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NMPABHM NOJIOXAJ APYLWUTBA CA OrPAHNYEHOM
OAroBOPHOLURY — KOMMAPATUBHU NPEINER"

Pe3ume

Y paoy aymopu anmanuzupajy npaenu nonosicaj Opywmea ca 0SpaHuyeHoM
0020680pHOUITY, NPEBACXOOHO €A ACNeKmA OCHUBAIA U NOCI08AFd OPYWIMEa y
ynopeowom npasy. Hezagucho o0 moza Kako je 3aKOHCKU ypelheHo, Opyumeo ¢
ocpanuueHoM 002080pHOWlY UMA jeOHaKe OCHOBHEe O0CODUHE V Pasiudumum
HayuoHanHum necuciamueama. 0o npuspeono Opywimeo, Koje je camocmanHo
npaeHo auye, UMa OCHOGHU KANUMAl, 00208apa 3a 00aee3e YelOKYNHOM C8OjoM
UMOBUHOM, OOK HIAHOBU OpPYWMGA He Npey3uUMajy 002080pHOCH 34 o0bagese
Opywimea. 3602 ceojux obenedcia, Opyuimeo ¢ O0SPAHUYEHOM 002080pHOWIY
Hajyuecmanuja je npasrHa opma 3a OCHUBAE MAMUX U cpedrux npedyseha y
Esponckoj ynuju. Hckycmea uz nociogHe npakce noxazaia cy oa ynpaeo Opoicu
NOCMYNaK Koo pesucmpayuje Opywimed, Kao U paziuke npu nponucaHoM UHOCY
HOjHUICE2 OCHUBAUKO2 KANUMANA NOMPEOHO2 34 1e2080 OCHUBAFLE YEETUKO VIMUYY
Ha u360p 3emmbe wianuye y Kojoj hie ce opyumeso ocnoeamu. Hexu npasnu cucmemu
NpONUCYJy KOMUKO Hajéuuie YIaHO8Ad MOdCe UMamu OpYUmMBEO Cd OSPAHUYEHOM

" OBO MCTP@KIBAME je MOMPIKAHO OJ CTpaHe MUHKCTAPCTBA HAYKE, TEXHOJOMIKOT pasBoja i
uHoBatwja (Op. yroBopa: 451-03-65/2024-08x 26.01.2024y po3 IpaBiiHuK 0 pacroneny
CpeJICTBa OCTBAPEHHMX Y HAy4HOMCTPAKUBAYKO] JeNarHocTH TexHuukor Qakynrera “Mruxajio
IMyrmmn” (6p: 01-333/3.1).

OBO HUCTpaXMBaEkE je TOAPKAaHO Off CTpaHe MHUHWCTapCTBa Hayke, TEXHOJOIIKOT pa3Boja U
uHoBarmja (Op. yrosopa: 451-03-65/2024-03/200156)1 ®axynrera TEXHMUKAX —HayKa
VamBepsureta 'y HoBom  Camy  kpo3  mpojekar  “HaydnowctpakiBaukn — u
YMETHHYKOHUCTPAKMBAYKY Pajl HCTPaKUBAYa y HACTABHUM M CapaJHHUKUM 3BamMMa Dakyrrera
TEXHUYKKX Hayka YrmBepsurera y Hoom Camy' (6p: 01-3394/1).
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00zoeoprouthy. Takohe, y Hexum 3emmama, NOCMYNAK OCHUBAILA Opyuimed ca
02panHuieHom 002080pHouily cmpoeo je hopmanan. Aymopu y pady nocebHo ucmuyy
0a K00 jeOHOUIaH02 OPYUMBA Ca 02PAHUMEHOM 002080pHOoULly nocmoju moeyfinocm
eNEeKMPOHCKO2 OCHUBAA. Memooe Koje cy aymopu Kopucmuiu ¢y ynopeoHo npasHda,
UCTOPUJCKA U HOPMAMUGHA.

Kuvyune peun. opyumeo ca ocpanuuerom 002080prowihy, aecuciamuee EY,
KOMHNAHUJCKO Npaso.

1.VBOA

JIpyIITBO Ca OrpaHHYeHoM oxroopHomhy © Kao mpaBHa (pOpMa TIPHBPEIHOT
JpYIITBA HACTAJIO jeé Y HEMAukoM MpaBHOM cucteMy. Y Penyommm CpOuju
JPYIITBO C OTPAaHHYEHOM OJI'OBOPHOIINY je APYIITBO y KOME jelaH FUIA BHIIE
YWIAHOBA APYIITBA UMajy Y/Iele Y OCHOBHOM KalMTAy IPYIITBA, C THM JIa WIAHOBU
JpYIITBA HE ONAroBapajy 3a obaBe3e ApPYIITBA OCUM Y CiIy4ajeBMMa NpoOHjama
npaBHe MuHOCTH.” JIPYIITBO CAa OrpaHHYeHOM OAroBOpHOuIhY MOry OCHOBATH
nomaha v cTpaHa (pr3MYKa U TPaBHA JINIA —WIAHOBH JIPYIITBA.

Ilpema ToOMe, ApyIITBO je pe3yaTar [UPEKTHE HEeMayKe 3aKOHOJaBHE
unTepBenyje.’ GopMupaHo Kao BaHpeaHa GOpMA PYIITBA KAMUTANA y KOJUMA Ce
OCTBapyje HIKMA CTENEH KOHIICHTpaIje KamuTaja Hero KOJA aKIHMOHAPCKUX
pylTaBa’ IPyIITBO ¢ OFPAHHYEHOM o1roBopHomhy 6p30 je MoCTano BpIO HecTa
npaBHa (hopMa 3a Kojy ce MPUBPEIHULN OJITYUY]y.

HesaBucHo onm Tora ma 7 je W Kako 3aKOHCKH ypeheHo, IPYyIITBO C
OTPaHIMYEHOM OJITOBOpPHOIINY WMa jemHake OCHOBHE OCOOMHE Y PasInIuTAM
HalMOHAJHMM Jierucnariama. OBO IMPUBPENHO APYLITBO, KOj€ j€ CaMOCTAIHO
MpaBHO JIMIIE, ©Ma OCHOBHM KalMTall, OroBapa 3a 00aBe3e LEJOKYITHOM CBOjOM

! Npymreo ¢ orpanmuerom oxrosopromthy (Hem. Gesellschaft mit beschrankterHaftung
GmbH, enr. Private Limited,fr. Societe a responsabilite@al. societa a responsabilitia
limitata).

2 Yy, 139-244 3akona o npuspemtuM apymreama PC (Cot. rmacenk PC, 6p. 36/11, 99/11,
83/14, 5/15, 44/18, 95/18, 91/&9.09 /21).

*Un. 139-244cmo.

* Bacubennh, M., Koynanujcxo npaso - Ilpaso npugpeonux opywmasa. beorpan, 2012 c1p.
159, 191;bap6uh, J., Ilpaso dpywmasa, kreuea opyea: opywmea kanumana, 3arped, 2007,
ctp. 29; Schmidt, T., Die Geschaftsfuhrerbestellung imreforimerten GmisdHR
Eignungskriterien und Gesellschafterhaftung naclm d®loMiG Hamburg: Dr. Kova
GmbH.T, 2011, pp. 60etc; T'openn, B., Cnakonep, 3., ®wmmnosuh, B., Bpkanuh, B.,
Komenmap 3axona o mpeosauxum opywmsuma. 3arped, 2004 ctp. 566.

® [apuh, C. B., Lpywmeo ca oepanuuerom oo2oeoprowhy y Hauem npasy, I1paso - Teoprja u
npakca, 15(3)/1998¢1p. 11.

® Iloropos, C., pyuimeo ¢ oepanuuerom 002060pHowhiy: nojam u 0cHoSHe Kapakmepucmuxe,
360pHuK pamosa [IpasHor ¢axynrera y HoBom Cay, 26(1-2)/1992¢1p. 135.
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MMOBHMHOM, JIOK YIAHOBH [pYIITBA HE TIPEy3VMajy OATOBOPHOCT 3a obaBese
H7

JPYIITBA.
Pazmiunti perynatopHu OKBUPW Y HAIMOHATHUM 3aKOHOJABCTBUMA JIpyKaBa

ymaHuna EBporicke yHHje decTo TpeACTaBbajy Tpenpeke y  o0aBibamy
MPEKOTPaHUYHOT TIOCTIOBamka. YIOTpeda MHCTpyMeHaTa 0oJbe perynariee Komucuje
j€ jOII jeiaH Ha'uWH J1a Ce OCUTYpa AaJbe YKIbYUHBAE OJPKUBOT Pa3Boja y €BPOIICKE
nomurike.’ Hejennako yTBphenn cranmapau y noapydjy mpaBa ApyIITasa, ocebHo
y morsieay npaBHUX (opMu nipenBrheHnX 3a 00aBJbamke MPOMETa poda M MpYKambe
yciyra, OTeXaBajy CIOO0OMHO KpeTame MPUBPEIHUX JApymTaBa Mely mpxaBama
ygaHuama EBporicke yHWje 3amTHEHO MHCTUTYTOM CII00OJE TOCIOBHOT
HacTamuBama.’ J[nHaMiraHa 1oraljama y IPHBPEIN M TPYKHIITA KATNTAIA 3aXTeBajy
KOHCTaHTHY MOJICpHHU3AIIN]Y TIPOIUCA U NIPHIArojaBarbe TPEHYTHHM 3aXTEBUMA KaKo
y HalMOHAIIHMM 3aKOHOJABCTBMMA, TaKO W Ha HUBOY EBpOICKe YyHHje Kao
jemuHcTBeHOr TpKHMIITA.

VY3 ypenbe W JUpEKTHBE, KA0 WHCTPYMEHTE CEKYHIApHOT 3aKOHOJABCTBA
Esporicke yHmje'' He Mamy ynory OpH OCTBApUBAaEY CIOOOAE TOCIOBHOL
HACTamVBakha, Kao je[HE O]l MpHBWICTHja JpkaBa WiaHWia EBpOTCKe yHHUje U
yjenHauaBarmy TpaBa JIpylnTaBa yHyTap EBporicke yHuje, mma u nipakca EBporickor
cyna. Hajyrumajamje mpecyne EBporickor cynma y TOIeAy OCTBapHBama CIo0oze
TIOCJIOBHOT HACTAFUBAaKa CBAKAKO Cy OHE Y CIIy4ajeBUMa Centrog? 1999.roure,
Uberseering®® 2002.roxure, Inspire Art* 2003.roxure, e SEVIC Systec'® 2005.
romuee. HaBemeHnm cyickuM TmpecygaMa TOTBpheHa je TpaBHA CIIOCOOHOCT
NpUBpEIHMX JIPYIITaBa y CBAaKOj Of Ap:kaBa wiaHuna EBporicke yHHje 6e3 o03mpa
mpeMa KOjeM HAalMOHATHOM 3aKOHOJABCTBY j€ OCHOBaHO M 3a0pameHa

! Hyxuh MujatoBuh, M., Apywmeo ca oepanuuenom o002080pHowhy. KomnapamueHu

npeaned, EBporicko 3akoHoaaBcTBo, 16(55)/2016¢p. 171-183.

8 Simonelli, F., lacob, NCan We Better the European Union Better Regulatigenda?,
European Journal of Risk Regulation, 12(4)/202189p-860. doi:10.1017/err.2021.40.

9 Xopak, X., Jymanunh, K., [lenotuhi Kaydwman, J., Y600 y eyponcko npaso opywmasa,

3arpe0, 2010ctp. 103.

10 Hyxuh Mujarouh, M., ['onrera, C., [lpasna sawmuma nociogne majue y Eeponckoj

yuyju, Kyntypa momuca, 12(28)/2015¢tp. 199-211.

PaznukyjeMo npuMapHO ¥ CeKYHIApHO 3aKOHOJIABCTBO Y OKBUPY EBpOIICKe yHUjE MPH YeMy
NPUMapHO 3aKOHOJABCTBO YMHM YTOBOP O OCHHMBamYy EBporicke 3ajexnuue (JIncaGoHCKH
yrosop emr. Treaty of Lisbon amending the Treaty on EuropeaioJand the Treaty
Establishing the European Commun@® G 306, 17.12.200¢rymmo Ha cHary 1.12.2009).
129.03.1999, C-212/97.
1%5.11.2002, Rs. C-208/00.

1430.9.2003, Rs. C-167/01.
1%13.12.2005 Rs. C-411/03.
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JICKPUMUHATOPHA MPUMEHA HAIIMOHAITHUX TIPOITUCA MPpeMa JIPYIITBUMA OCHOBAHUM
Y JPYroj ApraBH wiaHHIpL

Ilpema YroBopy 0 ocHuBamy EBporicke 3ajesHMIe MPUBPEAHUM APYLITBHMA
cMarpajy ce APYIITBA OCHOBaHA HA OCHOBY IpaljaHCKOT WM NPUBPETHOT Ipagpa,
3ajeHO ca 3aAPYKHUM JPYIITBUMA, Kao M JIpyra NpaBHa JIMIa peryjrcaHa jaBHIM
WIM TPUBATHEM [PaBOM, OCMM OHHX HempodutHux."” OCHM XapMOHH3alyije
MpaBHUX Tponwnca, EBporicka yHWja WMa 3ajaTak ¥ W3pajly HOBUX OOJIHKa
TIPUBPEHUX IPYIITaBa KOjU HEMA]jy 3a YIIOTY 3aMEHUTH 1TocTojehe mpaBHe 00mKe y
HaIMOHAJHMM 3aKOHOJAaBCTBMMA, Beh MpUBpEAHUIMMA MPYXHUTH CI000JaH M300p
NPUBPEIHOT JIPYINTBA y CKJIaay C MOJCIMMA MpeBHl)eHNMa Yy HAIMOHATHOM
3aKOHOJABCTBY CBAKe OJ ApskaBa wianwia.'® Tako cy Beh nmenerrjama npenuheHn
HEKU HaJHAIIMOHAIHH OOJIMLIH pyiuTaBa y EBporickoj yHuju.

2. NMpaBHe KapaKTepuUCTUKe APYLUTBA Ca OrpaHUYEHOM
oarosopHouwhy

HckycTBa 13 MOCIOBHE TIpaKce MOKa3aa Cy Jia yrnpaBo Op)KH TMOCTYNaK KOJI
perucTpanyje IpyImTBa, Kao0 M PaA3HMKEe IPU IPOIHMCAHOM W3HOCY HajHUKET
OCHHMBAYKOI' KaITTala MOTPEOHOT 33 HHEroBO OCHHBAGE YBEIMKO YTHUY Ha M300p
3eMJb€ WIAHHWIE y K0joj he ce ApymTBo ocroBari.”® Tako Ha TIpHMep, HEMAUKH
Cagesnn mapimament (Bundestagycsojuo je 28.jyna 2008.romuHe npemior 3aKoHa
HaMEH-CHOT MOJICPHU3AIIM]H HEMAYKOT KoMIaHujcKor rpaa. Gesetz zur Modernisierung
des GmbH-Rechts und zur Bekampfung von Missbra(itediiG) rrro nipezicrasiba

18 NMyxuh Mujarosuh, M., Koynanujcro npaso Peny6nuxe Cpéuje — caspemene mendenyuje
paseoja u uHcmumymu KomyHumapHoe npasa, beorpan, 2023 ctp. 13.

Yy, 48.cr. 1.u 2. YroBopa; nucro u Xopak, X., Jymanunh, K., [leotuh Kaydwman, J., #as.
deno, ctp. 104.

18 Guidotti, R.,The European private company: the current situati®arman Law Journal,
13(3)/2012, p. 33.

19 Becht, M., Mayer, C., Wagner, H. M/here do firms incorporate? Deregulation and the
cost of entryJournal of Corporate Finance, 14(3),/2008, p; 24 u: Beurskens, M., Noack,
U., Of tradition and change-the modernization of then@e GmbH in the face of European
competition,CBC 0037, 07, 2008, p. 5.; Hornuf, L., Eidenmullér, Engert, A., Braun, R.,
Does Charter Competition Foster EntrepreneurshipRifference-in-Difference Approach to
European Company Law ReformA Difference-in-Difference Approach to European
Company Law Reforms (May 1, 2011). ECGI-Finance Rivigr Paper, (308), 2011. Eckardt,
M., The European Private Company: Do we need anothier (@8/ate company law form in
the EU? On regulatory competition of corporate |@mn Regulatory Competition of Corporate
Law (June 15, 2012). Discussions on Estonian eceonpolicy: Theory and practice of
economic policy, 20(1)/2012, pp. 39-57.
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TIPEOKPET Y PEryIaTHBY OCHIBam-a Hajuenthe Oupane opMe MpUBPEIHOT APYIITBA Y
Hemauxoj.”?

OHO MWITO PYIITBO C OrpaHMYEHOM OJTOBOpHOIINY YMHM Hajuenihe OMpaHoM
(hopMOM TIpHUBpETHOT APYINTBA j€ FeroBa MpaBHa eacTHIHOCT 300T Koje oMoryhyje
OCTBApHBAKC pa3MuUUTHX IibeBa ma je no 2007.romuHe y Hemaukoj ocHoBaHO
TrOTOBO MIJTHOH JPYIITABA C OTPAHAUEHOM OroBopHouthy.”!

3a pazmiky on Hemaduke, y eHIVIECCKOM KOMIIQHHjCKOM TIIpaBy HPHBATHHUM
KOMITaHHjama (3aTBopeHa japymiTea — Ltd.) cmarpajy ce apyiirsa Koja HUCITyHaBajy
TPU KapaKTepHUCTUKe: Opoj WiIaHOBa JMMHTHPAH je Ha TIE/IeCeT, OrPaHMYEHOCT y
MpEHOCY aKlWja WK yzaena W 3a0paHe o0jaBe jaBHOT TO3WBA 3a YIHC M yIUIATy
akipja win yzena. OCHOBHHM JIETHCIATHBHH OKBHDP 33 OCHHBAEE HPHUBPETHHX
npyiiraBa 'y Benmukoj Bputannju je Companies Acionepumnsosan 2006. roure.
Private company limited by sharespaheno Limited unu Ltd. je enrnecka dopma
JPYIITBA C OrPaHUYEHOM OJrOBOpHOIINY M OIUIMKYje I'a jeAHOCTABHOCT M HHCKU
TPOLIKOBH NPH OCHHBamY. OITOBOPHOCT F-ETOBHX WIAHOBA BE3aHA je 3a MOTIYHY
yIulaTy ocHuBadkor kKamutaia. Y mepuoay on 2003.10 2006.roqune y Benukoj
bpuranuju ocHoBaHo je mpeko 67.000nH0BuX Ltd-a u3 npyrux wianwia EBporicke
yHUje Tpu 4eMy je HajBehm ymmB Omo ympaBo m3 Hemauke, 3atim ®Dpaniycke,
XomaHmamje u Hopgerke.?? Jlo Taga Beoma yrporhieHo, ocHuBame Ltd-a gomatHo je
nojeaHocTaBbeHo pedopmom Oputarckor Companies Aei 2006.rouHe.

MelyTtiM, OHO IITO je HOBO y HEMAdykoM IpaBHOM ypehemy ApymTea c
OTpaHMYCHOM OJrOBOpHOIINY, a IPEeJICTaBIba AyrOTOHIIEGY TPAIUIH]Y  eHITIECKOT
cucremMa je ymnorpeba yHampen mnpenpulleHMX oOpasana MPWIMKOM OCHUBAH-A
apytrea. MOMiG-om je, omoryheHo jenHOcTaBHHje OCHMBambe MUHH JPYIITBA C
orpaHrYeHOM oroBopHomhy yrmotpedom obpasama (em. Musterprotokol. V3
orpanuueHe cutyarmje Moryhaoctu kopumthema Musterprotokola, wemauku
3aKOHOJIABALl OCTA0 j€ TIPU 3aXTEBY OBEPE O]l CTPAHE jaBHOT OENIEKHMKA U MOTIHCY
CBUX OCHHBAYa.

MoMIG He nporicyje HajMarbi OpOj OCHHMBAYA M Ka0 M KOJ| KJIIACHYHOT IPYIIITBA
C OIpaHMYEHOM OATOBOpHOIINY, 32 OCHHMBak¢ MHHM JpYyLITBA C OrPaHUYEHOM
OJIrOBOpPHOIIINY TOBOJHHO j€ jETHO JIMIIE Ka0 OCHMBAY, IITO j€ CIy4aj U C EHIJIECKUM

JPYLITBUMA.

20 Bachmann, Glntroductory Editorial: Renovating the German Ptigelimited Company-
Special Issue on the Reform of the GiBErman law journal, 9(9)/2008, p. 1063.

L Beurskens, M., Noack, UThe reform of German private limited company: & @mbH
ready for the 21st century@erman law journal, 9(9)/2008, p. 1069.

22 Becht, M., Mayer, C.,Wagner, Hgs. wianax, ctp. 242.

Yy, 139-2443ak0Ha 0 TIPHBPEIHIM npymreumMa PC.

2482 (1) GmMbHG.
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Enrneckn 3akoHOmaBall HYje TPOIIICA0 MaKCHMailaH Opoj WIaHOBa npymrBa®
JIOK Cy y HEMadKoM OOJIMKY JAPYILITBA C OrPaHUYEHOM OAroBOpHOIINY 103BOJbEHA
HAJBUILE TPU WIAHA, KOjU MOy OMTH Omio (usmuka Guio mpasHa ymma.”’ Obe
(opme mpuBpemHOr nIpymITBa Moryhe je OCHOBaTH C MHHWMAIHHM OCHHBAaYKHAM
KaIllMTAJIOM M Y BpJIO KpaTkoM nieproy. OcHuBauky kanutan Ltd-a usnocu 1 ¢yHry,
a 32 MuHH ApyIITBO C OrpaHMYeHOM OATOBOpHOIINy 1 eBpo. MuHH ApymTBa C
OrpaHIYEHOM OJrOBOpHOIINY MMajy 00aBe3y Bolera 3aKOHCKUX PE3epBH Y U3HOCY
Yaronumme huHAHCH]CKE JOOUTH KOJT KOje Tpeba ycMepuTH Ha rioBehame OCHOBHOT
karmtana 10 25.000eBpa u HakoH Tora je moryha Tpancdopmaipja y KIacHIHO
JPYIITBO C OTPAaHIMYEHOM OATOBOpHOIINY 6e3 mpoMeHe TociaoBHOT uMeHa. O0aBe3a
3a/IpXKaBama T00UTH y (HOPMHU 3aKOHCKHIX PE3epBH MMa CBPXY Aa Oyne mapamerap
CHT'YpPHOCTH /12 j¢ MUHH APYIITBO C OrPaHUYeHOM OJroBOpHOLINY, KPO3 TOCIOBAE
CTIOCOOHO /12 JOCTUTHE MTyHHU W3HOC OCHMBAYKOI KalliTajla MOTPEeOHOT 32 KIACHYHO
JPYIITBO C OTPAaHUYEHOM OJI'OBOPHOIINY, IITO HAJE CITy4aj KO Ltd-a.’

Hemaukn 3akoHO#aBall NMpW OCHMBamY MHHHM [pyIITBA C OrpaHAYEHOM
OAroBOpHOILINY HE JOIMYINTa yIUlaTe yieda y CTBapuMa, a SHIVIECKH 3aKOHOAABAI]
JOMYIIITA YHOC CTBapH M HOBIIA, YaK MpuxBarta ooehame fma he ce ompaanTy yemyra 3a
JPYIITBO WJIM HEKOT JIPyror Kao yior y ApymTso. [Ipu ocHuBamy MuHH JpymTBa ¢
OrpaHUYeHOM OoAroBopHolNy yaenn Mopajy OuTh ymaheHu y IIeNOCTH U IIpe
peructparmje apymrea (8§ & (2)).

Enrneckn 3akoHOMaBall OBakBy o00aBe3y mpommcyje camo 3a T13B. public
companiesy norseny OArOBOPHOCTH WIAHOBA JAPYLITBA OHA j& KA0 U KO KJIACUIHOT
JPYIITBA C OTPaHMYEHOM OJFOBOpHOIINY OrpaHW4eHa ma U MUHM JpYIITBO C
OrPaHUYEeHOM OJroBOpHONINY Kao JPYIITBO KaluTalia 32 00aBe3e OJroBapa IelioM
CBOJOM HMOBHMHOM. Y CIy4ajy WHCOJBEHTHOCTH, WiaH MUWHHM JpyliTBa C
OrpaHHueHOM OAroBopHOIINly he y peTkuM ciy4ajeBUMa OATOBapaTH CBOjJOM
TIPUBATHOM MMOBHHOM JIOK mporicH Ltd-a omoryhyjy n Takas HaumH nocTymarsa.”®

OcHHMBAYKY aKT y TOTOBO CBHM JipKaBama 4iiaHuIama EBporicke yHuUje, a U 'y
Perry6mim Cp6uju je yroBop o ocHMBaEy.”> Harm 3akoHOnaBal je 0 H3MeHa
3akoHa O MPUBPEIHMM JAPYIUTBMMA, Ka0 M CHIVIECKH 3aKOHOZABAll, 3aXTeBao0 U
TIOCTOjarhe CTaTyTa y3 YTOBOP O OCHHMBAY Ka0 OCHUBAUKH aK. MehyTiM, 00e 3emibe

% Wmak, (paHIycKH 3aKOHONABAI je M Tociae peopMH JAPYIITBA C OrPAHHYCHOM

oAroBOpHOIINy OCTao IpHU CTaBy M PEryjiaTHBH Ja HajBehu Opoj wWiaHOBa JPYIITBA HE CMe
npemarmti 6pojky cro. (Code de commerce, Art. L223-3).

% Henry, H.,Public international cooperative lawn: Cracogna D, Fici A, Henry H (els
International handbook of cooperative law (pp. 8b-Berlin; Heidelberg: Springer, 2013.

2" der Bundesregierung, E. Z. Gntwurf eines Gesetzes zur Modemisierung des GmbH-
Rechts und zur Bekampfung von Missbrauchen (MoMi&)ndestags-Drucksache,
16(6140)/2007, pp. 25-32.

28 Tlykuh Mujatosuh, M., {pyumeo ca ozpanuuenon ...

2 INopen ocHMBauKOT aKTa APYIITBO C OTPAHIYEHOM OITOBOpHOMINY MOXKE MMATH W YIOBOP
YIAHOBA APYINTBA. BaykKHO je HarmacwTH 1a y CITydajy HecarflaCHOCTH OCHMBAYKOT aKTa M yroBOpa
YIAHOBA JIPYIIITRA, IPESIHOCT MIMa OCHUBAYKH aKT Kao jeAMHN KOHCTUTYTHBHH aKT IPYIIITBA.
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cy omycraie on Tora. EHriecka je on o0aBese JOHOIIEHmAa CTaTyTa OmycTaja
monepum3aijom Companies Aed 2006. romwHe, a pasior 3a To OWIO je
HENoTpeOHO MOCTOojare [1Ba akTa KOju Ha MICHTHYaH HauuH ypelyjy ucTe cTBapu
BE3aHE 3a JPYIITBO.

OwmoryhaBame OCHHBama jeTHOWIAHNX JIPYIITaBa ce 3aXTeBa y npaBy EBporicke
YHHje, Ka0 00aBe3a CBUX HAIMOHATHUX 3akoHonascrasa.’ “Pau ce o HOpMHU 4. 2.
Hupexrue 2009/102£3 u3 nonpydja npaBa TProBaykKux IPYyIITaBa O APYLITBAMA C
orpanmdeHoM orosopromhy ¢ jemrum wianom® w3 2009.romuie. YocTamom, jou
je Xl JIupeKTHBOM KOMIIAaHMjCKOT TIpaBa O jeJHOWIAHWM JpYIITBAMa ca
orpannueHoMm oxarosoprorihy (89/667EEC), uz 1989. romuue, 6una mpomucana
MOryhHOCT OCHHBam-a OBOT OOJHIKA J1.0.0.-2 y Y M3JIaXKemha y Cycper rmotpedama
MamuX Tpeay3eTHHKAa. Y HOBHje BpHjeMe ce, Mel)yThMm, jaBiba TpeHI [ajbe
cuMIUTMQUKaIHje HOPMH KOje Ce OJJHOCE Ha OCHHMBAILE M IOCITIOBabE 1.0.0.-0Ba
YOIILITE, ¥ TO HA JIBa HAYMHA, TI0jeTHOCTABIbCHEM 3aKOHCKOT ypehema nocrojehnx
11.0.0.-0Ba, Ka0 1 yBohemeM HOBOT TIOATHIIA T0jeJTHOCTaBJLEHOT 1.0.0.-a. OBaj TpeH
je, Takohe, yzeT y o03Mp M Ha HaJHALMOHAJIHOM HHUBOY, Tj. y MpHjEIO3UMa
jmpekTiBa EBpOIICKe yHHje KOji Cy Ce MOjaBIIH y TI0CIbE/IE-HX TIETHACCT TOHHA." >

VY Hariem npaBy, OCHOBHM KaIllUTaI JpyInTBa M3HOcH HajMame 100,00miHapa,
OCHM aKO je MOCeOHMM 3aKOHOM TperBrleH Behm M3HOC OCHOBHOI KamnuTana 3a
JpyLITBa, KOja o0Oaesbajy oapeleHe nematHocTH. UmaH ApymTBa CTHYE YAEO Y
JPYIITBY Cpa3sMEpHO BPEIHOCTH FHETOBOT YJIOra y YKYITHOM OCHOBHOM KaIlUTalTy
JpYyIITBA, OCHM aKO j& OCHMBAaYKMM aKTOM TP OCHHBAYy JPYIITBA WIN
jemHormacHoM ommykoM ckymmruHe oxpehjeno apyraumje.®® 3arto ce y Hamoj
Teopuju cMatpa 1a “Perydnuka CpOuja ca cBOjoM MPaBHOM PETYJIaTHBOM JAPYIITBA C
OTPaHMYCHOM OJrOBOPHOIINY KOHKYpHINE OCTATUM Jp)kKaBaMa Yy PErHOHy Ma U
3eMJbaMa WiaHuLama EBporicke yHuje, a y TOCTYIKY HpUCTynamka EBporickoj yHuju
Takohe mpomasu (asy npmiarohaBama NpaBHO] TeKoBMHUM EBporicke yHHje.
N3menama ompendbu o w300py MOHHCTHYKOT WIIM  yaJMCTUYKOT CHCTEMa
yIIpaBJbarba ¥ CMAbEEHEM OCHHBAYKOT KAITUTAIA H3PAKEHOT Y HAIIMOHATHO] BATyTH

30 Jemmourano mnpuepemHo apymTBo omoryhyjy ¥ (paHIycko, HeMadko, ayCTpH]CKO,
XpBaTCKO, IIBAjIAPCKO, eHrJIecko 1 Malh)apcko npaBo. OBakaB KOHIIENT jeAHOUIAHOT APYIITBA
ca orpaHMdeHoM ozrosopHothy nprxsaheH je 1 Ha HUBOY EBporicke yHHje.

3! Directive 2009/102/EC of the European Parliamewt af the Council of 16 September
2009 in the area of company law on single-memlpeaterlimited liability companiefficial
Journal of the European Uniph 186/80, 11. July 2009.

32 Bacumesuh, 3., Pegopmcku npoyecu y 6e3u ca Opywmeumd ca 0paHuueHoM
00zosoprowthy y npagy Eeponcke yHuje u roenux opaicasa unanuya, 300pHUK pagosa [IpaBHor
daxyrrera y Hom Camy, 56(4)/2022¢1p. 1171-1190.

%3 Buu Bue: Mapjanckn, B. XK., Qunancuparwe opywmea c oepanuuerom oozosoprowfiy
VIAAMOM OOHOCHO YHOWEReM YI02d - OCHOBHA NPABHA 00enexcia, KOMRAHUjCKOnpasHe u
nopeckonpagre npeoHocmu u Heoocmayu, 300pHUK panosa [IpasHor daxynrera y HoBom
Cany, 56(3)/2022¢tp. 723-744.
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(100 muHapa) ycmemHO ce CMeCTIIa Ha Cajallibe, amd U Oymyhe eKOHOMCKO
TPIKHIITE y OJHOCY HA KOHKypeHIujy.” >

Hamr 3akoHopaBan, Takole, mpeaBuba Ja uilaH JpYINTBA MOXKE UMaTH caMo
jemaH yzeo y apyImTBy. AKO 4ilaH IpYyIITBa CTEKHE BHIIIE Y/IeNa, TH YAEIH Ce CIiajajy
W 3ajeJHO YMHE jefaH yaeo. Y031 MOry OMTH HOBYaHM Y HEHOBYAHH U M3PaKaBajy
ce y nuHapuMma. AKO ce yIuiaTta HOBYaHOTI yJiora BPILUH Yy CTPaHOj BaJIyTH JIUHApCKa
MIPOTHBPEAHOCT yIiora oOpadyHaBa ce 1mo cpeameM Kypey Hapomae Oanke CpOuje Ha
JlaH yIuIaTe yiora. YIeny HACY XapTHje O] BPSIHOCTH.

,AHATM3Mpajyhn HEKOIMKO YIIOPEIHONPABHKMX pelema (mpaBo Hemauxe®,
TIPaBo AYCTpI/Ije36, npaBo XpBAaTCKe" ') y Be3d ca 00ABE30M WIAHOBA 1a BpILE
JOJIATHE yIUIaTe JPYIITBY JOJIA3UMO JI0 3aKJbydka Ja Yy TIOMEHYTHM IPaBHUM
cucreMuMa TpeOa pa3MKOBaTH [Ba MOMEHTA. CTBAapame I[PAaBHOI OCHOBA Tj.
yCrocTaB/babe MoryhHocTH yBohema obaBe3e Ha JoJaTHE yIUlare, MITO Ce YMHU
OCHHMBAYKFM aKTOM U YTBphHBame M 00JIMKOBA-¢ KOHKPETHE 00aBe3¢ WIAHOBA, IITO
Ce YMHU JOHOLICHEM MOCeOHE CKYMIUTHHCKE OJUTYKEe KOjOM WiIaHOBU NPEY3UMajy
KOHKpETHY 00aBe3y BplIeHka JOJaTHUX YIUaTa.

30or Tora ce cmarpa Ja y YIOpPEOHO NPaBHUM peliemnMa MoryhHocT
yCIOCTaBJbatha 00aBe3e WiaHOBA HA JOJIATHE YIUIATE, MOpa TPETXOMHO OWUTH
yTBph)eHa OCHMBAYKMM aKTOM JpYIITBA, jep HHje OOBOJGHO CaMO IOCTOjarbe
3aKOHCKe MoryhHOCTH 3a ycrocTarsbarbe oBe obasese.’® Ayrop mcride ma: ,Y Tom
CMHCITY, OCHUBaYK/M aKTOM YCIIOCTaBJba C€ MOTYNHOCT Tj. IpaBHU OCHOB yBOhema
obaBese BplIemha AOJATHUX ymwiara. To, mehyruMm, He Mopa OutH yTBphEHO
WCKJBYYMBO MPBOOWTHUM OCHHBAYKHM aKTOM, Beh je MCTH mpaBHM OCHOB Moryhe
CTBOPHUTH M U3MEHAMa U JIOIyHaMa OCHMBAYKOT aKTa Y3 CarjlaCHOCT CBHX WIAHOBA
npymrBa. Konkperna o0aBeza, MehyTuM, Kojy Npey3uMajy WIAHOBM APYIITBA,
yTBphyje ce u 00JMKyje Ha OCHOBY IOCEOHE OUTYKE CKYIIUTHHE APYLITBA YHjU j€
MPaBHH OCHOB JIOHOIIIECHha MIPETXOAHO Mpe/BUl)eH OCHUBAYKHM aKTOM. Y CKIIay ca
THM TIoceOHa O/TyKa CKYMINTHHE APYINTBa O YTBphHBamy 00aBe3e WIaHOBa MOpa

3 Tonrera, C., Ilpomjene pezyiamoproe OKeupa Hemaukoz Opyumed ¢ O02PAHUHEHOM
0020680pHOWITY KAO NOC/HeOUYa pe2yiamopHe KOHKYpeHyuje y noopyyjy npasa Opyuimasa
mehy dporcasama unanuyama Eyponcke ynuje, 36opauk [IpaBHor ¢akyirera CeydmmmmiTa y
Pujer, Bon. 35,0p. 2/2014ctp. 819 — 849.

%5 Bume 3a npaso Hemauke Gesetz betreffend die Gesellschaften mit besctaéHiaftung 20.
April 1892, RGBI. S. 477... Zuletzt geéndert durch. A5 Abs. 23 G v. 04.05.2021 | 882
(dalje u fusnotama: GmbHG Netha), § 26-28.

% Bure 3a npaso Aycrpuje Gesetz vom 6. Marz 1906, RGBI 58 iiber Gesellsehatfiit
beschrankter Haftung, RGBI 58/1906... BGBI. | Nr.2Z0i/8 (dalje u fusnotama: GmbHG
Austrije) § 72-74.

3741, 391 3akona o Tpropaukum apymreuMa PX, Haponre Hosure, 111/93, 34/99, 121/99,
52/00, 118/03, 107/07, 146/08, 137/09, 125/11,1M52011/12, 68/13 , 110/15, 40/19, 34/22,
114/22u 8/23.

3 Mapjarckn, B. XK. Ob6asesa epuiersa dodammux ynnama y Opyuimey ¢ O0paHu4eHOM
002060pHowiy, 360pHIK panosa [IpasHor dakyirrera y HoBom Camy, 55(3)/2021¢tp. 869-895.
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Outn obsmkoBaHa ((popMyicaHa) y CKIaay ca OCHHBAYKMM aKTOM. YKOJHKO
MoryhHOCT ycrocTaBibama OBe 0OaBe3e WiaHOBa HHje MpenBul)eHa y OCHUBAYKOM
aKTy, CKYIIITHHA JPYIITBA HE MOXE JOHETH ITYHOBAKHY OJTYKY O 00aBe3H WIaHOBa
Ha poxatHe yimare."® Hamr momahn KOMITAaHH]CKH 3aKOH HE Pa3jIiKyje CTBapame
MPAaBHOT OCHOBA Tj. YCIIOCTaBJbakh€ MOTYNHOCTH 3a yBoheme o00OaBe3e MOAaTHHX
yIuiaTa ofi yTBphuBama 1 00JMKOBama ((pomynrcama) KOHKpeTHe 00aBe3e wiaHOBa
JPYILITBA HA AOJATHE yIIJaTe.

3aKOH O TPXKUINTY KanuTana npeasuha aa ce yaenu He MOTy CTHIATH, HUTH
ce BUMa MOXe pacronaraté ynyhusamem jasre nomyze.’® Harm 3akoHomaBai
npensuha U Aa je mpeHocwuial yaena y o6aBes3u Jia mpe npeHoca yaesna Tpehem
JWIly, CBOj YyZEO MOHYOW CBHUM JPYIMM YIAHOBHMA JPYINTBA. Y/I€0 MOXKeE
npunagatd Behem Opojy smia (cyBnacHunu yzaesia). CyBIacHHUIM yieia CBoja
mpaBa TIJlaca MO OCHOBY YyJAela OCTBapyjy IpeKo jeOHOr 3ajeJHHYKOT
nmyHOMOhHHMKa, O YWjeM HIOSHTUTETY Cy OYXHH Ja obaBecTe ApymTBO. YiaH
IpyIITBa KOjU KOPWUCTH TPaBO Tpedye KyMOBHHE 00aBe3aH je Ja y TMHCaHO]
¢dbopmu 00aBecTH MPEHOCHOLIA Y/ea O MIPUXBATaY MOHYIE Y LETIOCTH, Y POKY
on 30 nana ox naHa mpujeMa MOHYJe, OCUM aKo je IPYyrd POK, ajlH HE JYXKH Of
90 nana ox 1aHa MpHUjeMa HOHy e peaBHl)eH OCHUBAYKHM aKTOM.

»IIpeMa HameMm 3akOHy O NPUBPEAHUM JAPYIITBHMA, WIAaH Ce HE OJpUUe
cBOr yaena (WiaHCTBAa y JPYIITBY) Y KOPHUCT JPYIUTBA jep Ha OCHOBY JaTOT
opiamhema He JI0J1a3H /10 CTUIIAha COIICTBEHOT yjela, YKOIUKO yJeo He Oyne
MpoJaT 10 UCTeKa 3aKOHOM YTBph)eHOT poka 3a MpoAaajy yaena. YKOIMKO yIeo
He Oyne mpojaT, y[eo, CyNpOTHO pelllelhMMa M3 YIOpEeAHOT TnpaBa, Hehe
npunactu ApymrTBy, Beh he u masbe ocTaTu y BIacHUIITBY WiaHa, CBE JOK CE
eBEHTYaJIHO HE CIIPOBEe IOCTYNaK HMCKJbyUeHha TOT WiaHa U3 ApymTBa. U y
TOM TIOTJIEly j€ jaCHO Jia Halll 3aKOHOIKCAIl HHje PasyMeo CYyIITHHY HHCTHTYTa
»TpaBa abangoHa“. [IpaBo abaHIOHa je y yIOpeHOM MPaBy YCTAHOBJHEHO PaIu
3aIlITHTE IIpaBa WIAHOBA JIPYIITBA Y OHUM CIIy4ajeBHMa KaJa je Y OCHUBAYKOM
akTy mpeasuleHa ob6aBe3a Ha JOJATHE YIUIaTe KOja HUj€ yHAIpea OTpaHH4YeHa
110 cBOM m3HOCY."*?

VYi0r ce MpMINKOM OCHHMBAamba JPYIITBA C OTPAaHUYEHOM OATOBOpHOIINY HE
MOpa YIUITATHTH OJHOCHO yHEeTH, Beh ce Mopa camo ymmcarty, a y OCHHBAau4KOM
aKTy ce Mopa OJpeAuTH Y KOM pOKy he ujaH IpymiTBa YIUIATUTH OJHOCHO
yHeTH yior. Pok 3a ymiaty He Moke OUTH IyKH O 5 roavHa W padyHa ce of
JlaHa JIOHOIICHa OCHMBAYKOT aKTa. J[pymITBO He MOXKE Y3€TH Y 3aJOory yaeo
YJIaHa JpYyIITBa y TOM APYIITBY. Y Be3H ca BpahameM JOAaTHHX yIulaTa, IpeMa
HalleM 3aKoHy O NMPHUBPEIHUM JPYIITBUMA, TOJATHE YIUIATe C€ MOTY BPaTHTH
YJJAHOBHMA CaMO YKOJHMKO Ta (MHAHCHjCKa CpEACTBA HHCY HEONXOaHa 3a

39 Hemo, crp. 869-895.

4039k0H 0 TpykuiTy Karmrana, Ci. rimacuuk PC, 6p. 129/21.
4 Hyxuh Mujatosuh, M., /Ipyumeso ca oepanuyerom ...

42 Mapjancku, B., Obasesa spuerva . ..,ctp. 869-895.
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nokpulie TyOuTaka JpylITBA WM 32 HAMHUpPEHE IOBepuiIana JIPYIITBA.
OcCHHMBAYKHM aKT APYIITBA CAAPXKHU. JIMYHO MME WU NPEOUBAJMINTE, OJHOCHO
MOCJIIOBHO WME W CEJIUIITEe WIAHOBA JPYIITBA; TOCIOBHO WME W CEIMIITE
NPYIITBA; MPETSKHY JIENATHOCT APYIITBA; YKYIIaH M3HOC OCHOBHOT KallMTaJa
JPYIITBA; W3HOC HOBYAHOT YJIOTa, OJHOCHO HOBYAaHY BPEIHOCT H OITUC
HEHOBUYAHOT yJIOTa CBAKOT 4jaHa JIPYIITBA; BpEMe YIUIaTe, OJJHOCHO YHOIICHa
yJIora Y OCHOBHHM KalWTal JPYIITBA; yJIEO CBAKOT YiaHa JPYIITBA y YKYITHOM
OCHOBHOM KalluTally U3payKeH y MpOleHTUMA | oJipelBame opraHa JIpyIiTea u
EUXOBUX HAJUICKHOCTH.

AKO OCHMBAYKH aKT HE CaQJpXd oJpenade O HAUIeKHOCTHMAa OpraHa
IpYyIITBa, OpPraHU [pyIITBA HMMa]y HAIUISKHOCTH mpeaBuleHe 3aKOHOM O
MIPUBPETHUM JIPYIITBAMA.

CBOjCTBO 4JIaHa JIPYIITBA CTUYE CE€ JJAHOM PETHCTpallMje BIACHUIITBA HAJ
YJICTIOM Y CKIIaJTy Ca 3aKOHOM.

3. MpeaHOCTN eNneKTPOHCKOr OCHMBaka APYLUTBA
Cca orpaHM4YeHOM oarosopHoLwhy

Opn 17.maja 2023.TouHe perucTpaloHa MprjaBa OCHUBAKba MPUBPEIHOT
JpyIITBA, ¥ TO JAPYIITBA ca orpanudeHoMm oxarosopuomihy (J10O),
akrmonapckor apymrtea (AJl), xomaumutHor apymTBa (KII) u opraukor
apymtBa (O/l) ce Peructpy npuBpenHux cybjekara AreHuuje 3a IpHBpEIHE
perucTpe MoXe MOJHETH HMCKJbY4HMBO eNeKTpoHCKHM myTem.® J[o Tajga ce oBa
mporielypa  OJHOCHIA HAa  jeJHOWIaHA JpPYyIMITBA ca  OTrPaHHYCHOM
oarosopromhy.”®  YmpaBo CcHHEPrHYHO ca TPEHAOM UIHTATH3ALHUjE
MOCJIOBamba, MMoYesa je npuMeHa wi. 9. cr. 2. 3aKoHa 0 MOCTYIIKY perucTparmje
y ATeHIMjH 32 IPUBPEIHE PErucTpe’’, KOju IpOIKCyje 00aBe3Hy eIeKTPOHCKY
perucTpaiyjy OCHUBama MPUBPEAHUX apymraBa. OBO ce HE OJHOCH Ha
OCHHBam€ MpPEAY3eTHHKA, jep OCHM eJIeKTpOHCKOr Moryhe je u Jajbe mpenatu
JOKYMEHTAIIH]y TUCMEHO.

*3 Fici, A, ltaly In: Cracogna D., Fici A., Henry H. (eds), Inteima&l handbook of
cooperative law. (pp. 479-502). Heidelberg: Sprin2@13, doi: 10.1007/978-3-642-30129-2.
a4 Haxon CHpOBObeH;a MpaBHUX paakbd U CadubbaBartbd KOHCTUTYTHMBHOIT aKTa, CBAKU OJ
OCHHMBa4da OBEpaBa KOJ Cyla CBOj TMOTIMC HA AaKTy. Ilocne OBCpE MOTIHUCa OCHMBAdYa Ha
YroBOpY, OJHOCHO OJUTYLIM O OCHHMBAamY, aKO CE€ Pajy O jeJIHOM OCHMBady, NPHCTYIA Ce
PETUCTpaLUjH IPYIITBA.

> hitps:/Mmww.apr.gov.rs/usluge/eservisi/eregis@ansnivanja-privrednog-drustva.2405. htm
npuctyn 1.4.2024.

“ Skort, S, The application of digital technology in busimesgistration ITpaso - Teopuja n
npakca, 37(4)/2020¢tp. 1-12.

" 3aKOH 0 MOCTYIIKY PErHCTpALHje ¥ Arenrmju 3a npuBpere peructpe (Ci. racauk PC, 6p.
99/2011, 83/2014, 31/2010105/2021).
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»110CTBEIIbY KOPaK y pa3Bojy Mpolleca eNEKTPOHCKE perucTparmje Ha
HuBoy EBporicke ynuje mupencrtaiba upektuBa 2019/1151 o ymorpebu
JMTHTATHEX ajlaTa ¥ Tpoleaypa y KOMIIAaHHjCKOM IpaBy (y lajbeM TEKCTy:
JHupextua 2019/1151)p3 2019.roaune, Koja npejcTaBiba 10nyHy JupexTrse
2017/1132.310Ba [upektuBa ce Haciama Ha Ypeady (EY) op. 910/2014
EBpomnckor napnamenta u Bujeha EBpome on 23. jyna 2014.0 enekTpoHCKO]
UACHTU(QHKALKWJU M ycIyrama IOBjepermha 3a eNEeKTPOHCKE TpaHCakldje Ha
VHYTpalllleM TpPXHINTY, Y TOIJIeJy WHCTpyMEHAaTa 3a YCTaHOBJHCHE
WJICHTUTETa OCHUBAYa, alli TaKolje ¥ MPOIInpYje KPYyT eNEeKTPOHCKUX CpecTaBa
uAeHTH(UKaNWje W3BaH OHUX ojapeleHHX HaBeaeHOM Ypendbom. Y cTBapw,
HupexktuBa 2019/1151 wnacrtaBiba wumejy kpeupady upujemiorom CVII
HupextrBe ma ce omoryhu moTmyHa eneKTpoHCKa perucrpanuja 6e3 Gpusuakor
MpUCYCTBa OCHMBAYa, ajd OBaj IyT HE caMO 3a jeJHOYJaHa JpyIITBa ca
orpanudyeHoM oarosopromhy, Beh 3a ca mpuBpeHa ApymITEa. "

HyxHocT mocrojama M pa3Boja JUTHWTAHE €KOHOMHjE jecTe KOXE3MOHO
MOBE3aHO Ca CTakbeM HH(POPMALMOHOT [PYIITBA HAa jEAHOM EKOHOMCKOM
mpocTopy. Y TOM JOMEHY, IMTUTalIHA €eKOHOMHja Ce OCliamha Ha CTETeH pa3Boja
WH(OPMAITMOHOT JPYIITBA jeIHOT TPXKHUINTA, OyAyhw 1a HeH MpOrpecHBHU
pa3Boj jecTe TPETXOAHO JIETEPMHHHCAH CTEIIEHOM pas3Boja  camor
nHpopManmoHor aApymTBa. JlaHac je oBa mapaiena HayYHO M CTPYYHO
Bepu(pUKOBaHA, Te pa3BOj NWTHTAIHE EKOHOMHjE jEAHOT IpPYINTBA jecTe y
Meljy3aBHCHO] BE3H ca CaMHM pa3BojeM HH()OPMAaIMOHOT JPYIITBA.

Y Teopuju ce ucrtuue , JIpkape wnanuie Mory, cxomano wi. 13r cr. 1 tau. 2
HupextuBe 2019/1151,0any4nTr 1a orpannde MOryhHOCT OCHHMBamba IMyTeM
WHTEPHETa caMo Ha APYIINTBA Ca OTPAHHYEHOM oxrosopHouthy.“*

Takohe, [dupextuBom 2019/1151 ce oTknama U JguieMa Koja je
npeacTaBjbajlia TIIABHU pasjior ornopa Hotapa npemiory CVYII Jupekrtuse.
Ayrop BacwbeBuh y ToM cmucny u3HocH: ,Haume, y wi. 131 c1. 2 Jlupektue
2019/1151 nponucano je na ce HOME HE JOBOJAC Yy MHTAme IMOCTYIIH U
3axTjeBH YTBpheHH HAIMOHAIHUM MPaBOM, YKJbYyUyjyhin OHE KOjU ce OAHOCE Ha
MpaBHE TIOCTYIIKE 32 CacTaBJbabe aKTa O OCHUBAKY, MOJ YCIOBOM Jia je Moryhe
OCHUBAamE TIPUBPEIHOT JIPYIITBA MyTeM WHTEpHeTa. Jakie, HoTapu Mory OuTH
YKJbYYEHH M y OBaKaB IMOCTYIAK perucTpanyje NpuBpeJHHUX ApyimraBa. To je
M3PUYUTO HarjameHno u 'y wi. 13 cr. 4 tau. u Jupexruse 2019/1151Motnyna
EJIEKTPOHCKA perucTpalija, KOHa4yHO, TOoApasyMmHujeBa na u Turahama Oymy
YUHbEHA €JIEKTPOHCKUM MyTeM (Cy/ICKe Takce, yClyre HoTapa, u CIl.), Kao | Ja
ce JI0Ka3 O M3BPILIEHO] YILTATH MOXeE MPY/KUTH OHJIHHE." "

48 BacwseeBuh, 3., nas. unanax, ctp. 1171-1190.

“9 Tykuh Mujatosith, M., Mupkosuth, I1., Jueumanta exoromuja u unpopmayuono opyumeo -
Odomem u npucmyn npaske pezyrayuje, ExoHomuja: Teopuja u tipakca, 15(2)/2022¢tp. 53-70.

50 BacwseeBuh, 3., nas. uranax, ctp. 1171-1190.

> Yemo.
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4. 3aKk/by4yak

HesaBucHO 071 Tora kKako je 3aKOHCKH ypeljeHo, JAPYIITBO ¢ OTpaHUYEHOM
OrOBOpHOIINY MMa jeHaKe OCHOBHE OCOOWHE y Pa3NWYUTHM HAIlMOHATHUM
nerucnatuBaMa. OBO MPUBPEAHO APYIITBO, KOj€ je caMOCTaHO MPaBHO JIHIIE,
UMa OCHOBHH KamlMTal, OAroBapa 3a o0aBe3e LEJOKYITHOM CBOjOM MMOBWHOM,
JIOK YJIAHOBH JIPYIITBA HE MPEy31UMajy OJATOBOPHOCT 32 00aBe3e JIPYIITBa.

30or cBojux o0enexja, APYIITBO C OrPAaHUYCHOM OATOBOpHOIIhY
HajydecTaiuja je mpaBHa GopMa 3a OCHHBabE MaJMX M Cpelmux npenyseha y
EBporickoj yamju. OHO MWTO APYMITBO C OTPAHWYEHOM OATOBOPHOIINY YWHU
Hajuemmhe OwpaHoM (QOpMOM TPUBPETHOT IPYIITBA je FHEroBa IpaBHA
€JIACTHYHOCT 300T KOje oMoryhyje ocTBapHBame pa3InuuTHX [IUJbEBA.

Hexu npaBHU CHCTEMH TPOMKCY]Y KOJIUKO HAjBHIIE YJIAHOBA MOXKE WMATH
JPYIITBO Ca OPaHHYEHOM OJIrOBOpHOINNY. 3aKOH O MPUBPEIHUM JPYIITBHMA
BuIIe He npeasula oapeady O orpaHUYeHy MaKCUMAIHOT Opoja WwiaHOBa OBOT
JpYyLITBa, TAKO C€ KpO3 M3MEHY OBE 0jpende BUAM Pa3Boj MpaBHE PEryjaTUBE
IpyIITBa ca OTrpaHWYeHOM oxaroBopHomhy y Pemyomumum Cpbumjm u
npuiarolhaBame HOBHjUM ITPABHUM PeIlIehUMa Koja ce TpefBuhajy y yIopemaHo
MPAaBHUM CHCTEMHUMA.

Y HekuM 3emJbaMa, IIOCTYIIaK OCHHBAamba JpPYIITBA Ca OrPAaHHYCHOM
oxroBopHoihy crporo je hopmanan. Ox 17.maja 2023.rouHe perucrpanuoHa
npujaBa OCHMBaWka CBUX TMPHUBPEAHUX JpyIITaBa, Na M JApylITBA ca
OTpaHUYEHOM OJrOBOpHOWINY je eJeKTPOHCKA, Mada je 10 Taza Owmia
mpenuheHa 3a jemHOWIAHA JApPYIITBA Ca OTPAHWYSHOM OJrOBOpHOIINY.
Jururanuszanyja U y oBoj obinactu curypHo he moBecTH 10 joml epuKacHUjer
MOCJIOBamka, jep Cy ympaBO HMCKYCTBa M3 IOCJOBHE IpaKce MoKasana cy Ja
yrIpaBo OpXKH TOCTYNMAaK KOJl pErucTpaidje IPYIITBAa, KAa0 M Pa3iUKe MpH
MPOTNMCAHOM W3HOCY HAjHUKET OCHHBAYKOI KamuTana MmoTpeOHOT 3a FeroBO
OCHHUBamb€, YBEIUKO YTHUY Ha M300p 3eMJbe WiaHUIEe Yy Kojoj he ce apymrTBo
OCHOBATH.

BaxHo je &ma MojepHa W JAMHAMHYHA KpeTamka Yy NPUBPEIH MpaTu
aJIcKBaTaH pEryJaTOPHU OKBUD TNpaBHUX (OpMHU 3a 00aBJbambe IOCIOBHE
nenatHoctd. llpaheme HajOOJFMX TpaBHUX pelllemha M3 NPaBHUX CHUCTEMa
npkaBa wnanuna EBporicke yHuje 3agpxahe Penyomuky Cpoujy KOHKYpEHTHOM
Ha YHYTpallkheM TPXKHINTY EBporicke yHHje W TNPHUBIAYHOM HHOCTPAHUM
ylarauuma.
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LEGAL STATUS OF LIMITED LIABILITY COMPANY -
COMPARATIVE OVERVIEW

Summary

In the paper, the authors analyze the legal positiothe limited liability company,
primarily from the aspect of the establishment aperation of the company in
comparative law. Regardless of how it is legaltyuteted, a limited liability company has
the same basic characteristics in different nafitegislations. This company, which is an
independent legal entity, has a basic capital amgsponsible for obligations with all its
assets. In contrast, the members of the compamptdassume responsibility for the
company's obligations. Due to its characteristies,limited liability company is the most
common legal form for the establishment of small rmedium-sized enterprises in the
EU. Experiences from business practice have shbaintte faster procedure for
registering a company and differences in the pilsagramount of the lowest founding
capital required for its establishment greatlyuifhce the choice of the member state in
which the company will be establish&bme legal systems prescribe the maximum
number of members a limited liability company cameh Also, in some countries,
establishing a limited liability company is styctfiormal. In the paper, the authors
particularly point out that there is a possibilidfelectronic incorporation in the case of a
single-member company with limited liability. Thetimds used by the authors are
comparatively legal, historical and normative.

Key wordslimited liability company, European Union legistats, company law.
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