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ITPOBUJAIBE ITPABHE JINMYHOCTN Y IT'PYIIN
IMPVBPENHUX OPYIITABA

Caxxerak

Y caspemenom in06anHoM eKOHOMCKOM OKpyxcery, IN1A6HU 3HAYA]
wieopuje u tipumeHe tpobujara ipasHe TUHHOCTAU UCTIObABA Ce YTPABO Y KOH-
wexciyy ipyia upuepegrux gpywiasa. Mnoiu eenuxu ocnoeHu Hogyxeaiiu
obasmajy ce iocpegcitisom ipyia upuspegrHux gpyuiiiasa, upu uemy je c6axo
gpywiitieo 3aceban UpasHu cybjexiti Koju yxuea oipanuuery ogiosoprocii. To
Modxce ciieoputtiu tipobnieme 3a TUKA Koja ciiyilajy y ogHoce ca gpyuwimieuma us
ipyite. Osaj pag Haciioju ga Apysxcu 0gioeop Ha Uuitiare witia ce geuiasa Kaga
3a6UCHO gPYWiilieo y okeupy ipyie Huje y moiyhHociliu ga usmupu céoje 06a-
6e3e fipema tlosepuoyuma. Pag ananusupa iieopujcke ocHose UHCIIUILYTUA,
ycnose weioge tipumere u Kpuilepujyme xoje cygosu Kopuciie y upaxcu. Lumw
paga je ga upyxu ceeobyxseaitian yeug y ynoiy tpobujara iapasHe 1uuHOCTHU
y Ipyniama tpuspegHux gpywiniasad, Hainauwasajyhu weiosy oipanuuery, anu
3HA4AjHY UpUMeEHY Y 3CHUBAIY 0GI080PHOCTAYU MATHUMHUX PYUTHABA.

Kmyune peuu: Ilpobujarwe upasHe nuunocimiu. - Ipyiia tpuspegHux gpy-
witiasa. - 3noyiotipeda ipasHe NU4HOCTIU. — YilopegHOUpaes-
HA aHAnu3a.

EnextpoHcKa afipeca ayTopke: teodora.tdc@gmail.com.
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I YBop

OrpaHudeHa OATOBOPHOCT U OABOjeHM IIPaBHU CYOjeKTUBUTET CY
K/by4He KapaKTepUCTUKE CaBPeMEHOI' KOMIIAHMjCKOT IIpaBa. ¥3 NoMoh BIX,
IPUBPEJHO JPYLITBO je MPaBHO nuie,! OJIBOjEHO Of] CBOjUX WIAHOBA, 4YMja
je OfrOBOPHOCT OTPaHMYEHA Ha BMICUHY HUXOBOI Y/IOTa Y OCHOBHM KaIlM-
Taj JpyIITBa. Y BpeMe HacTaHKAa OBMX INPMHIINIIA, KOHLIENT IpyIe IIpu-
BpeNHUX [pPYLITaBa joll ce HUje PasBMO U TEK je IOYeo Jja ce I0jaB/byje y
KOMIIaHUjCKOM IpaBy.” bes 063mpa Ha To fja 1u ce Taj pa3Boj MOXKe CMaTpaTut
HOBO/bHVIM VIV HETIOBO/BHUM, M3BECHO je Ia OH Huje 61o mpepgsuheH Hu Ha-

MepaBaH.’

JlaHac orpoMHe Kopropauyje fOMUHUPajy PUHAHCUJCKUM ¥ IPUBPE-
HUM TOKOBMMA, y>KMBajyhum orpomHy ekoHoMcKy moh. IbuxoBa pepmoBHa
CTPYKTypa Iofpa3yMeBa IOBe3VBame y IPYIy, TAKO Aa je jefHO APYLITBO
MAaTMYHO JOK Cy OCTaja APYyLITBAa KOHTPOJIMCAHA, 3aBMCHA Of MAaTUYHOL
OCHOBHa IPEeSHOCT M BaKHUjU IOACTULAj 3a (OpMUpare IPyIe JIXKN Y
KOMOVHALIMjJ KOHTPOJIe ¥ OTpaHM4YeHe OATOBOPHOCTH: MaTMYHO APYIITBO
MOXKe []a yIpaB/ba IOCTOBalkeM IpyIle 0e3 ImpeysuMarma IyHe OATOBOPHO-
cTu 3a ob6aBe3e CBOjMX 3aBUCHUX ApyiuTaBa. Tako Moxke sohm mo cutyanuje
Y KOjOj 3aBMCHO APYIITBO IOCTaHE MHCONBEHTHO, 2 MaTUYHO Ce I031Ba Ha
IETOBY IIPAaBHY CaMOCTAJHOCT KakKo OM 1M30er70 OfrOBOPHOCT 3a JOCIeTie
obasese nmpema tpehmm munyma. OTyga ce y CyACKOj Ipakcu pasBMUO VH-
CTUTYT Ipobujarma MpaBHe TMYHOCTH, KaO M3y3eTaK Off OIIITEr IPaBUIa O
OTPaHNYEHOj OATOBOPHOCTU. LIW/b OBOT MHCTUTYTa HMUje yKUfame Hadesa
OrpaHNYeHe OATOBOPHOCTY, Beh CaHKIMOHNUCabe berose 3710ynoTpebe.

II ®opmMupame KOpIIOpaTUBHOT Bella

1. IlpaBHYU Ccy6jeKTMBUTET MPUBPETHOT APYIITBA

Jla 6u ce 6o/pe pasyMeo KOHIENT HpoOMjama IIpaBHE JIMYHOCTH, KO-
PUCHO je HPBEHCTBEHO PasMOTPUTH Kako ce (opmmpa ,Beo“ IPUBPETHOT
ApPYIITBA, OFHOCHO CaIJIefaTy pasjiore 3a IIOCTOjalbe OJBOjEeHOT IIPABHOT
Cy0jeKTUBUTETA U OIPaHIYeHe OATOBOPHOCTI WIAHOBA IPUBPEIHOT APYLITBA.

]enaH o1 (bYHI[aMeHTaHHI/IX IIpyHOUIIA KOMHaHI/IjCKOI‘ IIpaBa, Kako y
AHITIOCAKCOHCKIUM, TaKO I KOHTMHEHTA/IHVMM IIpaBHUM CUCTEMUMA, je OBO-

1  3akon o mnpuspemnHuMm ppymrsuma — 3OIIM, Caymbenu inacnux PC, 6p. 36/2011,
99/2011, 83/2014 — pp. 3akoH, 5/2015, 44/2018, 95/2018, 91/2019, 109/2021 n 19/2025,
4L 2.

2 Phillip Blumberg, ,Limited Liability and Corporate Groups®, The Journal of Corporate
Law, Vol. 11/1985-1986, 607.

3 Ibid., 605.
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jEHOCT IPaBHOT CY6jeKTUBUTETA IIPUBPEIHOT APYIITBA Off IeTOBMX YWIAHOBA.
IIpaBHY Cy6jeKTUBUTET APYIITBO CTUYE YIIMCOM Y TPOTIMCAHM perucTap,” a
HOofpa3yMeBa CIIOCOOHOCT ApyIITBA fia Oyde HOCWIAL IpaBa 1 obaBesa, Te
ma Tyxu u 6yfe TykeHo.” OBaj KOHIIEIT ce MpUMebyje Ha cBe 06Ke pH-
BPeJHUX JPYIITaBa Koja Cy IO 3aKOHY IIpM3HATa Kao IIPaBHA JIMIIA, & TO CY
IPBEHCTBEHO T3B. [PYIITBA MHCTUTYIVje, OGHOCHO aKI[MOHAPCKO APYIITBO
VI IPYLITBO Ca OTPaHMYEHOM OATOBOpHOIINY,” Ka0 U OPTavyKO ¥ KOMAH[JUTHO
APYLITBO Y POMAHCKMM IPAaBHNUM CHUCTEMUMA.

Hacranak mpaBHOT Cy6jeKTHBUTETA IPUBPETHNX APYIITABA YCIOB/bEH
je IpUBpeIHUM pa3BojeM, a Bedyje ce 3a aHIIOCAKCOHCKY CYAICKY ITPaKCy, 3a
cnyqaj Salomon v. Salomon’ us 1897. romuue. Jlom JlopaoBa je MOTBpaMO
fia je IIPMBPENHO APYIITBO CAMOCTAIAH CY0OjeKT IpaBa y OGHOCY Ha IeroBe
waHOBe, 6e3 063Mpa Ha WHUXOBe Hamepe M MOTUBE,® WITO je /0 Taja 610
HMONIPVMINYHO HEjacHO.

OcHoBHa (yHKI[Mja OABOjeHOCTH IIPABHOT CYOjeKTUBUTETA je feuHm-

Carbeé MMOBMHCKMX IIpPaBa Ha OCHOBY KOjMX YYECHUIM y OKBUDY APYLITBA

Mory 3aKk/byunBaTy yrosope.” Xancman u KpakMan ucTudy fia je CymTuH-

CKa yJIora IpaBa opraHmsanyja ga o6esbenn crBapame obpacia Ipasa IO-
Bepuona — 00/MKa ,,pasfiBajarba MMOBIHE — KOjU MHade He 6M OMJI0 Ipak-
TNYHO YCHOCTaBI/ITI/I.IO

4 3OIIN, un. 3; 3a enrmecko mpaso: 6puraHcku Kommanujcku 3akon u3 2006. ropuue (Corm-
panies Act, pae y pycHotama: CA), wi. 16; 3a mpaBo CAJJ-a: Mogien 3akOH 0 IpMBPETHUM
ApPYLITBMMA, peBUAMpaHa Bepamja us 2025. ropuue, (Model Business Corporation Act,
mape y ¢pycHorama: MBCA), wi. 1.25-1.28 n 2.03; 3a HeMa4yKo IIpaBO: HeMauKy 3aKOH O
IPYIITBMMA Ca OrpaHUdeHoM ofroBopHouthy us 1892. ropune (Gesetz betreffend die Gesel-
Ischaften mit beschrinkter Haftung), €. 11; Hemauku 3aKOH O aKIJMIOHAPCKMUM APYIITBUMA
u3 1966. ronviHe (Aktiengesetz, name y ¢pycHorama: AktG), 4. 41.

5 Kraakman Reinier, John Armour, Paul Davies, Luca Enriques, Henry Hansmann, Gerard
Hertig, Klaus J. Hopt, Hideki Kanda, Mariana Pargendler, Wolf-Georg Ringe, Edward
B. Rock, The Anatomy of Corporate Law: A Comparative and Functional Approach, 3rd
edition, Oxford, 2017, 8.

6  Mupko Bacuwpesnh, Tartjana JeBpemosuh Ilerposuh, Jenena Jlemertuh, Komiianujcxo
apaso - Ilpaso tipuspegnux gpywiiiasa, beorpan, 2023, 61; Mupxo Bacumesnh, IIpo-
bujare fipasHe NUYHOCTIU Y KOMIAHUJCKOM GpAsy — 4naH Komianuje vs. flosepunay,
Komilanuje, beorpan, 2020, 22.

Cnyuaj Salomon v. Salomon & Co Ltd us 1897. ronuue, AC 22 (HL).

Rajib Dahal, ,Salomon v Salomon: Its Impact on Modern Laws on Corporations‘, Nepal,
2018, 3, moctymHO Ha afpecu: https://ssrn.com/abstract=3169431; Phillip Lipton, ,The
Mythology of Salomon’s Case and the Law dealing with the Tort Liabilities of Corporate
Groups: An Historical Perspective, Monash University Law Review, Vol. 40, No. 2/2015,
453.

9 Henry Hansmann, Reinier Kraakman, ,The Essential Role of Organizational law®, Yale
Law Journal, Vol. 110/2000, 387.

10 Ibid., 390.
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ITpaBHa pa3/[BOjeHOCT JOBOAM IO TOTA [ia C€ MMOBMHA JIPYIITBA OfiBaja
Off MMOBVHEe QM3MYKVX JMLA YHYTap e, Te Y CKJIafy ca TUM IPUBPESHO
OPYIITBO HacTaje, IOCTOj!, IOC/Yje U IpecTaje He3aBUCHO Off CBOjUX YIAHO-
Ba. Tako moBepuMoOIY IPUBPETHOT PYIITBA HICY YjeIHO ¥ IOBEPUOIM Y/a-
HOBa JIPYLITBA, A 33 HAIUIATy M3 IMOBMHE JIPYIITBA MOTY KOHKYPUCATH CaMO
TIOBEpPUOLN APYIITBA, @ He ¥ TUYHM OBEPUOLM dnaHoBa (entity shielding).!!
[IpenmeTHUM opBajameM o06e36ebyje ce KOHTMHyMTET IIOCTOjama IpHU-
BPEIHOT JIPYIITBA, OJHOCHO IheroBa IpaBHA ersuCTeHIMja HUje YCIOB/beHa
TpajambeM MM CTaTyCOM HherOBMX OCHMBAYa I 4IaHOBA.

2. Hadeno orpaHmieHe ogroBOpHOCTH

KOH3MCTEHTHOCT IIpuMeHe TIPMHIMIA IIPAaBHOT CyOjeKTUMBUTETa
omoryhaBa ce mpyMeHOM Hadyesla OTpaHMYeHe OfTOBOPHOCTH, IIpeMa KojeM
YIaHOBM He OfTOBapajy 3a obaBese [pyIITBa, Beh CHOCe pM3MK MOCIOBamba
IO BMICVIHE CBOT YTOBOPEHOT y/Iora. YIIpaBo je Y TOj IPMBUIETHjU Cafip>KaHa
CYLITMHA KOMIIaHMjCKOT IIpaBa.

Haderno orpaHnyeHe ofrOBOPHOCTH je yTOMMKO 3HAYAjHO J1a je y 4ecTo
OUTVPaHOM roBopy u3 1911. roguHe, Jyroroguuimy NpefcefHNK YHUBEP3N-
teta Komym6uja n 6ynyhn moburaux Hobenose Harpane 3a mup Hukomac
Mapej Barnep msjasuo: ,,[Taxx/prBo 6upaM cBoje peun Kaja KakeM fia je, 1o
MOM MMUIIbEIbY, OTpaHIYeHa OAroBOpHOCT Hajeehe orkpuhe MopepHor 1o6a,
YaK Cy M IapHa MallVHa U CTpgja Malbe BOKHU Of e, a 06e3 me 6u 6y
CBefieHN Ha penaTuBHy Hemoh®!

OrpaHnyeHa OATOBOPHOCT ,IUTUTH YIAHOBE Off IIOBEPUOLA APYIIT-
Ba. Ta 3amTNTa YWIaHOBA KOjy IPy)Ka OrpaHNYEHa OATOBOPHOCT IIPE/ICTaB/ba
CYNIPOTHOCT 3aIITUTH eHTuteTa (entity shielding), kojy mpyka INpaBHU
Cy6jeKTMBUTET HPMBPENHOT APYIITBA. Tako, IMpaBHA OJBOjEHOCT IITUTU
VIMOBUMHY IIPMBPEJHOT IPYLITBA Off IIOBEPUOIIA BEerOBUX YWIAHOBA, JOK Orpa-
HIEHA OfTOBOPHOCT IITUTY MMOBUHY WIAHOBA Of} NOTPAXUBAIbA OBEPY-
ora apymTsa.'* Tako ce popmmpa ,,orpama“ v ,,KOPIIOPATUBHI BeO* IPH-
BPEJHOT JPYIITBA y OJIHOCY Ha HeroBe IOBEpHoIie.

11 M. Bacumwesuh, T. JeBpemosuh Ilerposub, J. Jlemetuh, 62; Hebojua JoBanosuh, Byx
Paposuh, Mupjana Paposuh, Komiianujcko épaso - Ilpaso tpuspeguux cybjexaiia,
beorpagn, 2021, 120.

12 Jparan Byjucuh, ,IIpobujame npasue mraHoctu, Ilpasna mucao y cpuy Ilymaguje
(ypemuuiuy boxxun Bnamkosuh, ITpenpar Crojanosuh), Kparyjesan, 2012, 528; [Iparan
Byjucuh, ,ITpobujamwe mpaBHe nuuHOCTH, Yexnahusarwe apasnoi cuciiema Cpbuje ca
ciiangapguma Espoiicke Ynuje (ypepaux Muoppar Muhosuh), Kparyjesar, 2019, 206.

13 CXLIII Annual Banquet of the Chamber of Commerce of the State of New York, New
York, 1911, 47, moctynHo Ha agpecu: https://hdl.handle.net/2027/c00.31924093105660,
27. 3. 2026.

14 R. Kraakman, 9.
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VicTopujcku InefaHo, orpaHMYeHa OfTOBOPHOCT Ha CIieHy KOpIopa-
TUBHOT IIpaBa HACTYIWIA je He CUMYITaHO, Beh HaKOH cTuIjama CBOjCTBA
IIpaBHE JIMYHOCTY IPUBPENHOT LPYIITBA, I TO HE KAaO HeHa HY>KHa II0CTIe-
puna. HaBogu ce ga Hayeno orpaHn4eHe OfrOBOPHOCTH Y aHITIOCAKCOHCKOM
IpaBy IIpefCcTaB/ba MCXOf, AYTOTPAjHOr CykobOa IIONUTUYKE ¥ EKOHOMCKe
60p6e,'” HacTanmo ca UMbeM Jla MOJICTAKHe €KOHOMCKY aKTMBHOCT, a He Kao
HYXHA TOC/e/INIA KOHIENTa MpaBHe NMYHOCTM MPUBPENHOT apymTBa.'®
C mpyre cTpaHe, Y KOHTMHEHTATHUM IIPaBHUM CHCTeMUMa MHCTUTYT Orpa-
HIYeHe OJTOBOPHOCTH NIPBO je yBefeH y Ppannyckoj, Hanoneonosum Tpro-
BAYKMM 3aKOHMKOM ' ca Io4eTKa 19. BeKa, M HEefyro 3aTMM Ce IpOLIMPUO
mpom Esporre.

C M y Be3u, jefHa Of IPUMAPHO MCTUL[AHMX IPEJHOCTYU OrpaHuye-
He OITOBOPHOCTH je HOACTHIalbe MPeJy3eTHNIITBA KOje — YCIIes, CMambeHOT
pusuMKa - IOBOIM IO €KOHOMCKe edmkacHOCTH. OTrpaHMYemeM pHU3sNKa
YJJAHOBA HAa BUCUHY IBMXOBOI YJ/IOTa, IOACTUYe ce Inype ydemrhe Kamm-
Tala ¥ MOGWIM3alMja ynmarama y TpuspemHa npymtsa,'® ¢ o6smpom Ha
onmrenpuxsaheHy MCTMHY fa je ONTOBOPHOCT HajeMKacHMja Kafja TepeTu
OHO JTVITe KOje MOYKe Ca HajMarbe TPOIIKOBa f1a u3berne pusuk.'” Bymyhu ma
YJTAHOBY 3HAjy Jja He MOTY M3IyOMTH BMIIE Off OHOTA IITO Cy YIOXWIN, Behn
6poj rbynu ce oceha curypHo ja ymaxe.

CamMyM TuM, NPMBUIETHja OTpaHMYEHEe ONTOBOPHOCTM 3aIpaBo je
IPOU3BOJ, MOJEPHOr Joba y KoMe je ImpaBo oMoryhmio mojenmHuy - 4ia-
HY JIPYIITBA Jia ¥ TIOCTOBHY MOMyXBaT Y/IOKM CaMo Jieo CBOT 6oratcTpa.”’
Ta npusunernja je o6esbenuna wiany ,puBarusanyujy gobutn’, gosogehmu,
C JpyTe CTpaHe JI0 ,colujamu3anuje rybutaka‘’! mro sHaum ma pusuk He
noraha BracHuka, Beh Hekor gpyror — Hajuenrhe moBepuorie, ,,KOIMKO Tof Aa

TO 3ByuNM TapafiokcamHo >

15  Frederick G. Kempin Jr., ,,Limited Liability in Historical Perspective®, American Business
Law Association Bulletin, No. 4/1960, 15.

16 P. Blumberg (1986), 604-605.
17 ®panuycku Tprosauxy 3akonuk us 1807. roguue (Code de Commerce), wn. 33.

18 David Leebron, ,Limited Liability, Tort Victims and Creditors®, Columbia Law Review,
No. 91/1991, 1565-1574, 1584-1608.

19 Tatjana JeBpemosuh Ilerposuh, Ipyiie dpuspegnux gpywiniasa, beorpag, 2014, 363; He-
nry Hansmann, Reinier Kraakman, ,,Toward Unlimited Shareholder Liability for Corpo-
rate Torts®, Yale Law Journal, Vol. 100/1990-1991, 1919.

20  William Douglas, Carol Shanks, ,,Insulation from liability through subsidiary corporati-
ons®, Yale Law Journal, Vol. 39/1929, 194; T. Jespemosuh ITerposuh, 361.

21 Tim Drygala, Marco Staake, Stephan Szalai, Kapitalgesellschaftsrecht: Mit Grundzugen des

Konzern - und Umwandlungsrechts, Berlin-Heidelberg, 2012, 8-9; IIpema T. JeBpemoBuh
Ierposuh, 361.

22 H. Hansmann, R. Kraakman (1991), 1919.
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Kako je ca jenHe cTpaHe y TeOpujyu IPUCYTHO YKa3MBatbe Ha IPeIHOCTY
HauesIa OrpaHMYeHe OATOBOPHOCTH, TAKO je ca Apyre CTpaHe OHO MOJJIOKHO
Opojanm kputukama. Hamme, orpaHndeme pusyKa IpefcTap/ba MOTOLHO T/I0
3a 3710ynI0Tpebe y LM/by OCTBApMBalba IMYHMX KOPUCTY MOjeANHNX YIaHOBA,
a HaymTp6 MHTepeca M TpaBa MOBEPUOLA,> WITO JOBOMM IO M3BECHOT MO-
payHor xasanga,24 OJHOCHO IO JWJIeMe Jia JIM je, Kajia M Y KOjoj Mepy IpUH-
LJUII OTpaHM4Y€eHe OJTOBOPHOCTY IPUXBAT/bUB. Kao meros nsyserax, passuja
ce MHCTUTYT Ipobujama npaBHe muIHOCTHU (piercing the veil).

III ITpo6ujarke KOPIOPATUBHOT Bela

[Tpo6ujamwem mpaBHe nuuHOCTM Moryhe je fma ce yhe Ha TepeH He-
OrpaHMYeHe OfTOBOPHOCTM WIAHOBA IPUMBPEJHOr APYLITBA, Te Jja Ce IIOo-
INTHE ,Beo“ KOjy OfiBaja MMOBMHY WIAHOBA M TIPUBPETHOT IPYUITBA.>
Crora, npo6ujame moppasyMesa MPUCTYIl MMOBVHM KoOja IIpPUIIAfia APYroM
ULy pajiu M3Mupema obaBesa npuBpenHor Apymrsa. C 063upoM fa ce TMM
MHCTUTYTOM 3HA4YajHO OACTYIA Off IPUHIUIIA OTPaHNUYEHE OfTOBOPHOCTH,
IEroBa MPJMEHA je YBeK PeCTPUKTMBHA U IpOXKeTa ompesHouthy, jep 6u y
CYIPOTHOM Taj MHCTUTYT IIpecTao Aa Oyme mM3yseTak, Hermpajyhu ocHOBHU
HIpMHLIAIL

CBpxa MHCTUTYTa NpoOujama IpaBHe JTMYHOCTY jecTe IIpe CBera ex
post 3aITHTa TTOBEpIIALA Off 3/I0YIOTpeba YWIAHOBA IIPUBPESHOT APYIITBA.
Kao mTo je Beh HamoMeHyTO, MOBEPUOLM CHOCE PUSNK IIOC/IOBama Ca JApy-
IITBOM YMj/ WIAHOBY OIPaHIYEHO OfirOBapajy 3a merose obasese. Mehyrum,
YKOJMKO je Taj pU3UK IOC/IeAIa ONOPTYHUCTUYKOr IIOHAIIAMbA YIAHA KOjI
3Ha4ajHO mosehaBa pU3MK, OHJA je Wb IIpaBa He CaMo Ja OTK/IOHU IITETHe
HocyIefyIie — fja IPY>KM 3alITUTY HoBepuouuma, Beh u ma Ha oprosapajyhn
HAYMH CaHKI[MOHMIIE TAKBO HeJ[03BO/beHO MOHAIIambe. >

TauHO TMOpeK/1IO MHCTUTYTa Hmpobujama HpaBHE JMYHOCTU YMHM Ce
U3ryO/beHnM y UCTOpMjI,~” anm ce OHO Hajuyemhe Besyje 3a Beh momenyTn
cydaj Salomon v. Salomon. BesyuBame mopekia 0OBOI MHCTUTYTA 32 CIy4aj

23 Mapko Paposuh, ,,IIpo6ujame npaBHe MMYHOCTY Y KOMIaHMjcKoM nipaBy Cpouje, 360p-
HUK pagosa: Pagnu ognocu, HakHaga wiilleitie u usspuierve, 2022, 1-2.

24 Karen Vandekerckhove, Piercing the Corporate Veil: A Transnational approach, Docto-
raatsproefschrift, Leuven, 2007, 6.

25 M. Bacumesnh, T. JeBpemosuh Ilerposuh, J. Jlenernh, 120.
26 T. Drygala, M. Staake, S. Szalai, 179.

27 He6ojua JopaHoBuh, ,,IIpobujame npaBHOr cybjeKTBUTeTa KoMmaHuje, IIpasHu #u-
otii, 6p. 10/1997, 868.

28 Neil A. Helfman, ,Establishing Elements for Disregarding Corporate Entity and Piercing
Entity’s Veil, American Jurisprudence Proof of Facts, No. 114/2010, 7.
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y KoM je Jlom mopnoBa, Kao Mocneba CyAcKa MHCTAHI, Ofi0uo npobujame
je, kKako HaBopy mpodecop Bacumesuh, ancypruo.?’ Cyn je oBoM ommykom
y TOC/IefHb0j MHCTAHIM MIOTBPAMO IPUHLIMII OTPaHMYEHE OJTOBOPHOCTH, a
He II0CTABJMO OCHOBY 3a M3Y3€TaK Of Ibera, CTOra Huje IOCTeNHO cMaTpaTu
OBY OJTYKy 3a CMMOOJI IOpeK/la MHCTUTYTa IpoOujamba IIpaBHEe TMIHOCTI.
IlITaBure, CyOBY Cy HAKOH OB€ OJTyKe OOMYHO OVI/IV CKTIOHVjH J1a TIOLITYjy
IPUHLUI OIPaHNYeHe OATOBOPHOCTY, ¥ OVIN 06a3pyBUjJ IPWIIVIKOM YIIO-
Tpebe MHCTUTYTA TpO6Ujarba.”’

IV ®enomeH rpyne npuBpesHNUX ApyHITaBa

CaBpemeno MelyHaposHO moc/IOBame CBe BuIe NOYMBA Ha MOfe-
JIy Tpyna NpUBPENHUX [pYIITaBa, y KOjUMa MaTMYHO APYIITBO IIOBe3yje U
KOOpAIMHMIIIE BeJMKM OpOj 3aBMCHMX KOMIIaHMja IIMpoMm ceta. Kao mpwm-
Mep MoxeMo y3etu rpynanujy TUI, koja obyxsaTa npeko 250 mpuBpegHNUX
opywTaBa y suuie ofi 50 gp>kapa, ca oko 60.000 sanmocneHux U roguuimbuM
IIPOMETOM O OKO 23 MIInjapfe espa.’!

Ipyna gpymrasa je mpe cBera eKOHOMCKU I10jaM, a He IIPaBHMU II0jaM
y cdepu xommaHmjckor mpasa, Oyayhm pa ocnmkaBa jemHy (axTMuky
OpraHmu3alujy IMOCTOBHMX aKTUBHOCTH. Jako ce mojaM rpylie fpyuTaBa Ko-
PUCTM Kao IPAaBHM T€PMIUH Y HOMEHY IOPECKOr IIpaBa, pauyHOBOJCTBEHOT
IpaBa ¥ PajHOT IIpaBa,”” Y MMOBMHCKOM CMUCITy OHa U Ja/be HMje jefUH-
CTBEH CYO0jeKT.

1. EnemenTH mojma rpyme

YXa KOHIeNllMja Ipyle NpUBPEeSHMX APYIITaBa MOApasyMeBa fa je
Tpylla cacTaB/beHa Of] BUILe MPUBPENHNX ApyIITaBa Koja ¢y Mehyco6HO mo-
Be3aHa XMjepapXUjCKM IyTeM KOHTpOJIe, IPMMAapHO BIaCHMYKe KOHTpore. Y
IIVpeM CMUCTY, TPyIIa ce MOXKe OTHOCUTY U Ha CTPYKType 6e3 Xujepapxuje,
HIIp. KaJja 3ajeflHNYKa KOHTPOJIA IIPOM3WIA3) U3 IOPOANYHOT BJIACHUIITBA
WIN y CITy4ajeBMMa 3HAYajHUX, amu HeKoHTpomminyhux Mehycobnux yuentha
y KOMOMHAILIMjU ca 3ajefHIYKAM ynpanba}beM.34 Inpy KoHUenunujy rpymna

29 M. Bacwmwesuh (2020), 34-35.

30 Bug. Alan Dignam, Peter B. Oh, ,Disregarding the Salomon Principle, An Empirical
Analysis, 1885-2014° Oxford Journal of Legal Studies, No. 16/2019.

31 TUI Group, Annual Report 2024, 175, fOCTYIIHO Ha afpecy: www.tuigroup.com/en/inve-
stors/publications/financial-results?filter=fy24-q4, 27. 3. 2026.

32 Robert R. Pennington, Company Law, London, 1995, 981-983.
33 M. Bacuwmwesuh (2020), 105.

34 Christian A. Witting, Liability of Corporate Groups and Networks, Cambridge, United
Kingdom, 2018, 3-4.
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NpUBpPEJHMX APYIITaBa Tpeba MMATU Ha YMY, a/li Cé Y KOHTEKCTY OfiTOBOP-
HOCTM TpyIlle IPUBPESHMUX APYLITaBa IIPMMApPHO KOPUCTH y>Ka KOHIIEINIINja
rpyre. >

Ipyna npuBpenHux fpymrasa, cxsaheHa y cBeT/Iy yke KOHLeIIuje,
IpefCcTaB/ba €KOHOMCKO jeIVIHCTBO [IBa WUIM BUILIE IMPAaBHO CaMOCTaJTHUX U
IIOBE3aHMX JIPYLITaBa, TAaKO IITO Cy IOABPTHYTa IIOJ, jeUHCTBEHY YIIPaBY
IIyTeM KOHTPOJIE HaJl jefHUMM WIM Bulle Apyrux apymrasa. Camum Tum,
10jaM TIpyIe CacToju ce Off BMIIe efleMeHaTa: 1) oBa M/IM BUIIE CaMOCTasl-
HJIX JPYLITaBa, 2) IOBe3aHa APYIITBA, 3) IOCTOjarbe eKOHOMCKOT jeMHCTBA,
4) jemMHCTBeHa yrpaBa u 5) KoHTpoa.”®

a) IlpasHa camocitiantociii gpywiiiasa y okeupy ipyiie

Hajnpe, rpyny 4muHe fiBa Wiy Bulle gpyLITaBa Koje NPaBO IIOCMATpa
Ka0 CaMOCTa/IHe eHTUTETe, MaKo OHM TO (PaKTHIKM HuCy. Vmak, cama rpyma
HeMa IPaBHU CyOjeKTUBUTET 1, KO TaKBa, He MO>Ke OMTU HOCMIIALL TIpaBa U
obaBe3a. Y Toryefy Tora Koju cBe Cy0jeKTH IpaBa IOTIA/ajy IIOf, peryaaTu-
By I'PyIIMl IPUBPESHNUX APYIITaBa, PA3IMKYjeMO VKU U IIMPU MPUCTYIL. YKI
HpUCTYT ycBaja fomahu 3akoHOmaBal, jep jacHO mpepBuba fia ce moBe3nuBaTu
MOTY MCK/bYYMBO NpMBpefHa ApywTBa.”’ HacympoT ToMe, mMpy NpUCTYyN
IpuXBaTa HEMayKy 3aKOHOJaBall, jep y IpaBuIMMa y KojuMa ypebyje rpyme
TI0J1a3M Off TI0OBe3MBakba MIPUBPENHNX Cy0jeKara, II0j] KOjuMa ce CMaTpa CBaKo
NnIe Koje MMa IPUBPeNHI NHTepeC Koju ra obaBesyje 1 KOjUM ce pyKOBOAM
IIPUIMKOM TIOCTyTama.>® Tako ce y rpymu Mory Hahu u mojemumm Tprosim,
YAPYKewa, 3a[pyre, a He caMO APYIITBA KaluTala.

6) Iosesanociii

Jlo moBe3aHOCTM fipylITaBa y TPy MO)Ke ZOhM Ha BUIIe HA4yMHA, a
TO CY IIPBEHCTBEHO IIyTeM Kammraa-ydeurha u yroBopom. PasmaTpame Ha-
YJHa [T0OBe3VBamba HIje Of MPeTePaHOr 3Hadaja 3a MOBE3aHOCT KaO eeMEHT
HIOjMOBHOT ofipebuBama rpyie, Beh je 3HauajHa CyLITHHA OJHOCA ApPyLITaBa
KOja Cy IIOBe3aHa y TPyIy U HeH KBaauTeT.”” VIako je HeKy BUJI ITOBE3aHOCTH

35 Virginia E. Harper Ho, ,Theories of Corporate Groups, Seton Hall Law Review,
No. 42/2012, 932.

36 M. Bacwmwesuh, T. Jespemosuh Ilerposuh, J. Jlenetuh, 816; T. JeBpemosuh ITerposuh,
71.

37  30ILM, un. 549.

38 Volker Emmerich, Mathias Habersack, Konzernrecht, 8. Auflage, Miinchen, 2005, 23-24;
AktG, ur. 18.

39 T.Jespemosuh Ilerposuh, 75.
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usMeby gpymTaBa Hy)XaH IIpeycIoB 3a IOCTOjalbe TPYIIe, CaMO ITOCTOjarbe
Te Be3e He 3HauM u jja he oHa HYXHO JoBecTH 0 popMmupama rpyie.

8) ExoHoMCcKO jeguHCIieo

daxtop aucTuHKLUje u3Mehy rpyme m ocTanux BuoOBa IIOBe3aHMX
OpylITaBa je elIeMEHT €KOHOMCKOI jeIMHCTBAa, KOju IOofpasyMeBa fa Cy
ApyuITBa y rpymu BobeHa 3ajegHMYKMM omnpepnenyjyhum mHTepecom. Me-
hyTum, Kako je KOHIENT ,,jeMHCTBEHe eKOHOMCKe cBpxe® (unified economic
purpose) decto memnperusan,’’ Hajuemhe ce oBaj kputepujym momymyje u
KPUTepUjyMOM jedVHCTBEHOT yIIpaB/bama (integrated enterprise).

1) Jeguncitisena yipasa

Ilon jemMHCTBEHOM yNpaBOM IOApasyMeBa C€ KOOPAMHMCAHO YIIpa-
B/balbe aKTMBHOCTY CBUX JIPyIITaBa Kao IemHe.*” 3akoH o TpuBpemHuM
ApyWITBMMA AedMHUIIE [a KOHTPO/IA IIOCTOjU Kaja KOHTPOIHO APYIITBO
yIpaB/ba KOHTPOMMCAHUM JIPYIITBOM,™ INTO yKasyje fla myka KOHTpoOma
HIMje JOBOJ/bHA 32 KOHCTUTYWCame TPyIle, Beh je HeOImXoaHO /la ce KOHTPOa
peamusyije.** Cnuaan npucTyn npucyTan je v HeMauKkoM TIpaBy, Ijie Ce IpyIia
mebunHmiIe Kao Baagajyhe m jemHO WM BUINe 3aBMCHMX APYIITaBa Koja Cy
TIOT] jeMMHCTBEHOM yTIpaBoM Brafajyher apymrsa.*

g) Konitipona

Hajsan, KoHTpoma y Teopuju je MCTaKHyTa Kao HEYXBaT/bUB KOH-
1ent, jep Moh YecTo He MOKe CTPOTO jIa Ce M3JBOjU WM jacHO ofpem,*e
Te OHa caMa Io cebu fenyje kao KameneoH.” OHa ce y CPIICKOM IIpaBy
medyHuUIIe Kao IPaBO WIM MOTYRHOCT jegHOr JMLa Jja CAMOCTATHO WM
ca J[pyruMa BpLIM KOHTPOJIHM YTUIIAj IIyTeM ydenrha y Kamuraiy, yroBopa

40 Meredith Dearborn, ,Enterprise Liability: Reviewing and Revitalizing Liability for
Corporate Groups®, California Law Review, No. 97/2009, 246-252.

41  Phillip Blumberg, The Multinational Challenge to Corporation Law: The Search for the
New Corporate Personality, Oxford University Press, New York — Oxford, 1993, 113.

42 Ibid., 60.

43 3O0IIM, un. 551 cT. 2.

44 T JeBpemosuh Ilerposuh, 77.
45  AktG, un. 18.

46  Adolf A. Berle, Gardiner C. Means, The Modern Corporation and Private Property, Lon-
don, 1991, 66.

47  David C. Bayne, ,,The Philosophy of Corporate Control®, University of Pennsylvania Law
Review, Vol. 112, 1963, 30.
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VIV MMEHOBama 4YIaHOBa Ofib0pa AMPEKTOpa, OJHOCHO HaJ30pHOI Om60-
pa.®® ¥V oBy medunmimjy ce ykmyuyje kako epeKTMBHA KOHTPOMA, TaKO U
HOTEHIIMja/IHa CIOCOOHOCT Jla ce ocTBapu KoHTpona. OHa mogpasymeBa
CaMo JAMPEKTHY (HermocpegHy) KOHTPOIY, a/li He U MHANPEKTHY (IIOCpenHy),
KOja IOCTOjU Kafia jefHO JMIle — KOHTPONM YIaH [APYIUTBA, HE BPIIM KOH-
TPOJy JUPEKTHO, Beh mpeko Apyror mmua Koje caMo KOHTponuine (OgHOC
APYLITBO MajKa U APYIITBO YHYKA).

[TocTojatbe KOHTpoONE ce Hajuenthe Be3yje 3a CBOjCTBO KOHTPOTHOT
4JIaHa, a TO CBOjcTBO ofipebyje ce Ha ocHOBY Kammrasn ydemrha koje maje mpa-
B0 win MoryhrocT xonTpone.”’ MehyTum, 3a mocTojame rpyre peleBaHTHO
je caMo Jia /i1 je jeHO APYLITBO IIOf KOHTPOJIOM APYTOT APYIUTBA, a HE Ja /1
IIOCTOjY CBOjCTBO KOHTPOJIHOT Y/IaHa.

ITopek/1o KOHTpOJIe MOXKe OOMMKOBAaTH IPUPORY ¥ KBaIUTET OfHOCA
usmeby apymrasa y rpymm. Jlok popmanHa KOHTpoia Hajuenrhe mpousuaasu
M3 BTACHMYKMX OJIHOCA, YTUIAj C€ MOXKe OCTBAPUTU ¥ (PAKTUYKUM IIYTeM,
Hajuenrhe myTeM MojeAMHNX yroBopa Koju de facto MOTY CTBOPUTH OHOC 3a-
BMCHOCTHI. MehyTum, cMarpa ce f1a je cioco6aH fja BpIy KOHTPOJTY CaMO OHaj
KO MMa MOTYhHOCT HeHOT BpIema MpeKo BracHMmITBa,”' 6ymyhu ma Brma-
CHUYKM OJJHOC IIpefiCTaB/ba TPajaH, CTaOMIaH 1 jacaH OCHOB OCTBapuBamba
KOHTpOJIe, TAKO Jla Ce C/y4YajeBy (aKTUiKe KOHTPOJe He CMAaTpajy BaXKHUM
3a KOMIIaHWjCKO MPaBo.

2. OrpaHn4eHa OATOBOPHOCT y TPYIIN NPUBPEIHNX APYLITABa

CTaBOBM Y TEOPUj! O ONPABAAHOCTY OTPaHNYEHe OFTOBOPHOCTH Y OK-
BUPY IpyIa HKCY jenHOOOpasHu. C jenHe cTpaHe, mpodecop XajeH UcTnde ga
O yKuzame orpaHndeHe OATOBOPHOCTY MOITIO 00eCXpabpuTy BeJKe TpyIie
fia yase y pu3M4He, a/lu APYIITBEHO BpeJHe IOyXBaTe, LITO je, 10 ’herOBOM
MMUIIbEIbY, jeflaH Off pas3/iora 300T KOjuX Cy HeMadyKM ¥ eBPOIICKM 3aKOHOJIaB-
[V OFTyCTA Off yBobema arcoTyTHe ONTOBOPHOCTH XOMIMHT JIPYIITABa.”

48 M. Bacwpesnh, T. Jepemosuh Ilerposuh, J. Jlenetuh, 821.

49  Marc Levy, ,,Control in Pyramid Structures®, Corporate Governance: An International Re-
view, No. 1/2009, 77.

50 ¥V cprckoM IpaBy BaKl HeoOOpMBa IIPETIOCTaBKa IIOCTOjarba CBOjCTBA KOHTPOIHOT
YaHa Koja ce Besyje 3a BehuHCKo ydeurhe y OCHOBHOM KamuTanly, aay MOCTOjakbe Te
IIPETIIOCTaBKe He MCK/bY4yje MOTYhHOCT [ja ce CBOjCTBO KOHTPOJIHOT WIaHAa CTEKHE U ca
mamuM yuemthem; 3OTI, ut. 64 cr. 5.

51 Nina Mendelson, ,,A Control-Based Approach to Shareholder Liability for Corporate
Torts, Columbia Law Review, Vol. 102, No. 5/2002, 1274.

52 T. JeBpemosuh Ilerposuh, 88.

53 Tom Hadden, ,Inside Corporate Groups®, International Journal of the Sociology of Law,
No. 12/1984, 281.
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Hacynpot tome, Xannepn, Tpebunkok n Tepubyn aprymentyjy ma 6u He-
OrpaHNYeHa OATOBOPHOCT IpefcTaB/bana eGUKaCHUjU MOJeN 3a 3aBUCHA U
pyra KoHTponcaHa apymrsa.t lomyncku, Vcrep6pyk u ®uren cMatpajy
ma oBu ¢axropu objaurmasajy Behy CKIOHOCT cyfoBa Aa mpoOujy mpaBHY
MYHOCT y OJHOCMMA MAaTMYHOT M 3aBMCHOT JPYIITBA HETO Yy CUTyallMjama
VHAVBUAYATHNX KOHTPOTHMX YIAHOBA, HarmamaBajyhm crnenmbmaHoCcTH
TpyTie Kao je/IMHCTBEHOT eKOHOMCKOT CybjexTa.”

CBakako, y HeOCTaTKy lex specialis mpomuca, rpyme y>XuBajy ucCTe
HOTOJHOCTY OTPaHMYEeHe OfTOBOPHOCTY Kao U HeIOBe3aHa IpUBPeIHa Jpy-
mBa. Kaga ce Haueno orpaHuyeHe OfrOBOPHOCTY IIPUMEHM Ha IpyIle IIpu-
BpeJHNX APYIITaBa, OHO IUTUTY HE CaMO YIAaHOBE CBAKOT MOjefMHAYHOT
npywrBa (ultimate investors), Beh 1 cBako IOjeAMHAYHO, IPAaBHO CAaMOCTAJI-
HO JIPyIITBO y OKBUPY rpyme.”® Ha Taj HaunH, cBako ApymTBo je samrruheHo
Ol OTOBOPHOCTH 32 0baBese APYIUX ,,Jie/loBa“ TpyIle, Te ce, Ca CTAHOBMIITA
IpUMeHe Hadye/la OTpaHMYeHe OATOBOPHOCTY, Y CYIUTVHY U He IIPaBU Pasyin-
Ka u3Mehy camocTa/HOT IpyLITBa U APYIITBA KOje je feo IpyIle.

Tako ce y Teopuju ucTude ja je mpo6neM MopamHoOr xazapsia Behn y rpy-
nama, jep Tpyle MOTy OpTaHM30BaTy CBOje II0CTI0BE TaKo fla 3aBMCHO APYIIT-
BO Ca MaJIOM VIMOBVHOM 00aB/ba HeCpa3MepHO pU3UYHEe MOC/IOBE, IOK Ce OC-
HOBHA JIMOBVMHA KOHIIEHTPUIIE y KOHTPOTHOM JIPYIITBY.” Y TOM KOHTEKCTY,
UCTUYE Ce Ja je MHCTUTYT OrpaHideHe OfTOBOPHOCTY IPOIIVPEH M3BaH CBOT
HIpBOOGUTHOT LM/ba U cajja oMoryhasa rpymu fa OCTBapy 3aIUTUTY MaTWIHOT
JIPYLITBA Off OIrOBOPHOCTM 3a ObaBese GPOJHIX 3aBUCHMX IPYIITABA,”® JOK
apryMeHTH KOji CTOje Ha CTPaH!U OTpaHNYeHe OffTOBOPHOCTY Iybe Ha TeXXVHU
y oBakBuM omHOCHMA.”” Tako, TIOCTOjarbe TPpyIle MOXe OBECTU IO (aKTHd-
Ke Heramyje cybjeKTMBMUTeTa ApPYIITaBa y Py U TUMe 37I0ynorpede IpyH-
IUIa OrpaHNMYeHe OATOBOPHOCTM MATWYHOT APYLITBA, UMME OIPABAAHOCT

HOCTOjaH)a OBOT IIpMHINIIA MOXKE [1a IIpECTaHE a l'IOCTOjI/I,60 T€ C€ cMaTpa nia

54  Paul Halpern, Michael Trebilcock, Stuart Turnbull, ,,An Economic Analysis of Limited
Liability in Corporation Law*, The University of Toronto Law Journal, Vol. 30, No. 2/1980,
148, 150.

55 Frank H. Easterbrook Daniel R. Fischel, ,Limited Liability and the Corporation®, Uni-
versity of Chicago Law Review, Vol. 52, No. 1/1985, 110-111.

56 P. Blumberg (1986), 575.

57  Martin Petrin, Barnali Choudhury, ,Group Company Liability, European Business Orga-
nization Law Review, No. 19/2018, 781.

58 P. Blumberg (1986), 575.

59 Robert B. Thompson, ,,Unpacking Limited Liability: Direct and Vicarious Liability of
Corporate Participants for Torts of the Enterprise®, Vanderbilt Law Review, No. 1/1994,
40; T. Jepemosuh Ilerposuh, 458-469.

60 M. Bacuwmwesuh (2020), 103.
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je IpuMeHa IPUHIUIIA OTPaHNYeHe OTOBOPHOCTY Ha TpyIle 3allpaBoO IMOCIIe-
ma ucTopujcke rpenke.®!

[lpumena mpMHLUIA OrpaHMYEHE OATOBOPHOCTM Ha KOPIOPAaTUB-
He IpyIie pasBU/Ia Ce CTHIAjeM OKOTHOCTM M 6e3 JJOBO/bHOT IPOMUIIbamha,
MaKO TO TIPaBU/IO U3BOPHO HUje 6M/I0 3aMMII/bEHO HUTY HAMEHEHO TaKBVUM
cTpykrypHuM ofHocuMa.? 1Tusb orpanmyeHe OirOBOPHOCTY jecTe 3alTUTA
VMHBECTUTOPA, a/lii (beHOM IIPMMEHOM Ha IpyIle CTBapa Ce€ BULIECTPYKU CJIO]
3allTUTE KOjU je NPABHO HEONPaBJlaH M y IPAKCH JOBOAM [0 M3MUIPaBamba
CaMOr Hayesla OrpaHMY€eHe OfITOBOPHOCTH.

Kao TpaguipmoHamHy BUJ peaknuje Ha TakBe 3/0yIOTpebe CymoBU
pamy yTBphuBama OfTOBOPHOCTM KOPNCTE MHCTUTYT NpoOMjama IpaBHE
JIMYHOCTH, KOJH j€ OTIMCAH U KAO ,,je[IHI 3HAYAjHU IOKTPUHAPHN yCTYaK “®
Yy OJHOCY Ha yoOudajeHO (yHKIMOHNCame IPaBUIa O OJBOjeHOj IPaBHO]
JIMYHOCTU Y OTPAHNYIEHOj OIFOBOPHOCTH.

V IIpo6ujame y ogHOCY Ha rpyle NPUBPETHNX APYUITABA

XepbepT Buzeman nctakao je fja je cBe apyradmje y TpyIy IpUBpen-
HNUX JpYIITaBa,  Ia je TaKO M IpUMeHa MHCTUTYTa NpoOujama IpaBHe
MUYHOCTY TIOCMAaTpaHa y ApyradujeM cBeTay. IlomTo xop rpymne Huje ped o
jemHOM cy6jeKTy u 0 jeHOj MMOBUHY, Beh o Buie cybjexara 4mju je cTaTyc
ozpeben saBucHourhy, nocrojame rpyme npoussopu onpebhene mocnepue u
Ha IUIaHy MHCTUTYTa IpoOyjarba IpaBHEe TMYHOCTIL.

Y cny4ajy umcror mpobujama ImpaBHe JTMYHOCTHU, TYXKUIAILl MOXe Ja
HPUCTYIM JIMYHOj MMOBMHY 4YIaHA IPMBPENHOT APYIITBA Kao (GU3MYKOT
muia,®® ok y cryuajy rpyre, cyn omryuyje ma mu he mpommputy o6aBesy ca
3aBJICHOT Ha MaTMYHO APYLITBO.

Hamnme, ako 61 y KOHTEKCTy Tpylle Hauelo OrpaHM4YeHe OATOBOPHO-
CTM O6U/IO ancomyTHO, MaTMYHO APYIITBO O6M MorIo Aa ¢opmupa 3aBUCHO
Ca MUHMMAJTHMM KaIMTa/IOM 3a IOTpebe PU3MYHNX IIOCTOBHUX NOyXBaTa.
Axko mogyxsar Oyfie HeyCIelllaH, 3aBMCHO [PYIITBO Ofi¢ y CTeYaj, a MaTHd-
HO OCH/BA HOBO 3aBMCHO JPYIITBO 3a 00aB/bare UCTUX aKTUBHOCTY, IITO
omoryhasa ceecHy cermenTanujy pusuka.®’ Opa acumerpuja usmebhy kopuctnu

61 P Blumberg (1986), 605.
62 T.Jespemosuh Ilerposuh, 367.

63  Peter Muchlinski, ,Limited Liability in Multinational Enterprises: A Case for Reform?*
Cambridge Journal of Economics, Vol. 34, No. 5/2010, 914, 919.

64 Herbert Wiedemann, Die Unternehmensgruppe im Privatrecht, Miinchen, 1988, 9.

65 M. Bacuwmwesuh (2020), 103.

66  Peter B. Oh, ,Veil Piercing Unbound®, Boston University Law Review, Vol. 93, 2013, 102.
67 T. Drygala, M. Staake, S. Szalai, 619.
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¥ TPOIIKOBA, CTBapaja 61 HOACTMIAje 3a 0OaB/barbe [PYIITBEHO IIPEKO-
MepHe KOMMYMHe PUSUYHMX aKTUBHOCTUOS, VIHCTUTYT mpo6ujama y oBOM
CTy4ajy MMa 3a/jaTak fia OTKJIOHM nopeMeheHy pacropeny pusyuka Koja MHade
IIOCTOj) Y TpyIama.

[Ipobujame ce y rpymy IpUBpefHNUX APYIITaBa Hajuenrhe Bpuim pe-
JIOBHO, KaO 3aCHUBambe OATOBOPHOCTYM MAaTMYHOT JAPYIITBa 3a obOaBese 3a-
BUCHOT apyumTBa. MebyTtum, y Teopuju ce cmarpa moryhum u o6pHyTO
(nHBep3HO) mpoOMjambe, ITe Ce 3aCHMBA OATOBOPHOCT 3aBVCHOT APYIITBA
3a ob6aBese MaTiyHOT fpymTEa.’’ Takobe, MOCTOje TIPETO3N /1a Ce MPaBu-
a 0 mpobujamy IMpUMeHe U Y OFHOCY Ha XOPM3OHTATHO ITOBe3aHa IPYILITBA
(mpymiTBa cectpe).

C 0631poM Ha OrpoMHy PUHAHCHjCKY MO MHOTMX My/ITMHALIOHAII-
HUX MAaTMYHMX KOMIIAaHMja, 3aXT€BM 32 UTHOpMCAaIbe IPaBHE OfIBOjEHOCTU
3aBNCHOT JIPYIITBA HyZe 3HaTHe Moryhe moburke 3a mosepuone. Mebytum,
YIPaBO 3aTO LITO CY Y/IO3M BUCOKM, CYZIOBUM Cy M3Y3€THO OIIPE3HU, LITO
IpeacTaB/ba jefjaH Off Pasjiora 3allTo ce NMpobujare IMpaBHe TMYHOCTU Ha-
3MBa U HajCIIOPMjUM IUTambeM y KOMIIAHMjCKOM rIpaBy.72

1. Teopujcka cxBarama npo6ujama NpaBHe TMYHOCTI
Y OHOCY Ha rpyme

Maxo y Teopuju IOCTOje apryMeHTU KOjU JOBOJIe y IUTambe ONpaB/ia-
HOCT MHCTUTYTa MPO6Mjatba M HATOBAPA]y HETOBO HAMyIITatbe,  IPAaBHA Ha-
yKa U IIpaKca Cy Y HaCTOjamby Jja OlpaB/ajy IpUMeHy MHCTUTYTa Ipobujama
IIpaBHE MYHOCTM PasBM/IE BMUIIE KOHLENTyaJTHUX IPUCTyIa KOjU HAcToje
Ia objacHe M CHUCTeMaTyU3yjy OKOMHOCTM IIOJ KOjUMa je OBaj M3y3eTHU Me-
XaHNM3aM [03BO/beH. VMak, HallMOHA/IHM CY[OBUM MX IPUMEIYjy 4ecTo Ha
HeJIOBOJBHO jacaH, (parMeHTOBAH M HEJOC/TIeaH Ha4MH. Y HACTaBKYy ce fiaje
nperiel, HajsHAYajHUjUX M Hajuenrhe IpUMEHBVBAHMX TEOPUjCKUX MOfeNa
npobujama y OFHOCY Ha IpyIIe.

68  Frank H. Easterbrook, Daniel R. Fischel, The Economic Structure of Corporate Law, Har-
vard University Press, 1991, 56.

69 Karl Hofstetter, ,,Parent Responsibility for Subsidiary Corporations: Evaluating European
Trends", International and Comparative Law Quarterly, Vol. 39, No. 3/1990, 577.

70 K. Vandekerckhove, 15; T. JeBpemosuh ITerposuh, 414.

71 Jonathan Landers, ,,A Unified Approach to Parent, Subsidiary, and Affiliate Questions in
Bankruptcy®, The University of Chicago Law Review, Vol. 42 No. 4/1975, 628.

72 Robert B. Thompson, ,,Piercing the Veil Within Corporate Groups: Corporate Sharehol-
ders as Mere Investors, Connecticut Journal of International Law, No. 13/1999, 383.

73  Stephen M. Bainbridge, Abolishing Veil Piercing, Harvard Law School, 2000, 36-57.
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a) Alter ego imieopuja u ileopuja UHCIPYMeEHTTA

Y CAJl-y ce pasBuna alter ego MOKTpMHA, KOja ce KOPUCTU Kao CH-
HOHUM 3a Tpo6Oujarme IMpaBHE IMYHOCTY, ~ 4nMja je CBpXa jja ce n3berHe He-
MIPpaBMYHOCT KOja HacTaje KajJja jefHO JPYIITBO KOPUCTU APYTO Kao LITUTU
Of1 OfITOBOPHOCTH.”> Y CKJIafly ca OBOM TEOPUjOM, TYXWIAIl HACTOU /I TIO-
Ka)ke Jia Cy 3aBMCHO M MAaTMYHO [PyLITBO TOIMKO IIOBE3aHM fa OU TYXu-
nar Tpebano Aa ¥Ma MOryhHOCT [a Ty>KU jef[HO APYIITBO 3a pajbe [Pyror,
jep je mpymTBo (paKTHMUKM alter ego WM IIyKM MHCTPYMEHT KOHTpoymiryher
cy6jexta,’® IITO TOBOZM /IO MeIIaha MIMOBIHE U HETIOIITOBAMbA KOPITOPATIB-
HVX (OPMATHOCTH.

Alter ego moxTpuHa ce pebe mpumemyje kop ImpobOujama y OFHO-
Cy Ha TpyIe, Ifie je mpuxBaheHa MHCTpyMeHTanHa HOKTpuHA. OHa momasu
Off TOTa Jla 3aBUCHO APYLITBO YECTO fielyje IO KOHTPOJIOM MAaTWYHOL, 6e3
CTBapHe CaMOCTaTHOCTH,’ Kao JIa 3aBMCHO JIPYIITBO HeMa MOCeGHY TpaB-
Hy mraaocT.”® Teopuja MHCTpyMeHTa MounBa Ha Powell TecTy’’, Koju Harma-
IIaBa [IOCTOjarbe 3HA4ajHOT CTeIleHa KOHTPOJIe MATUYHOT HaJ| 3aBYICHNM JIPY-
IITBOM, TaKO Jla He OCTaHe IPOCTOpa 3a JUCKpelMjy 3aBUCHOT JPYLITBA.
Cyn je y jegHOM CIIy4ajy TO Ca)Ke€TO M3Pasno KOHCTATallMjoM fia je ,,K/byd Y
KOHTpPONN .

6) Teopuja Ppuxyuje

Hapame, y ¢paniyckoj u Oenrmjckoj Teopuju NpUCYTHA je Teopuja
dukimje, 6asupana Ha CaBUEMjeBOM cXBaTamwy TpaBHor muma.’’ TIpema
Teopuju uKuMje, IPaBHO JIMIle je BEIUTAYKM KOHCTPYUCAH CyOjeKT Kome

74  Robert B. Thompson, ,Piercing the Corporate Veil: An Empirical Study®, Cornell Law
Review, Vol. 76, No. 5/1991, 1063.

75  Ziese & Sons Excavating, Inc. v. Boyer Constr. Corp., 45A03-1104-PL-180, 7.

76 Karen L. Hart, Anneke Cronje, ,Leggo My Alter Ego! What You Need to Know About
Piercing the Corporate Veil®, Paper presented at NACM Credit Congress, Orlando, Florida,
2014, 14.

77  Andrew Muscat, The Liability of the Holding Company for the Debts of its Insolvent Subsi-
diaries, New York, 1996, 260.

78  P. Blumberg (1993), 84.

79  Frederick J. Powell, Parent and Subsidiary Corporations: liability of a parent corporation
for the obligations of its subsidiary, Chicago, 1931, 8-9.

80 William Rands, ,Domination of a Subsidiary by a Parent, Indiana Law Review,
Vol. 32/1999, 436-437.

81  Am. Protein Corp. v. AB Volvo, 844 E.2d 56, 60.

82  Friedrich Carl von Savigny, System des heutigen romischen Rechts. Translated by William
Holloway, ]. Higginbotham, Vol. 1, 1867, 272-274.
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Ap>kaBa QUKTMBHO NpM3HAje MPAaBHY CIIOCOOHOCT, Te je MpoOMjame OIpaB-
TAHO KaJia je APYyIITBO OCHOBAHO Ca LM/bEM IPUKPUBaba aKTMBHOCTH YjIa-
Ha, TAaKO fla HMjelaH Off WIAHOBA He mocexyje affectio societas.®> Y taksum
OKOJIHOCTMMA IIPMBPEHO APYIITBO CMAaTpa Ce IPUBULHUM CYOjeKTOM Ipa-
Ba, a §Z6jeKTI/IBI/ITeT 9/IaHa ¥ SPYIITBA je jeIMHCTBEH, T€ je TaKBa X OATOBOP-
HOCT.

8) Agency teopuja

Y eHITIeCKOj TeOpHju pa3BMIa Ce dgency TeOpHja, IpeMa Kojoj ce cMaTpa
fia je IPUBPEHO APYLITBO IPVINKOM 3/I0YHOTpebe IPaBHOT Cy0jeKTUBUTETa
»4icTa acaga“ u 1a je oHa Taja opamheHy areHT (3aCTYIHUK) CBOjUX YIa-
HOBAQ, Te Kao ¥ IIPVIMKOM CBAaKOT 3aCTyIama 3a oOaBe3e Koje ce TaKo Ipefi-
y3My OfirOBapa 3acTYIIHMK, a HE are€HT, KOju M He pajyl Y CBOje NMe.

i) Teopuja exoHomckol jeguHciiéa

Agency Teopuja je KPUTMKOBaHAa Kao HENPUMENBA y KOHTEKCTY
Tpylle IpMBPeJHUX APYLITaBa, Teé Ce y TUM CAydajeBuMa pasBUIa Teopuja
jeIHCTBEHOT eKOHOMCKOT Cy6jeKTa, IpeMa K0joj CyJ0OBM MOTY Jia 3aHeMape
noce6aH MpaBHYU CyOjeKTUBUTET WIAHOBA IPYIIe y IM/bY HUXOBOT TPETMaHa
Kao jemuHCTBeHOT cy6jexta (single economic unity).%® MebyTum, enrmecku
CYHOBM Cy PETKO CIIPOBe/M MpoOyjarbe 0 OCHOBY OBe JOKTPUHE, jep Cy cMa-
TPa/lM Ja je TO HeflOBO/baH OCHOB 3a IpOOMjame M 3aXTeBa/ly U HACTyIabe

LOJATHMX OKOMHOCTI.S

g) 3noytiotpeba tipasHe TUMHOCTAU

[llnpe mocMarpaHo, Kao CBOjeBPCTAH OMNINTU YCIOB 3a Ipobujarme
IpaBHe JMYHOCTU, HAlVIOHAJIHU CYHOBM WCKa3yjy pPe/laTUBHO YjefHaueH
KPUTEPUjYM, a TO je 3/710ynoTpeba IMpaBHE TMYHOCTY U Hadesla OrpaHNYEHe

83 IlIpecyma Kacammonor cyma @paniycke, mpuspegHor omebersa (Cour de cassation,
Chambre commerciale) ox 22. jyna 1999. rogusne, 6p. 98-13.611; IIpema Siel Demeyere,
»Liability of a Mother Company for Its Subsidiary in French, Belgian and English Law",
European Review of Private Law, No. 3/2015, 399.

84 M. Bacuwmesnh, 179.

85 Opnyka AnenannoHor cyaa Exrnecke u Benca y npenmery Commissioner of Inland Reve-
nue v. Sansom u3 1921. rogune, 2 K. B. 492; IIpema M. Bacupesuh, 194.

86 Opnyka AnenarnuoHor cyna Enrnecke u Benca y npegmery D.H.N. Food Distributors Ltd
v. Tower Hamlets London Borough Council u3 1976. rogune, 1 W.L.R,, 852.

87  Paul Davies, Gower and Davies’ Principles of Modern Company Law, 8. Edition, London,
2008, 203.
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OI{I‘OBOpHOCTI/I.SS OBo je BU/bMBA UJeja KAKO ¥ aHITIOCAKCOHCKMM, TaKO U Y
KOHTVHEHTA/IHNM CUCTEMMMA.

Y VYjemumwenom KpamesctBy, nopn CaMmuiH je y cmydajy Prest v.
Petrodel Resources Ltd, HaBeo ja je Npu3HaIe OTPaHMYEHOT OBJAlIhera
3a mpobujare KOPIOPATMBHOI Be/la y IaX/bUBO AePVMHICAHUM OKOJIHO-
CTMMa HEeONXOJHO Kako IpaBo He 6y 6110 oHeMoryheHno y cyouaBamy 3a
snoymotpe6om.®’ IIpema MmeroBOM MMIUbeRY, pasMaTpama TPUCYTHA Y
CTydajeBMMa eHITIECKe IpaKce pedieKTyjy Mupy IPUHINII fa Ce KOpIopa-
TMBHY BEO MOXKe IPOOMTY caMO pajii CIpedyaBama 3/I0yIoTpebe IpaBHOT
Cy0jeKTHBUTETA.

CnuyaH NpucTyn Hanmasu ce u y npecyau BpxosHor cypa Jlynsujane
Glazer v. Commission on Ethics for Public Employees, y K0joj je HaBeieHO fia
CyH MOXe Jia IpoOyje KOPIOPaTMBHY BeO Kaja je HMPUHLMUI OIBOjeHOCTU
IPaBHOT CYOjeKTUBUTETAa YTOMUKO 3/I0yNOTpeb/beH Y Bobhewy mocmoBa gaa
CTaTyc TPUBPEIHOT IPYIITBA KaO CaMOCTanHOr Huje cadysan.’’ Takobe, y
HEMa4yKOM IIpaBy, KOHIIENT 3/I0yIOTpede je jaCHO M3pakeH KPO3 OIYKY
BpxoBHor cypma y cnyuajy Trihotel, kao u 1o IpMHIUNMMA paHuje OIIyKe
Bremer Vulkan.*!

Y>ke IocMaTpaHo, OCHOB 3a IIpoOujame MpaBHe TMYHOCTI JIEKH Y 3710-
ynorpe6bu mpasa,”” Kafia ce TO3MBalbe HA TPABHY CAMOCTATHOCT 3aBMCHOT
OPpYyLITBa KOPUCTHU CYIIPOTHO HEHOM LWJbY, LITO jeé HAPOUUTO IPUCYTAH OCHOB
3a npobujame y KOHTMHEHTaTHUM crucTeMumMa. Ha Temerpy Te 3nmoymorpebe,
IIPABO [J03BOJbaBa CY/CKO YIIUTaIbe y II0C/IOBE U MIMOBMHY Y4/IaHOBA JPYLITBA,
KaKo O ce 3alUTUTWIM IOBEPUOLIM Ha KOje je HeCpa3MepHO IIpeBa/beH PU3MK.
OBaj mpucTyn M3pnanTo apypMmIIe ¥ Halll 3aKOHOABALL.

88 Cheng-Han Tan, Jiangyu Wang, Christian Hofmann, ,,Piercing the Corporate Veil: His-
torical, Theoretical & Comparative Perspectives®, Berkeley Business Law Journal, Vol. 16,
No. 1/2019, 153-157.

89 Opnyka AnenaruoHnor cyna Enrmecke u Benca y npenmety Prest v. Petrodel Resources u3
2013. rogune, 2 WLR 1063, 27.

90 Opnyka BpxosHor cyna Jlyusujane y upenmery Glazer v. Commn on Ethics for Pub.
Emps. op 4. annpuna 1983. rogune, 82-C-1853.

91 T. Drygala, M. Staake, S. Szalai, 188-189.

92  Peter Nobel, Transnationales und Europdisches Aktienrecht, Bern, 2006, 81; ITpema T.
Jepemosuh ITetposuh, 427.

93 3O0II[, un. 18 cT. 1.
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VI YnopepnonpaBHu nperieq,

1. Yjemumeno KpampeBcTBO

Kaga je peu o mpobujamy mpaBHe IMYHOCTHU, CYAOBU YjeAMIbEHOT
KpameBcTBa 4ecTo MCKasyjy y3Ap>KaHOCT. TuMM IIOBOJOM, 4eCTO Ce IJUTH-
pa npodecop Cumu, Koju UCTUYE Ja Cy ,CyOBU OROMIN A Hapylle CBETH
KaHOH OTpaHMYeHe OfrOBOPHOCTH’? ITO OC/MMKaBa TOCTEIHOCT 3amITiHTe
Hayela orpaHmdeHe oprosopHoctu. Hapmame, Yenr, omucyjyhu ucropujcku
Pa3BoOj eHIVIeCKe JOKTPUHE MpoOyjamba MpaBHe TMYHOCTY, HABOAM [ je OHa
nMana 6ypHY M HeIpeBUAVBY eBONyLujy (topsy-turvy career), a CTaB eHITIe-
CKIX CYJ0Ba OCLVINPAO je Off eHTY3MjaCTUIHOT IPUXBaTamba 10 OTBOPEHOT
onbujama.’

Y peTkuMm cry4ajeBuMa y KojuMa je Cyz 610 Boj/baH fia 3aHeMapu (op-
MajHe rpaHuie usMehy gppymiraBa, mpobujame je omoryhmmio mMaTtMuHOM
APYLITBY MM TPYTIM Ko IIeIMHM Ja OCTBape HaKHay. Y TMM CHUTyaIljama,
CYHOBM Cy OMIV CIIPEMHM Ja IIPENO3Hajy eKOHOMCKY CTBapHOCT IpyIIe MIN
Ja MpUMEbYjy KpUTepUjyMe KOHTDOJIE, aly CaMO OHJA Kaja je pesyiraT
MIITA0 y IPUJIOT CaMoj IPYIIN.

CynpoTHO ToMe, Kafa 61 mpoOujame JOBENO [0 LIMpema OArTOBOPHO-
CTM MaTMYHOT [IPYIITBA IIpeMa MOBEPUOIMMA 3aBUCHMX JPYLITaBa, CyHIOBU
JOCIIeHO VIHCUCTMPAjy Ha CTPOroM IoluToBamwy Salormon Hadena. Yak u oun-
I7IefIHA EKOHOMCKA MHTETPUCAHOCT TPyIIE U 33jeJHIYKO yIIPaB/batbe He JOBOJIE
o mpo6ujarma MpaBHE TMYHOCTI aKO HeMa J0Kasa O 3/I0YIOTpeOou y cMUCITY
npesape wm ¢acasie. To je jacHO M3paxkeHO M y oIy y mpenmety Bank
of Tokyo v. Karoon,”, tzie je uctaknyTo a ce cyn ,He 6aBu exoHOMMjoM, Beh
npaBoM . Y HacTaBKy CJIeM aHajM3a CyfiCKe IIpaKce OPUTAHCKUX CY0Ba.

a) Smith, Stone and Knight v. Birmingham

Y nepuopy HakoH omiyke y ciydajy Salomon v. Salomon, eBuneHTHa
je dasa ekcrepMMeHTHCama, TOKOM KOje Cy CY[OBM JMCIpOoOaBamyu pasiu-
YKTe MPUCTYIe 0BOj BOKTpyHU. HapouuTo je 3Havajan cimydaj Smith, Stone
and Knight v. Birmingham®’, xoju je 610 TpBM TIOKYyIIaj €HITECKOT CY/a Jia

94  Monali Pinakin Shah, ,,‘O Salomon Who Will Bell the Cat’ Need to Revisit Section 143A
& 142 of NIA Act®, Chartered Secretary Journal, 2025, 130.

95 Thomas Cheng, ,The Corporate Veil Doctrine Revisited: A Comparative Study of the
English and the U.S. Corporate Veil Doctrines®, University of Hong Kong Faculty of Law
Research Paper, 2011, 5.

96 Opnyka Jloma nopposa y npegmety Bank of Tokyo Ltd v. Karoon us 1987. ropusne, AC 45
(HL).

97  Opnyka Anenanyonor cyaa Exrnecke n Benca y npenmery Smith, Stone & Knight Ltd v.
Birmingham Corporation o 9. maja 1939. ronuse, 4 All ER,, 116, 121.
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YCIOCTaBM KpuUTepMjyMe 3a IpoOujare IpaBHE JUYHOCTY Y TPyIM IIpU-
BpeHMX [pYIITaBa, KOjU Cy 3allpaBO KpUTepujymu agency teopuje. Cyp je
y TOM CIy4ajy YTBPAMO Ja je MaTUYHO APYLITBO 3allpaBO KOHTPO/NCANIO
IIOC/IOBaIbe 3aBJICHOT IPYILITBA, a Ka0 PE3y/ATaT TOrd, MAaTMYHO APYLITBO je
MIMaJIO TIPaBO Ha HAKHAJY KaJia je HheroB I0Cao MPUHYSHO OTKYII/bEH.

Maxo cy xpurepujymu 6unm cBeoOyXBaTHU, OHU CY Y Aa/bMM HOCTYII-
IMa 3aHeMapeHM, KaKo 300T CTaBa /ja je IIpeTepaHo CY[CKO MHTePBEeHNCambe
y CYHpPOTHOCTM ca common law CUCTeMOM, Tako M YClel crenypudHe
ynmeHnYHe rpahe camor ciryyaja omoryhuse cy cyanjama fga pasnmkyjy coje
IpegMeTe Off OBOT CTy4aja M He IIpMXBaTe TaKaB IPUCTYIIL.

8) DHN Food Distributors

Cnyaaj DHN Food Distributors Ltd v. Tower Hamlets LBC” npen-
CTaB/ba pefjak MpKUMep y OPUTAHCKOM IIPaBy y KOMe je CyJ IPUXBATHO KOH-
LIeNIT eKOHOMCKe IienuHe (single economic unit). Anenanmonu cyyp je mpo6mo
IpaBHY IMYHOCT, TpeTUpajyhu Tpy APyIITBA Kao jeHY eKOHOMCKY Lie/IMHY,
Hamk maptHepcTsy. 0 Cymuja 110 je TM TOBOOM UCTAKAO 12 AKO Ce CBAKO
APYLITBO y I'PYIM IOCMaTpa 3aceOHO HMjeHO He 6M MOIJIO MOTpPaXXMBATH
HaKHaJy IITeTe y CIy4ajy KOjU jaCHO TO 3aXTeBa.

Cnyu4aj je KacHHUje 4ecTO KPUTUKOBAH Kao IIpUMep Ifie MaTU4HO JpYy-
IITBO Y)KMBa IIPEJHOCTI OTPaHMYeHe OATOBOPHOCTH 0e3 IpuxBaTamba pusn-
Ka. MaridHa IpymTBo TaKo ,,MOTy uMaty u jemo u npyro“. %y Woolfson v.
Strathclyde Regional Council,'%? Cy7 je om6aIo KOHLENT eKOHOMCKE LieJINHE,
uctnayhn fa mpobujame npaBHe TMYHOCTY 3aXTeBa jaCHY 370ynoTpedy mim

dacapny.

6) Adams v. Cape Industries Plc.

HajBa>xHUjM mpeliefieHT Be3aH 3a MHCTUTYT NMpoOMjama Y KOHTEKCTY
rpyne je cnydaj Adams v. Cape Industries Plc.'*® us 1984. romuue. OH je 1o-
Ka3ao0 Jla eHITIECKM CY[OBM, YaK U KaJja je Y IUTalby ClpedaBar-e HelpaBJe,

98 T. Cheng, 9.

99  Opnyka AnenarnuoHor cyna Exnrnecke u Benca y npengmery D.H.N. Food Distributors Ltd
v. Tower Hamlets London Borough Council u3 1976. rogune, 1 W.L.R,, 852.

100 Ibid., 860.
101 K. Vandekerckhove, 479.

102 Opnyka Joma Jlopposa y npeamery Woolfson v. Strathclyde Regional Council ns 1978.
ropuue, SLT 159 (HL).

103 Opnyxa AmenanmoHor cypa y npegmery Adams v. Cape Industries plc ua 1990. ropuse,
Ch 433 (CA).
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HUCY BO/BHY 712 IPo6ujy Koprioparushu Beo.'* [To cBom 3nauajy, oBaj mpes-
MeT cMaTpa ce IAHAAHOM ca cay4dajeM Salomon v. Salomon, puMemeHNM Ha
rpyIe IpUBPeNHUX PYIITaBa.

IIpegmer ce OmHOCKMO Ha MYITMHALMOHANHY TpYyIy IIPUBpPENHNX
ApYLITaBa, Ile je KOHTPOMYy BpUIMIO MartudHO ApywmTBo Cape Industries
Plc, auje je 3aBucHO fpywmtBo Egnep Ltd ynpaspano pygHUKOM azbecta y
Jy>xnoadpuukoj Peny6mmiy, a Ha aMepuYKOM TPXKUIITY IIOC/IOBAIO IPEKO
3aBucHor npenyseha North American Asbestos Corporation — NAAC. Tlo-
C7le HEeKO/IMKO YCIEeUIHMX MOCTYTIaKa 3a HaKHa/ly IITeTe, aMepPUIKO 3aBMCHO
APYIITBO je MUKBUAVPAHO M OCHOBAHO je HOBO ApyiutBo (CPC), hbopmanHO
He3aBycHO of Cape Industries Plc, anu xoje je de facto HacTaBUIO MOC/IOBabe
paHUjer 3aBMCHOT APYIITBA M pafuao Imo Hamosuma papymrBa AMC, 3a-
BucHor apymTsa Cape Industries Plc. CBpxa 0BaKBOT' 3a00M/Ta3HOT pelllerba
cacTojana ce y TOMe Jla Ce YHaIpes, MMHUMU3Yje U3/I05KEHOCT OffTOBOPHOCTH
10 OCHOBY TIOTeHIMjaHuX 6ynyhux saxTeBa 3a HakHany mrete. %

Cyp je y oBOM cmy4ajy IOTBPAIMO Jia je€ OCHUBAIbe JPYLITBA IOCIEANIA
CBECHE TEXIbE []a C€ OATOBOPHOCT OTPAaHNYM, A/l jé TO CMaTPao JO3BOLEHUM
y nocrojehem npaBHoM mopetky. OH je of6anyo apryMeHT fa Tpeba Ipo-
6utn mpaBHy numdHOCT jep ¢y NAAC u CPC camo dacaja, Te Harmacuo
OfIBOj€HOCT IPaBHMX IMYHOCTM CBAKOT APYIITBA, YaK M Kajla IIOCTOj! MHTe-
rpucaHo nocnoBame y rpynu. Haparme, ,cyn Hema onamhere fa uTHopuie
Hauesto u3 Salomon v. Salomon camo 3aTo MWTO cMaTpa Aa 61 6110 IpaBefHO

10 yauruTn %

AyTopu y 0BOj mpecyay Iipe cBera Bujie MOTBPAY IPYMHIUIIA CaMO-
CTaJTHOCTH IIPABHOT CyOjeKTUBUTETA [PYIITBA U OTPAHIYEHE OfFOBOPHOCT
IErOBIX BIACHMKA Kao OIIITUX Hadela Koja ce Be3yjy 3a IpUBpPeHa APYIIT-
Ba, febunmcanux y npecymu Salomon v. Salomon.'”1%8

104 Liton Chandra Biswas, Approach of the UK Court in Piercing Corporate Veil, 2011, 7-8,
TOCTYIHO Ha afpecu: https://ssrn.com/abstract=2438217, 27. 3. 2026.

105 T. JeBpemosuh Ilerposuh, 419-420.

106 Opayka AnenmaryoHor cyfa y upeamety Adams v. Cape Industries plc n3 1990. roguse,
544.

107 Alexander Daehnert, ,Lifting the corporate veil: English and German perspectives on
group liability®, International Company and Commercial Law Review, No. 11/2007, 394;
P. Blumberg (1993), 68; T. Jespemosuh Ilerposuh, 420.

108 Cryuaj Prest v. Petrodel Resources Ltd omHOCK ce Ha TpyIly, alu Huje IpuMep Ipobujarba
[paBHe IMYHOCTH y KnacuaHoM cmucny. Cyr je pasmarpao MoryhHOCT fja ce MMOBHMHA
ApPYLITBa KOPUCTHU 32 U3MMpelbe TidHe obaBese aKIMOHApa IpeMa CYIpysu, a He [M-
PEKTHY OATOBOPHOCT APYIITBA IIpeMa II0BEPUOLIIMA.
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2. CAJl

JMako cy amepuuKky Cy[OBY M3HEAPWIM BUILE OIIyKa y CIydajeBUMa
npobujama IpaBHe TMYHOCTY, IpaKca Huje yjenHadeHa. Behmua pgprxaBa
IpeIyuTa CyJoBMMa OIIYKy O TOMe Kajia U 3amTo he Beo OMTH NMOAUTHYT,
cTBapajyhu HeM3BeCHOCT y MOT/IeNy MpyUMeHe oBor MHCTUTYTa. "

[Ipobujame mpaBHe mMYHOCTM je pebe kox rpyme mnpuBpegHMX
npymrasa,''® a u kama ce mpumenn, Hajuenthe je ycremHo npoTUB MaTMY-
HIUX KOMIIaHMja Y C/Iy4ajy TECHO IIOBE3AHMX 1“pyna.111 Y tuMm cnydajeBuma,
CYHOBM Ce IPeBaCXOHO KOPUCTe TeOPMjOM MHCTPYMEHTA, - OJSHOCHO Te-
ctom (Powell Test),'!® o xome je Beh 6uno peun. aneko je Mame ydecTano
npobujame y IpylaMa Ha OCHOBY JOKTpuHe alter ego, mITO ce objalimasa
TUME Ja je ,Melllalbe MMOBVMHE J HeIllOLITOBambe KOPIOpAaTHBHMX (HopMail-
HocTu“ pehe mpucyTHO y rpymama.tt*

Bopehn mpernenent 3a npobujame y OZHOCY Ha IPYIy Y aMepUUKOj
npakcu je caydaj Lowendahl v. Baltimore and Ohio Railroad' y xojem je
cyn npumenno Powell TecT u yTBpAMO Tpu KpuTepujyma: 1) KOHTpONa, y
BUJY IOTIYHE JOMMHALMja, TaKO fla KOPHOPAaTUBHU CYOjeKT y HOITIeAy TUX
TpaHCaKIyja HeMa CBOjy BO/bY, YM W/IU IIOCTOjabe YOIILITe; 2) KOHTPO/IAa MOpa
6utn kopuinheHa off cTpaHe TY>KEHOT 3a M3BpIIee IIpeBape, fja IPefiCTaB/ba
HOBpeAy 3aKOHCKe VI Jipyre MpoMucaHe TY>KHOCTY MM Jia je HEellOWITEeH U
HelpaBeJlaH aKT Koju IoBpeDhyje Ty>xmodeBa 3aKOHCKa IIpaBa; 3) KOHTpOTIa ¥
TIOBpe/ia JIy’)KHOCTH MOPa HETOCPETHO M3a3BaTh ry6utak Tysxumoma.'!

KBanmureT KOHTpOJIE KOjU Ce 3aXTeBa Y aMepUYKOj IPAKCK IPeACTaB/ba
crenudUIHOCT y OFHOCY Ha Apyre cucTeMe. KoHTpoma Mopa ja Oyae MHTeH-
3UBHa, 6€3 MOTyhHOCTM JVICKPEIVIOHOT TIOCTYTamka,  LITO WIYCTpPYje CIy4aj
In re Acushnet River''® e je cynm sakbyuno ma mako je MaTMYHO JPYUITBO

109 R. Thompson (1991) 1036.
110 Ibid., 1097.
111 P. Oh, 89-90.

112 John H. Matheson, ,,The Modern Law of Corporate Groups: An Empirical Study of Pier-
cing the Corporate Veil in the Parent-Subsidiary Context, North Carolina Law Review,
Vol. 87, 2009, 1153.

113 Frederick J. Powell, Parent and Subsidiary Corporations: liability of a parent corporation
for the obligations of its subsidiary, Chicago, 1931, 6.

114 J. Matheson, 1114-1115.

115 Opnyka AmenanyoHOr ofie/berba BpxoBHOr cypma apkase Ibyjopk Lowendahl v. Balt.
& Ohio R.R. Co. u3 1936. ronuHe, 247 A.D. 144, 287 N.Y.S. 62, notBpheHa of crpaHe
BpxosHor cyza Ibyjopka 1937. rogune, 272 N.Y. 360, 6 N.E.2d 56.

116 M. Bacumesuh, 118.
117 'W. Rands, 433-440.

118 Opnyxa @enepanHor OKpy>KHOT cyia y Macauycercy In re Acushnet River & New Bedford
Harbor Proceedings re Alleged PCB Pollution u3 1989. ronuse, 716 E. Supp. 676.
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BPIINJIO 3HAYajaH HA/I30D, 3aBICHO JIPYLITBO je 3ampikano CYLITHHCKY CaMO-
CTaJIHOCT, I1a IIpar ,,IpeTepaHe KOHTPOJIe Huje JOCTUTHYT.

Ocum mpobrema onpehuBama KOHTpOJIE, Y aMepUIKOj MTPAKCH jaBrba
ce u mpobneM HopMaTKBHe Heopehenoctu. Haume, cynoBu cy nsabpanu ma
ce OCTIOHe Ha HaKHaJHO cyheme 3ACHOBAHO Ha OMINTHUM HZMENM, yMECTO
Ha TperM3HUM mpaBHuM cranmapmuma.'?’ Kao mocnemmia, mpobujame ce
CTIPOBOJIM Pa3MaTpameM MHOIITBA HE3ABUCHUX U HeMep/buBuUX dakropa,'?!
Koju cy yraaBHoM HejacHM. Kao mro je Beh HamomenyTo, TO f0BOAM [0 U3-
BeCHe IIpaBHe HECUTYPHOCTY y HOIJIEfly IIPUMEHe OBOT MHCTUTYTA.

3. Hemauka

3a pasnuKy off APYTUX IpaBHMUX CHUCTEMa, HEMAyKo IIPaBoO HYAU 0OMM-
Ha NMCaHa IpaBM/IA KOja ce OfHOCe Ha TpyIle NPUMBPENHUX JApylITaBa. 3a-
KOHOM O aKI[MOHAPCKUM JPYIITBMMA YK/by4eHa Cy IpaBMU/Ia KOjUMa ce pe-
TyIMINY TPyIle IPUBPEJHNUX APYHITaBa — KOjU je y TO BpeMe IPENCTaB/bao
IpaBHM IOAYXBaT 6e3 mpecefaHa. IIpaBnia o rpymama Baxke 3a aKIMOHap-
CKa JIPYILITBA, jep je y TO BpeMe IOCTojajia moTpeba 3a peryaucameM rpymna y
TOj IIpaBHOj POPMM, a/lu UX CYAOBM Y IIpaKcu mutatis mutandis IpuMemyjy
U Ha IPYIITBA Ca OTPAHNYEHOM OfTOBOpHONINY.

Hemauka mpaBuia o KOHIIepHY Tpebaa Cy fia MOCIy>Ke Kao MOJeN 3a
eBpOIICKY JIMpeKTuBy rpyIe ApylITaBa, alu Apyre Ap>Kase WwiaHuie EBpor-
CKe yHMje HICY IpUXBATH/Ie OBaj KOHIIENT perylaTuBe, cMaTpajyhu ra mpe-
peryiucanyuM 1 IPaKTUIHO TEIIKO CIPOBOAVIBYUM.

ITpema 3akOHCKOj pAedMHUIMjM, Tpymna IPUBPEJHUX ApyIITaBa
(Konzern) meduHMCcaHa je Kpo3 IIOCTOjambe jeAMHCTBEHE yIIpaBe Off CTpa-
He KoHTpomuuryher apymrsa.'?® IIpaBo Tpymu TpMBpETHMX ApyIITaBa
(Konzernrecht) pasmukyje Tpu BpcTe KoHlepHa: akruuku (Faktischer,
de facto Konzern), yroBopuu (Vertragskonzern) v KOHIlepH MHTerparnyja
(Eingliederung).

Koumepn nnterpanmja'?* npencrasma Hajjaun o61mk mosesuBama y
rpymny'? Ijie KOHTPOHO IPYIITBO MMa Tpeko 95% Karmran y4emrha y KoH-

119 V HajckopujeM cmydajy BpxoBHOr cyma y Besu ca oO6pHYTMM IpobujameM, Dewberry
Group, Inc. v. Dewberry Engineers Inc cyr je yTBpAMO a 3aBUCHA PYIITBA He MOTY 6UTK
OITOBOpHA 3a IITETy HACTATy YC/Iel MOBpefe JKNTa, jep HUCY CTpaHKe Y CIOpY, YMMe
TIpaKca ocraje y status quo.

120 R. Thompson (1991), 1043.

121 P. Oh, 104.

122 M. Bacuwmesuh (2020), 123, 125.
123 AktG, un. 18.

124 1Ibid., an. 319-321.

125 T. Drygala, M. Staake, S. Szalai, 698.
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TPOJIICAHOM JIPYIITBY, T€ 3aBUCHO APYIITBO IIOCTAje ,,0PTaHCKM €0’ MaTHU4-
Hor. OBa BpCTa KOHIIEpHa je Y IIPaKCU BeoMa PeTKa, jep KO JKey TaKO TeCHY
nosesaHoCT, Hajuemthe he omTMpaTy 3a HeKy BPCTy CTaTycHMX mpomeHa, 20
YrosopHu KoHIepH' 2 HacTaje YTOBOPOM O KOHTPO/IM U YIPaB/balby,
Ipy 4eMy KOHTPOJIHO APYIITBO MMa o0aBe3y fla KOMIIEH3yje CBe TyOuTKe
KOHTPOJIMCAHOT APYIITBA. Ta OfrOBOPHOCT je MMIepaTuBHO ypehena u nu-
pekTHa. Bpoj yroBopHuX KOHIepHA Y IPAKCH je jaKo Majiy, U3 pasjiora Iy-
per o6uMa OfroBOPHOCTH Off paKTUYKOr KoHuepHa.'?® TIpuHIMn usa oBor
peXmma OfrOBOPHOCTH YHYTap KOHIIEPHA je: ,KO KOHTPOJNIIE, Taj OATOBa-
pa“
DakTUyKy KOHIepH' 2’ mpefcTaB/ba Hajcmabuju o6MMK MOBe3uBaka
y Tpymy, a HasuBa ce (PAaKTUUKY jep ce He 3aCHMBA Ha YTOBOPY O KOHTpO-
nu, Beh Ha kamutan ydemhy. Hemauko mpaBo y morneny (pakTMYKOr KOH-
IlepHa YCTaHOB/baBa JIaHAL, NpernocraBky: BehmHcko ydeuthe moBomm Ao
IpeTIOCTaBKe KOHTPOJIE, @ KOHTPOJIA TOBOAY 10 IPETIIOCTaBKe popMuparma
rpyre.'** Marnuno apymTeo Taja onrosapa 3a o6aBese 3aBUCHOT JIPYIIT-
Ba CaMo KaJla CBOjOM IIOje[[JTHAYHOM MHTepPBEHIMjOM Y IIOC/IOBalbe HaHece
IITETy He3aBUCHIM MOCTIOBHIM MHTEpeCHMa IPYIITBa, | mro ce ofpebyje y
CBAaKOM KOHKpPeTHOM cr1y4ajy. CXOZHO TOMe, 06MM OATOBOPHOCTH Y GaKTmy-
KM KOHI[ePHMMA je 3HaTHO CY>KeH Y OfHOCY Ha yTOBOPHE.

Jemnum mortesom CaBe3Hor BpXOBHOT cyfia Hemauke y cimydajy Auto-
kran'*2, oTK/IOMeH je YMTaB HU3 3AKOHCKMX HEOCTATAKa PAa3BUjabeM IOKTPHI-
He KBa/M(pUKOBaHOT (paKTIIKOr KoHLepHa (qualifizierter faktischer Konzern).
Iby ommmkyje mocrojame ,TpajHOr M CBeoOyXBaTHOT  ydemrha MaTHMYHOT
APYLITBA y [OCTIOBAabY 3aBUCHUM, KOje Kajia ce YTBPAM, HaCTaje IPEeTIOCTaB-
Ka Jla MaTMYHO APYLITBO HMje IIOKA3alo JOBO/BHO 003Mpa IpeMa caMOCTasl-
HJM TIOCTIOBHUM MHTepecuMa ¥ ayTOHOMMjH 3aBUCHOT nipymTa.'> Tume je
omoryheHO IOBepuonMMa 3aBIUCHOT APYILITBA [ja MOFHECY 3aXTeB AUPEKTHO
MAaTMYHOM JPYIITBY, a TepeT JOKa3MBamba IpedadeH je Ha MaTUYHO [PYIITBO.

126 1Ibid.
127 AktG, wi. 302-303.

128 Rene Reich-Graffe, ,Changing Paradigms: The Liability of Corporate Groups in Ger-
many*, Connecticut Law Review, Vol. 37, 2005, 790-791.

129 AktG, umn. 311-318.
130 T. Drygala, M. Staake, S. Szalai, 637.
131 AktG, wr. 311, w1 317.

132 Opnyka CaBesHor BpxoBHOr cypna Hemauke y mpenmery Autokran op 16. cemrem6pa
1985. ropue, IT ZR 275/84, NJW 1986, 188 (191).

133 Carsten Alting, ,,Piercing the Corporate Veil in American and German Law - Liability of
Individuals and Entities: A Comparative View", Tulsa Journal of Comparative and Inter-
national Law, No. 4/1994, 243.
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JenuHO ce y OBOM CiTy4ajy MO>Ke TOBOPUTH O IIpOoOUjamby IpaBHE IMYHOCTU Y
TPYIN, jep ce TaKO 3aCHMBA OATOBOPHOCT MaTMYHOT APYLITBA JUPEKTHO.

JenHMM IOTE30M Cyja MCTa MOKTPMHA je 1M HAIyLITeHa y IpefMe-
1y Bremer Vulkan."** Cyn je oBme mpuxsatio mOKTpuHYy OArOBOPHOCTHU 32
yHUIITee TIoCTOjama apymrtsa (Existenzvernichtungshaftung),'”® maxo je
OBaj C/Ty4aj Ha IPBY OITIE[, MUMAO CBE eJIeMeHTe KOjy 0¥ yKasuBay Ha IIpH-
MeHy JOKTpMHe KBanudukoBaHor ¢akridkor KoHuepHa. BGH je saxmpyuno
lla ce y TaKBOj CUTYaLUjui He MO>Ke ayTOMAaTCK/ YCTAaHOBUTYU OJTOBOPHOCT
OIHOCY MaTMYHO-3aBUCHO >® (Kao y MOKTpMHM aKTUYKOT KOHIepHa), Beh
Ha OMIITEM TIPUHIMIY AemukTHe oprooprocTu.'®” Kama je omrosopmoct
ofpeheHa Kao meMMKTHa, MOBEPMOLY 3aBJCHOT APYLITBA HE MOTY IUPEKTHO
fla 3aXTeBajy o MATMYHOT Jja MM Ce HaMUPU IOTPaXXNBambe, Te OBJie 1 Huje

ped 0 MHCTUTYTY Ipobujama.

Hemyro satum, cyn je cBoj cTaB uaMenuo y ciydajy Trihotel'?

Cyx je mOTBpAMO Aa MAaTMYHO [APYIITBO MOXKe OMTY OATOBOPHO 3a obOaBe-
3e 3aBNCHOI' y CIy4ajy HENPaBWIHOT IIOCTYIama Ca MMOBMHOM 3aBJMCHOT
npywtBa. MebyTum, cyx je yTBpAMO CTpOXKe yC/IOBe 3a OBY OATOBOPHOCTH,
apupmuiyhnu na je mpobujame mpasHe muunocTu ultima ratio. OH je uspu-
9UTO TPOTUBPEYNO CBOjUM IIPETXONHUM OIJIyKaMa Koje CY YCIIOCTaBjbasie
npo6ujare Ha OCHOBY Jie/IMKTHE OATOBOPHOCTH, M OITHPAO 3a 3/I0YIOTpe-
oy MpaBHe JMMHOCTH KA M3Y3ETaK Off MPUHLNIIA OTPAHIIEHE OJfOBOPHO-
ctn.’*® Kao mocnenuiia Tora, MaTMYHO JAPYIITBO 6UIIO je IMPEKTHO OITOBOP-
HO 32 06aBese 3aBucHOL. " MebhyTyM, MaTMYHO IPYIITBO U Iabe MOXKe GUTH
OfITOBOPHO II0 OCHOBY JOKTPMHE yHUIITaBajyher Memiama, yCIIOCTaB/beHe ¥
cnydajy Bremer Vulkan, Tako ja Melllalbe y MMOBUHY 3aBVICHOT IPYIITBA J10-
BOZIY [IO [Ie/IMKTHE OATOBOPHOCTY Kaja Y3POKYje MM IOTOpLIa Ipe3amysKe-
HO CTame APyLITBA. PM3MK INTeTe Taja Imafa Ha MATUYHO APYINTBO, 4 He Ha
TIOBEPYIOILE, jep Cy BUXOBU TYOUIM UCKBYunBO pedekcue mpupoge. 1142

134 Opnyka CaBesHor BpxoBHOT cyaa Hemauke y npenmery Bremer Vulkan ox 17. centem6pa
2001. ropune, IT ZR 178/99, NJW 2001, 3622.

135 Frank Wooldridge, ,,German law governing private companies in a group’, Amicus Curi-
ae, No. 81/2010, 21.

136 Peer Zumbansen, ,Liability Within Corporate Groups (Bremer Vulkan) — Federal Court
of Justice Attempts the Overhaul, German Law Journal, No. 3/2002.

137 Charles Zhen Qu, Bjérn Ahl, ,,Lowering the Corporate Veil in Germany: a case note on
BGH 16 July 2007 (Trihotel), Oxford U Comparative L Forum 1, 2008.

138 Opnyka CasesHor BpxosHor cyma Hemauke y mpepmery Trihotel on 16. jyma 2007.
roauHe, IT ZR 3/04, NJW 2007, 2689.

139 Ibid., 22.
140 Ibid., 17.
141 1Ibid., 19, 24; C. Tan, J. Wang, C. Hofmann, 177.

142 Cyp je oBe mpuHIuUIE MOTBPAMO y OANyIM y KacHujeM crny4dajy GAMMA, rpe je
HaIJIallIeHOo Jia MaTUYHO APYLITBO He MOXKe Jla 3/I0yNOTpeb/baBa 3aBUCHO Kao T3B. Cinder-
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Kapa je ogroBopHOCT ofpeheHa kao meMMKTHA, TOBEPUOLM 3aBUCHOT
OpYyLITBa He MOTY AMPEKTHO Ja 3aXTeBajy Off MAaTMYHOT fla UM Ce HaMUpPU
HOTpaXkK/Babe, jep OCHOBHIU IIPUHIUII OTPaHMYeHe OITOBOPHOCTY HUje IU-
PEKTHO CYCIIeHIOBaH y KOPMCT IOBEpMOL, Te Ty ¥ HUje ped O Ipobujamy
IpaBHe TMYHOCTIL.

4. Cpbuja

Cpricku 3akoHopaBan ypebyje mpobujame mpaBHe ITMYHOCTU Aedu-
HICaleM OIIIITeT YC/IOBa 3/I0yHoTpebe, M Hamame exempli causa, He-
UCLIPITHUM HaBoDemeM NOTeHIMjaTHNX HOojaBHUX oOnmKa Koju ymyhyjy Ha
IIOCTOjarbe 3HOYH0TpC6e.143 [Ipobujame IpaBHe NMYHOCTYM 3aCHOBAHO je
Ha rpahaHckonpaBHOM Haueny sabpane snoynorpebe npasa.'** Y macrasky
CJIefVl aHa/IM3a M0jaBHUX O0/MNKaA 3/10yHOTpebe paBHE TMYHOCTIL.

Y KOHTEKCTY IpyIe, CpPICKM 3aKOHOJABALI jé TPAHCIVIAHTHPAO pellerhe
HEMAJKOT TIpaBa, KOjUM TI03Haje Kako dakTidku,'*> Tako u yroBopHu KoH-
nepu.'*® Kao mro je Beh peueno, perymatusa HeMaykor 3aKOHOJABIIA PETKO
je IpMMemUBa y IPAKCH, ¢ 003MpPOM Ha CTelleH IIpaBHe CUTYPHOCTY Ha KOjeM
OBaj CHUCTeM VHCUCTMPA, Te je HeoOjallllbMBO 3alITO je HAIl 3aKOHOJABaL]
IPUXBATIO OBO pellembe.

Y cny4ajy ¢opmupama yroBOpHOT KOHIIEpPHA, 3aK/byYeHEeM YTOBO-
pa 0 KOHTPOIM ¥ YIpPaB/baiby, KOHTPOIHO APYUITBO MOXe Ja Jiaje 3aBUC-
HOM o6aBe3syjyha ymyTcTBa 0 HauMHy Bohema mocnoBa pykoBopehm ce mH-
tepecuma rpyme.!*® Taxohe, medunmcana je m ogroBopHOCT KOHTpOTHOT
ApYIITBA KA0 KOHTPOTHOT YIaHA 3a IITETYy HAacTaly KOHTPOIMCAHOM Jpy-
IITBY IO OCHOBY CIpOBORera oBux ymyrcrasa,'*? mro ce xBamuduxyje kao
npobujare MpaBHe TMYHOCTY MHTEPHOT THIIA.

TakBa MHTepHa OATOBOPHOCT HMje NpoOujalbe NpaBHE JTUYHOCTU Y
IIPaBOM CMICITy Te pedl, jep ce He YCIIOCTaB/ba AVMPEeKTaH PaBHU OHOC Ma-
TUYHO JIPyIITBO — IOBepuIal 3aBYCHOT ApyumTBa. Ha OCHOBY be, 3aBUCHO
OPYLITBO MOXKe /la 3aXTeBa Of MAaTMYHOI HAaKHAly IPOY3pOKOBaHe IITeTe

ella company, Tako MmTO 6M KOPUCTHUIIO EETOB CTATYC M MMOBMHY Ha IITETy IIOBEPMOLIa.
143 3OILMH, g 18.

144 Mupko Bacwmwesuh, Komenitiap 3axona o ipuepeguum gpywitieuma, Beorpap, 2023,
84-85.

145 3OIIM, gm. 551.

146 3OII, 1. 554-556.

147 M. Bacumesuh (2020), 125.
148 3OTI/, wr. 557.

149 Ibid., 4. 560.

150 M. Bacumesuh (2020), 126.
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Hacraze ycnen cupoBobema obaBesyjyhux ymyrcraBa. OBo, mehyrum, He
VICK/bYYYyje IIPaBO MOBepIIalla 3aBUCHOT APYIITBA fia, Y CKIaly ca OIIITUM
npaBwinMa Ipobujarma, AUPEKTHO VCTAKHY 3aXTeB MATUYHOM [JPYIITBY.
Ta moryhHOCT ¥ [ja/be OCTOjI, a/m MOXKe OMTH 3HAYajHO yMarbeHa aKo 3a-
BUCHO JPYIITBO He 3aXTeBa HAKHAJY OF MATUYHOI JPYIITBA, jep HOCTOjU
MOTYRHOCT Ja 3aBMCHO [IPyIITBO IIOCTaHEe MHCOTBEHTHO.

Hako je mpobujamwe mpaBHe muuHOCTK Beh felieHnjama meo cprckor
TIPAaBHOT CUCTEMA, OBaj WHCTUTYT Ce Y IPAKCH PeTKO TIpuMerbyje, > a y KoH-
TEKCTY Tpylia NPUBPESHMX APYLITaBa TOTOBO [ja HeMa IpuMepa IpUMEHe.
Jlo Tako peTKe IpuUMeHe MHCTUTYTa HMpoOujama y CYACKOj IMPAaKCK HOIa3n
yC/er, BUIle CUCTEMCKMX M NPAaKTUYHUX pasyora. IIpe cBera, oBa ycTaHo-
Ba IIpeCTaB/ba M3y3eTaK Off OCHOBHOT Hade/a OrpaHN4eHe OATOBOPHOCTH,
Ia CyZOBU, pajiyl OYyBama MpaBHE CUTYPHOCTH, MPUCTYIIAjy EHOj MpuMe-
HJ Ca M3PaXEHMM OIIpe30M, Kao M yIopemHompasHO. JlomaTHu mpo6iem
IpefiCTaB/ba HEJOBO/BHO paspaleH 3aKOHCKM OKBUP, KOjU OCTaB/ba LIMPOK
IPOCTOP 3a CYACKO TyMadere, a/lil U BUCOK JOKa3HV CTaHJapH KOjU TY)XXMO-
IV PeTKO YCIIeBajy fia MCIyHe, HApOYNUTO Y IOIVIeAy HOKa3MBamba 3/10yIOoTpe-
Oe 1 y3pouHe Bese naMeby pagmu 3noynorpebe 1 Hactase mTeTe. Y Ipakcu
Cy decTe U IpOLieCHe TPellKe CTpaHaKa, IOy T MorpelHor ofgpehupama ma-
CUBHE JIETMTUMAIINje, IITO JIONIaTHO OTeXaBa yCBajambe TyX6eHux 3axrena. !>

VII 3akpyvax

Nako je Teopmjckm Moryhe, M ymopegHONIpaBHO IOCTOjM, AoMaha
Ipakca CTOjM YBPCTO HAa CTAHOBUINTY Aa ce m3Meby MaTwyHOr #pymTsa n
HOBepUIalja 3aBUCHOT JPYLITBA HE MOXE YCIOCTaBUTYU JMPEKTAH U HEIO-
cpeman onHoc.'>* Tako, jeuuu M3y3eTak O MPaBUIA OfIBOjeHe TIPaBHe Y-
HOCTY IPYIITaBa y TPYIM IOCTOj| Y CTy4ajy IpMMeHe MHCTUTYTa Ipobujama
IpaBHE TMYHOCTH.

HecyMmuBo je ma MHCTUTYT mpoOujama IpaBHE JTMYHOCTH Y TPYIIN
IpefiCTaB/ba HEJOBO/BHO Pa3BUjeHy U y M3BECHOj Mepy AUCHYHKIMOHATHY
npakcy. Ctpora ¢opManucTIyKa MHTEPIpeTalja IpaBuia O OffBOjeHOCTI
IpPaBHOT Cy6jeKTMBUTETAa M OTpaHMYEHa OATOBOPHOCTH [[OBE/la je JO Tora
fa mpoOujame NpaBHe NMYHOCTM Yy Ipylama JpyliTaBa OCTaHe peTKa 1
HEJIOBO/bHO paspabena Kareropuja, OmmMcMBaHA Kao HAjCIIOpHMje IMTaibe
Yy KOMIIaHMjCKOM ITIpaBy. JImak, eKOHOMCKa CTBapHOCT Ipylla IIOKasyje fa

151 M. Bacumesuh (2020) 126-127.

152 Anexcanppa C. Cexymmh, ,IIpoOujare ImpaBHe NMYHOCTM U3 yITAa CYACKe IpaKce',
36opHux pagosa Ilpasoi daxynitieitia y Hosom Cagy, 6p. 4/2023, 1265.

153 Ibid., 1265-1267.
154 Pememe BpxosHor cyna Cpb6uje, Pe. 2999/2005 on 25. menembpa 2005. ropuHe.
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je ofpaBame IOTIYHe (opMasHe M30JI0BAHOCTYM MAaTUYHOT Off 3aBUCHOT
OpYyLUITBa TOHEKAJ y CYNPOTHOCTM Ca CTBApHMM OJHOCHMMA KOHTpO/IE U
yIpaB/bamba.

YnpaBo je 36or Tora y Teopyju MCTUIJAHO JIa je HEOIIXOIHO Ja ce Cy/IcKa
IIpaKca IOCTENEHO pa3Byja Ka CYIITUIHMjEM, MaTepUjaTHOIIPAaBHOM IIPUCTY-
Ty, OHOM KOjit y3MMa y 063Up CBPXy U Ii/beBe TpaBa Koja ce mpumemyje.'>
Osakas npucrtyn omoryhuo 6u cyay fa peaiHuje carieia eKOHOMCKY CTBap-
HOCT KOPIIOpaTMBHE TpyIie ¥ Ja OJ/IydYM fia M je Mpobujarme MpaBHE Tnd-
HOCTM 3aMCTa HY)KHO Jla O ce ocTBapyIa CBpXa IIpaBa Koje ce IpuMemyje.
Mako popManHu KpUTepujyMu KOjyu yKasyjy Ha 370ynorpely ImpaBHe Tnd-
HOCTM MMajy HeCIIOpaH T€OPUjCKM 3Ha4aj, Y IIPAKCH PETKO JOBOJE /IO MICXOfa
KOjM 3a1CTa OffpaykaBa CTPYKTYpY I'PyTIa U CTBapHe offHOCe u3Mel)y mIxoBux
€HTUTETA.

YIpKoc TeOpMjCKMM OCHOBaMa 1 IIOTPebM fla cé eKOHOMCKA CTBAPHOCT
rpymna ApYyIITaBa afeKBaTHUje OApasy y CY[ACKOj IpaKcy, IMpobujarme mpas-
He JIMYHOCTY OCTaje HEJOBO/bHO PasBUjeHM papuTeT. Tako M Jla/be OCTaje
OTBOPEHO NuUTame Aa 1y he mpakca HANpaBUTU KOPAaK Ka CYNTIITHMjEM,
MaTepyjaTHONIPaBHOM TIPUCTYIY Koju 61 60/be OfTOBOPMO TPUPOAM TPyIa
IPUBPENHUX APYLITABA.
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Summary

In the contemporary global economic environment, the principal
importance of the theory and application if piercing the corporate veil manifests
particularly in the context of groups of companies. Many large business endeavors
are carried out through groups, where each company constitutes a separate
legal entity enjoying limited liability. This may create a problem for parties who
enter into legal relations with companies within the group. This paper seeks to
provide an answer to the question of what happens when a subsidiary within a
group is unable to fulfill its obligations toward creditors. The paper analyses the
theoretical foundations of the doctrine, the conditions for its application, and
the criteria applied by the courts in practice. The aim of this paper is to provide
a comprehensive insight into the role of piercing the corporate veil in corporate
groups, emphasizing its limited but significant application in establishing the
liability of parent companies.
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legal personality. - Comparative legal analysis.
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