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BUPTYEJIHE CKYIIITUHCKE CEIHUIIE

Caxnceitiax: Cegnuye cKyiuiiune akyuoHapcKol gpyuiied ¢y paguyuona-
HO Oune gusuuxe cegnuye. Y ilocnegroe gee geyenuje 3aKoHOGABCIBA y4eciiao
g0380/6a8aJY U W36. XUOPUGHE cegHUYe, Koje oMoTyhasajy akyuoHapuma ga yie-
CUIBYJY HA CeqHUYAMA eNeKIUPOHCKUM UyTeM, aiu U ga Qusudxu goly y meciuo
ogpaicasarva cegrnuye. Konauno, nakon negagno okonuane uangemuje gowno je go
gasme ubepanuzayuje, e cee eehu Opoj gporcasa go3606asa u eupiLyenHe cKyi-
witnurcke ceguuye. Cpouja y 0860m UPEHyILKY He Ho3Haje U He Jo360/ba8d 8UPILY-
eine cegnuye, anu ce wpeba 3a10ACUTUU 34 TbUXOBO Pro _futuro 3aKkoHCKo ypeherve.
Lum 0607 paga je ga ce Hiojmo6HO ipeyusHo ogpege supiiyenne ceguuye, ga ce
VKAdICe HA UX08e UPEGHOCTUU U HegoCIAlKe, ga ce UPUKaiCy 0gadpana yiuopegra
3aKOHOgasciea Koja ypehyjy 08y epcilly cegruya, Kao u ga ce aHaiusupajy Hexa
KOHKPeWHa Tuitara Koja ou iupebano ga uoKpuje 3aKoHCKa petyiaiuuea GUpitye-
Hux cegnuya. Ha osaj nauun 6u ce cpiickom sakonogasyy gaie ogiosapajyhe iipe-
ilopyke oKo Hauuna ypelhusaroa ose spciie cegnuya, 6ogehu upuiiom pauyHa o céum
HOWEeHYUjaIHuUM UpobIeMumMa Koje 8UpiLyenu Kapaxkitep 08uUx cegruya uHgyKyje.

Kawyune peuu: akyuonapcko gpyuwiieo, cKyumiiuHcKa cegnuyd, Xuopugna
cegHuya, supiuyenna ceguuya, ipaso yuewha y pagy ckyiwiiune, ipago iiaca,
lacaroe eneKupoOHCKUM UYUIeM.

1. YBO/|

JBa ¢pakropa cy npema npodecopy Lleuey (Zetsche) yrunana Ha peHecancy
MHTEPECOBamka 33 CKYNIITHHY aKIIHOHAPCKOT APYIITBA: INI00AIN3aIHja U TUT -

* Paji ipe/icTaBiba pes3ylTar HCTPaKKBakba y OKBUPY IIPOjeKTa ,,I [pobiieMu cTBaparba, TyMadekha
u npuMeHe rnpasa“ 3a 2024. roauny, uunju je nocuiar [pasuu dakynrer YuuBepsurera y beorpany.
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tanusanuja.! [mobanu3anuja je oBea 10 MACOBHHUX MPEKOTPAHUYHIX yiIarama,
IITO je 32 TIOCJICANILY UMAJIO PacT CTPAaHUX HHBECTUTOPA, Tj. TOpacT Opoja aKIHo-
Hapa U3 IPYTUX JpiKaBa. Y MpaBy akI[MOHAPCKUX JIPYIITaBa CE CBE BHIIIE jaBIha-
na nmoTpeda 3a pa3BUjakbeM MOJATUTETA Ii1acama y OJCYCTBY, KAaKO O CTpaHU
AKIIMOHAPU MOTJIM jeJTHAKO JIAKO Jia YUECTBY]Y Ha CKYMIITHHCKUM CeJHUIIaMa
kao u jomahu. Pa3zBojeM nururanuzanuje CTBOPHIIN CY C€ TIPEIYCIOBH 32 OCTBa-
pUBame OBUX Hieja. TeXHUUKH Cy OCTaIM Moryhn HOBM Ha4YWHU ydemrha y
paay CkymmTuHe. Mepe collMjaliHe TUCTaHIE KOoje Cy Ouiie Ha CHAa3H 3a Bpeme
naugemuje Bupyca COVID-19 noserne cy 10 ydecrasor Kopuirhema eneKTPOHCKAX
KOMYHUKaIHja, a y chepu aKIMOHAPCKUX JPYIITaBa, TO je 3HAUYHIIO OJ[PIKABAHE
Y BUPTYEITHHUX CKYMIITHHCKUX ceaHuIa. Kako cy HCKycTBa ca OBUM CeTHUALIaMa
OnJia BeoMa IMo3UTHBHA, FBUXOBO 3aKOHCKO PETYJIACAhE U J03BOJBEHOCT Cy MOCTa-
JIU yriopenHonpasau TperaoBu.> Cpbuja de lege lata He m03BOJbABA BUPTYEITHE
CKyNIITUHCKE ceanuiie. [[uib oBora paja je 1a ce mpenucnuTa UCIpaBHOCT OBAKBOT
CTaBa, y3 JIaBame Mpernopyka 3aKOHO/ABILY Ha KOJU HAYUH Jia YPEIu OBy BPCTY
cenHMIA, Boehu padyHa o OpojHEM mpobieMuMa Koje OHe ca COOOM Hoce.

2. CKVYIIIUTUHCKE CEJJHUIIE 1 PA3BOJ
EJIEKTPOHCKUX KOMYHUKAILIMJA

Pa3Boj enekTpOHCKHUX KOMYHHKAIIH]a je y TIOCIIeHe ABE ACEHHU]E U3BPIIHO
3Ha4ajaH yTHUIA] HA Ca3UBambe, Olp’KaBarbe M HAYMH JOHOIICHA OJUTyKa Ha CKYTI-
IITHHCKUM ceHuIama. OH je moceGHO yousbuB y o0slacTHMa I03MBamba Ha CKYTI-
IITHHCKY CeTHHUILY, EIIeKTPOHCKOT ITyHOMohja 3a II1acarbe U Ilacama eIeKTPOHCKUM
nyTeM. BUpTyenHe cKynIITHHCKE CETHUIE € MOT'Y IOCMaTpaTH Kao HajHOBUjH
Y TPEHYTHO HajaKTYEITHHUjH BHUJI OBOT YTHUIIAja.

2.1. E1eKTPOHCKO NO3UBalk-€ HA CKYNIUTHHCKY CeHUIY

[IpBu MomanuTeT yTHIaja pa3Boja eIeKTPOHCKUX KOMYyHHUKAIIHja Ha CKYTI-
HITHHY aKIIHOHAPCKOT IPYLITBA je Be3aH 3a HaunHe HH(popMucama ak[iuoHapa o
3aKa3aHoj ceqHuIM. Panuje je Omino yoOnvajeHo fa ce aKIHOHAPH WHINBH Iy al-
HO M03MBAajy Ha CEIHUIY KOpUIIhemeM MOTaHCKe JOCTaBe (Ha MpUMep, Mpero-
PYUYEHOM TIOIIITOM) UJTH C€ aKIIHOHAPH MTO3MBAjy 00jaBJbHBAHEM ITO3UBA Y HEKIM
CpeICTBHMA jaBHOT HH(MOPMHUCama. YuecTaao Kopuirheme MejiIoBa 1 HHTEpHeTa
je IOBeJIo 10 NeTMMHUYHE WM HOTITYHE MPOMEHe HauMHa Ha KOJU Ce aKIIMOHAPU

I Dirk Zetzsche, ,,Corporate Governance in Cyberspace — a Blueprint for Virtual Shareholder
Meetings* June 19, 2005, https://ssrn.com/abstract=747347 (5.2.2024), 9-10.

2 Klaus J. Hopt, ,,Corporate Governance and the Shareholders: The German Law on Virtual
General Meetings 2022, https://ssrn.com/abstract=4240280 (8.2.2024), 1.
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MO3MBajy Ha CKYTIITHHCKY CETHUITY U HHPOPMHUIITY O Ta4KaMa JTHEBHOT pena. Y
CPIICKOM TIPaBy C€ pa3IM4KTa MMPABUJIA TPUMEHY]y Ha MO3UBAKE HA CETHUILY Y
OIHOCY Ha IOCTaBJhark¢ HHPOPMAIlHja 0 CBAKO]j MOjeITMHOj TAUKH JHEBHOT peaa.’

a) Hauun iios3usara na cegnuyy. Kana je ped o HA4MHIMa Ha KOje Ce aKLHO-
HapuMa JI0CTaBJhajy TO3UBH 3a CENHUITY, MOTYNHOCTH KOje HyIe MOJCPHE TeX-
HOJIOTHjE CY Y CPIICKOM KOMITAaHHMjCKOM 3aKOHY HHTErprcane Ha cienehe Haunne.
[IpBo, akITmOHAPH CE MOTY 00aBECTUTH B 00jaBJbUBAHEM TIO3HMBA 33 CEAHUITY Ha
WHTEPHET CTpaHuiu ApyirTea. OBaj HAYMH je 32 aKIIMOHAPCKA JPYIITBA Hajeu-
KacHUJHU U HajjepTUHU]U, 300T Yera ce yoOmdajeHo U KopucTu. [pyro, ako ce
AKIIMOHAPCKO PYIITBO OJJIYYH Jia MO3UB yryhyje akiuoHapuMa UHINBUIYaTHO,
OHJA C€ MOCTaBJhAFLE BPIITH MOIMITOM (TPAAUITHOHATHU cucTeM). MelyyTum, ako
j€ aKIMOHAp a0 MUCMEHY CarJIaCHOCT, JOCTaBJbake MOIITOM CE MOXKE 3aMEHUTH
JIOCTaBJhAFHEM ITyTEM €JICKTPOHCKE TIOMITE. 3a OYCKHUBATH je na he akinoHapcka
JIPYIITBA Ca MalUM OpOjeM aKI[HOHApa YUeCTalI0 KOPUCTHTH €ICKTPOHCKY TIOIITY
3a IOCTaBJbakbe TI03MBa akinoHapumMa. Tpehe, 3aK0HOM Cy 3a cBa aKIIMOHApCKa
JIPYIITBA, OCUM jeTHOWIAHUX HEjaBHUX, IIPOIKCAHA jOII J[Ba 00aBe3HA HAYMHA
00jaBJpHBarba TIO3WBA 33 CSAHUITY: 00jaBJbUBAHE HA MHTEPHET CTPAHUI ATEH-
[[Mje 3a MPUBPEIHE PErUCTPe U Ha UHTEPHET cTpaHuIy LleHTpanHor perucrpa.
UeTBpToO, 32 jaBHA aKIIMOHAPCKA IPYIITBA je MpeABul)eH joi jeqan HauuH 00ja-
BJbHBama — 00jaBJbMBaE HA UHTEPHET CTPAHUIIU PETYJIMCAHOT TPXKUIITA, O
HOCHO MYJITHJIATEpallHEe TProBayuke rmiardopme TJe cy BeroBe akiiyje yKJbydeHe
y TproBame.

0) Hauun gociuaswarea penesaniunux ungopmayuja. Cee peneBanTHe HHPOP-
Mallyje, OCHM I03MBa Ha CEJIHUILY, MOT'Y C€ YUUHHUTH JOCTYITHUM aKI[MOHApHMa
Ha JIBa HAYHMHA: 00jaBJbUBAKHEM HA HHTEPHET CTPAHUIIH JPYIITBA U CTABJbAHEM
HAa pacroiarame y CeUIITY APYIITBA, IPH YeMY CE CTaTyTOM MOT'Y IIPEABUACTH
W JOJaTHU HAUYMHU J0CTaBJbama.’ ObjaBbrBamkbe Ha MHTEPHET CTPAHUIIN IPY-
IITBAa CBUX MaTepujajia 3a CEAHUIY Y IEJIOCTU MPEJICTaBba jeIHOCTABHUJU H
UCIIJIATHBUjH HAYHMH JIOCTaBJbamba. Mel)yTuM, OH MOXKe UMaTH ¥ HeTaTUBHY CTpa-
HY, KOja C€ HCI0JhaBa y CUTYAIUjU Kaja Cy MaTepHjalu JOCTYITHU Y IEJIOCTH
CBHMa, a HE CaMO aKI[MOHAPHMA.

HaBenenu nmpuka3 cprckux mpaBuiia 0 HHPOPMUCay aKI[MOHAPA IIPE CeJl-
HUIIEe CKYIIITHHE TOBOPH O OYUTIICTHOM YTHIIA]y pa3B0ja MHTEpHETa Ha 3aKOHCKA
peliema. 3aKoHoaBal] Ce HUje 0JJpeKao TPaUIIMOHAIIHUX MTpaBuja, MONyT JI0-
CTaBJbaka MO3KMBA HA aJIpecy MOIITOM WM YHbEHha MaTepujaia JOCTYIHUM Y
CEJIMINITY JIPYIITBA, aJIH je Kao aJITePHATUBE YBEO 00jaBJbHBALE [TO3UBA U MaTe-

3 Bume Buz. Byk Panosuh, ,,iHbopMmucame akIHoHapa pe CeAHHIE CKYMIITHHE aKIIHOHAP-
ckor npymtBa‘, [Ipasnu sxcusoiu 11/2010, 130-137.

4 3akoH o mpuBpeanuM apymrsuma — 30T 2011, Cayocoenu irachux PC, 6p. 36/2011,
99/2011, 83/2014, 5/2015, 44/2018, 95/2018, 91/2019 u 109/2021, 4. 335(3-5).

53011 2011, um. 335(12).
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pHjana Ha UHTEPHET CTPAHUIIU APYIITBA, Ka0 U CIIake IMO3UBA Ha EIEKTPOHCKE
aJipece akIMoHapa.

2.2. Enexktponcko mynomohje 3a rimacame®

Jpyru Buja yTullaja MOACPHHUX TEXHOJIOTH]a HA CA3UBAKE U OJIPKABAHE
CKYTIIITHHCKUX CEIHUIIA j€ YBO)Ehe T3B. eIEKTPOHCKOT ITyHOMohja 3a riacame.
Hauenno mocmaTpaHo, 3aKOHCKa MpaBuJja O JiaBawy nyHoMohja Tpeda na Oyay
TakBa J1a He o0ecxpadpyjy, Beh onakImaBajy u MoACTHIY aKIHOHAPE Ja KOPUCTE
onuujy ydenrha y paay CKynuiiTHHE U riacama rnpeko nmynomohnuka. [Ipornucu-
Bambe (POPMaTHUX 3aXTEBA j€ O3BOJFEHO CaMO aKo je TO HYKHO M OTpeOHO.’

TpaauuoHaliHO ce y MpaBy aKIMOHAPCKUX ApPYyIITaBa 3a MyHOMohje 3ax-
TeBasa mucMeHa gopma. Mehytnm, mogexom X X1 Beka HajBehu Opoj 3aKOHOIAB-
cTaBa je 00aBe3HO MUCMEHO IMyHOMONje JOMyHUJIO U HEKUM BUJIOM JUTHUTATHOT
eKBHBaJieHTa (Ha IpuMep, e-mail, hakc, u ¢i1.).8 EnexTpoHCKo qaBame myHoMohja
je CTBOpMIIO HU3 TIpo0JieMa KOjH ce IaHac Be3yjy 3a IPaBo eJeKTPOHCKE TProBUHE,
a MaxoM Ce OIHOCE Ha ayTeHTU(UKAIN]y JaBama MyHoMohja 1 o0aBeITaBame
JPYIITBA O HIAEHTUTETY MyHOMOhHHKa.’

OBakBy JIMHH]Y pa3MUIIIJbamkha je HCIpaTuia U JIupekTiuBa o BpIIewy mpaBa
aKIMOHAapa, jep JaBame U omo3uB MyHoMmohja He ontepehyje ¢popmamHOoCcTHMA.
Hawuwme, npskaBe 4iaHuIe cy Jy>KHE Jia JIO3BOJIE aKI[HOHAPHMA JIABAFE H OTIO3HB
myHOMohja eJeKTPOHCKUM ITyTeM, a IPYLITBa Cy Y I0AaTHOj ob6aBe3u 11a 00e30e-
JIe CBOjUM aKIIMOHapHUMa OapeM jeqaH eukacaH HaunH 00aBelITaBama IPyIITBa
0 JIaTOM HJIH OIT03BaHOM ITyHOMON]y €JIeKTPOHCKHM Iy TeMm.

VY nuiby cpevyaBarma eBeHTyaJTHUX 3J10ynoTpeda, mpaBo EBporicke yHUje
YCTaHOBJhABa CaMo jellaH (JopMaJIHU YCJIOB 3a JIlaBamkhe U ONO3UB IMyHOMohja —
obOaBemTaBame aKIIMOHAPCKOT IPYIITBA O TOME, I TO y MMHUCMEeHO] (hopmu. Ban
OBOT" 3aXTeBa JIP)KaBe WIAHUIIC MOTY YBOJAUTH U Jpyre (popmaliHe yClioBe, aiu
caMo YKOJIUKO Cy HEOXOIHH Ja 61 ce 00e30enniio yTBphuBame HACHTUTETA aKIIH-
OHapa ¥ MyHOMOhHWKa, WK J1a Ou ce 00e30eamia MoryhHOCT mpoBepe caapKUHE
JaTUX TIacaukuX MHCTpyKmuja. CBU momaTHHU (HOpMaTHU YCIOBH MOpajy OUTH
MPOITOPITMOHAIIHY ITUJFEBUMA KOjU C€ KeJie mocTuhu.

¢ TIpBH J1c0 OBOT TIOTJIaBJba je y 3HAYajHO] MepH npeyseT u3: Byk Pajosuh, ,,I'nacame ak-
[MOHapa IMPEeKo MYHOMONHHKA Y KOMYHHTapHOM IpaBy*, Egpoiicko 3akonogasciuso 33-34/2010.

7 Stefan Grundmann, European Company Law — Organization, Finance and Capital Markets,
Intersentia 2007, 257.

8 Dirk Zetzsche, ,,Virtual Shareholders Meetings and the European Shareholder Rights Di-
rective — Challenges and Opportunities”, 2007, http:/ssrn.com/abstract=998429, 33.

9 Elizabeth Boros, ,,Virtual Shareholders Meetings”, Duke Law and Technology Review, 6p.
8/2004, 2.

10 Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007 on the
exercise of certain rights of shareholders in listed companies — SRD, OJ L 184, 14.7.2007, Art. 11.
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[Mocnenma aBa cpricka 3aKoHa O MPUBPETHUM JAPYIITBAMA IPUXBATA]y MO-
ryhHoCT naBama myHoMmohja e1eKTpoHCKUM myTeM. 3akoH u3 2004. roaune je
MIPBH YBEO OBaj BHJ MHOBAIIMje y Hallle KoMIanujcko mpaso.!! Kama ce pemerma
OBOT 3aKOHa yropenae ca IMpeKTHBOM O MpaBUMa aKLMOHApPa, youaBajy ce TpH
OJICTyTaba!

* OCHHBAaYKHUM aKTOM MJIM CTaTyTOM APYIITBA MOIJIO c€ OMOTyhHUTH aKkuuo-
HapuMa Ja Jajy myHoMohja U eJIeKTPOHCKUM IyTeM, IIITO 3HAYH N1a je Y
CpOuju 0BO OMJIIO MTPaBO AaKIIMOHAPCKHX JIPYLITABa, a HE IPAaBO aKIIHOHAPA;

° Yy CPIICKOM IIpaBy HHje OWJIa Mporrcana 00aBe3a qpyIITBa J1a MOHYIH CBOJUM
aKLuyoHapuMa O0apeM jefaH HaulH eJIeKTPOHCKOT 00aBelITaBama O aHTaK0-
Bamy MyHOMOhHUKA; U

* Hyje 6una npensulena moryhHocT ono3uBa myHoMohja eleKTPOHCKUM ITy-
TeM, Beh je To Moryio OUTH YIHEHEHO CaMo JOCTaBIbakheM ITHCMEHa aKITHOHAP-
CKOM JIPYIITBY WJIHM JIMYHUM IPUCYCTBOM Ha CEIHUIU CKYILITHHE.
Baxehun 3akoH 0 MpUBpPEIHUM IPYIITBUMA OTKJIalka CBE T€ HelIOCTaTKe.

I1pBo, jaBHO aKIIMOHAPCKO APYILITBO je 1yKHO Aa oMOryhu naBame myHoMohja 3a
rilacarme eJIeKTPOHCKUM My TeM, JIOK ce KO/l HejaBHIX aKIIMOHAPCKHUX JAPYIITaBa
myHOMohje Moe AaTh eNeKTPOHCKUM ITyTeM, aJli CaMo IO YCIOBOM J1a je Ipy-
mTBO oMOTryhnito TakaB HaYMH qaBama myHoMohja. [Ipema Tome, 3a jaBHA aKITHO-
Hapcka JpymTea je npuxpaheH pexxum u3 JlupekTuBe 0 MpaBuMa aKIHOHAPa
(eeKTPOHCKO JaBame IMyHoMohja Kao ImpaBo aKIHOHApa), 0K je 3a HejaBHa 3ap-
JKaHO paHH]je pelIehe (EMEKTPOHCKO AaBamke ITyHOMONja Kao MpaBo aKLIMOHAPCKOT
npymtea). Umajyhu y Buny na ce JlupekTuBa 0qHOCH caMo Ha jaBHA aKITMOHAPCKa
JIpYLITBa, CPIICKA pellieha Cy y CKIaay ca KOMyHUTapHUM IIPaBOM.

JpyTo, CTaTyTOM jJaBHOT aKI[HOHAPCKOT JIPYIITBA CE MOPa MPEIBUICTH Haj-
Mam€e jelaH HaYMH Ha KOjH aKIIMOHAP MJIM TyHOMONHHUK MOKEe 00aBECTUTH JIpY-
HITBO O JIaTOM ITyHOMON]y 3a TJiacame eJIeKTPOHCKUM TyTeM. KoHauHo, n3MeHe
¥ OI03WB ITyHOMONja 3a Iiiacame ce BPILe CXOTHOM IPUMEHOM Ofipeaada o AaBamby
mynomohja. To 3Haum 1a ce myHoMohje MoKe OTIO3BaTH M €JIEKTPOHCKHIM ITyTEM.

2.3. Yuenrhe y paay cKynminTHHe eJIEKTPOHCKUM MyTeM

VYaemthe y paqy CKyNIITHHE €IEKTPOHCKHM ITyTeM o0yXxBaTa OpojHe Moja-
JUTETE MyTeM KOjUX aKLIMOHAP KOjU HUje PU3NUYKH IPUCYTaH Ha CKYMILITHHCKO]
CeIHUIIN MOXE Ja YUECTBYj€ Y paay U/WUIIU Iiiaca KOpUIInemeM MOIEPHUX TEX-
Hojoruja. Tako elekTpoHCKe KOMyHHUKalrje oMoryhasajy akiimoHapuma BUPTY-
€JTHO MPHUCYCTBO Ha CeIHHIIaMa CKynTuHe.3 ElekTpoHCKe KOMYHUKAIH]E 1)y

' 3akon o puBpeanuM apyurrsuma, Cryocoenu inacnux PC, 6p. 125/2004, un. 287(2 u 10).

123011/ 2011, ai. 344(8-10), 349.

13 Maurice Cozian, Alain Viandier, Florence Deboissy, Droit des sociétés, 16° édition, Paris
2003, 348.
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BHIIIE TTpaBa OICYyTHUM aKIIMOHApHMa, jep ce ’uMa oMoryhaBa He caMo Jia TJa-
cajy, Beh 1 Ja Ha IpyTy HA4MH Y4YECTBY]Y Y paay CKYyIIITHHE (Ha IpuMep, Ja yue-
CTBY]Y y pacnpasH, Jia MOCTaBJbajy MUTaka PE CCAHUIIL).

PerymatuBa ydentha y pagy cKynmiTHHE eTEKTPOHCKUM ITYTEM je y CPIICKOM
[paBy [KCaHa MMOJ] OYUIJICAHUM yTHIajeM JIUpeKTHBE O IpaBMMa aKIMoHapa.'
JupekTuBa je obaBe3asa AprkaBe WiaHHIIE Aa JJO3BOJIE aKIIHOHAPCKUM JIPY I TBIMA
Jla TIOHYZIE CBOjUM aKIIMOHaprMa MOTYNHOCT y4ecTBOBama y paay CKYIIITHHE
kopuirhemeM eIeKTPOHCKUX CHcTeMa KoMyHuKaiije.!> Jp)kaBe diaHuIe cy je-
JIMHO y 00aBe3H Jla OBaKaB HAYWH yuelha y pajy CKyIIITHHE TIOHY/IE Ka0 3aKOHOM
JTI03BOJbEeH Ha4uuH. [IpeMa Tome, HalMOHAIHA 3aKOHO/IABCTBA MMAjy TPHU OMITHje
KaJia je pe4 o IpaBy aKI[MOHAPA JIa YUECTBY]Y Y paay CKYIIITHHE €IEKTPOHCKUM
nyTem: 1) 1a oBo Oy/Jie HMIIEPATHBHO 3aKOHCKO MPABUJIO — TO 3HAYH J1a OM OBO
OMII0 HEMPUKOCHOBEHO MTPABO aKIIMOHAPA, O KOTra aKI[HOHAPCKa IPYIITBA HE MOTY
Jla OJICTYyTIC; 2) J1a OBO MPaBo Oy/ie JUCTIO3UTUBHO 3aKOHCKO IPABHIIO, IITO OU
3HAYMJIIO J]a CE OHO MO 3aKOHY MPUMEbYje, aKO r'a aKIIMOHAPCKa JPYIITBA HUCY
WCKJbYUHJIa; ¥ 3) Aa OBO Oyze OMITHja 3a aKIMOHAPCKa JAPYIITBA — IIpeMa OBOj Ba-
pPHUjaHTH aKIMOHAPH I10 3aKOHY HeMajy IpaBo ydemiha y pajay CKYMIITHHE eJeK-
TPOHCKUM MyTEM, aJli KM OBO IPABO MOKE JIaTH CaMO aKLIIMOHAPCKO IPYLITBO.
Cpricko mpaBo je mpuxBaTuio Tpehy omujy, koja je U3 yriia akiioHapa HajMarbe
noBoJeHa. [Ipema HaieMm peliermy, aKIIMOHAPCKO IPYIITBO MOXE CTATYTOM HIIH
TMOCJIOBHUKOM CKYTIITHUHE 1a OMOFth/I AKIIMOHapuMa HEKHU O/ BUAOBA CJICKTPOH-
ckor yuentha. OTyzna ce 3akJbydyje 1a y CPIICKOM IIpaBy yuerrhe y pany CKyTi-
IITUHE SJIEKTPOHCKUM ITyTEeM HUje IPaBo aKIMoHapa, Beh mpaBo akIMOHAPCKOT
npymrrea.'® Kao yerynak, aknnonapuma je omoryheHo 1a oBaj HauuH yuenrha y
pany CKynIITHHE yBeTy ¥ I3MeHaMa MocIoBHUKA. [I0CIIOBHUK 0 pajy CKynIITHHE
ce ycBaja OOMYHOM peJlaTHBHOM BehMHOM TilacoBa aKIMOHApa, IITO je 3HAYajHO
HIDKU CTaHap/l y OJHOCY Ha BehnHy OTpeOHY 3a U3MEHE CTaTyTa.

AKO je IpyIITBO YBEJIO OBO IIPaBO, OHJIa OHO TTOCTaje IIPaBo aKIHOHapa KO-
je ce He MOXKe OrpaHMYaBaTH, OCHM aKoO je [[UJb OrPaHUYCHa Ja Ce yTBPIU ITPaBU
UJICHTHTET aKIIMOHApa U CUTYPHOCT EJIEKTPOHCKUX KOMYHHKAIHja. Y CBAKOM
CIIy4ajy, OTpaHUUeHa MOPajy OUTH cpa3MepHa ITUJbEBUMA KOjH CE FBUXOBUM yBO-
hemem xene noctuhu.

3akoHOM M JIMpeKTHBOM Cy Mpenn3rupana TPH MOJAIUTETa KOjuMa ce CIpo-
BOJIM €JIEKTPOHCKO ydenihe akIroHapa.

4 SRD, Art. 8; 30I1J1 2011, 4. 341.

15 Pablo Iglesias Rodriguez, ,,Electronic Voting by Shareholders in Spain®, European Com-
pany Law 6(1)/2009, 22.

16 Byk Pamosuh y: He6ojura Joanosuh, Byk Pagosuh, Mupjana Panosuh, Komiianujcko
ipaso — iipaso dpuspegnux cybjexaiua, 3. unamwe, Yuusepsuret y beorpany — Ilpasuu daxysnrer,
Beorpan 2023, 529-530.
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1. Jegnocmepnu tipenoc cegnuye ckyiwinume y peainom gpemeny. IIpBu BUI
enekTpoHcKor yuemha oMoryhaBa akiimoHapy Jia IpaTH TOK CEIHULIE Ca CIIMKOM
Y TOHOM Y TPEHYTKY KaJia ce OHa M OJ[prKaBa (T3B. ayHOBH3YEIHH MPEHOC CKYTI-
mtruHe). OBEM MOIAUTETOM aKITHMOHAP HE MOXKE Ta OCTBApyje MPBO T1aca, HUTH
Jla aKTHUBHO Y4€CTBYj€ y CKyNIITHHCKO] CEAHUIM. Yuelrhe akIiMoHapa ce CBOIU
Ha nacuBHO npaheme MpeHoca ceHmIIe, 300T Uera ce Takap aKIMoHap He ypady-
HaBa y KBOpYM U BehuHY 3a O/UTyYHBambE.

2. Inacare axyuonapa. JIpyru B eIeKTPOHCKOr yuemha ce CBOIU Ha mpa-
BO aKIIMOHApa Jia Tjaca eJeKTPOHCKUM IyTeM, 0e3 oTpebe 1a uMeHyje MyHO-
MOhHHKa KOju je (U3UUKN MPUCYTaH Ha cemHUIH (on-/ine xopumrheme mpasa
riaca). AKO APYyIITBO J03BOJM OBAaKaB HAYMH IJ1acama, OHIA je MOTPeOHO U Ja
ce mpenu3upa Kaja ce oBo npaso octapyje. Omiije Koje CToje Ha paciojiaramwy
JIPYUITBY CY Jia C€ TJlacame eIeKTPOHCKUM MyTeM MOXKE BPIIMTH IPE CSAHHUIIC,
TOKOM CEIHHIE WM U Ipe U TOKoM cennuue. [lo morunu creapu, riacame 3a
BpEeMe CeIHHIIE O Ofipel)eHoj Tauku JHEBHOT pefa je Moryhe cBe IOk ce He JoHe-
ce omyka. 300T Tora je KOpHIIheme ONInje TiIacamka TOKOM CeaHuIle Moryhe
caMo aKo ce KOMOHMHYje ca IIPEHOCOM CEeHHIIE Y peasHoM BpeMmeHy. OCHOBHa
MOCJIE/INIIA TIacarba eJICKTPOHCKUM ITyTEM CE CACTOJH Yy TOME IIITO CE aKI[UOHAPH
cMaTpajy JUYHO MPUCYTHUM Ha CEJHUIIU, MITO 3HAYH JIa CE HbHUXOBH TJIACOBH
ypadyHaBajy y KBOPyM u BehiMHY 32 Oy YHBaHE.

3. Jleocmepnu iipenoc ckyiwitiune y peannom epemeny. Tpehu Mmomanurer
Jlaje aKIoHapuMa HajBHUIIE ITpaBa, jep UM oMoryhaBa mBocMepHY KOMYHUKAITH-
Jy ca CKyIIITHHOM Yy peasHOM BpeMeHy. Ha Taj HaunH akumoHap ca Apyre JoKa-
1Mje, pa3InuuTe OJ] OHE y KO0jOj ce OApKaBa (U3MUKa CEAHUIA, YCIIOCTABIbA
on-line Be3y ca CKyNIITHHOM, ITYTEM KOje MOXE YKHBO JIa YUECTBYje Y paxy
CeIHULIe, aJlH U J1a riiaca.

JpyTH BUJIOBU €JIEKTPOHCKOT yuemnihia ak[uoHapa, BaH TPU U3PHIUTO 3aKO-
HOM TIOMEHYTa, HUCY JIO3BOJbEHHU Y CPIICKOM IpaBy. V3 HaBeeHOT ce MOXKe 3a-
KJBYUYHTH JIa CY KOJI HAaC J03BOJbeHE:!” @) MyNITHIIOKATHE CeHUIIE (Tele-CeTHHUIIE),
KOJI KOJUX C€ CEJIHMIIA OJ[pyKaBa Ha BHIIE JIOKAIMja y UCTO BPEME, [IPH YeMy Cy
JIOKaIl¥je TMoBe3aHe BUICO JUHKOM, T¢ YUSCHHUIIH Ha jeTHOj JIOKAIMjHU MOTY Ja
mpare IITa ce JellaBa Ha Ipyroj JoKaluju u 0) on-line cequuie, Koje npeacra-
BJbajy (PU3UYKE CEIHUIIC Y3 MOI'YRHOCT J1a Ce MpaBo Ijiaca 0CTBapyje TUPEKTHO
WJIH WHIUPEKTHO MPEKO MHTEpPHETA. 'S

17 B. Pagosuh y: H. Josanosuh, B. Pajosuh, M. Pajosuh, 529.

18 Buie o BpcTama eekTpoHCcKuX ceauuna Bu. Bernd Beuthel, Electronic Corporate Go-
vernance: Online and Virtual Shareholder Meetings and Shareholder Participation in Switzerland
and Germany, noktopcka auceptauuja, 2006, https://wwwl.unisg.ch/www/edis.nsf/SysLkpBylden-
tifier/3195/8FILE/dis3195.pdf (25.4.2019), 43.
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3. IOJMOBHO OJIPEBEE BUPTYEJIHUX CEJJHUIIA

Buptyenne ceqnauie (eHII. virtual meetings, Hem. virtuelle Hauptversammlung)
Cy CelHUIIE CKYTILITHHE aKLIMOHAPCKOT IPYLITBA KOje ce OfiprKaBajy 0e3 hu3rukor
NPUCYCTBA aKI[MOHAPa, NCKJBYYNBUM KOPHIITNEHEM eIeKTPOHCKHUX TIaT(HOPMH.
CBaky akIMOHAP KOjH YKEJH J]a IPUCYCTBYje CKYMIIITHHCKO] CETHHUIA TO MOXKE
YYHUHHUTH CaMO BUPTYEJIHUM mmyTeM. CelHuLA y CMUCTY (PU3UUKOT TIPUCYCTBA j&
oBJIe MCKJbyueHa. [IpaBuiia 0 MecTy oJpkaBama CeIHHIIE Ce HE MPUMEYjy Ha
BUPTYEJIHE CKYTIIITUHCKE CEITHUIIE.

Ja 61 ce pazymeo o0yXxBar rojMa BUPTYEITHUX CEIHULA, HEOMXOAHO HX je
pasTpaHUYMUTH y OIHOCY Ha MMPaBO aKIMOHAPA Ja yYECTBYjy Ha CEIHUIAMA KO-
putithereM eleKTPOHCKIX KoMyHuKaiuja.'” CeqHuie Ha KOjuMa jelaH HITH BHIIe
aKI[MOHAapa YUECTBYjy €JIEKTPOHCKUM IYTEM CE Ha3HMBajy XMOpPUIHE CETHUIIC
(enri. hybrid meetings). XuOpuHa ceTHUIA je CETHUIIA KO KOje aKIIHOHAPH UMa-
Jy ABa MomanWTeTa 3a ydenrhe y \ieHoM pasny: 1) na ¢pusnuku nol)y, TMIHO MiIH
MPEKo MyHOMONHKKA, Ha CEHUILY Y MECTO T/I€ CE OHA OJ[pKaBa WK 2) 1a yUeCTBY-
Jy Ha CETHUIN eIEKTPOHCKHUM ITyTeM Ha Ha4WH Ha KOjH j& TO IPOITUCAHO HHTEP-
HuM akTuma apyursa.?’ [Ipema Tome, oBa CeIHUIA ce OAp)KaBa Ha oapeheHoj
¢u3n4Koj JTIOKaUju (MECTO OApKABaKka CEAHMIIE), a AKIIUOHAPH MOTY YMECTO
JI0JIaCKa Ha CeTHUILY Jla Ha H0j YUECTBY]y EIEKTPOHCKUM ITyTEM.

Koy BUpTYeITHUX CeHUIIA aKITMOHAPH HE MOTY J]a YUECTBY]Y Ha CEJTHHIIN TaKO
mTo he ce TMYHO MK TPEKO TyHOMONHKKA MOjaBUTH Y MECTY OfIpJKaBarba CEeIHHU-
ne. tbuma Ha pacnonaramy cTOje HCKJBYUHBO on-line MeTonu ydenrha. 36or Tora
Ce OBE CeHMUIIC TTOHEKa ] Ha3UBajy U ,,TIOTITYHO BUPTYEITHE CSTHUIIC  HITH , TUCTE
BUPTYeEIHE cennuie’ (eHri. purely virtual meetings),*' anu v ceTHHIIE KOj€ CE OIp-
JKaBajy y3 UCKJbYYMBO yJIaJbeHO IMPUCYCTBO (EHTIL. meetings held solely by remote
participation, remote-only meetings). 3a pa3auKy off lbUX, XUOPUIHE CeTHULIC OU
Ce MOTJIE IIOCMAaTPaTH Kao HEMOTITYHE MIIW JISIMMUYHE BUPTYEIIHE CEHUIIE.

4. ITIPEJHOCTHN U HEJJOCTALI BUPTYEJIHUX CEJHULIA

4.1. llpeanoctu

Behe tipucyciugo axyuonapa. Hekonuko enieHrja yHasza ce Tpaxke HauuHH
MpeBa3nuiiaKeha MpodIeMa HUKET MIPUCYCTBA aKIMOHAPA HA CKYIIITHHCKAM

19 Dirk A. Zetzsche, Linn Anker-Serensen, Roberta Consiglio, Miko Yeboah-Smith, ,,The
COVID-19-Crisis and Company Law — Towards Virtual Shareholder Meetings®, June 15, 2020,
University of Luxembourg Faculty of Law, Economics & Finance WPS 2020-007, Attps://ssrn.
com/abstract=3576707 (21.2.2-24), 12.

20 The Informal Company Law Expert Group (ICLEG), Report on virtual shareholder me-
etings and efficient shareholder communication — ICLEG Report, August 2022, 6.

2 ICLEG Report, 6.
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CeJIHUIIAMA JaBHUX aKIIMOHAPCKHUX JApyInTaBa. TpeHI OUHTIeHE MACUBHOCTH
akKI[MoHapa ce Hajuenihe o0jallimbaBao TEOPUjOM PAIIMOHAIHE alaTuje, pemMa Ko-
jOj cy akuroHapu HHIUGEPEHTHH Kajia je ped o y4elrhy U riacamy Ha CKYIIITHH-
CKHM CeIHHUIIaMa, jep IoJIa3e o1 pa3yMHe IMPETIIOCTaBKe IMpeMa K0joj lbHXOB T1ac
Hehe UMaTH HUKaKaB CTBAPHH YTHI[A] HA UCXOJ Tilacarma.’? 300r Tora OHU MIIH
HE TJIacajy WM IJ1acajy Tako IITO MOAPKaBajy cBe mpemsiore ynpase. OBakBa
npakca 3a MoCJIeAUIly UMa HEeJeJIOTBOPHY KOHTPOJIY pajia opraHa yrpase O
CTpaHe CKYNIITHHE aKIIHOHAPCKOT IPYIITBA.

BupTyenHe ceHUIIe MPEICTABIbA]Y BEIUKH MOTCHIMjal 3a moBehame mpu-
CYCTBa aKIMOHApa HA CKYMIITHHCKUM ceqHunama. M3 yria akiuoHnapa, iBe cy
OCHOBHE Tpenpeke 3a yyemhe Ha ceAHUIIaMa: MIPBO, CEHULIE CE 10 MPaBUITY
O/IpXKaBajy y TOKY pajiHOT BpeMeHa, T¢ je 300r HeMOryliHOCTH HaMyIITama mocia
3HaYajaH Opoj JUIa CIpedeH M1a IPUCYCTBYje, U APYTO, CEIHUIIE ce Hajuernihe
OJIP’KaBajy y MECTY KOj€ je pa3JInuuTO OJ MECTa Y KOME aKI[MOHAP JKUBH H/HIIH
panu.?? TIpema ToMe, y peIOBHHM OKOJTHOCTHMA, aKO aKIIHOHAP KU Ja TIPUCY-
CTBYj€ CeIHHIIaMa OH MOpa J]a HAIYCTH TI0Ca0 U JIa Iy Tyje JI0 MeCTa OJ[pKaBarmba
cenumuie. CBe TO MOTEHIIM]aTHO U3KCKY]je BETMKE TPOIIIKOBE M I'yOUTaK BpeMeHa. >

BuptyenHe ceHuie ynpaBo OTKIamajy CBe OBe HemocTaTke. lbuxose npen-
HocTH he moceOHo mohw Mo n3pakaja Kox IBe TpyTie akInoHapa: 1) Majiux akiuo-
Hapa Koju 300T BpeAHOCTH CBOje MHBECTHIIM]E HEMajy HHTepeca Jla YUeCTBYjYy y
CEJIHMIIM 32 KOjy Tpeda Jia CHOCE TPOIIIKOBE, U 2) aKIIMOHApa KOjH He KUBE O3y
MecTa OJ[pJKaBarma CeHUIe. BUpTyenHe ceHuIIe ce MOTY TIOKa3aTh Kao BeoMa
KOPHUCHE 3a OHa aKIMOHAPCKA JPYIITBA KOja UMajy 3HadajaH Opoj akI[MoHapa u3
JPYTHX APXKaBa, pa3INYUTUX OJ] PIKaBE y KOjOj ce CeIHUIIA OpIKaBa.

Behu keanuiueiu yuewha. Ilopen ouekuBano Beher mpucycTBa akIinoHapa,
BHPTYEITHE CEHHIIC MOTY JIa IOBELY U JI0 KBAIUTETHHjEr yyemrha akinonapa.>
Huje 1oBOJBHO @ aKIIMOHAPH CaMO J10J1a3¢ Ha CEIHUILY, A J1a KAKEMO JIa CKYTI-
IIITHHA MOXE JIa OCTBAPH CBOjY KOHTPOJIHY YJIOTY, Beh je Hy»KHO U 1a aKITHOHAPH
AKTHUBHO KOPHCTE CBOja Mpasa, MOITYT [TpaBa Ha MOCTaBJbambe MUTaka U I00Hjambe
oaroeopa. MojiepHe KOMyHUKalje ¥ MHTEpHET oMoryhasajy OpojHe Bapujaiuje
Kopunrhema MHOTHX aKIIMOHAPCKUX MpaBa, Te je Ha IPyIITBAMA J1a X Ha Haj0o-
JbU HAYMH UCKOPHUCTE.

Vwitiege 3a akyuonapcka gpywiniea.”® OnpxaBambe BUPTYCIHUX CEAHUIA
MOYKe OMTH (PMHAHCH]|CKH MCIUIATHBO 32 aKIIHOHAPCKO IPYIITBO. HUCKH TPOIIKOBH

22 Bumie Buj. Bernard S. Black, ,,Shareholder Passivity Reexamined*, Michigan Law Review
89/1990; Frank H. Easterbrook, Daniel R. Fischel, ,,Voting in Corporate Law®, Journal of Law and
Economics 26/1983.

23 E. Boros (2004), 4; Lisa M. Fairfax, ,,Virtual Shareholder Meetings Reconsidered*, Seton
Hall Law Review 40/2010, 1390.

24 P. 1. Rodriguez, 20.

25 L. M. Fairfax, 1390.

26 Bumre Bua. L. M. Fairfax, 1390-1391.
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Cy HajHa4YajHUja KapaKTepHUCTHKAa KOMyHHUKAIHA]ja KOje ce ONIBHjajy TIPEKO HHTEP-
Herta.”’ du3MyKa CeIHMIA YBEK MOIpa3syMeBa ofpel)eHe TpoIKoBe Koje APYIITBO
MOpa J1a CHOCH (Ha TIpUMEp, TPOIIIKOBE 3aKyTIIa MIPOCTOpHje y kKojoj he 6uTu oap-
JKaHa CeIlHMIIA, Kao U JApyre Tporikose). [lo mpupoau crBapu, OBU TPOIIKOBU
Hehe OMTH TpEeKOMEpPHO BUCOKH Y CUTYaIlMjaMa KaJia ce CeIHUIIa OipyKaBa y IMpo-
cTOopHjama JIpyIITBa.

Texnonowxu nugepu.”® Ilpuspenna ApymTBa KOja OIpKaBajy BUPTYEITHE
ceiHUIIEe MOTy ce0Oe Jla MO3UIMOHUPAjy Kao TexHouomke nunaepe. OBo he outu
moce0HO 3HaYajHO 32 IPYIITBA KOja CE y CBOM ITOCIIOBATGY BUIIIE OCTakhajy Ha eJeK-
TPOHCKE KOMYHHKAIU]e, Pa3B0j HOBUX TexHouoruja, [T cekTop, u ci. Ho, ynme-
HUIIA je J1a ¥ JpyTa APYIITBa MOTY HMAaTH KOPUCTH OJl BAPTYEIHUX CEIHUIIA.

4.2. HepocTamu

Oiuesicana komyHuxkayuja. Y TEOPHjU c€ TPAJUIIMOHAITHO TOBOPH O TPH
OCHOBHE (DyHKIIH]j€ KOjy CKYIIITHHA aK[IHOHAPCKOT IPYyLITBa Tpeba 1a ocTBapyje:
nH(pOpMHUCamke aKIMOHapa, KOMYHHKAIM]a aKIMOHApa ca JPYTUM aKIIHOHApHMa
Y YIAHOBMMA YIIPABE U IIACambe, Tj. YCBajabe OMIyKa U3 HeHE HAIC)KHOCTH. >
BupTtyenne ceguunie ucnospasajy oapehere cmaboctr y 1oMeHy OCcTBapHBamba
(dyHKIIHje KOMyHUKaIHje akimonapa. OCHOBHH apryMEHT IIPOTUB BHPTYESITHHX
CeIHUIIA, KOju Hajuenrhe HCTUYY aKIIMOHAPH U JIMIIA KOja 3aCTYTIa]y IbUX0BE UH-
Tepece, THUE ce MOTEHIMjaTHO YMabeHe HHTEpaKlHje aKIMOHapa U YiIaHOBa
ynpage.*’ Haume, cmarpa ce 1a Ou oBe ceHmIe oMoryhuie 4iaHOBHMa YIIpaBe
Jla ce U3011yjy of akinoHapa.’! dusuuke ceqHuie cy Gopym y Kome ce ocTBapyje
HEeTocpeiaH ¥ JUPEKTaH JIHjaJior aKIIHoHapa ca YWIaHOBHUMa YIIpaBe, IITO yTHYe
Ha KBaJIMUTET paclpaBe H JAOHOLIeHa oaiyka. OBo je o1 moceOHOT 3Havyaja 3a Ma-
IbUHCKE aKIHOHape (MHAUBUIYaJIHE HHBECTUTOPE), KOjU O M3HOMIICHEM CBOJUX
CTaBOBAa Ha CEHUIIAMa MOTJIU J]a YTHYY Ha IIPOMEHY KOPIIOPATUBHE MOJIUTHKE.>?
Y BupTyenHoM (hopyMy je TEIIKO HAllpaBUTH MOTITYHY PEIIUKY PacIpaBHOCTH
W HEMOCPEJHOCTH KOja MOCTOjU Ha CeJHUIIaMa TJe Ce aKLHOHAPU U YJIAHOBH
yIpaBe Tenajy ,,04u y oun.33 M3 ucTux passiora BUPTYeITHE CEIHUIE MOTY He-
MOBOJEHO YTHUIATH U HA KBAJIUTET KOMyHUKanuje udmehy aknunonapa. Mako je

27 George Ponds Kobler, ,,Shareholder Voting Over the Internet: A Proposal for Increasing
Shareholder Participation in Corporate Governance®, Alabama Law Review 49/1998, 691.

28 Bume Bua. L. M. Fairfax, 1391.

2 D. Zetzsche (2005), 7.

30 Bumre Bua. L. M. Fairfax, 1391-1393.

31 Anatoli van der Krans, ,,The Virtual Shareholders Meeting: How to make it work?“, Jo-
urnal of International Commercial Law and Technology 2(1)/2007, 35.

32 E. Boros (2004), 5.

33 Elizabeth Boros, ,,Corporate Governance in Cyberspace: Who Stands to Gain What From
the Virtual Meeting®, Journal of Corporate Law Studies 3(1)/2003, 168.
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OTeXaHa KOMyHHUKaI{ja aKI[HOHapa OUNTIIeJaH HeTOCTaTaK BUPTYETHIX CEIHNUIIA,
OH MOYKe OMTH y 3HauajHO] MepH yOIlaskeH, a y HeKHM CHTyalljaMa YaK U OTKJIOHCH,
aKo IPYIITBO TEXHUYIKH OPTaHU3Yje CBOje CETHUIIE TaKo Ja oMoryhm akmmona-
pUMa HEIOCPEAHHUjH OTHOC ca YWIAHOBMMA YIIpaBe U IpyTruM akimonapuma. Ho,
YUHEHAIIA je JIa jeTNHO HejaBHA aKIMOHApCKa APYIITBA MOTY Ja OPTaHU3Y]y
BUPTYEIIHE CEIHUIIC HA HAYMH KOjU O CYIITHHCKU rapaHTOBAaO aKI[MOHAPUMA
KBaJUTETHE ¥ HEMOCpeIHEe MOT'yhHOCTH KOMyHUKAIIHje.

Bucoxu unuyujannu ipowrxosu. Kaga ce ©3HOCH apryMeHT UCILIATHBOCTH
y MIPUJIOT BUPTYEITHUX CEIHUIIA, Tpeda MaTH Y BULY JIa OIp)KaBarh-e BUPTYEITHE
CeHHIIC HE U3HCKY]je TOTOBO HUKAKBE TPOILIKOBE, alld IeHO YBOhEHE MOKe Tpe/l-
CTaBJhaTH BEIMKHU M3/IaTaK 3a APymTBO. [Ipema Tome, HHUIMjaTHA TPOIIKOBH
Kpeupama MoceOHOT KOMYHHKAIIMOHOT CUCTEMA U MPUMEHa CBUX 0e30eTHOCHUX
MPOTOKOJIa MOYKE CE 33 HEKa JIPYIITBA MTOKa3aTH Kao HEMCILIATHBO, IOTOTOBY Y
cHTYyallMjaMa KaJia TPOIIKOBH OJpyKaBama (GU3HUKe CEIHHUIIE HUCY O BETUKH.>*
Ogaj apryment he 6utn moceGHO 3HaYajaH KO MaJIMX M CPENmBHX mmpeayseha.®

Hoeu ocnosu 3a Hettynosaxchociu ckyiwiuunckux ogayka. Kox BUpTyeTHHX
CKYNIITHHCKUX CEHUIIA j€ OYUTIIEHO BEIIUKO OClIamhamhe Ha TEXHOJOTH]Y, a
yIIpaBo Ce€ Ty HaJa3W M KOPEH MOTeHIMjaTHuX npodiiema. [locroju onpasaana
0ojazan ma he ycmen 13B. ,,TeXHHUKHUX TTpoOeMa‘ OuTH KpenpaHu OpojHu Moryhu
OCHOBH 3a MO0OHjame CKYMIITHHCKUX OTyKa.>® AKo OM TO OWIIO TaKo, CBE MOTEH-
[IMjaJTHE KOPUCTHU Ol BUPTYEITHUX CETHUIIA O OnIle JOBEIEHE Y MUTAmhE, jep Ou
MpaBHA HECUTYPHOCT IIpeBJasiaia. 300r Tora cy HeKe Apxase, monyT AycTpuje
1 Hemauke, yBene moceOHa mpaBuiia KOjuMa ce OTeXaBa MOTyYhHOCT mmooujama
YCBOjEHUX CKYMIITHHCKUX OJITyKa 300T HEUCITPaBHOT ()yHKIIHOHKUCAbA ,,BUPTY-
enHux anara“’’

3noyiowmpeda ipasa Ha lioctuassaree iuiiarba. BUpTyeIHe CKYIIITUHCKE
CEeTHUIIE MOT'y TIPEJICTAaBJbATH TIOTHO TJIO 32 37I0yMOTpeOy HEKUX MpaBa aKIruo-
Hapa, Mel)y kojuma ce Hajuemrhe anmocTpodupa NpaBo Ha MOCTABJbAE MUTAKA.
Hamwme, y nutepaTypu ce 4ecTo ykasyje Ha TO /a pU3NYKa JIHIa MyTeM eJeK-
TPOHCKUX KOMYyHHUKaIHja ,,lOBOPE U pajie CTBApHU KOje HUKaia He OU TOBOPUIIH,
OITHOCHO paJIiJIH Aa ¢y (GU3UIKH MIPUCYTHH, jep ce ocehajy aHOHIMHO, YaK 1 aKo
MUIIY O/ CBOjUM IpaBuM nmeHoM.3® Ctpaxyje ce aa 6u ocehaj mpekomepre
c0001€e akIroHapa Koju on-line ya4ecTBYjy Ha CKyIIITHHCKHAM CETHUIIaAMa MOTa0
Ja onemoryhu, 6JI0KHpa HITH OTeXKa pajl CKyMIITHHE. Y TOM IOIeny ce Kao moceod-
HO TIPOOJIEMAaTHYHO UCTHYE KOpHUIINEHhe IIpaBa Ha OCTaBJhakhe MUTama. MiMajyhu
y BUJIY Jla KOMIIAHU]CKH TIPOITHCH TapaHTYjy aKIMOHAPHMA ITPABO Ha MOCTABIbAHE

34 L. M. Fairfax, 1391.

35 ICLEG Report, 18.

36 ICLEG Report, 17.

3TICLEG Report, 17.

38 Danielle Keats Citron, ,,Cyber Civil Rights“, Boston University Law Review 89/2009, 83.
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nuTama U J00ujame oAroBopa,’’ HECIIOPHO je 1a OHM OBO IIPaBO MOPajy UMATH
y city4uajy BupTyennux ceaauna.*? Cio6oaa Kojy naje Heu3n9IKo MPUCyCTBO Ce
MOJKE Y HeTaTHBHOM CMUCITY HCTIOJBHTH Ha JIBa HAYMHA: IPBO, 300T MaI0OpOjHIX
orpaHuuera akimoHapu he nmocrasibatu Behu 6poj nurtama,*! mro 3Haun aa he
ce apymTBa Hahu y cuTyanuju aa cy nperprana (,,0om0apaoBana’) muTamuMa
Ha KOja yrpaBa HUje Y CTamby Jia GaroBpeMeHo oaroBopu,*? u apyro, mocroju Beha
BepoBaTHoha 11a he ce mocTaB/baTH HEMPUCTOJHA M YBPEIJbUBA MUTAA, TUTAba
KOja MOT'Y IITETUTH MHTEPECHMa APYIITBY, CIOKEHA MUTamba, U cll. YnTasa oBa
TEeMaTHKa ce MOKe MOCMaTpaTH U U3 ApyTor yria. HanMe, HUje HE3aMHCIMBO /12
he BupTyenHe cenHmIle OMOrYhUTH WiaHOBUMA yIIpaBe Jia 3a00ul)y 1aBame o/ro-
BOpa Ha HenpujaTHa nuTama.** Ho, 6e3 063upa Ha T J1a i ce mocMarpa us3 yria
Moryhux 31moymoTpeba akImoHapa Uin yIpaBe, jaCHO je 1a 3aKOHOJaBaIl U/MTH
caMo aKIMOHAPCKO JAPYLITBO Tpeba OBO MUTAamE JeTaJbHUjE 1a ypenu, 1 THME
cMamu MOTYhHOCTH 32 3J10ymoTpeoe.

Hpyiu moganuiueiiu yuewha y ogcyciusy. Jenan o apryMeHaTa Koju ce Hc-
THYe IPOTHB BUPTYEIHUX CEAHULA THYE ce OpojHUX MOryhHOCTH akIMoHapa j1a
YUYECTBY]Y y paay CKyIIITHHE, a Ia IPUTOM HUCY (PU3NYKU IPUCYTHH HA CEITHU-
uu. Ty cnazajy, mpe cBera, ydecTBOBam€ U IMlacame Ha CEHUIIaMa MPEKO MYHO-
MONHMKA, Illacame NUCAHUM ITYTEM, a Ha Kpajy 1 yuemhe U riacame eleKTPOH-
ckuM myTeM. Kazia ce cBe 0BO mMa y BUTy OMPaBJIaHO Ce MOCTaBJba MUTAE 300T
yera OM ce OpraHu30Basie BUPTYEIHE CeHULE KaJla aKIIHOHAPH MOHAKO MMajy
YUTaB HU3 OlllKja yyeniha u rjacama y oJCyCcTBY. Y HEKUM JIpiKaBaMa ce y3ajaM-
HO MCKJBbY4Y]y CUMYJITaHO KOpHIIhielke HeKUX BHJIOBA I1acarma Y OJICYCTBY. Tako
ce, mpuMepa paau, y Uranuju 3abpamyje MyHOMONHHUKY aKIMOHApa Ja Tiiaca
ENeKTPOHCKHUM ITyTeM, Beh 0BO IIpaBO MOXeE J1a OCTBApYje UCKJbYYMBO aKIHOHap.**

ObasesHociu enexiuporckol yueuwtha. BupryenHe ceqHUIe TPUCUIbABA]Y
aKIMOHApPE KOjH JKeJie J1a yUeCTBY]y Ha CEJHUIIM JIa TO MOT'Y YYUHHTH CaMo eJIeK-
TPOHCKHM ITyTeM. AKIIMOHAP KOjH HE OCeyje TEeXHHYKe MOI'YNHOCTH MM 3HaHhe
je de facto onemoryheH j1a KOpUCTH CBOje IpaBo y4eniha 1 mpaso riaca Ha CKyII-

39 Buure 0 oBoM mipaBy Buj. Byk Pajosuh, ,,YcioBu 3a Bpiieme npaBa akilMoOHapa Ha Io-
cTaBJbame nutama’, Ananu [pasnoi ¢paxynitetia Yuusepsuineia y beoipagy 1/2014, 62-83; Byk
Panosuh, ,,[Tocnenuie Bpiiewa mpaBa akMOHApa Ha NOCTaBJbabe NUTAWKA™, [IpasHu sHcusoil
11/2014, 159-172.

40 HayeJrHO 0 MOCTABJbaAbY MUTAaba EIEKTPOHCKUM IIyTEM y HeMadkoM mpay Bu.: Christian
Kersting, ,,Das Auskunftsrecht des Aktionérs bei elektronischer Teilnahme an der Hauptversammlung
(§§ 118, 131 AktG)“, Neue Zeitschrift fiir Gesellschaftsrecht 2010, 130-135.

41 TIpakca kopuhema BEPTYEIHIX CEIHUIA 32 BpEMe MaHIeMHje je OTBP/IKIa OBy TE3y.
Bun. David Martin Will Mastrianna, ,,Virtual Shareholder Meetings: Beyond the Pandemic®, Insights
36(2)/2022, 19.

42 Jessica Schmidt, ,,Die geplante Richtlinie iiber Aktiondrsrechte und ihre Bedeutung fiir
das deutsche Recht®, Betriebs-Berater 31/2006, 1644.

3 ICLEG Report, 18.

44 1CLEG Report, 17.
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MTHHCKUM cegaumiama. OBoO je jemad oa pasjora KojuM ce o0jammaBa ciaado
kopuiherme BUPTYEITHUX CEIHHIIA Y IpJKaBaMa y KojuMa Cy OHeE J03BOJbeHe. s

5. YIIOPEJIHO ITPABO

HecmiopHo je na je npe nangemuje BehnHa apxaBa 3axTeBalia oJpKaBambe
¢u3nuke cennuie ckynmrune. [lox yrunajem upexTiBe o mpaBUMa aKI[HOHA-
pa, IpxaBe wianuie EBpolicke yHHUje Cy JlaBaje MpaBo jaABHUM aKIIMOHAPCKUM
JIpyITBUMA Ja oMoryhe cBojUM akIpoHapuMma yderrhe Ha CETHHUIIN €IEKTPOH-
ckuM mmyteM. [Ipema Tome, Ouite cy J03BOJbEHE Kako (PU3MUKE, TAKO M XHOpUTHE
ceqauie. MehyTum, nmpaBe BUpTYyeIHE CEIHULIE CY y Haueny Ouiie HeIoImy I TeHe.
HenaBep y CAJl u Jlancka y EBporu cy peTka 3aKOHOJaBCTBa KOja Cy Y TOM Iie-
puoxny ypehuBaina u 103BoJbaBajIa BUPTYEIHE CEIHUIIE.

3a Bpeme nangemuje Bupyca COVID-19 pusnuke ceaHulie cy y BEJIHKO]
Mmepu Oune onemoryhene. [Ipema n3Bemrajuma OECD-a 45 npkaBa je y nepuoay
usmely 2020. u 2022. roguHe 103BOJINIIO BUPTYEIHE U/UIIH XHOPHIHE CeHUIIE.*0
Hexke npxaBe cy Ta IpaBHJIa IPUMEEbUBAa CaMo 3a BpeMe Tpajarba nanjaemuje,*’
JIOK Cy ApyTe OMIyYHIIe JIa HACTaBE ca IPUMEHOM MCTOBETHUX WIIH U3MEHCHUX
NpaBUJIa ¥ HAKOH TaHIeMHUje.

5.1.CAJl

Jenagep je mpBa amepuuka apkasa koja je 2000. ronrHe W3MEHIIIA CBOje
KOMITaHUjCKO 3aKOHOJIABCTBO M yBeJla MOTYhHOCT OfipikaBama BUPTYEITHUX Ce/l-
auna.*® Hakow miro je Behu 6poj aMmeprukux apskaBa MpuxBaTHo uieje Jlemasepa,
AMepHuuKo yIpyxKeme IpaBHuKa (American Bar Association) je y KiCTOM MpaBIly
u3MeHnI0 Mojien 3aKkoH 0 aKI[HOHapCKuM apymTBuma.*’ J[Be [ereHuje KacHuje
BehHa aMeprUKUX JIp)KaBa JI03BOJbaBa BUPTYEITHE W/MIJIM XUOPHUIHE CETHHUIIC.
Caera et aMepHuKHX JIpJkaBa | JlaJbe 3axTeBa Gu3nuke cequune, 45 103BosbaBa
XUOpUIHE CEMHUIIE, a 33 AprKaBe Cy OMTUpaje U 32 MOT'YhHOCT ofip>kaBama BUP-
TyeJTHUX cenHuIa.>’

4 ICLEG Report, 7.

46 Hag. pema: K. J. Hopt, ,,Corporate Governance and the Shareholders...«, 2.

47 Buiiie 0 yBoljermy BUPTYEIHUX CEAHUIA Y YIIOPEAHUM 3aKOHOIABCTBUMA 38 BpEME Tpa-
jama mangemuje Bua. D. A. Zetzsche, L. Anker-Serensen, R. Consiglio, M. Yeboah-Smith, 16-22.
3a aHanu3y a3ujCcKUX 3aKOHO/AaBcTaBa Bua. Masaki Iwasaki, ,,Are In-Person Shareholder Meetings
Outdated? The Value of Implicit Communication®, November 26, 2020, Asian Journal of Law and
Economics 11(3)/2020, https://ssrn.com/abstract=3734803 (21.2.2024).

48 Delaware Code Title 8 § 211.

49 Model Business Corporation Act, § 7.09.

30 0OBo cy nomanu u3 2020. rongune. Bua. Douglas K. Chia, Ann S. Lee, Report on Practices
for Virtual Shareholder Meetings, Harvard Law School Forum on Corporate Governance, https://
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OcHOBHE KapaKTepUCTHKE MOJIeIa BUPTYCSITHUX CETHUIIA KOj€ j€ TIPIXBATHO
[enasep ce mory cymuparu y cienehe Tpu tauxe. [IpBo, 1o3BosbeHe cy U XuOpua-
He 1 BUpTyenHe ceanuiie. [lItaBuie, 3akoHCKH ¢y OHE ypeleHe Ha jelnHCTBEH
HAYMH.

Hpyro, oxnyky o ToMe jaa 1 he ce oapKaTh HeKa o1 He(U3NUIKUX CeHHIIA
je y ,,MCKJbYUHBO] JUCKpeUHju‘ (eHri. ,,sole discretion’) onbopa nupexTopa.
Jlpy1ITBO MOYKE OCHUBAYKUM aKTOM HITU CTATYTOM Jia TIPEBUIU ApyTradnja mpa-
BUJIA (Ha MpUMeEp, Ja 3a0paHu BUPTYEIHE CEIHUIIE), U TUME TPOMEHU JUCIIO3U-
THBHO 3aKOHCKO PeIIehe 0 HaIIeKHOCTH onoopa. Kopunrheme je3nyke cuHTar-
M€ ,,y HCKJBYUHMBOj TUCKpEIMju* HUje Ouia ciyyajHa. 3aKoHOJaBall je Ha OBaj
HAYWH XKeJleo Jla HATJIacH JIa je OBa OJUTyKa Y MOTIIYHOCTH Y pykama ogdopa, Kao
¥ J1a je ¢y Hehe MpercuTUBATH OCHM Y H3y3eTHUM OKOJTHOCTUMA.Y! On6op Moxe
Jla OJIpe]u Jla ceHMIIa OyJie BUPTYETHa, a JIa IIPUTOM He MOpa Jia TPaKu caria-
CHOCT CKYIIIITHHE, 11a YaK HU JIa j€ KOHCYITYje.>

Tpehe, BUpTYyellHE CeTHUIIE C€ MOTY OJ[PIKATH CaMO aKO je aKI[MOHAPCKO
JIPYIITBO MPETXOAHO PA3BUJIO TPH CHEIUPUIHE TPOLIEAYPE HYKHE 32 OCTBApPU-
Bamke ydemntha ¥ Tacama y ofcycTBy. OBe mpoleaype moapa3yMeBajy ycBajame
Mepa kojuma ce: 1) yrBphyje uICHTUTET aKIMOHAPA WU BEerOBOT TyHOMONHUKA
3a Kora ce MpeTIoCcTaBba Jia je MPUCYTaH Ha CEHUIIM M KOjH UMa MpaBo IIiaca;
2) akI[MOHApUMa ¥ BUXOBUM IyHOMOhHUITMMa 00e30el)yje moryhHocT na y4ye-
CTBYjy Ha CEIHUITU U IJ1acajy O Taukama JHEBHOT pena, yKJbydyjyhu u MoryhHOCT
Jla YATajy WIK CIIYIIajy TOK MOCTYIIKA CHMYJITaHO Ca leTOBUM OJIBUjaEbEeM; U 3)
00e36ehyje Boheme 3anmucHIKa 0 Tacamy WIH IPYTOj paambi KOjy aKITHoHAp UITH
ErOB IYHOMONHUK Mpey3uMa eleKTpoHCKHM myTeM.> [Ipema je Behuna ame-
PUUYKHX Ap’kaBa MpuxBaTuia ujaeje JemaBepa, jeman Opoj BUX HE 3aXTEBa O
JIPYIITaBa Ja yCBOje MpUKa3aHe Tpu crenuduuHe mporeaype.

5.2. HEMAUYKA>

Hemauka je TpaguIHOHATHO 103BOJbaBajia caMo KilacuyHe pU3HYKe CeIHU-
1€ CKYNIITHHE aKLHOHApCKOr ApyiuTBa. HakoH ycBajama [lupexTuse o npaBumMa

corpgov.law.harvard.edu/2021/01/11/report-on-practices-for-virtual-shareholder-meetings/ (10.2.
2024).

SUL. M. Fairfax, 1372.

52 A. van der Krans, 33.

33 Delaware Code Title 8 § 211(2)(b).

54 Bumre Bua. Klaus J. Hopt, ,,Company Law and the Corporate Governance Effects of the
Pandemic — The New German Law on Virtual General Meetings of Stock Corporations and the
Effect of the Pandemic on the Board®, Orizzonti del Diritto Commerciale: Rivista on Line Dell As-
sociazione Italiana dei Professori Universitari di Diritto Commerciale, Vol. 2022, Issue 2 (2022),
563-584.
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akmmonapa u3 2007. roquHe, npykaBe WIAHUIIE Cy UMalie 006aBe3y na yBemxy Moryh-
HOCT eJISKTPOHCKE MapTHIIMIIAIN]e aKI[MoHapa. Hemauka je To yurHuIa n3MeHamMa
3akoHa o akmjama 2009. roauHe,> MITO 3HAYH 14 Cy OJf T€ TOAMHE Moryhe (u3ud-
Ke 1 xuoOpuane cennuie. MelyTum, BUpTyellHE CKYNIITUHCKE CEHULIE U J1aJbe
HHuCy Omite no3BoskeHe. Kao n Behwna npyrux apxasa, Hemauka je 3a Bpeme maH-
nemuje pupyca COVID-19 ycBojuiia mocebaH 3aK0OH ca OpPOUSHUM JISjCTBOM KOjUM
je o TIPBH MyT J03BOJBEHO OIP)KaBarhe BUPTYEITHUX CeqHuIa.*® OBHM 3aKOHOM
je IaTo mpaBo yIpaBHOM OI00PY Ja JIOHECEe OJIIYKY O OJIpKaBamy BUPTYCTHUX
WA XUOPUIHUX CKYNIITHHCKUX cenauIa. [Ipakca kopunrhema BUPTYETHUX
Ce/IHUIIA y HApEHE JIBE TOAMHE je OMiia BeoMa MO3UTHBHA, & OHO IIITO j€ U3 yTria
KOpPITIOPATUBHOT YIIPaBJbarha 3HAYAJHO jeCTe pacT IMPUCYCTBA aKI[MOHAPa Ha Cel-
nunama.’’ Konauno, cpenunom 2022. roauHe Cy yCBOjeHe H3MeHe 3aKOHa O aKI[H-
jama KojuMa Ccy Ie(MHUTHBHO YBEIEHE BUPTYEITHE CKYIIITHHCKE CEMHUILE. S

OCHOBHO j€ IPpaBHJI0O HEMAYKOT IPaBa Jla OCHUBAYKHU aKT MOXKE J1a IPEIIBUIU
WJTH J1a OBJIACTH YIIPAaBHU 000 Ja Ce CKYyMNIITHHCKA CeTHUIIA ONPKH 0e3 hr3nd-
KOT [TPUCYCTBA AKI[MOHAPA UK BbUXOBHUX ITyHOMOhHHKa.>® Openoa y OCHUBAYKOM
aKTy Koja ipeaBul)a BUPTYEITHE CSTHUIIE ITH KOJOM C€ J1aje OBJIAIThehe YITPaBHOM
o100py J1a JIOHOCH TaKBY OJIJIYKY MOpa OUTH OTPaHUYCHOT TPajamka, a MAKCUMAITHO
ce MOXKE JIaTH Ha TeT TOINHA HAaKOH perucrpanuje. 13 HaBeneHor ce MoXKe 3aKJIby-
YUTH JIa je Y HEMauKOM IMpaBy pU3NYKa CEIHMIIA TPABUJIO, a J]a IPYIITBO MOXKE
Jla OTITHpA 32 XUOPHUIHY HIJIM BUPTYEIHY CEAHUITY MIIH J1a OATOBOP HAa TO MTUTAE
nperyctu yrpasu. OBa oiTyKa Crajia y T3B. ay TOHOMH]Y OCHUBAYKOI' aKTa, a HUje
HCKJBYYeHO Ja he To mocratu cTanmapaHa npakca y oyayhaoctu.®® Ipukasane
ofpende OCHUBAYKOT aKTa MOpajy OMTH OrpaHUYeHOr Tpajarba, YUME Ce rapaHTyje
UXOBO MPENCITUTUBAE TT0 UCTEKY poka. Paznuka m3mely nBe omruje mpomu-
CaHEe 3aKOHOM (BHPTYEIIHE CeAHUIIC TpeABul)eHe OCHUBAYKUM aKTOM HJIA BUPTY-
eJTHA CeHUIIA TI0 OJTYIIH OpraHa yIIpase) je y ciieeheM: ako ce oapeau OCHH-
BauyKUM aKTOM, BUPTYEJIHA CEIHUIIA je jennHa MOTyhHOCT, a ako ce OBIacTH
yIIpaBa, yIIpaBHHA 0X00p 3a CBaKy CEAHUITY OAIydyje ma jau he outu hu3nuka,
XuOpuHA Uik BUpTyenHa. OUYUTIIeHO je a Jpyra OIlyja Hy 11 BUIe (IIeKCHU-
OMITHOCTH.

35 Gesetz zur Umsetzung der Aktionérsrechterichtlinie — ARUG, 30.7.2009. OBum 3aKOHOM
je mpomemeH wian 118 3akoHa o akiujama.

36 Gesetz liber MaBinahmen im Gesellschafts-, Genossenschafts-, Vereins-, Stiftungs- und
Wohnungseigentumsrecht zur Bekdmpfung der Auswirkungen der COVID-19-Pandemie — GesRua-
COVBekG, 27.3.2020, § 1.

S7K. J. Hopt, ,,Corporate Governance and the Shareholders..., 3.

38 Gesetz zur Einfithrung virtueller Hauptversammlungen von Aktiengesellschaften und
Anderung genossenschafts- sowie insolvenz- und restrukturierungsrechtlicher Vorschriften — Vir-
HVEG, 20.7.2022.

3 AktG, § 118a(1,3,4).

%0 K. J. Hopt, ,,Corporate Governance and the Shareholders..., 7.
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OnprkaBarbe BUPTYCITHUX CEIHUIIA j& YCIOBJHEHO MPETXOAHNUM HUCITY FhEHEM
ocaM yclioBa: 1) HeloKyIHa CeAHHIIa Ce MOpa MIPEHOCUTH TOHOM U CIIMKOM; 2)
AKIIMOHAPU M IbUXOBH yHOMONHHUIIN MOTY Jia BpIIIe CBOja Iiacayka mpaBa KopH-
mrhemeM eNeKTPOHCKUX KOMYHHKALH]ja; 3) aKIIHOHAPH KOJH Cy €JEKTPOHCKH
MPHUCYTHH HAa CEJTHUITM MMajy MPaBo Ja MOJAHOCE MPEJJIore MOCPEICTBOM BHJICO
KOMYHHKaIuje; 4) akiinoHapy MOTY Jla OCTBapyjy IIPaBO Ha MOCTABJbAhE TUTA A
SJIEKTPOHCKUM ITyTEM; 5) aKko je YIpaBHU 0100p AOHEO OMIYKY Jla aKIIHOHAPH
MOT'y J1a IOCTaBJbajy MUTaka CaMo Mpe CEAHMIIE, OHAA je Y 00aBe3H Ja CauymHH
M3BENITAj U 1a Ta YIUHU JOCTYITHUM aKIMOHApHMa HajKacHHje ceaaM JaHa Tpe
JaHa ceqHUIe; 0) akKIIMOHAPH UMajy MPaBo Jia 1ajy u3jaBe (KOMEHTape) y BE3H ca
TayKama JIHEBHOT peJia eNCKTPOHCKUM IyTeM; 7) aKIIMOHAPH KOJH CY EIEKTPOHCKU
MPUCYTHU MOPAjy MMaTH MPABO Jia IPUYajy HA CEIHHUIU KOpUIThemeM BUIEO
KOMYHUKAITH]a; U 8) eCKTPOHCKH IMPUCYTHU aKIIMOHAPY MOPAjy HMATH MIPaBo Ja
EJISKTPOHCKHUM ITyTE€M IIPUTOBOPE Ha OZITYKE YCBOjeHe Ha cenHuIH. CarenaBameM
CBHX OBHX YCJIOBa 3aKJbydyje Ce Ja je HeMadKO MPaBo XKeJeJo /1a TapaHTyje ak-
nuoHapuMa Kopuitheme OpojHUX TIpaBa y Be3u ca ydyemheM y paay CKyNIITHHE
W OCTBapUBamEM IpaBa rjiaca, Yak M ako ce OJ[p’KaBa BUPTYeIHA CEHUIIA.

Buptyenne ceanune y Hemaukoj Hucy y uenoctu Bupryense. Hanme, una-
HOBH yIIPaBHOT 07100pa, WIAaHOBH HaJI30pHOT 0100pa, TPEICETHUK CKYIITHHE 1
PEeBHU30p MOPaju GU3MUKH MPUCYCTBOBATH HA CKYMIUITHHCKO] CEIHULU y MECTY
BCHOT ofipykaBara.’! Mel)yTum, 3a pa3nuky o/ HaBEJACHHX JIHIIA, HUjeaH aKIIH-
OHap He MOXKE J]a KOPUCTH OILHUjy (PU3NIKOT IPHCYCTBA.

6. O HEKUM IIUTABUMA BUPTYEJIHUX CEJJHULIA

6.1. Onaiyka o opkaBamwy BUPTYeJHe CeJHULe

Buptyenre cennuie cy u3yserak on pu3nukux cenHuia. Ca 3aKOHOIABCTBA
naHac npenasubajy na cy ¢usmuke ceqHune win obaBe3yjyhe 3a akipmoHapcka
JpyIITBa (TPaIUIIHOHATHO PEICHHE) UITH TPABUIIO O] KOTa C€ MOYKE OJICTYITHTH
(MonepHO petewe). /laHac ce BUPTyeITHE CeAHMIIE HUTIC HE MPETIOCTaBIbajy.
360r Tora je Hy>KHO J]a 3aKOHOJIAaBCTBA KOja UX J03BOJbaBajy MPOIUINY HAYHH Ha
KOjH c€ OHE YBO/Ie. Y YIOpEeIHOM MpaBy Cy IPUCYTHA JiBa penietkha. [[pemMa npBom
pelierby, OMIIYKY O Op)KaBarby CKYMIITHHCKE CETHHUIIE BUPTYCITHUM MTyTEM JI0-
HOCH OpTaH yrpase (Ha mpumep on0op aupextopa). OBo peuiewe je npuxsaheHo
y aMepu4KoM TipaBy. thera kapakrepuiiie ehpUKaCHOCT, CTPYIHOCT OpraHa Koju
OJUTYKY JIOHOCH ¥ ()JIEKCUOUITHOCT, JIOK j& OCHOBHH HEJIOCTATaK Y TOME Jla O HaYH-
HY OCTBapHBarba Haj3HAYajHUjer HEMMOBHHCKOT MIpaBa aKIIMOHapa Oy dyjy JIHIa
KOja HEMajy TO CBOjCTBO. J{pyro pemieme, KapaKTepUCTUIHO 32 KOHTHHEHTAIHA

61 AktG, § 118a(2).
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€BPOIICKa 3aKOHOJIABCTBA, TIOJIa3H O] Te3€ Jia OJUTYKY O BUPTYECITHUM CeHULIaMa
JloHOCce aknuoHapu. Hajuenrhe ce kao nmpeTnocraBka 3a OfpKaBamke BUPTYCITHUX
cegHuIa mpeaBuha 1a oHe MOpajy OUTH JO3BOJHEHE OCHUBAUYKUM aKTOM HUTH CTa-
TyTOM JpyiiTBa. Ha Taj HAYMH akIIMOHApW TPOMEHOM MHTEPHOT aKTa JPYIITBa
omoryhagajy onp:kaBame BUPTYESITHUX ceqHuIa. OCUM y N3y3€THUM CITydajeBUMa
KaJia CKyNIITHHA CMaTpa Jia CBaka ceHuIa Tpeda /ja Oy/ie BUPTYyelHA HIIA cama
TIPOTIHUIIIE YCIOBE MO KojuMa he ce ofpkaBaTH, HAjJIOTHIHH]E je Ta KOHKPETHY
OJIITYKYy O ToMe Ja Jii he cenHuIa outn pu3nuka, XMOpHIHA UIH BUPTYEIHA JI0-
HOCH OpraH yIpaBe KOjU CeHHILY Ca3uBa.

6.2. EnekTpoHCKO 0OCTBapUBam€ MpaBa

Kana ce jmoHece o/utyKa 0 OJlp>KaBamy BUPTYEIHE CKYIIITUHCKE CETHUIIC
Ka0 OCHOBHO C€ I0CTaBJba MUTAakE HA Koje HaunHe e akiiMoHapu OCTBapHBaTH
cBoja npasa. [loyx mpaBuMa akIuoHapa OBJIe ce MPEBACXOHO MHCIHU Ha IIpaBa
KOja Cy Be3aHa 3a yveuihe y paay CKyNIITHHE U IpaBo Tiaca. Kao mpumepu ce
MOT'Yy HABECTH: IIPABO jaBJbatha 32 peU H YUSCTBOBAA Y PACIIPABH Ha Taj HAYUWH,
MPaBo JIa CBAKU aKI[MOHAP MOXE JIa BIJIM U CIIyIa OCTAJIC aKI[MOHAPE U JApyTa
JUIIa IPUCYTHA HA CEHUIIN, IPABO JIaBamka Ipeiora, CyrecTuja i KOMEHTapa,
MPaBO Ha MOCTaBJbakhe MUTAKA, [IPABO TJacamka O CBAKO] TAUuKU JHEBHOT peia,
utia. Ha ocrasna nmpaBa BUPTYEITHO OJ[pyKaBarmbe CEHULIE HEMa YTHUIaja.

OCHOBHO je IpaBWJIO Jja aKIIMOHAPH CBa IIPaBa Koja MMajy Ha PU3NYKO] Cea-
HUIIM MOPajy MMaTH U Ha BUPTYEITHOj cenuuin.5? [Ipema Tome, He MOXe Ce TOBO-
PUTH O APYTHM IPABUMa WM JPYTravyrjeM OICery rpaBa 3a BUPTYEITHO IIPHCYT-
He akInoHape. MelyyTum, TO He 3Ha4YH Ja ce IMpaBa OCTBAPYjy Ha jeMHAK HAYHH.
HanpoTus, Ha BUPTYyeTHUM CelHULIaMa IIPaBa c€ YBEK BPIIE TOCPEIICTBOM €JIeK-
TPOHCKUX KOMYHHKaITHja. 300T Tora ce MOKe TOBOPUTH O TOME J1a BUPTYETHE
CeIHUIIEe HYKHO MPETHOCTaBsbajy oapeheHe MoanpuKkanuje ocTBapruBama npasa
yuenrha u mipaBa rJaca.

Pa3panu oBux ujeja 3akOHOIaBCTBA MOTY MIPUCTYIIMTH Ha JBa HauuHa. [Ip-
BM HAYUWH je JIa 3aKOHO/IaBall IPEJIBUIM CAaMO OCHOBHA IPaBHIIa Be3aHa 3a TO
KaJla ce MOXKe OJIp)KaTh BUPTYeEJHA CeAHHIa, 03 MPONUCHBamba OMII0O KaKBUX
JIPYTHUX pellieha y Be3u ca HAUHMHOM OCTBapUBara MpaBa aKIMoHapa Ha TaKBOj
cennunu. Hemocrojame cnennuyHUX 3aKOHCKUX MPaBujia HE 3Ha4YH Jja OHA HU-
cy HyXHa, Beh camo 1a he muX MopaTu Ja AePUHUIIE caMO aKITHOHAPCKO IPy-
IITBO CBOJUM MHTEPHUM aKTHMa WK hie onepanroHanu3aiuja BAPTYSITHUX Cel-
HUIa OUTH OJITOBOPHOCT OpraHa yrpase. [I[pHiInKoM KOHKPETHOT OpraHH30Bakbha
BUPTYEIHUX CEHUIIA APYIITBA U YWIAHOBH yIIPaBE C€ y HEJAOCTATKY crieupuy-
HHUX TIpaBHJIa MOpajy OCIIOHHTH Ha TIpaBa aKIInoHapa mpeaBuleHa 3a Gusnuke

92 ICLEG Report, 11.
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CeIHUIIE, U OMOTYhUTH HHXOBO OCTBAPHUBAE Y jETHOM HOBOM (BHPTYCITHOM)
aMOUjeHTy.

Jpyru 3aKOHOJIABHH MPUCTYII MOJpa3yMeBa MPOIMUCHBAE CIICITUPUIHUX
npaBuiia Koja OM ce MpuMenBala Ha OCTBapUBambE IpaBa akLMOHApa Ha CKYyTI-
NITHHCKUM CEIHHIIaMa. 3aIpaBo, KJIaCHYHA ITpaBa aKIIMOHAPa KOja ce TPUMEHY-
jy Ha QUBHYKUM ceHULIaMa ce pHIIorohasajy moTpedama BUPTYEITHUX CEIHHLIA.
Hajuenrhe ce Mmogudukyjy mpaBmiia o mpaBy aKIIHOHApa Ha MIOCTABJhALE MUTAhA
1 1o0Hjama OATOBOPA U MpaBa aKIHOHApa y BE3H ca JHEBHUM PEIOM.

WNmajyhu y Buay pa3auduTa mpaBa Koja MOTY Ja OCTBapyjy, CBH YUCSCHHUITH
Ha CKYMIITHHCKUAM CeIHHIAMa ce jaene y Tpu rpyne.% [IpBy rpymy duHe T3B.
TOCTH WJIY TIOCMATpavH, KOjH UMajy camo TIPaBo Jia IIpaTe | OCMaTpajy CEIHUILY.
Hpyry rpyny unne aeGaTtopu, Tj. JUla Koja UMajy IpaBo Ja y4ecTBY]y Ha CKYTI-
NITHHCKHM CEeIHUIIaMa, alli 0e3 mpasa riaca. [locienmby KaTeropujy 4iHe ria-
cauu, Tj. CBa OHA JIMIA KOja MOTY Jia Tjacajy o Taukama JHeBHOr peaa. O oBoj
TOJIENTH Ce IIOCe0HO MOPa BOJUTH padyHa Ha BUPTYEIHUM CeIHUIAMa, jep Ce OHE
TEXHUYKH MOpPajy NPUIPEMUTH TAKO Aa MPUIMKOM HICHTHU(PHUKAIU]E YUSCHUK
nmobwuja ogroBapajyhm craryc, koju My i omoryhaBa kopumiheme CBUX IpaBa
(rmacaum) UM My ce TIpaBa peaAyKyjy (1e0atopu u roCcTH).

ITocnenmux ronwHa ce CBE BHINE UCTHYY OpojHe MOTYhHOCTH KOje HYIH
OJIOKUEjH TEXHOJIOTHja, a Koje ce Mory y OynyhHOCTH MCKOPUCTHUTH 3a yHaIpe-
heme edukacHOCTH cipoBOhema CKYNIITHHCKUX ceaunIia. CmaTpa ce ma ou
yrotpeba OJOKUYEjH TEXHOJIOTHje MOTJIa 3HAYajHO J]a YMAakH TPOIIKOBE Tilacarmba
aKIIMOHAPA, alli U JIa OJIaKIlIa OCTBAPUBAak¢ HEKMX aKIIMOHAPCKHX MpaBa Koja cy
y Be3u ca mpaBoMm yuemiha y paay ckymmtuae.* Tlo mpupoau cTBapu, oBakBa
nuTama he ce mocTaBbaTH MPEBACXOHO YV CIyUajy OIpKaBamba XHOPUIHUX U
BUPTyenHUX ceaunna. Mmajyhu y Buay mra HaM BEpOBaTHO CJIEIN, HEKU ay TOPH
rOBOpE O Kpajy ,,KOPIOPATUBHOI® YIIPaBJbakha U MOYETKY YIIPaBibamba ,,IIPEeKO
miardopmu‘.%

6.3. UnenTudukannja aknuonapa

JeqHO o1 HajOCETIBPUBH]UX MUTAKhA BUPTYCIHUX CEAHUIA j€ HAUMH UJICHTH-
¢uKaruje akImoHapa U \BUXOBUX IMyHOMOhHUKa. Heke apkaBe camo Tpenucyjy
onpendy JlupexkTuBe 0 mpaBUMa aKIMOHApa, IpeMa Kojoj ydemrhe aknuoHapa

0 Wanne M. Pemmelaar, ,,Towards a Virtual General Meeting: ‘T accept’ or ‘I decline’?*,
Utrecht Law Review 4(3)/2008, 170.

4 Bumre Bua. Anne Lafarre, Christoph Van der Elst, ,,Blockchain Technology for Corporate
Governance and Shareholder Activism*®, Tilburg Law School Legal Studies Research Paper Series
No. 07/2018, http.://ssrn.com/abstract=3135209 (17.2.2024).

6 Mark Fenwick, Joseph A. McCabhery, Erik P. M. Vermeulen, ,,The End of ‘Corporate’
Governance: Hello ‘Platform’ Governance®, European Business Organization Law Review 20/2019,
171-199.
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SJICKTPOHCKUM ITyTEM MOXKE OMTH OTpaHWUYEHO CaMO aKo j& TO MOTPEeOHO pagu
uaeHTUHUKALMje aK[[HOHapa U Y MEpH Y K0joj Cy TaKBa OrpaHHYea NoTpeOHa
3a IMOCTU3amke TOT IJba (Ha mpumMep, Xomanauja, [losscka, Cpouja, Lipraa ['opa).
pyre apxaBe 3aXTeBajy off aKIIMOHAPCKUX JIPYIITaBa Jia yBEy HCKU BU/| ay TCH-
tudukanuje akmuonapa (emasep, lancka n Hopsemika), mok ocrane ue ypehyjy
U3PUYKTO OBO MuTame (Aycrpuja).®

Temarnka uacHTUGUKAIN]E aKITMOHApA HHjE ITOTOAHA 3a 3aKOHCKY perya-
THUBY, jep KOHKPETHU HAUMHU 3aBHCE O] CTEIIEHa TEXHOJIOIIKOT pa3Boja. HajymyT-
HHje je 00aBe3aT APYIITBA /1a yCBOje aicKBaTHE W HENUCKPUMUHATOPCKE MEpe
y IUJbY UAeHTH(DHUKAIM]E aKIIMOHApa, 03 JOJaTHUX MpelU3nparmha.®’

6.4. lonaTtHo MH(popMHUCame aKIIMOHApPA

Undopmucame akIMoHapa Ipe CEAHMUIE CKYIIIITHHE je IPeayciioB 3a edu-
KacHO BpIIICHE¢ IbIXOBUX OPOJHUX IpaBa Koja c€ OCTBAPY]y IPE U 3a BPeMe Ce/l-
Hute. Kiracnyna npaBuiia KOMIIAHU)CKOT IpaBa cajipike OpojHa 3aKOHCKA pelliekha
KOjuMa ce aKIFoHapuMa TapaHTyje 6JaroBpeMeHo, MOTIyHO U IToy31aHo nHpop-
mucame.% BupryenHe cenHuIe moapa3yMeBajy joll jeiaH JoIaTHH CKyT HH(Oop-
MaIuja Koje ce Mopajy 003HaHHUTH aKIIHOHApHUMa, a Koje Cy IpHujaroheHe creu-
¢udHOCTHMA OBHX celHUIA. Y JajbeM TEeKCTy he OMTH peuu 0 HEKOJHMKO acre-
KaTa TOT HHPOpPMHUCamkA.

[IpBo, y mo3uBy 3a CEqHUILY CE jaCHO MOpa Ha3HauuTH Ja he cenHuna OUTH
BHPTYETHA 00jaCHUTH aKITMOHAPUMA IIITa TO Ta4HO 3Ha4H. O MoceOHOT 3HaYaja
j€ HarJIaCUTH aKIMOHAPUMA JIa PaBo yyelnha y pajy CKyNIITHHE U [IPaBo Iiaca
MOT'Y OCTBapUBATH UCKJBYUUBO €JIEKTPOHCKUM ITyTeM, 0e3 MoryhHOCTH (hU3HIKOT
npHucycTBa. AKO je OMIIYKY O OJApKaBamwy CEAHHIIE BUPTYSIHUM IIYTEM JIOHEO
OpraH ympase, y 03UBY Tpeba 00jaCHUTH pa3iore JOHOIICHa OBAKBE OMIITYKE.

Hpyro, akunoHapruMa ce Mopajy 00e30e1uTH jacHe, Ipeu3He U JeTaJbHe
WHCTPYKITH]jE O TOME KaKo Ja Y4eCTBY]Y H/UJIH TJIacajy Ha BUPTYCITHUM CETHU-
nama. [Tpunukom nucama THX HHCTPYKIUja Tpeda UMaTH y BUAY Jia BbBUX MOPajy
pa3yMeTH M aKITMOHAPpH KOjH HE MOCceny]jy nocedHa 3Hama U3 001acTi mHpopMa-
TUKE U MOZIEpHHX TexHonoruja. [Ipenopydyje ce CTMKOBUTO MPUKa3UBaKE CBAKOT
KOpaka HY>KHOT 3a yuenthe.

Tpehe, moceOHy nmaxkwy Tpeda MOCBETUTH 00jallbeby HaunHa Kopulihema
MpaBa Ha MI0CTaBJbambe MUTamba. Kajia 1 Kako ce MUTama 0CTaBIbajy, Kao U HAaYMH
Ha Koju he ympaBa oJiroBapaty Ha BUX, CaMO Cy HeKa ITUTamka Ha Koja Ou aKIuo-
Hapu Mopautd Jia Haljy 0JIrOBOp y TIO3UBY 3a CEHHUILY HIIU IPOIPATHO] JIOKYMEH-
TalHjH.

% JCLEG Report, 14.
97 ICLEG Report, 15.
%8 Bume Bua. B. Pagosuh, ,,Mudopmucame akiuonapa...«, 117-144.
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7. IIPEIIOPYKE 3A CPBUNIY

Cpricku 3aKoH 0 TPUBPEIHUM APYIITBUMA I03BOJbaBA caMO (PU3HYKE U XH-
OpuHE CeNHMIIe CKYNIITHHE aKIIMOHAPCKOT APYIITBA. Pro futuro ce Tpeba 3a-
JIOKUTH 32 YBo)eHhe BUPTYCITHUX CeaHUIa. DUBHUKE CEIHUIE MOPajy OCTaTH
NPaBUIIO, TOK CY XMOPUIHE U BUPTYETHE CEIHUIIE H3y3eIH KOje IPYIITBO MOXKE,
aJy He Mopa Ja KopucTh. [IpuiaukoM perynucama BUPTYEITHUX CeIHULA Tpeda
ce pyKOBOAWTH cienehum nyiejama:

— KaJa je ped o JIPyIUITBHUMA Ha KOja Ce IPUMEY]Y, 3aKOHOIaBaIl UMa JIBE OIl-
[Uje: 1a ce BUPTYEIHE CEJHHIE OHOCE CaMoO Ha jaBHA aKIIMOHApCKa JIpy-
LITBA MJIM J1a MX BEXE 3a CBA aKIMOHAPCKa APYIITBA, LITO CE YUHU KAO
00Jbe perieme;

— umajyhu y BUAy Aa ce BUPTYyeJHE CEeAHUIC HUKa/a He MPETIOCTaBIbajy,
IPYILITBO MOpa Ja AoHece oAroBapajyhy ominyky. Hajsuime ompaBnama 0u
MMaJo MPaBUIIO peMa KOME BUPTYEJIHE CEAHMIIE MOPajy OUTH J103BOJHEHE
CTaTYTOM JIPYIITBA, @ UCTUM aKTOM C€ MOTY ITPEABUACTH H YCIIOBH 32 TbUXO-
BO OJIpKaBame (Ha MpUMep, 1a OJUTYKY O OJlp)KaBamby BUPTYESITHUX CETHHIIA
JIOHOCH OpTaH yIpaBe KOju ca3nuBa CETHUIlY Wi 1a he cBe ceqHuie OUTH
Buptyenne). [lo y3opy Ha HeMa4yKo MpaBo, UMa CMHUCIIA YHETH U 0Apenly
rpeMa Ko0joj ofipe1da cTaTyTa iMa OrpaHUYeHO BpeMe Tpajama (Ha ImpuMep,
IIeT TOJIUHA);

— JPYLITBO KOje OpKaBa BUPTYEIHY CEAHUILY TYXKHO je 1a YCBOjU HEANCKPH-
MUHATOPCKE Mepe y LHJbY UACHTU(PHKAIIM]e aKIIHOHAPA;

— yBol)eme BUPTYEITHUX CeIHUIIA O Tpedalo fa mpare u [oJaTHa MpaBuiIa o
“H(OPMHCAY aKI[MOHAPA, a Y TOM IMOTJIey je TOCeOHO 3HAYajHO TPOIIIH-
puTH 00aBe3aH caJpiKaj O3MBa 3a CETHUILY;

— NPUIMKOM pEryJHcamka BUPTYETHUX CeIHHUIA Tpeda pa3sMHUCIUTH O TOME
JIa JTM ¥ y KOjOj MEepH HeKa IpaBa akI[oHapa Tpeda MpHUIarofiuTH OBOj BPCTH
CEeIIHMIIA, ITPH Y€MY Ce Kao Haj3Ha4yajHHuja UCTUYY MPABO Ha MOCTABIbAE
MUTamka U IIpaBa y BE3U ca JTHEBHUM PEIIOM.
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Virtual General Meetings

Abstract: Traditionally, general meetings have been held as physical mee-
tings. Over the last two decades, legislators have often allowed hybrid meetings,
giving shareholders the right to participate both electronically and in person.
Since the end of the recent pandemic, we have seen further liberalisation, which
means that an increasing number of countries also allow virtual meetings of sha-
reholders. At present, Serbia does not recognise and allow virtual meetings, but
it is recommended that this type of meeting should be legally regulated. The pur-
pose of this paper is to define the exact meaning of virtual meetings, to highlight
their advantages and disadvantages, to present some selected comparative laws
regulating this type of meetings, as well as to analyse some problematic aspects
that need to be regulated. The aim of this paper is to give recommendations to
the Serbian legislator on the proper way to allow virtual meetings, taking into
account all potential problems associated with these meetings.

Keywords: corporation, shareholder meeting, hybrid meeting, virtual meeting,
right to participate in the meeting, right to vote, electronic voting.
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