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Abstract

The corporation is the focal point for the accumulation and exercise of private power. This paper
discusses issues relating to who controls the corporation and how it is governed, issues of
significant economic, social, and political consequence in transitional economies.

The paper focuses on two closely related principles of corporate governance - accountability to
shareholders and adequate disclosure - as these principles have taken hold in the West. These
aspects of corporate governance currently are lacking in the debate concerning Central and
Eastern Europe and the former Soviet republics. In a broader sense, this paper too is a search for
a stronger legal conscience embodied in underlying principles of corporate law essential for
newly privatized countries as they continue their journey toward a viable market economy.

Part One focuses on general problems of power and control and accountability to shareholders.
Part Two examines mechanisms of control inside the corporation, beginning with financial
controls, basic to full and fair disclosure. After a brief comparison of German and United States
governance systems, Part Two then discusses an effective model of corporate governance as
instituted by leveraged-buyout associations and venture capital funds in the United States.
Guidelines for evaluating self-interested transactions by management follow. Part Three
examines shareholder participation in governance and control through the annual meeting and
proxy contests. A final section reviews difficult issues relating to the protection of rights of
minority shareholders.
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Abstrakt

Korporace je misto, kde se soustfed’uje a ptisobi moc soukromého sektoru. Tento ¢lanek diskutuje
problémy souvisejici s kontrolou a fizenim korporace, problémy, které maji vyznamné
ekonomické, socidlni a politické dusledky v transformacénich ekonomikach.

Clanek se zaméfuje na dva Gizce spjaté principy Fizeni korporace - odpovédnost vii¢i akcionaitim
a adekvatni poskytovani informaci (adequate disclosure) - tak, jak se tyto principy bézné
uplatiuji na Zapadé. Tyto aspekty fizeni korporace v soucasné dobé chybéji v diskusi tykajici se
sttedni a vychodni Evropy a byvalych sovétskych republik. V §irSim smyslu je tento ¢lanek téz
hledanim hlubsiho pravniho védomi vyjadieného v zakladnich principech podnikového prava.
Tyto principy jsou pro zemé, v nichz prob&hal privatizace, nezbytné v jejich dalsi cesté smérem k
prosperujici trzni ekonomice.

Prvni ¢ast se zamétuje na obecné problémy moci a kontroly a odpovédnosti vici akciondiam.
Druhé ¢ast zkouméa mechanismy kontroly uvniti korporace, za¢ina pfitom u finan¢ni kontroly,
ktera je zakladnim predpokladem k uplnému a pravdivému poskytovani informaci. Po stru¢ném
srovnani némeckého a amerického systému fizeni se ve druhé ¢asti diskutuje efektivni model
fizeni korporace ve Spojenych statech, vyuzivajici prevzeti podniku investorskou skupinou
(leveraged buyout associations) a rizikovych kapitalovych fonda. Nasleduji pokyny k
vyhodnocovani transakei vedenych vlastnim zajmem managementu. Tteti ¢ast se zabyva Gcasti
akcionafti na fizeni a kontrole prostfednictvim valnych hromad a soubojii o pravo zastupovani

akcionar. Zavérecna Cast shrnuje obtizné problémy tykajici se ochrany prav drobnych akcionara.



