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IMPROVING THE CORPORATE GOVERNANCE SYSTEM IN UKRAINIAN COMPANIES WITH THE
PARTICIPATION OF A FOREIGN INVESTOR

Y crarri opHHM i3 KAFO9Y0BHX YHHHHKIB 3a0€311€9€HHS BHCOKOI KOHKYPEHTOCIIPOMOJKHOCTI KOMIIaHIi Ha pHH-
Ky BH3HAHO €(peKTHBHY CHCTEMY KOPIIOPaTHBHOIO ynIpaBAinHs. HaroaomieHo, 1jo mogBa iHCTHTYI[IOHAABHOIO
IHBecTOopa y CKAdAI BAACHHKIB OI3HeCy MOMITHO YCKAdAHIOE BCIO CHCTEMY KOPIIOPATHBHOIO YIIPABAIHHA B X0A-
AHHTY, & TAKOJK [IPoLecC NPHHHITTA PILIeHb y PI3HHX CTPYKTYPHHX OAHHHIAX OI3HeECY, IJO He 3aB)XKAH € eKOHO-
MIYHO BHIIPaBAAHHM. 3AIHCHEHO OTASIA AITEPaTyPHHX AJKEPEA 3 MHTAHb CYTHOCTI Td OCHOBHOIO IIPH3HAY€HHI
KopropaTuBHOIO yIPaBAIHHSI B KoOMIaHIsAX. Br3zaaueHo, mjo 0a>xaHuM IpogecomMm AASI IHBeCcTopa BOa4aeTbca
MOJKAHBICTB y9acTi B Y3TrOA>K€HHI pIillleHb, o IIPHHMAarThC S, Ije Ha erali ix 00ropopeHHs. A raknx giired
IHBecTOop, 3a3BH4aH, CTBOPIOE yIPABASIOYY KOMIIAHII0. 3aIpOMOHOBAHO 3AIHCHHTH A€riTUMI3aliio cTarycy oire-
PagifdHIX KOMIIaHIH Ta pilleHp ix HArAsIAOBHX PAA, IO MOKe OYTH AOCATHYTE 3a PAXYHOK HaCTYITHHX 3daX0AIB:
OTpHMAaHHS olepaniiHow KoMmaHicro 1—3% 9acTku y cTaryTHOMY KamiTaAl aKTHBIB, [0 HEIO YIIPABASIOTHCS;
0@)opMAEHHS pillIeHp HATASIAOBOI paAH onmepayifHoi KoMraHIii y BUrAsiAl iHigianii MATaHHA Ha PO3IAsA 3araab-
HHX 300DIB y9aCHHKIB (aKIIOHEPIB) Y1 HATAIAOBOI PAAH aKTHEBIB, IIJO HEIO YIPABASIIOTh. 3alIpOIIOHOBAHO Y0TH-
PH BapiaHTH IIpofecy IPpHAHITTA PIIeHp 3a y'4aCTI0 IHO3eMHOI0 IHBeCcTopa. AAsI KOJKHOTO0 3 BapiaHTIB po3poo-
AEHO aATrOPHTMH CITIABHOIO IIPHHHATTS PILIEHb 3a y4aCTIo IHBEeCTopa.

The article recognizes an effective corporate governance system as one of the key factors in ensuring the
company'’s high competitiveness in the markel. It is emphasized that the emergence of an institutional investor
in the business owners significantly complicates the entire system of corporate governance in the holding, as
well as the decision-making process in various structural units of the business, which is not always economically
Justified. A review of literature sources on the nature and main purpose of corporate governance in companies. It
Is determined that the desired process for the investor is the opportunily to participate in the coordination of
decisions taken at the stage of their discussion. For such purposes, the investor usually creales a management
company. It has been found that in large companies the principles of corporate governance are only partially
followed, as most decisions are made in the governing bodies of operating companies, and then simply transmitted
to investors — asset owners in the form of ready-made decisions. Accordingly, it is quite difficult to legitimize
the decision-making process in operating compaanies, to divide the powers between them and the management
of production assets to ensure the investor's ability to take an active part in making such decisions. In this regard,
thearticle proposes to legitimize the status of operating companies and the decisions of their supervisory boards,
which can be achieved through the following measures: the operating company receives 1-3% stake in the
authorized capital of assets managed by it; execution of decisions of the supervisory board of the operating
company in the form of initiating the issue for consideration by the general meeting of participants (shareholders)
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or the supervisory board of the assets that manage it. Four variants of the decision-making process with the
participation of a foreign investor are proposed. The first option assumes that all decisions are made at the level
ofthe operating company, and on the assets, these decisions are only made. The second option involves a three-
tier system of decision-making and execution with the participation of the supervisory board of the management
company. The third option involves "artificial " raising some decisions to the level of the investor. The fourth
option involves a consolidated business process of making and making decisions in business for operating
companies that run theirown business. Algorithms ofjoint decision-making with the participation of the investor

have been developed for each of the options.

Karouo6i caoba: ynpabainnsa, xopnopamubre ynpabarinns, axyionep, inbecmop, ynpabasiona xomnanisa, Hazasdo-

6a pada.

Keywords: management, corporate governance, sharebolder, investor, management company, supervisory board.

NMOCTAHOBKA NMPOBJIEMU

V cydacHux ymoBax rao6aaizaniifHoro po3BuTKy KOH-
KYPEHTOCIPOMOSKHICTh YKpaTHCHKOT eKOHOMIKM 6araTo B
9OMY 3aA€KMUTh BipA KOHKYPEHTOCIPOMOSKHOCTI OKpeMux
BEAMKMX KOMIaHi (XOAAMHTIB), IKi CTAHOBASITH A€BOBY
9acTKy PUMHKY. A OAHMM 13 YNHHNMKIB 3a6e31edeHHS BIUCO-
KOT KOHKYPEHTOCIPOMOSKHOCT] IPUIHATO BBasKaTH e (PeK-
TUBHY CUCTEMY KOPIOPATUBHOTO YIIPABAIHHA B TAKMX KOM-
nanisx. Po3BuTox Beankoro 6isuecy B Yrkpaini y 6aratbox
KOMIIaHifX BiAGYBaE€THCS 3a yIaCTIO IHO3EMHOTO IHBECTO-
pa, fKux, mepebyBaldM 3a KOPAOHOM, HE 3aBXKAY MOSKE
3a6e3neynTy 31 CBOro 60KY KOHTPOAB 32 30epesKEHHSAM Ta
HapoOIIeHHAM BKAaAeHOro KamiTaay. Kpim Toro, mosasa
iHcTUTYHiOHAABHOTO iHBecTOpa (Y T.4. 3aKOPAOHHOTO) ¥
CKAAAl BAACHMKIB 6i3HECY IOMITHO YCKAAAHIOE BCIO CUCTE-
MY KOPIIOPAaTUBHOTO YIIPABAIHHSA B XOAAMHTY, 8 TAKOK IPO-
1[eC IPUIHATTA pillleHb Y Pi3HMX CTPYKTYPHUX OAMHMIIAX
6i3HeCy, 1[0 He 3aB3KAY € EKOHOMIYHO BUIpaBAaHnM. Biamo-
BiAHO, TOCTa€ Mpo6AEMa HAYKOBOTO MOWYKY WASXIB YAOC-
KOHAAEHHS CUCTEMY KOPIOPATUBHOTO YIPaBAIHHA B yKpai-
HCHKNMX KOMIIAaHifIX Yy HampsAMY B3a€MOAil iHBecTOpiB 3
YIPaBASIOYMMY KOMIIAHIIMY Ta 361 ABIIEHHS MOSKAMBOCTE
y4acTi y mpoleci IpuitHATTA pilleHb YIPaBAAIOINMI KOM-
HaHiAMM Ta KOHTPOAIO 33 MM IIPOILECOM.

AHANI3 OCTAHHIX AOCNIAKEHD | NYBJIIKALIA

3HayHMM HAYKOBUM AOPOGKOM y MUTAHHSIX KOPIOpa-
TUBHOT'O YIIPaBAIHHA € Ipalli TakKuX 3aXiAHMX AOCAIAHUKIB:
Ask. Bapaoy, A. Bepai, M. Ti6con, T. I'piddin, A. Kpiu-
trou-Mianep, A. Aerikep, P. Ainy, C. Maiiaz, M. Iloprep,
I1. Yopman ta in. Cepea BITIM3HAHNK AOCAIAHMKIB BiAMITHM-
M} MOJKHA BBasKaT¥ HayKOBi pe3yAbTaTy Takux axisuis,
sk: H. Aupapycsxk, O. Anicimosa, B. Antonenko, O. Bakyas-
ank, B. Toaisep, A. Aosrans, H. Kapaunna, I. Aebiap,
T. Mowmor, B. Hycinos, B. [Tacryxosa, A. CaBuyk, A. Yep-
Mmaxk Ta iH.

IIpore nmuTaHHA YAOCKOHAAEHHSA CUCTEMY KOPIIOPATHUB-
HOTO YIIPaBAIHHS cCaMe B YMOBaX BEAUKNX YKpaTHCbKMX KOM-
maHiit XOAAMHTOBOTO TUITY HA CbOTOAHI po3pobaeHi HepO-
CTaTHBO, [0 OOYMOBMAO 3aBAAHHS HAYKOBOTO MOIIYKY Y
I[bOMY HanpsAMi.

META AOCNIOXKEHHSA
VAOCKOHAAEHHS CHCTEMN KOPIIOPATUBHOTO YIPABAiH-
HS B Me3KaX YKPaTHChKUX KOMIAaHI Y HANPAMY HOKpalleH-
HS IIPOLeCy IPUIMHATTS pilleHb Cy6'€KTaMM KOPIOPATHUB-
HUX BIAHOCHH 3 MeTOM0 3a6e3neyeHns i1 mpo3opocTi Ta Ao-
TpuMaHHA i1 yYaCHMKAMU HPUHIUIIB KOPIOPATUBHOTO
yIpaBAiHHA.

PE3YNbTATU OCNIOXXEHHA
EdexTuBHe KopnopaTuBHe yIpaBAIHHA ChOTOAHI BU-
CTyIa€ OAHUM i3 BArOMMX YMHHUKIB M ABMIeHHS e(PeKTHUB-
HOCTi 6i3HECY B [[IAOMY Ta 3pOCTAHHS BAPTOCTI KOMIAHIIA.
BiamoBiaHO, mepUIOYEPTOBUM 32aBAAHHAM AOCAIASKEHHS €
BM3HAYEHHS CYTHOCTi KOPIIOPATUBHOT'O YIIPaBAIHHA.

Orasip HAayKOBOTO AOPOGKY 3 AaHOT mpoGAeMaTURY
II0OKa3aB, [0 AAHV} TePMiH PO3TAAAAETHCI HAYKOBISIMMU K
y BYy3bKOMY, TaK i mMPOKOMYy po3yminsi. Tak, y By3promy
PO3YMiHHI IIiA KOPIIOPATHBHMM YIPaBAIHHAM PO3yMiIOTh 3a-
GesneveHHs eeKTUBHOT yIPaBAIHCHKOT AIIABHOCTI MeHeA-
>KepiB B iHTepecax BAaCHMKIB-aKIjiOHepiB, a B IIMPOKOMY —
3aXMCT Ta BpaxyBaHHsA iHTepeciB iHBecTOPIB, 110 POGASLTH
CBiVi BHECOK y AlsiabHICTH KOpnopanii [1—11 ra in.].

SIk BAyuHO 3a3HavaoTh FO. bonaap ra H. Aerinprosa,
OCHOBHVIM IIPY3HAYEHHAM CYCTEMM KOPIIOPATUBHOTO YIIPaB-
AlHHA BucTynae "ynpaBAiHHA opraHi3alifHO-IPaBOBUM
noaeMm GizHecy, onTUMI3anieo opranizaniiHux CTPYKTYP,
no6yp0Ba BHYTPimWHbO- Ta MisKGipMOBMX BiAHOCHH
miAIpreMcTBa BIAOBIAHO AO mpuitHATHX Lireit" [4, c. 42].

V BiAIIOBiAHOCTI 3 AlIOYMMY CHOTOAHI IPUHIMIIAMY KOP-
noparusnoro ynpasainas OECP, cucrema xoprnopaTtusHo-
ro ynpaBAiHHA B KOMIaHi{, nepuw 3a Bce, Mae 6yTu oprasi-
30BaHa TAKMM YMHOM, 06 3aXMIATH IPaBa aKI[iOHEPIB, 3a-
6e3nevy0un OAHAKOBE CTABAEHHS AO aKI[lOHEPIB He3aAEK-
HO Bia TX yacTok y 6i3Heci, BRAOYat0uu ApiGHMX Ta iHO3EM-
HUX, & TAKOX IHmMX 3alikaBaeHux oci6, 3a0X04yI0UM
cniBpoGITHUIITBO KOMIAHIT 3 HUMM 3aAASL CTBOPEHHS AOG-
po6yTy, HOBUX po6ounx michs Tomo [12].

Ha croroani no6yaosa edexTiBHOT crucTeMu KOpIopa-
TUBHOT'O YIIPaBAIHHA CTa€ OAHNM i3 KAIOYOBVX 3aBAAHb 3a-
6esneueHHs epeRTUBHOT AlIABHOCTI 6araThoX yKpaTHCHKUX
KOMIIaHiM, AKI HAMaraoThCs BUOYAYBATU Al€BY cucCTeMy
B33a€MOBIAHOCHH Mi>K KAIOYOBMMY CYO '€KTaMy KOPIOPaTyB-
HUX BIAHOCHH.

3a panumy AreHrcTBa 3 PO3BUTKY iHppacTpyKkTypH
¢onpoBoro puHKy VKpaiHu, CbOroAHI mepeBaskHa Gib-
IiCTh aKIijOHEePHMUX TOBAPUCTB MAE Y CBOEMY CKAAAI MasKO-
puTapHOTO BAACHMKA(-KiB), IO BOAOAIE e peBasKHOIO Yac-
TKOIO akiin komnasiit. [Ipu upomy 6arato maskopuTa pHIUx
BAACHMKIB € iHCTUTYIIiOHaABHMMY {HBECTOPAMU, IPUIOMY
inozemuumu [13].

MaskopurapHuil BAACHUK, BUCTYNIAI04! Y POAL TOAOB-
HOT'O {HBeCTOpa, 3aliKaBAeHNN Y e(EeKTUBHIN AiIABHOCTI
CBO€Ei KOMIIaHil Ta HAMAaraeTbCsA CTBOPUTY AAS IIBOTO BCi
MO3KAMBI YMOBM, OCKIABKYM BiH 6aKa€ OTPUMYBATH BUCOKI
npulyTKY, ki 3a6e3nevars HOMY BUCOKI TeMIu 3pOCTaH-
HA BaprocTi KomnaHzii. baskanuM nponecom Ars iHBecTOpa
TaKOX BOAYAETHCSH MOSKAMBICTH Yy4aCTi B Y3rOAJKEHHI
pileHs, Wo NPUIMAIOTEC, e Ha eTani {X 06roBOpeHHS.

SIRwo po3rasiaaTy 0coOGAMBOCTI KOPIOPATUBHOTO
YIpaBAiHHS B HA/61ABII CTAHAAPTHOMY BUIIAAKY ¥ KOMIIA-
HifIX 3 iHO3eMHMMY iIHBECTHUIISIMM, TO KAIOYOBUMMU Cy6'€KTa-
MU KOPIOPAaTUBHUX BiAHOCHUH, MK AKUMM 3AIMICHIOETHCSA
B33aEMOAiS, BUCTYIIAIOTh CaM iHBECTOpP Ta MiAIIPUEMCTBO 3
ino3eMuuMu iHBecTuIlisiMn. B bOMy BUTAAKY HEMAE HIAKUX
crenydidHMX 0COBAMBOCTEN KO PO PATHBHOTO YIIPABAIHH,
CKA@A MOTO OPraHiB Xa paKTe PU3YETHCS HAABHICTIO 360 iB
aKIjioHepiB, HATASAOBOI PaAM Ta BUKOHABYOTO OPTaHYy.

IIpore y Beauromy 6izHeci, IK MPaBUAO, IHO3EMHMI
inBecTOp 3 MeTOO MiABKIIEHHS e(DEKTUBHOCT] TAKOTO 6i3He-
Cy CTBOPIOE TaK 3BaHy ONepaliiiHy KOMIIaH{0. Y HAayKOBUX
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Ilpuiinarrs OdopmineHus
pillleHHS Pimenns
— 1
CEO omncpauiiinoi HP aktury
KOMITaHii / (HPA)
(CEO OK)
Harnanosa paga
orepariifHol 360pu yJIacHHUKIB
KOMIIaHii 3Y)
(HPOK)

Puc. 1. B3aemMO3B'930K OpraHis KOpnopaTUBHOro yrnpasniHHA
NPV NPUAHATTI Ta 0POpPMNEHHI pilleHb

pocaipskeHHsx [14—16 ra iH.] Ta 3aKOHOAABCTBI OKpeMMX
nocTpaAsHCbRMX KpalH [17] moskua 3uaiiTu 1 mip HazBoo
yupasasodoi komnauii. Ilpu npomy y 3axoni [17] mia
yupasasioyoio komnasnieio posymioors AT a6o TOB, cto-
peHe y BiAIOBiAHOCTI i3 3aKOHOAABCTBOM, AKe MA€ AiljeH-
3i10 meHTpaapHOrO GaHKY Ha 3AlMICHEHHs AisapHOCTI 3
yIpaBAiHHA iHBecTMUiHMMM axTuBamyu. Taka KOMIaHig
MO>Ke 3AIJICHIOBaTY AOBipUe yIpaBAiHHA: aKTUBaMy (DOHAY
KOAEKTUBHUX IHBECTHMI[i; 3aco0aMM NMEHCIMHMX HaKOIM-
YeHb; {MOTEYHUM MOKPHUTTAM; IIABOBUM KaIliTaAOM HEKO-
MepuifiHuX opranizanii; 3aco6amm KOMOeHcCanifHNX
¢oHAIB camoperyatoemoi opraHisanii oniHoBadiB; neHCi-
HYMM pe3epBaMy HeAepsKaBHUX IeHCIHMX (POHAIB; cTpa-
XOBMMM pe3epBamMy CTPaxoBux KommaHin romo [17].

SIkmo anaAisyBaTv mpakTHKY Opranisarnii KopmopaTus-
HOTO YIPaBAIHHSA Y BEAMKMX KOMIIAHISIX, TO MOSKHA 3p06u-
TY BYICHOBOK, II[O IPVMHIMIIN KOPIOPATUBHOTO YIPaBAiHHA
y HUX AOTPUMYIOThCS AKle YacTKOoBo. CrpaBa B TOMY, 1O
6iAbLiCTb pimeHb IPUIIMAETHCS CAME B OpPraHax yIpaBAiH-
HA OIlepalifHuX KOMIIaHil, a TOTiM IPOCTO TPAHCAIOETBCA
iHBecTOpaM — BAACHMKAM aKTUBIiB Yy BUTASAI TOTOBUX
pimens. BiamosiaHO, AOCKTE CKAQAHO AeTiTMMI3YBaTH IPO-
IjeC IPUMHATTA pillleHb B OIepaljiffHNX KOMIIAHIAX, PO3Ai-
AWTYM IIOBHOBa’KE€HHSA MiXK HMMU Ta OpraHaMM yIpaBAiHHA
BUPOOHUYIMX aKTUBIB, 06 3a6e3MeYnTI MOKAUBICTH 1HBE-
cTOpa IPMIMAaTH aKTMBHY y4acCThb Y IPUIHATTI TaKUX
pimess. ToMy HaraAPHMM CTa€ TaKOK MUTAHHS IPUCYTHOCTI
He3aAe>KHMX AMPEKTOPiB He CTiABKM Y aKTUBAX, CKiABKY B
onepaniitaux kommnanisx. To6To mocrae npobaema: SRUM
YYHOM NPUIHAT] ONeparifHOI0 KOMIIaHI€0 pilleHH:A B Me-
skax 11 MOBHOBasKEHb AETITUMHO CTAIOTh OOOB'I3KOBUMMU
AASL BUPOOHUYMX aKTUBIB.

V 3B'A3Ky 3 MM HaMy IPOIOHYETHCH AeriTumisanis
cTaTycy onepanifHuX KOMIaHil Ta pilmeHb iX HATASAOBUX
paa (HP), mo moske 6yTi AOCSATHYTE HACTYIHUM YMHOM:

— OTpMMaHHI onepariitHo KomnaHieo 1—3% vactkn
y CTaTyTHOMY KalliTaAl akTHBIB, [0 HEIO YIPABAAIOTHCSH;

— o OpMAEHHA pillleHb HATASAOBOT paay onepaninHo i
KoMIaHil y BUTAsAAl iHimianil nnTaHHA HAa PO3TAAA 3aTaAb-

HMX 360piB yyacHMKIB (akuioHepiB) 4M HATASAOBOI paan
aKTHMBIB, IO HEIO YIPABASIOTh.

B3aem03B's130K OpraHiB KOPIOPATUBHOTO YIPaBAIHHA
IIpY IbOMY HaGYBa€E BUTASIAY, HABEACHOTO Ha PUCYHKY 1.

MoskauBi pi3HI BapiaHTV KOPIIOPATUBHOT'O YIpPaBAiH-
HfL, [0 BU3HAYaI0THCI 0COOAMBOCTSIMM BOAOAIHHS BAACHI-
crio. Hanmpuraaa, BAacEMKOM onepaniiHoi komnaHsii € iHo-
3eMHUI iHBeCTOp; OllepaljiiiHa KOMIIaHig He HaAeSKUTb iHO-
3eMHOMY iHBECTOPY, TOOTO 3AIMICHIOETHCSI 30BHIIIHE YIIPaB-
AigHA i T.A. V CBOIO Uepry B mepuromMy BUIAAKY OIlepaliiiHa
KOMIIaHis MO>Ke IK BOAOAITH, TaK i He BOAOAITH Oi3HeCcOM.

Huskue HaBepeHO onuc BapiaHTiB, [0 PO3TASAAIOTHCH,
3 ypaxyBaHHIM KOMOGIHAL | ABOX YMHHUKIB: CTPYKTY pH BAAC-
HOCTI Ta CTaTyCy onepaniiHol KOMIaHi1 BIAHOCHO BeA€HHS
Hero 6i3Hecy caMOCTiNHO.

BapianT 1.

Bci pimenns npuiiMaioTbcs Ha piBHI onepaniiHoi KoM-
maHii, a Ha akKTuBax Ii pimeHHA Aume 0POPMATIOTHCA.
Bianmosiano, BapianT 1 AiAuThCcs Ha ABa miABapiaHTH:

Bapianr 1.1 — npwitasiTrs pimeHs BiaGyBa€eThCs 3 ypa-
XYBaHHAM ABOXPiBHEBOI CMCTeMM yIpPaBAiHHA aKTUMBaMMU
(CEO akTtuy, 360pu y4acHMKIB aKTUBY).

Bapianr 1.2 — npuitasiTrst pimeHb BiAGYyBa€ThCS 3 ypa-
XyBaHHAM TPUPIBHEBOI CUCTEMM YIPaBAIHHA aKTMBAMMU
(CEO akrusy, HP aktuBy, 360pu yuyacHuKiB akTuBy).

BapianT 2.

V upomy BapianTi He MO3Ke 6yTH BUROHAHA Y YUCTOMY
BUTASIAL AudpepeHIialisa pilmeHb 3 ypaxyBaHHAM ABO- Ta TPU-
piBHEBOT cHCTeMM YIPABAIHHS aKTUBOM. 3 OAHOTO GOKY, B
onepaniitaili komnaHii icHye HarAsAOBa paaa, TOOTO Lje Tpu-
piBueBa cucrema oopMAEHHS pileHb. 3 iHIIOTO — METOI0
po6ot HPOK € npuitHaTTs pimeHs He TiAbKM BIAHOCHO
camoi miel komnasii, aae i mipaeranx i komnasin. Takum
YIHOM, Ma€ yPaxOBYBAaTHUCA MiKC — ABOETAIHMII IIPOIEC
TpupiBHEBOI cucTeMy O(pOPMAEHHS pillleHb.

BapianT 3.

biznec-nponecu npakTudHo aHaAoTiyHi BapianTy 1.1
3 Tiero Amme pi3HMKE, 10 360pKU YIACHUKIB AKTUBY
IpPOBOAATHCA B YKpaiHi i, BiaAmoBiaHO, TaM Xe nmpuitma-

Tao3emuumit iHBecTOp (aKitioHep)

100%

99%

Onepariiina KOMOaHis
(MiHOpHTAPHHIL BIIACHHK AKTHBY)

99%

Odopmnens
piwens

CEO OK no
JIOBIPEHOCTI B MEXKAX
CBOIX IIOBHOBAXEHD

HP OK B Mexax MOBHOBa)XXCHb
YUaCHHKA aKTHBY (IHIMIAIS TUTAHHST
Ha 300pax y4acHHKIB aKTHBY)

Puc. 2. Bnok-cxema o¢popmMneHHs piwieHb ans BapiaHty 1.1
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C'EO OK nianucye CEO OK na ocHoBi
llutanns TaK plme““".360paM“ pimcrns HP OK o
HANEKUTD 10 yHacHnKiB TOBIPCHOCTI
CEO OK KOMIIETEHIIT oncpau1.1711-10'1' — nignucye ¢pinansHe
CEO OK KOM.HaHl'l' 1o pituenns 360pis
Tpuiinarrs JOBIPEHOCT1 YYaCHHKIB aKTHBY

pliets B
onepauiiHii
KOMMaHii

Hi

3V
ol [luranus
onepariinHol Turanms
HAIIEXKHTh 710
KOMITaH11 . BUHOCHUTbLCA
BUKJLOYHOT HP OK
KOMTIETEHTIi T Ha POSTITAN
HP OK
3y
HPOK
oopmsie
HPOK npuiimae piwenns piLIeHHA
iHiLlioBaTK JaHe 360pn OdopmJieHHst pileHHs!
HPOK MUTAHHS HA 300pax —> y4ac HUKIB » IHPEKTOPaMH KOMIaHil
YUYACHUKIB onepauiiHol OK iHBecTopa

KOMIaHii

Puc. 3. YKpynHeHa cxema B3aEeMogil npoueciB NPUAHATTA Ta 0POPMJIEHHS pilleHb

I0ThCA pimenHsa. Yacruna pimeHs mMTyYyHO "miAHIMAETH-
ca" Ha piBeHb iHO3€MHOTI'0 IHBeCTOpa — aKIlioHepa ome-
paniitaoi komnauii. To6To HaBiTH y bOMY BUIAAKY
OPUHIUIN KOPIOPATUBHOTO YIPAaBAIHHA He AOTPUMY-
10TbCsA. OaKTUIHO BUXOAUTH, IO OPTaHM KOPIOPATHB-
HOTO YIpaBAiHHA, AKi peaAbHO IPUIMAIOTh pilleHHH, 3
IIpaBOBOI TOYKM 30py HE MAlOTh BCiX BiAIOBIAHMX TO-
BHOBAa’KeHb, i, HABIIaKM, Ti OpPraHy, AKi MaIOTh BIATIOBiAHI
[OBHOBAa>K €HHS, K IPABUAO, O CBOTI 6iaburocTi Anme
0dOPMAIOIOTH iX.

BapianT 4.

Ilepeabauae yrpymnHeHnmit 6i3HeC-IPOLEC IPUIHSITTS Ta
odopmaeHHs piuteHb y 613Heci AAst OnepaniiiHUX KOMIIaHii,
skl camocTiitHO BeAyTb 6izHec. Besnocepeanim yuacanrom
onepaniiHoi komnaHii crae pe3auaeHT Yrpainmy, a ii masko-
pUTapHMUM aKkljioHepOM — iHO3eMHMII iHBECTOP.

3 BuMIIEeHaBEACHOTO MOJKHA 3pOGUTH BUCHOBOK, L}O
HJ3Ka IIPMHIMNIIB KOPIOPATUBHOTO YIPaBAIHHA (TAaKMX AK
Ipo30picTh, Ge3nepepBHiCTh) a60 HE AOTPUMYETHCS B3a-
raai, a6o AOTPUMYETHCS 9aCTKOBO. B AeriTumHMX, AO EB-
HOI Mipy, OpTaHax KOPIOPATUBHOI'O YIPABAIHHA pilIeHHA
He IPpUIIMAIOThCH, a AulIe 0(POPMAIOIOTECH AAS (POpPMaAb-
HOT BIiAIOBiAHOCTI yKpaTHCBKOMY 3aKOHOAABCTBY. Y 3B'A3-
KY 3 II¥M HaMJ 3aIIPONIOHOBAHO MOAEAI KOPIOPATUBHOTO
yIpaBAiHHA, AKI AO3BOAAIOTH BUIPABUTM CUTYaIilo, IO
CKAaAacs HMHI y BEAMKOMY KOpropatusHomy 6i3Heci, Ta
icTOTHO MiABMIIUTH piBeHb AKOCTI KOPIOPATUBHOT'O YII-
paBAiHHA.

Bapiant 1. Vrpynuennit 6i3Hec-npouec NIPUiHATTS Ta
odopMAeHHS pilteHb y 6i3Heci AAsI OnepaliiHUX KOMIIAHii,
SIKI CaMOCTIIHO He BeAYTh Gi3Hec (MaskOpUTaPHUM aKI[io-
HepoM akTuBIB 6i3Hecy € iHO3eMHMIt iHBeCTOpPA, a He ole-
paniitna komnanisg). Aas Bapianty 1.1 (Aas ABOXpiBHeBOT
cucrtemnu ynpasaiuus aktusamu (CEO akTtupy Ta 360pn
y4aCHMKIB aKTUBY) 3alIPOIIOHOBAHO:

1) nepepaTy onepariifniit KOMnaHii 4aCTKy B CTaTyTHO-
My kamitaai Beix aktusis (1—2%);

2) Bupatu posipenicts CEO OK npuitmaTtu pimeHHs Ha
360pax yYyaCHMKIB aKTUBIB Bia iMeHi MaskopuTapHOTO yyac-
HUKa-Hepe3MACHTa B Me>KaX IOI0 IOBHOBASKEHb;

3) sikmo muranHsa BiaHOcuThes A0 kommerenuii CEO
OK, BiH po3rasipnae IMTaHHA Ta IPUIIMAE PillleHHS;

4) y Bunapky noautysaoro pimenss CEO OK miann-
cye 1o AoBipeHOCTI pimeHHs 360piB y9aCHUKIB AKTUBY 1O
AAHOMY IUTaHHIO;

5) sxmo nuTanHs BiaAHOCHTHCS A0 KoMmneTennii HP OK,
HarAsiAOBa paja pO3rAgAac iHimianil MeHeAKMEHTY onepa-
nintHoi komnauii uu yaenis HP, i y Bunaaky moroaskenus
IpuiMae pimeHHsA "BMBECTM AAHY iHINIaTMBY Ha PO3TASA
3araAbHUX 360PiB yIaCHUKIB aKTUBY";

6) 3aA€3KHO BiA piBHS IOBHOBA KEHb ONePaLiIHOT KOM-
IaHii Ta BMAY IPONOHOBAHOTO PilIEHHA MEHEeAKMEHT iHO-
3eMHOTO iHBecTOpa maATprumye nponosurio OK, nposoants
AOAATKOBMIT aHAAI3 IPOMO3NLilt 4u BiaAxuAse ioro (puc. 2).

AnasiBapianty 1.2 (Arst TpupiBHEBOT CrcTeMY ypaBAiH-
us akrusamu (CEO akrusy, HP aktusy ta 360pu yuacuukis
aKTMBY) 3aIPOIOHOBAHO:

1) BukoHaTH n11. 1 T2 2 HOEPEAHBOTO AAT OPUTMY;

2) Bupatu poBipenicts CEO OK mianucysartu pimenHs
360piB y9aCHMKIB aKTUBY 11O GiABLI LIMPIIOMY KOAY IUTAHB,
HIXK Ti, 10 BKa3aHi y 1. 3, SIKIO 0O HUM OPUIHSATE BiATOBI-
ane pimenus HP paroro akTtusy;

) siko mutaHHs HaaeskuTh Ao komuerennii CEO OK,
BiH pO3TAfAA€ Ije NUTAHHA Ta IPUIIMAE pillleHHS;

4) y Bunapky nosutusaoro pimenss CEO OK niann-
cye 1o AoBipeHOCTI pimeHHs 360piB y4aCHUKIB AKTUBY 1O
AQHOMY IIUTAHHIO Y1 OAHOOCIOHO mpoBoauts HP akTusy,
Ae opopmaioe pimenns (y BUNAAKY, SKIIO ¥ TOBHOBAasKEH-
ust HP aktuBa BXOAMTD NIPUIHATTS TOAIGHOTO BUAY pillieHb);

5) sxmo pimenHs HaaresxuTh A0 komuerennii HP OK,
HP posrasaae ininianii 6isuecy ra uaenis HP, iy Bunaaxy
IOTOASKEHHS NpuUiiMae pillleHHA "BUHECTY AAHY iHiIiaTuBy
Ha po3rasa HP 4n 3araapunx 360pis yyacHukis aktusy".

V nepuwomy Bunaaxy Bia onepauinnoi komnanii aie 6e3
posipenocti CEO OK, a Bia MaskopuTapHOTO akIjionepa —
IPEeACTAaBHUK MEHEAKMEHTY iHO3eMHOTO iHBecTOpa, a y
Apyromy — npoBoAuthea 3acipanna HP aktusy 3 ABox
gyareHiB: CEO 81( ta npeacraBauka HP OK, ae odopm-
AIOETHCA pillleHHA.

Ipu po3pobii 6AOK-CXeMU YKPYIHEHOTO Gi3Hec-Tpo-
1jecy AASL TPUPiBHEBOT CUCTEMM Y 3B'A3KY i3 CKAAAHOIO IIPO-
1[eAypoo 0pOPMAEHHS AOLIABHO PO3AIAMTH 11 HA ABi yac-
tunn: 1) 6A0Kk-cxema Gi3Hec-mpoueCy NPUIAHATTS pilleHb
(puc. 3); 2) 6a0K-cxema opopMAaeHHs piteHb (puc. 4).
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[Ho3emuuii inBecTop (akuionep)

100%

99%

Oncpatiitina KoMIaHis
(MiHOpUTApHUH BIACHUK aKTHBY)

99%

9 ' Odopmnerns | 9
AKTHB 1 i (bpip IEHB i e Axruz
I

CEO OK o HP OK B mexax HP akTtuBy B Mexax IHO3eMHMIA
ZOBIPEHOCTI B || [TOBHOBAXCHb [OBHOBaXXCHb JULS I1iJIIMCAHHS iHBECTOp
MexKax CROIX YyUYacHUKa akTHRY (odopMIteHHs) pilleHb. (akuionep)
moRHOBaXCEHR || (iHilliamis NMTaHHA JlonaTkoBi TOBHOBaKEHHS (xopriopaTuBHE

na HP akruBy uu CEO OK s mipnmcasss yIpapyiHHS,

300pax yuacHHUKIB pinres 360piB yuacHUKIB cTparcris,

AKTHBY) aKTHUBY BiJl iIMEHI aKiioHepa IHBECTHIIIT)

Puc. 4. Bnok-cxema opopmMneHHs pilleHb ang sBapianTty 1.2

Bapiaur 2. Vrkpynuennii 6i3Hec-npoiec npuitHATTS Ta
OQ)Oé)MAeHHﬂ piweHs y 6i3HeCi AAS ONepaLiitHNX KOMIaHi,
ki 6e3mocepeAHbO BEAYTh Oi3Hec, a X MaskopUTAPHUM
aKIjioHepOM € iIHO3eMHMI iHBeCTOp.

3anponoHoBaHO:

1) BukonaTu onepanii, Bkasani y mm. 1, 2i 3 aAas miaBa-
pianty 1.2;

2) y Bunaaky noautusHoro pimenss CEO OK miamn-
cye o AoBipeHOCT] pimenHs 360piB yuacHMKIB omeparii-
HOI KOMIIaHii IO I[bOMY IMTaHHIO;

3) KO BupimIeHHS OMTAaHHA BIAHOCUTHCS AO KOMIIe-
reunii HP OK, to BoHa posrasipae ininianii 6isuecy um
yarenis HP, i y Bunmaaky moroaskenHs npuiimae pimeHHS
"OpUMHATY pilleHHA 4YM BYHECTY TaKy iHINiaTMBY Ha pO3-
TASIA 3araabHMX 360piB yyacHMKiB onepaniinoi komnaii;

4) B iHmOMy BMIAAKY, AKIO OPOPMAEHHS pilleHHS
3"HaxoAuThCsa B komnerennii HP, BoHO HaAeXKHUM 4MHOM
0(OPMAIOETBCH, a AKIO Hi — pilleHHA IUTaHHSI BUHOCHUTD-
Csl Ha PO3TASIA 3aTaAbHUX 300PiB yYaCHUKIB omepaninHo i
KoMmnaHii i mepepaeTbCa Ha MiANMCAHHA MEHEAKMEHTY
KoMIaHii iHo3eMHOr0 iHBeCTOpa — aKIioHepy omeparii-
HOT KOMmaHii.

Bapianr 3. Vrpynuennii 6i3Hec-npoiec npuitHATTS Ta
odopmreHHS piuteHb y 6izHeci AAst onepariifHO1 KomnaHii,
SIKA € MASKOPUTAPHUM aKI[IOHEPOM, are caMa Gi3Hec He BeAe.
IIpononyerbca mpommcaTy y cTaTyTi onepaniiHoi KoMaHii
i, BiamoBiaHO, craTyrax aktusis 6isuecy, mo CEO OK
mipnucye 6e3 AOBIpeHOCTI Ha BAACHMI PO3CYA piuieHHS
360piB yuacHuKiB akTuBiB Bia imeni onepaninnoi komnanii
B Me’Kax HaAaHUX IOBHOBA’>KeHb. 3 MUTAHb, AKI BUXOAATH
3a Me3Xi fOTO TOBHOBaK€eHb, BiH miamucye pimeHHs 360pis
y4aCHMKIB akKTUBIB TaKOK 6€3 AOBIpeHOCTI, are TiABKY 32
HasisaocTi pimenns HP OK — akrjionepa aktusy, To6To 3a
HasfBHOCTI IpoTOKOAY Bianosianoro pimenss HP OK.

3anponoHoBaHoO:

1) BukonyioTscs oneparnii 3 mm. 2, 3, 4, BkasaHi Ans Ba-
pianTy 2;

2) siko nmTanHs BiaHocuthes Ao komnerennii HP OK,
HP posrasiaae iningianii 6isnecy un uaenis HP, iy Bunaaxy
IOTOAKEHHA IPUItMAE pillleHHA "BMHECTH AaHy iHiljiaIiio Ha
PO3TAsIA 3araAbHUX 300PiB yYACHUKIB AKTUBY";

3) y iHmomy BUIAAKY IMTaHHS BUHOCUTHCS Ha PO3TASIIA
3araAbHuX 360piB yuacHMKIB akTUBY, Ae itoro mianucye CEO
OK Ha ocHoBi npoTtokoay pimenus HP OK — akuionepa
6i3Hecy uu BOHO "MiAHIMAETHCSI" HAa PO3TASIA KOMIIAHIi-He-
pe3uAeHTa — akIjioHepa onepalnifHoi KoMIaHii.

ITpu npomy HP Ha akTMBaX He CTBOPIOETHCS, OCKIABKY
Ma>KOPUTAaPHNUI YIACHUK aKTUBIB — OlepalliiiHa KOMIaHig —
€ peaupeHToM Ykpaiuu. V 3B'A3Ky 3 num Hemae HeO6-
XiAHOCTi 3MEHIIYBaTH KiABKiCTh UTaHBb, IO PO3TAAAAIOTh-
CS Hepe3UAEHTOM. biabm TOTO, B IIbOMY BUIIAAKY CIIOCTEpP-

iraeTbcs 3BOPOTHA CUTYyallid: ONLiMHO YacCTMHA NNUTAHb
creniaAbHO "MiAHIMaeThCcA" HA piBeHb KOMIIaHI[-HEpe3VAeH-
ta wasxom inigianii HP OK ix posrasiay Ha 36opax y4ac-
uukis OK.

Anrst Bapianty 4 opopmaenHs pimeHb aHAAOTIYHO Ba-

iaHTy 2, aAe IpM bOMY IMTAHHSA MOXKYTb PO3TASIAATHCA
HP OK, 360pamu yuacuukiz OK, a Takosk mo ananorii 3
BapianToM 3 — KOMmaHi€-HepPe3UAEHTOM (akiioHepoOM
y4YacHMKa onepaniiHol KoMnaHii).

Bapiant 1, 2 Ta 3 xapakTepu3yiOThCS TUM, 0[O MasKO-
pUTapHUM aKI[iOHePOM OIlepalifHOI KOMIaHii € iHO3eMHUI
iHBecTOp, a BapiaHT 4 — THM, IIJ0 AKL[iOHEPOM OIlepaLiifHO|
KOMIIaHii € KOMIIaHig-pe3nAeHT YRpainu FHC PO3TAAAAETH-
cs1 3oBHimne ynpasainus). [Ipn upomy y Bapianti 3 masko-
pUTapHNM aKI[iOHepOM aKTMBIB € OoIepaliifHa KOMIaHif, a
y BapiaHTi 1 — iHo3emumit inBecTop. Kpim Toro, y Bapian-
tax 11 3 npuitmaeTscs, o onepanifHa KoMIaHis camo-
cTiifHO 6i3HecC He BeAe, a y BapiaHTi 2 onepaniiiHa KOMIAHis
6e3mocepeAHbO BeAe OizHec.

MoskHa TakO3K 3aIpONIOHYBATH BapiaHT ) — 3MilIaHuI
BapiaHT, 32 KOO OonepaniiiHa KOMIaHis 6e3nocepeAHbO
Beae 6i3Hec Ta € OKpeMi akTUBY, IKMMY BOHA yripaBAsie. [Ipu
[[bOMY Ma>KOPUTAPHNUM aKI[IOHEPOM aKTUBIB MOKe OyTH K
ino3emHuI iHBecTOp, TaK i cama onepariHa KomnaHisa. Ba-
piaHT 5 OKpeMO HaMy He PO3TASIAAETHCS, OCKIABKY Y Pi3HUX
KOMOGIHA LI SIX TOTPIGHO BUKOPUCTOBYBATH IPOIO3UIT AAS
pisHux BapiantiB. Hanpukaaa, SKmo omepaniiiHa KoMna-
Hist cama Bepe Gi3Hec, BUKOPUCTOBYEThCS OAOK BapiaHTy 2,
a AKIIO BOHA IIje YIPaBAsA€ aKTUBAMMU — BiAIOBiAHO, IpO-
no3wunii 3 Bapianris 11 3.

BUCHOBKM
TaruM 4MHOM, 3aIIPONIOHOBAHI MOAEAI KOPIIOPATUBHO-
ro ynpaBAiHHS NOBHIiCTIO AeriTuMHi. B HMX Hemae Tax 3Ba-
HUX NOHATIHMX MOMeHTiB. BoHu 3a6esneuyioTs mnpo-
30picTh, AeriTumMHiCTh Ta Ge3mepepBHICTh SIK OAHI 3 KAIO-
YOBVX IIPMHINIIB CYy4aCHOTO e(eKTUBHOTO KOPIOPaTHUBHO-
IO yIpPaBAiHHA.
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