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Beryn

VY nexmii po3nISAarThCs MUTAHHS YIPABIIHHA KOPIIOpAIISIMH Y BiAIl
HOPMaMH YHMHHOIO 3aKOHOJABCTBA. Y I[bOMY KOHTEKCTI BaKJIMBUMH €
OPUHLMINB  KOPHOPATUBHOTO  YIIPABIIHHS, XapaKTEPUCTHKA OpraHiB |y
KOHTPOJIFO 3a 1X JISUJIBHICTIO. 3a3HAay€Hl MUTAaHHSA HAlllOHAJIBLHOI'O KOPIIOPATUBHO
PO3YMIIOTBCS y MHOPIBHSHHI 3 CBITOBUMH 3J00yTKaMH KOPIIOPAaTHBHOIO YIIPaBIIl
OpUHOMIIAaMH 1 (GopMaMM, 30KpeMa Y KOHTEKCTI €BpomeMchbkoi Ta aMepuKa
MOJEIeH KOPITOPAaTUBHOTO YIIPABJITHHS.




1. IIpyHIUNKA KOPNOPATUBHOI0 YIIPABJIIHHSA

Ipunuyunu Kopnopamuenozo ynpaeniHHA  BU3HAYUAIOMb CYMHICMb KOPHOP
VAPAGIIIHHA 5K CUCmeMy BIOHOCUH MIJIC IHBeCmopamu, SKI 6K1aA0aiomv CEOL KOULmu/
KOPNopayiro, MeHeox cepamu, a maxkodic 3aiHmepecosanumu ocooamu 0 3abe3neuents ege
OisIbHOCMI  KOopnopauii, pieHo8acu 6naugy ma OalauHcy IHmepecié Y4aCHUKIB KOpHopd
BIOHOCUH.

Kopnopamuene ynpaeninusa cinio posymimu Ak YynpaeniHHs KOpHnopauicto 1 TOMY M
MOKHa OTOTOXKHIOBATH 3 JIEPKABHUM YIIPABIIHHIM (YIpPaBIIHHAM, 31MCHIOBAHUM Opr
JEepKaBHOI BJIaJIA), SIKE YaCTO COPUKUMAETHCS SIK KEPYBaHHS, IO B CBOIO 4epry, 0OyMOBIIIOE B
BIAHOCUHM. [IpuHIIMIIOBA BIAMIHHICTh KOPIIOPATUBHOIO YIPABIIHHSA BlJ ACPKaBHOIO IOJATAE B
[0 3acajaMM IIEPIIOTO € B83AEMO V3200JCeHicmb I MIK OpraHamMy Kopriopalii 4epe3 Ciil
OPUUHATTS pillleHh yYaCHHMKaMHU (aKIlOHEpaMH) IUISXOM Y4YacTl y BHUILOMY OpraHi Ta BIJIIIOB
TISUTBHICTh 1HIIIKMX OpraHiB KOpIIOpallli, 3/1MCHIOBaHY 3 JOJEpP>KaHHSIM BHUMOI 3aKOHY, BHYTpI
OpPIOpPaTHUBHUX aKTIB Ta pIlIeHb BHUIIOIO OpraHy. 3acajaMu X JEp>KaBHOIO YIIPaBjlH
oOy/lyBaHHS HOro Ha IPUHUMIAX 61a0u [ NiOnopsoxkyeanus, OOOB’SI3KOBOIO M IMIIEpaT
erymtoBaHHsa. [Ipu 371MCHEHHI TAakKOro YHOPaBIIHHSA CKJIAIAIOThCA  AOMIHICIMPAMUBHO
THOCHHHU. BiAMIHHICTP MDK J€p)KaBHHUM YIIPABIIHHSAM 1 KOPIIOPATUBHUM YHPaBIIIHHS
OMY, IIIO LIEHTPOM NEPIIOro € JAep:KaBa 31 CBOIMHU NMyOMIYHUMM (DYHKIIISIMU W 1HTEpeca
OBJIIOIOTHCS aAMIHICTPATUBHO-BIA IH1 BIJTHOCHUHH.




[{eHTpOM K€ APYTHX € MPUBATHI OCOOH, SIK1 pealli3yl0Th CBOI MpaBa 1 3a10BOJIbH
IHTEpECH B IOOPOBUILHOMY HOPSJKY IUISIXOM HAOYTTS KOPIMOPATUBHUX TIpaB (MpUa0aHH
3MIACHEHHS IIpaB 110  YIPaBIIHHIO 4Yepe3 y4acTh B  poOOTI  3arajbHUX
Y4aCHUKIB(AKI1OHEPIB), (DOPMYBAaHHSI 1HIINX OPTaH1B KOPIOPALIN, 3/IIMCHEHH KOHTPOJIIO

KoprioparuBHe yrpaBiiHHSA SIBJISIE COOOK0 IUBUIICTUYHY IPABOBY Kareropir. Bk
[0 NpPUBATHE IPABO BIAHOCHUTH VYIPABIIHHS AaKI[IOHEPHUMH TOBAPUCTBAMHU JIO
npasocyd ekmuocmi puouyHUx ocio ado N0 peanizayii npasomMouHocmel 81ACHUKA.

MaliHoB1 IpaBa Kopropailii 0€31ocepeHbO 3aJ€KH1 Bl YIIPABIIHHS, OCKUIBKH 11 K
3HAXOAUTHCI B PyKaX YIOBHOBAKECHUX OPraHiB, SIK1 YKJIAAAKOTh MPAaBOYUHU 110 PO3HOPSIK
HUM, BUKOPUCTOBYIOTh MOI0 y BUPOOHHMITBI 1 T. 1H. B1J ynpaBiliHHS TakoxX 3ajieKarh Ma
paBa y4YacCHUKIB (aKIIOHEPIB), TOMY IO TIIbKHM BOHH MOXYTb IIPUHHSATH PIIICHHS
BUHUKHEHHS Y HUX IpaBa Ha JUBIJCH]IM, iX PO3MIP 1 IIOPSA0K BUILIATH.

I3 cka3zaHOro BHILJIMBA€E, IO KOPIIOPATUBHE YHPABIIHHSA ICHYE B KOXHIM KOPIIOP
TBOPEHIN BJIACHHMKAMHM MEPBICHOIO KalllTally, BKJIAJCHOr0 B HEl, 1 SIKI BHACJIJOK ILOIO
OpHOPaTUBHUX MPaB, 110 32 CBOEID MPUPOOIO € Cy0 €KTUBHUMHM ITMBUILHUMHM ITPABaMM.




L{usinbHum 3aKOHOO0ABCMBOM KOPNOPAMUBHE YNPABIIHHA PO321A0AEMbCA  SK 8
KOMNOHEHM 8i0N0B8IOH020 00 €OHAHHS OCIO NPUBAMHO20 NPABA.
SIx mpaBuII0, CHUIBHICTH 0C10 OTpeOye y3roMKEHOCTI X Ail MiXK c00010 (BHYTPIIIHI BiJ

TOOTO ICHYBaHHS €IMHOIO LIEHTPY, SKMH B KOpHoOpalisix HaOyBae BUIISY OpraHy YIIPaBalHHS.
3HAUYCHHS ¥ JJI9 BUCTYNYy IOPHUAWYHOI 0COOM Yy BITHOCHMHAX 3 TPETIMH 0coOamMu (30BHIIIHI B1AHO
enquHoro cyo’exra. IloBHOBaXKEHHS, fKI CKJIaJalOTh KOPIOpPAaTUBHE YIMpaBIHHSA, 4YacTO IIOB’S3
MOHSATTSAMHU «KEPYBaHHSA» 1 «pO3MOpsKaHHS». HaToMICTh KepyBaHHS YCBIJIOMIIFOETHCS SK 1S
KEepiBHHUKA, a PO3NOPSIKAHHS — SIK pealii3allis IpaBOMOYHOCTI BIaCHHUKA.
KoprniopaTuBHe X ympaBiliHHS € 3HAYHO IIUPIIMM 3a MepIiie Ta Japyre, 00 HUM OXOILI
IISIBHICTh BCIX HMOr0O OpraHiB 1 BOHA CTOCYEThCS 3IIMCHEHHS BCIX IIPAaBOMOYHOCTEH, a HE
pO3HOPSIKaHHSI MaiHOM. B)KHMBa€ThCsl TaKOXK BHpA3 «yIpPaBIiHHS ClpaBaMu». Tak, HalpUKJIad, B C
[HK 3a3HadaeThbCs, IO AKI[IOHEP SK BIACHHUK ITAMOBHX I[IHHUX IalepiB HaOyBae IpaBO HA yHdAcC
ynpaeninui cnpasamu emitenta. BogHowac cT.4 3akony «lIpo miHHI manepu Ta (QOHAOBUH pPHU
epeadavae mpaBo akllOHEpa Ha YNPAGAIHHA CAMUAM aKIIIOHEPHUM MO8aApUCmeom, a He MOTro CIipaBam
[lopiBHIOIOUM BXXMBaHHS 000X TEPMIHIB y 3aKOHI1, MOXHa JIWTH BHCHOBKY, IIIO BOHW B3ar
OTOXKHi, OCKUJIBKH B 4. 3cT. 105 LK MaeTbCs Opo ynpaesiinHa cnpasamuy OPUIAIHOT 0COOH JTIKBIJ
MICI€IO, IKa CTBOPIOETHCS, KOJU BXE IOPUINYHA 0cO0a HE 3A1MCHIOE CBOET JISUILHOCTI, a 3all
3aBEPUICHUMH, CKXKIMO, JIMIIIE PO3PAaXyHKH 3a JOTOBOPAMH, YKJIAJICHUMH 3 HEIO.




Po3MeKOBYETBCS ynpaesninta OidlbHicmo TIOBHOTO TOBAPUCTBA 1 8edenns 1020 cnpas (¢

L{K).

Jlo pedl, akiloHepH HE YHOPaBISIIOTH AlsUIbHICTIO AT, a, Oepyud y4dacTh y 3arajibHH
akKI[IOHEP1B, YHPaBIIAIOTE MOTro crpaBaMu. J(ISUTBHICTIO K aKI[IOHEPHOIO TOBAapHUCTBA YIIPaB
BUKOHABUYMU OPIraH.

Tomy ciig 3a3HaYUTH, IO KOPIOPATUBHE YIPAaBIIHHA (K YIPaBIIHHS MiSJIBHICTIO KOPIIO
IIMPIINM 3a YHOpaBIiHHS 1i chopaBamu. Ilepiie npumyckae HasBHICTh MHOBHOBA)X€Hb 3 pe€
IIPAaBOMOYHOCTENW BJIACHUKA, 30KpPE€Ma, MO PO3MOPSAHKAHHIO MOr0 MAaMHOM, a JAPyre Take IOBHOBA
MOXE BKJIIOYaTH (JIIKBIJATOP), @ MOXKE W He BKIroYaTH (akiioHep).Y CBITI ICHYIOTh PI3HI
KOPIIOPATUBHOIO YIIPABJIIHHS, HAUTUITOBIIIMMH 3 SIKUX € OpUTAaHChKAa Ta KOHTUHEHTAJIbHA.

OCHOBHI BIZIMIHHOCTI Mi>K HUMM TOJISITalOTh OOYMOBJICHI HasBHICTIO 200 BIJICYTHICTIO OKp
HanIsA0BOro oprany. ToOTo, KpiM 3arajdbHMX 300piB, AKi (OpPMaJbHO ICHYIOTh B KOXHIM M
KOPIIOPATHBHOTO yIOpaBIiHHSA, B Kopmopamii € abo oguH (OmHOpiBHEBa MOHEHIB), a0o0
(mBOpiBHEBAMOICIIb) OPTaHU YIIPABIIHHS.

J[eopisnesa (cepmancvka) mooenwv (3anpoBajkyBaHa B Iepmanii, ABctpii, [laHii)nepe
asBHICTh BUKOHABYOTO Ta HAMNISIIOBOTO OPTaHIB yIIPABIIIHHS.

Oonopisnesa (bpumarncoka) mooens (Benukoopuranis, Ipmanaisa, benbris, Itams, Icnani
pendayae (pyHKIIOHYBAHHS B TOBAPHUCTBI €IMHOIO OpPraHy YNPaBIIHHA — paJd JTUPEKTOPIB.
aBUJIO, TUPEKTOPH, 10 BXOIATH /10 CKJIay TAKOrO0 OpraHy, HOAUISIOTHCS Ha JB1 TPYHU — B
TS1IOBUX TUPEKTOPIB.




Anomeprnamusna mooenv (Ppanuiga, Oirnsaaigs ta [lopryranisa) Hagae Kop
mpaBo GOpPMYBaTH HAIISIAOBUM OpraH OKpEeMHUM BiJl BUKOHABYOTO. Imiwana mooens (Hiae
[IIBerist) cxoxka 3 OJHOPIBHEBOIO, aje Imepeadadae 00O0B’S3k0BE (hOPMYBAHHS HALI
OpraHy 3a II€BHUX YMOB.

PiBeHb €(DEKTUBHOCTI KOPIIOPATUBHOTO YNPABIIHHA SK B 1HIIMX KpaiHax, TaK 1 B
3aJICKUTh Bl MOJICNI1 YIPABIIHHS, CPOPMOBAHOI SIK MPOJAYKT IOJITUKH, KYJIbTYPH, €KOH
3aKOHOJABYO1 CUCTEMH TIET UM 1HIIOI KpaiHMU.

Ilpunyunu Kopnopamueno2o ynpaejiHHa MICTATh KJIIOUOB1 3acaayd, Ha OCHOBI
MarOTh PO3BUBATUCS KOPHOPATHBHI BITHOCUHHU B YKpaiHi, 1 111 3aCaJy CTOCYIOTHCH:
(1) meTn KopIIOpAIrii;

(2) mpaB aKIiOHEPIB;

(3) HArIAMOBOI paay 1 BHKOHABYOTO OPraHy;

(4) po3kpuTTs iHGOpPMAaIIii Ta IPO30POCTI PIHAHCOBO-TOCIOAAPCHKOI JISIIBHOCTI,;
(5) xoHTpOIIO 32 (PIHAHCOBO-TOCHOIAPCHKOIO JISIIBHICTIO KOPIIOPAIii;
(6) 3aiHTEpEeCcOBaHMUX OCIO.




2. Opranu ynpasJjiiHHA Kopnopamii

Buwuit opzan kopnopayii. Y xopriopaiili yTBOPIOIOTbCS OpraHH, BUJIN SIKUX 3aJI€XKaTh BIJI C
ynpaBiiaHsa (ogHOpiBHEBA Ta JBOpiBHEBA). B xopmopallii 3aBxau € BUIUI opraH. SIK IIpaBUjo, € BH
opraH. BUK/IIOYEHHSI CTAHOBIISTH JIUIIE BUMAIKH, KOJIU JUIsl BUKOHAHHS MOro (hyHKIN YKIaJa€eThCs 10
YIPaBIIHHSA 3 YNPaBIISIIOUOI0 KOMITAHIED. Y KPYIMHHUX KOPIOpALisiX CTBOPIOIOTHCA KOHTPOJIOKYl O
HarIsI0Ba pajia Ta MOXKJIMBO TAKOXK CTBOPEHHS PEBI131MHOT KOMICII.

Y TOB, TIB, AT, BUpoOHMYHX KOOIEpAaTHBAaX BWIIMM OpPraHOM € 3arajibHi 300pu. B 4
3aKOHOJIABCTB1 HAa3Ba BUILIOTO OPraHy THX YW 1HIIUX KOpHOpalii pi3HUTHCS.

Tak, B AT nei opran Ha3MBa€eThCA 3arajibHUMHU 300pamu akiioHepiB (cT. 145 1K, ct. 323aKoHy
akI[loHepH1 ToBapuctBay); B TOB ta T/IB — 3aransuumu 300pamu yuacHukiB (cT. 151, 159 1K, ct. 58 3
«IIpo rocrogapchbKi TOBAPUCTBA»); Y BUPOOHUYOMY KOOIEPATHBI — 3araJleHUMHK 300paMH 4JICHIB KOOIEp
(cT. 15 3akony «IIpo koomepaiiiroy).

Sk BOauvaeThCcsd, PIZHUI HECYTTEBA 1 OOYMOBJIIOETHCS HAWMEHYBAaHHSIM YYaCHHMKIB HHUX B
opriopaiiii (aKiioHEepH, YYaCHUKH, YJICHM).3aKOHOJIABUE PETYIIOBAHHS MUTaHb BUIIMX OPraHiB KOPIO
JTIMCHIOETHCS, 3a 3arajlbHUM IIpaBUJIOM, Ha piBHI sK LK, Tak 1 cmemansaux 3akoHiB. CtocoBHO AT, TO
e crarti 145, 151, 159 11K 1 ctarti 41, 58, 65 3akony «IIpo rocmnogapchki ToBapucTBa», CTarTi 32-9
PO akIlIOHEPHI ToBapucTBay. 1[0 & CTOCYeThCS BUPOOHMYOro Koomeparury, To Ha piBH1 LIK me i
erylboBaHe, a oMy npucBsueHa ct. 15 3akony «IIpo koomnepaririro».




3azanvni 300pu. 3aranbHi 300pu OyBalOTh 4YEpProBl Ta MO3a4eproBi. Sk MpaBWiIo, Hep
CKJIMKAIOThCSI MIiHIMYM pa3 Ha piK, SKIo 1HIIe He nepeadadeHo crarytoM AT, y TOB — He pijiie ABox pa
SKIIO 1HIIE He IepeadadeHo B craryTi (4.2 cr.323akoHy «IIpo akiioHepH1 ToBapuCTBa», 4. 4 ¢T. 15 3ak
Koorepailliro», cT. 61, 4.3 ct. 65 3akony «IIpo rocmomapchbki TOBapUCTBa»).Yci iHII 3arajbHl 300pH, Kpi
BBaKAIOThHCSI 1103a4€PTOBUMU.
llo3auepeosi 3acanvui 300pu CKIMKAIOTHCS HAMNISIOBOIO PaJiOl0 3 BIIACHOI 1HIIIATHUBH, a TaKOXK Ha
BUKOHABYOTO OpPraHy
- B pa3l MOPYIICHHS MPOBAKECHHS PO BU3HAHHS TOBApHCTBA OAHKPYTOM ab0 HEOOX1AHOCTI B
3HAYHOTO MTPABOYHHY;
- Ha BUMOTY pPEBI31MHOI KOMICIi (peBi30pa); HA BHUMOTY akI[lOHEpIB (akKijloHepa), skl Ha ACHb II
BUMOTH CYKYNHHO € BiacHukamMu 10 1 OuibIiie BiACOTKIB MPOCTHUX aKIli TOBAPUCTBA, a TaKoK ydacHUKIB TOB T
110 BOJIOJIIFOTH Y CYKYIMHOCT1 Ouibi sik 20 B1ICOTKaMH T'OJIOCIB.
[Tozaueprosi 3arajibHl 300pH MOXKYTh CKJIWKATHUCS HUMHU Yy OyAb SIKUKA 4ac 1 3 OyIb-SIKOTO HPHUBOJ
CTOCYETHCSI AISIIBHOCTI TOBapuCTBa. [lo3aueproBi 300pu MOXYTh CKJIMKATUCA W B IHIIMX BHUMNAaJKaX, BCTAHOBII
3aKOHOM a0o crarytoMm ToBapucTBa (cT. 47 3akoHy «lIpo akiioHepHi ToBapucTBa», ctarri 61 Ta 65 3aKoHY ¢
OCIOJIAPCHKI TOBAPUCTBAY).
VY KoorneparuBax 1mo3a4yeproni 300py CKIMKAKOTHCS HA BUMOTY:
HE MEHIIIE TPETUHU HOT0 YJICHIB; CIIOCTEPEKHOI paju;
peBI31HOT KOoMicIi (peBizopa);
OpraHy yIpaBJIiHHS KOOINEPaTUBHOTO 00’€IHAHHS, 4WICHOM SKOro BiH € (4. 6 ta 7 ct. 15 3
KOOIICPAIIIIO»).




3akoHaMH YKpaiHu nepenadadaroThCsl W 1HIN BapiaHTU TMPOBEJICHHS 3arajibHUX 300piB — y (Gopm
eonocysanns (ct. 48 3axony «lIpo akiioHepHiI ToBapucTBa») Ta memooom onumysanus (4. 4 cr. 60 3ak
rOCIIOAaPChKi TOBAPHUCTBAY).
3a04HE roJIOCYBaHHSI JIOIYCKAETHCS 3a YMOB, SKIIIO:
(a) me mepenbaueHo craryrom AT;
(0) KiIbKICTB akIfioHepiB Takoro AT He IMOBHHHA MEPEeBHUIIYBaTH 25 0CIO0.
[Topsimok 3a04HOTO TOJOCYBAHHS (OMMUTYBaHHS ) HACTYITHUM:
(a) mpoekT pimeHHsT a00 MUTAaHHS ISl TOJIOCYBaHHS HAJCHIIAE€ThCS aKI[iIOHEpaM — BIIACHUKAM TOJIOCYFOUNX
(0) ocTaHHI MOBUHHI B MUCHbMOBIH (POPMI CITOBICTUTH IIIOJ0 HHOTO CBOIO AYMKY;
(B)mpotsirom 10 AHIB 3 JaTu oJep:KaHHS MOBIAOMJICHHS BlJl OCTAHHLOTO aKIliOHEpa BCl aKIIOHEPH — BII
rOJI0CYIOUHX aKIlii MOBHMHHI OyTH B MUCHMOBIHN (hopMi 1po 1HPOPMOBaH1 TOJOBOIO 300PiB PO MPUNHSITE PIILICHHS;
(r) pimeHHS BBaXKAETHCSA NPUUHATHM Yy pasi, SKIIO 3a HHOTO IMPOTOJIOCYBAIM BCi aKI[iOHEPH — BIa
rOJI0OCYIOUMX aKIid. AKIIIOHEp 3a HasBHOCTI MIJCTAB JJIA IbOTO MOXKE OCKAp>KUTH PIIICHHS 3arajibHUX 300piB, SKIIO
IpaBa Ta OXOPOHIOBAHI 3aKOHOM 1HTEPECH MOPYIIYIOTHCS UM PIIICHHSIM.
Haznaooea pada moeapucmea.
HarnsioBa pajga € moCTIMHO JIF0YMM OpPraHOM, IPU3HAYCHUM 31IMCHIOBATH KOHTPOJIb 32 JiSJIbHICTIO BUKOHAB
prany AT Tta 3axucT npaB akiioHepiB. OO0B’I3KOBICTh HASIBHOCTI PaJid TOBAPUCTBA NEPE0AUYCHA B
(a) AT 3 kiibkicTio OLabIel0 aKIioHEepiB-BIACHUKIB MPOCTUX aKIIiH;
(6) cTBOpeHUX B MpoOIIeCi KOpropaTu3allii Ta mpuBaTH3aIlii;
(8) B imBectHmiianx ¢onmax (crarri 14 ta 25 3akony «IIpo IHCTUTYTH CIIJIBHOTO iHBECTYBAaHHS
MOPaTUBHI IHBECTUIIINHI POHANY),
(r) B OaHKIBCHKHMX ycTaHOBaX, (ctarti 7 Ta 37 3akony «IIpo OaHkM Ta OAaHKIBCHKY MisSUTBHICTBY).




Opnpa3y K cCiail BIAMITUTH, IO YMHHE 3aKOHOJABCTBO YKpaiHU HE MICTHUTh
BH3HAUYCHHS 11b0T0 oprany. Skmo B Koncruryii Yipaiam (4. 4 ct. 103; u. 1 ct. 120), LIK(c
3akon1 «IIpo akiionepHi ToBapuctsa» (po3aia VIII) meit opran HOCHTh Ha3By «HAIVIAIOBA Pa
'K — «pama toBapuctBa (cmocrepexkHa pama)» (4. 3 cr. 89), B 3akoni «IIpo Oankm 1 0Oa
TISTBHICTEY) — criocTepekHa paja (ct. 39), 1o CTBOPIOE TIEBHI HE3PYYHOCTI MPH 3aCTOCYBaHH
TEPMIHOJIOT1].

Dopmysanns cxkaady Haens0oeoi paou. B 3axkoH1 «lIpo akimioHepHI TOBAPHUCTB
BKa3y€ThCs Ha TE, 110 BOHA CTBOPIOETHCS TUIBLKHU 3 aKI[IOHEPIB 1 [0 BOHA MNOKJIMKaHa MPeJICTaB
IHTEPECH.

Haromictb B 4. 1 cT. 53 mporo 3akoHy BKa3ye€TbCs HE HEOOMEKCHICTh KUIb
IIpeACTaBHUKIB aKI[IOHEpa B HAINISAIOBIM pajl, 110 HOX1JHUM YMHOM CBIAYUTH OPO TE, IO 11 YiICH
4y 1HAKIIEe, ajie MPEJICTABISIOTh IHTEPECH akiloHepiB B iboMy oprani AT. Biarak, ii MOKHa BBa
IIPEJICTABHUILIBKMM Ta KOHTPOIIOIOUYUM OPraHOM aKI[10HEPIB.

HarnspnoBa pama oOupaerbcs 3araibHMMH 300paMM Ta MIJ3BITHA iM Yy CBOIHM AISUIb
OpaHHS YICHIB HaIISAJIOBOI pajad IIyOJIIYHOIO TOBApMCTBA 3/IMCHIOETHCS BUKJIKOYHO
VASTABHOIO ronocyBaHHs. JIisi (hopMyBaHHS CKJIaAy HAIVISAOBOI paji MPUBATHOIO TO
HYIOTh JIBa BaplaHTH. a00 3a MPUHIMUIIOM HPOINOPIIMHOCTI IPEACTAaBHUIITBA Y J
€JCTaBHUKIB aKI[IOHEPIB BIAMOBIJIHO JO KUIBKOCTI HAJIEXKHUX aKI[IOHEpaM TOJIOCYIOUM
SIXOM KyMYJISITUBHOTO TOJIOCYBaHHSA. TOM YW 1HIINM CITOCIO BUBHAYAETHCS CTaTyTOM A




KinpKiCHUIM CKJIaJg HaIISI0BOI pajJd BCTAHOBJIIIOETHCA 3arajibHUMU 300pamMu Al
BpaxXyBaHHSIM BHMOT 3aKOHY IpPO T€, IO B pa3l HASBHOCTI B TOBAPMUCTBI aKI1IOHEPIB — BIACHHUKIB
akiiii Big 100 1o 1000 oci6 HarnsaoBa paga Ma€e CKIaaaTHUCs HEMEHIIIE HIK 11 ITh 0C10; 3 KUIbKICT
1000 — He MeHIIEe HIX CIM 0Ci0, a B TOBapHMCTBaX 3 KUIBKICTIO aKI[IOHEPIB — BJIACHHUKIB MPOCT
nmoHax 10 000 oci0 — HeMeHIle HIXK 1€B’ ATh 0CI10.

Unenu HamisioBoi pagu AT He MOXYTh OyTH WI€HAaMH MOTO BUKOHABYOTO OpPraHy Ta pPeB
KoMmicii. UneH Haris10Bo1 paay 3A1HCHIOE CBOI MOBHOBAXXEHHS Ha II1JICTaBl JOTOBOPY 3 TOBAPUCTB
MIANHUCYETHCS Bl 1IMEHI OCTaHHBOI'O 0CO000I0, YIIOBHOBA)KEHOIO 3arajibHUMHM 300pamu. Kommer
HAaIIs40BO1 pajM CKIaJdalTh P13H1 IIUTaHHS.

(a) mo crocyroThes chepu dopMyBaHHS BUKOHABUOrO oprany AT Ta KOHTPONIO 3a
TSUTBHICTIO,

(6) Ti1, 0 mepeaaHi i Ha BUPIMICHHS 3araJlbHUMH 300paMu,

(B) 00 CKIMKAHHS 3arajJbHUX 300piB,;

(r) 1HII1 ITOTOYHI MUTAaHHSA KOPHOPATHBHOTO ypaBiaiHHI AT, 30kpema 11010 HOro IIHHKX Ialle

Crarrero 52 3akony «IIpo akilioHepH1 TOBapHCTBa» IiepeadadeHa BHKIOYHA KOMIIET
arsigoBOl pajd, 0 SKOI, 30KpeMa BIJHOCATHCS NPUUHATTS PILICHHS IIPO MPOBEACHHS Yepro
3a4eproBUX 3arajbHUX 300piB; MPO aHYJIIOBAHHA aKI[IM YW MPOJAXK paHIIIC BUKYIUICHUX TOB
I1i; 3aTBEPHKEHHSI PUHKOBOI BapTOCTI MallHA y BUMAJKaX, MEPeA0AYCHUX MM 3aKOHOM; O
KJIMKaHHSI HOBHOBAKEHb I'OJIOBH 1 YJICHIB BUKOHABYOI'O OpraHy Ta 1H.




Bukonaeuuii opzan mosapucmea. BinnoBigno g0 4. 1 ct. 161 IIK BukOHaBYMM Opr
SKAM 301MCHIOE KEPIBHUIITBO MOT0 MOTOYHOKO AISUIBHICTIO, € MPABIIHHSA a00 IHIIWKA OpPraH, BU3
CTaTyTOM.
BukoHaBuMii opraH BUpIIIY€E BC1 MUTaHHA AsUIbHOCTI AT, KpiM THX, 110 BIJIHECEH1 A0 BU
KOMIIETEHIIIi 3arajbHUX 300pIB 1 HAIIAJ0BOI pagud ToBapucTBa. BHKOHaBUM OpraH € I3
3arajJbHUM 300paM akI[IOHEPIB 1 HanIsIA0B1H pajl AT Ta opraHi3oBye BUKOHAHHS 1XHIX PIIICHb.
BukonaBuuii opran aie BiJ iMeH1 AT y Mexax, BcTaHOBJIEHUX cTaryToM AT 1 3akoHOM. Y
161 11K mepenbaueHo pi3Hi mozaenl moOyqoBu BuKoHaB4doro oprany AT. Bim moxe OyTy Kojeria
(IpaByIHHS, TUPEKIIISA) YA OJJHOOCIOHUM (IUPEKTOP, F€HEPATBHUN TUPEKTOP).
B ToBapuCTB1 MO€ OyTH JIMIIIE OJMH BUKOHABYMI OpraH. UneHoM BHUKOHABUOTO oprany AT
OyTu Oynb-sika (p13uuHa 0co0a, sika Ma€ MOBHY A1€34aTHICTD 1 HE € YICHOM HaIISIA0BOI paju UM PEeBi3l
komicii. BianoBigHo 10 cT. 52 3akoHy «IIpo akilloHEpH1 TOBApUCTBa» MUTAaHHS ()OpMYyBaHHS BUKOHAB
oprany AT BiJHECEH1 a0 KOMIETEHINI HarsiaoBOiI paau. UWHHHM 3aKOHOJABCTBOM YKpaiHH
epean0adeHo BHUMOT IIOAO0 KUIBKOCTI Ta CKjaay BukoHaBuoro oprany AT. 1{i nuTaHHs MaiTh O
M3HA4YE€Hl y CTAaTyTl a00 BHYTPIIMIHbOMY MOJOXKEHHSI PO BUKOHABUMM opradH AT. 3akOoHOAaBCTBO
AKOHIYHO BU3HAYA€ KOMIICTEHI[IF0 BUKOHABYOTO OPTaHy.
BignoimHo g0 4. 1 cr. 161 I[IK BukOHaBUMil OpraH BUpIIIy€ BCl TWATAHHS Il
I[IOHEPHOI'0 TOBAPHUCTBA, KPIM THX, 1[0 BIJIHECEHI JI0 KOMIIETEHIIIl 3arajbHUX 300PIB 1 HALJIS
apuctBa. 3rigHO 3 4. 3 cT. 47 3akoHy «lIpo rocmomapchki TOBapHCTBa» 3arajibHl 300
€CTH PIIICHHS NPO Nepeaady YaCTUHU HaJIC)KHHUX IM IpaB A0 KOMIIECTCHIII1 ITPAaBI1HHSI.




Baxi1nBUM MOMEHTOM € PO3MEKYBAaHHS KOMIIETEHIIT KOJIET1aJIbHOTO BUKOHABYO

Ta HMOro ToJIOBH. [0JIOBa KOJIETIAJILHOTO BHUKOHABUYOTO OpraHy, SKUHA OOMPAETHCS HAr
pagoro AT, skmo iHIIe HE TMepeadayeHo CTaTyToM TOBAapHUCTBa, OPraHI30BYeE
KOJICT1aJIbHOTO BHKOHABYOI'O OpraHy, Ji€ 0e3 JaoBipeHocTl Bij iMeH1 AT BiAnOBIAHO A0
KOJIET1aJIbHOTO BUKOHABYOT'O OpPraHy.
[HIIMHA 4YJI€H KOJEeriajJbHOI0 BHKOHABYOIO OpraHy B  IIOpSJKY, BH3HA
3aKOHOJJABCTBOM YKpaiHU, TAKOXX MOXKE OYTH HAJIUICHUN IUMUA TMOBHOBAKCHHSIMHU, SIK
nependavyeHo CTaTyToM TOBapHUCTRBA.
BignoBigno 1o cr. 23 3akoHy «IIpo rocmomapcbki TOBapuCTBa» TojoBa Ta
BUKOHABYOI'0 OpTraHy TOBApHCTBA € IOCaJ0BUMHU ocobamu. L{i€ro crarTero Ta CT. 623aKOHY ¢
aKI[IOHEpH1 TOBApMCTBA» BHUCYBAIOTHCS II€BHI BUMOTH JIO0 IIOCAJOBHX OCIO, a TakoX 3a00
IIEBHUM KaTeropisiM JepKaBHMUX CIIY>KOO0BIIB 0o01iimMatH 111 mocaau AT.
BiamoB11aabHICTh YWIEHIB BUKOHABYOIrO oprany AT 11010 TOBHOIO 00CSTY BIAIIKOIYB
OMTKIB, 3allOJISIHUX MOMY BHACIIAOK 1M LIMX OC10 HE B IHTEpPECcax TOBApHUCTBA, Iepeadaye
T.92 11K Ta c1.63 3akony «lIpo akiioHepHI TOBAPUCTBAY.
Skmo B AT KoneriaabHUM Ooprad, To Ma€ MICIE COJ1apHa BIAMNOBIAAIbHICTh HOT




3. KoHTpPOJIb 32 TiAVIBHICTIO OPraHiB ynpaBJIiHHA

€ BHYTpIIIHIN Ta 30BHIIIHIN KOHTPOJIb 3a JIISUIBHICTIO OPraHiB TOBApUCTBA. BHYTPIIIHIN
CTOCYETBCS JISUIBHOCTI OPraHIB YNPaBIIHHS 1 HOro 3[1MCHIOIOTH BIJIMOBIJHI OpraHd Ta y4a
30BHIIIHIA — CTOPOHHI Oprasizartiii. JIk npaBuio, 1ie Aep>KaBH1 OpraHu.
Haii0171b111 BaroMuM 1 3HaYyIIUM € KOHTpoJib B AT, BpaXxOBYIOUM YMCJICHHICTh CKJIAAy aKIl
NyOJIIYHICTh Ta 1HPPACTPYKTypy Moro AisyibHOCTI. Ha ChOroaHIIIHIN JIeHh HOBHOBAYKCHHS 31 3/1M
KOHTpOJ10 B AT po3noijeHi MK IBOMa OpraHaMy —HarIsIA0BOIO Pajiol0 Ta PEeBI31IMHOI0 KOMICIEKO.
Haznaooea paoa. 3rinno 4. 1 ct. 51 3akony «IIpo akiioHepH1 TOBapUCTBa» HAIISIA0BA Paj
MEKaxX CBO€EI KOMIIETEHIIlI KOHTPOJIIOE AisJIbHICTh BHKOHABYOIO OpraHy. 30Kpema, 1€ 3HA1iCH
IUISIXOM HAAUICHHS HAIIAA0BO1 paJay KOMIETCHIIIEIO MO0 OOpaHHs Ta BIJIKJIWKAHHS TOBHOBAYXEHbB I
1 4YJIEeHIB BHKOHABUOIO OpraHy; 3aTBEP/HKEHHS YMOB JIOTOBOPIB 3 HUMM, MNPUNHSITTS PIHICHHS
BIJICTOPOHEHHS T'OJIOBHM BUKOHABUOI'O OpraHy BiJ BUKOHAHHS HOTO MOBHOBa)XKEHb Ta OOpaHHS 0COOU
THMYAacCOBO 3A1MCHIOBAaTUME TMOBHOBAXEHHS TOJIOBM BHKOHABYOTO OpraHy; BU3HA4Y€HHS MHMOBIp
M3HAHHS TOBAPUCTBA HEIIATOCITPOMOXKHMM (4. 2 CT. 52BKa3aHOr0 3aKOHY).
KpiM Toro, HamisijoBa paga 31 CKJIAQAy CBOIX WICHIB MOX€ C(HOpMYBaTH KOMITET 3
M3HAYUTH BHYTPIITHBOTO ayTUTOpa (CTBOPUTH CIY>KOY BHYTPIIITHBOTO aAyIHTY).
BucHOBKHY 3a pe3yjbTaTaMy AISUIBHOCTI IIUX CIYKO poOIAThCS HAIVISIA0BOK Pajoo0 1
B1JIOMa aKI[1IOHEPIB Ha 3arajibHUX 300pax.




Cnyx0a euympiuitHbo20 ayoumy € CBOEPITHUM aHAJIOTOM PEBI31MHOI KOMICI, aJi€ ii Bi
B1J OCTaHHBOI MOJsrae y Mpo(eCIMHOCTI AISIbHOCTI IOJ0 IPOBEACHHS BHYTPIIIHBOTO
(b1HAHCOBHUX YCTaHOBAX.
Pegiziiina xomicia. 3Beprac Ha cebOe yBary Tod ¢akt, mo y LK Takuii opras, sk
KoMicClsl B3arani He 3raayerbes. Y 4. 4 cr. 160 LK nuimie 3a3HayaeThes, 10 HaIIsIoBa
BU3Ha4Yae (OPMHU KOHTPOJIO 3a JISJIBHICTIO MOro BMKOHABYOrO opraHy. BTiMm, peBi3iiiHa
nependadaeTbes I'K Ta 3akonamu «IIpo rocrogapebki ToBapucTBa» Ta «IIpo akiioHEepH1 TOBap
3rigHO 31 CT. /3 OCTaHHHOIO BOHA OOHPAETHCS 3araJlbHUMH 300paMu JJisl IPOB
nepeBIpKU  (P1HAHCOBO-rocnoaapchbkoi AisiibHOCTI AT. Ilpu 1IbOMy BCTAHOBIIIOETHCS, MIO B
KITBKICTIO aKIIOHEPIB — BIACHUKIB MPOCTUX akiiiil ToBapucTBa 10 100 oci0 3anmpoBagKyeEThCs
peB13opa (a00 oOMpaeThCA PEBI31MHA KOMICIA), @ B TOBAPHUCTBAX 3 KIIBKICTIO aKI[IOHEPIB — BJjiac
npoctux akiii ToBapuctpa 01b1l ik 100 0c10 000B’s13k0BO 0OMPAETHCS pEeBI31iiHA KOMICI.
PeBi3iiiHa koMicis (peBI3Op) MOXKE OOMpaTHCS JIs IMPOBEJICHHS CIEI[laIbHOI IIEPEB
1HAaHCOBO-TOCIOIAPCHKO1 AISIIBHOCT1 TOBApHMCTBA a00 HA BUZHAYECHUI MEPIO/I.
CTpoK ITOBHOBAKEHb WICHIB PEBI131MHOI KOMICIT (pEB130pa) BCTAHOBIIOETHCS HA MEP10/]
OBEJICHHS YEPTrOBHX PIYHMX 3arajlbHUX 300piB, SIKIIO CTAaTYTOM TOBAapHUCTBa, a00 MOJIOXKE
B1311iHY KOMICI110, a00 pillIeHHsM 3arajbHux 300piB AT Hemepen0adeHo 1HIIHWK CTPOK IO
€ He OUTbIIIE HIXK HA 11" SITh POKIB.




PeBi3op/peBi3iiHa KOMICISL 3IIUCHIOE KOHTPOJb IUISIXOM TPOBEACHHSA II
(b1HAaHCOBO-TOCIIOAAPCHKOI AsIbHOCTI AT 3a pe3yapraramyd (PIHAHCOBOTO POKY, SKIIO 1
nepen0avyeHo CTAaTyTOM TOBApUCTBA, IOJOKEHHSM IIPO PEBI3IMHY KOMICIKO abo pi
3arajabHUX 300piB. [IpupoaHO, 110 JJI9 HAJIEKHOTO BUKOHAHHS PEB130POM/PEBI3IMHOI0 KO
CBOIX IOBHOBA)X€Hb BOHM MarOTh MNPaBO HAOYTH AOCTYNYy JO BCIX HCOOXIJTHUX s HEp
JTIOKYMEHTIB.

Ile im 3a0e31euye BUKOHABYMM OpraH TOBapMCTBA. 3a MIJCyMKaMH NEepEeBIPOK (P1HAH
rocrnoaapchkoi aisiibHOCT1 AT peBi3iiiHa KOMICISI(PEBI30P) TOTYE BUCHOBOK, B SIKOMY MICT
1H(popMaIlis, SKOK ad0 MATBEPKYETHCS TOCTOBIPHICTh Ta IIOBHOTA JaHUX (PIHAHCOBOI 3BIT
3a BIJANOBIJHUN I1ep1oid, a00 HAaBIAKW, HABOASATHCS (PAKTH IMOPYIICHHS 3aKOHOIABCTRBA.

Bce 1ie 10BOMTHCS 10 BIJIOMAa YYaCHUKIB/AKIIOHEPIB HA 3arajlbHUX 300pax 1 TSIrH
co00I0 BIJIMOBIIHY PEAKIII0 1010 BU3HAHHS MO3UTHBHOIO a00 HaBNAKW ASUILHOCTI Opra

OBapHUCTBa. B ocTaHHROMY BMIIaAKYy, 3BUYANHO, IIOCTAE MUTAHHS MPO 3aMIHY HEBHHUX IOCA
OKJIMBO, IIPO IPHUTATHEHHS 10 BIANOBIJAJIBLHOCTI YICHIB BIJAMOBIJHUX OpPraHiB TOBap
1100 3 4. 4 c1. 92 11K Ta cT. 63 3akony «lIpo akiioHepH1 TOBapHCTBa.

Hezanexcuuit ayoum. BTiM, OCHOBHMHI TsArap IepeBipku (p1HAHCOBOIO-TOCIO
JBHOCTI TOBAapUCTB CHOTOJHI MOKJIAJACHUN Ha HE3aJICKHUX aAyAUTOPIB, HOPSAI0
MIHH) SIKMX JOKJIAJIHO PEryntor0ThCca 3akoHOM «IIpo aKIloHEpH1 TOBapHCTBaY.




Cnenudika ayqutopchbkux nepeBipok AT nmepengodadena y cr. 162 1K.

Iliero crarTero BcTaHOBIIOEThbCI, MmO AT, sgke 3000B’s3aHe BIAIMOBIAHO [0
nyOIiKyBaTH JJis 3arajbHOro BigoMa HAOKYMeHTH, nepeaoOadeHi cr. 152 IIK, moBuH
NEePEeBIPKUA Ta MIATBEPKEHHS MPaBUJILHOCTI PIYHOI (PIHAHCOBOI 3BITHOCTI IIOPIYHO 3a
ayINTOpa, HE MOB’SI3aHOT0 MAHHOBUMHM 1HTEPECAMHU 3 TOBAPUCTBOM UM 3 MOI0 YUHACHUKAMHM.

ToOTO, piuHa ¢iHaHcOBa 3BITHICTH NyOMuHOro AT migjsirae 0OOB’SI3KOBIWA HEP
HE3aJIC)KHUM ayguTopoM. Y 4. 2 ¢T. 162 LIK Ta 4. 5 ¢T. 75 3akony «lIpo akijioHepH1 TOBapu
nepeadavyeHo, IO ayAuTOpChbKa mepeBipka AisibHOCTI AT, y TOMy YHCHl TaKoOro, Il
3000B’s13aHe MyOI1KyBaTH JJIs1 3arajibHOTO B1JJOMa JOKYMEHTH, Ma€ OyTH MpPOBEACHA Y OYiib-
4ac Ha BUMOT'Y aKII1OHEPIB, K1 pa30M BOJIOAIIOTh HE MEHIII SIK JI€CSAThMAa B1JICOTKAMM aKI[IM.

JI71s 11bOr0 HUMH CaMOCTIMHO YKJIAJAa€ThCA JOrOBIp 3 ayaiuTopoM. Burparu, moB’s3a
IPOBEJCHHSAM TaKOl MEpEeBIpKH, MNOKJIAJal0ThCd Ha o0C10, Ha BHMOIY SKHX HPOBOJUT
YAUTOPCHKA MEePEBIPKA, SKIIO 3arajJbHUMHU 300paMu akI[IOHEPIB HE OyJie YXBaJICHE PIIICHHS
HIIIE.

KpiMm He3anekHOro ayiuTa, SKMH 3/1MCHIOE OTHOYACHO 1 30BHIIIHIM, aJI€ IIEBHOIO

VTPIIIHIM KOHTPOJIb, HarIsigae 3a AisibHICTIO AT [lepkaBHa KOMICisl 3 IIHHUX M[a
HJ10BOr0 puHKY (AKLIIIDP).



BUCHOBKHA 3 TEMMU:

Y gnekmii Oyno pO3MIAHYTO MUTAHHS KOPHOPATHBHOTO YMNPAaBJIIHHSA, HOIO
IPUHIWIK, OPraHu YIPaBIIHHSA KOpHopalliil, KOHTPOJIb 3a JISUIbHICTIO OpraHiB YIIpaB
KOpIIOpalLli y BIAMOBIAHOCTI 3 HOPMaMH YHMHHOTO 3aKOHO/IaBCTBA. Y 1IbOMY KOHTEKCTI Ba
aKIEHTYBaTH Ha IPUHIMIIAX KOPHOPATHBHOTO YIIPABIIHHSA, XapaKTCPUCTHIl Op
yIPaBJIIHHS, KOHTPOJIIO 3a 1X JISJIBHICTIO. 3a3HAY€H1 MUTAHHS HAIlIOHAJIBHOTO KOPIHOPATHUB
[IpaBa BapTO PO3YMITH Y MOPIBHSHHI 3 CBITOBUMH 3100yTKaMM KOPIIOPATUBHOI'O yIIPaBJIlHH
IpUHLIMIIAMHA 1 OpMaMH, 30KpeMa y KOHTEKCTI €BpPOIICHCHKOI Ta aMEpUKAHCBKOI MOJIE
KOPIIOPATUBHOI'O YIIPABIIHHA.




Ceminapcbke 3aHaT1Ta 10 Temu S :

KopnioparuBHe yrpaBiiHHS.

Ilnan

1. Ilonsarts, miacraByu HAOYTTS JIEp>KaBOIO KOPIIOPATUBHUX IPAB.

2. IIpaBoBe MOJIOKEHHS JIep>KaBHOT aKI[IOHEPHOT KOMMaHIi.

3. CTBOpEHHS aKI[IOHEPHUX TOBAPUCTB Y MpOIIeCi IpUBaTU3aIlli Ta
KOpropaTu3ariii.

OcHno6HI nonammsi, mepmiHu ma Kamezopii, w0 nid1A2arms 3aC60EHHIO:
0epIHCABHA AKYIOHEPHA KOMNAHISA, 0ePIHCABHI KOPNOPAMUBHI NPABA, YNPAGJIIHHS
0epIHCABHUMU KOPNOPAMUBHUMU NPABAMU, 0EPIHCABHA OUBLOEHOHA NONIIMUKA




