajeBa ce cripoBOIU HaJl
APYILITBAMA ca OrPaHIMIEHOM OATOBOpHOIIThY, Hecpa3MepHO BHIIIE IO 6pojy o ogHOca
IUXOBOT Opoja mpeMa Gpojy APYrHX MpHBpeMHUX (TproBaykux) mpyinraBa. He Tako
PETKO, OBaj OONUK MPUBPETHOT APYILTBA je MPEACTaB/bao MPaBy KIIOMNKY 3a IIOBEPUO-
e C Apyre cTpaHe, MehyTiuM, KOPUCHOCT OBAKBOT OOJIMKA MPUBPENHOT IPYIITBA Y
MIOCITOBHOJ TIPAKCH je OJyBeK OMmiTa HeCcyMibuBa. 300T TOra je maskihba 3aKOHOJIAaBCTBA 1
CyZICKE TIpakce TpajHO Omiia ycMepeHa y IpaBly OuyBama TEMEJbUX KapaKTEPHUCTHKA
OBOT THIIA IPYIITBA, C jefHe, ¥ NoBehama HUBOA 3aIlTUTE HErOBUX IIOBEPUIIAIA, C APY-
Te CTpaHe.

Y TOM cMHCITy BICHHA MAHUMAJTHE, 3aKOHOM IIPOIMCAHE BPEIHOCTH OCHOBHOT Ka-
nWTAaJIa IPYIITBA, je YBeK mMajia moceOHy BaxKHOCT. [IpakKTHYHO Y CBMM KOHTHHECHTAJI-
HVM TIPaBMMa Ce 3araxka TPeH] MocTeneHor noBehama 3aK0HOM MPOMICaHe MAHIMAJT-
HE BPETHOCTH OCHOBHOT' KallWTalla IPYIITBA, YeCTO W3HAJ HUBOA 00e3BpehuBama HO-
MUHAJIHE BPETHOCTH HOBIIA.

3060r 3Ha4aja OCHOBHOT KalMTalla 3a 3alllITUTy HHTepeca OBEPIIIAlla HCTIM MyTeM
6u Tpebasio nhu u y Hatem npay. [TocTojehn 3akoHOM NponMcaHu MUHAMYM BPEIHO-
CTH HOBYAHOT JIeJla OCHOBHOT KallnTalla HIKaKo He 01 Tpebano cMamuBaty, Beh ra 3a-
Ip3KaTH WA €BeHTYaTHO oBehaBaTH, C TUM 1a O MUHIMYM MOTa0 BaKUTH 33 YKYIIHY
BPETHOCT OCHOBHOT KalWTaja, & He CaMo 3a HeTOB HOBYAHU JIE0, Ka0 IIITO je TO CIIyYaj
1 Y HEKHM IPYTHM TIpaBUMa. 3a peaiHy BPeTHOCT OCHOBHOT KalUTANa, y CMACITY FapaH-
THOT (hOHJA 32 IOBEPHOIIE, TAKObE je OJf BETMKOT 3Hauaja Ia Ce Y OCHOBHU KaIUTAaJ MO-
Ty YHOCHTH CaMO YIIO3H Y HOBITy ¥ OAroBapajyhiM npasuMa (CTBApHUM U APYTHM) aJTu
HE 1y pajy 4 ycuyrama.

HecnopHo je, npu ToMe, 1a IOBepHolle Tpeba IITUTUTH 1 IPYTUM NpaBiinMa. Ta
Ipyra npaswia (y Be3u ca coJBEeHTHOIIThY, 3a0paHOM HCIUIaTa WIaHOBMMA Mpe HaMupe-
Ha MOBEpIJIala UT].) 33jefIHO ca MPOMNKCHBAKEM peaiHe BPEIHOCTA MIHUMAITHE BUCH-
HE OCHOBHOT KaluTana, CATYPHO MOTY 3HATHO 00Jbe 3allTUTUTH HHTepece TOBepMIala
HEro caMo TaKBa IpaBUya.

6. 3akby4ak

Ha ocHOBY npeTXOofHUX pa3MaTpama MOryhe je U3BeCTH HEKOJIMKO PEIeBaHTHUX
3aKJbydaKa.

ITpe cBera, HEONXOJHO je MMAaTH HAa YMY fla IPYIITBO Ca OIPaHUYECHOM OJITOBOP-
HoIhy MpejcTaBIba THITYaH TPOM3BOJ] €BPONCKOT KOHTUHEHTAITHOT IpaBa. Y HeMau-
KOM U JIpyTUM TNpaBUMa KOHTHHEHTAJIHUX 3eMaJba OHO je JIOsKMBEJIo Hajeehy admpma-
)y ¥ Ha HajOOJbM HAUYWH je 3aKOHOTABHO ypeheHo. 3aKoHOIaBCTBO, M3Y3€THO pa3BHje-
Ha Teopuja, Kao 1 OoraTa CyfIcKa Mpakca, y OBUM €BPOINCKAM KOHTHHEHTAITHUM 3eMJba-

10. B. Wiedemann, Gesellschaftsrecht, Miinchen, 1969. c. 219.
11. Ibidem.
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Ma 3aCHT'yPHO TIPEJICTaBIbajy HajCUTYPHH]H OCIIOHAI] 33 3aKOHCKO ypebuBame OBOT TUIa
ApYIITBa U y HaIoj 3eMybH. C ApyTe cTpaHe, y aHrJI0CAKCOHCKOM IIPABHOM KPYI'Y APYIL-
TBO Ca OrPaHMYECHOM OATOBOPHOIIY ¥ CBOM OCHOBHOM OOJIMKY M He TOCTOju, Beh mo-
CTOje caMO HeKW OOJIMIN KOjH ca KM NMajy Marbe Wi Behe cimmaHocTH (private com-
pany limited by shares u private company limited by guarantee) ma 61 TH OGIHUIM TEIIKO
MOIJIH J1a OCIy3Ke Kao y30p 3a MPABHO PETYIINCAhE OBOT THIIA IPYIITBA Y HAIIIEM Ipa-
BY.

ITopen Tora TpeGa UMaTH HAa MY JIa je IPYIITBO ca OrPaHIICHOM OITOBOPHOIIThY Y
CBOM KOHTHHEHTAJIHOM OOIIUKY TyOOKO YKOPEH-CHO U Y HaIlly IPaBHY Tpaguuyjy. V-
CTUTYTH ¥ PelIeHha U3 aHIIIOCAKCOHCKOT IIPaBHOT KpyTa, HAIIPOTHB, Y TY TPaIIIHjy He
yinaze. IbixoBo copagiyHO W HEKOXEPEHTHO YHOIICH:¢ MOXKE O30MIBHO f1a Yrpo3d
KOH3WCTEHTHOCT ¥ KOXEPEHTHOCT IPaBa MPUBPEHNUX APYIITaBa Y HAIIOj 3eMJbH, Kao U
J1a TOBeNIe y IMTAE H-erOBY YCATTIaIlleHOCT €a IPYIHM ISTIOBAMA PABHOT CHCTEMA 3€M-
JBE.

C mpyre cTpane, OIeT, cCBakako Tpeda NMaTH y By U UHE-eHHUILY fia he rimodammsa-
[fja CBETCKOT TPXKUIITA BOAWTH Jajb0] KOHBEPreHIUjH KOHTHHEHTATHOT W AHTJIOCAK-
coHcKor mpaBa. OBu Tiporieck hie JOBOIUTH CHTYPHO ¥ JIO OJirOBapajyhux XapMOHU30-
BaHMX ¥ KOMIIPOMVCHIX pellleiha Y MPaBy MPUBPEIHNUX APYIITaBa y oKBUpy EBporicke
yauje. Ho, mpu Tome he Gurn mpaBa Mepa J1a ce y Hallle 3aKOHOTABCTBO YHOCE YIIPaBO
yHU(UKOBaHA ¥ XapMOHM30BaHa pellieha n3 NpaBa EBporicke yHuje, unju heMo jemHor
IaHa GWTH cacTaBHU JIco. Pellierha 13 aHrIOCaKCOHCKOT MpaBa Koja O ce YHOCHIa npe-
KO TOT OKBHPA MOTY JIa IOHECY BHIIIE IIITETE HEr'O KOPHCTY.

Pemema koja ce y Hanpry 3akoHa o IpUBpeIHUM IPYIIITBAMA MPEIasKy y TOTie-
Iy BPEMHOCTH OCHOBHOT KallWTaJa IPYIITBA Ca OTPAHAICHOM OJI'OBOPHOIIThY, Kao M y
TOTTIeNly KapaKTepa yiiora, He OrOBapajy HU YCJIOBMMA Ha TpxuiTy. Hajuspakenuju
npoOeM Ha HalleM TPKUINTY JaHac je CBaKaKO HEMOBOJbHA 3AIlTHTA MOBEpIUIALA.
IIpennoxkena pelema, MehyTum, He OMpUHOCE pellaBawky, Beh HanmpoTws, BoAe Aa-
JHEM 3a0IIITPABAY OBOT MpOOIeMa.

KoHnauHO, Tpebaio 61 mMaTy y BUIY U YMEHCHHMILY JIa je TIO TIPaBIITy NMpaBHA MOJH-
THKA KOja HEMPECTAHO U3 TeMeJha MeHha 3aKOHCKO peryircare oapeheHnx oHoca uH-
(hepropHa y oHOCY Ha TIpaBHY HOJTUTHUKY KOja ocTojeha 3aKOHCKA pellieha HelpecTa-
HO (puHO ycaBpiaBa. Ha Taj HauwH ce yKyIHa mpaBHa HH(pPACTPyKTypa (CyfcKa mpak-
ca, paBHa Teopyja) He ie3aBywilie, Beh 1 Npy ycaBpiliaBamk-iMa MPaBHOT CHCTeMa Mpef-
CTaBJba BakKaH OCHOB 3a JOOpY UMILUIEMEHTAIIY]y 3aKOHCKHX pellleHa Y IPaKCH.

W3 cBuX HaBeIEeHMX pasjiora cMaTpamo fia Ou, IPIINKOM JalbeT pafa Ha TEKCTY
Haupra 3akoHa o mpuBpeHAM APYIITBAMA, TPeOaIO OTYCTaTH Off TPEHYTHO MPEMIO-
>KEHHX pellleHa y MOTIely MUHIMAITHEe BPETHOCTU OCHOBHOT KalWTasla U MPUPOJIE YIIO-
ra y pyIITBO ca OTPaHUIEHOM OfIrOBOpHOIIThY. AKO Ce TO HE YUUHU, OBO OU IPYIIITBO Y
HallleM IIPaBy YMECTO JIPYIITBA ca OrPaHUIEHOM OATOBOPHOIIIhY, 3a¥CcTa 32 IOBEPHOIEe
MOTIJIO JIaKO MOCTAaTH IPYIITBO HEOrPAHUUEHOT PU3HUKA.
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From the Limited Liability Company toward the Unlimited Risk
Company?

Summary

In this paper the author analyzes the significance of legal regulation of minimal face
value of the capital of limited liability company for creditors' protection and for its mar-
ket success. He concludes, on the ground of well based arguments, that decrease of
present minimal capital value of $5000 in Dinars to the symbolic value of 10 Euros is
not desirable, as it is proposed in the new Companies Draft and that present minimum
should be sustained or, even, increased. He also alleges that the investments in that type
of company may not be in the form of labor or services, as the Draft proposes, because
of guarantee function of its capital in relations with creditors, but only in the form of
money or property rights. The acceptance of these solutions of the Draft would weaken
the legal certainty on the market and jeopardize the interests of creditors of the limited li-
ability company.
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