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3ATrAllbHI 360PU
AK BULLIMW OPTAH YNPABJIHHA AKLIOHEPHUM TOBAPUCTBOM:
HALIOHANBHUN TA 3APYBIXKHUIA OOCBIg
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CkoBpOHCbkuii B.I. 3aranbHi 360pu K BULIMWA OpraH ynpaBJliHHA akKLiOHEepHMM TOoBapu-
CTBOM: HalioHaNnbHUI Ta 3apyb6irkHuI pocsia.

Y cTaTTi AOCNiAXYTbCS CydacHi nigxoam Ao opraHisauii Ta NpoBeAeHHS 3aranbHuX 360piB akLioHepiB
B YKpaiHi. 3pob6neHo BUCHOBOK MPO BUKJIIOYUHE 3HAYEHHS 3arajibHMX 360piB y CUCTEMi OpraHiB ynpaBsiH-
HS aKLiOHEpPHOro ToBapMCcTBa Ta OXapakKTepmM3oBaHO Cy4YaCHMI CTaH NPaBOBOro perytoBaHHS NpoBeaeH-
HS 3aranbHuX 360piB aKkuUioHepiB 3@ yKpaiHCbKWUM 3aKOHOAaBCTBOM.

30iMCHEHO NOPIBHSANILHO-NPaBOBY XapaKTEPUCTUKY MiXXHapPOAHOI MpaKTUKW opraHisauii 3aranbHuX
36o0piB akuioHepiB y Benukih bputaHii, HimeyuunHi, ®paHuii Ta Monbuwi. BuceiTneHo 3aranbHi TeHAEH-
Lii undposisauii KopnopaTUBHOIO yrnpaBfiHHA akKUiOHEPHUM TOBaApWUCTBOM, BMMOIM A0 KBOpPYMYy, ¢op-
MW y4yacTi, npaBufa rosocyBaHHA Ta NPO30POCTi NMPUNHATTS piweHb. OxapakTepm3oBaHO 0CO6NBOCTI
CKacyBaHHSA, BU3HAHHSA HIKYEMHMMM UM aHYJIlOBAHHSA 3aranbHuUX 360piB y Benukin Bputanii, HimeuuuHi,
®paHuii Ta MonbLwi. CucteMaTnsauia umMx Niaxonis A03BOJISIE OLIHWUTK piBEHb FrapMOHi3aUil yKpaiHCbKOro
KOpNOpaTMBHOIO 3aKOHOAABCTBA i3 Cy4aCHMMM NpakTMKaMM €BPOMENCbKUX KpaiH.

OxapakTepunsoBaHoO cneundiky npoBeaeHHs 3aranbHUX 360piB aKLiOHEpPiB B OYHIilA, 3a04Hili Ta enek-
TPOHHIN opMmax. OkpeMa yBara npmceBsaYeHa HoBeNaM opraHisauii AisnbHOCTI, NOpsAKY NPOBEAEHHS Ta
NMOBHOBaXeHb 3arasbHUX 360piB aKLioOHEpPiB B yMOBax BOEHHOIO CTaHy B YKpaiHi. BMOKpeMNIeHO OCHOBHI
HOBOBBEJEHHS, WO CTOCYOTbCS 3anpoBaAXEHHS eNeKTPOHHUX Ta AUCTaHLUiMHMX pOpM y4yacTi akuioHepiB
y 360pax, a Takox npoueaypHi 0cobnMBOCTi iXHbOrO NpOBeAEHHS B YMOBAaxX BOEHHOIO CTaHy.

OTpuMaHi pe3ynbTaTy 403BONMAM BUOKPEMUTM OKPEMiI HEAO/IKW MPaBOBOro peryaiBaHHS 3arajbHUX
360piB akLiOHEPHMX TOBApWUCTB B YKpaiHi, a camMe: obMexeHa AgeTanisauis npaB MiHOpUTapHUX akLuio-
HepiB; BiACYTHICTb YiTKMX rapaHTiii NPO30pPOCTi eNeKTPOHHUX 360piB; HEAOCTATHIN PO3BMTOK MEXaHIi3MiB
3BOPOTHOIO 3B'AA3KYy Ta 06roBopeHHs; obMexeHU BNAMB akuioHepiB Ha BMHAropoay KepiBHWUTBA; BiAa-
CYTHICTb MeXaHi3My eneKTpPOHHOI y4yacTi 6e3 nocepeaHMUTBa Aeno3MTapitlo; HeAOCTaTHE BperysitoBaHHS
ribpuaHoi dpopmm 360piB Ta BiACYTHICTb AIEBUX CaHKLIil 3a MopyweHHs npoueaypu 36opis. BuokpemneHi
HeAOJiK1N AO03BOINN OKPECAUTN NepCneKTUBM PO3BUTKY YKPATHCbKOrO 3aKOHOA4ABCTBA WOAO NPaBOBOro
peryntoBaHHSs 3araabHMX 360piB akLiOHEPHMX TOBApUCTB.

KnwouoBi cnoBa: 3aranbHi 360pu, akuioHepHe TOBapMUCTBO, KOpNopaTuUBHE yNpaB/iHHS, AUCTaHUiN-
He rosloCyBaHHSA, MiXKHapoAHa nNpakTukKa.

Skovronskyi V.I. Annual general meeting as the supreme management body of joint stock
company: national and foreign experience.

This paper discusses modern approaches to the organization and holding of Annual general meetings
of shareholders in Ukraine. The conclusion is made about the exceptional importance of Annual general
meetings in the system of management bodies of a joint stock company and the current state of legal
regulation of holding Annual general meetings under Ukrainian legislation.

A comparative legal description of the international practice of organizing Annual general meetings
in the United Kingdom, Germany, France and Poland has been carried out. The general trends in
the digitalization of corporate governance of a joint stock company, quorum requirements, forms of
participation, voting rules and transparency of decision-making have been highlighted. The features
of the cancellation, invalidating and annulment of Annual general meetings in the United Kingdom,
Germany, France and Poland have been characterized.

The specifics of holding Annual general meetings in person, remote and electronically are described.
Special attention is paid to novelties in the organization of activities, the procedure for holding and the
powers of Annual general meetings under martial law in Ukraine. The main innovations related to the
introduction of electronic and remote forms of shareholder participation in meetings, as well as the
procedural features of their holding under martial law, are highlighted.
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The results obtained allowed us to identify certain shortcomings in the legal regulation of general
meetings of joint stock companies in Ukraine, namely: limited detailing of the rights of minority
shareholders; lack of clear guarantees of transparency of electronic meetings; insufficient development of
feedback and discussion mechanisms; limited influence of shareholders on management remuneration;
lack of an electronic participation mechanism without the mediation of a depository; insufficient
regulation of the hybrid form of meetings and the lack of effective sanctions for violations of the
meeting procedure. The identified shortcomings allowed us to outline the prospects for the development
of Ukrainian legislation on the legal regulation of general meetings of joint stock companies.

Key words: Annual General Meeting, Joint Stock Company, Corporate Governance, Remote Voting,
International Practice.

MocTtaHoBka npo6nemu. CyyacHi BUKIIMKKN, NOB’'A3aHi 3 uMdpoBi3auieo ekoHoMikM, rnobanizauieto
PUHKIB i HaA3BMYaNHUMKM O06CTaBMHAMKM, @ CaMe BOEHHMM CTaHOM B YKpaiHi, 3yMOB/IOOTb HEOOXiAHICTb
nepeocMUCAEHHS TpaAuLiMHUX NigXo4iB A0 KOpMopaTMBHOMO ynpaBfiHHA 3arasoM i A0 opraHisauii 3a-
rarbHMx 360piB akuUioHepiB 30KpeMa. YNPOAOBX OCTaHHiIX pOKiB yKpaiHCbKe 3aKOHOAaBCTBO 3a3Hano ic-
TOTHUX TpaHcdOpMaLUili 3 MeTolo MoAEepHi3auii MexaHi3MiB yyacTi akLioHepiB y NPUIAHATTI piweHb. MpoTe
npakTUyHe BNPOBaAXXeHHS ANCTAHUINHUX | eneKTpOHHUX dopM npoBeaeHHs 36opiB noTpebye He nuwe
HOpPMaTMBHOIro 3abe3neyeHHs, a N aHani3y Ail TaKMX MexaHi3MiB y EBPONeNCbKNX KpaiHaX.

He3Baxkatoum Ha MO3UTUBHI 3pYLUEHHS, ICHYE HM3KA HEBUPILLEHUX MUTaHb, @ CaMe: rapaHTii aBTeH-
TUYHOCTI BOJIEBUSIB/IEHHS aKLiOHEpPIiB B €1eKTPOHHOMY (popMaTi, 3aXMUCT NpaB MiHOpPUTAPHUX aKLioHepiIB,
3abe3neyeHHs NpoO30pOoCTi Ta NiA3BITHOCTI NPUAHATUX pilleHb. TaKoX HeAO0CTaTHbLO BMBYEHUM 3anuvula-
€TbCSA AOCBIA IHO3EMHUX KPaiH, SKUA Mir 6u 6yTn aganToBaHUN A0 YKPATHCbKUX YMOB.

3 ornsay Ha 3a3HadyeHe, akTyasibHUM € AOC/iAXXEHHS NPaBOBOi NpMpoAan 3aranbHuUx 360piB akuUioHepiB
B YKpaiHi Yy HOBMX 3aKOHOAABYMX YMOBaXx, a TaKoX BMBYEHHSA 3apybixHoro gocsiay Benukoi bBputaHii,
HiMmeyuynHun, ®paHuii, NMonbwi WoaA0 BAOCKOHANEHHS MEXaHi3MiB KOPNoOpaTUBHOMO ynpas/liiHHA 3 METoto
niaBMWEHHS eeKTUBHOCTI HaLioHaNbHOT MoAeNi KOPNOpPaTUBHOIO yNpaBsJliHHS.

MeTa pocnifg>XeHHA — BMBUYEHHS Cy4yacHOro CTaHy Ta MepCneKkTUB PO3BUTKY HaLiOHaNbHOro 3ako-
HOAaBCTBa LWOAO 3arasbHuMx 360piB aKUiOHEPHOro TOBapuCTBa i3 BpaxyBaHHSAM 3apyb6ikHOro pocsigy
Benwnkoi BputaHii, HiMmeyunHu, ®panuii Ta MNonbLi.

CraH onpaurBaHHA npo6inematukun. MNpobremaTtuui NpaBoBOro CTaTyCy OpraHiB ynpaBfiHHA ak-
LiOHEPHMX TOBAapUCTB NpUCBAYeHi HaykoBi nybnikauii Takmux BueHnx: O.A. bengHesny, O.B. NaparoHuny,
A.N1. Oapwok, O.P. KibeHnko, B.MM. CaBuyk, I.B. Cnacnbo-®ateea, 0.C. ABopcbka. OkpeMi acnekTu npa-
BOBOIrO perystoBaHHA NpoOBeAEeHHS Ta NOBHOBaXeHb 3aralbHUX 360piB akUiOHEPHMX TOBApPUCTB BUCBIT-
neHi y Haykosux npausax I.I. BaHacesny, MN.C. Bopuesuya, J1.M. JopoweHko, A.B. 3enicko, M.M. MNap-
XOMeHKa.

He3Bakaroum Ha 3HaYHy KinbKiCTb HayKoBmux nybnikauin, npobnemMaTmka 3aranbHux 360piB akuioHep-
HMX TOBapuWUCTB 3alMLWAETbCA Hapasi akTyanbHOW Ta noTpebye nodanblmMX HayKOBUX AOCNIAXEHb, L0
06yMoBeHO HeobXigHiCcTO 3abe3neyeHHs HeYXMUIbHOro AOTPUMAaHHS YKPaiHCbKOro 3aKOHOAABCTBA MNpu
ynpaeniHHi akUiOHEPHUM TOBapwWCTBOM Yy rnepioa Aii BOEHHOrO CTaHy Ta NpuUBeAEeHHSM Yy BiANOBIAHICTb
NpaBoOBOro CTaTyCy 3araabHuX 360piB akLiOHEPHOro TOBAapMCTBa NOJIOXKEHHSAM 3aKOHOAABCTBA €BpoONei-
CbKUX KpaiH.

Buknan ocHOBHOro maTtepiany. 3aranbHi 360pu — e opraH ynpasfiHHA OPUANYHOK 0CO06010, AKNI
MaE HamBULLY KOMMETEHUIO AN MPUNHATTS KNHOYOBUX pilleHb Wwoao0 ii AigibHOCTI. BoHW 06’€aHYI0Th yCix
y4acHukiB abo akuioHepiB OprMANYHOI 0CObK | MPOBOAATLCS ANS BUPILWWEHHS HAaNBaXXIMBIWMX NUTaHb, WO
CTOCYIOTbCA il PYHKLIOHYBAHHS, PO3BUTKY Ta po3noAiny npnbyTKy. 3aranbHi 360pn, K opraH ynpasJiH-
HS, rapaHTYOTb 3aKOHHICTb i JIEFITUMHICTb CTpaTeriyHUX pilleHb.

B ykpaiHCbKOMY 3aKOHOAaBCTBi MpaBOBMI CTaTyC 3aranbHuX 360piB BM3HaAyaeTbCa Yy LuBinbHOMY
KoAekci YkpaiHu [1], 3akoHi YkpaiHu «[po akuioHepHi ToBapucTtBa» [2], iHWNX HOPMAaTUBHUX aKTax.

OCHOBHI XxapakTepuUCTUKKN 3arasbHux 360piB:

€ BULLNM OpPraHoM yrnpas/iHHSA, OCKIZIbKW IXHi pilLEHHS MalOTb NPIOPUTET HaA PilLEHHAMM IHWKNX opra-
HiB, AK-OT NMpas/liHHA Y1 BUKOHABYOro AMpeKTopa.

CknukalTbCs BiAMOBIAHO A0 CTaTyTy OpuAMYHOI ocobu abo 3akoHopaBcTBa, a bpaTum y4yacTb y
3aranbHux 360pax MakTb NpaBO BCi y4aCHUKW (BNACHUKW akLii, NaioBUKK), SKi MalTb BiANOBIAHI
npasa.

[Jo noBHOBaXeHb 3aranbHUX 360piB HanexaTb: 3aTBEPAXEHHS CTaTyTy, 06paHHSA KepiBHUX OpraHis,
NPUIUHATTSA pilleHb Npo po3noAin npubyTky (AuBiAeHAIB), NikBigauito opnaMYHOT 0cobu, 36inblieHHs abo
3MEHLLEHHS CTaTyTHOro Kanitany, a TakoX iHWi NMTaHHA, BU3HAYEeHi 3aKOHOM YK CTATYyTOM.

3arancHi 360pyM MOXYTb NMPOBOAUTUCHL Y (POPMi OYHMX 3yCTpidelr abo 3a AOMOMOrow AUCTaHUIAHUX
TEXHONOrIN (eNeKTPOHHE roN0CYBaHHSA), WO BCE YacTilwe 3aCTOCOBYETbLCSA B €EBPONENCHKIN NpakTuui.
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Y cucTteMi KoprnopaTMBHOIO yrnpaBniHHSA 3aranbHi 360pn 3abe3nedytoTb 6anaHc iHTEpPeCiB BNACHUKIB i
CNpUSOTb MPO30POMY Ta AEMOKPATUYHOMY MPUNHATTIO pilleHb. BOHW BMCTynatloTb iIHCTPYMEHTOM KOHTP-
OJ110 3@ AiSNbHICTIO KEPIBHULUTBA Ta rapaHTYOTb, WO CTpaTeriyHi pilleHHs yXBantolTbCs KoeriasabHo.

Y kpaiHax EBponelicbkoro Cot3y 3arasbHi 360pn MatoTb CX0XY YHKLIiO, 0AHaK iCHYOTb ocobnmBoc-
Ti, 30KpeMa, WoAo npaB aKLuioHepiB, Npoueayp CKANKaHHS Ta MexXxaHi3MiB ydyacTi (Hanpuknaa, enekTpo-
HHe rosioCyBaHHS, NMpeAcCTaBHMLUTBO Yepe3 AOoBipeHMX 0cCib). EBponencbke 3aKOHOAABCTBO TaKOX Nif-
KPEeC/E BaXNMBICTb 3aXUCTy MIHOPUTAapHUX aKLioHepiB Ta NPO30pPOCTi KOPNOPaTUBHOIO yrnpaBfiHHSA.

B npaBi €C, a came y Aupektusi EC npo akuioHepHi ToBapucrtea (Directive 2017/828/EU, Tak 3BaHa
«SRD II»), 3aranbHi 360pn pernamMeHTYyTbCS SIK OpraH, Wwo 3abe3nedye yyacTb akUiOHEPIB Y NPUNHATTI
pilleHb, 3axMWacE ix NpaBa Ta CNpPUSE NPO30POCTi KOPNOPATUBHOIO ynpasiHHA [3].

[0 OCHOBHWX MOBHOBaXeHb 3araibHnx 360piB HanexaTb:

° 3aTtBepaxeHHs abo BHeceHHS 3MiH Ao cTtaTyTy (YCTaHOBYOro 4OroBopy) tOpuANYHOT ocobu.

° O6paHHS Ta BiAK/IMKAHHSA YleHiB OpraHiB ynpaBniHHS (paAu AMPEKTOpPiB, NpaBniHHSA, peBIi3iNnHOI
KoMicii).
3aTBepaXXeHHs piuyHMX piHaHCOBUMX 3BITiB i po3noain NnpubyTky (BMNnaTa AMBiAeHAIB).
MpUAHATTA pileHb Npo 36inbweHHS abo 3MeHLWeHHA cTaTyTHOro Kanitany.

JNikBigauis opmuanyHoi ocobmn abo peopraHizauis.

° IHWi NUTaHHSA, WO BigHECeHi A0 iX KoMneTeHUii 3akoHoM abo ctatyTom [1, 2].

B YkpaiHi: 360pn cKNmMKalTbCs KEPIBHUULTBOM HOPUANYHOI 0Ccobm abo yrnoBHOBaXXEHMMWU opraHamm
BiAMOBIAHO A0 BMMOr CTaTyTy. [ns akuUiOHEPHUX TOBapMCTB BM3Ha4YeHO CTPOKM Ta npoueaypu noBigoM-
NIeHHS y4acCHMKiB Npo npoBeAeHHs 360piB, 30KpeMa NMMCbMOBE MOBIAOM/IEHHS i3 3a3HAUYEHHSM MOPAAKY
AeHHoro [2].

B npaBi €C: iCHylOTb CX0Xi BUMOrM A0 MOBIAOMEHHS aKLiOHepiB, ane akueHT pobuTbCS TaKOX Ha
MOXJINBICTb €1EeKTPOHHOro iHPOpMyBaHHSA Ta AUCTAHUIMHOI y4acTi (eNeKTpoOHHE ro/IoCyBaHHSA), WO 3a-
6e3neyye 6inblwy 3anyyeHicTb Ta AOCTYMHICTb [3].

OcHoBHMMUK dopMaMum nNpoBefeHHs 360piB €:

° OuHi 360pun: TpaauuinHa popma 3ycTpidi yyacHUKIB.

° 3a0y4Hi 360pun: pileHHs NpunMatoTbcsa 6e3 i3nYHOI NPUCYTHOCTI, WASXOM NMUCbMOBOrO OMNMUTY-
BaHHS.

° EnekTpoHHi 360pn: AnCTaHUiNHa y4acTb Yepes3 iHTEPHET, BiAeOKOHdEepeHLUii, efleKTPOHHE rono-
CyBaHHS — BaX/JMBa Cy4dacHa npakTuka B KpaiHax €C [4, 5].

B eBponeiicbkoMy 3akoHoaaBcTBi SRD II Ta iHWKMX HOPMATUBHUX aKTax NpuUAiNsgeTbcsa ocobnmnea yBara
3aXUCTy NpaB MiHOpPUTapHMX akuioHepiB, 3abe3neyeHHI0 NPO30POCTi Npouecy i piBHUX YMOB ANs roso-
cyBaHHs. Lle BkAo4yae npaBo nogaBaTu MUTAHHA 4O NMOPSAAKY AEHHOrO, yyacTb yepe3 npeacTaBHUKIB,
OTpMMaHHSA NoBHOI iHDopMauii [3].

B YkpaiHi BignoBiaHI MexaHi3Mu e po3BMBalOTbCS, al€ 3aKOHOAABCTBO NMOCTYNOBO HAabnMXaeTbCcsa A0
€BPOMNENCbKNX CTaHAapTiB, 30KpeMa yepe3 BNpoBaAXEHHS eNeKTPOHHMUX CepBiCiB i HOPM NPO NMPO30PiCTb
[2].

SKWO po3rnsgaty NOHATTA Ta (PYHKUIOHYBaHHS 3aranbHuX 360piB K BULWOrO OpraHy ynpasfiHHSA
NiANPUEMHULBKUX IOPUANYHUX OCI6 Yy pO3pi3i KOHKPEeTHUX KpaiH, TO Hanpukniag, OCHOBHUM HOPMAaTUBHUM
aKTOM, WO pEeryeE AisanbHICTb 0CTaHHiX y Benukin BputaHnii € Companies Act 2006 [5], kuii perynte
OiSNbHICTb KOMNaHin y Benukinn BpuTanii. Takox Baxnuy ponb Bigirpatotb UK Corporate Governance
Code [6] i Model Articles of Association.

Y 6puTaHCbKilh cnctemMi nepeabadyeHo ABa OCHOBHI TUNKM 3aranbHux 360piB:

° Annual General Meeting (AGM) - 060B’AA3k0BiI Ana nNy6niYHMX KOMMaHik, NPOBOASATHCS LWOPOKY
[5].

° General Meeting (GM) / Extraordinary General Meeting (EGM) - cknunkatoTbCsa 418 TEPMIHOBUX
abo cneuundivyHnx piweHb [5].

[o koMmneTeHUii 360piB HanexaTb: NPU3HAUYEHHS OMPEKTOPIB, 3aTBEPAXXEHHS 3MiH A0 CTaTyTy, yXBa-
NIeHHS AMBiAeHAiB, peopraHisauis koMnaHii Towo. [eski pilleHHS NpUiMatoTbCa 3BUYaHOK pe30Js1toUieo
(ordinary resolution), iHwi - ocobnueoto (special resolution) [6], [7].

MoBiAOMNEHHS y4YacHUKiIB MaE 6yTu 3pobneHe MiHiMyM 3a 14 gHiB Ao 36opis (ans AGM - 21 geHb) [1].
Micns naHaemii COVID-19 akTMBHO 3aCTOCOBYOTbCS €1eKTPOHHI dopmaTu (oHnalH abo ribpmuaHi 36opun)
[8].

MpaBa akuioHepiB

° MpaBo Ha iHpOpMaLito Ta y4yacTb Y roloCyBaHHi;

° BHeceHHs nuTaHb A0 nopsaky aeHHoro (Big 5% ronocie abo =100 akuioHepiB);

° Ockap)XeHHS MOopYyLleHb y CyAOBOMY MopsiaKy, 3okpeMa 4yepes3 derivative claims a6o unfair
prejudice petitions [9].
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Hanpwuknag, Himeubke Aktiengesetz (AktG) §118 npsAMO BCTQHOBIOE, WO «aKLioHepW 34iNCHIOTb
CBOI MpaBa 3 NMTaHb TOBaApuUCTBa Ha 3arasbHuX 360pax», To6To B Mexax Hauptversammlung [10],
Monbcbknii Kodeks spotek handlowych (KSH) aHanoriyHo 3a3Hayaeg, WO «yXxBanu akuioHepiB npuinMa-
I0TbCS Ha 3aranbHux 36opax abo nosa ix MexaMun LWASIXOM NMMCbMOBOI0O YM €NeKTPOHHOIO FOSI0CYBaHHS»
[13]. Y ®paHuii Toprosuin kogekc (Code de commerce) po3pi3HSAE 3BMYaNHi N Haa3BMYalHi 36opu: Haa-
3BUYalHi 360pn MatoTb BUKJIIOUHE NpaBO BHOCUTM 3MiHW A0 cTaTyTy (cT. L225-96) [11], ToAi K 3BUYaNHI
360pn yxBankwTb BCi iHWI piweHHs (cT. L225-98) [11].

Taknm ynHom, 6aumMMo, y BCiX pO3rsAHYTUX CMCTEMax 3aranbHi 360pn po3rnsaaatoTbCs AK KonerianbHe
KepiBHe 3ibpaHHS aKkuioHepiB KOMMaHii, Ha SKOMY peanisylTbCs NpaBa YYaCHUKIB i yXBantoTbCSA KO-
YOBi YNpaBfiHCbKI pilleHHS.

YHiBepcanbHi KOMMNeTeHLUIii 3aranbHMUX 360piB BKAOYAOTb 3aTBEPAXEHHSA (DiHAHCOBOI 3BITHOCTI, poO3-
noain npmbyTKy, 3MiHy CTaTyTy, a TakoX 06paHHS 4uM 3BiNIbHEHHS KepiBHMX opraHiB. ¥ HimeuunHi (AktG):
3MiHM [0 CTaTyTy NOTpebylTb pilleHHS 3arasbHux 36opiB (§179); 3aTBEpAXXEHHSA PiYHOT 3BITHOCTI Ta
BMKOpPUCTaHHA NpnbyTky (§§173-174) [10], y ®paHuii (Code de commerce): HaassunyariHi 36opu Mo-
XXYTb BHOCUTU 3MiHN A0 cTaTyTy (CT. L225-96); 3BMYaliHi 360pn yxBantooTb BCi iHWIi nuTaHHa (cT. L225-
98) [11]. NMonbwa (KSH): 3aTBepaXxeHHs 3BiTiB NpaBfiHHA i 6anaHcy, 3MiHM A0 cTaTyTy, 0b6ir akTuBIB,
BMMYCK UiHHMX nanepiB (cT. 30081-30082) [12], wopidyHi 360pn yXxBantowTb pilleHHS WOAO 3BIiTHOCTI,
npubyTky, abcontoTHo (cT. 231) [12], [13].

MopsaoKk CKNMKaHHSA Ta npoBeaeHHs 360piB y HimeyuunHi BigbyBaeTbCsa CKAMKAHHSA mpaBfniHHAM abo
HarnsaoBoto paaot (§122); yepes nosigomneHHs 3a 30 aHiB (§123) ; 3 MOXIMBICTIO ANCTAHUINHOT yya-
cTi (§118a) [10].

Y ®OpaHuii 3aranbHi 360pun ckNMKawTbCA pagoto AnpekTopis abo directoire; nosigoMneHHs yepes npe-
Cy/nncTamMu, 3a71€XHO Bif TUMNY KOMMAHII; MPUCYTHICTb BM3HAYaETbCA KBOPYMOM, BCTAQHOBJ/IEHUM 3aKO-
HOM. Y lonbLli: Yepes3 orosioWeHHsS MiHIMYM 3a 3 TWXHI, abo 3anpoweHHsa 3a 2 TUXxHI (mowToBa/enek-
TpOHHa gocrtasBka) [11].

Oco6IMBOCTI €NeKTPOHHOI y4acTi:

° HimeuumHa: §118a AktG po3Bonsie BipTyasibHi 360pn; ronocyBaHHS i 3aNMTaHHSA OHNaWH; Nia-
TBEpAXEeHHSs ronocy [10].

° OpaHuis: Code de commerce L225-103-1 go3Bonsi€ Bigeo- abo ayaiokoHdepeHuito [11]; akuio-
HepW, WO MiAKAIOYNANCE ANCTAHUINHO, BBaXatoTbCsl MPUCYTHIMU.

° Monbla: enekTpoHHe ronocyBaHHs i niaTBepaxeHHS (KSH); MOXNMBICTb yxXBasieHHS pilleHHS
nosa 36opamum 3a yMOBM KoHceHcycy [12], [13].

FoBOpsAYM MpO CyAOBY MPaKTUKY, TO MOXHa BiAMITUTU HACTYMHiI acnekTW AAHOro MUTaHHSA Yy Pi3HUX
KpaiHax:

° Y HiMe4yuunHi piluleHHS BU3HAKOTbCA HIKYEMHUMK NMpU NMopyweHHi npoueaypu (§241 AktG) [10].

° Y ®paHuii aHyNoBaHHS MOX/IMBE NMLIE NpPU iCTOTHOMY MopyLlWeHHi (WKoAa, BiACYTHICTb KBOpYMY
Towo) [11].

° Y Monblyi cKacyBaHHS MOX/MBE NPU NMOPYLUEHHSX MOBIAOMNIEHHS, ane AOMNYCKAETbCS BU3HAHHS
pilleHb YMHHMMM NpU DaKTUUHIl 3roai BCix y4yacHukis [12], [13].

3arancHi 360pn — K/IOYOBUN IHCTPYMEHT ynpas/liHHA topuaMdHOO ocoboto, Wwo ob’egHY€E y4dacHU-
KiB ON1S NPUAHATTSA CTpaTeriyHuMx piweHb. baunMo, Wo eBponencbKUin AOCBIA AEMOHCTPYE TEHAEHUIT A0
eneKkTpoHi3auii, NigBMLWEeHHS NMPO30pPOCTi Ta 3aXUCTY NpaB akLiOHepiB, sKi CTaloTb HOPMOIO i A8 YKpaiH-
CbKOro KOpnopaTMBHOIO npasa.

AKLWOo BecTu MOBY MpO HauioHanbHe 3aKoHOAaBCTBO, TO 1 ciyHA 2023 p. HabpaB YMHHOCTI 3aKoH
YkpaiHu NQ 2465-IX «[1po akuUioOHEpHi ToBapucTBa», Skunii 3aMiHMB NoNepeaHo peakuito 3akKoHy npo AT.
NaHun 3akoH nepeanbavyae MoAepHi3aUito KOpNopaTUBHOIO ynpasJliHHSA, 30KpeMa:

° 3anpoBaAXeHHS OAHOPIBHEBOT CTPYKTYPU ynpaBiHHA AT;

° yiTKe BperyJsBaHHS BiAMOBiAaNbHOCTI NOocagoBuX 0Ci6;

° MOX/IMBICTb NpoOBeAeHHS 3aralbHnx 360piB i3 3aCTOCYBaHHAM €1eKTPOHHOro rofnocyBaHHs [2].

MonoXeHHa WoAo0 3anyCcKy aBTOPM30BaHOI €/IeKTPOHHOI CUCTEMM AN opraHi3auii Takux 360piB Ha-
6panu ynHHocTI 3 1 ciyHg 2024 p.

Y nepion Aii BOEHHOro CTaHy 3aKOHOAaBEeLb A03BOJIMB NMPOBOANTU 3arajbHi 360pu akuUioHepiB Y ABOX
ONCTaHUIMHNX dopMax:

OunctaHuiiHi 360pun — WNAXoM nonepeaHbOro 3anoBHEHHS Ta NoAaHHsA 6loneTeHiB Yepes Aeno3nTapHy
cucTemy.

EnekTpOHHI 360pn — CMHXPOHHA y4acCTb YY4aCHUKIB y peXuMi peanbHOro 4yacy 3a 4ONOMOro nporpam-
Horo 3abe3snevyeHHs HauioHanbHOro genosuTtapito Ykpainn (HAY) [2].

Lle piweHHs cnpssiMoBaHe Ha 3abe3neyeHHs 6e3mMepepBHOCTI KOPNOPATUBHOIO ynpaB/liHHA Ta MiHiMi-
3auito pu3nkiB, NOB’A3aHMX 3 O6MEXEeHHAMN nepecyBaHHS Nif Yac BOEHHOIO CTaHy .
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3MIHMNNCA TaKOX MOpPSAOK CKIIMKaAHHSA Ta npoBeaeHHs 36opis. HKLUIM®P oHoBMNa npoueaypu oprati-
3auii 3aranbHux 36opis AT:

° PiwweHHa N2 28/21/1009/K03 Big 13.08.2024 - 3MiHM Ao MNopsaKy CKAMKAHHSA Ta NpoBeAeHHS
€NeKTPOHHMX 3arasnbHuX 360piB;

° PiwweHHa N2 28/21/1010/K03 Big 13.08.2024 - 3MiHM Ao MNopsaKy CKAMKAHHSA Ta NpoBeAeHHS
ONCTaHUIiHNX 360piB

Lli nokyMeHTM geTanisytoTb Npoueaypu NiATBEPAXEHHS NpaB YYacHMKIB, BUKOPUCTaHHS KBanidikoBa-
HOro efIeKTPOHHOro nignucy Ta dopmaTt 06MiHy iHpOpMaLUi€ED MiX eMiTEHTOM i akLioHepaMu.

Heponikammn 3akoHy YkpaiHu «[lpo akuioHepHi ToBapucTBa» y NMOPIiBHSHHI 3 EBPONENCbLKMM 3aKOHO-
[aBCTBOM Ta NpaKTUKol (3okpeMa ampektnBamm €C i HOpMaMm KpaiH-uneHiB, SK-0oT HimeuyunHu, OpaH-
uii, Monbwi, Bennkoi Bputanii) €:

1. ObmexeHa geTanizauis npaB MiHOPUTapHMX akLUioHepiB

° YKkpaiHa: 3akoH AeKNlapy€e npaBa MiHOPUTApHUX aKLUiOHepiB, ane MexaHi3Mu ix peanisauii (3anuT
iHdbopMauii, cyaoBuiA 3aXUCT, y4acTb y Harnsa40BMX opraHax) 3anuwatoTbCs geknapaTuBHuMm abo Hepo-
CTaTHbO pernaMeHToBaHUMK. MNpakTuka obMexyeTbCca dopManbHMM AOMYCKOM A0 y4acTi 6e3 peasbHUX
Baxxenis BNauBY.

° €spona: AupektmnBa 2007/36/EC npo npaBa akuioHepiB (Shareholder Rights Directive) 3abe3-
neyye BMCOKUIM piBEHb 3aXUCTy MiHOpPUTaPpIiB, BKJIKOYHO 3 MpaBOM iHiLilOBaTW BHECEHHS MUTaHb A0 MO-
psSiAKY OEHHOro, AOCTYMNOM A0 AeTasibHOI iHdhopMauii, 060B'A3KOBUM rosIOCYBaHHAM Ha BiACTaHi.

2. BigcyTHICTb YiTKMX rapaHTih NpO30pOCTi eNeKTPOHHUX 360piB

° YkpaiHa: 3akoH nepeabayae enekTpoHHi Ta AMCTaHUinHi 360pu, ane HopMaTUBHE 3abe3neyeHHs
€ pparmeHTapHmMM, a NnatdopMM He MaloTb 3aKOHOAABYO 3aTBEPAXEHMX CTaHAapTIB LWOAO NMPO30poCTi,
ayauTy Ta ineHTudikauii.

° €pona: Y kpaiHax €C (Hanpuknaa, HimeuyumHa, ®paHuisa) npoBeAeHHS efeKTPOHHUX 360piB
pernaMeHTYETbCS YiTKUMM BUMOraMu A0 TEXHIYHUX pilleHb, aBTeHTUdIKauii, ayanTy npouecy Ta MoXx/u-
BOCTEN AN 06roBOpPEHHS.

3. HepocTaTHIilh po3BUTOK MeEXaHi3MiB 3BOPOTHOI0O 3B’'A3Ky Ta 06roBoOpeHHs

° YKpaiHa: 3akoH He rapaHTy€ y4aCcHUKaM MOXJ/IMBOCTI CTaBUTK 3anMUTaHHSA 4YM BCTynaTu B AUCKY-
Cito B peXxuMmi oHnarH, ocob6mMBO Npu enekTpoHHUX abo AncTaHUiMHMX 360pax.

° €Bpona: 3akoHoaaBcTBO Benukoi bpuTtaHii, HimeuyumnHu, Monbli nepeabayae 060B's3KOBY MOX-
NIMBICTb KOMYHiKaUii MiXk akLioHeEpaMK 11 KepiBHULUTBOM KoMMaHii nia 4ac 36opiB — 9K y izanyHOMY, TakK i
B undpoBomMy dopmari.

4. ObMexeHU BNAMB aKUiOHepiB Ha BUHaAropoay KepiBHMUTBaA

° YKkpaiHa: 3aKkoH He BCTaHOBJ/IIOE BUMOMU LWLOAO 3aTBEPAXEHHS MNONITUKU BUHAropoa KepiBHUUTBA
3aranbHuMm 36opamn (Tak 3BaHUN MPUHLUN «Say ON pay»).

° €pona: Y pamkax SRD II (OAnpektnBa 2017/828), eBponeiicbKi KOMNaHii 3060B'A3aHi noroaxy-
BaTW NONITUKY BMHAropoa 3 akuioHepaMun Ta po3kpuBaTu ii y opMi aeTanbHUX 3BITIB.

5. BiAcyTHiICTb MexaHi3My eneKkTpoHHOI yyacTi 6e3 nocepeaHMLUTBa AEN0O3UTapit0

° YkpaiHa: Peanizauis npaB y AUCTaHUIiMHMX 360pax MOBHICTO NpuB’A3aHa A0 AeN03MTapHOI CcucC-
TEMM, WO YCKIAAHIOE AOCTYN Ta HE 3aBXAWN € 3PYYHOI0 Ans APiObHMX akuioHepiB.

° €Bpona: Y psaai kpaiH, ak-oT y ®paHuii Ta Benukin bputanii, goctyn go y4acTti B 360pax Ta roso-
cyBaHHs 3abe3neuyeTbcsa 6e3 060B’'s13KOBOr0 3BEPHEHHS A0 nocepeaHukiB (bpokepiB abo aenosuTtapiis),
3 BUKOPUCTaHHSAM efleKTPOHHUX nnaTtdhopM KOMMaHin.

6. HepgocTtaTHe BperyntoBaHHS ribpnaHoi ¢gopmu 360piB

° YkpaiHa: li6punaHi 36opu (ogHo4YacHa disMyHa Ta AUCTaHUiNHA y4acTb) HE MalTb YiTKO BU3Ha-
YeHoi NpaBoOBOi MoAenNi, WO NOPOAXYE OPUANYHY HEBU3HAYEHICTb.

° €Bpona: Y kpaiHax €C ri6bpuaHi 36opun odiliiHO A03BOJIEHI Ta PeryaloTbCsa, 3 YiTKUM NoAinom
MiX (Di3MYHOIO Ta eNeKTPOHHOI y4yacTio, MpaBaMu roaocy i npoueaypamum ckapr.

7. BiacyTHiCcTb AieBUX CaHKLUi 3@ NOpYyLIEHHS npoueaypu 36opis

° YkpaiHa: Y pasi nopyuweHHs npoueayp CKinMKaHHSA abo npoBeAeHHS 3arasibHUX 360piB caHKuii
(daKTUYHO BiACYTHI abo HeedeKTUBHI, WO AO03BONSE MaHinynsuii 3 60Ky MaxopuTtapiis.

° €Bpona: Y kpaiHax €C nopyweHHs npoueaypu 36opiB (HeAOTPUMaHHSA CTPOKIB MOBIAOMMIEHHS,
KBOpPYMY, Mpoueayp rofocyBaHHA) TsarHe 3a coboto aHynoBaHHSA pileHb abo agMiHiCTpaTUBHY BiANOBI-
OanbHICTb.

BUCHOBKM. TaknM 4MHOM, Xo4ya 3aKoH YkpaiHun «[1po akuioHepHi ToBapucTBa» 3Ha4yHO Habnusmecs
[0 €EBPONENCBbKNX CTaHAapTiB, BiH noTpebye goonpautoBaHHSA WOAO:

° undpoBoi iHbpacTpykTypu 360piB;

° Npo30poCTi npoueayp;

° 3axXuUCTy MiHOpuUTapiis;
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° MeXaHi3MiB KOHTPOJIO Ta BiAMNOBiAANbHOCTI.

BuBueHHs npakTuk €C MoXe CTaTW OCHOBOI AN NoAanbloi rapMoHi3auii yKpaiHCbKOro 3akoHoAaB-
CTBa 3 €EBPOMNENCHKOIOD KOPMOPaTUBHOI KYNbTypolo.

OHOB/lIEHE 3aKOHOAABCTBO YKpaiHWM WoA0 MNpoBeAEHHS 3arasibHUX 360piB akUiOHEpiB aKLiOHEPHMX
TOBaApWUCTB BiAobpaXxka€ NnparHeHHsa A0 MOAEpPHi3aLlii KopnopaTMBHOIO ynpaB/liHHA Ta aganTauii Ao cy4yac-
HMX BUK/IMKiIB, 30KpEMa YMOB BOEHHOrO CTaHy. 3anpoBaf)XeHHS eNeKTPOHHMX Ta AUCTaHUiHMX (popM
nposeaeHHs 360piB cnpusie 3abesnevyeHHio 6e3nepepBHOCTI yNpaB/iHHA Ta 3aXMUCTy NpaB aKuioHepiB.

Y cy4yacHux ymoBax pedopMyBaHHS KOPMOPaTUBHOIO CEKTOPY K/IIOYOBUM € OHOBJIEHHSI MPaBOBUX
HOPM, WO pernamMeHTYyoTb AiSNbHICTb akuioHepHUX ToBapucTB (AT). MNMpUIAHATTS HOBOro 3aKOoHy YKpaiHu
«[Mpo aKkuioOHepHi ToBapuCTBa» Ta HM3Ka HOPMATMBHUX aKTiB HauiOHanbHOI KOMICii 3 UiHHMX nanepis i
doHagoBoro puHky (HKUM®P) cnpsmoBaHi Ha rapMoHi3auito ykpaiHCbKOro 3akoHOAaBCTBa 3 €BpoOMen-
CbKMMK CTaHAapTamu Ta 3abe3nevyeHHs 6e3nepepBHOCTI KOPNOPaTUBHOIO yNpasaiHHA Y CKAAAHUX YMO-
Bax BOEHHOIO CTaHy.

BucHOBKM. AHani3yo4uun BULLEBKA3aHe, BBAXAaEMO 3a AOUiNIbHE, HOPMATUBHO 3aKpPIiNUTU EAUHI CTaH-
[apTV NpoBeAeHHS eNleKTPOHHMX 360piB, 30KpeMa, AOUiNbHO po3pobuTn OKpeMuii Nig3akoHHWUI akT abo
BHECTM 3MiHM A0 UYMHHOIo 3aKOHOAABCTBa, SKMW 6M Bpery/sboByBaB TEXHiYHI Ta npoueaypHi acnek-
T eNneKTPOHHUX 3aranbHux 360piB, 30KpemMa BMMOrn A0 nporpamMHoro 3abesneveHHs, aBTeHTUdIKaUii
y4acHuKiB, 36epexeHHs AaHuX, nopsaaky dikcauii pe3ynbTaTiB rosloCyBaHHSA, TAaKOX PO3LWMPUTU MOX-
NIMBOCTI ribpmaHoi ¢opMm 360piB — 3anpoBaANTM 3aKOHOAABYO BU3HAUYEHY ribpuaHy GopMy 3arasbHuUX
360piB, ska 6 A03BONSNIA@ OAHOYACHY y4acTb aKuUioHepiB K di3nYHO, Tak i AnCTaHuinHo. Lle ao3Bonntb
BpaxyBaTW iHTeEpecn Sk TEXHIYHO MIArOTOB/IEHUX YYACHWUKIB, TaK i TUX, XTO HaAa€ nepesary ocobucTin
yyacTi. NNpONOHYEMO YyAOCKOHANMUTU MEXaHi3MiB 3axXUCTy NpaB MIHOpPUTaApHUX akuiOHepiB, a caMe Bap-
TO nepeabaunTn B 3aKOHOAABCTBI 060B’'A3K0OBY nMybnikauito Bigeo3anucie abo TpaHCKpUNLUIi 3araabHUX
360piB, W06 MiHOpUTApHI aKuUioOHEpPW Manu 3MOry NnepeBipuUTUM NMPaBOMIPHICTb yXBall€HUX pilleHb Ta B
pasi noTpebn - iHiuitoBaTM CyaoBuin abo agMiHICTpaTUBHUI 3aXUCT CBOIX Mpas. iaBULWMTM NPO30piCTb
npoueayp nosigomMneHHsa npo 36opu. BctaHoBMTM BMMoOry npo o6oB’s3koBe nyb6aiyHe NoBiAOMAEHHS NMPoO
npoBeneHHs 36opiB Ha odiuiiHOMY Beb-canTi eMiTeHTa Ta y Biakputomy peectpi HKUM®P, a Takox Ha-
AaTW akuioHepaM MOXJIMBICTb MIAMUCKN Ha aBTOMATWUYHI CMOBiWEHHS Npo ManbyTHi 36opu. JouUinbHUM
TaKOX € NMpOBEeAEHHS He3anexHoro ayauTy enekTpoHHOoi nnatdopmm 360pis. HeobxiaHo nepenbauntu
perynspHy cepTtudikauito Ta ayauT AepXXaBHOi eNneKTpoHHOI nnatdopmu, aKy BukopuctoBye HAY, ans
3abe3neyeHHs i 6e3nekn, ctabinbHOCTI Ta BiANOBIAHOCTI BMMOram Kibep3axucTy.

Lli npono3unuii cnpsAMoBaHi Ha NiABULLEHHS AOBIPW 4O MEXaHi3MiB KOPNOPATUBHOIO yrpasiiHHA, 3Mil-
HEHHS NMPaBOBOi BU3HAUYEHOCTI Ta 3abe3neyeHHs aKTUBHOI y4acTi akLiOHEepIiB Y XUTTi TOBapucTBa.
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