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Acouiauii npaBHUKiB YKpaiHn 20 »oBTHA 2014 p.

KoHuenuina pedpopMyBaHHA KOPNOpPaTUBHOIO npasa YKpaiHU

I. Buknuku

1. CrtaHoM Ha KiHeub 2013 p. nunwe 129 akuiOHEPHMX TOBAPUCTB B YKpaiHi niaTpuUMyOTb
6ipXOBMIA Kypc BnacHux akuiiil. PasoM 3 TUM 6 943 KoMNaHiik iCHYOTb Y dhOPMi Ny6AIYHMX i
BIAKPUTUX aKLiOHEpPHWX ToBapuCcTB2. BinNblWICTb KOMMaHili He OTPUManu NICTUHIY aKLUiii Ha
6ipxi, a BiATaKk HaneBHO MIATPUMYIOTb MNy6AIYHWUI CTaTyC 3 iHWOT NpMYnHKU. B YKpaiHi udi€to
MPUYMHOID € BESMKA KiNbKIiCTb akuioHepiB (6inbwe Hix 100 ocib), aka NpuMyLWy€E KOMMNaHito
cTaBatu nyb6bniyHoto. HacnpaBai Ui KOMMNaHii € nNpWBAaTHMMM KOMMNAHIAMKU, SAKi HECYTb
NOKMAAEHNUN Ha HUX AepXxaBok Tarap nNyb6nivyHocTi, BiA Akoro BoHM 6 nos3baBuiancb, SK6m
TiINbKW Manu Taky MOX/UBICTb.

2. InBecTopwu, aki npuagbann akuii ogHiei i3 129 nybaiyHMX KOMNaHin Ha 6ipxi, NoTpebyoTb 30BCIM
iHWMX 3acobiB NpaBOBOro 3aXMUCTy, HiX akuioHepwn 6 814 dopManbHO Ny6AIMHUX KOMMNaHIN,
aKUii SKMX He KOpUCTYKTbCS nonutoM Ha b6ipxi abo B3arani He BKAKOYEHI A0 KOTUPYBAbHUX
cnmnckiB 6ipxX. 3akoH, o4HaK, He BM3HA€E 0CO6AMBOro CcTaTyCcy UMX iHBeCTOpiB. PeryntoBaHHS,
sike piBHOIO MipOK 3aCTOCOBYETbCS A0 JICTUHIOBMX KOMMAHIN i A0 KBasi-nybniyHMX KoMnaHin,
3aBiAOMO nNpupevyeHe Ha HeedeKTUBHICTb. BOHO 3ycTpiyae npupoaHMI oOnip Bi4 KBasi-
nybniyHMx KOMMaHin, agxxe 3axo4u, CHApsIMOBaHi Ha MOCWUAEHHS nMpaB MIHOPUTApPHUX
aKuioHepiB, po3rnNafarTbCad TakMMW KOMMaHIAMU K HeBUNpaBAaHi nepewkoaun y MPUNHATTI
HMMU pileHb. Pe3ynbTaToM LbOro OMNoOpy € perysitoBaHHA, SKe O4HaKoBO HeAOCKOHAas0 BUPILLYE
npobnemMun nepLwoi i gpyroi kaTeropii KOMNaHin i ix akuyioHepiB..

3. B KkpaiHi icHytloTb 17 550 3aKpuUTUX i NpMBaTHUX aKLiOHEpHUX ToBapuCTB> i Aekinbka cOTeHb
TUCAY TOBAPUCTB 3 06MEXXEHO0 BiANOBIAANbHICTIO. 3@ CBOEK CYTTHO 06MABI KaTeropii KOMMNaHin
€ NPVMBaTHWMW KOMMaHiSMK, AKi, OAHAK, PEryfioloTbCA ABOMa pi3HUMM 3akoHamu . Lli 3aKoHM
CTBOPIOKOThb Pi3Hi NpaBOBi peXWUMKU AN peryntoBaHHS 04HaKOBUX 3@ CBOEK CYTTHO BiAHOCUH. He
iCHYE >XXOAHOro KOHUENTyasibHO BUBAaXEHOro KpuUTepito ANs noAiny npuvBaTHMX KOMMAHIN Ha Ui
OBi kopnopaTuBHi dopmu. BTiM, KOXXHa kKopnopaTuBHa dopMa Ma€e CBOI nmepeBaru, i KOMNaHii,
obupatouun M uumMn asoma dbopmMamMmm, MycsaTb BiAMOBIATUCS Bi4 OAHWX NepeBar 3a4Ns iHWUX.

! Oxepeno: bipxka «MNepcnektnea», 38iT3a 2013 p.

[kepeno: PiyHuniA 3BiT HaLioHanbHOT KOMicii 3 UjHHUX nanepisi $OHAOBOro PUHKY.
[xepeno: Tam camo.

3aKoH «[po aKujioHepHi ToBapmucTBa» i 3aKoH «[Mpo rocnoaapcbki TOBapuCTBa »
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4. Len Bnbip € HeNpupoaHUM, BiH 3MYLIy€E NiANPUEMLIB WYKaTU 3a KOPAOHOM MPaBOBi pexXuMu, B
SAKMX YCi nepeBaru no€eaHaHi B 04HiN KOPNopaTUBHIN dhopMi.

5. MpaBoBwuiA pexuM perystoBaHHS TOBAapMUCTB 3 06MeXeHO BigMoBiAanbHICTIO, YXBal€HUA wWe B
1991 p., JaBHO nepecTaB BiAMOBiAATM CyyacHWM BMMOraM. Moro OCHOBHWUM He#oONiKOM €
HaAMIipHa iMNepaTuMBHICTb. Y4YacHUK, SKOMY Hanexutb 6inbwe Hix 50% cTaTyTHOro Kanitany
TOBapucTBa, MaE nNpaBo nMpuiMaTu byab-sKe pilleHHs, BKAKOYaw4M 3MiHM A0 cTaTyTy. Le €
HiUMM  HWKMM HDK MOXAMBICTIO B OAHOCTOPOHHbLOMY MNOPSAAKY 3MIHUTUM YMOBMW CRiNbHOI
AisnbHOCTI. Uen kpeH B 6iK MaXopuTapHOro y4daCHWKa KOMMEHCYETbCHA MpaBoM 6yab-sKOro
yyacHuKa BUWIWTKU i3 KoMMaHii B 6yab-AKMA MOMEHT, WO MO CYTi € NpaBOM Ha OAHOCTOPOHHE
HEMOTMBOBAHe pO3ipBaHHS A0OrOBOPY MPO CTBOPEHHs KoMmnaHii. Li HopMun no3uuyioHytoTe TOB
SIK BKpal HecTabinbHy KopnopaTuBHYy ¢opMy, HE MNPUCTOCOBaHYy AAs CHiIbHOI AiSNTbHOCTI i
3a/ly4YeHHS iHBeCTULiN. YUYaCHMKM HE MOXYTb BiAMOBUTUCH Big LMX HOPM abo 3MIHUTK iX HaBITb
AKWO OAHOCTarHO 6axakwTb uboro. Y nowykax 6inbw MNpUCTOCOBaHMX A0 IiXHiX noTpeb
KopnopaTtuBHux ¢GOpM nNigNpUEMLi BCe 4acTilwe 3BepTalTbCs A0 MOX/IMBOCTEN, SKi
MPOMOHYTLCA BiNblW rTHYYKMMU MOAENSIMU PErylOBaHHS iHWWMX KpaiH.

Hu3bKa AKiCTb KOpNopaTMBHOIO rnpasa B YKpaiHi € OAHIEIO i3 OCHOBHUX MPUYUH ANA BTedi NMianpueMLiB
Bi4, YKpPalHCbKOro KOpNopaTMBHOINO 3aKOHOAABCTBA Y iHWI OpucaAnKUii i Ang BiACYTHOCTI MocTyny y
pPO3BUTKY (DOHAOBOIO PMHKY B YKpaiHi. ¥ uin KoHuenuii MM NponoHyeMO HamnpsiMKu pedOopMyBaHHS,
SIKi 03BONATb chOpMyOBaTH BigMnoBigi Ha OCHOBHI BUKIWKK ANl nMpaBa KOMMNaHii B YKpaiHi.

IL HanpsamMku pedopmMmyBaHHSA
1) Mo36aBneHHA KBa3i-nNny6niuHMX KOoMNaHiA TArapo ny6aiyHocTI

Kputepiem ans knacudikayii KoMnaHin Ha ny6nivHi i NnpuBaTHI € KiNbKICTb akLioHepiB He3anexHo
Bi4 TOro, SsIKMM 4UYMHOM L,i akuioHepn Habynu npaB Ha akuii komnaHii — npuabann Ha 6ipxi abo
oTpuManu nig 4ac nNinbroeoi NiANMCKM B xoAai npuBaTm3auii. Lle € xmbHuih kputepin. beanepeyHo,
peryntoBaHHs KOMMNAHIN 3 BENMKO KINbKICTIO Yy4yacCHMKIB MNOBMHHE MaTW CBOi BiAMIHHOCTI B
MOPIBHAHHI i3 KOMMaHIAMN i3 HEBESIMKOK KiNbKICTIO yYaCHMKIB, OAHaK Ui BIAMIHHOCTI He MOXYTb
6yTK nmigcTaBo 4719 BUMOIrM Mpo iCHYBaHHSA KOMMaHiN y nybnivHin dopmi.

KoMmnaHii, ki icHyTb B nybnidHin dopmi, cniadytoTb UiHY Ny6AiMHOCTI WASAXOM BWKOHAHHS
baraTbOoX 4OAATKOBUX BUMOT, TaKUX, Hanpukiag, sk nyb6ikauis 3BiTHOCTI, ii 060B'93k0oBUM ayant
abo 060B'A3KOBE Y3roAXeHHS 3 perynsiTopoM pilleHHS Mpo 3any4vYeHHs A0AaTKOBOro Kanirany. 3a
3arajlbHUM MpaBWIOM, Ui Ta iHWI BUMOIrM € LiHOK, SIKY KOMMaHIii cnaayyoTb B 0O6MiH Ha NiKBIAHICTb
iX aKkuin, wo 3abesnevyeTbcs bipxelto.

MpoTe pns 6araTbOX KOMMAHIM i3 BEJIMKOK KiNbKICTIO aKuioHepiB BUMKOHAHHA LWX BUMOI He
CTBOPIOE XOAHOI A04aTKOBOI BApTOCTIi Yepe3 Te, Wo iX akuii He MatloTb Ny6aiyHOT BapTOCTi | TOMY He
KOPUCTYIOTbCS NONMUTOM Ha 6ipxkax abo B3arasni He BKNIOYEHI A0 KOTUPYBa/lbHUX cnuUCKiB Bipx . Le
KBa3zi-nybniuHi komnaHii. Pedopma noBuHHa 6yTM cnpsMoBaHa Ha Te, wWoO6 HagaTM TakuMm
KOMMaHIiAM MOXNMUBICTb No36yTmnca nybnivyHoi dopMun. HariedeKTUBHIWNUM IHCTPYMEHTOM AN UbOro
€ MpaBO Ha MPUMYCOBWIA BUKYN TaK 3BaHMX «banacTHuMx>» akuioHepiB. «bamacTHuMun» Mun
Ha3MBAEMO TUX aKLioHepiB, AKi BTpAaTWIN 3B’'A30K i3 KOMMAHIEWD — eMITEeHTOM akKuii: He BiABIAYOTb
3aranbHi 360pn, He CNOBIWATb KOMMAHIilO NpO 3MiHY CBOEI aapecu, He BK/YAKTb akuii oo
CKnagy CBOro 3anoBiTy i He BiAMOBiAalOTb Ha 3anpoleHHs KoMnaHii abo ii BenuMknx akuioHepis
npoAaTn HaneXHi HUM akuii.
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[0 uboro yacy icHyBanu 06’€eKTUBHI CKNagHOLL i y BCTAHOBMEHHI KOMa aKuioHepiB, Ha SKUX MOXYTb
6yTWN MOWMMPEHI HOPMW 3aKOHY MNpPO X MPUMYCOBUN BUKYM. 3 HabpaHHAM 3MiH Ao 3akoHy «[lpo
Aerno3nTapHy CUCTeMy» KOMMaHiIi i CycninbCTBO oTpyManu edeKTUBHUN MeXaHi3M Ans igeHTudikau ii
UMX aKuioHepiB. 3MiHM BUMaralTb Bi4 BCiX aKUiOHEpiB aKLiOHEPHUX TOBAPUCTB BIAKPUTU paxXy HKU
Yy OAEeN03UTapHi CUCTEMI | 3apaXyBaTu Ha HMX HaNexHi IM akuii. AKLiOHepK, SKi LbOro He 3pobnaTb
Ao 12 xosTHa 2014 p., BTpadatoTb MNpaBO ronocy, He BTpadaruyu, oAHaK, NpaBa B/IACHOCTI Ha
HanexHi M akuii. HeBMKOHaHHS akuioHepaMn nepepbadyeHMX 3aKOHOM BMMOr 4719 OTPUMaHHS
npaBa rosioCy 3a akuigMu npoTarom nepexigHoro nepiogy (CkKaximMo, NPOTAroM poky), CBiguYnTuMe
Npo BiACYTHICTb 3aLikaBNeHOCTi aKUiOHepiB Y 3AINCHEHHI HaNeXHUX HUM NpaB 3a akuUisaMu.

3akoH MNOBMHEH HajaTWM NpaBO KOMMaHiAM abo iX MaXopuTapHUM akuioHepaM NpUMYyCOBO
BMKYMUTU UKUX akuioHepiB. EKOHOMIYHOKO BMHAropoaot Ans KOMNAaHiK, sKi noHecnu BUTpaTu i3
BMKYNy 6anacTHUX aKUioHepiB, € OTpUMaHe KOMNaHisMM npaBo no3baBUTUCL NybAiYHOI popMu
BHaCNiAOK CKOPOYEHHSA YMCa akuioHepiB.

2) YHiBepca/sbHWiA PO3NoAiJA KOMNaHiin Ha Nny6aivyHIi Ta npuBaTHI

PecdbopMa Mae Ha MeTi nocTynoBy YyHidikauito npaBun, sKi 3aCTOCOBYHTbCSA A0 MNPUBATHUX
aKLiOHEepHMX TOBAapUCTB | TOBApMUCTB 3 06MeXeHOo BignosiganbHicTo. Lle nepw 3a Bce CTOCYETLCS
npaBuna 3anyyeHHs A0AATKOBOro Kanitany: npasina mMatTb 6yTu yHIIKOBAHWMMK i CNpOLWEHUMN.
HoBui 3akoH «[lpo ToBapucTBa 3 06MEXeHO BiAMOBIAaNbHICTIO» NOBUHEH yBibpaTn Ao cebe yci
nepesaru, SKUMm cborogHi kopuctytotbcsa lMNpAT, a came:

= 3a6opoHY Ha HeMOTMBOBaHWW BuUXia i3 koMMaHii. BuMora npo BuXig MNOBWHHA
'PYHTYBaTUCSA Ha niagcTtaBax, nepeabayvyeHmMX 3aKOHOM, SAKi MOXYTb 6yTu po3wmpeHi
CTaTyYTOM Ha pO3CYyJA YYaCHMKIB. 3aKOHHMUMM NigcTaBaMu 479 BUXOAY i3 KOMMAHIi MOXYTb
6yTM Nuwe piweHHs, NpunHATI 6e3 BpaXyBaHHA AYMKMW y4yacHMKA, SKWO TaKi pileHHs
30aTHi iCTOTHO BM/MHYTM Ha BapTICTb KoMNaHii Ta/abo BapTicTb abo po3Mip 4acTku
BiANOBIAHOro y4yacHuka. 3 UbOro BWUMNAMBAE, WO IHCTUTYT O0OOB’A3KOBOr0 BUKYMY
aKUIiOHEpHUM TOBApWUCTBOM akKLUin Ha BWMOry akuioHepis (cTtatrta 68 3akoHy «[lpo
aKUiOHepHi ToBapucTBa») i IHCTUTYT BMXOAY Yy4daCHMKaA i3 ToBapucTBa MakwTb 6yTwu
MaKCcuManbHO HabnwxeHi 0AMH A0 OAHOTO.

= 3ab0opoHY Ha no3acyaoBe BUKAKYEHHA i3 KomnaHii. BwuMora ToBapucTBa npo
BUKJIIOYEHHS 6yAb-AKOro 3 y4yacHuKiB Moxe O6yTu 3a4oBOsieHa CyAOM 3@ HAsiBHOCTI
nigctaes Ans BUKIOYEHHs, nepepbadeHUx cTaTyToM. 3akoH Moxe cdopMynioBaTu
NPUMIpHUIA Nepenik Taknx nigcTtas, FONIOBHOK METOK SKUX € PO3B'A3aHHA TYNMWUKOBUX
CuUTyauin, siKi CTalTb NepeLwKoao AN8 NoAanbLWoro po3BUTKY KoMnaHin. O AHak npaso

Ha BKJIIOYEHHS KOHKPETHOI nigcTaBuM A0 CTATyTy MNOBMHHE 3alUWMWTUCS Ha po3CyAa
y4acCHMKIB;

= ppocToTy 06iry akuin, ska Moxe 6yTu AOCArHyTa CTOCOBHO 4YacTOK 3a paxyHok (1)
BUKJ/IIOUEHHS iHdopMauii Npo y4yacHMKIB i po3Mip iX 4acToK i3 cTaTyTy TOBapucrtea i
nepeaadi NoBHOBaXeHb i3 BEAEHHS PEECTPY YYaCHWUKIB AepXaBHOMY peecTpaTopy, (2)
HadiNleHHS HOTapiyCiB MOBHOBAaXEHHAMM i3 BHECEHHS 3MiH A0 PeeCTpy ydacHwukis, (3)
HajaHHA y4yacHMKaM npaBa BiAMOBUTUCH Bia 6yab-saknx obmexeHb Ha 06ir yacTok,
BK/IIOHAOUM NepeBaxHe NpaBo yYaCHUKIB Ha nNpuabaHHS 4acTKK, WO BigvyXYyeTbCSH, (4)
pedOopMyBaHHS [iHCTUTYTY MEpeBa)KHOro npaBa LWASAXOM HeAonylweHHs ApobneHHs
YacTKW, sKa NMPOMNOHYETbCSA A0 NMpoaaxy (Y4YacHUK, SKUA MNOrOMXYETbCA KYMNUTU YacTKy,
MOBMHEH KYMUTK il MOBHICTIO, a AKWO 6axarunx Kynutm yacTky 6Oinblle HiK OA4WH,
npoAaBeub Ma€E NpaBo obpaTm O4HOMO 3 HMX Ha CBi po3cyn).
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Pusnkun, noe’sA3aHi i3 06irOM 4YacTOK, SKWMA HE KOHTPOAKITb iHWI YYaCHUKKW, MOXYTb OyTwu
HiBe/1bOBaHi BMMOTOO NPO HOTapiasibHe 3acBiAYeHHS A0OroBOpPIB BiAYY>XEHHS YaCTKKU 3 04HOYaCHUM
CYTTEBUM 3MEHLUEHHAM pO3Mipy [epXaBHOro MWTa 3@ 3asBipsaHHA Takux yroa. HoTapiyc
nepesipsaTMMe AOTPUMaHHSA CTOpPOHaMu AOrOBOPY BWMMOI CTaTyTy, ski obMexyloTb cBoboay obiry
YacToK.

3) Po3wWMpeHHA AUCNO3UT UBHOCTI perysiltoBaHHSA

OCHOBHMM BWKJ/IMKOM KOPMOPaTMBHOIO MNpaBa € CUCTEMHE | BWBaXeHe BMU3HAYEHHS Kona
iMNepaTMBHUX HOPM. 3a KOXHOK TaKOK HOPMOK MOBWUHEH ICHYBATW CYCMiNIbHO 3HAaYNMMUR iHTepec,
KU He Moxe 6yTu 3axuweHun 6inbw edeKTMBHO 3a BiACYTHOCTI BTpPy4YaHHs Aepxasu. PiBeHb
TaKoro BTpy4YaHHA Mae 6yTW [O0CTaTHbLO HeobxigHMM. Ha >xanb, 6inbWicTe iMAepaTUBHUX HOPM
Cy4YacHOro KoprnopaTMBHOIO nNpaBa B YKpaiHi € NpuMKAaAoM HaANMLWIKOBOIrO BTPYYaHHS AepXaBu y
BiAHOCMHWN 0OCib, SKi 34aTHI 3aXMCTUTK BNACHi iHTepecu y A[OroBipHWI cnocib 6inbw edheKTUBHO
NOPIBHAHO 3 TUM, 1K BOHU 3axuLeHi abo BperyboBaHi iMnepaTUBHOK HOPMOIKO 3aKOHY.

B UbOMYy KOHTEKCTi HaA3BMYaWMHO BaXXJ/IMBUM MNPaBOBWUM IHCTUTYTOM, SKWM [OCi € HEBiAOMUM
YKpaiHCbKOMY KOpropaTMBHOMY MpaBy, € Yyroga MiX Yy4yacHukamMum (KoprnopaTMBHa yroaa).
KopnopatTmBHa yroga 3HA4YHO pO3LWMPIOE MOXJMBOCTI KOMMNAHii B 3asy4dYeHHi iHBecTuuin, ii
3anpoBafXXeHHS B NMpaBoBe Mnofe YKpaiHW € HanakKTyas bHIiWOoW BMMOMOK yacy.

BinbwicTb HOpPM KOpMOpaTUBHOIO Npasa MawTb 6yTWM HOpMaMn 3aNULIKOBOT Aii, BiA AKX y4aCHUKN
KOMMaHii MOXYTb BiAMOBUTMCb Ha KOPWUCTb aNbTE€PHATMBHOIO perynwBaHHA. Cnig obepexHo
CTaBUTUCb A0 MUTaHHS BU3HAYEHHS KiNbKOCTI rosiocis, HeobXigHMx ansg Toro wob ckopucTaTuChb
npaBoM Ha BiAMOBY BiJ HOPMW 3aNULWIKOBOT Ail. B KOMNaHigAX 3 HEBE/IMKOI KifIbKICTIO Y 4YaCHUKIB
AOpPEeYHO BMMaraTm o4HOCTAMHOCTI YCiX y4aCHMKIB AN BiAMOBW Big BM3HAYEHOIO KOJia HOPM.

Mepenik Takux HoOpM HaBoauTbca y Joaatky N°1 go uiei KoHuenuii.
4) Oco6nuBOCTI peryJjitoBaHHS NPUBATHUX KOMMNAaHIN i3 BEJIMKOKO KiJibKICTHO YYaCHMUKIB

My6bniyHicTb He € i He Moxe O6yTWM €AMHOK BIiANOBIAAK 3aKOHOAABUSA Ha BEJIMKY KiNbKiCTb
y4yacHuKiB B KoMMaHii. OyeBnaHO, WO MiX My6AiYyHMMM KOMMAHIAMM i KOMNaHISMWU 3 HEBEJIMKOI
KiNbKICTIO Yy4yaCHMKIB Ma€e IiCHyBaTM TMPOMDKHWIA MpaBOBUN pPeXUM, SKUA [03BONSE Oinblu
edeKTMBHO BperyaloBaTu YHiKanbHi KOMi3ii, BAacTuMBi Henyb6/iYHMM KOMMNAHIAM i3 BeUKOIo
KINbKICTIO y4yacHukiB. OCobaMBOCTI LLbOro NPaBOBOro pexmnMmy MatoTb 6yTU BTiNeHi B 3aKOHOA4ABCTBI
Npo NpuBaTHi, a He NybnidyHi KoMnaHii.

Baxxnneoto 0CO6MMBICTIO LbOrO pexXmMy € BiaMOBa Bif ANCMNO3UTUBHOCTI, sIKa IPYHTYETbCS Ha
OAHOCTAMHOCTI yCix y4yacHuMkKiB. B KOMNaHiAX 3 BENMKO KibKICTIO YYacCHUKIB [AOCSATHEHHS
OAHOCTAMHOCTI y4yacHukiB € npobnemMatuyHmM. PiwleHHAM npobneMm B6aAYa€eTbCH Yy MiABULLEHHI
piBHS iMNepaTUBHOCTI pery/iloBaHHA abo y 3MeHLWeHHi Nopory rosocis, HeobxiaHMX AN BigMOBMU
BiA HOPMMW 3a/MLIKOBOI Aii — 3 ogHOCTaNHOCTI A0 6inbw NPUNHATHOTO piBHA (CKaxiMo, 6inblw HiX
75% ronocis).

25 y4yacCHMKIB €, Ha Hawy AYMKY, TUM MOPOroM, SKMM NepeTBOPIOE KNACWUYHIi NpMBATHI KOMMaHIl y
npuBaTHi KOMNaHIii 3 BE/IMKOK KINbKICTIO y4yacHMKIB, SKi noTpebytoTb cneymndivyHoro niaxoay Aans
BperysitoBaHHA BNACTMBUX AJ19 HUX KOPMNOPaTUBHUX BiAHOCUH.

3anponoHOBaHM METOA PperyniBaHHSA AyXe ob6epexHO BUKOPUCTOBYETbLCS B  iCHYHOUYOMY
3aKOHO4aBCTBI:




Acoujauia npasHUKiIB YKpaiHu
KoHTakTHa ocoba: J/leoHig, AHTOHEHKO, lantonenko@sk.ua

= aKuioHepHi ToBapUCTBa 3 KiNbKICTIO aKLioOHepiB, WO He nepeBuwye 25 ocib, MOXYTb He
36MpaTmCcs Ha 3yCTpid AN NPUUAHATTS pileHb 3araJibHMMm 360paMn | BUKOPUCTOBYBATH
ONUTYBAHHSA K MeToA NPUNHATTS pilleHb;

= aKuioHepHi ToBapuCTBa 3 KiMbKICTIO aKuioHepiB, WO He nepesBuwye 10 o0ci6, MOXYyTb
BiAMOBWUTUCL Big CTBOPEHHSA HArns40BOI paau;

* aKkuioHepHi ToBapuCcTBa 3 KiNbKIiCTIO akuioHepiB, wWo He nepesuwye 100, MOXYTb He
BMKOPUCTOBYBATK BloNieTeHb Ans opopMaeHHS BOSIEBUABIEHHS aKLiOHepiB.

CbOroHi MeToh peryfoBaHHsS, SKMA COUPAETbCA Ha KiNbKIiICTb Y4YaCHMKIB B KOMMaHii,
BUMKOPUCTOBYETLCS AN MOM'AKLIEHHA BUMOT 3akoHy «[po akuioHepi ToBapucTBa» A0 KOMMaHin 3
HEBE/IMKOK KINbKICTHO Yy4dacHuKiB. OAHaK BiH TaKOX MOXe 3acToCOBYBaTUCA ANa  Kopekuii
nibepanbHOro peryaioBaHHA, BNAaCTUBOro MpPMBATHMM KOMMAHIAM 3 HEBEJIMKOK KiNbKICTHO
ydacCHuKIB, i AN 3aCTOCYBaHHS LbOro 3aKOHOAABCTBaA A1 PErystoBaHHS NPUBATHMX KOMMNaHiA 3
KiNbKICTIO yyacHuKiB, WO nepesBuye 25 ocib.

Lle no3Bonutb BigHOCHO 6e360/iCHO MepeBecTV BeNMKY KiNbKiCTb KBasi-nyb6niyHMX akuioHepHUX
TOBApUCTB Y MpPUBATHY M/OLWMHY, @ TakOoX BiAMOBUTUCbH Bif HeLOpPe4YHOT BMMOrn 3akKoHOA4AaBCTBa
Npo NepeTBOPEHHSA KOMMaHii Ha NybniyHy y pasi, AKLWO KinbKicTb ii yneHis nepesuwye 100 ocib.

5) B>xurTa 3axopaiB 3 3anobiraHHA penaepcTBy

Mepexia A0 npuHUMNy a6cosTHOI 6isbWOCTi ronocis, Heo6XigHMX ANA NPUNAHATTA
piweHHs, TO6TO BigMOBa BiA KBOpPYyMy. KBOpyM $£K IHCTpyMeHT 3abe3nevyeHHs MNPURHATTSA
piweHb 6iNbLWICTIO FrOA0CIB TUX, XTO MNPUCYTHIN Ha 36opax (BigHOCHa 6inbWICTb), € BUNpaBAaHUM
NiMwe B KOMMNAaHIiAX 3 BENIMKOK KiINTbKICTHO akuioHepiB i3 pO3MOpOoLIEeHOK CTPYKTYPOK BJIACHOCTI. B
KOMMaHIiAX 3 HEeBEeJINKOK KiNbKIiCTIO Y4YaCHMUKIB, XOAHOMY 3 SKUX HE HaJieXWUTb KOHTPOSb Haj
KOMMaHIE, KBOPYM CTa€ iHCTPYMEHTOM MaHinynsuin, 3aBAsSKW SKUM YYaCHMK, SIKUA KOHTPOJIIOE
6inble NoNOBMHWM FONOCIB Bi4 KBOPYMY, ane abConoTHY MEHWICTb ronociB, OTPMMAE MOXJ/UBICTb
MPUNHATTSA piweHb. HesiBKa okpeMmx ydacHuKiB Ha 360puM HaZa€e MOXAMBICTb MPUNHATTS pilleHb
TMM 3 Yy4yacCHWKIB, €Ki iHakwe uiei MoxnmeBocTi He Manm 6. ICHyBaHHS KBOPYMYy 3MyLUYE
3aKOHOAABLUSA BCTAHOBAOBATM XOPCTKI BUMOIM A0 CKJIMKaHHA 3arajibHMX 360piB, 3acobu KOHTPOIO
3a iX npoBegeHHsIM. He3BaXkakuu Ha XOPCTKICTb BMMOI, HeAob6pOCOBICHI aKuioHepW 3HaXoAsATb
WASAXN 00 TX rMopy LWEeHHS.

MopyweHHs npaBun CKAWMKAHHA | MNpoBeAeHHs 3arajsbHMX 360piB MaTMME 3HA4YHO MeHL Ui
AECTPYKTUBHUA edeKT, AKWO 3aMiCTb MNpUHUMMY BiAHOCHOT 6inblWIOCTIi 3acCTOCOBYBAaTMMETbCS
npuHUMN abcoNtoTHOT 6iNbLIOCTI rosocie, HEOBXIAHNX AN NPUNHATTS pPilLEHHS.

BinMoBa Bia KBOpPYMy A03BONIUTb 3aCTOCYBaTM O0AHAKOBiIi BUMOIM A0 KiTbKOCTI rosiociB, HeobxigHMx
ONa NMpUAHATTSA piweHb 360piB, sKi BigbyBalTbCca y pi3HMIA cnocib, 30kpeMa LWASXOM MpoBeAeHHS
3yCTpiyi, Ha AKIN NPUCYTHI Y/JeHM KOMNaHii, abo WNAaxXoM iX MMCbMOBOIr0 ONUTYBaHHSA, abo LW xom
npoBeAeHHS BipTyaNbHOi 3yCTpivi i3 BUKOPUCTAHHAM Cy4YacHUX 3acobiB 3B'A3KY.

36epexeHHss 610KYUOro KOHTPOIKD Y Yy4dacHuKiB, aKki BonoditoTb 40% ronocie, AOCSraeTbCs
HaJaHHAM y4yaCHMKaM MOXJMBOCTI MiABULWYBATU KiNbKiCTb ronocie, HeobXiAHUX ANS MPUNAHATTSA
ycCix abo gesskux pilleHsb.

BcTtaHoBNEeHHA niABUWEHUX BUMOr A0 odOopMAeHHs npoTokosiB 360piB, Ha SAKUX
NPMAMalOTbCA PpilleHHS NPO BHECEHHA 3MiH A0 cTaTtyTy ab6o npo 3aMiHy AupeKTOpiB.
3anpoBagxeHe B 2011 p. cnpoweHHs nopsay Aep)XaBHOI peecTpauii NeBHMX KoprnopaTUBHUX
noAin 3abesneymno He3HauyHe nMiABULWEHHS Micua YKpaiHM B MDKHaApOAHWX penTuHrax, ane
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CTBOPWIO CYTTEBI pPWU3MKM AN KopnopaTMBHOI 6e3nekn yKpaiHCbKUX KoMMaHik. Lle cTano
MOXJIMBUM 4epe3 BiACYTHICTb afeKBaTHOI peakuii YNOBHOBaXeHUX AepXaBHWUX I[HCTUTYTIB Ha
nocanoBi 3/10MMHW, NIANOr AOKYMeHTIiB. Pelgepcbki atakM Ha KOMNaHil i3 BMKOPUCTAHHAM
niapobneHnx p[OKyMeHTIB 3aebinbworo nuwatTbcs 6e3kapHMMM. Bignosigalo MawTb CTaTw
nigBuweHi BuMorn [0 OdOpMJEHHS HaMBaX/MBIWMX KOPNOPaATMBHUX AOKYMEHTIB: piweHb
3aranbHux 360piB Mpo YyCyHeHHA abo npu3HavyeHHs AWpPeKTOpiB, NpPO 3MiHy CcTaTyTy, npo
NikBigauito abo peopraHizauito komnaHii. iANMCKU yYaCHMKIB Ha UMX PpilLEHHAX MakTb 6yTu
3acBigyeHi HoTapiasibHO, SKLWO IHWWIKA NOPSAOK 3axXUCTy BONIEBUSIBJIEHHS Y4yaCHMKa He
nepenbavyeHnin CTaTyToOM KOMMaHii.

BperynioBaHHA NUTaHb OCKap>XeHHS1 piweHb 3aranabHux 36opiB. LIMBINbHUIA KoAeEKC Mae€
6yTM OOMNOBHEHWN OKPEMMMK MNpaBWIaMn BU3HaHHSA piweHb 360piB HeAiCHMMU, SIKi BpaXxoByBau
6 cneundiky BiAHOCUH Yy LK cdepi. Lli npaBuna MaoTb BKAOYATKM NiACTaBU ANS BU3HAHHSA pilleHb
36opiB HeAiicHUMK, OBMeXeHHa Ha MnpaBO akuioHepiB BuUMaraTu Bu3HaHHA 360piB HepiNCHUMMY,
nopsaoK MpPUEAHAHHSA [HWKMX 3auikaBneHMX akuioHepiB [0 BiAMOBIAHUX MO30BiB. 3a3HauyeHi
npaesuna MNOBUHHI CYTTEBO OBMEXWUTUM CTPOK MO30BHOI AABHOCTI ANs Npea’dBfeHHS BUMOr MNpo
BM3HaHHSA piweHb 360piB HEAIMCHMMMK | BCTAaHOBMOBATK 3abOpOHY Ha BU3HAHHA yroam HeaincHOo
Ha Tin Nuwe niacTasi, WO piweHHs 360piB, SKMM BOHa byna cxBasneHa, BU3HAHO HEAINCHUM, SKLLO
Ui BUMOIM 3aABASOTLCS B Pi3HUX MNO30BHUX NPOBaAXEHHSX.

6) Ny6niuHi koMNaHii

Cdepa 3acToCcyBaHHS iMNepaTMBHUX NMpaBua 3akoHy «[lpo akuioHepHi ToBapucTBa» NOBMHHA 6yTwn
obMexeHa KOMMaHiaMUM, akuii Sknx gonyuweHi 4o TopriB Ha GoHAOBUX Bipxax i AKi KOPUCTYOTbCS
noNmMTOM, a OTXXe MalTb 6IpXXOBUI Kypc. 3BYXeHHS cdepu Aii iMnepaTMBHUX HOPM fuwe A0
cnpaBXHix nybnivyHMX KOMMaHin [o3BoAnTb 6e360niCHO moCcuMNuTU edekT UMX HOPM B YaCTWHI
3axXMCTy NpaB MIHOPUTAPHUX aKLIOHEpPIB TiEl MOPIBHAHO HEBENMKOI KiTbKOCTiI KOMNAHIN, SKi MOXYTb
B YKpaiHi HasusaTtmnca nybniyHuMu.

MocuneHHs npaB MiHOpWTapiiB HajacTb AOAATKOBMW iMOynbC pPO3BUTKY (OHAOBOIMO PUHKY B
YKpaiHi.

TaKMM YMHOM, IHCTPYMEHTM 3aXUCTy MNpaB MiHOpUTapiiB MOBWHHI 6yTWM PiI3HMMK B 3aNeXHOCTi BiA
TUNY KOMMaHiM. Y TOM 4ac 49K aKuioHepu npuMBaTHMX KOMMNAHIN MNOBWUHHI OTpUMATU MpaBo
CaMOCTiMHO BMOGYAOBYyBaTM Ty MoAeNlb BIiAHOCWMH, sika 6yde HaWoONTMManbHIWOK ANns iXHbOI
KOHKpEeTHOT cuTyauii, akuioHepn ny6niyHMX KOMNAHIN NOBUHHI 6yTU 3aXuLleHi 3aKOHOM.

Mepwoyveprosi HaNpsAMM NOCUMEHHS MPaB MiIHOPUTAPHUX akLioHepiB:

* HesanexHi uyneHun HarnsapoBOi paaM  3akOH MAaE rapaHTyBaTuM MNpaBO MiHOpPUTapHUX

akuioHepiB Ha o06paHHA WOHalMMeHWwe OA4HOro npeacTaBHUKA [0 HArns4oBOi pagaun, SKUn
BM3HAETbLCHA HE3ANIEXHUM YIEHOM HaronsaaoBoi paau.
Ha BiaMiHy Big 3akoOHOoZaBCTBa KpaiH i3 PpoO3BMHEHUMM GOHAOBUMM pPUHKAMKU, CTaTyC
«He3as/IeXHOro» 4YneH Harns40BOi pagu OTPUMAE He TOMY, WO BiH € 0coboto, He adininoBaHo
3 6yab-sKuM BMNIMBOBUM aKLiOHeEpoM, a TOMy, WO BiH € ocobow, He adininoBaHow came 3
KOHTPOJTIOY MM aKLiOHEPOM.

Cnia po3rnsHYTUM MOXJIMBICTb 3aKpIiNUTW KBOTY He3aslieXHUX AWPEKTOpPIB Yy HarnsgoBin paai
nybniyHMx kKomnaHii. Hanpuknaa, MiHOpuUTapHi akuioHepu, SIKLWO0 BOHM BOJIOAIIOTb MPWHAMMHI
10% akuin KomnaHii, NOBWHHI OTpMMATKU MNpaBO Ha MPU3HAYEHHS | 3BiSIbHEHHS MPUHAWNMHI
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OAHOr0 4YfieHa Harnsi4oBOI paau He3anexHOo Big iX 3arasbHOT KiNbKOCTI y Harnsaosin pagi. Le
npaBmnao A03BOJSINTb NOAOMATU HEAONIKN KYMYASTUBHOIO METOAY rosI0OCYBaHHSA, SSKUN BUSBUBCS
HeajeKkBaTHMM MeTOAOM NpeAcCTaBHULTBA iHTepeciB MIHOpUTapHUX akKUiOHepiB B HarnsagoBux
pagax.

= BNoKyBaHHSA yroA i3 KOH@IKTOM iHTepeciB He3anexHui 4yneH Harnagosoi padi NOBUHEH
oTpuMaTu npaeo 6nokyBaTu cyTTeBi yroan (MeHwe 10% BapTOCTi akTUBIB KOMMaHii), SKi MatoTb
O3Haku KOHONIKTY IiHTepeciB KOMMaHii i MaxopuTapHOro akuioHepa, $KWO Taki yroau
YK1afanTbCa Ha HEBUMAHMX ANA KOMMaHIii yMoBax.

3HayHi yroan i3 3aiHTepecoBaHicTio (6inbwe 10% BapTOCTi aKTMBIB KOMMaHii) MOBWHHI
CXBanBaTUCb 6iNbLICTIO rosociB He3aiHTepecoBaHUX aKLUioHepiB.

Lls BMMOra He MOXe 3aCTOCOBYBATUCb A0 KBasi-nybniyHMX KoMMaHin, B 6inblIOCTi sSKKX
He3aiHTepecoBaHi akuioHepu BXOASATb A0 KaTeropii Tak 3BaHUX «banacTHMX akuioHepis». B
KBa3i-nybniyHMX KOMMNAHIAX pilleHHS Npo CXBasieHHS MPaBOYMHIB i3 3aiHTEpecoBaHICTIO MalTb
npuMMaTmUCb B 3arasibHOMYy MOpsAKY, oAHAK MNopir ronocyBaHHs Ma€E 6yTu nigBuweHnin go 75%,
a akuioHepaM, §Ki ronocyesanu npotu, mMae 6yTu HagaHO MpaBO BMMAraTyv BUKYMYy KOMMAHIE€
HaNeXHUX HUM aKLUii, AKLWO BOHM rof0OCYyBasn MPOTU CXBAN€HHS MPaBOYMHY i3 KOH@NIKTOM
iHTepeciB.

* MoxigHMK nNo3oB MiHOpUTaApHi akUiOHEpPM MOBMHHI OTpMMaTKM MNpaBO Ha MNOXiAHMA MO30B A0
OVNpeKTopa KOMMaHii, AKWAN MnopywmB CBOi 30060B'A3aHHS MO BIigHOLWEHH A0 KOMMaHii.
MaxkxopuTapHuin akLioHep MOBMHEH HEeCTW cOoNifdapHy BiAMOBiAANbHICTE 3 AUPEKTOPOM KOMMAHIi
3a NOXiAHMM TO30BOM, SKWO AWPEKTOP AiB B IHTepecax MaXopuTapil, ane Bcynepeu
iHTepeciB koMnaHii. ToBUMHHI 6yTM BCTaHOB/IEHI pPO3yMHi O6MeXeHHs Ha npaBo nojadi
noxigHoro no3oBy (30Kpema, MiHIManbHWIA NOpIr ronocie, siKi AatoTb NpaBO Ha MNO30B).

O60B'A3KM i BiANOBIiAaNbHICTb AUPEKTOPIB

MpuHUMNaM KopnopaTMBHOIO YMpaBfniHHSA, AKi CTOCYHOTbCH CTaTyCy AMPEKTOpPIiB, BU3HAYEHHA 1X
oboB’a3kiB i BignoBiganbHOCTI, ™Mae 6yTn HagaHuk CcTaTyc JXepena npaBa, sSKe Mae
3060B'A3ylOUMA, @ HEe peKoMeHZaliMHWIA XapaKTep.

7) KopnopatuBHi piHaHCH

KoMnaHii MaloTb OTpuMaTK Npaso 3aJly4yaTn A0AATKOBUI Kanitan Ansa nokputTsa 36UTKIB. Y4YaCHUKHK
MPUBAaTHUX KOMMAHIA MOXYTb AOMOBUTUCbL MK COOOK MNpO PpO3MillEHHS HOBOro Kanitaay 3
OWCKOHTOM [0 HOMiHaNbHOI BapTOCTIi 4acTok abo akuin. PiweHHS nNpo AOCATHEHHS i€l
AOMOBJIEHOCTi Ma€ 6yTn o4HOCTaMHMM, SKLWO MEHLWWUIM nopir He nepeabavyeHuit CTaTyToM.

MpaBuna nigTpUMaHHA afeKBaATHOCTI Kanitany MatkTb 6yTm nibepanizoBaHi i rapMoHi3oBaHi i3
€BPONENCHLKNM MpaBoM.

Bumora npo o06oB’A3koBY NpodecinHy OUiHKY MaWHOBWX BKadiB Ma€ 6yTu yHiBepcasbHOW A1
npMBaTHMUX i My6AiMHMX KOMMaHIN, MNpyM LUbOMY Y4YaCHWUKM MNPMBATHMX KOMMAHIM MatloTb MpaBo
BIAMOBUTUCH Big NpoBeAeHHS NpodeCinHOT OLiHKM 3@ O4HOCTalMHUM pilUEHHAM.

lMpuBaTHi KOMMaHiT MOXYTb BiAMOBWUTWU ICHYHOYMM y4yaCHUKaM y peanisauii ix nepeBaXXHOro npasa
Ha npuabaHHA HOBOro KaniTany KinbKIiCTIO ronociB y4yacHukis, nepegbadeHolo B CcTaTyTi, ane 3a
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3arajlbHUM MpaBUJIOM — OAHOCTalMHO. [paBwuna cKacyBaHHS MNepeBaXxHOro npaea Ha nNpuabaHHS
aKkuin gopaTtkoBOi eMicii B nybniyHMX KOMMaHisX MawTb 6yTKM rapMOHIi30BaHi i3 €BponemncbkuMm
npasoM.

8) YnpaBniHCcbki KOMNaHii

BepTukanbHO iHTerpoBaHa CTpyKTypa nobynosu Benmkoro 6isHecy B YKpaiHi npu3sena Ao
paKTUYHOro 3BeeHHA AUPEKTOPIB OKPEMUX KOMMaHIiN, AKi BXoAATb A0 CKNaady rpynu, Ao cTaTtycy
ApibHNX MeHepxepiB. YCi CcTpareriyHi pilWeHHa B TakKuMX Trpynax npuiAMaloTbCa Ha  PiBHI
ynpaB/iHCbKOI KOMMaHii, sika He BoONoAi€E BMPOOHMYMMM aKTMBaMK i 4yacToO HaBiTb He MOB’A3aHa
dopManbHUMU XONAMHIOBUMUW BiAHOCKMHAMM i3 NiANOPSAAKOBaHMMM KOMMAHIAM U Fpynu.

YnpaBaiHCbKi KOMMaHii MalTb OTPUMATU MOXJMBICTb HabyTM npaB BMKOHABYOro OpraHy Yy
nignopsaAKkoBaHMX KOMMAHIAX i3 MNOKMAAEeHHAM Ha AWPEKTOPIiB  yNpaBfiHCbKMX KOMMAHIN
BiANoBiAHMX 060B’'A3KIB MO BiAHOWEHHIO A0 NiANOPSAKOBaHUX KOMMNAHIM i BigNOBIiAANbLHOCTI 3a
NopyLeHHS LMx 060B a3KiB.




