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Abstract

A secret society is a company in which one person - a secret partner, invests, that is, participates with a
monetary and non-monetary contribution in the company of another person, an entrepreneur - a public
partner, and on the basis of the contribution acquires the right to participate in the profit and loss of the
company. The secret society is established by the conclusion of an agreement between the secret and the
public partner.

The secret society is not a trading company according to the Law on Trading Companies and it has no legal
personality, no company and does not participate in legal transactions with third parties. This company exists
only in the relations between the secret partner and the entrepreneur - the public partner, it is not registered
in the register of commercial companies which is maintained by a competent authority. Exclusively, the
entrepreneur is the entity that performs in the legal transaction and is the holder of all rights and obligations
from the operation.

The reasons for the creation of the secret company is the fact that this type of company is used for the
realization of business ventures that one does not want to know about, that is, to find out which entity is
behind them.

The secret society due to the simplicity in its creation, the wide flexibility in arranging the relations between
the public and the secret partner, the possibility of finding an easier way of financing the enterprise, the
possibility of securing profit through secret investment, makes this society one of the best forms for
successful realization of the entrepreneur's business venture, on the one hand, and on the other hand, this
company also serves to satisfy the interest of the secret investor, in a way that his investment will be further
away from the general public.

Keywords: Secret society, trading company, entrepreneur, enterprise, secret partner, public partner, profit,
loss.
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AnCTpaKT

TajHo ApymTBO € KOMIIaHWja BO KOja €QHO JIMIIE - TaeH MapTHEep, MHBECTHPA, OAHOCHO YYECTBYBa CO
napuyeH U HemapuieH NPUIOHEC BO APYIITBO Ha APYTO JIHIIE, IPETIpUeMaY - jaBeH MapTHEP, a Bp3 OCHOBA
Ha IPUIOHECOT. CTEKHYBa MPABO JIa YYECTBYBa BO JOOMBKATa U 3ary0ara Ha APYIITBOTO.

TajroTO IpymTBO ce (hopMupa CO CKIydyBamke Ha JOTOBOP IOMETry TajHaTa M jaBHUOT mapTHep. TajHOTO
JPYIITBO HE € TProBCKO APYIITBO CHOpPEA 3aKOHOT 3a TPrOBCKH JPYIITBA M HEMa MPaBeH CyOjeKTUBUTET,
HEeMa JPYIITBO M HE YYEeCTByBa BO IpaBeH MpPOMeET co TpeTH Jmma. OBaa KOMIIaHHja MOCTOM CaMmoO BO
OIIHOCHTE Mel'y TajHHOT MapTHEP U MPETHPUEMadoT - jaBHUOT NapTHEpP, HE € 3aliIllaHa BO PETHCTapoT Ha
TProBCKU JPYIITBa KOj TO BOAW HaJJIekeH opraH. VMckiydyuBo, mpeTnpueMad € CyOjeKTOT MITO BpIIX
MIPABHHUOT MIPOMET U € HOCUTEJI Ha CHTE TIPpaBa U OOBPCKH O] pa0OTCHETO.

[IprumHara 3a co3aBameTO HA TajHAaTa KOMITaHWja € ()aKTOT IITO OBOj THIT HA KOMIIAHHja C€ KOPUCTH 3a
peanu3zanuja Ha JAETOBHU MOT(ATH 32 KOU HE Ce caka Jla ce 3Hae, OMHOCHO Jla Ce OTKpHE KOj Cy0jeKT cTon
3a]] HUB.

TajHOTO APYIITBO TMOpajy €IHOCTABHOCTA BO HETOBOTO CO3JaBame, MIMpoKara (IEKCHOMIHOCT BO
ypeIyBambeTo Ha OHOCHUTE ITOMeTy jaBHOCTA M TajHUOT MApTHEP, MOXKHOCTA 338 N3HAOTambe TOJIECEH HaulH
3a ()MHaHCUpahE Ha MPETIPHjaTHEeTO, MOXKHOCTA 3a 00e30eayBame MPOQUT MPEKy TajHO HHBECTHPAkE, TO
IpaBH OBa OIIITECTBO €HA OJ HajroOpuTe (OPMH 3a yCIeIIHA peajHu3alija Ha JeJOBHHOT MOT(aT Ha
NpPETIIPUEMadoT, OJ €lHa CTpaHa, a OJ Jpyra CTpaHa, OBaa KOMIIaHHja CIY)KH M 3a 3a/l0BOJyBame Ha
HMHTEPECOT Ha TAJHUOT MHBECTUTOP, HA HAYMH IIITO HErOBaTa MHBECTHUIIM]a ke OHJIe TIONAJICKy O]l jJaBHOCTA.

Knyunu 360posu: Tajuo opywmeo, mpeoecko Opywmeo, npemnpuemay, npemnpujamue, maes napmuep,
Jjasen napmuep, npogum, 3azyoa.

BoBen

TajHOTO APYIITBO CE GOPMHUPA CO CKITyUyBahe Ha JIOTOBOP MOMEry TajHATA U jaBHUOT MapTHEDP. 3a
CKJIyuyBambe Ha JOTOBOPOT 32 HETOBO BOCIIOCTaBYBabe, KAKO M 33 CKIy4yBambe Ha KOj OWIIO JPYyT MpaBeH
AKT BaXatT OIIITUTE IIpaBHU IIpaBUJIa.

Kora ce 300pyBa 3a BAKOB BHJT Ha OMIITECTBA, HE MOXE JIa Ce KaXKe JeKa Ce [EJIOCHO TajHU JIPYIITBRA.
Bo ocHOBa, mMocooaBeTeH M3pa3 OM OWJI Ja Ce MMEHYBaaT OBHE KOMITAHMM KAKO THBKH KOMIIAHUHW WITH
Heo0jaBEeHU MapTHEPCTRA.

Kaj Tajuute mpymTBa, BO CyHMITHHCKA CMHCIA Ha 300pOT, ce pabOTH 32 MHBECTHPAE KAUTAll Ha
JIOTOBOPHA OCHOBA 0€3 OTBOPEHO YYECTBO BO WICHCTBO BO TPTOBCKO JPYIITBO, Ma OTTYKA U HETOBOTO UME.
TajHOTO APYIITBO TO HAOTaMe BO COBPEMEHNTE 3aKOHOIaBCTBA Ha MHOTY 3eMju. Bo konTrHeHTamHa EBpora,
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HOCTOjaT JBa JOMHHAHTHH MOJEJIH: TE€PMAHCKHOT M ()PaHIyCKHOT. AHIVINCKOTO NPaBO HE IO NpHU3HABA
TajHOTO JPYIITBO Kako moceOHa ¢opMa Ha APYIITBO WM KAaKO MPABEH OMHOC CO HE3aBUCEH IPaBCH
apamKMaH, TyKy J03BOJIyBa CEKOe MpeTIpHjaThe, 0e3 pasinka Jajd € BO CONCTBEHOCT Ha MOEIWHEI HiIH
TPTOBCKO APYIITBO, ]a ©Ma CBOj TaeH mapTHep (,,mapTHep 3a ciueme™). HakpaTko, cymTrHara Ha TajHOTO
JPYIITBO € JIeKa Toa He JI¢jCTBYBa KaKO TAKBO BO HAIBOPEIIHUTE OJHOCH, OAHOCHO OJHOCHUTE CO TPETH JINIa
Y IeKa TajHUOT MapTHEP IO MHBECTHPA COIICTBEHUOT KaIlUTaJl BO Ty'0 MPETHpHjaTHE 3a 1a CTEKHE COOBETCH
yaen Bo noOuBkara. Toa € 3aeHMYKO 3a CHTE KOHTHHEHTAIHH 3aKOHONABHM Tela KOM ITOHEKOTaml ce
pas3InKyBaaT BO PETYJINPABETO HA TajHOTO APYIITBO KaKO TPAjHO MM SAMHCTBEHO WIIM KOMOMHHUPAHO.

Pemenujara mTo mocroeja BO 3aKOHONABCTBOTO Ha PemyOnmka MakeqoHHja BO OCHOBa HE ce
pa3iHKyBaa of] peIIeHHjara MITO ce OJHEeCYBaaT Ha TajHOTO APYIITBO BO 3aKOHOAABCTBOTO Ha [epmanuja,
PemrybOnuka XpBarcka, Penryonuka CrioBernja (kaie mTo IOCTOeI0 0Ba APYIITBO, HO CO M3MEHH Ha 3aKOHOT
on 2012 romuHa e u3Opumad). Bo HemocpemHOTO omKpyxkyBame Ha PemyOnuka Makenonuja, BO
3aKOHOMABCTBOTO Ha PemyOiuka CpOuja, Penyonuka Llpua [opa, @enepanmjata bocHa u Xepiieropuna,
HEMa pellleHHja 3a TajHOTO APYIITBO, OAHOCHO OBa OIIITECTBO HE MOCTOM BO OBHE 3€MjH. 3a JKaj, CO
3aKOHOT 3a U3MCHYBamkE M JIONOJHYBamkbe Ha 3aKOHOT 3a TProBckute apymTBa (,,CiaykOeH BECHHK Ha
Penyonuka Monmasuja“ Op. 120/18 ox 29.07.2018 roauna), koj € Bo cwia on 6.8.2018 romuna, Ha P
MakenoHHja ro yKUHA MOCTOSHETO Ha 0Baa KOMITaHH]a.

TajHOoTO NpYmITBO HE OWIJIO /€N O TpymaTa TPrOBCKH JPYIITBA CIOpe] 3aKOHOT 3a TPTOBCKUTE
IpymTea Ha Penyonnka Makenonuja. Criopen 3aKOHCKHUTE PEIICHHja BO OBOj 3aKOH, MOYKE Ja C€ Kaxe JeKa
TajHOTO JPYIITBO MIPETCTAaBYBaJO MoceOeH OOIMK Ha JOTOBOP 32 JOCITYX, YHja OCHOBHA PaMKa TH PETyIHpa
MeryceOHHTEe OHOCH OWila MpOoMHIIaHa co 3aKOHOT 32 TProBCKUTE ApymTBa. Jleka ce paboTu 3a mocebeH
00JINK Ha TOTOBOP 3a MAPTHEPCTBO MOXKE Ja CE 3aKITy4H O OipeI0UTe Ha 3aKOHOT 3a TPTOBCKUTE JIPYIITBA,
CO KOHM Ce MpeIBUIyBallle IeKa oJpei0nTe ke ce MPUMEHyBaar Ha OJHOCUTE Mel'y PETIPHUEMauoT U TajHHOT
napTHep KOM He e PEryIMpaHy cO JIOTOBOPOT U oipe0uTe. Ha 3aKOHOT 32 TPrOBCKHUTE APYIITBA O 3aKOHOT
3a 0ONHranroHN OfHOCH. MHOTY MaJIKy ce 3Hae U MaJKy ce 300pyBa 3a TajHUTE ApylITBa BO PemyOnuka
Makenonuja. Cexako, UMallie Hu3a IPUUMHH 32 TOa, KaKO 0J] eKOHOMCKA, COIMjajiHa, MPETIIPUEMHIYKA WIN
apyra mpupoma. Hemocturor ox morpeOHHM nH(OpMayy, HEMameTO BHUCTHHCKO 3HACHE 32 HErOBOTO
3HAYEH-E CEKaKo Ce eHa O INIAaBHUTE NPUYMHU 32 HE3aWHTEPECHPAHOCTA 32 OCHOBAHkE HAa BAKOB THI Ha
KOMIaHuja. [IoNOTHNATETHO, BO OBaa HACOKA € M HErOBOTO YKHHYBAaI€ CO JIOHECYBamETO Ha 3aKOHOT 3a
U3MEHYBamkhe U JIONOJIHYBakbe Ha 3aKOHOT 3a TproBckute apymrsa (,,CityxOeH BecHHUK Ha PermyOnmka
Monpmasuja® 6p. 120/18 ox 29 jynu 2018 roquna).

1. KoHuenr Ha TajHO APYLITBO

TajHO MPYIITBO € KOMITaHW]a BO KOja €IHO JIUIIe (TaeH MapTHeP) HHBECTHPA, OHOCHO YIECTBYBA CO
[IApUYEH U HEIApU4YEH MPUIOHEC BO IPYIUTBO HA IPYIroO JULE - IPETIPUEMad - T€HEpajeH IIapTHEDP U BP3
OCHOBa Ha MPHUJIOHECOT CTEKHYBA IPABO J]a YIECTByBa BO JIOOMBKATa. ¥ 3ary0a Ha KOMITaHHUjara.

TajHOTO APYIMITBO BO IMTPaBHHUOT MOpeok Ha P. Bo ocHOBa, 3a MpaBHOTO ypeyBame Ha OBa JPYIITBO,
HeMallle CYIITUHCKA pasjiika Mery ojpeaduTe Ha 3aKOHOT 3a TProBCKHTE JAPYHITBA of 1996 romuHa u
3akoHOT 3a TproBckute ApymTea o1 2004 ronuna. Co 3aKOHOT 3a H3MEHYBAKE U JOMOIHYBAKkE Ha 3aKOHOT
3a TproBckute apymTsa (,,CiyxOeH BecHuk Ha PM® 0p.120/18 ox 29 jynu 2018 romuna), PemyOmuka
MakeioHWja ro YKUHA TajHOTO JPYIITBO U TOA MOBEKE HE TIOCTOW BO MPABHUOT CHCTEM Ha HAIllaTa JIpiKaBa.

3aKoHOT 3a TProBckuTe JapyiuTsa oz 2004 roarHa, CO OpeAOMTE IIITO I'O PEryjnpaa npaliameTo 3a
TajHaTa KOMIIaHHja, C€ CEepBUpa CO MPUCTAIl CIIOPEA KOj € HaBeJeH HAUMHOT Ha KOj Ce CO3/1aBa OBOj TUI Ha
IpywTBo. Taka, Ciopes 0BOj 3aKOH, TajHOTO IPYIITBO € CO3/AaAEHO CO JOTOBOP CO KOj €IHO JHLE (TacH
TapTHEP) MHBECTHPA, OTHOCHO YUECTBYBa CO MTapHUEH M HEMapUUyeH MPUIOHEC BO APYLITBO HA APYTO JIHIIE
- TpeTHpueMau - jaBeH MapTHEpP, a Bp3 OCHOBAa Ha MPHUIOHECOT C€ CTEKHAJ CO MPaBO Ja YYeCTBYBa BO
JnoOMBKaTa M BO 3arydarta Ha NpeTNpHjaTHETo. 3a MojacHyBame, Kako MpeTipueMad ce noapa3oupa cexoe
(GU3NYKO WIM TIPaBHO JIMIE KO€ OPraHW3Wpa BpLICHE Ha KOMEPIUjallHU JISJHOCTH, KOe 3a Taa Iell TH
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BJIOJKYBa CBOMTE CPEICTBA, 3HACHE U CIIOCOOHOCTHU U KO€ 0 NpHUdaka pU3UKOT Ol MOKHU HETaTHBHHU WU
MO3UTUBHH MOCTICTUIHN O BPIICHETO Ha KOMEPLHjaTHUTE aKTUBHOCTH. BIIOTOT IITO TO BIOXKWII TajHAOT
HapTHEP BJIETOJI BO COIICTBEHOCT Ha MPETIPUEMAUOT - JABHUOT HapTHEP.

KapakreprctudHo 3a 0Baa KOMIIaHM]ja € TOa IITO HEMaya CBOj MPaBeH CyOjeKTUBUTET M HEMaja
COIICTBEeHA (UpMa, OJHOCHO HE MpEeTCTaByBalia TPTOBEll CIOpea 3aKOHOT 3a TProBCKUTe ApymrTea. OBaa
KOMIIaHHja MOCTOENa CaMo BO OAHOCHTE MeTl'y TajHHOT MapTHEp U MPETIPUEMAadoT - jaABHUOT MapTHEP U HE
IOCTAIlyBaJla BO OHOCUTE CO TPeTH Jula. Bo oqHOCHTE CO TpeTu Juna, npernpremMay Oerie JIUIETo Koe ro
W3BPILIUIIO MPABHUOT MPOMET M KOj Oellle eKCKITy3UBEH HOCUTEN Ha CHTE MpaBa U 00BPCKH 0f] paboTemhEeTo.

OpHocuTe Mery TajHUOT U JaBHUOT COAPYKHHUK C€ ypelyBajie CO JOTOBOP, a Ha OMHOCUTE KOM He
Omile ypefeH:n co JOTOBOpPOT 3a OCHOBamke Ha APYIITBOTO, CyINCHIWjapHA MPHMEHAa Ha OAPENOHTE Of
3aKoHOT 3a OONHTaIMOHW ONHOCH CO KOj C€ ypeayBa JAPYHITBOTO. JIOTOBOp, Oemie mpensuieH. Bo
ypeayBameTo Ha MeryceOHUTE ONHOCH, TajHaTa M jaBHUOT MapTHEp UMaje IeIocHa co0oaa BO OHOC Ha
uenute, GopMHUTE, pa3MEPUTE U YCIOBUTE Ha PabOTEHETO Ha TajHOTO JPYIITBO.

W mokpaj Toa mTO TajHOTO APYIMITBO OMIO PETYAUPAHO CO 3aKOHOT 32 TPTOBCKH JAPYIITBA, TOA HE
MOXEJIO J]a Ce CMEeTa 3a TProBCKO APYIITBO, OMHOCHO HE MPETCTaByBaJl0 TPTOBEl, HEMAIO CBOjCTBO Ha
IIpaBHO JIMIIE U HC 61/1.]]0 3allMIIaHO BO PErUCTApOT HAa TPrOBCKU APYyHITBA IITO CC€ BOACLIC BO ]_ICHTpaJ'IHI/IOT
perucrap Ha PemybOnmka MaxkemoHrja cormacHO 3aKOHOT 3a €IHOIIANTEPCKH CHCTEM W 3a BOJCHE Ha
TPrOBCKHOT PETUCTAP U PErUCTApOT HA APy npaBHU juLa. Cropen 3aKOHOT 3a TProBCKU ApyuiTea og 2004
roguHa, Taj HOTO APYWITBO ' UMAJIO CIICAHUTEC OIIIITU NPAaBHU KAPAKTCPUCTUKU:

- TajHOTO JIPYIITBO OWJIO APYIITBO HA JIUIIA;

- TajHOTO JPYIITBO MPETCTaByBalle MoceOeH OONHMK Ha JOTOBOP 3a MAapTHEPCTBO YHja OCHOBHA

pamMKa 3a peryiaupame Ha Me'yceOHUTE OlHOCH Oellle MpoMuiaHa co 3aKOHOT 3a TPrOBCKUTE JPYINTBA;
- TjHOTO JPYIITBO OMJIO BHATPEIIHO OMIITECTBO U MIOCTOENO CaMO Mel'y HETOBUTE YJICHOBH;

- IpaBHa OCHOBA 32 CO3/1aBamb-€ HA 0Ba JPYIITBO O€IIe JOTOBOP U ja OIpeAeTyBa IeITa Ha HEJ3UHOTO
CO3/IaBamE;

- JIPyWITBOTO HEe OWJIO TpaBHO JHMIE, HEMAJO JEJIOBHA CIHOCOOHOCT, HHTY MaK OWJIO TPrOBCKO
JPYLITBO CONIACHO 3aKOHOT 33 TPTOBCKH JIPYILITBA;

- KOMIIaHWjaTa HeMajla COIICTBEHAa KOMIIaHHWja; - APYLITBOTO IOCTOEJNO CaMO BO OZHOCHTE Mery
TajHUOT MapTHEP U NPETIPHEMaUOT;

- JABHUOT MapTHEP M HE MOCTAIyBaJ0 BO OAHOCHUTE CO TPETH JIULIA;

- mpeTnpueMay (jaBeH HapTHEP) € CyOjeKTOT ITO I'0 U3BPIIMI IPAaBHUOT IPOMET U OMJI eKCKITYy3UBEH
HOCHUTEIl Ha CUTE TIpaBa U OOBPCKH O]l pabOTEHETO;

- TajHUOT COAPYKHHK HE MOXKEN Ja MMa TIOrOoJIeMH TpaBa oOj] MPOMHIIAHHUTE CO 3aKOHOT 3a
TPrOBCKUTE APYLITBA;

- IPYLITBOTO HEMAJIO COIICTBEH UMOT;

- ApyWITBOTO HEMAJIO 3a€JHUYKHU UMOT, HAITIPOTUB, BJIOKCHUOT UMOT Ha TajHI/IOT COAPYKHHUK CTaHaJl
COIICTBEHOCT Ha MPETHPUEMAadoT (jaBHUOT MapTHED).

2. TlpexHocTH H ¢JA0GOCTH HA TAjHOTO APYIITBO

TajHOTO APYIITBO HECOMHEHO MMa IMPEJHOCTH IITO Tpeda Ja ce NCTaKHAT:

1) TajroTO ApPYMITBO € MHOTY €JHOCTaBHO. JIWIeHO o mpaBeH CyOjeKTHBUTET, HETOBOTO
CO3/laBam-¢ HU HajMaJKy He TPETCTaByBa TOBAp, HE Tpae JOJITO M HEe MIOMUHYBA HU3 CIIOKEHH POy PH,
KaKo HITO € CIIy4ajoT CO CO3/1aBambEeTO TProBCKO ApyIuTBO. CE ce cBeayBa Ha CKIIyYyBambe Ha JOTOBOPOT 32
TajHOTO JIPYILITBO, KOj HE MOpa HU MMUCMEHO J1a ce cKiryud. OBaa MpeAHOCT HE € 3a 3aHeMapyBambe BO BpeMe
KOTa MPeTIPUEMadnTe YECTO Ce KajaT Ha rojieMara PUrHAHOCT BO KPEUPAhETO U HUCKaTa e(UKAaCHOCT BO
(YHKIMOHMPAmETO Ha TPrOBCKUTE APYIITBA BO BPCKA CO OJPEICHH JIEIOBHH HOT(ATH.

2) Tajuure apymTBa ce AUCKpeTHA (popMa Ha peanu3anyja Ha 1eJoBHU noTdartu. Juckpenujara Bo
OJTHOC Ha CO3JIaBambeTO M (PYHKIMOHUPAHETO Ha TAjHOTO JPYINTBO CE 3aCHOBA Ha (haKTOT JeKa Toa €
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ociio0601eHo 01 0OBpCKaTa 3a jJaBHOCT: HE € 3aBEJeHO BO TPTOBCKHOT perucrap M (akTHUTE 3a HETOBOTO
nocroeme He ce objaByBaar. Ho, oBaa muckperuja He TOCTOM 3a OPraHUTE 3a jaBHU NMPUXOAM, OHIEjKU
MOCTOEHETO Ha TajHOTO APYIITBO Mopa jaa UM ce npujaBu. OBOj TaeH JIMK CEMak € IMpUYMHA 3a JIoIIaTa
pemyTaIyja mTo ja y)KuBaaT TajHUTE IPYIITBa BO 00JacTa Ha eTMMUHHIpakh-¢ Ha KOHKYpEHITHjara.

3) Tajuute apymTBa moceayBaar rojema enacTuuHOCT. Co co3maBameTo Ha TajHaTa KOMIIAHW]a,
napTHepUTe T M30erHyBaar OpOojHUTE MpaBHUIa KOM MM C€ HAMETHYBaaT Ha TPrOBCKHUTE APYILITBA U BO
HajeracTUIHNTE (HOPMH, KaKO IITO € CIy4ajoT CO jaBHOTO TPrOBCKO ApymTBO. Kora cranyBa 300p 3a TajHOTO
JPYIITBO, 3aKOHOT MPOMUIYBa MHOTY MaJIKy OTpaHH4YyBama; CIO00AHO MOXKE Ja ce Kaxe JeKa CC HIIH
peuricu c¢ e MoxHo. [lapTHepure cinobomHO ce AoroBapaar 3a Henute, GopMHUTE M JUMEH3WUTE Ha
WHTEPECUTE U yCIOBUTE HA paboTara Ha TajHOTO ApymTBO. OTTyKa, TajHOTO APYIITBO € MHOTY TOOJIUCKY
JI0 TOTOBOPHHTE TEXHUKH M BO IPUHIIMI 0 aBTOHOMHjaTa Ha BOJIjaTa OTKOJIKY /IO TEXHUKUTE HA CO3/1aBarbe
1 GYHKIMOHHpamE Ha TPrOBCKUTE APYIITBA (OMIITECTBEHN TEXHUKH) KOH, KAKO IITO € T03HATO, C& MHOTY
TNPUHYIHH.

ITokpaj HaBeAeHNTE MPETHOCTH HA TAJHOTO JPYIITBO, TOA UMa M CBOM ciaboctu. CmabocTure ce
W3pa3yBaaT MPBEHCTBEHO BO OrpaHUWYCHaTa e()eKTUBHOCT Ha TajHOTO APYIITBO. BooOu4aeHo, TpeTH Juia
0 TMO3HaBaaT caMo MPeTIpreMadoT (jJaBHHOT MapTHEP) M HE 3HAaT JieKa TOj AejCTBYBa BO UME U 3a CMETKa
Ha TajHOTO JPYIITBO. JaBHHOT mapTHEp Tpeba Ja JeMOHCTPHpa HEOCTIOPHA COJMBEHTHOCT 3a J1a ja CTEKHE
JoBepOara ol TPETH CTpaHH. 3aToa TajHOTO APYIITBO (PyHKIIMOHMPA MOTEIIKO JTOKOJIKY peann3anyjara Ha
JIEIOBHUOT MOT(HaT ce MpooHrupa win Tpeba qa ce peaju3upa Ha TONOIT BPEMEHCKH Mepuoa. Bo takos
Clly4aj, CTaHyBa HEOIXOIHO J1a Ce MPHCTANK KOH CO3/[aBambe Ha TPTrOBCKO JAPYIITBO KO€ MMa CBOjCTBO HA
IPaBHO JIMIE, KaKO U CBOj UIMOT M IPETCTaBHUYKH TEJa.

3. Ilen Ha co3naBame HA TAjHOTO APYIITBO

Kommnanujara mpercraByBalle NpaBHA 3aeiHHULA. 3ae[HMYKAaTa L€ Ha COAPYKHUIUTE Omia
ofipefiecHa CO JOTOBOPOT CO KOj € OCHOBaHO ApyIITBOTO. Criopex 3aKOHOT 3a TProBCKHUTE JPYIITBA,
COZIPYKHHITUTE CII000IHO Ce JOTOBOPHIIC 32 LeNuTe, GOpMHTE U pa3MepuTe Ha MHTEPECHTE U YCIOBUTE HA
paboTemeTo Ha TajHOTO ApYITBO. Toa 3HAYM JieKa W MapTHEPUTE CO JOTOBOPOT 32 OCHOBAKE HA TajHOTO
JPYLITBO CE JIOTOBOPHJIE 3a Herosata Iein. Toa Moke 1a 6uze koja OMIo J03BOJICHA 11T, HO MCTara Lell He
MOJKe J1a OMjie CIPOTHBHA Ha TPHHYIHUTE MTPOIMCH, YCTAaBOT U MOPAJIOT Ha OIIITECTBOTO.

OcHoBHara et Ha (pOPMHUPAETO Ha TQjHOTO APYIITBO Oelie MpOoIUIIaHa co 3aKOHOT 338 TPrOBCKH
JpYyIITBa U TOa Oelle yuecTBO BO JOOMBKATA M 3ary0ara Ha MPETIPHjaTHETO Ha jaBHUOT napTHep. TajHara
Y JaBHUOT MApPTHEP KaKO WICHOBU Ha KOMIIAHHUjaTa MMaJle 3aeTHUYKA 1IeJT /]a Y4eCTBYBaar BO TIOOMBKATA HIIH
3ary0ara Ha TajHOTO JPYIITBO, TP IITO AETOBHUOT MOT(AT IO peajr3upa jaBHUOT NapTHEP.

['maBHa TpHYMHA 32 HETOBOTO CO3/1aBam-e OMiIe EKOHOMCKUTE MHTEPECH Ha MapTHEPHUTE, BO KOM
TQjHAOT MApPTHEP, O KOHKPETHH CKOHOMCKH NPHYMHU, MHBECTUPAT CPEICTBA MM TapH Kaj jaBHHOT
napTHep, a JaBHUOT MapTHep JOOMBAJI CPEeCTBA WIIM MAapU CO MHBECTHIIMjaTa IITO He MOKEN J1a TH Ao0ue. ,
WK Jieka OM MOJKen Jia 1o00Me MHOTY TIOJIOIM OaHKapcKH yciaoBH. VIHBECTHIIMHMTE HA TajHUOT IapTHEp ce
BHECYBaaT BO MPETIPHjaTUETO HA MPETIPUEMAdyoT M CTaHYBaaT COICTBEHOCT BO COINCTBEHOCT Ha
NpETHpHUjaTueTo. 3a BO3BpAT HA HETOBAaTa MHBECTHIIN]a, TAjHHOT MapTHEP ja JOOMI JOTOBOpPEHATa J0OHBKa
OJ1 ZEJOT IITO CIIOpE] JOrOBOPOT 3a CO3/1aBambeé Ha TajHOTO JIPYHITBO K€ My MPUITAJHENO Ha jJaBHUOT
napTHep.

4. OaroBOPHOCT BO N3BPIIYBAHETO HA JOTOBOPEHUTE J0LKHOCTH

CornacHO 3aKOHOT 32 TPrOBCKUTE JIPYINTBA, 3a MPETIPUEMAauoT WM 33 €ICH WM MOBeKe TajHH
COAPYXHHUIM, BO M3BPIIYBAKHETO HA JOJPKHOCTUTE Ha TAjHOTO JAPYIITBO OWIIO MpeABHIAEHO OOBpCKa na
MocTalmyBaaT co BHUMAaHHME IITO IO IOCBETyBaaT Ha cBoure paboTu. Toa 3HauM Jexa TOj TPTHaJN OA
COINICTBEHOTO BHIMaHHE KaKO MEpPKa, a Toa € OJHECYBambETO Ha OJpeICHa JINYHOCT BO OAHOC Ha OZPECHU
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TYrH pabOTH, KOTra Taa JMYHOCT BO OJHOC HA HUB OW ro MOKa)kajla KICTOTO BHUMAHHUE IIITO TO UMa Kora ce
3aHUMaBa CO HETOBUTE COICTBEHM PaOOTH. 3a HACTaHAaTara LITETa CONPYKHUIUTE OAroBapaje COIIacHO
onmpenouTe o 3aKOHOT 3a OOTUTAaIIHOHN OTHOCH.

5. DyHKUHOHUPaH-€ HA TAjHOTO APYLITBO

Kora 360pyBame 3a ()yHKIIMOHHPAEH-ETO Ha TajHOTO JIPYIITBO, TOA CE€ OJHECYBAIIIe HA Mel'yCeOHOTO
(byHKIMOHMpame Ha WICHOBUTE U (PyHKIIMOHUPAKHETO Ha OMIITECTBOTO BO OHOCUTE CO TPETH JIHUIIA.

OpHocute Mery mapTHepuTe Oea perynupaHu co aoroBop. OmHocuTe Mely NpeTnpHeMadoT H
TajHUOT MapTHEP Kou He Oea perympany co JOTOBOPOT CO OapeaduTe off 3aKOHOT 3a TPTOBCKHUTE JAPYIITBA
BO JIEJIOT Ha TajHOTO APYIITBO, O€a MPUMEHETH CO ofapenaduTe of 3aKOHOT 32 OOMUTAIMOHH OTHOCH KOH TO
perynupaar IOroBopoT 3a maptHepcTBo. Co omieq Ha Toa INTO TajHOTO APYIITBO € CO3AaJeHO CO
CKJIy4yBambe JIOTOBOP, IPY HETOBOTO CKIIY4yBame ce NPUMEHYBaJIe HCTUTE MPaBUIIa KaKO U 3a CeKoja Apyra
nmpaBHa paboTa.

UsieHOBHTE Ha JPYIITBOTO CO CBOja BOJIja MMaa ¢j1000/1a /1a ja onpeesiar COAp)KUHATa Ha IOTOBOPOT
U BO ypeIyBameTo Ha Mel'yCeOHUTE OJHOCH, BO TOj ClIydaj, HO MOpaa Jia ja uMaar ImpeaBu mocedHocTa U
COZIpKMHATA Ha 0Ba JIPYIITBO MPONHUIIAHU CO 3aKOHOT 3a TProBCKUTE APYIITBA, a TOA € JieKa ce paboTH 3a
noceOeH OOJIHK Ha JOTOBOP 3a MAPTHEPCTBO, CO OOBPCKA IIITO TIOCTOENA 33 TAJHUOT IMapTHEP Ja TO BIOXKHU
CBOjOT yJIeJI BO IMOTOT Ha MPETIPUEMadoT, Kako U 00BpCKa Jia TO Peryiupa MmpauameTo 3a J00UBKaTa U
3ary0ara. 3a TajHHUOT MapTHEP.

Co ornen Ha ¢akTOT IeKa cTaHyBa 300p 3a JOTOBOP W 3a PETYIUpame Ha MeryceOHHTe MpaBa U
00OBpCKH Ha COAPYXHHIUTE, K€ TH Mpe3cHTUpaMe HUBHHUTE mpaBa U oOBpcku. OcHOBHara oOBpCKa Ha
TajHUOT COAPYKHUK CIIOPE CKITYYEHHOT JOTOBOP OHJIa JOTOBOPEHUOT HEMAPHUCH WK MapHUYeH NPUAOHEC
Jla TO HM3BPIIM BO TPETIPHjaTHETO Ha MPETHPUEMadoT - jaBHUOT HapTHEp, Kako M Ja YYeCTBYBa BO
MOKpHUBaE Ha 3ary0ara Ha MPETIPHEeMadoT, ce pa3drpa JOKOJIKY 0Baa paboTa MOMHAKY He OHiia peryanpaHa
CO JIOTOBOPOT 32 OCHOBam€ Ha TajHOTO APYIITBO, OAHOCHO JOKOJKY CTPaHHTE CE€ JOTOBOPHWIIC, TajHHOT
HapTHEp He € JI0JDKEH J1a YYECTBYBa BO IOKPHBAHETO HA 3aryOHTe Ha MPETIIPUEMAdOT.

3a j1a 'M 3aIUTHTH CBOUTE TIPaBa M MHTEPECH, TAJHUOT MApTHEP MMAJI IPaBo Ja modapa Komuja u 1a
TH TIpervie/ia KHUTHTE U eBUJICHIIMjaTa Ha KOMITaHWjaTa Ha MPeTIpUeMavyoT, Mer'y KoM UMall IpaBo Ja Oapa
KOIHja O] TOMMIITHATE CMETKH, J1a ja MCIHMTA HUBHATA MCIPABHOCT M YPEIHOCT BO CHOpenda co KHUTU U
ciiucu. Ha Gapame Ha TajHHOT COAPYKHHK, CYAOT BO BOHCYJCKA ITOCTAllKa BO CEKOE BpEMe MOXKE Ja My
Hape/ay Ha MPEeTIPUEeMadyoT - jaBHUOT TapTHEP Jia My Jiajie TOAMIIHA CMETKa WIH JAPYTH 00jacHyBama Ha
TajHUOT MApTHEP, KaKo U J]a U3BPIIHU YBUJ BO KHUTUTE U CBHJICHIIUUTE.

OBwe npaBa Ha TajHUOT ITAPTHEP, CO JOTOBOPOT 32 OCHOBAME Ha TajHOTO JIPYIITBO, HE MOXKEIIE HUTY
Jla ce UCKITyYaT HUTY Jia ce orpannyar. [IpeTnpremador nMai u mpaBo 1 00BpCKa Jia ITIOCTaIyBa BO IPaBHUOT
NpOMET M OWJI eKCKITy3MBEH HOCUTEN Ha CHUTE TpaBa M 0OBpCKH of paboremero. [Ipernpuemador uman
00BpCKa Ha KpajoT Ha ceKoja JeIOBHA TO/IMHA J1a ja TpecMeTa ToOMBKaTa, OMHOCHO 3arybara Ha TajHara
KOMITaHHja ¥ Ha TajHUOT MapTHEp Jia My ja MCIUIATH TOOMBKaTa ITO My IpHIaraia.

Co ornen Ha GakToT eKa Toa OWIIO TajHO IPYIITBO, TAJHUOT MAPTHEP € Cy0jeKTOT KOj BO OCHOBA T'0
OTIpEICINII OBOj BUJI Ha KapaKTep Ha OMIITeCTBOTO. Heromara 1ien Ouia 1a ja 3aJpKu WHBECTHUIIMjaTa BO
TajHOCT, J1a HE Ce 3Hae 3a Hea, Ia MOPaJH Toa OMJI UCKITyYeH O 3[EJIKH CO TPeTH juua. Fimero Ha TajHUOT
napTHep HE cMeello Ja OWJie PerMCTPUpaHO BO KOMIIAHWjaTa Ha IMpeTnpueMador. Bo ciyuaj umero Ha
TajHUOT COJPYXHHK Jia Ouje BHECEHO BO JPYNITBOTO HAa NPETIPHEMAuOT, MOCTOENIa MOXKHOCT 3a
OITOBOPHOCT HA TAQjHHOT COAPYKHUK KOH JIOBEPUTEIIUTE HA APYIITBOTO, BO KOj CIIy4aj TajHUOT COAPYIKHHUK
O/IroBapall 3a OOBPCKHUTE Ha MPETIIPHEMAYOT KOH JIOBEPUTEIIUTE, aKO TOA IO 3HAeJ WM Tpedaio Jia ro 3Hae.
OO0Bpckara Ha TajHUOT COAPYKHUK KOH JIOBEPUTEIUTE 32 OOBPCKHUTE 0] pA0OTEHETO HAa TaJHOTO JPYIITBO
Oniia HeorpaHWYeHa U COJMMAAPHA CO MPETIIPUEMAUOT.

268



11" INTERNATIONAL SCIENTIFIC CONFERENCE
“SOCIAL CHANGES IN THE GLOBAL WORLD”,
Faculty of Law, Goce Delcev University

6. IIpecraHok Ha TajHOTO APYLITBO

3aKoHOT 3a TProBcKu ApymiTea o1 2004 rogrHa TY IPONHIITYBa YCIOBUTE 32 IPECTAHOK HA TajHOTO
IpywTBo. Taka, ciopen 3akOHOT 3a TPTOBCKUTE APYIITBA, TAjHOTO IPYIITBO MPECTAHAIO CO:

1) MCTEKOT Ha BPEMETO 3a KO€ € CKIIy4eH JIOTOBOPOT 3a TajHOTO APYIITBO;

2) CKIIy4YyBame Ha IOTOBOP Mely MpeTHpreMadoT 1 TajHUOT apTHeED;

3) ocTBapyBame Ha IIEJMTE 3a KOM € CKIy4YeH JOTOBOPOT 3a TajHOTO APYIITBO WM, aKo
OCTBapyBameTO Ha LENUTE CTaHAJO HEBO3MOXKHO, 0€3 pa3nuka Jajid JOrOBOPOT OMII CKIIyueH Ha
OIIpeNeNICHO MM Ha HEONIPEEIICHO BPEME;

4) cMpT Ha TIPETIIPHUEMAUOT, OTHOCHO CO IIPECTAHOK Ha padoTa Ha MPETIPUEMAUOT U

5) oTBOpame cTeuajHa MOCTAINKa HaJ JAPYIITBOTO BO KO€ MPETIPHUEMAaUdoT € jaBeH COAPYKHUK HIIH
HaJl TQJHUOT COZPYKHUK.

Bo cute HaBeaeHu cirydau, TajHOTO APYIITBO € IPEKUHATO 10 CUjIa Ha 3akoH. McTo Taka, co cMpTTa
Ha TajHUOT COAPYKHUK, MTAPTHEPCTBOTO MPECTaHYBAJI0, OCBEH aKO CO JOTOBOPOT MIOMHAKY HE € OMPEIEIICHO.

3aKOHOT 32 U3MEHYBam€ U JOMOJHYBakhe Ha 3aKOHOT 3a TproBckute ApymTsa of 2018 ronuHa ro
YKHHA TIOCTOCH-ETO Ha 0Baa KOMIIAHM]ja BO MaKEJOHCKOTO 3aKOHOAABCTBO. TajHOTO APYIITBO MOBEKE HE €
INpeAMET Ha PErylupame BO 3aKOHOT 3a TPrOBCKHM JPYIITBAa M OBOj 3aKOH IIOBEKE HE BaXKH 3a OBaa
koMianuja. Co OBHE M3MEHHU M JIONIOJHYBamka IEJIOCHO Oea M30pHUIIaHu OAPEIOUTEe Off 3aKOHOT CO KOj ce
ypenyBa TajHoro mpymrtBo, a o 06.08.2018 rommHa 3aKOHOT 3a TPrOBCKHTE JAPYINTBA MOBEKE HE TO
perynrpa oBa Iparame.

[IpaBHa mocneaua o CTalmyBambeTO BO CHJIa Ha 3aKOHOT 32 M3MEHYBamhe W JIOTIOIHYBAmbE Ha
3akoHoT 3a Tproeekute Apymrsa (08.06.2018), Oelre NpecTaHOKOT Ha 3aKOHCKAaTa MOKHOCT 32 CO3/IaBambe
TajHHU APYLITBA COTNIACHO 3aKOHOT 32 TPrOBCKUTE APYIITBA, KAKO M IPECTAHOK HA CHJIa Ha 3aKOHOT 3a TajHU
(bupMH 32 KOU MPETXOAHO OWII CKITyYeH JIOTOBOP 32 HUBHO OCHOBame. Criopen OBOj 3aKOH, MPUMEHATa Ha
JIOTOBOPHTE IITO OMJIE CKIyYeHH CO TaeH COAPYKHHUK, OMHOCHO CO TajHOTO JIPYIITBO, MOXKENa Ja ce
MPOJOJKU UCKITYYHBO COIIACHO OApeA0HTe 01 3aKOHOT 3a 0OJIMIalliOHU OIHOCH.

Bo o0pasnoxeHneTo Ha MPeAsioroT Ha 3aKOHOT 332 M3MEHYBame M JOIOJIHYBame Ha 3aKOHOT 3a
TProBCKUTE JApylITBa JocTaBeH 10 Cobpanuero Ha Permybinka MakenoHuja, ce HaBeayBa Jeka MPUIHHUTE
3a 0BOj mpemior Oouie morpedara on 3rojieMyBambe Ha TPAHCHAPEHTHOCTA, HaMalyBamke Ha JAaHOYHATA
eBas3yja, norpeda o AOCTATHOCT HA WH(POPMAIMH 32 BUCTUHCKHOT COIICTBEHHK Ha MPAaBHUTE JIMIA. 32 J1a
MOXKAT JIa CIY>KaT 3a JaHOYHU IIeTTH.

Tajuoro npymtBo Omino ¢upma koja Hemana opMa Ha MPaBHO JIMIE W He OWia 3amuiiaHa BO
TPrOBCKUOT PETUCTAP, @ HUTY WACHTUTETOT Ha TajHUOT COAPY)KHHUK HE OWJI MO3HAT Ha TPETH JIHUIA.
JlononaHNUTENHO Ha OBa, CIIOPEA NpeniaradoT Ha 3aKOHOT, JOKOJKY OBaa KOMIIaHHja OCTaHela BO JIeralieH
MIPOMET, CETO TOa MOXKEIIO JIa BIIMjae Ha HaMallyBare Ha MpolieHKara Ha PermyOinka MakenoHuja 3a pasMena
Ha uH(pOpMaLuK 3a JaHOUYHM uenu Ha Oapame Ha OELJl. W mokpaj noHeceHaTa 3aKOHCKa OAJIyKa 3a
YKUHYBamkbe€ Ha TajHOTO APYILITBO, OCTAaHyBa OTBOPEHO NPAILAETO Jaji 3aKOHOAABELOT ILIEJIOCHO
OJITOBOPWJI HA OCHOBHOTO TIpalllarke, a Toa € Aali EAMHCTBEHOCTa Ha TajHOTO JAPYLITBO MPHPOIHO ja
JUKTHpa mmoTpedara oBa APYIITBO Jia OWje Jen oA 3aKOHOT 3a TPrOBCKUTE JPYIITBA WIIM HE. U Jal Off
JaHOYHH NPUYMHM HE Tpedallle a ce MPHUCTalK KOH pellleHH]ja MOBP3aHU CO TaHOYHOTO 3aKOHOJABCTBO U
Jla He ce U3BPIIH HETOBO IIEIOCHO YKHHYBAHE BO 3aKOHOT 3a TPrOBCKHUTE JIPYIITBA.

Co3aBambeTo Ha TajHOTO JPYIITBO O€lle HACOYEHO KOH OJIECHYBambe Ha peanusanujara Ha
nenoaute noTdaru. Bo oBaa Hacoka Owiie W OAHOCHTE HITO C€ CO3/aBajiec IOMEry jaBHOCTA U TajHHOT
napTHEpP, a Toa OWiie OHOCH Ha BJIOXKYBame Ha MMOT, KOj MMOT BO MOCJETHHOT CIIy4aj CIIOpe]] 3aKOHOT
CTaHaj Jiell O]l CONCTBEHOCTa Ha mpernpujatrero. OAHOCHTE BO TajHOTO APYIITBO JIOTMYHO ja cliesiea
JIOTHKaTa Ha 3aKOHOT Ha omiuTecTBara. OCTBapyBameTO Ha JAHOYHUTE M APYTHTE LENH HAaBEACHU BO
NPEASIOroT Ha 3aKOHOT 32 M3MEHYBAE U JIOTIOHYBamhe Ha 3aKOHOT 3a TPrOBCKUTE APYIITBA O MOXKEIIO Ja
ce MOCTHT'HE CO UHTEPBEHIMHU U CO PEIICHH]ja KO Ke ce OJ[HECYBaaT Ha IPOIMMCHUTE OJ1 JaHOYHATA 00IacT u
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CO HUB Ke ce 00e30enar 1enure mTo Oea HaMeHETH Jja C€ TOCTUTHAT. TIOCTUTHATO, a HE CO HETOBO IEJIOCHO
ykuHyBame. Onpendara of WwieH 5 craB 2 ox 3akOHOT 3a M3MEHYBame M JOMOJIHYBamke Ha 3aKOHOT 3a
TPrOBCKUTE JPYIITBA, CIIOPE KOja CUTE JIOTOBOPH IITO OWIIe CKIYYCHU CO TaCH COIPYKHHUK, OJHOCHO CO
TajHa KOMITaHHUja, MOKE J1a TIPOIOIDKAT U ofpeAdnuTe o 3aKOHOT 3a OOBP3HUIIN. OJHOCHUTE HE TO peliaBaar
NpaniamkeTo Kako IeirHa. Toa mTo 0JHOCUTE Ha OBaa KOMIIaHHja, BO OTCYCTBO Ha MPaBUJIa 33 ypeayBambe
Ha OJHOCHTE, OWie MpeaBHICHH CO CyNCHAMjapHa MpuMeHa Ha onpeabute on JloroBopot, opTakiak of
3aKOHOT 3a OONHTallHOHH OJTHOCH, HE MOXKE Jia 3HAYH IIEIOCHA 3aMEHA WM W3eHAYYBahe Ha TPEIMETOT.
Ha ypeoyBame Ha OTHOCHUTE Ol acleKT Ha cHeuM(pUYHOCTa Ha TajHOTO APYIITBO CHOped 3aKOHOT 3a
TPTOBCKUTE JPYINTBA.

[IpaBHaTa mpupoja Ha TAjHOTO APYIITBO CHOPEA 3aKOHOT 3a TPrOBCKHUTE JPYIITBA W TpaBHATA
NpUpoJia Ha JOTOBOPOT 32 3aCIHUYKO BIOXKYBAkE Criope]] 3aKOHOT 332 OONHUTallMOHN OJHOCH C€ Pa3IniHU
pabotu. Ilomery oBue NIBe Kareropuu Ha JOTOBOPH IOCTOjaT CYIITUHCKU Pa3jvKH KOHM CE OJHECYyBaar Ha
OJTHOCHUTE Ha COIPYKHUIIUTE BO OJHOC Ha BIIOTOBHTE, HUBHATA MpaBHA CYyI0MHA, TPABOTO HA BOJCH-C Ha
napTHepCTBOTO WTH. Ha mpumep, BO KIACHYHHUOT JIOTOBOP 32 MApTHEPCTBO, MPABOTO HA YNPABYBambe CO
paboTuTe UM mpunara Ha CUTE COAPYKHUIIM, JOAEKa BO TajHOTO APYIITBO, MPETIPHEMAUuOT - jaBHHOT
napTHep UMa U MPaBo W OOBpCKA Jla MOCTANlyBa BO MPAaBHUOT MPOMET M TOj € HOCUTEJ Ha CHTE MpaBa U
00BpCKH 071 paboTEeHETO, J0IeKa TAjHUOT COIPYKHUK € UCKITYYEH OJ] CEKOE IPaBo Ja TH BOAHU PadOTHUTE.

1. OuaHoquaH,e Ha HUBO HA Ta€H MapTHEP

TajHOTO APYIITBO OWIIO TAPTHEPCTBO HA JIMIA, HE OWMIIO TIPAaBHO JIMIIE ¥ HE OWMIIO TPTOBEI] CIIOPEN
3aKoHOT 3a TProBCKU JPYyLITBA. OI[ THUC NIPUYUHU CC MOCTAaBYyBa NpaliakbEeTO JaJIM MPUXOAO0T IO OCHOB Ha
YYECTBO BO KaIIMTAIOT Ha TajHUOT COAPYKHUK BO MMOTOT Ha jaBHHOT MApTHEP MOXKEIN Ja OuJie peaMeT Ha
onaHovyBame. JIoKOIKy (hM3MUKO JTUIIE Ce jaBUIIO KaKO TaeH CONPYKHUK, OATOBOPOT Tpebao na ce 6bapa BO
3aKOHOT 3a MEPCOHAJIEH JaHOK Ha JI0XOJ, KOj IO ypeayBa IpalllakbeTo 3a MPUXOIUTE KOU MOUIeKaT Ha
onaHouyBame. Criopes 0BOj 3aKOH, PUXOOT OJ] KallMTalIHa JOOUBKA MOAJTIEKH U Ha OJaHOUYBabE.

[Non xanuTanHa 7OOWBKA ce OIpa3oupa MPUXOAOT IITO JOJDKHUKOT TO OCTBapyBa of poaaxoa Ha
XapTUH O]l BPEIHOCT, YYECTBO BO KalMTal M HEABIWXKEH MMOT. MHaky, criopen 3aKOHOT, KalWTajHaTa
JNOOMBKa € pa3NiKara moMery MpojaKHaTa IeHa Ha XapTHHUTE Of BPEJHOCT, YYECTBO BO KalUTAJOT M
HEJIBI)KHUOT UMOT U KynoBHaTa 1eHa. OOBp3HHUK 32 JaHOK Ha JIOXOJ Ol KallUTalHa JO0OUBKa € (GU3NUKOTO
JIMIIE KOE ja OCTBAapyBa KalUTaJIHaTa JOOMBKA.

OCHOBHOTO TMpalmame € KakBa JTOOMBKA OCTBAapWJ TajHHOT COAPYKHUK, (DU3UYKO JIHIE, BO
cortacHocT co JIoroBOpoT 3a TajHOTO JIPYIITBO, 32 J]a MOKE TTOCIIEI0BATEIIHO J1a ce Oapa OCHOB 3a JIaHOYHA
00BpcKa commacHO 3aKOHOT 3a IepcoHalleH JaHOK Ha 1oxod. Bo oBaa Hacoka, TajHHOT mapTHEp A0OMBa
JO0OVBKa TI0 OCHOB Ha y4YE€CTBO BO KallUTAJIOT HA MPETIPHUjaTHETO MPEKy jaBHUOT maprtHep. [loOuBKara Ha
TajHUOT COAPYKHUK Omiia HCIUIaTeHa Of JEJIOT Of J00MBKaTa Ha jaBHUOT MapTHEP COMIACHO JIOTOBOPOT 32
OCHOBAmE TajHO JPYIITBO M BO COIIACHOCT CO 3aKoH. Toa 3Ha4yM /ieKa M jaBHUOT W MPUBATHHUOT MApTHEP
Owte mpeMeT Ha 0OBPCKa 32 0/1aHOYYBahE U IIaKamke IIEPCOHANICH IAHOK Ha JJOXOIOT OCTBAPEH CO yYECTBO
BO KalWTAJIOT. 3a TPaBHHU JIMIA, TajHU COAPYKHHUIIH, OM ce TIPUMEHYBaJle TIPOIHCUTE CO KOU CE€ Peryiupa
HpaIIameTo 32 JeNeHhe BO J00MBKaTa Ha IPaBHUTE JINIIA.

3akaydox
Tajuoro apymrTBo Bo PemyOnuka Makenonuja Oemre neuHIpaHO Kako KOMIIaHHMja BO KOja €IHO
nvrie (TaeH MapTHep) HHBECTUPAIIO, OJJHOCHO YUECTBYBAJIO CO MIAPUUYCH U HEMIAPHUCH MPHUIOHEC BO IPYIITBO

Ha Jpyro Juie - npetuprueMmayd - jaBeH MNapTHEP U Bp3 OCHOBA HA CTCKHATHUOT MNPUAOHEC. IIPABO HA YYECTBO
BO }_'[O6I/IBKaTa " BO 3ary6aTa Ha HpeTHpI/IjaTI/ICTO. Ogaa KOMHaHI/Ija € OCHOBaHa CO CKIIy1yBamh<€ Ha JOTOBOP
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Mery TajHHOT W jaBHHOT maptHep. CraHyBarne 300p 3a BIOXKYBamke KaluTall Ha JOTOBOPHA OCHOBA M 0e3
OTBOPEHO Y4eCTBO BO WIECHCTBO BO TPTOBCKO JPYIITBO.

OBa ApymTBO OMIIO PETYNHPaHO CO 3aKOHOT 3a TPTOBCKH JPYIITBA, HE CE CMETANO 32 TPTOBCKO
JPYIITBO M HE MPETCTaByBalO TPrOBEL, MOPAIM INTO HE OMJIO 3alHIIAHO BO PETHCTApOT HA TPrOBCKH
JOpywmTBa mrto ro Boau Llenrpamauot peructap. On COAPKUHCKH aCHEKT, pelIeHrjara BO 3aKOHOIaBCTBOTO
Ha PeryOnuka MakemoHrja KOU ce OHECYBaaT Ha ONpeAeIyBambeTo Ha TajHOTO IPYIITBO, CYOjeKTHTE KOU
MOXKaT Ja TO CKJIydYaT, OAHOCUTE Ha JOTOBOPHHTE CTPaHH, JOTOBOPOT M HErOBOTO CKIydyBambe, IEINTE,
OJTHOCHUTE MeTy CTpaHHTE Ha IOTOBOPOT U OHOCHUTE Ha IPYIITBOTO CO TPETH JIUIA, KAKO U PACKUHYBAHETO
Ha TajHaTa KOMIIaHWja M CIMYHO, BO OCHOBAa HE Ce PasJMKyBaaT OJ pelIcHHjaTa KOW ce MpHU(aTeHH BO
COBPEMEHHUTE 3aKOHOJAABCTBAa Ha EBpoma m xow mmaar ro mpu¢artéd repMaHCKHOT MOJEN Ha OBOj THI HA
KOMITaHHH.

Oppendute BO 3aKOHOT 32 TPrOBCKHUTE APYILITBA 33 TajHOTO APYIITBO, BCYIIHOCT, KAKO U BO APYTHTE
3aKOHCKH IPOMHKCH, Oea J0CTa IUPOKH U T03BOJIyBaa HEroBa (pyieKCHOMITHOCT, Kako BO MOTJIENl Ha HETOBOTO
BOCIIOCTaBYBamb€, PETYINpabeé Ha MeryCeOHHWTE ONHOCH W CIMYHO, CE€ CO IIell OCTBapyBame Ha
JIOroBOpeHaTa JoOMBKa. 3a XkaJl, CO JOHECYBAmETO Ha 3aKOHOT 3a U3MEHYBambE U JOIOJIHYBamke Ha 3aKOHOT
3a TproBckute apymrsa (,,Ciyx0eH BecHuk Ha Perryonuka Monaasuja“ 6p. 120/18 ox 29.07.2018 roguna),
TajHOTO JIPYIITBO € YKWHATO W INOBEKE He € JeN O NMPaBHHOT CHCTEM Ha Hamara 3eMja. Orykara 3a
YKHHYBambe Ha TajHOTO IPYIITBO 33 OCTBapyBame Ha JAHOYHHUTE LETM HE € LEeJIOCHA M He MOXe Ja ja
oTpaB/a OJUTyKara 3a YKUHYBambe Ha TajHOTO JPYIITBO BO MaKEAOHCKOTO 3aKOHOAABCTBO.

TajHOTO IPYIITBO HE € cCoceMa TajHa Kareropuja, He 3a YJII. 3a na ce 3roieMu BepoJ0CTOjHOCTA Ha
KOHTpOJIaTa Ha MOTEKJIOTO Ha MAPHUTE WIIM UMOTOT BJIOXKEH BO TajHU JPYIITBA, MOXKHO pelieHne ou Ouimo
(hopMupame Ha perucTap Ha OBHE APYIITBA ITPE]] HAJUIC)KESH OpraH, a He HUBHO YKHHYBambe. OBOj perucrap
Ou OMIT BOBEJICH CO 3aKOH W CO HEero OM ce peryiaupale npamiamara 3a HAaYHHOT Ha BOJICH-¢ Ha PErHCTapoT,
MIPHUCTAIOT JIO OBOj perucrap, cy0jeKTuTe KoM ke MOXKar Jia MpHCTamnar 10 Hero, BO Koj HemTo O0u Tpebdaio
Jla ce BHUMaBa J]a He Ce HapyIId OCHOBEH KOHIICTIT 3a CYIITHHATA U IpaBHATa IPUPO/a Ha TajHOTO APYIITBO
Y CO THE OJUTYKH Jla ce BHIMaBa Jia He ce U3ryOu cMucaTa Ha moceOHOCTa Ha TajHOTO APYIITBO.

IlocebHOCTA Ha MOTOBOPOT 32 OCHOBAaKE HA TajHA KOMITaHWja € MpPUYHMHATA MOpagu Koja oBaa
KOMITaHHja € OCHOBAaHA COIIAaCHO 3aKOHOT 3a TPrOBCKHTE JpYIITBa. Peann3anujara Ha JeTOBHUOT OT(ar e
(uHAaHCHpaHa CO TajHOTO JIPYIITBO BO COTTIACHOCT CO MpaBMiIaTa Ha TPTrOBCKHOT 3akoH. [IpeqHocTuTte of
HETOBOTO KOHTHHYHPAHO ITOCTOCHE¢ BO 3aKOHOT 32 TPrOBCKHTE JPYIITBA CE€ IMOTOJIEMH OJf HErOBUTE
crabocru. [1o oBa, HOTpeOHO € MpHCTAITyBambe 3a Pa3IielyBamhe U Bpakambe Ha TajHOTO IPYIITBO BO 3aKOHOT
3a TPrOBCKU APYLITBA.

BUBJINOT PAONJA

Anela Troskot, Sta je tajno drustvo?, kolumna Regional Express, Nezavisni Istarski Portal, 19.09.2013
god.,

Barbic J., Pravo na drustva, kniga prva, Organizator, Zagreb, 2008;

Barbic J., Pravo na drustva, kniga vtora, Organizator, Zagreb, 2007;

Frank Wooldrige, The German limited and silent partnerships, Amicus Curiae, issue 80, 2009,

German Commercial Code (HGB);

Martin Arnold, Silent Partnership in Japan and Germany, article, 2002, www.zjapanr.de/index.php/
zjapant/

Zakon o gospodraskih druzbah (“Uradni list Repulike Slovenije br.42/06, 10/08, 68/08, 42/09, 33/11,
91/11, 32/12, 57/12, 82/13, 55/15, 15/17, 23/19, 158/20, 18/21, 18/23 u 75/23);

Zakon o privrednim druStvima u Federacija BiH (“Sluzbene novine* br.81/15 u 75/21);

Zakon o privrednim dusStvima (“Sluzbeni glasnik Republike Srbije br.36/11, 99/11, 83/14, 5/15, 44/18,
95/18,91/19 u 109/21);
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Zakon o privrednim dustvima (“Sluzbeni list Republike Crne Gore* br.65/20);

Zakon o trgovackim drustvima Republike Hrvatske (“Narodne Novine br. 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, 15/17, 40/19, 34/22,
114/22, 18/23 u 130/23);

I'papumku Jlazapescka E., Tajuo npymTso, Anma, Cromje 2005;

3aKoH 3a SAHOIIANTSPCKU CUCTEM U 32 BOJICHC HA TPTOBCKHOT PETUCTAP U PETHCTAPOT Ha APYTH MTPaBHH
muma (“Cayx6en BecHuk Ha PM* bp.84/2005, 13/2007, 150 /2007, 140/2008, 17/11, 53/11,
70/13, 115/14, 97/15, 192/15, 53/16 u “Cnyx0en Becauk Ha PCM* 6p.98/19);

3akoH 3a obnmuranuonu oxHocH (“Ciyx0eH BecHuk Ha PM* bp.18/2001, 78/2001, 4/2002, 59/2002,
84/2008, 161/2009 u 123/2013);

3aKoH 3a IepcoHalieH JaHOK of 10xo (,,Ciayx0eH BecHUK Ha PermybOnnka Makemonuja® 6p. 80/93, 3/94,
70/94, 31/96, 40/96, 71/96, 28/97, 2/99, 8/01, 50/01, 52/01, 2/02, 44/02, 96/04, 120/05, 52/06,
139/06, 6/07, 160/07, 159/08, 20/09, 139/09, 171/10, 135/11, 166/12, 187/13, 13/14, 116/15,
129/15, 129/15, 199/15, 23/16 u 190/17),

3akoH 3a TproeckuTte aApymTea (“Ciyx0en Becuuk Ha PM“ bp.28/04, 84/05, 25/07, 87/08, 42/10, 48/10,
24/11,166/12, 70/2013, 119/13, 120/13, 187/13, 38/1, 138/14, 88/15, 192/15, 6/16, 30/16, 61/16,
64/18 120/18, u “Ciryxx6en Becauk Ha PCM* 6p.290/20 u 215/21));

3akoH 3a TproBckute npymrsa (“Coyx0eH secank Ha PM* 6p.28/96, 7/97, 21/98, 37/98, 63/98, 39/99,
81/99, 37/00, 31/01, 50/01, 61/02, 4/03 u 51/03);

Henxos M., bennuaner T. [IpaBo Ha apymTBa, kaura Bropa, Curmanpec, Ckorje, 2008;
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