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PE®OPMCKMU ITPOLECH V¥V BE3U
CA JPYIITBUMA CA Ol PAHUYEHOM
OATI'OBOPHOIII'RY V ITPABY EBPOIICKE YHUJE
N BEHUX IP)KABA YJTAHULIA

Casxiceiriak: 3a pa3nuKy 0g HAYUOHATHUX 3AKOHOgA8CUasa, Ha Hu8oy Eepoii-
CKe YHUje Hegociuaje getuabHuja petyiaiuuéad gpyuwiiasa ca OlpanuieHoM 0glo8op-
Howthy. Mehyuwium, y fiocmegrvux geageceiiax I0guna je 3a61agao wpenyg onaKuid-
68arba UOCIUYUKA OCHUBAFA U YCI06d UOCTI08AFA 08€ 8PCUle UPUSPEGHUX gPYUILUa-
6a, Kao Hajilolognuje opme 3a ciiposohere taxee ugeje. Aywiop y pagy gaje
[puxas u epuwiy aHaIu3y pazeoja u umilieMeniayuje ugeje yonaxicasarba ycioa
OCHUBARA gPYUILABA ca OIPAHUYEHOM 0g1080pHOWHY, a flocebHO Kpo3 clieaparse
Fel0801 HoceOHOT 001UKa — H0jegHOCIIAB/bEHOT gPYUITBA CA OIPAHUYEHOM 0glo-
soprowhy. Kouciuaiuyje ce ga cy 60.ou pe3yniuaiiu ocieaperu Ha HAYUOHATHUM
Husouma, anu u ga je Ha Hugoy Eepoiicke yHuje 6uno tiomaka, ioloiogo o iiu-
warsy culeaparea ycioea 3a olilyHy eieKiuponcky petucupayujy. Ilokazano ce
ga cy ceu Haiopu Ha 080M ilany goseau u go ioseharba 6poja HO8OOCHOBAHUX
gpYyWiiasa ca opanuieHom ogiogopHouhy, a Hotoioso HUX08oT logiuuia iojeg-
HOCUAB/LEHUX gPYUIUABA.

Kwyune peuu: gpywitieo ca otpanuuenom ogiogoprowthy, societas unius per-
sonae, 0jegHOCTUABBHEHO gPYUWIBO €A OTPAHUYEHOM 0gi080pHOWNY, eneKiupoHCKa
peucupayuja.

1. YBOAHE HAIIOMEHE

Hpymrtsa ca orpanndenom ofarosopHouuhy (Gesellschaft mit beschrdnkter
haftung — GmbH) xoja cy Hactana kpajem XIX Bujeka kao leMadka ImpaBHa
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KOHCTPYKITH]ja TIOCTala Cy, 3aXBaJbyjyhu CBOJUM KapaKTepHUCTHKaMa, jelaH Of
Hajuemthux opraHM3allMOHUX OOJIMKA MPUBPEAHHUX APYLITaBa. 3aKOHOAABCTBA
Koja Ccy ycBajasia oBy (popMy OpraHH30Bama Cy c€ KOPHUCTHIA JETHOM Ol IBHjE
TexHuKe. Mu ¢y, mo y30py Ha lbeMayky MOJIETI, Y TOCEOHOM aKTy JeTaJbHO pery-
Jmcaja caMo JIPyIITBa ca OTPaHUYSHOM OJrOBOpPHOIINY, OMHOCHO, peryancaia
UX y OKBHPY KOMIIaHHjCKUX 3aKOHA 3ajeTHO ca APYyTUM MpaBHUM hopMama npu-
BPEIHUX JIPYIITaBa UM CY, TTaK, JOITyHhaBajia moceOHe qujeoBe rpah)aHcKuX UiTu
TPTOBHHCKHMX 3aKOHHMKa MaTEPUjOM KOja Ce OIHOCH Ha OBY, Kao U Apyre, popme
npuBpeaHUX apymTasa.' Jlakie, oBa BpcTa MPUBPEIHUX IPYIITaBA HUJE TPEICTA-
BJbaJia pe3yJITaT BEeroBOr pa3Boja M KOHAYHOT UMIIJIEMEHTHPamba y JerUCIaTHBY,
Beh je HacTama akTOM 3aKOHOMIABIIA Y ITUJBY T10j€THOCTABIbEHa AKITMOHAPCKOT IPY-
LITBA KOj€ je, IO TPEHyTKa HaCcTaHKa OBOT' HOBOT O0JIMKA OpraHU30Bamba, Ouio je-
JWHU OOJIHIK OpraHU30Bamka MPUBPENHUX APYIITaBa ca OrPaHUIEHOM OJTOBOPHO-
nrhy BiacHHKa yajena 3a ob6aBese npyiuTBa. OITHOCHO, 0jeHOCTABIbEHO PEUYEHO,
JIPYIITBO Ca OTPAaHWMYEHOM OJIrOBOPHOIINY je HACTaJI0 Kao aJTepHATHBA aKIIHOHAP-
ckoM jipymTBy.> OBaj 0OJIMK OpraHU30Bamka je y HOBUje BpPHjeMe rOTOBO BEhHHCKH
3aCTYIJBbEH Y KOMIIaHHM]CKOIPABHOj TIPaKCH €BPOIICKUX AprkaBa M Kpehe ce y pacro-
Hy 40-60% cBUX MPUBPEIHUX ApyLITaBa.’ 3aciyre 3a TO ce, HAPOUHTO, CACTOje
y OCTBapeHO] KOMOWHAIIHjY eJleMeHaTa 1 IPYIITaBa JUIa U IPyIITaBa KarmuTaia

Ha nuBoy EBporncke yauje, MehyTum, IpyLITBO Ca OrpaHUYEHOM OATOBOP-
Homrhy HHje TOJMUKO AeTaJbHO ypeheno. HanMe, noHujeTe cy AUPEKTHBE KOjIMa
ce OoHO ypelhyje camo y MjepH y Ko0joj ce ypelyjy nutama Koja ce OJHOCE Ha CBa
JIPYIITBA KamuTala KaJa je prjed O OMIITHM MMUTamhUMa IPaBHE CUTYPHOCTH U
padyHOBojcTBa.* YV HOBHje BpUjeMe Ce, MaK, HACTOjH OJAKIIATH OCHUBAE TIPH-

! Zvonimir Slakoper (Cnakornep), Drustvo sa ogranicenom odgovornoséu u sudskoj praksi
i pravnoj teoriji, 2. izd., Organizator, Zagreb 2009, 1-2.

2 Tla cXOQHO TOME CIafajy, U TOPe]] CBHX CHEIU(pUIHOCTH, y TPYILY IpyIITaBa KamuTajia
3ajeTHO ca aKIIMOHAPCKUM JPYIITBHMA. Y TOM CMHCIIY CE Ha BbUX IPUM]jEYjy U ogpehenu 3ajen-
HUYKH MPUHIUIIN, Ka0 HIIP., IPaBo Ha y4emhe y pacrnonajenu JOOUTH cpa3MjepHo ydemhy diana
Yy OCHOBHOM KanuTany ApymrTsa. Bunu: Bnagumup Mapjancku, ,,Pacnogjena nooutn unanosuma
JPYLITBA C OrPaHUYEHOM OJrOBOPHOIINY M pa3iiMKe y OJHOCY Ha APYre UCIIIATEe KOPIIOPATHBHO-
-TpaBHOT KapakTepa“, 36opnux pagosa IIpaenoi ¢haxynitietia y Hosom Cagy, 1/2020, 228-229.

3 Z. Slakoper, 2.

4 Jaksa Barbi¢ (Bap6uh), Pravo drustava: Knjiga druga. Drustva kapitala. Svezak II. Drustvo
s ogranicenom odgovornoscu, Drustvo za uzajamno osiguranje, Kreditna unija, Europsko drustvo
—societas europea (SE), 6. izd., Organizator, Zagreb 2013, 32. Ayrop ynyhyje Ha nuTama peryiu-
caHa paHuje BakeliM IMpeKTHBaMa KOMITAaHH]CKOT [IpaBa — IPBOM, YETBPTOM, CEIMOM, jejaHac-
CTOM M JIBaHaeCTOM AMpeKTHBOM. HujenHa o1 HaBeJeHNX AMPEKTHBA BHIIE HUje Ha CHa3u. [IpBa
nupekTuBa komnanujckor mpasa 68/115/EEC je 36or OpojHHX W3MjeHa TPBOOUTHO 3aMUjCH-CHA
Jupextusom 2009/101/EC, a motom je u ipyronaseneHa J{upexTuBa cTaBJbeHa BaH cHare Jupexk-
tuBoM 2017/1132/EU. Takole, u jenanaecta Aupextuna 89/666/EEC je buna m3mujemeHa Jupextu-
BoM 2012/17/EY, a 3atuM u cTaBibeHa BaH cHare wianoM 166. upextuse 2017/1132/EU. Yetspra
(78/660/EEC) u cenma (83/349/EEC) aupekTrBa Cy MUjebaHe y BUIlIC HaBpara, 1a 01 KOHAuYHO Ouie
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BPE/IHUX JIPYILTABA, IITO j¢ HAPOUUTO aKTYEIM30BAJIO MATePH]y IPYIITBA ca Orpa-
HUYEHOM OJIrOBOpHOIIThy, Kao jelHOCTaBHU]jer O0JIMKa PYIITaBa KaluTajia y CMU-
¢y ma Huje onTepeheHo TomuKkuM O6pojeM GOPMaTHOCTH Y TOTIEAY CTPYKTYpe
W OpraHu3alyje APYIITBa Ka0 aKIHOHAPCKO IPYLITBO, & HAPOUUTO 300T YHIbE-
HHUIIE Ja je BehuHa HopMH KojuMa ce ypehyje oBa ¢hopMa IpuUBpEIHUX APYIITaBa
JIUCIO3UTHUBHOT KapakTepa. [lo0ospiame MoCIOBHOT OKpYIKeHba 3a CBa IPUBPEAHA
NPYIITBA, a IOCEOHO Malla M CPe/lba, j€ jenaH O TJIaBHUX IPHOPHUTETA IeCETOTO-
IuIme ctpareruje pacta Esporcke ynuje — EBpona 2020, koja je mpokjaaMoBaHa
2010. rogune.’ Pjemiema ce Tpaxke y BUXOBOM JIaJbeM IT0j€IHOCTABIBERY KPO3
3axTjeBe 3a CIyLITambeM HajHM)KEr U3HOCA OCHOBHOT KaluTalla MoTpeOHor 3a
OCHHUBamE JIPYIITBA, T¢ OMOryhaBamy KOMILIETHOT IPOIieca eIeKTPOHCKE Peru-
cTpaiuje.

Y mporiecy perucTparyje IpyIiTaBa ca orpaHnueHoM oaTroBopHoIthy (y ma-
JbEM TEKCTY: 11.0.0.), TOCEOHO ce ucTude popMa jeTHOUIAHOT [1.0.0.-a, KOja je Mmpe-
MET jOIII jeTHOCTaBHHU]E MPOIeNype OCHUBaha U Mamkhe CTPOTHX 3aXTjeBa, IIpHje
cBera y mnorneny Gopme ocHUBayKor akTa. OBaj 00NIHMK OpraHu30Bamba ce Kapak-
Tepuile ToTpedoM 32 MUHIMAJTHOM PETyJIallijoM U OJICYCTBOM OpOjHHUX TPaBU-
Jla HAMUJCHCHHUX PjelllaBalby UHTEPHUX KOH(IIMKATA U IPYTUX MUTAKkA, IITO je
KapaKTepUCTUYHO 32 BHILEWIaHAa IpymTBa. [Ipema nojganuma 3 mpujeaiora
JupekTuBe 0 jeqHOUSIaHOM IPYLITBY ca OrpaHndeHoM oAroBopHouhy u3 2014.
ronuHe (y majbeM TekcTy: npujemior SUP JlupekTuse), oBa BpcTa 11.0.0.-0Ba UH-
HU OKO jeIHE MOJIOBUHE HBMXOBOT YKYyITHOT Opoja y EBpornckoj yauju. Crora he u
y OBOM pajy Harjacak OMTH Ha TIPUKa3y HOBHJUX HACTOjarba HAa peOPMH pery-
natuBe EBporicke yHHje ynpaBo y CErMEHTY jeAHOUTIaHUX APYLITaBa, OXHOCHO,
Haj3HAYajHUjIM THJIEMaMa Koje je TIpaTe M OMeTajy BeHo crpoBoheme. [lopen
Tora, buhe aHanM3MpaHa ¥ MUTamka Koja ce OHOCE Ha yOp3aBame Mpoleca peru-
CTpaluje MPUBPEIHUX JPYIITABa, OMOTyiaBambeM BUXOBE SIIEKTPOHCKE Peru-
cTpauuje, Koja ce, Hako He HYXXHO, IPBEHCTBEHO MPUMjebyje Ha jeqHouYIaHa
npyurrBa. Konauno, ykazahe ce ¥ Ha TpeH/ KOjH Ce CBE BUIIIE IIIUPH Y TIpaBUMa
IprkaBa unaHuia EBporicke yHHje, a OMHOCH Ce Ha peryiucame OCHUBamba Moje/i-
HOCTaBJbEHUX OOJIMKA JIPYIITaBa Ca OTPAHHYSHOM OJITOBOPHOINNY.

craBJbeHe BaH cHare JlupextuBom 2013/34/EU. Konauno, u J/[Banaecta aupektusa u3 1989. rogune
(89/667/EEC), koja ce 0J{HOCH Ha jeIHOYIAHA IPYIITBRA, je 3amujermeHa Jupextuom 2009/102/EC.

5 COM (2010) 2020, 3. mapTa 2010. HakoH Tora je npeay3eTo Hi3 Mjepa y IuJby mo0oJblia-
Bha [pUCTyNa (UHAHCHPAY U IaJbHEM CMakCHyY TPOILIKOBA N0C/IOBaka y EBPOINCKoj yHHjH, ITO
je mocebHO BHBHMBO Yy akTHMa nonyT KomyHukanuje ,,IH1ycTprjcKka MonuTHKa 3a pa3nobibe
riobanuzamuje (COM 2010, 614), Pesnsnju Axra o manoM npenysetaumtsy (COM 2011, 78, 23.
(hebpyapa 2011.), Te Aktuma o jenuacTBeHOM TpxkumuTy [ u II (COM 2011, 206, 13. anpuna 2011.
u COM 2012, 573, 3. okto6pa 2012.). OBo je HaBeneHO U 'y 00pasnoxkemy [Ipujeniora Jupextuse
0 jeIHOYJTAaHOM APYIITBY ca OTpaHUYeHOM oAroBopHoIhy — Societas Unius Personae. Bun. Pro-
posal Directive of the European Parliament and of the Council on single-member private limited
liability companies, COM/2014/0212, 9. anpuna 2014, 5.
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2. ITPOJEKTHN HA HMBOY EBPOIICKE YHUIE

OwmoryhaBame OCHHBamba jeIHOUJIAHNX KOMIIAHW]a C€ 3aXTHjeBa y MPaBy
EBporicke yHuje, ka0 o0aBe3a CBUX HAI[MOHAJTHUX 3aKOHOJABcTaBa. Pasu ce o
Hopmu wi. 2. Jlupextuse 2009/102/E3 u3 noppyudja npaBa TPropauykux JIpyIiTaBa
0 JIPYIITBUMA C OTPAHUYECHOM OJITOBOPHOINNY C jeAHUM WIAHOM (Y TaJbeM TEKCTY:
HupexTtusa 2009/102/E3) u3 2009. roxune.® Yocramnom, jour je XII JlupekruBom
KOMITaHHUJCKOT MpaBa 0 jeJHOWIAHUM JIPYIITBUMA Ca OrPAHUICHOM OJTOBOPHO-
uthy (89/667/EEC), u3 1989. rogune, 6uiia npornucana MOryhHOCT OCHUBamba OBOT
00JIHKa J1.0.0.-a Y IIUJBY M3JIAXKEHa y CycpeT MmoTpedama MamKiX Mpeay3eTHHKA.
Y HoOBHje BpHjeMe ce, Mel)yTuM, jaBJba TPEH]I JaJblbe CUMILTU(UKAIIUjE HOPMU
KOj€ Ce OTHOCE Ha OCHUBAKE U MOCIIOBAHE [1.0.0.-0Ba YOIIIITE, M TO HA J[BA HAYHHA,
T0jeTHOCTaBIbEHEM 3aKOHCKOT ypehemwa nmoctojehnx 11.0.0.-0Ba, ka0 u yBohemem
HOBOT TIOATHUIIA TT0j€AHOCTABJBEHOT /1.0.0.-a. OBaj TpeHA je, Takole, y3eT y 003up
Y Ha HaJIHAI[MOHAJIHOM HUBOY, Tj. Y IpUjeno3nuMa aupektuBa EBporcke yHuje
KOjH Cy Ce TI0jaBUJIN O TIOCJbEAhIX METHAECT TONHA.

2.1. lTokymaju ynudukanmje peryjaruse NpuBpeIHUX IPylITaBa

Ha nuBoy EBporicke yHHje ce MpakKTHYHO O] FlbeHOT HaCTaHKa MOKYIIaBaio
ca yHU(HKAIIIjOM KOMIIAHU]CKOT MpaBa y MaTepUju OpraHu3aloHe CTPYKType
NpUBpPEIHUX ApynITaBa. [IpBu 3aueny nieje o ycrnocTaBu HaJHAIIHOHAIHUX TIPH-
BpEIHUX JpylITaBa ce jaBsbajy Beh 1959. ronune y okBupuma Bujeha Erpone u
omm cy ycMmjepern Ha yBoheme EBporickor akimonapckor npymTsa (Societas
Europea). Haxon tora ce 1962. rogune jaBiba uzeja o yeohemwy EBporickor npu-
BaTHOT JPYIITBA, aJli OHA HUj€ HAWIIUIa Ha IIHPY moApmKy. Tek ce 1995. rogune
00HaBJba MHUIIMjaTHBA 32 YBOlere jeIHOT OBAaKBOT IPYLITBA, U TO KPO3 Capalby
HCTPaKUBAYKOT OJjeJbeba napuike Komope 3a TproBuny u nunaycrpujy (Centre
de Recherche sur le Droit des Affaires — CREDA) n Yuuep3utera y Xajaenoepry.’
Ha remesby muxoBe ctynuje, 1998. ronune je n3palen npujenior opranu3anmo-
Hor obnuka EBporickor mpuBaTHOr IpyLITBa, KOjU, Me)yTHM, HUje HAUIIa0 Ha
MoJpIIKy THjena EBporicke yHuje.

Tex je 2007. rogune pomwuio 1o GpopMaiHe HHULKjaTHBE, Kal je EBporckn
mapiaMeHT 1o3Bao EBporicky komucHjy na u3panu sHaupt Craryta o EBporickom
npuBaTHOM JIpymTBy. Ha ocHOBY Tora je 2008. ronrHe cauuibeH npujeuior Ypenoe

¢ Directive 2009/102/EC of the European Parliament and of the Council of 16 September
2009 in the area of company law on single-member private limited liability companies, Official
Journal of the European Union, L 186/80, 11. jyma 2019.

7 Bue Buj. Dionis Juri¢ (Jypuh), Sonja Marinac (MapuHar), ,,Societas Unius Personae —
Prijedlog Direktive o drustvima s ograni¢enom odgovornoscu s jednim ¢lanom®, Zbornik Pravnog
fakulteta Sveucilista u Rijeci, 36(1)/2015, 438.
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Bujeha o Craryty EBponckor npuBatHor apymtBa (Societas Privata Europea
— SPE),} unju je unsb OHO MpOHATAKEHE jeTHOOOPA3HOT MOJIENA U PETyIaTHBE 3a
IUPYy TPYITY ApYyIITaBa Koja Ou MOTiia HEOMETaHO Ja TociTyjy Y EBporckoj yHUjH.
OBo je 010 O HAPOUUTOT 3HAUaja, Ko MPEKPETHHIIA, jep Cy 3aTBOpEHE KOMIIa-
HHje 10 Taja Oujie MHOTO Marke MHBOJIBUPAHE Y TIPOIIEC XapMOHU3AIIH]E O] OTBO-
perux kommnauuja.” Hanme, EBporicka komnanwuja (Societas Europea — SE) je 6una
TIpUMapHO NHu3ajHupaHa 3a Behe KoMITaHMje U IeHa CTPYKTypa, Kao W IpaBuja
0 MapTULHUIAIM]H 3aNI0CIEHUX, OWIIH Cy HETIOTOAHH 33 Mabe KOMIIaHH]e Koje Cy
UMaJie MUJb JIa Ce YKJbyUe Y 3ajeqHnuKe mpojekTe. Opranu3anmja mocioBama y
¢opmu SE je 3a mux Onia mpeBuIle cKyIa 1 TO je Tpebao aa ce nmpesasulje my-
teM SPE.

Huse npujennora Craryta SPE je 6o moHyANTH MaJlM U CpeIBUM IIPeay-
3chrMa HHCTPYMEHT KOjUM OH Ce OJIaKIIIalie FhUXOBE IIPEKOTPAaHIUIHE 11jeJIaTHOCTH.
[pujenyor je HEKOIMKO My Ta MUjemaH, Ja ou koHayHo, 2013. ronune, 61O MOBY-
yeH 300r HeMoryhHnocTH ycariamasama.! HajsHauajuuju pasmos3u cymporcra-
BJbaba IErOBOM YCBajarby Cy c€ OJIHOCUJIM Ha MUTamba pas/iBajamba CTaTyTapHOT
(permcTpoBaHoOr) U CTBAPHOT CjeIUINTa YIIpaBe, 3aIITHTE MMOBjepuiala,!! cTa-
pama HOBOT 29. KOMITaHHM]CKOIPaBHOT PEKUMa, XapMOHHU3AIIMje TTpaBa MAlHHCKIX
YJIaHOBA U KOJETEPMUHAIIH]E,'? Tj. MapTHIIUTIAIIN]€E 3aITOCTAEHNX Y YIIPaBH.3

2.2. Heycnmjex naeje crBapama Societas Unius Personae

YpaBo kao pe3ynTaT MmocheAnIa oBnauema npujemiora Cratyra SPE, ca-
YHHHCH j€ HOBU MTPHjEIJIOT jeTHOWIAHOT PYIITBA Ca OrpPaHHUYESHOM OATOBOpHOIIThY
(Societas Unius Personae — SUP), ca mpyTraqujuM IPUCTYIIOM KOjH CE CacTojao y
CTBapamy OKBHpA, KOju O J1aBao J0CTa cl1000/Ic HAIIMOHAIHUM JICTUCIaTHBaMa
y neduHHUCcamy KapaKTEepUCTHKA OBOT ApymiTBa. Hamjepa je u maspe Ouna ma ce

8 COM 2008, 396.

° Robert Drury (Ipypw), “The European Private Company”, European Business Organization
Law Review, 9/2008, 125-126.

10 Annex to the Communication from the Commission to the European Parliament, the Co-
uncil, the European Economic and Social Committee and the Committee of the Regions Regulatory
Fitness and Performance (REFIT): Results and Next Steps, COM (2013) 685.

' Hanme, nojetiHe IpikaBe WIAHUIIE Cy Ce IITAIIIIIC 1a 01 KOHLIETIT KOMITaHKje Ca OCHOBHUM
KaIluTaJIoM OJf cBera | eBpa MOrao yrpo3uTH 3alITHTY MOBjepHIIala.

12 OBaj MHCTUTYT HMa 3aKOHCKO YTOPHUIITE U ITMPOKY MOIUTHYKY TOAPIIKY ¥ Fhemaukoj, kao
CIOBOM 3arOBOPHHUKY, alli je cTpaH BehnHu npaBHux cuctema. OBo je, HHaue, HajBehn pasior
3amTo je themauka oxbanmia npujensor dupextuse, mrutehu cBoja npaBmiia 0 KOAETEPMUHALIN]H.

13 Bumte Buj. Stephan Harbarth (Xap6apt), From SPE to SMC: The German Political Debate
on the Reform of the “Small Company”, European Company and Financial Law Review, 12(2)/2015,
232.; Christoph Teichmann (Tajxman), “Corporate Groups within the Legal Framework of the
European Union: The Group-Related Aspects of the SUP Proposal and the EU Freedom of Esta-
blishment”, European Company and Financial Law Review, 12(2)/2015, 205.
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OCHHBAaYMMa MambUX KOMIIaHHja IIOMOTHE Ja Ajeyjy U Y HHOCTPAHCTRY, IITO je&
Tpebaso ojayaTH Mpeny3eTHUYKY aKkTHBHOCT 1 roBehaTh 3amocieHocT y EBporickoj
yuuju.'* IllTaBumre, u Behe koMnanuje O MOTIIe KOPUCTUTH OBe MoryhHOCTH.!
Takohe, npujennor SUP lupexTuse je caapxasao onpende Koje Cy onakiaBaje
OCHMBAbE jeJHOWIAHUX JPYLITABA M HA YUCTO HALIMOHAITHOM HUBOY. [Ipema Tome,
3a pasznuky o SPE, Huje ce panuio o mpujensiory HaaHalMOHATHOT IPYLITBa,
Beh o mpaBHOj hopMH Koja je Tpebana ersucTuparTd Ha HAlMOHAJTTHUM HHBOMMA
napa’jesHo ca IpyruM popmMama jeAHOUIaHuX JpyUITaBa, Koje cy Beh mocrojane
y THM HaIlMOHAJTHUM 3akoHomaBcTBUMaA. SUP je Tpebao na Oynie jeqHa moaspcTa
J[.0.0.-2 Y CBAKOM OJI IPABHUX CHCTEMa JIpyKaBa YiIaHHIA, CTMYHO Kao U MOjeAHOCTA-
BJBEHO J1.0.0. Y OHMM CHCTEMHMMa KOju ra no3Hajy.'® OBo je OWiIo 3Ha4ajHO U ca cTa-
HOBHIIITA O10paHe N3a0paHOT MPAaBHOT OCHOBA 3a caunmaBame mpujeqiora SUP
Hupextuse, Tj. wi. 50 Criopazyma o pyukmmonucamy EBporicke yauje (TFEU), Ha
Koju ce nmo3uBaia Komrcuja xoja je caamHmIIA IIPH]jEJIOoT, jep THM YIaHOM HE MOTY
OWTH ONpaB/iaHa HaAHAIIMOHAIHA IPyIITBa, Beh camo wianom 352 oor Criopasyma.!”

HanmonanuuM 3akoHOaBCTBUMA je, Takole, Oniia ocTaBJbeHa OMIlHja Ja
HOBOM KOMITaHH]CKOIIPaBHOM pexxuMy mpriiaroae Beh mocrojehe Hopme kojuma
cy OuJia peryjiucana jeqHouIaHa IpymTea. Y TOM CMUCIY, He Ou OUJIO jeJUHCTBE-
He popme SUP-a, Beh OHOMMKO BapHjaHTH KOTMKO MMa HAIIHOHATHHX Jiernciarusa.'®
YerBapu, kako cy 106po npumujetinn Xomenxod (Hommelhoft) u Tajxman (Teich-
mann),'” SUP je npenacraBibao oxuBibaBambe SPE-a Mo/ M0jeIHOCTaB/LEHOM U
HAI[MOHAJIHOM (hOPMOM.

Ogaj 001K OpraHu3oBama je, npema wi. 16. npujemiora SUP [lupekruse,
Tpebao MMaTH OCHUBAYKH KaITUTAJI O cBera 1€ u Huje Tpebao nMaTu o0aBe3y CTBa-
pamba 00aBe3HMX 3aKOHCKUX pe3epBH. L{MJb TaKBOT pjelierna je O1o 1a ce CyCIeH Y-
je Impakca WHHITUpaHa ol CTpaHe mojenuHux apkasa (Bbemauka, benruja, Xpsar-
CKa), KOja je HaMeTHYJIa OBy 00aBe3y Kao jefaH off 00JMKa 3allTUTEe HHTEpeca
nosjepuiana.?’ YMjecto Tora, wianom 18. npujenmora SUP [lupekTuBe je yBeaeH
TECT COJIBEHTHOCTH, KOjH je mpenBulhao 3a0paHy ucIuiaTa jeAMHOM YJiaHy y CiIy-

14 Mette Neville (Hesui), Karsten Engsig Sorensen (CoperceH), ,,Promoting Entrepreneurship
— The New Company Law Agenda®, European Business Organization Law Review, 15/2014, 549.

15 C. Teichmann, 223-224.

16 Pierre-Henri Conac (Konaxk), ,,The Societas Unius Personae (SUP): A ,,Passport* for Job
Creation and Growth®, European Company and Financial Law Review, 12(2)/2015, 158.

17 Bumre Buz. Corrado Malberty (Man6eprn), ,,The relationship between the Societas Unius
Personae proposal and the acquis: Creeping Toward an Abrogation of EU Company Law?“, Euro-
pean Company and Financial Law Review, 12(2)/2015, 245-246. OBo je Bpi0 BjepoBaTHO OMO U
MPBH NMPHjEJIOT HEKe IMPEKTHBE KOJUM C€ Ol HAIIMOHAHUX JISTHCIIATHBA 3aXTHjEBaJIO JIa CTBOPE
HOBY (popMy mpaBHOT cyOjeKTa.

18 C. Malberti, 243.

19 Peter Hommelhoff, Christoph Teichmann, ,,Die Wiederbelebung der SPE“, GmbHR 2014,
177-186. Has. mpema P-H. Conac, 144.

20D, Juri¢, S. Marinac, 453.
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4ajy Ja TONUIIHE (UHAHCH]CKU W3BjeITaj TIoKa3yje m1a OM HETO MMOBHHA OMjia
Mama WU OM TaKBOM HCILIATOM IOCTaja Mamka y OJJHOCY Ha U3HOC OCHOBHOT
KamuTana yBehaHor 3a pe3epse Koje ce He MOTy HCIIahuBaTH y CKJIaay ca OCHH-
BaukuM akToM SUP-a. Takohe, Ouna je npeasulena obaBeza MeHaIMEHTa KOM-
MaHHje 1a ’eHY COJIBEHTHOCT MOTBPAM 1 onroBapajyhuM neprudukarom. OBakas
MPUCTYII 3alITUTH TIOBjepuIIana je Ouo usrpaleH 1o y3opy Ha EHIJIECKO U JIAHCKO
mpaBo.?! Ha Taj Hauwnn 61 GrIta M TI0jayana oArOBOPHOCT yIIpase apyinTsa. Hamve,
Y €HIJISCKOM IPaBy OHU YaK MOTY OUTH U KPUBUYHO OJITOBOPHH aKO 03 OCHOBA-
HOT pa3jiora IMOTBp/e COIBEHTHOCT KOMITaHuje. >

Jenan on muskeBa npujenyiora SUP Jlupektuse je OMO cMambeHhe TPOIIKOBA
perucTpanyje u myTeM yBohema MOryhHOCTH TIOTITYHE €TIeKTPOHCKE PETUCTpAITH]e,
Kao ¥ yckiahuBama BbeHOT nmoctynka Mehy np:xkaBama wianuiiama. Oaj [pujenior
je Tpebao ma 3amujenu jomr yBujek Baxkehy Jupextury 2009/102/E3, makopro-
pHUcameM BEeHUX oApenada u JoNaTHUM MPOLIUPEHEM Y IIHJbY MOCTH3ama Behe
xapMoHm3anuje Mel)y HallnoHATHUM 3aKOHOTaBCTBHMA.

SUP je 610 3aMHILIIBEH K20 OOJIMK 11.0.0.-a YHje OCHUBAIbE je Tpedano OuTu
OJIAKIITaHO MOHYHEHNM MOJIeTMa OCHUBAYKHUX akaTta (Koje jeAUHH OCHUBAY MOYKE
caM MOIM(UKOBATH),”3 OrpaHUYaBakEM MPOIECa PErUCTPaliije Ha CaMO HEKO-
KO OpPMAITHUX 3aXTjeBa 1 oMOTryhaBameM caMe pEerucTpaIirje eIeKTPOHCKUM
nytem,’* y3 ocTaBibambe MOIYRHOCTH Jla Ce perucTpaliyja U Jajbe CIPOBOIHU Y Ta-
nupHOj popmu. Hamme, mpujemmorom SUP Jlupextuse ce y ui. 14 ct. 3 3axTHje-
BaJIO OJ] JIp>KaBa YJIaHMIIA J1a oMoryhe /ja ce KOMIUIETaH MpoIec perucTpaimje
MOJKE CITPOBECTH Oe3 MoTpede 1a OCHUBAY MOpa OUTH (DU3UIKH IMTPUCYTAH IIPe]
OMJI0 KOjUM OpraHoM y JIp>kaBu peructpauuje. [Iponec perucrpanuje je, y ckia-
Iy ca AKITMOHUM TTaHOM 3a Maa mpenyseha y EBporn u3 2010. rogmae, Tpedao
TpajaTv HajAyKe TPY pajiHa JaHa of IpHUjeMa KOMIUISTHE JOKYyMeHTaIuje. Je3uu-
Ke Oapujepe Ko MPEeKOrpaHUYHOT OCHUBaWka Cy Tpebasie OuTH npeBasuhene
UJICHTHYHOM TIPOIIETy POM OCHUBAKbA Y CBUM JIprKaBaMa WiaHUIaMa, YuMe Ou ce

21 Buwe Bua. P-H. Conac, 169.

22 Bumre Buj. Audrey Kravets (Kpasen), ,,Discussion Report: The Proposal for a Directive on
the Single-Member Private Limited Liability Company“, European Company and Financial Law
Review, 12(2)/2015, 133-134.

2 TMopehema paau, Moriio 6u ce uctahu jia ce Ha ycaryiamaBamy MOJIEIa OCHUBAYKUX aKa-
ta, ocuM y EVY, paagu u y npyrum npaBHuM cucremuMa. Taxo je, HIIp., AMepryKa aJJBOKaTcKa aco-
nujanuja (American Bar Association), ofHOCHO WeHa ceknuja 3a [TocioBro mpaso (KomureT 3a
11.0.0.-0BE, OPTAKJIyKe ¥ HCHHKOPIIOPUCAHE CHTUTETE) IIPUITPEMHEIIA MOJEI OCHUBAYKOT aKTa je]I-
HOYJIAHOT 11.0.0.-a (¥ TO y CIydajy Kaj je OCHHBad (PU3MUKO JINIE) Y CKIIaxy ca 3akoHoM JlemaBepa
0 ApymITBUMA ca orpaHnudeHoM oxroopHomrhy (Bun. LLCs, Partnerships and Unincorporated
Entities Committee, ABA Business Law Section, Single Member LLC Individual Member Form,
The Business Lawyer, 69/2014, 775-797).

24 Klaus Hopt (Xom), ,,Corporate Governance in Europe”, New York University Journal of Law
& Business, 12(1)/2015, 159.
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JIOJIATHO CMAFbHIIN M TPOIIKOBH OCHUBAKA, jep OCHUBAY He O MOPao Ja TPaxu
MOMOh CTpaHUX aJIBOKaTa y Ap)KaBU OCHUBama, Beh Ou MpocTo Morao jia ce o0paTu
1 aJ[BOKATy ¥ CBOjOj IPKaBH KOjH OM ra MOTao MOYYUTH O TIOCTYIIKY OCHHBamba.>

[ocrojanu cy, MehyTrm, CHa)KHU pa3yio3u TPOTUB MPUXBaTakha MPHjEJIOTa
SUP JlupekTrBe, KOju Cy TOBEIH 10 H-ETOBOT NoBNIavYeka. Mely TuM pasnoznma,
HAPOYMTO CE€ UCTHUIIA0 CTPAX MOjSAUHUX JPKaBa WIAHUIA J1a OU HOBH OOJIHK Op-
TaHW30Bamka MOTA0 YTPO3UTH TocTojehe 00anKe Koju Cy Beh Owmim peryimucanu
y HaIlHOHAJTHUM MPaBUMa, Ka0 U CTPax HOTapa, y ApKaBaMa y KOjuMa Ce 3aXTH-
jeBaJo IUXO0BO yUenihe y caunmbhaBamky OCHIBAUYKUX aKaTa, J1a 01 MOTIIH U3TyOHUTH
CBOjy yJiory yBoh)ereM MOryhHOCTH eeKTpoHCKe perucrpanuje. To ce HapounuTo
onuaocuio Ha lllmanujy n lbemauky kao Behe u yrumajauje apxxase. OTKIamamy
TOT CTpaxa HUje TIOMOTJIO HU yKa3uBame Ha 4. 14 ct. 5 npujeniora SUP Jupek-
THBE KOjH je ApKaBaMa WIaHHI[aMa OCTaBJhao MOTYNHOCT Ja 3aipike IpaBuiia Koja
ce oHOCe Ha Bepu(UKaIyjy UACHTUTETa OCHUBAYa, KA0 U OWJIO KOT IPYTOr JIUIa
KOje ce MPUIINKOM PErucTpalinje MmojaBjbyje y UMe OCHHBAUa, T¢ PUXBATIEUBOCT
JIOKYMEHaTa U Jpyrux uH(opMalmja Koje ce 10CTaBibajy HaJIJICKHOM PETUCTPY.
TumMme je 6uita 3aap:kana MoryhHoct yuenrha HoTapa y TOCTYIIKY perucTpaiimje.2®

VY bemaukoj je, mopen mpeTxoHO HaBEICHOT, TI0CTOja0 U CTPaxX CHHANKATA
na OV MIPHUHITUTT KOJETEPMUHAIN]e MOTa0 OUTH yTPOXKeH, YKIbydyjyhu muxoBe
MO3HUIMje Y OpraHuMa yrpasJibarba MpuBpeaHux Apyimrasa.’’ Ipujeamor SUP
JlupexTHBe 3ancTa HHje caapKaBao oapende 0 KOIeTEPMHUHAITH]H, aTH ¢ 003UPOM
Ha TO Jia C€ OBJIje PaIIIO O IPH]jeIOTY ITPEBACXOHO HAI[MOHAJIHE (POPME ITPH-
BPEIHOT JIPYIITBA, a HE Ha/IHAIIMOHAIIHE, HUIIITA He OM CIIpevaBalio JpKaBe ujia-
Huie (OAHOCHO, theMauky y KOHKpETHOM clly4ajy) Jia ayTOMATCKH ITPUMUjeHE
MpaBmJIa 0 KOICTePMHUHAITH]H KOja Cy Beh nMaa y COncTBEHOM 3aKOHOIABCTBY.
Crora ce MOXe y3aKJbyYUTH JIa je U OBaj CTpax OMO HEOIpaB/IaH.

Konauno, jemna on mpuMmjenou Ha ipujemtor SUP JlupekTuse je Ouma u ta
Ja Ou oHa, c 003MPOM Ha BUCOKE TPOLIKOBE YCIIOCTABIbaha CUCTEMA EIEKTPOHCKE
perucTparyje, Moriia IMaTH yJIOoTY ,,TPOjaHCKOT KOma* Y CMHUCITY yBOhema eyek-
TPOHCKE pErucTpalmje 3a CBe KoMIaHuje, Kako OM MHBECTHIIMja Moryia ia Oyne
npoduTaduaHa. Hamme, yBoheme 00aBe3He €IEKTPOHCKE PETUCTPAIlje caMo 3a
SUP 61 6110 NPUIIHYHO HEEKOHOMHYHO 3a AprkaBe uiaHuie.”® CBe To je pe3yi-
THpaJo moBIauemeM mpujenaora Jupextuse 2018. rogune.?’

25 Bume Bua. P-H. Conac, 145-146.

26 Vriop. Jesper Lau Hansen (Xawucen), ,,The SUP Proposal: Registration and Capital (Articles
13-17)%, European Company and Financial Law Review, 12(2)/2015, 179 u Alessio Bartolacelli,
,»A New Framework on Digitalization in European Company Law*, Intereulaweast, V(2)/2018, 43.

27 Bue Bua. Hopt, 186-187.

28 Alessio Bartolacelli (Bapronauenn), “Almost Capital-less Companies in Europe: Trends,
Variations, Competition”, European Company and Financial Law Review, 14(1)/2017, 221.

2 Tosnauesse npujeaiora Komucuje 2018/C 233/05, Cryorcoenu muciu Eepoiicke ynuje, C 233,
4. jynu 2018.
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[Ipema Tome, Ha HUBOY EBporicke yHHje je,  opes 030MbHUX HAropa 3a
yHanpehemem, u gasbe Ha cHazu Jupextusa 2009/102/E3, koja je 3amMmujenuna
JlBaHaecTy muUpeKkTHBY KoMmaHHjcKOT TipaBa (89/667/EE3) u3 1989. ronune o
JIPYLITBAMA ca OIPaHHYEHOM OJITOBOpHOIIhy camo ca jeqHuM 4iaHoM. Jupek-
trBoM 2009/102/E3 ce mpomucyje MmoryhHOCT, Kako OCHHUBamba, Tako U cBol)ermha
BUIICWIAHOT APYIITBa Ha jeaHouIano. Camo, Ha OCHOBY 4J1. 7 oBe JlupeKTuse, y
cIyd4ajy ako 3aKOHOMABCTBO ofpeleHe apkaBe WiIaHHIlE MMpeaBrha MoryhHOCT
OCHHUBaa MpeIy3eTHUUKE JIjeIaTHOCTH Ca OIPaHUYCHOM OAroBOpHOIIhy Ha U3-
HOC YJIOKEeH y 00aBJbarhe T€ jETaTHOCTH, Y TOj APXKABU CE€ HE MOPa JOITYCTUTH
OCHUBame jeHOwIanux apymrasa. Onpenoe Hupexruse 2009/102/E3 cy umriie-
MEHTHpaHe W Y HaIlMoHaJIHa 3akoHoAaBcTBa CpoOmje u Perryonuke Cpricke, a Haj-
3HauajHUje ce ogHOCce Ha 00e30jeheme TpaHcmapeHTHOCTH OcIoBohema, ynpaBo
W3 paszjora mTo APyIITBO UMa caMo jeHOT BIaCHUKA M HeMa MOTYNHOCTH Jia ce
BJIacHUIM Mel)ycoOHO KOHTPOIHIIY, IITO 0TBapa MpocTop 3a Moryhe 310ymnoTpe-
0¢ ¥ pU3HYHO je C acleKTa IojayaHe OIMacHOCTH ommTehema MmoBjepuiana TaKkBor
apyutsa.’? Crora ce, npema wi. 4 u 5 {upextuse 2009/102/E3 (y cknany ca tad-
Kama 7 1 8 ;eHe mpeamOyIie), OMTyKe KOje JeIUHH WIaH JOHOCH Y Y031 CKYTIIITHHE
JIPYIITBA, Ka0 M CBU YrOBOpH n3Mel)y TOT 4jiaHa v APYIITBA, OCKM OHUX 3aKJbY-
YeHUX Y HOPMaJTHUM YCJIOBHMa, a KOjH Ce OHOCE Ha Tekyhe JjenaTHocTH, Tpedajy
WJIM YIIMCHBATH y 3aIIMCHUK WU CAYlEbaBaTH y MHCcaHOM 00iuKy. C npyre cTpaHe,
KOJ OBOT O0JIMKA JPyIITaBa ca OTPaHUYCHOM ONTOBOpHONIhY HeMa moTpede 3a
MIPUMjSHOM TIPaBUJIa O 3aIITUTH MAFKUHCKUX YIAHOBA, KA0 HU 0 BehuHU noTped-
HOj 3a JIOHOIIECHE OJTyKa.

2.3. OmoryhaBame eJleKTpPOHCKe peructTpanuje 1pymraBa
ca OrpaHU4YeHOM OAroBopHounhy

[ocspenwu Kopak y pa3Bojy Ipoleca eJIeKTPOHCKE PerucTpalyje Ha HUBOY
EBponcke yuuje npencrasiba Jupextusa 2019/1151 o ynoTpeOu qurutasHux
anaTta ¥ Imporeaypa y KOMIIAaHHjCKOM TIpaBy (y gajbeM Tekcty: Jdupextuna 2019/
1151), u3 2019. roaune, koja mpeactassba gonyHy dupektuse 2017/1132.3!1 Osa
JupexTuBa ce Haciama Ha Ypenoy (EY) op. 910/2014 Epponckor mapiaMeHTa U
Bujeha EBpone oz 23. jyna 2014. 0 eneKTpPOHCKO] HACHTH(OUKALMJU U yCIyraMa
[IOBj€pEba 3a €IEKTPOHCKE TPAHCAKIIM]E Ha YHYTPAIIBEM TPXKUILTY, y HOTJIeTy

30Bu. ui. 99 cr. 1 wwi. 131 cr. 2-4 3akona o mpuBpenHuM apyirsuma PemyGiuke Cpricke,
Cnyacoenu inacnux Peiiyonuke Cpiicke, 6p. 127/08, 58/09, 100/11, 67/13, 100/17 u 82/19. Takohe,
wr. 139, ui. 198 ct. 4 mun. 211 c1. 5 1. 1 3akoHa o mpuBpenHnuM npymrauma Perryomuke Cpouje,
Cuyoicoenu tnacnux Peityonuxe Cpouje, 6p. 36/11, 99/11, 83/14 — np. 3akom, 5/15, 44/18, 95/18, 91/19
n 109/21.

31 Directive (EU) 2019/1151 of the European Parliament and of the Council of 20 June 2019
amending Directive (EU) 2017/1132 as regards the use of digital tools and processes in company
law, Official Journal of the European Union, L 186/80, 11. jynu 2019.
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WHCTpPYMEHATa 3a YCTAaHOBJbEHH-E NICHTUTETa OCHUBAYA, Tl TaKkole 1 mpommpy-
j€ KpYT eNIeKTPOHCKHUX CpeacTaBa WAeHTU(UKALKje U3BaH OHUX oapelheHnx Ha-
BezileHoM Ypenoom.3? YV creapu, Jupektusa 2019/1151 HacTaBsba uiejy Kpeupany
npujeasnorom SUP [lupextuBe aa ce oMoryhu noTmyHa enekTpoHcKa perucrpa-
nuja 6e3 pU3NIKOT MPUCYCTBa OCHUBAYA, aJld OBaj MMyT HE CaMo 3a jeqHOoYIaHa
JPYIITBA Ca OrpaHUUCHOM ofroBopHoiihy, Beh 3a cBa nmpuBpeaHa apyurrsa.* Me-
hytmm, apkaBe wrianuIe Mory, cXxomHo 9. 13g ct. 1 Tad. 2 Jupexture 2019/1151,
OJUTYYHUTH J1a OrpaHnyde MOryiHOCT OCHUBama MyTeM WHTEPHETa caMo Ha JIpy-
IITBA Ca OTPAaHUYEHOM OATOBOPHOITNY.

Hupextusom 2019/1151 ce oTknama 1 anjeMa, Koja je yjeAHo peacTaBibaja
TJTaBHU pasiior otnopa npujemtory SUP Jlupexktuse on cTpane Hotapa. Hanme,
y wi. 13c ct. 2 dAupextuse 2019/1151 nponucaHo je Aa ce BOMe He I0BOJIE Y MHU-
Tamke TOCTYNIN U 3aXTjeBU yTBPhCHHU HAITMOHAITHUM MIPAaBOM, YKJBYUyjyhu oHe
KOjH C€ OJJHOCE Ha MPaBHE IMOCTYTIKE 32 CACTABJbAE aKTa O OCHUBABY, 0] yCIIO-
BOM Ja je Moryhe OCHMBam€ MPUBPETHOT APYIITBA MyTeM WHTepHeTa. Jlakie,
HOTapy MOTY OUTH YKJbyU€HH U Y OBaKaB IIOCTYIAK PEruCTpamuje IpuBpeIHUX
npymraa. To je u3puwunuTo HarmameHo u y 4i. 13g cr. 4 tad. ¢ lupexkTune
2019/1151.

[loTmyHa enexkTpoHCKa perucrpannja, KOHAYHO, TOApa3yMHujeBa Ja  Tia-
hama Oyny yuumeHa eleKTPOHCKHM Iy TeM (CYACKe Takce, yciyre HoTapa,  Cll.),
Kao ¥ J1a Ce JIOKa3 O M3BPILIEHO] YIIATH MOXE TPYKUTHU on line.>* TIporiec eneKTpoH-
CKe perucrpanuje ce, Joaylie, MoKe 3aKOMIUTMKOBATH MoryhHomhy yHomema
HEHOBYAHUX yJora. /[pxaBa diaHua 61 y TOM CITy4ajy MOTjia OMOUTH €IeKTPOHCKY
peructpanujy y ckiaay ca wi. 13g ct. 4 tau. d Jlupextuse 2019/1151. C apyre
CTpaHe, OBO HE MOpa ONTH CMETH-a, Beh ce MOYKe 0CTaTH IIPX KOHIIETITY €JIEKTPOH-
CKE perucrpanmje, y3 Kopuiheme omniuje 3a MpoayKemhe MaKCHMaTHOT BpeMeHa
JOMYIITEHOT 32 IOBpIIETaK on line peructpanuje.>> TuMe ce 0CTaBsba JOBOJBHO
BpEMEHa 3a EKCIEPTCKY MPOIjeHY BPUjEeIHOCTH YJIOTa.

Y musey oakmiama OCHUBamka U MPEeKOTpaHuyHe capaame, y Wi 13f Jlupek-
tuse 2019/1151 je nponucaHo Ja, Ha MOPTATMMAa 3a YIIHC MPUBPEAHUX APYIITABA
WJTU OATOBapajyhuM HHTEpHETCKMM CTpaHUIaMa y Ap)KaBama WiaHuIlaMma, KOpH-
CHUIIMMA Tpebajy OMTH JOCTYIHE CakeTe U aJiekBaTHO mpuiarohene nudopma-
IIHje Kao MmoMoh 3a OCHUBAE APYIITBA HITH PETUCTPAIIH]Y HETOBE TIOAPY KHHUTIE.
Te nndopmanuje mopajy 6utn OecriiaTHe U 6apeM Ha je3UKy Koju y HajBehoj

32 Vnop. Tarjana Jespemosuh Ilerposuh, Mogeru ochusaukux axaia, llpaBuu daxynrer
Vuusepsurera y beorpany, beorpan 2019, 128 u Segismundo Alvarez Royo-Villanova, ,,Proposal
Regarding the Use of Digital Tools and Processes in Company Law: The Practioner‘s Perspective®,
European Company and Financial Law Review, 16(1-2)/ 2019, 164.

3 Bumie Bua. A. Bartolacelli (2018), 39-40, 64.

34 A. Bartolacelli (2018), 46

35 Mupexrusa 2019/1151, un. 13gcr. 7.
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MjepH pa3yMujy MPeKOrpaHNYHU KOPUCHHUITH (HITP. Ha EHTJIECKOM je3HKYy).>¢ OcHu-
BauyMMa JPyIITaBa ca OrpaHUYCHOM ONroBOpHOIIhY Tpebajy OUTH JOCTYITHH U
oOpacuu 3a OCHUBaE, IITO MPEACTaBba A0AaTHY onakmuny. Y oHu Tpebdajy
OuTH JOCTYITHU Oap Ha jeITHOM O CITY>KOCHHX je3uka EBporicke yHHje KOji yTiIaB-
HOM pa3ymuje Hajehu Moryhu 6poj mpeKorpaHMYHIX KOPUCHUKA.

KonauHo, yunmeH je Kopak U Ha yHarnpehemwy Meljyperucrapcke capaime.
Hamwme, y an. 16 Jupextuse 2019/1151 je mpomrcana obaBe3a ApKaBa WIAHHUIIA
Jla OCUTYpajy Ja MPUBPEAHA PYIITBA UMajy SBPOICKHU jEIUHCTBEH HACHTH(U-
karop nipornuca y [Iposendenoj Ypenou Komucuje EY 2015/884 ox 8. jyna 2015.
TOIMHE O YTBpHUBaKky TEXHHIKHUX CIIeNH(UKAIIja U MOCTyaka MoTpeOHUX 3a
cucTeM IoBe3uBama perucrapa yrephen Jdupekrusom 2009/101/E3 EBporickor
napiamenTa u Bujeha EBpornie. HaBenenu uaeHTU(GUKATOP CIYKU Ka0 CPEIACTBO
naeHTH(UKANINje Yy KOMYyHUKAIIHjA Meh)y perucTpumMa myTeM cCUcTeMa ITOBE3HBa-
a perucrapa. OBUM MyTeM MOPajy OUTH OeCIIaTHO JOCTYITHU OapeM MOoaIH O
¢bupmu, MpaBHOM OOJINKY, CJEAUIITY, PETHCTPAIIMOHOM OPOjy ¥ €BPOIICKOM je/IH-
crBeHoM uaeHTudukaropy (EUID) mpuBpemHor qpymTea, Kao ¥ 0 HHTEPHETCKIM
CTpaHuIlaMa JAPYIITBA, lbeTOBOM CTATYCY, jeTaTHOCTUMA, 3aCTYTHUIIUMA U T10-
npyxuaunaMa (wi. 19 ct. 2-3 Jupextuse 2019/1151). Unak, mormno 6u ce 3akiby-
YUTH Ja, ako je b Jdupextuse 2019/1151 o6e3bjeleme moTmyHe eneKTpoHCKe
peructpaiuje, oHa Hrje o0aBe3yjyher kapakrepa U OCHHBA4H CIOOOIHO MOTY
OIITHPATH U 32 CTApU KOHIENT NanupHe PperucTparuje.

3. PEOOPME Y HALTMOHAJIHUM 3AKOHOJABCTBIMA

Ha nanponannum HuBouma, npecyae Cyna npasjie EBporicke yHuje y ciy-
qajy Centros,’’ a mOTOMH JpyTrUM IIO3HATUM ClIy4ajeBuMa, nonyt Uberseering,
Inspire Art’® u SEVIC Systems AG,*° cy HarHane 3aKOHOZABIIE Ja HACTOjE IITO

36 Tupexkrusom 2019/1151 je mponucan MUHMMAJIHU CaapXKaj THX HHPOpPMALIH]a.

37 Centros Ltd v. Erhvervs — og Selksabsstyrelsen, CJEU, Case C-212/97, Judgement of the
Court, 19.3.1999., ECLLI:EU:C:1999:126. Centros upouwiue Erhvervs, Cyn npasne EY, ciyuaj 6p.
C-212/97, llpecyna Cyna ox 19. mapra 1999., ECLI:EU:C:1999:126.

38 Uberseering BV v. Nordic Construction Company Baumanagement GmbH, CIEU, Case
C-208/00, Judgement of the Court, 5.11.2002., ECLI:EU:C:2002:632. Uberseering iipoitiue Nordic
Construction Company Baumanagement, Cyn npasne EY, ciyuaj 6p. C-208/00, [Ipecyna Cyna
on 5. HoBeMOpa 2002., ECLI:EU:C:2002:632.

3 Kameer van Koophandel en Fabrieken voor Amsterdam v. Inspire Art Ltd, CJEU, Case
C-167/01, Judgement of the Court, 30.9.2003., ECLI:EU:C:2003:512. Kameer van Koophandel en
Fabrieken voor Amsterdam ipoiiue Inspire Art, Cyn npasae EVY, ciyuaj 6p. C-167/01, Ilpecyna
Cypna oz 30. centem6pa 2003., ECLI:EU:C:2003:512.

40 Request for a preliminary ruling from Landgericht Koblenz, CJEU, Case C-411/03, Judge-
ment of the Court, 13.12.2005., ECLI:EU:C:2005:762. 3axiujes 3a ipeiuxogny ogayky OKpyducHot
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BHUIIE TI0jeTHOCTABUTH ¥ OJIAKIIATH OCHUBAKE MAJIMUX U CPEABUX KOMIaHH]a,
Kako OM MPHUBYKJIM OCHUBAYE JIa Y CBOjOj IP’KaBH OCHY]Y TaKBY KOMIaHH]Y, yMje-
cTO ja 6upajy moBosbHHUje ycioBe y nHOCTpaHcTBy.*! To je 10Beno 10 4uTaBor
tanaca peopmu y apskaBama EBporicke yuuje ox cpenune 2000-ux rogusa.*?

3.1. Onlakumame yc/ji0Ba OCHMBabA APyLITABA
ca OrpaHU4eHOM OAroBopHouhy

[IpBu npasan pedopmu je 6uo ycMmjepeH Ha yBoleme NMpUCTymadyHUjuX
npaBuia 3a ocHuBaue nocrojehux ¢popmu KoMmnanuja. BpuTancko ApymTBO ca
OTpaHMYEHOM OJIFOBOPHOIITNY je MMao yJIory 3a4eTHHKA Tajaca U MpecTaBiba
MPOTOTHUI T3B. ,,KOMIIAHUjE U3 TIONITAHCKOT caHy4era’ (eHru. letterbox com-
pany).¥ Haume, GpuTaHCKO MpaBo, TauHuje company limited by shares niau camo
limited** kapakTepHIlie HETTOCTOjakbE 3aXTjeBa y MOTJIey MUHIUMAJTHOT KaluTa-
Jla ¥ jeTHOCTaBaH MOCTYMaK OCHHUBamA T1a je 3aTO TO MPaBO OWJIO MPUBIAYHO
JIp’KaBJbaHUMa APYTUX JApxkaBa wiaHuia EY koje cy Ty ocHUBaJjIe CBOja IpyIITBA.
To je ka0 HeHaMjepaBaHy TOCJbEIUILY UMAJIO TI0jaBy ,,KOMIIAHHU]a U3 TOIITAHCKOT
caHjyueTa”, OIHOCHO KOMIIaHHja Koje ¢y GopmMaliHo Ouiie peructpoBaHe y Be-
nuKoj bputanuju, a CymTHHCKHU Cy CBE WJIM BehWHY TTOCIOBHUX aKTHBHOCTHU
obaBJbajie y Ap:kaBu OCHHBaua. Taj TpeH 1 ¢y 3aTuM npuxsatuiie 1 @paniycka,
Xonauauja,*® Tlopryran,*’ gjenumudno Ayctpuja,*® a ca mocibenmwum pedop-
mama ¥ [llmanuja, y xojoj je 2003. roquHe KOCTUTYHUCAaH HOBH MOJIEN KOMIIa-
uuje Sociedad limitada nueva empressa — SLNE, ani ©3HOC OCHOBHOT KaIlUTa-
Jla 'y TIOYETKY HHje OMO JPacTUYHO CMAKkCH Y OJIHOCY Ha JOTAJAlIBH PeKUM
1.0.0.-0Ba.* Pehopme cy unibeHe U y CKaHIMHABCKUM 3eMJbaMa, kao Hip. Hop-
Benkoj # PuHCKoj.>"

cyga y Koonenyy, Cyn npasae EVY, cayuaj op. C-411/03, Ilpecyna Cyaa on 13. neuem6pa 2005.,
ECLI:EU:C:2005:762.

41 HaBenmene mpecyzae cy omoryhnie npeay3eTHHIMMA Ja OCHUBAjy IPHBPEIHA APYIITBA
TaMo I/Ije UM je HajlloBOJbHHje, Oe3 0031pa Ha MIaHUPaHO MjecTo 0o0aBJbarba MOCIOBA.

42 Bumre sua. M. Neville, K. E. Sorensen, 551.

43 A. Bartolacelli (2017), 189-190.

44 Buu. nap. 3 Komnanujckor 3akona Benuke Bpuranuje u3z 2006. rogune. JIocTynHo Ha:
https://legislation.gov.uk/ukpga/2006/46/contents, 23. HoBeMOap 2022.

4 Société a responsabilité limitée (SARL) — noues o1 2003. ToMHE, U3BPIIEHO HEKOJIUKO
H3MjeHa.

46 Belloten vennootschap — BV, xoj1 Kojer cy u3MjeHe dumeHe noues oj 2007. roauHe.

47 Sociedade por quotas — SQ, uamjene Bpuiete o1 2005. roauHe.

48 Koz uMjux /1.0.0.-0Ba je OCHOBHY KamuTaJl MO/ANjeIbEH Ha JBA JHjesa, TC je MOJI0KaH
Pa3NINYUTHM MPaBHUM PESKUMHMA Y TOrJieay obaBe3e BeroBOr YHOIICHA y APYIITBO.

49 O mpomjeHama y CBUM HaBEJICHUM J(p>KaBama, Buiie Bua. A. Bartolacelli (2017), 191-202.

50 Bua. M. Neville, K. E. Sorensen, 551-552.
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3.2. YBohewe nojeqHOCTAB/bEHHUX JAPYLUITABA
€a OrpaHUu4eHOM OAroBopHouhy

Hpyru nmpasai pehopMu ce cacToju y 3apkaBamy MocTojehe perynatuse
JIPyIITaBa ca OTPaHMICHOM OATOBOpHOIIhY, y3 yBOh)eHhe HOBUX 10jeTHOCTABIhE-
HUX MOJATHIIOBA OBOT JPyIITBa. Jlakie, He paju ce 0 MOCeOHUM OOIHIIMMA TTPH-
BpEIHUX IPYIITaBa. YCTBAPH, HAIIHOHAIIHA 3aKOHO/IABCTBA HITH YBOJIE OBE 00JIH-
Ke IPYIITaBa ca OrpaHU4YCHOM OJIrOBOPHOMITY WM IIPOCTO Hariamagajy Moryh-
HOCT OCHHBaMa U jJeMHOWIAHUX JIPYIITaBa ca OrPaHHUCHOM OArOBOpPHOIIY, y3
perynucame BUX0BUX cneunduaHocTH. Mel)yTum, OUTHO je HarjJacuTu Ja mo-
CTOjH pasiuka u3mely jeqHOWIaHuX [1.0.0. U [10jeJHOCTaBJbEHUX MTOATUIIOBA [1.0.0.
Haume, mojeHOCTaBIbEHO [1.0.0. HE MOpPa HYKHO OMTH jeIHOUYJIAHO IPYIITBO,
MaKO Ce 3aKOHUMA MPOITUCYje OrpaHUYCHyE Y Morviey Opoja 4iaHoBa (HIIP. y XpBaT-
CKOM TIpaBy OBaj TOJTHII J1.0.0.-a MOXE UMATH HajBHIIIE TeT wianosa).’! C apyre
CTpaHe, M0jeTHOCTABILEHO [1.0.0. HMje HU HOBH THII IIPUBPEIHOT JPYIITBA, Beh
MIOJITHTI [1.0.0.-a Ha KOJU CE MPUM]eEhY]y CBE 0pen0de 3aKOHCKUX MPOTHCca KOje Ce
OIHOCE ¥ Ha J1.0.0., H3y3€B OHOra IITO je OCEeOHO MPOIUCAHO 3a OBaj TOATHUIL.?
Crora 6ucMo ra MOTITH Je(pHUCATH Kao [1.0.0. Ca MabM OCHOBHUM KaIllUTaJIOM
OJ1 OHOT KOjH je MPOIHCaH 3a KJIACHYHO J1.0.0., T€ OP)KUM U jelTHOCTaBHHUJUM YCIIO-
BHMa 32 OCHUBAE JAPYIITBA.>

Tunuvan npumjep oBor Tuma pehopMH je lBeMadKo MpaBo, y kome je 2008.
TOAMHE YCBOjeH 3aKOH O MOAEPHM3AIM]H IpaBa APYyIITaBa ca OrpaHM4YEHOM OJI-
roBopHoiithy u 60p6u npotus 3n0ynorpede.>* OBiUM 3aKOHOM je KperpaHa aarep-
HATUBHA BapyjaHTa JIPYIITBA Ca OIPAaHUYCHOM OJITOBOPHOIINY I10]T HA3UBOM Na-
zivom Unternehmersgesellschaft haftungsbeschrdnkt (ckpaheno: UG), koja Moxe
MMaTH JI0 TPH YJIaHa U y KOjy CBaKH YJaH MOpa YIOKUTH HajMame 1€, ITo 3Hauu Jia
y Cily4ajy jeJHOUIIaHOT IPYIITBA, OHO MOYKE MMaJId OCHOBHH KaruTaj o1 camo 1€.%
Tako je bemauka, koja je Heka 1 OuJa jenan o Bojehnx 3aroBopHrKa 00aBe3HOT
OCHOBHOT KaluTaja, oJycTayia oj Tor KoHenTa.”® Mnak, 3aapxaH je KOHIEIT
00aBe3HMX 3aKOHCKUX pe3epBu koje UG Mopa cTBapaTH y ClIydajy OCTBapHBarba
nmobutu cBe 10K He pocturHe 25.000 €, kama ce Mopa TpaHcpOpMECaTH Y OIITH
THUII IPYIITBA ca OFPAHUYCHOM OArOBOpPHOIIITY.

3151, 390a. 3akoHa 0 TProBaukuMm Apylursuma, Hapogne nosune, 6p. 111/93, 34/99, 121/99,
52/00, 118/03, 107/07, 146/08, 137/09, 125/11, 152/11, 111/12, 68/13, 110/15, 40/19, 34/22.

52 Bup. Barbié, 596.

3 [bid, 593, 596.

3 Gesetz zur Modernisierung des GmbH-Rechts und zur Bekdmpfung von Missbrauchen
(MoMiG) 2008. Bundesgesetzblatt. Teil 1, Nr. 48, 2008, 2026-2047, JoctynHo Ha: www.dejure.
org/BGBI/2008/BGBI._1 S. 2026, 23. HoBembap 2022.

55 Mopa ce HATJTaCHTH JIa je Y IPaKCH CHTYaI[Hja HEIITO Apyradrja, ¢ 003UpOM Ha YMH-CHU-
1y 1a je 3a moTpede mokprha TpomkoBa OCHUBa®BA (KOjU H3HOCE HEKOJIMKO CTOTHHA €Bpa), HMaK,
notrpeban oarosapajyhnu u3HOC OCHOBHOT KamuTaa yak u kox jeqHownanor UG.

56 J. L. Hansen, 483.
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[Mopen Tora, mojeHOCTaBILEHO APYIITBO Ca OTPAHHYEHOM OJrOBOPHOIIHY
y lbemaukoj uma qupekTopa Kao HHOKOCHOT OpraHa yIpaBJbakba | MOJCIIC OCHH-
BauKMX aKara, Kao JIoIaTak 3aKoHY O JPYIITBUMA ca OFPaHHUYEHOM OIrOBOPHOIITY
(Gesetz betreffend die Gesellschaften mit beschrdinkter haftung — GmbHG), xoju
cy npuMjerbruBr ¥ Ha UG, 1ITO JONPUHOCH CMahCHY TPOIITKOBA OCHUBAA, U TO
IPETEKHO OHUX KOjH ce OJHOCE Ha yciyre Hotapa.’’ OBaj MOATHI [1.0.0.-2 je,
YCTBapH, MPEJCTaBIhA0 OJITOBOP HA ,,yBO3™ IPYIITABA Ca OTPAHHYCHOM OJITOBOP-
Howhy u3 Enrnecke, a umje je cTBapHo cjenumre 6uio y themaukoj. Hanme, nony-
heH je KOHIENT IPYIITBA YHj€ je OCHUBAILE jeAHOCTaBHHU]jE U jepTHHHU]e, Kako On
MOTJIO KOHKYPHUCATH SHTJISCKUM APYIITBUMA Ca OTPAHMYEHOM OJIrOBOPHOIINY U
TaKO 33Ip’KaT OCHUBAYE Y BJIACTHTO] APIKABH, YMJECTO Jia OJJIa3¢ Y HHOCTPAHCTBO
panu jedpTHHH]je peructpanuje. Y3pok ceemy Tome je 6uo craB Cyna npasae Epon-
cke yauje (ckpaheno: CITEY), koju je 3ay3eT y HU3Y TOpe CIIOMEHYTHX Mpecya,
IpeMa KOMe Ce He MOXKE 33JIUPATH y TIPABHU CY0jeKTUBUTET MPUBPETHOT IPYIITBA
KOj€ je BaJhaHO OCHOBAHO IT0 ITpaBy OMJIO KOje AprkaBe uinaHuie. /lakire, He Moxe
ce moJBpraBatu ofpeheHuM eBEHTYaJIHO CTPOKUM YCIIOBHMA (Ka0 HIIp. Y TIOTJIe-
Jly BUCHHE OCHOBHOT KaIluTaja), KOji Cy IPOIMHCAaHN 3aKOHOJABCTBOM JIPIKaBe y
KO0jOj TOCITyje U HEe MOXKE MY Ce, [0 TOM OCHOBY, 3a0paHHTH IocioBame. Mnak, ¢
003upoM Ha ynmeHnIy Aa je UG camo TIOATHII /1.0.0.-a, Ha CBa MTUTama Koja HACY
perynucaHa noce0Ho, IpUMjeryjy ce OMIITe oApeade Koje ce OJJHOCE Ha CBa JIpy-
HITBA Ca OTPAaHUYEHOM OJIFOBOPHOIINY.

Cruter cBux Hamnpujen HaBegaeHux okoHoctH (pecyne CIIEY, enriecku
limited, mpakca ,,KOMITaHU]a U3 TIOMITAHCKOT CaHIy4YeTa*, HICKYCTBO HeMaIKOT
MpaBa) je IPOU3BEO TPEHI PETyJINCarha M0jeJTHOCTABLEHHX JIPYIITaBa Ca OIPaHU-
YeHOM ONTOoBOpHOIIhY, ca (POKycOM Ha MUHUMAJTHUM 3aXTjeBHMa Y TIOTJICTY H3-
HOCa OCHOBHOI' KanuTala U ckpahuBame BpeMeHa U TPOIIKOBAa HHKOPIIOpaluje.
Yak ce u y pkaBamMa y KojUMa Cy y Ipoliec perucTpaiuje YKIbyYeHH HOTapH, IITO
noBehapa came TPOIIIKOBE, TIOKYIIIaBa PelyKOBaTH WX MITO Bulie. Tako, y Uranuju
T0jeTHOCTABJHEHO 11.0.0. j& 0cII000)eHO HOTAPCKUX TPOIITKOBA, Ka0 U Ay KHOCTH
npubaBbara nedara.>®

VY benruju je 2010. ronuHE YBEIEHO TOjeAHOCTABIHEHO 1.0.0. TIOJ HA3UBOM
société privée a responsabilité limitée-starter (SPRL-S), y Jlanckoj je ox 2014.
TOIMHE Ha CHAa3W 3aKOH KOjUM j€ YBEICHO CITMYHO APYIITBO ITOJT HA3UBOM iveerksce-
tterselskaber (IVS),”° a y ®paHIlycKoj je YCIOCTaBILEHO société a responsabilité
limitée (SARL) kao jemHo o1 HajCTapHjHUX I0jeMHOCTABIEHUX APYINTABA, a KpEHPaH
je u mocebaH MozeN jeJHOUIAHOT JPYLITBA MO HA3UBOM enterprise uniperson-
nelle a responsabilité limitée (EURL), maga u SARL Moxe ONTH HHKOPIIOPUCAHO

57 A. Bartolacelli (2017), 203.
38 Bume Bua. M. Neville, K. E. Sorensen, 566.
3V npeBony, ,,lIpey3eTHHYKA KOMITaHuja".

1184



360puuk pagosa [IpaBHor paxynrera y HoBom Cany, 4/2022

y (opmu jemHowIaHOT ApymTBa.’0 MdpaHIycKo Mpaso je y cKiomy pehopme u3
2014. ronguHe HAYCTHJIO M TPaAULIMOHAJIHY 3a0paHy GU3MUKUM JIMUMa J1a Oymy
JeIWHU BJIACHUITH BUIIE jeTHOUWIAHUX npyInTaBa. OBa 3a0paHa, yCTaHOBJhEHA
jour 1985. ronune, Oniia je moAcTakHyTa (PMHAHCHJCKOIPABHUM Pasio3uMa, jep je
(hM3UIKO JTHTIe, Ka0 jeIMHHU BIACHUK, OHJIO TTOIBPTHYTO TIOPE3y Ha T0XOmaK (u-
3WYKUX JINLA, a HE TIOpe3y KOjH ce MpUMjebyje Ha MpUBpeaHa ApyTsa. MHTepe-
CaHTHO je J1a je oBa 3a0paHa Omiia y30p U 3a HeKa Jpyra 3aKOHOJaBCTBA Koja ITOYH-
Bajy Ha POMAHCKOj MPaBHOj HIKOJIH, MOMYT PYMYHCKOT, 1a yBeay 3a0paHy U 3a
cama jeqHOWJIaHa APYIITBA Jia Oy1y BIACHUIIN IPYTHX jeHOUIIAHHX IPYIITaBa ca
OTrPaHMYCHOM OATOBOPHOIINY, IITO HUje NMaJIO YaK HU YIIOPHUIITE Y Pa3io3umMa
13 KOjUX je oBa 3a0paHa OPUTHHAIHO yBeneHa y O paHIryckoj.o!

Takohe, y Utanuju je 2012. ronune yBeaeHa ¢opma mojeqHOCTaBIbEHOT
11.0.0.-a, TIOA Ha3UBOM sociéta semplificata a responsibilita limitata. 'y Tlopty-
rany je 2011. roguHe KpeupaHo 1.0.0. 6€3 3axTjeBa 32 MUHUMAJTHUM OCHOBHUM
KaITuTaJIoM, ITOJl Ha3UBOM sociedade por quotas.%” Cinane pedopme Cy yIHbEHE
n'y I'puxoj 2012. ronune (nojequocraBibeHo 1.0.0. — IKE) u [lInmanuju 2013. rogu-
He, T/j€ j€ YCTaHOBJHEHO MPYIITBO MO Ha3uBOM Sociedad Limitada de Formacion
Sucesiva (SLFS).93 Y JlykcemOypry je yBeneH nocebaH oOJUK jeIHOUIAHOT
11.0.0.-a, Io] ckpaheHnm Ha3uBoM s.a.r.l.s., 70k je y XpBarckoj 2012. ronune yBe-
JIeH OOJTHK jeIHOCTABHOT [1.0.0.-a TI0 yriieny Ha memauku UG.%* Hajuwku uzHoC
OCHOBHOT KaIlhTaja oBOT obnuka npymrsa je 10 KyHa, JOK ce KOI KJIIaCHIHOT
[.0.0.-a 3aXTHjeBa U3HOC of1 HajMame 20.000 kyHa.

3.3. lejeTBa cMambelha MUHUMAJHOT U3HOCA OCHOBHOI KAIIUTAJIA
APYUITaBa ca OTPaAaHUYEHOM OAToBopHOIIhy

[Nocpenuua cripoBohera CBIUX MPETXOAHO HaBeIeHNX pehopMu y 3aKOHO-
NIaBCTBHMA JIpKaBa diaHuIa EBporicke yHHje ce carojana y ToMme 1a je, Beh y
BpHjeMe objaBibuBama npujeasiora SUP Jlupextuse, ocrano csera 11 nppxasa
YJIaHWIIA Y KOJUMa Ce M JaJhe 3aXTHjeBaJI0 YHOIICHE BUIlle o 1€ Ha UMe OCHHU-

0 Bumre Bua. A. Bartolacelli (2017), 191-193, 206-212.

! Bua. A-M. Lupulesku (JIymynecky), ,,Some Particularities Concerning the Limited Lia-
bility Company*, Perspectives of Business Law Journal, 4(1)/2015, 71-72.

62 P-H. Conac, 150.

9 TIpuTOM je HeOmXOoaHO HariaacuTH 1a je y lllnanuju, kao mro cMo Beh ucTakiu, IpBo
yBezeHo apymTBo o HasuBoM SLNE, koje Huje Ouito HajoospH oxroBop Ha OpuTaHcKu limited,
0ap IITO ce THUYEC BIUCHHE OCHOBHOT KallMTala, jep je mocTaBibeH y u3nocy ox 3.000 €. Mcruna,
n3mjerama u3 2013. ronuHe je yBeaeHa MOTyhHOCT 1a ce yIutaTé ¥ caMo 1 eBpo MPHITNKOM OCHU-
Bama, aJli KOMIIaHMja MOpa Ja oCTaBJba HajMame 20% roguimer HeTo npoduTa y ob6aBe3He
cTaTyTapHe pe3epBe CBe JOK ce He nocTurHe nznoc ox 3.000 €. Bua. Bartolacelli (2017), 198-200.
SLFS, takole, mpencraBiba KIAaCHYHO 1.0.0., AJTH CE BETOBUM yBolhemeM oMoryhaBa ocHUBambe
JIpYyIITBA HA MOCe0aH HAaYMH U 0€3 MHHUMAIHOT KalnuTamia.

%4 Bume Bug. D. Juri¢, S. Marinac, 458-462.
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BaYKOTI' KalTUTaa J1.0.0.-a. Y CBHUM OCTallUM J[p)KaBama, TO je CBEJICHO Ha CUMOO0-
JIM4YaH U3HOC, OapeM y citydajy (GU3HUKUX JUla Y CTaTyCy OCHUBAYA.

HcrpaskuBadke CTymje Cy TTOKa3aje 1ia je CMambEerhe 3aXTjeBaHOT M3HOCA OCHOB-
HOT KamuTaia JOBeNO 0 NoBehamha HHTEH3UTETa OCHUBAKA 110jSIHOCTABILEHUX
IPYIITaBa ca OrpaHMYeHOM onroBopHoIihy. Tako je, Hip., y lbemadkoj ocHOBaHO
Buie ox 23.000 mojeqHocTaBsbeHuX 1.0.0.-0Ba (UG) y nepuoay 2008-2009, nok
je 6poj HoBoopmMupaHux 1.0.0.-oBa (GmbH) ocTao Ha HICTOM HUBOY Ka0 H MIPET-
XOIHHUX roArHa.* YIpKOC cTpaxy Ja Tako ApacTUYHA peayKIldja OCHUBAYKOT
KaIruTalia MOJKe YTPO3UTH MOBjEPHOIIE, MOTJIO OH C€ 3aKJbYUUTH JIa CE TAKO HEIITO
WIaK Huje qoronuiio. Hamme, HalpoHallHa 3aKOHO/IaBCTBA, TIOMYT HEMAaYKOT,
OCNTHjCKOT FJIH JAHCKOT, CY YBeJIa HHCTHTYT 00aBE3HUX PE3EPBH KOje CE MOPajy
MOy HaBaTH U3 MPOQHTA KOMITAHH]a, CBE JIOK CE HE JJOCTUTHE TPOITUCAHU U3HOC
OCHOBHOT KaruTtana. Takolje, Apyra 3aKOHOIABCTBA, Ka0 MITO j€ XOJIAHCKO, Cy
HAIIlIa PjelICHe y MPUMjEHH TeCTOBA COJIBEHTHOCTH.

4. 3AKJbYUHA PASMATPABA

Wneja Societas Unius Personae je Ouna 1a ce XapMOHHU3Yje caMO OHO IIITO je&
aTCOYTHO HEOIXOJHO pajyl OJlaKIIarma MPeKOrpaHuYHe PEerucTpamnuje, y3 ocTa-
BJbAME JI0CTA CJI000/Ie HALIMOHAIHUM 3aKOHO/IaBCTBMMA, KOja Cy y3 OBy HOBY
¢dhopmy Morma 3anpkatu Beh kpenpaHe 1mojeqHoCTaB/beHe 00JIMKe IPYIITaBa ca
orpaHu4eHoOM oaroBopHoriirhy uiu ux Tpanchopmucatu y SUP, y3 3anpxaBame
HAIMOHAITHUX CHEeNH(PUIHOCTH, ¢ 003upoM Ha unmheHuIly na SUP Huje Ouo 3a-
MUIIJbEH KA0 HaJ{HAI[MOHAJIHA KoMITaHuja. Mnak, 0Bo HUje 00y3/1a10 UCTHIIAkE
OpojHUX MpHUMjeadn U MPOTecTa, MOCEOHO jaKOT HOTAPCKOT JOOHUja Ip)KaBa y
KOjUMa Cy OHU OWJIU YKJBYUEHH Y MPOIIeC pEerucTpalinje, Kao mro cy themauka u
[llmanwuja, Tako Aa je, ¥ mopes CYyNnpoTHE apryMeHTaIuje 1a 0N HOTapH | J1aJbe
MOIJIM OUTH aHTAXKOBAHH YaK U aKO OM CE IIPEIIO Ha PEKUM MOTIYHE SJICKTPOH-
CKE perucTpalmje, OBa MpUIMIHO HHTEPECAHTHA 3aMHCA0 ITPOTaJIa U MPHjeIIoT
SUP [dupekTuse je OHO MOBYYEH.

Heycnjex mokyiaja kpenpama 1MojeTHOCTaBJLeHOT JPYIITBA Ca OrpaHrde-
HOM oAroBopHouthy Ha HuBOy EBporncke yHuje, HUje, MehyTnM, nokosebao 3aro-
BOPHHKE HJIgje 10jeIHOCTAaBIhEHha yCIOBa OCHUBAKA U TIOCIOBamka 0Be (hopme
MPHUBPEIHUX APYIITaBa, KAKO Yy MOjeIMHUM Jp)KaBama YjJaHHIaMa, TAKO HU Ha
HuBoy EBporncke yuuje. Kao pesynrar gaspmux Hanopa, 2019. ronune je ycBoje-
Ha JlupekTuBa 0 ynoTpeOn AUTUTAIHUX ajaTa U Mpoueaypa y KOMIIAHH]CKOM
IpaBy, C IIHJbEM Ja ce npele Ha MOTIyHU MpoIec eIeKTPOHCKE PErucTpanuje
JIpYIITaBa ca orpaHu4eHoM oArosopHoihy. Takole, Ha HAIMOHAIHUM HUBOMMA

65 M. Neville, K. E. Sorensen, 555.
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je mpuxBaheHa njeja cMameha OCHOBHOT KallUTala, Tako JIa je BehwHa apikaBa
ypeauia KOHIENT KoMmaHuje o 1€, 6110 Kao MmojeTHOCTABILEHOT HITH IPYIITBA
ca OrpaHU4eHOM OAIroBOpHOIIhy y omireM pexumy. CxBaheHo je HauMe, J1a BUTIH
M3HOC OCHOBHOT KaruTaja Oall v He MPeACTaBiba, Y TOIMKO] MjEPH, 3aIITUTY I10-
BjepHIIala, Te Ja CE OHA aJICKBATHO MOYKE MPY KUTH U 3aXTjEBOM CTBapama o0aBe-
3HUX PE3epPBU UJIH YBOHEHEM TECTa COJIBEHTHOCTH KOJI OMIJIO KaKBOT pacrosiara-
Ha IMOBHHOM JIPYIITBA, KA0 HIIP. UCTLIATE JMBUICHIHM HITU CTHIIAHha COMICTBEHUX
yajena.

Tpenn npusiadewa mto Beher Opoja HHBECTUTOpA Ka OBOj TPaBHOj PopMHU
MPHUBPEIHUX JPYIITABA je HACTABJBEH U JPYTUM OOJHIIMMA OJIAKIIHUIA, TIOMYT
Kpeuparma MOJIeNia OCHUBAYKHX aKaTa, 3aXTjeBOM jeTHOCTABHH]jE OPraHU3aI[HOHE
CTPYKTYpE KOMIIaHH]e, jeIHOCTABHU]E MPOLETY PE Ca3uBakba, Ka0o U OTKIIAhamheM
JIpyrux (GOpMaTHOCTH Y BE3H ca OJpyKaBambeM CKYIIIITHHE JPYIITBA, a KOje MOCTO-
j€ KOJl aKIMOHAPCKUX ApyIiiTaBa. Kom jeqHouIaHuX IpyHITaBa nocToje U T0Aat-
HE TIOrOIHOCTH, Kao HITO je HEeMOCTOjamhe OrpaHuYeha y TorIey MOryhHOCTH
pacronarama yajeauMa mpema Tpehum munmma, jep Hema IpyTux 4jJaHoBa KOju
Ou MOTJTTH KOHKYpUCATH Wik OuTH oliTeNeHH OBaKBUM pacrojiarambuma.

[Noxkaszaino ce, cTora, 1a 0jeIHOCTaBIbeHE, YOp3ambe U M0jeh THIEHHE MOCTYII-
Ka OCHHMBAamba, TE CTBAPAHE JOJATHUX MOTOTHOCTH Y OPTaHU3AIN]H U TIOCIOBALY
JIpyIITaBa ca OrpaHuYeHOM OITOBOPHOIIINY, HETBOCMHUCIICHO JJOBOJIHU JI0 MOjavyama
npeay3eTHHYKe aKTHBHOCTH U ToBehama Opoja HOBHX JpyITaBa ca OrpaHuye-
HOM ozroBopHorthy. To je mpakTHYHO JTOBEJIO JI0 TAKMHUYCH-a piKaBa Ha HUBOY
EBporicke yHHje, y TOCThEIHbHX MIETHACCTAK TOMHA, Y BPIICHY peOpMH HAIU-
OHAJIHUX 3aKOHOJIaBCTaBa, CBE Y IMJbY CTBapamha IITO MOBOJbHU]JET aMOUjeHTa 3a
OCHHBAE U MOCIIOBAE OBOT OOJIMKA MPUBPEIHUX JIPYIITABA U 3a][PIKaBaAHEC
HWHBECTUTOpPA y rpaHuiiama aomahe npuspese.
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Reform Processes Regarding Limited Liability Companies in
Legislation of European Union and its Member States

Abstract: Unlike national legislations, at the level of the European Union, more
detailed regulation of limited liability companies is lacking. However, in the last
twenty years, there has been a trend of facilitating the establishment and business
conditions of this type of companies, as the most suitable form for conducting such
a process. The author presents and analyzes development and implementation of
the idea of mitigating the conditions for the establishment of limited liability com-
panies, especially through the creation of its special form — a simplified limited
liability company. It is stated that better results were achieved at the national
level, but also that there were progress at the level of the European Union, espe-
cially in terms of creating possibility for full electronic registration. It turned out that
all efforts in this area have led to an increase in the number of newly established
limited liability companies and especially their subtype of simplified companies.

Keywords: limited liability company, societas unius personae, simplified
limited liability company, electronic registration.
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