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IZMENE ZAKONA O PRIVREDNIM
DRUSTVIMA:
Odobrenje pravnog posla ili radnje u slu¢aju

NEWSLETTER no. [7]/2018

AMENDMENTS TO THE COMPANY
LAW:
Approval of Legal Transactions or Actions

postojanja li¢nog interesa — 6 novina

Zakon o izmenama i dopunama Zakona o
priviednim  drustvima (u daljem tekstu:
,Izmenjeni ZPD*) stupio je na snagu 9. juna
2018. godine s ciljem da prevazide probleme koji
su se javljali prilikom primene ranijih odredbi
Zakona o privrednim drustvima (u daljem tekstu:
»ZPD). Izmenjeni ZPD wvr8i promene i uvodi
dodatne uslove u interne procedure odobrenja
pravnih poslova, odnosno pravnih radnji koje
drustvo preduzima a u kojima postoji licni interes
lica koja imaju posebne duznosti prema drustvu.

U nastavku se nalazi Sest novina unetih u ¢lan 66.

involving Personal Interest — 6 novelties

The Law on Changes and Amendments to
Company Law (hereinafter: ,,Amendments of
CL”) became effective on 09 June 2018, aiming
to overcome the problems related to application
of previous provisions of the Company Law
(hereinafter: ,,CL”). Amendments of CL make
changes and introduce additional conditions in
internal procedures for approval of transactions
or actions involving personal interest of persons
with special fiduciary duties towards a company.

Herein below are six novelties introduced to the

ZPD-a koji reguliSe odobrenje pravnog posla ili

Article 66 of CL, which requlates approval of

pravne radnje u slu¢aju postojanja liénog interesa

legal transactions and actions in case when there

lica koje ima posebne (fiducijarne) duznosti

is a personal interest of a person with fiduciary

prema drustvu:

1. Definisanje povezanih pravnih poslova i

duties towards a company:

1. Definition of related legal transactions and

radnji - Vise povezanih pojedina¢nih pravnih
poslova, odnosno radnji preduzetih u periodu
od godinu dana smatraju se jednim pravnim
poslom, pod uslovom da se preduzimaju radi
ostvarivanja istog cilja, odnosno svrhe, ili ¢ija
povezanost proizlazi iz prirode pravnog posla
radi Cijeg se izvrSenja ti pravni poslovi ili
radnje preduzimaju. Ipak, izuzetno se neée
smatrati jednim pravnim poslom istovremeno
uspostavljanje zaloznog prava, hipoteke, ili
drugog sredstva obezbedenja koje privredno
drustvo daje radi obezbedenja sopstvene
obaveze po ugovoru o kreditu, zajmu, ili
drugom pravnom poslu, u kom slucaju se
najveca vrednost pojedinacne pravne radnje,
odnosno pravnog posla uzima kao vrednost
predmetne transakcije.

Kada postoji vise povezanih pojedina¢nih
poslova Kkoji se smatraju jednim pravnim
poslom, kao dan njegovog nastanka smatra se
dan preduzimanja poslednjeg pravnog posla
ili radnje. Sledi da je za poslove koji se
smatraju  povezanim  dovoljno  jedno
odobrenje od strane drustva.
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actions — Several related legal transactions or
actions carried out over the course of one year
are considered as one legal transaction,
provided that they are undertaken with the
aim to achieve the same goal or purpose, or if
their connection arises from the nature of the
legal transaction for the purpose of whose
realization they are undertaken. However,
exceptionally, it shall not be deemed that
there is a single transaction in cases when at
the same time there is a creation of pledge,
mortgage, or other security interest by a
company as a security of its own obligations
under the credit or loan agreement, or other
legal transaction, in which case the highest
value of individual legal action shall be taken
as a value of the respective transaction.

In cases where several related transactions are
considered as one legal transaction, it is
deemed that the time of occurrence of such
transaction is the time of the most recent
transaction or action. Consequently, for such
transactions only one approval by the
company shall suffice.
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2. Obaveza procene trziSne vrednosti stvari

2. Obligation to make valuation of market

ili prava koji su predmet pravnog posla,

value of objects or rights that are subject

odnosno pravne radnje — Ukoliko vrednost
pravnog posla ili radnje iznosi 10% ili vise od
10% knjigovodstvene vrednosti  ukupne
imovine drustva iskazane u poslednjem
godisnjem bilansu stanja, drustvo je duzno da,
po prijemu obavesStenja, odredi sudskog
vestaka, revizora ili drugo stru¢no ovlaséeno
lice koje ¢e izvrsiti procenu vrednosti stvari
ili prava koje su predmet posla. To lice zatim
sastavlja izvestaj koji €ini sastavni deo odluke
kojom se odobrava posao.

. Drustvo je duzno da objavi obavesStenje o

matter of a legal transaction or action — If
value of a legal transaction or action amounts
to 10% or more of book value of total asset of
the company indicated in the last annual
balance sheet, the company is obliged, after
receiving notification thereof, to engage a
certified court expert, an auditor or another
authorized person to make valuation of object
or right that are subject matter of a transaction
in question. Such person shall make a
valuation report that represents an integral

part of the decision approving that
transaction.
. Company is obliged to publish a

zakljuéenom pravnom poslu, odnosno

notification about approval of legal

pravnoj radnji na svojoj internet stranici

transaction or action on their web site or on

ili na stranici registra privrednih subjekata

website of Serbian Business Reaqisters

— Akcionarsko drustvo 1 druStvo sa
ograni¢enom odgovorno$éu duzni su da, u
roku od 15 dana od dana zaklju¢enja pravnog
posla odnosno preduzimanja pravne radnje,
objave obavestenje o zaklju¢enom pravnom
poslu odnosno preduzetoj radnji koje sadrzi
detaljan opis posla odnosno radnje, kao i
¢injenice o obimu i prirodi licnog interesa
ucesnika u tom pravnom poslu.

. lzmenjeni ZPD reguli§e da nije potrebno

Agency — Joint-stocks companies and limited
liability companies are obliged to publish a
notification about concluded legal transaction
or undertaken legal action with details of the
transaction and/or action in question, as well
as facts about nature and scope of personal
interest of participant in the legal transaction
in question, within 15 days from the day of
concluding legal transaction or taking of legal
action.

. Amendments of CL stipulate that approval

odobrenje iako postoji liéni interes

of transaction or action shall not be

ucéesnika u pravnom poslu:

a. Ukoliko je Republika Srbija, autonomna
pokrajina ili jedinica lokalne samouprave
Clan drustva sa znacajnim uceSem u
kapitalu ili kontrolni ¢lan; i

b. Za transakcije ¢ija je vrednost manja od
10% knjigovodstvene vrednosti ukupne
imovine drustva iskazane u poslednjem
godi$njem bilansu stanja.

. Izmenjeni ZPD precizira veéinu glasova

required although there is a personal
interest:

a. If the Republic of Serbia, autonomous
province or local unit of self-government
is a shareholder with significant holding
in company's share capital or controlling
shareholder; and

b. For transactions value of which is less
than 10% of total book value of all assets
of the company as indicated in the last
annual balance sheet of the company.

5. Amendments of CL determine majority for

potrebnu za davanje odobrenja:

a. U akcionarskom drustvu, ukoliko postoji
licni interes bilo kog akcionara za
zakljuCenje pravnog posla, odnosno
pravne radnje, za dobijanje odobrenja je
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passing of an approval decision:

a. In a joint-stocks company if there is a
personal interest of any stockholder for
transaction or action, for its approval it is
necessary that there is a consent by a
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potrebno da postoji saglasnost obi¢ne
vecine glasova svih direktora, odnosno
¢lanova nadzornog odbora.

b. U slucaju druStva sa ograni¢enom
odgovornoséu Izmenjeni ZPD predvida
da u sluéaju postojanja licnog interesa
direktora zakljucivanje pravnog posla ili
radnje se odobrava obi¢nom vecinom
glasova svih ¢lanova drustva koji nemaju
liéni interes. ZPD je ranije u ovom
sluaju  predvidao saglasnost svih
¢lanova drustva.

6. Predvidena je obaveza obavestavanja

simple majority of all directors, or of the
Supervisory Board members.

b. In case of a limited liability company
Amendments of CL provide that, if
director has a personal interest,
undertaking a legal transaction or action
shall be approved by a simple majority of
all disinterested shareholders of the
company. Previously, the CL required
consent of all company shareholders in
this case.

6. Amendments of CL stipulate an obligation

skupStine drustva 0 odobrenom pravnom

to notify a General Meeting about

poslu, odnosno pravnoj radnji — Ukoliko
odbor direktora, odnosno nadzorni odbor
odobri pravni posao ili radnju u kojoj postoji
liéni interes, druStvo je, nezavisno od svoje
pravne forme, duzno da o tome obavesti
skupstinu na prvoj narednoj sednici. ZPD je
ranije ovu obavezu propisivao samo u sluc¢aju
akcionarskog drustva.

approved transaction or action — If the
Board of Directors or Supervisory Board
approve a legal transaction or action in which
there is a personal interest, the company is
obliged, regardless of legal form, to notify of
that fact the General Meeting in its first next
session. Previously the CL stipulated this
obligation only in case of a joint-stock
company.

Za vise informacija o ovome kontaktirati / For more information about this please contact:

Nina Strahinovié, LLB
Associate - Doklestic & Partners
nina.strahinovic@doklestic.law
T.+381.11.414.33.60
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Dr Slobodan Doklestic, adv.
Partner - Doklestic & Partners
slobodan.doklestic@doklestic.law
T.+381.11.414.33.60
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