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Tempus Project

University “Goce Delcev” Stip and its Economics Faculty, is a partner in
the Tempus project “Entrepreneurship and Local Economic Development”, an
EU funded project aimed at improving entrepreneurship education in partner
universities in Albania, Kosovo and Macedonia. Its activities started in January
2009 and will finish in July 2012. At the Faculty of Economics Stip, the project
has supported intensive study periods by younger members of staff at EU
universities and equipped the Faculty with teaching and learning equipment to
enhance the students’ learning experience.

The partner universities involved in this Tempus Project are:

— Faculty of Economics, University “Goce Delcev” Stip, MK

— Faculty of Economics and Business Administration, South East European
University, MK

— Faculty of Economics - Prilep, University of Bitola, MK

— Faculty of Economics, State University of Tetovo, MK

— Faculty of Economics, University of Tirana, AL

— Faculty of Economics and Agribusiness, Agricultural University of
Tirana, AL

— Faculty of Economics, University of Elbasan, AL

— Faculty of Economics, University of Prishtina, Kosovo

— AAB-Riinvest University, Prishtina, Kosovo

— Vrije Universiteit Brussel, BE

— Otto-Friedrich-Universitit Bamberg, DE

—  University of Macedonia, EL

— Universita’ Politecnica delle Marche, Ancona, IT

— Linnaeus University, SE

—  University of Ljubljana, SI

—  University of the West of England, UK

—  University of Wolverhampton, UK

— Staffordshire University, UK (Coordinator)

Professor Dr. Iraj Hashi

Staffordshire University Business School
Project Coordinator
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MNPEATOBOP

Exkonomckuot pakynret Bo llltun e ocHoBan Ha 27 mapt 2007 ropuna
KaKo feq1 o YHuBep3uteToT ,,['one [lemue” - lltum. [Toyeronure Ha oBaa
BHCOKOOOpa30BHA MHCTUTYIMja T KapaKTepu3Kpa CUJICH eJIaH U eHTY31ja3aM,
NpeTOoYeHN BO ToJieMa Kenba fja ce TBOPH M MPHUOHECE BO yHANpEayBamke Ha
BHCOKOO0Opa30BHATE Tpoliecu BOo PenyOimka Makenonuja. Ce pa3bupa, ceTo
0Ba € BO COTJIACHOCT CO €BPOMHTErPATUBHUTE MPOLECH HA MOCTOjaHa IPUMEHa
Ha YCBOGHWTE €BPOIICKM METOAN U CTAHAAP/IU BO HAY4YHO-0OPA30BHHOT MPOLEC
3a 00e30e1yBame Ha KBAJIUTETHO 0Opa30BaHUE 32 HALIUTE CTY/IEHTH.

IIpen Bac e TpeToTo M3gaHue Ha ['opMIIHKOT 360pHUK HA EKOHOMCKUOT
pakynTer. 360pHUKOT MPETCTAaByBa MOTBP/IA 32 OCTBAPYBAHETO HA LEIUTE HA
ExoHomckuoT akynrer, a THe ce 00pa3oBaHNe Ha HAYYHO-CTPYYHU KajIpy Off
obyacta Ha MefyHapogHa €KOHOMHja, 3PaBCTBEH MEHAIMEHT, (DMHAHCUCKHU
MEHAJMEHT, OaHKapCcTBO, (PUHAHCUUM U OCUTYPYBame; CMETKOBOJCTBO,
(pMHaHCHM W peBM3Mja U MEHAIMEHT W MPETIPUEMHUIITBO HA NPB IMKIYC Ha
CTyquu M eKoHomuja Ha EBponcka yHuja, 3apaBcTBeH MeHanMeHT 1 MBA-
MEHalJMEHT Ha BTOp IMKiayc Ha cTymauu. Ce pa3bupa Aeka Ha TOj HAYMH
NpUOHECYBaMe BO MPOMOBHPAH-E Ha HAyYHOUCTPaKyBaykaTa paboTa, Co IITO
ce TIOTTUKHYBA yHANPEAyBalkEeTO HA HAYYHATA ¥ pa3BOjHATA MICIIA BO (PyHKIIMja
Ha HUBHA IPUMEHA BO CEKOjIHEBHMOT KMBOT. Oco6eHO pagyBa hakToT IITO CO
CBOM TPY/IOBU C€ MPOjaByBaaT HALIMTE MIIA/IM HAYYHONCTPAXKYBAUKHU KaJIpH.

MItun, jynn 2012 ropuna [Ipod. a-p Pucro ®ortos
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YIK: 347.72:340.13(497.7) CrtpyueH Tpy#a

NPEJAPYHITBO - KAKO 3HAYAJHA ®A3A 3A IPABUJIHO
OCHOBAILE HA KAIIUTAJICKU IPYIITBA

M-p buaijana Honescka'

AncTpakTt

3anoYHyBamkETO Ha CONCTBEH OW3HUC OM Tpebajio jfa MpeTcTaByBa
Bo30yyiMB mpouec. Ho, 6e3 mpaBeH cOBET NpeTcTaByBa OMAacHa 30Ha.
CrpykTypaTa Ha [pyIITBOTO ¥ HETOBOTO YIPABYBaHE CE Off BUTAIHO 3HAUYCHE
3a HEroBMOT HATaMoOlIeH pa3Boj u ycmex. IlpemapymrBoTo € mpBara u
Haj3HauyajHa ¢ra3a o] OCHOBAKETO Ha KOja OmiIo hopMa Ha KamUTaJICKO JPY-
mTBo. Kako MHCTUTYT mpunara Ha TProBCKOTO MPAaBO, & HETOBOTO TTO3HABAHE
€ 0] 0cOOEHO 3HaYeHE 3a CeKOja MHAMBUlya KOja TIaHMpa /1a Ce 3aHMMaBa Co
6usnuc. Bo oBaa ga3za ce popmupa cTpyKTypaTa Ha APYLITBOTO U CE O[JBUBAAT
MIPErOoBOPUTE Mery WIHUTE COMIPY>KHMUIIM, 1A Of] OBJE MPOU3JIETyBa 3HAUEHETO
Ha OBOj UCTUTYT KOj € MPEAMET Ha TEKCTOT LITO CJIEIH.

Knyunu 360poBuM: npedopyumeo, Kanumaicku Opywmeda, 002080p,
cmamym, OCHO8A4U, NpemnpuemMaiu, ¢pasu Ha OCHO8Awe.

Bosen

Kanuranckure ppymTBa MHOTY Op30 CTaHaa HAjCOOABETEH OOJMK 3a
eKCIaH3Mja 1 U3BO3 Ha KANWTAJOT, & CO TOA Haj3HAYaeH MPaBeH WHCTPYMEHT
BO (DOPMUpPAKETO HA MYJITHHAIIMOHAHY KoMnanuu. Off oBfie ce HaMEeTHYBa U
NpAIambeTo 32 TOA KAKO OBWE JIPYIITBA HACTAHYBAAT M KaKO Ce peryJMpaHu
ofHocuTe BO McTuTe. da3nuTe HA HACTAHYBalke HA KANUTAJICKUTE JIPYINTBA,
KaKO ¥ OMIITUTE ¥ OCHOBAYKM aKTH KOU MPUTOA CE JIOHECYBaaT, ce O] 0COOSHO
BaXKHO 3HAYeH€ 32 MOHATAMOUIHOTO MOCTOEH:E U 00pO (DYHKIMOHUPAE Ha
koMnanujara. CaMo WITyCTPAaTMBHO Ke KaxkaM JieKa CeKoe HOBOPOJIEHYE ce parfa
Kako ,tabula rasa® mim mpasHa, yrcTa TabJyia, a MOHATaMy Off POUTEIIATE W
HUBHOTO BOCTIMTYBAH:-€ 3aBKCH BO KOj TIPaBel] K€ ro Haco4aT pa3BojoT Ha IETETO.
CMeTaM Jieka NCTOTO ce CITy4yBa U Kaj KannTalckuTe ApyiuTsa. Oy ocHOBaunTe
¥ OJ HIBHOTO I0OPO MO3HABAH-E HA MPABUIIATA 32 OCHOBAH:E HA JIPYILTBATA, KAKO
1 I00poTO (pOpMYIIpame HA OCHOBAUKUTE aKTH T.€. IOTOBOPOT 32 OCHOBAC

1) YuuBepsurer ,, ['oue demues “ — ltun, E - mail: biljana.conevska@ugd.edu.mk
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Kaj pyLUITBOTO CO OPAaHWYEHA OIfOBOPHOCT M CTATYTOT Kaj aKLIMOHEPCKOTO
APYIUTBO K€ 3aBMCH 1 MOHATAMOLIHOTO 100PO U YCNEIIHO (DYHKIMOHUPABE Ha
APYIUTBOTO. 3aT0a, 0COOEHO € 3HaYajHO NMPEAJIPYLLTBOTO KAKO efiHa of (ha3ute
Ha OCHOBam€ Ha KaNUTAJICKUTE APYLUTBA, HEroBa TEMeJHa pa3paboTKa U 3a-
MO3HABAE HA YNTATEJNTE Off CTPYUHATAa EKOHOMCKA JaBHOCT KOM CE€ jaByBaaT
KaKo JMPEKTHO MHBOJIBUPAHM BO OBaa mpobiseMaTuka. Trve Kako ocHoBauu, a
YEeCTONaTH M KOHCYJITAHTH NPU OCHOBaHk€ Ha HOBU KOMIaHMM Tpeba 7o0po ja
ja mo3HaBBaT 0Baa (ha3a M HEj3MHOTO 3HAUEHE 32 KOMIIaHK]jaTa.

Marepujan u MeTo[] Ha padoTa

3a m3paboTka Ha OBOj TPy/ € KOpHCTEHa JMTeparypa Ofi 00jaBeHH
KHUTY, OpOjHM MyONWKAIMW, CIVCaHWja, W3BEIITaW, CTaTUU, BeO-CTPaHWIIN,
fno6ueHu of OubIMOTeuyHUTE (DOHJOBU, Of M3BOPU HAa MHTEPHET, KakKoO H
nojiaTony mooueHn of ceKyHaapau n3Bopu (desk research), kako u mogaToy
O TIPIMapHU M3BOPH JIOOMEHN BO PAMKUTE Ha WHTEPBjyHPAIe N aHKETUPAHE
Ha TIPETCTAaBHUIIM — MEHAIIEPX W OCHOBAYM Ha TIPETIIpUjaTHja Off LiejaTa Tepu-
Topuja Ha P. Makenonuja. [loMIHAHTEH METO] KOj € KOPUCTEH € aHATMTHYKO -
CHUHTETUYKHMOT METOJT 6€3 KOj HUTY €[IHO MJTAHCKO UCTPasKyBame HE MOXKeE Ja Ce
peasmsupa. YnotpeOeH e 1 MeTOJIOT Ha KOMIIapaliyja, Co KOj ce MpaBy criopefioa
Ha JIOMAIlTHOTO 3aKOHOJIAaBCTBO CO TMpaBHaTa peryjaTrhBa Ha 3eMjute om EY.
Co MeTofloT Ha WCIHUTYBame, MPEeKy ajaToT aHKeTa, MOOMBME peJleBaHTHU
KBaHTUTATUBHU W KBAIMTATUBHY TIOJIATOIM Of] KOM K& Ce M3BIIEYAT 3aKITyYOIH
3a MOMEHTAJIHATa COCTOj6a BO HallaTa 3emja.

HucKycHja U pe3yaTaTu

3aKkoHOT 3a TproBcKu ApymTBa Ha P. Makemonuja on 2004 ropmHa BO
CBOMTE OfIpeiOM NPEBU/YBA IeKa MOMEHTOT BO KOj CE CMETa JieKa € OCHOBAHO
KalMTaJICKOTO JIPYIUTBO € MOMEHTOT Ha YIUC BO TProBCKMOT peructap. Toa
3HAUM IEKa MOMEHTOT Ha YIMCOT Ha APYLUTBOTO BO PETMCTApPOT € Off OCOOEHO
BaXKHO 3HAUEHE 3a 3alI0YHYBAETO Ha XKMBOTOT Ha camaTa KoMnaHuja. Toa e
BCYLIIHOCT MOMEHTOT Ha pafame Ha efIeH HOB XMBOT, Ha €JHO HOBO(POPMHUPAHO
ApylITBO. MefyToa, He MOXKeMe Jja KaKeMe JleKa OBa € ¥ eJUHCTBEHUOT MO-
MEHT BO KOJjIITO C€ CO3/aBa KalMTAICKOTO ApyluTBOo. HanpoTus, Ha HEroBoro
OCHOBab€ My NPETXOAM €fIeH MOJOJI BPEMEHCKHM IEepPHOJ Ha CO3pEBabe Ha
YCJIOBUTE 32 HET'OBUOT HACTAHOK , OffHOCHO IEPHOJ] HA CO3PEBALE Ha MIIOAOT aKo
Ha OBOj HAYMH IO KOMIapupaMe ApYyLUTBOTO Koe Tpeba fa 6uje ocHoBaHO. Bo
0BOj BPEMEHCKM NEePHO/] MIHUTE OCHOBAUM Ha IPYLUTBOTO HAJIPBHH M3jaByBaat
BOJIja 332 OCHOBAaKb€ Ha TPrOBCKO APYLITBO, paBaT U300p Ha hopMaTa BO Koja
cakaar ia ro OCHOBAar PYLUTBOTO, IOHATaMy Npe3eMaatr cepuja Ha JiejCTBHja
CO KOM BpLIAT MOArOTOBKA Ha KOHLENMUMjaTa 3a CO3[aBambe Ha APYLUTBOTO,
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OCTBapyBaarT cepuja Ha Mef'yceOHI PEeTOBOPHU 1 JIOTOBOPH, KAKO 1 MOATOTOBKA
Ha OCHOBAYKHOT aKT, aHAJIM3a Ha MPEITHOCTUTE U CIa00CTHTE HA Pa3INIHATE
TATIOBM HA JPYIITBAa, MOJEIMPAmke Ha JAPYIITBOTO KakKO TOOTBOPEHO WM
MO3aTBOPEHO APYILTBO, NpefjIarame, N300p 1 YCBOjyBamke Ha (hrpMa W UMe
nojt Koe ke pabotu ApymTBoTO. ClielyBa MOTMHUIIYBAKHETO HA OCHOBAYKUOT
aKkT, a MOTOA fioara JI0 HaCTaHyBamke Ha efHa 0COOEHO 3HavajHa (haza Wim Jel
OJ1 OCHOBAH-ETO Ha IPYIITBOTO, & TOA € (DOPMUPAETO HA MIPEIPYIITBOTO KO
KaKo WHCTHUTYT € TPEeIBUACHO M e(pUHMPAHO BO 3aKOHOT 3a TPrOBCKH /Y-
mTBa. 3aKOHOT BO wWieH 23 To JiepHUpa MpeyIpyIITBOTO, Ma BEJU: ,,/ipeo-
OpYyuWmeomo HACMAary8d Co CKAY1UY8arwe HA 002060pOM 3d OPYULMBOMO, 00-
HOCHO CO yCB80jy8arbe Ha CIAmymon U CO NPe3emarbe Ha 810208UMe YUjauumo
BKYNHA 8PEOHOCH He Modce 0a Oude NoMAAd 00 HAJMAAUOM USHOC HA OCHOG-
HAama 2Aa6HUHA HA COO08EMHOMO MP20BCKO OPYUMB0 OnpedeaeH CO 080j 3d-
KOH“ 2
HajemrocTaBHO KakaHO, BPEMETO Ha OCHOBAWHETO HA KAMHUTAJICKUTE

APYIITBAa MOKE JIa Ce TIOfIEIN Ha J[Be MoroJieMu (a3 u Toa:

— mpBa (paza wm ¢asa Ha n0020Mo6KU N

— BrOpa (paza wm ¢hasa Ha npesemarbe Ha KOHKPEMHU OejCmBUja.

BpemeTo Ha co3naBambe Ha IpyLUTBOTO C€ MMPOTETa CE IO YIUCOT Ha CO3/ia-
JICHOTO JIPYIITBO BO TProBCKHOT peructap.’ Co ynmucoT 3aBpIiyBa OCHOBAHETO
Ha IPyLUTBOTO U NPECTAaHyBa Jja IOCTOM NPEAAPYIUTBOTO KAKO MHCTUTYT, A Ce
(popMupa KanUTAICKOTO APYIUTBO KAKO ITPABHO JIMLE CO NPaBEH Cy0jeKTUBUTET.

IIpeama ¢hasa na nodeomoexa 3a OCHO6arbe HA KAWUTAJICKO APYLITBO,
Kako LITO BEKe PEKOBME, 3alOYHyBa CO M3rOTBYBAamE HA KOHLEMLMja 3a
CO3/1aBambe Ha JIPYLLUTBO, POJOJKYBA CO IOTOBapame Ha Mef'yCeOHUTE OIHOCH
nomer'y OCHOBAuMTe, CKIIyuyBame Ha JIOTOBOPM HEONXO[HU 3a CTaBalbe BO
(pyHK1M]ja HAa NPETNPHUjaTHETO, KAKO LLITO CE CKITyUyBambe Ha JOrOBOPH 32 3aKyII
Ha JISIOBHM MPOCTOPUH MOTPEOHM 3a MOYETOK CO paboTa Ha KalUTAICKOTO
[PYILUTBO, BpLICHE Ha Ha0aBKa Ha ONpeMa U JIpyrd CPefcTBa HEOMXO[HU 3a
MOYeTOK cO paboTa Ha PYIUTBOTO, CKITyUyBatbe Ha IOTOBOPH 32 IPUOABYBakbe
Ha TeJe(POHCKH JIMHIM HEONXOAHH Ha IPYIUTBOTO, LITO CE OCHOBA, CPE/lyBabe
U Npe3eMare Ha TMOATOTBUTENHM [ISjCTBUja 3a PEllaBamke Ha yNpaBHO-TIPAB-
HM TIpalliaka KOM C€ jaByBaaT BO BPCKA CO MOYETOKOT Ha paboTaTa Ha pyILL-
TBOTO 1 OPOjJHU [IPyT¥ CIMYHM JOTOBOPU M 3aBpIUYBa CO MOTHHIIYBAE HA

2) 3axon 3a mpeoscku opywmea, ,,Ciy>k6eH BecHuk Ha PM*, 6p. 28/04, 84/05, 25/07, 87/08,
42/10,48/10,24/11 4n. 23

3) M.HenkoB, Axyuonepcko opywmeo Ilpasua ¢opusuonomuja, ycmpojcmeo u pynkyuonupaise,
Padajnoscku koHcantunr, Ckomje, 2007, ctp.104
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OCHOBAUKHOT aKT, CTATYTOT UJIM IOTOBOPOT 32 OCHOBame.* CO MOTNHIIYBakeTO
Ha BaKBHOT aKT ce (hopMrpa NpeyIpyLITBOTO KAKO MHCTUTYT W OCHOBAETO HA
APYLITBOTO NMPEMUHYBa BO HapeqHata (paza. Bo oBaa ¢pa3a e 3HayajHO KakBU
ce TIPeroBapavyknTe CIIOCOOHOCTH Ha MTHUTE CONPY KHUILM 32 TOCTUTHYBame Ha
3aefHMYKaTa 1es. HajouTHo e mperoBopure fa ce BOJaT BHUMATEIHO,, TEMEITHO
1 MYJIPO, 32 Jla Ce TIOCTUTHE MOCaKyBaHATA LIel.

Bmopama ¢pasza uau pazama na npesemarse Ha KOHKpemHu Oejcmeuja
3aIM0YHyBa CO MOTNHUIYBAKETO HA OCHOBAUKMOT aKT (CTATYTOT MM IOTOBOPOT
3a OCHOBame), (hOpPMUpare Ha MPEIPYIUTBOTO KAKO MHCTHUTYT, MPOJIOIKYBA
CO TIpe3eMare Ha Hajpa3inyHu JIejCTBUja W (POPMAIHOCTH, KakKO IITO Ce
M3TOTBYBamke Ha MpHjaBaTa 3a yMHUC BO TPrOBCKUMOT PErucTap, coompame Ha
3aJI0JKUTEITHATE TIPUIJIO3M KOH MCTATa, PHONpPathe Ha Hajpa3niHu JOKYMEHTH
NOTpeGHM 3a IPYIITBOTO M HA Kpaj 3aBpIIyBa CO 3alO3HABAE HAa jaBHOCT CO
KalMTAJICKOTO JIPYLITBO, @ TOA C€ TMOCTUIHYBA CO YNUCOT Ha PYIITBOTO BO
TproBckuoT peructap. lllemaTckn oBa MoXKe Jla ce TpHMKaXe Ha CIIEIHUOB
HAYMH:

Cauxa 1

4). ibid
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Op ciuka 1 MokeMme jacHO Jja BUIMME Ha KOj HAUMH U 10 KOj pefoces,
BCYLIHOCT, CE€ OIBUBA OCHOBA-ETO HA KAIIUTAJICKUTE IpYILLTBA BO P.MaxkenoHuja.

Jpyro npariame Koe € 3Ha4ajHO 1 YMELITO HeTIO3HABAE MOKE 1A JJOBENe
710 M3BECHU NPOOJIEMH € NTPaBHATa MPUPOAA HA MPEAAPYLITBOTO KAKO UHCTUTYT
W OJHOCHTE MOMEry HEroBUTE YJICHOBH, KAaKO M NMOMEry 4YIEHOBUTE U TPETH
JMLA, KaKO 1 MpaBaTa U 0OBPCKUTE KOM CE CO3/aBaaT BO OBaa hasa.

Kako wTo crnomeHaBmMe morope BO TEKCTOT, MNMPEIPYLUTBOTO Kako
WHCTUTYT € fiepuHMpaHO BO 3aKOHOT 3a TProBCKM JPYIUTBA, HACTAaHyBa
BO BTOpaTa (pa3a OfI OCHOBaWHETO HAa KalUTAJICKOTO APYIUTBO, OJHOCHO
BO MOMEHTOT Ha MNOTMNMILYBAaHETO HA OCHOBAYKMOT aKT, BO MOMEHTOT Ha
CKJIIy1yBambeTO Ha JJOrOBOPOT 3a JIPYLUTBOTO MIIM YCBOjYBambETO HA CTATYTOT
U TPEe3eMamkeTO Ha BJIOTOBUTE UYMjAITO BKYIHA BPEIHOCT HE MOXKe fia Oupe
romajia off HajMaJIMOT U3HOC Ha OCHOBHATA INIABHWHA 33 COOJIBETHOTO TPrOBCKO
npyiTBo.” MoskeMe Jja 3aKJIyunMe JieKa 3a HACTaHyBabe Ha MPeIpyLITBOTO
Mopa Jia 6MIaT UCTIOIHETH KYMYJIATUBHO U IBaTa YCIIOBU KOU C€ TPEABUACHH.

AKO HampaBuMe TeMeJHA aHalIuW3a Ha MHCTUTYTOT NpEeipYLUTBO, Ke
l0jAeMe 710 3aKJTy YOK JieKa HeroBaTa IpaBHa NPMPOJIA € Ol 002060PEH KapaKmep.
[TpepnpyITBOTO HEMA CTATYCHU O€Jie3U, He MOoceyBa PaBeH CyO0jeKTUBUTET U
HE Ce 3alullyBa BO TProBCcKUOT peructap. He Moske fa Ty>ku u ja 6upe Ty>KeHo
BO CBOE MME, M BO MME Ha MJHOTO APYyTBO. MoKeMe CI000IHO ja KaKeMme
fieKa MpeyIpyLUTBOTO NPETCTaByBa MPUBPEMEHA 3ae[JHULIA Ha JIMLA, OUfIejKu CO
YIHUCOT Ha IPYIUTBOTO BO TPrOBCKMOT PErucTap 3racHyBa M XKMBOTOT HA Mpefl-
APYIUTBOTO Kako TakBo. OBa 3HauM fieKa NPeIpyIUTBOTO € Of BpEMEH Kapak-
tep. Toa mpercTaByBa 3aefHULIA Ha onpefesieH Opoj Ha ML KOM MMaaT UcTa
LeJ1 3apajii Koja ce 3[py>KyBaar, a Toa € OCHOBabe Ha KaMUTAJICKO JPYLITBO,
LITO € BOEJJHO ¥ €AMHCTBEHNOT MOTHB 3apaju Koj ce (hopMupa NpeipyIITBOTO.
Toa He mocToM camo 3apajii Toa LITO € MPEJBUACHO CO 3aKOHOT, TYKY 3aT0a IITO
TOA NMPEeTCTaByBa MOCIEAMLA Ofl CKJIONYBamkeTO Ha MpaBHATa paboTa — OCHO-
BAaYKMOT aKT M 3aTOA LITO I' UCTIOJHYBA MPETIOCTABKUTE KOU ce Oapaar 3a Ho-
cToeme Ha efHo ApywTBO. [1a cnopen Toa, fehuHUpameTO HA MPEIPYLUTBOTO
HE € HMILUTO JIPyro OCBEH CTaBakbe BO ONpEfiesieHa MpaBHA PaMKa Ha OHa IITO
ce HapeKyBa MPaBHU OIHOCH BO MPEIPYIUTBOTO. 3a Peryjrpame Ha OAHOCUTE
nomery 4JIeHOBUTE Ha NPEeJPYIUTBOTO BaxkaT OApPEAOHUTE KOU ce MPEeBUICHN
BO OCHOBQYKHMOT aKT, 12 3aT0A O] 0COOEHO 3HAUEHE € NPABUIIHO U TEMEITHO 13-
TOTBYBa€ Ha OfJpeOUTe BO OCHOBAYKHOT akT Ha MAHOTO TPrOBCKO APYIUTBO.
Hajmo6po 6u 610 ocHOBauMTe /1a IPEeABUIAT U PETyIMpaaT IITo MorojeM 6poj
Ha MOXXHHM CUTYyalid U OfIHOCH Kou OM MO>KeJie [ja HacTaHaT BO oBaa pasza of
OCHOBabETO Ha IPYIUITBOTO U BO (popMa Ha ofipeior o] BpeMEH KapakTep a '
BMETHAT BO OCHOBAUYKHMOT aKT KOj Ba>KU BO MPEIPYLUTBOTO.

5) B3akon 3a mpe2oéckume Opywimea, VHTETpaleH TEKCT, 3Apy>KeHWe Ha TpaBHUIM Ha
P.Makenonuja, Ckomje, 2010, cTp.37
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OBOjUCTUTYTMY € TO3HAT M HA XPBATCKUOT 3aKOHOABEL], [1a ¥ TOj HA CIIMYEH
Ha4yMH ro feguHrpa Bo CBOjOT 3aKOH 3a TProBCKU APYIUTBA. Bo XpBaTcKUOT
3aKOH € MPEJBUICHO MCTO KaKO M Kaj Hac JieKa MPeApyLITBOTO HACTaHYBa CO
CKJIyUyBame Ha [IOrOBOPOT 3a OCHOBAME HA JPYLUTBOTO WMJIM YCBOjyBambe Ha
CTaTYTOT M NPE3eMare Ha CUTE aKUUW WJIM YN Off CTPaHa Ha OCHOBAuMTe
Ha JpywTBoT0.> OBJle MOpaMme Jla KOHCTaTHpaMe JieKa MOCTOM pas3iiiKa Kora
HacTaHyBa MPEIPYLUTBOTO CO CUMYJITAaHO OCHOBAaHE 1 KOTra HACTAHyBa IMpefl-
[PYIUTBOTO, KOra MMaMe CyKLIECUBHO OCHOBAaH€ Ha aKLMOHEPCKOTO JAPYIUTBO.
Bo npBuot ciy4aj, Kaj CUMYJTaHOTO OCHOBAE, NMPEIPYLUTBOTO HACTAHYBa
KOra WJJHUTE aKIMOHEepH Ke I'M Mpe3eMaT CUTe aKUMM KOU € IPEeJBUACHO Ja
Oupat u3gaieHy off CTpaHa Ha IPYIUTBOTO, 4 KOra CTaHyBa 300D 3a CyKLECUBHO
OCHOBam€ Ce CMeTa JeKa MPEeIPyLUTBOTO 3al0YHYBa /]a TOCTOU Off MOMEHTOT
KOra WJHUTE AKUMOHEPHU OFHOCHO OCHOBAauM Ke Mpe3eMarT Jiesl Off aKUUUTEe U
KOra ke ro ycBojar CTaTyTOT Ha PYLITBOTO KaKO KyMYJIATUBEH YCIIOB.

ITpepapyITBOTO BO APYrMTE NPaBHU CHMCTEMU HE € CEKOralll pelleHo Ha
€/JHO MECTO ¥ Ha MCT Ha4MH 3a cuTe (hOpPMU Ha TPrOBCKH JIPYLLTBA BO €/I€H 3aKOH
CO 3ae[HUYKM Offpefidu, KaKo IITO € ciyyaj Kaj Hac. MicTo Taka, He cekaje ce
KOPHCTH U yNoTpeOyBa TEPMUHOT NPEIPYIUTBO 3a MEPUOIOT Off CKIIyUyBambe
Ha npaBHaTa padoTa (MOTHUIIYBake HA OCHOBAYKHMOT aKT) [0 YIMCOT BO TPro-
BCKMOT PErucTap Ha JApYyLITBOTO. BO aHIIoaMepuKaHCKMOT MpPaBeH CUCTEM
HeMa ofjpefibu Kou ce OfHecyBaaT Ha NPeIpYILUTBOTO, HUTY MaK BOOIMILITO
ce CIOMeHyBa TPEeJIPYIITBOTO Kako MHCTHTYT.” Bo anrmickmor Company
Act 2006 ce 360pyBa caMO 3a JOrOBOpPHUTE CKIIyUeHM Off CTpaHa Ha WIHWUTE
OCHOBA4YM CO TPETH JHLA U 3a NpaBaTa U OfrOBOPHOCTUTE KOM HACTaHyBaaT
Ol HUB, a BO HUEIHA Ofipefi0a He ce ferHUpa MPEAPYILTBO KAaKO MHCTUTYT.
3a pa3iuKa ofi Hero BO repMaHcKaTa MpaBHa peryJjaTrBa Koja ce OflHeCyBa Ha
KalMTaJCKUTE APYLITBA MOCTOjaT CJAMYHM PELIEHM]a, KAKO U BO HALLIMOT 3aKOH,
O/IHOCHO F€PMAHCKOTO TPaBo T'0 MO3HABA U ypefyBa OBOj MHCTUTYT U NPEBU-
lyBa CIIMYHM OJIpEIOU BO BPCKA CO PEryjIMpare Ha OAHOCUTE HA WIEHOBUTE Ha
NpepYLITBOTO, KAKO 1 HA OTHOCUTE MOMely HUB M TPETH JIMLA KaKO Kaj Hac.
PpaHLycKOTO NpaBoO Ha €IHO MECTO COAPXKHM OAPEenOH BO KOM CE€ HMPONMIIYBa
JieKa Off MOMEHTOT Ha CKJIONYBAHETO Ha IOTOBOPOT 3a OCHOBAE 10 MOMEHTOT
Ha YIMCOT Ha PYLUTBOTO BO TPrOBCKMOT PETrMCTap ce MPUMEHYBaat ofipefionte
NpEeABUJIEHN BO IOrOBOPOT Off BPEMEH KapakTep, 3a CUTE OfHOCH KOM HacTa-
HyBaat MoMery 4ICHOBUTE Ha NPeIPYIUTBOTO, KaKo 1 IIOMel'y HUB M TPETUTE
JMLA CO KOM CTalyBaaT BO OfipefieH! ofHocu. MoxeMe Jja KOHCTaTUpaMe AeKa
1 (PpaHIyCKOTO MPABO I'0 MO3HABA M ypeAyBa MHCTUTYTOT MPEAPYLLTBO.

6) Zakon o trgovackim drustvima, procisceni tekst: (NN113/93, 34/99, 52/00, 118/03)
7) J Baric, Pravo drustava / kniga prva/ Opci dio, Organizator, Zagreb, 2006, str.170
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ITpenapyluTBOTO KakO MHCTUTYT HE ce Ae(MHUpa BO PeryiaTHBUTE 3a
T.H. EBpornicko py1uTBo nnm Societa europea, HO TUE Cenak COAPXKAT OfipefieH!
0fIpe61 CO KOM Ce peryJipaar MnpailambaTa BO BpcKa CO OAHOCUTE KOU HACTaHY-
BaaT MnoMefy OCHOBAUMTE U TPETUTE JIMLA, OMHOCHO OfIpeAdH 3a OrOBOPHOCTA
Of1 CKJTyUeHa NpaBHA paboTa Npef] yIUC Ha APYIITBOTO BO TPrOBCKMOT PETUCTAP.

Bo mpepgapymTBOTO Ha MpHATA KOMIIaHMja HACTaHyBaaT [iBa BUAA Ha
OfIHOCH M TOA: OTHOCH TIOMely WIEHOBHUTE Ha MPEJPYLITBOTO UM OCHOBAUUTE
W OIHOCH TOMery OCHOBAYMTE M TPETH JIMLA CO KOW CTalyBaaT BO [IEJIOBHU
offHoCH. MakeloHCKMOT 3akOH 3a TProBCKM APYLUTBA BO MOIJIE[ Ha OBaa
npo6iemMaTuka BO 4YJIEHOT 23 mpedBuyBa MMIIEPATUBHM HOPMU CO KOU Ce
ypeayBaaT OfHOCHTE MoMery OCHoBauuTe M TpeTure juua. llenta Ha 3ako-
HOJIaBEeLIOT NPM NPEABUYyBakETO HA BaKBUTE HOPMM OWja fla ce 3aluThTaT
[IOBEPUTENIUTE, OTHOCHO TPETHUTE JIMLA KOW CTAIyBaaT BO JIEJIOBHM OJJHOCH CO
OCHOBAUMTE Ha KaMMTAJICKOTO APYIUTBO. Bo unen 23 oy 3aKOHOT 3a TProBcKu
[PYILUTBA, BO CTaB 3, jaCHO € ONpEJeJIeHO fIeKa MpaBaTa CTEKHATH OfI UMETO
Ha TPrOBCKOTO APYLUTBO IpPEJ, HErOBUOT YIUC BO TPrOBCKMOT PETHCTAp Ce 3a-
€/HNYKM HENOfeJIeH MMOT Ha OCHOBAYMTE, OCBEH AKO OCHOBAUMTE MOMHAKY
He ce jjoroBopuiie.® AHanM3Mpajku ro 0Boj CTaB Off 3aKOHOT, MOKEMe Jia 3a-
KJIyulMe JIeKa BO €JIeH JIeJl 3aKOHO/IABEeLlOT CeNaK MM OCTaBa OTBOPEHM pale
Ha OCHOBAuMTe MOWHAKY /1a TW JAOroBOpaT MelyceOHMUTE npaBa U OOBPCKH BO
CTaTYTOT WJIM IOTOBOPOT 32 OCHOBAHkE HA KOMIIAHMjaTa KaKO OCHOBAUKM aKTH,
a ce pa3bupa ceTo Toa fa buje BO PAMKUTE Ha 3aKOHOT.

Kora 360pyBamMe 3a ogHocu nomer'y OCHOBaYMTE M TPETH JMLA, Npef Ce,
MHCJIMME Ha OJFOBOPHOCTA KOja MPOM3JIEryBa Of] CKJIyueHaTa MpaBHa padora,
OIHOCHO Mpe3eMeHaTa [elioBHa pabora. UneHoBuTEe Ha MpEIPyLUTBOTO
(MiHUTE YJIEHOBM HA JIPYLUTBOTO KAKO MPABHO JIMLE) OfJIyyyBaaT 3a TOa Aaju
Ke BJIEryBaaT BO OJHOCH CO TPETH JIMLA BO MME Ha MIHOTO IPYIUTBO MUJIM HE U BO
KOja Mepa Ke T0 CIIpOBeflyBaaT Toa. 3HaejKu AeKa MpeyipyLUTBOTO HeMa IPaBeH
CyOjeKTUBUTET M HE MOXKE /1a ISjCTBYBa BO CBOE MME U 3a CBOja CMETKa, Kora
OCHOBAYMTE Npe3eMaaT OfipefieHa MpaBHa padoTra Tpeba jacHO Jia MOoTEeHLpaar
1 HEJBOCMUCIICHO /12 M3jaBarT JieKa [ejCTBYBaaT BO MME M 32 CMETKA Ha UAHOTO
apywTBo. ITopagu Toa WTO NpepyIITBOTO HEMa MPaBeH CYOjeKTUBUTET He
MOZKe Jla CTEKHYBa NpaBa 1 0OBPCKU, CUTE MPABHM IOCJIEAMLM Off CKIIyyeHaTa
paboTa nmafaaT Ha TOBap Ha OCHOBAYOT KOJIUTO ja CKJIy4mJI MpaBHaTa paboTa
WM BO CIly4aj ako MpaBHaTa paboTa ja CKIIyuuIie oBeKe OCHOBAUM 3a€[JHO BO
MMe Ha NPeIpPyLITBOTO, HUBHATA OiTOBOPHOCT Ke Oujie HeOrpaHn4eHa 1 CoJu-
flapHa.

Bo 3akoHOT, UCTO Taka, € NpefBHfIeHa 1 CUTYalyjaTa BO KOjallTo UIHOTO
APYIUTBO MMa BOJIja /1a TM MpE3eMe CUTE NMpaBa U OOBPCKM KOW T'M CTEKHAJIO

8) 3axon 3a mpzosécku opywmea, 4n.23, ct.3
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npeIpymTBoTo. Taka, BO NCTHOT 4ieH 23 off 3aKOHOT, BO CTaB 4, MMajKu ja
npeaBuy LeTa Nopaay Koja ce hopmMupa NpeipyILTBOTO, CE BEM [eKa aKko 110
YIUCOT BO TPrOBCKMOT PETUCTAP, TPFOBCKOTO APYLLUTBO I'M Ipe3eMe 0OBPCKUTE
TaKa IITO K€ CTalmy Ha MECTOTO Ha JIOJDKHHUKOT, 32 MPe3eMarbe Ha JI0NITOT He
€ TOTpebHa COTJIACHOCT Ha IOBEPUTENIOT ako OOBpcKaTa Ouje npe3eMeHa BO
POK Off TpU MeCely Off YIMCOT Ha APYLITBOTO BO TPrOBCKMOT PErUCTAap U aKo
NPYIITBOTO WJIH IOJKHAKOT BO OBOj POK 'O M3BECTAT 32 TOA JIOBEPUTEIOT.”

Bo nornen Ha oBaa mpo6seMaTHKa, MaKeIOHCKMOT 3aKOH 3a TPrOBCKU JIPY-
urea of 2004 ropuHa na 10 ieHeC HeMa U3MEHH U € BO BUCOK CTETEH YCOTIaceH
co perynatusute Ha EBponckara yHuja. CKOpo cute eBpOICKH 3aKOHO/IABCTBA
MMaaT MCT WM CJIMYEH CTaB 110 OBa Mpaiiame. [lypu 1 eBponcKarta peryjaaTrusa
3a T.H. EBporicko npymrBo (Societas Europea), Bo wieHoT 16, mpefBuiyBa ieka
3a ceKkoja MpaBHaA paboTa CKJIyueHa Off CTPaHa Ha OCHOBAYNTE - (PU3UUKH JIMLIA,
NPaBHY JIMLA, TIPEJ] YIMCOT Ha APYLITBOTO BO TPrOBCKUOT perucrap, ke oupat
3a€[JHO M TOEIMHEYHO Of'OBOPHM 3a NpPE3eMEHMTE OOBPCKM Ofi THE PaboTH
OJTHOCHO, aKTH 03 OrpaHM1yBake OCBEH aKO HEIlTO JIPYro He € JI0rOBOpeHo. '

ITpo6sem KojIITO MOXKE Ja ce jaBU BO BAKBU CUTYyald KOra OCHOBAuMTe
CKJIy4yBaaT NpaBHM PabOTH WM JIOTOBOPM CO TPETH JMLA BO (pa3aTa Ha
NpeipyLITBO € APYIUTBOTO KOE € BO (pa3a Ha OCHOBambE, HUKOTall Ja He
Ouje OCHOBAHO WJM MaK BefHAII f1a OWje JMKBUAMPAHO YyLITE Npef Aa oupar
yIJIaTeH! BJIOTOBUTE, A Taka TPETOTO JIMLE 10afa BO MO3MLMjA Ia HEMA KOH
KOj 1a O HACO4HX NM0GApyBamkETO aKO IOTOBOPOT He Ouyie ucrosHeT. 3a jja 6upe
BaJIMJICH JOrOBOPOT M BOOIILUTO 34 [a IOCTOM JIOTOBOPOT CE€ MOTPeOHM [iBe
ctpanu. CornacHo co oBa, JOrOBOPOT KOj € CKJIy4eH BO UMe Ha KOMIaHujaTa
npef Hej3MHUOT YIMC BO PErMcTapoT MPETCTaBYBa JIOTOBOP CKIIyUYeH MoMery
OCHOBAYOT U1 TPETOTO JIMLE, a HE TTOMel'y MIIHOTO APYLITBO ¥ TPETOTO JIMLE, AKO
HE € TOYHO HaBeJIeHO JieKa OCHOBAYOT /IEjCTBYBA BO MME Ha MIHOTO JPYLUTBO.

Bo 3emjure op common law cuctemoT, mpBeHCTBEHO BO Benmka
Bpuranuja, HU3 BpeMeTO MMAJIO pa3MyueH CTaB [0 OBa npaiiame. Bo nepuopor
on 1985 mo 2006 ropmuna, npey na 6une foHeceH Company Act 2006, Baxkeo
NPaBUJIOTO JIeKa CEKOj IOrOBOP KOj € CKIIyYeH BO MME Ha KOMIIaHWjaTa mpef
HEj3MHMOT YNNC BO PETMCTAPOT € HEBAXKEUKH, LIITO OU 3HAYENIO HEMOCTOEUKH,
Ouaejku HefgocTacyBa CTpaHa BO JIOFOBOPOT M TOPAM TOA HE MOXKeE Jia ce
KOHBaJHpa. '

9) ibid cl.23, st.4

10) Council Regulation (EC), No. 2157/2001, Official Journal of the European communities,
10.11.2001

11) S.Goulding, Company law, 2™ Edition, University of East Anglia, Cavendish Publishing,
London, 1999, p.48-49
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Bo 0B0j nepuop, Aypu 1 ako KOMIIaHujaTa 61jie THKOPIOpUpPaHa, O{HOCHO
OCHOBaHa, HE MOXKE J]a YCBOM WM paTU(UKYyBa IOrOBOP OTHOCHO HE MOXeE Ja
' KOpUCTH 6eHepUTHUTE Off JOTOBOPOT KOj OMJI CKITyUEH BO HEj3MHO MME Npef
HEj3MHOTO OCHOBameTO. BakBara mosuupja ocranyBa 6e3 OrJie[ Ha Toa Jaiu
parucukanmjaTa € HapaBeHa co OfillyKa Ha JUPEKTOPUTE WIIM MEHAIMEHTOT,
CO IJ1acame Ha COOPAaHMETO HAa aKLMOHEPH MM COOMPOT Ha COAPY>KHULM, I
co u3jaBa 3a npudakame BO OCHOBAUKUTE akTH. OBa € 3aToa LITO NpaBara u
0OBPCKUTE KOMILTO JOrOBOPOT I'M CO3/]aBa HE MOXKAT fla Ce MpEeHecyBaaT Of
efJHaTa CTpaHa y4eCHWYKa BO JOrOBOPOT, HA KOMIIAHMja KOja He MOCToea BO
BPEMETO KOra JJOrOBOPOT OMJI CKITy4yeH. 3a IOrOBOPOT Jla MMa MPABHO JIEjCTBO
Bp3 KOMIIaHM]jaTa, TOj HE ce paTU(UKYBa, TYKYy CE€ yCBOjyBa HOB JIOTOBOP CO
MCTAa COJP>KMHA, IOl UCTH YCJIOBU U HA UCT HAYMH KAKO OHOj LITO OMJI CKITyUeH
Of1 HEKOj O YJIEHOBUTE HA NPEIPYLITBOTO, HO CEra Kako CTpaHa MOTHUCHUYKA
Ha JIOTOBOPOT Ke Ce jaBM HOBOOCHOBaHAaTa KoMmmaHuja.'>? 3Haum prima facie,
BO common law cucteMoT, BO 0BOj NMEPHUOJ, CUTE JIOTOBOPU KOU C€ CKIIyYeHH
BO MMETO Ha APYIITBOTO IPEJl HETOBUOT YNHUC BO PETMCTAPOT CE CMETaar 3a
HEBa’KEUKM JJOrOBOPU M HE MOXAT J]a Ce KOHBANIMAMpaaT. 3a jla BUAMME Kako
0Ba MpPaKTHYHO (PyHKUMHMpaso Bo Bemmuka Bpuranuja, untrepecHo e ja ro
cromeHeMe U pasriefame caydajot Kelner vs. Baxter,'* Bo Koj ocHOBauOT uim
wieH Ha npemipymTBoTo Kelner, Koj 6w mpoMoTOp Ha KOMITaHMjaTa Koja ce
yLITe He Oujla OCHOBaHA, OJHOCHO 3alMIIaHa BO TPrOBCKMOT PerucTap, Kynui
BMHO off Baxter kako go6aByBay BO MMe Ha KOMIIaHHjaTa Koja Tpebasa ja ce
ocHoBa 1 nHKopniopupa nop nmeto Gravesend Royal Alexandra Hotel Com-
pany Limited. 3a BakBaTa npaBHa pa6oTta mpoMoTopoT Kelner ckiryunn nrcMen
[IoroBop co fnob6aByBadoT Baxter Bo nme Ha upHaTa koMnanuja. Bo mefyspeme,
MOCJIE/IOBATENIHO KOMIIAaHU]jaTa Orjla MHKOPIIOPUPaHa OJHOCHO OCHOBAaHa, HO 3a
eKCIPECHO KPaTOK MepHOof Off OCHOBAKETO OMIla JIMKBUAMpPAHA Npef fa oupe
ucnareH fodasyBadoT. CynoT pasrieayBajkul ro CilyyajoT KOHCTAaTUpall AeKa
BO MOMEHTOT Ha CKJIyYyBameTO Ha [IOTOBOPOT CUTE 3aMHTEPECUPAHU CTPaHU
3HaeJie JleKa KOMIIaHMjaTa He € OCHOBaHA M He IOCTOM, a CeNak ro CKIy4use
JIOrOBOPOT, IITO 'O MPAaBX OCHOBAYOT WJIM MPOMOTOPOT, Kako TO Bo Benuka
Bpuranuja ce HapeKyBa JIMYHO U IIEPCOHAIHO OfI'OBOPEH 32 CKJIyUYeHUOT J0ro-
Bop. CyloT cMeTan ieKa NOTNMCHULMTE Ha IOrOBOPOT MPY NOTHMIIYBAHKETO HA
WCTHOT 3Haelle JeKa CeKOoja Off MOTIUCHUYKUTE CTPAHH € JIMYHO U NMEPCOHAIHO
O/IFOBOPHA 3a COAP>KMHATA HA JOTOBOPOT.

12) ibid

13) A Hicks, S.H.Goo, Cases and materials on company law, Sixth edition, 2008, Oxford
University Press Inc, New York, p. 84-87
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CrmveH BakoB ciyvaj € u ciaydajor Phonogram Ltd vs. Lane."* imeno
BO 0OBOj ciiy4aj Lane 611 mpoMOTOp MilM OCHOBAY Ha MJIHA KOMITAHU]ja MOJ] UMe
FM Ltd., a iejaocTa Ha KOMIaHWjaTa OUila MEHAIMpame Ha oM - apTucTh. La-
ne ce oroBopmi co kommnanujata Phonogram Ltd. ma aBancupa 6.000 ¢dpyaTn
Ha MPOMOTOPOT Ha MjHaTa KoMnaHuja Lane, 3a ja MoKe MjiHaTa KOMIaH1ja jja
3al04HE CO MEHALIMPabEeTO Ha MOMN-TrpynaTa, OHOCHO Jla MOXeE Ja 3al0YyHe CO
pabota kommnanurjata FM Ltd. 3a oBa Lane ckiyunin goroBop co KoMmnaHujara
Phonogram Ltd. xako TpeTa cTpaHa Bo MMe M 3a CMETKa Ha MIHATa KOMIIaHH]a.
Enen o ycioBuTe BO 1OroBOpOT 611 ako He ce (hopMrpa KOMIaHUjaTa BO POK
of1 efeH Mecell, Lane kako mpoMOTOp Ha MIHATA KOMITAHM]a caM Jia ' HaJIOTIOJIHU
CpejcTBaTa 3eMEHM Of] KOMIIaHWjaTa CO KOja ro CKJIy4us fgoroBopot. MaHata
komnanrja FM Ltd Hukoram He 6mma ¢opMupaHna, a CyfIoT BO MPBOCTeNEeHa
NOCTankKa yTBPAMJ AeKa cTaHyBa 300p 3a [OroBOp CKJy4eH BO (pasaTa Ha
OCHOBam€ Ha APYLITBOTO MJIM KaKO LITO Kaj HacC ce HapeKyBa (pasza Ha IMpefl-
APYIUTBO W TO Mporiacui npomoropoT Lane 3a qM4yHO OAroBOpeH 3a mpese-
MeHnTe OOBpcKM KOH Kommnanujata Phonogram Ltd. imenyBanuTe npumepn,
OfIHOCHO CJIyYau, Kako IITO CIIOMEHABME MOrope BO TEKCTOT CE Off MEPUONIOT
nipeyt foHecyBameTo Ha Company Act 2006, HO MTHCTIMPUPaHU Off HUB U Off CJTH-
YHM BaKBHU Cllyyaud 3aKOHOaBLMTE Ha BpuranHuja BO HOBMOT 3aKOH, OJTHOCHO
akT o 2006 roauua, Bo wieHoT 51, craB 1'%, jacHO ja gedpmHMpase OHOCHO
ja mpeTounsie BO MpaBHAa HOPMAa OArOBOPHOCTA 3a CKJIYYEHHUTE JOTOBOPH CO
TpeTu JMua BO pa3ara Ha NPEeIPYLUTBO, HA OCHOBAYMTE WJIM NPOMOTOPH Ha
KOMIIaHMjaTa, Kako LITO ce HapeKyBaat Bo Besuka bpuranuja.

Bo repmMaHCKOTO NpaBo ¥ repMaHcKaTa paBHa TEOpHja ce MpaBy pa3inKa
nomef'y TepMUHOT ,,Vorgrundgesellschaft mro o3HauyBa 37pyXyBame Koe
MOCTOM 10 MOMEHTOT KOra MoBeKe JIMLa Ke ce cobepaT Aa pasroBapaaT 3a
HaMepaTa KOjalllTO ja MMaaT 3a 3ae[JHIUKO OCHOBAHE Ha KAIMTAJICKO APYLITBO
U KOe Tpae [0 LEeJIOCHATA yMjaTa, OMHOCHO YIMC Ha OCHOBHATA IVIABHMHA U
TEpMUHOT ,, Vorgesellschaft*, cnronnM 3a mpegpy1TBO MO KOj ce moyipa3oupa
[PYIUTBO KO€ MOCTOM Off MOMEHTOT Ha yIjlaTaTa WM YIOHCOT Ha OCHOBHATa
[VIaBHMHA JJO MOMEHTOT Ha PErucTpauyjaTa, OGHOCHO YIHCOT BO PETMCTAPOT
Ha HOBOOCHOBAHOTO JpywuTBO. Criope; repMaHcKOTO MPaBo, MPEARPYILTBOTO
€ IPYIITBO Sui generis, Koe c€ YIITe He CTEKHAIO MpaBeH CYOjeKTUBHUTET W
cropef] Hero toa e mocpefeH enomen. Criope Toa, 3a OJHOCHUTE, MpaBaTa
1 OOBPCKMTE KOM HACTaHyBaaT MoMely OCHOBAYMTE M TPETUTE JIMLA CO KOU
CTanyBaaT BO JIEJIOBEH KOHTAKT, OiIfOBOPHOCTA € JIMYHA HA OHOj OCHOBAa4 KOj
ja CKIy4ms mpaBHaTa paboTa, a aKo UCTaTa ja CTOpUJIE JBajua UM MOBeKe Off

14) S.Goulding, Company law, 2™ Edition, University of East Anglia, Cavendish Publishing,
London, 1999, pp .49

15) Companies Act, 2006/ Chapter 46, part 4
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OCHOBAuMTE BO OBaa (pasa, TOrail TME CE€ COJMAPHO OATOBOPHH, Na BO HUKO]
Cllyyaj OrOBOPHOCTA Off OBOj EPHOJ] HE MOXKE /1a Ce TPEMNUILe Ha MIHOTO JIpY-
LITBO.

XpBaTCKMOT 3aKOH, UCTO KaKO M OCTaHATUTE 3€MjU KOM JJoCera ' aHaJlu-
3UpaBMe, MpefBHUyBa JIMUYHA OfrOBOPHOCT 332 OCHOBAYMTE KOM BO MEPUONOT
Ha NpeyipyLITBOTO K€ BlIe3aT BO OINpeJiesieHa NpaBHa paboTa, OJHOCHO KOM Ke
cTamnaT BO IeJIOBEH KOHTAKT CO TPeTH Jmua. Bo 0Boj 3aK0H OCHOBaunTE BO OBaa
(haza o ocHOBaWETO Ha JIPYIUTBOTO OArOBapaaT JUYHO W HEOTPAHUUYEHO CO
LEJIOKYITHUOT CBOj MMOT.'®

Co ornep Ha peduHMLMjaTa 3a NPEJAPYIITBOTO KOja ja [agoBMe
NPEeTXOAHO MOXEMe Jla KOHCTaThpaMe JieKa Toa MOXe Jia JIejcTByBa M Ja
(pyHKMOHMpa BO HpaBHMOT mpomeT. Bomjata 3a cramyBame BO ofpefeHa
npaBHa paboTa 3a Hero ja (popMUpaaT OCHOBAYNTE UJIM YJICHOBUTE HA OPraHOT
Ha yIpaByBamb€ aKO Ce OIpefesieHM BO OCHOBAYKMOT akT. Bo oBaa ¢pasza Ha
(popmupame Ha KanUTAJICKUTE APYLITBA, KAKO ILITO KAaXKaBMe U MPETXOAHO, 10-
afa 10 CTEKHYBambe Ha OJPEICH! NIPaBa 1 MPe3eMare Ha ONpefieieH OOBPCKH.
Cute npaBa KOM ce CTEKHYBAaaT BJIETYBaaT BO 3a€JHUYKHUOT HEMOJENIeH MMOT
Ha WHOTO APYLITBO, OHOCHO Ha OCHOBAYMTE KOM IO MOTHHMILANE CTATyTOT
WM JOTOBOPOT 34 OCHOBAbE, & HE BO OJIBOGHUOT MMOT Ha CEKOj OCHOBaY Ioe-
mHeyHo.!” Cropey] 3aKOHOT, MO YMICOT BO PETMCTAPOT OBOj HETIOfIENIeH MIMOT
Ha OCHOBAuMTE Of] NPEeIPYIUTBOTO CTaHyBa MMOT HA HOBOOCHOBAHOTO [IPYIL-
TBO. CONCTBEHULIM HA UMOTOT BO NPEAPYIUTBOTO CE€ CUTE OCHOBAYM KOU T'O
NOTHHMIIANE OCHOBAYKMOT aKT, KaKO €[eH BUJ Ha COCONCTBEHULM. ButHO e
7la HarlOMEHeMe JieKa CO MMOTOT BO NPEAfIPYIUTBOTO YNpaByBa OHOj KOjIITO
€ ONpefiesIeH 3a TOa BO OCHOBAYKMOT aKkT, OHAKa KAaKO IUTO € JIOTOBOPEHO BO
CTayTOT OFHOCHO JIOTOBOPOT 3a OCHOBawbe. BO mpempyluTBOTO Kako BJIOT
MOZKaT Jla Ce BHECAT MapUyYHM 1 HENapU4yHU BIOroBu. Kako HenapuyHu BIOroBU
MOKaT Jia Ce BHECAT MOABMXKHU 1 HE[IBUKHU CTBAPU, UMjaALLITO BPEAHOCT MOXeE
7la ce U3pa3u BO nmapy. 3HaejKu ro 0Ba, 3a Ja Ce 3alUTUTH UAHOTO APYIUTBO KOe
e ciea0eHNK Ha MPEeIPYLUTBOTO Off Pa3/IMueH BUfl HA U3MaMM, KaKO U TPETHUTE
JMLA CO KOM CTaIyBa BO AEJIOBEH KOHTAKT MPEIPYLITBOTO, A0OpO 61 6110 10
NPUMEPOT Ha XPBATCKMOT 3aKOH 3a TPrOBCKM IPYIUTBA ¥ 3aKOH 3a KaTacTap Ha
HE/IBIDKHOCTH J1a Ce CTaBM ofipefda 1 BO HAIMOT 3aKOH 3a TPrOBCKM JIPYLLUTBA
1 3aKOH 3a KaTacTap Ha HE[IBUXKHOCTHU, MOXHOCT 3a NPUOENeXKyBamke BO UMOT-
HWTE JIMCTOBHU [I€Ka TOj MIMOT € UMOT BJIOXKEH BO ONpPEMEIICHO MPEeIPyLLITBO, Na
Cropef Toa € 3ae[HMYKH HEeNOfIeJIeH UMOT KOj He MOXKe Jia ce OTy{yBa, 3aJI0Ky-
Ba, 1aBa MOJ| 3aKyIl MM KOHLECHja 1 € OfIBOEH UMOT Off UMOTOT Ha OCHOBAYOT.

16) Zakon o trgovackim drustvima, procisceni tekst: (NN113/93, 34/99, 52/00, 118/03) cl.6,p. 3

17) J.Baric, Pravo drustava / kniga prva, Organizator, Zagreb, 2006, str. 178
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Co BakBOTO pellieHne Ke ce N30erHaT MOXKHUTE 3JI0YIoTpe6n Bo (hazara
Ha MpeyIpyLUTBOTO KOM MOXAT fia ' Hanpasat ocHoBaunte. Co orsey Ha Toa
LITO CO BaKBaTa MpuoOesIeIKa ce BPLIM CaMo IIPOMEHa Ha HOCUTEJIOT Ha IPaBOTO,
a He M MpaBeH NPOMET, He 61 Tpebao 3a BAKBOTO HELLTO Jla Ce 03BOJIM Jia ce
HaIulaTyBa JAHOK Ha IPOMET Ha HEfIBIKHOCTA.

IlITo ce omHecyBa O OArOBOPHOCTA BO NPE[IPYLUTBOTO, MOXeMeE /1a
Ka’KeMe JIeKa Taa € Off BpeMeH KapakTep, OJHOCHO € BPEMEHCKH OrpaHuveHa
W Tpae c¢ A0 YNMCOT Ha APYLITBOTO BO TPrOBCKMOT peructap. JIudHara
OfIFOBOPHOCT Ha JIMLATa KOW ja CKJIy4mse NpaBHaTa paboTa, OJHOCHO KOU
npes3ese 0OBpPcKa 3a MAHOTO APYLITBO BO OBaa (pa3a € MpOMUILAHA 3a Jia ce
CIpeyr JIEKOMMCJIEHOCTa M HEO[rOBOPHOCTA HA OHME KOM IO 33/J0JKyBaat
APYIUTBOTO YLUTE MPeJ] UCTOTO Jla CTEKHE NPaBeH CyOjeKTUBUTET.

Ha kpaj 6u Tpebano ga HamoMmeHeMe fieKa BO CIIydaj ako He Jojae /10
OCHOBam€ Ha MIHOTO KalMTAJICKO APYLUTBO, IpaBaTa, 0OBPCKUTE U UMOTOT Ha
NpePYLITBOTO Ce AeJaT MoMery OCHOBAUMTE MOTIMCHULM HA OCHOBAUKHOT
aKT, OHaKa Kako LITO € IOTOBOPEHO BO HETO, & aKO TOA HE € YPEAEHO CO OBOj
aKT, TOrall Ce JIeNaT Ha €HAKBU JIEJIOBH.

3aKay4ok

Ilenta Ha exkOHOMMjaTa € MakCMMHU3alMja Ha HOOMBKaTa, GOraTCTBOTO
n 6marococtoj6ata Ha ApymTBOTO. OHA MWITO OM T'M HATPABWIIO APYIITBATA
MOKOMIIETETUBHYM Ha Na3apoT € 100po ypeyBatbe Ha OfIHOCUTE BO APYIUTBOTO,
yire Bo pazata Ha npepymTBo. Hajmo6po 61 6mito KanuTajacKuTe IpyIITBa
la yCBOjyBaaT CBOM NpaBWJIa M CTaHJAPAM Ha OJIHECYBame, 0a3upajku ce Ha
HajnoOpara npakca. KomneTeTMBHOCTA U yCHEIIHOCTA, BCYLIHOCT, c€ 6a31pa Ha
(pnexcnOunHM MpaBHU MEXaHU3MU. 3HAYa€H MOMEHT 3a MCIOJIHYBahE Ha CETO
flocera KaxkaHo e (pasaTa npeipyIITBO, BO KOja ce 0(popMyBaaT OCHOBAUKUTE
aKTH U CTPYKTypaTa Ha APYLUTBOTO, KOM NPETCTABYBAaT €feH BUJ] HA KOIEKC
Ha OfiHeCyBame 3a ApylTBoTo. Hamnara 3eMja, BO morneq Ha CTPyKTyparta Ha
3aKOHOT BO JIEJIOT HA OMIUTUTE OCHOBAUYKM AKTHU Kaj KaUTAJICKUTE APYLUTBA U
peryJanujaTta Ha NpeyipyLITBOTO KaKo (ha3a € BO TOJIeM CTEIeH yCOraaceHa co
octaHaTuTe 3eMju Bo EBpona, a moce6Ho co Benka bpuranmja u Bo ['epmanmja,
OIHOCHO HAaIIMOT 3aKOH 3a TPrOBCKM APYLITBA COJIP>KU CIMYHU HOPMHU KaKO U
3aKOHUTE Ha 3eMjUTe KOM 'l crioMeHaBMe. Mako HamaTa 3eMja 10 HeojjlaMHa
Ge1e BO TpaH3uLyja, Bo norses Ha 3T/ e npuianyHo ycornaceHa co OCTaHATUTe
3emju of EBpona. Ha kpaj MmoxkeMe fja 3akiyunme fieKa MpepyLITBOTO Kako
MHCTUTYT U (pa3a off OCHOBAETO HAa KAMMTAJICKM IPYLUTBA € 3HAYajHa Off aCHEeKT
Ha TOa fleKa BO Hea ce I'paJu M ypejlyBa HOPMAaTHBHATA, UMOTHATa M ympa-
ByBauKaTa MH(PPACTPYKTypa Ha ApyITBOTO. [l03HaBamkeTO Ha MPEAPYILTBOTO
W HEeropaTa yJora 3a XMBOTOT Ha IPYLUTBOTO Ke 3Hauu (pOpMHUpPAmE HA eleH
BUJ] HAa KOMIIAHMCKA KYyJITypa KOja ce Irpajii ¥ pa3BUBa YIUTE HA MOYETOKOT
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01 pabOTEHETO Ha APYIUTBOTO, & MPOAOJIXKYBA /14 €r3UCTUPA HU3 NPUHLIMIIUTE
Ha €TMYHOCT HAa OPraHMTE Ha yNpaBYBabe, MEHALIMEHTOT U OCHOBAYMTE, KOU
Kako NPUOPUTET HA COICTBEHOTO JI€jCTBYBalb€ IO MMAaaT OCTBAPYBAHETO
Ha HajnioOpuMOT MHTEpeC Ha KOMIAHMjaTa M Ha cuTe 3acerHatu jmua. Kaxo
npenopaka ykaxkyBame fieka Ou Tpebaso Jia ce MOCBETH OCOOEHO BHUMAaHHUE
Ha MperoBapambeTo BO MPEAPYLITBOTO MEry OCHOBAUYMTE 3a OfpefyBambe Ha
npaBUJIaTa KoM Ke BaxKaT BO APYyWITBOTO. Bo oBaa ¢paza ocHoBauuTe Tpeda ga
npeaBuiaT KakBU CIHOPHM CUTyauuy Ou MOXKeJie fla Mpou3ie3aT BO MAHUHA U
WCTHTE J]a T HOPMUPAAT CO OMIUTHOT OCHOBAYKH AKT, KOj CE MOATOTBYBA TOKMY
BO OBaa (paza Ha HAUMH HA KOj HAUM HajMHOTY Ke UM ofrosapa. Ho, 6unejku Bo
oBaa (pa3a OCHOBAUMTE HAjUECTO ce €y(POPUYHM U TIOHECEHU Off CBOjaTa xKenda
3a paboTeme U eHTY31ja3aM, IPaKTHKa Kaj Hac € Jja He ce oOpaka MoTpeOHOTO
BHMMaHMe IpY MOJIrOTOBKA HAa BAKBMOT 3HavaeH akT. Haia npenopaka e noyecro
7la ce KOPUCTHU CTPYYHa ITPaBHA OMOLII, KOja K& yKaXke Ha 3HaUeHETO Ha aKTOT.
Co Toa ke ce o6e30e TOHATAMOIITHO €(PUKACHO paboTeHe Ha JPYIITBOTO.
BeneduroT o nocseryBame Ha BHUMAaHHE HA MHCTUTYTOT NPEIPYLUTBO BO
(pazaTa Ha OCHOBame Ha KaNMTAJICKUTE APYLITBA MOXKeE ja Oujie Ofi MHTEPHA
U eKcTepHa npupopia. MIHTepHM NpupoOMBKM Ha APYIUTBOTO CE: CO3[ABAE
Ha eTMYKa, MOTMBUPAHA M CTa0MJIHA PabOTHA CPEAMHA, CO3[]ABAE HA MpaBHA
CUTYPHOCT Kako 3a OCHOBAUMTE TaKa W 3a MIHUTE MHBECTUTOPH, a TPEKY TOa
1 NofI00pO NMO3MLIMOHMPALE Ha MAa3apoT M MOA0OpYBame Ha KOHKYPEHTHOCTA,
BOCIIOCTaBYBawbe Ha (pep OffHOCH BO APYLITBOTO, MOTrOJeMa OAFOBOPHOCT U
TPAHCIIAPEHTHOCT HA KOMIIaHWjaTa yIUTe Ha CTapTOT. EKcTepHM npuaoOusBku
MaK ce 3rojieMyBame Ha BPEJHOCTA Ha JPYLITBOTO M TPUBIEKYBAaEe Ha
WHBECTUTOPH.

283 |



Tomumren 36opuux 2011 VYuusepsurer , Tone [lemaes” — llItun, ExonoMckn paxynrer
Yearbook 2011 Goce Delcev University — Stip, Faculty of Economics

Kopucrena aurepatypa

M.HenkoB, Axyuonepcko opywmeo Ilpasna cusuonomuja, ycmpojcmao u
¢ynkyuonuparse , Padajmoscku koncantusr, Ckomje, 2007

M.Henkos, T.bemmuanen, E.I'.Jlazapescka, [Ipaso na opywmeama, Kh.l,
Ckomje: Curmarnpec, 2003

J.Baric, Pravo drustava / kniga prva, Organizator, Zagreb, 2006,

S.Goulding, Company law, 2nd Edition, University of East Anglia, Cavendish
Publishing, London, 1999

Companies Act, 2006/ Chapter 46, part 4

Zakon o trgovackim drustvima, procisceni tekst: (NN113/93, 34/99, 52/00,
118/03)

Council Regulation (EC), No. 2157/2001, Official Journal of the European
communities, 10.11.2001

A Hicks, S.H.Goo, Cases and materials on company law, Sixth edition, 2008,
Oxford University Press Inc, New York

3aKkoH 3a TPrOBCKUTE [IPYIITBA, MHTETPAJIeH TeKCT, 3Apy>KeHne Ha TPaBHUIN
Ha P.Maxkenonuja, Ckomje, 2010

3akoH 3a TproBcku ApymTBa, Cinysk6en BecHuk Ha PM, 6p. 28/04, 84/05,
25/07,87/08,42/10,48/10, 24/11 4n. 23

| 284





