KHNIBChbKUI HAIIIOHAJTbHUM YHIBEPCUTET
IMEHI TAPACA IIIEBYEHKA
MIHICTEPCTBO OCBITH I HAYKH YKPAIHU

KHIBChbKHUI HAIIIOHAJIBHUM YHIBEPCUTET
IMEHI TAPACA LIEBYEHKA
MIHICTEPCTBO OCBITU 1 HAYKHM YKPAIHU
KBamidikariitna HayKoBa mparis

Ha IpaBax PyKOMHUCY

CEPT OJIEKCAHJP BOJIOAUMHUPOBUY
IIpum. Ne
VK 346.2 +334.7 + 347.72
JAUCEPTALIA
OJHOPIBHEBA CTPYKTYPA KOPIIOPATUBHOI'O YIIPABJIIHHA

Crnemianbhicts 081 — npaBo

["any3p 31anb 08 — ipaBo

[TomaeTbest Ha 3100y TTSI HAYKOBOTO CTyIEHs JokTopa (distocodii.
Hucepraliiss MICTUTh pPE3yJbTAaTH BJIACHUX JOCHIKEHb. BHUKOpUCTaHHS 17eH,
pe3yJbTaTIB 1 TEKCTIB IHIIMX aBTOPIB MAalOTh TOCHIAHHS Ha BIANOBITHE HKEPEIO.

O.B. Cept

HaykoBuii KepiBHUK:
I'aparonnu Onekcanap BacunboBuy,

JNOKTOP IOPUANYHUX HAYK, JOLICHT

KuiB — 2025
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AHOTALIA

Cepr O.B. «OnpHopiBHeBa CTPYKTypa KOPHOPATHBHOIO YIPABJIIHHA» —
Keanigixayiiina nayxosa npays na npasax pykonucy.

HMuceprariist Ha 3700yTTS HAyKOBOT'O CTyMeHs JokTopa ¢igocodii B ramys3i 08 —
«IIpaBo» 3a crienianpHicTIO 081 — «IIpaBo». — KuiBchbkuii HallioHaIbHUI YHIBEPCUTET IMEHI
Tapaca [lleBuenka, MinicTepcTBO OCBITH 1 Hayku Ykpainu, Kuis, 2025.

JucepTailisi MpuUCBSIUYE€HAa KOMIUIEKCHOMY aHai3y MpaBOBOI MPUPOIU OAHOPIBHEBOL
CTPYKTYpPH KOPIIOPATUBHOTO YTPABIIHHSI, MOPSAKY 11 OOpaHHS Ta (YyHKIIOHYBaHHS B
VYkpaini.

AKTYallbHICTh JIOCJIJI)KEHHS 3yMOBJICHa TapMOHI3alll€l0 HAIIOHATBHOTO TpaBa i3
acquis communautaire, yIOCKOHAJEHHSM KOPIOPATUBHOIO YIpaBIiHHA B YKpaiHi Ta
MOCWJICHHSIM BIJTIOBIAQIBHOCTI 3a MPABOMOPYIICHHS Y chepl KOPIOPATUBHUX BITHOCHH.

MeTtoro nocmikeHHs € (OopMyBaHHS LIUIICHOI Ta HAYKOBO OOIPYHTOBAHOI MPAaBOBOL
KOHLEMLII OJHOPIBHEBOI CTPYKTYpH, BHCBITJIEHHS CY4YaCHOTO CTaHy IPaBOBOIO
peryiroBaHHS MOPSJIKY Ta YMOB ii 00OpaHHs y KOpHopauisix, po3poOaeHHs IPONO3UIIii 11010
HaJIEKHOT'O0 HOPMATUBHO-IPABOBOTO 3a0e3nedyeHHs 11 (yHKI1OHYBaHHS.

O0’€KTOM JOCHIJIPKEHHS BHUCTYIAIOTh TOCMOMAPCHKI BITHOCHHH, IO BUHUKAIOTH Y
Kopriopaiii y 3B’ 3Ky 13 00OpaHHSIM OJTHOPIBHEBOI CTPYKTYPH, a IPEAMETOM JOCIIIKCHHS €
OJIHOPIBHEBA CTPYKTYpa KOPHOPATUBHOIO YIPABIIIHHS.

MeTo10710T1YHOI0 OCHOBOIO MPOBEACHOTO AOCTIIHKEHHS € MmoeqHaHHs Pi10coPChKUX,
3arajibHOHAYKOBUX, CIEIIaIbHUX MIXKIUCIUIUTIHAPHUX METOIB MMi3HAHHS Ta CHEIialbHUX
METO/I1B, 1110 BUKOPUCTOBYIOTHCS y FOPUIAUYHINA HAYII.

JloBeneHo, M0 HaliOHajdhbHA MIPaBOBAa MOJEIb OJHOPIBHEBOI CTPYyKTypu Oyiia
3alpoBa/DKEHa MIISIXOM 3all03WYCHHS €BPOMEWCHKUX HOPM 1 HE € pe3ysbTaToM
BHYTPILIIHHOTO €BOJIOIIIHOIO PO3BUTKY YKPAiHCHKOTO KOPIOPAaTUBHOTO mpaBa. Okpemo
PO3TISTHYTO TPOOJIEMATUKY TAKOTO 3al03UYeHHs 0€3 BiJIMOBIAHOI BHYTPIIIHBOI €BOJIFOITIT

MPaBOBUX IMIIXO/IiB.

Mondelez International Internal



3

ApryMEeHTOBaHO, III0 YMHHE 3aKOHOJABCTBO MICTUTh 3HA4HI HEOOIpYyHTOBaHI
oOMeXXeHHs JUIsl oOpaHHsA OJHOPIBHEBOI CTPYKTYpH Yy OaraThox Kopropaliisx. /{oBeneHo
JOUUTBHICTH HAJIaHHS MIpaBa yCIM KOPHOPAIisiM BUTBHOTO BUOOPY OAHOPIBHEBOI CTPYKTYPHU
K aJbTepHATUBH JBOPIBHEBIH 0€3 BCTAHOBJICHHS OYlb-SKMX OOMEXEHb, 3a YMOBHU
3aMpOBaHKEHHS y TUX KOPIOpPAIliAX, ¥ SKUX 3aKOHOJABCTBOM Iepea0adeHO 00OB’SI3KOBE
CTBOPEHHS HArjsI0BOI pajay, MIHIMAJIbHUX CTAHIApPTIB HE3AJIEKHOCTI paau JAUPEKTOPIB.
ApPryMEHTOBaHO HEOOXIJIHICTh 3alpoBa/KEHHS B YKpaiHi KOMOIHOBOi CTPYKTypH
KOPIIOPATUBHOTO YIIPABIIIHHSA SIK aIbTEPHATUBU OJJHOPIBHEBI1M Ta ABOPIBHEBIN AJIST MIKpO-,
MaJIiX Ta CEPeAHIX KOPIOpaIliil.

OOrpyHTOBaHO HEOOXIJIHICTh 3alpOBA/DKEHHS B YKpaiHi albTepHATUBHOI MOJIENl
(YHKLIOHYBaHHSA IHBECTHIIMHUX (OHIIB — iHeecmuyilina Kopnopayid, y SKIA
(bopMyBaTUMETHCS KOJIET1aIbHUNA OpraH yMPaBIIiHHS Ta KOHTPOIIIO «pajia TUPEKTOPIBY.

Brnepiie po3po0sieHO HayKOBO OOTPYHTOBAaHY KOHIICMIIO APUMYCO80I 0OHOPIGHE8OI
CMpPYKmMypu KOpRopamueHo20 YnpasiinHs K CTPYKTYPHOTO 3ac00y 3aXUCTy KOHKYPEHIIII.

VY nociniikeHHl OOTPYHTOBAHO HEOOXIAHICTH 3alpoOBaHKEHHS B YKpaiHi 000B’S3KYy
3aTBEPKEHHS PaJIO0 TUPEKTOPIB TUX KOPHOpALii, Y IKUX YkKe € 000B’I3KOBUM CTBOPEHHS
KOMITETIB 3 ayAUTy, IpU3HAuU€Hb Ta BUHATOPOIH, exnapayii peazysanus na Kibepamaxu,
HEOOX1IHICTh 3alpPOBA/KEHHSI B YKpaiHi 000B’s3Ky (OpMyBaHHSI Y HUX KOMimemy paou
oupexmopié 3 YNpaeniHHs OaHumu ma Kibepoesnexor. OOIPYHTOBAHO HEOOXIIHICTH
3aMmpoBaKEHHST B YKpaiHl NPAaBOBOTO PEryJIOBaHHS MOPSAKY OOpaHHS 10 CKIIany paiu
TUPEKTOPIB  poboma-oupexmopa (LlLII-oupekmopa) Ta He3aNeHCHO2O0 HEBUKOHABUO2O
YJICHIB BUKOHYBATUMYThHCS IITYYHUM IHTEIIEKTOM.

ABTOpOM 3allpONOHOBAHO aJbTepHATUBHUN cmoci®0 ¢GopMyBaHHS CKIALy paiau
JTUPEKTOPIB B YKpaiHi 3a IOMOMOTO MEXaHI3My Koonmayii (co-option), OOTpyHTOBAHO
HEOOXI1THICTh 3ampoBaJKEHHSI B YKpaiHi MexaHi3MiB Malus (ckacyBaT HEBUILUIAYEHE) Ta
Clawback (moBepHYyTHM Ha3aJl B)KE€ BHUIUIAUYEHE) y TOJITULI BUHAropoj JUPEKTOPIB.

OOrpyHTOBaHO, 110 OPTaHM YIIPABJIIHHS HE € CAMOCTIMHUMU Cy0’ €KTaMH MPaBOBIIHOCHH,
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BUCTYNAIOTh CTPYKTYPHUMH €JIEMEHTaMU CaMOi KOpHopalii, a Take MOJOXKEHHS J03BOJISIE
pO3TIsIaTH YIEHIB paad JUPEKTOPiB Ta IHMUX 0ci0, 1mo ¢GakKTUIHO 3AIMCHIOIOTH
yHpaBIiHCHKI (PyHKIIIT, IK Cy0’ €KTIB BHYTPILIHIX OpraHi3aliifHO-TOCIOapChbKIX BiTHOCHH.
3anponoHOBaHO PO3IIUPUTH KOJIO TAKUX CYO’€KTIB, BKIIOUMBIIKA JO HBOTO HE JIMIIE
JTUPEKTOPIB Ta YUACHHUKIB, a i apOITpaKHUX KEPYIOUHX, OIMIKYHIB HEJ1€3aTHUX YYaCHHUKIB,
oupexmopis de facto, 6enediiapauX BIaCHUKIB TOIIO, TOOTO, YCiX, XTO (PaKTUIHO BILTUBAE
Ha yIpaBJIiHHSA a00 KOHTPOJIb. Y JOCHIKEHHI OOIPYHTOBAHO HEOOX1THICTh BUKOPUCTAHHS
KaTeropii xopnopamuenuii inmepec SK YHIBEPCATHHOTO KPHUTEPIIO OIIHKK did Yu
0e3IisTbHOCTI BCIX Cy0’€KTIB KOPIOPATUBHOIO YIIPABIiHHS. 3alIPOIIOHOBAHO BIIMOBUTHUCS
BiJl BY3bKOTO PO3YMIHHS KOPNOPAMuUEHO20 Cnopy. ABTOPOM JNOCHIIKEHO KOPNOPamueHullL
KOHmMpOJib NUISIXOM Horo audepeHIiiailii Ha MpaBo y4yaCHUKA 3 YaCTKU (akiiii) Ha 3arajJbHUX
300pax Ta Ha KOHTPOJIb 3a BUKOHABUMMHM JIUPEKTOPAMHU, IO JEJIETYEThCS HEBHUKOHABUUM
YyjeHaM paJu AUPEKTOPIB.

VY nocnipkeHHI KOHKPETU30BaHo, O 10 (YHKIIN paayd JUPEKTOPIB CIiJ BIAHOCUTU
YIPABJIIHHS Ta KOHTPOJIb, YIPABIIHHSA PU3UKAMH, TaKOX, CIIJ JOJIaTH HOBI — yHpPaBIIiHHS
JaHUMU Ta KiOepOe3neKkow, BiAMOBIIHO, KiIacH(piKOBaHO BCl (yHKILII Ha 3arajibHi
(BUKOHYIOThCA yciMa ii ujeHamMu) Ta CleliaibHl (BUKOHYIOTHCA a00 BHKOHABUMMHU, a0O
HEBUKOHABYMMH 4YJI€HaMH). ABTOPOM OOIPYHTOBAaHO HEOOXIJTHICTh JEJEryBaHHS [0
KOMITIETEHLII pagy AUPEKTOPIB MUTAHHS MPO BUILIATY JHUBIACH/IB 3 METOIO 3aXHCTY IpaB
MIHOPUTApHUX Y4YacHUKIB. JlOBelEeHO, 110 MpaBOBa MPUPOJA PINIEHb Paadl JAUPEKTOPIB
BHU3HAYAETHCS HE iX (POPMOIO, a 3MICTOM Ta IOPUAMYHUMU HACHIIAKaAMHU. Y 3B’SI3KYy 3 UM
3aMpONOHOBAHO KJIacH(]iKaIlio TAaKUX PIllIEHb: a) aKTH HEHOPMATUBHOTO XapakTepy, 0 HE
OCKap)KYIOThCs; 0) aKTH HOPMATHUBHOTO XapaKTepy, 10 MOXKYTh OyTH BU3HAHI HEUHHHUMU;
B) OJIHOCTOPOHHI TPABOYMHHU, IO MOXKYTh OyTH BU3HAHI HEIIMCHUMH.

ABTOpPOM TOCTaBJICHO TI1J] CYMHIB KOPEKTHICTh 3aKOHOJIaBUOi TEXHIKH, 32 SKOIO BCl
YJIEHW pajyl IUPEKTOPIiB aBTOMATHMYHO BHM3HAIOTHCS KEPIBHUKAMHU, apryMEHTOBAHO, IO
CTaTyC KEpiBHUKA MAa€ JIUIIE TOJOBHUI BUKOHABUMU JUPEKTOpP a00 1HIIMA BUKOHABYMU

JTUPEKTOp, HAJUICHWH WOro mMoBHOBaKeHHSAMH. OOIPYHTOBAaHO, IO BCI JTUPEKTOPU
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(BUKOHaBYl ¥ HEBUKOHABY1) 3 MOMEHTY OOpaHHS a00 MpU3HAYEHHS 10 CKJIaay paau
Ha0yBaIOTh CTATyCy CyO’€KTIB KOPIIOPATUBHUX BITHOCHH, Y 3B’SI3KY 3 YUM 3alPONOHOBAHO
MOBHICTIO BIIMOBUTHCH BiJ] TPYJOBHUX JOTOBOPIB 3 WICHAMHU PaJH JAUPEKTOPIB, HAJABIIN
nepeBary IUBUIBHO-TIPABOBUM JIOTOBOpaM NP0 BUKOHAHHS IMOBHOBaXXEHb UJIEHA paJv
nupekTopiB. OOrpyHTOBaHO HEOOXIJHICTh 3aKOHOJABYOTO PETYIIOBAHHS HACIHIJIKIB
HEJIICHOCTI TaKUX JIOTOBOPIB.

JocnipkeHo MmpaBoBl HACTIAKYA MPUITMHEHHS TOBHOBAKEHBL KEPIBHUKA KOpIioparllii 3a
HOro BJACHOIO IHIIIATHBOIO INUIAXOM OOIPYHTYBaHHS HEOOXITHOCTI OLIHKH TaKOTO
OPUNUHEHHST KpPi3b NOPU3MY c80€YacHocmi ma ooyinibHocmi. JIOCTIIKEHO HaCHiIKU
MEPEBUIIICHHSI KEPIBHUKOM KOpPHoOpalii MOBHOBXEHb (CTATYTHUX OOMEXKEHB) MUISIXOM
KOHKpeTH3allli, o y KEepiBHHKA HasBHI mputamanHi (inherent) Ta BHaumi (apparent)
MOBHOBAXEHHS, 3 METOIO0 JOBEICHHS HEOOXIJIHOCTI IMILJIEMEHTAIlli JOKTPUHH apparent
authority (BUAMMI TOBHOBAXXEHHS ), BIATAK, TPETI OCOOU, SIKI OOIPYHTOBAHO HE 3HAJIU PO
HasIBHICTh CTATYTHUX OOMEXEHb, HE MOCTPAXKIAIOTh y CIOP1, KOJIM KOpHopalis, KEpIBHUK
SKOI CIIPABJISIB BpAXXEHHSI 0COOU 3 OUTHIIIMMH TOBHOBXCHHSIMU, HIXK 1€ € HAaCIpaB/l, Oyie
MOCUJIATUCh HAa Taki OOMEXEHHs. Y JOCIHIJKEeHI JOBEICHO BIJACYTHICTh BIJHOCUH
MPEAICTaBHUIITBA MI>K KEPIBHUKOM Ta KOPHOPAIII€I0, SIKUH € ii BHYTPIIITHIM €JIEMEHTOM Ta Y
MPaBOBIIHOCHHAX 13 TPETIMU 0COOaAMU BUCTYTAE SIK cama KOpIopallisi in propria persona.

ABTOpPOM 3ampOINOHOBAHO YAOCKOHAJIUTH JUCKBaMI(IKALID AUPEKTOPIB B YKpaiHi
[UIIXOM OOTPYHTYBaHHS HEOOX1HOCTI ii IOMyCKAaTH OJTHOYACHO SIK KOPIIOPATUBHY CAHKIIFO
(3a MO30BOM YYaCHHUKIB UM CaMO1 KOPIIOpallii) Ta MyOI14HO-ITPAaBOBY CAHKIIIIO (32 pILLIEHHSIM
YIOBHOBaXEHOI'O JIEP’KAaBOIO0 OpraHy y Mexax MpyAeHUIHHOro Harisay). KonkpetusoBaHo
MiJICTaBU TPUTITHEHHS Oupekmopa de facto 10 BiIMOBITATHHOCTI, pPAaIliOHATI30BaHO
MIJIXOAW JO OIIHKM YMOB 3BHYAWHOTO TMIANPUEMHHUIILKOTO PHU3UKY 3a JIOTIOMOI'OI0
eKoHoMiKo-npasogoi  gopmyru Xewoa (Hand formula). ¥V wmexax mociimkeHHS
KOPIIOPaTUBHOI BiJIMOBIAAJIBHOCTI 3alIPOTIOHOBAHO PO3MJISAATH i1 K BIAMOBIIAIBHICTh 3a
paBONOPYIIEHHS y cdepl KOPNOPaTUBHUX BIJIHOCHH, IO MOXKe OYTH SIK TOCIOAAPCHKO-

MPaBOBOIO, TaK 1 ITUBUILHO-TIPABOBOIO (y TEBHMX BUIMAJKax) 3a CBOEI MPHUPOJIOI0, 3
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ypaxyBaHHSIM aKIIECOPHOI'O XapakTepy BIAMOBIAAIBHOCTI MOCaAOBUX 0CIO (y MEBHHUX
BUMAJIKaX).

Kniouosi cnosa: mianprueMcTBo, Cy0’ €KTH TOCIIOAAPIOBAHHS, aKI[IOHEPHE TOBAPUCTBO,
OJTHOpIBHEBA CTPYKTypa KOPIIOPATHBHOTO YIIPABIiHHS, KOPIIOPATUBHE YMpaBIiHHSI, paaa
JTUPEKTOPiB, TOCaTOBI OCOOM TOBAPUCTBA, HE3AJICKHUN TUPEKTOp, KOPIOpPATUBHA
BIJIMIOBIIANIbHICTh, KOPIIOPATUBHI BITHOCHHU, KOPIIOPATUBHI IMpaBa, KOPIOPATUBHI CIOPH,

1HBECTHIII1, IITYYHUH 1HTENIEKT, KioepOesmeKa.

CIHUCOK NYBJIKALIMA 3/I0BYBAYA 3A TEMOIO JUCEPTALI:

Hayxkosi npayi, 6 sikux onyoniko8aui 0CHO8HI HAYKOBI pe3yibmamu oucepmayii.

1.  Cept O.B. Ilporiec craHOBIEHHS IHCTUTYTY OJTHOPIBHEBOI CTPYKTYpPH KOPIIOPATUBHOTO
yOpaBiIiHHSA B YKpaiHi Ta ICTOPUYHI TEeHJEHLIi iWoro po3BUTKy. [IpaBoBa nepikasa.
Opeca. @enikc. Ne 54. 2024. c. 68-79.

2. Cepr O.B. 3aranpHa xapakTepHCTHKa KOMIIETEHIII paau JAUPEKTOPIB MpHU
OJIHOPIBHEBIA CTPYKTYpl KOPMOPATUBHOTO ympasiiHHs. ['anuipki ctyali: FOpuanuni
Hayku. Ne 5. 2024. c. 30-36.

3. Cept O.B. Ponp Ta QyHKIIT ayAUTOPCHKOr0 KOMITETY paau AupekTopiB. HaykoBuit
BICHUK Y KIOpOJChKOT0 HailioHaibHOTO YHiBepcuTery. Cepist [IpaBo. Ne 83 (uactuna
1). 2024. c. 391-397.

4. Cepr O.B. 3aranpHa XapakTepuCTHKa OIHOPIBHEBOI CTPYKTYpH KOPHOPATUBHOIO
yopaBiIiHHSA. AKTyalbHI mpoOsieMu BiTUM3HSAHOT topucnpyaeniii. Ne 1. 2024. c¢. 105-
109.

5. Cept O.B. Henoniku npaBoBOro perysatOBaHHsS CTBOPEHHS KOMITETIB PaJu JUPEKTOPIB
B Ykpaini. HaykoBuii BicHUK MiXHapogHOTO TyMaHiTapHOTO yHiBepcutery. Cep.:
FOpucnpyneniis. Ne 69. 2024. ¢. 109-113.

6. Cepr O.B. Po3mexyBaHHS NOBHOB@)XEHb T'OJIOBU Paad JUPEKTOPIB, TOJOBHOTO

BUKOHABYOTO TUPEKTOPA Ta KOPIIOPATUBHOTO CEKPETAPs MPH OJTHOPIBHEBIN CTPYKTYPI
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11.

12.

13.

7
KOpPIIOPaTUBHOI'O ympaBiiHHS B YkpaiHi. HaykoBuil BiCHUK YXTropojChKOTro
HalioHanbHOro yHiBepcutery. Cepist [IpaBo. Ne 84 (wactuna 2). 2024. c. 72-79.
Cepr O.B. Ponp HEBHUKOHABUMX JAHUPEKTOPIB Y KOPIOPATUBHOMY YIPAaBIiHHI.
HaykoBuii BiCHUK Y3KropojChKOro HalioHanbHoro yHiBepcutety. Cepist [IpaBo. Ne 85
(uactuna 2). 2024. c. 38-44.
Cept O.B. BukonaB4i TupeKTOpH B CHUCTeMI KOpHopaTHBHUX BigHocuH. [IpaBoBa
nepxkasa. Oneca. denike. Ne 56. 2024. c. 78-90.
[Naparonnu O.B., Cept O.B. IIpaBoBmii craryc uieHiB paau aumpekTopiB. [IpaBo
VYkpainu. Ne 9. 2024. c. 87-96. (Ocobucmuii 6Hecok: 00CnioHiceHo npasosi NUmManHs.
Wooo moxciueocmi pady Oupekmopié ma ii ujleHie esaxcamu CaMOCMIUHUMU
cyb’ekmamu  npasosiOHOCUH, O00CHiOMCeHo @idyyiapHi 0008°a3KU  uneHie paou
oupexmopis).
Cept O.B. lllogo pyHKIIOHYBaHHS paay JUPEKTOPIB Ta MPABOBOI MPUPOAHM il PIILIECHb.
HaykoBuii BicHUK Y KropoAchKoro HaiioHajibHOro yHiBepcutery. Cepist [IpaBo. No86
(uactuHa 2). 2024. c. 339-346.
Ceptr O.B. Ilomo BiAMOBiAaIBHOCTI BUKOHABYMX Ta HEBUKOHABYUX YJICHIB DPaau
TUpEeKTOpiB.  ENeKTpoHHE  HaykoBe  BHAAHHS  «AHAIITHYHO-TIOPIBHSIIBHE
npaBo3HaBcTBO». Ne 1. 2025. c. 278-286.
Cept O.B. CamokepoBana pana aupextopiB. [IpaBoBa aepxkasa. Oneca. denikc. Ne 57.
2025. c. 145-159.
Cepr O.B. IlpumycoBa OJHOpiBHEBA CTPYKTypa KOPIHOPATUBHOIO YIPABIIHHA SK
CTPYKTYpHHI 3aci0 3axucTy KOHKypeHiii. EjexkTpoHHe HaykoBe BUIaHHS

«AHAIITUYHO-TIOPIBHSJIbHE TTPaBO3HABCTBO». Ne 2. 2025. c¢. 359-365.

Hayxoesi npayi, saxi 3aceiouyroms anpobdbayiro mamepianieé oucepmayii
ma 000amKo80 8i000paiCaOmyb ii HAYKOBL Pe3yIbMmami.
Cepr O.B. EKOHOMIKO-IIpaBOBI AaCNEKTH CTAHOBJIEHHS 1 PO3BUTKY OJHOPIBHEBOI

CTPYKTYpH KOPIIOPATUBHOTO YIPABIIHHSA. /[py2i HayKosi uumanHs nam ’sami npogecopa
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Ilpoucovxoi I payiennu Bacunisnu. Matepiaau MIKHAPOJIHOI HAyKOBO-IPAKTHYHOL
koHdepenttii. 21 kBiTHsa 2023p. Kuis. Bunasaunrso Jlipa-K. 2023. c. 136-139.
Cept O.B. [1oHATTA 1 CYyTHICTH OTHOPIBHEBOI CTPYKTYPH KOPIIOPATUBHOTO YIIPABIIIHHS.
CmaHoeneH s ma po36UmoK Npasosoi oepicasu: npobiemu meopii ma NpaKmuKu.
Martepianun XVI mikHapoHOT HayKOBO-IPaKTUYHOI KOHGepeHtii. 21 rpyaas 2023p.
JIsBiB - Topyns. 2023. c. 165-168.
Cept O.B. Po3aMexxyBaHHS TOCIOAAPCHKOI KOMITETEHIIT pajii TUPEKTOPIB Ta 3aralIbHUX
300piB y4YacHHKIB (aKIIOHEPIB). Tpemi Haykosi uumawuHs nam’smi npogecopa
IIponcwroi ['payiennu Bacunienu. Matepianu MIDKHApOJHOI HAYyKOBO-TPAKTHYHOI
koH(pepenii. 12 kBiTHsa 2024p. KuiB. Bunasuunrso Jlipa-K. 2024. c. 194-197.
Cept O.B. I'ocnogapcbka KOMIIETEHI11 KOMITETIB PaJu JUPEKTOPIB MPU OJHOPIBHEBIN
CTPYKTYpl KOPIIOPATUBHOTO YIPABIIHHA. AKMYanbHi GUKIUKU PO3GUMKY HOPUOUYHOTL
HayKu i npaKmuKku 8 YMO8ax 80EHHO20 CMAHY Ma NOBOEHHOI 8i00ydoeu. Marepianu
MixHapoaHOT HAayKOBO-NpakTU4HOI KoH(epeHmii. 02 TpaBusa 2024p. Kuis.
Bunasauntso Jlrogmuia. 2024.c. 146-147;
Cept O.B. Paga gupekrtopiB Ta ii rocrnogapcbka kommneteHilis. CydacHl Miaxoau A0
METO/OJIOTIi MPaBHUYUX JOCTIPKeHb: 30IpHUK HAYKOBHX TMpallb MIKHAPOIHOI
HAyKOBO-NPAaKTUYHOI KOHpepeHIii 3 Haroau 100- pivyus 3 AHS HAPOJKEHHS A1MCHOrO
yjieHa (akaaemika), akajeMika-3acHOBHUKA HailioHanbHOI akaaemii MpaBOBUX HayK
Vkpainu ®enopa ['nmiboBuya bypuaka (03 xBitHs 2024 poky). KuiB: Haykoso-
JOCIIIHUN IHCTUTYT npuBaTHoro npasa iM. . I'. bypuaka HAIIpH Ykpaiau. 2024. c.

153-159.
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SUMMARY

O.V. Sert. One-Tier Corporate Governance Structure — Qualification scientific work
(manuscript).

Dissertation for the Doctor of Philosophy degree (PhD) in the field of knowledge 08
«Lawy, specialty 081 «Law». Taras Shevchenko National University of Kyiv. Ministry of
Education and Science of Ukraine. Kyiv. 2025.

This dissertation focuses on a comprehensive analysis of the legal nature of the one-tier
corporate governance structure, the mechanisms of its formation and its functioning in
Ukraine.

The relevance of this study stems from the harmonization of domestic legislation with
the acquis communautaire, the modernization of corporate governance in Ukraine, and the
growing role of legal liability in corporate relations.

The purpose of this study is to formulate a coherent and scientifically grounded legal
concept of the one-tier structure, to analyse the current legal framework governing the
procedure and conditions for its adoption in corporations, and to develop proposals aimed at
ensuring its adequate legal regulation.

This study examines economic relations arising within corporations from the adoption
of a one-tier corporate governance structure, with the one-tier structure itself forming the
focus of the research.

Methodologically, the study is a synthesis of philosophical, general scientific and
specialized interdisciplinary methods combined with the specialized methods of law.

It has been demonstrated that the national legal model of the one-tier corporate
governance structure was introduced through the transplantation of European norms and
does not represent the outcome of an internal evolutionary development of Ukrainian
corporate law.

Particular attention is given to the challenges arising from such transplantation in the
absence of a corresponding internal evolution of legal approaches. It is argued that the

current legislation imposes significant unjustified restrictions on the adoption of a one-tier
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corporate governance structure in many corporations. It is substantiated that all corporations
should be granted the right to freely choose a one-tier corporate governance structure as an
alternative to a two-tier structure, without restrictions, provided that minimum standards of
board independence are introduced in corporations where the establishment of a supervisory
organ is currently mandatory by law. Furthermore, the study proposes a combined corporate
governance structure as an alternative to one-tier and two-tier structures for micro-, small-,
and medium-sized corporations in Ukraine.

The study substantiates the need to introduce in Ukraine an alternative model for the
functioning of investment funds — an investment corporation, — in which a collegial
management and control organ is established (the board of directors).

The research introduces, for the first time, a scientifically grounded concept of a
mandatory one-tier corporate governance structure designed as a structural remedy to protect
competition.

The study substantiates the need to introduce in Ukraine an obligation for the board of
directors of specific corporations, in which the establishment of audit, nomination, and
remuneration committees is already mandatory, to approve a Cyber Incident Response
Declaration, as well as an obligation to establish a board committee on data governance and
cybersecurity. The necessity of introducing in Ukraine legal regulation governing the
procedure for appointing a robot director (Al director) and an independent non-executive
supervisory director, as well as for establishing a self-governing board of directors in which
the functions of directors are performed by artificial intelligence, has been substantiated.

The author proposes an alternative method for forming the composition of the board of
directors in Ukraine through the mechanism of co-option and substantiates the need to
introduce Malus (cancellation of unpaid remuneration) and Clawback (recovery of
remuneration already paid) mechanisms into directors’ remuneration policies. It is
substantiated that corporate governance bodies (organs) are not independent subjects of legal
relations but constitute structural elements of the corporation itself, which makes it possible

to regard members of the board of directors and other persons who actually perform
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managerial functions as subjects of internal organizational and economic relations. This
research advocates broadening the category of such subjects of internal organizational and
economic relations to encompass not only directors and shareholders, but also insolvency
practitioners, guardians of incapacitated shareholders, de facto directors, beneficial owners,
and other persons exerting de facto influence over corporate management or control. The
research proposes corporate interest as a universal criterion for evaluating the conduct of all
corporate governance subjects. The study rejects a narrow view of corporate disputes and
conceptualizes corporate control as divided between shareholders’ control at general
meetings and board-level control of executive directors by non-executive members.

The research defines the board’s functions as encompassing management, control, risk
management, data governance and cybersecurity, and classifies them into general functions
performed by all board members and special functions assigned to executive or non-
executive directors. The study argues that the legal character of board decisions is
determined by substance and legal effect rather than form, and classifies such decisions into:
(a) individual non-normative acts not subject to judicial review; (b) normative regulatory
acts capable of being declared invalid; and (c) unilateral legal acts (transactions) that may be
voided.

The author disputes the automatic qualification of all board members as managing
directors («kerivnyky»), asserting that this status rightly belongs only to the CEO or another
executive director empowered to act in that capacity. The study contends that all directors
acquire corporate-law status upon appointment to the board, supports the use of civil-law
agreements instead of employment contracts for board members, and calls for statutory
regulation of the consequences of invalidity of such agreements.

The study examines the legal consequences of the termination of a corporation’s
director’s powers at their own initiative, substantiating the need to assess such termination
through the lens of timeliness and appropriateness. The dissertation examines the legal
consequences of a corporate director’s actions undertaken in excess of their statutory

authority, by distinguishing between inherent and apparent authority. It advances the
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argument for incorporating the doctrine of apparent authority into Ukrainian corporate law,
thereby protecting third parties who, acting in good faith, reasonably relied on the director’s
representation of authority and should not be disadvantaged in disputes where the
corporation invokes internal restrictions to deny such authority. The study rejects the concept
of representation between a corporation and its CEO or another executive director
empowered to act in that capacity, demonstrating that the director functions as an internal
structural element of the corporation and in legal relations with third parties acts as the
corporation itself (in propria persona).

The study supports a dual approach to director disqualification in Ukraine, allowing it
to function both as a corporate sanction sanction (pursued through claims by shareholders or
the corporation itself) and as a public-law sanction (initiated by a state-authorized body
within the framework of prudential supervision). The study specifies the grounds for holding
a de facto director liable for corporate law violations and rationalizes the assessment of
actions taken under ordinary business risk (business judgment rule) by applying the Hand
formula. The study frames corporate liability as liability for corporate violations, which may
be commercial or, in some cases, civil in nature, considering the accessory liability of
directors in specific situations.

Keywords: enterprise, business entities, joint-stock company, enterprise, one-tier
corporate governance structure, corporate governance, board of directors, corporation
officers, independent director, corporate liability, corporate relations, corporate rights,

corporate disputes, investments, artificial intelligence (Al), cybersecurity.
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HEPEJIIK YMOBHHUX ITO3HAYEHb:

a03. — a03air;

AT — akiioHepHE TOBapUCTBO;

B/l — BUKoHaBYM IUPEKTOD;

BIIBC — Benuka Ilanata Bepxosnoro Cyny;

['KY — I'ocnioiapebknil KOJIEKC YKpaiHu;

I'n. — rnaBa;

['TIKY — I'ocnomapcbkuii mponecyanbHUl KOJEKC Y KpaiHu;

JACKY — nBopiBHEBa CTPYKTYpa KOPIIOPATUBHOTO YIIPABIIIHHS;

€/1P — €nunuii nepkaBHUN PEECTP IOPUANYHUX 0C10, PI3UYHUX OCIO-TIANPUEMIIIB Ta
IrpOMAJICEKUX (POpMYyBaHBb;

€C — €Bponelicbkuii Coros;

CCIJI — €pponericbknii Cya 3 mpas JOIVHY;

3akoH Ne 1953-IX — 3akon VYkpainm Ne 1953-1X «IIpo ¢inaHcoBl mociayru Tta
(b1HaHCOBI KOMMaHI11»;

3akoH Ne 2465-1X — 3akon Ykpainu Ne 2465-1X «IIpo akiiioHepHI TOBapUCTBaY;

3akon Ne 2210-III — 3axkon VYkpainu Ne 2210-II1 «IIpo 3axuct eKOHOMIYHOI
KOHKYPEHI11»;

3akoH Ne 2275-VIII — 3akon Ykpainu Ne 2275-VIII «IIpo ToBapucTBa 3 0OMEKEHOIO
Ta JOJATKOBOIO BIIIOBIIAIBLHICTION;

3akoH Ne 3480-1V — 3akon Ykpainu Ne 3480-1V «IIpo puHKH KamiTainy Ta OpraHi3oBaHi
TOBapHI1 pUHKUY;

3akoH Ne 4196-1X — 3akon Ykpainum Ne 4196-1X «IIpo ocobmmBOCTI peryinroBaHHS
JUSTBHOCTI IOPUAMYHUX OCI0 OKpPEMHUX OpraHi3aliiHO-IpaBOBUX (QOpM Yy MepexiaHUi
nepios Ta 00’ €THAHD FOPUIUYHUX 0C10%;

KI'C BC — Kacariiinuii rocniogapcbkuii ¢y y ckiaai Bepxosnoro Cyay;

KIIC BC — Kacauiiinuii nuBuibHMM ¢y y ckiani BepxosHoro Cyny;

K3nllY — Koaekc 3akoHiB Tipo mpaiio YKpainu;
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BCTYII

OOrpyHTYBaHHSI BHOOPY TeMH JOCJIiIKeHHs1. 3arpoBaKeHHsS 3akoHOM Ne 2465-1X
OCKY (ct. 4, po3ain VIII) Hanano yuacHHKaM mpaBo BHOOPY GopMH peatizallii BiAIICHHS
yuacTi Bij koHTposo y AT: OCKY a6o ICKY [370]. 3 1mi€ro )k METOI BHECEHO 3MIHHU J0
LHKY [492], y sxkomy mommpeno ct. 160 ma TOB Tta TJ/IB 3a ananorieto. ILleir kpok
HAI[IOHATBPHOTO 3aKOHOMABIIS Y3TOKYEThCSA 13 YTOIOI0 TPO acoliaimiio, Npo IMo |
3a3HA4YE€HO Yy M. | MOSCHIOBAJIBHOI 3aMKUCKH 10 3aKOHOMPOEKTY Ne 2493, 110, 3rogom, CTaB
3akonom Ne 2465-1X [479; 361]. Oanak, iMIieMeHTAIlisl Y HalllOHAIbHE TIPAaBO MPaBOBUX
HopMm nipo OCKY y Tomy BurIsiii, y sSIkOMy BOHU COPMYBAJHUCS Yy MPABOBUX CHCTEMAaX
IHIIUX KpaiH, 30Kpema, y kpaiHax €C, 6e3 IXHbOro €BOJIOLINHOIO PO3BUTKY B YKpaiHi,
MOPOJIUIIO CUCTEMHI ITPOTANIMHU, 1110 ¥ 3yMOBJIIOE€ HAYKOBY aKTyaJbHICTh TeMU. [0 TOTO XK,
OCKY HanexHUM YMHOM HE JIOCHIKyBajacs B YKpaiHi.

[lo-nepie, YuHHI HOPMHU TpaBa JIEMOHCTPYIOTh TEPMIHOJIOTIYHI W KOHUENTYyallbHI
HeysrokeHocTi. Hampukman, 3akon Ne 2465-1X konerialbHUM BHKOHABYMM OpPTraHOM
BuzHayvae sik PJ] mpu OCKY (4. 1 ct. 62), Tak 1 npasninns npu JJCKY (u. 3 cr. 81), xoua PJ]
BUKOHY€ (DYHKIIi YNpaBIIHHA Ta KOHTPOJIIO, Y TOM 4ac SIK MPABIIHHS — JIMIIE (PYHKIIIO
YIpaBJIiHHS, @ KOHTPOJIb BUKOHY€eThcsa HP. UnHHE 3aKOHOIaBCTBO JI0 KepigHUKI6 BITHOCHUTD
BiJIpa3y ycix wieHiB PJI, o cTBOpro€ Koi3ii 13 IHIIUMHA HOPMATUBHO-IPABOBUMH aKTAMHU
[403; 379; 380]. 3akoH Ne 2465-1X omHOYacHO MOCIYTOBY€TbCA TE€PMIHAMU 368UUALHA
wooenna Oisibnicms (a03. 3 4. 2 ¢T. 65) Ta 36uuaiina cocnodapcoka OisibHicmsb Koprioparii
(m.3 4.8 cr. 106, 1. 9 4. 15 ct. 107), 1m0 HE cpusie MPaBOBIM BUZBHAUYEHOCTI.

[To-npyre, OCKY B Ykpaini xapakTepu3yeThCs T.3. Opy2OpsAOHUM PETYITIOBAHHSM: JUIsI
Hel mepe0adyeHo 1CTOTHO MEHINI MacuB TipaBoBux HopM, Hix aiist JICKY, Toxi sk Hu3ka
KITFOUOBUX TUTaHb BUPINIYETHCS MIISXOM CTUMYJIIOBAHHS JI0 BHKOPHUCTAHHS MEXaHi3MiB
MONIMPIOBAIPHOTO TIYMA4eHHsT HOPM TMpaBa Ta aHAJOTIi 3aKOoHy (HAmpuKiIam, y pasi
yTBOpeHHs1 koMiteTiB PJI), Tomi sik y po3ymindi ct. 8 LIKY BukopucranHs aHajiorii €
npaBoM. [{ns TOB Ta T/IB 3akoHomaBelb B3araii 0OMEXHBCS JUIIE OJJHUM PEUCHHSIM MPO

nomupeHHs: Ha HuX Hopmu cT. 160 LKV, sika ctocyerbest AT.
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[To-tpete, obmexeHHs MoxiuBocTi oOpanHs OCKY y Hu3mi kopropaliii 4acto
JeKJIapyIOThCs 0€3 Oy 1b-sIK01 cpOpMyTILOBAHOI JIETITUMHOI METH Ta BIIOYBAETHCS IIIIXOM
3aKOHO/IaBUOTO 3000B’s13aHHS opMyBaTH y Takux koprnopaiisx HP (manpuknan, y 6ankax,
y CTPaxOBHKaX, y MIANPUEMCTBAX Ta TOBAPUCTBAX OOOPOHHO-IIPOMUCIOBOTO KOMIUIEKCY
nepkaBHoi  gopmu  BiacHocTi, y lleHTpanbHOMy nemosuTapii, y omepaTtopi
ra3oTPaHCIOPTHOI CUCTEMHU Y KpaiHU TOIIO), a TAKE aBTOMATHYHO O3Haua€e 0OpaHHs 11 HUX
JCKY.

[To-ueTBepTe, cCyd4acHi BUKIMKA TEXHIYHOTO TPOTpeCy  CIOHYKAalOTh [0
nepeocMuciieHHs minxoiB y perymoBanHi KYII y 3B’s3ky 13 oOpanHsM g0 ckiany PJI
pOOOTIB-IUPEKTOPIB, YTBOPEHHS caMmokepoBanux PJI, BpaxoByrouwm, 10 T10ai0HE
Bukopuctanns LI y KVII BinOyBaeTbcs yKe B psijil KpaiH CBITY.

[To-’site, BUOIp TeMH OOYMOBICHMM 1 MOTPEOOI JOCTITUTA MOXKIHUBOCTI
BukopuctanHa OCKYVY: 1) y SKOCTI CTPYKTYpHOro 3aco0y 3axXHCTy KOHKYpPEHIl SK
aJbTEPHATUBY IPUMYCOBOMY MO1TY a00 SIK 10JaTKOBOTO MEXaHI3MY, 1110 3aIIPOBAKYE€ThCS
OJTHOYACHO 13 HAJIaHHSAM J03BOJy Ha KOHUEHTpALl0; 2) Y SKOCTI 3allpOBAKEHHSI MOJEI
1HBECTULIIMHOI Kopriopalii (KopnopatuBHOro (oHAy camocTiiiHoro ynpasiinas) 3 P/I, 6e3
nepeanHs yrpaiiHHs 30BHIMHIN KYA.

Cran HaykoBoi po3poOJieHocti Temu. IIpaBoBUX JOCHIPKEHb TUTaHb, SKi
CTOCYIOTHCSI OKPECIIEHOT0 Y IIbOMY JIUCEPTalLiiTHOMY JOCIIIKEHH] iXHBOT'O MEPEeNTiKy, HE TaK
Oararo. 3a3zBuyaii, gqocnixkyoThcss KYII, kopnopaTuBHi BIATHOCUHM, KOPIIOPATHUBHI MpaBa
Ta CIOCOOM IXHBOTO 3aXMCTY, KOPIIOPATUBHI CHOpH, BianoiganeHicTh 3a [TyCKB, abo, sk
JesiKl BYEHI BBa)KaloTh, KOPIOpAaTHMBHA BiAMOBiIaNbHICTE. B VYkpaini HampamboBaHa
HE3HAaYHa KIJTBKICTh Mpallb, MPUCBAYEHA MPOOJIeMaM Ta BUKJIMKAM, SIKI Y KOPIIOPATUBHOMY
npaBl BUHUKaOTh BHachigok nociayroByBanHsa LI y KVII. B3arani He gociiKyBainuch
MosknBocTi BukopuctanHs OCKY y sSIKOCTI CTpyKTypHOTO 3ac00y 3aXMCTy KOHKYPEHIIIT UM
MepCreKTuBU (HOPMYBaHHS KOPIMOPATUBHOTO (POHAY caMOCTIHHOro ympaniiHHs 13 PJI.
BuieBukiaseHe CBIIYUTh PO HAYKOBY 3HAUYYIIICTh 1 MPAKTUYHY MOTPEOY TOCIIIKEHHS

OCKY, y 3B’s13Ky 13 UMM O0OpaHO TEMY JAUCEPTAIIHHOTO JOCIIHKCHHS.
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Kopnokyi, FO.M. Xopnokyii, FO.B. XKypuk, €.0. 3apynunes, A.B.IBuenko, [O.B.
Ka6enrok, I.C. Kanzadapora, O.C. KamranoB, A.B. Kupuuok, O.P.Kibenko, O.P.
Kopamummn, B.O. Kosep3ue, O.B. Komoroitna, H.M. Kopuak, A.I'. KocenkoBa, H.I.
Kocrosa, O.0. Kort, B.B. Kounn, C.C. KpaBuenko, B.M. KpaBuyk, A.B. Kpacoscbka, B.B.
Ky3uk, B.B. Kynakos, I.M. Kyuepenko, O.B. Kyumienko, }0.®. Jlantinos, I. B. JIykau, P.C.
Jlykamios, S1.C. Mapymak, B.M. Maxinuyk, C.M. Menbuuk, C.B. MinbkoBcbkuii, C.M.
Mynpuit, A.B. Msrkuii, O.M. Hazapuyk, A.O. Heuunopenko, O.B. HikomnaeBa, JI.A.
Octposceka, O.C. Ilenunenko, FO.A. Ilepesacnosceka, B.C. Ilerpenko, B.B. IloeauHok,
T.b. Tloxomxyk (IlItum), B.M. Ilo3usik, K.B. Ilonocenko, [.C. Iloxunenko, A.C.
[Ipoxomtok, B.B. Pga6ota, B.M. CaBetuyk, A.fl. CaBuubkuii, B.I1. CaBuyk, [.b. Capakyh,
C.IO. Cepworin, M.M. Curugun, HO.}O. CumonsH, B.B. Cipuk, JI.B. Cimyk, H.A.
Cninenuyk, I'.}O. CmipnoB, A.B. Cmitiox, A.B. Copouenko, O.0. Cocyina, I.B. Cnacu6o-
®arteeBa, O.M. Crpartok, A.Il. Cymuma, M.O. Cyxanos, €.0. Cymko, O.Il. Cym, [.B.
Tpym, €.C. ®dimunenko, B.O. Xomenko, H0.B. Xopt, B.I. Ilikamo, B.IO. Ilrompa,
J.B. YacoBuukoB, O.A. Yepuenko, T.M. Ilemera, O.C. Ulepemer, LII. Ilymeiiko,
B.B. lllep6akos, H.B. Illep6akosa, H.O. Aky6oBchbKa Ta iH.
Emmipuunoro ocHOBOIO fociimxkeHHs: € KoHcTuTymis YKpainu Ta iHIII HOPMaTHUBHO-
paBOBl aKTW YKpaiHu, MOJOXKEHHS acquis communautaire, HOPMaTUBHO-TIPABOBI aKTH
OKpeMHX 3apyOiKHUX KpaiH, PillIeHHsS CyJiB YKpaiHM, CYAiB OKpEMUX 3apyOlKHUX KpaiH,

CCIIL
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Merta i 3aBaaHns aociaigxeHns. JlocmipkeHHs Mae Ha MeTi ChOPMYJTFOBATH ITITICHY
Ta HAyKOBO OOIrpyHTOBaHy mpaBoBy KoHuemnuito OCKY, BHUCBITIMTH CyyacHMIl cCTaH
IIPABOBOTO PETYJIOBAHHSA MOPSAAKY Ta YMOB il OOpaHHS Y MIANPUEMHHUIBKINA FOPUINYHIN
oco0l TpUBATHOrO IpaBa (Kopropailii), po3pOOMTH MPOIO3MIT II0JI0 HAJIEKHOTO
HOPMATHBHO-TIPABOBOTO 3a0e3MeueHHsI 11 (yHKIIIOHYBaHHS.

Jlnis nocsarHeHHs] BU3HAYEHOT METH OyJI0 MOCTaBJICHO TaKi 3aBJaHHS:

- BUSIBUTHU XapakTepHi ocobnuBocti OCKY;

- BU3HAYUTH €KOHOMIKO-TIPaBOBI epe1yMoBH cTaHOBIeHH: Ta po3BUTKY OCKY y cBiti
Ta B YKpaiHi, BUSBUTH TE€HACHIII{, BAOKDEMHUTH €TanH il pO3BUTKY;

- BU3HAUUTH Yy SKHX IOPUIUYHUX 0cobax € MoxunBuM oopanHs OCKY;

- BU3HAUUTU XapakTep BIAHOCHMH MIDX CyO’€KTaMu BHYTPILIHIX OpraHi3amiiHo-
rocnoziapcbkux BigHOCcUH KVYII mpu OCKY, yrounuTy npaBoBy MpUpOAY TaKUX BIAHOCHH,
3a3HAYUTH KOJIO TaKUX CyO’€KTIB;

- BU3HAYUTH NopsAaok peam3sauii Hopm npo OCKY B Vkpaini;

- BHU3HAQYUTH MOMJIMBOCTI 3alpOBaPKCHHS MOJEIl 1HBECTHIIIMHOI Koproparii
(kopriopaTuBHOTO (POHAY caMOCTIHOro yrpasiinHs) 13 P/l B Ykpaini;

- BU3HAUUTH MOXJIuBOCTI BHKOpHcTaHHI OCKY y sKOCTI CTpyKTypHOTO 3aco0y
3aXUCTy KOHKYPEHIIIi;

- BU3HAQUYUTHU TOCHOAApPChbKYy KommeTreHuito PJI, ii QyHKuUIi, O3HAKM Ta NPUHLHUIIN
(GyHKIIIOHYBaHHS,

- BUSIBUTH MPABOBY NpUpOy pimeHs P/, o0rpyHTYBaTH MPOMO3UIIii 110,10 BU3HAUCHHS
YMOB 1 IOPSIKY TXHBOTO OCKap>KEHHSI, HAJIC)KHUX CIIOCOOIB 3aXHCTY;

- BU3HAYUTHU TOCHOJAPChKY KOMITETEHITi10 KomiTeTiB PJl;

- BU3HAYUTH TOCMOAAPCHKY KOMIIETEHIIi10 3aranbHux 300piB mpu OCKY;

- BHU3HA4YUTH KputTepii ¢GopmyBanHa ckiaany PJ[ ta iHCTpyMeHTH 3a0e3meueHHS
HaJIEXKHOI IPOUEIYPHU TAKOTO POPMYBaHHS, JOCTIAUTH CIIOCOOU 0OpaHHs (MTPU3HAYEHHS) Ta
BIJICTOpOHEHHS wieHiB PJl;

- BUSIBUTHU NTOpsitok Ta ymoBu nocityroByBanHs 111 y KYII npu OCKY;
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- Bu3Hauutu npasouil craryc BJl, HB/I, nesanexxnux HB/I, ronosu P/I, ronmoBHOTO
B/l mpu OCKY;

- BU3HAYUTH OBHOBaXKeHHS KepiBHUKA ipu OCKY;

- BUBHAYMUTH 3MICT GiayiiapHux 000B’s13kiB uieHiB PJl;

- BU3HAYUTH TIEPEIyMOBU MPUTITHEHHS TUPEKTOPIB (Y T.4. dupexkmopis de facto) no
BinnosinansHOCTI 3a [TyCKB;

- chopmysroBaTH HAyKOBO-TEOPETUYHI Ta MPAKTUYHI BUCHOBKU 1 MPOIO3HUIIII 100
yAOCKOHAJIGHHs1 3akoHonaBcTBa Ykpainu mnpo KVII, 3’acyBaTw wUIsIXM BUpIMICHHS
MPaKTUYHUX MpobIieM mpaBoBoro perymoBanHss OCKY.

O0’exkTOM HOCHIIAKEHHSI BHUCTYIAIOTh TOCMOAAPCHKI BITHOCUHH, 110 BUHHUKAIOTH Y
MINPUEMHUIIBKINA  IOpUIMYHI 0co01 mpuBaTHOrO mpaBa (Kopropaili) y 3B’s3Ky 13
obpannsim OCKY.

Ipeamerom pociaigkenns € OCKY.

MeToaos0risi HAYKOBOr0 A0CTiIKeHHs. METOI0JIOTIYHOI0 OCHOBOIO MPOBEICHOTO
JTOCITIJIKEHHS €:

- (dinocodcrki MeTOAM TI3HAHHA: OlaleKMUYHUii Memod BUKOPUCTAHO TIPU
nociimxeHHi po3Butky OCKY uyepe3 BHUSBIEHHS Ta aHalli3 BHYTPINIHIX MOPOTHUPIY 1
3akoHOMIpHOCTeM 3MiH (. 1.1., 1.3.), cepmenesmuunuii memoo BHUKOPUCTAHO TMpHU
inTepnperauii OCKY 3 ypaxyBaHHSIM KOHTEKCTY Ta Cy0’ €KTUBHUX 3HaueHsb (1. 1.2., m. 1.3.);

- 3araJbHOHAYKOBI METOAM TMI3HAHHS: aHANi3 mMa CuHme3 BUKOPUCTAHO TIPH
nociipkeHH1 gk nutcHo camoi OCKY, Tak 1 okpemux ii enementiB (1. 1.2., m. 1.3., m. 2.1.,
m 2.2.,m 23,0 3.1, m. 3.2, m. 3.3.); cucmemmno-cmpykmypHuti memoo BUKOPUCTAHO MPH
JOCIIJIKEHH] TOTO, SK y Kopropaiii opranizoByeTrbcsi KVYII, sk cy0’ekTH BHYTPINITHIX
oprasizaiiifHo-rocnoaapcbkux BigHocuH npu OCKY B3zaemoniroTe Mixk coboro (m. 1.2, 1 .
1.3, m. 2.1, m. 2.2, m. 23., m. 3.1., m. 3.2., . 3.3.); popmanvro-nociunuti memoo
BUKOPUCTAHO TMpu BHU3HAaueHHI Ta (QopmymoBanHl TepMiHiB  «OCKY», «P/»,
«camokepoBana PJI» ta iH., npu Bu3HauenH1 o3Hak OCKY ta PJI, hopmytoBaHH1 BUCHOBKIB

3a pe3yJbTaTaMHu JOCIHIKEHHs, o0y 0Bl Kiacudikaiii tTa cucrematuzauii (. 1.1, m. 1.2,
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m 13,0 2.1.,m. 22, 0. 2.3.,m. 3.1, 0. 3.2., n. 3.3.); akciomamuunuii Menoo BUKOPUCTAHO
npu ¢hopMyIIIOBaHHI 1TicHOI paBoBoi kKoHuemniii OCKY Ha 6a3uci He3anepeyHuX akcioMm,
3 IKUX JIOTIYHO BUCHOBYIOTHCA BCl iHII TBeppkeHHs (m. 1.1, m. 1.2, m. 1.3, m. 2.1., m. 2.2.,
m 2.3.,m.3.1.,0.3.2.,m 3.3.);

- ceriagbHI MDKIMCIUTITIIHAPHI METOAM HAYKOBOTO M3HAHHS: CUHEP2eMmUYHUL MemOoO
BUKOPHUCTAHO TIpH fociikeHHi Toro, sk OCKY Ta P/ pyHKITIOHYIOTH SIK €IMHA CHCTEMa,
30KkpeMa, sik P/ amantyeThest 10 3MiH, YXBaJloe pimieHHs Ta 3a0e3neuye edexktuBHe KYII
(m. 1.2, m. 1.3, m. 2.1., o. 2.2, . 2.3.); cmamucmuunuii mMemoo BUKOPUCTAHO TMpHU
nociimkeaHi OCKY nHa 6a3uci kinbkicHux ganHux (m. 1.1., m. 1.3.);

- CHeliaJibHI METOIH, 10 BUKOPUCTOBYIOTHCS Yy IOPHUIWYHIA HayIl: OpUouKo-
doemamuyHutl Mmemoo BukopuctaHo npu aociipkenHi OCKY Tta ii eneMmeHTiB Ha 0a3uci
aHai3y HOPMATUBHUX aKTiB, IHTEPIPETallii MPaBOBUX MOHATh Ta TEPMIHIB, BHUSIBJICHHI
KOJI131i Ta MPOTAJIMH Y pEryII0BaHH1, IpaBoBiil kBamigikamii (m. 1.2., 0. 1.3, m. 2.1., m. 2.2.,
n. 2.3., 0. 3.1., 0. 3.2., n. 3.3.); 102iko-topuduuHuti Memoo BUKOPUCTAHO TIPU JTOCIIKEHHI
OCKY 3 Touku 30py MpaBa, BUKOPUCTOBYIOUM 1HCTPYMEHTAapid JIOTIKH JUIsl aHANI3y Ta
iHTepnpeTalii npaBoBux HopM (1. 1.2.,m. 1.3.,m. 2.1.,m. 2.2.,m. 2.3.,m. 3.1.,m. 3.2., m. 3.3.);
KOH@ixmonociunuti memoo Bukopuctano npu pochimpkerHi OCKY 3 Touku 30py
KOH(TIKTIB, BUSIBJICHO iXHI MPUYUHM, IUHAMIKY Ta Hachiaku (1. 3.3.); icmopuko-npasosuii
memoo BukopucTaHo npu gociimkeHHi OCKY B ii icTOpu4HOMY KOHTEKCTi, BUSIBJICHHI
3aKkoHOMipHOCTeH ii po3Butky (m. 1.1., m. 1.3.); HopmamusHno-xoHyenmyanovHuii Memoo
BUKOpUCTAHO TNpu KomruiekcHoMmy nocmimkeHHi OCKY, mnoeaHyroum mnpaBoBUid Ta
teopeTuuHuid anamizu (m. 1.2., m. 1.3, m. 2.1., m. 2.2., m. 2.3, m. 3.1., m. 3.2., m. 3.3.);
MeKCmyanvHullL. OOKMpPUHAIbHULL Memoo Bukopuctano npu pociimxeHHi OCKY Ta ii
€JIEMEHTIB, CHUPAIOYHCh Ha OyKBaJIbHE 3HAYEHHS TEKCTIB HOPMATHUBHUX aKTIB Ta
JOKTPUHAIBHUX JUKEpe, ixHe TiiyMaueHss (m. 1.2.,n. 1.3, m. 2.1, 0. 2.2.,m. 2.3, 0. 3.1., .
3.2., . 3.3.); nopisHanbHO-npagosuti memoo BUKOpUCTaHO mpu nociimkeHHi OCKY
nusxoM nopiBHsHHA 1i 3 JICKY Ta iHIIMMH CTPYKTypaMu yIpaBiliHHS, BUSBIISIOUH CIIUIbHI

Ta BIIMIHHI PUCH, TIPH JTOCIIKeHHI KomneTeHInii P/] Ta 11 KoMiTeTiB IUISIXOM ITOPiBHSIHHSA 3
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KOMIIETEHII1€0 BUKOHaBYOTO oprany 1 HP 3 i komiTeTaMu, BUSBIISIOUM CHIbHI T BIAMIHHI
pHUCH, TIPU aHaJ131 MPABOBUX HOPM IHIIHUX KPAiH 3 METOIO BUSBJICHHS ONTUMATbHUX HMUISIXIB
npaBoBoro perymoBanss (. 1.2.,n. 1.3, m. 2.1., m. 2.2, n. 2.3, 0. 3.1., 0. 3.2., . 3.3.);

VYeci mepernideHl METOAM HAyKOBOTO IMI3HAHHS BUKOPUCTOBYBAJIMCS y B3a€MHIM
KOMOiHaIii, 3 OrAay Ha HEOOXIAHICTh BCEOIYHOTO W TOCTIAOBHOTO PO3B’SA3aHHS
MOCTaBJICHUX 3aBJaHb AOCIIIXKEHHS BIAMOBIIHO 10 C(POPMYITHOBAHOT METH.

HaykoBa HOBU3HA pe3yJbTaTIB JUCEPTALIINHOTO JOCIIIKEHHS TOJIATaE Yy TOMY, IO,
0a3ylounch Ha KOMILUIEKCHOMY JOCTI/PKEHHI 3aKOHOJABCTBA YKpaiHU Ta IHIIMX KpaiH,
IPaBO3aCTOCOBHOI MPaKTUKH, HayKOBUX 3700yTKiB 1040 OCKY, 3anponoHOBaHO HOBI Ta
JIOOTPAIbOBAHO PaHIIIE BiIOMI TIOJIOKEHHS 1100 TaKOi CTPYKTYPH:

Bnepuwe:

- PO3pO0JIEHO HAYKOBO OOTPYHTOBAHY KOHIEIMIIIIO MPABOBOTO PETYJIIOBAHHS MOPSIKY
oOpaHHs 70 CKJIaay paad JaupekTopiB poborta-mupektopa (ILI-mupexkrtopa) sk
CHEI1aTI30BaHOT0 TPOTPAMHOT0 3a0€3MEeYeHHs, CTBOPEHOIO0 Ha OCHOBI aJIrOpPUTMIB
MITYYHOTO THTENEKTY, 0 (PYHKIIOHYE 3 METOK CaMOCTIHHOI y4acTi B YXBaJ€HHI pillleHb
CaMOKEpPOBaHOI pajii JUPEKTOPiB 0e3 Oyb-SIKOTO 30BHIIIHLOTO BIUIUBY Ta MepedyBae i
MOCTIMHUM HaIJISJIOM HE3aJIeKHOTO HEBUKOHABYOTO TUPEKTOpa-Harisaada, Takox, MOJei
YTBOPEHHSI CAMOKEPOBAHOI paJid JAUPEKTOPIB K aIMIHICTPATUBHOIO OpraHy KOpIopaiii,
AKUU (QYHKIIOHY€E SIK LUIICHA CKOOPJAMHOBAHA CUCTEMa YIPABIIHHA 1 KOHTPOJIO, WIO
3a0e3rneuy€e aBTOHOMHE YXBAJICHHS YIPABIIHCHKUX PIIMIEHb 3a JOTOMOTOK POOOTIB-
JMPEKTOPIB MMiJ] HATJIAIOM HE3aJIeKHUX HEBUKOHABUUX JUPEKTOPIB-HATJISAIauiB;

- pPo3po0JIEHO HAYKOBO OOTPYHTOBAHY KOHIICIIIIIO IPUTATHEHHS J0 BiMOBITAIBHOCTI
3a 11ii a60 Oe3IsITbHICTh POOOTIB-IUPEKTOPIB, IO CIPUINHIIIH KOy TPETIM 0cobam abo
caMiii Koproparii, HIIIXOM TOKJIaJAeHHS TakKol BIJIMOBIAAIBHOCTI Ha KOPMOpaIliio, Ta
cyOcuiapHo Ha:

po3poOHUKa abo JileH3iapa MporpaMHOro 3abe3rneueHHs (3a HasBHOCTI TEXHIYHUX

nedekTiB a00 anropUTMIYHUX MOXHOOK);
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HE3aJIEKHOTO HEBMKOHABYOTO AUPEKTOpa-Harisjaaya (3a HemdaiicTh, HEHAJSKHHM
Hars a00 BTpy4yaHHs y poOOTY IITYYHOTO IHTEJICKTY);

y49acHHKIB (akmioHepiB) (y pasi, SKIIO BOHH TOJOCYBalld 3a OOpaHHS poOOTa-
JTUPEKTOpa, JTOCTOBIPHO 3HAIOUM MpO HeOe3meuyHicTh abo AedeKTHICTh MporpamMu 4u
BUKOPHUCTAHHS HECEPTU(IKOBAHOTO IPOrPaMHOT0 3a0€3MeUeHHS).

- 00rpyHTOBAaHO HEOOXITHICTh MOKJIAJACHHS Ha paxy IAUPEKTOPIB QYHKYII YnpasniHHs
oanumu ma Kibepbesnekor, y MeXKax peaiizamii sKoi y Kopropalisx, JIe BXe €
OOOB’SI3KOBUMHU KOMITETH 3 ayIuTy, NpU3HAYEHb Ta BHHArOpOAH, Mae (opMyBaTHCS
CHEIaTi30BaHUuN KoMimem 3 YNpaeiiHHa OaHumMu ma Kibepbe3nexoio, 3aBJaHHSIM SKOTO €
M1JrOTOBKA ISl 3aTBEPKEHHS paJIol0 TUPEKTOPIB 000B’ I3K0BOI exnapayii peacysanHs Ha
Kibepamaku, SIKy CIiJ 3alpOBaJUTH, 110 MICTUTH: 1) onuc kiOeppu3uKiB KoprHopauii Ta ii
KPUTUYHUX aKTHUBIB, IO MOXYTh 3a3HaTu KiOeparaku;, 2) MOJITHKA Ta MPOLETypU
pearyBanHss Ha kibeparaku (Incident Response Plan); 3) BusHaueHHs posiel Ta
BIJIOBIJIAJIHUX 0C10; 4) MOPSIIOK 1 CTPOKU 1H(HOPMYBaHHS; 5) 3aX01M BIJHOBJICHHS MICIS
kibepataku (Disaster Recovery Plan);

- po3po0JIEcHO HAyYKOBO OOIPYHTOBaHY KOHIICMIIIO HPUMYCOB0I OOHOPIBHEBOT
CMpPYKmMypu KOpnopamueHo20 Ynpasiintsa K CTPYKTYPHOTO 3ac00y 3aXUCTy KOHKYpEHIIi,
0 MOXKE 3aCTOCOBYBATHCS SIK aJbTepHATHBA MPUMYCOBOMY TMOIITY Kopmopamii 3a
MPaBOIOPYIICHHS Y c(epi EeKOHOMIYHOI KOHKYPEHIIli a00 SIK JOJIaTKOBUN MEXaHi3M, KU
3aMpOBAKY€THCS OJTHOYACHO 3 HaJIJaHHSAM KOpIIopallli J03BOJy Ha KOHIIEHTPALIO;

- OOrpyHTOBAHO AOLUIBHICTh BUOKPEMJIEHHS Ta MPAaBOBOTO 3aKpIIJIEHHS KaTeropii
He3aNeHCHUX BUKOHABUUX OUPEKMOpi6 SIK ITHCTPYMEHTY BIIOCKOHAJICHHS (DYHKIIIOHYBaHHS
KOpIOpaTuBHUX (POHAIB B VYKpaiHi, IO YMOXXJIUBWJIO 3alpONOHYBaTH ajlbTEPHATHUBHY
MOJIeJIb IXHBOTO YTBOpPEHHS y (hOpMi aKI[IOHEPHOTO TOBAPUCTBA SIK IHBECMUYIUHOT
KOpnopayii camocmitiHo2o ynpaeiinHs 13 KOJETrialbHUM OPraHOM yIPaBIiHHS Ta KOHTPOJIIO
— pajol0 AUPEKTOPIB, JO CKIaay SKOI BXOIATh HE3aJIe)KHI BUKOHABYI Ta HE3aJexkKHI
HEBUKOHABY1 JUPEKTOPH, HAA1ICHI TOBHOBAXXEHHSIMU 3/1MCHIOBATH YIIPABJIIHHS aKTUBAMU

0e3 3a;y4eHHs 30BHIIIHHOI KOMIIaHIT;

Mondelez International Internal



27

Yoockonaneno nonosxcenns wo00o:

- BU3HAYEHHS TEPMIHY «OOHOPIBHEe8a CMPYKMYPA KOPHOPAMUBHO2O YNPAGIIHHA)
HUIIXOM KOHKpETH3aIlii Horo 3MICTy K crocoOy opraHizailii BHYTPIIIHIX OpraHi3aliiiHo-
roCIoAapChbKUX BITHOCMH KOPIOPATUBHOI'O YTMPABIIHHS, Y MEXKaX SKOTO BU3HAYAIOTHCA
3acajy B3a€MOJIi Ta BCTAHOBIIOETHCS MOPSAOK PO3MOJALTY TOCIOAAPCHKOI KOMITETEHIII,
mpaB 1 OOOB’SI3KIB MiX KIIOYOBUMHU CyO’ekTamu: 1) MK BHUIIMM OPTaHOM 1 pPajaoro
JUPEKTOPIB; 2) MK YYaCHHMKaMH Ta WICHAMHU pajd JUPEKTOPiB; 3) MK WICHAMH pPajau
JTUPEKTOPIB, SIKI CKOOPJAMHOBAHO MIIOTh Ta Pa3oM YXBAIIOIOTh YMPABIIHCHKI PIIIEHHS,
30CepEKYIOTh (PYHKINT YIPABIIHHS Ta KOHTPOJIIO, PEali30BYIOTh YIPABIIHHS PU3HUKAMH,
JAHUMH Ta Ki0epOe3neKoro;

- CTPYKTYp VYIpaBIiHHS KOpIOpALisIMU B YKpaiHi HUIAXOM OOIpyHTYBaHHS
HEOOX1THOCTI 3apOBAIKEHHS KOMOIHOBAHOI CMPYKMYPU KOPROPAMUBHO20 YNPABIIHHS TS
MIKpPO-, MAJIMX Ta CEPEAHIX KOpIopaliil, 3 METOI0 HE MEPEeBAaHTAXXKyBATH iX HAJIMIPHOIO
OropokpaTtuzaiiero TmpoieciB  (popMalbHO ICHyIOUa HarjisgaoBa paaa, GopmanabHe
HAMOBHEHHS CKJIaQy pajy JUPEKTOPIB, MO0 XTOCh 13 ii WIEHIB peai3oByBaB (PYHKIII]
HEBUKOHABYOI'0 TUPEKTOPA TOLIO);

- TopAnKy (QOpMyBaHHS CKJIady paad JTUPEKTOPIB HUIBIXOM OOIPYHTYBaHHS
HEOOX1THOCT1 3aMpOBaJPKCHHS aJbTEPHATUBHOTO CIOCOOY 3a JIOMOMOIOI MEXAHI3MY
Koonmayii (co-option): BaKaHCIi y pajil MOXKYThb 3aIlIOBHIOBATUCS O1IBIIICTIO YAHHUX YWICHIB
paau (ab0 €TUHUM AUPEKTOPOM, IO 3ATMIIMUBCS), HABITh SKIIO 1€ MEHIIE HIXK KBOPYM, a
KOOTITOBaHI JTMPEKTOPH BHUKOHYIOTH CBOi TOBHOBXEHHS 10 HACTYIMHOTO OOpaHHS 4YH
3aTBEP/IKEHHS BUIIUM OPTaHOM;

- IPUTSATHEHHS TUPEKTOPIB (KEpIBHUKA) IO BIAMOBIJATHHOCTI 3a TOMUJIKH, BHACIIIOK
AKX KOpHopalis 3a3Haja CTATHEHHS Yy MeXaX MyOJIi4HO-IPaBOBOI BiAMOBIAAIBHOCTI,
IUIIXOM OOTPYHTYBaHHsS HEOOXIMHOCTI 3ampoBa/pKeHHS B YKpaiHi MexaHi3miB Malus
(ckacyBatu HeBuruiaueHe) ta Clawback (MOBepHYTH Ha3ajl BXKE BHUILIAYEHE) y TOJITHIN

BUHArOpOJ, y BUIJISII JIOTOBIPHOI CaHKI[i (CKaCyBaHHsS HEBUILJIAYEHOI 3MIHHOI YaCTHUHU
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BUHArOpOAM 3a NMEBHUM nepio1 a00 MOBEPHEHHSI OTPUMAHOT 3MIHHOT YaCTUHU BUHATrOpOJIU
3a MEBHUM Mepiof);

- TPUTATHEHHA JUPEKTOpIB (KEpIBHMKA) IO BIAMOBIJATBHOCTI 3a Hii B yMOBax
3BUYAHHOTO MIANMPUEMHHITLKOTO pu3uKy (business judgment rule) nuisxom partioHamizamii
MIIXOIB 0 TXHBOI OIIHKK 3a JOTIOMOTOK eKOHOMIKO-npasogoi gopmynu Xenoa (Hand
formula), mo 3abe3nedye nepeadavyBaHICTh I CTOpiH cropy: B < P x L (unen pamm
JTUPEKTOPIB MOKe OyTH BU3HAHUH BiJIMOBIIAIBHUM, SIKIIIO BIH HE BXKUB 3aXO/I1B, K1 Oyyin O
nemesimmu (B) 3a ouikyBany mkoxy (L), moMHOXeHY Ha WMOBIpHICTS ii HacTaHHA (P));

- IPUTSTHEHHSI OUpeKkmopis de facto 10 BIANMOBIJAIBHOCTI 32 MPABOMOPYIIEHHS Y cdepi
KOPIOPAaTMBHUX BIJHOCHH INUIAXOM KOHKpeTH3allli mifcTaB: a came: 1) mae OyTH
BCTAHOBJICHO, 110 Oupekmop de facto € OpraHoM KOpIHopallii: HaJlae PO3MOPSIKEHHS,
YXBAJIIOE YIPABIIHCHKI PIMICHHS, BYMHSE MPABOYMHM, 3A1MCHIOE 1HII [ii, BJIACTHUBI
JTUPEKTOPY, HE MAIOYM TAKOTO CTaTycCy; 2) Ma€e OyTH BCTAaHOBJIECHO, IO Oupekmop de facto
3MIACHIOE €()EKTUBHUM BIUIMB Ha JISUIBHICTH (POpMaibHO OOpaHUX AMPEKTOPIB, Yy TOMY
YHCJIi, TOJIOBHOTO BHUKOHABYOTO JUPEKTOpa, TOOTO, BIH Ma€ MOMKIMBICTh CHPSIMOBYBATH
iXHIO TIOBEJIIHKY HEOOX1THUM HOMYy YMHOM; 3) Ma€e OYTH BCTAHOBJICHO, IO Jupexmop de
facto oTpumye 3UCK BiJl 3MIMCHEHHS TIHLOBOTO yIIPaBJIiHHS,

- TUCKBatiQiKalii AMPEKTOPIB NUISIXOM OOIPYHTYBAaHHSI HEOOX1THOCTI 1i 3aCTOCYBaHHS
y dopmi xopnopamusenoi canxyii (3a MO30BOM YYaCHHUKIB YU camoi Kopropailii) abo
nyoniyHo-npasosoi canxyii (3a PpIIEHHAM YIOBHOBAXKEHOTO OpraHy B  MexXax
NPYJAEHUIAHOTO Harjsiay), a BIIOMOCTI PO AUCKBATI(PIKOBAHUX TUPEKTOPIB CIIiJI BHOCUTH
0 nyoaiunoeo peecmpy, GyHKIIIOHAN sKOro Mae OyTu cymicHuM 13 Business Register
Interconnection System (BRIS);

- TIPaBOBUX HACTIAKIB MEPEBUILIECHHS KEPIBHUKOM KOpHOpalli CTaTyTHUX OOMEXEHb
NUISIXOM Kjacudikalrii #oro MOBHOBaXKECHB Ha npumamanni (inherent) Ta suoumi (apparent)
3 METOI0 OOIpYHTYBaHHS HEOOXIAHOCTI IMIUIEMEHTallli B YKpaiHi JOKTPUHU apparent

authority (BUIMMI TIOBHOB@XEHHS) I 3a0€3MEUEHHS 3aXHUCTy TpeTiX oci0, sKi
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OOTpyHTOBAHO HE 3HAJIM MPO ICHYBaHHSA TaKWX OOMEXEHb, BiJi HETAaTUBHUX HACIIJIKIB y
CIiopi;

- MPaBOBHUX HACIHIIKIB MPUIMHUHEHHS MOBHOBAKEHb KEpIBHUKA KOpIopalii 3a HOro
BJIACHOIO 1HIIIaTUBOIO MUITXOM OOTPYHTYBaHHS HEOOX1THOCTI OIIHIOBATH TaKe MIPUITUHEHHS
Kpi3b Npu3My Kpumepiig@ c80€4acHOCmi ma O0oyilbHOCmi, a TPUNUHEHHS MMOBHOBAXEHb 3
METOI0 YHMKHEHHsI BIAMOBIIAIBHOCTI ¥ cepl KOPHOpaTUBHUX BIAHOCUH (HEIOIIbHE Ta
HECBO€UYACHE) Ma€ KBa(PiKyBaTUCSA SIK 3JIOBXKMBAHHS MPABOM;

- MPaBOBHUX TiJCTaB BUHUKHEHHS BIJTHOCHH MIX KOPIIOPAIEI0 Ta JAUPEKTOpPaMU

[UIIXOM OOIPYHTYBaHHS HEOOXITHOCTI BIAMOBH BijJl TPYJOBHUX JOTOBOPIB (KOHTPAKTIB)
MOBHICTIO Ta JIOIJIBHOCTI YKJIAJaHHA 13 yciMa YI€HaMH pajud JAUPEKTOPIB BUHSATKOBO
YUBITbHO-NPABOBUX 002080DI6 NPO BUKOHAHHS NOBHOBANCEHb UNeHA pAOU OUPEeKmopie, Nis
SKUX CIiA miepen0adynT 0COOIMBI TPABOB1 HACTIAKYA HEIIMCHOCTI;
K «aIMIHICTPATUBHOIO OpraHy» 3aMiCTh YHHHOTO (POPMYJIIOBAHHS «KOJETiaJbHHUMA
BUKOHABYMIM oOpraH» Ta YTOYHEHHS 1ii poyi Yy KOPIOPATUBHOMY  YIIpaBJIiHHI:
aJMIHICTpaTUBHUN OpraH KoOpIopailii, SKUH IHTErpye€ BUKOHABYMX Ta HEBUKOHABUMX
JTUPEKTOPIB, Y TOMY YHCI, HE3QJICKHUX, Y €IUHY OpraHizaliifHy CTPYKTYpy, 3aJUIs
CKOOPJIMHOBAHOTO YMPABIIHHS Ta OJHOYACHOIO 3a0e3MedeHHs] peai3allii BHYTPIIIHIX
HarIsA0BUX QYHKIIHN 32 TISUTbHICTIO BUKOHABYUX YICHIB Paju;

- (GyHKIIN pagu JUPEKTOPIB HUIIXOM I1X KOHKpeTu3allii (ympaBiiHHS, KOHTPOJIb,
YOPABIIHHS PU3UKAMM ), TOMOBHEHHSI HOBUMHU (YTIPaBIiHHA JaHUMH Ta Ki0epOe3neKoro), Ta
kinacudikaiii Ha 3@eanvbHi, MO PEaTi30BYIOThCS yciMa 11 4IeHaMH, Ta chneyiaivHi, 110
peani3oByIOTHCS BUHITKOBO BUKOHABUNMH a00 HEBUKOHABUMMHU JTUPEKTOPAMH;

- TOCIIOAAPCHKOT KOMIETEHIIT paJ i TUPEKTOPIB HUISIXOM OOTPYHTYBaHHS HEOOX1THOCTI
BIJIHECCHHS 70 1 MOBHOBAXXEHb NHUTAHHS Mpo euniamy OueioeHoig, MO CIPUITUME
M1JBUILLIEHHIO MPO30POCTI YXBAJIECHHS TAKUX PIIICHb Ta 320€3MEUEHHIO HAJIEKHOTO 3aXHUCTY

paB MIHOPUTAPHUX YYACHUKIB;
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- O3HAK pajy JAMPEKTOPIB HUIIXOM IX KOHKpETH3alli Ta JONOBHEHHS HOBUMU: 1) €
Ccy0’€KTOM KOPIIOPATUBHOI'O YMIPABJIIHHS TPH OJHOPIBHEBIN CTPYKTYypl 13 BU3HAYCHUM
MICIIEM y CTPYKTypl OpraHiB; 2) i€ Ha MiJCTaBl CTaTyTy Ta TMOJOXXEHHS MpO paay
JTUPEKTOPIB; 3) € Cy0’€KTOM JIOKaJbHOI KOPIOPATHUBHOI IPaBOTBOPYOCTI; 4) MOEIHYE
GyHKIIT yrpaBiIiHHA Ta KOHTPOJIO, TAKOXK, PeaizoBy€e YNpaBIiHHSI PU3UKAMHU, TaHUMU Ta
kiOepOe3nexkow; 5) MOeAHy€ BHKOHABUMX Ta HEBUKOHABUMX JUPEKTOPIB IS IXHBOT
CKOOPJMHOBAHO1 JISJIBHOCTI 13 YITKMM PO3MEXKYBaHHSIM iXHIX IIOBHOBAXKEHb Ta
BIJIMOBIIATLHOCTI; 6) MiI3BITHA 3arajJbHUM 300paM; 7) BiAMOBigaidbHA 3a 3a0e3MeYeHHS
IPO30POCTI KOPIIOPATUBHOTO YIIPABIIIHHS;

- IPAaBOBOT MPUPOJIU PIIIEHb PAJIA AUPEKTOPIB NULIXOM iX Kilacuikaliii 3a 3MICTOM Ta
PaBOBMMHU HAcCliIKAMU HA: aKTH HOPMATHBHOIO XapakTepy (JIOKaJlbHI aKTH); aKTU
HEHOPMATHUBHOTO XapakTepy; IMPaBOYMHU. AKTH HEHOPMAaTUBHOIO XapakTepy He
HiJIATAIOTh CYy/IOBOMY OCKapKEHHIO. AKTH HOPMATHBHOTO XapaKTepy MOXYTh OyTH
OCKap X€H1 B Cy/IOBOMY TOPSAKY HUISIXOM IMOJaHHS MO30BY MPO BU3HAHHS 1X HEUMHHUMH.
PimenHs paau 1upeKTopiB, 1110 MAIOTh O3HAKH OJIHOCTOPOHHBOTO MTPABOYUHY, MOXKYTb OyTH
OCKap KeHI IIJISIXOM TOJJaHHs T030BY MPO BU3HAHHS 1X HEAIMCHUMU;

- IPaBOBOI MPUPOJU PIIIEHH KOMITETIB paay TUPEKTOPIB MIJISTXOM BU3IHAYCHHS iX SIK
aKTIB HEHOPMATUBHOI'O XapaKTepy, SIK1 HE MIJJISATal0Th CyI0BOMY OCKapKEHHIO;

- podl HEBHKOHABYMX JHUPEKTOPIB y KOPHNOPATUBHOMY YIPaBIIHHI HUISIXOM
hopMyITFOBaHHS MPOIO3HUIIIT 00PAHHS NPOGIOHO20 HE3ANeHCHO20 OUpeKkmopa y KOpIioparisx,
10 CTAaHOBJISITh CYCHUIBHUHM 1HTEpEC, JJI1 MIHIMI3alli PU3UKIB TyalbHOCTI (MO€IHAHHS
TOJIOBH pPaJ JAUPEKTOPIB 1 TOJOBHOTO BHMKOHABYOTO JMPEKTOpa y OJAHIN 0co0il) Ta
OOTpYHTYBaHHSI TIOJABIHHOT MPUPOJN y4acTi HEBUKOHABYHMX JUPEKTOPIB Y KOJIETIaTbHOMY
YXBaJICHHI PIllIEHb Pa0I0 TUPEKTOPIB: 1) KOHCYJIbTaTUBHA POJb (BUSBICHHS MpOOJIEeMH Ta
il aHami3, GopMyIIFOBaHHS 11111, TIOIIYK AJIbTEPHATHUB); 2) KOHTPOJIh BUKOHABYUX JUPEKTOPIB
(Big momepeaHbOro BHOOPY Kpalloi adbTepHATUBU [0 BIPOBAKEHHS 11 AK BaplaHT

plLIEHHS);
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- BHM3HAYEHHS CYO’€KTIB KOPIMOPATUBHOTO YIPABIIHHS MUIISAXOM (OpMYIIIOBaHHS
MPOMO3UIlli BIIHOCHUTH 10 HHUX YCiX 0ci0, siki (pakTuuHO OepyTh ydyacTh y IMpoIecax
yOpaBiiHHS a00 KOHTPOIIO Ta B3aEMOJIIOTH MK CO00I0 Yy MeXax BHYTPIIIHIX
OpraHizaliifHO-rocnogapChbKUX BITHOCHH: YYAaCHUK, JAUPEKTOP, KOpIopallis Ta ii opraHu
(mpu 1BOMYy, OpraHM He € Cy0’€KTaMu TpaBa), YIPaBUTENb, OMIKYyH, apOITpakHMIA
Kepywouud, oJupekmop de facto (TiHbOBUI), OeHedimiapHUN BIACHUK TOIIO, Ta
OoOTpyHTYBaHHS HEOOX1THOCTI BIIMEKOBYBATH KOpIIOpallii Bl TapTHEPCTB, KOONIEPATUBIB,
00’e/THaHb CIIBBIACHUKIB OaratokBapTupHoro Oyauuky (OCBB), HemianmpueMHHUIIBKUX
TOBApPHUCTB TOIIIO, Y SKUX B1JICYTHE KOPIIOPATUBHE YNPABIIIHHS SIK TaKE;

- BUKOPUCTAHHS KOPNOpAmuHo20 iHmepecy K YHIBEpPCAIbHOTO KPUTEPIIO OIIHKH JTii
yu 0€31IsUTBHOCTI BCIX Cy0’€KTIB KOPIOPATUBHOIO YIPABIIHHSA, SIKAU BIMEXKOBYE 1HTEPEC
Kopropallii BiJl CYKYIHOCTI IiXHIX NpPHUBAaTHUX I1HTEPECIB, Ta CTBOPIOE TMIJACTaBU IS
NPUTATHEHHS BIANOBIIHUX CYO’€KTIB A0 BIAMOBIJAIBHOCTI 32 MPABONOPYIIEHHS y cdepi
KOPIOPAaTHBHKX BiTHOCHH;

- IPaABOBOT'O PO3YMIHHS KOPNOPAMUBHO20 KOHMPO.I0 IIUIIXOM HoTo nudepeHiiaiii Ha:
1) mpaBO yuyacHHKa, 1110 peali3yeThC Yepe3 HAICKHY HOMY YacTKy Ha 3arajibHuX 300pax;
2) KOHTPOJIb 32 JIISUTbHICTIO BAKOHABYUX JUPEKTOPIB, SIKUM JEIETYETHCS Pajll TUPEKTOPIB Ta
peai3oBy€ThCs 1i HEBUKOHABYMMU YJICHAMU;

Hicmanu nodanvuio2o po3eumky noa04ceHHs Wooo:

- CTPYKTYpPHOTO HEHUTPAITETy HUIIXOM OOIPYHTYBaHHS HEOOXIIHOCTI 3aKpITJICHHS
npaBa oOUpaTU OJHOPIBHEBY CTPYKTYpPY yciMa KopropauisiMd B YKpaiHi, HE3aJekKHO BiJl
TOTO XTO € IXHIM YYaCHUKOM, YH Y SIKii cpepi rocrioJlaptoBaHHs BOHU JIIFOTh;

- IPUHIUMIB (PYHKITIOHYBaHHS PaJd TUPEKTOPIB MIISTXOM X Kiacudikarlii Ha 0CHOBHI
(KomneriaibHICTh / KOOPAWHOBAHICThH, OUIBIIICTh, PIBHICTh, pErJaMeHTaIllisl, 3amoOiraHHs
KoH(DIIIKTaM 1HTEpeciB, MIA3BITHICTh) Ta 0doodamkosi (TPO30PICTh, HAICKHICTD 1
KOMITETEHTHICTb);

- IPaBOBOT'O CTATYCY KepigHuKa MUIAXOM KOHKpETH3allli, 1110 KEPIBHUKOM KOpHoparii

CJ'IiI[ BBa’XXaTH JIMIIC I'OJIOBHOI'O BUKOHABYOI'O JUPCKTOpPA Ta THX BUKOHABYHX ,[[I/IpeKTopiB,
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0 HAaJIJIeHI WOTro TMOBHOBA)XCHHSMM (HEBHUKOHABYl TUPEKTOPU KEpIBHUKAMU HE €), Ta
OOTpyHTYBaHHSI BiJICYTHOCTI BITHOCHH IPEJCTABHUIITBA MK KEPIBHHUKOM Ta KOPIOpPAIII€TO,
KWW y TIPaBOBITHOCHHAX 13 TPETIMU 0cOOaMM BHUCTYMAE SK camMa KOPIOpaIlis in propria
persona;

- BIAMOBIJATBHOCTI AMPEKTOPIB 3a MPaBOMOPYHIEHHS Y cdepl KOPIOpaTUBHUX
BITHOCHH LUIIXOM OOIPYHTYBAaHHA ii MEPEBAXHO 20CNO0ApPCbKO-NPABOBO20 XAPAKMEPY
(KoM TIKO/a 3aMoIIF0ETHCA KOPIopallii 0e31mocepeHbo TIIMU JUPEKTOPIB a00 3aBIAETHCS
TpEeTiM 0co0aM y MeXKax TOCIOAAPChKUX BITHOCHH KOpHoOpallli i3 HUMH), & B OKPEMHX
BUIIAJIKaX — LMBUIBHO-IIPABOBOTO XapakTepy (KOJM HIKOAa 3aBIAEThCS TPETIM 0ocolaM y
MeXaxX IUBUIBHUX BITHOCHH KOPIOpAIli 13 HUMH), TAKOXK apryMEHTYBaHHs HEOOX1AHOCTI
iHOugiOdyanizayii BIAMOBIIATILHOCTI Y MEXaX KOJIET1aJIbHOTO OPIraHy.

- poJli BHKOHAaBYUX JUPEKTOPIB Yy KOPIOPATUBHOMY YINPABIIHHI [UISIXOM
OOIpYHTYBaHHSI HEOOXIJHOCTI BCTAHOBJIEHHA JIMITIB Ha KUIbKICTb OJIHOYACHHX MOCA[
BUKOHABYMX JUPEKTOPIB A1 OaHKIB, (DIHAHCOBUX KOPIIOpAIllii, ONIEpaTOPIB PETyIbOBAHUX
PHUHKIB TOIIIO;

- MPaBOBOTO CTaTyCcy KOMITETIB paAd JUPEKTOPIB IUIAXOM BHU3HAYEHHS iX SIK
JOTIOMI)KHUX YTBOPEHb PaJu JUPEKTOPIB, CHOPMOBAHUX Y 1i CKJIA/1, 10 HE € CAMOCTIHHUMU
OpraHamu;

- MmiACTaB TOAUTY KOMITETIB paad AUPEKTOPIB Ha OCHOBHI Ta J0JAaTKOBI
(cmemianizoBaHl) NHUIAXOM OOTPYHTYBAHHS TaKOTro TMOAUTY Kpi3hb MNPU3MY areHTChbKO1
npobiemMu (II0A0 HEOOXITHOCTI YCYHEHHS KOH(IIIKTIB IHTEPECIB MDK JUPEKTOpaMU
(areHTaMM) Ta y4aCHUKaMH);

- BU3HAYCHHS KOPHNOPAMUEHO20 CNopy NUIAXOM OOIPYHTYBaHHS JOIIIBHOCTI HOTO
pPO3YMiHHSI SIK OyAb-SIKOTO CIOpY, II0 BHUHHUKAE MDK Cy0’€KTaMHU KOPIIOPAaTUBHOTO
YIPaBITIHHS;

- ¢dopmMyBaHHS CKJIaQy paad JIUPEKTOPIB IUISIXOM OOIPYHTYBaHHsS HEOOXiTHOCTI
iMIIeMeHTani BuMor npasa €C 110,10 pI3HOMaHITHOCTI CKJIaAy paj JUPEKTOPIB, 30KpeMa,

TeHEPHOI;
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- ICTOPUKO-IIPAaBOBOTO PO3BUTKY OJHOPIBHEBOI CTPYKTYpPH KOPIOPATUBHOTO
YOPaBIIHHSA [UISXOM BHUJUJICHHS YOTHUPHOX €TamiB 1l €BOJIOLII 3 ypaxyBaHHSIM
TpaHcopmartiii poxi Kopropauid (Bi MPOTO-KOPIOpaliid 10 3aCTOCyBaHHS MITYYHOTO
IHTEJIEKTY Y KOPIIOPAaTUBHOMY yIIPaBJIiHHI);

- TPaBOBOTO PETyJIOBaHHSA OJHOPIBHEBOI CTPYKTYpPH ILISIXOM OOTPYHTYBaHHS
HEOOXITHOCTI TPUMHATTA lex generalis, sxkuii koau(iKyBaTUMEe TIpaBuia CTBOPEHHS,
JISJIBHOCT1 Ta MPUIIMHEHHS KOPMOpAIiil 1 yCyHEe pO3MOPOIIEHHS BIAMOBIIHUX HOPM MIXK
pI3HUMU 3aKOHAMU YKpaiHU.

3B's130Kk po00oTH 3 HAYKOBHMM po0oTamu, ILUIaHAMHM, TemMaMu. Jluceprailito
BUKOHAHO Ha Kadenpi eKOHOMIYHOIO MpaBa Ta €KOHOMIYHOIO cyJouumHCTBa HaBuanbHO-
HAyKOBOTO I1HCTUTYTY IpaBa KHIiBCHKOr0 HAIIOHAIBHOTO YHIBEPCUTETY IMeHi Tapaca
[IleBuenka y Mexax OOJKETHOI HaykoBO-nociigHoi Temu: «IIpaBoBe 3a0e3meueHHs
CTaJIOrO PO3BUTKY EKOHOMIKHM YKpaiHu B ymoBax eBpoinTerpauii» (0124U003297) na 2024
— 2029 pokwu.

TeMmy nmuceprariiHoro JOCHIDKCHHS 3aTBep;keHo Buenorw Pamoro HaBuanbHo-
HAyKOBOTO I1HCTUTYTY ImpaBa KHIiBCHKOro HAIllOHATBHOTO YHIBEPCUTETY IMeHi Tapaca
[[lepuenka y 2022 (mpotokoin Ne 5 Big 01.11.2022).

IIpakTHyHe 3HAYEHHHA OJEPKAHMX Pe3yJbTaTiB IMOIATa€ y TOMY, IO
chopMyJIbOBaH1 Y TOCTIXKEHHI HAyKOBI1 TTOJIOKEHHS CTBOPIOIOTH KOHIIETITYalIbHE I PYHTSI
JuTst (popMyBaHHS IUTICHOI TIPABOBOI JOKTPUHH OJHOPIBHEBOI CTPYKTYPH KOPIOPATUBHOTO
ynpaBiiHHS B YKpaidi. CpopMyibOBaHi aBTOPOM BHCHOBKH, MPOMO3UIIT Ta pEKOMEHIaIi
MaroTh TMOTEHIal Oe3MOCEPEIHbOI0 3aCTOCYBAaHHA Y HAYKOBO-JIOCHTIIHIM Ta OCBITHIM
JUSTTBHOCTI, y TpOIeci BJAOCKOHAJIEHHS 3aKOHOJABCTBA, Yy IMPABO3aCTOCOBHINA MPAKTHII
OpraHiB Jep>KaBHOI BJIaJH, Cy/iB, TAKOXX, TP BUKOHAHHI a00 BUKOPHUCTaHHI Cy0’€KTaMu
KOPIIOPATUBHUX MPAaBOBITHOCUH HOPM IIpaBa, SIKUMHU BPETYJbOBAHO TMOPSIOK OOpaHHS
OJIHOPIBHEBOI CTPYKTYpH B YKpaiHi

3 METO0 BAOCKOHAJIEHHS] YUHHOTO KOPIIOPATUBHOTO 3aKOHOJAABCTBA Y KpAaiHU Ta MOT0

rapMoHi3arlii 13 acquis communautaire TATOTOBICHO MPOIO3HIIII 110 BHECEHHIO 3MiH 0
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3aKOHIB YKpaiHu, sKi 0OpPMIICHO SK MPOEKT 3akoHy Ykpainu «IIpo BHECEHHS 3MiH 110
JeSIKMX 3aKOHOJaBYMX aKTiB Y KpaiHH 11010 BIIOCKOHAJIEHHS KOPIIOPATUBHOTO YIIPABIIHHS
(momatok A).

[TonoxxeHHss aucepTallii BOPOBAHKEHO Yy OCBITHIM IpolleC Ta HAYKOBY MISUILHICTD
HarmionansHo{ akazemii BHyTPILIHIX cTIpaB (aKT PO BIPOBAKEHHS PEe3yIbTaTIB JUCEpPTAIil
Ne 510-OI1 Bix 06.11.2025; akT npo BOpoBaKeHHs pe3yabTaTiB aucepTamii Ne 511-HJI Bin
06.11.2025).

[Tpomo3urii A0 3aKOHOAABCTBA MPO HEOOXITHICTH 3ampOBa/KCHHS B YKpaiHi
KOpHopaTMBHUX  (OHAIB  CaMOCTIMHOTO  YINpaBIiHHA 13  pajaMud  JUPEKTOPIB
BUKOPUCTOBYIOThCS  KomiTerom HAAY 3 nutaHb 1HBECTHUIIHHOI [ISUIBHOCTI Ta
npuBaTU3alii (aKT MPO BIPOBAPKEHHS PE3YyJbTaTIB JUCEPTALIMHOrO JOCHIKEHHS Ne
1711/0/2-25 Bin 22.10.2025).

Pe3ynbraTi AucepTaliifHOrO JOCIIIKEHHS BUKOPUCTOBYIOThbCA y AisuibHOCTI TOB
«Kocranza» (mosigka Ne 01 Big 08.10.2025), TOB «/lexad» (moBiaka Ne 7 Big 08.10.2025),
AO «A.L.Terra» » (moBinka Ne 25/1 Bix 13.10.2025).

Oco0ucrtuii BHecok 3100yBaya. J{ncepraiis € CaMOCTIHHOIO, 3aBEPILICHOI0 HAYKOBOIO
Ipalelo, BUKOHAHA 3 BHUKOPUCTAHHSM AaKTyaJbHMX HAYKOBHX Hpallb BITYM3HAHUX Ta
1HO3€MHHUX BUYEHHUX, MPABOBUX MO3UIH, CHPOPMOBAHUX CYAOBOIO MPAKTUKOI. OcobucTuit
BHECOK 37100yBaya y npausx, onyOJ11KOBaHUX y CHIBaBTOPCTBI, BU3HAYEHO Y CIUCKY Mpalb
3a TEMOIO JUCepTallii.

AnpobGaunisa pesyabratiB  aucepramii. OCHOBHI BHCHOBKHM JUCEPTALlITHOTO
JOCIIJKEHHSI OyJI0 OOTOBOPEHO HAa HAYKOBO-MPAKTHYHUX KOH(MEPEHIISAX, 30KpemMa, Ha:
MixHapoHIi HAyKOBO-TIpaKTHUHIM KoH(pepeHiii «J[pyri HayKkoBI YHMTaHHS TaM ATi
npodecopa I[Iponcekoi ['pamiennu Bacumisan» (21.04.2023, Kui), XVI MixHapoaHii
HAyKOBO-TIPakTUYHOI KOoH(pepeHili «CTaHOBIEHHS Ta PO3BUTOK IMPABOBOI JIepPIKaBU:
npobiemu Teopii Ta nmpaktukuy. (21.12.2023, JIsBiB — TopyHb), MixkHapOIHOT HAYKOBO-
npakTUyHOi KoHPepeHuii 3 Haroau 100-piyus 3 [OHS HaApOHKEHHS MIMCHOrO 4YieHa

(akamemika), akaJeMika-3aCHOBHMKA HarioHaibHOI akanemii MpaBOBHX HAyK YKpaiHu
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®denopa I'nmiboBuua bypuaka (03.04.2024, KwuiB), MixHapoHIi HayKOBO-NPAKTUYHIN
koH(pepeHili «Tperi HaykoBi umTaHHA mnam’sATi npodecopa Ilponcekoi ['partienu
Bacunisau» (12.04.2024, KwuiB), MiKHapoAHI HAYKOBO-IPAKTHUHIA KOH(EpeHIl
«AKTyaJIbH1 BUKJIMKU PO3BUTKY IOPUIUYHOI HAYKH 1 TPAKTUKHU B yMOBaX BOEHHOT'O CTaHy Ta
noBoeHHO1 BinOynoBu» (02.05.2024, Kuis).

Ilyoaikanii. OcHOBHI HAyKOBI  pe3yJbTaTH JUCEPTAIIMHOTO  JOCIIKCHHS
BiIoOpaxkeHo y 18 HaykoBHX mpaisix, cepel akux: 13 crareil y HaykoBuX (HhaxoBHUX
BUJAHHIX, SKI BKJIIOYEHI 10 MDKHAPOJHUX HAYKOMETpHUUHUX 0a3; 5 myOmikamiid 3a
pe3ysbTaTaMu HayKOBO-TIPAaKTUYHUX KOH(EPEHIIii.

Ctpykrypa Ta o0car auceprauii. CTpyKTypHUMH e€J€MEHTaMHU JUcepTalli €
aHoTaIlls, BCTYI, TPU PO3/LIH, Kl CKIAAAIOThCs 3 AEB’ATHU MIAPO3A1IiB, BACHOBKH, CIIUCOK
BUKOPHUCTAHUX JIKepel 1 Joaatku. [loBHuil oOcsar nucepranii ckiiagae 296 CTOpiHOK, 3 HUX
161 cTopiHKa OCHOBHOTO TEKCTy, 14 cTOpiHOK aHoTalii (7 CTOPIHOK YKpaiHCbKOIO Ta 7
CTOPIHOK AaHIJIIKAChKOW MoBamH). CHIHCOK BHKOPUCTAHUX JIKEpENIl CTaHOBUTh 519

HallMEHYBaHb 1 BUKJIAJICHO Ha 67 CTOpIHKAX.
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PO3AI 1. 3ATAJBHA XAPAKTEPUCTHUKA  OJHOPIBHEBOI
CTPYKTYPHU KOPIIOPATHUBHOI'O YIIPABJIIHHA.

1.1. EKOHOMIKO-IPAaBOBI aCHeKTH CTAHOBJIEHHS i PO3BUTKY OJIHOPiBHEBOI
CTPYKTYPH KOPIOPATUBHOIO YIIPABJIIHHS.

B Vkpaini tepMmiH xopnopayis € TOKTPUHAIBLHUM, MiJl SKAM OUIBIIICTh, HAyKOBIIIB
pPO3YMIIOTh TOBapUCTBO, IO a00 YTBOpEeHE O0’€HAaHHSM YYAacCHHKIB Ta KamiTaliB, a0o
MepeIaHHsIM KamiTaly OJIHOTO YYaCHUKA, JIJIS 3/I1IMCHEHHS rOCoaapchKoi AismbHOCTI [190,
c. 9; 277, c. 117; 145, c. 56; 454, c. 85; 437, c. 69-70; 325, c. 71; 258, c. 238; 200, c. 25;
186, c. 29; 272, ¢. 46; 275, c. 210; 496, c. 56, 60-61; 233, c. 49]. Llei xe mpaBOBHIA 3MICT
BUECHUMU BKJIAJIAETHCS Y TaKl TEPMIHU: 20CHOOAPCLKA OP2aHi3ayis KOpRopamueHo20 muny
[510, c. 262; 212, c. 94]; wopuduuna ocoba kopnopamusrozo muny [166, c. 66; 439, c. 127-
128; 302, c. 36; 332, ¢.31;452,c. 67,466, c. 76; 187, c. 175]; kopnopamusna cocnooapcvka
opeanizayis [445, c. 152]; cmamymmne 2ocnooapcoke mosapucmeo [451, c. 32]. BuciosieHo
MO3HUIII1, [0 KOpIopallii MOXKyTh OyTH HemianpueMHUIIbKUMU [235, c. 41, 80; 444, c. 75], a
yCTaHOBA MOXOJIUTH BiJl kKopropartii [216, c¢. 50]. KopriopaiisiMu BBa)katOTh rOCIOIaPCHKI
toBapuctBa [504, c. 60; 503, c. 31-32, 34]; rocnoaapcbki TOBApUCTBA Ta BUPOOHUYI
koomnepatusH [443, c. 18]; nume AT, TOB ta TZIB [293, c. 39, 42, 66]. Takox, 3BepTaeThCs
yBara Ha CHHOHIMIYHICTh TAaKUX TEPMIHIB SIK Kopnopayis Ta komnawis [245, c. 63].
Crnpo1ieHo, y JA0CHIPKEHHI BUKOPUCTOBYEThCSI TEPMIH Kopnopayis JJii BU3HAYEHHSI TUX
IOPUIUYHHUX OC10, y SIKUX BUHUKAIOTh KOpHopaTuBHI BigHocunu [440, c. 29-30; 463, c. 113;
258, c. 238; 456, c. 19].

Hapixaum kamenem KVYII BueHi Ha3uBawTh KoHmpoav: OalaHC MIK TUM, IO
JUPEKTOPU MOXKYTh, Ta THUM, 110 y4acHUKU XouyTh [203, c. 337; 126, c. 1252; 128, c. 5-6].
Oco06MBOCTI €BOJIIOLIT KOpIopalliid y pi3HUX KpaiHaxX iCTOPUYHO OOYMOBUIIM CTAHOBJICHHS
HeonHakoBux cTpyktyp KVII. HaykoBusmu Buninstotecss OCKY ta ICKY [463, ¢ 345].
[Ipu OCKY xonerianpHuii opran Pl moennye QyHkIiii yrnpaBiiHHS Ta KOHTpoJto [463, ¢

345].
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Ha cranoBnenus crpykryp KVII BrumiBana ¢inancosa nomituka [111, ¢. 1935]. Ichye
JBa NUIAXU (popMyBaHHSI MaiHa Koproparlii: 1) BHECKH y4aCHUKIB; 2) BHECKH 1HBECTOPIB
[99, c. 5-6]. BinmoBigHO, Y9aCHUKH Peali30BYIOThH KOHTPOJIL IIPABOM T'OJIOCY Ha 300pax abo
paBoM BUXOAY (MPOAaXy YAaCTKH, aKIlii), a 1HBECTOPU PEaTi30BYIOTh KOHTPOJb JIUIIIE
cBoimu BuMoramu n0 aupektopiB. OCKY posBuHynach B X0/l 3aJIy4€HHS BHECKIB
1HBECTOPiB 4epe3 BIAKPHUTI (OHIOBI PUHKH Ta PO30CEPEIKEHHS aKiii cepel 3HauHOI
KubkocTi ydacHukiB, a JICKY — depe3 3amydeHHs KOWITIB 1HBECTULIMHMX OAaHKIB, SIKi
orpuMyBainu micit B HP xopriopartiit [99, c. 6; 95, c. 339-340, 353].

EBotronis KoieriaibHOTO YTBOPEHHS Y KOpHoparlii, ikoMy 0yJio JIeJIeroBaHo (pyHKIIIO
YIPABIIHHS, TOA1 K KOHTPOJIb 32 HOT0 3/[IHCHEHHAM 3JIUIIABCI KOMIIETECHIII€I0 YYACHUKIB,
TPHUBAJIO PO3TATHYNAcCs y yaci. HaToMicTh, CTaHOBIEHHS YTBOPEHHS, 110 MOE€HANIO Y cOOi,
BOJHOYAC, YMNPABIIHCHKI Ta KOHTPOJIbHI TMOBHOBAXCHHS, BIIOYJIOCS 3HAYHO IIBUAIIE Ta
iHTeHcuBHime. OaHaK, 1l MPOIECH B3a€EMOIIOB’sI3aHl: ubi maior, minor cessat («0e icHye
OibUw OOCKOHANA hopma, mam HOCMYNAEMbC MEHUL PO3BUHEHA).

Ictopuuno, OCKY moctana Ttosi, konu B apxitekToHini KYII Bnepie 36irmucst nBi
KJIFOUOBI MEPEYMOBH: MO-TIEpIIE, BIAMEKYBAaHHS y4acTi Bl HAJIALy 3a YIPaBIIHHAM, I10-
JIpyTe, 3UTTS KOMIETSHINT YIIPaBIiHHS 1 KOHTPOIIO Y Mexax eaquHoro gopmysanus (PJ1),
10 TIOE€JHAI0 BMKOHABYMX Ta HEBUKOHABYMX WICHIB Ha 3acajax pPiBHOMPABHOCTI MPHU
YXBaJICHHI YIIPaBIIHCHKHUX PIIICHb.

Binrak, s BUIIIsI0 Taki OCHOBHI eTanu ctaHoBieHHs Ta po3BUuTky OCKY: 1) do XIX
cm.: 3apOJIKEHHS KOPIopalii Ta pO3BUTOK KOJIETIaJbHUX OpraHiB ynpaBmiHH; 2) 3 XIX cm.
0o cep. XX cm.: (pyHKIIIOHYBaHHS KOpIiopaiiii B yMoBax 3a0e3reyeHHs MpaBa Ha
3acHyBaHHS (CBOOOJa 1HKOpHoOpallii) Ta BHU3HAHHSA TNPABOCYO €KTHOCTI JIETITUMHHX
Kopriopatiiii; 3) 3 2-i non. XX cm.: GyHKIIIOHYBaHHS KOpHopalliii B yMOBax riiodai3arii Ta
rapMmoHizarii; 4) 3 nou. XXI cm.: GyHKIIOHYBaHHS KOpHOpalliii B yMOBaX TEXHIYHOTO
yMoxnuBIeHH Bukopuctanss Iy KVII.

1 BHOKpEMIIIOI0 TpU YMHHHKU PO3BHUTKY KOJETraJIbHUX OpraHiB yHpaBiiHHSA 0e3

byHkii KoHTpoto: 1) ekoHOMIYHI; 2) momiThyHi; 3) KyabTypHI. BupimansHuMm € ixHe
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MOEIHAHHS, aJ/DKE TMOSCHUTU €BOJIIONIIO0 JIUIIE MiANPUEMHUIITBOM HEMOXIIMBO M JI0Ka31B
IbOMY HEMaE.

Kopmopamii BHHHKanIM MO BChOMY CBITy, aje camMe B AHIIII Ta JESKUX KpaiHax
KOHTHHEHTaJbHOI €Bponu HaOyJM MOLIMPEHHS KOJIEeTiadbHl OpraHu ynpasiiHHS [69, c.
118-119]. Tak, mHaiictapimoro BigoMoi0 Kopropamiero cBity € «Konro ['ymiy», mo Oyna
3acHoBaHa y Amnonii y 578p. (VI cr.) [133, c. 144]. «Konro I'ymi» aknentysano JCKY
KOHTUHEHTa bHO1 €Bponu juiie y 1955p. (XX ct.) [133, ¢. 148]. Cama x SAnoHisa posnoyaina
nporiec akuentyBaHHs HopM rpo JCKY micis 1868p. (XIX ct.) [67, c. 931]. OCKY He Oyna
npucyTHa y npasi fAnonii ax go 2003p. (XXI ct.) [99, c. 19]. CtpykTypa ynpaBiiHHA
«Konro I'ymi» 6yna noOyaoBaHa Ha BITHOCHMHAX MIXK KepiBHUKaMU (wieHamu cim’i KoHTo)
Ta HallMaHUMM TpaliBHUKaMu, OyJjia MOIIMpPEHA MpPAaKTHUKAa YCUHOBIEHHS ciM’ €0 KoHro
JITEeH, HaBiTh NPHU HASIBHOCTI BJIACHUX, 3 METOI I€peJadl camMe€ YCHHOBIIEHUM IPaBO
yopasmiHHs [133, c. 144-145]. BBaxaro, mo TpuBainuil yac Bojisl uwieHiB ciM’i KoHro
OTOTOKHIOBaJaCh 13 Bojieto kopnopauii «Konro I'ymi.

Kopmnopauii cTBoproBanucst He CTUIBKH 3 MIANPUEMHHUIIBKOIO METOI0, CKUIBKH 3 METOIO
nepeaayi iM y BOJIOJIIHHS MaiiHa, 1[0 rapaHTyBaJIo Take: 1) 1ie MaiiHO He Oy/ie yCIaJIKoBaHe
HaIl[aIKaMy KEePIBHUKIB KOpHopaillii; 2) e MaifHO He TTIOBEPHETHCS 10 BOJIOJIHHA (heoaana
4yu KopoJid; 3) 11e MaiiHOo He Oyze oOKIaieHe NoJaTKaMH y pa3l CMEepTI UM 3aMIHHU KEPIBHUKIB
kopnopauii [11, ¢. 789]. ¥V 1599p. y Anrnii ctBopeno kopropaiito «I'yoepHaTop 1 KoMmaHis
kymuiB JIoHT0HaY, y SKiM iependauyeHo HasBHICTh KOJIETIaJbHOTO OpraHy ynpasiiHHs [17,
c. 86-87]. N'onnanacekuit ypsn 3acuyBaB ['omtanaceky Oct-IHaceky kommanio y 1602p.,
CTaTyT $KOi mepeadayaB HAsBHICTh KOJIETIAILHOTO OpraHy ynpasmiHHS [69, c. 127].
AmHrmiiceka Ta rojutanachkka OcT-IHAchka KommaHii cTalyd KJIACHYHMMH KOPIOpaIisaMu
[262, c. 94]. KonerianpHi opraHu ympapiiHHA OyJid NpHUCYTHI y craryTax JIOHIOHCHKOI
komrianii Ta [lmiMyTchkoi Kommanii, mo 3acHoBani y 1606p. [69, c. 111-113]. ¥V CIIA
KOJIET1aJIbHI OpraHu YOpPaBIIHHS iU 3a CTaTyTaMU KOPIOpaliid Iie A0 MOSBU MEPIINX

Takux HopM y Axti Hero-Hopxka 1811p. [69, c. 108-109].
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Tonimuuni yunnuky HEPO3PUBHO MOB’sA3aH1 13 PO3BUTKOM KOPIOpALliid, 1110 Majau Ha
MeTI1 MOIIUPIOBATH BILIMB AHTIII. Briepie TepMiH dupexmop O0yia0 BUKOPUCTAHO Y CTATYTI
banky Anrmii 1694p. [67, c. 929]. Ilicns 3aBepiieHHs psSAy TPOMAASHCHKUX BIH B AHIII1
y 1688p., 0 y CyKyIIHOCTI pa3oM TpUBaJIM Oulbll, HDK S50p., 70 BIaAu NPUHILIA
NpeACTaBHUKK napTii Biri!, ums mosithka Oyia 3acHOBaHA HA iesX MEPKAHTHIII3MY Ta
IMIEPCHKOI eKCHaHcii, 10 MOTpedyBaio 3HAYHUX KOIITIB, SIKI HE MOTJIM OyTH OTpUMaHi Hi
B1JI BUCHOKCHUX MPEJACTAaBHUKIB MapTiH, HI BIJ MPUBATHUX BHECKIB, H1 BiJ] OMIOIATKyBaHHS
[88, c. 40]. Came Ha BupilIeHHS Ii€l MpobieMu 3’ IBUJIach i7est 3acHyBaHHsA banky AHTIIi
[88, c. 40-41]. To6TO, MOMITUYHI TIJIAHU 1100 MOCUJICHHS BIUTUBY AHTJIII y CBITI 3yMOBUJIU
CTBOPEHHSI KOPIOpalliii 13 KOJIET1aJJbHUMHU OpraHaMH YIPABIIHHS, a PO3UIUPEHHS MTPpaB IXHiX
YYACHHUKIB OyJIO, CKOpIII, BUMYUIEHUM KPOKOM YpsiAy, HIX OakaHUM pe3yiabTaToOM
caMOBIZIMOBH Bijl KoHTposto. s nmpukiany, y ®paniii, Takox, CTBOPIOBAIMCH O110H1
Koprnopauli, 30kpeMa, y 1628p. Oyno ctBopeHo komnaHilo 3axigHoi [Hmii, a y 1664p.
kommnaHito CxiHoi [H11, o1HaK, BOHU HE CTaIM €(DEKTUBHUMU, a POJIb IXHIX YUYaCHHKIB OyJia
MmizepHoto [177, c. 50].
Kynomypni uwunnuxu po3BUTKY KOJIETIAJIbBHUX OPTaHiB yOpPaBJIiHHS JIOCTIIKYBaB
@. I'eBypT3, KU CTBEPIKYE, 110 TosiBI PJI ciij 3aBassuyBaTH aKIEeNTyBaHHIO PUMCHKOTO
npaBa, 30KpeMa, IpUHIUITY quod omnes tangit ab omnibus tractari debet (Te, 110 CTOCYEThCS
KOKHOTO, Mae OyTu cxBajeHe ycima) [69, c. 134]. BrpoBaakeHHsS LbOTO MPUHIUITY
MPOSIBIIIOCH y (hopMyBaHH1 Mepiii, koMiTeTiB Ta PJI y xopmopartisix [67, c. 942-943]. Ines
(GbopMyBaHHS KOJIETIaNbHOI 3rOAM HACTUIBKM TIMOOKO BKOpIHEHA Y Halllil KyJIbTypi, LIO
JIFOJTM OYIKYFIOTH 1i Marepiaiizallii, HaBiTh SKIIIO caMi HEe KOPUCTYIOThCS 1M TpaBoM [92, c.
549].
Hactynuuii eran cranoBieHHs Ta po3BUTKY OCKY Bu3HayaeThCsi 3aKOHOAABYMM
3a0e3MeUYeHHsIM TpaBa Ha 3acHyBaHHS (CBOOOAM 1HKOpIOparii) Ta BH3HAHHSA

paBOCyO’€KTHOCTI JIETITUMHUX Kopropaniid. BusHaHHg Kopropaliil MOBHOIIHHUMU

! TMaprii Biri Ta TopiB — 1ie AB1 Hai{1aBHIIIl TOJITHYHI MAapTii AHIIII.
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y4aCHHKaMHU TPaBOBOro 0O0Iry BIIOYJIOCS Ha OCHOBI fictio iuris, amXe M IPUIUCYEThCS
MPaBOCyO’ EKTHICTh, MOMPHU BIACYTHICTh Y HUX aBTOHOMHOI Bouti [456, c. 12-13]. Haginenus
KOpHopariiid mpaBocy0’ €KTHICTIO BiAOYIOCh IJIsi TOTO, 00 aTh iM MOKJIMBICTH TIEBHUM
YUHOM BIUTMBATU Ha MIPABOBY CHCTEMY Ta ITi1aBaTHUCS BIUIMBY 3 ii 00Ky [463, c. 116; 224,
c. 105]. Haganns momsam cratycy Qi3ngHHX OcCi0 TepeciiayBajo Ty camy IIiib:
3a0e3MeyeH sl IXHbO1 y4acTi y IpaBOBOMY O0Iry Ik CaMOCTIHMHHMX HOCIiB IIpaB Ta 00OB’S3KiB
(omnis persona est homo, sed non vicissim).

[IpaBoCyO’€KTHICTh KOpHOpallii € CHCTEeMOI TaKuX IHAWBIAyaJIbHUX O3HAK, SKi
JO3BOJISIIOTh  BUJIUIMTHA Ta 1HAWBIAyali3yBaTHh iX, 3aKpIMUBIIN TPABOBUH 3B’SI30K 13
30BHIIIHIM cBITOM [497, c. 93]. Kopnopaiiiss Haaias€eThcsi OCOOUCTICTIO (SIK IOPUIUYHA
0co0a), 1110 BUPAXKEHO Y ii HAJIJIEHHI IUBUIHLHOIO Ta rally3€BOI0 MPaBOCyO’ €KTHICTIO [274, .
46-47]. T'ocriogapcbka TpaBOCyO’€KTHICTH Kopriopallli Moxe OyTH BHU3HA4YeHA uepe3 ii
€JIEMEHTU: TMPaBO3JaTHICTh (I[0 MOXKHA MaTH) Ta KOMIIETEHIII0 (1[0 BXE Maem y
KOHKPETHOMY CTaTyCl YM POJil), 10 HE MOEIHYIOTHCS, ajle MI)K HUMH MO>KJIMBE YaCTKOBE
nepetikanHg (y pasi 3MmiHM 3akoHomaBctBa) [174, c¢. 133-134]. [lo enemeHTIB
paBOCyO’€KTHOCTI BIAHOCATH MPaBO3JATHICTh, J1€3IaTHICTh Ta AENIKTO34aTHICTH [311, c.
102-107; 231, c. 20]. Buginserbcsi, TakoK, KOpIOpaTUBHA MPABOCYO’ EKTHICTH KOpIOparlii
[299, c. 6]. LikaBum € miaxia 3akoHy npo MUIbHI OynbOaniku Big 1720p., sikuii BU3HaBaB
HenmpaBoCcyO’€KTHUMHU T1 KOpIOpallii, 10 AISUIM Ha MIKOAy TpeTiM ocobam [177, c. 49].
[IpaBocyO’ekTHICTH 1M030aBlIeHa CeHCY O€3 BU3HAHHS JIETITUMHOCTI KOpropaiiii, a ii BTpara
PIBHOIIHHA 3HMILIEHHIO MPaBO3JAaTHOCTI Kopnopauii [434, c. 195-196].

Ha nouatky XIX ct. y @paniii 6yso 3aKpiruieHO HOBY MapaJurMy MpaBoOBOTO CTATYCY
Kopropaitliid: oiriifHO MPOTOIOMIEHO MPUHITUMIT CBOOOIM YTBOpPEHHS Kopnopaiii (libertas

incorporationis), a npuiinatuii y 1807p. TopriBenbHuii KOIEKC? AE€TaIbHO PErTIAMEHTYBAB

2Jloro y pi3HuX jKepenax Ha3uBaroTh inte KomepuiitauM. BBakaro 11e BUHATKOBO YCTaNIEHHM CTEPEOTHIIOM
npaBuiIbHOTO nepeknany anr. «The commercial code» (pp. «Code de commerce»), BiATak, 32 CMUCIOBUM
PO3yMIHHSAM HOT0O MOKHA Ha3BaTH 1 [ 0CIIOIapChKUM KOJIEKCOM, 110 MOKE CTaTH y HAroji y HaIllOHAIbHIN
HAYKOBIH JUCKYCIi 1II0JI0 ICHYBaHHS I'OCIIOIapChKOr0 MpaBa sIK rairy3i paBa Ta HeoOXiITHOCTI NPUHHATTS
OKPEMOT0 TOCHOJAPCHKOTO KOJIEKCY Ha 3aMiHy CKaCOBAaHOMY YH OKPEMOTO TOCIIOJapChKOro 3akoHy. Jlo
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YMOBH iXHBOT JisibHOCTI [117, ¢. 6]. Koprnopariii BTpaTiiiim MOXIIMBICTh O€3M10CEPETHBOTO
MpEeACTaBHUIITBA CBOIMH YYaCHUKAMH, $IKl YBIMIUIM 10 CKJIaay BHUIIOTO OpraHy Ta
neneryBanu (yHKIO yrnpaBiiHHS nupektopam [117, ¢. 6; 30, c. 224]. [l cTBOpEHHS
KOpIiopaliiii CXBaJIeHHsI OpraHiB Biaau yxe He BuMarainocs [30, ¢. 223]. ¥V 1867p. ®paniiis
po3mmpuiia mpaB yuyacHukiB [30, c. 225; 95, c. 348].

B cepenuni XIX cr. y Ilpyccii BimOynuch CXO0Xi 3MiHH: MPOTOJIOMICHO MPUHITUII
CBOOOJIM YTBOPEHHS KOPIIOpAIliil, 3aUIIKUBIIM MPABO OPTaHiB BJIAJM 3aTBEPIKYyBaTH iXHI
cratyti [95, c. 345-347]. Ha BimMiHy BiJI (paHIly3bKOTO pEryjiroBaHHS, y 3aKoHi
Himeuunnn npo komnanii 1870p.> BusHano HeoOximuuM BcranosnenHs came JJCKY [126,
c. 350-352, 357].

3aranom, y XIX cT. 3’BUJIMCH NEpUIl BEIUKI KOPHOpalli, U0 CYNPOBOKYBaIOCA
MPOIIECOM KOHCOJIAAIT YUCICHHUX IPIOHMX MaHypakTyp y Benuki 3aBoau [126, ¢. 1253].
[leii mepiog € 3MIHOIO MApagurMHU: OO0’€THaHHA KamiTaly CTajJo IPEBATIOBATH HaJl
o0’enHaHHsAM ydacHUKIB [177, c. 51]. MiHopUTapHI aKI[IOHEpU BTPATUIH MOKJIUBICTH
BriuBaty Ha KVYII, Bigrak, e mMOpoOAWiIO YCBIJOMIICHHS, IO SIKIIO YHPaBIIHHS
peai3oBY€EThCS IUPEKTOPAMH, TO THTEPECH YUACHUKIB Ta KOPIopallii He CIiBNaIaloTh [ 126,
c. 1255].

PeanbpHe 3a0e3ne4eHHs BIIOKpPEMIIEHHS IHTEPECIB YUYACHHUKIB 13 IHTEpEcaMu KOproparii
posnouanochk y 1843p., xonu Kanunepcbkuit Cya AHII yXBaJMB Meplle MpeleieHTHE
pimnenHs y cnpasi «Foss v Harbottle», y sskomy 3a3Haueno take: y Oyap-siKiil cripasi, y sKiH,
SK CTBEPIXKY€ETbCsA, OyJO 3aBIaHO MIKOMY KOPIOpallii, HaJIeKHUM IMO3WBAaYeM € cama
KopIiopartis, a He ii okpeMi yaacHukH [ 1, ¢. 315; 97, ¢. 9]. BkazaHuii BUCHOBOK Cy/y JCKHUTh
B OCHOBI TOKTpHUH no reflective loss (0e3Bim3epkaibHUil 30MTOK), ska OyJia 3aKpiruieHa

pimeHHsiMu y cripasi «Prudential Assurance Co Ltd v. Newman Industries Ltd (Ne 2)» (1982)

TOTO X, HE BUKJIMKAE CIIOpPY IIOA0 TOro, mo ['ocmomapchkuii KoAeKC YKpaiHU aHTIINCHKOI0 Ma€e Ha3By
Commercial Code of Ukraine.

3 «KoMmmaHis» — 1e TepMiH, 110 He TIPUTAMaHHU HalliOHAIbHIM TIpaBOBiil TpaauILii, alle 3a 3MICTOM, TKMM
HOro HamOBHIOE 3aXi/JHA PaBOBa TPAAULIis, 1Ied TePMiH IIEHTUYHUNA TOMY, IO 5 Y JOCIIKEHHI Ha31UBalo
Kopropatiero (y i yacTUHI MOBHICTIO oro/xyoch 13 O.P Kibenko).
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[135, c. 2], y cnpaBi «Johnson v. Gore Wood & Co» (2002) [135, c. 1, 2]. 3rigHo mi€l
JIOKTPUHU 3MEHIICHHS BAPTOCT1 YaCTOK YU PO3MIPY AUBIJICHI1B BHACIIIOK 3aBJIaHHS IIKOAU
Kopropatlii He Ma€ xapakTepy CaMOCTIHHOT IIIKO/IH, 3aBIaHoi ydacHuKaM. Y 1897p. y cripasi
«Salomon v. A. Salomon & Co Ltd» Bnepiie 0yso copMynboBaHO AOKTPUHY: corporate
veil («xopmopaTuBHa Byaiby) [39, c. 2-3]: kopmopailisi HE € albTep €ro CBOr0 y4acHHUKa,
HaBiTh sKmo BiH Bosogie 100 % wactkoro. OOWABI 3rafaHi JOKTPUHU CIPHUSIOTH
edexruBromy KVYII ta 3axucty npas ycix crelikxongepis?. Xoua KoKHa i3 MX JOKTPUH MAE
BUHSITKH, IXHE TOCITIKEHHS BUXOJAUTH 3a MEX1 MOTO HAYKOBOTO TOIIYKY.

Psan HaykoBIIIB BBaxaroTh ImyoOiikaiito po0otu «CydacHa Kopropailis Ta npuBaTHA
BiacHICTb» (1932) moyaTkoM OCMHCIEHHSI BIJIOKPEMJICHHS Y4YacTl BiJ KOHTPOJIIO, X0o4a 1
paHillie 1e A0CHiKyBaoch [126, c. 1247-1248]. EkoHOMICTH Ta MpaBHUKH JOCIIIKYBaJIA
10 CaMe Ma€ PO3YMITHUCH 1]l BIIOKPEMJICHHSM Y4acTi BiJl KOHTPOJIIO, Ha SIKI TPYIIH JIFOIeH
11 BIUIMBAE, a I JOCIIHDKEHHS 9acTO KPUTHUKYBAINA JUPEKTOPIB, CTBEPHKYIOUH, IO BOHU
320XO0UylOTh caMmi cebe 3a paxyHOK YYacCHUKIB, 3BHHYBAuylOUd y LBOMY OKpPECIICHE
BilokpemiieHHs [126, c. 1248-1249].

Po3ninenHst 1HTEpeCciB y4acHUKIB 13 1HTepecaMu Kopropaiii € (pyHIaMEeHTAIbHUM
NpaBUJIOM Y BHU3HAYEHHI $K TMPaBOCYyO €KTHOCTI JIETITUMHOI Kopropari, Tak 1
[178, c. 126]. BBaxato, 1110 caMe Take BiJJOKPEMJIICHHS CIIYT'yBaj0 HEOOX1JHOK YMOBOIO JJIs
cranoByieHHs 1 po3Butky OCKY ta JICKY, a ctanoBnenns 1 nomupenas came OCKY mae
CBO1 ICTOpUYHO-TeorpadiyHi NepeayMOBHU.

3ailydeHHs] aHTJI0-aMEPUKAHCHKUX KOMITIB TiJ 4Yac A31iChKOi (DIHAHCOBOI KpHU3H
CIPHSUIO aKIEenTyBaHHIO y KpaiHax A3sii HopMm npo OCKY [18, c. 21]. Takox, b. Ueddinc
BAXKJIMBY pOJIb BIABOAMTH JlIOepaltizalii puHKy KariTajiB, njo BijgOyBanack y 1990-x pokax,
Ta MPU3BEJIO J0 3pPOCTAHHS TPAHCHAIIOHATHHOI KOHKYPEHIIli, 3aI[iIKaBJICHOCTI YYaCHUKIB Yy

3aJly4eHHI 1HBECTHUIINA, HEOOX1THOCTI BUPIIIYBAaTH B3a€MOJIIO 13 iHBecTopamu [18, c. 20].

4 TyT 1 B IOJaIbIIOMY: CTEUKXOJIEPOM € Oyab-aKka 0coda, 0 Mae iHTepec A0 AisTbHOCTI KOpropaiii Ta
MO>K€ BIUTMBATH Ha Hel a00 3a3HaBaTH BIUIMBY 3 i OOKY.
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B.M. Maxinuyk B3arajii He BOaya€e y MpUBaTHOMY IpaBi TaKUX O3HAK, SIK HAIlIOHAJIbHICTD,
pPeNIriiHICTh, KYJABTYPHI TpPaAMIi TOIIO, JUII YOro MIATPUMYE 17€I0 TPUHHATTS
BCEEBPONEHCHKOTO M BCECBITHBOTO KOACKCY IMBULIBHOTO TipaBa [304, c. 236]. YmMmoBu
riobanizanii cupusoTh 1HTerpaiii pizaux crpykryp KVYII, ane uei mpoiiec 3aiexuTh Bijl
MICIIEBUX KOPIIOPATUBHUX TPaAULINA. 3adydeHHs KamiTaly 330BHI, OCOOJHMBO 3a paxyHOK
1HO3eMHHUX 1HBECTOpiB, mNoTpebye mnpuBereHHs HopM mnpo KVYII mo wmiknHapomHux
cragaaptiB. OgHUM 13 HaWOULIBII BIUIMBOBHX JOKYMEHTIB y wii cdepi € [lpuHuunu
koprniopatuBHoro ympasiiHas OECP [63], ski 3poOunu 3HaYHUN BHECOK Y TiioOajbHE
nommpenHs OCKY, oco0ia1Bo y kpaiHax 13 nepexiJiHo eKkoHoMikoro [85, c. 7; 33].

Baxnusy pons y nommpenni OCKY Bigirpatots MixkHapoHi iHctutyii. Y XXI cr.
Opranizaniss €KOHOMIYHOTO CIIBpOOITHUIITBA Ta pO3BUTKY, CBiTOBMII OaHK Ta
Mixuapoauuit BaroTHUHM (oHJ1 BrieBHEHO npocyBatoTb OCKY y cBiti [21, ¢. 30]. CBiToBHiA
0ank npoBoauTh owiHKy KVYII y kpainax uepe3 mexanizm ROSC [109]. ns npuxnany, y
MOSICHIOBAJIbHIM 3anmuciil 10 3akoHonpoekTy No 2493 (3rogom ctaB 3akoHoM No 2465-1X)
3a3HA4YEHO, 10 OJIHIEIO 13 OT0 3a]1a4 € M1IBUIIIEHHS MO3UII1T Y Kpainu y pedTtunry CBITOBOTO
O0anky «Doing Business» 3a IHIMKaTOpoM «3axUCT MIHOPUTApHUX 1HBecTOpiB» [361].
«M’saxe mpaBo» (3ragani [lpunmunu OECP Tomio), € iHCTpyMEHTaMu HEIEepKaBHOTO
perymoBanns y cepi KVII [514, c. 4-6; 192, c. 35].

Oxpemum etaniom po3BUTKy OCKY s BUAUIAIO (DyHKIIIOHYBAHHS KOPHOpaLiid B yMOBaxX
ymoxnuBieHHsa Bukopuctanns I y KVII. I — ue nporpamMuuii 0poayKT, SIKUM po3B’sA3y€
3aBJIaHHS LIJISIXOM YXBAJICHHS PillIeHb Ha MiJCTaB1 ONpalboBaHuX JaHux [5, ¢. 898]. 3rinHo
npaBa €C, Il nie 3 pi3HUMH PIBHAMH CaMOCTIHHOCTI Ta 3AaTHUM 10 aganTarii (m. 1 ct. 3
ri1. 1 Permamenty €C Ne 2024/1689) [108].

Camocriiinicts LI nposiBisieTbes K (QyHKIIIOHYBAHHS 3T1IHO 3aJaHOTO aJITOPUTMY
(momomixkHMIT) 200 (PYHKITIOHYBAHHS 3T1THO CAMOCTIMHO BU3HAYEHOTO MOPSIIKY (CHIIHHHIA)
[5, c. 898-899; 130, c. 50]. Hpyruit Bug I y KVYII 3actocoBHMi sIK poOOT-TUPEKTOP.
BBakato ciiylIHUM BU3HAYEHHS! MOTO SIK CKOHCTPYMOBAHOTO JJIsl 3A1MCHEHHS! KOTHITUBHUX

omepariii 1 NpakTHYHHUX i 3a 3pa3KoM JIIOJAWMHU 3 METOI JIOCATHECHHS 3a37aJIeTrilib
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BcTaHoByeHOT1 MeTH [19, c. 3]. LI y axocTi qupekTopa 3JaTHUM Y aBTOHOMHOMY PEXKHMI:
HAKOIMWYYyBaTH Ta CUCTEMAaTU3yBaTH BIJIOMOCTI; BU3HAYATHU METOJI iXHbOT'O OMNpAIIOBAHHS;
dopmyBatu ympaBmiHceki pimeHHs [130, c. 48]. IIII He MoXe BBaKaTHUCSA CIPaBXKHIM
IHTEIEKTyaJIbHUM YTBOPEHHSIM, OCKUJIBKH BIH HECIIPOMOXKHHUM CaMOCTIHHO BCTAHOBIIIOBATH,
3 SIKOi MPUYMHU BUKOHYE TIeBHI Aii [59, c. 542].

I momomarae y mo0Oopi KaHIWIATIB HA TMOCATU TUPEKTOPIB, Y MOIEIIOBaHHI
MOTEHI[IIHOT MIATPUMKHU BUIIUM OPraHOM KOHKPETHOT'O MpEeTeHAeHTa Ha rocay wieHa PJ]
tomo [116, c. 27-28]. Boxnouac, Bce 11e HE 3aMiHIOE JIOAMHY, SKa MOXe OpaTu 10 yBaru
BucHOBKHM IlII aGo irHopyBaTu iX, a Take Y3TO/KYEThCS 13 JTOTPUMAHHSIM OOOB’SI3KY
HajexHoi obaunocti [134, c. 3; 78, c. 82]. B €C nocinyrosyBanns I i3 02.02.2025
BIIOyBaTUMEThCA 13 NOTpUMaHHSAM mojoxkeHb Permamenty €C Ne 2024/1689 [108].
Pernament 3anpoBamkye kinacudikariito mporpam I 3a piBHeM HeOe3neku Ha TPU PiBHI.

Ha cboromHi BIACYTHI HOPMAaTHBHO-NIPABOBHM  aKT, SKUKA O€3MOCEpEeIHBO
perjiaMeHTyBaB O MPaBOBIAHOCHUHHU, MOB’sA3aH1 13 oOpanHam I y sikocti nupekropa Ao
cknany PJI. HaromicTe, y KOpHIOpaTHBHIA MPaKTHII CIIOCTEPIra€TbCcsl TEHICHIS /10
aKTUBHOT'O €KCIIEpUMEHTYBaHHs 13 nmociyropyBanusam LI [130, c. 49; 129; 130, c. 46]. LI
y pOJi KepiBHHMKA YK€ HE € YSIBHUM MailOyTHIM, BiH ¢yHKIIoHye y Kurai [18, c. 586], y
[Momemi [118, c. 585], y Ingonesii [96, c. 2777] Tomo.

B Vxkpaini Hopmu npo OCKY € NOBHICTIO aKIENTOBAaHUMHU. TpUBAIMI Yyac TepUTOpIs
Vkpainn mnepebyBaa y ckiami  Pociiickkoi Ta  ABCTpo-Yropchkoi immepiit. lle
0e3mocepeIHb0 Mo3Haunsocs Ha ctaHoBieHHI KYII Ha mux TepuTopisx, agxke Ha MpaBo
nepioi BrutrBaio npaBo Opanii, a qpyroi — Himeuuunu [57, c. 224]. V Pocilicbkiit imnepii
mpaBo He cHOpMyYIIOBAIO MOHATTA ropuduuHa ocooa [168, c. 21], Takox, HE CIPUHHSIIO
pedopm ®panuii 1867p, mporeaena pedopma 1901p. mana oOMexeHUN BIUIMB, ajie SO0
MOCHJIMJIA TIpaBa yuyacHUKIB [74, c. 449]. IlpaBoBa cutyariist Oyna takoro, o Hi JJCKY, Hi
OCKY ne Oymu chopMOBaHMMH, y KOpIOpAIiaxX [isB JIMIIE KOJICTIaIbHUN OpraH

yopasiiHHs. JlepaBa Moryia 3aTBEpAUTH 4YM BIAMOBUTH Yy 3aTBEPIKEHHI CTaTyTy,
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Harnpukiaa, Pocilicbko-aMmepukaHchKka KoMIaHis OyJia jtikBigoBaHa y 1862 p. uepe3 BIIMOBY
ypsay MPOJOBKUTH it 1i cTtaTyTy [114].

[IpaBoBa cutyariisi y ABCTpo-YTOpchKiil iMmepii ckianacsi 1HIIOI: Mependadanach
JACKY. Tak, nns npukiany, ctpykrypa KYII toBapucta «3emiisi» y M. JIbBOBI y niepiof
1907-1923p.p. mnepeabayana HasABHICTh KOJETiaJbHOTO OpraHy VyIOpPaBIiHHSA Ta
KOJIET1aJIbHOTO HarjsioBoro opany [518, c. 56-57]. 1o Toro x, ime [{uBiapHUM KOJIEKCOM
st CxigHoi anmmumbu (Codex civilis pro Galicia Orientali) 1797p. pernameHTOBaHO
JIOTOBIp TOBapucTBa — 00’ €HAHHS TIparli abo peuelt 1t Buroau [423, c. 24].

[IpaBo YHP nHe ¢opmysano Hopm npo ctpykrypy KVYII, maiiHoBI Ta rocnomapchki
mpaBa y TOM 4dac He OyNu aHl 3ajekiiapoBaHi, aHl yHopmoBadi [318, c. 185], xoua psa
HAyKOBI[IB 1I€M MEpioJl XapaKTepU3YyIOTh SK PO3BUTOK HAI[IOHAJIBHOIO KOOMEPATHUBHOIO
pPyXy, SICKpaBUM €II30JI0OM SKOTO € JisIBbHICTh JIHIMPOBCHKOTO COMO3Y CIOXKHUBYUX
tToBapucTB (/{Hinmpocoro3y) [450, c. 32-33]. Bci 3akonu 1 moctaHoBu Pociiichkoi iMIiepii, 110
He ckacoBaHl YkpaiHcbkoro LlenTpanbHoro Panoro, BBaxkanuch ynHHUMH (p. 2, cT. 1) [390].

Buacninok nepeBopoty 1917p. uepBoHa Biiajia 3A1iICHIIA EKCTIPOTIPIALIiI0 AKTUBIB yCiX
AT [172, c. 18; 14, c. 400-402, 405]. BianoBiaHi pilieHHS OUIBIIIOBUKIB HE MPU3BEIH JI0
JKBiAAIii Kopropaiiiit y mpaBoBomy ceHci. Tak, y CIIIA cynu nociiaKyBaiu rocrnogapcbKy
KoMIieTeHuio Buioro oprany AT, chopmoBanoro 3a npaBoM Pociiickkoi immepii, micis
HaioHami3auii AT OGiibIIOBHMKaMU, Ta BUCHOBYBaIHM Mpo il HasBHICTH (1925) [14, c. 388-
389].

Ha Tiii yactuHi Ykpainu, mo nepeOyBaina mij] MOJbChKOK OKYHAIE y Nepiojl MIXK
JIBOMA CBITOBMMH BitHamu, PpyHkiionyBana tpaaumiitaa [ICKY [82, ¢. 377], y 1934p. 6yno
npuitHATO BinnmoBinHUN TopriBenpbHUM Koaekc, skuil mependaudaB HasBHICTH AT, TOB,
MTOBHOT'O0 TOBAPHUCTBA, KOMAHJAUTHOIO TOBAPUCTBA TAa HETJIACHOIO ToBapuctna [261, c. 171].

Ha Tiit wactun1 Ykpainu, o nepedysana mia paasHChbKOIO BiIai0k0, 0yio chopMoBaHO
130J1b0BaHy mpaBoBy cuctemy. LluBumbHuii koaekc YPCP 1922p. BuU3HAUMB TOHATTS
ropuouuna ocooa [167, c. 22]. Takox, Brepiie GopMyBajloCh HEMPUTAMaHHA JI0 IILOTO Ha

outpmiiii Teputopii Yipainu JICKY y AT [490]. 3ronom, AT Oynu mepeTBOpeHi Ha TPECTH
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[172, c. 19]. HuBinsHuii kogexkc YPCP 1963p. ycyHyB Oyab-siKe HOPMATUBHE 3aKPITIJICHHS
ctpykrypu KYII, 0OMeXuBIIKCH JIUIIIE 3aTaJlbHUMHU MOJ0KEHHSIMH PO OPTaHU IOPUIUIHUX
oci0. dopMyBaHHS BUKOHABYOTO Ta HATJISAAOBOrO oprany 3 1988p. cramo MOXIUBUM IS
Koorepartiid [389].

B ymoBax He3asne:xHOCTI B YKpaiHi crepiiry 0y10 CHCTEMHO POIPalboOBaHO IPABOBUMA
po3Butok HopM mipo JICKY [377; 492; 369; 401]. 3arayiom, Biaxia BiJ paasHCHKUX peatii
BiI0yBaBCS 4epe3 MPOIECH MpUBATHU3AIlli Ta KOpHopartusaiii JAep>KaBHUX MiANPUEMCTB,
anamizytoun ski, [.B. Cnacu6o-®dareeBa moBTOpria yxe 3rajgany MHOIO Te3y A. beprie ta
I'. Minca (1932p.), mo HaBiTh y HUX Tporecax (popMyBajioCh PO3YyMIHHS PI3HUIN MIXK
y4acTiO Ta KOHTpoJieM / ynpasmiHHsaM [460, c. 94]. 27.07.2022 B YkpaiHi npuiiHATO 3aK0OH
No 2465-1X, BianmoBigHo a0 sxoro B AT moxe O0ytu OCKY a6o JICKY. ¥V TOB Tta T/IB
HaIllOHAJIbHE MPAaBO JOIMYCKA€E 3aMpOBAKEHHS [IUX )K€ CTPYKTYp 3a aHajoriero 13 AT.

HarmionanpHa cyjoBa MpakTHKa y YaCTUHI BU3HAHHS MPAaBOCYO €KTHOCTI KOpHOpaLii
Ta BIJIOKPEMJICHHS Y4acT1 B1JI KOHTPOJIIO B OCTaHHI pOKU OyJia CyTT€BO 3MIHEHA 1] BIUIUBOM
pimens €ECII Big 18.10.2005 y cnpasi «Tepem JIT/, Yeuetkin Ta Oniyc npoTu YKpaiHu»
(m. 28 — 30) [416]; Bix 21.12.2017 y cnpaBi «Penpaman Ta 6aHK «CI0B SHCHKHI MPOTH
Yxpainm» (1. 30) [417]. Ho toro x, BucHoBku €CILJI € mxepenom nmpapa B YkpaiHi (4. 1 cT.
17 3akony Ne 3477-1V) [375]. 3MiHa HaIllOHAJILHOI CYJAOBOi MPAKTUKU MPOSIBUIIACH Y
npaBo3actocyBanHi BIIBC, a BiAmoBiiHI BUCHOBKU BUCIIOBJICHI y 0aratbox il MOCTaHOBaxX
[351; 347; 344; 343; 340; 339].

Jo npuiinarts 3akoHy Ne 2465-1X HailoHaJlbHE MPaBO HE Majlo MIATPYHTS IS
zanpoBapkeHHss OCKY, Tennentiii po3BuTKy sikoi Oynu nmomitHi e y XIX cr., et mpoiec
OyB 3YNMHEHUN IMIIEPCHKUM KOHTPOJIEM, peBOIOIisiMUA 1917p., MOTITHKOIO OLIBIIIOBUKIB.
Boanouac, ¢gopMyBaHHS KOJEriajlbHOTO OpraHy, SKOMY JeJieroBaHe YMpaBIiHHS 0e3
byHKIII{ KOHTPOITIO, € TpaauIlinHuM. [Ticist BITHOBIEHHS HE3aJIeKHOCT1 HalllOHATIBLHE MPABO
MOCIYTrOBYBAJIOCh ~ CBOOOJIOKO  YTBOPEHHSI  KOpIopaliii Ta  BU3HAHHSAM  iXHBOI
npaBocy0’exkTHOCTI. FOpuanuHoro nepeaymoBoto ais akientyBanas OCKY y 2022p. cnin

BBA)KAaTH BUKOHAHHS HOPM YTOJIM TIpo acoriarito [162, c. 264].
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1.2. IloHATTSE TA CYTHICTH OJHOPIiBHEBOI CTPYKTYPH KOPHOPATHBHOIO
YIPAaBJIiHHA.

Tepmin OCKY niHTBICTUYHO CKJIQIA€THCA 13 YOTUPHOX CIiB: 1) odnopisHesuil, 10
MOXOJIUTh BiJl TOEHAHHS YucCia [ Ta pigeHb: TOPU3OHTAJIbHA JIiHIS a00 IUIOIMMHA; 2)
cmpykmypa: yCTpii, oprasizaiisi 4oro-uHeoyap; 3) kopnopamugnuii: 00’ eqHaHHs 0ci0; 4)
ynpaeninHa:  CUPSIMyBaHHS — JISUTBHOCTI, KepiBHUIITBO Tmponecamu [407]. Binrak,
JIHTBICTUYHO, € TEpPMIH O3Haya€ €IMHY 3a PIBHEM OpTraHi3allilo yHpaBiIiHHA, SKa
noOy/10BaHa 3a TIEBHUM MOPSIIKOM.

VY cBoro uepry, Tepmin KVII noxigauii Bix TepMiny kopnopayis [145, c. 13]. Tepmin
ynpaeninHsa CHIBBIIHOCUTHCA 13 TepMiHoM KVII sik 3aranbHe Ta crerianbHe. [ TepmiHOoM
KVII po3ymieThesl cucTeMa OpraHiB, 10 3A1MCHIOIOTh YIIPaBIiHHS TISUIbHICTIO KOPIOpallii
Ha TIJCTaBl 0alaHCy 1HTEPECIB yCIX CTEUKXOJIEpPIB 3 METOI0 OJIepKaHHS MaKCHUMAaJIbHO
MOXIUBOro npuOyTKy [463, c. 94]. KVYII mae maitHoBuid xapakrtep [277, c. 222]. KVYII
NOKJIMKAHE TaK OpraHi3yBaTW [ISUIbHICTh Kopropauii, mo0 3a0e3nednTd 311HCHEHHS
MalHOBUX 1HTEpeCiB ii yuyacHukiB [277, c. 119].

KopnopaTuBHi npaBa BUHUKAIOTh Y TUX IOPUAUYHUX 0C00aX, y SIKUX € MO KaniTaty
Ha 4acTku (akuii, mai) [497, c. 42-43]. Takox, HassBHA TUXOTOMIS IIpaB: MPaBO HA YACTKY Ta
npaBo 3 yactku [458, c. 122; 191, c. 75; 421, c. 128-133]. IIpocTexxy€eThCsi TPOMOPIINHICTD
y MpaBi 3 YaCTKU MOKJIMBOCTI BIUIMBY Ha 3arajbHuX 300pax [296, c. 145]. KopnopaTusHi
mpaBa € CyKYIHICTIO BUKJIIOYHUX MMOBHOBaXKEHbB, 110 HAJIAI0Th MOXJIMBICTh CIPSIMOBYBATH
KOpIIOpalito 3ay1s TOCATHEHHS 1HBECTUIlIHOTO 1HTepecy [447, ¢. 133], TakOXK CyKyITHICTIO
IpaB MO0 1HIIIKMX YYACHUKIB Ta Kopropailii 6e3nocepenuso [430, ¢. 110].

KVII He BUHUKa€ y HEMIANPUEMHULIBKUX YM MyOIIUYHUX IOPUAMYHUX 0co0ax, xoua y
HUX BUHUKAIOTh BimHOCHMHHM ympaBniHHsA. B.B. Kouwn 3a3nagae mpo meBHi
HEMANPUEMHUIIBKI IOPUANYHI 0COOM y PI3HUX KpaiHax, y SIKUX MOXYTb OyTH BIJIHOCHUHH
KVIT [275, c¢. 290], a TI.HO. CMipHOB BIJTHOCHUHM YJICHCTBA HA3WUBAE €JIUHOIO

KOHCTUTYTHBHOIO O3HAKO0 Kopropaiiii [444, c. 75].
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Opnak, s BBaxato, 1o BigHocuHu KYII BUHUKAIOTh, y MepIily 4epry, MiXk y4aCHUKOM
1 Kopropaii€ro, y TOW dYac sK (akTH4YHI Ta TPaBOBl 3B’SI3KM MK OpraHaMu
HEMANMPUEMHHIIBKOI IOPUINYHOT 0coOHU, CpsMOBaH1 Ha 3a0e3mneueHHs i1 MISIbHOCTI, He
3aJIe’KaTh Bl TOTO, XTO KOHKPETHO € 11 wieHoM. J{o Toro x, B.B. Ky3uk 3a3Hauae, 1o unex
HEMANMPUEMHHIIBKOT FOPUINIHOT 0COOM HE OTPUMYE BHACIIOK YICHCTBA O1JIbIIIE, HI’K BKJIAB
[282, c. 84]. YV HemiaAnMprueMHUIIbKIN IOPUIUIHIN 0CO01 WICHH HE MAlOTh YAaCTOK y KalliTalli,
HE OTPUMYIOTh JMBIJACHIM, HE PO3MOPSIKAIOTHCS KOPIOPATUBHUMHU TpaBamu (iX HEMae),
BIJITaK, CTPYKTypa YIIPaBIiHHS € BHYTPIIIHHOIO OPraHi3aiiifHoIo0, a He KOPIOPATUBHOIO.

3aBsKH yIPaBIIHHIO POPMYETHCS BOJIA KOpHopallii sik cy0’ekra mpaBa [464, c. 24, 25,
34]. C.B. Apremenko, K.B. Jlenucenko, H.I. KocroBa 3a3zHauaroTh, 110 BITHOCHHH 3
YOPABIIHHSA KOPHOPALIE€0 MOXKYTh OyTH HEMAaWHOBMMHU KOPIOPATUBHUMHU Ta LUBLIBHO-
npaBoBumu [140, c. 171; 204, c. 90; 271, c. 38]. FO. XKopnokyit ta FO.FO. Cumonsix
HA3MBaIOTh YIPABIIHCHKI BIIHOCUHHU OpraHizamiinumu [219, c. 53; 442, c. 271].

He3anexxHo Bin Teopii IOPUIAUYHOI OCOOM, MPUXHIBHUKOM SKOI MU €, 3aCHYBaHHS
Kopropatii 3aBX/J1 € pe3yJbTaTOM BOJICBUSIBJICHHS 1HIIMX Cy0’€KTiB mpasa [158, c. 84].
C.B. barpuH niggae cyMHIBY HE3aJIEXKHICTh KOpHopalli BIIHOCHO ii yyacHUKIB [ 145, c. 55].
H.B. Ilep6akoBa 3a3Hadae, 10 BIJHOCHMHM MK KOPHOpAIli€l0 Ta 11 YYaCHUKOM, €
oprasizaiiiHo-rocnogapcbkumu [506, c. 105]. A.B. CmiTiOX BUCIIOBHUBCS, 110 YTBOPECHHS
Kopriopaii € HacJiJKOM BTUICHHS ii 3aCHOBHHUKaMH CBOIX OpraHi3alliiiHOo-yCTaHOBYMX
MMOBHOBa)KECHB Uepe3 OpraHizaliitHo-Tocoaapchki mpapoBigaocunu [448, ¢. 139]. [IpaBo Ha
y4acTh B YIIPaBJIiHHI € OpraHi3aliiHO-TOCoAapChbKUM NoBHOBakeHHM [478, c. 60; 445, c.
153]. Cy6’ekTamu opraHizariiHO-roCloIapChbKUX TMOBHOBXEHb € OpPraHd YIPaBIiHHS
[207, c. 72].

Bkazane 3yMOBIIIO€ BUHUKHEHHS BHYTpIIIHIX OpraHizamiiiHo- Ta MaliHOBO-
rocriofgapcbkux BigHocHH [507, ¢. 22-23; 293, ¢. 231; 265, c. 432]. Y nporieci ynpaBiiHHS
peai3yeThcsi rocnojapchka MpaBoCcyO’€KTHICTH Kopropaiii y cdepi opranizaiiiHo-
rocrnoJIapCchbKux BiTHOCHUH [172, ¢. 246; 182, c. 136-137]. P.b. [Ipunynpkuit Taki BiTHOCUHU

HA3WBa€ OpraHi3aliitHO-yIpaBIiHCHKUMH, 1110 € PI3HOBUAOM TOCIoaapchkux [366, c. 4, 7].
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O.B. Kounoroiiga Ha3uBae BIJHOCMHU MK OPraHOM Ta KOPIOPAIEID YNPaBIIHCHKUMHU, a
BIJIHOCMHM MDK WICHaAMH OpPraHiB Ta KOpIopalli€ro — kKoprnopaTtuBHuMHU [255, c. 50-51].
BrineHHs koMIeTeHIii cy0’€eKTOM OpraHi3aliifHO-TOCMOIapPChbKUX MOBHOBAKEHB CKIIAIA€
3MICT BIIHOCHH 3 yHpaBiiHHSA [265, c. 429].

BuHATKOBO depe3 3M1MCHEHHS OpraHi3aliiiHO-yCTaHOBYMX MOBHOBAXKEHb BUIAE€THCSA
MOKJIMBUM SIK HAJUIEHHS KOPIOpallii MpaBocy0’ €KTHICTIO, TaK 1 MPUIMHEHHS i1 1ICHyBaHHSI.
VYyacHuUKHM, 3aCHOBYIOUM  KOpIOpalild B  XOJA1  OpraHi3amiifHO-roCrnoaapCchbKoro
NIPABOBIIHOIICHHS, OOUPAIOTh I CTPYKTYpYy YIpaBliHHA. B mojpambpiioMy, BTUICHHS
paBoCy0’€KTHOCTI Kopriopailii Oyjae 3A1MCHIOBATHCS 4Yepe3 OpraHizaiiitHO-rocnoapchKi
npaBoBigHOCHHM cy0’ ekTiB KVII.

KopnopaTuBHi npaBa € 3MICTOM KOpPIOPATUBHUX BIAHOCHH [298, c. 95; 458, c. 118;
454, c. 87; 425, c. 73; 455, c. 66; 277, c. 118]. C.B. barpun Ha3uBae KOPHOpPATUBHI
BIJIHOCMHU BHYTPIIIHIMU MalHOBO-OpraHi3alliHUMH Tocnogapcbkumu [146, c. 544].
B.C. IllepOuHa KopnopaTUBHI BIIHOCUHHU XapaKTEPU3YeE SIK BHYyTpIIIHbOrocnoaapcebki [510,
c. 264-265]. F0.}0. Cumonsn ta JI.B. Cimyk BUIUISIOTH MaHOBI Ta OpTraHi3aliiHi
BHYTPIILIHI KOPIIOPATUBHI BITHOCUHU SIK HMBUIbHO-TIpaBoBi [440, c. 69; 437, c. 69].

Tak camo, KVYII € cuctemoro BHyTpimHborocnoaapcbkux BigHocus [310, c. 86], 3a
JIOTIOMOT OO SIKO1 PEeTYIIOE€ThCS AIsTbHICTh Kopriopailli [214, c. 86]. BriiuB oiHOr0 yyacHUKa
KOPHOPAaTUBHUX BIJHOCHH Ha IHIIOTO HE € Oe3mocepeHIM BUSBOM BIAAM MEPUIOTO HaJ
apyrum [217, c¢. 29]. Ocobmuictio KVYII € Te, mo y BHYTPIIIHbO-KOPIIOPATUBHHUX
BIJIHOCMHAX WIEHHM OpraHiB KOpHopauli BUCTYNAalOTh SK CaMOCTIHHI CyO’€KTH, W10
peani3yloTh BJIACHY BOJIIO, @ y 30BHINIHIX MPaBOBIAHOCUHAX KEPIBHUK YM 1HIIUN YJICH
opraHy, HaJJICHUH WOro MOBHOBAKCHHSIMH, i€ Tepea TpeTiMH ocobaMH K cama
Koproparts [222, c. 138].

VYrpaBniHHS € TIPOIECOM JOCATHEHHS LUIEH MUIIXOM B3aEMOJIIi Cy0’€KTa Ta 00’ €KTa
[258, c. 129; 152, c. 103]. Cy6’ektamu KVYII € yyacHMKM KOpPHOpPATMBHHMX BIJHOCHH;
00’ektoMm KVII € xopnopatuBHi BimHocunu [152, c. 202; 293, c. 118]. B.C. Illepbuna Ta

JI. loporieHko cy0’eKTaMu OpraHi3aliifHO-TOCTIOAapChKUX MPABOBITHOCUH (yIIPABIIHHS)
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Ha3MBaIOTh CaMy KOpIiopailito, ii yqacHUKIB Ta ii opranu [507, c. 22; 213, c. 103-104]. Hesxi
BueHi 710 cy0’ekTiB KYII momatkoBO BiIHOCATH 1HIIN YTBOpEHHS (JIIKBiJaIiiHa KOMICIis,
KOMITET KpeauTopiB Tomio) [463, c. 227-228]. O.B. Komoroiina 3ayBaxye, 0 OpraHd
Kopriopaiii € cy0’eKTaMi BHYTPIITHLOTOCIIOJAPCHKUX YIIPABIIHCHKUX BIJHOCHH, aje HE
kopropatuBaux [255, c. 50]. €.0. 3apyane ta O.P. KiGeHKO MpOMOHYIOTH TPYIOBHIA
KOJICKTHB HAJUISTH MPAaBOM y4acTi B OpraHax KOpriopaiii, BiATaK, IpaBOM Ha yNpaBIIHHS
[228, c. 117; 245, c. 208]. A.B. Msarkuii cy6’exkramu KYII BBaxkae nuiie y4acHUKIB Ta
opranu kopmoparii [310, c. 86]. FO.M. XopHoky# 3a3znauae, mo cy6’exktamu KYII cmin
BBa)XaTH CyO’€KTIB, SIKI BUKOHYIOTH (DyHKIIIT opraHiB kopropariii [220, c. 11]. CykynHicTb
opraHiB kopropaiiii yrBoproe kapkac ii KYII [169, c. 166]. OpranizaiiiiiHa KOHCTPYKIIis
KOpropauli CTaHOBUTh BHYTPIIIHIM MeXaH13M (pOpMyBaHHs Ta BUpa)xeHHs ii Bomi [215, c.
108]. HaminenHs oprany kKopropaiiii KOMIIETEHIII€I0 T03BOJIsie TpaHCPOpMyBaTH MpaBa Ta
000B’s13KM KOpHOpalli K I[IJIOro B IOBHOBAXKEHHS ii Oprany sik yactunu [222, c. 138-139].
AKX MmpoaeMOHCTPOBAHO, psAJ BUYEHUX BIJHOCATH OpraHU Kopropauii 10 cyO’€KTiB
OpraHizaniifHo-rocrnogapChbKUX MPaBoOBITHOCHH (YTIPaBIIHHA), OTKE, BAPTO BUSHAUYUTHUCH YU
€ OpraHu CaMOCTIMHUMHU cyO’ekTamu mpaBa. Teopis (ikuii MOSICHIOE ITYYHY MPUPOLY
KOpHopalliid, BIICyTHICTh Y HMX BOJII 1 CBIJOMOCTI, SIK HACIiJIOK, — Aie3aaTHocTi [365, c. 38;
202, c. 39; 456, c. 12]. 3a anajnori€r, CTBEPXYK PO IITy4YHY MPUPOAY OpPTaHiB
Kopropaiiii. @yHKI1 oprany KOpropailii, sik MpaBWJIo, PeantizoBYIOTh (i3udH1 0COOU SIK
ICTOTH, 110 MOXYTh JyMaTd, aHalI3yBaTH, YXBaJllOBaTH PIllICHHs (BKa3aHE IpaBIUBeE,
TaKOX, y BUIMAJKaX, KOJU (PYHKIIT Opra”Hy KOpIopailii peaji3oBye IOpUANIYHA 0c00a, aKe
y OCTaHHBOI TEX € BJIACHI OpraHd, 4ui (yHKIIi peani3oByIOTh came (i3udHi 0COOM).
BunsTkowm 13 3a3HaueHoro Oyje e BukoHands ¢yHkiii oprany I (pobot-aupekTop).
30BHIIIHIMA TPOSIB  BOJII KOPHOpalli yMOXJIMBIIOETBCA 4Yepe3 TaKy MPaBOBY
KOHCTpYKIito sk opran [220, c. 9]. FO.M. XKopuokyi#i, O.B. I'aparonnu, B.I. Kpar,
P.C. Jlykamos, [.I1. XKurankin Bka3zyoThb Ha Te, IO OpPraH Koproparii He € CaMOCTIHHUM
y4acHUKOM mpaBoBigHocuH [220, ¢. 9; 179, c. 110; 186, c. 39; 280; 298, c. 85; 216, c. 140].

[.B. Cnacubo-®arteeBa 3ayBaxkye, 110 TOPYIICHHS aBTOHOMIi KOpIOpaIii MOXIUBE Y
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BUMAJKaxX 3JI0BXMBAaHb YYaCHUKIB KOPHOpAaTHBHUX BigHOCWH [461, c. 277]. 1.B. Jlykau
3a3Hayae, 10 OpraHU KOpropailii € cy0’e€KTaMu rocroJapChKoro mpasa, ajie¢ y IUBUIbHI
BIIHOCHHU HE BCTymnaroTh [293, c. 118].

BIIBC cucremMHO mMiATpUMY€E 110 TOrO, IO MDK BHUKOHABYMM OpPraHOM Ta
KOpIopaIli€lo  iCHyIOTh MpaBOBIMHOCHMHU mpeactaBHunrBa [335; 351]. Takox,
T.B. JlaBuaiok Ha3uBae MpeiCTaBHUIBKUMUA BUKOHABUMI OpraH, peBi3iiiHy kowmicito, HP,
JOJIal04M, W0 MK 3arajJbHUMHU 300paMH Ta KOPHOpAIi€l0 HE BUHUKAE BITHOCHH
npeacrasaunTea [200, c. 132]. B.B. KynakoB ta B.l. bopucoBa Ha3uBamOTh OpraHu
Kopropartii i ¢yHKIIOHAIBHUMU peacTaBHukamu [283, ¢. 118; 159, c. 13]. HaBiTs Oinblire,
4. 4 ct. 92 IIKY npsimo BKazye, 110 «WICHU OpraHy IOPUIUYHOI 0co0u <...> MOPYIIYIOTh
CBOi 000B'SI3KU 100 NPe0CmasHUYMEa.

[TozutuauM 3pymieHHsM € TipuitHATTS BIIBC noctanosu Bix 18.12.2024 y crpasi
Ne 916/379/23, sikor0 miaATpUMaHO MOIO MTPABOBY IMO3UIIIIO SIK MPEICTABHUKA CKapKHUKA Yy
CITpaBi, 110 3arajibHi 300pu HE € caMOCTIHHUM cy0’exkToM mpaBa (1. 80) [359]. 3rigHo Teopii
OpraHiB KOpIOpailisi € TIJIOM, a ii OpraHd € YacTHHOIO IOT0 TuTa, BIATAaK, i OpraHy
PO3MIISAAAIOTHCS K 11 camMoi Kopropailii, 6€3 HeOOX1JHOCTI JOJATKOBOIO MOCEPEIHUIITBA
[92, c. 553].

Takox, OCKUIBKM Psii BUYEHUX 3a3HayaroTh, o cyo’ektamu KVYII € yuyacHuku
KOpIIOpaTUBHUX BiTHOCUH [452, ¢. 104-105; 152, ¢. 202; 218, c. 8-11; 186, c. 28, 34, 40, 42],
BapTO 3’5ICYBAaTH YU MOkeMo ix oToToxkHioBaTH. O.0O. Cocyna 3a3Havae, 110 HEMailHOBE
KOpIIOpaTUBHE MPaBO MOXKe OyTH 00’ €KTOM BIIHOCHH CaM€ y pa3i HOoro mepeiaaHHs 1HIIUM
ocobawm, 110 He 000B’SI3KOBO € ydacHHUKaMu Koproparttii [452, c. 124-125]. B.M. KpaBuyk
3a3Hayvae, 1110 MAHOBI ITpaBa Ha YaCTKy BUHUKAIOTh PaHIIIIe 3a MPaBo Ha y4yacTk [278, c. 58].
To6T0, 3a TAKOTO TPAKTyBaHHS, MMPABO 3 YACTKH MOKE€ BUKOPUCTOBYBATHUCH IIPU HASIBHOCTI
MaiHOBOTO TIpaBa Ha YacTKy, OJTHAK 1€ HE 3aBXKIH TaK.

[.B. Cnacubo-®ateeBa ciaymHo 3a3Hayae, o ydyacHukoM KVYII moxe, 3a meBHUX
0o0CTaBWH, Ha TIEBHUHN CTPOK, CTATU YNPABUTEIh CHAAINIMHY, 110 TPU3HAYCHUIN HOTAp1yCOM

a0 1moca1oBor0 0co0010 MiclIeBOro camoBpsiAyBaHHs (4. 3 cT. 61 3akony Ne 3425-XI1I «IIpo
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HoTapiaT) [458, ¢. 125; 391]. JI.B. Cimyk Bu3Hadae 000B’SI3KOM YIIPABUTENS] BUMHATH DSl
GbakTUUHUX 1 IOPUAMYHMX [N Ui OTPUMaHHS MaTeplajibHOI BHUTOAM SIK PE3YJbTaTy
BOJIOJIIHHSI TaKMMH 00’€kTaMu sk KoprnopatuBHi mpasa [437, c. 188]. J.C. JlepeB’siHKO
MPOIMOHY€E y TAaKUX BHUIAJKaX HAJaTH MOXIIMBICTH HOTaplycaMm yKJIaJaTH JOTOBOPHU Ha
MPOBEICHHS HE3aAJICKHOI ayJAUTOPChKOI TMepeBipku kopmoparid [205, c. 57]. ToOro,
yrpaBuTeb Oy1e BUKOPUCTOBYBATH MPABO 3 YACTKU, HE MAIOYX MIPABO HA YaCTKY.

M.O. CyxaHOB TpOINOHYE HAJAaTH MOMKIUBICTh 3/1MCHIOBATH KOPIOPATHBHI IpaBa
Hemie3natHoi ocobu 1i omikyHy [468, c. 123-124]. T.B. JlaBuaioKk Ha3uBae IIe
npeactaBHUIITBOM [200, c. 95]. I3 TakuM MOTOUTUCH HE MOXKY, TOMY IO MPEJCTABHUK i€
y IHTepecax JIOBIpUTENISl Ta BUKOHYE HOT0 BOJIO, Y TOM Yac SIK OMIKYyH HEI1€31aTHOI 0co0U
CaMOCTIMHO BUpIIIYE 110 caMe OyJie B IHTepecax Takoi 0COOH, OJJHAK, TPOTO3UIIIsI HAJIIIsE
OIMIKyHa MO>KJIUBICTIO BUKOPUCTAHHS IIpaBa 3 YaCTKH, HE MAIOYHU NIPABO HA YACTKY.

KinneBux OeHedimiapHUX BIACHUKIB HA3MBAIOTh KOHTPOJEPAMH 13 Ti€l MPUYHUHH, 11O
BOHU MOXYTb 3AilicHIoOBaTH BIUIMB Ha KVYII npsimo abo onocepenxoBano [422, c. 454-455].
[leponpu4rHOIO IMIUIEMEHTAIII] y HalllOHAJIbHE MIPAaBO KOHUETIT OerediyiapHuti 61aCHUK
cTajo OakaHHS YHEMOXJIMBUTH YXUJIEHHS BiJl cruiaTu nofatkiB [270, c. 159]. Jupexmopu
de facto (TIHBOBI) T€X MOXYTh OyTH Oe3nocepennimu yuyacHukamu KVYII y pas3i obpanus
HOMIHAJIBHOTO IupekTopa [245, c. 13].

3anydyenHs 1o ckiaay opradiB I y sikocTi AMPEKTOPIB aKTyaldizye HU3KY MPABOBUX
MUTaHb, 30KpEeMa, 11010 MOKIIMBOCTI BIJIHECEHHS pO3pOOHUKIB (JTiIleH31apiB) BIATOBIIHOTO
nporpamHoro 3abesnedeHHst 10 cy0’extiB KVYII, eodem modo sax 13 sui generis. Taka
MOCTaHOBKA MUTAHHS B11I00paXkae AUCKYCit0 choroaeHHs npo BB Ha KYII mudposizaritii
Ta jaeneryBaHHs (GyHKIIA gupektopa aiaroputmam [100, c. 58]. 3amydeHHS 30BHINTHIX
cyO’€KTIB JIJIsl TEXHIYHOTO CyNpoBoay Ta oociyroByBaHHs LI, iHTerpoBaHOro y CTpyKTYypy
KVII y sixocTi aupektopa, paktuaHo, popMye CBOEPITHUIA T1OpUTHUN MEXaHI3M B3a€EMO/I.

FO.B. KabeHtok cTBepmXye, 10 apOiTpaXHUN Kepylouuid HE 3M1MCHIOE Harjsy 3a
(GyHKILIOHYBaHHAM OOp>KHHMKA, OOMEXYIOYMCh HArJsIoM 3a (YHKIIOHYBaHHSIM HOTO

KEepIBHHMKA 3aJJ1s 3aXUCTy akTuBiB [238, c. 160], omHak, po3MOpsSIHUK MailHaA MOXE CTaTH
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yuacaukoM KVYII, 30kpema, y pasi NpPUIMHEHHS MOBHOBAXEHb BUKOHABYOTO OpraHy
OOp KHUKA Ta TOKJIAJACHHS Ha apOITPaKHOTO KEPYHOYOro BUKOHAHHS HOTO 000B’s3KIB (4. 2
ct. 40 KVYIIB) [253]. binbmre Toro, YnHHE 3aKOHOJABCTBO BH3HAYAE, [0 TaKE BBAXKAETHCS
HaOYTTSIM apOITpaXHUM KEPYIOUMM KOHTPOJIIO HaJ Kopropaili€to (1. 4 4. 3 cT. 22 3akoHy
Ne 2210-11I) [387].

I3 TeopeTnaHOTO OOKY yCe BUIIIE3a3HAUYCHE O3HAYAE Take: hakThuIHO, cy0’ ekTamu KYII
HE 3aBXJU CTalOTh Ti, XTO Ma€ KOPIOpaTHBHI IpaBa ab0 € cy0’e€KTamMH KOPHMOPATUBHHUX
BimHOCHH. Binrak, BBaxkaro, mo cy6’extamu KYII € ocobwn, siki 6epyTh ydacTh y mporiecax
YIPaBIIHHS KOPIOPAIII€I0 Ta B3aEMOIIIOTh M1k COO0I0 Y MEKax BHYTPIIIHIX OpraHi3aliiHo-
roCroAapCchbKuX BIIHOCHH (YIPaBIiHHA Ta KOHTPOb). OTxe, cyd’ektoMm KYII MmoxHa cTaTtu
3a caMuM (haKTOM 3I1MCHEHHSI MPABOMOYHOCTEH 13 YNPaBIIHHA a00 KOHTPOJIIO: YYaCHUK,
JTUPEKTOp, KoOpropalliss Ta ii OpraHu, yHpaBUTENb OMIKYyH, apOITpaKHUU KEpYHOUHid,
oupexmop de facto (TiHbOBHUIN), OeHEedIIIapHUI BJIACHUK TOIIIO.

VY3arajapHIOIOYH, CIIIJI BIA3HAYUTH, IO KOPIIOpPALS XapaKTEPU3YEThCs CIEeUU(pPIUHUM
MexaH13MOM (popMyBaHHS BIACHOT BOJII IM1J1 Yac B3a€MOJIII 13 TpeTiMu ocobamu. BHyTpimiHi
OpraHizaliifHO-rocnogapchKi BIIHOCUHU, $IKI OXOIUIIOIOTH YHOPABIIHHS Ta HarJsd, IO
peani3ytoTbes y pamkax apxitekToHiku KYII, € miarpyHtsm njst popMyBaHHS 30BHIIIIHBOTO
BUPAKECHHS BOJI1 KOpHopallii.

BpaxoByroun Takuii Miii BUCHOBOK, ITIOCTa€ HEOOXIIHICTh BU3HAYEHHS 13 KaTEropi€ro
KOpnopamusHuil inmepec, Mo MOETHYE Pi13H1 OYIKYBaHHS Ta 111l CTEHKXOJIEPIB.

KopnopatuBuuii inTtepec [.b. CapakyH po3ymie sK TparHeHHs CyO’ €KTa
KOPIOPAaTUBHUX BIIHOCHUH 10 3MIACHEHHS TpaB i JOCATHEHHS BIIACHOT METH, IO
rapaHTOBAaHO IOPUIUYHUMHU IHCTPYMEHTAMHU iXHbOTO 3abesmedyeHHs [427, c. 41, 96-97].
IaTepec € 00’ €KTUBHUM SIBUIIEM, a HOTO peaiizalis € aieto [427, c. 39]. H.A. CnineHuyk i
KOPIOPAaTUBHUM IHTEPECOM pO3yMi€ IIiIb, IO JOCSTAE€ThCA Yepe3 CyO €EKTUBHE
KOPIIOPaTUBHE TMpaBO, a CaM IHTEPEC 3HAXOAUTHCS 1032 MeEXaMH KOPIMOPATUBHOTO
npaBoBigHomeHHs  [443, c¢. 40-41]. Buena Ha3uBae 1HTEpec  KopHoparii

3aragpHOKOpriopatTuBHUM [443, c. 30]. [.B. Cnacubo-®dareeBa 3a3Hauae, mo I1HTEpEC
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YYaCHHUKIB TIOJISITAa€ Yy HAPOIyBaHHI SIK KamiTaly KOpPHopallii, TaKk 1 BJIACHOTIO KaIiTaly
(nuBigenau abo mponax yactku) [464, c. 343]. [.}O. CmipHOB IpOIOHY€E BIPOBAIUTU
TEPMIH 0nocepeokosana 3ainmepecosanicmsv ISl XapaKTEPUCTUKH THX IPABOUYMHIB 13
3alHTEPECOBAHICTIO, Y BYMHEHHI SKHUX Oe€3MocepeaHbO 3alHTepecoBaHl 0coOM, 3aaTHi
BrmBaT Ha KVYII [444, c. 152]. C.B. Aptemenko BOayae, 1m0 MpaBOMIPHUMU MalOTh
BU3HABATHUCH JIii YJEHIB OpraHy KOpIopallii JIMIIe y BUNAAKY, KOJU BOHHU 3IHCHEHI B
1HTepecax Kopropailii, a He 1Hmux ocio [140, c. 172-173]. 1.4. baGeupka ta [.I1. BiBuapyk
CTBEP/UKYIOTh MPO HAABHICTh 1HTEPECIB KOpropaiii (CKIMKaHHS BHILOTO OpraHy y pasi
3arpo3W HEIUIaTOCIpoMOXKHOCTI Tomo) [142, c¢. 123]. B.B. Psabora 3a3nauae mpo
MOKJIMBICTh  3alpPOBAPKCHHS  (iTyI[IapHOro OO0OB’SI3KY KOHTPOJIIOIOUMX —aKIIOHEPIB
cTocoBHO MiHopuTapiiB [420, c. 80-81, 107]. Iges ¢igyumiapaux oOOB’S3KIB y4YacHHUKa
MPOCTEKYETHCS 4epe3 MyOuiKaiii 3axiIHUX HAYKOBI[IB: Ti, XTO MarOTh KOHTPOJIb Haj
KOpHopari€er, 3000B’s13aH1 3/11ICHIOBATA CBOI MOBHOBAKEHHSI B IHTEPECaX KOPIOPATUBHOI
CIUJIBHOTH B LIJIOMY, & HE Yy BJIaCHUX 1HTepecax [6, ¢. 628-629]. ¥V KiIbKOX HABIIOMIIINUX
KOPIOPAaTUBHUX CKaHJanax Oyu cepio3Hi mopylieHHs (igyiiapHux 000B’sI3KiB 3 00Ky He-
uneniB PJI [44, c. 512]. B. Pe3nikoBa Ta JI. JlopolIeHKO MPOMOHYIOTh Y€pe3 MeXaHi3M
KOPIOPATUBHOTO JIOTOBOPY Y3TOJIUTH I1HTEPECH YYACHUKIB, MIHIMI3yBaTh KOHQIIKTH,
0CcOOJIMBO, B YMOBax pu3uKy OyiokyBaHHs [411, ¢c. 26-27].

[Ipo1oBAKYyIOUYM JIOTIKY HaBEAEHUX MIAXO/AIB HAYyKOBIIB, MOXHAa CTBEPIKYBaTH, IO
KOpNOpamueHutl [Hmepec € Yy3arajbHIOYUM TEPMIHOM, 4Yepe3 IMPU3MYy SKOTO CIiJl
OLIIHIOBATH IsUTbHICTH yciX cy0’ekTiB KVYII, Takoxk, BACHOBYBaTH 4M € Ta ado 1HIa ocoda
TakuM cy0’ektoM. KopmopatuBuuii iHtepec crnpsmoBye cy0’ektiB KYII na nmii abo
yTPUMaHHS BiJ JIi{, 3aJI€KHO B1Jl METH, SIKY BOHH MEPECIiAYyI0Th. 3 OISy Ha Te, Xoua i He
Bcl cy0’ekt KVYII € cyO’exktaMu KOpPHOpPAaTUBHUX BIJHOCHH, BCI BOHM MAalOTh BJACHY
cnerudiudy (HopMy TpOsSBY PO3YMIHHA KOPIOpPaTUBHOTO iHTepecy. Tak, uneH PJI
3000B’s13aHUNA JISITH B 1HTEpecax Kopropauii. ApOiTpaXHHM Kepylouuid, Ha SKOro
MOKJIaJIeHO (PYHKIIIO yOpaBiliHHS, 3000B’SI3aHUM AIATU B 1HTEpecax Kopropali sk

IIJTICHOTO MaWHOBOTO KOMILJIEKCY Ta OajlaHCyBaTH MK HEOOXITHICTIO 3aJ0BOJILHUTU
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1HTEepeCcH KpeauTOpiB Ta 30€perTd rocrnoJapChbKy ILUIICHICTh, Kopmopaiii. Jupexmop de
facto, X041 1 Ma€ AiSTH B iIHTepecax Kopriopallii, mepeciiaye 3a70BOJICHHS BJIACHUX MOTpeO,
JUISL 4OTO ¥ BUKOPUCTOBY€E HOMIHAJIBHOTO UPEKTOpA, SIKUH, Y CBOIO YEpry, yKe i€ HE B
1HTepecax Kopropailii, a BAKOHY€E BKa3iBKU dupexmopa de facto.

BusHaueHHs yepe3 nMpu3My KOPIIOPATUBHOTO 1HTEpeCy 0ci0, siIKi MOXKYTh BIUITMBATH Ha
KVII, six cy0’€KTiB KOPIIOPATUBHOTO YIPABIIHHSA, H03BOJISIE BUWTH 32 MeX1 (POpMaTbHOTO
MIJIX0/1y, OPIEHTOBAHOTO HAa OIIIHKY TOTO, UM € TakKli 0COOU CyO’€KTaMH KOPHOPATUBHUX
BITHOCHH a00 4YM MalOTh BOHU KOpIOpaTHBHI IpaBa. KoprmopaTuBHMII 1HTEpEC y LBOMY
KOHTEKCTI YMOXJIMBIIOE HE JIMIIE MPaBOBY KBami(iKaiilo MOBEIIHKH TaKUX OCI0
(ympaBurensi, oupexmopa de facto, 6eHediiapHOro BIIACHHKA, OMIKyHA, apOITPasKHOTO
KEpYy04oro TOIIO), ajie ¥ BIIKPUBAE MEPCIIEKTUBY NPUTATHEHHS 1X 10 BIAMNOBIIAJBHOCTI 32
[TyCKB, 110 3a6€3ne4nTh €(peKTUBHUI 3aXUCT IHTEPECIB YCIX CTEHKXOJIIECPIB.

[.B. Cnacubo-®areeBa Ta M.P. ABeTucCsH 3a3HayaroTh, 10 BIJIHOCHMHU YNPAaBIIIHHS
HEO0OX1/IH1 y4aCHUKaMHU, 11100 peastizyBaTu CBOi ITpaBa 3 YaCTKHU (y4acTh y 3arajibHUX 300pax,
dbopMyBaHHS OpraHiB TOINO), TaKOX, HEOOXIJHI camiil Kopropallii (po3mopsHKeHHs il
MaifHOM 31HCHIOEThCS opranamu) [464, c. 33-34; 138, c. 168]. C.B. baTtpun 10moBHIOE, 1110
YOpaBIIHHSA € TOEJIHAHHSIM 1HTEpECIB pI3HUX Horo ywacHukiB [145, c. 138-139].
B. Pe3nikona, 1. Kpagenp, O. JIlykoMcbKka apryMeHTYI0Th, 110 caMe YacTka (abo i1 yacTuHa)
BBAXKAETHCS 00’ €KTOM IIpaBa BIACHOCTI, @ HE KOPIOPATUBHI IPaBa, K1 BUHUKAIOTH JIUILE SIK
noxiaHi Bij HaOyTTs yactku [412, c. 179]. Binrak, Biquy>KeHHs YaCTKH HANpPsIMy BIUTHMBAE
Ha CKJIQJ OpraHy yMpaBIiHHS, KOHTPOJb MOXE MEPEXOIUTH 0e3 CKIMKAHHSA 3arajbHUX
300piB, jwmmie dYepe3 yroay MibK ydacHukamu. O.A. bensneBnu Ta A.B. Msrkuit
3ayBaxytoTh, mo KVYII moxke posrmsmatvch: 1) Kpi3b NpU3My BTUICHHS 1HTEPECIB
CTEHKXOJIIEPIB; 2) Kpi3b MPU3MY B3a€MOJIl HOTO Cy0’€KTiB; 3) Kpi3b MPU3MY YXBaJCHHS
YIPABIIHCHKUX PIIIEHb Ta KOHTPOJIIO 3a X BUKoHaHHsM [151, ¢. 15-17].

[IpaBo Ha yyacTh B yIpaBiIiHHS HaJa€ yYaCHUKaM KOPIIOpALlii IUPOKI TOBHOBAXKEHHS
[171,c.42;186,c.40,41; 179, c. 111]. Ynpapninus BKJIt0Uae nepeadoadeHHs, opraHizailio,

PO3MOPSKEHHS, KOOPJAUHAIIIO Ta KOHTPOJIb (Teopis ympasiinHs Anpi Daiiomns) [149, c.
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56]. Takum YUHOM, KOHMPOAL € HEOOX1THUM €JIEMEHTOM YTPABIiHHSA, A€ caMe YIIPaBIIHHS
HE 3BOJUTHCS JIMIIIE 10 KOHTPOJII0, OCKIIBKH BKiItouae i iHIm ¢yHkIii. O.A. bensneBuy ta
A.B. Msrkuit Ha3uBarOTh KOHTPOJb KiTtouoBoto ctamiero KYII [151, c. 159]. 3akoHomaBenpb
BHU3HAYa€ KOHTPOJIb K MOXMJIMBICTh OJHIET YM KIJIBKOX OCIO 31HCHIOBATH BUPIIIAIBHUN
BITUB Ha KOPIIOpAIlif0 OE3MOCcepeTHhO ad0 depe3 IHIMMX 0Ci0, M0 MPOSBISETHCA Y TIpaBi
BOJIOJIIHHSI aKTHUBaMH, BHU3HAYCHHI CKJIaqy Ta pIIIEHb OpraHiB yMNpaBIiHHS, YKIaJaHHI
JIOTOBOPIB, KaJPOBUX MPU3HAYEHHSX Ta 1HIIMX MeXaH13Max BIUIUBY (cT. 1 3akony Ne 2210-
IIT) [387]. Take BU3HAUEHHS HE BPAXOBY€E MOKJIMBICTh 311ICHEHHSI KOHTPOJIIO BUKOHABYMM
opranoM, HP kopmopariii Ta ixaimu unenamu [151, c. 163].

VYyacHUKM HE yNpaBIAIOThH MISUIBHICTIO KOPIOpAIlii, ajie yIpaBisitoTh ii ClipaBaMu Ha
3arajgbHuX 300pax [463, c. 231]. BiacHuk 3aBX]1 3/1MCHIOE YIIPABIIHHA 00’ €KTOM CBOEI
BJIACHOCTI, @ y KOpHopallii mijJ] TaKuM YNPaBIIHHAM CJiJ] pO3yMITH 31HCHEHHSI KOHTPOJIIO
3a ii opranamu [462, c. 80]. KopextHo BuOyayBana crpykrypa KYII 3abe3neuye yuacHukam
MO>KJIMBICTh IEPEBIPATH palllOHAIBHE PO3NOPSIKEHHS KeplBHUKaMu Kamitany [181, c. 158].

BueHi mponoHyoTh pO3pi3HATH KOHTPOJb YYACHUKIB Ta PYHKIIIF0O KOHTPOIIIO K CTaaii
yopasmiHHsa [151, c. 167]. H. Ilanypis migx KOHTpojieM (SIK CKJIaJI0BOIO KOMILIA€HC-
KOHTPOJII0) PO3YMI€E MEePEBIPKY BUKOHAHHSI YIIPABIIHCHKUX PIIICHb 337151 IEPEBIPKHU IXHBOT
(G1HaHCOBOiI OOIPYHTOBAaHOCTI, BTUIEHHA (YHKUII KOHTPOJIO MOXKJIMBE MUISIXOM
croctepexeHnHs 1 nepesipku [323, c. 201].

KoHTponb 3 00Ky y4YacHUKIB € TEPBICHOIO (HOPMOIO KOPIOPATUBHOTO KOHTPOJIIO,
OCKUIbKM BIH BijoOpaxae ixHi iHTepecu [151, c. 169]. KopnopatuBHi mpaBa HaJalOTh
PaBOMOYHOCTI ympaBiiHHA [156, ¢. 42]. VdYacHHKKM MOXKYThb YIPaBJISATH KOPIOPAIEIO
JMILIE NUIIXOM Y4acTi y 3arajibHuX 300pax, 13 MpaBoM roJiocy, UM y4acTi y 1HIIOMY OpraHi,
y pasi o0panHs 10 HbOTO [258, ¢. 249]. M.K. borym 3a3Hauae, 10 Ha 3arajibHUX 300pax
YYaCHHKH 3/IIHCHIOIOTH OTIOCEpeIKOBaHe yrpaBiiHHs [156, ¢. 55, 61].

A.B. Msrkuii Buauisie 0e3nocepeaniil Ta OMocepeIKOBaHUI KOHTPOJb, 1€ MEepIIni
3MIIACHIOETHCS BUILIMM OPTraHoM, a APYTHi — IHIIUMH OpraHaMy KOPIopalii 4Yi 30BHIIIHBOIO

opranizamiero [310, c. 194]. KopnopaTuBHMiI KOHTPOJIb PO3IIIANAETHCA SK: BIUIMB HA
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rOCIOAAPChKY JISTIBHICTD; PEe3yJIbTaT Y3rO/HUKEHUX A1l YYaCHUKIB; 00’ €KT KOPIOPATUBHUX
MIPaBOBIIHOCHH, 1110 JI03BOJISIE€ BIUTMBATH HA MPUHHATTS cTpaTeriynux pimeds [310, c. 194].
A.B. CwmiTioX BUIUISE TO3UTUBHUNA Ta HETaTUBHUN KOPHOPATHBHHUM KOHTPOJIb, IO €
BIJIMBOM y4YacHHKA a00 TpyNH yYaCHUKIB KOpIIOpallii Ha Hel Ta 1i TOCMoAapChKy JisIbHICTD
[445, c. 318-319]. K.B. ITonocenko 3a3Hayvae, 110 MEPeIyMOBOIO 000B’A3KOBOTO MPOJAKY
aKkiii € oOorpyHTOBaHa MoTpeda y HaOyTTi KoHTpoito [333, c. 127]. C.B. MiHbKOBCHKHUI
3ayBaXYy€, M0 KOHTPOJIb y MPOLEIypl PO3NOPSHKEHHS MaiiHOM MOKE€ BU3HAUATUCH SIK
aKTUBHE BTPyYaHHS Y 3IHCHEHHS TOCHONAPCHKOI MISNIBHOCTI y (opmi HagaHHS
O00OB’SI3KOBOT MHCHMOBOi 3rof a00 TMOTO/PKEHHA TMPU YXBaJIEHHI OOpPKHUKOM
yIpaBIiHCHKUX pimieHb [308, c. 74].

TakoX, KOHTPOJIb HaJl KOPIOPAIi€0 03HAYa€ 3aTHICTh BU3HA4aTH ckiax PJI. Moro
MOKHA JIOCSATTH 4OTHUpMa criocobamu: (1) yepes3 OUIBIIICTh TOJOCYIOUUX aKIiii; (2) uepes
BEJIUKUH, ajie HE KOHTPOJIBHUU MAaKET, Y PO3MOPOIICHIM CTPYKTypl BiaacHOCTI; (3) yepes
(aKTUYHUI BIUIMB HA JUPEKTOPIB, HABITh 3 HE3HAYHUM IaKeToM; (4) uepe3 ocoOucTUi
BIUIMB Ha JUPEKTOPIB Oe3 akiiii B3arami [6, c. 630]. @. 'eBypT3 cTBEpIKY€E, 110 KOHTPOJIb
MOKE€ MaTH SK MaXOPUTApHUM, Tak 1 MIHOPUTAPHHA Yy4YaCHUK, a caM KOHTPOJb
XapaKTEPHU3YETHhCS 3ATHICTIO BIUTMBATH Ha OUIBIIICTh JUPEKTOPIB TaK, 00 BOHM HisIIH
BIJIMOBIHO /10 BOJII ydyacHUKa [65, c. 18-19].

3 mpaBOBOi TOYKH 30PY, KOHTPOJIb € BAXJIMBUM €JIEMEHTOM MEXaHI3MYy YIIpaBJIIHHS,
OCKIJTbKM BiH 3a0e3redye MepeBIpKy BIAMOBITHOCTI YXBAJICHHX YMPABIIHCHKUX PIIIECHb
KOPIOPAaTUBHOMY 1HTEpECY SIK 1HTepecy Kopropailii. JJoBruil icTOpUYHUI MPOMIXKOK Hacy
BUIIMI OpraH JIeJIeryBaB BUKOHABUOMY oprany (GyHKIIIi yrpaBiiHHsa 0e3 mpaBa KOHTPOJIIO,
3aJIMIIAIOYH IF0 IPABOMOYHICTh 32 COO00, OJTHAK TaKe MEePEecTano BiAMOBIIATH IHTEpecaM
MIHOPUTAPHUX YYAaCHHUKIB, YUl BIUIMB Ha 3/IIMCHEHHS KOHTPOIK OOMEXKYBaBCS PO3MIPOM
YaCTKH, Ta IHTEpPEcaM I1HBECTOPIB, SKI PO3YMHO IOMYCKAJIH, IO IIITXOM 30€pe:KCHHS
GyHKLIT KOHTPOJIIO 3a 3arajbHUMU 300pamMu, I1HTEpecH KOpropaiii MOXyTb OyTH

OTOTOKHEHI 1HTepecaM ii MaKOPUTAPHUX YUACHUKIB.
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Otxe, kopmopalis MOEIHYE IHTEPECH PIZHUX CTOPIH: YYaCHHKIB, JIUPEKTOPIB,
1HBECTOPIB Ta I1HIIUX CTEHKXOJAEPiB, IO MOTpeldye 3pO3yMIIOlI CTPYKTYPH YXBaJCHHS
pilieHb, iX peani3amii Ta KOHTPONIO 3a IUM. BiTHOCHHM yHOpaBliHHSA y KOpIoparii
IPYHTYIOTBCS Ha TepeadadyeHiii CTPYKTypl OpraHiB, MOPSAKY IiXHBOrO (HOpMyBaHHS,
MOBHOBAXEHHSIX Ta B3aemMonii MK co000r0. KoOHTpomb 3AIMCHIOETBCS y Mexax
BHYTPIITHBOTOCTIOAAPCHKUX YIPABIIHCHKUX BiTHOCHH, 1[0 CKJIaIal0ThCS 33 YYaCTIO OPTaHiB
Ta 0ci0, 1m0 3A1HCHIOITh (QYHKINT Takux opradiB [151, c. 168]. KopnopatuBHuii KOHTPOJIb
YYaCHHKIB, IO € TIPABOM 3 YACTKH, 3aJIUIIAETHCS 32 HUMHU, 2 KOHTPOJIb 32 YIIPaBIIHHAM MIPH
OCKY neneryerscst PJI (i1 HBJI). Takum unHOM, yYacHHKH MOXYTh 3/1MCHIOBATU
KOPIOPAaTUBHUIM KOHTPOJIb, KOPUCTYIOUUCH MPABOM 3 YACTKH, JIMIIE Ha IMiJICTaBl CaMOro
(akTy BOJIOJIIHHS II€0 YACTKOIO, aJie peali30ByBaTH (PYHKIIIFO KOHTPOJIIO 32 YIPABIIHHAM
BOHHU 3MOKYTh BHUHSTKOBO y pa3l oOpaHHs ix (abo iXHIX mpejcTaBHUKIB) 10 ckiaxy PJI.
Came y 1bOMY IPOSIBISIETHCA T.3. BIAIJICHHS Y4acT1 BiJl KOHTPOJII0. BCTaHOBIEHHS K 1HIIMX
oci0, 5Kl ()aKTUYHO MOKYTh 3JIMCHIOBATH (DYHKIIIIO KOHTPOJIIO 32 YHPAaBIIHHAM (Y T.4.
YIpPaBJIIHHS), HEOOX1THE MPABOIOPSIIKY 3 METO MPUTSITHEHHS iX JI0 B1IMOBIIAJBLHOCTI 3a
[TyCKB.

Ha migcraBi Takoi TEOPETMYHOI OCHOBM Yy MOJAJIBIINX HAYKOBHX TIOIIyKax BapTO
3ocepenutuch y nociipkeHHi cytHocTi OCKY. V3araabHeHO, HAyKOBISIMA BUAUISIETHCS
OCKY ta JICKY, siki ONUCYIOTh SIK aMEepUKaHChKa Ta KOHTUHEHTalbHa [462, ¢. 81], aHrio-
aMepuKaHChbka Ta HiMmenbka [152, c. 203-204; 293, c¢. 231], aHrimo-amepukaHChbKa Ta
eBpomneiicbka [230, c. 116], 6puTancbka Ta HiMelbka [424, ¢. 95], yHiTapHa Ta AyaiibHa [272,
c. 150, 152], onno-nankoBa Ta ABox-naHkoBa [275, ¢. 290]. Lli cTpykTypu MarOTh CyTTEBI
BIJIMIHHOCTI y BIJIHOCHHAX, 1[0 CKJIAJAIOThCI MK CyO’€KTaMu, sIKi Peasli30BYIOTh (PYHKITIT
opraHiB kopnopaiiii. [loeqHaHHSI €JIE€MEHTIB TaKUX CTPYKTYp HA3UBAIOTh 3MIIIAHOK a0o0
albTEPHATUBHOIO CTPYKTYpoto [494, c. 49; 152, c. 204].

3a JICKY y xopmopartiii ¢popMyeTbcsi BUILIMNA OpraH, 10 00’ €AHY€E YCIX YYaCHHKIB,
BUKOHABYMI OpraH (MoOe CKIaJAaTUCh 13 OJIHIE€T 0COOM KEPIBHUKA a00 OyTH KOJIET1aJIbHUM),

110 peasizoBye GyHKIIIO yrpasiinas, Ta HP (mae cknanatrch moHaiMeHiie i3 Tppox ocio),
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0 peaizoBye (GYHKIII KOHTPOJIIO, MPU3HAYAE, KOHTPOJIIOE 1 KOHCYJIbTYE BHUKOHABUMIA
oprad [41, c. 346]. ITpu ICKY 000B’SI3K0OBUM € KOPCTKE PO3MENKYBAaHHS TOBHOBAXKEHb MIXK
BUKoHaBYMM opraHom 1 HP [42, c. 10]. AGcTparytodnch, MoKHa MOOAYUTH BIATIOBITHICTh
Mk HBJI npu OCKY Tta HP npu JACKY, takox, mix Bl npu OCKY Ta BUKOHaBUUM
opranom nipu JICKY, ane 3a JICKY ynpaBnincbkuit iporec po3aiieHu# (GyHKIIT KOHTPOITIO
Hanexats A0 kommereHiii HP), a 32 OCKY Bechb ympaBmiHCHKHI TPOIEC MOBHOLIHHO
Hajexatb g0 komneteHiii P/{, HB/] ananizyroTs ineHTHuHy iHpopmariito, mo i B/, ta, B
MOTAJTBIIIOMY, BOHU yCi Pa3oM YXBaIOIOTh YIPABIIHCHKI PIICHHS (SK KOMaH[a). Y4acTh
HBJI (six HarnsgoBoro €I1eMeHTy B YNpaBJliHHI) B OOTOBOPEHHI Ta yXBajieHHI pimieHb PJ]
Biapizusae OCKY Big ICKY [15, c. 489-490].

Opranu Koprnoparii peani3oByIOTh pi3HI (YyHKILIi: BOJIEYyTBOPIOKOYA, OpraHi3aliiiHa,
BHYTPIIIHbOYIIPABIIHChKA, KOHTposibHA [215, c. 108]. 3arampHi 300pu HpUTaMaHHI SK
OCKY, tak 1 JICKY. Kopmnopariiss He B3a€MO/II€ 13 TPETIMU 0COOAMH Yepe3 CBiil BUILUN
opran [185, c. 128]. BBaxkato, mo BHIIMKA OpraH, yCyHyTHH BiJ (OpMYBaHHS BOJII
Kopropailii, peangizoBye 0a30By (YHKIIIIO 3amo4aTKyBaHHS ii BOJICBUSIBICHHS IUISIXOM
dbopMyBaHHsS OpraHiB, HaJlaHHS iM BIAMOBITHOIO MaHAATY JJIsl MOAQJIBIIOTO 31HCHEHHS
yopaBimiHHS Ta KoHTposto, y Mexkax KVYII. CrBopeHi BUIIMM OpPraHoM IHII OpraHu
Kopropailii GopMyBaTUMYyTh ii BoJit0. BoiHouac, Buluii opran 30epirae 3a co0010 pe3epBHIi
IHCTPYMEHTH BIUIMBY, 110 JO3BOJISIOTH 3MIHIOBATH MEPCOHAIBHHUI CKJIAJ] 1HIIUX OpPraHiB,
HaJiaBaTy a00 HE HAJIaBATH 3T0J1y Ha YKIIAJIJAHHS IESIKUX yTOJ, IHIIIFOBATH 3aXO0IH 13 3aXUCTY
KOPIOPAaTUBHUX 1HTEPECIB.

Takox, PJ] € opranom koprmopaiiii, o mMoxke 0ytu nputamanuuii ssk OCKY, Tax i
JCKY. PJl, no Toro x, Moxe OyTH IpuTaMaHHa 1 TUM IOPUIUIHUM 0C00aM, Y SIKUX BIACYTHI
K KoprnopaTuBHI BinHocuHH, Tak 1 KYII (manpuknan, P/] nepenbayena sik KojeriabHUMA
opraH ympaBiiHHs JlepKaBHOTO KOHIIEPHY «YKpOOOpOHIpom» 3rigHO 4. 1 Ta 6 3akoHy
Vikpainu Ne 3531-VI «IIpo oco6iuBOCTI yrpaBiiHHS 00'€KTaMU JEp>KaBHOI BJIACHOCTI B
000pOHHO-TIPOMHUCIIOBOMY KoMIuIekcl») [396]. OCKY HemoxiuBa 0e3 ¢opmyBanusa PJI,

K1 0e33amepevHo JIeJIeroBaHo (PYHKINT yIIpaBIiHHS Ta KOHTPOJIIO, 1HAKIIE, BicyTHICTH HP
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K okpemoro oprany, nputamanHoro JICKY, He o3nauatume toro, mo HB/I, ycyHyTi Bina
yXBaJIeHHS YIIPaBJIHCHKUX PIllIeHb, I1FOTh K HarsaoBuit komiteT PII [70, c. 167]. J1. biok
ta A-M. TepctHep XapTiBIMBO XapakTepusyioTh cTpykTypy KVII y CHIA sx
niBTopapiBHeBy, B. Kankoen xapakrepusye ii sk banxawuizosy [12, c. 50; 15, c. 190].
3yMOBITIOETHCS TaKe THM, 1110 Y4acTh B 0OTOBOPEHI Ta yXBajeHHI pitieHs PJl iHo1 He OepyTh
HBJI [12, c. 50-51].

OTxe, HaBITh SKIIO0 y cTaryTi Oyne nepeadaueno OCKY, ane y kopmopaiii He
chOpMyIOTh OpTaH, IO No€aHAE Y co0i (DYHKIIIT yIpaBIiHHA Ta KOHTPOJIIO, Take He Oye,
smictoBHo, OCKY. [lns mpuknany, y 3araapHomy noctymi € ctatyT AT «YepHiBerbka
obnacHa npykapHs», kon y €JIP 02469698, 28.12.2023 [465]. BianoigHo 10 11. 7.1. sKOor0
y AT 3acrocoByerbecss OCKY, ane 3 ornsay Ha Te, mjo BiAnoBigHo 1o n.a. 7.1.2 ta 7.1.3
opraHamMu € 3arajbHi 300pHM Ta OJHOOCIOHWU BUKOHABYMN OpraH (IAUPEKTOp), SKUN
peanizoBye nuie GyHKI0 ynpapmiHHs (1. 7.4), Take He €, 3MicToBHO, OCKY.

Takox, y nocranoBi HBY Bin 28.03.2007 Ne 98 3aznaueno, mo nepexin 3 JICKY Ha
OCKY y 6aHKax € pU3UKOM, IIOJI0 SIKOTO MAalOTh BXKUBATUCH 3aXO0IU VISl OTO 3amo0iranHs
(m. 1.3. 1. 1 p. V) [400]. [IpoTe, cykyInHMI aHa3 3MICTy BKa3aHOI TOCTAHOBU Ta YMHHUX
Ha TOW Yac HOPM TMpaBa CBIIUUTH, IO UILTOCS Tpo BiAcyTHICTH HP y Gankax, 1o 30epiraio
0 KOHTPOJIb 3a 300pamu, a Take He €, 3MicToBHO, OCKY .

[Ipu ACKY HP 3niiicHIO€ KOHTPOJb 3a BUKOHAaBYMM OPraHOM Yy Takux ¢opmax:
PO3TIIAJl Ta 3aTBEPKEHHS 3BITIB, MEpEBipKa CTaHy BUKOHAHHS PIllIEHb BUIIOTO OpraHy Ta
HP, 3arBepkeHHs pillieHb BUKOHABUOTO OpraHy a0o 3ynUHEHHs X BUKOHaHHS Tomo [151,
c. 179-190]. Ilpu OCKY HBJI 3aiiicHior0oTh KOHTpOJb 32 B/l Ta pazom 13 HUMH OepyTh
y4acTh B yXBaJIeH1 yIPaBIIHChKUX pimieHb PJI.

[Tpu OCKY P/ € koJieriaibHUM OpraHoMm 13 GyHKLISIMHU YIPABIIIHHS Ta KOHTPOJIIO (203.
24.2cr. 160 11KV, a63. 4 4. 2 ct. 4 3akony Ne 2465-1X, 4. 5 cT. 39-1 3akony Ne 2275-VIII).
[Ipote, HaBiTh oOMexeHe BukopuctanHa LI y poboti P/l, abo mociyroByBaHHsl 6azamu
JlAaHUX, OHJIAMH pecypcamu, A03Bojsie (OpPMYIIIOBATH Mpomno3uilito Hamiauta P moci

HEMPUTAMaHHOIO i (DYHKINEI ynpasninua danumu ma kibepbesnekorw. 3 ypaxyBaHHIM
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CyYaCHUX 3arpo3, aKTyalli3ye€TbCs TMUTAHHS BIPOBA/KEHHS €(EKTUBHOI CUCTEMU
yrpaBiiHHS KiObeppusukamu. KiOepOesmneka crajia OJHUM 13 KIIOYOBUX IIPIOPHUTETIB
JIep’KaBHOI MOMITUKH, a IPaBOBa MOJIETh 3aXUCTy Ma€ OyTH TapMOHI30BaHa 13 CTaHAApTaMU
€C 1 HATO [413, c. 103]. KiGeprnpocTip BU3HAETHCS MOBHOI[IHHUM IOJIeM OOMOBUX i
[413, c. 92], Oe3neka manumx, HeoOximaux LI, mixg 3arpozoro [221, c. 107-109], 3a
MOPYIICHHS ITi€l OE3MeKN MOXYTh HakjadgaTHCh ImTpadu Ha kopropamito [19, c. 18], ii
3a0e3IeueHHs] MOXJIMBE 3a JornoMoror kidepoesneku [100, c. 60], a KOMIETEHTHICTh Y
cdepi pynkuionyBanns cuctem I nabyBatume nemani 6inpinoi minaocti [100, ¢. 57].
BpaxoByroun Bce BUILIEBUKIAICHE, sl MPONMOHYIO Taky AediHinio moHsaTTio OCKY: me
croci® oprasizarnii BHYTPIIIHIX OpraHizaiiiHo-rocrnoaapcbkux BigHocud KVYII, y mexax
SKOTO BH3HAYAIOTHCS 3acCaJd B3a€EMOJIi Ta BCTAHOBIIOETHCA TMOPSIOK PO3MOILTY
roCroAapchbkoi KOMIETEHIlli, mpaB 1 000B’S3KIB MK KIIOUOBUMH CyO’ekTaMu: 1) MiX
BUIIIMM opraHoM 1 PJ[; 2) mix ydacHukamu Ta uineHamu PJI; 3) mix unmenamu PJI, sxi,
CKOOPJMHOBAHO [IIOTh Ta PAa30M YXBAIIOIOTh YNPABIIHCHKI PIIMIEHHS, 30CEPEIKYIOTh
dbyHKIIi ympaBliHHS Ta KOHTPOJIIO, PEai30BYIOTh YIMPAaBIIHHS pPU3MKAMH, JaHUMHU Ta

K10epOe3MneKoro.
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1.3. IIpaBoBi 3acaau 3aCTOCYBaHHSI OJHOPIBHEBOI CTPYKTYPH KOPIOPATHBHOIO
YIPAaBJIiHHA B YKpaiHi.

Ouesuano, mo OCKY nmommpena y CIHIA, BenukoOpuranii, Kanazi, ABctpartii, ane i
1HIII IepKaBH, TIEPEBaYKHO BHACITIAOK I100aji3alii Ta rapMOHi3allii, yXBaJIOI0Th aHAJIOT14HI
KOPIIOpPAaTUBHI HOPMH, y ToMy uucii, Ykpaina. OCKY, g npukiagy, mociayroBylOTbCS y
takux kopmopauisx: Apple Inc., CIIA [32]; Tesla Motors Inc., CIIIA [33]; BP p.l.c.,
BenukoOpurtanis [120]; JP Morgan Chase & Co., CIIIA [34]; HSBC Holdings p.l.c.,
BenukobpuTtanis [35] Tomo. besymoBHO, He Bci 3axiAHI KOpHOpaIlii myOJiyHO PO3MINLYIOTh
Ha CBOiX BeO-caiiTax BJIACHI CTATyTH, ajie yCl Ti, 10 MOBIAOMIISIOTE Mpo cTpyKTypy KVII
BIJIKPUTO, MAIOTh OJIHY BaXKJIUBY OCOOJIMBICTh: iXH1 aKIlii BUIbHO TOPTYIOThCS HAa (POHTOBUX
punkax — LSE, NASDAQ, NYSE [73]. OCKY nins Takux kopropaiiiii € 3po3ymijioro, eodem
modo 5K i 114 iHBecTopiB® Ta Tpelnepin’.

Biarak, J0r14YHO JOMYCTUTH, 110 MEPIIMMHU YKPaiHCBKUMU KOPIOPALISIMH, 1110 00EpYTh
OCKY, maroTh cTatd Ti, aKliil SKUX TOPryHOThCA Ha (POHAOBHX PHUHKAaX, OJHAK TaKe
NPUIYIICHHS paBAuBe Julle onocepenkoBano. [ns mpuknany, Kernel Holding S.A. y
2020p. yBiiinuia y Ton-3 HaOUbmMX Kopropaiiii Ykpainu [519], y Hill 3aCTOCOBY€ThCA
OCKY [31], akuii Topryrotecs Ha WSE [73], onnak, 1ie AT 3apeectpoBane y JIrokceMOyp3i.
Kernel Holding S.A. € yuacuukom TOB «Kepnen-Tpeiia», kog B €JIP 31454383 (49.09 %),
ta TOB «Kepuen-Kanitan», kon B €JIP 32768392 (99.97 %), saxe, y cBow 4yepry, €
yuacaukoMm TOB «Kepnen-Tpetiny», kog B €JIP 31454383 (46.31 %) [472; 473]. BinomocTi
x nipo ctpyktypy KVII Bkazanux kopropailiii He € BIAKPUTUMHU.

Cxoxoro € curyaris 13 Ukrproduct: y Hili 3actocoByeTrbess OCKY [36], akmii
toprytotbes LSE [73], mpoTte, koprnopaiiist 3apeectpoBana y BenmukoOputanii. Ukrproduct
Group Limited € ygyacaukom TOB «Ykpnpoaykt I'pym», kox B €JIP 32917598 (100 %)

[475], BimomocTi x nipo cTpykrypy KVII sikoro He € BiTKpUTHUMHU.

> [HBecTOp — 1€ 0c00a, sKa BKJIA/Ia€ PECYPCH 3 METOIO OTPUMaHHS MPUOYTKY a00 TOCATHEHHS EKOHOMIYHOTO
edekTy y MallOyTHROMY.

¢ Tpelinep — 1e oco0a, sika 3/1iCHIOE KYMIBIIIO Ta MPOJaX aKTHUBIB Ha (DiHAHCOBUX 200 TOBApHUX PUHKAX
3 METOI0 OTPUMAaHHS MPUOYTKY B KOJUBAHb IIiH.
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Bapto yrounutn, s BimHic Kernel ta Ukrproduct no ykpaiHCBKHX KOpIiOparii,
OCKUIBKH prima facie BOHU CBOIO AISUTbHICTD 31HCHIOIOTH B YKpaiHi, 1110 1 HE IPUXOBYIOTh
Ha BiacHUX BeO-caiitax. OpmHak, BoHH oOpamu lex societatis JlrokcemOypry Ta
BenukoOpuTaHnii, BiiTaK, iXHS IMITICHICTh MPOCTEKYETHCA JUIIE 3 EKOHOMIYHOI TOYKH 30Dy,
a 3 TPaBOBOI TOYKM 30pY BOHH € CYKYIMHICTIO (POPMAIBHO CAaMOCTIHHUX KOpHOparliil.
Cxoxuii MiIXiAg 10 XapaKTePUCTUKH OaraToHaIllOHAJIBHUX KOPIOPAIi BUKOPHCTAHO
H.O. Sky6oBcbkoro [516, c. 155]. HaykoBusiMu 3a3Haya€eThCcsi MPO CTUPAHHS MEXK
KOPIIOpAalliif Mpu MPUTATHEHH] KEPIBHUKIB KOPIIOpallii 10 BIAMOBIIaJIbHOCTI 3a MOPYIICHHS
3aKOHY 1i TOYipHIMU cTpyKTypamu [94, c. 948-949; 124, c. 7]. lle BapTo BpaxoByBaTHu Mpu
aHai31 KOHUEMNUIi entity transparency (IPO30PICTh), KOJU CYJIU ITHOPYIOTH MEXKI MIXK
KOpHOpauli€ero Ta ii JOYIPHIMU CTPYKTYpaMHU IIOAO MPaB YYAaCHUKIB UM BIANOBIAAIBHOCTI
[102, c. 345]. CayiuiHOoIO BBaXKat0 KPUTUKY MIAXOAY, IKUM PO3TISLIAE KOKHY KOPIOPALIIIO SK
camocTiiiny oaunmito [102, c. 345-346]. Ockiunbku 3rajaHi Kopropauli 3A1iCHIOIOTH
JUSTBHICTD B YKpaiHi, MUTaHHS BIANOBIIAIILHOCTI KEPIBHUKIB IHO3EMHOI MATEPUHCHKOT 200
HaIllOHAJIBHOT IOYIPHBOT MOYKE BUMTH 3a MEXKI1 FOPUCAUKINT Y KpaiHu.

OTxe, peanii CbOroJIeHHs TaKl, 10 YKPaiHChK1 KOPIOpallii HeoXoue 00uparoTh YKpaiHy
JUTSL CBOTO O13HECY, SKIIO XOUYTh 3aTyYUTH KOIIITH 1HBECTOPIB MIJITXOM PO3MIIICHHS aKIlii
Ha ¢oHmoBux puHkax. CnpaBemnuBuM Oyne 3rajgaTd, 1 Mpo TI KopHopamli, 1o B
HatioHaNbHIN opucaukiii MmaroTe OCKY, mis npukinany, TOB «Cinbchkorocnoaapcbke
nignpuemMcTBo «HiOymon», kon B €JIP 14291113 [268; 474].

€IMHUM HaIlOHAJLHUM aKTOM, SIKMI OM MICTUB HOpMHU Tpo nopsaok oopanHs OCKY,
€ 3akoH Ne 2465-1X, a iumi, sIK MpaBUJIO, MOCITYTOBYIOTHCS BIJICUJILHUMU HOPMaMH 10
HbOTO. HeTpuBanmii yac 1 BigHocuHu perymoBaB ['KY, omnak ioro y 2025p. ckacoBaHO
3axkoHoM Ne 4196-1X [193; 394]. LIKY nepenbavae 3aranbHe TIATPYHTS IS 3aCTOCYBaHHS
B Ykpaini OCKY a6o JICKY y AT i, 3a ananorieto, y TOB ta T/IB (cT. 160) [492].

HamionansHuii 3akOHOAABEIb YMHHUMHM HOPMAaMH, 3 OJIHIE] CTOPOHH, OyAb-sKYy
ctpykrypy KVII B AT, y skiit Bincytast HP, BigHocuts 10 OCKY (m. 6 IlpukiHueBux Tta

MepexiIHUX MOJI0KeHb 3akoHy Ne 2465-1X), a 3 1HIIOI CTOPOHH, CIIOTBOPIOE ii CYTh, KOJIH
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no3BoJisge hopmyBaHHs P/l y BUMIISA1 0JHOOCIOHOTO BUKOHABYOTO Oprany abo ¢popMyBaTu
P/ BunstkoBo 13 B/l (a03. 3 4. 2 cr. 4, a03. 2, 4. 2 cT. 64 3akony Ne 2465-1X). Take
HOPMATHBHE peryitoBaHHs HiBemtoe camy korreniito OCKY Ta mo3z6asnsie P/ ximtouoBoi
KOMMeTeHIlli — 3aiiicHeHHst Harsny 3a BJI, sika peamizoByerbcs BuHsATKOBO HBJI. Ilro
cnotBopeny cTpykTypy KVYII ue cimin BBaskatu OCKY um JICKY, nmpuHImn BiToKpeMIIeHHS
ydacTi BiJl KOHTPOJIIO Yy Hiil He peanizyerbes, B/] He MoxyTh peanizoByBatu ¢yHkiii HBJI,
a KOpIIOPATHUBHUN KOHTPOJIb YYACHHMKIB (DYHKI[IIO KOHTPOJIO 32 YMPABIIHHSM IOTJIMHE
MOBHICTIO Y COOI.

[.B. Cnacubo-®areeBa ciaymHO MOACHIOE Oa)KaHHS YYaCHHUKIB KOHIIEHTPYBATH BCIO
MOBHOTY KOHTPOJIIO Y CBOIX pyKax yepe3 BiJICYyTHICTh HEOOX1THOCTI Y 3HAUHOMY 3aTy4eHH1
KOIIITIB B TpeTiX oci0 (He ydyacHukiB) [454, c. 90]. O.B. KyuMieHko npaBo Ha KOHTPOJIb,
[0 3AJIMIIATUMEThCA 32 YYaCHUKAMM, HA3MBA€ OJHUM 13 MPOSIBIB 3JIOBKMBAHHS MPABOM
[285, c. 171]. X.M. I'punuIIVH 13 BIIaCHUX MIpKyBaHb Jomyckae, mo 3miHa JJCKY na OCKY
y npuBatHoMy AT, y sikomy 1o 10 akiionepis, Ta GoOpMyBaHHS OAHOOCIOHOTO BUKOHABYOTO
oprany, sikuil peanizoBye ¢QyHkiii PJ[, yHEMOXIMBUTH CXBaJICHHS 3HAYHOTO MPABOYUHY
[195,c. 117-118].

He Bci AT € Benukumu 1a myOaiYHUME, TIEBHA 1X YaCTHHA — 1€ MIKPO-, MaJll Ta CepPeIHi
AT, siKi, pakTUyHO, HE MOTPEOYIOTh HAIMIPHOT OFOpPOKpAaTH3allll y BUIIIAAI (HOPMAIBHOTO
oOpanns Hezanexxnux HBJI mo P/l mpu OCKY, a6o ¢opmansHoro crsopenHss HP npu
JCKY, abu 3a06e3neunTty HajexHe GyHKIIOHYyBaHHA. [IJIg TakuX KOpHopaIii JOIMUIbHUM €
ICHyBaHHsI crponieHoi oprasizamiiiHoi ctpykrypu KVYII, 3a sikoi dopmyerbes nwiie
BUKOHABYHMM oprad (0JHOOCIOHMU a0 KoJeTiadbHUM), YITOBHOBAKEHUN pEali30BYBaTH
ynpasiiaHs, 6e3 dopmyBanns HP uu P/I.

Bigrak, Bapto 3ampoBamuth, sik anbTepHatuBy OCKY Ta JICKY, kombinosamy
cmpykmypy KVII, 1o n103BoJIWTh MOEAHAHHS iXHIX €JIEMEHTIB, Ky JOIIJIBHO Tepe1dadaTu
y THX BUMNAJAKaX, KOJIM YYaCHUKH TPArHyTh 3alpOBaIUTH CIPOIIEHY, Ta, BOJHOYAC,
edextuBHy cTpykTypy KVII. 3anpoBamkeHHss KOMOIHOBAHOi CTPYKTYpH MOXKE OyTH

OCOOJIMBO aKTyaJbHUM IJIsi MIKpO-, MajuxX Ta CepeaHixX Kopropamiil. BiacyTHicTh
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albTEPHATUBHOI KOMOIHOBAHOI CTPYKTYypH 0OMexXye aBTOHOMItO0 Bojii cy0’ekTiB KVYII Ta
MOXJIMBOCTI aJanTaiii CTPYKTYpU YHpaBJIiHHS I OCOOJMBOCTI KOHKPETHOTO Oi3HEcCY.
KoM0iHOBaHa CTpyKTypa HE CynepeunTh eBporeichbkuM ctranaaptam KYII, Bora 703BoHTH
CTBOPIOBATH T1OpHJIHI MEXaH13MHU, 1110 MOEHAIOTH HAUKpAIIl pUCH 000X CTPYKTYP Y MEXKax
peasibHOTO 3a0e3MeueHHs] BIAAUICHHS y4yacTi Bin KoHTpoimto. [lns mpuxmany, y Iramii
cuiBicHyt0Th sik OCKY Ta JICKYVY, Tak i 3mimana [16].

HarionanpHe mpaBoBe peryJIOBaHHS BCTAaHOBIIIOE CYTTEBI OOMEXEHHS Ha OOpaHHS
OCKY:

- B Ykpaini gitots Kputepii, 3a sskux yrBopeHHst HP € 000B’s13k0BUM y Kopropalisix 13
JepkaBoro akiioHepoM (> 50 %): aktuBH > 2 MIpJ. TPH, YUCTUM J0Xix > 1,5 MIpa rpH,
CTaTYTHHUW KamiTaJl HOBOCTBOpPEHO1 > 2 muipf rpH, > 10 akumionepi [206]; oTxe, y HUX
HeMmoxauBuMH € obpanHs OCKY (a63. 1 4. 1. ct. 11-2 3akony Ykpainu Ne 185-V «llIpo
yIpaBJiiHHs 00'€eKTaMu Jiep>KaBHOI BilacHOCTI») [402]; Bkazanuii 3akon Ne 185-V (a63. 3 u.
1. ct. 11-2) nomyckae obpannss OCKY y kopnopaitisix 13 aepxaBoro akiionepom (> 50 %)
JMIIIE Y BUMAKax, kKoiu yTBopeHHs HP He € 060B’s13k0BUM;

- y 3akoni Ykpainu Ne 2121-II1 «IIpo 6anku 1 0aHKIBCbKY AiSUIBHICTEY» Nepen0adeHo,
o y 6ankax mae 6yta HP (4. 3 c1. 37) [373];

- y 3akoni Ykpainu Ne 1909-IX «IIpo crpaxyBanHs» nepeadadeHo, 1o y CTPaXxOBUKIB
mae 0ytu HP (u. 2 ct. 23) [399];

- y 3akoni VYkpainu Ne 5080-VI «IIpo 1HCTUTYTH CHUIBHOTO 1HBECTYBaHHS»
BUKOHABYMI OpraH y KOPHOPAaTUBHUX 1HBECTUIINHUX (DOHAAX HE nependayaeThCcs B3arall,
roro gynkiii peanizopye KYA (4. 1 ct. 14), a popmyBanus HP € 060B’s13k0BUM (4. 2 CT.
33) [388];

-y 3akoni Ykpainu Ne 1630-IX «IIpo ocobGauBocTi pedopMyBaHHS MiIMPUEMCTB
000POHHO-TIPOMHUCIIOBOTO KOMIUIEKCY Jep:kKaBHOI (pOpMHU BIACHOCTI» MependadeHo, o

opraHamH € 3arajibHi 300pu, HP Ta BukonaBumii opras (ct. 6 Ta 18) [395];
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- y 3akoHni Ykpainu Ne 5178-VI «IIpo nenosurapHy cucremy YKpaiHw» nepeadadeHo,
mo llenTpanpauit peno3utapiii dyHkiionye y dopmi AT (4. 2 cr. 9), a opraHamu
[{enTpanbpHOTO JEnmo3uTapito € 3aranbHi 300pu, HP, mpasminus (4. 1 ct. 12) [378];

- y 3akoni Ykpainu Ne 3293-1X «[Ipo onTumizaiiito CTpyKTypH BIACHOCTI orepaTopa
ra30TPaHCIOPTHOI CHUCTEMH YKpaiHW» mependadeHo, M0 3a pe3yibTaTaMu MpOLEAypH
NpUETHAHHS B OMNEpaTopl Ta30TPaHCIOPTHOI cucteMu Ykpainu (opmyerscss HP Ta
BUKOHABUMM opraH (4. 6 cT. 2) [392].

Bci 3ragani oOMexeHHs He TepeCiTiIyI0Th )KOIHO1 JeriTuMHOI MeTu. [linTpuMyto Te3y,
10 KOpIopalii, y4aCHUKOM SIKUX € JIepKaBa, IOBUHHI MaTu Taky X cTpykTypy KVII, sx i
Ti, IO CTBOPEHHI NUIAXOM 00 ’eAHaHHS TpuBaTHoro kKamitamy [431, c. 168-169]. Hdus
npuKiIaay, eBponeiickka komnatis Moxe odupatu OCKY um JICKVY (ct. 38 Pernamenty
(€C) Ne 2157/2001) [37], ame B YKpaiHi Taka THyYKICTh BIACYTHSA. BiamoBigHO, 3 METOIO
rapMOHI3alli HalllOHAJIBHOTO MPaBa, JOLUIBHO Mepea0avyuTh MOXKIIUBICTh BIILHOTO BUOOPY
st yeix koprnopauiid mixxk OCKY Ta JICKY.

JleriTumMHa MeTa y 3a0e3lEuUeHHl HAJIEKHOTO KOHTPOJIIO, TaKOX, y 3a0e3MedeHHi
peasbHOrO BIIIJICHH] YYacTi BiJ KOHTPOJIO, KA, 3 TOUKU 30pY 3aKOHOJABIIS, JOCITAETHCS
3a JIOTIOMOTOI0 BCTAHOBJIEHHS 000B’si3Ky y (opmyBanHi HP, moxe Oytu eodem modo
e(EeKTHUBHO JOCATHYTa 3a JOMOMOTIOI0 BCTaHOBJIEHHS OOOB’s3Ky y (opmyBanHi P/l i3
BUKOHAHHSIM BUMOT IIOJI0 MIHIMaJIbHOI KUIBKOCTI 11 He3anexxkuux HBJI y kinbkicHOMY Ta
BIJICOTKOBOMY BHpakeHHI. Taka IMpomo3ullis, 0 TOTO X, CIpSMOBaHAa Ha IIiJBUILICHHS
HE3aJIe)KHOCT1, 00’ €KTUBHOCTI Ta MiA3BITHOCTI PJI, amke cayliHOIO BBaXKaro MEPECTOPOryY
O.B. KyuMi€eHKO npo MOKJIUBICTh PO3MUTTS T'OJIOCIB HE3AIECKHUX TUPEKTOPIB 301TTBIIICHHSIM
3arajbHOTO KIJTBKICHOTO CKJIaay AupekTopis [285, c. 172].

HactynHoro mnpo06iemMor0 HalllOHAJBHOTO 3aKOHOJABCTBA € T.3. OpYeopsiOHe
perymoBanas OCKY, mo BuUIUIMBaE i3 3MICTYy KOPIMOPATUBHUX HOPM, SIKI JI€TaIbHO
nponucytots nojoxeHHs monao ACKY. [lnsg npukiany, pan crareid 3akony Ne 1953-1X
JAI0Th 3MOTY BHCHOBYBATH, IO Y (PIHAHCOBUX KOPIOpAIlisiX, METOK CTBOPEHHS SIKUX €

3MIMCHEHHSI TISTILHOCTI 3 HaJaHHS (pIHAHCOBUX MOCIYT, MOoke Oyt oopana OCKY (m. 19,
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22 4.1 ct. 1,49. 1, 2 c1. 42) [403]. OnnHak, netajibHE BUBYEHHS 1[bOTO 3aKOHY MPU3BOIUTH
JI0 pO3yMiHHS, 110 Horo TekcT mponucanui «mig JCKYy», 1mo He BiAmoBigae KpUTEPItO
SKICTh 3aKOHY SIK CKJIQJIOBOi MPHUHIIMITY BEpXOBEHCTBa MpaBa. [lopsmok 3amyueHHsS A
HaJlaHHs (IHAHCOBUX IOCIYT Ha yYMOBaX ayTCOPCHHTY 3aTBepkyeTbes HP, a y pasi ii
BIJICYTHOCTI — BHIMUM opraHoMm (4. 5, 6 ct. 18 3akony Ne 1953-IX). Ils mHopma mpsimo
oomexye xkommereHuio P/ y Takomy x nutansi. Jlyig oTpuMaHHs JieH31i Ha TISIBHICTD
dbiHaHCOBO1 Koproparlii abo JioMOapay HaJarThCs JTOKYMEHTH 100 YYaCHHUKIB, WICHIB
BukoHaByoro oprany Ta HP (1. 3 4. 1 ct. 36 3akony Ne 1953-1X). JlokyMeHTH 111010 YJICHIB
PJI He € y nepeniky JOKyMEHTIB, HEOOX1AHUX ISl OTPUMAaHHS JIIIEH311, BIATaK, MOXKJIUBICTh
il orpumannsa kopropartiisMm 13 OCKY craBuTbhes miag CymHIB, 0COOIMBO, B YMOBaX, KOJIH
HalllOHAJIbHI Jep>KaBH1 OPraHy TPAIULIMHO NPUTPUMYIOTHCA TO3UTUBICTCHKOTO MOTJISAlY Ha
paBo: 3as1Ba OyJie 3anuiieHa 6e3 pyxy, 3roJJoM — BIIMOBJIEHO y BUAaui JineHs3ii (4. 2 cT. 37
ta m. 1 4. 7 ct. 37 3akony Ne 1953-1X). V 3B’43Ky 13 BHUIIE3a3HAYEHUM, OOCTOIOIO
HEOOXITHICTh 3MIHU BIJNOBIAHOTO 3aKOHOJABYOTO peryitoBaHHs. HopmaTuBHA €KOHOMIs
HE MOXKe OyTH BUIIpaBJaHa CTBOPEHHSAM Herepe0auyBaHOi HEBU3HAYEHOCTI.

B Vkpaini, Hapa3i, Bce 1llle MOXJIHMBI CyNepeyInBl CYAOB1 PIICHHS IIOAO BU3HAHHS
npaBocy0’ekTHOCTI JjeritTuMHuX Kopropaiiii. BIIBC oToToXHIOE pi3HI JOKTPUHH
KOpIIOpaTUBHOIO TipaBa no reflective loss 1 corporate veil (y 1. 43 noctanoBu Bij 18.12.2024
y crpaBi Ne 916/379/23 3a3naueHo npo NOKTPUHY corporate veil, B monanpiiomMy, y m. 117-
121 BHCHOBY€THCS YOMY BOHAa HE 3aCTOCOBHA, XO4Ya K BHUIUIMBAE 3 M. 13 yxBaiu Bij
29.05.2024, sxoro BIIBC npuiiHsna o cupasBy 10 PO3IIAAY, S K IPEICTaBHUK CKapKHUKA
MOCHJIABCS Ha IOKTPUHY 1o reflective loss, 1110 3aUIIEHO 1M03a yBarowo) [482; 359].

Takox, mpu 3’ACyBaHHI YW 3aJUIIAECTHCS JIepKaBa BIACHUKOM HEPYXOMOTO MaifHa,
NEepeaHoTO JO0 CTaTyTHOTO (OHAY AEpKABHOTO VYHITAPHOTO MiANPHUEMCTBA, 3T0JIOM
koprniopatuzoBanoro y AT, 100 % axiit sikoro Hanexuth nepxkasi, BIIBC BucHoByBana,
mo AT, eAMHUM y4YaCHHUKOM SIKUX € JIep)KaBa, MalTh CICHIAIbHUN peXUM MaifHa, a
Jep’KaBHE MaifHO, mepeaaHe N0 craryTHoro ¢ouay naepxkaBHux AT, 3amumaerscs y

nepkaBHIM BiaacHocTi [356]. To6To, BIIBC Buxoamna i3 toro, mo akiionep AT Moxe
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onHo4yacHoO OyTu sik BimacHuKoM 100 % akirii 1iei kopropaiiii, Tak 1 MaifHa, 1110 MepeaaHe 10
ii cratytHOoro pouny. I.B. Cnacubo-dareeBa, KOMEHTYIOUH 1€l BUCHOBOK CY]y, 3a3HauujIa
PO CTpax Jep>KaBu BU3HATH KOPIIOPATH30BAH1 TOBAPHCTBA, YACTKH a00 aKIIii SIKUX 1I1e HEe
BIIUyKeH1 (He IMPUBATH30BaHi), sIK CaMOCTIMHI HEBUIIUIbHI Bl JEp>KaBU CyO’€KTH, IO
JIOBOJUTH MPEBAIOI0UE 3HAYCHHS JIs JIEPYKABU PEUOBO-TIPABOBUX BAXKENIB Y MOPIBHIHHI 3
KOprHopaTuBHO-nipaBoBuMHU [457, c. 203-204].
3a mpouenyp Koproparusaiii Jep)KaBHE MiANPUEMCTBO TEPETBOPIOETHCA Y
KOpIopalliro, a MpaBOBUHN PEXUM JEP>KaBHOTO MaiHa, IepeIaHoro Ha OalaHC IepKaBHOTO
MIPUEMCTBA, IEPETBOPIOETHCS HA IPUBATHE MAfHO y CTaTYTHOMY KamiTall Koproparii, y
akii posnmounHaetbes KVYII [257, c¢. 110]. Ilicas mporo aepkaBa CTa€ BIIACHUKOM
KOPIOpaTHBHUX IpaB, a He MaliHa Kopropairii. [{e He cTocyeTbes cuTyarliif, KO JAeprKkaBa
nepejaga MailHO He J0 cTraryTHoro (oHIy, a Ha ¥oro OamaHc, Oe3 meranizallii mpaBa
OCTaHHBOTO 1010 HbOTO [244, ¢. 4]. AHAJIOT1YHE BUKJIIOUEHHS MICTUTBCS Y a03. 9 4. 1 cT. 3
3akony Ne 185-V [402]. O.A. UepHeHKko 3a3Hauae, 1110 Koproparlii 13 Jep>KaBoio aKIliOHEpOM
(100 %), cmig BIAHOCUTH JIO MIJMPUEMCTB-BIACHUKIB (CIEliaibHE 3aKOHOJABCTBO HE
MICTUTh MPUIHKCIB LIOJI0 MPABOBOTO TUTYNY iXHboro maitHa) [500, c. 167]. KO.M. [I3epa
BKa3ye, M0 MPABOBIAHOCUHUA MIX JEPKaBOIO Ta KOPIIOPAINEIO 13 JEPKABOIO aKIIOHEPOM
(100 %), monunsAOThCS Ha KOPHOPATHMBHI Ta PEUYOBI, A€ MEPIIl CTOCYIOThCA HAJIECKHHX
JepKaBl akiii, a Apyri — MaitHa, IepeaHoro JAep KaBolo, sike HE MEeperIio y BIACHICTh
kopnoparttii [208, c. 131, 199]. FO.A. TlepescnoBcbka 3a3Hayae, M0 y KOpHoOpamisx i3
nepxkaBoro akiionepom (100 %), iHTepecaMu Jep>KaBU € CYKYMHICTb il MparHeHb MO0
OTpUMaHHA BIJ] y4YacTi Yy KOPIIOPAaTMBHUX BIJHOCHMHAX MaTepialibHUX  Ta/abo
HEeMaTepiaTbHUX COIIaTbHUX, EKOHOMIYHUX Ta 1HIIHMX OJar my0iyHoTo Xapakrepy [326, c.
36-37]. Ilpu upomy, BUYEHA 3a3HAYa€ NPO HENPHUIYCTUMICTh MPEBATIOBAHHS Yy TaKHX
KOpHopaliisx IHTepeciB 0ci0, Kl 3MIACHIOITh YIPaBIiHHS KOpHopaiismu, abo caMux
KOpIiopariii, Haj iHTepecaMmu aepxasu [326, c. 38].
Ha ponavy, mikaBuM € miaxij 3aKOHOAABIS y cdepl yHpaBiiHHSI KOPIOPATUBHUMU

mpaBaMu, 1110 HaJieXaTh JiepkaBl, skuil y 3akoHi Ne 185-V BcTaHOBUB, 0 npedcmasHuKU
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JIep’KaBU Ha 3araiibHux 300pax Ta y HP camocmiiino yxBamowTh pillleHHS 3 NHUTaHb
MOPSAAKY JIEHHOTO Ha 3acifaHHsXx (a03. 2 4. 3 cT. 11), a y m. 2 I[opsaxy, 1110 3aTBEpIKEHO
nocranoBoro Kabinery MinictpiB Ykpainu Ne 678 Big 30.10.2014, mepenbadeno, 1o
YIOBHOBRXCHUMHU Cy0’€KTaMH BHUAAIOTbCA HAaKa3W MpPO 3aTBEP/UKCHHS 3aBJaHb Ha
romocyBanHs [381]. Lli x mpoomemu KVYII kputukye A.M. 3axapuenko [229, c. 84-85].
[.B. Tpym anamizye aHaJOTIYHMA TOPAJOK YXBaj€HHS PIIIEHb Y KOMYHAJIbHHUX
KOpIIopaliisax, Ha3WBa€ MOro JBOPIBHEBHM: IICJS yXBaJEHHS pIIIEHHS Ha cecii paau 3
NUTaHb Oprafizamii AISIPHOCTI KOMYHAJbHOI KOpropamii Iie pillleHHs MOBHHHO OyTH
PO3TIISTHYTO 1 3aTBEPIKEHO i1 3aranbHuMHU 300pamu [478, ¢. 200].

OTxe, MepeBa)kHa 4YacTMHA HAYKOBIIIB BH3HAE, IO Y Ipoleci KopropaTtusarii
Jiep>KaBHE MallHO, BHECEHE J0 CTaTyTHOTO KalllTaly KOpIoparlii, IepexXoJuTh 13 Jep:KaBHOI
BJIACHOCT1 y BJIACHICTh Takoi Kopmoparii, y skiii nouuHae miatu KVYIL Tlpu upomy,
3aKOHOJIaBYE PETyJIOBAaHHS [ISJILHOCTI KOPHOpaliid, YYaCHUKOM SIKUX € Jep)KaBa, Mae
O3HAaKU HAJMIPHOI IEHTpaii3aiii Ta OropokparTuzaiii. TakuM YMHOM, ICHYIOYa MOJCIb
YOpPaBJIIHHSA KOPHOPAaTUBHMMH TIpaBaMu JepkaBu oOMexye edektuBHicTs KVYII y
KOpIopaliisx, y4aCHUKOM SIKHX € JIepKaBa, yCKIIAIHIOE O0alaHC IHTEPECiB MIX JIEPKABOIO K
YYaCHHUKOM Ta CaMOIO KOPITOpalli€lo.

A BBaxkaro, 10 Mae OyTH 3a0€3ME€YEHO PIBHICTh Y OKPECIEHUX MUTAHHAX, HE3AJIEKHO
BiJI TOrO, XTO € YYaCHMKOM KOpIoOpallii: Aep:kaBa, IOPUIUYHI 0COOM MPUBATHOTO IPaBa,
b13uuni ocobu Tomo. KepiBHUKK Ta AUPEKTOPU OYIb-IKUX KOPIIOpAIliil HECYyTh TI cami
GbinyuiapHi 000B’SI3KH JIOSIIBHOCTI Ta 00a4HOCTI, OOCAT SIKMX HE 3MIHIOETHCS 3aJIEKHO BIJT
ocobu yuacHuka. HaBiTh Oulbllie, KEPIBHUKH Ta JUPEKTOPU KOPIOpalliid 13 JEpiKaBOIO
akiionepoM (> 50 %) € ocobamu, Ha sKuX ommMproeThest 3akoH Ykpaiau Ne 1700-VII «Ilpo
3ano0iranHs kopymnuii» (m.m. A n. 2 4. 1 ct. 3) [382], T00TO, Ha HUX HAKJIaIar0ThCsI TOCUJIEHI
BUMOTH IIOJAO: OJEp>KaHHA MOAApyHKIB (cT. 23), ofep)KaHHS HEMPaBOMIPHOI BUTOIU
(ct. 24), 3anobiraHHs Ta BPEryJIlOBAHHS MOTEHIIMHOTO UM peaibHOr0 KOHQIIKTY 1HTEPECIB

(cT. 28), momanHs Aekapariii (4. 2 c¢t. 45) Touo. Y Takux Koproparisix NpuBaTHO-TPABOBI
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MexaHi3mMu  BianoBiganeHOocTi 3a I[IlyCKB  mocumioroThes — MyOJIiYHO-NIPABOBUMU
MeXaHi13MaMH BiJIITOB1IaAJIbHOCTI 3a MOPYIICHHS aHTUKOPYIIIMHUX 3a00pOH.
BBaskato, 1110 epkaBa sIK y4aCHUK HE MIOBUHHA MATH HISIKMX OCOOJIMBHX MPEPOTaTUB:
Ma€ BIIINTH y MUHYyJE BTPYYaHHS JEpKaBM B YXBAJICHHS YNPABIIHCHKUX pIllIEHb
BCTAHOBJICHHSI JUCKPUMIHALIIMHUX MpaBWJI BUHArOpoau, oOpaHHs Toulo. JleritTumHa meTa
Takoi Oropokpatu3zauii npoueayp KYII moxe Oyt nocsirHyTa 3a JOMOMOIOIO TMOCHIICHHS
pomi Hezanexunx HBJl y ckmani PJ{ Ta komiTeTy 3 muTanb ayauty. Jlepxasa sK y4aCHUK HE
noBuHHa AepopmyBatu KVII mix cBoi moTpedu, a piBHICTh CTaHAAPTIB 3a0€3MEUYUTH 3aXHUCT
CYCIIUJIBHOTO 1HTEpecy, e(EeKTHUBHICTh KOpHopalili B EKOHOMIYHOMY KHUTTI JIepKaBH,
M1JIBUIIICHHS IHBECTUIIIMHOI MPUBAOIMBOCTI Y KpaiHHu.
be3zanepeunum € Qakt mnepeOyBanHa VYKpaiHum y mporeci pekoaudikarii
3akoHoxaBcTBa [410, c. 12-13]. A. JloBrepr 3Beprae yBary, mo Kpainu LleHTpanbHOI Ta
CxigHoi €Bponu, mo HaOynu wieHctBa y €C, mpolnum mnpouenypu pexkogudikaii
[MBUIBHUX KOJIEKCIB y BIJAMOBIIHICTH IO HOBUX MPABOBHUX peaiiil, 110 CYIMPOBOKYBaBCs
BIJIMOBOIO Bij Jyanizmy npuBaTHoro npasa (Yexis, Yropmuna, [lonbima, PymyHnis) [209,
c. 34-35]. Ha mpotusary, B.B. Pe3nikoBa 3a3Havae mpo YUCICHHI €eKOHOMIUHI (KOMEPIIiiiHi,
H1JIPUEMHUIIBKI, TOPIOB1) KOJIEKCH, 10 HAsABHI Y PI3HUX KpaiHax, y TOMY YHUCIHi, KpaiHax
€sponu [410, c. 17-18]. JI.B. Cimtyk niaTpuMye 3aKpiiyieHHs YC1X KOPIOPATUBHUX HOPM Y
KV [436, c. 84]. [.B. Jlykau 3a3Hauae, 1110 KOPIIOpaTUBHE MPABO HE HA0YJIO O3HAK OKPEMOi
rajiy3i depe3 BIJACYTHICTh BIIACHMX METOJIB IMPAaBOBOTO PETYIIOBAHHS 1 BUKOPUCTAHHS
3araJlbHUX METOMAIB rocrogapchkoro mpasa [293, c¢. 265]. B. Llikamo npononye y 3akoHi
Ne 2465-1X ne nmepenbavyaT HiSKUX ocoOMMBOCTEH yrpaBiaiHHS AT, CTBOpEHUX TIEBHUMU
YYaCHMKaMHU TPABOBIIHOCUH (30KpeMa, Jep>kaBoro B 0co0i ii opraniB) [494, c. 51-52].
BBaskato, 1110 po3MOpOLICHHSI HOPM HE € AOLIIBHUM Ta HE CIIPUSIE TOJIETIIEHHIO CIIPUIHSATTS
HOPM TMpaBa y4YaCHUKAMU IPABOBIJTHOCHH, OCOOJIUBO THX, SIKI MOXYTb MPUHECTH CBIU

KamiTall 3-32 KOPAOHY SIK 1HBecTulii. BapTo, BUKOpUCTOBYIOUM TpoliecH peKoaudikaiii
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HKY ta I'KY, 06’enHatu yci HOpMH, 110 PETYIIOITH TISUIBHICTD YCIX KOpPIOpallii, B OAUH
MPaBOBUH aKT, IO MOKe OYyTH SIK YACTUHOIO KOAEKCY, TaK 1 OKPEMHM 3aKOHOM.

Jlo TOro >, HaIlOHAJFHOMY TMpaBy CIiJ YITKO BIJIOKPEMHUTH KOpIOpalii Bij
MapTHEPChKUX 00’€JIHaHb, X04a 1 TaM, 1 TaM MOXJIMBUM € OTPUMaHHS MPUOYTKY, eodem
modo, X chii BIIOKPEMHUTH BiJl KOOIMEPATHUBIB, HEMIIIPUEMHUIBKUX IOPUIUYHUX OCIO
TOIIO. Y TUIOBOMY MAapTHEPCTBI HEMa€ BIJIOKPEMIJICHHS Y4acTl BiJl KOHTPOIIO, OCKIIbKU
napTHepH € Oe3nocepeHIMHU yXBatoBadamMu pimieHs [116, c. 6]. Tak, mpoOiieMH1 aclieKTu
CTBOPEHHS Ta JISIBHOCTI aJIBOKATChKUX 00’ €qHaHb AocuixyBas FO.M. IOpkeBuuy, skuii, B
IIJIOMY, 30CEPEIUBCS Ha TOMY, IIIO XO4 II¢ 1 € nmpodeciiHuM 00’ €THaHHAM, K HE-aJBOKAT
MO’K€ CTaTH YYaCHUKOM LIbOTO 00’ €HAaHHS, TaK 1 0co0a, MPaBO Ha 3aHSTTA a/IBOKATCHKOIO
JUSTTBHICTIO SIKOi 3yTUHEHO 200 MPUIMHEHO, 3AJIMIIATUMEThCS HOTO yJyacHUKOM [515, c. 46].
AnBOKaTChbKI 00’€HAaHHA €, pajlle, NapTHEPCTBOM, a HE KOPHOpALl€l, BIATAK
CYNepEeWINBUMH MOXYTh OYTH BUCHOBKHM TPO HASBHICTh y HUX SK KOPHOPATHBHHUX
BiIHOCHH, TaK 1 BimHOCcUH KVYII. Eodem modo naptHepcTBOM € koonepatuu [S11, c. 88].
A.B. CopoueHko Ha3uBae MapTHEPCHKUMHM MOBHI Ta KOMaHJIUTHI ToBapuctsa [451, c. 24].
O.C. epemer Ta I.C. IloxuneHko Ha3UBarOTh MOBHI TOBAPUCTBA aHAJIOIOM MAPTHEPCTBA
[502, c. 34, 81; 360, c. 177]. Takox, A.B. CmiTiox y3araiapHtoe miaxoau Bepxosuoro Cyny,
SKMMH aJIBOKaTChKi 00’€qHAHHS BHU3HAHO KOPHOPATHUBHUMH CyO’exktamu [446, c. 57].
BueHuii 3a3Havae, MO SKIIO Y KOpHopauli 1HTepec ii y4acHHMKa € MalHOBHM, TO Y
HEMMTPUEMHUITBKIN IOPUANYHIA 0cO01 1HTepec 11 WwieHa € mupmuM (y JOCITHEHHI METH,
3a1J14 SIKOT BOHA CTBOpIOBaJiach) [446, c. 58].

B.O. KoBep3HeB Ha3uBae BIAHOCUHU MIX KOOMEPaTUBOM Ta WOro WICHAMH
(3acHoBHUKamMM) uieHChKkuMH [249, c. 291-292]. Buenwii Buauise y KoomepaTHBax
KoorepaTtuBHe ympaBiaiHHg [249, c. 292, 361]. .M. KyuepeHko miAIpUEMHUIIBKI
(BUpOOHMYI) KOOMEPATHBU BIAHOCUTH JO MIANPUEMHUIIBKUX TOBAPUCTB, HApIBHI 13
rocrnojiapcbkuMu ToBapuctBamu [284, c. 411]. JI. JlopomieHKO OTOTOXKHIOE BITHOCHUHU
YOpPaBIIHHS y Kopropailii (TOBapuCTBi) Ta KoprnopaTtuBHi BigHOocuHU [213, c. 103-104].

A.S. CaBuubKUil, aHami3yl04d BIAHOCHMHU YyrpaBiiHHS OO’€IHAaHHSAM CITIBBJIACHUKIB
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6aratokBaptupHoro 6ynuaky (OCBB), Ha3uBae ix opraHizallitHUMH [IUBLILHO-TIPABOBUMHU,
3a3Hayvae, 1o Ha BiaMminy Big KVYII xopnopanisimu, ynpasininag OCBb He cripsiMoBaHO Ha
OTPUMaHHSA TPHUOYTKY 3 METOI HOro momaisinoro posmoxairy [424, c. 3, 80-81, 154].
[.B. Tpym, ananizyrouu BIIHOCUHU YIIPABIiHHS B KOMYHAJbHUX MiANPUEMCTBAX, 3a3HAYAE,
0 yNOpaBIiHHSA  3IHCHIOETBCS  4Yepe3 CUCTEMY  OpraHizaliiHO-rOCIOJapChKUX
MOBHOBAXKEHb, a TEpUTOplajbHA TpoMaja MOXKE€ MaTH KOPIOPAaTHWBHI IpaBa JHIIE Y
koMyHaTbHUX AT Ta TOB, OCKIJIBKM CTBOPEHHS 1HIIMX MIANPUEMCTB MAa€ PO3MOPSAUUN
xapaxkrep [478, c. 202, 240].

[TincymoByroUM HaBeAEeHI HAyKOBI MO3HIlIi, MOXHA 3pOOUTH BHCHOBOK, III0 XO4Ya Y
KoomneparuBax, maptHepctBax, OCBb fiiicHO BHHHKaIOTh BHYTPINIHI BIAHOCUHU
YOpaBIiHHSA, BOHM HE MOXyTh OyTu kBamigpikoBaHl sk KVYII. Bpaxkaw, mo OCKY
HE3aCTOCOBHA y MapTHepcTBax, koomepatuBax, OCbb, eodem modo sx 1 JICKY abo
koMmOiHoBaHa. @opMmanbHe GopMyBaHHS y TaKUX IOpuaudHuX ocobax PJl (abo ananoriunoro
KOJIET1JIHOTO OpraHy) came 1o coO1 He MepeTBOpUTH Liel oprad Ha cy0’ekta KVYII. P/l y
TaKUX IOPUIAYHUX 0c00aX HaBITh MOXE BUKOHYBATH (DYHKIIli YIpaBIiHHS Ta KOHTPOIIIO,
ONHAK 1i JisUIBHICTG OyjJe 3IIMCHIOBAaTHUCA Y MEXKaX 4YJICHChKUX, OpraHizaiiiHo-
TOCIOJIAPCHKUX YH 1HIIMX BIIHOCHH, a HE y Mexkax BigHocuH KVII.

A 3’s1cyBaB, 110 B3araji He HalpalbOBaHO MOKIIMBOCTI BUKOpHCTaHHs BIMBY Ha KVYII
KOpIiopalii jisi TOCATHEHHS JIETITUMHOI METH JIEpKaBU y 3aXUCT1 KOHKYypeHiii [386; 387;
371]. TpaaumiiiHo, nep:kaBHA TMOJNITHKA y IiH cdepl 30cepemkeHa Ha 3acTOCYBaHHI
30BHIIIHIX 3aC001B BIUIMBY Ha KOpIopalii, 30KpeMa, y3rojJykeHa KOHUEHTpaIllisl, TAKOXkK, Ha
MPUMYCOBHX 3aX0jaX, TAaKUX sIK MMOALI MOHOMOJINH. B X011 mpoiieciB rapMoHi3ailii BHECEHO
npono3ullii kinacudikyBaTu 3aco0U 3aXHCTy KOHKYPEHIIII SK CTPYKTYpHI Ta MOBEIIHKOBI
3000B’s13aHHs [405]. Po3risan crpaB y cdepl KOHKYpEHIllli COpsIMOBAaHUM HE JIMILIE Ha
HaKJIQJICHHS CAaHKIIIH, a i Ha po3’sICHEHHS YM 3MIHY cTaHOBHIIA nopyurHuka [305, c. 134].

[TpumycoBHii OJIJT HAYKOBLII BBaXAIOTh MIPOIO BIAMOBIJAIBHOCTI, MOTOKYIOUHCH 13
HOPMATUBHUM 3aKkpiruieHHsM Takoro y 3akoni Ne 2210-I1II, ane nuckyTyroTh 010 ii BUILY

[143,c. 176-177,182; 161, c. 65, 169; 488, c. 175;242,¢. 111; 198, c. 164; 170, c. 260; 269,

Mondelez International Internal



73
c. 215]. I3 ypaxyBaHHSIM aKTyaJbHUX MPOMO3UIIN HOT0 BIIHOCUTH 10 CTPYKTYPHHUX 3aC0O01B
3axucTy KOHKypeHIii [405; 198, c. 155], onmHO3HayHe MHOro BH3HAYEHHS SK CAHKIIIS
BOAYA€ETHCS CIIPHUM.

[TpumycoBuii oain He € eheKTUBHUM 3acO00M, a PIllIEeHHS MPO HOT0 3aCTOCYBaHHS
JTy>KE€ 4acTO 3aJIMIIAEThCsl 0€3 BUKOHAHHS [279, ¢. 62; 488, c. 175, 251; 506, c. 175-176].
HaouHo, pilieHHs KOMIETEHTHOTO OpraHy YKpaiHu Mpo MPUMYCOBHUI MOJT KOpHOparlii,
K1 3IIMCHIOIOTh MiSUTBHICTh y cdepl TOPriBii MPUPOJHUM Ta3oM, 3aJMIIHIOCH 0e€3
BUKOHAHHS, B MOJAIBIIOMY, CKacoBaHO cynamu [367; 418; 349]. Lle 00yMOBI€HO TUM, IO
pilieHHs. AHTHUMOHONOJBHOTO KOMITETY YKpaiHM MpPO HNPUMYCOBHM MOJII HE MIAJATAeE
0e3nocepelHbOMY BUKOHAHHIO HUIIXOM BHECEHHS 3MIH JI0 BIIOMOCTEW MpO Kopropauii y
€/1P, a 00yMOBII0€ HEOOXIHICTH BUILIOMY OpPraHy Koprnopauii Horo BUKOHaTH CaMOCTIHHO
IIUISIXOM YXBaJICHHS BIJIMOBIIHUX pimieHb [157, ¢. 59-60; 198, ¢ 164; 169, c. 237].

BBaxato, mo cuctemni Henosiku y KVYII B kopnoparii mOpoaXyloTh MOKIUBICTH
BYMHEHHS MOPYIIEHb, Y TOMY YHMCH1, IPOTH KOHKYypeHLli. MoHomoumist cama 1o coO1 He €
npotunpaBHuM sBuieM [148, c. 143], a nepxkaBa Mae 3a0€3MEUUTH HAJIECKHE
(YHKIIOHYBaHHA PHUHKOBUX MEXaHI3MIB Ta OajaHC IHTEPECIiB YYaCHUKIB PUHKOBHX
BiHOCHH [148, c. 247].

PamionanbpHe 3a0e3MeueHHs] aHTUMOHOTMOJBHOTO KOHTPOJIIO HE OOOB’SI3KOBO Mae
3BOJUTHCS /IO MPUMYCOBOTO TIOAUTY KOpIoOpaliid, ake TMEepPCHeKTUBHUM € MUIAX
3ocepemkenns Ha BBl Ha KYII. [TpumycoBuii mogin Mae HU3KY 00’ €EKTUBHUX OOMEKEHb
(HEeNOIIBHICT, IHTETPOBAHICTh, IMYHITET MPUPOJHIX MOHOMOJIIN), a Oro 3acTOCyBaHHS
MOK€ MaTh TMpOCTO JEeKJIapaTUBHUN XapakTep. BpaxoBywouum Take, AOLIIBHO
3ampomnoHyBaTH 3anpoBapkeHHss npuMycoBoi OCKY sk anpTepHaTUBHOTO (BiTHOCHO
MPUMYCOBOI'O TOiTY) a00 J0JAaTKOBOrO (Ha J0jady 10 JO03BOJYy Ha KOHIICHTPAIIIIO)
{HCTpYMEHTY aHTHMOHOINONBHOI MONITHKM. MOro CyTHiCTH MOJNArae y BCTAHOBICHHI
00OB’SI3KOBUX €JIEMEHTIB BHYTPIIIHBOTO KOHTPOJIO: (POPMYBaHHS pajaud TUPEKTOPIB 13

BU3HAYEHUM MIHIMyMOM HE3QJIEKHUX JMPEKTOpiB, QopMyBaHHd Yy 1i ckjiaadl

Mondelez International Internal



74

CHEI1aTI30BaHOT0  AHTHUMOHOIIOJIBHOTO  KOMITETYy, KOHKYpCHa Impoieaypa Ao0opy
KaHAuAaTiB y wienu PJI.

Bnposamxenns npumycoBoi OCKY He mopyiryBatiMe KOHCTUTYIIHHI 3aCaH, SIKIIO
BOHO 3/IIACHIOETHCS HA MIJICTaB1 3aKOHY, JIETITUMHOIO METOIO SIKOTO € 3aXUCT KOHKYPEHIII].
HiiicHo, ct. 42 Koncturymii YkpaiHu TrapaHTye KOXHOMY CBOOOAY MiAMPUEMHUIIBKOT
TISTLHOCTI, M0 HE 3a0opoHeHa 3akoHOM (4. 1). Ommak, ms )k cama cT. 42 3000B’s3y€
nepkaBy 3a0e3leuyBaTH 3aXHMCT EKOHOMIYHOI KOHKYpEHIi 1 mpsMo 3a00poHse
37I0B’KMBAHHS MOHOIIOJIBHUM CTAHOBHILIEM Ta HEJOOPOCOBICHY KOHKYpEHIo (4. 3) [264].

KopnoparuBHa aBTOHOMIsI HE € Ta HE MOXE OyTH aOCONIIOTHOIO: JeprKaBa JIaBHO
BCTAHOBIIIOE IMIIEPATUBHI HOPMH, siK1 BIUTMBatOTh Ha KYII: 000B’s13K0B1 BUMOTH 10 CKIIAITy
Tta mismbHOCTI PJI, 000B’s3K0B1 BUMOTH A0 HasgBHOCTI He3anexxHnx HBJI[, 000B’s3koBe
dbopMyBaHHS KOMITETIB ayJAUTYy, YIPABIIHHA PU3UKAMHU, O0OB’SI3KOBI BUMOTH JI0 OOpaHHs
30BHIIIHIX ayAuTOpiB Touio. Kopropaiii Taki BUMOTM BUKOHYIOTb, HaBITh SAKIIO iXHI
YYaCHUKH 1[OTO HE OaxatoTh. TYT CIiJl, TaKOX, 3rajaTH, 1o psaa kpaiH €C 103BOJAIOTh
toukoBe BTpydanHs y KVII kopnoparmiif, Hanpukiaa, y BUNAAKY JUCKBamiQikaiii
JIVPEKTOPA 3a MOPYLWIEHHS AHTUMOHONOJIBHOTO 3aKOHOAABCTBA [27, ¢. 5]. 3a TaKuX yMOB,
BuMora obpanHs 10 P/ meBHOI kibKOCTI 11 He3anexuux HB/I Burnsgae M’ SKIuM 3axo10M,
HiX BTpyuyaHHs y KVYII nuisixoM yCcyHeHHs 4ieH1B OpraHiB KOpHoparii.

YuHHEe 3aKOHOAABCTBO BXKE JI03BOJISIE MPUMYCOBUM MO MOHOIOJICTA, a MO cam
1o co0l € CyTTEBUM BTPYYAHHSM y AISUTBHICTH KOpIHOpallii, SIKAi MoJisirae y ii JIKBigaIi ta
CTBOPEHHI HOBHX Cy0’€KTIB rOCIIOIAPIOBAHHS, OJTHAK, TAKE BTPYUYaHHS MPSIMO TiepedadeHe
3aKOHOM 1 Y3TO/DKY€EThCA 3 KOHCTUTYIIHHUMU HOpMaMu. AHAJOTIYHO, MPUMYCOBa 3MiHA
ctpykrypu KVYII moxe OyTu 3aKk0HO/1aBUO OOTpyHTOBaHA K MEHII O0I04Ya aJbTePHATHRA
IPUMYCOBOMY MOJLTY, A0 TOTO %, TaKa Mipa 3aCTOCOBYBATUMETHCSI HE JOBUIBHO, a JIUIIE Y
BU3HAYCHUX 3aKOHOM BHIIQJIKaxX (IJIs1 MOPYIIHUKIB a00 SK yMOBa HaJaHHS JO3BOJIY Ha
KOHLIEHTpAIil0), TOOTO, Y CHUTyalisiX, /€ CYCHUIBHUA 1HTEpPEC y 3aXHUCTI KOHKYPEHIi

nepeBaXka€ MPUBATHUM 1HTEpeEC.
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V¥ 3akononaBctBl €C yn CIIA Hemae ananoriunux HopM mpo npumycoBy OCKY, sky
s IporoHyto 3anpoBaautu. [Ipu mpomy, 3rignHo 4. 1 cr. 7 Pernmamenty (€C) Ne 1/2003 Bin
16.12.2002, 10 MOpPYIIHMKIB 3aCTOCOBYBAaTHUCh SIK TOBEAIHKOBI, TaK 1 CTPYKTYpHI
3000B’s3aHHS, 3d YMOBU IXHbOI NPONOPYIIHOCMI YLIAM BIOHOGNEHHs KoHKypeHyii [38].
To6to0, mpaBo €C He BUKIIOUa€e OyIb-IKUX BUAIB 3000B’s13aHb, SIKIIIO BOHU HEOOXITHI JJIs
NPUIUHEHHS TOPYIICHHS a00 BIJHOBJIEHHS KOHKYpPEHIIii, a BIPOBAKEHHS MPUMYCOBOI
OCKY Moxe po3risiiaTUCh SK MEHII PaJuKaJIbHUA KPOK, HIXK TPUMYCOBUM TOJLI
KOpIopallii, Xo4a Takuil CTPyKTypHUH 3aci0 Oyne cpsMOBaHHUM Ha YCYHEHHS BHYTPIIIHIX
MPUYUH IPOTUIIPABHOI MOBEIIHKH Kopriopailii (HeepektupHe KVYII).

Otxe, BincyTHICTH aHanmoriB Moe€i mpomosuuii y €C um CIIA, ne o3Hauae
HEIMPUIIYCTUMOCTI IPOMOHOBAaHUX 3MIH: OyJb-sIKa IMpaBOBa HOBEJNA CIIOYATKy HE Mae
aHaJIOT1B, aJie MOXKE 3aIllpOBAJKYBATHCS, SKILO BOHA BIAIMOBIJA€ NMPUHIMNAM MpaBa. Mos
171es nojsirae 'y Tomy, mo HezanexHi HBJ[ Oynyts crpumyBatu B/l Big nopymeHHss HOpM
PO 3aXUCT KOHKYpeHIii (iM mMpOCTO HE BUCTAYUTh TOJIOCIB, 00 YXBAJIUTHU MPOTUIIPABHI
pimennst PII). Taki neszanexuni HBJ| moxyTh odomtoBatu komitetn PJI, Hampukman, 3
NUTaHb ayJUTy, IHILIIOBATH BHYTPIIIHI PO3CIIAYBaHHS Ta MEPEBIPKU, BIUIMBATH Ha
3aMpoBaHKEHHS MOJIITUK Y KOpHopallii, CHTHaJII3yBaTH PO BUSABJICHI MPOOJIEMHU TOIIO.

OckuJIbKH s1 OOTpyHTYBaB HEOOXIIHICTh 3anpoBajkeHHs npumycoBoi OCKY, Bapto
y3roJUTH BIANOBIAHE BHU3HAYEHHS CTPYKTYPHUX 3aco0IB 3aXMCTy KOHKYpEHUli Ta
BIIOOpaXaTW y HBOMY HE JIMIINE KiIacuuHi (opMu peoprasizaiii 4d MPUMYCOBOTO
BIIUY’)KCHHsSI aKTWBIB, a W 1HHOBALIWHI I1HCTPYMEHTH 3a0€3MEUYEHHs KOHKYPEHTHOI'O
CEpEeNIOBUIIA, 1110 HE PYWHYIOTH 013HEC-MO/IEIh KOPIIOpAIlii, MPOTE 3MIHIOIOTH 11 BHYTPIIITHIO

cTtpykrypy KVII.

Mondelez International Internal



76
BUCHOBKMU 10 PO3JALITY 1.

ApryMeHTOBaHO BUJIUIEHHS 4-X eTamiB cTaHoBleHHs Ta po3BUTKy OCKY. loBeneHo,

110 11 mosiBi epeayBano: 1) BIIOKpEMIIEHHS y4YacTi BiJl KOHTPOJIIO; 2) JesieryBaHHs (QyHKIIIH
ynpaBiiHHs 1 KOHTposo PJI. BuznaueHo o3Haku Ta copMyIbOBaHO BU3HAUEHHS TEPMIHY
OCKY. AprymMeHTOBaHO, II0 KOPIOPATUBHHUI KOHTPOJb YYACHUKIB Ta KOHTPOJIb 3a
YOPABITIHHAM HE € TOTOXHUMHU TOHATTSIMH. OOIpyHTOBAHO, IO OpPTaHHW Koprioparlii He
MaloTh BJIACHOI MPaBOCYO €KTHOCTI. 3ampornoHoBaHo 10 ¢yHKuii PJ[ BigHOCHTH
yOpaBIiHHS, KOHTPOJb, YNPaBIIHHSI  pHU3UKaMH, JaHUMU Ta KiOepOe3nmeKoro.
AprymenTtoBaHo, 1o cyo’exktamu KVYII € ocobu, sixi 6epyTh akTUUHYy ydacThb y mpoiiecax
YIPABJIIHHS Ta KOHTPOJIIO, B3aEMOJIIIOTH MK COO0I0 Yy MekKaX BHYTPIIIHIX OpraHi3aliiHo-
TOCIIOAPCHKUX BIJHOCHH. 3alpOINOHOBAaHO BHKOPHUCTOBYBATH Y3araJIbHIOIOUUN TEPMiH
KOpnopamuseHutl inmepec, 4epe3 Mpu3My sIKOTo CJIiJ BACHOBYBATH 4H € Ta abo iHIa ocoda
cy6’ektom KVYII. AprymMeHTOBaHO HEOOXIAHICTH 3alpOBAKEHHS B YKpaiHl KOMOIHOBOT
ctpyktypu KVII. JloBeneHO HEIONIIBHICTh HAABHUX B YKpaiHi oOMeXeHb Ha OOpaHHS
OCKY (6ankm, crtpaxoBku ToII0). OOIPYHTOBAaHO HEIOCKOHAJIICTh HAIIOHAIHHOTO
3aKOHOJABCTBA, 10 MPOSIBISETLCS y Opyeopsaonomy perymtoBanHi OCKY. ApryMeHTOBaHO
HEOOXITHICTh BIJJOKPEMJICHHsSI KOpIopailii BiJi MapTHEPChKUX 00’ €qHaHb, KOOMEPaTHUBIB,
OCBb, HenmiANpUEMHULIBKUX TOBAPUCTB TOLIO. 3alPOINIOHOBAHO 3apPOBAIUTH MPUMYCOBY
OCKY, y 3B’S3Ky 13 YMUM YTOYHEHO BU3HAYEHHS TEPMIHY CHIPYKMYPHI 3acoOU 3aXUCHLY
KOHKYpeHYii (cmpyxkmypHi 30008 ‘s13aHHs1). 3aTIPOIIOHOBAHO C(hOPMYBaTH aHTUMOHOITOIBHUN

KoMiTeT y cknaai PJI.
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PO3AI12. PAJA JUPEKTOPIB SK OCHOBHUH EJEMEHT
OJHOPIBHEBOI CTPYKTYPU KOPITIOPATUBHOI'O YIIPABJITHHSI.

2.1. @yHKUii Ta KOMIETEHLiA paIu IMPEKTOPIB.

PJ1 dopmyethesa Bummmm opranom. Unenamu PJI € BJl Ta HBJ. fAx cama PJI, tak i ii
YICHHW, € Cy0 €KTaMH BHYTPIIIHIX opraHizamiiHo-rocnogapchkux BigHocuH KVYII. PJ
Ha/IlJIeHa TOCTIOapChKOI0 KoMIeTeHITier0. KoMmeTeHI1io € Bu3HauUeHHs TOBHOBAaXXEHb, a HE
oOcsr mpaBo3aaTHOCTI [456, c. 9].

VY 3akoni Ne 2465-IX mig P/[ 3akoHOJAaBellb BHU3HAYA€ KOJIETiaJIbHHM BUKOHABYMMA
opras, 10 3/1HCHIOE YIIpaBIiHHS Ta 3a0e3mneuye KOHTPOJIb 3a AisuibHIcTIO B/l (4. 1 cT1. 62)
[370]. Take QopmyitOBaHHS € TOMMJIKOBUM, OCKIJIBKM BOHO CIIPOIIYE Ta CIOTBOPIOE
CYTHICTb LIbOTO Oprany. Skimo P/l € BUKOHaBUMM OpraHOM, TO SIK BOHA MOXE peaji30ByBaTH
dbynkuiro kouTpoao? Jlo Toro Xk, nei xe 3akon Ne 2465-1X onepye TepMIHOM 8UKOHABYULL
opean 'y ct. 81, sixa crocyerbea JJCKY, ay 4. 3 cT. 81 3a3Ha4aeThCs, 1110 BAKOHABYMI OpraH
MOke OyTu KoJierianbHuM (mpasiiHHs). [{lum tepminom onepye 1 4. 2 ct. 40 KYIIb npo
MPUMMHEHHS TOBHOBA)XXEHb TAKOTO OPraHy 13 OJJHOYACHOIO iX Mepeadero NS 31HCHEHHS
apOITpaXXKHUM KepylouuM sK po3nopsaHukom [253]. Taka koHcTpykuis, (popmanbHO,
BIJIKpUBAE MIMPOKE TOJIE JIsl TPAKTYBaHb, 30KpeMa, 1 1010 MPUMTUHEHHS TOBHOBAXKEHD BCI€]
P/I, sixa cknagaethes 13 Bl Ta HBJI. Boanouac, Teneonoriyne TiymadeHds 4. 2 cr. 40
KVTIIb no3BoJisie AiiiTH BUCHOBKY, 110 ii METOIO € CaMe TUMYAaCOBE BIJICTOPOHEHHS Cy0’€KTa,
KU peai3oBy€e (DYHKIIIO YIPABIIHHS KOPIOpaIllii, 381 30€peKeHHs aKTUBIB OOPIKHUKA,
toal sik koHTpoJbHI Pynkuii HBJI y ckmami P/l sax enement KVYII He € Ge3nocepenHim
00’extom BBy KVYIIb.

JInsi yHWKHEHHS TIUTyTaHWHHW, BapTO Y3TOJAWTH BUKOPUCTAHHS TEPMIHOJIOTII, SK
MiHIMYM, y camoMy 3akoH1 Ne 2465-1X. Hanpuknaz, Pernament €C Ne 2157/2001 y ct. 38
st JICKY Bu3nawae naBa opraHu: BUKOHaBuWii (management organ) ta HP (supervisory
organ); y Toil yac sk ana OCKY — omun: PJ| (administrative organ) [37]. Pl He €
management organ. 3aKOHOJABCTBO Y KpaiHU Ma€ HaOJU3UTHUCS 10 CTAHJIapPTIB IOPUIUYHOT

TEXHIKH, 3a SKAX OyJe HEIOMyCTUMUM BUKOPUCTAHHS OJHAKOBUX JIHTBICTUYHUX
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KOHCTPYKI[I JJIsi TIO3HAQYEHHS PI3HUX 3a CBOEI CYTHICTIO TEPMIHIB (HAIPUKIA,
KoznezianvHuti euxonagyuu opear 1is nozHadeHHs PJ] mpu OCKY Tta mis mo3HadyeHHs
npasiiaas npu JJCKY). Bigrak, P/] € xonerianbHUM aaMiHICTpAaTUBHUM OPTaHOM.

O.B. T'aparonnu BBaxae, 110 3arajbHi 300pu (OPMYIOTH BOJIIO KOpIIOpallii uepe3
BTUICHHS BUKJIIOYHOI, 3arajibHOI Ta T.3. IPUXOBAHOT KOMIIETEHIII1, ¢ OCTAaHHS BUILIUBAE 13
cuemianbHuX HopM mpaBa [175, c.65-67]. 3akon Ne 2465-IX 3akpimitoe NpUHIHM
BEPXOBEHCTBA KOMIIETEHIIIi BUIIIOTO OpraHy: OKpeMi MUTaHHS HE MOXKYTh OYTH JIeJeroBaHi
Oyab-sIKOMY 1HIIOMY OpraHy, y Tomy uucii, PJI, amxke ne BukiIouHa KommeTeHis (4. 1
cT. 63). Lle crocyeThcsi mUTaHb, IO BU3HAYAIOTH (yHAAMEHTAIbHY IPABOBY OCHOBY
nismpHOCT1 Kopropatii (4. 2 cr. 39 3akony Ne 2465-1X). Takuil po3noain KOMIETEHIII1
JIEMOHCTPY€E JIOTIKY 3aKOHOJABIA, SKWHA 3ajUINac 32 yJYaCHUKAMHU IPaBO YXBaJIIOBATH
pimenHs 1moao 6a3oBux enemeHTiB KYII, Toni sk P/l 30cepemxyeThes Ha cTpaTeridyHOMY
KEPIBHUIITBI Ta KOHTPOJI1 32 ONepaIliiHo0 AisbHICTIO. OTXKE, OKpeciaeHHs komneTeH i PJ]
3aikcoBaHE y MPaBOBUX HOpMax (YMpaBIIHHA MOTOYHOIO JISJIBbHICTIO, KOHTPOJIb 32 BJI),
ane ii jeramizailis Ta ajanTaiis mij moTpedu Kopropailii 3J1HCHIOETbCS YKE 3aralbHUMHU
300paMu y CTaTyTi Ta MoJyioxeHHi npo PJI, a Taka nmeramizaiis Ta ajamnTallis € MposiBOM
BHUKJIIOUHOI KOMIIETEHIII1 BUIIIOTO OpraHy.

CucrteMHMII aHall3 MPaBOBUX HOPM J03BOJIA€ MeHI kinacudikyBatu ¢yHkuii P/l Ha
3aeanvhi (3AIUCHIOIOTHCS yciMa 11 WieHaMH) Ta cneyianbri (3A1MCHIOI0THCS abo BJI, abo
HBJI). 3a Takoro miaxoay 3aranbHi QyHKIIT 3a0€3Me4yl0Th CKOOPAMHOBaHY €AHICTh PJI, a
creniaigbHl — MiIBUILYIOTH ii €)EeKTUBHICT.

Mo 3aranpHux GyHKIIN ciig BigHOCUTH oOpaHHs ronoBu P/ Tta romosHoro BJI (4. 1
cT. 65 3akony Noe 2465-1X), dopmyBannas komiteriB (4. 1 cr. 68 3akony No 2465-1X),
YXBaJICHHSI PIllIEHb Y MEKax KOMIETeHIlii rojjoBHoro B/l, siki, BogHOUYaC, HE € 3BUYAIHOIO
rOCIIOAAPCHKOIO MIsUTbHICTIO Koproparlii (a03. 3 4. 2 ct. 65 3akony Ne 2465-IX) Tomo. L1i
¢GbyHKLII peani3oBYylOThCS ycimMa wieHamu PJI CKOOpAMHOBaHO Ta, SIK MpaBUJIO, Ha

3acimanusax PJI.
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Tpaauiiiino, yrpaBiiHHS PO3TISIAI0Th SIK CHElialbHy (YHKIIIIO, IO Peai30BYETHCS
BJl, a xontpons — HBJI. BJI 3aiiicHioi0Th Oe3mocepeaHe KEpPIBHUIITBO IMOTOYHOIO
TISUTBHICTIO KOpIiopatii, ynpasiiHHs ii pecypcamu. 3 iHmoro 6oky, HBJI, Bxmrodaroun
HE3aJIEKHUX, 30CEPEIKYIOThCA Ha (DYHKIIT KOHTPOJIIO. YTIPABIIHHS PU3UKaMU, JaHUMU Ta
Ki0epOe3MeKor CIil BIAHOCUTH IO CHUTHHOI BiAMOBIAAIBHOCTI YCiX JMPEKTOPIB, aje i3
po3yMmiHHAM Toro, mo B/ 3aliMaroThCsl ONIEpaTHBHUM YIIPABIIHHSAM PU3UKAMHU, TAHUMH Ta
KibepOe3neKoro Ha 1oAeHHOMY piBHI1, To1 ik HBJ] — cTpareriyunumM HarasioM i KOHTpoJIeM
32 TaKUM IPOLIECOM.

Hapaszi, y HallloHaIbHOMY TMPaBOBOMY pETYJIIOBaHHI YITKOTO pPO3MEKyBaHHS
komriereHiii PJ] ta Bumoro oprany He mpocrexyerbes. 3akoH Ne 2465-1X 3akpimitoe
KOHIICMI[II0 3arajlbHuX 300piB SIK BHUIIOIO OpraHy Kopropailii, YIOBHOBaXXEHOIO
YXBAJIIOBATH PIIIEHHS 3 YCIX aCIEKTIB ii MISUIBHOCTI, 32 BUHATKOM THX, 10 HAJIEXKATh J0
BupimeHHst HP abo P/] (4. 1 ct. 39). Takox, nependbayeHo MeXaH13M CTPYKTYPHOI B3a€EMO/I1i
B Mmexax OCKY: PJI, He3Baxawouu Ha BJIACHY ABTOHOMHY KOMIIETEHIIIIO, HajileHa
JUCKPELII€I0 TepeiaBaTh Oy Ib-IKe MUTaHHS 31 cepu CBOEI rocojapchKoi KOMITETEHIIIT Ha
PO3IJIsi 3araJIbHUX 300piB SIK OpranHy, 0 YOCOOII0€ BOJIIO Y4acHUKIB (4. 2 ¢T. 63 3akoHy
Ne 2465-1X). Takuii migxin 3a0e3nedye 0agaHC MK KOPITOPATUBHUM KOHTPOJIEM YYaCHHUKIB
1 onepartiiinoro mie3gatHictio PJ[. Otxke, P/l Mae 3aMuIIKOBY KOMIETEHIIIIO, 3aJI€KHY BiJl
00cAry BUKJIFOUHOI KOMIETEHI[Ii BUILIOIO OpPTraHy, 0 pOOUTH ii THYYKOIO Ta, y HEOOX1aHIN
Mipi, TIAKOHTPOJbHOIO ydacHukaM. Jlns mpuxnany, npu JCKY HP mae Buximtouny
KommeTeHIio (4. 2 cT. 71 3akony Ne 2465-1X), a P/ Takoi He mae.

Ha nonauy, y craryti npuBatHoro AT (kpim AT i3 aepkaBoto yuacHukom 3 > 50 %)
MOke OyTH Tiepe10a4eHo, 0 BUIIUNA OpTraH Ma€e PaBo BUPINIYBATH Oy Ib-sIK1 MUTAHHS, 10
Hanexarb 10 komrereHuii Pl (a03. 2 4. 1 ct. 39 3akony Ne 2465-1X). TyT BOauaro pu3uKu
MOXKJIMBOCTI OTOTOKHEHHSI KOMIIETEHITIT 3araibHuX 300piB Ta P/I.

Hapasi, B YkpaiHi npocTexyroThCsi TEHACHIT JO BUIBHOIO 000OpPOTY YacTOK (aKIii):
BCcTaHOBJeHO 00k yacTok TOB Ta T/IB, He nependaueHo nepeBakHOTO MpaBa akilioHEPiB

Ha TpUI0aHHS BIIUYXKYBaHUX akilii, oOmexeHo BIMB ydacHukiB TOB Tta T/IB Ha
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HEJIONYIICHHS 3aMIHM TIOMEPJIOI0 YYacHHUKa Horo cnagkoemiiem Tomo [458, ¢. 119-120].
[.B. Cnacubo-®arteeBa omnucye 3HMKEHHSI POJIl YYAaCHUKIB Ta BuIoro oprany y KVYII:
¢byHkii BracHMKa (Kopropaiii) peami3oByIOTb CTOPOHHI OCOOM, a cami y4YacHUKHU
(GOKYCYIOThCS HaJl CBOEIO BIIACHICTIO Ha 4acTKy [462, c. 82-83]. Buena 3a3Hauae, 110
TOJIOBHUM [IJIsl YYaCHHUKA € OTPUMAaHHS JAUBIICHY UM KOIITIB BiJl MPOJAXy YACTKH, a HE
ynpaBmiaHS [453, ¢. 74-75]. Taka x TeHACHINs € XapaKTepHOIo s kpaiHn €C, Takox,
XapaKTEPHOIO € TeHJIeHIlId Bu3HaHHs kiatouoBoi posi HBJl y KVII [245, c. 174, 177, 213-
214]. O.P. Kibenko mpomoHye MEepEeTBOPUTH 3arajibHI 300pu Ha (GaKyIbTAaTUBHUN OpTaH,
CIOPOCTUTH TMPOILEAYpPY WOro CKJIMKaHHSA, 3alpoBaJUTH  ajJbTEpPHATHBHI  (opmu
BOJICBHUSABJICHHS YYacHHKIB [245, c. 289]. A.B. Msrkuii mporoHye 3aKOHOAaBYO BU3HAYATH
BUKJIIOUHY KOMIETEHIII0 3arajibHux 300piB nuie moao AT [310, c. 141]. €.C. dinuneHko
BUCIIOBJIIOE MPOTIO3UILIIO 1100 TIEpeiayul 3HAYHOI YaCTUHU KOMITeTeHI1i BUoro oprany AT
no cdepu noBHOBaxkeHb PJI, 30kpema, BueHuil 3Beprae yBary Ha CIIA, ne PJ{
YIOBHOBa)X€HA CAMOCTIMHO BUPIIIYBaTH MUTAHHS II0JI0 BUIUIATH AWBIACHIIB Tomo [485,
c. 94]. T.M. lllemeTa nponoHye HaJlaTH MOKJIUBICTh BCTAHOBIIIOBAaTH y CTaTyTl YMOBY, 3a
AKo0i oco0a, o npuadana yacTky y crarytHomy kamitan TOB um T/IB, HaOyBae crarycy
y4acCHHUKa JIMIIE 32 YMOBH MOJAJBIIOTO CXBaJECHHS 11 KAHIWJATypy BUKOHABYMM OPraHOM
[501, c. 123, 198]. C.B. ApTeMeHKO BBaxae, IO MEPENIK MUTaHb, Kl BIAHOCSATHCS /0
KOMIIETEHLII 3arajibHUX 300piB, MOBUHEH OyTH BUYEPIHUM, OOMEXYBATHCh MUTAHHSAMU
3arajqbHOro ympapmiHHA AT, TakoX, NMUTaHHSMH, IIOB’SI3aHMMHU 31 3MIHOIO TIpaB, sKi
HAJIAI0ThCS aKI[IOHEpaM BHACIIOK BOJOAIHHS HUMHM akuisimu [140, ¢. 171, 173].

3 ommsimy Ha 3a3HavyeHe, BBaxaro MOHUIbHUM Tpu OCKY o0MexXuTH KOMIETEHIII0
BUIIOTO OpraHy: peopraHizaiisi Koproparii uu ii JiKBifaIlis, 3MiHa CTaTyTy, OOpaHHS Ta
BiiIcTOpoHeHHs uieHiB PJI tomro. Takui migxij cOpusSTAME MiJBUIICHHIO €(EeKTUBHOCTI
KVII. Opnak, Taka MiHIMI3allis Ma€ BPaxXOBYBAaTH CYIYTHI PHU3HUKHU: 3JIOBXHBAHHS
Ma)KOpPUTAPHUX YUYACHHKIB, TOPYIICHHS JUPEKTOpaMu (iayIiapHiuX 000B’ 13K1B, KOHDIIKTU

1HTEpECIB TOIIIO.
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o Toro x, MaroTs OyTu BpaxoBaHi npuHiunu OECP (2023) ta acquis communautaire.
Xoya Takl akTH HE MOCITYTOBYIOTHCS TEPMIHOM BUKJIFOUHA KOMIIETEHIIIsl, BOHH BU3HAYAIOTh
MUTAHHS, 10 HaJeXaTh 10 KOMIICTEHIII BHIIOTO OpraHy, JeJieryBaHHS sKux 10 PJI
HeOakaHe uepe3 pU3MKH MOPYIICHHS MPaB YYaCHUKIB: 3arajibHi 300py € OpraHoM, 3IaTHUM
3a0e3neunT OalaHC MK TUPEKTOpaMH Ta ydaCHHUKamu, 30kpema (Ti. 2) [63, c. 14-21].
Biamosinao o JupextuBu Ne 2007/36/€C 3aranpHi 300pu MarOTh yXBAJTIOBATH KIIFOYOBI
KOPIIOPaTUBHI PIIICHHS: PO CTPYKTYPY KarmiTainy, oOpaHHs 4d 3BUIBHEHHS JUPEKTOPIB,
3aTBEP/KEHHS PIYHMX 3BITIB Ta pO3Moia nuBiaeHmiB (1. (5)) [46].

[Ipu upomy, 3rimHo maparpady 170 . 8 3akoHy mpo kopmoparlii mraty [lemasep,
CIIA, P/l mae KOMMOETEHIIIO0 MO0 YXBAJICHHs PIIIEHHS MPO BUIUIATY AUBIACHAIB [43].
BBakato, 110 BOPOBAKEHHS y HAL[IOHAIBHOMY 3aKOHOJABCTBI aHAJIOTIYHOI HOPMH TIPO
koMmrieteHuito PJ1 y cdepi Buratu 1uBifeH 1B 0yJ10 6 KOPUCHUM KPOKOM JIJISI TT1IBUIIIEHHS
edextrBHOCTI KVYII Ta MiHIMI3alli MOpyIIEHHS IPaB MIHOPUTAPHUX YUACHUKIB.

B VYkpaini MoxIIMBa CUTYallis], KOJIM Y KOPIOPALISIX MaXKOPUTAPHUNA YYACHUK POKaMH
0JIOKy€e yXBaJeHHS BUIIUM OPraHOM PIllIEHb MPO BUILIATY JIUBIJCH]IIB, & MIHOPUTAPHUN
y4aCHUK (aKIIOHEp 13 MPOCTUMHU aKI[ISIMH) HE MOXKE OTpUMAaTH JOX1J 3 YaCTKU. 3a HUM
3IIMIIAETHCS JIMIIE MOMJIUBICTH 1X MPOAAXY, Y TOMY YHUCHI, Y TIOPAJIKY OOOB’SI3KOBOTO
BUKYIy akuiii Ha BUMory. Take npaBo € iioro cyd’ekTuBHUM MaitHOBUM [201, ¢. 134]. Cyau
y YHCIEHHUX CHOpax MiATBEP/KYIOTh BHCHOBOK TPO T€, IIO CTSATHCHHS JWBIJICHIIB
MO>KJIMBE BHHAITKOBO 32 HASIBHOCTI PIIIEHHS 3aralbHUX 300piB MPO CIPSIMYBaHHS IPUOYTKY
Ha Take (1. 44 noctanoBu KI'C BC Big 19.03.2024 y ciipasi Ne 910/5357/23) [355].

[Ipu mepenanHi MUTaHHS MMPO BUIUIATY JUBIACHAIB 10 KoMIieTeHIli Pl minopuTapHi
YYaCHUKW MAaTUMYTh MPABO BUMAraTtu po3MJIsly BiAMOBIIHOTO MUTAHHS, a caMi JUPEKTOPU
OytyTh OOMEXeH] K PigyriapHuMu 000B’ I3KaMU, TaK 1 MOMKJIMBICTIO IXHHOTO MPUTATHEHHS
1o BianosimanbHOCTI 32 [TyCKB.

CBITOBOIO TEHJICHITIEIO € IMOCTYIIOBE 3allydeHHs1 poboTa-aupekropa 10 KYII: y 2014p.
Deep Knowledge Ventures (Kurait) oopana LI «VITAL» moctum unenom PJI [59, c. 544],

13 2017p. Numerai (CIHA) nocnyrosyerbest LI mist yxBajeHHs pillieHb MO YKJIaJaHHS
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yron [129], y 2022p. kopriopartist NetDragon Websoft (Kurait) npusnauuna I «Tang Yu»
kepiBHUKOM no4ipHboi Fujian NetDragon Websoft [118, c. 586], y 2023p. y Dictador
(ITomemma) mpusnaueno I «Mikay kepiBamkom [118, ¢. 585], y 2003p. PT Suryadhamma
Investama (Ingonesis) 3asBuia, mo npuzHaunia LI «Ardi» kepiBaukom [96, c. 2777].

OTxe, imes oOpaHHS poOoTa-mupekTopa sk wieHa PJ] HaOyBae peasbHHX 0OOpHCIB,
BiJITaK, Ma€ CTaTU MPEAMETOM MPABOBOI TUCKYCIi: ubi societas, ibi ius. Take oOpaHHS HE
BI/IMOBIZIa€ YMHHOMY 3aKOHOJIABCTBY OLIBIIIOCTI KpaiH CBITY, OJHAK, aKTyalbHI MPaBOBI
HOPMHU HE € HemopymHuM aormaroMm. [[is xapaktepuctuku PJI y 3akoni Ne 2465-1X
MOCJIYTOBYIOTBCSl TEPMIHOM KoJecianbHicms (4. 1 cT. 62), ajie Take MOKE BUSBUTHUCS
apxaiyHuM Ta Hey3rojpkeHuM 13 peamism KVYII. ¥V tpaguniiinomy po3yMiHHI Lieid TepMiH
xapaktepuzye creuudiuny QopMy cOulbHOT OISUTBHOCTI JIOAEHM, 1o nepeadadae
00roBopeHHs, 0OMiH apryMeHTaMu Ta (hOpMyBaHHS CIIIBHOI MO3UIIIT BHACTIIOK /1e0aTiB Ta
cnopiB. Takuii miAXiJ1 BUXOIUTB 13 TOTO, IO PIILIEHHS KOJET1AIbHOI'O OPTraHy € Pe3yJIbTaToM
IHTENIEKTYaJIbHOI B3a€MO/I1i Horo wieHiB [62, c. 6]. BogHouac, y pasi 3ajiydeHHs 10 CKJIaay
P/I LI y sixocTi AupeKkTopa, CyTHICTh KOJETialbHOCTI 3a3Ha€ Tpanchopmariiii. OOMexkeHHs
onHoro uieHa P/[ y mocTymi 10 BiJICYTHIX CIEliajli30BaHUX 3HAHb J0JA€THCSI TEXHOJIOTTYHO
[8, c. 3; 84, c. 37-38]. HakommueHHs paHux poOuTh ix mHHImAMH [10, c. 7].
OyHKIiOHYBaHHS (camokepoBaHoi) PJI xapakTepusyBaTUMEThCA SIK JUCKYPCUBHE
MUCJICHHS, a YXBaJIeHI PIIIEHHS XapaKTepU3yBAaTUMYThCS SK YMOBUBOAM. TaKMM YHHOM,
Koje2ianbhicmes 'y TPATUIIAHOMY PO3YMIHHI 3aMIHATh HAa TEXHIYHY CKOOPIAMHOBAHY
B32€EMO/III0 pOOOTIB-TUPEKTOPIB, SIKI HE JUCKYTYIOTh 1 HE KOHCYJBTYIOThCS MK COOOI0, a
GyHKIIOHYIOTH K eieMeHTH Pl 13 MeTOr0 TOCSTHEHHS TTOCTABJICHOT IT1JT1.

Bapro BiamiTUTH 1 TIpOo HOBY CTpYKTypy ynpasmiaas (ane ne KVYII), axa i3 2024p.
BU3HaHAa 3akoHOM Tpo HekopropaTuBHy HekomepiliiHy acouiarito y Illtari Baitominr,
CIIIA, skum BperyinboBaHO JleneHTpani3oBaHi aBTOHOMHI Oprasizaiii i3 aHOHIMHUMU
yuacHukamu [20]. Taki opraHizaiiii BiIoKpeMJIeH1 Bl CBOiX yUaCHUKIB, MAOTh BJIACHI MpaBa
Ta OOOB’S3KM, a YNPaBIiHHA HHUMH 3AIMCHIOETHCA O€3MOoCepelHbO YYACHUKAMU 13

BUKOPUCTAHHSAM CMapT-KOHTPAKTIB (Ha OCHOBI1 Oyok4eiH) [20].
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VY HailbmmxkuyoMy MaiOyTHbOMY MPEIMETOM HAyKOBOI'O 1HTEpPECY CTaHe MIsUIbHICTH
(camokepoBanux) PJI, no yuacti y sikux 3amydeno [II. CrnymiHoro BuaeTbes Te3a mpo Te,
10 MOJICJUTIO HAJIEKHOTO (PYHKIIIOHYBaHHS OyJe HE TMOOJAMHOKE 3aCTOCYBAHHS OKPEMOTO
aNropuTMy, a iXHS cUHepriuHa komOiHamig [136, c. 304]. 3 ornany Ha 1€, OAUH POOOT-
TUPEKTOp per se HE 31aTeH (QYyHKIIOHYBaTH K PJI, OCKIIbKM PI3HOMAHITTA ii MiSIIBHOCTI
nepeadayae moai 000B’ I3KiB 1 B3aeMHE omoBHEHHS KommeteHinii. I y sskocTi mupexropa
oyne ¢yukmionyBatu sk BJl abo HBJI, Ta muisxoM AMCKYPCHBHOTO MHCIICHHS
BUKOHYBaTHUMe crieniu(iuHi 3aBJaHHs, TPAAULIKHO IM MpUTaAMaHHI.

[Tpononyro Bu3HayaTH TepMiH PJ/[ TakuM 4YMHOM: 1€ aJAMIHICTPATUBHUI Opras
kopnopartii, skuii iaterpye B/l ta HBJI, y Tomy uucni, nezanexnux HBJ, y enuny
OpraHizaliiiHy CTPyKTypy, 3aMJii CKOOPJMHOBAaHOTO YIPaBIIHHA Ta OJHOYACHOIO
3a0e3MeueHH sl peajizallii BHYTPIIIHIX HArJsqoBUX QPyHKIIH 3a aismpHIcTIO B/I.

[Tpornonyto BU3HAYATH TEPMIH camokeposara PJ/[ TakuM 4YMHOM: 1Ie OpraH KOpIopaiii,
AKUM (YHKIIOHY€ $K LUIICHA CaMOJOCTAaTHS CKOOPJAMHOBAaHA CHUCTEMa YIPABIIHHA 1
KOHTPOJIIO MM HarisaoM Hesanexxuunx HBJ[ HarnmsgadiB Ta BOJOJIE€ CaMOCTIHHICTIO B
YXBaJICHHI YIIPaBIIHCHKUX pillIeHb 0€3 Oy/b-SKOr0 30BHIIIHHOTO BIUIUBY.

KitouoBoro mpobieMoro BIAMOBIAHMX 3MiH € 3abe3nedyeHHs porpumanus 11
TpaauLiitHuX (igyuiapHux 000B’A3KIB nupekTopa. KitacuuHo, po3ymieThes, 110 TUPEKTOPH
GyHKLIOHYIOTh B 1HTepecax koprnopauii (m. 1 4. 1 cr. 89 3akony Ne 2465-IX). Take
dbopmymtoBaHHS ex lege € 3aralbHONPUUHATHUM. BOHO mependadae MIMPOKY AMCKPEIIiI0
JUPEKTOPIB Yy I1HTEpHpeTalii KoprnopatuBHOro iHTepecy. Opnunak, mutatis mutandis, y
BUIAJIKY, KOJU (YHKIIIO JTUPEKTOpa BUKOHYE QJITOPUTM, BHHUKAE HEOOXIIHICTH
MpOrpamMHOi KOHKPETH3allli TOro SK BapTO IHTEPIPETYBATH KOPIIOPATHBHUMN IHTEPEC:
MIJBUIIICHHST PUHKOBOI KariTamizaii, cradumizamis LiH Ha akumii tomo [2, c. 109].
CkyagHIiCTh MOJIATa€E y TOMY, IO (PYHKIIIOHYBaHHS B 1HTepecax Kopropauli (obligatio
fiduciae) cnpuiiMaeTbCcsl AK YHIKQJIbHMM IMIIEpaTUB, IO IPYHTYEThCS HA MOPAJIBHO-
€TUYHOMY BUOOpI Ta 1HTENEKTyallbHOMY cyipkeHH1 [116, c. 27]. B HaykoBiil nitepaTypi

CIIPaBEJIMBO MIIKPECTIOEThCS, 1m0 iMremenTaris LI y skocti nupexkropa BUMarae He
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PO3LIMPEHHS, a 3BYKEHHS IUCKPELIil pO3CYyly Uepe3 HOPMATUBHE YTOUYHEHHS CAaMOT0 3MICTY
KOpITIOpaTUBHOIO 1HTEpeECy [2, c. 109].

be3 uiTkoro BU3HaYeHHsI 100 HAJICXKHOT IHTEpIIpeTallii KopnopatuBHoro intepecy LI
y SKOCTI JUpEKTOopa Ta CHUIbHOI MeTH (camokepoBaHoi) PJI anroputmMu HEe OyayTh
aJICKBaTHO NOTpUMyBaTtuCh Oimyrmiapaux o0oB’s3kiB. Il He wmoxe OyTH HOCcieEM
KOPIIOPATUBHOTO IHTEPECY Yy CEHC1 «BOJI HiATH B iHTepecax kopmoparii»: Il He mae
BJIACHOI BOJII (SIK MIHIMYM, TIOKH I110), a JIMIIIE BUKOHY€E aJTOPUTM, BUSHAYCHUH JIFOIMHOIO;
HOTO il HE MICTITHh OLIIHOYHOTO KOMITOHEHTA, SIKHHA € BaXJIMBOK YMOBOKO (iTyIiapHOTO
Bubopy. Binrak, IIII He Mae kopmopaTHBHOrO IHTEpeCy, a JIMIIE peanidye 3aJaHy
IHTEpIpETalii0 I[LOTO 1HTEpECY, BU3HAUCHYy JoAbMHU. DimyniapHi 000B’s3ku pobOoTa-
JUPEKTOpa MarTh TPaHCHOPMYBATHCH y MPOrpaMHI OOMEKEHHs (HanpHKIaa, €TUYHHMA
MOJ1yJIb, 3aKJIAJICHUH y TIporpamy).

S BBakaro, 110 aJITOPUTM, SIKUH 3aKIaJeHUN y poOOTa-AUPEKTOPA, TOBUHEH:

- 3a0e3neun T PYyHKIIIOHYBaHHS poOOTa-TUPEKTOPA BUHSATKOBO Y MEXaxX BUZHAYEHOTO
KOPIIOPATUBHOI'O 1HTEPECY;

- Oytu mpo3opuM, cepTU(IKOBAHUM Ha BIAMOBIIHICTH (DiAyliapHUM cTaHAapTam i
MPUAATHUM JI0 TIEPEBIPKHU;

- nepeOyBaTH mij NOCTIHHUM JIFOACHKUM HarJisiioM (Hesanexuoro HBJI narnsinayga);

- MATH TEXHIYHY 3/1aTHICTh JI0 MOSCHEHHS YXBAJIEHUX PIILICHb;

- HE MaTU MPUXOBAHKUX 1HTEPECIB, BIIMIHHUX BiJl KOPIIOPATUBHOTO.

JonatkoBum pusukoM € kBaHTudikamis: LI y sskocTi tupexkropa Moxke 30CepeAUTHCh
Ha KOJIMBaHHSIX PHHKY, IMOJaTkax Ta 300pax, I[lHaX Ha akmii TOIo, 13 CHCTEMHHM
ITHOPYBAHHAM KaTeropiii, skl He MAJal0ThCS TOYHOMY YUCIOBOMY BUPAKEHHIO, aJlie MAIOTh
BU3HAYAJIbHE 3HAYEHHS: €TUYHICTh, PeMyTalliHUM KariTajl, MopajbHICTh Tomo [2, c. 101].
Came TOMY BHJAETHCS AOLUIBHUM BHU3HAYaTH HOPMATHUBHE PO3YMIHHS KOPIOPATUBHOTO
IHTEpeCcy Kpi3b MNpU3MY KOHIIEMI[ii KOPHOPATUBHOI COILIaJbHOI BIANOBIIAIBHOCTI, SKa

IHTErpy€ YOTUPH KIFOUOBI BUMIPU: EKOHOMIYHUHN, TPAaBOBUM, ETUYHUI Ta (HUIAHTPOMIYHUN
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[19, c. 21]. Takumii miaxing 3a0e3neduTh rapMOHI3allilo (YHKIIOHYBAaHHS aJTOPUTMIB 13
MPUHIIMIIAMU KOPIIOPATUBHOTIO IpaBa.

Takos, mocTae MUTaHHS: KOTO CJIIJI MPUTATATH A0 BIAMOBIIATBHOCTI Y pa3i MOMIIKU
poboTa-aupekTopa. Mos NpOMO3MIls BUPILNIYE 1€ Ta TOMEPEIHE MUTAHHS UIIXOM
3aMpoBaHKEHHSI 000B’A3KOBOTO JIOJCHhKOro Harisany (Hesanexxnuii HBJ[ Harmspmad, mpo
SKOTO JICTAJBHINIE 3a3HAYEHO Yy Miapo3aum 3.2. po3ainy 3 JOCHIIKEHHS): S MPOMOHYIO
3anpoBaguTH Tocany HesanexHoro HBJl nHarnsgada, sxuit mMae OyTd 3akpilUICHUM 3a
koxxauM 1. Ilo cyti, BiH BUKOHYBaTHME€ pOJIb TapaHTa 100pPOCOBICHOCTI poOOTa-
JUPEKTOpa: Yy pa3l CYMHIBHOTO pIIIEHHS aJrOPUTMY BIH MaTUME€ MOBHOBAKECHHS
BTPYTUTHCS, BUMAraTH CKaCyBaHHS YXBaJCHOT'O PIIIEHHS 3 METOIO MOBTOPHOTO PO3TJIISIAY
MUTaHHs, aJIe HE MOYKE YXBaJIOBaTH PIlIEHHS 3aMICTh poOoTa-aupekTopa. Taka nmporno3uiis
y3romkyerbes 13 BuMoramu Perimamenty €C Ne 2024/1689 [108]. BiamoBimanbHICTB
HezanexxHoro HBJI narnsinaya 3a [TyCKB getanpHilie po3kpuTa y miapo3aii 3.3. po3auty
3 MOCHIJKEHHSI, 1€, TAaKOX, PO3MJISIHYTO BIAMOBIIANBHICTE po3podHukiB 111, amke, sKiio
301if 200 moMWIKK y (YHKIIIOHYBaHHI OyAyTh CHPUYMHEHI camMe HEeAOJiKaMH Iporpam,
JIOT14YHO MIPUTATTH J0 BIAMOBIIATBLHOCTI TUX, XTO iX CTBOPUB 200 HaJaIITyBaB.

Bapro mnepenbaunté HEOOXIAHICTH BIPOBADKEHHS pErjJaMeHTy (YHKIIIOHYBaHHS
nporpaMmu poOOT-TUPEKTOP, Y IKOMY BU3HAYATUMYThCSI MEXI 11 aBTOHOMI1: TIEpEITiK MUTaHb,
K1 BIH BUPILIY€ CAMOCTIMHO (KOMIIETEHIIis1), pIBEHb PU3HKIB, allETUT Ta TOJIEPAHTHICTH 110
PHU3HKIB, SKI MOTPEOYIOTH OOOB’S3KOBOI0 MOTOKEHHS HesanexxkHoro HBJI marmsmaua,
NOPSJIOK M1 y Bumajgkax 300iB Tomo. [IpaBoBI HOpMH, LIO0 PETYNIOBATUMYThH MOPSIOK
oOpaHHs  poOOTa-IUPEKTOpa, MAalOTh TNepeAdadaTd  BOPOBAIHKCHHS  aJCKBATHUX
3aro01KHUKIB, 1[0 FApaHTyBaTUME B1JIMOBIAAIbHE MOCIYTOBYBaHHS TEXHOJIOTISIMHU.

CamoxepoBana PJI, y mepcnekTuBi, 3JaTHa 1HTErpyBaTH TEXHOJIOTIi OJIOKYEHH SK
IHCTPYMEHT JOTPUMAHHSI MMPO30POCTi, HE3MIHHOCTI PIIICHb, [0 YXBATIOIOTHCST Y MeXax il
kommeTeHIii [98, ¢. 52, 53]. biok4eitn gie sk peecTp, M0 aBTOMATHUYHO (PIKCy€e KOXKHE
yXBaJieHe PIIICHHS Ta KOXKHE T0JI0CYBaHHS POOOTIB-IUPEKTOPIB Y 3aXUIIIEHOMY TU(PPOBOMY

KypHaJ, IKUWA HE MOXHA miapoouTn uun npuxosaTH [ 13]. Bei cTelikxonaepu kopropaiiii, 3a
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noTpedu, MaTUMyTh JOCTYIl 1O JOCTOBIPHUX DpillleHb camokepoBaHoi PJI, mo He €
3MIHEHUMU YU CTIOTBOPEHUMHU.

Kpim TOro, cMapT-KOHTpaKTH Ha OCHOBI OJIOKUEHH MOXYTb 3a0€3MEYUTH aBTOMATUYHE
JOTPUMAHHSI POOOTOM-TUPEKTOPOM PErIaMEHTY CBOTO (DYHKIIIOHYBaHHS, SIKMM MOXXHA
3akonayBatu [13]. CamokepoBana PJ] y Takomy Burmsiai (GyHKIIOHYBaTHME SIK IIPO30pa Ta
CTifiKa cucTeMa: PIIICHHS YXBAJIIOBATUMYTHCS AaBTOHOMHO, ajie 3allCH PO MOPSA0K
iXHBOTO YXBaJICHHsS, 3MICT pillleHb Oyae (iKCyBaTHUCh, IO MOJETIIUTh TEPEBIPKY Ha
JOTPUMAaHHS PErfiaMeHTy, TAKOXK, MOJIETIIUTh ayauT.

Po6ot-gupextop (LLI-gupexTop) s MpOMOHYI0 pO3YMITH SIK CIIEIialli30BaHe IPOrpaMHe
3a0e3MnedeHHsl, CTBOpeHe Ha ocHOBI anroputmiB L1, sike GyHKITIOHYE 3 METOIO CaMOCTIMHOT
y4acTi B yXBaJICHHI pilieHb (camokepoBaHoi) PJ[ 6e3 Oynb-sIKOro 30BHIIIHBOTO BILIUBY,
nepeOyBae M HaraaoM Hezanexxaux HBJl narnsgadis.

HeBupilmeHUM TYT 3aluIIA€TbCS JIOCUTh IMIMPOKE PO3YMIHHS aBTOHOMHOCTI.
ABTOHOMHICTHh POOOTa-TUPEKTOPA MOKHA PO3YMITH SIK OTO 3JaTHICTH JISITH CAMOCTIIHO,
OILIIHIOBATH Ta aHAII3yBaTH JlaHl B peaIbHOMY 4acl, pearyBaTd Ha PU3UKHU Ta yXBaJIIOBAaTU
pilIEHHS.

BueHi Bxke po3MipKOBYIOTh MPO MpaBocy0’ekTHICTH Kopropaiiit 13 111 qupexropamu
[2, c. 106-108; 476, c. 182]. OaHak, TOKTpUHAILHE Ta HOPMATUBHE BU3HAHHS KOPIIOpaLliif
cy0’ekTaMu TipaBa BIOYJIOCS non obstante BIICYTHOCTI Y HUX aBTOHOMHOI BOJII: BOJS
KOpIiopartii 3aBX/I1 € MOX1HOIO BiJl BOJICBUSABICHHS (i3MUIHHMX 0Ci0, K1 3HAXOASAThCSA 3a il
oprasizauiifHoro o6osioHko [456, c. 12-13]. Orxe, cama imes npaBocyO’€KTHOCTI
Kopropallii 3 MOMEHTY ii CTAHOBJICHHS Majia MparMaTUYHUI XapakTep: 3a0e3NmeuuTH
MOJKJIMBICTh BUCTYMHAaTH CAMOCTIMHUM yYaCHUKOM LHBUIBHOTO 000pOTYy. YuacTh poOoTa-
nupekTopay (camokepoBaniii) PJI 11e He HIBeto€: KOpHopallis 3aJIMIIAETHCS €TUHUM HOCIEM
Cy0’€KTUBHMX TpaB Ta OOOB’SI3KIB Ta peamidye iX dYepe3 BjacHI opraHu. BusHaHHA
MPaBOCYO’EKTHOCTI KOpHOpaIliii CpsIMOBaHE Ha 3aXUCT Ta 3a0€3MEUCHHS i1 IHTEPECIB K
HTICHOTO (hOpMyBaHHS, a HE 1 YYaCHHUKIB YA JUPEKTOPIB, HE3AIEKHO BiJl TOTO, UM € BOHU

mroasmu ado 1.
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He BuKkiIt04eHO, 1110 HANOJIMKYMM 4aCOM PO3TOPHETHCS HOBA MPABOBA JIMCKYCIs 1100
MOXJIMBOCTI HQJUICHHS caMOCTiiHOI0 mpaBocy0’ekTHIcTIO came I, amxe BiamoBigH1
HAyKOBI Mpalli BKe 3’ ABIAIOThCSA B YKpaiHi [225, ¢. 95; 317, ¢. 90]. IIpote, hic et nunc poboT-
TUPEKTOp, PYHKINOHYIOUH K uieH P/I, 1o ckiany skoi iHTErpoBaHUH, € YaCTUHOIO CaMoi
kopnopaiiii. ToMy, BiH Ma€e po3riisiIaTics He K CAaMOCTIHHUN YYaCHUK TIPABOBITHOCHH YH
HE3aJIeKHUN TIPEICTAaBHUK, a SIK IHCTPYMEHT peatizallii mpaBocy0’ €KTHOCTI KOpIopariii.

BnpoBamkenHss poOoTa-gupeKkTopa Mae BiaOyBaTHCh BIAMOBITAIBLHO, a BIAMOBIIHE
HaJIe)KHE MPABOBE PETYIIOBAHHS CTBOPUTH MIATPYHTS ISl MAKCUMAJILHOTO BUKOPUCTAHHS
noteHmiany LI y KVYII Ta 3axucty iHTepeciB yCiX CTEMKXOJAEpIB KOpIHoparliil, y sSKuX
byHKI110HYI0Th (caMokepoBani) PJI.

P/] yxBaJtoe pillieHHs, 10 € BTUIEHHSM il TOCoAapchkoi koMieTeHuli. Take HaOyBae
MPUHITMIIOBOTO 3HaYeHHs, OCKUIbKH came PJI mocrtae lapis angularis KYII npu OCKY [92,
c. 576]. Pimenns P/l BimoOpakaroTbest y mpoTokoJiax (4. 5 ct. 66 3akony Ne 2465-1X).
Biarak, npioputeTHOro 3HaueHHs Ha0yBae mpobiema kBamidikauii pimens P/I.

HaykoBii BBaxaroTh pIIIEHHS OpraHiB KopIopaiii akTaMd HEHOPMAaTHBHOTO
xapakrepy [199, c. 40; 183, c. 17-18; 152, c. 309; 266, c. 213; 435, c. 102-103; 171, c. 117,
173,¢257;298, c.94; 265, c. 87-88; 188, c. 218; 505, c. 402, 458], nokaJbHUMHU ITPABOBUMHU
aktamu [487, c. 101; 496, c. 505; 495, c. 377; 467, c. 190; 309, c. 78], npaBounHamu [2835,
c. 147; 444, c. 156, 225; 327, ¢. 118; 301], ocobauBumu ropuauaynumMu aktamu [ 160, c. 117;
232, c. 80], kopriopaTuBHIUMU akTamu [282, ¢. 158], topuanunumu daktamu [459, ¢. 96; 230,
c. 87]. Ilporokonm € pnokymentom [172, c¢. 265]. Taka axkageMiuHa JUCKYCis
XapaKTEPU3yETHCSI MHOKHHHICTIO MMiJIXOJIIB: BiJl MEPEBAXKHOT AYMKH PO HEHOPMATHUBHUN
XapakTep pillieHb A0 BUSHAHHS 1X JIOKAJIbLHUMH aKTaMHu ab0 TPaBOYUHAMH.

Crnepury, moa0 MoxxauBocTi P/l mpoBaguTu HOpMOTBOPYICTH (ITPaBOTBOPYICTh). BueHi
CUCTEMAaTUYHO 3a3HAYaI0Th, 110 HOPMOTBOPYICTIO (MPABOTBOPUICTIO) 3alMArOThHCS
YIOBHOBaXEH1 Cy0’ €KTH, sIKI BCTAHOBJIIOIOTH 3arajibHi paBuiia noseainku [486, c. 127-128;
199, c. 36]. A.O. Heuunopenko ta HO.C. Jlenex HOPMOTBOPYICTIO BBAXKAIOTh PI3HOBH/

MIPaBOTBOPYOCTI, sIKA MPOSBISETHCSA Y MIPUHHATTI HOPMATUBHO-TIPABOBUX akTiB [315, c. 12;
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289, ¢. 229]. AKTH TaKuX yIIOBHOBOKEHHUX Cy0’€KTIB MOKYTh OyTH HEHOPMAaTUBHUMH, SIKIIIO
CTOCYIOTHCSI 1HIUBIAYaJIbHO KOHKPETHOT ocodu [199, c¢. 38], BOHM CKJIaJlal0Th MEPETyMOBY
y HactaHHi topuanuHux ¢akrtiB [300, c. 83]. VYV JokaibHHUX aKTax BiIOOpakKeHO
3arajlbHOOOOB’SI3KOB1 HOpMHU Yy Kopmopanii [432, c¢. 49]. BianoBiiHO, aKTH TaKuUx
YIOBHOBaXEHUX Cy0’€KTIB B1IOOpakaroThCsl y NOKyMEHTax (CTaTyT, MOJIOKEHHS TOIIO)
[183, c. 18; 265, c. 88]. T.I. bpoBuenko Ta L.I. 'pummHa BBaXarOTh CTaTyT JIOKAJIbHUM
HOpMaTUBHUM akToM [163, ¢. 192; 197, ¢. 78]. M.O. CyxaHOB JIOKaJIbHUMH aKTaMH, OKPIM
CTaTyTy, HA3WBa€ TOJIOKEHHS, TOPSAIKH, IHCTPYKIi Tomo [468, c. 66]. A.Il. Cymuma
HA3MBa€ JIOKAJIBHOIO KOPIOPATUBHOIO MPABOTBOPYICTIO JISIbHICTH OPTaHiB KOpHoparii
II0JI0 BCTAHOBJICHHS, 3MIHM a00 CKAacCyBaHHS TMPaBOBUX HOPM I PpEryJIIOBaHHS
KOPIIOPaTUBHUX BIIHOCUH M1k ydyacHHUKaMmH kopmopartii [467, c. 112]. O. 'oHuapeHko He
BUKJIFOYA€E TOTO, 110 1HOJI KOPIIOPATUBHUIN aKT MOKE€ MaTH O3HAKy JIOKAJIbHOCTI, X04a i
3a3Hayae mpo Te, IO JIOKAJTBHICTh HE € KOPEKTHUM (POPMYIIIOBaHHAM, a/1)K€ KOPIOPATUBHUN
akT OyBae TpaHcHanioHanbHUM [192, c. 36-37]. JI.I. Cipoxa Bka3zye, 1o cepa J0KaJIbHOI
HOPMOTBOPYOCTI € HIMPIIOIO HIXK chepa KoprnopaTuBHOT HOpMoTBOpYOCTi [433, ¢. 182-183].
[limcymoByrouM mo3ullli BYEHUX, OpraHu Koprnopaiii (30kpema, PJ[) uepe3
HOPMOTBOPYICTh (MPABOTBOPUICTh) CTBOPIOIOTH MIJAIPYHTS HAJIEKHOTO YIPABIiHHA Ta
KOHTpOtO, 10 € kommereHiieto PJ[. Pimennsmu PJI, gxi MICTSITh JIOKaJIbHI HOPMHU,
HaMpUKIad, MOXYTh OyTHM TpO MepexiJy Ha YOTUPUACHHUN pPOOOUYUN THXKICHb IS
MpAaIiBHUKIB, MPO 3aTBEP/KEHHS TMOJITUKH JAUCTAHINNHOI pOOOTH, TPO 3aTBEP/KCHHS
MOPSAKY BUKOPUCTAHHS KOPIOPATUBHUX HUPPOBUX PECYPCIB, PO BCTAHOBJICHHS MOPSIKY
MPEMIIOBaHHS YW I1HIIMX E€JEMEHTIB CHCTEMH BHHAropojd. BiamoBimgHi pillIeHHS MaroTh
O3HAKYy JIOKAJIHHOI HOPMOTBOPUOCTI (TIPaBOTBOPYOCTI), OCKUILKM BOHU TOIIMPIOIOTHCS HA
BCIX npainiBHUKIB Ta cy0’exTiB KYTI, cTBOprotouM 3aragbH0000B’ I3KOB1 ITpaBUiia MOBEAIHKH
y MeXax Kopropariii.
Oxkpemoro mpaBOBOro 3HaueHHsS HaOyBae Te, mo PJ] yxBamiowoTh pilIEHHS, sKi
3aTBEPIKYIOTh JIOKAJIbHI aKTH KOpHopauli (CTaTyT, MOJIOKEeHHs, perJjaMeHTu Tomo). Tyt

JTUCKYCIHHUM € T€, Y HOCUTh pimeHHs PJ[ mpo 3aTBEepIKEHHS JOKAJIBHOTO aKTy
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HOpPMATUBHUHN XapakTep, a00 4d € JIMIIE TEeXHIKO-IOPUAMYHOIO MEPEeayMOBOIO HAOYTTS
JIETITUMHOCTI TaKUM JIOKaJTbHUM akToM? HaouHO, He BUAE€THCS CYNepEeWwIMBUM BUCHOBOK,
1o pimeHHs PJl npo mommpeHHst Mi>KHAPOAHUX CTaHAAPTIB 3BITHOCTI (3TiAHO 3 4. 3 cT. 12-
1 3akony Ykpainu Ne 996-XIV «IIpo Oyxrantepcbkuil oOdiKk Ta (iHAHCOBY 3BITHICTH B
YkpaiHi») Ha TaKy KOPIOpalliio, € HOpPMAaTUBHUM aKTOM, eodem modo SIK 1 11 CTaHIapTH.
Binrak, xonu PJl yxBamioe pillieHHS MPO 3aTBEPIKEHHS MOJOKEHHS, MPABUJ YU 1HIIUX
JIOKaIbHUX JOKYMEHTIB, TaKe pIllleHHS Ha0yBa€ HOPMATHBHOIO XapaKTepy, OCKUIbKH
BUCTYIIAa€ MEXaHI3MOM IMIUIEMEHTAIll] JIOKATbHUX HOpM y Kopmopaiii. J[o Toro x, npu
OCKapeHH1 Takoro pimeHHs P/l MoxHa nocuaaTHCh BUHATKOBO Ha MPOLIEAYPHI MIJCTAaBH,
BIATaK, caMme pimeHHs PJl BBaXaTuMeTbeCsl MEPLIOKEPEIOM MOPYLIEHHS, TOAL K 3MICT
CaMoOro0 MOJIOKEHHSI MOKE BIJIIIOBIIATH BUMOI'aM 3aKOHY.

Pimennsa P/l matots ri6Gpuany npupoxay. Yactuna pimens P/l He MICTUTH €I€MEHTIB
3araJbHOO0O0B’I3KOBOCTI, TOMY KBall(IKyIOTbCA AK I1HAMBIAYaJbHI aKTH, SKI MAaroTh
HEHOpMaTUBHUN Xapaktep. llomiOHI akTH cHpsMOBaHI HAa BPETYJIIOBAaHHS KOHKPETHOI
CUTYyalli Ta BUYEPIYIOTh CBOIO 110 ()aKTUYHUM BHUKOHaHHSAM. [I0Ka30BUM NpPUKIIAOM €
pimienHst PJl mpo obpanns rosoBHoro BJI: BoHO He dopmye cTabiinbHUX, 6aratropasoBo
3aCTOCOBHUX MPaBUJI MOBEMIHKU. Take pillleHHS 3MIHIOE TMPAaBOBHM CTATyC KOHKPETHOI
ocobu y Koprmoparllii, MOPO/KYIOYH TPaBOBI HACTIAKK ISl HUX, HAa HOTO0 BUKOHAHHS
YKJIQAA€ThCs IOTOBIp, B1IOMOCTI npo rojoBHoro B/l BHocsaThes no €1P [380].

B.IO. YpkeBuu 3a3navae, 110 pillieHHS OpraHy Kopropaiiii Moxke 0yTH 0THOCTOPOHHIM
PaBOYMHOM, SKIIO BHACHIIJIOK MHOro yxBajieHHs BiAOyBaeTbcsd HaOyTTsA, 3MiHa abo
MPUNMHEHHS [TUBUIBHUX TIPaB Ta 000B’S3K1B, HAIIPUKJIIA, 3MIHA y MaiiH1 KOopropariii, 1, Ipu
IIOMY, JKOJHHUX I1HIIUX MPABOYMHIB HE BUMHSAETHCA (M. 26-28) [480]. I3 Takum migxomom
BapTO TOTOAWUTHUCH, ane cepen pimeHb PJ[ He Tak OaraTto THX, M0 MarOTh O3HAKHU
OJTHOCTOPOHHIX mpaBouuHIB. Tak, s upukiamxy, pimenas PJ| mpo mnpunuHeHHS
3000B’s13aHHs Kopriopaiiii 3apaxyBaHHsM (cT. 601 1LIKY) aGo nmpo nporieHHs 60pry TpeThoi

ocobu niepes kopropartieto (ct. 605 IIKY) 6e3 ykinananss 101aTKOBUX yTO/1 13 OOPKHUKOM,
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€ OJJHOCTOPOHHIMHU MPaBOYMHAMH, OCKUIBKM TaKi PIIIEHHS MPU3BOJATH 10 MPUIMHMHEHHS
IpaB Kopriopallii Ha CTATHEHHs 0OPriB, 0 TOTO Xk, 0€3 y4acTi OOp)KHUKIB.

OpHak, y OUTBIIOCTI BUTIAJIKIB, SIKIIO OPraHOM KOPIOpAIlii yXBaIIOETHCS PIIIEHHS PO
YKJIaJEHHS MPABOYKHY, 110 B MOJATBIIOMY YKIAAAETHCS, TO IPABOUYMHOM OyJi€ cam JOroBIp,
a He pIIeHHs Mpo Horo yknaaeHHs. Ad absurdum BUIa€ThCS CUTYAIIis, KOJH 010 (H13UIHOT
0Cc0o0M MPaBOMOPSAOK PO3ALIAB OU OKPEMO YXBAJICHHS PIIICHHS PO BYMHEHHS MIPaBOUYNHY
(dbopmyBaHHS BHYTPIIIHBOTO MEPEKOHAHHS PO HOT0 HEOOX1HICTH) Ta caM (haKT BUMHEHHSI
npaBouYMHY (YKJIAJACHHS JOTOBOPY), TOMY HEMA€ >KOJHOTO PO3YMHOIO MOSICHEHHS, YOMY
I0JI0 KOpHopallli Ma€e iCHyBaTH Take po3jauieHHs. KpuMiHaasHOMY MpaBy BiOMI BUIAIKU
OPUTATHEHHS 70 BIANOBIAAIBHOCTI 32 HAMIP BUMHUTHU MPABOIMOPYIIECHHS, OJIHAK, MOBa ijie
HE 1po JyMKy ((opMyBaHHS BHYTPIIIHBOIO TEPEKOHAHHS MPO HEOOXITHICTH HOTO
BUMHEHHSI ), a caMe IO [1i 11010 MATOTOBKY 0 1oro BUMHEHHS. CX0XKY IMO3UIIII0 BUCIOBHB
KI'C BC (. 199-203 noctanoBu Big 15.06.2022 y cnpasi Ne 905/671/19) [348]. Teopis
¢bikiii He € Ta HEe MOXe OYTH €JUHUM IIJIXOJOM 10 PO3YyMIHHS MPABOBOI MPUPOIU
IOpUIUYHOI 0COOH, Ha PiBHI 13 HEIO 3aCIYTrOBY€E Ha yBary i Teopis peasibHOCTI [466, c. 73-74;
456, c. 14-15]. I3 03ByueHUX MIPKYBaHb HE MOTOKYIOCh 13 THMH BYEHUMHU, K1 BITHOCSTH
yCl1 pillIeHHs OpPTaHiB KOPIIOpaIlii A0 MpaBOYMHIB 3a (OpMaTHLHUMHU O3HAKAMH.

[IpaBunbHEe po3yMiHHA TiOpUAHOI TMpaBoOBOI mpupoau pimeHb PJ[ HeoOxigHe y
NPaKTUYHOMY BHUP@XKEHH1 JUIsl BHM3HAYEHHS 13 THUM, YU MOXYTh Takl pIIIECHHS
OCKap>KyBaTUCh, KUM BOHU MOXYTh OCKap)KyBaTHCh Ta SKMUMH MalOTh OyTH HaJICKHI
CIIOCOOU 3aXUCTY.

Ockinbku TieBHI pimeHHs PJ] € akTtamMu HOpPMAaTHBHOTO XapakTepy, BOHU MarOTh
nijusiratu ockapskeHHto. FO. XKopHokyii 3a3Hayae, 1m0 BCl pillleHHS OyIb-sIKOTO OpraHy
KOpIopailii MOXKyTh OYTH OCKap)KeHI YYaCHHUKOM IUISIXOM TOJaHHs MO30BY MPO BU3HAHHS
ix memiicaumu [223, c¢. 197]. 1.B. Jlykau Harosomrye Ha HEOOXITHOCTI BU3HAHHS
HOPMATUBHUX aKTiB HemilicHumu [293, c. 233]. A.B. Msrkuii npononye pimenns HP
ckacoByBatu [310, c. 196]. 1li apryMeHTH BUYEHHMX Y3TOKYIOThCS 13 YUHHUMU HOpMaMu

mpaBa, SKi CTOCYIOTBCSI BHIIOTO OpraHy. 3okpema, m. 8 4. 2 cT. 258 1IKY BcTanoBieHo
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creliajibHy MO30BHY JABHICTh 3a BUMOTOIO MPO BU3HAHHS HeOilCHUM PIIIEHHS 3aralbHUX
300piB, eodem modo sik 1 4. 1 cT. 61 3akony Ne 2465-1X.

OnHak, HE MOXY MOTOJAUTHCH 13 TUM, IO pimieHHs PJI, sSki € akTaMu HOPMATUBHOTO
XapakTepy, MOXYTh OyTH BHU3HAHI HEIIMCHUMH, aJ)Ke TaKUi crocid 3axucTy HE Mae
BU3HABATHCh HAJIC)KHUM. AKTH HOPMATHUBHOTO XapaKTepy BCTAHOBIIOIOThH Ha JIOKATbHOMY
PiBHI 3arajibHi ITpaBujia MOBEIIHKH, 1110 3aCTOCOBYIOTHCSI HEOTHOPA30BO, MOITHUPIOIOTHCS HA
HEBHU3HAYEHE KOJ10 0Ci0 (YCiX ImpalliBHUKIB KOPIIOpaIllii, yciX CIOKMBaviB KOPIOPAIlii TOIIIO).
Bukopuctanus kareropii Heodilicnicmbs 1ONO0 TaKUX AaKTIB BBaXalw HOPUIUIHO
HEKOPEKTHUM, OCKIJIbKU HEIIMCHICTD 3a CBOEIO MIPUPOJIOI0 3aCTOCOBYETHCS J0 MTPABOYUHIB,
o Oe3NnocepeIHh0 CTBOPIOIOTh a00 3MIHIOIOTH MpaBa Ta OOOB’SI3KM KOHKPETHHUX HOTO
CTOpIH.

Bapro BpaxoByBaTH BIiJMIHHICTb Yy MPaBOBUX HACTIAKAX BU3HAHHS HEIIWCHUMU
IPaBOYMHIB Ta BU3HAHHA HEIIMCHMMH aKTiB HOPMAaTHBHOIO XapakTepy. be3cmipHum y
IMBUIBHIA JOKTPUHI € T€, 10 HEAINCHUM aKT MOPOJKYE BUHATKOBO TI HACHIJIKH, IO
0e31rmocepe/IHbO BUIUIMBAIOTH 13 (DAKTy WOTO HEAIMCHOCTI, 3 MOMEHMY U020 NPUUHAMMAL.
BusHanHsS X HEMIMCHUM JIOKAIBHOTO aKTy MOKE MPU3BECTH JO XaoCy y MPaBOBOMY
pEryIIIOBaHHI, OCKUTBKU OyAyTh CTABUTHUCH IT1J] CyMHIB YC1 PIIIIEHHS, yXBaJICH]1 HA BUKOHAHHSI
HOPM TaKOTO akTy, yCi Jii, BUMHEHI Y MeKaX BUKOHAHHS HOPM TaKOro akTy Touo (3a
aHaJIOTIENO 13 TUI0JAMU OTPYHHOTO AepeBa). s nmpukinanay, BU3HAHHS HENIMCHUM PIIIEHHS
PJ1 npo 3aTBepAKEHHS MOJIOKEHHS PO KOMITETH MPHU3BE/E A0 TOTO, 1110 BOHO BBAYKAETHCS
HEJIMCHUM 3 MOMEHTY yXBaJIeHHSI, 1110 TIOPOJIKY€E PU3NKH BBAKATH HEC(POPMOBAHUMU yKE
ICHYIOYl KOMITETH, BBaKaTU HEOOpaHWMH YyXe€ HasBHUX IXHIX wieHiB. Take Moxe
CYNPOBO/KYBAaTUCh CYMYTHIMH pPHU3MKAMU: HOMIHYBaHHS JUPEKTOPIB MIISTaTUMYTh
nepensiay, MOXKINBO, 3 TOJAJIBIINM BIJICTOPOHEHHSIM, BUILIAUY€HI OOHYCH MiISTaTUMYTh
MOBEPHEHHIO K 0€3MiICTAaBHO OTPUMAaH1 TOIIIO.

VY Toii xe 4Jac, Bu3HaHHs pimieHHs PJ[ mpo 3aTBep/KeHHS MOJI0KEHHS PO KOMITETH
HEYMHHUM MOAI0HUX HACIAKIB 32 COOOI0 HE MPUHECE: TAaKE PILIEHHS BTPATUTh YAHHICTD Y

MOMEHT HaOpaHHS PIMICHHSIM CYAy 3aKOHHOI CHJIM, a TIPABOBIAHOCHHM, IO BUHUKIA Ha
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BUKOHAHHS YM BUKOPHUCTAHHS HOPM TAaKOIrO JIOKAJIBHOTO akTy A0 LbOIO MOMEHTY, He
OUISIraTuMyTh nieperyisiany. OTxe, HaJIeKHUM CHOCOOOM 3aXUCTy Ma€ OyTH BH3HAHHSA
pimens PJI sik akTiB HOpPMAaTUBHOTO XapaKTEPy HEeUUHHUMU.

[Ilo cTrocyeThbcsi akTiB HEHOPMATHUBHOTO XapakTepy, TO HEMOCIIJOBHUMHU BOayaro
BHCHOBKHM BYEHHX, SIK1 CIIOYAaTKy BUCHOBYIOThH IPO T€, 110 BC1 PIlIEHHS OpraHiB KOpIoparii
€ aKTaM{ HEeHOpPMaTUBHOTO XapakTepy [188, c. 218], a, 3romoM, JOBOIATH MPO MOKIUBICTH
BU3HaHHA iX Hemiiicaumu [188, c¢. 238]. Jleski HayKOBII BCE TaKW BOAYAIOTh y IbOMY
CYMEepeYHICTh, TOMY OKPEMO 3ayBa)KylOTh, III0 BU3HAHHS HEAINCHUMHU TaKUX AaKTIiB HE
MOBMHHO MaTH HACIIJIKOM 3acTocyBaHHs cT. 215 Tta 216 LIKY, siki cTOCYI0ThCS PaBOYMHIB
[265, c. 87-88, 470]. He moromkytock 13 nosutiero FO.M. XKopHokys, akuii mporoHye
JIO3BOJIUTH yYaCHUKaM OCKap:KyBaTH Oy[b-siKl PIlIEHHS Oylb-KUX OpraHiB KOpIOpailii
[222, c. 292], Ta 13 mo3unismu A.B. Cmitioxa 1 B.C. BepeMmuyka, siki BBaXXaroTh, 10 OY/Ib-
ki pimieHHss HP moxyThs OyTu Bu3HaH1 HeaiiicHumu [449, c. 56-57].

BBaxkato, mo pimeHHs PJ[ gk akTM HEHOPMATHBHOIO XapakKTepy HE MIISrarTh
OCKap>KeHHIO B3arajii, OCKUJIbKM BOHM BHUYEPIYIOTh CBOIO [III0 BHKOHAHHSM, BIATAK,
HAJIC)KHUM CIOCOOOM 3aXUCTy Mae OyTH OCKap)KEHHS pe3yJbTaTy TaKOTO BHUKOHAHHS.
Amnanoriuna noswutist Buciosiiena BIIBC (. 90-92 noctanosu Bix 18.12.2024 y cripaBi Ne
916/379/23) [359]. Hns npukiany, BU3HAHHS HeAiicHUM pimieHHs PJ] mpo oOpaHHs
rojioBHoro B/l He mpu3BOAUTH 10 MPUMUHEHHS MOT0 MOBHOBAXEHb, BIJITAK, TAKUNA CIIOCIO
3aXMCTy HE MOYK€ BU3HABATUCH HAJIC)KHHUM.

Cnymaumu BBaxkaro po3aymu O.0. KoTa nmpo HEHaNEeXHICTh TAKOTO CIIOCO0Y 3aXUCTY
SIK BU3HAHHS HETIMCHUM PIIIIEHHS Pay PO 3aTBEPIKEHHS pUHKOBOI BAPTOCTI aKIliid, OJTHAK
HE MOTO/[)KYIOCh, [0 Y TAKOMY pa3i HAJICKHUI CTI0Ci0 3aXUCTY 3aJICKUTD Bij] TOTO, BHKOHAHE
TaKe pIleHHs, UM Hi, Ie y MEepIIOMY BUIAIKy HAYKOBEIh MPOIOHYE T0IaBaTH MMO30B PO
BUKOHAHHS 000B’SI3Ky B HAaTypl, a y APYyromMy — B3araji KOHAUKIiiHui [273, ¢. 398-399]. I3
ypaxyBaHHSIM y>K€ BHKIAQJICHOTO, TaKe pIlIeHHS OpraHy Kopropalii € aKToM
HEHOPMATHUBHOTO XapaKTepy, a HaJe)KHUM CIIOCOOOM 3aXUCTy HE MOXke OyTH BUMOTa TPO

BU3HAHHS WOTO HEIIWCHUM, OCKUTBKH BiH HE MIJIATAE CYyIOBOMY OCKap>KEHHIO. AKITIOHEPY
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BapTO 3BEPTATHUCH 13 IO30BOM MPO CTATHEHHS TI€T PUHKOBOI BApTOCTI aKI[ii, pO3Mip SKOT BIH
3MOY€ JOBECTH SIK MO3UBay y CHopi, 1ie OyJe HAJICKHUM CIIOCOOOM 3aXUCTy, Ha SIKUW HE
BIUTMBAE (PAKTUYHE BUKOHAHHS PIIIEHHS OpPraHy KOpIopallii, OCKUIbKM Take BUKOHAHHS
MO>K€ JIMIIE 3MEHIIUTH PO3MIpP KOIITIB JIO CTSTHEHHS.

Hanexxuum crnocoboMm 3axucTy Npu OCKap)KeHH1 pimeHb PJI K OJHOCTOPOHHIX
MIPaBOYMHIB € BU3HAHHSA 1X HEAINCHUMHU, 110 AUCKYCIHHUM, 3 TIPaBOBOT TOYKH 30Dy, HE €.

Otxe, mpaBoBa KkBamidikaiis pimeHHs PJI sk akTy HOPMAaTHBHOTO XapakTepy
(JIOKaMbHOTO aKTY), aKTy HEHOPMATUBHOTO XapakTepy abo MpaBOYMHY BU3HAYAETHCS HOTO
3MICTOM Ta MTPaBOBUMU HACIIAKaMH, a He (OopMOI0 yxBajieHHs. Taka nmpaBoBa KBasi(ikalis
BIUIMBAE Ha MOJKJIMBICTh OCKap>KeHHs pimieHb PJl Ta Ha oOpaHHS HaJIEXHOTO CHOCOOy
3aXUCTY: a) aKTH HEHOPMATUBHOI'O XapaKkTepy HE MiIAraloTh OCKap >KeHHIO B3araii; 0) aKTu
HOPMATHUBHOTO XapaKTepy MOXYyThb OyTH OCKap)KeHl NUIAXOM IOJAaHHS I030BY IpO
BHU3HAHHS 1X HEYMHHUMU; B) OJHOCTOPOHHI MIPABOYMHHU MOXKYTh OyTH OCKApKEHI IIISTXOM
MOJIAaHHS MO30BY MPO BU3HAHHA iX HemilicHuMU. PimenHs P/l MoxyTh OyTH OCKapKeHi y
Mexax kopriopatuBHoro criopy (1. 3 4. 1 cr. 20 I'TIKY) [194].

Hapa3si, ynHHe 3aKOHO/IaBCTBO HE MICTUTh YITKUX KPUTEPIiB JAJI MIPABOBOI KBaJ (piKaIii
pimenbs PJI uu HP, a momo pimens 3araapHux 300piB, TO y 1. 8 4. 2 cT. 258 IKY
nepeadayeHo crnocid iXHbOro OCKAPKEHHS SIK BU3HAHHS iX HENIMCHMMH, a y 4. 1 cT. 61
3akony Ne 2465-IX no3BoisieHo yci pimeHHss AT ockapxkyBatu B cyni. [Ipu upomy, cyau
MOCTIITHO CTUKAIOTHCS 13 HEOOXITHICTIO (POPMYITIOBATH MPABOB1 BUCHOBKH Y 111 cepi, abo
BIJICTyNIaTH BiJ y>k€ HasiBHMX. ToMy, mpaBoBa kBami(ikauisa pimenb PJ] Ta BkaziBka m10710
HAJICKHUX CHOCOO0IB 3aXMCTy Yy BHUMNAJKY IXHBOTO OCKapKEHHS Mae OyTH mepejdauveHa
3aKOHO/IaBYO.

[Iomo cy0’exTiB OcKap>keHHs piieHb P/I, BBaXkaro, 1110 HUMH CJI1]] BBAYKaTH BUHITKOBO
cy0’extiB KVYII (cy0’ekTiB BHYTPIIIHIX OpraHi3amiifHO-TOCTIONAPChKUX BITHOCHH), OO
KOJia SIKUX BUCHOBYBaB y miapo3aimi 1.2. po3ainy 1 mocmiikeHHs, OKpIM THX, SIKI HE €
CaMOCTIMHUMU Cy0’€KTaMH TipaBa (Hampukiaj, Buluid opraH). Takox, JI.A. OcTtpoBchka

MPOTIOHY€E HAJATH MOXJIMBICTh KpEAUTOpaM KOpPHOpaIlii OCKap>KyBaTy PIllIeHHS ii OpraHiB
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[319, c. 160]. I3 TakuM HE MOTOHKYIOCh, OCKUIBKH IIpaBa KPeIUTOPIB MOPYIITYE KOPIIOpallis,
a He 11 opranu, pileHHs SIKUX, 10 TOTO Xk, Y OUIBIIOCTI BUMAAKIB HOCSITh HCHOPMATUBHUM
XapakTep, BIATAK, PO3IIUPEHHS MEPENiKy CKapKHUKIB BOAYa€ThCsl HEBUIIPABIAHUM.

3 orysiy Ha MpOBEACHE AOCIIKEHHs, BUALIAI0 Taki o3Haku PJI: 1) € cy6’extom KVYII
npu OCKY 13 Bu3Ha4eHUM MICIIEM y CTPYKTYpl OprasiB; 2) Ji€ Ha MiJACTaBl CTAaTyTy Ta
nonoxkeHHss mpo PJII; 3) € cyO’ekToM JOKanbHOI KOPHOPATHBHOI MPaBOTBOPUYOCTI
(BHYTPIIIHBOT KOPIIOPATUBHOI HOPMOTBOPYOCTi); 4) moeaHye (YHKINT yIpaBIiHHS Ta
KOHTPOJIIO, TaKOX, peai30By€ YIpPaBIiHHSA pU3UKAaMHU, JaHUMU Ta KiOepOe3mekoro
(BM3HAYae TOJITHKUA 1 3ailicHioe Harman); 5) moeanye BJI ta HBJI nns  ixHBOI
CKOOPJIMHOBAHOT JIISUIBHOCTI 13 YITKMM pO3MEXKYBaHHSAM iXHIX TIOBHOBQ)XKEHb Ta
BIIMOBIAANIBHOCTI; 6) MiA3BITHA 3arajlibHUM 300pam (3BIT, OOpaHHA, BIAKIUKAHHS);
7) BinmmoBinanpbHa 3a 3a0esneueHHs mpo3opocti  KVYII  (po3kputts  iHdopMarii,

BPETYJIIOBaHHS KOH(IIKTIB IHTEPECIB TOLIO).
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2.2. Ckyaja Ta oprasisaisi po00OTH paau AMPEKTOPIB.

Unenamu PJ1 € BJ1, HB/I, ne3anexui HB/I. 3akonoaaBelh moCIyroByeThCS TEPMIHOM
«aupexTop» i no3HaueHHs uieHa PJI (m. 2, 12, 14 4. 1 cT1. 2 3akony Ne 2465-1X). Takum
YUHOM, TEPMIH «JIUPEKTOP» BUKOHYE, pajlle, pOAOBY, HIXK 1HJAMBITyaTi30BaHy (yHKIIIIO,
OXOILTIOIOYM CYKYITHICTh YCiX 0ci0, iHTerpoBanux a0 PJI, 30kpema, cxoxke pO3yMiHHA
BUILTMBAE 31 3MicTy 1. 2.2. Pekomenmartiit Ne 2005/162/€C [24]. 1le no3Bosisie po3rasaaTu
HOoro sK yHIBEpCaJIbHY KaTEropiro, IMOKJIMKAHY I1HTETPYBaTH BECh CIIEKTp CYyO’€KTIB,
3ay4yeHuX 10 3/A1iCHEeHHs (QYyHKIIN yrpaBiIiHHSI a00 KOHTPOIIIO, HE3aJICKHO BiJl CTPYKTYpHU
KVTII. HarionasibHi# KOpropaTUBHIN TpaauIlli MpUTaMaHHE BXXUBAHHS TEPMIHY «JIUPEKTOPH
y SIKOCTI TUTYJy KEpiBHHKA BHKOHABYOTO OpraHy, nopyd 3 iHmmmu [237, c. 407]. I3
ypaxyBaHHSIM 3a3HAU€HOT0, MPOIOHYI0 Take BHU3HaueHHs: oupekmop npu OCKY: 1e
¢d13uuHa ocoba, obpana a0 ckiany P/l Ta HagiieHa MOBHOBaKEHHSAMH peaji3oBYBaTH ii
(GyHKLIT ynpaBiliHHS a00 KOHTPOJI0, 0OMexeHa (iyniapHuMu 000B’sI3KaMHt, € Cy0’ €KTOM
BianoBigansHOCTI 3a [IyCKB.

VY €C cxnan PJl popmyeThes 13 ypaxyBaHHsIM 3-X KputepiiB: 1) po3mip (MiHIMaIbHA
ONTUMajbHAa KUIBKICTh JUPEKTOPIB); 2) HE3AJIEKHICTh (BCTAHOBJEHHS MIHIMAIBHOT
KUlbkocTi  He3anexkHux HBJ[  y  KigbkicHOMy Ta  BIJICOTKOBOMY  BHUPa)KEHHI);
3) pi3HOMaHITHICTh (TipodeciiiHa, BiKOBa, TeHAEpHa, 3a reorpaiyHUM MOXOHKEHHSIM
TOIIO).

3rimno m. 11.1. cexmii I Pekomennariit Ne 2005/162/€C HanexHICTh KUJTbKICHOTO
cknany P/l mae BU3HAYaTUCHh 13 ypaxyBaHHSAM CTPYKTYpH Kopriopailii Ta cepu, y sikiii BOHa
3MIIICHIOE TISTIBHICTh, a 00OpaHl AMPEKTOPH TMOBHUHHI 3a0€3MEUUTH PI3ZHOMAHITTS 3HAHb,
cyIkeHb 1 1ocBiny [24]. 3rigno . 34 J{upextusu (€C) Ne 2022/2381 myst myomiuaux AT o
30.06.2026 mae 6yTH JOCITHYTO OAHY 13 2-X IiJIeH: 1) MEeHII mpeacTaBieHa cTaTh o0iiimae
> 40 % mocag HB/I; 2) menm npejcTaBieHa ctath o0iitmae > 33 % mocan aupektopis [53].
HMupextua Ne 2013/36/€C nependayae He0OX1AHICTb 3a0e3MedyBaTH PI3HOMITHICTh CKJIATy
P/l 3a BikOoM, cTarTiO, reorpaiyHUM MOXO/KEHHSAM, a TaK0X OCBITOIO 1 MpoQeciiHuM

nocBigom (. 60) [47]. Ilo3uTuBHUM BiJ3HAYEHO AOCBiA 3aimydeHHs 10 PJI mpariiBHUKIB
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KopIriopaiiii, ajpke BOHM PO3YMIIOThCA Ha 1i BHYTpimHIX mporecax (m. 60 JupexTturu
Ne 2013/36/€C) [47].

B Vxkpaini, popmansho, cknaa PII popmyeThes 13 ypaxyBaHHSIM THUX K€ 3-X KPUTEPIiB.
Tak, 3akonoMm Ne 2465-1X nependaueHo, mo 10 ckiany Pl Mae BXOAUTH HE MEHIIIE TPhOX
YiIeHiB (CT. 64). BU3BHAYEHO BUMOTH JI0 HE3aJICKHOCTI (CT. 72, sika MOe OyTH 3aCTOCOBHA 1
no PM). Ilonpu e, mo Koaekc koprmopaTUBHOTO yIpaBIliHHSA PEKOMEHIY€ 3a0e3neuyBaTi
pi3HOMaHITTS uieHiB PJl (remaepHa piBHICTh, SKOCTI Ta JOCATHEHHS, KBali(ikaliiHi
BUMOTH) Tomo [252, c. 19], 3akoHOmaB4O mependavYeHO JIMIIE BUMOTH IIOJO
kBamidikaiiitHoi pizHomaHITHOCTI (y cT. 42 3akony Ne 1953-IX) [403]. Hopmu acquis
communautaire MOJI0 PI3HOMAHITHOCTI1, Y TOMY YHCIIi, T€HJEPHOI, MalOTh OYTH MOCTYTIOBO
IMIJIEMEHTOBaH1 Y KpaiHOIO.

Bumuii opran mpu OCKY HajuieHUd KOMIETEHINE, Y JTOMYyCTUMHUX BHUIIAJKAX,
oOupaTtu 1 BiakiukaTy uieHiB P/l ski, y cBOIO uepry, caMocTiiiHO 0OuparoTh rosioBy P/l Ta
rogoBaHoro BJl, mpu3HayaroTh KOPHOPATHMBHOTO CEKpeTaps, MpU3HAYalOTh THUMYacCOBO
BUKOHYIOUOTro 000B’si3ku TojioBHOro BJI, 3a morpebu. OOpaHHS Ta TpU3HAYEHHS €
B3aemMo3aMiHHUMH TepMmiHamu [310, c. 139]. OOpanns Ta BiakiukaHHS rosoBHoro B/ e
HaWBaxuBimOw (¢yHKmiero PJ[, mo o0coOiuBO MOMITHO T dYac T.3. «TyYHHX
BIAKIUKaHHAX» [68, ¢. 397].

VYyacte y PJ] € npeporatuBoro ¢i3udHux 0oci0 y 6aratbox kpainax [59, c. 555]. Btim,
inrerpamist LIl mo opraniB koprmopaiiii BUMarae KOHIIENTYallbHOT peBi3li ycTajleHUX
MIJIXO0/11B: HEOOX1THOK BUAAETHCA BiiMOBa Yy 1. 23 4. 1 ¢T. 2, 4. 4 cT. 64, po3aini XII 3akony
Ne 2465-IX Big oToTtoxkHEeHHs cTatycy uieHa P/l 13 kareropiero «mocamoBa oco0ay, Bia
npsiMOT HOpMHU, sika oOmexye ckiaa PJ] BunaTtkoBo ¢izmuanmu ocobamu. Hatomicts, Mae
OyTH 3aKpITUICHO MOJIOKEHHS, 3TAHO 3 SIKUM (DYHKIIIT AMPEKTOPA MOXKYTh Peali30ByBaTUCh
LI (poSoT-gupeKTop).

['onoBa P/ HamineHud KOMIETEHIIEI0, KA MOXKE IHTEPIPETYBATHCS K KOMILIEKC
OpraHi3aliifHO-POIEAYPHUX TMOBHOBA)KEHb, M0 BKJIIOYAIOTh, 30KpeMa, CKJIMKAHHSI

3acimanb PJI, 3acBiguenns pimens PJ] muisxom migmucaHHS MPOTOKOJIB, y SIKMX BOHH
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BimoOpaxkeHi. JlomyckaeThes, 1o rojsoBa PJ] Moxe peanizyBaTtd mpaBo Ha BUpIIIAIbHUN
rojioc (4. 3 ct. 66 3akony Ne 2465-1X). Bognouac, peaykiis GyHKIIOHATLHOTO HATOBHEHHS
poJti TosoBu PJl BUHATKOBO 10 OpMaTbHO-TIPOIEYPHUX MPaB, € HEOOTPYHTOBAHOIO, aJ[Ke
y KVII BiH € cuctremMHO yTBOpIOIOYHUM efieMeHToM. ['ooBa PJI, dhakTuuHO, BUKOHYE POJIb
KOOpAMHAILIIMHOTO fAapa, sike iHTerpye nisbHicTh BJ] Ta HBJl y eaunmii ympaBmiHChKHi
MexaHi3M, (OopMye YMOBU [JIsl HAJEKHOTO 3IIACHEHHS HHUMH CBOiX IOBHOBa)KEHb
yrpaBiiiHHs a00 KoHTpoutro [15, . 96-98, 227]. HaykoB1ii okpecitoroTh royioBy PJI y sikocTi
oxopoHus epextuBHOCcTi KVYII: BiH Qopmye B3a€MO3B’SI3KM Yy OOMIHI MO3HUIIISIMHU 3a]Is
BpaxyBaHHs 1HTEPECIB yCiX 3alliKaBJICHUX CTOPIH sK Bcepeauni PJI, Tak 1 y BigHOCHHAX 13
3araJlbHUMU 300paMu Ta IHIIMUMU CTeHKXoIaepamMu kopropaiiii [4, ¢. 373]. Came ronosa P/l
BUCTYIIA€ THUM CyO’€KTOM, AKUH NEPCOHIPIKYE IMIIK KOpHopauii y B3aEMHHaX 13 TPETIMU
ocobamMH, 110 YOCOOJTIOE HoTo pojib y 3a0e3MedeHHi 1 aBTopuTeTy Ta peryranii [113, c. 30].
EdextuBHicTh QyHKI10HYBaHHA P/], 3HaYHOIO MipOI0, KOPEIIOETHCS 13 3AATHICTIO 1i TOJIOBH
BUKOHYBATH POJIb (pacHIIITATOPa: CTUMYJIIOBATH AKTUBHE OOTOBOPEHHS, MOTUBYBATH YJICHIB
P/l no 1pyHTOBHOI MIArOTOBKM TEpel 3aciaHHSIMHU, HaJaBaTh HAJEKHY YyBary Ta
NPIOPUTETHICTh KIIOUOBUM MUTAaHHAM TMOPSAKY J€HHOro, (opmyBaTh y uieHiB PJ[
PO3yMIHHS HEOOXITHOCTI BUPIIMICHHS THUX YW 1HIIUX mpooOiem [65, c. 27]. OTxke, y HIeBHIM
MIpi, 1 MOKY OXapakTepusyBatu rojioBy P/l sk primus inter pares.

HyanwHicTh (moennanHs roiou P/l ta ronosHoro B/l y oxniii oco6i [123, c. 73]) He
3abopoHeHa 3akoHO1aBuo (4. 1 ¢T. 65 Ne 2465-1X), a 3acTOCOBAaHO TUCTIO3UTUBHUHN IT1IX1]T
IUISIXOM JIeJIETYBaHHS MATAHHS JOMYCTUMOCTI TaKOi MOJIEJIi BUIIIOMY OpraHy KOpIOparlii.

Pazom 3 tuMm, y moktpuni KVYII mepeBakae mymka mpo JOIUIBHICTh YHHUKHEHHS
JTyallbHOCTI, 30KpeMa y nmyomiunux AT, ne OGanmanc BIaau Mae MPUHITUIIOBE 3HAYCHHS IS
3aXMCTY MpaB IHBECTOPIB Ta MIHOPUTApHUX yuacHUKIB [123, c. 127-128]. [loaiOHy no3uiito
BimoOpaxkae 1 Kosekc KoprnopaTuBHOTO yHPaBIIHHS, SKUH MPOTIOHYE YHUKATH TyalbHOCTI
a00, SK aJbpTepHATUBA, MPU3HAYATH MPOBIAHOTO He3anexxHoro wieHa PJI [252, c. 21, 25]. B
aMEpUKaHCHKIN MPaBOBiM CUCTEMI TPOBITHUNA HE3AICKHUN JTUPEKTOP BHUKOHYE POJIb

cBoepimHOTO Oamancyrodoro enementa KYII: BiH Moxke ronoByBatu Ha 3acigaHHsx PJI,
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BUCTYIMAaTH KOOPAUHATOPOM MiX TojioBHUM BJI, sikuit ogHOuacHo € rosoBoro PJI, ta HB/I,
y TOMY YHCIi, HE3aJeKHUMH, TaK0XX, TUMYACOBO 3aMiHATH TojoBHoro BJI y pasi #oro
BizmcyTHOCTI [15, c. 228]. BBaxaro, mo s YKpaiHu AyaidbHICTh ClTi a00 MiHIMI3yBaTh y
KOpIIOpaIiisx, 1o CTaHOBJATh CYCHUIBHUN 1HTepec, a0o 30ajlaHCyBaTH LIIAXOM OOpaHHS
MPOBITHOTO HE3AJICKHOTO JUPEKTOPA.

Y CHIA ronoumuii BJl BBaxaerbcs HaiOuibil mpoiHGopmoBaHuM uieHoM PJI,
OCKIJIbKA KOHIIEHTPYE Yy CBOIiX pyKax MOCTYII 0 MIOBHOT'O MacCUBY JIaHUX LIOJIO JISTTbHOCTI
kopropauii. Hatomicts, ronosa P/l Bukonye (yHKIIII0 TpaHCISITOpa KOJIEKTUBHUX HACTPOIB
1 momnepeaHix ayMok wieHiB PJI, moHocsun iXx mo Bigoma romoBHoro BJ[ mie Ha cramii
MIArOTOBKM 110 3acimanHs P/, To6to, ronmoBuuii B/ otpumye ex ante noctyn A0 MO3UIN
yieHiB PJI, mo0 yMOXJIMBIIOE 3[1MCHEHHS HUM IPEBEHTUBHUX 3aXOiB: a00 aJpecHe
nepexoHaHHs uieHiB PJI, abo 3BepHeHHs 70 Toj0BU P/l 13 mpoxaHHsIM BIJKIACTH PO3IIIS
NEBHUX CHIPHUX NUTaHb [ 15, c. 226]. HaykoBLI HanoJIErIMBO aKIIEHTYIOTh Ha HEOOX1THOCTI
YITKOT'O PO3MEXYBAaHHs MOBHOBaXeHb rosioBHoro B/ ta ronosu P/, abu He momyctutu
KOH(IIIKTY posieit 1 30epertu epeKTUBHICTh MOJIENI CTPUMYBaHb Ta poTtusar [15, c. 227].
Taka pexomeHJallisl 3HaWILIa CBOE BimoOpaxkeHHs y 4. 4 cT. 65 3akony Ne 2465-1X.
Bignocunu x mix camoro PJI ta romoBauM B[ MaroTh rpyHTYBaTHCH Ha 10Bipi [85, c. 10].

Komnerenuist ronoBHoro B/l oXoruitoe mupoke KoJIo MUTaHb: BUCTYIATH BiJ IMEHI
Kopropaulii Ta MNpeACTaBIsATH, 3aXWMLIATH 1i IHTEPECH, YKJIAJAaTH BIJ IMEHI Koproparii
MPaBOYMHU, MPUHAMATH HAKA3U Ta PO3MOPSIKEHHS, SIKI MalOTh 3araJbHOOOOB’SI3KOBHIA
XapakTep i MpaliBHUKIB Kopropaiii (cT. 65 3akony Ne 2465-1X). Ocoba 3 Takumu x
noBHOBakeHHsIMH 3TigHO ['KY € xepisnuxom (4. 3 Ta 5 cr. 65) [193]. 3akon Ne 4196-1X,
sxuM ckacoBano ['KY, takoro tepminy He mMicTuTh [394]. s xapakTepucTuku ocodu, sika
€ wieHoM ii oprany, LIKY mnocmyroByeTbcs (QopMyitoBaHHSIM sucmynamu 6i0 iMeHi
ropuouunoi ocoou (ct. 92) [492].

Hapasi, kepiBHMKaMU BBaXaroTbcs BCi qupektop (1. 19 u. 1 c1. 1 3akony Ne 1953-IX
Ta m. 6 4. 1 ct. 1 3akony Ykpainu Ne 448/96-BP «IIpo nep:kaBHe perysatoBaHHS PUHKIB

KaImTally Ta OpraHi3oBaHUX TOBapHUX pHUHKIBY) [403; 379]. Takox, T.B. bnaxenko Bcix

Mondelez International Internal



99
yieHiB P/] BigHoCHTh 10 KepiBHUKIB [153, ¢. 190]. Take po3yMiHHS TEPMIHY Kepi6HUK MOXKE
3 SIBUTUCH 13 TIIyMaueHHs 4. 17 ¢1. 86 Yroau nipo acomiarito [479], BogHoYac, y criopax Ien
TepMiH Oy/ie TOCIIIKYBATHUCh 3T1THO aHTJIOMOBHOI Bepcii YToau, e BUKOPUCTAHO manager.
J1o TOro X, CIIpHUM € BIJTHECEHHS YCIX MOJIOkKEHb YTOJU MPO acoIliaIliio 10 HOPM MPSMOi
aii [334, c. 191-192].

Jlna kopropailii HasiBHICTb 11 KepiBHUKA — 1€ conditio sine qua non, OCKUTbKUA BOHA, 3a
CBOEIO TPABOBOIO IMPHUPOJIOI0, HECIIPOMOXKHA CAMOCTIHHO HAOyBaTH IUBLIBHUX MpaB 1
OOOB’SI3KIB UM BUCTYINATH Oe3MOocepeqHIM YYaCHHUKOM IPaBOBIAHOCHH. S BBaxaro, IO
differentia specifica kepiBHUKA BUCTyINa€ He POpPMaIbHUN TUTYJ YU TOCAJa, a HASIBHICTb
(akTHYHOrO 200 FOPUINYHO BCTAHOBJICHOT'O 3B’ 13Ky KOHKPETHOI 0COOU 3 KOPIOpALI€TO, L0
BUPAXKAETHCS y HAJUICHHI 11 KOMIIETEHIIIEIO JISTH Y BITHOCHUHAX 13 TPETIMH 0COO0aMHU SIK caMa
Kopriopaltis in propria persona. Takorw oco6oro nmpu OCKY, sk mpaBuiio, € ronoBauid B/
abo 1Hmwmii BJl, HamineHuid loro moBHOBaxkeHHsAMHU. [lomiOHe poO3yMiHHS JOMycKae 1
HaJIE)KHE BPETYJIFOBAaHHS TPaBOMOPSIKOM HACHIIKIB T.3. TIHBOBOTO KEPIBHHUIITBA (IUPEKTOP
de facto). Ilincras uu nepeayMoB xapaktepuszyBatu HB/ sik kepiBHHKa HEMa€, OCKUIbKH BiH
1030aBJIEHUI TPABOMOYHOCTEN JIIATH B1Jl IMEH1 KOPIOpallii y NpaBOBi1IHOCUHAX.

Jlo Toro X, moAiOHa TEPMIHOJIOTIYHA HEY3TO/KEHICTh MOPOIKYE HU3KY MPAKTUUHUX
komizid. IlokasoBum y npomy koHTekcTi € mnpukian KVYIIb, skuili omepye TepmiHOM
Kepienuk. SIKIIO KepIBHUK OOp»KHHWKA Ma€ BCTAHOBJICHE 3aKOHOJaBuYe 3000B’SI3aHHS Y
HaJlaHH1 apOITPAXKHOMY KEPYIOUOMY BCI€T MOBHOTH 3aTUTYBaHOi 1HPOpMaIIli Ta TOKyMEHTIB
(u. 2 cr. 12-1 KVIIb), omgHak NOpywWMUTh HOTO, CyJ MOXE OJHOYACHO MPUIIMHUTHU
MOBHOBAXEHHSI TAKOTO KEPIBHUKA Ta HAAUIMTA MOTO TOBHOBAKECHHSIMHU apOITPaKHOTO
kepytouoro (4. 2 ct. 40 KVIIB). Tyt mopomkyroThCcsl Taki MpaBoBl MUTaHHS: 1) 94U MOXe
apOITpaXHUI KepyIouui 3anuTyBaTH 1HPOPMALIIIO Ta JOKYMEHTH y Oyib-aKkoro wiena PJI,
ckaximo, y HBJI? 2) uu moxxe cya Binctopouutu Bech ckiaa P/] abo x, xoua O, r0OJI0BHOTO
BJI, na mincrasi Toro, mo takuit HBJ[ indopmariiro Ta TOKyMEHTH HE HaacTh? 3) SKIIO XK
apOITpaXKHUI KEpyrOUunid 3axoue BIAMPABUTHU CBiM 3amUT 1040 iHGOpMaIlil Ta JOKYMEHTIB

came 1o HBJI, To uu mae BiH mepeBipsaTu Bigomocti y €JIP un Haminenuit takuit HBJ]
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MMOBHOB&KEHHSMHM AISTH Bij iMeH1 kopriopalii (rm. 13 4. 2 cT. 9 3akony Ykpainu Ne 755-1V
«IIpo nepkaBHy peecTpallifo IOPUIAUYHUX 0cCi0, (GI3UYHUX OCI0 - MIAIPUEMIIB Ta
IrPOMaJICBKUX (POpMYyBaHb»)?

YceyHyTH 11 Ta MOB’S3aHl 13 HUMH IPaBOB1 HEY3TOKEHOCTI CIIJI came MIIIXOM
KOPEKTHOTO BXKWBAHHS TEPMIHOJIOTI] Y HOPMAaTHBHUX aKTaX Ta PO3MEKYBAaHHS IMPABOBOTO
HAITOBHEHHS TEPMIHIB KepisHuk Ta oupexmop (wieHn PJI). He BapTo iTu numsixom cyciaHboi
arpecuMBHOI JIEp’KaBH, AKa JIIOOUTh B OJMH MPABOBUN TEPMiH BKJIAJATH JIECATKU CEHCIB,
HAIPUKIIAJ, CIIOYAaTKy OTOJIOCHTH, IO y 3B’SI3KY 13 MaHJEMIEI0 BIPOBADKYIOTHCS BUXIIHI
JIH1, @ TIOTIM P03’ SICHIOBATH, 1110 1€ HE T1 BUXIJHI JIHI, K1 y pO3YyMiHHI IIUBIJILHOTO KOJACKCY
€ BUX1IHUMH, a SIKICh 1HIII BUX1HI JIH1, HAIIEBHO, CHeyiaibHi, TOMY Ha TIOPSIIOK OOYMCIICHHS
MO30BHOI JTAaBHOCTI II¢ HE BIUIMBae. Binrak, BapTo mependauntu, 1o rojoBHuit B/ €
KepieHuKoM Kopropallii, eodem modo xepiBHUKOM € iHmui BJI, mo HagineHuit ioro
noBHoBakeHHsaMu. HBJI ta 11 BJI, mo He HamineHI MOBHOBaXXEHHSIMH TrojioBHOTO BJI,
KEpIBHUKAMU HE €.

['onoBa PJI He 3aBkaM € KEpIBHUKOM. SIKIIO MOBHOBa)XEHHSIMHU TojoBHOro BJI
HagueHuid Hmud B (4. 2 c1. 65 3akony Ne 2465-1X), sikuit € ronooto PJI, To Takuit
rosioBa PJl BBakaTUMEThCS KepigHuKoM. AHAIOTIUHE CTOCY€EThCS TyaIbHOCTI.

Huckperiisi ronoBHoro BJl moxke Oyt oOMexkeHa BHUIIMM OpPraHOM Yy CTaTyTi, Je
KOHKPETU3YIOThCA 00CSAT 1 MeEXl MOro TMOBHOBaXXEHb, BHU3HAYAIOYM THUM CaMUM
apxiTekToHiky B3aemuH y PJI: 1) ronoamii BJ] Moke ykiacTu mpaBOYMH BiJl 1MEH1
Koprnopauli BUHITKOBO cliibHO 3 1HIIKUM BJ[ a0o iHmmmu B/ (a03. 2 4. 2 c1. 65 3akony
No 2465-1X); 2) ronopuuit BJl mae orpumartu pimenHs PJI momo ykimagaHHS TEBHHUX
MIPaBOYMHIB, 10 TEPEBUIINYIOTh BCTAHOBJICHI KUTHKICHI Ta SKICHI KPUTEPIi: I1HA, TPEIAMET
tomlo (a63. 3 4. 2 ct1. 65 3akony Ne 2465-1X). Taki 3an001>KHUKUA TOKJIWKaH1 MIHIMI3yBaTH
PU3UKU HAJAMIPHOI KOHIIGHTpAIlli KOPIOPATHBHOI BJaau B pykax rojoBHOoro BJ[ Ta,
BOJHOYAC, MIABUIIUTH €PeKTUBHICTH (yHKI1OHYBaHHA P/I.

Huckperiis rosioBHoro BJI, Takox, oOMexxeHa 3akoHO/1aB40. 30KpeMa, TojioBHU BJ]

Mae otpuMaru pimeHHs PJ] moao nutans, siKi 115 KOPHoOpallii He € 3BUYaiHOI0 U 00EHHOO
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JisbHICTIO (203. 3 4. 2 cT. 65 3akony Ne 2465-1X). ITpu npomy, y n. 3 4. 8 ct. 106, 1. 9
4. 15 ct. 107 3akony Ne 2465-1X yxe 3ragyerbcsi 3BUYAHA 20CH00ApCbKa NisUIbHICTD
Kopropailii, ¢ peryroeTbcsi MOXIHMBICTh ToIOBHUM BJI camocrtiitHo 0e3 pimenas PJ]
YKJIaJlaTU 3HA4H1 MPaBOYMHM abo 13 3alHTepecoBaHicTIO. Taka 3BHYAliHA 2ocnodapcvka
TSTTBHICTh BU3HAYAETHCS 3TiIHO BcTaHOBIeHUX PJI xputepiiB (1. 6 4. 1 cT. 2 3akony Ne
2465-1X), oqHak BCTAHOBIICHHS OYIb-SIKUX KPUTEPIiB 3BUYANHOI 14/00eHHOI NiSTTBHOCTI HE
nepeadavyaeThCs, Tak caMo SK BIJICYTHE 1 BU3HAUEHHS LIbOTO TEPMIHY.

F0.®. JlanTiHOB, pO3MIPKOBYIOUM HaJ KaTETOpI€I0 3BHYAWHA 20CH00apcvbKa
JUSITBHICTD, MPOTIOHYE i PO3YMITH K CHCTEMAaTUYHY, TOBTOPIOBAHY Yy Yaci Ta CIPsIMOBaHY
HAa JIOCSATHEHHS CTaTyTHOI METH MOBEIHKY Kopropaiiii [286, c. 85-86, 91]. X.M. I'punumux
KPUTUYHO CHpHIMAaEe Take MIMPOKE PO3YMIHHA 13 MIJCTaB MOKJIMBOTO BHUIIPABIAHHS
BUMHECHHS HEOOMEKEHO1 KUJIBKOCTI MPaBOYMHIB HEOOXITHICTIO 3a0e3MEYUTH BIJAMOBIIHY
akTUBHICTh [196, c. 161]. Buena y miil yacTUHI MPONOHYE 10 HEI BIAHOCUTH JISJIBHICTH
Kopropariii, o Biganosijaae 3apeectpoBannum KBE/lam [135, ¢. 97].

Ha miii morusin, mosiBa y 3akoHi Ne 2465-1X Ttepminy 3BUuaiina woderHa AISUTBHICTD €
HACJIJIKOM MEXAHIYHOTO Moro 3amo3udeHHs 3 4. 7 ¢T. 39 3akony Ne 2275-VIII [401], 6e3
HaJie)KHO1 ajanTalii. Takox, mosiBa BIAMOBIAHOTO TEPMIHY IMOPOKYE TIPABOBI IMTPOOIEMH:
JUTSL IpUKIIaAy, ud Moxke ronoBHuid B/ 0e3 pimenns P/l ykimactu 1orosip mpo HagaHHS
Koprnopauii mpaBoBOi (MpaBHUYOI) AoNOMOrd abo mignucaTd 1mo3oB? MicieBl cyau B
VYkpaiHi BXXe MOBepTal0Th Taki MMO30BHU 13 MOTUBIB TOTO, 110 1X IMiIMUCAHHS HE € II0JICHHOIO
JIsUTbHICTIO Kopriopailii [483; 481]. S He BBakat0o MOTHBH 3aCTOCYBaHHS aKTyaJbHUX HOPM
mpaBa, IO ITOCTYTOBYIOTHCS TEPMIHOM 36uualiHA WOOeHHA OIislbHicmb KOPIIOopallii,
3MIICHEHOTO MICIIEBUMHM CYyJIaMU, MPABWJILHUMH, JI0 TOTO K, aleAIiiH]l Cyd BIIKUIAIOTh
HacTUIbku (opManbauit miaxia [357], ane ¢dakTu NMOCTAHOBJICHHS TaKUX yXBajd, iX He
MOOJIMHOKOCTI, CBIIYaTh MPO CYMNEPEWIMBICTH MPAaBOBOI HOpMH. BBaxkaro, mo Hemae
noTpeOM y TOCIYrOBYBaHHI Yy HOPMAaTHBHHMX aKTax TEPMIHOM 36UYAliHA UWO0OEHHA

OislbHicmb KOpIiopartii.
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[lo ctocyeThes cyTi okpecienoro nutanus, To mpu OCKY He BOayaeThCs 32 MOKIIMBE
CTBEpJKyBaTH, 1m0 rosopHuit BJl 6e3 momepemnworo pimeHHs PJ] mMoxke caMoCTIHHO
MoJIaBaTH TO30BU BiJ IMEH1 Koproparii, abo X, yKJIagaTH Bil i iMEHI JOTOBOpPH IPO
HaJIaHH TTpaBoBoOi (ITpaBHUYOI) HoroMoru. HeoOxiaHicTh mogaHHs rojoBHuM B/l 11o30BiB
YH yKJIa/JIaHHA TaKuX J0oroBopiB 6e3 pimenns P/l, yacrime 3a Bce, mocTae y BUNaaKax, KOJIu
mae wmicre riayxuilt kyt y PJI, ognak 3aranpHuii mpunmun OCKY momnsrae y Tomy, 1o
YOPABIIHCHKI pillleHHsT yxBamotoThess P/, a Take He Moxke OyTH 30Cepe/KeHEe Y pyKax
rosoBHoTO B/ [86, c. 4]. 30kpema, 6e3 pimenus P/ camocTiitHi aii ronoBroro B/l MOXyTH
BU3HABATHCH JIOMYCTUMUMHU y HEBIAKIAAHUX BUIIAJKAX, HAIPUKIIAJI, 32 HAIBHOCTI PU3UKY
BTpaTH aKTUBIB KOPHOpaIli y pasi mojaibiioi 6e3aisibHoCTI [86, c. 4-5].

o 3BUYaitHOT eocnodapcvkoi MisTBHOCTI KOpIiopalli, 3a 3arajJbHUM IPaBUIIOM, HE
HAJICXKUTh TOJIaHHA MO30BIB BiJI IMEH1 KOpIopaiiii, BiITaK, BiAMOBIIHI Jii ToioBHOro B/l
BHMAararoTh KOJIETiaJbHOTO CXBasieHHS P/l nnsi yHUKHEHHS 3JI0BXKHBaHb. Y BHITaJKax
[IyXxoro Kyta, ko PJ] He Moxke mocartd kBopymy 4yu OutbiIocTi, 3akoH Ne 2465-IX He
nepeadayae  aBTOMATUYHOTO PO3LIMPEHHS [MOBHOBaXKeHb TrosoBHoro BJI, onHak,
MOTOXKYIOCh, 10 Y HEBIAKIAJHUX BUMAJKAX, KOJIM ICHY€E pU3UK BTPATH aKTHUBIB KOPIOpallii,
JOMYCTUMICTh CaMOCTIMHUX Aiii ronoBHOro BJl Moxe BumimBatu 3 Horo (imyriapHux
000B’SI3KIB.

Unenu PJI npusHauaroTh KopriopatuBHOro cekperaps (4. 1 cr. 86 3akony Ne 2465-1X),
pH [IbOMY, HE 3a3HavaeThbes uu € BiH wieHoM PJ[. KopnopatuBHOro cexperaps Ha3uBaloOTh
1H(popmaliiiHuM neHtpom kopropauii [306, c. 84], Horo oTOTOXKHIOKOTSH 13 ii Mopammo [15,
c. 68]. Bin Hporo 3anexuts 0e3nepediitHicTe KYII [81, ¢. 77], 30kpema, UIsIxoM oprasizartii
1 MITpUMYyBaHHSI KOMYHIKaIiiHux mporeciB [147, c. 29-31]. BiH moMiTHO BIUTMBa€E Ha
HaJIeXKHICTh Tpolieaypu npusHadeHb uieHiB PJ[ [81, ¢. 77]. KopnopaTtuBHuii cekperap y
JESKUX KOpIopalisix Mae OyTu Mpu3HaueHUu 000B’I3KOBO, MA€ BIAMOBIIATH BUMOTAM, 1110
3atBepmkeHi pimeHHssM HKIITIDOP Ne 1089 Big 28.09.2023 [384]. 3 ornsaay Ha 3MiCT 4. 2
cT. 85, 4. 9 cT. 86, 1. 4 4. 4 cT. 89, u. 8 cT. 89 3akony Ne 2465-IX y IXHBOMY B3a€EMO3B’ I3KY

KOPIIOPAaTUBHUM CEKpeTap He € uineHoM PJI.
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IcuytoTh pi3Hi nponeaypu odpanus uieHiB P/I: 1) npusinelioBane rojgocyBaHHs abo
rOJIOCYBaHHS 3a TUMAMM akuii (MEeBHI YYaCHUKH MOXYTh TOJIOCYBaTH 3a IMEBHI MOCaau
JTUPEKTOPIB 3aJI€KHO Bl THUIY akiiii); 2) 3BUYaiiHe rojiocyBaHHs (OOpaHHS AHPEKTOPIB
MPOCTOI0 OUIBIIICTIO TOJIOCIB); 3) KYMYJATHBHE TOJOCYBaHHS (TOJOCH PO3MOIIISIOTHCS
MPOMOPIIAHO JIS 3aXUCTY MIHOPUTApIiB); 4) MOCTYNOBE YICHCTBO (TUPEKTOPH OOUPAIOTHCS
Ha Pi3HI TEPMiHH, IO JO3BOJISIE MOPOKY 3aMiHIOBaTH Jiniie yacTuHy P/l mis 3a0e3nedeHHs
cTab1IbHOCTI 11 (PyHKIIIOHYBaHHS); 5) KoonTalis (mpu3HauyeHHs HOBoro uieHa PJI camoro
PJ] 6e3 yuacrti Bumoro oprany) [92, c. 565-566].

VY Toit ke yac, 3akoH Ne 2465-1X MICTUTH BChOTO JiBa criocoOu oOpanHs udiieHiB P/I:
1) 3BuyaiiHe roJioCyBaHHS; 2) KyMYJATHBHE TOJIOCYBaHHS. 3aCTOCOBHUM CrociO
TOJIOCYBAHHS BU3HAYAETHCA CTAaTYyTOM. 3aKOHOM Ne 2465-IX uM 1HIIMM aKTOM MpoIEeaypa
KoonTarllii (co-option) He mependadyeHa SK JTOMYCTUMHM MexXaHi3M, a oOpaHHS Ta
BIIKJIMKaHHS WwieHiB P/l BIAHOCEHO 10 BUKIIOYHOT KOMIIETEHIIII BUII[OTO OPTaHy.

Jns 3a0e3nedyeHHs HalexHOro piBHA edextuBHOCTI PJI BBaxkaro JIOIIBHUM
3aMpoBaJUTH MEXaHi3M KoormrTailii (co-option): BakaHcii B PJl MOXyTh 3allOBHIOBATUCS
OibIIiCTIO YnHHKUX WieHIB P/ (a00 €q1uHUM TUPEKTOPOM, IO 3ATUIIUBCSA ), HABITh SKIIIO 1€
MeHIIle HDK KBopyM. KoomrToBaHi AMPEKTOpPH [iIOTh JI0 HACTYIHOTO OOpaHHS Yu
3aTBEP/DKEHHS BHINUM OpTraHoM. [IpomoHyr 103BOJIMTH YydYacHUKAM TiependadaTH
KOOMTAIlII0 y CTaTyTi, IO Y3TOKYEThCS 3 CYYaCHHUMH TCHJICHIIISIMH PETYJIOBAHHS
noaiOHUX BiAHOCHH. [[71s1 mpuKIiany, koonTailis nepeadadena maparpadgom 223 ri. 1 3akony
npo kopnopauii mraty Jenasep, CLIA [43].

[Ipononyro mudepeniitoBaty npuHOunu QyHkiionyBandHs PJl Ha ocunosni Ta
000amKogi, BUXOASYH 3 iXHbOI MpUpOaHM Ta (YHKIIOHATHHOTO mMpu3HadYeHHS. OCHOBHI
NPUHIMIN MalOTh YHIBEPCAIBHUIM XapakTep 1 MpUTaMaHH1 BCIM KOpHopauisMm, Kl o0panu
OCKY. HatomicTh, 10AaTKOBI MPUHITUIIA HOCSTH CEJICKTUBHUN XapakTep: BOHU BIACTHBI

JIUIIIE OKPEMUM KOPIOPALIisIM.
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OCHOBHUMU BBaXXalO TaKi:

- Ilpunyun ronezianvnocmi (y eunaoxax 00OpamHsA pobOMA-OUpPeKmopa — NPUHYUN
Koopounosanocmi). 1le onuH 13 0a30BUX 3acafHUYUX OpieHTHPIB (yHKIIOHYBaHHS PJI, a
CKJIaJIOBOIO YaCTHHOIO MPUHIIMITY € HEOOX1THICTh 3a0e3neueHHs quorum praesentia sufficit
(4. 3 cT. 66 3akony Ne 2465-1X). KonerianbHicTh yocoOI0€ HE JTUIIE KUTbKICHUI KpUTEPiit
ydacTi OLIbIIOCTI, ane ¥ SKICHUHA — CHuUIbHE (OpMYBaHHS MO3UIlT 4Yepe3 JUCKYCII0 Ta
B3a€EMHHI OOMIH apryMeHTaMu. Y4acTh y po0oTi P/] MoXyTh OpaTu, TakoX, 1HIII 0COOH, HE
BKJIFOYCHI JI0 11 CKJIaay, MPOTe, BUHATKOBO 3 MPABOM JIOPATUOTO TOJIOCY (32 aHAJIOTIEO 13
4. 1 cr. 1 3akony Ykpainu Ne 819-1X «IIpo cinbchbKOTrocmnoaapchbKy KOOMepailioy, MoBa e
PO MPaBO BHPAKECHHS MO3MIIii 0e3 mpaBa rojocy Ha ronocyBaHHi [398]). JleneryBanHs
rosiocy wieHa PJl Oyas-koMmy 3a00poHeHo (4. 5 cT. 65 3akony Ne 2465-1X). YuacTs neBHUX
0ci0 13 MpaBOM JIOPaT4oro royiocy y 3acinanuax P/ He poouts ix cy6’ekramu KVYII.

- Ipunyun 6inewocmi: pimenns PJl yxBamorOTbCs TPOCTOIO OUIBIIICTIO TOJIOCIB Bij
3arajgbHOi KUIbKOCTI wieHiB P/, a ctatyrom mMoxe OyTu nepeadayeHo MiABUILIEHUA Mopir
roJIOCIB, HEOOXIAHUI Jisi yXBaJieHHs pimieHb (4. 4 cr. 66 3akony Ne 2465-1X), 1 Take He
HIBEJIIOETHCSI BUMOTOI0 y4acTl y TojocyBaHHI neBHUX wieHiB P/l (manpuxnan, HBJI a6o
Hesanexuux HBJI). [Tompu Te, o 4. 1 cT. 65 3akony Ne 2465-1X y 3B’513Ky 13 HEKOPEKTHUM
GbopMyIIIOBaHHSIM ~ JIOMyCKA€ MOXJIMBICTh MOJICJIIOBAHHS  CHUTYyallli, 10 CTaTyTOM
BCTAHOBJICHA MOJIMBICTh OOpaHHs royioBu PJI MEHIIICTIO TOMOCIB, BTIM, BBaXKalo, 110 TaKe
nosIokeHHs Oyne HezakoHHUM. OOpanHs royioBu PJI MoxiinBe BUHATKOBO Ha 3acijganHi PJI,
Jie Al€ MPUHIUI O1TbIIOCTI. TaKuM YMHOM, Oy/b-s1Ki CTATyTHI MOJIOKEHHSI, 10 JIOMYCKAIOTh
oOpaHHS TOJIOBM MEHIIICTIO, MPAMO Cylepeydarh npunucaMm 3akoHy. [IpuHIuMm OiIbIIOCTI
noctae K (yHIaMeHTaJdbHA TapaHTis JIETITUMHOCTI pimeHs PJI: BiH yHEMOXIIMBIIOE
y3ypratiito GpyHkiuiil P/l MeHmicTo Bif i CKIafdy.

- IIpunyun pienocmi: xoxxeH wieH P mae HeBin eMHe mpaBo O€3MOCEPENHbOI yUacTl y
3aciganHax PJI. PazoM 13 TuM, 3aKOHOAaBellb 3JIMIIINB 11032 YBarow MUTaHHS BU3HAYEHOCTI
1010 KUJTbKICHOT'O BUPAXKEHHS MpaBa rojiocy ojHoro wiena P/I, xoya Bu3HauuB y 4. 4 cT. 75

3akony Ne 2465-1X ne mono unenis HP mpu ACKY (omun unen HP — omun ronoc). 3a
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aHaJoTi€l0, BBaXKaro, MmO B YKpaiHi oguH wieH PJ[ Mae oauH rosoc, xoua aesiki
MPaBOMOPSAIKA JEMOHCTPYIOTh OUIbII THYYKMH MIAX1A, JO3BOJISIOYM ACUMETPUYHO
HaJUIITH ofgHOTo wieHa P/ 6inbmioro kibkicTio rosociB (. D maparpada 141 . 1 3akony
npo kopnoparii mraty [enasep, CIIIA, 2023) [43].

- Ilpunyun peenamenmayii: 3aTBepHKeHHS TOJI0KEeHHS TIpo PJ1 3aiicHIOETHCS BUIIIMM
OpraHoMm, TOJli SIK MpaBa i 00OB’sI3KM OKpeMux wieHiB PJI miiaraioTe KOHKpeTh3amii y
BHYTPIIIHIX perjlaMeHTax Ta goroBopax (m. 12 4. 2 ct. 39, u. 4 c1. 65 3akony Ne 2465-1X).
ExoHOMIYHI JOCTIIKEHHS 3acBIMUyIOTh ICHYBAaHHS CTPYKTYpHOTO 1H(OPMAIIHHOTO
nucbanancy Mk Bl ta HBJI [132, ¢. 39-40], BiaTak, 4iTke HOpMaTHBHE OKPECIICHHS IMpaB,
00OB’sI3KIB 1 MpOIEAYp CTa€ 3arnoO0LKHUKOM A MiHiMi3amii acumeTpii iHopmarii Ta
3a0e3nedye MOXIIMBICTH JIOOPOCOBICHOTO JOTpUMaHHS  (imyuiapHux 0OOB’S3KIB.
BaxxnuBuM KOMIIEHCATOPOM IBOTO 1H(GOPMALIMHOTO PO3PUBY BHUCTYIAIOTH PETYIISAPHI
3acimanHs PJI, y cBowo depry, 3akOHOAaBELb IepefdadyuB THYYKI (POPMU IXHBOTO
MPOBEJICHHS: OYHI, TUCTaHIlIMHI, y pexuMi KoHpepeHIii (4. 7 ct. 66 3akony No 2465-1X),
0 J03BoJig€ 30UIbIMTH iXHIO 4YacToTy. JI. Cilllyk KPUTHYHO CHpUMMAE TPAKTUKY
MPOBENCHHS UCTAHLUIMHUX 300piB BUIIOTO OpraHy, OCKUJIBKHM CKJIAJHIIIE TapaHTyBaTu
YHUKHEHHSI TOPYIIIeHb 1010 YYacCTi Ta TOJI0CyBaHHA Ha HuX [438, c. 276]. BBaxkaro mo3uilito
BUYECHOI 3aHA/ITO KOHCEPBATUBHOIO, OCKITBKH y CYYaCHHX YMOBAaX YK€ CKJIaHO ITHOPYBaTH
MOTEHI[1a]l TEXHOJOTIH €JIeKTPOHHOTO JOKyMeHTooOIry Mk cy0’exkramu KVYII, Takux sik
kBamdikoBanuii enexrponnuit mianuc (KEI) Ta 3axuieni miardopmu 3 Bepudikaiiiero abo
CHelialgi30oBaHl CHCTEMHM JJii KOPHOPAaTUBHUX ToJIocyBaHb (AV-pilmieHHs), sKi
3a0e3neuytoTh 1neHTudikamiio wiena PJl, ¢ikcyoTh rojiocu, MIHIMI3YIOUH PU3UKH
danscudikaiiif, HagaATh MOKIMBICTh JUCTAHIIIHHO TPOBOIUTH 3acifanHs PJl y moBHOMY
CKJIaJll, HaBITh SIKIIO HE BCl 11 WieHH (PI3UYHO 3HAXOJATHCS B OJHOMY MicIll. Takox,
noromkytoch 13 1. CaagoMm, 10 MOXIIMBICTH €JIEKTPOHHOTO JOKYMEHTOOOITY MIiX
YYaCHHKaMH KOPHOPATHBHHUX IPABOBITHOCHH CIIPUSE 3MEHIICHHIO aJIMiHICTPATHBHOTO
HaBaHTaXX€HHs Ha kopropatito [421, c. 139]. IIporpecuBHOIO BBa)kar0 HOPMY PO Te, 110

Oyab-sixke pimeHHs P/l abo komiteTy Moxke OyTH yxBajeHO Oe3 3aciJaHHS 3a YMOBH
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OJIHOCTAMHOI 3r0JIM BCiX YJICHIB Y MUChMOBIM ab0 enekTpoHHii ¢opwmi (. F maparpada 141
ri1. 8 3akony mnpo kopmoparii mrary JenaBep, CIIA [43]. Taka Hopma Mae OyTH
nepeadaveHa y HaIllOHAJIbHOMY TIpaBi.

- Ilpunyun 3anobicanns xougrikmam inmepecig: 4dinenn PJI 3000B’s3aH1 AisATH B
iHTEepecax kopmoparlii (a63. 7 4. 5 ct. 64), yHUKaTH CUTYyalliid, 1€ OCOOUCTI 1IHTEpeCH M
cynepeuats. Lleil mpuHIIMN NOKIMKaHWIA rapaHTyBaTH, 1o wienn P/l y cBoiil mismpHOCTI
peali3yroTh He MPUBATHUH IHTEpEC, a IHTEPEC caMoi KOPIHopallii Ik CaMOCTIHHOTO Cy0’€KTa
npaBa. oro HopMaTHBHE BUPAXKEHHS BifHAXOAMMO y I 2 4. 1, 4. 6, 4. 9 cT. 89 3akony
Ne 2465-1X, 30kpema, 060B’s130K wieHiB PJ] nistu He3anexxHo ta bona fide. Y 1boMy acniekTi
KOH(JIIKT 1HTEPECIB PO3TISIAETHCS HE TUIBKU Y BY3bKOMY CEHC1 (OTpUMAaHHS JAUPEKTOPOM
OpsIMOi BUTOJIM), ajle 1 y IIMPOKOMY (OTpMMaHHSA MPIOPUTETY MPUBATHOTO IHTEPECY
TUpeKTopa y Oyab-sKii oro opmi mposBy).

- Ilpunyun niozeimnocmi P/ neped suwum opeanom: BigoOpaxae QpyHIaMeHTaIbHY
inero ctpuMyBanb Ta mpotuar npu OCKY. Moro HopMaTHBHE 3aKpillIeHHS IPOCTEXKYEThCS
y1. 154. 2 c¢1. 39, 4. 3 ct1. 62 3akony Ne 2465-1X, ne periiaMeHTy€eThCsl MOPSIOK 3BITYBaHHS
P/l mepen Bummm opranom. Ilpu npomy, y 4. 2 ct. 63 3akony Ne 2465-1X 3axkoHOIaBELD
YHEMOXKJIMBIIIOE CUTYyaIlll MPUBJIACHEHHsS coOl 3aradbHUMHU 300pamu KomrmereHiii PJI.
[Tim3BiTHICTE AisIbHOCTI PJI 3a0e3nedyeTbesi HE JUIE uyepe3 3BITYBaHHS, aje W depe3
MOCTIMHUI AOCTYN YYaCHUKIB JI0 JOKYMEHTIB, 1110 (DIKCYIOTH Ipoiec ¢popMyBaHHs BoJii PJ|
(4. 6 cT. 66, cT. 48 3akony Ne 2465-1X). Baxxnusum nutanasm KVYII € nepen kum came
nia3BiTHAa P/I. 3axigHa koprnopaTuBHA TpaAaullis BUILISE TPU OCHOBHI MiAXOU Y BIAMOBIII
Ha IIe 3anuTaHHs: 1) mepen yuacHUKamu; 2) 3arajioM Nepejl yuaCHUKaMu, ajie IOy CKa€ThCs
MO>KJIMBICTh BpaXyBaHHS IHTEPECIB IHIIMX CTEUKXOJAEPIB; 3) mepes] yciMa CTEUKXOJIepaMu
[92, c. 556-559].

JlomaTKOBMMU BBAyKarO TaKI:

- [Ipunyun nanesxxcnocmi ma KomnemeHmHoOCmi: BUCTYNAE 3alIOPYKOIO TOTO, IO YWICHU
P/] 31aTHI HaJIe)KHUM YMHOM Peaii30ByBaTH CBOI MOBHOBA)XEHHS Ta JOTPUMYBATHUCH CBOIX

dbixymiapaux 000B’s13KiB. Mloro HopMaTHUBHE 3aKpIIICHHS TPOCTEXKYEThC y 1. 7 4. 4 cT. 70,
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4. 6 cT. 76 3akony Ykpainu Ne 3480-1V, rnasi IV Crangapty Ne 4 HKITIDP [397; 385], ne
NpsIMO BCTAHOBJICHO KBaji(pikaiiiiHi BUMOTH JO JIUPEKTOPIB JJII OKPEMHX KaTeropii
KOpIIOpalliif, HacaMIepe, TUX, 110 3A1CHIOIOTH AiSUTbHICTh Ha PUHKAX, Yy TIIMBHUX JI0 TOBIPH
1HBECTOPIB 1 CyCH1IbHOT CTA01JILHOCTI.

- Ilpunyun nposzopocmi: mnependadae 3a0e3MEUCHHS BIIKPUTOTO JOCTYMY JO
iHbopMaIlii mpo AiSUTBHICTH KOpPIOpalii Ta ii opraHiB AJis IMHUPOKOTO KOJIa CTEUKXOJIEPIB.
Joro HOpMaTHBHE 3aKpiIUICHHS MPOCTEKYEThcA Y 4. 3 cT. 62, 4. 2, 3 cr. 109 3akony
Ne 2465-1X, 1. 3 ct. 14 3akony Ykpaiau Ne 996-XIV «llpo OyxranTepchkuii 00JIK Ta
(dbiHaHCOBY 3BITHICTh B YKpaiHi», /i€ BCTAaHOBJIIOIOTHCS BHMOTH IOAO CKJIQJIaHHS,
3aTBEP/DKEHHS, CXBaJEHHS pIYHOrOo 3BITY Kopropaiii (pa3oM 13 3BITOM IIpO
¢ynkuionyBanHa PJ[) Ta ioro mnomamplie ONPUIIOAHEHHS. 3MICTOBHE HANOBHEHHS
MPUHITUITY MPO30POCTI BapTO YITKO BIJIMEKOBYBATH BiJl IPUHIIUITY IMiJI3BITHOCTI: MEPIIUNA
CTOCY€TbCS TpaBa KOHTPOJIIOBATH HisUTbHICTH PJ[ y Mexax KOpmopaTHBHOTO KOHTPOIIO
YYaCHHKA SIK Oro MpaBo 3 YACTKH, a APYTUNA CTOCYETHCS MpaBa CTEUKXOJAEPIB KOpHopaii
03HAMOMITIOBATUCS 31 3BITaMM, JJII YOr0 BOHU MYOJIKYIOTHCS Y BIIKPUTOMY JIOCTYIII.
CkJ1a710BOIO MIPUHIIMITY TIPO30POCTi € CTBOPEHHS HAIEKHOT CHCTEMHU KOMILTA€HC-KOHTPOJTIO
[323, c. 206]. Takox, 10 TPO30POCTI BIAHOCUTHCS 1 PO3KPUTTS 1HPOpMAIlii mpo ocid, 1o
MO>KYTb 3A1MCHIOBATH MPsIMUI1 200 OrocepeIKoBaHU KOHTPOJIb HaJl PJI, 30kpema, KiHIIeBUX
oenediuiapaux BiacHukiB [517, c. 338]. 1. Jlykau, nocmiauBIIM HEPIHAHCOBI 3BITH
Kopropaiiii, 3a3Hadae, mo xo4a JupextuBa Ne 2014/95/€C ne 3ramyerbcs B Yroai mpo
acolfiaiiio, OCKUIbKA BOHA Oyyia MpUilHSATa Mi3HIIIEe, BOHA MMOBUHHA OyTH ajanToBaHa
HaJICKHUM YHMHOM, aJi>Ke came 1151 J{lupekTrBa 3anpoBajuia CKiaaaaHHs He(piHaHCOBOTO 3BITY
JUIS BEJIMKUX Kopropatliii [295, c. 145-147]. Iloromxyoch i3 BUEHOIO y TAKOMY BHCHOBKY,
BBakato, 110 Ha P/] ciig nmokiactu 060B’ 30K PO BKIIOYEHHS HE(PIHAHCOBOIO 3BITY (3BITY
PO YMpPaBJIiHHA) 10 3BITHOCTI Kopropaiii. Ha nogady, BBaXkato, 1110 10 TaKOTO 3BITY CIiJ
BKiovyatu nofituku PJI Ta 3axomu kibepOesneku y cdepax iHpopmalliitHoi Oe3neku,
00poOKHU Ta 30epiraHHs JaHUX, TUIaH pearyBaHHs Ha iHUMAeHTH (Incident Response Plan) i

riad BinmHOBIeHHS (Disaster Recovery Plan), mpo mo neranpHimne 3a3Ha4eHo0 y MAPO3ALI
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2.3 posauty 2 nocmipkeHHs. Kpim Toro, € HeoOXiIHICTh BKJIKOYATH BIJJOMOCTI IPO
3a0e3nedeHHs pisHoMaHiTHOCTI ckiamxy P/, ockinbku m. 19 Jdupextusu Ne 2014/95/€C
BUMAarae po3KpHTTs MOJITHKU pi3HOMaHITHOCTI 0710 P/], BKiIro4aroun Taki acekTH fK BIK,
TeHJIep, ocBiTa Ta npodeciitauii 1ocBia [50], a Take € akTyallbHUM y Ipoliecax rapMoHizarii

npaBa Ykpainu 1o npasa €C.
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2.3. KomiTeTn paam 1upexTopis.

3rizHo 3 Yrojow mpo acormiaiiio  YKpaiHa Mae IOCTYIOBO HaOMMKyBaTH
3akoHOaBcTBO npo KVYII no acquis communautaire, a nomatkn Ne XXXIV, XXXV Ta
XXXVI go ra. 13 MicTath nepenik akTiB BropuHHOro npasa €C [479], iMmieMeHTallisl SKUX
€ 00OB’SI3KOBOIO, OUIBIIICTh SKUX OMOCEPEIKOBAHO CTOCYIOTHCS MUTaHb, MOB’A3aHHUX 13
¢yukionyBanusaM komiteTiB PII: Jupextuna Ne 2006/43/€C (MicTUTH IPpaBOB1 HOPMH, 1110
CTOCYIOTbCSI KOMITeTy 3 mnuTaHb ayauty (ct. 41)) [45]; Pexomenparmii Komicii Ne
2005/162/€C (Bu3HavyaroTh NOPSAAOK (GYHKI[IOHYBAaHHS 3-X KOMITETIB: 3 MTUTaHb ayuTy (II.
9 Ttau. 4 nonarky 1), npusHavess (1. 9 Ta 4. 2 nogatky 1), BuHaropoau (1. 9 Ta 4. 3 monatky
1)) [24]; Pexomennariii Komicii Ne 2004/913/€C (o0 podii KOMITETY 3 BUHAropoju y
3a0€3IeUeHHI KOHTPOJIIO 32 MOJITUKOI0 BUHAropoJ y kopropauisx (4. 3 cekuii 1)) [23].
AmHanoriuni komitetu 3raaytorbes y [Ipunnunax OECP, siki MictaTbes y nepeniky JogaTky
No XXXVI no ri. 13 Yroau nipo acoiiaiito, OJJHaK, iX aKTyadbHOIO PEAAKIIIEI0 BBAKAETHCS
octaHHs Big 2023p. [63].

JlupexTuBU Ta pexkoMeHaallli inter alia € aktamMmu BTOpUHHOTO npaBa €C, ane yuiie
JUPEKTUBH MalOTh 3000B’SI3alIbHY CUJIY, PEKOMEHJalli Takoi CWiM He MaroTh (cT. 249
JloroBopy mnpo 3acHyBaHHS €Bpomelicbkoi CrinpHOTH, cT. 288 JloroBopy mpo
¢dynkuionyBanua €C) [211; 29]. Ognak, xoua Pexomenpganii Kowmicii Ne 2005/162/€C, Ne
2004/913/€C ex lege ne MaroTh 3000B’s3aJIbHOT CUJIM, BBaXKA0, 110 iXHS IMILJIEMEHTAIlis
HaOyBae 00OB’SI3KOBOTO XapakTepy g YKpaiHM BIAMOBIIHO 10 YTOAM MPO acoIialliio, y
SK1M 3aKPIMJICHO MOTOJPKEHHSI 111010 HAOIMKEHHST YKPaiHCHKOTO MpaBa 10 iXHiX MOJI0KEHb.
Biarak, immiemenTariis takoro akty €C Ha mifctaBi Yroau I'PYHTYEThCS HE Ha HOTO
MPaBOBiN MPHUPO/II, 2 HA MI>KHAPOHUX 3000B’sI3aHHAX Y KpaiHH.

He 3ramani B Yroji npo acorriailiro Taki aktu BTopuHHOro npasa €C: Pekomennpariii
Komicii Ne 2009/385/€C (BCTaHOBIIOIOTH KOPCTKI BUMOTH MO0 HE3aJEKHOCTI UYJICHIB
KOMITETY 3 BUHAropoJu 0aHkiB Ta iHmmx ¢inancoBux ycranoB (cekiis I1I) [25]; dupextuBa
No 2013/36/€C (3000B’s13y€ OaHKH CTBOPIOBATH KOMITETH 3 BUHATOPOAH, /10 CKJIQAY SIKOTO

MaroTh Bxoautu BUHATKOBO HB/JI (cT. 95)) [47]; Pernmament (€C) Ne 537/2014 ta lupextrBa

Mondelez International Internal



110
Ne 2014/56/€C (3Ha4HO TOCHITIOIOTH POJIb Ta BIJINMOBIAAIBHICTh KOMITETY 3 TUTAHb ayJIUTY
y 3a0€3MeUeHH] HE3aJIeKHOCTI, IMPO30POCTI Ta SKOCTI ayJauTy Yy KOpIoparlisix, I
CTaHOBJIITh CYCIUJIBHUN IHTEPEC, MICTATh BHUMOTH MO0 HE3aJeKHOCTI Ta HEOOXIITHOI
KOMIIETEHTHOCTI WICHIB Takoro komitety (1. 7, 9, 10, 14, 18, 25, ct. 11, 16 Pernamenty; 1.
24, ct. 39 lupexktusn)) [103; 48].

3 ormsAgy Ha Take, PEKOMEHIYEThCS, a y TEBHHUX BHUMAJKAX — BUMAraeThCs, IO
dopmyBanas y PJ] 3-x xomiTeTiB: 3 MHUTaHb ayAWTy, MPU3HAYEHb Ta BUHArOPOJH, SIKI,
TpaIuIIiHO, € OcHO8HUMU, a 1HII — dooamkogumu. Y Tlpuntunax OECP 2023 dodamxosi
KOMITEeTH Ha3uBawoThes cremianizopanumu (V.E.2.) [63]. TlepenbaueHo Taki dodamxogi
KOMITETH: KOMITET 3 YIPABIIIHHS PU3UKAMU; KOMITET 3 €TUKH Ta KOPIOPATUBHOI COIIAIBHOT
BIIMOBIJAIBHOCTI; KOMITET CcTajnoro po3BUTKy; komiteT 3 KYII Tomo [122, ¢. 19]. OcHoBHI
KOMITETHU OUIbIIIE OPIEHTOBAHI HA KOHTPOJIb, IJIS1 SIKOTO Ba)KJIMBA HE3AJIEKHICTh, a JJOJIATKOBI
O1IbIIIE 30Ccepe/KEeH1 Ha KOHCYIbTyBaHH1 P/] 13 muTans, 1o noTpeOyIoTh CrieliaIbHUX 3HaHb
[122, c. 19]. Komiter 3 ymnpaBliHHS pPU3HKAMU € €JUHUM KOMITETOM Y IIEPENIKY
000amkosux, SIKA Ji71st 0aHKIB Ta (piHaHCOBUX ycTaHOB y €C BU3HAHO 000B’I3KOBUM (CT. 76
HupexktuBu Ne 2014/56/€C) [48], BiaTaKk, BUMOTH /10 CKJIaqy TaKOTO KOMITETY CXOXI1 13
BUMOTaMHU JIO CKJIAJy OCHOBHUX KOMITETIB.

Komirer P/l 3 nutanb ayiuty y KOpnopauisx, o CTAaHOBJIATh CYCIUIBHUM IHTEPEC, Ma€e
ckianatuch 13 HBJI, Ta, ax MiHiMyMm, OJIMH 13 MOro 4IECHIB TOBUHEH BOJIOJITH
MIJITBEPKCHOI0 TPO(ECIHHOI KOMIIETCHTHICTIO y cdepl ayauTy YM OyXTralTepChbKOro
o0miky (4. 1 cr. 41 HupextuBu Ne 2006/43/€C) [45], npu 1bOMY, BCl WIEHH KOMITETY
MOBUHHI OyTH KOMIETEHTHUMH Yy cdepi, y sKiii Koprmopailis MpOBaAUTh MisUIbHICTb,
OUThLIICTh MalOTh OyTH He3anexkHuMU (4. 1 cr. 39 Jupextunu Ne 2014/56/€C; n. 4.1. u 4
nonatky 1 Pekomenpariit Ne 2005/162/€C) [48; 24].

Kowmirtet 3 BuHaropou y 6ankax, Mae CKJiagaTiuch moBHicTio 13 HB /I, 61bicTh 13 sIKUx
MaroTh OyTH He3aneKHUMU (4. 2 ¢T. 95 lupextuu Ne 2013/36/€C; a63. 2 1. 3.1 4. 3 nogaTky
1 Pexomenmariiit Ne 2005/162/€C) [47; 24], a xoua 6 OJIUH 4JI€H TOBUHEH MaTH JIOCBiJ Y
cdepi nmomituk BuHaropoau (1. 7.1. 1. 7 cekii III Pexomenmariit Ne 2009/385/€C) [25].
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KomMiTter 3 nmutaHb MpU3HaYeHb Yy KOPIOPAILISX, 0 CTAHOBIATH CYCHUIbHUNA 1HTEpEC,
Mmae ckiagaTtuck 13 HBJI (4. 2 ct. 88 HQupextusu Ne 2013/36/€C), G11bIIICTS 13 AKX MAIOTh
OyTu HezanmexxHuMu (a63. 2 . 2.1 4. 2 nompatky 1 Pekomennariit Ne 2005/162/€C) [47; 24].

[IpyurHOIO TOTO, IO JUIIE KOMITETH 3 MUTaHb ayAUTY, IPU3HAYEHb Ta BUHATOPOJIH
BigHocAThCE OECP 10 ocHOBHHMX, XO4ya, OOOB’SI3KOBUM KOMITETOM [ijI1 OaHKIB Ta
(iHAHCOBHX YCTaHOB €, Ha JOAauy, KOMITET 3 YNpPAaBIIHHA pU3HKaMHU, Ha Mii TOTJIAL,
OOYMOBJIIOETHCSL HE MPABOBUM MiAXOJOM, a BUCHOBKAMU E€KOHOMICTIB Y JIOCHII>KEHHSIX
areHTChKUX TpobsieM (1100 HEOOXiMHOCTI YCYHEHHS KOH(JIIKTIB IHTEPECIB MIX
JTUPEKTOpaMHu (areHTaMu) Ta yduacHuKamu). [{o Toro %, onocepekoBaHoO, 3a3HAaUEHUIN BUILIE
3B’s130K BUIUIMBaAE 3 [Ipunmumnie OECP 2023 (m. I1.G) [63]. Ixmi KoMiTeTH, HE3aJIeKHO Bij
TOTO, UM € BOHU OOOB’S3KOBUMHU ISl IEBHUX KOPIOpAIIii, € JOJATKOBUMH, OCKIJIBKU IXHE
dopMyBaHHS OOYMOBJIEHE HE IMOJOJAHHAM areHTCbKUX Mpo0ieMaM, a YCyHEHHSM
CUCTEMHUX PU3HKIB Yy AISIIBHOCTI KOPIOPALII].

BapTo BH3HAQUMTHCh UM MOXXEMO MH KOMITETH BBaKaTH OpraHaMu KOPIIOpalii.
O.B.'aparonnu BuJUIA€ Taki O3HAKU OpraHy: € CTPYKTYpHO Ta Oprafi3aiiiHo
BiJTOKPEMJICHUM; CTBOPIOETHCA Y TIOPSIIKY, BA3HAUEHOMY 3aKOHOM Ta CTaTyTOM; HOTO WICHU
JTI0Th Y MeXaX 3aKpIlJICHUX TMOBHOBAXXEHB, PEANI3YIOUM TOCHOMAPCHKY KOMIETEHINIIO
KOpHopallli; ICHy€e He3aJIeKHO BiJl WIEHIB, K1 (POPMYIOTh HOTO CKJIad; MOro il y 30BHIIIHIX
MPaBOBIJHOCHHAX BBAXKAIOTHCS MISIMM KOPIOpAllli; MIXK yciMa OpraHaMH pO3MOJLISETHCS
rocroJiIapcbka KOMIIETSHITIS, SIKO0 HaJIiJIeHa kopropartiis Tomo [180, c. 152].

3aranibHOO (yHKIIE0 KoMiTeTiB PJI € 3miiicHEHHs MONepeIHbOro aHATITUYHOTO
OTIpaIlOBaHHS Ta MIATOTOBKH MaTepialliB Il po3risiay Ha 3acigaHHsx P (4. 1 cr. 68
3akony Ne 2465-1X) [370], 1o Moxe CBITUHUTH PO iXHIO AonomixkHy posib y KYII. OnHak,
YJIEHU KOMITETY MOXKYTh YXBAJIIOBATH pillieHHA (a03. 6 4. 5 c1. 64 3akony Ne 2465-1X), 3a
pe3ynbTaTamMu 3acilaHb KOMITETIB CKIIAMAI0ThCs MPOTOKONHU (4. 7 cT. 75 3akony Ne 2465-
[X), mpomo3uiii KOMITETIB MOXYTb OyTH TpHIHATI a00 OOrpyHTOBAHO BIAXWJEHI 13
NOJAJIBIION TIEepeIaueto MUTaHHs i1 popMyBaHHS HOBOI npono3uiii (ad3. 1 4. 3 ct. 76

3akony Ne 2465-1X), yxBanoBatu pimieHHS 0€3 MPOMO3UINNA KOMITETY, SKIO MUTAHHS

Mondelez International Internal



112
BIJIHECEHI1 10 1OTO KOMITETEHIIi1, 3a00poHeHo (a03. 2 4. 3 cT1. 76 3akony Ne 2465-1X). Takum
yuHOoM, KoMitetu PJ] € BmimuBoBumHM enemeHtamu KVII, gki He MpOCTO BUKOHYIOTH
JIOTIOMIXKHY pOJib, a 3a0€3Meuyr0Th MOXKJIUBICTh HAJEKHOTO 3A1MCHEHHS TOCHOapChKOi
kommeTreHii PJI.

B.I1. CaBuyk BuiIsI€ HEYTIPABIiHCHKI OpraHU KOPIOpailii, HABOJSAYH TaKi iXHI O3HAKU:
He GOopMYIOTH 11 BOJIIO, HE TIPEICTABIISIOTH i1, MAIOTh BJACHY KOMITCTCHIIIFO Ta aBTOHOMHICTh
[426, c. 118]. Tak, 10 HEYNpPaBIIHCHKOTO OpraHy Kopropaili BYECHHH BIJHOCUTH
KOpHopaTuBHOro cekperaps [426, c. 123, 196-197]. O.B. I'aparonnu 3a3Hayae, 1Mo y
Kopropanii MOXYTb MISITH T.3. JONOMIXHI (OpMyBaHHS, SKI BHUKOHYIOTh (PYHKIIT
TEeXHIYHOTO 3abe3rneueHHs pobotu opraniB [173, c. 237]. O.B. Komnoroiina nepepaxoBye
koMmiteT HP AT 3 BuHpIlIEHHS KOPNOPAaTUBHUX KOH(IIKTIB AK OAMH 13 CHEIalbHO
CTBOpeHUX opraHis [258, c. 332, 440].

KoMiteTn He peanizoByIOTh BIACHOI TOCIOJAPChKOI KOMIIETEHIIIT, 2 TOTYIOTh IPOEKTH
pileHsb JUIsl iXHhOTO MOAANIBIIOro yxBaneHHs P/I, xoda 3aTBepkeHHS TPOEKTY pimieHHs PJ]
€ pIIIEHHAM KOMITeTy. TakoX, KOMITETH HE MPEJICTABIAIOTh KOPIOPAILi0 Mepe TPEeTIMU
oco0aMu, HE MalOTh TIpaBa JISITH BiJ i1 iMeHi. JlificHO, y neBHUX Bumajakax, PJ[ He moxe
YXBAJTIOBATH PIllICHHS] 0€3 MPOMO3UIl KOMITETIB a00 BCyleped TaKuM, OJHAaK, HaBITh 3a
IIUX YMOB, KOMITeTH He (popmyroTh BoJto P/I, a muiie CTBOPIOIOTH MIATPYHTS JIJIs1 yXBaJCHHS
HEIO PILIEHb.

Bigrak, BBaxkaro, mo komitetn PJ] He € camocTiiHmMu opraHamu. J[o Toro K,
NPOTUIICKHUI BUCHOBOK cymnepeunB Ou cytHocTi OCKY, amxe P/ € eaunum opraHom
YOpaBIIHHSA Ta KOHTPOJIO, a KOMITETH, y CBOIO 4Yepry, (YHKIIOHYIOTh y Mexax
MOBHOBAXEHB, Jeneropanux iM PJI, 1 He MOXyTh misTh He3aynexHo Bix Hei. Komitetn He
MOXHa BIJHECTH 1 JI0 HEYNPaBIIHCHKUX (OpPMYyBaHb, OCKIIBKM OCTaHHI MaloTh
KOMITETEHIIIIO IIOJI0 YXBaJICHHS pillieHb, 000B’13K0BUX X04a 0 /st iHmux cy0’extiB KYII.

Komitrern PJI cming kBamidikyBatu sk pgonoMikHi ytBopeHHs PJI. Kowmitetu
(dbopMyrOThCSl BUHATKOBO PJI, HEto K BOHM HAIINSIOTHCS MOBHOBAKEHHSMHU y BU3HAYCHIN

cdepi (ayauT, mpuU3HAYEHHS, BUHATOPOIH TOIIO). Y CTaTyTi MOXKYTh OYTH TIOJIOKEHHS 1 TIPO

Mondelez International Internal



113

komiTeTu PJI, MOXyTh, Takok, OyTH YMOBH IIOAO BUJIIB TAKUX KOMITETIB Y KOHKPETHIN
Kopropartiii, abo >, IOJOXEHHS Ipo 00’€IHAHHS JCSKUX KOMITETIB B OJHWH, OJIHAK,
dbopMyBaHHS TaKOT0 00’ €THAHOTO KOMITETY UM 1HIHX 31CHIOBaTUMEThCS came PJl, HaBiTh
SKIIO Take W BIIOYBA€ThCS y MEKax BUKOHAHHSA CTATyTy, aHAJOTIYHO, AK 1 Yy Mexax
BUKOHAHHS HOPM TpaBa mpo 000B’s13k0Be (POpMYBaHHS KOMITETIB.

3aKkOoHOMABEIb TOCIYTOBYETHCS TEPMIHAMH  CIMBOPIOIOMbCA, YMBOPIOIOMbCA Y
npaBoBUX HOpMax Tpo komiteTu PJI (cT. 68 3akony Ne 2465-1X). JIiHrBICTUYHO, 111 TEPMIHU
€ CHMHOHIMIYHMMH, BOHHU TMiIKpecTioTh nif0 P, y pe3ynbrari sikoi komiTeT HaOyBae
odimifHOTO CcTaTycy, 3aKkpimumoeThesi y crpykrypi KVYII kopmoparii sk mocTidHUN 1
dbopmanibHO Bu3HaHMM eneMeHT. O/IHAK, s yKe 3a3HaYUB, M0 KOMITETH Pajiid JUPEKTOPIB HE
€ OpraHamMu Koproparii, BiiTak, OUTbII KOPEKTHUM TEPMIHOM CJiJ] BBaXKaTU (opmMyomucsl,
MOCJIyTOBYBAaHHS SIKMM IIJKPECIUTh, IO KOMITET HE € CaMOCTIMHMM OpraHoM, a €
BHYTpIIIHIM eneMeHToM camoi PJI, dakxa BU3Hauae ioro ckiajg ta komnereHuioo. P/ mae
MOBHOBAXEHHS 13 (POPMYBaHHSI, peoprasizanli (3MIHUTH CKJIaJ, Ha3By, (PyHKIIII, 00’ €1HATH
13 1HIMM) abo nikBijamii (OKpiM 000B’SI3KOBUX) KOMITETIB, ane PJl momatkoBo oOMekeHa
CTaTyTOM IIPH BTUICHHI TaKOTO.

Pimenns xomiteriB P/] € akTamMu HEHOPMATHBHOTO XapakTePy, BOHH MPHUIAMAIOTHCS
I0JI0 KOHKPETHWX TMTaHb, HE BCTAHOBJIOIOTH 3arajlbHUX TMPABWJI TIOBEMIHKU IS
HEBHM3HAYEHOr0 Koja oci0, MiIAraTh 3aTBEP/LKEHHIO a00 BiaxuiaeHHIO PJI, HEe MICTITH
O3HaK OJHOCTOPOHHIX MpPaBOYMHIB. BianmoBigHo, pimeHHs komiTeTiB PJl He miansrairoTh
CyJIOBOMY OCKap>KEHHIO B3araJi.

Y mneBHUX BUNAAKaxX, KOJMU JJs Kopropailii ¢GOpMyBaHHS KOMITETY HOCHUTH
noOpoBUTbHUN XapakTep, PJ] Moxke peneryBaTH BUKOHAHHS Horo (yHKIA OfHINA abo
KUTbkOM 11 uieHaMm. OpHak, MpU3HAYCHA BIJANOBIAAJbHA 0CO0a HE MOXKE YXBaJIIOBATH
pillieHHsT KOMITeTy, BOHa He Oyne komiteTtoMm PJI Hi popmansHO, Hi cyTHICTHO. Taka ocoba
MOKE JIMIIIE TOTYBAaTH Ta BUTOJIONIYBAaTH JOTMOBiAL Ha 3acimanHsx PJI, roryeBatm mis

O03HAMOMJICHHS IHITUMH YjaeHaMH P/ aHamiTH4YHI JOBIJIKH YM BUCHOBKH.
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Tepmin xomimem PJ/[ TpONOHYI BXUBATU JUIsl TO3HAYEHHS JIOMOMIKHOIO
(BHYTpIIIHBO-OpraHi3aiiHoro) yTBOpeHHsA, cdopmoBaHoro PJ[ y 11 wmexax, 1m0
CKJIa/Ia€ThCs, IEPEBAXKHO, 3 11 WIEHIB, AJIS MONEPETHHOTO OMPAIIOBAHHSA OKPEMUX MUTAHb,
10 HAJIEXKATh J0 i1 KOMIIETEHII11, 3IIMCHEHHS IMOTIMOJICHOT0 aHai3y, MIATOTOBKU MPOEKTIB
pilieHb, peKOMeH 1allii a00 BUCHOBKIB Y CIieliali30BaHUX cepax s IXHbOTO MOAATBIIOr0
po3risaay Ta yxsaneHHs PJI.

Komiretu PJ] BperynboBano 3akoHoM Ne 2465-1X (cT. 68): 3ragyroThCsi TpU OCHOBHI
KOMITeTH (3 MHUTaHb ayJIWTy, NPU3HAYCHBb, BUHATOPOAM). J[0MaTKOBO, KOMITET 3 NMUTaHb
ayJIuTy BU3HAYAETHCA SIK OOOB’S3KOBUM [IJIi KOPIOpAIlii, 10 CTAaHOBJATH CYCIHUIbHUN
iHTepec, y 3akoHi Ykpainu Ne 2258-VIII «Ilpo aynut ¢piHaHCOBOT 3BITHOCTI Ta Ay TUTOPCHKY
nistpHICTE» (cT. 34) [372]. L1 5k Tpu OCHOBHUX KOMITETH 3ranytotbest y Crangapti Ne 4
HKUII®P (rn. 5, 6, 7 po3ainy II), y sikomy nepeadadeHo Taki JAOJATKOBI KOMITETH: 3
yrpasiinHs puzukamu (a63. 10 m. 5 ri. 1 po3ainy 11, a63. 1 . 5 . 2 pozauny II; m. 1 . 4
poszainy II); 3 kommnaency (1. 1 . 4 po3auty 11, m. 3 ri. 5 po3ainy I1); 3 nurans etuku (ad3.
12 m. 1 . 6 po3miny I, m. 1 . 1 pozainy III) [385] tomo. B Vkpaini komiter HP 3
YOPABIIHHS pU3UKaMHU € 000B’13k0BUM A1 0aHKiB (cT. 7 3akony Ne 2121-11I «IIpo Gank# 1

OaHKIBCHKY MISUIBHICTBY»), MPO(ECIMHNX yYaCHUKIB PUHKIB KalliTady Ta OpraHi30BaHHMX

TOBapHUX pUHKIB (4. 7,9, 10 ct. 76, 3akony Ne 3480-1V [373; 397].

Tabnuuxa 1. Komimemu P/ (HP) 6 Yxpaini.

3akoH Ne 2121-111,

cT. 7 (OaHKNM)

3akoH Ne 2121-111,

cT. 7 (OaHKwM)

KowmiTeT 3 nutann Kowmiter 3 KowmiTeT 3 nutann
MPU3HAYCHb BUHATrOpPOJIH ayIuTy
IIpaBoBe 3akoH Ne 2465-1X 3akoH Ne 2465-1X 3akoH Ne 2465-1X
peryJItoBaHHS (cT. 68) (cT. 68) (cT. 68)

3akoH Ne 2121-111,

cT. 7 (6aHKM)

Mondelez International Internal




115

3axoH Ne 2258-VIII
(cT. 34)

OO60B’s13k0BICTh | At yOmiuyHuX AT, TOBapUCTB, y CTaTyTHOMY KamiTalll SKUX

dopMyBaHHS yacTka Jiep>kaBu nepesuinye 50%, nep>kaBHUX OaHKIB;

TaKOX, JUISl BEIUKUX
M1IIPUEMCTB, 1110
CTaHOBJIATH

CYCIIUIBHHI 1HTEpEC;

BaxuuBy posib Bifirpae KomiTeT 3 nuTaHb ayauty [173, c. 236, 243]. EkoHoMicTi
KIAacCU(IKyIOTh ayJauT SK 306HIWHIN Ta GHYMPIWHiLi, 1€ 30BHIIIHIA TPOBAIUTHCS
HE3aJIC)KHUM ayJIUTOPOM, a BHYTPIIIHIA € €JIeMEHTOM KOHTpoJIto [ 144, c. 26]. AHaJIOTTYHUM
€ 1 mpaBoBe po3yMiHHs [309, c. 143]. 3oBHIMIHIA ayauT 3AIHCHIOETHCA CyO €KTOM
ayJIUTOPCHKOT IISTILHOCTI BIANMOBIAHO a0 3akoHy Ykpainu No 2258-VIII «IIpo ayawut
(1HAaHCOBOI 3BITHOCTI Ta ayJIUTOPCHbKY MisNbHICTE» (4. 1 cT. 1). BHyTpimHiA ayaut
3MIIHCHIOETHCS CITY>KOOI0 BHYTPIIIHBOTO ayAUTY a00 MepeaaeThesl Ha ayTCOPCUHT (CT. 44 Ta
45 3akony Ykpainu Ne 2121-1I1 «IIpo 6anku 1 6aHKIBCHKY ISUTbHICTBY, CT. 18 Ta 44 3akoHy
Ne 1953-1X) [373; 403].

VY xopnopaliisix, 1o CTaHOBUThH CYCHUIbHUN IHTEpPEC, OUTBIIICTh WICHIB KOMITETY 3
MUTaHb ayAUTY TMTOBUHHI OyTH HE3aJIC)KHUMH, a HOTO T0JIOBA MPU3HAYAETHCS 3 YHCIIA TAKHX
oci0 (4. 3 ct. 34 3akony Ne 2258-VIII) [372]. Uneru koMiTeTy MatOTh Oy TH KOMITIETEHTHUMU
y cdepi AisTbHOCTI Kopropariii, Ta, IoHaMeHTIIIe, OAUH 13 HUX — y cdepi OyXraaTepchKoro
o0Jtiky Ta/abo ayauty (4. 4 ct. 34 3akony Ne 2258-VIII). B.C. lllep6una ta T.B. boanap
KPUTHYHO OLIHIOIOTH NoJiokeHHsT 3akoHy Ne 2465-1X miogo mpaBa KOMITETY 3 NUTaHb

ayIUTy HaJlaBaTH PEKOMEHJAIlli MPO MPU3HAYCHHS YM 3BUILHEHHS 30BHIIIHBOTO CYy0’€KTa
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ayJIMTOPCHKOT AISUTBHOCTI, 3 OTJISIIy HA BUMOTY MPOBEACHHS KOHKYpPCY y 4. 4 cT. 29 3akoHy
No 2258-VIII [513, c. 191]. 3akoHOnaBLIEM Yy IIbOMY BUIIAJKY BUKOPUCTAHO HEKOPEKTHE
opuaudHe (HopMmytoBaHHS, OfHAK, HopMu 3akoHIB No 2465-1X Tta Ne 2258-VIII He
cynepeyaTh, a JOMOBHIOIOTh OJHAa OJHY. 3akoH Ne 2465-1X He € lex specialis y yacTuHi
perynoBaHHs 000B’sI3Ky KOMITETY 3 MUTaHb ayIUTy MPOBOJUTH KOHKYpC, ajke He Bcl AT
€ KOpIOopaIiisiMy, 1110 CTAHOBJISITh CYCIUIBHUM 1HTEpPEC, TOMY HaJaHHS PEKOMEHAALIN 1010
30BHIIIHBOTO CYy0’€KTa AayJUTOPCHKOI [ISUIBHOCTI y BHUNAAKY HAJaHHS TMOCIYr 3
000B’SI3KOBOTO ayAUTy (hiHAHCOBOI 3BITHOCTI HE 3aBXKAU MOTPEOy€E KOHKYPCY.

3a HECTBOPEHHS KOMITETY 3 MUTaHb ayJIUTy a00 HEMOKIaIeHHS Ha opraH (ITiIpo3ii)
BIIMOBIAHUX (PYHKIIIM BUHHI OCOOU IPUTATAIOTHCS 0 BIAMOBIAAIBHOCTI (4. 4 cT. 15 3akoHy
Ne 2258-VIII). IlepenbayaeThCcst NPUTATHEHHA 1O BIANOBIAAIBHOCTI TOCAI0OBUX 0C10 Ta/abo
yuacHuKiB [404]. [IpakTuyHe BTUIEHHS I[LOTO BIJCYTHSA Yepe3 HeBHeceHHs 3MiH 10 KYnALII,
a BIJIMOBIAHUHN 3aKOHONPOEKT Ne 6246 He npuiiHsaTuit [292].

VKe BHCIOBIIOIOTHCS MO3MIIT MIOAO0 HEOOXIAHOCTI (OPMYBaHHS KOMITETY 3
ynpaBitiHHS gaHumu [2, c. 101]. Po3BuBaroun Taky CIyliHy 1/1€10, IPOMOHYI0 HOPMATHBHO
3aKpiNUTH  OOOB’SA3KOBICTh (POPMYBAaHHA KoMimemy 3 YAPAGUIHHA OAHUMU mMda
Kibepbe3nexoio y TUX KOPHOpaIliix, IS sIKUX YK€ BCTAHOBJICHO OOOB’SI30K (popMyBaHHS
TpaJAMLIIITHUX KOMITETIB (3 MUTaHb ayAUTY, IPU3HAYEHb Ta BUHATOPOJIN ).

Komirer 3 nuTtanbs ayauTy mnepeBipsie (DIHAHCOBY 3BITHICTb, CUCTEMH BHYTPIIIHBOTO
KOHTPOJIIO, aJie 1032 WOT0o yBarorw 3aJMIIAEThCS YNPABIIHHS JAHUMH, YACTHHOIO SIKUX €
(1HaHCOBA 3BITHICTH, Ta LU(PPOBa BIACHICTh (HM(DPOBI akTUBH). Taki JaH1 MOXKYTh OyTH a00
HEeMpaBWJIbLHO 310paHi, a00 HEMpPaBOMIPHO BHUKOPUCTaHI, a00 CKOMIIPOMETOBaHI uepes
kibeparaky, IO HE 3aBXKJIM MOXKE 3HANTH CBO€YACHE BHSIBJICHHS KOMITETOM 3 IIMTaHb
ayJIuTy, BITaK, OCTAHHIA CTa€ TEXHIYHO 3aJE€KHHUM BiJ 3alMpOBAPKEHHS y Koproparlii
HaJIE)KHOI CHUCTEMH KOHTPOJIIO 3a YMPaBIiHHAM JaHUMH Ta KiOepoOesmekor. OCHOBHI
KOMITETH 3 MPU3HAYEHb Ta BUHATOPOIH B3araji He MalOTh KOMIIETEHIT y 11l cepi, eodem

modo, K 1 5K0JIeH 1HIITWI KOMITET 13 JJOJaTKOBHX.
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OOO0B’SI3KOBICTh CTBOPEHHSI KOMITETIB 3 TUTaHb ayJIUTy, IPU3HAUYECHb T4 BUHATOPOIU
oOrpyHTOBaHa HEOOXITHICTIO 3MEHIIIUTH BPA3JIUBICTh BEJIMKUX KOPIIOPAIlIi BlJ CHCTEMHUX
37I0BXKMBaHb. Taki Koproparii, SK MpaBWJIO, ONpPalbOBYIOTH 3HAUYHI MAacHBHU JaHUX Ta
KoH(pineHiiHOI 1HopMallii, MawTh HUPPOBY 1HOPACTPYKTYPY BHCOKOI CKJIIATHOCTI
(OaHKH, CTPaXOBUKH), BIITAK, € 00’ €KTaMH MABUILEHOT yBaru 3 00Ky KiGep3/I04YMHIIIB (371aM
CHCTEMH, BUKPAJICHHS JaHUX To1o). Kopropaiiii, 1110 CTaHOBJIATH CYCHIIBHUMI IHTEPEC, YKE
CTUKAIOThCS 13 BIAMOBIAHUMU KIOEppPU3MKAMH, OI[IHKa SKUX TOTpedye HaJIeKHOI
eKCIIEPTU3H.

Kopmnopariii 3anexats BijJ] HAJIEKHOT CUCTEMH KOHTPOJIIO 32 YIPaBIIHHAM JaHUMH Ta
Ki0epOe3neKkor, 3a BIJACYTHOCTI SIKOi, iX camMuX a0o iXHIX KEpIBHUKIB MOXe OyTH
NPUTATHYTO A0 BIJANOBIAAIBHOCTI (Hampukiana, 3a nopymieHHs Pernmamenty (€C) Neo
2016/679 [105]. Takoxk, MOXyTh OYTH 3asBJICHI TOXIJHI II030BH YYacHHKIB 3a
PO3TOJIOIIEHHS TNEPCOHAIBHOI, YyTIUBOI abo0 i1Hcainepchkoi iHpopmarii Tomo. OECP
0e3MmocepelHbO HAroJIONIye Ha HEOOXIJTHOCTI HAMpallOBaHHS KyJbTYpU YIPaBIIHHS
JTAHUMHU, Ha OajaHCYyBaHHI1 MK BUIBHUM 001roM JaHuX Ta 0€3MeK0I0 KpUTUYHOT 1H(popMalIii
[72, c. 22]. IlpomoHOBaHM{ KOMITET 3 YNpPaBIIHHA JaHUMHU Ta KiOepOe3neKor sk
OOOB’SI3KOBUW  NJIi TEBHUX  KOPIOpAIlii, TaKoX, BBAXATHUMETHCS JIOJATKOBUM
(cmerniani3oBaHUM).

[TportoHOBaHM KOMITET Ma€ KOHTPOJIOBATH BUKOHAHHS KOPIOPAIEI0 MPABOBUX
BUMOT y cepi 3aXUCTy JaHUX Ta KiOepOe3rneKku, 3aTBEpKyBaTH BIAMOBIAHI CTaHIIAPTH,
nHanpuknag, [ISO/IEC 27001 [80], mo06 y3roauT yHiikoBaHI CTaHAApPTH OOMIHY JaHUMU
MDXK pI3HUMH 1HPOPMAIIMHUMH CUCTEMaMH, OIIHIOBATH KIOEPPU3HUKY MPH MepeIaHHl JaHUX
TpeTiMm ocobam Tomio. Takwii komiter PJI po3rismatiMe Ta CXBajalOBaTHME BHYTPIIIHI
NOJMITUKK 1HGOpMaLiifiHOI Oe3neku, oO0poOKM Ta 30epiraHHs JAaHMX, YIHPaBIIHHA
IHIIUJIEHTAMU TIUIIXOM 3aTBEPDKCHHS TUIaHy pearyBaHHs Ha iHIuAeHTH (Incident Response
Plan) 1 many BimHoBieHHs (Disaster Recovery Plan). Jlo ckiagy Takoro KOMIiTeTy MarOTh

BXOAUTH BUHATKOBO He3anexHi HBJ[ ta nesanexui HBJ[ narmsgaui (mpormo3uilii miono

Mondelez International Internal



118
iXHBbOI HEOOXIJTHOCTI Y KOPHOPATUBHOMY YIIPaBJIIHHI JETaJIbHINIEC PO3KPUTO y MIIAPO3/ILII
3.2. po3ainy 3).

YuHHEe MpaBOBE PETYIIOBAHHS AisIBHOCTI KoMiTeTiB P/ B YkpaiHi xapakTepusyeThes
(dbparMeHTapHICTIO ¥ HEMOBHOTOI, OCKUIBKM TMepeBakHa OLIbIIICTh HOpM Oyna
ckoHcTpyroBana s JICKY, B momamemomy, mexanidno ckomiioBana st OCKY, mio
3yMOBHJIO MPOTAJIMHH Ta KOJi3ii. 3aKOHOAABEIh CIIOHYKA€E YYaCHHUKIB Ta/abo TUPEKTOPIB,
K1 TISATUMYTb intra vires y pa3i oopanus OCKY, no sacmocysanns ct. 77, 78 Ta 79 3akony
Ne 2465-1X, mo crocytotees komiteTiB HP mpu JICKY (a63. 3 4. 1 cT. 68 3akony Ne 2465-
[X). Ane yu MOXYyThb BOHU BBAaXATUCh CYO €KTaMHU 3ACMOCY8AHHA HOPM 3T1THO Teopii
npasa?

BBaxato, mo Taki (opMyJsifOBaHHS HE BIANOBIIAIOTH KPHUTEPIO SKICTh 3aKOHY,
OCKUIBKM  HE  3a0e3NeuyroTh JIOCTaTHbOI  BU3HAYEHOCTI. ByeHMMH  cHCTEMHO
OOIPYHTOBYETHCSI Te€3a, IO 3dACMOCYBAHHA HOPMH TIpaBa BiJOYBa€ThCS BUHSATKOBO
JepKaBol0 B 0CO01 YMOBHOBAKEHMX HEIO CYO’€KTIB BIaJHUX IOBHOBAXXEHb 3 METOIO
BpETYJIFOBaHHS IIpaB, 000B’sI3KiB 1 3aKOHHMX IHTEPECIB 1HIIUX 0C10, a HEe TaKuX Cy0’€KTIB
[246, c. 566-567; 276, c. 33-34; 287, c. 14; 429, c. 47-49; 428, c. 40-41; 290, c. 29-32, 43].
VY mexax peasnizallii HOpMU TpaBa 3dCMOCY8AHHA PO3TISTAETHCS SIK okpema (opma, 110
CHIBBIAHOCUTHCS 13 IHILIUMHU: BUKOPUCHAHHS SIK 33JTOBOJICHHS Cy0’ €KTOM BJIACHUX 1IHTEPECIB;
BUKOHAHHA SK AKTHBHA IMOBEJIHKA, II0 BTUIOE TMOKIAJEHUNA Ha 0co0y O0O00B’A30K;
dompumanHs SIK yTPUMaHHS B [, 3a00pOHEHNX TPaBOBUMU mpurnucami. [288, c. 30-31].
OTxe, y4acHUKH Ta/ab0 TUPEKTOPH HE MOXKYTh BBAKATHCH CYO’€KTaMH 3ACMOCYBAHHSL
HOPM.

Uwunna penakinis a03. 3 4. 1 cT. 68 3akony Ne 2465-1X nemoHcTpye Bagy 3aKOHO/1aBUOT
TEXHIKM Ta CTBOPIOE CYTTEBI TPYIHOIl Yy BHUKOHAHHI a00 BUKOPHCTAHHI II€i HOPMHU.
Curyariito yCKIaJHIOE T€, 10 3aKOHO/JABEIb BUKOPHUCTAB BIJACWIbHI HOPMH, (HaKTUIHO
CIPOCTHBINM PETYJIOBaHHS uYepe3 MeXaHiuHe TOUIMpEeHHs HOpM mpo komitetn HP Ha
koMmitetu PJI. Taki BiacuibHI KOHCTpYKIIT cTanu TunoBumu it HKY (manpukinan, cr. 712,

729, 1058). [IpoTe, y mbOMY BUITQJKy BiJICUJIaHHS TIPU3BOAUTH 10 CEPUO3HHUX TPYIHOIIIB
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TIyMadeHHs, ockuUibku: 1) P/ moeqnye ynpasiiHHS Ta KOHTposib, a HP peanizoBye nuiie
GbyHKITII0 KOHTPOJIIO; 2) dopmyBanHs ckiaany P ta HP He inenTryHi (4. 5 cT. 69 Ta 4. 2-3
cT. 72 3akony Ne 2465-1X); 3) no cknagy komiteTiB PJ] MOXyTb BXOIUTH HE JIHIIE WICHU
P/I, ane y xomiterax HP GepyTh yuacth BuHATKOBO wieHn HP (4. 1 ct. 68 Ta 4. 1 cT1. 76
3akony Ne 2465-1X).

3 ormsgy Ha Take, Y4YacHUKH Ta/ab0 AupekTopu OyayTh 3iAiHCHIOBAaTH abo
MOIIUPIOBAJIBHE TIIyMaueHHs HOpM TipaBa [210, c. 163-164], ne ne craHe MOXIUBUM, abo
BUKOPHCTOBYBaTUMYTh aHanoriro [281, c. 161], me 3akoHOIaBellb YHEMOXKIIUBIIOE
3MIMCHUTH TOIIMPIOBAJIbHE TIyMadeHHs, HANpUKIa, npu ¢opmyBanHi ckiany PII. Sk s
y>K€ 3a3HauuB, 10 ckiaxy KomiteTiB PJ[ MoxyTh BXxonutu He auiie uieHu PJ] (T.3. «iHmi
ocobu»), ane y komirerax HP GepyTh yuactb BuHATKOBO wieHn HP. Ockinbku y HOpMax
npo HP npu JICKYVY Hi cioBa npo Te, SIKuii MpaBOBUiA CTaTyC MarOTh T.3. «1HII 0COON», TO
€IMHUM BUXOJIOM CTaHE aHaJIOT1s.

3 Touku 30py HajexHOro PpyHkiionyBaHHs OCKY, KpUTUUHO BaXXJIMBO MIHIMI3YBaTH
HEOOXIJTHICTh BUKOPUCTaHHS analogia legis abo analogia iuris, aJke 1HTEJIEKTyalbHE
MI3HAHHS 3MICTYy HOPMH IIpaBa XapaKTEePU3YEThCS MOTEHUIMHOI HEOOMEKEHICTIO, IO
3yMOBJIEHA BIJICYTHICTIO YITKO BCTaHOBJICHMX MEX, Ta IEPEHECEHHSM HOPMATHUBHUX
INPUNKUCIB Ha BIHOCHMHHU, OE€3MOCEPENHbO 3aKOHOM HE BpPErysboBaHi. Taka O€3MeXHICTh
JeTEepMIHYy€e HenepeadauyBaHICTh MIJICTaB, SIKI MOXYTb OyTH oOpaHl IJii BUKOPHUCTAaHHS
aHaJorii, a/pkKe KPUTEpii MOAIOHOCTI TPABOBITHOCHH HOCATH OIIIHOYHMUNA XapakTep,
IPYHTYIOTbCSI Ha 1HJIMBIIyalbHOMY CIPUMHATTI IHTEPIPETATOPa, TOMY HE 3aBXKIU 3AaTHI
3a0e3MeunTH MPaBOBY BU3HAYCHICTh. 3a3HAUCHA Te€3a SICKPABO MPOLTIOCTPOBAHA IMIISTXOM
aHayizy cyaoBoro mnpeueneHTty 1914p., konu [0 TNpaBOBIAHOCHH, IOB’SI3aHUX 13
BUKOPUCTAHHAM JIQTy, CyJI 3aCTOCYyBaB HOPMAaTHBHI MPUIIUCH, IO PEryJIOBaIU
BIJIMOBIIAJILHICTh TIEPEBI3HUKA, OCKIIBKH 1 JI(T, 1 TpaHCHOPTHUHN 3aci0 MarOTh CHUTHHY
GyHKIIOHATIBHY 03HAKY (nepeMilleHHs Jitoaei y npoctopi) [115, c. 256-257]. ®. [llayep ta
b. CnienbMaH CIylIHO aKkIeHTYIOTb, 1[0, aHAJIOT1Sl HE TAPAaHTYE Hi aJIeKBATHOCTI pe3yJIbTaTy,

H1 HioT0 TIpaBoBoOi nepeadadyBanocTi [115, ¢. 267-268].
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[nmumu  crioBamu, analogia legis abo analogia iuris He 00OB’SI3KOBO BelE 10
JOCATHEHHSI OYiKYyBaHOI IpPaBOBOI METH, a/K€ KOXXEH HACTYNMHHMHA BHUIAIOK MOXeE
BIJIPI3HATUCS KOHTEKCTYallbHO HACTUIBKH, IO CPOPMYJIHOBAHUI OJHOTO pa3y MPUHIIUIM
BUSIBUTHCS] HETIPUIATHUM a00 IIKIJUIMBUM JUIs HAJEKHOTO BPETYIIIOBAHHS MIPABOBITHOCHH.
CaMe 1 BIAacTUBICTh POOUTH AHAJOTII0 OJHOYACHO IHCTPYMEHTOM PO3BHUTKY IIpaBa Ta
JOKEPEJIOM Moro HeBHU3HAYEHOCTI. BpaxoByroun 1ie, HEOOXITHO BHOKPEMHUTH CaMOCTIHE

peryJiroBaHHS MOPsIKY (YHKITIOHYBaHHS KoMiTeTiB P/I.
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BUCHOBKMU 10 PO3JALITY 2.

3anponoHoBaHo kiacudikyBaTu GyHkiii PJ[ Ha 3aranbHi Ta crienianbHl. YTpaBlIiHHS

€ cremanbHo (yHKIiE0, mo peanizoByeTrbes BJl, a xonTpons — HBJI. Ympasninus
pU3UKaMU, TaHUMH Ta K10epOe3MeKoro CJIiI BIIHOCUTH J0 CHIJIBHOI BIAMOBIIAIBHOCTI YCIX
nupekTopiB. JloBeneHo AOUIIBHICT Nepeaadi 0 kommeteHuii P/l yxBaieHHs pileHb mpo
BUILIATY JUBIACHIIB. 3aPONOHOBAHO MPABOBI MIXOH JIe PEryItoBaHHs AisutbHOCTI P, y
AKUX 11 WIEHH € poOOTaMH-IUPEKTOpaMu. 3apONOHOBAHO BU3HAYEHHSI TEPMIHIB pooom-
oupexmop, PI], camokeposana P, oupexmop, komimem PJ]. ApryMEHTOBaHO TiOpUAHY
npupony pimensb PJ[, ski MOXyTh OyTH akTaMd HEHOPMATHBHOIO Ta HOPMATHUBHOIO
XapakTepy, OAHOCTOPOHHIMH MPaBOYMHAMHM, TAKOX, 3a3HAYEHO II0JI0 HAJICKHUX CIOCOO01B
3aXMCTy y BUIAAKaX IXHbOIO OCKap>KEeHHs. APryMEHTOBaHO, IO piieHHs komiTeTiB P/ €
aKkTaMM HEHOpMaTUBHOro xapaktepy. Hosemeno, mo ckman PJ[ ¢opmyeThcs BuUIIUM
OpraHoM 13 ypaxyBaHHSM TaKHUX KpUTEPIiB: pO3Mip, HE3aJEKHICTh, PI3HOMAHITHICTb.
BuzHaueHo OCHOBHI Ta 10aTKOB1 puHIMIH PyHKI10HYyBaHHS P/, chopmynboBaHO O3HAKHK
P/I. 3anponoHoBaHo HOBHiI criocid dopmyBanHs ckiany PJI B YkpaiHi 3a A0MOMOToro
MeXaHi3My KoorTailii (co-option). JloBeaeHo, 1mo komitetu PJl He € opranamu Kopropariii,
JI0 TOTO 3K, BOHU TMOJUISIOTHCS HA OCHOBHI Ta JIOAATKOBI. 3alpOMOHOBAHO MEPEI0aYnTH
000B’s130K (hOpMyBaHHSI KOMITETY 3 YHPABIIHHSI JaHUMHU Ta KiOepOe3nekow s
KOpropaiii, y sKUX YK€ € OOOB’SI3KOBUM CTBOPEHHS KOMITETIB 3 MHUTaHb ayJuTy,
MpU3HAaYeHb Ta BUHArOpoAu. J(OBEIEHO MOMMJIKOBICTh 3aKOHOJABYOTO BUKOPUCTAHHS
TEPMIHY 36UYAUHA UWOOEHHA OIifIbHICMb KOopnopayii, HEIOIIbHICTh BIJHECEHHS YCiX
ysieHiB PJ] 10 kepiBHUKIB, HEPABUIIbHICTh HOPMATUBHOTO BU3HAYeHHS PJl ik BUKOHABYOTO
OpraHy, HEKOPEKTHICTb MOCIYTOBYBAaHHS TEPMIHAMU CMBOPIOIOMbCS T YMBOPIOIOMbCA Y
npaBoBUX HOpMax mpo komitetn PJ[. Kputnuno mnpomeMoHCTpOBaHO mpoOieMH Y
3aCTOCYyBaHHI, BUKOHAHHI Ta BUKOPHUCTAaHHI HOPM HAIIOHAJILHOTO TIPaBa, 110 MPOMHUCaH1 1i0

JICKY.
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PO3/1J 3. MIPABOBUM CTATYC YWIEHIB PAJIU JUPEKTOPIB.

3.1. BukoHaB4i JMPEKTOPH.

CrnemiansHoro ¢yskiieto PJI, mo peamizoByetbest B/, € ympasminnaa. Takox, BJ]
3aiiMalOThCS ONEPAIlIHUM YIPaBIIHHAM PU3UKAMHU, JaHUMHU Ta KibepOe3nekor. BiacyTHs
JeTali3alisl yrpaBiiHH TOTOYHOIO TISTIBHICTIO KOPIIOpallii, 110 BKa3aHO K (yHKIIOHATbHE
npuzHayeHHss B/l y m. 2 4. 1 ctr. 2 3akony Ne 2465-IX, ame, 3 ypaxyBaHHsAM M. 3
HarionansHoro nonoxeHHs (cranaapty) oyxranrepcbkoro ooiky Ne 1 ta 4. 3 cr. 4 3akoHy
Ne 2465-1X y ixHpoMy B3a€MO3B’513Ky, MOBa W€ MPO Ti MPOLIECH, 3apaju STKUX CTBOPEHO
KOpHopario.

B/ 3aiimaroTh pi3Hi mocaau:

- ronoBHui B/l (kepiBHUK);

- ¢pinancoBuii B/I, BianoBiganbHuii 3a piHaHCH, OyXTadTepChbKui 00K Ta MPOBEICHHS
raTexiB (BiH 3ragyeThes y 1. 4.3 4. 4 nonatky 1 Pexomennariiit Ne 2005/162/€C) [24];

- 1 BJI (onmepamiitnuit B/, texniunuit BJ] Tomio), To6to, Ti wienu PJI, ski
peai3oByOTh (DYHKIIIO YyMpaBiiHHA, Ta He € rojgoBHuM BJl (m. 2.3. 4. 2 cekmii 1
Pexomenparriit Ne 2005/162/€C) [24].

P/ o6upae ronoproro B/ (u. 1 ct. 65 3akony Ne 2465-1X). JIoriuHO IOMyCTUTH, IO
iHmmx BJI Takoxx obupae PJI. [Ipu niboMy, caMi JUpeKTOpHU yKe oOpaHi BUIIUM OPraHOM
(abo xoomToBaHi). 3p0o3yMisio, 110 Ha TepiioMy 3acifanHi PJ] He BimOyBa€eThCs XaoTUUYHE
3’scyBaHHs MPOoeCIHHUX Ta IUTOBUX KBami(ikailiid KOXKHOTO 0OpaHOro 4jeHa (XTO 3 HHUX
Ma€ IOPUUYHY OCBITY, XTO €KOHOMIYHY, a XTO TEXHIUHY 1 T.1.). BigTak, Takox, JTOTTYHUM
Oyne npurnymieHHs, uo komanny Bl gopmye ronosuuii B/I, oqHak sik Take KOPETIOETHCS 13
M, 1m0 came PJ[ o6upae ronosHoro B/, y Toii ke "ac, mepeaye oMy Iporieaypa oOpaHHs
ycix uneHiB P/ Buium opranom?

3 ormamy Ha ocobmuBocTi OCKY, kampoBe HamoBHEHHS BUKOHABUOI KOMAaHIH
Hanexutb came PJI, m100 1ie BigOyBanoch rpu HanexHomy kKoHTpodi it HB/I. Takum yunoMm,
xoua 1 ronoBHui B/I 1 inmni B/] oOupaetses P/, BiagnoBiganibHuM 3a GOpMyBaHHS KOMaHAU

B/l 3amumaersbcst rojoBuuit BJl, skuii mpomoHye KaHOuUAATypu, IO MOXYTb OYyTH
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3aTBepKeH1 a00 BiaxwiieHi. Jlo Toro xk, ojHa i Ta cama ocoda Moke 001iiMaTH KiJIbKa 1Moca/l
OJIHOYACHO, SIKILIO TaKe HE 3a00pOHEHO (IS MPUKIIATy, Taka HOpMa MICTUThCA y naparpadi
142 rn. 8 3akony mpo kopmopartii mrary [enasep, CIIA, y naparpadi 8.40 MonensHOTO
3aKOHY Mpo Koprnoparii 1y 6i3aecy (MBCA) [43; 91, ¢. 209].

['onoBuuit B/] mae mpaBo momaBatu KOMITETY 3 NMHUTaHb NPU3HAUYEHb MPOMO3UIIIT 3
MUTaHb, 10 CTOCy0Thes B/] abo Bumoro kepiBaunTBa (11. 2.3. 4. 2 nogatky 1 PekoMmennarin
Ne 2005/162/€C), Takox, ronoBHuit B/l Moxke OyTH 4jIeHOM KOMITETY 3 TUTaHb PU3HAUYECHD
(m. 2.1. 4. 2 nogatky 1 Pexomenpartiit Ne 2005/162/€C) [24]. Lle cBiquuTh Mpo Baromy poJib
rojgoBHoro BJ[ y ¢dopmyBanHi BukOHaBuOi komanau. OTxe, 3araibHi 300pu 0OHMpaIOThH
kBamdikoBaHux uieHiB, PJ[ obupae romoBuoro B/l Ta inmux BJl, xkangumatypu sikux
IIPONIOHY€ royioBHUMN B/I.

B/l BigHOCSTH 10 HAMBUIIOrO yHpaBIiHCHKOTO ckiamy (m. 9 4. 1 cr. 3 JlupextuBu
No 2013/36/€C) [47], yCTaHOBIIOIOTHCS CIELiaibHI BUMOTH IIOJ0 PIBHS MIATOTOBKU Ta
xkoMrieTeHTHOCTI B/] meBHux koprnopauiii (ct. 121 HQupextusu Ne 2013/36/€C, 1. 6 4. 2 cr.
3 3akony Ne 3480-1V) [47; 397], ixuboi npodeciitHoi noopoyecHocTi (1. 3 4. 5 cT. 71 3akoHy
No 3480-1V, a63. 1 u. 1 ct. 91 Hupexkturu Ne 2013/36/€C, n. 3.6 Konexkcy KVII, . IV 4. 6
cT. 7 Permamenty (€C) Ne 909/2014) [252, c. 4, 21-22; 104].

CnylmiHUM BBa)Kal0 OOMEXEHHS MAaKCUMalbHOI KUJIBKOCTI BUKOHABYMX OPIaHiB, 0
CKJIaly sSIKMX Moke Bxoautu ofauH BJI [155, c. 6]. B Ykpaini BJl moxe ognoyacHo OyTu
YYaCHUKOM KUIbKOX PJI y pi3HUX KOpIOpalisix, sIKIIO 1€ He CYTIePEUUTh iXHIM cTaTyTam ado
yMoOBaM J0roBopiB. ¥ €C BCTaHOBJIEHO JIMITH Ha KUIbKICTh OfHOYacHUX nocan B/l s
0aHKiB, (h1HAHCOBUX KOPIIOpAIliil, OTIEpaTOpPiB peryab0BaHUX pUHKIB (4. 3 cT. 91 JlupekTuBu
Ne 2013/36/€C; 1. A 4. 2 ct. 45 lupextuBu Ne 2014/65/€C) [47; 49]. Taxi > miMiTH Ci
3anpoBaJUTH 1 B YKpaiHi.

BJI oBUHEH AiSTH y iHTepecax Tiel koproparii, 1o ckiaxy PJI sikoi Bin BXoauTs. Moro
MMOBHOB&)XCHHS HE € 30BHIIITHIMHU, @ OPraHIYHO OB’ A3aHi 13 camor0 kopropaiiito. Konu ogHa
ocoba Bukonye ¢ynkmii BJl y xumekox PJI, pusuk mnepexpecHux 0O0O0B’s3KiB,

KOH(D1ICHIIITHUX TIEPETUHIB, 3HIKCHHS PIBHS JIOSUITBHOCTI 10 KOKHOT OKPEeMOi Kopropartii
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MO3K€E CTaTH peasibHICTIO. Mae OyTH BCTaHOBJIEHE 3aKOHOJaBU€ 0OMEKEHHS KIIBKOCTI Toca
B/l y pizaux P/, 3okpema, y nmyomiuaux AT, kopropaliisix, o CTaHOBJSATh CYCHiIbHUN
1HTEepec, KOPIOopallisix 13 yYaCHUKOM JIeP>KaBoIo.

["onosHuit B/l nmpencrapiise koprnopailito y IpaBoBIAHOCUHAX MEPE]] TPETIMU 0COOAMH.
[Tpu ibomy, cam ronopaUI B/I, 6€3BiTHOCHO HASIBHOCTI UM BIZICYTHOCTI Y CTaTyTI OOMEKEHb
y TIOBHOB&KEHHSAX MoOke HaOyBaTHM mputamanHi (inherent) a®o Bumumi (apparent)
MMOBHOBa)KEHHS [86, ¢. 4], 0COOIMBO y CUTYAIIISX, Y SKUX CTBOPIOETHCS BPAYKEHHsI HAsIBHOCTI
MOBHOBXEHh YEpe3 TMOBEMIHKY CaMOi KopIropaiii, Ha SIKy MOXYTh OOIPYHTOBAaHO
nokJagatucs Tpeti ocodu [91, ¢. 209-210]. Lle x 3a3Haueno y ct. 9 JupexktuBu Ne (€C)
2017/1132 [51]. ITo3utuBHUM BBaxkaro nmoctaHoBieHHs yxBaau BIIBC Bix 16.07.2025 npo
OPUIHATTSA 10 po3risiay ciupasu Ne 914/768/22 3 metoro (opMyBaHHS PABOBOI'O BUCHOBKY
I0JI0 TOTO, Y € caMi M0 coO1 MOJIOKEHHS CTATyTy KOPIOpallii JOCTaTHIM JOKa30M (akTy
00I3HAHOCTI TPETIX OCI0 Mpo Te, IO Jli BUKOHABYOTO OpraHy TaKOi KOpIOpalii €
MIEPEBUILICHHSIM MOBHOBAXXEHD [484].

He3zaniexxHo Bij 3MiCTy BHCHOBKIB, 110 OyJIyTh BUCIJIOBJIEHI Yy 1[I CIpaBi, B yMOBaXx
NOJANIBIIOI TapMOHi3alii npaBa Ykpainu Ao npaa €C, BimiiiayTh y MUHYJIE TEHIAEHIIi
HaJMipHOTO (popMaTi3My Mpu BUPIIIEHH] CIIOPIB, a TOJJOBHUM CTaHe 3a0e3NeUeHHs O0agaHCy
IHTEPECIB PI3HUX CTOPIH CHOPY Ta 3aXUCT JOOPOCOBICHUX MPABOBIIHOCHH. 3aKPIIUVICHHS Y
npaBl Ykpainu popmyiroBanHs, aHanoriyHoro ct. 9 JJupextusu Ne (€C) 2017/1132 abo x
naparpady 8.41 MonaensHOTO 3aKOHY Mpo Koproparlii ajst 6i3aecy (MBCA), € HeoOXiTHOIO
nepeyMOBOIO JJIsl y3ro/PKEHHS HalllOHAJIBHOTO TipaBa 13 ctangapTamu KVYII.

Takox, B YkpaiHi moctaHe HEOOXIAHICTh HAIpaIlfOBaTH MIAXOAH O IMIUIEMEHTAIlil
TOKTPUHU apparent authority (BUIUMI TOBHOBXKEHHS), 3a sIKOT BpaKCHHS PO HASBHICTH
MMOBHOB&)XEHb MOKE€ BUHMKATH HE3aJICKHO BiJ] TOTO, UM ICHYIOTh BOHM Hacrpap/i. Bugumi
MOBHOBAXCHHS BUHUKAIOTh TaM, J€ 0co0a OOMpaeThcsl HAa TMOCanay, fKa, 3a3BUYAM,
nepeadoavae MpaBo BUMHSTH MEBHI 11, HE3aJIEKHO B1J] TOT0, 0OMEXKEH1 Taki J1i CTaTyToOM, 4u
Hi [93, c. 764-765]. HaitnommpeHilmuM BUINAIKOM 3aCTOCYBaHHS IOKTPUHU apparent

authority € cutyaris, Koy rosioBauii B/ fie Bij iMeH1 kKopropariii Ta CripaBJisi€ BpayKCHHSI
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ocoOu 3 OUIBIIMMU TIOBHOBAKCHHSAMHU, HIK II€ € HacmpaBli, OCOOJHMBO KOJU BIH
Ma)KOpUTapHUM ydyacHUK [86, c. 2-3].

Hapasi, mpocTexyeTbcsi OCiOBHICTh BUCHOBKIB BepxoBHoro Cyay y BiiHeceHHi
KEepIBHUKIB Kopropallii g0 ii mpeactaBHukiB. B.I. Kpar i3 mux ke MOTHUBIB KPUTHYHO
cupuitmae moctanoBy BIIBC Bix 22.10.2019 y cipasi Ne 911/2129/17 (. 1.2) [280; 342]. A
npuiyckato, o Bepxosuuii Cy1 OTOTOXKHIOE JUPEKTOPIB 13 areHTaMu (IIPeICTABHUKAMH),
amke y CIIIA xepiBHUKIB TeX BBaxkatoTh areHTamu [71, ¢. 30], ogHak, He BCiX wieHiB P/]
(cextis 5.01 1. 5) [89]. CriB3BYYHO, CIOIM K BITHOCHUTHCS 13 T.3. A2eHMCbKA npobdiema, sika
KPUTUKYETbCA 3a XUOHE BXKMBAHHS EKOHOMICTAMH TEPMIHOJOTII, M0 MPU3BEIO JO
MIPaBOBOTO OTOTOXKHEHHS KOPHMOPATMBHHUX BITHOCHH 13 BIJHOCMHAMH MIDK areHTamu Ta
npuHiunanoMm [40, c. 310]. Tak, 'KV, skuit y 2025p. ckacoBaHO, TPUBAJIUK 4aC areHTCHKOIO
JUSTBHICTIO BBaXKaB KOMEPIIiiHE mocepeAHUITBO (CT. 295), a J0roBip Ha3UBaB IiJICTABOIO
BUHUKHEHHS areHTChKUX BITHOCHH (CT. 296).

3acTOCYBaHHS areHTCHKOTO (MPEACTABHUIILKOTO) MIAXO0Jy € HE3rpabHUM: SIK MOXKE
KOpHopailis BUSBUTH CBOIO BOJIIO JO KOHTPOJIO HAJl areHTaMu (KEpiBHUKAMH) Y HaBITh
BUSIBUTH 3T0J1y Ha MPU3HAYEHHS KOrOCh CBOIM areHToM (KepiBHUKOM) [3, c. 768]? ¥V CIIIA
ronoBHuM B/ HE BBa)Ka€eThCs areHTOM SIK TIPE/ICTABHUK y BIAHOCUHAX MIPE/ICTABHUIITBA, A €
areHTOM Y CEHCl HasgBHOCTI y HbOTO (pigyliapHuX 000B’A3KIB MEPE] CaMOI0 KOPIIOPALIIETO.
Hns npuxnany, y cnpasi «Unisuper, Ltd. v. News Corp» (2006) cya MHOsSCHHB, IO
MOCHJIAHHSI Ha MIPUHITUIIN MPaBa areHTIB 3A1MCHIOETHCA BUHATKOBO JIJISI aHAJIOT1] Ta 13 METOIO
utrocTpatii npupoau QigyuiapHux o0oB’s3kiB aupektopiB [9]. Hupektop y CIIA mae
000B’s130K MiATH JOOPOCOBICHO B 1HTEpecax Koproparii (MoaioHO 10 areHTa), aje He
MIPUPIBHIOETHCSA 0 11 MpeICTaBHUKA.

VY €C npeBantoe Teopis OpraHis, 3TIHO SKOI KEPIBHUKHU HE PO3IIIAIAI0THCS K OKpEMi
BiJl KOpTIOpAIlii areHTH, a € ii BTieHHsM [3, c. 769-770]. KepiBHuK i€ Bi iMEeHI KOopropartii
0e3 Oyap-siKOi JOBIPEHOCTI, BiATaK, OOMEXKEHHS MHOro TMOBHOBa)XECHb, BCTAHOBIJICHI
BHYTPIIIHIMU JTOKyYMEHTaMHU KOpIOpallii, sk NpaBUJIO, HE BILUIUBAIOTh HA AIUCHICTH Yroj

Kopropariii 3 TpeTiMu oco0amu, SKIIO TUIBKM BOHH 3a37ajieTiib HE 3HAIM IPO TaKi

Mondelez International Internal



126

oomexxenHs. Tak, ct. 8 upextuu (€C) Ne 2017/1132 Bu3Hauae AUPEKTOPIB K 0OCiO, SKi
JIIOTH K OpTaH KoprHopailii, ymoBHOBaXkeHi ii npenctaisatu [51]. Takox, 4. 1 cT. 9 1mi€i x
JlupekTuBy npsiMoO 3a3Havae, 1o Jii, BANHEHI OpraHaM# Kopropailii, € 000B’sI3KOBUMU IS
Hel, HaBITh SKIIO 111 Jii HE BXOJATH JO METH ii AISJILHOCTI. [HaKIIe Ka)Kydu, KOpIiopalis €
BIJIMTOBIIAJILHOTO 32 JIii CBOIX OPTaHiB.

[ToBHOBaXkeHHST 0Ci0, MO AIIOTH y TOPSAKY CaMOIPEACTaBHUIITBA, HE MOXKYTh
MIJTBEP/KYBATUCh JOBIPEHICTIO (K Yy BIJIHOCHMHAX TMPEJCTABHUIITBA), a MaloTh
HiATBEP/HKYBATUCH CTATYTOM a00 1HIIUM JOKYMEHTOM, SIKUM BCTQHOBJIEHO KOMIIETEHIIIIO
Takux oci6 [263, c. 131; 414, c. 156, 159]. B Vkpaini y mnpouecyaibHUX KOJEKcax
3aKpIIUICHO, 10 KOpHopallis MO)Ke OYyTH YYaCHUKOM YHM CTOPOHOIO CYJIOBOTO IPOIIECY Y
HOPSAIKY camMonpeocmagHuymea ado y TOPAIKY MPEACTaBHHUIITBA. Y TMEPIIOMY BUIAIKY
Kopropailis 0y/ie CaMOCTIHHUM y4aCHUKOM 200 CTOPOHOIO CYI0BOTO Ipoliecy, a ocoda, 110
[194]. V npyromy BUNaAKy MpeACTaBHUK OyJie€ BBAXXaTUCh YYAaCHUKOM CYJIOBOT'O TPOIIECY,
eodem modo sx 1 xopropaiis (4. 1 cr. 62 I'TIKY) [137]. AHanoriuHi HOPMHU 3aKPIIIICHO Y
LIIKY (4. 1 c1. 58, 9. 1 ct. 65) [493], KACY (u. I c1. 55, u. 1 ct. 61) [250]. Binrax,
HEIOCJIIIOBHUMHU BOA4ar0 BUCHOBKH TUX CY/IIB, 1110 BIIHOCSITh KEPIBHUKIB /IO TPEICTABHUKIB
Kopropallii, KoJi 3a HOpMaMHu IPOIECyaJbHOTO TpaBa yYacHHKaMHd abd0 CTOPOHAMH
IPOIIECY BOHU HE €.

["onoBuuit B/l He € 30BHINIHIM MPEACTABHUKOM KOPIIOpaIlii y BITHOCHHAX 13 TPETIMH
oco0aMmu, BIH € Kopriopalis in propria persona. SIkimo YKpaiHa MpOJOBXKUTh BU3HABATH
KEepIBHHUKA MPEICTABHUKOM, 11€ YCKJIATHUTh IMIUIEMEHTAIlII0 JOKTPUHU apparent authority,
sKa CIpUiiMae KOMITETEHIIIEI0 KEPIBHUKA KPi3b MPU3MY 3BHUYAIB JIOBOTO 000pOTy. AKIIO
KEPIBHUK € MPEICTABHUKOM KOpIIOpallii, To OTpUMAaBIIM MOJAJIbIIE CXBAJICHHS CBOIX IiH
(manpukian, yepes miakoHTpoabHy PJI), Bin yHukHe BignoBiganbHOCT 3a [TyCKB. V pa3si
cxBajieHHs ¥oro aii PJI, yuacHMKaM 3aluIIUTHCS JIMINE OCKapKyBaTu nii camoi PJI, 1o,
3a3BU4ail, Oyjie CIabKUM MO30BOM, OCKUIBKU OI[IHIOBATUMETHCS HE cama Jiisl KepiBHUKA, a

Juiie Te, uu OyJi0 cxBajieHHs moiHpopMoBaHUM 1 JoOpocoBicanM 3 6oky PJI [3, c. 779, 781].
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VYci unenn PJI 3 MoMeHTYy oOpaHHs 10 1i ckiiaay HaOyBarOTh, 30KpemMa, pioyyiapHux
00086 ’sa3ki6 [92, c. 555]. ®ixymiapuuii 000B’A30K BUHUKAE TaM, JIe OJlHa 0coOa IMOKJIaaae
HA/I1I0 Ha 1HIITy 0co0y, B TOM yac sIK Taka iHIIa ocoa Jie Juiile Ha BiacHui poscya [189, c.
2.20]. Kareropiss moOpomopsaIHOCTI BijoOpakae CTaHAAPT MJiSTIBHOCTI OCOOM, SIKUM
nepeadayae eBHy nmepeaoadyBaHiCTh 11 11, 3aCHOBAaHUX Ha PO3YMHIM YE€CHOCTI, HAMIMHOCTI
Ta CyYMJIIHHOMY CTaBJICHHI, TaKOX, 3Ba)KaHHI Ha 3aKOHHI IHTEpPECH IHIIUX YYaCHUKIB
npaBoBux BigHocuH [273, c. 110]. €.0. TpyOakoB Ha3uBae 3akpirieHHs (iTyIiapHUX
000B’sI3KiB MTOCAI0OBUX OCI0 KOpropalii y HaIllloHATbHOMY TIpaBi (pOopMalbHUM BUKOHAHHSIM
VYkpainoro nmporpamu Ukraine Facility [477, ¢. 129]. Ognak, HallioHaIbHA CYJI0Ba IMPaKTUKA
1 10 IIbOTO JIOCTaTHhO TPYHTOBHO HAIpallfoBajia MPaBOBI IMO3HUIII PO 3MICT Ta CYTHICTb
¢1aymiapaux 000B’A3KIB MOCATOBUX OCI0 KOpHoOpari.

VY digymiapaux 000B’s13KaxX MOEAHYETHCS 000B’ 130K JosmbHOCTI (duty of loyalty) i
000B’s130k a0aitnuBocTi (duty of care) 6e3 ix Bimokpemnenus [477, c. 128; 92, ¢. 560; 155,
c. 12]. BunuisroTh 10JJaTKOBO TaKi: IJIOBA aKTUBHICTh, TOTH(MOPMOBAHICTh Ta HE3AIEKHICTh
IpU yXBAJICHHI PIillI€Hb, PO3YMHHUN CTYMiHb 00a4HOCTI, MPOQECIHICTh Ta CTapaHHICTh,
YHUKHEHHS  KOH(JIKTY 1HTEpeciB, YTPUMaHHA BlJ HEOOIPYHTOBAHOi  BHUIOJIH,
KOH(IIEHIIIMHICTh, BHKOHAHHSI NyOmuYHuX 3000B’s3aHp [406, c. 116]. Posmmupene
po3yMiHHS PigyriapHux 000B’s13K1B 3a3HaueHo y moctanoBi BIIBC Bix 25.05.2021 y ciipaBi
Ne 910/11027/18 (nepen creiikxonnepamu) [346]. Kputuka npomy: mocagoBi ocoOu MarOTh
JATA JO0OpPOCOBICHO B 1HTEpecax Koproparii, a He I KpeauTopiB, BOHU MalOTh
MaKCHMI3yBaTH KamiTaJl KOpHopatlii, a He il KpeAUTOPiB, a BACHOBOK PO 3BOPOTHE CTABUTH
TaKUX TO0CAIOBUX OCI0 Y HEBU3HAUYEHICTh Y MPOIIEC] iIXHBOTO CYPKEHHS PO HEOOX1THICTh
BUMHEHHS TUX YU IHIIUX 1 a00 yXBaJeHHS THUX YM 1HIIHX pilieHs [79, c. 7].

Xova psJ BUCHHUX OOMEKYIOTh BU3HAYCHHS KOPIOPATUBHHUX BiIHOCHH HAOYTTSM,
3MIMCHEHHSIM Ta MPUIIMHEHHSIM KopriopaTuBHHX mpaB [141, c. 20; 145, ¢. 109, 170; 164,
c. 88; 200, c. 43], y mpaBOBiif HayIll HE CTAaBUTHCS 1]l CYMHIB, 1[0 aKT BUIIIOTO OpraHy IMpo
HaJJICHHS 0COOM MOBHOBaKEHHSAMM B/l 3yMOBIIFO€ BHHUKHEHHS KOPITOPATUBHUX BiTHOCHUH

MIK HEUM Ta Kopropaiiero [186, c. 28, 34, 40-42; 218, c. 8-11; 415].
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Came o6pannst B/l mopomxye npasosuii 36’°s30x Mixk HUM Ta PJI Ge3nocepenHbo Ta
KOPITOpaIli€ro B IIJIOMY (BIH HOCUTh KOPIIOPATUBHUM XapaKTep), 3a HEHAJIC)KHE 31HCHEHHS
NOBHOBaXKEHb mependadeHo BiamosiganbHicTh BJ] 3a IIyCKB. IlpaBoBuii 3B’S30K SIK
BIJIHOCMHU BUHUKA€E TOMl, KOJIM OJIHA CTOpOHA HaOyBa€ BHUKJIIOYHI TpaBa, sIKI 1CTOTHO
BILTUBAIOTH Ha iHIIY [447, ¢. 60-61]. I3 ananoriunux MipkyBasb [.B. Jlykau BUCHOBYE TIpo
BUHUKHEHHS KOPIOpaTUBHUX BigHOcHH y wiena HP [293, c. 118].

[IpaBoBe peryintoBaHHs B YKpaiHl YMOXJIHMBIIOE 000B’SI3KOBE BUHUKHEHHS TPYJIOBUX
BimHOCcMH MK BJ| Ta kopmopamiero. SKmo ydacHMKaMyd TaKuUX BITHOCHMH HayKOBIII
BBAXKAIOTh pOOOTOIABIIS SIK HaiiMaua (Kopropallito) Ta HalMaHoro npaiiBHuka [236, c. 199-
200], To ronoBuuit BJ] peanizoByBaTuMe (QyHKIII KEpIBHHUKA BJIACHOTO X POOOTO/ABIIS.
JItoauHa HIKOJIM HE MOKE TPAKTYBATHUCh SIK p1dy ab0 ToBap, aje 3AaTHICTh JIFOJAUHM JI0 Mpalll
po3risgaeTbcs K CBOEpLAHMM  pecypc (00°€KkT), mpaBuia ILIOJO  IPaBOBOTO
CTaHOBHIIIA SIKOTO YNOPSAKOBaHI TpynoBUM mpaBoM [321, c. 142-143]. Crarti 41, 130-138,
232 K3nllY perymoioTh MiACTaBU MPUIUHEHHS TPYAOBOIO JIOrOBOPY 13 MOCATOBUMHU
ocobamu, IXHbOT MaTHOBOI BIJIMOBIATBHOCTI, MACYIHICTh CIIOPIB. Y TOKTPUHI Ta MIPAKTHUIII
TPYJIOBOTO IIpaBa (GyHKLIOHY€E MPUHLMII i1 favorem Ha KOPUCTH MpaniBHuKa [322, ¢. 163].

B ykpaiHchkiii mpaBOBii Haylll akKIEHTyBajacs yBara Ha IMOTpeOl HOPMATHUBHOTO
BperymoBanHs cynepedHocteit Mpk IKY ta K3nllY mono nurtanHs MaitHOBO1
BIJINOBIJIAJILHOCTI Cy0’€KTIB, SIK1 peani3oBYIOTh (PYHKIIIi OPraHiB KOpPIOpallii, a IPUHHATTS
3akony Ne 1255-VII taki cynepedrocTi He BperyioBaio [376]. [IpobieMHUM € o€ HAHHS
cy0’ekTaMHu, sIKI peai3oBYIOTh (DYHKIIII OpraHiB Kopmoparii, pi3HUX CTaTyciB y coOl
(yuacHHMK, TIpaIliBHHUK, ITocaioBa ocoda Tomo) [179, c. 110]. Uepes Taky noBiiiHy IpaBOBY
OPUPOAY BIJHOCHMH MIXK JUPEKTOPOM Ta KOPIOPAIEI BUYCHI AaHANIZYIOTh MOPSIOK
y3roJDKEHHST HOPM Ta JIii Y YacTHHI MPUITMHECHHS TTOBHOBA)XCHH BUKOHABYOTO OPraHy Ta
3BUTHHEHHS IUPEKTOpa SK npariBauka [176, c. 158-161].

Ha nymxy O.B. Konoroiiau ta A. [Tpoxomtok, cepa BiIMOBIAAIBHOCTI TOCATOBUX OCI0
KOpIIOpallii 3a CBO€EIO MPUPOIOI0 HE OXOTUTIOETHCS TPYAOBUM MPABOM, & MA€E PETyIFOBATUCS

3arajJbHUMU TPUIUCAMU IIMBUIBHOTO 3aKOHOJIAaBCTBA, NPHU IOMY, HEOOXITHUM €
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BpaxyBaHHs OCOOJMBOCTEH KOPIOPATHBHUX IPABOBITHOCHH, BIJAMOBIAHO, JOLLUIBHO
ycynyTu 3 K3nllY nmonoxeHHs, siki CTOCYIOThCS BIIMIOBIIATBHOCTI TaKUX Cy0’ €KTiB [245, c.
212]. B.II. CaBuyk mpomoHye yKJIaJaTd 13 KOPIOPAaTHBHUMHU CEKpETapsMHU ILHUBUIBHO-
MPaBOBi JOTOBOPU, OCKUIBKH TPYAOBI JOTOBOPU MOXKYTh YCKIAQAHUTH MPUTATHEHHS iX 10
BignoBigansHOCTI [426, c. 198]. O.P. KoBanmummH mpomnoHye po3MeEKOBYBATH MOHSATTS
KOPIIOPAaTUBHUIA Ta TPYJOBHI CIOpPU 3 METOI0 YHUKHEHHS Komi3iid [248, c. 134].
H.A. CnineHyyK KpUTUYHO CIIpUHMa€e pO3MEXKYBAHHS CYJOBUX IOPUCIUKIIN y BUPILICHHI
CHOpPIB MK MOCaJAOBUMHU ocobamu 1 koproparismu [443, c. 81]. L.B. Jlykau e BOauae
MiJICTaB BIIHOCUTH CIOPU NPO TMPUINUHEHHS T[OBHOBAXKEHb OPraHiB Koproparii 10
TPYJIOBUX, HaroJIONIyIOUX Ha IXHii KopropaTuBHii mpupoi [293, c. 233]. F0.FO. Axkimenko
BOayae MOPYIICHHS TPUHIMITB HE3aJIEKHOCTI, BIMOBIIAILHOCTI Ta JIOSILHOCTI WwieHiB HP
NUIIXOM YKIAJIaHHs 13 HUMHU TpynoBux norosopiB [139, c. 205]. B.C. Illep6buna ta
T.B. bonHap TponoHYIOTh 3aKOHOJABUO BHOKPEMJIIOBATH BIAMOBIJAIBHICTh MOCATOBUX
0ci0 sK Cy0’€KTIB KOpPIOPaTUBHHUX MPABOBIAHOCHH BiJ MaTepiajdbHOI BiJIMOBIAAIBHOCTI
MpAaIliBHUKIB, IO HACTA€ 3a MOPYILIECHHS TPYA0BUX 000B’s3kiB [512, c. 127]. . XKurankin
BBAXKa€, M0 HEOOXITHO PO3MEXKOBYBATH BIJHOCHHH, y SIKUX KEPIBHUK BUKOHYE (DYHKIIi
opraHy Kopmopailii, 1 BIIHOCHMHHM, Yy SKHX BIH 3JIHMCHIOE OprasizamiiiHi Ta
BHYTPIIIHbOYIIPABIIHCHKI [I1i, IO OXOIJIEH] Horo nocagoBuMu o0oB’s3kamu [215, c. 111].

OTxe, y HayKOBIA JOKTPHUHI YCTaJ€HO IIJIKPECIIOEThCS JOMIHYIOUE 3HAYCHHS
KOPIOPAaTUBHUX MPABOBITHOCHH Haa TpynoBumH. [lompu moaBifiHICTE CBOrO MPaBOBOIO
cratycy, BJI 3amumarorbes, mepenyciM, HOCIIMA KOPHOPATHUBHUX OOOB’SI3KIB 1
BIIMOBIAANBHOCTI, a iXHIM CcTaTyc MpamiBHUKA PO3TVISIAETBCSA SK TMOXIJTHUM Ta
nignopsakoBanuii. [Toctae moriuHe MUTaHHS: 3 KOO METOIO 3aKOHOABEIh HATOJSATAE HA
000B’s1I3KOBOMY BUHUKHEHHI TPYJIOBUX MPAaBOBIIHOCHH MIXK Kopropauiero Ta ii BJ1?

VY BenukoOpuranii 13 B/ ta HB/I yknagaetscst moroBip Ha HaJaHHS TAPEKTOPCHKUAX
nocayr (ct. 227 3akony nipo koMmmanii 2006) [26]. Y Hinepnanmax npaBoBiiHOCUHHU MK BJ]
Ta MyOJIIYHO0 O1p>KOBOIO KOPIIOPAlli€l0 HE BBAKAIOTHCS TPYAOBUMU 32 3aKOHOM, a 13 TAKUM

B/l ykmagaeTscst JOoroBip Tpo mepenaHHs mpaB (contract of assignment), oHaK HE iCHYE
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3aKOHOJABYMX OOMEXEHb Ha YKJIQJaHHS TPYAOBHX ab0 IHIUX goroBopiB 13 BJl iHImImMX
koproparii [83, c. 10]. ¥ Himeuuuni 13 B/] ykinanawTh HE TpyJI0BUM JOTOBIpP, a JOTOBIP
PO HAJAHHS MOCIIYT, TAKOXK, OOpaHHS AUPEKTOpa Ha MOCaTy 1 YKIAJaHHS 13 HUM JIOTOBOPY
PO3TIISAIAIOTECS K OKpPEMI MPaBOB1 Aii: PillIEHHS MPO OOpaHHS YM BiJICTOPOHEHHS HOCUTH
KOPIIOPATUBHY MIPUPOY, @ AOTOBIp 13 TAKUM JUPEKTOPOM — LIUBUIbHO-TIpaBoBy [137]. OTxe,
MIPOBIHI €BPONIEHCHKI FOPUCAMKINT BIIIWIUTA BiJ MOJENTI TUPEKTOP-TIPAIIBHUK JO MOCITI
JUPEKTOP-KOHTPAreHT, a TaKUi MiJX1] YCyBa€ MEPEIIKOIU y MPUTATHEHHI JUPEKTOPIB 110
BinmoBigaiasHOCTI 3a [TyCKB.

Bunydenns 13 K3nllY HopM mpo BiinoBiIadpHICTh MOCAI0BUX 0CIO KOpropalli came
1o co01 He TpaHchopMye TPUPOIY BITHOCHH, IO BAKE CKIIATUCS MK HUMHU Ta KOPIOPAIIi€lo,
a/pKe YKJIQJIEHO TPYJHOB1 JIoroBopu. BogHowyac, MEHI BUAAETHCSA MOCTIAOBHUM MIIX1J, 3a
SKUM TIpaBOBa B3aemojiiss 3 wieHamu PJ[ moBuHHa OyayBaTHCs BUHATKOBO Ha OCHOBI
YUBIILHO-NPABOBUX 002080DPI68 NPO BUKOHAHHA NoeHosadiceHb unena PJ]. Taxi moroBopu
OUIBII aJIEKBATHO BIIOOpPaXaTUMYTh BIJICYTHICTh XapaKTE€pHOi CyOOpIMHAaLlli IPALIBHUKIB,
JIO3BOJISITAMYThH BPETYJIIOBATH MHUTAHHS BIAMOBIAAIBHOCTI 0€3 OOMeXeHb, BIACTHBUX
TPYIOBUM HOpPMaM, BOJHOYAC, HE IMEPENIKOKATUMYTh IepeA0aueHHI0 TPHHHATHUX
KOMIICHCAIlIMHUX MEXaHI3MiB, aHAJIOTIYHUX JIO COIliaJbHUX TapaHTiM MpaiiBHUKIB. BapTto,
JI0aTKOBO, BCTAHOBUTH CIEI1alIbHI TPaBOB1 HACIIKU HEAIMCHOCTI, 30KpeMa, nepe10aunTu,
0 BiAMIKOTyBaHHS IITKOH, 3aBJIaHOT BUHHOIO CTOPOHOIO, 3/IIMCHIOIOTHCS HE3aJICKHO BiJl
TOTO YM BU3HAHO LUBUIBHO-TIPABOBUI JOTOBIP MPO BUKOHAHHS MOBHOBaXEHb ujieHa PJ[
HETIWCHUM.

3 ornsigy Ha Te, o 'y B/I, siki He MarOTh CTaTyCy y4acHHKIB, KOPIIOPATHUBHI MIpaBa HE
BUHUKAIOTh, BOHU HE MOXXYTh BBOXATHUCS Cy0’€KTaMU KOPHOpPATUBHOTO criopy (1. 3 4. 1 cT.
20 I'TIKY). Oxgnak, cyaoBa NpakTHKa CIIOPH MIXK MOCaJA0BUMH 0COOaMHU Ta KOPHOpPALIEI0
BIJIHOCUTH JIO CYJIB TOCHOJAPCHKOI FOPUCIUKINI (SIK KOPIOPATHBHI), aKe MPEAMETOM
CyJIOBOTO KOHTPOJIKO € HE TepeBipKa JIOTpUMaHHs mpoieaypu, BusHadeHoi K3mllVY, a
nepeBipka JOTPUMaHHS KOPITOPATHBHOI MPOLIEYPH YXBaJIEHHS OCKap)KyBaHOTO PIIICHHS

[415; 336; 337; 338; 341; 345; 353].
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B.JI. I'eBkO KOpHOpaTUBHUM BBAXa€ CHIp, IO CTOCYETHCS 3aXUCTy CyO’ €KTHBHOIO
KOPIOPAaTUBHOI'O IpaBa YW 3aJI0BOJICHHS KOPIOPATHUBHOTO I1HTEpPECY Ta BHUHHUKAE 13
KoprnoparuBHux BimHocuH [188, c¢. 106]. HO.M. JKopHokyil poO3KpuBae 3MICT
KOPIIOPATUBHOI'O CIIOPY SK KOPIOPATUBHUM KOH(QIIIKT, III0 BUXOIUTh 32 MEK1 BHYTPIIIHIX
IPaBOBIIHOCHH 1 Tependavae 3BEpHEHHS OO0 IOPUCAUKIIAHUX opraHiB [222, c. 78].
O.P. KoBanmumuH mif KOpmOpaTUBHUM PO3yMI€ CIIip, 110 BUHUKAE 3 TPUBOAY MOPYIICHUX
KOPIOPAaTUBHUX TMpaB YM 3aKOHHOTO I1HTEpPECY MDK YYAaCHHUKAMU KOPHOPATUBHHUX
NPAaBOBIIHOCHH, TaKOX, 0OCO0aMH, SKi CHPUAIOTh (DYHKIIOHYBAHHIO TOCIOAAPCHKUX
TOBApPHUCTB 11010 HAOYTTS, 3/A1MCHEHHS Ta MPUIIMHEHHS] KOPIOpaTUBHUX TpaB [248, c. 73].
B.C. lllepbuna nporoHy€e BUKOPUCTOBYBATH 3aMICTh TEPMIHY KOPHOPAMUBHUL CRip HOBHUM
— CNpasu y cnopax, wjo 8UHUKAIOMb 3 KOPNOPAMUBHUX MA NO8 A3AHUX 3 HUMU IOHOCUH,, 1110
BUCHHMM OOIPYHTOBYE HEOOXIJHICTIO KOPEKTHOTO BIJIHECEHHS JO HHUX CIIOpPIB, MIX
3aCHOBHUKAMU, M1 IOpUJIMYHOIO 0COO0IO0 Ta 1i 3aCHOBHUKOM Ta M1 IOPUANYHOIO 0COO0I0
1 yuacHUKOM, sikuid BUOyB [510, c. 263]. O.B. Konoroiiaa 3a npeamMeToM 10 KOPIOPATUBHUX
BIJIHOCUTH Ccropu: 1) MK y4aCHMKaMH Ta KOPIOpAlli€lo, MOB’s3aHl 13 il CTBOPEHHSM,
JUSTBHICTIO, YIPABIIHHAM, NPUIMHEHHSIM; 2) 3a MM030BOM YyYacHHMKa J0 KOopropalii mpo
OCKap>KEeHHsI pillieHb, Aii, 0e31isIbHOCTI ii opraniB [ 187, c. 493].

BusHaueHHs1 TepMiHY Kopnopamuenuti cnip Mae TpoIecyaiabHy, a HE MaTepialbHy
IPUPOAY, OCKUIBKH, BIH 3aCTOCOBYETHCS HE JUIsl BU3HAUEHHS 3MICTY MPaBOBIIHOCHH, IO €
MPEAMETOM CIIOPY, Ta BHUPIIIEHHS CIOPY IO CYyTi, a AJs 3’SCyBaHHS IOPUCIAUKIII Cyay,
YIOBHOBaXEHOTO Ha PO3IJIsiA Takoro cmopy. Lleli TepMmiH 3acTOCOBYETBCS CyAaMH SIK
IOPUIUKO-TEXHIUHA KOHCTPYKIliSA, 1[0 BUKOHY€E (DYHKINIO Kiacudikailii cripaB uisl mijien
BU3HAYCHHS HAJICKHOT IOPUCAMKINI iX BUpImeHHS. [3 Ii€l0 K METO Il TepMiH
BUKOPHUCTOBYEThCS yUaCHUKaMHU CHOpy. BinTak, 3akoHOJaBYO BapTO mepeAadadynTH, M0 10
KOPIOPAaTUBHUX CIOPIB CHiJ BIJHOCUTH CIOpH MK wieHamu PJI Ta Kopmopaiii€ro
Oe3nocepeHbo, Ta, 3arajoMm, J0 TaKUX CHOPIB JOLUIBHO BIJHOCHUTH YyCl CIIOpH, IO

BUHUKaIOTh Mk cy0’ektamu KYII (cy0’ekTamu BHYTPIIIHIX OpTraHi3aliiHO-TOCIOAAPCHKUX
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BIJIHOCHH), II0JI0 KOJIa IKMX BUCHOBYBAB y Miapo3aiii 1.2. po3aury 1 mociiKeHHs, OKpiM
THX, SIK1 HE € CAMOCTIMHUMU Cy0’€KTaMU IpaBa (HaNpUKJIaJ, BUIIUN OpraH).

3rigHo ct. 39, 67 3akony Ne 2465-IX npunuHeHHs nmoBHOBakeHb BJl MoximBe: 3a
BJIACHMM Oa)kaHHSIM; Ha IMIJACTaBl pIlIEHHS 3arajibHUX 300piB ad nutum,; y CHEIlaJbHUX
BUIIAJIKaX, BH3HAYCHUX 3aKoHOM. KepiBHHMK Kopmoparii He MO)Ke MPUIUHUATHA CBOi
noBHOBakeHHs 3TimHO 4. 1 cT. 38 K3nllVY (m. 8.18-8.21) [353]. BiacyTHICTh HETAHOTO
MIpaBOHACTYITHHKA KepIBHUKA, (PaKTUUHO, Mapaiidye (PyHKIIOHyBaHHS Kopropaiiii (11. 8, 12)
[328].

Baxnuso, m1o6 PJI, y pa3i 70CTpOKOBOTO MPUMUHEHHS TOBHOBaXEHB roJioBHOTO B/,
Oyna 3akOHOJABYO 3000B’s3aHA HEBIAKIAAHO MPU3HAYATH TUMYACOBO BHUKOHYHOYOTO
000B’s13kM a00 00MpaTH HOBOTO KepiBHUKA. [Ipy oMy, CITiJI TOCHTII)KYBAaTH CBOEYACHICTh
TaKoro MPUIMMHEHHS MOBHOBaXKEHB rosioBHOro BJ] abo iHIIIOrO nupekTopa mpu aHamisi Toro,
YUl HE MOXKE TaKe MpU3BECTH N0 Moro BianmoBizanbHOcTI 3a IIyCKB, abo x, un He € 11e
YHUKHEHHSIM BianoBigaiasHoCcTl [112]. Ile imie oauH aprymMeHT Ha KOPHUCThb TOTrO, IO
TpYJOBUX NO0TOBOPIB 13 BJ] He Mae OyTH: SKIIO IpaliBHUK Mae OE€3yMOBHE IMPaBO Ha
pPO3IpBaHHS TPYJIOBUX BITHOCHH 3a BJIACHUM OakaHHSAM Yy OYyJIb-SIKUM 4ac, TO KEPIBHUK SIK
CTOpPOHA IUBLILHO-TIPABOBOTO JOTOBOPY YKJIAJICHHSIM TaKOTO JOTOBOPY 3000B’A3Y€ThHCA.

OOHOCTOPOHHE PO31IPBAaHHSA [IUBIIILHO-IPABOBOIO I0IOBOPY KEPIBHUKOM JOIYCKAETHCS
32 BUHATKOBUX ITJICTaB, a SIKIIO PO3IpBaHHA OYyJI0 HEOOIPYHTOBAaHUM Ta HECBOEYACHUM,
KOpHopallis MO>ke BUMaraTy J10JaTKOBE BIJIIKOYBaHHsI, SIKIIIO Oyi10 6 pO3yMHO OUYiKyBaTH,
10 KEPIBHUK MOYEKAE€ 3 MPUINHHEHHSM JOTrOBOpY, 00 3amoOIrTH MOJAibIIii KO,
3aBaaHiil kopnopariii (maparpad 628 [{usinpHoro Kogekcy Himeuunnn) [112]. HecBoeuacHe
OJTHOCTOPOHHE TIPUITMHEHHS KEPIBHUKOM MMOBHOBA)KEHb HE MOKPUBAIOTHCS CTPaXyBaHHSIM
B1AMIOBITAIBHOCTI IMOcagoBux ocio [112].

VY cnopasi Ne 756/5516/20, ne s npencrapnsas no3uBada, KIIC BC Bu3HaB gocrarHiMu
JUTSl CKaCyBaHHS PillIeHb CYJIIB Ta HOBOT'O pO3riisiLy noBoAu ckapxkHuka [TAT «YkpHadTay,
K TPEThOi 0COOU, MPO Te, IO MPUIMHEHHS KOPIMOpaTUBHUX BiAHOCHH Mix TOB «I'pyna

komnaHiil «TexiHcepBic» Ta 11 KEPIBHUKOM Yy 3B’SI3KYy 31 3BUIBHEHHSM OCTAHHBOTO 3a
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BJIACHUM Oa)KaHHSIM, 11030aBJI€ CKAPKHUKA MOKIIMBOCTI 3a/I0BOJIbHUTH CBOi BUMOTH 11100
cTsarHeHHs 3a0oproBanocTi 3 TOB «['pyna xommnaniii « TexiHcepBIiC», a KEPIBHUK YHUKAE
BinnosigaiasHOCTI 3a [TyCKB (mocranosa Bim 09.08.2023) [352].

B Vkpaini Take HEOOIPyHTOBaHE Ta HECBO€YAaCHE MPUIMHEHHS TOBHOBAXKEHb
KEepIBHMKA MOXE PO3IIHIOBATHCH K 370BKUBaHHA mpaBoM (4. 3 cT. 13 IIKY) [419]. Ilix
37IOBXKMBAHHS TIPABOM pO3yMIEThCS (HOpPMaIbHO TPaBOMIpHA Misl, LIO0 YCBIIOMJICHO
BUMHSETHCA MIEBHUM Cy0’ €KTOM, KU Ma€e HaMip HEOOPOCOBICHO peati3yBaTh CBOE MIPABO
HE 3a I0r0 MPU3HAYCHHSM, a IS 3aIOiTHHS ITKOAM CYCIIJILHUM iHTEpecaM ado iHTepecaM
TpeTix ocid [409, c. 34]. Jlnga HaIeKHOTO BUKOPHUCTAHHS IIBOTO IUBLIBLHO-TIPABOBOIO
MeXaHI13My CJIiJ1 BIIMOBUTHCH BiJ] TPYJAOBHUX JOTOBOPIB 13 JUPEKTOPAMHU.

Oxpemo xouy BucBITIIMTH KYII y KOpnopaTUBHUX 1HBECTUIINHUX (DoHOaX. AKyionep
Ta iHBeCcmMOop € PI3HUMU TEPMIHAMHU, 110, YACTO BUKOPUCTOBYIOTHCS sl TO3HAYCHHS OJIHI€T
i Tiei )k ocoou [330, c. 142]. KopnoparuBHuii (pOoHI CTBOPIOETHCA B OpraHi3aliifHO-
npaBoBiii (opmi AT, a HAKOTMUEHHS IHBECTUIIHHUX PECYPCIB 3A1MCHIOE NUISIXOM IPOJAXKY
aKIlH, IHAUBITyaTbHI IHBECTOPHU CTAIOTh akilioHepaMmH 1iboro Gonmy [330, ¢. 125]. IuBecTop
HE Mae IpaBa BIUIMBATU Ha AisibHICTE KY A, 13 ypaxyBaHHAM 40ro 1H(MOPMOBAHICTH MPO
roCrofapCchke BUKOPUCTAHHS 1HBECTHUIIIN € HAWBAXIUBIIITUM HOTO MPABOM JIJIsl BUPIIIEHHS
yu BapTo mnoBepratu iHBecTuiliro [330, c. 111]. Mpk cy0’ekTamMu KOPHOPATHUBHOIO
1HBECTYBaHHA BHMHMKAIOTh KOPIOPATHUBHI BIAHOCHHM, IMiJl CyO’€KTaMHU Yy 3O0BHIIIHBO-
KOPIOPATUBHUX BIIHOCHHAX HEOOX1THO PO3YMITH aKI[IOHEPIB KOPIOPATUBHOTO (HOHIY Ta
caM KOpPHOpaTMBHMM (OHHA, y BHYTPILIHbO-KOPIOPATUBHUX BIAHOCHHAX CYy0’ €KTOM
KOPIOPAaTHBHOTO 1HBECTYBaHHS € aKiioHep, koprnopatuBauii houa 1 KYA [470, c. 152-153].
OTxe, IHBECTOPU HE MAIOTh JIIEBUX IHCTPYMEHTIB KOHTPOJIIO SIK Haa MisuibHICTIO KY A, Tak
1 Hax caMuM (poHzoM. Lle € acuMeTpruUHOIO CTPYKTYPOIO YIIPaBIIiHHS, y K1 eodem modo
K y KOpIioparlii, 1HTEpeCH 1HBECTOPIB HE CIIBIAJIAl0Th 13 1IHTEpECaMU TUPEKTOPIB, ayie
MEXaHI3MH KOHTPOJIIO 3a OaJlaHCYBaHHSIM MK TAKUMU 1HTEpPECaMH BIJCYTHI.

O3ByueHa acuMeTpisi YNpaBliHHA MOX€ OyTH YCyHyTa NOCHJIEHUM HE3aJIeKHUM

KOHTpOJIEM 13 OOKY OpraHy, 34aTHOTO JISITH B IHTEpPECaxX yCiX CTEHKXOJIEPIB, MPU IIbOMY,
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IHCTUTYLIIMHO OYyTH OpraHoMm KopropaTtuBHoro ¢onay. Hapasi, ympaBiiHHS aKkTUBaMu
KopropaTuBHOro (oHAy, 3aiicHIoe 30BHIIIHA KY A (cT. 15, 63 3akony Ykpainu Ne 5080-VI
«IIpo iHCTUTYTH CcrHinbHOTO iHBecTyBaHHs») [388]. JlisUTbHICTH 3 yIIpaBIiHHS aKTHBAMU
KopropaTuBHOro ¢Gouuay € npodeciitnoro aispHICTIO KYA (4. 1 cT. 66 3akoHy Ykpainu
Ne 3480-1V) [397].

MeHi BioMa KpHUTHKA 3aXOIUICHHS KOHIIEMIIEI0 HE3aJICKHUX TUPEKTOPIB, sKa
3BOJIUTHCS 0 TAKOTO: HE3AJICKHI TUPEKTOPU MOXKYTh HE MaTH Hi BOJII, Hi Yacy, Hl CTUMYJIIB
Ui €(eKTUBHOTO KOHTPOJIIO 33 KOPIOpPAIIIE0, BOHU, TAKOXK, MOKYTh HE MAaTH JTOCTaTHHOI
excrepTusu abo OyTH YACTUHOIO TICHOI CIIUIBHOTH OJTHOAYMIIIB, SIK1 3aiMalOTh TIEPEXpPECHi
nocaau y PJI 1 3amikaBieHi y 30epekeHH1 APYXKHIX BIIHOCHUH 13 MEHEIKMEHTOM, SIKi
3a0e3nedye nmacuBHICTh [44, c. 513]. KopnopaTuBHe mpaBo Mae BIJIIATH BiJl HapTHEPCHKOI
Mojielli Ta 3aMiHUTH 11 PJI sik opranom, 1110 BUCTYTIa€ OMIKYHOM CIUIBHOTO 1IHTEPECY, a Taka
CUCTEMa MPaALOBATUME JIUIIE TO/I1, KOJIH OUIBIIICTh JUPEKTOPIB € HE3ATEHKHUMHU 1 3JaTHUMU
JISATH B IHTEpECcax ycClei Kopnopauii Ta ycix ydacHuKkiB [65, c. 18-19].

HayxkoBIii ctpuMano cxBajibHO OIiHIOIOTH peakiliio CIIIA Ha HU3KY KOpIOpaTUBHUX
CKaHJaIiB Ha Mo4aTKy XXI cT. Ta mpocyBaHHS MPAaBOBUMH HOPMaMH KOHIIETIIIi CTBOPEHHS
BHYTPIIIHIX CHUCTEM CTPUMYBaHHS 1 MPOTHBAr y KOPIHOpalisSX SK YHIBEpCAIbHHUM 3aci0
BUpPILIEHHS MPO0JIEeM, 30KpeMa, Y 4aCTUHI 000B’ I3KOBOTO CTBOPEHHSI TOBHICTIO HE3aJIEKHUX
ayJIUTOPCHKUX KOMITETIB 1 BCTAHOBJIEHHSI BUMOTH OCOOMCTOTO MIATBEPAKEHHS (P1IHAHCOBOT
3BiTHOCTI KepiBHHKamu [101, c. 384]. JlocmiKyeTbCs 1 MOKIIMBICTh Yepe3 BHU3HAUYCHHS
BuHaropoau uieHiB HP y BizcoTkax BiJl 4MCTOro mpuOyTKYy KOpIopaiii 3a momnepeaHii
3BITHIH Tepiof (piK), CTUMYJIFOBATH JO IMiABUINICHHS (DIHAHCOBO-CKOHOMIYHHMX MTOKA3HUKIB
KOpHopalliii Ta HaJIeKHOT0 BUKOHaHHS 000B’s13K1B uwieHamu HP [260, c. 68].

[Ipononyto 3anpoBagUTH adbTEPHATHUBHY MOZENb (DYHKIIIOHYBAaHHSI 1HBECTHUIIHHUX
dboHAIB — I1HBECTHUIIHHA KOpIopailis, y SKiii (OpMyBaTUMEThCS KOJIETIaTbHUNA OpraH
yOpaBliHHSA Ta KOHTpomo PJ[, mo ckiagaTUMeTbcs BHUHITKOBO 13 He3anexcHux BJ],
Hezanexxnux HBJI, Ta 3aiiicHIOBaTUME yIpaBIiHHA aKTUBAMU KOpHopatuBHOTO GoHAy. Jlo

Toro 3, mpaBo €C BHU3HAE MOJENbh TaKOi 1HBECTHIIIHOI Kopmopaiii, komu Pl gonmy
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peai3oBy€e yNpaBIiHHA Ta KOHTPOJIb Oe3 nepenanHs yrpasiinas 30BHiHIA KYA (UCITS
investment companies managed by alternative investment fund managers (AIFMs) B — 1. 12
Permamenty (€C) Ne 2017/1131) [106]. Brinenns mpormno3uilii He 3MIHUTH AISUTBHICTD 3
YOpaBIIHHSA aKTUBaMHU KopropaTuBHOro Qouuy i3 3amyueHHsM KYA, a cioyryBatume ii
aJIbTEPHATHUBOIO.

VY JlrokcemOyp3i nependadeHo AB1 Mojieil (pyHKI[IOHYBaHHS 1HBECTUIIHHUX (POHIIB:
1) 30BHIIIIHE yIIpaBIiHHS (CX0Ka 13 TIEI0 MOJIEIUIIO, 1110 3aIPOBa/KEHA B YKpaiHi 3aKOHOM
Ne 5080-VI); 2) camokepoBana iHBecTuiiiiHa Kopmopamis (self-managed SICAV).
CamMokepoBaHa 1HBECTHUIIIMHA KOPIOpallisl HE TMOCIYTOBYETHCS Y CTPYKTYpPl YIpaBIiHHS
OKPEMOIO KEPYIOUOI0 KOMITAHIIO 1 3/IIACHIOE YIIPABIIHHS Yepe3 BIACHUN OpraH, HAPUKIIA],
P [61, c. 14, 23, 25-28]. BukonaBul (¢yHKLIi y TakoMy OpraHi CamMOKEpOBaHOIi
1HBECTHIIIIHOT Kopriopailii peanizoBytoTh B/ (conducting officers), ki BXOASTh 10 CKIIaTy
P/, ane pa3om He CTaHOBJIATH Y HiM OUTBIIICTh, MOKYTh OyTH 3a1yueH1 330BH1 [87]. B/I, siki
KEPYIOTh CAaMOKEPOBAHOIO IHBECTUIIIITHOIO KOPIIOPAII€I0 3 aKTUBAMHU MOHAJ 1,5 Miip. €Bpo,
He MOXYTh OyTu BJl y iHImux iHBecTuiiitHux kopropaiiisx [87]. B Ykpaini x KYA moxe
YOPABJISITH AKTUBAMHU KUTBKOX (POHIIB 0AHOYACHO (4. 5 cT. 63 3akony Ne 5080-VI).

A ycBimomitioro, o TepMIH Hesanedichuti B/l Biapasy 37aBaTUMEThCS AUCKYCIHHUM,
OCKUIbKK He3anexxHui aupexkrtop 1 BJI, 3a3Buuali, BUKOHYIOTH pi3HI 3amaui y KVIIL
O.P. KiGeHKo B3araji KaTerOpu4HO 3arepeuye MOXKIUBICTh YYaCTl HE3aIeKHUX TUPEKTOPIB
y MPOIIECi KePIBHUIITBA MOTOYHUMHU CIIpaBaMU KOpHopallli, 3a3Ha4ar04u, 1o ixHi QyHKIT
MarTh OyTH OOMEXKEH1 KOHTpoJsieM [245, c. 214].

[[lo6 obrpyHTyBaTH HEOOXIMHICTH O0OpaHHs He3zanexxHoro BJ[ mo PJI imBectumiiinoi
Kopriopailii, BapTO OKPECIUTH IO s po3yMmit0 mix IuMm TepmidoMm: 1) BJI, saxuit He
MOB’s3aHUM 13 1HBECTOpAMH, TOOTO, HE € I1HBECTOPOM, IXHIM pOJUYEM, MAPTHEPOM,
adimiioBaHOI0 0c000I0 TOIIO; 2) X04Ya i Mae BUKOHABUY POJIb, ajie 30epirac MakCUMaJIbHY
HEUTPaAIBbHICTh 1 MPO(ECIHHICT, B YXBAJEHHI YIPABIIHCHKUX PIllI€Hb; 3) 3alpoOILeHUN

330BHI, BIJTIOBIJIA€ TUM K€ KPUTEPISAM HE3aIeKHOCTI, sIKi iICHYI0Th o710 HB/I.
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[IponoHOBaHy MO/JIeIb IHBECTUIIIHOT KOpriopallii 13 He3anexxHow PJI (He3anexui HB/]
+ nHezanexxHi BJ[) BapTo 3aKoHOIAaBYO BH3HAYaTH aHAJOTIYHO J0 HOpM mpaBa €C, ski
BCTAHOBIIIOIOTh MOPSIOK (PYHKIIOHYBaHHS CaMOKEPOBAHMX 1HBECTHUIIINHUX KOPIOpaIiii
(UCITS investment companies), y sakux PJ] peanizoBye ¢hyHKIIIi ypaBiiHHS Ta KOHTPOIIO
6e3 3amydyeHHs cropoHHboi KYA. B Vkpaiui, eodem modo sk 1 JltokcemMOyp3i, MOKHA
nependaunTH, M0 1HBECTUIIAHI Kopmopauii MawoTb ¢opmyBatu PJI 13 He3zamexHHX
JTUPEKTOPIB, K MIHIMYM JBO€ 13 sSKUX MaioTh Oyth BJI, ane He CTaHOBUTH OUIBIIOCTI
3aranbHOrO ckiany PJI.
dopMyITIOI0 Take BUSHAUYCHHS TEPMiHY HezanexcHuu B/]: ¢i3mdna ocola, 1mo oopaHa
yienoM PJI kopnopatuBHOro (oHAY (IHBECTHUIIHHOI KOpIOpailii), BiJMOBIJA€ BUMOTaM
1010 HE3aJIEXKHOCTI, 3[IMCHIOE (PYHKIIT yIPABIIHHS aKTUBAMHU KOPIIOPATUBHOTO (POHIY.
Takox, QopMyn0l0 Take BHU3HAYEHHS TEPMIHY IHBecmuyiiHa KOpnopayis:
KOPHOpPAaTUBHUI (POHJT CAMOCTIMHOIO YIIPABIIHHSA, Y AIKOMY YIPaBIIIHHS aKTUBAMMU 3/11HCHIOE
KOJIETIAJIbHUM OpraH ympasiiHHA Ta KoHTpomo (P), cpopmoBaHa BHHSTKOBO 13

He3anexHnx B/l ta Hezanesxxunx HB/I.
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3.2. HeBUKOHABYi TUPEKTOPH.

Ne 2022/2381) [53]. CrnemiansHoto dynkmiero PJI, mo peamizoByerbcss HBJI, € koHTpOIIB,
0 BKJIIOYA€ y ceOe KOHTPOJb 3a YIPaBIIHHSAM IMOTOYHOK IsJIBHICTIO KOpIoparlii, 3a
YOPABITIHHSAM PU3UKAMHU, CIOJIN K, TOJATKOBO, S YK€ 3allpPOIIOHYBAB BITHECTH KOHTPOJIb 3a
yOpaBIiHHAM JaHUMH Ta KiGepOesnekoro. HBJI He OepyTh ywacTb B yHpaBliHHI,
O€3BIAHOCHO TOTO YW € II¢ MOTOYHOIO MISUIBHICTIO KOpIiopallii, pu3uKaMu, JTaHHMH,
KibepOe3IeKoro, aie 3MIMCHIOITh KOHTPOJIh Y BCiX Bka3zaHux chepax. SAxmo B/l moxna
YMOBHO Ha3Batu iHcainepamu, 10 HBJl, eodem modo ymoBHO, MOXHa Ha3BaTH
aytcaiaepamu [ 153, c. 52-53].

A Buainsro taki Bugu HBJI 3a kpuTtepiem iXHbOI 00’ €KTUBHOCTI IIPH 31MCHEHHI CBOiX
bynkmiit: 1) vezanexnuit HBJ[ (ctonu & s mpoOINOHYIO BIIHOCUTH 1 He3zanedcHozo HBJ[
Haenaoada); 2) adumitoBanuit (moB’sizanuil) HBJI; 3) mnpencrtaBHUK CTEUKXOJIEPiB
(MpaliBHUKIB, KPEAUTOPIB TOILLO).

Hezanexuicte € kputepiem oiinku 3B’s3ky HBJ[ 13 kopropaii€ero Ta i1HIIMMH
cy0’exTamu BIUTMBY. He3anexxHICTh AUpEKTOpa 3aBK AU € Cy0’ €EKTUBHOIO KaTETOPI€I0, HABIThH
IIpU BCTAaHOBJICHHX 00’ €KTUBHUX KputepliB ii ouinku [154, c. 305]. Hezanescnum HBJ]
MO>Ke BBaXaTUCh wieH PJI, sskuii He Mae )KOJJHUX 3B’ A3KIB 13 KOPIOPALI€l0, OB’ A3aHUMU 13
HEI oco0aMH, 110 37aTHI MOPOJAUTH CYNIEPEUHICTh IHTEPECIB Y X011 3/IIMCHEHHS HUM CBOiX
noBHOBakeHb (1. 13.1 Pexomenmamiit Ne 2005/162/€C) [24]. T. bnaxkeHko 10 IIbOTO
BU3HAYECHHS J0Ja€ PO HEOOX1IHICTh BOJIOAIHHS TAKUM JUPEKTOPOM (PaXOBUMHU 3HAHHSAMU
Ta JIOCBiIOM y cepi misuibHOCTI Kopropatii [153, c. 6]. Hezanexxuuit HBJI ne Bigirpae
YKOJTHOI pOJII B YIPaBIIHHI MOTOYHOIO MISUTBHICTIO KOpHopaillii, € BIIbHUM BiJ CTOPOHHIX
BuuBiB (1. 8 Pexomenmamiit Kowmicii Ne 2005/162/€C). TloHATTS He3anedcHicms CIiJ
PO3YMITH SIK BIJICYTHICTh OyIb-sIKOTO CYTTEBOTO KOH(IIIKTY 1HTEpeciB (1. 7 Pexomennairiii
Kowmicii Ne 2005/162/€C).

Icuytore Tpu dopmu BTpydanHs AepxkaBu y KVYII: 1) BonoaiHHS KOHTPOJIBHUM

MaKeTOM akKIlii; 2) NPUUHATTA MPAaBOBUX HOPM, 000B’s3koBHX it cy0’ektiB KVII;

Mondelez International Internal



138
3) peryntoBaHHs TNepcoHanbHOro ckiamy PJI, mo6 y Hil Oyau ocoOu, OLIbII IMOBIPHO
CXWJIBHI peaji3oByBaTH BH3HaueH1 jAepkaBoro mim [85, ¢. 3]. Tpers ¢opma BTpydaHHsS
MIPOCTEKYETHCS Y BUMOTaX MO0 MEPCOHAIBHOTO ckiany PJI Ta iX KOMITETiB, 30Kpema,
HassBHOCTI He3anexkuux HB/I.

Hezanexxuux HBJl y PJI mae Oyt odocmamus xinbkicTh (1. 8 Pexomenmarriii
Ne 2005/162/€C). Hezanexni HBJl MatoTh cTaHOBUTH OUIBIIICTh y KOMITETaX 3 MUTaHb
ayJluTy, MpU3HA4YE€Hb, BUHATOPO/M, OUOJIIOBATH iX, 30KpeMa, y NMEeBHUX Kopropamisax (m. 3
4. 9 ct1. 76 3akony Ne 3480-IV Tomo) [397]. Kputepiit 10cTaTHBOT KiITBKOCTI HE3JICKHUX
HB/J] € omiinounum. Komanaa B/l Mmoxe orpumaru qominyBadHs y PJI, Hanpukia, nuisxom
KOHTPOJIIO 32 MOPSIKOM JICHHUM 3acianb PJI, MIIsiXoM BCTaHOBJIEHHSI OOMEXEHb Yacy Ha
pearyBanHsi P/] Ha HOBY 1H(OpMaIlito, HIITXOM KOHTPOJIIO 3a 00csiroM iHpopMaillii, SKy BOHU
HagaTh PJI Tomo [3, c. 777-778]. Take nomMiHyBaHHS MOAUISETHCS HA KOJTAOOpaTUBHE Ta
HEKoJIa0OpaTUBHE, J€ MeplIe CTAEThCA TOJI, KOJIU CuiibHa KoMmaHaa B/l 3MeHIye BIiuB
HBJI, a npyre — toxi, konmu HBJ/[ He MalTh JOCTaTHIX 3HaHb YW EKCIEPTU3H, II00
npopaxyBatu Bci pusuku [3, c. 778]. Takum yunom, edektruBHa ydacts HBJI, ocobauBo,
HEe3aJIeXKHUX, y 3aciianHsax PJI Ta ixHiil peanbHUil BIUIMB Ha yXBAJICHHS plIIEHb BiAOOpaxae
axicte KYTI.

HB/I BBaxkaeThcs HE3aNEKHUM, KoM PJ] BU3HAE MOTO HE3AIE)KHUM 32 XapaKTEPOM Ta
CYJDKEHHSIM, 1 HE ICHY€ >KOJAHMX OOCTaBMH, SIKI BIUIMBAIOTh YM MOXKYTh BIUIMHYTH a0o0
BUIJISIIaTA TAKMMH, 1110 BIJTMBAKOTh YU MOKYTh BIUIMHYTH, Ha foro cykeHHs [119, c. 182].
HBJI Mmo>xe no30yTuCh cTaTyCy He3aJaeKHOCTI a00 Ha0yTH HOro BiIMOBIIHO A0 pimeHHs PJI,
0€3BIIHOCHO TOTO, YM BIANOBiNae BiH yciM kputepisim (m. 13.2 Pexomenpariit
Ne 2005/162/€C). Kopnopaitis Mae oOTpyHTOBaHO TMOSICHIOBAaTH JOTPUMAaHHS KPUTEPIiB
HezanexxHocTi (mogatok I nux ke PexoMeHpailiil) mo/10 KOXXKHOTO KaHIWaTa Ha Mocaay
HB/JI (. 13.3.1 mux sxe Pekomenpaartiii).

O.B. KyumieHKO TpOTOHYy€ MepeadadyuTH HaciIKu BTpatu HesanexxHocti HBJI Ta
3aX0u  30€peKeHHS HE3aJIe)KHOCTI  (MailHOBa  BIAMOBINANBHICTH  JUpPEKTOpa 3a

HEMOBIJOMJICHHSI TIPO BTPATy O3HAK He3aleKHOCTI Tomio) [285, c. 120]. JI. bebuyk Ta
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A. XampaHi IpoOMOHYIOTh HaJAaTH MyOJIYHUM 1HBECTOpaM (TUM, XTO BOJIOJIE aKIISIMH, SKI
KyIyIOTbCSI Ha BIJIKDUTOMY PHMHKY) MpPaBO BETO IMIOAO IMOYATKOBOTO MPU3HAYCHHS,
MOBTOPHOTO OOpaHHs Ta 3BUIBHEHHS HE3aJIeXKHUX nupektopiB [7, c. 28]. T.B. bnaxenko
aJIBOKATy€ CTBOPEHHs CaMOPETyJbOBaHOI opraHizailii He3anexHux wieHiB HP ta PJI, sxa
BU3HAUaTUME CTaHaapTh ix moBendinku [153, c. 7]. €.0. Cymko NponoHye HAAUTUTH
HE3AJICKHUX TUPEKTOPIB MPABOM YXBaJICHHS DIIICHHS MPO HAJAAHHS 3TOJM HA BUYMHEHHS
KOpHoOpalli€l0 MPaBOYMHY, IIOAO SKOTO € 3alHTEPECOBAHICTb, OCKUIBKU TaKe CHPUATHME
3axXuCTy iHTepeciB Kopmoparii [469, c¢. 253]. 1li mpomo3uilii JOTIYHO MiAKPECTIOIOThH
KIIFOUOBY POJIb HE3aJEKHOCTI TUPEKTOPIB SIK CUCTEMHOTO 3amo01KHUKA Bl PI3HOTO POIY
37IOBKUBaHb.

S KOHCTaTy10 PO TEXHIYHY IOMUJIKY, JomylieHy Y 3akoHi Ne 2465-1X: nepuioueproBo
y m. 14 4. 1 cr. 2 cmijg Bkazaru, mo He3anexHuit HBJ| Mae BiamoBimatu BUMOTaMm,
BCTAHOBJICHUM Y CT. 73 (a He y cT. 69, sk 1ie 3a3HaueHO 3apa3). B nmoganeuiomy, JOMIIBHO
OoKpeMo niepeadadatu kputepii HezanexxHocti HBJI.

3aKoH HE 0OMEXKYy€e ydacHUKa Y MOXJIMBOCTI OyTu oOpanum go PJI Ta 3aitHsaTu y ii
ctpykrypl nocagy HB/I. Take oOMekeHHS BCTAHOBIIOETHCA CTaTYyTOM (4. 5 cT. 64 3akoHy
Ne 2465-1X). A.B. Kupuuok npaBoMOYHICTh Ha y4acTh B YIIPaBJIiHHI KOPIIOPAIIEI0 HA3UBAE
PEryJISTUBHOIO, 110 € CKJIaJ0BOI0 Cy0’€KTHMBHOTO KOpPHOpAaTMBHOro mpasa [243, c. 62].
dopmamMu peanizallii mpaBa Ha y4acTb B yIpaBiiHHI € Taki: 1) Oe3mocepeaHs y4yacTb Ha
3arajpbHuX 300pax; 2) oOpaHHs YJIeHIB KEPIBHUX OpPraHiB; 3) MOMKIMBICTH OyTH OOpaHUM JI0
KepiBHUX opraHiB [165, c. 116]. Ockinbku He3zanexxuum HBJ[ Moxe OyTu Bu3HaHUMN
YYaCHHK 13 4acTKot0 < 5 % (MiHOpUTapHUil), KMl He HAOyBa€ MpaBa Ha MOX1THUM MMO30B
(ct. 54 TTIKY), #toro yuacts y P/ na mocani HBJ] € edhekTUBHUM 1HCTPYMEHTOM 3aXHCTY
Horo iHTepecy.

o adinifioBanux (moB’si3annx) HBJI ciaig BimHOCHTH THX 0Ci0, IO HE BiANOBIIAOTH
BCTAHOBJICHUM 3aKOHOM, CTaTyTOM, IOJOKEHHSM Ipo P/l kxpuTepisMm He3aneKHOCTi: 0cio,
10 HE peai3oBy0Th PyHKIIN B/, ane MaroTh 3B’43KHM 3 y4aCHUKaAMHU a00 KEPIBHUIITBOM

Kopropaitii. [cHyBaHHS MaTepialbHUX a00 MEPCOHATBHUX 3B’ SA3KIB (HAPUKIIA/I, POJUHHOTO,
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dbinaHcoBOTO ab0 AUIOBOr0), IO BIUIMBAIOTH 200 MOXYTh BIUIMHYTH Ha OO’ €KTHBHICTH
JTUPEKTOpa, € TUMH (aKkTopamu, 10 He n03BoJisatoTh HBJl BimHecTn no0 HesanexHOro, Ta
NEPETBOPIOIOTH HOro Ha adiIiiioBaHOTO (TIOB’S3aHOTO).

Oxkpim 3azHaueHoro, HBJ] MoxxyTh OyTH MpeICTaBHUKU CTEHKXOJIIEPiB, HAIPUKIA,
npainiBHUKIB. B 6arathox kpainax €C 3aKOHOAABCTBO Nependavae ydacTb MpeICTaBHUKIB
npauiBHukiB 'y PJI Benukux kopmopamiid, a y cT. 133 upextusu (€C) Ne 2017/1132
nepeadadeHo mpaBo MpariBHUKIB OyTu wieHoM PJ[ yu HP abo iX koMiTeTiB, TaKoX,
Kopropatiid [51]. @opmanbHO, MpaIliBHUKU HE BIJIMOBIJAIOTh KPUTEPISIM HE3aJIEKHOCTI
JUPEKTOpa, OCKUIBKH TMOB’sA3aHl 3 Kopropamiero (mogatok I go Pexomenpariiit Ne
2005/162/EC), ane y €C nependbaueno BuHATOK: ko HB/[ He BXOAUTH 10 CKJIaly BUILIOTO
KepiBHUIITBA 1 OyB 0Opanwmii 10 P/ B Mexkax cucTemu npecTaBHUIITBA TPaIliBHUKIB (11. B 4.
1 nonmatky II no Pexomenpariii Ne 2005/162/EC). Biarak, 3a neBHUX YMOB, IpalliBHUKH
Koprnopauii MoxXyTb OyTH uneHamu P/] Ta BIANOBIAATH KPUTEPISIM HE3ATIEKHOCTI.

B Vkpaini He BperyjaboBaHO B3arajial MUTaHHS 3a0€3MEUEHHS Y4acTi MpalliBHUKIB
Kopropauli B YNpaBlIiHHI KOPIOPALI€l0, 30KpeMa, y 3A1MCHEHHI (YHKIIi KOHTPOIIIO.
T.B. bnaxeHko KOHCTaTye BIJCYTHICTh B YKpaiHi OyJb-sSKOTO BIUIMBY IPAIliBHUKIB
Kopropailii Ha yxBayieHHs pimenb PII [153, c. 33-34, 70-72]. O.P. KibeHko cBOi mpomno3uilii
II0JI0 Takoro 3a0e3medyeHHs Yy4yacTi TMpaliBHUKIB OOIPYHTOBYBaja HEOOXIJHICTIO
nigsuiieHHs epexrusHocTi HP [245, ¢. 290].

VY migposaini 2.1. po3ainy 2 1oCHiKEHHS 51 aHaTi3yBaB BIUMB BuKopucTaHHs LI Ha
KVII. Brinenns Mmoix mnpomo3uiliii moao BrpoBamkenns LI sk unena PJ[ (pobota-
JTUPEKTOpa), YTBOpPEHHs caMmokepoBaHoi PJI, HemoxxnuBe O3 BUpIIICHHS MHUTAHHS
000B’SI3KOBOTO JIFOACHKOTO HATJIsAMy, 3allpOBAKEHHS SKOTO BIJAMOBIAATUME BHUMOTaM
Pernmamenty (€C) Ne 2024/1689 (ct. 9-14 cexii 2) [108]. Ocrarouna kommneTeHIlis y chepi
3M1MCHEHHSI KOHTPOJIIO 3JIMIIATUMETHCS 3a JIFAbMU, MpoTe came TyT P/l mepiiodeproso
3actocye iHcTpyMeHTH LI [8, c. 6]. [Ipumyckaetrses, mo BrnpoBaxenss LI y KYII 3nathe

3YMOBUTH JIIKBI/IAIFO ITHCTUTYTY HE3aJISKHUX AUPEKTOpPIB [59, c. 558]. S He moausro Takoi
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TO4KHU 30py. Tak camo, sk y Teopii KYII akciomaTuyHUM CTaio BIAOKPEMJIEHHS y4acTi Bijl
KOHTPOJIIO, Y CY4aCHUX YMOBax IMOCTaHe MoTpeda BIIOKPEMIICHHS ydacTi Bij HarJsAIy 3a
[T.

Harnsn mae sniiicHioBaTucsa wueszanedchum HBJ] umaensoauem 3 OTNIsSIMy Ha Take:
1) nezanexxuuit HBJl Harmsmau He mMaTMe OCOOMCTOI 3aIliKaBICHOCTI y THUX PIIIEHHSX
poOoTa-ANpPEKTOpa, sIKI HUM yXBatOI0Thes;, 2) Hezanexxuuid HB/] narnsinay sk unen P/l a6o
camokepoBaHoi PJ[ martume igymiapHi OOOB’SI3KM TMepell KOpIopalli€ro, 30Kpema,
JTOOPOCOBICHUI Ta HaJIGKHHUM Harisan 3a poOOTOM-TUPEKTOPOM, TaKOXK, Oyae CyO’eKToM
BianoBigansHOCTI 3a [IyCKB.

Bianosinanehicth qupektopiB 3a [IlyCKB He 3acTocoBHa, KOIM KOpIiopallisi KepoBaHa
T [2, c. 107]. Il He MarOTh aBTOHOMHHUX 1HTEPECIB, a peai3yloTh Hanepea BU3HAUECHI
anropuTMoM (YHKIIII, y TOM 4ac SIK JTUPEKTOPU i Yac 3IHCHEHHS CBOE€I KOMITETEHIII]
3/1aTHI KepyBaTUCS BIAaCHUMU 1HTepecamu [2, c. 108]. 3micT digymiapHux 0O0B’sI3KIB JJIs
I y saxocti mnupexktopa He 3a3Hae 3MiH [134, c. 3]. Boanouac, 111 00OB’SA3KH CI1J
posnoBctoautu Ha HBJI HarnsmadiB y (camokepoBawiit) PJI.

Baprto BcTaHOBUTH OOMEKEHHS JJIsl YYaCHUKIB y BIUIMBI Ha yxBajeHHs pimens Iy
SAKOCT1 JUPEKTOpa, y 3a0e3MeueHH] JOTPUMAaHHS SKUX BIEBHEHY pOJIb BIITPaBaTUMYTh
HB/JI narnsanaui. [Ipote, 3anuimaTuMyThes 1 T1 BUKIUKH, Ha K1 3BEPTAOTh yBary ChOrOJIHi:
100 3abesneuyBatu addita utilitas nis kopropailii, IUPEKTOPHU 3MYIIIEHI OalaHCyBaTU Ha
MeX1 MiX independentia Bin 11 TOCTIOAAPCHKOI AISUTBHOCTI Ta 3aJly4€HOCTI Yy MpoIiecH [2,
c. 103].

B koHTekcTi OKpecieHoro nutaHHsA HeszanexxkHud HBJ[ marmsmau Oyme came Tiero
oco0oro, Tipo sKy nerbes y Permamenti (€C) Ne 2024/1689. Takuit tupekTop Mae BOJIOIITH
HeoOX1THUMHU KomneTeHUisMH K y cepi KVII, Tak 1 6a30BUM pO3yMIHHAM MPHUHIIUIIIB
po6otu I (1. 73 3aranpaux mpuHIUMIiB Ta ctarti 17, 26 Permamenty (€C) Ne 2024/1689).
OcHoBHi (¢yHKkiii He3zanexxkHoro HBJ[ narnsgada OyayTh moaiOHUMHU 13 TpagulliMHUMU
¢dbynkuisitmu HB/I, ane 1onoBHIOBaTUMYThCSI MOHITOPUHIOM 3a TexHoszoriero LII: nepesipka

QITOPUTMIB, HATJISM, 3BITHICTh Ta 1HGOPMYBAHHS BUIIOTO OpraHy Mpo (PYHKIIOHYBaHHS
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pOOOTIB-AUPEKTOPIB, Y TOMY YHCII, IPO cepio3HI IHIMACHTH. [locTynoBe yMOXKIMBICHHS
oOpaHHsl pOoOOTIB-IUPEKTOPIB HE HiBeMtoe nmotpedy ydacti moaunu y KVYII, a Bumarae
MIEPEOCMHUCIICHHS XapaKTePy TaKOi yqacTi.

S dopmyiroro Take BUSHAUYCHHS TEpMiHY Heszanedchuil HB/[ naznaoau: dizuuna ocoda,
o oopana uneHom PJI abo camokepoBanoi P/I, BinmoBimae BuMoraM mio10 HE3aJIeKHOCTI,
3a1HcHIOE QYHKINT HArsiAy 3a GyHKIIOHYBaHHSAM POOOTIB-TUPEKTOPIB.

[IpaBo mosyuaTucs 210 mpoliecy yxBajieHHs pimeHb PJ] Ta 1i komiTeTamu Hajgano HBJJ
ta He3anexxkauM HBJI. Big HuX BUMaraeTbcs AisTH 3 MO3MUIIII JOCBIIYCHOTO HE3HAHHS: 3a
JIOTIOMOTO10  idiot-boy 3anuTaHb BUSBIATH (PyHIAMEHTaJdbHI XWOW YNPaBIIHCHKUX
npunymenb BJ[ [77, c. 221; 76, c. 61]; noTpuMaHHS HUMH SIK CTPATETIYHOTO HAMPSIMY
PO3BUTKY KOPIOpaIlii, TaK 1 TAKTUYHOTO HaNpsAMY TyT 1 3apa3 [42, ¢. 60]. B. Llikano cimymniHo
3ayBaxye, 1m0 y 3akoHi Ne 2465-1X He BU3HaU€HO MPAaBOBOr0 MEXaHI3MYy KOHTPOJIIO 3 OOKY
(me3anexxanx) HB/I 3a BJI [494, c. 51; 495, c. 181-182].

BJl BHOCATH mpOMO3ulIli 010 YXBAJICHHS YNPAGIIHCLKUX piieHb. EKOHOMICTH Taki
pILIEHHSI TPaKTYIOTh SIK KOMILJIEKC 3aXOJliB B pealibHii abo 3MO/ENbOBaHIM CHUTYaIlii,
CIIPSIMOBAHMX Ha YCYHEHHS TIE€BHOI MpoOJieMH Yy CrHoci0, SKUM JOCSTarOThCs I
dbyHKIIOHYBaHHA KepoBaHoi cTtpyktypu [471, c. 171; 498, c. 50]. Taki pimenHs
XapaKTepu3yrThCs, HacaMIlepell, CBOE0 MeTow Ta Hachigkamu [364, c. 11]. Cnepuy,
3MIACHIOEThCS 1AeHTU(IKAIlS TPOOJIEeMHOI CHUTYyalli, 3rOAOM — BHM3HAYA€THCS I[IHOBE
3aBJaHHS Ta TMOUIYK MOXIJIMBHX BapiaHTIB i, cepel SKUX OOUpPAEThCS HAWOLIBII
MEPCIIEKTUBHUI  BapiaHT, TaKOX, aHagi3 IHIIUX MOMJIMBOCTEH, B MOJAJBIIOMY,
MPOBOJUTHCA  iXHS  €KCIIEpUMEHTallbHA  ampolallis, Yy TMIIACYMKY, OOHpaeThCs
HaWONITUMAaNBHIIIUI crioci0 BupimenHs [364, c. 13-17].

OT1xe, IpaBo J0JIy4aTUCs JI0 MpoIiecy yxBajieHHs pimeHb P/ Ta ii komiTeramu, sike
Hagano HBJI ta wesanexnum HBJI, mominpHO TaymMauuTu po3MIMPEHO: HACTHCS HE IMPO
TOJIOCYBAHHS IIMOJO0 YIPABITIHCHKOTO PIIICHHS SK MPO BoJIeBHsBICHHS wieHa PJI, a mpo
aKTUBHE JIOJYYEHHS 70 Mpolecy OOpaHHS HAWONTHMAJBHIIIOTO CIOCO0Y BUPIIIECHHS

npobsieMu. 3BiJCH BUIUIMBAE Mo/BiHHA npupoaa yyacti HBJI y kosnerianpHOMY yXBajieHH1
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pimienb P/I: 1) koHCynbTaTHBHA POJIb (BUSIBJICHHS ITpoOiieMu Ta ii aHasi3, popMyTtoBaHHS
I[IJIl, TOIIYK ajbTepHaTHB), 2) KOHTpoiab BJ[ (Big momepeaHboro BHOOPY Kpaiioi
QIBTEPHATHUBY JI0 BIPOBADKEHHS ii SK BaplaHTy pIMICHHS). YXBAJICHHS YIPaBIIHCHKOTO
pillIeHHs — 11e 3aBXau Tporiec [363, c. 51]. YXxBaneHHs pilieHHs KOJETialbHUM OpPTraHOM
MOJKE€ PO3TIISIATUCS SIK TPOIeypa BperyltoBaHHS KOH(DIIKTY 1HTEpPECiB, HaBITh SKIIO
Takuii KOHQIIKT He € BiagkpuTuM [309, c. 77]. V Takuii crocid pimeHHsS KOMIIPOMICHOTO
TUIy BUCTYNA€ HE NPOCTO BOJIEBUSBIEHHAM PJI, a 1HCTpyMEHTOM yHOPSIKYBaHHS
KOPIIOPATUBHOTO KOH(IIIKTY HUIAXOM JOCSITHEHHS MOT0/)KEHOT0, 3aKOHHOTO BaplaHTYy.

Biarak, Mo)xHa BUOKpeMUTH Taky XapakTtepHy pucy OCKY: y mporieci yxBajieHHs
YIPABIIHCHKUX PIllIeHb OEpYyTh y4acTh ycli gupektopu, ane B/l ix Bukonywots, a HBJ Ta
He3zanexHl HBJI 31ilicHIOI0Th 3a MM KOHTpoJb. YyacTe HB/I TyT moknukana 3MeHIIUTH
pu3uKy 370BXuBaHb (1. 5 Pekomennamiit Ne 2005/162/€C), Take Mmoxe OyTH 3A11ICHEHO B
XOJll KOHTPOJIIO 3a MpoILlecOM ympaBiiHHS puszukamu (m. 6.4.1. crangapry ACTY ISO
31000:2018 (ISO 31000:2018, IDT)) [214], kpuTepii sikoro € AuHAMIYHUMH (1. 6.3.4. IbOTO
K CTaHJapTy), TAKOXK, 3a JOMOMOTOI0 PO3POOKU Ta MPUUHSTTS JeKiIapallli CXWIbHOCTI J0
pusukiB — RAS (Risk Appetite Statement). ¥V Oynb-skomy Bunaaky, HBJI, 3aramowm,
OIIHIOIOTH PIBEHb PU3MKIB, allETUT JI0 pU3MKiB (risk appetite) Ta TonepaHTHICTH 10 PU3UKIB
nig yac pyukionyBanHs PJI.

KonTpons 3a ynpaBiiHHAM pu3nKkamu, € BaxiauBoro pynkuiero HBJI. B/l BusBisitoTh
PU3UKH Ta 3aCTOCOBYIOTh 3aXOJH, CIIPSMOBaHI Ha MIHIMI3AIlIO IIUX PU3UKIB, Y TOH Hac sK
HBJI matoTh 3aiiicHIOBATH JOCHIIKEHHS 11€HTU(IKOBAHUX PU3MKIB Ta HAJaBaTH OLIHKY
ixupoMy BIMBY. KpiM TOoro, Ha HUX TOKIAJAEThCs OOOB’SI30K  MEPEBIPITH
pPE3yIbTATUBHICTh 3aCTOCOBAHUX IHCTPYMEHTIB pearyBaHHS 3 METOI0 CBOEYACHOTO
BHECEHHSI KOPEKTHUB Yy pa3i MOsSBU HOBHUX 3arpo3 4u TpaHchopmallii yMOB JIISJIHOCTI.

€Bponeiicekuii [[eHTpoOaHK miIKpecItoe BaXKINBICTh HAEKHOT CHCTEMHU YITPaBIIHHS
pusukamu y KVYII GaHkiB, 30kpeMa, 3a3HAYa€ThCs, M0 y AEKIapallisix CXUIBHOCTI IO
pusukiB (RAS), matoTh OyTH BU3HAuY€HI BCl pPIBHI Ta BUAM PHU3UKY, sIKI OAHK TOTOBHM

MPUIHATH Y MEXKaX CBO€I PU3UKOBOI CITIPOMOIKHOCTI JIJIsl JOCATHEHHS CTPATETIuHUX IIJIeH
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(ametuT 10 pusHKYy (risk appetite)) Ta 10 AKUX pU3MKIB OAHK Ma€ TOJIEPAHTHICTH [58, ¢. 58].
€Bponeiicbkuil 0aHk pekoHcTpyKiii Ta po3BUTKy (EBRD) 3aTBepauB netanizoBaHy BiIacHy
JeKyapanio cxwibHOCTI 10 pusukiB [110]. Hampukman, mis xopnopartii, o 3aiiMaeTses
HadTOmepepoOKOI0, aneTUT 110 (piHaHCOBOTO pU3HUKY (risk appetite) Moke OyTH BCTAHOBJIEHO
Ha piBHI 15 %, 1m0 O3HauaTMMe, IO Taka KOPIOpAIlisl TOMYCKa€e KOJMBAHHS YHCTOTO
npuOyTKy Ha piBHI 15 % (Ginbiie abo MeHIe) BiJ IUIAHOBOTO MOKAa3HUKA, Y TOM 4Yac K
TOJICPAHTHICTh A0 (DIHAHCOBOIO PU3UKY MOXe OyTH BcTaHOBieHa Ha piBHI 20 %, 110
O3HauaTUMe, 110 3a HacTaHHs TakuxX ymMmoB HB/I Ta iHIIl WwieHHn KOMITETIB 3 MUTaHb ayIUTY
a00 3 ynpaBJiHHS PU3UKAMU MAIOTh HEBIJIKJIATHO MIPOBECTU 3aCiJaHHS 3 METOIO MEPEerisiay
CTpaterii MO0 CXWIBHOCTI JI0 PU3HKIB, MEpeaadl MPOEKTY BIJIMOBIIHOTO PIllIEHHS Ha
posrisan P/I.

B ymoBax cyuacnocti, HBJl maioTe Harmsjgaté 3a HanexHow peakxiiero BJl Ha
KiIOeppU3UKH, 13 BUKOPUCTAaHHSAM 3axO0JIB Ta 3aco0iB 3al0e3nedeHHs KibepOesneku, 1
JOTPUMAHHSIM pErjlaMeHTy pearyBaHHs Ha KiOoepiHuuaeHTu. Y CHIA 4dacTimarTh M030BH
0 JUPEKTOPIB, sKI HE Mependadyuad HaJe)KHOI peakilii Ha KIOepIHIMICHTH, IO
YMOXJIMBWJIO TPOBEACHHS Kibepartak mnpotu kopmopauid [125]. Cynu, 3ae0uibmioro,
BIJIMOBJISIIOTh Y 3aJIOBOJICHHI TAaKWX II030BIB, 3ayBaKyIOUM, IO HE3JIaTHICTH 3aroOIrTH
kibeparaiii He € MiACTaBOI IS BIAMOBIIAIBLHOCTI AUPEKTOPIB O€3 JOBEACHHS IXHHOTO
CB1JIOMOT0 HendanbcTBa. OIHAK, cama HAasBHICTh TaKUX MO30BIB HAM JAEMOHCTpYE, 1110 PJ]
MOBUHHA 3000B’si3yBatu cBOiX B/l 3BiTyBaTH mpo 3axoau Ta 3aco0W, BUKOPUCTAHI IS
3abe3rneueHHs KibepOesneku, y Tod vac sk HBJI 311HCHIOIOTH KOHTPOJIb HAJIEKHOTO
pearyBaHHs Ha KiOepaTtaku. BBaxaro, 1110 Take € 4aCTHHOIO iXHIX (iaymiapHuX 000B’S3KiB.
3ayBaxy, mo dupektusa (€C) No 2022/2555 Bumarae, o6 AMPEKTOPU BOJOILTN 3HAHHIMU
Ta HaBUYKaMu y cepl KibepOe3neku i 3aTBepAKyBaliu 3aXx0u 3 ii 3abe3nedyeHHs (ct. 20,
21) [54].

B VYkpaini HapocTae po3yMiHHSI TOI'O CKUIBKH IIKOJM MOXYTh 3aBJaTH KiOepaTaku sK
11 (PYHKIIIOHYBaHHSI OKpPEMOi KOpHopailii, 30KpeMa, Tak 1 JUIsi €KOHOMIKH JIepKaBU B

migomy. Tak caMo, TOCTarOTh MUTAHHS TIPO MPUTATHEHHS JI0 BIIMOBIIATLHOCTI MOCA0BUX
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oci0, mo morau 6 ix He gomyctuTH. s mpukiany, y ciuni 2025p. MiH’10CT 3BUIBHUB
reHepanbHoro gupekropa Il «Hamionanbni iHdopmariiiini cucremu», kox B E€/IP
39787008, micns MaciTaOHOT aTaku pocisiH Ha AepxkaBHi peectpu [307]. OnHak, CHCTEMHUX
HaIpalfoBaHb 3aKOHOJABYOr0 PEryJIIOBaHHS HIOJ0 3a0e3leueHHs: KibepOe3neku A0oci He
3a1cHEHO. AKTyanbHa penakiis HopM 3akony Ykpainu Ne 2163-VIII «IIpo ocHoBHI 3acaau
3a0e3nedeHHs KibepOe3neku YKpainm» 30cepekeHa, MepeBaKHO, Ha 3aTalIbHUX HampsiMax
Ta MPUHITMIIAX JIepKABHOI MOMTHKUA Y chepi KibepOe3neku, MOBHOBAKECHHSIX JIEPKABHUX
OprasiB, MiAMPUEMCTB, YCTAaHOB, OpPTaHi3alliid, 0Ci0 Ta TpoMajsH y 1K cdepi, mpoTe, HE HA
BCTAHOBJICHHI 4YITKMX OOOB’S3KIB KEPIBHHKIB Ta JUPEKTOPIB KOpHoOpamii 1010
3a0e3nedeHHs KibepOe3neKku mij yac iXxuporo yHkiionyBanus [393].

Y €C o6yno npuitnaro HupexktuBy (€C) Ne 2022/2555, 1m0 BCTaHOBIIOE BUMOTH
Oe3rneku: 000B’ 30K 00EPEKHOCTI, 3BITyBaHHs Ta Haruan (ct. 20, 21, 23) [54]. AupexTuBa
(€C) No 2022/2555 Bmepuie mpsiMO 3000B’SI3y€ NMPUTATATH JO BIANOBIAAIBHOCTI BUIIE
KEpIBHUIITBO KOPIOpallii 38 HEBUKOHAHHS BUMOT 3 Ki0epOesneku (4. 1 ct. 20). Takox, y €C
nie 1.3. Permament GDPR (Pernament (€C) Ne 2016/679), sikuii, Xoua i cipsiMOBaHUHN Ha
3aXUCT TEPCOHANBHUX JAHMX, MICTUTh BaXKJIMBI HOPMM IIOAO Al mpu Kibeparakax,
HACJIIJIKOM SIKHX € BUTIK MEPCOHAIBHUX JIaHMX, Hanpukiand, y cr. 33 [105]. JlonoBHIOOTH
sragani akti Hupextusa (€C) Ne 2022/2557, sika 30cepeikeHa, 30Kpema, Ha KiI0epCTIHKOCTI
KpUTUYHOI 1HQpacTpykTypH, Ta Pernament (€C) Ne 2022/2554, sixuii 3000B’s13y€ OaHKH Ta
(b1HaHCOBI YCTaHOBH BIIPOBAXKYBaTH 3ax0/u KidepcTiiikocti (4. 1 cT. 5, 4. 1-3 cT1. 6, 4. 1-3
ct. 11) [55; 107].

Vkpaina y it cdepi He Moke irHOopyBaTH HampaiioBanHs €C, a rapmoHizaiis
HAI[lOHAJILHOTO TMpaBa Oynae BiAOYyBaTHCh 13 ypaxXyBaHHSM Takux HOpM. Sl MpOmMoHYIO
JIOAATKOBO TependauyuTu BigHEeceHHS 10 kommeTeHIili PJ[ 3aTBepmxenHs Jlexmaparrii
pearyBaHHs Ha KiOepaTakd, MPOEKT SKOI PO3POOSITUMETHCS KOMITETOM 3 YMPaBIIiHHS
JTAHUMH Ta Ki0epOe3neKoro, a 000B’ 130K y 3aTBEpKEHH1 Takoi Jlekmaparlrii ¢ moKiIacTu
Ha T1 KOpHopaii, y SIKiX y»e € 000B’I3KOBUM CTBOPEHHS KOMITETIB 3 ayIUTY, IPU3HAUEHb

ta BuHaroponu. 1106 3arBepmkenHs Jleknapaiii pearyBaHHS Ha KiOepaTtaku He OyJo
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dbopMaIbHICTIO, IO HET CJIIJT BKIIOYaTH: 1) onmuc KiOeppu3UKIB KOpriopallii Ta il KpUTUYHUX
aKTHBIB, III0 MOXYTh 3a3HaTH KiOeparaku; 2) perjaMeHT pearyBaHHs (TIOJITHKA Ta
npoueaypu) — Incident Response Plan; 3) Bu3HaueHHs poneil Ta BiIMOBIAAIBHUX OCIO;
4) mopsIoK 1 cTpoku iHDOpMyBaHHS; 5) 3ax0au Mmicis kibepaTaku — Disaster Recovery Plan.

Jlist BTisieHHS mpono3ullli HeoO0XiaHO monoBHUTH 3akoHU Ne 2163-VIII, Ne 2275-VIII
ta Ne 2465-1X HoBUMH HOpMamMu Npo BIOpoBaKeHHs Jlekmapamii pearyBaHHS Ha
kibeparaku. Jlo/1aTKOBO, CJIiJ] JOTIOBHUTH BIJIOBIIHI IMi/I3aKOHHI aKTH, JIIECH31MHI YMOBH.
BapTo, Takox, nependaunTy BiMOBIAATBHICTD 32 YXUJIEHHS BiJl 000B’SI3KY JCKIapyBaHHS.
HeBukoHaHHS IUpEKTOpaMU 3aJIeKJIapOBAHUX 3aXOiB OyJleé CaMOCTIHHOIO MiACTaBOIO JJIs

ixHpoi BianoBigaasHOCTI 32 [TyCKB.

Tabnuys 2. Hopieuanuns ¢hyuxyin B/ i HB/J].

Bl HJ

3pilicHeHHs PyHKUII ynIpaBJIiHHA:

VYrpaBiiHCHKI PIllIEHHS, 10 BUXOATH 3a MEX1 3BUYaHOI FOCTI01apChKOT

JUSTEHOCTI Koprioparlii, yxBamoroTscs P (B + HB/).

B/l / xepiBHUKHU 3aliMatoThest motouHuM | HBJI He 3aiiMaroThCcsi MOTOUHUM

(omepauiiiHuM) ynpaBiHHSIM: (onmepauiiiHuM) ynpaBiiHHAM, a
CaMOCTIITHO YXBaJTIOIOTh YIIPaBIIHCHKI peani3oByOTh (DYHKIIIIO KOHTPOJIIO:
pILIEHHS Y MEKax 3BUYaiHO1 1) narmsin 3a B/l / kepiBHUKamu;
rOCIOAapChKOT AISUTBHOCTI KOPIOpAIIii. 2) ominka nisuibHOCTI B/] / KepiBHUKIB;

3) kouncynbTyBaHHs B]l / KepiBHUKIB;
4) anami3 Ta nepeBipka npomno3uiiii B/ /

KEpIBHUKIB.
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3nilicHeHHs PyHKUII yIpaBJIiHHA PU3HKAMMN:

P (BJ + HBJI):

1) 3aTBepaKy€E MOMITUKY YIIPABIIHHS PU3UKAMH;

2) nepioAMYHO MEPETIsiae Ta MOKPAIly€e CUCTEMY BHYTPIITHBOTO KOHTPOJIO PU3HUKIB;

3) BU3HaYa€ OCHOBHI PU3UKH, TOJEPAHTHICTH 10 PU3HKY, allETUT IO PU3UKY;

4) zatBepmxkye Risk Appetite Statement 1 koHTpoITIOE, 11100 PaKTUYHUN

piBEHB PU3HUKY KOPHOpAI] 3aIHIIaBCA y HOTO MEXax.

B/l / xepiBHUKH 3aliMatOTHCSI TOTOYHUM

(omepariiHuM) ypaBIiHHIM PU3SUKAMHU:

1) BIpoBa/KYIOTh 3aX0IU 3 YIPABIIHHS
pU3HKaMU;

2) 3a0e31e4y0Th JOTPUMAaHHS IO TUKH
YIpaBJIIHHS PU3UKAMH;

3) pearytoTh Ha IHIMJICHTH;

4) HagaroTh iHGOpMaIiO (3a3BUYal, y
dbopmi 3BITY) 1070 1HIIUJEHTIB, 3aX0/11B
Ta 3ac001B 171eHTU(IKAIIT PU3UKIB,
YIpaBIiHHSA HUMU, TPONO3ULII 11010
Heperisily Ta NOKPALEHHS CUCTEMU

BHYTPIIIHBOT'O KOHTPOJIIO PU3HKIB.

HB/I peainizoBy0Th (GyHKIIII0O KOHTPOJIIO
3a yNpaBJIiHHAM pU3HKaAMU:

1) 3A1lCHIOIOTH HATJIA 3a
(YHKIIOHYBaHHSAM CUCTEMH
BHYTPIIIHHOT'O KOHTPOJIIO PU3HKIB

2) narTh OLIHKY TOMY, siK BJI /
KEpIBHUKH YIPABISAIOTh PU3UKAMU
(BUSIBJICHHS, OI[IHKA, 3aXO0/I1 Ta 3aCO0U
11eHTU(IKallll, YIIpaBIiHHA): 3a3BUYaH,
4yepe3 KOMITET 3 MMUTaHb ayauTy, 1HOII,
yepe3 KOMITET 3 YIPaBIIIHHS PU3HKAMU;
3) BUMararoTb KOpUTI'yBaHHS Ta
MOKPAIEHHS CHCTEMU BHYTPILIHBOTO
KOHTPOJIIO PU3HKIB;

4) pospooisitoTh Risk Appetite Statement,
3a3BUYaii, Yepe3 KOMITET 3 TUTaHb ayJAUTYy
a00 3 TUTaHb PU3UKIB, SKIIO TAaKUH
c(hOopMOBaHO; MPOMOHYIOTh LUISIXU HOTO

yIOCKOHAJICHHSI.
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3nilicHeHHs QpyHKUII ynIpaBJIiHHS JAHMMH Ta Ki0epOe3nexkoro:

P (BJ + HBJI):

1) 3aTBep KY€ 3aX0au Ta 3aco0u 3a0e3neueHHs KibepOe3neKku,

perjaMeHT pearyBaHHs Ha KIOCpIHIIUICHTH;

2) 3aTBEepKy€E BHYTPILIHIO CUCTEMY YTPABIIHHS JaHUMU Ta KibepOe3neKoro,

JOTPUMAHHS BUMOT 3aKOHY II0JI0 3aXUCTy JaHuXx (Hanpukian, GDPR);

3) 3atBepmkye Jlekmapartito pearyBaHHs Ha KiOepaTaku;

B/l / kepiBHUKH:

1) BiAMOB11at0OTh 32 BTIJICHHS PETJIAMEHTY
pearyBaHHsI Ha KIOEpIHIIMACHTH Ta
Jlekinapariii pearyBaHHs Ha KibepaTaku;
2) yXBaJIOIOTh MMOTOYHI (OTIEpaIliiiHi)
PIIIEHHS 1010 3aCTOCYBAaHHSI 3aX0/IiB Ta
3aco01B 3a0e3neyeHHs KioepOe3neKky;

3) BIIPOBAIKYIOTh CHCTEMY BUKOHAHHS
BHMOT 3aKOHY IIIOJI0 3aXHCTY JaHUX

(mampukiiag, GDPR).

HB/I peainizoBy0Th (GyHKIIII0O KOHTPOJIIO
3a yIpaBJIiHHSAM JaHUMU Ta
K10epOe3neKoro:

1) 3A1HCHIOIOTH HATJIA] 32 JOTPUMAHHSIM
B/l perinamenTty pearyBaHHs Ha
KiOepiHuaeHTy Ta Jexmaparii
pearyBaHHsI Ha KibepaTaku;

2) BUMararoTh 3BITyBaHHs II0JI0 CTaHy
1H(popmarliitHoi k10epOe3neKu,
BUKOHAHHS BUMOT 3aKOHY I10/I0 3aXUCTY
nanux (Hanpukiag, GDPR);

3) OIIHIOIOTH KiOEPPU3UKH, PO3KPUBAIOTH
1H(pOpMaIlito PO KIOEPIHIMICHTH: Yepe3
KOMITET 3 YIpaBJIiHHS JaHUMU Ta
K10epOe3neKoro, SIKU s MPOTIOHYIO
nepeaoaunTH;

4) po3pobsisitoTh Jleknaparlito pearyBaHHs
Ha KiOepaTaku, 3a3BU4al, 4epe3 KOMITET 3

YOpPaBIIHHS JAaHUMH Ta Ki0epOe3neKoro,
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SKIIO TaKWi CPOPMOBAHO; IPOMTOHYIOTh
IUIAXH 11 YJIOCKOHAJIEHHS.

3aramom, HB/] matoTs 000B’ 130K
MePEKOHATHCS, 10 KOPIIOpaIlis
HaJIC)KHUM YMHOM 3aXHIIa€e TaHi,

BUKOHY€ BUMOTH 3aKOHY Y 11l cepi.

Iopsinok oOpaHHSsI Ta BiICTOPOHEHHS:

Bci unenu PJI oOuparoThes 3araibHUMHU 300paMu, miciist yoro cama P/ obupae

rojjoBHoro BJ] Ta mpusnaudae na mocaau B/l 1 HB/I.

Tak camo, Bci wienu P/I (sx BJI, Tak 1 HB/I) MOXyTb OyTH BiACTOPOHEH] BULLIUIM

OpraHoM, y BUBHAUCHUX BUIaJIKaX. be3mijcTaBHe BiCTOpOHEHHS wieHa PJ]

a60 hopmabHO 3aKOHHE BIJICTOPOHEHHS, OJTHAK, BAMHEHE Y (hOpMI 3T0BKUBAHHS

IpaBOM, MOX€E OYTH OCKap>KEeHE y Cy/Il, TAKOXK, MOXe Oy/ie MiACTaBOIO

BianmoBiganeHOCTI 3a [TyCKB.

Unenu P/] MmoxxyTh OyTu KoonToBaHi (y pa3l BTUIEHHS MO€1 IPOIO3HIILT).

Pexomenparii Ne 2005/162/€C (4. 10
cexkii III) mpononytoTh, 11100 MOPSIIOK
BiicropoHeHHs HB/I He OyB npocTimmm,

Hix ams B/ ado ronosuoro B/ [342].

Yuacrs y komirerax P/:

B/l He mOBUHHI CTAHOBUTH OUIBIIICTD Y
KOMITEeTax 3 MUTaHb ayJUTy, IPU3HAYECHb,
BUHAropoJu, pu3uKiB (IIIOHaMEHILIE, Y
TUX KOPIIOPAIIisiX, Y IKUX TaKi KOMITETH

bopMyrOThCsI 000B’SI3KOBO) —

HB/I, 3a3Bryaii, 040IIOIOTH 1 CKJIaIaf0Th
OUTBLIICTD Y KOMITETaX 3 MUTaHb ayAUTY,
pU3Ha4YeHb, BUHATOPOIH, PU3UKIB
(uroHalMeHIle, y THX KOPIOpaLisix, y

SAKUX TaKl KOMITETH (OPMYIOTHCS
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Pexomenmarii Ne 2005/162/€C (4. 2-4
nonatky 1); 3akon Ne 2465-IX (ct. 68,
76); 3akon Ne 2121-III (ct. 7).

000B’s13k0B0) — Pexomenarrii No
2005/162/€C (u. 2-4 nopatky 1); 3akoH
No 2465-1X (cT. 68, 76); 3akon Ne 2121-
III (ct. 7).

Takum ynnom, HB/I BUKOHYIOTH
NOTJIMOJICHUI HArJIs 3a 10IIOMOT 010
(YHKIIIOHYBaHHSI KOMITETIB, TOTYIOTh
MPOEKTH PIIIEHB JJI iIXHBOTO
3arBepkeHHs P/I, 3a0e3neuytorh
HE3aJICKHICTh Ta HAJICKHUN HATJISIT 32

BUKOHaHHAM B/[ / kepiBHHKaMU pillleHb

PJI.
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3.3. Oco0MBOCTI TOCNOAAPCHKO-NMPABOBOI  BiMOBIAAJBLHOCTI 4IEeHIB paau
JTUPEKTOPIB.

Y HaykoBii JiTepaTypl NPUAUBIETHCS 3HAYHA yBara JOCIIIKEHHIO OO0OB’SI3KIiB
MocajoBUX o0ci0 Kopropali, y TOMy 4YHCIi, iXHbOI BUIMOBIJAIBHOCTI, OJIHAK
BIJIOBIAANBHICT WwieHIB PJI, sik opraHy ynpaBiiHHS Ta KOHTPOJIO, HAJCKHUM YMHOM HE
JOCITIIKyBanach 3 orisaay Ha HOBu3HY HOpM mpo OCKY B Vkpaini. BignmoBigaibHICTB
BU3HAYAETHCS SIK HACIJOK MOBEAIHKU MPABOMOPYIIHUKA, IO MOJISITa€ y 3aCTOCYBaHHI /10
HBOTO BCTaHOBIEHOi caHkIii [234, c. 23-24]. BiamoBigaibHICTh LMBUIBHO-TIPABOBA
MPOSIBIISIETHCS Y HAKJIaJICHH] Ha TPaBOMOPYIIIHUKA MIEBHOTO TATaps a0o 1mo30aBiieHH] TEBHOI
paBoMOYHOCTI [227, ¢. 36], ToOTO, € HacmiaKoM moBeainku [316, c. 120]. Bona cripsimoBaHna
Ha TIOHOBJIEHHS TIOPYILIEHUX TIpaB MoTeprinoi croponu [316, c. 119-120]. Ti popmoro moske
OyTu goroBipHe ab0 1M03a0TOBIPHE BIIIKOyBaHHS KO [227, ¢. 39], TakoXk, caMOCTiitHa
KommeHcanist 30utky [316, c. 120; 320, c. 156], skuii, Mo cBOil CyTi, € BapTICHUM
BUpKECHHAM koAU [239, c. 246-247]. BianoBigaapHICTh Y KOPHOPATUBHOMY IMpaBi €
PI3HOBHJIOM IOPUIUYHOI BiAmoBinanbHOCTI [187, c. 444-453].

Cy0’€exTH, 110 peasli3oByIOTh (PYHKIIIi OpraHiB KOproparii, MOXXyTb OyTH MPUTATHYTI
JI0 BIJAMOBIAAIBHOCTI Y BUIIAJIKaX KOHCTATAIlli MOBHOTO CKJady mpaBomnopyiieHHs [150,
c. 86-88], xoua, iHOmi, 1 0e3 HasBHOCTI BuHM [320, c. 156-157], Takoxk, y BUNAIKy
HepalllOHAJIbHUX JI1i BCyNepey 1HTepecaM KopIiopallii, epeBUIICHHS BJIACHOT KOMIIETECHITIT
[218, c. 11-12]. A. Tpembiu Ha3zuBae cyOCHAIapHY BIANOBIAAIBHICT YYaCHHUKIB abo
KEpPIBHUKIB KOpHOpauli eKCTPAOpAUHAPHUM I1HCTUTYTOM, IO Nependadae BUHATOK 13
3arajbHOTO PEXKUMY BIJIOKPEMJICHOI IMBLILHO-TPABOBOI BIAMOBIAAIBHOCTI KOpHopartii
[476, c. 151]. B.C. Illepouna Ta T.B. bomnap 3a3HadaroTh mpo HEOOXIJHICTH YITKOTO
PO3YMIHHS Y4 BIJIMOBIAAIOTH TOCA0B1 0COOM KOPIOpallii 3a KOy, Y4 32 30UTKHU, OCKIITBKH
3aKOHOJIaBEIlh MOCITYTOBYEThCSI 00OMa TepMiHaMH 0Oe3 HalleHOi KOoHKpeTH3amii [512, c.
125-126]. I.B. Cnacubo-®ateeBa 3ayBaxkye, 1110 Y KOHTEKCTI BIAMOBIIAILHOCTI MOCTAE JIBA
BOKJIMBUX TUTaHHS: 1) YW BapTO BIAMOBHUTHCH BiJ] CaMOCTIMHOI BiAMOBIJATBLHOCTI

Kopropartiii; 2) sk moramarta OOprd Kopropailii, 10 BUHUKIMA HE YHACIIJIOK 3BHUYAWHOT
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rocrnojiapcbkoi aisibHOCTI (business judgment rule) [461, c. 276]. 1.C. Kanzadaposa
3a3Hayae, M0 BMHA MOCAIOBUX OCI0 KOpropallli € BiITBOPEHHSM BUHHM OCTaHHBOI [239,
c. 190-191, 295, 301].

KopriopaTuBHa BiANOBIIAIBHICTE € IPEAMETOM HAYKOBOI AUCKYCIi B YKpaiHi, 1€ s
BUCHHX JOBOJATH i caMOCTIHHICTD [254, ¢. 61, 67; 187, c. 443; 218, c. 10-11; 150, c. 83;
406, c. 57], 1a111 3a3Ha4al0Th IO i1 MUBLILHO-IIPABOBY npupoAy [239, c. 190-191, 295, 301;
255,¢.51;441,¢.391-392; 440, c. 159; 197, c. 77], iH1111 AOBOJATH ii TOCIIOAAPCHKO-TIPABOBY
npupony [507, c. 22; 508, c. 11; 509, c. 91; 293, c. 231, 265].

Bb6auato, 1m0 yusinicmu nepexkoHaHi B YHIBEPCAJIbHOCTI MPUBATHOTO IpaBa, BiJITaK,
KOPIOpaTHBHI BITHOCHUHH, HAcaMIIepel, € MAaifTHOBUMU Ta 0COOMCTUMH HEMAaHHOBHUMU, OTXKE,
1 BIJIMOBIJAJBHICTE Ma€ OyTH Pi3HOBUIOM LMBLIBHO-NPABOBOI; 20CHOOAPHUKU TIPATrHYTh
OOTPYHTYBAaTH CaAMOCTIHHICTh TOCIOIAPCHKOTO MpaBa, a BUBHAHHS TOCIOAapChKO-TIPaBOBOI
BIIMOBIJAIBHOCTI J1a€ JOJATKOBY MOJKIJIMBICTh Take MIATBEPAUTH; KOPHOPAMUBICMU €
NPUXWIbHUKAMU KOPIOPATUBHOI BIANOBIAAIBHOCTI SIK CAMOCTIMHOTO BUYy Ta 3a3HAYAIOTh,
10 Hi IUBUIBHE, HI TOCMIOAAPChKE MPABO HE OXOIUTIOE celi(iKy KOPIOPATUBHUX BITHOCUH
1 npaBonopyieHb. Takuil miaXiJl BYEHUX BUCBITIIOE 3MIIIAHY MPUPOY BIANOBIAAIBHOCTI
MOCaJ0BUX OCI0 Kopropailii: JoroBipHa (3a MOPYIICHHS JIOTOBOPY 13 KOPMOpAIEI0) Ta
JeNIKTHA (32 3aBAaHHS IIKOAH, y TOMY YHCI1, HOPYIIEHHS (PiayLiapHUX 000B’S3KIB).

Mos mo3ulisi IPYHTYETBCS Ha TOMY, IO KOPHOPATUBHY BIANOBIAANBHICTD JOLIIBHO
posrisgaTd Ak BignmoBimanbHIiCTh 3a IIyCKB, skxa, y OinbImocTi BUIAKIB, Mae
rOCIOIaPCHKO-TIPABOBY MPHUPOAY, ajie, 3a TMEBHUX yMOB, MOXKE MPOSBISATUCS B MEXax
[IMBUILHO-TIPABOBOTO  PETYJIOBaHHA.  BU3HaHHS  CaMOCTIHHOCTI  KOPHOPATHUBHOI
BIJIMOBIIAJILHOCT1 HE MPU3BOJIUTH 0 (POpMyBaHHS HOBUX MTPABO3aCTOCOBHUX 1HCTPYMEHTIB
JUTS 3aXHCTY MMOPYIISHUX, OCTIOPIOBAaHUX UM HEBU3HAHUX Cy0’ €KTHBHUX IpaB. AHAIOTIYHAN
MiIX1A TPOCTeXyeThess 1y mpaBl €C, ne BIACYTHE BHOKPEMJIEHHS KOPIOPATHUBHOI
BIIMOBIJAIBHOCTI SIK aBTOHOMHOI KOHCTPYKIIi, a 3aCTOCYyBaHHS BIJIMOBIIHUX 3aXO/IliB
3MIIACHIOETHCS 3aJIEKHO B1Jl XapaKTepy NPaBONOPYIIEHHS Y MEXaX IUBUIbHO-IPABOBUX 200

KOMEPIIIHHUX (TOCTIOIAPCHKHX ) HOPM.
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BianosinaneHicTh 32 [TyCKB Moxe OyTH ex contractu abo ex delicto, a cnenudiqyHoro
il pUCOIO € 3JaTHICTb BUHUKATU BUHATKOBO Yy cyO’ekTiB KVYII (cy0’eKkTiB BHYTpIIIHIX
OpraHi3aliifHo-rocroIapChbKUX BITHOCKH), IIIOJI0 KOJIA SIKUX Sl BUCHOBYBAB y Miapo3aimi 1.2.
po3niuny 1 mociiKeHHs, OKPIM THX, K1 HE € CAMOCTIMHUMU Cy0’€KTaMu MpaBa (HanmpuKiaj,
BUIIIUI OpraH).

[{uBiIBHO-TIPaBOBA BIAMOBIJATBHICTS HACTAE Y BUTIAJKY TIOPYIIICHHS, HEBU3HAHHS 200
OCIIOPIOBAHHS  Cy0’€KTHMBHUX IIpaB Ta OXOPOHIOBAaHUX I1HTEpPECiB TOJIl, KOJHU
IIPABOIOPYIIHUK 1 TOTEPITiIa CTOPOHA € Cy0’ €KTaMU IMBUIBHUX MPaBOBiTHOCHH. BogHOUAC,
roCIoAapChKO-MpaBOBa  BIJMOBIJATBHICT, BHHUKAE 3a aHAIOTIYHMX Ji y cdepi
roCroAapchbKuX BIAHOCHH 1 repeadayae, Mo K NOPYIIHUK, TaK 1 OTEPIUTHN € cy0’ eKTamMu
TOCTIOAPCHKUX TPABOBITHOCHH.

BignosimaneHicte 3a IIyCKB mae ocobmuBuii cy0’e€KTHUM CKJIad: Koprioparis, ii
Y4YaCHUKH, MOCaJ0BI ocolu, dupexmopu de facto tomo [187, c. 451]. Ilotepninow y
[1yCKB, 3a3Buuaii, € koprniopailis (1okTpuna no reflective loss). Y4aCHUKU MOXKYTb 3asiBUTH
MOX1/IHUAM MO30B, aJIe B IHTepecax Kopropailli, a He cBoiX. [Ipononyerbes posupurtu chepy
3aCTOCYBaHHS MEXaHI3MY MOXiJHOTO TI030BY HAa BUTIAJKU BiAIKOTyBaHHS BTPAT, 3aBIaHUX
cy0’exkTaMu, 1110 peani3oByOTh QYHKII OpraHiB Kopropailii, MIHOpUTAPHUM YYaCHUKAM Y
mpoliecax BUKYIY akIlii, MPUMYCOBOIO0 BUKYMY akIliii 4u 0OOB’SI3KOBOTO MPOJAXY aKI[li
[256, c. 121-122], a Taka mpomo3uilisl MiJHIMAE MUTAHHS MI0JI0 MOXJIUBOCTI BHU3HAHHS
MIHOpPHUTApHUX ydacHUKIB otepnuiumu y [TyCKB.

Bapro 3ayBakuTH, 1110 Y BUTIaJKaxX, KOJU BiJ MPUTATHEHHS KOPIOPAIlii 10 IUBUIBHO-
mpaBoBOi  ab0  TroCHOAAPChKO-TIPABOBOi  BIATOBIMAIBHOCTI  3aJIGKUTh  HACTaHHS
BiznoBinansHOCTI ii AupexTopiB 3a [TyCKB, octanus Mmoxe kBamidiKyBaTHCS K accessorid.
Koprmopartiis Moke 3aBaaTH IIKOJAW 1HIIMM yYacCHUKaM IMBUIBHUX a00 TOCHOJIapChKUX
BIJIHOCWH, y SKI BOHM BCcTynuiau. [lompu Te, mo Kopmoparlis Ji€ HE 1HaKIIe sK 4depes
€ ii mpeIcTaBHUKAaMH, BIATaK cami HE BCTYyNalOTh Yy KOJIHI MPABOBIAHOCHUH 13 1HIIMMU

YYaCHHKaM ITUBUILHUX a00 rOCIOJapChKUX BIAHOCHH, SIKMM 3aBaaHo 1mkoau [197, c. 169-
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170]. B.B. lllep6akoB 1OBOJUTH, 110 BUIIUNA OpraH MOBUHEH MaTH IPaBO 3BUIBHSATU OCIO,
10 BUKOHYIOTh (PYHKIII1 OpraHiB KOpIoparlii, BiJ BIIMTOBIIaJIBHOCT1, OKPIM BUMIAIKIB, KOJIU
BUMOTU KpPEIUTOPIB HE MOXYTh OyTH TMOTalieHi camor Kopmopauieo [294, c. 109].
HasiBHicTh y KoOpmopalii MOJIHMBOCTI BIIMIKOAYBaTH IIKOAY TeEpea MOTEPHiIuMU
CaMOCTIHHO MOYKE€ BUKIIIOUNTH HEOOX1IHICTh MOKIaAeHHs BiAnosinaidsHocTi 3a [IlyCKB Ha
ii mocamoBux ocib [254, c. 72].

[ToTepmisii MOKYTh HE BUCYBATH >KOJHUX BUMOT JI0 KOPIIOPAIIil UM MPOMYCTUTH CTPOKH
030BHOT AaBHOCTI (vigilantibus, non dormientibus, jura subveniunt). 3a TaKuX yMOB, BOHA
YHUKHE, BIJIOBIJIHO, ITUBUIBHO-IIPABOBOI 200 TOCMOIapChKO-TIPABOBOI BiJIMOBIIAIBHOCTI,
3aJIEKHO BIJl TOTO, CY0 €KTaMH SIKMX came MPaBOBITHOCHH OYJIM KOPIOpallisi Ta MOTEePIILIL.
Y Tol ke uac, Ie Mpu3Bele 10 YHUKHEHHS TOCaJOBUMH OCOOaMH Kopropari
BianoBinainsHocTi 32 IIlyCKB, xoya BOHM He Oyiu cy0’e€kTaMu MpPaBOBITHOCHH 13
MNOTEPIUIAMH.

Ho Ttoro x, Taka BiANoBiAaIbHICTE MocaaoBux ocid 3a IIyCKB e cybcumiapHoro.
Oco0a, Ha sIKy MOKJIaJJa€ThCsl CyOcHIlapHa BIANOBIAAIbHICTD, HE € CAMOCTIMHUM Cy0’ €KTOM
BianoBigansHOCTI [149, c. 78]. CyOcuniapHa BianmoBigaibHICTh WieHIB PJ[ y Mexax
MPUTATHEHHS KOPIopallii 10 IIUB1ILHO-TIPABOBO1 BIAMOBIIAILHOCTI Mepe ] MOTePILTUM Oye
eodem modo UMBUIBHO-IPABOBOIO  (HANpHUKIad, cyOcualapHa I[MBLILHO-IPABOBA
BIJIOBIJIAJIBHICTh KEPIBHUKA O0aHKY Yy MeXaX LMBUIBHO-IIPABOBOI BIAMOBIAAIBHOCTI OaHKY
nepe]T BKIQTHUKOM).

VY nupektopiB HasBHI (imyuiapHi 0OOB’S3KM, MOPYIIEHHS SKUX € MIACTaBOIO s
MPUTSATHEHHSI 0 BiAIOBIIAIBLHOCTI, HABITh SKIIO I1€ HE JICTAI30BaHO y IPAaBOBHX aKTaXx.
Posmpene po3ymMinas ¢igymiapHux 000B’S3KIB 4acTO HAJAETHCS HAYKOBIIMU (HE JIHIIEC
nepes; Kopropaili€ro, a i nepen ii credkxonaepamu) [218, c. 13; 254, ¢. 67]. Heposymua
MOBEIHKA JUPEKTOPIB MOXKE CIYTyBaTH OPIEHTUPOM TIpH OIiHII iX Bunu [150, c. 93-94]. 3a
TaKuX yMOB, Hepo3ymMHa abo HeJ0O0pOCOBICHA IMOBEAIHKA JUPEKTOpPA PO3TISIAETHCS HE
JUIIe K mopyuieHHs GiayIiapHux 000B’SI3KIB Mepel KOpropalli€ro, ajie 1 K MOTeHIIHHE

HEXTYBaHHS 1HTEpecaMH 11 CTEHKXOJJEpiB, BIJ SKUX 3aJCKUTh (YHKIIOHYBAaHHS
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kopriopaiii. Taka mala fides moBeniHKa IUPEKTOPIB MOXE CTATH IIJICTABOK iXHBOI
BianoBigansHOCTI 3a IlyCKB. Cxoxux BucHoBkiB miinumia BIIBC y moctaHoBi Bij
25.05.2021 y copasi Ne 910/11027/18 [346].

O.P. KiGenko mnpomnoHye rnepeadauynuT AUCKBAMI(PIKALID JUPEKTOPIB SK HHUBUIHHO-
IPAaBOBY CaHKIIIIO, IO TOJSTae y CyJoBiil 3a00poHi MEBHIM 0cobi OyTH IHUPEKTOPOM
IPOTSATOM TEBHOTO CTPOKY 3a BUMHEHHI MOPYIICHHS Ha Takidl MOCajai, TaKOX, CTBOPUTHU
BIJIKDUTUN €TUHUMN peecTp AuckBaiidikoBanux ocid B Ykpaini [245, c. 212]. }0.B. Xopt
IPOMOHYE 3aMPOBAIUTH TUCKBAII(HIKAIIIO TUPEKTOPIB Y AKOCTI aIMIHICTPATUBHOTO 3aX0.1y,
CXO0HUM CYTHICTHO Ha KpUMIHAJIbHE TTOKapaHHs y BUTJISI OOMEKEHHS MpaBa 3aiiMaTH NeBH1
MocaJiu, ajie Ma€ 3aCTOCOBYBATHCS 3a aIMIHICTpAaTUBHI npaBomnopyieHus [489, c¢. 173-175].
J1.B. YacoBHHMKOB 3a3Hayvae, 0 NOPYIICHHS KOPIIOPAIIEID EMITEHTOM MOPSIKY CKIMKAHHS
a00 MpoBeIeHHS 3aralbHUX 300piB, MOPSAKY 0OpaHHS WIECHIB OpraHiB KOpHopallii, HOpsaIKy
ab0 CTPOKIB BUIUIATU AUBIAEHIIB, BUKYIly LIHHUX MarepiB TOLIO € MIPaBONOPYIICHHIMHU, 32
K1 Tepen0ayeHo 3acTOCyBaHHSA aaMIHICTPATUBHO-TOCNOAApChbkuX caHkuiid [499, c. 150-
151]. AaminictpatuBHO-ipaBoBui 3axucT npaB AT mocmimkyBana O.M. Hazapuyk, sika,
y3arajibHIOIOYH, JIIUIIIa BUCHOBKY, III0 1€ pPeaTi30BY€ThCS uepe3 MPUIUHEHHS OPYIIEHb,
YCYHEHHS TEePEIKOJI, OCIIOPCHHSI He3aKOHHMX aKTIB, restitutio in integrum, KOMIICHCAITIIO
30UTKIB, MPUTATHEHHs 10 BignoBiganbHOcTi [313, c. 134]. H. Ilamypis 3a3nayae, 110
NpYyJAEHUIAHUNA HArIA] (y CTpaxyBaHHI1) € CKIaJHOI0 CUCTEMOIO KOHTPOJTIO, SIKa OXOIUTIOE HE
nuiie ¢hiHaHCOBI MOKA3HUKH, a 1 AKICTh ynpasmiHHs [324, c. 93]. IlpyneHiinuii Harsg y
KOPIOPAaTUBHOMY KOHTEKCTI € 30BHILIHIM KOHTPOJIEM 3a SIKICTIO YIIPABJIIHHS.

Unenamu PJl HEe MOXyTh OyTH JUPEKTOPHU, SKUM 3a00pOHEHO 3I1HCHIOBATH TEBHY
JTUSTBHICTh, Ta JUPEKTOPH 3 HEMOTaIlleHOK CYIUMICTIO 3a TEBHI KpPUMIHAJbHI
npaBornopymieHHs: (a63. 2 4. 1 cr. 88 3akony Ne 2465-1X). OnHak, BKazaHe MpaBOBE
pEryJIIOBaHHS HE € IUCKBaNi(IKaI€0 TUPEKTOPIB, a € BCTAHOBJICHHSIM YMOB OO
MPUIATHOCTI Ta CYMICHOCTI, eodem modo sik 1 y HOpMI 4. 3 cT. 88 npo oOMexXeHHs OH1N
nocajioBii 0cob1 OyTh OOpaHMMHM JO OpraHiB pPI3HUX KOpHopauiid, M0 3A1HCHIOIOThH

JUSTTBHICTD y TiM camiit cdepi.
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¥V Benukiii bpurtanii Ha mijcTaBi 3akoHy Npo AUCKBaTidiKaIliio TUpeKTopiB Big 1986p.
nuckBaiikaiiss JUPEKTOPIB 3aCTOCOBYETHCS 3a TOPYIICHHS OOOB’SI3KIB JHUPEKTOPA,
30KpeMa: HeHaJIC)KHE BEJICHHS IOKYMEHTaIlii, JiHaHCOBOT 3BITHOCTI; YXWJICHHSI BiJl IOJJaHHS
00OB’SI3KOBUX 3BITIB YW 3asB; YIOPaBIiHHSI KOpHoOpali€ro Tia dYac 1 (akTUYHOT
HETJIATOCIIPOMOIKHOCTI; 3JIOBKMBAHHS TIOBHOBOXCHHSIMH, IO MPHU3BEIH 0 30UTKIB;
HEBUKOHAHHS 00OB’SI3KY 1HIIIIOBATH MpOLEAYpY OaHKpPYTCTBA; Aii, 10 BBOASTH B OMaHY
kpenutopiB (fraudulent trading) aGo BeneHHs Oi3HeCy 3 HEOOIPYHTOBAHUM PHU3UKOM
(wrongful trading) [28]. Takox, auckBamidikamis TMOMUPIOETECS 1 HA T.3. MIiHbOGE
ynpaBiiHHs [75].

Y €C nepxaBu 3000B’s13aH1 3a0€3ME€YUTH HASBHICTH MPaBUJI MIOJI0 JUCKBaTi(ikaiii
JTUPEKTOPIB, MOXYTh BHUMaraTd JCKJIapyBaHHS KaHIWJATaMU Ha TOCaaAy JTUPEKTOpa
BIJIOMOCTEH MPO TE€, YW BIIOMO iM IPO Oy/Ib-sKi OOCTaBUHU, SIKI MOXKYTb MPHU3BECTU O
iXHBO1 JUCKBamiQiKalii y BIANOBLAHIN JAepkaBl, 3M1MCHIOIOTh OOMIH 1H(OpPMALIEO 1100
nuckBamidikarmii aupextopiB (ct. 13-1 HupexktuBu (€C) Ne 2019/1151) [52]. Texniuni
nporeaAypu ooMiHy 1HGOpPMAIIIEO MO0 AUCKBai(Pikarii JMPEKTOPIiB Ta PiBHI BIAMOBIACH Y
npolieci Takoro ooMiny peryioroThes Pernmamentom (€C) Ne 2020/2244. [22].

[3 ypaxyBaHHSIM BHKJIaJICHOTO, MOXKHA OOTPYHTOBAHO CTBEPKYBaTH, 110 y CHUCTEMI
3aXHUCTY MpaB KOpHopalii Ta ycix il CTeHMKX0JIepiB, TAKOXK, /s 3a0e3MeUeHHs HaJIeKHOTO
¢bynkuionyBanHa KVYII, He0OXiIHO yTOCKOHAIMTH 1HCTUTYT IUCKBaTi(iKallli AUPEKTOPIB,
y TOMY YHCJIi, IPYICHIIMHUI Harjsi. 3a00poHa IEBHUM 0co0aM OyTH OOpaHUM 0 CKIIaTy
P/l y a063. 7 4. 5 c1. 64 3akony Ne 2465-1X moke BBaKaTUCh AUCKBaTiI(IKAIIE0 TUPEKTOPA,
a/pKe Taka CaHKIIA BiamoBizae iaei auckBamidikarii. OmgHak, GOpMYIIOBaHHS He MOXMCYMb
Oymu obpani 30cepe/Ky€eThbes Ha camoMy (hakTi oopanss 10 P/, ane He oxomoe hakTHaHe
yrpasiiHHs (Oupexmop de facto), Takox, 00XiJ 4d MOPYILIEHHS 3a00pPOHU, HE CTOCYETHCS
MPUMMHEHHS HOTO MOBHOBAXKEHD SIK TUPEKTOPa OE3MOCePETHHO BHACIIIOK TUCKBaI(iKaItii.

3a nopyuieHHsa 000B’A3KIB IUPEKTOpa MOro JuCKBaNi(iKallilo y HalllOHAJIbHOMY IpaBi
JIOLIBHO JIOMYCKAaTH OJIHOYACHO SIK KOPHOPATHMBHY CAHKLIIO (32 MO30BOM YYacCHHUKIB YU

camoi Kopropailii) Ta myOJII9HO-IPaBOBY CaHKINIO (32 PIMICHHSIM YIOBHOBAXEHOTO
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JIepKaBOI0 OpraHy B Meax IpyaeHIiinoro Harusany). A niarpumyto O.P Kibenko y i 1ei
3alpOBAPKCHHST  MyOJIYHOTO PEECTPY AMCKBamMi(IKOBAaHUX JTUPEKTOPIB, aje Moro
dbyHKIiOHam JOMIUIBHO BiApazy poOutu cywmicHuMm 13 BRIS (Business Register
Interconnection System) — cucremoro B3aeMofii peectpiB y €C 3rigHo 3rajaHoro
Pernamenty (€C) No 2020/2244, mo A03BOJUTH aBTOMAaTHYHO BpaxoBYBaTH 1HO3EMHI
muckBamidikamii y aepxkaBax €C. Juckpamidikaiis AUPEKTOPIB JIOMOBHIOBATUME
BIJINIKOTyBaHHS 30MTKIB, MOXI1JIHI MO30BH, CyOCHIIapHy BIJIOBIIAJIbHICTh, @ HE 3aMIHUTH
1X.

I3 imei mpo auckBamidikaiilo JUPEKTOPIB OPraHIYHO BUILIMBAE HEOOXITHICThH
BPETyJIOBaHHS MHWTAaHb TIHBOBOTO YINpaBliHHA (OJupexkmopu de facto). Ilpunumnu
CIPABEJIMBOCTI, IOOPOCOBICHOCTI Ta PO3yMHOCTI € YHIBEpCAaJIbHUMU Yy MPUBATHOMY IpaBl
[303, c. 231], omHaK, BBaXKA€ThCH, 10 MPUTATHEHHS JUPEKTOPIB J0 BIAMOBIIAJBHOCTI 32
[TyCKB, sika nipsiMmo He nepeadaueHa 3aKOHOM, CTaTyTOM, JIOTOBOpOM, HeMoxkJiuBa [ 150, c.
85; 254, c. 71; 187, c. 458]. Takox, HayKOBIIl HArOJOIIYIOTh, IO BIAMOBIIAJIIBHICTH Ma€
MOIIUPIOBATHUCS HE JIUIIIE HA Oupekmopie de jure, a it Ha 0ci0, K1 GaKTUUIHO a00 MPUXOBAHO
peanizoByIOTh PYHKIIIT yIpaBIiHHA a00 KOHTPOJII0 Koprnopailieto (dupekmopu de facto abo
TIHBOB1 JIUPEKTOPH), 30KpeMa y pa3l il HEIIaTOCHPOMOXKHOCTI, IO Y3TO/KYETHCA 3
nigxoaamu npasa €C ta Benukobpuranii [245, ¢. 136, 187, 209-210, 216; 331, c. 50, 58;
139, c. 207-208]. A Buxomxy 13 Toro, mo cam (axt ydacti nesHoro cy6’exra y KVII
(BHYTpIIIHIX  OPraHi3alliiHO-TOCIOIAPCHKUX  BITHOCHMHAX) 3YMOBJIIOE  MOXJIHMBICTh
MOKJIaJICHHSI Ha HBhOTO BIJIMOBIAAJIBHOCTI 3a 3aBJaHHS IIKOJIH, 30KpeMa, oupekmopis de
facto.

Y BenukoOpuTaHii cy/10Ba MpakTUKa JOCUTH MTUPOKO TIYMAYUTh POJIb Oupekmopa de
facto (y 1.4. minbosozo oupexkmopa), 3a3Havarouu, 1o PJI He 000B’SI3KOBO BUKOHYE HOTO
psiMi BKa31BKH, BOHA MO>KE TiSITH aBBTOHOMHO Y MeXaX HaJlaHUX HUM HACTAHOB 1 IHCTPYKITIN
[127]. Cxoxi BucHoBKM BucioBuB KI'C BC, cripaBa Ne 902/1068/20 (1. 121, 122, 126, 136)
[354], konu IOCHIIKYBAaB MOKJIMBICTh MPUTATHEHHS 10 BIAMOBIIAJIBHOCTI TiHBOBOIO

mupektopa 3a I[IlyCKB comimapHo 13 HOMiHambHuM. [Ipu 11bOMy, 3a HOpPMATHBHHUM
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BU3HAYCHHSIM, HOMIHAJIBHUA BJIACHUK — I1I€¢ 0co0a, siKka BiJl CBOrO IMEHI YMpaBIIsE
KOPIIOPaTUBHUMHU TIpaBaMu 1HIIOI 0coOu (KiHIeBoro OeHediriapHoro BIacHUKA) Ta B HOTO
iaTepecax (1. 40. 4. 1 cr. 1 3akony Ykpainu Ne 361-1X) [383].

Braxkaro, 110 jy1s mOKJIaJeHHs BIAMOBIIATLHOCTI Ha dupexkmopa de facto 3a [1TyCKB
HEOOX1THUM € TOBEICHHS KOMILJIEKCY OOCTaBHUH, sIKi CB1IYaTh PO HOTo peabHe 311HCHEHHS
¢byHKIi# yripaBimiHHSI a00 KoHTpoto. [lo-niepiie, Mmae OyTH BCTaHOBIEHO, 10 OuUpekmop de
facto € opraHoMm Kopriopallii: Hajae po3MOPSIHKEHHS, YXBAJIIOE YIPABIIHCHKI PIIIEHHS,
BUWHSE TIPABOYMHM, 3IMCHIOE 1HII i, BIACTHBI JUPEKTOPY, HE MAIOYU TAKOTO CTaTycCy.
[To-npyre, mae OyTH BCTAHOBJICHO, 1110 Oupekmop de facto 3/11AcHIOE eEeKTUBHUI BIUIUB HA
JUSTBHICTD (DOpMabHO 0OpaHUX AUPEKTOPIB, y TOMY Yucii, rosoBHoro B/, ToOTO, BiH Mae
MO>KJIMBICTh CITPSIMOBYBATH iXHIO IOBEAIHKY HEOOX1THUM oMy unHOM. [lo-Tpere, Mae OyTH
BCTAHOBJICHO, [0 Oupekmop de facto OTpUMYy€ 3UCK BiJl 3[IIHCHEHHSI TIHBOBOT'O YIPABIIIHHSI.
[Mogo moxa3oBoi 0a3u, TO MIATBEPXKEHHSIM TIHBOBOTO YNPABIIHHS MOXYTh CIIyI'yBaTH:
NOKa3aHHS MpaliBHUKIB; TMOKa3aHHAd (opManbHO OOpaHUX JIUPEKTOPIB; MOKA3AHHS
KOHTpareHTiB; opopMIIeH1 JOPYUYEHHS; CITy>k00Be a00 J1JI0BE JIMCTYBAHHSA TOIIIO.

Oco0u, 1110 peani3oByIOTh (PYHKIIIT Oprany Kopropaitii, MO>KyTh BUNHATH NIEBHI J1ii, 400
yTPUMYBATHCh BIJ] iX BUMHEHHS, 110 KBaTi(PiKyBaTUMEThCS SIK HETMPaBOMIipHA MOBE/IHKA 32
YMOBHU MPSIMOTO 3B’SI3KY 13 3aBJaHUMHM 30MTKaMu kopropatii [254, c. 63, 65]. [ToknaaeHHs
Ha HUX BIJAMOBIATLHOCTI MOXKJIMBE 3a YMOBU IOPYIIEHHS HUMH TIPH I[bOMY YMOB
3BUYAMHOTO MIAMPUEMHHIIbKOTO pu3uKy (business judgment rule) [254, c. 65-67; 406,
c. 116; 187, c. 467]. ToOTO, TUpEKTOPH MAIOTh IIATH bona fides y Mexax KOPHOPATUBHOIO
iHTepecy (m. 107) [354]. Buna mae po3yMITHCH SIK CBOOOJIA ex post facto, BOHa MOXe OyTH
BCTAHOBJICHA 3a HASBHOCTI CBOOOAM OCOOM 0OOMpaTH 13 KITBKOX BapiaHTIB TOBEMIHKU
npuHaiiMH1 ofuH mpaBoMmipHuil [240, c. 42-43]. OTxe, cama HasgBHICTh ILIKOIU HE
MPU3BOJUTH aBTOMATUYHO JI0 BIATOBIAAIILHOCTI TUPEKTOPIB: aHAJI3 IXHHOI MOBEIIHKH Ma€
KOHLIEHTPYBATUCh HA TOMY, SIK (a He 110) BupiuryBana PJl (abo oxpemi ii wieHH): 4u Aisiia

P/ (abo okpewmi ii uneHun) B iHTepecax kopmopariii? yu aisna Pl (abo okpemi 1i uieHm)
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n00pocoBicHO Ta 06auno? uu aisina PJ] (a0o okpewmi ii uneHn) 3 HajeKHUM iHQopMyBaHHSIM?
yn gisiaa PI1 (ab6o okpewmi 11 wienn) 6e3 KoH(IIIKTY 1HTepeciB?

b. KapHayx netanpbHO OMHCY€ 3MICT €KOHOMIKO-TIPaBOBOi ¢hopmynu Xenoa (Hand
formula), sika BUKOPHUCTOBYETHCS JJI OIIHKKA HEOOEPEKHOCTI (HEA0AIOCT1) y NETIKTHOMY
npasi [241, ¢. 105]. B<P x L, ne: B — 11e BapTicTh 200 3yCWIIIs 7151 3a1I00IraHHs KO
(burden of prevention); P — 1ie imoBipHicTh mkoau (probability of harm); L — 1ie ouikyBanuii
posmip mkomau (loss if harm occurs). @. I'eBypT3 BBakae, mo ¢opmyra Xenoa (Hand
formula) mabGarato Oumbiie MiAXOAUTH Il OmiHKK pusukiB y KVYII, HiX 118 omiHKA
karactpod [66, c. 305]. A BBaxaro, mo opmyna Xenoa Mmoxe OyTH JIEBUM IHCTPYMEHTOM
OIIIHKK HeoOauHOCTI a0o HemOanmocTi miki uneHiB PJ[. Unen PJI moxxe OyTu Bu3HAHUM
BIIMOBIJAIbHUM, SIKIIO BiH HE BXKUB 3aXOiB, siki Oynu O nemeBmumu (B) 3a ouikyBaHy
mkoxay (L), momHokeHy Ha HMOBIpHICTS 1i HacTaHHs (P).

3BiCHO, ghopmyna Xenda He MiAMIHIE COOOI0 YMOBHU 3BUYANHOTO MIAMNPHUEMHUIILKOTO
pusuky (business judgment rule), ajie parioHazizye MiAX0a1 10 OLIIHKK TaKUX YMOB, pOOUTH
IO OLIIHKY Tepea0auyBaHOI0 JIJIsl CTOPiH criopy. Take 0COOIMBO aKTyaIbHUM € JIJIsl PU3HKIB,
MOB’s13aHUX 13 K10epOe3NneKoro, 3aXUCTOM BiJl KiOepaTak, ¢ WMOBIPHOCTI Ta HACHiAKU
MIA0ThCA KUTbKICHIM orinii. Hanpukmnan, uienun PJI uu romoHuii BJl npoirHopyBanu
peKoOMeHaIlli KOMITETY 3 YIpaBIiHHS JaHUMHU Ta KiOepOe3MmeKow II0A0 YyXBaJCHHS
pIIEHHS MPO 3aKyHiBIIO MPOTrpaMHOrO 3a0€3MEYeHHS 1 CHCTEMH 3aXUCTy 0a3 JaHuX
Kopropailii, Tmomnpu Te, IO MOYacTIadu KiOepaTaku, OJHAaK, Yy pe3yJibTari, CTaBCs
HEKOHTPOJIbOBAaHUW BUTIK KOH(IACHIIIHOI Ta 4YyTiHMBOi 1H(OpMamii. SKIIO OUIHUTU
OMHCaHy CUTYAIlII0 32 (hopmynoio Xenoa, BapTICTh 3aMOODKHMX 1, HMOBIPHICTh CUTYAIIii,
M0 CTaJIach, PO3MIp IIKOAH, TO 1€ Oy7Ie HaJIeKHOK OCHOBOIO /IS BUCHOBKY PO BUKOHAHHS
Yy HeBUKOHAHHS ujieHaMu PJI uu ronoBauM B/l 000B’s13ky ob6aunocti (duty of care).

A.C. Ilpoxomtok mpomonye mudepeniitoBatd BignoBiganpHicTs BJl Ta HBJ[ 3a
KpPUTEPIEM IXHBOTO BIUIMBY HA YXBAJICHHS YIPAaBIIHCHKUX PIIEHb Ta MOMIMPUTH COJIIIAPHY
BIIMOBIAANTBHOCTI 3a Ail (0e3nmisuibHICTh) Ha nepxkaBy [406, c. 57]. C.B. ApTeMeHKO Ta

[".}O. CMipHOB MPOMOHYIOTH 3BUTLHSITH BiJ] BIAMOBIATHHOCTI OCI0, 10 TOJIOCYBAIH HPOMU
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pimeHHs: a6o Oynu BiJicyTHI Ha rojocyBanHi [ 140, c. 173; 444, c. 226]. O.B. Konoroiiga
CTaBHUTh y 3QJICKHICTh BiJl OI[IHKH TOTO, YA MOTJIM BUMHEHI1 JIii TOCa0BOi 0COOU 3aro0irTu
3aBIaHIM MTKO1, MOKJIMBICTh IPUTITHEHHS 11 10 BiMOBIAATBHOCTI 32 O0€3MisUThHICTH [254,
c. 66].

Il mpuknamy, y mrari JlemaBep, CIIIA, mupexrtop, skuii OyB BiICyTHiH abo
3arepeymnB, 3BUIBHIETHCS, SKIIO 3a0E3MEYWB BHECEHHS CBOTO MPOTECTY O MPOTOKOIY
3acimanns P/l abo mojgaB mMUCBMOBY HE3TOAy HEratHo MICis TOTO, SIK Ji3HABCS PO
yXxBasieHHsI pimeHHs (1. A maparpada 174 ri. 8 3akony mpo kopnopartii mraty Jlemasep,
CIIIA) [43]. To6TO, cam (akT BIACYTHOCTI AUPEKTOpa MijJ Yac yXBaJeHHsS pilieHHs 0e3
MOJAJIBIIOT OTO HETaHOI Ta MMChbMOBO BHUCIJIOBJIEHOT HE3TO/IU 13 HUM POOUTH MOT0 TaKuM,
10 IpPHETHABCS O JUPEKTOPIB, K1 TOJIOCYBAIM 3@ PIIICHHS. 3a3HAYAETHCA, IO CaMe
JTUPEKTOPU MAIOTh KOHTPOJIFOBATH MOBHOTY Ta aBTEHTHUYHICTh MPOTOKOJIB 3aciganb P/I,
nepeBipATH (IKCYBaHHS CBOIX 3all€peueHb, 30epiraTi Komii [ux JoKyMeHTIB [ 187, c. 470].

BBaxato, 110 y Mexax BiAnoBiganbHOCTI nupektopiB 3a [IlyCKB mae aisitu npuHuummn
caMOoCTIiHOI BiamoBigansHOCTI uieHiB PJl. 3BicHo, interdum major pars meliorem vincit
(in00i binbuicmos nepemazae Kpawo2o), ane Ti, XTO y MEHIIOCT1, MalOTh AISTHU BIJMOBIIHO:
BHCJIOBIIFOBAaTH CBiil TOJOC npomu, TOJaBaTH IMCBMOBUH MPOTECT, HaBITh y pasi
BIJICYTHOCTI Ha 3aCi/IaHHI 1]l Yac yXBaJeHHs pilieHHs Toio. CaMe Taki aKTUBHI Aii OyyTh
cBiqueHHsM BiacyTHOCTI ckiany [IyCKB y nupektopiB, mo iX BUMHSIOTH. be3aisnbHICTh
TaKUM CBITYCHHSAM He Oyie HIKOJIM. Y TPUMaHHS BiJl TOJIOCYBaHHS, TAKOXK, € 0€3/11sUIbHICTIO.
Cxoxuit miaxiJi BUKOPUCTAHO 3akoHOAaBIEeM y 4. 2 cT. 16 3akony No 2465-IX, ne
BUCHOBYEThCSI Mpo BiacyTHICTh ckiaay [IyCKB y Tux aupekTopiB, siKi ToJIOCyBajiu 3a
BunHeHHs PJl mepenbayeHnx 3akoHOM [l y pasi 3HIKEHHS BApPTOCTI aKTUBIB KOPTOpaIlii,
HaBITh AKIIO BIAMOBIJHI PIIIEHHS MPO X BUMHEHHSI HE YXBAJIEHO: NUPEKTOP 3BUIBHAETHCA
B1J BIAMOBIZAJILHOCTI 3a Aii, a He 32 0e3a1sIbHICTD.

[TinTpumyto no3uuito [.B. Jlykau mpo Te, 10 CXBaJ€HHS] BUILMM OPraHOM PIILIEHHS
BUKOHABYOI'0 OpraHy KOpHopailii He Ma€ MaTy HACJI1IKOM 3BIJIbHEHHSI B/l BIATIOB1 A IbHOCTI

KepiBHHUKa Kopropaiii [294, c. 95]. Biarak, gouiibHuM Oyze 3aKpirieHHs 3amo0iKHUKIB
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319 1HAMBITyaTizaiii BIAMOBIAAIBHOCTI JUPEKTOPIB (roJioc npomu, BUCIOBJICHHS
HaJICKHUM YHWHOM TO3UIi npomu YXBaJEHOTO PIIICHHS, YTPUMAHHS BiJ TOJOCYBaHHS
KBaTi(PiKyeThCs K O€3MIATbHICTh, BIACYTHICTh Ha 3acilaHHI HE O3HA4Ya€ IMYHITET BiJ
BIJIMOBIIAIBHOCTI).

O.B. Komnoroiina BBaxkae, 110 HaKJIAJACHHS HAa KOPIOPAIIO CAHKIIN 3a MOPYIICHHS
IMIIEPaTUBHUX HOPM 3aKOHOJIaBCTBA MO’KE MPU3BECTU 0 MPUTATHEHHS 11 MOCaJ0BUX OCIO
1o BignmoBigansHOCTI 3a [IyCKB, skmio HasBHuM Horo ckmnaa [254, c. 71]. Baxkaro, 1110
BTIJICHHS TaKO1 MPOMO3Hullii OyJie IPYHTYBaTHCh HAa OTOTOKHEHH1 HAKJIaJIeHHS CAHKIIII 13 ii
3aKOHHICTIO, ITONPHU T€, L0 PillIeHHS cy0’€KTa BIaJHUX MOBHOBAXKEHb MOXE KOPIOPALII€I0
HE OCKapXKyBaTHCh a00 OCKapXyBaTHCh HEHAJEKHUM YMHOM, OUIbILIE TOTO, TUPEKTOP HE
Ma€e peanbHOI MOKJIMBOCTI BIUIMBATH SIK Ha IHILIIOBAHHS MPOLIECY OCKApPKEHHs, TaK 1 Ha
BU3HAUEHHS HOro mpeamera 4yu miActaB. [[o TOro *k, CaHKIl HEPIAKO HaKIalaloThCs 3
OTJISITy Ha 00’ €KTUBHE MOPYIICHHS] HOPMATUBHUX MIPUIIKCIB, III0 MOKEe OyTH 3yMOBJICHE HE
1HAMBITYyaJIBHOIO J1€10 YU O€31SUIbHICTIO KOHKPETHOTO AUPEKTOPA, & CYTTEBUMHU BaJaMH B
opranizamii ¢yHKUioHyBaHHA Koproparii. CaMm ¢akT HakJIaJeHHS Ha KOPIOpaIiio
myOJII9HO-TIPaBOBOI CaHKIIII HE MOXKE aBTOMAaTUYHO KOHBEPTYBATHCS y MPUBATHO-ITPABOBY
BIJIMOBIAANBHICTD TUPEKTOPA.

[Ipu poMy, € BUNAIKHU, KOJU IMyOJIYHO-TIPABOBA CaAHKIlis Oe3mnocepeHbo (ikcye
yMucesl abo Hea0alicTh KOHKPETHOI MOCagoBOl 0coOM 4 Ae(eKT Harjsay (3BITHICTb,
(dbiHaHCOBUII MOHITOPHUHT TOIIO). Y Takux Bumnaakax y €C nepeadaueHo, 0 y BUHArOpoi
JTUPEKTOPIB Mae OyTH 3akjiaZieHa ii 3MiHHA YaCTUHA, TAKOX, Nepe0aueH0 BUKOPUCTAHHS
MexaHi3MiB Malus (ckacyBatu HeBuruiauene) ta Clawback (ToBepHYTHM Ha3zal BXe
BUILTAYCHE) y TOJITUIll BUHAropoa aAupekTopis (. N 4. 1 ct. 94 [Tupextunu Ne 2013/36/€C)
[47]. Kopmopaiiii MaroTh BU3HAYaTH 3pO3yMiNl KpUTepli MJig 3aCTOCYBaHHS TaKUX
MEXaHI3MiB, 30KpeMa IIOJ0 POJIi KOHKPETHOTO AWPEKTOpa y BUYMHEHHI i YU Yy
Oe3IsUIbHOCTI, 10 3aBJajo 30MTKIB Kopropaiii, y T.4. y Mexax TyOJigyHO-IpaBOBOi

BIJIMOBIAILHOCTI KOPIOpAaIlii.
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Braxaro, 1o npaBo YkpaiHu y NMUTAHHSX BIAMOBIJATBHOCTI JUPEKTOPIB BHACIHIIOK
3aCTOCYBaHHs ITyOJIIYHO-TIPABOBOI BIAMOBIIAIBLHOCTI J0 KOpIiopaiii Mae HTH IUIIXOM
KOHKpETH3aIlii HeOOXITHUX MEXaHI3MiB, 1[0 MAalOTh 3allPOBA)KYBATUCh KOPIIOPALIIMU Y
iXHIX MOJITHKAX BUHATOPOJI, BIJITAK, 1€ JO3BOJIMIO OU 3aCTOCOBYBAaTU MeXaHi3Mu Malus ta
Clawback. 13 mpakTHUHOT TOUKH 30py II€ O3HAYaTHMeE, 110 y pa3l MOMUJIKK JAUPEKTOpa Uu
KEpiBHUKA, BHACIIIOK YOTO KOPIOpaIlis 3a3Hajla CTATHEHHS Y MeXax MyOJi4HO-IIPaBOBO1
BIIMOBIJABHOCTI, JI0 TAaKOTO JMPEKTOpa YW KepiBHHKA OyJle 3aCTOCOBAHO TPOIIOBE
MOKapaHHs Y BUTJISI CKaCyBaHHS HEBUILUIAYEHOT 3MIHHOT YaCTMHN BHHATOPOH 32 TICBHUN
nepioji, abo y BUIJISAJ1 BCTAaHOBJIGHHS BUMOTH IIIOAO TMOBEPHEHHS OTPUMAHOI 3MIHHOI
YaCTMHM BHUHArOpOAM 3a TEBHUM mepiof. Taka KOHCTPYKIs (GopMyBaTuMe MICT MIXK
yOJIYHUM Ta IPUBATHUM MIPABOM: ITyOJIIYHO-IIPABOBA CAHKII1S, HAKJIaJIEHa Ha KOPIOpallio,
OyJe 30BHIMIHIM 1HIUKATOPOM JedEeKTy YMNpaBIiHHS, SKUH Y MeXaxX BIAMOBIIAIBHOCTI
JTUPEKTOpa y c(epl KOPNOpaTUBHUX BIJHOCHMH MOBUHEH OYTH AOCHIKEHHHA SIK uepes
JOTpUMaHHS HUM (QIiIyIiapHUX OOOB’S3KIB, TaK 1 uepe3 HasIBHICTh KPUTEPIiB JJid
3acTocyBaHHs MexaHi13MiB Malus ta Clawback.

VY pasi nocayroByBaHHsiM Kopriopaitieto I y sxocTi nupektopa (poOOT-AUPEKTOD),
06e3ymoBHO, moctane mnuTaHHa sk ckiany [IyCKB, Ttak 1 #ioro cy0’extiB. Buximnum
nosioxkeHHsM € Te, mo LI € res, non persona (Buctymae 00’€KTOM MpaBa, a HE HOro
cy0’exToM), 1 18 KBaji(ikalis HE 3a3HA€ 3MIH y HAOMMK4Yii mepcrneKkTHBl. Yxe 3apas
MIPOTIOHYETHCS BCIO TOBHOTY BIATIOBIAILHOCTI 32 IIIKOY, 3aBJaHO1 BHACITOK moMutok 1T
y SKOCTI JAMPEKTOpa, MOKJIanatd Ha Koprnopauiro [2, c. 110-111; 96, c. 2781].
BHCIIOBIIOIOTBCS  TIPOMO3HIIT MO0 BIAMOBIAAIBHOCTI PO3POOHUKIB UM JIIIEH31apiB
nporpaMu poOOT IUPEKTOp 3a Hemodiku Ta aedektu [19, c. 12, 18; 130, c. 51; 59, c¢. 558;
224, c. 124]. Ho toro x, Hupextuna (€C) Ne 2024/2853 npo BiANOBIAAIBHICT 32 A€DEKTHY
MPOYKIIIIO MOIIUPIOE TIOHATTS npodykmy Ha Tporpamue 3ade3nedeHHs: Ta cuctemu [1II
(m. 6), mependavae mpe3yMmIii AePEeKTHOCTI Ta MPUYMHHO-HACIIIKOBOTO 3B’S3KY MIXK
nedexTHiCTIO Ta 3aBaaHor0 MmKoAow (cT. 10), BpaxoBye OHOBJIEHHS, K€ MPU3BEIO 0

nedextHocti (ct. 11) Tomo [56]. Takox, HPOMOHYIOTHCS MEXaHI3MH TapaHTyBaHHS:
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dbopmyBanHs (GoHAY KOpHopauii Juisi MOKpUTTA Koy, 3apaanoi I, abo ctpaxyBaHHs
BianoBiganeHOCTI [19, c. 11-12]. HeoOximHicTh € CTpaxyBaHHS BiAMOBIIAILHOCTI
KEPIBHUKIB BXXE IOCUTh IPYHTOBAHO JoBeneHa [259, ¢. 123; 406, c. 116; 247, c. 90].

[ToksiaieHHs BCi€l MOBHOTH BiATOBIAIBLHOCTI 32 KOy, 3aB/IaHy BHACIII0K TOMHJIOK
I y sxocTi AUpeKkTopa, Ha KOPIOPAlLlilo, € JOTIYHUM Ta MPAaBHJIBHUM, a/K€ KOPIIOpallis
OTpUMY€ HEOOXiJHYy ONTHUMI3AIlI0 Ta TMOKPAIICHHS SIKOCTI YIpPABIiHHA 3a JOMOMOTOIO
BUKOPHUCTAHHS JIOCSITHEHBb TEXHIYHOTO MPOTPECyY: qui sentit commodum, sentire debet et onus
(xmo ompumye 6ueo0y, mac Hecmu U mseap). Pa3om 3 TUM, AUCKYCIHHUM 3aJUIIAETHCS
MUTaHHS PO MOKIIUBICTH MOKJIA/IeHHS BianoBiansHOCTi y Mexkax [ITyCKB, 3okpema: 1) Ha
PO3pOOHUKIB Ta JiIEH31apiB MPOTPAMHOTO 3a0e3MeUYeHHs y BHITQJIKaX, KOJM IIKOJAA
3yMOBJIEHA TEXHIYHUMH BaJaMH aJrOpUTMIB a00 NEePEKTHICTIO KOIY; 2) Ha HEe3aJleKHUX
HBJl warnspmauyiB y pasi, SKIIO BOHM HE 3IACHUIM HAJIEKHOTO KOHTPOIIO 3a
¢ynkuionyBanHaMm Il ym #oro ajganTamiero 10 KOPHOPAaTUBHUX MPOLECIB, TOOTO,
NopylmIwid cBoi (igyriapHi 0OOB’sI3KH; 3) Ha YYaCHHKIB, SIKI yXBAQJIWJIU PILIEHHS PO
oOpanns LI y sikocTi nupekTopa, y Mexax iXHbOT0 KOPIOPATUBHOTO PU3HKY.

3 omisily Ha HaBeJEHE, CJIIJI HAroJIOCUTH Ha HEOOXI1JHOCTI CTBOPEHHS KOMILJIEKCHOI
0aratopiBHEBOI CTPYKTYpU BIAMOBIAAIBHOCTI, fKa TOEIHYBajga O y coOl TpaauIliiHi
LIMBUIbHO-NIPABOBI Ta TOCMOAAPCHKO-TMPABOBI MIIXOIM J0 PETYJIOBAaHHS MOCIYTOBYBAaHHS
UM (HPOBUMHU TEXHOJIOTISIMU:

- To-Tiepiie, MOIITBHUM € 3aKpIJICHHS Ha piBHI 3aKOHOJABCTBA MPE3yMIIIIii
BIJIMOBIJAILHOCTI KOPIOpAIlii;

- To-Ipyre, BapTo TNependayuTH MOXIJIHMBICTh MPHUTSATHEHHS PO3POOHUKIB UM
JiTeH31apiB IPOrpaMu poooT-TupeKTop 10 BianosigaasHOCTi 3a [ITyCKB y pasi noBenenns
ne(heKTHOCTI MPOTPaMHOTO TIPOAYKTY;

- TO-TpETE, 3 OTJSAYy Ha HEOOXIHICTh 3a0€3MEUCHHS HAJICKHOTO KOHTPOJIIO, CIIiT
HOPMATUBHO BH3HAuWTH (QigymiapHi o00B’s3ku Hesanexxuux HBJI nHarmsmawis, ki

3AITMIIATUMYThCS «JTIOJICBKUM €JIeMEHTOM» y (camokepoBaHiii) P/1;
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- TO-Y€TBEpPTE, JOPEYHO PO3IJISHYTH MUTAHHS OOIPYHTOBAHOCTI KOPIOPATHBHOIO
PHU3HUKY YYACHHUKIB, SIK1 YXBaJIWJIH pimeHHs rpo oopanHs I y sxocTi nupekTopa. Y4acHUKH
MOXXYTh HECTH CYOCHIiapHYy BiJNOBIAAIBHICTH, SKIIO Oyae TOBEACHO, IO IXHE PIlIEHHS
yXBajitoBajocsi 0e3 HaJeKHOI OI[IHKA pHU3UKIB abo BCymeped BHCHOBKaM 4H
3araJbHOBIIOMIM Ta MyOJIIYHO AOCTYMHINM iH(opMalii mpo HeOE3MeUHICTh MPOrPaMHOTO
IPOAYKTY, III0 HUMHU 00UpaEThCs (HAPUKIIa, KOJIU pO3pOOHUKAMU MPOTPAMHU € KOpIopariii,
110 3apPEECTPOBAHI y JieprKaBi-arpecop, abo nmporpamue 3ade3rneueHHs He cepTU(hIKOBAHE);

- MMO-TI’ATe, HA HAI[IOHAJHHOMY DPIBHI JOLUIBHO 3alpPOBAJAUTH CHEIialIbHI MPOLETYpPH
ceprudikaiii Ta Bepudikailii mporpaMHOro 3ade3neueHHs po0oTa-TupeKTopa, sIKi MaroTh
3MIICHIOBATUCA KOMIETEHTHUMHU Cy0’ektamu. lle m03BOMUTH MIHIMIZYBaTH pPUBUKU
BIPOBA/IPKCHHSI CUCTEM, 1110 MAalOTh NPUXOBaHI Je(PEKTU YU CTBOPIOIOTH HEOE3MEeKy st
CTabUILHOCTI KOPIIOPATUBHOTO YIIPABIIIHHS;

- TIO-ILIOCTE, BAPTO PO3IIIIHYTU MOKJIMBICTh CTBOPEHHS HA HAI[IOHAJIbBHOMY pIBHI 200
pazoMm 13 €C €IuHOro peecTpy pO3pOOHUKIB MPOrpaM poOOT-ITUPEKTOp, 13 3a3HAYCHHAM
BUPOOHMUKIB, JIIEH31apiB Ta HEOOX1AHOTO piBHA cepTudikaiii. Takuil peecTp 3a0e3meunTh
MPO30PICTh 1 MIJI3BITHICTh, TAKOXK COPUATUME (POPMYBAHHIO TPAKTUKHU B3AEMHOTO BU3HAHHS
CTaH/IapTIB;

- O-ChbOME, JIJISI 3aXKUCTY CTEHKXOJIIEpIB KOPIOpallii BapTo nepeadoaunuT 000B’ I3KOBE
CTpaxyBaHHs BIANOBIAAIBHOCTI KOPIIOpalliil, 1o nociayroBytoTtbes LI y aKocTi JupeKTopis,
Ta CTpaxyBaHHs BiAnoBiganbHOCTI He3anexkuux HBJ[ mupexropis 3a [IyCKB, i3 wiTkumu

IIpaBUJIaMH BUILIAT Ta CHeHiaJIBHI/IMI/I CTpaxOBUMH (bOHI[aMI/I.
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BUCHOBKH JIO PO3JILITY 3.

Busnaueno ¢ynkiii BJ] Ta HB/. JloBeneHo HeoOXiHICTh BCTAHOBJICHHS JIIMITIB Ha
KUIBKICTh ofHOuYacHUX mocan BJl y meBHmMX kopmopariisx. JloBemeHo, M0 KEepiBHUKA
Kopropallli He € ii IpeIcTaBHUKAMH, TAaKOX, 110 HE BCl JUPEKTOPU € KEPIBHUKAMHU.
ApPrymMeHTOBaHO, IO Yy HalllOHAJIBHOMY TpaBi CIiJ IMIUIEMEHTYBAaTH JAOKTPUHY apparent
authority (BUAUMI TOBHOBaXeHHs). OOTPYHTOBAHO PO3MIMpPEHE PO3YMiHHS (iTyliapHUX
000B’SI3KIB JTUPEKTOPIB, HEOOXIJIHICTh I1HAWBIAyasi3allii BiIMOBIIAJBHOCTI JIUPEKTOPIB,
JOLUTBHICTS BUKOPUCTAHHSI €KOHOMIKO-TIPaBOBOi hopmynu Xenoa, yKiaJaHHS TOTOBOPIB
CTpaxyBaHHS BIMOBIJATBHOCTI AUPEKTOPIB, PO3POOHHKIB UM JIiIIEH31apiB MPOTrpaMu poooT-
JTUPEKTOP. APryMEHTOBaHO HEOOX1HICTh aHaII13y IPUIIMHEHHS IOBHOBAXKEHB JUPEKTOPA 32
HOro BIACHOKO 1HILIATHBOIO KPi3b MPU3MY CBOE€YACHOCTI. APryMEHTOBAHO HEOOXITHICTbH
BIIMOBH B1Jl TPYAOBUX JOTOBOPIB 13 AMPEKTOpPaMU Ha KOPHUCTh LUBLIBHO-NPABOBUX IPO
BUKOHAHHS TOBHOBAXEHb WIEHA pajau AUpekTopiB. CHopMyIbOBaHO BU3HAUEHHS TEPMIHIB
KopnopamusHuti chip, HesanexcHuti B/, nezanexcnuu HBJ] naensoau, insecmuyiiina
Kopnopayis. 3anpolOHOBAaHO 3alpOBaJUTH aJIbTEPHATUBHY MOJENb (DYHKIIOHYBAHHS
IHBECTULIIMHUX (OHIIB — I1HBECTHIIIIHA KOpropamis. 3anpolOHOBAaHO MepeadadYuTu
BilHeCeHHs 10 KomrmeteHiii P/ 3arBepmkenns [lekmapariii pearyBaHHs Ha KibepaTakw.
AprymeHntoBaHo, 1o BianosizaneHicTh 3a IIlyCKB He € caMocTiiHUM BUIOM
BIJINIOBIJIAJIBHOCTI, @ 1HOJII HOCUTh aKIECOPHUM XapakTep. OOIpyHTOBAHO MMiJICTABH, 32 IKUX
MOXHa TPUTITHYTH [I0 BIAMOBINANBHOCTI Oupexmopa de facto. 3amporOHOBaHO
3acTocyBaHHs MexaHi3MiB Malus ta Clawback y momiTuii BUHAropoj AHPEKTOPIB SK
IpOIIOBE TOKapaHHS 3a HAKJIAQJCHHS Ha KOPIOpAIi0 IMMyOIIYHO-TIPAaBOBUX CAHKIIIH.
JloBeneHO HEOOXITHICTh YAOCKOHAJEHHS IHCTUTYTY JAUCKBamiikamii JAUPEKTOPIB
(momyckaTtd K KOPIOpPATHUBHY CaHKLIIO Ta SK MOyOJIYHO-IIPABOBY  CAHKIIIIO).
ChopmyniboBaHO HEOOXIMHICTH CTBOPEHHS KOMIUIEKCHOI 0araTopiBHEBOI CTPYKTypHU

BIJIMOBIJAILHOCTI 32 MIOMMJIKH POOOTa-TUPEKTOPA.
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BUCHOBKMU:

Y nmochimkeHHl cQopMyIbOBaHO IIJIICHY Ta HAyKOBO OOIPYHTOBaHY IPaBOBY
kouHnentito OCKY, BUCBITIIEHO CyyacHUI CTaH MPABOBOIO PETYIIOBAHHS MOPSIKY Ta YMOB
il oOpanHs y Kopropalli, po3poOJieHO MPOMO3ullii MO0 HAJISKHOTO HOPMATHUBHO-
paBoBOro 3abe3mneueHHs ii (yHKIIOHYBaHHA. BHacmiIOK MPOBENEHOTO IOCTIIKEHHS 3
MO3UIII HayKH TOCIIOaPCHKOTO MpaBa BUCBITIICHO HACTYIHI OCHOBHI TEOPETUYHI BUCHOBKHU
1 IPOTIO3HIII.

1. Hayxoso-meopemuyni 6UCHOBKU

1. Icropuuno, OCKY mnocrana Tosi, konu B apxitekroHiui KYII Bnepie 36irmucs i
KJIFOUOBI MEPEYMOBH: TIO-TIEPIIIE, BIIMEKYBAHHS y4acTi BiJ] HATJIALY 32 YIIPaBIIHHSM, I10-
Jpyre, 37IUTTS KOMIIETEHLIH YIIpaBiIiHHS 1 KOHTPOJIIO Y Mekax eaAuHoro ¢gopmyBanns (P/1),
[0 TMOEIHATI0 BUKOHABUMX Ta HEBUKOHABUMX YJIEHIB HA 3acajax PIBHOIMPABHOCTI MpH
YXBAJICHHI yNPaBIIHCbKUX pillleHb. JIOKTpUHU corporate veil (KOpIOpaTUBHA Byallb) Ta 1O
reflective loss (0e3BiI3epKalbHUIM 30MTOK) 3a0€3MEeUyl0OTh BHU3HAHHSA IPABOMOPSAIKOM
BIJIOKPEMJICHOCTI IHTEPECIB KOPIOpallii Bij] IHTEPECIB i1 yYaCHUKIB.

2. Buokpemneno 4 eranu craHoBieHHs Ta po3Butky OCKYVY: 1) oo XIX cm.:
3apOJKEHHSI TPOTO-KOPIIOPAIliii Ta PO3BUTOK KOJETIaIbHUX OpPTraHiB YIpaBIiHHS; 2) 3
XIX cm. 0o cepedunu XX cm.: PyHKIIIOHYBaHHS KOpPHOpalliii B yMOBax 3a0€3MeueHHS MpaBa
Ha 3acHyBaHHs (cBoOOJa I1HKOpIOpallii) Ta BU3HAHHSA MPABOCYO €KTHOCTI JETITUMHUX
Kopropartiit; 3) 3 opyeoi nonosunu XX cm.: GyHKIIOHYBaHHS KOpHopaiiid B ymMoOBax
riobanizaiii Ta rapmoHizaiii; 4) 3 nouamxy XXI cm.: GyHKIIIOHYBaHHSI KOpIiopalliid B
yMoBax TexHigyHoro ymoxuinBieHHs Bukopuctands I y KVYII. B Vkpaini mano micie
TpuBane ictopuude nominyBanHs JICKVY (y T.4., y IMImepchbki, MOJIbCHKI Ta pPaasiHCHKHMA
nepiou), a MepeayMOBOIO akIlenTyBaHHs HallloHalbHUM ipaBoM OCKY cTano BUKOHaHHS
MOJIOKEHDb YTOJIH IIPO acoIaIlio.

3. OgHopiBHEBA CTPYKTypa KOPHOPATUBHOTO YIPABIIHHSA — IIe CHOCIO opranizaiii
BHYTPIIIHIX OopraHizaiiiiHo-rocnogapcbkux BigHocuH KVYII, y Mexax sSikoro BU3Ha4aroThCs

3acaad B3a€EMOJII Ta BCTAHOBIIOETHCS TOPSIOK PO3MOAUTY TOCIOAAPCHKOI KOMITETEHIIIT,
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mpaB 1 000B’SI3KIB MK KJIFOUOBUMHU Cy0’ekTaMu: 1) MK BUIUM opraHoMm 1 PJI; 2) mix
ydacHUKaMu Ta wieHamu P/I; 3) mix wienamu PJI, siki, CKOOpAMHOBAHO JiIOTh Ta pPa3oM
YXBAJIIOIOTh YIPABIIHCHKI PIIIEHHS, 30CepeKYI0Th (DyHKII yMpaBiiHHA Ta KOHTPOJIO,
peali3oByIOTh YIIPaBIIHHS PU3UKAMHU, TAaHUMH Ta Ki0epOe3neKoro

4. Cy06’extamu KVII € ocoOwu, sxi 6epyTh y4acTh y IpoIiecax yIpaBIiHHSI KOPIOPAIIi€l0
Ta B3a€EMOJIIIOTh MK COO0I0 Y MeXaxX BHYTPIIIHIX OpraHi3amiifHO-TOCIOJapChbKUX BITHOCUH
(ympapiiHHS Ta KOHTPOJIb). TakuM cy0’€KTOM MOKHA CTAaTH 3a caMuM (PaKkToM 3IMCHEHHS
IPAaBOMOYHOCTEH 13 ympaBiliHHA a00 KOHTPOJIO: yYaCHUK, TUPEKTOp, Kopropariis Ta ii
OpraHu, ynpaBUTENb OMIKYyH, apOITpaKHUU Kepyrouuil, oupekmop de facto (TiHBOBUI),
OeHediiiapHuil BJaCHUK TOIIIO.

5. OuiHka Ai¥ un 0€3A1sUIbHOCTI YCiX Cy0’ €KTIB KOPIOPATUBHOIO YIIPABIIIHHS TOBUHHA
3I1ACHIOBATUCS KPI3b MPUBMY KOPNOPAMUSHO20 iHmepecy, alke BCl BOHU MalOTh BJIACHY
cnenu@iuny (Gopmy IposBY HOro po3yMiHHs (IHTEpECY KOpHopallii, a He OKpeMHUX 0ci0), 1110
BIJIKpUBAE MEPCIEKTUBY NMPUTATHEHHS TaKUX cy0’€KTiB 10 BianoBigaidbHocTi 3a [TyCKB.

6. IlpaBo 3 wactku (akiii) 3a0e3nedye KopnopamuHuili KOHMpOIb yYaCHUKA Ha
3arajibHuX 300pax (oOpaHHs uW BIAKJIMKaHHS ujieHiB PJI, morojxeHHs Ha BUYMHEHHS
KOpIOpaIli€l0 MEeBHUX MPABOYMHIB TOIIO), OAHAK, (DYHKYIs KOHMpPOJa0 3a YNPaBIIHHIM
(pyHKIIOHYBaHHS KOMITETIB, y4acTh B YXBaJIEHHI YIIPABIIHCHKUX PIIIEHb, OL[IHKA TPOEKTIB
pillieHb ex ante Touo), peanizyerbest HB/. Ynpasiinus, y ToMy 4ucii, 0OpaHHs TOJIOBHOTO
B/I, ronmoBu PJ] Ta inmux aupexTopis, peanizyethes P/l 6e3mocepeanbo, TOOTO, CIUIBHO il
B/l Ta HB/I.

7. Opranu Kopropaiiii He € CaMOCTIHHUMHU Cy0’€KTaMU MpaBa, a CTAHOBJISATh YACTUHY
kopnopartii, aii PJ] € gismu camoi koprnopaiii. KepiBauk (ronoBuuii BJl abo ixmmit B/,
HAJUICHU HOro MOBHOBA)KEHHSIMH), HE € 30BHIIIHIM MPEJICTABHUKOM KOpIiopailii, BiH € ii
BHYTPILIHIM €JIEMEHTOM Ta Y MPAaBOBIIHOCHHAX 13 TPETIMU 0cOOaMH BHUCTYHA€ SK cama
KOpIiopallis in propria persona.

8. Jlo KopmopaTMBHHMX CIIOpiB CJiJ BIIHOCUTH yCl criopu MK wieHamu PJI Ta

Koprioparii€ro 6e3nocepenbo, Ta cropu Mix cyd’ekramu KYII (cy6’exktamMmu BHYTPIITHIX
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OpraHi3alifHO-rOCIOIAPChKUX BIJIHOCHH), OKPIM THX 13 HUX, XTO HE € CaMOCTIHHHUMH
cy0’ekTaMu npaBa (HapuKjajd, BUITUN OpraH).

9. 3ampomnoHOBaHO HOPMATHBHO BH3HATH B YKpaiHi KOMOIHOBaHY CTPYKTYpY
KOPIOPATUBHOIO YHPABIIHHS JJIsi MIKpO-, MAJIUX Ta CEPEAHIX KOpIIOpalliil, 3 METOI0 He
NepeBaHTAXyBaTH iX HAAMIPHOIO OrOpokparm3allieto mporieciB (popmansHo icHyroda HP,
dopmanpHe HamoBHEHHS ckiany PJI, mo6 xTock i3 1i uieHiB peanizoByBaB ¢yHkIii HB/I
tono). KomOiHOBaHa CTpPyKTypa [IO3BOJIUTh CTBOPIOBATH TIOpUIHI MEXaHI3MH, IO
noeaHatoTh Havikpai pucu OCKY ta JICKY.

10. 3ampononoBaHo 3a6e3neunTi MoxIUBICTh 00panHs OCKY ycima koprnopaiiisiMu B
VYkpaini (He3aJIeKHO BiJ TOTO XTO € iXHIM YYaCHHUKOM, 4YH Y sIKii cepi rocrnogaproBaHHs
BOHU [110Th). JleriTumMHa MeTa y 3a0e3ledeHHl HaJeXHOTO KOHTPOII Ta PEeajbHOTO
BIJOKPEMJICHHSI Y4acTi Bl KOHTPOJIO, sIKa, 3 TOUYKH 30py 3aKOHOABI, JTOCSTA€ThCS 3a
JIOTIOMOT'OI0 BCTAHOBJIEHHSI 00OB’S3Ky MEBHUM KoprnopauisiMm y ¢gopmyBanHi HP, eodem
modo Moxe 0yTH e(peKTUBHO JTOCSTHYTA y HUX K€ 3a IOTIOMOTOI0 BCTAHOBIICHHS 000B’SI3KYy
y dhopmyBanHi P/] 13 BUKOHaAaHHSM BUMOT IIOA0 MiHIMAJIbHOI KiTBKOCTI 11 He3anexxuux HBJI
y KUTbKICHOMY Ta BIJICOTKOBOMY BUPa>KEHHI.

11. 3anponoHOBaHO 3ampOBaIUTH aJIbTEPHATHBHY MOJENb (YHKIIOHYBaHHS
KOpPHOpaTUBHUX (DOHIB — IHBECTULIIIHA KOpIopallis (KoprnopaTuBHUM (OHI CAMOCTIMHOTO
YVIOpaBJiHHS), [Js 3AIMCHEHHS YHOpaBIiHHS aKTUBaAaMU KopropaTuBHOro ¢oHay 6e3
samydyeHHss KYA. VYV iuBectumiiiHiii kopropariiii gopmyBatumerscs P/l gk konerianbHui
OpraH yMpaBJiHHSI Ta KOHTPOJIO, IIO CKIAJaTUMEThCs BUHATKOBO 13 He3anexHux B/,
Hezanexuux HB/I. SIk naciigok ¢hopMynroBaHHS MPOMO3HIIii, 3aIPOITOHOBAHO BU3HAYCHHS
TaKUX TEPMiHIB:

- «Hezanexuuii BJl» — ue ¢izuuna ocoba, mo obpana uneHom PJI kopropaTuBHOTO
dbonay (IHBECTHIIIITHOI KOpIopaIlii), BIAMOBIa€ BUMOTaM IIOJI0 HE3aJEKHOCTI, 31MCHIOE
GyHKLIT yIIpaBIiHHS aKTUBaAaMU KOPIOPATUBHOTO (DOHAY;

- «IHBECTHI[IIiHA KoOpmopamis» — 1€ KOpPIOPaTUBHUN 1HBECTULIMHUN (OHI

CaMOCTIHHOTO YIIPaBIIHHS, Y SKOMY YTIPaBIiHHS aKTUBAMU 3[I1IHCHIOE KOJIET1aJbHUI OpraH
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yrpasiiHHs Ta KoHTpostto (P/1), chopmoBaHa BUHATKOBO 13 He3anexxHux B/ Ta He3ae:kHUX
HBJI.

12. 3anponoHoBaHo YyHi(IKyBaTH HOPMHU MPO MOPSAOK CTBOPEHHS, AISIIBHOCTI Ta
OPUNMHEHHST KOpHopauid y OAMH HOPMATHUBHO-IIPAaBOBUU aKT 3 METOI0 YCYHEHHS IX
PO3MOPOLIEHHS] MK pPI3HUMH 3aKOHAaMH, BOJHOYAC, BIIMEXKYBAaHHA KOpHoOpaliil Bif
NapTHEPCTB, KOOMEpaTUBIB, 00’ €IHAHb CIIIBBIACHUKIB 0araTOKBapTUPHOTO OYIUHKY
(OCBBb), HemiaApUEMHUIILKUX TOBAPUCTB TO110, Y sikux OCKY He 3acTocoBHa, eodem modo
sk 1 JICKY abo kombiHOBaHa cTpyKTypa, amke BiacyTHe KVYII sk Take.

13. 3anmpornoHoBaHO 3aMpOBaIUTH Y HalllOHaJIbHE MpaBo «mpumycoBy OCKY» y sikocti
IbTEPHATUBHOTO (BITHOCHO MPHMYCOBOTO TMOJUTY) abo0 J0JaTKOBOro (Ha 1oaady Jo
JI03BOJTy Ha KOHIIEHTPALII0) 1HCTPYMEHTY AHTHUMOHOIIOJBHOI TMOJITUKH (CTPYKTYpHUUI
3aci0). Ak Hachigok (hopmystOBaHHS MPOIO3HUIlii, OOIPYHTOBAHO HEOOXIAHICTh Y3TOJUTU
BU3HAYECHHS CTPYKTYPHHX 3aC001B 3aXUCTy KOHKYPEHIIIl Ta BIAOOpaKaTH y HbOMY HE JIMILIE
KJIacM4Hi (hOpMH peopranizailii Y4 NPUMYCOBOTO BIJIUY>KEHHS aKTUBIB, a i 1HHOBaLIHI
IHCTpYMEHTH 3a0€31eUeHHs] KOHKYPEHTHOT'O CEpEOBHUILIA, 0 HE PYHHYIOTh O13HEC-MO/IEIb
KOpHopaltlli, TpoTe 3MIHIOIOTH il BHYTpILIHIO cTpYKTypy KVYIIL.

14. P/] € xonerianbHUM aOMIHICMpamueHum OPraHoOM, a He KOJIET1alIbHUM GUKOHAGUUM
OpraHoM (sIK 11€ BU3HAYAETBCS 3apa3), ajke MOoeAHye Yy coOl (QyHKII ynpaBiHHS Ta
KOHTPOJIFO,  BIATaK, 3alpONOHOBAHO Y3TOJUTH BUKOPUCTaHHS TEPMIHOJNOTIT 13
eBporericbkumu maxoaamu: P/ mpu OCKY e anminicTpatuBHuM opranom (administrative),
a He BMKOHaBYMM (management), y Toil yac sik npu JCKY mpaBiiHHS € KoJerialbHUM
BUKOHABYMM opraHom (management), HP € HarnsmoBum opranom (supervisory).

15. lo ¢yukmiit P/] cmix BigHOCHTH ynpaBiiHHS, KOHTPOJb, YIIPABIiHHS PU3HKAMH,
JaHuMU Ta KibepOesnekoro. 3ampornoHoBaHo ¢yHkuii Pl knmacudikyBaTH Ha 3arajibHi
(peamizoBYIOThCS yciMa 11 WieHaMH) Ta crienianbHi (peani3oByroThes adbo BJI, abo HB/I).
VYupasniaas peanizoByetbest B/, a koutponas — HBJI. YnpaBninas pusukamu, JaHUMU Ta
K10epOe3eKoro 3anpONOHOBAHO BIAHOCUTH JI0 CIITBHOT BIAMOBIIAIbHOCTI YCIX AUPEKTOPIB,

ajyie 13 pO3yMiHHSM TOTO, 10 BJI 3aiiMarOThCs OMEpaTUBHUM YIPABIIHHAM PHU3UKAMHU,
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JAHUMHM Ta K10epOe3neKoro Ha 1oeHHOMY piBHI, ToAl sk HBJ — cTpareriunum HarmisaoMm i
KOHTPOJIEM 33 TaKUM MPOLIECOM.

16. 'ocrionapcrka komnerenuis P/ Mae 3anuikoBuii XxapakTep 1 3aJIeKUTh Bi 00cATy
BUKJIIOUYHOI KOMIETEHIIT 3arajJibHUX 300piB, BIATaK, HEOOXITHO CTBOPIOBATH 3aMO01KHUKHU
JUIS MiHIMI3alii PU3UKIB TAaKOrO PO3IMIMPEHHS TOCHOAAPCHhKOi KOMIETEHIII 3aralbHUX
300piB, 1110 BOHA OTOTOKHIOBATUMETHCA 13 KommeTeHItiero PJI.

17. ApryMeHTOBaHO HEOOXIJTHICTh NEpPEeAaHHs MUTAaHHS MPO BUILIATY JUBIIEHIIB 0
komneTeHiii P/ 3 MeToro 3axucTy mpaB MIHOPUTAPHUX YYACHHKIB, sIKI OTPUMAIOTH MPABO
BUMAaraTH pO3TJISAy BiAMOBIIHOTO NMUTAaHHSA Ha 3acimandl PJI, a cami gupekrtopu OyayTh
oOMexeH1 K (piayriapHuMu 000B’SI3KaMH, TaK 1 MOXKJIMBICTIO IXHBOTO MPHUTATHEHHS 0
BIJIOBIJIAJIBHOCTI Y pa3i OJOKYBaHHS YXBaJIEHHS PIIIEHb PO HaIpaBieHHS NpUOYTKY Ha
BUILIATY JIMB1ICH/IIB.

18. 3ampomoHoBaHO mepeadauuTh HEOOXIOHICTh  3aTBepyKeHHs Jlekiapanii
pearyBaHHs Ha KkiOeparaku, 10 HajdexaTtume 10 KkommeteHiii PJI, a o0OoB’sa30k y
3aTBep/KEHH1 Takoi Jlekiaparii BapTo TMOKJIaJaTH Ha Ti KOpIopaiii, y SKUX yXKe €
00OB’SI3KOBUM CTBOPECHHS KOMITETIB 3 MHUTaHb ayaWUTy, MPU3HAYCHb Ta BUHAropoau. Jlo
Jexnapariii pearyBaHHs Ha KiOepaTaky BKIIOYATUMETHCS: 1) onuc Ki0eppu3uKiB KOpropartii
Ta il KPUTHUYHUX aKTHBIB, II0 MOXYTh 3a3HAaTU KiOepaTaku; 2) periaMeHT pearyBaHHS
(momituka Ta mpouenypu) — Incident Response Plan; 3) poni Ta BianoBiganbHi ocodu; 4)
NOPSIJIOK 1 CTpoku 1H(opMyBaHHs; 5) 3axoau micis kibeparaku — Disaster Recovery Plan.
HeBukoHaHHS AUPEKTOpPaMU 33J€KJIapOBAaHUX 3aXOiB OyJle CaMOCTIHHOIO MiACTaBOIO JJIs
iXHBOT BIJMIOBIATHHOCTI.

19. 3anponoHOBAaHO 3aMpOBaIUTH MIPABOBE PETYIOBAHHS MOPSAKY OOpaHHS poboTa-
nupektopa (LLI-nupextopa) no cknanxy PJI, yrBopeHHs camokepoBanoi P/I, y sikiit yHKIii
il uneniB peanizoByBatuMyThes L. OGrpyHTOBaHO, 1110 BUKOPUCTAHHS OJIOKYEHH Ta CMapT-
KOHTPAKTIB MOXYTh 3a0€3MEYUTH aBTOMATHUYHE JOTPUMAHHS POOOTOM-IUPEKTOPOM
pernamMeHTy  cBoro  (GyHKI[IOHYBaHHS, SIKMM  MOXHa  3aKOAYBaTH:  PIIIECHHS

YXBAJIKOBATUMYTHCSA ABTOHOMHO, aJIC 3allMCH IIPO ITOPAIO0K IXHBOTO YXBAJICHHA, 3MICT
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pillieHb, OyayTh (DiIKCYBaTHCh, IO TOJIETIIUTh TMEPEBIPKY HAa JOTPUMAHHS PErJIaMEHTY,
TaKOX, TMOJETIIUTh ayJuT. APryMEHTOBAaHO, IO Harisia 3a (yHKIIOHYBaHHSAM poOoTa-
TUPEKTOpa Ma€ 3IIWCHIOBATUCS Hesanedxchum HBJ[ naznadavem, Ha SKOTO CIiA TIOIIUTH
bigymiapai  000B’si3kM.  OOIPYHTOBAHO  HEOOXITHICTH  TMOKJIAJEHHS  OOOB’SI3KY
BIJITKOZIOBYBaHHS IIIKOJM, 3aBAAaHOI TPETIM o0co0aM BHACTIIOK TOCITYyTOBYBaHHSIM
pOoOOTOM-TUPEKTOPOM, Ha Koproparlito, a y Mexax iamosimambHOcTi 3a [TyCKB cmina
MPUTATATH: pO3pOoOHKKa Ta / abo JileH31apa MporpaMu 3a BUSABJICHI HEAOMIKU Ta Je(EKTH;
Hezanexxnoro HBJl nHarmsimaua 3a HembamicTs 4u BTpydanHs y poooty II; yuacHuka 3a
yxBaJieHHs1 pimeHHs npo obpanus I mompu BimoMy HeOe3medHIiCTh Mporpamu ado ii
po3poOHuKa. BignmoBigaibHICTh Mae OyTH 3acTpaxoBaHa. SIK HacHigoK (OpMYITIOBAHHS
MPOMO3UIIii, 3alIPOTIOHOBAHO BU3HAUYCHHS TAKUX TEPMIHIB:

- «poOOT-AUPEKTOP» — II€ CIEIla]i30BaHe MpOrpaMHe 3a0e3NeueHHs, CTBOPEHE Ha
ocHoBi anroputMiB 1111, ke (pyHKIIOHY€E 3 METOKO CAMOCTIIHOT y4acTl B yXBaJIEHHI PIIEHb
(camokepoBanoi) PJ[ 6e3 Oyab-SKOro 30BHINIHBOTO BIUIUBY, NepeOyBae IiJl HArJIsI0M
He3anexxnoro HBJI Harnsinaua;

- «maupektop» — 1e ¢i3uyHa ocoba, oOpana a0 ckimaany PJ[ Tta Hanuiena
MOBHOBXEHHSIMU pEasli30ByBaTH i1 (PyHKINT ympaBiiHHA a00 KOHTPOJO, OOMEKeHa
dinyuiapauMu o00B’a3kamMu, € cy0’ekToM BianoBiaanbHocTi 3a [TyCKB.

- «PI» — e anMiHICTpaTUBHMI Opran Kopnopatii, sikuil interpye B[ ta HB/I, y Tomy
yuci, Hezanexxunx HBJI, y enquny opranizaiiiiHy CTpyKTypy, 3aJJIsi CKOOPJAMHOBAHOTO
YIIPaBJIiHHS Ta OJHOYACHOTO 3a0e3MeUYeHHs peatizallii BHyTPIIIHIX HArJsa10BuX (QyHKIIIH 32
nisuibHICTIO B/

- «camokepoBaHa PJI» — 1e anmMiHICTpaTUBHHMI OpraH Kopmopailii, SKuil QyHKI[IOHY€E
K [UJTICHA CaMOJIOCTaTHS CKOOPJAMHOBAHA CHUCTEMA YIIPABIIIHHS 1 KOHTPOJIIO i HAIJISIAOM
Hezanexxuux HBJl HarmsimadiB Ta BOJIOAIE CaMOCTIMHICTIO B YXBaJIGHHI YMPaBIIHCHKUX

pileHp 6e3 Oy1b-KOro 30BHIIIHBOTO BIUIUBY.

Mondelez International Internal



172

- «uezanexnu HBJ[ marnsgau» — e ¢izudna ocoba, mo odpana wieHoMm P/l a6o
caMmokepoBaHoi P/I, BiAmoBijae BUMOTaM 111010 HE3aJIEKHOCTI, 3A1MCHIOE (DYHKIIT HArJIsA Ty
3a (DYHKIL1OHYBaHHSM POOOTIB-TUPEKTOPIB.

20. Bugineno taki o3naku PJI: 1) € cy6’exrom KVYII mpu OCKY 13 Bu3Hau€HUM MiclieM
y CTPYKTYpi oprasiB; 2) i€ Ha MiACTaBl CTaTyTy Ta moyioxkeHHs 1po P/I; 3) € cy6’ekTom
JIOKQJIBHOI KOpIIOPaTUBHOI PaBOTBOPYOCTI (BHYTPILIHBOT KOPIIOPAaTUBHOL
HOPMOTBOPUOCT1); 4) moeanye (QyHKIII ymnpaBiIiHHA Ta KOHTPOJIO, TaKOXK, pPeali3oBye
yHOpaBIiHHS PU3UKaMU, JaHUMH Ta KibepOe3nekoro (BU3HaYa€ MOJTITHKY 1 311HCHIOE HATJIAAN);
5) noennye B/l Ta HBJI jutst iXHBOT CKOOPIMHOBAHOT TISUIBHOCTI 13 YITKUM PO3MEXKYBaHHSIM
iXHIX TTOBHOBa)XEHb Ta BIJMOBIIAIBHOCTI; 6) MIA3BITHA 3arajbHUM 300paM (3BIT, OOpaHHS,
BIIKIIMKaHHA); 7) BiANoBlAaJbHAa 3a 3a0e3nedeHHs nposopocti KVYII  (po3kputrrs
1H(popMarrii, BperyatoBaHHs KOHIIIKTIB IHTEPECIB TOIIIO).

21. Pimenns PJI Mmosxe OyTH akTOM HOPMATHUBHOTO XapakTepy (JOKaJbHUM aKT), aKTOM
HEHOPMATUBHOIO Xapaktepy a0o mnpaBounHoM. lIpaBoBa kBamiikauiss pimeHHs PJJ
BU3HAYAETHCS MOTO 3MICTOM Ta MPAaBOBUMH HACTIKaMHU, a HE popMOI0 yxBajeHHs. Taka
npaBoBa KBaJi(ikallis BIJIMBAE HA MOXJIMBICTh OCKap>KeHHs pimieHb PJ[ Ta Ha oOpaHHs
HAJIEKHOTO CIMOCO0y 3aXHCTy: a) aKTH HEHOPMATHUBHOTO XapakTepy He MiJIsratoTh
OCKap>KEHHIO B3araji; 0) akTH HOPMaTUBHOTO XapaKTepy MOKYTh OyTH OCKap:KEHI1 LUISIXOM
MIO/TAHHSI TIO30BY PO BU3HAHHS X HEYMHHUMU; B) OTHOCTOPOHHI MPABOYMHU MOXKYTh OYTH
OCKap>KeH1 IUISIXOM IMOJaHHs MO30BY MPO BU3HAHHS iX HenilicHUMH. [IpaBoM ockapkeHHs
pimens P/l cnig Hanisaty nuie cy6’extiB KYII, okpiMm THX 13 HUX, XTO HE € CAMOCTIMHUMHU
cyO’exTaMu rpaBa (HaAPUKJIa1, BUILIMNA OpraH)

22. BuokpeMjeHO OCHOBHI Ta JOJATKOBI MpUHUMINU (yHKIIoOHyBaHHS PJ[ 13 Takux
MOTHBIB: OCHOBHI XapaKTepHi JJIs BC1X Kopriopaliii, mo oopamu OCKY, BoHU 3aKaal0Th
dbyHaamMeHTabHI OCHOBU (yHKIIOHYBaHHS PJI, a momgaTkoBI XapaKTepHi i TMEBHHX
KOpIiopaiiiii, BOHU CIPSIMOBaH1 Ha MiABUIIEHHS eeKTUBHOCTI poboTu PJI Ta 3a0e3nedyeHHs

ii BigkpuTocTi. OCHOBHUMHU € TaKl MNPUHIMIHU: KOJET1AIbHOCTI (KOOPAMHOBAHOCTI),
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O1IBIIOCTI, PIBHOCTI JAUPEKTOPIB, periamMeHTallii, 3amno0iraHHs KOHQJIIKTaM IHTEPECIB,
M1J3BITHOCTI. JI0JJaTKOBUMU € TaKi IPUHITUIIN: TIPO30POCTI, HAIEKHOCTI Ta KOMIIETEHTHOCTI.

23. ®opmyBanHs PJl 3miiiCHIOETBCA 13 ypaxyBaHHSIM TphOX KpuTepiiB: 1) po3mip
(MiHIMaNbHA ONTHUMAJIbHA KIUIBKICTh JHUPEKTOPIB); 2) HE3aJICKHICTh (BCTAaHOBJICHHS
MiHIMaJbHOI KUTBKOCTI He3anexHux HBJI y kimpkicHOMY Ta BiJICOTKOBOMY BUpPa)KEHHI);
3) pisHOMaHITHICTH (mpodeciiiHa, BIKOBa, TeHAEpPHA, 3a reorpadiuHuM TMOXOIKEHHAM
TOIIO). APryMEHTOBaHO, 1110 BUMOru mpaBa €C 1010 PI3HOMAHITHOCTI, Y TOMY YHUCIHI,
TeHJIEpHOi, MAIOTh OYTH MOCTYMOBO IMIIEMEHTOBaH1 Y KpaiHOIO 3aKOHO/IaBYO.

24. Tlopsn 13 yXe HasIBHMMH criocobamu oOpanHs uieHiB PJ] (3Buuaiine Ta
KyMYJISITUBHE TOJIOCYBaHHS) 3alpONOHOBAHO MepeadauuTi allbTepHATUBHUM criocid 3a
JIOTIOMOTOI0 MEXaHi3My KoomnTalii (co-option): BakaHcii y PJI MOXyTh 3amoBHIOBaTHUCS
OUIBIIIICTIO YMHHUX 11 4eHIB (200 €UHUM AUPEKTOPOM, IO 3ATHUIIUBCS ), HABITH SIKIIO 11€
MEHIIle HiK KBOpyM. KoomnToBaHI IUPEKTOpH BUKOHYIOTh CBOi TTOBHOBAXEHHS JI0
HACTYITHOTO OOpaHHS UM 3aTBEPKEHHS BUIIIUM OPTaHOM.

25. KopniopaTuBHuil cekperap npusHavaeThesi PJ[ Ta He MOke BXOIUTH 10 11 CKIIay.

26. O6rpyHTOBaHO, 10 (igyriapHi 000B’SI3KU JIOSJIBHOCTI Ta 00AYHOCTI € €TUHUMHU
JUISL YCIX JUPEKTOPIB YCIX KOoproparii (mupekTopu 3aBxau ¢igyiiapii), y TOH e dac,
AHTUKOPYIILIIHI BUMOTH JI0 AUPEKTOPIB JEAKUX KOPIOpalliil € Ha10yI0BOIO, & HE 3aMIHOIO
iXHBOI MPUBATHO-MIPABOBO1 BIIMOBIAATIBLHOCTI.

27. 3amporioHOBAaHO 3aKPIMUTH HEOOXIAHICTh YKJIaJaHHS 13 yciMa uneHamu PJ]
BUHSTKOBO LIMBUIBHO-NIPABOBUX JIOTOBOPIB MpO BHKOHAHHSA (YHKUIA WiIeHa paau
JUPEKTOPIB, MOBHICTIO BIIMOBUBIIKCH BiJI TPYIOBUX, aJ’K€ JUPEKTOPU HE 3HAXOMSTHCS Y
BIJIHOCHHAX MIAMOPSAKYBAaHHSA, XapaKTEePHUX JJIS TPYIOBOTO JOTOBOPY, a PEai30BYIOThH
¢bynkuii PJI. AprymeHTOBaHO HEOOXIJHICTh MependayuTH OCOOJIMBI MPABOBI HACTIAKU
HEJIICHOCTI IOTOBOPIB MPO BUKOHAHHS (DYHKIIIH YjeHa pagy JUPEKTOPIB.

28.T'onora PJI koopaunye podoty PJI, 3a0e3neuye KOMyHIKallio 1 IKiCTh ITPOIIECIB i

yac ii ¢yHkuionyBaHHs. [lyanbHicTh (moegHanHs rojoBu P/l tak romoBHoro B/l y oaniit
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0c001) i MiHIMI3yBaTH y BEIMKUX MyOJIYHUX KOpHopalisx ado 30ajaHCyBaTU MUISIXOM
oOpaHHs IPOBITHOTO HE3AJIEKHOTO AUPEKTOPA.

29. KepiBaukoM ciig BBakaTH Jjmiie roioBHoro B/l Tta tux B/I, mo Haginexi ioro
noBHoBakeHHsiMH. HBJI Ta 11 B/I, skl He HaAlIeH1 TpaBOM JISITH BiJl iMEH1 Kopriopaitii 6e3
JIOBIPEHOCTI, KEPIBHUKAMH HE €.

30. I[IpunuHeHHS MOBHOBaXCHb KEPIBHHKA MOKJIMBE 3a BJIACHUM Oa)kKaHHSIM; Ha
MIJICTaBl PIIIEHHS 3arajibHUX 300piB ad nutum, y CHEllaJIbHUX BUITQJIKaX, BU3HAYCHUX
3ak0oHOM. OIHOCTOPOHHE MPUIMHCHHS MOBHOBAaXEHH KEPIBHHMKA 3a HOTO 1HIIIATHBOIO
JIOTTYCKA€ETHCS 32 BUHSITKOBUX IMI/ICTAB, a AKIIO TaKe MPUITMHEHHS 0yJI0 HEOOTPYHTOBAHUM 1
HECBOEYACHUM, KOpIoOpallid MOKE€ BHMaraTH JOJAaTKOBE BIJAIIKOJYBaHHS, AKIIO Oyio O
PO3YMHO OYiIKYBaTH, IO BiH IOYeKae, MO0 3amo0irTH MOJATBIINA IIKOMI, 3aBAaHIN
Kopropailii (Take HeOOIpYHTOBaHE Ta HECBOE€YACHE MPUITMHEHHS TTOBHOBAXKEHb KEPIBHUKA
MOX€ PO3IIHIOBATUCH SIK 3JI0BKUBAHHS ITPABOM).

31. OOrpyHTOBaHO HEOOXIJHICTh BCTAHOBJICHHS JIIMITIB Ha KUIbKICTh OJHOYACHUX
nocaa B/l y 6ankax, piHaHCOBUX KOPIIOpAIlisiX, ONEpaTopax peryaboBaHUX PUHKIB TOLIO.

32. KepiBauk (rosmoBuuit BJ[ a6o inmmit BJI, HagiieHuit Horo moBHOBaKEHHSIMM),
0€3B1IHOCHO HAasBHOCTI YU BIJICYTHOCTI OOMEXEHb y TTOBHOBAXXEHHSX, BHU3HAUYCHUX
CTaTyTOM, MOke HaOyBaTu nmpuTamManHi (inherent) abo Buaumi (apparent) TOBHOBaXKECHHS,
OCOOJIMBO y CHUTYyaIisiX, Y SKHX CTBOPIOETHCS BPAKCHHS HASBHOCTI MOBHOBAKEHH UEpE3
MOBEIHKY camoi Kopropailii, Ha SIKy MOXYTh OOIPYHTOBAaHO TMOKJIAJIATUCA TPETI OCOOU.
3anponoHOBaHO IMIUIEMEHTYBATH Yy HAIllOHAJIbHE TMPaBO TOKTPUHY apparent authority
(BUAMMI1 MMOBHOBAYKEHHS ), 32 SIKOi BPaKEHHS MPO HASBHICTH MOBHOBAXKEHb MOKE€ BUHUKATU
HE3aJIe)KHO BiJ TOTO, UM ICHYIOTh BOHU HACIpaB[i (KEPIBHUK JIi€ BiJl IMEHI KOproparlii Ta
CIIpaBJIsi€ Bpa)K€HHS OCOOU 3 OUIBIIMMHU MOBHOBaKCHHSIMHU, HIK 1€ € HACHpaBil yepes
CTaTyTHI OOMEXEHHS).

33. Tepmin 38uuatina wooenua disaibHicmes KOPHOPAIIil € JIIHTBICTUYHO Ta IOPUIAYHO
HEKOPEKTHUM, TOMY Ma€ OyTH 3aMIHEHHMI Ha TEPMIH 36UUALHA 20CNOOAPCLKA OIfIbHICHb

Kopriopartlii 13 YiITKUMU KPUTEPISIMH JIsl BU3HAYCHHS i1 YMOB Ta MPUHITUIIIB TTPOBAKEHHSI.
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AprymMeHTOBaHO, 1110 KEPIBHUK HE Ma€ MpaBo MOJaBaTH MO30BHU BIJ iMEHI Kopropailii, ado
K, YKJIaJaTy Bij 1 IMEH1 JOTOBOPH PO HaJaHHS MPaBOBOi (MPaBHUYOT) TOMOMOTH (1I€ HE €
36UYALUHOI0 20CNO0APCHKOIO OisIbHICHIO KOPIIOPAITii), aPKe TaKe HAICKUTH 10 KOMIETSHITIT
P/I.

34. B/l na 3acimanusx PJ/] BHOCATH mpomo3uiii HIO0 yXBajJeHHsS yHPaBIiHCHKHUX
pillieHb, B yXBaJIeHH1 AKUX OepyTh yuacTh sk B/, Tak 1 HB]I, octanHi He € Ta HE OyayTh y
NOJANBIIOMY Cy0’€KTaMH iXHbOTO BUKOHAaHHS. YuacTh HBJI y kosnerianbHOMY yXBasleHHI
pimens PJ[ mae noasiliny mpupoay: 1) KOHCyJIbTaTHBHA POJb (BUSABICHHS MpoOieMu Ta ii
aHami3, (opMyJIOBaHHS 1L, MOIIYK albTepHATUB); 2) KOHTpodb B/l (Bia momepeaHboro
BUOOPY Kpalloi albTepPHATUBH JI0 BIPOBAKEHHS ii sik BapiaHT pimeHHs). HBJI omiHio0TH
pIBEHb pU3MKIB, allETUT 10 PU3MKIB (risk appetite) Ta ToJEpaHTHICTh JO PU3MKIB M1J Yac
dbynkuionyBanus P/I.

35. Komitetn 3 mnuTaHb ayauTy, NMPU3HAYEHb Ta BUHArOPOAM, SKI I JIEIKUX
Kopropauiid 000B’SI3KOB1, € OCHOBHUMHU KOMITETAMH, 110 OOYMOBIIOETHCS HE MPABOBUM
MIJX0JI0OM, @ BHUCHOBKAMHM E€KOHOMICTIB Yy JOCIHIJKEHHSX areHTChKUX MpodsieM (111070
HEOOXITHOCTI YCYHEHHSI KOH(IIIKTIB 1HTEPECIB MK JTUPEKTOpPaMH Ta yYYaCHUKAaMH). [HI
KOMITETH, Y TOMY YUCI1, KOMITET 13 YIIPaBIIHHS PU3UKAMU, STKUN JUTSI IEIKUX KOPITOpAIliil €
eodem modo 000B’A3KOBHUM, SIK 1 OCHOBHI, BBOKAIOThCS JOJATKOBUMH (CIIEL1aJ1130BaHUMHU ),
OCKUIbKH iXHE (DOPMYBaHHS OOYMOBJICHE HE CTUIBKHA areHTChbKUMH MPOOJeMaMH, CKUIbKU
CUCTEMHUMU PU3UKAMH Y JiSTIBHOCTI caMOi KOpIopaiiii.

36. Komitetn P/] He € camOoCTIMHMMU OpraHaMu KOpropaiii, He peajii30BYyIOTh BIACHOI
rOCIoAapChKol KOMIIETEHINI, a TOTYIOTh MPOEKTH PIIMIEHb [JIS iXHBOTO MOJAJIBIIOTO
yxBanieHHs1 PJ[, xoua 3aTBepmkeHHs TpoekTy pimenas PJ[ came mo cobi € pimeHHIM
KOMITETY. Y 3B’A3KY 13 LIUM 3alIPOMIOHOBAHO BXKMUBATU TEPMIH KOMITETU «PopMytoThes» PJI,
a HE «CTBOPIOIOTHCS» a00 «YTBOPIOIOTHCS» MJISl MIIKPECICHHS 1XHBOI TOMOMINKHOI poui y
poboti pani. PimenHs komiteTiB PJI € akramMu HEHOPMATUBHOI'O XapakKTepy, BOHHU
MPUIMAIOTHCS III0JI0 KOHKPETHUX MUTaHb, HE BCTAHOBIIIOIOTH 3arajbHUX MPABUI MTOBEIIHKU

JIUIs HEBU3HAYEHOTO KOJIa 0C10, MiIsIraroTh 3aTBepIXKeHHIO a00 BiaxmieHHIo PJI, He MICTATh
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O3HaK OJIHOCTOPOHHIX MpaBOYMHIB. BiamoBigHO, pimeHHs KomiTeTiB Pl He migisraiorh
CyZIOBOMY OcKapkeHHIo B3arami. CpopmMylibOBaHO BU3HAYEHHS TEPMIHY «xomimem P/D»:
JIOTIOMDKHE (BHYTPIIIHBO-OPraHi3aliiHoro) yrBopeHHs, chopmoBane P/l y ii mexax, 1o
CKJIQJAEThCs, IEPEBAKHO, 3 1 WICHIB, JIJIS MOMEPEAHBOTO OMPALIOBAHHS OKPEMHUX MUTaHb,
10 HAJIEXKATh /10 11 KOMIETEeHII11, 31HCHEHHS MOTJIMOJICHOTO aHali3y, MATOTOBKH MPOEKTIB
pilIeHb, peKoOMeH 1a1lii a00 BUCHOBKIB Y CIeliali30BaHUX cepax Al IXHROTO MOJATbIIOTO
po3risany Ta yxBajieHHs P/I.

37. 3ampornoHOBaHO TependaunT O00OB’SI30K (POPMYBaHHS KOMITETY 3 yHpaBIiHHS
JTAHUMU Ta Ki0epOe3MeKor0 y TUX KOPIopallisix, y AKX yKe € 000B’sI3KOBUM (OPMYBaHHSI
KOMITETIB 3 ayJauTy, MpU3HAaYeHb Ta BUHAropoau. Takuii ngomatkoBuil komiteT PJI
pO3IIIAIaTUME Ta CXBAJIIOBATHME BHYTPIIIHI MOJITHKU 1H(QOpMaLIiHOT Oe3reKku, 00pooKu
Ta 30epiraHHs JaHUX, yIPaBIiHHS 1HIIUICHTAMHU [UIIXOM 3aTBEP/KCHHSI IIJIaHy pearyBaHHS
Ha iHunuaeHtu (Incident Response Plan) 1 many BimnosienHst (Disaster Recovery Plan),
TakoX, Jleknmapaiiio pearyBaHHs Ha KkiOepataku. Jlo Ckiagy Takoro KOMITETY MarOTh
BXOJUTH BUHATKOBO He3anexxHi HB/I ta nesanexui HBJ] narmsgaqi.

38. KopnopatuBHy BiANOBIIAIBHICTh JOIIILHO PO3TISIATH SIK BIAMOBIAAIBHICTh 32
[TyCKB, sika, y O1IbIIIOCTI BUIAIKIB, MA€ TOCIOIAPCHKO-TIPABOBY MPUPOTY, alie, 32 IIEBHUX
YMOB, MO>K€ MPOSIBJIATUCS B MEXKaX UBUILHO-TIPABOBOTO PETyJIIOBAaHHSA. Y BUMAAKaX, KOJIU
Bl MPUTATHEHHS KOpHopauii [0 UMBUIBHO-IPaBOBOI ab0 TrocnoJapChbKO-IPaBOBOL
BIJIMOBIIAJILHOCTI 3QJIEKUTh HACTaHHS BiAMOBIAANBbHOCTI 11 qupexTopis 3a [IyCKB, octanus
Moxe KBai(ikyBaTucs sik accessoria. CyOcuiiapHa BiANOBIIaIbHICTh WieHIB PJ[ y Mexax
MPUTATHEHHs KOPIOpallii 10 IUBLUIHLHO-TIPABOBOT BIIMOBIIAILHOCTI MIepe1 MOTEePIianM Oy e
eodem modo TMBIIBHO-TIPABOBOIO  (HAMpHWKIAd, CcyOcuaiapHa IHMBIILHO-TIPABOBA
BIJINOBIJIAJIbHICTh KEPIBHUKA O0aHKY Y MeXaX LUMBUIBHO-IIPABOBOI BIAMOBIAAIBHOCTI OaHKY
nepes; BKIaJHUKOM).

39. 3anmponoHOBaHO YAOCKOHAIUTH MPOLEAYpY AUCKBaliikalii AUPEKTOPIB, SKY
JIOLIBHO JIOMYCKAaTH OJIHOYACHO SIK KOPHOPATHMBHY CAHKLIIO (32 MO30BOM YYacCHHUKIB YU

camoi Kopropailii) Ta myOJII9HO-IPaBOBY CaHKINIO (32 PIMICHHSIM YIOBHOBAXEHOTO
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JepKaBOI0 OpraHy B MeXax TMpyAeHIlHHOro Harsaay). HeoOXimHMM KpokoMm €
3ampoBaKEHHS MyOJIYHOTO PEECTPY AUCKBATI(IKOBAHUX JUPEKTOPIB, GYyHKIIIOHA SKOTO
mae Oytu cymicauM i3 BRIS (Business Register Interconnection System) — cuctemoro
B3aemojii peectpiB 'y €C, 1o A03BOJUTH AaBTOMATHYHO BpaxoOBYBaTH 1HO3EMHI
muckBamidikamii y gepxkaBax €C. Juckpamidikaiis AUPEKTOPIB JIOMOBHIOBATUME
BIJITKOAYBaHHS 30MTKIB, TOXiJHI TI030BH, CYOCHIiapHY BIiANOBITAJBbHICTh, a HE
3aMIHIOBaTHME iX.

40. 3amponoHOBAaHO MEPEeI0aYNTH MOMIIMBICTh PUTATHEHHS Oupexkmopa de facto no
BianoBigansHOCTI 3a [IyCKB, 11 4oro He0OX1THUM € TOBEISHHS KOMIUIEKCY OOCTaBUH, K1
CBIYaTh MPO MOTro peayibHe 3AiiCHEHHs GyHKIN ynpaBiiHHsS abo koHTposto. [lo-nepie,
Mae OyTH BCTaHOBJICHO, 10 Oupekmop de facto € OpraHoM KOpHopallii: Hajaae
PO3MOPSIIPKEHHS, YXBAIIOE YIPABIIHCHKI PIICHHS, BUNHSE MPABOYMHHU, 31ACHIOE 1HIII Jii,
BJIACTUBI JUPEKTOPY, HE MAOYM Takoro crarycy. [lo-mpyre, mae OyTH BCTaHOBIICHO, IO
Ooupexmop de facto 311¥icHIO€ €()EKTUBHUIN BIUIMB HA JISUIBHICTH (POpMaIbHO OOpaHMX
JUPEKTOPIB, y TOMY YHCII1, TOJI0BHOTO B/I, TOOTO, BIH Ma€ MOKIIUBICTh CITPSIMOBYBATH 1XHIO
MOBEAIHKY HEOOX1THUM oMy ynHOM. [lo-TpeTre, Mae OyTH BCTAaHOBJIEHO, IO OuUpeKkmop de
facto orpuMye 3UCK BiJ 3A1HCHEHHS TiHBOBOTO yrpabiiHHA. Illomo mokazoBoi 6aszm, TO
MIATBEPKEHHSIM TIHBOBOT'O YIPABIIHHA MOXYTh CIIYI'YBAaTH: IOKa3aHHS MpalliBHUKIB;
noKa3aHHs QopMagbHO OOpaHUX JTUPEKTOPIB; IMOKAa3aHHS KOHTPAareHTtiB; o(opMIIeHI
JIOPYYEHHS; CITy>KO0Be a00 J1IOBE JIMCTYBaHHS TOIIO.

41. 3anmpomoOHOBAHO palllOHANI3yBaTU MIAXOAM JO OIIHKA YMOB 3BHUYANHOTO
nianpueMHUITBKOTO pu3uKy (business judgment rule) 3a 1OMOMOror €KOHOMIKO-TTPABOBOL
dopmynu Xenna (Hand formula), mo 3poOuth 110 OIIHKY mependadyBaHOO IS CTOPIH
criopy: B <P x L. Unena PJ] MoxxHa OyTH OpUTATHYTH A0 BIJAMOBIIAJIBHOCTI, SIKIIIO BiH HE
BXKUB 3ax0jiB, siki Oynmu O nemesmuMu (B) 3a ouikyBany mkxony (L), momMHOXkeHY Ha
WMOBIpHICTS ii HacTaHHs (P).

42. ApryMeHTOBaHO, 1110 Y MeXax BiAnoBiaabHOCTI qupekTopiB 3a [TyCKB mae pisitu

MIPUHIIAIT CAMOCTIMHOT BIAMOBIIAIbHOCTI wieHIB PJI: Taki akTUBHI i K TOJIOC npomu Ha
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3aciganHi PJI, BUCIIOBIEHHS HaJEKHUM YMHOM TO3UIllil npomu yxBajieHoro PJI pimieHHs,
MOXke OyTH KBaJli(piKOBaHO SIK JOTPUMAaHHS JUPEKTOPOM CBOIX (PimyiiapHuX 000B’SI3KiB, ajie
Horo yTpuMaHHS BiJ TOJIOCYBaHHS KBalli(DiKyBaTHMETbCS SK BHHHA O€3ISIIBHICTB, Tak
caMo, SIK BIJICYTHICTb Ha 3acijianHi P/ He o3HauaTuMe iIMyHITET Bijl BiJIIIOBIIAJIbHOCT1).

43. OOrpyHTOBaHO, 110 BHHA JAUPEKTOpPa Ma€ PO3YMITHCH K CBOOOAa ex post facto
(BoHa MOke OyTH BCTaHOBJICHA 332 HASBHOCTI MOXKJIMBOCTI OOMpATH 13 KIJIBKOX BapiaHTIB
MOBEJIIHKY MPUHANWMHI OJIMH MPABOMIPHHI), OT)KE, caMa HasBHICTh IIIKOJU HE MPU3BOJAUTH
aBTOMATUYHO JIO BIJAMOBITAIBHOCTI: aHATI3 MOBEIIHKU TUPEKTOPA Ma€ KOHIICHTPYBATHUCh Ha
ToMy, sK (a He mo) BupinryBasia PJ[ (abo oxpewmi ii unenu): uu misuia PJ[ (abo oxpewmi ii
YJIeHH) B 1HTepecax Kopropailii (koprnopaTuBHuii iHTepec)? un gisa P/l (abo oxpemi ii
yjeHu) 100pocoBicHO Ta 00auHo? uum misna PJ[ (abo okpemi ii wieHH) 3 HaJICKHUM
iHpopmyBanusaM? um nisuia P/ (abo okpewmi 1i wienn) 6€3 KoHDIIKTY 1HTEepeciB?

44. 3anponoHOBaHO 3alpoBagUTU MeXaHi3MH Malus (CkacyBaTH HEBUIUIAYCHE) Ta
Clawback (noBepHYTHM Ha3aJ BXKE€ BHUIUIAYEHE) y MOJITHII BHHArOpoj JUPEKTOPIB SIK
rpoIIOBe MOKapaHHs (y BUIJISAI CKaCyBaHHS HEBUILJIAYEHOI 3MIHHOI YaCTUHU BHHArOpOJIU
3a TIEBHHMM Tepioja, ad0 y BUTJISAAI BCTAHOBJICHHS BHUMOTH MO0 MOBEPHEHHS OTPHUMAHOI
3MIHHO{ YaCTUHU BUHATOPO/IY 3a TIEBHUH MEP10]]) y pa3i MOMUIIKK IUPEKTOPA YU KEPIBHUKA,
BHACIIJOK YOr0o KOpHopalis 3a3Hajla CTSITHEHHS Yy MexXax MyOJiuyHO-IIPaBOBOL
BIJINOBIIATTBHOCTI. Taka KOHCTpYKIiA (GOopMyBaTUME MICT MIXK MyOJIIYHUM Ta NMPUBATHUM
MpaBoOM: MyOJIYHO-TIpABOBA CAHKI(IA, HaKIaJeHa Ha Kopropaiio, OyJae 30BHIIIHIM
IHAMKATOpOM Je(EeKTy yIpaBiiHHSA, KM Yy MeXaxX BIAMOBIIAIBLHOCTI AUpPEKTOpa y cdepi
KOPIOPAaTUBHUX BIJHOCHH TOBWHEH OyTH JOCHTIPKEHUN SK 4Yepe3 MOTPUMAHHS HUM
bigymiapaux 000B’A3KiB, TaK 1 Yepe3 HAsIBHICTh KPUTEPIiB JIJIsT 3aCTOCYBaHHS MEXaHI3MIB
Malus ta Clawback.

II. Bucnosku wo0o mooeprizayii (onoenenws) 3axonooascmesa Yrpainu npo OCKY 13
METOI MOro YJIOCKOHAJICHHS Ta IMIIEMEHTAIlli TOJOXKEHb dacquis communautaire,

oOrpyHTOBaH1 y AucepTarllli, opopMIIeHO sk TPOEKT 3akoHy Ykpainu «IIpo BHECEHHS 3MiH
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JO0 OCAKHX 3aKOHOAABYHX aKTIB pralHI/I Imoa0 BAOCKOHAJIICHHA KOPIIOPATHBHOI'O

yIpaBIiHHSD (T0AATOK A).
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332. Ilo3zuak B.M. 3niiicHEHHS Ta 3aXHCT KOPIOPATUBHUX IIpaB MOJPYKKS.
Jucepraiiist Ha 3700yTTS HAYKOBOT'O CTYIIEHsI JOKTOpa (itocodii 3a creriaibHICTIO
081 (ITpaBo). HayxoBo-10CHIAHHI IHCTUTYT PUBATHOTO TpaBa 1 MiAIPUEMHUIITBA
imeH1 akagemika @.I'. bBypuaka HarionanbHa akajemiss paBOBUX HayK YKpaiHH.
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JlonaTok A
I[TPOEKT
3AKOH YKPAIHU
IIpo BHeCeHHs 3MiH /10 IeIKHX 3aKOHOJAABYMX aKTIB YKpaiHu

11010 BAOCKOHAJICHHSI KOPIIOPATUBHOI'0 YNIPABJIIHHSA

BepxosHa Paga YkpaiHumnocTaH OB I 4 €:

I. BHectu 3MiHM 710 TaKUX 3aKOHOJABYMX aKTiB Y KpaiHU:

1. V lluBinibHOMY Koaekci Ykpainu (Bigomocti BepxoBuoi Pagu Ykpainu, 2003 p.,
Ne 40 - 44, ct. 356):

1) y crarri 92:

- YaCTHHY Y€TBEPTY BUKJIACTH Y TaKli peJaKiii:

«4. SIK1110 4iIeHU opraHy IOpHIUYHOI 0COOM Ta 1HILI 0COOH, YIIOBHOBAXKEHI JISATH B1J ii
IMEHI1, MOPYIIYIOTh CBOI 000B’3KHU 1100 HAJIEKHOTO 3A1CHEHHS YIIPaBIIHHS Ta YXBaJCHHS
pIIlIEHb BiJl IMEH1 IOPUJIMYHOI 0COOM, BOHU HECYTh COJIIJIApHY BIAMOBIAAIBHICTh 32 30MTKH,
3aBJaH1 OPUANYHIN 0CO01»;

- TOTIOBHUTHU HOBOIO YaCTUHOIO M'ITOI0 TAKOTO 3MICTY:

«5. Ilocunanns y cnopax 13 TpeTiMu oco0aMu Ha iepe10adeHi cTaTyToM abo pillIeHHSIM
KOMIIETEHTHUX OPTraHiB 0OMEKEeHHS IOBHOBAYKEHb OpraHiB a00 YJIeH1B OpraHiB IOPUINYHUX
0c10 MPUBATHOTO TIpaBa HE JIOMYCKAETHCS, HABITh SKIIIO BOHU OYJIM BCTAHOBJICHIY;

- IOTIOBHUTHU HOBOIO YaCTHHOIO IIOCTOIO TAKOTO 3MICTY:

«6. 1o BIIMOBIIATBHOCTI 32 OPYIIEHHS Y cdepl KOPIOPATUBHUX BITHOCHH MOXKE Oy TH
MPUTATHYTa 0c00a, sika (aKTUYHO BUKOHYE (YHKIII Opra”y a0o 4ieHa opraHy IOpUIUIHO1
0CcOo0M MPUBATHOTO MpaBa (TIHBOBUM AUPEKTOP), HABITH SKIO BOHA (popmanbHO He oOpaHa
a00 He mpHu3HaYeHa Ha BiAMOBIAHY MOCAIY».;

2) y cratri 160:

- YACTUHY MepIy BUKJIACTH Y TaKiil peJakiii:
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«1. CTpyKTypa yrnpaBiiHHS aKI[IOHEPHUM TOBApUCTBOM MOK€ OyTH OJHOPIBHEBOIO,
JIBOPIBHEBOIO 200 KOMOIHOBAHOIOY;

- YaCTHHY Y€TBEPTY BUKIIACTH Y TaKii peJaKiii:

«4. 3a KOMOIHOBaHOI CTPYKTYpH YIPaBIiHHSA OpraHaMy YMPaBIiHHS AKI[IOHEPHUM
TOBapHUCTBOM € 3arajbHi 300pH akI[iOHEpiB Ta BUKOHABUMI OpraH (KoJjeriaabHuil abo
OJTHOOCIOHHIA ).

KombiHoBaHa cTpyKTypa ympaBiiHHS mependauvae 3aiiicHeHHs] (yHKINT yInpaBIiHHS
BUKOHABYUM OPTraHoM (KoJeriaJbHUM a00 OAHOOCIOHKM).

KoMO0iHOBaHa CTpyKTypa ymnpaBiIiHHS 3aCTOCOBHA y aKI[IOHEPHUX TOBAPUCTBAX, SIKI Yy
po3yminHi 3akoHy Ne 996-XIV Big 16.07.1999 nanexars 10 kKaTeropii MikKpOmiIIpHUEMCTB,
MajuxX MIANPUEMCTB a00 CepelHIX MIANPUEMCTB, YV SKUX HE MependadeHo OOOB’SI3KY Yy
dbopmyBaHH1 HarasAA0BOI pajau abo paiu JUPEKTOPIBY;

- IOTIOBHUTHU HOBOIO YACTHHOIO T’ SITOI0 TAKOTO 3MICTY:

«IlonoxxeHHa uiei crarti Tta 3akoHy Ykpainu «IIpo akililoHepHI TOBapuUCTBa» 3a
aHaJIOT1€10 3aCTOCOBYIOTHCS JI0 YCIX TOCHOJIAPCHKUX TOBAPUCTBY;

3) y crarTi 216:

- TOMOBHUTH YaCTUHY APYTY HOBUM a03all0M TaKOTO 3MICTY:

«SIKmo y 3B'A3KYy 13 BUKOHAHHSIM HEAINCHOIO IUBUILHO-TIPABOBOIO JOTOBOPY PO
BUKOHAHHS (YHKII uwieHa paad JUPEKTOPIB, YKJIAJAEHOIO MIXK TIOCHOJAPChKUM
TOBApHUCTBOM Ta HOTO IOCAJ0BOI 0CO00I0, Apyriii cTOpoHi abo TpeTiit 0cobl 3aBIaHO
MaifHOBO1 Ta / 200 MOpaJIbHOI IITKO/IM, BOHA MM1JIATa€ BIIIIKOyBaHHIO BUHHOIO CTOPOHOIOY;

2.V 3akoni Ykpainu «IIpo akuionepni ToBapucrBa» (Bimomocti BepxoBnoi Paau
VYkpainn, 2008 p., Ne 50-51, ct. 384 13 HACTYyMHUMU 3MiIHAMH ):

1) y Tekcti 3aKkOHY 3aMIHUTH CIOBOCIONYUYEHHS «3BUYaiiHA IIOJEHHA AISUTBHICTEY Y
BCIX Ha CJIOBOCIOJIYYCHHSI «3BHYaiiHA TOCIIOIAPChKA MISITbHICTHY;

2) y craTTi 2:

- MYHKT 2 YaCTUHU MEPIIOi BUKIACTH Yy TaKii pefaKuii:
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«2) BuxoHaBuuii WieH paau TUPEKTOPIB (1ajdi - BAKOHABUMM JTUPEKTOpP) - ocoda, sika
oOpaHa WICHOM paju JUPEKTOPIB aKI[IOHEPHOIO TOBApUCTBA Ta 3AiMCHIOE (DYHKIT 3
yHOPaBIiHHS HOTO MOTOYHOIO JiSUTBHICTION;

- MyHKT 12 4aCTUHM MEPIIOi BUKJIACTU Y TaKik pelaKirii:

«12) HEeBUKOHABYMH WIEH PaJill TUPEKTOPIB (J1aj1i - HEBUKOHABUMN JTUPEKTOP) - 0c00a,
sKa oOpaHa 4YJICHOM paju IUPEKTOPIB aKI[IOHEPHOIO TOBApHUCTBAa Ta 3IIHCHIOE (YHKINT
HarIsAy, YIpaBIiHHSA PU3MKAMH, JTaHUMH, KiOepOe3neKor, KOHTPOJIO 3a MiSIbHICTIO
aKI[10HEPHOTO TOBAPHCTBA Ta BUKOHABYUX JTUPEKTOPIBY;

- MicJig MyHKTY 14 4acTUHY MepIry AOMOBHUTU MMyHKTOM 14-1 Takoro 3MicTy:

«14-1. HeszamexHuili ujaeH paad JAUPEKTOPIB HarIsgad (maal - He3aJIeKHUH
HEBUKOHABYMI JUPEKTOP Harisaaay) - piznyHa ocoba, sika oOpaHa YiIeHOM pajid AUPEKTOPIB
aKI10HEPHOTO TOBAPUCTBA Ta 31HUCHIOE (PYHKIIIT HATJISTY, YIIPABIiHHS PU3HKAMU, JTaHUMHU,
KiOepOe3neKoro, KOHTPOJII0 3a JiISUTBHICTIO aKI[IOHEPHOTO TOBApUCTBA Ta POOOTIB-
JUPEKTOPIB (IUPEKTOPIB, YUl (PYHKIIIT peasli30BYIOTHCS IITYYHUM 1HTEIEKTOM)»;

3) y crarTi 4:

a03a1 | yacTMHU NepIIoi BUKIIACTU y TaKid pelaKii:

«1. CTpykTypa yrpaBiiHHS aKIlIOHEPHUM TOBApUCTBOM MOK€ OyTH OJHOPIBHEBOIO,
JIBOPIBHEBOIO 200 KOMOIHOBAHOIO;

JIOTIOBHUTH YaCTUHY TIEPITy HOBUM ab3a1ioM 4 TaKoro 3MiCTy:

«3a KOMOIHOBOT CTPYKTYypH YIIpaBJIiHHS JO OpraHiB akI[IOHEPHOTO TOBAPHCTBA
3aCTOCOBYIOTHCSI MOJIOAKEHHS PO3JIUTY X I[BOT0 3aKOHY»;

JIOTIOBHUTH HOBOIO YaCTHHOIO YETBEPTOIO TAKOIO 3MICTY:

«4. 3a KOMOIHOBaHOI CTPYKTYpH YIPaBIiHHS OpraHaMHu YIIPaBJIiHHS aKIIOHEPHUM
TOBApUCTBOM € 3arajibHi 300pW aKI[IOHEpIB Ta BUKOHABYMM opraH (KoyeriaJbHuUi abo
onHoociOHmif). KomOiHOBaHA CTpPyKTypa YNpaBliHHA Tependadae 3MiMCHEHHsS (QYHKIIIT
YOPaBIIHHSA BUKOHABUMM OpraHoM (KoseriaabHuM abo oaHoociOHuM). KomOiHoBaHa
CTPYKTypa yIpaBJIiHHS 3aCTOCOBHA Y aKIIOHEPHUX TOBAPUCTBAX, AKl Y PO3YyMiHHI 3aKOHY

Ne 996-XIV Big 16.07.1999 mnanexare a0 Kareropii MIKpOMIANPUEMCTB, MauX
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MINPUEMCTB a00 CepeIHIX MIAMPUEMCTB, Y AKUX HE TepedaueHo 000B’ 13Ky y (opMyBaHHI1
HAIJISII0BO1 pajid a00 paau TUPEKTOPIBY,

y 3B’S13KYy 3 IIUM YaCTUHU YETBEPTY, MI'ATY Ta MIOCTY BBAXKaTH BIANOBIIHO YaCTHHAMU
'TOI0, IOCTOIO T4 CHOMOIO;

BUKJIACTH YAaCTUHY HIOCTY Y TaKiil pegaKiiii:

«6. Bumorm m0 3acTOCyBaHHsS OJHOPIBHEBOI, JBOPIBHEBOI ab0 KOMOiIHOBaHOI
CTPYKTYpH YIIpaBJIiHHS AaKIIOHEPHUM TOBAPUCTBOM BCTAHOBIIOIOTHCS CHEIlaIbHUM
3aKOHOM.

AKIIIOHEpHE TOBapHCTBO, CTBOPEHE 13 JIBOPIBHEBOIO CTPYKTYpPOIO YNPABIIHHS, Mae
paBO MPUUHATH PIIIEHHS MPO TEpeXiJi Ha OJHOPIBHEBY a00 KOMOIHOBaHY CTPYKTYpPY
YOpPAaBIIHHS, KPIM BUIAJKIB, IEpeI0aYeHUX BIMOBIIHUM CIELIaJbHUM 3aKOHOM.

AKIIIOHEpHE TOBApUCTBO, CTBOPEHE 3 OJHOPIBHEBOIO CTPYKTYpOIO YIIPABIIHHA, Mae
paBO NPUUHATH PIIMIEHHS MPO NEpexiJ Ha JABOPIBHEBY ab0 KOMOIHOBaHY CTPYKTYpY
YIOPAaBIIHHS, KPIM BUIMAKIB, IEPEI0AYEHUX 3aKOHOM.

AKIIIOHEpHE TOBapHUCTBO, CTBOPEHE KOMOIHOBAHOIO CTPYKTYPOIO YIPAaBIiHHS, Mae
paBO MPUUHATU pIMIEHHS NpO MepexiJi Ha OJHOPIBHEBY a00 JBOPIBHEBY CTPYKTYpPY
YOPaBIIHHS, KPIM BUTIAJIKIB, EPEI0AYCHUX 3aKOHOMY;

4) y crarri 34:

YaCTUHY JIPYTy BUKJIACTH Y TaKiil peJakiii:

«2. PimreHHs npo BUIIATY AUBIACH/IIB Ta iX PO3MIp 32 MPOCTUMHU aKI[ISIMU IPUHMAETHCS
pagoro JaupeKkTopiB. Po3mip AMBIAEHIB 3a MNPUBIJICHOBAHUMH akIisSIMM BCIX KJIAciB
BU3HAYAETHCS Y CTATYTi aKI[IOHEPHOTO TOBAPUCTBAY;

CJIOBOCIIOJIYYCHHST «pIIICHHS 3arajJibHUX 300piB» y BCiX (opmax Ta BigMiHKax
3aMIHUTH CJIOBOCIIOJIYYEHHSIM «pIIIEHHSI pajy JAUPEKTOPIB» Yy BIAMNOBIAHUX (popmax Ta
BIIMIHKAX;

5) y crarTi 62:

BUKJIACTHU YACTUHY MEPUIY y TaKlid pelaKiii:
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«l. Paga nupeKkTOpiB akIIOHEPHOIO0 TOBapucTBa (Jaidi - pada JIUPEKTOPIB) €
KOJIETIAJIbHUM aJMIHICTPAaTUBHUM OpPraHOM, IO B MeXaX KOMIETeHIil, BHU3HA4Y€HOI
CTaTyTOM aKIIOHEPHOT'O TOBAPUCTBA Ta MM 3aKOHOM, 3/I1MCHIOE YIPaBIIiHHS TOBAPHUCTBOM
Ta 3a0e31euye KOHTPOJIb 3a JiSJIbHICTIO BAKOHABUMX JTUPEKTOPIBY;

6) micist cTaTTi 62 TOMOBHUTH HOBOIO cTaTTEl0 62-1 Takoro 3MicCTy:

«Crartra 62-1. CamokepoBaHa paja IMPEeKTOPIB.

1. PoGot-mupexTtop — 1e cremiaii3oBaHe MporpaMHe 3a0e3redeHHsl, CTBOPEHE Ha
OCHOBI aJITOPUTMIB ITYYHOTO 1HTENIEKTY, iK€ (DYHKIIOHY€ 3 METOI0 CAMOCTIIHOI y4yacTi B
YXBaJICHHI PIIlIEHb CAMOKEPOBAHOI pajiu JUPEKTOPIB 0€3 OYy1b-sIKOTO 30BHIIIHHOTO BILIUBY
Ta MepeOyBae IiJ MOCTIMHUM HarJisiJOM HE3aJIeKHOTO HEBUKOHABUOIO JIUPEKTOpPA-
Harsaaqa.

2. CamokepoBaHa pajia IUPEKTOPIB — 1€ aAMIHICTPaTUBHUN OpraH Koproparii, SKui
(YHKIIOHYE SIK [IUTICHA CKOOPJIMHOBAaHA CHCTEMa YNPAaBIIIHHS 1 KOHTPOJIIO, 1110 3a0e3neuye
ABTOHOMHE YXBAJICHHS YNPAaBIIHCHKUX PIIIEHb 32 JOMOMOIOK POOOTIB-IAUPEKTOPIB Ii]T
HATJISAJIOM He3alIe)KHUX HEBUKOHABYUX JIMPEKTOPIB-HATIISAIAUiB.

3. O6panHs poOOTIB-IUPEKTOPIB A0 CKIATY paau JUPEKTOPIB a00 CAaMOKEPOBAHOI paju
JTUPEKTOPIB 3IIMCHIOETHCS 3a PIMICHHSIM 3arajdbHUX 300piB BIAMOBIAHO 10 CTaTyTy
TOBapUCTBa. PillieHHs npo iX 00paHHs NPUIMAETHCS JIMILE MicA 3aTBEPHKEHHS TEXHIYHOI
JOKyMEHTaIlli, cepTtudikaiii MOporpaMHOro 3a0e3nedyeHHs Ta HaJaHHSd BHCHOBKY
HE3aJIEKHOTO EeKCIepTa MI0J0 BIJMOBIIHOCTI AJIrOPUTMIB BHMOTaM KOPHOPATUBHOIO
yOpaBIiHHS, K1I0epOe3NeKn Ta 3aXUCTY TaHUX.

4. Tlopsimok (yHKIIIOHYBaHHS POOOTIB-IUPEKTOPIB PETYIIOETHCS PETIAMEHTOM iX
JISUTBHOCTI, SIKM Mae OyTH 3aKOJOBAaHUN y BUIVIAJI CMapT-KOHTPAKTy Ta 3a0e3nedyBaTu
aBTOMATUYHE TOTPUMAHHS BU3HAYCHHUX MPOIEAYDP YXBAJICHHS PIllICHb.

5. VYci pimeHHss poOOTIB-AUPEKTOPIB Ta TOPSAIOK iX yXBajeHHS (DIKCYyIOThCS Y

PO3MOIITIEHOMY peecTpi (OJI0KUYEHH).
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6. 3a m1i abo 0e3misUTBHICTh POOOTIB-AUPEKTOPIB, M0 CHPUUYUHIIIM IIKOIY TPETIM
ocobam abo camiii Kopmoparlii, BIANOBIAAIBHICTE Hece Kopropamis. ComigapHa
BIJIMOBIIATBHICTH CyOCH IIapHO BUHUKAE Y:

- po3poOHuKa abo JileH31apa MporpaMHoro 3abde3rneueHHs (3a HasIBHOCTI TEXHIYHHUX
nedekTiB ado aNropuTMIYHUX MOXUOOK);

- HE3JIC)KHOTO HEBMKOHABUOTO JMPEKTOpa-Harisgada (3a Hea0alicTh, HEHATICKHHUM
Hars a00 BTpy4yaHHs y poOOTY IITYYHOTO IHTEJICKTY);

- ydacHHKIB (akiioHepiB) (y pasi, SKIIO BOHH TOJOCYBaJd 3a OOpaHHsS pPoOOTa-
JUPEKTOpa, JTOCTOBIPHO 3HAIOYM TPO HeOe3NneuHicTh a00 ACPEKTHICTh MPOrpaMH Uu
HecepTU(IKOBAHICTh MPOrPAMHOIO 3a0€3MeUeHHS ).

7. BIONOBIOANBHICT 3a IIKOAY, 3aBJaHy BHACIIJOK BUKOPUCTaHHS pOOOTIB-
JTUPEKTOPIB, MAJSATAE 0OOB’ I3KOBOMY CTPAXyBaHHIO Y TIOPAJIKY, BU3SHAUCHOMY 3aKOHOM;

7)y erarTi 63:

JOTIOBHUTH HOBOIO YAaCTHHOIO YETBEPTOIO TAKOTO 3MICTY:

«4. Jlo xommereHii pagu IUPEKTOPIB HAJICKHUTh 3aTBEPKCHHS JIeKJaparlii
CXWJIBHOCTI JI0 PU3HKIB aKI[IOHEPHOTO TOBapUCTBA.

Jlo KoMIIeTeHI1ii pajiyi TUPEKTOPIB HAJICKUTH 3aTBEPI>KEHHS ICKIapallii pearyBaHHs Ha
Kki0epaTaku 13 TaKUMU CTPYKTYPHUMH YacTHHAMH: 1) omuc KiOEppU3MKIB Ta KPUTHUHHX
aKTHBIB, 1[0 MOXYTh 3a3HaTH KiOeparaku; 2) perjaMeHT pearyBaHHs (TIOJITHKA Ta
npolenypu); 3) posi Ta BIAMOBIAAbHI 0coOM; 4) TOPAIOK 1 CTPOKU 1H(MOpPMYBaHHS; 5)
3axonu  michs  kibepartaku. HeBHKOHaHHS — MOCAaJOBUMH  0co0aMHM  TOBAapUCTBA
3aJICKJIaPOBAHUX 3aXO01B € CAMOCTIMHOIO T1JICTABOIO ISl IXHBOT BIJMTOBIIAIBHOCTIY;

8) y crarTi 64:

YaCTUHY MEpIIy BUKJIACTH Yy TaKiid peAaKiii:

«Unenu paau TUPEKTOPIB OOMPAIOTHCS 3aralbHUMHU 300paMy Ha CTPOK, BCTAHOBJICHUH

CTaTyTOM aKI[IOHEPHOT'O0 TOBAPUCTBA, ajie He OUIbIIE HIK TPU POKH.
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VYV pa3l J0CTpPOKOBOrO MNPUIMHEHHS TMOBHOBAXXEHb YJIEHA paJd JTUPEKTOpPIB abo
YTBOPEHHSI BAKAHTHOTO MICIIS /10 3arajIbHUX 300piB, pajia JUPEKTOPIB MA€ IPABO 3/IIMCHUTH
KOOTITAIIIO.

Koomnrarrist tupexropa — 11e TUMYacoOBE MPU3HAYEHHSI HOBOT'O YJIEHA PaJu AUPEKTOPIB
13 umcna oci0, sKi BIAMNOBIZAIOTH BUMOTAM IThOTO 3aKOHY Ta CTaTyTy TOBapUCTBA, 3
MOJIaJIBIIUM 3aTBEPXKEHHSIM HOTO MOBHOBAKEHb HAHOIMKUYMMU 3araIbHUMU 300paMu.

[ToBHOBaXK€HHSI KOOITOBAHOTO YJiEHA Paj JUPEKTOPIB JIIOTH J0 JaTU MPOBEICHHS
3arajbHUX 300piB, Ha SKUX YXBAIIOIOTHCS PIIICHHS MPO HOTo 3aTBEpKEHHS a00 0OpaHHS
1HIIIOT 0COOM Ha BIATIOBIHY TTOCATY.

V pasi BiIMOBH 3arajibHUX 300piB y 3aTBEPXKEHHI TAKOTO WIEHA, HOTO ITOBHOBAKEHHS
NPUIUHSAIOTHCS 3 MOMEHTY MPUUHATTS BIAMOBITHOTO PILLIEHHSD;

YaCTUHY JPYTY BUKJIACTH Y TaKiil peaakiii:

«2. KinbkicHHIA CKJaJ paad AUPEKTOPIB BCTAHOBIIOETHCS CTATYTOM AaKI[IOHEPHOTO
TOBapUCTBa. MiHIMajbHa KUIBKICTh WIEHIB pay AUPEKTOPIB HE MOXKE CTAHOBUTH MEHILIE
TPHOX OCIO»;

ab3anu Ipyruii-ueTBepTU YaCTUHU IT'SITOI BUKIIIOUUTH;

JIOTIOBHUTH YaCTUHY I'AITy HOBUM a03a1l0M TaKOTO 3MICTY:

«3 4JIEHOM paJid AUPEKTOPIB YKIIATAETHCS BUKIIFOUHO ITUBUIHLHO-TIPABOBUM JIOTOBIP PO
BUKOHAHHS (QYHKUINA WICHA pagu TUPEKTOPIBY;

a03a1] ChbOMHUI YaCTUHHU IT'ATOI BUKJIACTH Y TaKii peaaKilii:

«He mMoxyTh OyTH 00paHi A0 CKJIaay paaud JUPEKTOPIB 0COOM, BU3HAHI 3a PIIICHHSIM
Cyly BHHHHMH B TMOpyIIeHHI cTaTTi 89 mporo 3akoHy, a00 70 SKHUX 3aCTOCOBAHO
nuckBamdikamito. Take 0OMEXKEHHS 3aCTOCOBYETHCS MPOTATOM JECITH POKIB 3 JaTH
BUKOHAHHS TAKOTO PIIIEHHS CyAy a0o JaTh HaOpaHHsS 3aKOHHOI CHJIM DPIIMIEHHSM IIPO
JTYCKBai(ikariro.

Kangumatyn Ha mocagy uieHa paad TUPEKTOPIB TOMAIOTh BUIIOMY OpraHy abo

KOMIIETEHTHOMY OpraHy JeKJapallio po BIACYTHICTh 0OCTaBUH, 1110 YHEMOMKIUBIIOIOTH iX
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oOpaHHsI BIATIOBITHO JIO BUMOT I[LOTO 3aKOHY, Y TOMY YHCJI1 11010 BIJICYTHOCTI PillICHb CYy
PO BU3HAHHS BUHHUMH Yy MOPYIIEHH] cTaTTl 89 a00 3aCTOCYBaHHS J0 HUX JTUCKBaTi(iKaIlii.

VY pasi BCTaHOBJIEHHSI HEIOCTOBIPHOCTI BIJOMOCTEH, 3a3HAUYCHUX y TaKiil JeKiapariii,
IOBHOBAYKEHHS BIJIIOBIAHOIO WIEHA Paau JAUPEKTOPIB MPUIUHSAIOTHCA JTOCTPOKOBO 3 JHS
BUSBIICHHSI Takoro (akTy, 0e3 yXBaJleHHS JI0OJaTKOBOTO PIIlIEHHS 3arajbHUX 300piB a0o
paau TUPEKTOPIBY;

y a03all nepumomy YacTHHM ILIOCTOI CJIOBOCIOJYYEHHS «4HM TPYIOBUM JOTOBOPOM
(KOHTPAKTOM )» BUKJIIOUUTH;

8) y crarTi 65:

y a03alll TpeTbOMY YaCTHHU JIPYTOi CIOBO «TPYI0BOIr0» BUKIIOYHTH;

JIOTIOBHUTH HOBOIO YACTUHOIO MIOCTOIO TAKOI'O 3MICTY:

«6. Y pa3l MoeIHaHHS TOJOBU paad AUPEKTOPIB Ta TOJOBHOIO BHKOHABUYOTO
JUPEKTOPIB Y OAHIN 0c001 y MIAMPUEMCTBI, IO CTAHOBUTH CYCHUIBHUN IHTEPEC, 13 YUCHa
HE3AJIE)KHUX HEBUKOHABUYMX YJIEHIB OOMPAETHCS MPOBILAHUI HE3ATIEKHUI TUPEKTOPY;

9) y crarTi 66:

JIOTIOBHUTH HOBOIO YAaCTUHOIO JIEB'ATOIO0 TAKOTO 3MICTY:

«9. PimenHs pagu IUpeKTOpiB Moke MaTu (GOpMy: aKkTa HOPMATUBHOTO XapaKTEpy
(JIOKaJIbHOTO aKTa); aKTa HEHOPMATHBHOTO XapakTepy; npaBouuny. [IpaBoBa kBamidikaris
pILIEHHS pajid JUPEKTOPIB BUZHAYAETHCS HOTO 3MICTOM Ta IPABOBUMU HACJIiIKaAMHU.

AKTH HEHOPMATUBHOT'O XapaKTepy HE MIJUIATal0Th CyJI0BOMY OCKapKEHHIO.

AKTH HOPMATHBHOTO XapaKTepy MOXYTb OyTH OCKap>K€Hi B CYIOBOMY TMOPSAKY
IUISIXOM IOJIaHHS TO30BY PO BU3HAHHSA iX HEUMHHUMH.

PimenHs paau AUPEKTOPIB, 0 MAIOTh O3HAKU OJHOCTOPOHHBOTO MPABOYHHY, MOXKYTh
OyTH OCKap>KeHi IIJISXOM MOJAaHHs 030BY MPO BU3HAHHS X HEIINCHUMNY;

10) y crarTi 68:

YaCTUHY JPYTY BUKJIACTH Y TaKiil peaakiii:

«2. Y nyOnmiyHMX aKIIOHEPHUX TOBAapHUCTBaX, TOBAPUCTBAX - MIANPHUEMCTBAX, LIO

CTaHOBJISITh CYCHUIBHUN 1HTEpPEC, a TaKOXK y TOBapUCTBAX, Y CTATyTHOMY KamliTall SKUX
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JacTKa JepkaBu (psiMo ado orocepekoBaHo) nepesuiirye S0 BiICOTKIB, CTBOPEHHS PaJor0
JTUPEKTOPIB KOMITETIB 3 MUTaHb MPU3HAYEHb, BUHATOPOJIM, ayAUTY, YIPABIIHHS TaHUMH Ta
KibepOesnekoro, € 000B’S3KOBUM. [HINI BHUMaaAKH OOOB’SI3KOBOTO CTBOPEHHS PaJIOI0
JUPEKTOPIB KOMITETIB BCTAHOBJIOIOTHCS 3aKOHOM Ta CTaHAApTaMU KOPIOPATHUBHOTO
ynpasiinHs. [lo ckiaxy KOMITETY 3 YIIpaBIiHHA JaHUMU Ta K10epOe3MeKoi0 MatoTh BXOJIUTH
BUHSITKOBO HE3QJIC)KHI HEBUKOHABYI MUPEKTOPH Ta HE3aJICKHI HEBUKOHABUI JUPEKTOPHU
HarIaIa4ly;

11) y crarri 88:

JIOTIOBHUTH HOBOIO YaCTHHY YETBEPTOIO TAKOT'O 3MICTY:

«4. Y moniTuill BUHArOpOJIX WICHIB paJd IUPEKTOPIB Ta KEPIBHHUKIB KOpIOparlii
nepeadavyaroTbCsl IHCTPYMEHTH (PIHAHCOBOI BIJMOBIIATIBHOCTI JTUPEKTOPIB 3a HEHAICKHE
BUKOHAHHS YIPABIIHCHKUX 000B’SI3KiB:

- CKACyBaHHS HEBMIUIAYEHOI 3MIHHOI YacTMHUM BHUHAropoau (mpemii, OOHYCIB,
JOJIATKOBUX CTUMYJIIOIOUMX BUILIAT) 3a MEBHUM MEpioj] y pasi, Ko Aii a0o Oe311IbHICTh
JUPEKTOpa YU KEpiBHUKA CHPUYMHWIM HACTaHHS HETaTMBHUX HACHIIJIKIB, Y TOMY YHCII
HaKJIaJIeHHs TyOJIYHO-MIPABOBUX CAHKIIIM.

- TIOBEPHEHHS JUPEKTOPOM a00 KEpPIBHUKOM YK€ BHUILIAYEHOI 3MIHHOI YaCTUHH
BUHArOPOJM 32 MEBHUM MEPI0], AKIIO MICHS il BUIJIATH BUSBICHO MOPYLIEHHS (1ayIiapHUX
000B’s13K1B, Tpy0y HeA0aNICTh, IIaXpacTBO a00 1HIII J1i (0e3A1sUTBHICTD), III0 MPU3BEIIU 10
3aMOJISIHHS IIKOAW Koprmoparii 4Yu A0 il MNPUTATHEHHS JO0 MyOJIIYHO-TIPAaBOBOL
BIJIITOB1JAJIBHOCTIY;

12) myukt 6 Pozminy XIX «[lpukiniieBi Ta nepexiaHi MOJ0KEHHsD BUKIACTU Y TaKid
peaKIIii:

«6. AKIIIOHEpHI TOBAapUCTBA, B SIKMX Ha JICHh HaOpaHHS YMHHOCTI IIUM 3aKOHOM HE
CTBOpPEHA HATJIs0Ba pajia abo pajia JUPEKTOPiB, 3000B’s3aH1 TPUBECTH CBOIO MISUTBHICTD Y
BIIMOBIJHICT 13 BUMOTAMH IILOTO 3aKOHY MPOTATOM IIECTH MICAIIB 3 JIHS HaOpaHHS
YUHHOCT1 3aKOHY PO BHECEHHS 3MiH. [IpOTATroM mecTu MicsiiB 3 JHS HaOpaHHS YMHHOCTI

3aKOHY PO BHECEHHS 3MIH IMOJIOKEHHSA CTaTyTy akKLIOHEPHOTO TOBApPUCTBA, IO HE
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BIIMOBIAIOTh IIbOMY 3aKOHY, 3aJUIIAIOTHCS YMHHUMHM JIMIIE Yy YaCTHHI, IO BIIOBIIAE
3aKOHOJIABCTBY CTAHOM Ha JIeHb HAOpaHHS YMHHOCTI 3aKOHOM MPO BHECEHHS 3MiH.

3. V IN'ocniogapcbkoMy mnpounecyajibHoMy Koaekci Ykpainu (Bigomocti BepxoBHoi
Panu Ykpainu, 2017 p., Ne 48, cT. 436 13 HACTYIHUMH 3MIHAMH):

1) y crari 20:

MYHKT 3 4aCTUHU MEPIIOi BUKJIACTH Y TaKii peaaKiii:

«3) crpaBu, 10 BUHUKAIOTH 13 KOPIIOPATUBHUX BIJTHOCHH, Y TOMY YHCJ1 CIIOPH MIXK
YICHAMH OpraHiB IOPUIWYHOI OCOOM Ta IOPUIUYHOIO OCOOO0I0, a TaKOX MK IHITUMU
cy0’€KTaMHd KOPIIOPATUBHOTO YIIPABJiHHS, TOB’SI3aHI 31 CTBOPEHHSM, JiSUIBHICTIO,
YOPABIIHHAM M MPUTTMHEHHSM JISUIBHOCTI FOPUIUYHOI 0COOU, KPIM TPYJIOBUX CIIOPIBY.

4. YV 3akoni Ykpainm «IIpo ToBapucrBa 3 00MeKEHOKW Ta [J0JaTKOBOI)
BiagnoBiganbHicTIo» (Bimomocti BepxoBuoi Pagu VYkpainu, 2018 p., Ne 13, ct. 69 13
HACTYTHUMU 3MIHAMM ):

1) y crarti 28:

YaCTUHY MEPITy BUKJIACTH Yy TaKiid peaaKiii:

«l. 'V pa3i o00paHHA TOBapUCTBOM JIBOPIBHEBOi CTPYKTYpH KOPIOPATUBHOTO
YOpaBJIIHHS OpraHaMH TOBApUCTBA € 3arajibHi 300pW YyYacHUKIB, HAarjisjoBa paja Ta
BUKOHABYMI OPraH.

V pasi oOpaHHs TOBapUCTBOM OJIHOPIBHEBOI CTPYKTYpPU KOPIIOPATUBHOTO YNPABIIIHHS
opraHamMu TOBapUCTBa € 3arajbHl 300pH YYaCHUKIB, pajia TUPEKTOPIB.

V pa3i 00paHHsA TOBapUCTBOM KOMOIHOBAHO1 CTPYKTYPH KOPIIOPATUBHOTO YNPABIIIHHS
opraHamMu TOBapUCTBa € 3arajbHi 300pH YYaCHUKIB Ta BAKOHABYUHN OpTraHy;

2) y TEeKCTi1 3aKOHY 3aMIHUTH CJIOBOCIOJYUYEHHS «3BHYaHA LIOJICHHA MISIBHICTEY Y
BCIX Ha CJIIOBOCTIONYYEHHS «3BHUYaliHA TOCTIOAPCHKA MisITEHICTHY.

5. YV 3akoni Ykpainu «IIpo iHcTuTyTH cniibHOro iHBectyBaHHs» (Bimomocrti
BepxoBHoi Pagu Ykpainu, 2013 p., Ne 29, ct. 337; 13 HACTYyHUMU 3MIHAMH ):

1) y crarri 9:

JOIIOBHHUTH HOBOIO YaCTHHOIO IT'SITOI0 TAKOT'O 3MiCTy:

Mondelez International Internal



257

«5. CTBOpEeHHS! KOPIOPAaTUBHOTO (OHAY CAaMOCTIMHOTO YIpaBJIiHHS 3/IIHCHIOETHCS 32
TaKUMU eTaramu:

1) mpuitHATTS 300paMu 3aCHOBHUKIB PIILIEHHS PO CTBOPEHHS KOPMOPATUBHOTO (DOHIY
CaMOCTIMHOTO yMpaBIIIHHS, 3aTBEPJKEHHS MPOEKTY HOro CTaryTy Ta MNpO MpUBATHE
PO3MIIIEHHS aKiiid KOPIOPATUBHOTO (POHTY CAMOCTIHHOTO yIpPaBIiHHS;

2) nonmannas a0 Kowicii 3assBM Ta BCIX JOKYMEHTIB, HEOOXIMHHMX IJisi TOTOJKEHHS
MPOEKTY CTaTyTy KOPHOPATUBHOTO (OHIY CaMOCTIMHOrO yIpaBJiHHS Ta peecTparii
BUITYCKY aKIIiil 3 METOI0 (POPMYBAHHS MMOYATKOBOT'O CTATYTHOTO KaIiTaly KOPIOPATUBHOTO
dboHIYy CaMOCTIHHOTO YIpaBIiHHS,

3) peectpauis Kowmiciero BUIYCKY akiiiii KOpPHOpPaTUBHOTO (HOHAY CaMOCTIHHOTO
yIpaBIiHHS, TOTOKEHHS MPOEKTY HOro CTaTyTy Ta BHAAada THUMYAaCOBOTO CBIIOITBA MPO
PEECTpAIlii0 BUITYCKY aKIIiif;

4) TpUCBOEHHS aKIisIM KOPIOPATHUBHOIO (OHAY CaMOCTIMHOIO  yHpaBIIIHHS
MIKHApOJIHOTO 1I€HTU(IKAIITHOrO HOMEpa LIHHUX Nanepis;

5) ykiiaJieHHs 3 JIeM03UTapieM HIHHKUX IarepiB JOrOBOPY MPO OOCIYyroBYyBaHHS eMicCii
aKiii KOpIMOpaTUBHOTO (POHY CAMOCTIMHOrO yHpaBiiHHS Ta O(QOpMIIEHHS T100aTbHOTO
ceprudikara;

6) mpuBaTHE PO3MILIEHHS AakKIiil cepell 3aCHOBHHKIB KOPIOPATHUBHOIO (OHIY
CaMOCTIMHOTO YIpaBIiHHS;

7) omiata TOBHOI HOMIHAJILHOT BAPTOCTI aKIliif KOPIOPATUBHOTO (POHTY CaMOCTIHHOTO
YOPABIIHHS 3 METOI0 ()OPMYBaHHS TOYATKOBOT'O CTATYyTHOTO KariTamy;

8) 3aTBepJKEHHS YCTAHOBUYMMH 300pamMu KOPMOPATUBHOTO (HOHAY CaMOCTIHHOTO
YOpaBIIHHS ~ pe3yJbTaTiB TMPUBATHOTO PO3MINIEHHS aKIiii cepell 3aCHOBHHUKIB
KOPHOPAaTUBHOTO (DOHIY CaMOCTIMHOTO YMpaBIIHHS, 3aTBEPIKEHHSA CTaTyTy, OOpaHHs
YWICHIB paJid JUPEKTOPIB KOPIIOPATUBHOTO (POHAY CAMOCTIHHOTO YIPABIIiHHS,

9) nepxaBHa peecTpallisi KOPHOPATUBHOTO (POHAY CaMOCTIMHOTO YIPaBIIIHHS Ta HOTO

CTaTyTy B OpraHax Jep>KaBHOI peecTparlii;
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10) momanns 1o Kowmicii BCiX JAOKYMEHTIB, HEOOXITHHMX JJISI PEeCTparlii 3BITY PO
pe3yJbTaTH MPUBATHOTO PO3MIIIECHHS aKI[iil cepejl 3aCHOBHUKIB KOPIOPATUBHOTO (HOHITY
CaMOCTIHHOTO YMIPaBIiHHS, PErIaMEHTY Ta BHECEHHS BIJOMOCTEH MPO KOPIOPATUBHUIA
dhoH caMOCTIMHOTO YIpaBIiHHSA 10 Peectpy;

12) oTpumaHHs CBIZOLITBA MPO PEECTPALIlI0 BUIYCKY aKIliil KOPIOPAaTUBHOTO (HOHIY
CaMOCTIHHOTO YTpaBIiHHS, 3apEECTPOBAHOTO PEIVIAMEHTY, CBIJOITBA MPO BHECEHHS IO
Peectpy Ta 3apeecTpoBaHOro 3BITY NP0 pe3yIbTaTH MPUBATHOTO PO3MIILIEHHS aKIlii cepen
3aCHOBHUKIB KOPIOPATUBHOTO (POHAY CAaMOCTIHHOTO YIIPABIIHHY,

y 3B’SI3KY 3 LIMM YaCTHUHU I'ATY Ta IIOCTY BBa)KaTH BIANOBITHO YACTMHAMHU LIOCTOIO Ta
CHOMOIO.

2) y cratri 10:

HAa3BY CTATTI BUKJIACTU y TaKid pelaKiii:

«Crattsa 10. YcraHoBul 300pu KOPHOPATUBHOTO (POHY Ta KOPHOPATUBHOIO (HOHAY
CaMOCTIIHOTO YIIPaBIIHHS»;

MYHKT 3 YaCTUHU JAPYroi BUKIACTH Y TaKii peaaKilii:

«3) CTBOpEHHs HArJIAJI0BOI paau KOPIOpPaTUBHOTO (GoHay abo paau IUPEKTOPIB
KOPHOPATUBHOTO (POHYy CAaMOCTIMHOTO YIPABIIHHS Ta OOpaHHS 1 WICHIBY;

3) y crarri 11:

NYHKT 15 yacTUHM ApYyroi BUKJIACTH y TaKlid pelaKiii:

«15) KiNbKICHUN CKJIaJl, KOMIIETEHIIII0 HATJISI0BOI paay Ta MOPSIOK MPUIHATTS HEIO
pinieHb a00 KUIbKICHUM CKJIaJ], KOMIIETEHIIII0 paJid AUPEKTOPIB Ta MOPSAOK NPUHHATTS HEIO
pIIlICHB;

4) y crarrTi 15:

JIOTIOBHUTH HOBOIO YaCTUHOIO IPYTOIO TAKOTO 3MICTY:

«2. Opranamu KOpIiopaTUBHOTO (POHTY CAMOCTIHHOTO YIIpaBJIiHHS € 3arajibHi 300pH Ta
paza JupeKTOpiBy.

6) y crarri 17:

NYHKT 6 4YaCTUHU JPYTroi BUKJIACTU y TaKii pelaKiii:
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«6) 3aTBEpIXKEHHSI MOJI0KEHb PO 3arajbHi 300pH, HATIISIOBY pajy, paay AUPEKTOPIB,
a TaKOXX BHECEHHS 3MiH JI0 HUX»;

nyHKT 11 yacTHHM Opyroi BUKJIACTH Y TaKid pelaKiii:

«11) oOpaHHs 4IeHIB HATJISAI0BOI pajy ado paau TUPEKTOPIBY;

NYHKT 12 4aCTHUHM Opyroi BUKJIACTH Y TaKid pelaKiii:

«12) npuiHATTS pillIeHHS PO MPUIMHEHHS TOBHOBAXEHb YJICHIB HATJIA0BOI paau abo
pagy TUPEKTOPIBY;

OYHKT 13 yaCTHUHM Opyroi BUKJIACTH Y TaKid pelaKiii:

«13) npuHATTS pillIeHHS 3a pe3yJIbTaTaMH PO3TIISALY 3BITY HATJISI0BO1 paju, KOMIaH1i
3 YIOpaBIiHHS aKTUBaMH Ta 30epiraya akTUBIB KOPIOPATUBHOTO (GOHY, PaJid JUPEKTOPIBY;

7) micist ctaTTi 33 JOMOBHUTH HOBOIO cTaTTelo 33-1 Takoro 3micTy:

«Crarra  33-1. CrTBOpeHHs paaM JIMPEKTOPIiB KOPHOPATHBHOIO (oHay
CAMOCTIHHOI0 YIIPABJIiHHS.

1. KopniopatuBHuii (oHA CaMOCTIHHOTO YIPABIIHHS 31HCHIOE YIIPABIIHHS BIACHUMHU
aKTUBamMM 0e3 3aTyueHHs KOMITaHii 3 yIpaBIiHHS aKTUBAMHU.

2. YhpaBiiHHSA Ta KOHTPOJb 32 AISUIBHICTIO KOPHOPATUBHOTO (DOHIY CAMOCTIHHOTO
YOpPaBIIHHS 3IHCHIOE paja TUPEKTOPIB, IO € KOJEriaJlbHUM OPTaHOM YIMPAaBIiHHS Ta
KOHTPOJTIO.

3. Cknan paad AUPEKTOPIB KOPHMOPATUBHOIO (POHIY CaMOCTIMHOTO YyIpaBJIiHHS
(bhOpMYETHCS BUKIIFOYHO 3 0C10, sIK1 BIJIMOBIIAIOTh BUMOTaM JI0 HE3aJEKHOCTI, BH3HAYCHUM
MM 3aKOHOM Ta HOPMaTUBHO-MPAaBOBUMH akTaMu HalioHaabHOT KOMICIT 3 LIIHHUX MarepiB
Ta (POHIOBOT'O PUHKY.

Jlo ckiamy pamyd IUPEKTOPIB KOPIOPATHUBHOTO (DOHIY CaMOCTIMHOTO YTpaBIIiHHS
MarOTh BXOJIUTHU IIIOHAMMEHIIIE CIM 0C10, a IOHAWMEHIIIE TPU YETBEPTUX CKIIATy Pajy MatOTh
CKJIaJIaTH He3aJICKH1 HeBUKOHABY1 JTMPECKTOPH.

4. UneHn paaud OUPEKTOPIB KOPHOPATUBHOTO (OHAY CAMOCTIMHOTO YIpaBIIiHHS

MOAUISIFOTECS HA:
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HE3aJIC)KHUX BHKOHABUMX IUPEKTOPIB, SIKI 31HCHIOIOTH O€3MOCEpENHE yIpaBIIiHHS
aKTUBaMH KOPIOPATUBHOTO (POHTY, TPUIUMAIOTh PILIEHHS 11010 PO3MIIIEHHS, IHBECTYBaHHS
Ta OO0ITy akTuBiB, 3a0€3Meuyl0Th IOTPUMAHHS I1HBECTHUIIINHOI cTparterii, BHU3HAYECHOI
CTaTyTOM;

HE3aJIe)KHUX HEBUKOHABUYMX JUPEKTOPIB, K1 3A1MCHIOIOTH KOHTPOJIb, HATJISI 1 OLIHKY
JISUTBHOCT] HE3AJIEKHUX BUKOHABYMX JAUPEKTOPIB, 3a0€3MEUyI0Th JOTPUMAHHS MPUHIIMITIB
HAJIC)KHOTO YIIPaBJIiHHS, 3a11001raHHs KOH(IIKTY IHTEPECIB 1 3aXUCT 1HTEPECIB IHBECTOPIB.

5. HesanexxHuil BUKOHaBUMI TUPEKTOp — e (izuyHa ocoba, oOpaHa 3aralbHUMHU
300paMu KOPHOPaTUBHOTO (POHY CAMOCTIMHOTO YNPaBIiHHS A0 CKJIaay paaul JUPEKTOPIB,
sKa: BIAMOBIAA€ KPUTEPISIM HE3aJEKHOCTI, BCTAHOBJICHUM 3aKOHOM; HE Ma€ JUIOBUX,
(1HAaHCOBUX YU OCOOMCTHX 3B’SI3KIB 13 KOPIIOpAI€l0, SKI MOXYTh BIUIMHYTH Ha ii
00’ €KTHUBHICTh; BUKOHYE€ YMPABIIHCHKI (PYHKINT 11010 aKTUBIB (DOHIY BIJ IMEHI paju
JTUPEKTOPIB.

6. HezanexHuii HeBUKOHABUMI TUPEKTOP — 1€ (Pi3nyHa ocoba, oOpaHa 10 CKIIaay paau
JUPEKTOPIB KOPIIOPATUBHOTO (POH/IY CAMOCTIMHOTO YIPABIIHHS, SKa BIJIMOBIJA€ BUMOTaM
10J10 HE3AJIEKHOCTI Ta 3/11MCHIOE HATJIAI0B1, KOHTPOJIbHI M aHamITUYH1 PYHKI11, HE Oepyun
0e31mocepe/IHbO1 yuacTi B ONEPaTUBHOMY YIIPABIIHHI aKTHUBAMH.

7. KopnopatuBHuil (oHI CaMOCTIHHOTO YHPaBIIHHS HE Mae€ IpaBa IepeAaBaTh
YOpPaBIIHHSA aKTUBAaMU KOMIaHIi 3 yIpPaBIIHHS aKTHBaMU a00 Oylb-sKId 1HIIK 0co0i, 3a
BUHSITKOM BUTIAJIKIB, MPSMO Tiepe10adeHuX UM 3aKOHOM.

8. Oco0mMBOCTI  KOPHNOPATUBHOTO  YIpPaBIIHHA,  PO3KPUTTS  1H(poOpMmaIli,
BIJINOBIJIAJIGHICT, WIEHIB PaJW JTUPEKTOPIB Ta TOPAIOK KOHTPOJIO 3a MHiSUIBHICTIO
KOpPHOpaTUBHOTO (HOHAY CAaMOCTIMHOTO YIpPaBIIHHS BCTAHOBIIOIOTHCS UM 3aKOHOM,
HOPMATUBHO-IIPAaBOBUMH akTaMu HairioHanbHOT KOMICIi 3 IIHHUX MarnepiB Ta GOHAOBOTO
PUHKY, a TAKOXK CTaTyTOM KOPIMOPATUBHOTO (POHTY CAMOCTIMHOTO YIPABITIHHS.

8) y crarTi 35:
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3aMIHUTH CJIOBOCTIONYYEHHSI «HArjsijioBa pajga» y BCiX ¢opmax Ta BiJIMIHKaxX Ha

CJIOBOCIIOJIYYEHHSI «HArJIsiIoBa pajga abo paja JUPEKTOpiB» Yy BIAMOBIAHUX (opmax Ta
BIAMIHKAX»;

9) micist cratTi 37 nonoBHUTH cTaTTEl0 37-1 TaKOTO 3MICTY:

«Crarrs 37-1. 3acinanHsi paau JUPEKTOPIB.

1. TloBHOBaxeHHS paad AUPEKTOPIB KOPIOPATUBHOTO (POHIY CaAMOCTIHHOTO
YOpaBJIIHHS BU3HA4YaloThcsl 3akoHOM YkpaiHu «lIpo akifioHepHi TOBapucCTBa» 3
ypaxyBaHHSIM OCOOJIMBOCTEN, BCTAHOBJICHUX IIUM 3aKOHOMY.

2. Pana nupexTopiB 3000B’sA3aHa MPOBECTHU 3aCiIaHHS Yy pasi:

1) HeMmIaTOCTIPOMOKHOCTI KOPIOPATUBHOTO (DOH/TY;

2) 3MEHILEHHS BAapTOCTI YUCTUX AKTHUBIB OUIbII SIK HAa 25 BIJICOTKIB IMOPIBHAHO 3
pe3ynbTaTaMud OCTaHHBOI OLIHKM (Uil KOpHopaTHUBHOro (oHAy 3akpuroro ado
1HTEPBAJIBHOIO THUITY);

3) 3MEHIIIEHHSI BapTOCTI YUCTUX aKTUBIB OUIbII sIK HA 15 BiICOTKIB 32 CEMUICHHUI
CTPOK (17151 KOPIIOPATUBHOTO (POHIY BIIKPUTOTO THUILY);

4) 3MEHIIEHHS BApTOCTI YUCTUX AKTUBIB HIXKUYE 1X HOMIHAJIBHOI BapTOCTI;

5) HasBHOCTI IHIIUX OOCTaBUH, BU3HAYEHHUX Y CTATYyTl KOPHIOPATUBHOTO (HOHIY»;

10) V crarri 38:

3aMIHUTH CJIOBOCIIOJIYYEHHSI «HArjgaoBa paaa» y BcCiXx (opmax Ta BIIMIHKax Ha
CJIOBOCIIOJIYYCHHSI «HArJIsIoBa pajga abo paja JUPEKTOPiB» Yy BIAMOBITHUX (opmax Ta
BIJIMIHKAX.

6. Y 3akoni Ykpainu «IIpo 3axucT eKOHOMIYHOI KOHKYpeHuii» (BimomocTi
BepxoBnoi Pagu Ykpaiau, 2001 p., Ne 12, ct. 64 13 HACTymTHUMHU 3MIHAMHU):

1)y crarri 1:

JOTIOBHUTH 3 YpaxyBaHHSAM al(aBiTHOTO MOPAIKY TEPMiIHAMU TaKOTO 3MICTY:

«TPUMYCOBa OJTHOPiBHEBA CTPYKTYpa KOPIMOPATUBHOTO YIPABIiHHS — 1€ CTPYKTYPHHIA
3aci0 3aXUCTy KOHKYpeHIli (CTpyKTypHE 3000B’si3aHHS), SIKMU Tependadae oO0OB’SI3KOBE

3aMmpoBaHKEHHST B KOPHOpaIlii OMHOPIBHEBOI CTPYKTYPH KOPHOPATUBHOTO YMPABIIHHS 13
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PaZ010 TUPEKTOPIB, 10 CKJIALY KO MalOTh BXOJIUTH IIOHAMEHIIIE CIM 0C10, a IoOHaliMeHT1Ie
TPU YETBEPTUX CKJIAAY paJyd MalOTh CKIAAaTH HE3aIeKHI HEBUKOHABY1 JUPEKTOPU»;

«CTPYKTYpHI 3ac00M 3aXMCTYy KOHKYPEHIII1 (CTPYKTYpH1 3000B’sI3aHHS) — MaTepiaibHO-
MpaBoOBl 3axXxoJy, IO TepeadavyaroTh peopraHizailiio (IUTTSA, MPUETHAHHS, IO,
NEPETBOPEHHS, BUJIL), IPUMYCOBY OJHOPIBHEBY CTPYKTYpPY KOPIIOPATUBHOTO yNpPaBIIiHHS,
BITUYKCHHSI YaCTUHHU aKTUBIB (MaifHa), KOPHIOPATUBHUX IpaB y TOMY YHCII MPUMYCOBHIA
IIOJI1J1 TOILIOY;

2) y cratri 25:

JIOTIOBHUTH YaCTUHY MNepiry a03aioM IPYTrUM TaKoro 3MICTY:

«HananHio 103B0JIy HAa KOHLEHTPALIIO Ma€ MEepeayBaTH 3alpOBaI)KEHHS Y YUaCHUKIB
KOHLIEHTpaLli IPUMYCOBOi OJTHOPIBHEBOI CTPYKTYPH KOPIOPATUBHOTO YIPABIIIHHSY;

JIOTIOBHUTH YaCTUHOIO YETBEPTOIO TAKOTO 3MICTY:

«4. JI03BLa 3riiHO 3 YaCTMHAMM TEPIIOK abo NPYyrorw Ii€i CTaTTi HE MOXKE OyTH
HaJaHUM, SKIIO y YYaCHUKIB KOHLEHTpAIli HE 3alpOBaJKEHO MPHUMYCOBY OJIHOPIBHEBY
CTPYKTYpY KOPIOPATUBHOTO YIPABIIIHHS»;

3) miciist cTaTTi 53 JOMOBHUTU HOBOIO €TaTTE 53-1 Takoro 3MICTY:

«Crarra  53-1. IlpumycoBa OJHOpPiBHEBa CTPYKTypa KOPHOPATHBHOIO
yIIPaBJIHHA.

1. Skmo cy0’eKT TOCHMOAApPIOBAaHHS 3JI0BKUBAE MOHOIOJBHUM (JOMIHYIOUHM)
CTAaHOBUIIEM Ha PUHKY, OpraHd AHTHMOHOIIOJIBHOTO KOMITETY YKpaiHH MaroTh IpaBoO
MPUIHATH PILICHHS NPO 3aMpPOBAIHKEHHS IPUMYCOBOI OTHOPIBHEBOI CTPYKTYpU y CYO’€KTI
TOCIIOJIapIOBAHHS, 110 3aiiMa€e MOHOTIOJIbHE (JIOMIHYIOYE) CTAaHOBHIIIE.

2. Crpox Ta cnoci® 3ampoBa/PKEHHS MPUMYCOBOi OJHOPIBHEBOI CTPYKTYpHU
KOPIOPAaTUBHOIO  YIpaBiIiHHA €  OOOB’A3KOBUM Il  BHUKOHAaHHS  Cy0’ €KTOM
rOCIIOJapOBaHHS.

3. TloBHOBa)X€HHS OpraHiB yHOpaBiHHA CyO'€eKTa TOCHOJApPIOBAaHHS, JO SIKOTO

3aCTOCOBAHO MPUMYCOBY OJHOPIBHEBY CTPYKTYpPY KOPHOPAaTHBHOIO  YTpPAaBIIHHA,
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BU3HAUAIOTbCA 3akoHOM YkpaiHu «IIpo akiioHepHI TOBAapUCTBa» 3 YypaxyBaHHSIM
0COOJIMBOCTEN, BCTAHOBIIEHUX LIUM 3aKOHOM.

7. Y 3akoni Ykpainum «IIpo ympaBiaiHHf 00’€KTamMM [ep:KaBHOI BJIACHOCTI»
(Bimomocti BepxoBuoi Pagu Ykpainu, 2006 p., Ne 46, ct. 456 13 HACTymTHUMU 3MIHAMU):

1) y crarri 11-2:

YaCTHHY MepUTy BUKIJIACTH Y TaKil pelaKiIii:

«1. OOpanHs1 1BOPIBHEBOI CTPYKTYPH YIPABIIIHHS Ta YTBOPEHHS HArJIA0BOI paau abo
oOpaHHs OJHOPIBHEBOT CTPYKTYpH yHPABIiHHS Ta YTBOPEHHS paJH IUPEKTOPIB, O CKIIATy
SKOi 00paHo IIOHANMEHIIIE T ITh He3aJEKHUX HEBUKOHABUMX TUPEKTOPIB, IKI CTAHOBJIATH
[IOHAWMEHIIIE TOJIOBUHY 3arajlbHOTO CKJIaxy paad, € OOOB’S3KOBUMH AJIsl JEpKaBHUX
YHITapHUX MiIPUEMCTB Ta TOCTIOAAPCHKUX TOBAPUCTB, YYACHUKOM SIKHX € JIepKaBa.

3acTocyBaHHS IBOPIBHEBOI CTPYKTYPH YIPABIiHHS Ta YTBOPEHHS HATJISI0BO1 paau a00
3aCTOCYBAaHHS OJHOPIBHEBOI CTPYKTYPH YMPAaBIiHHS Ta YTBOPEHHS Paau TUPEKTOPIB, 11O
CKJaAy $IKOi OOpaHO IIOHAaWMEHIIE I’SITh HE3aJeKHUX HEBHUKOHABUMX IUPEKTOPIB, SK1
CTAHOBJISITh IIOHANMEHILE IOJIOBUHY 3arajbHOro CKJIaQy paau, € OOOB’SI3KOBUMHU IS
JIepKaBHUX YHITapHHUX MiJMPHEMCTB Ta TOCMOJAPCHKUX TOBAPHUCTB, YYACHUKOM SIKHUX €
JepkaBa, MIOA0 SKUX MPUUHSTO PIMICHHS MPO MPUBATU3AIIIO, SKIIO MICIS 3aBepIICHHS
npuBaTH3aIlii y CTaTyTHOMY KamiTaldl TOCIOAApChKOTO TOBAPUCTBA 3aJUIIATUMETHCS
Jiep’KaBHA YacTka. Y TakoMmy pas3l HarisaoBa pajna abo paaa AUPEKTOPIB YTBOPIOETHCA
MPOTATOM TPHOX MICSIIIB 3 MOMEHTY Tepeiadi Jep>KaBHUM opraHaM IpUBaTU3aIlli (QyHKITINA
3 yOpaBdiHHSA NaKeTaMH akmid (YacTkamu), IIOAO0 SKUX MPUHHATO pIIIEHHS PO
MPUBATHU3AIIIIO, A SKIIO Ha IeHb HAaOpaHHA YMHHOCT1 3aKOHOM IIPO BHECEHHS 3MiH JIepKaBHI
OpraHy pUBaTU3aIlll BXKe 31ACHIOIOTH (DYHKIIIT 3 YIIPABIIHHS MAKeTaMH aKIlii (YJacTKaMHu)
- POTATOM TPHOX MICALIB 3 JHS HAOpaHHS YMHHOCTI 3aKOHOM PO BHECEHHS 3MiH.

KomrieteHitist HarysimoBo1 pajau abo paau JUPEKTOPIB, 1X KUIBKICHUN CKJIaJ, TIOPSIOK
CKJIMKAHHS, MPOBEJICHHS 3acijaHb, MPUUHATTSA pINIEHb Ta 1HIII MUTAHHS BHYTPILIHBOI
opraHizaiii JisUIbHOCT1 HArJsAI0BOi paau abo paju TUPEKTOPIB BU3HAYAIOTHCS 3aKOHOM,

CTaTyTOM Ta TOJIOKEHHIM TPO HATJIAI0BY paay ado0 MOJOKEHHSM MPO Pay TUPEKTOPIB.
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[TonoxeHHs: MPO HATJIAIOBY paay ado MOJIOKEHHS PO paay AUPEKTOPIB AEPHKABHOTO
YHITApHOTO MiAMPUEMCTBA 3aTBEPIKYETHCS YIIOBHOBAXKEHUM OPTraHOM YIIPaBIIiHHS.

[TomoxeHHss TPO HATTAAOBY pagy abo TONOKEHHS TIPO paxy JIUPEKTOPIB
roCroAapCchbKOro TOBApUCTBA, YYACHUKOM SIKOTO € JepKaBa, 3aTBEPKY€EThCS 3arajbHUMU
300paMu TOCTIOIapCHKOTO TOBAPUCTBA.

YTOBHOBa)KE€HUI OpraH yIpaBIiHHA AEPKABHOTO YHITAPHOTO MiAMPHUEMCTBA, 3arajibHi
300pH roCHOJAPCHKOTO TOBAPUCTBA, YUACHUKOM SIKOTO € JIep)KaBa, MOXKYTh BUPIIIYBaTU
Oynp-sIKi MHTAaHHS IOAO MJISUTBHOCTI JIEP)KaBHOTO YHITAPHOTO MiANpHUEMCTBA a0o
rOCIoAapChKOTO TOBAPUCTBA, YYACHUKOM SKOTO € JIepKaBa, KpiM MUTaHb, BUPIIIICHHS SIKUX
3T1JTHO 13 3aKOHOM Ta/ab0 CTaTyTOM HaJIEKHUTh JJO BUKIIFOYHOI KOMIIETEHIIT HATJIS0BOI pajin
a00 BIJIHECEHUX 3aKOHOM Ta/a00 CTaTyTOM JI0 KOMIETEHIIT pajyu JUPEKTOPIB.

S0 KITBKICTh WICHIB HATJISI0BOI paau ab0 KIIbKICTh He3aJIe)KHUX HEBUKOHABUHX
WICHIB pagd JUPEKTOPIB JEP>KaBHOIO YHITAPHOTO MiANPUEMCTBA, TOCHOJIAPCHKOIO
TOBApUCTBA, YYaCHUKOM SKOTO € Jep)kaBa, INMOBHOBAXEHHS SKHX JIMCHI, CTaHOBUTH
MOJIOBUHY ii / iX KIJIBKICHOTO CKJIaJy, BCTaHOBJIGHOTO CTaTyToMm, a00 MEHIe, Taka
HarJIsI0Ba paaa ado paja AUPEKTOPIB € HEMPABOMOYHOIO 1 HE MOYKE TIPUHMATH PIllleHHS,
KpIM PpIllIeHh HArJasAoBOI paau abo paau JUPEKTOPIB TOCMOAAPCHKOTO TOBAPUCTBA,
YYaCHHKOM SIKOTO € JepkaBa, 3 MHUTaHb CKIIMKAHHS 3araJlbHUX 300piB TOBapHWCTBA IS
oOpaHHs PEelITH YIEHIB HArJSAO0BOI pagu ad0 pelTH He3aJeKHUX HEBUKOHABUMX YJICHIB
paau TMPEKTOPIB, a B pa3i 0OpaHHs YJIEHIB HATJIAIOBO1 pajid a00 paau JTUPEKTOPIB MIITXOM
KYMYJISITABHOTO TOJIOCYBaHHS - JJII OOpaHHS BCHOTO CKJIaTy HarISIOBOI paau abo paau
TUpPEKTOpiB, a00 3 MHUTaHb KOOMTAIlll WICHIB M0 CKJaay HAIJISAOBOI pajad YU paju
JTUPEKTOPIB y MEXKaxX KUIBKOCTI MICIb, IO 3QJHINUAIUCA BAaKAaHTHUMHU, 3 HACTYITHHUM
3aTBEP/DKEHHSM TaKHWX KOOINTOBAaHWX YICHIB Ha HaWOMMKYMX 3arajlbHUX 300pax abo 3
HACTYTTHUM 3aTBEP/KCHHSIM YIIOBHOBXCHHM OPTaHOM YIIPABITIHHS.

Skiio HarnsmoBa pajga abo paja TUPEKTOPIB AEPKaBHOTO YHITAPHOTO IMiANMPUEMCTBA,
rOCIIOAapPChKOTO TOBApHCTBA, YYaCHUKOM SIKOTO € JepiKaBa, € HEMPaBOMOYHOKO, OpraH

YOPaBIIHHS JEPXKABHOTO YHITAPHOTO MIAMPUEMCTBA, 3arajbHI 300pH TOCHOIApPCHKOTO
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TOBAapUCTBA 3000B’s13aH1 MPUNHATH PIIICHHS PO 0OpaHHs PEIITH WICHIB HATJIAI0BOI paau
a00 peITH He3AIC)KHUX HEBUKOHABUYMX YICHIB pajik JUPEKTOPIB, a B pa3i 0OpaHHS YJICHIB
HarJISI0BO1 paau abo paaul AUPEKTOPIB INIISXOM KyMYJISSTHBHOTO TOJIOCYBaHHS - IPO
oOpaHHsI BChOT'O CKJIaJly HarjIs0BO1 pajau ado paJu TUPEKTOPIB, a B pa3l KOOMTAIlli YJICHIB
710 CKJIay HATJISIIOBOT Paid UM PaIy TUPEKTOPIB y MEXKaX KUTBKOCTI MICITh, IO 3aTUTIIITACS
BaKaHTHUMU, BUPIIIATH TUTAHHS PO 3aTBEPIKCHHS TAKMX KOONTOBAHUX WICHIB MPOTITOM
TPHOX MICAIIIB 3 JTHSI BTpaTH MPaBOMOYHOCTI HATJISI0BOIO PaZ00 abo pasiolo TUPEKTOPIBY;

YaCTHHY APYTY BUKJIACTH y TaKii pelaKIii:

«2. KinbKicHUHM CKJIaJl HArJISA0BOI paju a00 HE3aJIeKHUX HEBUKOHABYMX YJICHIB pajiu
JUPEKTOPIB JACPKABHUX YHITAPHUX IMIANPUEMCTB, TOCIIOJAPCHKUX TOBAPUCTB, YUACHUKOM
SAKUX € JeprkaBa, BU3HAYAETHCS CTATyTOM Ta HE MOYKE CTAHOBHTH MEHIIE IT'ATH Ta OLIbIIe
neB’satu oci0. KumbKicHUM CcKiaa pajau JTUPEKTOPIB JIEp>KaBHUX YHITAPHUX MiAIPUEMCTB,
TOCIIOAPCHKUX TOBAPUCTB, YYACHUKOM SKHX € JIepKaBa, BU3HAYAETHCS CTaTyTOM Ta HE
MO>KE€ CTAaHOBUTH MEHILIE CEMHU Ta OuIblle TpUHAAUATH 0c10. [0 ckiaay HarismoBoi paau
ab0 pamgd JUPEKTOpIB JIEPKABHOTO YHITAPHOTO MIANPUEMCTBA, T'OCIOJIAPCHKOIO
TOBAPUCTBA, YYACHUKOM SIKOTO € JIep>KaBa, BKIIOUAIOTHCS HE3aJICKH1 WICHH, KUTBKICTh SIKUX
MMOBUHHA CTAHOBUTHU OLIBIIICTh YIEHIB HATJISIOBOI paan abo paau JTUPEKTOPIB.

Kangumatu Ha mocagy wieHa HarisfoBOi paau abo paau AMPEKTOPIB JIEPKaBHOTO
YHITAPHOTO MMAMPUEMCTBA TOOMPAIOTHCS Ta MPU3HAYAOTHCS B TOPSAKY, BH3HAYCHOMY
Kabinerom MinictpiB Ykpainu. [Jo0ip kaHAMAATIB HA MOCAAy 4YieHA HATJIAIOBOI paju abo
paau TUPEKTOPIB 3MIMCHIOETHCS 3 AOTPUMAHHSM MPUHIUIIB KOJEKTUBHOI MPUIATHOCTI,
PI3HOMaHITHOCTI CKJIay, PIBHOCTI BUMOT, PO(]ECiitHOCTI, BIAKPUTOCTI 1 MPO30POCTI Ta
PO3MOYMHAETHCS HE MI3HINIE HIK 3a TPU MICSI A0 3aKIHYEHHS CTPOKY IMOBHOBa)KEHb
BIJIMOBITHOTO Wi€HA HAIJISAOBOI paau ab0 paau JUPEKTOPIB (KO Y 3a3HAYCHUN CTPOK HE
MPUIHATO PIIIICHHS PO TPOJOBKEHHS CTPOKY HOT0 MOBHOBAXKEHB) a00 He mi3Hime 10 qHiB
3 JTHS JJOCTPOKOBOTO NMPUITMHEHHS TOBHOBAKCHb.

Kannunatypu oci0, siki IpOMOHYIOTECS Cy0’€KTOM YIPaBIiHHA 00’ €KTaMu Jep>KaBHOI

BJIACHOCTI, IO 3JIHCHIOE YIPaBIiHHSA KOPIOPATHBHUMHU TpaBaMH JEp>KaBU B
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rOCIoOJIapCbKOMY TOBApHCTBI, y CTAaTYyTHOMY KamiTajl sKkoro Oinbine 50 BiJICOTKIB aKIlii
(4acToK) HajexaThb JIeprKaBi, 10 OOpaHHS YWICHAMH HArJs0BO1 paau ado pajau JTUPEKTOPIB
rOCIOIaPCHKOTO TOBAPUCTBA, JOOMPAIOThCS B TOPAAKY, BHU3HadeHoMy Kabinetom
MinictpiB Ykpainu.

JloGip kaHAMIATIB Ha TOCaay 4YiICHAa HarIgIoBoi paau abo paaul IHUPEKTOpiB
3MIACHIOETHCS 3 JOTPUMAHHSM NPUHLMUIIB KOJEKTUBHOI MPHUAATHOCTI, PI3HOMAHITHOCTI
CKJIaJly, PIBHOCTI BUMOT, MPO(DECIHHOCTI, BIAKPUTOCTI 1 MTPO30POCTI Ta PO3MOUYNHAETHCS HE
Mi3HINE HDK 3a TPU MicAlll A0 3aKIHUYEHHS CTPOKY MOBHOBaXEHb BIAMOBITHOTO UJieHA
HAIJISI0BO1 paau abo pajid TUPEKTOPIB (SKIO Yy 3a3HAYEHUN CTPOK HE MPUMHSTO PIIICHHS
PO MPOJIOBKEHHS CTPOKY HOTO MOBHOBAaXKEHB) a00 He mi3HiIe 10 IHIB 3 JHS TOCTPOKOBOTO
MPUIMHEHHS TTOBHOBAXKCHb.

Koomnrariisi uneHiB 0 CKjIaay HArjasoBOi pajd YU pajad JAUPEKTOPIB JEPKABHOTO
YHITapHOTO MiAMPHEMCTBA, TOCMOAAPCHKOTO TOBAPUCTBA, YIACHUKOM SIKOTO € JIep)KaBa, y
MeaX KUTBKOCTI MiCIIb, IO 3JTMIITAINCS BAKAHTHUMH, 3 HACTYITHUM 3aTBEPKCHHIM TaKUX
KOONTOBAaHUX WYJICHIB 3JIACHIOETHCS B TMOPSAKY, Bu3HaueHomy KaGinetom MiHicTpiB
VYkpainu.

UsieHn HarISII0BOI pajid TOCTIOAAPCHKOTO TOBAPUCTBA, YIACHUKOM SIKOTO € JIepKaBa,
o0uparThes (MpU3HAYAOTHCS ) 3TiAHO 13 3aKkoHOM YKpainu «IIpo akiiioHepH1 TOBapUCTBaY,
IHIIMMUA 3aKOHAMHU, IO PETYJIOITh ISIBHICTh TaKUX TOCMOJAPCHKUX TOBAPHCTB.
KBamidikariiiHi BUMOTH J0 4ji€Ha HArJIAI0BOI paau abo paaud TUPEKTOPIB AEP>KaBHOTO
YHITapHOTO TiAMPUEMCTBA, TOCHOJAPCHKOTO TOBAPUCTBA, YYACHHUKOM SIKOTO € JeprKaBa,
3arBep/kye Kabiner MinicTpiB Ykpainu.

JlonaTkoBi kBamiikariiiHi BAMOTH JI0 HE3aJIe)KHOT'O WiICHA HATJISI0BOI paau abo paau
JUPEKTOPIB  JI€PKABHOTO YHITAPHOTO MIANPHUEMCTBA, TOCIOJAPCHKOIO TOBapHUCTBA,
YYaCHUKOM SIKOTO € JepikaBa, MOXYTh OyTH BHU3HA4Y€HI CTaTyTOM, IOJOXXEHHSM IIPO
HarJIsiI0OBy paay abo TMOJOXKEHHSM IMpO paay IUPEKTOpIB Ta/abo TMOJIOKEHHSIM PO

OpUHIMNU (GOPMYBaHHS HATJS0BOI paau ab0 MOJIOKEHHSM MPO MPUHUHUIN (POpMYyBaHHS
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paau AUPEKTOPIB JEPHKABHOIO YHITAPHOTO MIAMPHUEMCTBA, TOCMOAAPCHKOr0 TOBAapHUCTBA,
YYaCHUKOM SIKOTO € JIepKaBa.

CTpok MOBHOBa)KEHb WICHA HArJsI0BOI paau abo paaud IUPEKTOPIB CTAHOBUTH TPHU
POKU. YTIOBHOBR)XEHHM OpraH yOpaBIiHHS JE€PHKABHOTO YHITAPHOTO MIAIPUEMCTBA,
3araybHi 300pHU aKIiioHepiB (yUYaCHUKIB) TOCTIOJAPCHKOTO TOBAPUCTBA, YUACHUKOM SKOTO €
JieprKaBa, 3aTBEPKYIOTh YMOBH LIUBLILHO-IIPABOBHX JIOTOBOPIB (JIOTOBOPIB PO BUKOHAHHS
GyHKIIA wieHa paad JUPEKTOpIB) Ta BU3HAYAIOTh 0OCOO0Y, SIKa YIOBHOBAXKYETHCS Ha
U CAaHHS TAKUX JOTOBOPIB 3 WICHAMHU HATJISA0BOI paau ado paau aupekTopis. [uBiasHO-
paBOBUH JOTOBIP (OTOBIP PO BUKOHAHHS (YHKIIIHM YieHa paau AUPEKTOPIB), YKIAACHHUM
3 YJIEHOM HAIJISI0BOI pajiy, € OIJIaTHUM.

CyO’ext ynpaBiaiHHA 00’€KTaMU  JEpP’KaBHOI  BJIACHOCTI, 3arajbHi  300pH
rOCHOJIaPCHKOT0 TOBAapUCTBA MOXKYTh NPUMHATH PIILIEHHS NMPO NPU3HAUYEHHS HA HOBHI
CTPOK WYJIEHIB HArjsoBoi paau abo paad JIUPEKTOpPIB AEP>KaBHOIO YHITAPHOTO
HiANpUEMCTBA a00 TOCMOAAPCHKOTO TOBAPHCTBA, YYAaCHUKOM SIKOTO € JepikaBa, SKi
BIJINIOB11aI0Th BUMOT'aM, BU3HAUEHUM IIUM 3aKOHOM»;

YaCTUHY TPETIO BUKJIACTH Y TaKii peaKiiii:

«3. KepiBHukoM ab0 4YJIE€HOM HAIJISIIOBOI pagud ab0 WICHOM paaud JUPEKTOPIB
JIEP’KAaBHOTO YHITAPHOTO MIANPHUEMCTBA, TOCTIOAAPCHKOTO TOBAPUCTBA, YYACHUKOM SIKOTO €
JiepKaBa, He MOe OyTH 0co0a, siKa € 3aCHOBHUKOM, aKI10HEPOM (YUYaCHUKOM ), KEPIBHUKOM
Ta/a00 YWICeHOM HArIsA0BO1 paau abo paau JUPEKTOPIB MiAMPUEMCTBA, 1HIIIOT TOCIIOAAPCHKOL
oprasizatiii, skl 311MCHIOIOTH JIISUIbHICTh HA TOMY caMOMYy a00 CyMIXKHMX PUHKAX 3 TAKUMHU
JIep’)KaBHUMU YHITAPHUMH MiIITPUEMCTBAMU Ta/a00 rOCTIOJaPCHKUMH TOBAPUCTBAMMY

YaCTHHY YETBEPTY BUKIIACTH Y TaKii peJaKilii:

«4. KepiBHukam ab0 ujeHaM HarIs,I0BOI paJiy 1 BAKOHABUOTO Oprany ado 4wieHaM pajiu
JTUPEKTOPIB ACpKABHUX YHITAPHUX MIANPUEMCTB, TOCIOAAPCHKUX TOBAPUCTB, YUACHUKOM
AKUX € JiepaBa, 3a00pPOHSIEThCA CYMIIIATH TaKy MJISUIBHICTE 3 OYJIb-SIKOIO
HIJIPUEMHHUIIBKOIO YH IHILIOK OIJIa4yBaHOIO JISUIbHICTIO, KPIM OTPUMAHHS aBTOPCBHKOI

BUHArOpOJM, HAyKOBOI Ta BHKJIAAAIBKOI MISUIBHOCTI Ta/ab0 BUIIAJKIB CXBAJICHHS TaKOi
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JISTTBHOCT1 HArJIsI0OBOIO Pajior0 abo pajor0 JUPEKTOPIB TAKOro JEPKaBHOTO YHITAPHOIO
HIIIpUEMCTBA a00 TOCHOJAPCHKOTO TOBAPUCTBA, YYACHUKOM SIKOTO € Jep)kaBa, 4u
3araJbHUMHU 300paMu TOBAPUCTBA (IS TOCTIOAAPCHKOTO TOBAPUCTBA).

KepiBHUKH, T00Ba Ta YWICHU HATJIAI0OBOT paJy 1 BAKOHABUOTO OpraHy abo WieHU pajiu
JTUPEKTOPIB JIEP:KaBHOTO YHITAPHOTO MIANPUEMCTBA a00 TOCHOJAPCHKOTO TOBApHCTBA,
YYaCHUKOM SIKUX € Jep)kaBa, sIKI He € TrpoMaJsHamMH YKpaiHu, MOBUHHI BOJOIITH
YKpaiHCHKOIO a00 aHTJIIHCHKOI0 MOBOIO Ha PIBHI, TOCTATHHOMY JIJISl IJIOBOTO CITLIKYBaHHS;

y YaCTHHI IT'SITIH CIIOBO «YIPABIIHHS» BUKIIOYHTH, @ CIOBO «KOHTPAKTIB» 3aMIHUTU
CJIOBAMH «ITUBUILHO-TIPABOBUX JOTOBOPIB (JIOTOBOPIB PO BUKOHAHHS (PYHKIIIN WJieHA pajin
JTUPEKTOPIB)»;

YaCTUHY LIOCTY BUKJIACTH Y TaKii peaKiii:

«6. OcoOIMBOCTI YTBOPEHHSI, OpraHi3allii JIsJIBHOCTI Ta JIKBiAAIi HATJISIOBUX Pajl
ado0 paa JUPEKTOPIB JACPKABHUX YHITAPHUX MIAIPUEMCTB OOOPOHHO-ITPOMUCIOBOTO
KOMIUIEKCY Ta TOCHOJApChKUX TOBAapHCTB B OOOPOHHO-TIPOMHCIOBOMY KOMIIICKCI,
YYaCHUKOM SIKMX € JIepXaBa, BU3HA4arOThCA 3akoHOM VYkpainu «lIpo ocoGnuBocTi
YOpPaBIIHHA 00’ €KTaMU JAEp>KaBHOI BIACHOCTI B 00OPOHHO-MPOMHUCIOBOMY KOMILJIEKCD» Ta
3akoHoMm VYkpainum «[Ipo ocobmmBocTi pedopMyBaHHS —MIANPUEMCTB OOOPOHHO-
MIPOMUCIIOBOTO KOMIUICKCY Jep>KaBHOT ((OPMU BIACHOCTI»;

a03a1] nepirii YaCTUHU BOCBMOI BUKJIACTH Y TaKid pelaKIii:

«8. 3 ypaxyBaHHSM YaCTHHHU CHOMOI IT1€1 CTATT1 TOBHOBAXEHHS YJICHA HATJISIOBOI pajik
JIEP’KAaBHOTO YHITAPHOTO MIANPHUEMCTBA, TOCTIOAAPCHKOTO TOBAPUCTBA, YYACHUKOM SIKOTO €
JeprkaBa, MOXYTh OYTH MPUITMHEH] JOCTPOKOBO BUKIIFOYHO 3 TAKHMX ITIJICTAB:»;

JIOTIOBHUTH YaCTUHY BOCbMY HOBUM a03a1ioM BICIMHAIISITUM TaKOT'O 3MICTY:

«IToBHOBa)XCHHSI HEBUKOHABYMX YJICHIB pajay JUPEKTOPIB JCP)KABHOTO YHITAPHOTO
MIPUEMCTBA, TOCIIOIAPCHKOT0 TOBAPUCTBA, YUACHUKOM SIKOTO € JIepkKaBa, MOXKYTh OyTH
MPUTIMHEH] JOCTPOKOBO BUKJIIOYHO 3 THX CaMUX MIACTaB, IO 1 WIEHA HATJIAI0BOI pajau
JIEP’KAaBHOTO YHITAPHOTO MiAMPUEMCTBA, TOCTIOAPCHKOTO TOBAPUCTBA, YUACHUKOM SIKOTO €

JiepkaBa, 3a3HaYEHUX Y YaCTUHI BOCHMIH ITI€T CTATTI»;
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YaCTUHY JI€B ATy BUKJIACTU y TaKii pelaKiii:

«9. JlepaBHe yHITapHE HIANPUEMCTBO, TOCIIOAAPCHKE TOBAPUCTBO, YUACHUKOM SIKOTO
€ JepkaBa, IMOBUHHO CTBOPUTH KOMIUIEKCHY, aJIeKBaTHY Ta €(EeKTHBHY CHUCTEMY
BHYTPIIIHBOI'O KOHTPOJIIO, sIKa BKJItOUa€ (PYHKIIT KOMIUIAEHCY, YIPABIIHHSI PU3UKAMU Ta
BHYTPILIHBOTO ayJIUTY, 3 YpaxyBaHHSM OCOOJMBOCTEH CBOTO BHUIY IISIIBHOCTI, XapaKTepy
Ta 00CSTIB OTeparliil, 1o 3A1HCHIOIOTHCS Y X0l MPOBAKEHHS TaKO1 ISIBHOCTI, Ta PU3HKIB,
BJIACTUBUX Takik NisuIbHOCTI. KOHTpoJib 3a (yHKI[IOHYBAaHHSIM CHUCTEMH BHYTPIIIHHOTO
KOHTPOJTIO 3/I1MICHIOE HATJIA0Ba paja a0o HEBUKOHABY1 WICHU PaIyl TUPEKTOPIBY»;

2) micns cratti 11-8 monoBHuTH crarrero 11-9 Takoro 3micTy:

«Crartra 11-9. IlommpeHs M010KeHb HHOT0 3aKOHY HA Pa TUPEKTOPIB.

1. Ilonoxennst crarti 11-3 1pboro 3aKOHY 3aCTOCOBYIOTHCS 3a aHAJIOTIEID [0
HE3aJICKHUX HEBUKOHABYMX WICHIB PaJl AMPEKTOPIB ICPKABHUX YHITAPHUX IIIPUEMCTB Ta
TOCIIOIAPCHKUX TOBAPHCTB, YUACHUKOM SIKUX € JIepKaBa.

2. KoMmrmieteHilisi Ta oprasizaiiist JisJIbHOCTI pajy JUPEKTOPIB IEPAKABHOTO YHITAPHOTO
MIPUEMCTBA BU3HAYAETHCS 32 aHAJIOTIEIO JI0 MOJI0XKEHb 3akoHy Ykpainu «IIpo akiionepHi
TOBAPUCTBA» MPO KOMIIETEHIIII0 paju JupekTopiB. KommneTreHiis Ta opranizaiis JisJIbHOCTI
paju TUPEKTOPIB FOCIOAAPCHKOTO TOBAPUCTBA, YYACHUKOM SIKOTO € JIep>KaBa, BU3HAYAE€ThCS
B1IMOBIAHO /10 3aKkoHy Ykpainu «IIpo akiiioHepH1 TOBapUCTBA.

3. Ilonoxenusa crarti 11-6 nporo 3akoHy y 4YacTHHI, IO CTOCYETHCS KOMIETEHII]
HarJIS0BOT paJik, 3aCTOCOBYIOTHCS 32 aHAJIOTIEI0 JIJIs1 KOMIICTEHITIT pajid TUPEKTOPIB.

4. Tlonoxennst crarti 11-7 nporo 3aKoHy y YacTHHI, IO CTOCYETHCSI OLIIHIOBAHHS
JISTTBHOCT1 HATJISAJIOBOI pajiv, 3aCTOCOBYIOTHCS 32 aHAJIOTIEI JJIsS OIIHIOBAHHS JisSJIBHOCTI
paau TUPEKTOPIB.

5. Ionoxenust crarti 14 uporo 3aKoHy y YacTHHI, 11O CTOCYETHCS BUHArOPOAU Ta
CTpaxyBaHHS BIIMOBIJATHHOCTI KEPIBHUKIB 1 YJICHIB HATJSJOBUX pajJ 3a aHAJIOTIEI0
MOIIUPIOETHCS. HA BUHATOPOAM Ta CTPAXyBaHHS BIANOBIAAIBHOCTI YWIEHIB paau AUPEKTOPIB
JIEP’KAaBHOTO YHITAPHOTO MIAMPUEMCTBA, TOCTIOJAPCHKOTO TOBAPUCTBA, YYACHIUKOM SKOTO €

ACpiKaBa».
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8. YV 3akoni Ykpainu «IIpo O0anku i OaHkiBcbKY AissibHiCTB» (Bigomocrti
BepxosHoi Pagu Ykpainu, 2001 p., Ne 5-6, ct. 30 13 HaCTyTHUMU 3MIHAMM):

1) y crarri 37:

YaCTUHY TPETIO BUKJIACTH Y TaKiid peaaKIlii:

«bank 3000B’s3aHUN CTBOPUTH HATJISAOBY pany (maii - paga 0aHKY), IO 3I1HCHIOE
KOHTPOJIb 32 JiSUTbHICTIO BUKOHABYOTO OPTaHy, 3aXKCT MPaB BKJIAIHUKIB, IHIIUX KPEAUTOPIB
Ta Yy4aCHHKIB 0aHKy, a00 pajJy TUPEKTOPiB, HEBUKOHABYI YJIEHU SIKO1 3/IIHCHIOIOTH KOHTPOJIb
3a NISUTBHICTIO 11 BUKOHABYMX YJICHIB, 3aXUCT MpPaB BKIAIHHKIB, 1HIIUX KPEAUTOPIB Ta
y4JacHHKIB OaHKy. HarnsgoBa pama Oanky He Oepe ywyacTi B NMOTOYHOMY YIpaBIliHHI
OaHKOMY;

YaCTUHY LIOCTY BUKJIACTH Y TaKii peaKiii:

«Unenn paaum Ta mpaBidiHHS OaHKy, YICHHM paad JUPEKTOpIiB OaHKy HECYTh
BIIMOBIJAIBHICTD 32 AISTIbHICTh OAHKY y MEXaX CBOET KOMIIETCHITI»;

YaCTUHY CbOMY BUKJIACTU y TAKI{ pelaKIli:

«Pana 6anky Ta npaBiiHHA OaHKY, pajy IUPEKTOPiB OAHKY MOBUHHI MAaTU KOJIEKTUBHY
NPUAATHICTh, SIKa BIJIMOBIJAE PO3MIpy OaHKy, CKIIaJHOCTI, oOcsraMm, BUAAaM, XapaKTepy
3MIIMCHIOBAHUX OaHKOM Oreparliii, opraHizaiiiiHiii CTpyKTypl Ta mpodiuTto pu3uKy OaHKy, a
TaK0XX BPaxXOBY€ OCOOJMBOCTI AISUIBHOCTI OaHKY SIK CHCTEMHO BaXKJIMBOTO (32 HAsIBHOCTI
TaKOTO CTaTycCy) Ta/abo AisSIbHOCTI 0AHKIBCHKOI TPYMH, 10 CKJIAly SKOi BXOJUTH OaHKY;

YaCTHUHY BOCbMY BUKJIACTH Y TaKii peaaKiiii:

«HamionanbHuii 6aHk YKpaiHu y BCTAHOBJIEHOMY HUM MOPSAKY BU3HAUAE HASIBHICTD Y
paau OaHKy Ta paBiIiHHSA 0aHKY a00 paau AUPEKTOPIB OAHKY KOJEKTUBHOI MPUAATHOCTI Ta
3MIACHIOE OINIHKY 3a0e3leueHHsT HUMH e()EKTUBHOTO YIPaBIiHHA Ta KOHTPOJIO 3a
JUSTIBHICTIO OaHKY 3 ypaxyBaHHSM po3Mipy OaHKy, CKJIaJHOCTi, 00CATIB, BUIIB, XapaKkTepy
3MIIMCHIOBAHUX OAHKOM OTIepalliid, OpraHi3amiifHoi CTpyKTypH Ta Mpodiao pu3nuKy 0aHKy, a
TaK0XX OCOOJMBOCTEH MISNIBHOCTI O0aHKY SIK CUCTEMHO Ba)KJIMBOTO (32 HAsIBHOCTI TaKOTO
cTaTycy) Ta/abo JisIbHOCTI OAaHKIBCHKOI IPYIH, JO CKJIaay SKOi BXoAuTh OaHk. Kpurepii

OIIHKY KOJIEKTUBHOI MPHUIATHOCTI paau OaHKYy Ta MpaBiiHHS 0aHKY a00 paau JUPEKTOPIB
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OaHKy Ta 3a0e3MeuYeHHs] HUMU €(DEKTUBHOTO YIIPABIIIHHS Ta KOHTPOJIIO 32 AISTIbHICTIO OaHKY
BU3HauvaloThcsa HarionansHuM 0aHKOM YKpaiHny;

YaCTHHY JIEB ATy BUKJIACTH y TaKiil peaaxii:

«HarrionanbHuii 6aHk YkpaiHu Mae mpaBo HaaTH 3araibHUM 300paM y4aCHUKIB OaHKY
Ta/abo paji 0aHKy abo paji TUPEKTOPiB OAHKY MUCHMOBI PEKOMEHAITT IOI0 TTiBUIIICHHS
pagoro OaHKy Ta/abo TpaBiiHHSAM OaHKy a00 pajor JUPEKTOPiB OaHKY €(PEeKTUBHOCTI
YIPABIIHHS Ta KOHTPOJIIO 32 AISUTBHICTIO OAHKY, SIKIIIO 32 pe3yJbTaTaMu MPOBEICHOT OI[IHKH
HarmionanpHuit 6aHK YKpaiHW Mae MIiACTaBHM BBaXKATH, IO B MeXaxX ITOBHOBA)KEHD
3a3HAYCHUX OPraHiB He 3a0e3MeuyeThecsl €PEKTUBHE YIPABIIHHS Ta KOHTPOJIb 32 AISUTHHICTIO
OaHKY»;

YaCTUHY JIECATY BUKIIACTU y TAKI{ peIaKIli:

«3arasbHi 300pu y4acHHKIB OaHKy Ta/a00 paaa OaHky a0o paja JTUPEKTOpIB OaHKY
3000B’s13aH1 MPOTATOM JIBOX MICALIB 3 JHS OTpuMaHHs Bix HamioHaneHOTrO OaHKy YKpainu
MHUCHbMOBHUX PEKOMEH/IAIIIN 11010 MABUIIIEHHS pajiolo 0aHKy Ta/abo mpaBiiHHSAM O0aHKy abo
pazor0 JUPEeKTOpiB OaHKY €()EKTUBHOCTI YHPABIIHHS Ta KOHTPOJIO 32 MISJIBHICTIO OaHKY
noBiioMuty HarioHanbHuM 6aHK YKpaiHu Mpo 3aX0/H, IKUX BXHUTO a00 Oyjae BXHUTO IS
BUKOHAHHS HAJIAHUX PEKOMEHIAIII;

YaCTUHY OAMHAALATY BUKJIACTH Yy TaKii peaaKiii:

«HarionanbHuii 6aHK YKpaiHu Ma€ mpaBO BUMAaratu 3MIiHM MEPCOHAIBHOIO CKJIAay
paau OaHKy Ta/ab0 mpaBiiHHSA 0aHKY a00 paau JUPEKTOPIB OaHKY, SIKIO BCTAHOBUTH, IO
KOJIEKTHBHA MPUAATHICTh pajau OaHKY Ta/a0o mpaBiaiHHSA OaHKY a00 paau JUPEKTOpPiB OaHKY
HE BIJNOBIJa€ KpHUTEPisAM, BU3HAueHUM HarionaabHUM OaHkKOM YKpaiHu, abo SKIIO
3araJbHUMHU 300paMH yY9acHUKIB OaHKy Ta/ab0 pamoro 6aHKy abo paau JUPEKTOpIB OaHKY
HE BXKUTO 3aX0/11B JIJIs1 BIIOCKOHAJICHHS JIISUTbHOCTI pajiy 6aHKy Ta/a0bo mpaBiiiHHS 0aHKY a00
paau IUPEKTOpiB OaHKy 3 METOI 3a0e3MeueHHS HUMH €()EKTUBHOTO YIPABIIHHS Ta
KOHTPOJTIO 32 ISUTbHICTIO OAHKY»;

YaCTHHY JBaHAJIIISATY BUKJIACTH Y TaKil peaaKiii:
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«baHk 3000B’s13aHMi Ha BUMOTY HairioHaibHOTO 0aHKy YKpaiHM BXKMTH 3aXOJIiB JJIs
3MIHU TIEPCOHAIBHOTO CKJIay pajayd OaHKy Ta/a0o mpaBiiHHSA OaHKY a00 paau TUPEKTOPIB
OaHKY»;

2) micns ctatTi 39 nonoBHUTH cTaTTel0 39-1 TaKOro 3MICTY:

«Crartra 39-1. Paga nupexropiB 0aHKYy.

Paga nupektopiB OaHKy € KOJETiaJlbHUM OpraHoM, IO 31MCHIOE 3arajbHe
KEPIBHUIITBO HMOTO JisJIbHICTIO, BU3HAYA€ CTPATETIUHI HANPSIMHU PO3BUTKY, OPraHi30BYeE
CHCTEMY BHYTPIIIIHBOTO KOHTPOJIIO Ta YIPaBIiHHS pU3UKaMH, JaHUMH Ta KibepOe3neKoro, a
TaKoX 3a0e3meuye KOHTPOJIb 32 BUKOHAHHSM YTIPABIIHCHKUX PIIIICHb.

UnieHamu pajid TUPEKTOPIiB OaHKY MOXKYTh OyTH He3aJeKH1 JUPEKTOPH, BUKOHABYI Ta
HEBHKOHABYI AUPEKTOpHU. HezamexHi TMpeKTOpr MOBHHHI CTAHOBUTH HE MEHIII SIK TTOJIOBUHY
CKJIaJy paau JUPEKTOPIB 1 HE MEHIIIE TPHOX 0ci0. BukoHaBYMMU nUpEeKTOpamMu € 0CoOH, 1110
BXOJSTh /10 CKJIAy Pajud IUPEKTOPIB Ta BUKOHYIOTh (DYHKII 3 YIpPaBIiHHSA MOTOYHOIO
JisIpHICTIO 0aHKy. HeBukoHaBul IuUpekTopu OepyTh y4acTb y NPUHHATTI PIlIeHb paau
JUPEKTOPIB Ta KOHTPOJIIOIOTH POOOTY BUKOHABYUX JIUPEKTOPIB.

KinbkicHUI CcKJIag paau AMPEKTOPIB BU3HAYAETHCS CTATyTOM OaHKy Ta HE MOXKeE
CTAaHOBUTH MEHIIE I’ATh 0ci0. UneHu pagum DUPEKTOpiB HE MOXYTh OyTH OJHOYACHO
YIeHaAMH pajgy AUPEKTOpIB ad0 OpraHiB YMNpaBJIHHS I1HIIOTO OaHKy, 3apEECTPOBAHOTO B
VYkpaiHi, KpiM BUTIQJIKIB, TIepe0aYeHUX 3aKOHOIABCTBOM Y KpaiHHU.

HesanexxHi aupekTopw TOBHHHI BIJAMOBIAATH BUMOTaM IOJO0 HE3aJEKHOCTI,
YCTaHOBJICHUM 3aKOHOM JUIS WIEHIB HATJISIIOBOI pajid aKI[IOHEPHOTO TOBAPUCTBA, & TAKOXK
JI0JIaTKOBUM BUMOTaM, BU3HaueHUM HarlioHaapHUM OaHKOM YKpaiHu.

Jlo xoMmeTeHIIii paau AUPEKTOPIB OaHKY HAICKATh:

3aTBEp)KEHHs CTpaTerii 0aHKy, Oi3HeC-TUIaHy Ta IUIaHIB KamiTali3allii, JIKBIHOCTI,
BIIHOBJIEHHS IISJILHOCTI,

OpraHizailisi CHUCTEMH KOPIIOPATUBHOTO YMPABIIHHSA BIAMOBIIHO A0 TPUHIIUIIIB
(KOZeKCy) KOPIIOPaTUBHOTO YIIPABIIHHS;

3aTBEP/KEHHS OI0/KeTy 0aHKy Ta KOHTPOJIb 32 HOT0 BUKOHAHHSIM;
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KOHTPOJIb 32 CUCTEMAaMH YIIPaBJIIHHS PU3UKAMU, KOMIUIAE€HCY, BHYTPILIIHBOTO ay/IUTY;

NPU3HAYEHHSI Ta TMPUIIMHEHHS MOBHOBAXKEHb T'OJOBHOIO BHUKOHABUOI'O JUPEKTOPA,
TOJIOBHOTO  PHU3UK-MEHEIKEpa, TOJOBHOTO KOMIUIAEHC-MEHEIKepa Ta KepiBHUKA
BHYTPIIIHBOTO AYAUTY;

3aTBEP/KEHHS OpTraHi3allifHOl CTPYKTYypH OaHKY Ta BHYTPILIHIX MOJIOKEHb;

HIOpiYHA OLliHKa e€(PEeKTUBHOCTI AISUTBHOCTI paJu JUPEKTOPiB, BAKOHABUMX JTUPEKTOPIB
1 KITFOYOBUX (PYHKIIIM KOHTPOJIIO;

BU3HAYCHHS MOJITUKH BUHATOPOIM y OaHKY Ta KOHTPOJIb 32 ii peari3ali€ro;

BU3HAYCHHS KPEJAUTHOI MOJITUKY Ta MOJITUKU 1010 OB’ SI3aHUX 0Ci0;

3a0€3MeUeHHs] MPO30POCTI JISIIBHOCTI OaHKy, 3aTBEp/KEHHS pPIYHOI (DiHAHCOBOI
3BITHOCTI Ta BUOip 30BHIIIHBOTO ayIUTOPA;

3aTBepKeHHs Jlekmaparllii CXHUJIbHOCTI 10 PU3HUKIB;

3arBepKeHHs Jleknapallii pearyBaHHs Ha KiOepaTaku;

BUKOHAHHS 1HIIMX TTOBHOBAXEHb, MepeI0aYeHNX 3aKOHOM Ta CTaTyTOM OaHKYy.

Pana nupexropiB OaHKy 3000B’s3aHa YTBOPIOBATH KOMITETH 3 MHUTaHb ayJIuTy,
YOPABIIHHS PU3UKAMU, IPU3HAYEHb, BUHATOPOIH, YIIPABIIHHS JaHUMU Ta Ki0epOe3eKoro,
rOJIOBaMU SIKUX Ta OLIBIIICTh WICHIB SKUX MAIOTh OyTH HE3aJIeKH1 HEBUKOHABY1 TUPEKTOPHU.
CraryTt 6aHKy MOXe TiepeidayaTi CTBOPEHHS 1HIINUX MOCTIMHUX YM TUMYACOBUX KOMITETIB.

["onoBa paau TUPEKTOPIB HE MOXKE OYOJIOBATH KOMITET 3 TUTAaHb ayJIUTY a00 KOMITET
3 YIOPaBIIHHS pPU3UKAMH.

VY pasl KO TojoBa pagu AUPEKTOPIB OaHKY Ta TOJOBHHI BUKOHABYMH AUPEKTOP
0aHKy € OJIHI€I0 0c00010, Y pajii JUPEKTOPiB 0aHKY 00OB’SI3KOBO OOMPAETHCS MPOBITHUMA
HE3ICKHUN HEBUKOHABUYMH JTUPEKTOP.

Pana nupexropiB OaHKy MOBMHHa 3a0e3ledyBaTH 3amoOiraHHs Ta BpPETyJIIOBAaHHS
KOH(JIIIKTIB 1HTEpECiB, MATPUMYBATH HAJICKHI BiMHOCMHU 3 HarioHaibHUM OGaHKOM
VYkpaiHu Ta BUKOHYBaTH HOTO BUMOTH IIOJI0 HAJIEKHOTO KOPIIOPATUBHOTO YITPABIIIHHS.

HanionansHuit 6aHk YkpaiHu Ma€ MpaBo BUMAraTtv NPUIUHEHHS TOBHOBAXEHD YIECHA

paau TUPEKTOPiB OAHKY Y pa3i HEBUKOHAHHS HUM CBOIX (PYHKIIIH HAJICKHUM YHHOMY;
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3) y crarTi 42:

YaCTUHY MEPIIy BUKJIACTH Yy TaKiid pefaKiii:

«KepiBHrkamu 6aHKyY € rojioBa a00 1HIIKHN YWIEH BUKOHABYOTO OpraHy, HaJlJICHUH HOTo
MOBHOBAXEHHSIMHU, TOJOBHUM BUKOHABYMI NHUPEKTOP a00 IHIIMNA BUKOHABUUU IUPEKTOP,
HAJJICHU HOTO MIOBHOBAKEHHSMH, TOJIOBHUN OyXTaytep OaHKY».

9. V 3akoni Ykpainu «IIpo crpaxyBanns» (Bimomocti BepxoBuoi Panu Ykpainu,
2023 p., NoNe 12-13, cT. 28 13 HACTYIHUMU 3MIHAMM):

1) y crarri 22:

MYHKT 4 YaCTUHU JAPYroi BUKIACTH Y TaKii peaaKilii:

«4) 3a0e3mnedeHHs] KOJEKTUBHOI MPUIATHOCTI KOJIETIaJbHUX OpPraHiB yIpaBIiHHS
CTpaxOBHUKa (HAIJISIIOBO1 pa/id, BUKOHABUOIO OpraHy, paau IUPEKTOPIB)»;

a63a1] | yacTUHU I’ ITO1 BUKJIACTH Y TaKiil peaKiii:

«5. HarnsmoBa paga abo pajga AUPEKTOPIB CTPAXxOBUKA CTBOPIOE TMOCTIMHO iUl
HIAPO3AUIM 3 YNPABIIHHA PU3UKAMH, KOHTPOJIIO 3a JOTPUMAHHSIM HOPM (KOMILJIA€EHC) Ta
BHYTPIIIHBOTO ayAUTY 1 3a0e3Mmeuye He3alneKHe BUKOHAHHS HUMU (DYHKITIH IITIIXOM:»;

NYHKT | 4acTUHU 1’ SITO1 BUKJIACTH Y TaKii peJakiii:

«1) mianopsaKyBaHHS —MAPO3AUIIB 3 YOPaBIIHHS pPHU3UKAMH, KOHTPOJIIO 3a
JOTPUMAHHSM HOpM (KOMIUJIA€EHC) Ta BHYTPIIIHBOTO ayJAWTy HArISAOBIM paai abo pani
JTUPEKTOPIB CTPAXOBUKAY;

2) y crarTi 23:

YaCTUHY JIPYTy BUKJIACTH Y TaKiil peJakiii:

«2. CTpaxoBUK 3000B’I3aHUI CTBOPUTH HATJIAIOBY pafy (ali - paja cTpaxoBUKa) abo
paxy HOHUPEKTOpiB CTpaxoBUKa (y pa3l 3ampoBaJDKEHHS OJHOPIBHEBOI CTPYKTypHU
YOPABIIHHS).

Pana ctpaxoBuka abo pajga MUPEKTOPIB CTPaxOBHKA BU3HAYAE CTPATETII0 PO3BUTKY
CTpaxoOBHKa, 3[[IHCHIOE KOHTPOJb 3a AISUTbHICTIO BUKOHABUOTO OpraHy, 3a0e3meuye 3aXucT

npaB Ta IHTEPECIB KJIEHTIB, IHIIMX KPEOUTOPIB CTPAXOBUKA, a TaKOX akliOHEpIB
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(YyaCHUKIB) CTpaxoOBHMKa, SIKIIO 1€ HE CYNEpEeYUTh MpaBaM Ta IHTEpecaM CTPaXOBHKA,
KJIIEHTIB Ta IHIIUX KPEJIUTOPIB CTPAXOBHUKA.

Pana ctpaxoBuka He Oepe y4acTi B ypaBIliHHI IOTOYHOIO TisSTTbHICTIO CTPAXOBHKA.

Pana nupexTopiB cTpaxoBUKa 3A1HCHIOE DYHKITIT KOHTPOJIIO Ta YIIPABIIHHS A1SUTBHICTIO
CTPaxOBUKAY;

3) micnast cTaTTi 25 TOMOBHUTH €TATTEI0 25-1 Takoro 3MicCTy:

«Cratra 25-1. Paga nupeKkTopiB cTPaAXOBHKA.

1. Paga nupekTopiB CTpaxoBUKA € KOJIETIATLHUM OPTaHOM, SIKUH 3TIMCHIOE CTpaTeTiduHe
KEpIBHUIITBO MOr0 MiSUTHHICTIO, BH3HAYAa€ TIOJNITUKY Ta KOHTPOJIIOE ii BUKOHAHHS
BUKOHABYMMH JTUPEKTOPAMH, 3a0e3Meuye 3aXUCT IIPaB Ta IHTEPECIB KIIEHTIB, KPEIUTOPIB Ta
akiioHepiB (yYaCHHMKIB) CTpaxOBHKa, SKIIO II€ HE CYMNEpPEUUTh IHTEpPECaM CaMoro
CTpaxOBHKa, HOTO KITIEHTIB Ta KPEIUTOPIB.

2. UneHamu paau IUPEKTOPIB MOXYTh OyTH BHKOHaBYl JHPEKTOPH, HEBUKOHABYI
JTUPEKTOPU Ta He3allexkH1 JupekTopu. OOpaHHs 4YieHIB pagu AUPEKTOPIB 31MCHIOETHCS B
MOPSJIKY, BU3HAUeHOMY 3aKoHOM YkpaiHu «[Ipo akiiioHepHi TOBapuCTBay.

3. KinbkicHMI CKJaA paay ITUPEKTOPIB BU3HAYAETHCS CTATyTOM CTPAaXOBHKA, aje He
MO>KE€ CTAaHOBUTHU MEHIIIE TPhOX OCIO, a Yy 3HAYUMOTO CTPaxOBUKA — MEHIIE I’SITH OcCi0.
UneHu paau AUPEKTOPIB HE MOXKYTh OyTH OJHOYACHO UICHAMHU pagdl TUPEKTOPIB abo
OpraHiB YMpaBJiHHA 1HIIOTO CTPAaXOBHKA, 3aPEECTPOBAHOTO B YKpaiHl, KpIM BHUMAJKIB,
nepea0auyeHuX 3aKOHOaBCTBOM Y KpaiHHU.

HezanexxHi AWpEKTOpW TMOBHHHI BIJANOBIAATH BUMOTaM IIOJ0 HE3aJEKHOCTI,
YCTAaHOBJICHHM 3aKOHOM JIJISl WICHIB HAIJISIIOBOI pajll CTPaxXOBUKA, a TaKOX JOJATKOBUM
BUMOTaM, BU3HaUeHUM Perynstopom.

4. JIo koMneTeH1ii pajJd TUPEKTOPIB CTPAXOBUKA HAJIEKATh:

KOMITETEHIIisI, BU3HAYEHA 3aKOHOM JJIsl Py CTPAXOBHUKA,

3aTBepKeHHs Jlekmapailii CXHJIBHOCTI 10 PU3HKIB,;

3arBepkeHHs Jleknapallii pearyBaHHs Ha KiOepaTaku;
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BUKOHAHHS 1HIIUX TOBHOB&XKEHb, NependadyeHuX 3aKOHOM Ta CTaTyTOM OaHKYy.
BUKOHAHHS 1HIIMX MOBHOBAXEHB, NEpe10aYeHNX 3aKOHOM Ta CTaTyTOM OaHKY.

5. Paga nupekTopiB cTpaxoBUKa 3000B’A3aHa YTBOPIOBATHA KOMITETH 3 MUTaHb ayIUTY,
YOPaBIIHHS PU3UKAMU, IPU3HAYEHb, BUHATOPOJIU, YIIPABIIHHS JaHUMU Ta Ki0epOe3IeKoro,
TOJIOBAMU SIKUX Ta OUTBITICTh YICHIB SIKUX MAIOTh OyTH HE3aJIC)KHI HEBUKOHABY1 TUPEKTOPH.
CraTyT CTpaxoBHKa MOXE IepeadadaTd CTBOPEHHS IHIIMUX MOCTIMHMX YW TUMYaCOBHUX
KOMITETIB.

6. T'omoBa paau AUPEKTOPIB HE MOXKE OYOJIOBATH KOMITET 3 MHUTAaHb ayauTy abo
KOMITET 3 YIPaBIIHHSI PU3UKAMH.

7. Y pasi fKIIO rojioBa pagd JUPEKTOPIB CTPAaxXxOBHKA Ta TOJOBHUM BUKOHAaBUMH
JTUPEKTOP CTPAXOBHUKA € OJHIEI0 0CO00I0, Yy pajdl IUPEKTOPIB CTPaxOBHUKA OOOB’S3KOBO
00Upa€eThCs MPOBITHUIN HE3AIEKHUN HEBUKOHABUUN JUPEKTOP.

8. Perynstop Mae mpaBo BHUMaraTH CKJIMKaHHS I103a4€proBOTO 3acCiJaHHS paau
JTUPEKTOPIB Ta MPUIIMHEHHS ITOBHOBAXKEHD ii WICHIB Y BUTIQJKAX, BUBHAYCHIUX HOPMATHBHO-
IPABOBUMHM aKTaMU».

10. ¥V 3axkoni VYkpainum «IIpo oco0imBocTi pedopmMyBaHHS MIANPHEMCTB
000pPOHHO-TIPOMHCJIOBOI0 KOMILJIEKCY JepxaBHOI (opmu BJacHocT» (Bigomocrti
BepxoBHoi Pagu Ykpainu, 2021 p., Ne 46, ct. 378 13 HACTyTHUMU 3MIHAMM ):

1) y crarri 6:

YaCTUHY JPYTY BUKJIACTH Y TaKiil peaaKiii:

«2. Opranamu ymnpaBJiHHS aKI[IOHEPHOTO TOBAPUCTBA € 3arajbHi 300pH, HATJIAI0BA
paja Ta BUKOHABYMI OpPraH akiliOHEPHOTO ToBapucTBa (MpU IBOPIBHEBIN CTPYKTYpi) abo
3arajbpH1 300pH Ta pajsa TUPEKTOPiB (IIpH OTHOPIBHEBIH CTPYKTYpi1). [loBHOBaXkeHHS OpraHiB
YIOPABJIIHHS aKI1IOHEPHOTO TOBAPUCTBA BU3HAYAIOTHCS 3aKOHOM YKkpainu «IIpo akiionepHi
TOBapUCTBa» 3 ypaxyBaHHSAM OCOOJIIMBOCTEH, BCTAHOBJIIEHUX IIUM 3aKOHOM;

JIOTIOBHUTH HOBUMH YaCTUHAMU JBAHAIIIATOIO Ta TPHHAIATOIO TAKOTO 3MICTY:

«12. O6paHHs ABOPIBHEBOI CTPYKTYPH YIIPABIIHHS Ta YTBOPEHHSI HATJISAI0OBOT paau abo

oOpaHHSI OTHOPIBHEBOI CTPYKTYPH YIPABIiHHS Ta YTBOPEHHS Pajyl TUPEKTOPIB, 0 CKIATY
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SKOI 00paHo IIOHANMEHILIE T’ ITh HE3aJEKHUX HEBUKOHABUMX JUPEKTOPIB, IKI CTAHOBJIATH
IIOHANMEHIIIE TOJIOBUHY 3arajlbHOTO CKJaay pajau, € 0OOB’SI3KOBUMHU JUIsl aKLIOHEPHUX
TOBApPUCTB, SKI PYHKIIOHYIOTH 13 ypaxyBaHHSIM IIbOTO 3aKOHY.

13. Paga 1upekTopiB € KOJIETIalbHMM OPraHoOM YIPAaBIIHHA Ta KOHTPOJIIO
aKIlOHEpHOTO TOBapUCTBa. [IOBHOBaXKEHHsI pajl AUPEKTOPIB aKI[IOHEPHOTO TOBAapHUCTBA
BU3HAUAIOTBCA 3akoHOM Ykpainu «IIpo akiioHepHi TOBAapuUCTBa» 3 YpaxyBaHHIM
0COOJIMBOCTEN, BCTAHOBIICHUX LIUM 3aKOHOMY;

2) y crarri 18:

YAaCTHUHY MEpILy BUKIACTH y TaKid peaaKiii:

«l.  VYmopaBiaiHHS ~ TOBapUCTBOM  3JIHCHIOETBCS  3arajJlbHUMU  300pamu
(axu10HEp1B/y4YaCHHUKIB) K BUIIUM OPraHOM TOBAPUCTBA, HAIJIAIOBOIO Pajolo (B pasl ii
YTBOPEHHS) Ta BAKOHABYMM OPraHOM TOBAapHUCTBa (y pa3i 0OpaHHs JBOPIBHEBOI CTPYKTYpH)
abo panorw gupekTopiB (y pa3l oOpaHHsS OJHOPIBHEBOI CTPYKTypu) (llalii - OpraHu
YIOPABJIIHHS TOBapUCTBA)».

11. V 3akoni Ykpainu «IIpo aeno3urapuy cucremy Ykpainw» (Bimomocri
BepxoBHoi Pagu Ykpainu, 2013 p., Ne 39, c¢t. 517 13 HaCTyHUMU 3MIHAMM):

1)y erarri 12:

a03a1 nepirii YaCTUHY MEPIIOT BUKIIACTU Y TaKii pelaKii:

«1. Opranamu l{eHTpanbHOTO JAEMO3UTAPIIO € 3aralibHi 300pU aKI[IOHEP1B, HATJISIIOBA
pana, npaiiHHs (Y pa3i oOpaHHs TBOPIBHEBOI CTPYKTypH) a00 3araibHi 300pH akKilioHEpiB
Ta pajsa JupeKTopiB (y pa3l oOpaHHs OTHOPIBHEBOI CTPYKTYPH )»;

JIOTIOBHUTH YaCTUHY NEPIITy HOBUM a03all0M CbOMHUM TaKOI'0 3MICTY:

«UneHn pamu JUPEKTOPIB OOMPAIOTHCA 3araJiIbHUMH 300paMy aKI[IOHEPIB 3TiTHO 13
3akoHoM Ykpainu «IIpo axkiioHepHi TOBAPUCTBAY.

12. V 3akoni Ykpainun «IIpo onTumizamiio CTPYKTypH BJIACHOCTI omepartopa
ra3oTpaHcnopTHoOi cucteMu Ykpainm» (Bimomocti BepxoBhoi Pagu Ykpainu, 2023, No
88, ct. 333):

1) y crarri 2:
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a03all MepIrii YaCTUHM IIOCTOT BUKJIACTH y TaKik pelaKilii:

«6. 3a pe3ynbTaTamMu MpoLeIypyu MPUEIHAHHS B ONIEPaTOPl CTBOPIOIOTHCS HATJIAI0Ba
paza Ta BUKOHaBYM opraH (y pa3l oOpaHHS JBOPIBHEBOI CTPYKTYpH) a00 paia IUPEKTOPIB
(y pa3i oOpaHHs OJTHOPIBHEBOI CTPYKTYpH). THUII BUKOHABUOI'O OpraHy (0JHOOCIOHUH abo
KOJICT1aJIbHAI) BU3HAYAETHCS CTaTyTOM omeparopa. Pama mupexTopiB (QYHKIIIOHYE JIHIIE
KOJIET1aJIbHO;

JIOTIOBHUTH YaCTHUHY IIOCTY HOBUM a03a1l0M CbOMUM TaKOTO 3MICTY:

«Unenu panu TUpeKTOpiB 00MparoThes 3rigHO 13 3akoHOM Ykpainu «IIpo akiionepHi
TOBapUCTBAY.

13. V 3akoni Ykpainu «IIpo ¢inancoBi mociayrm ta ¢inancoBi kommaHi»
(Bimomocti BepxoBHoi Pagu Ykpainu, 2023 p., Ne 3-4, ct. 10 13 HACTYyIHUMH 3MIHAMH):

1)y crarri 1:

NYHKT 19 yacTUHM Nepioi BUKIACTU Y TaKli pelaKiii:

«19) kepilBHMK - OJHOOCIOHHMI BUKOHAaBUMW OpraH, abd0 TOJOBHHI BHKOHABYMIA
JUPEKTOpP, ab0 rojioBa BUKOHABYOTO OpraHy, abo 1HIIMN BUKOHABYMI JAUPEKTOP YM UJICH
BUKOHABYOTO OpTraHy, 10 HAAUICHUI TAKIMH K TIOBHOBAXCHHIMI;

2) y TeKCTl 3aKOHY Y BCIX CTATTsIX CJIOBOCIIOJIYYSHHS «HATJISAI0Ba paja» y BCix popmax
Ta BIIMIHKaX 3aMIHUTH Ha CJIOBOCHOJIYYEHHS «HATrJIs0Ba paja abo paaa AUPEKTOPIB» Y
BIJIOBITHUX (hOpMaAX Ta BIMIHKAX.

14. V 3axkoni Ykpainu «IIpo nepxaBHe pery/i0oBaHHsi PMHKIB Kamitajay Ta
OpraHizoBaHnx ToBapHux puHkiB» (Bizomocti Bepxosnoi Pagu Ykpainu, 1996 p., Ne 51,
CT. 292 13 HACTYITHUMHU 3MIHAMU):

1)y crarri 1:

MYHKT 6 YaCTUHU MEPILOi BUKJIACTH Yy TaKiid peaaKili:

«6) KEpiBHHK - OJHOOCIOHMI BHKOHABYMI oOpraH, ab0 TOJOBHUI BUKOHABYMI
JTUPEKTOpP, a00 TroJioBa BUKOHABYOTO OpraHy, ado iHIIWN BUKOHABYHMI JAUPEKTOp UM UJICH

BHKOHABYOI'o Oprany, 1o Ha,Z[iJ'ICHI/Iﬁ TaKHUMHU K IIOBHOBA)KCHHAMN
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2) y TeKCTi 3aKOHY Yy BCIX CTaTTAX CJIOBOCIIOYUEHHS «HATJISII0Ba pajay y BCix hopmax
Ta BIAMIHKAX 3aMIHUTH Ha CJIOBOCIIOJIYYEHHS «HATJIA0Ba paga abo paja TUPEKTOPIBY Y
BIMOBIAHUX opMax Ta BiIMIHKAX.

1. MPUKIHOEBI ITOJIOXKEHHA.

1. et 3akon HaOupae YMHHOCTI 3 JHsI, HACTYTHOTO 3a JHEM HOT0 OmyOJIiKyBaHHS.

2. Kab6inety MinicTpiB YKpaiHu IpOTSATOM IIECTH MICALIB 3 AHS HaOpaHHS YMHHOCTI
UM 3aKOHOM BXXWTHU 3aXOJIB JJISI TPUBEJACHHS Y BIAMNOBITHICTh 13 UM 3aKOHOM
M1A3aKOHHUX HOPMaTUBHO-TIPABOBUX aKTIB IIISIXOM:

MIPUBEJICHHS CBOiX HOPMATHUBHO-TIPABOBUX aKTIB Y BIATOBIIHICTD 13 IIUM 3aKOHOM;

3a0€3MeUeHHs] TMPUBEJICHHS HOPMATHUBHO-TIPABOBUX AaKTIB MIHICTEPCTB Ta I1HIIUX
LHEHTPaAJIbHUX OPraHiB BUKOHABYOI BJIaJI Y BIAMOBIAHICTG 13 UM 3aKOHOM.

3. HarionansHoMy 6aHKy Y KpaiHu MPOTSATOM IIECTH MICSIIIB 3 IHI HAOpaHHS YUHHOCTI
MM 3aKOHOM NPUBECTHU CBOi HOPMATUBHO-IIPABOB1 AKTH Y BIAMOBIIHICTb 13 UM 3aKOHOM.

4. HamioHanpHIA KOMICIi 3 HIHHUX ManepiB Ta (OHAOBOIO PUHKY IPOTATOM IIECTH
MICSIIIB 3 JHS HAaOpaHHS YMHHOCTI ITUM 3aKOHOM B)KUTH 3aXOJIiB JIJIsS MPHUBEIEHHS CBOIX
HOPMATHBHO-IIPABOBUX AaKTIB Y BIANOBIJHICTh 13 TOJIOXKEHHSIMH 1BOTO 3aKOHY,
3a0e3neunBIIM HAOpaHHS YWHHOCTI TaKMMU aKTaMU HE Ti3HilIe HaOpaHHS YHHHOCTI

BI/IMOBITHUMH TMOJIOKEHHSIMHU 1IbOTO 3aKOHY .
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Honaroxk b
I[MTPOEKT
Tunosa /lexkapauisi pearyBanHs Ha KidepaTaku
1. Mera [lexnapaumii.
2. Jlexmaparis pearyBaHHsS Ha KiOepataku (mami — [lekmapariis) nepembadae

yHIBEpCaJIbHI 3aCa/IM MiATOTOBKK KOPHopallii 10 KiOepiHIUASHTIB Ta i Kopropartii 10, mija
qac, Mmicis KiIOepiHIUICHTIB.

3. Hexmnapariisi po3pobiiena Komiterom Panu aupekTopiB 3 yrpaBiiHHS JaHUMHU Ta
K10epOe3IeKoro.

4. Jlexnapariisi miajsarae 3aTBEpAKeHHIO0 Pajoro JUpeKTopiB Ta ONMPUITIOITHEHHIO.

5. Onuc Kideppu3UKiB Ta KPUTHYHUX AKTHUBIB.

6. Y upoMy po3aiinl rocrnojapchbke TOBApPUCTBO OKPECITIOE BHUJ CBOEI NISUIBHOCTI Ta
BU3HAUa€ KPUTUYHI aKTUBH (0a3u JaHUX, CUCTEMHU B3a€MOJIl TOINO), 0 MOXYTh CTaTU
00’eKkTOM KiOepaTax.

7. YV 1upoMy po3aiiai rocrnojapchbke TOBApHUCTBO 31MCHIOE 1HBEHTapH3allil0 BCIX
OCHOBHHMX ITU(DPOBUX aKTUBIB 1 KJIacudiKaIliio ix 3a KpUTUYHICTIO.

8. V mpomy po3aini rocmnogapchke TOBAPUCTBO OIIHIOE KIOEPPU3UKHU (BHUSBIISE
HalOUIbII IMOBIPHI Ta HEOE3MEYHl 3arpo3H, 3HAXOJUTh «CJIa0Ki MICIS» Yy 3aXUCTl) Ta
BCTAHOBITIOE TIEPIOIMYHICT NIEPEOLIIHKU PU3UKIB.

9. PeriiameHT pearyBaHHs (IOJITHKA TAa NPOLEAYPH).

8. V upoMy po3aini rocnoapchbke TOBapucTBO hopMalli3y€e periiaMeHT 1l Ha BUMAI0K
kibepaTaku.

9. Lei#t po3ain Mae OyTH BUKIIAAEHUHN Y (OPMI CTPYKTYPOBAHOT IHCTPYKIIIi, 1110 OIHUCYE,
SK TOCMOJApPChKE TOBAPWMCTBO TMOBWHHE (YHKIIIOHYBAaTH Ta JISATH TiJ Yac KiOepaTakw.
[HIIIMIMU ClTOBaMU, 11€ MTOKPOKOBA IHCTPYKIIIS «I1I0 POOUTH, SIKILIO cTajIacs KidepaTakay: sk ii

MOMITHUTH, JIOKaJI13yBaTH, 3yIMHUTH, YCYHYTH a00 B1IBEPHYTH HACITIIKH.
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10. Leit po3ais1 Mae BU3HAYATH CIIeHAP1T pI3HUX TUITIB IHIIUACHTIB (HAIIPUKJIIA, BipyCcHa
aTaka, BUTIK JaHux, DDoS To11o) Ta BimoBiaH1 Aii Ha KO)KHOMY €Talli pearyBaHHs.

11. Y upomy po3zini Mmae OyTH BCTAHOBIICHO MEP10AUYHICTh BHYTPIIITHHOTO TECTYBaHHS
e(eKTUBHOCTI PErjiaMEeHTy Ta MOro Meperjsgy 3 METOI OHOBJICHHS. PekoMeHI0BaHO
MepeTIsaaTH PeTJIaMeHT, IIIOHaMEHIIe, pa3 Ha PIK 3a 3BUYAaliHUX YMOB, Ta, MOHANMEHIIIE,
pa3 Ha TPU MICSIll B yMOBaX BOEHHOTO CTaHy.

12. PoJi Ta BignmoBigaJnHi ocoOu.

13. Y oMy po3aii rocrmogapchbke TOBAPUCTBO BU3HAYAE CKITA]] KOMAHIN pearyBaHHs
Ha 1HIIUJCHTH Ta 30HHU BIAMOBIIATBHOCTI KOXKHOTO yyacHHKA. J[o miel komaH 1, 3a3BUYai,
BxoaaTh (QaxiBii 3 [T Ta kiGepOe3neku, IOPUCTH, KEPIBHUIITBO, BT 3B’SI3KIB 3
TPOMAJICHKICTIO.

13. V oMy po3/iii rocrnojapcbke TOBAPUCTBO IS BCIX KIIFOUOBUX POJIEH MPOIUCYE
00O0B’SI3KU: XTO caMme 1 sIKi Jii 3A1iCHIOE y pa3l kibepaTaku. Takoxk, Mae OyTH BU3HAUEHA
lepapxisi: XTO YXBaJIO€ KIIOYOBI PIIIEHHS, XTO Ta KOro 1H(QOpMye y mepury 4epry, y SKux
BUIIAJIKaX Ma€ OyTU TEPMIHOBO CKJIMKaHAa paja JUPEKTOPIB.

14. Ilopsaaok i cTpoku iH(pOPMYBaAHHS.

15. YV 1upoMy po3aii  rocmojapchke TOBapHCTBO BCTAHOBIIOE — MPOLEAYpPH
BHYTPIIIHBOI'O CIIOBIIIEHHS KEPIBHULITBA, IOpUCTIB, paxiBuiB 3 IT Ta kibepOesneku Toio
po KiOEpIHUUIEHT (KOTO, KOJH 1 K 1H(HOPMYBAaTH NMPU BUSIBICHHI aTaKy).

16. Y 11boMy p0o3/1iJ1i TOCTIOIApChKE TOBAPHCTBO BCTAHOBIIIOE MPOIEAYPH 30BHIIITHHOTO
CIIOBIILICHHS PETYJSATOPa, JACp>KaBHI OpPraHW TOIIO MPO KiOEPIHIUAEHT (KOro, KOJIU 1 K
iHpopMyBaTH TpuU BUSBICHHI araku). [lekmapaiiis Mae BU3HAUUTH KOTO caMe€ CIij
CIOBICTUTH Ta Y SIKUH crociO.

17. 3axoam micJjis KidepaTtaku.

18. ¥ mpomy po3aiii rocmojgapchbke TOBAPUCTBO BCTAHOBIIOE KOMITJICKCHUM TIIaH
BIJIHOBJICHHSI micisl Kibeparaku. [Hmmmu cioBamu, ne «lIlman by, xomu peanizyBaBcs

cleHapiil kibepaTaku.
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19. YV upomy po3aini  rocnojJapchbke TOBAapUCTBO  OMUCYE  KPOKH,  SKI
3MIMCHIOBATUMYTBCSI JIJISl BIJTHOBJICHHSI KPUTHYHHX CHUCTEM 1 JaHUX IIICIS JOKamizarii
kiOepiHmuaeHty. IlnaH BIZHOBIEHHS Ma€ MICTUTH TEpPENiK 1 MPIOPUTETHICTh BCIX
KPUTUYHUX CUCTEM, IO MOTPEOYIOTh BITHOBICHHS. /{151 KOKHOTO THUIY 1HIUIACHTY MalOTh
OyTH BHM3HAuU€HI MPOILETYypU BITHOBJICHHS: 30KpeMa, BUKOPHCTAHHS PE3EpPBHUX KOMiH,
3aMiHa ypaxeHoro o0JaJHaHHs TOIIO.

20. Y upboMy po3aiii Mmae OyTH BCTAHOBJICHO MEP10AMYHICTD BHYTPIIIHBOTO TECTYBaHHS
e(eKTUBHOCTI 3axOAiB micis KibepaTakd Ta IX TMEperjsily 3 METOK OHOBJICHHS.
PekoMenaoBaHO mepernsgaTH 3axoAM MIcis KibepaTaku, IIOHaliMEHIe, pa3 Ha piK 3a
3BMYallHUX YMOB, Ta, IIIOHAIMEHIIIE, pa3 Ha TPU MICSALI B YMOBaX BOEHHOT'O CTaHYy.

21. BnpoBakenns Jlexkiaapauii.

22. Jlexmapairist HaOyBa€ YMHHOCTI ITICIIA 11 3aTBEPKCHHS PAIOI0 TUPEKTOPIB.

23. BianoBiganpHICTE 3a PO3pOOKYy Ta mepioauuHuid neperysan Jexmapanii
MOKJIAJA€ThCSl HA KOMITET pajy AUPEKTOPIB 3 YIPABIIHHSA JaHUMU Ta K10epOe3neKoro.

24. Y THX rocnoJapchbKuX TOBAPUCTBAX, Y SIKUX 3aKOH BUMarae (opMyBaTH KOMITETU
panyd IUPEeKTOpiB 3 MUTaHb ayAWTy, MPU3HAYEHb, BUHATOPOJW, YIPABIIHHS NaHUMHU Ta
Ki0epOesrekoro, 3aTBepKeHHs Jlexmapaiiii € 000B'I3KOBUM.

25. Pama nupekTopiB Hece BIAMOBIIAJIBHICTh 3a HaJEKHE BUKOHAHHS IMOJIOXKECHBb

Jexmapaitii.
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JlonaTtoxk B

AKT BIPOBA/’KEHHSA Pe3YJbTATIB J0CTiIKEHHSI

3ATBEPIKYIO

[popextop HauionansHoi

axaziemii BHYTPILIHIX cripaB

JIOKTOp IOPHAHYHHUX HAyK, npodecop

77 Cepriii UEPHSIBCHKMIA
. | 2Ji 2025 poky
h

o0& . 77 .2025 m. Kuis Ne S70-07

Briposaxennst pesynstatis auceprauii
Cepra O.B. na temy: «OxHopiBHeBa
CTPYKTYpa KOPIIOPAaTHBHOTO YNPaBIiHH»
B ocBiTHIi npouec HABC

VYKknana ekcriepTHa KOMicis 3 BHSABIEHHS, Y3aralbHEHHs Ta BIPOBA/UKEHHH
MO3WTHBHOTO J0CBiLY poOOTH y CKiazi:

— HAuaNbHMKA BiAAiMy opraisauii ocBiTHpOro mpouecy JieifTeHaHTa TOMIUIT
Boituyk Bikropii OnexcanapisHu,

—T.B.0. HaualbHMKa BiJITy opradizauil HayKoBOi JisNIBHOCTI, KaHAWIAaTa
IOPHIMYHHX HAYK CTAPIIOro JeiTeHanta noniuil [opbenko dap’i Aunpiisuu;

—3aBiysadya KadeapH ONepaTHBHO-PO3LIYKOBOI iANBHOCTI Ta HALIOHAIBHOI
Oesrneky, KaHIWIaTa IOPHIMYHUX HayK, npodecopa noskosHHKa noniuii I'epacumenko
Jlapucu Bonoaumupisuu;,

—3aBigyBaya kadeapu exoHoMiko-npaBoBux aucuumiin HHIII, kanauaara
eKOHOMIYHMX Hayk, nouenTta Paizosa Anaronis Bixkroposuua;

— HavajgbHUKa BiAAUly acnipaHtypu (an’lOHKTYpH) i JOKTOPAaHTYpH, IOKTOpa
IOPUANYHUX HayK, npodecopa nianonkoesuka noniuii Tuxonosoi Onenu Bikropisuu;

— 3aBiayBava 3aranbHol 6ibniotexu [aiinap Jlionmunu ["eopriiehu.

Komicis posrnsHyna i npoaHanmisysana HayKoBi mnpaui acmipaHta kadenpu
eKOHOMIYHOrO MpaBa Ta eKOHOMi4YHOro cyaourHcTBa HaBuanbHo-HayKoBOro iHCTHTYTY
npasa Kuiscekoro HauioHanbHoro yHiBepcutery imeni Tapaca IlleBuenka Cepra O. B.
Ha Temy: «OIHOpiBHEBa CTPYKTYpPa KOPIOPATHBHOIO yPaB/iHHA».

[TpoananizoBaHo OCHOBHI pesy/bTatu aociimkenns Cepra O.B., 30kpema naykosi
npalii, B AKAX omyG6J1iKoBaHi TEOPETHYHI MOJIOKEHHS AUCepTaLLii:

I.Cepr O.B. [lpouec CTaHOBJAEHHS IHCTHTYTY OJHOPIBHEBOI CTPYKTYpH
KOPIIOPAaTMBHOIO YNpaBliHHA B YKpaiHi Ta iCTOpPHYHI TEHIEHUIl HOro po3BHMTKY.
ITpasosa nepxkaa. Oneca. ®enike. Ne 54. 2024, C. 68-79.

2. Cepr O.B. 3aranbHa XapaKTepUCTHKA KOMIETEHLIT paad AMPEKTOPIB MNpH
O/IHOpiBHEBIl CTPYKTYpi KopropaTtHBHOro ynpasninus. Iamuubki ctynil: FOpuanusi
Hayku, Ne 5, 2024, C. 30-36.

3.Cepr O.B. Ponb Ta ¢yHKUIl ayAMTOPCBKOrO KOMITETY pajH IMPEKTOPIB.
Haykosuii BicHHK Y3KropoJcekoro HatlioHansHoro yHisepcutery. Cepin [lpaso. Ne 83
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(wactuna 1). 2024, C. 391-397.

4, Cept O.B. 3aranbHa XapakTepUCTHKA ONHOPIBHEBOI  CTPYKTYpH
KOPMOPATHBHOIO YNpPaB/iHHi., AKTyalbHi npoGiemMu BiTYH3HAHOI IOpHCTIpYAEHLIT.
Ne 1.2024. C. 105-109.

5.Cepr O.B. Henoniku npaBoBoro peryIoBaHHs CTBOPEHHA KOMITETiB paiu
aMpekTopiB B Vkpaini. HaykoBuit BicHMk MiXHapoJHOro ryMmaHiTapHOro
yuisepeutery. Cep.: FOpucnpyaenuis. Ne 69. 2024. C. 109-113.

6. Cepr O.B. Po3mekyBanHs MOBHOBaXKeHb FOJIOBH Paiu JMPEKTOPiB, FOIOBHOIO
BUKOHABYOTO AHPEKTOPA Ta KOPNOPATHBHOIO CeKpeTaps MpH OJHOPiBHEBii CTPYKTYpi
KOPIOPATHBHOrO  ympaBninHs B Ykpaini. HaykoBuii BicHHK YKropoAckkoro
HatioHansHOro yHisepeutery. Cepis ITpaBo. Ne 84 (uactuna 2). 2024. C. 72-79.

7.Cepr O.B. Ponb HeBHKOHABYMX AMPEKTODIB Y KOPIOPATHBHOMY yNpaBIiHHI.
HaykoBuii BicHuk Yikropoacskoro HauionansHoro ynisepcurery. Cepis [Tpaso. Ne 85
(uactuna 2). 2024. C. 38-44.

8.Cepr O.B. BiKoHaBui IHPEKTOPH B CHCTEMi KOPNOPATHBHHMX BIIHOCHH.
ITpaBosa aepsxasa. Oneca. Menike. Ne 56. 2024. C. 78-90.

9. l'aparouny O.B., Cepr O.B. ITpasosii cTatyc uieHis paan aupexropis. [1paso
Vipaiuu. Ne 9. 2024. C. 87-96. (Ocobuctyii BHECOK: A0CIIKEHO 11paBoBi MUTaHHS
111010 MOJKIMBOCTI pajly AMPEKTOpiB Ta ii wieHiB BBaXKATH CaMOCTIHHUMH CYO’eKTaMH
NPaBOBIAHOCHH, 10C/iKeHO dimyuiapHi 060B’13KH WIEHIB pajut IMPEKTOPIB).

10. Cepr O.B. Illono byHKUioHyBaHHs paiu AMPEKTOPIB Ta NPaBOBOI NPHPOAH il
pimens. HaykoBuii BiCHMK YKropojchKOro HalliOHANBHOrO YHiBEPCHTETY. Cepia
ITpaBo. Ne86 (uactuna 2). 2024. C. 339-346.

11. Cepr O.B. lllogo BianoBifanbHOCTI BUKOHABYHX Ta HEBHKOHABUHMX YJIeHIB
pani  aupekTopiB. [EjekTpoHHe HaykoBe BHIaHHA «AHANITHYHO-TIOPIBHSIBHE
npasosHascTBo». Ne 1. 2025. C. 278-286.

12. Cepr O.B. CamokepoBana pana aupextopis. [lpaBoBa Jepixasa. Opeca.
®enikc. Ne 57.2025. C. 145-159.

13. Cepr O.B. IpumycoBa 0HOpiBHEBA CTPYKTYPa KOPNOPATHBHOIO YNIPABIiHHS
AK CTPYKTypHuii 3aci6 3axucty KOHKypeHUil. EnekTpoHHe HaykoBe BHIAHHSA
«AHaJITHYHO-TIOPiBHAIBHE npaBo3HaBcTBoy. Ne 2. 2025. C. 359-365.

14.Cepr O.B. EKOHOMIKO-IIDaBOBi ~acneKTH CTAHOBIEHHS |  PO3BHTKY
OJIHOPIBHEBOI CTPYKTYPH KOPIOPATHBHOIO ynpasiidns. Jlpyri HaykoBi 4HMTaHHS
mam’sti npodecopa Ilponcskoi I'pauienn Bacunisun. Marepiann  MixzapoaHol
naykoBo-nipakTHuHoi koudepenuii. 21 ksitaa 2023p. Kuis. Bupmasnuurso Jlipa-K.
2023. C. 136-139.

15. Cepr O.B. TlomstTs i CyTHICTH OJIHOPIBHEBOI CTPYKTYPH KOPHOPATHBHOIO
ynpapiinng. CTaHOBNEHHA Ta PO3BUTOK npaBoBOi JepxkaBu: npobiemMu Teopii Ta
npaktukd. Marepiamn XVI MIDKHAPO/HOT HAyKOBO-TIPaKTHYHOT KoHdepenuii. 21
rpyaus 2023p. JIesis — TopyHb. 2023. C. 165-168.

16. Cepr O.B. Po3mexyBaHHs rOCMOAApPCHKOI KOMIMETEHLT paiy AMPEeKTOpiB Ta
saranbHux 360piB yuacHukis (akuionepis). TpeTi HayKoBi UHTaHHS nam'sti npodecopa
Ipouckkoi 'pauientn BacuiiBuu. Marepiaii MiDKHAPOAHOI HAYKOBO-NPAKTHUHOT
xondepenii. 12 ksitha 2024 p. Kuis. Buiasuurso Jlipa-K. 2024. C. 194-197.

17. Cepr O.B. I'ocmonapceka KOMITETEHL[ifi KOMITEeTiB paan AMPEKTOPIB MNpH
0/IHOpiBHEBIfi CTPYKTYpi KOPIOPaTHBHOIO ynpasiHHsA, AKTYalbHi BUKIHKH PO3BHTKY
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IOPHAMYHOT HAYKH 1 NPAKTHKH B yMOBAX BOEHHOTO CTAaHy Ta MMOBOEHHOI BifbyHIOBU.
Marepianin Mixnaponnoi naykoso-npaktiunoi kondepenuii. 02 tpasus 2024 p. Kuis.
Bunasunurso Jlionmuna. 2024. C. 146-147.

I18. Cepr O.B. Pana nupektopis Ta ii rocnojgapcbka komnerenuis. Cyuacsi
MIAXOAM 10  METOMONOTT NpaBHUMMX AOCTiKeHb: 3GIPHUK HAyKOBMX Mpaiib
MIKHAPOAHOT  HayKOBO-npakTHYHOi koHepenuii 3 wHaromgu 100-piuus 3 aua
HAPO/UKEHHS NilicHOro uneHa (akajzemika), akazeMmika-3acHoBHMKa HarlioHaneHoi
akazemii npasosux Hayk Ykpainn ®enopa I'iGosnua Bypuaka (03 ksiths 2024 poky).
Kuis : Haykoso-nocniguuii iHeTUTYT mpusatHoro npasa im. @. I'. bypuaka HATIpH
Vkpainu. 2024. C. 153-159.

Ha ocHoBi mnposeneHoro amanisy komicis 3poGuna BHCHOBOK, WO mpaui
Cepra O.B., mictath HaykoBO 0GIpyHTOBaHi TeOpeTHUHi MONOKEHHA | NpaKTHYH
PeKOMEHJalil, 10 nae miacTaBu 3aNpOBAJMTH X A BUKOPHCTaHHA B OCBITHBOMY
npoueci Hauionanshoi axanemii BHyTpimmix cnpas, 30KpeMa NpH BHKJIalaHHi
HABYAIBHUX aucuMmlin  «KopropatuBHe Ta KOHKypeHTHE MpaBo», «AKTYalbHi
npobiemu  KopriopatiBHoro mnpasa», «®inancose npaso», «[ly6niuni inancu»,
«JloricTika Ta 1in0Be aAMiHICTPYBaHHs» MiA Yac MiATOTOBKM HABYAJLHO-METOAMYHHX

Ta NMIAKTHYHWX MaTepianiB, a TaKoK PEKOMEHIyBaTH iX /0 BHBYEHHsA MiA wvac
caMocTiiHOT poboTu 37106yBadiB BULLOT OCBITH.

’ i

Yaenn Komicii: Biktopis BOHUYK

@,\ Jap’s TOPBEHKO

4

Jlapuca TEPACUMEHKO

Anaroaiii ®AI30B

W/anua THUXOHOBA

dgz,.]llonmuna FAFUIAP
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Jonatok I

AKT BIIPOBA/I’K€HHS Pe3yJbTATIB J0CTiIKEeHHSI

JATBEPI/KYIO
[Tpopextop
HauionanbHoi akazemii
BHYTPILLHIX CTIpaB,
nokTop fopRuIIX HayK, npodecop
nogfioByyK moziuli,
_#>#7 Ouer TAPACEHKO
ot RS

</ 2625 POKY

N S

AKT

Of . 2025 M. Kuis Ne é“f/w/r

Buiposamkenns pesyawrartis anceprauii
Cepra O.B. na temy: «Onuopinesa
CTPYKTYPa KOPIOPATHBHOIO YNPABIiHHS»
B HaykoBy aistibiicts HABC

YKnana ekcrnepTHa KOMiCii 3 BHABIEHHS, Y3arajbHEHHS Ta BIPOBAKEHHS
IO3HTHBHOIO 10CBiay poboTH y CKiai:

— T.B.0. HayalbHMKa BIIALTY opraHizauii HaykoBol MifbHOCTI, KaHAM/JaTa
HOPHIMYHHX HayK cTaplioro jeitedanta moniuiil ['opdenko dap’i AHapiiBuy;

—3apigyeaua kadeapu ONEepaTHBHO-PO3LIYKOBOI AiSJLHOCTI T4 HAUIOHAIBHOL
Oe3nexy, KaHAKIATa IOPUAMYHUX Hayk, npodecopa nonkoBHuka nouiuii ['epacumMeHko
Jlapucu Bononumupisuu;

—3apiayBaua kadeapu exoHomiko-mpaBoBux aucuurin HHITI, xangunara
eKOHOMIYHHMX Hayk, jouenTa Maizoa Anaronis BikropoBuua,

— HaualbHHMKa BIIALTY acmipanTypu (an’lOHKTYpH) | JOKTOpaHTYpH, [A0KTOpa
IOPHAMYHHX Hayk, npodecopa nianonkosHuka noniuii Tuxonosoi Onenn Biktopisnu;

— 3aBiyBava 3aransHoi 6ibniorexu [aitnap Jiioavmunu [eopriiBumu.

Komicis posrafanyna H npoananisyBana HayKoBi mpaui acripanta Kadenpu
eKOHOMIYHOTO MpaBa Ta eKOHOMIYHOro cyo4ynHcTBa HaBuanpHO-HAayKOBOrO iHCTHTYTY
npasa KuiBcbkoro HauioHaabHoro yHisepeutrery imeni Tapaca Lllesuenka Cepra O. B.
Ha Temy: «OHOpiBHEBA CTPYKTYpPa KOPIOPATHBHOIO YIPABIiHHS».

[TpoananizoBaHO OCHOBHI pesy/braT pociitxkennst Cepra O.B., 30kpema naykosi
npati, B AKHX onmy0iKoBaHi TEOPETHYHI MOJIOKEHHS AHCepTaUii:

I.Cepr O.B. [Tlpouec cTaHOBIEHHA iHCTHTYTY OIHOPIBHEBOi CTPYKTYpH
KOPMOPATHBHOIO | yNPaB/liHHA B YKpaiHi Ta iCTOPHYHI TeHIeHUii HOro po3BHTKY.
IIpaBosa aepikasa. Oneca. Menike. Ne 54,2024, C. 68-79.

2. Cepr O.B. 3aranbHa XapakTepHCTHKA KOMIETEHLIi paad AMPeKTOpiB npw
o/HOpiBHEBIH CTPYKTYpi KopropathBHoro ynpasiinus. lamuubki cryaii: KOpuanuni
nayku, Ne 5, 2024. C. 30-36.

3.Cepr O.B. Ponb Ta QyHKUIl ayIHTOPCBKOro KOMIiTETY pald JHPEKTOPIB.
Hayxosuii BicHHK Y3Kropo/cbkoro HauionanbHoro ynisepeutery. Cepis [paso. Ne 83
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(yactuna 1). 2024. C. 391-397.

4. Cepr O.B. JaranbHa XapaKTepuCTHKA OJIHOpiBHEBOT CTPYKTYpH
KOPIOPATHBHOTO YNPaBiHHA. AKTyanbHi npoGiieMu BITYM3HAHOI FOPHCIPYAEHLIT.
Ne 1. 2024. C. 105-109.

5. Cepr O.B. Henoniki npaBoBOro pery/iioBaHHS CTBOPEHHS KOMITETIB paiy
aupextopiB B Ykpaiwi. Haykosuii BicHuk MiKHapoaHOro ryMaHiTapHOro
yuiBepeutety. Cep.: IOpucnpyaenuis. Ne 69. 2024. C. 109-113.

6. Cepr O.B. Po3MeKkyBaHHs OBHOBXKEHb TOJIOBH PaH AHPEKTOPIB, FOJ0BHOTO
BHKOHABYOIO IMPEKTOpA Ta KOPIOPATHBHOIO CEKpeTapsi MPH OJHOPIBHEBIH CTPYKTYpi
KOPNIOPAaTHBHOTO  ynpasiinus B Ykpaini. HaykoBuil BiCHHK —YKropoJckKOro
HalioHansHoro yHisepeutety. Cepis [Tpaso. Ne 84 (uactuna 2). 2024. C. 72-79.

7.Cept O.B. Posib HEBHKOHABUMX AMPEKTOPIB y KOPHOPATHBHOMY YyMpaBIIiHHI.
Haykosuii Bichuk Vskroposcskoro Hauiosanssoro ynisepeutery. Cepis IIpaso. Ne 85
(yactuHa 2). 2024. C. 38-44.

8. Cepr O.B. BukoHasui AMpeKTOpM B CHCTeMi KOPINOPAaTHBHHX BIAHOCHH.
I[1pasoBa nepxasa. Oneca. ®enike. Ne 56. 2024. C. 78-90.

9. l'aparonny O.B., Cepr O.B. INpaBosuii cTatyc wieHis panu aupekropis. [1paso
Vipainu. Ne 9. 2024, C. 87-96. (OcoGucTHii BHECOK: AOCTIKEHO NMPaBOBI MUTAHHSA
L1010 MOKJIMBOCTI pajly AWPEKTOPiB Ta il 4ieHiB BBaXATH CaMOCTiHHUMH CyO’eKTamu
NPaBOBITHOCHH, A0¢/ikeHo (igyliapHi 000B’I3KH UIEHIB palH AMPEKTOPIB).

10. Cepr O.B. loao dyHKuioHyBaHHS paan AMPEKTOPIB Ta MPaBOBOI NPHPOAH 1T
piens. Haykosuii BicHMK YKropoachkoro HauioHanbHoro ysiBepcutery. Cepis
[TpaBo. Ne6 (uactuna 2). 2024, C. 339-346.

11. Cepr O.B. lllogo BianosifiaibHOCTI BUKOHABYMX T2 HEBHKOHABUYMX HJIEHIB
pani aupekTopiB. EneKkTpoHHe HaykoBe BHIAHHS «AHANITHYHO-TIOPIBHATbHE
npaso3HascTBo». No 1. 2025. C. 278-286.

12. Cepr O.B. CamokepoBana pana nupektopiB. [lpasoBa nepxasa. Oneca.
Qenike. Ne 57. 2025. C. 145-159.

13. Cepr O.B. IlpumycoBa oaHopiBHeBa CTPYKTYpa KOPNOPATHBHOIO YNPaBIiHHA
AK CTPYKTYpHHil 3aci6 3axucty KonkypeHuii. Enekrponne HaykoBe BHIaHHS
«AHaIITHYHO-NOPIBHAIBHE NpaBo3HaBcTBO», No 2, 2025, C. 359-365.

14.Cepr 0O.B. [ExoHOMiko-nipaBOBi aCMeKTH CTAHOBJIEHHS 1 PO3BHTKY
O/IHOpPIBHEBOI CTPYKTYPH KOPHNOPaTMBHOro ynpasiniHHA. JIpyri HaykoBi 4uTaHHs
nam’sti npodecopa Ilponcekoi Ipauiennn Bacunisuu. Marepiann mikHapoanoi
HayKoBO-TipakTHyHO! koHdepenuii. 21 kpita 2023p. Kuis. Bunasuuurso Jlipa-K.
2023.C. 136-139.

15. Cepr O.B. TloHATTA i CyTHICTH OJHOpPIBHEBOI CTPYKTYpPH KOPIOPATHBHOIO
ynpasiiHHa. CTaHOBIEHHS Ta PO3BMTOK MNPaBOBOI JepikaBu: Npobiemu Teopii Ta
npaktukd. Marepianu XVI Miknaponnoi HaykoBo-npakTHuHOT KoHdepeHuii. 21
rpyans 2023p. JIbBiB — Topyss. 2023. C. 165-168.

16. Cepr O.B. Po3mexyBaHHs rocrnoaapchkoi KOMNETeHUIl paau AUpeKTopis Ta
3aranbHUX 300piB y4acHHKIB (akuionepis). Tpeti naykosi untanHs nam’sti npodecopa
[Tponcekoi ['pauiennu Bacunisnu. Martepianu MiKHAPOAHOT HAYKOBO-NPaKTHYHOL
koudepenuii. 12 kpitHa 2024 p. Knis, Bunasnuurso Jlipa-K. 2024. C. 194197,

17. Cepr O.B. Tl'ocnoaapceka KOMMeETEHIiss KOMITETIB paaum AMPEKTOpiB Npw
O/IHOPIBHEBIH CTPYKTYPI KOPMNOPATUBHOIO YNpaBliHHA, AKTYaAbHi BUKIHKH PO3BHTKY
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IOPUANYHOT HAYKH | NPAaKTHKM B YMOBaX BOEHHOIO CTaHy Ta IMOBOEHHOI BiAOYAOBH.
Marepianu Misxknaponsoi HaykoBo-nipaktHuHoi koHpepenuii. 02 Tpasus 2024 p. Kuis.
Bunasuuurso Jlronmuna. 2024, C. 146-147.

18. Cepr O.B. Pana mupektopip Ta ii rocmogapceka komneteHuis. CyyacHi
MIAXOAM 10 METOAONOril MpPaBHHYMX JOCHIKeHb: 30IpHMK HAyKOBHX Mpallb
MDKHAPOHOI  HAYKOBO-NpakTH4HOi KoH¢epeHuii 3 Haromu 100-pivus 3 aHsA
HApPOJUKEHHS JlilicHOro u4ieHa (akanemika), akaaeMika-3aCHOBHHKA HauioHansHoi
akazemii npasoBux Hayk Ykpainu ®enopa [ni6osuya Bypuaka (03 kBiTHs 2024 poky).
Kuis : Haykoso-nocnianuit incruryt npusaroro npasa im. ®. I'. Bypuyaka HAIIpH
Yxpainu. 2024, C. 153-159.

Ha ocHoBi npoBeleHoro awamisy Komicis 3pobuina BHMCHOBOK Mpo Te, IIO
BHILE3a3HAYeHI MaTepianu auceprauiiinoro pociimkerHs Cepra O.B. 3acTOCOBYIOTBCS
M Yac MiZAroToBKH MoHOrpadii, miapyyHuKiB, HaBYAIBHHX MOCIOHHKIB, METOAMYHHX
PEKOMEH/IALlH, y3aralbHeHHs aHaliTHYHHX MaTepiaiis, 0OIpYHTYBaHHS MPOMO3HLIH 10
YHHHHX [POEKTIB HOPMATHBHO-TIPABOBHX aKTiB, MiArOTOBKA AKKX MOTPeOy€ NPOBEAECHHS
BIATOBIIHMX HAYKOBHX JOCIKEHb 60 MiCTUTh HAYKOBY CKIIa/I0BY.

Ynenn komicii: ~Jlap’s TOPBEHKO

Jlapuca TEPACUMEHKO
Anatouiii PAI30B

B
Onena TUXOHOBA

% Jwoavnna TAUJIAP
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Jonarok J{
AKT 1IpO BIPOBAJAKEHHS Pe3yJIbTATIiB JOCIIKeHHS
HALIIOHAABHA ACOLIALIIA UKRAINIAN NATIONAL
AABOKATIB YKPAITHH BAR ASSOCIATION
PAAA AABOKATIB BAR COUNCIL OF
YEPATHM UKRAINE
407, . Kk, mya. Bophcoraificssa, Gy, 3, 5-A noseps, Sth flcor, 3 Borysoglibska st Kyby, 04070, Ukraine
Tes: + 38 (044) 392-T3-7] phaine: «38 {044] 392-T3-71
erpail: infogiunbs orgus, sefi-cair: wwwenbaongas email: infisgunbanrgus, web-sites werscunbaong.ia
JATBEPIAKYHO
loaosa

Hauionaasnol aconiauii anrokarie

AKT PO BITPOBATAKEHH \H M—
PE3YJIBTATIB JHCEPTAIIAHOTO JOCALUIKEHHSA
OJNEKCAHIPA CEPTA HA TEMY
«OAHOPIBHEBA CTPYKTYPA KOPITOPATHBHOT'O ¥YTIPABTIHHH»

Komicia v cknapi: cexperapn Pagn ansokarin Yipainn Konecuuxora LB. xepisunka
Cekperapiaty Paam agsokarie Yepaimm (Cexperapiary Haunionanenoi acouiauii agsokatie
Vepainu) Kpacuuka BB, 1a Tonosn KoMiTeTy 3axucTy npap anpokaris TA rapadTii anpokarceroi
nimneroeTi Cogonka €8, cknana neii axT npo Te, Wo HEK  POINAHYTO  PeIyILTaTH
auceprauiiivoro  gocnikenns  Onewcangpa Cepra ma  temy «OpgHopisHesa cTpyxTypa
KOPTIOPATHBHOTO YIIPABRIiHHAR,

Bucuorky Ta nponosmuii Onexcangpa Cepra, ansoxara, cTApIIOre BHENAfaqa kadeapn
CKOHOMIKO-TIPABOBHXY  AMCLMILIH  Hasuaispo-naykoBoro  iMCTMIYTY DNpags Ta  NCHXOAOT
Hawionanenol axagemii suyTpinnix  cnpas, acnmipanra sadeapy  eKOHOMIMHOIO npapa Ta
CKOHOMIMHOTO CyaoHHieTRA Hapuaanio-naykosoro ineTuryTy npasa KHiRCHKOTO HALIOHATEHOTO
yiisepenrery imeni Tapaca Llenuenka, wo suxnageni y auceprauifinomy aocniwenni na remy
«OHOPIBNERA CTPYRTYPA KOPIOPATHRHOTG YIPABTIHHAY, MAKTE HeolXianni Teopernyanmii Ta
METOAGTOTIUHMIL  PIBeIL, NPAKTHYHY 3SHAMHMICTH, BHKOPHCTOBYIOThCH 34 cihepolo gisasnocti
Komirery HAAY 3 nurans inpectruifinod giansnocri ta npusarnianii.

Haykosi nososenns  aeceprauifinoro  nocnigkedns Onexcanapa Cepra ua Temy

wOgnopiniens cTpyKTYpa KOPHOPATHBHOIG YIPARITTHHAR CHPHAKTH POIRHTIY eyMacHOl JOKTPHEN
KOPMOPATHEHOTD paea Yepainu, 30Kpema, ¥ 9acTHHi rapMonizanii HanioHaasHOIO JKOHOLABCTEA
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3 npasoM Esponeiicskore  Cowosy, YIOCKOHAICHHA NPABOBOTO CTATyCy OPrafis  yMpaeiiHeg
KOPIOPANii, NOCHICHHS HOPHOPATHEHOI BiINOBiIANBHOCTI KEPIBHMKIE Ta nNOCAgOBHX oCiD
KOpmopauiii Ta BOPOBATAKEHHS €BpONeiiChKMX CTAHNAPTIR HANEKHOIO KOPIOPATHRHOTO
BpAAYBAHHA.

Ocobnuey veary zacayroeyiors nponoduiil Onexcangpa Cepra wouo HeoOxigmocTi
IanpoBamKeHts B YEpainl sopnopatusHux QoHIIB camocTifiEoro ynpasninma (iHBecTHUiiHEX
Kopropauii), v axux yHEnll yNpapTiiEA AKTHBAMH PEaTi30oByIOTECA Be3 3a1y4CHHA KOMIANIHE 3
YyOpaBliHHA aKTHBaMuM. Taxdli MAXY] BiIKpABGE MOENIHBOCTI IR ¢TBOPEHHA HOBHX
opranizauiiiso-npasosux  GOpM  KOPIOPATHBHOTD IHBECTYBAHHS, BLINOBIJAYH  CyHacHHM
TEHACHLIAM POIBHTEY €BpoNelicbXOT0 KOPIOPATHRHOID NPaBa Ta hiHaHCOBUX PHHKIR.

Cexperap «
Paam anpokarie !ﬂqnlln_ y TN Irop KONECHHKOB

Kepisunk Cexperapis
Hanionaasnol acomianj
ansokaTis Ykpainm, )
Paam ansokatis Vpainky Bagnm KPACHHK
lNoaona

Komirery 1axunery npag ajpokarie

o rapantii agsoxareskol ainasnoci / ,

Haulonansmol aconianii aasoxaris Ykpainn  Enrentii COJIOJIKO
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Honarok E

JoBiagKa npo BUKOPUCTAHHA Pe3yJbTaTIB JOCIIIKEHHS

LIMITED LIABILITY COMPANY “COSTANZA”

TOBAPHUCTBO 3 OBMEXXEHOIO
BIATOBIJAAJIBHICTIO «KOCTAH3A»

KAJIYCbKA TEL|

ko E/IPTIOY 39822094

+380673431109 / +380992118406 / +380930464172

Ne 01 «08» morTHa 2025 poky

JOBIIKA
PO BAKOPHCTAHKS Pe3yJbTaTiB AucepTauiiinoro gocaixkenns Onexcanapa CEPTA

Ha Temy «OanopiBHEBA CTPYKTYPA KOPIOPATHBHOTO YIPABIIHH

Ansokar Onexcanap CEPT nanae Topapuctey 3 oGMeseHom0 Bianosizanstictio «KOCTAH3A» NpaBoBy
(npasruyy) nonomory 3riaHo yknanesoro gorosopy Ne 20241104/1 six «04» auctonana 2024p.

Buchosiu auceprauiiinoro nocaimkenns Onekcanapa CEPTA wa Temy «OpnHopisesa CTPYKTypa

KOPrOPaTHBHOIO  YNIPABMIHHA»  BMKOPHCTOBYIOTBCA  TOBapMCTBOM  mpH noGyoBi  HANEKHOT CTPYKTYPH

KOPTOPAaTHBHOIO YNPaB/IiHHs B YMOBAX BUKIIMKIB, MOB'A3aHHX i3 cy10B0I0 cripaBoio Ne 909/679/24 npo GaHKpPYTCTBO
Tosapuctea, BinkpuToi nicas npusarusauii Tosapuersom Kanycekoi TELL

3okpema, Onexcanapom CEPTOM niarotoneno npoext pienns 3aransuux 360pis yuackukis Tosapucrea
Npo Mepexil Ha OJHOPIBHEBY CTPYKTYPY KOPNOPATHBHOIO YNpap/iiHHA i3 panoio AupexTopis, npoekt CratyTy
Toeapuctsa (y Hosiii peaaxuii), npoekr INonoxkenns npo paay aupextopis Toeapucrsa, npoekr IMonowenns npo
KOMiTeTH pamu aupektopie ToBapucTaa.

Inopmanis, 3a3Hauena y uiii [loBinwi, Brpatiia craryc ajBoKaTCHKOT TAEMHHLL.

ToapucTBo Hajae CBOIO 3r0/ly HA NOLUKHPEHHS 4K ONpHIKOAHeHHs wieT JloBinky.

3 noBaroio,
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Honarok €

JoBiagKa npo BUKOPUCTAHHA Pe3yJbTaTIB JOCIIIKEHHS

TOBAPUCTBO 3 OBEMEXEHOI BIANOBIAANBHICTIO
(A EXAB) DEHAB

LIMITED LIABILITY COMPANY

Mcue3sHaxonaxeHHA: 01133, m Kunis,Byn. Meunikora,14/1, k 511

kon: 44982513
7~ _8in 08/ 10/ 2025

Ha No.2025/1 Bin 05/ 10 / 2025

No.

JIOBIJIKA
IIPO BUKOPHCTAHHS Pe3yabTaTiB AHCEPTANIiiHOTO 10CTiKeHH Ousexcanapa CEPTA

Ha temy «OanopiBneBa cTpYKTYpa KOPHOPATHBHOIO YIpaBaiHHA»

Azsokar Onexcanap CEPT wajgae ToBapHCTBY 3 0GMeAeHOI BiANOBLIANBHICTIO «JIEXAB» npasosy

(MpaBHity) J0MoMory 3riaHo ykiaaeHoro gorosopy Ne 20230206 gia «06» moTtoro 2023p.

BHCHOBKH  Anceprawiiinoro  aociipkenus Onekcanapa CEPTA na Ttemy «OnHopiBHeBa cTpykTypa
KOPIIOPATHBHOIO YNPAB/iHHs» BHKOPHCTOBYIOTECA Y KOPIOPATHBHHX CTIOPAX, YHACHHKOM it CTOPOHOK AKHX €
ToBapucTBoO.

Bii3HaueHo, WO BHCHOBKI AMCEPTALLifiHOIO 10CTi ke HHS Onekcansipa CEPTA., aki cTocyioThes:
- HeMOAUIHBOCTI BU3HAHHA 3araibHiX 360pis ToapHucTBa camoCTiiHIMIL cy0'ekTamu npasa;

= HEMOZKIIHBOCTI BU3HAHHA BUKOHABYOIO opraHy TOBilpllCTBﬂ MpeaCTaBH MKOM Toaapncma:

HEHOPMATHBHOTO XapakTepy pilleHb 3aranbhux 36opis TopapucTea, ski He miuiArators CYZL0BOMY
OCKapKeHHIO B3arai;

Oyl HEOZHOPa30BO BUKIAJEHI Y 3a4BaX M0 CyTi, anemAuiiiHux, KacauiitHmx CKaprax, B MoJajbLIoMy,
niaTpivani Benukoio IManaroio Bepxosroro Cyay y nocranosi sin «18» rpyaus 2024p. y cnpasi Ne 916/379/23

NpUIHATOT 32 HACTIAKAMM  PO3MMSY  KacawiiHoi ckapri Tosapiersa Ha nocranory [Tisento-3axianoro

anesALiiHOro rocnoaapeLKoro cyay Bia «22» ciuns 2024p. Ta piwenns locnoaapeskoro cyay Oaecbkoi odnaci Bin

«19» nunus 2023p.

Indopmauis, 3asnauena y uiit osiaui, Brpamina CTaTYC a/IBOKATCHKOT TAEMHHLL,

TosapucTBo Hajae CBOIO 3roly HA MOWMPEHHA Uit onpHoaAHeHHs wiel Josiakn.

aupextop Torapuerea (7
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Homatok K

JoBiagKa npo BUKOPUCTAHHA Pe3yJbTaTIB JOCIIIKEHHS

Olimpic Business Center

(floor 22, office 66) +380 44 300 13 07
Velyka Vasylkivska str. 72, ! office@alterra.kiev.ua
Kylv 03150, Ukraine www.alterra.kiev.ua

JOBIJIKA Ne 25/1 Bix 13 »xoBTHA 2025 poKy
NPO BHKOPHCTAHHA Pe3y/IbTaTiB AMCepTALiHHOro A0CTiJKeHHA
Onexcanapa CEPTA Ha Temy «OjHOpiBHEeBa CTPYKTypa
KOPNOPaTHBHOrO yNPaBJaiHHA»

AnpoxaTcbke 06'eqHaHHAs  «AL.Terra» BHKODHCTOBYE BHCHOBKH
aucepTauiiHoro pocaigxenHs Onexcangpa CEPTA na Temy «OaHopiBHeBa
CTPYKTypa KOPMOPAaTHMBHOrO VIpaBJiHHA» y [pPakTHYHIA JisapHocTi
06'e/lHAHHA MiJ Yyac HaJjaHHA NpaBoBol (IpaBHUYOI) JOMOMOTH KJIiEHTaM.

3oKpeMa, OKpeMmi TeopeTH4Hi MOJIOXEHHS, BUCHOBKH Ta MNPOMO3HILi
Onexcanapa CEPTA mopo:

- IPaBOBOTO CTATYCy pagH AUPEKTOPIB Ta il KOMITeTiB;

- digyuiapHUX 060B'A3KIB BUKOHABYMX Ta HEBUKOHARYUX JHPEKTOPIB;

- BiinoBiganbHOCTI Y/1eHIB pafiu JUPEKTOPIB;

BHKODHCTOBYWTBCS aJIBOKaTaMH o06'€JHAaHHA MiJ 4ac MNiJrOTOBKH
npouecyalbHHX JOKYMEHTIB, DPO3p06JIeHH KOPMOpPAaTHBHHUX [JOTOBOPIB,
NpaBOBMX BUCHOBKIB y KOPNOPAaTHBHUX CIIOpPax.

BukopucTaHHA pesyabTaTiB JocaifxeHHa Onekcangpa CEPTA pano
3MOTY BJOCKOHaJMTH METOJOJIOTIYHI 3acag¥ MNpaBOBOI EKCNepTH3H,

PO3BHHYTH METOAHMKY OLIHKH yNPaBIiHCLKUX PilleHb | NOrJIMOMTH NPaKTHKY
npe/CTaBHULTBA iHTepeciB yyacHUKIB Ta NOcaZ0BHX OCi6.

3 noBaroio,
Kepylo4a napTHepka
AABOKaTChKOro 06’eaHanHsA «A.L.Terra»

% TPYIIKIBCbKA
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JlonaTok 3

HAYKOBI ITPALLL, B AKX OIIYBJIIKOBAHI
OCHOBHI HAYKOBI PE3YJIbTATHU JUCEPTAIIII:

1. Cepr O.B. Ilpomec cTaHOBJIEHHA IHCTUTYTY OJHOPIBHEBOI CTPYKTypHU
KOPIOPATUBHOIO YNpaBIliHHS B YKpaiHi Ta iICTOPUYHI TeHJEHIIi Horo po3BUTKY. [IpaBoBa
nepkaBa. Onmeca. @enike. Ne 54. 2024. c. 68-79.

2. Cepr O.B. 3arampHa xapakTepHCTHKa KOMIETEHII paau JTUPEKTOPIB MpHU
OJIHOPIBHEBIM CTPYKTYp1 KOPIIOPATUBHOTO yrpaBiiHHA. ['anuipki cTyaii: FKOpuaudsi HayKu.
Ne 5.2024. c. 30-36.

3. Cept O.B. Posb Ta ¢yHKIIIT ay TMTOPCHKOTO KOMITETY pajau qupekTopiB. HaykoBuit
BICHUK Y XTIOpOACHKOr0 HailioHaJbHOTO yHiBepcuTeTy. Cepist IIpaBo. No 83 (wactuna 1).
2024. c. 391-397.

4. Cept O.B. 3arasibHa XapakTepUCTUKa OJHOPIBHEBOI CTPYKTYPH KOPHOPATHUBHOIO
yOpaBiIiHHSA. AKTyanbHI Npo0JieMH BITYU3HAHOI ropucnpyaeHii. Ne 1. 2024. c. 105-109.

5. Cepr O.B. Hemoniku mpaBOBOTO pETYIIOBAHHS CTBOPEHHS KOMITETIB paju
IupeKkTopiB B Ykpaini. HaykoBuii BicHUK M1KXHapOJHOr0 ryMaHITapHOTO YHIBEPCUTETY.
Cep.: Opucnpyneniis. Ne 69. 2024. c. 109-113.

6. Cepr O.B. Po3MexyBaHHS TTOBHOBaXEHb T'OJIOBH PaJM TUPEKTOPIB, TOJIOBHOTO
BUKOHABYOIO JHUPEKTOpa Ta KOPHOPATUBHOIO CEKpeTaps MNpU OJHOPIBHEBIM CTPYKTYpI
KOPIOPATUBHOTO YIIpaBIiHHs B YKpaiHi. HaykoBwuii BICHUK Y KTOpOCHKOT0 HAI[IOHAIIBHOTO
yHiBepcuteTy. Cepist [IpaBo. Ne 84 (uactuna 2). 2024. c. 72-79.

7. Cepr O.B. Ponb HEBHUKOHABUMX AUPEKTOPIB Yy KOPHOPATUBHOMY YIIPaBIIHHI.
HaykoBuii BiCHUK Y KropojachKoTo HarmioHanbHOTO YHiBepcutery. Cepis [IpaBo. Ne 85
(uactuHa 2). 2024. c. 38-44.

8. Cept O.B. BukoHaBui AUPEKTOPU B CUCTEMI KOPIOpPATUBHUX BiIHOCUH. I[IpaBoBa

nepxkaBa. Oneca. denike. Ne 56. 2024. c. 78-90.
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9. I'aparonnu O.B., Cept O.B. IIpaBoBuii ctatyc ujneHiB paau aupektopiB. [IpaBo
Vkpainu. Ne 9. 2024. c. 87-96. (Ocobuctuii BHECOK: AOCIKEHO MPaBOB1 MUTAHHS MO0
MOJKJIMBOCTI paJy JUPEKTOpiB Ta 1i UIEHIB BBaXAaTH CAMOCTIMHHUMH CyO0’€KTaMH
MIPaBOBIIHOCHH, JIOCIHKEHO (iTyIiapHi 000B’I3KU YWICHIB paau JUPEKTOPIB).

10. Cept O.B. lllogo ¢yHKIiOHYyBaHHS paau AUPEKTOPIB Ta MPABOBOI MPUPOIH il
pimens. HaykoBuii BicCHUK Y>KropoJChKOTo HarioHaibHOTO yHiBepcutery. Cepis IIpago.
Ne86 (uactuna 2). 2024. c. 339-346.

11. Cept O.B. Illomo BiamoBigaapbHOCTI BUKOHABUYMX Ta HEBUKOHABUMX WICHIB Pajv
TUpEeKTOpiB. ENeKkTpoHHE HayKoBe BHUJIAHHSA «AHAIITUYHO-TIOPIBHSUIBHE MPABO3HABCTBOY.
Ne 1. 2025. c. 278-286.

12. Cept O.B. CamoxkepoBana paga nupektopis. [IpaBoBa aepxkaBa. Oneca. denike. Ne
57.2025. c. 145-159.

13. Cept O.B. IlpumycoBa oiHOpiBHEBA CTPYKTypa KOPHOPATUBHOIO YHPABIIHHS SIK
CTPYKTYpHHI 3aci0 3aXHCTy KOHKYpeHIlli. ElekTpoHHEe HaykoBe BUAAHHSA «AHaJIITUYHO-

NOpiBHSUIBHE MpaBo3HaBCTBOY». No 2. 2025. ¢. 359-365.

HAYKOBI ITPAIIL SIKI 3SACBIIUYIOTH AITPOBAIITIO MATEPIAJIIB
JTUCEPTALII TA TOJATKOBO BIIOBPAXKAIOTH
Il HAYKOBI PE3YJIbTATH

1. Cepr O.B. ExoHOMIKO-TIpaBOBI aCMEKTH CTAHOBJICHHSI 1 PO3BUTKY OJHOPIBHEBOI
CTPYKTYpH KOPHOPAaTUBHOTO ympaBiiHHA. Jpyri HaykoBl 4MTaHHS mam’sTi mpodecopa
[Iponcekoi [I'pamiernim  BacumiBau. Martepiaii  MIDKHAPOJHOI  HAayKOBO-TIPAKTUIHOL
koH(pepenuii. 21 kBiTHsa 2023p. KuiB. Bunasauurso Jlipa-K. 2023. c. 136-139.

2. Cepr O.B. TloHATTS 1 CyTHICTH OJHOPIBHEBOI CTPYKTYpH KOPIOPATHBHOTO
ynpapiinHsa. CTAaHOBICHHS Ta PO3BUTOK MPABOBOI Iep)KaBH: MPOOIEMHU TEOpPii Ta MPAKTHKH.
Martepianu XVI Mi>kHapoIHOT HAyKOBO-IIPakTU4HOI KoH(pepenuii. 21 rpyaus 2023p. JIbBiB

- Topyns. 2023. c. 165-168.
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3. Cepr O.B. Po3mMmexyBaHHS TOCIOJAPChKOI KOMIIETEHII paau JAUPEKTOPIB Ta
3arajibHuX 300piB y4acHUKIB (akiioHepiB). TpeTi HayKOBI YMTaHHS Iam’sTi mpodecopa
[Tpoucekoi [D'pamiennnn  BacuniBan. Martepiann MIDKHApOJHOI HAyKOBO-TPAKTUYHOI
koHpepentii. 12 kBiTHsA 2024p. Kuis. Bunapauirso Jlipa-K. 2024. c. 194-197.

4. Cepr O.B. Tocmogapcbka KOMIETEHILIE KOMITETIB pagul AUPEKTOPIB MpU
OJTHOPIBHEBIM CTPYKTypl KOPHOPATHUBHOTO YIPAaBIMIHHA. AKTyalbHI BHKJIUKH DPO3BHUTKY
IOPUIMYHOI HAyKH 1 NMPAKTUKM B YMOBaX BOEHHOIO CTaHy Ta IIOBOEHHOI BilOyJIOBH.
Martepianun MixHapoaHOI HayKOBO-NpakTU4HO! KoHGepenmii. 02 TpaBHs 2024p. Kuis.
Bunasauntso Jlrogmuia. 2024.c. 146-147;

5. Cept O.B. Paga nupekropiB Ta ii rocnoapcbka komneTteHItis. CydacHl maxoau 10
METO0JIOTIi MPAaBHUYUX JOCHKEHb: 301pHUK HAyKOBUX Ipallb MIXHApOJHOI HAyKOBO-
npakTHuHOI KoH(epeHuii 3 Harogu 100- piyust 3 1OHA HaApOIKEHHS MAIMCHOrO 4JjeHa
(axkagemika), akaJeMiKa-3aCHOBHHMKa HarjloHaibHOI akaznemii NMpaBOBHX HAyK YKpaiHu
®enopa I'nidosrua bypuaka (03 kBiTHA 2024 poky). KuiB: HaykoBo-Aa0CHiqHUN 1THCTUTYT

npuBatHoro npasa im. @. I'. bypuaka HAIIpH Ykpainu. 2024. c. 153-159.
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