Tабелa усклађености Предлога закона о привредним друштвима са 

III директивом 78/855/ЕEЗ и њеном допуном директивом 2007/63/EЗ
	1. Назив прописа EУ 
            Трећа директива савета 78/855/ЕЕЗ од 09. октобра 1978. године усвојена на основу члана 54(3)(е) Уговора који се односе на фузије јавних друштава са ограниченом одговорношћу (Службени гласник Л 259 од 20.10.1978. године)

Директива 2007/63/EЗ Европског парламента и Савета од 13. новембра 2007 о измената и допунама Директиве Савета 78/855/EEЗ и 82/891/EEЗ у погледу захтева за извештај независног стручњака поводом спајања или поделе јавних друштава са ограниченом одговорношћу (OJ L 300, 17.11.2007)
Third Council Directive 78/855/EEC of 9 October 1978 based on Article 54 (3) (g) of the Treaty concerning mergers of public limited liability companies (OJ L 259, 20.10.1978) 
Directive 2007/63/EC of the European Parliament and of the Council of 13 November 2007 amending Council Directives 78/855/EEC and 82/891/EEC as regards the requirement of an independent expert’s report on the occasion of merger or division of public limited liability companies (OJ L 300, 17.11.2007) 
	2. „CELEX” ознака ЕУ прописа 

31978L0855
32007L0063

	3. Предлагач прописа - Влада 
   Обрађивач:Министарство економије и регионалног развоја
	4. датум израде табеле
25.11.2010.

	5. Назив прописа чије одредбе су предмет анализе усклађености са прописом ЕУ 
            Предлог закона о привредним друштвима
 
(Proposal Law оn companies)
	6. Бројчане ознаке (шифре) планираних прописа из базе НПИ-а
2004-1-3610

	7. Усклађеност одредаба прописа са одредбама  прописа ЕУ 

	а)
	а1)
	б)
	б1)
	в)
	г)
	д)
	ђ)

	Одредба прописа ЕУ (члан, став, подстав, тачка, анекс)
	Садржина  одредбе
	Одредбе прописа 

(члан, став, тачка)


	Садржина  одредбе
	Усклађеност одредбе прописа са одредбом прописа ЕУ (потпуно усклађено, делимично усклађено, неусклађено, непреносиво)
	Разлози за делимичну усклађеност, неусклађеност или непреносивост
	Предвиђени датум за постизање потпуне усклађености
	Напомена о усклађености прописа са прописима ЕУ

	Title I

Chapter 1


	Scope


	
	
	
	
	
	

	1.1
	types of company
	2.1
	Друштва на која се односи директива
	Потпуно усклађено
	
	
	

	1.2
	need not apply this Directive to cooperatives incorporated
	2.1
	Статусне код задруга
	Делимично усклађено
	Регулисано Законом о задругама („Службени лист СРЈ ” бр. 41/96 и 12/98 и „Службени гласник РС“, бр. 101/05 и 34/06)
	
	

	1.3
	relating to the winding-up of insolvent companies
	
	Друштва у стечају
	Делимично усклађено
	Регулисано Законом о стечају („Службени гласник РС”, број 104/09)
	
	

	2.
	make provision for rules governing merger by the acquisition of one or more companies by another
	487
	Припајање
	Потпуно усклађено
	
	
	

	2.
	merger by the formation of a new company.
	488
	Спајање и оснивање новог друштва
	Потпуно усклађено
	
	
	

	3.1
	merger by acquisition" shall mean the operation whereby...
	484.2
	Спајање
	Потпуно усклађено
	
	
	

	3.2
	merger by acquisition may also be effected where one or more of the companies being acquired is in liquidation, provided that this option is restricted to companies which have not yet begun to distribute their assets to their shareholders
	
	Спајање друштва у ликвидацији пре расподеле активе
	Неусклађено
	Одредбом члана 485.2 Закона  је прописано да учесници у статусној промени не могу бити друштва у стечају и ликвидацији 
	
	

	4.1
	merger by the formation of a new company
	488
	Спајање и оснивање новог друштва
	Потпуно усклађено
	
	
	

	4.2
	merger by the formation of a new company where one or more of the companies which are ceasing to exist is in liquidation
	
	Спајање друштава у ликвидацији и оснивање новог друштва, пре расподеле активе
	Неусклађено
	Одредбом члана 485.2 Закона  је прописано да учесници у статусној промени не могу бити друштва у стечају и ликвидацији
	
	

	5.1
	draft terms of merger in writing
	491.1.1
	Нацрт уговора у писаној форми
	Потпуно усклађено
	
	
	

	5.2.a
	Draft terms of merger shall specify at least: (a) the type, name and registered office of each of the merging companies
	492.2.1
	Елементи уговора
	Потпуно усклађено
	
	
	

	5.2.b
	the share exchange ratio and the amount of any cash payment
	492.2.4.1
	Сразмерна замена акција
	Потпуно усклађено
	
	
	

	5.2.c
	the terms relating to the allotment of shares in the acquiring company
	492.2.3
	Пренос акција друштва
	Потпуно усклађено
	
	
	

	5.2.d
	the date from which the holding of such shares entitles the holders to participate in profits and any special conditions affecting that entitlement;
	492.2.4.2
	Датум од кога имају право да учествују у добити
	Потпуно усклађено
	
	
	

	5.2.e
	the date from which the transactions of the company being acquired shall be treated for accounting purposes as being those of the acquiring company
	492.2.5
	Датум од кога се пословне активности преузимају за стицаоца
	Потпуно усклађено
	
	
	

	5.2.f
	the rights conferred by the acquiring company on the holders of shares to which special rights are attached and the holders of securities other than shares, or the measures proposed concerning them;
	492.2.4.3
	Права акционара са посебним правима
	Потпуно усклађено
	
	
	

	5.2.g
	any special advantage granted to the experts referred to in Article 10 (1) and members of the merging companies' administrative, management, supervisory or controlling bodies.
	492.2.7
	Посебна права чланова управе и надзорних органа
	Потпуно усклађено
	
	
	

	6.
	Draft terms of merger must be published in for each of the merging companies, at least one month before the date fixed for the general meeting 


	496.1
	Објава нацрта уговора
	Потпуно усклађено
	
	
	

	7.1.1
	A merger shall require at least the approval of the general meeting of each of the merging companies
	499.1.3
	Усвајање уговора на скупштинама
	Потпуно усклађено
	
	
	

	7.1.2.
	The laws of a Member State may, however, provide that a simple majority of the votes specified in the first subparagraph shall be sufficient when at least half of the subscribed capital is represented... 
	499.1.3
	Усвајање угвора простом већином
	Делимично усклађено
	
	
	

	7.2
	Where there is more than one class of shares, the decision concerning a merger shall be subject to a separate vote by at least each class of shareholders
	499.2
	Сагласност одређених чланова на Уговор
	Потпуно усклађено
	
	
	

	7.3
	The decision shall cover both the approval of the draft terms of merger and any alterations to the memorandum and articles of association necessitated by the merger
	499.3.1
	Истовремено усвајање и измена оснивачког акта и статута 
	Потпуно усклађено
	
	
	

	8.a
	The laws of a Member State need not require approval of the merger by the general meeting of the acquiring company if the following conditions are fulfilled: (a) the publication provided for in Article 6 must be effected, for the acquiring company, at least one month before the date fixed for the general meeting of the company...
	503.1.1
	Без одлуке скупштине друштва стицаоца, ако је објављивање извршено,
	Потпуно усклађено
	
	
	

	8.b
	at least one month before the date specified in (a), all shareholders of the acquiring company must be entitled to inspect the documents specified in Article 11 (1) at the registered office of the acquiring company;
	503.1.2
	омогућен увид свим члановима,
	Потпуно усклађено
	
	
	

	8.c
	one or more shareholders of the acquiring company holding a minimum percentage of the subscribed capital must be entitled to require that a general meeting of the acquiring company be called to decide whether to approve the merger. 
	503.1.3
	акционари са 5% не траже сазивање скупштине
	Потпуно усклађено
	
	
	

	9.1


	The administration or management bodies of each of the merging companies shall draw up a detailed written report explaining the draft terms of merger  
	495.1
	Извештај органа управе о статусној промени
	Потпуно усклађено
	
	
	

	9.2
	The report shall also describe any special valuation difficulties which have arisen. 
	495.1
	Извештај органа управе о статусној промени
	Потпуно усклађено
	
	
	

	10.1.1
	One or more experts, acting on behalf of each of the merging companies but independent of them, appointed or approved by a judicial or administrative authority, shall examine the draft terms of merger and draw up a written report to the shareholders
	494.1
	Извештај ревизора 
	Потпуно усклађено
	
	
	

	10.1.2
	However, the laws of a Member State may provide for the appointment of one or more independent experts for all the merging companies, if such appointment is made by a judicial or administrative authority at the joint request of those companies. Such experts may, depending on the laws of each Member State, be natural or legal persons or companies or firms.
	494.2
	Именовање једног ревизора за сва друштва
	Потпуно усклађено
	
	
	

	10.2.a
	In the report mentioned in paragraph 1 the experts must in any case state whether in their opinion the share exchange ratio is fair and reasonable. Their statement must at least: (a) indicate the method or methods used to arrive at the share exchange ratio proposed
	494.4.1
	Извештај садржи: методе сразмерне замене акција,

	Потпуно усклађено
	
	
	

	10.2.b
	state whether such method or methods are adequate in the case in question, indicate the values arrived at using each such method and give an opinion on the relative importance attributed to such methods in arriving at the value decided on.
	494.4.2
	да ли су примењене методе одговарајуће..
	Потпуно усклађено
	
	
	

	10.2.2
	The report shall also describe any special valuation difficulties which have arisen. 
	494.4.3
	да ли је било тешкоћа у процени.
	Потпуно усклађено
	
	
	

	10.3
	Each expert shall be entitled to obtain from the merging companies all relevant information and documents and to carry out all necessary investigations
	494.5
	Прибављање свих података од друштва
	Потпуно усклађено
	
	
	

	10.4
	Neither an examination of the draft terms of merger nor an expert report shall be required if all the shareholders and the holders of other securities conferring the right to vote of each of the companies involved in the merger have so agreed.";
	491.5
	Извештаји ревизора нису потребни ако се сви чланови о томе сагласе
	Потпуно усклађено
	
	
	Одредба је из Директиве 2007/63/EЗ Европског парламента и Савета од 13. новембра 2007

	11.1.a
	All shareholders shall be entitled to inspect at least the following documents at the registered office at least one month before the date fixed for the general meeting which is to decide on the draft terms of merger: (a) the draft terms of merger
	497.1
	Обавеза омогућавања увида у документа
	Потпуно усклађено
	
	
	

	11.1.b
	the annual accounts and annual reports ...
	497.1
	Обавеза омогућавања увида у документа
	Потпуно усклађено
	
	
	

	11.1.c
	an accounting statement drawn up as at a date which must not be earlier than the first day of the third month preceding ...
	497.1
	Обавеза омогућавања увида у документа
	Потпуно усклађено
	
	
	

	11.1.d
	the reports of the administrative or management bodies of the merging companies 
	497.1
	Обавеза омогућавања увида у документа
	Потпуно усклађено
	
	
	

	11.1.e
	where applicable, the reports provided for in Article 10
	497.1
	Обавеза омогућавања увида у документа
	Потпуно усклађено
	
	
	

	11.2.a
	The accounting statement provided for in paragraph 1 (c) shall be drawn up using the same methods and the same layout as the last annual balance sheet. 


	491.2
	Израда финансијских извештаја, биланса стања
	Потпуно усклађено
	
	
	

	11.2.b
	the valuations shown in the last balance sheet shall be altered only to reflect entries in the books of account...
	491.3
	Израда финансијских извештаја, биланса стања
	Потпуно усклађено
	
	
	

	11.3
	Every shareholder shall be entitled to obtain, on request and free of charge, full or, if so desired, partial copies of the documents referred to in paragraph 1.
	497.3
	Омогућавање копирање докумената
	Потпуно усклађено
	
	
	

	12.
	Protection of the rights of the employees of each of the merging companies shall be regulated in accordance with Directive 77/187/EEC. 
	507.1.6
	Запослени настављају да раде код стицаоца
	Потпуно усклађено
	
	
	

	13.1
	The laws of the Member States must provide for an adequate system of protection of the interests of creditors of the merging companies whose claims antedate the publication of the draft terms of merger and have not fallen due at the time of such publication
	511.1
	Заштита поверилаца чија су потраживања настала пре спајања
	Потпуно усклађено
	
	
	

	13.2
	To this end, the laws of the Member States shall at least provide that such creditors shall be entitled to obtain adequate safeguards where the financial situation of the merging companies makes such protection necessary and where those creditors do not already have such safeguards.
	512.1
	Гаранције за повериоце
	Потпуно усклађено
	
	
	

	13.3
	Such protection may be different for the creditors of the acquiring company and for those of the company being acquired.
	
	Разликовање поверилаца друштва стицаоца и друштва које се припаја
	Неусклађено
	Законом наведена могућност није предвиђена, већ је изједначен положај поверилаца
	
	

	14.
	Without prejudice to the rules governing the collective exercise of their rights, Article 13 shall apply to the debenture holders of the merging companies...
	
	Одредба објашњава на шта се односи члан 13
	Потпуно усклађено
	
	
	

	15.
	Holders of securities, other than shares, to which special rights are attached, must be given rights in the acquiring company at least equivalent to those they possessed in the company being acquired, unless the alteration of those rights has been approved by a meeting of the holders of such securities...
	515
	Заштита ималаца посебних права
	Потпуно усклађено
	
	
	

	16.1
	Where the laws of a Member State do not provide for judicial or administrative preventive supervision of the legality of mergers, or where such supervision does not extend to all the legal acts required for a merger, the minutes of the general meetings which decide on the merger
	493.4
	Овера уговора о спајању
	Потпуно усклађено
	
	
	

	16.2
	The notary or the authority competent to draw up and certify the document in due legal form must check and certify the existence and validity of the legal acts and formalities required of the company for which he or it is acting and of the draft terms of merger.
	
	
	Непреносиво
	Овера уговора се обавља у складу са Законом о овери потписа
	
	

	17.
	The laws of the Member States shall determine the date on which a merger takes effect. 
	500.1
	Датум ступања на снагу спајања,
	Потпуно усклађено
	
	
	

	18.1
	A merger must be publicized in the manner prescribed by the laws of each Member State, in accordance with Article 3 of Directive 68/151/EEC, in respect of each of the merging companies
	506.1
	Регистрација спајања
	Потпуно усклађено
	
	
	

	18.2
	The acquiring company may itself carry out the publication formalities relating to the company or companies being acquired
	506.1
	Регистрација спајања
	Потпуно усклађено
	
	
	

	19.1.a
	A merger shall have the following consequences ipso jure and simultaneously: (a) the transfer, both as between the company being acquired and the acquiring company and as regards third parties, to the acquiring company of all the assets and liabilities of the company being acquired
	507.1.1
	Правне последице
	Потпуно усклађено
	
	
	

	19.1.b
	the shareholders of the company being acquired become shareholders of the acquiring company;
	507.1.3
	Акционари припојеног друштва постају акционари стицаоца
	Потпуно усклађено
	
	
	

	19.1.c
	the company being acquired ceases to exist
	507.3.1
	Припојено друштво престаје да постоји 
	Потпуно усклађено
	
	
	

	19.2.a
	No shares in the acquiring company shall be exchanged for shares in the company being acquired held either: (a) by the acquiring company itself or through a person acting in his own name but on its behalf;
	505.2.1
	Забрана стварања привидног капитала
	Потпуно усклађено
	
	
	

	19.2.b
	by the company being acquired itself or through a person acting in his own name but on its behalf.
	505.2.2
	Забрана стварања привидног капитала
	
	
	
	

	19.3
	The foregoing shall not affect the laws of Member States which require the completion of special formalities for the transfer of certain assets, rights and obligations by the acquired company to be effective as against third parties..
	
	Одредба објашњава
	Непреносиво
	
	
	

	20.
	The laws of the Member States shall at least lay down rules governing the civil liability towards the shareholders of the
	516.1
	Одговорност за штету директора и надзорног одбора
	Потпуно усклађено
	
	
	

	21.
	The laws of the Member States shall at least lay down rules governing the civil liability towards the shareholders of the company being acquired of the experts responsible for drawing up on behalf of that company the report referred to in Article 10 (1) in respect of misconduct
	516.1
	Одговорност за штету директора и надзорног
	Потпуно усклађено
	
	
	

	22.1.a
	The laws of the Member States may lay down nullity rules for mergers in accordance with the following conditions only: (a) nullity must be ordered in a court judgment
	501.1
	Побијање одлуке о статусној промени
	Потпуно усклађено
	
	
	

	22.1.b
	mergers which have taken effect pursuant to Article 17 may be declared void only if there has been no judicial or administrative preventive supervision of their legality, or if they have not been drawn up and certified in due legal form, or if it is shown that the decision of the general meeting
	501.1
	Разлози побијања одлуке
	Потпуно усклађено
	
	
	

	22.1.c
	nullification proceedings may not be initiated more than six months after the date on which the merger
	501.1
	Рок за побијање
	Потпуно усклађено
	
	
	

	22.1.d
	where it is possible to remedy a defect liable to render a merger void, the competent court shall grant the companies involved
	501.2
	Остављање могућности за исправку 
	Потпуно усклађено
	
	
	

	22.1.e
	a judgment declaring a merger void shall be published in the manner prescribed by the laws of each Member
	501.3
	Објава пресуде
	Потпуно усклађено
	
	
	

	22.1.f
	where the laws of a Member State permit a third party to challenge such a judgment, he may do so only within six months of
	
	Рок за жалбу на пресуду трећег лица
	Непреносиво
	Жалбу може улагати само овлашћено лице
	
	

	22.1.g
	a judgment declaring a merger void shall not of itself affect the validity of obligations owed by or in relation to the acquiring company
	501.4
	Пресуда не утиче на пуноважне обавезе
	Потпуно усклађено
	
	
	

	22.1.h
	companies which have been parties to a merger shall be jointly and severally liable in respect of the obligations of the acquiring company referred
	501.4
	Одговорност свих учесника у спајању
	Потпуно усклађено
	
	
	

	22.2.
	By way of derogation from paragraph 1 (a), the laws of a Member State may also provide for the nullity of a merger to be ordered by an administrative authority ...
	
	
	Неусклађено
	Одредба објашњава алтернативу претходном ставу
	
	

	22.3.
	The foregoing shall not affect the laws of the Member States on the nullity of a merger pronounced following any supervision other than judicial
	
	
	Неусклађено
	Одредба објашњава
	
	

	23.1.
	Articles 5, 6, 7 and 9 to 22 shall apply, without prejudice to Articles 11 and 12 of Directive 68/151/EEC, to merger by formation of a new company.
	488
	Спајање уз оснивање
	Потпуно усклађено
	У Закону су спајања и припајања истим одредбама регулисана, али су на почетку дате дефиниције за сваку статусну промену.Закон за разлику од претходног не упућује на сходу примену, јер у свим одредбама говори о статусним променама
	
	

	23.2.
	Article 5 (2) (a) shall also apply to the new company.
	488
	Спајање уз оснивање
	Потпуно усклађено
	
	
	

	23.3.
	The draft terms of merger and, if they are contained in a separate document, the memorandum or draft memorandum of association and the articles or draft articles of association of the new company shall be approved at a general meeting of each of the companies that will cease to exist.
	499.1
	Усвајање нацрта одлуком скупштине
	Потпуно усклађено
	
	
	

	23.4.
	The Member States need not apply to the formation of a new company the rules governing the verification of any consideration other than cash ..
	
	
	Неусклађено
	Одредба је остављена као могућност која се у Закон није имплементирала
	
	

	24.
	The Member States shall make provision, in respect of companies governed by their laws, for the operation whereby one or more companies are wound up without going
	503.1
	Припајање зависног друштва
	Потпуно усклађено
	
	
	

	25.a
	The Member States need not apply Article 7 to the operations specified in Article 24 if the following conditions at least are fulfilled: (a) the publication provided for in Article 6 must be effected, as regards each company involved in the operation, at least one month before the operation takes effect
	503.1
	Припајање зависног друштва и посебни услови
	Потпуно усклађено
	
	
	

	25.b
	at least one month before the operation takes effect, all shareholders of the acquiring company must be entitled to inspect the documents specified in Article 11 (1) (a), (b) and (c) at the company's registered office. Article 11 (2) and (3) must apply;
	503.2
	Изузетци у спровођењу редовног поступка
	Потпуно усклађено
	
	
	

	25.c
	Article 8 (c) must apply.
	503.1.3
	
	Потпуно усклађено
	
	
	

	26.
	The Member States may apply Articles 24 and 25 to operations whereby one or more companies are wound up without going into liquidation and transfer all their assets and liabilities to another company, if all the shares and other securities specified in Article
	
	Припајање зависног друштва
	Неусклађено
	Одредба упућује на сходну примену, која је законом избегнута ради бољег и јаснијег регулисања ове области
	
	

	27.a
	In cases of merger where one or more companies are acquired by another company which holds 90 % or more, but not all, of the shares and other securities of each of those companies the holding of which confers the right to vote at general meetings, the Member States need not require approval of the merger by the general meeting of the acquiring company...

(a) the publication provided for in Article 6 must be effected, as regards
	503
	
	Потпуно усклађено
	
	
	

	27.b
	(b) at least one month before the date specified in (a), all shareholders of the acquiring company must be entitled to inspect ...
	503
	
	Потпуно усклађено
	
	
	

	27.c
	(c) Article 8 (c) must apply. 
	503.1.3
	
	Потпуно усклађено
	
	
	

	28.a
	The Member States need not apply Articles 9 to 11 to a merger within the meaning of Article 27 if the following conditions at least are fulfilled: (a) the minority shareholders of the company being acquired...
	503.4
	
	Потпуно усклађено
	
	
	

	28.b
	if they exercise that right, they must be entitled to receive consideration corresponding to the value of their shares;
	503.4
	
	Потпуно усклађено
	
	
	

	28.c
	in the event of disagreement regarding such consideration, it must be possible for the value of the consideration to be determined by a court.
	503.4
	
	Потпуно усклађено
	
	
	

	29.
	The Member States may apply Articles 27 and 28 to operations whereby one or more companies are wound up without going into liquidation and transfer all their assets and liabilities to another company if 90 % or more, but not all, of the shares and other securities referred to in Article 27 of the company or companies being acquired ...
	503
	
	Потпуно усклађено
	
	
	

	30.
	Where in the case of one of the operations referred to in Article 2 the laws of a Member State permit a cash payment to exceed 10 %,
	
	Друге операције које се третирају као фузије
	Неусклађено
	Одредба упућује на сходну примену, која је законом избегнута ради бољег и јаснијег регулисања ове области
	
	

	31.
	Where the laws of a Member State permit one of the operations referred to in Articles 2, 24 and 30, without all of the transferring companies thereby ceasing to exist, Chapter II, except for Article 19 (1) (c), Chapter III or Chapter IV shall apply as appropriate
	
	
	Непреносиво
	Одредба објашњава и упућује
	
	

	32.1
	The Member States shall bring into force the laws, regulations and administrative provisions necessary for them to comply with this Directive within three years of its notification. They shall forthwith inform the Commission thereof.
	
	
	Непреносиво
	Завршне одредбе
	
	

	32.2
	However, provision may be made for a delay of five years from the entry into force of the provisions referred to in paragraph 1 for the application of those provisions to unregistered companies in the United Kingdom and Ireland.
	
	
	Непреносиво
	Завршне одредбе, рок за ступање на снагу
	
	

	32.3
	The Member States need not apply Articles 13, 14 and 15 as regards the holders of convertible debentures and other convertible securities if, at the time when the laws, regulations and administrative provisions referred to in paragraph 1 come into force, the position of these holders in the event of a merger
	
	
	Непреносиво
	
	
	

	32.4
	The Member States need not apply this Directive to mergers or to operations treated as mergers for the preparation or execution of which an act or formality required by national law has already been completed when the provisions referred to in paragraph 1 enter into force
	
	
	Непреносиво
	Односи се на спајања пре доношења директиве
	
	

	33.
	This Directive is addressed to the Member States.
	
	
	Непреносиво
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