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AUTHORITY OF THE BOARDS OF DIRECTORS AND THE SUPERVISORY BOARDS IN MERGERS
AND ACQUISITIONS

Y crarti HaBegeHoO ornsia OCHOBHUX TPEHAIB y Cy4acCHii CBIiTOBIiW eKOHOMiILi, IKi BA3Ha4aloTh
306iNbLUEHHS POJIi He3aNeXXHUX HarsS40BUX paa siKk iHCTPYMEHTY KOHTPOJIIO AOTPUMAaHHS iHTepeciB
akuioHepiB i KOHCYNbTaALIAHOT NiATPUMKN AisiNIBHOCTI KepiBHULTBa NiaNPUEMCTBA, y TOMY YUCIIi Npu
npoBeAeHHi yroa 3i 3nnTTs i nornuHaHHs. [ligkpecneHo pisHnuo y niaxoaax o popmMmyBaHHS O4HO-
Ta ABOPiBHEBUX pas AUPEKTOPIB i3 He3a/1e)XXHUMU ANPEKTOpaMUN Ta OKpeMunux pas AuMpeKTopis i Ha-
rnspoBux pan, BianoBiAHO, Y pisHUX KpaiHax CBITY, Ta HaBeAEeHO NPUKNaa AOCAia)XeHb, sKi nigreep-
JDKYIOTb MO3UTUBHUIA BIJINB HE3aJIe)XXHOCTIi pas AUpPEeKTOopiB Ha OLIHKY PUHKOM BapTOCTi KOMMaHii nicns
OroJioWeHHs yrog npo npuabaHHs iHwunx nignpuemcts. OKpiM TOro, y3arasibHeHO KpaLli npakTukm
oo po3noainy 0608 '93kiB MiXK KepiBHULITBOM NignpueMCcTBa Ta He3aJ1e)XXHUMU PagaMu ANPEKTOPIB
ynpoueci 3aiicCHeHHs1 yroa 3i 3/IMTTiB Ta NorsinHaHb. OKpecsieHO OCHOBHI HanpsimMv nogasbLinX 4o-
crnig)XeHsb 3 uiei TeMmaTuku.

The article provides an overview of the key trends in the modern world economy, which determine
the increasing role of independent supervisory boards as a monitoring tool for compliance with
shareholder interests and a mean of advisory support to the companies’ management, in mergers
and acquisitions in particular. This is driven by a few factors including increase of the number of the
listed companies and number of investment instruments available to the general public and
professional investors. Other drivers include economy digitalization, goring speed and complexity
of the technology processes which require broad industry and country expertise not always available
for the management, and this the area where the experience of supervisory board members may be
of help, especially in the sectors or ‘'new economy’ and highly specialized industries. Also, impact of
Environmental, Social and Governance considerations on the mergers and acquisitions worldwide is
highlighted, as well as its importance in driving requirements for ESG reporting, which is a relatively
new economic category, but already a critical component of the modern business environment, and
introduction of independent supervisory boards (or non-executive members of the boards of
directors) which contribute into the businesses’ compliance with the ESG requirements. The
differencesin approaches to the formation of one- and two-tier boards of directors with independent
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directors and individual boards of directors and supervisory boards, respectively, in different
countries are highlighted together with an overview of the origins of these differences, in particular
two tier model rooted in the business practices of Netherlands in XVII century and legislatively
formalized for the first time in Germany in mid-XIX century; examples of research confirming the
positive impact of board independence on the companies’ market valuation are provided. An overview
of the key documents summarizing best practices in corporate governance (those developed by OECD
inter alia) is provided. In addition, best practices on the split of responsibilities between the
companies’ management and independent boards of directors during mergers and acquisitions
execution are summarized based on the recommendations of CPA Canada. The key directions of

furtherresearch on this topic are outlined.

KnroyoGBi cnoBa: kopnopamuBre ynpaBiinks, pada dupexkmopiB, Haea5008a pada, kopnopamuBHi 3summs ma

noefuHaHHS, He3anexcHi / HeBukoHaByi dupexmopu.

Key words: corporate governance, board of directors, supervisory board, mergers and acquisitions, independent /

non-executive directors.

IMTOCTAHOBKA ITPOBAEMMU

3HaueHHs HarnagoBol paau oNs LOTPUMaHHS iHTepecis
aKLiOHepiB Ta iHLIKX CTEMKXOAEPIB NiANPUEMCTB 3POCTAE
B YCbOMY CBITi SIK pe3ynbTar fii Aekinbkox cpakTopis. e-
penyciM 3 KOXKHUM pOKOM 306iNbLYETbCSA KiNbKICTb nyBiu-
HUX NiIANPUEMCTB | PpOCTE PiI3HOMAHITTSA IHBECTULIMHUX
IHCTPYMEHTIB, SIKi Y CBOIO Yepry CTUMYIOIOTb EKOHOMIYHKUX
areHTIiB J,0 BUXOAY Ha PUHOK iHBECTULLIH, PO3KPHUTTA iHDOpP-
Mauii npo ix poboTy, a TakoX hopMyBaHHs BigaiNnis ons
pob0oTH 3 iHBECTOPaMHU Ta HE3ANEXKHUX HAMNALOBUX pPaj, ANs
NifKpecneHHs TpaHCnapeHTHOCTI CBOET AifNbHOCTI i ono-
cepenkoBaHo — 3abesaneueHHs BULLOT KaniTanizauii 6izHe-
cy.

Okpim TOro, nornubneHHs UUdpPOBi3aLii EKOHOMIKH,
NPULLBUALLEHHS Ta YCKIaAHEHHS BAPOOHUYMX NPOLECIB, He-
0OXiAHICTb WBUAKOro pearyBaHHs Ha HOBI EKOHOMIUHI Ta
TEXHOJIOTIUYHI BUK/IMKU Ta NPUAHATTSA HECTaHAAPTHUX PiLLEHb
i3 cTpaTeriuHoro ynpasiHHa BUMarae rinMboKoi, ayacom i
YHiKa/IbHOT eKcnepTu3au, sika notpebye noceiny pobotu B
pi3HMX CeKTopax, KpaiHax, 3HaHOMCTBA 3 LUIMPOKWUM Habo-
POM ynpaB/iHCbKMX METOAIB, WO HEOOOB'A3KOBO BXOAUTD
[0 KOMMeTeHUil KepiBHUUTBA NignpUeMcTaa, ocobnuBo y
ceKkTopax "HOBOI EKOHOMIKHK" i By3bKOCNELiaNi30BaHUX ra-
Ny35X; BiANOBIgHO, pafu OWPEKTOpiB Ta / UM HarnsLoBi
papnM, SKi CK1afarTbCa 3 TaKWX EKCNepTiB, MOXYTb 3abe3-
MEUYUTH AK TaKy KOHCY/IbTaTUBHY NiATPUMKY MeHe>KMeH-
Ty, TaK i LJOTPUMaHHS iHTEPECIB aKL,iOHEpPIB, IX 3aXHUCTY Bif,
PiLLEHb, IKi MOXKYTb MaTH XapaKTep LBUAKOro pearyBaHHs
Ha ICHYIOYi BUKJIMKH | HE MaTH CTpaTeriyHoi BUBaXKEHOCTI, a
B pe3y/bTaTi NPU3BECTU O HEraTUBHUX HACiAKIB Y MaK-
ByTHbOMY.

Hapeuwri, paktopu ESG (Environmental, Social, and
Governance) HabyBaloTb Bce BislbLLOro 3HA4EHHS NP NPUK-
HATTI EKOHOMIUYHHWX piLLeHb, y TOMY YUCI M pilleHb NPO iHBe-
cTyBaHHs. Hanpuknag, hopMytoTbcs iHBECTULIMHI (POHAM,
AIKi POKYCYIOTbCA Ha IHBECTULiIX BUKJIIOYHO Y rany3ii KoM-
naHii, AKi LOTPUMYIOTbCSA BUCOKUX MIXKHAPOAHUX CTaH-
naptis ESG (Hanpuknag, y3aranbHeHux Sustainability

Accounting Standards Board uu Global Reporting Ini-
tiative) [1]; iHBycTpis 3BiTyBaHHSA Ta ayUTy LOTPUMAHHS
ESG ctaHpaprie chbopmyBanacs nuiue Ha novatky XXl ct.,
ane BXe JoOBeJa CBOIO BaXK/IMBICTb IK 0OOB'A3KOBUH ene-
MEHT cy4YacHoi eKkoHOMIKHM. Lle cTBoptoe HoBMM iMnyibe anis
PO3BMUTKY iIHCTUTYTY HarNs40BUX paf ik iHCTPYMEHTY BNpo-
Ba>KeHHS TaKMX CTaHOApPTIB.

Yci BkazaHi 06CTaBHUHH € He TiNIbKKU hakTopaMu pocTy
BaXK/IMBOCTi pONi HarNsaA0BUX pag, 3arasiom, ane i ix pyHKUiM
Y LapHHi 34iMCHEHHS KOMMaHiIMU He TiZIbKKU OpraHiyHoro,
ane i HeopraHiuHOro 3pocTaHHA, TO6TO po3pobku i peani-
3aljii iHBeCTULiWHOT cTpaTerii, KOHLEeHTpauii Kanitany, npo-
BEQEHHA Yrof 3i 3aNUTTS Ta NOr/IMHaHHS iHWKWX 6i3Hecis, um
OMBECTHLIT HenpogiNbHUX Ta HU3bKONPUOYTKOBUX Ha-
npamie. Harnagosi pagu noknvkaxi 3abesneunty LoTpu-
MaHHs iHTepeciB aKLjioHepiB B Lk BaXKMBiK cdpepi, a OCKiNb-
KM KiJIbKiCTb, CKNAZHICTb i LUBUAKICTb TAKUX YroA NOCTIMHO
3pocrTae, 3'ABNAETbCA | HeOBXiAHICTb Yy NOCTiMHOMY nepe-
OCMMUC/IEHHI | JOCNiIKeHHs BignoBiaHUX byHKUIH, iX 6a-
NlaHCyBaHHA 3i cdepoto BiANOBIfanbHOCTI KepiBHULTBA
NigNPUEMCTBA, OLIHKH ePEKTUBHOCTI pOOOTH HarNAZOBUX
paf, a TakoX i po3poOKHK HOBUX MeXaHi3MiB i niaxomis fo
X e(peKTUBHOIO 3a/lyHeHHs K y PO3pOOKY i 3aTBepayKeH-
HS cTpaTeri HeopraHiYHOro 3pPOCTaHHS, TaK | BUKOHAHHS
KOHKPETHUX yrop,.

AHAAI3 OCTAHHIX AOCAIAKEHDb
I ITYBAIKALIIN

MuTaHHsa BNAMBY NPUHLMNIB KOPNOPATUBHOO YNpaBJii-
HHS Ha pe3y/ibTaTh poboTH i 30KpeMa NiABHULLEHHS KOHKY-
PEHTOCMPOMOXKHOCTI KOpropaLii, a TaKoX i BignoBigHOro
BMJIMBY AiSiNIBHOCTI HE3aNeXXHUX pajfi, [UPEKTOPIB Ta Ha-
rNALOBMX pag BUBYAIOTLCS B poboTax psaay yKpaiHCbKMX
Ta iHo3eMHUx gocnigHukie: M. IykeHceHa, B. Mekninra[2],
0. YmaHuiea [3; 4], T. Momor [5], A. KoToea, J1. Mozro-
Boi, B. IsaHienko [6]. Cnpobu oLiHKK BNIMBY pPiBHSA He3a-
NIeXXHOCTI KepiBHULTBA Ta paj AMPEKTOPIB Ha KaniTanisa-
Uito KOMMNaHiM nicns oronoweHHs npuabaHb HWKUX
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Crparerisi 3IMTTIB Ta NOTJINHAHB
Ynpaenincoxa komanoa: po3pobka crparerii, BU3HaUCHHs KPUTEPIiB 1 MiIX0My 10 MOIIYKY
00’€eKTiB, BiOIp 00’ €KTIB /IS IOYATOK MIEPETOBOPIB.
Pada oupexmopis / Ha2ns006a pada: KOHCYIbTYBaHHsI IIOJI0 PO3POOKH cTparerii, i
3aTBEPIKEHHSI, PO3IJIsiL, TECTYBAHHS 1 3aTBEPIKSHHSI KPUTEPIiB 1 MiX0/1y /10 MOLIYKY

KEpIBHULITBOM, 3aTBEP/DKSHHS YMOB YrOIn

IIponec neperosopis i npuadanns
Ynpaenincoka komanoa: IPOBEICHHS IEPETOBOPIB, IHBECTHIIHHOT OLIIHKH,
[epeAiHBECTHLIHOTO 1OCII[UKSHHS 3aBEPILCHHS yTOJIH.
Paoa oupexmopis / naznadosea pada: oprasizalisi NpoLecy BHYTPIIIHIX II€PEroBopiB i
OLIHKHU JOLIBHOCTI IPUIOAHHS, PO3IIIS PE3y/IbTATIB aHANi3Y, TPOBEICHOTO

KepiBHHHTBOM, 3aTBEPKEHHA YMOB YIroan

IIpouec neperopopis i npuadaHHs
VYnpaenincoka komanoa: POBEICHHS IEPETOBOPIB, IHBECTUIIIHHOT OLIIHKH,
NepeliHBECTUIIIHHOTO TOCIIPKCHHS 3aBEPIICHHS YTOIH.
Paoa oupexmopis / naznsidosa pada: opraHizalis IpoLeCcy BHYTPILIHIX I1€PeroBopiB i
OLIIHKY JIOIIJIBHOCTI IPH0AHHS, PO3IJISA PE3yIbTaTiB aHAIi3y, IPOBEACHOTO

Puc. 1. Po3nopain 060B'93KiB KepiBHULTBA NigNnpuMeMcTBa Ta pagu AUPEKTOpPIiB 3a eTanamMu npouecy
SNNTTIB Ta NOrfiIMHaHb

Dxepeno: [14].

nigpuemcte pobnatb P. Macynic[7] Ta A. Yagam [8]. Okpim
TOro, 3BaXKatouu Ha BEJIMKE NPaKTUYHe 3HaUYEHHS TaKoi Npo-
611eMaTUKK, Mi>KHAPOIHI KOHCANTUHIOBI (hiPMU NPUAINAOTL
BEJIKY yBary po3pobui pekoMeHAaL i1 LWOLO BNPOBaIKEH-
HS e(PEeKTUBHUX MeXaHi3MiB AifIbHOCTI HArnNsLOBUX paj
(Hanpuknag ornag komnawii Protiviti [9]). Cnig onHak
BiAMITUTH, WO BiNblUICTb TaKMX POBIT pOBUTL aKLEHT abo
Ha BUBYEHHi OKPEMMX acrneKTIB BMJIMBY CTPYKTYPH paj au-
peKTopiB / HarNA4OBHUX paj Ha OLiHKY BapTOCTi MigNpUEM-
cTBa nicns npuabaHHaA iHWKX NignpueMcTs, abo Ha aHanisi
ehEKTUBHOCTI CTPYKTYPH TaKUX pafl, He NPOBOASYU KOMI-
NEeKCHUI aHani3 po3nofiny oboB'a3Kis paj AMPEKTOpIB 3
KepiBHULTBOM MigNPUEMCTBA 3 TAKOrO CreLianisoBaHoOro
MUTaHHS, SIK 3IUTTS | NOrIMHaHHS.

IMTOCTAHOBKA 3ABAAHH!
AOCAIAKEHHS

BuBUeHHSs dyHKLiOHany HarnsgoB1x pag Womno npo-
LLeCiB 3/IUTTS Ta NOT/IMHAHHSA Ta HaNPSIMKIB MOro BAOCKOHa-
NeHHs noTpebye MixXAUCUMIIIHAPHOrO nigxogy, 3 poky-
COM Ha NpPaBOBHX Ta EKOHOMIYHWX acneKTax, 3a4/15 BUpPoo-
JIeHHS ONTUMasnbHOrO BanaHcy AOCTaTHOCTI TAKOTO PYHK-
uioHany ans NiaTPUMKKU yNpaeJiiHCbKOT KOMaHAHW i Woro
eheKTUBHOCTI 3 TOYKHU 30pYy AOTPUMAHHS iHTepeciB akLio-
HepiB. L cTarTsa € cnpo6oto okpecieHHs Kpawux NpakTuK
pPeKOMeH0BaHUX Mi>KHAPOLHUMH Ta perioHasbHUMHU cha-
XOBWMMM OpraHizaLisiMu Lo Ao Nigxoais ao poanoginy obo-
B'I3KiB Harns4oBoOi pagH i KepiBHULUTBA NiLNPUEMCTB, BU-
3HauYeHHs METOAIB OLiHKK e(PpeKTUBHOCTI pOoBOTH HarnALo-
BUX paj, a TakoXX HanpsiMiB NoJAasiblLIOro JOCIAXKEHHS 3
uiei npobnemarukm.

BUKAAA OCHOBHOI'O MATEPIAAY
AOCAIAKEHHS

CaiToBa npakTuKa perytoBaHHs (OyHKLUIM pag, AMpeEK-
TOpPIB Ta HarNsSA0BUX paj, BEJIMKOIO MIpOIO 3a/1eXUThb Bif
CUCTEMM NpaBa, AKa iCHYE B TiK UM iHWik KpaiHi. Hanbinbw
MOMITHOI OpraHi3aLifHOO Pi3HULIEIO MiXK IBOMa MoJens-
MW, XapaKTepHUMH (B OCHOBHOMY) /151 KpaiH 3 KOHTUHEH-
Ta/IbHOIO Ta aHI/I0CaKCOHCbKOIO CHMCTEMaMu Npasa, €
KiNbKicTb piBHiB pag aupekTopie. lMigkpecnumo, wo ue
LLOCUTb YMOBHUM NOJiJ, i CUCTEMU NpaBa MOXYTb | HE MaTU
BUpPILIA/IbHOrO 3HAYEHHS B LIbOMY MUTAHHI i, HAaNnpuKnag,
3aKOHOLaBCTBO JEAKUX KpaiH [O3BOJISIE BUOMPATH MiXK
[BOMa MOJENSAMU, HEBAXK/IUBO YW B KpaiHi iCHYE KOHTH-
HeHTasbHa abo aHr10CaKCOHCbKa cMcTeMa npasa.

OpnHak 3aranom ana nepuuoi 6inbLu NOWHUPEHOIO € CHUC-
Tema 3 [IBoMa PiBHSIMM, A€ YiTKO PO3MEXXOBYIOTbCS paju
aupekTopis (ToBTo Taki, AKi NpuiMaloTb ynpaBiHCbKi
pilleHHs) i HarnagoBoi paau (TobTo Taki, Ki NOKNMKaHi Ha-
rns4atv 3a poboTolo NiANPUEMCTBA i TIEIO XK PAAOI0 AUPEK-
TopiB, i 3axXMLLATH iHTEpeCH aKLioHepiB nepepycim). Taka
cuctema 3apogunaca y Higepnangax y XVll cT., a 3akoHo-
nasuo byna sacpikcosaHa snepuue B HimeuuunHi B cepeauHi
XIX ctopiyusa [10].

[lns aHrnocakcoHCbKOT cMcTeMM BiNbLL XapaKTepHa of-
HOpiBHEBa Mogesib, TOBTO pafa AUPEKTOPIB 3aUMaETbCs
LLOCHTb LLMPOKMM KOJIOM NWUTaHb, OfHaK (POKYCYETbCS Ha
MUTaHHAX CTpaTerii, NPUYOMY CKNA[AETbCA IK 3 BUKOHAB-
umnx gupekTopis (executive directors), TO6TO TUX, XTO NPHK-
Ma€ ynpaBniHCbKi pilleHHs, | HEBUKOHABUYMX OUPEKTOPIB
(non-executive directors), TOBTO TUX, XTO 3a ABOPIBHEBOT
CUCTEMM BXOAW/IM BU [O HArNAROBOT pagu.
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Taka pi3HULA Ma€e BaXkIMBE opraHisaLifHe 3HaYeHHs, i
Hagani My Bynemo ii BpaxosysaTu, Ae Lie Byae fopeyHo,
OJlHaK 3ara/ioM Le JoC/iAXKeHHS ChOKYCOBaHe Ha po3pi3-
HeHHi 060B'A3KiB KepiBHULTBA NIANPUEMCTBA, SIKE NPUIMAE
PillEHHSA WOA0 NepeBakHO! BiNblOCTi NUTaHb PobOTH
niaANpUEMCTBA, | Pafioio, SKa CKNafAETbCA 3 AUPEKTOPIB,
AIKi NOKJIMKaHi NpeACcTaBASATH IHTEPECH aKLiOHepIB i 3any-
yaloTbCs A0 NPUHHATTS, AK NPABUO, pilleHb BinbL BUCO-
KOro piBHS, AIKi MOXYTb BNJIMHYTH Ha TaKi iHTepecH (HeBax-
JIMBO NPHM LbOMY, SIK TaKa pajia CTPYKTypoBaHa i Ha3MBa€Tb-
cq).

Y 1999 p. OECP ony6nikysana MpuHLmnu Kopnopatus-
HOro ynpaBJliHHSA, AKi 3 TOro yacy (3oKpemMa B OHOBJEHIH
Bepcii 2015 p.[11]) € ocHoBOWO pO3pPO6KHM K peKoMeHaaLL M
opraHiB Jep>KaBHOr0 yNpaeiHHA Y Uik cpepi (Hanpuknag,
3atBepKeHi HalioHanbHo KOMiICI€LO 3 LliHHKWX Nanepis Ta
hoHzoBOro puHKy Ykpainu [12]), Tak i kopnopaTUBHUX
NPUHUMNIB, AIKi PO3POBAAIOTLCA KOMNAHISIMHU B yCbOMY CBITi.
[HWwKi pokymeHT, po3pobnenui OECP, KepisHi npuHumnu
LLOJO KOPNOpaTUBHOrO BpsSAyBaHHS Ha MignpUEMCTBAaxX
Zep>kaBHoi popmu BnacHocTi [ 13], MicTuTb pekomeHpauii
OO0 BIANOBIAHUX NiAXoAiB 00 POOOTH HArNAL0OBUX paj
Ha TaKWX NigNPUEMCTBAX 3 ypaxyBaHHsAM ix 0cobimBocTen
poBOTH, PO3KPUTTSA iHOPMaLLT Ta OLIHKU LOCArHYTUX pe-
3ynbTarie.

Cdbepa KOpNnopaTUBHUX 3/IUTTIB | NOrIMHaHb, 30e6inb-
LIOro, OCUTb NOBIXKHO 3rafyeETbCA B TAKUX JOKYMEHTaX i y
npMHUMNAX KOPNOPAaTUBHOIO YyNpaB/iiHHA OKPEMUX
NigNPUEMCTB — SIK NPaBUIO, OLHUM PAAKOM Ha 3pa3okK
"3aTBEPYKEHHA PiLLEHHs NPO YKNaAeHHs yroau 3 npuaban-
HS1 YW NPOAAXKY KOPMNOPATUBHUX NPAB iHLWMX NiANPUEMCTB".
OpHak 3a TaKMM KOPOTKMM (DOPMYJIIOBAHHAM CTOITb BEJIU-
KK ob6car pobOTH i3 BUBUEHHS YMOB NPONOHOBaHOT TpaH-
nianpUEMCTBa, KA BUMarae raMboKoi NifroTOBKW ufeHis
pag AUPEeKTOpIB Ta HarNsgoBUX paj.

ToMy BapTO pO3rNAHYTH Ti Kpallli NPaKTUKH, AKi po3-
poBATLCA HE fAepXKaBHUMH OPraHaMu Yn MiXKHaPOAHU-
MU OpraHi3ayisiMu, a pi3HOMaHiTHUMK hbaxOBUMMU rany3e-
BMMMU OpraHisalisiM1 Ha Pi3HUX pUHKaX, i 4eTani3yloTb Taky
poboTy. HaibinbL aetanbHUM LOKYMEHTOM 3 LibOrO MUTaH-
Hs € KepiBHi NpUHUMNK ANs paj [UPEKTOPIB WOAO Harns-
Ly 3a 31uTTAMM i nornuHardHamu (Overseeing Mergers and
Acquisitions. A framework for boards of directors) ony6-
nikosani CPA Canada (Acouiauis cepTudpikoBaHnx Byxran-
Tepis Kanagu) y 2016 p. [ 14]. Bin getanizye posnogin obo-
B'SI3KiB MiXK pafiamMy fpeKTopis (3ayBa>kuMo, LLIO MOBa MAe
i Npo TUX i UneHiB, AKi 3a BOPIBHEBOI CUCTEMU BXOL MU
6K 10 HarNanoBoI pajm) i KepiBHULTBOM NigNPUEMCTBA 3a
Pi3HWUMUW eTanamu yrofiy 3i 3nUTTs i NoriMHaHHs. Huxxue mu
CXEMaTHUYHO y3arasibHW/IM OCHOBHI XapaKTEPUCTUKH TaKo-
ro po3noginy 3rifHo 3 NPONOHOBaHWMH KPALLUMK NPaKTU-
Kamu.

Haykoei nocnigykeHHs Ta npakTMUHI pekoMeHauii (Ha-
npvknag, [9]) BuainaoTh psg Knouosux 06oB'A3Kis i 3aB-
[laHb paji AMPeKTOopIB / HarNsfoBUX pad Y MUTaHHSX 3/IMTTIB
i NOrNMHaHb:

1. Harnag 3a po3po6koto i BUKOHaHHAM cTparTerii
3/IUTTIB Ta NOTJIMHAHD, il Y3roA>KeHHS i3 cTpaTerieto pos-
BUTKY NigNpUEMCTBA.

2. BusHaueHHs HeobXigHOCTI i piBHA 3anyyeHHs pagu
OUPEKTOPIB Y NPOLEC BUKOHAHHSA TI€T UM IHLIOT TpaH3aKL,i.

3. 3abe3neueHHs eeKTUBHOCTI NPoLECy 3NUTTIB Ta
Nor/iMHaHb, y TOMY YKCi NiATBEPAXKEHHS [OCTAaTHOCTI KOM-
neTeHLii KepiBHUKIB BiANOBIAHUX HANPAMIB.

4. TecTyBaHHS O4iKyBaHOro ePEKTY CUHEpTiT, AKUM ne-
penbayae KepiBHULTBO NiANPUEMCTBA.

5. CTuMynioBaHHs KepiBHULTBA 1O BUKOHAHHS AoCTaT-
HbO JeTa/IbHOro NepesiHBECTULIMHOMO LOCNIAXKEHHS.

6. TecTyBaHHA i 3aTBEpAYKEHHSA NaHY iHTerpauii i KoH-
TPO/b 3a NPOLLeCOM iHTerpaduii.

7. KoHTponb 3a BAOCKOHA/NIEHHAM (PYHKLIT 3/IMTTiB Ta
NorfiMHaHb Ta NPoLeCy BUKOHAHHS yrog,.

3ayBaXkKMMO, WO 3a KOXKHUM 3 LiIUM HanpsiMOM criB-
BifHOLIEHHSA PiBHA 3a/ly4eHHs i BiANOBIfaNbHOCTI MiXK pa-
[LOI0 [UPEKTOPIB (BUKOHABYMMHU JUPEKTOPAMM) i HArNALo-
BOIO pafoto (HEBUKOHABUMMM AMpeKTOpaMu) By ae pisHM —
Bi1, HANPUKNAL, NOBHICTIO U4 MaMXKe NMOBHICTIO LLAPUHU paau
OVUPEKTOPIB Y NUTAHHAX 3a/lyYEHHS Y NPOLLEC BUKOHAHHS
KOHKPETHOI YroaM, Y T.u. NepeaiHBeCTULIMHOIrO JOCiAXKEH-
HS1, U4 KOHTPOJIIO 32 BUKOHAHHAM N1aHy iHTerpaw,ii 4o BU3-
HayanbHOI poni HarNALoBOI pajiy y 3aTBEPIYKEHHI cTpaTerii
3/IUTTiB Ta NOrIMHaHb.

Okpim Toro, 3Baykalouu Ha picT aKTUBI3MYy akuio-
HepiB, CKNIQfHOCTI yrof, a TakoXX BUCOKOro BifCOTKY
yropg, pe3syibTaT sKUX He NPUHOCUTb OYiKYBAHOIO CUHEpP-
reTU4HOro edpeKTy i He BUNPaBAOBYE OYiKyBaHHS aKLio-
HepiB, a OTXXe | 3pOCTaHHA BUMOI [0 HarnanoBUX paj
LLLOAO YAOCKOHANIEHHS KOHTPOJIIO 32 BUKOHAHHSAM yrog,
36inbLIYEThCA | BiANOBIAANbHICTb UNEHIB paj AMPEeKTopiB
[15], a yacom i HarnsgoBux pag, i BignoeigHO pocTe ix
3auikasiieHHs y rIMOOKOMY BUBUEHHI SIK 3arajibHUX Mu-
TaHb cTpaTerii 3UTTIB Ta NOrIMHaHb NiANPUEMCTBA, TaK
i o6cTaBUH okpeMux yrog. TobTo ana 6yab-sakoro
niAnpUEMCTBA, sIKE HA NEBHOMY eTani CBOro poO3BUTKY
obupae HeopraHiuyHWM picT AK 3acib KOHUeHTpaLuii cBoEi
YacTKM Ha PHUHKY | BiANOBIAHO cnocib nokpateHHs
hiHaHCOBUX pe3ynbTaTis, HEMUHYYe BigOyBaETbCA NPO-
LLeC rNMBLWOro 3aNydeHHs y T.4. | YeHiB Har s LOBMX pag
y NpoLecH 3/IMTTA i NOT/IMHAHHSA, EKCNEePTHOro aHanisy
NPOMNOHOBAHWUX YMOB YrofM, a iHOAi i OKpeMi eTanu ne-
peroeopie (Hanpuknag, Anas KOHCyAbTauiMHOI NigTPUM-
KW KepiBHULUTBaA nignpuemcTea). OcKinbku MU TOPKHYIU-
CS NUTaHHS BiANOBIAANbHOCTI 32 pe3ynbTaT yrog, Ao-
peuHo byne po3rasHyTH NpobaemMy OLiHKU eheKTUBHOCTI
BiANOBiAHOT POOOTH 3 TOUKU 30PY JIOBFrOCTPOKOBOT Nep-
cnekTueW poboTH nignpuemMcTaa.

Bubip kpuTepito OLIHKK AUKTYETbCA PAAOM DaKTOPIB i
y TOMY YWC/li 3a1eXXHTb Bifl [OCTYNHOCTI iHpopMauii. Ha-
NPUKAag, AOCIIXKEHHS, TPOBELEHE HA OCHOBI AaHUX ny6-
niyHux komnaHin CLUA [8], pns uboro BUKOPHUCTOBYE
iHdbopMaL,ito Npo 3MiHy LiiHW aKLii kKoMnaHii nicns orono-
LIeHHs yrofiM Npo npuabaHHs iHWKX KOMNaHii (TouHiwe
aHanizye abHopMasbHWI NPUPICT YK NafiHHA LiHK aKuii
nicns takoi nogii). To6To pobUTLCS NPUNYLLEHHS, LLO PU-
HOK 06'€KTMBHO OLjiHIOE iHchopMaLLito Npo yrofy i Bifo6-
paxkae ii y 3MiHi oLiHKH akuii (nepiog aHanizy — 2008 —
2017 pp.). 3a pe3ynbTatamu aHanisy, hakTop He3anex-
HOCTi paZiu aupekTopiB, sikay Bunaaky CLLUA e ogHopiBHe-
BOIO, Y T.4. HEMOX/IMBICTb i1 3aMiHW NPOTArOM BU3HAUYEHO-
ro nepiogy yacy, 3araJioMm KOpeJsitoe i3 NTO3UTUBHOIO 3MiHOMO
BapTOCTi KOMMaHIT nicns orosolwexHs yrogu. lonatkoso
Bi3HAUAETbCS, WO TaKWUH NO3UTUBHUM BNAKB € THM binblue
3HAUYMMKM Ha pOoHi TOoro, Lo ANs KanitTanisauis 6inbLocTi




NO)MNVERE

Koprnopauin BKIloueHWX [0 6a3n LochigKeHHA nagana
nicns orofoLWeHHs yrog.

IHwe pocnipkeHHs [16], npoBeneHe 3 BUKOPUCTAHHAM
nonibHOI MEeTOIMKKU Ha OCHOBI IAHUX PO EBPONENCbKi KOM-
naHii3a 1987—2016 pp., BUSSBUNO CTATUCTUUHO NOMITHUMH
(TobT0 BinbLue 5% ) NO3UTHBHWI BNIMB ABOPIBHEBOT MOAENI
(TobTO HasBHOCTI | pagu AMPEKTOPIB, | HarNAKoBOI paau)
NpU OLiHLi PUHKOM haKTy Oro/IOLEHHS YrOAW NPO NpUa-
BaHHS IHWKX KOMNaHIK.

ABTOpH 060X [LOCNIAKEHD BUKOPUCTOBYIOTb Y CBOIX
DOCTNIXKEHHAX e1eMEHTH NigXoay, BAKOPUCTAHOTO B HifbLu
paHHii poborTi [7], Aka choKycyBanacs Ha Aelo iHWoMy
acnekTi ePeKTUBHOCTI KOPNOPTUBHOIO YyNpaBfiHHA — AO-
CNifyKeHHi B3aEMO3B'A3KY PiBHSA 3aXMCTy KoprnopaLin Bif
MOTEHUiIMHUX NOrJMHaHb KOHKYypeHTaMmu (antitakeover
provisions / ATP) i amiHOI0 OLiHKK BapTOCTi KOpnopadii y
[OOBrOCTPOKOBIM NepcnekTui. ABTOpH pobasiTb BUCHOBOK,
LLLO CHJIbHWM piBEHb 3aXMCTy Koprnopaliv (nepedpa3osyto-
UM — BMEBHEHICTb KEPIBHULTBA NIANPUEMCTBA Y 3axuLue-
HOCTi CBOIX pOHOUMX MiCLib) KOPEIOE i3 MipLMMK pesy ib-
TaTtaMu OUiIHKM BapToCTi nignpuemcTaa. IHWHWMU cnoBamu,
Xoua i 3 e IKUM 3ayBa’KeHHSIMU, 3a YMOBH MEHLLOI 3aN1eX-
HOCTI KepiBHULTBA NiANPUEMCTBA Bif aKkLioHepiB i Big paau
IUpeKTopiB (Hanpuknag, BUcokuk pieHb ATP, sk npaBu-
N0, 03HaYa€E B OAHOPIBHEBIM MOAENI, WO reHepabHUM ax-
PeKTop € OAHOYACHO i FOJIOBOIO PaAH AUPEKTOPIB), PUHOK
HUXXYe OLLIHIOE BapTiCTb KOMMNaHIi Nicns BUKOHAHHSA yroau
3i 3/UTTA 4K nornuvHaHHs. lligcymoBytoun, aBTOpU ycix
TPbOX AOCNIAPKEHD [OXOAATb NPUBIM3HO OQHOMO M TOrO X
BMCHOBKY NPO HasiBHICTb HE3aNEXKHUX YIeHIB paau AUpeK-
TOpIB UM OKPEMOT HarNAAoBOI paam, abo Binblu y3arabHe-
HO — HasABHOCTI KOHTPOJIIO 3 HOKY TaKMX OpraHiB 3a gisiib-
HICTIO KePiBHMLITBA, NO3UTUBHO BMJIMBAE Ha OLHKY BapTOCTI
KOMMaHii pUHKOM.

BUCHOBKI TA HANIPSIMU ITOAAABIIINX
AOCAIAKEHDb

3i 3poCTaHHAM iHBECTHLIMHOT aKTUBHOCTI, aKkTyali-
3auii KOMNAEKCHOCTI NUTaHb i KiNbKOCTI yrog 3i 3nuTTs i
NOrJIMHaHHSA, AKi 3L4iMCHIOITb Kopropalii, pocTe i iHTe-
pec Lo 3HAYUMOCTI He3aNeXHUX HarfNsfoBUX pan fK
iHCTPYMEHTY Harnsay 3a AOTPMMaHHAM iHTepeciB akLio-
HepiB i KOHCY/IbTaTUBHOIO OpraHy, SsKWW NigTPUMYE
LiSNbHICTb KepiBHULUTBA NiANPUEMCTBA 3 UUX NUTaHb. Mu
nokasasu, Wo psn AOC/ifKeHb NiATBEPIKYE HAsfABHICTb
MO3WTUBHOMO 3B'SI3KY MiXK HASBHICTIO HE3ANEXHUX paj
OUpPeKTOopiB / HarNsiAoBUX papg i OUiHKOK BapTOCTI
nignpUEMCTBA, WO AOBOAUTb HEOOXIAHICTb PO3BUTKY i
MOCH/IEHHS TaKOrO iHCTUTYTY, 30KpeMa i B yMoBax JLisi/ib-
HOCTI YKPaiHCbKWX NiANPUEMCTB Y TOMY YUMCAIi AN NifBU-
LLEHHS | TpaHCNapeHTHOCTI iX poBOTH, | KOHKYpPeHTOoCN-
POMOXHOCTI Ha r1o6anbHUX pUHKax. Mu nuwe nobixHo
TOPKHYJ/IMCS OCHOBHUX MPUHLMNIB i KpaLLMX NPaKTUK po3-
noginy oboB'a3kKie Mixk KEepiBHULTBOM NiANPHUEMCTBA i Ha-
rNsLOBUMU pafami, i 30KpemMa Mixk BAKOHaBYMMH | BUKO-
HaBYMMU OUpPEKTOpaMu 3a OAHOpPIBHEBOI Mogeni paau
OMPEKTOPIB; Lie NUTaHHSA NoTpebye Noaasbluoro BUBYEHHS.
o Toro >, Haw ornsg cTocyBaBCs NUTaHb Aisi/IbBHOCTI pag
[IMPEKTOPIB Ha CTOPOHI NiANPUEMCTB, AKi npuadasaloTb
iHWi Bi3HecH, po3rnag X AisNbHOCTI Ha CTOPOHI 06'eKTiB
npubaaHHs, a TaKoXX NUTaHb OLHKKU TaKoi poboTH 3acny-
roBYOTb OKPEMOIi yBaru.
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