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KOEBCKH I'OPAH' YAK: 347.724:340.13(497.7)
TYIIEBCKA TABPHJIOBAK BOPKA®
CITACEBCKMU JAPKO?

AHAJIN3A HA MOXKHOCTA 3A BOBEJAYBAILE HA IPYIITBO CO
OI'PAHUYEHA OAI'OBOPHOCT CO EJHO EBPO OCHOBHA INTABHUHA
BP3 OCHOBA HA TEPMAHCKHOT MOJEJI

AncrpakT: Bo pamMKkuTe Ha TPYIOT, aBTOPUTE IpaBaTa aHaju3a Ha HOBOIPEIIOKECHUTE U3MEHU
Ha 3aKOHOT 3a TPrOBCKHUTE JPYIITBA BO MOIVIE/ HA BOBEYBAh¢ HA MOXKHOCTA 32 OCHOBALE HA JIPYIITBO
CO OTpaHHMYEHA OJITOBOPHOCT CO OCHOBHA TNIaBHMHA Of €AHO eBpo. [Ipuroa, aBTOpHTE CE OCBpHYBaaT
Ha FepMaHCKOTO pelieHue, kagae Bo 2008 ronuHa ce BOBeAyBa MCTO Taka MOXKHOCTA 32 OCHOBAmE Ha
JIPYIITBO CO OIPaHUYCHA OJrOBOPHOCT CO MHUHMMAaJIHA OCHOBHA IJIABHUHA OJI €IHO €Bpo. BakBoTo
pelIeHre MOI0HA ce Mpe3eMa U Bo Xpparcka. CuTe OBHE TPEHIOBU C€ MOTHBHUPAHHU O] OPUTAHCKOTO
pEIIeHUE 3a OCHOBAE Ha JAPYIITBO CO OCHOBHA INIABHUHA OJ1 ¢IHA (yHTA.

Kayunu 360poBU: ocHosHa enasHuna, Opyuimeo co 02paHudena 002080pHOCH, pepopma Ha
cmamycno mpeoec;co npa@o

KOEVSKI GORAN*
TUSHEVSKA GAVRILOVIKJ BORKA?®
SPASEVSKI DARKO*

ANALYSIS OF THE POSSIBILITY FOR INTRODUCTION OF A LIMITED LIABILITY
COMPANY WITH ONE EURO MINIMUM PAID-IN CAPITAL
BASED ON THE GERMAN MODEL

Abstract: Within the paper, the authors are making analysis of the newly proposed amendments
to the Law on Commercial Companies regarding the introduction of the possibility of establishing a
limited liability company with a minimum paid-in capital of one euro. The authors refer to the German
solution, which in 2008 also introduced the possibility of establishing a limited liability company with a
minimum paid-in capital of one euro. This solution was later included in Croatia too. All of these trends
are motivated by the British decision to establish a company with a share capital of one pound.
Keywords: paid-in capital, limited liability company, reform of company law

I. PE@POPMA HA TEPMAHCKOTO APYWTBO CO OT'PAHUYEHA OAT'OBOPHOCT
N HAMAJIYBAIBbE HA OCHOBHATA INTABHUHA HA U3HOC O EJHO EBPO

Ha 26 jyam 2008 rommna, TepMaHCKHOT TapjaMEeHT JOHECyBa 3akoH 3a rojieMa pedopma Ha
JIpYIITBOTO cO orpaHdeHa oaroBopHocT (Gesetz zur Modernisierung des GmbHRechts und zur
Bekédmpfung von Missbriuchen). IIperxogno oBoj 3akon Bo 2007 roguHa € mpeTcTaBeH Off CTpaHa Ha
BiIaaata.’ 3a Jia ce pa3depe 3HauCHETO Ha OBaa M3MEHa, Tpeba J1a ce HaBe/Ie JICKa, O] BOBEAYBAHETO HA

! ABTOpoOT e penoBen npodecop Ha IIpaBunotr daxynrer ,,Jycrunnujan [Ipsu, npu Yausepsuteror ,Cs. Kupnn u Metopuj“
ox, Ckomje.

2 ABTOpoT e BoHpefieH npodecop Ha IIpaBHMOT dakynter npu YHuBepsureTor ,,Toue Hemrdes” op Itum.

3 ABTOpOT € BoHpeeH npodecop Ha [IpaBruot dakynrer ,,Jycrunujan [Ipsu®, npu Yausepsurerot ,,Cs. Kupmn u Meroauj*
on Ckorje.

4 Full Professor, University ,,Ss. Cyril and Methodius”, Faculty of law ,,Iustinianus Primus”, Skopje, North Macedonia.
> Associate Professor, Faculty of law, University “Goce Delcev’, Shitp, North Macedonia.
6 Associate Professor, University ,,Ss. Cyril and Methodius”, Faculty of law ,,Iustinianus Primus”, Skopje, North Macedonia.

7 Tperxoauo Bo 2004 rojHa, repMaHcKaTa Biaja paBy 06w 3a peopMa Ha LyPIITBOTO CO OrPAHHYEHA OATOBOPHOCT CO
T.H. 3akoHcku nporinc Mindestkapitalgesetz koj € HacoYeH KOH HaMaJTyBamhe Ha OCHOBHATa IVIaBHHUHA, HO 0BOj OOM OCTaHyBa
HeycnenieH. Beurskens M, Noack U. “Of Tradition and Change - The Modernization of the German GmbH in The Face of
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KOEBCKU I'OPAH, TYHIEBCKA 'ABPUJIOBUK BOPKA, CITACEBCKH JAPKO

JIPYIITBOTO CO OTPaHHYEHA OATOBOPHOCT BO MPaBHHUOT cucTeM Bo 1892 roamHa, ma cé 10 HaBeeHaTa
pedopma Bo 2008 roarHa, CKOPO ¥ Ja HE PETPIIEIO HUKAKBUA M3MEHU OBa APYIITBO.®

Co men ga ce pazbepar BakBUTE paguKaimHd pedopMCKH 3adaTH BO MHOTY KOH3EPBATUBHHOT
TepMaHCKH TIPaBeH CHCTEM BO JIEJIOT HAa TPTOBCKUTE MpyIITBa (TIa U TeHEpaIHO) Tpeba ma ce odjacHar
NPUYUHKATE KOU JIOBEJIE 10 OBHE pedopMu. 3eMajKu ja BO peIBU I HaBeieHaTa peopma BO TepMaHCKOTO
CTaTyCHO NPaBO, HEKOM aBTOPH CO MPABO I'0 MOCTaByBaaT MpPaIIakbeTO Jali MOTUBOT 3a pedopmara e
MOCTHTHYBa€ Ha yiiora Ha eBporicku [enasep.’

OcHOBHa NpHYMHA KOja JOBEIyBa J0 HaBeAeHara pedopma € perylaTOpHHOT HATIIpPeBap IITO
IIOCTOW TIOMEl'y HAIlMOHAJTHUTE TPAaBHU CHUCTEMHU Ha 3eMjuTe-wieHKH Ha EBpomckara Yamja. Camo
3a TojacHyBame, Hako npkaBara JlemaBep Bo CoenuHeTnTe AMEpHUKAHCKH J[pikaBW € deTHpHEcEeT U
ocMa I10 ToJISMHUHA U YeTHPHECET U IEeTTa [0 HaceJIeHHe, CenakK € JIMIep BO TaKaHApEYeHHUOT a3ap Ha
KOMITaHHCKa peryaarusa.'’

Bo pamkute Ha EBporickara YHuja, IaBeH Juaep Ha 1Ma3apoT Ha KOMITAHCKA peryjiaTHBa CTaHyBa
Benuka bpuranuja co Hej3unara ppoma Ha Private Company Limited by Shares (Ltd). Camo ox'epmanuja,
WITjaJJHUAL [TPETIPEeMad OCHOBAAaT TPrOBCKH JpyINTBa BO Bennka bpuranuja co e J1a r'u HCKOpUCTAT
TAMOIIIHUTE MOTOJHOCTH, OAHOCHO Ja M30eraar o CTPOrHTe repmaHcku mpasuia.'! OTTyka craHamo
OYHMIJIETHO JeKa HajrojieM KOHKYpeHT Ha [epMaHMja, BO Toa BpeMe IpEeTCcTaByBa TOKMY aHIJIMCKaTa
npuBHaTa komnanuja co akuuu (Private Company Limited by Shares (Ltd.). Benuka Bpuranuja oBaa
KOHKYpPEHTCKa MPEeTHOCT ja CTeKHana npeky u3menute Ha Companies Act Bo 2006 ronquHa co KOH ce
BpIIM 3Ha4yajHa pedopma Ha MpaBuiaTa 3a OCHOBHA MiaBHHHA Ha Private Company Limited by Shares
(Ltd.). Imeno Bo wienot 542 ox Companies Act ce mpeaBUAyBa H3HOC HA OCHOBHA TJIaBHHUHA O] €THA
¢dyHTa, OTHOCHO BO OCHOBA HE C€ MPEIBHIyBa MUHMMAJICH N3HOC Ha OCHOBHA IIABHUHA, TYKy KaKO
paBmIIo BO wieHOT 542 co HacioB “Nominal value of shares”. ,,HomMuHanHa BpegHOCT Ha akiuu’ ce
Ipe/BUIyBa aKklKjaTa 1a IMa HOMHHAJIEH n3Hoc ox ueln (pukcen) 6poj."

Bo ®panumja, Bo morea Ha OCHOBHATA TIIABHMHA 33 OPYIITBO CO OTPaHHUYEHA OATOBOPHOCT
(“Société a Responsabilité Limitée (Sarl)”), ce npenBuyBa MUHHUMAJIEH U3HOC OJ1 €IHO €BPO, IITO UCTO
Taka e MmokKasareJ Ha MOCIeIUIINTE KOM T MPEIU3BUKYBa PEryIaTOPHUOT HaTmpesap. '

I1pB oaroBOp Ha BAKBHOT HATIPEBap IMOMETy 3eMjuTe-wIeHKN Ha EBporickara YHuMja € BoBeLyBame
Ha 3aeHUYKU (YHHBEp3aJdHH) GopMH Ha TproBcku ApymTsa. VMimeno, Bo 2001 roanHa ce BoBemyBa
eBporcko apymTBo (Societas Europea) kako HagHanuoHaiHa popMa Ha TPrOBCKO AypPLITBO, KO€ Tpeda
J1a Ouzie o1l KOPHCT 3a CHTE MpETIpHeMadn Ha HUBO Ha EBporicka Yauja.'

European Competition”. German Law Journal, noctanao Ha https://papers.ssrn.com/sol3/papers.cfm?abstract id=1138704,
npuctaneHo Ha 8.11.2020.

$ Ibid.
° Toseke Bumm Bo: Martin D., Alogna F., “4 European Delaware:The Nascent Regulatory Market in Europe”, Corporate

Finance and Capital Markets Law Review, nocranno Ha https://papers.ssrn.com/sol3/papers.cfm?abstract id=1345005
npuctaneHo Ha 7.11.2020.

19 Top I1a3ap Ha KOMaIlaHMCKa Pery/laTiBa ce CMeTa MOYKHOCTa Ha ITpeTIpeMaunTe ja u3bepar mpaBo Ha 611710 KOja Off COjy3HUTE
IpXKaBJ 3a KOe CMeTaaT JieKa ¢ HajIIOBV/THO 3a HUB, ¥ [la TO OCHOBAaT (PEriCTpMpaar) CBOETO APYLITBO BO Taa COjy3Ha Ip>KaBa.
3a JIONONHYBamkbe Ha WIYCTpalyjaTa Ha IIPUMEPOT CO cojy3HaTa fp>kasa Jlemasep Bo CAJl, Tpeba fa ce MCTaKHe fieKa CUTe
OCTAHATY COjy3HM JP)KaBM 3a€[JHO PErMCTPMpaaT MOMAJIKy TPTOBCKM APYLITBA, OTKOJIKY LITO perucTpupa fpxasara Jlemasep.
Ibid.

1 Ihid.

12 Bynu unen 542 (2) on 3axon 3a komnanuute (Companies Act) focranHo Ha: , mpucraneno Ha 22.11.2020. [Toeke Bunu
Bo: "UK Share Capital For Companies Limited By Shares — An Overview”, nocrano Ha: https://www.pearse-trust.ie/blog/
bid/106842/uk-share-capital-for-companies-limited-by-shares-an-overview, npucranno Ha 22.11.2020.

3 French Limited Liability Company (Sarl), nocranuo Ha https://www.offshorecompany.com/company/french-sarl/
npuctaneno Ha 11.11.2020 roguna. Bunu u: Company act in France, nocranso Ha: https://www.companyformationfrance.
com/company-act-france npucraneno Ha 12.11.2020.

14 EBpomnckoTo npymTBo uian societas europea e BoezneHa Bo 2017 roauna co Perynarusara na Coeror Ha EY 6poj
2157/2001. Buau noseke: Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE), noctnano Ha https://eur-lex.europa.cu/legal-content/EN/TXT/?qid=1414751773266&uri=CELEX:32001R2157,
npucrareHo Ha 29.9.2020 roxuna.. 3a peryiaTopHHOT HaTIpeBap nmoseke Buau U Bo: Bratton W, McCahery J, Vermeulen
E, “How Does Corporate Mobility Affect Lawmaking? A Comparative Analysis”, ECGI - Law Working Paper No. 91/2008
JocTanHo Ha https://papers.ssrn.com/sol3/papers.cfm?abstract id=1086667, npucraneno Ha 19.10.2020.
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AHAJIM3A HA MOXHOCTA 3A BOBE[JYBAILE HA IPYIITBO CO OITPAHMYEHA OATOBOPHOCT
CO EJHO EBPO OCHOBHA ITTABHVHA BP3 OCHOBA HA TEPMAHCKMOT MOJEJI

Co unenoBute 52 u 58 ox [loroBopot og PuMm ce npeasuyBa npaBoTo Ha c1000HA HA OCHOBAIHE
(“freedom of establishment”) co xou onpendu UM ce OBO3MOXKYBa Ha TPETIPHEMAYHUTE JIa MOXKAT Ja
OCHOBAaaT TPrOBCKO JPYIITBO BO OMJIO KOja 3eMja-uienka Ha EBporickara Yauja.'s

JIOTOTHUTEITHO, BO HU3aTa Ha cIy4an Ha EBpPOTICKHOT Ccy/l Ha TipaBiaTa, ce TIOTBPIyBa KOHIIETTOTOT
Ha cio0o/a Ha OCHOBame. Toa ocobeHo ce mieaa Bo cuennute ciyun: Centros Ltd. v. Erhvervs-og
Selskabsstyrelsen, ciayudaj 6poj 212/97 (1999); Uberseering BV v. Nordic Constr. Co. Baumanagement
GmbH (NCC) (2002), ciyuaj 6poj 208/00 u Kamer van Koophandel en Fabrieken voor Amsterdam
v. Inspire Art Ltd., ciayuaj 6poj 167/01.'° TIpeky oBHe ciaydan ETOCHO ce adUpMHUpa KOHIIENTOT Ha
cinobona Ha ocHOBame. On mpyra cTpaHa Tpeba ma ce UcTakHe Jeka Bo [epmaHmja, mpexa cyickara
npakca Ha EBpONCKHOT ¢y Ha TipaB/iaTa BO HABEJCHUTE CIy4Yan KOW TpaBar MpecBPT BO pa30oHpameTo
Ha CTAaTyCHOTO TProBCKO TpaBo Ha EBporickara YHUja Bo 0BOj cerMeHT, (h)yHAAMEHTAJICH MPUHIIMIT €
TeopHjaTa Ha BUCTHHCKO ceammure (miau real seat theory), koja € MOTBpAEHA yIITE HA MOYETOKOT HA
20-tuor Bek on crpaHa Ha [epmanckuor mapcku cyn (Reichsgericht), u e mpe3mena oj crpaHa Ha
T'epmanckuot demepanen cyn (Bundesgerichtshof) mocie Bropara cBercka BojHa.!”

Bakpara curyanuja 1oBeqyBa JI0 CO3/1aBambe Ha OCTap W MHTCH3MBEH PETYIIATOPEH HATIpEeBap BO
JIEJIOT Ha CTaTyCHOTO TPrOBCKO INPaBO TOMeEry 3eMjuTe-uiIeHKH He EBporickara Yauja. HaBemenara
perynaTopHa KOHKypEHIIMja, ja mpean3BUKyBa ['epMaHuja J1a mpe3eMe CepUO3HH U PAJIMKATHH YEKOPU
3a J1a OAroBOpW Ha ucTara. MHOTY aBTOpH 3a0esieXyBaaT JeKa 3a MHOI'YMHHA OWMJIO M3HEHAIlyBambe
pEIICHUETO Ha BJIaJaTa 3a BOBEAYBAamE Ha MOEAHOCTABEHO JAPYIITBO CO OrpaHMYEHA OJHOBOPHOCT,
MOIIO3HATO KaKO MMHHU-100, oJHOCcHO Unternehmergesellschaft haftungsbeschriankt (UG) unu ckparero
UG. 3a BakBara (hopma Ha JAPYIITBO CE MPEABHYBa MUHIMAJICH 3aKOHCKH U3HOC O] | eBpO Ha OCHOBHA
raBHHUHA. 'S

Bp3 ocHOBa Ha pa3nuyHHE HCTPaKyBamka CIIPOBeACHU BO | epmanuja Bo meproaot ox 2008 ronuHa
KoTa ce BOBEAYBa MOEAHCOTAaBEHOTO JAPYIITBO CO OrpaHUYEHa OATOBOPHOCT, na c¢ 1o 2014 roguna ce
KOHCTaTUPaHH CICAHUTE 3aKITyUOIH:

— bBpojor Ha perucrpupaHn moeIHOCTaBEHH APYIITBA CO OIPAHUYECHA OJTOBOPHOCT BO OJHOCHHOT
nepuop uszHecyBa 104.000 apymiTa, mTO MpPETCTaByBa €IHA JECETHHA OJf BKYITHHOT Opoj Ha
perucTpUpaHy JAPYIITBA CO OTPAHUYEHA OJITOBOPHOCT;

— Og 104.000 npyuTea perucTpupaHy Kako MOEIHOCTABEHHU APYILITBA CO OrPAHUYEHA OATOBOPHOCT,
oxony 8.500 npymTBa, mocie akyMmysalyja Ha 3a10JDKUTeNTHAaTa PE3ePBa, ja HCKOPUCTHIIE OMIMjaTa
3a peoOpazda BO KaJCHYHOTO JAPYLITBO CO OrpaHudeHa oarosopHcot (GmbH);

— Bpojor Ha anmuckuTe puBaTHU Komnanuu co akiuu (Private Company Limited by Shares (Ltd.))
CO BHCTHHCKO cenuiTe Bo [ epmanuja, ApacTHUHO ce HamMallyBa U

— bpojor na otBopenn creuajum moctanku Hag Unternehmergesellschaft haftungsbeschrankt (UG)
€ MHOT'Y MoMaJ Oj TPEIBUICHUOT Opoj U u3HecyBa 2.116, nonexa Haja kinacuuHara (Gopma Ha
JIPYLITBO CO OTPaHUYEHa OIrOBOPHOCT BO OJHOCHHMOT mpeanof ce moseneHu 11.500 crewajuu
nocranky. Cemak BO AENOT Ha cTeyaj Tpeba ga ce mMa Bo mpeasua aeka 60% ox moBeaeHUTe
CTEYajHU TIOCTANKH HaJ MOEAHOCTABEHO APYIITBO CO OTPaHMYEHAa OJTOBOPHOCT BEAHAII U CE
3aTBOPCHM, MOPAJTHH HEMame Ha MMOT Ha APYIITBOTO, JOJEKa OBOj MPOICHT Kaj KIIACHIHOTO
JIPYIITBO CO OTpaHUYEHa OATOBOPHOCT € 35% o7 BKYITHHOT OpOj Ha OTBOPEHH CTEYajHU TIOCTANKN
BO OJIHOCHHOT TiepHo. "

15 Bupu: Martin D., Alogna F, op.cit.

16 Ibid. Bumm u: Ringe W, ““ Corporate Mobility in the European Union — a Flash in the Pan? An empirical study on the
success of lawmaking and regulatory competition”(2013), mocramuo Ha https://papers.ssrn.com/sol3/papers.cfm?abstract
1d=2247323 , npucraneno na 11.11.2020 u Gelter M, ““ Centros and Defensive Regulatory Competition: Some Thoughts and
a Glimpse at the Data”, European Business Organization Law Review, vol. 20, pp. 467-492 (2019), nocramuo Ha https:/
papers.ssrn.com/sol3/papers.cfm?abstract id=3433142, npucraneno Ha 19.10.2020.

17 Tbid.

8 Mock Sebastian, “The Mini-GmbH Unternehmergesellschaft haftungsbeschriankt (UG) in Germany” Modelli di Impresa
Societaria fra Tradizione e Innovazione nel Contesto Europeo, mocrano ua https://papers.ssrn.com/sol3/papers.cfm?abstract
1d=2887563, mpuctaneno Ha 10.11.2020.

19 Tbid.
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Enen on xiayuynute mpoOiaemMu MpH MpUMEHaTa Ha MpaBWiIaTa 3a MOEJHOCTABEHO JIPYIITBO CO
orpannyena oaropopHoct Unternehmergesellschaft haftungsbeschrinkt (UG), koj ce mojaBui BO
I'epmanwnja, Oune cmydauTe Ha M30ETHYBam€ Ha KpaTeHKATa WJIM TOJHWOT HA3WB Ha OBa JIPYIITBO.
Ha Toj HaumH ce co3mana MpUBHIHA CIIMKA Jieka ce pabOTH 3a JPYIITBO CO OrPaHUYEHA OJrOBOPHOCT
(GMBH). Toa noBeno a0 cuTyaldja, 1a CO3/1ajie MOTPellHa MPETCTaBa Kaj JOBEPUTEIUTEIUTE Ha
JPYIITBOTO, JIeKa BO KOHKPEHTHOT CIy4aj ce padOTH 3a JPYIITBO CO OTPAHUYCHA OITOBOPHOCT OCHOBAHO
CO MHUHHMMAJICH M3HOC Ha OcHOBHa miaBHHHa onx 25.000 eBpa, a He 3a MOEIHOCTABEHO JPYIITBO CO
OrpaHrueHa OITOBOPHOCT, OCHOBAHO cO | eBpo ocHOBHA 1aBHUHA. O THE pu4YrHU, DefepaiHuoT cy/
(Bundesgerichtshof) ommyunn gexa Bo TakKBUTE CUTYallUH, YIIPABUTEIIOT HA IPYIITBOTO PETUCTPUPAHO
kako Unternehmergesellschaft haftungsbeschrankt (UG), ke oxromapa Ha JTOBEPUTEINTE, JHIHO
HEOrPaHUYCHO CO IEJIHOT CBOj UMOT 3a u3HOC of 25.000 eBpa, MUHYC OCHOBHATA IIABHWHA Ha KOja €
PETUCTPaHO KOHKPETHOTO JPYIITBO.>

I'epMaHCKOTO MCKYCTBO ce cieaum M BO XpBarcka. [loemHocraBenara ¢opma Ha APYIITBO CO
OrpaHUYCHA JJOTOBOPHOCT, 0IHOCHO jednostavno drustvo s ograniCenom odgovorno$cu, Bo PemyOirka
XpBarcka e ypeaeHo Bo wieHoT 390-a o XpBaTcKHOT 3aKOH 3a TPTOBCKHTE ApyITBa.?! O crierudukure
COZIp’)KaHM BO OBaa ofjpeida MOXKe Jia ce 3a0eIIeKH CICTHOTO:

— Co 3aK0H € MpeBUICH MaKCUMAITHHOT OpOj Ha WICHOBHU (COMPYKHUIIM) HA JPYIITBOTO M TOA MET

COJPYKHUIIH;

— 3aKoHOT UCTO Taka IpeJBHUyBa YIIPaBa Koja Ce€ COCTOM O[] €ICH YJICH;

— JlpymTBOTO Ce OCHOBa CO 3alMCHHUK KOj 'O COCTaByBa HOTap, a 3a c€ JpYyro ce MpeuMeHyBaaT
openouTe o1 3aKOHOT KOM C€ OJIHECYBAT Ha JIPYIITBO CO OTPaHUYEHA OJITOBOPHOCT;

— Hajmanmmot n3HOC Ha OCHOBaHA IMITaBHWHA HAa OBA IPYINTBO W3HecyBa 10 KyHH, a HajMaJIHOT UCHOC

Ha MMOEMHEYCH BJIOT U3HECYBa | KyHa;

— BroroBute Bo IpymITBOTO MOXKE Ja OMIAT CaMO MapUYHU U

— Ce opmupa 3aK0HCKa 3aJ0JDKUTEIHA PE3epBa BO KOja ce BHECYBAa MUHUMYM 25% 011 ©3HOCOT Ha
noOuBKara 3a cexoja ronuHa. Co 3aKOHOT ce onpe/ieNlyBa M HaMEeHaTa 3a Koja MOXe J1a Ce KOPUCTH
0Baa pesepaa.

XpBaTCKUOT 3aKOH MCTO TaKa MPEIBUYBA JIeKa CO JIOCTUTHYBAKETO HA U3HOCOT Ha pe3epBaTa BO
BHCHHA HAa U3HOCOT HA OCHOBHA IIAaBHMHA MPEJBUCH 3a JAPYIITBO CO OFPAaHHYCHA OJrOOBPHOT, HA TOA
MTOETHOCTABEHO JPYIITBO CO OIPaHUYEHA OJITOBOPHOCT HE Ce MPUMEHYBaat ofipeoute o wieHot 390-a
craBosurte (3), (4), (5) u (6).

Bo Pemy6inka Cpouja co uiaeHoT 145 o1 3aKOHOT 3a TPrOBCKUTE APYIITBA*? BO ICNIOT Ha APYIITBOTO
CO OrpaHMYEHa OJTOBOPHOCT C€ TMPEABHAyBa OCHOBHATA TNIaBHWHA Na mW3HecyBa 100 muHaApw, Kako
TeHEPaJIHO MPABUIIO, CO TOA IIITO, C€ 0OCTaBa MOYKHOCTA CO JAPYT MOCeOEH 3aKOH Jia Oujie MpeaBUICH U
noceOeH M3HOC Ha OCHOBHA ITTABHUHA 32 JPYIITBA CO OTPAHUYEHA OJJITOBOPHOCT KOH M3BPIITYBaaT HEKOU
MOCEOHU JICJHOCTH.

Bo OyrapckoTo mpaBo ce mpeaBHIyBa U3HOC O OCHOBHA TMIaBHUHA O J[Ba JIEBa Kako MOTpeOeH
3aKOHCKHM MHHHMYM 32 OCHOBAam-€ Ha JIPYIITBO CO OIpaHHYEHA OJIrTOBOPHOCT, COINIACHO CO COAPKMHATA
Ha ofpemdara coapkana Bo WieHOT 117 ox OGyrapckunoT 3aKoH 32 TPTOBCKUTE JAPYIITBA, KaJIe IITO UCTO
TaKa ce MpeIBUIyBa IeKa HajMall MMOCAMHEYEH BIOT HE MOXKe J1a OujIe 1o/ e/IeH JeB. >

II. ObUJ 3A HAMAJIYBAIbE HA OCHOBHATA TJIABHUHA HA APYUITBO CO
OI'’PAHUYEHA OJAI'OBOPHOCT BO MAKEJIOHCKOTO ITPABO

Crnieigjki TM KOHLICTITYaIHO M COZAPKUHCKH TPEHIIOBUTE KOM CE BO HACOKa Ha OBO3MOXKYBaH-e
OCHOBaW€¢ Ha KalMTaJCKO JPYIITBO CO MHUHUMAJICH M3HOC Ha OCHOBHA IIIABHHWHA OJ] €IHO €BPO, BO
vomeBpu 2019 rommna Bnamara nHa Pemyommka CeBepHa Makemonwnja, 10 CoOpaHneTo DOCTaByBa

20 Martin D., Alogna F, op.cit.

21 Zakon o trgovackim drustvima, NN 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 u 40/19, nocrammo Ha https://www.zakon.hr/z/546/Zakon-o-trgova%C4%8Dkim-dru%C5%A 1 tvima,
npuctaneHo Ha 17.10.2020 roguna.

2 zakon o privrednim drustvima, “Sl. Glasnik RS”, br. 36/2011, 99/2011, 83/2014, 5/2015, 44/2018 1 95/2018, mocrano Ha
https://www.paragraf.rs/propisi/zakon_o_privrednim_drustvima.html, mpuctaneno na 11.11.2020.

B Tovproscku 3akoH, focTanmHo Ha https://www.registryagency.bg/media/filer public/2019/06/27/t rgovski zakon.pdf,
npuctaneHo xHa 17.11.2020.

88



AHAJIM3A HA MOXHOCTA 3A BOBE[JYBAILE HA IPYIITBO CO OITPAHMYEHA OATOBOPHOCT
CO EJHO EBPO OCHOBHA ITTABHVHA BP3 OCHOBA HA TEPMAHCKMOT MOJEJI

[Ipensior 3akoH 3a M3MEHYBambE U JOMOJIHYBabE Ha 3aKOHOT 3a TPrOBCKUTE ApymTBa. EnHa o HOBUHHTE
€ ¥ MOYKHOCTA 38 OCHOBambe M0Cce0CH BUJI TPTOBCKO IPYIITBO CO MUHUMAJICH H3HOC HA OCHOBHA IJTABHUHA
on 1 eBpo. BoBemyBameTo Ha 0BOj KOHIIETIT, KAaKO INTO € HAaBEICHO BO oOpaszioxeHUTO Ha [Ipemmor-
3aKOHOT Tpowm3jeryBa o IIporpamara 3a pabora Ha Bramara ma Pemy6mmka CeBepna Makemonuja
(2017-2020), nex 4.2

CornacHo €O MO3UTHBHUTE NMPOIUCH, OMHOCHO 3aKOHOT 3a TPrOBCKUTE JIPYILUTBA, BKIYUYEHH CE
(hopmH Ha OpraHn3Upamk-e Ha AJI0BEH MOT(aT 3a Kou He ce 6apa MUHMMAaJICH H3HOC Ha OCHOBHA IJITaBHUHA
KaKo IITO CE: TProBell MOCJHHEI], jaBHO TPrOBCKO JPYIITBO, KOMAaHAWUTHO JPYIITBO M KOMaHIUTHO
IpymTBO co akmmu. Ho, oHa mTo Tpeba ga ce UCTakHe € JeKa, Kaj oBue GopMH, MPETIPUEMAIOT HITH
JIeJT OJ1 TIPETPUEMAUUTE OJIrOBOPAAT JIMYHO, HEOTPAHHIECHO M COTMIAPHO CO MEIHOT UMOT.> [IpakTrkara
MTOKa)KyBa JieKa MHOTY PETKO ce KOopHucTaT (hOpMUTE Ha TPTOBCKH JPYIITBA: jaBHO TPrOBCKO JIPYIITBO,
KOMaHJIUTHO JPYLITBO U KOMaHAUTHO APYIITBO CO aKIHH.

Kaxko mro e HaBeneHo Bo 00pasnoxeHuero Ha [Ipeayior-3akoHoT, 3eMEHO € BO PEABH/] UCKYCTBOTO
Ha PenyOnmka XpBarcka, co HHBHOTO BOBElyBa-€ Ha II0eIHOCTaBeHa (hopMa Ha JPYIITBO CO OTpaHUIEHA
onroBopHOCT (jednostavno drustvo s ogranicenom odgovornos$¢u) KOemTo ¢ 00jacHeTo BO IpBara IjaBa
BO OBOj TPYI.

Bo Hacoka Ha onecHyBame (JnOepaM3upame) Ha KPUTEPUYMHUTE 32 OCHOBaHh€ Ha KalUTAJICKU
TProBCKM JPYINTBa, € M TEHJAEHIMjaTa mocraBeHa Bo Doing Business m3BemranTe, kaae BO JENOT
,»OTTIOUHYBame Ha Ou3HUC” (starting a business) Ha 0BOj M3BEIITA], IPU PAHTHPAHETO KAKO €ICH Of
KpPUTEPUYyMHUTE KOU ce Ooimpaar € ¥ M3HOC Ha OocHOBHA miaBuHa (Paid-in minimum capital).?® OBoj
KpUTEprUyM € NIOCTAaBC€H HAa HAYUH HITO KOJIKY € IIOMaJl MUHHUMAJIHUOT 3aKOHCKMW M3HOC Ha OCHOBaHa
TJIaBHUHA, TOJIKY ITOBEke TOCHM ce mobmBaar. OTTyka, MOXKe N1a ce 3aKkirydn gecka CBeTckara OaHka,
npeky Doing Business mocraByBa TeHAEHIIMja BO Koja (haBOpW3Hpa HaMalyBamke Ha MUHHUMAITHHUOT
3aKOHCKM M3HOC Ha OCHOBHA TJIABHHHA.

Bo obOpznoxenunero Ha Ilpenior 3akoHOT ce HaBedyBa: ,ieiTa Ha [Ipemtor-zakoHOT € na ce
OBO3MOXKH OCHOBamE JIPYIITBO CO OIPAaHHYEHA OJI'OBOPHOCT CO CUMOOJIMYEH MUHUMAJICH M3HOC Ha
MTOYETEeH OCHOBAYKH KamuTaj of] 1 eBpo, O CTpaHa Ha JINLa-TparaHi KoM UMaar ueja 3a BoJemhe ON3HHC,
HO HEMaaT TOBOJTHO CPEICTBA BO M3HOC o HajManky 5.000 eBpa OCHOBAYKH KalMTAl, 3a Ja OTTIOYHAT
corictBeH Om3Hmc. Co mpumeHara Ha oapenoute oxn IIpemior 3akoHOT ce odeKkyBa ¥ HaMalyBambe Ha
cHUBaTa, HeJlerajlHa eKOHOMHja BO JpKaBara.

Co [Ipensior Ha 3aKOHOT c€ BOBEeAyBa HOB THI JPYIITBO CO OTpaHUYEHa OJATOBOPHOCT, KOj TO
HOCH HacloBOT ,,IloeqHOCTaBeHO IpymITBO cO orpanudeHa onroBopHoct-IIJIOO%. JIpymTBoTO MOXKe
Jla ¥IMa HajMHOTY JIO TpOjlla OCHOBauu-(PU3MYKH JIMIA, OJ KOW efeH e ympasuten. Co omien Ha Toa
IITO CTaHyBa 300p 3a IPYIITBO CO OCHOBHA INIaBHWHA Off 1 €Bpo, ce mpemjara BOBeAyBame moceOeH
peXuM 3a GUHAHCHUCKO paboTeme BO OJJHOC Ha paclioyiarame co J0OMBKaTa, OJHOCHO 00e30e1yBame
pacrnonarame co 3aJ0JDKHTEIHATa Pe3epBa Ha JPYIITBOTO.

Bo ocnoBa HoBara (opma Ha JpyIITBO ce BOBEAyBa CO HOBHMOT 4WieH 172-a, co HacloB
»ll0eTHOCTaBeHO APYIITBO CO OrpaHudeHa oaroBopHoct”. Bo craBor (1) om umenor 172-a, ce
MpeBH/YBa ,,HAjMaTMOT H3HOC HA OCHOBHATA ITIABHWHA HA MOEIHOCTABEHOTO JIPYIITBO CO OIPaHUYCHA
OJITOBOPHOCT € 1 eBpo, BO JIeHapcKa MPOTUBBPEIHOCT CIIOPE CPeAHUOT Kypc Ha Haponnara Ganka Ha
Penry6rinka CeBepHa MakeoHMja Ha ICHOT Ha yIUIaTara, OCBeH ako OCHOBAaYHTE HE C€ JJOTOBOPHIIE TOa

u [Ipensnor 3akOHOT 3a U3MEHA U JONOIHYBamkE Ha 3aKOHOT 3a TPTOBCKUTE APYILUTBA € JocTaneH Ha http://akademik.mk/wp-
content/uploads/2019/12/40_zakon me_trgovskite drushtva tekst.doc, mpucraneno na 15.11.2020 ronuna.

2> Cornacho co wrenot 12 crap (2) op 3aKOHOT 3a TProOBCKMUTE APYIITBA ,, | proBewoT-noefnHel OAroBapa 3a CBouTe 06BpCKM
JIMYHO M HEOTPAHMYEHO CO CHOT CBOj MMOT. Bo wieHor 27 ctaB (2) of 3aKOHOT 3a TProBCKUTE APYIITBA Ce MIPEABUAYBA:
,COIPY)KHUIMTE HA JaBHOTO TPrOBCKO [APYLITBO M KOMIUIEMEHTAPUTE BO KOMAHJVMTHOTO APYLITBO M BO KOMAaHJUTHOTO
APYIITBO CO aKLWM, OATOBapaaT 3a 0OBPCKUTE HA LPYLITBOTO HEOTPAHMYEHO U COMMAAPHO €O cUOT ¢BOj uMoT. Of fpyra
CTpaHa IlaK, BO WieHOT 27 craB (3) ce mpensupyBa: ,,COEPYKHMIUTE Ha APYLITBOTO CO OTPAaHMYEHA OfTOBOPHOCT U
aKL[MIOHEePUTE Ha aKIMOHEPCKOTO APYLITBO KAKO M KOMAHAUTOPYUTE BO KOMAHAMTHOTO APYLITBO ¥ KOMAHANTHOTO APYLITBO CO
aKLUM He OfTOBapaar 3a 0OBPCKUTE Ha APYIITBOTO, AKO CO OBOj 3aKOH IIOMHAKY He e onpeeneHo.” Buay: 3akoH 3a TproBckute
apyurrBa,(,Cny>xOeH BecHUK Ha Perry6nuka Makegonuja“ 6p. 28/2004; 84/2005; 25/2007; 87/2008; 42/2010; 48/2010; 24/2011;
166/2012; 70/2013; 119/2013; 120/2013; 187/2013; 38/2014; 41/2014; 138/2014; 88/2015; 192/2015; 6/2016; 30/2016; 61/2016;
64/2018 1 120/2018).

2 “Doing Business 2019 — Economy profile Macedonia (FYR)”, World Bank, nocranuo Ha: https://www.doingbusiness.org/
content/dam/doingBusiness/country/m/macedonia-fyr/MKD.pdf, npucraneno na 10.11.2020.
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Jia Oujie ICHOT Ha MOTITUIIYBakhe HA OCHOBAYKUOT aKT Ha JAPYIITBOTO” . BO HCTHOT CTaB ce mpeaBuaIyBa
Y HajMaJIMOT U3HOC Ha MOCIUHEYCH BJIOT, KOj M3HecyBa 10 LEHTH BO JIeHapCKa IMPOTUBBPEIHOCT CIIOPE]T
cpenanoT Ha Haponuara 6anka Ha PenyOnnka CeBepHa MakenoHWja Ha JEHOT Ha yIUlaTaTa, OCBEH aKo
OCHOBAuMTE HE CE IOTOBOPHJIE TOA /]a OW/Ie ACHOT Ha MOTIHIITYBakhe Ha OCHOBAYKHOT aKT Ha JIPYIITBOTO.
Kako 1omoTHuTEITHO TPaBUITO BO UCTHOT CTAaB HA OBaa 3aKOHCKA O/ipeida ce IMpeIBHayBa JeKa OCHOBHATA
IJIaBHMHA U JISJIOBHUOT Y/ BO APYIITBOTO MOpa Jia OMJIaT u3pa3eHu co 1ei Opoj Bo eBpa.

Bo craBot (2) ox uinenor 172-a ce nmpeasuayBa Jeka ,,BIOTOBUTE 3a MIPE3EMEHHUTE JCIIOBHH YJICIN
ce ymiakaar camo Bo napu. [IpujaBata 3a ymnuc Ha JIpyIITBOTO BO TPrOBCKUOT PETUCTAp CE IMOJHECYBa
OTKAaKO BJIOTOBHUTE 3a MPE3EMEHUTE JICIIOBHHU YCJIM BO JPYIITBO BO IEJIOCT C€ yIJIaTeHHu.

[Ipemmor-3akoHOT COMP’KM WCTO Taka W IMOCEOHW TpaBHIIa KOW Tpeba /a ja mMaaT yiorara Ha
HEKOj BUJI Ha TapaHIldja KOH JOBEpHUTEINTE, HA CMETKa Ha HaMaJeHaTa OCHOBHA IMIaBHUHA. MIMEHO BO
ctaBorT (3) ox wieHotr 172-a ce mpenBuayBa Aeka ,,JpyIITBOTO MOpa Ja UMa 3aJ0JDKUTENHA Pe3epBa,
BO KOja MOpa J1a ce BHece Y4 (elHa 4YeTBPTUHA) O]l JOOMBKATa Ha JPYIITBOTO UCKaKaHA BO TOJIUIITHUTE
(hMHAHCHCKM U3BEIITaN, HaMaJIeHa 32 U3HOCOT Ha 3ary0ara oJ1 mpexojiHaTa roguHa. [Ipenior-3akoHoT BO
wieHoT 172-a craB (4) ja onpenenyBa HaMeHaTa Ha 3aJI0KUTENHATa pa3zepsa. MiMeHo, 3a10/KATETHATA
pe3epBa CorIacHO CO OBaa 3aKOHCKa Ofjpea0da MOKe J1a ce KOPHCTH 3a: 1) 3rolemMyBame Ha OCHOBHATa
IJIaBHUHA CO pacrpesenda Ha pe3epBara BO OCHOBHATA TNIABHWHA HA JPYIITBOTO, 2) 32 IOKPUBAmke Ha
3ary0ara HCcKa)kaHa 3a TOJUHATa 3a Koja ce TOIHeCyBaar TOIUIIHATE ()MHAHCHCKH M3BEIITau, aKo HE €
MMOKpHEHa 0] JOOMBKaTa OCTaBPeHA BO MPETXOHATA TOMHA U 3) 3a IIOKPUBAKE Ha 3ary0ara UCKakaHa
3a MPeTXOJHATa IOJIMHA, aKO HE € MOKpHEeHa OJi JOOMBKaTa MCKa)kaHa BO TOAMIIHUTE (DUHAHCUCKU
W3BENITau 3a TojiMHara 3a Koja ce monmHecyBaar. CormacHo co oBaa oxpenda, [Ipemior-3akoHOT He
JI03BOJTyBa ymoTpeda Ha 3aJ0JDKUTeNTHATa pe3epBa 3a Jpyra HaMeHa OCBEH 3a OHaa IITO € TpeABHIeHa
BO ofipe0ara cojprkaHa Bo WieHOT 172-a ctas (4).

[TocebHo Tpeba na ce ucrakue u oapeadara ox wieHot 172-cras (5) ox [Ipennor-3akoHOT criopen
KOja ,,JJOKOJIKY JPYIITBOTO ja 3rOJeMH OCHOBHATA TJIABHWHA, TaKa INTO JOCTUTHYBA WM CTaHyBa
[oroJieMa Ol HajHUCKUOT M3HOC Ha OCHOBHATA IVIaBHMHA TPEABHUICH BO WieHOT 172 ctaB (2) o1 0BOj
3aKOH, HaJ APYIITBOTO MOBEKE HE ce MpUMeHyBaaT oapeadute ox craBosute (1), (2), (3) u (4) ox oBoj
YJIeH, CO TOAa IIITO IPYIITBOTO MOXE J1a ja 3aapku pupmara ox wieHoT 169 cras (3) om 0BOj 3aKOH.

Co unenotr 4 ox llpeanor-3akoHoT, ce nomaBa HOB ctaB (2) Ha wieHoT 218 cmopen xoj ,,Bo
ITOETHOCTABEHOTO JIPYIITBO CO OTpaHHuYEHa OJITOBOPHOCT, CeKOj u3HOC o7 10 IIeHTH Kako HOMHUHAJICH
M3HOC Ha JICTIOBHUOT Y/IeJI, J1aBa MPaBo Ha €JICH IJIac, Ce JI0JIcKa OCHOBHATA TIIABHUHA HA JAPYIITBOTO HE
Ce 3roJIeMH HajMaJIKy Ha U3HOCOT OJ1 CTaBOT (5) Ha wieHOT 172-a 011 0BOj 3aKOH. YIIPaBUTEJIOT € JIOJIKCH
BO KHHTara Ha JICJIOBHUTE YIE/IH IIPU YIIUCOT Ha CeKoja MpOMeHa Ha roJIeMHUHaTa Ha yeJIoT, J1a T0 BHECE
7 OpOjOT Ha TIIACOBHU KO TMPOMU3JIETYBAAT O TO] YAEI BO COOMPOT Ha COAPYKHHIIH, CO IIITO Ha OapameTo
Ha COJIPYKHHKOT BO JIPYIITBOTO, 32 TOA K& My M3/1a/ie TOTBpaa.

1I. 3BAKJIYYOK

Co [peasnior-3akoHOT 32 U3MEHH M JONOIHYBaka Ha 3aKOHOT 3a TPTOBCKUTE JPYILITBA O]l HOMEBPH
2019 romuHa ce cieayu TPeHAOT Ha HaMalyBamke Ha OCHOBHA INTaBHMHA Ha KalHUTAJICKO ApymTBo. Kako
LITO € M3HECEHO BO OBOj TPYH, MAKEJIOHCKHOT IPABEH CHUCTEM II03HAaBa APYLITBA KOM MOXE Ja C€
OCHOBaaT 0e3 MMHUMAJICH IIpar HA OCHOBHA IVIABHMHA, OBUE IPYIUTBA CE JIPYIUTBA KaJe OCHOBAYMTE
WIK €] O] HUB, OIroBapaaTr JMYHO, HEOTPaHMUYEHO CO LENIHOT cBOj MMOT. HoBara ¢opma koja ce
npeanara co [Ipeanor-3akoHoT, T.H. TOEAHOCTaBEHO APYHITBO CO OrPaHUYCHA OATOBOPHOCT, BCYITHOCT
€ TIPB paJMKalieH YeKOp KOH CKOPO IEIOCHO YKHHYBamke Ha OCHOBHA TJIABHMHA BO JIPYIITBO BO KO€
COZIPY’KHUIIMTE OJIFOBpaaT caMo cO BUCHA Ha cBOjOT BJoT. Kako mTo e HaBeneHo Bo [Ipeasor- 3akoHOT,
ce MpeIBUAyBa OCHOBAaHE Ha MOCIHOCTABCHO APYIITBO CO OrPAHUEYHA OATOBOPHOCT CO MHHHUMAaJICH
BJIOT OJ] €ZIHO €BPO.

CriopeneOHO-NIpaBHUTE MCKYCTBA IMOKaKyBaaT JieKa ce paboTH 3a TPeH[ KOj ce jaByBa M3BECEH
nepuoa Hanazazn. VMeHo, 3emMjuTe co 1€l Ja NpUBJIEYAT INTO MOBEKE NpETIpHEMadyd, KO Ke TU
perucTpupaar CBOMTE IpyIITBa BO HUBHUTE IPABHU CUCTEMH, IPUCTAITYBaaT KOH APACTUIHO HAMATYBarbe
Ha OCHOBHara miaBHWHA. Ha Toj HaYWMH ce pa3BuBa T.H. HATIpeBap Ha JierucinaruBu. OBa 0coOeHO ce
3a0enekyBa MpeKy KOPUCTEHETO Ha MPaBOTO Ha cio0oaa Ha ocHoBame (freedom of establishment) Bo
EBporickara Yamja. On HaBeneHute npuunHU, [epmanmja nmpaBu panukaida pedopma Bo 2008 kora
BOBEIYBa BO CBOETO 3aKOHOAABCTBO MOETHOCTaBeHa (popMa Ha APYIITBO CO OrpaHUYEeHa OATOBOPHOCT
CO OCHOBHA TJIABHHHA OJ €IHO €BPO.
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Bo oxgnoc Ha npeasnorot coap:xal Bo IIpeasnor 3akoHOT, Tpeba 1a ce UMa BO IPEIBH] UCKYCTBOTO
Ha I'epmanuja, kaze ce 3a0esekaHy OJPEe/ICHN CUTYallun, BO KOU MPETIPUEMauUTe He TO KOPHCTAT BO
LIEJIOCT HA3UBOT Ha OB APYIITBO CO LIeJI A CO3/1aAaT PUBH/I Kaj JOBEPUTEIIUTE, IIITO MOXKE J1a TH OIITETH
nosepurenure. Mcro Taka, morpebHa € CTyAnO3Ha aHAIN3a, KOJIKaB € MOTEHINjaJIoT Ha OBa JPYIITBO,
OJTHOCHO KOJIKYy HOBH JICJIOBHH NOT(ATH O OHJIe MOTTUKHATH CO OBaa MepKa. [[OIOITHUTEITHO TPETUTE
JMLA KoM copaboTyBaaT co BakBaTa npaBHa (opma, Tpeda aa Ouaar CBECHU AeKa NPeKy MUHUMATHUOT
M3HOC Ha OCHOBHATA IVIABHMHA HeMa Ja OuaaT BO MOKHOCT J1a I'M TIOKpHjaT CBOUTe NoOapyBama. Bo Taa
CMHCJIa IPETIOPaINBO € J]a Ce HCKOPUCTAT CO HEKOE OJ1 pa3iIMuYHUTE CPEeICTBA 3a 00e30e1yBambe KO UM
CTOjaT Ha pacrojarame.
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