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3ACTEPEXEHHY

Martepiann npoekty «BOoockoHaneHHs KOoprnopaTtuBHOIO yrpaB/liHHSA B CEKTOpI
manoro i cepenHboro 6i3Hecy» MixHapoaHoro iHcTuTyTy 6i3Hecy Ta LleHTpy
MidkHapogHoro npwusBatHoro nianpuemHuutea (CIPE) (Hapani — [lpoekT) €
METOAOJIOMNYHNMU 3a XapakTEPOM Ta HaAAKTbCS BUKJTIOYHO 3 METOIO 3arasibHOro
iHpopmyBaHHS. lMepenaya iHpopmadii, Lo MICTUTLCS Y MaTepianax, He € HaaaH-
HSIM KOHCY/bTaLiMHUX NOCAYT LWOA0 KOHKPETHUX NMUTaHb. KOHKPETHI NUTaHHS, SIKi
MOXYTb BUHUKATU Yy KOPUCTYBaYiB MaTepianis, MaoTb BUPILLYBATUChb Ha MigCcTaBi
KOHCynbTauiv 3 BiAgNOBiAHMMUN paxiBLUSIMU.

TekcTn nepeknagiB martepianiB nocibHWMka He € OoddiliHUMK, ekcrnepTusa
Ha aBTEHTUYHICTb HE NPOBOAMIACh.

BukopucToBytoun matepianu [NpoekTy, kopucTyBay npuiimae Ha cebe Yyci
MOB’A3aHi 3 UMM PU3NKM Ta MNOrogXyeTbCsl 3 yMOBaMM OAHOI0 3aCTEPEXEHHS.
[Mpu BUKkopUcTaHHi MaTepianu NoTpebyroTb NepeBiPKU Ha BiANOBIAHICTb YAHHOMY
3akoHogaBcTBY. MixHapoaHui iHcTuTyT 6i3Hecy Ta CIPE He HecyTb Bignosigasb-
HOCTi Yy BUNaaKy 3anofisiHHS LWKOAM Y 3B 93Ky 3 BUKOPUCTaHHAM MaTepianis.

Matepiann [llpoekTy HagalTbCs 6e3KOWTOBHO. Y BMMNaAKy BioTBOPEHHS
matepianiBs [MpoekTy (MOBHICTIO 4YM 4YaCTKOBO), MocwiaaHHs Ha [1poekT T1a
aBTopa 3 PO3MILLEHHS JaHOro 3aCTepPEeXeHHS Ha nepLuUir CTOpIiHUI MaTepianiB €
060B’13KOBUMM.

ABTOpP-yknagay rnocibHuka: OnekcaHap OKyHEB.

Mornaan, BUKNaaeHi y LboMy BUAAHHI, BigoOpaxaloTb AYMKY MOro aBTopa i He
000B’A3K0OBO 30iraloTbCs 3 MornagamMm iHWKX YKPaiHCbKMX daxiBLiB 3 NUTaHb
KOpMNopaTnBHOIrO ynpaeiiHHA (Npaea), AepXXaBHMX YCTAHOB Ta CyLiB.

BuaaHHa uboro nocibHuKa cTano MOXIMBUM 3aBASKU CMPUSHHIO LIeHTpy Mix-
HapogHoro npmeatHoro nignpmemunuTea (CIPE).

© MixxHapogHuii iIHCTUTYT Gi3Hecy
Yci npaBa 3acTepexeHi.

© OkyHeB Onekcanap Mocunosuny
Tekct Komekcy KOpnopaTMBHOIO yrnpaefiHHA 075 NPMBATHUX Ta CIMEWNHUX
KOMMNaHin YkpaiHu.
AHKETa CaMOOLHKM PIiBHA KOPMNOPaTMBHOIO YyNpaBfiHHA B MPMBATHUX Ta
ciMelrHMX KoMMnaHisax YkpaiHu.
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MEPEAMOBA

Mpwu nigrotoBui Ta BMaaHHI Lboro lNocibHuka nepecnigyBanaca Meta 3aroCTpuTm
yBary Ha npobsemMartuui KOprnopaTMBHOro ynpaeiHHSA B KOMMaHiaX, WO He 3anyya-
I0Tb (piHAHCYBaAHHA 3 GOHOOBOrO PUHKY. ns Takmx KOMMNaHin npobnema nodbynosu
edeKTUBHOI MoaeNi KOPropaTUBHOIO yrpaBiHHSA € e OiNbLl akTyanbHOW, HiX ANs
ny6niyHNX KOMMAHIN, akLUii Skux o6epTatoTbes Ha Bipxi. s HUX BUOIP MOX/IMBUX Ba-
piaHTiB BPEerytoBaHHS BiAHOCMH 3HAYHO LUMPLLWIA, TOMY LLO 3a3BMYal XXOPCTKO He
pernameHTOBaHU 3akoHaMu i BipXXOBUMU NpaBUIaMu.

Oco6nMBOI akTyaNbHOCTI Le NuTaHHAa Habyae B YKpaiHi BXe HaNbmKXyYMm 4acowm,
KOJIN BiK 3aCHOBHUKIB OiNIbLLOCTI KOMMAHin 3MyCUTb iX NepeaaTy CBOi MOBHOBAXEH-
HSl HACTYNMHOMY MOKOJIIHHIO BfIaCHUKIB. Ha xanb, gaHa Tema B YkpaiHi Hapasi wwu-
POKO He OOroBOPKETHLCH, MNPAKTUYHO BiACYTHI nMy6nikaLii, NPUCBAYEHI UMM MUTaH-
HaM. Came ToMy Mu BKIoUMAmM o lNMocibHmnka maTtepianu, aki NPUAHATO iIMeHyBaTh
«MDKHAPOAHUMM CTaHfapTaMy KOPMOpPaTMBHOIO YNpasBiiHHA Oa8 HENiCTUHIOBUX
komnaHin» — MpuHuunn ECODA Ta IcnaHCbkuii KOAEKC KOPMOpaTUBHOIO yrnpas-
NiHHS oNs HENICTUHIOBMX KOMMAHiM, a TakoX Npukiaganm ycnillHOro BNpOBaaKeHHSs
HaMKpaLLLOol NPakTUKM KOPNopaTUBHOMO yNpaB/iHHSA B KOMMaHisax bpasunii, e Takox
npautosas NMpoexT CIPE .

Be3ymMoBHO, rOIOBHOI YacTuHOo ocibHmka € neplmnii B YkpaiHi Kogekc kopnopa-
TUBHOIO YNpPaB/iHHA AN NPUBATHUX | CIMENHMX KOMMaHIin, po3pOo0IeHNI I Ha OCHOBI
Mi>XHaPOAHWX CTaHAAPTIB i aA4anTOBaHMM 0 BITYN3HAHOIO 3aKOHO4ABCTBA Ta 3BMYAiB
BeleHHs OisHecy. 3aTBepaxeHHo Kogekcy nepeaysana Benvka pobota no ob6roeo-
PEHHIO MOro NPOEKTY 3 BYEHUMU, NpeacTaBHMKamm BGidHec-acouiauin, NianpuemMus-
MWK, CNiBPOBITHMKAMM OPraHiB Aep>XXaBHOMO YrpaBsliHHS.

Benuke npakTnyHe 3Ha4YeHHs MOXe MaTu 1 aHKeTa, Lo A03BOJISE MPOBOAUTN CaMO-
OLHKY PiBHSI KOPNOPATUBHOIO YNPaB/iHHA B MPUBATHIN (CiMeNHin) komnaHii. Taka
CaMOOLLiHKa MOXe MOCNYXXUTU OCHOBOIO ANs NoOyaoBuU NMporpamMm BOOCKOHANEHHS
PiBHS KOPNOPATUBHOIO YNPaB/iHHA B KOMNaHii.

Yknagady 0yaoe BOSYHMIA 3a Oyab-sKi 3ayBaXKeHHS, NPOMno3uLii, 3anepeyeHHs, aono-
BHEHHS, sIki 000B’A3KOBO OyayTb BUKOPUCTaHI B pOOOTi Hag, BAOCKOHaNneHHsM Koaek-
Cy KOpnopaTMBHOIO YNpaeniHHA A8 MPUBATHMX Ta CIMEMHUX KOMMaHin YkpaiHn Ta
AHKETN s CaMOOLLIHKM PIBHS KOPMOPATMBHOIO yrpaBfiHHS.

Onekcangp OKyHeB,

OupekTop LleHTpy po3BUTKY KOPNOPATUBHOMO YNpaBiHHS
MixHapoaHOro iHCTUTYTY Bi3Hecy,

lonosa npaeniHHSA

MpodecinHoi acoujalii KOprnopaTMBHOIO yrnpasiiHHA
03179, Ykpaina, m. Knie, bBpecT-JInToBCbKE LLIOCE, 8a
e-mail: a.okunev@cgpa.com.ua
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NOASKU

ABTOpP-YNOPSAHVK NOCIOHMKA BUCNOBIOE BASHYHICTb KEPIBHMLUTBY MixXkHAapOoOHOro
iHCTUTYTY Bi3HEeCy 3a 4OMOMOrY i NiATPUMKY B POOOTi HaA, NMiAroTOBKO Ta BUAAH-
HAM [NocibHuKa.

BennyesHuin BHECOK B 0OroBOPEHHS i AoonpaLuoBaHHA TEKCTY MaTtepianis, L0
yBinwnn oo MocibHuka, BHecnn uneHn MNpaeniHHA MNpodeciinHoi acoujauii kop-
NMnopaTMBHOIO yNpaB/iHHA, a TaKoX PAA0BI YneHu Acoujauji, 1o o6rosoptoBanm
MPOEKTU.

HeouiHeHHY JonoMOory aBTopy-yrnopsaHuKY B NigroTOBL PO34iNiB, MPUCBAYEHNX
Mi>KHaPOOHMM CTaHJapTamM KOpnopaTuBHOIO yNpasiHHSA i NPakTuL, iX 3aCTOCy-
BaHHS, Haganm cniBpobiTHMKM LleHTpy MidkHapoaHoro MNpueaTHoro MNignpuemHmn-
urea (CIPE) EHgpto BincoH, ®peHk BpayH, Onena Cyxip, Onekcanap LLIkonbHikoB
Ta Peiven foccmaH.

XoyeTbCca okpemMo noaskyBatu TeTsaHi CKypaTOBCbkKil 3a BMCOKOMPOQECINiHI
nepeknaam Ha ykpaiHcbKy MOBY MaTtepianis, L0 YBilwm oo MNocibHuka.

Ocob6nnBy noasiky aBTOP-yrnopsiAHUK BUCIOBNIOE CBOIM Koneram 3 LleHTpy Kop-
nopaTMBHOro ynpaefiHHA MidHapogHoro iHCTUTYTy 6idHecy OkcaHi >KypaBnbo-
Bilh Ta IpuHi bingyeHko, Wo B3aM Ha cebe BUPILLEHHS BCiX OpraHisauiniHux Ta
MeTOONYHUX NTaHb, NOB’A3aHnX 3 Po60TOoI0 Hag, MNoCIOHMKOM.

HapewTi, BuaaHHs MocibH1Ka cTano MOXIMBMM BUKIIOYHO 3aBASKN DiHAHCOBIN
nigTpumui Uentpy MixxnapogHoro MpueatHoro Mignpuemumnyrea (CIPE).

OnekcaHap OkyHeB
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ABTOP-YNOPSAHUK MNOCIOGHUKO

Fnc

OnekcaHpp OkyHEB

Odupexktop LeHTpy po3BUTKY Koprnopa-
TUBHOIO  ynpaefiHHA  MixHapogHoro
iHCTUTYTY Gi3Hecy (MIB),

lonoea npaeniHHA NpodecinHoi acouia-
LT KOpNopaTMBHOIO YrpaBJliHHS.

Binomuin B YkpaiHi ¢axiBeub B ranysi
KOpMopaTMBHOIro npaea.

Mae 6GaraTopidyHUn OOCBig peani3a-
Uil KOHCaNTUHrOBMX MPOEKTIB y CKna-
Oi KoMaHa, KOHCynbTaHTiB International
Finance Corporation (IFC) B YkpaiHi
(1996 — 2001) Ta MIB (3 2001).

ABTOpP HU3KM HaBYasIbHUX NPOrpamM aaga npodecioHasnis KOPNopaTUBHOIO yrpas-
NiHHA YkpaiHu, KasaxcTtaHy, Y30ekucTtany, TagxunknctaHy, MoHronii.

YneH KoHCcynbTauinHO-eKCNEPTHOI paau 3 NMTaHb KOPNOPaTUBHOIO yrpasiHHA
HKLMN®P; yuneHn KoHcynbTtaTtMBHOI Paam komnanii «<AES YkpaiHa».

CniBaBTOp nepuioro B YkpaiHi NocibHnka 3 nuTaHb KOPNopaTUBHOIO yrnpasfiH-
Ha (1999); «The handbook of international corporate governance» (BugaHHS
BputaHcbkoro IHCTUTYTY anpekTopis, JloHaooH, 2005); aBTop Ginblie 60 nybnika-
Lii 3 KOPNOpPaTUBHOIO NpPasa Ta yrnpasBJliHHS.

Buknapae kypcu «bizHec-npaBo» Ta «KopnopaTtneHe ynpasniHHS» HAa Nporpamax
MBA MixHapoaHoro iHCTUTyTy BGi3Hecy.
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KoAeKC KOpnopaTBHOIO YNPABAIHHS
AAS MPUBATHUX TA CiIMEUHUX KOMIMOHIN YKpAiHU

1. BusHayeHHs TepMiHiB

Y ubomy Kopekci Hux4yeHaBeaeHi TePMiHN 3aCTOCOBYIOTLCS Y TAKOMY 3HAYEHHI':

1.1. «<Komnanisi» — akujioHepHe ToBapuCTBO Ta/abo Gyab-ska iHLWA IopUAMYHA
0co0a, Lo CTBOPIOETHLCS BiAMOBIAHO A0 BUMOr 3aCTOCOBYBAHOIO 3aK0-
HOOABCTBA. AKLWIO CreuianbHO He 3a3HA4YeHOo iHLWe, Y TEKCTi uboro Ko-
nekcy nig repmiHoM «KomnaHria» («KomnaHii») cnig posymitu lNpueaTtHy
(MpweaTHi) Ta/abo Cimenny (CimeinHi) Komnanito (KomnaHii).

1.2. «MpuBaTHa koMmnaHia» — KomMmnaHis, LiHHI nanepu 9koi He TOPrytTbCs Ha
doHAoBUX BipxKax.

1.3. «CimeiiHa komnanis» — npueatHa KomnaHis, KOHTPOJIbHUI nakeT
aKUin Kol HanexuTb 0JHOMY BRacHUKY, abo KiflbkOM BRacHWKam, ki €
Bansbknmmpoanyamm. KoprnopaTtuBHE yrnpaBaiHHAY CiIMEMHUX KOMMNaHisX
Ma€ neBHi 0COONMBOCTI, Y 3B’A3KY 3 UMM iX BULINIEHO B OKPEMY FPYIy.

1.4. «Akuil Komnanii» — akuii, nai, 4acTky TOwWO, §Ki 3acBigyylOTb npaea
AkuioHepa KomnaHii (n.1.6).

1.5. «KoHTponbHuii nakeT akuiit» — nakeT akuiil, kWi Jae 3MOry ioro
BJIACHMKY BU3Ha4yaTu Ta BNAMBATU Ha BAACHUI PO3CY, HA rOCNo4apChbKy
OIANBbHICTb IOPUANYHOI 0Cco0OU. K NpaBuNO, KOHTPOJIBHUM BBaXaloTb
nakeT akuin, 6inbwnii 3a 50 % crtaTyTHOro kanmitany. BTiM, 3a neBHUX
o6CTaBWH, HaBiTb NakeT, WO nepesuwye 50 % cTaTyTHOro Karnirany,
MOX€E He O03BOATU BNMBATU HA rOCNOOAPChKY AisSNbHICTb OPUONYHOI
ocobw i, HaBnaku, NakeT, MeHLwnii 3a 50 % MoXe [03BONATM POBUTHY Lie.

1.6. «AkuioHep Komnawuii» — @isnyHa abo topugudHa ocoba, ska
06e3nocepenHbLO € BNaCHNKOM akLin Komnanii, Lo AaoTb NpaBa Ha yvacTb
B ynpaBfliHHI, HA OTpMMAaHHS iHpopmauji npo Komnaxitio, amBioeHAOiB
Ta nikBigauinHoi BapTocTi KomMnawii, a TakoX iHWi npaBa, nepenbdadveHi
CratyTOoM Ta 3aCTOCOBYBAHNUM 3aKOHO4ABCTBOM.

1.7. «MaxoputapHuii akuionep Komnauii» — akuioHep KomnaHii, y
BNIACHOCTI sKOro nepebyBae KoHTpoOAbHWUI nakeT akuin Komnawii.
MaxxopuTapHMM TakOX BBaXa€ETbCH KOXHMI 3 akuioHepis KomnaHii,
Wwo yknaB AKUiOHEPHY yrogy npo CnifibHEe rofIoCyBaHHS Ha 3arasibHuX
36opax KomnaHii, akwo yciM akuioHepam, WO yknanu Taky Yrogy,
HaNeXmnTb Yy CYKynHOCTI KOHTPONbHUI NakeT akuin KomnaHii.

1 [ani B po3ainax 2-11 Kogekcy BU3HayeHi TEpMiHM BUAINEHI CUHIM KOJIbOPOM i KYyPCUBOM.
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1.8. «MiHopuTapHuii akuioHep KomnaHii» — 6yab-sakuii akuioHep Komnaii,
AKn He € MaxopuTapHUM akuioHepom Komnaii.

1.9. «AKLioHepHa yroga» — [OroBip MiX ycima abo AesknMn akuioHepamu
KomnaHii, 3a kMM Ha akLjoHepiB NokiaaanTbCcs 000aTKOBI 000B’A3KN,
y TOMYy 4umcni 0O0B’A30K y4acTi y 3aranbHux 300pax, MOroaxeHoro
rOSIOCYBaHHS Ha HUX 3 MEBHUX MUTaHb NOPSAOKY AEHHOrO0, 0OOATKOBUX
iHBecTMuin y Komnanito Towo i nepenbayvyaeTbCs BignoBiganbHICTb 3a
MOro HeJOTPUMAHHS.

1.10. «Nepexia akuioHepa nia KOHTPONL iHLWOT 0COGU» — Gyab-sika yroaa
(Zis, OPUANYHUIA DakKT TOLLO), Y Pe3yNbTaTi KO 3MIHIOETLCH BIACHUK
KOHTpObHOro nakeTy akujii opuanydHoi 0cobu — akuioHepa KomnaHii2.

1.11. «CyrreBa amiHa cTpykTypM akuioHepHoro kanitany Komnanii» —
3MiHa BnacHwuka oinbLu, sk 25 % akuinn Komnanii, siki, BignosigHo oo CtatyTy
Ta 3aCTOCOBYBAHOIO 3aKOHOOABCTBA, 4Al0Thb NPABO rOf0CY Ha 3arasibHUX
300pax. CyTTEBOIO 3MIHOIO CTPYKTYPM akLioHepHOoro kanitany KomnaHii
Yy UbOMY OOKYMEHTI BBaXaTMMETbCA TakKOX CuTyauisd, npu  SKin
dopmanbHO MNepexogy npaB BAACHOCTI Ha akuii Komnadii He Bioody-
BaeTbCsl, ane BiAOYyBaETbCA MPaBOYUH, Yy pe3ynbTaTi SKoro Asa 4m
Oinbwe akujoHepiB KomnaHii, Wo y CyKynHOCTi BOMOAIIOTb 3a3HAYEHNM
MakeToM akui, MOXYTb BBaXaTuCsl, §IK Taki, WO AjloTb Y3romkeHO.
3o0KpemMa, TakuMn MPaBOYMHAMM BBaXATUMYTbCS YKIAAEHHS LWMOOY
MiXX  disnyHMMM  ocobamu-akujioHepamu  (Ta/abo  ix  6AM3bKMMMK
poanyamMn); yknageHHs akLioOHepHOI yroam, sika nepegbadae cnifbHe
rofloCyBaHHs Ha 3arasbHKX 300pax KomnaHii ToLwuo.

1.12. «3aranbHiz6opu» (nani3aTekcToM — «33») — 3arasbHi 360pK aKLOHEPIB
(y4acHukiB ToL0) abo iHLLINKM opraH LPUANYHOT 0cobu, AKUIA, BiANOBIAHO
[0 3aCTOCOBYBaHOr0 3aKOHOOABCTBA, € ii BULLYIM OPraHOM yrnpaBJliHHS.

1.13. «Papa aupekTopis» — HarnsgoBa paga, abo iHLWMA OpraH, CTBOPEHW
aKUjioHepaMu ANg 3axXUcTy ix iHTepecis, a Takox 3abe3neyYeHHs KOHTPOJIO
Ta pPerynioBaHHA BUKOHABYOro opraHy. Y 3anexHocCTi Big BUMOr
3aCTOCOBYBAHOIN0 3aKOHOAABCTBA Ta piweHHa 33 Moxe ckiagaTtucs
TiNbkK 3 0OcCib, 0OpaHuX akuioHepamMu, SKi HE € YJleHaMN BMKOHaBYOro
opraHy KomnaHii («HeBMKOHaBYMX OMPEKTOPIB»), ab0 3 HEBMKOHABYMX
OVPEKTOPIB Ta 4YJIeHIB BMKOHABYOro opraHy KomnaHii («BUKOHaBYMX
ONPEKTOpPIB»).

1.1 4.«3aCTocosyBaHe 3aKOHOAABCTBO» — YMHHE 3aKOHOLABCTBO YKpaiHu
Ta/abo iHWOI aepxaBun, gke Moxe 6yTM NpaBOMIPHO 3aCTOCOBAHO A0
KomnaHii Ta/abo [o ii akuioHepiB, NpauiBHUKIB Yy 3B’A3KY 3i CTBOPEHHSM
Ta pisnbHicTio KomnaHii.

2y ubomMy Kogekci He po3rnsafaloTbCsa CUTYaLLii, KO KOHTPOJb HAaZ, KOMMAaHIE 34INCHIOETLCS
6e3 nepexony npasa BAACHOCTI Ha aKLiji.
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1.15.

1.16.

1.17.

1.18.

2.1.

2.2.

2.3.

«MocapoBi ocobu» — ronoea Ta uneHn Pagu anpektopis, MpaBniHHS,
PesizinHoi komicii (PeBi3op), leHepanbHWin OupekTop (OMPEeKTop) Ta
rnoro 3acTtynHukn, FonoBHuin Byxrantep, KopnopatmBHuiA cekpeTap,
KepiBHUK Cny6u1 BHYTPILUHBOro ayamTy Ta 0coOu, ki 3alMMatoTb iHLLi
nocaam, BusHadeHi Ctatytom Komnanii.

«Bnusbki poauyi» — 4onoBik (ApyXuHa); Oitn; 6aTtekn; pigHi 6paTtn Ta
cecTpu; 6aba Ta oig (npadaba, npagin) 9k 3 6oky 6atbka, Tak i 3 6OKy
MaTepi; PigHi Asg0bKO Ta TiTKa; PigHi MIEMIHHUKW; PigHI BHYKU; MPaBHYKW;
OBOOPIOHI 6paTn Ta cecTpu; 0cobu, ski Binblue 3 POKIB NMPOXMBaOTb
OJHIEI0 CIM’EI0 Y, TaK 3BAHOMY, «LIMBINIbHOMY LLIOOI».

«CTtelikxongepun» — ocobu, 3aiHTepecoBaHi y gisnbHocTi KomnaHii, a
came akLioHepu, KepiBHMLUTBO Ta MpaLiBHMKW, iIHBECTOPU, KPeanuTopu,
nocTadvasnbHUKKN, KIIEHTU, OEPXXaBa, MICLLEBI FPOMaau.

«BukoHaBuYMi opraH» — KoOJerialbHUA (NPaBiHHSA, ANPEKLis TOLLO)
ab0 0QHOOCIOHWI (AMPEKTOpP, NPE3NAEHT TOLWO) OpraH, SK1in 3ajACHI0E
MOTOYHE KEPIBHULITBO cnpaBamm Komnaii.

2. Crartyc Ta 3aBaaHHsa Konekcy

Len Kopekc € o@iuiiHuM OOKyMEHTOM, Yy dkoMy d¢dopmani3oBaHa
noroaykeHa no3uuis YneHis Acoujalii 3 HalibinbL NPUHUMMNOBUX NUTaHb
nobyanoBmn MoAeni KOpNnopaTMBHOMO YNPaBiHHA B MPMBATHUX i CIMEIHNX
KOMMaHisx.

MNepenbayvaetTbcs, WO Ue  OOKYMEeHT Oyae  nepMaHeHTHO
JoonpaubOBYyBaTUCA Ta MNepernggatucs BignoBiOHO OO0 MNPOMNO3ULINn
yneHiB Acoujauii Ta OyOb-SKMX iHWKWX 3aiHTepecoBaHUX O0Oci6 3
BpaxyBaHHSIM 3MiH y 6i3HECOBOMY CEPEeaOBULL.

MeTol0 po3pobkn Ta 3aTBepmXeHHs uboro Kogekcy € HagaHHA
npuBaTHUM Ta CiMeVHUM KOMMaHigM, €Ki npauoloTs B YKpaiHi,
PEKOMEHAAUIN LWOAO 3arnpoBaXEHHS 3arajibHOBU3HAHUX Y CBITI
CTaHOapTiB  KOPNOPATMBHOIO YrMpasBfiHHA 09 Takux KOMMaHIn.
JocBig 6araTtboXx BIiTYN3HAHUX Ta 3apyOiKHMX KOMMaHIl CBiAYMTb Mpo
Te, WO 3anpoBaXEHHS HaJIeXXHOro KOprnopaTtuBHOIO YrpasiliHHA €
3anopykoio:

2.3.1. NosiBM CydaCHUX CTPYKTYP Ta NPoLEeCiB ePEKTUBHOIO yNpaBsiHHSA
KomnaHieto, aki 3abe3nevyloTb ii XUTTE3OATHICTE Ta [OOBro-
CTPOKOBUM YCMiX 3a MexXaMu MOXINMBOCTEN oaHiei nognHm (i
3aCHOBHMKA Ta OQHOOCIOHOr0O KepiBHMKA), 3HIMaIOTb BaXXKNIA Tarap
3 nieyen 3aCHOBHKKA, NOMErLYIOTb Nepenadvy 6isHecy Ta HagalTb
[OCTYN 0 MMBOoKUX NPOPECINHUX 3HaHb, AOCBiAY Ta HOY-Xay;

Kopno
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2.4.

2.5.

2.3.2. 3MEHLLEHHA PU3NKY HENIKBIOHOCTI akuihn Komnanii B ymoBax
BiICYTHOCTI iX Yy nicTUHry @oHOoBUX O6ipX Ta HenoCTaTHbO
PO3BUHEHOI0 GOHAOBOIr0O PUHKY;

2.3.3. y3rogXeHHs iHTepeciB Ta nornsaie akuioHepiB Komnawii Ha
LUNSAXM PO3BUTKY CrinbHOro 6i3Hecy, HagaHHs ixX cniBnpaLi A40Bro-
CTPOKOBOI0 XapakTepy;

2.3.4. MiHimisauji nigctaB pns CTBOPEHHSA CMIPHUX (KOHMNIKTHUX)
cuUTyauin MiXXK akuioHepamMm, 3aBY4aCHOro MOroAXKEHHA MeXaHi3MiB
BUPILLEHHA Takmx cuTyauin 6e3 diHaHCOBMX BTpaT, a Takox 06e3
3aBOaHHS WKOAW penyTauii KOXXHOro 3 akuioHepiB Ta KomnaHii B
uinomy;

2.3.5. akTuBi3auii gianory 3 MOTEHUiNHUMMK akuioHepamu KomnaHii,
CTBOPEHHS AN HUX NPUBaABIMBUX YMOB AJ151 IHBECTYBAHHSA B NaM0OBI
UiHHI nanepu Komnawii;

2.3.6. cnpoueHHa goctyny KomnaHii 0o KpeauTHUX PECYPCiB, iHLWIMX
IHCTPYMEHTIB 3aTly4EHHS MO3MKOBUX KOLUTIB Ta iX 30eLUeB/IEHHS;

2.3.7. nobynoBu KopriopaTMBHOI penyTauii KomnaHii' y BianoBiaHOCTI 00
coujanbHNX OYiKyBaHb.

3anpoBaaXeHHs HOpM Liboro Kogekcy Moxe BiodyBaTucs 4epes:

2.4.1. imnnemeHTauito HopMm Koaekcy 40 3aKOHIB Ta Mia3akOHHMX akTiB
OpraHiB gep>xxaBHOi BNaau Ta ynpasiiHHS;

2.4.2. imnnemeHTauito HopMm Kogekcy ao CtatyTiB Ta iHWMX BHYTPILLIHIX
HOPMATMBHUX OOKYMEHTIB KOMMaHin y Mexax 3aCcTOCOBYBaHOro
3aKOHOAaBCTBa;

2.4.3. BiANOBIOHI KOPNOpaTMBHY MNOBEAiHKY akLjiOHepiB Ta MNpakTuKy
LISNbHOCTI OpraHiB ynpasfiHHA KOMNaHii;

2.4.4. yknageHHa AKLIOHEpHUX yroA y KpaiHax peecTpauii KoMnaHin,
e, BignoBigHO A0 3acTOCOBYBaHOr0 3aKOHOAABCTBA, € MOXJ/IMBUM
CyL0BUIA 3aXMCT TakuX yrom.

KomnaHis, aka nparHe 3anpoBaauTyi HaMKpaLly MpakTukKy KopnopaTme-
HOro ynpasfiHHS, MOBMHHA 0OpaTK Taki MicLle peecTpaLii, pUaNYHUA
cTaTyCc Ta OpraHisauiiHy CTPykTypy, fiki 6 3abe3neynnn MOXIUBICTb
peanisauji HopMm Uporo Kogekcy yepes 3acobu, nepenbdadeHi y n.2.4,
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Ta iX HagiMHOro CcygoBOro 3axMCTy BIiAMOBIAHO OO0 3aCTOCOBYBAHOIO
3aKOHOJaBCTBA.

3. CTpykTypa BnacHocTi Ha KoMnaHilo, 6a4eHHs BNaCHUKIB

LLLOA0 HaNpPSAMKIB Ti TpaHcdopmaLii

3.1. AkuioHepn KomnaHii MOBUHHI BU3HAYUTU Ta MOrogutv ii MOTOYHUN
cTaTyc Ta CcTpaTteriyHuMin Kypc 3 TO4YKM 30pY ChiBBIOHOLWIEHHS MpaB
BIACHOCTI Ha KOMMaHito Ta 0bpaHHsa axepen ii diHaHcyBaHHs. CTpaTeris
Moxe nepenbayvatn 36epexeHHs KomnaHii 'y BAacHOCTI iCHYlUMX
aKkLjioHepiB i3 3aly4eHHAM BHYTPILLIHIX aykepen Ta 60proBuX iHCTPYMEHTIB
diHaHCYBaHHSA; 4aCTKOBMA Mpoax (00OaTKOBY €MICil0 3 MpoaaxXeMm)
akuih KoMnaHii i3 3any4eHHSM HOBUX akLjioHepiB abo OTpMMaHHS
cTaTycy nybnivyHOi KOMNaHii, akuii Kol BilbHO TOPryloThCH, 30KPEMA, Ha
doHaoBiIl Bipxi. 3 ornany Ha obpaHy cTparerito, KomnaHis BCTaHOBIOE
abo He BCTaHOBMOE OOMEXEHHs Woao npuabaHHa Ta npoaaxy
aKLLiOHEPaMM HaNeXHUX iM akLjini; BCTAHOBJIIOE Y/ HE BCTAHOBJIIOE MEBHI
BMMOIM A0 OcCib, wo 6axatTb npuabaTtn akuii Komnaxii, o po3mipy
nMakeTiB akLjii, WO KynylTbca ab0 NpoaalnTbCcs TOLWO. 3a3Buyan Takox
BCTAHOBIOIOTLCA MpaBmaa npmadaHHa Ta BigvykeHHss KOHTpPOJIbHOro
nakety akuiri Komnanii (n. 3.2.) Ta neBHi 0OMeXeHHs Ans rnocamoBux
oci6 Komnanii (n. 7.13.).

3.2. lMepexin, KOHTPOoNO Haa KomnaHien € NpoLecoMm, Wo MOXe reHepyBaTti
MEBHI PU3NKU O MIHOPUTAPHUX aKLiOHEPIB Ta HAMMaAHUX KEPIBHUKIB.
Takuin nepexig Moxe BigbyTnca B peadynbtati NnpuadaHHa KOHTPOIbHOIO
nakeTty akuiri Komnanii, abo poBeneHHsa nakeTy akuin KomnaHii, wo
HaNeXnTb akLiOHEPOBI, 40 KOHTPOJIbHOrO, abo Nepexony KOHTPOJIO Hag,
IOPUANYHOIO 0COOO00-BNACHUKOM KOHTPOJILHOIrO NakeTy akLivi Komnanii.
Ons 3abe3neyeHHs BCEOIYHOro 3axMCTy IHTEpPECiB MIHOPUTaPHMX
akuioHepie 'y KomnaHii MOXyTb 3anpOBakKyBaTUCSH  MEXaHi3Mu
peanisaduii:

3.2.1. nonepeaHboro MOBIAOMEHHSA MIHOPUTAPHMX akuioHepiB Npo
yroay, wo nependadvae nepexig koHTponio Han Komnadiero, Ta ii
CYTTEBI YMOBWU;

3.2.2. nepeBaxHOro npaea akuioHepie KowmnaHii Ha npuabaHHs
KOHTPOJIbHOro nakeTty akuivi KomMmnaHii Ha TUX caMux ymoBax, LLO
MPOMOHYE NOKyNeLpb, SKUN He € akLioHepom KomnaHir;

3.2.3. npaBa MiHOpUTapHUX akLLiOHEPIB HA NPUELQHAHHS BAACHOMO NakeTy
aKui A0 KOHTPOJSIbHOrO MakeTy 3 NpPOoAaXeM MOro Ha TUxX Cammx
YMOBaX, LLO i KOHTPOJIbHOro NakeTy akuiri KomnaHir;
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3.3.

3.4.

3.5.

3.6.

3.2.4. npaBa BULUMX BUKOHABYMX KEPIBHKMKIB JOCTPOKOBO PO3ipBaTU
3a BJIACHOIO iHILiaTUBOK TPYLOBi KOHTpakTu 3 KomnaHiew y
pasi nepexomy KOHTPOJO Han Hew 3 BunnaTow 00ymMoBneHoi
KOHTpakTamMu BUXigHOT 4OMOMOI .

B Komnanii, 9k i y 6yOb-9koMy nNignpueMHULBKOMY TOBapPUCTBI, SAK
npaBuio, HamMarawTbCa OO0TPUMYBATUCA MPUHUMNY CTabINbHOCTI
iHBECTULI, BiANOBIAHO A0 koro KomnaHis, 3a3Buyan, He Mae 000B’ 3Ky
rnepeg, akuioHepamu 30iMCHIOBATU Ha iX BUMOIY BUKYN BIACHUX aKLiA.
Bukno4yeHHS 3 UbOro npaBwuna CkagalTb BUNagku, nependayeHi
3acTtocoByBaHMM  3akoHogaBcTBOM  Ta/abo  Crartyti  KomnaHii
(n.3.4).

AKLWLO Yy CTPYKTYPI akuioHepHOro kanitany KomnaHii HAgBHUIA KOHTPOJTb-
HUIA NakeT akLii, WO HanexuTb 0gHOMY akuioHepy abo 6/M3bK1M PO-
Andam, Le MOXe CnpuiMatmucsa MiHOPUTapHUMUK akuioHepamm, sk 00-
CTaBMHa, L0 FreHEPYE OJ151 HUX NEBHI PU3MKK. 3a TakKUX YMOB OyXeE BaX-
JINBOIO A1 MIHOPUTAPHMX akLioOHEepPIB € HasiBHICTb, TaK 3BaHOIO, «rnpasa
Ha He3roay», TOOTO MOXIMBOCTI BUMaraTtu Big, KomnaHii 060B’A3KOBOIro
BUKYMNY akLUin 3a NneBHMX O0OCcTaBuH. Taki BMNagkm, yMOBM Ta MNOPSA0K
000B’A3KOBOIr0 BMKYMY MOXYTb OyTWM BCTAHOBJIEHI Y 3aCTOCOBYBAHOMY
3akoHopaBcTBi Ta/abo y CratyTti Komnanii. 3okpema, Takumm Bunagka-
MU MOXYTb BYyTH:

3.4.1. 311TTH, NPUEOHAHHSA, NOAiN, NepPEeTBOPEHHS, BUAIN, Y Akux 6epe
yyacTb KomnaHis;

3.4.2. BUMHeHHs KomMnaHieo 3Ha4YHOro NpaBoYmHY;
3.4.3. 3miHa po3mipy cTaTyTHOro kanitany Komnanii.

BcTaHoBMIO4UYM YMOBUM BUKYIMY akLii, LLLO 3arnpoBaaXyeTbCH BiANOBILAHO
no n. 3.4., KomnaHis nparHe CTBOPUTW rapaHTOBaHy MiKBIAHICTb NakeTiB
aKLuin MiHOpUTapHUX akLioHEpPIB 3a CNPaBea/IMBOIO PUHKOBOK BaPTICTIO.
OTxe, cnocib Bu3Ha4eHHs BapTOCTi akLjii nifg vyac ix Bukyny KomnaHieto,
30KpemMa, Nopsiaok BMOOPY OujiHIOBaya, NOBUHEH OYTW BCTAHOBAEHUM Y
CraTtyTi ab0 iHLWNX BHYTPILLIHIX HOPMAaTMBHUX OOKYMeHTax KomMnaHii.

Y Bunagkax, 9KkWo 3acTtocoByBaHMM 3akOHOZABCTBOM MNepepdaya-
I0TbCA MOXJIMBOCTI O00OpPOBINbHOrO BUxOQy Ta/abo npMMYCOBOro
BUKJTIOYEHHS 3 YMcna akuioHepiB KomMnanii, Takun Buxif, (BUKJIKOYEHHS)
Ma€ 3LIMCHIOBATUCH TiNIbKM Yy pasi, SKWO BIACYTHS MOXJIMBICTb BUKYMNY
HaNeXHUX TakMM akLljioHepaM akuii iHWuMK akuioHepamu Ta/abo
KomnaHieto.
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3.7.

MexaHi3aM BM3HA4YEeHHA CyMW, WO Nigasirae BUMNIaTi akuioHepy, WO
BUKJIIOYAETBLCS, a TakoX MOPSAOK PO3PAxXyHKIB 3 HMM MOBUHHI OyTu
aHasiorivyHMMu1 BMnagkam oOpoBiNbLHOO BMXOAY 3 YMCna akLioHepIB.

4. KoMmnaHis ik iHCTpYMEHT 3a40BOJIEHHS iHTEepeciB akLioHepiB —

4.1.

4.2.

4.3.

4.4.

4.5.

MEeXaHi3MUN 3axXUCTY iHTepeciB YyCiX rpyn akuioHepiB

Mix akuioHepamu Mae 6yt focsarHyta abconoTHa 3roga wono Metn
oisnbHocTi Komnawii. 3a3Buyan, y nMianpUEMHULILKOMY TOBapPUCTBI
BOHa nongrae y 3abesnevyeHHi ocobmcToro 36arayeHHs Moro BlacHUKIB
(akuioHepiB) 3a YMOBU HANEXHOro 3ax1UcTy NpaB NpaLiBHUKIB, OiTOBUX
napTHepPIB, AepXaBu Ta iHWKMX ctenkxongepis. OTXe, nepenik gxepen
ocobucTtoro 36aradeHHs akuioHepiB 3a paxyHok KomnaHii mMae Buyep-
nyBaTMCs 3apoObiTHOKO MAaTol (SKWO akuioHep npaute y Komnawii),
OnBioeHOgaMm Ta 3pOCTaHHSM BAPTOCTI akLji (PUHKOBOIO KaniTani3auieo)
Komnanii.

Y KomnaHii noBUHHA iCHyBaTW Norog)eHa ta 3po3ymina nosituka woao
YMOB npaueBnawTyBaHHsa y Komnarii ii akuioHepiB. 3a3Buyai, BOHM Npa-
utooTb y KomnaHii Ha 3aranbHUX nigcrasax, TOOTO BCTAHOBAEHHS Oy Ob-
AKMX NepeBar npu npuinomi Ha poboTy, BiAMIHHOCTE B yMOBax npadli,
30Kpema, po3Mipi Ta NopsAaKy BM3HAYEHHS 3apOObiTHOI NnaTtu (Npemin)
ansa akuioHepis Komnarii Ta/abo ix 61M3bKUX pOAMYIB, L0 NPAaLOTb B
KomnaHii, 3a60poHeHO.

PiBeHb pHKOBOT KaniTanizauii KomnaHii BU3Ha4yaeTbCs yrogamm 3 Kynisii-
npoaaxy ii LuiHHMX nanepis Ha GoHOOBIN Bipxi. AKWo akuii KomnaHii He
TOPrytoTbCcs Ha GOHAOBIN Oipxi, KoMmnaHig MoOXe LWOopPIYHO BM3HA4YaTU
piBEHb BNACHOI PUHKOBOI KarmiTanidaujii eKCnepTHUM Lwasgxom. MNopaaok
0bOpaHHs BiANOBIOHUX eKCnepTiB Ta MeToauk Mae Bu3Havatucs Crary-
TOM @60 iHLWMMW BHYTPILLIHIMW HOPMaTUBHUMW OOKYMeHTaMn KomMnaHii.

Bur3HayeHHs HaNpsMKiB BUKOPUCTaHHA NpubyTKy KoMnaHii € BUKITIOYHOO
komneTeHuieto 33. Y Komnanii cnig nigrotysatun Ta 3aTtBEpAMTU NPO30Pi
Ta 3pO3yMili IPUHLUMMN OAMBIOEHOHOI NOMITUKN, AKX OOTPUMYBATUMETb-
ca KomnaHis.

Komnamii cnip, B3atn Ha cebe 3000B’A3aHHS pO3pobunTK, 3anNpoBaanTn

Ta MOCTINHO BOOCKOHAOBATN CUCTEMY MEXaHI3MIB BUSIBIEHHSA Ta MNO-
nepenXeHHs anbTepHaTUBHMX (He nepepbayveHmx n. 4.1.) MOXIMBO-
cTel ocobucToro 36aradyeHHs akuioHepiB Ta iHWKX OCiO y 3B’A3Ky 3 iX
cTaTycom nocagoBmx ocib Komnarii Ta/abo MOXIMBOCTAMU BNAMBATU
Ha pilleHHs nocaagoBux ocid KomMmnaHii, siki He € akuioHepamu. 3okpema,
TakuMn MexaHisaMamu €:
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4.6.

4.7.

4.5.1. pexmMm MakCMManbHOIi NPO30POCTi FOCNOOAPCHLKOI AisIbHOCTI
KomnaHii anga ii akuioHepis;

4.5.2. cuctema 6araTopiBHEBOr0 MOHITOPUHIY Ta KOHTPOJIO AistIbHOCTI
Komnarii (po3gin 6);

4.5.3. BuMoOrn ta obmexeHHs ans nocagosux ocib (po3ain 7);

4.5.4. npouenypv yknageHHsa 3HadHux yrop, Komnawii (n. 5.15.7.) Ta
yrop, i3 3aiHTepecoBaHiCTIO nocagoBux ocib (n. 7.12.).

Mix akuioHepamu KomnaHii mMae OyTnm MnorogXeHa npuHUMNOBa
KOHUENLLS Woao po3noainy ponen MaxoputapHOro (KOHTPOJIOKYOro)
Ta MIHOPUTaAPHUX akLioHepIiB Yy 3anpoBaKeHHi MexaHi3MiB, 3a3Ha4eHnxX
y n. 4.5. BoHa nonsrae y Tomy, WO Ma>kopuUTapHui akLioHep NpUnMae Ha
cebe BiANOBIAANBbHICTb 32 BUPILIANbHUA OCOOUCTUIN BMIVMB HA YXBAJIEH-
HS CTpaTeriyHMX pileHb WOoAo ynpaeniHHa KomMnaHien, a MiHOpUTapHi
akuioHepn OTPUMYIOTb HaWMMOBHIWY iHOPMaALD Npo  LisNbHICTb
Komnarii, 6epyTb y4acTb B 06roBOpPEHHI (MOroa)eHHi) KNo4YoBUX PilLEHb,
JonomaraloTb kepysaTtn KomMnaHieto, npauoym B i opraHax yrnpasiHHSA
Ta 30JCHIOITb KOHTPOJIb YeEpPEe3 MexaHiamu, nependayeHiy n. 4.5.

MexaHiamMn 3axncTy npae ycCix rpyn akuioHepiB, nepeabdadveHi y upbomy
Kopekci, MOXyTb iMMIEMEHTYBATUCS Yepes:

4.7.1. BHECEHH4 BiANOBIAHMX 3MiH A0 CTaTyTy Ta iHLWKWX BHYTPILLUHIX HOP-
MaTUBHUX AOKYMEHTIB KOMMaHif;

4.7.2. yknageHHs BignoBigHMX O0roBOPIB MiX akuioHepamu y pasi,
AKLWOo 3acTocoByBaHe 3aKOHOAABCTBO Mependayvae  yKIaaeHHs
TakmMx OOroBOPIB, Ta iX CyAOBMIM 3axuUCT. 3a3Ha4vyeHi 4orosopu, 3a-
3BMYaNn, nepegbadvaloTb CEPrio3Hi HAcniokM y pasi iXx NOpyLUEHHS,
30Kpema:

4.7.2.1. BWU3HAHHS BIOMNOBIAHWX NPABOYMHIB HEAINCHUMU;
4.7.2.2. BWU3HAHHA HEOiNCHUMW NEBHUX Oin KoMmnaHii;

4.7.2.3. BW3HAHHS HEAINCHMMM PiLLEHb ii OpPraHiB yrnpaeiHHS;
4.7.2.4. 3HayHa HEeYCTOoNKa y rPOLLOBI HOpPMiI;

4.7.2.5. aBTOMaTU4YHE NPUNUHEHHS aKLiOHEPHOI yroau;
4.7.2.6. aBTOMaTM4yHa 3MiHa MEBHM X YMOB akLliOHEPHOI yrogu.

5. Cucrtema opraniB ynpaeninia Komnasit

3arasnbHi 360pu akLioHepiB

S.1.

MpaBo akuioHepiB Ha y4acTb B ynpaeniHHi KomMmnaHieo peanisyetbcs, y
rnepLuy 4epry, 4yepes ix y4acTb y poboTi 33, BULLIOro opraHy ynpasiHHS
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5.2.

5.3.

5.4.

Komnarii. Y CtatyTi Ta lNonoxeHHi «[Mpo nopsanok CKAMKaHHSA Ta npoBe-
neHHs 33» KomnaHis noBMHHA AeTanbHO BPErynoBaTy BiANOBIAHI NpoO-
Lenypu, BCTaHOBMBLUM AiEBI MEXaHIBMM peanisauii npaB akuioHepiB Ha
ydacTtb y 33, nepenbaveHnx 3actocoByBaHMM 3aKOHO4ABCTBOM.

Jo BUKNOYHOI KomMneTeHuii 33 BIOHOCATLCA NUTAHHA, BU3HAYEHI
3acTtocoByBaHMM 3aKOHOAABCTBOM, a TaKOX MUTAHHS, BM3HA4YeHi Ha
PO3CYA aKuiOHEPIB i3 BpaxyBaHHAM CTPYKTYpPW BAACHOCTI Ha KomnaHito
Ta cneundikn ii gianeHocTi. o komMmneTeHuii 33 HanexaTtb, 30Kpema,
NMUTaHHSA:

5.2.1. 3aTBEPOXEHHS, @ TAaKOX BHeCeHHS 3MiH o CtaTtyty KomnaHii;

5.2.2. 06paHHA Ta NPUNNHEHHS MOBHOBaXEHb YNeHiB Paau ampektopis
Ta/abo BUKOHaBYOro opraHy® Komnanii;

5.2.3. 3aTBEpAXEHHS PiYHOI PiHAHCOBOI 3BITHOCTI, pO3NoAin NpubyTKy
Ta 36uTKiB KomMmnaHii, Bunnarta aueineHais;

5.2.4. 3atBepaxeHHs MNMonoxeHHs «Npo Pagy avpekTopis» KomnaHii;
5.2.5. NpuiHATTA PiLLEHHS NPO NPUNMHEHHS AiSbHOCTI KoMnaHii.

3asBuyan, iHiuiatTopom Ta opradizatopom ckavkaHHa 33 € Paga
anpekTtopie Komnani.

KBopyMm, ong npaBoMO4YHOCTI 33 BCTAHOBMAIOETLCHA Ha piBHI 60% BiA,
3aranbHOi KifIbKOCTi rofiociB. Y pasi, 9Kwo ue npurnyckaTMmMeTbCca
3acTocoByBaHMM 3aKOHOAABCTBOM, KBOPYM MOXe OyTuM 3MiHEHO y Oik
36iNblUEeHHS (3MEHLLEHHS). 3a00POHAETLCA Oyab-aKe MaHinyntoBaHHS,
MoB’si3aHe 3 nNpasuiamMu LWOA0 peecTpaLii akuioHepis KomnaHii, ski npu-
Oynu Ha 33, Ta BCTaHOBNEHHA KBOPYMY 33, 30KkpemMa:

5.4.1. BigmiHa cknukaHux 33, nepeHeceHHs nicnsa BignosigHoi nyonika-
uiiy 3MI gatu, yacy Ta Micus iX NpoOBeaeHHs;

5.4.2. BCTAHOBJIEHHS MiCUS peecTpaLji akuioHepis, WO Npmnbynu Ha 33,
He 3a MicLueM NpoBeaeHHs 33;

5.4.3. BcTaHOB/EHHA 6e3 nornepeaxeHHs y nosigomMmneHHi npo 33 ne.-
HUX 0OOATKOBUX AN, aKi 6yae HeobXiaHO BUKOHATM aKLioOHepOoBi s

3 O6paHHa Ta NPUNMHEHHS NMOBHOBAXEHL BUKOHABYOro opraHy Komnawii moxe 3ailicHioBa-
TUCca 9K Ha 3aranbHux 36opax, Tak i Ha 3acigaHHi Paau avpekTopiB. AKUWLO Yy CTPYKTYPI
ynpasniHHga KomnaHii BiocyTHa Paga ampekTopiB, 06paHHS Ta NPUMMHEHHSI MOBHOBAaXEHb
BMKOHABYOro OpraHy 34iMCHIOETLCS 3arasbH1UMY 360pamu.
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5.5.

5.6.

5.7.

TOro, wob B3aTM y4acTb y 33 (nNpuabaHHa KBUTKIB AN BXOAy A0
Micus npoBeaeHHs 33, 3aB4acHe 3aMOBJIEHHSI NEPENnyCTOK TOLLO);

5.4.4. BinpMOBa aKkLiOHEpPOBI, L0 3apeecTpyBaBcsa Ana ydacTti y 33, y

CKacyBaHHi Moro peectpauiji o noyatky 33 i BpaxyBaHHi MOro, sk
Takoro, Lo He 6epe yyacTiy 33.

AkuioHepa He MOoXHa 3000B’a3aTu B3ATK y4acTb y 33. BTimM, cuctema-
TUYHI BMNAaKK BiAMOBM akujioHepa Bif, ydacTi y 33 Moxe 6yTu nigcTaBoto
onsa knacudikauji cutyauii gk «tynmukosoi» (n. 10.6.) 3 ycima Bignosia-
HUMMW Hacnigkamu.

Bpatn yyactb y 33 akuioHepu MOXyTb MiCns AOCSArHEHHS BiKy, BCTa-
HOBJMIEHOrO 3acToCcoBYyBaHMM 3akoHogaBcTBOM Ta Ctatytom Komnarii.
3 MeTolo 3anobiraHHs BUMHWUKHEHHS ChipHUX cuTyauih  KomnaHis
NMOBMHHA y BnacHomMy CtaTyTi BCTAHOBUTK, 3 IKOrO BiKy akLliOHEP MOXe
ocobucTo 6patn ydacTb y 33.

Mix akuioHepamu KomnaHil MOXyYTb ykiiagaTuca yrogm oo BU3HayeH-
HS1 MEBHOro NOPSAKY rosiocyBaHHA Ha 33 Mo 3a3panerigb BU3HAYEHUM
NMUTaHHAM NOPSOKY AEHHOrO (M. 4.7.2.) NpOTAroM NeEBHOro nepioay.

Papga onpektopiB (Harnsgosa paga)

5.8.

5.9.

KomnaHisi noBMHHa NOCTYNOBO 3anpoBaguTU MOAesb YrpasBiiHHSA, ska
nepenbayae cTBOPeHHs Paau avpekTopis, A0 cknaay SKoi y NeBHUX YU-
CeNbHUX CMiBBIAHOLWEHHAX BXOAATb akuioHepn Ta/abo ix npeacTtaBHU-
KM, a TakoX HezanexHi aupektopun. dyHkuismmn Pagn ompektopis €, y
rnepLuy 4Yepry, 3axXmMcT IHTEPECIB akLiOHEpPIB Ta 3AINCHEHHS KOHTPOJO B
iHTepecax akuioHepiB 3a AiANbHICTIO HAMMaHOIro MEHEXXKMEHTY.

Poamip Ta cknapg pagy NOBWHHI BimoOpaxaTu po3Mip Ta CTPYKTypy
BnacHocTi Komnanii. KinekicTb 4neHiB Pagu gumpekTopiB Ta ii CTPYKTY-
pa (cniBBigHOWEHHS akuioHepiB (iX NpeacTaBHUKIB) Ta He3aneXHUX
OMPEKTOopPIB) BCTaHOBNOETbCA y CTaTyTi KomMnaii.

5.10.Bumorn wono HesanexHocTi unexis Paau ONPEKTOPIB € PiSHUMU

y pi3HMX KpaiHax. AKLIO0 Taki BAMOrv He BCTaHOBNEHI 3aCTOCOBYBaHUM
3aKoHOOaBCTBOM, KomMnaHis Mae BM3HAYUTU Taki BAMOIrM y BACHOMY
Cratyti. 3a3Buyaii, HesanexHnMn OUpPekTopamMm BBaXatoTbCs 0codu,
obpaHi oo cknagy Pagou ampekTopis, Ski:

5.10.1. He e BnacHMKamMn nakeTy akuiri Komnanii, 6inbworo 3a 10%
CTaTyTHOro kanitany abo ix 6M3bKUMN poanyHamm;

5.10.2. He € (He Oynun oCTaHHi 3 POKK) YneHamMu OpraHiB ynpasfiHHS Ta
KOHTpPOJIO Ta/abo npauiBHukamm KomnaHir;

5.10.3. He € 6NU3bKUMKN poamyamMm XoaHOi 3 0cib, o obiriMaloTb No-
cagu TonoBu (4neHa) Paaun ampekTopiB Ta/abo BMKOHABYOIro
opraHy KomnaHir;
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5.10.4. 0cobucto He HapaTb KomnaHii HiSKKUX NOCyr, He OTPUMYIOTb
BiO, KoMmnaHii HiakoT BUHaAropoam, okpiM BUHAropoam 3a BUKOHAHHS
bYHKUIV yneHa Paan oupekTopis.

5.11. 0o cknany Pagu avpektopis KomnaHii noBuUHHI 06upaTcst 0cobu, LLO
BOJIOAjIOTb 3HAHHAMU, KBanidikauieto, 4OCBIAOM, a TakoX 0CoBMCTUMMN
0iNOBMMU Ta MOPaJIbHUMW SKOCTAMM, HEOOXIAHMMM 015 BUKOHAHHS BNac-
HMUX NoBHOBaXeHb. Y CtaTyTi KomnaHii abo iHwunx ii BHYTPILIHIX HOpMa-
TUBHUX OOKYMEHTaxX MatoTb OyTK CHOpPMYSIbOBaHi BUMOIM 0 KaHAMOATIB
Ha nocaan YneHiB Pagu OupekTopis, 30KpemMa, BUMOrM LLOAO OCBITHU,
nocBiny poboTn, HassBHOCTI AOCTaTHbLOI KiNIbKOCTI Yacy Ans BUKOHAHHSA
0060B’A3KiB YneHa Paau ampekTopis, BikOBI 0OMeXeHHs ToLwlo. HaBiTb,
AKWO 3acTocoByBaHMM 3aKOHOAABCTBOM M03BONIIETbCA OOpaHHA 00
cknany Paaun ampekTopiB opuandHux ocid-akuioHepis Komnanii, cnig,
HamaraTncs yHMKaTu LbOoro, afe HasdBHICTb Yy Ckiaai paauy «aupeKTopiB
OBOX TUMiB», SIK MPaBWIO, HE CMPUSE HaNaroLXEHHIO MPOAYKTUBHOI,
BiANoBiAanbHOi Ta NpodecinHoi poboTn Paau anmpekTopis.

5.12 Kangupatypu oo cknagy Paav AnpeKkTopiB NOBUHHI BUCYBATMUCS BUKITIOY-

HO 32 0COOMCTOIO 3roAoio KaHAMAATIB, 3 A0TPMMaHHAM BUMOT 3acToco-

BYBaHOI0 3aKOHOAABCTBA Ta 00AATKOBUX BUMOT, BUKIageHux y CtaTyTi

abo iHWKX BHYTPILIHIX HOpMaTUBHMX OOKyMeHTax Komnadii. Mopsgok

BUCYHEHHS KaHOMAATyp OO cknagy Paawm ampekTopis, 30Kkpema, Mae

nepenbavaTu, LWO:

5.12.1.kaHoupaTypm Ha nocagu YneHiB Paay AMpekTopiB BUCYBAOTb
TiNnbKn akuioHepu Komnarii;

5.12.2. ¢pakT BigNoBIiAHOCTI kaHAMAaTyp KBanidikauiiHuM Ta iHWKUM BU-
MOram nepeBIpPSIETbCA Ta 3acBigvYyeTbCHA BiAMNOBIOHMM BUCHOB-
koM KowmiteTy Paau aupekTopiB 3 npu3HavyeHb Ta BMHaropond abo
iHLLMM OpraHoMm, CTBOPEHUM Ta/abo YNOBHOBaXXEHUM Ha ue Pazgoto
LONPEKTOPIB;

5.12.3. BUCYHEHHS KaHOWUOATYP 3aBEPLUYETLCH He MidHile, Hix 3a 10 ka-
NleHoapHUX aHiB 40 NoYaTKy BianoBigaHMx 33.

5.13.Bcix unexis Pagu aupektopie 06vpaioTb 33 i3 3aCTOCYBaHHSM
MexaHi3My KyMyNsSTUBHOIO FOSIOCYBaAHHS, KU 0O3BOJSISIE 3a6e3neynTin
nponopuinHe NPeacTaBHULTBO Yy cknaai Pagu avpekTopis pidHUX rpyn
akuioHepiB. AKWO 3acTocoByBaHe 3aKOHOAABCTBO He O03BOJSIE 3a-
CTOCOBYBATWN KYMYNATMBHE FONIOCYBAHHSA Nig 4ac oOpaHHeA YneHiB Paaun
ampekTopiB, KomnaHis noBuHHa po3pobuTu, 3adikcyBaTtn y CtaTyTi Ta
3anpoBaaMTLX iHWKWIA cnoci® dopmMyBaHHA Paau AMpekTopiB, kUi 6u
[03BONIMB 32a6€e3MneynTi rapaHToBaHe NpeacTaBHULTBO Yy cknani Paam
AONPEKTOPIB PISHUX rPy akLiOHEPIB.
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5.14. ronosa Pagu aupexTopis, Sk NpaBmnno, 06MpaeTbCs 3 Yucna YneHis Pagm
OMPEKTOPIB Ha NepLUOMY 3acifaHHi, ke NpoxoauTb Yy AeHb 06paHHS HO-
BOro cknany Paan aupektopis Ha 33. lof0ByBaTM Ha LbOMY 3acigaHHI
MOXe HaWcTapLuMi 3a BiKOM 4YneH Paau aupektopis, abo iHwa ocoba,
BM3HayeHa Ctatytom Komnawrii. Iig 4ac ronocyBaHHs 3 LbOro NMUTaHHS
KOXHWM YneH Pagu gumpekTopiB Mae OAMH ronoc. PilleHHsa BBaXXaeTbCs
NPUMAHATUM, SKLIO 3a HbOFO MNPOrosiocyBano Oinblie MONOBUMHU BIf,
3arafnbHOI KiflbKOCTi AUPEKTOPIB. Y pasi piBHOCTI FO10CIB FON10C FOJI0BYIO-
4Oro € BMUPILLANIbHUM.

5.15. o komneTeHuii Pagu anpekTopis, ik NPaBUO, BiGHOCUTLCS BUPILLEHHS
HaACTYMNMHUX NMNTaHb:

5.15.1. 3abea3neyeHHs pa3oM 3 BUKOHABYMM OPraHoM pPO3POOKMK
cTparterii Komnanii Ta ii ocTatoyHe 3aTBEePOXKEHHS;

5.15.2. npU3Ha4yeHH4d Ta MPUNUHEHHS MOBHOBAXeHb
rOJIOBM Ta YJIEHIB BMKOHABYOrO OpraHy, iHWMKX MocagoBux Ocib,
BU3HaveHmnx Ctatytom KomnaHii, 3aTBEPOKEHHS MPOEKTIB KOHTPAKTIB
(moroeopiB, yroa), WO yknagatTMMyTbcsl 3 ocobamu, Lo
obinMaTMMYyThb Ui nocaau;

5.15.3. 3aTBEpPAXEHHA YCTAHOBYMX [OOKYMEHTIB, Pi4HMX OloaxeTiB Ta
Oi3Hec-nnaHiB 3anexHux Big, KomnaHii nignprnemcTs?;

5.15.4. 3atBepoxeHHs KBapTasibHUX (PIHAHCOBUX 3BITIB Ta IHBECTULLIMHNX
oopkeTiB KomnaHii Ha HaCTynHWUIM KBapTan, pik;

5.15.5.B13Ha4YeHHs 3arasbHUX 3acas iHpopMaLinHOI NoNiTUKKM KomnaHir;
3aTBepkeHHs [lepeniky BiAOMOCTEW, §Ki CKa[atTb KOMEPLUinHY
TaeMHuuo KomnaHii Ta [Mepeniky ocid, WO MaloTb A0CTyn [0
KOMepPLiNHOI TaeMHULi KomnaHii (3a nogaHHAM BUKOHABYOro opra-
HY); YXBaJIEHHS pilLeHb NPO pa3oBe HaJaHHSA iHpopMaL,i, Lo cknanae
KOMepUiHy TaeMHULKO KomnaHii Ha 3annT NneBHUX OCib;

5.15.6. 3a6e3neyeHHs MepeBipkM [OCTOBIPHOCTI PiYHOI diHAHCOBOI
3BITHOCTI 00 ii onpuntogHeHHs Ta/abo nogaHHA Ha po3rnsaa 33;

5.15.7. NpuNHATTA pilleHb Npo BYNHEHHS KomnaHieto (B 0cobi BUKOHaB-
4Oro opraHy) 3Ha4HUX NPaBOYNHIBS;

5.15.8. 3aTtBepaXeHHs 3anpOnOHOBAHOI BWKOHABYMM  OpPraHom
opraHi3auinHoi CTPYKTypWu;

4 Bu3HAYEHHSI MOHSTTS «3aneXHe NiANPUEMCTBO» MAE MICTUTUCS y Crartyti Komnanii.
3asBuyan, 3anexHum Big, KomnaHrii BBaxaeTbcsa nignpuemMctBo, 50 i Oinblue BiacOTKIB
CTaTYTHOro Kanitany gkoro copMoBaHO 3a PaxyHoOK ii BHECKIB.

5 BUW3HAYEHHS MOHATTA «3HAYHUI NPABOYUH» Mae MicTutuca y CratyTi Komnarii. 3assuyai,
3HA4YHUM BBAXAETbCH MNPAaBOYUH Ha cymy, wo nepesuwye 10 BIACOTKIB Big, CYKyMHOI
BapTOCTI akTuBiB KoMnaHii BiANOBiAHO A0 OCTaHHbOI PIYHOI 3BITHOCTI.
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5.15.9. npunHaTTa pileHb MPO MNPUTArHEHHA OO BiAMOBIAANBHOCTI
nocazaoBux ocid6 KomnaHir;

5.15.10. npuiHATTS piweHb Woao KOHMIKTy iHTepeciB nocagoBmx
ocib Komnarii (n.7.11);

5.15.11. 3a6e3ne4yeHHs PYHKLIOHYBAHHS HANIEXHOI CUCTEMM YNpaBiH-
HS pU3NKamMmn; BHYTPILLHbOrO Ta 30BHIWHBONO KOHTPOJKO 3a
diHAHCOBO-rocnoaapcbko OisnbHiCTIO Komnarii. Po3rnag, 3BiTiB,
cknageHux 30BHiLLHIM ayamMTopoM, Cny0010 BHYTPILLHLOIO ayaum-
Ty Ta/abo PeBiziiiHolO KoMicieto (PeBisopom). 3AiCHEHHS KOHTPO-
S0 32 YCYHEeHHAM HeOonikiB, Aki Oynu BUSIBAEHI Nig, 4ac NpoBeaeHHs
nMepeBipok;

5.15.12. 3aTBEpAXEHHS 30BHILLHLOIrO ayamMTOopa Ta YMOB AOrOBOpPY, LLO
YKNaOaeTbCa 3 ayaMTOpPOM, Y TOMY YMCIi BCTAHOBJIEHHSA PO3MIipyY
onslaTM MOro nOCAyr; iHILilOBAHHA MNPOBELAEHHS ayauTOPCbKMUX
nepeBipokK piHAHCOBO-rocnoaapchkoi AisnbHOCTI KomnaHii;

5.15.13. npm3HayeHHs Ta MPUMNUHEHHS MOBHOBAXEHb MpPaLLiBHMUKIB
Cnyx6u BHYTpPiWHbOrO ayauty KowmnaHii  (9kwo iHwe He
nepenbayeHo 3acTOCOBYBAHUM 3aKOHOAABCTBOM);

5.15.14. cknvkaHHa 33, B TOMY YMCAi 3aTBEPOXKEHHS iX NOPSAKY OEH-
HOro Ta TekCTy iHPOoPMaLLMHOIro NOBIAOMJIEHHS akLjiOHepam; npu-
3Ha4YeHHs rofioBm Ta cekpetaps 33, NOroaXeHHs NepPCOHaNbHOIo
cklaay peecTpauirnHoi Ta NiYnnbHOI KOMicin 33;

5.15.15. npm3aHayeHHs Ta NPUNNHEHHS MOBHOBaXkeHb KopnopaTmMBHOIo
cekpeTtaps KomnaHii, 3atBepaxeHHs onoxeHHs «[1po kopnopa-
TUBHOrO cekpeTtaps KomnaHii » Ta yMOB J0Or0BOpPY, LLO YKNAOAETLCS
3 HUM;

5.15.16. 3aTBepaXeHHA GOPM PIYHOI Ta KBapTanbHOI 3BITHOCTI BUKO-
HaB4yOro opraHy KomnaHir;

5.15.17. cucremMaTnyHMM MOHITOPUHT Ta OLiHKA BNACHOI Ais/IbHOCTI;
5.15.18. 3aTBEPAXEHHS BCiX BHYTPILWHIX HOPMAaTUBHUX [OOKYMEHTIB
KomnarHii, okpiM Tux, 3aTBEPMXEHHS SKUX 3acTocoByBaHUM

3aKOHOAaBCTBOM BigHECEHO 00 koMneTeHLuii 33;

5.15.19. 3aTBEpOAXEHHS BApTOCTi OyOb-AKMX HE rPOLLUOBMX BHECKIB A0
CTaTyTHOro Kanitany Komnanii.
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5.16. vci BnacHi pilweHHa Paga OMpekTopiB NMPUAMAE LUSISIXOM FOSIOCYBaHHS.

KoxeH uneH Pagu omMpekTopiB Mae nifg, 4ac rofioCyBaHHSA OOUH rosioc.
Bci unenn Pagu OvpekTopiB MOBUHHI rofocyBatu ocobucTo, Buaaya
[OBIPEHOCTEN Ha roflIocyBaHHA YneHamn Pagu ampektopiB mae 3abo-
poHATUCA. PilweHHs Pagu OMpekTopiB BBAXAETbCH MPUMHATUM, SKLILO
3a HbOro nporosnocyBasno Gifblle NONOBUMHU YNEHIB Paau amMpekTopis,
wo 6epyTb yyacTb y 3acigaHHi. Ctatytom Komnanii moxe 6yTn nepea-
6ayeHo, WO 3 NEBHUX MUTaAHb PILLEHHS NPUAMAETLCSA KBanidikoBaHOM
OinbLUICTIO FON0CIB, @ iIHOAI HaBiITb OAHOrOIOCHO.

5.17. 3meTo10 3a6e3neyeHHs epekTUBHOI po6oTU Paau aupektopisy KoMmnarii

cnip, po3pobuTn Ta 3aTBepauTy MNMonoxeHHs Npo Pagy AMpekTopis, ake
nepenbayae npoueaypu CkinagaHHa po3kiany YeproBumx 3acigaHb Paau
AMPEKTOPIB NPOTArOM POKY, MPOBEOEHHHA OYHUX Ta 3a04HUX (i3 3a-
CTOCYBaHHSIM CydacHux 3acobiB 3B’A3Ky) 3acigpaHb Pagu aupekTopis,
peTenbHOI NiAroTOBKM MaTtepiasniB 4O KOXHOro 3acifaHHs, 3aB4aCHOro
O3HANOMJIEHHSI 3 HAMU KOXHOIO YiieHa Paay aupekTopis TOWO.

5.18.V cknagi Pagu OMPEKTOPIB MOXYTb CTBOplOBATUCA KOMiTeTn Paau

OVNPEKTOPIB BiANOBIAHO A0 OCHOBHMX HANPSMKIB ii Oi/IbHOCTI. 3aBOoaH-
HAM KOMITETIB Paam AMpeKkTopiB € NiaroToBka NUTaHb A0 PO3rsay Ha
3acipaHHax Pagu oypekTopis, aHani3 BiANOBIAHNX NPOMO3ULLi BUKOHAB-
4Oro opraHy, NOLLYK Ta OnpaLioBaHHSA afibTEPHATMBHUX BapiaHTIB PiLLEHb,
aHanitmyHa poboTa, NpoBedeHHs MonepedHix rneperoBopiB Towlo. Y
cknani Pagn gupektopis Komnanii, 3a3Bun4an, CTBOPIOIOTLCS KOMITET
3 MUTaHb NpPU3HA4Y€eHb Ta BUMHAropond, BUKOHABYUN, ayAUTOPCbKUA Ta
iHWi KoMiTeTu. MNMoBHMIN Nepenik KoMITeTiB Paan AMpekTopiB Mae BM3HA-
yatuca B Crtartyti Komnanii. [Jo cknagy KOMITETIB BXOAATb uneHn Paau
AMPEKTOopIB, ki MalOTb BiANOBIAHY KBanidgikauio Ta gocsia pobotn. Kox-
HUI YneH Pagu ampekTopiB MOXE BXOAUTU 40 CKNaay KilbKOX KOMITETIB.
Jo yyacTti y poboTi KOMITETIB Paan AMPEeKTOopIiB MOXYTb 3anydyaTtucs
npauiBHMkK KomnaHii, 30BHilLHI eKcnepTn, KOHCYNbTaHTM Towo. Pop-
MOI0 poBOTU KOMITETIB Pagm AMPEKTOPIB € 3acCifaHHs, Ha 9K1UX 3aTBep-
IDKYIOTbCH pekoMeHaaLii KOMITeTY WoaA0 NPUNHATTA Pago AMpeKTopiB
TOrO YU IHLIOrO pilleHHs. PekomeHaalji KomiTeTiB He € 000B’A3KOBMMU
ons Paay anpekTopis.

5.19. Paga ampektopie  KomnaHii  NOBMHHA  perynspHo  nignasatin

dopmanizoBaHin OujHUi pe3ynbTaTyM BAACHOI OISNILHOCTI B UiOMy, a
TakoX pesynbratn poboTn KOXHOro uneHa Pagu gupekTtopis. OuiHka
OISNbHOCTI Pagu AupEeKTopiB B UINIOMY Ta KOXHOro uneHa Paau
OMPEKTOPIB BiAOYBAETLCS LWOPIYHO. KpuTepii Ta nopsaok 34iiCHEHHS
OUiHKM BM3Ha4aeTbes y MNonoxeHHi npo Pagy avpekTtopis KoMmnaHii.
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5.20. Komiter 3 npusHayeHb Paaum gumpexktopie KomnaHii BignoBifae 3a
opraxizaujio nepMaHEHTHOro NPoLECY CTBOPEHHA AKICHOIO Ta HA4IMHOIO
KagpOoBOro pe3epBy 4J18 BUCYHEHHS HA NOCaAn YneHiB Paau ompekTopis,
BMKOHaBY0ro OpraHy Ta iHLWNX BULLIMX KePiBHWUKIB KoMMnaHii.

5.21. CTpykTypa Ta po3mip BUHAropoam YneHis Paam AMpekTopiB BU3HAYAETb-
ca 33 abo Papgoio avpektopie 3a nogaHHam KomiteTy 3 nutaHb BU-
Haropop, Paan aupektopis. llig yac BU3HAYEHHS PO3MIipy BMHAropo-
On, 3a3Buyan, BPaxXOBYIOTbCA PE3yNbTaTW PIYHOI OUIHKW AOifbHOCTI
Panu nupekTopis B Linomy; Kono 060B'A3KIB Ta OLjiHKY POOOTU KOXHO-
ro 3 uneHiB Pagm oMpekTopiB, a TakoX pPes3ynbratu AisnabHOCTI Komnarii.
YneHn Pagu OMpekTopiB  MOXYTb OTPUMYBATU sK iKCOBAHY BUHa-
ropoay, Tak i BMHAropoay, Wo 3anexuTb Bif, pe3ynbraTiB Oisi/IbHOCTI
Komnatii. JopaTkoBa ¢dikcoBaHa BuHAropoga npusHayaetTbcs [0noB.i
Pagwn oypekTopiB Ta ronoBam KOMITETIB Paan oMpekTopiB.

5.22. ®diHaHcyBaHHS OisnbHOCTI Pagu ampekTopiB 3aiicH0eTbes KomnaHieo
Ha MiacTaBi PIYHOrO KOLUTOPWUCY, 3aTBEPOXEHOro piweHHaMm 33 abo
Papoto gupexTtopis.

5.23. OpHum 3 eTaniB 3anpoBagxeHHs Yy KomnaHii noBHoMacLUTabHOI
DiSnbHOCTI Paam AvpekTopiB Moxe OyTu CTBOPEHHSA KOHCYnbTaTMBHOI
paon. Jo cknany KoHCynbTaTUBHOI paan BXOOATb BU3HaHI daxiBui y
Takux cdepax, §K: CcTpaTeridyHe ynpaBfiHHS, (iHAHCKU, MapPKETUHT,
yrnpaeniHHA nepcoHanom, npaBo. OCHOBHMM 3aBAaHHAM KOHCynbTaTuB-
HOI pagn € HanpauloBaHHA pekoMeHauin Pagi aupektopis, [o cknany
AKOi BXOAATb YJIEHN POaAMHN Ta/abo Hanbnmx4ye OTOYEHHS MaxopuTap-
HuMx akuioHepiB KomnaHii. KoHcynbTaTnBHa paga He HagineHa QyHKUIiaMn
KOHTpPOIO, i pekoMeHaauji He € 060B’1I3KOBMMM. 3a3BKYaii, 3rogom 4ne-
H1 KOoHCynbTaTMBHOI pagy obmpatoTbcs A0 cknagy Paan ampekTopis.

BukoHaBunin opraH

5.24. Komnanis noBuHHa obpatn Ta nepepbaunTn y BRACHIA CTPYKTYpI
yrpaBfiHHA BUKOHAB4YMIA OpraH, CTPYKTypa Ta npasusia AisSIbHOCTI KO-
ro O03BOJIATb YCMILWHO 3aCTOCOBYBATWM HaMKpalli puvcKU, NpUTamMaHHi
OAHOOCIOHOMY, abo KonerianbHOMY opraHy. 3a3Bu4yai, y BiQHOCHO He-
BEJIMKMX KOMMAHIAX 0QHOOCIOHMM BMKOHAaBYMM OpraHoMm € leHepanbHui
ONpeKTop (anpekTop).

5.25. renepanbhnii aupekTop 06MpaeTbes Pagoio anpekTopis. MOMEHT HaByT-
Ts [feHepanbHMM ONPEKTOPOM MOBHOBaXEHb Mae OyTu YiTKO BCTaHOBME-
HO BHYTPILUHIMM HOPMaTUBHUMU AOKyMeHTaMu KomnaHii abo pilueHHsMm
Nnpo Moro obpaHHs.

5.26.FeHepaanm71 ONPEKTOP HafifieHnn, Tak 3BaHOW, 3aJnULLKOBOIO
KOMMEeTEHLie, TOOTO, BUPILLEHHS YyCiX nMuUTaHb OignbHOCTI KomnaHii,
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gKi He BXOOATb OO0 KomneTeHuii 33 Ta Paau aupekTopiB, cknagae
KOMMeTeHL;to leHepanbHOro anpexKTopa.

5.27. leHepanbHMn aupekTop KomnaHii, 3a3Bn4ain, Mae NepLloro 3acTynHu-

Ka Ta 3acTynHWKIB. Y pasi HacTaHHA 06CTaBWH, WO No36aBnsaoTb [eHe-
panbHOro gMpexkTopa MOXIMBOCTI 0COBMCTO BUKOHYBATM BNACHI MOBHO-
BaXXeHHs1 abo BMAaTW Haka3 npo ix nepenady, nepLunii 3acTyrnHUK reHe-
pasnibHOro AMpeKTopa, a y pasi HEMOXJIMBOCTI — 3aCTYMHUK reHepasibHO-
ro AMpekTopa, npuinmMatoTb Ha cebe yci Moro NOBHOBAXEHHS.

5.28. Kowmiter 3 npusHadeHb Paaun gumpektopie KomnaHii BignoBigae 3a

opraHizaujlo opraHiyHoro Tta 06e3KOHMIKTHOro MnpoLecy MnocTynoBOi
3aMiHM BUKOHaBYMX KepiBHUKIB KomnaHii, 3a6e3ne4yeHHs HacTynHOCTI B
MpoLeci ynpasfiHHA Helo, NOLUYKY Ta NiaroToBKM KaHAMAATIB Ha Nnocaaun
y BULWOMY BUKOHABYOMY KEPIBHULTBI KOMMaHii.

KopnopatnBHuin cekpeTap

5.29. Koprnopatushuii cekpetap — nocagoea ocoba Kommanii, Wwo 3ajiiiCHIoE

NpaBOBE, OpPraHi3auinHO-TEXHIYHE 3abe3neyeHHs Ta KOOpAMHAaLio
pPoOOTU OpraHiB ynpaeBfiHHA, a TakoX OOMiIH iHpOopMaLLED MiX HUMU
Ta akuioHepamu. KopnopaTtueBHuin cekpeTap obupaetbca Pagoto
anpekTopis KomnaHii 3a NOrogkXeHHsIM 3 BUKOHaB4YMM opraHom. Kopno-
paTuBHU cekpeTap € QYHKLIOHaNbHO NiANOPALKOBAHUM Ta MiA3BITHUM
Papi nupekTtopis Komnaii.

5.30. OcHoBHVIMY NOBHOBAXEHHSIMM KopnopatumeHoro cekpetaps Komnanii €:

5.30.1. BukoHaHHS dOyHKLUiN cekpeTaps 33;

5.30.2. 3a6e3neyvyeHHss KOMIMJIEKCY OpraHidauiiHo — TexHiYHUX Ta
IOPUANYHUX O Woa0 CKAMKAHHA Ta NpoBedeHHs 3acigaHb Paau
avpekTopie Komnawii Ta ii KOMITETIB, OpraHisauji ronocyBaHHs Ha
HUX, BEOEHHS Ta 30epiraHHs NPOTOKONIB 3acigaHb Paau onpekTopis
Komnawrii Ta ii KoMiTeTiB;

5.30.3. 3ab6e3neyeHHs 0OMiHy iHdOopMaLielo NpPo AisnbHicTe KoMmnaHii
MK yneHamun Pagw gmpekTtopiB, [eHepanbHUM OVPEKTOPOM (au-
PEKTOPOM), akLioHepamMuy Ta iHWWUMU 3aLikaBieHUMM ocodbamu,
poboTa 3i ckapramu Ta 3BEPHEHHSIMM akLLiOHEPIB;

5.30.4. opraxisauia poboTtn no po3pobui npoekTis CtatyTy, NonoxeHb
Ta IHWWX BHYTPILWHIX HOPMAaTUBHUX OOKYMEHTIB KomnaHii, 3MiH Ta
[OMOBHEHb A0 HUX, 30epiraHHs OpuriHaniB LUMX AOKYMEHTIB, 3a0e3-
MeYeHHa iX y3roakeHoCTi Ta B3aeMOAOMNOBHIOBAHOCTI. O3HaloM-
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JIeHHs NocaaoBux 0cib, akUioHepPIB Ta iHWKX 3auikaBneHux ocio i3
3mictom CtatyTty Ta lNonoxeHb KomnaHii;

5.30.5. 3a0iliCHEHHA KOMMJMIEKCY 3axofiB, HeoOXiAHWX AN HaNeXHoro
06niky npaB BnacHocTi Ha KomnaHito (i akuii, 4acTkn y ctaTyTHOMY
Kanitani Towo);

5.30.6. nigrotoBka Ta ONPUOOHEHHS 3BITHOCTI Ta iHdopMauii npo
nisnbHiCTb Komnawii, BUpiLLeHHs iHWMX NUTaHb NoOya0BU BiAHOCUH
KomnaHii 3 inBecTopamu;

5.30.7. po3B'A3aHHSA iHWIMX OpraHidauintHMX Ta PUAVYHUX MNUTaHb,
MOB'AA3aHNX 3 KOPMOPATUBHUM YNpaBsiHHAM B KoMnaHii.

5.31. lMpaBoBui ctaTyc KopnopaTuBHOro cekpeTtaps BU3HavYaeTbca CtaTtyTom
Ta [NonoxeHHam npo KopnopatneHOro cekpetaps Komnai.

6. MexaHisamu 6araTopiBHEBOro MOHITOPUHIY Ta KOHTPOJIO
aisnbHocTi KomnaHii 3 60Ky akLioHepiB

6.1. TonoBHOIO MeTOI0 3aNPOBaIKEHHS CUCTEMU KOHTPOIO Ta MOHITOPUHIY
oisnbHOCTI KomMnaHii € 3axucT ii akTUBIB Ta iIHBECTULLN aKLioHepiB, 3a-
6e3neyeHHs BUCOKOro PiBHSA AOBipyW iHBECTOPIB A0 KomnaHii Ta ii opraHis
ynpaeniHHA. BaxaHo, wob Taka cuctema 6yna 6araTopiBHEBOIO Ta ckia-
janacs 3:

6.1.1. Pagn anpektopis KomnaHii Ta ii KomiteTy 3 ayanTy;
6.1.2. 3oBHiWHbOro ayamtopa KomnaHir;

6.1.3. Cnyxbun BHyTpilWwHbOro ayauty Ta/abo PeBigiinHOi KoMmicii
(PeBisopa) Komnarii.

6.2. KoHTponbHMK pyHKUigsMun Pagm ampekTopis KomnaHii €:
6.2.1. oTpuMaHHS Ta aHani3 3BiTHOCTI BUKOHABYOIrO OpraHy;
6.2.2. po3pobka apekBaTHOI MnoTpebam 36anaHCcyBaHHS iHTepeciB
aKUioHepiB Ta MeHeLXepPiB CUCTEMU CTUMYJIIOBAHHS YJIEHIB BUKO-
HaB4oro oprany Komnanii;
6.2.3. iHiuiloBaHHA MO3a4eproBux MEPEBIPOK AisSIbHOCTI BMKOHABYO-

ro oprany Cnyx060t0 BHYTPILLHbOrO ayamTy, PeBi3iliHOIO KOMICIElD
(PeBizopom) Komnawii;
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6.3.

6.2.4. po3pobka cuctemm 0OMEXeHb, BUMOI Ta npouenyp LwWoao
nisnbHOCTi  nocagoBux  oci6  KomnaHii  (oOMexeHHsa  won0
KOHKYpPEHL|i; npaBuna wono adininoBaHUx OPUANYHUX OCIO Ta
KOHONIKTY iHTEpecCiB; OOMEXEHHS Ha YKNAAEHHS Yrof, 3 akuismu
KomnaHii), 3anpoBagXXeHHs LMX npasus Ta npoueayp 4o WOLEHHOI
aignbHocTi KomnaHii;

6.2.5. NPpUINHATTA PilLEHb MPO BYMHEHHA KOMMNAaHIE 3HAYHMX MPaBO4MHIB
(n.5.15.7.);

6.2.6. NPUNMHEHHS MOBHOBaX€EHb rOfIoBM Ta/ab0 4neHiB BUMKOHABYO-
ro opraHy Ta npusHa4yeHHs 0ciO, BUKOHYOUMX iX 060B'a3kM (y pasi,
SIKLLIO BMKOHaB4YMA opraH obupaeTbcs 33, iHililoBaHHSA BUPILLEHHS
3a3HayYeHux NuTaHb Ha 33);

6.2.7. 3aTBEpOKEHHA CTPYKTYpU Ta wTtaty Cnyxou BHYTPILLIHBOrO ay-
oty KomnaHii (SKWwo ue npunyckaeTbCs 3acTocoByBaHMM 3a-
KOHO4AaBCTBOM), YMOB OMfaTu rnpauj Ta kaHamoaTyp npauiBHUKIB
3a3Ha4vyeHoi cny>ou, iHiLitoBaHHA NpoBeaeHHs nepeBipok Cnyx60to
BHYTPILUHLOIr0 ayanTy, OTPMMaHHS Ta aHasni3 3BiTiB 3a pedynsrtatamMmu
nepeBsipok;

6.2.8. B1Gip 3o0BHiWHLOro ayautopa KomnaHii, 3aTBEpPOKEHHS YMOB
[OroBopY, WO YyKIaAaeTbCs 3 ayAUTOPOM, iHiLilOBaHHA NPOBEAEHHS
ayOuUTOPCbKNX NEPEBIPOK, OTPMMaHHS Ta aHani3 3BiTiB 30BHILLHbOIO
ayauTopa;

6.2.9. nigrotoBka pekoMeHaauin akuioHepam LWo a0 roI0CYBaHHS 3 KOX-
HOrO NUTaHHSA NoOPAaKY AeHHOro 33;

6.2.10. 3aTBepoXEHHA BapTOCTi OyOb-SKMX HE rPOLLUOBMX BHECKIB 00
cTatyTHOro kanitany Komnanir;

6.2.11. po3pobKa iHWKMX MexaHi3MiB ynpaBfiHHS PU3NKaMU Yy NOTOYHIN
nianbHocTi KomnaHii 3 meToto 3anobiraHHa pecTtabinizauii i
biHaHCOBOroO CTaHy.

Papa ovpekTopis CTBOPIOE y BNacHoMy cknagi KomiteT 3 ayauTy, OCHOB-
HO OYHKUJEID AKOro € 3abe3mneyeHHs BMCOKOro ¢axoBOro piBHS
MiaroToBkM [0 po3rnany Pagol OMpekTopiB nMUTaHb, BU3HAYEHUX Y
n. 6.2. 3 BpaxyBaHHAM crieundikm Ta «NigBULLEHOT YyTAMBOCTI» NUTaHb,
WO cknagalTb KOMMETEHLiI0 KOMITeTy, 6axaHo 3anydyaTtu OO0 yyacTi y
oro poboTi He3anexHUX YneHiB Pagm AMpekTopiB.
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3O0BHiILLHIM ayauTop

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

OCHOBHUM 3aBAaHHAM 30BHIiLLHLOrO ayauTopa KomnaHii € 3ab6e3neyeH-
HS1 AOCTOBIPHOCTI Ta 06'€KTUBHOCTI piHAHCOBOI 3BITHOCTI KomnaHii, wo
Bimobpaxae ii piHaHCOBUIA CTaH i pesynbTaTh AisnbHOCTI. 3 ornsaay Ha
ue, KomnaHis noBnHHa 3anpoBaauTu npasuna Bigadopy 30BHILUHbOIO
ayoutopa Ta CTaHOapTW CTOCYHKIB 3 HWUM, ski 3abe3nevyloTb oro
npodeciniHy KOMMETEHTHICTb, 06e3goraHHy penyTauilo Ta MOBHY
HeynepeaXXeHiCTb NOo BigHOLWEHHIO A0 KomMnanii Ta i akuioHepiB.

MonepeaHin Biadip 3oBHiWHLOro ayautopa KomnaHii, po3pobky cucte-
MW BU3HAYEHHS PO3MIPY BMHAropoam 3a rMoro nocnyru 3aincHioe Ayom-
TOPCbkUii KOMIiTeT Paau ampektopiB KomnaHrii. Yci ocTaTO4YHI pilleHHs 3
LIMX MUTaHb yXBanoloTbcs 6e3nocepenHbo Paaoto anpektopis KomnaHii
3a NoAaHHaM ii AyaUTOPCbKOro KOMITETY.

KomnaHis noBMHHA BUCyBaTy Taki BUMOrM A0 3O0BHILUHLOrO ayautopa
Komnamii Ta/abo rioro nocnyr:

6.6.1. BiaCcyTHICTb Oyab-akmMx 03Hak adiniioBaHoCTi Ta/abo KOHONIKTY
iHTEepeciB BiANOBIAHO A0 BUMMOI 3aCTOCOBYBaHOIr0 3aKOHO4aBCTBa;

6.6.2. BiACYyTHICTb BMNaAKiB HagaHHA ayaAMTOPCLKOK KOMMAHIE Mno-
cnyr Komnarii, ki He € nocnyramm ayoutopa (KOHCYNbTaLiNHKUX,
iHpOPMaLiNHNX TOLLO);

6.6.3. npaBuna wono poTauii ayautopa (. 6.8.).

Bin6ip 3oBHiWHbLOro ayautopa KomnaHii 6axaHo 3aiicHioBaTu 3a pe-
3yneratamu TeHaepy.

Mo3MUTMBHOIO MPAKTUKOIO € poTaLis 30BHILLHLOro ayanTopa, BianosigHO

00 fKOi ofHa W Ta X cama ayamMTopcbka KOMMaHia He Moxe obupa-
Tnca 30BHIWHIM ayamTopoM KomnaHii Ginblie TpbOX POKiB MOCMifb.

AKLiOHEpP, WO Ma€e NEeBHUN MakeT akuii, po3Mip SKOro BMU3HAYAETbLCA
3acTtocoByBaHM 3aKOHOAABCTBOM, Ma€e npaBo BuMmaratu, a Komnaxis
3000B’A3aHa NPOBECTU NEePEBIPKY i3 3a/ly4EeHHAM A5 LbOro 30BHilLHb-
Oro ayamTopa 3 onaaTolo MOro Nocsyr 3a paxyHoK akuioHepa — iHiljiatopa
nepesipkn. Bubip ayautopa 3airicHioeTbec KomnaHielo 3a npasunamMu,
nependayveHMm nn.6.6—6.8. MNMepeBipky Ha BUMOrY akLjioHepa He MoXe
34icHIoBaTK ayanTop, obpanunii KomnaHieto onsa 34iiCHEHHS «perynsp-
HUX>» NepeBipoK AisnbHOCTI KomnaHii. AKuioHep, WO iHiuiloe NpoBELEH-
HS NepeBipkM 3O0BHILLUHIM ayaAMTOPOM, 3a3Hayae y BiOnoBigHIN BUMOSI
nepion, 3a Akuii Mmae OyTu 3AiicHeHa nepe.ipka, Ta nepenik nuTaHb
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ayauTopy. Nepesipka mae OyTn 3ailicHeHa camMme 3 NTaHb, 3a3Ha4YeHKX
aKLiOHEPOM y BMMO3i. BUCHOBOK 30BHILLHBOIO ayanTopa, CKIageHuin 3a
pesynsratamMm NepPeBipKuY, iHILINOBaHOI akLiOHEPOM, HAAAETLCS LbOMY
akuioHeposi Ta Komnawii.

Cnyx6a BHYTPILIHbOrO ayamTy

6.10. OcHoBHUM 3aBAAHHAM Cnyx6u BHyTpiwHbOro ayauty KowmnaHii €
3OIMCHEHHS MOTOYHOrO0 KOHTPOJIIO 3a (PiHAHCOBO-roCnoaapCbKo
nianbHicTio Komnanii. 3okpema, @yHkuigsmn Cny>kGm BHYTPILWHBOrO ay-
OuTy € 3abe3rneyeHHs Ta rapaHTyBaHHS:

6.10.1. agekBaTHOCTI Ta HanexHoi AeTanisauii BimobpaxeHHs B Oyxran-

6.10.2. BigNOBIOHOCTI yCix iHAHCOBMX onepaLin Ta ByxranTepcbkmnx
npoBoaok Komnawii BMuMoram HauioHanbHUX ctaHpapTiB Oyxran-
Tepcbkoro 06niky, MixHapogHUX CTaHAapTiB ByxranTepcbkoro
006niky, ki, 3 ornaay Ha ue, MoXyTb OyTM BUKOPUCTaHI ans nodyao-
BUW LOCTOBIPHOT piHAHCOBOT 3BITHOCTI;

6.10.3. BNEBHEHOCTI y TOMYy, WO BCi onepauji KomnaHii caHKLiOHOBaHi
BMKOHABYMM OpraHom (ay Bunagkax, nependayveHmx 3actocoByBa-
HUM 3aKOHoZaBCcTBOM Ta/abo CtaTyToM, Takox Pagoto anpekTopis
abo 33);

6.10.4. BNeBHEHOCTi y TOMy, WO Oydb-sike HecaHKLiOHOBaHE BUKO-
pucTaHHa akTueiB KomnaHii 6yae CBOEYaCcHO nonepenxeHo abo,
MPUHANMHI, BUSIBNIEHO;

6.10.5. BuABNEHHS NpobnemM y AOiSNbHOCTI CTPYKTYPHUX Niapo3Aainis
Komnamii, aHanisy npuynH ix BUHMKHEHHSI Ta PO3pobKka MexaHi3miB
ix 3anobiraHHA y ManbyTHbOMY.

6.10.6. Papga aupektopiB 3atBepmxye [MonoxeHHs npo Cnyxoy
BHYTPILWHBLOro ayauty KomMnaHii, B 9KOMy BCTAHOBJIIOIOTLCH MPaBo-
BU CTaTyC, 3aBAaHHS Ta MOBHOBaxeHHs CnyxOu BHYTPILLIHbOIO
ayouTy, il CTpyKTypa Ta KiNbKiCTb CMiBPOBITHVKIB, NOPSO0K MPUIAo-
My Ha pobOoTy Ta 3BiNlbHEHHS cNiBPOBITHMKIB Cnyx6u BHYTPILLHLOIO
ayanTy, yMOBMW ONJaTy ix npaLi ToLo.

7 . Nocapnogi oco6u Komnawir

7.1. HwxuenaBeneHi HOPMU 3aCTOCOBYIOTLCSI At OCIG, $iki MOCTIHO a6o
TMYacoBO 0biNMaloTb Nocaau, nepeniveHiy n. 1.15.
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7.2.

7.3.

7.4.

[NocanoBi ocoby BUKOHYIOTb BNacHi 000B’A3kM BigNoBiAHO OO MNokna-
OEHNX Ha HUX OYHKLiN Ta B MeXax HagaHoT iM KOMMETEHLLT, KepytoYnCb
y BRacHi AisnbHOCTIi 3acTocoByBaHMM 3akOHoAaBCTBOM, CTaTyToOM,
IMoNoOXEeHHAMM Ta IHLWXMW BHYTPILLHIMW OKYMeHTaMn KomnaHii.

[MocanoBi ocobu pitoTb Ha NiacTaei yknaaeHoi 3 KomnaHieto yroan (KoH-
TpakTy, TPy4OBOro AOroBOpY, LMBIBHO-NPABOBOro AOroBOpY), B AKiA
BM3HA4YalOTbCHA NpaBa, 000B’A3KM, BiAMNOBIAANIbHICTb CTOPIH, YMOBM Ta
nopsaoK onnaatu, NigCTaByM MPUMNWMHEHHS Ta HacNigknm A0CTPOKOBOIro
PO3ipBaHHS yroam TOLO.

[MocagoBi ocoby MaloTb 3arasibHi 3000B’A3aHHSA Ta 0OMEXEHHS OO0
30iMCHEHHS BNAacCHMX MOBHOBaXeHb, NepepbdadveHi 3acTocoByBaHUM
3akoHogaBcTBoM, Ctatytom Ta [llonoxeHHamu KowmnaHii. 3okpema,
nocagosi ocobn KomnaHii 3060B’A3aHi:

7.4.1. BUKOHYBaTK BfacHi  00OB’A3KN  CYMJIIHHO,  PO3CYyOJ/IMBO,
N0oOPOCOBICHO Ta NOANbHO, Kepyl4nchb Hacamnepen iHTepecamm
Komnamii;

7.4.2. BXMBATU BCiX MOXJ/IMBUX 3aX0AiB OO0 NonepeaXeHHs1 BAHEHHS
nopyweHb Komnaxieto Ta ii nocanosmmMmn ocobamm Hopm 3acToco-
BYyBaHOIr0 3aKOHOAAaBCTBA Ta AiNI0BOI €TUKU;

7.4.3. 0iaTu Tinbkn B MexXax HaJaHux iM NOBHOBaXKEHb Ta KOMMNETEeHLi;

7.4.4. nOTPUMYBATUCb BUMOT, LWLO ICHYIOTb Y KoMnaHii, woao KOHQKTY
IHTEpECIB: perynsipHo AeknapysaTu nepenik BNacHMUx adininoBaHmx
0oCcib, a TakoXx HerarHO nMUCbMOBO noBigomnatu lonosy Paau
OVNPEKTOPIB NP0 HasIBHICTb KOHNIKTY IiHTepeciB (3aiHTepeco-
BAHOCTI) W00 NEBHOro NpaBo4nHy KomMmnaHii;

7.4.5.y Mexax BracHOi KomneTeHuii 3abeaneyyBatn 36epexeH-
HA iHdopMaLji 3 0OMEeXeHUM [O0CTYNOM, BXMBATU BCiX MOXNU-
BMX 3axOfiB LOO0 HEepPO3rofioweHHS KOHODIAEHUINHOT Y1 TaEMHOI
iHpopMmauji npo KomnaHio ii npauiBHMKamMmn, akuioHepamn Ta
IHLUMMW CTENKXOnAepamMu;

7.4.6. nig 4ac BUKOHAHHSA NOCaa0BUX 0O0B’SI3KiB Ta NPOTAroM NEBHOTO,
0OYMOBNEHOro y HOpMaTMBHUX OOkKymMeHTax KomnaHii yacy nicns
MPUMNNHEHHS BIACHUX MOBHOBAXEHb, HE PO3rofioWyBaTN Ta HE BU-
KOPWUCTOBYBATM Yy BfIACHUX iHTepecax KOHOIOEHUINHY Y/ TaEMHY
iHpopMaujlo, sika cTana BigomMa nig, Yac BUKOHAHHSA MNOCagoBUX
000B’43KiB;
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7.95.

7.6.

7.7.

7.4.7. 3a0incHIo4M npeactaBHMUTBO KomnaHii nepen TpeTimmn ocoba-
MU, HE PO3KPUBATY iHpOPMAaL,O, Tka MOXE MaT! HEFATUBHWI BIJINB
Ha BpaxeHHs nNpo KomnaHito, NOBOAUTUCS TakKUM YMHOM, WoO He
3aWwKoaAMTX BNACHIN AiNMOBIA penyTauji, ANOBIA penyTauji iHWnX
nocazoBux ocio Ta Komnarii B uinomy.

3 MeTOI0 3axXUCTY IHTEPECIB akLiOHEePIB Ta iHWKX cTerkxongepis Komna-
His Ma€ NOCTYNOBO 3anpOBaAnTU Y BAACHY NiAMPUEMHNLBKY OisNbHICTb
cuctemy OOMeXeHb, BMMOI Ta MNpouenyp WoAOo AissbHOCTI BAACHMUX
rnocazoBux 0cib, sika, 3okpema, nependayae:

7.5.1. obMexeHHs Woao KoHKypeHLUii 3 KomnaHieto (n. 7.6);
7.5.2. npaBuna wono adiniioBaHMx lopUaNYHUX ocib (N.7.7);
7.5.3. npaBuna wo[o KOHONIKTY iHTepeciB (Nn.7.8-7.12);

7.5.4. obMexeHHs Ha yknaaeHHs yrof, 3 akuiamu Komnanii (n. 7.13.).

KomnaHis noBUHHA BU3HAYUTM Ta GOPMasibHO 3aTBEPLANTU NePEsiK BUAIB
LiSiTbHOCTI, WO KOHKYPYIOTb 3 AianbHICTIO KoMnaHii, a TakoXX BCTAHOBUTU
npaswna, BiANOBIAHO OO AKNX NocaaoBi ocobm KomnaHii MoXyTb NpoBa-
ONTU NIANPUEMHMNLIBKY AiANbHICTb, WO KOHKYPYE 3 AisibHICTIO KoMnaHii,
TiNbKM y BUNAAKy, KON Lie He CynepeynTb BUMMoram 3acToCOBYBaHOIro
3aKOHOaBCTBa Ta A03BOJIEHO BiAMNOBIAHMM PiLLEHHSAM Oprany, Lo ix 00-
paB (NpuU3HayunB).

KomnaHis noBrHHA BU3Ha4YMTM Ta popmMasbHO 3aTBEPAUT BUMOTN OO0
adininosaHocTi. Tak, adininoBaHMmMmn 3 nocagoBumm ocobamu KomnaHii
IOPUANYHUMIN 0coBaMM MOXYTb BU3HABATUCS IOPUANYHI 0COOU, B SKNX
nocazosi ocobm KomnaHii Ta/abo ix ONM3bki poaudi € akuioHepamu
(3aCHOBHMKaMM, y4aCHMKAMW); 4JleHaMM OPraHiB yrnpasiHHA Ta KOH-
TPoOMIo, iHWKMKM nocagoBmmMn ocobamm. KoMnaHis NOBUMHHA yknagatu
yroam 3 adininoBaHMMM IOPUONYHUMN 0COOaMMN HA PUHKOBMX YMOBAaX,
aHasoriyHMX yMmoBaM yrof 3 iHWMMW BJIACHUMMW KOHTpareHtamu. Bu-
KJTIOYEHHST MOXYTb CKilagaTtu yrogm, yknageHi 3a npasvunamMmu s yrog,
WO MICTATb KOHPNIKT iHTepeciB (nn.7.8-7.13). 3 meTo10 3ab6e3neyeHHs
OOTPUMaHHS NpaBwu WOAO0 yrod 3 adininoBaHMMM OPUANYHUMK 0coba-
MU, y KomMnaHil pekOMeHAYETLCS 3anpoBaamMTy MEXAHI3MU MOHITOPUHIY
Takux yrog, siki, 3okpema, nependayatoTb:

7.7.1. nuCcbMOBe  OeKnapyBaHHA nocagoBumuy  ocobamu  Komnanii
nepeniky adininoBaHnx 3 HUMKU LOPUONYHUX OCI6 — Ge3nocepen-
HbO nepen 06paHHAM (MPU3HAYEHHSM) Ta LWOKBAPTAIbHO NPOTSAroM
yCbOIro Nepioay NOBHOBAXEHb;
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7.8.

7.9.

7.7.2. wokBapTanbHe CcknagaHHsa KopnopaTuBHMM  CeKpeTapem
(iHWO NocaaoBO 0COO0ID, BU3HAYEHO Paaoto AMpekTopiB)
Ha OCHOBI geknapauin, 3azHadyeHnx y n. 7.7.1., nepeniky opu-
ONYHNX OCiB, adininoBaHmx 3 nocagoBumMm ocobamm KomnaHir;

7.7.3. perynspHuMin  MOHITOpUHI Cnyx60l0 BHYTPILWHLOrO ayauTy,
PesgizinHoto komicieto (PeBizop) yrog Komnanii 3 adininoBaHnmm
lopUONYHUMKM ocobaMn Ha NpeaMeT iX HasBHOCTI Ta (y paai
HasIBHOCTI) BigMOBIAHOCTI iX YMOB YMOBaM aHaJIOTiYHMX yrog, 3
iHLUMMW KOHTpareHTamu;

7.7.4. perynapHuin poarnan Papgoio  aupektopiB  3BiTYy  Cnyxowu
BHYTPILLHLOro ayauTty, PeBisinHoi komicii (Pesi3dopa) npo pe-
3yNbTaty MOHITOPUHrY yron KomnaHii 3 adiniioBaHUMK 0pu-
ONYHMMU ocobamu.

KoHpnikT iHTEpPECiB — LI cuTyauis, B ki nocagoBa ocoba Mae 0Co-
OuUcTy 3aiHTepecoBaHiCTb (NPsIMY, ONOCepenKoBaHy 4M MOTEHL,iHY),
O NEPEBULLYE MPOCTY 3aiHTEPECOBAHICTb MpauiBHUKA Yy pe3ynbTa-
Tax BUKOHYBaHOi HMM pPOOOTU, He3anexHOo Bifd, TOro, YM cynepednTb
BoHa iHTepecam KomnaHii. KOHMAIKT iHTEpPEeCiB MOXe BupaxaTucs
B TOMY, WO nocagoBa ocoba maTtMme 3UCK Big, cuTyauji, Wo cknana-
ca (yknageHHs yroam, 3aTBEPMXEHHS MPOEKTy Touwio), abo B TOMYy,
WO BHACNQOK Ain rnocamoBoi ocobu KomnaHis He 3MoXe O0CSArHy-
TN pe3ynbTaTy, Wo 6inblw 3a Bce BignoBigae iHTepecam KomnaHii.

Bu3HayeHHA nOHATTS «0cobucTta 3aiHTepecoBaHiCTb  MocazoBMX
ocCib» 3a3Buyalr MICTUTbCS Y 3aKOHOAABCTBI. HKWO 3acTocoByBaHUM
3aKOHOOABCTBOM LE MOHATTS He BU3HaYeHo, KomnaHis noBUHHA BHe-
CTU BiANOBIAHY HOPMY A0 BnacHoro CtatyTty abo iHWOro BHYTPILLHBOIO
HOPMAaTMBHOIO AOKYMEHTY. 3a3Buyai, rnocaaoBi 0cobu BBaXakTbCS
TakuMu, WO MaloTb OCOOUCTY 3aiHTEPECOBaHICTb, SKLIO BOHM abo ix
61n3bki poanyi nepebyBaoTb Yy TPYOOBUX BiOHOCMHAX, NPeOCcTaBAsaOTb
4 BOSIOAIOTb NMpaBamm BRacHMKa 040 LPUANYHKX OCI0, SKi:

7.9.1. € nocTtayanbHMkaMmm abo cnoxwueadamu TOBapiB 4M MNOCNyr
Komnanii;

7.9.2. MOXyTb OTpUMaTXM BUroOy Big, PO3MNOPAOKEHHS MaMHOM
Komnaniri;

7.9.3. OTPUMYIOTb Y BOJNIOAiHHSA Ta KOPUCTYBAHHSA MaHO Komnawii.

7 .10. Y pazi koHdbnikTy iHTEpecis nocanosoi ocobu Ta Kommnaii Wwoao HasBHoi

4yu MalbyTHBLOI cnpaBu (yroau, NPOekKTy), nocaaosa ocoba 3060B'A3aHa
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7.11

7.12

7.13

8.1.

noBsigomuTK Npo ue fonoey Paan anpektopis Komnawii. Y KomnaHii mae
3aCTOCOBYBaTUCS MPUHUMM, BiOMOBIAHO A0 SKOFO Take MOBiOOMIIEHHS
rnocazgoBa ocoba Mae 3poOUTU, HaBITb SKLLO BOHA HE BMNEeBHEHa LoA0
HasIBHOCTI Y HEi KOHPNIKTY iHTEepecCiB.

Papga gupektopiB KomnaHii Ha BnacHOMY 3acifiaHHi po3rnanae yci
3asBM WOO0 KOHONIKTY iHTEpeciB, OTpMMaHi Big, nocagosBux ocib, a Ta-
KOX iH(OpMaLLo, OTPUMaHy Bif, 30BHILLHIX Ta BHYTPILIHIX ayaMTOopiIB,
aKLioHepiB Ta 3 iHwWwux axepen. No koxHoMy dakTy Paga ampektopis
Ma€E TMPUAHATU PILLEHHS LWOLO HasBHOCTI KOHMAIKTY iHTepeciB
rnocanoBoi ocobu KomnaHii y neBHin yroai (NpoekTi) Ta gin Komnawii y
cuTyaulii, Wo cknanacs.

3a 3aranbHMM npaBuaoM, yroga (MpoeKkT), B sKiW nocagosa
ocoba Mae 3aiHTepecoBaHiCTb (KOHMNIKT iHTepeciB), NOBMHHA OyTK
cxBaneHa OinbLICTIO 4YneHiB Pagm AMpekTopiB, SKi HE MalTb Takoi
3aiHTepecoBaHOCTi. YneH Paau AupekTopiB, GKUA Mae KOHMAIKT
iHTEPECIB, HE MOXE BpaTn y4acTb Y FOSIOCYBaAHHI 3 MUTAHHS YKNaOEeHHS
BiOMOBIAHOI yrogn (3aTBEpPOKEHHS MPOEKTY).

AKLIO LUe He cynepednTb 3acTOCOBYBaHOMY 3aKOHOAABCTBY, KomnaHis
MoOXe BcTaHoBUTM Yy CrtaTtyTi npaBmiao, BiAMOBIAHO A0 SKOro noca-
noBuM ocobam KomnaHii, a TakoXx iHWMM 1i cniBpoOiTHMKaM, WO Y
3B’AA3KY 3 BMKOHAHHSM CNy>X00BUX 0O0B’A3KIB MalOTb MOXJIMBICTb OT-
pumyBaTty iHbopMmalLiito Npo diHAHCOBI pe3ynbTaTu AissbHOCTI Komnarii,
3a00pOHAETBCSA  3AjicHIOBaTKU Oyab-aKi  UMBINbHO-NMPaBOBi yrogn 3
akuismy KomnaHii NpoTarom o4HOro KaneHaapHoro micsus, wo 6e3-
nocepegHbO nepenye onyonikyBaHHKO i piyHOI Ta/abo KBapTasbHOI
3BiTHOCTI. Take OOMEXeHHS 3anpoBadXyETbCS 3 METOK BUKIIIOYEHHS
BUMAAKIB 3/TOBXMBAHHSA 3a3HA4YEHNUMN 0COBaMM MOXJIUBICTIO OTPMMaH-
HS1 iHpopMmaLii Nnpo diHaHcoBMIN cTaH KomMnaHii we ao ii BigobpaxeHHs B
O@iLiNHIN 3BITHOCTI, fIKa € 3arasibHOAOCTYMHOIO.

8. B3zaemoBigHocuHu Komnadii 3i cTeiikxonaepamu

AkLjioHepM Ta BULLI KepiBHUKKM KomnaHii, 3 ornsay Ha xapaktep Ta Mac-
wTabwu ii isnbHOCTI, MaloTb YCBIOOMIIOBATM BNIACHY BiAMNOBiAaNbHICTbL Ne-
pen, cycninbCTBOM B LLIOMY 32 AOTPUMAHHS NPaB NAMHN; 30epexXeHHs
HaBKOJIMLLHBOIrO CEPEOOBMLLA; HEYXUSTIbHE BUKOHAHHS YCiX BUMOT 3aKO-
HOLABCTBA KpaiH, Ae npautoe KomraHis; BeAeHHS YeCHOI KOHKYPEHTHOI
00opoThOM. YBara A0 KIIEHTIB, FOTOBHICTb 3a[0BOJIbHUTU iX BUMOIM
LISIXOM HaAaHHA SKiCHOI NpoAaykuii Ta nocnyr mae 6yTu HeBiQ’ EMHOIO
CKNagoBolo cTparerii Komnarii.
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8.2.

8.3.

8.4.

8.5.

9.1.

KomnaHiss noBMHHA NigTpyUMyBaTh BiOHOCUHM 3 OpraHamMm Oep>KaBHOi
BNagM Ta MICLEBOr0 CaMOBPSAAYBAHHS Yy KpaiHax, e BOHa 3A4iNCHI0E
BMIACHY AiaNIbHICTb, HA 3acagax B3aEMHOI NoBaru, PiBHONPaBHOIro nap-
THepCTBa Ta akTMBHOI cniBnpaui 3rigHoO 3 iX BiMOBIAHMMN PONSMU Y
CYCMiNbCTBI, EKOHOMIYHUMMU LMK Ta LIHHOCTAMMU.

Y wMexax nporpamMm KOoprnopaTtuBHOI CoujafibHOI  BigMnoBiganbHOCTI
KomnaHis, BignoBigHO MO0 pilleHHa i akuioHepiB, MOXe HagaBaTu
MNiATPUMKY COLianbHUM, KYJbTYPHUM Ta OCBITHIM iHiLjiaTBam, CnpsiMo-
BaHMM Ha PO3BUTOK Ta MOKPALLAHHSA PIBHS XUTTS NIOOEN.

KomnaHis € nignpueMHULBKMM TOBapUCTBOM, Sike, 3a3BuYan, 3Haxo-
OnTbcs nosa nonitukoto. 3 ornany Ha ue, ii Ctatytom T1a/ab0 iHWKMMK
BHYTPILWHIMM  HOPMaTUBHMMM  OOKYMEHTaMuM MoOXe 3abopoHATU-
ca nigTpuMmka Big iMeHi Komnarii y Oyab-skih dopmi (imigkesin,
mMaTtepianbHiin, agMiHICTPATUBHIA TOowWwoO) Oyab-AKOi MONITUYHOI CUaN,
napTii, kaHanaaTa Towo nig Yac 6yab-aKkoro BMOGOpPYOro NpPoLecy, iHLWnx
MONITUYHNX 3axogdiB. BignoBigHO [0 TakOro pilleHHS MaXXopuTapHi
akujoHepu Ta nocanoBi ocobu KomnaHii NMOBUHHI B3ATKM Ha cebe
3000B’A3aHHA YHUKATW MNyOiYHMX BUCOB/OBaHb BIACHOI 0COOUCTOI
OYMK/ WOA0 MONITUYHMX MPOLLECIB Y AepxkaBi peecTpauii (OisnbHOCTI)
Komnamii, po3ymitoumn, WO Taki BUCIOBIOBAHHA MOXYTb CApPUAMaTUCS
SIK No3unuis KomnaHii.

Y KomnaHii NOBUHHI pO3yMIiTU, L0 OCHOBOMONIOXHUM (HakTOPOM YCHixy
Oyab-sikoro 6i3Hecy € BHecoK, WO pobndatb noguv, sKi npauoloTb Y
KomnaHii B aTmMocdepi B3aeMHOI OoBipn. KomraHisg MnOBUHHA ra-
paHTyBaTM BRACHUM rMpauiBHMKaM 6e3neyHi Ta rigHi ymMoBM npaui;
KOHKYPEHTOCMPOMOXHi Ha BiANOBIAHOMY PWHKY YMOBW OnfaTtu Ta iHWi
CKIa[oBi CoLUjasibHOrO nakeTy. YnpasniHHA nepcoHanoMm y KomnaHii
Mae 6yTn CnNpPsIMOBaHO Ha HanaroOKEeHHS LMBINI30OBAHOIro Ajanory mix
akuioHepamu KomnaHii B 0cobi Pagm anpekTopis Ta ii npauiBHMkaMmn B
0cobi npodeninok Woao0 yknaaeHHs 1a BUKOHaHHA KonekTMBHOro aoro-
Bopy Komnarii.

9. Oco6nmMBOCTI KOPNOPATUBHOrO yNpaBMiHHS
Y CiMeMHUX KOMMNaHigax

Akwo KomnaHisi € ciMenHoo, BOHA MOBUHHA MparHyTn skoMora wseualle
3anpoBaanTn ePEKTMBHY MOLESb KOPMOPATUBHOIO ynpasfiHHA 3 Me-
TOIO NPOAOBXEHHS BSIACHOIO XMTTEBOIO LIMKITY 3a MEXi CTPOKY aKTUBHOI
TbOMY Ta HACTYMHMX NOKOJIHHAX BIACHUKIB CIMEMHOI KOMMaHii € rosos-
HUM HaKTOPOM 3HMXKEHHS ii KOPNOPaTUBHUX PUSUKIB.
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9.2.

9.3.

9.4.

9.5.

3 NOoSABOIO HACTYMHMX MOKOJiHb BRacHukiB KomnaHii iHTepecun yneHis
POAMHM MOXYTb HE cniBrnagaTtn. KpiMm TOro, YineHu pogviHu, ki NpaLuooTb
B KomnaHii, maloTb BinbLlnii 4OCTyn Ao iHdopmaLi, HiX Ti, 9ki 6e3noce-
penHbo He 3aliMatoTbCs UMM BidHeCOM. 3a TaknMx yMOB PEKOMEHAYETLCS
CTBOPUTU CTPYKTYpPW CIMEMHOro YynpasfiHHA, €Ki CPUATUMYTb
Y3ro[XeHHI0 iHTepeciB MiX uYieHaMu pPoauviHKM, 3anodiraTMMyTb
KoHbNikTam Ta 3abe3nedyyBaTUMyTb XUTTE3OATHICTb Oi3Hecy. Y Ta-
KOMY pa3i cimeliHe ynpasniHHs Oyae BiOdineHo Bif, KOPNopaTUBHOIO
YNPaBAiHHS, | KOXHa IHCTUTYLIA MaTtuMe CBili cknag, 060B’sa3kM Ta KOO
MUTaHb, WOAO SKUX YJIEHUW POOMHU NPUAMATUMYTb pilleHHs. CTpykTy-
pamu CiMENHOro ynpaeJiHHS € cimeriHa acambnes (36opu) Ta cimenHa
paga.

CimeliHa acambnes moxe 36upatucsa pas abo ABidi Ha pik Ta 06’enHy-
BaTW YCiX YNEHIB POANHU. YNeHW pOANHM Y Taknii Cnocid MOXyTb OTpU-
MyBaTK iHpopmaLjio Npo BGisHec Ta BMC/IOBAOBATU CBOI AYMKW Yepe3
rnpoLeaypy rojoCyBaHHS.

CimenHa paga € HEBEMKOIO FPYMNOLO YSEeHiB poamHn abo npeacTaBHUKIB
POAMHMN, fiKa BUCTYMNAE FOJIOBHUM OPraHOM MPUAHATTS PilleHb poau-
HOK CTOCOBHO KomraHii. BOHa € OCHOBHOK KOMYHIKALMHOK J1TaHKOO
Mix poauHoto Ta Komnarieto. CimeliHa paga, sik npaBuio, obnpaeTbes
ciMenHoto acaMmbneeto.

AKLiOHEPW — YNeHW CiM’i MOBUHHI PO3pobuTN Ta y3roamTu, a CiMenHa
acambnes — 3aTBepauTn, Tak 3BaHy, «CiMENHY KOHCTUTYLLiIO» — O0KY-
MEHT, KN BU3HA4Yae cnocobu Ta npasuna GyHKLiOHYBAHHSA CTPYKTYpPWU
CiMeNrHOro ynpaeiiHHSl, 30Kpema:

9.5.1. uiHHOCTI, Micito Ta 6a4eHHs1 pOAVHM CTOCOBHO BefleHHS Bi3Hecy;

9.5.2. ponb, nopsaok GopMyBaHHA Ta POOOTU CIMEMHUX IHCTUTYLLN
(CimeinHa acambnes Ta CimeinHa paga);

9.5.3. ponb Paau ampekTtopis (KoHCynbTatnBHOI pagm) Ta ii BiIGHOCUHN 3
CIMENHUMM IHCTUTYLiIIMU;

9.5.4. nonitmkn wWoa0 HaMBaXKIMBIWUMX MNUTaHb y4yacTi CiM’i y crnpa-
Bax KomnaHii Takux, $IK: yMOBU MNpaLeBnallTyBaHHA YEHIB poau-
HM Yy KomMnaHii Ta onnaTta ix npaLj, 0OMeXeHHs1 Ha BiAuyXXeHHs aKLLii
Komnarii, nntaHHsa woa0 HaCTynHULITBA KepiBHMX nocan, y KomnaHii
TOLLO;

9.5.5. Nnpmn3Ha4yeHHs YiEeHIB poanHM A0 cknaay Paan ompekTopis.
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10. BupiweHHs KopnopaTMBHUX KOHMNIKTIB
MiX akLioHepamu

10.1.3anopykoio OoTpUMaHHS Ta 3axuCTy MpaB akLjoHEPIiB, MaNHOBMX
iHTepeciB Ta AinoBoi penytauii KomnaHii € nonepeaxeHHa Ta Bpery-
NoBaHHA Oyab-skMx cynepedvok abo cnopiB Mix Komnarieto Tta/abo ii
akuioHepamMmn 3 NpuBOAY y4dacTi akuioHepiB y KomnaHii, a Takox yepes
CynepeYHiCTb MiX NigMPUEMHULBKUMMN Ta IHWMMU iHTepecamu KomMmnaHii
Ta/abo ii akuioHepiB (KOpnopaTUBHUX KOHMIIKTIB).

10.2. EdekTuBHICTL nonepeaxeHHss Ta BPEeryaloBaHHA KOPNopaTuBHUX
KOHPNIKTIB 6e3nocepenHb0o 3anexXnTb Bif, SKHAUMOBHILLIONO Ta sAKHaM-
LWBMALLIONO iX BUSIBIEHHS, @ TaKOX 4iTKOi KoopAMHaLil Ain ycix opraHis
Komnarii, ii nocagoBux oci6 Ta akujioHepiB, CMPAMOBaHUX Ha BPeryio-
BaHHSA Takmx KOHONIKTIB. 3 ornaay Ha e, AOLUibHO 3a3panerigb rnoro-
ONTU MiX akLioHepamMm MexaHiamum 3anobiraHHA Ta BUPILLEHHS kopriopa-
TUBHMX KOHONIKTIB, O BUKOPUCTOBYBATUMYTbLCS Y Pasi iX BUHUKHEHHS, a
TakoX nepenik aji, ki, 3a 0yab-aKnx 06CTaBMH, HE MOXYTb 3aCTOCOBY-
BaTucsa y KomnaHii pns BUPILLEHHSA TakuX KOHMIIKTIB.

10.3.Y Kowmnawii MOXYTb  BUKOPWUCTOBYBATUCH  HACTYMHI  MexaHi3mu
3anobiraHHsa KOpnopaTUBHUX KOHPIKTIB:

10.3.1. uiTke po3mexyBaHHSA MOBHOBAaXEHb Ta 30H BiAMOBIAANIBLHOCTI
Mix opraHamm ynpasniHHa Komnarii y ii CtaTyTi;

10.3.2. peTvanbHe BperynioBaHHS MOPSAKy Ta npoueayp poboTy opraHis
KomnaHii y TonoxeHHsax npo 3aranbHi 300pwn akuioHepiB, Paay
OnpekTopis, BukoHaB4mnin opraH, KopnopaTtrBHOro cekpeTtaps TOLLO;

10.3.3. 3anpoBamkeHHs nocaan KoprnopaTMBHOrO cekpeTtaps, Ao
KOMMeTeHLii skoro, 3okpema, BigHeceHa poboTa 3i ckapramun i
NPoNoO3unLis MK akLioHepiB Ta 3 00MiHY iHDOPMAaLLEID MiX OpraHamMm
ynpaBniHHA KomnaHii, ii akuioHepamMu Ta iHWMMK CTEMKXO1AepamMu;

10.3.4. pos3pobka Pagowo gupekTopis kputepiiB adiniioBaHoCTi Ta
3aiHTepecoBaHOCTI nocaaoBux ocid Komnanii (KoHdNIKT iHTepeciB)
i BNPOBaKEHHs npoueayp BUSIBIEHHA OpraHamy KOHTPOJIO
yrog 3 adininoBaHMMM lOPUANYHUMN ocobamMin Ta MPaBOYUHIB i3
3aiHTepeCcoBaHiICTIO, aHani3y iX yMOB;

10.3.5. BBegeHHa 0o cknagy Paau ampektopiB KomnaHii He3anexHux
YneHiB 3 NOKNAAEHHSAM caMe Ha HUX 0OOB’A3KIB 4fieHiB KomiTeTy 3
MpU3HayeHb Ta BUHAropos, a Takox AyautopCcbKoro KoMiTety Paaum
ONPEKTOPIB;

10.3.6. edekTnBHMI 3axnCT KOHOIAEHLINHOI iHDOpMaLLi Ta KOMepL,n-
HOI TaeEMHULI KomnaHii.
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10.4.

10.5.

10.6.

Y pasi, 9kwo 3anobirti BUHUKHEHHIO KOPNOPaTMBHOIO KOHMNIKTY He
BOanocs, akuioHepy KoMmnaHii NOBUHHI BUXOAUTW 3 TOrO, L0 abCoNoTHA
OinbLUiCTb cRipHUX NMUTaHb MiXX KomnaHielo Ta/abdo ii akuioHepamMmn no-
BMHHA BMPILLYBATUCb TakKMMU opraHamu ynpasniHHga Komnanii, sk Paga
avpekTopie Ta 33, oe aie nNpuHUMN MiAKOPEHHS MEHLIOCTI PILLEHHIO
OiNbLOCTI, yXxBaneHoMy 3 AOTPUMAHHSM HOPM 3acTOCOBYBAHOroO 3ako-
HOZaBCTBa Ta HOPMaTUBHUX AOKYMEHTIB KomnaHii. Y pasi, aKLi0 akuioHep
He MOroXXyeTbCs 3 yXBaJIEHUM PiLLEHHAM OpraHy ynpasniHHA KomnaHii,
BiH MOXe BMMaraTm 3aCTOCYBaHHS HACTYMHUX MEXaHi3MiB BUPILLEHHS
KOHPNIKTY:

10.4.1. npouenypwv meaiadlii;

10.4.2. po3rnag cnopy NOrogkXeHow CTOPOHaMKU KaHAMOATYpPOolO Tpe-
TEeNCbKOro cyaai (ekcreprta) 3a 3asganerigb NoroaXeHow npoue-
Oypoto. Y LbOMY CTOPOHM KOHDNIKTY nepen noyaTtkoM npouenypu
no6pOoBINLHO NpuMaloTb Ha cebe 000B’A30K BUKOHAHHSA PiLLEHHS
cynai (ekcnepTa), 9KMM 61 BOHO He Oyno;

10.4.3. BUpILLEHHS CMOPY Y AEPXaBHMX CYO0BMX YCTaHOBaxX BigMnoBigHO
[0 3acTocoByBaHOro 3aKkOHO4ABCTBA;

10.4.4. MOXNMBICTb A1 MiIHOPUTAPHMX aKLiOHEpPIB CKOPUCTATMCS Npa-
BOM 000B’1I3KOBOro BMKyny KomrnaHielo BNacHUX akuii, o Hane-
XaTb TakuM akuioHepam (n. 3.4).

Y pasi BUHMKHEHHS KOPNopaTUBHOIO KOHMIKTY MiX akLioHepamMu, KOX-
HUI 3 AKX BONOLIE 3HAYHUM NaKeToM akLin (6inbLu Ak 25 %) woao kno-
YOBUX MUTaHb AianbHOCTI KomMnaHii (popMyBaHHA OpraHiB yrnpasiHHS,
BUKOPUCTaAHHS MPuOyTKY, BMU3HA4YeHHs1 cTpaTterii po3sutky KomnaHii
TOLWLO) BMHUKAE CyTTEBA 3arpos3a §K A9 HOPMaJIbHOro 3iNCHEHHS
onepauinHoi gianbHoCTi Komnawii, Tak i gna ii penyTtauii. Cnig, po3ymitn,
WO YM HE EOMHUM LUNAXOM BUPILLEHHS Takoro KOHMIKTY € npoaax
OJHI€E 3 CTOPIH HANEXHKX i1 aKLUir 3a CnpaBeanBOIO LIHOK. 3 METOO
NpakTUYHOT peanidaLii Takoro MexaHiamy Komnarig Ta ii akuioHepwu, Wwo
BOJIOAiIOTb 3HAYHMMM MNakeTamMm akui, NOBUHHI 3a3panerigb BU3Ha-
YnTn Ta 3adikcyBaTU Yy BHYTPILLHIX HOPMATUBHUX AOKYMeEHTax Ta/abo
AKLLIOHEPHMX Yrogax BM3HAYEHHS, Tak 3BAHOI «TyNMMKOBOI» CUTyalii Ta

3asBunyanm «TynnmKOBOK» BU3HAETbCH CUTyaLis, 3a $KOi Mae Micue
KOH®DNIKT, 3a3HavyeHnin y n. 10.5, i npu uboMy Ha OBox Ta GinbLie
MOCNIAOBHO CKJMKAHWUX AAs BUPILLEHHS Uporo nutaHHs 33 (abo
3acigaHHax Pagu ampektopiB) He Oyae yxBasNieHO pilLieHHs, ke 6 BnaLu-
TyBano obuaei CTOPOHU. Byab-Aknii i3 ydacHUKIB KOHDNIKTY Mae NpaBo
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OrosioCuUTU CUTYaLIO, L0 CKNanacsd, «TyrnMKOBOK» Ta HAMpPaBuUTM NPO Le
MACbMOBE MOBIAOMMNEHHS iHWMM akuioHepaMm. [lata OTpUMaHHS HUMK
MOBIOOMJIEHHS € 4ATO BUHUKHEHHSA «TYMMKOBOT CUTYyaLji».

10.7.y pasi BUHMKHEHHS «TYMNMUKOBOI CUTYyaL,ii» CTOPOHU KOHMIIKTY MOXYTb
Oyt 3000B’A3aHi:

10.7.1. NnpotaroMm nNeBHOro CTPOKYy MPOBECTU MNeperoBopm 3a
0060B’A3KOBOI  0COOUCTOI  yyacTi kiHueBux OeHediuiapis wWoO0
MOXJ/IMBOCTI pO3N0oiNy akTUBIB Ta 3000B’A3aHb KomnaHii Takmm 4u-
HOM, LWO6 He 3aBaguTK ii Bi3HECY Ta HE NOPYLUNTU iIHTEPECIB iHLWINX
aKLLIOHEPIB;

10.7.2. y pasi, akuwo neperosopu, nependayeHi n. 10.7.1. He npu3Be-
OyTb A0 BUPILLEHHS KOHDNIKTY, OyAb-KNI 3 aKLiOHepPIB, WO BOOAIE
OinbL, 9k 25 % akuin Komnanii, Moxe 3anponoHyBaTh 6yab-aKomy
iHLLOMY aKLLiOHEepOBi, Lo Bonoaie 6inbLu, g9k 25 % akuiri Komnawii,
npunadaT B HbOro HANEXHWM MoMy NakeT akuiri KomnaHii. AkuioHep,
O OTPMMaB TaKy NpOono3uLito, MOBUHEH Y MEBHWUIA CTPOK, YKIACTH
yroay npo npmadaHHg Ta y NoBHOMY 00Ca3i BUKOHaATK ii ymoBuK, abo
npoaaTy akLuioHepoBi, WO 3BEPHYBCS 3 MPOMNo3uLied, BECb Bac-
HUI NakeT akuin KomnaHii Ha ymoBax Npono3uii (yknacTtm yroay ta
y NOBHOMY 06CA3i BUKOHATU ii yMOBN).

10.8. AkuioHepn KomnaHii NOBUHHI NOroguTy nepenik Ain, aki € HeNPUNHATHU-
MU AJ19 3aCTOCYBaHHS akLjioOHEPaMU MO BiAHOLWEHHIO OAVIH A0 OOHOro Ta
0o KomnaHii'y 6yab-aKirn KOHOANIKTHIA cuTyauii i 3a 6yab-sgKnx 0OCTaBUH.
Takumu OissMun, 30Kpema, Chig, BBaxkaTu:

10.8.1. BMKOpUCTAHHSA Oyab-KOrO CUI0BOIO PECYPCY;

10.8.2. maHinyntoBaHHS YfeHamMm CiMeln akujioHepiB, iX 6/IM3bKUMK PO-
JnyaMmn Ta 0COBMCTUMN 3HANOMUMN 3 BUKOPUCTAHHSIM OCOBUCTUX
BiAHOCWH, LLIO CKNANMCs MiXK HAMM Ta akuioHepamMmuy KomMnaHii;

10.8.3. MaHiny toBaHHS KITIIOHOBMMM NPaLIBHUKAMMU, SKUX TOM YK iHLLINIA
aKLLiOHEepP CBOro 4acy 3anpocumB 0o KomnaHii, 30kpema, He Hama-
ratuca, BMxoasyn 3 OiSHecy, LiNecnpsiMOBaHO CMOHYKaTU Takmx
MPaLUiBHUKIB 3BiNIbHUTUCA 3 KOMNaHii;

10.8.4. BukopuctaHHa 3MI aong onpunlogHEHHS MaTtepianis, WO KOM-
npomMeTyioTb Komnariio Ta 6yab-koro 3 akujioHepiB (ix poauvdies Ta
0COOUCTUX 3HANOMMUX);

10.8.5. gonylieHHs 3BepPXHiX Ta 06pasnnBux NyoniYHNX BUCNOBAOBAHb
wono Komnanii Ta 6yab-Koro 3 akuioHepis (ix poamyis Ta 0COOUCTUX
3HaNoOMMX).
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11. 3anpoeagxeHHs Hopm uboro Kogekcy

11.1. 3anposamxkeHHs npUHLMNIB eEKTUBHOrO KOPMNOPATUBHOTO YNIPABiIHHS

BMMaratMuMe 3HavyHux 3MiH y 3BUYHOMY cnocobi aianbHocTi KomnaHii.
JexTo Moxe BBaxaTu Le 3aliBUM OOPOKPATUYHUM KIIOMOTOM Ta yTU-
CKOM MnpaB akLjoHepa-3acHOBHMKA, akmin kepye KomnaHieto. 3 ornsany
Ha ue, MNprHUMNM KOPNOpPaTMBHOIO YyrpaBiHHA MOBMHHI 3anpoBamXy-
BaTUCH Yy NparMaTtM4yHMn Ta FHYYKMA CMNOCIO 3 ypaxyBaHHAM KOHKPET-
HMX YMOB Ta LjifIer pO3BUTKY KOXHOT OKPEMOT KOMMaHii, NPOnopLinHo Ta
peanicTn4Ho.

11.2. KopnopaTusHe ynpaeniHHs He € CamoLinIio, BOHO € crnoco6oM aoaa-

BaHHSA BapTOCTi Ta 3abe3neyeHHs XuTrTesgaTtHocTi Komnaniiy pasi:

11.2.1. 3MiHN Y BiZHOCMHaXx MixX akujioHepamu Ta/abo opraHamun KomnaHii
Yyepes HakaHHSA 3aCHOBHMKA — akujioHepa abo akuioHepiB — YSeHIB
pOLMHM BiAINTY BiO, onepaTnBHOrO ynpasniHHg KomMnaHieto Ta nepe-
[aTtn ynpasniHHA NpOdECiiHUM MeHexepam;

11.2.2. po3wmpeHHs cknagy akuioHepiB LWASXOM 3a5y4eHHs 00OaTKO-
BUX «BHYTPILLHIX>» aKLiOHEPIB 3-NMOMiX YNEHIB pOAMHN a0 NOB’A3aHOIT
3 Komnatieto rpynu ocib;

11.2.3. 3MiHM y CTPYKTYpi KaniTany Ta CTPYKTYypi akuioHepiB yepes Oa-
XaHHSA 3any4nT 0oOaTkoBe iHaHCYBaHHS, WO BKIOYATUME PO3-
MVBaHHS NaKeTIB iCHYIOYMX akLiOHEepiB Ta BXOOXXEHHS 30BHILUHIX
akuioHepis B KomMmnaHito;

11.2.4. 36inblUIEHHs CkMagHOCTI HanpsamiB 6i3Hecy Komnawii, ii ymoB
LiSiNbHOCTI Ta pU3KKIB.

11.3. Kpawua npaxTuka, Lo npeactasneHa y LsoMy Kogekci, € pekoMeHaoBa-

HUMW 018 BUKOHAHHA nNpono3unuigaMmn. AKLioHepU KOXHOI KomnaHii ma-
I0Tb CaMOCTIlIHO BMpILLYBaTW, B KWIA CMOCI6, SK LUBUAKO i B AKOMY 06CA3i
OynyTb 3anpoBadXyBaTUCA PEKOMEHAALLi B 3aNeXHOCTI Bif, po3Mipy Ta
cknapHocTi 6idHecy KomnaHii, KinbKOCTi Ta CTPYKTYpU akLioHepis, da3u
PO3BUTKY, HA SKiN 3HaXoaAnTbCcss KomMnaHis ToLwo.

11.4. Hopmu uporo Kogekcy NOBUHHI po3rnsaaaTvcst ik nepestik NPono3uLLIi,

CrNpsAMOBaHMX Ha MiaBULLEHHA npodecioHaniaMmy Ta e@eKTUBHOCTI
KomnaHin i He NoTpebytoTb 3aCTOCYBAHHSA OO HUX MPUHLIUMY «BUKOHYMN
ab0 NOSICHW», FK LLe MPaKTUKYETLCHA MYONIYHMMM KOMMaHIIMN, akuii SKnx
TOprylTbcs Ha Bipxax. BTimM, akwo y KomnaHii 6yge BupilLleHo 3anpo-
BayKyBaTu HopMu Liboro Kogekcy, ue mae BindyBaTnCs B yMOBax CyBOPOi
OMCUMMAIHK Ta NOCNiIQOBHOCTI Ai, HA NiacTaBi peTeNbHO PO3P0BeHOT
Ta 3aTBEpaXeHoi Ha 33 nporpamu.
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1.2. AHKeTa CaOMOOLIHKM
PiBHS KOPNOPATUBHOIO YNPCABAiIHHS B MPUBATHUX TA
CiMenHMX KOMMAHigX YKpAiHU

IHCTPYKLIji:

1. OnuTyBanbHUN NUCT 6A3yETbCA Ha HaMKpAaLUii NpakTuLi KOPNopaTUBHOIO
ynpaeniHHA | MA€E Ha METi OLIHUTN OOTPMMAaHHS KOMMAaHIEeo LET NPakTUKAy.

2. OnutyBanbHuii nnct mictntb 100 3annTaHb, WOAO AKMX HEOBXiIAHO HagaTn
BiOMOBIab «TaK», «Hi» 200 «<He 3aCTOCOBYETbCSH».

3. 9KLI0 NeBHe 3annTaHHS He € pefieBaHTHUM OJ1s1 KoMMaHii, HeobXiaHO obpaTu
BapiaHT BIiAMOBIAI «<He 3aCTOCOBYETbCS». Hanpuknan, skwo B KOMNaHii He
cTBOpeHa Harnsoosa paga, Ha BCi NMTaHHS, NOB’s13aHi 3 ii AianbHicTiO (3anu-
TaHHA Ne32-64 AHkeTun ans AT), cnig o6paTuv BapiaHT BignoBigi «<He 3acToco-
BYETbCSH».

4. Bignosiai NoBMHHI 6yTM HapaHi Ha Bci 100 3anuTaHb.

5. Bignosigi «tak» 03Ha4yaloTb NO3UTUBHY MPaKTUKY YNPaB/iHHS, KPiM 3anuTaHb,
BiAMIYEHUX CIPMM KOJIbOPOM (iX HEOOXiAHO IHTEPNPETYBATM HaBMakKun).

6. TigpaxyHok BiaNoBiaen 34iMCHIOETLCS 32 HACTYMHOKO GOPMYJIOLO:

Py =T=T2+H2 100 e
100-P
PKY - piBeHb KOpnopaTUBHOro yrnpaeniHHA (%)
T — Bci BignoBiai «TAK»
T2 — Bignosiai «TAK» Ha cipomMy (OHi
H2 — Bignogigj «HI» Ha cipomy @ OHi
P - Bci Bignosigji «<HE BACTOCOBYETbCH».

PKY, % BusHayeHHs1 cTaHy KOPNOPaTUBHOIO ynpaBsliiHHA KOMMaHIil
90% Ta BuLLE KomnaHis i3 3pa3koBvM piBHEM KOPNOPATUBHOMO YNpPaBAiHHA
75-90 % KomnaHisi 3 HanexHnM piBHEM KOPNOpaTMBHOMO ynpasfiHHS
50-75 % KomnaH_iﬂ, pigeH_b KOpnopaTMBHOrO yﬂp%BﬂiHHﬂ 9||_<o'|' reHepye pusnku
ON§ akUiOHepIB, IHBECTOPIB Ta iHLLMX CTENKXONAEPIB
50% Ta HMX4e KomnaHisi 3 HeHanexH1M piBHEM KOPNOPaTUBHOIO YNpaBiHHS
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OMUTYBAAbHUN AUCT
AAS OKLiOHEepPHUX TOBAPUCTB
LLOAO AOTPUMCOHHS HAOMKPALLOT NPAKTUKN
KOPMNOPATUBHOIO YNPABAIHHS

SanuTaHHa:
Po3spgin MutanHs 3anutaHHs Tak | Hi | H/3
BnacHictb CtpykTypa 1 Yn € cepepn akuioHepiB OOVH,
BJIACHOCTI Ta AKOMY HanexuTb 6inbl gk 50%
KOHTPOJIO akuin?

2 Y1 € KOHTPOb HaJ, KOMMAHIE 3
60Ky ®i3NYHKMX OCib — aKkLjoHepiB
npsaMnum  (6e3  «nipamiganbHoi»
CTPYKTYpKN)?

3 Y € cepep akuUioHepiB KOMMaHii
nepxara B 0C0b6i opraHiB BUKO-
HaBYOi BNaauv 1a ynpaBniHHA?

4 Yu € uyacTtka npueinenoBaHmx
akuin (Wwo He HapalTb npasa
ronocy) meHwot Hix 10% Big,
CTaTyTHOro kanitany?

5 Y mae KoMmnaHisa akuii, Wwo Biflb-
HO obepTaloTbcs Ha OHAOOBIN

Bipxi?
Jorosip mix 6 Yn nepepnbayeHa ctaTyToM KOM-
akuioHepamm naHii MOXNMBICTb YKNaaeHHs 0O-

rOBOPIB MiX akujioHepammn?

7 Yy yknageHo MixX akuioHepa-
MW KOMMaHii akuioHepHy yroay
(norosip)?

8 FKLO KOMMaHIa Mae Jorosip Mix
akuioHepamMu, TO YuM € Len Joro-
Bip LOCTYMHUM /1 O3HANOMJIEH-
HS ONS BCiX iHWNX aKLioHepiB?

9 FAKLLO KOMMNaHiS Mae A0roBip Mix
aKkLjoHepaMu, TO 4 CTOCYETbCS
Taknin OOroBip MUTaHb NpPU3Ha-
YEHHS BUKOHABYMX KEPIBHUKIB

KOMMaHii?
BukopuctarnHs | 10 | Yum icHye B kOMnaHii BUKnageHa y
iHcamaoepcbkoi nMcbMOBIN hopmi Ta popmarb-
iHpopmauii HO 3aTBepXeHa nositTmka Wwoao
BUKOPUCTAHHA  IHCANAEPCbKOi
iHpopMmaLi?
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Po3gin

MutaHHga

3anuTtaHHa

Tak

Hi

H/3

CimeriHa
paga Ta iHLwi
CiMelHi
iHCTUTYLT

11

Yn icHye B KOMNaHii cimenHa
paga abo iHwWi iHCTUTYUIT, nokn-
KaHi 3axuwartn iHtepecu cim’i,
YJIEHM SKOi € MaXopuTapHUMU
akuioHepamm KoOMNaHii?

12

Yy perynioeTbCs LianbHICTb Ci-
MeWrHOI paan NeEBHUM LOKYMEH-
TOM?

13

Yy icHye 4iTKMIn po3nonin ponen
CiIMEMHOI pagu Ta HarnggoBoil
paan KoMnawii?

14

Y mae komnaHia ¢opmanbHo
3aTBEPAXEHY MOAITUKY  LOoA0
yMOB po60TW B KOMMNaHii YneHiB
CciM’i MaXXopUTapHOro akuioHepa
KOMMaHii?

BupilieHHs
KopriopaTtus-
HUX KOHJIKTIB

15

Yy manu micue NpoTarom ocTaH-
HiX N’ATK pokiB BUNaaku Gr0oKy-
BaHHA OKPEMVMW akLjioHepamu
NPOBEAEHHS 3arafibHux 360piB
akuioHepiB, 3acigaHb Harnga-
LOBOI pagwn, iHWi cutyauii, ki
MOXHa Ha3BaTu KOPropaTuBHUM
KOHONIKTOM?

16

Y mae komnaHia ¢popmanisoBa-
HWIA Ta Norog)eHui ycima abo
TiIbKN  MaXOPUTAPHUMW  akLli-
oHepamMu [OOKYMEHT, SIKUM BU-
3HA4YeHi MexaHi3MU BUPILLEHHS
KOHDNIKTHUX CUTYyaLin MiX akui-
oHepamMmun?

KoHuenuis
«OOHa aKList —
OAWH rosioc»

17

Yy BunycTUna KOMMAHIA TislbKn
NPOCTi (FONOCYHoYi) akuii?

18

AKLWO KOMNaHig Bunyckana npu-
BiNieoBaHi akujii, To Y1 HaJalTb
BOHW MpPaBO rOf0CY 3 BaXIMBUX
nuTaHb, Takux, SK. 3UTTH, BU-
4in, nogin, NnepeTBOpPeHHs, Npu-
n6aHHsA abo Npoaax BenKmx ak-
TUBIB, 3aTBEPIKEHHS KOHTPAKTIB
3 KOMMaHisMK1 Tiei camoi rpynu
TOLWO?

3aranbHi
360pu

19

Y  ckaMKalTbCsd  KOMMAHIED
Yyeproei 3aranbHi 360pn LLIOPOKY
OCTaHHI N’aTb POKiB?

KopnopaTtneHe ynpasfiHHA B NPMBATHUX Ta CIMENHUX KOMMAHiAX

43



Po3zgin

MutaHHsa

3anuTtaHHs

Tak

Hi

H/3

20

Yy npakTuKye KoMnaHis npose-
[EHHS No3a4yeproBux 3arasibHUX
360piB aKLjioHepiB y cnociob, Lo
BUKJIIOYAE 015 aKLiOHEPIB MOX-
JIBICTb BHECEHHS NpPOno3umuin
[0 MopsiaKy AEeHHOro 3 MoBi-
OoMNeHHAM 3a 15 gHiB?

21

Yn Hamaraetbcsi kKommaHis 06-
MEXWUTU y4aCTb aKLiOHEPIB npu
obpaHHi Micud, patum Ta yacy
NPOBELEHHS 3arasibHUX 360piB?

22

Yy BM3HayeHe y cTaTyTi KOMNa-
Hii KOHKpEeTHe ApYyKOBaHe BUAAH-
Hfl, Y IKOMY Mae nybnikyBaTucs
NOBIOOMJIEHHSI NPO NPOBEAEHHS
3aranbHux 360pis?

23

Yn e peanbHO AOCTYMHUMU
3BiTM Ta iHWI [OKYMEHTU, $Ki
CTOCYIOTbCS  MOPSAKY [OeHHO-
ro 36opiB, yciM akuioHepam Ha
MOMEHT OrOJIOLLEHHs NpPOo MNpo-
BeOEeHHs 3arasnbHux 36opis?

24

Y € MoXIMBUM ONg akuioHepa
oTpumMaTu y KOMMaHii [0BiaKy
npo pes3ynbTaTu MNOro rosocy-
BaHHS Ha 3arasibHux 36opax?

25

Yn nepepbayae cratyt komna-
Hii 3 KiNbKiCTIO aKujioHepiB a0 25
oci6, MOXNMBICTb Ta npasuna
NPOBEAEHHS 3204YHNX 3arasibHUX
360piB (LLIAXOM ONUTYBAHHSA)?

26

Yn nepepbayeHnii  cTaTtytom
KOMMaHii MEexaHi3M O0KpemMoro
BW3HAYEHHS MiACYMKIB ronocy-
BaHHS 3 MEBHOrO MUTAHHSA Mo-
pSOKY OEHHOro BNACHMKIB Mpo-
CTMX Ta MPUBINENOBAHUX akLil
(9KLW,O BNacHMKam npueinenosa-
HUX akLii HagaHo NpaBo rosocy
3 MEeBHUX NUTaHb)?

27

Y1 NponoHye KOMMaHiA B/laCHUM
akuioHepaM peanidyBatn npaso
rofiocy 3a OOBIPEHICTIO?
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Po3zain

MutaHHsa

3anutaHHg

Tak

Hi

H/3

Buxin,
3 KoMnaHii

28

Y 3anpoBamXxeHo Yy cTaTyTi
NPMBATHOIrO akLiOHEPHOro TOBa-
pucTBa NepeBaxHe MNpaBoO ak-
LioHepiB Ha npuadaHHa akuii,
L0 3anponoHOBaHI A0 Npoaaxy
iHLLMMW aKLjoHepamm?

29

Yy BM3HAYaAIOTLCS BHYTPILLHIMU
OOKyMeHTaMn KoMMaHii gonat-
KOBi [0 BM3HAYEHUX 3aKOHOM
nigcTtasn ons 000B’A3KOBOro BU-
KyMny KOMMNaHi€ BNACHUX akLin?

30

Yy BM3HAYaE KOMMaHIa PUHKOBY
BapTICTb akuin ans ix obos’saA3-
KOBOro BWKYMYy A0 MOMEHTY ro-
JIOCYBaHHSA 3 BigMNOBIOHOrO MNu-
TaHHS NOPSAKY AeHHOro 3arasib-
HUX 360piB?

HarnspoBa
paga

BHryTpiLluHi
MOJIOXEHHS
11040
Harnsposoi
paan

31

Yu cTtBOpeHa Harnagosa papa
y KOMMaHii (9KWwo ue He €
060B’A3KOBMM  BigMNoBigHO [0
BMMOT 3aKOHOOaBCTBA)?

32

Yn  perynioeTtbCca  OisbHICTb
HarnapnoBoi pagn BHYTPILLHIMUY
NONOXEHHAMN?

33

AKLWO ICHYIOTb BHYTPILLHI MOS0~
XEHHS Woao AisnbHocTi Harns-
LOBOI pagu, TO 4YM PEryioTb
BOHU NMUTaHHA KOHONIKTY iHTEp-
€cCiB (NpaBO4MHIB i3 3aiHTEpeco-
BaHICTIO) YneHiB pagn?

34

Y mictutb ctatyt abo nono-
XXEHHS1 KOMMaHii BUSHAYEHHS He-
3anexHoro u4neHa Harnsgosoi
paan?

Cknap,
Harnanoosoi
paan

35

Y mae HarnsapoBa paga y cBoe-
My cknagi 5 Ta GinbLue 4neHis?

36

Yn obpaHo mo cknagy Harnsa-
[OBOi pagn lopUANYHUX OCi6-
akujoHepiB?
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Po3zgin

MutaHHsa

3anuTtaHHs

Tak

Hi

H/3

37

Y BIiOMOBNSIOTLCA BNACHUKMU
KOHTPOJIbHOIO MakeTy Bif npa-
Ba o06upaTn OGiNbLICTb 4YNEHIB
Harnsapgosoi pagn (4n [o3sonsi-
€TbCs 0OpaHHs xo4ya 6 ogHOro
yneHa pagn  MiHOPUTaAPHUMMN
akuioHepamm)?

38

Y cknapgatoTb HE3ANEXHI Y1eHU
OinbLicTb y Harnanosin paai?

39

Yu mae Harnsgosa paga sk MiHi-
MYM [OBOX He3aNieXXHUX YSieHIiB y
CBOEMY cknagi?

TepmiH
NPU3HAYEHHS
HarnagooBoi
paaun

40

Y CTaHOBUTbL TEPMIH MOBHO-
BaXXeHb HarnapgoBoi pagy oanH
piK?

41

Y1 € TEpMiH MOBHOBaXXEHb OHA-
KOBUM OJ151 BCix 4neHiB Harnago-
BOi pagmn?

42

Yy TArHe 3a cobOIO [OCTPOKOBE
NMPUNMNHEHHSI MOBHOBaXXEHb OHO-
ro yneHa HarnsooBoi paaym Heob-
XiOHICTb  nepeobpaHHs  YCbOro
cknany Harnsapooi pagn?

43

Yn wmMoxe Harnsgosa paga
obupatn  0Cib6, BUKOHYIOYMX
000B’A3KW YNeHiB pagn?

Komitetn
paan

44

Y w~mae Harngposa paga vy
CBOEMY Cknagi KoMiTetu (ayam-
TOPCbKWIA, CTpaTeriyHmin, 3 nu-
TaHb BUHAropop, ToLo)?

45

Y mMaoTb BIiOMOBIOHI KOMiTe-
TW BHYTPILWHI MOMOXEHHS, SKi
BM3HA4alOTb iX MpaBOBUI CTa-
TyC, MOPSAOK [LiS/bHOCTI Ta
060B’a3kn?

46

Yn € KoMmiTetu, aKi O4ONOITb
He3anexHi u4neHn Harnagoosoi
pagn?

AyOouTOPCLKUIA
KoMmiTeT
Harnsgoosoi
paau

a7

Yn mMae KomnaHia y cknagi
HarnapoBoi pagy ayantopCbkuii
KomiTeT?

48

Yy cknagaetbCs ayamMTOPCbKUMN
KOMITET BUKJ/IIOYHO 3 He3anex-
HUX YneHriB HarnapooBoi pagn?

46
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Po3zain

MutaHHsa

3anutaHHg

Tak

Hi

H/3

49

Yy mae a9k MiHIMyM OauH 4neH
ay[MTOPCbKOro KOMITETY KBa-
nigikaujto y cohepi diHaHciB Ta
Oyxrantepcbkoro ob6niky?

50

Y perynsapHo (wokBapTasbHO
abo vacTiwe) 3ycTpiyaeTbes ay-
OUTOPCbKUI KOMITET 3 BHYTPILL-
HIMW Ta He3aNeXHVUMU ayauTo-
pamn?

OpraHizauis
poboTn
Harnagosoi
paamu

51

Yu npnsHayeHa okpema ocoba Ha
nocagy cekpertapsi Harnsgosoi
pagn (KopnopaTtuBHOro cekpe-
Taps) oss 4onoMorv rososi pagm
B OpraHisaujiiHux NUTaHHAX?

52

Yy npoBOAATLCS perynsipHi 3a-
cifaHHa Harnsposoi pagm 3 ne-
PIOANYHICTIO HE YacTiwe OAHOro
pasy Ha Micsupb i He pigLle ogHo-
ro pasy Ha kBapTtan?

53

Yu mae Harnsgosa pana pidyHun
pobouunii nnaH — rpadik 3aci-
baHb?

54

Y HapatoTbcs 4vneHam Harng-
[OBOi pagy OOKYMEHTM Wonao
nuTaHb, siki 0OrOBOPIOIOTHLCS Ha
3acigaHHaAx pagu, 9K MiHiMym 3a
7 pHiB?

55

Yn 3anpoyioTbCa  KepiBHUKU
KOMMaHii 4O MOCTINHOI y4acTi y
3acigaHHax Harngposoi pagm?
(Yv 3aBXAM NPUCYTHI KEPIBHUKMN
KOMMaHii Ha 3acigaHHsax paan?)

Brogxert
Harnagoosoi
paau Ta
30BHILLIHI
KOHCynbTauii

56

Yu mae Harnsgosa pana pidyHun
OlOXEeT, AKNIA 3aTBEepPaAXYETbCSH
3aranbHUMM 360pamu akLioHe-
piB?

57

Yy maloTb 4neHn Harnaposoi
paav NpaBo 3BEPTATUCS MO KOH-
cynbTauji 4o TPeTix ocib (opuc-
TiB, ayANTOpPIB, EKCNepPTIB TOLLO)
3a paxyHOK KOMMaHii Ans otpu-
MaHHS BinbLl AeTanbHOI iHPOP-
MaLii LLoa0 OKPEMUX MUTAHbL?

KopnopaTtneHe ynpasBniHHA B NPMBATHUX Ta CIMENHUX KOMMaHiAX
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Po3zgin

MutaHHsa

3anuTtaHHs

Tak

Hi

H/3

58

Yu icHye cneujanbHa nporpama
ONS HOBUX 4neHiB Harnsposoi
paau, sika nepeagbdayae oTpMmaH-
HS HMMM BIQMOBIAHMX KOpnopa-
TUBHUX LOKYMEHTIB, 3HANOMCTBO
3 KJII0HOBUMM 0coBaMm B KOMMa-
Hii, BiOBiAYyBaHHSA onepauinHmnx
nigpo3ainis KoMnaHii Towo?

BuHaropopa
YJIEHIB
Harnanoosoi
paau

59

Y oTpumytloTb YneHun Harnsapo-
BOI pagu BMHAropody 3a BUKO-
HaHHS BlacHMX 0060B’A3KIB?

60

Y1 € oaHakoBMMMU MPUHLUNK
BCTAHOBJIEHHS BMHAropoam BCiMm
yneHam HarnapoBoi pagn?

61

Yn oTpumyioTb 4neHn Harnapo-
BOi pagn 6ynb-sky ¢opmy ne-
peMiHHOi BuHaropogu (6oHycu,
npemii, akuii, onuioHn Ha akuii
TOoWO)?

62

Yn nybnikye KOMMaHia  iH-
dopmadiio CTOBHO PO3Mi-
py Ta ¢opM BuHaropoau Ta
0O0ATKOBUX ninbr YJIEHIB
Harnsposoi pagn?

OujHka
Harnsgoosoi
paan

63

Y npoBoguTbh Harnspgosa paga
dopmManbHy  OLIHKY  BRacHOi
LiSNbHOCTI, K opraHa ynpasiiH-
HS1 KOMNaHii?

64

Yn npoBoauTb Harnapoosa paga
dopmarnbHy OUiHKY AisnbHOCTI
KOXHOIO OKPEMOrO 4fieHa pagn?

BuikoHaBuuii
opraH

[pn3HavyeHHs
KepiBHUKIB Ta
HaCTYMNMHULTBO
y KEPIBHULTBI

65

Yn mae HarngpoBa paga nna
HacTynHuuTBa LWWOA0 nocaan
rOJI0BU Ta YJIEHIB NMPaBliHHA (re-
HepasibHOro AMpeKTopa Ta Noro
3aCTYMHUKIB), Ta 4YX OHOBJIIOE
roro yac Big vyacy?

66

Yy BM3HaA4Ya€ rososa MNpasBfiHHSA
(reHepanbHUN ANPEKTOP) KaHOAN -
[aTypu Ha NOCaau YfeHiB npas-
NiHHS (3aCTYNHKKIB reHepasnbHO-
ro AMpekTopa) ANs 3aTBepaXKeH-
Ha Harnaposoto pagoio?
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Po3zgin

MutaHHsa

3anutaHHg

Tak

Hi

H/3

OujHka
BMKOHaBY0Oro
opraHy Ta
M0ro 4yneHis

67

Yn e ronosa npaBniHHA (reHe-
panbHUA  AMPEKTOP)  BiAMNOBI-
JanbHVM 32 NPOBEAEHHS OLLIHKN
BMKOHABYOrO KepiBHULTBA KOM-
naHii Ta 4n iHdopmye BiH Harnsa-
[0BY pagy Npo pes3ynbtaty Takoi
OLLiHKN?

68

Yun npoBoguTb Harnsgosa paga
nepiognyHo GopmMasnbHy OLHKY
LiNbHOCTI BMKOHABYOrO OpraHy
Ta MOro OKPEMMUX YNEeHIB?

MMonitnka
040
BUHaropoamn
BVMKOHABY0Iro
KepiBHMLTBaA

69

Yy mae KomnaHisa ¢popmanbHy Ta
npo3opy npoueasypy pPo3pob-
KM NOMITUKA LWOJ0 BMHAropog,
ysieHaM ii BUKOHaBYOro opraHy?

70

Yn  3aTBEPOXYETLCS  PO3MIpP
BMHAropoaM YNEHIB BMKOHABYO-
ro opraHy KkomnaHii Harnagosoto
papoto abo 3aranbHUMK 36opa-
MW akLioHepiB?

71

Yy 3anexnTb BUHAropoaa YsieHis
BMKOHABYOro OpraHy Big npmnbyT-
Ky KOMMaHii?

72

Yn BpaxoBYETLCS Y BUHAropo-
Oi  KepiBHMKIB MOKa3HUK «O0aa-
HOi BapTOCTi», $SKWUIA BpaxoOByE
anbTepHATUBHI BUTPATU Ha
KOLUTW, iHBECTOBaHi B KOMMaHit0?

HesanexHuii
ayauT

Bubip Ta
HEe3anexHicTb
ayauTopis

73

Yn obupae Harnsposa paga
(i ayouTopcCbkui KOMITET)
He3aNexHux ayamTopiB Ta um
3OINCHIOE  NEepioanyYHy  OLLIHKY
iXHbOT po60TN?

74

Yu 3BiTYIOTb BHYTPILLHI ayauTopun
6e3nocepenHbLO Harnsoosivi pagi
(i ayamMTopCbKOMyY KOMITETY)?

75

Yn 3anyyaloTbCcs ayauMtopu Ha
yMOBax KOHKypCY (TeHaepy)?

76

Yu mae KoMnaHis NOAITUKY LWOAO0
nepiognyHol poTauji Hesanex-
HUX ayaUTOPCbKUX @ipM, SKi
MOXYTb HagaBaTu KOMMaHii Big-
noBigHi nocnyrmn?

KopnopaTtneHe ynpasfiHHA B NPMBATHUX Ta CIMENHUX KOMMAHiAX

49



Po3nin

MutaHHga

3anutaHHs

Tak

Hi

H/3

7

Yy 3anydae komnaHia nocnyru
MPOBIOHOT MiXHAPOAHOI ayan-
TOPCbKOI ®ipMKN B AKOCTI He3a-
NIEXHOro aygutopa?

78

Yy npauioBaB XTOCb i3 NOCaL0-
BMX OCi0O OpraHiB KoMnaHii paHi-
LLe B AKOCTi ayaMTopa KOMMaHii?

Mocnyru,
SKi He
CTOCYIOTbCSl
ayauTy

79

Yy Hagae He3anexHuin ayamtop
[04aTKOBI NOCNYrMKOMMaHii (KOH-
CyNbTaLifHi, OPUAWYHI  TOLLO),
KpiM ayAUTOPCbKMX NOCayr?

Pekomerpauii
He3anexHnx
ayamTopis

80

Yn 6Gynn 3acTepexeHHs y 3Bi-
Ti He3anexHoro ayamuTopa 3a
OCTaHHI N’ATb POKiB?

YnpasniHHs
puankamu Ta
BHYTPILLHIN
KOHTPOJIb
(ayaumT)

YnpaBniHHS
pusnkamm

81

Yum Bumarae Harnsapgosa pana Big,
BWKOHABYOro opraHy BM3HavyaTu
OCHOBHI PU3n1KM KOMMNaHii Ta po3s-
pPOOGNATY NNAH LWOA0 3MEHLLUEHHS
LMX pu3nkis?

PesgigiriHa
Komicisi
(peBizop)

82

Yy cTBOpPEHO Yy cknagi opra-
HiB KOMMaHii PEeBI3iNHY KOMICitO
(obpaHo pesisopa)?

83

Yy NpoBOAMNNCH PEBIZINHOIO KO-
MiCi€El0 (peBi3OPOM) MPOTArom
OCTaHHIX TPbOX POKIB MepeBsipku
ab0 iHWi KOHTPOMbHI Aji oKkpim
CKlafeHHS BMCHOBKY CTOCOBHO
PiYHOro 3BiTYy KOMMAHIi?

BHyTpILLHIN
ayaut

84

Yy CTBOPEHO B KOMMaHii cnyxoy
BHYTPILLHBOrO ayauTy, fKa He €
Nia3BITHOK BUKOHABYOMY OpraHy?

[po3opicTb
Ta PO3KPUTTS
iHpopmauii

3BITHICTb

85

Y1 Manu npoTaromM OCTaHHIX
n’aTn PoKiB Micue BMMAOKN MO-
[aHHSA KOMMaHIE 3BIiTHOCTI, WO
BMMAraetbCq 3aKOHOOABCTBOM,
3 MOPYLUEHHAMU BU3HAYEHOIO
TEPMIHY?

86

Yy mae piyHUn 3BIT OKpemMuii
po3ain, NPUCBSYEHU NpPakTULi
KOPNOpaTMBHOIO  YNpPaBJiHHS,
fAKa BXe 3anpoBaikeHa KOM-
naHieto abo sika 3HaAXOAUTLCS Y
npoueci 3anpoBaaXeHHA?
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Po3gin

MutaHHga

3anuTtaHHa

Tak

Hi

H/3

87

Yy 3a3HavYaeTbCA y PiHHOMY 3Bi-
Ti KOMMNaHii iHdopmMaLis oKpemMo
o400 BMHAropoay BUKOHABYOIro
KepiBHMLTBA Ta LWLOoA0 BUHAropo-
OW 4neHiB Harnagosoi paan (sk
MiHIMYM, Yy BigCOTKax Bif, 3arasib-
HOI CymMu BUHaropoaum)?

88

Yu icHye y piyHOMY 3BiTi, Ha BE6-
canTi koMmnaHii abo B iHWKX ny-
OnivHMX mxepenax iHpopmaLia
Woa0 MPaBOYMHIB KOMMAHIi i3
3aiHTEepeCcoBaHiICTIO?

MixHapogHi
cTaHgapTu
Oyxrantep-
CbKoro o6siky

89

Y1 BUKOPMCTOBYE KOMMNaHis Mix-
HapoaHi ctaHpapTu Gyxrantep-
CbKoro o6niky?

JAvBinerHaHa
nonituka

JAwvBineHaHa
nosnitTuka

90

Yy mMae komnaHia nposopy Ta
dopmanbHO 3aTBepkKeHy au-
BiAEHOHY MOAITUKY (BMNAOKM Ta
rpaHn4Hi PO3Mipn HapaxyBaHHSA
OviBioeHaiB, BiACOTOK Big NpunbyT-
Ky, WO Mae 6yTn CnpsiMOBaHUM
Ha BUMMaTy OVBIAEHAIB TOLWLO)?

Konekc
noBeaiHKN
Ta KOHPNIKT
iHTepeciB

Konekc
NnoBeaiHKn

91

Y mMae kKomnaHia BaCHWM KO-
LEKC KOpPNopaTMBHOI NOBEAiHKM
(kopnopaTuUBHOro ynpaBfiHHS),
3aTBepaxeHnin Harnagosoto pa-
noto abo 3aranbHuMn 36opamu
akujoHepiB?

KoHpnikT
iHTepeciB

92

Yn 3abopoHsie cTaTyT Komna-
Hii HagaHHA KPeauTiB BRACHUKY
KOHTPOJIbHOrO MakeTy Ta iHLWKM
KaTeropisam 3aiHTepecoBaHnX
0ci6?

93

Yu icHye y komnaHii dopmani-
30BaHa nosiTuka Woa0 HagaHHs
KOMMNaHIe BNacCHMM Mocapo-
BUM ocobam Mo3uK, iHLIKWX Mifbr,
OO0 Yrof, Takmx ocib 3 akuigmu
KoMnaHii Towo?

94

Y BCTAHOB/EHI KOMMAHIED BU-
MOrM A0 NMocagoBuxX OCi6 Woao
PO3KPUTTS iHDOpPMaLLi Npo Bnac-
HUX adininoBaHux ocid?

KopnopaTtneHe ynpasfiHHA B NPMBATHUX Ta CIMENHUX KOMMAHiAX
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pileHb 3aranbHux 360piB akLLio-
HepiB abo HarnsaoBoi paam npo-
TArOM OCTaHHIX M’ATU POKiB?

Posgin MuTtaHHs 3anuTtaHHS Tak | Hi | H/3
95 Yu mann micue dopmarnbHi npo-
Lenypu npunHaTTa Harnsnosoto
pagolo  KOMMaHii  pileHb npo
BYMHEHHSI MPaBOYUHY i3 3aiH-
TepecoBaHiCTIO NocagoBux ocid
KOMMaHii?
OuiHka PenTtuHrn 96 Yy npoxogmna KOMNaHia npoTs-
NpakTUKu KopropaTtus- rOM M’ATn OCTaHHIX POKIB npoLe-
Koprnopa- HOro yrnpas- OYypU He3aJIeXXHOi PEeNTUHIOBOT
TUBHOIO NiHHS OLIHKM PIiBHA KOPMNOpaTUBHOIO
ynpasniHHSA yNpaBAiHHA?
CamooLiHka 97 Yy spincHioBana KoMnaHia npo-
TArOM M’ATM  OCTaHHIX POKIB
npouenypy $opmasibHOI OLiHKK
BIACHOIO PiBHA KOPNOPaTUBHOIO
YNPaB/iHHSA LWASXOM ONUTYBaHHS
BNIACHMX akuUioHepiB Ta/abo no-
cafoBuX OCib?
CaHkuii 98 Yu npoBoauTb HaujoHanbHa KO-
HaujoHanbHoOi MiCig 3 LiHHMX nanepiB Ta QOoH-
(dep>xxaBHoi) LOBOr0 pUHKY OyAb-ki MOTOYHI
KoMicii 3 pO3CnifyBaHHSA WOAO HEeHanex-
LiHHMX HOi MPaKTUKK YApaBAiHHA KOM-
nanepis Ta naHietn?
¢$oHgoBoro -
PUHKY 99 Yn npwutgaranaca KommnaHisa ao
BiAnoBiganbHOCTI HauioHanbHO©
([ep>xaBHOK) KOMICIEID 3 LLIHHUX
nanepie Ta @OHOOBOrO PUHKY
3a OCTaHHi M'aTb POKiB 3a Mopy-
LLIEHHS1 KOPMOPATUBHOIO 3aKOHO-
naBcTBa?
CynoBsa 100 | Yvu manu Micue BUBHAHHSA He-
rnpakTvka LINCHAMW Y CYOOBOMY MOPSAOKY

PesyanaTu onuTtyBaHHS:
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OMUTYBAABHUIN AUCT

LLOAO AOTPUMOHHS HOUKPALLOT NPAKTUKKU

KOPNOPATUBHOIO YNPABAIHHS

AAS TOBAPUCTB 3 OOMEXXEHOKO TA AOAATKOBOIO
BiANMOBIAGADbHICTIO TA iHLUMX HEAKLLIOHEPHUX

OpPraHi3auinHo-npaBoBux GOopM BeAeHHs 6isHecy

3anuTaHHa:

Po3zgin

MutaHHs

3anuTtaHHg

Tak

H/3

BnacHictb

CTpykTypa
BJIACHOCTI Ta
KOHTPOIO

Yn € cepen yvacHuKIiB
OOVH, HAKOMY HaleXuTb
4acTka, WO MepeBULLYE
50% po3mipy CTaTyTHOro
Kanitany?

Yn € KOHTPOSb Haf KoMMa-
Hieto 3 60Ky Pi3nyHUX OCcib-
yyacHWKiB NpsiMum (6e3 «ni-
pamigansbHoi» CTPYKTYpK)?

Yn € cepen yvacHuKiB
KOMMaHii gepxasa B 0Ccobi
OopraHiB BUKOHaB4Y0i BNaam
Ta ynpasBniHHA?

Y € y cknagi yyacHuKiB
10 Ta GinbLue ocib, 3 AKu-
MV  KOMMaHig BTpaTtunia
3B’A30K (HEe nOBIAOMASA-
I0Tb KOMMAHI0 Mpo 3MiHy
agpecu, He BiANoBigalwTb
Ha 3BEPHEHHS He GepyTb
y4acTi B KOPropaTuUBHUX
nofaisix Touo)?

Yy HanexaTtb yyacHukam,
3 AKMMW KOMMaHis BTpa-
Tuna 3B’A30K, YaCTKu, LLLO
CYMapHO  MEepPEBULLYIOTb
25% craTtyTHOro Kanitany
KOMMaHii?

Jorosip mix
y4acHUKamm

Yn nepenbayeHa CTaTyToM
KOMMaHii MOXJIMBICTb YKNa-
[EHHS OroBOpPIB MiXX ydac-
HVKaMW CTOCOBHO YNpPaB/iiH-
HS1 KOMMAHIE, 000AaTKOBUX
000B’A3KIB  y4aCHUKIB, MO-
rOOKEHOr0  rosIoOCYBaHHS
3 MEBHUX MUTaHb MOPSOKY
OEHHOro Towo (Tak 3BaHa
akLioHepHa yrona)?

KopnopaTtneHe ynpasBniHHA B NPMBATHUX Ta CIMENHUX KOMMaHiAX
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Poznin

MutaHHa

3anutaHHa

Tak

Hi

H/3

Y yknageHo Mix yyacHu-
KamMu KOMMaHii akLiOHEPHY
yrogy (aorosip)?

AKLLO0 KOMMNAHisa Mae aoro-
Bip MiX y4acHMKaMu, TO 4un
€ Len Jorosip AOCTYMHUM
ONs1 O3HAMOMJEHHs Ans
BCiX iHLLIMX y4aCHUKIB?

AKLLO0 KOMMNAHisa Mae aoro-
Bip MiX y4acHMKaMu, TO 41
CTOCYETbCA Takuii [oro-
Bip NUTaHb NPU3HAYEHHS
BMKOHABYMX KEePIiBHUKIB
KOMMaHii?

Bukopuc-
TaHHS
iHcangep-
CbKOi
iHpopmauii

10

Yn icHye B KOMNaHii BUKna-
feHa y nucbMoBii Hopmi
Ta ¢opmManbHO 3aTBep-
I>XKeHa nofiTMka  Woao
BUKOPUCTaHHA iHCangep-
CbKOi iHpopMaLi?

CimeliHa
paga Ta iHLwwi
CiMelHi
iHCTUTYLIT

11

Yu icHye B KOMNaHii cimein-
Ha paga abo iHLWi iIHCTUTY-
uji, MokKAMKaHi 3axuaTn
iHTepecu ciM’i, YneHun aKoi
€ MaXopuUTapHUMK y4ac-
HMKaMW KOMNaHii?

12

Yn perynoeTbca AOisnb-
HICTb CIMENHOI paan nes-
HUM OOKYMEHTOM?

13

Yu icHye uiTKnin posnoain
ponen cimMenHoi pagu Ta
Harng40BOI pagy komna-
Hii?

14

Yn mae komnaHia ¢op-
MasibHO 3aTBEPOXEHY Mo-
NiTUKY 1000 YMOB po6o-
T B KOMMAaHIi YneHiB ciMm’i
MaXKOPUTAPHOro y4acHMKa
KOMMaHii?
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Po3znin

MutaHHa

3anutaHHa

Tak

Hi

H/3

BupilweHHs
Kopropa-
TUBHUNX
KOH®AIKTIB

15

Yn manm micue npoTArom
OCTaHHIX N’ATn poKiB BMNaa-
K1 GNOKyBaHHS OKpPeEMUMMN
y4aCcHUKaMn  MPOBEAEHHS
3arajibHux 3060piB y4acHU-
KiB, 3acipaHb Harnsgosoi
pagn, iHWi cuTtyauji, sKi
MOXHa Ha3BaTu Koprnopa-
TVBHUM KOHDNIKTOM?

16

Yy mae komnaHia dopma-
Ni30BaHUN Ta MOro4XeHUn
ycima abo Tinbku Maxo-
pUTapHUMM  y4aCHUKaMMn
OOKYMEHT, 9KUM BU3Haye-
Hi MexaHi3MU BUPILLEHHSA
KOHMJIIKTHUX CUTyauin Mix
y4acHukamm?

3aranbHi
360pu

17

Yu ckamkaloTbCA KOMmMa-
Hi€lo Yeprosi 3arasbHi 360-
pyv ABiYi Ha PiK NPOTArom
OCTaHHiIX N’ATN POKiB?

18

Yn manm micue npoTAarom
OCTaHHIX N’ATN POKiB BUNaa-
KU BKJIIOYEHHST 00 MNOPSaKy
JEHHOro 104aTKOBUX NMUTaHb
Ha BUMOTY Y4aCHMKiB?

19

Yy HamaraeTbCsl KOMMaHis
oOMeXnTn yyacTb y4ac-
HUKIB Mpu oBOpaHHi Micus,
JaTn Ta 4Yacy NpOBEAEHHS
3arajibHux 360piB?

20

Yn € peanbHO OOCTYNMHUMMN
3BiTM Ta iHWI AOKYMEHTH,
AKi  CTOCYIOTbCS MOPSAKY
OeHHoro 36opiB, yciM yyac-
HWKaM 3a CiM OHIiB 0O JaTu
npoBeaeHHs 3arafibHUX
360piB?

21

Yu € MoxnMBMM gns yyac-
HMKa OTPUMATK Yy KOMMaHii
[OBiOKY Npo  pesynbra-
TN Or0 roOfiOCYBaHHA Ha
3arasibHux 36opax?

KopnopaTtneHe ynpasBniHHA B NPMBATHUX Ta CIMENHUX KOMMaHiAX
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Posznin

MutaHHa

3anutaHHa

Tak

Hi

H/3

22

Yn nepepnbavae crTatyT
KOMMaHii MOXNMBICTb Ta
npaesuna rnpoBeaeHHs
3a04HUX 3arafibHMX 360piB
(Wwnsxom onuUTyBaHHSA)?

23

AKwo cTatyt  KoMMaHii
nepenbayae  MOX/MBICTb
NPOBEAEHHS 3a04HUX
3aranbHux 3060piB (Lns-
XOM OMUTYBaHHS), TO 4mn
BCi MUTaHHS, LLO BigHECEHI
[0 KOMMETEHLLT 3arasbHUX
360piB y4aCHUKIB, MOXYTb
BUPILIYBATUCA Yy Takui
cnoci6?

24

Yy nponoHye KoMmnaHiga
BJIACHVM Yy4YacHUKam pea-
nizyBatn npaso rosocy 3a
[OBIpeHiCcTIO?

Buxin,
3 KoMnaHii

25

Y € MOXIMBMM BiAMoBia-
HO OO CTaTyTy KOMNaHii
BiOYY>KEHHS 4YaCTOK TPETIM
ocobam, siki He € y4yacHu-
Kamm?

26

AKWwo cTaTyTOM KOMMaHii
NMPUMNYCKAeTbCA  MOXIN-
BICTb BIOYY)XEHHS1 4aCTOK
TpeTim ocobam, 4u 3a-
NnpoBagXeHoO 'y CTaTyTi
KOMMaHii nepeBaxHe npa-
BO y4acHukiB (abo camoi
KOMMaHii) Ha npuabaHHA
aKkUuin, Wo 3anponoHOBaHi
iHWXMKW  y4aCcHUKamMn 1o
npoaaxy TpeTtiMm ocobam?

27

Yn manm wmicue npoTsa-
rOM OCTaHHIX N’ATKU POKiB
BUMAOKM BUKJTIOYEHHS 3
KOMMaHii y4acHuKiB, SKi
CUCTEMATUYHO HE BUKO-
HyBann BacHMX 0OOB’A3-
KiB abo nepeLukomKanm
CBOIMW AiAMUN OOCATHEH-
HIO Linen kKoMnaHii?
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Po3znin

MutaHHa

3anutaHHa

Tak

Hi

H/3

28

Yn manu wmicue npotsa-
rOM OCTaHHiX N’ATKU PoKiB
Ccnopu LWo[o po3mipy Bu-
naaT y4aCcHUKY KOMMaHii,
KNI BUMLLIOB 32 BACHUM
6axaHHam (6yB BUKJIIO-
YeHuit) 3 komnaHii abo 3i
cnagkoeMuaMun  (npaso-
HaCTYMHUKaM1) NOMEPIINX
(peopraHi3oBaHux) y4ac-
HUKIB, SKUX HE NPUNRHANN
[0 KoMnawii?

29

Yu mae komnaHis ¢popma-
Ni3oBaHy Ta y3roaxeHy no-
NITUKY WOA0 NPUNHATTS 40
cknagy y4acHuKIB cnazKko-
€MLB (NPaBOHACTYMHUKIB)
nomMepnux (peopraxisosa-
HUX) y4aCHWUKIB?

30

Y BM3HA4Yae KoMMaHisg
wopoky (abo uyacTiwe)
PUHKOBY BapTicTb 6idHecy
LUSIIXOM €KCNEePTHOI OLH-
Kn? Ym € pe3ynbraTi OLiH-
KN OOCTYNMHUMW ONS BCiX
YYaCHUKIB?

HarnsnoBsa
paga

BHyTpiLLHI
MOJTIOXKEHHS
woao
HarnagoBoi
paau

31

Yu cTBOpEHa y KoMNaHii
KoHcynbTatmBHa pana
(opraH 3 aHanoriyHMMu
dYHKUigMKN)?

32

Yu cTBOpEHa y KOMNaHii Ha-
rnsaoBa paga (opraH 3 aHa-
JOriYHUMN PYHKLISMN)?

33

Y peryntoeTbCs OisSbHICTb
HarnsagoBoi pagan BHYTPILL-
HiMM NONOXEHHAMWN?

34

AKLWO ICHYIOTb BHYTPILLHI
MOJIOXEHHS LWOAO Aissb-
HOCTIi HarnagoBoi pagw,
TO YU PErynoioTb BOHU
MUTAHHA KOHPNIKTY iHTEp-
eciB (NpaBo4uHIB i3 3a-
IHTEPECOBAHICTIO) uYNeHIB
pagn?
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MutaHHa

3anutaHHsa

Tak

H/3

35

Y micTnTb cTaTyT ab0 Nno-
NOXEHHSA KoMNaHii BU3Ha-
YEeHHS1 He3asieXxHoro 4ne-
Ha Harnagosoi pagn?

Cknap,
Harnagosoi
paan

36

Yu mae Harnsposa pagay
cBoeMy cknagi 5 ta 6inb-
e YneHip?

37

Yn obpaHo p[o cknagy
HarnsgoBoi paam opuany-
HUX OCiB-y4acHMKIB?

38

Y BiOMOBNAIOTLCA Bnac-
HUKU KOHTPOJIbHOrO na-
KeTy Big npaBa obupatn
OinbLUicTb 4neHiB Harng-
[OBOi pagn (4 [O03BO-
NseTbCca 0bpaHHs xo4da 6
OJHOro YfieHa paam MiHo-
puTapHUMN yHacHUKamm)?

39

Y cknapaloTb He3anexHi
yneHn Ginbictb y Harns-
[OBiN paai?

40

Yu mae Harnsposa paga sk
MiHIMYM OBOX HE3ANEXHUX
Y/1IEeHiB Y CBOEMY CKNagi?

TepmiH
npu3HaYeH-
HS Harnspo-
BOI paan

41

Yn CcTaHOBUTb TEPMIH MNO-
BHOBaXXeHb  Harnaposoi
paau oauH pik?

42

Yun € TepMiH NOBHOBAXXEHb
OJHaKOBUM OAs1 BCIiX ufe-
HiB Harnagosoi pagn?

43

Yu moxe Harnsposa paga
obupatn ocid, BUKOHYOHMX
000B’A3KM YNeHiB paan?

Komitetn
paau

44

Yn mae Hamsposa paga
y CBOEMY CKJ124i KOMITETU
(ayoutopcbkunin, 3  MUTaHb
BMHAropop, 3 NTaHb yrnpas-
NiHHA TOLLIO)?
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MutaHHa

3anutaHHs

Tak

Hi

H/3

45

Y maTb BIiANOBIOHI KO-
MITETU BHYTPILLHI M0N0~
XXEHHS, fKi BU3Ha4alTb iX
npasoBUNCTaTyC,NOPAOOK
nianbHOCTI Ta 060B’A3kKN?

46

Yn € Kkomitetu, §Kki o4o-
NIOKTb HE3aNeXHi YneHun
Harnaposoi pagn?

Ayan-
TOPCbKUI
KoMiITeT
Harnagosoi
paan

47

Yy Mmae komnaHia y cknagi
HarnagoBoi pagn ayau-
TOPCbKUI KOMITET?

48

Yu cknapaeTbca ayouTtop-
CbKU KOMITET BUKJIIOY-
HO 3 HE3aNeXHWX YSEeHiB
Harnaposoi pagn?

49

Y mae aK MiHiMym oauvH
YN1EeH ayaANTOPCLKOro KOMi-
TeTy kBanidikauio y chepi
diHaHciB Ta Oyxrantep-
CbKOro 06iky?

50

Yu perynapHo (Loksap-
TanbHO abo  yacTiwe)
3yCTpiYaeTbCa  ayamTop-
CbKWI KOMITET 3 BHYTPILL-
HIMM Ta He3anexHumu
aygutopammn?

OpraHisauis
poboTu
Harnagoosoi
paau

51

Y npusHayeHa okpema
ocoba Ha nocany cekpe-
Taps Harngposoi paan
(KoprnopatneBHoOro cekpe-
Taps) 4ns 4ONoMorv roso-
Bi pagn B OpraHisauinHmx
MATaHHAX?

52

Y npoBoOaATLCH perynap-
Hi 3acigaHHa Harnanosoi
pagu 3 NepioanyHICTIO He
yacTile ogHoro pasy Ha
MicsLb i He pigwe oaHOro
pasy Ha kBapTan?

53

Yn mae Harnsposa papga
piyHMIA  poboumin  nnaH-
rpadik 3acigaHb?
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MutaHHa

3anutaHHsa

Tak

H/3

54

Yum HapgatoTbes YneHam Ha-
MALoOBOI pagn OOKYMEH-
TW WOAO NUTaHb, SAKi 00-
roBOPIOIOTHCS Ha 3acigaH-
HAX pagun, gK MiHIMyM 3a
7 OHiB?

55

Yun 3anpoluyoTbCs KepiB-
HUKU KOMMaHii 4O NOCTIiN-
HOi y4acTi y 3acigaHHsx
Harngposoi pagn? (Yum
3aBXAW NPUCYTHI KEPIBHU-
KW KOMMaHii Ha 3acigaHHax
pann?)

BropgxeTt
HarnagoBoi
paan Ta
30BHIlLLIHI
KOHCynbTauii

56

Y mae Harnsposa papga
piyHMIA BlooxkeT, akin 3a-
TBEPOXKYETLCA 3arasbHu-
MW 360pamMu y4acHUKIB?

57

Y mawTb uneHn Harns-
[OBOi pagu npaso 3Bep-
TaTUCS Mo KOHCYNbTauii 4o
TpeTix ocibd (opucTiB, ay-
ONTOPIB, ekcrnepTiB TOLLO)
3a paxyHOK KOoMMaHii ans
oTpuMaHHa  Oinbw  ge-
TanbHOI iHdOopMaLii Woao
OKPEMUX NUTaHL?

58

Yu icHye cneujanbHa npo-
rpama ansg HOBWUX YJIEHIB
HarnagoBoi pagn, ¢ka
nependadae  OTPMMaHHSA
HAMM  BIANOBIOHUX KOpP-
NnopaTUBHUX [OOKYMEHTIB,
3HaNOMCTBO 3 KJIIOHOBU-
MU ocobamMu B KOMMaHii,
BiABiAyBaHHS  onepauin-
HUX NigpPO3ainiB KoMNaHii
TOLW0?

BuHaropoga
YEeHIB
Harnagosoi
paan

59

Yn  OTpUMYIOTb  YNieHun
Harnsgosoi paam BMHaro-
poay 3a BUKOHaAHHS BNac-
HUX 0060B’A3KIB?

60

Yn € ogHakoBMMU MNPUH-
uMnn BCTAHOBJNIEHHS BW-
Haropoan BCiM 4fneHam
Harnsposoi pagn?
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MutaHHa

3anutaHHs

Tak
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61

Yn oTpumytoTh YneHn Harng-
A0BOI pay Gyab-siky dop-
My MEePEMIHHOI BMHaropoam
(GoHycK, npemii ToLo)?

62

Yu e iHdopmauis CTOBHO
BMHAropoam Ta Oo4aTko-
BMX MiNbr unedis Harnga-
[0BOi pagn (y rpoLuosin
dopmi, y opmi  akuin
TOWO) BIOKPUTOWO  AnNg
y4YaCHUKIB?

OujiHka
HarnsgoBoi
paau

63

Yu npoBoanTb Harnspgosa
pana ¢opmMasibHy  OLLHKY
BNIACHOI AiANIbHOCTI, SK Op-
raHa ynpasiHHS KOMMNaHii?

64

Yn nposoguTb Harnsposa
paga dopmasibHy OLjiHKY
LiSNbHOCTI KOXHOIO OKpe-
MOro YneHa pagum?

BuikoHaBuuii
opraH

[pusHa-
YeHHS Ke-
PIiBHVKIB Ta
HacTynH-
uTBO Y
KepiBHW-
UTBI

65

Yy mae komnaHisa popma-
Ni30BaHUM Ta 3aTBeEpaXe-
HUA MNaH HACTYMHULTBA
oa0 nocaan rosnosu Ta
YSIEHIB MpPaBniHHA (reHe-
pasibHOro AMpekTopa Ta
MOro 3acCTyrHuKIiB), Ta 4n
OHOBJIIOE MOro 4ac Bif,
yacy?

66

Y BM3Hauae rosnoea
npasniHHA (reHepasibHUI
OVPEKTOp)  KaHamaatypu
Ha Mnocaaun 4neHiB npas-
NiHHSA (3aCTyNHUKIB reHe-
panbHOro AMpekTopa) ans
3aTBepKeHHs Harnspno-
BOIO Paziolo (3arasbHUMK
36opamm)?

OuiHka
BUKOHAaB-
yoro
opraHy
Ta noro
YJIEHIB

67

Yu € ronosa npasniHHS
(reHepasnbHU anpek-
TOpP) BIOMOBIAA/IbLHMM 3a
MPOBEAEHHS OLHKW BU-
KOHaB4YOro KepiBHULTBA
KOMMaHii Ta 4n iHpopmye
BiH Harnagosy pany (3a-
ranbHi 360pn) nNpo pe-
3yNbTaT Takoi OLHKN?
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3anutaHHa

Tak
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68

Yn npoBogaTb Harnapo-
Ba paga (3aranbHi 36opu)
nepiognyHo  dopmasnbHy
OLLIHKY AiSiNbHOCTI  BUKO-
HaB4YOro opraHy Ta MNOro
OKPEMMUX YNEHIB?

Monituka 69
woao
BMHaropoam
BUKOHaB4Y0Iro
KepiBHMLTBA

Yn mae komnaHia ¢op-
MasnibHy Ta MpPo30py Mnpo-
Leaypy po3po0oKu NoAiTUKn
LLLOA0 BUHAropO4, 4ieHam ii
BUKOHABYOr0 OpraHy?

70

Yun 3aTBEPAXYETLCHA PO3-
Mip BMHAropoau uYneHis
BWKOHABYOro OpraHy Kom-
nanii Harnagosoto pazgoto
abo 3aranbHumMmn 36opamm
YYaCHUKIB?

71

Yu 3anexmnTb BUHAropoaa
Y1EHIB BUKOHABYOIro opra-
HY Big, NpUOYTKY KOMMNaHii?

72

Yun BpaxoBYETLCH Yy BMHA-
ropoAi KepiBHMKIB Nokas-
HUK «O04aHOi BapTOCTi»,
KNI BPaxoBYE afibTepHa-
TUBHI BUTPATX Ha KOLLUTW,
iHBECTOBAaHI B KOMMaHito?

HeszanexHuin
ayant

Bubip Ta 73
He3anex-
HICTb

ayauTopis

Yn obupae Harnsposa pana
(il ayomMTopCbKUIA KOMITET)
He3aJIeXHNX ayauTopie Ta
4y 3OINCHIOE nepiognyHy
OLLHKY IXHbOI PO60TU?

74

Yu 3anydaioTbCca ayamto-
py Ha yMOBax KOHKYpCY
(TeHpepy)?

75

Yy mae KoMnaHis NoniTnky
WoAO0 nepioguyHoi poTa-
Lii He3anexHux ayamTop-
CbKUX @IipM, §Ki MOXYTb
HagaBaTu KOMMaHii Bigno-
BiOHI nocnyrn?

62

KopnopatreHe ynpaBniHHA B NPUBaTHMX Ta CIMENHMX KOMMAHISX




Po3znin

MutaHHa

3anutaHHa

Tak
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76

Yu 3anyyae KomnaHisa no-
CNyrn NpoOBIQHOI  MiXHa-
POAHOI ayaAnTOPCbLKOi dip-
MU B SIKOCTi HE3anexHoro
ayautopa?

7

Y npauioBaB XTOCb i3
nocagoBux 0ci6 opraHis
KOMMaHii paHie B AKOCTi
ayamTopa KoMMaHii?

Mocnyru,
AKi He
CTOCYIOTbCSl
ayouty

78

Yu Hapae He3anexxHun ay-
OMTOP O04ATKOBI MOCAyrn
KOMMaHii (KOHCYbTaLiliHi,
IOPUONYHI TOLWO), KPiM ay-
OMTOPCbKNUX NOCAYr?

PekomeH-
aadii He-

3aNEeXHUX
ayauTopis

79

Yn Oynm  3acTtepexeH-
HS Yy 3BiTi HE3aNeXHOoro
ayamTopa 3a OCTaHHI M’aTb
pokiB?

YnpasniHHs
pusukamm Ta
BHYTPILLUHIN
KOHTPOJIb
ayauT)

YnpasniHHs
pusunkamu

80

Y mae micue B KOMMaHii
npakTnka BU3HAYEHHS Op-
raHamMmm ynpasfiHHA KOM-
naHii OCHOBHUX Ti PU3nKIB
Ta 3aTBEpP)KEHHS MaHy
LLOA0 3MEHLUEHHS LINX py-
3uKiB?

PesisiriHa
KOMicisi
(peBi3op)

81

Yun CTBOpPEHO Y cknagi op-
raHis KoMnadii peBi3inHy
KOMicCito (0OpaHO peBi3o-
pa)?

82

Yu npoBOAMANCH PEBI3iN-
HOIO KOMICI€IO (PEeBi30OPOM)
MPOTArOM OCTaHHIX TPbOX
poKiB nepeBipkn abo iHwWi
KOHTPOJIbHI Aji OKpiM ckna-
[EeHHSI BACHOBKY CTOCOBHO
piYHOro 3BIiTY KOMMaHIi?

83

Y cTBOpPEHO B KOMMa-
Hil  cnyx0y BHYTPILLUHBOrO
ayauTy, ka He € NiA3BITHO
BMKOHABYOMY OpraHy?

KopnopaTtneHe ynpasBniHHA B NPMBATHUX Ta CIMENHUX KOMMaHiAX

63



Posznin

MutaHHa

3anutaHHs

Tak

Hi

H/3

BHyTpiLwHin
ayaut

84

Yu 3BITYIOTb BHYTPILLHI ay-
onTopn  6esnocepenHbo
Harnaposin pagi (ii ayom-
TOPCbKOMY KOMITETY)?

[po3opicTs Ta
PO3KPUTTA
iHpopmauil

3BITHICTb

85

Yy manun NpoTarom ocTaH-
HIX N’ATN POKIB MiCLe BU-
nagky nMogaHHA KOMMaHi-
€10 3BITHOCTI, L0 BMMara-
€TbCHA 3aKOHOAABCTBOM, 3
MOPYLUEHHAMM  BU3HAYe-
HOrO TEPMiHY?

86

Y mae pivHMA 3BIT OKpe-
MW PO3ain, NPUCBAYEHUI
NPakTULj  KOpropaTuBHO-
ro ynpaefiHHg, ska BXe
3anpoBagkeHa KomMna-
Hieto abo sika 3HAXoaNTLCS Y
MPOLLECI 3anPOBaAXEHHNA?

87

Yu 3a3HavyaeTbcs Yy 3BITI
KOMMaHii nepep, ii y4yacHn-
Kamu iHpopmaLia okpemo
000 BMHAropoam BUKO-
HaB4YOro KepiBHMLUTBA Ta
o0 BMHAropoam une-
HiB HarnagoBoi paan (5K
MiHIMYyM, Yy BiOCOTKax Bif,
3arajibHOi CymMu BUWHaro-
poan)?

88

Yu icHye y piyHOMY 3BITI,
Ha Beb-caliTi komnaHii abo
B IHLWMX NybniyHUx moxe-
penax iHdopmauia wono
NnpaBOYMHIB  KOMMaHii i3
3aiHTEPECOBaHICTIO?

MixHapoaHi
cTaHaapTu
byxran-
TepPCbKOro
ob6niky

89

Y BMKOPUCTOBYE KOMMa-
HiF MiDKHApPOAHi CTaHaapTu
Byxrantepcbkoro o6niky?
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AunBineHoHa
nonitnka

JAvBineHaoHa
nonitTuka

90

Yy mae KomnaHisa nposo-
py Ta dopmasnbHO 3aTBep-
I)KEeHy OMBIOeHOHY Moni-
TUKY (BUMAAKW Ta FPAHNYHI
po3mipu HapaxyBaHHA
OnBiOEeHAiB, BiACOTOK BiA,
npubyTKy, WO Mae OyTu
CNpsIMOBAHVM Ha BMNIATy
OmBioeHaiB Towo)?

91

Yy BMNnayyeana KoMnaHisa
MPOTArOM OCTaHHIX N’ATU
pOKiB OMBIAEHOW Yy4aCHW-
Kam?

Konekc
noBeaiHKN
Ta KOHNIKT
iHTepeciB

Komekc
noBeaiHKN

92

Yy mae KoMnaHisi BnacHum
KOAEKC KOpnopaTneHOI
noBefiHKN (KoprnopaTtus-
HOrO  yrMpaBeJiHHA), 3a-
TBEPLXEHUN Harnanosoro
pagolo abo 3aranbHuUMK
360pamu y4acHUKIB?

KoHopnikt
iHTepeciB

93

Y 3aBOpPOHSIE CTATYT KOM-
naHii  HagaHHa KpeauTis
BNIACHMKY  KOHTPOJIbHOrO
nakeTy Ta iHWW1M KaTeropi-
sIM 3aiHTepecoBaHnX 0ci6?

94

Yn icHye y komnaHii dop-
ManisoBaHa nonitmka Wwono
HaJaHHA KOMMAaHIEW Bac-
HMM nocagoBuM ocobam
MO3uK, HWMX Nifbr; Woao
yrof, Takmx oci 3 yactkamm
y CTaTyTHOMY Kanitani KoM-
naHii Touo?

95

Y BCTAHOBJIEHI KOMMAHIED
BMMOIM 00 NOCaA0BUX OCI0
LoA0 pO3KpUTTH iHpopma-
uii Npo BnacHux adininosa-
HUX 0CiB?

96

Yn manm micue dopmanbHi
npouenypv npuiiHaTTa Ha-
rMsaaoBOK pagoto (3aranb-
HUMK 3060pamMK y4aCHUKIB)
KOMMaHii pilleHb Npo BYU-
HEHHS MPaBOYMHY i3 3aiH-
TEPECOBAHICTIO NMOCaA0BUX
0cib KomnaHii?
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Posgin MutaHHa 3anutaHHsa Tak Hi H/3

OuiHka PentuHrun 97 Yy npoxoguna KomnaHiga
npakTukn KoprnopaTus- NPOTAroM M’ATN OCTaHHIX
KOpropaTUBHO- | HOro ynpas- pokiB npouenypu Hesa-
ro ynpasniHHS JiHHS JIEXXHOI PENTUHIOBOI OLiH-

KN PiBHS KOPNOPaTMBHOIO
ynpaeniHHA?

CamoouiHka | 98 Yu 3piicHIoBana KoMnaHia
MPOTAroM M’ATN OCTaHHIX
pokie npoueaypy ¢op-
MasibHOi OLLiHKM BJIACHOrO
piBHA KOpMnopaTuBHOIro
YNPaBiHHA LWASXOM Onu-
TyBaHHS1 BfIACHUX y4ac-
HUKIB Ta / abo nNocagoBux

oci6?
CaHkuii 3 99 Yy nputaranacsa komnaHisa
60Ky 3a OCTaHHi N’ATb POKIB A0
Aep>KaBHUX Oyob-Akoi  Bignosiganb-
perynaTtopis HOCTI 32 MOPYLUEHHS KOp-
nopaTMBHOIO 3akOHOAAB-
cTBa?
CynoBa 100 | Y manu micue BU3HAHHSA
rnpakTuka HEeOINCHUMN Y CYOOBOMY

nopsiAKy piweHb 3aranb-
HUX 360piB y4yacHuKiB abo
HarnspoBoi pagy koMmnanii
MPOTArOM OCTaHHIX M’ATn
pokiB?

PesyanaTm ONMNTYBaAHHSA!
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Po3aia 2
MiDKHOPOAHI CTOHAQPTU
KOPMNOPATUBHOIO YNPABAIHHS

2.1. EBponenchbKi peKkoMeHAAUiT Ta NpUHLUNn
KOPMNOPATUBHOIO YNPABAIHHS AAS
HEeAICTUHITOBUX KOMMAHIN

Lleri gokyMeHT, o 6yB po3pobneHuii €sponericbkolo KoHpenepauieto o6’eaHaHb aAn-
pekTopiB (ECODA), Tak 3BaHUM «EBPOMENCbKMM PYyrnopoM» pan ANPEKTOPIB, € MpPakTnNy-
HUM MOCIOHMKOM AN151 HENICTUHIOBMXE KOMMAHIN Ta iXHiX akLioHepiB.

Lleri nokymeHT 6yB NigroToBAEHUI crewianbHo poboyoto rpyroto, cTBopeHoto KoHope-
aepadieto. Pobouy rpyny o4onue npogecop Jliotrapt BaH aeH bepre, ronosa Komitety
KoHpenepadii 3 nutaHb nonitnku T1a BUKoHaB4Yuii ampektop O6’egHaHHS ANPEKTOPIB Ta
koMnaHiv benbrii (GUBERNA).

KoHpenepadis Bucnosnioe ocobnvey noasky npodecopy Jliotrapty BaH neH Bepre Ta
noktopy Pogxepy Bapkepy, ronosi 3 nMTaHb KOPopaTMBHOrO ynpasiHHS I[HCTUTYTY Aun-
pekTopiB Benukoi BpuTtaHii.

Mpo €Eeponetlicbky KoHdepepauito 06’eaHaHb aupekTopis (ECODA)

€sponelicbka KoHdbeaepauia 06’eaHaHb AMPEKTOPIB € HENMPUOYTKOBOIO acoujaLieto, o
BUCTYMNAE B AKOCTi «€BPONENCbKOro pynopa» pag anpekTopis. 3acHoBaHa y 6epesHi 2005
pOKy, ronoBHMM odic 3HaxoauTbcs y bpiocceni.

Yepes mepexy cBoix 10 HauioHanbHUX iIHCTUTYTIB anpekTopie KoHdpenepauis npeacras-
nse iHtepecu 6nn3bko 55 000 uneHiB pan AMpekTopiB B kpaiHax €Bponericbkoro Cotosy,
[OHOCAYM iXHI MOrMSAM HAa MMTaHHS KOPNOPATMBHOMO YNPaB/iHHA 0,0 NPeaCcTaBHUKIB opra-
HiB Bnagu Ta iHwnx yctaHoB €C. [lo opranisauiii-uneHiB KoHdenepadii BXOASATb AUPEKTO-
pv pag sk HanbinbLKX MyONIYHMX KOMMAaHIN, TakK i HEBENNKMX NPMBaTHUX PipM, akuji AKX
MOXYTb 3HAXOAUTUCS ab0 He 3HAXOOUTUCS Y NICTUHTY.

KoHdepnepauia Buctynae ¢opymMmoM BUCOKOrO PiBHS, HA AKOMY Y4aCHUKM CNEpPeYaloTheCs
Ta 0OMIHIOIOTLCSA AOCBIAOM A1 NponaryBaHHS HAMBULLMX CTaHOAPTIB AiSbHOCTI ANPeEK-
Topie. KoHdenepauis npautoe K NOCTIMHUA OpraH.

6 Y LOKYMEHTI BUKOPUCTOBYIOTBCS TEPMIHN «liCTUHIOBI KOMNaHii» (aHrn. listed companies) Ta
«He NiCTMHIoBI KOMNaHii» (aHr. unlisted companies). TepMiH «NiCTUHIrOBi KOMMaHii» 03Ha4ae
KOMMaHii, LiiHHI nanepu sKUx 3HaxXoAATbCA B NICTUHIY, TOOTO BiflbHO TOPryloTbCs HA GOHAOBIN
Oipxi. TepMiH «HeNiCTUHIOBI KOMMaHii» 03Ha4Ya€e KOMNaHii, LLiHHI Nanepu AKX He 3HaXOAATbCSA
B NIICTUHIY, TOOGTO He TOPrytoTbCs Ha GOHAOBIN Bipxi. Lii ykpaiHOMOBHI aHanoru aHrmincbkmnx
TEPMIHIB aKTMBHO BWUKOPUCTOBYIOTLCS B TEPMIHONOTII, NOB’A3aHIA 3 LiHHUMK nanepamu,
X04a He oTpuMann BU3HAYEHHS B YKPAiHCbKOMY 3aKOHOAABCTBI NpO UiHHI nanepu (Mpum.
nepeknagadya).
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NMepeamora

Ha HenicTuHrosi komnaHii npmunagae 6inbwe 75% BBl €Bponun i came i komnawii
3abe3nevytoTb iCHYIOYi Ta ManbyTHI poboui MicLs. 3Ha4YHO MipOoto came 3aBasikuM
HENICTMHIOBMM KOMMaHisM 3p0OCTaE EBPONENCbKa EKOHOMIKA.

B ymoBax eKOHOMIYHOI KPpM3M HENICTUHIOBI KOMMaHii MalTb WyKaTu HOBI CTU-
Mynn ong 3miH. Ha oymky KoHdepnepadii, kKopnopaTuBHe yrnpaB/iHHA € LIEBUM
IHCTPYMEHTOM CMNPUSHHS XUTTE3QATHOCTI Ta NPOLBITAHHS EBPOMENCHKUX KOM-
naniri. @iHaHCOBa Kpm3a A0BeNa BaX/IMBICTb BiAMNOBIAHOCTI HAMKpaLLii NpakTn-
L KOPNOPaTUBHOIO YNpasJ/liHHA, OQHAK Take yrnpasfiHHA BaxJMBe He nuwle angd
GdiHaHCOBMX YCTAHOB Ta NiICTUHIOBUX KOMMAHIN, ane n ang iHwux gopm nignpu-
EMHUNLbKOI OiaNbHOCTI.

Y uboMy OOKYMEHTI npencrtasneHi 14 npuHUUNiB HANEXHOro KopnopaTtuBHOIMro
yNpaeBniHHSA, WO po3pobneHi 3 ypaxyBaHHAM No¢da3oBOro nigxoay, Skuin Bpaxo-
BYE CTYMiHb NPO30POCTi, PO3MIip, CTPYKTYPY Ta BiKk KOMMaHin. HeniCTUHroBi KOM-
naii, aki Hanexatb @idanyHMM ocobam abo UMM poaMHaM, MOXYTb 3aBOSKU
UMM NPUHLMNAM HaNeXHOro ynpaeniHHA cTaBaTu GinbLU XUTTE3AATHUMU, MaTU
CTOPOHHIX YIEHIB Yy pajax ANPEeKTOpIB, 3a/y4aTn 30BHILLHI 40OAATKOBI KOWTK Ta
BUPiLLYBaTV NPOBAEMHI MMTAHHS MiXK aKLliOHEPaMU.

Okpim TOro, uer OOKYMEHT Moxe OyTU BUKOPUCTaHUI KpaiHamu-yneHamn €C
0N po3po0KM abo BHECEHHS 3MiH 0O HaLiOHaNbHUX KOAEKCIB KOPNOpaTUBHOIO
ynpaBAiHHA 019 HENTICTUHIOBUX KOMMAHIN.

Lla eBponencbka iHiyiaTMBa ctana MOX/IMBOK 3aBAsKU 3ycunnsam paan KoH-
depnepadii Ta pobo40oi rpynu, CTBOPEHOI cneujanbHO ONS Lien Lboro npoexkTy.
YyacTb HauioHanbHUX 006’egHaHb papn, avpekTopis KoHdenepalii y nigrotosLi
LbOro AOKYMEHTY A03BOSMAA 3p00OUTU MOro NPaKTUYHUM Ta AIEBUM iHCTPYMEH-
TOM O1s1 pag ONPEKTOPIB, KEPIBHULITBA, aKLiOHEPIB Ta BCiX CTEMKXONAEpPIB’ He-
NICTUHIOBUX KOMMaHiINn.

Xoya Ler OKYMEHT HOCUTb peKOMeHOALIMHUIA XapakTep i MOro 3aCTOCyBaHHS €
0OOPOBINbHMM, NPUHLMAN Ta peEKOMeHAaLi, AKi MICTATbCSA B HbOMY, Bigobpaxa-
I0Tb HaMKpaLly NPakTUKy A9 EBPONENChKUX HENICTUHIOBUX KOMMNAHIN.

XyaH AnbBapec-BbsHae
fonosa KoHpenepadi

TepmiH «cTerkxongepu» (aHrn. stakeholders) LWMPOKO BUKOPUCTOBYETLCS B TEPMIHONOTI,
NoB’A3aHili 3 KOPNOPATUBHMM YNPABAIHHAM i 03HAYAE BCiX TaK 3BaHUX «i€EBUX OCi6G» KOPMNO-
pPaTUBHOMO YNPaBAiHHSA, A0 SKUX BXOAATb akLiOHEPW, KEPIBHULITBO Ta NPALBHUKM KOMMNaHii,
iHBEeCTOopun, (iHAHCOBI yCTaHOBW, KPEOUTOPW, NOCTaYasbHUKW, KIIEHTW, OpraHu Bnagu,
npodcninku, micuesi rpomaaun, 3MI Ta wnpoka rpomaacekicTs. (Mpum. Mepeknagaya).
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Ctucnuint 3amict

e Llein nokymMmeHT, po3pobneHuin KoHdenepatlieo, 3aknagae OCHOBU KOp-
MOPAaTMBHOIO YNPaBJ/iHHS A1 EBPOMENCLKUX HENICTUHIOBMX KOMMAHIN.

o [lianbHICTb HENICTUHIOBUX KOMMAaHi CYTTEBO BM/IMBAE HA €KOHOMIYHEe
3pOCTaHHs Ta 36inblIeHHs pobo4ymx Miclb B yCix kpaiHax-uneHax €C, oa-
HaK NOTPebu LMX KOMMAHIl Woa0 KOpnopaTUBHOMO yNpasiHHA 40 CbO-
rogHi He NpuBepPTaNM OKPEMOT yBaru ypsgoBux eKCrepTiB Ta NnpeacTaB-
HUKIB BNagu. 3okpemMa, 6inbllicTb OQiLIHO NPUAHATUX KOLEKCIB KOPMO-
pPaTMBHOIO yrnpasiHHA CTOCYIOTbCS NICTUHIOBMX KOMIMAHIN.

e barato HeniCTMHroBUX KOMMaHii nepebyBatoTb Y BAACHOCTI Ta KOHTPO-
noTbes PidnyHUMM ocobamm abo LinmmMmn ciMm’amm. AKTyanbHi NUTaHHS
KOPNOpaTUBHOIO YNpPaBJ/liHHA B TaKUX KOMIMaHiaX OyayTb MEHLLOK Mipoto
CTOCYBaTMCA BiOHOCUH MiXX pagolo Ta 30BHILLHIMUY akLioHepamu (Ha Bif-
MiHY Bif, NICTUHIOBUX KOMMaHiin) abo 0Co6NMBOCTEN AOTPUMAHHS ODILLil-
HUX NpaBwui Ta npoueayp. Ha nepwnii nnaH BMnayTb NMTaHHA NOOY0BMU
edekTMBHMX Bi3HEeC-NPOoLEeciB B KOMMNaHii Ta CTBOPEHHS KOpnopaTUBHOI
KyNnbTypU, sika gogasaTnme BapTocTi 6i3HeCy, JonomMaraTMe y CTBOPEH-
Hi penyTauinHoro kanitany Ta 3abe3nevyBaTnMe AOBrOCTPOKOBUIA YCHiX.

e HanexHe koprnopaTmBHe ynpaBiiHHA 0COBNMBO BaxXIMBe AJ1 akLjioHepiB
HEeNICTUHIroBUX KOMMaHil. Y OinblIOCTi BUNAAKIB Taki akLioHepu mMaioTb
obMeXXeHi MOXITMBOCTI A9 NPoAaXxy CBOiX YaCTOK, a OTXXe BUMYLLIEHi 3a-
mwaTncs y Komnaxii y cepeHbOCTPOKOBI ab0o HaBiTb AOBrOCTPOKOBIN
nepcnekTuei. Lle nocunioe ixHIo 3auikaBneHicTb Y epekTMBHOMY yrpaB-
NiHHI.

e 3Baxaloun Ha NUbHY yBary cycninibcTea 4o YMOB, B AKMX npautoe BisHec,
HaBiTb HENICTUHIOBI KOMIMAHIi MOBWUHHI MiK/TyBATUCS MPO BUKOHAHHSA CBOIX
KoprnopaTuBHMX 0O0B’A3KiB MO BiAHOLLEHHIO [0 akKLioHepIB.

e [lpyHUMNK eDPEKTUBHOIO yrpaBsliHHA BU3HA4aloTb POJIi, BiANOBIAAIBHICTb
Ta noroaxXeHni po3noain NOBHOBAXXEHb MiX akLlioHepamMu, paaoto, Kepis-
HMULTBOM Ta iHLUMMM CTEeNkxonaepammn. Hesennkmm komnaHism ocobmBo
BaXXJIMBO PO3YMITU, LLLO KOMMaHisi He € 0COOUCTUM MaMHOM BlACHUKA.

e JIOKYMEHT MICTUTb MPUHUMNK NOOYAOBM HANEXHOrO KOPropaTUBHOMO
ynpaeAiHHSA. Taki TPUHUMNY MaloTb PEKOMEHAALINHNI XapakTep, i KOXHa
OKpEeMa HeNiCTMHroBa KoMMaHia Moxe 0oOpOoBIiIbHO BUPRILLUTK, Yu Byne
BOHa iX 4OTPUMYBATUCS.

e 14 NpUHLMNIB HANEXHOIr0 KOPNOPATMBHOIO YNPaB/iHHA NPEACTaB/IEHI HA
OCHOBi N0$a30BOro Migxoay, kMM BPpaxoBYE CTYMiHb NPO30POCTi, PO3-
Mip, CTPYKTYPY Ta BiK TUX YU iHLLIMX KOMMaHI. Takuin Nigxig, € BaXnBmMm,
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OCKifIbK/ O03BOJISIE BpaxyBaTh 0COONMBOCTI XXUTTEBOIO LMKIY Ti€i YN iH-
LLIOT KOMMAaHii.

Kno4yoBMM MOMEHTOM Yy pO3p0o0Li MPUHLMMIB KOPNOPATUBHOIO ynpas-
NiHHSA 019 HENICTUHIOBMX KOMMAaHIM € pilleHHs 3arnpoLuyBaTy 30BHILLHIX
OMPEKTOPIB 40 y4acTi B poboTi paan AmpekTopiB. Lie cyTTeBO BNAnBae Ha
MOBEIHKY YieHIB paau Ta KynbTypy NPOBEeAEHHS 3acifaHb.

MpUHUMNK, WO MICTATbCS Y AOKYMEHTI, € BXJ/IMBUMU OJ1S1 KOMNaHiin, aki
3HaAxXoOATbCS Y BNACHOCTI poaMHu abo odHiei ocobun, OCKinbky Taki KOM-
MaHii NNaHylTb NPONTM CBI MOBHUM XUTTEBUIM UMK, LLi npuHuynm mo-
XyTb OYTU TaKOX KOPUCHMMM ONS OOYIPHIX i CcninbHUX NignpuemcTs. Ha-
BiTb AepyaBHi koMmnaHii abo HenpubyTKOBI Heaep KaBHI opraHisadji Mo-
XYTb KEPYBATUCS LMK NPUHLUMMNAMW Y CBOI AiSSIbHOCTI.
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MNpuHunnu Pas3u 1:

[puHUMIM KOPNOPaTMBHOIO YNpPaBJliHHS, L0 3aCTOCOBYIOTLCS
[0 BCiX HEJTICTUHI OBUX KOMIMaHIln

MpuHumn 1. AKLioHepPK NOBMHHI BCTAHOBIOBATY Bi4NOBIOHI MPUHLXMN YNPAaBIiH-
HS1 KOMMAHIEIO.

MpuHumn 2. KoxHa KOMMaHiss NOBUHHA HaMaratnucs CTBOPUTU ePEKTUBHY paay
OMNPEKTOPIB, KA HECE KOJIEKTUBHY BiZANOBIAaNBHICTL 32 AOBrOCTPOKOBY YCHiLLUHY
OISNbHICTb KOMMNaHii, BKIK04Yaym BU3HAYEHHSA KOPNOPaTMBHOI cTpaTerii. Mpomix-
HMM KPOKOM Ha LUNISIXy CTBOPEHHS eEeKTUBHOI (i He3anexHoi) paam Mmoxe 0yTn
CTBOPEHHS EKCMEPTHOI paan.

MpuHumn 3. Po3mip Ta cknag pagy NOBUHHI BigoOpaxaTy po3mip Ta CTPYKTYPY
KOMMaHii.

MpuHumn 4. Paga noBMHHA NPOBOANTW 3acifaHHS 3 A40CTATHbOK PEryNsipHICTIO
OJ19 HaNeXHOoro BUKOHaHHSA NokiageHmx Ha Hei 06oB’a3kiB. Paaj moBMHHa BYaCHO
HapaBaTucs iHpopmaLlisa, HeobxigHa ons NiaroToBkM A0 3aciaaHb.

MpuvHumn 5. PiBeHb BUHAropoauy noBrUHeH OyTW OOCTaTHIM ONs 3a/ly4eHHs, yTpu-
MaHHA Ta MOTMBALji BUKOHaBYMX Ta HEBUMKOHABYMX AVNPEKTOPIB BigMOBIOHOMO
PiBHSA Ta 3a40BOJIBHAT BUMOram epeKTUBHOIO YrpaB/liHHA KOMMaHIEIo.

MpuHunn 6. Paga Hece BigNOBIJANbHICTb 3@ YNPaBAiHHA PU3NKaMK i MOBUHHA
nigTpMMyBaTn HafjiiHy CUCTEMY BHYTPILLHBbOIO KOHTPOJIO A1 3a6e3neyeHHs 3a-
XUCTY IHBECTULLIM aKLiOHEPIB Ta akTUBIB KOMIMaHii.

MpuvHumn 7. Mix pagoto Ta akuioHepamMiu NOBMHEH BiaOyBaTUCS Aianor Ha OCHO-
Bi CMiJIbHOrO PO3yMiHHA MOCTaB/IEHUX Nepen HUMU uinen. Paga B uinomy Hece
BiZANOBiOANbHICTL 3a 3ab6e3neyeHHss edeKTUBHOMO Aianory 3 akuioHepamu. Papa
He NOBMHHaA 3abyBaTy NPO HEeOoOXiAHICTb OOAHAKOBO PIBHOMO CTABNEHHS 00 BCiX
aKLioHepiB.

MpuHunn 8. YcCi OUPEeKTopn MOBMHHI OTPUMYBATM IHCTPYKTaX A0 noyar-
Ky BMKOHaHHSI CBOiX 00O0OB’A3KiB, @ TakOX PEerynspHoO NiaBuLLyBaTu CBill PiBEHb
3HaHb Ta HaBUNYOK.

MpuHumn 9. Komnaii, Wo 3HaXoAaTbCS B CiMENHilA BNACHOCTI, MOBUHHI CTBO-
ploBaTM MEXaHIi3MWM YMpPaB/iHHSA, WO CApUbal0Tb KOOpAuHauii Ta B3aEMO-
PO3YMIHHIO Cepef, YIEHIB POANHU, & TaKOX 3HaXOAUTU CRIIbHUIM 3B’A30K MiX
CiMelrHMM yrnpaeiHHAM Ta KOPNOPaTUBHUM YNPaBAIHHAM.
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NpuHuunu Pasu 2:

MpUHUMNM KOPNOPATUBHOIO yNpPaBiHHS, WO 3aCTOCOBYIOTHCS
[0 BEJINKUX HENICTUHIOBUX KOMMOAHI Ta/ab0 HENICTUHIOBUX KOMIMAaHI
3i CK1aAHOIO CTPYKTYPOK BAACHOCTI

MpuHumun 10. ToBuHHO 3abe3nedvyBaTUCb PO3MeEXyBaHHA 0OO0B’A3KIB MO
roJfIOBYBaHHIO B pafi Ta KepiBHULTBOM koMmnaHieto. XXoaHa ocoba He NMOBUHHA
MaTn HeoOMeXeHi MOBHOBaXXEHHS LLOAO NPUAHATTS PillEeHb.

MpuHunn 11. CTpykTypa pagu pPisHUTbCA 3anexHo Big, HauioOHaNbHUX
perynsaTMBHUX BUMOT Ta HOPM BefeHHst Bi3Hecy, ogHak BCi paay NMOBUHHI MaTu
y CBOEMY CKafi OMPEKTOPIB, sIKi MalTb OOCTATHIO KOMMETEHL0 Ta OOCBiA.
>KopeH 3 uneHiB pagu (abo rpyna oci6) He NOBMHEH MAaTU MNEPEBaXKHOIro npaea y
MPUNHATTI PilLEHb PAJolo.

MpuHumn 12. Paga noBUHHA CTBOPUTU BiAMOBIAHI KOMITETU ANng 3abe3nedyeHHs
Oinbll ePEKTUBHONO BUKOHAHHS CBOIX MOBHOBAXEHb.

MpuHunn 13. Paga noBuHHA 3A4iACHIOBATN NEPIOANYHY OLLIHKY CBOEI OiNIbHOCTI
SIK OKPEMOIO OpPraHy Ta OLIHKY OisIbHOCTI KOXXHOIr0 OKPEMOrO AUPEKTOopa.

MpuHumn 14. Paga noBuHHA MPE3eHTyBaTM 3PO3yMisly Ta MOroakeHy BCiMa
il 4neHamMm OUIHKY CTaHy AisNIbHOCTI KOMMaHii Ta 1i nepcnekTns 30BHILLHIM
cTerikxongepam onsa 3abesnevyeHHs iXHbOT y4acTi y AiSNIbHOCTI KOMMaHii.
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YACTUHA I.

PekomeHAQLT 3 KOPNOPATUBHOIO YNPCOABAIHHS
AAS HEAICTUHIOBUX KOMIMOHINA

BuaHayeHHs KopnopaTtuBHoro ynpasiiHHa OECP:

«KopnopaTtmnBHe ynpaBniHHS O3Ha4ya€ BiAHOCUHW MiX KepiBHULTBOM KOMIMAHIi,
pagolo AMpPeKTopiB, akLioHepamMu Ta iHWKUMK cTerkxongepammn. KoprnopatuBHe
ynpaBfiHHA TakoX nepenbdadyae HasiBHICTb CTPYKTYPU, B paMkax sIkoi BUM3Haya-
I0TbCS LN KOMMaHii, 3acobu JOCArHEHHS LMX Uinen Ta cnocoby KOHTPOO 3a
LOOCSAIrHEHHSAM Umnx uinen. E¢pekTuBHe kopnopaTtuBHeE yrnpasfiHHS MOBUHHE CTBO-
puUTK 455 paan Ta KEPIBHULTBA HANEXHI CTUMYIWN AN AOCArHEHHS MOCTaBAEHUX
Linewn B iHTepecax KoMNaHii Ta ii akLioHepPIB 1 CIPUSTW 34iIHCHEHHIO e(PEKTUBHOIO
MOHITOPUHIY».

1. YoMy HeniCcTUHroBi KOMNaHii?

PekomeHpauii 3 kopropaTtueHoro ynpaeniHHa KoHdenepalii po3pobneHi ans
HeNiCTUHroBMX KOMMaHin, To6TO TOBapUCTB 3 OOMEXEHO BiANOBIOANBHICTIO,
akLji SKNX He 3HaxXoOATbCS B NICTUHIY Ha BipXax i He TOPrytTbCA Ha NyOivYHMX
PUHKaX LiHHMX NanepiB. Takmx KOMMaHin 4ynmarsno, 4o ix Ymcna BXogsTb HOBOYTBO-
PEHi KoMnMaHii, KoMnaHii 3 0AHOOCIOHVUM BNACHUKOM-KEPIBHUKOM, CIMENHI KOM-
naHii, iHBECTUUINHI KOMNaHii, cnifibHi NignpuemMcTBa Ta O04ipHi NignpuemcTea.
Binble TOro, 6arato aepxxaBHUX MiANPUEMCTB TakOX BXOOATb 40 CKAaay Takmx
KOMMaHiMn.

HenicTuHrosi komnaHii BigirpatoTe 0CO6/MBO BaX/IMBY POJib Y KpaiHax 3 HEPO3-
BMHEHVMW PUHKaMU Kanitanis, Ae LiHHI nanepu nepeBaXHOi KiNlbKOCTI KOMMaHin
He € B NICTUHIY GOHA0BUX Bip>X Ta He 06EPTADTLCA HA PErybOBaHOMY PUHKY.
OpHak 11y kpaiHax 3 6inbLU PO3BMHEHO EKOHOMIKO BiNbLUICTb Manux Ta cepen-
HIX NigNPUEMCTB HE TOPryIOTb LiHHUMM NanepamMn Ha perynboBaHUxX HOHLOBUX
puHkax. HagiTb 6arato BigOMUX BENMKUX KOPropaLin Yepes pisHi NpUYmMHN BU-
pilnAY BiAMOBUTUCD Big, My61i4HOrO NiCTUHTY.

BinnoesigHo no lMpuHumnie kopnopatmBHoro ynpaeniHHA OECP, nokpaluaHHs
PiBHSA KOPNOPaTUBHOIO YrpaeJ/iHHA cepe, HENICTUHIOBMX KOMMNaHii Mae 3Ha4HO
CMpUATY 3POCTaHHIO MPOAYKTUBHOCTI Ta CTBOPEHHIO POBOUMX MiCLb SK Y KpaiHax
3 PO3BMHEHOK EKOHOMIKOIO, TakK i y KpaiHax 3 HEPO3BUHEHO eKOHOMIKOoW. Oa-
HaK HE3BaXaloun Ha BEJIMKY KiJIbKICTb TAKMX KOMMAHIN Ta iXHIO eKOHOMIYHY BaX-
JINBICTb, KOPNOPATUBHE YNPaBAiHHA TakKMMM KOMMAHIIMWN 4aCTO CTaHOBUTbL NPO-
6nemMHy 30HY OOCHiOXEHb Ta PEKOMEHAAL 3 NUTaHb KOPNOPAaTMBHOMO ynpaB-
NiHHS.
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Hanpwvknagn, 3a ocTaHHi poku y BENUKIN KiNbKOCTI KpaiH Oynu NpUnHATI Kogekcu
KOpNopaTuBHOrO yNpasJiiHHS, NPOTE Maxe BCi L KOOEKCU 3aCTOCOBYKOTLCA [0
NICTUHIOBUX KOMMaHin. 3a BiACYTHOCTI OKPEMUX PEKOMEHAALN Ta HOPM iCHYE
3arposa Toro, Lo HEeNICTMHIOBI KOMMNAaHii He CTaHyTb PO3POBAATN OKPEMI HOPMU
yrpaeniHHS, WO HEraTMBHO NO3HAYNTLCS Ha iIXHI JOBFrOCTPOKOBIV e DEKTUBHOCTI
Ta ycnixy. KonitoBaHHS LUMPOKO BUSHAHWX NPUHLUMMIB, WO 6a3yl0TbCs Ha KpalLLiii
npakTuLi i po3pobneHi Ana NiICTUHrOBUX KOMMaHIK, TakoxX He 6yae npaBuiibHUM
piLLEeHHSM, OCKinbkn NpobaemMartmka KopnopaTMBHOIO YNPaBiHHA oS NICTUHIO-
BUX KOMMAHil i HENICTUHIOBMX KOMMAHIN Pi3HUTBLCS.

JliCTMHroBi KOMMAHIT YaCTO MalOTb BEJIUKY KifIbKiCTb 30BHILLHIX MIHOPUTAPHUX aK-
LLiOHEepIB i MOXYTb KepyBaTUCs NPOPECINHUMN MeHeKepaMU, ki HE MaloTb Yac-
TOK BJIACHOCTI Yy LUMX KOMMaHisx. HopmMu ynpaeniHHA TakuMy KoMnaHiaMmn GinbLie
30cepenxeHi Ha 3abe3neyeHHi Toro, Wwob 30BHiLLHI aKLiOHEPU MO 34iACHIO-
BaTU e(PeKTUBHUIN KOHTPOJb Ta Harnad 3a OisNbHICTIO KEPIBHMLITBA Ta pagn an-
pekTopiB. Lle yacTo € npobnemoto yepes reorpadivyHy BioganeHicTb OiNbLLOT Yac-
TUHW 30BHILLHIX aKLIOHEPIB Bif, LLEHTPY NPUNHATTS PilleHb Y KOMMaHii (Tak 3BaHa
«npobsema OCHOBHOIO BfaCHMKA i areHTa») Ta 4epesd CKNagHOCTi koopanHaui
LI KepiBHULTBA YNCNEHHUMUN MIHOPUTAPHUMMN aKUiOHEpPaMn (Tak 3BaHa «MNpo-
6nema KONEeKTUBHUX Oin»).

HaTtomicTb 6inbLiCTb HENICTMHIOBMX KOMMAHIM € y BNacHOCTI abo Nif, KOHTPONIEM
ofHiei ocobu abo rpynu iHcanaepis (To6To poauHu). Y 6aratbox BUnaaKax Brnac-
HUKWN MPOAOBXYIOThb BifirpaBaTn 3Ha4Hy 6e3nocepenHio pPosb B ynpasiHHI KOM-
naHieto. HanexHe ynpasniHHS 3a X YMOB He € NUTaHHAM 3aXUCTY iIHTEPECIB Bia-
CYTHix Ha 300pax akuioHepiB. HaBnaku, Le NuTaHHA CTBOPEHHS Bi3Hec-npouecis
KOMMaHii Ta BHYTPILLHIX BiAHOCWH, SIKi 4oAaayTh BAPTOCTI 6i3HECYy Ta AONOMOXYTb
3a0e3ne4nTu iX JOBroCTPOKOBY XUTTE3AATHICTb.

Barato B YoMy HeniCTUHroBi KOMMaHii CTUKalTbCsA 3 OiNbll CEPMO3HMMN MNPO-
6nemMamMm KoprnopaTMBHOIO YNpPaBiHHSA, HiX NiCTUHroBi KoMnaHii. barato HopMm
ynpaBniHHA NiICTUHIOBMMW KOMMAHIAMM MOXYTb BCTAHOBJIIOBATUCS 330BHI Yepes
3aKOHOAABCTBO Ta OQiLiiHi BAMOIU NiCTUHIY. HaTOMICTb HENMICTUHIOBI KOMMaHii
MatoTb BifiblLie MOXNUBOCTEN BU3HaYaTu (abo He BM3HA4YaTK) BNacHy cTpaTerito
ynpaeniHHS. Lle o3Ha4vae, Wwo HeniCTUHIOBI KOMNaHii MOBMHHI caMi npuiiMaTtu pi-
LUEHHS NPO MOTEHLNHI MNAOCK Ta MiHYCU PI3HUX NigX04iB yNpaBsiHHS.

BinbL TOro, Ha BigMIiHY Bifl BENIMKMX NICTUHIOBMX KOMMAHIi, HEBEAWKI HENICTUHIOBI
KOMMaHii MOXYTb HE MaTW KOPNOPaTMBHOI MIATPUMKU (Hanpukniag, opuon4HnX
pagHuKiB abo KOPNopaTUBHUX CEKPETapPIB) Y MPUNHATTI BaXK/IMBUX PilLEeHb LLOA0
yrnpasniHHA. BU3Ha4YeHHs NpUHLMNIB yNpaBfiHHA € 30HOI0 BiANOBIAANBHOCTI A1
akLjioHepiB Ta AMPEKTOpIiB Ta NoTpebye cneuianbHUX 3HaHb 3 KOPNOPaTUBHOIO
yrpasfiHHA 1 3aKOHOABCTBA.

Lli dakTn nepekoHann KoHdeaepauito y HeOOXigHOCTI NpoaHanidyBat NUTaHHS
KOPMopaTnBHOIO YrpasiHHA Y HENICTUHIOBUX KOMMAHISX Ta y3arasibHUTU Hai-
KpaLLy npakTuKky y GopMi 4OOPOBINbHMX A1 BAKOHAHHS NPUHLMMIB KOpropaTuBe-
HOro ynpasniHH4.
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2. Yomy kopnopaTtMBHE YMpaBfiHHA BaXJ/IMBe AJI9 HEeNiCTUHIroOBUX
KOMMaHin?

BionosigHo mo TlpuHumnie kopnopatuBHoro ynpaeniHHa OECP, npuHuunu
KOPNOpaT1BHOIO yrpaBiHHA CKNagatTbCA 3 TPbOX OCHOBHUX KOMMOHEHTIB:

- BIAHOCWH MiX KEPIBHMLTBOM KOMMaHii, ii pagoto, i akuioHepamMmu Ta iHLWu-
MU CTENKXONAepPaMu;

- CTPYKTYpMu, B pamMkax sIkOi BM3Ha4aloTbCs LiNi koMmnaHii, 3acobu gocsar-
HEHHS UUX Ljifier Ta cnocobu KOHTPOJTIIO 3a AOCATHEHHAM LMX LiNen;

- HaneXHUX CTUMYNIB A5 pagv Ta KepPiBHMULUTBA OJ15 LOCATHEHHS LMX Linein
B iHTepecax KoMnaHii Ta ii akLioHepiB.

CTtBOpPEHHA NpUHUMNIB ePEKTUBHOIO yNpaeiHHA, LLO BM3HA4aloTh Nigxig KOM-
naHii 4O KOXHOro i3 3a3Ha4eHNX NUTaHb, € OAHAKOBO BaXX/IMBUM AN NiICTUHIO-
BUX i HENICTMHIOBUX KOMMaHiNn. OgHak € Kifibka NPUYNH, HOMY HENICTUHIOBI KOM-
naHii NoBMHHI 0cob6n1MBO NOTYypOyBaTUCS NMPO CBOE KOPMOPATUBHE YMNpaBIiHHS.

(1) Pe3ynbtaty AisnbHOCTI Ta BHYTPILWHA e PeKTUBHICTb

KopnopaTtmneHe ynpasfiHHS CTOCYETbCS PilleHb, MPOLLEayp Ta BiOHOCWH, WO O0-
rnomMaraloTb KoMMaHii gocsaraty nocraeneHux uinen. Lle Hopmu, B pamkax siknx
MPUAMAOTLCA PILLEHHS Ta 3AINCHIOITLCS NMOBHOBAXEHHSA. BpelwTi-pewT, aKkuo
KOMMNaHis HamaraeTbcsl OyTM Bifbll NPOQECINHOW Ta XUTTE3OATHOK Y CBOIl
DiSNbHOCTI, BOHa NoTpebye BinbLl CEPMO3HOIO CTaBJIEHHS A0 NUTaHb YNpaBiHHS.

Lle ocob6nrBO BaxNMBO y BMMNAAKy, KONM KOMMaHia Xo4ye BigMoBUTUCS Big popma-
TY «3aCHOBHUK-NIANPUEMELL». X04a MOXJIMBOCTiI OAHIET 0COOU MOXYTb BUABUTU-
€S Haa3BMYarHO edEeKTUBHUMU Y 3aCHYBaHHI KOMMaHii, HaBpsL4, 4M iX BUCTA4YNTb
Ha OoBrun nepion,. Konm komnaHis 3poctae Ta cTtae 6inblu NOTYXXHOD, ab0 Konu
ii nepcnekTnBKM cTaloTb GiNbLWMMM 3a iHTEpecu abo poboye XNTTA ii 3aCHOBHMKA,
MOBMHHI CTBOPIOBATUCS NMEBHI NPOLLECU YNPaBiHHA KOMMaHIeto, siki 6 3abe3neyn-
NN T KUTTE3OAATHICTL Ta JOBrOCTPOKOBUI YCMiX 32 MEXaMu MOXJIMBOCTEW OOHIEi
NOOVHN.

3anpoBagkXeHHs NPoLECiB ePEKTVUBHOIO yNpaBfiHHSA MOXe 3HATU BaXKKUM Tarap
3 nae4yen 3aCHOBHMKA, NONerwnTn nepegady 6isHecy Ta 4O3BOIUTU A0CTYN A0
BinbLUOT ekcnepTnan Ta Hoy-xay. Lle cnpuaTnnBo No3HauYNTLCS Ha PiBHI ynpaBiH-
HS1 KOMMNAHIEe, MPUNHATTI pilleHb Ta po3pobui cTpaTerii koMmnawii. binbw edek-
TUBHE YNPaB/liHHA TaKOX MOJIErUUTb MOHITOPUHI Ta YNpasiiHHA PU3nNKamMu KOM-
nanii, 3oKkpemMa y BUnaaKy 306inbLIeHHs ii po3Mipy Ta piBHA CknagHOCTI BGi3Hecy.

YnpaBniHHSA TakoX cTaHe Bce Oifbli akTyaNbHUM MUTAHHAM A5 HENICTUHIOBUX
KOMMaHilh y Npoueci NowyKy HUMWU HOBUX Oxepen diHaHcyBaHHSA. OCHOBHMM
OXepesnoMm, ckopille 3a Bce, CTaHe Hepo3noineHunn npudyTok abo 30BHILLHI
KOLUTK, TaKi K KOLWTM poamH abo acouiioBaHMx KoprnopaTuBHux rpyn. OgHak
HeniCTUHIroBi KOMMAHIi MOXYTb TakoX 3BepTaTUCS MO AONOMOry A0 OaHKiB, BEH-
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YypHUX HOHAIB Ta NPUBATHMX IHBECTULIMHUX KOMMAHIN 015 piHaHCYBaHHA CBOrO
PO3BUTKY.

Binbwa Hapia Ha Taki 30BHIWHI Axepena ¢iHaHCYBaHHSA BuMaraTMmMme 3anpoBsa-
IPKEHHS BiNbLU YiTKOI CTPYKTYPU YNPaBiHHSA, OCKiflbkM BAACHUKM 30BHILLHLOIO
KaniTany wyKkatTb rapaHTii Toro, Wo iXHiMK iHBeCTUUigMn ByayTb epEKTUBHO
ynpasnsaTu.

30Kkpema, 3any4yeHHs 00 KOMMaHii 40AAaTKOBMX BAACHUKIB, HABITb SIKLLO 3aCHO-
BHMK 3anuLLae 3a cCoOO00 KOHTPOJIbHUM NakeT, BUMaraTuMe HasiBHICTb MexaHi3MiB
ynpaeBniHHA 019 3HAXOOXXEHHSA KOMMPOMICY MiX iHTepecamMu Pi3HUX akLiOHEPIB.

CTpykTypa ynpaBiiHHS, SKa BUKIIMKAE OOBIPY SIK BHYTPILLHIX, Tak i 30BHILLHIX
BNACHUKIB KaniTasny, Takux sk akuioHepu, 6aHKN Ta iHLLi KpeauTopu, CNpuaTMMe
NOBroCTPOKOBOMY YCIiXy KOMMaHii, 3abe3neyvyioun BigdaHiCTb BNACHWKIB O0B-
rOCTPOKOBOro kanitany. BuHaroponow komMnaHii 3a Taky CTPYKTypy ynpasiiHHA
CTaHe 3anyyeHHs 6inbLu cTabinbHOro Ta AeLeBLloro giHaHCyBaHHS.

(2) YnpaBniHHA 4,OBroCTPOKOBUM KariTasioM Ta PU3NK HEeNiKBiAHOCTI

AKLiOHepn HeNICTUHIOBMX KOMMaHIN, K npaBuio, oOMeXeHi y MOXIMBOCTI Npo-
[aBaTun CBOI YaCcTKW. AKLLT HENMICTUHIOBUX KOMMaHi HE TOPryloTbCA Ha BiOKPUTUX
pUHKax LiiHHMX nanepiB Ta Ha bipxax. binblie Toro, y 6aratbox kpaiHax 3aKOHO-
[AaBCTBO 3a00POHSE NPOAaXx akLuii HENMICTUHIOBUX KOMMAaHI rpoOMaACcbkoCTi (6o
Oyab-siKii ocobi/ocobam, ki He NoB’A3aHi 3 kKoMnaHieto abo ii akuioHepamm).

OOMexeHHs Ha nepepayy akLjii MOXyTb TakoX BBOAUTUCSA CaMUMK akLLiOHepamMm
(Hanpuknag, WNsAXoM BHECEHHS BiAMOBIAHMX NYHKTIB A0 cTaTyTy abo A0roBopy 3
akuioHepamu). Y pesynbsrarti y akLioHepiB HEeNMICTUHIOBUX KOMMaHIin, KpiM cTaTycy
BIACHUKIB, MOXeE 3’IBUTUCS LLE 11 CTaTYC «3apPyYHUKIB»>.

BiocyTHICTb NiKBIAHOCTI CTAHOBUTL AJ1S1 aKLIOHEPIB 3HAYHUIN IHBECTULLIMHUIA pU-
3K1K. IHBECTOPU 3MYLLEH| NMOB’A3aTK CBO [0/I0 3 KOMMaHIeE y cepenHin abo
OOBri nepcnekTuBi. Ha BiAMIiHY Big, BMACHMKIB NiICTUHIOBMX KOMMAHIW, BOHN HE
MaloTb MOXJIMBOCTI JIErKO NMPOAaTV CBOI akLii y pasi Henoroa)XeHHs 3i cTpaTerieto
PO3BUTKY KOMNaHIii abo SKLL0 BOHM BBaXaTb AiSNIbHICTb KOMMNaHIii 3aHaaTO pUsn-
KOBAHOIO.

EdekTBHE KOprNopaTuBHE ynpasfiHHS 3a6e3neyye SMEHLLEHHS LUbOro puUsmnky.
BoHO Hagae akuioHepam HeNiCTUHIOBUX KOMMAHIM MEBHY rapaHTilo TOro, Lo 3a
Ta rapaHTyBaTMUCSH pPaaolo Ta KePIiBHMLTBOM KOMNaHii. binblie Toro, kopnopaTtms-
HEe ynpaB/iHHA MOXe nependayunTy MOXAMBY CTpaTErilo BUXOQY ANS TUX akLio-
HepiB, AKi BigyyBalOTb HEOOXiAHICTb YHaCTKOBOro abo NMOBHOIO BUTYYEHHSI CBOIO
Kanitasny 3 KoMMaHii.

Y pesynbraTi akuioHepu GinbLu 0xo4e iHBECTYBAaTMMYTb Y KOMMaHito, 6ifbll KOM-
dOopTHO BigyyBaTUMYTb cebe y poni BRacHWKiB AOBroCTPOKOBOro kanitany Ta
CTaHYTb AXXepesioM NiATPMMKX KOMMaHii Ha AOBrnin nepioa.
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(3) MNo6GynoBa KopnopaTUBHOI penyTauil y BiaANOBIAHOCTI A0 couiaNbHUX
o4vikyBaHb

HenicTMHroBi KOMMaHii NOBMHHI AiATM 3BaXarun Ha colianbHi HOPMK Koprnopa-
TUBHOI NOBeAiHKN. YNpaBniHHA KoMNaHiaMun npueepTae Bce binbLunii inTepec 3MI
Ta rpoMagsiHCbKOro CycninbCTBa. YBara rpoManCbkocTi A0 6inbl edekTUBHOI
KOPNopaTUBHOI BiAMNOBIAANBLHOCTI Ta NPO30POCTi cTana BinbLU NUIBHOK Y POKU
OCTaHHbOI PiIHAHCOBOI KPU3U.

ICHytO4Ui KOOEKCM KOPMOPATUBHOIO yMNpaBfliHHA TakoX NpUAinsioTb 0cobnusy
yBary posi KopnopaTnuBHOro yrnpassiHHA B KOMNaHiax. [nobdanbHi npuHUMnm Kop-
nopaTuBHOro ynpaeniHHA (Hanpuknag, MpuHuynn OECP) Ta HauioHanbHi kogek-
CU KOPMOopaTUBHOIO yNpasiHHSA /151 NiICTUHIOBMX KOMMNaHi @OpPMYOTb COLLianbHi
HOPMM HANIEXHOI KOPNOpaTUBHOI CTPYKTYPU, Npoueayp Ta NnoBeaiHku. NpunHaT-
TS KOLEKCIB OJ151 HEJTICTUHIOBUX KOMIMAHIN Y KiflbKOX EBPOMNENChKNX KpaiHax, Takmx
Ak benbriga, @iHNaHOia Ta lcnaHia, TakoX BAMBaOTb HA OYiKyBaHHS LLLO40 KOPMO-
pPaTMBHOIO yNpaBiHHSA Y HENICTUHIOBMX KOMIMaHisIX.

Y oujiHUi KOpnopaTUBHOIO yrnpasiHHA KOMMAHinW rpomMancbka gymKa HaBpsid yYm
BPaxoBYE, Y1 € KOMNaHIisA NiCTUHroBO abo HenicTUHroBol. HeniCTUHIoBi KOM-
naHii MOXyTb BUKIMKATN HaBiTb OifbLUy NiA03PY Y 30BHILLIHIX OLjiHIOBaYiB Yepes
IXHIO MEHLLY NPO30PICTb Y NOPIBHAHHI 3 NICTUHIOBMMW KOMMAHIgAMN.

HanexHe ynpapniHHS MOXE BigirpaBaTu BMpillanbHy POJib Y 3aBOIOBAHHI NoBaru
KJTIO4OBUX 30BHILWHIX akLiOHepIiB, TakmMX 9K iCHYKOYI Ta NOTEHLIMHI iHBECTOpU Ka-
niTany, NpauiBHUKN, KITIEHTX Ta MicueBi rpomaau. BoHO € «maHaaTtoM», OCKiNbkun
HaJae 30BHILLHIM akLioHepaM rapaHTii Toro, Wo KOMMaHIe ynpasnsioTb BiaNo-
BiJaslbHO Ta HANEXHO, BPaxOBYIO4M iIHTEPECU «HE-IHCaOEPIB».

Konn noeepjiHka KoMnaHii He 3a0BOJIbHAE O4iKyBaHHAM CYCMifIbCTBA, Lie MOXe
MaTu CYTTEBI HACNigKM Ans KoMnaHii. HaBiTb 9KLWO KOMMaHis GopMasibHO He Mo-
PYLUYE HiSIKUX 3aKOHIB, CTaBNIEHHS A0 Hei MoXe OyTV HEraTUBHUM Yepes penyTa-
LLiItO KOMMNAaHii B 04ax NpauiBHUKIB Ta KITIEHTIB. 3anpoBaaXXeHHSA HaAinHOiI cucTeMu
KOPNOpaTUBHOIO yrnpaBfliHHA € OCHOBHMM CMOCOO0OM 3MEHLLEHHS penyTauiiHuX
pPU3KKiB.

3. Po3pob6ka cuctemMmum KopropaTtuBHOIO ynpaeJliHHA: OCHOBHiI «AjilioBiocoOun»

EdekTrBHa cnuctema KopnopaTnMBHOro ynpaeniHHA 3abe3nedye ctabinbHi Ta 3na-
rOAXKEHI BIZHOCMHM MiX akLioHepamMu, pagoto, KePIBHULTBOM Ta iHLLUMMMW CTENK-
xongepamu. BoHa BM3Ha4Yae NOroaXKeHmm po3noain NnoBHOBaXXEHb MiXK OCHOBHU-
MU OirnoBMMK ocobamu, WO MaloTb BiOHOLIEHHS 00 OiyIbHOCTI KOMnaHii. Takui
pPO3MoAin € OCHOBHOI NepeayMoBO0 ePeKTUBHOT AisIbHOCTI KoMMaHii. My pos-
MMAHEMO KOXHY 3 LMX Aii0BMX 0CiO OKpeMo.

AkuioHepu

HesBaxaloun Ha BigMIHHOCTI y AyMKax, WO iCHYIOTb Ha L nuTaHHa B €Bponi,
LLIMPOKO MPUMHATO € AyMKa NpPo Te, WO KOMMaHisg NOBMHHA 3300BOJIbHATU iH-
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Tepecw ii BnacHukiB (abo akujioHepiB). OgHaK 3 BUKJTIOYHO I0PUANYHOT TOYKKN 30pY
aKkLioHepu He MalTb 6e3nocepenHix MOBHOBAXEHb LLOAO0 AisSIbHOCTI KOMMaHii.
[MoBHOBaXXEHHS akLLiOHEPIB CTOCYIOTLCS MPU3HAYEHHS Ta 3BiJIbHEHHS YNEHIB paau
OMPEKTOPIB Ta y4acTi B NPOLECI NPUNHATTS HEIO PilleHb.

Taki NOBHOBaXXEHHSI MOXYTb OYT1 BUSHAYEHI 1K 3aKOHOA4ABCTBOM (SIKe TaKOX BU-
3Hayae npasa akLuioOHepiB), Tak i OKPEMUMU MYHKTaMKU YCTAHOBYUX OOKYMEHTIB
KOMMaHii, Hanpuknag, ctatyTy Ta rnoJjIOXeHb.

Kpim TOro, akuioHepn MoXyTb yknagatm Mixx coboto gorosopu. Taki 4oroBopwu
MOXYTb BU3Ha4aTu Npasa Ta BiANOBiAANbHICTb akuioHepiB, Hanpuknan, Wwoao
nepepnavi akuin abo npae PisHMX KaTeropi akuioHepiB.

OkpiM OOTPUMaHHSA 3aKOHOAABYMX HOPM, KOPNopaTUBHE YNpaBfiHHA MOBUHHE
3abe3neynTn opraHisaLitio B3aemMofji akLjioHepiB 3 KOMMaHie, Hanpuknaa,y Bu-
piLIJeHHFI TAKUX MNTAHb:

- gK akLUioHep MOXe CKnKaTu 3arasbHi 360pu akLjioHepiB?

- 9K aKLjioHep MOXe BUHECTU PILleHHs Ha po3rnsag 3aranbHux 300piB ans
BNAMBY ab0 HaknageHHs BETO Ha PilleHHs pagu, ons BUCYHEHHS abo
3BiJTIbHEHHS OKPEMUX OVNPEKTOPIB?

- ska iHdpopmaLjis NOBMHHA HaJaBaTUCA KOMMAHIE akuioHepam?

KpiMm TOro, KoprnopaTtmBHe YMpaB/iHHA MOXe BU3HA4YUTU BiOMNOBILANLHICTbL Ta
npaea akuioHepiB. [NpoakTMBHI Ta KOHCTPYKTUBHI BIZHOCUMHU MiX akuioHepamm
Ta pagolo CrpuaTUMYTb B3aEMOPO3YMIHHIO SIK Y Yacu KpU3un, Tak i 3a 3BUHaNHUNX
YMOB BefleHHS Bi3HecYy.

OpHieto 3i cknagHOCTEN, 3 KO CTUKAKTbLCHA akLiOHEPU Y BiACTOKBAHHI CBOiX
iHTEPECIB, € Te, L0 BOHK HEe 060B’A3K0OBO ABNAIOTL COO0I0 OAHOPIAHY rpyny. Pi3-
Hi aKkLioHepn MOXYTb nepecniayBaTy cynepednnsi abo HaBiTb KOHMIKTYOUI Mix
coboto ujni. Lle moxe 6yTn 3Ha4HOO NPOBNEMOI0 Yy CiIMEMHNX KOMMaHisx, e AesKi
YNEHU POOMHMN aKTUBHO 3aJ1yyeHi 00 KePIiBHMLTBA KOMMNAHIED, a iHLWi — Hi.

Y Takmx BUMNaZKax BaXxJanBo, WOO HOpMaMM KOPNOPaTMBHOIO ynpasniHHA Oynn
BU3Ha4YeHi NPUNHATI BIGHOCMHN MiX akLjioHepaMu, BKJIIoHauM npouenypu edek-
TUBHOIO BUpIilWeHHS KOHONIKTIB. [ieBi npouenypv ynpasiHHSA CIMENHUMU KOM-
naHigaMu 30aTHi CNPUATYU OOBroTPUBAIOMY YCMiXy CIMENHUX KOMIMaHin.

AwvpekTopu

OOHMM 3 OCHOBHMM MpaB akLiOHEPIB € MPU3HAYEHHA OVPEKTOPIB Ta BUSHAYEHHS
NMOBHOBaXeHb paan ANPEKTOPIB. AKLLIOHEPW TaKOX BU3HA4Yal0Tb OCHOBHY CTPYK-
TYpY yrpasniHHS.

Xo4a icHYIOTb BIAMIHHOCTI 3aJ/1eXHO Bif, MiCLS peecTpaLiii Ta Ty KoMnawii, paga
OMNPEKTOPIB BBAXAETHCA OCHOBHMM OpraHoMm, LLO NPUIAMAE pilLEeHHS B KOMMaHil.
BoHa Hece KONEeKTMBHY BiANOBIAANbHICTL 32 BCi aCNekTU AisiNIbHOCTI KOMMaHii.
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HesBaxaloun Ha NpaBo akLioHepiB 00MexXyBaTV MOBHOBaXXEHHs1 paaum, NOBHOBA-
XEHHSIMU paau €:

- po3pobka Ta niaTprmka 6a4eHHs, Micii Ta LiHHOCTEN KOMMaHiT;
- CTBOPEHHS ii CTPYKTYpPU, cTpaTerii Ta npodinto pu3unKkis;

- OeneryBaHHs MOBHOBaXEHb KEPIBHULTBY, @ TAKOX MOHITOPUHI Ta OLiHKa
3anpoBaXXEHHS HUM MONITUKK, cTpaTerii Ta onepauinHnX niaHis;

- Nig3BITHICTb akLiOHEPAM Ta iHWMM CTENKXOAOEpPaM.

Hopmamun koprnopatnBHOrO yrnpasiiHHA GOpManibHO BU3HAYaKTbCA KOHKPETHI
MOBHOBAXEHHS1 paauv, a TakoX CTPYKTypa, Po3Mip Ta cknag pagu i npoueaypa
MPU3HaYeHHsa ANPeKTopIB J0 ii cknaay.

OpraHizaujinHi MOMEHTM NPOBEAEHHS 3acifaHb paan € BaXIMBUMU OJ19 KOPMO-
paTMBHOro ynpasniHHg. OCHOBHUMW MNTAHHAMU € POJib FOI0BU paam, Nnepioamy-
HICTb 3acigaHb pagu, NopsanoK AeHHWUI 3acigaHb pagu, xapakrtep iHdopmadii, wo
HaOAEeTbCA ANPEKTOPaM, BEOEHHS NPOTOKOIB, XapakTep Ta CTUICTUKa 0OroBo-
PEHb MiX YneHamMn pagu Ta B MPOLEC NPUAHATTS HAMU PilEHb, @ TaKOX POJib
cekpeTaps paau.

KopnopaTuBHe ynpasfiHHA MOBUHHE TaKOX BU3HayaTW AeneryBaHHs panoio
OKPEMMX MOBHOBaXXEHb KOMITETAM (ayguUTOPCbKOMY, 3 MPU3HAY€Hb, 3 BUHAropog,
TOLLO).

Jlioon, Tak caMo K i opraHi3auinHi CTPYKTYpU, € BaXIMBUMKU s eeKTUBHO-
ro ynpasfiHHA. KopnopaTtnBHe ynpasfiHHS BU3Ha4vae crnocobu BUSIBNIEHHS Ta
yNpaeniHHA TanaHTaMmn gfaa uinen obpaHHa NOTEHUIMHUX KEPIBHUKIB Ta YSIEHIB
paan i 3a6e3nevyeHHs PO3YMIHHSA AMPEKTOpaMKn CBOIX 3aKOHHUX Ta MOpasbHUX
0060B’A3KIB, BKJ1I0YAOYM NEPCOHAbHY BiANOBIAANBbHICTb.

KepiBHuytBO

KepiBHMUTBO Mae HaibinbLLe NOBHOBaXeHb BNMBATK Ha ycnix abo Heycrnix KoM-
naHii. Xo4ya KepiBHUKM HE NPUIAMAlOTb OCTATOYHI KIIOHOBI PILUEHHST B KOMMaHii,
BOHW HECyTb BiANOBIAasIbHICTb 3a yNpaBiHHS KOMMAHIE0 Y LLOAEHHOMY PEXMMI.
Y uin poni BOHM NoTpebyloTb BUKOHABYMX MOBHOBAXEHb 1S 3AiACHEHHS BMNBY
Ha OiSNIbHICTb KOMMaHii.

Knto4yoBMM acnekToM B KOPropaTUBHOMY YNpPaBiHHI € BCTAHOBIEHHSA HANEXHO-
ro PiBHS BUKOHABYMX MOBHOBAXEHb, WO OENErYIOTbCS KEPIBHULTBY. AKLLO Hada-
€TbCS MaJio NOBHOBaXEHb | CBOOOAA Ai KepiBHMKA 3aHAATO OOMEXYETHCS, KOM-
naHiqa, ckopille 3a Bce, 6yae HErHy4ko, a KePiBHULTBO HE3OATHUM BTiIlOBATU
cTparerito, 9Ky Bu3Havae paga. OgHak sKLo HagaeTbes 3abarato NOBHOBAXEHD,
iCHYE PM3MK TOr0, WO KEPIBHULITBO BTPATUTb 3B’A30K 3 IHTEPEecamm pagm Ta akui-
OHepiB Ta BTilOBaTMMeE CBOIO BflaCHY CTparTerito.
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KoprnopaTuBHe ynpaBiHHA MOBUHHE HAMaratucs NPUBOAUTW Y BiANOBIAHICTb LLii
KepPIBHULTBA 3 LiNIMN akLOHEepPIB Ta iHWKWX CTenkxongepis. MNonituka BuHaropop,
Ta YMOBW KOHTPAKTIB 3 BULLIM KEPIBHMLTBOM (Hanpuknag, ynpaBasioynm gupex-
TOpOM abo reHepanbHUM OMPEKTOPOM) € OCOBNINBO BaXKIMBUMW Y LibOMY M1aHi.
HacTynHUUTBO TON-MEHEOXKEMEHTY € TaKOX BaXKJ/IMBUM MUTAHHAM, L0 Mae ByTu
BU3HAYEHNM Y HOPMax KOPNopaTMBHOIO YrpaB/liHHS.

Crenkxonpepu

Ponb Ta BNAIMB CTEKXONOEPiB KOMMAHIN Pi3HUTLCS 3aNeXHO Big, 0COBMBOCTEN
LISNBbHOCTI KOMNaHii, CEKTOPY EKOHOMIKW Ta KpaiHW. Y AesKnX EBPONENCHKUX Kpa-
iHax npaBa CTENKXoNAepiB 3akpinieHi Ha 3aKOHO4AaBYOMY PiBHI, TOAI AK B iHLLINX
KpaiHax NnpuaingioTb yBary iHTepecam nuLle akLuioHepiB.

OpHak He3Baxatloun Ha Te, Y1 BU3HAYEHI NpaBa Ta pPoJsib CTENKXONAEPIB 3aKOHO-
[aB4y0, KOpropaTuBHE ynpasliHHA NMOBMHHE BPAxXOBYBaTW IHTEPECU CTEMKXOI-
nepie. Penytauirinnini abo iHWKA pyU3nNK HEOOCTaTHbOrO BpaxyBaHHS iHTEPECIB
CcTelikxonaepiB B ynpaBiHHI KOMMaHielo Moxe OyTu ans Hei cyTTEBUM. AK Hachi-
0OK, BaX/IMBO PO3MSAHYTM CNOCcOoOW BCTAHOBJIEHHS Aianory 3i cTerkxongepamu
Ta KOHCTPYKTMBHOIO 3aJTly4EHHS X A0 YNpaBiiHHS KOMMAHIEIO.

4. 3acapgm HaNnexHoro yrpaeJsiiHHSA: KJIIO4OBi MOHATTS

Po3pobka aieBoi cuctemMu KopnopaTMBHOMO yrnpasniHHS nepenbavyae B3aeMoito
KJTIOHOBUX Ai0BUX OCIO KOpnopaTMBHOIO ynpaeiHHS BiAMNOBIAHO OO 3arajbHO-
MPUAHATUX NPUHLNNIB €(EKTUBHOIO YNPaBiHHS.

(1) OeneryBaHHs NOBHOBaXeHb

Y 6yab-9Kiin KoMnaHii gxepenom Bnaanm € BNacHicTb. MpoTe kKoMnaHis Moxe [o-
CArTWN TaKOi TOYKM Y CBOEMY PO3BUTKY, KOJIM FONIOBHMIA akuioHep Binblue He 30aT-
HUI OHOYACHO BUKOHYBATU POl akuioHepa, AMpeKkTopa Ta KepiBHMKa. Toai ctae
HEOOXiOHUM BigHaNTX HaMbIiNbW edekTUBHMIA cNOCiO ona nepegadi BNaCHNKOM
CBOIX MOBHOBaXeHb pafi Ta KEPIBHULLTBY.

CratyT (ab0 aHanoriyHMin yCTaHOBYNIM OOKYMEHT) Ta pilleHHs akujioHepa(iB) Mo-
XyTb popmManiayBaTti npasa akLioHEPIB.

BnacHuk Ta/abo paga noBUHHI po3pobuTt Npoueaypy odilinHOro generyBaHHs
NMOBHOBaXeHb Y NMMCbMOBIN dopmi. MoBUHEH ByTN BU3HAYEHUI nepenik NMOBHO-
BaXK€Hb, AE/IErOBaHMX padi Ta BUKOHABYOMY KEPIBHULTBY (Y TOMY Ynichi 6yab-aKi
diHaHCOBI 0OMEXEHHS Ha MOBHOBAXEHHS OO0 NPUAHATTS PilleHb).

JenerosaHi NOBHOBaXEHHS MOBMHHI NepPIiOANYHO NepernsgaTucs onsa 3adesne-
YeHHS$ iX BignoBigHOCTI CTPYKTYpI, pO3Mipy, 06CAry Ta CknagHocTi npobnemMaTunkm
LISNBHOCTI KOMMaHiT.
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(2) Cuctema nepeBipku

OCHOBHUM NPUHUMNOM e(EKTUBHOIO YNPaBSiHHSA € Te, WO X0AHa ocoba Ha MoXe
OyTn HapineHa HeOOMEXEHNMK MOBHOBAXXEHHAMM OO0 NPUAHATTS pilleHb. [1o-
BWHHA iCHYBaTK cUcTeMa NnepeBipku Oil OKpeMmMx 0cib, a HalbinbLL BaXIMBI pi-
LLIEHHS NMOBUHHI MPUAMATUCS KOJNIEKTUBHO.

JoTprMaHHS LbOro NPUHLKMMNY € YaCcTO CKNaAHVUM 3aBAAHHAM OJ15 KOMNaHIin, aku-
MM KEPYIOTb IXHi BNacHMKW. Taki KOMNaHii, sk npaBusiio, CTBOPIOIOTLCH HA OCHOBI
aBTOKPATUYHOIO KOHTPOJIO OAHIET 0c0bU (abo HeBENUKOI rpynu ocid). OgHak Toai
AK Takui Nigxin, 00 ynpaefiHHA MoXe OYyTU OiEBUMM Ha pPaHHIX CTadisx poO3BUTKY
KOMMaHii, BiH HE BUSIBAFETLCS XUTTE3AATHOIO MOAENO A/ NO4AsbLLIOro PO3-
BUTKY. OTXXe nobyaoBa NpaBUIbHOI CUCTEMM NEPEBIPKM € AenikaTHO CNpaBoto
nns 0yab-9K0i KOMNaHii, Wo po3BMBAETHLCS, | BUMaratume nodasoBoro nigxony
019 NOLYyKy KOMMpoMicy Mixx noTpedbamMmin ynpasfiHHA Ta 6axaHHAMN 3aCHOBHU-
Ka/BnacHuka norogykyBaTUCS Ha 30BHILLHIN KOHTPOJIb.

Ha BigMiHy Bif, CKNnagHOCTEN, WO MNOB’A3aHi i3 NPUIAHATTAM OAHIED 0COOO0I0 YCiX
pilleHb, BiACYTHICTb BiAMOBIAHOI cMCcTEMU NepeBipkn 30iNbLLYE PU3KUK NTOACHKO-
ro ¢paktopa. HagiTb HanbinbL 34i6HI N0AN MOXYTb iHOAI AONYyCKaTUCSA MOMUIOK
abo BTpayaTu 3aaTHICTb A0 06’ EKTMBHOIO aHaniay.

[ns MiHiMi3auii X pr3ukiB BaXXJIMBO BCTAHOBUTU NpoLeaypu ynpasaiHHS, 3rig-
HO 3 AKMMM YCi PiLUEHHS NigNsaraTMMyTb 30BHILLHIM nepeBipui. Tak camMo mMaloTb
icHyBaTW YiTKi NiHii NiA3BITHOCTI B pamMkax KoMnaHii: KoXxHa AiioBa ocoba koMnaHii
(npauiBHUK, KEPIBHUK ab0 AMPEKTOP) NOBUHHA 3BiTyBaTWN NPO CBOI Aii. Kopnopa-
TUBHA NPO30PICTb € TaKOX ePEeKTUBHNUM CNOCOOOM 3a0X0HEHHS BiAMNOBIAHOI MO-
BELiHKN.

KoHKpeTHMK Npuknagamm cCMCTeMU NEPEBIPKM B paMKax KOpnopaTUBHOI CTPYK-
TYpU MOXYTb OYyTV PO3MN0AiNn posi reHepanbHOro AMpeKTopa Ta posii ronosuv pagu,
BUKOPUCTAHHS NPUHLMMY «ABOX Nap o4er» Npu NianncaHHi KOHTPakTiB abo B3ATTI
Ha cebe BaxIMBMX 3000B’A3aHb, HASABHICTb 30BHILLHBOrO ayamMTopa, 3aiy4eHHs
He3aneXxHNxX oUPEKTOPIB 40 ckiaay pagu.

(3) MpodeciiiHe NPUIHATTA pilLeHb

KonekTuBHiI pilleHHs y BinbLIOCTI KOMMNaHin NMpUMaloTbCa Paaoio OVMPEKTOPIB.
OpHak ynpasniHHSA KOMMaHieto Yepes pany € Oinbll CKNaaHNUM, HiXX BBaXKAETHCS.
3ibpaHHA KOMMNETEHTHUX NoAe 3a O4HUM CTOJIOM A1 NPOBEAEHHS 3acigaHHs
aBTOMATUYHO HE O3HA4Ya€ HasIBHICTb ePEKTUBHO npauoroyoi paan. CTBOPEHHS
edeKkTMBHOI paam BUMarae 4yacy Ta TepniHHS Bif YneHiB paam 1a notpebye npo-
decinHoro nigxony A0 NpoLenypv NpoBeaeHHS 3acifaHb.

lonoBa mMae ocob6nMBY BiANOBiAanbHICTL NepeTBOPUTU rpyny 30i6HUX ocib Ha
edekTMBHY KOMaHAay. fonoBa NOBUHEH BMHANTK CMOCI6 AOCArHEHHS KOHCEHCY-
CY MiX pi3HMMM NornaaamMuy Ha aisnbHiCTb KomnaHii Ta ii manbyTHe. MNoBMHHA 3a-
oxo4yBaTMCs aTMocdepa BiaKpUTOiI ANCKycii. [lepcnekTnem Ta igei MoOBUHHI H4iTKO
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LOKYMEHTYBATUCS Y MPOTOKOJ1axX i3 3a3HAYE€HHAM FOfI0CIB «NPOTWU». PilleHHs, Wwo
NPUIAMAIOTLCH, MOBUHHI H4iTKO GOPMYOBaTUCS, LWOO NPOLEC MPUAHATTS PilleHb
OyB e(pEKTUBHUM.

Takox BaXIMBO 320e€3Ne4mTy HasABHICTb Y YEHIB paay HEOOXiOHNX HABMYOK Ta
KOMMETEHLN A9 BUKOHAHHS CBOiX 000B’A3KiB. MPeKTOpY NOBUHHI NPOXOANTU
cneujanbHUin NPOECIVHUA TPEHIHT, SIKLLO BOHM XO4yTb NepeTBOpPUTUCS 3 one-
pauinHMX MeHeOXepiB, yBara skmx 3ocepekeHa Ha OgHOMY acrnekTi AisIbHOCTI
KOMMAaHii, Ha YNeHiB paan AMPEeKTOPIB KOMMAHIi, AKi 34iNCHIOTb HArNs4 Hag KOM-
MaHieto B Linomy.

(4) Nip3BiTHICTD

B pamkax komMnaHii NoBMHHa iCHyBaTM cucTemMa nia3BiTHOCTI. Ha KOXHOMY piB-
Hi iepapxii NnoBMHHA BYTN CBOS BiOMNOBIOANbLHICTL Ta CBOi MNOBHOBaXeHHs. OgHak
KpiM LbOro, MOBMHHA iCHYBaTK NiA3BITHICTb WOAO0 Pe3ynbTaTiB AisSIbHOCTI Ta BU-
KOHaHHS MOKIageHnX QyHKLIN.

Mig3BITHICTb NOYMHAETLCA 3 AHA NipaMiauv, KON KOXHUIA BULLMIA PiBEHb 30iMCHIOE
MOHITOPUWHI Ta Harns4 3a HUXYMM piBHEM. [NpauiBHUKY NiA3BITHI KEPIBHULTBY, Ke
y CBOIO Yepry 3BiTye paai aupekTopis. Paga ompekTopis Nig3BiTHA akLioHepam Ta
iHLIKM CTEeNKXoN4epam (BKIIoHaKYM OePXXaBHi Ta PeryJsordi opraHm).

BaxnmBo, 00 KOXHUI CNiBPOBITHUK, KEPIBHUK Ta YNEH paan pO3yMiB XxapakTtep
Ta Npupoay CBOEI BignoBiganbHOCTI. 3i 3pOCTaHHAM pO3Mipy KoMnaHii Ta 30iNb-
dOopMi HiITKMX NpaBu AOi10BOT NOBELIHKU (BKITIOHA0UYM €TUYHI NpuHUMiK). Ha pis-
Hi pagu OUPEKTOPU NOBUHHI BU3HA4YaTWN MPUHLMNY KOPNOPATUBHOIO yripasiiHHA
ON9 KOMNaHil, siKi MOBUHHI perynsipHo neperngaaaTtucyd Ta OHOBIOBATUCS.

3a yMOBM 4IiTKOro BU3HAYEHHS BigNOBiAANbHOCTI ePeKTUBHE (DYHKLIOHYBAHHS
CUCTEMU 3aNEXNTb Big €PEKTUBHOIO HAMNNAAY, AKUA MOXITMBUN, SKLLO iCHYE YiTka
iHpopMaLis ONg9 OLiHKM MOBELAiHKY Ta pes3ysnbTaTiB AigNIbHOCTI.

Yepes ue HanexHi HopMu 3BITYBaHHA Ta KOHTPOJIKO € BaX/IMBUM acrnekToM Kop-
MOpPaTMBHOIO ynpashiHHA. Bulie kepiBHUUTBO, ANPEKTOPU, akLioHepw Ta iHwWi
cTelikxonaepu noTpedyoTb HaAiMHOI Ta 3po3yMinoi iHbopMauji Ana ouiHKK pe-
3ynbTaTiB OisNIbHOCTI. Y BiNbLIOCTI BUNaaKiB Taka 3BiTHICTb MOXE FrOTyBaTUCH AK
BHYTPILLHIMX genapTaMeHTaMu (AenapTamMeHT yrnpaB/iHCbKOI 3BITHOCTI Ta ae-
napTaMeHT BHYTPILWHbLOro ayauTy), TakK i 30BHILWHIMKW ayguTopamMu.

(5) NMpo3opictb

Mpo3opicTb AisNbHOCTI KOMMNaHii Moxe ByTn ayxe e(peKTUBHOI Y 320XOUEHHI BU-
COKUX CTaHgapTiB noBeAiHku. NoBeniHka ANpPeKTopiB, KEPIBHUKIB Ta NPaLiBHUKIB
3a51eXUTb Big, PO3YMIHHS TOrrO, WO 3a IXHbOKO AiANIbHICTIO CNOCTepiranThb.

lMeBHMIN piBEHb NPO30POCTi AiIbHOCTI KOMMaHIi MoXe 6yTN BUSHAYEHN 3aKOHO-
[aB4yo abo HoOpMaTUBHO (Hanpwknag, BUMora onpuitogHeHHs ¢piHaHCOBOI 3BiT-
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HocTi). ObcaAr Takoi NPO30POCTi AOCUTb Y4iTKO BUSHAYEHU, OAgHAaK HENICTUHIOBI
KOMMaHii MOXyTb OOPOBINBHO BMPIiLLYBATM PO3KPMBATK BinbLue iHpopmau,ii, Hix
LLe BUMaraeTbCs 3aKOHOM, A/15 30iNbLLIEHHS O0BIPU 30BHILLIHIX CTENKXonaepis.

3Baxatoum Ha Te, WO HENICTUHIOBI KOMMaHii YaCTO Ha3MBalTb «3aKPUTUMU KOM-
naHiamm», Ginbla Npo30opicTb 6yae KPOKOM Ha WXy BinbLUOoi BioKPUTOCTI KOM-
raHii Ta il BNacHWKa/3aCHOBHMKA.

Knio4yoBMM KPOKOM Y BIAKPUTOCTI KOMMNaHii 40 30BHILLHLOIO CBITY € NPU3HA4Y€eH-
HS He3anexHux (HEBMKOHaBYMX) OAMPEKTOpPIB. Llei Kpok CBig4YnTb Npo H6axxaHHSA
KOMMaHii cTaTn GifbLL BiAKPUTO | 326€3Me4nTn OLLIHKY MPUAHATUX PillEHb Ta pe-
3ynbTaTiB AisNbHOCTI. 3aMiHa BNacHUKa-KepiBHMKa ab0 3aCHOBHMKA Ha 30BHILLIHIX
KEPIBHUKIB MOXE TakOX BBaXXATUCS MOKA3HWUKOM MparHeHHsa 00 BIAKPUTOCTI.

Ha neBHil cTagii cBOro po3BmUTKY HENICTUHIOBA KOMMaHis MOXe cTaTu nepes, Bu-
6opom, akuin obcar iHdpopMmaLlii po3KprBaTK 30BHILLHIM CcTenkxonaepam. Takui
BUOIp BaXX/IMBUIA, SKLLLO KOMMaHigA 3any4yae 30BHilLHIK kanitan abo nnaHye po3-
MiLLIEeHHS aKLin Ha BipXi. Tak camMo Le MOXe BMNANBaTM HAa CTBOPEHHS penyTaujiin-
HOro Kanitany KomMnaHii.

Binblia Npo30opicTb € CYTTEBOIO A5 NiATBEPOKEHHS NEriTMMHOCTI KOMMaHii aK
coujanbHO BiANOBiganbHOI CTPYKTypu. Bece 3 GinbLuoio Nigo3poio rpoMaasiHCbKe
CyCnifIbCTBO OMBUTLCS Ha OpraHisauii, ki He € LOoCTaTHbO Npo3opumu. po-
MaACbKOCTI 30A€TbCH, WO TakMM OpraHisauisam € wo npuxosysaTtu. Llen dakr
HENICTUHIOBI KOMMaHii He MOXYTb iIrHOPYBaTW, HaBiTb SAKLLO iXHi PErynsaTOpHI
3000B’A3aHHS LLLOAO0 NMPO30POCTi € MEHLL CYBOPUMM, HiX Y NICTUHIOBUX KOMMa-
Hin.

(6) KoHdnikT iHTEpecy

Baxnneum NprvHUMNOM 3aKOHO4ABCTBA NMPO KOMMaHii y 6inbLIOCTi topucankLiii €
Te, WO AMPEKTOPU MaoTh 0B0B’A30K CMPUATM YCTiXy KOMMaHii B LjisioMy. im 3a60-
POHEHO KepyBaTu AiSNbHICTIO KOMMaHii Ha BNacHY KOPUCTb ab0 Ha KOPUCTb NeB-
HUX akLioHepiB Ta/abo CTeNKxoNaepis.

HaBiTb y KOMMaHisX, SKMMU KEPYIOTb iXHi BIACHMKW, MOBHOBaXXEHHSA OKPEMOIi OCO-
On Wo[0 ynpaBAiHHA KOMMNaHIe NOXOANTb B, MOro/ii ctatycy anpektopa. Kom-
naHis He NOBMHHA PO3rNa4aTUCs K 0CobUCTe MarHO ii BnacHmka. Xo4ya akLio-
HepU MatloTb BU3HAYEHI 3aKOHOM €KOHOMIYHI NpaBa (Harnpwuknag, Ha OTPUMaHHS
OMBiOEeHOiB) Ta MOBHOBAXXEHHS MO BiAHOLLEHHIO 00 paauv (Hanpuknag, woa0 npu-
3HaYeHHs Ta 3BiJIbHEHHS AMPEKTOPIB), cCaMe OANPEKTOPU, HE akLiOHepn, KEPYIOTb
crnpaBamMu KOMMaHii B iHTepecax KOMMaHii.

Llen npuHUMN MOXE BaXKO CNpuAMaTtucsa Ta PO3YMITUCS KepiBHUKaAMWU-
BflacHMKamu abo BENUKUMU aKLiOHeEpPaMu HENICTUHIOBMX KOMMaHin. BoHn mo-
XYTb BBAXaTW, L0 iIHTEpeCcK KOMMaHii Ta iXHi BnacHi iHTepecu — Lie Te came. Take
CTaBJIEHHSI MOXE MNPU3BECTU A0 YNepemkXeHOCTi y NPUNHATTI pilleHb, a B Ha-
ripLuomMy BUNaaKy — A0 MOLUyKy akuioHepamu crnoco6iB ekcnponpitoBaT akTUBK
KOMMaHii 3a paxyHOK aKLjioOHepiB MEHLIOCTi ab0 CTENKXONAEpIB.
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Ocb nuwe geski Npukaay cuTyawin KOHONIKTY iIHTEPECIB:

- KomnaHiga yknagae ainosi yroam 3 KOMMaHisiMu, siki KOHTPOJTIIOTLCA abo
KepyTbCs ii akuioHepamm, Lo NPU3BOLANTL A0 NOTEHLIMHOro KOHMNIKTY
iHTEpEeCiB Mi>XK KOMMaHieto Ta i akuioHepamMmu.

- KepiBHuk abo OupekTop Mae ocobUCTUIA iHTepec B yXBasieHHi NeBHOI
KOpnopaTuBHOI cTpaTerii abo NoniTnkK (Hanpuknag, Wwoao pPiBHA Moro/
ii BMHaropoam abo npoaaxy ManHa KoOMMaHii NoB’a3aHnM akLjioHepam,
AKi € YneHamMu PoanHU), Yepesd WO BTpayae 00’EKTUBHICTb Y NPUAHATTI
piLleHb.

- OupekTtopun abo akLjioHepu CrNoHyKaloTb KOMMAHIilo A0 AOii, aKi nigyTb Ha
KOPWUCTb MEBHMM akLjioHepaM (Hanpukian, Wwoa0 AVBIAEHOHOI MONiTUKM
ab0 BCTAHOBJIEHHS BUMOTMM A0 A0YiPHBOro NiAnpueMCTBa HaaaTU NEBHi
rapaHTii abo KpeguTn MaTEPUHCHKIA KOMMAHIi YK iHLWIM rpyni KOMNaHin)
abo cTelikxongepam, 3 SKMMM BOHM MakoTb TiCHi 0COBUCTI CTOCYHKM (Mpo-
CyBaHHS YneHa poayiHi abo nobitoBaHHS pillieHb Woa0 niaHyBaHHA Ha-
CTYNMHULTBA).

KOHONIKT iHTepeciB Mae TeHAEHUilo nigpmBatu edekTUBHE KOoprnopaTtuBHe
ynpaeniHHA. HanexHe ynpaeniHHA BuMarae, wob paga kepyBana KOMMaHie
00’eKTMBHO, a He 33414 NMiATPUMKM OCOOUCTUX iHTEPECiB ab0o 36ara4yeHHs.

MiyHa cuctema KOpNopaTMBHOIO yNpaBfiHHA NOTPEOYE BM3HAYEHHS HAOIAHNX
MEXaHi3MiB yrpaB/iHHA Ta BUPILLEHHSA MOTEHLUINHNUX KOHPNIKTIB iHTepeciB. Oun-
PEKTOPM NOBUHHI 3aBXAWN 3asBAATM NPO MOTEHLUiNHI KOHPIKTW iIHTEPECIB IHLWMM
yfieHam pagu, BiOMOBNSATUCS Bif, BNJIMBY Ha PilLlEHHS Ta OyTU rOTOBUMU 3a5nLLIN-
TV pagy y Bunagkax, Koam tTaki KOHONIKTU MOXYTb 3aLLKOAUTW YCIiXy KOMMaHil.

(7) MuTaHHg BUHaropoau

BuHaropoga OmMpekTopiB Ta NpauiBHUKIB BU3HAYAETbCH MEPEBAXHO (XO4Y i He
3aBxXxgmn) NosiTUKOI KOMMAaHIi Woao BuHaropon. BuHaropoga € nutaHHsaMm, ske
yacto npueepTae yeary 3MI. CknagaeTbCs BPaXEHHS, WO MalXke BCi MUTAHHS
KOpNopaT1BHOIO yNpaeJliHHSA 3BOAATHCS A0 NMUTaHHA NP0 BUHAropoay, Wwo, 3Bu-
YanHO, € MOMWIIKOIO.

HenicTuHrosi komMnaHii He € NpegMeToM Takoi NUbHOT OLiHKM Ta 0O0B’3KOBOI
NMPO30POCTi WOA0 BUHAropom, sk ny6nidyHi nictTMHrosi komnawii. OgHak HeNiCTUH-
roBi KOMMaHii MaloTb OAHAKOBI NOTPEOM y 3ab6e3neyeHHi Toro, Wwob piBeHb BUHA-
ropoan AMpexKTopam, KepiBH1UKaM Ta npauiBHMKAM BignoBigaB OOBrOCTPOKOBMM
iHTepecam KOoMMMaHii.

[Mpo3opa Ta 3po3ymifa NoniTnka Woa0 BUHAropoL MOXE CrpUSTH NIOSIHOCTI Ta
BiaaHOCTI CTENKXONAEePIB NO BiAHOLLIEHHIO A0 KOMMaHii Ta i uinen.

Jeaknmmy BaXXNMBUMU NUTAHHAMMW NONITUKN WOA0 B/Haropogu €:
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- Skumun € KpuTepii NP OUiHLj AiISNILHOCTI Y NPOLECi BCTAHOBIEHHS PIBHS
BUHaropogm?

- XTO npuiiMae pilleHHS WOoA0 PiBHA BUHAropoan?

- $lkaiHdopmauia CTOCOBHO BMHAropoam NoOBMHHA PO3KpMBaTUCA?

(8) CknapHicTb 3anpoBag)keHHS

3anpoBamXeHHs NPUHLMMIB e(PEKTUBHOIO KOPNOPATUBHOIO YMNPAaBJ/iHHS € He-
Nerkum 3aBAaHHsaM. BoHO Moxe BumaraTu 3Ha4YHUX 3MiH Yy 3BUYHOMY CrocoOi
OiSiNbHOCTI KOMNaHii Ta y po3noaisii NOBHOBaXEHb MPU MPURHATTI KOPNOPaTUBHUX
pillEeHb.

Hanpwvknag, HeobXiaHMMKM KpOKaMM MOXYTb OYTW 3any4eHHS 30BHILLHIX 0cib 0o
MPUNHATTS BaXJIMBUX PilLleHb, BCTAHOBJIEHHS NiHIM NiA3BITHOCTI, & TAKOX CisKy-
BaHHS 3i CTENKXongepamMu Ta 3BiTyBaHHS iM MPO pe3ynbraTu AisnbHOCTI. MpoTte
BJIACHUK-KepiBHMK ab0 3aCHOBHMK MOXe AMBUTUCS Ha Taki Aji 3 nNigo3polo.

Binbw edekTMBHE KOPNOpaTUBHE YNPaB/iHHA aCoLiloeETLCS 3 BinbLuolo popma-
nisavujieto npouecie Ta npouenyp Komnaxii. barato Manux Ta cepenHix KoMnaHir
MOXYTb BBaXaTu Le 3aBMM DIOPOKPATUHHUM KJIOMOTOM.

ICHYIOTb NeBHI NepeayMoBU O/ 3anNpOBaAKEHHS HOPM KOPNOPaTUBHOIO yrpaB-
NiHHA:

e Kntouosi ocobu, BignoBiganbHi 3a NPpUIAHATTS pillieHb Y KoMnaHii (sK npa-
BWO, aKujioHepn abo BIaCHUK-KEPIBHMK) MOBUHHI OYTM NepekoHaHi y He-
00XiaHOCTI 3aNpPOoBaaKEHHS HANEXHOro ynpaBniHHA. BaxaHH: Lux ocid €
BMU3HAYaIbHUM A1 TOro, wob Lj HopMK nNoYanu npawioBaTul.

e Xo4a HOPMM KOPMOPaATUBHOIO YNPAaBJIiHHS BPaxOBYIOTb NPUHLNMN | Hal-
KpaLly npakTuKy KOpnopaTuBHOIO yrnpasJsiHHS, BOHM NOBUHHI 3anpoBsa-
[DKyBaTMCS NPOMOPLINHO Ta peanictniHo. KopnopatneHe ynpaBAiHHA He
€ CaMoLiNso, BOHO € CNoco60M AoAaBaHHS BApTOCTi Ta 3abe3neyvyeHHs
XUTTE30ATHOCTI. HenicTMHrosi komnaHii Ta ixHi noTpedu ayxe pisHATb-
Cs, TOMY MPUHLMMNW KOPMOPATUBHOIO YNpPaB/iHHSA MPOBUHHI 3anpoBaxXy-
BaTUCH Y NparmMaTUyYHUI Ta FHYYKUIA cnoci® 3 ypaxyBaHHAM KOHKPETHUX
YMOB KOXHOT OKpeMOoi KOMNaHii.

Y npoueci 3anpoBagXXeHHs KOopnopaTUBHOINO yNpassiHHA NOBUHHI BpaxoByBaTu-
cS Ujini po3BUTKY KoMnaHii. KomnaHis, sk npaBuno, po3pobnsie HOBY CTPYKTYPY
YyNpaBfiHHA B OYiKyBaHHI HOBMX CTpaTeriyHMX 3MiH abo 3MiH y CTPYKTYpi diHaH-
CyBaHHS (Hanpwvknag, rnepen 3MiHOIO B/IACHUKIB Y CiIMENMHIN KoMNaHii, nepen 3a-
JIY4EHHSIM 30BHILLIHBOrO Kanitany Towo). Taki 3MiHM B ynpaBJiiHHI BKa3ylOTb Ha
FOTOBHICTb 0O HOBMX KPOKIB Ha LLIAXY PO3BUTKY KOMMMAHiT.

Moaii, Wo MOXYTb TPArISTUCS Y XUTTEBOMY LMK KOMMAHIi | BUKINKATU 3MIHN Y
nigxonax oo ynpaeiiHHS, BKJIOYAKOThb:
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e 3MiHM y BiAHOCKHAX MiX akuioHeEpamm, pagolo Ta KEPIBHULITBOM 4epes
OaxaHHs 3aCHOBHMKa ab0 BAACHUKIB-YNEHIB POOMHW BiOiNTK Big, onepa-
TUBHOTO yrNpaB/iHHA KOMMaHIe Ta NepeaaTn BUKOHaBYi 060B’A3KN Npo-
decinHnm mMeHepkepam. CTUMYOM A0 3MiH B ynpasfiHHI MOXe 6yTun
PiLLEHHS BBECTW MEPLLOrO HE3AIEXXHOI0 HEBUKOHABYOIro AMPEKTOpa A0
cknagy paau.

o Po3WwmMpeHHs cknagy akuioOHEPIB LWASXOM 3aly4eHHs O40AATKOBUX BHY-
TPILLHIX aKUioHepiB 3-MOMiX YfieHiB poanHu abo noB’a3aHoi rpynu ocib.
Taka nogis MoXe cTaTn HENPOCTUM 3aBOAHHAM OJ19 0OHOOCIOHOro Bnac-
HMKa (3aCHOBHUKA).

e 3MiHa y CTPYKTYpi KaniTany Ta CTPYKTYpi akLioHepiB Yepe3 GaxaHHs 3a-
Ny4nTU goaatkoBe iHaHCYBaHHS, L0 BKJIlOYATUME PO3MUBAHHS MakeTIB
iICHYIO4MX aKLOHEepPIB Ta BXOO)KEHHS 30BHILLUHIX akLLIOHEPIB B KOMMaHIlo.

e 306iNblUEHHS CKNaQHOCTI HanpsaMiB BisHecy KoMnaHii, ii yMOB OisinbHOCTI
Ta PU3KKIB.

Kpalua npaktuka, Wwo npeacrasneHay HactynHomy po3gini MpuHumnis KoHdene-
pauii, npeactaensie coboto A06POBINbHI AN BUKOHAHHA pekoMeHaaui. KomnaHii
cami MaloTb BUPILLYBaTK, Y KNI CNOCIO BOHM 3anpOoBaaXyBaTUMYTb L PEKOMEH-
Jauji Ha npakTuui. Tak camMo BOHU MalOTb Ha CBil PO3CYA, BUPILIUTK, 9K LLUBUOKO i
y ikoMy 06cA3i OyayTb 3anpoBagKyBaTMMYTbCS pEKOMeHAaLlji.

MpuHumnm KoHdenepadii He BuMaraTb 060B’I3KOBOro po3kpuTTa iHdopmauiji
MpPO 3acTOCYBaHHA MPUHUUNY «O0TPUMaHHA abo MosicCHeHHsA»E. BignosioHo A0
MpuHumnis OECP 3aHaaTo popmManbHMin Nigxin, y BMnaaky HeNiCTUHIOBMX KOM-
naHin 6yne maTu NPOTUNEXHI Hacniaku. MPUHUMAN TakMM YMHOM MOBUHHI PO3-
rmagaTnues He 1K KOOEKC KOPrnopaTUBHOI NOBEAdiHKM, a K Nepenik npono3uLin,
CNpsiIMOBaHUX Ha NiaBULLIEHHSA npodecioHaniamy Ta epeKTUBHOCTI HEiCTUHIO-
BMX KOMMAHIN.

AK Tinbku 6yae 3pobneHunini BUBIp Ha KOPUCTb HANEXHOI CTPYKTYPU yNpaBiHHS,
Taka CTPyKTypa Mae 3anpoBaiXyBaTMCH B YMOBax CyBOPOI AUCLMMIIHMA Ta Mo-
CnipoBHOCTI Ajii. Te, HACKiNbKX BOAno BiadyBaTMMETbCS Taka 3MiHa B yrpaBJliHHi,
BMMBATMME Ha OOBIPY A0 KOMMaHIii 3 60Ky ii akLioHepiB Ta cTenkxonaepis (nNpa-
LiIBHUKIB, KPEeOUTOPIB, NOCTa4YanbHUKIB, KIieHTIB). KpiM TOro, HanexHe ynpaeJiiH-
HS BUMarae OinibLUe HiXX MPOCTO 3aCTOCYBaHHSA (popManibHMX MPaBui Ta NPOLECIB.
Tak caMmO BaXXJIMBUM € MNpPaBuiibHE CTaBNIEHHSA OO0 yrpasfiHHS, WO GOpMYyE ayX
KJTIO4OBUX MPUHLMMNIB KOPNOPATUBHOIO YNpasiHHA B YCi1 KOMNaHii.

FAKLLLO HOBi MPUHLUMM KOPNOPATUBHOIO yrpaBniHHA 6a4aTbCsl KOMMAHIED NnLLe B
SIKOCTi KpacuBOi BUBICKW, KOMMNaHisi OTPUMae nuile He3Ha4vyHy KiflbKiCTb BCiX MOX-
NMBUX nepesar epekTUBHOrO KOPrNopaTUBHOIO YyNpPaBiHHS.

8  MpuHUMN «goTPMMaHHA abo NOSICHEHHS» (aHm. comply-or-explain principle) nexwTs B OCHO-
Bi OiNbLLIOCTI EBPONENCHKNX KOAEKCIB KOPNOPATUBHOMO YNPaBiHHS 4718 NICTUHIOBUX KOMMAHIW.
BignoBigHO A0 LbOro NPUHLMIMY KOMMaHis NOBUMHHA abo AOTPUMYBATUCS MPUHUMMIB KOOEKCY
KOPMOPaTUBHOIO YrpaBiHHs, ab0 MOSICHIOBATY NMPUYNHN iX HEAOTPUMAHHS Y CBOEMY PiHHOMY
3BITi.
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YACTUHA II

MpUHLUUNKM KOPNOPATUBHOTO YNPABAIHHS AAS
HEAICTUHIOBUX KOMIMCQHIN

MpuHUuMnn kopnopaTuBHoro ynpaeniHHa Kondepepauir:
nodgasoBui niaxin

14 npuHuunis KoHdenepauii wono epekTMBHOro KoOpnopaTtuBHOIro ynpasiH-
HA NpeacTaB/ieHi Ha OCHOBI NOMa30BOro Miaxoay, KU BpaxoBye 0COBNBOCTI
LIANbHOCTI KOMMaHii, il po3Mmip, CTPYKTypy Ta BiK. [MponoHyeTbCa OBi kaTeropii
MPUHLUMNIB KOPNOPaTUBHOIO YNpPaBiHHS.

MpuHumnm ®asum 1 (NpuHUMnK 1-9) 3acTOCOBYIOTLCA 40 BCiX BUAIB HENMICTUHIOBUX
KOMMaHil, He3Baxkaroum Ha ix po3mip abo CTpPykTypy. Taki NpuHUMNK po3rnana-
I0TbCS KK YHiBEpCasbHi B NMaHi 3aCTOCYBaHHS i HEOOOB’A3KOBO BUMaratTb CTBO-
PEHHS BIOPOKPATMYHUX | JOPOrnX y 3aCTOCYBaHHI Npoueayp ynpasniHHS. BoHu
ABNSIOTb COOOI0 BA30BI MPUHUMNM YNPABAiHHS, SKi MOXYTb OYTU 3anpOBaKeEHI
BCiMa HENICTUHIOBUMW KOMMAHiIMN.

OpHak HeobxiaHO BU3HATW, LLLO HaBITb 3aCcTOCyBaHHA NpuHUMNiB ®asn 1mae 6yTtn
NOKPOKOBUM. 9K BXXE 3a3Ha4anocs, 3anpoBagKeHHs 6a30BUX NPUHLMMIB yNpaB-
NiHHA, Hanpukniag, Wwono npo3opocTi, NePeBipPKM Ta 30BHILLHbOIO KOHTPOJIO, €
Henerknm 3aBAaHHAM B KOMMaHisX, WO KEPYOTLCS BlacHMKamm, abo y KOMNaHi-
X 3 OAHOOCIOHMM BNACHUKOM, SIKUIN CaMOCTIHO NMPUIAMAaE BCi KIIOYOBI PiLLEHHS.
BnacHukn matoTb OyTr NepekoHaHi, Lo 3aCTOCYBaHHA TakMX MPUHLMNMIB MPUHECE
BiOYYTHMI iHAHCOBUI pe3ynbTaT Ta CNpUSTUME AOBrOCTPOKOBOMY YCMiXY IXHbOI
KOMMaHii.

MpuHunnm ®asum 2 (npuHumunu 10-14) e Ginbl cknagHUMKU NPUHLMNAMK KOpno-
pPaTMBHOIO ynpaeiHHS, WO 3aCTOCOBYIOTLCS A0 OiNbLUMX 32 PO3MIPOM HENICTUH-
roBMX KOMMaHiN, KOMMNaHii 3i CKNaaHoK CTPYKTYPO BNacHOCTI abo KoMNaHin 3
BENNKMMN 0BCAramm 30BHILLHLOIrO diHaHCyBaHHS. Lli NpMHUMNK TakoX MOBUHHI
NpUBEPHYTW yBary HeNiCTUHIOBMX KOMMaHIN, SKi FOTYOTbCA A0 MalOyTHLOro Mny-
ONiYHOro PO3MILLIEHHSI CBOIX aKLLilA.

Halnbinbw Baxnmeum 3 NpuHUMNiB Pasm 2 € NpMHUMN WOoA0 3anpoLleHHs Hesa-
NEeXHNX ANPEKTOopIB A0 y4acTi B poboTi paan. Take pilleHHs € BU3HAYalbHUM A1
noaasnbLLOro PO3BUTKY JIICTUHIOBOI KOMNaHii. BOHO, Sk mpaBwusio, CBig4nTb Npo
nparHeHHs 0o e@eKTUBHOro yrnpas/iHHSA KOMMaHIie i maTuMme 6e3nocepenHin
BMJIMB HA Ky/AbTYypPYy MOBEAIHKM Mif Yac 3acigaHb paan. 3anpoBaikXeHHS NPUHLUN-
nis a3u 2 3gatHe NiABMLWLNTN ePEKTUBHICTb Npouenyp, NoB’a3aHMX 3 yrpaBiH-
HAM. Taknii KPOK € HEMUHYYUM OJ151 BENIMKMX KOMMaHIin i 3abe3neyye A0BroCcTpo-
KOBY XUTTE3OATHICTb KOMIMaAHii.

MpuHumnm KoHdenepauii NponoHyTbs NodasoBmin Nigxig, 40 KOPrnopaTUBHOIO
yNpaBniHHA Wo40 cnocoby 3aCTOCYBaHHSA TUX UM iHLLNX NPUHUMNIB. Takuni nigxig,
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€ BaX/IMBUM 0191 BJIACHWUKIB CiIMEMHMX KOMMaHin abo 3aCHOBHWKIB-MNiAMPUEMLLB,
AKi NNaHYIOTh NOAANBLUMA PO3BUTOK CBOIX KOMMAHIN BNPOLOBX BCbOIr0 X XUTTE-
BOIO LIMKJTY.

Micnga BU3HaA4YeHHS KOXHOIO 3 MPUHLMMIB KOPNOPaTUBHOIO yNpasfiHHS NOAal0Th-
Csl pekoMeHaaLji no 3aCTOCYBaHHIO KOXHOI0 3 NPUHLMMIB, a TakoX 0OroBopto-
IOTbCS MPAKTUYHI MUTaHHS, SKi MOXYTb OYTU LiiKaBUMU O HENICTUHTOBUX KOM-
MaHi pisHOro Po3mipy Ta Pi3HOI CTPYKTYPU Y 3aCTOCYBAHHI KOXXHOTO 3 [MpuHUmnis
KoHndenepauii.

HeobxigHo nigkpecnutn, wo metow MpuHuunie KoHdenepauji € Hapatn He-
NICTUHIOBMM KOMMaHIiAM pekoMeHaaLji Woao po3pobkn ePekTUBHOI cncteMm
ynpasniHHA. Y 3aCTOCYBaHHI LX NPUHLAIMIB HENICTUHIOBI KOMMAaHii MOBUHHI 3Ba-
XaTu M Ha iHWi acnekTun CBOEI OiNbHOCTI Ta 3abe3nedvyBaTy BioNOBIOHICTb LMX
NPUHLUMMNIB CBOIM NnoTpebam.
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MNpuHunnu Pasul,
LLLO 3aCTOCOBYIOTbCH A0 BCIX HENIICTUHIOBUX KOMMAaHin

MpuHuun 1: AKUioHeEPU MOBUHHI CTBOPUTU HaEXHY CUCTEMY YrpaBiiHHS
KOMMAHIEI.

PekomeHnpauir
o AKUIOHEPW MOBUHHI CTBOPUTU CUCTEMY KOPMNOPATMBHOIO YrpasfiHHA Yye-
pes3 BHYTPILLHI AOKYMEHTI KOMNaHii (Hanpuknad, ctaTyT abo MOJIOXKEHHS).

e [lOBMHHI BYTM BU3HAYEHI MUTAHHSA, MO AKUM PILLEeHHS NPUiAMaloTb aKkLio-
HepwW, Ta NUTAHHS, SKi eneryloTbesa pagi AMpekTopis (amse. MpuHUMn 2).

e OpHak akuioHepu NOBUHHI MiHIMi3yBaTV 0OMeXEHHS BMNANBY paan ANpPeEK-
TOpPIB Ha PO3POOKY CUCTEMU YNPAaBIIIHHS.

MpakTnka 3acToCcyBaHHSA AN HENiICTUHIOBUX KOMMaHin

BHYTpIiLWHI JOKYMEHTM KOMNAaHii BU3Ha4aTb «Npasuna rpy» wono 6aratbox ac-
MeKTiB KOPNOPaTUBHOIO Ta BHYTPILLIHBOrO yrpasiiHHA KOMMNaHin. BOHKM MOXyTb
OyTV BUKOPUCTAHI ANs BCTAHOBJIEHHS MpaBuil KOMMNaHii Woa0 Takux nuTaHb, 9K
BUMNYCK akLijiin, MpaBa rosiocy BAaCHWKIB akLui PisHMX BUAIB Ta Npasa Ha OTPUMaH-
HS HAMMW OMBIAEHAiB, OOMEXEHH Ha nepegady akuii, MOBHOBAXEHHS Ta POJb
paau AMPEeEKTopiB Ta 3arafibHMX 3060piB akLioOHEpIB, NPoLLeoypy NPOBEeaAEHHS 3a-
cioaHb Ta NpU3HaYeHHs OMPEKTOPIB 0O paau, BUHaAropoaa Anpekrtopam (omB. Ta-
KOX MpuHumn 2).

CraTtyT, 30Kpema, BU3HaA4Ya€e NOBHOBAXXEHHS KEPIBHMLTBA KOMMaHIi (OUPEKTOPIB)
W00 ynpaBfiHHA KOMNaHien. JnpekTop, SKnii irHopye oOMeXeHHS Ha MOBHO-
BaXXEHHS, BU3HAYeHi y CTaTyTi, PU3NKYe NoTpanuTn nig lpuandHi caHkuii. Jde-
TaJIbHUIA 3MICT CTaTyTy KOMMaHii 4acTo NPUBEPTAE HEAOCTATHIO yBary BNacHUKIB-
KEPIBHWMKIB Ha paHHiX CTadigx PO3BUTKY KOMMaHii. YacTo BNaCHUKM KOMMaHii BU-
KOPMCTOBYIOTb TaK 3BaHi «MOLEJIbHI» CTaTyTU, AKi PEKOMEHOYIOTLCH OpraHamm
BNaam abo opuanNYHUMM PagHUKaMMU.

OpHak nepepn TUM K 3anpoBagyKyBaTy KOpropaTUBHE yNpaBiHHA BXIMBO, LLOO
aKLioOHEPW BUPILLNAK, YM BiOMNOBIAAIOTL iCHYIOYM BHYTPILLHI NOSIOXEHHS KOMMNaHii
il HOBroCTpOKOBUM iHTEpPEecam Ta noTpedam.

3o0kpema, akuioHepaM He PEKOMEHAYETbCS 3aHaATO AeTasibHO MpPonucyBaTtu
B CTaTyTi npouenypu ynpaeniHHA. CTaTyT € HEerHy4kmMmMm 3acoOoM CTaHOBEHHS
cuUcTeMuM ynpaeniHHA. Y 6aratbox €EBPONENCbKNX KpaiHax CTaTyTh MOXYTb 3MiHIO-
BaTUCS NNLLE OKPEMUM PilLIEHHSIM akLiOHepiB. 3aKOHO4ABCTBO LMX KpaiH BCTa-
HOBJIIOE CYBOPi OOMEXEHHSI HA MOXJIMBICTb Paan OVMPEKTOPIB NiafawToByBaTH
cucTeMy ynpasJiHHS 00 NoTped KoMnaHii, Lo 3MiHIOIThCS.

AKLIiOHEPW MOBUHHI BU3HATW, WO paja € OCHOBHMM OpraHOM KOMMaHii, Bigno-
BiJaNbHVUM 3a NPUNHATTS pilleHb. Ha uio ponb He NOBUHEH BRAMBATK Nigxin, oo
yrnpasniHHA, WO BU3HAYEHN Y CTaTYyTI.
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OpnHak y gesikKux HeMiCTUHIOBUX KOMMAHISIX MOXYTb BUHUKATU MUTAHHS yNPaBiH-
HS, LWOAO SKMX BNIACHUK-3aCHOBHMK 200 akLioHepPU MarTb 3HAYHUIA OCOOUCTUIA
iHTepec (Hanpuknagd, NMTaHHA nepedadi akuin abo npoueaypu nepeobpaHHs).
JoTprMaHHSA BHYTPILLHIX NOSIOXEHb KOMMNaHii, sKi 3axmLaloTb IHTEPEeCKH BNacHU-
KiB LLLOAO 3a3Ha4YeHUX MUTaHb, € BXKJIMBOIO YMOBOI NOAASbLIOIO PO3BUTKY KOP-
NopaTUBHOIO YNPaBJliHHS.

IHBECTOPU HENICTMHIOBMX KOMMaHi 6arato B YoMy 6epyTb Ha cebe BinbLUniA iH-
BECTULINHUNA PU3NK, HIXX IHBECTOPU NICTUHIOBUX KOMMaHiN. HenikBigHICTb iXHiX
4aCTOK MOXe BuMaraty Bif, HUX iXHbOI y4yacTi y OiNbHOCTI KOMMaHii BNPOogoBX
TpuBanoro nepiony. BHyTpilwHa 3akoHogaBya 6a3a koMMnaHii, gka 3axuuae noB-
rOCTPOKOBI iIHTEPECK TaKUX iIHBECTOPIB, € BU3HAYaIbHUM HaKTOPOM iXHLOro 6a-
>KaHH4A IHBECTYBaATW B KOMMAHIIO.

AKLOHEPM MOXYTb TakoX O6axkaTn 3abe3nedynTn rapaHTii iXHiIX OKpeMux iHTepe-
CiB MO BiAHOLLEHHIO 0 iHTEPECIB iHWKMX akuioHepiB. BnacHMKM KOMMNaHin MOXYTb
4acTo CTUKATUCH 3 HEOOXIAHICTIO MOLWYKY KOMMpoMicy. Hanpuknag, y CiMeriHiin
KOMMaHii BUHMKHEHHS PO3BiXKHOCTEN Yy Nornsaaax Ha uifi KoMnaii, K npasuno,
3[aTHe NPUBECTU 00 KOHPIKTY.

BHyTpiWwHa 3akoHOoaaB4Ya 6a3a BM3HaYaEe BiHOCKHU MiX akLjioHepamm Ta npoLe-
OypW BUPILLEHHSA KOHDNIKTIB MiXX HAMU, LLIO Aonomarae 3abe3neynT JOBrocTpo-
KOBY CTabinbHICTb KOMMNaHii.

Ha BigMmiHy Bifg, cTaTyTy, akLiOHEPHI LOrOBOPY BU3HAYaAOTb KOHTPAKTHI BIAHOCUHWN
Mi>XK aKLLioHEpamMm KOMMaHii. Y Aesikmnx pUCcanKLisix akLiOHEPHI JOrOBOPY BBaXa-
I0TbCA OiNbLU FTHYYKUM Ta e(PEKTUBHMM CNOCOOOM rapaHTyBaHHS NpaB akuioHe-
piB, Hi>XK CTaTyT KOMMaHii.

OpHak, Ha BigMiHy Big cTaTyTy (WO € Ny6iYHMM OOKYMEHTOM), aKLiOHepHi Ooro-
BOPU HE € NPO30PUMM JOKYMEHTAMMU, OCKISNIbKM HOCATb KOHPIAEHLINHWIA XapakTep
i yKnagatTbCs MiX NpMBaTHUMK ocobamm. 3 4acoM akujioHepu HamMaraTumMyTbCs
LIYKaTW iHLWWNI cnocib rapaHTyBaHHA CBOIX IHTEPECIB, HiX akLiOHEePHI A0roOBOPU.

Y BUNaaKy 3miH Ao ctatyTy abo akLioHEPHUX OOrOBOPIB akLLiOHEPY NMOBUHHI 3BEP-
TaTuUCs NO AOMNOMOry A0 NPOMECINHUX IPUANYHUX PAOHUKIB A5 3a0e3neyveHHs
BiAMNOBIAHOCTI 3MiH, LLO BHOCATLCS, MiCLLEBOMY 3aKOHO1aBCTBY.

MpuHunn 2. KoxHa KoMnaHis NoBUHHA HamMaraTucst CTBOPUTM ePEeKTUBHO
npawtotody paay, ska Hece KONEKTUBHY BiANoOBIiAanbHICTb 3a JOBroCTPOKOBUI
yCrix KOMMaHii Ta BU3Ha4yae KopropaTmBHy cTpaTterito. NMpoMi>XKHUM KPOKOM
Ha LWUISXy 40 CTBOPEHHS e(peKTMBHOI Ta He3anexHoi paam moxe 6yTu CTBO-
PEHHSI eKCrepTHOI paau.

PekomeHpaauir

e Ponbpaan nonsaraey 3abesneyvyeHHi kepiBHULTBA KOMMAHIE. MPOMiXHNM
€TanoMm Ha LWAsxXy 00 CTBOPEHHS ePEKTUBHOT paam HEBENNKI HENMICTUHIOBI
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KOMMaHii MOXYTb BBaXXaTl CTBOPEHHS ekcrnepTHoi paan 6e3 ¢popmaib-
HUX MOBHOBAaXEHb LLIOAO0 MPUNHATTS PilLEHb.

e YCi AMpeKTopu MOBUHHI NPUAMAaTK pilleHHsa 00’EKTUBHO Ta B iHTepecax
KOMMaHii. I3 pO3BUTKOM KOMMNaHIii 00 paau MOBUHEH YBINTU HE3ANEXHU
OMpPeKTop, 9K1ii gonomaratume pagiy 3abeaneyeHHi ii iHTepecis.

e Papa noBuHHa oOupaTu ronosy. [onoBa Hece BiANoBiaanbHICTb 3a KepiB-
HULUTBO panoto, 3abeaneudytoun ii eddekTUBHICTb Ta po3pobnsaoymn nops-

e Papga noBMHHa NpuaHayaTy reHepanbHOro anpektopa (abo ynpasnso4o-
ro ampexkTopa), akuin 61 04ONMB KEPIBHULITBO KOMMAHIEIO Ta 3AiNCHIOBAB
BUKOHaBYI PYHKLT LLLOAO OnepaLiiHOro ynpaeJiiHHS HELO.

e Papa noBMHHA BU3HAYaTW cTpaTerivyHi Uini komnatii Ta 3abesneynTn Ha-
SIBHICTb HEOOXiAHNX PiIHAHCOBMX Ta MIIOACLKUX PECYPCIB AN JOCATHEHHS
Helo ii uinen.

e Paja Hece BiOMOBIOANbHICTE 32 KOHTPOJIb Ta OLHKY pe3ynbTaTiB ynpas-
NiHHA KOMNaHi€elo.

e Paja noBMHHA BU3HAYUTW LLIHHOCTI Ta CTaHO4apPTU Ois/IbHOCTI KOMMaHii Ta
3abe3neunTn BUKOHaHHSA ii 0O60B’A3KIB nepepn, akujioHepaMu Ta iHWnuMn
cTerikxongepamun. Paga noBMHHA 3any4aTtuca 4o NpoOLEeCy CTPaTEriyHoro
PO3BUTKY KOMMaHii Ta, K MiHiMyM, 3aTBEpAXKyBaTK ii cTpaTerito Ta 3a6e3-
rne4vyBaTu ii BIANOBIAHICTb OYiKyBaHHSIM aKLLIOHEPIB.

e Papa Hece BianoBiganbHICTb 32 3ab6e3neyYeHHs OTPUMaHHSA KOMMaHiIeo no-
JIOXEHb i1 CTaTyTy, @ TaKOX IHLLIMX 3aKOHOOABYMX Ta PErYNSTOPHUX BUMOT.

o [lOBUHHI BM3HA4YaTUCS MUTAHHS, OO0 AKMX paja Mae NOBHOBAXXEHHS
MPUAMAaTU PILLEHHS, Ta NMUTAHHS, NMOBHOBAXXEHHS MO SIKUM OENEryloThCs
KEPIBHULTBY.

e Y BuUMNagky, AKLO ANPEKTOPM MatoTb PO30iXXHOCTI LLIOA0 NUTaHb yripaBiH-
HS KOMMaHielo abo 3axoAiB, AKi MaloTb OYTU BXUTI Y OKPEMUX BUMaLKaXx,
BOHW MOBWHHI 3a06e3ne4nTy BigoOpaKeHHs Taknx po30iXXHOCTEN y Npo-
TOKOsax 3acigaHb paau.

MpakTuka 3acToCyBaHHSA AN HENICTUHIOBUX KOMMaHin

Y 6aratbox HEBENMKUX HEeNMICTUHIOBUX KOMMAaHIAX iCHYE HediTka BiAMIHHICTb Mix
yneHamMm pagmn, KepPiBHULTBOM Ta akuioHepamm. BnacHuk-kKepiBHUK MOXe BUKO-
HyBaTU AeKinbka abo BCi i3 3a3HaYeHUX PYHKLIjI.

Hesaxaloun Ha ue, BaXIMBO BiA3HAYMTM OCOONMBY pPOSb, SKY Bigirpae pana
B yMpaefiHHIi KOMMNaHIi€D, agxe camMe BOHA Hece MOBHY BiAMNOBiOaNbHICTbL 3a
DiSNbHICTb KOMMaHii. Ha paHHin ctafii po3BnTKY KOMNaHii Moxe OyTn A0PEeYHUM
3aKpIinUTK L GYHKLIIO paan y BiHOCHO HedopMabHUi Ta HEBOPOKPaTUYHWIA
cnocib.
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MPOMIXHUM KPOKOM Ha LUNSXY CTBOPEHHS BinbLU HE3aNEXHOI paay € CTBOPEHHS
eKCnepTHOI paan. Taknih opraH He BXOOUTb 00 dOopMasibHOI CTPYKTYpWU yrnpas-
NiHHSA KOMNaHieto, i B pe3ynbraTi y BNacHuka-kepiBHMKa abo YneHiB poaviHu, siKi
MalOTb KOHTPOJIBHUI NakKeT, 3aN1LanTbCa MOBHOBAXEHHS LLOAO NPUNHATTS Pi-
weHb. EkcnepTHa paga gonomMarae nokpawmTy OisibHICTb paamn 3a paxyHoK HO-
BNX EKCNEPTHMUX 3HaHb Ta AiINIOBUX KOHTaKTIB (AMB. MpuHuun 3). 3 4yacom YneHu
€eKCrnepTHOI paan MoXyTb OyTM 3anpoLLEHi 40 cknaay paan OMpPekTopiB.

3i 36inbLIEHHSM PO3Mipy KOMMNaHii NOBMHEH 36inbluyBaTMCS | po3Mip pagu. Ponb
€KCnepTHOI pazn NOBMHHA CTaBaTM MEHLL BaXJIMBOK, OCKISIbKM eKkcrnepTHa paja
He 3MOXe W Hagasi 30iNCHIOBATN HaIEXHU KOHTPOJb Ta Harnsg 3a OisifbHICTIO
KoMnaHii. Ha BigMiHy Big, dopmManbHOI paam OUpeKTopis, BOHA HE Ma€ Npas OTPpU-
MyBaTW BHYTPILLHIO iIHDOPMALLIO Ta HE MOXe BMNJIMBATU Ha CTpaTerilo KOMMaHii.
KpimMm TOro, BOHa He Hece I0pPUANYHOI BiANOBIAANIBHOCTI 32 Pe3ynbTaTh Ois/IbHOCTI
KOMMaHii (KpiM BUNagKiB, KOn ii YieHN BUCTYNaKTb «TiHbOBUMW» OANPEKTOPaMU
KOMMaHit).

Mpouecn ynpaBniHHA KOMMAHIED MOBUHHI OyTK Binbll dopmanisoBaHUMU 3i
36iNbLUEHHAM PO3Mipy KOMMaHii Ta 06CAriB 3a5y4eHOro 30BHILLHLOrO (iHAHCY-

3 noganblM PO3BUTKOM KOMMAHIi 30BHILLIHI Ta HE3aNeXHi ANPEKTOPU MOXYTb
BiAirpaBaTy BU3Ha4YasabHy POJib Y CTBOPEHHS NPOMECINHOT CUCTEMW YINPaBliHHA.
BeeneHHa 0o cknagy paguy He3anexXHuX AUPEKTOPIB € KIOHOBUM KPOKOM Y PO3-
BUTKY HENICTUHIOBUX KOMMaHin (ayB. TakoxX MpuHumn 11). PilueHHs 3anpocuTin
30BHILLHIX HE3aNEXHNX ANPEKTOPIB 4O CKNaAy paam CBig4MTb NPO NPOdECINHUN
piBEHb YNpaBniHHA KOMMaHieto. MNoTeHUiMHWA BRSIMB TaKOro PilLEHHS HA NOBEIH-
Ky Mif Yac 3acifaHb pagu € Oy>Ke BaXX/IMBUM.

Ha BigHOCHO paHHix CTafdisix PO3BUTKY KOMMaHii MOBUHHI 6yTW po3pobeHi Nuchb-
MOBI JOKYMEHTHU i3 3a3Ha4YEHHSM Linen Ta cTpaTterii AisnbHOCTI paau.

HeobxigHoto € po3pobka OKPeMOro JOKYMEHTY i3 BU3HAYEHOIO pagolo cTparteri-
€10 KOMNaHii Ta 6i3HeC-NNaHoM, MiaroToBAEHNM KEPIBHULITBOM Ta 3aTBEPAXKEHUM
pagoto. 3 YacoM pafa NoBMHHA TaKOX PO3POOUTN BHYTPILLHIA OOKYMEHT, SKNIA
On MiCcTMB yCi NONITUKKX Ta Npoueaypy KoMNawii (Hanpuknan, Wwoa0 Takux NMTaHb
SIK OXOPOHa 340p0oB’a Ta 6e3neka), Bu3Ha4yaB Ou 0O0B’A3KM KOMMaHIi 3rigHo i3
3aKOHOOABYMMU Ta PEryNSTOPHUMU BUMOramMu, NoaiTUKy CTOCOBHO MepcoHany
TOLLO.

JokymMeHTn pagu NOBUHHI BU3HA4YaTH ii BigNoOBiOanbHICTb, AEeNeroBaHi in MOBHO-
BaXXEHHS Ta NUTAHHSA LWOA0 F9KMX BOHA MOXe npuiMaTtn pileHHa. OgHak yepes
Te, WO paga No3uLIOHYETLCS AK NOCEePeaHMLIbKUN KOPMOPATUBHUI OpraH Mix
akuioHepamMu Ta KepiBHMLITBOM, BOHA HE MA€E BCix NpaB Ta 060B’A3KiB, Ski MalOTb
akLjioHepu (3aranbHi 360pun) abo AKi AeNErylTbCs KEPIBHULTBY.

B pamkax BMMOr, BCTaHOBNEHNX akLiiOHeEpamMu, paga camMa BU3Ha4yae CBOIO Bigmno-
BifanbHICTb Ta 000B’A3KM 1 MOBHOBAaXEHHS, Ski BOHA Aenerye kepiBHULTBY. Xo4va
heTanbHe BM3HAYEHHS Takmx 060B’3KiB € AyXe PIiSHUM Y PIiSHUX HaLiOHaNbHNX
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IOPUCOMKLIAX Ta Y PiI3HUX KOMMAHISX, MOXHA 3pOOUTU NEBHE y3araslbHEHHS Takunx
0060B’A3KIB LLLOA0 KpaiH EBponu.

MutaHHeA, WOAO0 SAKUX PilleHHs npuiiMaloTb akuioHepu (MOXJIMBO, Ha
3aranbHUX 36opax):

3aTBepa)KeHHs PiYHOI 3BITHOCTI.
MPUIHATTS pilleHHS Wo 0 BUnaaTu gvBigeHOIB.

3aTBepOKEHHS 3MiH [0 CcTaTyTy abo NonoXeHb Ta/abo A0 CTPYKTYpPU Ka-
niTany.

[Mpu3HayYeHHs Ta 3BiNIbHEHHA AVMPEKTOPIB Ta BUHAropoaa ANPEKTOpaMm.

MutaHHSe, WOoA0 AKUX PpilLeHHs NpUuiMacE paga:

BuaHayeHHa kopnopaTuBHWX Uinen, cTpaTerii Ta opraHisauinHoi
CTPYKTYpW.

BinnosiganbHicTb Nepen akuioHepamm Ta TpeTiMmn ocobamu.
3OiNCHEHHS HarNaay Ta KOHTPOJIO 3a AiS/IbHICTIO KOMMAaHii.

30OiNCHEHHA Harngny 3a reHepanbHUM OUMPEKTOPOM (yrnpaBnsiioym gm-
PEKTOPOM).

3aTBepOXeHHS poOOUMX MIaHIB KOMMAHiII.
3aTBepaxXeHHs 610aXeTiB KOMMaHii.

3aTBEPOXEHHS pPilleHb WOAO0 K/HYOBUX MUTAHb OiSSIbHOCTI KOMMAaHii
(Hanpuknag, kyniBna abo npogax akTuBiB, NO4aTOK ab0 MPUNUHEHHS
HOBUX BUAIB OiIIbHOCTI).

3aTtBepaxeHHsa PiHAHCOBOI 3BITHOCTI.

3aTBepPOXEHHSA KPEOUTHUX rapaHTi (MOXINBO, NMOHAA BU3HAYEHY diHaH-
COBY CyMYy).

MoniTmka Wwoa0 30BHILLHIX KOMYHiKaLin (Hanpukian, 3 opraHaMmu perynto-
BaHHS, akLioHepamu abo 3MI).
BnaHayeHHS NOBHOBaXEHb, SIKi AeNeryioTbCs KEPIBHULLTBY.

Mpun3HayeHHs abo 3BiNlbHEHHS FreHEPAIbHOro AMpekTopa (ynpasnsa4oro
aupekTopa) Ta/abo BU3HAYEHHS PIBHA MOro BUHaAropoauy (MOXJ/MBO, Ta-
KOX iHLUMM TOM-MeHexepam, 3a NOrogKeHHsIM 3 reHepasbHUM OUpeK-
TOPOM).

MutaHHS, WoA0 AKUX PilLeHHS NPUIMAaE KepiBHULTBO:

Pospobka cTpaTerii, pobouunx nnaHis Ta 610aXKeTIB.

Peanisauis cTpaTerii 3aTBEPAXEHOT paaoto ANPEKTOPIB.
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e BUWKOHAHHSA pilleHb pagu Woa0 iHBECTULIN, KyMniBi Ta NPOAaXy akTUBIB
TOLLO.

e BigkpuTtTa 6aHKIBCbKMX PaxyHKiB Ta 3aTBEPOKEHHS DIHAHCOBUX MIaTEXIB.
e [lionncaHHS KOHTPAKTIB.

o [lignncaHHs BHYTPILHIX AOKYMEHTIB KOMMaHii.

e Bwupaya ooBipeHOoCTi.

e 30BHILLHI KOMYHiKaLji 3 opraHamu Bnagu, akuioHepamu abo 3MlI.

e [igbip nepcoHany Ta BU3HAYEHHS PiBHSA 3apOBITHUX NMnaT.

e CTBOpPEHHS CMCTEMM BHYTPILLUHBOrO KOHTPOJIIO Ta YAPaBAiHHS PU3MKaMu.

e 3axoan Woa0 OXOPOHM 300pPO0B A Ta 6esnekn.

HaikpalLot npakTUKO € y3arajibHeHHsl Takux NMOBHOBaXEHb Y OKPeMOMY [0-
KYMEHTi KOMNaHii, Tak 3BaHOMY «CTaTyTi paan», abo X y BHYTPILLHbOMY KOAEKCI
KOPNOpaTUBHOIO YNpaBSiHHA, SKNIA BU3HAYae OOMEXEHHS LLLOOO0 TUX YW iHLLIMX
rnoBHOBaXkeHb. CniBBigHOLEHHSA MOBHOBAXXEHb paan Ta NMOBHOBAXEHb, SKi Aene-
rylOTbCS KEPIBHULITBY, MOBMHHO perynsipHo nepernsaatmcs, ocobimBo y Komna-
HisIX, SIKi LLBMOKO 3pOCTaloThb. BnacHMKM-KepiBHUKN NOBUHHI BUPOOUTU ePeKTUB-
HUA NigXig 00 OeneryBaHHS NOBHOBAXEHb Ta HABYUTUCS nepeasaTy NOBHOBA-
>KEHHS LLLOAO NPUMHATTS PILLUEHDb IHLWIVM ANPEKTOPAaM Ta KEPIBHMKAM.

Papa noBuHHa BecTu rpadik 4OTPUMaHHSA BUMOI Ta 3000B’s13aHb, ki 6u1 Bio-
OpaxaB KiHLEBMI TePMiH BUKOHAHHS DiHAHCOBUX, IOPUOVNYHUX Ta PErYNSTOPHUX
BMMOT i 3a3Ha4aB 0cCib, fiki HeCcyTb BiAMNOBiAaNbHICTb 32 Take AOTPUMaAHHSA. 3a3Ha-
YyeHU rpadik MoXe BKIOYATU:

e (O060B’A3KM WOAO NiAFrOTOBKM Ta NOAAHHS PiHAHCOBOI 3BITHOCTI.
e JloTpyMaHHSA No4aTKOBOro 3aKOHO4ABCTBA.

e 3060B’a3aHHsA nepen baHkamMm, OTPUMAHHS HOPM OXOPOHM 300P0B’A
Ta 6e3neku.

o CtpaxyBaHHS.

HeBenuki HenicTUHroBi KOMMaHii MOXyTb 3BEPHYTUCH A0 30BHiLLIHLOT 0Cc00U (Ha-
npuknag, topucta, dyxrantepa abo KoOMMNaHii 3 HagaHHA CeKPeTapCbKNX MOCyr)
nnsa 3abes3neyeHHs AOTPUMaHHA paaoto i 3aKkoHOAaBY0 BU3HAYEHNX 000B’ A3KIB.
Kpim TOro, MOXnN1MBO BMAATU OOBIPEHICTb 30BHILLHBOMY PaAHUKY A9 BUKOHAHHSA
aHanoriyHmx GyHKLUIM y BUNaaKy BioCcyTHOCTI AnpekTopiB abo 3a Henepenbdavysa-
HUX 06CTaBuH. 3i 3POCTAHHAM KOMMaHii Moxe 6yTn OOPEeYHUM NPU3HAYUTIN BHY-
TPILWHBbOIr0O CeEKpeTaps paau.

3aBXxaM HeobXigHO nam’aTaTu, WO y Oyab-KoOMy BMMNaAKy OCTaTo4yHa BiAnoBi-
DanbHICTb 3a JOTPUMaHHSA KOMMNAHIED PeErynaTopHMx BUMOr Ta 3000B’A3aHb Ne-
XUTb Ha pajj.
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Knto4yoBolo BianoBiganbHICTIO paan € 3abe3nevyeHHs BUCOKMX CTaHaapTiB Npo-
decilriHOi Ta eTUYHOI NOoBefiHKN cepep, NpauiBHUKIB. 3i 3POCTAHHAM KiflbKOCTI
MPAaUIBHVKIB Lj CTaHOAPTN PEKOMEHAYETLCH y3araJbHUTU B OKPEMOMY KOAEKCI
KOPNOpaTUBHOI MOBEAHKW, WO MOBUHEH OOroBOPIOBATMCA 3 MpauiBHUKaMKU Ha
noyaTky ixHbOi po60TU y KOMMAHIi Ta B paMKax OKPEMUX TPEHIHTiB. HopmMun Takoro
KOOEKCY MatoTb OYyTU KPUTEPIMM OLIHKN NPU MOPYLUEHHSX AUCUUMAIHN.

Taknii BHYTPILLHIA KOLEKC MOBUMHEH BMU3HA4YaTW O4iKyBaHHS KOMMaHIi 040
HaACTYMHUX NUTaHb:

e JloTpMMaHHS 3aKOHOLABCTBA Ta BHYTPILLHIX MOJIOXEHb

e CTtaHgapTu KNIEHTOPIEHTOBAHOCTI

o  KoHOnikTM iHTEpPECIB

e  OTpuMaHHS NoAAPYHKIB BiA, NOCTaYasnbHUKIB, KNIEHTIB TOLLO
e YecHa noegjiHka Ta GisHec-eTuka

e CoujanbHa BignoBiganbHICTb

e P03BUTOK NpauiBHUKIB

MpuHumn 3. Po3mip Ta cknag pagv MNOBUHHI Bigobpaxatn po3mip Ta
CTPYKTYPY BIACHOCTI KOMMaHii

PekomeHnpauii

e B ynpaBniHHI KOMMaHI€e NOBMHEH BpaxoByBaTuCS ii po3mip. Jocsig Ta
HaBWYKW, HEOOXiAHI ANS ynpaBniHHA KOMMNaHie, MaloTb BiANOBIiAaTN BU-
Moram 6i3Hecy. 3MiHW y cknagi paam He NMOBUHHI HEraTUBHO NO3HAYaTUCh
Ha il Oi9bHOCTI.

e [loBMHHa iCHYBaTK YiTka npoueaypa nNpu3HayYeHHs HOBUX ONPEKTOPIB A0
cknaay paau. NpuaHayeHHs HOBUX OMPEKTOPIB MOBUHHI BioOyBaTmcs nic-
N1 PETENIbHOIr0 BUBYEHHSA NPEACTAaB/IEHNX KaHAUAATYP Ta NepeBipkn Oo-
TPUMaHHS HUMK 06’ EKTUBHUX KPUTEPIIB.

e Papa noBuHHaA 3a0e3nedYnTy HasiBHICTb MaHIiB LWOA0 HACTYNHMLTBA Mo-
cap, iCHY4YMX OVPEKTOPIB paamn Ta BULLOIro KepPiBHMLTBA 3 METOO MiATPU-
MaHHS HaNTEXHNX HABMYOK Ta A0CBiAY Y KOMMaHii i B paai.

e TepMiH NPM3HAYEHHS OUPEKTOPIB MOBUHEH PETENBHO BU3HA4YaTuChb. Paga
MOXe K MpM3HayaTn OUPEKTOPIB 3 BIOKPUTMM TEPMIHOM MPU3HAYEHHS,
Tak i 3a6e3neyunT N1aHOBE OHOBJIEHHA CKaay paau.

MpakTuka 3acTocyBaHHS AN HENICTUHIOBUX KOMMaHin

IMig yac nepLurx pokiB iCHYBaHHSA KOMMaHii BIACHUKN-KEPIBHUKN MOXYTb HE 3aX0-
TiTK 3anpoLlyBaTy 30BHILLHIX OCi6 A0 cknagy paan. Taki BNaCHUKM MOXYTb OyTr
Lle He roTOBUMM LINIUTUCS BHYTPILHBLOIO iHHOPMALE NMPO Ois/IbHICTbL KOMMaHii
Ta OiAnTY CBOi NOBHOBAXEHHS LWOA0 NPUAHATTS pillieHb 3i CTOPOHHIMK 0cobamu.
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TaknuM YMHOM, paga y LUMX KOMMaHisgxX 4acTo CKIadaeTbCs 3 Kosier, poaudis abo
613bKMX APY3iB BAACHMKA-KEPIBHUKA.

3i 3pocTaHHaM KOMMaHii Bce GinbLue yBarn npuainaTmMeTbCcs pagi, ka € OCHO-
BHMM OpraHoMm, BigmnoBiganbH1UM 32 NPUAHATTSA pPilleHb. OCKiNbKM yCnix KOMMaHii
BCe OinbLue i BinblUe 3anexaTtnMme Big, paan, TO B iIHTEpPeCcax BNacHMKa-KePIiBHUKA
3a/1y4nUTU 00 paan HamkpaLlmx eKcrnepTiB.

HeobxigHO TakoxX nam’ataTu, Wwo y €Bponi opraHisauiiHi CTRYKTYPU Pi3HUX KOM-
naHi pi3HaTbCs. Xo4a akLioHeEPU YacTO MalTb CApPaBy i3 NPU3HAYEHHSM YNEHIB
[0 HaMBULLOIO OpraHy yrnpasiiHHA KOMMaHii, 9K Mae NOBHOBAXEHHSA 3 Mpu-
MHATTS pilleHb, TakMii OpraH Mae pPisHi Ha3BW, 3aNEXHO BiA, CTPYKTypu paan. B
O[LHOPIBHEBIN CTPYKTYpPI iICHYE nuie ofHa paja, sika 4acTo Ha3MBaETbCS Pagoto
ampekTopiB. Taka paga Mae y CBOEMY CKafi HEBUKOHABYUX OUPEKTOPIB (OesKi
3 AKX MOXYTb OYTU HE3aNeXHUMKN), OQHAK TakoX MOXE BKJKOHYATU OAHOro abo
OinbLUe BUKOHABYNX OMPEKTOPIB (Y AESKNX KpaiHaxX BOHWN HABiTb CTAHOBMATL Biflb-
WiCcTb AMpeKkTopiB). Y ABOPIBHEBIN CTPYKTYPI ICHYE ABi paon. HarBuuliin opran,
BiOMOBIAANBHUN 32 NPUNHATTS pilleHb, CKNAAAEThCS TiNIbKN 3 HEBUKOHABYMX ON-
pPeKTopiB Ta HA3MBAETLCS HArMSA0BOIO Paaoto. BoHa KOHTPOSOE AisNbHICTb BU-
KOHaBYOI paan, sika CKNadaeTbCs NMLE 3 BUKOHABYMX MOCanoBuX OCIO i 4acTo
Ha3MBaETbLCS MpPaBJliHHAM (Hece BiAMNOBiAANIbHICTbL 3a BMKOHABYI Ta onepauinHi
MUTaHHS).

HesanexHo Big, TOro, sika CTpykTypa BUKOPUCTOBYETLCS, CK1a, paan € AyXe Bax-
JIMBUM i MOBUHEH pPEeTENIbHO BM3HAYaTMCS KOMMaHieto. PilleHHa wo o aisnbHOCTI
KoMnaHii Ta ii ManbyTHbOro MOXYTb BUMaraTu HasiBHOCTI Y YIEHIB paau LUMPOKO-
ro o6csry eKCnepTHUX 3HaHb, BKJIOYAKOUM Taki MMTaHHS K MapKETUHT, JIOMiCTUKa,
diHaHCcK, BUPOOHNLITBO, 3aKOHO4ABCTBO, YNPAaB/iHHA MEPCOHANOM, MiXKHapOoaHa
TOPriBAS, 3AUTTS Ta NOMIMHAHHS TOLLO.

HeszanexHo Big TOro, gka CTPykTypa paju BU3HAYeHa Ha HaLjioHasIbHOMY PiBHi,
30aTHICTb NMpUiiMaTK PilleHHS Ta 30iINCHIOBATM KOHTPOJb CTae Bce Oinbll oOMme-
XEHOI0, SKLLO KiNbKICTb YneHiB paan nepesmilye 10-12 oci6. MeHwa 3a po3mipom
papa 3abe3neunTb BinbLL AKiCHI Ta 30cepenykeHi 06roBOPEHHS akTyasnbHUX NMATaHb.
3 opraHizaujiiHoi To4YkM 30pYy, NPOBEAEHHS 3aciaaHb paan TakoX € NIErLuvMm.

Ha paHHix pokax iCHyBaHHS KOMMaHii BNaCHUKN-KEPIBHMKU MOXYTb HEOXO4E 3a-
NpOoLUYBaTN CTOPOHHIX 0Ci6 6paTn yyacTb y poboTi paan. BoHM MOXYTb OyTH He-
rOTOBUMU OINIUTUCS BHYTPILWHBLOIO iHHOPMALLEID NPO AiSIbHICTE KOMMaHii Ta ne-
penaBaTy CBOi NMOBHOBAXEHHS LLLOAO0 NPUAHATTS pPilleHb CTOPOHHIM ocobam.

B pesynbTaTi up0oro paai Moxe He BUCTadyaT eKCnepTruav No TUM YU iHLWIMM Nn-
TaHHAM CTPATEriyHOro Po3BUTKY (Hanpuknan, CTOCOBHO CTpaTeriyHOro aHaniay,
MapKeTUHry, diHaHCIB, ynpasiHHA MepCcoHanoM, 30BHIWHbLOI TOPriBni TOWwo). B
pe3ynbTaTi Moxe 6yTu O0LiINbHMM CTBOPEHHS 000aTKOBOI eKCNepTHOI paaun, ska
HagaBaTMMe pPekoMeHAaL,i i3 3a3HavYeHnx nuTaHb (ave. MpuHumnn 2).

OpHak CTBOPEHHS eKCNePTHOI paay NOBUHHO BBAXaTMUCS NNLLE MPOMIDKHUM KPO-
KOM. 3 4YacOM HEBMKOHAaBYi ANPEKTOPU MOBUHHI BXOAUTU OO0 CKiagy OCHOBHOI
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pagn. BnacHmkm 30BHIWHLOIO KamiTany TakoX MOXYTb Hanoaaratm Ha 3anpo-
LUIEeHHi HEBUKOHABYMX OVPEKTOPIB A0 y4acTiy paai (ave. MNpuHumn 12). Y komnaHi-
X, AKMMM KEPYIOTb BIACHMKW, CKOpILLEe 3a BCe, 0dHa i Ta cama ocoba Ha no4aTky
BUKOHYBaTUME PO SIK FOJI0BM paaun, Tak i reHepasibHOro gupekropa (ynpasnsio-
4yoro ampekTopa). IcCHyBaHHS OKPEMOro, He3aNIeXHOro rofIoBun pagu Moxe 6yTun
HeBunpasgaHuMm 3 diHaHCOBOI TOYkK 30py. OgHak ocoba, fka BUKOHYE 0OMAaBI
Ui poni, NOBMHHA NamM’aTaTtu, Wwo GyHKLUii ronoBm pagy Ta GyHKLji reHepasibHOro
AMpekTopa € PisHUMN.

MnaHyBaHHSA HACTYNHULTBA NOcag € 0COBANBO akTyaslbHUM MUTaAHHAM B KOMNa-
HIiSIX, IKMMW KEPYIOTb BlaCHUKW. BNaCHWK NOBUHEH BU3HAYUTU, YU MJIAHYE BiH Ne-
penaTtn 6i3HEC MONOALLMM YfleHaM PoAMHN abo BMnTK 3 BidHeECY Yepes NybnivHe
PO3MilLlEHHS akLiin abo Nnpogax KoMnawii. Bignosiai Ha ui 3anMTaHHa BNanBaTu-
MyTb Ha Te, 9K1uM Oyae cknag pagu.

[o pag NnoBUHHI BXOAMTK 0cobM, Ki MaloTb Pi3HUIA NonepeaHin nocBin Ta 3Ha-
HHA. OHOBMIEHHS CKaay paauv € BXIMBUM O HAOXOOXKEHHS HOBUX Heyrnepea-
XEHUX igen Wwoa0 OianbHOCTI KOMMNaHii.

YyacTb y AiNbHOCTI BENMKOI KifIbKOCTI pag, MOXe No3Ha4YnTUCs Ha IKOCTi poboTun
yneHiB pagu. KomnaHii MaoTb caMi BUPILLUTU, YN CYMICHE YNEHCTBO Tiei camoi
ocobun y baraTbox pagax 3 epeKTUBHO AINbHICTIO Liiei 0cobun y ixHin pagi.

Baxnneo, wo6 4neHn paan manu AoBipy B o4ax akujioHepiB. MNpo30opicTb No Bia-
HOLUEHHIO A0 akLiOHEPIB € BaXMBOIO Ans Byab-sKoi KoMnawii. Inpopmauia npo
[00aTKOBI MOCAYry, Ski HAAATLCA PAao KOMMaHii, Ta BigMOBiAHY BUHAropoay
3a HUX MOBUHHA PO3KPUBATUCH aKLioHepaMm.

MpuHumn 4. PerynspHicTe 3acigaHb paay noBMHHA OyTW AOCTATHLOK AJ1s
e(peKTUBHOIro BUKOHaHHA 000B’a3kiB ii yneHamun. Paga noBuHHA BY4acHO 3a-
6e3nevyBaTmncs HeobXxigHo iHpopMaLieto.

PekomeHnpauir

e 3acigaHHa paan NOBUHHI OYTU HANEXHUM YYHOM OpPraHi30BaHi.

e [onoBa paau Hece BignoBioanbHICTb 3a 3abe3neY4eHHs OTPUMaHHSA Ou-
pekTopamMm TOYHOT, B4ACHOI Ta 4iTKOT iHpopMaLiji.

e KepiBHMUTBO 3000B’si3aHe HagaBaTu Taky iHdopmaujo. OgHak, au-
PEKTOPM MOBWHHI 3BEpTaTUCA 00 KepiBHMUTBA 3a YTOYHEHHAM abo
po3’acHeHHAM Takoi iHdpopmauii y pasi HeobxigHOCTi. Paga noBMHHA
BCTAHOBUTM YiTKi Npoueaypu 3BEPHEHHS OMPEKTOPIB A0 KEPIBHULTBA.

e Papa noBMHHa 3abe3nevynTn 4ocTyn AMpekTopiB (0COONMBO HEBMKOHAB-
YMX OVNPEKTOPIB) OO0 He3aneXHUX NPodpecinHUX pekoMeHaaLi 3a paxy-
HOK KOMMaHii, K10 TaKi pekoMeHaaLji BUSBNATLCA HEOOXiAHMMN NS BU-
KOHaHHS ANPEKTopamMu ixHix 060B’A3KiB.
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MpakTuka 3acTocyBaHHSA AJ1S HEJTICTUHIOBUX KOMIMaHini

3Baxatoum Ha 0cob6MBY POJb Paaun BaXIMBO NMPOBOANTU 3acifaHHs paaun okpe-
MO Bif 3acifaHb KepPIBHULTBA, HaBiTb Y KOMMNAHIAX, AKMMWN KEePYIOTb BIACHUKN.
3aHaaTo YacTi 3acigaHHs paay MOXYTb MPU3BECTM 00 TOro, WO paja BMpillyBa-
TME NepeBaxKHO onepauinHi NMTaHHsa. 3 iHWOoro 60Ky, 3aHaATO Piaki 3acigaHHA
paan MOXyTb CAPUYUHUTI NPOBIEMU 3 BUKOHAHHAM 0O0B’S13KiB YNleHamMu paau.
TakuM YMHOM, HEOOXiOHO BM3HAYUTUCHL i3 AOCTATHLOK NEPIOAMNYHICTIO NpoBe-
OEeHHs 3acigaHb paan. Y HEBENMKMX KOMMAHIAX, SiK NpaBuio, NpPoBOANTbLCS Bif,
4OTUPBLOX A0 BOCbMMW 3acifaHb paau Ha pPik, 4acTo 3 NPOBEAEHHAM OAHOAEHHOIO
3acigaHHa pagu 3i cTpaTeriyHux nuTaHb. [MpoTe ToYHa KinbKiCTb 3aciaaHb, Heob-
XigHa ons BAKOHAHHS Pafolo CBOiX 000B’A3KiB, 3anexaTmnMe Big, okpeMux notped
Tiei 4n iHWOI KoMnaHii. Jatn npoBefeHHs 3acifaHb pagn NoBUHHI BU3HA4YaTuUCA
3aspganerigp i He 3MiHIOBATUCS, HACKINTbKM e MOXIMBO. HacTi 3MiHM y gaTtax npo-
BEEHHS 3acifaHb MOXYTb CAPUYMHUTL NOraHy BiOBiAyBaHICTb 3 6OKY HEBUKO-
HaBYMX ONPEKTOPIB.

lonoBa noBmHeH 3abe3neunTn epekTUBHE NPOBEOEHHS 3acigaHb paan i NoBu-
HEH BU3HA4YUTU Npouenypu NnpoBeaeHHs 3acigaHb Ta iX nopsaok AeHHWUI. Tunosa
CTPYKTypa 3acifaHb paan BKIOHAE HACTYMHE:

e [0/1I0BOIO rOTYETLCA NOPSAAOK AEHHUN. MMOPAOOK OEHHUA Ta OOKYMEHTHU,
O CTOCYIOTbCS NUTaHb NOPSAKY AEHHOro, NOBMHHI BYyTW HadaHi 3a3na-
neriap, Wob ANpekTopm Mann 4OCTaTHLO Yacy Ha MiaroToBKY.

e [lig yac 3acigaHb BeOETbCS MMCbMOBUIM NPOTOKOS. YCi NPUNHATI Mig Yac
3acigaHHs pilleHHsT IKCYTbCA B MPOTOKONI i3 3a3HA4YeHHAM MNUTaHb,
LLOA0 SKMX € CynepeyvHOoCTi. TakoX 3a3Ha4yaloTbCa 3aX0aM, L0 MaloTb ByTH
BXWTi, Ta rpadik ix BUKOHaHHS. [1pOTOKOJ1 TakoXX MOBUHEH MICTUTU iIHDOP-
MalLLito NPO OCHOBHI TeMU Oyab-AKUX 0OroBOPEHD Mif Yac 3acigaHHs.

e [lig yac 3acigaHb paau MOBUHHI PO3MMS0aTUCS Pe3yNbTaTh BUKOHAHHS
yXBasNleHUX MUHYNOro pasy niaHie Ta 6ioaxeTiB. [oBMHEH 3abe3nedvyBa-
TUCS MOBHU PO3MNNA4 BCIX MTaHb, WO BigHECEHI 40 KOMMNETEHLi pagu.

BepneHHa npoToKONiB 3acigaHb pagn € BaXJIMBUM MOKa3HUKOM NPOPECINHOCTI
pagm, a Takox IPUANYHOK rapaHTielo aAng oupekTopis. Lle Mmoxe Takox gono-
MOITW HEBEJIMKMM KOMMaHIAM OTpUMaTK 30BHILLIHE diHaHCyBaHHSA Ha BinbLu ni3-
HiX eTanax.

YneHun pagy BMMaraioTb B4ACHOIrO HaJaHHS iM BiANOBIAHOI iHpOopMaLii, 9ka € He-
0OXiAHO NS NPUAHATTS HUMUK pilleHb. OaHak ana 6araTbOox pa € akTyanbHUM
36inblyBaTK HE obcar iHpopMmaluii, a ii akicTb. Taka iHpopmauia NnoBMHHA ByTuH
y3arasibHeHa Ta npeacTaB/ieHa y 3py4HOMY A1 AMpekTopis popmarti. Paga cama
BUpiWye, 9ka iHbopmauis € onsa Hei HeobxigHo. Pagamu LLMPOKO BUKOPUCTOBY-
eTbca popmat 36anaHcoBaHMX NOKA3HKKIB, B SIKOMY BPaxX0OBYIOTbCSA AK SKICHI, Tak
i KinbKicHi KpuTepii. B Takomy dpopmaTi Moxxe 6yTn 3anponoHoBaHa iHpopmauis
MpPO pPiBEHb 3a[40BONIEHOCTI KJIEHTIB, MOKA3HUKU MPOMECINHOIro PO3BUTKY Mpa-
LLIBHMKIB Ta SAKiCHI MOKA3HUKKM OO0 TUX YM iHWIKMX BisHec-npoueciB. Mpuknaga-
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MU MOXYTb OYTU pe3ynbTaTi y4acTi y BESIMKUX npoekTax abo A0TPUMaHHSA HOPM
100 3aXMCTy 300POB’A Ta be3neku.

JdupekTopn MOXyTb, KpiM iHpOpMaL,i, Ky BOHU OTPUMYIOTb Bif, KEPIBHULTBA,
OTPUMYBATU TakOX iHPOPMAaLIo 3 IHLLINX OXepen, Hanpuknag, Big oKpemMux ne-
napTamMeHTiB KOMMNaHii Ta i3 3BiTiB, NiArOTOBAEHNX 30BHILLUHIMW KOHCYbTALiNHN-
MW opraHisauismu, akagemiyHMMn yctaHoBaMu abo opraHamu perynioBaHHS.
MpoTe nowyk 0oaaTkoBoi iHpopMalLiii NOBUHEH 3AiMCHIOBATUCS 3a NOFrOOXKEHHAM
rosI0BM paau Ta reHepasnibHOro AMpekTopa.

MpuHumn 5. PiBEHb BUHAropoay NoBUHEH BYTW AOCTATHIM ANS1 3a/ly4EHHS,
YTPUMAHHS Ta MOTUBALLIi BAKOHABYMX Ta HEBUKOHABYUX ANPEKTOPIB TOro pPiB-
HS1, SIKi € HEeOOXiAHMM AN YCMILLHOrO yrnpaBAiHHS KOMMAHIEHO.

PekomeHnpauir

e Mix BMHaropogow BUKOHABYMM OVPEKTOPAM Ta HEBUMKOHABYMM OUPEK-
TOopam MOBMHHA BOYTKM YiTKa BiAMiIHHICTb. BUMKOHaBYI AMPEKTOPU € NnpaL;iB-
HMKaMKM KOMMNaHii i HECYTb BiANOBIAANbHICTb 3a ii onepaujinHy OisnbHICTb.
HaToMmicTb HEBMKOHABYI AMpPeKTopn 6epyTb y4acTb Y OisfIbHOCTI koMna-
Hii yac Big, yacy. CTpykTypa BMHAropoau noBuHHA BigobpaxaTu Ui pi3Hi
poni.

e YneHn pagu HeCyTb BiANOBIJANbHICTE Nepes, akuioHepamum 3a CBOIO BU-
Haropopny. OgHak Ha npakTuui 6araTo pag cami BU3Ha4aloTb PiBEHb CBOET
BMHAropoan Ta NPOMNOHYOTb BHECEHHS 3MiH A0 iX PiYHOI BUHAropoam Ha
360pax akujioHepiB.

e PiBeHb BUHaAropoam HEBMKOHABYMM AMPEKTOPaM MOBUHEH BigoOpaxaTtu
TOW 06CAr Yacy Ta Ty BiAMNoOBiAaNbHICTb, iKYy BOHU MaloTb. 3 06EPEXHICTIO
HeoOXigHO MiaAXoanTK A0 NPUB’A3KK BUHArOpPOaAN HEBUKOHABYMM OMPEK-
TOopaMm L0 pe3ynbTaTiB 4is/ibHOCTI KOMMAHIi. Y 4eAKUX EBPONENCHKUX Kpa-
iHaX Lie NMTaHHS PEryteTbCS 3aKOHO4ABCTBOM.

e Papga noBuHHa TakoX po3pobuTtn dpopmMasnbHy NONITUKY WOA40 BUHAropo-
OV BUKOHaBYMM OMPEKTOPaM Ta NPO30py Mpoueaypy 3anpoBaKEHHS
uiei noniTnkn (Hanpuknag, woao dikcauii nakeTiB BUHAropogm oKpeMum
BMKOHaBYMM Ta HEBUKOHABYMM OANPEKTOPaM).

e >KogHa ocoba He NoBMHHA CAMOCTIHO NPUIAMAaTY PiLLEHHS WOAO PiBHSA ii
BUHaropoau.

e Paan NOBUMHHI NOPIBHIOBATU PiBEHb BMHAropoay CBOIM BUKOHABYMM Ta
HEBUKOHABYMM OMpPEeKTopam 3 pPiBHEM BUMHAropoAu, WO iCHYE B iHLIMX
komMnaHiax. OgHak, Take MNOpPiBHAHHS NOBUHHE 3AiMCHIOBATMCA 00epexHo,
Wo6 YHUKHYTU PU3NKY NiABULLEHHS pPiBHS BUHaropoam 6e3 BianoBiaHOro
MoKpalLlaHHA pe3ynbTaTiB AisfbHOCTI. Pagay NnoBUHHI 06epexHo niaxoam-
TN OO NUTaHb ONAaTW NpaLlj B KOMMaHii, 0cobn1MBO Npu 3aTBEPAXKEHHI Nig-
BULLEHHS PiYHMX 3apOBIiTHMX NaT.
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e 3MiHM Yy BUHAropoai BUKOHaBYMM OMPEKTOPaM NOBUHHI MPUB’aA3yBaTUCS
[0 3MiH y pe3dynbratax AigfIbHOCTI KOMMaHii B LLiJIOMY Ta OKpeMUX Anpek-
TOpiB 30Kpema. BuHaropoga HEBMKOHABYMM OMPEKTOPaM MOBUHHA 3a-
6e3neunTn BiAMNOBIAHICTb IHTEPECIB BUKOHABYMX OMPEKTOPIB iHTEpecam
aKLiOHEPIB Ta iHLWNX KIIOYOBUX CTENKXONOEPIB N CTBOPUTU CTUMYNN AN
OinbL epeKTUBHOI AiFNbHOCTI 3 6OKY LMX OCIO.

e Papa noBuHHa BpaxyBaTu QiHAHCOBI HACNiAKN 3aB4aCHOrO BMXO4Y BUKO-
HaBYMX OMPEKTOPIB 3i CkAany paguv y BUMaaKy, KoM BOHU NPUMUHSAIOTb
OyTun cniBpoBITHMKaMM KOMMaHii (4epea 3BifIbHEHHA ab0 3aKkiHYeHHS Tep-
MiHY KOHTPakKTy). MeTO0 LbOro € YyHUKHEHHS crniaTtu BUHaropoau 3a He-
OOCTaTHbO ePEKTUBHY OiANbHICTb.

MpakTuka 3acTocyBaHHSN AJ1S HEJTICTUHIOBUX KOMMaHin

Xo4ya NnUTaHHAa BUHAropoau 4jeHam pagu € KOMMETEHLIE akLioHepiB, BiaMNOBi-
JanbHICTb 32 NPUAHATTS PILLEHHS LWOA0 LbOro NMTaHHA 4acTo AeseryeTbes ca-
Mi pagi (B CTaTyTi KOMMaHii, Xo4a pilleHHsa pagy 3 UbOro NUTaHHS BCE X BUMarae
3aTBepKEHHS aKLioHepIB).

BuHaropoga HEBMKOHABYMX OMPEKTOPIB, Ha BiAMIHY Bif BUKOHABYUX, €, K Npa-
BUNO, ¢pikcoBaHoto. Lle pobuTtbes 3aansa Toro, wob HEBUKOHABYI AUPEKTOpU 3a-
amwanncs 06’ eKTMBHUMN Ta HE3ANIEXHUMM Y CBOEMY NOMSAI HA OiNTbHICTb KOM-
naHii. LLe € TakoX NPUYMHOIO TOro, YOMY OMLLIOHM Ha aKLuii He CTaHOBNATb YHaCTUHY
BMHAropoam HEBUKOHABYNX ANPEKTOPIB. Y AESKMX EBPONENCBKMX KpaiHax O0yab-
ska popmMa BMHaAropoam HEBMKOHABYMX OAVMPEKTOPIB, L0 NpUB’a3aHa 0 nokas-
HUKIB OisiNIbHOCTI KOMMaHiIi, 3a00pOHEeHa 3aKOHOAABCTBOM.

AKuUiOHEPKM Ta paga MOXYTb BUPILLNTM BUHArOPOOXKYyBaTU HEBMKOHABYMX OMPEK-
TOpPIB Y GOpMI akLin KoMmnaHii. Xo4a BONOAHHS akuigMU MOXe 3PIBHATU IHTepecu
ONPEKTOpPIB 3 iHTeEpecamMun akuioHepiB, paaa NnoBMHHA Nam’aTaTu, WO BONOAIH-
HS aKUisMU MOXE BIMJIMHYTU Ha HEyNepeaXeHiCTb Ta HE3ANEXHICTb YJIEHIB paaun
(amB. MpuHumn 11). Y 6yap-akomy BUNAOKy akuioHep MaTb CaMOCTIMHO BUPI-
LwyBaTu MUTaHHS WOO0 BMHAropoay HEBMKOHABYMM AMpPEKTOopaM y popMi akLiin
KOMMaHii.

Xoya BuHaropoga HEBUKOHABYMM OMPEKTOPAM MOBMHHA 3 O0OEPEXHICTIO
NpuB’a3yBaTMCS 0 NOKa3HWKIB IXHbOI AisiSIbHOCTI, MOBMHEH ICHYBATM 3B’130K MiX
KOMMEHCALE0 Ta TUMU 3aBOAHHAMU, SKi MAE BMPILLYBATN KOXEH OKPEMUN ON-
pekTop. AnpekTopu NOBMHHI OTPMMYBaATU BULLY BUHAropony 3a BMPILLEHHS 3a-
BOAHb, AKi BUMararTb 6ifbLLIOro Yacy (Hanpukniag, B pe3yabTati y4acTi y KomiTe-
Tax pagn).

Papa noBmHHa 3a6e3neynT afekBaTHICTb BUHAropoam BUKOHaBYMM OMPEKTO-
pam (0cob6MBO reHepasibHOMY AMPEKTOPY) Ta ii NPMB’A3KY A0 NOKA3HUKIB Aiffb-
HOCTI KOMMaHii. Moka3HWKK AjisbHOCTI KOMMAHIi NOBMHHI OLIHIOBATUCSA HE NULLE 3
TOYKM 30PY AOCATHEHHS KOPOTKOCTPOKOBUX (DIHAHCOBUX LiNen, ane n 3 orngny Ha
[OCArHEeHHs1 KOMMNaHieto i JOBroCTPOKOBUX LiSIEN.
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Y Bce BiNnbLuUiil KiNbKOCTI KOMMNaHin pagu po3pobnsaoTb Ta ONPUIOOHIOTbL NOoNi-
TUKY LLLOAO0 BUHAropon, YieHamMm paan Ta KIIloHOBUM KepiBHMKAM KOMMaHii. Taka
MoNiTMKa BU3HAYa€e 3B’I30K MiXK PIBHEM BUHAropogmn Ta NoKas3HUKamMu AignbHOCTI
i BKJIIOYAE KPUTEPIT OLLIHKM JOCATHEHHSI KOMMAHIEO AOBrOCTPOKOBUX LNIEN.

Ins HeNniCTMHroBMx KOMMNaHIM Taka 30BHILLHA MPO30PICTb MOXe BYTY BaXIMBOIO
BiINPABHOIO TOYKOK Ha LWASAXy A0 Oinblioro npodecioHaniamy Ta OinbL edpek-
TMBHOIO ynpasJliHHSA (0c061MBO AN1st KoMnaHin da3u 2).

Kpalia npakTuvka woao BuHaropo, BMKOHaB4YMM AMPEKTOpamM Mae BKIo4YaTn Ha-
CTYMHI eNemMeHTn:

e bBanaHc Mix ¢ikcoBaHOIO Ta NepeMiHHOIO BUHAropoaoto Ta npue’a3ka re-
PEMIHHOT YaCTUHU BUHAropoau 00 NeBHUX NOKA3HUKIB eDEKTUBHOI OisiNb-
HOCTI.

e BusHayeHHs KOHKPETHOI Npornopujii nepeMiHHOI YaCTUHM BUHAropoau.

e Y Bunagkax, KoM akuii CTaHOBAATb YAaCTUHY BMHAropoau, Mae BU3Ha-
yaTMCb NEepPioA, MoYrHaKUM 3 SKOro Taki akujii MOXyTb npogaBaTnuca (K
rnpaBuo, iCHYE BUMMOra He NpogaBaTty NMEBHUM BIACOTOK TakuxX akLin 0o
3aKiH4YeHHS TPYLOBUX BiAHOCUH 3 KOMMAHIELD).

e Buvmora npo noBepHEHHs NepPeMiHHOI YaCcTUHM BUHAropoau, wo 6asysa-
lacb Ha NOKa3HMKax, WO 3 4aCOM BM3HAIOTbCS HEMPAaBUJIbHO PO3paxoBa-
HUMMW.

o OOMexXeHHs Ha BUXigHY A0NOMOryY Ta Hecnnarta BUXigHOI oNOMOr y B1-
naaKy He3aa0BifIbHOI AisiNIbHOCTI.

Ba)KJ'IVIBO, LLI,06 BMHAropoaa, a1k BUKOHaB4YNM TakK i He BUKOHaBYUM ANPeKTopam
Oyna npo3opoto Ta 3po3yMinoto. KopucHmum byae aocnianTtv pieeHb BUHaropoau,
AKUA crnjlavyyeTbCco aHanoriYHnmMm KOMI'IaHiFIMI/I, Aana 3abe3ne4yeHHs ageKBaTHO-
ro piBHA BUHaropoan. 3 uboro NuTaHHa 6arato paj 3BepTaeTbCs A0 30BHILLIHIX
eKcnepTiB.

OpHak paan nMoBMHHI 06epeXHO BUKOPUCTOBYBATK iHDOPMALLilO, OTPUMAHY Bif,
KOHCY/IbTaHTIB 3 NTaHb OMaT Npaui y BU3HAYEHHI PiIBHS BMHAropo4, aas cBoix
OMpeKTopiB. 30Kpema, BOHW MOBUHHI 3HATK NP0 MOXJIMBUIA KOHONIKT iHTEpPecCiB
KOHCYNbTaHTIB (Hanpuknan, KOAn KOHCYAbTaHTU HafaloTh NOCNYrY SK BUKOHAB-
YyMM OMPEKTOopaMm, Tak i HEBMKOHABYMM 3 L€ camMmoi KomnaHii). Paga noBuHHA
pPO3p0obUTK CBI BNACHWI Niaxin, Ao NMTaHb OnNnaTy npadj, a He NPoCcTO CRiayBaTu
ICHYIOYMM TEHOEHLLISIM.

MpuHuun 6. Paga Hece BianNoBigaNbHICTb 3a KOHTPOJ1b 3a PU3MKaMu i MOBU-
HHa 3abe3neynTn HafiHy CUCTEMY BHYTPILLUHbOIO KOHTPOJIO A1 3aXUCTY iH-

BECTULIiV aKLiOHEPIB Ta akTUBIB KOMMaHii.
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PekomeHpauii

e Papa noBmHHa HamaraTnucst BU3HAYUTU OCHOBHI PU3VKU, 3 SKUMW CTUKA-
€TbCS KOMMaHis y CBOIN AiANbHOCTI. BOHa NOBMHHA Takox 3abe3neyntu
HaJsiexxHe ynpasiHHA yCiMa OCHOBHUMUW PU3NKaMMU.

e Papa noBuvHHA CTBOPUTU pOpMasibHi Ta MPO30pPi NpoLeaypm 3aCTOCyBaH-
HS NPUHUMNIB o0 PpiHAHCOBOI 3BITHOCTI Ta BHYTPILLHBOIO KOHTPOJIIO Ta
niaTpyMyBaTy 3B’ A3KU 3 ayaMTOpaMu KOMNaHii.

e Pajga noBMHHA 30iMCHIOBATY NEPIOANYHY OLIHKY HEOOXiAHOCTI CTBOPEHHS
GOYHKLUIM BHYTPILLHBOO KOHTPOJIIO Ta YyNpasiHHA pu3dukamu. binbLue Toro,
€ HeoOxioHO NepioanyHa nepesipka epekTUBHOCTI Nigxoay komMnaHii Ao
NMMTaHb BHYTPILWHLOrO KOHTPOJIO. Taka nepesipka Mae CTOCYBaTUCSH YCiX
OCHOBHMX Npoueayp KOHTPOS0, BKIOYayM GiHaHCOBUIA Ta onepaw,in-
HWN KOHTPOJIb, @ TAKOX KOHTPOJIb 3a AOTPUMAHHAM HOPM 3aKOHO4ABCTBa
Ta KOHTPOJIb CUCTEMM YNPaBAiHHS PU3UKaMK.

MpakTuka 3acTocyBaHHS A1 HENMICTUHIOBUX KOMMaHiv

Pnanku € HeBig’eMHOO YacTUHOW Oyab-9KOro Gi3Hecy. YHUKHYTU pU3KKIB He-
MOXJINBO, OOHaK pn3vkaMmn HeobxigHO ynpasnatn. KomnaHis He NOBMHHA Hapa-

GisHecy.

B KoMnaHiax, akumMun KepyroTb BIACHUKN, MMTAHHS PU3KKIB, CKOpille 3a BCe, Bi-
PLUYETHLCH BACHUKOM Yy HedopMasnbHUii cnocib. MNpoTte 6yae KOPMCHUM 3a MOX-
JINBOCTI BECTM 001K pU3KKiB, HANpuUKNag, Wnsaxom 3actocyBaHHa SWOT-aHanisy
abo kapTu puaukie. Lle gonomoxe y npuiiHATTI BignoBigHMX pilleHb Ta npoae-
MOHCTPYE, WO OMPEKTOPU 3anyyaloTbCs 4O yrpaBiiHHA pudnkamun. MNpn ubomy
MaloTb BPaxoBYyBaTUCS He nule GiHaHCOBI PU3NKK, ane i onepauinHi Ta cTpa-
TeriyHi. KomnaHisaMm pekomMeHOyeTbcs po3pobuTn peecTp 6a30BUX PUSKKIB, KU
nepernsgaTMMeTbCs pagoto Ha perynsipHin OCHOBI. Takuin PEECTP MICTUTUME Ha-
CTYNHY iHpOopMaL,ito:

e  Onnc OCHOBHWX PU3KKIB, 3 AKMMMK CTUKAETLCA KOMMaHis.

e  MoxnmBuin BNIMB Taknx PU3NKIB y Padi iXx BAHMKHEHHS.

e BiporigHicTb HACTaHHS Taknx PU3NKIB.

e 3annaHoBaHi 3axX04M Ha BUMaA0K BUHUKHEHHS PU3SKKIB.

e 3axoau Woao0 3MEHLUEHHS BMINBY PU3NKIB Ta BiPOriAHOCTI iX HACTAHHS.

JnpekTopy MEHLLMX 32 PO3MIPOM HENICTUHIOBMX KOMMaHIM NOBMHHI 3BepTaTmCS
Mo JOMNOMOry A0 NPOGECINHMX KOHCYIbTAHTIB 3 MUTaHb BHYTPILLHBOIO KOHTPO-
nto. 3i 36inbLLIEHHAM PO3Mipy KOMMaHii 6yae HeobXiaHO NepenTn Ha NPOPECInHY
CMCTEMY BHYTPILLIHBOIrO KOHTPO. HaginHi npoueaypy GiHAHCOBOIrO KOHTPOJIIO
€ HeoOXiaHNUMU, AKLLO KOMMaHia 6axae 3anyyaT 30BHILLHE ¢iHAHCYBaHHS.
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HesBaxaloum Ha Te, 4M iCHYIOTb B KOMMaHii dopMasbHi npouenypu BHYTPILLHBO-
ro KOHTPOJItO, reHepasibHUN OUPEKTOP MOBUHEH 3aBXAW BBaxaTucs ne-¢dakTto
OMPEKTOPOM 3 yrnpaBiHHA pU3nkamMu KoOMMaHii Ta NOBMHEH CNpUATU TOMY, LLO6
yrnpasniHHA pyU3vkamu 34iNCHI0OBANOCS Ha BCiX PIBHAX KOMMNaHIi.

Y GinblIKMX 3a PO3MIPOM KOMMAHIAX yNpae/iHHA pyU3rkamMm MOXE CTaTu npeame-
TOM OKpPEeMOi yBarn ayamMTopCbKoro KOMITETY paam abo X OenapTamMeHTy BHY-
TpilWHbOro ayamty. OgHak HaBiTb AKLIO NUTAHHA O0OOB’A3KIB LLOA0 YNPaBAiHHSA
pu3nkamMn generyetbcs okpeMmnum ocobam abo opraHam KomMnaHii, BaxnmBo po-
3yMiTU, LLLO caMe paja Hece Bi4NoBiaanbHICTb 3a KOHTPOJIb 32 PU3NKaMN.

Bci unenun paam noBuHHI 6paTy y4acTb B OLiHLj OCHOBHUX pU3nKiB 6i3HECY KOM-
nanii. Binblwe TOro, paga NOBUHHA BU3HA4YaTU CMOCOOW MOHITOPUHIY 3MiH Y LMX
pu3nkax Ta HasgBHOCTI NpoLeayp YyrNpaBiHHA pu3nkamuy 3 60Ky KePIBHULITBA.

KoprnopaTuBHMIN KOAEKC KOMMaHii NOBUHEH OYTW OOCTYNHUM OIS BCiX NpauiBHU-
KiB i MOBMHEH BM3HA4YaTy NOMITMKY Ta npouenypu Woao KOHKPETHUX PU3nKiB, 3
AKNMU CTUKAETbLCHA KOMMaHiga. Hanpuknan, maioTb OyTu po3pobrieHi okpemi no-
NITVKN LWOA0 HACTYMHUX NUTaHb:

e bBopoTtbba 3 waxpancTtesom, 60poTbba 3 BiAMUBAHHSM FPOLLEN, yNPaBJliH-
HS1 FPOLLOBUMM KOLUTaMW, MOHITOPUHI BaHKIBCbKNX KPeaUTIB.

e besneka iHpopmaLii, BeaeHHS NMPOoTOKOiB, JOTPUMAHHS PErynsiTOPHUX
BMIMOT.

e JIOTPMMaHHSI HOPM OXOPOHK 300POB’A Ta 6e3neku.

PexkoMeHayeTbCA pO3poduUTK NpoLenypu, ki CIpUATUMYTb eEeKTUBHOMY BHY-
TPILLHBOMY KOHTPOJIIO:

e 0OMeXxeHHs Ha 0ocTyn A0 diHaHCOBUX pecypciB

e PO3Ai/IeHHS NOBHOBAXEHb

e OyxranTepcbki 3BipKM Ta MOHITOPUHI BUKOPUCTaHHS FPOLLOBKMX KOLLTIB
e PO3BUTOK NEpPCOHasy Ta HABYAHHS

e  OIOOXETHUM KOHTPOJb

e KOHTPOJIb 32 KOLUTaMu, BUTpaTamMm Ta AOCTYN A0 6aHKIBCbKUX PaxyHkiB
e 0Oeaneka npumilleHHsa odicy Ta KOHTPOJIb 3a MaTepialbHUMU aKTUBaMU

Baxnneo, o6 paga y BUKOHaHHI CBOiX 000B’A3KIB LLOA0 KOHTPOJIO Ta Harnaay
cnpuvsna ToMmy, Wo6 npauiBHMKN 3BiTyBaNM NPO HeEeTUYHY abo HeE3aKOHHY NoBe-
OIHKY npauiBHUKIB. HasgBHICTb KOOEKCY NOBEAHKM KOMMAaHIT JOMNOMOXE Y LibOMY
NPOLLECI | rapaHTye I0PUOVNYHNIA 3aXUCT TUX YU iHLLKX OCIO.
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MpuHuun 7. [NoBUHeEH icHyBaTW gianor MiXk pagotlo Ta akuioHepamMu, OCHoBa-
HWIA Ha PO3YMIHHI HUMW Linen komMmnanii. Paga Hece BignoBiganbHIiCTb 3a 3a-
6e3nedyeHHs1 e(peKTUBHOIO dianory 3 akuioHepamu. Paga noBuHHa nam’ataTu
npo Te, L0 CTaBEHHS [10 BCiX akLioHepiB Mae 6yT 0qHaKOBUM.

PexkomeHnpauir
e Papga noBuHHA BpaxOBYBaTU Y CBOIX PILUEHHSAX AYMKY aKLiOHEPIB.

e [onoBa mMae ocob6MBY BiANoOBiAaNbHICTb 32 ePEKTUBHICTb KOMYHiKaLLii MiX
akuioHepamMu Ta paaoto i NOBUHEH 0O6roBOPIOBATU MUTAHHS KOpPNopaTuB-
HOIrO ynpasiHHA Ta cTpaTerii 3 akLuioHepamu.

e [onoea NoBMHeH 3abe3ne4YnTn JOBEAEHHS OYMOK akLjioHepiB 40 BioomMa
paan. NpoTe iHWi AMpekTopu Tak caMo NOBMHHI MaTu MOXIUBICTb BigBia-
yBaTu 3yCTPidi 3 aKkuioHEPaAMU.

e  KJ04OBOIO POSIIIO FONOBU € PO3PO0Ka NOPSAKY AEHHOMO PiYHUX Ta NO3a-
YeproBux 3aranbHMX 300piB akLLOHEPIB.

e BigHOCKHU 3 akuioHEPaMU MOBUHHI PO3rNSaaTUCs 9K NOCTIMHNI NMPOLEC |
He 0OMexXyBaTMCs NPOBEAEHHSAM PiYHMX 300piIB.

lMpakTuka 3acTocyBaHHS A1 HENICTUHIOBUX KOMIMaHiv

AKLiOHepn HeNiCTUHIOBNX KOMMAaHI MOXYTb NOTpebyBaTy TiCHOro ajanory 3 pa-
JaMun yepes HeNikBIOHICTb iXHIX akuiin. Ha BioMiHy Bifg, akuioHepiB NiCTUHIOBUX
KOMMAaHi, BOHX MaloTb MEHLLE MOX/IMBOCTEN BUCNOBAOBATU CBOI NOrNsaM Ha
cTparTerito KoMmnaHii Ta ii pu3nkn Yyepea kynisno abo Npoaax akuii.

CninkyBaHHS 3 pafoto A03BOJISE iM MEPEKOHATUCS Y TOMY, LLIO KOMMaHis pyxaeTb-
CS1 LUNSAXOM, SKMIA Y3roaXkyeTbCs 3 iXHiMM iHTepecamn (0cobMBO WOO0 CriBBig-
HOLLEHHS PM3KKIB Ta BUHAropon,y ctparterii komnanii). OTxe, Taka KOMyHiKaw,is €
OCHOBHWM CrMocoboM, Y K1 BOHM HamMaraloTbCs 30iNCHIOBATU yNpaBiHHA pu-
3MKOM NiKBIAHOCTI iXHiX YHaCTOK B/IACHOCTI.

HauioHanbHi 3aKOHOLABYI HOPMM MOXYTb | HE BUMaraTu Bif, HENiICTUHIOBUX KOM-
naHii NpoBeaeHHs 3arafbHUX 300piB akuiOHEpPIB, HA BiAMIHY Big, NiCTUHIOBMX
KOMMaHi. TM He MeHLU, KOMMaHii MOXYTb BUKOPUCTOBYBATU 3arasbHi 360pu siK
dopmar gianory 3 akuioHepamu, ki He 3asy4eHi 00 YrpaB/liHHA KOMMNAaHIEH0.

3aranbHi 360pn TakoX € cnocoboM opraHisadii gianory Mix paaoto Ta akuioHe-
pamMu y BUnagKax, Koam akuioHepM CTaHOBASATb BiOHOCHO BEJIMKY Ta PISHOPIOHY

rpyny.

3aranbHi 360pKn € NepeBiPeHNM MexaHi3MOM pPo3rnsaay pes3ynbratiB AigSIbHOCTI
3a OCTaHHil pik Ta 0O0roBOPeHHs NepCrnekTnB KOMMaHii Ha MalibyTHE.

Y nesikmx Bunagkax akuioHepu MOXYTb BUMaraTtu OifibLL YacToro Ta HaBiTb pery-
NAPHOro gianory 3 pagoto. Tak caMO OCHOBHI akLLiOHEPU MOXYTb OyTU akTUBHO
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Y 6yab-9KoMy BUNaaKy aianor Mix pagoto Ta akuioHepamMmuy NoBUHEH BiadyBaTucs
y dopmarti, 9Kk1in HarKkpalle Bignosigae notpedam Tiel un iHWOT koMmnaHii. Paan
NMOBUWHHI 3BepTaTV 0COOINBY yBary Ha Te, y iknii cnocid BOHW AOHOCSTb 40 aKLio-
HepiB iHpOpMaL,o NPO CTpaTerito KoMNaHii Ta ii pu3ukn. Taka iHpopmaLis NoBu-
HHa AOHOCUTUCSA Y 3PO3YMiflih NS akuioHepiB Gopmi.

HeobxigHo nam’aTaTi nNpo Te, Lo KJ4YOBUM 000B’A3KOM paan € 3ade3nedyeHHs
BiOMOBIAHOCTI AiNIbHOCTI KOMNaHii iHTepecam ii akuioHepiB.

MpuHuMn 8. Yci AnpekTopu NOBMHHI OTPMMYBATM IHCTPYKTaX 40 No4yaTky po-
601U B pafi Ta perynspHo niaBuiLyBaTy CBOKO KBasigikaLlito

PekomeHnaauir

e OO6CHr Ta 3MICT IHCTPYKTaXy MOBMHHI BignoBigaTy po3Mipy KoMnawii Ta ii
CTPYKTYPi BACHOCTI.

e [0noBamnoBMHEH 3a6e3ne4YnTn NOCTiNHE NiABULLLEHHNA KBanidikaLji anpek-
TOpPIB Ta OTPUMAHHS HUMU iHpOopMaLLi NPO KOMMaHiIto, 9ka € HEOOXiAHO
0N ePekTUBHOrO BUKOHAHHST HUMM iXHIX PYHKLLINA.

e [0510Ba NOBMHEH 3a0X04yBaTU YS1EHIB paaun A0 yyacTi y npodecCiiHuX Tpe-
HiHrax. Y oeskmx €BPONeEnChbKMX KpaiHax iCHYIOTb crneuianbHi kBanidika-
LiriHI nporpamm, gki gornomMaratTb Y LbOMY.

MpakTnka 3acTocyBaHHSA AN He JIICTUHIOBUX KOMMaHIN

IHCTPYKTaX ANPEKTOPIB € BAX/IMBUM A5s 3ab6e3nevYeHHs AMpeKTopiB, 0CodNNBO
HEBUKOHaBYMX, iHpOpMaL€ElD, gka € HeobXigHO ANS 3AINCHEHHSA HUMMK CcTpa-
TeriyHoro aHanisy ta Harnsagy. na BMKOHaBYMX OAMPEKTOPIB, SKi MaloTb OOCBIA
e y By3bKO creuiani3oBaHUX MUTAHHSAX, TaKNM IHCTPYKTaX € TAKOX KOPUCHUM,
OCKIifIbKM BOHUM [0 TOrO Yacy He Manu MOXJIMBOCTI 34iMCHIOBATU OLLIHKY KOMMaHii
B LLIIOMY.

HoBi AMPEKTOPY MOXYTb MPOCUTU MPO MOXJINBICTb 3yCTPIYEN 3 iIHLUMMU YSIEHAMU
pagmn oo yd4acTi y nepwomy 3acigaHHi pagn. NpoxaHHa HOBOro aupekTopa npo
MPOBEAEHHS IHCTPYKTaXy € CUIHA/IOM CEPMNO3HOI0 CTABJIEHHS TAKOro ANPEKTO-
pa [0 BUKOHAHHS HUM BigNOoBIgHMX QYHKLIA Y paai.

Y [eskmnx eBPONeEnCchbkMxX KpaiHax AMPEKTOPU MOXYTb MiABULLYBaATKU CBi Nnpode-
CilHMX piBEHb, Bepyyn ydyacTb y creujanbHux cepTudikauinHmux nporpamax s
anpekTopiB. Taki npodeciriHi nporpamMmmn Takox 3abe3neydyoTb 00i3HAHICTb 3 Nu-
TaHb €TUYHUX Ta OUCLUUMNIHAPHMX HOPM MOBEAIHKN ONPEKTOPIB.

Y KpaiHax, e Taki nporpamMu He peani3yloTbCs, AiINIOBI KoJfla MOXYTb CTBOPUTU
anbTepHATUBHI MEXaHi3aM1 NigBULLLEHHS NPOQECINHOrO PiBHA OMPEKTOPIB, Ha-
npuknag, 4epes cnisnpauo 3 NpodecCinHUMN KOHCYIbTaHTaMM, HaBYallbHUMU
3aknagamu, 06’egHaHHAMN OUpekTopiB Ta/abo GizHec acouiauismu.
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MpuHumn 9. CimerHi KoMnaHii NOBUHHI CTBOPUTN MEXaHI3MM CIMEIHOIO KOP-
nopaTmMBHOIO yrnpasJliHHS, SIKi CAPUSIIOTb KOOPAMHALi Ta B3aEMOPO3YMIHHIO
MiXX YneHaMn PoAuHU, a TakoxX 3abe3rnedynTy 3B’930K MiXK CiMerHUM yripaB-
JNIHHSIM Ta KopnopaTUBHUM YNpPasB/liHHAM.

PekomeHnaauii

e Bwubip npoueciB ciMenHOro ynpaefiHHA 3anexuTb Bif, po3Mipy Gi3Hecy,
KiJIbKOCTI YNEeHiB poAMHN Ta aKTUBHOCTI 3a/lydYeHHS1 YNEHIB poavHU 00
GisHecy.

e Tak 3BaHa «CiMelHa KOHCTUTYLis» ab0 iHWWIA JOKYMEHT NOBUHEH BU3HA-
yaTn BayYeHHs Ta uini poaMHN CTOCOBHO Bi3Hecy. BiH NOBMHEH TakoXx 3a-
3HayaTu pPosii CIMENHMX OPraHiB ynpaesiHHSA Ta iXHi BIGHOCUHM 3 pagoio
OMpeEKTOopPIB. Y HbOMY MOBUHHA 3a3HavyaTuUCs CiMelrHa nonitmka, Harnpu-
Knag, CTOCOBHO MUTaHb MpaleBnawTyBaHHS YIEHIB POAUHMU, nepeadi
aKUin Ta HACTYMHULTBA NOCaAN reHepPasibHOro AMpeKTopa.

e QOpraHu ciMeNHOro ynpaeniHHA, Taki 9K cimeriHa acambnes Ta cimeriHa
paga, € dopmMaTom A5t 06roBOPEHHS YieHaMM POAMHN NUTaHb, WO CTO-
CYIOTbCS POAMHM Ta CiMeHOoro B6i3Hecy Ta gonomaralTb Y po3po0bLi Cko-
OpPAOMHOBAHOI0 CiMenHoro nigxony.

e [loBMHHa iCHyBaTW BIOMIHHICTb MiX CIMEMHUMU IHCTUTYUiIGMWN Ta op-
MasbHUMW CTPYKTypamMu yrnpasfiHHA KoMnaHii. Ponb pagu, 3aranbHux
360piB TOLLO MOBMHHA TOYHO PO3YMITUCS BCIMA YleHaMU POANHM.

MpakTuka 3acToCyBaHHSA AN HENICTUHIOBUX KOMMaHin

BiNbLWICTb CIMENHMX KOMMAHIN € HENICTUHIOBUMK KOMMaHiaMn. OgHak pesyrb-
TaTu OOCHIOKEHHSA CBigYaTh NMPO Te, WO CiMerHI KOMNaHii MaltoTb KOPOTKUM XUT-
TEBUIN LMK i PIAKO XMBYTb A0BLLUE, HiX iXHi 3aCHOBHUKN. 30BCIM HeBarato 3 HMX
[OXNBAIOTb A0 TPETbOro NOKOMiIHHA BNacHUKiB. CiMelHi 6isHecn MoXyTb noao-
BXWUTU CBOE XUTTH LLUNAXOM CTBOPEHHSA NPAaBUIIbHUX CTPYKTYP YNpaBfiHHA Ta no-
YMHAK4YM rOTYBATWU HACTYMHI MOKOIHHA BIACHMKIB IKOMOra CKopille.

BaraTtboM 3acHOBHMKaM-MiaNpMeEMUSAM abo rosioBamM CiMernHMx KOMNaHil Baxko
MPOBECTN BIAMIHHICTb MiX cripaBamu, siki MaloTb iHTEpEC A5 BCIET POAVHN (OLLIH-
Ka, NikBIOHICTb, Nepeaadva akuin, AMBiAeHOM TOLLO0) Ta KOpnopaTUBHUMMK Cnpasa-
MU (MUTaHHS onepavinHoil OiabHOCTI).

Konn komnaHia Bce e 3HaxoamTbCs Nig KOHTPOSEM 3aCHOBHUKA-MIANPUEMLS,
O4YEeBUAHUM CTAE BECb CNEKTP NUTaHb CiIMENHOro ynpasniHHA. OgHak 3 4acom Ta
3 NOSIBOIO HACTYMHMX NOKOJiHb BACHUKIB poanHa 36iibLUYETLCS 32 PO3MIPOM I
3MIHIOETBLCS i CTPYKTYpa BNACHOCTI. YneHn poamMHU MOXYTb BiiaaBaTu nepesary
TOMY 4M iHWoOMYy BisHecy (Hanpukniag, NPURHATK PiLLEHHS PeiHBECTYBATM MNpu-
OyTOK B KOMMaHito, @ He PO3NOAiNnUTK MOro y BUrNaai AMBIAEHAIB, MOXe MioTpu-
MYBaTUCS BIACHUKOM-KEPIBHUKOM i HE MIATPUMYBATUCA 4SleHaMU POAVHWU, SKi
nepebyBaloTb Ha MEHCIi, i oA 9KMX AMBIOEHAN CTAaHOBNSATL OCHOBHE [XKEpeso
npuoyTKy).
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LLle ogHa npobnema BenmKmnx PoAviH MoNsirae y TOMy, WO YJ1eHU POANHM, AKi npa-
LIIOIOTb B KOMMaHii, MatoTb OinbLIMA AOCTYN A0 iHpopMaLi, Hix Ti, aki 6e3noce-
penHbOo He 3arMaloTbCca LM BGi3HecoM.

3a Takmx yMOB PEKOMEHOYETLCS CTBOPUTU CTPYKTYPU CIMENHOIO YNPaBiHHA, AKi
CMPUATUMYTb AUCLUMUMIIIHI MiX YleHaMu pOAMHU, 3anobiraTMMyTb KOHGIKTaM Ta
3abe3nevyBaTMMYTb XUTTE3AATHICTb Bi3HECY.

Y pasi CTBOPEHHSN TakMx CTPYKTYpP ciMeliHe yrnpaBniHHA Oyae BioaineHo Big Kop-
nopaTUBHOIO yMNpaBiHHS, i KOXHA IHCTUTYLi MaTuUMe CBIl cknan, 060B’a3kM Ta
KO0 MUTaHb, WOA0 AKX YSIEHN POANHU MPUAMATUMYTb PILLIEHHS.

«CimeliHa KOHCTUTYLiSi» BU3HA4Yae cnocobu YHKLiIOHYBAHHA CTPYKTYPU CiMein-
HOrO ynpasfiHHA, 30KkpemMa:

e LliHHOCTI, Micito Ta 6a4eHHs poanHNA.

e Ponb ciMeNHuX IHCTUTYUiN, Takux sK ciMeiriHa acambnes Ta cimeliHa
paga.

e Ponb pagn oMpekTopiB Ta ii BIQHOCUHU 3 CIMEMHUMW IHCTUTYLLIAMMW.

o [loniTuka Woao BaXXIMBUX CIMEMHUX MUTaHb, TAKMX K NpaLleBnawTyBaH-
HS1 YIeHiB POONHU, OOMEXEHHS Ha nepeaayy akuii Ta 0OMeXeHHs Ha Ha-
CTYMHMLTBO NOCaAN FrEHEPanbHOro AMpeKTopa.

o [lpu3Ha4yeHHs YIEeHIB POOMHN 00 CKNnagy paau.

CimeiiHa acambnes Moxe 3ycTpidaTmcs pas abo ABa Ha pik Ta 00’eaHyBaTU YCixX
YfIEeHIiB POANHU. YNEHM POAMHK Yy Taknii cNoci6 MOXYTb OTPUMYBaTK iHDOpMaL,ito
npo Gi3HeC Ta BUCNOB/IOBATU CBOi AYMKW 4Yepes3 npouenypy rofsiocyBaHHs. Lle
Jornomarae yHMKaTu KOHMAIKTIB, SKi MOXYTb BUHUKHYTU YEPE3 HEPIBHUI JOCTYM
[0 iHpopMaLi Ta iHLWKX pecypcis.

CimeliHa paga € HEBEMKOIO MPYMOo0 YNeHiB poanHm abo NpeacTaBHUKIB POANHM,
sIka BUCTYMa€e rosioBHUM OPraHoOM MPUNHATTS pilleHb POAMHOK CTOCOBHO KOM-
rnaHii. BoHa TakoX € OCHOBHOIO KOMYHiKaLLiMHOIO NNaHKO MiX pOAMHOIO Ta KOMNa-
Hieto. BoHa Bigirpae Baxnuey poJsib, iHGOPMyOUM pagy NPo O4YiKyBaHHS BaCHU-
KiB, AKi € yneHamu poauHn. CimeiiHa paga, sk npaBuio, 06UPaETLCS CiIMENHO0
acambrneeio.

CimeliHi ycTaHOBM MOXYTh BiflirpaBaTy BaXIMBY POJib Y KOOpAMHALLi Ta 06’ egHaHHI
iHTEPECIB BENMKNX POANH, OOHAK HAMOINbLL BaXINBUM KPOKOM Yy 3abe3neyeH-
Hi LOBroro TEPMiHY XMUTTS CiIMEMHOIT KOMMaHii € CTBOPEHHS eEKTUBHOI paaun 3a
y4acCTIO He3aNeXHMX HEBUKOHaBYUX aUpeKTopiB (ams. MpuHumn 11).
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NpuHumnm dasu 2, L0 3aCTOCOBYIOTLCSH A0:

o BEJIKUX HeJTICTUHIOBUX KOMMaHiun,

e HEeNiCTUHIroBMUX KOMMAaHin 3i BHa4YHUM
06CcArom 30BHiLWHbLOro ¢piHaHCYBaHHA,

e HEeJIiICTUHIOBUX KOMMAaHiu, ki NaHyloTb
nyGniyHe po3MilL,eHHs aKLiii Ha OipXi.

MpuHuun 10. [NOBUHEH iCHYBATW YiTKWA PO3MOAIA MOBHOBAXEHb LLOAO
ynpasniHHS pagolo Ta ynpasniHHS 6idHecom komnaHii. )KogHa ocoba He ro-
BUHHA MaTu HEOOMEXEHUX MOBHOBAXEHb LLIOAO MPUAHSATTS PiLlEHb.

PekomeHnpauir
e Y BeNMKMX KOMMNaHIAX 3 OOHIE0 pagolo posb rosioBU Ta rOJIOBHOIMO BU-
KOHaB4Yoro (abo Kepy4oro) AMpekTopa He NOBUHHI BUKOHYBaTUCS TiEO
camoto 0coboto. Po3noain NoBHOBaXeHb MiX rofIOBOKO Ta reHepasibHUM
OMPEKTOPOM MOBUHEH BYTU YiTKMM, 3a3HAYEHUM Y MMUCbMOBOMY BUMNAL)
Ta NoroXXeHm pagoto.

e 3 yacoMm KOMMaHii NOBUHHI HAMaraTucs NpuMa3HayaTy He3anexHoro rosao-
BY, OHaAK SIK MPOMIXKHWIA 3axig, MOXIMBE NPU3HAYEHHS rOJIOBOIO iCHYIOYO0-
ro reHepasnbHOro AMPEKTopa (3aCHOBHMKa abo YeHa poanHN).

MpakTuka 3acTocyBaHHS AJSl HEJTICTUHIOBUX KOMMaHin

HeBenuki HENICTUHIOBI KOMMAaHIii MOXYTb HE MaTK PECYPCIB AN NMPU3HAYEHHS
OKPEMOro rofioBu paaun, OAHaK Posi rofNoBKU Ta reHepasnbHOro aupekTopa € abco-
NOTHO Pi3HMMK. OTXe, SK TiNbKKM KOMMNaHiIaA BUPOCTE NoHaA, NeBHUN Po3Mip, pana
MOBUHHA YiTKO PO34innTK Ui ABi poni.

[onoBa € XUTTEBO HEOOXIAHMM AN AiSNbHOCTI paan. BiH NOBUHEH KOOPAMHYBATMU
DiSINbHICTb HEBUKOHABYMX OAMPEKTOPIB A1 3a0e3rnevYeHHs KOHTPOJIO Haf, Kepis-
HULUTBOM KOMMaHii. € Hebeaneka Toro, Lo BUKOHAHHS LIET poni onuHUTLCS Nif,
3arpo30t0 y BMNAaAKy, KO FreHepanbHU ANPEKTOP TaKOX BUKOHYE POJib FOJ10-
BU. BaxnmBo 4iTKO 3a3HA4YUTM POJib FOSIOBU Ta POJIb FEHEPANIbHOIO AMPEKTopa
y MMCbMOBOMY BUMAL Y OKPEMOMY AOKYMEHTI. Takmii JOKYMEHT MOBUHEH BU-
3HayvyaTu nepesnik NUTaHb, SKi MaloTb BUPILLYBATUCS pagoto, Ta NUTaHb, SKi MaloTb
BMPILLYBATUCS KEPIBHULTBOM. fK NPaBuio, reHepanbHUN ONPEKTOP OYOJIOE KO-
MaHOy MeHeOXepiB Ta Kepye KOMMaHIE, TOAj K rofoBa paamn Kepye pagoto.

Taknii nepenik NOBMHEH NepioanyHo nepernsgatuca. Po3pobka Takoro aooky-
MEHTY € KOPMCHOIO AJ19 TOro, o6 KoXeH po3yMiB CBOO POJib i He BUXOOMB 3a ii
MeXi.

Ponb ronosu nepenbayae OOTPMMAHHA MEBHMX BMMOT: rofioBa NOBUHEH OyTuU
[OCTaTHbO MOIHGOPMOBaHMM Ta 34aTHUM 3anydyaTtucsa 00 Po3rnany Oyab-saKux
nuTaHb y pasi HeobXiAHOCTI, OAHAK BiH MOBUHEH YHMKATW 3aHAATO aKTUBHOIO 3a-
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JIYYEHHS A0 WOAEHHOI OiNbHOCTI KoMMaHii. EdekTnBHe dyHKUIOHYBaHHS paaun
MOX€E OMNMUHUTUCK Nif, 3arpo3010, AKLLO POJli FreHepasibHOro ANpPeKTopa Ta rojlosum
He 6yayTb Y4iTKO BUKOHYBATUCS Ta CYNepeYmTi 0aHa OAHIMN.

MpuHumn 11. CTpykTypU paamn PidHATECS 3al1EXHO Bif, HaUiOHabHUX Pery-
NATOpHMX BUMOr Ta 6i3Hec HOpM. OfgHak yci paau NOBUHHI MaTu 'y CBOEMY
cKnagi AMpeKTopiB, sKi MaloTb OCTaTHIi KOMNEeTeHUii Ta Aocsig. XKoaHa oco-
6a (abo rpyna ocib) He MOBMHHA MaTy MEPEBAaXKHE MPaBo 'y MPUAHSTTI PilLEHb
panoto.

PekomeHnpauir

HesBaxaloumn Ha iCHyIo4i BiAMIHHOCTI, WO CMNOCTEPIratoTbCs Y PiSHUX Kpa-
iHaxX, paga BENUKMX KOMMaHIiM NMOBMHHA MaTu AOCTATHIO KiNlbKiCTb HEBU-
KOHaB4YMX Ta BUKOHABYUX OANPEKTOPIB.

HarbinbLui HenicTMHrosi KomMnaHii ado XX HeNiICTUHIOBI KOMNAaHiT, AKi MaloTb
HaMmip 34iNCcHUTY Ny6niYHe PO3MILLEHHS akLili Ha perynboBaHOMY PUHKY,
MOBMWHHI HamaraTMcsa Matu Binblly KiflbKiCTb HEBUKOHABYMX ANPEKTOPIB,
rnepeBaxHO He3aNleXHUX, y CKaai CBOIX paj, (Xxo4a ToYHe CriBBiAHOLLIEHHS
BUKOHaBYUMX Ta HEBMKOHABYMX OMPEKTOPIB BiO4AETHCSH HA PO3Cya paau).

HeoOxigHO 3BepTaTty yBary Ha Te, Y41 MaloTb HEBMKOHaBYi ab0 He3anex-
Hi OUPEKTOPU A0CTaTHLO Yacy, SKNM BOHU MOXYTb NPUCBATUTM pOoOOTi B
pani. Lle ocobnneo Baxxn1BO y BUNaaKy ronosu pagu. JlIuct 3 iHnpopma-
uieto Npo obpaHHa KaHauaaTa oo ckiany paauv NoBMHEH 3a3HadvaT Npu-
OAN3HNI Yac, SKNM OYiKYETbCS BUTpadaT Ha poboTy B pagi. HeBnkoHaBui
abo HesanexHi AMpeKTopu NOBUHHI NepekoHaTMCS, WO BOHM MatoTb O0-
CTaTHbO Yacy, Wob 3a40BOJIbHUTM O4iKyBaHHSAM Bif, iXHbOI yyacTi. dDakT
iXHbOI y4acTi y poboTi pag iHWMX KOMMaHilA MOBMHEH NOBIAOMAATUCS paji
[0 MOMEHTY 00paHHs, | paga NoBUHHA 3HATU NPO BaXK/IMBI HACAKW TaKo-
ro noeaHaHHs 0O0B’A3KIB.

lonoBa MOBMHEH cnpusaTU edeKTUBHIN PoOOTIi HEBMKOHABYMX Ta He3a-
NEXHUX ANPEKTOPIB, Ta 3a0e3ne4nT KOHCTPYKTMBHI BiIHOCMHU MiX YCi-
Ma OMpPEeKTopaMMU.

HeBurkoHaBYi Ta HE3ANEXHI AMPEKTOPU NOBUHHI gonomarat y po3poou;
MPONO3nLL LWOAO CTpaTerii KOMNaHii.

HeBMKOHaBYI Ta He3aneXHi ANPEKTOPU NOBUHHI 34INCHIOBATU OLHKY [i-
SNbHOCTI KEPIBHMLTBA WOA0 A0CArHEHHS MOCTABNEHUX LiNeN Ta OTPUMY-
BaTW 3BITHICTb LOA0 NOKA3HUKIB TaKoi OisiNIbHOCTI.

HeBunKOHaBUYI Ta He3aneXHi ANPEKTOPU MOBUHHI NepeKoHaTUCH y NpaBay-
BOCTI piHaHCOBOT iHpopMalLlii Ta 3abe3ne4ynTn HaairHICTb cucTem giHaH-
COBOr0 KOHTPOJIIO Ta OLHKM PU3UKIB (XO4Ya NOroaXKEeHHs LUX MOKa3HUKIB
Ta CUCTEM 3AJINIAETBCS MUTAHHAM KOJIEKTUBHOIO MPUAHATTS pillleHb
BCi€lo paaoto).
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e HeBMKOHaABYI Ta HE3ANEXHI AUPEKTOPW NMOBUHHI HECTM BIiANOBIOAANBHICTb
3a BM3HAYeHHS OCTaTHLOI O PiBHS BUHAropoan KepiBHMLTBA Ta BUKOHAB-
4YMX OMpPEKTOopiB. BOHM Takox NOBMHHI BigirpaBaTyi NPOBIAHY POJib Y NpU-
3Ha4YeHHi Ta, 3a HEOOXiOHOCTI, 3BifIbHEHHI KEPIBHUKIB, @ TakOX Y NiaHy-
BaHHi HACTYMHMLTBA BUKOHABYNX (PYHKLLIA.

e [0s0Ba MOXe BUPILLINTM MPOBECTU 3acifaHHs 32 y4acTio HEBUKOHABYMX
OMPEKTOPIB 6e3 NPUCYTHOCTI BUKOHABYMX ANPEKTOPIB.

e HeBUWKOHaBuI Ta HE3ANEXHI OVPEKTOPU MOXYTb MPU3HAYaTUCS HA NEBHUI
TEePMIH (Hanpuknag, Ha NoYyaTKoOBUN TEPMIH 4 POKK, 3 MOXIIMBUM MOLO-
BXEHHSM TEPMIHY LWe Ha ABa nepioamn). PilweHHs woano nooaTkoBmx Tep-
MiHIB NpU3Ha4YeHHs NOBMHHE 6adyBaTuUCs Ha GanaHci NoTpeb KoMNaHii y
KOHKPETHOMY [0CBIAj, 3000yTTS 9KOro Moxe notpebysaTtu yacy, Ta ne-
peBarax OHOBJIEHHS cklaay paan. HeobxigHO Takox BM3HaBaTtu, Wo 0a-
raTopiyHEe YIEHCTBO Yy paji MOXe BIMJIMHYTU Ha yrNepeaXXeHiCcTb Ta He3a-
NIEXHICTb HEBMKOHABYMX ANPEKTOPIB. Y BUNaaKy BUXOAY HEBUKOHABYOIrO
OuMpekTopa 3i cknaay paan 3a BlacHMM 6axkaHHSIM Taknin ANPEKTOP NOBU-
HEH NOAATV MMCbMOBY 3asiBY FOJIOBI, ika NOTIM NEPEnAETLCS A O3HaA-
MOMJIEHHS IHLIMM YNeHaM pagu i B SKi BiH 3a3Haya€e CBOI AYMKM LLLOAO
yrnpasniHHA KOMIMaHiIElo.

MpakTuka 3acToCyBaHHSA AN HENiICTUHIOBUX KOMMaHin

9K TiNbKM KOMMaHia Oocsarae rneBHOro Po3mipy, He3anexHa paga, TobTo paaa,
sika Mae y CBOEMY CKJafi He3asNieXHUX BUKOHABYUX OAVNPEKTOPIB i CKNaOa€ETbCs
He NuLLIEe 3 YEeHIB POoAVHK ab0 KepiBHMLITBA KOMMAHIi, CTa€ BaX/IMBUM OPraHOM
KOMMaHii, AKUin CNPUNAE ii OBrOCTPOKOBOMY YCHiXY.

Y KpaiHax, ne KoOpnopaTMBHOIO CTPYKTYPO nepenbdavyaeTbCs iCHYBaHHS nulle
O[Hi€l paan, CNiBBIAHOLLEHHS MiXK BUKOHABYMMM Ta HEBMKOHABYMMU OMPEKTOpa-
MW y pagi BioaaeTbcs Ha po3cya paam. OgHak y NeBHMX EBPOMNENChKUX KpaiHax
y4acCTb HEBUKOHABYNX ANPEKTOPIB Y pagi AMpekTopiB abo y HarnaoBin pagai Bu-
3HAYaETbCS PEryNATOPHUMM BUMOramm abo 6isHec HopMmamu.

HagiTb ons komnaHin ®asn 1 BBEAEHHS 30BHILLHIX AMPEKTOPIB A0 CKaay pagv €
KJTIOHOBOIO MOAIE0 Y KOPNOPaTUBHOMY YMPaBJliHHI HENICTUHIOBUX KOMNaHii. Of-
Hak 3i 30iNbLLUEHHAM PO3MIpy TakMx KOMMaHi abo 3i 36iNbLLUEHHAM CKNaAHOCTI ix
CTPYKTYPW BNACHOCTI BOHM NOBWHHI BCe OiNblUe NOKIaaaTUCA Ha HEBUKOHABYMX
Ta He3anexXHUX OUPEeKTOPIB, ki 3 HaCOM MOBMHHI CTAHOBUTK OiNbLUICTb YNEHIB
paan y KOMMaHisax, SKi nnaHyoTb PO3MILLLEHHS akLii Ha poHOoBMX Bipxax. Takui
cknapg, pagnm ctaHe BaX/IMBUM CTUMYIOM A0 Ginbll e(eKTUBHOrO yrpaeiHHA Ta
BNJMBATUME Ha KyNbTYpy NPUNHATTS pilleHb Nig, Yac 3acigaHb pagu.

OCHOBHUMM nepesaramm eeBeeHHA He3aJiIeXXHMX HEBUKOHaB4YX ,El,l/lpeKTOpiB ao
cknagy paam € Taki:

e [lpMBHECEHHS 3O0BHIWIHLOrO MNOMMg4y Ha CTpaTerilo Ta KOHTPOsb Yy
KOMIMaHii.
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e [IpMBHECEHHS HOBMX HABMYOK Ta 3HaHb, sIKi MOXYTb OYTM HEAOCTYNHUMM
B paMkax camMmoi KOMMaHii.

e [IpMBHECEHHS He3anexHoi Ta 00’EKTUBHOI AYMKU, AKa MOXE Biapi3HATM-
CS1 Bif, AYMKW BNlaCHMKa.

o 3abe3neyeHHs He3aNeXHOCTI PilleHb Woa0 NPUAHATTS Ha poboTY Ta Nif-
BULLLEHHS, HE3ANIEXHO Bifl, POAVNHHUX 3B’ AA3KIB.

o [IpMBHECEHHS HE3ANEXHOI OYMKU Y BUNagkax iCHyBaHHS KOHONIKTY iH-
TepeciB pagu.

e Jlia B 9KOCTi nOCepeaHmka Mixk pisHMMU akLioHepammn (Hanpukniaa, yne-
HaMW POAMHU) Ta Yy AESKMX BUNaaKax B AKOCTi 06’EKTMBHOIO cyafi y cy-
nepeykax Mix 4neHamm poanHm abo KepiBHMKaAMK.

e BukopucTaHHs OinoBMX 3B’A3KIB Ta iHLLUNX KOHTAKTIB.

He3anexHicTb ANPEKTOPIB € MOHATTAM, ke BaXXKO BU3HaA4YMTL. OgHAK HaCTyMHi
dakTopn MOXyTb BYTU KOPUCHUMWN Y BUSHAYEHHI HE3ANEXHOCTI HEBMKOHABYMX
OVNPEKTOPIB:
e HeBMKOHaBYMIA OMPEKTOP 3a OCTaHHi POkM He OyB npauiBHUKOM
KOMMaHil.

e HeBMKOHABYMIN OMPEKTOP HE MAE AiNI0BUX BiAHOCUH 3 KOMMAHIEIO.

e HeBMKOHaBYUI ANPEKTOP HE OTPUMYBAB 4O4ATKOBY BMHAropoay Big, KOM-
naHii npoTarom TepMiHy o6paHHs B AKOCTI ANPEKTOpa NoHad BU3HAYEHUI
piBEHb BUHArOpoau.

e HeBMKOHaBYMIN ANPEKTOP HE MAE TICHUX CIMEMHUNX CTOCYHKIB 3 6y Ob-AKNM
i3 KOHCY/IbTAHTIB, YEHiB paam abo BULLOIO KEPIBHMLTBA KOMMAHii.

e HeBMKOHABYMIN OMPEKTOP HE Ma€E KOHMIKTY iIHTEpPECiB y BMNAaAKy NOEL-
HaHHS y4acTi y pagax KilbkOX KOMMaHi.

e HeBUKOHaBYMA [OUPEKTOP HE TMpeacTaBnse iHTEepPecM OCHOBHOIO
akuioHepa.

e HeBMKOHaBYMIN OMPEKTOP HE O0OMpaBCs 4YJIEHOM pagu Ha MOBTOPHWUIA
TEPMIH.

OpHak 3a3Ha4eHi pakTopu HOCATb pekoMeHJauinHmin xapaktep. Came paga no-
BWHHA BUPILLYBATU, Y1 € ANPEKTOP HE3ANEXHUM, Ta YU iCHYIOTb BiAHOCUHM abo
006CTaBMHU, SIKi MOXYTb BMJIMHYTU HA MOr0 HEYNEPEOKEHICTb Ta HE3ANEXHICThb.

Hanpwvknag, iHoA4i BBAXAETbCS, WO A00aTKOBUA TEPMIH MOXE HEFATUBHO MO3Ha-
YUTUCSH HA HE3ANEXHOCTI AMPEKTOPA, X04a LLe 3aN1eXUTb Bif, KOHKPETHOIO ANpPEK-
Topa. AMpekTop, K1 € YIEHOM paan NPoTAroM OOATKOBOrO TEPMiHyY, BCE e
BBaXXAETbCS HE3aNEXHUM, SKLLO BiH Mae OaxkaHHS 30iNCHIOBATU HeynepeaxeHy
OLLHKY KepiBHMLTBA KOMMaHii Ta NPUBHOCUTL 00OATKOBI rafy3eBi 3HaHHS Woa0
OissNbHOCTI KOMNaHii Ta ii cTpaTeriyHux uinen.
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He BmkoOHaBYi yneHn paau, K NpaBusio, HE MaloTb TAKOr0 CamMoro JOCTyny A0 iH-
dbopmaLli, K BUKOHaBi ANPEKTOPU a0 BNACHUK-KEPIBHUK. IXHA y4acTb y poBoTi
paan Moxe OyTy NokpalleHa LWNSxXoM 3abe3neyeHHs JOCTyNny Takux ANPEKTOoPIB
[0 KEPIBHUKIB KOMMAHIi (X04a Taki KOHTaKTW NOBUHHI KOOPAMHYBATUCS 3 KEPIBHU-
LITBOM, NPU LbOMY HEBMKOHABYI ANPEKTOPU NOBUHHI NEPEKOHATUCS, LLO Liji KOH-
TakTn He OyayTb NiAPMBATM aBTOPUTET KEPIBHULTBA).

Y peskmx Bunagkax HEBUKOHABYMM OUPEKTOPAM MOXE TakoX HajasaTucs [O-
CTYN 40 OTPUMaHHSA He3aNeXHUX 30BHILLHIX KOHCY/bTaLLin 3a paxyHOK KOMIMaHii, a
pe3ynbTaTh Taknx KOHCYJbTALLN, 9K NPaBmnio MaloTb PO3MNOBCIOKYBATUCS CEPEL,
BCIX YI€HIB pagu, Oas YHUKHEHHS KOHMPOHTAaLLii MiXX BUKOHABYMMU Ta HEBUKO-
HaBYMMU JUPEKTOPaMMU.

Y HEBENNKNX HENICTUHIOBMX KOMMAHISAX MOXE ICHYBaTu Crokyca BUKOPUCTOBY-
BaTW OOMNOMOrY He3alleXHUX HEBMKOHABYMX OMPEKTOPIB B peanidauji OYyHKLN
yrnpasniHHA KOMMaHielo. MNpoTe He3anexHi AupeKTopun, 9k NpaBmio, HE NMOBUHHI
3asyyaTucs 0o BUKOHaHHS onepauiiHnx QyHKLiM abo BUCTYNaTW y POJli KOHCY/b-
TaHTIB.

HesanexHi AnpekTopm NOBMHHI YTPUMYBATUCS Bif, y4acTi B OnepaLinHin gisnb-
HOCTI. IXHSi ponb Nongrae y Tomy, o6 3a6e3neymnT BXUTTS NPaBUIIbHNX 3aX0/iB
KEPIBHULTBOM Ta BUKOPUCTAHHSA HAM PECYPCiB KOMMaHii y MakCcMManbHO edek-
TUBHWUIA cnocib. AKLLO He3anexHi AMpeKTopu BiairpaloTb A404ATKOBY POJib KOH-
CyJIbTaHTIB, BOHM MOBUHHI OTPMMYBaTK Ha LLe 3roay paau

Papa moxe BUPILNTM NPU3HAYNTN CEKPETAPS Paan, K1 3BiTyBaTUME rosoBi (Y
CMifIbHOMY 3BiTi FreHepanbHOMY ANPEKTOPY) AN 3abe3neyeHHs B4aCHOro oTpu-
MaHH$ ampekTopamu iHpopmaldii, 6e3 yyacTi kepiBHMUTBA (HaBiThb AKLLO LE He €
dopmManbHOIO PerynsaTMBHOIO BUMOrotw). Pana, sika Mae BnacHUiN cekpeTtapiar,
1K NpaBuIo, 3aiMae BinbLU CUNbHY MO3ULI0 Y BUMOrax OTpuMaHHs iHpopmaluii,
aHiX paga, cekpeTap SKOi 3BiTY€E /INLLE reHepasibHOMY OVNPEKTOPY.

OpHak Taka agMiHicTpaTuBHa MiATPMMKA HEBUKOHABYMX AMPEKTOPIB € PiHaHCOBO
BMNpPaBAAHOIO Y BIAHOCHO BEIMKUX HENMICTUHIOBUX KOMMAHisIX.

MpuHumn 12. Paga noBMHHA CTBOPUTU BiAMOBIAHI KOMITETW 415 BinbLu epek-
TUBHOIO BUKOHAHHSA NOKNageHux Ha Hel 000B’a3KiB

PekomeHpauii

e CTpykTypa KOMITETIB KOMMaHii MOBMHHA BUXOAUTM 3 NOTPeb KoMMaHii.
OpHak 6iNbLWiCTb HENICTMHIOBMX KOMMaHIin MaloTb Y CBOEMY CKafi KOMi-
TET 3 NTaHb NPM3HAYEHb, KOMITET 3 MMTaHb BUHAropo, Ta ayauTOpPCbKNMA
KOMITET. |HLWi KOMITETU MOXYTb CTBOPIOBATUCS, SKLLO LEe BMMaracetbCs
neBHUMN 0OCTaBUHAMM.

e Papga y nMCbMOBOMY BUMSAI NOBUHHA BU3HAYNTU GYHKLIOHAN KOXHOIO
KOMITETY 3 MOSICHEHHSAM MOr0 POJli Ta KOHCYNbTALiMHMX NMOBHOBAXEHb,
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[eneroBaHmx nomy pagoio. Takum pyHKUioHan NOBMHEH NepioguyHo ne-
pernagartucs pagoto.

o KoMIiTeTM NOBUHHI OTPUMYyBaTK 4OCTATHLO PECYPCIB AJ19 BUKOHAHHS TIXHIX
000B’a3KiB.

e HesanexHi HEBMKOHABYI OVMPEKTOPW MOBUHHI BigirpasaTtn CyTTEBY POJib Y
po6OTi KOMITETIB paau.

MpakTuka 3acTocyBaHHS AN HENICTUHIOBUX KOMMaHin

KoMmiTeT 3 nnuTaHb npuaHavyeHb MOXe CTBOPIOBATUCS 4J151 YNPaBSiHHS NPOLLEeCOM
3MiH y cKniagi paguv Ta po3pobKkn pekoMeHaalii ii yneHam. Posib KOMITETY 3 NUTaHb
rnpu3HavyeHb Nofasarae y ouiHui HaBNYOK, 3HaHb Ta AOCBIAY YEeHiB pagu, a Takox
TOMN-MEHEOKMEHTY KOMMaHii. 3AINCHIOYM TaKy OLHKY, KOMITET FOTYE ONNCaHHS
poni Ta GyHKUioHany, WO BMMAraeTbCsa Bif, 4neHiB pagun, Ta NPOroHye rnjaaH Ha-
CTYNMHULTBA KEPIBHULTBA.

KomiTeT 3 nuTaHb BUHAropo Mae noBHOBaXXeHHS po3pobisaTM NPono3uLji Wwoa0
BMHAropoan yciMm BMKOHaBYMM OUPEKTOPAaM, BKIlOHA0UM MeHCIrHI npaBa. Komi-
TET NOBUHEH TaKOX BU3HA4yaTW Ta KOHTPOJOBATY PiBEHb Ta CTPYKTYPY BUHAropo-
OV BULLLOIO KEPIBHULTBA.

Moxe 6yTn gouinbHMmM 06’ egHaTn GYHKLiT KOMITETY 3 NUTaHb NPU3HAYEHb Ta KO-
MITETY 3 MTaHb BUHAropo, B 04HOMY KOMITETI (Ha MO4aTKkOBMX CTamisx).

AyOuTOPCBKNIM KOMITET Bifirpae 0cob/MBO BaXK/IMBY POJb Y 3AiACHEHHI MOHITO-
PUHIY Ta KOHTPOJIO 3a BENUKMMK KomnaHigaMmmn. OCHOBHI 0O0B’A3kM ayguTop-
CbKOIro KOMITETY BKJIHOHAIOTh!

e MOHITOPUHI NpaBusIbHOCTI PiHAHCOBOI 3BITHOCTI KOMMaHii.

e OuiHka CUCTEM BHYTPILLUHBOr0 KOHTPOJIIO Ta YNPaBsiHHA pU3nkaMmn KOM-
nasii.

e  MOHITOPUHI Ta OujiHKa ePEKTUBHOCTI PYHKL,ji BHYTPILUHLOrO ayguTy KOM-
naHii.

e Po3pobka pekoMeHaauin paai woa0 npusHadyeHHs abo 3BiNlbHEHHA 30-
BHILWHBbOrr0 ayamTopa.

e 3aTBEepXEHHS BMHAropoam Ta TEPMIHIB NPU3HAYEHHS 30BHILLHBOrO ay-
aunTopa.

e OujiHka Ta MOHITOPUHI HE3anNeXHOoCTi Ta ePeKTUBHOCTI 30BHILLHBOrO ay-
anTopa.

e Po3pobka Ta 3anpoBamKeHHs MOJITUKA LWOA0 3aNy4eHHS 30BHILLIHbOIO
ayauTopa [0 HaJaHHA HeayauTOPCbKUX MOCHYT.

e AHanis BMNagKiB BUAHUKHEHHS PU3KKIB Ta MOHITOPUHI NPOLECIB yrpaB/iH-
HA pU3NKaMn.
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3Baxalo4ym Ha BigHOCHO TEXHIYHUI XapakTep OiSNbHOCTI ayAnTOPCLKOro KOMiTe-
Ty, paja noBUHHa NEPEKOHATUCS Y TOMY, LU0 SSKHAMMEHLL OLMH 3 YeHiB ayauTop-
CbKOro KOMITETY Ma€ BiANOBiaHWIM diHaHCOBUI OOCBIA. Ha npakTuui ue o3Ha4ae,
O TaKnii YneH KOMITETY Mae Byxrantepcbky kBanidikaLitio Ta 4OCTaTHIN A0CBIA,
pob60oTun B AKOCTi ayamTopa abo ¢piHaHCOBOro MeHemkepa. binbLUicTb YneHiB ay-
JONTOPCBKOro KOMITETY MOBUHHI CKNagaTy HEBMKOHABYI Ta NepeBaXHO He3asIeXHi
ONPEKTOPU.

3a BiACYTHOCTI OKPeMOi yHKLii BHYTPILLIHbOro ayamty ayauTOPCbKUA KOMITET
Mae BUPILLUTK, YN € HEODXIAHICTb Yy Takin oKpeMin dyHKLji, Ta nogaTm CBOi pe-
KOMeHaauii paai. AyautTopcCcbKnii KOMITET TakoX NMOBUHEH CTBOPUTU npouenypu
KOH®IAEHLUINHOro iHHGOpPMYyBaHHS npaiBHMKaMU KOMMAHIi Npo BUNaaKy MOXJIN-
BUX MOpyLUEeHb Y PiHAHCOBIN 3BITHOCTI KOMMaHil.

HixT0o, KpiM rosioBu KOMITETY Ta MOro YieHiB, HE MOXe NPUMMaTK yyacTi y 3aci-
OAaHHAX KOMITETIB pagu, ogHak iHLWi 0cobm MOXYTb 6paTh y4acTb Y 3acigaHHAX Ha
3anpoLIEeHHS KOMITETIB.

MpuHumn 13. Paga noBuMHHA 3A4IMCHIOBATU MEPIOANYHY OLIHKY BlaCHOI
LiSINIbHOCTI Ta LisiJIbHOCTi KOXHOIO OKPEMOro AnpekTopa.

PekomeHnpauii

e MeToau OujiHKK, SKi BAKOPUCTOBYE paja, MOBMHHI BigobpaxaTtn po3mip
Ta CTPYKTYPY BIACHOCTI KOMMaHii. [1ns HEBENMKNX KOMMaHii 0yae kopuc-
HUM nodas3oBuMi Nigxia.

e [05l0Ba NOBMHEH BMKOPMCTOBYBATWU NPOLEC OLHKL O OTPUMaHHS 3BO-
POTHOrO 3B’A3KY LWOA0 ePEKTUBHOCTI KEPYBAHHS HAM Paaoio.

e [pynoBa ouiHKa NOBUHHA CBIAYNTY NPO edEeKTUBHICTbL abo He edeKTmB-
HiCTb POOOTU paam K KONEKTUBHOIO OpraHy 3 NPUNHATTS PilleHb.

e |HOMBIOyanbHa OLHKA Mae nokasaTu, HacKifibkn eeKTUBHO Npautoe Ko-
XXEH ANPEKTOP Ta Y1 JEMOHCTPYE BiH L0 ePEKTUBHICTb i YM NPUAINSE CBO-
i pobOTi 4OCTATHbLO Yacy.

e [0s10Ba NOBMHEH BXVBATU 3aX0/iB 3a pe3ysibTaTtaMu OLiHKN, BiA3Ha4Yao4m
edeKTUBHY LiSNbHICTb paan Ta pearyroyim Ha HeePEKTUBHY OissbHICTb. Y
pasi HeobXigHOCTI BiH MOXe pekoMeHayBaTu NPU3HAYEHHS HOBUX YJ1EHIB
paan abo 3BiIbHUTW ICHYIOUMX YJIEHIB.

e Ocob6nuBy yBary HeoOXiHO NPUAINNTK OUiHLi cniBnpaLi 3 KepPiBHULTBOM
KOMMaHii.
MpakTnka 3acToCyBaHHSA AN HENiICTUHIOBUX KOMMaHin

lonoBa Hece BigNMOBIOaNbHICTL 3a 3abe3neyeHHss ePEKTUBHOCTI BCiX YEHIB pagu
Taii cknany. Mloro nosuuia y paai € BUpilanbHOIO B YCIX MUTAHHAX QYHKLiOHYBaH-
HSA pagun. FKwo ronosa HeLOCTATHLO 30CEPEIXKEHUI HA 3MiHax y paji Ta NOBELIH-
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Li Tl uneHiB, TO LEe MOXe HeraTMBHO NO3HAYNTUCS Ha pe3ynbTaTtax podboTu paaun.
[onoBa MOBUHEH OTPUMYBATU YECHU Ta KOHCTPYKTUBHWIA 3BOPOTHIN 3B’A30K
woao0 noro poboTn. BiH NOBUMHEH OyTK BiOKPUTUM 00 NPOMNO3ULLIA IHLINX YNeHIiB
paan ons NOKpaLLLEHHS pe3ynbTaTiB BNacHOi poboTu.

IcHye 6arato cnocobiB NMpoBeAeHHS OLiHKM poboTK pagw, BKAOYayM camoo-
LLIHKY, OLiHKY TpeTiMn ocobamu Ta MOpPIBHANbHY OLLIHKY nepen, NOBTOPHUM Mpu-
3HaYeHHaM o cknagy paaum. OujiHka pagm, Wo NpoBOAMTHCS HE3ANEXHUMN 30-
BHiLLHIMW OLLiHIOBa4YaMu, POo3rnaaaeTbes Sk Oinbll 06’ eKTUBHA, aHiXX caMOOLLiHKa,
i Mae obupaTtmcsa sk cnocid OuiHKM y BUNaaKy 30ibLIEeHHS PO3Mipy KOMMaHii.

OujHka paau NnoBMHHA 3ab6e3ne4nTy YecHe 0OBroBOPEHHS NO3UTUBHUX Ta Hera-
TUBHUX MOMEHTIB y poboTi paagu. OuiHka Mae gaTv BionoBiai Ha Oeski Ko4YoBi
NUTaHHSA, Taki aK:

e Yy e po3noain NOBHOBaXeEHb y padi 4OCTaTHIM?
e Sy pOJb Bifjirpae KepPiBHMLUTBO KOMMaHIii y 3acigaHHsax pagn?
e Yy mae pana npaBuiibHUIN BGanaHc Mix eKCnepTU30t0 Ta HE3aNEXHICTIO?

e Yy 3airicHI0OE paaa CBOW AiFNbHICTb ePEKTUBHO? Y1 BU3HAYaOTb ANPEK-
TOPW HANPSIMOK PO3BUTKY KOMMaHii (y Gopmi pekomeHpaLin wono crpa-
Terii) Ta YM 3OJINCHI0I0Tb BOHU MOHITOPUHI AiANIbHOCTI KOMNaHii Ta ii kepis-
HMLTBA (Yepes3 CUCTEMM KOHTPOJIIO Ta yNpasfiHHA pu3vukamm)?

e YnpunainaoTbYNeH paan 40CTaTHbO Yacy KOMMaHii TacBOiM 000B’A3Kkam
y pagi?

e Yy MaloTb YneHn pagm OOoCTaTHIN 4OCTyn OO0 iHdopMaLii Ta KOHCybTa-
uin?

e Yy cniBnpauloe paga B OOCTATHIM Mipi 3 akujioHeEpaMu Ta KIOYOBUMU
cTenkxongepammn?

e Yy icHyIOTb 0COBUCTI dakTopn, AKi MOXYTb 3aBaXKaT OKPEMUM YlEHaAM
paan BUKOHYBaTM CBOi 0O0B’A3KM HE3anexHo Ta 00’EKTUBHO?

OujiHKa He3anexHnx ANPEKTOPIB € AyXe HENPOCTUM MUTAHHAM, OCKINbKK paja
€ KoJieriaflbHMM OpraHoMm, WO CKadaeTbCs 3 PiIBHUX 3a CTAaTyCOM 4YneHiB. Peko-
MEHOYETbCS YHMKATU MOXIMBUX KOHMIKTIB NPpu 34INCHEHHI Takoi ouiHKK. fonosa
ab0 30BHILLHI KOHCYbTAHT MOXe A0MOMOrTU Yy 36epeXeHHi KOHQIAEHLINHOCTI
TaKkoi OLiHKM i 0AHOYaCHO B 3arasibHOMy 0O6roBOpeHHi ePEKTVBHOCTI paan B LiiO-
My, BUHaAropoau ii YneHis Ta ii cknaay.

3BOPOTHIN 3B’A30K CaMiil pagi Wo[o pe3dynbratiB OLIHKM ii OisbHOCTI MOXe Ha-
[aBaTnucs ronoBolo paan abo 30BHILLIHIMK KOHCYbTaHTamMu. [onoBa NOBUHEH
OyTV 30aTHMM HaJaTM OKPEMUM OAMPEKTOPaM 3BOPOTHIN 3B’A30K, KN CTUMY-
NoBaTMMeE iX 00 NOKpaLLEHHS iXHbOT poboTK. foNnoBa NOBUHEH HaZaBaTU TaKMA
3BOPOTHIlA 3B’I30K Ha MOCTIliHi OCHOBI OJ1S MOKPAaLLLEHHS KOMaHOHOI pobOoTK B
paai.
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Papa noBnHHa Takox OyTu BionoBiaanbHOW 3a OLiHKY po60TM reHepasnbHOro aum-
pekTopa. Len npouec noBMHEH o4onoBaTu roaosa pagn. OQHUM i3 MOXINBUX
MigxXoA4iB € OTPMMAaHHS FOJIOBOK PE3YNbTaTIiB CAMOOLLIHKM FreHEPasibHOrO ANPEK-
Topa Ta MOPIBHAHHS 11 3 KOHPIAEHLIMHOIO iIHOopMaLLED, OTPUMAHOIO Bif, iIHLLINX
OMPEKTOPIB 11 BUKOPUCTAHHS Liei iHpopMmalLii B 06roBopeHHi pe3ynbTaTiB OLiHKK
3 reHepasnbHUM OMPEKTOPOM. BaxnmBo TakoX NPOBECTU OLHKY CriBnpawi Mix
panolo Ta KEPIiBHULTBOM.

HezanexHuin ronoBa MOXE Halkpallie OUIHUTU pes3ynbraTu OiSNbHOCTI OKpe-
MUX OMPEKTOPIB Ta reHepanbHoro gupektopa. OgHak ronosa, SKuii gyxe TiCHO
MoOB’A3aHUN 3 KEePIBHULTBOM, He Oyne A0CTaTHbO 00’EKTUBHUM Y OLLHL| Oisnb-
HOCTI kepiBHMLUTBA. Lle Takox cnpaBennvBo y BUNAAKY POi rOSIOBU Y OLLIHIOBAHHI
OiSiTbHOCTI reHepanbHOro gmpektopa. Omxe, ronosa rNMOBMHEH 3aMLLIATUCH He-
3a/1IeXXHNM LWOA0 reHepanbHOro aMpekTopa abo X Y iHWOoMy BUnaakKy npuaHadm-
TW iHWOro YneHa pagu Ta/abo 3asy4nT 30BHILLHBOIO KOHCYbTaHTa s npoBe-
OEeHHs Takoi ouiHkn. OgHak ouiHka AisnbHOCTI paguy, NpoBeaeHa BHYTPILLHIMK 3a-
cobamum abo 3a 4OMOMOrO0 30BHILLHIX KOHCY/IbTAHTIB, MOXE MaTu CEHC CKOpille
0N BENNKUX HEAICTUHIOBMX KOMMAHIi, BCi KOMMAHii MOBMHHI BU3HABATW BaXXNun-
BiCTb NEPIOANYHOI OLHKM e(PEKTUBHOCTI pagun [K KJII0HOBOIrO OpraHy NpUNHATTSA
piLleHb.

MNpuHuun 14. Paga noBuHHa 34iMicHIOBaTM 36anaHcoBaHy Ta 3pO3yMminy
OUHKY no3uuii Ta nepcrnekTuB KomMnaHii Asisi 30BHILLHIX CTenkxongepis Ta
pO3pobUTH nporpamMy 3ajlydeHHs1 CTEeMKXOsAepiB A0 ydacTi B AisisIbHOCTI
KOMMaHii.

PekomeHpaauii

e Papga noBMHHA ONPUIIOAHUTY PiYHUIA 3BIT, AKUIA BpaxoByBaTumMe noTpedn
il aKUiOHEepIB Ta IHLWNX CTENKXONAEPIB.

MpakTuka 3acTocyBaHHSA AJS HEJTICTUHIOBUX KOMIMaHiv

Po3kpuTTsa iHpopMaLii Ta NpPo30piCTb KOMMNaHii € BaXJIMBUMU eleMeHTaMu BifJ-
HOCWH KOMNaHii 3i cTenkxongepamu. Po3kputta iHpopmauii nokpatlye po3yMiH-
HS1 CTPYKTYPW Ta OisNIbHOCTI KOMMaHii, 1 MoniTUKM Woa0 3axXUcTy OOBKiISA, eTUY-
HUX CTaHOAPTIB Ta BIiGHOCWUH 3 MiCLLEBMMW rPpOMagamMm.

PiyHuMIA 3BIT € BaXnNMBUM 3acOO0M KOMYHiKaLLi 3i cTenkxonaepamm (BKo4aoum
akuioHepis). Ha BigMiHy Bif, TpaamuinHoT diHaHCOBOT 3BITHOCTI, PO3KPUTTA SKOI €
BMMOTrOI0 aNs BiNbLUOCTi KOMMaHIN y BiNbLIOCTI KpaiH, PiYHMIA 3BIT MOXE BKJIHOYaA-
TV BiNbL PO3WNPEHY iHPOPMALLIO WOAO0 TaKUX MUTaHb!

e bBayeHHs Ta LiHHOCTI KOMNaHii.

e bisHec-cTpaTeria koMnaHii Ta MOXIMBI PU3UKK, NPUTAMaHHI LA
cTparterii.
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e Ornapg oisnbHOCTI KOMNAHiil, pe3ynbTarTiB ii AigbHOCTI Ta OuiHKa YMOB, B
SIKMX BOHA 3MJNCHIOE CBi Bi3HeC.

o [IpMHUMNIM KOPNOPATUBHOIO YNPaB/iHHA KOMMAHIi Ta iHpopMmaLiis npo o-
TPMMAaHHS KOMMaHIE KOAEKCY KOPNOPaTUBHOMO YNPaBJliHHS, BKJIOYA04K
HaCTyMnHy iHpopMaLLito:

o 3BIiT NpO AOigNbHICTb paau, BKIOYAOHYM NUTAHHS, PILLEHHS LWoa0
SKUX BXOOATb 00 KOMMNETEHLUji paan, Ta NMUTaHHS, PilleHHSs Wwono
SKUX BXOOATb A0 KOMMETEHLUii KEPiBHMLTBA.

o ImeHa BCix gupeKkTopiB, BKIIKOYAKOYM FONI0BY, FEHEPAsIbHOIO ONPEK-
Topa Ta rofiB i YeHiB KOMITETY 3 NUTaHb NMPU3HaA4YeHb, KOMITETY 3
nMMTaHb BUHAropog Ta ayguTopCbKOro KOMITETY (3a iX HAgBHOCTI).

o IMeHa HEBMKOHABYMX ONPEKTOPIB, AKMX Pafa BBAXKAE HE3ANEXHM-
MW, 3 NOSICHEHHSM aKTOPIB iXHbOI HE3ANIEXHOCTI Y pasi HeobXxia-
HOCTI.

o [JetanbHa iHdopMaLiis NpPo cnocobu OUiHKM AiSNbLHOCTI paaw, ii
KOMITETIB Ta ii ANPEKTOPIB.

e  3BIiT NpPO AiaNbHICTb KOMMaHiIi Ta ii cneujanbHi MPOeKTU, LLLO MOXYTb NMpe/-
CTaBJIATU iIHTEPEC 419 CTENKXONAEPIB.

3MICT piyHOro 3BiTy cTae BiNbLU BX/IMBMM 3 PO3BUTKOM KOMMaHii.

MpoekTu couianbHOI BiANOBIAANBLHOCTI MOXYTb CTaTU K/IKOYOBUMM MyHKTAMK 3a-
JIY4EHHS CTeNKxonaepiB Ao AisNIbHOCTI KOMMaHii. BoHM MaloTb OyTW iHTErpoBaHi
Y OiSNbHICTb KOMNAHIi Ta BXOAUTU 00 Nepeniky CTpaTeriyHux Linen KkepiBHMLUTBA.
Biokputa, HeonocepenkoBaHa KOMYHiIKaLis MiXX OMpeKkTopaMy Ta npauiBHUKa-
MK MOXe OyTn edekTBHUM CNOCOOOM PO3MOBCIOOKEHHS B KOMMAHIi KIHOHOBUMX
inen Ta nnaHiB. Y BUnaakax, Konam Taka KOMyHikalisa BiaOyBaeTbCs 3a iHiujaTUBMK
OKpPEMUX OANPEKTOPIB, BOHA MA€e BXOAUTM 00 3arasbHOi NONITUKA BHYTPILLIHBOrO
yrnpaBJliHHS, 9Ka peanidyeTbCs pagoto. FKLLo Taka nonituka we He 6yna po3po-
OneHa, TO HaKpPAaLLO NPaKTUKOIO Yy LIbOMY BUMAAKy € NOBiAOMUTM FOJIOBI Ta re-
HepasbHOMY OVPEKTOPY MPO MaHW WOoA0 Takoi KOMyHikauji. OgHak nig yac ycix
6e3nocepepHix 3ycTpiven 3 npauiBHMKaMn OMPEKTOPU MOBUHHI NiAKPECIOBATH,
O caMe reHepanbHUM OMPEKTOP BiANOBIAAE 3a KepPiBHULUTBO KOMMaHiew. An-
PEKTOPM NOBUHHI HANEXHUM YMHOM MNOBIOMUTM NPO CBOI LOBIPY 4O KEPIBHU-
LTBa Ta YHMKATL OOroBOPEHHS 3 NPaLiBHUKAMWN NMUTaHb OiNIbHOCTI KEPIBHULITBA
A9 MiHiMi3aujii pn3nkiB HenpaBWbHOI iIHTEpPNpPeTaLii iXHiX chiB.

Papa moxe cnpuatn Takiin KOMyHikauii, npnaHayatoum okpemy ocoby, Bianosi-
JanbHy 3a 3B’43KuM 3i cTenkxongepamMmu. B ymoBax 3MiH B LigNbHOCTI KOMNaHii pagi
MOX€e PEKOMEHAYBATUCH PErynsapHO CrifkyBaTucs 3i CTerkxonaepamm ons Ha-
JaHHS MOACHEHb L0400 TUX Y/ IHLWKX 3MiH. Hanpuknag, ctenkxonoepu kKoMnaHxin,
AKi NNaHyTb 30iNbWMTN aB0 3MEHLLUMTI CBOKO YacTKy y KomMnaHii abo npuenHa-
TNCA OO0 IHLWOI KOMMaHii, MOXYTb MaTM DaxXaHHS 3yCTPITUCA 3 paaoto AUPEKTOPIB
nns 06broBopeHHs HOBOI cTpaTerii.
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Crenkxongepu, BKIKOHAKOUM MpauiBHUKIB Ta iXHi NpeaCcTaBHMLbKI OpraHu, NoBu-
HHi MaTW MOXJIMBICTb OOHECTU OO0 BiAOMa paan CBOi 3ayBaXKEHHS LWOAO iCHYIO-
4oi He3aKOHHOI ab0 HeeTMYHOI NPaKkTUKN B KoMnaHii. HeeTnyHa abo He3akoHHa
rnoBediHka 3 60Ky NOCaA0BUX OCIO KOMMAHIii MOXe He Tiflbky MopyLUlyBaTW npasa
CTENKXONAEPIB, asie i HeraTMBHO NO3HAYaTUCh HA penyTaLii KoMnaHii Ta ii piHaH-
COBUX 30060B’a3aHHAX. OTXe, KOMMaHii MoXe 6yTW BUTiAHO CTBOPUTU Npoueaypu
po3rnaay ckapr 3 60Ky CTenkxonaepis.
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2.2. [IPUHLUNUN HOAEXXHOTO KOPNOPATUBHOIO YMNPCOBAIHHS
AAS HEAICTUHIOBMX KOMMAHIM Icnanii’

KoAeKkc HaAeXXHOT NPAKTUKU AN APEKTOPIB

BcTyn: AouinbHiCTh NPaKTUKN HANE@XHOro ynpassiHHS.

IcnaHCbkMin IHCTUTYT pagHUKiB Ta agmiHicTpaTopis (IPA), oo gakoro BxoaosaTb om-
PEeKTopU KOoMMaHii abo ycTaHOB, € OCHOBHWM KOHCYMbTALiNHMM OpraHomMm 3
nuTaHb ePEKTUBHOIrO KOPNopaTMBHOro ynpaeniHHs. Y kBiTHI 2004 poky IPA 6yB
CTBOPEHUIN KOMITET 3 NPODECINHNX CTAaHOAPTIB, KNI HA PEeryfspHii OCHOBI MaB
HagaeaTu nigTpuMky Papgi Ta BukoHaB4YOMYy KOMITETY IHCTUTYTY, po3pobnaTtu
MPONO3uLLii Ta BHOCUTU 3MiHM 00 NpaBwu OisfbHOCTI pa Ta AUPEKTOPIB 3 METOIO
3abe3neyeHHs 3anpoBaaXeHHS HANKPAaLLLOi Mi>XKHAPOAHOI MPaKkTUKN.

Hapasi unenHmn KomiteTy 3 npodecinHmMx CTaHOapTiB y3arajbHOTb OO0CBIL,
HEBMKOHABYMX (30BHILLHIX) OMPEKTOPIB, BUKOHABYMX (BHYTPILLHIX) OMPEKTOPIB,
cekpeTapiB paf, YieHIiB KOHCYNbTALMHUX pan TOLWO LWOoA0 PO3POOKM MixHa-
POLHNX KOOEKCIB KOPNOPATUBHOIO YNpasiHHA B NICTUHIOBUX Ta HEJNICTUHIOBUX
KOMMaHiax.

HesBaxaloum Ha BaXXNMBICTb AiNIbHOCTI HENICTUHIOBMX KOMMaHIN, ski 3abe3ne-
yyioTb Ginbwe 80% eKOHOMIKM KpaiHM, Hapasi He ICHYE OKPEMOrO KOAEKCY Ha-
JIEXXKHOr0 KOPNopaTUBHOIO ynpasiiHHS 419 HENICTUHIOBUX KOMMaHin. Bignosia-
HO, LUJISIX [0 HAJIEXXHOI0 KOPrOpPaTUBHOIO YNPaBJ/liHHA B TAKUX KOMMNAaHIiAX 3aMae
fOaraTto yacy. 3akOHW, cTaHOApPTM Ta KOAEKCU, SIKi CTOCYIOTbCSI KOPNOPaTUBHOIO
ynpaeniHHS | 6ynin po3pobeHi 3a OCTaHHI ABAAUATb POKiB, Tak CaMO SIK | BUMOTI U,
aKki nependavaloTbCa HAMU, SIK MPaBUI0, 3aCTOCOBYIOTLCS 00 BENNKMX KOMMAHIN,
nepeBaxHO NiICTUHIOBMX. Pa30M 3 TM OCHOBHI MOJIOXEHHS LIMX JOKYMEHTIB € Ta-
KOX pesieBaHTHUMU A9 HENICTUHIOBMX Ta MEHLUKX 3a PO3MipOM KOMMaHin. MNpu-
YMHOIO LOro € Te, Wo 6a30Bi NPUHLUMNN, SKi 1eXaTb B OCHOBI HANIEXHOI0 KOPMo-
pPaTMBHOIO yrnpaeiHHSA, € GyHOAMEHTANbHVUMM Ta MaloTb 3arajibHe 3aCTOCYBaH-
HS1, HE3AJIEXHO Bif, PO3MipY KOMMaHii, CTPYKTYPU 11 BAACHOCTI Ta YNpaBJliHHS.

HeobxigHiCTb 3anpoBagXXeHHA KOPMOPaTUBHOINO  YMNpaBfiHHA  HEBif EMHO
noB’si3aHa i3 HeoOXiAHICTIO iICHYBaHHA paay OMPeKTopiB. Paga anpekTopis € op-
raHoOM, YJIeHU KOro NPU3HaYalTbCA BNacHUKaMK (akuioHepamm) ans 3abeane-
YeHHd IXHIX 3aKOHHUX IHTEPECIB, Harna4y Ta KOHTPOJIIO 32 AiSNbHICTIO KOMMaHii Ta
3abe3neyvyeHHs JOTPUMaHHS BUMOI 3aKOHY, ETUYHMX CTaHAapPTIB Ta npaB CTENK-
Xxongepis — ocib, Aki He Oyay4M BNacHMKaMu, MaloTb NpsaMMin abo onocepenko-
BaHWUIM iHTEPEC Y i OiSNbHOCTI (KNIEHTM, NOCTa4YasIbHUKK, NAPTHEPU, MPALBHUKMN,
OopraHu Bragu, KOHKYPEeHTU, rPOMaaCcbkiCTb TOLLO).

3a ueii yac 6ynu po3pobneHi ctaHoapTy Ta 3aKOHOAaBYI MPOMNO3uLii, AKi CYTTEBO
niaBMLLYIOTb PiBEHb BiAMoBiAanbHOCTI 3 60Ky paau OAMPEKTOPIB, OOHAK 3 MiaBU-

9 Ony6nikoBaHO IHCTUTYTOM pagHuKiB Ta agMiHicTpaTopis, lcnanis, 2008

KopnopaTtuBHe ynpasniHHA B NpUBATHUX Ta CIMENHUX KOMMAHISX 119



LLLEHHSAM POJTi HAJIEXXHOIO KOPMOPaTMBHOIO YNPaBJiHHS Nepen pagoro BCTano 3a-
BAAHHS NPaKTUYHOIO 3aCTOCYBAHHS LLiET HOBOI BiAMOBIAANBLHOCTI. 3 NOCUIEHHAM
BUMOT 0 eeKTMBHOCTI 36iNbLUMAACH | NPO30PICTb AOTPUMAHHS NPUHLMMIB KOP-
nopaTUBHOIO ynpaeniHHA. Bce Ginblu BaXMBMM CTae 3abe3nevyeHHs opraHamu
PErynoBaHHs 3aKOHHUX MPaB Ta iIHTEPECIB BNIACHUKIB (aKLiOHEDIB).

Y ubOMYy KOHTEKCTI KpUTEepii KOPNopaTUBHOIO yrnpasfiHHS BUXOASATb 3a pPaMKu
HOPM 3akOHiB Ta npaswl. BoHN 003BONSIOTL CTBOPEHHS Biflbll ePEKTUBHUX Ta
FHYYKMX BiIHOCWH 3 akLjoHepamMu Ta TpeTiMm ocobamu, Wwo npsmo abo onoce-
penKOBaHO BMNJIMBAE HA iXHIN PO3BUTOK Ta AOCATHEHHA HUMMW iXHIX KOpPNopaTue-
HuX uinei. Came ue pobuTb 3aCTOCYBaHHS LMX KPUTEPIIB Oyab-AKOK KOMMAHIED
0C0O0ONMBO BaX/IMBUM, HE3ANIEXHO Bif, iCHYIOYMX IOPUANYHUX BUMOI ab0 BUMOT
30BHILLHbLOIO CepenoBuLLA.

Pi3Hi gocnigxeHHs BU3HalOTb TOMN akT, WO iIHBECTOPU HANEXHUM YMHOM OLLiHIO-
I0Tb BapTICTb 3anpOBaXEHHA KOMMAHIIMM KOPMOPaTUBHOIO yrnpasniHHA. Ha-
ABHICTb KOPMOPATMBHOIO YrNpasiiHHA Ha4Aa€e iHBECTOPaM MOXJIMBICTb KpPaLLoro
PO3YMiHHS NO4ANbLIOro PO3BUTKY KOMMAHIN | BAJIMBAE HA iXHIO FOTOBHICTb Cria-
4yyBaTW MEBHY NPEMIIO 32 NICTUHI LiIHHKX NanepiB TMX KOMMaHIN, 9ki MaloTb KpalLle
KOpnopaTuBHE yNpaBJliHHS.

Y BMNagKy HENICTUHIOBMX KOMMaHI OTpUMaHHS 6e3nocepeaHboro CBigYeHHS
OinbLUOi BapTOCTi KOMMaHii € cknagHiwuMm. MpoTe iCHYYi A0CNiaXKeHHs LWoa0
CiMelHMX KOMMAaHin BKa3yloTb Ha Te, L0 NMpakTuka KOpnopaTUBHOIO ynpasiiH-
HSA € BU3HavanbHUM (pakTopoM CTabinbHOCTI Ta AOBrOCTPOKOBOMY YCMiXy Takux
KOMMaHi Ta NO3UTUBHO BIMJIMBAE HA PenyTaLiio KOMMaHii y BUNaaKy 3ajy4eHHs
Kanitany.

Y HENiCTUHIOBMX KOMMAaHIAX akuioHepn € nepeBaxHO Pi3nYHUMM 0cobaMu, SKi
MatoTb 3HAYHI YHACTKM BIACHOCTI Ta OYiKyBaHHS SIKMX MOXJIMBO YiTKO nependayn-
TN: N9 HUX BaXIMBUM OyayTb HaNEXHe ynpasfiHHA Ta MPO30piCTb CTPYKTYpU
ynpaeniHHSA. [py 3anpoBafXeHHI NPaKTUKX KOPNOpPaTUBHOIO yNpassiHHS BNNB
BNIACHWKIB Ta ANPEKTOPIB (YIEHIB pagu) € HaBiTb OINbLUMM, HiX Yy NICTUHIOBUX
KOMMaHIsX, OCKIiNbKM BUMOIM 00 TakMX KOMMaHili 3 60Ky opraHiB peryitoBaHHS €
MEHLL CYyBOPUMMU.

Jo yncna HeNiCTUMHroBUX KOMMAHIN BXOOATb KOMIMaHii PiS3HOro po3mipy, CTPYKTY-
pv BNacHOCTI, MOAenNi yrnpas/iHHA Ta NPakTUKX KOPropaTUBHOIO yrnpasiHHSA. Tak
CaMO MOHATTHA «HANEXHE yrnpaBiiHHA» BKJIIOYAE LUNPOKNIM CNEKTP NMUTaHb, i MOro
3anpoBaKeHHs 4acTo nepenbavyae HeoOXiaHICTb 3HAYHMX 3MiH Yy crocobi aisnb-
HOCTI Ta NMoBefiHLi KoMnaHin. 1o npouecy 3anpoBaXXEHHS HANEXHOro yrnpas-
NiHHA HEeOOXiAHO CTAaBUTUCS PeaniCTUYHO i nam’aTaTu Npo iCHYOYM NpiopuTeTn Ta
TEMNU peanidauii TUX YU iHWKNX 3MiH Y KOMMNaHIN.

Lleli LOKYMEHT HOCUTb NPaKTUYHUI XapakTep i Mae Ha MeTi CNPUATM 3aCTOCYBaH-
HIO PI3HMX aCNeKTIB HANEeXHOro ynpas/iHHS.
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MpeamOyna

HanexHe kopnopaTtveHe ynpasiliHHS € BXKJIMBUM [J151 BCIX KOMMAHIN, 9K JTICTUH-
roBUX, TaK i HENICTUHIOBUX. Llel kogekc HanexHoro KopnopaTueBHOIro yrnpaesiiH-
HS1 BU3HAYa€ NPUHUUNK, SIKi PEKOMEHAYIOTLCS AN AOTPUMAHHS HEJTICTUHIOBUMM
KOMMNaHIigAMK B NPOLEC NOKPALLAHHS iXHIX CUCTEM yrpaBiHHS.

Mpy BU3HAYEHHI NPUHLMNIB KOPNOPATMBHOIO YNPaB/iHHA O/ HENiCTUHIOBUX
KomnaHin IPA BiggaBaB HanexHe LUMPOKOMY KOJTY iCHYOUYMUX HENICTUHIOBUX KOM-
MaHin, 0o AKX BXOOATb Mani Ta cepeaHi nianpueMcTea, BENVKI NignpmMemMcTBa,
KOoMnNaHii 3 04HOOCIOHNM BNIACHWUKOM, KOMMaHii 3 BENIMKOIO KiNbKiCTIO B/IACHUKIB,
CiMelHi KoMNaHii 3 BlaCHMKaMM NepPLLIOro NOKOJIIHHA Ta ciMelrHi koMmnaHii 3a 6a-
raTOpIYHOLO iICTOPIEIO.

3acToCyBaHHS MPaKTMKK HanexHoro ynpaefiHHA nepegbadae 3HauHi 3MiHU Y
cnocodi AisnbHOCTI KOMMNaHIN. Y LbOMY KOAEKCI HENICTUHIOBUM KOMIMaHisiM npo-
MOHYETBLCS MOCTYNOBUI Nepexif 00 HANeXHOro ynpaeniHHA, 9kuii nepegbavae
Tpn pasun, Ha KOXHIN 3 AKX KOMMaHis 4OCArae neBHOro PiBHSA CBOro PO3BUTKY. Y
pamkax KOXHOI i3 umx a3 Takox nepenbdadvaloTbCs anbTePHATUBM, SKi LO3BOMS-
I0Tb KOMMaHii aaanTyBaTy CBOi KPOKM Ha LWASXY OO HANEXHOr0 KOpPrnopaTnBHOroO
yNpaBiHHA A0 TUX U iHLWINX 0COBANBOCTEN CBOEI AiSNIbHOCTI.

PiBHI HanexHoro KOpPNopPaTUBHOIO yrpasiHHA MiABULLYIOTECS 3 KOXHOK $Gaszolo,
IO O3HAYa€ 3arasjibHe NoKpaLleHHs! AKOCTi KOPNOopaTUBHOIO ynpasiiHHS B KOM-
naHii. KoxHa KoMnaHisi MoBUHHA BU3Ha4YuUTU Ty ¢dady 3arnpoBaXEHHS Ta TON pi-
BEHb KOPNOPAaTUBHOIO yrpasJliHHA, AKOr0 BOHA X04e OOCArTU i, BiANOBIOHO, TEM-
Mn 3anpPoBaIXXEHHS TUX YU iHLLINX MPoLeayp.

Lium KopekcoM TakoxX nependavyeHo CTBOPEHHS KOHCYbTALLIMHUX paf, Ta iXHin
3B’A30K 3 pafoto ampekTopis. Kogekcom Takox nepenbdadveHi npouenypu Kopno-
pPaTMBHOrO yNpaBiHHS y CiIMENHOMY Bi3HECH (LLbOMY NUTaHHIO MPUCBAYEHO OKpe-
MUWIA PO34in).

TakoX HeobOXiAHO 3a3Ha4YnTK, LLLO MOXIMBE 3aTBEpOXEeHHA EBponeincbkum Co-
1030M [MpekTmBn 3 NUTaHb ayauTy MOXe MOCTaBUTU Nepen HeniCTUHIOBUMM
KOMMaHigaMU NeBHi BUMOMU LLLOA0 CTBOPEHHSA ayAUTOPCHKOrO KOMITETY.

I. PAOA AUPEKTOPIB

Y Manmx KoMnaHisx Ta 0coONMBO Y CiIMENHMX KOMMaHisiX Ha No4YaTKOBUX CTamisiX
iXHbOro PO3BUTKY KOMMAHIED, K NpaBuio, kepye ogHa ocoba (aamiHicTpartop,
BNACHUK, iHBeCcTOpP abo 0AuH 3 ii rONOBHMX aKLiOHEPIB).

Llen kooekc KoprnopaTuBHOrO yrnpasiHHA BU3Ha4Yae pany OMPEKTOpIB SK He3a-
JNIEXXHUI OpraH perynBaHHS, SIKMiM NOBMHEH CTBOPKOBATUCH Y HENICTUHIOBUX
KOMMaHiIax.

Huxue onuncati Tpy ¢pasn nepexony KOMNaHii Big, ynpasiHHS OOHiE 0CO000 A0
eTany CTBOPEHHS paan AUPEKTOPIB, 40 SKOI BXOOATb 30BHILLHI Ta BHYTPILLHI an-
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PEeKTOopK i ka Mae BiANOBIAHI KOMITETM Ta 3abe3neyye JOTPUMAHHSA KOMMAHIED
MPUHLMMNIB KOPNOPaTUBHOIO YNpasiHHSA.

Micna pocsarHeHHs KOMNaHIielo TPeTboi pa3m KoMNaHis f1erko 3mMoxe 3a40B0Jb-
HUTW BUMOIM LWOAO KOPNOPAaTMBHOMO yNpaBiHHA, SKi HeOOXiaHi Ans NiCTUHTY,
SKLLO Taka MeTa NepecnigyeTbCcs akuioHepamMy KOMNaHii.

I.1. daza 1

I. 1. 1 NigBuweHHsa npodecioHaniaMmy KoMnaHii

MipBnweHHs npodecioHaniamy KOMNaHii € BaXJIMBMM KPOKOM Ha LUAAXY Mo-
KpaLleHHs ii KOpnopaTUBHOIO ynpasiHHA. Ller npouec noyYnHaeTbCs i3 3ay-
YEHHS NiAroTOBMIEHUX Ta OOCBIAYEHNX NPOdECiOHaniB A0 CTPYKTYP yNpaBiiHHS
KOMMaHii.

3anyyeHHs Takux 30BHILLUHIX NpodecioHaniB NOBUHHO BiAOYBATUChH i3 H4iTKUM BU-
3HAYEHHSM IXHiX MOBHOBAaXXEHb Ta BiAMNOBIAANBLHOCTI, @ TAKOX NEPIioANYHOIO OLLiH-
KOO pes3ynbTaTiB AOCArHEHHS HAMU MOCTaBAEHUX Linen.

Pasom 3 TM Taki 30BHiLLHI NpodecioHann NOBUHHI YBINTM 00 CKNany KOHCYbTa-

HacTynHnum KPOKOM € 3anyyeHHs1 TON-MeHeIKMEHTY KOMMaHil, BKIOYal4n BU-
KOHaB4YMX OANPEKTOPIB, 00 CKIany paan OUPEKTOoPIB (Nicns Il CTBOPEHHS).

1.1.2 CTBOpEHHS KOHCYJIbTaALIHOT paan

Y TUX KOMMaHigx, y 9KUX LWe He iICHYE paau OUPEeKTOopiB, pEKOMEHAYETbCS Y Npo-
Leci nepexoay 40 CTBOPEHHS Takoi paay CTBOPUTU KOHCYNbTaLNHY paay, ska 6
ckraganacs i3 gocigyeHnx npodecioHanis, ki He MaloTb 0COBMCTOrO iIHTEPECY
y Kanitani KomnaHii Ta ski He NoB’A3aHi 3 il KEPIBHULTBOM.

KoHcynbTauinHa paga MNoBMHHA AigTW BigMoBiOHO 00 BU3HAYeHWX npaBu ii
OiNbHOCTI Ta HagaBaTy paai AMPEKTOPIB peKoMeHaALli Wo a0 3acigaHb, NopsaaKy
LEHHOro NpoOTOKOIB Ta cekpeTapiary.

1.1.3 CTBOpEHHS paau ANPEKTOPIB 3 Yncia akuioHepiB Ta nocapo-
BUX OCi0

Mi3Hile mMoxe OyTK CTBOpPEHa paga AMpeKkTopiB. BCTaHOBMIOWOTLCS YiTKi NpaBu-
na i gisnbHOCTI Ta BU3HAYAETLCA, SKi 3 ii pilueHb BUMaraioTb Y3roaXeHHsi 3 60Ky
paau, a siki — 3 60Ky reHepanbHOro oMpexKTopa.

Mg, yac nepwoi ¢da3mn paga OUPEKTOPIB, K NPaBuIio, CTBOPIOETLCS 3 YMCa ak-
LLIOHEPIB Ta KJIIOYOBMX NOCAA0BUX OCIO KOMMaHIi (aKi MOXyTb 6yTn abo He ByTu ii
akuioHepamm).

Papa noBuHHa 3 caMoro noyatky MaTii 060B’s3KM Mo 3a6e3neyYeHHI0 HaIeXHOro
KOpPNopaTUBHOIO yrpasJfliHHA, 30KpeMa:
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1) 3anyyeHHs 30BHILWHLOIO aygutopa

2) HagaHHS NPO30pPO0i Ta perynspHoi 3BITHOCTI YCiM akLioOHEPAM.
B o6ox BMMagkax MOBUHEH OYTW BM3HAYEHUIA MiHIMaNbHUIA PiBEHb BMMOI AOJ15
KOMMaHi, ski 6axatloTb 3anpoBaANTU HANEXHE KOpPNopaTUBHE yrNpaBiHHS.

3Baxaroum Ha Te, WO B paai ANPEKTOpIiB He Oyae 30BHILLHIX (HE3anexXHuX) an-
peKkTopiB, KOHCYbTaLiMHa paga NoBMHHA MPOAOBXYBATV CBOE ICHYBaHHS AJ151 NO-
KpaweHHS KOPrNopaTMBHOIO yrpaBfiHHA Ta HaZaHHS eKCNepPTHUX PEKOMEHOALLIN
HOBOCTBOPEHI pagi.

1.1.4 Cknapg pagn

KinbKiCTb YneHiB paam BU3Ha4YaeTbCH PO3MIPOM KOMMaHii. PEKOMeHAYETLCH MaTu
B CKJafi paam He MeHLue Hix 5 Ta He BinbLue Hix 10 gupekTopis.

1.1.5 3acipaHHa pagu

Papa noBuHHA NpoBOAUTU 3acigaHHsA 3 NepioauyHICTIO, sika € HeoOXiaHOo ans
OOroBOPEHHS MUTaHb, WO HafnexaTb A0 KOMMETeHuii paan. PekoMmeHayeTb-
CSl MPOBEOEHHS HE MEHLLE 5 3acigaHb pagu WopiYHO. Ha npakTtuui, g9k npasu-
no, npoBoanTbCs Big 5 o 10 perynapHux 3acigaHb pagu. TpuBanicTb 3acigaHb
paau noBuHHa 6yTM AOCTATHBLO A1 AETaIbHOro 0OGroBOPEHHS NUTaHb NOPSAOKY
JEHHOro.

1.1.6 NMopsanok aeHHnn

Mopsook OeHHW 3acigaHb pagn, HaCKiNbK MOXIMBO, NMOBMHEH BKOYATW BCi
MYHKTW, SKi NIaHyeTbC 06roBOpUTHA.

PekomeHayeTbCs, WOO NeBHi NyHKTM NOPSAKY AEHHOrO NOBTOPIOBANNCS Bif, 3aci-
[aHHS [0 3acigaHHA (Hanpuknaa, AOTPUMAaHHS PiYHOro OakeTy adbo BUKOHAHHS
cTpaTeriyHoro njaaHy KomMmnaHii).

IunpekTopamM NOBMHHA 3a3ganerigb HagaBaTucsa ycsa HeobxigHa iHpopmalis Ta
OOKYMEHTM LLOA0 KOXHOIO NYHKTY MOpsaKy AeHHOro ans 3abeaneyeHHs akTuB-
HOI y4acTi AMPEKTOopiIB y 0OrOBOPEHHI Ta NOAANbLUIN MiArOTOBL PilUEHb.

1.1.7 NMpoTokon 3acipgaHb

Mig yac 3acipaHb paam BeoeTbCa NPOTOKOI, KNI KOPOTKO, ane 3p0o3yMino onu-
CY€ HanbinbLL BaXMBI pilLEHHS, SKi 6Y1 NPUIAHATI, i3 3a3HaYEHHAM pe3yNbTaTiB
rOI0CYBaHHS MO KOXHOMY MUTAHHIO (SKLLLO MPOBOAUIOCH FO/IOCYBAHHSA).

FAKLLO MOXITMBO, NPOTOKO NOBUHEH OYTY NiAroTOBAEHUA Ta NOroaXeHWM B KiHLL
3acipaHHg. B iHWoOMY BUNaaKy BiH FOTYETLCS Ta NOrO4XYETLCA AKOMOra CKopiLle
nicns NpoBeaeHHs 3acigaHHs.

Kpim TOro, ampekTopu NoBMHHI 6yTn NoiHGOPMOBaHI LWOA0 Npoueayp 3anposa-
IKEHH$ pilleHb, SKi Oy NPUIAHATI, Ta YiTKUX TePMIHIB BUKOHAHHS Takmx PilleHb.
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1.1.8 Indpopmauis, ska HapgaeTbCsH AUpeKTopam

Y npoueci ronocyBaHHA yCi AUPEKTOPU MOBUHHI NaM’aTaTn Npo gyHOaMeHTasb-
HUM MPUHLMN «S1 HE MOTrOAXKYIO PILLEHHS, SIKe S HE PO3YMito ab0 3 IKMM 51 MOBHICTIO
HE NoroaXytCb».

Bci anpexkTopu mMalTb NpaBo BMMaraTu Ta OTpMMyBaTU Bif, KOMNaHii, il opraHis
ynpaeniHHA Ta npauiBHUKIB iHpOopMaLLito 6yab-aKoro xapakTepy, gka € HeobXxigHO0
0151 BAKOHAHHS HUMW TXHiIX MOBHOBaXEHb.

3aBOaHHSAM rofIoBU paam € 3a0X0TUTU 0OrOBOPEHHS Ta BU3HAYUTUN B NPOLLECI HBOTO
TyiHdOpMaL,to, 9ka e He0OXiAHO ANA NPUNHATTA AMPEKTOPaMM MOIHPOPMOBAHMX
pilleHb 3 NUTaHb, L0 HanexaTb A0 IXHbOI KOMNeTeHLii. HeBMKOHaBYI AnpeKkTopun
MatoTb BUPILLNTU, Y1 € OTPMMAHA HUMU iHpOpMaLLiF 4OCTaTHLOLO Ta 4m 6yna BoHa
HajaHa BYacHO AJ1S1 NPUAHATTS BiAMoBigHOMO PiLLEHHS | MOXYTb MOMPOCUTY NPO
OinbLL AeTasibHy Ta YTOYHIO4Y iHpopMalLlito y pasi HeoOXiaHOCTI.

B igeani, paga oMpeKTopiB yXBaato€ BCi PiLLEHHS LUISIXOM KOHCEHCYCY.
1.1.9 Ayautopun kKoMmnaHii

Yci komMnaHii, 9ki nparHyTb OO 3arnpoBa[XXEHHSA HaJ/IeXXHOro KOprnopaTtuBHOIO
yrnpasniHHA, MOBUHHI KOPUCTYBATUCS MOCAyramMu 30BHILLHIX ayanTOpiB, HaBiTb
SIKLLLO0 3aKOHO4ABCTBOM HE BMMAraeTbCsi MPOBEAEHHS 30BHILLHLOIO ayauTy.

1.1.10 CekpeTap pagu

CekpeTap pagwn gie 06’eKTMBHO Ta HeynepemkeHo i Bifirpae Ko4HOBY Posb Y
LOTpMMaHHI Npouenyp AiSNbHOCTI paamn Ta iX NepiognyHomMy nepernsai.

[onoBa paan Ta iHWi AVPEKTOPU OTPUMYIOTL Bif, CEKpeTapsa paan pekomeHaauii
040 BigNoOBiganbHOCTI, 9ka nepenbayeHa ajloyrM 3aKkOHO4ABCTBOM, CTaTyTOM
Ta BHYTPILWHIM MOSIOXEHHAM NPO paay 3a Ti yuu iHLWi aii.

[Mpr3HayeHHs Ta NPUNMHEHHSA NOBHOBAXXEHb CEKPETaps paan 3aTBEPAXKYETbCS
Ha 3acigaHHi pagn. PekoMeHOy€eTbCA BU3HAYMTI KBanidikaLiiHy GinblIicTb Ansg
3abe3neyvyeHHs He3aNnexXHoCTi cekpeTaps.

CekpeTap pagu 3BiTYE BCIM iHLIMM YfleHaM paanm 4Yepes ronoBy paan Ta Hagae
rofoBi pekoMeHdaLlji 3 NuUTaHb, WO HanexaTb A0 MOro KOMMETeHUii, 3o0Kpema
3 NMUTaHb KOPMopaTMBHOrO ynpaeniHHA. Pazom 3 TuMm, BiH 3abe3nedye OoTpu-
MaHHS1 3aKOHOAABCTBA, CTATyTy Ta BHYTPILLHIX MOMOXEHb, a Takox 30epiraHHs
LOKYMEHTIB Ta NPOTOKOIB KOMNaHil.

1.2 da3za 2.

Y npoueci ®a3u 2 npu 3anpoBaaXeHHi KOPNopaTUBHOIO ynpasiHHA B KOMMaHii
BiAOyBaOTLCS HAMBINbLLI BHYTPILWHI 3MiHW. KOMMNaHia nepexoauTsb 3i cTagii, konm
0o ii pagu OMpPekTopiB BXOAMNU BUK/IIOYHO aKLioOHepU Ta nocagoBi ocobu, Ha
cTapfito, Konu 00 cknany paan BXOOSATb 30BHILUHI He3aexHi NnpodecinHi anpek-
Topwu.
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3O0BHILLHI He3anexHi NPodeCinHI ANPEKTOPU BIGiIrpaldTb aKTUBHY POJb B XUTTI
paan. 3okpema, OOHMM 3 BaXIMBUX 0O0B’A3KIB LMX OMPEKTOPIB € JonomMora y
BUPILLEHHI KOHPMIKTIB MixX akLioHepamMn abo KOHGNIKTIB iHTEPECIB akLioHepiIB.

I3 BBEAEHHSM 00 CKany pagmn 30BHILLHIX He3aneXXHUX NPodEeCinHNX ANPEKTOPIB
rnocTae NUTaHHA NPo BUBEOEHHS 3i Cknaay paay BUKOHABYMX OMPEKTOPIB 3 Me-
TO YHUKHEHHS MOTEHLIMHOIrO KOHMIKTY iIHTEepeciB.

1.2.1 Po3po06ka nonoXXeHHs Npo pagy

Mip vac uiei pa3um kopnopaTMBHOIo ynpasBniHHSA HEOOXiAHO PO3POOUTI NOJNOXKEH-
HS1 NPO pany, ke 6 perynioBasno Taki MMTaHHS K NPU3HAYeHHs AUPEKTOoPIB, CKnag,
Ta PyHKUIT paan, noniTmka Wwoa0 BUHaropoay AMpeKTopiB TOWO. Take NooXEH-
HS1 PO3POBNASETLCS PAAOI0 Ta MOOAETHCA HA 3aTBEPAXKEHHS 3arafibHUM 360pam.

HanexHi 3MiCT Ta OCHOBHI CTaTTi LibOro NOJIOXKEHHSI FTOBOPSATbL MPO SAKICHMA Nepexig,
komMnamii Big, ®a3un 1 no dasn 2.

1.2.2 O60B’93KN pagu WoA40 ayauTy, BUHaropog, Ta npM3Ha4deHb

3Baxatoum Ha Te, Wo nig Yyac das3m 2 uie He CTBOPIOTHCH KOMITETU paau,
pekoMeHayeTbes, Wob paga nig vac cBOixX 3acigaHb Ta 3a BiACYTHOCTI BUKOHAB-
YMX OUPEKTOPIB BUKOHYBana YHKLIT KOMITETIB 3 NUTaHb ayauTy, BUHAropog, ta
Nnpu3HaYeHb, CTBOPEHHSA AKNX NependavaeTbcs B pamkax dasm 3.

BukoHaHHA paaoto 060B’A3kiB CTOCOBHO ayauTy € popMasnibHUM, | BUKOHaBYI Aun-
PEKTOPM He NMpuinMaloTb ydHacTi y 6e3nocepenHboMy KOHTPOJI 3a 34iMCHEHHAM
Takoro ayauTy.

1.2.3 3any4yeHHs 30BHiLIHIX He3aneXXHUx NnpodeciiHNX AUpeKTopiB

Mig yac ujei ¢asn KopnopaTUBHOINO YNpaBfiHHA [0 Ckihagy pagu 3anyda-
IOTbCS 30BHILUHI He3aseXHi NPodeCinHIi ANPEKTOPU, KiNIbKICTb AKMX 3 4aCOM
36inbLIYyETbCA. Ha LbOMY eTani He iCHye pekoMeHaauii o0 NeBHOT MiHIManbHOI
KifIbKOCTI TaknX ANPEKTOPIB Yy Ckiaai pagu.

1.2.4 Bumoru po pupeKrtopis

Konn komnaHis rotoBa 3anyyuTtu OO0 Ckiaany pagv 30BHILLHIX He3aneXHUX
npodecinHMX OMPEeKTopiB, PO3POONAETLCA OKPEMUI OO0KYMEHT 3 BUMOra-
MM 00 TakmMX OUNPEKTOPIB, KNI BU3HAYAE KPUTEPIi HEe3aneXHOCTi ANPEKTOpIB,
npodecioHaniamy, penyTauji, cnpaBeasiMBOi BMHAropoauv, MEHCIMHOro BiKY,
MaKCUMasbHOI KifIbKOCTi MaHAaTiB (MpaB Ha rof1IoCyBaHHS) Ha BECb NepioA, CyX-
On, a TakoX iHLWI BaXIMBI KpUTEPIi BUOOPY Taknx AMPEKTOPIB.

1.2.5 HaBuyaHHsa pupeKkTopiB

AdupekTopn MaTb OTPUMATK HABYAHHS B paMKax BigMnoBiOAHMX HABYANIbHUX NPO-
rpam 3 MeToto KpaLloi 00i3HAHOCTI 3 NUTaHb AiAbHOCTI KOMMaHii ab0 X NOBUHHI
BXe OyTn 06i3HaHMMN 3 TakuUxX NUTaHb. [MPOBEOEHHS HAaBYaHHS AN AMPEKTOPIB
BXOAWTb A0 BiAMNoOBiAaNbHOCTI rOI0BM pagu.
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1.2.6 NMpu3HayeHHs AMPEKTOPIB Ta BUHAropoaa ANpeKTopis

PekomeHayeTbcsa po3pobutn dopmMasibHy Ta NPo30py NpoLlenypy o0paHHsS Ho-
BUX OMPEKTOPIB Ta MPUMNMUHEHHS X MOBHOBAXEHb, & TaKOX BU3HA4YUTU NOSMITUKY 3
NMTaHb BUMHaropoan anpeKTopam. PeKOMeH,D,yE)TbCﬂ BN3HAYNTN KOHKPETHY CyMYy
BMHAropoam BUKOHaBUYNX AMpekTopiB. s 3abe3nevyeHHss MakCMManbHOrO KOH-
ceHcycy 3 OOoKy yCix akUioHepiB peKOMeHOYyETbCS 3aTBEpAUTM MepLunii ckiag,
paan Ha 3arasbHux 36opax.

LunpexTopu He NOBUHHI OyTU NPUCYTHIMK Nig, Yac 06roBopeHb LWOA0 iXHbOi BUHA-
ropoau.

1.2.7 Mpo3opicTb Ta KOHPNIKT iHTEpeciB

KomnaHii noBMHHI 4OTpMMYBaTUCS NPUHLNUMY MPO30POCTi, KU NOBUHEH OYTU
He nuwe odiliMHO 3aKkpinIeHnM Yy BiANOBIOHMX OOKYMEHTax, ane 1 nepenbdada-
TN nepegadvy akuioHepam NOBHOI Ta NpasaAMBOI iIHPOPMaLIi WOoa0 KepiBHULTBA
KOMMNaHii, ii opraHizauiriHoi CTpykTypu Ta 0COBNMBOCTEN AisiNIbHOCTI, 3 OKPEMOIO
yBaroto Ha onepawisx 3 NoB’a3aHnMMmN ocodamm Ta KOHPAIKTI iHTepeciB.

[MoBUWHHI iCHYBaTV NpoLuesypu BUPILLEHHSA KOHONIKTY iIHTEPECIB MiXX KOMMAHIEI, ii
akuioHepamu i paaoio OUPEKTOPIB.

1.3 Pa3a 3

da3za 3 nepenbdavae CTBOPEHHSA KOMITETIB paan, po3aineHHs OYHKLUiA ronoBu
Ta reHepasbHOro ANPEKTOPA, OLiHKY AiSSIbHOCTI paaw, ii YneHiB Ta komiteTis. 10
3aBepLUeHHi uiei pasn KkoMnaHis Mae BianosigaTy HarbinbLL CyBOPUM BUMOram
040 KOPNOPAaTUBHOIO YNpPaB/iHHA AJ151 HENICTUHIOBMX KOMMAHI.

1.3.1 KomiteTn pagun

Papa ompekTopiB, sika Mae BHYTPILIHI KOMITETWU, NpauBaTtumMme Oinbll edek-
TUBHO, OCKifIbkM 3aBASKN LIbOMY AMPEKTOPU OyayTb po3nofineHi Ha MeHLi 3a
pPO3MipoM poboui rpynu 3i criewianiaaLieto No OKPEMMM NUTAHHAM 1 PO3pPooNs-
TUMYTb NPONO3MLIT ANga po3ragaay nig Yac 3acigaHb paau.

Mepwnm mae 6yt CTBOPEHUI KOMITET 3 NMUTaHb ayamTy. KOMITET 3 NUTaHb nNpu-
3Ha4YeHb Ta KOMITET 3 NUTaHb BMHAropoA MatoTb OyTW CTBOPEHi NOCTYNOBO, 3a-
NIEXHO Big, NOTpeb Ta po3Mipy KOMMaHii.

1.3.1.1 KomiTeT 3 nutaHb ayauty

PekomeHayeTbes, WoO6 A0 cknagy KOMITETY 3 MUTaHb ayauTy BXOAWUIU NULLE
30BHILLHI (HEBMKOHABYi) ANPEKTOPU, BiNbLLICTb 3 AKNX € 30BHILLHIMN HE3aNEXHN-
MU NPOdECIMHUMUN ANPEKTOPAMM.

Llei koMiTeT nMOBMHEH MaTW MNUCbMOBE T[OJIOXEHHA TMPO KOMITET, $Ke
3aTBEPIKYETHCS Pago OMPEKTOPIB i BU3HAYAE MOBHOBAXKEHHS, LLIO AENEryoThb-
CS1 KOMITETY pafoto, Moro gyHkLii Ta 060B’A3KN, BiANOBIAANBHICTb, @ TAKOX MNPo-
uenypv n npaemna 3ainCHeHHs AisfibHOCTI.
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MiHimManbHi 00OOB’A3KM KOMITETY BKJIOYAOTb: KOHTPOJIb 3a NpaBOuBICTIO
@diHaHCOBMX 3BITIB Ta PiYHUX 3BIiTiB, PO3POOKY MPOMNO3ULLA CTOCOBHO BMOOPY
30BHILLIHBLOrO ayanTOopa, MOHOBIEHHS AOFOBOPY 3 HUM abo BiAMOBWU Bif, MOro no-
cnyr, 3abe3neyeHHs Moro HesanexHocTi, 3aTBepPaXXeHHS NOro pivyHOro pobo4oro
nsaaHy Ta yMOB O0OrOBOPY 3 HMM, KOHTPOJIb 3a HaAaHHAM MNOCAYr BHYTPILLUHBbOIO
ayauTy, OuiHka poboYOoro naaHy BHYTPIWHBOrO ayamMTy Ta BiAMNOBIOHMX 3BITiB
KoMnaHii, 3a6e3ne4YeHHs1 KOHTPOJIO 3a pPU3UKaMK Ta 3arpPoBaXEHHSI CUCTEMU
yrnpasniHHA pU3vkamu.

3a HeobxigHOCTI nocagoBi 0cobu KoMMaHii MOXYTb BiABioyBaTWM 3acigaHHs
KOMITETY 3 MNTaHb ayauTy.

1.3.1.2 KomiTeT 3 nuTaHb NpU3Ha4YeHb

Llei komiTeT cknagaetbCs nuwe 3 30BHIWHIX (HEBUKOHABYMX) OUPEKTOPIB,
OiNbLIICTb 3 AKUX € 30BHILUHIMM He3anexXHUMU nNpPodeciiHNMN ANPEKTOPAMMU.
lonoBa pagu, KM € HEBUKOHABYMM AMPEKTOPOM, MOXE BXOOMUTU OO0 CKiany
LLbOro KOMITeTY, afie He MoXe OyTK Moro ronoBoto. FKLLO B KOMNaHii icHye cTap-
LN He3aNeXHWn gupekTop (ronoBHui ampektop) (ame. nyHKT 3.3 «[onosa Ta
reHepasnbHUA OMPEKTOP»), PEKOMEHOYETLCS, WOO rofI0BOK LibOro KOMITETY OyB
came BiH.

Llem kOMITET MOBMHEH MaTu MUCbMOBE T[OJIOXXEHHA TMPO KOMITET, $Ke
3aTBEPOKYETLCS Paaolo AVPEKTOPIB i BU3HAYAE NOBHOBAXEHHS, LLO AeNeryioTb-
Cs1 KOMITETY pafoto, oro GyHkLji Ta 000B’A3KN, BiANOBIAANBbHICTb, @ TAKOX MPO-
ueaypu n npasuna 34iMCHEHHS OignbHOCTI.

KomiTteT po3pobnsie Ta nogae pafi Npono3uuji 3 NUTaHb, WO HanexaTb A0 Noro
KOMMETEHL,i, ki NOTiM NepenaloTbCA 3arasbHMM 300pam.

KomiTeT noBmHeH OyTK MOIHOOPMOBAHUM MPO OLHKY PEe3ynbTaTiB LisfbHOCTI
KJTIO4OBOIO KEPIBHULTBA KOMMAHIi Ta NfaHy HACTYMHULTBA, a TAKOX 3MiH A0 HbO-
ro, BKJt04aloyu 3MiHW y CKnazi KepiBHULLTBA KOMMAHIi Ta NPUYMHU Takux 3MiH. HoBI
YIEHM KEPIBHULTBA, MPU3HAYEHHS SKMX 3aNE€XUTb Bifl, reHEPasIbHOrO ANPEKTOPA,
MatoTb TaKOX 3aTBEPAKYBATUCS Pagolo, WO Mae BigobpaxaTmcs y BignoBigHOMy
3BiTi LbOr0 KOMITETY. Pa3om 3 TUM LEN KOMITET 3BITYE NPO MPU3HAYEHHS Ta
3BiNIbHEHHS1, BKJTIOHAI0YN 3BiSIbHEHHS 32 BNAaCHUM BakaHHSAM, FOfI0OBU Ta CeKpeTa-
ps pagm, a Takox reHepanbHOro gupexkTopa.

Y pasi HeoOxigHOCTIi nmocanoBi 0cobu kKoMnaHii BioBiAylOTb 3acigaHHA LbOro
KOMITETY.

1.3.1.3 KomiTteT 3 nuTaHb BUHaAropoyp,

Llen komiTeT cKknagaeTbCs Nuwle 3 30BHILWHIX (HEBMKOHAaBYMX) OMPEKTOPIB,
OiNbLUICTb 3 AKX CTAHOBAATb 30BHILLHI HE3aNEXHi NMPOdECIrHI ANPEKTOPN.

KomiteT Mmoxe 6yt abo He 6yTn 06’egHAHNM 3 KOMITETOM 3 NUTaHb NPU3HAYEHb.

KomiTeT po3pobnsie npono3uuii Woao nofaiTMku 3 NUTaHb BUHAropog YneHam
paan (BUKOHaBYMM Ta iHLIMM OUPEKTOPaM), BKOHAKOUM TaKi MIUTAHHA K NEHCINHI
CXemwu, roTiBkoBi BUnnaTu, 6aptepHa onnata, GOHAOBI OMNLiOHM TOLLO.
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Pasom 3 TMM Lel KOMITEeT po3pobnse pekomeHaalji Woao MeHCIMHNX CXeMm,
roTiBKOBMX BMMNAaT, 6apTepHoi onnaty GOHOOBMX OMUIOHIB TOLLO AAS9 noaasb-
LLIOro NoAaHHS Ha po3rnan pagu 3 HACTYNMHUM NMOroaXXeHHSAM 3 60Ky 3arasnbHUX
360piB. KoMiTET NOBMHEH OYyTK AeTanbHO 00i3HAHUM 3 NUTaHb NOJITUKK LLLOAO BU-
Haropoau Ta Po3Mipy BUHAropoau KEPiBHMULTBA KOMMAaHii Ta 3arasbHOi NOMiTUKN
KOMMaHIi LLOoA0 BUHAropoau.

Llem kOMiTeT MOBMHEH MaTu MUCbMOBE T[OJSIOXEHHA TMPO KOMITET, $Ke
3aTBEPOKYETLCS Pago OMPEKTOPIB i BU3HAYAE MOBHOBAXKEHHS, LLIO AENEry0Thb-
Cs1 KOMITETY pafoto, Moro GyHkLji Ta 000B’A3KN, BiAMOBIAANBbHICTb, @ TAKOX MPO-
Leaypuv n npasunia 34iMCHEHHS OigNbHOCTI.

Y pasi HeobxiaHOCTi NocaaoBi 0cOOM KOMNaHii 6epyTb y4acTb Yy 3acigaHHi KOMITeTy
3 NMTaHb BUHaropoa.

1.3.2 Cuctemum ynpaeniHHS Ta KOHTPOJIO

Papa 3aTBepaXye KopnopaTMBHY cTpaTerito koMnaHii Ta 6epe y4acTb y po3po0L;i
BisHec-cTpaTerin koMmnaHii, Wwo 6e3nocepeiHbO BNAMBAE HA ePEKTUBHE NPUIA-
HATTSA pilleHb 3 i 6oky. MMifg vyac NpuiiHATTS pilleHb paaa NoBMHHA MaTy AOCTaTHIN
obcar iHpopmauii Ansg NpoBeAeHHs BignoBigHoOro aHanidy. Crpareria komnatii
nigngarae nepiognyHomy nepernsany.

Papa 3abeaneuye ynpaBniHHSA pU3nkamy Ta HasBHICTb CMCTEM BHYTPILLIHbOIO
KOHTPOJIIO KOMMaHIT An1s rapaHTyBaHHS il GiHAHCOBOT XUTTE3QATHOCTI.

Papa nigTprmye NoCTiMHMIA NPSAMMIA 3B’A30K 3 BHYTPILLUHIMW Ta 30BHILLHIMW ayau-
Topamu.

1.3.3 Nlonoea Ta reHepanbHUN OUPEKTOP

Y npoueci ynpaBniHHA KOMMaHIe xoaHa ocoba He MOBMHHA MaTu HEOOMEXEHI
MOBHOBAXEHHS LL0A0 NPUIAHATTSA pilleHb. PekoMmeHayeTbCs, Wob nocaam rosnosu
paan Ta reHepanbHOro AMpeKTopa 3anmManm pidHi ocobu. Jocsig cBia4mTh Npo Te,
L0 PO3AiNeHHs UMX PYHKLLIN poOUTb OisNbHICTb paan 6inbll epEKTUBHOLIO, MiHIMI3YeE
KOHNIKTU iHTepeciB Ta cnpusde ePeKTMBHOMY KOPNOpPaTUBHOMY YMNPaBiHHIO.
Papna 3atBepaykye NMCbMOBI NpaBuna, SKi BU3Ha4aoTh HiTKNM po3noin 060B’a3kiB
Ta NOBHOBaXEHb MOJI0BM paau Ta reHepasibHOro AMpeKTopa.

lonoBa pagn (HEBMKOHABYMI rosioBa) roTye NOPSILAOK AEHHUI 3acigaHb paaw,
roJIOBYE Ha Hill Ta KOOPAMHYE AifNIbHICTb LbOro opraHy. Pasom 3 TuM cnifibHO
3 rofoBamMu KOMITETIB BiH 3abe3neyye opraHi3aLiio Ta KOOpAMHYE NPOBEOEH-
HSA OLHKM OiSNbHOCTI paan Ta reHepanbHOro AMpeKTopa, a TakoxX 3abeanevye
MOiHPOPMOBAHICTb FreHepasibHOro AMPeKTopa 3 NUTaHb AIANILHOCTI pagun i Mae
[0aTKOBI MOBHOBAXEHHS, siKi MOXYTb OyT1 HafaHi oMy pafolo Ta BUSHAYEHI Y
BiAMOBIAHOMY MOJIOXKEHHI.

Y BunagKy, SKWO Nocaan rofloBU Ta reHepasbHOro AMpektopa 3aiMae ogHa
M Ta cama ocoba, abo X AKLIO rofioBa pagu € BUKOHABYMM OMPEKTOPOM, TO
0BVpaeTbCs CTapLUU HE3ANEXHUN OANPEKTOP (FOMIOBHUIA OUMPEKTOP) 3 MOMIX
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30BHILWWHIX HE3aNEeXHMX NPOdECINHNX OMPEKTOPIB. BiH gie Ak naHka mix pagoto
Ta ii ronoBoIo Ta iHPOPMYE rosioBy NPO BiAMNOBIAHI NUTaHHSA. [0/10Ba KOHCYIBTYE
MOro 3 nNuUTaHb MiArOTOBKM NOPSAKY OEHHOro 3acigaHb. BiH Kepye npoueaypoto
OLHKMN [ISNBHOCTI rOSIOBM, OYOJIIOE KOMITET 3 MUTaHb MNPU3HAYeHb, FOJIOBYE
Mg Yac 3acigaHb 30BHILLUHIX OMPEKTOPIB, 3OiMCHIOE KOOPAVHALLD OisNIbHOCTI
30BHILLHIX HE3aNIEXHUX NPOMECINHUX OMPEKTOPIB Ta 3aMilLlye FOSIOBY paaun 'y pasi
MOro BiACYTHOCTI.

1.3.4 OuiHka gianbHOCTI pagum, il YneHiB Ta KOMiTeTiB

Pani pekomeHOyeTbCA 34JIMCHIOBATU MNEePioguMyHY OLUIHKY CBOEI AissIbHOCTI,

Papa npoBOguTb WOPIYHY OUIHKY AiSAbHOCTI reHepanbHOro aupekrtopa. Lis
OLLiHKa KOOPANHYETLCS HEBUKOHABYMM FOJIOBOIO 260 CTapLLUMM HE3aNEXHUM OM-
PEKTOPOM (rOSIOBHUM AMPEKTOPOM), SKLLO rOf0Ba € BUKOHABYUM OUPEKTOPOM.
Pe3ynbraty Takoi OUiHKKM NepenatTbCs reHepasibHOMY ANPEKTOPY.

1.4 OcHOBHI PYHKLUIiI paan ANpeKTopiB

MpUHLUMNM HaNeXHOro ynpaefiHHA BiANOBIfaTbL PYHKLUiIAM, SKi MalOTb BUKO-
HyBaTUCS pagoto anpekTopis. Li dyHKUii MOXyTb 6yTM y3aranbHeHi 3a wWicTbMa
OCHOBHUMWU HanpsiMKamu.

1.4.1 BuBecTtu KoMnaHito Ha HariBuLMin npodgeciiHnii piBeHb

Papa BM3Hayae TemMnun po3BUTKY KOMMAHIi Ta PiBHI Takoro po3BUTKY B MeXax ii
MOBHOBaXEHb, KPIiM MUTaHb, LLO HaneXaTb 00 BUKJ/IKOYHOI KOMMETEHLT 3arasb-
HUX 300piB. Lle nepenbayae BMU3HA4YEeHHSA Oi3HecC-ujinen komnaHii Ta cnocobis
OOCArHEeHHS UMX uifnern 3 OOTpMMaHHSaM MNpPUHUMAIB NPO30pPOCTi, €TUKM Ta
BiAMOBIAANBHOCTI Ta 3 AOTPUMaHHAM BiANOBIAHOMO 3aKOHO4ABCTBA.

1.4.2 BusHa4yaTu KOprnopaTuBHy CcTpaTeriio

Papa Hece BignoBiganbHICTb 3a PO3P0OKY Micii KOMMNaHii, ii LiHHOCTeNn Ta ujinen.
BoHa mae noBigoMuTM Micito Ta LiiIHHOCTIi ocobam, AKi BignoBiaaoTh 3a KEPIBHULTBO
KOMMaHielo.

3okpema, paga 3aTBepaXyE KOpnopaTMBHY cTpaTeriio Ta 6epe akTUBHY y4acTb B
ii BU3Ha4yeHHi. BoHa TakoX po3rnsgae Ta NoroAXXye cTpaTterivyHi pilueHHa KoOMMaHii
(Hanpuknag, Wwoao CYyTTEBUX IHBECTULLIN, BUYYEHHS IHBECTULIN, 3NNTTS Ta NO-
rMIMHAHHA TOLWO) Ta PiYHi a®o HaniBpiyHi 6i3Hec-nnaHu.

Papa takox 3abeanevye epekTUBHY peanidaLiiio 3aTBepaXeHUX MiaHiB y cnociob,
LLLO Y3ro4Xy€eTbCH 3i CTpaTerieo KOMMaHii, ii LiHHOCTSMK Ta MiCIEl0.

1.4.3 Hectu BignosiganbHicTb Nnepea akuioHepaMu Ta TpPEeTiMn ocobammn

Papa Hece BigMoOBiganbHICTb 3a AOTPMMAHHS 3aKOHHUX IHTEPECIB Ta O4ikyBaHb
akLjioHepiB KOMNaHii Ta € Nig3BiTHOIO Nepen uMMmn ocobamun. Taki 3BiTU MalOTb
OyTV MOBHUMW Ta PErynsspHUMN i CNpUSTU peani3auii NnpaB 3a3HayYyeHux ocio,
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3abe3neyeHH0 CnpaBedSIMBOro CTaBfIEHHS [0 BCiX akuioHepiB, BKJOYa4m
aKLioHepiB MEHLLOCTI Ta iIHO3eMHMX akLioHepiB (Y pasi HasgBHOCTI).

Papa 3abe3nedye Npo3opicTb NEBHOI iHGOpMaLi, Takoi gk iHpopMauia woao
GdiHaHCOBOro ctaHy Komnatii, pesynstarTiB ii AiANIbHOCTI, BMACHOCTI, YyrpaBniHHA
TOLLO,aTaKOXHeCe BiANOBigaIbHICTb3a TOYHICTb Takoi iHpopMaLiiinepioanyHiCTb
ii po3noBclogXeHHs. BoHa Takox 3abe3nedye HagaHHA akLioHepam npaBanBOi
iHpOopMaLo WOoaA0 NOTOYHOI cUTyaulii B KOMNaHii Ta ii cTany.

Papa 3abe3nevye NoBHe AOTPUMAaHHSA 3aKOHHMX NpaB Ta iHTepeciB 0cid abo rpyn
ocib, aki, He Byay4m akuioHepamMm KoMMaHii, 3HaxoasaTbesa Nif, NpsAMuUM abo ono-
cepenkoBaHUM BrIMBOM 11 AISNIBHOCTI (CTerkxongepu Komnatii). BoHa Takox
3abesneyvye HasfBHICTb OKPEeMOi MONITUKK MO BiOHOLLUEHHIO OO0 CTenkxonaepis
KOMNaHii Ta NiATPMMaHHSA akTUBHOMO 3B’A3KY 3i CTenkxongepamu BionoBsigHoO oo
noTped TUX YM IHLINX FPYn cTerkxonaepis abo okpemMmx ocio.

1.4.4 KoHTpOsb 32 KEpPiBHUL,TBOM KOMMNaHIT

Papa 34iCHI0OE KOHTPOAb 3a BUKOHAHHAM MAaHiB KOMMaHii, NpnbyTKOBICTIO ii
LISNbHOCTI, e(PEKTMBHICTIO ynpasfiHHA Hel, (iHAHCOBOIO CMPOMOXHICTIO Ta
MOXJIMBOCTAMU OJ19 PO3BUTKY.

BoHa 34iMCHIOE NOCTINHY OLHKY PU3KKIB AiSNbHOCTI KOMMaHii Ta 3abe3neyye Ha-
NieXKHe ynpaBfiHHA TakuMu puavkamu. BignosigHo, BoHa 3abe3neyye HasiBHICTb
Ta eeKTUBHE 3aCTOCYBAHHS Npouenyp ayamTy Ta KOHTPOJIO, K BHYTPILLHBOIO
Tak i 30BHILLUHbLOIO.

1.4.5 3piricHIOBaTU KOHTPOJIb 32 AiANIbHICTIO reHepaJsibHOro AUpPeKTopa

Papa Hece BignoBiganbHICTb 3a 06paHHA Ta NPU3HAYeHHs reHepasnbHOro Anpex-
TOpa, BU3HAYEHHS N10ro MOBHOBAXEHb, a TaKOX HAasABHICTb BiANOBIAHNX NONITUK Ta
CTaHOapTiB, WO MatloTb OYTU NpUiHATI paaoto (LWoao iHdopmadii, nepioagMYHOCTI
3acigaHb, pPiYHMX PoOOYMX MNaHiB TowWwo). BoHa NOBMHHA Takox 3abe3neyunTin
HasIBHICTb NNaHy LLOA0 HACTYNHULUTBA. Y pa3i HeobxiaHOCTi BOHA MoXe npuiima-
TW PiLLEHHS LWOAO NPUMMHEHHSA NMOBHOBAXKEHb reHepasibHOro AUpeKTopa Ta rnoro
3aMiHW.

Papa 3aTBepoXye uini AigNbHOCTI reHepanbHOro AnpeKTopa Ta 34iNCHIOE OLHKY
oro AjissnbHOCTI i JocarHeHb. Paga Bu3Havae 3apobiTHY niaTy Ta CyMy BUHAro-
poau reHepanbHOro AMpekTopa. 3a pesynbTaTaMu OLiHKM NOro AisfbHOCTI BOHA
3aTBEPOXYE CYMUN MOro pivyHOi abo HaniBpiYHOI BMHAropoau.

Papa Takox 3aTBepaXKy€e nMpono3uLlii LWoa0 NPU3HAYeHHS Ta NPUNUHEHHS NMOBHO-
BaXX€Hb OCHOBHUX KEPIBHUKIB, @ TAKOX MONITUKY LWLOAO OLHKM iXHbOI AiS/IbHOCTI
Ta iXHbOI BUHaropoamn. BoHa Takox po3rngnae pesynbratv Takol OLHKY A5 Npu-
MHATTS PileHHS WO a0 KOMNETEHTHOCTI Ta MNOTEHLiany Taknux KepiBHUKIB.

1.4.6 KepiBHuuTBO pagu

Papa Hece BionoBiganbHICTb 3a BlaCHE yrnpaiHHSA B MeXaxX CBOiIX MOBHOBaXEHb,
KpiM NnTaHb, sKi BigHeCceHi 40 KoMneTeHLji 3aranbHux 300piB.
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MepL 3a BCe, BOHA NOBMHHA 3a0e3nednT A0CTaTHI BNaCHWUIM Cknaa Ta BHOCUTU
3arasibHKUM 360pam NPONoO3unu,i LLOAO 3BiSIbHEHHS TUX UM IHLUMX OUPEKTOPIB Y pasi
HeoOxigHocTi. BoHa Bu3Hayae T1a obupae ocib, ski MatoTb BianoBiaHi NpodecinHi
Ta 0COOUCTICHI AKOCTi | 3abe3nedvye 6anaHCc NOBHOBAaXEHb Paaun, sika Mae B CBOIN
OISNbHOCTI KepyBaTUCS iHTEpPECaMM BCiX akLiOHEDIB.

Papa CTBOPIOE BRacHyY BHYTPIWHIO CTPYKTYPY, Bu3Hadae YHKLUii rosioBmn Ta
BUPILLYE, Y1 MalOTb OYTK po3aineHi nocaam rofloBU Ta reHepanbHOro AMpeKkTopa.
BoHa Takox BM3Hauvae, ki KoMiTeT MatoTb OyTU CTBOPEHI, Ta iXHiin cknag.

Papa BuaHauyae BnacHi pobodi npoueanypu, BkOYaAOYM MNEepioanYHICTb Ta
TpuBanicTb ii 3acigaHb Ta 3acigaHb KOXHOrO 3 ii KOMITETIB Ta OCHOBHI NUTAHHSA
pi4YHOro nsaHy KOMITETIB.

Papna Takox BM3Ha4ae NoniTMky 3 NnTaHb BUHaAropoauy Ta 3abesanedye 4oTpUMaH-
HS1 IHTEPECIB aKUiOHEPIB LWOA0 LMX MUTaHb.

Papa BCTaHOBMIOE ANCUMMAIHY B OLiHLUi BIACHOIO YNpaBJliHHSA, Ska NPOBOANTb-
CS1 Ha PerynsipHin OCHOBI, BaXaHO i3 3aCTOCYBAHHSAM 30BHILLUHIX Ta BHYTPILLHIX
pecypcis.

Il. BATAJIbHI 350PU

3aranbHi 300pM € OCHOBHOIO MJIOWAOKOK OJ19 OTPUMaHHSA akuioHepamu
iHbopMauji Npo KOMMaHilo, NPOBEOEHHA OOrOBOpPEHb, MPUMHATTA pPilleHb Ta
aKTUBHOI y4aCTi y NUTAHHAX KOPNOPaTUBHOIO yrnpasniHHA. Pa3om 3 TMM 3arasbHi
360pu 3a6e3neydyioTb OTPUMAaHHS iIHTEPECIB Ta O4ikyBaHb akL,iOHEPIB, BK/OYAl0-
Y1 MIHOPUTAPHUX aKLIOHEPIB, | FapaHTYBaHHS iXHiX Npas.

I11.1 NMpaBo akuioHepiB Ha iHpopmMalLiilo

[MpaBo akuioHepiB Ha iHDOPMaLLIIO NEXUTb B OCHOBI @iniocodii KopnopaTMBHOIO
ynpaeniHHA. Came paga BignoiganbHa 3a niaTpMmMaHHs edekTUBHOro gianory 3
akuioHepamm KomMmnaHii. MoBUHHI iCHyBaTK KaHanu oOMiHy 4OCTATHBLOK Ta pery-
JIIPHOI0 iHpOPMaLLIED MiXK KOMMAHIEIO Ta IHBECTOPaMMU.

Papa Hece BignoBifanbHICTb 32 Ha4aHHSA MOBHOI Ta 3PO3YyMinoi piHAHCOBOI Ta
yMpaBAiHCbKOI iHpOpMaL,i 4515 OLLIHKM MOTOYHOrO CTaHy KOMMaHii Ta NepCcnekTumB ii
nisnbHoCTi. Paga noBMHHA 3a6e3nedynTu NigTPMMaHHS aianory 3 iHCTUTYUInHUMMK
iHBECTOPaMU Ta iIXHIO y4aCTb Yy KOPMOPATUBHMX MaHax, Lisgx Ta AOCATHEHHSX.
Papa 3milicHI0OE KOHTPOJSb 3a MjlaHaMW LLOAO HaBYaHHS, ske HeobxigHe ans
PO3YMIHHS ii YIeHaMK BCixX aCrnekTiB AisibHOCTI KOMMNAaHii Ta BUKOHAHHS 3aBAaHb,
AKi CTOATb Nepen pajoto.

11.2 Mpouenypwu pianbHOCTI 3aranbHuUX 360piB

Papa 3abeanedye BUKOPUCTAHHS 3arajibHUX 3060piB K CNOCOOY KOMYHiKaLii
3 akuioHepamMmu Ta Ccrnpusie ixHin yyacTi y 36opax. LLoao OisnbHOCTI 3aranbHmx
360piB PEKOMEHAYIOTLCSA HACTYMHI MiHIManbHi cTaHOAPTU:
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3abe3neynT 3aTBEePXKEHHS 3arafbHUMN 360pamMm NMOJSIOXKEHHS
npo 3arabHi 36opun, ke nepenbdadyae KOHTPOb 3a AiANIbHICTIO
3arasibHux 360piB.

CknukaTtun 3aranbHi 36opu 3a3ganerigb i3 HagaHHSAM akuioHepam
BYacHoI iHpopMmalLli, sika 6 Jo3Bonuna peanidyBaTtu ixHi npasa oo
npoBeAeHHs 300piB, NMPUAHATY PiLLEHHS LWOA0 y4acTi y 36opax
Ta BU3HA4YUTK CMoci® rofocyBaHHsA. 300pK MOBUHHI CKIMKATUCS
paHille 3a iCHyl4NIA MiHiIManbHMn TepMiH y 30 gHiB.

PekomeHgyBaTu gaty, Micue, nopsinoK OEHHUIM Ta NOBHUIA TEKCT
pillieHb, W0 nignaraTb 3aTBEPAKEHHIO Nia, Yac 360pi..

3B’aA3aTncs nepep CkMKaHHAM 300piB 3 KOXHUM aKLioHepoOM
OKpPeMO A5 TOro, Wwob nepekoHaTUCS, Lo akLioHepy BigoMO, Ki
NUTaHHA MatoTb OYTU PO3MNAHYTI Ha 360pax.

CTtBOPUTM MEXaHi3MM peanisauii npaB rosocy AAsa akuioHepiB,
yacTKa y4acTi SKMX CTaHOBUTb BinbLue 5%, Lo0a0 BHECEHHS Npo-
no3uLin 4o NopsaKy AEHHOMO roflIoCyBaHHSI.

Pasom 3 3anpoLlieHHsM Ha 300pn HagaBaTy akujioHepam HeoO-
XiOHi JOKYMEHTM CTOCOBHO NUTaHb NOPSiAKY AEHHOrO.

[onocyBaTty 3 NMTaHb BHECEHHS 3MiH 00 CTATyTy B paMkKax okpe-
MOrO MYHKTY MOpsiaKy OEHHOro i3 3a3HayeHHsIM CTaTTi CTaTyTy,
[0 9KOT BHOCATBCA 3MiHW.

lfonocyBatn Ha iHAMBIOYyaNbHIA OCHOBI (MOrONOBHO) 3 MUTaHb
rnpu3Ha4eHb Ta 3BifIbHEHb OMPEKTOPIB (3anexHo Big, ¢asu, Ha
AKi 3HAXOANTLCHA KOMMAHis) B paMkax OKPeMOoro nyHKTy nopsaa-
KY [EHHOr 0.

[MorooyxyBaTn BMHAropoay AMPEKTOPIB Ta NONITUKY LWOA0 BUHA-
ropoan B pamMkax OKPeMOro nMyHKTY NOpsaaKy OEHHOro i3 3a3Ha-
YEHHSAM KOXHOI CTaTTi CTaTyTy, 0 AKOi BHOCATLCH 3MiHMW.

3abe3neynTr NPUCYTHICTb Nia, Yac 36opiB NpeacTaBHUKIB KOM-
naHii Ta 30BHILLHIX eKcnepTiB, ki MaloTb HEOOXiaHY KBanidikalito
3 MnUTaHb, LLIO BHECEHI 00 NopsaKy AEHHOro, i MOXyTb OyTH KO-
PUCHMMMW aKLLiOHEPAaM Yy HaJaHHi YTOYHIOKYOI iHopMaLii Ta npu-
MHATTI BiANOBIiAHNX PilLEHb.

3abe3neyunTn 3a3Ha4YeHHs Pe3ynbTaTiB roylIoCyBaHHS y NMPOTOKO-
nax 36opis.

lll. OPFAHU YMNPABJIIHHA CIMEUHOIO BIBHECY

Llei po3ain oOKYMEHTY HE € BUKITIOYHUM i NPOMNOHYE CTUCNM Ornsg, ac-

NeKTiB KOPNopaTMBHOIO YNpaBfiHHSA Y CiMeNHKX BidHecax, B AKMX POANHA € eAN-
HUM aKLiOHEPOM.

I1l.1 CimeiiHa acambnes
CimeliHa acambnes € CiMenHo YyCTaHOBOIO (CiMeHUM opraHoM), OCHO-

BHOO METOI0 AKOi € 3MiLHIOBaTM ciMelHui 6idHec, 3abe3nedvyBaTyi NOIHPOPMO-
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BaHICTb POAVHU 3 NUTAHb OiS/IbHOCTI KOMMAHIi Ta CNPUATY BiAHOCUHAM MiX 4ne-
Hamu poauHu. CimeriHy acambneld MOXHa NOPIBHATY i3 3aranbHUMM 300pamMu.
Pa3om 3 TM 060B’a3kKM akLioHepiB, Ski 6epyTb y4acTb y 3aranbHux 36opax (He-
3a/1eXHO Bifl TOro, HaneXaTb BOHW A0 POAVIHN YK Hi), BU3HAYaOTbCA 3aKOHOM ab0o
CTaTyTOM, HAaTOMICTb AifNbHICTb CiMeNHOoi acambei CTOCYETbCS NuULLE OKPEMOT
ciM’i, i cknapg 3anexmTb Big cknagy ciM’i, a GyHKLUIT — Big, BiQHOCUH MidXX POOMHOIO

Ta KOMMaHi€elo.

. 1.1 DyHKUiT

BusHavat Ta popmynoBaTn CiMenHi LiHHOCTI, 6a4eHHs BisHecy
Ta npouenypuv NPUAHATTS PilleHb.

Cnpuatin komyHikauii, 06MiHy iHbopMaLjieto Ta PO3YMiHHIO MUTaHb
LiSNIbHOCTI KOMNAaHii YieHaMm POOVIHN.

BusHayatm cnocobu HagaHHS NigTPUMKK YNeHaM poaviHi Yy BU-
pilLEeHHI 0COBUCTUX ab0 CiIMENHKMX NPOBIEM.

Liatn §K OCHOBHWI OpraH KOMMaHii gns HacTyrnHUX MNOKOMiHb
BNIACHMKIB Ta HagaeaTu iM NiATPMMKY Yy HaBYaHHI Ta 36epeXXeHHi
HMMW 3HaHb.

lapaHTyBaTV NIATPUMKY POAVHM Ta BUCOBAOBATU CTaBNEHHS
POOVIHU OO0 TUX YK IHLLIMX aCMeKTIB AisNbHOCTI KOMMaHii Ta ii MoX-
nmMBMX Npobnem.

111.1.2 Cknap, Ta gianbHicTb

CimeiiHa acambnes € 0cobMBO BaXKIMBOO A8 APYroro Ta Ha-
CTYMHUX MOKOJIiHb BJIACHMKIB CIMEMHMX KOMMAaHiNn. Ha ocTaHHIn
dasi kKoprnopaTMBHOIo ynpaefiHHA KOMMaHIie, Kon cTae Heoob-
XiIHOIO PO3p0oOKa MnaHy HACTYNHULUTBA, NepLUe NMOKOJiHHS Brac-
HUKIB Bigirpae BaXmBy posb Y ii po3po6bLi.

PoguHa, sk npaBuno, GOpMYyeETLCS 3 NPAMUX HALWAOKIB CIMENHOT
rnapu 3aCHOBHUKIB, SIKi BBaXalOTbCA TakKMMU MO OOCSrHEHHI NneB-
Horo Biky (18 pokiB).

Henpsami Hawaakm MoxyTb abo He MOXYTb BXOOUTU OO0 cknany
pPOANHK ab0 MOXYTb BXOAUTW 00 ii CKNagy B OKPEMUX BUMaAKax
abo 3a NMeBHUX YMOB (Hanpwuknag, wnobd 3 nNpsMuMm Hawangkom
TpuBanicTio He MeHwe 5 poki). Lle nuTaHHA NOBUHHO ByTW Bpe-
rynboBaHe 3asganerigb, Tak camo Sk Mae 6yTn BU3HaA4YEeHEe Npaso
Ha BONOAIHHSA aKLiSIMM POOUNHN.

Mpun3HayaeTbca rofioBa acambnei, Sknii ronoeylo Mig Yac 3aci-
naHb Ta Po3pobnse NOPAAOK AEHHMA. BiH HEe NOBMHEH OyTuK roso-
BOIO paan aupekTopis. [1o Moro 3aBaaHb, KPiM iHLLOMO, BXOOAUTb
MOCUNEHHS He3anexHoCTi 000X opraHiB: ciMenHoi acambnei Ta
panmn oupeKTopiB.

lonoBoto cimeliHoi acambnei moxe OyTn ronosa poanHu, To6TO
ocoba, gka Mae HanbinbLly noBary Ta 3axornyleHHs 3 60Ky YyCiX
YNIEHIB POOVIHU.
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e lllopoky mae npoBoauTUcS BiO, 2 A0 4 3acinaHb acambnei, nig yac
SKUX, KPIM NUTaHb OiNIbHOCTI KOMMaHii Ta po3rnsaay 3BiTiB Npo ii
DifNbHICTb, 0OrOBOPIOIOTLCH N CiMENHI MMTaHHSA, AesKi 3 AKUX HO-
CATb HepOPMasibHUI XapakTep.

e Mae 6yTn po3pobsieHe NONOXEHHS NPO CiMelHy acambneto 3 BU-

CTPYKTYpW Ta 0060B’A3KiB rO/I0BMU.

111.1.3 MnuTaHHa B MeXxax KoMmneTeHuii acamonei

Jo nuTaHb, Wo BXOAATb A0 KOMMNETEHLT acamMbnei, MOXyTb BXOAUTU NUTAHHS, AKi
CTOCYIOTbCS:

A. poauiHu:

CimenHa icTopia Ta Tpaguuii.

Llini Ta WiHHOCTI 3aCHOBHUKIB, siKi Opanu 6e3nocepenHto y4acTb Yy CTBO-
PEHHI Ta PO3BUTKY KOMMAHii.

MoTo4yHe Ta ManbyTHE MOMIOXEHHSA POAMHN Y CYCNINbCTBI, y4acTb POANHU
y NONITUYHOMY, COLia/IbHOMY Ta KYJIbTYPHOMY XMUTTi TOLLO.

My6AivHMI IMIAX POANHN.

B. akujoHepiB komMnaHii:

Bnnme ciMEMHMX UiHHOCTEN Ha BU3HA4YeHHS | PO3BUTOK cTpaTerii K
OMMNaHii.

Ponb, gky BigirpatoTe akLioHepn B opraHax yrnpasniHHS KOMMaHielo (pasa
ONPEKTOopPIB, HarnNg40Ba pana Toulo).

MoxnuBicTb MiATPUMKM HOBUX Oi3HECiB, 3ano4yaTkoBaHMX 4YneHamu
POOVIHW.

B. maibyTHi akuioHepw:

[MnaHyBaHHA HacnigyBaHHA BNACHOCTI.
MpaBnna nepepadi akuin Ta OLUiHKX KOMMaHii.
HaB4yaHHS HACTYNHUX MNOKOJiHb BNACHUKIB.
111.2 CimeiiHa papa

CimenHa paga, gk npaBuio, CTBOPKOETLCS TOAI, KOW ciMeliHa acambnes
Mag€ 3aBeSINKY KiNIbKICTb YNIEeHIB, WO 3aBaXae il BUKOHYBaTU CBOT PYHKLi.

BioHOCMHKM MixX ciMelHoo paaoto Ta CiMenHo acaMbieeto CxXoxi Ha Bif-
HOCMHW MiXX paaoio AMPEKTOPIB Ta 3arasibH1UMM 36opamu.

[na makcumansHO epekTUBHOI Aisd/IbHOCTI CiMerHa pasa NnoBUHHA CKa-
natucs 3 5-10 uneHi., aki 06MpaTbCA 3a KPUTEPIEM NPOdECIAHNX 3HAHb
Ta noteHujany. Cknag 4neHiB NOBUHEH MOHOBIOBATUCS.

Y cknagj paav NoBUHHI 6yTY NpeacTaBnNeHi YNeHn Pi3HUX rinok poavHn Ta
Pi3HNX MOKOJiHb POANHW.
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e BaximBo nigTpumMyBaTu BUCOKMIM PiBEHb KOMYHIiKaLLii 3 OpraHoOM ynpas-
NiHHA KOMnaHii, ocobnMBO Ha piBHi ronie. 1o ciMelHoi paay He NOBUHHI
BXOOUTU YJIEHU POLAUHU, AKi BXOOATb OO0 CKany KepiBHULTBA KOMMaHii
abo BXxoaunu paHilwe oo cknany ii opraHy ynpassiHHS.

111.3 CimeiiHniA NnpoToKon

CimMmerHniA NpoTOKON € AOKYMEHTOM, KM BigoOpaXxae OCHOBHI CiIMENHI L[iHHOCTI
Ta QyHOAMEHTasIbHI acnekTy CIMEMNHOro M KOpnopaTyUBHOIO YrpaBJliHHS.

CimenHni NpoTOKO MOBMHEH BKIKOHATM HACTYMHi MONOXEHHS:
111.3.1 NpynHUMNn

e [puynHKM cTBOpPEHHS ciMmelHoro GisHecy: cnajliyHa, cimeriHa ictopis,
ciMerHi Ta [inoBi LiHHOCTI, Ky/ibTypa TOLLO.

e Tun cimeiiHoro 6i3Hecy, 9KUil NJIAHYETLCA CTBOPUTU: KOMMaHis Bif-
KpuToro abo 3aKpuUTOro Tuny, NiCTUHrOBa KOMMaHiIs!, B yNpaBiHHI YNeHiB
poAnHM abo HariMaHNX KEPIBHWKIB, iIHBECTULLT TOLLO.

¢ Lo ovikyeTbCH Bif, KOXXKHOrO YieHa poAnHU, IKUiA BXOOAUTb A0 CKJla-
Ay cimeiHoro GisHecy? Ha skili cTagji abo 3a skux ob6cTaBuH BisHec
NMOBMHEH nepecTtat OyTn CiIMENHMM? 3a SKUX YMOB YNIeHU POAMHUN BU-
KJl04aloThCA 3i cknaay ciMenHoro 6i3Hecy? Aki MMTaHHA MatoTb BKJIOYa-
TUCA A0 KOPNopaTMBHOI cTpaterii? Aki MoXIMBOCTi OyayTb HagaBaTmcs
napTHepam a5 PO3BUTKY BAACHUX iHILiaTUB? Aknmu OyayTb AMBiaeHan?
flka iHbopmMauis HagaBaTUMeTbCS akuioHepam? Akoto Byae noniTuka Ha-
BYAHHSA aKLiOHEPIB?

111.3.2 NMpaBuna po6oTtu
111.3.2.1 Po6GoTa y cimeiiHOMY Oi3Heci

[MoniTnka yyacTi 4feHiB pOaNHN Y AiSNbHOCTI KOMMaHIi: Ha AKX nocagax, npw
3a[l0BOJIEHHI SIKMX BMMOI, YMOBM y4acCTi ANPEKTOPIB, SKi He BXOOATb OO cknady
POANHU, KPUTEPIi OLHKW AISNbHOCTI Ta BUHAropoam, poboTa HENPSMUX YSIEHIB
pPOOVHN, NEHCINHWI BiK AN NEBHMX Nocaf, 3any4yeHHs npodecinHmx abo komep-
LIMHWX NOCNYT YNEHIB pOAMHM ab0 ixHix Gi3HeCIB.

111.3.2.2 BnacHicTb

MoniTuka HacTynHMUTBA Ta ii BigOOPaXXeHHS y 3anoBiTax, 0OMEXEHHS Ha BiflbHY
nepenadvy akuin, Tmn aBTopm3aadii (403BOJY) Ta YMOBU NepeBaxHOro npuabaH-
HS akLii, SKi 3axmLaloTb Bif, BXOAY A0 Ckiaay KOMMaHii HebaxkaHmx akLioHepIB,
3any4yeHHs NPOGECINHMX MOCNYr, BU3HAYEHHS BApPTOCTI KOMMAHii MOPIBHAHO 3
3anpOMNoOHOBAHO 330BHI BApTICTIO, CNOCOOM BUPILLEHHS YleHaMu POAMHU NPO-
©nem HenikBigHOCTI, NpuadaHHs NakeTiB Ha 3a3aaNeriab NoroaXeHnx yMmoBax.

OpraHu ynpaBniHHA KOMMaHii, 3aranbHi 360pn, paga AUPEKTOPIB, NUTAHHS, LLO
HanexaTtb A0 iX KOMMeTeHUil (YNeHn PoaMHU, 30BHILLUHI YleHN, OOMOBNEHOCTI
OO0 CUHOMKALIT akuiin, KyniBfi Ta Npoaaxy, Npoaaxy naketamMmu, npaso Ha Crii-
BYYaCTb Y NpOAaxi TOLO).
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111.3.2.3 3miuHEeHHa eOgHOCTi

OpraHun ynpaeniHHa cimeHoro 6i3Hecy: ciMmeliHa acambnes Ta cimeliHa paga.
OCHOBHI KpUTEPIi IXHBOTO PYHKLLIOHYBAHHS Ta HABYAHHS iXHIX YNIEHIB.

111.4 NMepioanyHuin nepernag Ta BHECEHHS 3MiH A0 NPOTOKOJY

He BCi poanHM MatloTb YK MOBUHHI MaTW CIMEMHUIA MPOTOKOJ SIK TaKMii, OgHaK Ha-
nexHe QYHKLIOHYBaHHSA ciMelrHoro 6i3Hecy Bumarae obroBopeHHs BCix BaXum-
BUX /19 POAVIHU MNTaHb Ai/IbHOCTI KOMMaHii Ta NOroa)XeHHs BiAnNOBigHNX KpUTe-
piiB 1 odikyBaHb 3 60Ky poauiHu. Y po3pobLi CiMernHoro NpoToKoy, oro nepio-
OVYHOMY nepernsagj Ta BHECEHHI 0 HbOro 3MiH NMOBKHHA OpaTy akTUBHY y4acTb
BCS poguiHa.
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Po3ain 3
KopnopaTtuBHe YNpPABAIHHS
Y CiMenHUX KOMNAHigaX: AOCBiA Bpa3uAii™

3.1. OCHOBM KOPNOPATUBHOIO YNPABAIHHS
Yy CiMeMHMNX KOMMAHiIaX

KopnopaTuBHe ynpasfiHHA € CUCTEMOIO, 32 O0MNOMOroK $IKOi 34iMCHIOETHCS
yrpaBfiHHA KOMMaHiIMW Ta MOHITOPUHI 3a iX OisnbHICTI0O. BOHO BKtOYae Bif-
HOCUHM MiX akLujioHepamMu, pagamMn OUPeKTopiB, KEPIBHULTBOM, 30BHILLHIMMK Ta
BHYTPILLIHIMX ayamMTOpaMy Ta NogaTtkoBMMKU opraHamMu. MeTolo NpakTUKM Kop-
MOPaTMBHOIO YrpasiiHHA € CTBOPEHHS MEXaHi3MiB, SKi 403BONSIOTb B NPOLECI
MPUNHATTS pilleHb MakCUMI3yBaTU OOBrOCTPOKOBY BapTiCTb KOMMaHin. Hesa-
JIEXXHO Bifl, TOrO, YN € KOMMaHisl CiMENHOIO abo Hi, OCHOBHI NUTaHHS YNpPaBsliHHSA
y Oyab-aKii NpuBaTHIN KOMNaHii € ogHakoBuMK. OgHak Yyepes Te, Wo Koprnopa-
TUBHE YNPaB/iHHA Yy CIMENHIN KOMMaHii XxapakTepu3yeTbCs MOXINBUM BMNJIMIBOM
CiMeMNHKMX CTOCYHKIB Ha Bi3HeC KoMnaHii, MOTEHUiINHMMM KOHMIKTaMN MixX KepiB-
HULTBOM KOMMaHii, AUpeKkTopamMu Ta akLuioHepamMu (SKi, B NPUHLAIMI, MPUTaMaHHi
Oyab-sKii MoAeni KopnopaTMBHOMO YNpPaBJiHHA), CiIMENHI KOMNaHii MaloTb NMeBHi
0Cco6NMBOCTI B Nf1aHi KOPNOPATUBHOIO YNPaBAiHHA, SKMX HE MaKOTb iHLLI KOMNaHii
(BIAHOCUHM MiX poanyamm, BMNAMB EMOLLIA Ha PILLEHHS, NaHYBaHHS HAcNigyBaH-
HS Nnocagun KepiBHUKA Ta nepexia, BIaCHOCTI Big, OAHOM0 NMOKOJHHA A0 iHLWOro).

KopnopaTueHe ynpasfiHHA Y CIMENHUX KOMMAHISX, TaKUM YNHOM, NPEACTaBIsE
BiIHOCWHM, aKi NependayaloTb K PO3MEXYBaHHS BIACHOCTI Ta ynpasiiHHS (Tak
CaMoO 9K i y BUNaAKy HECIMEMNHNX KOMIMaHI), Tak i pO3MeXyBaHHSA CIMENHUX Bif-
HOCWH, BiOHOCWH BNIACHOCTI Ta OnepauiHOro ynpaeJsiHHS KOMMAHIED. 9k Hachi-
[OK, YyCriX ynpaBJiHHA Y CIMEMHUX KOMMaHIfAX 3aNeXnTb Bif, 30aTHOCTI POOVIHN
BM3HAYUTM CBOIO POJIb Y 3a3HAYEHUX MUTAHHSAX, a TakoX CTBOPUTU DOpPMasibHI
MeXaHi3MU HaNTEXHOr 0 YrpasBiHHA NOTEHLIMHUMU KOHDNIKTaMU.

TakoX CTPYKTypa BNAaCHOCTI Y CIMENHMX KOMMAHIAX 3 HACOM «PO3MMBAETLCS» MiX
yneHamm poavHu. I3 nepenayeto BNACHOCTI HACTYNHOMY MOKOJIHHIO B CIMENHUX
KOMMaHIAX MOXe BUHUKHYTU KOHPIKT MK 4leHaMu poanHU, SKi € akLioHepamm
i KEPIBHMKAMM O4HOYACHO, Ta YieHaMWN POOMHU, SKi € aKLLIOHEPAaMK, afle He € Ke-
piBHMKaMM KOMMNaHii. Taki KOHPNIKTU MOXYTb BUHUKATW Yepesd Pi3Hi O4HiKyBaHHS
W00 AisNbHOCTI Ta uinen komnatii. LLle ogHielo 0cobnumBiCTiO KOPNOpPaTUBHO-
ro yrnpasfiHHS B CIMEMHKMX KOMMAHIAX € Te, WO KOMMNaHii He 3aBXAW Tak LWBUOKO

10 Matepianu, Wwo po3MilLeHi B AaHOMy po3gini € pesynstataMmu chinbHoro npoekTy CIPE Ta
BpasnnbCbKOro iHCTUTYTY KOPNopaTUBHOIO yNpaeiHHSA, WO 34iicHioBaBcs B bpasunii B
2007-2008 pp.
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pPO3pPOCTaOThCA, K CiM’i: YCMiX KOMMAaHii Ha Mo4YaTKOBIM cTadii il PO3BUTKY MOXe
B MoJanbLLUOMy NMPU3BECTM A0 HEOBXiAHOCTI KaniTanisauii KOMNaHii Wnsaxom pe-
iHBECTUUji NpPMOYTKY (3MEHLLUYE HAAXOMXKEHHSI BiflbHUX TPOLLIOBUX KOLUTIB) Ta/
ab0 3any4yeHHs 30BHILLHBOIO KaniTany kpeauTopis abo iHBECTOPIB (L0 3MEHLLYE
BMJIMB BJIACHWUKIB KOHTPOJIbBHOIO NakeTy).
MoxxnuMBOCTI ynpagBJiiHHA B CiMeHNX KOMMNaHifax

e Y3rogxXeHicTb iHTEPECIB TOMN-MEHEeOKEPIB Ta akLiOHEPIB

e  BinbLni piBEHb NOSANBHOCTI A0 KOMMAHii

e binblua onepaTtuBHICTb Y MPUNHATTI pilleHb

Pu3auku kopnopaTtuBHOro ynpaeniHHA Yy CiMeAHNX KOMMNaHifax

e [JlncbanaHc Mix 36inbLIeHHAM NPUOYTKOBOCTI KOMMaHii Ta 3pOCTaHHAM
poanHn

e [lepepaya Gi3Hecy Big, 04HOr0 NOKONIHHS IHLLIOMY Ta NJiaH HACTYNHULTBA
e BipokpemneHHs CimMelrHnX iHTEPECIB Big, IHTEPECIB KOMMaHii

e [ligTpMaHHA NPOMECINHOrO PiBHSA

e HapaHHga nepeBar poanyam

e KOHKypeHUuia MK POOMHHUMMWU KiaHamMm Ta Pi3HUMU  NOKOJSIIHHSMM
BIACHUKIB

Mpo6Gnemn, 3 AKUMU CTUKAIOTbCA CiMelHi KoMnaHii B KOpnopaTUBHOMY
ynpasBniHHi

e CniBBiOHOLWIEHHS 3POCTaHHA POAMHM Ta 3POCTaHHA MNPUOYTKOBOCTI
KOMMaHii

e CniBBigHOWEHHSA KONEKTUBHMX IHTEPECIB 3 iHAMBIAYANTbHUMU OYiKyBaHHSI-
MU YS1IeHiB poavHN

e [liproToBka crnagkoeMLiB OO iXHbOI POl akLiOHEpPIB

e [lipBMLLEHHS NpodecioHaniamy Y4ieHiB pOAMHM Ta BAACHKKIB BIiANOBIOHO
[0 TeMniB 3pPOCTaHHS KOMMaHii

e [ligroToBKa nepiogn4HMX Ta NPO30pPUX 3BITIB YCIM CTenkxongepam

Mopaenb TPbOX Kisl

Mopenb Tpbox kin (aHrn. model of the three circles) € HanbinbLw BigOMOIO Ta 4O-
CNigXXeHo MoAEeNo TOoro, sK AiloTb CiMerHi koMnawii. Lis Mmoaenb 6a3yeTbes Ha
MPUNYLLEHHI, WO YNPaBJiiHHSA, B/IACHICTb, Ta poauHa € chepamMu pilleHb, 1ono
AKMX PILLEHHS Y CIMENHUX KOMMaHIfAX NpUiMaloTbCs NepeBaXkHO OAHIE 0CO00I0.
Y Bunagkax, Konam BfacHUKaMu KOMMaHii € Kinbka poanH (MpeacTaBHUKU Pi3HUX
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POOVIH), Y KOXHOIO 3 Takmx akLjioHepiB KO0 PoAnHU Byae 4aCTKOBO HaknagaTmucs
Ha KOJ10 BIACHOCTI Ta KOJ10 KEPIBHULITBA.

3rigHo 3 ujeto mogennto (Man. 1) 3i 3poCcTaHHSaM KOMMaHii Ta Nepexoaom Brac-
HOCTI Bif, OAHOro NOKOMiHHS A0 iHWOro BiAHOCVHW Braaw, BrJIMBY Ta iHTEpeCiB
CTalTb ANPEPEHLINOBAHNMU, LLLO CIPUYNHSE PO3PUB Y chepax poanHu, ynpas-
NiHHA Ta BNacHoCTI. JLoCnigkeHHs, NpoBeAeHe LWLOoA0 CIMENHNX KOMIMaHil, BU3Ha-
4YUIIO TPW KOJMa Bragun, KOXeH 3 SKMX Mae CBOI CTaHgapTu, npaswuna, LiHHOCTI Ta

OpraHisaujiniHy CTPyKTYpY.

=2-

Man.1. Mofenb TPbOX Kifl y CIMENHMX KOMMAHisIX

TpboxmipHa Moaenb PO3BUTKY CiMEVMHUX KOMMaHIn

Mogenb TPbOX Kifl, HE3BaXakuu Ha ii BaXXIMBICTb /151 PO3YMiHHA KOPNOPaTUBHO-
ro ynpaefiHHS Y CIMENHUX KOMMaHisiX, Ma€ BXK/TMBUI HEOQONIK: BOHA € CTATUYHOIO
MOAENSIO, SIka He BPaxOBYE PO3BUTOK KOMMaHin. OTxe, cTae BaxXIMBUM BKJIO-
YeHHs 00 uiei MoLeni NeBHOro «AnHaMi4HOro» KOMMOHEHTa, OCKiNlbkM 3 PO3BU-
TKOM CiIMENHUX KOMMaHi 3MIHIOETLCS | ixHS npobnemaTuka.

[ns ONOBHEHHS MOAENI TPbOX Kifl YOTMPM NIBHIYHOAMEPUKAHCBKMX A0CiAHNKA
I>xoH Oegic, MepioH XemnToH, IBaH JlaHcOepr Ta KeniH lepcik cTBOpunmM Moaernb,
S1Ka NPOMOHYE LLKay PO3BUTKY AJ151 KOXHOI 3 TPbOX NiACUCTEM: BAACHICTb, POAN-
Ha Ta ynpashiHH4g. Lia Mmogenb, ka Ha3nMBaeTbCH «TPbOXMiPHA MOAEsb PO3BUTKY
CiMeNnHuX KoMnaHili» npegcTasneHa Ha Man. 2.

BionoBigHO A0 TPbOXMIPHOT MOAENT PO3BUTKY CiMENHI KOMMaHii NPOXoaaTb Pi3Hi
cTanii y KOXHin 3 nigcncrtem. Ha ymx ctagisgx BOHM CTUKAKTbCS 3 PiISHMMU MPO-
6nemamm. XapaktepucTtmka Ta npodaemMmn KoXHOI cTagii geTanbHO npeacTaBneHi
y Tabnuui 1.
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Bicb
BACGICHOCTI

Bicb
YMPOBAIHHS
KOMMAOHIEO

P———

Bicb
POAVHN

Man. 2. TpboxmipHa MOAENb PO3BUTKY CIMENHMX KOMMAHIN

Tabnuua 1. XapaktepucTtuka Ta npodbnemun. Kono BnacHocTi

Crapisa
PO3BUTKY XapakTtepucTtuka OcHOBHI Nnpo6nemMmn
BJIACHOCTI
BnacHuk KoHTponb 30cepenxeHo KaniTanizauis komnanii
KOHTPOJIb- B pykax opHiei ocobu abo BanaHc mMix 0aHOOCIBGHNM KOHTpONeM (Npu-
HOFO CimerHol napu MHATTA pilleHb CKOHUEHTPOBaHe B pykax
nakety L%ﬁg;?}gg:ﬂ;meﬂngﬁﬁ;ﬁjl nwe opHiel c.)coﬁvn.) Ta BBEAEHHSAM [0 CKna-
h Oy iHWux ocib, aki MaTMMyTb NpaBo Mpu-
MW 32 PO3MIPOM YaCTKaMMU. VAMATV piLLEHHS
MapTHep- [Boe abo Ginblue fjiTet oaHi- Po3pobka npouenypu po3nofiny KOHTPOJIO
CTBO €i poauHu, ki pa3om MarTb MiX BnacHMKamm
KOHTPOJIbHUIA NaKeT. Bu3HayeHHs posi HEBMKOHABYMX aKLiOHEPIB
EdekTuBHMIA  KOHTPONb B Buny4yeHHs KOLWITiB 3 METOIO KaniTanisadii Ta
pykax OOHOro  MOKOJIHHSA iHBECTUL,M, HaBiTb Y BUNaaKy BUMOTM AMBI-
niTen. neHaiB 3 60Ky HEBUKOHABYMX aKLOHEPIB.
KOHTpONb 3a CTBOPEHHSM KOHKYPEHTHUX
rpyn B Mexax Tiei caMoi poauHU.
PoavHHui Benuka KinbKicTb akuioHepiB CknagHiCTb POAMHHMX 3B’A3KIB Ta «pPO3MU-
KOHCOP- B POAMHI. Ta» BNACHICTb B paMkax rpynu akLjioHepiB
Liym HasaBHICTb B pOAMHI akLioHe- CTBOPEHHS PUHKY Kanitany nas KoMMaHii,
piB, SKi € KEPIBHUKAMMWN, i aKLli- SIKY KOHTPOJIIOE POAMHA (KyniBAs Ta Npoaax
OHepiB, AKi HE € KEPIBHUKaMN aKUjn, ki HanexaTtb YneHaM POANHU).
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Ta6anua 2. XapakTepucTika Ta OCHOBHI Npo6niemMn. Kono poanHu

cimelriHui 6isHec

Crapisa
PO3BUTKY XapakTtepuctuka OCHOBHI Nnpo6aemMu
poAauHn
Monoawnii Jlopocne nokoniHHA BiKOM | e TIPUAHATTS NOYaTKOBUX pPilleHb LWOA0

0o 40 poki..
Aitn (skwo €) Bikom ao 18
pokiB. .

HeobxigHoro GanaHcy Mix poboToto Ta
POAVHOLO.
MiproToBka M0On0O40ro NOKONIHHA

MosiBa y poanHi
HOBWUX YJIEHIB

Craplie MokoniHHSA BikOM | e
35-55 pokiB..

MonogLie NoKoniHHS BiKOM
20-30 pokiB.. .

BiookpemneHHs Monoaworo MnoKOMiHHS
(iHOmMBigyanbHa OUiHKA HOBUX YEHIB PO-
AVHN).

BUpillEeHHA NUTaHHA WOAO0 NoAanbLUOi
Kap’epyv MOOA0ro NOKONIHHA

Cnisnpaus Craple nokoniHHA BikOM | e CnpuUsiHHA NO3UTUBHOMY BUPILLEHHIO KOH-
50-65 pokis, MmonoaLue no- bNiKTIB cepepn, YNeHiB poaviHm
KOniHHA Bikom 20-45 pokiB. | ¢ CTBOpPEHHS YMOB A/s criBnpaui ABox abo
TPbOX NOKOJIiHb POAMHW B Til camiin KOM-
naHii
MNepenaya Craple nokoniHHA BikOM | e Biaxig cTapluoro NoKoniHHA Bif, ynpaBniH-
6isHecy BiA, 60 pokis abo GinbLue. HS KOMMNaHieo

Mepepava ynpaeniHHA 3 pPyk OAHOrO
MOKOJIHHA [0 iHLWOro

Tabnuuga 3. XapakrepucTrka Ta OCHOBHI npobnemu. Kono BnacHOCTi/ynpaBniHHS

Crapis
PO3BUTKY XapakTepucTuka OcHOBHI npo6GnemMu
KOMRNaHii
HoBwit 6isHec HedopmansHa opraHizauinHa o  BwmxuBaHHA (BUXig Ha pPUHOK, ¢i-

CTPYKTypa 3 Kepyluum BnacHu-
KOM Ha 4oni
OpuH nponykT

HaHCYBaHHS TOLLO)

e CniBBigHOWEHHA OaxaHb Ta pe-
aJIbHOCTI (MOPIBHAHHA NOYAaTKOBUX
nnaHiB Woao 6i3Hecy Ta CkNagHUX
pilleHb, SKi MaloTb BYTU NPUAHATI
33419 NOro BUXKMBAHHSA).

EkcnaHcis/
po3pocTaHHs/
¢dopmanisauis

CTtpykTypa 6i3Hecy 3 4acom cTae
BinbL PyHKLiOHaNBHOIO
Jekinbka npoaykTiB abo Hanpsim-
KiB 6idHecy

e [EBONOUIA  poni  ynpaens4oro
BflaCHMKa Ta 3aJlydeHHs npode-
CiIHUX KEPIBHWKIB

e 3AiiCHEHHsI cCTpaTeriYyHoro nnaHy-
BaHHSA

e BwusHayeHHs cuctem Ta opraHisa-
LMHUX NONITUK

3pinicTb

CrtabinbHa opraHisauiinHa CTpyk-
Typa

CrabinbHa knieHTcbka 6a3a 3 He-
3HAYHUM ii 36iNbLUEHHAM
CTpyKTYpHi nigpo3ainn komnaHii
KEPYIOTbCSH KOMaHAamMu Halma-
HUX KEPIBHUKIB

HanawToBaHi opraisadinHi npo-
LLecu B KOMMaHii

e [lowyk HOBOI cTpaTerii

o JIOANbHICTb KEpiBHUKIB Ta akuio-
HepiB

e PeinBecTuuii
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3.2. IPUKAC AU 30CTOCYBAHHS HOUKPALLO|
NPOKTUKU KOPNOPATUBHOIO YNPCABAIHHS
6P A3UABCBKUMU KOMIMOHISIMU

Keiic 1. banko ITay Xonaunr @inanceiipa C.A.

1. IcTopisi 3acHyBaHHS Ta ONUC AiANbHOCTI KOMNaHIT

IHBecTimeHTOC ITay C.A. (Investimentos Itau S.A.) 6yna ogHielo 3 HannepLumnx
nyonivyHMX KoMnaHin y bpasunii. ¥ 1974 poui komnaHis 3 iHBeCTULINHOro 6aHKy
(nepworo, sknii 6yB 3acHOBaHMin B bpasunii) nepetBopunaca Ha KomMnaHito 3
TOpriBni akLigMuy Ta HEPYXOMICTIO, a 3 4aCOM TpaHCHOpMyBanacs y KOHromepar,
KNI Hapasi cknagaeTbca 3 Oinblue Hixx 15 komnawin. Y 1974 poui 3aranbHUMM
36opamMu B6yno NPUNHATE PiLLEHHS NepenMeHyBaTy KOMMaHito Ha IHBECTIMEHTOC
ITay, a TakoX 3aTBEPOUTU HOBUIA CTPATEriYHUM NNaH OiS/IbHOCTI KOMMaHIi Bigno-
BiAHO 00 HOBMX Linen koMmnaHii. KomnaHis mana HagaBaTu NiATPMMKY HaLiOHasb-
HUM MPMBATHUM KOMMAaHIAM, B SIKMX BOHA Mana BignosigHi yactkm. Y 1991 poui
3arasbHUMK 36opamMun byna 3aTBepa)keHa Ha3Ba KomnaHii — ITay3a, abo IHBeCTi-
meHToc Itay C.A. (Itausa).

ITay3a € LEHTPOM MPUNHATTA PiIHAHCOBMX Ta CTPATErivYHUX PilUEHb rPynmM KOM-
naHin, 49ki npauoloTb y pisHmx rany3ax (Duratex, Elekeiroz, Itautec, Itausa
Empreendimentos) ons 3abe3neyeHHs ix Halkpawumm ymoBamu Ofs1 POCTY.
BaHko Itay XonguHr ®iHaHcelipa C.A., WO € npegMeToM AOCHIOXEHHS LbOro
Kerc-cTami, TakoX KOHTPOJIIOETLCS ITay3a.

Banko ITay XonanHr diHaHcepa C.A. (Hagani — «baHko») € 04HUM 3 HaBINbLLNX
npuBaTHux 6anHkiB y bpasunii. ¥ 2005 poui baHko maB HanbinbLwnin o6¢car Toprie-
ni Ha Bpasunbebkini GoHAoBIN Bipxi. loro Toprosa mapka € HalbinbL 4OPOrolo
y Bpasunii (1,32 minbsapaa gonapie CLUA ctaHom Ha 2005 pik 3rigHO 3 gaHuMm
crewjanizaoBaHOro KOHCaNTUHroBoro areHTcTBa IHTepbperHn). baHk O6yB cTBOpe-
HuIny 2003 poui Ta KOHTPOJIIOE 6e3nocepeaHbO N ONOCEePEaKOBAHO Kiflbka iHLIMX
6aHkiB Bpasunii.

ITay 6yna ctBopeHa y 1945 poui. MpoiLwoBLL NpUpoaHii nepion po3BUTKY, KM
3anHAB NpubAn3HO ABaduUsTb POKiB, BOHA CTana NpeaMeToM Cepii NornnHaHb
y 1960-1i pokn. Ona Itay 1970-Ti cTann pokamu WBUAKOFO PO3BUTKY, MPO AKUIA
CBIOYMTb NpUABaHHS OeKiNbKOX iHWKX 6aHKiB, 30KkpemMa 6aHKy YHiay Komepcbsnb
y 1974 pouj, 3aBasikn YoMy ITay cTaB Apyrum HanbinbLINUM NpuBaTHUM 6AHKOM Ha
ToW yac. HanpukiHui 1970-x pokiB ITay 34iMCHUB NepLUi KPOKW Ha LWASXY A0 BUXO-
[y Ha MiDKHAPOAHI PUHKM i Bigkpue cBoi dinianun y Helo-Mopky Ta ByeHoc-Anpeci.

HecTtabinbHa nonituyHa Ta ekoHoMiYHa cuTyauia y bpaaunii y 1980-Ti poku 3a-
Lkoawna noganbluii ekcnaHcii 6aHKy Ta peanisauii oro ctpaterii. Heasaxatouum
Ha ue, HanpukiHui 1980-x pokiB ITay cTaB ogHUM 3 nepLumx 6aHkiB, WO CTBOPUB
WMpOoKy Mepexy oinin. Takox Itay 30cepeanBcs Ha 3anpoBadKEHHI NPOBIAHNX
TEXHOJIOriN i CTaB BiAOMUM SK «€NEeKTPOHHUIN BaHK», WO CAPUAI0 MOro LWBWAKO-
MY PO3BUTKY Y HACTYIHi POKW.
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Y 1990-Ti pokn 4yepes 3MiHy y 30BHILLHIX KOHKYPEHTHUX YMOBAaxX OiASIbHOCTi Ta
3MiHy KepiBHMLTBA OaHKy PO3MOYaBCs HOBUIA Nepio PO3BUTKY, LLIO BiA3HAYNBCS
CermMeHTaljie0 pUHKY Ta OpraHisauiiHuMu nepeTBopeHHaMIN. Y ueii nepion 6ynm
npunabaHi 9k aepxxasHi, Tak i ypsaaoBi 6aHku, i ITay BiAKpMB HOBI odicK y IMiBHIYHIN
Amepuui, ApreHTuHi, €EBponi Ta AnoHii.

Ha nouatky 2003 poky 6yB cTBOpeHuit baHko Itay BBA cninbHO 3 KOHTPOIOO-
yoto rpynoto baHko BBA KpeguTt AHwTanst. Chepoto AignbHOCTi HOBOI CTPYKTYpU
CTano HaJlaHHSA KOpPNopaTUBHUX Ta iIHBECTULLIMHNX BaHKIBCbKMX NOCAYT. Y Lel xe
yac Bigbynacs koprnopaTMBHaA peopraHisalis, sika npu3Bena 4o CTBOPEHHS baH-
Ko ITay XonamHr ®diHaHcelpa, Skuii CTaB KOHTPOJOYMM BNacHnkom baHko Itay
(BNacHMKOM nepeBaXxHOI KiNbKOCTI MOro akLjin) Ta 6eanocepenHbo KOHTPOsOBAB
BBA. MeTolo Takoi KopnopaTUBHOT peopraHidaii CTano nokpaleHHs yrpasBsiHHA
6isHecoMm, 3abe3neveHHs BinbLIOi onepauinHoi He3anexHoCTi Ta 6iNbLoi NPO30-
pocTi diHaHCOBOI 3BITHOCTI BaHKy.

BaxnnBo 3a3HaunTK, WO PO3BUTOK ITay CynpoBOOXKYBaBCS 30iNbLUEHHAM MOro
npudyTKOBOCTI. 3a oCcTaHHi oauHaouAaTh pokiB (3 1995 no 2005) ITtay wopivHO
po3noningas B cepeaHboMy 35% CBOro 4Mctoro npmbyTtky y dopmi ameigeHais
cepep cBoix akuioHepiB. OTxe, ITay 3 poky B pik 4EMOHCTPYBaB NOCTiiHE 3POC-
TaHHS, NMPO L0 CBiA4YUTb 30iNbLLEHHI MOro akTUBIB Ta BNAcHOro kanitany, a Ta-
KOX MPOrpecyBHE NiABMLLEHHS MOKA3HMKIB MPUOYTKY. 3a N’ aTUPIYHUIA Nepioa Mix
2000 Ta 2005 pokamMu 4MCTUIA NPUOYTOK KOMMaHIi WOoPIYHO MigBuLLLYyBaBCS B Ce-
peaHboMy Ha 23,3%.

CTpykTypa akLioHepHOro kanitany KoMnaHii BUrnagae HacTynHUM YAHOM:

MpocTi akuii MpusinevioBaHi akuir
605 963 Tuc. wWr. 526 978 Tnc. wWr.
Posnogain (%) Posnogin (%)
ITay3a — IHBecTimeHTOC ITay C.A. 88,2 ITay3a — IHBecTimeHTOC ITay C.A. 0,01
BnacHi akuii, BukynneHi y akujioHepis | 0,72 BnacHi  akuiji, BukynneHi y | 4,66
akujioHepiB
AKUIi y BINbHOMY NpoAaxy 11,08 | Axuiiy BinbHOMY Npoaaxy 95,33

KomnaHisi Bunyckana sk npocCTi akLii (ronocyroym), Tak i npuBinenosaHi. BnacHuku
KOHTPOJIbHOIO NakeTy TpUMatoTb nepeBaxHy BinbLUICTb NPOCTMX akLiii (88,2%),
a iHWa YaCTMHa rOJI0CYUMX aKLi TOPryeTbCst Ha GOHAO0BOMY PUHKY. BinbLUicTb
npuBinernoBaHnx akLir, 9ki He HaJaloTb npasa rosioCy, TOPrylTbCH Ha PUHKY.
BnacHUKn KOHTPONbLHOrO mnakeTy maioTb 88,2% KOHTPONIOKYMX MpaB i nuwe
48,1% npaB y BUMSAi ANBIAEHAIB/BIACOTKY HA BAAaCHUM kanitan. IcCHye Bennka
HEBIAMNOBIOHICTb B NpaBax, WO CynepeymTb HaNKpaLLii NpakTyL,i yrpassiiHHS.
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2. JoTpyMaHHS KpaLoi NMPaKTUKN KOPNoOpaTUBHOIO ynpaBiHHA

Banko Itay XonguHr diHaHcenpa Topryetbca Ha PiBHi 1 BOVESPA", wo Buma-
rae goTPUMaHHSA HOPM NPO30POCTi Ta pO3KPUTTH iHpopmauji. OgHak ITay 3anpo-
BaAMB OesiKi NPakTUKM KOPNopaTUBHOIO yNpasiHHA, SKi NepeBaxakTb HOPMU
Ta BMMOrM PiBHS 1 i BXXe 6araTto pokiB Mae BnacHy NpakTUKy KOPNopaTUBHOIO
ynpasniHHA. LLLoao cTpykTypm BAacHOCTI ITay Mae HaCTynHy NpakTuky:

Ta6auus 1. MNMpakTrka KoprnopaTUBHOIo yrnpaeiHHS WOA0 BAACHOCTI

OCHOBHI NO3UTKBHI acnNekTu

AcnekTu, Wo cynepeyaTb
HanKpaLlin npakTmui

Jorosip 3 akuioHepamu OOCTYMHWUI YCiM
iHBECTOpPaM KOMMaHii.

KomnaHisi 3a0x0o4ye y4yacTb akLjiOHepiB Yy
3arasibHux 36opax.

3BiTM Ta iHWI JOOKYMEHTW, WO CTO-
CYlOTbCS NUTaHb  MNOPSIAKY  OEHHOrO,
Ha[alTbCsa akuioHepamMm pa3om 3 MNoBigo-
MJIEHHSIM MPO NPOBEAEHHS 360pIB.

[onocu «<NpoTu» PEECTPYIOTHCH Y NPOTOKO-
ni 36opiB..

ICHylOTb  MEexaHi3aMn  OTpUMaHHa 00
MOMEHTY NpoBeEeHHS 360piB Npono3unL;i
OO0 NUTaHb, SIKi aKLioHepu XoTinm 6 BHe-
CTW 0,0 NOPSOKY AEHHOTO.

Komnanis YMOXSINBIOE npoBeaEH-
HS TOJIOCYBaHHS 3a [OBIpeHicTio abo vy
iHLWWIA cnoci6.

KomnaHis rapaHTye npasa Ha crniBy4acTb y
npoaaxi akuii wono 80% npueinenoBaHmnx
aKLjn.

KomnaHis Mae [OoKymMeHTanbHO 3aTBep-
IDKEeHY MONITUKY PO3KPUTTS  iHpopMaLLii
MpoO CYTTEBI MOPYLLUEHHSA Ta Npo Oyab-Aki
neperoBopu LWLOA0 NPOAAXy LiHHUX nane-
piB i BXMBae HeobOXioHMX 3axoniB N y pasi
HeoOXiOHOCTI 3asly4ae KOMITET 3 MNUTaHb
KOHTPOJIIO.

KinbkicTb akLii1 y BiflbHOMY 06iry CTaHOBUTb
GinbLue 25% Bia 3aranbHOT KiIbKOCTi aKLLi.

BunywieHi akuji He HagalTb Npas
rosiocy.

KomnaHis He rapaHTye npas cniBy-
YyacTi y Nnpoaaxy Woao npocTmux ak-
Ui MoHan, KiNbKiCTb, ka BCTAHOB-
JleHa y BUMOrax.

KomnaHis He 3BepTaeTbcs A0 ap-
GiTpaxHOI NManatn Ans BUPILLEHHS
KOPNOopaTUBHUX KOHIKTIB.

11

®donposa Gipxa CaH-Mayny (nopt. Bolsa de Valores de Sao Paulo) abo Bosecna (noprt.
Bovespa) — Haibinblwa doHaoBas Gipxa B JlaTUHCbKiN AMepuui. Po3TawoBaHa y LeHTpi
Hanbinbworo micta Bpasunii — CaH-Mayny. Y TpaBHi 2008 Bovespa 06’eaHanacek 3 bpa-
3UNbCbKO TOProBolo | @’tovepcHoto Gipxeto (Brazilian Mercantile & Futures Exchange), B
pes3ynbTati yoro 6yna CTBOpeHa ofHa 13 HanbinbLUKX Yy cBiTi 6Mpxx BM&FBOVESPA (Mpum.
nepeknagada).
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KomnaHis mae Kinbka npakTuK yrnpaBiiHHS WOA0 BNACHOCTI, AKi BiANOBIOa0Tb
pekoMeHaauigM KOLEKCIB ynpaB/iHHA. KOMNaHia TakoXx Mae 4yooBY MPakTUKy
LLLOA0 NMPO30POCTi N0 BiAHOLIEHHIO A0 iHWNX aKLioHepiB. BoHa nokpallye oocTyn
[0 OOKYMEHTIB Ta 3BiTiB A5 akujioHepis i y 2002 pouj cTBOpWaa KOMITET 3 MUTaHb
po3KpUTTS iHpopMaLii. KomnaHieto Takox 6yB CTBOPEHUI KOMITET 3 NUTaHb TOP-
riBni, rOSIOBOIO SIKOrO € ANPEKTOP 3 NMUTaHb BIAHOCKH 3 iHBECTOpPaMU i YneHammn
IKOrO € HE3aNEXHi AMPEKTOPU, XO4a CTBOPEHHS TAKOro KOMITETY € JOOPOBINb-
HUM. MeTolo KOMITeTy € 3ano6irTm iHcangepchkid TOPriBfi LiHHMMK Nanepamu,
BUMYLLIEHWMM KOMMAaHIED, WO OEMOHCTPYE AOTPUMAaHHS GaHKOM BaX/MBOMO
MPUHLMNY KOPMOPAaTUBHOIO YrNpasJiHHA. ITay CcTaB NioHEpOM cepes, KOMMaHin y
Bpasunii wo[o CTBOPEHHS LbOro Ta iHLWKMX KOMITETIB 3 yNpaBliHHS.

3 2002 poky 6aHK Hagae nNpaBo ChiBy4acTi pa3oM 3 KOHTPOJIOIHOIO rpynoto Y
NMpPoAaxy akLir 3a LiHow, gka aopisHoe 80% UiHM, CnAaYeHin iHWKM akLjioHepam
3a akuji KOHTPOJIBHOr 0 BNnacHuka. Lle npasBo BM3HayeHo y cTaTyTi KOMnaHii i Bia-
MOBiAAE HaMKpaLLii NpaKTUL YNPaB/iHHSA, OCKINIbKM HaOA€E rapaHTiio akuioHepy
MEHLLOCTi Yy BUNaaKy npoaaxy KOHTPONbLHOro nakeTy komnaHii. Kpim Toro, taka
npakTMka 3gatHa NigBULLINTYK iIHTEPEC IHO3EMHUX IHBECTOPIB, OCKISIbKM YPIBHIOE
npaea, WO HaOaTbCA BNACHMKAM MPUBINENOBAHMX aKLin, 3 npaBamMu, aki, K
npaBuo, Ha4atTbCs HA MiXKHAPOOHMX PUHKaXx. ITay Mae nporpamy peiHBecTuLii
OMBIOEHAIB, WO € EAMHOIO 3apPEECTPOBAHOIO Ta 3aTBepaXeHO B bpasunii npo-
rpamoto. Lia nporpama 6yna ctBopeHa y >xkoBTHi 2004 poky i nepenbadvae aBToma-
TUYHe iIHBECTYBaHHSA AVBIAEHAIB ANS KyrniBNi akui 6aHKy, Lo BiAMNOBIAHO 36inbLLyeE
y4acTb akLiOHepIB y BAACHOMY Kanitani komnanii. Taka nporpama € epekTMBHOO
anbTepPHATUBHOLO KYNiBJi akuii i O3BONSE 36iNbWLUTN 0OCAT iIHBECTULLIN MIHOPU-
TapHKUX akujioHepiB. BoHa Takox 3abe3nedvye LM akLioHepam MeHLly BapTiCTb
nocepenHNLbKUX MOCAYr NOPIBHAHO 3 BAPTICTIO NPUAOAHHS aKLil.

OpHak geski NpakTuky He BiANOBIAAalOTb HaMKpPAaLLi npakTuui ynpaeniHHSA. Ha-
npuknan, KOHTPOoJoYa rpyna Mae BeJIMKy HEBIAMNOBIOHICTb MiX MpasamMu rosiocy
Ta piHAHCOBMMM BHECKAMM Y KOMMAHIIO, WO BUAHO 3 HACTKM FOJIOCYIOUMX akLi Y
3arasbHin KinbkocTi akuin. OCKinbky Takui Nigxia, € BioXMNEHHAM Bifd, KOHLLenu;ji
«OfHa akLljiss — OAMH rofsloc», TO BiH CynepedynTb HankpaLlin npaktuui. LLle oaHi-
€10 HEBIOMOBIOHICTIO € HEHAaAAHHSA NpPaB roJsiocy akuioHepaM-B/IaCHMUKAM MPUBI-
JleMoBaHUX akLii Woa0 Taknx BaXKIMBUX NUTaHb 9K 31UTTS, BUOINEHHS, KyniBAg
BEINKNX aKTUBIB TOLLO. He3Baxaloum Ha Te, WO KOMMaHia 0iLinHO HE € YJIEHOM
XOAHOI apbiTpaxHoi nanatm, KepiBHULTBO KOMMaHii BiokpuTe Woa0 3anpoBa-
IKeHHs apbiTpaxy. byab-akux KoprnopaTMBHUX KOHONIKTIB 3a y4acTIO akLjioHe-
piB 3apeecTpoBaHO He 6yno. binblie Toro, Ha AyMKY NOCaaoBMX OCiO KOMMaHii,
nepexig komnatii Ha PiseHb 2 BOVESPA He noB’s3aHnin 3 A0TPUMAHHAM BUMOT U
npo y4acTb B apBiTpakHin nanari.

MpakTuka ITay wono pagn oUPEKTOPIB € TaKoIO:
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Ta6auus 2. MNMpakTrka KOpnopaTUBHOMO YNpPaBiHHA LLOA0 paan ANPEKTOPIB

AcnekTu,
OCHOBHI NO3UTUBHI acnekTn L0 cynepeyaTb
HaKpaLLin NpakTmLi

e [lisnbHICTb paay AMPEKTOPIB PEryNtOETbCA BHYTPILWHIMK nNpa- | e Pi4HWIA 3BIT He Mic-

BUJIaMU Ta NMOJIOXEHHAMMN. TUTb iHpOpPMaLi Npo
e [ocaav rososy paamv Ta reHepasnbHOro AMpeKTopa 3anmaioTb BMHaropody  kepis-
pi3Hi ocobu. HUKIB Ta ONPEKTOpIB

Ta He BKa3ye OKpeMO
BiICOTOK BWHAropo-
O, siKa CnIavyyeTbCs

e Pagja [OMPEKTOpiB  Mae KOMITETU, LiSNbHICTb  GKKX
30cepenxeHa Ha aHani3i KOHKPETHUX MPOMINbHUX MUTaHb.

e KomiTeTn pagm MaioTb BHYTPILLHI MOJIOXEHHS, L0 Peryso- pagi, Ta BiACOTOK BU-
I0TbCA IXHIO AiANBHICTb. Haropoau, ska cnna-

e Bci KOMiTETM MaloTb B CBOEMY CKnagi He3anexHux YYETHCA KEPIBHMKAM.
LNPEKTOPIB.

e KoMnaHis Mae ayouTOpPCbKUA KOMITET, LLO CKNaJaeTbCs 3
[BOX He3aNeXHUX OANPEKTOPIB Ta OLHOrO 30BHILLIHBOro An-
pekTopa.

e AyOMUTOPCBLKUI KOMITET NePioaMYHO 3yCTPIHAETLCS 3 BHYTPILL-
HIMU Ta He3anexHMMn aygutopamMmm, GiHaHCOBO pagoto, re-
HepanbHUM OUPEKTOPOM Ta iHLLIMMU OMPEKTOPaMMU.

e Papa omMpekTopiB Ma€e y CBOEMY Ckilafi 4 He3aNnexXHUX anpek-
Topa.

e [lepeobpaHHs OMPEKTOPIB A03BONISETLCS NMLLE MiCNs NpoBe-
LEHHSA GOpManbHOi OLHKN AiSNbHOCTI ANPEKTOPIB pagoto.

o [IMpekTopu OTPUMYIOTb MEePEeMiHHY 4aCTWUHY BUHAropoau y
dopMi HacTKku Bif, NPUBYTKY KOMMaHii.

o KomnaHisa po3kpureae iHdpopmaLito Npo Gpopmy BUNAATU BUHAro-
poau Ta Nifbrn, ki HAQAKTLCA AMPEKTOPAaM Ta KEPIBHUKAM.

e JlupekTOopwn 3BEPTAOTLCA 3a KOHCYJbTaUIiMU A0 30BHILLHIX
0Cib 3a paxyHOK KOMMaHii.

e Papa 3aincHioe dopMasibHy OLiHKY Ois/IbHOCTI FreHepasibHoro
OMpeKTopa.

e Papa mae piyHmin pobouiin nnaH.

e JlOKyMeHTU, Ki CTOCYETbCH 3acifaHb paam, PO3NOBCIOOXY-
I0TbCS AKHaMeHLUe 7 OHIB 3a3panerigb.

e AyAMTOPCHKI KOMITET 3OINCHIOE MEPioaVyHY OLHKY PoboTun
30BHILLHIX ayaMTOPIB Ta 3BITYE NPO Pe3y/bTaTh Takoi OLHKM
pagi AMpeKTopiB.

e BHyTpILWHI ayomTopu 3BITYIOTb 6e3nocepenHbO
ayauUTOPCLKOMY KOMITETY.

e Papa abo ii npu3HayeHi Y4neHn nepioguyHo 3ycTpivalTbes 3
¢iHaHCOBOO paaoto At 0OrOBOPEHHS CMiJIbHUX MUTaHb.

e Papga Bumarae Big, BMKOHaB4YMX MOCAAOBMX OCiO BM3HAYEH-
HS OCHOBHMX PWU3MKIB KOMMAHIii Ta 3aTBEPMAXEHHS MaHiB
LWOAO 3MEHLUEHHST pU3KKiB (3rigHo 3 po3ainom 404 3akoHy
CapbaHeca-0kcni).
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Y Tabnuui 3 npeacTasfieHa npakTuka ynpasniHHs ITay, sika Bignosigae Hakpaluiin
npakTuL yrnpasniHHS.

Tabnuuga 3. lMpakTrka KOPropPaTUBHOMO YNPaBiHHSA LLIOAO YrPaBiiHHA KOMMAHIED

OCHOBHI NO3UTNBHI acnekTn

AcnekTu, Wo cynepeyaTb
HanKpaLlir npakTuui

leHepanbHUN OMPEKTOP NPOMOHYE KaH-
ONOATypu KEPIBHUKIB ANS 3aTBEPLAXKEH-
HS pagoo OVPEKTOPIB.

PiyHK 3BIT HE MiCTUTL iHpOpMaLii Npo
BMHAropoay KepiBHWKIB Ta ANPEKTOPIB
Ta He BKAa3ye OKPEMO BiACOTOK BMHA-

ropoau, gka cnaadvyeTbcs pajgi, Ta Big-
COTOK BMWHAropogum, sika CradyyeTbecs
KEPIBHMKAM.

e PiyHni 3BIiT Mae okpemuin po3gin, npm-
CBSYEHUI MPAKTUL KOPNOPaTUBHOIO
YNpPaBiHHS.

e  BHYTPIWHI AOKYMEHTN KOMNaHIii MiCTATb
iHbopMaLilo NMpo MoAeNb ynpasJsiHHA
KOMMaHil.

e KomnaHnia onpuniogHie ¢iHaHCOBY
3BITHICTb BIOMOBIAHO A0 MiXHapoa-
HOI MpaKkTUKK ByxranTepcbkoro o6siky
(MixxHapopgHi cTtaHpapTn OyxranTtep-
cbkoro obniky Ta dpopma 20F, y skili 3a-
3Ha4alTbCs OCHOBHI pU3KKK ITay).

e [eHepanbHU ANPEKTOP 3L4INCHIOE Nepi-
OOVYHY OLHKY pe3ynbTaTiB AisIbHOCTI
KEPIBHUKIB Ta 3BITYyE MpPO pes3ynbratu
Takoi OUiHKM paji AMPEKTOPIB.

e KomnaHig Mae 4iTky NoniTuKy Wono Bu-
Haropoau KepiBHMKaM i CNiBBIAHOCUTb ii
3 npnbyTkamu 6aHky Ta iHWNMK nokas-
HUKaMM NOro AjisifIbHOCTI.

o KepiBHMKM KOMMaHii He MOXyTb 6pa-
TN yyacTi y NPUAHATTI pilleHb Wo[o ix
B/1IACHOI BUHAropoau.

e KomnaHia BWKOPUCTOBYE MMOKA3HUKU
[00aHOi BApTOCTI, SKi BPaxoBYyOTb allb-
TepHaTUBHI BUTPATM LWOAO0 KOLWITIB, iH-
BECTOBaHWMX B KOMMAHIlO.

CTOCOBHO NUTaHb NPO30POCTi HEOOXiAHO 3a3Ha4YMTU, WO ITay Nyonikye cBoi 6a-
JIAHCOBI 3BiTWM Ta ¢piHAHCOBY 3BITHICTb LOKBAPTa/ZIbHO Ta Y BU3HAYEHI 3aKOHOM
TepMminun. Y 2005 poui 6aHkom 6yno npoBeneHo 13 3acigaHb 3 Acouialieto iHBeC-
TULINHMX aHaNiTUKIB Ta Y4aCHUKIB PUHKY Kanitany — opraHoMm, skuii 06’enHye
OCHOBHWX aHaniTKKiB puHKy bpasunii. ITay oTpnuma nybniyHe BU3HAHHS Bif, PUH-
Ky 3a NPO30pPIiCTb Ta Kislbka BUHAropoA 3a npo30piCTb YNpaB/iHHA pU3nkamMu, Big-
HOCWHM 3 iIHBECTOPaMM Ta KOpNopaTuBHE ynpasniHHA. PiYHWI 3BIT KOMNaHii mae
OKpeMUIn po3ain, NPUCBAYEHUM KOPNOpaTUBHOMY YNPaBAiHHIO.
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KomnaHis mae okpemuin Beb-canT Ha TPbOX MOBaxX, KU BOHA aKTUBHO BUKOPUC-
TOBYE 4115 BiGHOCKH 3 iHBECTOpaMu Ta NybnivHOro poskputTa iHdopmadii. Kpim
NMpPo30pocCTi onybnikoBaHoi iHpopMaLiji, 9k ¢piHaHCOBOT Tak i HedpiHAHCOBOI, ska
BiAMOBIAAE HANKpPALLA NPaKTULL YyrpaBiHHA, KOMMaHis TakoX PO3KpUBaEe iHpop-
MalLLito MPO CBOKO MOAESb YNPABIHHA, MEXaHIBMN OUIHKN AisiNIbHOCTI KEPIBHUKIB
Ta NOMITUKY LLOLO0 BUHAropo 3anexHo Bif, pes3ynbraTiB AissbHOCTI. HeposkpuT-
TS iHGopMaLii NPO BUHAropoam KepiBHMKaM Ta AVPEKTOPaM LLUMPOKi rpoMag-
CbKOCTI, NPUHaNMHI iHpOpMaLLii NPO BiACOTOK PO3NOAiYy BUHArOpoan MixXX paaoto
Ta KEPIBHULITBOM, € EAVHUM BiAXMNEHHSM Bifl, HANKPALLLOT MPAKTUKM YNPaBiHHS.
CTOCOBHO BMHAropoam KepiBHULUTBY HEOOXiAHO 3a3HaunTn, wo y 2005 pouj ak-
LiOHEpW CxBanuaym CTBOPEHHS KOMITETY 3 MMTaHb BUHAropog, A0 Ckiaay skoro
YBINLLOB OAMNH He3anexHun aupektop. OgHMM i3 3aBAaHb LbOro KOMITETY € BU-
3HAYEHHS MONITUKM LWOAO BMHArOopoan KEPIBHULUTBY 3 PO3MNOAIJOM LWOPIYHOrO
OlooKeTy, 3aTBEPAXKEHOr0 3arasbHMMm 36opamu. Tak caMmo MOro 3aBgaHHAMN €
MPUNHATTS PilleHb LWOoA0 BUMIAaTM YaCcTUHM NPUOYTKY, HaAaHHS OMLUIOHIB Ta Nifbr,
a TakOX KOMMNeHcaLji npeacTaBHULBbKUX BUTpaT. KpiM TOro, KOMiTeT Hece Biano-
BiJa/IbHICTb 3a NpeacTaBAeHHS NOAITUKN LWOA0 BUHAropod KepiBHULTBY Qinil.

ITay € ogHieto 3 HebaraTbox 6pPa3nIbCbKNX KOMMaHIN, Ska Mae NnnaaH orujioHIB AN
CBOIiX KepiBHUKIB. MEeTOI0 LbOro njaHy € 3a0X0TUTU KEPIBHUKIB 40 y4acCTi y pO3-
BUTKY KOMMaHIin y cepeaHbOCTPOKOBIN i JOBrOCTPOKOBI NepcnekTuBi Ta 30ib-
LWEeHHI LjiHM Ha akuji koMmnaHii. Y nnaHi 3asHavaloTbCs 0cobu, ki MOXyTb BpaTtun y
HbOMY Y4aCTb, YMOBU Ta 0OMEXEHHS 000 HaQaHHS OMUIOHIB, LHM Ta TEPMiHU
peani3auii onujioHiB Towo. JeTani woao niaaHy onuioHiB ItTay MicTATbLCA Ha BeO-
CanTi KOMNaHii, a TakoX Y NpuMiTKax Ao ii iHaHCOBOT 3BITHOCTI.

KomnaHis mae HacTynHy npakTuky LLooo HesanexHoro ayoury:

Tabnuua 4. MNMpakTrka ynpasniHHS WOA0 He3aNexXHoro ayauTty

AcnekTu, o cynepeyartb

OCHOBHI NO3UTUBHI acnekTn . e .
HaVikpaLyin npakTuui

e  AyanTOpu MOXYTb MOBTOPHO 3any4yatuca amwe nic- | o He3anexHuin aygutop Ha-
N9 NpoBeAeHHsT popMasibHOI OLHKM iXHbOI Aisib- [ae KoMnaHii iHwWi nocnyru,
HOCTI, WO nigTBEpAXEeHa OOKYMEHTaNbHO i 3AiN- KpiM  ayaMTOpPCbKMX. Taki
CHeHa ayguTOpCbKMM KOMIiTeTOM Ta/abo paaoto nOCNyrn CTaHoBAATb 5% Bif,
OMPEKTOPIB. 3aranbHOi BapTOCTi MOCHY,

WO HajaloTbCs, Ta 3aTBep-
[KYIOTbCS pajoio AMPEKTO-
piB KOMMaHii.

° KomnaHnia mae nonituky womo poTtauii ayautop-
CbKUX PipM, SKi MOXYTb HaZaBaTu NOCAyrn KoMmna-
Hii MakCuMyM N’ATb POKIB NiApsaa.

e 3a OCTaHHi N’aTb POKIB KOMMNaHig He Mana B ayau-
TOPCbKUX 3BITaX XXOOHNX 3aCTEPEXEHb.

Y tabnunui 4 npegcrasneHa iHpopmauia LWoao 4oTpMMaHHS Itay HanbinbL Baxiv-
BUX MPUHLIMNIB KOPNOPATUBHOIO YNPaB/iHHA LWOAO0 HE3aNEXHOro ayanTy. Takmm
YNHOM, KOMMaHIa [OTPUMYETLCHA BUMOr po3ainy 404 3akoHy CapbaHeca-Okcni.
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KomnaHis npoBoguTh 30BHiWHIM ayamT 3 1978 poky. Hapasi ayamtopu MOXyTb
3any4aTmca MNOBTOPHO TisIbKM MICNS OLIHKM IXHBOI AiNIbHOCTI ayaUTOPCbKUM KO-
MiTeTOM Ta/abo panoto AMpekTopiB. Monituka poTaLii ayauToOpCbKUX KOMMaHiln
MOBHICTIO BiAMNOBIAAE BMMOramMm HankpaLloi NPakTUKKY, Xo4a He3anexHuin ayamTtop
Hagae ltay gogaTkoBi NOCAYrK, KPiM ayauToOpCbKMX, WO HE BiOMOBIAAE HaMKpa-
L NpakTunLi.

KomnaHis Mae HacTyrnHy NnpakTuky Wwono ii piHaHCOBOT paau:

Ta6auusa 5. MNpakTrka KopnopaTUBHOIO yrpaeiHHA Woa0 ¢iHaHCOBOI paau

AcnekTu, WO cynepeyaTb HakKpaLlini

OCHOBHI NO3UTUBHI acnekTn L
npakTudi

° ®diHaHcoBa paga Mae BHYTPILLHI NO- ° KoHTpontowoya  rpyna  (BAacHUKU

NIOXEHHS, aKi perynoloTb ii aianb-
HICTb.

®diHaHcoBa pafa 4acTo CrhinkyeTbCs

KOHTPOJIbHOIO NMakeTy) He BiAMOBUNa-
Cs1 Bi, CBOro npaea obmpatu GinbLUiCTb
yneHis ¢iHaHCOBOI paaun. Baxnuneo 3a-

3HauYUTK, WO BCi (PiHAHCOBI PaAHUKU €
He3aNeXHUMU Mo BiAHOLUEHHIO 0 Ke-
PiBHMLTBA KOMMNAHiI.

3 YneHaMu rpynu BHYTPILWHbOro ay-
ONTY, NpeacTaBHMKaMU He3anexHoi
ayamMTOPCbLKOI GipMKU Ta YneHamMmu ay-
OUTOPCBLKOro KOMITETY.

IHdopmauis, npeactaeneHa y Tabnuui 5, CBIiAYMUTL NPO Te, Lo npakTuka GiHaHCco-
BOI paaM KOMMaHii BiAMNOBiAa€ HaMKpaLLii MPakTULi KOPNOPaTUBHOIO YNpPaBJliHHA
(Hanpuknag, Wwoao HassBHOCTI BHYTPILWHIX MNOMIOXEHb, BIAKPUTOI KOMYHIKaLji MiX
ayoutopamMu Ta ayauTopCbkKMM KOMITETOM Ta CriBnpaLli MiX pi3HMMKW OpraHamm
komnanii). Kpim Toro, 3 noyaTtky cBoro ctBopeHHs y 2000 poui ¢diHaHcoBa paga
€ MOBHICTIO He3anexHoto. OgHak, KOMNaHis BU3HAE, WO BNACHUKN KOHTPOJIbHOIO
nakeTy He BiAMOBUWCS Bif, CBOro Npasa 061paT BiNbLUICTb YEHIB LIbOrO OpraHy.

ITay Ma€e HaCcTynHy NpPakTUKy LLOAO0 KOPNopaTUBHOI NOBELIHKN Ta BUPILLEHHS KOH-
GNikTY iHTEpPECIB:

Tabnuua 6. MNMpakTrka KOpPNopaTUBHOIO yNpaBiHHSA LLLOA0 KOPNOopPaTUBHOI NO-
BeLiHKN Ta BUPILLEHHSA KOHONIKTY iHTEpEeCiB

Acnektu, Wwo

cynepe4yartb

HaMKpaLLiin
npakTuui

OCHOBHI NO3UTUBHI acnekTn

o KomnaHis Mae KOAEeKC KOPropaTMBHOI MOBEAIHKM, L0 po3pobne-
HU KEPIBHULTBOM Ta 3aTBEPIKEHUI PAAOI0 ANPEKTOPIB.

e DKOOHMX MOTOYHMX PO3CNiAyBaHb LWOAO HEHAJIEXHOI NpaKTUKU
YyNpas/iHHA B KOMMNaHii He iCHYE.

e KomnaHisi He NpuTaranacs 4o BiAMNOBiAaNbHOCTI 32 OCTaHHI N'ATb
POKIB 3a HECNPaBeAMBE CTaBIEHHS 0 aKLIOHEPIB MEHLLOCTI.

e KomnaHia He mana xopHux ckapr 3 6oky Kowmicii 3 ujiHHMKX
nanepis bpaawunii.
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Y Tabnuui 6 HaBeaeHa iHpopMaLis, 9ka CBiAYUTb NPO MOBHE A0TPUMAaHHS ITay
MPakTUKKM, SKka Mae Ha MeTi 3a0e3neYeHHs HaNeXXHOoi NoOBeAiHKM i KepiBHMLTBA Ta
YHMKHEHHST MOXNMBOr0O KOHDMIKTY iHTepeciB. 3 2000 poky B kKOMNaHii gje Kogekc
€TVKW, PO3POBNIEHNI KEPIBHULITBOM KOMMAHIi Ta 3aTBEPAXEHUNIM Pafdoo OVpek-
TopiB. Llel kogekc nocTinHo nepernaaaeTbes, i B 2005 pouj 6yna 3atBepaxeHa
HOBa pepakuis kogekcy eTnkn. Kpim Toro, y kKomnanii He 6yno XXOOHUX topuamny-
HUX NMPOo6eEM 3 akLioHepaMM MEHLLOCTI, L0 € rapHUM MOKa3HMKOM HaNieXXHOro
KOpMnopaTuBHOIO yrpasiHHS.

3. MotuBauia Wwoa0 4OTPMMAHHA HAMKPaLLOl NPaKTUKK YNPaBiHHA

Y Bunagky Itay 3anpoBagykeHHs Hankpawloi NpakTukKy KOprnopaTMeBHOrO yrnpas-
NiHHS HE Maso Ha METIi HaranbHy HEOOXIAHICTb 3aNy4YeHHS KOLWTIB. 3aBASKN yCiLL-
HOMY HaAXOMXXEHHIO rPOLLUOBMX KOLUTIB 40 KOMMaHii nepen 6aHKOM He CTOsO
MUTaHHS NPo NiABULLEHHS CBOro Kanitasay, Npo Lo CBigYUTb BiACYTHICTb HOBUX
BMMNYCKIiB akuUin nodnHaioum 3 1990 poky. OTXe, OCHOBHO NPUYKMHOD 3anpoBa-
J)KEHHS NPaKTMKN HaNeXxHOoro ynpasniHHg 6yna gogaHa BapTiCTb 419 akLioHepiB
KOMNaHii Ta NigBuLLEHHS BapPTOCTI akLiii B 00iry.

Kpim Toro, y 90-Ti pokn ITay Takox HamaraBcsi akTMBI3yBaT CBOKO MiXKHAPOAHY
NMPUCYTHICTb Ta NPOHMKHEHHS Y MiXKHApPOHi iHBECTULIMHI kona. [ns uboro 6ynm
BaXKJIMBMMM K 30BHILLHI 3B’A3KW, TaK i HANIeXHa NpakTuka ynpasaiHHA. [1ng Kom-
naHii MibkHapoAHOro knacy Ta 6pasmbCbkoro 6aHky 3 HabINbLLOK MixXHapPoa-
HOIO MPUCYTHICTIO Kpawla nNpakTuka ynpasBAiHHA OEMOHCTPYBana Ha4inHICTb Ta
pecnekTabenbHiCTb B o4ax iHBecTopiB. OTXe, KopnopaTMBHE ynpaBiHHS PO3-
rmaganocs sk cnocidé nokpalleHHs onepauinHoi OisnbHOCTI, A0AAaHOI BapTOCTI
A5 akuioHepiB (NiaBMLLEHHSA NIKBIOHOCTI Ta MOTEHLUMHOI BAPTOCTI akLiin) Ta kpa-
woro imioxy 6aHky 3a KOpPAOHOM (OoAaHa BapTiCTb TOProBoi Mapku). baHko Itay
XonguHr @iHaHcelpa npuenHascs Ao PiBHa 1 BOVESPA y 2008 poui. Ha oymky
KepIiBHMLTBA KOMMaHii, ToM ¢akT, o 6aHK We 1 AoCci He HanexuTb Ao PiBHA 2, no-
ACHIOETLCHA CKOPpILLEe CTpaTerieto KOMNaHii B 04ikyBaHHI HaIeXXHOro MOMEHTY A1
OinbLUIOro NiABULLEHHS BAPTOCTI akLiii, aHi>Xk HEMOXIIMBICTIO OTPUMYBATUCS BU-
MOrO LbOro PiBHS ab0 X BUCOKOIO BAPTICTIO AOTPUMaHHSA Takux BUMON. Ha gymky
ITay, Hapasi He icHye Oyab-aKMX 0OOATKOBMX MaTepianbHUX NepeBar Big, y4acTi y
PiBHi 2 (kpim TOro, ITay BXe AOTPUMYETLCS AEAKMX BUMOT PiBHS 2).

Mepexin Ha PiBeHb HOBOro PMHKY € HENPOCTUM, OCKiNbKM ANs TOro, LWo6 BUNTU
Ha Uen piBEHb, KOMMNAHIA NOBUHHA MaTU NMLLE NPOCTI aKuii, WO CKnagHo ans gi-
HaHCOBWX IHCTUTYLN, TakuXx sK ITay, akuji SKMX TOPryroTbCs 3a KOPLOHOM.

Y 2002 poui baHko Itay XonanHr diHaHcelrpa po3noyaB TOPriB/o CBOIMU akLii-
aMm Ha Hilo-Mopkebkili hoHA0BIN Bipxi 4epes nporpaMy amepukaHCbLK1X aeno-
3UTapPHMX PO3NMCOK, PiBeHb 2. PO3kprBaloym NeBHy iHpopMaL,ito AMEpPUKAHCbKIN
Kowmicii 3 uiHHKMX nanepiB Ta 6ipX, KOMNaHis AOTPUMYETLCS BUMOT WOA0 MPo30-
pocTi iHpopmalLiji.
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MPpUNHATTS KOMMAHIEID HaMKpaLLOoi NPakTUKM yNpPaBiHHA BUSHAETLCH PUHKOM,
AKIN NOroAXyeTbCa cniadyBaTh OinblUy LiHY 3a akuii komnaHii. Lle € ctumynom
07151 KOMMNaHii NOCTINHO NoKpaLlyBaTy NPAKTUKY YAPaBIiHHS.

4. NMpouec 3anpoBag>XeHHSA

KepiBHMLTBO KOMMaHIi BU3HAE, LLO 3anpOBaIXEHHS HANEXHOIr0 KOpPnopaTnuBHO-
ro ynpaeniHHs SBAsie 06010 AoBroTpuBanuii npouec. 3 1994 poky, koam npesun-
neHTom 6aHky ctaB PobepTo Cekybanb, NPOLLEC 3anpoBaAKXeHHs MPUCKOPUBCS.
Y 1995 poui novyanocb 06roBopeHHss HEOOXIAHOCTI CTBOPEHHS OKPeMOoi rpynu 3
nMTaHb BiAHOCWH 3 iHBECTOPaMU, sika popmanbHOo Oyna ctBopeHay 1999 poui. 3a
CBiAYEHHAMM NPeaCcTaBHMKIB KOMMaHIi, BULLE KepiBHULTBO 6epe akTUBHY y4acTb
B YCMILWHOMY 3anpOBai)XeHHi NMPakKTUKXU KOPMNOPaTUBHOIO yrnpasniHHA. [puH-
KoprnopaTuBHa KyfbTypa. 3anpoBa)KeHHS MPakTMKK KOPropaTUBHOIO ynpas-
NiHHS 34IMCHIOBANOCS 3a PaxyHOK BHYTPILLHIX (piHAaHCOBUX pecypciB. [Mpu LubomMy
30BHILLHS KOHCanTMHroBa AornomMora He 3asydanacsi, ogHak MiaTpuMyBaBCS
Aianor Mixk rpynoto 3 nMTaHb BiAHOCKH 3 iHBECTOpaMu, iHBECTOpaMU Ta BULLMM
KEPIBHULITBOM.

BaHk mae pany ovpekTopiB noynHatoum 3 1974 poky. o paan 6ynn obpaHi aga
He3anexHux gnpektopa 'y 2001 poui. lMisHiwe oo HUX NpuegHanncs LWe oBa He-
3aNexXHNX OUPeKTopu, OTXXe Hapasi paga CKIagaeTbCs 3 HOTUPbOX HE3ANEXHUX
ONPEKTOPIB.

Ha cborogHilwHii MOMEHT ITay He Mae 6yab-9KNX BHYTPILLHIX NePELLKOA A1 TOro,
wob NpoaoBXyBaTM 3anpOoBaAXKyBaTK MPaAKTUKY KOPMOpaTMBHOMO yrnpasiiHHS,
OCKiNbK1 B KOMMaHIi Bigdynnucs 3mMiHK y KOPNopaTUBHIN KyNbTypi, SKi MiHiMi3yBa-
JIX 30BHILLHIM ONip, a 0TXXe KOMMaHisi 3MOorna 30cepeauTrucs Ha MakCuMaibHOMY
MOKpPaLLEHHi CBOET CTPYKTYPU KOPNOPaTUBHOIO YrpaBiHHS.

Mpouec 3anpoBamXXEHHA NPAKTUKXM KOPNOpaTUBHOIMO yNpas/iHHG B ITay mMoxe
OyTu y3aranbHeHWin 3a gonomorot Cxemu 1:

Mpougec 3anpoBaaXeHHs, WO npeacTaBaeHmin Ha Cxemi 1, AEMOHCTPYE PO3YMiH-
HS1 KOMMAHIE PISHMX CTaAi NPOoOLLEeCcy 3anpoBaXKEHHS, O CYNPOBOOXYETLCS
CTBOPEHHSAM HOBUX CTPYKTYP Ta NiATPUMKOLO MOCTIMHONO HaBYaHHS KEPIBHULTBA i
MpauiBHYKIB 3 NMTaHb HANKPALLOi MPaKTMKM KOPNOPaTUBHOIO ynpasaiHHA. Takox
HeoOXigHO 3a3Ha4YnTK, O HOBOCTBOPEHI CTPYKTYPU CRpusanmn GinbLuii npo30poc-
Ti KOMMaHii B Lisiomy.

CTpykTypa KOMITETIB paan AOumpekTopiB 3abeanedyye dopmanbHuii  Ta
CUCTEMATM30BAHMI PO3INSA CTPATENYHO BXINBUX A5 6aHKy NMTaHb, a TakoxXx
HadaHHs BiANoBigHOI iHbOpMaLiii KepPIBHULUTBY Ta NOKPALLLEHHS KOHTPOJIO 3a MOro
DignbHICTIO. IMpeKkTopun Ta iHWI YIeHN KOMITETIB pagu Takox 6epyTb akTUBHY
y4acTb y pobOOTi opraHiB ynpasfiHHA KOMMaHii. Y4acTb YneHiB paau B poOOTi Lmx
OopraHiB nonerwyeTbCs 3aBAAKU AUHAMISMY HOBUX CTPYKTYP, @ TakoX 3a0X04ye
y4acCTb iHLINX KePIBHUKIB y pOBOOTI Mig, Yyac 3aciaaHsb.

KopnopaTvBHe ynpaBniHHS B NPUBATHMX Ta CIMENHMX KOMMAHisX 151



OBpPaHHs
HE3AAEXHNX YAEHIB

BraAQHHS HOBOI
PeAQKLLi KopeKTy

CTBOPEHHS PaAV ANPEKTOPIB KOPMOPATUBHOI
rPYN 3 MUTAHb i PIHOHCOBOI paAK, My6aikauis TV TA 3ACHYBOHHS
BIAHOCWIH AOTPUMOHHS BUMOT BHYTPILLHIX MOAOXEHb KOMITETY 3 MNTAHb

3 iHBecTOpPAMM PiBHs 1 diHaHCOBOI paan YroA

1999 2000 2001 2002 2003 2004

CTBOPEHHS AyAUTOPCHKOrO
KOMITETY 3 2-MA HE3AAEXKHUMM
AMPEKTOPAMM T 1-M 30BHILLHIM
AVNPEKTOPOM Y CKACQA,

PO3MMCOK HA PiBHI 2 3ATBEPAKEHHS ONEPALNHUX
Hbto-Mopcbkoi Gipxi, MPABUA AAST KOBHAYENCTBA
30CHYBAHHS KOMITETIB POAM Itay

Po3pobka Beb-camnty
3 MUTOHb BIAHOCWIH 3
iHBECTOPAMM HA 3-X
MOBOX, KOAEKCY
KOPMNOPATUBHOI €TUKM TA
CTBOPEHHS HE3AAEXKHOT
GIHOHCOBI poAM

[MpaBa HA cniBy4ACTb
Y MPOACHKY QKLLIM AASI
BCIX QKLIOHEpPIB, BUMYCK
AEMO3NTAPHNX

Cxema 1. lNpouec 3anpoBamKeHHs NPakTUKX KOpHopaTUBHOMO yNpasiHHe B ITay

5. OTpumaHi nepeBarun

[MepeBarun, oTpyMaHi B pe3ynbTaTti 3anpoBaykKeHHS KpaLloi NpakTUKM ynpasJiiH-
HS, MOXHa PO3MNOLISINTU Ha BHYTPILWHI Ta 30BHILLHI. BHYTpIiWHIMK nepeBaramm
ong Itay ctano nokpalleHHA BHYTPILLHbOro KOHTPOJIKO, NPOLLECY NPUAHATTS pi-
LWEeHb BULLIM KEPIBHULITBOM, NMPaKTUKM ByXrantepcbkoro obsiky Ta iHCTPyMeEH-
TiB ynpaBniHHA. KpiM Toro, yyactb He3anexXxHux OMpekTopis B poOOTi KOMITETIB
cTasna BaXx/MBOIO nepesarotn. Baarani, nokpalleHHa NpakTuky KoprnopaTnBHOro
yrpaBiHHSA CMIPUANIO0 KpaLLoMy ynpassiiHHIO KOMMaHIEe, sika NOCTYNnoBO CTaBana
BCe OiNbLU BiAKPUTOIO, MPOPECIHO0 Ta SKICHOIO.

3O0BHILWHI nMepeBarn BK/OYaAlOTb MOKpPAaLLEHHSA penyTauii KoMnaHii (BBaXaeTb-
Cs B3ipuemM KoprnopaTMBHOIO yrnpaeJiHHSA, BiANOBIAHO A0 iHaekcy oy IXoHC),
OTPUMAaHHS BU3HAHHSA 3 60KY PUHKY Ta 30ibLLUEHHS KiIbKOCTi iHBECTOPIB, BKJHOYA-
04N IHO3EMHMX. TakoX 3MEHLLMNACH BaAPTICTb 3a5ly4eHHSa Kanitany. | HAOCTaHOoK,
KoprnopaTtyBHe ynpasniHHA Hagano nepesarn He nuuie ass imMigky Komnaii, ane
i 4NS yCiX MOro CTenkxongepis.

Baxnmeoto nepesaroto gsis Itay ctana npo3opicte iHpopmauii. PHKOBa BapTiCTb
akuin Itay 6yna 3Ha4HO BULLOIO 3a 3arasibHOPUHKOBY 3a OCTaHHI 5 pokiB. Takox
3 MOMEHTY 3anpoBagXeHHS KpaLLoi npakTukm ynpaeniHHa y 2001 poui BapTiCTb
0aHKy, OLiHIOBaHa iHBeCcTopaMu, NiaBMLLMAACS, YHOMY TakoX Cnpusaia eKOHOMIY-
Ha ePEKTUBHICTb Ta CMPUATIMNBI MaKpOEKOHOMIYHI yMOBU st GiHAHCOBUX iIHCTU-
Tyuin Ha To Yac. 3okpema, KoedilieHT BiAHOLEHHS LiH1 00 NpubyTKy Ta koedi-
LLIEHT BiAHOLWIEHHS LiHM 00 6anaHCOBOI BAPTOCTI KOMMAHIi 3HA4YHO NepeBuLLYyBaB
cepenHi koediuieHTn i1 KOMMaHii 3 HaMBULLLOKO NiKBIOHICTIO, akuji SKMX TOpry-
Banuncs Ha BOVESPA y 2005 pou,.
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Keiic 2. Klabin

1. IcTopis 3acHyBaHHS Ta ONUC AiANIbHOCTI KOMMaHii

KomnaHis 6yna ctBopeHa y 1899 poui ABomMa poanHamMm TMTOBCLKOTO MOXOAXKEH-
HA (JTadep Ta Knabin). CnoyaTky KOMMaHia 3anManacs iMnopToM Ta NpogaxXem
ToBapiB ans odicy Ta Apyky. ¥ 1903 poui komnaHia noyana BMpodnaTy nanip i
camMe Len HanpsaMoK 3anMLUMBCS KIOYOBUM B OiSIbHOCTI KOMMaHii 40 Cborof-
HilwHboro AaHNA. Y 1934 pouj koMmnaHis Bigkpuna neptuy B Bpasunii padbpuky 3 apy-
Ky nanepy, sika, 3okpemMa, Bupobnana nanip ons raseT B Nepio, LWBMOKOro 3p0cC-
TaHHSA ranysi ApyKy B KpaiHi.

Y 1950-Ti poku KnabiH noyana po3noBCloaXyBaTh CBOI AiSNIbHICTb Ha iHLLI PUH-
KN, BioKpuvBana HOBi HanpsaMku GisHecy Ta npuadaBana iHwi komnawii. OgHUM
i3 TaknMx HaNpPsIMKiB CTano BUPOOHULTBO YyNMakoBKW, 30KPEMa KapPTOHHMX KOPO-
6ok, nakeTiB Ta KOHBepPTiB. Hapaasi KnabiH € HabinbLwoto B JIaTUHCLKi AMepu-
Ui iHTerpoBaHoO KOMMaHiIe 3 BUPOOHULITBA LIEN03K, nanepy Ta nanepoBoi
npoayku;ii.

CkopuCTaBLUNCb EKOHOMIYHUMU CTUMYNamu, sKi HagaeaB ypsan, KnabiH noyana
ny6niyHy Topriento akuismm 'y 1979 poui. o 1980 poky yneHn poguHmn 6esnoce-
penHbo KepyBanm 6i3HecoM, i 40 cknaay KoHOBOro KEPIBHULITBA KOMMAHIi BXO-
ONNK Tinbkn Ynenn poauHn. Ha novatky 1980-x pokie Oynu po3pobeHi HoBI npa-
BUNAa, 9Ki perynioBanm BioHOCUHN MiX POOMHOIO Ta KOMMaHie. 30KkpemMa, LUmMmn
npaemnamm nependayanocs, Wo poamHa QiaTMMe nuiie K akuioHep, a ii YneHu
OinblLUe He BXOOUTMMYTb A0 cknany KepiBHULTBA. YK HACniooK, KepiBHI nocagu B
KOMMaHii, BKJtoYaloyu nocany reHepasibHOro gupeKkTopa, ctanm 3anmaTtim Hanma-
Hi NpaLiBHMKM, @ YNEeHN POOVIHL NMOYanm BXOANTU A0 CKaay pagy ANPeKTopIB.

3 kiHug 2002 poky KnabiH ctana goTpmumyBaTuca oQiliiHUX BUMOTF LWOA0 KOp-
nopaTMBHOIO ynpaeniHHA, nepenbdadeHmx PiBHem 1 BOVESPA. Y 2003 poui B
KoOMnNaHii Bigdynacb pPecTpykTypuaauis, B pe3ynbTaTi §koi 3BY3MBCS Mepenik
BUAIB AiSSIbHOCTI KOMMNaHIii i OCHOBHA yBara 3ocepenuiacs Ha Kilo40BUX BMOAX
nisnbHOCTI. Byno BupilweHo, Wo KoMMaHia 30cepeamTbcs Ha BUPOOHNULITBI nane-
py Ta ynakoBKM i NpOOacTb CBOi aKkTVBU B iHLLUMX Chepax, 30Kpema y BUPOOHULTBI
Lenono3un, nanepy aas opyky Ta TyaneTHoro nanepy. Hapasi gianbHiCTb KOM-
naxii 3ocepemxeHa Ha YHOTMPbLOX KIIOYOBMX HanpsaMkax BidHecy: nicorocnogap-
CTBO, BUPOOHMLUTBO Nanepy, BUPOOHNLITBO KAPTOHHOI yNakoBKW Ta BUPOOHULITBO
MPOMMCNOBOI ynakoBkn. KomnaHris mae 17 npencrtaBHnUTB B Bpasunii Ta ogHe B
ApPreHTuHi.

3a nepiop, 3 2001 no 2005 pokn YNCTUI PiYHUIA NPUOYTOK KOMMaHii 36inbLUyBaB-
cs B cepefHboMy Ha 14 ponapis, a EBITDA wopoky 3pocTana B cepeHboMy Ha
13%.

KnabiH BunycTuna npuvBinenoBaHi akuii, aki He HagalTb NPaBo roJfiocy i ckna-
naTb 2/3 Bia 3aranbHOI KifIbKOCTI BUNYLLLEHMX akLii. BnacHUKN KOHTPONbHOIO
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nakeTy Bonoaitotb 59,5% npoctux akuivi. Marixe BCi npuBinenoBaHi akuii Top-
ryloTbCsl Ha PUHKY. Y pe3ynbTaTi BUNyCKy ABOX BUAIB aKLi KOHTPOJIoYa rpyna
Boniogie 59,5% npocTtux akuin i nuwe 20% ycix akuiri kKomnaHii. Lle cBiguntb npo
HEepIiBHI NpaBa BMACHOCTI, WO MOXe IHTEPNpPeTyBaTUCS K HEHaIeXHa NpakTuka
KOpPNopaT1BHOIO yNpasJ/iHHA, Xo4a 3arasioMm us NpakTuka BignoBigae kopnopa-
TUBHOMY 32KOHOLaBCTBY.

2. loTpMaHHSA KpaLoi NpakTUKN KOPNoOpaTUBHOIO yrnpaBiHHSA

KnabiHaoTpMMy€eTbCS BUMOT LLOA0 KOPNOPATUBHOI O yNpaBiHHS, skinependayeHi
PisHem 1 BOVESPA, 30kpemMa BUMOT LLLOA0 PO3KPUTTS iHOopMaLiji Ta NpO30pOCTi.
Pazom 3 Tm KnabiH 3acTocoBYE Oesiki MPUHLMNK yNpaBiHHSA, 9Ki BUXOOATb 3a

pamMku BuMor PiBHA 1.

CTOCOBHO CTPYKTYpW BNacHOCTi KnabiH Mae Taky NpakTuky:

Ta6auusa 1. MNMpakTrnka KopnopaTUBHOIO yrnpaeniHHS WOA0 BAACHOCTI

OCHOBHIi NO3UTUBHI acnekTn

AcnekTu, Lo cynepe4yaTtb
HamnkpaLli npakTuui

Jlorosip 3 akuioHepamm KOMMaHii € 4OCTYNMHUM
19 BCiX IHBECTOPIB.

3BiTW Ta iHWI OOKYMEHTU, SIKi CTOCYOTbCS NO-
PSAKY AEHHOMO, HAOAIOTLCA akLiOHeEPaM pa3om
3 NOBIOOMJIEHHSIM NMPO NPOBeAeHHSst 300piB.

KomnaHisi 3aoxo4ye akujoHepiB 6paTu y4acTb y
3arasibHux 36opax BUXOOS4N 3 MPUHLMMY «[0-
OpPOCOBICHOI y4acTi».

KomnaHiss [o3BONSIE ronocyBaHHS 3a O0Bipe-
HicTIo @bo y iHWKIA cnoci6b.

KomnaHisi rapaHTye npaBo crniBy4acTi y npoaa-
Xi 3a 70% npuBinenoBaHmx akuji.

KomnaHisa mae dopmanbHy nonitnky Lwono
TOPriBAi LIHHMMKW NanepamMmu.

BnacHuKM KOHTPONBLHOIrO NakeTy He BUKOPUC-
TOBYIOTb MNipamigasnbHy CTPYKTYPY A9 pO3ro-
BCIOLKEHHSA KOHTPOJIIO Ha, KOMMAHIE0.

AKU;i y BinbHOMY 06iry ctaHoBNATh Ginblue 25%
Bi/[, 3arasibHOI KiJIbKOCTi aKLLii.

Ha nosaueproBux 3aranbHux 36opax npuinma-
€TbCS PiLLEHHS, SIKe rapaHTye NpaBo BNACHUKIB
NpuBINENoBaHNX akLir rosocysaTy CTOCOBHO
yroZ, 3 BfiaCHMKaMu KOHTPOJIbHOrO nakeTy Ta
MOB’A3aHMMW 3 HAMW KOMMNaHIgAMMU.

3HayHa YacTKa akLin KoMnaHii He
Hapae npaea ronocy (2/3 Big 3a-
rafbHOI KiNIbKOCTi aKLiii).
KomnaHis He rapaHTye npaBa
CniBy4acCTi y NpoAaxy 3a NpocTu-
MW aKuUigMu noHaza, obcar, aKui
BMMaraeTbCa 3aKOHO4ABCTBOM.

BHYTpPILWHI NONOXEHHST KOMMaHii
He nepenbadvaloTb 3axofiB Ha
BMMaAOK BUXOAY akuioHepiB 3
KOMMaHii (He BUMKOPUCTOBYIOTb-
ca KpuTepii eKOHOMIYHOiI Bap-
TOCTi ANS BUXOAy akujioHepiB 3
KOMMaHii).

BigcoTok akuii, sKi Hanexartb
BflaCHMKaM KOHTPOJIbHOrO na-
KeTy i HagalTb NPaBo rosocy, €
3HA4YHO BULLUMM, aHiX BiOCOTOK
aKLin Big, 3aranbHOI KiNbKOCTI aK-
Ll KOMMAaHii, AKNMN BOHU BOJIO-
nitloTb (oucbanaHc MiXX nNpaBoOM
rosoCcy Ta NPaBOM Ha OTPUMaHHS
npuoyTky).

KomnaHis Mae npakTuky yrnpaeaiHHS WOA40 BNACHOCTI, sika BignoBigae kogekcam
KoprnopaTuBHOro ynpaeniHHA. CTOCOBHO Npo30pocTi iHpopmauii KnabiH 3abes-
rne4vye AOCTYMNHICTb A0rOBOPY 3 aKLiOHEPaMU, 3BITIB Ta iHLUMX KOPNOPaTUBHUX A0-
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KYMEHTIB Ta Ma€ B HAsiBHOCTI MONITUKY WOA0 PO3KPUTTS iHdopMaLii Ta MONiTUKy
040 Toprieni LiHHMMK Nnanepamu. binble Toro, HanpukiHui 2005 poky KoMnaHisa
3aTBepamna Npaeo criBydacTi y npoaaxi 3a 70% npuBinenoBaHnx akLin 3a Cymy,
ska 6 cnnadyBanacs 3a NPOCTi akLii KoMMaHii, Wo cknagarTb KOHTPOJIbHUIA na-
KEeT, Yy BUNaaKy nepegadi BNaCHOCTI KOMMaHii.

TakoX HeoOXigHO BiA3HAYUTK, WO BNACHUKU KOHTPONbHOro nakety KnabiH He
CTBOPIOKOTb MipamMiganbHOi CTPYKTYpPU, GKa CMPUSE PO3MOBCIOOXKEHHIO IXHbOrO
KOHTPOJIO.

3 iHWoro 6oky, AesKi MPaKTUKM HE MOXYTb BBaXATUCS HANEXHUMW MPakTUKamMm
KOPNopaTUBHOIO yNpaeBiHHA, Hanpuknag, HeBUKOPUCTaHHSA apbiTpaxkHoi nana-
TN Ta BIOCYTHICTb OopMasbHOI CiMenHoi paam. LLloao ocTaHHbOro, To Ha AyMKy
KepIiBHULITBA, Yepes iCHyBaHHS Y4iTKOro npasuna, sike 3abopoHsIe YneHaM PoaANHU
npautoBaTy B KOMMaHii, CTBOPEHHS TaKoi CiMerHoi paamn He € HeobxigHUM. IMpo-
Te, BignoBigHo Ao posainy 1.10 Kogekcy Hamkpalloi NpakTUKy KOPpNopaTUBHOIO
ynpaeniHHA, CiMENHa paga Mae BaXIMBUI BNVB 1K HA CIMENHMI BiSHeC, Tak i Ha
nepcnekTUBY PO3BUTKY KOMMAHIT.

CT0COBHO paan ampekTopiB y KnabiH icHye HacTynHa npakTuka:
Ta6auusa 2. MNpakTrka KOpnopaTUBHOMO YrpaBiHHA WOA0 paan ANPEKTOPIB

OCHOBHI NO3UTUBHI acnekTn

AcnekTu, WO cynepeyaTtb
HaMKpaLlii npakTuui

[Tocagu ronoBm pagu OUPEKTOpIB Ta re-
HepaJibHOro AMpeKTopa 3armaroTb Pi3Hi
ocobw.

IcHye 4iTKMn po3noain GyHKUIn MixX pa-
[010 AMPEKTOPIB Ta BULLIM KEPIBHULLTBOM
(>xOOEeH KEPIBHUK HE € YJIeHOM paau).
YneH pagu AuMpekTopiB  06upaeTbcs
CTPOKOM Ha OOVH piK.

JunpekTopn MaiTb npaso 3BepTaTucs
3a KOHCYNbTaLis MW 10 30BHILLHIX 0Ci6 3a
paxyHOK KOMMaHii 3 MeTO OTPUMaHHS
[04aTKOBOI iHpOopMaL,i LWoa0 BaXIMBUX
nUTaHb Oi9NbHOCTI KOMMaHii.
JOKyMEHTHN, WO CTOCYIOTbCH 3acifaHb
pagn ANPEKTOPIB, PO3MOBCIOOXYIOTLCSA
sSIKHaMMeHLle 3a 7 OHiB.

BHyTpiwHin ayouTtop 3BiTye 6e3noce-
penHbLo paai ampekTopis (HedopmasibHO
reHepasibHUM ANPEKTOP TaKoX OTPUMYE
LLen 3BiT).

Papa abo okpemi ii yneHn nepiognyHo
3ycTpiyalTbca 3 @iHAHCOBOWO pamoro
Anst 06roBOPEHHS CMifIbHUX MUTaHb.
Papa gupektopiB  Hagae  MOBHUN
eK3eMnsp NMpPOTOKOJY BCiX ii 3acigaHb
diHaHcoBIN paai.

KomnaHiga He poskpusae iHbdopmaLiiio
NMpo BMHAropoay 4jeHam pagm anpek-
TOPIB Ta KepPiBHULTBY Ta MNPO NiNbru n
BOOHyCH, SIKi BOHM OTPUMYIOTb.

Paga He Mae pidHOro GOAXETY, SKii
3aTBEPLKYIOTbCS akLiOHepamMu.

Papa He 3aincHi0e popmMasibHy OLLIHKY
LiSiNbHOCTI reHepanbHOro AnpexKTopa.
Papa He Mae nnaHy HacTynHuuTBa
woa0 nocagu reHepasnbHOro Avpek-
Topa.

He icHye okpemoi nporpamu Lwono
aganTtauii (BBeOeHHsS B rnocany) HOBUX
OVPEKTOPIB.

Papa He mae piyHOro TemaTuy4HOro
nnaHy 3acigaHb.

Yci anpekTopu 6epyTb y4acThb B YCix 3a-
CiOaHHAX pagu, xo4a iCHYI0Tb BUNMAOKN,
KON He BCi AMPEKTOPY MOBUHHI 6paTn
yyacTb B 3aCiaHHSX.

Papa pmpektopiB obupae 3acTynHukiB
OVPEKTOPIB Y PIBHIN KiNIbKOCTi A0 iCHY-
104X YIEHIB paau (AMPEKTOPIB).

Papa He Bumarae Bif, KepiBHULTBA BU-
3HA4YeHHA OCHOBHWUX PU3KKIB KOMMa-
Hii, @ KepIBHULTBO He yXBaJllOE MiaHiB
040 YNpassiHHA TaKUMW PU3UKaMU.
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KnabiH mae gesiki npakTuku Woa0 paav ANPeKTopiB, sKi BianoBigaloTb peKOMeH-
JaLlisiM KOOEKCiB KOPrNopaTUBHOIO YNpaB/liHHS, 30KpeMa HaCTYIHi:

1) pi3Hi ocobu 3alimMaloTb NOcaan reHepanbHOro AMPEKTopa Ta rofoBuU
pann;

2) dyHKUji pagy ONPEKTOPIB Ta KEPIBHMLTBA Y4iTKO PO3MNOAINEHI | YIeHU Ke-
PIBHMLTBA HE € YNneHaMu paau;

3) MiX pagoto AMpekTopiB Ta ¢iHAHCOBOW pPagoto BiAOYyBaETbCSA MOCTIiHA
cniBnpaus 3 MeTolo 0OroBOPEHHS CRiNbHUX OJ1K1 UMX OBOX OPraHis num-
TaHb.

MpoTe, Aeski NPakTUKK ynpaeiHHA WOAO paan noTpebyioTb nokpalleHHs. 3o-
Kpema, NpakTUKM Lo A0 BiACYTHOCTI NPOMIiNbHNX KOMITETIB paau (ayauToOpChbKOro,
diHaHCOBOr 0, 3 NUTaHb YrNpPaBJliHHSA, 3 MMTaHb BUHAropo); HasgBHOCTI inwle oA-
HOrO HE3ANIEXHOr0 AMpeKTopa (3a cnoBamm NPeacTaBHMKIB KOMMNAHIii, B KOMMNAaHii
€ TPW He3aNeXHUX AMPeKTopa, ogHak, 3a BU3HavYeHHsaM Kopekcy, nue ogviH 3
HUX MOXE BBaXXaTUCH HE3ANEXHWM); BiACYTHOCTI GOPManbHOi OLLIHKWU OisiIbHOCTI
YIeHIB paam K OpraHy B LLJIOMY, Tak i MOro OKpeMuXx 4s1eHiB; HEPO3KPUTTH iIHPOpP-
MaLii Npo BUHaAropoau, ninbrm Ta O0HYyCK YneHam paauv Ta KepiBHULITBY; BiACYT-
HICTb pOpPMasIbHOT OLHKM Pafoko AOisifibHOCTI FeHepasibHOro OUPEeKTopa; BiACYT-
HICTb MMaHy HAaCTYNHULTBA WOo40 NOCaam reHepasnbHOro AUPEKTOPA; BIACYTHICTb
nporpamMmu aganTtauii (BBegeHHS B Nocay) HOBUX OAUPEKTOPIB.

CtocoBHo ynpasniHHa KnabiH Mae HacTyrnHy NpakTuKy:

Ta6auusa 3. NMpakTrka KOPNopPaTUBHOIO YNpPaB/liHHS LWOA0 YNpaBiHHSA
KOMMaHiI€eo

AcnekTu, Lo cynepe4yaTtb

OCHOBHIi NO3UTUBHI acnekTun . . .
HamkpaLli npakTuui

e Y pi4HOMY 3BIiTi ICHYE PO34is, NPUCBAYEHU NUTAH- | ® Y KOPNOPaTUBHUX JOKYMEH-

HSM KOPNOPATUBHOIO YNPaBAiHHS. Tax He 3a3HayeHa MoJenb
e  Komnanisi ny6ikye cBOW (hiHAHCOBY 3BITHICTb, Bif- YNPaBAIHHA KOMMAHII.
NoBiOHO [0 MiXHApPOAHMX CTaHOapTiB Oyxrantep- | ¢ Y piyHOMY 3BiTi He 3a3Ha-
cbkoro 06niky (GAAP). YaETbCH BMHAropoga Kepis-
e [eHepalbHWUII OUPEKTOP PEeKOMeHOye KaHaupaTty- HULITBA T& AVMPEKTOPIB | HE
PV YSIEHIB BULLOTO KEPIBHULITBA OJ19 3aTBEPAXKEHHS 3a3Ha4aeTbCA BIACOTOK BIA
P00 AMPEKTOPIB. 3aranbHOi BUHAropoau, ki

CMNayyloTbCs OKPEMO u4fe-

e [eHepanbHUIA ANPEKTOP 3AINCHIOE NepioanyHy HaM Paay Ta KePIBHMLTBY,

OLiHKY AiSiNbHOCTI KEpiBHMLTBA Ta 3BIiTYE NpO ii pe-
3ynbTaTV pPagi AMPEKTOPIB.

e KomnaHiga mae 4iTky noniTuKy WoA0 BMHAropoau
KEPIBHMLTBA, 3ri4HO 3 SIKOK BMHAropoa KepiBHU-
LTBa Ta pe3ynbTat Noro AisNbHOCTI NOB’A3aHi MixXX
coboto.

e BuHaropona kepiBHULTBY PO3PaxoBYETLCSH 3 ypa-
XYBaHHAM [O0A4AHOI BAPTOCTI Ta asibTEPHATUBHOIO
[,0X04y Ha KOWTK, iHBECTOBAHI B KOMMNAaHIto.
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CTOCOBHO po3kpuTTS iHPOopMaLii KnabiH Mae ayxe rapHy nNpakTuky. Y piyHOMy
3BiTi KOMMAHIi € OKPEMUA PO3aiN, NPUCBAYEHUIA KOPMOPATUBHOMY YIPaBiHHIO,
a (piHaHCcOBa 3BITHICTb KOMMaHIi NyOnikyeTbCA 3rigHO 3 MiXXHAPOAHUX CTaHOAAPTIB
Oyxrantepcbkoro 06iky. 38’130k BMUHAropoam KepPiBHNLITBA 3 MOKA3HMKAMM KOM-
MaHii B LiJIOMY TaKOX BBaXXAETbCS HAJIEXXHO NPaKTUKOK, TaK CaMO SIK | BAKOPUC-
TaHHS anbTePHaTUBHOIO JOX04Y Ha KOLUTK, iHBECTOBaHI B KOMMNaHito. Taka npak-
TVKa BNJIMBAE HA OOCArHEHHS LOBrOCTPOKOBUX LLifIE KOMMaHii KePiBHULLTBOM.

Jeski npakTnkn ynpaeniHHA NoTpebyloTbCs MOKpaLleHHs, 30KpemMa BiACyTHICTb
CUCTEMU YMpPaBNiHHA PU3NKaMM, LLLO MEPELLKOOXKAE HaNeXHOMY KoprnopaTuB-
HOMY yrnpaBniHHA. Tak caMo, y piYHOMY 3BiTi HEOOXiAHO 3a3Ha4YUTK iHDOpPMAaLLilo
OO0 BUHAropod KepiBHULTBA Ta YJEHIB pagu.

CTOCOBHO HE3aNEXHOro ayanTy B KOMMAaHii iCHyE HAaCTymnHa npakTuka:

Ta6Gnuus 4. MNpakTrka ynpaeniHHS WO40 HE3ANIEXHOro ayanTy

OCHOBHI NO3UTUBHI acnekTu AcnekTu, Lo cynepeYyaTb HavKpaLlii npakTuui

e AyamTtopum KOMMaHii MOXyTb | ¢  KomnaHis 3a oCTaHHi 5 pokiB Mana 3ayBaXeHHs y

3anyy4atncs Ha MNOBTOPHUN 3BiTi HE3ANEXHOr0 ayamTopa.

TEPMIH nwe nicns npose- | o  AyauTOpCbKa KOMMaHis Haaae, KpiM ayamTopCbKUX
OEHHS Ta [A0KYMEHTOBAHOI MOCIYr, TaKOX KOHCYNbTaL,liHi nocnyru (6e3 oTpu-
OLHKW iXHBOI AiNbHOCTI pa- MaHHS 403BOJY paam ANPEKTOPIB).

[0l0 OVPEKTOPIB.

KnabiH 4acTKOBO BiANOBiAae BMMOram OO0 He3anexHoro ayauty. HanexHoto
NPakTUKO MOXHa BBaXaTu nepeobpaHHs ayaguTopiB Ha MOBTOPHUN TEPMiH
nnwe nicng GopmanbHOI OuiHKK 3 60Ky paan anpekTopis. OgHak Te, Wo Hesa-
JNIEXHUI ayaMTop HAOA€E M iHLWI MOCNYrn, a TakoX HasIBHICTb 3ayBaXKEHb Y 3BiTax
He3anexHoro ayautopa 3a OCTaHHI 5 POKiB BBAXAETbLCS HEHANIEXHOIO NpPaKTu-
KO0 KOPMOpaTMBHOIO yNpaBiHHS.

CToCOBHO ¢iHaHCOBOI pagyn B KOMMAHIi iCHyE Taka npakTmka:

Ta6auusa 5. MNpakTrka KOPNopaTUBHOIO YNpaBiHHA Woa0 ¢iHaHCOBOI paau

OCHOBHI NO3UTUBHI acnekTu AcnekTu, Wo cynepeyaTb HalKpaLLii npakTuui

e ®diHaHcoBa papga yacTto cnin- | ¢  @diHaHcoBa paga He Mae GopMasnbHOI CUCTEMU

KYETbCS 3 BHYTPILUHIMWN ayan- BHYTPILLHIX NPaBW Ta MNOJIOXEHb.
Topamn Ta NpPeAcTaBHMKaMW | o  BpracHUKM KOHTPOJSILHOrO NaKeTy He BiAMOBUANCS
He3asiexHoro ayanTopa. BiJ, NpaBa 06upaTh GiNbLLICTb YEHIB LbOro opra-

HY, i IK HACNIOOK OCTaHHIN YneH 0bUpPaETbCS iH-
LUIMMK aKLioHepamu.

KnabiH mae diHaHCcOBY paay, fka cknagaeTbes 3 5 uneHis, 4 3 akux 6ynu npu-
3Ha4YeHi BAACHUKaAMM KOHTPOJIbHOIO MakeTy Ta MIHOPUTAPHMMK akKuioOHEPaMMU.
®diHaHcoBa paga Mae fesiki NPakTUKK HaNeXHOro KOprnopaTUBHOIO ynpaeBiHHS,
OOHaK OisIbHICTb Ta WiNi UbOro OpraHy He BM3HAYeHi GopManbHO B OKPEMOMY
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BHYTPILLHbOMY AOKYMEHTI KOMNaHii. Ton ¢dakT, WO BAACHMKM MakeTy He BiaMO-
BUAMCS Big, npaBa obupaTu GinbLUiCTb YneHiB GiHaHCOBOI paan, He € HANEXHOIO
npakTukoto. Taka BigpMoBa Hagana 6 MiHopUTapHUM akuioHepam BinbLue rapaHTil
LLOA0 peTefibHOro aHanisdy ¢piHaHCOBOro CTaHy KOMMaHii.

KnabiH mae HacTyrnHy NpakTyKy LWOoA0 NOBEAiHKN Ta KOHMAIKTY iHTEpEeCiB:

Ta6nuus 6. MNMpakTrka KOPNopaTUBHOIO YNpPaBiHHSA LLOA0 KOPNOpPaTUBHOI
MOBeLiHKN Ta BUPILLEeHHS KOHPNIKTY iHTepecis

OCHOBHi NO3UTUBHI acnekTn AcnekTu, Wo cynepeyaTtb HankpaLLin
npaxkTuLi

e [IpoTm KOMMaHii Hapasi He iCHYE XOAHUXMO- | o  KOMNaHid He Mae OKPEeMHOro Ko-
3uBiB 0,0 KoMmicii 3 LiHHMX nanepis CTOCOBHO LEKCY KOpPropaTtMBHOI MNOBEAIHKN,
HEHasneXHoi NPaKTUKK yrpasiHHS. p0o3p06IeHOro KEPIBHULITBOM Ta 3a-

. TBE E€HOro paaoto ANPEKTOPIB.
e KowmnaHia He o6BMHyBadyBanacs y nopy- PAX Panoio avp P

LIEeHHI npaB MiIHOPUTaApPHUX akLioHepiB 3a | ¢  BHYTPIiWHI NONOXEHHS KOMMaHii He
OCTaHHiI 5 pokiB. 3a00pOHAIOTL  HaZaHHA  KpeauTiB
BIACHMKAM KOHTPOJIbHOIO NakeTy Ta

e Kowmicia 3 uiHHMX nanepiB He Haknagana . ,
iHLLXM NOB’sA3aHMM 0cobamMm.

XXOOHMX OOBMHYBAYeHb Ha KOMMAHIilD 3a
OCTaHHI 5 pokiB.

KnabiH He 06BMHYBaYvyBanacb y NOPYLLUEHHSX NPaKTUKK KOPMNopaTUBHOIO yrnpas-
NiHHSA Ta npaB MIHOPUTAPHUX aKLIOHEPIB, WO € rapHOI0 03HAKOK CTaHy KOPMo-
pPaTMBHOIO ynpaeiHHA. X04a B KOMMaHii He icCHye dpopMasibHOrO KOLEKCY KOpMo-
paTMBHOI NOBEAiHKM, NPeaCTaBHUKN KOMMAHIi CTBEPAXYIOTb, L0 TakMii KOOEKC
3HAXOAUTbLCS Y CTaHi PO3POOKK. Xoya BHYTPILLHIMM OOKYMEHTAMU KOMMaHii He
3a060pPOHAETLCA HAAAHHSA KPeauTiB BNacHUKaM KOHTPOJIbHOro NakeTy Ti iHLWnUM
noB’a3aHMM ocobam, He icHye dakTiB, ki 6 nigTBEpAXKYyBaiM HagaHHSA TakuXx
KpeauTie. BignoBiAHO OO0 BHYTPILLHIX MOJIOXEHb KOMMaHii, Oyab-aKki kpeauTu
abo yroam, y sikux 6epyTb y4acTb BNACHUKM KOHTPOJIbLHOIO NakeTy, BMMaraiTb
3aTBEPKEHHS Ha MNOo3ayeproBmx 3arasibHUX 300pax Ta roslocyBaHHs BNACHUKIB
MPUBINENOBaHNX aKLLn.

3. MotuBauia Wwoa0 4OTPMMAHHA HAaMKPaLLOl NPaKTUKK YNPaBiHHA

MnTaHHa KOPNOPaTMBHOIO YNpaBfliHHS, 30KpeMa OO0 PO3AINEHHS (QYHKLUIN
BfIACHMKIB Ta KEPIBHMUTBA, CTano 0COOAMBO akTyasbHUM AJis KoMnaHii y 80-x
POKW, KOW POAVHU-BIACHMKM BUPILLWAN BriepLue B iCTOPIT KOMMNaHii npuaHa4n-
TW Ha nocafy reHepasbHOro AMpekTopa ocoby, sika He Byna YNeHOM POAUHMN.
Byno TakoXx NpUIHATO pilLeHHS NPO Te, WO YeHN POANH-BNACHUKIB OyayTb Ai-
ATW NINLe B SKOCTI akLioOHepiB i HE BXOAUTUMYTb A0 CKnaay KepiBHmuTBa. Y TOn
camMuin 4ac KOMMaHis noyana nybnivyHy TOPriBAKD akuisMu, B pe3ynbTaTi Yoro
3Morna 3anyynT HOBUX akuioHepiB. OTXe, OCHOBHUM MOTUBALINHUM aKTO-
POM 3anpoBaaXeHHS MPaKTUKN HaNEeXHOro KoprnopaTuBHOIO ynpasiHHSA O6yna
HEOOXiAHICTb PO3AaiNneHHsa PoAVHK Ta KepiBHMUTBA Ta Bigxig YneHiB poauHu Bif,
yrpaBfiHHA KOMMAHIEID 3 YiTKUM BU3HA4YeHHAM pPoJien KepPiBHUKIB, akLiOHepiB Ta

158 KopnopaTtveHe ynpasiiHHA B MPUBATHMX Ta CIMEMNHUX KOMMNaHIiAX



iHLLIMX YNEHIB POANHM, LLO Y CBOIO Yepry 0OMeXXumIo BrvB YneHiB poauHu. Binto-
[i Takuin BNAMB CTaB 06MeXyBaTUCH N1LLE BMMBOM Ha pagy ANPEKTOPIB, a HE Ha
KOMMaHito B Uiniomy. LLle ogHMM MOTUBaLiMHMM GakTOPOM OOTPUMAHHS Kpawoi
NPakTUKM KOPNopaTUBHOIO yNpasiHHSA, BKJIOYAOYM NPaKTUKy J0OPOBINbHOI Ne-
penadi npae cniBy4acTi y MPoAaxy BfaCHMKaAM NPUBINENOBAHNX aKkLi, cTano Te,
L0 TaKi MPakTUKM 3aCTOCOBYBAINCS iHLUMMM rPpaBusaMn PUHKY, | KnabiH Bupiwmna
TakoX 3aCTOCYBaATU Liji MPAKTUKK.

4. Npouec 3anpoBagXXeHHSN

PoamexyBaHHA BNacHOCTI Ta ynpaBfiHHSA, a TakoX OifnbLua Npo30picTb iHpopma-
Lii Mann micue B KoMnaHii we 3 80-x pokiB nicns 3aMiHv reHepasbHOro AMpeKkTopa
Ta 3 noyaTtkom nybniyHoi Toprieni akuigmu. Y 2003 poui Biobynacsa pecTpykTry-
pu3auiga nopTdento akTUBIB KOMMAaHIii, i KOMNaHia 30cepeamnacs Ha OCHOBHUX
HanpsiMKax OisnbHOCTI. 3a cnoBaMu NpeacTaBHUKIB KOMNaHii, uei dakT, wo oyB
pe3ynsLTaToOM BaX/IMBOIO PilLEHHS paan OMPEKTOPIB KOMNaHii, CyTTEBO BMJANHYB
Ha ii ManbyTHE.

Y 2005 poui KnabiH ctana ooTprMmyBaTUcs BUMOI KOPNOPAaTUBHOIO YrpaBiHHSA
BOVESPA, 30kpema woa0 npo3opocTi Ta NikBigHOCTI akuiii. Mepexig komnawii
Ha 6iNnbll BUCOKI PiBHI KOpnopaTMBHOro ynpaeniHHA (PiBeHb 2 Ta PiBeHb HoBO-
ro PnHky) we He BigOyBCS, OCKIiNIbKM KOMMAHIsi He NEeBHa, L0 Take PilleHHS Mpu-
3Befe A0 MiABULLEHHSA BapTOCTi KOMNawii. Ton ¢akT, wo 2/3 BCix akujin KoMnaHii
BUNYLLEHI Y GOPMI NPUBINENOBAHNX aKLii, SIKi HE Ha4aTb NPAaBO rosi0Cy, CTaAHO-
BUTb CEPNO3HY NepeLLKoay Ans nepexony Ha 6inbLl BUCOKI PiBHI KOPNoOpaTUBHO-
ro yrnpaeJiHHS.

Ha nymky kepiBHmuTBa KnabiH, 3anpoBagXeHHs1 KOpnopaTMBHOIO YrpaB/liHHA €
MOCTINHMM NPOLECOM, KU Mae OyTM aganToBaHUM A0 PUHKOBUX BUMOT Yy TOM
yu iHWMIM Yac. Hanpuknapg, koMnaHiga nepegana rnpaea Ha ChniBy4acTb Yy Mpoaaxi
BnacHukam 70% npwuBinerioBaHmnx akuin y sepecHi 2005 poky. KomnaHis Takox
Bioanosigae sumoram PiBHa 1 NYSE (Bunyck geno3mTapHmMx po3nnucok) Ta rotoea
00 nepexony Ha PiBeHb 2.

Ha cborogHi paga aupekTopiB koMnaHii cknagaeTbca 3 13 uneHiB Ta Takoi ca-
MOI KiflbKOCTi iXHiX 3acTynHuKIB. 8 3 uneHiB paan 6yan npuaHadeHi poanHamMmmn-
BNlacHMKamu, 2 gmpektopa 0ynm Nnpu3HayeHi OgHIEIO 3 riNoK POAMHN, 9Ka HE BXO-
OWTb 0O cknaay BNAacHWKIB KOHTPOJIbHOrO NakeTy, 2 AupekTopa 6ynn Npru3HaYveHi
iHCTUTYLIHAM IHBECTOPOM, a Wwe oavH OyB Npu3HavyeHnii bpa3mnbCbknm 6aH-
koM po3BuTky (BNDES), skmin BONoAj€ 3Ha4HOIO KisTbKICTIO MPUBINENOBAHKMX akLiin
KOMMaHil.

5. OTpumaHi nepeBaru

3anpoBamkeHHs1 HaNeXHOoi NMpPakTUKM KOprnopaTUBHOIO ynpaefiHHA B KOMMaHii
Masio He MeTi JOCArHEHHS ABOX Ljinen: yTPUMaHHS KOHTPOJO 3 OOKY POAUHU Ta
[OBroCTPOKOBWIA YCMiX KOMMaHii. 3a cnoBamMmuy reHepasibHOro AMpekTopa, «KoM-
naHis 3Ha4yHO 3MiHMNacs i Npu LbOMY PoanHa 36eperna CBili KOHTPONb HaM, HEelo».
MoxHa npuUNycTUTK, WO HaWBINbLIOK BHYTPILUHLOKO MEPEBArol CTaB YiTKUM
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po3noA4in ponemn, akun O3BONB YHUKHYTU MOTEHLINHUX CIMENHNX KOHONIKTIB Ta
cTabinisyBatu BigHOCMHU MiXXK pOOVHaMM-BNACHNKaMM Ta KOMMAHIELD, aaxe 3 Ya-
COM Ui BiIHOCWHW BigjirpatoTb BCe BiNbLlu BaXMBY POJib.

[HLLIOIO BaXXJIMBOIO BHYTPILLHBLOIO MepeBarol CTano CTBOPEHHS ePeKTUBHOI CUC-
TEMU NPUNHATTS PilLEHb, 9Ka YMOXJITMBUA MPUAHATTS CKIaOHUX PilLEHb.

OpHieto 3 30BHILLHIX NepeBar ctana oOuiHKa iHBeCTopaMy NMPUAHATTS KOMMNaHIe
MPaKTUKM KOPNOPaTMBHOIO ynpasfiHHA. Ha oymMKy npencTtaBHUKIB KOMNAHIT, aK
iHBECTOpPU Ha GOHOOBOMY PUHKY, Tak i MibkHApOAHi 6aHKM PO3BUTKY, Taki 9k bpa-
3UNbCbKMin BaHK Po3BUTKY Ta MixHapogHa ¢iHaHCOBa Kopnopallis, BBaXalTb
3anpoBaXKEHHST KOPNOPAaTMBHOIO yrnpasfiHHA BaXJIMBUM GakTOPOM Npu npu-
VHATTI PilLeHHA WO 0 HaJaHHS KpeauTiB. Xo4a KepiBHMLUTBY KOMIMaHii HEBIAOMO,
HACKiIbKM NpaKkTnkKa KOPrnopaTnBHOIro yrnpasiHHS BJIMBA€ HA 3MEHLLUEHHS Bap-
TOCTI 3aNly4eHHs Kanitany («iHogj ue BrnavBae, asne My TOYHO HE 3HAEMO HaCKifb-
Kn»), camin KOMNaHii 04EeBMOHO, WO Taka NpakTuka BMMBAE HA NOKPALLEHHS Ti
penyTauii.

CBig4yeHHsM TOro, Lo penyTalis KOMMaHii Ha PUHKY MOoKpalUuaacsa, € NoKasHUK
BiIHOLLEHHS LjiHM a0 aoxony. 3okpema, y 2005 poui ueii nokasHmk komnawii Kna-
OiH Ha 20% nepeBuLLyBaB cepefHiin nokasHuk 100 HarbiNbL NiKBIOHWMX KOMMAHIN
Ha GOHOOBOMY PUHKY.

KnabiH mae Hamip po3pobuTn KOAEKC KOprnopaTUBHOI NOBEAIHKM ANg chiBnpadi 3
BpasnnbcbknmMm 6aHKOM PO3BUTKY, AKUIA BOIOAIE 3HAYHOLO KiNbKiCTIO NpUBINeno-
BaHMX akLiin, onsa NiaBULLEHHS NiKBIAHOCTI akLili Ta po3poOKu NnaHiB LWoao0 A0B-
rOCTPOKOBOI CTabiNbHOCTI. Lle Mae ctaTn HACTyNMHMM KPOKOM KOMMAHIi Ha LUsixy
[0 HAJIEXXHOIO KOPNOPaTUBHOIO yrpaBiHHS.
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Keiic 3. Marcopolo

1. lcTopis 3acHyBaHHS Ta oNUC AiANIbHOCTi KOMMNaHIl

Komnanisa Mapkonono 6yna ctBopeHa y 1949 poui 7 naptHepamu Ta 10 npauis-
HMKaMMU, SIKi pa3oM IHBECTYBaIM O4HAKOBI HaCTKW Kanitaay Ta cBoe€i npaui. Kom-
naHis noyana BUPOOGNSATM aBTOMODBINbHI 3anyacTMHWM Ta 3AINCHIOBATU PEMOHT
aBTOMOGiniB. BupobHULTBO BYno NoBHICTIO pyyHe. Jlnwe B 1953 poui komnaHia
noyana BMpOONATW nepLli MeTaneBi 3an4acTuHU, a 3 YacoM — aBTOOYCHI Liaci,
L0 3HAYHO NpUCKopUIo npouec BMpobHuutea. ¥ 1950 pokn ypsag Bpasunii 3a-
noyaTkyBaB NONITUKY NIATPUMKM HaLiOHaNIbHOrO aBTOBMPOOHULTBA, WO CYTTEBO
BMJIMHYI0 HA NOJasnbLUA PO3BUTOK KOMMAHIi, Ika Ha TOW Yac Cnpomornacs no-
OyayBaTtu HoBY pabpuky.

Meple ekcnopTHe BMPOOHULITBO Bigdynocs Ha nodaTtky 1960-x pokiB, konu
Mapkononio nignucana KOHTPaKkT 3 YpyrBalCbKOl aBTOOYCHOK KOMMaHieto. Y
TO caMunii Yac BOHaA po3rnoyasia ekCnopT BY3/10BMX 3an4acTuH Ta TEXHONOTIN 00
BeHecyenu. Y 1978 poui Mapkonono po3noyana TOpriBfo BlaCHUMM akLissMn Ha
doHaoBiIl Gipxi CaH-IMayno.

Cnapg ekoHOMiYHOro po3BuTKy y 1980-Ti pokn nepeLlkoavB NoganbLuii eKcnaHcii
Komnamnii. NMpoTe, KOMMaHia NpPoaoBXyBana eKCropTyBaTy CBOK MNPOAYKLUIO 40
iHWMX KpaiH i B 1988 poui BuiiLwNa Ha aMepuKaHCbKNIA PUHOK 3 BJIACHOK MOLEN-
JII0 MiKPOaBTOOYCY.

KomnaHisa Buiiwna Ha CninbHUiM puHOK €Bpocoto3y y 1991 poui, konu nobynysa-
na pabpwuky y MNopTtyranii. ¥ 1996 ta 1997 pokax npoaykLuis Ta nocnyryu KoMnatii
otpumanu ceptudikatn ISO9002 ta ISO9001 BignosigHo.

Mapkonoso € nigepom y cBoil ranysi B bpaswunii i came Ha Lo KOMNaHito npuna-
nae 50% HauioHanbHoro BMpobHMUTBa. KOMNaHisa € ogHieto 3 HanbinbLUWX Y CBITi,
a ii yacTka y CBiTOBOMY BUPOOHULTBI CTaHOBUTL 6-7 %.

3a nepiog 1999-2004 pokiB YMCTUIN onepaLinHnin OoXi4 KOMMaHii 3pocTas B ce-
penHboMy Ha 28% wopoky. LLopiyHo EBITDA 36inbwyBanacs Ha 33%, a unctuii
npunobyTok Ha 53%.

MpnbnnaHo 50% yncToro goxony KoOMMaHii npunagae Ha eKCrnopTHUIA Npoaax.

BrnacHukn KOHTPONLHOrO NakeTy BOAOAIIOTb 64,87% ronocytoumx akuin i anwe
3,54% npwuBinerioBaHux akuin. BpaxoBytouu Te, wo 62% Bia 3aranbHOI KiNbKoc-
Ti BUNYLWEHUX aKLuiin cknagaloTb NpUBINEnoBaHi akuii, 3p03yMiso, L0 BIACHUKMU
KOHTPOJIbHOrO MakeTy BOSOAIOTb nuwe 26,84% Bcix akuin. KoHTponb 3 6oky
BJ/TACHUKIB 34INCHIOETHCS Yepes JOroBip 3 akLioHepamu.

2. JoTpyMaHHSA KpaLoi NPaKTUKN KOPNOpaTUBHOIO ynpasBiHHA

Mapkonosio ctana OgHIE 3 NepLunx KOMMaHin, ska Bupilimnna goTpmmyBaTmcs
BumMor PiBHga 2 BOVESPA. OkpiM OOTPMMaHHSA LMX BMMOT, KOMMaHis Takox 3a
B/IACHOI iHiLiaTMBW 3anpoBaawnia v iHWY NPakTUKy KOPNopaTUBHOIO yrpaBliHHS,
ska nependaveHa Kogekcom.
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CTOCOBHO CTPYKTYpM BJIACHOCTI Ta KOHTPOsIt0, Mapkonosio Mae HacTymnHy npak-
TUKY:

Ta6auus 1. MNMpakTrka KoOpnopaTUBHOIo yrnpaeniHHS WOA0 BAACHOCTI

AcnekTu, Wo cynepe4yaTb

OCHOBHI NO3NTUBHI acnekTun . e .
HavkpaLlyli npakTuui

e KomnaHia 0o3BOASE BNacHMKaMm npueifnenoBa- | e ICHye 3Ha4yHa BIAMIHHICTE MiX

HWX akuii rofocyBaTu 3 KJOHOBUX NUTaHb Oij- npaBoOM KOHTPOJIIO Ta MpPaBOM

ANbHOCTI KOMMaHii. Ha y4yacTb y NpubyTKy OS5 Bnac-

_ _ _ _ HWKiB KOHTPOJIbHOrO MaKkeTy, AKi

e Jlorosip 3 akuioHepamu AOCTYMHUI BCIM akL,io- BOJIOAjI0Tb 64,87% NPOCTYIX aK-
Hepam. i i nuwe 26,84% ycix akuji.

e KomnaHia cnpusie y4acTi akuioHepiB y 3aranb- | o BHYTPILLHI NOMOXEHHS KOMMAH
HUX 36opax. He nepenbadaloTb BUMAAKIB, B
AKMX akLiOHepn MarTb Nnpaso

o KomnaHis [O3BONSAE roflocyBaHHA 3a LOBIPEHIC- BUXOZY 3 KOMNaHii.

Tio @60 Yy iHWKIA cnocib.

e KomnaHis rapaHTye npaBo Ha ChiBy4acTb Y NpPo-
Oaxi 3a NPOCTMMW Ta MNPMUBINENOBAHUMMN aKLLi-
AMW MOHaA 3aKOHOJABYO BM3HAYEHY KiNbKiCTb
(100% ansa npocTux akuii Ta 80% onsa npueine-
MOBaHUX).

e KomnaHis mae dpopmanbHy NOMITHKY WOJ0 TOp-
riBNi LiHHKMMK NanepamMu.

e KomnaHis 3BepTaeTbcsa 0o apbiTpaxkHOoi nanatm
ONS BUPILLEHHS BianoBigHMX KOHMAIKTIB.

e B xomnaHii cTBOpeHa cimenHa paga, a ii gianb-
HICTb 30OiNCHIOETLCH BiANOBIAHO A0 BU3HAYEHUX
BHYTPILUHIX npasu.

e |CHye 4iTKMIA pO3Mnofin posien MiX CiIMENHOIO
pajoio Ta pagolo ANPEKTOPIB.

e B komnaHii 0o3BoneHo obpaHHA NpencTaBHU-
KiB BNacCHWKIB NPUBINENOBaHMX akuin 0o pagun
avpekTopie 6e3 06MeXeHb.

KomnaHia Mae HanexHy rnpakTuky KOPNnopaTWUBHOIO YrpasB/liHHA 3a paxyHOK
CMPUSIHHA Y4acCTi akLioHepPIB y 3arafibHMX 36opax, HagaHHIO NpaBa Ha cniBy4acTb
y NpoAaxy akuin Ta po3aiNeHHIO CIMENHNX Ta KOPNOPaTUBHUX MUTaHb, SKUMU 3a-
MMaloTbCA pi3Hi opraHn. 3 iHWOro 60Ky, Aeski NPakTUkK KoMMaHii cynepeyaTb
pekoMeHaalisiM KoOEeKCiB KOPNOopaTUBHOINo ynpasiHHA (Hanpukniag, wono
MPUHLMNY «0gHa akLis — OQVH rofioc»).

CT0COBHO paan gmpekTopis Mapkonono Mae Taky NpakTuKy:
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Ta6auusa 2. MNpakTrka KOpnopaTUBHOMO YNpPaBiHHA WLOA0 paan ANPEKTOPIB

OCHOBHI NO3UTUBHI acnekTun

AcnekTu, WO cynepeyaTb
HaMKpaLlin npakTuui

Papa mae 6 yneHiB i Us KiNbKiCTb
BBaXXAETbCSA AOCTATHBLOK 3 TOYKMU
30pYy HaMKpaLLLOT NPaKTUKN.

Papa mae 3 He3anexHux AMpeKkTo-
piB (50% Bip, 3aranbHOI KiNbKOCTI).

Papa mae 4 npodinbHi KOMITETU:
BMKOHABYMIN KOMITET, KOMITET 3i
cTparterii Ta iHHOBaLin, KOMITET
3 ayamTy Ta pU3KKIB Ta KOMITET 3
nUTaHb yrnpasJsiHHA NMEPCOHaNIoM
Ta eTUKN.

Mocagn ronoBm pagn Ta reHe-
panbHOro AMPEKTopa 3arMaloTb
pi3Hi ocobu.

B komnaHii icHye okpema npoue-
aypa apantauii (BBEOEHHS B MNO-
cafy) HOBUX AMPEKTOPIB.

AyaouTtopwu 3BIiTyOTb pasi ANPEKTO-
piB.

Papa aupekTopiB nepiognyHo
3yCTpiYaeTbca 3 piHAHCOBOIO pa-
[OI0 AN 06roBOPEHHST CMiNbHUX
NMUTaHb.

®diHaHcoBa paga 0TPUMYE MOBHUIA
MPOTOKOJ YCiX 3acigaHb paan au-
pPeKTopIB.

B KomnaHii He iCHye BHYTPILWHIX npaswu (ro-
JNIOXEHb) WOoO0 AiSNbHOCTI pagn ANPEKTOopPIB.

B komnaHii He iCHye npakTuku NPOBEAEHHS
3acigaHb aupekTopiB 6e3 NPUCYTHOCTI KepiB-
HMLTBA KOMMAHiIl.

Papa He 3pincHIOE popmasbHy OLiHKY CBOET
OiSIbHOCTI 9K OpraHy B LLJIOMY, Tak i OKpeMmx
YJIEHIB (OVPEKTOPIB).

KomnaHnia He po3kpuBae iHGopmauiio npo
dopmMy BMMNAATU BUHArOPOAN OMPEKTOPAM Ta
KEPIBHULITBY.

KomnaHis He 3aiicHIoe popManbHy OLHKY Ai-
SINIbHOCTI FEHEePanbHOro AupeKTopa.

Pafa He Ma€e OHOBJIEHOT O MNJlaHy HACTYMHULTBA
LLIOJI0 NMocaau reHepasibHOro AMpeKTopa.

Papa He Mae piYHOro TeMaTu4yHOro naaHy
CBOIX 3acigaHb.

JokymMeHTH, ki CTOCYIOTbCS 3acifaHb paau,
HE HaJalTbCs AKHANMEHLLEe 3a 7 OHIB 40 Npo-
BeLEeHHs 3acifaHb.

KepiBHMLTBO CUCTEMATMYHO 3arnpoLLyETbCS
[0 yyacTi y 3acigaHHsax pagu.

Papa He 3giicHI0OE nepioanyHy OLIHKY Aisb-
HOCTIi 30BHILLHIX ayOuUTOPIB.

Papa He BuMmarae Big, KepiBHMLTBA BUSHAYEH-
HSl OCHOBHUX PU3UKIB KOMMAHIi Ta NPUAHATTS
NNaHiB ynpasniHHSA LMMW PUSNKAMU.

MpakTmnka komnarii Mapkonono woa0 pagn AMPEKTOPIB, 30KPeEMa LLLOAO0 PO3MIPY
Ta ckiagy pagu, a Takox BiZHOCUMH MK pafoto AMPEKTOopPIB Ta ¢piHaHCOBOI pa-
[010, MOXHa BBaXaTW HaANEXHOIO NpakTukoto. OgHak aas MoBHOrO 4OTPUMAaHHS
pekomMeHaaLi Koaekcy KopnopaTuBHOrO yrpaeiHHA KOMMaHii HeobxigHO Npo-
BECTU OesKi 3MiHWN, OCKiNTbKM NEBHI aCMeKkTn KOPNOPaTUBHOIO yNpaeiHHA cynep-
eyaTb KpalLLli NpakTuLi, a came: BIACYTHICTb PIYHOro TeMaTWUYHOro njaHy 3aci-
[aHb, BIACYTHICTb MEXaHI3MIB OLiHKM OiSAbHOCTI paan ANPEKTOPIB Ta reHepasb-
HOrO OMPEKTOPa, a TaKOX BiACYTHICTb CUCTEMU YNPABIiIHHA PU3NKAMMU.
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Mapkonosio Mae HacTYMHY MPaKTUKY CTOCOBHO KEPIiBHULITBA:

Tabnuua 3. MNpakTnka KopnopaTMBHOIrO yNpaBniHHA WOO0
yrpasiHHSA KOMMAHIED

OCHOBHI NO3UTUBHI acnekTn

AcnekTum, WO cynepeyaTb
HavikpaLylin npakTuui

PiyHunI 3BIT Mae okpemMmuin po3ain 3 NMTaHb Kop-
NnopaTVBHOIO YrNpPaBJsliHHSA.

KomnaHis rotye cBoio ¢iHaHCOBY 3BIiTHICTb Bif-
nosigHo 0o GAAP.

KomnaHiss BUKOpncToByE METOAM OLiHKM A0AAHOI
BAPTOCTI, B AKX BPAXOBYETLCS aNbTEPHATUBHUMN
[0XiO Ha iHBECTUUii B KOMMAHIO A9 OLIHKU Oj-
SAIbHOCTI KEPIBHULTBA Ta MPUNHATTS BiANOBIAHUX
pillEeHb.

KomnaHis mae nonituky WoAo BUHAropoa Kepis-
HULTBY, B SKii BAKOPUCTOBYETbCHA METOAMKA BU-
3HAYeHHs 40JAaHOT BapTOCTi.

KomnaHis HewionaBHO BHecna 3MiHM OO CBOEI
Mozeni ynpaeniHHSA i odiuiiHo ii onucana.

KepiBHULTBO KOMMaHii He Moxe 6paTu ydacTi y
MPUIAHATTI PilleHb, O CTOCYTbLCS iXHBbOI BUHA-
ropoau.

B piyHOMY 3BITi He 3a3HayeHa
dopma BuNAaTM BUHAropoau
KEPIBHULTBY i YneHaM paau Ta
HE BU3HAYEHMUI BIONOBIOHUN
BiLICOTOK KOXHOI i3 unx rpyn y
3ara’sibHiii CyMi BUHaropoau.

[eHepanbHUn  ONPEKTOP He
3OIMCHIOE MEpPIOAVYHY OLLIHKY
LiSNbHOCTI KEPIBHULTBA Ta He
3BITYE MPO MNOro AisnbHICTb
pagi AMpeKkTopiB.

MpakTrka Mapkonoso Wwoao KepiBHULTBA BiANOBIAAE MaXe BCiM PEKOMEH-
Jauism Ko4YOBMX KOAEKCIB KOPNOPaTMBHOIO ynpaeniHHA. Cepen, HarkpaLloi
npaxkTuKn, Ky 3arnposBagusia KoOMraHis, € Npo30piCTb iHHOpMaLi, NPUAHATTA
pilleHb 3 BUKOPUCTAHHSAM METOANKU OLHKM afibTEPHATUBHOIO AOX0AY Ha iH-
BECTULi, ePEKTUBHI MEXAHI3BMU OLIHKW AiSAbHOCTI, 8 TAKOX 3a/IEXHICTb BU-
Haropoam Big, pe3ynbraTiB AignbHOCTI.

CTOCOBHO HE3aNexHoro ayauTy KOMMaHia Mae HaCTyMnHY NPakTUKY:

Tabnuus 4. NpakTrka ynpasfiHHS WOoA40 He3anexXxHoro ayamty

OCHOBHI NO3UTUBHI acnekTun

AcnekTun, Wo cynepeyaTb
HarKpaLlin npakTnLL

KomnaHis nobpoBinbHO 3anpoBagunia nosniTuky
poTauii ayaAnTopCbkmx Gipm.

HezanexHun ayamtop He MOXe HazasaTu iHLWi
NOCyrn, KpiM ayanTOPChKUX.

KomnaHis He Mana XoaHuX 3ayBaXeHb Y 3BiTax
He3aneXxHMx ayamTopiB 3a OCTaHHi 5 pokis.
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Mapkonoio MOBHICTIO BiAMOBIAAE HAMKPALL NPAKTULi KOPNOPAaTMBHOIO ynpas-
NiHHSA CTOCOBHO HE3aJIEXXHOIr0 ayauTy.

Mapkonosio Mae HaCTyrnHy NPakTUKy CTOCOBHO piHAHCOBOI paau:

Ta6auusa 5. MNpakTrka KopnopaTUBHOIO yNpaeiHHA Woa0 ¢iHaHCOBOI paau

AcnekTu, WO cynepeyaTb

OCHOBHI NO3UTUBHI acnekTun . o .
HalKpaLyin npakTuli

e ®diHaHcOBa paga cucTeMaTU4YHO crinkyeTbes | ¢ iHaHCcOBa paga He Mae BHYTPILU-
3 BHYTPILLHIMM ayauTopamMn Ta NpencTaBHU- Hix npaBun abo MONIOXEHb CTO-
KamMu He3anexHux ayanTopis. COBHO CBOEI Ajis/IbHOCTI.

e bBinbWicTe yneHiB pagn € npencraBHUKamMun
MiHOPUTaPHKMX aKLLIOHEPIB.

MpakTnka Mapkonosno wono ¢iHaHCOBOI paav BiANOBigAE HAMKPALLIM NPaKTULL.
PiLueHHs BNaCHWKIB KOHTPOIbLHOIO NakeTy BIAMOBUTUCS Bif NEPEBaXHOro npasa
obupaTtn BinbLWICTb YNEHIB paan Ta BUOMpPaATK NuLlLe OOHOro YsieHa 3ac/lyroBye
okpeMoi yBaru. Taka npaktuka nependadvae Oinbluy 6e3rneky Ta 3axXucT rnpae Mi-
HOpUTapHMX akujioHepiB. OgHak HEOOXIAHO PO3POOUTY OKPEMUIA BHYTPILLIHIN 0O~
KYMEHT Ta npasuna woa0 LisnbHOCTI PiHaHCOBOT paau.

Mapkonoso Mae Taky nNpakTuky LWoa0 KOPnopaTuBHOI NOBEAIHKN Ta BUPILLEHHS
KOHONIKTY iHTEpPECIB:

Ta6amua 6. [lMpakTuka KOPNOPaTUBHOIO YMNpaBfiHHA LWOAO KOPMOpaTUBHOI
MOBEAIHKM Ta BMPILLEeHHS KOHONIKTY iHTEPECIB

AcnekTu, WO cynepeyaTb

OCHOBHI NO3UTUBHI acnekTn . e .
HankpaLlli npakTuui

e Kopgekc kopnopaTuBHOI MOBEAIHKM KOMMaHii | ¢  BHYTPIWHI AOKYMEHTU KOoMNaHii

pPO3p0o6EeHNA KePIBHMUTBOM Ta 3aTBepaxe- He 3ab0pOoHSAITb HaJaHHA Kpe-
HUI Pagoo ANPEKTOPIB. ONTIB BNACHMKAM KOHTPOJIbHOIO
nakety Ta iHWKM MOB’A3aHUM

e KomnaHia He Gyna CTOPOHOIO XOAHOro Cyao-
BOrO NMPOLLECY WOoA0 MNOPYLUEHHS NPaB MiHOPU-
TapHMX akLiOHEPIB 3a OCTaHHI 5 pokiB.

e [lpotu komnaHii 4o Komicii 3 LiHHMX nanepiB HE
HaZXOLMI0 XOOHUX CKapr 3a OCTaHHiI 5 POKiB.

e Hapasi Komicia He npoBOAVTb XO4HUX PO3CIli-
[yBaHb OO0 HEHANEXHOT NPaKTUKN Kopropa-
TUBHOIO YNpPasJliHHA KOMMaHii.

ocobam.

Mapkonono He Mana X0OHUX IPUANYHUX NPO6AEM CTOCOBHO MOPYLUEHHS NpaB
MIHOPUTAPHMX aKLiOHEPIB, L0 € BAXJIMBOK O3HAKOIO HANEXXHOI0O KOPNopaTUBHO-
ro ynpasfiHHA. BaxnBO BiA3HAYMUTN HAABHICTb B KOMIMaHii KOAEKCY KoprnopaTuns-
HOI NoBefiHKM, 3aTBEepPaXXeHOro pagoto anpektopis. OgHak BiaCyTHICTb 3a00p0o-
HU Ha KPeauTn BAACHMKAM KOHTPOJIbHOMO NakeTy € NPaKTMKOIO, ika BBAXKAETbCS
HEHasIeXHOI0 3 TOYKM 30pYy KOPNOPaTUBHOIO YNPaBJsliHHS.
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3. MotuBauia Wwo[a0 4OTPMMAHHA HAMKPaLLOl NPaKTUKK YNPaBiHHA

HasBHICTb pO3MOPOLLEHOI CTPYKTYPW BAACHOCTI 3 MOMEHTY CTBOPEHHS KOMMaHil,
a TakoX HeoOXiJHICTb cUcTeEMATUYHOrO 3a/ly4eHHS KOLUTIB HAa MiCLLEBOMY PUHKY
NPUMYCUI0 KOMMNaHito Mapkonono 3BepHYTM 0COBMBY yBary Ha NUTaHHsS pO3-
KpUTTS iHpOopMaLii, YeCHOCTI Ta BignoBiganbHOCTI We OO0 TOro, K Lj MNOHATTS
cTann GopmManbHUMKU NPUHUMAAMKU KOPNOopPaTUBHOMO yrpasiHHA KoMMnaHii. Kpim
TOro, NocTilHa NoTpeba y KowTax AJ1s NoJasbLIoro 3p0CTaHHS TakoxX cTana npu-
YMHOIO 3anNPOBaAXKEHHS KOPNOPATMBHOIO YNPaBiHHS.

Ha nouaTtky 1980-x pokiB KOMNaHisi BXXe NpoBoawuna pidyHi 36opu 3a NPUCYTHOCTI
MiHOPUTapPHKMX akLioHepiB. 3aranbHi 360pKY KOMMaHii, ki BKoYanm npe3eHTaLiio
3BiTY KOMMaHii Ta TpaguuinHniA 6aHKeT, BBaXaNMUCS OOHIEO 3 KIIOYOBUX NOAIN Y
MiCTi, 0e po3TalloByBaBCS rofoBHUIN odic komnawii. Lii 36opwn BiaBigyBanu co-
THi akuioHepiB. KoMmnaHia HaBiTb BMpiluMna 3aMiHuT1 popmaT 360piB Ta oOMex-
UTU KiNbKICTb NPUCYTHIX HA HUX aKLiOHEPIB, OCKINIbKM 3 pOKaMU LS KiflbKiCTb nLle
3pocTana. 3 popMasibHOi TOUYKM 30PY, Taky NPaKTUKY MOXHAa BBaXXaTn NOPYLUEH-
HSIM peKoOMeHaLlin KoOeKCiB KOPNopaTMBHOMO yrNpaBliHHS.

LLle ooHMM npuknagom HanexHoi NpakTUKY KOPnopaTuUBHOIO YNpPaBJliHHA e 00
MOMEHTY M0ro o®ilinHOro 3anpoBagXXeHHS B KOMMaHii MOXHa BBaXxatn Te, Lo
BMPOAOBX 6araTbOX POKiB KOMMaHis BUKOPUCTOBYBana apbiTpax K iHCTPYMEHT
BUPILLEHHS CMOPIB, L0 BMHUKANM 3a KOHTpakTamMn. Ha oymMKy KepiBHULTBA KOM-
nanii, apbiTpax 3aBxau BBaXaBCs OifblU WBUAKUM Ta NPOPECIHUM CNOCOoO0oM
BUPILLEHHSA KOHPAIKTHUX MUTaHb, NOPIBHAHO 3 Cy40BMMU NMpoLeaypamMu.

KomnaHis ctana ogHielo 3 nepLunx 3anposamxyBaTtn NporpaMmy aMmepmuKaHCbKnx
0eno3nTapHux Ppo3nucok i Buiwna Ha PieeHb 1y 1996 poui. Lis nporpama 6yna
ckacoBaHay 2003 poui 4epes HM3bKY TOPriBeIbHY aKTUBHICTb aKLiii, OAHaK B Maii-
OyTHbOMY MapKonosio e pa3 BUNMyckaB Aeno3uTapHi po3nmncku Bxe Ha PiBH:AX 2
Ta 3. Ik BUMarasaocs nporpamoto Aeno3nTapHUX po3nmcok, KOMMNaHis rotysana
CBO0 (biHAHCOBY 3BITHICTb 3rigHO 3 GAAP 3 1996 pocy.

Mapkonosio npuainse BaxnuBy yBary Buniaarti GiHAHCOBOro O0Xo4y akLuioHe-
pamM y dopMmi OmMBigeHAiB, K 3aBXau cniadyBanmca perynsipHo. Lle rosoputb
npo 6axkaHHs KOMNaHii MaTu rapHi CTOCYHKM 3i CBOiMU iHBecTopamu. LLle ogHum
BaXJIMBMM MOTUBALIMHUM HaKTOPOM 3anpoBaKEHHSA HANEXHOI NPaKTUKK KOP-
MOPaTMBHOIO YMNpasJliHHA € MOCTIMHA MPUCYTHICTb IHCTUTYLIMHNX IHBECTOPIB Y
SIKOCTi akLjioHepiB KOMMaHii no4mHatoum 3 KiHusa 90x pokiB. PilueHHsa koMnaHii Bia-
nosigaTtu BumMmoram PiBHsa 2 BOVESPA 6yno npupoaHim ans komnaxii y 2002 pouij,
OCKiNbK/ Ha TOWM Yac BOHa BXxe JoTpumyBanacs OinbLuoi KibKOCTi BUMOT LLOAO
KOPNopaTUBHOIO ynpaeBniHHS, ki NnepenbavanTbes UMM PiBHEM, x0o4a 3 TOYKM
30py 3aKOHOAABCTBA He Oyna 3000B’si3aHa AOTPUMYBATUCA HUX. PillieHHs1 KOM-
naHii Bignosigatn Bumoram PiBHg 2, a He Bumoram PiBHS HoBoro PuHky, oe Bu-
MOTr1 40 KOPNOPaTMBHOIO YNpaeJliHHA € HanbiNbLl CyBOPUMW, MOACHIOETLCS BU-
KJTIOYHO TUM, WO MeHLwwe 30% kanitany KoMnaHii 3HaxoaAnnocs B pykax BNaCHUKIB
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KOHTPOJIbHOIO NakeTy i y BUnagaky, skbu koMnaHis nepesena cBOi NpuBinenoBaHi
akuji y NpoCTi akujii, BOHM 61 BTPATMAN KOHTPOJb Ha, KOMMAHIEo.

4. NMpouec 3anpoBag>kKeHHs

Onsa Mapkonono 3aBxam Baxnnsum 6yno NigTpruMaHHsa rapHUX BiAHOCUH 3 akLLi-
OHepamMu KOMMaHii, HaBiTb 40 GOPMaIbHOro 3anpoBaAXXEHHS KOPNOPaTUBHOIO
yrpaBAiHHS, OTXXe SIKOroCb OKPEMOI0o NPOLECY 3anpPOBaIKEHHS HANEXHOI Npak-
TUKM KOPMOpPaTUBHOIO ynpasfliHHA B KOMMaHii He BigOyBanocs, OCKifbkM Taka
rnpakTrka BCTaHOBJIOBaiaCb Ta NoLMpoBasach BMNPOAOBX BCIET iCTOPIi KOMMaHii.
OpHak, HeobXxiAHO OKPEMO BiA3HAYNTM 3MiHWN, SKi BiAOYIMCS B KOMMNaHii 3a OCTaH-
Hi Kiflbka poKiB, 30KpeMa, WOoA0 Ckiany paav OMpekTopiB Ta 40TPUMAHHS KoMna-
Hieto Bumor PiBHa 2 BOBECTIIA. Lli 3miHW Bin®ynuncs nig BNAMBOM iHCTUTYLLIAHNX
iHBECTOPIB, AKi 3aBXaM OyNn akTUBHUMM aKkLjioHepamMn KOMMaHii.

Y 1998 poui ®oHa Bpoaecko TemnnToHa BKIOYMB KOMMaHito Mapkonoso Ao cBo-
ro iHeecTuuinHoro noptdento. PoHAa, € IHCTUTYLIMHUM iIHBECTOPOM, AJ19 AKOro €
XapakTEPHUM aKTUBHE YNPaBiiHHA akTMBaMK Ta 320XOYEHHS KPaLLOi NPakTUKM
KOPNopaTUBHOIO ynpaefiHHA B HUX. OTXe, came uein donHg fonomir KoMnaHii y
MOKpPAaLLEHHI MPaKTUKK yrpaBiHHA Ta ii @opManbHOMY 3aTBEPOXKEHHI.

Y 2001 pouji 3aranbHUMU 360pamMm Byno NPUIAHATE PilLEeHHS WOA0 3MiH Y PO3-
Mipi Ta cknagi pagn ampektopi. KinbkicTb anpektopiB 36inbwnnaca 3 3 oo 6
yneHiB. Cknag paau ctaB Ginblue BiANOBIAATU BUMOramM Hamkpawloi NPakTUKK, i
paga ctana cknagatmcs 3 3 BHYTPILHIX AMPEKTOPIB Ta 3 30BHILLHIX ANPEKTOPIB. 4
OVpeKTopu obmpanncs BnacHMKamMm KOHTPOILHOMO MakeTy, a 2 MiHOPUTapHUMU
akuioHepamun. OgHUM 3 TUX OUPEKTOPIB, AKi 0BMpanncs MiHOPUTAPHUMU akLLio-
Hepamu, 6yB cam agMiHicTpaTop GoHay. 3MiHM BiaOynucs i y AisnbHOCTI pagu:
3acigaHHa pagn cTanm NPoBOAUTUCS OBIYi HA MICSLUb, a NMUTAHHS, SKi BOHA PO3-
rnsgana, no4anu CTocyBaTmMCcs NEPEBAXKHO CTPATENYHMX Linen KOMMaHii.

2001 pik cTaB BaX/MBMM POKOM Y 3anpOBaaXXEHHI NPaKTUKN KOPNopaTUBHOIO
ynpaeniHHA, OCKiNbkn came Togaj Oyna cTBopeHa ¢iHaHcOBa paaa, Wo cknaga-
nacs 3 3 NOCTiHMX YNeHiB i 3 3aCTyMHKKIB Ta Mana Ha MeTi 3abe3neynTr NpPo30-
piCTb ynpaBfiHHA KOMMNAaHI€EI.

Y 2002 poui nicnga o6paHHA HOBUX YNEHIB paan OVUPEKTOPIB BAACHUKN KOHTP-
OJIbHOro NakeTy A03BONWIM BNlACHUKAM NPUBINENOBaHUX akLili BinbHO obupatun
CBOrro npencrtaBHuMKa. Y TOMy CaMOMYy POLLi KOMNaHisg BupilLmna OTPUMyBaTUCS
BumMor PiBHg 2 BOVESPA i ctana Bxe odiuinHO 3anpoBaaXyBaTu KpalLly MpakTuky
KOpNopaTuBHOIO yrpasiHHS.

Y 2004 poui cknap, pagy 6yB 3HOBY 3MIHEHWM, | 4,0 HbOIO YBIMLLMN 2 BHYTPILLHIX
avpekTopa, 1 30BHiLWHI aupekTop (06paHuii BaCHMKaMn KOHTPOJIbHOrO nake-
Ty) Ta 3 HE3anexHUx anpektopa (oguH 6yB 06paHmin MiHOPUTAPHUMU akLioHepa-
MW, OOVIH BflaCHUKaMUM MPMBINENOBAHMX aKLLi | 0ANH BACHMKAMUW KOHTPOJIbHOIO
nakeTy). Y Tomy camoMy poLi 3MiHUBCS i cknag, diHaHCOBOT pagun: OAviH ii YneH
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MPU3HaYaBCHd MIHOPUTAPHUMU akujiOHEPaMU, OAMH BRlACHUKaMU MpuBinenosa-
HUX aKUiM i e OOMH BIACHUKAMW KOHTPOJIBHOIO NakeTy.

Y 2005 poui B komnaHii 6ynu npoBeaeHi 3MiHW WOoA0 CTPYKTYPU YnpaBfiHHS, 30-
Kpema 6ynu 3anpoBagyKeHi KOOEKC KOpPnopaTMBHOI NOBEeAiHKM, NOoniTuka uwoao
BUKYIMY aKLUi Ta NoiTuka Woao0 ToPrisfi LiHHAMK nanepamMu.

5. OTpumaHi nepeBaru

JoTpumaHHeA Halkpalloi NpakTUKM KOprnopaTmeBHOrO yrnpasniHHA Hagano Map-
KOMOJ1I0 YNCNIEHHI NepeBarn, OCHOBHMMMW 3 SIKUX € HACTYIHI:

e Kpaula ouiHka iHBECTOpaMM LLIHHUX NanepiB KoMMaHii (akLuir Ta odnirawiin).

e bBinbw nerke 3any4yeHHa KOWTIB Yeped Kanitanisawuito KOMMaHii, a Takox
KOLLTIB OaHKiB PO3BUTKY.

e binbwa BNneBHEHICTb KEPIBHMLTBA Y HAABHOCTI MOXMBOCTEN ANns diHaH-
CYBaHHS$ LiKaBUX iIHBECTULIMHNX NPOEKTIB.

e [lokpaleHHs npouecy NPUNHATTSA pPilleHb Cepen, BULLOro KepiBHULTBA 3a
OinbLU aKkTMBHOI y4YacTi paan ANPEKTOoPIB.

e [lokpalwleHHs penyTaLiii KOMMNaHii Ha PUHKY.

Mepli 03HaKkK 3anpoBafKEeHHs HarKpaLlol NPakTUKM KOPNopaTUBHOIO yrnpas-
NiHHA 3’ABUANCSA oapasy X nicnsa Buxony komnawii Ha PiseHb 2 BOVESPA, ockinb-
KM micns upboro komnaxia amorna 3any4mnt 100 MinbioHiB gonapiB iHBECTULIN Y
2002 poui (20% 3 gkux Oynum iHo3eMHUMU iHBecTuULjisiMun). Lle ocobnmBo BaxxnmBo
BpaxoBytoum 1ol dakT, wo 2002 pik npMnae Ha Nepios, eKOHOMIYHOT HecTabinb-
HoCTi y Bbpasunii HanepenoaHi NnpesanaeHTcbkx BUOOpPIB. B uel nepion Mapko-
noJio cTana EANHOIO KOMMAHIEID, sika 3MOrna 3any4mTy KOLUTY Ha PUHKY KaniTany.
BiooaHicTe KoMnaHii npuHuynaMm KOpnopaTMBHOIO ynpasfiHHA CTana Bu3Ha-
YyanbHUM GakTOpPOM Takoro ycnixy (uiHa npogaxy Ha 40% nepebinblumna UiHy
npono3uii). ¥ 2002 poui bpa3unbcbka HauioHanbHa acouiauist iHBeCTOPIB PUHKY
Kanitany Bu3Hasna ycrix kKoMmnanii Ta Haropoawuna Mapkornono 3a AOCATHEHHS.

Y 2003 poui MixxHapoaHa PiHaHcoBa Kopriopauis Hagana Mapkonono KpeaouT y
pO3Mipi 38 MinbiMoHIB Oonapis.

LliHa akujii komnaHii Ha doHAOOBIN BipXi € OCHOBHMM MOKA3HMKOM OLHKN PUH-
KOM 3anpoOBaaXKEHHS NPaKTMKK KOPNopaTUBHOIO yNpaBiHHA. 3a nepLui ABa pOku
Toprie (2001 p. Ta 2002 p.) akuii koMNaHii npuHecan goxif, sk Ha 60% nepesu-
wmB ingekc BOVESPA. OgHak Bxe B 2003 poui, konu enndopis Ha poHOoBIN Bipxi
Jocsrna MakcumManbHOro niky, Aoxid Ha akuii BnaB Ha 40% NOPIBHAHO 3 iHOEKCOM,
OCKifIbKW y Liel pik gonap cyTTeBO nocnabluas, WO BIJIMHYMO Ha Taki KOMNaHii, gk
Mapkonoso, Wwo 3anManncs nepeBaxxHo eKCnopTHUM BUPOOHULITBOM. HeBaooB3i
KOMMaHis NoOBEpPHYacs A0 CBOro nonepenHboro CTaHy.

LLle opHieto nepeBaroto s KOMNaHii CTano NoKpaLLeHHs NPOLLECY NPUNHATTS pi-
LLIEHb Cepen, BULLLOMO KEPIBHULTBA B Pe3y/bTaTi 3MiH y cKafi pagv ANPeKTopiB Ta
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Oinbl edeKTUBHOI AiANbHOCTI LUpOro opraHy. Hapasi paga oMpekTopiB BUKOHYE
OYHKLUIT KOHTPOJIIO Ta OLHKM Ois/IbHOCTI KEPIBHULLTBA Ta JOMNOMara€e KepisBHULTBY
B aHai3i Ta TEXHIYHIN OLHLi iIHBECTULINHMX NPOEKTIB. Xo4a Mapkonono € B3ipue-
BOIO KOMMAHIEIO 3 TOUYKM 30PY KOPMOPATUBHOIO YNPABJIiHHS, MOPIBHAHO 3 iHLLIXMM
Opas3nNbCbKMM KOMMAHIAMW LSt KOMMaHis CUCTEMATUYHO NPOAOBXYE NOKpaLLy-
BATW CBOIO MPAKTUKY ynpaBfiHHA. s LUbOro KOMMaHia niaaHye B Hanbnamx4omy
ManBOyTHbOMY HACTYMHI KPOKMU:

o [ligBULWLNTK NIKBIOHICTb aKLi, MOXJIMBO LLISIXOM 3a/ly4EHHSA MapKeTMel-
kepa. Komnaris mae Ha meTi noTpannTtu oo IBX 50, iHaekcy, [0 SKOro BXo-
0atb 50 koMnaHin 3 HanbinbL NiKBIAHMMK akLigMM Ha GOHOOBIM BipXi.

e [lokpawuTy NOAITUKY PO3NOAINY NPUBYTKY LNASXOM BinbLL YacTuX Ta pe-
rynAgpHUX BUnaaT AMBiOEHAOIB.

e [lokpawmT NONITMKY LWOAO BMHAropoam Ta nepenbdadymti BUnnaTy yac-
TUHW BUHAropoan akuigaMmm KomnaHii.

o [ligBULLNTM NPO30PICTb iIHPOPMAaLLi LWOJ0 00X0AiB KOMMAHIi, po3kpuBalo-
4y akujioHepam iHdbopMalLlilo NpPo AOX0AM 3a OKPEMUI NEPIoS, 3 BUKOPUC-
TaHHAM MEeTOOVKN PO3PaxyHKy 000aHOT BAPTOCTI.
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Keiic 4. WEG

1. IcTopis 3acHyBaHHSA Ta ONUC AiANbHOCTI KOMMNaHIT

BEI 6yna ctBopeHay 1961 poui TpboMa 3aCHOBHUKaMM sik pabpurka 3 BUPOOHMN-
LTBa €11eKTPoOMOTOopIB. Hadea koMnaHii NOXOANTb Bif, NepLunx Aitep iMeH 3aCHO-
BHUKIB. Bi3HeC cTpaTeris koMmnaHii cnoyatky nonsrana y po30ynoBi Linoi Mepexi
KBasidikoBaHOI TEXHIYHOI LONOMOIM KNiEHTaM Ta y NPOCYHEHHI NPOAYKLii KoMna-
Hil Ha puHKY. B pesynbraTi 3anposaixeHHd Takoi cTpaterii BEl Boanocsa ctsopu-
TN HANBINbLUY MEPEXY TEXHIYHOT gonomMorn y bpasunii, wo ctano ogHieo 3 Npu-
YUH yCnixy NPOAYKLUii KOMNaHii Ha puHKy. Y 1968 poui komnaHiqa i3 ToBapmcTea 3
0OMeXeHOoI0 BianoBiganbHICTIO Oyna nepeTBopeHa y koprnopauito. Y 1971 poui
KOMMaHis noyana ny6niyHo ToprysaTy BAacHUMM akuisMn Ha GOHO0BIN Bipxi. Y
1972 poui 3aBasKM NigBuLLLEHOMY NONMUTY HA MoTopu BEI novana poswuptoBatn
CBIll BUPOOHMYNIA KOMIMNIEKC, 3aBASKM HOMY 3MOrna BUPOOIATH HOBI BUAM NPO-
OyKUji.

Y 1979 pouj BEI cTtBOpMna cninbHe NignpuemMcTBO 3i LBEOCHKOI KOMMAaHIE
Acea, ogHak BOHO MnpoicHyBasio HeOoBro. Llein gocBig HaBymMB komnaHito BEIN
HeOoOXigHOCTI PO3pP0OOKM BNACHOI TEXHOMOriT BUPOBHMUTBA Ta ii BAKOPUCTAHHS Y
BNlacHMX BUPOBOHMUMX nabopaTopiax. Ha noyaTtky 1980-x pokiB koMnaHia nepe-
rnsiHyna CBOI CTpaTerilo pO3BUTKY i B pe3dynbTaTi novana ameepcundikysaT Ha-
OyKLUii Ta nocnyr komnaxii, Ha puHKy 6ynn 3anponoHOBaHI Tak 3BaHi «TEXHOOTiYHi
naketu». Y 1980 poui 6yna ctBopeHa komnaHia BEI MakkiHac ans BupobHuuTBa
BEJIMKMX €NeKTPOMALUNH 019 rany3en eHepretmku, HadToximii, ripHM4oro ma-
LIMHOBYAYyBaHHA, NanepoBOi Ta LentosIo3HOI NPOMUCIIOBOCTI. Y TON camMuii pik
KoMnaHia 3acHyBana BEIN AuioHameHTOC ans OisAbHOCTI y chepi NPOMUCTOBUX
iHbopMaUinHKX TexHonorin. MeToto ujiei komnaHii 6yno0 BUPOONSATN eNeKTPOHHI
CKJ1aoBi Ta po3pobnaATn NPUKNaAHi iHXWHIPMHIOBI PILLEHHS A9 MPOMUCIOBUX
CUCTEM.

Y 1981 poui 6yna ctBopeHa koMmnaHis BEI TpaHcdopmagopec, ska noyana Bu-
pobnaTn obnagHaHHS Ansg PO3NOoAiNy eHeprii 4n1s BUPOOHUYNX KOMMEKCIB, eNek-
TPOPO3MOLIIbHUX KOMIMaHi, KOMMNaHin 3 enekTpudikauii, nikapeHb, XUTIOBUX Ta
KoMepUuinHnx byaisenb, rotenis Towo. KomnaHis ctana Bigoma Ha pUHKY eHep-
reTMkKn 3aBAsikm CBOEMY 00NafiHAHHIO 3 HAKOMMYEHHS, po3noainy Ta nepenadi
eHeprii. B pamkax cBoei cTparterii amBepcudikauji y 1983 poui BEI npuabdana
OJHY 3 KOMMaHili Ha PMHKY Ta po3noyana AisfbHICTb 3 BUPOOHULTBA MPOMUCSIO-
BUX Ta enekTpoizonsauiiHnx dapb. Y 1986 poui 6yna cTBOpeHa okpema KoOMMnaHis
3 BMPOOHMLTBA CEPBOMEXAHI3MIB Ta NPOMMUCIOBUX POOOTU30BAHMX MALUWH ASIS
BUKOPUCTAHHS Y HE3A0POBOMY HAaBKOJIMLLIHLOMY CEPENOBMLLI ab0 KOHBEEPHOMY
TMNi pobiT. Y 1988 poui pisHi HanNpsMKM KoMnaHii, wo 6ynu o6’egHaHi B opra-
Hi3auiNHy CTPYKTYPY OOHIET Kopnopauii, 3MiHKUIM CBOK GOpPMYy Ha TOBAPUCTBO 3
obmexeHoto BignosiganbHicTio. Y 1999 poui 3 MeTo NoKpalLeHHst MOKa3HUKIB
onepaLuiiHOl AisNbHOCTI Ta 3MEHLLEHHS afiMiHICTPaTUBHOIO TUCKY KOMMaHis 6yna
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peopraHisoBaHa, i BCi NpoOMUCAOBI HanpsaMmkn gianeHocTi pynu BEI y Bpasunii
Oynun 06’egHaHi B 0QHY BEIMKY KOMMAHIito. 3 TOro 4acy BCi dabpumku Ta onepawin-
Hi Nigpo3ainn rpynu KoMnaHir novann npautoBaTy 9K OiSHEC OAMHULL KOMMaHii

BET IngoycTtpias.

Y 2001 poui 6byna cTBOpeHa okpemMa KOMMaHig 3 eKCnopTHOro Npoaaxy, aka no-
3BOJIU1A OTPUMATK NOOATKOBI Ta OrnepaLiHi nepesarn B AisifIbHOCTI rpyny KOM-
naxin. Toro camoro poky BEI noyana gotpumysatmcsa sumor PisHa 1 BOVESPA.

Komnania BEI MapTicinakoec € CepBikOC € BNACHMKOM KOHTPOJIbHOrO MakeTy
rpynun komnaxin i sonogie 97% npoctux akuin i nuwe 10,3% npusinenosaHux
akuin. BpaxoByloun Te, WO NpuBineroBaHi akuji ctaHoBnatb 53% Big 3aranbHOi
KINIbKOCTi BUMYLLEHUX KOMIMAHIEIO akLir, 3p03yMiNno, WO LA KOMMaHis KOHTPOIOE
rpyny komnanin BEI, matoun 51,2% Bifg 3aranbHOi KiibKOCTi akLLiiA.

CTpykTypa akLioHepHOro kanitany KoMnaHii BUrnagae HacTynHUM YAHOM:

MpocTi akuir
288 000 000 wurT.

MpuBinenoBaHi akuir
329 626 729 wiT.

Posnogain (%)

Posnogain (%)

BEI MaprTicinakoec e Cepgikoc

97,03

BEI MaprTicinakoec e Cepgikoc

10,57

AKLji y BiINbHOMY Npoaaxy

2,97

AKUii y BinbHOMY Npoaaxy

89,43

2. JoTpMMaHHS KpaLloi NMPaKTUKN KOPNOpaTUBHOIO ynpaBiHHA

OkpiM OOTPUMaHHSA BUMOT LLOAO0 KOPMOPaTMBHOIO yNpaeiHHSA, SKi nependayeHi
Pisnem 1 BOVESPA, BEI 3anpoBagwnia npakTukKy KOPrnopaTMBHOIO yNpaBJliHHS,

nepenbayeHy Kogekcom.

BEI mae HacTynHy NpakTuKy WOAO CTPYKTYPU BIACHOCTI Ta KOHTPOJIIO:

Ta6auus 1. MNMpakTrka KopnopaTUBHOIO yrnpaeniHHS LOA0 BAACHOCTI

OCHOBHI NO3UTUBHI acnekTn

AcnekTu, WO cynepeyaTb
HaVikpaLyin npakTuui

B komnaHii 4,03BONEHO NPOBEAEHHS FONIOCYBAHHS | o

3a O0BIPEHICTIO.

KomnaHis no6poBinbLHO HaJae NpaBo ChniBy4acTi y
npoaaxi NpuBiNernoBaHMx akLin.

KomnaHis mae nonituky LWoAO0 TOPriBfi LiHHUMKU
nanepamMmu i3 BU3HA4Ye€HHAM MepioAiB, KONM Taka
Topriensa 3abopoHeHa.

Y XonauHroBin komnadii, ska koHTposioe BET,
iCHY€E CcimelnHa paja.

KoHTponb Hap komnaHielo € 6e3nocepenHim
(npaMum).

YacTka akuin y BilbHOMY npojaxi nepesBuLLye
25%.

[eski akuji He HagaTb NPaBo
rosIoCYy HaBiTb LWOA0 CYTTEBUX
nUTaHb OiANIbHOCTI KOMMaHii.
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MpakTmka KoprnopaTMBHOro ynpasniHHa BET, Bkntovaoum npakTunky, 3rigHo 3 SKOH
Ha[a€eTbCA NPAaBO CMiBYy4aCTi y NPOAaxi NPUBINENoBaHMX akuin, 3abesnedvye Gifb-
Ly OOBIPY A0 KOMMAaHIi cepen MiHOPUTaPHMX akLUioHepiB. NMo3UTUBHO BMNAMBAOTb
Ha Taky OO0Bipy TakKOX HAsIBHICTb MOMITMKM WOAO TOPriBAi LiHHUMMK nanepamm
Ta iCHYBaHHS CIMENHOI pagu, a HeraTMBHO BMAMBAKOTb HEHAOAHHS NpaBa roso-
Cy 3a NpUBIIENOBAHMMM aKLisiMU Ta BUMYCK BEJIMKOI KifIbKOCTi akuin 6e3 npasa r
onocy.

Ta6auusa 2. MNMpakTrka KOPNopaTUBHOMO YNpPaBiHHA WOA0 paan ONPEKTOPIB

AcnekTu, WO cynepeyaTtb

OCHOBHI NO3NTUBHI acnekTun . e L
HaukpaLlyli npakTuui

e [locaau ronosu pagu Ta reHepanbHOro gupekropa e KepiBHMUTBO MNOCTINHO 3a-
3ariMatoTb Pi3Hi ocodn. MPOLUYETLCA A0 yyacTi y 3a-

CiJaHHAX paan OUPEKTOPIB.
o Jlo cknagy pagv AMPeKTopiB He BXOASATb NpeacTaB-

HUKWN KEPIBHULITBA. e iHaHcOBa paga He NpoBoO-
. ) ] OVTb NepioanyHMxX 3acigaHb
e B komnaHii 34incHI0ETLCA dopMasibHa OuiHKa Aj- i3 pafoIo AMPEKTOpIB.

ANLHOCTI pan OUPEKTOPIB.
e B komnaHii He icHye ¢op-

e BuHaropogma AMpekTopamM BW3HAYAETbLCHA Ha Tin MasbHOI MporpamMu  agar-
caMmiil OCHOBI, WO | BUHAropoga reHepanbHoro am- Tauii (BBeOeHHs B nocagy)
pekTopa. HOBUX ONPEKTOPIB.

o [IMpeKkTopn OTPUMYIOTb NEPEMIHHY HYACTUHY BMHA- o B koMnaHii icHyioTb 3acTyn-
ropoau. HUKN  OVUPEKTOPIB  (4N1eHiB

pagn).

o JINpekTopn MOXYTb 3BEPTATUCH 32 KOHCYbTaL,is-
MW 00 TPETiX 0Cib 3a KOLLTU KOMMaHii.

e Papga OupekTopiB 3AiNCHI0E DOpPManbHY OLHKY
AiSNbHOCTI reHepanbHOro AMPEKTOPa LWOPIYHO.

e B komnaHii icHye nnaH HacnigyBaHHA Woa0 nocaam
reHepasibHOro gMpexkTopa.

e Papa mae piyHMn TEMaTUYHUIA NNaH.

e Paga npoBoaAMTb 3acCifaHHsa 3 4OCTATHbOK Nepio-
ONYHICTIO (LLOMICSIYHI 3acCigaHHs 3a BUKITIOYEHHAM
CiyHS).

e Papa Bumarae Bif KepiBHULITBA pO3pobnaTy Ta 3a-
TBEPLKYBATU NAAHN yNpaBiiHHA OCHOBHMMMW PU3N-
Kamu, i ynpaeniHHSA pU3nkKamm € OKPeEMUM NYHKTOM
B NOPSIAKY OEHHOMY 3acifaHb paau.

Cepen NO3UTUBHUX MOMEHTIB AiSNIbHOCTI paan ANPEKTOPIB MOXHA BiA3HAYUTU
Te, L0 Nocaam rofsloBU paguy Ta reHepasibHOro AMpEeKTopa 3anMatoTb Pi3Hi 0Co-
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Ou, KepiBHMLUTBO HE BXOAUTb A0 CKNady paau, YieHn pagy OTPUMYIOTb NepemiH-
HY YaCTUHY BMHAropoau, WO € BaXJ/IMBMM MOTUBALiINHUM HaKTOPOM B iXHin Aij-
SANbHOCTI. HanexHow NpakTruKoK KOPnopaTnBHOIO yNpaBaiHHA MOXHa BBaXaTun
" iCHYBaHHSI BHYTPILLIHBOr0 OKYMEHTY, L0 BU3HAYaE Ois/IbHICTb paay ANpPeKTo-
pie. OgHak Te, WO LUeil JOKYMEHT He € nyOniyHMM, B TOMY Y1CHi NS iHBeCTopiB
KOMMaHIi, 3MEHLLYE BaXJIMBICTb LLIET NPaKTUKN A1 KOMNaHii. Te came CTOCYETbCH
" OLHKU OiSNbHOCTI paan OUPEKTOPIB 5K OKPEMOro opraHy. 3a cnoBamm npeg-
CTaBHMKIB KOMMaHIi, Taka OLiHKa OiaNbHOCTI 30iNCHIOETLCA, ane 6e3 BignoBigHOI
OOKYMEHTaUji, Wo, BiANOBIAHO, 3MEHLLYE SKICTb L€l NpakTukn ynpaeniHHSA. Tak
camMo HeOOXigHO BiA3HAYUTU, WO Y paam OUPEKTOPIB HE iICHYE NPO@INTbHUX KOMi-
TeTiB, 30KpeMa BiOCYTHIN ayANTOPCbKUIA KOMITET.

CTOCOBHO npakTunkm ynpasniHHa BEI mae HacTynHi ocobnBOCTI:

Ta6auusa 3. MpakTnka KOPNopaTUBHOIO YNpPaBJliHHS
LLOA0 ynpaBiiHHS KOMMAHIE

AcnekTu, WO cynepeyaTb

OCHOBHI NO3UTUBHI acneKkTu . io .
HauvkpaLllin npakTuli

e [eHepanbHUI ONPEKTOP PEKOMEH- | o Y PIYHOMY 3BiTi KOMMaHIi He iICHYE OKPeMOoro

Ay€e KaHOuaaTypu YNeHiB KepiBHU- PO34iNy CTOCOBHO NPaKTUKM YNPaBiHHS.
UTBa 0119 3aTBEPIKEHHSA panoto
LVPEKTOPIB. e Y piYHOMY 3BiTi HE MICTUTbLCSA iHPOPMALLS
LWOAO BMHAropoau KepiBHULTBA Ta 4YNEHIB
e KomnaHii po3kpuBaeTbca iHPOpP- paan i He 3a3Ha4Ya€ETbCs YacTka BUHaAropoau
Mauisg Wwono yrog 3 nos’sa3aHUMU KOXHOI 3 LMX rpyn y 3arasbHili BUHaropoai.
ocobamu.
e KomnaHia He rotye cBolO0 iHaHCOBY 3BiT-
e KomnaHiga BUKOPUCTOBYE MeTOaM- HICTb 3rigHO 3 MXXHapO4HUMU CTaHOapTamu
Ky OLIHKM [oJaHOl BapTOCTi Ans Oyxrantepcbkoro o6iKy.
OLHKM MOKA3HWKIB OifIbHOCTI Ke-
piBHMLTBA.

CTtocoBHO pgesakunx npakTuk BEI He BignoBigae Harikpalyii npakTuLi KoprnopaTue-
HOro ynpaeniHHS. 30kpema, y ii piyHoMYy 3BiTi a60 Oyab-AKOMY iHLLIOMY NMyOiYHO-
My KOpnopaTuBHOMY LOKYMEHTI BiACYTHS iHPOpMaLLisa Wwoa0 3anpoBaiKyBaHOi B
KOMMaHIi NPakTUKN ynpaBniHHS.

Tak camo BHYTPILLHI ayanTOpY KOMMaHii 3BiTyI0Tb 6€3nocepeaHbo reHepanbHOMY
ONPEKTOopPY, i KoMNaHis He po3KpmBae iHHOpPMALLito MPO CBOI 4OX0AM 3riAHO 3 MiX-
HapPOOHUMMK cTaHOapTamMu Byxrantepcbkoro o0bniky. Po3kpuTTa iHdopmadii npo
yroam 3 rnoe’a3aHnmMm ocobamm Ta OuiHKa AiSNIbHOCTI KEPIBHMLUTBA i pO3paxyHOK
nepemMiHHOI YaCTUHM NOro BUHAropoam Ha OCHOBI METOOVKWM PO3PaxyHKy A04AHOI
BAPTOCTI € MO3UTUBHUMUN pucamum B NpakTuui BEIN ctocoBHO KepisHuUTBA. LLIoao
nepemMiHHOi YaCTUHU BMHAropoam, To HeoOXiAHO 3a3Ha4ynTU, L0 KepiBHULITBO
OTPUMYE nnLle BOHYCU, OCKiIbKM B KOMMNaHii He npuiiHaTa nporpama (GpoHO0BMX
ornujoHiB abo cniBy4acTi KepiBHMLTBA Y A0XOAI Ha aKLii KOMNaHii.
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Ta6auus 4. MNpakTrka yrnpaeniHHS WOA0 He3a1IeXHOro ayanTy

AcnekTu, WO cynepeyaTb

OCHOBHI NO3UTUBHI acnekTu . e L
HavikpaLyin npakTuui

e KomnaHisg npoBOoanTb pOTaLiito He3anexHux ay- | ¢  [MOBTOpHE 3anyyeHHsa aygmuTopis
LONTOPIB KOXHI 5 poKiB. HE 3aNexXuTb Bifg, OLUHKM iIXHbOI
OISNbHOCTI, 9ka NpPOBOAUTLCS

e  KomnaHisi He KOPUCTYETLCS IHLIMMK NOCyramMmm .
pafoio ANPEKTOPIB.

ayanTOPCbKUX PipM, KPiM ayanTOPCbKUNX.

e 3aocTaHHi 5 pokiB B ayAUTOPCbKMX 3BiTaX KOM-
naHii He 6yn0 XXOAHUX 3ayBaXEHb.

BEI marxe NOBHICTIO BiANOBIAA€ HANKPALLiN NPaKTULL KOPNOpaTUBHOIO yrpaB-
NiHHA WOO0 BIAHOCUH 3 He3anexXHUMn aygutopamun. €gmHe, B HOMY KOMMaHis
He BiOMOBIOAE Ui MPaKTULL, — LLe MOBTOPHE 3aly4EHHSI HE3ANEXHUX ayanTopIB,
He3BaXalouu Ha BiACYTHICTb GOpPMabHOI OLHKM HaAaHUX HAMW NOCAYF. 3 iHLWO-
ro 60Ky, Te, WO KOMMaHis He KOPUCTYETLCS IHLIMMW MOCAyramMmm ayamTopCbKUX
dipM, KpiM ayaAnTOPCbKUX, | Te, WO 3a OCTaHHi 5 pokiB B ayAUTOPCbKMX BUCHO-
BKax He OyN10 XOAHNX 3ayBaXXeHb, € MO3UTUBHUMUK pUCaMM NPaAKTUKM CTOCOBHO
ayouTy.

CtocoBHO ¢iHaHcoBOi paan BEI mae HacTynHy npakTuky:

Ta6auusa 5. MNpakTrka KopnopaTUBHOMO yNpaBiHHA Woa0 ¢iHaHCOBOI paaun

AcnekTn, Wo cynepeyaTb Hal-

OCHOBHI NO3UTUBHI acnekTn L. .
KpaLyin npakTuui

e KomnaHis Mae o¢iHaHCcOBY pady $K MOCTIiMHO | o  AkuioHepu GiNbLIOCTI He Bia-

Lit04MIA OpraH. MOBUINCA BiO, CBOro npasa
o ) o6upatu GinbWicTk YNeHis di-
L4 B komnanii ICHYIOTb BHYTPILLUHI nMpaBunia woano Aai- HaHCOBOI pagu.

ANLHOCTI QIHAHCOBOI paan i3 BU3HAYEHHAM [MO-
BHOBa)XEHb Ta BiAMNOBIAANIHOCTI LibOro OpraHy.

e  Mix ¢piHaHCOBOIO pPafolo Ta 30BHILLHIMY ayanTO-
pamu 30iINCHIOETLCS NOCTINHE CNiNKYBaHHS.

OCHOBHMMU NO3UTUBHMMU MOMeHTaMu npakTmnkmn BEI wono ¢piHaHcoBOI paau €
iCHYBAHHSA BHYTPILLHIX NpaBul CTOCOBHO LbOr0 OpraHy Ta NoCTiMHE CMifIkyBaHHS
Mi>XX (PIHAHCOBOIO Pago0 Ta HE3aNEXHUMU ayauTopamMn. €amHe, Lo NepeLlKo-
[DKae KoMMaHii NOBHICTIO BIiANOBIAATN HaMKpaLLin NPakTUL, € Te, L0 akuioHepu
BinbLUOCTI He BiAMOBUAMCS Bif, CBOro npasa obmpaTu BinbLUiCTb YNeHiB piHaHCO-
BOI pafun, a TakoXx Te, WO BHYTPILLHI NpaBwuia OisfbHOCTI LbOro opraHy rpomMag-
CbKOCTi HE € OOCTYMHUMMU.

CTOCOBHO KOpMOpaTMBHOI MOBEAIHKN Ta BUpPIilLEeHHS KOHONikTy iHTepeciB BEI
Mag€ Taky NpPakTuky:
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Ta6amua 6. [lMpakTuka KOPNOPaTUBHOIO YMpaBfiHHA LWOAO KOPNopaTUBHOI
MOBELIHKN Ta BMUPILLEHHS KOHPNIKTY iHTepecis

AcnekTun, WO cynepeyaTtb

OCHOBHI NO3UTUBHI acnekTun . e .
HalKpaLyii npakTuui

e [lpoTm komnaHii B KOMicii He nopyLleHo Xoa- | e  BHYTPIiLLHI NONOXEHHS KOMNaHii He

HOi crpaBn, LWOA0 HEHaNeXHOi MNpakTuKn 3a00pOHAIOTL HaOAHHSA KpeauTiB
KOPNOPaTUBHOIO YNPaBiHHS. BfIACHMKAM KOHTPOJIbHOIO MakeTy.
e B ayautopcbkmx 3BiTax 3a OCTaHHi 5 pokiB He | e B komnaHii He icHye dopmanbHOro
OyN0 XOOHNX 3ayBaXeEHb. KOOEeKCY KOprnopaTuUBHOI MOBeniH-
. KU, 3aTBe €HOro pagoto AnpeK-

e KomnaHisi He 06BMHYBavyBanach y NopyLleH- Topie PAX panoio avp

Hi PUHKOBWX NMpaBwun abo NopyLLUEHHI NpaB Mi-
HOPUTAPHUX akLiOHEPIB.

Mo3uTUBHUMK hakToOpamMu LLOAO KOPNopaTUBHOIO nosediHkn BEI € BigCcyTHICTb
Oyab-sKMX nopyLleHb 3 ii 60Ky npaB MiHOPUTaApPHMX akuioHepiB abo 06BUHYBA-
YyeHb KOMMaHii y HeHaNeXHi NpakTuLj KOpnopaTUBHOIO yrpaeniHHA. dakTopu,
AKi nepeLwkomkaTb BEIN NOBHICTIO BiANOBiAaTM HaMKpalLi NpakTuLi ynpaBiH-
HS1, BKJ1IOYAKOTh BiACYTHICTb GOpPMasibHOro KOAEKCY KOPMNOpaTMBHOI NOBEAIHKN Ta
3a00pPOHY Y BHYTPILLHIX AOKYMEHTax KOMMaHii Ha HaJaHHA KPeauTiB BNlacHMKam
KOHTPOJIbHOIO NaKkeTy.

3a cnosamMmu npegcrtaBHMKiB komnaHii, BEI Mae ABi npakTukun ynpasniHHS, SKi ge
B YOMY 3MEHLUYIOTb HEraTUBHUI BMJIMB TakOi HEBIAMOBIOHOCTI HAMKPALLA npak-
TULI: ICHYBaHHS OKPEMOIrO OOKYMEHTY 3 BU3HAYEHUMU MPUHLMNaAMM Kopropa-
TUBHOI MOBEAIHKN, KNI MOXHA BBaXXKaTW KOOEKCOM KOPNOPaTMBHOI NMOBEMdIHKU, a
TakoX BM3HAYEHHS MiHIMasIbHUX BiLCOTKOBUX CTABOK AJ19 KPeaAUTHUX LOrOBOPIB
3 NOB’sA3aHMU 0CcOoBaMU, ki 3aCTOCOBYOTLCS Y BUNaaKax HEBENIMKNX CYyM Kpe-
anTiB.

3. MoTuBauia Wwo[0 4O0TPMMAHHA HalKpaLol NPaKTUKK yrnpaBiiHHA

3a40Bro oo T0ro, sk Komnatii novanu dopmasnbHO 3anpoBagXyBaTy NMPaKTUKM
KOprnopaTuUBHOIO ynpasfiHHA, 3aCHOBHUKN BEIN 00OpOBiNLHO 3anpoBaaxXysanu B
KOMMaHIii NpyUHUUNKY NPO30pOCTi Ta CNPaBeaIMBOro CTaBJ/IEHHS L0 BCiX akLioHe-
piB. Tpy 3aCHOBHUKA KOMMaHii BU3HAYUIM OCHOBHUI MPUHLWN Oi9NbHOCTI, SKUN
OOTPUMYBaBCHA KOMMAHIEIO BCi NoAanbLui poku. Ller npnHumn nepeabadvae otpu-
MaHH$ BCiMa akLioHepaMu, sk napTHepamMu no 6i3Hecy, NpmMbyTKy Ha CBOI iHBEC-
TULii Ta iHpopmaLii, ska CTOCYETbCS AiNbHOCTI KOMMaHii Ta ii NpnbyTKOBOCTI.
3okpema, Len npuHumn nepenbadyae oTprUMaHHS BCiMa akLioHepamMn YaCcTKK Bif,
npudyTKy KOMNaHii y GopMi AnBiAeHaIB, a TaKOoX CUCTEMATUYHE HAJAHHS aKLio-
HepaM iHpopMau,ji NPOo CTaH AisnbHOCTI KoMnaHii. OTxe, MOTUBAaL,S LWOAO 3anpo-
BaKEHHS NMPaKTUKM KOpnopaTuBHOro ynpaeniHHa y BE 3 camoro novartky noxo-
auna Big, il 3aCHOBHMIKIB, ki y NPMHUMNAxX KOPNopaTMBHOMO yrpaesiHHA B6avanu
OCHOBM CTBOPEHHS NOoAabLLOT BAPTOCTI KOMMAHii.
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OkpiM NpUHLMMIB NPO30POCTi Ta OTPMMAHHSA A0X04y akuioHepamMu, 3aCHOBHUKN
BEI TakoX pO3yMinn BaxJIMBICTb IHCTUTYLIOHaNi3aLii KOMMaHii, NOCUIIIOYN He-
3asieXHiCTb KOMNaHii Bif, pilueHb TUX 4 iHWKX ocib. OTxe, y BEI 6yna cTBopeHa
dinocodisa rpynoBoro NPURHATTSA pillieHb, ka 30epernacs B KOMMNaHii BNpoaoBx
BCi€i iCcTOpIi ii iCHYBaHHS.

Hapagi BEl 3anpoBaakye HaCTyMHi MPUHLUNY KOPMOPATUBHOIO YNpaBiHHS:

e [1po30piCcTb OiANbLHOCTI KEPIBHULTBA, 3aXUCT akTUBIB KOMMaHii Ta nigBu-
LLLEeHHS ii BAPTOCTi.

e [locCTiHWIN noLwyk crnocobiB MakcuMisaLii NprubyTKy Ha iIHBECTULT A1 ak-
LiioHepiB.

e BignosigHe npeacTaBneHHs iHTEpPECiB MiIHOPUTAPHUX aKLiOHEPIB — Biac-
HUKIB SIK MPOCTMX, TakK i MPUBINENOBAHMX aKLLN.

e 30epeXeHHs LiHHOCTEW Ta KNI0HYOBUX LiiNnei KoMaHil.

BnacHukn KoHTposnibHOro nakety BE[I TakoXx nepekoHaHi, Wo XUTTE3OATHICTb
KOMNaHii Ta ii ycnix 3anexartb Bif penyTaLii KOMNaHii Ha pUHKY Kanitany, a 3a-
MPOBAAXKEHHS HANEXHOI MPaKTUKM KOPNOPaTUBHOIO YrpaBiHHA BOHM BBaXXalOTb
BU3HaYaNbHUM 4S9 BAANOro no3uuioHysaHHs BEI Ha upoMy prHKy.

4. NMpouec 3anpoBag>XeHHSA

MprHUMNM NPO30POCTi Ta OTPUMAHHS NMPUOYTKY BCiMa akuioHepamu KoMMaHii
Oynu 3anpoBamxeHi we y 1961 poui. OTxe, MoXHa ckaszaTu npo Te, Wo ABa 3
OCHOBHWX NPUHUMMIB KOPMNOPATUBHOIO YNPaBJliHHSA, SKi LULMPOKO 0OroBOPIOIOTLCS
BMPOAOBX OCTaHHIX POKiB B YCbOMY CBITi, /I B OCHOBY [Aisi/IbHOCTI KOMMaHil
OinbLue HiXX NIBCTOMITTS TOMY.

Y 1971 pouj KoMnaHis noyana KOPUCTYBaATUCS MOCAyramMmm 30BHILLHIX ayauTOopIB.
3a cnoBamMu NpeacTaBHUKIB KOMMaHii, OKPiM BinbLLOi BNEBHEHOCTI y TOYHOCTI Ta
npaBuIbHOCTI GiHAHCOBOI 3BITHOCTI KOMNaHii, BEI" oTpumana Bif 3any4eHHs 30-
BHILLHIX ayaMTOpPIB LWe 1 nepeary y nokpalleHHi 6isHec-npoueciB KommnaHii. ¥
1976 poui 3MiHM y KOpNopaTMBHOMY 3aKOHOA4ABCTBI bpasunii noctaBunu nepeq
BEI HeoOXiaHICTb AOTPUMAHHS HOBUX 3aKOHO4ABYMX BUMOT, 30Kpema o0 pos3-
Mipy Ta cknagy paau aupekTopis. B uer yac 0o pagm anpekTopiB KOMNaHii yBi-
MLWNM TPW 30BHILLHIX AUpeKkTopa, SKi He BXOAUIN A0 cknagy ii kepiBHuuTBa. Lli
HOBi ANPEKTOPM NPUELHANNCS 00 TPbOX iICHYYMX ANPEKTOPIB, Ki OyNn KepiBHN-
KamMm KOMMaHii, a oTXke paga AMpPEeKTopPIB cTana cknagaTucs 3 6 YfeHis.

M no cborogHi paga avpektopis BEM mae 6 4neHis: no 1 4ieHy 3 KOXHOI 3 TPbOX
pPOOVH-BNACHWKIB KOHTPOJIbHOIO NakeTy, 2 YfieHa, SKi NpM3HayaloTbCs 3a PilleH-
HSIM BNIACHWKIB KOHTPOJIbHOIO nakeTy (1 3 aknx € He3anexHum), Ta 1 4neH, aKunii €
NnpeacTaBHUKOM MiIHOPUTAPHUX aKL,iOHEPIB.

PiweHHsa komnawii gotpumysaTtucsa sumor PiBHs 1 BOVESPA w040 koprnopaTtmBe-
HOrO ynpaeniHHA OyNno NpMpoaHiM, ockinbkn BEI Ha Tol yac BXe 3a40BOJIbHANA
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BCiM BUMOrawm, nepeadadeHnm umm PiBHem. Y 2002 poui komnaHis 4o6poBifbHO
Hagana npaeo cniByyacTi y npoaaxi 80% akuii BnacHMKam NpuBIiNenoBaHnX ak-
uin. KomnaHieto 3annaHoBaHuii nepexia Ha PiBeHb 2 BOVESPA. lMepexia Ha Pi-
BeHb HoBoro PuHky 6yae cknagHuMm Ansi KOMMaHii, Ha AyMKy ii npeacTaBHKKIB,
yepes BeNNKY 4YaCTKy MNPUBINIENOBAHNX aKLUIM Yy 3arasbHii KilbKOCTi BUMYLLEHUX
akuin. Te, WO KOMNaHisa 1 O0Ci He NepenLuna Ha PiBeHb 2, NOSICHIOETLCS TUM, LLLO
BOHA JOCUTb O00pe NoYyBaAETbLCHA HA PUHKY i HE NoTpebye N0AaTKOBUX MepeRar,
aKi Hagae uen PiBeHb, Takmx sK Kpalla OujHka KomnaHii abo AoCTyn A0 HOBUX
okepen ¢iHaHCYyBaHHS.

Y 2004 pouj rpyna iHBecTopiB, siki Y51 BlnacHMKaMM akLUii KOMMaHii, yknanu mix
cob0t0 A0roBip LWOo40 NPOoAaXy CBOEI CNiIbHOT YacTkM akuin. B pe3ynbraTi ubo-
ro 3Ha4yHoO 3pOocCria YacTKa akuii KOMMaHii y BilbHOMY Npojaxi Ta niasuwmnachs
NiKBIOHICTb akuin, wo nepetsopuiio BElM Ha cnpaBXHIO «PUHKOBY» KOMIMAHItO.
Ockinbkn BEIN € koMmnaHieto, siky KOHTPOJOE BinblLue HixX ogHa poamHa, TO Bifg-
HOCUHU MiXX pOAVHAMM, a TaKOX MiXXK poanHamMn Ta KOMMNAHIED, € BaXKTMBUMUN A5
noaanbLLOro PO3BUTKY caMoi KoMnaii. ns uporo 6yna cTBopeHa ciMmeliHa pana,
fIka NPOBOAUTb LLLOKBAPTasIbHI 3aCigaHHs i B GKih 6epyTb y4acTb NPencTaBHUKM
BCIX TPbOX POAUH, SKi € BNlaCHMUKaMM KOHTPOJIbHOro nakety. MeTolo AisisibHOCTI
LbOro OpraHy € NigTpUMaHHg €AHOCTI MiXK pOAMHAMM Ta YiTKUIA PO3MOAin ciMen-
HMX NUTaHb Ta KOPMNOPAaTUBHMX NUTaHb. Hanpuknaa, Aeski MMTaHHS BUMaralTb
KOHCEHCYCY MiX poanHaMun, aKUn HeoOxigHWM Ans 3aTBEPAXKEHHS 3MiH 0 CTaTy-
TY, OUBIOEHOHOT MOJNITUKN, BUSHAYEHHSI GOPMIU BUHArOPOAM KEPIBHULTBY Ta Me-
XaHi3MiB BUKOPUCTaHHS NpUoyTKY.

PoanHmn-BnacHUKKM TakoX ykianu Mix coboto O0roBip, skuii BU3Ha4vae npasuna
y4acTi YieHiB pOAMHU B yrnpasfiHHi KOMMNaHieln. B KoMnaHii TakoXX CTBOPEHUIA
OKpemMuin penapTaMeHT 3 MTaHb BiAHOCUH 3 IHBECTOPaMU, SKMM CAPUSIE NOoKpa-
LLEHHIO BIOHOCWH KOMMaHii 3 11 akuioHepamMn 3aBAOAKW y4acTi Y KOHPEepeHLIaX,
pPOyA-LIoy (BUISHUX MPEe3eHTaLisX) Ta iHLWWX BaXXIMBUX MOLIAX B XUTTi KOMMAHII.
HeobxigHO Takox 3a3Ha4mTK, WO 3HaYHa YacTka akuirn BEI B 0b6iry nepebyBae B
pykax iHo3eMHUX iHBeCTOPIB (56%), WO NigBuLLYyE BaXIMBICTb OKPEMOIO Nigpo3-
Oiny 3 NMTaHb BIAHOCUH 3 IHBECTOPaMW.

5. OTpumaHi nepeBaru

B pesynbraTti 3anpoBagkeHHa KopnopaTueHOro ynpaeniHHg BElI otpumana Ttaki
30BHILWHI NepeBaru, K rapHi BiAHOCMHM KOMMaHii 3 ii kpeguTopamu Ta akuioHe-
pamu, xo4a Taki nepeBarm MoxXHa BiOHECTU Ha PaxyHOK SIKOCTi ynpaBliHHS KOM-
naxie, Wwo 6yna 3aBxau BMCOKOIO Lie 3 1971 poky, KOnr KOMMNaHis BriepLue novana
TOpriBAlo CBOIMK akuigMmu. Hanpuknag, KepiBHMKM KOMMAHIi Y4iTKO BU3HAIOTb TOW
daKT, Wo 6aHKM PO3BUTKY Ta NPUBATHI IHCTUTYLIT NPUAINAI0TL BaXINBY yBary Tak
3BaHi «BHYTPILLHIM BAPTOCTI» KOMMAHIi Y IPUAHATTI HUMM PilLUEHb W00 HadaHHS
KpeamTiB. 3 iHWOro 60Ky, kepiBHUKM BEI He 6avaTb 3HAYHOI Pi3HML Y AOCTYNi A0
Kanitany 40 MOMEHTY 3arnpoBaaXXeHHsT GOpMasibHOI MPAaKTUKK KOPNOpaTUBHOrO
ynpaeniHHA i nicns (Hanpuknag, nicns Buxony komnaxii Ha PiseHb 1 BOVESPA).
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Y TOM 4ac 5K 30BHiLLHI MepeBary 3anpoBaaXXeHHS KOPNOPaTUBHOIO yrnpaBiHHSA
HE € HACTI/Ibkn NOMITHUMU, Ha OYMKY NpPencTaBHUKIB KoMnawii, BEI oTpumana
YMCJIEHHI BHYTPILWHI NepeBaru, cepen akmx Taki:

e binblua 3piNicTb KEPIBHULTBA KOMMAHIi, PO3YyMiIHHS KOMMNAHIE PYHK-
Ll pi3HMX OpraHiB yrnpaeniHHSA, Takux 9K paga anpekTopis Ta ¢iHaH-
coBa paja.

o [ligBuLLEHHA NPOdECINHOIO PiBHSA KEPIBHULITBA KOMIMAHIT.
e [loKpalleHHs BHYTPILLHIX Bi3Hec-npoLuecis.

o [lokpalleHHs Npouecy NPUAHATTS pilleHb Ha PIBHI BULLLOTO KEPIiBHU-
uTBa Ta GiNbLU YiTKWIA PO3Moain posien Mixx BNacHMKaMu Ta KepiBHU-
Kamu.

Ha aoymky npenctaBHUKIB KOMMaHIii, NOTOYHOIO KOprnopaTmMBHOIO MeToto BEI €
CTiiHE NOKPAaLLEHHSI KOMMAHIED NPaKTUKX KOPNOpaTUBHOIO yrnpasfiHHA. Takox
HeoOXioHO BiA3HAYNTU, WO 3 MOMEHTY BUXOAy KomMnaHii Ha PiseHb 1 BOVESPA
LLiHa Ha akuii kKoMNaHii NoCTIMHO niaBuLLyBanacs Ta Oyna BULLOK 3a CeEPeHbO-
PUHKOBY. PHKOBI NokasHMku aisnbHOCTI B BEI €N Takox € BuLLE cepeaHbOPUH-
KOBWX, LLLO CBIAYNTb MPO rapHy OLLHKY KOMMaHii PUHKOM.
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Mi>xHapoAHUN
IHCTUTYT

BisHecy UeHTp
KOPMNOPATUBHOIO
s YNPOBAIHHS

MiKHapOAHUI IHCTUTYT BisHecy (MIB) 6ys 3acHoBaHwit BigMoBIAHO A0
noctaHoBu KabiHeTy MiHicTpiB Ykpainu Big, 22 nunHa 1993 poky YkpaiHCbKOo
akagemieto nepxaBHoro ynpasniHHA npu Mpe3naenTi Ta PoHaom LieHTpainb-
HOEBPOMNENCLKOro YHIBEPCUTETY.

CborogHi MIb € Bn3HaHum nigepom Gi3HeC-0CBITU B YKpaiHi, aknin popmye
HOBI CTaHOApTV ranysi Ta BMBOAUTb HA PUHOK iHHOBALIMHI NMPOAYKTU, LLO
006’€QHYIOTb KpalLLi TEOPETUYHI AOCATHEHHSA 3axigHMX 0i3HEC-LLKIN 3 BiTYMN3HSI-
HMM OOCBIAOM YNpaBfiHHA GiSHECOM.

MIB — nepuuia i eamHa ykpaiHcbka 6isHec-LiKona, nporpamu MBA skoi akpe-
antoBaHi bputaHcbkoto Acouiaujieto MBA (Association of MBAS) i eanHui B
YKpaiHi HaBYaIbHUI LUEHTP HaMOINbLUMX CBITOBMX NPOMECINHMX acoLliauin B
obnacTi ¢piHaHcoBOro meHeoxkmMmeHTy (CIMA), mapkeTunry (CIM), ynpasniHHS
BMpoOHuUTBOM (REFA), 3B’93KiB 3 rpomaackkicTio (CIPR).

LleHTp pO3BUTKY KOPNOPATUBHOIO YNPABAIHHS cTBOPEHO Yy cknaai Mix-
HapoAaHOro iHCTUTYTY 6i3Hecy y 2001 poui. flonoBHi 3aBaaHHA LLeHTpYy €:

e BrnpoBamxeHHs 00 NPakTUKM BedeHHs OidHecy B YKpaiHi HaBULLMX
CTaHaapTiB KOPNopaTMBHOI NOBELIHKM Yepesd OCBITHI nporpamuv, JoChi-
IKeHHs, nybnikadi.

e HapaHHs akuioHepHMM ToBapucteamMm (AT) YkpaiHu npakTUyHOI
[OrMnomMoru y:

e poO3poOLi Ta BMKOHAHHI Mporpam 3axofiB, CNPsIMOBAHUX Ha
BOOCKOHAJIEHHA KOPMOpaTMBHOIO ynpasfiHHS BignoBiAHO OO0
BMMOI 3aKOHO4ABCTBA YKpaiHu, HankpaLloi CBITOBOI Ta BiTYM3-
HAHOT NPaKTUKW;

e 3anobiraHHi Ta BperyaBaHHiI KOPropaTUBHUX KOHPNIKTIB;

e MpMBEPTAHHI Ta NiATPUMAaHHI iHTEPECY iIHBECTOPIB 4Yepes 3a-
0e3nevyeHHa HaainHOT CUCTEMIN 3aXUCTY NpaB akLioOHEPIB.

e Jlonomora opraHam Aep>XaBHOi Biaam 1a yrpasniHHS Y BAOCKOHAJIEHHI
HOPMAaTMBHOIO PEeryJtoBaHHA KOPNOPaTUBHUX BIAHOCKH.



®opmu po6otu LieHTpy:

e Po3pobkaTanpoBeneHHs BigKpUTUX OCBITHIX IPOrpamM, TPEHiIHriB
ONs NocagoBuX OCi6 akLiOHEepPHMX TOBAPUCTB (Y4N1EHIB Harnsg0BmMX
pan, KOprnopaTMBHUX CEKPEeTapiB, IOPUCTIB, WO npauoTe ang AT
TOLO).

e [ligrotoBka Ta NMPOBEOEHHS KOPoOpaTUBHUX HaBYasibHUX MPO-
rpamMm, TPEeHiHriB pnsi NpencTaBHUKIB MEBHOI KOMMaHii (rpynum
KOMMaHi), CNpaMOBaHMX Ha BUPILWLIEHHS KOHKPETHUX 3aBAaHb Y
chepi KopnopaTtuBHOIO ynpaefiHHA (34IMCHEHHSI peopraHisauii
AT; nigrotoBka Ta NPOBEAEHHS «MPOOEMHNX» 3arafbHUX 300piB
aKLOHepIB TOLLO).

e HapaHHA KOHcynbTauUiiHMX MOCAyr Yy rany3sax Koprnopa-
TUBHOIO rMpaBa Ta KOPNopaTMBHUX OiHAHCIB (aHani3a Ta poa3-
pobka HOBMX HOPMATMBHUX [OOKYyMeHTiB AT, aHanisa T1a po3-
pobOka MpOekTiB 3akOHIB Ta iHWWX HOPMATUBHMUX  akTiB
opraHiB [OepXaBHOi Bnagu Ta YrpaBfiHHSA, KOHCY/bTaujinHe
CYNPOBOOXEHHSA KOPNOPaTUBHUX MNOAIN TOLLO).

o IHdopmauiriHnii npoekT «EnekTpoHHWI Olo1eTeHb 3 Kopriopa-
TUBHOIrO ynpasJiiHHS» — onepaTtuBHa po3cunka 20 NpuUMIpHUKKIB
BUOAHHHS Ha PiK eNeKTPOHHO no4yToo 50-60 CTopiHOK:

e TEKCTiB HOBUX HOPMAaTMBHUX OOKYMEHTIB Yy cepi KoprnopaTms-
HOIO ynpaeiHHA Ta EKCNPec-KOMEeHTapIiB 40 HUX;

e HalujiKaBilMX cTaTeln BITYN3HAHMX Ta 3apybikHUX paxOBUX BU-
OaHb, MaTepianis 3 mepexi «IHTepHeT»;

e OrnepaTuBHUX daxoBux BiOnoBigen Ha NMATaHHA
nepeanaTHuKIB;

e 0onybnikoBaHMX CyOO0BMX pilleHb 3 KOpPNopaTUBHUX CMOPIB Ta
iHLLIOT KOPUCHOI iHpOopMaLLii.

o CniBnpaus i3 3apyOikHUMN Ta MiDKHapPoAHUMU OpraHisayiammn
y rasysi KoprnopaTuBHOIro yrpasiHHSA



LeHTp
Mi)KHOPOAHOro
MPUBATHOrO
niANPUEMHNLTBA

LleHTp MiXHapoaHoro npusatHoro nianpuemumurea (CIPE) awiu-
HIOE NEeMOoKpaTilo B YCbOMY CBITi 4epe3d pPO3BUTOK NMPUBATHOIO MiANPUEMHN-
uTBa Ta pUHKOBI pedopmu. CIPE — 0gviH 3 4OTMPBLOX FOIOBHUX IHCTUTYTIB
HauioHanbHoro ¢oHay po3sutky aemokpartii (CLLUA) Ta HekomepuinHa ¢i-
nis Toprosoi nanatn CLUA. 3a ocTtaHHi poku, CIPE y cniBnpaui 3 ninepamu
OinoBOro CNiBTOBApMUCTBA, NONITUKAMMK Ta XYPHaniCTaMu ClyXUTb CTBOPEH-
HIO IHCTUTYTIB FPOMaASHCbKOrO CyCninbCTBa, 6€3 AKX HEMOX/IMBA Crpas-
XHS gemokparTis. OcHOBHI HanpsaMku aisnbHocTi CIPE BkaoyaoTe 60poTLOy
3 KOpynuieto, mignpueMHMLbKi 06’€OHAHHS, KOPNopaTUBHE Ta AeMoKpaTny-
He ynpaBniHHA, JOCTYN A0 iHdopMalLli, TIHBOBUA CEKTOP i MaHOBI Npaea, a
TakoX nporpamMu ang XxiHok Tta monoai. AianbHicTeb CIPE diHaHcyeTbecs
HauioHanbH1UM ¢hOHOOM PO3BUTKY AeMoKkpaTii, AMEPMKAHCBKUM areHTCTBOM
MiXXHAPOOHOro pPO3BUTKY, BIAAINOM PO3BUTKY MNPUBATHONO CEKTOPY Mpu
noconbctBi CLUA B Ipaky Ta IHigiatmeoo CLUA no 6an3bkocxigHOMY
napTHEPCTBRY.

LisnbHictb CIPE BepeTbCcs 3a TpbOMa HanpsiMkamu, nignopsakoBaHUMU
OCHOBHOMY 3aBOaHHIO — 3aJy4YnuTu nNignpueMUiB 00 aKTUBHOI NigTPUMKN
PUHKOBUX pedopM i OEMOKPATUYHOIO AEep>KaBHOro yrnpasniHHA. Lii Hanpsamu
BKJIIOYAKOTb: MPOrpamy rpaHTiB Ha NIATPUMKY LIMPOKOT Mepexi rpoMaacbKunx
opraxizauiny KkpaiHax nepexigHoro nepioay, nporpamMm NiasuLLLEHHA NPOdECINHO-
ro piBHA 0OOPOBINBbHMX OPraHi3auin Ta TEXHIYHE CNPUSHHS Ha 6a3i perioHanbHUX
BinaineHb CIPE. YHikanbHuMm y pisnbHocTi CIPE € Moro TBOpuYuin, anHamivyHui
nigxin oo peanisauii Takux KOHLENUin, gk rnpo30picTb, NiA3BITHICTb, cripaBen-
JMBICTb i BIANOBIJANBHICTL B IHCTUTYLMHIA pedopMmi, Lo JonoMarae 3akniactiu
6a3y ona nobynoBM AeMOKparTii Ha BCiX PiBHAX CyCNibCTBA.

CIPE TicHO cniBnpautoe 3 MiANPUEMHULUBKUMU OO0’€QHAHHSAMU, HAYKOBO-
LOCNIOHMMW IHCTUTYTaMK Ta iHLWMMKW OpPraHi3aLissMm NprMBaTHOro CEKTOPA B Kpa-
iHax, ne HeobxigHi pedopmu, i € nepenyMoBm Ons ix 34iINCHEHHS. IHCTUTYUIMHMIA
nigxig 0o po3BMTKY BU3HAE, LLO 3MiHM He BigOyayTbCs Bigpasy, ane Bumaratu-
MyTb OOBrOCTPOKOBMX 3yCWU/lb 011 TOrO, W06 pedopMu yBIHYANNCS YCMIXOM.



NpodecinHa
acouiauis
KOPNOpPATUBHOIO
YRPABAIHHS

CGPA

Mbomaacbka opraHizauia «MpodecinHa acouidauis KopnopaTtUBHOrO
ynpaoeAiHHS (MTAKY)» € nobpoBinbHMM 00’eaHaHHAM rpoMaisiH, ke CTBO-
PEeHO Ha OCHOBI EOHOCTI IHTEPECIB A1 CMifibHOI peani3auii YneHamu Acoujiadli
CBOix NpaB Ta cB0O0,. AcoujaLjis cTBOpeHa Ha 3acagax NPodecinHOoi Hanex-
HOCTI Ta 06’eHYE OCi0, sKi NpaLooTb B cHEPi KOPNOPATUBHOIO YNPaBiHHS.

MeToto pisnbHoCTi Acoujauii € 06’eaHaHHsa npodecioHaniB KOpnopaTUBHO-
ro ynpaesiHHS A9 CAPUSHHA PO3BUTKY Ta YO0CKOHANIEHHIO KOPNopaTuUBHO-
ro ynpasniHHA B YKpaiHi, iMmnaemeHTauii 3aranbHONMPUAHATUX MiDKHAPOLHUX
CTaHOapTiB KOPNopaTUBHOIO yNpaBiHHA, NiABULLLEHHS PIBHSA €TUKU KOpropa-
TUBHUX BIAHOCWH, POJi Ta aBTOPUTETY PaxiBLiB KOPNOPaTUBHOIO YNpPaBiHHS,
a TakOXX 3a40BOJIEHHSA, 3aXMCT NMpPaB Ta 3aKOHHUX iIHTEPECIB YneHiB Acouiadlil.

OCHOBHUMMU 30BACHHAMMU Acouiauii €:

e CMPUSIHHA MNIOBULLEHHIO PIBHS  iIHBECTULAHOI  NpuBabAMBOCTI
ykpaiHCcbkoro 6i3Hecy 4epe3 BOOCKOHANIEHHS KOPMopaTUBHUX
BiJHOCWUH;

e 3a0e3neyeHHs BIOMOBIOHOCTI 3akOHOOABCTBA YKpaiHW Haukpa-
MM MiDKHApPOOHUM Ta HauioHaNIbHUM CTaH4apTaM KOpPnopaTUBHOMO
yrpasniHHS;

e CMNpPUSIHHS rapMOHi3auil yKpaiHCbKOro 3akKoHO4aBCTBa, WO pery-
JIloe cepy KoprnopaTBHMX BIOAHOCWUH, 3 BigMNOBIAHMM MiXKHAPOOHUM
3aKOHOOABCTBOM Ta MOro pedopMyBaHHIO 3 BUKOPUCTAHHAM
LOCBioY PO3BUHEHUX OEMOKPATUYHUX KPaiH;

e CNpUSHHSA MPOdECIiMHOMY PO3BUTKY Ta NiABULLEHHIO KBanidikauii
YneHiB AcouiaLii, MOWNPEHHIO ETUYHUX CTaHOAPTIB MOBEAIHKN cepeq,
HUX;

e CrNPUSHHSA NiABULLEHHIO PONi IHCTUTYTY KOPNOPAaTUBHOIO CekpeTaps
Ta iHWKMX cnewianicTiB KOpNopaTMBHOIO ynpasiHHA B YKpaiHi.



