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B xome ocy-
MMECTBIICHUST  CTETOK
M&A, HE3aBUCH-
MO OT HX CTPYKTYDHI,
BO3HHKAET psii op-
MaJTbHEIX BOIIPOCOB,
OT DpeIIeHUs KOTO-
DBIX MOXKET 3aBHCETh
JIOCTHKEHUE CTOPO-
HaMU TTOCTaBIICH-
HBIX TIeJIel, HallpuMep, MoJyIeHne KOpIo-
PATUBHOTO KOHTPOJISI HaMl IeJleBoi KoMIa-
Huel. OTHHUM M3 TaKUX BOIPOCOB MOXKET
cTaTh HamIexkalmee ohopMIICHUE pelleHni
BBICTIIIX OPTaHOB VIIPaBJICHUS] IOpUINIC-
ckux jun. B crenkax M & A momo6HbIe pe-
MMEeHWS MOTYT MPUHUMATLCS TI0 Pa3TMIHBIM
ITOBOJIAaM, CPETH KOTOPBIX OJHMM W3 Hau-
Oojee pacHpoCTpaHEHHBIX SIBJICTCSI BO-
poc coOMIOASHNS MPeTyCMOTPEHHBIX 3aKO0-
HOJTATeJILCTBOM TIPOTIEAYP BHYTPUKOPITOpa-
TUBHOTO COTIACOBAHUS BO BpeMsl IPUHSITHS
KOMIaHUEH-IPOTABIIOM PEIeHUsI 0 3aKITI0-
YeHUU COOTBETCTByIOMel cmenku M & A.
Hecobmomenne Takmx mOporemyp MOXKeT
CTaTh NPUIWHON MpU3HAHUS cIeIoK M & A
HeTeHCTBUTEIPHBIMA U, KakK CJIe/CTBHE,
MIPUBECTH K IIOTEPEe KOPIOPATHBHOTO KOH-
TPOJIST HAJT KOMIIAHUEH.

Kax mpaswmio, morHOMOUHS TIO TIPUHS-
THIO COOTBETCTBYIOIIHX PEIICHUN OTHOCSITCS
K KOMITIETeHITAN BEHICTIIETO OpTraHa yIpaBe-
HUS KOMIIaHHe#. BBICITUM opraHOM yIIpaB-
JIeHUsT akImoHepHoro obmecTBa (AO) sB-
TsteTcst olmee coOpaHne aKITMOHEpoB, a 00-
MEeCTBA ¢ OTPAHHUCHHOH OTBETCTBEHHOCTHIO
(000) — obmee cobpaHre YIaCTHUKOB.

OnHaKo Ha TPAaKTUKE 3a4acTyi0 BCTpe-
YaroTCs XO3SMCTBEHHBIC 0OIIecTBa, M3HA-
JaJIbHO CO3MaHHBIe JHU00 KOHTPOIUpYe-
MbBle OJHUM IOpHIWYECKUM WU du3mde-
CKUM JTUTTOM.

Onun 3a Bcex

Jlonroe BpeMs 3aKOHOAATEIILCTBO YKpa-
WHBI HE COJIePKaI0 KaKUX-JIMOO IIpaBHII,
PETYIUPYIONTUX  0COOCHHOCTH o opMIe-
HUS PEIeHUH BBICIIETO OpTaHa YIpaBJie-
HUA B 0OIMEecTBaX ¢ OJHUM YYaCTHHKOM/
akioHepoM. CHTyanus 4aCTHIHO H3MEHH -
JIach CO BCTYIUICHHEM B CHIIY 3aKoHa YKpa-
wHb <«00 aKIMMOHEepHBIX oO0ImecTBax» OT
17 cenrsibpss 2008 roma. Craths 49 mammHO-
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HexoppekTHoe opopMiieHUEe pellleHU I BBICIIIETO OpraHa yrnpaBjecHUs 0o0llIeCcTBa
C OJJHUM YYACTHUKOM MOXKET IMIPUBECTH K MOTEPe KOHTPOJIS HaJl KOMIaHUEH
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TO 3aKOHa CICITHAJILHO TTOCBSIEHA BOIIPO-
CY TPHHSITHS PEHMICHHI BBICITHM OpraHOM
VIIpaBICHUSI aKITMOHEPHOTO 0OIIEeCTBa, CO-
CTOSITIIETO W3 OJTHOTO aKITHOHEpA.

B coortBeTcTBHE co cTarhedt 49 3akoHa
«O06 axmmoHepHBIX o0mMecTBax» (B pemak-
IIMH, JISACTBYIOIICH Ha MOMEHT HaITMCAHUS
9TOM cTaThM) OOIMECTBA ¢ OJHUM aKITHOHE-
DPOM He IPUMEHSIIOT MOJIOKCHHMS cTaTel 33—
48 MaHHOTO 3aKOHA OTHOCHUTEJILHO ITOPSII-
Ka CO3BbIBa U MPOBEJIEHUST 001TIero coOpaHust
AO. TMommomouns obmrero codpanmst odime-
CTBa, MPETyCMOTpEeHHBIE cTaThell 33 3akoHa
«0O06 akIMOHEePHEIX 00IMeCTBaX» U BHYTPEH-
HUMH JOKYMEHTAMH OOIEeCTBa, OCYIIECT-

BIIAIOTCA aKITMOHEPOM CITHHOJIUYHO.

BaTh odopMIICHHE peITieHNs] eTUMHCTBEHHO-
TO aKIHOHepa:

1) permrenne odbopMIIsIeTCST TUCHMEHHO;

2) pellleHre yIocToBepsieTcsl IeuaThio 00-
TecTBa (OYSBHITHO, MMESTCS B BUJTY TI€UaTh aK-
IIHOHEPHOTO 00TIeCcTBa) MM HOTAPUAILHO.

Bumecte ¢ TeM, Ha IIpakTHKE BO3HHUKACT
DS BOIIPOCOB, OTBETHTH Ha KOTODHIC CTa-
Tp 49 3akoHa «00 aKIMOHEPHEIX 00IIe-
CTBax» HE MOKET.

B wacTHOCTH, HESICHEIM OCTAETCST BOIIPOC
OTHOCHTENIFHO COMePKAHMUS PEIICHUSI eTAH-
CTBEHHOTO akITHoHepa. QUeBHMIHO, UTO pe-
IMeHre aKIMIoHepa TOIKHO COMepKaTh IMOJI-
HYIO ¥ HSIBYCMBICIIEHHYIO THHOPMAITHIO OT-
HOCHUTEIHHO CYTH TaKOTO PeIlleHNsI, a TaKKe
JIaBaTh BO3MOXKHOCTh HICHTHGDHUITUPOBATE
AO u camoro akIroHepa. B To ke BpeMs 1ie-

3akoH YkpauHsl «06 aKkuMoHepHbiX o6LiecTBax» NpeaycMaTpUBaeT ABA anbTepHaTUBHLIX cnocoba
YOOCTOBEPEHH peLleHns aKLMoHepa: neyarbio o6LIecTEa MM HOTapHanbHO

Permienue akimmoHepa 1o BOIIPOCaM, OT-
HOCSIIITUMCST K KOMIICTCHITHH 00I1iero cobpa-
HEsL, ohopMIBIeTcsI UM TAChMEeHHO (B dhopMme
PEIeHHMST) U YIIOCTOBEPSICTCS TIeUaThio 0b1e-
CTBa WJIM HOTapUabHo. TaKoe pelieHne nMme-
€T CTaTyC MPOTOKoIa ob1ero cobpanms AO.

Wcxons u3 ykazaHHOH BBIIIE HOPMBI, 3a-
KOHOMATeIbHO 3aKPeIUIeHEl TOIBKO /TBa Tpe-
0oBaHMSI, KOTOPHIM JIOJDKHO COOTBETCTBO-

Jlopory ynpomeHuo

MapbsiH KYLLIHUP,
napTHep

D «KywiHup,
Aknmsk v MNapTHepbls»

Heo6xomumocTh
TPUHSATHST PEITCHUST
BEICIIIAM  OPTaHOM
XO3STHCTBEHHOTO 06-
IecTBa Ui 3aKIIO-
qeHus clielIok M & A IIpsiMo 3aKOHOATENh-
CTBOM He ycTaHoBjIeHa. Ecim Bce-Taku Ta-
KO€ pelieHre HeoOXomMMOo B clielike M & A
(Ucxolll W3 YYPEHUTEIHHBIX JOKYMEHTOB
WIA 3aKOHA), 3aKOHOJATEJIbCTBO He Jiea-
eT pa3Inuuil B Mopsiike odOpMIIEHHS Ta-
Kux pemenuii B OO0 ¢ ofHAM yUaCTHUKOM
WA HeCKOJIbKUMH. B j1r000M ciIydae co3bl-
BaeTcsi ob1mee cobpanue, GopMUpYeTCs I0-
BECTKA JTHSI, TOTOBATCST TIPOCKTHI PEICHUH,
TPOBOMUTCS cobpaHue, a IPUHSITHIE pelire-
HUSL 0QOpMIBIIOTCSI TIPOTOKOJIoM. B ciydae
Ke ¢ AO, ucxoast u3 6ojiee CIOKHOTO IO-
pSKa TIpoBeMeHMsT o0TIero cobpaHust ak-
IIUOHEPOB U 0GOPMIICHHUSI €TO PEe3yIbTaToB

110 cpaBHeHHIO ¢ OO0, 3aK0HOATEIb TH0e-
PATM3HAPOBAIL IIOPSITOK 0QOPMIICHUS peltie-
Hul B 3akoHe 00 AO. B yIloMsTHyTOM 3aKOHE
MIPeyCMOTpeHa BO3SMOKHOCTEL 0OPMIICHUS
pellleHrs1 B BUJ/Ie pelieHns (a He IIPOTOKO-
JIa), JUISL IPAHSITHSL KOTOPOTo He TpedyeTcst
coOJII0/IeHHe MHOTHX IpoIlenyp (HauynHas
OT ITyOJIMKAIAW TIOBECTKU JTHS U 3aKaHUYH-
Basl [IOJICIETOM T'OJIOCOB).

CuantaeM <«yIPOIMEHHYIO» IIPOIISAYPY
odopmiieHHs penteHAd AO ¢ 0THAM aKITHO-
HEpOM OIIPABIAHHON, TAK KaK OHA IT03BOJISIET
SKOHOMUTH CPEJICTBA U BpeMsl, a IoCTIeTHee
uMeeT oco0oe 3HaUeHUE TSI cleiioKk M & A,
YUUTHIBAS] PUCK W3MEHEHUSI YCIOBHHI PBIH-
Ka B XYJIITYIO IS TOKYIATeNIs JIUOO MIPpOJIaB-
11a ctopony. ITockosbKy Ha nipakTuke B OO0
C OHAM YJACTHHUKOM IIPOTIENypa CO3bIBA 1
TIPOBeTeHNST COOpaHUs He BCETNa BhIIEePKI-
BaeTCs, YTO MOXKET OBJIeYb IIPU3HAHHUE TIPH-
HSTBIX PEIIeHUl HeleUCTBUTEIbHBIMU B CY-
JIeOHOM TIOpsITKe, OBUTO OBl JIOTUYHBIM IS
KOMIIaHHUH «OTHOTO 4ejIoBeKa» B e OO0
TaKKe MPETyCMOTPEeTh B 3aKOHE BO3MOK-
HOCTh CHIOMHHYTHOTO ITOMIIACAHUS pellle-
HUSI TAKAM OJTHAM YYacTHUKOM 0e3 IIpoBe-
JieHus codpanuss OO0 U coOIIoieHAs Ipy-
THX HEYMECTHBIX (pOpMAaJIbHOCTE.

pedeHb o0sI3aTeILHEIX PEKBA3UTOB PEITICHUS
aKIoHepa, HAJINIHe KOTOPBIX TapaHTHPY-
€T COOTBeTCTBHE TOKYMEHTA IMOCTaBISHHBIM
mmepel HUM 3agadaM, 3aKOHOMATeIbHO He
oTpefieNicH, a 3HATUT, MOXKET OIIPEeTeIAThCS
CHUTYaTHBHO aKITHOHEPOM, a TaKKe Tocyap-
CTBEHHBIMU OpTaHaMU, KOTOPBIM, ¢ TOU MJTN
WHOU TIeJIbI0, MOXKET OBITh IPETOCTaBJIeHO
pemenue. Takke 09eBUAHO, 9TO pa3TUIHEIS
TOCYJapCTBEHHBIC OPTAHBI MOTYT BBIIBHUTATh
CBOH TpeGOBaHUS K CONCPKAHHUIO PEITCHUS
aKIoHepa, 9to ocyioxuser mist AO mofro-
TOBKY TAKOTO POJia JOKYMEHTOB.

He coBceMm geTko yperymmpoBaH BoIlpoc
OTHOCHTEJIFHO TIedaTell, KOTOpPhIe TOJIKHEI
OBITH MIPOCTaBICHBI Ha PENIeHUH aKITMOHe-
pa. B yKpaMHCKOI IIpakTHKE STOT BOIPOC
3a4acTyio MpuobperaeT runepTpodupoBaH-
HOe 3HaueHHue, oAToMY TpedyeT OTHeIhHO-
T'0 PACCMOTPCHUS.

Yactp 2 ctatom 49 3akona «O06 axmmo-
HEPHEBIX O0IIecTBaX» Y4ETKO YKA3BIBAET, UTO
pellieHre aKITMoHepa YIOCTOBEePSIeTCS TIeda-
TBHIO aKITHOHepHoro obmecTsa. JlanHOTO TI0-
JIOKEHWSI TOCTATOUHO B cjIydae, ecIu eIrH-
CTBEHHBIN aKIWOHEp — (GU3NIECKoe JINTIO.
OnmHako Ha mOpakTHKe Oojiee pacIpocTpa-
HEHHOU SIBJISIeTCS CHUTYaIThsI, KOTma eWH-
CTBEHHBIM akTmoHepoM AQ sIBIsTETCST Mpy-
roe opunndeckoe auro. Heobxommmo mu B
9TOM CcJIydae YIOCTOBEPSIThH pellleHre aKITH-
OHepa TeUaThio caMoro akiuoHepa? 3aKoH
«06 axITMOHEpHBIX 00IIecTBaX» TAKOTO Tpe-
GoBaHusT He cofiepxkuT. He comepxkaT Tako-
ro TpebOBaHUSI U JIPYTHE aKTHl 3aKOHOJA-
TenbeTBa. TakuM obpaszoM, dopmarbHo mpo-
cTaBJIeHUE Ha PEeIeHUHN aKITMoHepa MedaTh
IOPUINIECKOTO JINIa — aKITnoHepa HeoOsI-
3aTebHO. OMHAKO B YKPaWMHCKOU MpPaKTH-
Ke To00HBIHN MOAX0/ K 0OpPMIICHUIO TOKY-
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MEHTOB (€cJIH 3aK0H He IIPeTycMaTpUBaeT, TO
He HYXKHO) 3a9acTylo He HaXOJWT MOHUMa-
HUST B TOCYIapcTBEeHHBIX opraHaX. [losTomy
nefiecoodpa3Hee MmedaTh aKIIMOHepa Ha pe-
IMEHAN CTABUTD.

OTmenbHO clieyeT OTMETUTH BOIIPOC O
TOM, KaKoe JIUT0 UMeeT MPpaBo Helocpem-
CTBEHHO TOANNCATh pelleHrue aKITHoHe-
pa ot ero umenu. [lo obmemy mpaswmiy, ot
AMEHU IOPUIAISCKOTO JIUa UMEIOT MPaBo
BBICTYIIATD JIUIIA, IPSIMO YKa3aHHBIE B 3aKO0-
He b0 ycTaBe TaKOTo IOPUANIECKOTO JIH-
ma. Takke oT UMEHU IOPUIUIECKOTO JTHUITA
MOXKeT BBICTYIATh JTo0oe WHOoe IO, Teii-
CTBYIOIIEee Ha OCHOBAHUW U B Ipeeiiax Imo-
JYIeHHOU OT OPUANIECKOTO JUIa JoBe-
perHoctr. IlocKoJbKYy 3aKOHOMATETHCTBO
HE YCTaHABJIMBaeT WHOTO, TIPEACTaBIILSTCS
000CHOBaHHBIM BBIBOJ, UTO JIJISI MOIHCA-
HUS pellleHns] aKITNOHep OB MOXKeT ObITh UC-
MMOJIb30BaHa JII00asT U3 MePeINCIICHHBIX MO-
JeJen.

O06pamaeT Ha ceOsg BHUMaHUE TOT GaKT,
g0 cTaThsl 49 3akoHa YkpawmHbel «O0 axmu-
OHEPHELIX OOIIEeCTBAX» IPEIYCMATPHUBAET JIBA
aJIbTepHATUBHBIX CIToco0a YIOCTOBEPEHMUS
peleHnsT akIroHepa: MeYaThio aKITHOHep-
Horo o0ImecTBa WM HoTapualbHo. B cioydae
HOTApHUAJILHOTO YIOCTOBEPSHUS PEIICHUS
aKIToHepa — IPUANIECKOTO JTUITa OUSBU/I-
HO, 9TO TEOPETUISCKH Ha JOKYMEHTE MOTYT,
B MpWHIAIE, OTCYTCTBOBATh KaKHe-TOo
rmeJyaTd, KpoMe repOoBo#l TedaT HOTaphy-
ca. bymer mm BocmpuHsTO Takoe odopmie-
HHe pelTieHusT aKITHoHepa co CTOPOHEI TOCY-
JTApCTBEHHBIX OPTAHOB M CAMUX HOTAPUYCOB,
MMOKaXeT IIPaKTUKa.

AKnyoHep H3HYTPH

OTmenbHO cieayeT OCTAHOBUTRLCS Ha BO-
Tpoce O TOM, SIBJISICTCS JIU PellleHre aKITH-
OHepa BHYTPEHHHMM JOKYMEHTOM aKITHO-
HepHOU KOMITAHWY WIX Ke 3TO BHYTPeHHUH
JTOKYMEHT akmoHepa. WM, ciemoBateipHO,
MOXKeT JI1 pelneHre akiuoHepa AQO OBITH
3aMEHEHO BHYTPCHHHM JIOKYMEHTOM IOpH-
JMIAYeCKOTO JIHIa — aKIMoHepa, HallpuMep,
MPOTOKOJIOM COOPaHUSI YIACTHUKOB IOPUITH-
YeCcKOTO JIUITa — aKITuoHepa.

Ha ceroaHst oTcyTCTBYET €UHBIH TTOIXOT
K TaHHBIM BollpocaM. bykBanmbHoe ToJIKOBa-
HHUe HOpM cTaThh 49 3akoHa «O0 akImuoHep-
HBIX 00IecTBax» JIaeT OCHOBAHHUS I10JIaTaTh,
970 OBLTO OB IPaBUJILHO paccMaTpUBaTh pe-
MeHHe aKITMOHepa B KauecTBe BHYTpCHHE-
ro JokKyMeHTa uMeHHO AQ. Ab3a1 2 JacTi 2
yKa3aHHOU cTaThl CHOpPMYINpOBaH TOCTa-
TOYHO KECTKO M HOCHT BBIPAXKCHHBIH HM-
MIepaTUBHBIHA XapakTep. DTo, KpoMe Mpode-
T0, MOXeT CJIVKUTh OCHOBaHWEM IS BBI-
BOJIa O HEBO3MOXHOCTH 3aMEHBI PEINEHUS
aKIToHepa KaKUMU-TN00 MHEIMU TOKyMEeH-
TaMH, BKJTIOYasi KaK BHYTPeHHUE JOKYMEHTE
akITMOHepa, TakK | JIOKYMEHTHI camoro AQ,
odbopMIIeHHEIE, HATIpPUMEp, B BU/IE TIPOTOKO-
na ob1rero cobpanmst AO.

B otHOmMEHMN paBmn odopmiteHns pe-
IMeHWH BBICTIIeTo opraHa ympasierus 000
C OTHUM YYaCTHHKOM 3aKOHOIATEIHCTBO
Vkpawns!r He n3MeHWIoch. OHO UTHOPUPY-
eT JIAaHHBIA BOIIPOC, IOSTOMY, KakK IIPaBH-
JI0, peITieHusT BBICIIETO OpraHa yIpaBICHUS
00O ¢ omHAM yIaCTHIKOM 0DOPMITIOTCS B
COOTBETCTBHUHU € OOITUMU TpeGOBAaHUSIMH 3a-
KOHOJATEIhCTBA — MPOTOKOJIOM 0OIIero co-
OpaHHUSI YIaCTHUKOB. BCTpeduaroTcsl MOIBIT-
KM TIpeaycMoTpeTh B yetaBe 000 ¢ omHAM
VYACTHUKOM BO3MOKHOCTD 0(GOpPMIICHHS pe-
IMEeHWH BBICITIETO opTraHa YIIPaBJICHUs pere-
HUSIMH ¢TTHCTBEHHOTO yJacTHHKA. BMecTe ¢
TeM, B CBSI3M C OTCYTCTBHEM 3aKOHOIATEITh-
HBIX OCHOBaHMH TaKasl IIPAKTHKA MMHPOKOTO
MpUMeHeHUsI He Halla.

3EBAKOB Hean — cmapwuii ropucm
H0D <Anmuxa», 2. Kuee



