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Novi Zakon o privrednim drustvima u Crnoj
Gori od januara 2026. — Sta to znaci za vaSe
poslovanje

Na snagu je stupio Novi Zakon o Privrednim
drustvima (,,Novi Zakon“), koji ¢e se primjenivati
0d 01.01.2026. godine.

Razlozi za donosenje Novog zakona jesu potreba
za potpunim uskladivanjem nacionalnog
kompanijskog prava sa pravom Evropske unije,
brojni koncepcijski problemi trenutno vazecdeg
zakona; podnormiranost gdje je ostavljeno sudu
da popunjava pravne praznine i terminoloska i
koncepcijska neuskladenost.

The New Company Law in Montenegro starting
January 2026 — Notable Implications for Your
Business

The new Company Law (“New Law”) has
entered into force and will be applicable as of
January 1, 2026.

The reasons for adopting the New Law include
the need for full harmonization of national
company law with European Union law,
numerous conceptual issues with the current
law, insufficient regulation, leaving courts to
fill legal gaps, as well as terminological and
conceptual inconsistencies.



Predstavljeno je da je predlog Zakona o
privrednim drustvima uskladen sa setom
relevantnih direktiva Evropske unije, Uredbama
Savjeta, te su uzete u obzir i preporuke Komisije.
Trenutno vaZeci Zakon o privrednim drustvima
donijet je 2020. godine i primjenjuje se sa
izmjenama iz 2021. i 2024. godine (,Vazeci
Zakon®).

Usvajanje Novog Zakona predstavlja znacajnu
promjenu za privredna drustva u Crnoj Gori sa
razloga Sto zakon uvodi znacajne i brojne nove
norme.

Novi Zakon uvodi odredene promjene za sve
oblike obavljanja privredne djelatnosti. U ovom
¢lanku se fokusiramo na pojedine promjene
koje se odnose na oblik privrednog drustva
— drustvo sa ogranicenom odgovornoscu.
Prednje obzirom na cinjenicu da je drustvo
sa ograni¢enom odgovornoscéu pretezni oblik
obavljanja privredne djelatnosti u Crnoj Gori,
te da prema odredenim statistikama Cini preko
80% od ukupnog broja privrednih subjekata u
Crnoj Gori.

It has been stated that the draft Company
Law harmonizes with a set of relevant EU
directives, Council regulations, and that the
recommendations of the European Commission
have also been taken into account.

The current Company Law was adopted in
2020 and has been applied with amendments
introduced in 2021 and 2024 (“Current Law”).

The adoption of the New Law represents
a significant change for companies in
Montenegro, since it introduces numerous and
substantial new rules.

The New Law brings changes to all forms of
conducting business. This article focuses on
specific changes relating to the limited liability
company (LLC), bearing in mind that this form
of company is the predominant business form
in Montenegro, making up over 80% of all
business entities according to certain statistics.



Osnivanje elektronskim putem

Najprije se kao novina javla mogucnost
osnivanja elektronskim putem, bez fizickog
prisustva osnivaca ili podnosioca u bilo kojoj fazi
osnivanja, pri cemu se osnivacka dokumentacija
potpisuje i dostavlja elektronskim putem,
u skladu sa zakonima kojima se ureduju
elektronski potpis i elektronski dokument, bez
obaveze sacinjavanja ili dostavljanja bilo kojeg
dokumenta u papirnoj formi.

Ovakva mogucnost je data i Vaze¢im Zakonom,
medutim Novi Zakon ovo pitanje detaljnije
reguliSe uvodeéi nove elemente, kao Sto
je recimo moguc¢nost nadleZznog organa da
zahtijeva fizicko prisustvo osnivaca, odnosno
podnosioca prijave u pojedinachom slucaju,
radi dodatne provjere identiteta, odnosno
provjere poslovne sposobnosti ili ovlasé¢enja za
zastupanje.

Electronic Incorporation

A novelty is the possibility of incorporating a
company electronically, without the physical
presence of founders or applicants at any
stage of incorporation. Founding documents
may be signed and submitted electronically
in accordance with laws governing electronic
signatures and electronic documents, without
the obligation to prepare or submit any paper
documents.

This option also existsin the Current Law, but the
New Law regulates the matter in more detail,
introducing elements such as the possibility for
the competent authority to require the physical
presence of the founder or applicant in specific
cases for additional identity verification or
to confirm legal capacity or authorization for
representation.



Cijenimo da je ova odredba od velikog znacaja
i da ubrzani proces osnivanja moZe dovesti
do brZzeg privrednog rasta. lzazov moZemo
ocekivati u tehnickim rjesenjima i prelaznoj fazi
do pune implementacije, obzirom da Crna Gora
jos uvijek nije dostigla zadovoljavajuéi nivo
digitalizacije.

Definisanje poslovnog imena

Novi Zakon pravi razliku izmedu poslovnog
imena i naziva, dok Vazeéi Zakon poznaje samo
termin naziv.

Prema Novom Zakonu, poslovno ime je ime
privrednog drustva koje obavezno sadrzi naziv,
oznaku pravnog oblika i sjediste drustva, dok je
naziv karakteristican dio poslovnog imena po
kojem se privredno drustvo razlikuje od drugih
privrednih drustava. Pored poslovnog imena,
drustvo moZe imati i skraceno poslovno ime.

We consider this provision very significant,
as an accelerated incorporation process
may contribute to faster economic growth.
Challenges, however, may arise in terms of
technical solutions and the transitional phase
toward full implementation, considering that
Montenegro has not yet reached a satisfactory
level of digitalization

Definition of Company Name

The New Law distinguishes between a “business
name” and a “designation,” whereas the
Current Law only recognizes the term “name.”

Under the New Law, the business name of a
company must include the designation, legal
form, and registered seat, while the designation
is the distinctive part of the business name
by which the company is differentiated from
others.



Privredno drustvo je duzno da u pravnom
prometu upotrebljava poslovho ime i
skraceno poslovno ime koje je registrovano
kod Centralnog registra privrednih subjekata
(CRPS), te je duzno da na svakoj poslovnoj
prostoriji vidno istakne poslovno ime il
skraceno poslovno ime.

Naime, poslovno ime privrednog drustva mora
da bude na crnogorskom jeziku ili na jeziku u
sluzbenoj upotrebi u Crnoj Gori, na latinichom
ili cirilicnom pismu, dok naziv privrednog
drustva moze da bude na stranom jeziku.

Ovakve izmjene su vise terminoloske, nego
sustinske, ali svakako da ¢e dovesti do vece
distinkcije i boljeg prepoznavanja naziva,
odnosno poslovnih imena, koja su u upotrebi
u pravhom prometu. Time se potencijalno daje
veca pravna sigurnost i jasnoc¢a u postupcima
za zastitu naziva drustva, u kojima do sada nije
bilo jasnih i dosljednih kriterijuma.

A company may also have an abbreviated
business name. Companies are required to use
their registered business name or abbreviation
in legal transactions and display it visibly on
every business premises.

The business name must be in Montenegrin or
another official language in Montenegro, using
Latin or Cyrillic script, while the designation
may be in a foreign language.

These changes are primarily terminological,
but they will result in clearer distinctions
and recognition of company names in legal
transactions, thereby ensuring greater legal
certainty and clarity in disputes concerning
name protection, which until now lacked
consistent criteria.



Procjena nenovéanog uloga

Novi Zakon uvodi izmjene kod procjena
nenovcanog uloga, u slucaju ako su od dana
vrSenja procjene do trenutka unoSenja
nenovéanog uloga u privredno drustvo
nastupile okolnosti koje umanjuju vrijednost
tog nenovcanog udjela, privredno drustvo
je duzno da prije unosa izvrSi novu procjenu
vrijednosti.

Novi Zakon daje dodatnu zaStitu manjskim
vlasnicima, pa pravo da se zahtijeva nova
procjena, u slucaju kada je drustvo ne izvrsi,
imace ¢lanovi koji posjeduju udjele od najmanje
5% osnovnog kapitala. Ako drustvo ne postupi
po takvom zahtjevu, o vrijednosti nenovéanog
uloga odlucivace nadlezni sud u vanparni¢nom
postupku.

Ovakve odredbe nesumnjivo staju u zastitu

manjinskih vlasnika Sto predstavlja jedan od
vaznih kriterijuma EU regulativa.

Valuation of Non-Monetary Contributions

The New Law introduces changes regarding
the valuation of non-monetary contributions.
If circumstances arise between the time of
valuation and the contribution being made that
reduce its value, the company must carry out a
new valuation before entry.

Additional protection is provided to minority
shareholders: members holding at least 5% of
the share capital may request a revaluation if
the company fails to do so. If the company does
not comply, the competent court will decide on
the value in non-contentious proceedings.

These provisions undoubtedly strengthen
minority shareholder protection, aligning with
EU regulatory standards.



Sa druge strane, ovakva novina moZe dovesti
do kompleksnih postupaka povecanja kapitala,
obzirom da mogucde situacije koje zakon ne
regulise dovoljno, npr. status postupka i kapitala
ukoliko su vecinski akcionari vec¢ registrovali
ulog, odnos postupka utvrdenja vrijednosti
uloga od strane manjiskih vlasnika i povjerilaca
itd.

Statut DOO

Clanom 363 Novog Zakona je predvideno
Sta je potrebno da sadrzi statut drustva
sa ogranicenom odgovornoséu, a Sto
podrazumijeva 1) poslovno ime, sjediste i
preteznu djelatnost drustva sa ograni¢enom
odgovornoscu; 2) iznos osnovnog kapitala;
3) udio svakog c¢lana drustva u ukupnom
osnovnom kapitalu, izrazen u procentima; 4)
nacin i postupak sazivanja sjednice skupstine
drustva sa ogranicenom odgovornoscu i nacin
donosenja odluka skupstine; 5) nadleZnosti
organa upravljanja drustva sa ogranicenom
odgovornoscu, broj ¢lanova ovih organa, blizi
nacin njihovog imenovanja i razrjesenja, kao i
nacin donosenja odluka tih organa; 6) postupak
za izmjene i dopune statuta; 7) druge elemente,
u skladu sa zakonom.

On the other hand, they may complicate capital
increase procedures, as the law does not fully
regulate certain situations—for instance,
the status of proceedings and capital if
majority shareholders have already registered
contributions, or the relationship between
valuations requested by minority shareholders
and creditors.

Articles of Association (Statute) of an LLC

Article363 ofthe New Law prescribes mandatory
content of an LLC’s articles of association,
including: business name, registered seat, and
principal activity, share capital amount, share
of each member expressed as a percentage,
procedure for convening and decision-making
of the general meeting, competencies of
management bodies, their composition,
appointment and dismissal procedures, and
decision-making, procedure for amending
the articles of association, other elements as
provided by law.



Zakonski kriterijum za izmjene statuta jeste
dvotredinska vecina ¢lanova koji imaju glasacka
prava, ako statutom nije predvidena druga
vecina ili uslovi, koja ne moze biti niza od obi¢ne
vecine svih glasova.

Novi zakon, odredenjem obaveznih i sadrzZinskih
elemenata, ovaj oblik drustva gotovo da
svrstava na isti nivo kao akcionarska drustva,
obzirom da zakon iste elemente predvida za
statut akcionarskog drusStva, $to u krajnjem
moZe otezati poslovanje malih drustava.
Potrebno je u praksi obezbijediti model-statute
(standardizovane obrasce) kako bi mikro i mala
drustva mogla lako uskladiti i donijeti akta bez
nepotrebnih troskova.

Amendments to the statute require a two-
thirds majority of voting members, unless a
different threshold is provided, which cannot
be lower than a simple majority.

By setting mandatory elements similar to
those required for joint-stock companies, the
New Law elevates LLCs to almost the same
level, which may burden small companies.
Standardized model statutes will be necessary
to enable micro and small companies to comply
without incurring unnecessary costs.



Sticanje i prenos udjela

Novi Zakon jasnije odreduje postupanje u
slucaju kada drustvo stekne sopstvene udjele.
Znacajno je izdvojiti da drustvo, kada stekne
sopstveni udio, isti moZe prenijeti ¢lanu drustva
sa ogranicenom odgovornosc¢u uz naknadu, u
kom slucaju svaki ¢lan drustva ima pravo prece
kupovine udjela, srazmjerno visini svog udjela
u drustvu; prenijeti trecem licu uz naknadu ili
ponistiti sopstveni udio i sprovesti postupak
smanjenja kapitala.

Clanom 375 Novog Zakona odredeno je da u
slucaju da ¢lan namjerava da prenese svoj udio
trecem licu, ostali ¢lanovi drustva imaju pravo
prece kupovine tog udjela, ako statutom nije
drukcije odredeno. Sadasnji ¢lan 284 odreduje
da i drustvo ima pravo prece kupovine, a koja
obaveza, u praksi, nije imala dejstvo u odnosu
na pravo prece kupovine drustva.

Acquisition and Transfer of Shares

The New Law clarifies rules regarding a
company’s acquisition of its own shares. For
instance, when a company acquires its own
shares, it may: transfer them to members
for compensation, giving existing members a
pre-emptive right to purchase proportionate
to their shareholding, transfer them to third
parties for compensation, or cancel them and
reduce capital accordingly.

Article 375 stipulates that if a member intends
to transfer shares to a third party, other
members have a pre-emptive right, unless
otherwise provided in the statute. Unlike the
Current Law, which also granted this right to the
company itself (rarely effective in practice),the
New Law simplifies the framework.



Novi Zakon predvida da se udio moZe prenijeti
i odlukom suda, Sto je znacajno i korisno
odredenje, za ¢lanove drustva koji istupaju. U
dijelu prava ¢lana na istupanje iz drustva, Novi
Zakon predvida niz novina, poput prava ¢lana
drustva sa ogranicenom odgovornoscu koji nije
zadovoljan iznosom naknade za udio u drustvu
utvrdenim odlukom skupStine drustva, da
nadleZznom sudu podnese tuzbu protiv drustva
kojom zahtijeva isplatu razlike do punog iznosa
trziSne vrijednosti udjela; odredbe prema
kojoj udio ¢lana koji je istupio iz drustva sa
ograni¢enom odgovornoséu postaje sopstveni
udio drustva, bez donosenja odluke o sticanju
sopstvenog udjela drustva i sl.

U dijelu isklju¢enja ¢lana drustva, Novi Zakon
daje mogucnost i samom drustvu da podnese
tuzbu zaiskljuéenje ¢lana drustva, pri ¢emu udio
¢lana koji je iskljucen iz drustva sa ogranicenom
odgovornoscu postaje sopstveni udio drustva,
bez donoSenja odluke o sticanju sopstvenog
udjela drustva.

The New Law also allows transfer of shares
by court decision, an important protection for
withdrawing members. Moreover, dissatisfied
members may challenge the compensation
determined by the general meeting and
request the court to award the full market
value. Shares of members who withdraw or are
excluded automatically become the company’s
own shares without a resolution.

In the part concerning the exclusion of a
member, the New Law also grants the company
itself the right to file a lawsuit for the exclusion
of a member. In such a case, the share of the
excluded member automatically becomes the
company’s own share, without the need for a
resolution on the acquisition of its own share.



Statut DOO

Clanom 363 Novog Zakona je predvideno
Sta je potrebno da sadrzi statut drustva
sa ogranicenom odgovornoséu, a Sto
podrazumijeva 1) poslovno ime, sjediste i
preteznu djelatnost drustva sa ograni¢enom
odgovornoscu; 2) iznos osnovnog kapitala;
3) udio svakog clana drustva u ukupnom
osnovnom kapitalu, izrazen u procentima; 4)
nacin i postupak sazivanja sjednice skupstine
drustva sa ogranicenom odgovornoscu i nacin
donosSenja odluka skupstine; 5) nadleznosti
organa upravljanja drustva sa ogranicenom
odgovornoscu, broj ¢lanova ovih organa, blizi
nacin njihovog imenovanja i razrjesenja, kao i
nacin donosenja odluka tih organa; 6) postupak
za izmjene i dopune statuta; 7) druge elemente,
u skladu sa zakonom.

Zakonski kriterijum za izmjene statuta jeste
dvotrecinska vecina ¢lanova koji imaju glasacka
prava, ako statutom nije predvidena druga
vecina ili uslovi, koja ne moze biti niza od obi¢ne
vecine svih glasova.

Articles of Association (Statute) of an LLC

Article363 ofthe New Law prescribes mandatory
content of an LLC’s articles of association,
including: business name, registered seat, and
principal activity, share capital amount, share
of each member expressed as a percentage,
procedure for convening and decision-making
of the general meeting, competencies of
management bodies, their composition,
appointment and dismissal procedures, and
decision-making, procedure for amending
the articles of association, other elements as
provided by law.

Amendments to the statute require a two-
thirds majority of voting members, unless a
different threshold is provided, which cannot
be lower than a simple majority.



Novi zakon, odredenjem obaveznih i sadrzZinskih
elemenata, ovaj oblik drustva gotovo da
svrstava na isti nivo kao akcionarska drustva,
obzirom da zakon iste elemente predvida za
statut akcionarskog drustva, $to u krajnjem
moZe otezati poslovanje malih drustava.
Potrebno je u praksi obezbijediti model-statute
(standardizovane obrasce) kako bi mikro i mala
drustva mogla lako uskladiti i donijeti akta bez
nepotrebnih troskova.

Sticanje i prenos udjela

Novi Zakon jasnije odreduje postupanje u
slucaju kada drustvo stekne sopstvene udjele.
Znacajno je izdvojiti da drustvo, kada stekne
sopstveni udio, isti moZze prenijeti ¢lanu drustva
sa ograni¢enom odgovornos$¢u uz naknadu, u
kom slucaju svaki ¢lan drustva ima pravo prece
kupovine udjela, srazmjerno visini svog udjela
u drustvu; prenijeti trecem licu uz naknadu ili
ponistiti sopstveni udio i sprovesti postupak
smanjenja kapitala.

By setting mandatory elements similar to
those required for joint-stock companies, the
New Law elevates LLCs to almost the same
level, which may burden small companies.
Standardized model statutes will be necessary
to enable micro and small companies to comply
without incurring unnecessary costs.

Acquisition and Transfer of Shares

The New Law clarifies rules regarding a
company’s acquisition of its own shares. For
instance, when a company acquires its own
shares, it may: transfer them to members
for compensation, giving existing members a
pre-emptive right to purchase proportionate
to their shareholding, transfer them to third
parties for compensation, or cancel them and
reduce capital accordingly.



Clanom 375 Novog Zakona odredeno je da u
slucaju da ¢lan namjerava da prenese svoj udio
trecem licu, ostali ¢lanovi drustva imaju pravo
prece kupovine tog udjela, ako statutom nije
drukcije odredeno. Sadasnji ¢lan 284 odreduje
da i drustvo ima pravo prece kupovine, a koja
obaveza, u praksi, nije imala dejstvo u odnosu
na pravo prece kupovine drustva.

Novi Zakon predvida da se udio moZe prenijeti
i odlukom suda, Sto je znacajno i korisno
odredenje, za ¢lanove drustva koji istupaju. U
dijelu prava ¢lana na istupanje iz drustva, Novi
Zakon predvida niz novina, poput prava c¢lana
drustva sa ogranicenom odgovornoscu koji nije
zadovoljan iznosom naknade za udio u drustvu
utvrdenim odlukom skupstine drustva, da
nadleZznom sudu podnese tuzbu protiv drustva
kojom zahtijeva isplatu razlike do punog iznosa
trziSne vrijednosti udjela; odredbe prema
kojoj udio clana koji je istupio iz drustva sa
ograni¢enom odgovornoscéu postaje sopstveni
udio drustva, bez donosenja odluke o sticanju
sopstvenog udjela drustva i sl.

Article 375 stipulates that if a member intends
to transfer shares to a third party, other
members have a pre-emptive right, unless
otherwise provided in the statute. Unlike the
Current Law, which also granted this right to
the company itself (rarely effective in practice),
the New Law simplifies the framework.

The New Law also allows transfer of shares
by court decision, an important protection for
withdrawing members. Moreover, dissatisfied
members may challenge the compensation
determined by the general meeting and
request the court to award the full market
value. Shares of members who withdraw or are
excluded automatically become the company’s
own shares without a resolution.



U dijelu isklju¢enja ¢lana drustva, Novi Zakon
daje mogucnost i samom drustvu da podnese
tuzbu zaiskljuéenje ¢lana drustva, pri cemu udio
¢lana koji je iskljucen iz drustva sa ogranicenom
odgovornoscu postaje sopstveni udio drustva,
bez donoSenja odluke o sticanju sopstvenog
udjela drustva.

Organi DOO

Clanom 405 Novog Zakona kao organi drustva
sa ograni¢enom odgovornosSéu su odredeni
skupstina i direktor, te data mogucnost da se
umjesto drustva odredi i odbor direktora. U
slucaju jednoclanog drustva sa ogranienom
odgovornoscu ovlaséenja skupstine ima jedini
¢lan drustva.

Zakon odreduje koja su to iskljuciva ovlas¢enja
skupstine, ali daje mogucnost da se ostala
ovlaséenja skupstine mogu prenijeti statutom
na direktora. Takode, moZe odlucivati o
pitanjima iz nadleZznosti direktora, a na njegov
zahtjev.

In the part concerning the exclusion of a
member, the New Law also grants the company
itself the right to file a lawsuit for the exclusion
of a member. In such a case, the share of the
excluded member automatically becomes the
company’s own share, without the need for a
resolution on the acquisition of its own share.

Management Bodies of an LLC

Article 405 provides that the bodies of an LLC
are the general meeting and the director, but
companies may opt for a board of directors
instead. In single-member LLCs, the sole
member exercises the powers of the general
meeting.

The law defines exclusive powers of the
general meeting but allows other powers to
be delegated to the director by statute. The
general meeting may also decide on director
matters upon the director’s request.

The director is entitled to remuneration and
allowances, as defined in the statute or by
general meeting decision.



Direktor drustva ima pravo na zaradu, alii pravo
na naknade u skladu sa statutom ili odlukom
skupstine.

Novi Zakon uvodi niz drugih i dodatnih izmjenai
novina koja se posebno odnose i na akcionarska
drustva, restrukturiranja drustava, promjenu
pravnog oblika drustva, uvodi pojam grupe
privrednih drustava i zavisnog drustva, Evropsko
akcionarsko drustvo, Evropsko interesno
udruZenje i dr.

Cijenimo da Novi Zakon predstavlja znacajnu
promjenu kompanijskog sistema u Crnoj Gori,
gdje je potrebno konstatno pracenje efekata
novih odredbi i pravila, kao i usaglasavanje
postojecih sistema.

The director is entitled to remuneration and
allowances, as defined in the statute or by
general meeting decision.

The New Law introduces numerous other
changes relating to joint-stock companies,
corporate restructuring, changes of legal
form, the concept of corporate groups and
subsidiaries, the European Company (SE), and
the European Economic Interest Grouping
(EEIG).

We consider the New Law a significant
reform of Montenegro’s company law system,
requiring continuous monitoring of its effects
and alignment of existing frameworks.



Novi Zakon ¢e se primjenjivati od 1. januara
2026. godine.

U skladu sa ¢lanom 630 stav 1 Novog Zakona
privredna drustva i preduzetnici imade rok
od 3 mjeseca od dana primjene da usklade
organizaciju i poslovanje sa Novim Zakonom, te
da izvrse registraciju promjena u CRPS

The New Law will apply from January 1, 2026.

According to Article 630 (1), companies and
entrepreneurs will have three months from
that date to harmonize their organization and
operations with the New Law and register
changes with the Central Registry of Business
Entities (CRPS).
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