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Ovaj Ugovor o pripajanju je zaključen dana 
[datum] 2021. godine između: 

 This Merger Agreement is made on [date] 2021 
by and between: 

1. Victoriaoil društvo sa ograničenom 
odgovornošću za preradu uljarica Šid 
društva koje je osnovano i posluje u skladu 
sa pravom Republike Srbije, sa registrovanim 
sedištem na adresi Branka Erića 2, Šid, Srbija 
i matičnim brojem 08140391 ("Društvo 
sticalac"); i 

 1. Victoriaoil društvo sa ograničenom 
odgovornošću za preradu uljarica Šid a 
company incorporated under the laws of 
Serbia, with registered seat at Branka Erića 
2, Šid, Serbia and corporate ID no. 08140391 
("Acquiring Entity"); and 

2. Sun Valley d.o.o. Beograd-Stari Grad, 
društva koje je osnovano i posluje u skladu 
sa pravom Republike Srbije, sa registrovanim 
sedištem na adresi Bulevar vojvode Bojovića 
6-8, Beograd, Srbija i matičnim brojem 
21599956 ("Društvo prenosilac"); 

 2. Sun Valley d.o.o. Beograd-Stari Grad, a 
company incorporated under the laws of 
Serbia, with registered seat at Bulevar 
vojvode Bojovića 6-8, Belgrade, Serbia and 
corporate ID no. 21599956 ("Transferring 
Entity"); 

(pojedinačno kao "Ugovorna strana", a zajedno 
kao "Ugovorne strane"). 

 (each a "Party" and together the "Parties"). 

PREAMBULA:  PREAMBLE: 

A) Društvo sticalac je društvo sa ograničenom 
odgovornošću koje je organizovano i posluje 
u skladu sa zakonima Republike Srbije čiji 
osnovni upisani i uplaćeni novčani kapital 
iznosi 924.145.400,67 dinara; 

 A) The Acquiring Entity is a limited liability 
company duly established and operating 
under the laws of the Republic of Serbia and 
whose total subscribed and paid-in cash 
share capital amounts to RSD 
924,145,400.67; 

B) Društvo prenosilac je društvo sa 
ograničenom odgovornošću, koje je 
organizovano i posluju u skladu sa zakonima 
Republike Srbije i čiji osnovni upisani i 
[uplaćeni] novčani kapital iznosi 100 dinara; 

 B) the Transferring Entity is a limited liability 
company duly established and operating 
under the laws of the Republic of Serbia, and 
whose total subscribed and [paid-in] cash 
share capital amounts to RSD 100; 

C) Vaja Enricovich Jhashi, državljanin 
Sjedinjenih Američkih Država, broj pasoša 
565585294 ("Vaja Jhashi") je vlasnik 
87,5% udela u osnovnom kapitalu Društva 
prenosioca, dok je  Cooperstown S.à R.l., 
društvo koje je osnovano i posluje u skladu 
zakonima Luksemburga, sa sedištem na 
adresi Boulevard Royal 26a, Luksemburg, 
registracioni broj B160725 
("Cooperstown") vlasnik preostalih 12,5% 
udela u osnovnom kapitalu Društva 
prenosioca; 

 C) Vaja Enricovich Jhashi, the citizen of the 
United State of America, passport no. 
565585294 ("Vaja Jhashi") owns 87.5% of 
the share in the share capital of the 
Transferring Entity, while Cooperstown S.à 
R.l., a company organized and existing under 
the laws of Luxembourg, having its registered 
seat at Boulevard Royal 26a, Luxembourg, 
registration number B160725 
("Cooperstown") owns 12.5% of the share 
in the share capital of the Transferring Entity; 
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D) Društvo prenosilac je vlasnik 100% osnovnog 
kapitala Društva sticaoca; 

 D) The Transferring Entity owns 100% of the 
share capital of the Acquiring Entity; 

E) Vaja Jhashi i Cooperstown-u kao članovima 
Društva prenosioca omogućen je pristup 
nacrtu ovog Ugovora 30 dana pre konačnog 
odlučivanja o statusnoj promeni; 

 E) Vaja Jhashi and Cooperstown as the 
shareholders of the Transferring Entity have 
been provided with access to the draft of this 
Agreement 30 (thirty) days before the date 
of the final adoption of the status change; 

F) Vaja Jhashi i Cooperstown su odlučili da 
poslovne aktivnosti u Srbiji prenesu na jedan 
entitet, što podrazumeva pripajanje Društva 
prenosioca Društvu sticaocu; 

 F) Vaja Jhashi and Cooperstown decided to 
move the operations in Serbia to a single 
operating entity, such that the Transferring 
Entity merges into the Acquiring Entity; 

G) Kao posledica toga, Društvo prenosilac 
prestaje da postoji bez sprovođenja postupka 
likvidacije, prenoseći svu imovinu, prava, 
odgovornost i obaveze na Društvo sticaoca; 

 G) As a result, the Transferring Entity will cease 
to exist without liquidation, by transferring all 
of its assets, rights, liabilities and obligations 
to the Acquiring Entity; 

H) Društvo prenosilac, kao jedini član Društva 
sticaoca, dana [insert date] 2021. godine 
usvojio je odluku o odobravanju nacrta 
Ugovora; 

 H) The Transferring Entity, as the sole 
shareholder of the Acquiring Entity, on [insert 
date] 2021 adopted the resolution on 
adoption of the draft Agreement; 

I) Vaja Jhashi i Cooperstown, kao članovi 
Društva prenosioca, dana [insert date] 2021. 
godine godine usvojili su odluku o 
odobravanju nacrta Ugovora; 

 I) Vaja Jhashi and Cooperstown, as the 
shareholders of the Transferring Entity, on 
[insert date] 2021, adopted the resolution on 
adoption of the draft Agreement; 

J) Ugovorne strane sada žele da sprovedu 
pripajanje Društva prenosioca Društvu 
sticaocu u skladu sa odredbama i uslovima iz 
ovog Ugovora. 

 J) The Parties now wish to implement the 
merger of the Transferring Entity into the 
Acquiring Entity under the terms and 
conditions of this Agreement. 

SADA, PREMA TOME, Ugovorne strane su 
ugovorile sledeće: 

 NOW, THEREFORE, the Parties agree as 
follows: 

1. Definicije i tumačenje  1. Definitions and Interpretation 

1.1 Definicije  1.1 Definitions 

Pored pojmova definisanih u drugim odredbama 
ovog Ugovora, pojmovi označeni velikim 
početnim slovom koji se koriste u ovom Ugovoru 
imaju sledeća značenja: 

 In addition to terms defined elsewhere in this 
Agreement, the following terms shall have the 
following meanings: 

"Bilansi" podrazumevaju nerevidirani bilans 
stanja Društva Prenosioca na Datuma bilansa; 

 "Accounts" means the unaudited balance sheet 
of the Transferring Entity as of the Accounts 
Date; 
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"Datum bilansa" podrazumeva [datum];  "Accounts Date" means [date]; 

"Ugovor" podrazumeva ovaj Ugovor o pripajanju 
uključujući njegove priloge; 

 "Agreement" means this Merger Agreement 
including its schedules; 

"Datum potpisivanja" podrazumeva [uneti 
datum potpisivanja i overe ovog Ugovora] 

 "Agreement Date" means [insert the date of 
signing and notarization of this Agreement]; 

"Radni dan" podrazumeva svaki dan, osim 
subote, nedelje ili neradnih dana po zakonu 
Srbije; 

 "Business Day" means a day which is not a 
Saturday, a Sunday or a public holiday in Serbia; 

"Zakon o privrednim društvima" 
podrazumeva Zakon o privrednim društvima 
(Službeni glasnik RS br. 36/2011, 99/2011, 
83/2014, 5/2015, 44/2018, 95/2018, 91/2019); 

 "Companies Act" means the Companies Act 
(Official Gazette of RS no. 36/2011, 99/2011, 
83/2014, 5/2015, 44/2018, 95/2018, 91/2019); 

"Registar privrednih društava" podrazumeva 
registar privrednih subjekata pri Agenciji za 
privredne registre Republike Srbije; 

 "Companies Register" means the Register of 
Business Organizations held with the Serbian 
Business Registers Agency; 

"Ispunjenje" podrazumeva registraciju 
Pripajanja u Registru privrednih društava; 

 "Completion" means the registration of the 
Merger with the Companies Register. 

"Datum ispunjenja" podrazumeva datum 
nastupanja Ispunjenja; 

 "Completion Date" the date when Completion 
takes place; 

"Pripajanje" ima značenje definisano u članu 
2.1; 

 "Merger" has the meaning given to it in section 
2.1; 

"Preneta imovina" podrazumeva svu imovinu,  
prava i potraživanja Društva prenosioca koja 
postoje na Datum ispunjenja; 

 "Transferred Assets" means all assets, rights 
and claims of the Transferring Entity existing as 
at the Completion Date; 

"Prenete obaveze" podrazumeva sve obaveze i 
odgovornost Društva prenosioca koja postoji na 
Datim ispunjenja. 

 "Transferred Liabilities" means all obligations 
and liabilities of the Transferring Entity existing 
as at the Completion Date. 

1.2 Pravila tumačenja  1.2 Rules of Construction and Interpretation 

U ovom Ugovoru, osim ako kontekst 
drugačije ne zahteva: 

 In this Agreement, unless the context 
otherwise requires: 

1.2.1 upućivanja na članove, stavove, odeljke  
ili priloge odnose se na članove, stavove, 
odeljke ili Priloge ovog Ugovora; 

 1.2.1 references to clauses, paragraphs, 
sections and schedules are clauses, 
paragraphs, sections and schedules to 
this Agreement; 

1.2.2 naslovi članova, odeljaka, priloga i 
dodataka su navedeni isključivo iz razloga 

 1.2.2 headings to clauses, sections, schedules 
and exhibits are for convenience only and 
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lakšeg čitanja teksta i neće uticati na 
tumačenje ovog Ugovora; 

do not affect the interpretation of this 
Agreement; 

1.2.3 upućivanje na bilo koji zakon ili zakonsku 
odredbu smatraju se upućivanjem na taj 
zakon sa svim povremenim izmenama, 
dopunama ili zakonima koji zamenjuju 
navedeni zakon; 

 1.2.3 a reference to any provision of law shall 
be construed as a reference to the same 
as it may have been, or may from time to 
time be, amended, modified or re-
enacted; 

1.2.4 smatra se da upućivanja na "lice" 
obuhvataju sva fizička lica, preduzeća, 
privredna društva, pravna lica, fondove, 
fondacije, trast ili slične subjekte, 
državne organe ili članove ugovora o 
zajedničkom ulaganju, udruženja ili 
ortakluke (sa ili bez sopstvenog pravnog 
subjektiviteta); 

 1.2.4 references to a "person" shall be 
construed to include any individual, firm, 
company, legal entity, fund, foundation, 
trust or similar entity, governmental 
authority or any joint venture, association 
or partnership (whether or not having 
separate legal personality); 

1.2.5 smatra se da upućivanja na "treće lice" 
ili "treću stranu" obuhvataju svako lice 
koje nije Ugovorna strana ovog Ugovora; 

 1.2.5 references to a "third person" or "third 
party" shall be construed so as to include 
any person other than the Parties to this 
Agreement; 

1.2.6 Prilozi čine sastavni deo ovog Ugovora i 
imaće istu pravnu snagu i dejstvo kao da 
su izričito navedeni u samom tekstu 
Ugovora, i svako upućivanje na ovaj 
Ugovor uključuje i njegove Priloge; i 

 1.2.6 the schedules and exhibits form part of 
this Agreement and shall have the same 
force and effect as if expressly set out in 
the body of this Agreement, and any 
reference to this Agreement shall include 
the schedules and exhibits; and 

1.2.7 opšti izrazi neće imati restriktivno 
značene zbog toga što im slede određeni 
primeri koje oni treba da obuhvate. 

 1.2.7 general words shall not be given a 
restrictive meaning by reason of the fact 
that they are followed by particular 
examples intended to be embraced by the 
general words. 

2. Pripajanje  2. Merger 

2.1 Društvo prenosilac je saglasan da se 
pripoji Društvu sticaocu i Društvo sticalac 
je saglasan da preuzme Društvo 
Prenosioca pripajanjem ("Pripajanje") 
na Ispunjenje, u skladu sa odredbama i 
pod uslovima iz ovog Ugovora. Društvo 
prenosilac prestaje da postoji na Datum 
Ispunjenja (bez sprovođenja postupka 
likvidacije) kao posledica Pripajanja. 

 2.1 The Transferring Entity agrees to merge 
into the Acquiring Entity and the 
Acquiring Entity agrees to acquire the 
Transferring Entity in such a merger 
("Merger") at Completion, subject to the 
terms and conditions of this Agreement. 
The Transferring Entity will cease to exist 
at Completion Date (without initiating 
liquidation proceedings) as the result of 
the Merger. 
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2.2 Od Datuma ispunjenja smatra se da su 
poslovi Društva prenosioca preduzeti za 
račun Društva sticaoca. 

 2.2 As of the Completion Date, it is 
considered that all the Transferring 
Entity's business activities are conducted 
for the account of the Acquiring Entity. 

2.3 Ugovorne strane potvrđuju i saglasne su 
da je Pripajanje odobreno u skladu sa 
zakonom od strane: (i) Vaja Jhashi i 
Cooperstown u svojstvu članova Društva 
prenosioca i (ii) Društva prenosioca u 
svojstvu jedinog člana Društva sticaoca, 
u oba slučaja na osnovu odluka koje su 
donete dana [datum] 2021. godine. 

 2.3 The Parties acknowledge and agree that 
the Merger has been duly approved by (i) 
Vaja Jhashi and Cooperstown in their 
capacity as the shareholders of the 
Transferring Entity and (ii) the 
Transferring Entity in its capacity of the 
sole shareholder of the Acquiring Entity, 
in each case by shareholder resolutions 
passed on [date] 2020.  

3. Preneta imovine i obaveze  3. Transferred Assets and Liabilities  

3.1 Na Ispunjenje, sva Preneta imovina se 
prenosi sa Društva prenosioca na Društvo 
sticaoca i sve Prenete obaveze Društvo 
sticalac preuzima od Društva prenosioca, 
u svakom slučaju po njihovoj 
knjigovodstvenoj vrednosti na Datum 
ispunjenja. 

 3.1 At Completion, all Transferred Assets will 
be transferred from the Transferring 
Entity to the Acquiring Entity and all 
Transferred Liabilities will be assumed by 
the Acquiring Entity from the Transferring 
Entity, in each case at their book values 
as of the Completion Date. 

3.2 Knjigovodstvena vrednost celokupne 
imovine i obaveza Društva prenosioca na 
Datum Bilansa prikazana je u Bilansima  
koji su priloženi kao Prilog 3.2 (Bilansi). 

 3.2 The book values of all assets and liabilities 
of the Transferring Entity as of the 
Accounts Date are set forth in the 
Accounts enclosed as Schedule 3.2 
(Accounts). 

3.3 Sve pokretna i nematerijalna imovina u 
okviru Prenete imovine, uključujući 
račune u bankama, gotovinu, ekvivalenti 
gotovine, potraživanja, inventar, licence, 
dozvole, koncesije, druga odobrenja, 
prava intelektualne svojine, zakupe, 
ugovore, poreske kredite (uključujući 
prenos gubitaka u naredni finansijski 
period) i sva druga prava ili zahteve, u 
obimu u kom postoje prilikom Ispunjenja, 
prenose se automatski na Društvo 
sticaoca. 

 3.3 All movable and intangible assets in the 
Transferred Assets, including bank 
accounts balances, cash, cash 
equivalents, receivables, inventory, 
licenses, permits, concessions, other 
authorizations, intellectual property 
rights, leases, contracts, tax credits 
(including losses carry forward) and all 
other rights and claims, to the extent 
existing as at Completion, will be 
automatically transferred to the Acquiring 
Entity.  

3.4 Kao jedini izuzetak od člana 3.3, ukoliko 
je (i) bilo koje pravo u okviru Prenete 
imovine registrovano u javnim knjigama 
ili registrima ili (ii) saglasnost trećeg lica 

 3.4 As a sole exception to section 3.3, if (i) 
any of the Transferred Assets are 
registered in public books or records or 
(ii) require a consent of a third party for 
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neophodna za njihov prenos, njihov 
prenos na Društvo sticaoca se vrši pod 
uslovom da izvrši upis tih prava ili pribavi 
potrebna saglasnost. Društvo prenosilac 
će biti odgovoran za (i) podnošenje svih 
potrebnih registracionih prijava i (ii) 
pribavljanje saglasnosti trećih lica. 

their transfer, their transfer to the 
Acquiring Entity will be subject to such 
registrations or third party consents. The 
Transferring Entity shall be responsible to 
(i) submit all necessary registration 
applications and (ii) obtain any third-
party consents. 

3.5 Ne postoje nepokretnosti u okviru 
Prenete imovine. 

 3.5 There is no real property in the 
Transferred Assets. 

3.6 Sve Prenete obaveze se automatski 
preuzimaju od strane Društva sticaoca na 
Ispunjenje. 

 3.6 All Transferring Liabilities will be 
automatically assumed by the Acquiring 
Entity as at the Completion. 

3.7 Sva uzajamna prava, zahtevi, obaveze, 
odgovornosti ili ugovori koji postoje 
između Ugovornih strana na Ispunjenje 
će automatski prestati da postoje usled 
Pripajanja, bez obzira na bilo koju 
odredbu koja propisuje suprotno u ovom 
Članu 3. 

 3.7 All mutual rights, claims, obligations, 
liabilities or contracts existing between 
the Parties as at the Completion will 
automatically extinguish due to the 
Merger, notwithstanding anything to the 
contrary in other sections of this section 
3. 

3.8 Sve transakcije Društva prenosioca koje 
su učinjene do Datuma ispunjenja (ali ne 
uključujući i taj datum) biće zavedene  u  
poslovne  knjige i evidencije Društva 
prenosioca. Sve transakcije učinjene od 
strane Društva prenosioca na Datum 
ispunjenja će se smatrati, u 
računovodstvenom smislu, kao 
transakcije učinjene za račun i u ime 
Društva sticaoca i biće zavedene u 
poslovni knjigama i evidencijama Društva 
sticaoca. 

 3.8 All transactions of the Transferring Entity 
made until the Completion Date (but 
excluding such date) will be recorded in 
the books and records of the Transferring 
Entity. Any transactions made by the 
Transferring Entity on the Completion 
Date will be deemed, for the accounting 
purposes, as transactions made for the 
account and on behalf of the Acquiring 
Entity and will be recorded in the books 
and records of the Acquiring Entity. 

4. Osnovni kapital. Promena članova  4. Share Capital. Change of 
Shareholders 

4.1 Društvo sticalac ima upisani osnovni 
kapital u iznosu od 924.145.400,67 
dinara koji se sastoji isključivo iz 
novčanog uloga. Društvo prenosilac je 
jedini član Društva sticaoca. 

 4.1 The Acquiring Entity has a registered 
share capital of RSD 924,145,400.67, 
consisting solely from a cash contribution. 
The Transferring Entity is the sole 
shareholder of the Acquiring Entity. 

4.2 Društvo prenosilac ima upisani osnovni 
kapital u iznosu od 100 dinara, koji se 
sastoji isključivo iz novčanog uloga. 

 4.2 The Transferring Entity has a registered 
share capital of RSD 100, consisting 
solely from a cash contribution. 
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Cooperstown i Vaja Jhashi su članovi  
Društva prenosioca. 

Cooperstown and Vaja Jhashi are the 
shareholders of the Transferring Entity. 

4.3 U skladu sa članom 503, stav 1, tačka 2 
Zakona o privrednim društvima, osnovni 
kapital Društva sticaoca neće se povećati 
kao posledica Pripajanja. 

 4.3 In accordance with Article 503, paragraph 
1, item 2 of the Companies Act, the share 
capital of the Acquiring Entity shall not be 
increased as the result of the Merger. 

4.4 Nakon Ispunjenja, Društvo sticalac će 
Cooperstown i Vaja Jhashi, kao članovima 
Društva prenosioca, zameniti udele koje 
imaju u Društvu prenosiocu sa udelima 
koje Društvo prenosilac ima u Društvu 
sticaocu, u skladu sa članom 503, stav 4 
Zakona o privrednim društvima. 

 4.4 Following the Completion, shares held by 
Cooperstown and Vaja Jhashi, as the 
shareholders of the Transferring Entity, 
shall be exchanged for the shares held by 
the Transferring Entity in the Acquiring 
Entity, in accordance with Article 503, 
paragraph 4 of the Companies Act. 

4.5 Nakon Ispunjenja, vlasnička struktura 
Društava sticaoca će biti sledeća: 

 4.5 Following the Completion, the 
shareholder structure of the Acquiring 
Entity shall be: 

4.5.1 Vaja Jhashi će biti registrovan kao 
vlasnik 87,5% udela u osnovnom 
kapitalu, glasačkim pravima i 
pravima učešća u Društvu 
sticaocu; 

 4.5.1 Vaja Jhashi shall be registered as 
the owner of 87.5% in the share 
capital, voting and participation 
rights of the Acquiring Entity; 

4.5.2 Cooperstown će biti registrovan 
kao vlasnik 12,5% udela u 
osnovnom kapitalu, glasačkim 
pravima i pravima učešća u 
Društvu sticaocu. 

 4.5.2 Cooperstown shall be registered 
as the owner of 12.5% in the 
share capital, voting and 
participation rights of the 
Acquiring Entity. 

4.6 Nakon Datuma ispunjenja, Cooperstown i 
Vaja Jhashi, na osnovu svojih udela u 
Društvu sticaocu, imaće pravo na isplatu 
dobiti (npr. dividende ili bilo koja vrsta 
dobiti koja je predviđena srpskim 
pravom) koju Društvo sticalac bude 
ostvarilo. 

 4.6 Upon the Completion Date, Cooperstown 
and Vaja Jhashi shall have the right, 
deriving from their share in the Acquiring 
Entity, to receive profits (i.e. dividends or 
any other kind of profits provided under 
Serbian law) that will be generated by the 
Acquiring Entity. 

4.7 Spisak članova Društva prenosioca i 
pregled stečenih udela u Društvu sticaocu 
priložen je kao Prilog 4.7 (Spisak članova 
Društva prenosioca), u skladu sa članom 
491, stav 3, tačka 3 Zakona o privrednim 
društvima. 

 4.7 The shareholders' list of the Transferring 
Entity and list of the acquired share is 
enclosed as Schedule 4.7 (Shareholders' 
list of the Transferring Entity) in 
accordance with Article 491, paragraph 3, 
item 3 of the Companies Act. 

4.8 Osnivački akt Društva sticaoca se menja 
na Datum ispunjenja kako bi odrazio 

 4.8 The articles of association of the Acquiring 
Entity will be amended on the Completion 
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takvu promenu vlasničke strukture. Nacrt 
izmena osnivačkog akta Društva sticaoca 
je priložen kao Prilog 4.8 (Nacrt o 
izmenama i dopunama osnivačkog akta 
Društva sticaoca). 

Date to reflect such change in the 
shareholder structure. The draft 
amendments of the articles of association 
of the Acquiring Entity is enclosed as 
Schedule 4.8 (Draft of Amended and 
Restated Articles of Association of the 
Acquiring Entity). 

5. Direktori i zakonski zastupnici  5. Directors and Statutory 
Representatives 

5.1 Sve funkcije direktora, registrovanih 
zastupnika i prokurista Društva 
prenosioca prestaju na Datum ispunjenja.  

 5.1 All directors, registered representatives 
and procurists of the Transferring Entity 
will cease to hold these functions at the 
Completion Date. 

5.2 Neće biti promena direktora, 
registrovanih zastupnika i prokurista kod 
Društva sticaoca kao posledica 
Pripajanja. 

 5.2 There will be no change in the directors, 
registered representatives and procurists 
of the Acquiring Entity as the result of the 
Merger. 

5.3 Nijedan direktor, registrovani zastupnik ili 
prokurista bilo koje Ugovorne strane neće 
steći pravo na bonus, drugu korist ili 
pravo kao posledica Pripajanja ili u vezi sa 
Pripajanjem. 

 5.3 No directors, registered representatives 
and procurists of either Party shall be 
entitled to any bonuses, other benefits or 
rights as a result or in connection with the 
Merger. 

6. Bez zaposlenih   6. No employees 

Društvo prenosilac nema zaposlena lica.  The Transferring Entity has no 
employees. 

7. Ugovori sa trećim licima  7. Third Party Contract 

7.1 Svi ugovori koje je Društvo prenosilac 
zaključio sa trećim licima se automatski 
prenose na Društvo sticaoca prilikom 
Ispunjenja. 

 7.1 All contracts that the Transferring Entity 
concluded with third parties will 
automatically be transferred to the 
Acquiring Entity at the Completion. 

7.2 Društvo prenosilac će obavestiti sva treća 
lica (i pribaviti njihovu saglasnost ukoliko 
je potrebna) da se njihovi ugovori koji su 
zaključeni sa Društvom prenosiocem 
prenose na Društvo sticaoca zbog 
Pripajanja. 

 7.2 The Transferring Entity will notify all third 
parties (and obtain their consents if 
required) that their contracts with the 
Transferring Entity will be transferred to 
the Acquiring Entity due to the Merger. 
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8. Objavljivanje i obaveštenja  8. Announcements and Notifications 

8.1 Ugovorne strane potvrđuju da je nacrt 
ovog Ugovora bio objavljen na internet 
sajtu Registra privrednih društava dana 
[datum] 2021. godine, tako da je bio 
objavljen u kontinuitetu dužem od 60 
dana pre dana kada su članovi Ugovornih 
strana odobrili Pripajanje. 

 8.1 The Parties acknowledge and confirm that 
the draft of this Agreement was 
announced on the website of the 
Companies Register [date] 2021, so 
continuously for more than 60 days 
before the shareholders of the Parties 
approved the Merger.  

8.2 Ugovorne strane potvrđuju da su Vaja 
Jhashi i Cooperstown u sedištu Ugovornih 
strana imali pristup nacrtu ovog Ugovora 
i drugim dokumentima u vezi sa 
Pripajanjem kao što je propisano članom 
496, stav 1 Zakona o privrednim 
društvima, te da je pristup nacrtu 
omogućen svim zainteresovanim licima 
bez obaveze identifikacije i bez naknade. 

 8.2 The Parties acknowledge and confirm that 
Vaja Jhashi and Cooperstown had access 
to the draft of this Agreement and other 
documents relating to the Merger as 
required by Article 496, paragraph 1 of 
the Companies Act, at the seat of the 
Parties, and that the access to the draft is 
provided to all persons without duty to 
identify and to pay compensation. 

8.3 Svaka Ugovorna strana garantuje drugoj 
Ugovornoj strani da je sve značajne 
poverioce uredno obavestila o 
nameravanom Pripajanju. Za potrebe 
ovog člana, pojam "značajni poverilac" je 
svaki poverilac koji je na datum 
objavljivanja Pripajanja, kako je 
predviđeno članom 8.1, imao 
potraživanje prema Ugovornoj strani u 
iznosu koji je jednak ili veći od 2.000.000 
RSD (ili u iznosu iskazanom u stranoj 
valuti obračunatom po srednjem kursu 
Narodne banke  Srbije objavljenom na 
datum objavljivanja  Pripajanja). 

 8.3 Each Party warrants to the other Party 
that it has duly notified each of its 
material creditors of the contemplated 
Merger. For the purposes of this section, 
a "material creditor" is each creditor that 
on the first date of the announcement of 
the Merger, as provided in section 8.1 
above, had receivables against a Party of 
RSD 2,000,000 (or in equivalent amount 
in foreign currency, calculated at the mid-
exchange rate published by the National 
Bank of Serbia on the Merger 
announcement date) or more. 

9. Odricanja od obaveza sačinjavanja 
izveštaja i sprovođenja revizije 

 9. Waiver of Statements and Audit 
Requirement 

9.1 Ugovorne strane konstatuju i saglasne su 
da njihovi članovi, u skladu sa članom 
490, stav 4, 5 i 6 Zakona o privrednim 
društvima, propisno odlučili da se sledeća 
dokumenta neće pripremati za potrebe 
Pripajanja: 

 9.1 The Parties acknowledge and agree that 
their shareholders have duly resolved, in 
accordance with Article 490, paragraphs 
4, 5 and 6 of the Companies Act, that the 
following documents are not prepared by 
either Party for the purposes of the 
Merger: 
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9.1.1 finansijski izveštaji, koji su inače potrebni 
u skladu sa članom 490, stav 1, tačka 2 
Zakona o privrednim društvima; 

 9.1.1 the financial statements otherwise 
required under Article 490 paragraph 1 
item 2 of the Companies Act; 

9.1.2 izvešaj revizora o sprovedenom 
Pripajanju, koji je inače potreban u skladu 
sa članom 490, stav 1, tačka 3 Zakona o 
privrednim društvima; i 

 9.1.2 the audit report on the performed Merger 
otherwise required under Article 490 
paragraph 1 item 3 of the Companies Act; 
and 

9.1.3 izveštaj direktora o Pripajanju, koji je 
inače potreban u skladu sa članom 490, 
stav 1, tačka 4 Zakona o privrednim 
društvima. 

 9.1.3 the director's reports on Merger otherwise 
required under Article 490, paragraph 1 
item 4 of the Companies Act. 

10. Registracija  10. Registrations  

10.1 Društvo prenosilac će uredno potpisati i 
podneti Registru privrednih društava 
kompletnu registracionu prijavu za 
brisanje iz Registra privrednih društava. 

 10.1 The Transferring Entity shall duly sign and 
submit to the Companies Register a 
complete application to register its 
deletion from the Companies Register. 

10.2 Društvo sticalac će uredno potpisati i 
podneti Registru privrednih društava 
kompletnu registracionu prijavu za 
registraciju Pripajanja. 

 10.2 The Acquiring Entity shall duly sign and 
submit to the Companies Register a 
complete application to register the 
Merger. 

11. Podnošenje prijava i porezi  11. Financial Reporting and Taxes 

Svaka Ugovorna strana će blagovremeno 
pripremiti, potpisati i dostaviti nadležnim 
organima (i) sve finansijske izveštaje i (ii) 
sve poreske prijave, koje su potrebne u 
skladu sa Zakonom o računovodstvu i 
Zakonom o porezu na dobit pravnih lica u 
vezi sa Pripajanjem. 

 Each Party shall timely prepare, sign and 
deliver to the competent authorities (i) all 
financial reports and (ii) tax returns, it is 
required under the Serbian Accounting 
Act and Corporate Income Tax Act in 
connection with the Merger. 

12. Troškovi  12. Costs 

12.1 Svaka Ugovorna strana će snositi 
sopstvene troškove u vezi sa 
pregovorima, pripremom, potpisivanjem i 
sprovođenjem ovog Ugovora i Pripajanja. 

 12.1 Each Party shall pay its own costs and 
expenses in relation to the negotiations, 
preparation, execution and 
implementation of this Agreement and 
the Merger. 

12.2 Društvo sticalac će snositi sve troškove 
taksi kod javnog beležnika u vezi sa 
potpisivanjem i overom potpisa na ovom 
Ugovoru. 

 12.2 The Acquiring Entity shall bear the cost of 
all notary fees incurred in relation to the 
execution and certification of signatures 
on this Agreement. 



 

- 13 - 

 

13. Merodavno pravo i nadležnost  13. Governing Law and Jurisdiction 

13.1 Ovaj Ugovor i sva prava i obaveze koja 
proizilaze iz ili u vezi sa ovim Ugovorom 
će biti regulisana i tumačena u skladu sa 
materijalnim pravom Republike Srbije, 
bez primene pravila o sukobu zakona. 

 13.1 This Agreement and all rights and 
obligations of the Parties arising out of or 
in connection with this Agreement shall 
be governed by and construed in 
accordance with substantive laws of 
Serbia without application of its conflict of 
laws rules. 

13.2 Svaki spor iz ovog ugovora ili u vezi sa 
ovim Ugovorom biće konačno rešen od 
strane nadležnog suda u Beogradu. 

 13.2 All disputes arising out of or in connection 
with this Agreement is finally resolved by 
the competent court in Belgrade. 

14. Ostale odredbe  14. Miscellaneous 

14.1 Ovaj Ugovor stupa na snagu na Datum 
zaključenja. 

 14.1 This Agreement enters into force on the 
Agreement Date. 

14.2 Nijedna Ugovorna strana nema pravo da 
ustupi ili prenese bilo koje pravo, 
potraživanje, obavezu ili ugovornu 
poziciju iz ovog Ugovora na treće lice, bez 
prethodne pisane saglasnosti druge 
Ugovorne strane. Svako ustupanje ili 
prenos koje je izvršeno suprotno ovom 
članu neće proizvoditi pravno dejstvo. 

 14.2 Neither of the Parties shall be entitled to 
assign or transfer any of their rights, 
claims, benefits, obligations, liabilities or 
contractual positions under this 
Agreement to a third person, without a 
prior written consent of the other Party. 
Any such assignment or transfer to the 
contrary shall have no effect. 

14.3 Ovaj Ugovor predstavlja sveobuhvatan i 
jedini sporazum između Ugovornih strana 
u vezi sa Pripajanjem i drugim pitanjima 
koja su regulisana Ugovorom. 

 14.3 This Agreement constitute the entire and 
only agreement between the Parties 
relating to the Merger and other matters 
provided herein. 

14.4 Ovaj Ugovor može biti izmenjen isključivo 
pisanom ispravom koju su potpisale obe 
Ugovorne strane i čiji su potpisi overeni 
kod javnog beležnika. 

 14.4 This Agreement may only be amended, 
supplemented or restated by a document 
in writing signed by both Parties with their 
signatures certified by a notary public. 

14.5 Ovaj Ugovor može biti potpisan u bilo 
kojem broju primeraka, ali neće 
proizvoditi pravno dejstvo dok barem 
jedan primerak nije potpisan od strane 
svake Ugovorne strane. Svaki primerak 
predstavlja originalni primerak Ugovora, i 
svi primerci zajedno čine jedan i isti 
instrument. 

 14.5 This Agreement may be executed in any 
number of counterparts but shall not be 
effective until each Party has executed at 
least one counterpart. Each counterpart 
shall constitute an original of this 
Agreement, but all the counterparts shall 
together constitute one and the same 
instrument. 
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14.6 Odredbe ovog ugovora će se smatrati 
odvojivim i nepunovažnost ili neizvršivost 
bilo koje odredbe neće uticati na 
punovažnost i izvršivost ostalih odredbi. 

 14.6 The provisions of this Agreement shall be 
deemed severable and the invalidity or 
unenforceability of any provision shall not 
affect the validity or enforceability of the 
other provisions.  

14.7 Ugovorne strane nemaju nameru da 
odredbama ovog Ugovora daju bilo kakvo 
pravo ili korist ili da budu izvršive od 
strane bilo kog lica koje nije Ugovorna 
strana ovog Ugovora. 

 14.7 The Parties do not intend that any term of 
this Agreement should give any right or 
benefit to or be enforceable by any person 
who is not a Party to this Agreement. 

14.8 Ovaj Ugovor je sačinjen na srpskom i na 
engleskom jeziku. U slučaju bilo kakvog 
odstupanja između verzije sačinjene na 
srpskom i verzije na engleskom jeziku, 
merodavna je verzija na srpskom jeziku. 

 14.8 This Agreement is made in the Serbian 
and English language. In case of any 
discrepancy between the Serbian and 
English versions of this Agreement, the 
Serbian version shall prevail. 

14.9 Ovaj Ugovor sadrži sledeće Priloge:  14.9 This Agreement has the following 
Schedules: 

Prilog Opis 

Prilog 3.2 Bilansi 

Prilog 4.7 Spisak članova Društva prenosioca 

Prilog 4.8 Nacrt o izmenama i dopunama 
osnivačkog akta Društva sticaoca 

 

 Schedule Descriptions 

Schedule 3.2 Accounts 

Schedule 4.7 Shareholders' list of the Transferring 
Entity 

Schedule 4.8 
Draft of Amended and Restated 
Articles of Association of the 
Acquiring Entity 

 

 
 

[Strana sa potpisima sledi / Signature page follows.] 
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Ovaj Ugovor su potpisali:  This Agreement has been executed by: 

 

Victoriaoil d.o.o. Šid 

 

________________________ 

[name], [position] 

 

Sun Valley d.o.o. Beograd-Stari Grad 

 

________________________ 

[name], [position] 
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Prilog 3.2 (Bilansi)/Schedule 3.2 (Accounts) 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Pregled imovine Društva 
Prenosioca 

Overview of Assets of the 
Transferring Entity Vrednost u RSD / 

Value in RSD 
Imovina Assets 

Osnovna imovina  Fixed Assets  

Učešće u kapitalu zavisnih pravnih 
lica u udelima u zemlji 

Participation in share capital of related 
entities 3.334.227.113,89 

Neto obrtna imovina Net tangible asset 32.679.590,83 

Sadašnja imovina  Current Asset  

Gotovi proizvodi i nedovršena proiz-
vodnja Finished Goods & WIP 0 

Proizvodi Goods 0 

Potraživanja Receivables  

Potraživanja iz poslovanja - povezana 
lica Trade Receivables - related parties 592.998.470,08 

Potraživanja iz poslovanja Trade Receivables 0 
Potraživanja PDV-a VAT Receivables 0 
Potraživanja osoblja i administrativna 
potraživanja Staff and administrative receivables 0 

Ostalo Other   

Trezor Treasury 0 
Dozvoljeno prekoračenje Overdraft facility 0 
Unapred plaćeni troškovi Prepaid Expenses 0 
Avansi za robu i usluge Advances on Goods & Services Orders 10.581.219,00 
   

Ukupno Total 3.970.486.393,80 
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Pregled obaveza Društva Preno-
sioca 

Overview of Liabilities of the Trans-
ferring Entity Vrednost u RSD / 

Value in RSD 
Obaveze Liabilities 

Kapital Equity   

Uplaćen kapital Share Capital 0 
Rezultat prethodne godine Previous year result -57.469.777,02 
Rezultat tekuće godine Current year result         -26.520.619,31 

Tekuće obaveze Current liabilities  

Obaveze - povezana pravna lica Related parties – short and long-term 
Loans 1.232.578.902,21 

Obaveze prema dobavljačima Suppliers liabilities 141.087,92 
Obaveze po kreditima u zemlji - 
banke Domestic credit by banks  2.821.756.800,00 

Ostalo Other   

Rezervisanja i ostale obaveze Accruals and other provisions 0 

Ukupno Total 3.970.486.393,80 
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Prilog 4.7 
Spisak članova Društva prenosioca 

 Schedule 4.7 
Shareholders' list of the Transferring Entity 

 

 

Ime/naziv 

člana 

Stečeni udeli u 

Društvu 

sticaoca 

Nominalna 

vrednost u RSD 

Vaja Jhashi 87,5% 808.627.225,586 

Cooperstown 12,5% 115.518.175,084 
 

 
 

 

 

Shareholder 

name 

Acquired 

shares in the 

Acquiring 

Entity 

Nominal value 

in RSD 

Vaja Jhashi 87.5% 808,627,225.586 

Cooperstown 12.5% 115,518,175.084 



Prilog 4.8 

Nacrt o izmenama i dopunama osnivačkog 
akta Društva sticaoca 

 
Schedule 4.8 

Draft of Amended and Restated Articles of 
Association of the Acquiring Entity 

 
 

 

U skladu sa članovima 12, 200 i 498 stav 4 tačka 
1 Zakona o privrednim društvima Republike Srbije 
(Službeni glasnik Republike Srbije, br. 36/2011,  
99/2011, 83/2014 5/2015, 44/2018, 95/2018 i 
91/2019) ("Zakon o privrednim društvima") 

 
In accordance with the Articles 12, 200 and 498 
paragraph 4 item 1 of the Companies Act (Official 
Gazette of the Republic of Serbia, no. 36/2011, 
99/2011, 83/2014, 5/2015, 44/2018, 95/2018 
and 91/2019) ("Companies Act") 

A. Cooperstown S.à R.l., društvo koje je 
osnovano i posluje u skladu zakonima 
Luksemburga, sa sedištem na adresi 
Boulevard Royal 26a, Luksemburg, 
registracioni broj B160725 
("Cooperstown"); 

 
A. Cooperstown S.à R.l., a company 

organized and existing in under the laws of 
Luxembourg, having its registered seat at 
Boulevard Royal 26a, Luxembourg, 
registration number B160725 
("Cooperstown"); 

B. Vaja Enricovich Jhashi, državljanin 
Sjedinjenih Američkih Država, broj pasoša 
565585294 ("Vaja Jhashi"); 

 
B. Vaja Enricovich Jhashi, the citizen of the 

United State of America, passport no. 
565585294 ("Vaja Jhashi"); 

(pojedinačno označeni kao "Član", a zajedno kao 
"Članovi"); 

 
(individually referred to as the "Shareholder" 
and jointly as the "Shareholders"); 

u svojstvu Članova zaključuju sledeći ugovor 
("Ugovor"): 

 
in their capacity as the Shareholders are entering 
into the following agreement ("Agreement"): 

 
IZMENJEN I DOPUNJEN  

OSNIVAČKI AKT   

  
AMENDED AND RESTATED ARTICLES 

OF ASSOCIATION  

 

Victoriaoil d.o.o. Šid 

 

  

Victoriaoil d.o.o. Šid 

 
 

 

PREAMBULA 
 

RECITALS 

S obzirom da:  Whereas: 

A. je Victoriaoil društvo sa ograničenom 
odgovornošću za preradu uljarica Šid društvo 
koje je propisno osnovano i postoji u skladu 
sa zakonima Republike Srbije, sa sedištem na 
adresi Branka Erića 2, Šid, Srbija, Republika 
Srbija, registrovano u Registru privrednih 

 
A. Victoriaoil društvo sa ograničenom 

odgovornošću za preradu uljarica Šid is a 
company duly incorporated and operating in 
accordance with the laws of the Republic of 
Serbia, with its seat at Branka Erića 2, Šid, 
Republic of Serbia, registered in the 
Companies Register of the Agency for 
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subjekata Agencije za privredne registre pod 
matičnim brojem 08140391 ("Društvo"); 

Commercial Registers, corporate ID no. 
08140391 ("Company"); 

B. su Društvo, kao društvo sticalac i Sun Valley 
d.o.o., Bulevar vojvode Bojovića 6-8, 
Beograd, Srbija matični broj 21599956, kao 
društvo prenosilac, dana [datum] 2021. 
godine zaključili Ugovor o pripajanju na 
osnovu kog je izvršena statusna promena 
pripajanja kojom društvo prenosilac prestaje 
da postoji bez postupka likvidacije, prenoseći 
svoju celokupnu imovinu, prava i obaveze na 
Društvo ("Pripajanje"); 

 
B. the Company, as the acquiring entity, and 

Sun Valley d.o.o., Bulevar vojvode Bojovića 
6-8, Belgrade Serbia, identification no. 
21599956, as the transferring entity, on 
[date] entered into Merger Agreement 
pursuant to which the parties perform a 
status change of merger by acquisition upon 
which the transferring entity cease to exist 
without liquidation by transferring all of its 
assets, rights and obligations to the Company 
("Merger"); 

C. su Članovi u obavezi da usvoje izmene 
osnivačkog akta Društva budući da Društvo 
nastavlja  da obavlja poslovnu delatnost u 
Srbiji kao društvo sticalac; 

 
C. the Shareholders are obliged to adopt the 

amendments to the Company's article of 
association since the Company continues its 
business operations in Serbia as a surviving 
entity; 

SADA, PREMA TOME, Cooperstown i Vaja Jhashi 
u svojstvu Članova Društva usvajaju i zaključuju 
ovaj izmenjen i dopunjen osnivački akt Društva 
("Ugovor") kako sledi: 

 
NOW, THEREFORE, Cooperstown and Vaja 
Jhashi in their capacity as the Shareholders of the 
Company have adopted and entered into this 
Amended and Restated Articles of Association of 
the Company ("Agreement") as follows: 

1. OSNOVNE ODREDBE 
 

1. GENERAL PROVISIONS 

1.1 Priroda Ugovora 
 

1.1 Agreement Character 

Ovaj Ugovor predstavlja osnivački akt 
Društva. 

 
This Agreement constitutes the articles of 
association (osnivački akt) of the 
Company. 

Ovaj Ugovor u celosti stavlja van snage i 
zamenjuje svaki osnivački akt Društva, a 
posebno Osnivački akt Društva od 27. jula 
2020. godine. 

 
This Agreement supersedes and replaces 
any of the Company's preceding articles of 
association, in particular the Articles of 
Association of the Company dated 27 July 
2020. 

Društvo je osnovano radi obavljanja 
delatnosti navedenih u članu 3. ovog 
Ugovora u cilju sticanja dobiti i to u pravnoj 
formi društva sa ograničenom 
odgovornošću. 

 
The Company is established for the 
purpose of performing the business 
activities stipulated in Article 3 of this 
Agreement with the aim of gaining profit 
and in the legal form of a limited liability 
company. 
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1.2 Pravna forma, pravna i poslovna 
sposobnost i odgovornost 

 
1.2 Corporate form, Capacity and Liability 

Društvo je privredno društvo organizovano 
u pravnoj formi društva sa ograničenom 
odgovornošću. 

 
The Company is a business organization 
organized as a limited liability company. 

Društvo ima pravo da zaključuje ugovore, 
sve druge pravne poslove i preduzima sve 
radnje u najvećem obimu koji je dopušten 
po merodavnom pravu. 

 
The Company is entitled to enter into all 
agreements, all other legal transactions 
and undertake all actions to the fullest 
extent permitted under the applicable law. 

Društvo odgovara za svoje obaveze 
celokupnom svojom imovinom. Članovi 
neće odgovarati za obaveze i odgovornosti 
Društva. 

 
The Company shall be liable for its 
obligations with its entire assets. The 
Shareholders shall not be liable for any 
Company's obligation and liability. 

1.3 Trajanje Društva 
 

1.3 Term of Incorporation 

Društvo je osnovano i obavljaće delatnost 
na neodređeno vreme. 

 
The Company is incorporated and shall 
operate for an indefinite period of time. 

1.4 Članovi 
 

1.4 Shareholders 

Članovi Društva su: 
 

The Company's shareholders are: 

(i) Cooperstown S.à R.l., društvo koje je 
osnovano i posluje u skladu zakonima 
Luksemburga, sa sedištem na adresi 
Boulevard Royal 26a, Luksemburg, 
registracioni broj B160725; i 

 
(i) Cooperstown S.à R.l., a company 

organized and existing in under the 
laws of Luxembourg, having its 
registered seat at Boulevard Royal 
26a, Luxembourg, registration number 
B160725; and 

(ii) Vaja Enricovich Jhashi, državljanin 
Sjedinjenih Američkih Država, broj 
pasoša 565585294; 

 
(ii) Vaja Enricovich Jhashi, the citizen of 

the United State of America, passport 
no. 565585294; 

1.5 Organi Društva 
 

1.5 Corporate Bodies 

Organi Društva su: 
 

The Company's corporate bodies are: 

i. Skupština ("Skupština"), i 
 

i. the Shareholders Meeting ("SM"); and 

ii. direktori ("Direktori"). 
 

ii. the directors ("Directors"). 
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2. POSLOVNO IME I SEDIŠTE 
 

2. BUSINESS NAME AND SEAT 

2.1 Puno i skraćeno poslovno ime 
 

2.1 Full and Abbreviated Business Name 

Društvo posluje pod punim poslovnim 
imenom: 

 
The Company operates under the following 
full business name: 

Victoriaoil društvo sa ograničenom 
odgovornošću za preradu uljarica Šid 

 
Victoriaoil društvo sa ograničenom 
odgovornošću za preradu uljarica Šid 

Skraćeno poslovno ime Društva glasi: 
 

The Company also operates under the 
following abbreviated business name: 

Victoriaoil d.o.o. Šid 
 

Victoriaoil d.o.o. Šid 

2.2 Sedište Društva 
 

2.2 Business Seat 

Sedište Društva nalazi se na adresi: 
 

The Company's business seat shall be at 
the address: 

Branka Erića 2, Šid, Srbija 
 

Branka Erića 2, Šid, Serbia 

Društvom će se upravljati iz sedišta 
Društva. 

 
The Company shall be managed principally 
from its seat. 

Društvo može osnivati ogranke, 
predstavništva i druge organizacione 
jedinice u Srbiji i inostranstvu u skladu sa 
merodavnim pravom. 

 
The Company may establish branches, 
representative offices and all other 
organizational units in Serbia and abroad 
under applicable laws. 

2.3 Pečat Društva 
 

2.3 Corporate seal 

Društvo ima pečat i štambilj. 
 
4 The Company has its own seal and stamp. 

Pečat i štambilj se mogu koristiti u 
poslovanju kao obeležja isprava i drugih 
akata Društva uz potpis ovlašćenih 
zastupnika Društva. 

 
5 The seal and stamp may be used in the 

course of business operations as a sign of 
documents and other decisions of the 
Company along with the signature of 
authorized representatives of the 
Company. 

Pečat Društva je pravougonog ili okruglog 
oblika i sadrži tekst punog poslovog imena 
Društva i sedište Društva. Svaki pečat 
Društva obeležen je rednim brojem. 

 
The seal of the Company shall be 
rectangular or round in shape and shall 
contain the text of the full business name 
of the Company and its registered seat. 
Each stamp of the Company shall be 
marked with a number. 

Štambilj Društva je pravougaonog oblika i 
sadrži tekst skraćenog poslovnog imena 
Društva kao i prostor za upisivanje 

 
The stamp (štambilj) of the Company shall 
be rectangular in share and shall contain 
the text of the abbreviated business name 
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delovodnog broja i datuma zavođenja akata 
u delovodni protokol. 

of the Company and the space to enter 
reference number and the date of entry of 
decisions into the registry. 

3. DELATNOST DRUŠTVA 
 

3. COMPANY'S BUSINESS 

3.1 Pretežna i ostala poslovna delatnost 
 

3.1 Principal and Other Business Activity 

Pretežna delatnost Društva je: 
 

The Company's principal business activity 
is: 

10.41 Proizvodnja ulja i masti 
 

10.41 Production oil and fats 

Pored pretežene delatnosti, Društvo će 
obavljati i poslovne delatnosti koje su 
navedene u Prilogu 3.1 ovog Ugovora 
(Poslovne delatnosti). 

 
Besides the principal business activity, the 
Company also performs the business 
activities that are set forth in Schedule 3.1 
of this Agreement (Business activities). 

Društvo može obavljati i sve druge 
delatnosti u najvećem obimu koji je 
dopušten po merodavnom pravu.  

 
The Company may also perform all other 
business activities to the fullest extent 
permitted under applicable laws. 

3.2 Spoljnotrgovinska delatnost 
 

3.2 Foreign Transactions 

Društvo ima pravo da zaključuje i izvršava 
sve poslove spoljnotrgovinskog prometa ili 
usluge u spoljnotrgovinskom prometu u 
najvećem obimu koji je dopušten po 
merodavnom pravu. 

 
The Company shall be entitled to enter into 
and perform all foreign trade and service 
transactions to the fullest extent permitted 
under applicable laws. 

4. OSNOVNI KAPITAL I ULOZI  
 

4. SHARE CAPITAL AND 
CONTRIBUTIONS 

4.1 Osnovni kapital Društva 
 

4.1 Company's Share Capital 

Ukupan upisani osnovni kapital Društva na 
dan potpisivanja ovog Ugovora iznosi  
924.145.400,67 RSD. 

 
The total registered Company's share 
capital as of the date of the signing of this 
Agreement is RSD 924,145,400.67. 

Osnovni kapital Društva sastoji se samo od 
novčanog uloga koji je u potpunosti 
uplaćen. 

 
The Company's share capital comprises 
solely of monetary capital and has been 
fully paid in. 
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4.2 Povećanje i smanjenje osnovnog kapitala 
 

4.2 Increase and Decrease of the Share Capital 

Osnovni kapital Društva može se povećati:  
 

The Company's share capital may be 
increased by: 

i. novim ulozima Članova; 
 

i. additional contributions of the 
Shareholders; 

ii. pretvaranjem rezervi i dobiti Društva u 
osnovni kapital; 

 
ii. conversion of Company's reserves or 

earnings into the share capital; 

iii. pretvaranjem potraživanja prema 
Društvu u osnovni kapital Društva 
(konverzija duga u kapital); 

 
iii. conversion of receivables against the 

Company into Company's share capital 
(debt for equity swap); 

iv. pretvaranjem dodatnih uplata Članova 
u osnovni kapital Društva; i 

 
iv. conversion of Shareholders' additional 

payments into Company's share 
capital; 

v. na bilo koji drugi način koji je 
predviđen Zakonom o privrednim 
društvima. 

 
v. any other method envisaged under the 

Companies Act. 

Osnovni kapital Društva može se smanjiti 
zbog razloga i na način koji je predviđen 
Zakonom o privrednim društvima. Društvo 
će obezbediti da njegov osnovni kapital 
uvek prelazi minimalan iznos propisan 
Zakonom o privrednim društvima. 

 
The Company's share capital can be 
decreased on the grounds and by methods 
stipulated by the Companies Act. The 
Company shall always procure that its 
share capital exceeds minimum level 
required under the Companies Act. 

4.3 Dodatne uplate u kapital 
 

4.3 Additional Payments into Capital 

Skupština može donositi odluke o  dodatnim 
uplatama Članova kojima se ne povećava 
osnovni kapital Društva u skladu sa članom 
178. Zakona o privrednim društvima. 

 
Under Article 178 of the Companies Act, 
the SM can adopt resolutions on 
Shareholders' additional payments 
(dodatne uplate) which do not increase 
Company's share capital. 

5. OSNOVNI KAPITAL, ULOZI I UDELI 
ČLANOVA DRUŠTVA 

 
5. SHAREHOLDER'S SHARE AND 

CONTRIBUTIONS 

5.1 Ulozi i udeli Člana 
 

5.1 Shareholder's Share 

Članovi su vlasnici sledećih udela u 
osnovnom kapitalu Društva: 

 
The Shareholders own the following shares 
in the Company's share capital: 

(i) Vaja Jhashi je vlasnik 87,5% udela u 
osnovnom kapitalu Društva, koji 
odgovara: 

 
(i) Vaja Jhashi owns an 87.5% share in 

the share capital of the Company that 
corresponds to: 
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A. upisanom novčanom osnovnom 
kapitalu od: 808.627.225,586 RSD; 

 
A. registered monetary share capital of: 

RSD 808,627,225.586; 

B. uplaćenom novčanom osnovnom 
kapitalu od: 808.627.225,586  RSD. 

 
B. paid-in monetary share capital of: RSD 

808,627,225.586. 

(ii) Cooperstown je vlasnik 12,5% udela u 
osnovnom kapitalu Društva, koji 
odgovara: 

 
(ii) Cooperstown owns a 12.5% share in 

the share capital of the Company that 
corresponds to: 

A. upisanom novčanom osnovnom 
kapitalu od: 115.518.175,084 RSD; 

 
A. registered monetary share capital of: 

RSD 115,518,175.084; 

B. uplaćenom novčanom osnovnom 
kapitalu od: 115.518.175,084 RSD. 

 
B. paid-in monetary share capital of: RSD 

115,518,175.084. 

5.2 Prava Članova 
 

5.2 Shareholders' Rights 

Članovi imaju sledeća prava na osnovu 
svojih udela: 

 
The Shareholders have the following rights 
deriving from their share: 

i. pravo učešća u radu Skupštine; 
 

i. right to participate in the SM; 

ii. pravo glasa u Skupštini; 
 

ii. right to vote at the SM; 

iii. pravo na isplatu dobiti (npr. dividende 
ili bilo koja vrsta dobiti koja je 
predviđena srpskim pravom) koju je 
Društvo ostvarilo; 

 
iii. right to receive profits (i.e. dividends 

or any other kind of profits provided 
under Serbian law) generated by the 
Company; 

iv. pravo učešća u raspodeli likvidacionog 
viška nakon likvidacije Društva i 
namirenja poverilaca Društva; 

 
iv. right to participate in allocation of a 

liquidation surplus following 
Company's liquidation and settlement 
of Company's creditors; 

v. pravo da raspolaže udelom u Društvu u 
skladu sa odredbama Zakona o 
privrednim društvima; 

 
v. right to dispose the share in the 

Company subject to provisions of the 
Companies Act; 

vi. pravo pristupa pravnim aktima i 
drugim dokumentima, knjigama i 
informacijama u vezi sa Društvom u 
svako razumno vreme; 

 
vi. right to access Company's legal acts 

and other documents, books and 
information at all reasonable time; 

vii. druga prava u skladu sa Zakonom o 
privrednim društvima i pod uslovima 
ove Odluke. 

 
vii. other rights under the Companies Act 

subject to the provisions of the 
Decision. 

Članovi će imati prava koja su određena u 
tačkama ii, iii, iv ovog Člana 5.2 srazmerno 
učešću uplaćenog udela Člana u ukupno 

 
The Shareholders rights determined in 
preceding points ii, iii, iv of this Clause 5.2 
shall be in proportion to the participation of 
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uplaćenom osnovnom kapitalu Društva u 
trenutku vršenja tog prava. 

the respective Shareholder's paid-in share 
capital in the total amount of Company's 
paid-in share capital in the moment of 
exercising the respective right. 

6. SKUPŠTINA 
 

6. SHAREHOLDERS MEETING 

6.1 Sastav 
 

6.1 Composition 

Skupštinu čine Članovi. 
 

The SM is comprised of the Shareholders. 

Člana koji je pravno lice u radu Skupštine 
predstavlja njegov zastupnik ili 
punomoćnik. 

 
Shareholders that are legal entities are 
represented in the SM by their 
representatives or via proxy. 

U slučaju da Član učestvuje u Skupštini 
preko punomoćnika, taj Član će izdati 
punomoćje. Punomoćje može biti dato za 
pojedinačnu sednicu Skupštine ili za 
određeni vremenski period. 

 
In the event a Shareholder participates in 
the SM via its proxy, the respective 
Shareholder shall issue a power of 
attorney. The power of attorney may be 
issued for a single SM session or for a 
definite period. 

Punomoćje se daje u pisanoj formi, a može 
se dati i elektronskim putem  pod uslovom 
da se obezbedi autentičnost te izjave. 

 
The power of attorney shall be issued in 
writing or in electronic form provided that 
authenticity of such statement is provided. 

Punomoćje će se dostaviti punomoćniku i u 
sedište Društva. 

 
The power of attorney shall be delivered to 
the proxy and to the Company's seat. 

Punomoćje se daje za jednu Skupštinu, a 
važi i za ponovljenu Skupštinu koja je 
odložena zbog nedostatka kvoruma, 
vremena ili iz drugih razloga, osim ako je 
punomoćjem drugačije određeno. 

 
The power of attorney is valid for one SM 
as well as for a reconvened SM that was 
postponed due to a lack of quorum, time 
or otherwise, unless the power of attorney 
states otherwise. 

6.2 Operativna pitanja 
 

6.2 Operational Matters 

Skupština radi i odlučuje o pitanjima iz svog 
delokruga na sednicama Skupštine. Sednice 
Skupštine se održavaju kao redovne i 
vanredne sednice. 

 
The SM shall operate and adopt resolutions 
within its competence at the SM session. 
The SM session shall be held as annual and 
extraordinary session. 

Redovna sednica Skupštine se održava 
jednom godišnje u roku koji je predviđen 
Zakonom o privrednim društvima. Sednica 
Skupštine koja se održava između dve 
redovne sednice Skupštine predstavlja 
vanrednu sednicu Skupštine. 

 
The annual SM session shall be held once 
a year, within a statutory deadline 
provided under the Companies Act. The SM 
session held between two annual SM 
sessions shall represent extraordinary SM 
session. 
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Skupština se može održati u sedištu 
Društva ili na bilo kom drugom pogodnom 
mestu. 

 
The SM may be held at the seat of the 
Company or in other appropriate place. 

Skupština može doneti svaku odluku i van 
sednice u skladu sa članom 212. Zakona o 
privrednim društvima. 

 
The SM may duly adopt any decision out-
of-session under Article 212 of the 
Companies Act. 

6.3 Kvorum i većina 
 

6.3 Quorum and Majority 

Skupština se može punovažno održati ako 
su prisutni ili predstavljeni Članovi koji 
imaju 50% glasačkih prava u Društvu.  

 
The SM may be held if Shareholders 
holding 50% of voting rights in the 
Company are present or represented via 
proxy.  

O pitanjima iz svoje nadležnosti Skupština 
po pravilu odlučuje običnom većinom 
glasova svih Članova koji su prisutni i 
glasaju odnosno predstavljenih Članova koji 
glasaju. 

 
The SM shall decide validly on matters 
within its competence with a simple 
majority of votes cast by the present 
Shareholders or their proxies. 

Ako se Skupština ne može održati zbog 
nedostatka kvoruma, Skupština se ponovo 
saziva u isto vreme i mesto, a rok za 
sazivanje ponovljene Skupštine ne može 
biti ranije od 10 dana, ali ne i duži od 21 
dana. 

 
In the absence of a valid quorum at a SM, 
duly convened and held, the meeting shall 
be adjourned to the same time and place 
not earlier than 10 days but no later than 
21 days. 

Odložena Skupština može biti održana ako 
su prisutni ili predstavljeni Članovi koji 
imaju 50% glasačkih prava u Društvu, u 
slučaju da je nedostatak kvoruma postojao 
na dve (2) uzastopne sednice o kojima je 
uredno dostavljano obaveštenje, kvorum za 
sledeću sednicu će biti smanjen i Skupština 
će se održati ako su prisutni Članovi koji 
imaju najmanje 25% glasačkih prava u 
Društvu. 

 
The adjourned SM may be held if 
Shareholders holding 50% of voting rights 
in the Company are present or represented 
via proxy, provided that if two (2) 
consecutive meetings of which notice has 
been duly given are inquorate, the quorum 
for the next meeting shall be reduced to 
Shareholders holding at least 25% of the 
voting rights in the Company. 

6.4 Nadležnosti Skupštine 
 

6.4 SM Competences 

Skupština odlučuje o sledećim pitanjima: 
 

The SM shall decide on the following 
matters: 

i. izmene ovog Ugovora; 
 

i. adoption of amendments to this 
Agreement; 

ii. usvajanje finansijskih izveštaja i 
izveštaja revizora; 

 
ii. adoption of financial statements and 

auditors' reports; 
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iii. nadzire rad direktora i usvaja izveštaje 
direktora; 

 
iii. supervises the Directors' operations 

and adopts their reports; 

iv. svaka promena (npr. povećanje i 
smanjenje) upisanog osnovnog 
kapitala Društva (uključujući i nove 
uloge Članova) ili bilo koje izdavanje 
obveznica, uključujući zamenljive 
obveznice, ili bilo kojih drugih hartija 
od vrednosti ili finansijskih 
instrumenata od strane Društva; 

 
iv. any change (i.e. increase or decrease) 

of the Company's registered share 
capital (including by Shareholders' 
additional contributions) or any bonds 
issuance, including convertible bonds 
or issuance by the Company of any 
other securities and financial 
instruments; 

v. raspodela dobiti (npr. dividende ili bilo 
koja druga vrsta dobiti predviđena 
srpskim zakonima) Članovima i način 
pokrivanja gubitaka; određivanje dana 
sticanja prava na učešće u dobiti i dana 
isplate učešća u dobiti Članova; 

 
v. profit distribution (i.e. dividends or 

any other kind of profits provided 
under Serbian laws) to the 
Shareholders and method of loss 
covering; designates a day when the 
Shareholders acquire the right to 
participate in profit and when the 
profit is to be paid to the Shareholder; 

vi. izbor i razrešenje Direktora, 
utvrđivanje naknade za njihov rad 
odnosno načela za utvrđivanje te 
naknade; 

 
vi. appointment and removal of the 

Directors, determination of Directors' 
remuneration and principals for 
determination of such remuneration; 

vii. imenovanju revizora Društva i utvrđuje 
naknadu za njegov rad; 

 
vii. appointment of the Company's 

auditors and determines their 
remuneration; 

viii. likvidacija Društva ili pokretanje 
stečaja i suspenzija plaćanja, 
reorganizacije, zatvaranja ili sličnih 
postupaka; 

 
viii. Company's liquidation or initiation of 

insolvency and suspension of 
payments, reorganization, winding-up 
or similar procedures; 

ix. imenovanje likvidacionog upravnika i 
usvajanje likvidacionih bilansa i 
izveštaja likvidacionog upravnika; 

 
ix. appointment of a liquidation receiver, 

adoption of liquidation balance sheets 
and liquidation receiver's reports; 

x. sticanje sopstvenih udela u Društvu i 
povlačenje i poništenje udela; 

 
x. acquisition of treasury shares 

(sopstveni udeli) by the Company and 
withdrawal and cancellation of such 
shares; 

xi. dodatne uplate Društvu od strane 
Članova i vraćanju tih uplata; 

 
xi. Shareholders' additional payment 

(dodatne uplate) to the Company and 
repayment of such additional payment 
to the Shareholders; 
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xii. Zahtevu Članova za istupanje iz 
Društva; 

 
xii. Shareholders' request to withdraw 

from the Company; 

xiii. odlučuje o povlačenju i poništenju 
udela; 

 
xiii. withdrawal and cancellation of shares; 

xiv. davanje i opoziv prokure i poslovnog 
punomoćja za Društvo i sve ogranke 
Društva; 

 
xiv. granting and revocation of statutory 

power of attorney and commercial 
powers of attorney for the Company or 
any Company’s branch; 

xv. postavljanje i razrešavanje lica koja će 
biti ovlašćena da zastupaju Društvo sa 
ili bez ograničenja kao i promene u 
njihovim ovlašćenjima za zastupanje; 

 
xv. appointment and removal of persons 

who shall be authorized to represent 
the Company with or without 
limitations and changes to their 
powers of representation; 

xvi. odlučuje o pokretanju postupka i 
davanju punomoćja za zastupanje 
društva u sporu sa prokuristom, kao i 
u sporu sa Direktorom; 

 
xvi. commencement of a proceeding 

against a Company's holder of 
statutory power of attorney or a 
director and issuance of a power of 
attorney in that regard; 

xvii. odobravanje ugovora o pristupanju 
novog člana; 

 
xvii. approval of an agreement for 

admittance of a new shareholder; 

xviii. statusne promene (npr. pripajanja, 
spajanja, podele, izdvajanja i druge 
statusne promene) i promene pravne 
forme; 

 
xviii. corporate status changes (statusne 

promene) (e.g. mergers, de-mergers 
spin-offs and other business 
combinations) and corporate form 
changes; 

xix. davanje odobrenja na pravne poslove 
u kojima postoji lični interes u skladu 
sa članom 66. Zakona o privrednim 
društvima, uključujući, bez ograničenja 
sve vrste ugovora sa direktorima 
Društva, trećim licima povezanim sa 
tim licima (naročito rođacima) ili 
društvima koja nisu povezana sa 
Društvom, a u kojima pomenuta lica 
imaju vlasnički udeo, članovi su 
upravnih odbora ili deluju kao ključni 
zaposleni ili kao članovi savetodavnog 
odbora; 

 
xix. approval of transactions involving 

personal interest under Article 66 of 
the Companies Act, including but not 
limited to all kind of agreements with 
the directors of the Company, third 
parties related to such persons (in 
particular relatives) or with non-
affiliated companies, in which any of 
the aforementioned persons holds an 
interest, is member of the 
management board or operates as key 
employee or as member of an advisory 
board; 

xx. sticanje ili raspolaganje imovinom 
Društva čija nabavna i/ili prodajna i/ili 
tržišna vrednost u momentu donošenja 

 
xx. acquisition or disposal of Company's 

assets which acquiring and/or selling 
price and/or market value in the 
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odluke o tome predstavlja 30% ili više 
knjigovodstvene vrednosti celokupne 
imovine Društva na osnovu poslednjeg 
godišnjeg bilansa stanja (imovina 
velike vrednosti); 

moment the decision on such 
acquisition or disposal was made 
constitutes 30% or more of book value 
of all Company's assets as reported in 
the last annual balance sheet (high 
value assets); 

xxi. donošenje poslovnika o svom radu ili 
pravila o radu ili operativnim pitanjima 
Direktora; i 

 
xxi. adoption of SM rules of operation or 

rules on operational matter for the 
Director; and 

xxii. odlučivati o ostalim pitanjima koja su 
kao nadležnost Skupštine određena u 
Zakonu o privrednim društvima ili ovoj 
Odluci, ili je navedeno u pravilnicima o 
radu direktora. 

 
xxii. decides on other matters designated 

by the Companies Act or the Decision 
or stated in the bylaws for the 
Directors. 

7. DIREKTORI 
 

7. DIRECTORS 

7.1 Sastav 
 

7.1 Composition 

Upravljanje Društvom je jednodomo i vršiće 
ga direktori ("Direktori"). 

 
The Company's management shall be 
single tier and shall be conducted by the 
directors ("Directors"). 

Broj Direktora biće određen odlukom 
Skupštine. 

 
The number of the Directors shall be 
determined by the SM's resolution. 

Ako se broj Direktora smanji ispod broja 
koji je određen odlukom Skupštine, 
preostali Direktori dužni su da bez 
odlaganja o tome obaveste Skupštinu. Do 
imenovanja novog Direktora, ostali 
Direktori će nastaviti da zastupaju i vode 
poslove Društva u okvirima svoje 
nadležnosti. 

 
If the number of the Directors falls below 
the number determined by the SM's 
resolution, the remaining Directors shall 
promptly inform the SM thereof. Until the 
SM appoints a new Director, the remaining 
Directors shall continue to represent and 
manage the Company within the scope of 
their competence. 

Direktori će voditi poslove Društva 
zajednički. 

 
The Directors shall manage the Company 
jointly. 

Skupština može da usvoji akte kojima će 
detaljnije regulisati prava, obaveze i 
dužnosti Direktora kao i druga pitanja u vezi 
sa radom Direktora. 

 
The SM may adopt bylaws that will 
elaborate the Directors' rights, obligations 
and duties as well as other matters relating 
to the Directors operations. 

7.2 Izbor i smena 
 

7.2 Appointment and Removal 

Skupština bira i smenjuje Direktore. 
Direktori mogu biti smenjeni u bilo koje 

 
The SM appoints and removes the 
Directors. The Director can be removed for 
any reason at any time without any liability 
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doba, bez obzira na razloge smene i bez bilo 
kakve odgovornosti Društva prema njima. 

of the Company towards the removed 
Director. 

7.3 Nadležnosti Direktora 
 

7.3 Directors Competences 

Ukoliko ovaj Ugovor ili Zakon o privrednim 
društvima izričito ne navode koji organ 
Društva je nadležan za odlučivanje 
povodom određenog pitanja, za to pitanja 
biće nadležni Direktori. 

 
If this Agreement or the Companies Act 
does not determine explicitly which 
Company's corporate body is competent to 
decide on a specific matter, such matter 
shall be in the competence of the Directors. 

Bez ograničavanja opštosti prethodne 
rečenice, Direktori će: 

 
Without limiting the generality of the 
foregoing, the Directors shall particularly: 

i. voditi poslove Društva u skladu sa 
ovom Odlukom i Zakonom o 
privrednim društvima; 

 
i. manage the Company's business in 

line with the Decision and the 
Companies Act; 

ii. sprovoditi odluke Skupštine; i 
 

ii. implement SM's decisions; and 

iii. obezbediti da poslovanje Društva, 
održavanje finansijskih, komercijalnih i 
ostalih izveštaja i dokumentacije, 
finansijsko izveštavanje i unutrašnja 
revizija budu u skladu sa merodavnim 
pravom. 

 
iii. procure that Company's business, 

maintenance of financial, commercial 
and other records and documentation, 
financial reporting and internal audit 
complies with applicable laws. 

7.4 Ovlašćenja i ograničenja direktora 
 

7.4 Directors Powers and Limitations 

Direktori moraju da se pridržavaju interne 
procedure za zastupanje u pravnim 
poslovima kao što je predviđeno u ovom 
Ugovoru. 

 
Directors must comply with internal 
procedures for representation in legal 
transactions as provided herein. 

Direktori mogu da izvršavaju sve poslove 
koje nisu u nadležnosti Skupštine, osim 
sledećih poslova: 

 
Directors may perform all activities that 
are not in competence of the SM, except 
for the following transactions: 

i. zaključivanje bilo kog pojedinačnog ili 
zajedničkog pravnog posla u vezi sa 
zajmom / kreditom za račun Društva; 

 
i. contracting any individual loan 

transaction or aggregate loan 
transactions on behalf the Company; 

ii. odobravanje trećim licima bilo kog 
pojedinačnog ili zajedničkog pravnog 
posla u vezi sa zajmom / kreditom; 

 
ii. granting any individual loan or 

aggregate loans to any third parties; 

iii. odobravanje bilo koje garancije 
(uključujući korporativne garancije, 
zaloge, hipoteke ili bilo koje terete na 
imovini Društva) u korist trećeg lica; 

 
iii. granting of any guarantee (including 

corporate guarantee, pledge, 
mortgage or any incumbencies over 
the Company’s assets) in favor of or 
for the benefit of a third party; 
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iv. odobravanje kapitalnih izdataka ili 
ulaganja u osnovna sredstava u 
vrednosti preko 500.000 evra (pet 
stotina hiljada evra); 

 
iv. approval of capital expenditures or 

capital commitments with a value 
exceeding the equivalent of EUR 
500,000 (five hundred thousand 
euro); 

v. ustupanje, prenos, prodaja, davanje u 
zakup ili drugo raspolaganje bilo kog 
poslovanja ili bilo koje nepokretne 
imovine Društva; 

 
v. assignment, transfer, sale, lease or 

other disposition of any business or 
immovable assets of the Company; 

vi. ustupanje, prenos, prodaja, davanje u 
zakup ili drugo raspolaganje bilo koje 
pokretne stvari Društva koja ima 
pojedinačnu ili ukupnu vrednost preko 
200.000 evra (dve stotine hiljada evra) 
;  

 
vi. assignment, transfer, sale, lease or 

other disposition of any movable asset 
of the Company with an individual or 
aggregate value exceeding the EUR 
200,000 (two hundred thousand 
euro); 

vii. sticanje bilo koje nepokretne imovine; 
 

vii. acquisition of any immovable assets; 

viii. sticanje bilo koje pokretne imovine 
koja ima pojedinačnu ili ukupnu 
vrednost preko 500.000 evra (pet 
stotina hiljada evra); 

 
viii. acquisition of any movable assets, 

with an individual or aggregate value 
exceeding EUR 500,000 (five hundred 
thousand euro); 

ix. preuzimanje ili sticanje u ime Društva 
bilo koje poslovanje ili imovinu bilo kog 
fizičkog ili pravnog lica; 

 
ix. taking over or acquisition by the 

Company of any business or assets of 
any other person or entity; 

x. učešće u osnovnom kapitalu u drugim 
privrednim društvima od strane 
Društva; 

 
x. absorbing participation in other 

companies by the Company; 

xi. osnivanje ili prestanak novih povezanih 
društava, ogranaka, predstavništva, 
agencija Društva, i davanje saglasnosti 
za odluke o osnivanju tih pravnih lica; 

 
xi. setting up and winding up new 

subsidiaries, branches, 
representations, agencies of the 
Company, and the approval of the 
articles of incorporation of such 
companies; 

xii. zaključivanje ili raskid bilo kog ugovora 
u vezi sa osnivanjem ortačkog društva, 
zajedničkog ulaganja ili raspodeli dobiti 
ili zaključivanje bilo kog ugovora o 
saradnji; 

 
xii. entering into or terminating any 

partnership, joint venture or profit-
sharing agreement or entering into 
any collaboration agreement; 

xiii. donošenje bilo koje odluke koja bi 
imala za posledicu obavezu Članova da 
uplate odnosno unesu ulog; 

 
xiii. making any determination which 

would require an equity contribution 
on the part of the Shareholders; 
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xiv. izvršavanje ili davanje saglasnosti da 
se izvrše bilo koje značajne promene u 
računovodstvenim principima koje je 
Društvo usvojilo u pripremi svojih 
finansijskih izveštaja i izveštaja o 
korporativnom upravljanju, osim ako 
to bude potrebno da bi se obezbedila 
usklađenost sa relevantnim 
računovodstvenim standardima ili bilo 
kojim opšteprihvaćenim 
računovodstvenim principima u Srbiji; 

 
xiv. making or permitting to be made any 

material change in the accounting 
policies and principles adopted by the 
Company in the preparation of its 
audited and management accounts 
save as may be required to ensure 
compliance with relevant accounting 
standards or any generally accepted 
accounting principles in Serbia; 

xv. izvršavanje ili davanje saglasnosti da 
se izvrše bilo koje značajne promene u 
vezi sa organizacionom strukturom 
Društva, uslovima zapošljavanja i 
plaćanjem zaposlenih u Društvu. 

 
xv. making or permitting to be made any 

material changes to the organizational 
chart of the Company, conditions of 
employment and payment policy of 
the personnel of the Company. 

8. ZASTUPANJE 
 

8. REPRESENTATION  

8.1 Ovlašćeni zastupnici 
 

8.1 Authorized Representatives 

Direktori mogu da zastupaju Društvo u 
unutrašnjem i spoljnotrgovinskom 
prometu. Ograničenja zastupničkih 
ovlašćenja  Direktora biće utvrđenja 
odlukom Skupštine o imenovanju Direktora. 
Zastupnička ovlašćenja Direktora i njihova 
ograničenja biće uneta u Registar 
privrednih društava. 

 
Directors shall be entitled to represent the 
Company in domestic and foreign 
transactions. Restrictions of Directors' 
representation authority shall be 
determined by the SM's decision on 
appointment of the Directors. Directors' 
representation authority and restrictions to 
such authority will be registered with the 
Companies Register. 

Skupština može ovlastiti i druga lica da 
zastupaju Društvo, sa ili bez ograničenja, ili 
promeniti trenutna ovlašćenja za 
zastupanje Društva. 

 
The SM can appoint other persons who 
shall be authorized to represent the 
Company with or without limitations or 
change the current authorizations to 
represent the Company. 

Svi ovlašćeni zastupnici Društva biće 
uredno registrovani u Registru privrednih 
subjekata. U slučaju promene zastupanja 
Društva, izmene ovog Ugovora neće biti 
neophodne. 

 
All Company's authorized representatives 
shall be duly registered with the 
Companies Register. In case of change of 
representation of the Company, 
amendments to this Agreement shall not 
be necessary. 
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8.2 Prokura 
 

8.2 Statutory Power of Attorney 

Skupština može dati pojedinačnu ili 
zajedničku prokuru jednom ili više lica. 

 
The SM can grant individual or joint 
statutory power of attorney to one or more 
persons. 

Prokurista ne može preneti prokuru na 
drugo lice. 

 
A holder of statutory power of attorney 
cannot transfer statutory power of 
attorney to another person. 

Skupština može opozvati prokuru u svako 
doba bez obzira na razlog opoziva i bez 
odgovornosti Društva prema prokuristi. 

 
The SM can revoke a statutory power of 
attorney at any time for any reason 
without any liability of the Company 
towards the holder of the statutory power 
of attorney. 

9. FINANSIJSKI IZVEŠTAJI 
 

9. FINANCIAL STATEMENTS 

9.1 Finansijsko izveštavanje 
 

9.1 Financial Reporting 

Finansijski izveštaji Društva biće sačinjeni i 
pripremljeni u skladu sa: 

 
The Company's financial statements shall 
be audited and prepared in accordance 
with: 

i. opšte prihvaćenim principima 
računovodstva u Srbiji koji su propisani 
Zakonom o računovodstvu; i 

 
i. Serbian generally accepted accounting 

principles as set forth in Law on 
Accounting; and 

ii. Međunarodnim računovodstvenim 
standardima ili Međunarodnim 
standardima finansijskog izveštavanja.  

 
ii. International Accounting Standards or 

International Financial Reporting 
Standards.  

10. UGOVOR ČLANOVA DRUŠTVA 
 

10. SHAREHOLDERS' AGREEMENT 

Članovi mogu odlučiti da pripreme i zaključe 
ugovor članova društva u skladu sa članom 
15 Zakona o privrednim društvima 
("Ugovor Članova Društva"). 

 
The Shareholders may opt to prepare and 
sign a shareholders' agreement (ugovor 
članova) pursuant to Article 15 of the 
Companies Act ("Shareholders' 
Agreement"). 

Ukoliko bilo koja odredba ili član ovog 
Ugovora bude u suprotnosti sa Ugovorom 
Članova Društva: 

 
If any provision or clause of this 
Agreement conflicts with the Shareholders' 
Agreement: 

i. odredbe Ugovora Članova Društva će 
biti merodavne u odnosu na ovaj 
Ugovor; i 

 
i. the provisions of the Shareholders' 

Agreement shall prevail and control 
between this Agreement and the 
Shareholders' Agreement; and 

ii. Članovi mogu vršiti sva svoja glasačka 
i ostala prava koja proizilaze iz njihovih 

 
ii. the Shareholders shall exercise all 

their voting and other rights arising 
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udela ili koja su im na drugi način 
dodeljena kako bi odredbe Ugovora 
Članova Društva bile na snazi. 

from their share or otherwise available 
to them to give effect to the provisions 
of the Shareholders' Agreement. 

11. PRELAZNE I ZAVRŠNE ODREDBE 
 

11. MISCELLANEOUS  

11.1 Stupanje na snagu 
 

11.1 Effectiveness 

Ovaj Ugovor stupa na snagu i obavezuje 
Članove istovremeno sa stupanjem na 
snagu Ugovora o pripajanju opisanog u 
Preambuli ovog Ugovora, odnosno danom 
overe Ugovora o pripajanju od strane 
javnog beležnika. 

 
The Agreement shall be effective and 
binding upon the Shareholders at the same 
time as the Merger Agreement described in 
the Preamble of this Agreement enters into 
force, i.e. as of the day of certification of 
the Merger Agreement by notary public. 

11.2 Izmene 
 

11.2 Amendments 

Bilo koje izmene ili dopune ovog Ugovora 
moraju biti zaključene u pisanoj formi, ali 
ne moraju da budu overene od strane 
nadležnog suda ili javnog beležnika, niti 
notarski obrađene. 

 
Any amendments or supplements to this 
Agreement need to be in writing but not to 
be certified by a competent court or notary 
public or notarized. 

11.3 Merodavna verzija i primerci 
 

11.3 Prevailing Version and Copies 

Ovaj Ugovor biće sačinjen u bilo kom broju 
istovetnih primeraka na srpskom i na 
engleskom jeziku. U slučaju neslaganja 
verzije na engleskom i srpskom jeziku, 
verzija Ugovora na engleskom jeziku će biće 
merodavna. 

 
This Agreement is made in any number of 
counterparts in the Serbian and the English 
language. In the event of a discrepancy 
between the English and Serbian language 
versions, the English language version of 
the Agreement shall prevail. 
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Prilog 3.1 / Poslovne delatnosti  

Šifra 

delatnosti 
Ostale delatnosti društva 

01.11 Gajenje žita (osim pirinča), leguminoza i 

uljarica 

01.19 Gajenje ostalih jednogodišnjih i dvogodišnjih 

biljaka 

01.61  Uslužne delatnosti u gajenju useva i zasada 

10.39 Dorada semena 

10.42 Proizvodnja margarina i sličnih jestivih masti 

10.61 Proizvodnja mlinskih proizvoda 

10.62 Proizvodnja skroba i skrobnih proizvoda 

10.83 Proizvodnja homogenizovanih hranljivih 

preparata I dijetetske hrane 

10.84 Proizvodnja začina i drugih dodataka hrani 

10.89 Proizvodnja ostalih prehrambenih proizvoda 

10.91 Proizvodnja gotove hrane za domaće životinje 

33.11 Popravka metalnih proizvoda 

33.12 Popravka mašina 

33.14 Popravka električne opreme 

33.20 Montaža industrijskih mašina i opreme 

35.23 Trgovina gasovitim gorivima preko 

gasovodne mreže 

46.11 Posredovanje u prodaju poljoprivrednih 

sirovina, životinja, tekstilnih sirovina i 

poluproizvoda 

46.12 Posredovanje u prodaji goriva, ruda, metala i 

industrijskih hemikalija 

46.17 Posredovanje u prodaji hrane, pića i duvana 

46.21 Trgovina na veliko žitom, sirovim duvanom, 

semenjem I hranom za životinje 

46.33 Trgovina na veliko mlečnim proizvodima, 

jajima i jestivim uljima i mastima 

46.71 Trgovina na veliko čvrstim, tečnim i 

gasovitim gorivima i sličnim proizvodima 

 Schedule 3.1 / Business activities 

Activity 

code 
Other Business Activity 

01.11 Growing of cereals (except rice), leguminous 

crops and oil seeds 

01.19 Growing of other annual and biennial plants 

01.61  Service activities for growing crops and 

orchards 

10.39 Seed processing for propagation 

10.42 Manufacture of margarine and similar edible 

fats 

10.61 Manufacture of grain mill products 

10.62 Manufacture of starches and starch products 

10.83 Production of homogenized nutrients and 

dietary food 

10.84 Manufacture of spices and other food additives 

10.89 Manufacture of other food products 

10.91 Manufacture of prepared fodder for domestic 

animals 

33.11 Repair of fabricated metal products 

33.12 Repair of machinery 

33.14 Repair of electrical equipment 

33.20 Installation of industrial machinery and 

equipment 

35.23 Trade of gas through mains 

46.11 Agents involved in the sale of agricultural raw 

materials, live animals, textile raw materials 

and semi-finished goods 

46.12 Agents involved in the sale of fuels, ores, 

metals and industrial chemicals 

46.17 Agents involved in the sale of food, beverages 

46.21 Wholesale of grain, unmanufactured tobacco, 

seeds and animal feeds 

46.33 Wholesale of dairy products, eggs, eatable 

oils and fats 

46.71 Wholesale of solid, liquid and gaseous fuels 

and related products 
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46.75 Trgovina na veliko hemijskim proizvodima 

46.90 Nespecijalizovana trgovina na veliko 

47.11 Trgovina na malo u nespecijalizovanim 

prodavnicama, pretežno hranom, pićima i 

duvanom 

47.29 Ostala trgovina na malo hranom u 

specijalizovanim prodavnicama 

47.76 Trgovina na malo cvećem, sadnicama, 

semenjem, đubrivima, kućnim ljubimcima i 

hranom za kućne ljubimce u specijalizovanim 

prodavnicama 

49.20 Železnički prevoz tereta 

49.41 Drumski prevoz tereta 

52.10 Skladištenje 

52.24 Manipulacija teretom 

52.29 Ostale prateće delatnosti u saobraćaju 

61.90 Ostale telekomunikacione delatnosti 

62.01 Računarsko programiranje 

62.09 Ostale usluge informacione tehnologije 

69.20 Računovodstveni, knjigovodstveni i revizorski 

poslovi; poresko savetovanje 

70.22 Konsultantske aktivnosti u vezi s poslovanjem 

i ostalim upravljanjem 

71.12 Inženjerske delatnosti i tehničko savetovanje 

71.20 Tehničko ispitivanje i analize 

74.90 Ostale stručne, naučne i tehničke delatnosti 

77.11 Iznajmljivanje i lizing automobile i lakih 

motornih vozila 

77.31 Iznajmljivanje i lizing poljoprivrednih mašina i 

opreme 

77.33  Iznajmljivanje i lizing kancelarijskih mašina i 

kancelarijske opreme (uključujući računare) 

77.39 Iznajmljivanje i lizing ostalih mašina, opreme 

i materijalnih dobara 

77.40 Lizing intelektualne svojine i sličnih proizvoda, 

autorskih dela i predmeta srodnih prava 

78.30 Ostalo ustupanje ljudskih resursa 

82.11 Kombinovane kancelarijsko-administrativne 

usluge 

82.92 Usluge pakovanja 
 

46.75 Wholesale of chemical products 

46.90 Non-specialized wholesale trade services 

47.11 Retail sale in non-specialized stores with food, 

beverages or tobacco predominating 

47.29 Other retail sale of food in specialized stores 

47.76 Retail sale of flowers, plants, seeds, 

fertilisers, pet animals and pet food in 

specialised stores 

49.20 Freight rail transport services 

49.41 Freight transport by road 

52.10 Warehousing and storage services 

52.24 Cargo handling services 

52.29 Other supporting activities in transport 

61.90 Other telecommunications activities 

62.01 Computer programming activities 

62.09 Other IT and computer service 

69.20 Accounting, bookkeeping and auditing 

activities; tax consultancy 

70.22 Business and other management consultancy 

activities 

71.12 Engineering activities and technical 

consultancy 

71.20 Technical testing and analysis services 

74.90 Other professional, scientific and technical 

activities 

77.11 Renting and leasing of cars and light motor 

vehicles 

77.31 Renting and leasing services of agricultural 

machinery and equipment 

77.33  Rental and leasing services of office machinery 

and equipment (including computers) 

77.39 Renting and leasing services of other 

machinery, equipment and tangible goods 

77.40 Licensing services for the right to use other 

intellectual property and similar products, 

except copyrighted works 

78.30 Other assignment of human resources 

82.11 Combined office-administrative service 

activities 

82.92 Packaging services 
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U [uneti], dana [datum] 2021  In [insert], on this [date] 2021 

 

 

 

----------------------------------- 

Vaja Enricovich Jhashi 

 

 

za / for 

COOPERSTOWN S.À R.L. 

 

 

----------------------------------- 

Ime / Name: [insert] 

Pozicija / Position: [insert] 
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