Cyuacna cucmema MidHCHapoOHO20 Npasa 169

Epumenxo A.IL."

IIMTAHHA KOPITIOPATUBHOTI'O YIIPABJIIHHA Y
3AKOHI YKPAIHUA «ITPO AKHHIOHEPHI TOBAPUCTBA»

The article gives a brief description of current problems of corporate law and
corporate governance practices in Ukraine. In September 2008 after almost a de-
cade of blocking any efforts of improving corporate laws the Ukrainian Parliament
adopted the Law “On Joint Stock Companies “. The article contains the analysis of
the progress achieved and mistakes made in a new law through the point of view of
implementation of basic principles of corporate governance development.

17 Bepecns 2008 poky HeCTIOAIBaHO ISl YKPAaiHCHKOTO CYCIIJILCTBA 1, MOXKIIUBO, HABITH JIJIS
camoi cebe, BepxoBna Pana Ykpaiau yxBanumna 3akon «IIpo akiionepHi ToBapucTBay. Ls momist
CTajia CeHCalli€lo 3 OISy Ha Te, IO BIIPOJOBXK OCTaHHIX BOCBMHU POKIB MapiaMeHT CiM pas3iB
BIIMOBJISIB y TIATPUMIII 3aKOHOIPOEKTaM, 110 Majiu Ha3By «lIpo akiioHepHi ToBapucTBay. Tou-
HiIlIe KOKY4H, 11e OyIu Pi3HI BapiaHTH OJHOTO 3aKOHOIIPOCKTY, SIKUI OyB BIIEpIIE MPE3CHTOBA-
HUK BoceHH 1998 poky 1 po3poOmnsiBcs Ha 6a3i momenbHOro 3akoHy «IIpo akmioHepHi
TOBApPHCTBAY», HanucaHoro mpodecopom b. Briekom ta AuHO0O TapacoBoro' , B OCHOBY SIKOTO
Oy’1a MOKJIa/iIeHa KOHLIEMIIIsl CaM0-3aCTOCOBYBAaHOI'0 3aKOHY, aBTOpaMH sIKoi € mpodecopu b. brex
ta P. Kpaakman?® . 3 yacy CBOET mepIiioi mpe3eHTallii MpOeKT M0YaB )KUTH BIACHUM JKUTTAM, TIe-
pexonsuM BiJl OAHI€T IHIIIIaTUBHOI IPYyIHU 10 1HIIOT, 3a3Hal04n MoaM(Dikaliid, CKOpOUEHb Ta MY-
tauii. [lepekporoBaHHS NPOEKTY MiJ] By3bKi IHTEpECH NEBHUX IPYI B MOUTYKaX MOTITUYHUX Ta
€KOHOMIYHHX KOMIIPOMICIB HE MOTJIM HE MOPYIIMTU CTPYKTYPY MOJIENI Ta 3B 530K MIXK i ene-
MeHTamu. OTKe, Micast BOCBMHU POKiB MEPEepOOOK MPOEKT 3HAYHOIO MipOIO BTPATUB PHCH CaMO
3actocoBHOi (self-enforced) mozeni, mepeTBOPUBIINCH HA THUIMOBUH 3pa30K MOCTPAASTHCHKOTO
3aKOHY, 32CHOBAHOTO HAa MEXaHICTUYHHX MiIX0/1aX IO KOHCTPYKIIii Koproparii Ta HaJ3BUYaitHO
IIMPOKHX Ta 3arajibHUX PETYIATUBHUX MOBHOBAXEHHSX JIEpyKaBHUX opraHiB. Ha mpeBenukuii
’aJlb, OUTBIIICTh MEXaHI3MIB CaM03aCTOCOBHOT MOJIEN, MOKIMKAHUX CIPSAMYBATH KOHMIIKT 1H-
TEpECiB MIXK PI3HUMH TpyllaMU YYaCHUKIB KOPITOPATUBHUX BIJHOCHH Yy TUIOLIMHY TTPO30POCTI,
B3a€MHOTO KOHTPOJIIO Ta BIOCKOHAJICHHS MTPAKTUKU KOPIIOPATUBHOTO YIIPABIiHHS, HE EPEKUIH
YHCIICHHUX pPellaryBaHb.

JepxaBHa Komicis 3 1iiHHUX nanepiB Ta (OHIO0BOTO PUHKY JIOBI1 POKHU OyJia OTHUM 3 TO-
JIOBHHX OTPUMYBAYiB 1HO36MHOI TEXHIYHOI IOTIOMOTH 1 Opaja aKTHBHY y4acTh y BCiX cripoOax
MIPOBECTH MPOEKT uepe3 mapiamenT. OJHaK HeBlladi, SKAX pa3 3a pa3oM MPOEKT 3a3HaBaB B Iap-
JJAMEHTI, TiIpBajy ONTUMI3M MDKHAPOJHHUX JOHOPCHKHMX OpraHizallii, ki MoCTyImoOBO BTpa-
THJIA 1HTEPEC JI0 MPOEKTY Ta MPUIMHUIN BUIUIATH KOIITH HA HAJaHHS TEXHIYHOI TOTIOMOTH
U1t poOoTH Hag mpoekToM. OTke, PeAaKilis MPOEKTY, IO CKJIajia OCHOBY YXBAJICHOTO 3aKOHY,
po3pobisiacs (penarysainacs) criBpoOiTHukamu [lepsxkaBHoi Komicii 3 miHHMX manepiB camo-
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TYXKH, 1 CaM03aCTOCOBHA MOJIEJIb 3aKOHY Oyiia MpUHECEHA B KEPTBY PO3LIMPEHHIO TOBHOBA-
xenb JKIITIDP.

XapakTepHOI PUCOI0 yKpaiHChKoro 3akoHy «IIpo akiioHepHi TOBapuCTBa» € HOTo cCyIie-
pewInuBe CTaBJICHHS J0 3aXUCTy IpPaB aKIioOHEepiB. 3 OJHOr0 OOKY, HE3aXHILEHICTh aKIIOHEePiB
Oy’1a TOJIOBHOO PUYHHOIO, IO CTPUMYBaJIa PO3BUTOK YKPAiHCHKOTO PUHKY IIIHHHX IATepiB Ta
BH3HAYaJla HECTIPUATINBUMA XapakTep 1HBECTUIIIHHOTO KIIIMaTy KpaiHH, a 3 iHIoro 00Ky, came
BJIOCKOHAJICHHSI MEXaHI3MiB 3aXHUCTY IIPaB aKIiOHEPiB BIABEPTO HA3UBAJIOCS B SIKOCTI TOJIOBHOI
MpUYMHA HeOakaHHS MapiaMeHTy npuiimMaru 3akoH «IIpo akmionepHi ToBapuctBay. [Iporsarom
JIEB*TH POKIB BICIM peakiiii mpoekTy 3akoHy «IIpo akiioHepHi TOBapUCTBa» HE 3MOTIIA OT-
pUMaTH MIATPUMKY AOCTAaTHBOI KUIBKOCTI JAEIyTaTIB.

CrpaBa B TOMY, 1110 IPAKTUYHO BC1 YKPATHCHKI MOJITHYHI CHIIH (HE BUKJIIOYAI0YH KOMYHIC-
TUYHY MMapTi0) MAIOTh TICHI 3B*S3KH 3 BEJTMKUMHU (hIHAHCOBO-TIPOMHUCIIOBHUMH TPYTIaMH, SIK1 Ye€pe3
XOJIZIMHTOB1 KOMITaHi1, EPEeBaXHO O(IIOPHi, KOHTPOIIOIOTh OLIBIIY YACTUHY YKPaiHCHKOI po-
MUCJIOBOCTI, 1 BC1 CIIPOOM MOKPAIIUTH CTAaHOBHUIIEC MIHOPUTAPHHUX AKI[IOHEPIB 3yCTpidaiu
YKOPCTKHM OITip BIIACHUKIB KOHTPOJIbHUX IMAaKETIB Ta MEHEDKEPIB KOMIAHI/ 3 BETUKUMH TTaKe-
TaMH aKLi#, 110 HaJeXaThb JeprKaBi, po30emeHnX a0COIIOTHOIO BIaI010 Ta OE3KOHTPOJIBHICTIO.

Orxe, AKLIIOP Bigpenarysama mpoeKT TAKMM YHHOM, III00 MaKCHMAJILHO BpaxyBaTH iH-
TEPECH BEITUKUX KOHTPOIIIOIOUNX aKIIOHEPIB, BTIM, SIK BUSBHIIOCH, ITOJIITUKH 3MIHUJIU CBOE CTaB-
JICHHS 10 IPOEKTY 1 OyJIH roToB1 10 KoMmIipoMiciB. Tak, HanmpuKIIaa, HOpMa PO BIPOBAKEHHS
000BA3KOBOTO KYMYJIATUBHOTO TOJIOCYBAaHHS NMPU OOpaHHI pajy AUPEKTOPIB, 110 3a0e3meuye
MIPEJCTaBHULITBO MIHOPUTAPIiB B IbOMY KJIFOUOBOMY OpIaHi, HE BUKJIMKaJa ONOPY UM 3arepe-
yeHb. He BUK/IMKaO 3amepeueHb 1 OOMEKEHHS MaKCUMaJIbHOI KUIBKOCTI aKI[iOHEpiB MpHUBAT-
HOTO AaKI[IOHEPHOTO TOBAPUCTBA COTHEIO aKIIOHEPiB, TOMI K paHINIe MPOTU OyIb-SIKUX
00MeKeHb BUCTYIIaB MEHEIPKMEHT HEUMCIIEHHUX, aJIe Ay>Ke BIJIMBOBUX BEJIMKUX IIPOMHUCIOBUX
MiANPUEMCTB, 110 OyJIM MPUBATU30BAHI 332 CXEMOIO BUKYITy POOITHUKAMU 1 iCHYBalIH y Gopmi
3aKPHUTUX aKI[IOHEPHUX TOBAPUCTB 3 KUIbKOMA THCSYaMU akIioHepiB. [TapiaMeHT 3a CBO€EKO iHI-
11aTHBOIO CKOPOTUB CTPOK OCTATOYHOTO MEPEXOTy aKI[IOHEPHUX TOBAPUCTB TIiJT IIF0 HOBOTO 3a-
KOHY 3 I1"SITH 10 IBOX POKIiB 1 T030YBCS «J1i/TyCE€BOT0 3aCTEPEKEHHSD» 11010 ICHYIOUNX 3aKPUTUX
aKI[IOHEPHHUX TOBAPUCTB. BTiM, Ha Hally AyMKY, pO3pOOHUKH BHUSBHUIIMCH HETOTOBUMH IO I10-
CTYIUIMBOCTI TIApPJIAMEHTY Ta TOTOBHOCTI YKPaiHCHKOTO BEJIMKOTO KaIliTaly JIO0 KOMIIPOMICIB, i
HE BUKOPHCTAIM TOBHOIO MIpPOIO HIAHCH PAJAMKAIBHOTO MOKPAIIEHHS MPABOBOTO MOJIOKEHHS
NpiOHUX aKI[IOHEPIB Ta BIOCKOHAJEHHS HAI[IOHAJbHOI CUCTEMHU KOPIIOPATUBHOTO YIIPABIIIHHSA,
K1 BCE I1I€ 3aIMIIAI0ThCA AyKE JAJCKUMHU B1Jl HAWKpAIIUX MIXXHAPOAHUX MPAKTHK.

Jist Toro, o6 ouiHUTH MaciuTad mporpecy, sikuii 0yB nocarunytuit 17 Bepecus 2008 p. i3
npuiHATTAM 3aKkoHy «IIpo akmioHepHi TOBapUCTBaY, HEOOXITHO MPOaHAITI3yBaTH Ti OUTBII HIX
TOMIpHI YCIIXHW y NMPAaBOBOMY PETYJIIOBaHHI KOpHopaliii, skux YkpaiHa gocsria mpotsroMm 17
POKIB CBO€T HE3aJIEKHOCTI.

J10BrHif 4ac roJIOBHUM JKEPEIOM MTPABOBOTO PETYITIOBAHHS aKI[IOHEPHUX TOBAPUCTB 3aJTH-
maBcs 3akoH Ykpainu «IIpo rocrmogapchki ToBapuCTBay, MpUUHATHN y TpyaHi 1991 p. Uuc-
JI€HHI KOCMETHUYHI 3MiHH, 110 BHOCWJIHCS JI0 I[bOTO 3aKOHY HpOTSIroM 17 pokiB, Maiixke He
BIJIMBAJIM HA HOro 0€33MICTOBHICTh. 3aKOH JIMILIE BCTAHOBIIOBAB MOXKJIMBICTh CTBOPEHHS aK-
L[IOHEPHUX TOBAPUCTB, HAA0UX HAJ3BUYAHO IIUPOKI IpaBa BUKOHABUOMY OpraHy, aKLliOHEpH
MaJy caMi MOTypOyBaTUCs MPO 3aXUCT CBOIX IHTEPECiB, TOJI SIK BUCOKOKBaJTi(hiKOBaHUH Ta yec-
HUI MEHEIDKMEHT, 3a 3aJlyMOM pO3pOOHHUKIB, MaB JONIOMAraTH akI{ioHepaM y BUPIIICHHI KOH)-
JIKTY 1HTEPECiB MK PI3HUMH I'pylnamMu akI[iOHEPiB 1 po3poOIi HEOOXITHUX MEXaHI3MIB s
KOJIEKTUBHUX JAiil. Ha xanb, peanbHICTh BUSBHUIACSA KapIWHAIBLHO BiJIMIHHOIO BiJl OYiKyBaHb
PO3pOOHUKIB, SIKI CIIOJIBATIUCS, 10 €()EKTUBHO MPALIOI0Ul PUHKOBI IHCTUTYIT IIBUJKO 3 SB-
JSATHCS cami co0010.
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3aKoH MICTHUB Ha/I3BUUYAIHO JJAKOHI4HI (POPMYJIIOBAHHS, SIKi JI03BOJISUIM MHOKUHHI TPAKTY-
BaHHS, 1110 1HKOJIX HaOyBaJIM rpoTecKHUX (popM. Tak, HampHKIIaj, 3aKOH MiCTUB 3TaJIKy Ipo Te-
peBaXKHE MPaBO aKIIOHEPIB MPU PO3MIIIEHH] JOJATKOBO BUITYIIIEHUX aKIIIH, SIKE TPAKTYBaJIUCS
MEHE/PKMEHTOM Y BHYTPIIIHIX MTOJIOKEHHIX TOBAPUCTBA SIK IIEPEeBakKHE MPABO aKII0HEpiB, Bilac-
HUKIB aKIiil mepuioi emicii (y BUNaAKy MpUBaTU3allii HUIMU OyJd MEHEIDKEPH Ta 3aJIeKHI Bij
HUX POOITHUKH) BUKYTIATH JIOAATKOBO BHUIYIIEHI aKilii 6e3 oOMeXeHb (PO3MUBAIOYN YaCTKH
«30BHIIIHIX» aKI[IOHEPIB); 3raJika MPO HOMIHAIBHY LIHY aKLii 4aCTO TPaKTyBasacs sIK BAMOI'a
PO3MIIITYBaTH aKIlii BUKJIIOYHO 32 HOMIHAJIBHOIO I[IHOIO, @ 000B’ 130K TOBAPUCTBA O30y THCS BU-
KYIUIEHUX HUM BJIACHUX aKL1{ HUIIXOM «PO3TOBCIOKEHHS MIEPETBOPIOBABCS Ha 3a00POHY MPO-
JaKy IIUX aKIii 1 000B’ 130K iX JapyBaHHS «HAUOUIBII JOCTOWHUM aKilioHepam» (MEHEKepam).

3axoH «IIpo rocrnogapceKi TOBApUCTBay» MPHIIMABCS B YMOBAX BiJICYTHOCTI Y PO3POOHHKIB
YITKOI YSIBU TIPO MPUPOJTY aKI[IOHEPHOT KOproparlii Ta ii MicIie y puHKOBIH eKkoHoMiIll. Hackinpku
3akoH «IIpo rocrogapchbki TOBapUCTBay» BiipBaHUN BiJ] p€aIbHOCTI MOYKHA CYIAUTH 32 TAKUMHU
¢akTamu. 3HaYHA YACTHHA HOPM, 1110 IPUCBSIYEHI PETYIIOBAHHIO aKI[IOHEPHUX TOBAPUCTB, OITH-
CY€ TIPOIIEC CTBOPEHHS «BiIKPUTOTO aKIIOHEPHOTO TOBAPUCTBAY (aHAJIoTra IMyOJIiYHOT KOMITaHi1)
IJISIXOM OpTraHi3allii BiAKpUTOI MiIMMUCKK HA MOTO aKiiii, 1 11e B yMOBaX BiJICYTHOCT1 PO3BUHYTOTO
PUHKY IIHHHUX Manepis, 0 IPU3BEIO J0 TOTO, IO Ta HEBEJIHKA KITBKICTh BIIKPUTHX aKIIio-
HEPHUX TOBAPHUCTB, 1110 OyJia CTBOpEHa MPUBATHUMU 3aCHOBHUKAMHU, a HE JIEP>KaBOI0 Yepes3 Mpu-
BaTU3aIlio, (PaKTUYHO 3aiiMaUCs HIKOMY HE MOTPIOHOIO IMITAI€I0 BIAKPUTOI MiAMHCKH,
(hopMaTbHO BUKOHYIOUH OOTSKIIMBI BUMOTH, TT030aBIIeH] Oy/b-SIKOTO MPAKTHYHOTO ceHcy. /o
MPUAHATTS HOBOI penakinii 3akony «IIpo 1inHi manepu Ta GOHIOBUN PUHOK» JTisiJia BAMOTA PO
PO3MIIIEHHS BIAKPUTHUMHU aKI[IOHEPHUMH TOBAPUCTBAMH CBOiX aKLiif BUKIIIOYHO IIJISIXOM BiJI-
KPUTOT MiIMTUCKY, 1 BITKPHUTI aKI[IOHEPHI TOBapHCTBA poOMIM BCl HEOOX1THI MyOJIiKaii, peecT-
pyBaJIM MMPOCTIEKT eMicii, o0 Bimkputu mianucky o 8.00 mpu3HaueHoi aatu i 3akputH ii o 8.05
y 3B’5I3Ky 3 TUM, 1110 TIepIINH MOKyTelb B uep3i (0coba, OB’ s13aHa 13 MEHEeDKMEHTOM ) BUKyTIajia
BECh 00CST emicii 32 HOMIHAIBHOIO IIHOIO.

®daktruno 3akoH «IIpo rocmomapceki TOBapUCTBAY HaJaBaB MEHEKMEHTY Maike abco-
JIOTHY BJaJly HaJl TOBAPUCTBOM Ta Maike HEOOMEKeH1 MOXKIMBOCTI JUIs 370BXHUBaHb. CTBO-
pPEHHS HADISIOBOI paau Oylo HEO0OOB’S3KOBMM, 3aKOH HE BHU3HAYaB 1 MMOBHOBaXEHbB 1,
KOPUCTYIOUHCh HEOPTaHI30BaHICTIO aKIIOHEPIB, MEHEDKEpH a00 YHUKAJIH i1 CTBOpEHHs, a0 11e-
PETBOPIOBAIIM HAIVIAIOBY pajly y CyTO ieKopaTuBHUM oprad. Lle Oyiio He BaXKo, OCKIIBKH KpiM
TOTO, 110 B PyKax BHKOHABYOTO OpraHy 3HAXOAMBCS MOBHHUI KOHTPOJb 3a (piHAaHCAMHU TOBa-
pHUCTBa, TiJ raciaMu JAEMOKpATii Ta 3aXHCTy 1HTEPECIB aKI[IOHEPIB MEHEIH)KMEHT BiJICTOIOBAB
MO/ OOpaHHs BUKOHABUOTO OpraHy BUKJIIOUHO 3aralbHUMHU 300pamH akiioHepis. O1xe, Hail-
OUTBII LIMHIYHI MEHEKEPH 30epirajiv 3a co00r0 mocaay, pOKaMu 3pUBalOYU MPOBEJICHHS 3a-
ragpHuX 300piB aKIiOHEpiB, SKI HaMmarajwcs iX mo30yTtucs. BuiaydenHs mnpuOyTKiB Ta
BUMUBAHHS aKTHBIB Yepe3 oneparii 3 MoB’s;3aHUMHU 3 MEHEPKMEHTOM 0CO0aMM CTaH CKOPIII
MIPAaBUJIOM, aH1)K BUHSATKOM JUIsl YKpaiHu, COPUYMHUBIIH KOJIOCAJIbHUMN CI1a]] BAPOOHHIITBA, JIe-
1HyCcTpiaizaiiio, MacoBe 6e3po0iTTs Ta maainas BBII cepenunn 90-x pokiB. @akTu4HO 3aK0OH
«IIpo rocmogapceki ToBapucTBa» 3anepeduB popmyiny bepii 1 MiH3a nmpo kopropartiito sk iH-
CTPYMEHT, 110 J103BOJISIE BIIUINTH BJIACHICTh Bl KOHTPOJIIO, 3aMIHUBIIH i1 IPUHIIUIIOM «BJAC-
HICTh — HIILIO, KOHTPOJIb - BCE», «TOM, XTO BTpavyae KOHTPOJIb HaJ BIACHICTIO, 030aBIA€THCS
BJIACHOCTI». AJie y JpyTiit mojaoBuHi 90-X poKiB Ha apeHi 3’ sIBIISIOTHCS HOBI TPaBIli — BEJIUKI aK-
LIOHEpH, K1 IpUI0aIN BEJIMKI MaKeTH aKUii y Jep’KaBU YU BUKYIIMWIM MaKeTH po34apoBaHUX
CBO€EI0 0E3MOMIUHICTIO IPIOHMX aKIIOHEPIB. Ix ToTampHa 6e3BiAMOBINANBHICT TA MapoaepCTBO
MEHE/PKMEHTY BJIaIITOBYBaTH HEe Morno. Y 1998 pomi 1o 3akony «IIpo rocnogapcebki ToBa-
pUCTBay Oyau BHECEHI 3MiHU MO0 000B’SI3KOBOTO CTBOPCHHSI HATJISI0BOI pajyl B aKIlioHEp-
HOMY TOBapHCTBI 3 KUIBKICTIO akIioHepiB Oubmie 50. Ajiie KoMIpoMic MK MEHEHKEpaMH Ta
BEJIMKMMH aKI[ioHepaMu OyB IIBUAKO 3HAHACHUH, 3aMICTh PaIMKaIbHOTO pehopMyBaHHS 3aKO0-



172 Axmyanvni npobnemu MiscHapoOHux gionocur. Bunyck 84 (Hacmuna I11), 2009

HOJIaBCTBA B HANPSAMKY 3aXUCTY 1HTEpECiB JApiOHMX aKI[IOHEPIB BEIMKI aKLIOHEPH BUPIIINIH
CKOPHCTATHUCS PEKMMOM ITOBHOI O€3B1AMOBIAATBHOCTI Ta HE KOHTPOJIHOBAHOCTI MEHEIKMEHTY
y CBOIX IUISAX (U1 eKCTIpompialii MiIHOpUTApIiB Ta yXUJIEHHS BiJl OMIOAATKYBAaHHS ), 3aMIHUBIIN
norepeiHii MEHE/PKMEHT Ha BJIIACHUH Ta KOMIIEHCYIOUH BiJICYTHICTb JIETaJIbHUX MEXaHi3MiB
KOHTPOJTIO 32 MOBEIHKOIO MEHEKEPiB HeJIETaIbHIMH, ajie Ty’Ke JIEBUMH (IIIAHTAX Ta 3aTPO3H
¢di3uuHOi po3npasu). CUTyallis K y TOBAPUCTBAX 13 PO3MOPOIICHUM aKIIIOHEPHUM KaIliTaloM
YM 3 BeJIMKUMHU MTAaKEeTaMH aK1iH, 1110 HaJIeXKallu AeprKaBi, MPAKTUYHO HE 3a3HajIa 3MiH 1 HOBHICTIO
KOHTPOJIIOBAJIACSt MEHEJDKMEHTOM, SIKHI JisIB BUKITIOUHO y BIIACHUX iHTEepecax (4 B iHTepecax
KOpYyMITOBaHO1 OFOpOKpaTii).

Ha npeBenukuii xajb, KpiM HetockoHanocTi 3akony «IIpo rocnonapchbki ToBapucTBay» pyii-
HIBHUI BIUTMB Ha ()OPMYBaHHS HAIlOHAIBHOI CHCTEMH KOPIIOPATUBHOTO YIIPABIIHHS 3/1HCHIO-
IOTh 1HII MPaBOBI Ta IHPPACTPYKTYPHI IHCTUTYTH.

Tak, B yMOBax aJMiHICTPaTUBHOI €KOHOMIKH PAJTHCHKOTO THITY, OPraHi30BaHOI SIK €IMHA
JieprKaBa-KopIoparisi, mianpuemMcTsa Oy ii iianamu, a Ha IX KepiBHUKIB ITOKJIa1a1acs JUIIe
(dyHKI1IsT opraHizailii BUpoOHUIITBA. PU3WK BUITydeHHs MPUOYTKIB Ta BUMUBAHHS aKTHUBIB Me-
He/Kepamu OyB BiICYTHIHN, 1 TOMY aOCOJIFOTHO JIOTTYHUM OYyJI0 3aCTOCYBaHHS TPYIOBOTO IpaBa
JUTSL PETYJIIOBaHHS BITHOCHH 3 JUPEKTOPAMH JCPXKABHUX IMIJIPUEMCTB, JI0 TOTO XX BiJIOBI-
JATBHICTB 1X 3a0e31evuyBasiacst a0COIIOTHOIO BIIQI00 MAPTIMHUX OpraHiB, siKa MaJjia HEMPaBOBY
npupony. Ilicns kpaxy KOMYHICTHUHOI CUCTEMH JOBIHMA Yac Jisula iHepList CIpUHHATTS Oy/b-
SIKUX BIJTHOCHH MK MEHE/DKMEHTOM Ta KOPITOPAITIE0 BUKIIFOYHO SIK TpyaoBuX. I sikmo gyt ®PH
€ XapaKTEePHUM Tapag0Kc, KOJIu MPOQCIITKOBI Tisidi BXOASATH 10 HAIVISIOBOI Paik aKI[IOHEPHUX
KOMITaHiH, APUBAIOYN €THICTh TIO3HIII{ aKI[IOHEPiB Ta MEHEDKMEHTY BIJHOCHO HAaliMaHUX Tpa-
[IBHUKIB, TO MapaJOKCOM IMOCTPAASTHCHKUX CYCHUIBCTB € TIOBHA MiAMOPSAIKOBAHICTh MPOQCIi-
JIOK MEHEJKMEHTY Ta BUKOPHUCTaHHS MEHEKMEHTOM IPOQCIIUIKOBUX KOLITIB ISl OTPUMaHHS
JI01aTKOBUX OOHYCIB 115 cebe. PakTHUHO TPyAOBe MpaBo Oyab-iKoi KpaiHu nependayae oOMme-
YKSHHS B1JIIOBITAIBHOCTI TpAIliBHUKA, YiTKY PErIaMeHTAIlif0 oro 000B’s3KiB Ta rapaHTii Bij
Oe3riicTaBHOTO 3BUTbHEHH. KBasmidikallisi BiTHOCHH MK KOPITOPAINIEIO Ta 11 MEHEHKEPOM SIK
TaKuX, 10 MANAAa0Th g cdepy Ail TpyIOBOro mpasa, 3 OHOTO OOKY, MIPAKTUYHO BUKIIIOUAE
MOXIIUBICTh 3aCTOCYBaHHs KOHIETIi (ixymiapHux 000B’s3KiB, a 3 IHIIOT0 OOKY, pOOUTH BKpaii
CKJIQ/THUM JIJIs1 aKITIOHEPIB 3aBIaHHs 030y THCS HETOOPOCOBICHOTO, HEKOMIIETEHTHOTO, aJie 0013-
HAHOTO 3 TPYIOBHM IIPAaBOM MEHEKMEHTY. [ pumacoro abcyp/ 1y Takoro 3acTOCyBaHHS TPYIOBOTO
IpaBa CTaJH IMOHOBJIEHHS Ha poOOTI 3BUIBHEHUX AKI[IOHEpAMHM MEHEIKEPIB uepe3 pllIeHHs
cyniB. llle oqHUM criafikoM paasiHCbKOI CUCTEMH 3 ii TOTaJIbHUM OJIEP’KaBJIEHHSIM BIIACHOCTI €
BiJICYTHICTh MPAKTUKHU MPUTATHEHHS MEHEKEPIB 0 BiIMOBIIATHHOCTI 32 3aBAaHy HUMH IIKOLTY,
OKpIM BHUIAJIKIB IPUTATHEHHS 10 KPUMIHAJIBHOI BIOBIJAIIBHOCTI 32 KPAAKKY UM IIaXpaiCTBO.
Hepo3BHHEHICTB IHCTUTYTY JACTIKTHOI BIAMOBIIAJILHOCTI Ta, 30KpeMa, BiJIIOBIIaJILHOCTI 3a MO-
pylIeHHs: QinyliapHUX 3000B’s3aHb € MOTY>KHUM (DaKTOpOM, 10 CTUMYIIOE HEJOOPOCOBICHY
MOBE/IIHKY YKPAaiHCHbKUX MEHEIKEPIB.

3HauHOO NMPOOIEMOI0 YKPATHCHKUX aKIIIOHEPHUX TOBAPUCTB 3aJIMIIAE€THCS HEIOCKOHAIICTh
CUCTeMH OyXraJlTepcbkoro o0Omiky. 3 ogHOro OOKy, OiIbINICTH OyXrajaTepiB OTpUMAaNM CBOi
3HAHHS 1 JJOCBII B yMOBax PaJisTHCHKOT CUCTEMH OyXTaJITePChKOTO OOMIKY, sika (hakTUIHO OyIia
CITPOIIEHOIO HIMEILKOI CHCTEMOI0 mouaTky 20 cTopivys, 3aCHOBaHOIO Ha abCooTH3aIll Oa-
JaHcoBOi BapTocTi. CripoOH nmepeiTH Ha MIXXHAPOAHI CTaHJAPTH OyXTraJTepChKOro 00MiKy CyI-
POBOIKYIOTBCSI CEPHO3HUMH TTpoOiieMamMu. J[aneko He Bci OyXrajaTepu CpUMAaroTh 3MiHY
(bimocodii OyxraaTepchKoro 00Ky, OpiIEHTOBAHOTO HA PUHKOBY BapTICTh aKTUBIB 1 BIJICYTHICTh
€IMHUX OQIIIHO 3aTBEP/HKEHUX METOAMK OLIHKU. ByXranrepu 3HaXoaAThCs i/l TUCKOM 3 OOKY
MEHEJDKMEHTY, IKHi BHMarae «ONTHMIi3yBaTH» OyXTaJdTepchKy 3BITHICTBH 3 THUM, 00 MaKCH-
MaJIbHO YHUKHYTH CILIATH MOJATKiB, CXOBABIIM MPUOYTKH 1 BiJ] TOIATKOBUX OPraHiB, 1 Bij Mi-
HOpPHUTAapHUX aKiioHepiB. He 1oaai0Th BieBHEHOCTI Oyxrairepam i po30iKHOCTI, 1110 iICHYIOTh B
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pi3HuX nepeknanax Mixxnaponuux CrannapriB byxranrepcskoro O6miky (IAS). Hocuts mo-
IIUPEHUM SIBHIIEM € BEJCHHS MOJABIHHOTO UM MOTPIMHOTO OOJIKY (JIJIs1 IOaTKOBUX OpPTaHiB,
0QIIIHHOTO TSI ONIPHITFOIHEHHS Ta YIIPABIIHCHKOTO NI MEHEDKMEHTY ).

Heo0xi1HO0I0 yMOBOIO JIOBIpHU aKI[IOHEPIB TA IPOMAaJICBKOCTI 10 ONPHITIOTHEHOT 3BITHOCTI aK-
[IIOHEPHHUX KOMIIaHIH € mepeBipka OyXraJaTepchKoi 3BITHOCTI KOMITaHii 3 00Ky HE3aJIeKHOTO Bij
MEHE/DKMEHTY I1i€1 KoMTaHii crieriaiicra — 30BHIITHIN aynuT. Ha mpeBenukuii sxaib, mosia 3a-
koHy Ykpainu «IIpo aymut» y 1992 p., axa cynpoBoIKyBajgach cipodaMu 3arpoBaKEHHS
000B’SI3KOBOTO ayJIUTY JUIS BCIX «CyO’ €KTIB rocrojaproBaHHs» ((pakTUIHO I BCIX FOPUANY-
HUX OCi0 MPUBATHOTO TIpaBa), Oyina MPOJIUKTOBaHA HAMIPOM 3apOOHTH «JIETKUX TPOIICH» B CH-
Tyallii TOTaJbHOi HEOCBIYEHOCTI CYCIIbCTBA PO OCHOBU PUHKOBOI EKOHOMIKH, POJIb 1 PYyHKITIH
OKpeMUX 1HCTUTYLIH. 3 caMOro MOYaTKy YKPaiHChKi ayIUTOPH OTPUMAIU CIIOTBOPEHY MOTHBA-
1i0, sIKa TOJIATaja y HaB’ sI3yBaHHI KJIIEHTY HEMOTPIOHUX HOMY TOCIIYT HU3BKOI SKOCTI 1 CYyTO
dbopmanbHOro 3Mmicty. Jluiie i3 301IblIeHHsAM 00CITiB 1IHO36MHUX 1HBECTHUIIIN Ta MOSBOIO HA
PUHKY ayTUTOPChKUX Mocayr ¢ipm «Benukoi YeTBipkm» aymuTOpH MOYaIN MiKIyBaTHCS PO
peryTartito Ta SKicTh CBOIX MociayT. Btim, mpobiemMoro € Te, o B YKpaiHi ayaAuTOpH HE BiIUy-
BAaIOTh JKOJJHUX 3000B’s3aHb MEPe]] CYCIUILCTBOM Ta MIHOPUTAPHUMH aKI[IOHEPAMHU 1 € JIOSAIIb-
HUMH BUKJIIOYHO 70 O0COOH, IO OIUIAauy€ iXHI MOCIYyTH, (PAKTUYHO 10 MEHEPKMEHTY KOMIaHii
YU KOHTPOJIOIUOTO akiionepa. Cii BiI3HAYUTH, 10 B YKPATHCHKHUX ayAUTOPIB BIJICYTHSI Ce-
piio3Ha MOTHBAIlisl BpaXOBYBaTH 1HTEPECH 1HIIMX 0Ci0, HIX Oe3rnocepeHboro Haltmaua, oc-
KUTbKM B YKpaiHi 1Ie He CKJIajacs MPaKTUKa MPUTATHCHHS ayJUTOPIB 10 BiIMOBITATBHOCTI
TPETIMH 0COOaMHU, IO IMOKJIATAITUCS Ha IOCTOBIPHICTH (PIHAHCOBOT 3BITHOCTI, MIATBEPKEHOT BU-
CHOBKOM ayJUTOpa. 3aKOHOJIAaBCTBOM YKOJJTHM YHHOM HE 0OMEXY€ETHCS MTPAKTUKA 3aCTOCYBAHHS
ayIUTOPaMH JiCKICHMEpIB, 3a SIKUMH 1X Maike HEMOXKIIUBO IPUTATHYTH JIO BiAMOBITATBHOCTI,
KpiM TOTO, Ha BiIMIHY BiJ] pO3BUHYTHX KpaiH, YKpaiHChKI ayIUTOPCHKI (ipMH (BKIIOYAOUHN J0-
qipHi Qipmu «Benukoi YeTBipku») iCHYIOTh Y (OpPMI TOBAPUCTB 3 0OMEKEHOIO B1JIIOBIIAJb-
HICTIO YU 3aKpUTHUX AaKIIOHEPHUX TOBAPUCTB, KA HAJIMHO 130JII0€ MEPCOHAJbHI aKTUBU
ayJIMTOPIB B1J] MOXKJIUBUX CYIOBHUX TTO30BIB.

Takum uynHOM, YKpaiHa CbOTOJHI TOCTpO NMoTpedye peGopMu TPYZOBOTO 3aKOHOIABCTBA 3
TUM, 100 BUKITIOYATH MEHE/DKMEHT Ta IUPEKTOPiB TOBAapUCTBa 3 i cdepu aii Kogexcy 3axo-
HIB TIPO MpaIlto, MOTHOJCHHS Ta 3aBeplieHHs peopmMu OyXrajaTepchbKoro oMKy Ta ayIuTop-
ChKOI NisIbHOCTI. ['OTOBHICTB, 3 SKOIO YKpaiHCBbKI MOJITUKM MIIUIH Ha pedopMyBaHHs
KOpPIIOPaTUBHOTO 3aKOHOAABCTBA, HA/IA€ MIJICTABH 10 CTPUMAHOIO ONTHUMI3MY Ta HaJl1i Ha Te, 110
po3nouata pegopMa HallOHAJIBHOI CUCTEMHU KOPIIOPATUBHOIO YIIpaBIiHHS Oyae JOBEAEHA 110
JIOT1YHOTO 3aBeplIeHHs. Ba)Kko BU3HAUNTH, 1110 caMe BIUIMHYJIO Ha YKPAiHCHKHUX MOJITHUKIB Ta
BEJIMKUH Oi13HEC, IHTEPECH SKOTO BOHU MEPEBAKHO MPEJICTABIISIOTH, aje 3akoH «IIpo akmioHepHi
TOBapHUCTBay, 10 Habepe ynHHOCTI 29 kBiTHA 2009 p., X0Ua 1 € TyKe NajJeKuM BiJ ieany, ajie
O3HAYaTHMe TyXe Cepio3Hi 3pYILIEHHS y CUCTEMI KOPITOPATUBHOTO YIPABIIHHSA Ta IPAaBOBOMY
TIOJIO’KEHH1 aKI[IOHEPIB MEHIIOCTI.

3araJibHi 300pu aKkUioHepiB

3aKOHOM YITKO BCTAHOBIIIOETHCS 000B’SI30K TOBAPUCTBA MPOBOAMTHU 3arajbHi 300pu 110-
HaliMeHIe pa3 Ha pik (cT. 32). Ha xanb, 3akoH (ikcye nepioa MpoBeaeHHs MOPIYHUX 3aralib-
HUX 300piB, BCTAHOBIIIOIOYH B SIKOCTI OCTAaHHBOT MOXKJIMBOI 3arajibHUX 300piB gaTu 30 KBITHS
POKY, HACTYITHOTO 32 3BiTHUM. [IpoBeieHHs 103a4eproBUX 3arajJbHUX 300piB KOTHUM YHHOM He
3BUIbHSIE TOBAPUCTBO B1Jl MPOBEACHHS IMIOPIYHUX. 3 OHOTO OOKY, UITKE BU3HAYECHHSI NEPIOAY
IIPOBE/IEHHSI 3arajibHUX 300piB MaTUME JUCLUILUTIHYIOUUH BIUIMB HA MEHEKMEHT Ta HaIIsI0BY
pajay TOBapuCTBa, a 3 IHIIOrO OOKY, Taka HETHYUYKICTh y BU3HAUYEHHI JIaTH 3arajbHUX 300piB
MOXKE€ MPU3BECTHU JI0 TEXHIYHUX MTPOOIEM 1 JUIsi TOBAPUCTB, 1 1jisi perynsropa (JKLIIDP). Oc-
KUIbKH Yac, peajbHO B1IBEACHUH Ha IPOBEACHHS 3arajibHUX 300piB, CKOPOUYETHCS 10 ABOX Mi-
CAIIB, a Maike OJHOYACHE MPOBEACHHS PIUHUX 3arajibHUX 300piB OUIBII HiX 35 THCSIYaMU
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aKI[IOHEPHUX TOBAPUCTB O3HAYaTUME MAPHICTb Oy/Ib-SKUX 3yCUJIb PEryasiTOpa MPOKOHTPOIIO-
BaTH HaBITh HAMOLIBIIT PU3UKOBAHI, 3 TOYKH 30py KOPIIOPATUBHUX KOH(IIIKTIB, 3araibHi 300pH.

3aKOH MICTUTh JAeTalbHI HOPMH, IO BCTAHOBIIOIOTH KOMIIETEHIIIIO 3arajdbHUX 300piB, 1MO-
PSIOK CKJIMKAHHS, MIOBIJOMJICHHS aKL1IOHEePiB, (OPMYBaHHS MOPSJIKY JEHHOIO, y4acTh y 3a-
raJIbHUX 300pax TMpeACTaBHUKIB aKIiOHEepPiB, MOPSAJOK MPUHHATTA pIlIeHb, BHITAJIKH
000B’SI3KOBOTO TOJOCYBaHHS OIOJIETEHSMH, MOPSIAOK MiAPAXyHKY TOJ0CIB, (POPMYyBaHHS JIi-
YUJIBHOI KOMICIi, CKJIaJJaHHs MPOTOKOJIIB 3arajbHUX 300piB Ta MiJICYMKIB TOJIOCYBaHHS TOILIO.
BriMm, SIKII0 3BepHYTH yBary Ha 0CcOOJIMBOCTI, K1 BIAPI3HSAIOTH MPOBECHHS 3aralbHUX 300piB
aKIIOHEepIB YKPaiHChKUMHM aKI[IOHEPHUMH TOBAPHUCTBAMH, TO CJIiJl 3raJaTH MPO HACTYITHE.

barato ykpaiHCbKHMX KOMITaHiil HOTepHay Bijl «'PIHMEHIIEPIBY», sIKi 37T0BKHUBAJIN CBOIM Ipa-
BOM BUMaraTH CKJIMKaHHS No3adeproBux 300piB. 3akoH «[Ipo rocrmomapcbki ToBapuCcTBa» Ta
Husinbauil konekc (2003 p.), 3akpinuBIIM 3a akiioHepaMu-BracHukamu 10 % ronocyrounx
Akl MpaBo Ha CKIMKAHHS [103aU4eProBHX 3arajbHUX 300piB 32 CBOEIO 1HIIIATHBOIO, 3aTTUIIIAIN
BIZIKPUTUM IIUTAHHS 10710 (DiHAHCYBaHHS BUTPAT, ITOB’A3aHUX 13 CKITMKAaHHAM TaKHX 3araJIbHUX
300piB. 3akoHoM «IIpo akiioHepHi ToBaprCcTBa» (1.3 ¢T.32) BCTAHOBIIOETHCS IOCUTD TTOIIHPE-
HUI B 3aKOHOJIABCTBI 1HIIKX KpaiH MeXaHi3M Juisg 60pOTbOH 3 TAKUMHU 3JIOBKUBAHHAMU. AKIIIO-
HEpH, 10 CKIUKAIOTh 3arayibHi 300pH, 3000B’s13aHI HECTH BC1 BUTPATH, IOB’sA3aHI 13 TAKUM
CKJIMKAHHSM, 1 JIUIIIE TOBHOBAXKHI 3arajibHi 300py aKIiOHEPIB, K1 TIATYTh TyMKH, 110 CKIIHU-
KaHHS 3arajgbHUX 300piB y CUTYyallii, 10 CKJagacs, OyJ0 BUMPABAAHUM, MOXYTb IPUHHATH pi-
IICHHS [TPO KOMIICHCAIIII0 aKIIOHEepaM BUTPAT Ha CKIMKAHHS 1 IPOBEICHHS 3araJibHUX 300piB 3a
paxyHOK TOBapHCTBA.

Ha sxanpb, nongoxxenHs 1.5 ct.40, ske Moo 3ano0irTu 6ararbOM MOPYIICHHSM P MPOBE-
JICHHI 3arajJbHUX 300piB, OCKUTBKM MIiCTHIIO O€3yMOBHE MPaBO Oy/Ib-KOTO 3 yYaCHHKIB 300piB
(hikcyBaTH X171 iX MPOBEICHHS 32 JOTTOMOTOI0 TEXHIYHHX 3ac001B (ay/110-Bifco anmapaTypu), Oyio
CKOpPUIOBaHe B MPOLECI IPyroro YNTaHHs B MapiaMeHTi 1 00yMOBHJIO TaKy (iKcalliro pimieH-
HSIM 3araJibHUX 300piB. 3BICHO, IPUHAHATTS TAKOTO PillIEHHs Oy/1e HEMOXIIMBUM, SIKIIIO JI0 TUCKY
1 MaHIMYJTIOBaHb 3BEPTATUMETHCS KOHTPOJIIOIOUUH aKIIOHED, ajie B 1HIIUX BUIAIKaX MOXKHA
OyTH BIEBHEHUM, 1110 IPYII aKI[IOHEPIB, 3aI[IKaBIEHUX CKOPUCTATUCS TAKOI0 MOXKIIUBICTIO, Oyrie
OLUTBII, HK TOCTaTHHO. MU BBa)KaEMO, 1110 IIsI HOPMa BCE K MaTUMe TIO3UTHBHUHN e(DeKT, 1 piBeHb
KyJbTypHU NPOBEIEHHS 3arajibHUX 300piB B YKPATHCHKUX aKLIOHEPHUX TOBAPUCTBAX CYTTEBO
M IBUIIUTHCS.

3aKoH TaKo)XK BCTAHOBUB IIMPOKHUH Ta AETAJbHUN MEpesiK MUTaHb, M0 BXOASTH O BH-
KJIFOUHUX TTOBHOBAKCHB 3arajbHUX 300piB akiioHepis (1.2 ¢T.33), oHAK, HA HAITY JYMKY, 3a-
KOHO/IaBellb OOpaB HE ONTUMAaJbHUN BapiaHT PO3IMOIITY MOBHOBAXEHb MK 3arajlbHUMH
300pamM# Ta HaIJISIOBOIO PaiOI0 TOBAPUCTBA, OCKUIBKH 3arajibHi 300py aKI[IOHEPIB «MOXYTh
BUPIITYBAaTH Oy/Ib-5K1 MUTAaHHS IISUTBHOCTI aKIIIOHEpHOTO ToBapucTBay (1.1 ¢T.33), Toxi sAK 1Iu-
POKi MOBHOBaYKEHHS HATTISIIOBOI paau (1.2 ¢T.52) He € ii BUKITIOYHOK KOMITETEHITIEI0, 1 TAKUM
YUHOM ICHY€ PU3HK TOTO, 1110 3arajibH1 300pH aKI[IOHEPIB BTPYTATHCSA B KOMIETEHIIIF0 HAMIISA0-
BOI pajii Ta y BUPI €eMOLIN yXBaJIATh PILLIEHHS, 1110 HE Y3r0/UKyBaTUMETbCS 3 MOJIITUKOIO Pajy,
OJIHaK BOHA 3000B’s13aHa Oyne Horo BukoHyBaru. [Ipu BCiit 30BHILIHIN AEMOKPATUYHOCTI 3a-
Oe3reveHHs HAaNIUPIINX TOBHOBAKEHb 3arajIbHUX 300PiB aKIiOHEPiB MU BBAXKAEMO, 10 TAKUN
IT1JIX 1T IIKOIUTh 1HTEpecaM TOBapUCTBA Ta aKIIOHEPIB, OCKUIBKU 0arato muTaHb, BIIHECEHUX J10
KOMIIETEHII11 HAaIMIAI0BO1 paJid, BUMAratoTh IpUHHATTS KBaJli(hikoBaHUX, IHHOPMOBAaHUX Ta 3Ba-
JKEHUX PIIICHb B MEXaX MOCIIIIOBHO1 MOJIITUKH, TO1 SIK 3arajibHi 300pH MOXYTh CTaTH 00’ €K-
TOM MaHIITYJIIOBaHb OKPEMUX I'PYIl aKI[IOHEPIB Y MEHEKMEHTY.

JlocuTh MOMIMPEHOI0 MPAKTUKOIO 3J0BXKHUBAaHb NP MPOBEIEHH] 3arajlbHUX 300piB aKIlio-
HEPIB € MPUXOBYBAHHS BAKIMBHUX IMUTAHb MOPSAIKY JCHHOTO i aOCTPaKTHUMHU (POPMYITIOBAH-
HSAMH «IIPOLEAYPHI MUTAHH», «PI3HE», «IMMUTAHHS TOTOYHOI JISUTBHOCTI», «iHIIE» a0o 3MiHa
MOPAZIKY AEHHOTO Oe3mocepeiHbo Ha 300pax. Taka mpakTHKa MOPYIIye MPaBO aKIioHEpa Ha
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MPUAHATTS 3BaKEHOTO MOIH()OPMOBAHOTO PILLICHHS, KPIM TOTO, 110 aKLIOHEPH 11030aBIIAIOTHCS
MOXJIMBOCTI OTPUMATH HaJISKHY 1HPOPMAIIIIO Ta Yac Ha PO3IyMH, BOHU MOXYTh, 03HAHOMUB-
ITUCH 13 TIOPSIKOM JACHHUM, B SIKOMY OyIyTh 3a3Hau€HI HEBAXKJIMBI MUTaHHS, POITHOPYBATH 3a-
rajapHi 300pu 1 OyTH MMOCTaBICHUMH Nepe] (PakToM yXBaJICHUX 3araJlbHUMH 300paMH pillleHb
10710 30BCIM IHMIMX MHUTaHb. [lepmia penakitisi mpoOeKTy 3aKOHY MICTHIIA YiTKY HOPMY, sIKa J10-
3BOJIsIIa 3MIHIOBATH TOPSIIOK JICHHUH MPOCTUM PIIISHHSM 3arajibHuX 300piB akiioHnepis. [Ipu
MiJrOTOBII IO APYTOro YUTAHHS Il HOpMa TpaHC(HOpMyBajacs Ha MOBHICTIO MPOTUIICKHY —
9iTKy 3a00pOHY 3MIHIOBaTH MOPSI0K ACHHUH PIlICHHSM 3arajbHUX 300piB. BTiM B mpomeci 1o-
OTIPAIIFOBAHHS BC1 3TaJIKH MI0/I0 3MIHU MOPSAAKY JEHHOTO OyJIM BUKITIOUYEHI, 1 3a00pOHY Ha 3MIHY
MOPSAAKY IEHHOTO NMOTpiOHO Oyzie 0OrpyHTOBYBATH, BUXOISYH 3 MpoLEAyp 1HPOPMYyBaHHS aK-
[IOHEPIB MPO CKIMKAHHA 3arajibHUX 300piB. CroniBaeMoCh, 10 Cy/I0Ba MPAKTHKA Iije came
UM ILISXOM.

BpaxoByroun 10CUTh HETaTUBHY MPAKTHUKY, 1110 CKJIaIacs 1010 iH(HOpMYBaHHS aKL1IOHEPiB
PO MPOEKTH PILlICHb Ta MOJIOKEHb, 110 MPHIMATUMYThCS 3araIbHUMH 300pamMu (MEHEIKMEHT
0ararboX akI[IOHEPHUX TOBAPHCTB BUBIIIYBaB MO KUJIbKa MPUMIPHUKIB JOKYMEHTIB Ha JIOIIII
00’58 B (oiie 3aiy, 1e MPOBOIMIKCH 3arajbHi 300pH, Oe3nocepeIHbo nepes 300pamMu 1 BBaKaB
CBiif 000B’s130K 10710 iH(OPMYBaHHS aKIIOHEPiB BUKOHAHUM), BCTAHOBJICHHSI BUMOTH 3a0€3-
MEYUTH aKI[IOHEpaM MOXJIMBICTh O3HAHOMHTHCH 3 yciMa HEOOX1THUMHU TOKyMEHTaMHU Ta TPO-
€KTaMHU PIIlIeHb 32 MICIIEM 3HAXOJKCHHS TOBAPHUCTBA Y MEPioa MK Ha/IiCTIAaHHSIM TTOB1IOMIICHHS
PO CKIIMKaHHS 3aralibHUX 300piB Ta iX MPOBENEHHM, 13 BU3HAYCHHSM I10CA10BOI 0COOM TOBa-
pHUCTBa, sIKa BIAMOBIIaTHME 3a HAJIC)KHI YMOBU O3HalloMJIeHHS (CT. 36), BHIIIAIa€ HEAOUSIKUM
porpecoM. 3BICHO, Taka IMPaKTHKA € JaJeKOI0 BiJ HaHKpaluX, ajieé MU CIIOJIBA€EMOCH, 1110 Ha-
BITh ICHYIOUHH PIBEHb PO3BUTKY KOMIT IOTEPHHX TEXHOJIOT1i BKYIIi 13 MOTHBAIII€I0 3QITy9UTH 1H-
BECTHIIi1 3MYCHUTb aKI[IOHEPHI TOBAPUCTBA 3a0€3MEYUTH aKIlioHEpaM Oe3MePENIKOIHUN JOCTYII
1o HeoOxiHo1 iH(opMaIii uepe3 BeO-caliTh KoMIaHiH.

VYkpaiHa € KpaiHOlo, sIKa apaj0KCaJIbHUM YUHOM MOEAHYE B cOO1 1Bl CUCTEMHI MPOOIEMHU:
HaJ[3BUYAifHO BHCOKY KOHIICHTPAIIIFO BIIACHOCTI Ta BEIUKY KUTBKICTh APIOHHMX aKIlioHEpiB (3a
pizHuMu omikamu, 13-15 muH. oci6). [Ipu 1boMy He3aXHUIIEHICTh MPaB aKI[IOHEPiB, KOPYMIIO-
BaHICTh Cy/IiB, HU3bKa KyJIbTypa BeIeHHs Oi3HECY Ta AyKe 00MEeKEeHI MOMXIIMBOCTI 3a0€31CUNTH
BUKOHAHHSI KOHTPAKTIB CTBOPIOIOTH aTMOCcdepy HEAOBIPH MK BJaCHUKAMH 3HAUHHUX TAKETIiB
aKIii, sKa 3HaXOJUTh CBOE BUPAKEHHS y MIATPUMAaHHI TyKe BUCOKOTO PiBHS KBOPYMY 3arajb-
HuX 300piB akuioHepiB — 60 % ronocyrouux akuiii (ct. 41). Bei cipoOu 3HU3UTH KBOPYM CTH-
KaJIics 3 HeOaxaHHsAM 0araThbOX TPyI Ta IHCTUTYIINA PI3KO MIHATH MIpaBuja I'pu, 0COOIMBO Ha
(OHI )KOPCTKUX KOH(IIIKTIB, KO MIHOPUTAPHUI aKI[iOHEp, 1110 MaB Tpoxu Oiibie 40% axiiii,
3aCTOCOBYBAaB TaKTUKY OJIOKyBaHHS pOOOTH KOMIIaHIl Yepe3 HEMOXKJIUBICTh MPOBEJEHHS 3a-
rajpbHUX 300piB y 3B 3Ky 13 BIICYTHICTIO KBOpyMYy. Ha »kaib, BCl HaIll 3ayBa>KeHHS, 110 TaKUH
BHUCOKHI KBOPYM IIPOBOKYBaTUME KOHTPOJIIOIOUOTO aKI[IOHEpa BIATHCSA 10 BUMHUBAHHS aKTUBIB
TOBapHUCTBA HE 3HAMIILIN MIATPUMKH Y 3aKOHOAABIIIB, SIK1 32 aHAJIOTIEI0 3 «BECTEPHAMU» BUPI-
IIWIH HE POOUTH «PI3KUX PyXiB», MepeOyBaroun «Ha JIiHI1 BOTHIO» IMOTY)KHUX TPaBIIiB, 10 Ha-
LUTMIIM PEBOJIBBEPH OJIMH HA OHOTO.

Btim, cepito3HOI0 ITpo0IIeMoro, sika, SIK MU CIIO/IIBAEMOCH, Oy/ie BHpIIICHA I 10 OCTATOY-
HOTO HAOpaHHsI YMHHOCTI 3aKOHOM, € TIOJIOKEHHS, SIKE BCTAHOBIIIOE KBaTI(hiKOBaHY OLIBIITICTb,
HEOOXiIHY JJIsl MPUHHATTA PIIIeHb 3 0COOIMBO BaXKJIMBUX MMUTaHb, HA PiBHI ¥4 TOJIOCIB aKIIio-
HEpIB «BIJ 3arajibHOI iX KIIbKOCT (1. 5 cT. 42). Ha xanb, 1 HopMa, sKa 3’sBujacs B 3aKOH1
I1]] IPUBOJIOM IMOKPAIICHHS 3aXUCTy MpaB MIHOPUTAPIiB, HACIIPAB/l 3arpOXKy€e MapanizyBaTu
MpOIeC MPUHHATTS BaXJIMBUX PILIEHb (Cepes IKUX BHECEHHS 3MiH JI0 CTaTyTy TOBAPUCTBA) Yy
OUIBPIIOCTI YKPAiHChKUX aKIIOHEPHUX TOBAPHUCTB, /ISl 0araTbox 3 sIKUX HaBiTh JJOCSITHEHHS KBO-
pymy y 60 % e npoGiemoro. Bumora npo miaATpuMKy pillleHHs 3arajbHUX 300piB Ha piBHI 75
% TONOCYIOUYMX aKIIil HABPSII UM € TOCSHKHOIO JUIsl OLIBIIOCTI aKI[IOHEPHUX KOMITaHIl K B YK-
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paiHi, TaK 1 B IHIIMX FOPUCAUKIIAX, HE KAKYUH MPO Te, 110 BOHA HABPS YU CHPUATUME PO3IIO-
POIIEHHIO BIacHOCTI. BTiM, MU crioztiBaeMoCh, 110 3 OIISAY HAa OYEBHU/IHICTH POOJIEMH Ta MaCIII-
TaOHICTh MOXJIMBUX HETaTUBHHUX HACHIIAKIB MapJIaMeHT Bi3bMe Ha ceOe BIAMOBITaIbHICTh
BUIIPABUTH LIIO TOMUJIKY.

MexaHi3MOM, SIKHI MIT OM KOMITEHCYBaTH TPYAHOIII, TIOB’513aH1 13 BUCOKHM ITOPOTOM KBO-
pyMy, Moryia O CTaTH MpoIleIypa TOJIOCyBaHHS MOIITOO, SIKa HAOMpa€e MOMUPEHOCT y €Bporti
Ta € (AaKTUYHO €IMHUM MOKJIMBUM BapiaHTOM [yl BEIUKUX MyOmiuyHux kopropaiii CIIIA. Ha
KaJTb, HaIlll 3ayBa)KEHHS, 1110 TOJI0CYBaHHS MTOIITOI MOTIIO O CYyTTEBO 3HU3UTH BUTPATH Ha TIPO-
BEJICHHSI 3araJIbHUX 300PiB, 3HU3UTH PU3UK 3pUBY 3arajbHUX 300piB Yepe3 BIJACYTHICTh KBO-
pyMy, MiABUIIUTH TPUBAOIMBICTH aKI[ii YKpaiHCHKUX KOMIIaHIHM /I JpiOHUX aKIIOHEpiB B3araii
Ta IHO3EMHHX aKI[IOHEPiB 30KpeMa, He 3HAUILTH MIATPUMKH y 3aKOHO/IABIIIB, SIKi HATOMICTH BH-
PIIININ TOMOBHUTH 3aKOH MPOLEAYPOIO 3a04HOTO FOJI0CYBaHHS 30BCIM 1HIIOT KOHLIENTYaJIbHOT
CIPSIMOBAHOCTI.

MexaHi3M 3a04HOTO TOJIOCYBaHHs, NependadeHuii ctT. 48 3akoHy, Mae oueBUIHE OpUTaH-
ChbKe TTOXO/KEHHs («written resolutiony), i BIUTMBOM SIKOTO TiepeOyBa€e 3aKOHOIABCTBO PO
KOMIaHii O11b1I0CTI O(IIOPHUX FOPUCIUKIIIHN, 1€ 3 HUM OYEBUIHO 1 03HAHOMMIIUCS YKpaiHChKI
napiaameHTapi. OHaK KOHCTPYKIIiT OIIOPHIX KOMITAHIH po3paxoBaHi Ha Majly KUIbKICTh ydac-
HUKIB, OpUTaHCHKa «written resolutiony Tako)k 3aCTOCOBYETHCS BUKIFOYHO JIO MIPUBATHUX KOM-
naHii, yKkpaiHCbKUil 3aKOH TakoX OOMEXye 3aCTOCYBaHHS LIbOTO MEXaHI3My aKI[IOHEPHUMH
TOBAPUCTBAMHU 3 KUTBKICTIO aKI[IOHEPIB, 110 HE TepeBHUIIye 25 ocibd, Tofi Sk YkpaiHa moreprae
came BiJ1 poOIeMH TTPOLIEAYPHOI CKIaIHOCTI Ta BATPATHOCTI IPUMHSATTS PIIIICHb BETUKOIO KiJTh-
KICTIO aKI[IOHEPIB.

3 omsAy Ha BCE 1€ BEJIMKY KUTBKICTh aKIiOHEePiB-NIPAIliBHUKIB, SKUX YKPaiHCHKI aKIlio-
HEpHI1 TOBApHUCTBA YCIIAJIKyBaJld BiJl MPUBATH3AIlii, Ta X MOBHY 3aJICKHICTh BIJ] MEHEHKMEHTY,
KM BUMHSE THCK HA TAaKUX aKI[IOHEPiB, IPUMYIIYIOUH IX BHJAaBaTH JOBIPEHOCTI Ha TOJIOCY-
BaHHS Ha 3arajbHUX 300pax akiioHepiB abo Oe3mocepeHbO MOCAT0BUM 0C00aM TOBAPHUCTBA,
a00 HaOMKEHUM JI0 HBOTO oco0aM (ApyTHii ado TpeTii piBeHb MEHEKEPIB), MOXKHA JIUIIIC Bi-
TaTH CTATTIO 28 3aKOHY, sIKa CIIPSMOBAaHA HA 3aXUCT MPaB aKL10HEPIB-NPaLliBHUKIB 1 3200pOHSE
BUMAraTy BiJl TAaKOTO aKI[lOHEpa PO3KPUBATH CBOI HAMIPH MO0 TOJIOCYBAHHS YU HaJaHHS J10-
BIPEHOCTI Ha TOJIOCYBaHHS MOCAJ0BUM 0CO0aM TOBapHCTBA. Ba)KTMBUM TaKOXK € IMAKPITUICHHS
i€ HOPMH YiTKOIO 3a00pPOHOIO0 MTOCAI0BUM 0CO0aM TOBapuCTBa Ta ix adiniiioBaHUM ocobam
BUCTYTIATH MPEJACTaBHUKAMU 1HIINX aKI[IOHEPiB Ha 3araibHuX 300pax (4.2 m.1 ct. 39). Lle moxe
BUIIAJATH 3aHAJITO CYBOPUM 3aXO/I0M 110 BITHOLIEHHIO 0 MEHEIKMEHTY, 0COOJIMBO B KOHTEK-
CT1 IPaKTUK KopriopatuBHOro ynpasiiHHs B CLLA, ane My BBa)XKaeMO TaKHii KPOK 3aKOHO/IABLIs
LIJIKOM OOI'PYHTOBAHUM B CHOTOAHINIHIX YKPAiHCBKUX YMOBaX.

HarnsimoBa paga ToBapucTBa

@akTu4HO (GOPMYBaHHS HAIVIAZOBOI pajy 3aralbHUMH 300paMu aKIIOHEPIB uepe3 000B’ s13-
KOBE KyMYJIITUBHE TOJIOCYBaHHS Ta HAAUICHHS HATTISIOBOI Paii IIMPOKUMH Ta MOTYKHUMH T10-
BHOB)XCHHSIMH € B TIEBHOMY CEHCI PEBOJIOIIIEI0 B HAI[IOHAJIBHIN CUCTEMi KOPIIOPATHBHOTO
ynpasiinHs. [Tonpu yncnenni Henomniku 3akony «IIpo akiioHepHi TOBapUCTBa» MH BBaXKaeMO,
o Ykpaina 3poOuiia offH 3 HallBaKIMBIIINX KPOKIB y raly3i CTAHOBJICHHS HAI[lOHAJIBHOT CHC-
TEMH KOPIIOPATUBHOTO YMPABIIHHS, SIKUMA MTOKJIAB Kpail 0€3BIMOBINATBbHIN THUPaHIi MEHEK-
MEHTY Ta HaOJM3UB HalllOHAJIbHE KOPIIOPAaTUBHE 3aKOHOAABCTBO JI0 3arajlbHONPUIHATOI B CBITI
Mozeni. Ha Hamry aymky, cTaBmM Ha Led HUISX, YKPAaiHChKUN 3aKOHO/IAaBElb Oyle 3MYIIEHUN
«TpaTH 3a MpaBUJIAMW» 1 paHO YH II3HO BIIMOBUTHUCH BiJ aBAaHTIOPHHUX JOOICTCHKUX EKCIIEPH-
MEHTIB Ta MyTallii 3aCTapiIUX PaaTHCHKUX KOHIIETIIIi.

SIk MH BKe 3a3Hauald, OAHIEIO 3 TOJIOBHHUX MPOOJIEM YKPATHCHKOTO KOPIIOPATHBHOTO 3aKO-
HOJIABCTBA € 3aCTOCYBAHH (3@ IHEPLIEI0) TPYAOBOI0 3aKOHOIABCTBA JI0 PETYII0BaHHS BITHOCHH
MDX MOCaJI0BUMH 0COOaMM TOBapUCTBA Ta TOBAPUCTBOM. Takuii mixix GakTHUYHO BUKIIOYAE
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MOJJIMBICTh PO3BUTKY Ta 3aCTOCYBaHHs KOHLENIIT (igyniapHUX 3000B’s3aHb, sKa, 3 OXHOTO
00Ky, 3a0e3medye THY4KICTh i CBOOOAY YXBaJICHHS yIPaBIIHCHKUX PillleHb, a 3 1HIIOTO - 3a0€e3-
revye HaaliHUNA KOHTPOJIb 1 BIIMOBIIATBHICTD eX-post. Mu BBaxkaemo, 110 3akoHoM (1. 17 1.
2 ct. 33) 3po6aeHnit BaXXIIMBHIM, X04a 1 KOMIPOMICHUM KPOK, OCKUIBKA BCTAHOBIIOETHCS MOXK-
JMBICTB IS 3araJIbHUX 300piB aKIliOHEpiB 00paTH, sika MOJIEeIb TPYIOBOTO ad0 NUBIIHHO-TIpa-
BOBOT'O JOTOBOpY Oy/ie 3aCTOCOBYBATHUCS JUIsl PETYIIOBAHHS BIJHOCHUH MIXK TOBapHUCTBOM Ta
YJICHOM HaIVIsI0BO1 pagu. Y Hac HEMae CyMHIBIB MIOA0 MOAEI, IKy 00epyTh OUIBIIICTh aKI[i0-
HEPHUX TOBAPHCTB.

Cria onHak 3po3yMiTH, 110 0OpaHHIM HAMISAIO0BOI Pay TOBAPUCTBA KYMYJISTUBHUM TOJI0-
CYBaHHSM, SIKE€ HaJa€ akl[lOHEpaM MEHIIOCTI OTpUMATH MPEACTaBHUITBO Y HAIVIAAOBIN pai,
VYkpaina nuie HabaM3UIach 0 HAHKPALIUX MPAKTUK KOPIIOPATUBHOTO YIPABIIHHS, TOAI SIK I10-
nepeny B Hel TOBTU Ta BaXKKUI [UIAX pyHHYBaHHS BKOPIHEHHMX CTEPEOTHIIB Ta XMOHHUX
MpaKTHK. 3 OHOTO OOKY, MU BBaXKaeMo, 110 B aTMOC(epi TOTaIbHOI HEJTOBIPH, HEXTYBAHHS
000B’sI3KaMH, IMHIYHUX MTOPYIICHbD, SIKi 3aJIMIIAI0THCS HEMOKAPAHUMH, 3HEBIPH y CY/IOBIiH cuc-
TeMI aKI[iOHepH Ta MPoQeciiiHI YIaCHUKH PUHKY TPOCTO HE TOTOBI JI0 CIIPUUHSTTS IHCTUTYTY HE-
3alIeKHUX TUPEKTOPIB, a 3 IHIIOTO OOKY, JTUIIE THCTUTYT HE3aIEKHHUX TUPEKTOPIB 13 HATEKHOIO
CYZIOBOIO TIPAKTHKOIO 3/1aT€H MPUIIMHNATH BaKXaHAJ10 po3rpadyBaHHs JepKaBHOI BIACHOCTI Ta
3JI0BKMBaHb BILJTMBOM, 1110 HAa/Ial0Th MAKETH aKI[iH, 1110 HaJeXKaTh AepKaBi.

Ha sxanpb, 3akoH He 3a00poHsi€e raHeOHy MPAKTUKY OOpaHHs IUPEKTOPIB 10 CKJIaly HaIs-
JIOBOT paJiv 3a JIePKaBHOKO 1ocaoto (1. 1 cT. 62), 1m0 mycTuia IuOoKe KOPIiHHS Ta CTBOPIOE TI0-
YKUBHE CEpPEeIOBHIIE /10 MacTabHo1 Kopymitii. 3akoH «IIpo ocoGmuBocTi yripaBmiHHS 00’ €KTaMu
JIep>KaBHOT BIIACHOCTI», SIKUM HACKP13b MPOCIKHYTHUH 171€0JIOTI€I0 aIMIHICTPATUBHOT €EKOHOMIKH
PaJTHCHKOTO 3pa3ka, BUMAarae IiJIbHOr0 OIOPOKPATUYHOTO KOHTPOJIIO HAJl YIIPABIIHHAM JEp-
JKaBHUMU TIaKeTaMH aKIlii, OTHOYACHO 3BIILHSIIOYM YHHOBHHKIB Bijl Oy/Ib-sIKO1 BiAIOBIIAIb-
HOCTI 3a Ti pillIeHHs, IKi BOHU yXBaJWJIN B IKOCTI MOCAA0BUX 0Ci0 ToBapucTBa. BogHoyac mano
XTO 3BEpTA€ yBary Ha OYEBUIHHUNA KOH(IIKT JOSUIBHOCTI, SKUI BUHUKAE Yy BHUIAJKy OOpaHHS
(mMpu3HAYCHHS) IEPKABHOTO CITY>KOOBIIS YJICHOM HAIMISIZIOBOI pajiy aKI[IOHEPHOTO TOBAPHCTRA,
aJi’ke BiH HaBITh TEOPETHYHO HE 3MOKe OyTH JIOSUIbHUM OJHOYACHO 1 JI0 JIepKaBH, 1 10 TOBa-
puctsa. [Ipobiema, ogHaK, MONATAE B TOMY, 110 B OLIBIIOCTI BUIMAAKIB TaKl «IUPEKTOPH» 3a
JIEP’KaBHOKO TIOCAIOK0 JIIFOTh Y BJIACHUX 1HTepecax ado B IHTEpecax OB’ I3aHUX 3 HUMH TPETIX
oci0. 3710BXKMBaHHS, OB’ 5I3aH] 13 yNpaBIiHHAM NaKeTaMu aKLii, 3aKpiMNICHUMH 32 JIEPKaBOIO
a0o MiAMpUEMCTBaMH, IO TIOBHICTIO HAJIEXKATh JIEpKaBi, MPUHOCATH KOPYMIIOBaHii Or0poKpa-
Tii MUTBSApAHI TPUOYTKH, 1 MOKHA OyTH BIIEBHEHHUM, 1110 pe(OpMYBaHHS CUCTEMHU YITPaBIIHHS
JiepKaBHUM MaiHOM 3yCTpiHE IIaJeHUH OMip yKpaiHChKOi OI0pOKparii, BTIM KOHKYpPEHTOCIPO-
MOXHICTh YKPaTHCHKHX KOMITaHI# IPUBATHOTO CEKTOPY Ta MPUBAOIMBICTh iHBECTUIIIITHOTO KJTi-
Mary YkpaiHu OymyTh 3ajieaTd BiJ 3AaTHOCTI HABECTH JIaJl B YINPABIIHHI JIEPKABHOIO
BJIACHICTIO Ta HEJOMYIIEHHS CIIOTBOPEHHS KOHKYPEHIII] 3a JOIMOMOI0I0 HEHAJEKHOTO BUKO-
PHUCTaHHs Iep>KaBHOTO MaiiHa.

JIoBI'1 pOKH 3JI0BKHMBaHb, KOHIIEHTPOBAaHA BIIACHICTh, BIICYTHICTh KOHIICTIT (iayiapHuX
3000B’s13aHb Ta IrHOPYBaHHs 0a30BUX MPHUHIIMIIIB KOPIIOPATUBHOTO YIPaBIIiHHS 3a0€3MeuyroTh
HEMOXXJIUBICTh CIPUUHSTTS MPIOPUTETHOCTI 00OB’SI3KY JIOAIBHOCTI AUPEKTOPA MEPE] TOBa-
pUCTBOM, Tiepes 30008’ I3aHHSAMU Mepel aklioHepaMu, 10 00palid IUPEeKTopa A0 HarIsI0BOi
panu. Ha >xanb, HU3bKa 0013HAHICTh YKpaiHIIIB 13 MPUHIUIIAMUA KOPIOPATUBHOTO YIPaBIIiHHS,
MI€BHA 1HEPIIis MOMISIIIB BCE 1€ MIATPUMYIOTh Y CYCIIIBCTBI AYMKY IPO IPIOPUTETHICTD 1H-
TEpECIB aKIIOHEPa, IKUH 3a0e3MeunB 0OpaHHs TUPEKTOPA HA TTOCATy, TIepe1 IHTepecaMu TOBa-
pucTBa. YKpAIHISIM 1€ TOBEJAEThCS MPOMTH yepes 1ei KapIuHaIbHUH 371aM CBITOCTIPUHHSTTS.
Came 1iuM XMOHUM TIOTJISIIaM MU Ma€MO 3aBISTIyBaTH HETIOCIIIIOBHOCTI Ta CyTNEPEWIMBOCTI I10-
JIO’KEHBb 3aKOHY, IO MPUCBIYCHI PETYIIOBAHHIO JTisSJILHOCTI HATMIAA0BOI paju. Tak, 1ijaKoM o0r-
PYHTOBaHO 3aKOH BCTAHOBUB, IO JIO CKJaJy HAIIsAJOBOi paau aKI[iOHEPHOTO TOBAPUCTBA



178 Axmyanvni npobnemu MiscHapoOHux gionocur. Bunyck 84 (Hacmuna I11), 2009

00uparThes TUTbKU GizndHi 0codu (4.1 1.1 ¢T.53), BUpIIUBIIH 3aNIEKITY CYHEepeUKy MO0 MOX-
JMBOCTI YJICHCTBA IOPUIUYHUX OCi0 (KOpropalliif) y HarIsa0Bil pajii He Ha KOPUCTh FOPUANY-
HUX 0Ci0, sIKi ABJIsUTH 6 COO00 HAITO 3pyYHE MPUKPUTTS IS THX, XTO JIHCHO MpUMaTHME
pillIeHHS, OTHOYACHO 130JI0K0YH X BiJ BigmoBiganbHOCTI. OHAK YK€ B HACTYIHIN 4acTUHI
I[bOTO XK ITYHKTY MH 3yCTPI4a€MO TOJIOKEHHS, SIKi € HECYMICHUMHU 13 HAJICKHOIO MPAKTUKOIO
KOpIiopaTuBHOTO ynpaBiiHHs: «[lopanok NisIbHOCTI npedcmasnuka akyionepa v Ha2nia0o8ii
Ppadi BU3HAYAETHCS CAMHUM aKIiOHEpOM. 3arajibHi 300pu TOBAPHCTBA MOXYTh BCTAHOBHUTHU 3d-
JIJICHICIb YIeHCMBA V HA210086i1l padi 810 KiIbKOCHI akyill, TKUMU BOJIOIE aKI[IOHEPY.

€ TakoX 3alHUTaHHS 0 MeXaHi3My (OpMyBaHHS HAINIAI0BOI paju «3a MPUHIUIIOM IPO-
MOPLIHHOTO MPEACTAaBHUIITBA Y 11 CKJIa/i BIAMOBIIHO A0 KUTBKOCTI HAJEKHUX aKIliOHEpaM ro-
aocyrouux akuii» (4.2 m.3 ct.53). Akmo usg Hopma Oylne TIyMadyUTHCh SK aBTOMarHyHa
KOOTITAITlisl IPEeICTaBHUKA aKI[IOHEepa J0 HAIVISA0BOI pagy 13 MOXJIMBICTIO BUIHHOI 3aMiHHU, TO
TaKWii MeXaHi3M, BOUEBHU/Ib, IEPEHECE IIEHTP MPUUHSTTS PIIICHb 13 3aJIM 3aCiTaHb HATISAI0BOI
pazau 10 3a1aTYHKOBUX TIEPETOBOPIB MK aKI[iOHEPaMH 1 3pOOHTH aKIiOHEpHE TOBAPHCTBO 3a-
PYYHHKOM, a MOTIM XKEPTBOI PO301KHOCTEH MIXK IHTEpECaMH aKITiOHEPIB.

Crig Takox 3rafatv npo oOMEXEeHHsS OOpaHHS WIEHIB HAIISAIOBOI paayl MPH KyMYIISTHUB-
HOMY TOJIOCYBaHHI BUMOTOIO TIPO OTpUMaHHs KanauaaroM He meriie 50 % romnocis (1.4 ct.42).
BoueBup, MaeThCs Ha yBa3i yHUKHYTH CUTYaIlli BUCYHEHHSI MIHOPUTAPHUMH aKI[IOHEpaMHU Be-
JIMKOT KUTBKOCTI KaHAUJATYP 13 HACTYITHUM PO3MOPOIICHHSM MK HUMH TOJIOCIB aKI[iOHEpiB
MEHIIIOCTI Y¥ HaBiTh MOYJIMBICTIO KOHTPOITIOIOYOT0 aKIliOHEpa OTPUMATH HEMIPOTIOPIIIHE TIpe/I-
CTaBHHMIITBO 33 PAXyHOK PO3IMOPOIIEHHS roJI0CIB APIOHMUX aKIIOHEPIB Ta BUCYHEHHS CBOTO KaH-
auaaTta B SKOCTI MpEeACTaBHHUKA MIHOPUTApHUiB. BTIM MU BBa)a€MO BCTAaHOBIICHHSI TaKOTO
00MEKEeHHSI HeJIOIUTLHUM Ta TaKUM, 10 HECE PU3HK BUKPUBJICHHS BOJII MIHOPHUTAPHUX AKITI0-
HepiB Ta (pakTUIHE OOMEXKEHHS 1X MpaBa BUCYBAaTH BJIACHI KaHIUIATYyPH.

JlocuTh €K30TUYHO Yy BUKOHAaHHI YKpaiHChKoro 3akoHy «IIpo akiioHepHi TOBapHCTBa» BU-
IJIsI/1a€ 3aMM03WICHHS aMEPUKAHCHKOT IPAKTUKH CTBOPEHHS KOMITETIB Y CKJIA [l HATIISIIOBOI PaIH.
Taxa Bumora Oyna BctaHoBieHa AktoM Cap6anca-Oxkcii, sikuid OyB IPUHHATHI Ha XBUJI1 CKaH-
nany 3 kopropauismMu Enron Ta World.Com, 1 mmpoko 3ano3uueHa iHmmMMu kpainamu. Crienu-
(hiKoI0 YKpaiHCHKOTO PO3YMiHHS POJIi KOMITETIB HAIIsI0BOI paau (B yMOBaxX BiJICyTHOCTI
KOHIIETIIIi HE3JIC)KHUX TUPEKTOPIB) € MOKIIMBICTh CTBOPEHHS KOMITETIB JIJIsI «BUBYCHHS 1 ITi]T-
TOTOBKM» OyIb-SIKUX MHUTaHb, 0 BXOASTH 10 KOMIETEHII HarsaqoBoi paau (1. 1 ct. 56). Oc-
TaTOYHE PillieHHs B Oy/b-sIKOMY BHITQJKy TMPUHAMAETHCS BCIM CKJIAJ0M HAIVIsIOBOI paau (1.3
CT. 56).

BuxkonaBumii opran

Binx camoro mouarky YkpaiHa TOTpUMyBaach KJIaCHYHOT HIMEIBKOT MOJIENi TBOPIBHEBOI
CHUCTEMH OpTaHiB ynpaBmiHHS (two-tier board) i3 3a00pOHOI0 OJTHOYACHOTO YWICHCTBA y HAIJIs-
JIOBIM pajii Ta BUKOHABUOMY opraHi. L{g mpakTka € ycTajaeHoro 1 i1 KOPCTKO TOTPUMYIOTHCS.
Brim, ii He101IKOM € BUCOKHUI CTYIIIHb HE3aJIEKHOCTI MEHEPKMEHTY B1Jl HANISIIOBOT paju, Xoua
B YkpaiHi Ta B HiMeduunHi cxoxi npo0iieMr MarOTh pi3HE MPaBOBE Ta €KOHOMIYHE MiIIPYHTSI.
CboroiHi TOJIOBHUMU TIPOOIEMaMH, OB’ I3aHUMU 3 BUKOHABUMMHU OpTaHAMH aKI[IOHEPHHUX TO-
BapHCTB, € BUCOKUH CTYTIHb HE3AJICKHOCTI, IKUM KOPUCTYETHCSI BUKOHABYUI OpraH, 0COOIMBO
SKIIO BiH OOMPAETHCS 3aralbHUMHU 300pamMu aKkilioHepiB, Ta KBamidikallis BilIHOCHH MK Me-
HEPKMEHTOM Ta aKI[IOHEPHUM TOBAPUCTBOM SIK TPYAOBHX, III0 CYTTEBO YTPYIHIOE 3BUIbHEHHS
MEHE/KEPiB, HeCe PU3HK IMIOHOBIICHHS X Ha po0oTi (110 came 1o coli € abcypaoM) Ta yCKIaI-
HIOE TIPUTATHEHHS 1X JI0 BIAMOBIIAJIBHOCTI 32 30MTKH, 3aBJlaHi TOBAPUCTBY iX HEZ0OPOCOBIC-
HUMH JISIMHU.

Bce 1e 3po6miio mocaay roJoBH BUKOHABYOTO OpraHy HaJ3BHYAHO BIAJIIUM iHCTPYMEH-
TOM JUUI TaK 3BaHUX «PENIePChKHUX 3aXOIUICHbY, KOJIU UIIXOM CYMHIBHUX a00 B1IBEpTO HE3a-
KOHHHX JIiHf un panbenikartiii 1piOH1 aKIliOHEpH Y1 HABITH CTOPOHHI 0COOU OTPUMYIOTh Cy/I0BE
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pillIEHHS 1010 BITHOBJIECHHS (IPU3HAYECHHS) HA I10Ca1y TOJIOBU BUKOHABYOTO OPIaHy JOSUIbHOT
710 HUX 0c00H, (PyHKIIIT SIKOT 3BOAATHCS 10 MIBUIKOTO MPOJIAXKY aKTHBIB 3aXOIIEHOTO TOBAPHCTBA
OB’ sI3aHUM 13 peiepoM kommnaHisM. Yac, moTpiOHUI aKilioHepaM Ha OCKap)KEHHsS CYJI0BOTO
pillIeHHs Ta Jiil HeNEriTUMHOTO MEHEKEpa, KOPYMIIOBAHICTh CY/I0BOI CUCTEMU Ta aOCOIIIOTH-
3allist KOHLEMIII1 «/100pOCOBICHOTO Ha0yBa4ya» MPAKTUIHO 030aBIISAIOTH aKI[IOHEPIB MIAHCIB I10-
BEpPHYTHU BTPAYEHI aKTHUBH.

Ha npeBenukuii sxajb, 3aKOHOJIABEIb HE 3HAMIIIOB B cOO1 CHIIM PO3ipBaTH XMOHUH 3B’ SI30K
MDXK MEHEIDKEPCHKOIO MOCAI0I0 Ta TPYAOBUM MpaBoM. MeHekepr YKpaiHChbKIX KOMITaHii Bce
1€ TPAIIOBAaTUMYTh 3a TPYAOBHUM JOTOBOPOM (I1. 5 ¢T. 58). OmHak cTaTyTOM 4¥ BHYTPIIIHIMU
TIOJIOKEHHSIMHU TOBAPUCTBA BU3HAYATUMETHCS, YU OOUPATUMYTh (3BUILHATUMYThH) BUKOHABUMI
Opra 3arajibHi 300pH aKI[iOHepiB, UM HAIISAI0BA paja ToBapucTBa. HaBiTh SKIIO BUKOHABYUI
opraH 0OMpPaTUMEThCS 3araIbHUMH 300paMu aKIliOHEPIB, HATTISAI0BA pajia Ma€ MPaBo 3yMUHUTH
MMOBHOBa)KEHHS BUKOHABYOT'0 OpraHy 1 MPU3HAYMTU BUKOHYIOUOTO 000B’SI3KH BUKOHABYOTO Op-
raHy JI0 BUPIIICHHs MUTaHHS 3araJiIbHUMH 300pamu akmioHepis (1.2 cT. 61).

Sk HeckIaaHO MOOAYNTH, YKpaiHChKMid 3akoH «I[Ipo akIioHepHI TOBapUCTBay I1I€ HA/I3BU-
YailHO JajeKuil BiJ HaKpalux MPaKTHK KOPIMOPATHBHOTO YIPABIiHHS, OJJHAK BiH € JIyKe ce-
pPHO3HUM KPOKOM B HAIPSIMKY HaOMMKEHHS YKpaiHU 10 HaJeKHHUX CTaHIAPTIB PO3POOKHU
KOPIIOPaTHBHOTO 3aKOHOIABCTBA Ta BiIMOBH BiJ] 3aKOHOABYOTO 3aKPIIJICHHS TUPaHii 1 6e3Bi]I-
MOB1IATBHOCTI MeHePKMEHTY. Cepell IHIIMX TmepeBar 3akoHy CJiJl 3rafiaTé Taki HaA3BUYalHO
BaKJIMBI MEXaHI3MH 3aXUCTY TPaB aKIiOHEPIB, K MPABO aKI[iOHEpPAa BUMAaraTH BiJ TOBApUCTBA
BUKYITy HOTO aKiliif y BUMAJKY, SIKIIO BiH TOJIOCYBaB MPOTH OKPEMHX pillleHb, YXBAJIEHUX 3a-
raJbHUMH 300paMu (3IMTTS, YXBaJIECHHs 3HAYHOTO PABOYMHY, 3MiHY PO3MipYy CTATyTHOTO Ka-
mitany) (cT.68); peraMeHTallisi IpoIeayp yXBaJICHHs 3HAYHUX MPABOYMHIB Ta MPABOYMHIB, B
SKUX € 3a1HTEPECOBAHICTh. 3aKOH HABITh MICTUTh CIIPOOY BPETYIIOBATH MIPOIIETYPY MPUI0aHHS
3HAYHOTO MaKeTy akiiil (MOrIMHAHHS), OHAK Y HAC € CYMHIBH, 1110 B ICHYIOUOMY BUIVISJII HOPMH
Pozniny IX 3M0xyTh €(heKTUBHO 3aCTOCOBYBATHCH Ta 3a0e3Medarh J0CATHEHHS 3a/1€KJIIapOBAHUX
1iJIeH, moiOHI CyMHIBH MU TaKOXK MAa€eMO ITOJI0 MEXaHi13MIB 3B€pHEHHS JI0 aKI[IOHEpa JI0 Cydy
13 BUMOTOIO0 CKacyBaHHS pIllIeHHA 3arajibHuX 300piB akiioHepiB (cT.50) Ta mpaBa akiioHepa
3BEpHYTHUCS 10 Cy[y B IHTE€pecax TOBApUCTBA 3 BUMOTOIO MPO BiAIIKOAYBAaHHS 30UTKIB Y BH-
MKy MOPYIICHHS MPOLEAYPH YXBaJIeHHS PillieHb PO 3HAUHUN IPABOYMH UM MPABOYUH 13 3a-
iHTepecoBaHicTio (1.2 cT. 73). BTiM, MU cmofiBaeMocCh, 110 BCi 1Ii 3aJIeKJIapOBaHi, ajie He
MIJKPIIUIEH] HEOOX1THUMH MPOLEAYpaMH MEXaHI3MU MalOTh HENOTaH1 MIaHCH OyTH BUKIIMKaH1
JI0 *KUTTS B MPOILIECI 3aCTOCYBAHHS HOBOTO 3aKOHY BHACHIJOK 3arOCTPEHHS KOPIMOPATUBHUX
KOH(ITIKTIB B yMOBaX CBITOBOi (piHAHCOBOT Kpu3u. MU TakoX CIIOJiBAEMOCH, 1110 TPOLIECH 3a-
CTOCYBaHHS Ta BIOCKOHaJeHHs 3akoHy «IIpo akmioHepHi TOBapuUCTBa» BIAKPUIOTH 04l HA BOO-
TiCTh Ta A0CYPAHICTh €K30THUYHUX KOHCTPYKIIH IOPHANYHUX 0CI0, 3aCHOBAaHUX Ha 3acCTaplInx
KOHLEMIIISIX «PaJITHCHKOTO rOCIOapChKOro MpaBay.



