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Canceinax: Ciiopeone uunudbe moly ce dehunucaiuu Kao Yiancka ooasesa
YIaHaA OPYWIUBA C OZPAHUYEHOM 002060pHOWY Koja je Upeyseilia 0CHUBAUKUM
axtom, uuju ipeomeiu Mocy ouiiu YuHuode HOBYAHOZ Kapakiuepa u, Uil HeHOo8-
YanoZ kapaxidepa (ilo Upasuy ¢y HeHO8UAHOZ Kapaxiepa) Koje UMajy UMOBUHCKY
epednociu u moly 0a 6yoy iipeomeiu iynosadicre obnuzayuone oovasese. Ciiopeo-
He YuHudbe, Kao 00UPUHOC HOCI08ARY UPUSPEOHOZ OPYMINEA, HUCY HOCEOHO
pedynucane y 3axkony o ipuspednum opywiieuma. Ilo ceojoj tipupoou oséa oba-
6e3a paznuxyje ce 00 obasese yiliaie 00HOCHO YHOWeIbA y102d, 0bagese epuiervd
000atuHUX VIIAiud, Kao U 0asara osajmuya opyuliugy. Bpuiere cilopeOnux
YuHUOOU je mo2yha dodaiuna 0base3a Uiana Opywilea ¢ 0ZPAHULEHOM 002080P-
nowhy Koja ce yiusphyje u uuja ce caopacuna oopehyje uck/byuuso 0CHUBAUKUM
axuom. Ilpeyzumarsem obasese epuierba ClopeOnux YuHuOOU uzmel]y uiana Koju
Jy je ipeyzeo u Opywiniea naciuajy clieyuuunu CluaitlyCHOUpasHu u 00aucayuo-
HU 00HOCU U Tlocaeduye Koje U3 ruX Upouciuuuyy.

Kayune peuu: unancke obasese, ciiopeoue wunuobe, ClailyCHOUpasHe io-
creduye, 0OaUCayUoOHOUpPasHe Hocieduye.

1. TIOJAM U KAPAKTEPUCTUKE CIIOPEJIHUX UMHW/IBU

CriopeiHe YMHUI0E, Ka0 JIOPHHOC MOCIOBakbY TPUBPEIHOT APYIITBA, HACY
noceOHO peryircane y 3aKoHy 0 IPUBPEIHUM ApyIuTBEMa (1asbe y Tekety: 3I1JT).!
3I1/] mopen obaBe3e YMHUIOE yIOTra peryJIHIle joIT caMo 00aBe3y BpIlIeHka J0/1aT-

! 3akoH 0 mpuBpenHUM ApymTBUMa (1asbe y pycrorama: 3I1/T) Cnyx6enu rnacuuk PC,
6p. 36/2011, 99/2011, 83/2014-ap. 3axon u 5/2015.
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HUX yruiara.” nak, mope/ HaBeIeHUX WIAHCKUX 00aBe3a, CopeiHe YnHuI0e ce
y nomahoj v cTpaHOj TUTEpaTYPH, a IOHEKAT U Y 3aKOHUMA KOjUMa Ce PeryJIuiie
MpaBHU T0JI0XKA]j APYLITaBa C OrpaHHUEHOM OJIrOBOpHOIIThy, oMUy kKao Moryha
YTaHCKa 00aBe3a YiIaHa/dIaHOBa APYIITBA ¢ OTPAHMYEHOM OATOBOpHOMIIhY.3

Y ynopernHoM mipaBy cpehy ce 1Ba pexrmMa peryircamba CIOPESIHUX YHHUIOH.

[Ipema jenHomM, criopesHe YMHUAOE CMaajy y MUpPY TPYIy T3B. JOAaTHUX
YUHUAOU. Y CIIydajy TaKBOT peryiucama OHEe ce Kao MoJaTHE YNHHUAOE, ITope
JOMATHUX YMHHUI0U Y HOBIY (y HAIlIEM MpaBy 00aBe3a BPIICHA TOJaTHUX yIlia-
Ta), CBPCTaBajy y JA0JaTHE HEHOBYAHE YHHUI0EC.*

[Ipema apyrom pexuMy peryiucama OHE Ce CBPCTaBajy y MOCEOHY TPyIy
YJIAaHCKMX 00aBe3a U HA3WMBAjy C€ CIOPEIHUM YHHHI0aMa Koje MOTy OUTH KakKo
HEHOBUYAHOT, TAKO M HOBYAHOT KapakTepa. Y TaKBOM MPaBHO PEKUMY peryJnca-
a, HE3aBUCHO 011 KapakTepa o0aBe3e, Tj. Ja JU MPEeaMET CIIOPSIHUX THHUION
MOr'y OMTH caMO HEHOBYAHA UJTH U HOBUAHA JIaBatbha, PaBHA IPUPOJIA CIIOPETHUX
YHHUIO0M pa3uKyje ce 01 00aBe3e BplIeHkha J0AaTHUX yIuiara. Y HEMadKoM IpaB-
HOM CHCTEMY Pa3jINKyjy ce IBa IMIpaBHA HHCTUTYTA: CIIOpeaHE YUHUI0C (HEM.
»Nebenpflichten*)’ u nonarue yruiare (Hem. ,,Nachschiisse*).5

CxBarame Ipupoje CIIOpeTHNX YNHUAON y OBOM pajay 3acCHUBA C€ HA JIPY-
TOM IIPaBHOM PEKUMY peryimcama. [Ipema Tome, criopetHe YNHHA0E MOTy ce Jie-
¢$uHECATH Ka0 YJaHCKa 00aBe3a ujlaHa JpyIITBa ¢ OrpaHMYEHOM OATOBOpHOUIhY
KOja je mpey3eTa OCHUBAYKUM aKTOM, YHjH MTPEAMET MOTY OMTH YNHHA0E HOBYA-
HOT KapaKTepa U, WM HEHOBYAHOI KapaKTepa Koje MMajy MMOBUHCKY BPEIHOCT
M KOje MoT'y Jia Oyly mpeIMeT IMyHOBa)KHe oOIurainnoHe odbasese.

Jlakie, OUTHe KapaKTepHUCTHKE 00aBe3a BPIICHa CIIOPESTHUX YHHUIOHU Cy
ciienehe: 1) To je unancka o0aBe3a uiaHa APYIITBA C OTPAHUYEHOM OATOBOPHOIINY;
2) [IpaBHM OCHOB IIpey3uMama 00aBe3e je NCKIbYYMBO ocHUBa4YKH akT 3) To cy
YUHUA0E HOBYAHOT W, NI HEHOBUAHOT KapaKTepa Koje Majy MMOBHHCKY BpEI-
HOCT U MOT'y Jia Oyy peMeT IIyHOBaKHE o0IHraione odasese.

2 O oGaBe3u Bpiewma nogatHux ymuara sua. 3I1J1, wi. 178-180.

3 Bua. Zakon o trgovackim drustvima Republike Hrvatske, Narodne novine RH (nasbe y
¢dycnorama: ZTD RH), br. 111/93,34/99,121/99,55/00,118/03,107/07,146/08,137/09,125/11,152/11,1
11/12,68/13,110/15, wi.391. u 3akoH 0 IpyHmITBUMA C OrpaHrdeHoM oarosopHourhy Casesne Perry-
onuke Hemauke (Gesetz betreffend der Gesellschaft mit beschriankter Haftung, RGBI. Nr. 58/1906,
BGBI. Nr. 577/1921, 246/1924, 982/1938, 988/1938,1999/1938, 190/1954, 196/1964, 82/1974,
422/1974, 320/1980, 545/1980, 371/1982, 475/1990, 10/1991, 532/1993, 153/1994, 262/1996, 680/1996,
106/1997, 114/1997, 125/1988, 142/2000, 97/2001, 98/2001, 161/2004, 59/2005, 120/2005, 103/2006,
72/2007, 70/2008, 58/2010, 111/2010, 53/2011 — nasse y Texcry u pycHorama: GmbHG).

4Bua. ZTD RH, ui. 391.

SBug. GmbHG , § 3 Abs. 2.

% Bux. GmbHG , § 26-28
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[IpBo, ped je o wranckoj obase3n. OHa TEPETH caMO OHOT WIaHA APYIITBA
KOjH jy je mpey3eo, a He CBe WiaHoBe ApymTBa. [lakie, oBa o6aBe3a Besyje ce 3a
noceioBame ojipel)eHor ynena y IpymTBy ¢ OrpaHUYCHOM OJIOBOpHOIINY IO
OCHOBY KOjer je TakBa o0aBe3a mpeysera. O0uM 00aBese BpIIeHa CIIOPEJHUX Y-
HUJIOW HE 3aBHUCH O] IIPOIICHTYaTHE BPEAHOCTH y/elia KOjU WIaH Toceayje y Ipy-
LITBY C OTPaHUYEHOM OATOBOPHOIINY, Ka0 LITO je HIIP., O IPaBUITY, CIIy4aj KOX
obaBe3e BpIlIEma IOJaTHUX yIuIaTa y apymrrso.” ObaBesa BpIIema CIOPETHUX
YHHU0U, TIO IPaBHITY, BE3yje Ce 3a CBOjCTBO JIMYHOCTH WiIaHa APYIITBa (HU3HUKO
WJTH TIPaBHO JIUTIE) KOjH jy je Tpey3eo. To 3Haum 1a ce y Be3u ca BPIICHEeM HaBe-
neHe obaBe3e n3Mehy wiaHa ¥ JpyHITBa yCIOCTaB/ba OAHOC TyOOKOT y3ajaMHOT
MOBEPEa — OJTHOC intuitu personae. Y CKIaay ca THM y CIIy4ajy MpeHoca yjena
TOT YJIaHA WJIM TIPABHOT ClIeJOSHUINTBA YTJIABHOM CE IIPOIUCYjy mocebHa orpaHu-
Yera (3aKOHCKa® MiIn OHa yTBpheHa OCHUBAYKUM aKTOM).

Jpyro, mpaBHU OCHOB Npey3uMamba 00aBe3e je HCKJbYYUBO OCHUBAUKH aKT.
OBa obaBe3a MOKe J1a ce Impey3Me jOIIT MPHITKOM OCHHUBAaba IPYIITBA MITH KacHU-
je Ha OCHOBY M3MeHe ocHuBa4Kor akta.” OGaBe3a BpIICHa CIIOPEAHUX YNHUIOH
HUKaJa ce HEe MPey3ruMa CKYTIITHHCKOM OJITyKOM, YITUCHUM YTOBOPOM WIIH He-
KUM JIPYTHM [TPAaBHUM TIOCIIOM.

Tpehe, ped je o ymHMIOaMa HOBYAHOT W, HJIM HEHOBYAHOT KapakTepa Koje
MMajy HIMOBHHCKY BPEIHOCT U KOje MOTY OUTH MpeaMeT TyHOBaXKHE 00IHUTralyoHe
obame3se. Y Be3m ca mpeaMeToM obaBe3e Onhe BuIe peun Ha TOCEOHOM MECTY.

[Ipey3umemeM obaBe3e BplICHa CIOPEAHUX YMHUAOH 32 4iaHa KOju jy je
MIpey3€e0 U IPYIITBO HACTA]y CIICIHU(PUIHN CTATYCHOIIPABHU M OOJIMTAITHOHH O]I-
HOCH | TOCTIeUIE KOje U3 BUX MpoucTudy. CTaTyCHONPaBHUX MOCIEANIA UMa
Hekonuko. [IpBo, o6aBe3a HCIymema CIopeaHe YHHUI0E Be3yje ce 3a MpaBHY
CyAOHHY yJiena 4jlaHa Koju je o06aBe3y mpey3eo. Y ciiydajy mpeHoca yaena CTHLA-
Jai npeysuma 00aBe3y BpIIeHka CIIOPEIHUX YUHUI0H, N3y3€eB YKOJIHUKO ce pau
0 CTpOro JU4YHUM obaBe3ama. CTora ce y ciydajy IpeHoca TaKBOT yjesna yriaB-
HOM IPOIHKCY]y OrpaHuYeHha (HITP. CArNIACHOCT JPYIINTBA 33 IPEHOC TAKBOT yJiena
tpehem nuiy). C 063upoM Ha TO 11 je ped 0 YIaHCKOj 00aBe3u oBpeaa oBe 0ba-
BE3e MOKE MPE/CTaBJhbaTH BaykaH (OMpaB/aH) pas3Jjior 3a UCKIbYYCHE TOT YJiaHa
U3 APYILITBA.

OO0ITaoHoIpaBHE MOCIEAUIIE 3aBUCE O KapaKTepa Impey3eTe o0aBese u
Ha BUX CE IPUMEHY]y OIIITA ITPaBHIIa OOIUTallMOHOT TIpaBa. Pasnuka je, mely-
THM, Y TOME IIITO j€ Y CITy4ajy mpey3uMarmba 00aBe3e BpIemha CIOPSTHIX THHUI0N
ped 0 uJaHcKoj 00aBe3M MPEY3€TOj Ha OCHOBY OCHMBAUYKOT aKTa, a HE 10 OCHOBY
HEKOT IPYTOT IPaBHOT Toca (HIIp. yTOBOpa O 3ajMy, YTOBOpa O JUCTPUOYIIHH

7 Bun. 311/, 4. 178, ct.1.

8 Bung ZTD RH, un. 412, cr. 4, peu. 2.

 Bua. Welf Miiller, Burkhard Hense (Hrsg), Beck ‘sches Hanbuch der GmbH — Gesellshafts-
recht — Steuerrecht, Miinchen 1995, 305.
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pobe u np.). Y ciydajy nmpey3uMama KJlacCHuHe 00aBe3e 1Mo OCHOBY HEKOT IPyTOor
MPABHOT MOCJIa HE HACTajy HUKAKBe YWIaHCKe 00aBe3e, HUTH KpLIeHke Te 00aBese
MOYKE UMaTH OUJIO KaKBE CTATYCHOIPABHE MOCIEIHIIC.

Haxo ce nmpaBHO HA3MBajy CIOPEAHUM YMHHI0aMa, OHE Cy EKOHOMCKH YECTO
Ba)XKHHU]jE 01 00aBe3e YMHUIOE yiora 4jaHa y APYIITBO. 300T BUX CE HEPETKO
YTOBOPOM O OCHHUBamYy ofpelyje Behnm o0uM npaBa uiaHa Koju BPLIH CIIOPEIHE
YUHUJ0E Y OJHOCY Ha MPOICHTYaTHY BPEIHOCT yJIieNa TOT YjaHa Y OCHOBHOM
KamuTaay APYIITBA KOJU je 10 MpaBUily JeTSPMHHUCAH BpeaHOIIhy ynucaHor
ynora (HIp. mpaBo Beher yuentha y pacmonenu T0OUTH y OJHOCY Ha OHO IITO OU
My WHaue MPHUIAIo IpeMa cpa3Mepu BPEIHOCTH yAesa Tj. IPOLEHTYaIHOM yue-
mhy 4jlaHa y OCHOBHOM KaIlUTaJTy APYIITBA) WK Ce€ IMpeaBuha mpaBo Ha Behu
MPOLCHAT yJelia y OAHOCY Ha BPEIHOCT YITUCAHOT yJiora (0ACTyname 0 Kopesna-
IIHj€ BPEIHOCT yJIora — BpETHOCT y/Iema).

2. PA3JIMKE Y OJHOCY HA OBABE3Y UMHU/IBE VJIOI'A,
OBABE3Y BPIIEHA JIOAATHUX YIIJIATA 1
[NO3AJMULIE YIAHOBA JIPYIITBA

2.1. Pazuke y ogHoCy Ha 00aBe3y YnHHMAOe yJaora

O06age3a ynHU0E Tj. yIIJIaTe WJIM YHOCA YJIOTa je OCHOBHA WaHCKa 00aBe3a
KOja ce mpey3uMa OCHUBAYKHM aKTOM WJIM Ha HEKU JPYTH HAYUH — YITUCHUM
yroBOpoM (YrOBOPOM O yJjlaramy) O OCHOBY OJJIyKe O 1moBehamwy OCHOBHOT Ka-
nuTaga HoBuM yiosuma.'? JemHako kao u 06aBe3a BpIlekha CIOPEIHNX YHHHIIOH,
npey3uMame OBe 00aBe3e HMa KaKo CTaTyCHOIIPaBHE TAKO U OOJIHMTallHOHOIPaB-
He nmocnenuie. Mnak, uamel)y oBe iBe o0aBe3e MocToje CymTHHCKE Pa3InKe.

[IpBo, 06aBe3a BpIIeHa CIOPEIHUX YHHUION MOXKE C€ IPEY3EeTH UCKIBYYNBO
Ha OCHOBY NMPBOT OCHUBAYKOT aKTa TPUIUKOM OCHUBAA JIPYIITBA UIH KaCHUjE
Ha OCHOBY M3MEHE OCHHMBayKor akta. O0aBe3a yriaTe WM yHOCA yJora Imopes
OCHHUBAYKOT aKTa MPUINKOM OCHUBaMa JPYIITBA, KACHH]E CE MOXKE MPEY3ETH, HE
Ha OCHOBY M3MEHE OCHHMBAYKOT aKkTa, Beh 10 OCHOBY YIHCHOT yroBopa (yroBopa
0 yJllaramy) Ha TeMeJby OJITyKe O moBeharmy OCHOBHOT KaliTa a HOBUM yJio3uMa.!!

Hpyro, obaBe3a BpIIcHa CIOPEIHUX YHHHIOM TEPETH CaMO OHOT uJiaHa
JIPYIITBA KOJH jy je pey3eo, IOK 00aBe3y YIIaTe WK YHOIICHA YIIora MPHITUKOM
OCHHUBama Mpey3rMajy CBU OCHHBAYH JIPYLITBA.

Tpehe, HakHATHO TIpey3UMamke 00aBe3e BPIICHA CIOPSTHUX YHHHIOH HA
OCHOBY M3MEHE OCHMBAYKOI aKTa HE yTHYE Ha BPEIHOCT OCHOBHOT KamuTaia. C
JIpyTe CTpaHe y cliyuajy nmpey3uMama 00aBe3e yIiare Win yHOCa yora o OCHOBY

10 By, 3111, ui. 46.
' Bup. 311, . 46 u un. 146.
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YIUCHOT YroBopa (YroBopa o yJaramy) U yCHelHO CIPOBECHOT TIOCTYIIKA 10~
Behama OCHOBHOT KamuTaja J0Jjia3u 10 MPOMEHEe BPEAHOCTH OCHOBHOT KamuTasia
Tj. BBETOBOT MOBeharba, jep OCHOBHH KaITUTaJ JPYIITBA C OTPAHUICHOM OITOBOP-
Hourhy YMHU HOBUaHA BPEAHOCTH YIUCAHMX YJIOTa YJIaHOBA Y APYIITBO Koja je
pETHUCTPOBaHA y CKIIAAy Ca 3aKOHOM O PETUCTpaIuju.!?

YeTBpTO, 00aBe3a BpLICHA CIIOPEIHUX YHHUIOU je cneun(uIHa yTOIUKO
IITO Ce, TI0 TTPaBHIIY, BE3yje 3a JIMYHOCT WIaHa Koju je mpey3uma. Ctora ce y ciry-
Yajy mpeHoca y/ena 4jiaHa KojH je Mpey3eo TakBy 00aBe3y yIrilaBHOM MPOIUCY]Y
oTrpaHWYeHa (HIIP. CarjIaCHOCT APYIITBA 32 MPEHOC TaKBOT yaena Tpehem nuiy)
MPUITMKOM TIpeHoca yzena, He caMo Ha Tpehe nuie n3BaH apymTsa, Beh u Ha aApy-
TOT YJIaHa JIPYyIITBA.

[leto, mpema 311 /] mpeameT oGaBe3e yIuiaTe UM yHOCA yJ0ra y IpyLITBO C
OTPaHHUYCHOM OJI'OBOPHOIINY MOTY OMTH HOBAI| MJIM HEHOBYAHH YJIO3H, aJTH UC-
KJBYUHBO y cTBapuMa u npasuma.'? [Ipenmet o6aBese BpIlieha CIIOPEIHIX YHHHUI-
Ou Mory OWTH | paz B yCiyTe (HIIp. paj 3a JPYIITBO O€3 3aCHUBarha PaIHOT OTHO-
ca WJIM 3aKJby4eHa MEHAIEPCKOT YTrOBOPa), I/ie je MPaBHU OCHOB Mpey3uMarba
OBHX 00aBe3a UCKJbYYMBO OCHUBAYKH aKT.

ecto, mpaBuia y Be3u ca 00aBe30M YIIJIaTe WIIM YHOLICHEM YJIOra MHOTO
Cy CTPO’KH]ja M MIPOITHCaHa Cy 3aKOHUMa KOjuMa ce ypehyje mpaBHH TI0TI0%kaj IPy-
HITaBa ¢ OIPaHUYCHOM OJTrOBOPHOLINY (HIP. KPajibi POKOBHU 3a U3BpLICHE 00a-
Besel4, 3abpana mospahaja yiora unn ociobahama ox 06aBese YMHMAOE yiIora
y BE3H ca MpaBujiaMa O O4yBakby BPEIHOCTH OCHOBHOI KamuTanials, mpaBuia y
BE3M Ca MCKJBYUYEHEM UlaHa U3 IpyInTBa'® u c¢i.). YV ciyudajy moBpene obaBese
BpILICHa CIIOPEIHUX YNHUAOU CTaTyCHONIpaBHE Mocieauue npeasulajy ce ocHu-
BaYKUM aKTOM.

KoHnauHo, IpyIITBO HE MOKE WIaHy BPaTHTH YyJIor (3abpana roBpahaja yiora)'’,
HUTH T'a y TIOTITYHOCTH WJIN JSTUMHYHO OCTIO00UTH O 00aBe3e yIiaTe OJHOCHO
yHolema'® yiora, 10k je kox o6aBe3a BpIewka CIOPSTHUX YHHUA0U TO Moryhe
VYMHHUTH Ha OCHOBY M3M€EHE OCHHBAYKOT akTa.'”

Haxkiie, 06aBe3a BpILeHa CIOPEIHUX YMHHUIOU je, IO IPaBuiLy, Jo1aTHa oda-
Be3a KOjy WJIaH MOXKE Jia IIPey3Me OCHUBAYKHM aKTOM IOpe]l OCHOBHE 00aBe3e Bp-
nrema ynHuAoe yinora. CaMo n3y3eTHo je Moryha cuTyauuja y Kojoj 4iaH ApyIITBa
KOjU HHWKaza HHUje Mpey3eo o0aBe3y yIUiaTe MIIM yHOCA yJIoTa IpeMa IpyIITBY,

12 Bug. 31/, un. 44, cr. 3.

13 By, 3111, un. 45, cT. 3.

14 Bup. 31/, un. 46.

15 Bup. 31, ui. 46 u 60.

16 By, 3T/, wi. 48, cr. 7 1 ui. 195.

7 Bup. 31, ui. 60, cr. 1.

18 Bup. 31/, wi. 46, ct. 3.

19 Olga Bogdanovi¢, ,,Dodatne ¢inidbe u drustvu s ograni¢enom odgovorno$éu®, Pravnik
— Casopis za pravna i druitvena pitanja 1/2013, 164.
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mpey3Me o0aBe3y BpIIeHa CIIOpEeTHNX YUHUAOU. To je cuTyanmja y Kojoj je of-
peheHo snie nmocTano WwiaH APYIITBA CTHIAKEM y/ela 0] HEKOT JpyTor YjaHa
JIPYIITBA MO0 OCHOBY KOjer je yior Beh 010 y MOTIYHOCTH yriaheH Uiu YHeCeH,
a cTUIAJAI yaena (HOBH YJaH JIPYLITBA) 10 OCHOBY M3MEHAa OCHMBAYKOT aKTa
npeys3Me 00aBe3y BpLICHha CIIOPSIHUX YNHUI0U IIPeMa IPYIITBY.

2.2 Paziiuke y oqHOCY Ha o0aBe3y Bpllela J0JATHUX yIJIATa

JonarHe yrare cy HOBYaHU U3HOCH KOj€ WIAHOBH JIPYIITBA C OTPAHUICHOM
onrosopHomthy ymiahyjy y ApyIITBO Ha OCHOBY MOCEOHE OIITYKE CKYTIIITHHE
NIpyIITBa, a y CKiIagy ca ocHuBaukuM akTtoM. I/, mehyTtum, ogpehyje ma ce
obaBe3a BpIIEHA IOAATHUX yIUIaTa MOXKE YCIIOCTABUTH aJITEPHATUBHO OTYKOM
CKYIIIITHHE UM OCHUBAYKUM aKTOM.?"

CrmuHoCTH M3Mel)y 1oaTHHX yIulata v CIIOpeTHUX YMHNA0M cy Hajsehe kana
ce o0aBe3a BplICHa CIOPEAHUX YNHUAOHU BpIK y HOBIy. OBO cTOTa jep je mpen-
MeT o0aBe3e y TOM ClIy4ajy UCTH, a BpIleHmhe 00ejy IOMEHYTHX o0aBe3a He yTH4e
Ha nioBeharme OCHOBHOT KaluTalla, Kao IITO je TO CIy4aj ca 00aBe30M yIjiaTe uin
yHolemwa yiora. Mnak, usmely ope e o0aBe3e nmocToje 3HauajHe pasiiuke.

[IpBo, y Hamem npaBy o0aBe3a BplIeHka JOAATHUX yIUIATa je€ U3PUUHTO pe-
rynucana oxapendoama 3I1/], nok je obaBe3a BpilcHha CIOPSIHUX YHHUIOU TIpe-
MyIITeHa UCKJBYYHBO ayTOHOMHO] PeryJlaTUBHU ApyIITBa (Moxe Outn ompehena
Y OCHHBAYKOM aKTy).

Hpyro, kao mTo je Beh HaBeaeHO, 00aBe3a BpIICHa CIIOPETHUX UHHUIOU
MOXKE Ce TIPey3eTH UCKJbYYHMBO OCHMBAYKUM aKTOM, JIOK c€ KOHKpeTHa obaBe3a
BpIIEHA JOMATHUX YIUIAaTa, HA OCHOBY IPETXOIHOT oApelera 0CHOBa y OCHHBAY-
KOM aKTY, 110 TIPaBHITYy, TPEy3HMa CKYMIITHHCKOM OJITTYKOM.

Tpehe, nako y nojeinHuM NpaBHUM CHCTEMHMa MOCTOjH MOTYRHOCT mpey-
3uMama 00aBe3e CropeJHUX YNHUI0U U Y HOBILY, Hajuerhe je mpeAMET BpIIeHha
CHOpEeHUX YMHUI0M HeHOBYaHa oOaBe3a. O0aBe3a BpIICHa JOAATHUX yIilaTa
HCKJBYYHBO CE€ BPIIH y HOBITY.!

UYerBpTo, 00aBe3a BpIleHa NOJATHUX yIJIaTa, o MpaBHily, OAHOCH Ce Ha
CBE YJIAHOBE JIPYIITBA U Ka0 TaKBa, 10 MPaBUITy, YTBphyje ce jelHOrIacCHOM O/~
JYKOM CKYTIIITHHE?? 3@ CBE WIAHOBE JIPYIITBA CPA3MEPHO BPETHOCTH HHXOBUX
yZena, OCHM YKOJIMKO OCHMBAUYKMM aKTOM HITH OJUTYKOM CKYTIIITHHE HHje onpehena
npyra4uja cpazmepa.?? Jlakie, 06aBe3y Bplieha JOIATHUX yIlIaTa, 0 IPaBuIy,
npey3uMajy CBH WwiaHoBH ApymrTea. C apyre cTpaHe o0aBe3a BpIICHa CIOPSTHIX

20 Bun. I/, wi. 178, cT. 1. V Be3u ca KpUTHKOM OBAKBOT IPABHOT PEIICEha BUACTH OIIIHP-
Huje xox Cresan [lloropos, ,,Peadupmanuja gonaTHUX (IOMyHCKUX YIUIATA) y TIPaBY IIPUBPEIHIX
npymrasa Peyonuke Cpouje’, 36opuux padosa [lpasnoZ gaxyniueiia y Hosom Cady 2/2012, 19.

21 Bupg 3110, un. 178, c. 3.

22 By 311/, 4. 178, cr. 4.

23 Bup. 3111, . 178, cT. 1.
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YUHUAOH j€, TI0 TIPaBUITY, IMYHOT KapaKTepa U TEPETH caMo jeTHOT WA HEKOJIH-
LIUHY Y4JIAHOBA, & PETKO Ce OJHOCH Ha CBe WaHOBe ApyurTea. [lopen Tora u kaga
00aBe3y BpIICHa CIIOPESIHIX YUHUION MTPEY3UMajy CBH UJIAHOBH JIPYIITBA, T
o0aBe3e He MOpajy OUTH cpa3MepHe BPEAHOCTH yaea. Tume ce He KPILU HaueIo
JjeTHAKOT TI0JI0Kaja YWIaHOBA Y IPYIITBY jep C€ Y3 CarylaCHOCT YiIaHa MOXKE CTa-
BUTHU U Y HETIOBOJBHU]JU TIOJI0XKA] O] IPYTHX.

ITeto, m3Bpmene nomatue yriate npema 311/] mory ce KoHBEpTOBAaTH y
OCHOBHHU KaluTaJj y MOCTYINKY rmoBehama OCHOBHOT KanuTala JpyIlITBa IpeTBa-
pameM JIOJaTHHX YIJIaTa y OCHOBHH KaluTajl APYIITBA C OTPAHUYEHOM O OBOP-
Homrhy?4, TOK je TakBa MOryhHOCT PeTKOCT Kajia je ped 0 YHHHu0aMa Koje Cy
peaMeT o0aBe3e BpIeHa CIIOPeIHIX YUHUI0N. M3y3eTak je ciydaj Kajaa HeHa-
MHUPEHO MOTPaKUBAKE WiaHa IpeMa APYIITBY KoOje je HaCTaJIo 10 OCHOBY BpIlie-
a CIIOPETHNX YUHUAON MOJKE Jla C€ KOHBEP3HjOM IIPETBOPH Y OCHOBHHU KalUTAaI
JPYIITBA Ka0 U OUIIO KOje APYro MOTPaXKMBamE MPeMa JIpyIITBY.>

[lecTo, momatHe yriaTe ce HadeTHO Bpahajy 4jJaHOBMMA U y JPYIITBY CE
3aJpKaBajy caMmo JOK Cy NoTpeOHe, HIp. JOK HETUKBHUIHOCT HE Tpole.

Konauno, mpuBpenne GyHKITMje OBUX IBEjy YIAHCKUX 00aBe3a ce pa3IuKy-
jy. Jok ce obaBe3a Bpiema T0JaTHUX yIlaTa IpeAy3uMa paau MpeBasuilakemha
TpeHyTHe U eBeHTyajHe Oymyhe HEMMKBUIHOCTH APYIITBA WM Paad MOKpuha
rybuTaka, npuBpeaHa ¢pyHKIHja o0aBe3e BpIICHa CIOPEIHUX YMHHUIOH je pa-
3HOBpCHA W 3aBHCH O] caapxnHe obaBe3e. CBakako qupekTaH edekat odaBese
BpLICHA CHOPEAHUX YHHHUIOU HE OJJHOCH C€ Ha MTPEBA3MIIAKEHE HETMKBUTHOCTH
IpyIITBa WK okpuhe ryouTaka, Beh uMma apyre npuBpentae GyHKIHje (HIIP.
UCTIOpyKa CUPOBUHA JIPYIITBY, PYKakbe yCayTa APYIITBY, pajl 3a IPYLIITBO Oey
3aCHHBama PagHOT OHOCA U CIL.).

2.3. Paziuke y o1HOCY HA MO3ajMUlle YJIAHOBA APYIITBA

Hajsehe cmuanocTH moctoje u3mely mozaMmuiie diaHa IpyIITBa U CIOPSTHUX
YUHUJIOU KOj€ CE BPIIC Yy HOBILY.

[IpBo, kao mrTo je Beh HaBeAeHO, Y cly4ajy Mpey3uMama o0aBes3e BpIIeHha
CIIOPEAHMX YNHUOU ped je 0 YIAHCKOj 00aBe3H Mpey3eToj Ha OCHOBY OCHHBAY-
kor akta. ObaBe3a maBama 3ajMa IPYIITBY HACTAje Ha OCHOBY YTOBOpa O 3ajMy Ha
KOJU ce IIPUMEmbY]jy OMILTA MTPpaBuia 00JIMTrannoHor npasa. Hopme komnanujckor
npaBa Koje OJIHOCE Ha M03ajMUIIC YJIaHOBA JIPYIITBA YIIIABHOM CE€ OHOCE CaMO
Ha [TPaBHU I10JI0%KA]j 3ajMOJIABIIa WIAaHA U BETOBOT MOTPAKHUBAhA Y EBEHTYATHOM
CTEYajHOM MOCTYIKY M MPOIMHUCYjy CE€ PaIy 3alITHTE MMOBEPUIAla IpyImTea.?® Y

24 By 311, 4. 146, ct. 1, Tau. 5.

25 Bup 311/, ui. 146, cr. 1, Tau. 3.

26 Buj. 3akoH o cTeudjy, ,,Ci. [macauk PC*, 6p. 104/2009, 99/2011 — np. 3akown, 71/2012 —
oJUTyKa YcTaBHOT cyna, u 83/2014, un. 54, ct. 4.
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CITydajy pey3uMarka o0aBe3e JaBama 3ajMa JPYIITBY He HACTA]y HUKAKBE UITaHCKE
obaBe3e, HUTH KpIIeHe Te 00aBe3e MOXKe UMaTh OMII0 KaKBE CTaTyCHOIIPAaBHE
nocnenuie. [IpagHe mocneauiie yroopa o 3ajMy u3Mel)y uiana qpyITsa Kao 3aj-
MOJIaBI[a U JAPYIIIBA KAO 3ajMOITPUMIIA UCKIBYUYHMBO Cy OOIUTAIIMOHOMPABHE TIPUPOIC.

Jpyro, CIMYHO Kao U 0JaTHE yIuiaTe, GUHAHCHPAE TYTEM 3ajMa Ipeay-
3MMa ce UCKJBYUHMBO pajy MpeBa3uiIakeha TPEHYTHE U eBeHTyasHe Oyayhe He-
JUKBHUIHOCTH JAPYIITBA MM paau mokpuha ryouTaka, I0K je mpuBpeaHa GyHK-
nuja ob6aBese BpLICHA CIIOPEIHUX YUHUA0M Pa3HOBPCHA M 3aBUCH OJ] CaJpyKUHE
obagBese.

Tpehe, ok ce 3ajam, 1Mo MpaBUILY, BPIIU Y HOBILY, CIIOpETHE YHHUAOE Hajuye-
mhe cy HEHOBYAHOT KapakTepa.

3. YTBPBUBABE U CAJIP)KMHA OBABE3E BPIIEBA
CIIOPEJJHUX YMHHN BN

O0aBe3a BpIlIcHa CIIOPESIHUX YUHIIOU YTBPhYje ce NCKIBYYMBO OCHUBAYKUM
aKTOM, I/IHI/IHI/IjaJ'IHO IMPUIIMKOM OCHHBaBa NJIM HAKHAHO HAa OCHOBY U3MCHE OCHH-
BaYKOI' aKTa Ha KOJy je IPUCTA0 YJIaH KOjH je rnpey3uma. [lakie, y ciydajy u3MeHe
OCHUBAYKOT aKTa HEOIXO/IaH je MPUCTAHAK WiIaHa/4JIaHOBa Koje obaBe3a TepeTH.
O6aBe3a Mo)ke OMTH yTBpheHA jeTHOM, HEKOJIUITUHY FJTH CBUM WIAHOBHMA JIPYIITBA.
Nmak, 1 kama ce 0qHOCH Ha BHIIIE JIUIIA OHA TI0 CBOjOj CAAP)KHHHU U 00MMY HEe Mopa
na Oyze jemHaka 3a cBe wiaHoBe Koje moraha. [Ipucranak Moxke OWTH JaT Ha pa3Jim-
YHUTE HAUMHE (HIIP. TIIACAhE 32 OIITYKY O M3MEHH OCHHUBAYKOT aKTa, MJIH Y TOCCOHOM
JokymeHTy). OBO ce OJTHOCH U Ha MOOIITPaBamke 00aBe3e, CBEHTyaIHO oBehame
YTOBOPHE Ka3He, Ha yBol)erhe YrOBOpHE Ka3He HITH CMarberbe HakHae.”” Kao mTo je
rope HaBezieHO, 00aBe3a BPILEHa CIIOPEIHUX YMHUI0M HUKa/Ia ¢ He IPEy3UMa CKYTI-
HITHHCKOM OJUTYKOM, YITUCHUM YTOBOPOM HJTH HEKUM JPYTUM MPABHUM TTOCIIOM.

IIpeaMeT cropeTHUX YHHUIOU Cy YHHHUI0C HOBYAHOT W, MU HCHOBYAHOT
KapakTepa Koje MMajy eKOHOMCKY BPEJHOCT ¥ MOTY Jia Oy/1y TPEeAMET ITyHOBasKHE
obnuranuone obasese. Y TOM CMHUCIy, 00aBe3a BpIICHa CIOPESIHUX YHHHUIOHN
Mopa outn oxpelheHa uim onpenuBa, mpaBHo Moryha u momymreHa. Jlakie, y
BE3H ca IMPEeIMETOM 00aBe3e IPUMEY]Y CE OIIITa IIPaBHiIa OOJUTAIHOHOT (YTO-
BOPHOT) IpaBa. YKOJIMKO je 00aBe3a oipearBa, OCHIBAYKH aKT MOpa J1a Caap Ku
TOJTaTKE 110 OCHOBY KOJUX ce€ OHA MOKe onpenuTn. OCHUBAYKUM aKTOM OH Taja
Tpebaso MpeaBUIETH U JINIIE WIIH OpraH APYIITBA KOjU MMa OBJamheme 1a je
oJIpeH (HIp. JUPEKTOP, HAT30PHU 0J00p MM CKYMIITHHA APYIITBA). YKOIUKO
je obaBe3a ofperBa IPYUITBO je y TpaHuIiaMa O0IUrallMOHUX OJJHOCA MOXKE Ha
pa3yMaH HaunH KOHKpeTn3oBaTh.”® Ha mpumep, uiiaH je mpeyseo obaBe3y jeaHo-

27 3opan Apcuh, ,,Ciopenne o6aBese akiuonapa“, Ipasnu scusow 11/2001, 62.
28 W.Miiller, B.Hense (Hrsg), 305.
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KpaTHE WJIN 00pOYHE UCIIOPYKEe pode MPYIITBY, aJlH je KOJIMINHA poOe Koja je
MpeaMET UCTIOpyKe Ouia camo ofapenuBa. OCHUBAUKHU aKT MOXKE JIa CaAPKU U
onpen0y o0 TOME KaJia TocTieBa oBa 00aBe3a. Y CiIydajy M30CTaHKa TaKBE O penoe
MPUMEY]Y CE OIIITA MPaBUIa OOJUTAIMOHOT MIpaBa Koja 3aBUCE O CaJIPIKIHE
KoHKpeTHe o6aBese. Kana je, mehyTum, yTBpheHno na copenna ynHnmba Tpeda
Jia OyJie M3BpIIIEHA MPE YIHca HOBOOCHOBAHOT JIPYINTBA y peructap (ko Hac AreH-
1ja 3a NPUBPEIHE PETUCTPE) Y3 OCHUBAYKH aKT U HEOMXOJHE PErUCTpaI[HOHE
MpHjaBe PETHCTPATOPY Ce MOAHOCH M A0KA3 Ja je CIOpeaHa YNHN10a H3BPLICHA.
Y oBOM mOMEHY MOXe ce TToByhu aHayoruja ca 06aBe3oM yIniaTe yiora, TIe ce
perucTpaTtopy Takohe 00aBe3HO MOJHOCHU JI0Ka3 O YIUJIATH YJIOra ca MPUBPEMEHO
OTBOPEHOT padyyHa KOl HEKE OJ MIOCJIOBHUX OaHaka, y CiIydajy Kaja je obaBesa
yILJIaTe yJiora mpeyseTa Jo JaHa perucrpaiuje IpyITaa.

Canpxnaa 06aBe3e BpIIeHkha CIOPEAHNX YNHUAON MOKe OUTH pa3HOBPCHA.
OHa MOke OMTH HOBUAHA W, MJIM HCHOBYAHA, Je/THOKpaTHA HJIU TOBpeMeHa (00poy-
Ha)?, y3 HaKHay Win 0e3 HakHaae. Y CBaKOM CIIy4ajy Y 3aBHCHOCTH O] Kapak-
Tepa o0aBe3a a y Be3U ca HCIyHhemheM 00aBe3e BpIIeHa CIOPEIHUX YHHUA0U
MIPUMEBY]Y Ce OIIIIITa IpaBUjIa Be3aHa 3a MojeIMHE YTOBOPE OOJIUTAITHOHOT TTpaBa.
ITpBo, 0baBe3a ce MOXKe cacTojaTH y HCIOPYLH poOe Hili CUpOBUHA (Y TOM CIIy-
4ajy mpuMemyjy ce onmrra mpasuiaa 300 y Be3r ca yTOBOPOM O KYTIOIPOIajH UITH
YrOBOPOM O JIeJly — HIIP. Y BE3U ca NMPAaBHUM HJIA MaTEPHjaIHUM HEJ0CTallMa
pobe u ¢i.).30 Ipyro, mpeamer obaBese MOke OMTH U3BPIIEHE ofpeleHe ycimyre
(Hmp. M3paza NpojeKTHE JOKYMEHTAallMje 3a U3rpaiby 00jeKTa, MOCPEA0Babe MPH-
JIMKOM 3aKJby4eHa YTOBOPa, BPIICHE MTOCIOBOACTBA y ApyInTBy U cir.).! Tpehe,
o0aBe3a ce MOXKE CacTojaTH y IPEHOCY MpaBa Kopuiihema Ha cTBapuMa (IpaBo
KopuIirhema 3eMJBHIITA, TTOCIOBHOT TTPOCTOpa U CIMYHO). YeTBpTO, 06aBe3a ce
MOJKE CaCTOjaTH y YCTYIaky IMOjeIMHUX MpaBa (HIIp. IpaBo Kopulrhema JInIeH-
11e, TIpaBo auCTpudyIHje poode).? Ileto, o6aBe3a Moxe fa Oye ¥ HOBYAaHA (HII.
00aBe3MBamkE HA YHOIICHE YJIOra KOj KacHUjer moBehama OCHOBHOT KamuTaia,
carjlacHOCT Ha penHBeCTHpame Hepacnopehene nobutn, mokpuhe ryourTaxa,
00e30eheme 3ajMOBa U KpeAUTa APYILITBY, AaBalbe rapaHiyja ApyIITBY 3a U3BP-
meme 0obaBe3a apymTea npema tpehuma u ci.).’? llecro, caapxuny obaBese
MOYKE YUHUTH MMOHAIIAK-E YIaHa Ha ofjpel)eH HaYuH (HIIp. y3ApKaBamke O]l BpIIe-
Hha KOHKYPEHTCKE JISNaTHOCTH, 00aBe3a MpeHoca yjena y cliy4ajy nmpey3uMarmba
(dyHKIIM]je 3aCTyama APYIITBa). Y Cllydajy Mpeny3uMama 00aBe3e y3apKaBama
OIl BpIIIeEha KOHKYPEHITHje Ha TPXKUIITY U3BPIIEHE 00aBe3e Mopa OUTH y CKITaTy

» TIpeMa paHHjUM CXBaTamkMMa U PETYIATHBH Y TOjeINHUM 3eMJbaMa OBa 00aBe3a MoXke
OuTH caMO HEHOBUYaHa U MoBpeMeHa. Bua. 3.Apcuh, 64.

30 W.Miiller, B.Hense (Hrsg), 305.

31 Uoun.

32 Y6un.

33 Youn.
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ca IMIIEpaTHBHUM TIPOITUCHMA U3 JIOMEHA ITpaBa KoHKypeHuje.>* Criopeana yu-
HU0a MOXKe OUTH Mpey3eTa U MoJ] OJUI0KHUM yciioBoM. CBe HEHOBYaHE 00aBe3e
Mory OWTH TIpeay3eTe y3 HCIIaTy HaKHa/Ie YIaHy WIIh 0e3 HaKHaJe.

4. TIPABHE IIOCJIEAMIE HENCITY b ElbA OBABE3E

Y OKBHpY YBOIHHX pa3MaTpama HaBe/IEeHO je Ja je ped O WIAHCKO] 00aBe3n
KOja ICTOBPEMEHO MMa M CTaTyCHONPAaBHE U OOIUTAIIHOHONIPAaBHE MOCICAHIIC.

Kana je ped o cTtaryCHONpaBHUM ITOCIEIUIIAMa, TOBPEla — HEUCITY IheHhe
o0aBe3e MOXKe J1a IOBEE /10 UCKJbyUeHa uiaHa u3 ApymTsa. nak, ucKibyuerme
YJIaHa je y OBOM ciIydajy Moryhe caMo Ha OCHOBY OTYKe Cy/a. VICKIbydeme diaHa
Ha OCHOBY CKyHIITHHCKe omutyke mpema 311/ moryhe je MCKIby4unBO y 3aKOHOM Mpei-
BHUl)eHUM CITy4ajeBUMa — IOBpea obaBe3e YMHUI0E yIIora WlK JoaTHe yIuiare.>
Huje monymreHo OCHUBaYKHM aKTOM ITPOLIHPUTH Pa3JIore 32 UCKIbYUCHE O[Ty KOM
CKYIIIIITHHE, TIa HU Y CITy4ajy ToBpelie 00aBe3e BpIIeHha CIIOPEIHINX YUHUIOM.

Pa3n03u 32 HCKIJbyYeHmhEe WIaHa OATYKOM CyJa Cy IBOjaKH.

[TpBy rpymy 4uHe pa3iosu Koju cy oapehenn 3akonoM. [Ipema 3akony, 1py-
HITBO MOXeE Y CYJICKOM IOCTYIIKY Ty’KOOM 3aXT€BaTH HCKJbyUYeHe WiaHa ApyIITBa,
U3 pasJora ,,onpeheHrnX OCHUBAaYKUM aKTOM HJIM U3 JPYyTHUX ONMPaBIaHUX pa3iio-
ra, a HAPOUMTO aKO 4iaH JpYIITBa: 1) HAMEPHO WM IPyOOM HEMaKEkbOM IPOoY-
3pOKyje MTETy APYLITBY; 2) HEe U3BpIIaBa MoceOHe TYKHOCTH IpeMa JPYIITBY
MPOIMUCAHE OBUM 3aKOHOM HJIM OCHHBAUKHUM aKTOM; 3) CBOjUM paJilbamMa HJIH
HPOIYIITAakeM, IPOTHBHO OCHUBAYKOM aKTY, 3aKOHY HJIH JOOPHUM MOCIOBHUM
obuyajuMa, cripeyaBa WK y 3Ha4ajHOj MEPU OTEKaBa IMOCIIOBambe ApyITBa.>® T3B.
3aKOHCKH Pa3Jio3u Cy NPHUMEPUYHO HaBEICHH. 3aKOHCKH Pa3JIo3H Cy KBaIu(uKo-
BaHHM Kao ,,0lpaBIaHy pa3yio3u‘, y3 HaBohewe npuMepa TakBux pasiora. Crora
Cy[I, IpeMa HallleM MHIIIJbEEY, He O Tpebalio /1a olemyje BUXOBY OIPaBIaHOCT,
Beh yTBphyje camo na i onu nioctoje.’’ Kaza je peu o moBpenu 006aBese BpIickHa
CIIOpEeTHIX YUHHION OHa OM Ce MOTJIa CBECTH HA JIBa TOpEe HaBeICHA TPUMEpPHY-
Ha pasjora: CUTyaluja KaJa 4iaH KpIIemheM HaBeleHe 00aBe3e HaMEepHO HIIH
rpyOOM HemakmbOoM MPOY3pOKYyje MTETy IPYIITBY MM Kaaa yciex KpIiemha Te
o0aBe3e MPOTHUBHO OCHUBAYKOM aKTy KOjUM je OHa yTBpheHa, cripeuaBa Uiy y
3HAYajHO] MEPHU OTEeXKaBa MOCIOBamke ApymTBa. [locTojame TakBOT pasiora u me-
TOBO yKJIalame y 3aKOHCKH KOHTEKCT HaBEJCHUX OMpPaBIaHUX Pa3jiora Mopa ce
JIOKa3aTH y CBAKOM KOHKPETHOM CITydajy.

34 Youn.

35 Bup 3T, win. 195, cr. 1 y Be3u ca wi. 48, cr. 7.

36 B, 31T, ui. 196, cr. 1.

37 Cresan Llloropos ,,Pa3mosn 3a HCKIby Y€€ YIaHa U3 APYILITBA C OTPAHHICHOM OATOBOP-
nowthy*, 36opnux padosa IpasnoZ gpaxynieiia y Hosom Cady, 1/2012, 66.
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Jpyry rpyiy pasjiora 4YnHe OHU KOjU Cy YTBp)CHH OCHHBAYKUM aKTOM.
VKOJIHKO je OCHUBaYKHM aKTOM TpeBrljeHa o0aBe3a BpLIekha CIIOPEJHUX YHHHIION,
MPAKTUYHO je PelieHkhe Mo KoMe OU ce OCHHUBAYKUM aKTOM YTBPIWIIO Ja OBpeaa
oBe 00aBe3e MpelcTaB/ba OMpaBaaH Pa3jor 3a UCKJbYUCHE YjaHa U3 APYLITBa
OIITYKOM CyZia. Y TOM CIIy4ajy CyJ He OM UCITMTUBAO OIPABIaHOCT pasziiora, Beh
01 caMo YTBPIHO Ja JIM MOCTOjU KpIICHe 00aBe3e BpLICHa CIIOPEAHUX YHHHUIOU.
Yxomuko Ou Cyl YTBPIXO Ja IIOCTOjH TIOBpeia MIOMEHYTe 00aBe3e JOHEOo OU mpe-
CyJy O UCKJbyYeHy 4jiaHa 300T MOCTojamka OMpaBIaHOr pasiiora 3a UCKJbyUeHe
npeaBul)eHOT OCHUBAYKUM aKTOM.

Oo6auranuoHONpaBHE MOCIEAMLIE 3aBHUCE O] KapakTepa mpeysere obaBese
Ha BUX Ce MPHUMEHbY]y OIIITA MPaBHJa OOJIUTAIIMOHOT TTPaBa: MPpaBHiia O UCITY-
ey 00aBe3e, U3MEHH 00aBe3e, yMamewy 00aBe3e, HAKHAIU HITETE, TPECTaHKY
obaBe3e U CII. ¥, Wi criennpuIHa IpaBuia Koja BaXke 3a TIojeIMHE YTOBOPE 00JTH-
raloHOT U TProBUHCKOT IIpaBa MpeMa caJpKMHHU 00aBe3e BpLICHa CIIOPEIHUX
quanaou.3® Pasnuka je, Mel)yTum, y TOMe IITO je y clTy4ajy mpey3uMama obaBese
BpILIEHA CIIOPEIHUX YMHHUIION ped U O WIAHCKO] 00aBe3U MPey3eToj Ha OCHOBY
OCHHUBAYKOT' aKTa, & He TI0 OCHOBY HEKOT JIPyTOT TPaBHOT MOCia (HIIp. yroBopa o
3ajMy, yroBOpa 0 TUCTpUOyLUju pode 1 aAp.). Y ciiydajy npey3uMama KjlacuyHe
obaBe3e 1Mo OCHOBY HEKOT JAPYTOT MPAaBHOT MOCa He HACTAjy HUKAKBE WIAHCKE
o0aBe3e, HUTH KpILIEHE Te 00aBe3e MOXKe NMaTH OMJIO KaKBe CTAaTyCHOIIpaBHE
NoCIeHIIe.

5. ITIPEHOC YJEJIA U CIIOPEAHE UNHU/IBE

C o03upoM Ha TO /12 je o0aBe3a BpIewha CIIOPETHUX YHHHIOH, TIO TIPABUITY,
crieru(UYHA 10 CBOjOj CaJAPKUHU YTOIUKO IITO j€& YeCTO HE MOXKE UCITyHUTH
OmII0 KOje JIHIle, TPUIINKOM IIpeHoca yiela TOT 4jiaHa YTIIaBHOM ce MpeaBuhajy
onpeheHa orpaHuvera. 3a MPEHOC y/ena Tor YjaHa je, o IPaBuily, HeOmXo Ha
IPETXOHA CAarJIaCHOCT IpyINTBAa. TakBO OrpaHnYEE y CIIydajy IIpeHoca yjaena
j€ pa3yMJBHBO Kajla ce€ y3Me Y 003U YMICHHMIIA JIa je IPYIITBY y UHTEpECy Ja
3Ha KO he My nCyHUTH Ty crienupuaHy 00aBe3y, Kao U Ja JIY je MOTeHIHjaTHU
CTHUIANaI yaena yonmTe y MoryhHocTu fa Ty o6aBe3y ucrnyHu. OBakBo orpaHu-
Yerhe Y BE3W ca IPEHOCOM yJieNa 3a KOjU ce Be3yje 00aBe3a BpIIeHha CIIOPETHUX
YUHUJIOU Y TIOjEIMHUM 3eMJbaMa MPOIKICAHO je HOpMaMa 3aKOHa KojuMa ce pe-
ryJIMIIe PaBHU TOJI0XKaj APYLITaBa ¢ orpaHudeHoM oarosoprourhy.*® TIpema
3[1/1 oBO orpanuueme y BE3H ca MPEHOCOM Y/ela IOCTOjH CaMO YKOJIHKO je YHa-
npes npeaBuheHo OCHUBAYKHUM aKTOM, alli CE PETyJIaTHBa OJHOCH MCKJBYYHBO

3 W.Miiller, B.Hense (Hrsg), 309.
3 Bux. GmbHG , § 3 u ZTD RH, 4. 391.
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Jp Bragumup XK. Mapjauckn, Ciiopedne yunuobe xao oodaiuna obasesa ynaua... (crp. 1281-1293)

Ha cliydaj mpeHoca yaena Tpehem auiy Tj. IHIy Koje HHje 4iaH ApyuITaa.*?
Wmnaxk, 3I1]] nomymita 1a ce OCHUBAYKMM aKTOM IMPEHOC yJieia y3 cariJacHOCT
JIPYIITBa MOXE YPEAUTH U Ha Apyradnju HauuH.*! CTora cMaTpamo 1a He Io-
CTOjU CMETHa JIa CE OBO OTPAHMYCHE YCTAHOBH U Y CIIy4ajy MPEeHOCa TaKBOT
yJieNia ¥ Ha JIpyTOor YiaHa JAPYyIITBa MPOIMHCHBAKEM OiroBapajyhe HopMe Y OCHH-
BAaYKOM aKTY.

40 Bup 311/ 167, cr. 1.
41 Bup 3I1/1. 167, cT. 5.
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Ancillary Obligations as an Additional Obligation of
a Limited Liability Company’s Member

Abstract: Ancillary obligation can be defined as an obligation of a limited
liability company’s member undertaken through the instrument of incorporation,
which can take the form of monetary or non-monetary obligation (usually it is an
obligation of a non-monetary character), which has a certain financial value and
can be the object of a legally valid obligation. Ancillary obligations, as a contri-
bution to activities of the company, are not regulated in the Law on Companies.
The legal nature of this obligation is different from the obligation to make a con-
tribution in money or in kind to a company’s assets, to make additional pay-ins
or from the landing of funds to the company. Ancillary obligation is an optional
and additional obligation of a limited liability company’s member and the obli-
gation itself and its contents is defined in the instrument of incorporation. When
a limited liability company’s member undertakes an ancillary obligation this
creates a distinctive relationship between the member and the company, concer-
ning their respective obligations and the legal status of the company, as well as
certain consequences derived from those obligations.

Keywords: membership obligations, ancillary obligations, consequences
concerning the legal status of the company, consequences concerning legal obli-
gations.
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