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AHOTANIA

KpaBeur B.I. HarnsgoBa paga B cuCTEM1 KOPIOPATHMBHOTO YIPABIIHHS
aKIioOHEepHOTO ToBapucTBa. — KBamiikamiifHa HayKoBa mpalis Ha IpaBax pyKOIUCY.

HucepTarttist Ha 3100yTTs CTyneHs JgokTopa dinocodii 3a crnerianbHicTio 081
[IpaBo. — Kapnarcekuii HamioHaneHUW YyHIBepcuteT imeHl Bacuns Credanuka,
MiHicTepcTBO OCBITH 1 Hayku YKpainu — M. [Bano-dpankiBcebk, 2025.

JlucepTallisi MpUCBIYEHA TEOPETUKO-TIPABOBOMY JOCITIIKEHHIO Ta 3’SICYBaHHIO
MICIl Ta pOJIi HArJsAO0BOI pajl B KOPIOpaTUBHOMY ympaBiiHHI AT, BHUSBIEHHIO
ocoOnuMBOCTEeM 11 KOMIETeHIli Ta Ha IIii OCHOBI (OpMYyBaHHIO KOHKPETHUX
MPOMO3UIIIN 1711 YAOCKOHAJIEHHS YAHHOTO KOPIIOPATUBHOTO 3aKOHOAaBCTBA Y KpaiHH.

VY wmexax mgucepTariitHoi poOOTH 3’ICOBAHO 1CTOPUKO-TIPABOBI OCOOJIMBOCTI
IIPaBOBOr0O PETYJIIOBAHHS HAIJISIIOBOI pajii B CHCTEM1 OpraHiB KOPHOPATUBHOIO
yOpaBIiHHSA; BCTAHOBJIEHO pOJIb Ta 3HAYCHHS HAIJSIIOBOI pagd B  CHCTEMI
KopropaTuBHOro yrpaniinHsi AT, BU3Ha4eHO OCOOJIMBOCTI MPABOBOIO CTAHOBHIIA
HarsA0Bo1 paau AT 3a KOpAOHOM; TPOAHATI30BAHO CKJIa, MOPsA0K (OpMyBaHHS Ta
CTPYKTYpy HarJIAI0BOi paau; 3’sSCOBAHO KOMIIETEHINI0 HarisimoBoi paaun AT Tta
NOPAJIOK TPUHHATTS PIllIEHb, BU3HAYEHO OCOOJIMBOCTI Ta MiJCTaBH OCKAap>KEHHS
pllIeHb HATJIAI0BO1 pajid TOBAPHUCTBA.

B icropuko-mipaBoBOMy pO3BUTKY MPAaBOBOrO CTAaHOBHUIIA HarasaoBoi paau AT
BUJIJIEHO HacTynHi eramu: 1) 1922-1929 pp.: 1) BiACYTHICTh YITKO BHU3HAYEHOI
KOMIIETEHIIIi, IMIEpaTUBHUX HOPM WIOJO MOPSAKY (QOpMyBaHHS Ta CKiIamy; 2)
MIPEBAIOBAHHS JUCIIO3UTUBHOT'O METOIYy MPABOBOTO PETYIIOBAHHA; 3) «PO3MUTICTH
po3noauly QYHKIIA MK OpraHaMH KOPHOPAaTUBHOIO YNPAaBIIHHS; 4) PEryItOBaHHS
paBoBOro craHoBuia pagu AT BUKIIIOUHO KOJEKCOM MPUBATHOTO mpasa; 2) 1989 —
1990 pp.: 1) 060B’SI3KOBICTh CTBOPEHHS pajid; 2) CIPSIMOBAHICTh Ha YPIBHOBAYKEHHSI
OajlaHCy MPUBATHUX Ta MyOIIYHHUX 1HTEPECIB; 3) MOXKIIUBICTh YYaCTl B paJil IIUPOKOTO
KoJa TpeTix ocid (mpeacTaBHUKHU MPOdCIIOK, TPOMAJCHKUX OpraHizaiii Toio); 4)
NpeBaTOBaHHs (PYHKIIT HArsIAy; 5) BIACYTHICTh YITKO BU3HAYEHOI KOMMETEHIIl; 3)

1991 — 2008 pp.: 1) npeBamoBanHs GyHKIIT KOHTPOITIO; 2) GOPMYBaHHS CKJIAY: a) K



3a paxyHOK (I3UYHUX, TAK 1 IOPUIUYHUX 0C10; 0) BUKIIOYHO 3 YKCJIA aKI[IOHEPIB; B)
[UIIXOM TMPOTOPIIHHOTO TOJOCYBaHHS; 3) JeTani3allisi CTaHOBHUIA pajayd Ha PIBHI
1/[3aKOHHUX HOPMATUBHO-NPAaBOBUX akTiB (yka3u [Ipe3unenta Ykpainu, po3’ siCHEHHS
JKIIIDP tomio) y 3B’s13Ky 3 OpakoM BiJIMOBITHUX MOJI0KEHb y 3akoH1 Ykpainu «IIpo
rOCIOJIapChKl TOBApHUCTBa»; 4) 3aJeKHICTh 000B’SI3KOBOCTI CTBOPEHHSI HArJIS0BOT
pagu B KuUIbKocTi akmioHepis; 4) 2009 — 2022 pp.: 1) 3anpoBamkeHHsS
KyMYJISITUBHOTO TOJIOCYBaHHSI; 2) 000B’I3KOBA y4acTh HE3aJICKHHUX YJICHIB HATJIS10BOT
pany; 3) 3anpoBaPKEHHSI KOMITETIB pajin; 4) 3aJeXKHICTh 000B’I3KOBOI'O CTBOPEHHS
HarasAoBoi paau Bix Bumy AT, CTpyKTypu akIiOHEpHOTO KamiTaly, YHCeIbHOCTI
akiioHepis; 5) 2023 p. - g0 croroaHi: 1) 3ampoBaKEHHS MOKIIHMBOCTI BUOOPY Mixk
JBOPIBHEBOIO Ta OJHOPIBHEBOIO CHCTEMAMH KOPHOPATUBHOIO YIpPaBIiHHS; 2)
000B’SI3KOBICTh CTBOPEHHS pajl He3aJdekHO Bia Tuiy AT, KUTBKOCTI aKI[iOHEPIB UM
BUJIy TOCTIOJIAPCHKOT JISTIBHOCTI; 3) JeTaiizallis JIsUIbHOCTI KOMITETIB; 4) JOKIagHa
periiaMeHTallis 3BITYBaHHS HArIsA0BOI paau nepxxaBHux AT,

Ha mincraBi aHanizy 1HO3eMHHX MPAKTHK PETYIIOBAHHS MPABOBOTO CTAHOBHUIIA
HarJISII0BOI pajayd 3’SCOBAaHO, IO 3a KOPJOHOM CIOCTEPIraeThbCs TEHACHINSA 0
3aMpOBaKEHHS MOXKIMBOCTI BHOOPY MK TBOPIBHEBOIO Ta OTHOPIBHEBOIO CHCTEMaMHU
KOPIIOPATUBHOTO  yMpaBiiHHA.  MOXIUBICTE  BHOOpPY  (QJIBTEPHATUBHICTH)
3a0e3MeuyeThCs MEPEBAKHO LUISIXOM: 1) 3aKpIIIeHHs BUOOPY MIXK OJHOPIBHEBOIO Ta
JIBOPIBHEBOIO CUCTEMAMU KOPIIOPATUBHOTO YIIPABJIIHHS B MEKaX ICHYIOUHX B)KE BH/IIB
toBapuctB (Kurtaii, YkpaiHa Tomio); 2) iMIJIEMEHTAIlil HaJHAI[IOHAJIBHUX THUITIB
IOPUANYHUX O0Ci0, 30KpemMa €BpomeiichKoro ToBapucTBa (aepxkaBu-wieHu €C); 3)
cupouieHux Qopm akmionepHoro toBapuctBa (I[lonbma, @panmis, CroBayduHa).
HezanexHo BiJ TuIly 00paHOi CUCTEMU KOPIOPATUBHOTO YHPABIIHHS (OJHOPIBHEBA
YW IBOPIBHEBA), MPABOBOI TPauIlii Ta 1HMUX (PaKTOPIB, AKI BIUIMBAIOTH HA CKJIAJ Ta
nopsaok (opMyBaHHS HArJs0BOI pajy, 3arajibHO TMOIIMPEHOI TEHACHIIEID €
BKJTFOUEHHS HE3AJICKHUX WICHIB JI0 CKJIQJy HATJSA0BOI paiu.

JloBeieHo, 110 HAIJISIIOBA paja Biirpae MpOBIAHY POJb y IBOPIBHEBIM cUCTEMI
ynpasiinas AT, 30kpeMa, KoJIi MOBa i€ Mpo 3aXUCT MPaB aKIIOHEPIB Ta peati3allio

ixHiX 1HTepeciB. Paia 3a0e3mnedye MoCTiiiHy €BOJIONII0 Ta aanTallilo TOBAPUCTBA JI0
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YMOB BHCOKOKOHKYPEHTHOTO MIiANMPUEMHHUIIBKOTO CEpPEIOBHINA B TOCIOAAPCHKOMY
000pOTi, KOHTPOJIIOE, MO0 PIMICHHS, $SKI MPUUMAIOTHCS BUKOHABUUM OPTaHOM,
BI/IMOBIAQIM JIMCHUM 1HTEpEcaM TOBApUCTBA, i BiJIBEJEHA POJIb BHYTPIIIHHOTO Ta
HE3aJICKHOTO 3aXMCHUKA IHTEPECIB TOBAPUCTBA B IIJIOMY.

3 ypaxyBaHHAM TEHJEHIIA PO3BUTKY KOPHOPATUBHOIO YMPABIIHHS B
€pponeiickkoMy Cor031 Ta B OKpeMHX ii KpaiHaxX-4JIeHaX, apryMEHTOBAaHO, IO B
Ipolieci yIOCKOHAJIEHHS MPAaBOBOT'O CTAHOBUINA HATJISIOBOT paau BITYM3HSHUX AT
BapTO 3BEPHYTH yBary Ha Taki 0COOJUBOCTI IPABOBOTO PETyJIIOBaHHS HATJISIIOBUX Pajl
3a KOpJAOHOM: 1) BOpPOBAIKEHHS MOCAIU paJHUKA HATJSAIO0BOI paau; 2) MOKIUBOCTI
JieJIeTyBaHHS WieHa HArJIS0BOI pajiv i TAMYACOBOIO BUKOHAHHS 000B’ I3K1B YJICHIB
OpaBiiHHA; 3) 3aKpilUICHHS B CTAaTyTI OPOLEAYypU MPUUHATTA NEBHUX pPIIIECHb
MPABIIHHSAM BUKJIFOYHO 32 IMOTO/KEHHSM 3 HATJISA0BOIO PAJIOLo.

BusisieHo, 1o 000B’SI3KOBE YTBOPEHHSI KOMITETIB MepeadayeHo Il TaKux
cy0’exTiB rocnogaproBanss: 1) [IAT; 2) ToBapucTBa-miANpUeEMCTBA, 10 CTAHOBIIATH
cycnunbHHM iHTEpec; 3) AT, y craTyTHOMY Kamitai sikoro Ouibiine S0 BiICOTKIB aKIiiif
(dacTok, maiB) npsiMo abo OMOCEPEIKOBAHO HaJIekKaTh JIepxkaBi; 4) CHCTEMHO BaXKJIUBI
O0aHkW; 5) 3HAYMMI CTPAaxXOBUKH; 6) TpodeciiiHi yJacHHKW DPHUHKIB KarliTaay Ta
OpraHi3oBaHuX ToBapHUX pUHKIB. st iHmUX AT CTBOpEHHS KOMITETIB HArIs0BO1
panau € J0OPOBUILHUM.

JloBeeHo, M0 Cy4YacHa Ha3Ba KOMITETY 3 MPU3HAYECHb HE BIAMOBITAE HOTO
OpeiIMEeTy BiJaHHS, OCKUIBKM JaHWM KOMITET HE€ MpUiMae pIlIeHb CTOCOBHO
npusHadeHHs1 (oOpanHs). TakuM YWHOM, Ma€ MICIIE HEBIAMOBIIHICTh TMpPaBHIIAM
HOPMOTBOPUYOi TEXHIKH, a TOMY OOTPYHTOBAHO 3aMIHWUTH BIJIMOBIJIHY Ha3By Ha
«KOMITET 3 BUCYBaHbY.

OOrpyHTOBaHO 3a JOLLUIbHE MOMIMPUTH MPAKTUKY OOpaHHS IOPUAUYHOT 0COOU
(sxka Bke 3ampoBajkeHa cTtocoBHO TOB) sk ujeHa opraHy ymopaBiIiHHA 1 J0
MPaBOBIIHOCHH Y cdepl KoprnopatuBHOTO yrnpasiinHg AT. BiinoBigHe HOBOBBEICHHS
CIIyTyBaTUME JI0JaTKOBUM CIPUSTIMBUM (AaKTOPOM 3aTydEHHS 1HO3EMHOTO KamiTany,

OCKIJIbKH JJI 1HO3€EMHHUX 1HBECTOPIB (SIK NOPT(HENbHUX, TAK 1 MPIMHUX IHBECTOPIB) TaKe



HOBOBBEJICHHSI HaJaJo OM MOXJIMBICTH mnepenatd ymnpaiiHHA AT npodeciiiHuM
yYaCHHKaM PUHKY 3 HaJaHHS TOCIYT KOPIIOPATUBHOTO YIIPABIIHHS.

ApryMeHTOBaHO, HI0 3 METOI0 30ajJlaHCyBaHHA NPHUBAaTHUX Ta MyOJIYHUX
IHTEpEeCiB OKpIM HE3AICKHHX WICHIB paau, HEOOXITHO 3aKpiMUTH OOpaHHS
MpaIiBHUKIB BIJMOBIIHOTO MIANPUEMCTBA JI0 CKJIaAy HArjIs0BO1 paJii TOBApHCTBA. Ix
KBOTa IOBMHHA 3ajiexaTu Bl BennuuHH AT, 30KkpeMa 3a KpHUTEpIEM KUIBKOCTI
MPAIIOI0YXX Ha MAMPUEMCTBI 0Ci0.

OOGrpyHTOBaHO, 1110 MPABOMOYHICTh HATJISIIOBO1 Pajiy — 1€ 3JJaTHICTh HATJISIIOBO1
paay MpUMAaTH PIIEHHS y 3B 3Ky 3 MPUCYTHICTIO HEOOX1THOT KITLKOCTI ii YICHIB,
MOBHOBAXEHHS KUX HE MPUMUHEHI, BIIMOBITHO A0 3aKOHY a00 CTaTyTy TOBapuUCTBa,
a TaKOX JOTPUMAHHSIM TPOICAYPH CKIMKAHHS HArjsaoBoi pamu. HempaBomMouHICTh
HaIJISA0BOI pajid MOAUIAEThCS Ha: 1) HEMPaBOMOYHICTh 3aCiJIaHHS HATJISI0OBOI pajy,
TOOTO MPHUCYTHICTh HA 3aCiJaHH1 MOJOBUHM 1 MEHIIIE BiJl 3arajbHO1 KIJIbKOCTI YICHIB,
SIKIO 1HIIIE HE BCTAHOBJIEHO CTATyTOM; 2) HEPABOMOYHICTh CKJIay HarjIsiI0OBO1 pajiu,
TOOTO KOJIM KUTbKICTh WICHIB Pa/i, TOBHOBAKCHHS SIKUX J1HMCHI, CTAHOBHUTH ITOJIOBUHY
il KIUIBKICHOTO CKJaay, BCTAaHOBJIEHOTO CTaTyToM, abo MeHie. [loBeneHo, 1o
KOMITIETEHIIIF0 HATJISIOBO1 pajii CTAHOBJISITH TaKl TPYITH TOBHOBAXXEHB: 1) KOHTPOJIbHI
MOBHOBAXEHHS; 2) BU3HAUEHHS CTpATerii pO3BUTKY TOBAPUCTBA; 3) 3aTBEPIKEHHS
BHYTPIILIHIX MOJIOKEHB (PEryJiiBHi); 4) opraHizaliis Ta MPOBEAEHHS 3arajlbHUX 300DiB;
5) oOpaHHs Ta MPUNUHEHHS MOBHOBAXKEHb MOCAJIOBUX OCIO OpraHiB TOBApUCTBA; 6)
onepalliiiti (GpiHaHCOB1) MOBHOBAXKEHHSI.

[InsxoM y3araabHEHHS CyI0BOI MMPAKTUKH Ta 3 METOIO CUCTEMATH3aIlii IMiICTaB
OCKap>KeHHs PIllIEHHS HArIs[0BOiI pajad BUAUICHO Taki iX rpymu: 1) mopyiieHHs
IPOLETYPU CKIMKAHHA: a) HEMOBIAOMJIEHHS aKI[IOHEpa MPO CKIMKAHHS 3aCiIaHHs; 0)
HEMOBIJJOMJICHHSI YI€Ha HATJISA0BOI pajil PO CKIMKAHHS 3aCiIaHHs; 2) MOPYIICHHS
MpOICAYPU MPUNHATTS PIIICHHS: a) BIJICYTHICTh KBOPYMY Ha 3aciJlaHHI1 HarjIsjoBO1
panu; 2) BUPIIIEHHS TUTaHb, HE BKIIIOUEHUX JI0 MOPSJIKY JIGHHOTO; 3) BIICYTHICTh 200
MOPYIICHHS BEJACHHS MPOTOKOJY HArISAOBOI paau, TOIO; 3) TEpPEBUILECHHS
MTOBHOBA)XCHb HATJISIOBOIO Pajioro; 4) MOPYIICHHS PIlICHHSIM HarsimoBoi pagu AT

IIpaB Ta OXOPOHIOBAHKMX 3aKOHOM IHTEPECIB aKIIOHEPiB UM iHMUX 0ci0. [Ipu mpomy, y



3B’SI3KY 3 BIJICYTHICTIO B 3aKOHI CIELIAJIBHOIO CTPOKY IMO30BHOI JaBHOCTI OO
OCKap>KeHHsI PIIIEHb HATJIAI0BOT pajn, OOTPYHTOBAHO JOLUIBHICTh 3aCTOCOBYBATH 32
aHAJIOTI€I0 TPaBHJIa CTOCOBHO IIECTUMICSAYHOTO CTPOKY Ha OCKAapKEHHsS pIlIeHb
3arajJpbHUX 300PiB.

Ha ocHoBi npoBeeHoro A0CiKeHHs] ChOPMYIHOBAHO TEOPETUYHI BUCHOBKHU
1 TPOMO3HUIIIi 100 BAOCKOHAJIEHHS HOPM YHHHOI'O 3aKOHOJIaBCTBA!

1) 6nepwe: 1) 3anponoHOBaHO Je(IHIMII0 KOMITETY HArJAI0BOI paaud — IIe
CTPYKTYPHHUH MiIPO3ALT HATJISAI0BOI paau, SIKUA B MEXKax CBOTO MPEIMETY BiJaHHS
Ha/Ja€ peKOMEHJAlli Ta 3A1MCHIOE MOMepeaHe BUBYCHHS 1 MIATOTOBKY O PO3TIISIY
NUTaHb, IO HaJIeKaTh [0 KOMIIETEHLII HArisgoBoi paau; 2) 3ampornoHOBAHO
3allpOBAJIUTH TOCATy PaJHUKa HArJSAI0BOI paau Ta cHOpMYITHOBAHO HOTO MOHATTS:
«paJHUK HATJSA0BOI pajau — ocoba, Mo BOJOAIE MpodeciiHUMU 3HAHHSIMU Ta sKa
3MIMCHIOE KOHCYJIBTYBAaHHS pajad 3 TWTaHb BIJHECEHUX JO i1 KOMIICTCHIII»;
OOIPYHTOBAHO JOLUIBHICTh AHAJOTli 3aKOHY CTOCOBHO IIO30BHOI JABHOCTI MpH
OCKap>K€HH1 PpIllleHb HaIJISA0BOI  paaud IUIIXOM 3aCTOCYBaHHS  BIIIOBIIHOTO
CIELIAIPHOTO IIECTUMICAYHOIO CTPOKY II030BHOI JIaBHOCTI IIOJ0 OCKAp>KEHHS
piIlIeHHS 3araibHUX 300piB TOBAPHUCTBA,;

yOocKoHaneno: 1) O3HAKW HArIs0BOi pajy sIK OpraHy TOBAapUCTBA, a came
JOBEIEHO, IIO0 BOHA €  KOJETiaJlbHUM, BOJECYTBOPIOIOYHM, BHUOOPHUM,
MOCTIMHO/IIFOYUM, TEPIOAUYHO CKIMKYBAaHUM OPraHOM B CHCTEMI KOPHOPATUBHOTO
YIPABIIHHS TOBAPUCTBOM; 2) cucTeMy (DYHKIII HArjasg0BoO1 pajy MIJITXOM BUAICHHS
HACTYMHUX: 1) KOHTpOJbHA PYHKIIIS; 2) yrpaBiiHCbka QYHKIS; 3) QYHKIISI OXOPOHU
Ta 3aXHCTy IHTEPECIB TOBAapHCTBA, AaKIIOHEPIB, I1HBECTOPIB, IMpAaIliBHUKIB, 4)
perynsatTuBHa (QYHKIS; 3) TOJIOXKEHHS TMpO CKJIaJ HarjisJoBOi pagu IUIIXOM
OOTpYHTYBaHHS JIOIUIBHOCTI: 1) ydacTi B Hill K (I3UYHHX, TaK 1 OPUIUIHUX OCIO B
poJIi TPEJICTAaBHUKIB aKI[IOHEPIB; 2) 3ampoBaKEHHS OOOB’S3KOBOiI KBOTH YYacTi
IPALiBHUKIB - MPEACTABHUKIB TPYJOBOr0 KOJEKTUBY; 4) T€3a MpO MOAUI CUCTEMH
KOPIOPAaTUBHOTO YTPABIiHHA HA OJHOPIBHEBY Ta JIBOPIBHEBY ILISAXOM BHUICHHS
TakuX TUQPEPEHIIIOI0UNX 03HAK SIK pO3MOJLT (DYHKINNA HarIsay Ta 0e3mocepeHbOTro

YOpPaBIIHHS, CTPYKTypa Ta YHCEIBHICTh OpTraHiB yOpaBMiHHS;, 5) AeQiHIII0



HarJIAJI0BOI pajgu — L€ OpraH KopropatuBHoro ympasiiHHA AT, mo 3a1icHIoe
KOHTPOJIb Ta PETryJIIOBaHHS AISUTbHOCTI BUKOHABYOTO OPTaHy, B MeXaX KOMIIETEHIII],
BU3HAYEHOI 3aKOHOM, CTaTyTOM Ta IHIIMMH aKTaMHU JIOKAJIbHOI MPaBOTBOPUYOCTI
3MIMCHIOE YITPABIIHHS TOBAPHUCTBOM, a TAaKOX 3aXKCT IMpaB Ta IHTEPECIB TOBAPUCTBA,
akKI[lOHEPiB, 1HBECTOPIB Ta TpaIlIBHUKIB TOBApHUCTBA; 6) MOPsAIOK OOpaHHS Ta
NPUNMHEHHS TIOBHOBAXCHb WICHIB HATMAIOBOI paau MUIAXOM: 1) 3aKkpiruieHHs
HOPSAAKY BIACTOPOHEHHS WJieHa HarjsJoBOl pajad BiJl BUKOHAHHS MOBHOBAXKEHb 3a
pIIEHHSIM HarJSII0BOI paau; 2) OOrpyHTYBaHHS HEOOXITHOCTI AM(EpEeHIIIOBAHHS
CTPOKIB TOBHOBaXXCHb YJICHIB HArJIAI0BOI paau; 7) MOPANOK NPUWHATTSA PIICHb
HATJIAI0BOIO PaJIOI0 HMUISIXOM OOIPYHTYBaHHs: 1) HEOOXIMHOCTI 3alydeHHS pajHUKa
HarJIAI0BO1 paau; 2) MOXIIMBOCTI aKLIOHEPIB 3aKpIIUTH B CTATYTl 3aJIEKHICTb
NPUIHATTS PIIICHHS BiJ y4acTi y TOJOCYBaHHI MEBHUX YJICHIB, 30KpeMa HE3aleKHUX
YJIEHIB HArJISA0BOI paau; 3) oOIpYHTYBaHHS MOXJIMBOCTI 3aCTOCYBAaHHSI MOJIOKEHb
PO CKJIMKaHHS Ta MPOBEJEHHS 3arajJbHUX 300p1B 3a AaHAJIOTIEIO 10 HATJIAI0BO1 pajin;

Ticmano nodanvuio2o po3sumky: 1) Knacudikaiis KOMITETIB HarJAI0BO1 paau
AT Ta BUIIIEHO HACTYIHI: 1) 3a TEMIOpaJbHUM KPUTEPIEM: a) MOCTIHHO 104l
KOMITETH; 0) THMYACcOBO JIif04l KOMITeTH; 2) 3a cPepor0 KOMIIETEHIIIi: a) KOMITET 3
NpU3HA4YeHb; 0) KOMITET 3 BHUHArOpOJ; B) ayJUTOPCHKUN KOMITET, T') KOMITET 3
YIOPABIIHHS PU3HKaMU 1 T.14.; 3) 32 (JOPMOIO MIPABOBOTO PErYJIIOBAHHS: @) 3aKpPIIUICHI
3akoHoM «IIpo akiioHepHi TOBapHCTBay; 0) MiJ3aKOHHUMH HOPMATHUBHO-ITPABOBUMH
akTamMu (METOAMYHI pekoMeHalli, [I[puHIunuM KOprnopaTUBHOIO YIPABIIHHS TOLIO);
B) aKTaMH JIOKJIbHOI TPaBOTBOPYOCTI (cTaTyToM, [10JI0%KEHHSIM TTPO HATJISIAOBY pajy
TOINO); 2) Te3a Mpo Te, 110 KOMITETH HArjs0oBOi pajJyd HE € OpraHamMu TOBapHUCTBA,
OCKUIBKH: 1) oprasizauiifHoO He BIJOKPEMIIEHI, a TepeOyBatOTh B CTPYKTYP1 HArIsA0BOI
paau; 2) MOBHOBaXEHHs, SIKI HaJEXaTh N0 iX MpeIMETy BiJIaHHS, MalOTh XapakTep
JIEJIETOBAaHUX BiJ HAriAI0Boi panau; 3) He (GOPMYIOTh BOJIO 1 BOJEBUSBICHHS
ToBapucTBa; 4) ix (QyHKIII MarOTh JONOMDKHHUHN (TONEpeaHE BUBYECHHS MUTAHb
MOPAJIKY JICHHOTO, TIATOTOBKA BUCHOBKIB TOII[0) XapakTep; 3) Te3a Mpo KOPIOpaTUBHE
ynpaBiiHHsa B AT y IUPOKOMY Ta By3bKOMY PO3YMIHHI; Y IIUPOKOMY PO3YyMIHHI — I1€

yOpaBIIHChKA MISUTBHICTH 3aradbHUX 300piB, BHUKOHABYOTO OpraHy (TpaBiiHHSN),



HarJIAJ1I0BO1 paju; y BY3bKOMY PO3YMIHHI — II€ AiSUIBHICTh BUKIOYHO BUKOHABYOIO
OpraHy TOBapHCTBa CTOCOBHO II[OJIEGHHOTO O€3M0CcCepeIHhOr0 KEpIBHULITBA HOro
rocrnoAapchKo0 AiSUIbHICTIO; 4) Kiacu@ikalis opraHiB TOBapUCTBA LUISIXOM HOJLTY 3a
KpUTepieM TmopsiaKy mo0opy: 1) BubopHi Ta 2) mpusHadyBani. J[oBemeHo, mo yci
OpraHu akxlIOHEPHOT0 TOBAPUCTBA € BUOOPHUMHU, a MPU3HAYYBAHUMH € JIMINE
BUKOHaBYl Ta HaryanoBl opraHu AT, B sxux 100% akuiii HaleXUTh €JUHOMY
aKIioHepy; 5) KOMIIETEHIlsI HarJisaJIoBOT pajyl HUIXOM BHUAUICHHS TaKUX TPYII
NOBHOBAXXEHb: 1) KOHTPOJIbHI NMOBHOBAXKEHHS;, 2) BU3HAUYEHHS CTpaTErii pO3BUTKY
TOBApUCTBA; 3) 3aTBEP/PKCHHS BHYTPIIIHIX MOJO0XKEHb (peryiiBHi); 4) opraHizaiis Ta
IIPOBEJICHHS 3arajibHUX 300piB; 5) 0OpaHHs Ta MPUITMHEHHS TOBHOBAXKEHb IMOCAIOBUX
oci0 opraHiB TOBapucTBa; 6) omepaliifdi ((hiHAHCOBI) MOBHOBAXEHHS; 6) MOPSAOK
OCKap KEHHsI PIIlIeHb HATJISIOBOI pajay NUIIXoM: 1) cucTemMaTu3ariii macTaB BU3HAHHS
HEJIWCHUM pIlIEHb HATrJSAI0BOI pajyv; 2) BUJAUICHHS HEMPABOMOYHOCTI 3aciaHHs
HATJIS0BO1 Pay Ta HEMIPABOMOYHOCTI CKJIa/ly HATJISIIOBOT pajy.

KarouoBi cioBa: npaBoBe CTaHOBUINE, HarjisgoBa pajga, TOBAPUCTBO,
IOpUAMYHA 0c00a, KOPIOPATUBHI MPABOBIAHOCHHM, KOPIOPATHUBHI MpaBa, (pi3HuHI
0CcO0H, CYJTOYMHCTBO, ITUBUIRHE CYJOYMHCTBO, MTO30BHE MPOBAKCHHS, HEIINCHICTD
pIIIEHHS, WICHChKI MPaBOBIIHOCHHU, KOPIIOPATUBHUM JOTOBIp; M’SIKE€ IpaBo,

H1IPUEMCTBO

SUMMARY

Kravets V.I. The Supervisory Board in the System of Corporate Governance of
a Joint Stock Company. — Qualification scientific work as a manuscript.

Dissertation for the degree of Doctor of Philosophy in specialty 081 Law. —
Vasyl Stefanyk Carpathian National University, Ministry of Education and Science of
Ukraine — Ivano-Frankivsk, 2025.

The dissertation is devoted to a theoretical and legal study of the place and role
of the supervisory board in the corporate governance of joint stock companies, the

identification of the peculiarities of its competence, and, on this basis, the development
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of specific proposals for improving the current corporate legislation of Ukraine. The
dissertation clarifies the historical and legal features of the regulation of the supervisory
board within the corporate governance system; establishes its role and significance in
the system of corporate governance of joint stock companies; defines the peculiarities
of the legal status of supervisory boards abroad; analyzes their composition, formation
procedures, and structure; clarifies their competence and decision-making procedures;
and identifies the peculiarities and grounds for challenging the decisions of supervisory
boards.

The historical and legal development of the legal status of the supervisory board
of joint stock companies includes the following stages: 1922—1929 — lack of clearly
defined competence and mandatory rules on formation and composition; predominance
of a dispositive method of regulation; blurred distribution of functions between
corporate governance bodies; regulation of the board’s legal status exclusively by the
private law code. 1989—-1990 — mandatory establishment of the board; balancing of
private and public interests; participation of a wide range of third parties (trade unions,
public organizations, etc.); predominance of the supervisory function; absence of a
clearly defined competence. 1991-2008 — predominance of the control function;
composition formed from both natural and legal persons, only among shareholders, or
through proportional voting; detailed regulation at the sub-legal level (presidential
decrees, securities commission clarifications) due to the lack of relevant provisions in
the Law of Ukraine “On Business Associations”; dependence of mandatory
establishment on the number of shareholders. 2009—2022 — introduction of cumulative
voting; mandatory participation of independent members; creation of committees;
mandatory establishment depending on the type of company, capital structure, and
number of shareholders. From 2023 onward — possibility to choose between one-tier
and two-tier governance systems; mandatory establishment regardless of company
type or activity; detailed regulation of committee operations and reporting by
supervisory boards of state-owned joint stock companies.

Based on the analysis of foreign legal practices, it has been found that many

countries allow choosing between one-tier and two-tier systems of corporate
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governance (e.g., China, Ukraine), implementing supranational legal entities such as
the European Company (EU member states), or simplifying joint stock company forms
(Poland, France, Slovakia). Regardless of the chosen system, the inclusion of
independent members in supervisory boards is a general trend.

It has been proven that the supervisory board plays a leading role in the two-tier
governance system, particularly in protecting shareholders’ rights and ensuring that
the company’s activities align with their interests. The board facilitates the company’s
adaptation to a competitive business environment and acts as an internal and
independent guardian of corporate interests.

Taking into account EU trends, the author argues that improvement of Ukrainian
legislation on supervisory boards should consider the following foreign practices:
introducing the position of a supervisory board advisor; allowing delegation of board
members to temporarily perform executive duties; enshrining in the charter the
requirement for certain executive decisions to be approved by the supervisory board.

The research identifies that committees are mandatory for: (1) public joint stock
companies; (2) companies of public interest; (3) companies with more than 50% state
ownership; (4) systemically important banks; (5) significant insurers; (6) professional
participants in capital and commodity markets. For other companies, the establishment
of committees is voluntary.

It is argued that the current name nomination committee does not reflect its true
function since it does not make actual appointment decisions; therefore, it should be
renamed the proposal committee. It is proposed to extend the practice of electing legal
entities as shareholders’ representatives (already allowed in limited liability
companies) to joint stock companies. This would attract foreign capital by enabling
professional corporate management service providers to manage companies on
investors’ behalf. To balance private and public interests, it is recommended that
employee representatives be included in supervisory boards, with quotas depending on
company size and employee count.

The author defines the authority of the supervisory board as the ability to make

decisions in compliance with quorum, statutory procedures, and convening rules.
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Incompetence of the board may arise from (1) an invalid meeting (lack of quorum) or
(2) an invalid composition (insufficient number of active members). The board’s
competence includes the following groups: (1) control powers; (2) strategic
management; (3) regulatory approval of internal policies; (4) organization of general
meetings; (5) appointment and dismissal of officials; (6) operational (financial)
powers.

Judicial practice analysis allows classifying the grounds for challenging
supervisory board decisions as follows: procedural violations in convening meetings
(failure to notify shareholders or members); procedural violations in decision-making
(lack of quorum, issues not on the agenda, improper minutes, etc.); exceeding
authority; infringement of shareholders’ or other persons’ rights and interests. Due to
the absence of a specific limitation period for such claims, it is proposed to apply by
analogy the six-month limitation applicable to challenges of general meeting decisions.

Based on the research conducted, theoretical conclusions and proposals for
improving the norms of current legislation were formulated:

1) at first time: 1) the definition of the supervisory board committee was
proposed - this is a structural unit of the supervisory board, which within its scope of
competence provides recommendations and carries out preliminary study and
preparation for consideration of issues falling within the competence of the supervisory
board; 2) it was proposed to introduce the position of advisor to the supervisory board
and its concept was formulated: "advisor to the supervisory board - a person who
possesses professional knowledge and who advises the board on issues within its
competence"; the expediency of the analogy of the law regarding the statute of
limitations when appealing the decisions of the supervisory board by applying the
appropriate special six-month statute of limitations for appealing the decision of the
general meeting of the company was substantiated;

improved: 1) the characteristics of the supervisory board as a body of the
company, namely, it was proven that it is a collegial, will-forming, elected, permanent,
periodically convened body in the corporate governance system of the company; 2) the

system of functions of the supervisory board by highlighting the following: 1) control
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function; 2) management function; 3) function of protection and defense of the interests
of the company, shareholders, investors, employees; 4) regulatory function; 3)
provisions on the composition of the supervisory board by substantiating the
expediency of: 1) participation in it of both individuals and legal entities as
representatives of shareholders; 2) introduction of a mandatory quota of participation
of employees - representatives of the labor collective; 4) thesis on the division of the
corporate governance system into one-level and two-level by highlighting such
differentiating features as the distribution of supervisory and direct management
functions, the structure and number of management bodies; 5) definition of the
supervisory board - this is a corporate governance body of a joint-stock company that
exercises control and regulation of the activities of the executive body, within the
competence defined by the Law, the charter and other acts of local lawmaking,
exercises management of the company, as well as protection of the rights and interests
of the company, shareholders and its employees; 6) the procedure for electing and
terminating the powers of members of the supervisory board by: 1) establishing the
procedure for removing a member of the supervisory board from exercising powers by
decision of the supervisory board; 2) substantiating the need to differentiate the terms
of office of members of the supervisory board; 7) the procedure for making decisions
by the supervisory board by substantiating: 1) the need to involve an advisor to the
supervisory board; 2) the possibility for sharecholders to stipulate in the charter the
dependence of decision-making on the participation in voting of certain members, in
particular independent members of the supervisory board; 3) substantiating the
possibility of applying the provisions on convening and holding general meetings by
analogy with the supervisory board;

received further development: 1) the classification of committees of the
supervisory board of a joint-stock company and the following have been distinguished:

1) by temporal criterion: a) permanent committees; b) temporary committees; 2) by
area of competence: a) nomination committee; b) remuneration committee; c¢) audit

committee; d) risk management committee, etc.; 3) by form of legal regulation: a)

enshrined in the Law "On Joint Stock Companies"; b) by subordinate regulatory legal
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acts (methodological recommendations, Principles of Corporate Governance, etc.); c)
by acts of local lawmaking (charter, Regulations on the Supervisory Board, etc.); 2)
the thesis that the committees of the Supervisory Board are not bodies of the company,
since: 1) they are not organizationally separated, but are in the structure of the
Supervisory Board; 2) the powers that belong to their subject of responsibility are
delegated from the Supervisory Board; 3) they do not form the will and expression of
the will of the company; 4) their functions are of an auxiliary nature (preliminary study
of agenda items, preparation of conclusions, etc.); 3) the thesis on corporate
governance in a joint stock company in a broad and narrow sense; in a broad sense -
this is the management activity of the general meeting, executive body (board),
supervisory board; in a narrow sense - this is the activity exclusively of the executive
body of the company regarding the daily direct management of its business activities;
4) classification of the company's bodies by dividing them according to the selection
procedure criterion: 1) elected and 2) appointed. It has been proven that all bodies of
a joint-stock company are elected, and only the executive and supervisory bodies of a
joint-stock company, in which 100% of the shares belong to a single shareholder, are
appointed; 5) the competence of the supervisory board by allocating the following
groups of powers: 1) control powers; 2) determination of the company's development
strategy; 3) approval of internal regulations (regulatory); 4) organization and holding
of general meetings; 5) election and termination of powers of officials of the company's
bodies; 6) operational (financial) powers; 6) the procedure for appealing decisions of
the supervisory board by: 1) systematizing the grounds for invalidating decisions of
the supervisory board; 2) identifying the incompetence of a meeting of the supervisory
board and the incompetence of the composition of the supervisory board.

Keywords: legal status, supervisory board, company, legal entity, corporate
relations, corporate rights, natural persons, judiciary, civil procedure, lawsuit, invalid

decision, membership relations, shareholder agreement, soft law, enterprise



14

CHUCOK NMYBJIKALIM 3I0BYBAYA 3A TEMOIO JUCEPTALIIT

Cmammi onyonixosani y paxoeux suoannax Yxkpainu (kamezopii b):

1. Kpageup B.I. IIpaBoBuii cTaTyc HariIsa0BO1 pajay aKI[iOHEPHOTO TOBaApPUCTBA
3a KOPJIOHOM. BicHux 3anopizbko2o HayioHalbHO20 YHIGepcumemy: 30ipHUK HAYKOBUX
npays. FOpuduyni nayku. 2020. Ne 4 (II). C. 42-53.

DOI: https://doi.org/10.26661/2616-9444-2020-4.2-07

URL.: https://journals.indexcopernicus.com/api/file/viewByFileld/1215505

2. Kpaseup B.I. TlpaBoBuii cTaryc HE3aJ€KHOrO 4YJiCHAa HArJISII0BOI pajau
(He3aleXXHOro UpeKTopa). Haykosuil 8icHuxk nyoniuHo20 ma npueamHo2o npasa :
36ipnux naykosux npays. Buryck 5. 2022. C. 38-42.

DOI: https://doi.org/10.32844/2618-1258.2022.5.6

URL: http://nvppp.in.ua/vip/2022/5/6.pdf

3. Kpaseup B.I. Komitetn nHarmsgoBoi paau AT: poiab Ta KOMIIETEHIIs.
Axmyanvui npobaremu wunno2o 3akonooascmea. Ne66. 2024. C. 94-97.

DOI: https://doi.org/10.24144/2788-6018.2025.03.1.35

URL: https://journals.pnu.edu.ua/index.php/apiclu/article/view/9683/9480

4. Kpaseup B.I. Tlopsmox ¢dopmyBaHHS HariasigoBoi paaud akKLIOHEPHOTrO
TOBApUCTBA. AHanimuuno-nopisHsanbHe npasoznascmeo. Ne3. U.1. 2025. C. 242-246.

DOI: https://doi.org/10.24144/2788-6018.2025.03.1.35

URL: http://journal-app.uzhnu.edu.ua/article/view/332965/321899

5. Kpaseup B.I. Kommereniiiss HarisigoBoi pajd akKI[iOHEPHOTO TOBAapHUCTBA.
Ananimuuno-nopisnsanvue npasosnascmeo. Ne5. U.1. 2025. C. 209-214.

DOI: https://doi.org/10.24144/2788-6018.2025.05.1.36

URL: https://app-journal.in.ua/wp-content/uploads/2025/10/38.pdf

CrarTi B iHIIMX HAYKOBHUX BHJAAHHSA Ta 30ipHUKAX MaTepiajiB KOH(epeHuiii:
6. Kpagens B. . Icroprko-npaBoBHii aHai3 MPaBOBOI'0 CTATYCY HATJIAIOBOI paju

B aKI[IOHEPHOMY TOBApPHUCTBI. BOOCKOHANEHHS NPABOB02O pe2ylio8aHHs Npas ma


https://doi.org/10.26661/2616-9444-2020-4.2-07
https://journals.indexcopernicus.com/api/file/viewByFileId/1215505
https://doi.org/10.32844/2618-1258.2022.5.6
http://nvppp.in.ua/vip/2022/5/6.pdf
https://doi.org/10.24144/2788-6018.2025.03.1.35
https://doi.org/10.24144/2788-6018.2025.03.1.35
http://journal-app.uzhnu.edu.ua/article/view/332965/321899

15

OCHOBHUX €80000 NIOOUHU [ 2POMAOAHUHA: mamepianu wopiunoi Bceykpaincvkoi

HAYK080-NpakxmuyHoi kongepenyii monooux euenux (M. IBano-dpankiBcbk, 30 KBITHS

2020 p.). C. 95-98.

URL: https://law.pnu.edu.ua/wp-content/uploads/sites/100/2021/05/conf-
youth2020.pdf
7. Kpaseup B. 1. Ponp HarnsaoBoi pagu B akLIOHEPHOMY TOBApPHUCTBI.

«3aKOHOJAaBCTBO MPO AaKIIOHEPHI TOBApPHUCTBA: HOBallli Ta MEPCHEKTUBU: 30IpHUK
Haykosux mnpayv 3a mamepiaramu XVIII Mixcuapoonoi naykoso-npaxmuuuoi
konghepenyii (M. IBano-@paHkiBCchK, 23 x0BTH: 2020 p.). C. 62-66.

URL:https://repository.ndippp.gov.ua/bitstream/handle/765432198/598/3axono
aBcTB0%20mpo%20akiionepHi%?20toBapuctBa%20unoBaiii%20tra%20nepcneKkTuBu
%2C%202020.pdf?sequence=1&isAllowed=y

8. Kpasenp B.I. IlpaBoBuii crtatyc HarisgoBoi paau y HimeuuuHi.
«Pexooughixayis  Lusinenoco Kodexcy  Vkpainu: nepcnekmusu npasosoco
Dpe2yio8ants KOpNopamueHux 6i0HOCUHY. 30IPHUK HAYKOBUX Npayb 3a Mamepiaiamu
XIX Mixcnapoonoi uaykoso-npaxmuunoi xougepenyii (M. IBaHo-DpaHKIBChK, 24
BepecHsa 2021 p.). C. 99-102.

URL:https://repository.ndippp.gov.ua/bitstream/handle/765432198/610/Pexoau
bikamin%201K%20VYkpainn.pdf?sequence=1&isAllowed=y

9. Kpasernrr B.I. JloroBip cTpaxyBaHHS BIANOBITAJBHOCTI IMOCAJOBUX OCI0
HaIrJISII0BOT paJv aKIIOHEPHOTO TOBApUCTBA. «/[o2o8ip sk yHisepcalvHa ¢hopma
npaeogoco  pecyntosaunsy: Mamepianu  Bceykpaincokoi  Hayko80-npakmudHoi
KOH@epenyii npucesuenoi nam ami akademixa HayionanvHoi akademii npasosux Hayk
Vrpainu, 3acnysxcenoco diaua Hayku i mexniku Yxpainu, 00kmopa iopuouyHux Hayx,
npoghecopa Bonooumupa Bacunvosuua Jlyys (1933-2021) (M. IBano-dpaHKIBCHK, 7
kBiTHa 2023p). C. 184-187.

URL: https://kcp.pnu.edu.ua/wp-content/uploads/sites/82/2023/06/zbirnyk -
dohovir 2023r.pdf

10. Kpagenp B.1. [llo10 MOHATTS HArs10BOi paid B TOBApPUCTBAX KaIliTany.

XI Bceykpaincvka HAyKo80-npaKmuyHa KOHGepeHyiss MON0OUX YYeHUx i cmyoeHmis.


https://law.pnu.edu.ua/wp-content/uploads/sites/100/2021/05/conf-youth2020.pdf
https://law.pnu.edu.ua/wp-content/uploads/sites/100/2021/05/conf-youth2020.pdf
https://repository.ndippp.gov.ua/bitstream/handle/765432198/598/Законодавство%20про%20акціонерні%20товариства%20новації%20та%20перспективи%2C%202020.pdf?sequence=1&isAllowed=y
https://repository.ndippp.gov.ua/bitstream/handle/765432198/598/Законодавство%20про%20акціонерні%20товариства%20новації%20та%20перспективи%2C%202020.pdf?sequence=1&isAllowed=y
https://repository.ndippp.gov.ua/bitstream/handle/765432198/598/Законодавство%20про%20акціонерні%20товариства%20новації%20та%20перспективи%2C%202020.pdf?sequence=1&isAllowed=y
https://repository.ndippp.gov.ua/bitstream/handle/765432198/610/Рекодифікація%20ЦК%20України.pdf?sequence=1&isAllowed=y
https://repository.ndippp.gov.ua/bitstream/handle/765432198/610/Рекодифікація%20ЦК%20України.pdf?sequence=1&isAllowed=y
https://kcp.pnu.edu.ua/wp-content/uploads/sites/82/2023/06/zbirnyk_-dohovir_2023r.pdf
https://kcp.pnu.edu.ua/wp-content/uploads/sites/82/2023/06/zbirnyk_-dohovir_2023r.pdf

16

«lIpobnemu 3axucmy npasé ma c60600 n0ouHu i epomaoanunay (M. Yepniris, 19
TtpaBHs 2025 p.). C. 82.-85.

URL.: https://civil.stu.cn.ua/announcements/hi-vseukrayinska-naukovo-
praktychna-konferencziya/

11. Kpagenp B.I. Pagnux HarnsgoBoi paau AT B cucTeMi KOPIOPATUBHOTO
ynpaBiiHHs.  Mamepianu  Misxcnapoonoi  Haykoeoi  iHmepHem-KoHghepenyii
«Axmyanvhi  0ocniodcenHs: npasosoi ma icmopuunoi Hayku. Bunyck 75» (M.
Tepuonine, 11 — 12 Bepecns 2025 p.). C. 34-36.

URL: http://www.lex-line.com.ua/?go=full article&id=4235


https://civil.stu.cn.ua/announcements/hi-vseukrayinska-naukovo-praktychna-konferencziya/
https://civil.stu.cn.ua/announcements/hi-vseukrayinska-naukovo-praktychna-konferencziya/
http://www.lex-line.com.ua/?go=full_article&id=4235

17

3MICT

PO31J 1. 3ATAJIBHO-TEOPETHYHA XAPAKTEPUCTHUKA
HATLJIAJIOBOI PAJIU AT IK OPTAHY KOPIIOPATUBHOI'O
YIIPABUITHHS ...coucoonuiiinniiisnininnecssnencsnessssnecsssesssssessssssssssssssssesssssssssssssssssssssassssane 27

1.1. Icropuko-npaBoOBHii ACTIEKT Ta HOPMATUBHA OCHOBA MPABOBOT'0 CTAHOBHUIIA

HATTISITIOBOT DA ...eeeeeeeeiirrteeeesaniitteeessanusteeeessassseeeeessssssseeeessssnssseeesssssssseeesssnnnneees 27
1.2. IToHATTS Ta poJIb HAMISAOBOI paii B KOPIOPATUBHOMY YIPABIIHHI ............... 44
1.3. IIpaBOBE CTAHOBHIIE HATJISAIOBOT PATH 32 KOPIAOHOM .....vveeeeeeerrrreeeeennervveeeaeanns 69

PO3/LI 2. CKJIAJL TA TIOPSJIOK ®OPMYBAHHS HATJISIJIOBOI PAJTN

2.2. ITopsanok 0OpaHHA Ta MIPUIUHEHHS TOBHOBAXEHb WIEHIB HArIsAA0BO1 paau..103
2.3. CTPYKTYPA HATTISIAOBOT PAIH ..ceeeeueerrreeeeesinnrrreeeeenansreeeessssssseeessssssssseeessssnnsenes 117

PO3/11J1 3. KOMIIETEHLIA HATJISAAOBOI PAJIU, IIOPSIOK

MPUUHATTA PIIIEHD TA IX OCKAPKEHHS .........coeeeerenrerreenreneaesnessseseens 143
3.1. KoMmneTeHIis Ta MOPSATOK MPUUHITTS PIIICHD....cceeruvreeererreearereeesanreesasnneeenns 143
3.2. PimieHHs HaATJISIIOBOT pajid Ta MOPSAIOK iX OCKAPKEHHS ....vveeenevreeenereeeaeveenns 159

BUCHOBK ......uucoiiiiiniiiniinsnticsssnissssncssssscsssssssssscssssssssssssssssssssssssssssssssssssssssssans 178

CIHHUCOK BUKOPUCTAHUX JAKEPEL........ccoivvumiiiiivnnninisnnnicsssnnncsssnssecssansees 186

b1 (071 V2N 1 4 (OO 212



18
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BCTYII

AKTyaJbHICTH  JocCiHifxkeHHs. 3a0e3reyeHHsT  €PEKTUBHOI  CUCTEMH
KOPIOPAaTUBHOTO  YMPAaBIiHHS € HEOOXIAHOK  MEpPEayMOBOIO  ITiJIBUIICHHS
1HBECTHUIIIMHOT TPUBAOIUBOCTI Ta KOHKYPEHTOCTIPOMOYXKHOCTI aKI[IOHEPHUX TOBAPHCTB
B YKpaiHi. Y 1IbOMYy KOHTEKCT1 OCOOJIMBOTO 3HaUCHHS HAO0YBa€ NisUIbHICTh HATJISIOBOT
pazu, sika BUCTYTIA€ IIEHTPAJILHUM OPTaHOM KOHTPOJIIO Ta CTPATETIYHOTO YIPABIIIHHS.

3akonoMm VYkpainu «lIpo akmionepHi TtoBapuctBa»y (2022 p.) Bmepuie
3aMpoOBaHKEHO MOKIIUBICTh BUOOPY MI’K OJJTHOPIBHEBOIO Ta JIBOPIBHEBOIO CHCTEMaMH
KOPIOPATUBHOIO YNPABIIIHHS, @ TAKOXK JAETAII30BaHO MOPSIIOK 0OpaHHS Ta CKIMKAHHS
OpraHiB KOpIIOPATHMBHOTO YMPABIIHHA, BUMOTM JO0 IX CKJaay, KOMIIETEHUIO,
0COOJIMBOCTI BIAMOBIAAIIBHOCTI MTOCAI0BUX 0C10 TOBApUCTBA.

VY 3B’S13Ky 3 IIUM IPOBOJSTHCSA YUCICHHI HAYKOBI JOCIIKEHHS, COIPSIMOBaH1 Ha
BUBUYCHHS BITYM3HSHOTO KOPIOPATUBHOTO YIIPABIIHHS B HOBHX YMOBax. 30Kpema,
cepel HUX BapTO BUJUIUTH JUCEPTAlliHI OCHIDKEHHS TPUCBAYEHI MPABOBOMY
cratycy nocagoBux ocid AT («[IpaBoBuii craryc He3aIeXHOIO 4ieHa (HE3aleKHOI0
HEBUKOHABYOTO JTUPEKTOPA) HATISAAOBOI pajau (paaud JUPEKTOPIB) B AKIIIOHEPHOMY
toBapuctBi» (T.B. bnaxenko, 2025), «KopmopaTuBHMil cekpeTrap SK Y4YaCHHK
kopriopatuBHux BigHocuH» (B.I1. CaBuyk, 2024), 0coOJHUBOCTSIM iX IOPUIUYHOT
B1IIIOBITAJILHOCTI («KoprnopaTuBHa BIJIIIOBITAJIBHICTE B AKI[IOHEPHUX
npaBoBigHocuHax» (A.C. Ilpokomok, 2023)), copsiMoBaHi Ha BIOCKOHAJICHHS
CHUCTEeMH BITUM3HSIHOTO KOPIOPATUBHOTO YIPAaBIIHHSI Ha OCHOBI MIKHAPOIHHUX
CTaHJApPTIB Ta IMPHUHIMIIB, CTBOPCHHS B CKOHOMIIll 30aJaHCOBAaHMX MEXaHI3MIB
YIPABIIHHSI TOBAPHUCTBOM.

[IpoGnemaTuka (yHKIIIOHYBaHHsS OpraHiB YIPaBIiHHS TOBAPUCTBOM TaKOXK
Oyjla mnpeaMeToM HAyKOBUX JIOCHIIPKEHb HHU3KM BYEHHUX, 30KpeMa, TaKuX SK
C.B. Apremenko, O.A. benanesuy, [.I. banacesuu, T.B. bnaxenko, O. biatomxapar,
B.A. BacunweBa, B.B. BacunneBa, B.C. Bepemuyk, O.M. Binaumk, P.M. I'eitn,
O.B. T'aparonunu, B.I'. XXopnokyii, FO.M. XKopnokyii, A.B. 3enicko, O.I. 303y1sK,

10.B. Kepnskesuu-Tanaciituyk, O.P. Ki6enko, O.P. Kosanummnu, O.B. Komoroiizna,
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B.M. KpaBuyk, P.A. Maiinanuk, A.B. Msrkuii, [.B. Jlykau, O.C. Omiiinuk, A.C.
[Tpoxomtok, I.b. Capakyn, O.B. Cept, JI.B. Cimyk, A.B. Cmitiox, [.B. Crmacu6o-
darteeBa, O.A. Uepuenko, B.B. Illepbaxos, H.B. Illepbakora, B.C. [1lep6una ta iHmIi.

OpnHak KOMIUIEKCHOTO JTOCHIKEHHS TIPABOBOTO CTAHOBUIIA HATJISIOBOI paju
AT B pamkax JBOPIBHEBOI CHCTEMH KOPIOPATUBHOIO YIIPABIiHHS Ha OCHOBI
Cy4acCHOTO BITYM3HSHOTO aKI[IOHEPHOTO 3aKOHOJABCTBA HE MPOBOIUIOCS.

3B’A30K po0OTH 3 HAYKOBHMH MporpamMamMi, IUJIAHAMH, TeMaMM.
JucepTaliiro BUKOHaHO Ha Kadeapi CyJOUYNHCTBA HABUYAJIbHO-HAYKOBOT'O FOPUIUIHOTO
iHcTUTYTY [IpHKapnaTchkoro HalioHaIbHOTO YHiBepcuTeTy iMeH1 Bacunsa Credanuka
B MEXaX HayKOBO-JIOCHiAHOI pobotn Ha Temu «lIpaBoBi mpoOieMu 3a1HCHEHHS
MalHOBUX Ta OCOOMCTHX HEMAWHOBUX IpPaB B YMOBaX PUHKOBOI €KOHOMIKK» (HOMEpP
nepskaBHoOi peectparii 0110U001557) Ta «IlInaxu y10CKOHAJIGHHS CIIOCO0IB 3aXUCTy
npaB 1 3aKOHHMX IHTEpeCiB (DI3UYHUX 1 IOPUIAMYHHX OCI0 B yMOBax IPOBEICHHS
cynoBoi pedpopmu B Ykpaini» (Homep aepxkaBHoi peectpaiii 0110U006559). Tema
aucepTanii 3aTBep/pkeHa Ha 3acigaHHi Buenoi pamm JIBH3 “IIpukapnartcekumii
HallOHANbHUI yHiBepcuTeT iMeHl Bacuns Credanuka” Big 6 yepBHs 2020 poky
poTokoJ1 Neb.

Mera Ta 3aBIaHHS JOCJHiIKeHHs. Merta aucepTanifHOrO JOCHIKCHHS
N0JIATAE B 3’ ACYBAaHHI MICIS Ta pOJIl HArJIsA0BOI pajy B KOPIOPATUBHOMY YIPaBIIIHHI
AT, BusBIEGHHI OCOOJMMBOCTEH 11 KOMMETEHIi Ta Ha Mii OCHOBI (OpMyBaHHI
KOHKPETHHUX  TPOMO3MINN I  YAOCKOHAJICHHS YHHHOTO  KOPHOPATUBHOTO
3aKOHOJABCTBA Y KpaiHH.

BianosigHo 10 okpeciieHoi MeTH OyJIu IOCTaBJIeHI TaKl 3aBJaHHs.

l)3’scyBaT  1CTOPUKO-IIPAaBOBI  OCOOJMBOCTI  MPABOBOTIO  PETYJIIOBAHHS
HATJIAI0OBOT pajid B CUCTEMI OpraHiB KOPIIOPATUBHOTO MPABIIIHHS;

2) BCTAHOBUTH POJIb Ta 3HAYEHHS HATJIAJI0OBOI pajivi B CUCTEMI KOPIOPATUBHOTO
ynpasimiHHas AT,

3) BU3HAYUTH OCOOJIMBOCTI MPABOBOIO CTaHOBHUINA HarmamoBoi pamu AT 3a

KOPJIOHOM;
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4) npoaHani3yBaTu CKJaJ, NOPAIOK (OpMyBaHHSA Ta CTPYKTYpPy Harys10BO1
panu;

5)3’dacyBaTd KOMIIETEHLIIO HarisoBoi paau AT Ta NOpAIOK NPUUHATTA
pIIlICHB;

6) BUBHAYUTH OCOOJIMBOCTI Ta IMIJICTaBU OCKAPKEHHSI PillIeHb HArJIS0BO1 pajiu
AT.

O006’ekTOM OCTiIKEHHS € TIPABOBE CTAHOBHIILE HATJIAOBOI pajyd B CHCTEMI
KOPIHOPAaTUBHOI'O YIPABIIHHS aKI[IOHEPHOTO TOBAPUCTBA.

IIpenmeTroM aocailzKeHHsI € HOPMATHUBHO-NIPABOBI aKTH, CyJOBa IMpaKTUKa
VYkpainu Ta 1HIIUX KpaiH, HAYKOB1 JpKepena fK BITUU3HSHUX, TaK 1 3aKOPIOHHUX
HAyKOBIIB CTOCOBHO IPAaBOBOTO PETYJIIOBAaHHS HArJIAI0BOI paayd akKL1OHEPHUX
TOBApUCTB B YKpaiHi Ta 3a KOPAOHOM.

Metoau pochaimxeHHsi. BuxopucTtaHHs HayKOBUX METOJIB Yy JucepTallii
3yMOBJIEHE METOIO Ta IMOCTAaBJIEHUMH 3aBJAHHSMH, a TAKOX CHEIU(IKOI0 00’€KTa i
npeaMeTa JOCHIDKEHHSA. Y poOOTi BHUKOPHCTAHO SIK 3arajJilbHOHAyKOBi, TakK 1
creniaJbHO-HAYKOBI METOJM HAYKOBOT'O MI3HAHHS.

['epMeHEBTUYHMI METO/ 3aCTOCOBYBABCS Y X0/ TIIyMAaUeHHsI OKPEMHUX MOHATH
KOPITIOPATUBHOIO TpaBa Ta KOPIMOPATHUBHOTO ymnpasiaiHHs (migpo3aiau 1.2., 1.3, 3.1.).
Meroa cMCTEMHOTO aHalli3y BUKOPUCTAHO MPU AOCIIHKEHH] MICIS HArjasg0BOl paau
B CHCTEMI KOPIIOPATUBHOTO YIMPABIiHHSA aKI[IOHEPHUMHU TOBapUCTBaMU (ITiIPO3ILIH
1.2., 3.2). IcTopuko-npaBOBUIl METOJI 3aCTOCOBYBABCS ISl 3 SCYBaHHS 1CTOPUYHMX
aCTEeKTiB 3aKOHO/ABCTBA, IO PETYJIIOE MIsTbHICTh HArIsIA0BO1 paau (migpo3main 1.1).
[TopiBHAIBLHO-TIPABOBHI METOJ 3aCTOCOBYBABCS IPH BUBUYEHHI JOCBITY 3apyOlKHUX
KpaiH 11010 MPAaBOBOTO peryiroBaHHs Harsa10Boi paau B AT (miapo3ain 1.3). 3aBasku
BUKOPHUCTAaHHIO (POPMaIbHO-IOPUIUIHOTO METOYy PO3KPHUTO MpoLeAypy hopMyBaHHs
HarnanoBoi paau (migposaun 2.1.,2.2.). Meroa mporHo3yBaHHs 3aCTOCOBAHO Jis
dbopMyINIIOBaHHS PEKOMEHJAIliil 1 MPONO3UIlNA 3 YIOCKOHAJEHHS YWHHOTO
3aKOHOJIaBCTBA y c(hepl KOPIMOPaTUBHOTO YIIPABIIHHS, 30KpeMa B aCIEKTi IPABOBOTO
CTaHOBUIIIA HATJISAAOBOI paJu B aKIIOHEPHOMY TOBapucCTBi (migpo3aimum 2.1, 2.2, 3.1,

3.2).
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HaykoBa HOBH3HA THUCEPTALIMHOTO JOCTIKEHHS MOJSITa€ B TOMY, III0:

Bnepuwe:

1) cpopmysibOBaHO AEPiHILIIO KOMITETY HarjsiJoBOi paju — L€ CTPYKTYpPHUI
MiPO3AUT HArJSIIOBOI paju, SKWA B MeEXaxX CBOTO MPEAMETY BiTaHHS HaJae
pEeKOMEeH/alli Ta 3A1MCHIOE MOoNepeHE BUBYEHHS 1 MIATOTOBKY J0 PO3TJISAYy NMUTaHb,
10 HaJIeXaTh 10 KOMIIETEHI1i HarJIsII0BOI pajiu;

2) 3ampOINOHOBAHO  3allPOBAJANTH TOCaAy pagHUKa HAriasgoBOi paaud Ta
chOopMyIIbOBAaHO HOTO TOHSATTS: «PaTHUK HArISA0BOI pagu — ocoba, M0 BOJIOJIE
npodeciiHUMU 3HAHHAMHM Ta SKa 3A1MCHIOE KOHCYJIbTYBAaHHA pagd 3 TMHTaHb
BIJTHECEHHX H0 i1 KOMIIETEHIII»;

3) oOTpYHTOBAHO MOIIIBHICTh AHAJOTIi 3aKOHY CTOCOBHO MO30BHOI JaBHOCTI
IPU OCKap KeHH1 PIIIeHh HAIJSIIOBOI pajgd IMUISXOM 3aCTOCYBaHHS BIAMOBIIHOTO
CHENIaJbHOTO MIECTUMICAYHOTO CTPOKY IO30BHOI JABHOCTI IIOAO OCKap>KEHHS
pillIeHHS 3arajibHUX 300piB TOBAPUCTBA;

Yoockonaneno:

4) 03HaKM HATJSIOBOT PaJiv SIK OPraHy TOBApUCTBA, a caMe JOBENICHO, 1[0 BOHA
€ KOJIETIaJIbHUM, BOJICYTBOPIOIOYMM, BUOOPHHUM, TOCTIHHOIIIOUUM, TEPIOTAIHO
CKJIMKYBAaHHM OPI'aHOM B CHCTE€MI KOPIIOPATUBHOTO YIIPABIIIHHS TOBAPUCTBOM;

5)  cucreMy (yHKIIH HArJISI0BOT paJy MUIIXOM BUIUICHHS HACTYITHUX:

1) KoHTpOJIbHA DYHKIIIS;

2) ynpaBiiHCbKa QyHKIIIS;

3) ¢yHKIS OXOpOHM Ta 3axHCTy IHTEpECiB TOBApUCTBA, AaKIIOHEPIB,
1HBECTOPIB, MPAI[IBHHKIB,;

4) perynasiTuBHa (QyHKIIIS;

6) MOJIOXKEHHST TPO CKJAJ HArISAA0BOI  paad MUISXOM OOIPYHTYBaHHS
JOIJIBHOCTI:

1) ygacTi B Hiil IK (PI3UYHHX, TaK 1 OPUIUYHUX OCIO B pOJIl IPEICTABHUKIB
aKIIOHEPIB;
2) 3anpoBa/pKEHHS OOOB’SI3KOBOI  KBOTM ~ y4acTi  MpaliBHUKIB -

HpeI[CTaBHI/IKiB TPYAOBOT'O KOJICKTUBY,
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7) Te3a mpo MO CUCTEMH KOPHOPATUBHOI'O YIPABJIiHHSA Ha OJHOPIBHEBY Ta
JIBOPIBHEBY IUISIXOM BUUICHHS TaKUX AUGPEPEHITIIOIUNX O3HAK SIK PO3MOUT (DYHKIIIHI
Harjaay Ta Oe3MOoCepelHbOro YIPABIIHHS, CTPYKTypa Ta YHCEIbHICTh OpraHiB
yIPaBIIiHHS;

8) nediHiIi0 HArIAI0BOT paau — 1€ OpraH KoprnopaTuBHOTO yrpasiiHHS AT,
110 3/1MCHIOE KOHTPOJIb Ta PETYJIIOBAHHS AISTILHOCTI BUKOHABUOTO OPraHy, B MEXax
KOMIICTCHIIIi, BW3HA4YeHOI 3aKOHOM, CTaTyTOM Ta IHIIMMH AaKTaMH JIOKaJIbHOT
IPaBOTBOPYOCTI, 3MIMCHIOE YIPaBIiHHS TOBAapUCTBOM, a TaKOX 3aXUCT MpaB Ta
1HTEpeciB TOBApUCTBA, aKI[1I0HEPIiB, IHBECTOPIB Ta MPaLlIBHUKIB TOBAPUCTBA;

9) nopsimok OOpaHHsS Ta MPUMMHEHHS MOBHOBAXXEHb YJICHIB HATJISIOBOI paau
HIITXOM:

1) 3akpimieHHs MOPSAKY BIJICTOPOHEHHS Ui€HA HArjIsAO0BOi paaud Bij

BUKOHAHHSI TOBHOBAXKEHD 3a PIILICHHSAM HArJIs10BOI pajiu;

2) oOrpyHTyBaHHs HEOOX1JHOCTI AU(PEPEHIIIOBAHHS CTPOKIB TOBHOBAXXECHb

YJICHIB HArJISI0BO1 paau;

10) mopsimoK  OPUHHATTS  pIIEHb  HATJAI0BOIO  Pajiol0  HUISXOM
OOIpyHTYBaHHS:

1) HeOOX1HOCTI 3aTyYeHHS paJHUKa HATJISIZIOBOT pajiu;
2) MOXJIMBOCTI aKLIOHEPIB 3aKpIMUTH B CTaTyTl 3aJIEKHICTh HPUUHATTS

PIIIIEHHS B1Jl y4acTl y TOJIOCYBaHHI IEBHUX WICHIB, 30KpEMa HE3AIC)KHUX YWICHIB

HArJSIA0BO1 paau;

3) AOLITBHOCTI 3aCTOCYBaHHS MOJIOKEHb MPO CKJIMKAHHS Ta MPOBEICHHS
3arajibHUX 300piB 3a aHAJIOTIEIO /10 HATJISIIOBOI pajiu;

Licmano nodanvuiozo pozeumky:

11) xmacudikarris KomiTeTiB HarasamoBoi pagu AT Ta BHIUICHO HACTYIIHI:

1) 3a TeMIIOpaTbHUM KPUTEPIEM:
a) TIOCTIMHO J1F04l KOMITETH;
0) TUMYaCOBO JIIF041 KOMITETH;

2) 3a cpeporo KOMIETEeHIII:

a) KOMITET 3 IPU3HAYCHB;
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0) KOMITET 3 BUHArOpo/I;

B) Ay IUTOPCHKUN KOMITET;

') KOMITET 3 YIPaBJIiHHSA PU3UKAMHU 1 T.]1.;

3) 3a (opMOIO TPABOBOTO PETYITFOBAHHS:

a) 3akpirmieHi 3akoHoM «IIpo akiioHepHI TOBaApUCTBAY;

0) TNIO3aKOHHUMH HOPMATUBHO-NIPABOBUMHU  akTaMu  (METOIHUYHI
peKOMeHaaIlli, TOIO);

B) aKTaMU JIOKAJIbHOI NpaBoTBOpYOCTI (cTaryTroM, IlojokeHHS mpo

HarJIsiJI0By pajy, TOIIO);

12) Te3a mpo Te, 0 KOMITETH HArJsiI0BOI paju HE € OpraHaMu TOBApPUCTBA,
OCKIJIbKH:

1) opranizarniifHO He BiIOKpeMJIeH1, a IepeOyBarOTh B CTPYKTYpP1 HATJISIOBOT
panu;
2) MOBHOBAXEHHS, SIKI HAJIEXKATh JI0 1X MPEAMETY BIJaHHS, MAlOTh XapakTep

JICIIETOBAHUX BiJ] HATJISIOBOI pajiu;

3) He (OpMYIOTH BOJIIO 1 BOJIEBUSIBIICHHS] TOBAPUCTBA;
4) ix ¢yHKIII MalOTh JOTIOMDKHUHN (TTOTIEPETHE BUBUCHHS MTUTaHb MOPSIAKY

JIEHHOT'O, TM1IT0TOBKA BUCHOBKIB TOIIO) XapaKTep;

13) Te3a mpo KOpPIOpATHBHE YIPaBIIHHSA B aKLIOHEPHOMY TOBApUCTBI Yy
MIMPOKOMY Ta BY3bKOMY PO3YMiHHI; y IIMPOKOMY PO3yMiHHI — II€ yIpPaBIIHChKA
JISUTBHICTB 3araJIbHUX 300piB, BUKOHABUOTO Oprany (IIpaBiIiHHS), HATJISAI0BOI paju; y
BYy3bKOMY PO3YMiHHI — 1€ IISJIBHICTh BHKIIOYHO BHKOHABYOTO OpPraHy TOBapHUCTBA
CTOCOBHO TIOJIEHHOTO 0€3M0CepeTHhOr0 KEPIBHUIITBA MOro TroCHOJapChbKOIO
JISITBHICTIO)

14) xmacudikaimis opraHiB TOBAapUCTBA IUIAXOM TOJAUTY 3a KpUTEpIEM
nopsiAKy gob6opy: 1) BuGopHi Ta 2) mpusHauyBaHi. JloBejeHO, IO yCl OpraHu
aKIIOHEPHOr0 TOBAapHCTBA € BUOOPHUMHM, a IPU3HAYYBAHUMU € JIMIIE BUKOHABYI Ta
HarsigoBi opranu AT, B sikux 100% akiiii HaJeKUTh €JUHOMY aKIIIOHEPY;

15) xommeTeHIiss HAriAsSAOBOI paayd MUIAXOM BUIUIEHHS TaKuX TPyl

ITIOBHOBAXXCHb.
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1) KOHTPOJIbHI TOBHOBAXEHHS;

2) BU3HAYECHHS CTpATETii PO3BUTKY TOBAPHUCTBA,;

3) 3aTBepKEHHS BHYTPIIIHIX MTOJIOXEHB (PETryJIiBHI);

4) opranizarlisi Ta IPOBEICHHSAM 3arajibHUX 300piB;

5) oOpaHHs Ta NPUIWHEHHsS IOBHOBaXEHb IIOCAJOBUX OCI0O OpraHis

TOBapHUCTBa; 6) onepariitdi ((p1HAHCOB1) TOBHOBAXKECHHS;

16) mOpsSAOK OCKap>KEHHS PIllIeHb HATJISAI0BOT Ay MUIIXOM:

1) cucremaTu3zariii miicTaB BU3HAHHS HEAIMCHUM PIIlICHb HATJISIIOBOI pajiu;
2) po3MexyBaHHS HEMPaBOMOYHOCTI 3acCilaHHA HArjsJoBOi pagud Ta

HEMPABOMOYHOCTI CKJIay HarJIsI0BOT paJiu.

IIpakTuyHe 3HA4YeHHs ojep:KaHuX pe3yiabtatiB. CdopmynboBaHi B
JTUCEPTAIHI POOOTI TOJIOKEHHS Ta MPAKTUYHI PEKOMEHJalii MOXyTh OyTH
BUKOPUCTaHI B HAayKOBO-TEOPETUYHUX JIOCHIIKEHHAX CTOCOBHO KOPHOPATUBHOIO
yOpaBIiHHSA;  JJI1  BIOCKOHAJNEHHS  KOPIOPAaTHBHOTO Ta  TOCHOJApCHKOTO
3aKOHOJIaBCTBA Y KpPaiHU Ta MPAKTUKHU PO3TIIALY CyAaMH IIPABOBUX CIIOPIB, OB’ A3aHUX
13 KOPIOPATUBHUM YTIPABIIIHHAM B aKLIOHEPHUX TOBAPUCTBAX; B OCBITHBOMY IPOLIEC]
JUTsI HABYAHHS CTY/ICHTIB BUIIIMX HABYAIBHUX 3aKJIAJIIB, JJIS M1IBUIIIEHHS KBamiikaii
MPaKTUYHKUX TPaliBHUKIB, TIPU MIATOTOBI MiAPYYHUKIB, HABYAJIIBHUX IMMOCIOHHKIB 1
METOJIMYHUX PEKOMEHIallli 3 KypciB «AKLIOHEpHE nMpaBo YKpaiHm», «KoprnopaTtusne
YOPABIIHHI) a TAaKOX MPH MiJTOTOBI 3aKOHOMPOEKTIB IMOJ0 BHECEHHS 3MiH [0
3akony Ykpainu «IIpo akuioHepHi ToBapuCTBa», 3aKoHy YKpainu «IIpo ynpapiiHHS
o0'ekTaMu JepKaBHOI BIacHOCT1», KoJekcy KoprmopaTUBHOTO YIPaBIIiHHSA Y KpaiHu.

OcoOucTuii BHecok 3a00yBaua. JlucepralliifHe MOCIIPKEHHS BHUKOHAHO
CaMOCTIHHO 3 BUKOPHCTAHHSM OCTaHHIX JOCATHEHb HAYKH KOPHOPATHBHOTO TpPaBa,
yci chopMysIbOBaHI B HHOMY TOJIOKEHHSI Ta BUCHOBKH TPYHTYIOTHCS Ha OCOOUCTHUX
JOCJIDKEHHSX aBTopa. Bei mpaiii BUKOHaH1 aBTOpoM 0€3 CIiBaBTOPCTBA.

AnpoOaunis pesyabtatiB  aucepranii. OOroBopeHHd 1 peUEH3YBaHHS
JTUCEPTAIITHOTO JTOCHIKEHHSI 31MCHEHO Ha 3acilaHHi Kadeapu CyIouYnHCTBA
HaBYAJIbHO-HAYKOBOTO IOPHIMYHOTO 1HCTUTYTYy KapmaTchbkoro HamioHaIbHOTO

yHiBepcuteTy iMmeHi Bacuns Credanuka.
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OCHOBHI NOJIOKEHHS Ta BUCHOBKHU JHcCepTalli 00rOBOPEHO Ha TaKUX HAyKOBO-
npaktuyHuX  KoHbepeHisx: Illopiyna  BceykpaiHCbka  HAyKOBO-TIPAKTHYHA
KOH(EPEHIIIsT MOJIOJUX BUCHUX «BOOCKOHANEHHS NpAB08020 pe2ynto8anHs npage ma
OCHOBHUX 680000 noounu i epomadanuna» (30 kBitHa 2020 poky, M. IBaHo-
dpaHKIBCHK), XVIII MixxkHapoHa HayKOBO-TIPaKTUIHA KoH(pepeHIis
«3axonooascmeo npo axyiowepui mosapucmea: Hogayii ma nepcnekmusu» (23
xoBTHS 2020 poky, M. IBano-®pankiBebk), XIX MixHapoaHa HayKOBO-TIPAKTUYHA
koHpepeHis «Pexoougixayis Lusinbnoco Kodexcy Vxpainu: nepcnexmusu
npasoso2o pe2yno8anHs KopnopamusHux gionocun» (24 sepecus 2021 poky, m. IBaHo-
®pankiBcbk), BceykpaiHchbka HayKoBO-TIpakTHYHA KOH(epeHiis «/[ocogip sk
YHigepcanvhua ¢opma npagosoco pezymoganus» (7 wBiTHs 2023 poky, M. IBaHo-
®pankiBebk), X1 Beeykpainchbka HayKOBO-TIPAKTUYHA KOHPEPEHITIST MOJIOANX YUCHHUX
1 cTyneHTiB «/Ipobnemu 3axucmy npas ma c600600 10ounu i epomaoanura» (19 TpaBHs
2025 poky, M. UepHiriB), MixkHapoJHa HAyKOBa 1HTEpHET-KOH(pEpEHUIs «AKmyanvHi
odocnioxcenHs npasogoi ma icmopuunoi Hayku. Bunyck 75» (M. Tepnominb, 11 — 12
BepecHs 2025 p.).

IMyoaikauii. Pesynpratn maucepTaiiiHOTO MOCHIDKEHHS BigoOpakeHo B 11
nyOJTiKaIisX, I’ ATh 3 SIKUX — Y BUJ@HHSIX, 1110 BXOJATH JI0 TIepeIiKy HAyKOBUX (haxOBUX
BUJIaHb YKpaiHU 3 IOPUAMYHUX HAyK, Ta IIECTH Te3aX Ha HAYKOBO-TIPAKTUIHUX
KOH(EpEeHITIsX.

Ctpykrypa Ta o0csr aucepranii oOyMOBJIeHa 3aBJaHHSIMU Ta MPEAMETOM
JIOCTI/DKEHHSI 1 CKIAJa€Tbcs 13 BCTYIYy, TPbOX pPO3AUIIB, BOCBMHU MiAPO3/LTIB,
BHUCHOBKIB, CITUCKY BUKOPUCTAHUX JIXKEPEIT Ta JOAATKIB. 3aralbHUN 00CsT aucepTartii
cTaHoBUTH 215 cropiHok. CMCOK BUKOPUCTAHUX JHKEPET MICTUTh 242 HalilMEHYBaHb

1 BUKJIAJCHUN Ha 25 CTOpIHKaX.
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PO3A11 1. 3ATAJIBHO-TEOPETHUYHA XAPAKTEPUCTHUKA
HAIIAJOBOI PAIM AT SK OPFAHY KOPHOPATHUBHOI'O
YIIPABJIIHHA

1.1. Icropuko-mpaBoBHii acmeKT Ta HOPMATHBHA OCHOBAa TPaBOBOIO

CTaHOBHIIIA HaI'JISlIlOBO.l. paiu

BuHMKHEHHS TPaBOBOTO 1HCTUTYTY HArJsI0BOI paJu 3yMOBIIEHO HEOOX1IHICTIO
3MIMCHEHHS KOHTPOJIIO 33 TOCTIOJAPCHKOIO TisSITLHICTIO TOBAPUCTBA Ta 3a0€3MEUCHHS
NPUMHATTS KOJEKTUBHUX pIllIeHb. Y paMKax LbOro JOCTIKEHHS Oye JOCHiKEHO
ICTOPUKO-TIPABOBI ACTEKTH MPABOBOTO CTAHOBHINA HATJISIOBOI paad, MOYMHAIOYH 3
MPaBOBOIO perytoBaHHs YKpaiHcbkoi PCP.

1922-1929pp. TlpaBoBe peryiOBaHHS KOpPIOpPaTUBHUX (OPM BIACHOCTI
nepiony Yxkpaincbkoi PCP 3akpimiroBanoch Jullle B paMKax KOJIEKCY MPUBATHOTO
npaBa. Y 1922 p. O6yno mpuiinaro LK Vkpaincekoi PCP, B sikomy Pozmin X
MPUCBSIYEHO CHCTEMI KOMEPIIIHMX TOBApUCTB: MOBHE TOBAPHCTBO, TOBAPUCTBO HA
BIpY (@HaJOT Cy4acCHOTO KOMaHJIUTHOT'O TOBAPUCTBA — NpUM. A6mMopa), TOBAPUCTBO 3
00MEKEHOIO BIIMOBIAANBHICTIO Ta akIlioHepHe (maiioBe) ToBapucTBO [229]. Koauux
creunlaJbHUX 3aKOHIB, sKI Ou perymoBanu crtaHoBuiie AT a0o NeBHHUX I1HIIUX
TOBAPHUCTB KaIiTaiy, He 0yJI0 IPUIHSITO.

3 nyHKTy «e» 4. 1 cT. 324 K YPCP MoxHa 3p0OUTH BUCHOBOK, 1110 Ha BIAMIHY
BiJl PEILTH OpraHiB (3arajibHi 300pH, MPaBIiHHSA, PEBi3iiiHAa KOMICIis), CTBOPEHHS SIKHX
Oyno o6oB’si3koBuM st AT (maitoBoro ToBapucTBa), (GopMyBaHHS paau OyJo
dakynpraTuBHUM. BoHa obupaacs TUIbKK B TOMY pa3i, SKIIO 11e OyJ0 rnepeadadyeHo
CTaTyTOM.

Jlo xoMmmeTeHIli paay Hajlealu MUTAaHHS 3arajlbHOrO YNPAaBIIHHS CIpaBaMu
toBapucTtBa (ct. 361 LIK YPCP). Tobro Konekc 4iTkO He po3mexyBaB (yHKIIi
YOPaBIIHHSA Ta HAMJISIIy MDK MPaBIiHHAM, 3araIbHUMHU 300paMu Ta (HArJsi0BOIO)

pazoro; 10 KOMIIETEHI[li OCTaHHBOI MOTJI0 OyTH BIAHECEHO JOCTATHHO IIMPOKE KOJIO
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MOBHOBAXCHb, OCKUIBKM KOHIIENITYaJhbHO TI€BHA BHKJIIOYHA KOMIICTCHINS HE
3akpiutroBanack KojaekcoM 3a >KOAHUM OPraHOM.

KinbKicTh wieHIB pajiy, TOPSIOK iX 0OpaHHs, 000B’A3KH, K1 MOKJIAIal0ThCs Ha
pamy 1 MOPSAIOK 11 MisUTBHOCTI Mepedavdanvucs CTaTyToM. YneHu paju BiAMOBIaI0Th 3a
30UTKH, 3aBJIaH1 MOPYLIECHHSM MMOKJIAJEHUX Ha HUX 000B’A3KIB IIEpe]l TOBAPUCTBOM, a
y BUIIQJKY HECIIPOMOKHOCTI TOBApUCTBA — Mepe ioro kpeauropamu (ct. 361).

Takum 9rHOM, XapaKTEPHUMH PUCAMH BIJIMTOBIIHOTO TIepioay €: 1) BiICYyTHICTh
YITKO BU3HAYEHOT KOMIIETEHIII1, IMIEPATUBHUX HOPM IIOJI0 MOPSAKY (OpMYyBaHHS Ta
CKJIany; 2) TpEeBaTiOBaHHS JIUCIO3UTUBHOTO METOJY TIPABOBOTO PETYJIIOBAHHS;
3) «pO3MUTICTBY PO3NMOJLTY (YHKIIH MK OpraHaMH KOPHOPATUBHOTO YyIpPaBJIiHHS,
4) peryntoBaHHs1 TpaBoBOro cranosuiia pagu AT BukiatouHo KojekcoMm npuBaTHOTO
npaga.

31 3roprandsM mnomitukun HEIly daktuuHo mnepecranmu (QyHKIIOHYBAaTH
rocrofapchbki TOBAPUCTBA B CYYaCHOMY iX po3yMmiHHI. Tomy ued mnepioa He
JOCIIIKY€EThCS uepe3 Opak HOpM, siki O BHOPMOBYBaJIM KOPIIOPATUBHE YIIPABIIIHHS.

1989-1991pp. 3acHyBaHHA Ta TOCHOJapChKa MisUIbHICTh HAcTymHUX AT
npunamgae Ha nepion I[lepebymoBu. Barome 3nadeHHs manmo mupuitHATTS Pamoro
MiHicTpiB CPCP IloctanoBu Ne590 (1990p.) mpo 3aTBepKEHHS MOJOXKEHHS PO
akKIIOHEpHI TOBApUCTBA Ta TOBAPUCTBA 3 OOMEXKEHOIO BIANOBIAAIBHICTIO Ta
noJIoKeHHsT mpo MiHHI manepu (mami — [lomoxenns) [179], skoro 3akpimitoBaBCS
cratyc TOB Ta AT, o Bxe Oyiu CTBOPEHI Ta TUX, Kl MOBUHHI OyJIM BUHUKHYTH B
POIIeCi KOpIopaTu3aIiii.

[TonoxeHHsT Mano JOCTaTHRO KOMIUIEKCHUM XapakTep, BOJHOYAC TaKOXK
MICTHJIO BiJicujiouHi HopMHu Ha OcHoBuU 3akoHonaBcTBa Corozy PCP Ta coro3nHux
pecriyonik mpo opeHay Ta akth JlepxkOanky CPCP. JlisutbHICTH aKIIOHEPHHX
TOBAapUCTB Ta TOBAPUCTB 3 OOMEKEHOIO BIJMOBIJAIBHICTIO y YAaCTHHI, IO HE
perymoetbesa 1uMu [lonoxeHnHsmu, peryintoBaiacs myHkTtamu 3, 5, 7 crarti 18,
nyHkTiB 4, 5 crarti 19, crarti 20 OcHoB 3akoHogaBcTBa Coro3zy PCP Ta coro3Hux
pecny6ik npo openay (m. 3 IlpeamOynu). OcobauBocti 3actocyBanHs [lomoxxeHHs

PO aKI[IOHEPHI TOBAPHCTBA Ta TOBAPHCTBA 3 OOMEKCHOIO BIAMOBIMAIbHICTIO 10 AT
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ta TOB y cdepi 6aHKIBCHKOI AISTILHOCTI, BCTaHOBIOIOTHCS JlepxkObankom CPCP Ta
MinicrepctBoMm ¢inanciB CPCP (. 2 TlpeamOynu). BenenHs aepaBHOTO pEeECTpy
AT ta TOB noknaneno na MinictepctBo ¢inancis CPCP [89, c. 22].

3rimao 3 m. 54 IloctanoBu Ne590 B AT CTBOPIOETBCS pada mosapucmed
(HarnsgoBa paja), ska 31MCHIOE KOHTPOJIb 3a AISUIbHICTIO HOTO BUKOHABUOT'O OpraHy.
Jlo ckiagy HariasiioBO1 pajy MOTJIM HaJeXaTH MPEACTaBHUKHU TPYAOBOTO KOJEKTUBY,
npo(CIIKOBUX Ta IHITUX TPOMAJICBKUX OpTaHi3allii.

Takum yuHOM, 3 GOPMYITIOBAHHS BIAMOBIAHOI MTPAaBOBOT HOPMHU BUILIMBAIIO, 1O~
mepiie, Te, 10 CTBOpPeHHs HaranoBoi paau B AT € 060B’s3koBuM. Kpim Toro,
IPOCTEXKYBaIach BOJISA 3aKOHOJABIIS 100 YPIBHOBXKEHHS OajlaHCy SIK TPUBATHUX
(akuioHEpiB) 1HTEPECIB, TaK 1 MyOIIYHUX (CYCHUIBHHUX) IHTEPECIB Yepe3 MOKIUBICTD
y4acTi B HarJISIOBIM pajii MPeICTABHUKIB TPYIOBOTO KOJIEKTUBY, MPOQCIIIKOBUX Ta
IHIIIUX TPOMAJICBKHUX OpraHi3allii.

CratyToM akI[IOHEpHOTO TOBapucTBa ab0 3a pIIICHHSIM 3arajbHUX 300piB
aKIIOHEpIB 10 pajM aKIiOHEPHOTO TOBApHUCTBa (CIOCTEpEXKHA paaa) Moxe OyTu
MOKJIaJICHO BUKOHAHHS OKpeMUX (YHKIIIH, [0 HAJIEkKaTh 0 KOMIETEHIII] 3arajJbHIX
300piB. UneHn paay akiliOHEPHOTO TOBAPUCTBA (HATJISIIOBOI pajin) HE MOXYTh OyTH
YJIeHaMH BUKOHABYOT'O OPraHy.

Takum ynHOM, 111 B 3aKOHOIABCTBI PAASHCHKOI YKpaiHU yTBEPAUBCS TTPUHITUTT
HECYMICHOCT1 OJIHOYACHOTO 3alHSATTS Mocaj B Pi3HUX opraHax (a63. 3 m. 54) 1 Tum
CaMHUM YITKUH PO3MOJiT Ha BUKOHABYHMI Ta KOHTPOJBHUN OpPraHu KOPHOPATHBHOTO
YIPABIIIHHSL.

Xoua B [locTaHOBI OKpEeMOIO HOPMOIO HE BUAUISUIACH KOMIeTeH s pagu AT,
OJIHAaK ii 3MiCT BOayaBcA 3 IHIIMX HOPM. 30KpeMa, MPaBJIiHHS BUPIIIYBaJIO BCl MUTAHHA
nismbHOCTI AT, KpiM THX, 110 BXOJIATH JI0 BUHATKOBOT KOMITETCHITIT 3araJIbHUX 300piB
Ta paad akKIiOHEpPHOro ToBapucTBa (HarsIAOBOI panau). IlpaBmiHHS MiA3BITHE
3arajbHUM 300paM akLIOHEPIB Ta HAIJISIIOBIM pajil Ta OPraHi3ye BUKOHAHHS 1X pIIIEHb
(m. 55).

Kpim Toro, HarmsgoBa pajga Morja IHILIIOBAaTH MEPEBIPKY TOCMOAAPCHKOT

TSTTEHOCTI PEBi31MHOI0 KOMICIETO, sSIKa CBOEIO Uueproto Oyira 3000B’s3aHa BiA3BITYBATH
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nepejl HarjasioBOI0 PaJol0 MpO pe3yJabTaTh MNPOBEACHOI MepeBipku (HIHAHCOBOI
JOKyMeHTaIlii mianpuemctsa (1. 57).

B uinomy, xapakTepHUMHU O3HaKaMH pajad AUPEKTOPiB Oyiau HactymHi: 1)
000B’SI3KOBICTh HATJIAIOBOT pajyi B CHCTEMI OpPraHiB KOPIOPATUBHOTO MPABIIHHS; 2)
MOXJIMBICTh Y4acTi B HIM IIMPOKOTO KoJjia TpeTixX oci0 (MpeAcTaBHUKUA MPO(CHiIOK,
rPOMAJICBKUX OpraHizaiiii Touo); 3) npeBaatoBaHHs (YHKIlT HATJAy B AISUTBHOCTI
HarIsA0BOI paau; 4) BUICYTHICTh YITKO BHU3HAYHOI KOMIIETEHINIi; 5) MOXJIHMBICTH
JieJieryBaHHs YaCTUHU TOBHOBA)XEHb 3arajibHUX 300piB HATJIAIOBIN paii.

1991-2008pp. IHCTUTYT «HArIA0BOI paan» B KOPHOPATUBHOMY IIPaB1 Cy4aCHOI
He3anexHoi YKpainu Oyno Brepiie 3akpirieHo y 1991 p. y 3B’S3Ky 3 NPUHHATTAM
3akony Ykpainu «IIpo rocmomapceki ToBapuctBa» (mami — 3akon) [175]. Jlanwuit
HOPMATHUBHO-TIPABOBUM aKT MOJKHAa BBa)XaTH 0a30BUM TIPABOBUM AaKTOM, SKHUMA
BH3HAYAB 3aCaJiy IPABOBOTO PETYJIIOBAHHS AiSUIbHOCTI HArsAoBoi paau B AT.

3a OCHOBY TSI 3aKOHY OyJI0 B35S TO MOJI€Ih HIMEIIBKOTO KOPIIOPATUBHOTO TIPaBa.
OpnHak Be TP MOAAIBIIN po3po0Ill 3aMTO3WYMIM TIEBHI ITHCTUTYTH Ta BU3SHAYCHHS 3
AHTJI0-aMEPUKAHCHKOI CUCTEMH, SIKI HAJIEKHUM YMHOM He OyJu nmorojxeni. Tomy, sik
3a3HauaB B. Kwucinp, Mamo wmiciie (akTHYHO HE 3aBXKIM Blaje IOEJTHAHHSI MIXK
KOHTHHEHTAJIbHUM PO3YyMIHHSIM TOCHOJIAPCHKUX TOBAPUCTB 1 AHIJI0-aMEPUKAHCHKUM
[84].

[TepBicha penakiiis ct. 46 3akony «IIpo rocrmomapcbki TOBapuCTBay, Ka Maja
Ha3By «Paja akIlioHEpHOTO TOBAPUCTBA (CIIOCTEPEKHA paja)», BCTAHOBJIIOBAA, 1110 B
AT 3 4ucna akiioHepiB Moke cTBoproBatucs pama AT (cmocTepekHa pajna), ska
MIPECTaBIISA€ IHTEPECH aKI[IOHEPIB Y Mepioj MK MPOBEICHHIM 3arajibHUX 300piB 1 B
MeXaxX KOMIETEHI[ll, BU3HAYEHOI CTaTyTOM, KOHTPOJIOE 1 PEryJito€ [IsJIbHICTb
BUKOHABYOTO Oprany (mpasiiHHs). Takox OyJia BU3HAYeHA MOXKJIUBICTD JieeTyBaHHS
HaIJSIAOBIA pajsii OKpEeMHMX IMOBHOBaXKEHb BHIIOTO OpraHy yHpaBiIiHHSA — 300piB
aKI1oHEepiB 1 3a00pOHA Ha CyMIIIEHHS MO3UIIM 3 BUKOHABYUM OpraHOM. 30KpeMa, He
OyJ10 YITKOTO BU3HAYEHHS PO T€, XTO MIT OYTH WICHOM I[bOTO OpraHy, a TAKOX SIKOIO
€ Moro xomrmereHIs. s mepmioro oOpaHHs HariasgoBOI paau HEoOXigHOIO Oyia

abcomoTHa OUTBIIICTD TOJIOCIB — 3/4 TOJ0CIiB MPUCYTHIX HAa YCTAaHOBYUX 300pax ocio,
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SIK1 TIANUcANnCs Ha akili. st mepeoOpaHHs, 3aMIHU YJIEHIB, 1110 BUOYIIH, yKe Oyi0
JIOCTaTHBO MPOCTO1 OUTBIIOCTI rosiociB. OIHAK B 1IJIOMY NMPABOBE CTAHOBUIIE pajy HE
OyJ10 HAATO JIETa130BAHUM.

OpHouacHO 3 THUM y IIeW mepion 3pocrana Kiabkicth AT, B OCHOBHOMY 3a
PaxyHOK MEepPEeTBOPEHHS KOJTUIIHIX JAepkaBHUX mignpueMmctB Ha AT. Tomy KaGinetom
MinictpiB Ykpainu Oyio 3atBepaxkeno [lonoxenns npo cnocrepexxny panay (1993p.)
[149], sixe momuproBanocs Ha AT, cTBOpeH1 y mpolieci KopriopaTu3allii 1epKaBHUX
nignpueMctB Ta 3akputhx AT. IlonokeHHs peryaoBano MNOPSAOK AiSUIbHOCTI
CIIOCTEPEKHUX pajl TOBAPHUCTB, YTBOPEHUX B IMpOIIECi KOpHopaTH3allii, 1 10 MepuInx
3araJibHUX 300piB  aKIIOHEpIB, SKI CKIMKAIOTHCS IMICIS MPUHHATTS PIIICHHS MPO
NPUBATHU3AIII0 MaifHa TOBApUCTBA Ta OOMPAIOTh HOBY CIIOCTEPEKHY pagy TOBAPUCTBA.
Cepen ocobiMBOCTEH BapTO BIA3HAYUTH U Te, M0 MEPCOHANBHUIN ckiaa paau B AT,
CTBOPEHOMY IIUISIXOM KopropaTu3auii, ¢GopMyBaBcsi 3BepXy: 3a MPOMO3UIIEI0
3aCHOBHMKA (MIHICTEPCTBA, IHIIOTO YIIOBHOBAa)KEHOI'O OpraHy) Horo 3aTBEpAKYIOTb
Mindin, Minekonomiku, @oHj nepkaBHOro MaiiHa Ykpainu (iX CHUIbHA MOCTiHA
komicist). [Ipu3HadeHa 3BepXy paja Jie 10 Neplinx 3aralbHuX 300piB aKIiOHEPIB, SKI
CKIIMKAIOTHCS MICHSI TPUUHATTS PIIICHHS MPO TPHBATHU3AIII0 MaifHa TOBApUCTBA.
[lepmri 300pu  00HMpaOTh HOBY HArJISAOBY pajly aKIIOHEPHOTO TOBApUCTBA
(cmocTepexkHy paiy).

[Topsia 3 KopHopaTu3ali€ro Aep>KaBHUX MIAMTPUEMCTB movyanu BuHukatu AT, 1o
3M1MCHIOBAIM 1HBECTHUIIIMHY MisSIbHICTh. YKasom lIpesumenta VYkpainu Ne55/94
3atBepmkeHo [lonokeHHs mTpo iHBeCTHMIMHI (OHAM Ta 1HBECTHUIINHI KOMITaHii
(1994p.) [143]' axkum Oyno BU3HAYEHO, IIO 3 METOK KOHTPOIIO 3a IisNIbHICTIO
IHBECTULIITHOTO KEPYHYOro Ta 3axXUCTy IHTEPECIB YUYAaCHUKIB CTBOPIOETHCA
CIIOCTEpeXKHAa paga, He MeHm gk 60 BIICOTKIB WICHIB SIKOi IOBHHHI OyTH
HeadinmiioBaHUME ocobaMu. YlieHaMu CIIOCTEPEKHOT pajid MOXKYTh OOUPATUCS TAKOK

ocoOu, K1 HE € yYaCHUKAMU 1HBECTUIIMHOTO oHAy (1. 12).

! TlonosxeHHs Ipo iHBeCTULIMHI (OHAU Ta iHBecTHUilHI KoMmaHii: Yka3 [lpesnnenra Ykpainu Bix 19 mororo 1994 p.
Ne55/94. URL: https://zakon.rada.gov.ua/laws/show/55/94#099
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Ha mincrasi 3akony Ykpainu «IIpo BHeceHHs 3MiH 10 3akoHy Ykpainu "lIpo
rocrnogapchbki ToBapuctay Bin 23.12.1997 Ne 769/97-BP dbyHk1i1 «HATIISII0BOT pan
JIEII0 3MIHWINCSA: B1Jl BUKTIOYUHO KOHMPOTIIO BUKOHABYO20 OP2aHy 10 NPeOCmasHUymaed
iHmepecié akyionepis y Tepioa MK MPOBEJACHHSIM 3arajbHUX 300pIB aKIlIOHEPIB 1 B
MeXaxX KOMIETEHIIl1, BU3HAUYEHO1 CTaTyTOM); IIPaBO KOHTPOJII0 BUKOHABUOTO OpraHy
JOTIOBHEHE NPABOM pEryJIOBaHHA ioro AisuibHOCTI [172]. Takox 3ampoBaKEHO
BUMOTY (DOpMYyBaHHS HATJISIOBO1 PaJid BUKJIIOYHO 13 YKCIIA aKIIOHEPIB.

Bueceni 3akoHom Ne769/97-BP 3MmiHu cTOCyBaiucsl TaKOXk POJl HarJsI0BO1
paau B CKJIMKaHHI IMO3a4eproBUX 300piB TOBApHUCTBA, SIKI BiATenep MoOriu OyTH
CKJIMKaH1 BUKOHABYMM OPTaHOM Ha MUChbMOBY BUMOTY pajid AT (criocTepexHoi paan).
BukonaBuuii opran 3000B's3aHuil npotsarom 20 [HIB 3 MOMEHTY OTpPUMaHHSA
MUCHMOBOI BUMOTH TPHUHHATH PINIEHHS TPO CKIMKAHHS [03a4eproBUX 300piB 3
MOPSAJIKOM JIEHHUM, 3alpONIOHOBAHUM pajioro AT (CrocTepexHOI0 pajor).

OOOB’sI3KOBE CTBOPEHHS CIIOCTEPEXKHOI paau 3akpimnoBanocs mainsa AT, sike
HaiayBaino nmoHay S50 akmionepis (4. 3 cT. 46 3aKkoHy).

3akoHoM Ykpainu «lIpo BHeCeHHs 3MiH A0 JESKMX 3aKOHIB YKpaiHU WI0J0
TSTTBHOCTI TOoCToAapCchkux ToBapuCTB» Ne622-XIV Big 05.05.1999p. 3MiHeHO pobh
HArJIAI0BOT pajy, siKa MoJisAraja y KOHTPOJI 3a AISUIbHICTIO BUKOHABUOTO OpraHy i
3aXMCTI MPaB aKLIOHEPIB. 3aKOHOAABELb Mepe0aurB MOXIMBICTh y4acTi B poOOTI
HATJIAI0OBOT pajy 3 MPaBOM JIOPAAUOTO TOJIOCY MPEACTaBHUKIB MPOQCHIKA abo
1HIIIOTO OpTraHy, 10 MPEJCTaBIISIE MpaBa TPYA0BOTro KoJIeKTUBY [170].

Takum uymHOM, 3ampoBaKyBaBcsi mowmupeHud y Himeduuni npuHIUI
CITIBYyYacTi B yIpaBIIiHHI MpalliBHUKIB KOMIIaHii, HEOOX1IHICTh BKJIIOUCHHS 0 Pajau
JUPEKTOPIB MPEACTABHUKIB BiJl pOOITHUKIB Ta IHIIMX MPALIBHUKIB MIIIPUEMCTBA.
BigMiHHICTE BiJl HIMEIIBKOT MOJIEIl HArJISI0BOI pajay IOJIATajia JIMIIC B TOMY IO B
®PH yuacth mnpamiBHUKIB € IMIIEPATHBHOIO BHUMOTOIO, TOJI SIK y BITYM3HSIHOMY
KOPIIOPaTUBHOMY TMpaBl 3akpiljitoBajacs JMIIE TMPaBOBAa MOXJIUBICTh Yy4dacTi
IPeICTaBHUKIB IPO(DCIIKK a00 1HIIIOTO Oprany B poOOTI HATJISAOBOI paju 3 MPaBOM
dopaouoeo eonocy. 1 pazom 3 TUM OyJ0 3akpimjieHO, MmO (HOPMYBaHHS CKIIAIy

HATJIAIOBOT paiv BiIOYyBAETHCS BUKJIFOYHO 3 YMCJIA aKI[IOHEPIB.
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@aktnyHo 3akoH VYkpainu «IIpo rocmogapchkli TOBAapUCTBa» HaJaBaB
BUKOHABUYOMY OpraHy Maibke aOcomoTHy Biany Hanx AT Ta maiixe HeoOMeKeHI
MO>KJIMBOCTI ISl 37I0BXUBaHb. CTBOPEHHS HArJIAI0BOI paau Oyjio HEOOOB’SI3KOBHM,
3akoH Yxkpainu «IIpo rocmomapchki TOBapuCTBa» HE BHU3HAYAB ii MOBHOBAXKEHH 1,
KOPUCTYIOUMCh HEOPraHI30BaHICTIO aKI[IOHEpIB, MEHeKepu abo YHHKamu Ii
CTBOPEHHsI, a00 MEpPETBOPIOBAIM HAINSAOBY pajy Yy BHUKIIOUHO «IEKOPATUBHUII
Opras.

VY 3B’S3Ky 3 BIJICYTHICTIO HaJ€KHOTO MPAaBOBOIO PETryJIIOBAaHHS 3aKpIIUICHHS
CIIOCTEPEKHOT pajyl sIK OKPEeMOro oprany B cTpykTypi AT Toro mepiogy Oyiio maiuo
nomupenuM. Came Tomy Ykazom [lpesunenta Ykpainu Ne280/2002 Bix 21 Gepe3ns
2002 p. «IIpo 3axoau 11010 PO3BUTKY KOPIOPATUBHOTO YHPABIIHHS B aKL1OHEPHUX
TOBapHCTBax» Oyj0 BHU3HAHO 3a HEOOXIJHE MOJAJIbIIe BIOCKOHAJEHHS IPAaBOBHUX
3acaj  KOpPIOPATMBHOTO YMpAaBIIHHS B aKI[IOHEPHUX TOBApHUCTBaX, fAKe O
3a0€3MeUnIo: ... TapaHTyBaHHA MOXJIMBOCTI MPEICTABHULITBA JPIOHUX aKL1OHEPIB Y
cnocrepexxkHid paai AT nuisIXoM 3anpoBa/PKEHHS MPOLEAYPH KyMYJISTHBHOIO
roJIOCYBaHHS Mij] 4ac GopMyBaHHs Li€l pajy; 3anpoBaHKEHHSI CUCTEMU MOHITOPUHTY
NOpYIIEHB MPaB aKL10HEPiB; MOJANbIIE YTBEP/HKEHHS CIIOCTEPEHKHOI paau sIK OpraHy
YOPaBJIIHHS TOBAPUCTBOM, SIKMH TIPENICTaBIs€ Ta 3[IACHIOE 3aXHCT 1HTEpPECIB
aKI10HEP1B; YIOCKOHAJIEHHS! CHCTEMH BHYTPIIIHBOI'O KOHTPOJIIO 3 METOIO 10JEPKaHHS
1HTEpECiB aKIliOHEPiB Ta TOBAPUCTBA B MPOIIEC] AISUIBHOCTI TOBAPUCTBA; BUSHAUCHHS
MOPSIAKY JCJEeTyBaHHSI OKPEMHX IMOBHOBAXKEHb 3arajibHUX 300piB aKI[iOHEPIB 1HIIINM
OpraHaM  yMpaBJiHHS;  BOPOBA/KEHHS  3arajJlbHOBU3HAHUX  IUBLII30BaHUX,
TOOpOYECHUX HOPM JIJIOBUX BIJHOCHH Yy TIpOIEC 3IIHCHEHHS KOPIIOPATUBHOTO
ynpasiiHHs [183].

[.M. Bonuk cepen ¢hakTopiB, sSiki HETaTUBHO BIUIMHYJIM Ha CTBOPEHHS IHCTUTYTY
CIIOCTEPEKHUX paJ Ta iX HE3HAYHY pOJIb Y CTPYKTYpl YINpPaBIiHHA, BIAHOCUTH
HAcCTynHi: 1) HeToCTaTHIN PIBEHb KOPIIOPATUBHOI KYJIbTYPH, 110 B psAJil BUNAAKIB OyB
NPUYUHOI0O HE3aKOHHUX Ta HEOOIPYHTOBAHMX i MEHEIKMEHTY Ta BIIACHUKIB
HiJIPUEMCTBA; 2) HErOTOBHICTh KepiBHULITBA AT mpaitoBaTi B HOBUX YMOBAaX 1 HaBITh

iX HaMaraHHs 3aJUITUTH YIPABTIHCHKI TO3UIIT HE3MIHHIMH OJHOYACHO 3 Oa)KaHHIM
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o0liiMaTH KepiBHI MOCTU B OpraHax yHpaBlIHHSI; 3) HEIOTPUMaHHS HOPM YHHHOIO
3aKOHOJIAaBCTBA, a 1HOJMI 1 BIJACYTHICTh NUISXIB 3aKOHOJABUYOTO BPETYIIOBAHHS
aKI[IOHEPHUX BIJTHOCHH 4Y€pe3 HEBIAMOBIIHICTh 3aKOHOJIaBUMX HOPM MOTpedaM TOro
yacy [62].

He3Baxatoun Ha Te, 10 3a TMeEpioj HE3aJIEKHOCTI YaCTUHA JIEPKABHUX
HiJIpUEMCTB OyJla IpUBaTU30BaHa, OJIHAK MepeBakHa OUTBLIICT BCE LIE 3auIIaIacs
y nepkaBHii BaacHocTi. Tomy y 2006p. npuitnaro 3akon Ykpainu «IIpo oco6mmBocTi
YOPaBIIHHSA 00’€KTaMU JEp>KaBHOI BIACHOCTI», SIKMUW TONPU PAJl 1HIIMX MHUTAHb
JIETaIbHO BPETYJIOBAB OKpeMi acnekTu (popmyBaHHA, (QYHKIIOHYBAHHS HATJISIOBUX
pan AT 3 yacTkoro aepkaBHOi BiacHOCTI. A.Il. €pumenko 3a3HauuB, M0 TPUHHITHIMA
3akoH Ykpainu «IIpo ocobmuBocTi ynpaBmiHHS 00’ €KTaMH JEpkKaBHOI BIACHOCTI»
OyB HACKpi3b MPOCSKHYTHUU 17I€OJIOTI€I0 aIMIHICTPATUBHOI €KOHOMIKH PaJsHCHKOTO
3pa3ka 3 IIUIbHUM OIOPOKpPATUYHHM KOHTPOJIEM HAJ YIPaBIIHHSAM JAep>KaBHUMHU
NakeTaMyd  aklii, OJIHOYAaCHO  3BUIBHSIIOYM  UYWHOBHHUKIB  Bi  OyJb-AKO1
BIJIMOBIAQIBHOCTI 3a T1 PIIICHHS, SKI BOHM yXBAJIWIM B SKOCTI TOCAJOBHX OCIO
ToBapuctsa [73, c. 177].

VY nopiBHSHHI 3 YHHHOIO PEAKITIEIO IHOTO 3aKOHY MPAaBOBE CTAHOBHIIE, CKIIA]]
Ta MOPSAOK (POpMYyBaHHS paju Maike HE JEeTali3yBaBCs, 32 BUHSATKOM MOJOKEHHS
PO HEOOX1AHICTh BKJIFOYEHHS MPEACTABHUKA YIIOBHOBAKEHOI'O JAEP’KABHOI'O OpPraHy
ynpasiiHHs (y BUTIQAKY nepeBuineHHs 25% cratytHoro kamitany AT) abo oOpaHHs
TOJIOBOIO pajiil BUKIIOYHO MPEACTaBHHUKA YIIOBHOB)XKEHOTO OpraHy ympaBiiHHS (Y
Bunaaky nepesuiieHHs 50% craryrnoro kamitary AT) (m. 12-13). Baptum yBaru €
MOJIOKEHHS TIPO Te, IO y 3acCilaHHI HaIJISII0BOI pajii TOCIOIapChKOi OpraHizalli, y
CTaTYTHOMY KaImiTall K01 € KOPIOpaTUBHI IIpaBa Jiep>KaBy, MaJld IPaBo OpaTH y4acThb
3 MPaBOM JOPAAUOTo roJIOCY MPEICTaBHUKU MICLEBOTO OpraHy CaMOBpsAyBaHHS (TI.
15).

[HcTUTYT pagu (cmoctepexHoi paau) AT Oyno mepeiiMEHOBaHO Ha CydacHY
H0T0 Ha3BY «HATJIAIOBA paja» Ha mijcTaBi 3akony «IIpo BHECEHHS 3MiH Ta BU3HAHHS
TaKWMH, 110 BTPATWIM YUHHICTh, JESKUX 3aKOHOJABUMX aKTIB YKpaiHH y 3B'A3KY 3

npuitHaTTIM [{uBineHOTO KOmekcy Ykpainm» Ne997-V Big 27.04.2007p. [174].
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3MIHaMU TaKoX OYJI0 3aKpimieHo, o B AT 3 uncia akiioHepiB MOYXKE CTBOPIOBATUCS
HarnanoBa pamga AT, sxa mpeacraBise IHTEpECH AakI[IOHEPIB Yy TMEpioa  MiX
MPOBEJICHHAM 3arajJibHUX 300piB 1 B MEXKaX KOMIICTEHIlli, BU3HAYEHOI CTaTyTOM,
KOHTPOJTIOE 1 PETYIIOE MisUTbHICTh BUKOHABUOTO OPTaHy.

Ak 3a3Hauvae O.A. bensHeBrY, Mpu HE3MIHHOCTI (PYHKIIIT HATJISIOBOIO OpraHy
Oys10 3MIHEHO HOT0 Ha3By, TOMY MOYKHA BBaXKaTH TOTOKHUMH «CTIOCTEPEKHY PaIy»,
nependaueny 3akoHoMm «IIpo rocmomapchbki ToBapucTBay» B penakiii g0 20 dyepBHA
2007 p. Ta «HaraAmoOBY panay», mependadeHy 3akoHoM «IIpo rocmomapchki
ToBapucTBa» B peaakiii micus 20 yepsus 2007 p [53, c. 18].

Crnin Bi3BHAYWUTH, [0 JAyaldi3M MPABOBOIO CTAHOBWINA HAIJISIIOBOI paju
CYNPOBOKYBABCS JCSIKUMH CYIIEPEUHOCTSMH y TIPABOBOMY PETYJIFOBaHHI. 30Kpema,
HarmsaoBa pana 3a ct. 160 LIK Ykpainu 1 cocrepexxHa/Haras/10Ba paja BiMOBIIHO
no 3akoHy Ykpainu «lIpo rocmomapceki ToBapucTBa» OyiM TOTOXHI B YaCTHHI
KOMIIETEHLIII, ajleé HE TOTOXHI 3a NOPAIKOM (POPMYBAHHS, OCKIIBKH OCTaHHS
CTBOPIOBAIACS 3 YMCIIa aKIioHePiB, Toi K ¢T. 160 LK Takoro oOMexeHHs He MICTHIIA.

OcCKUIbKM  TOJIOKEHHSI HarjIsoBoi paau 3a 3akoHoM Ykpainu «llpo
rOCIoJapChKi TOBApUCTBa» HE Oyio AeTali3oBaHe, TO BaroMe 3HaY€HHS BilITPaBaIH
Poz’scuenns JAKIIIDP, B axux Komicis neranizyBaja 3MiCT HOpPMAaTUBHUX MOJI0KEHB
aKI[IOHEPHOTO 3aKOHOJABCTBA, B TOMY YHCII CTOCOBHO TIOPSJKY CTBOPEHHS Ta
JISTTBHOCT1 HATJISAJIOBOI Pajid TOBAPUCTB.

Bapro BimzHauutu Po3’sichenns JKIIIDP NelO Bim 03.07.2007p. «Illomo
CTBOpPEHHS HArJIAI0BOI paay aKIiOHEPHOTO TOBApHCTBA 3 YMCIA aKI[IOHEPIB Yy pasi,
SKIIO aKI[IOHEpOM € [opuauyHa ocoba», B skomy Komicis po3Tiymadmiia, o
IopuinuyHa 0coba, sKa € akiioHepOM, MOoKe OyTH OOpaHOI0 10 HATrJIAI0BOI paiau
akiionepHoro toBapuctBa (m. 6). Ilpu 1mpoMmy Taka ropuandHa ocoba, oOpaHa sK
aKIlioHep A0 CKJIAaIy pajid aKI[IOHEPHOIO TOBApPUCTBA (CIOCTEPEkKHOI pasin), MOKE
Opat yd4acTh y poOOOTI CIOCTEPEKHOI paau dYepe3 CBOr0 YHOBHOBAXKEHOTO
npeacTaBHuKa (TipencTaBHUKIB) [240].

2009-2022pp. 17 Bepecus 2008 p. Oyno npuitHato 3akoH Ykpainu «IIpo

akimionepHi ToBapuctBay Ne 514-VI, sxuii cTaB mepmuM crieniaabHIM 3aKOHOM, ITI0
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pEryJitoBaB BUKJIIOUHO aKI[IOHEPHI TOBAPUCTBA. 3aKOH HAOpaB YUMHHOCTI YEpe3 IIICTh
MicAIIB 3 JHA Horo omyOsmikyBaHHs (rm. 1 IlepeximHuX MOJ0XeHb 3aKOHY), a TOMY
HACTYITHUH TepioJi pO3BUTKY MPABOBOTO PETYJIIOBAHHS HATJSAO0BOI paau (HaKTUIHO
posnouascs 3 2009 p.

CTOCOBHO KOMIIETEHIIII ICHYBaJIM BIJIMIHHOCTI B TPaBOBOMY peryJIIOBaHHI
HaryA10Bo1 paau y nopiBHsaHHI 3 LK Vkpainu. [neHTnyHuM Oynio MOJ0KEHHS Mpo
3aXHCT MPaB aKIiOHEPIB, a 1010 BiTHOCUH 3 BUKOHABUYUM OPTraHOM, TO BIJMOBITHO JI0
3akony Ykpainu «[Ipo akifioHepHi TOBapuUCTBa» HArJIAJIOBa paja 3/1HCHIOBAJIa HE
JIIIE KOHTPOJIb 33 HOT0 IAIBHICTIO, @ i peryJIIoBaHHs L€l NIIbHOCTI. TaKUM YHHOM,
KOMIIETEHIIISI HarJsiIoBOi paau 3rigHo 3 3akoHoM «IIpo akiioHepHI TOBapHUCTBa»
PO3ILIKMPHUIIACH Y TIOPIBHAHHI 3 KOMIETEHIII€0 HAMIsA0BO1 paau 3riaHo 3 LK Ykpainu.

3akoHOM OyJ0 BHU3HAYEHO BUMOTY VYKJIAJEHHS KOHTPAKTIB (Ha OIJIATHIH,
Oe30rIaTHIM OCHOBI) 3 WICHAMH HAIISIZIOBOI pajy; MOMJIMBICTh IpeCTaBHUKA
akIlloHepa BXOJWUTHU [0 CKJIaJy HarJISII0BOI paau Jjisl MPEACTABHUKIB AKIIOHEPIB
IOpUJIMYHUX OCi0 1 AeprkaBu Oe3 MpaBa mnepeaadi MOBHOBaXKEHb [ 166].

Ha nymky A.Il. €pumenka, npuitHaTts 3akoHy Ykpainu «[Ipo akuionepHi
toBapucTBa» (2008p.) Ta 3akpituieHHs (HOPMYBaHHS HATJIAIOBOI paad 3aralbHUMH
300pamMH  aKI[lOHEpiB Yepe3 OOOB’SI3KOBE KYMYJISITUBHE TOJOCYBAaHHS a TaKOX
HAJUICHHS HArJIsA0BOi pajy IUPOKMMH Ta BIUIMBOBUMH ITOBHOBAKCHHSIMH € B
MIEBHOMY CEHC1 PEBOJIOLIEI0 Y BITYM3HIHINA CHUCTEMI KOPIOPATUBHOTO YMPABIIIHHS.
[Toripu uncnenni Hepoiku 3akony «IIpo akiionepHi ToBapuctay 2008p.) 6€3yMOBHO
VYkpaina 3poOuiia oIMH 3 HAaBaXIJIMBIIINX KPOKIB y rajly3i CTAHOBJICHHS HAI[lOHAJIBHOT
CHUCTEMH KOPIIOPATUBHOTO YIIPABIIIHHSA, SIKUM MTOKJIAB Kpai 0€3BIAMOBITAIbHIN THpaHii
MEHEDKMEHTY Ta HaOJIM3MB HaIllOHAJIbHE KOPIMOPATUBHE 3aKOHOAABCTBO [0
3araJbHOMPUIHATOL B CBITI Mozedni [73, c. 176].

[Topsin 13 3HAYHUMHU MMO3UTHUBHUMHU MOMEHTAMHU 3aKOHY BapTO BIJA3HAYUTH 1
NEeSKY HEJJOCKOHAIIICTh MPUUHATHX MOJIOkKEHbB. [lo-nepiie, aBTopu 3aKoHy BpaxyBaiu
MPAKTUKY CTBOPEHHS KOMITETIB Y CKJIa/l HATJIAIOBUX Paj, SIKa CTajla 3BUYHOIO MMiCIIs
npuitHaTT 3akoHy Cap6anca-Oxcil. OnHaK posib KOMITETIB HarjasioBoi paau (B

YMOBAax BIJICYTHOCTI KOHIIETII HE3aJeKHUX TUPEKTOPIB) 3BOAMIACH BUKIIIOUHO IO



37

«BUBYCHHS 1 MATOTOBKW» MEBHUX MHUTaHb, [0 BXOATH J0 KOMIICTEHIIII HATISIA0BOI
pagu (4. 1 cT. 56). A ocrarouHe pilieHHs B Oyb-SKOMY BHUIAJKy IPUIUMAETHCS BCIM
CKJIaJIOM HarjisiioBoi paau (4. 3 cT. 56).

[To-npyre, ooMexxeHHsT 0OpaHHS WICHIB HATJISIIOBOI Paayl IPU KyMYJISITUBHOMY
rOJIOCYBaHHI BUMOTOIO MPO OTpUMaHHS KaHauaatoM He meHme 50 % ronociB (1.4
cT.42) OyJI0 HEJOLIBHUM Ta TAKUM, 10 HECE PU3HK BUKPUBJIEHHS BOJII MIHOPUTAPHUX
aKkiioHepiB Ta (hakTHUYHE OOMEXKEHHS 1X MpaBa BUCYBATH BJIACHI KaHIUaTypu [73, c.
176].

[To-tpere, sik 3a3Havae O.A. bemsneBud, 3mict 4. 1 cr. 53 3akony «lIpo
akiioHepHi ToBapucTBay (2008p.) He HaJaBaB MOXJIMBOCTI OJTHO3HAYHO BIJMOBICTH
Ha MUTAHHS, YU JO3BOJISIE€ 3aKOH OOMPATH 10 WICHIB HATJIAI0BOI pajau (pizuuHux ocio,
K1 HE € aKIlOHEepaMH, aJpKe KOHCTPYKIliS HOpMH Oysia chopMyIbOBaHA HACTUIBKU
HEBJIAJI0, 110 3aJIMIIABCA CYMHIB: CIIOBO «aKI[IOHEPIBY» CTOCYETHCS JIUIIE IOPUTAIHUX
0cC10, 4d BIAHOCUTKCA 1 J10 Tiepiioi yacTuHu peueHHs [102, c. 192].

[To-ueTBepre, Maiixke opa3dy Micis NPUUHATTS 3akoHy VYkpainu «lIpo
aKIIOHEpPH1 TOBAPUCTBA» JI0 HHOTO OYJI0 BHECEHO HU3KY 3MiH, SIKI CYTTEBO OOMEXKUIH
paBa MIHOPUTAPHUX aKI[IOHEPiB. 30KpeMa, 3aKpiIUTIOBANIOCs, MO 3arajbHi 300pH
TOBAapUCTBA MOXYTh BCTAHOBUTH 3aJIEKHICTh YIEHCTBA Yy HArJsAIOBIA paji Bij
KUIBKOCTI aKIlii, skuMu Bojojie akuioHep (4. 1 cr. 53 3akony). Takum 4uHOM,
MOXKJIMBICTh Y4acTi B HAIJISIOBIM pajii CTaBHIIACh B 3aJICKHICTh BiJI KUIBKOCTI aKIliH,
SKAUMH BOJIOJIE aKIIOHEp, 10 OE3yMOBHO HETAaTUBHO BIUIMBAJIO HAa MOXKJIUBICTh
3a0e3neyeHHs MpeACTaBHULITBA MiHOpuUTapiiB B opraHi kontpomto AT. Henanexuno
OyJ0 BpEryJlbOBaHO TMUTAHHS YKJIAJEHHS KOPIOPATUBHOTO JOTOBOPY MIXK
aKI[lIOHEpaMHU.

CyTTeBe 3Ha4YeHHS MAlOTh TAaKOX 3MiHM Ha miactaBi 3akony 2011p. Axmo
paHillle YWieHaMH Harjs0BO1 pajayd MOTJIM OyTH TUTbKU (Pi3udHi 0coOU, TO MICHSA 3MIH
YIEHAMH MOIJIM cTaTu: 1) ocobu 3 uncna pi3udHuX ociO, K1 MalOTh OBHY IIUBLIBHY
JI€3MaTHICTh, Ta/ab0 2) 3 4Yuciaa HOPUANYHUX OcCi0 — akmioHepiB. [Ipu 1pomy
nepeaoaveHo yMOBY, 3T1IHO 3 sIKOr0 (hi3U4Ha 0c00a MOKE€ BUKOHYBATU CBOi 000B’SI3KH

TUIBKH OCOOMCTO 1 HE MOJKE IIepe/IaBaTH BIACHI IIOBHOBaXEHHS [45].
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Bapto 3a3HauntuH, MmO B I1EWd Mepiof MPOCTEKYEThCA TEHICHIIS 10
3aMpOBaKEHHS HATJIAIOBUX paJl TAKOXK B HU3II 1HIIMX M1ITPUEMHHUIIBKUX TOBAPUCTB
(TOBapuCTBO 3 OOMEKEHOIO BIIMOBIIAJIBHICTIO, AEPKaBHE YHITApHE MIANPUEMCTBO) Ta
HU3II IOPUANYHAX OCI0 MPUBATHOTO TPaBa, sIKi HE HAJIEKATh /IO TOBAPUCTB KaIliTajiB
[50, c. 2.36].

Kpim Toro, ciig mOiAKPECHWTH, IO NPABOBE CTAHOBUIIE HArJISAOBUX paj
3aJIeKHO BiJ BHUAY 3IIHCHIOBAHOT TOCHOJAPCHKOI iSUTBHOCTI JeTani3yBajocs B
CHelniaJbHUX 3aKOHAaX, SKMMHU peryjroBajach BIAMOBIAHA cdepa TrocrnoaapchbKoi
TISUTBHOCTI.

3akoHoM Ykpainu «IIpo iHcTUTYTH ciibHOTO 1HBecTyBaHHs» [184] Ne5080-VI
BiJ 5 nmunHs 2012 p. 3akpimuieHo NOPsIA0K CTBOPEHHs (CT. 33), KoMreTeHuito (cT. 34),
oOpanHs wieHiB (cT. 35), MOPAA0K JisIbHOCTI (CT. 37) HAIMAIOBHX pajl KOMIaHIN 3
yOpaBIiHHS aKTUBaMH. BIAMOBIAHI TMOJOXXEHHS MICTUIN CYTTEBI yTOUHECHHS
IPaBOBOr0 PETYJIIOBAHHS HAIJIAJIOBUX Paj, OCOOJMBO y IMOPIBHAHHI 3 Ha TOW 4ac
nitounM 3axkoHoMm (2008p.).

3akonoM Ykpainu «IIpo 6aHku 1 6aHKIBCHKY JISUIBHICTEY [169] 111e 3 MOMEHTY
OPUIHATTS WOTO TEPIIOi Peakilii pPeryiroeThCs TiSIBHICTE paau OaHkiB (cT. 39).
Ocob6nuBicTIO pajy 0aHKIB € Te, 110 BOHU 3000B’s13aH1 MIITPUMYBATH TICHI BIJIHOCUHH
3 HaunionanbHum OaHKOM VYKpaiHM, SKM Mae MpaBO BUMAaraTd IPUIIMHEHHS
MOBHOBAXCHb WICHA paau OaHKY, SKIIO BIH HEHAJIC)KHHMM YHUHOM BUKOHYE CBOIi
¢ynkuii. HBY Mae npaBo BUMaratu no3aueproBoro CKIMKaHHA 3acCiJaHHs paau OaHKY.

3akonom Ykpainu «IIpo crpaxyBanus» [189] Nel909-1X Bix 18 nucromana
2021 p. OyJs10 BU3HAYEHO OCHOBHI1 ACTIEKTH CTOCOBHO CKJIAJly, KOMIIETEHIII1 HarIs10BO1
panu (cT. 25) cy0’€KTiB CTPaxoBOi AISTLHOCTI, sIKI OJJHAK IEPEBAXKHO JIUIIIE AYOTIOI0ThH
noJsiokeHHs 3akoHy Ykpainu «IIpo akiioHepHi TOBapUCTBAY.

[Ticns mignucanus Jlorosopy mpo acoriaiio Mk Ykpainoto ta €C (2014p.)
OyJ70 TPUHHATO PSII HOPMATHUBHO-TIPABOBHX aKTIB CHPSIMOBAaHUX HA IOKPAIICHHS
1HBECTUIIIITHOTO KJIIMATy B JIEpXaBi, 3aXHUCTI MIHOPUTAPHHUX AKI[IOHEPIB Ta 30BHIIHIX

1HBECTOPIB.
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Pimennssm HKHII®P Bim 22 nunus 2014 p. 3arBepmkeno [lpuHuunu
KOPIIOPAaTUBHOI'O YNpPAaBIiHHSA, B SKUX BUKIAACHO pekoMmeHpauii g AT mono
MOKpAIIEHHS] KOPIOPATUBHOIO YIIPABJIiHHSA B TOCHOAAPCHKIN MisbHICTI. [IpuHImmnm
BIJTHOCSITBCSL JIO aKTiB TaK 3BAHOTO M SKOTO mpaBa [4] 1 Oynm po3poOsieHi Ha OCHOBI
[TpuHIMIIIB Ta peKOMEHaIlii KopropatuBHOTO yipaBiaiHHsg €BPP, ski Takox € akTom
M’sIKOTO mpaBa [32], 1m0 3roAOoM MOCITY>KUJIM OCHOBOKO JUIsl OLIBIIOCTI KOJEKCIB
KOPIHOPATUBHOTO YIIPaBIiHHS B Kpainax €Bponu [10].

Bapro Bigznauntu 3akon Ne 289-VIII Bix 7 kBiTHs 2015 p. «IIpo BHeceHHs 3MiH
710 JIeSIKUX 3aKOHOJABYMX aKTiB YKpaiHU 100 3aXHCTy MpaB 1HBECTOPIB», B SIKOMY
OyJ0 3akpilyIeHO 1HCTUTYT HE3aJIeKHOTO 4JIEHAa HariIsAoBOi paiau (TUIIOBOTO
IPaBOBOrO 1HCTUTYTY aHIJIO-aMEPUKAHCBHKOI CHCTEMHM KOPHOPAaTUBHOIO IIpaBa),
JIeTaJl130BaHO MOPSAI0K OOpaHHs CKJIa Ly HArJsA0BOI paju Ta MOPSIOK MPUHHATTS HEIO
pIIlIEHb.

A na mizncrasi 3akony Ykpainu Big 16 nmucronaga 2017 p. Ne 2210-VIII «IIpo
BHECEHHS 3MIH JI0 JIeSIKUX 3aKOHOJIaBYMX aKTIB YKpaiHU IL0JI0 CIIPOLICHHS BEICHHS
O13HEeCy Ta 3aJly4E€HHs 1HBECTHUILIIM eMITEeHTaMU LIIHHUX ManepiB» OyJI0 BHECEHO YU HE
HAWCYTTEBINI 3MIHM JIO TPABOBOTO PETYIIOBAHHS HATMAI0BOI paaud. 30Kpema,
xapakTtep (yHKIIM, SKI BUKOHYE HarjsjgoBa paja, Oyjao JOMOBHEHO (YHKIIIEO
yopaBmHHs (4. 1 cr. 51 3akony 2008p.), OCKUIBKM 10 LIbOIO 4acy KOMIIETEHLIS
HATJIAI0BOT pagu OOMEXyBajlaCh KOHTPOJIEM, 3aXHCTOM IIpaB akI[IOHEPIB Ta
pEryJIoBaHHAM AiSUIBHOCTI BUKOHaBYOro oprany [107, c. 96].

CTBOpeHHSI HATJAMOBOI paau cTajlo OO0OB’s3koBHM i Oimbimocti AT i
3aJIeKaJI0 HE TIIBKH BiJ KUIBKOCTI aKIiOHepiB, aje  Bix tuny AT (ms myOmiyHux —
000B’S13KOBO) Ta BHY AISUIBHOCTI — Y OaHKax, 110 3[1ACHIOIOTH JISJIBHICTE Yy (opMi
AT. Byno d4ITKO BHU3HAYEHO, SKUMH JIOKQJIbHUMH TPABOBUMH aKTaMU IOBHHHA
perymoBarucs Buriata BuHaropoau mnga AT: 1) mns [HAT — monoxeHHSM Mpo
BUHAropoAy ujeHiB HarjsgoBoi paau; 2) mns [IpAT — craryrom TOBapHCTBa,
MOJIOKEHHSIMU PO HArJIA0BY paay a0do PO BHHATOPOAY WIEHIB HAIJIAJIOBOI paiu.
3aranpH1 300pH aKI[IOHEPIB BIATENEP HE MOXKYTh BUPIIIYBATH MUTAHHS, 1110 BIJIHECEHI

70 BUKJTIOUYHOT KOMITETEHIIIi HArs0BO1 paau 3aKkoHOM abo ctatytom [196, c. 914].
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Ax BisHauae A.JO. Kpinkuii, 1e MNOSACHIOBAIOCh pPU3HKAMU CKAaCyBaHHS ¥y
MaiOyTHHOMY pIllIeHb HATJISIOBOT paJy 3aralibHUMU 300paMH, 10 BUKJIUKAIO PUSUKU
Ta HEeBU3HAYCHICTH JUIsl KoHTpareHTiB [119, c. 630].

[Tin wac moormpalfoBaHHs JTOKYMEHTY JI0 IPYTrOTO YWTaHHS Jyisi OaHKIB Oyiu
BCTAHOBJICHI OUIBIII CYTTEBI BUMOTH 3 KOPIOPATHUBHOTO ympaBiiHHS, HK 10 [IAT,
30KpeMa B 4acTHHI (pOpMyBaHHS HaIJISII0BOI paau 1 1i komiTeTiB. HarnsnoBa pana
0aHKy MMOBMHHA CKJIQJIaTUCS HE MEHIII Hi’K Ha OJTHY TPETUHY 3 He3aJIe)KHUX WIEHIB (aJie
HEe MeHIIe 1Box) [164].

JletamizoBaHO ydYacTh HarJIA0BOi paAd B TMpoIeci MPOBEIEHHS BHUOOpIB
(bopmyBanHs diumiabHOT KoMicii (11. 2-1 4. 1 ¢T. 52), 3aTBepPKEHHS TEKCTY 1 popMHu
oronerend (m. 2-2 4. 1 cT. 52) To1110), 3 ABUIUCS TOBHOBAXKECHHS 111010 MPU3HAYCHHS
(3BUTbHEHHS ) KEpIBHUKA MIPO3A1TY BHYTpimHbOro ayauty (m. 11-1 4. 1 cT. 52) i T.7.

Byno BHECEHO CYTTEBI 3MIHM JI0 NPABOBO2O CMAMYCY YleHié Ha2ls10080i paou,
a came 1) 0OMeXKEeHHs CTPOKY X TOBHOBAXKEHbB, a CaMe He OUIbIIE HIXK TpU poku (4. 1
cT. 53); 2) 3MiH 11010 TOPAJKY X OOpaHHS IUIISIXOM KyMYJISITUBHOTO TOJIOCYBaHHS; 3)
KUIBKICHOTO (HEe MEHIIIE 5 0Ci10) Ta KICHOTO (y4acTh HE3AJICKHUX JUPEKTOPIB) CKIIATy
HarISA0BOI panu; 4) 3aKpilUICHHS COJiJapHOI BIAMOBIIAJBHOCTI YieHA HArJISI0BOT
pajay Ta akIioHEPiB 3a BIAIIKOAYBAaHHS 30MTKIB, 3aBJaHUX aKI[IOHEPHOMY TOBAPUCTBY
TaKUM WICHOM HarisaoBoi paau (4. 8 cr. 53). B cTpykTypi HarisiioBoi paau
3aMpoOBaKEHO OOOB’SI3KOBE CTBOPEHHS KOMITETIB — ayJUTOPCHKOTO KOMITETY,
KOMITETY 3 BUHATOPOAM Ta KOMITET 3 IPU3HAYECHb.

2023- 00 cbo2ooHi. | 6e3yMOBHO BU3HAYAJIbHE 3HAYEHHS JJI Cy4YaCHOTO CTaHy
MIPABOBOTO PETYJIIOBaHHS HATJIAI0BOI paau mae NpuiHATTA 3akoHy Ykpainu «IIpo
akiioHepHi ToBapucTtBa» No 2465-1X (2022p.) [167], 10 mpulHATTS SKOTO B YKpaiHi
dbyHKIIIOHYBajda BHUKIOYHO JBOPIBHEBA CHUCTEMa KOPIIOPATHUBHOTO YIIPABIIHHS, 5K
HApKHUN €JIEMEHT CIIPUMHATOT B KiH. XX CT. BITYM3HSAHUM KOPIIOPATUBHUM IPABOM
HIMELbKO1 MOJIEN1 YIIPaBI1HHSA TOBAPUCTBAMH.

Tomy 4 He HaWCyTTeBilIa OCOOJIUBICTH IHOTO 3aKOHY MOJIATAE B TOMY, IO
3aMpOBaKY€ThCS MOXKIUBICTE 00paHHs B AT 0HOPIBHEBOI CTPYKTYPH YNPaBIIHHSA

TOBAPUCTBOM IIIJITXOM CTBOPECHHS Pajiy TUPEKTOPIB, sIKa 3/IIHCHIOBATUME KOHTPOJb Ta
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YIOPABIIHHA 32 A1sUIbHICTIO AT, 3 0JHOYaCHUM 3aJIUIICHHSIM BUIIAJIKIB 00OB'SI3KOBOTO
3aCTOCYBaHHS BUKJIIOYHO JIBOPIBHEBOI CTPYKTYPH yIPABIIIHHS.

Kpim TOro, 3akoHOM 3akpilUIEHO MOKJIMBICTb IPOBEACHHS 3aciIaHHs
HATJIAI0OBOT paau Ta/abo MPUHHSTTS HEIO PIllleHb NMUITXOM ONUTYBaHHSA, 30KpeMa 3
BUKOPUCTAHHS MPOrPAMHO-TEXHIYHOIO KOMILIEKCY, a00 IIJISIXOM MPOBEACHHS ayIio-
YU BiJICOKOH(EpeHIIii, (TaKe MOJ0KEHHS MOXKe OyTH nepe10ayeHo 1 MOJIOKEHHSAM PO
HATJIAIOBY Pajy), IO CYTTEBO CIPOCTUIIO MOXKIIMBICTh YYacT1 Y 3aCiIaHHSIX pajy TUX
il 4ujeHiB, 1O 4Yepe3 3alHATICTb YK MepeOyBaHHS 3a KOPJAOHOM HE Majd 3MOTH
BIJIBITyBaTH 3acilaHHsI 0COOHCTO.

3aKOHOM TaKOX PO3LIMPEHO MEpesiK MiACTaB AJi MPUIIMHEHHS TTOBHOBAKECHb
YJIeHa HarJISIA0BO1 paju.

[ BpemITi 0/1H1 3 OCTaHHIX 3MIH B YaCTHHI TPABOBOTO PETYJIFOBAHHS HATJIS0BO1
paay 1oB’s3aH1 3 NPUUHATTAM 3akoHy Ykpainu Ne3587-1X «[Ipo BHeceHHS 3MiH 10
JeSIKMX 3aKOHOJABUMX aKTIB YKpaiHM MO0 BIOCKOHAJIEHHS KOPHOPATHBHOTO
yopasmiaasy [171] Bim 22 mrororo 2024 p., OPURHSATTS SKOTO OOYMOBIIEHO
HEOOXIi/THICTIO TPUBECTH 3aKOHOAABCTBO YKpaiHM IOAO YHPaBIiHHS Jep>KaBHUMU
MiIPUEMCTBAMU Y  BIANOBIAHICTE 10 KepiBHUX MNPUHIUIIB KOPHOPATUBHOTO
ynpasiiHHsg Opratizaiii €KOHOMIYHOTO CIIBpOOITHHUIITBA Ta PO3BUTKY, 30KpeMma,
IUITXOM BHECEHHS 3MiH JI0 CHUCTEMH YTPABIIHHS JCPKABHUMH ITiAMPUEMCTBAMH -
aKI[IOHEPHUMHU TOBAPUCTBAMHM, Y CTAaTYTHOMY KamiTtasi sSikux Oinbine 50 BIJCOTKIB
aKI[ii (4acToK) HaJIeXkKaTh JepKaBi.

VY cBoMO uepry, Aep>kaBHi MiAMPUEMCTBA 3000B's13aH1 IPUBECTH CBOIO JiSUTHHICTH
y BIAMOBIAHICTH 10 3aKOHY (y TOMY YHUCII BIAMOBIHUM YHHOM OHOBUTH CTATyTH Ta
BHYTPIILIHI MOJ0KEHHA) IPOTATOM POKY 3 MOMEHTY HaOpaHHs1 3aKOHOM YWHHOCTI.

3 MOMEHTY MPUUHATTS BUIIE 3raJaHOTO 3aKOHY AISUTHHICTH HAIJISIIOBOI paju
JIEP’KaBHOTO MIANPUEMCTBA MIJJIATAE OLIHIOBAHHIO, SIK€ 3/IIMCHIOETHCS HE MEHIIe
OJIHOTO pa3zy Ha TpU POKU. Pe3ynbTaTu OI[IHIOBAHHS ISJIBHOCTI HAIrJISIAOBOI paau
OTIPUITIOJTHIOIOTHCS TMPOTATOM JIBOX POOOUYMX JHIB 3 AHS iX 3arBep/keHHs (cT. 11-7

3akony «lIIpo ynpaBiiHHs 00’ €KTaMU JEp>KaBHOI BIACHOCTI»).
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BcraHoB/IEHO 4YITKI BUMOTH [0 TMOPSAKY 3BITYBaHHS HarJIsIIOBOi  pajau
nepxkaBHux AT. BiamoBigHO [0 BHECEHMX 3MIiH JisJIBHICTh HArjIs0BOI paju
nepkaBHoro AT mijijisirae OLiHIOBaHHIO, SIKE 3/IIMCHIOETHCS] HE MEHIIIE OJTHOTO pa3y Ha
TpU POKHU. Pe3yibTaT OIIHIOBAHHSA JiSUTBHOCTI HATJISAOBOI PaJd OMPHIIIOTHIOIOTHCS
IPOTATOM JBOX POOOYMX JHIB 3 IHS 1X 3aTBEPKEHHS Ta 3aTBEPIXKYIOTHCS PIIICHHSIM
YIOBHOBQ)XCHOTO OpraHy YIpaBiiHHSA AepkaBHOTo AT 3 ypaxyBaHHSM BHCHOBKY
HE3aJIeKHOTO KOHCYJIbTaHTa (y pasi HOTo 3a1y4yeHHs), 3BITY, CAMOOIIIHKHY Ta MOsSICHEHb
HaIJIS0BOT pajid MOA0 Pe3yJIbTaTIB AisIbHOCTI Takoro AT.

3MiHM B YMpaBiiHHI Cy0 €KTaMu JAEpKaBHOTO Ta KOMYHAJIBHOTO CEKTOPIB
€KOHOMIKH 3yMOBHJIH SIK BHECEHHS 3M1H /0 YHHHOT'O 3aKOHOJIaBCTBA (30KpeMa, 3aKOHY
VYkpainu «lIpo ympaBiiHHS 00’€KTaMu JEp>KaBHOI BJIACHOCTI»), Tak 1 MPUUHSTTS
HOBUX HOPMATUBHO-TIPABOBUX aKTiB, CEPE]l AKX BAPTO BiJ3HAYUTH TaKi:

1. Kpurepii, BIAMOBIAHO 10 SIKMX YTBOPEHHSI HATJISAI0BOI pajid € 000B’SI3KOBUM
Ha JIEpKABHUX YHITApHUX MMANPUEMCTBAX Ta B TOCHOJAPCHKUX TOBAPUCTBAX, Y
CTaTYTHOMY Karitaji sikux Ounbine S0 BIACOTKIB akiliil (YacTOK) HaJleKaTh JEpiKaBi,
1o 3aTBepkeHi [locranoBoro KMV Bin 10.03.2017 p. No 142.

2. Tlopsimoxk mpoBeACHHS KOHKYPCHOTO BIIOOpPY KaHAWAATIB Ha TOCamy
HE3aJIeKHOT0 YJICHA HArJs0BOI pajid NEP>KaBHOTO YHITAPHOTO MIANMPUEMCTBA Ta iX
NPU3HAYEHHS, @ TAKOX IPOBEICHHS KOHKYPCHOTO BIIOOPY KaHAUAATIB Ha IMOCALy
HE3aJIeKHOTO HWI€HA HArJISJIOBOI Pajii TOCTOJAPCHKOTO TOBAPUCTBA, Yy CTATyTHOMY
KamiTaial sikoro Ounbine 50 BIACOTKIB akiiil (Y4acTok) HalexaTh Jep)KaBi, IO
MIPOIIOHYIOTHCS CY0’€KTOM yIpaBIiHHS 00’ €KTaMM JepKaBHOI BIACHOCTI 10 OOpaHHS
Ha T0caJly He3aJeKHUX WICHIB HarfsaoBOi paju, 1o 3aTtBeppkeHuil [locranoBoro
KMY Bix 10.03.2017p. Ne 142.

10 ciuna 2025 p. nmpuiiasto [ToctanoBy KMY Ne 12 mpo geski nutaHHs
OITIHIOBAHHSI IISJIbHOCT1 HAIJISI0BOT pajiy Ta 3BITYBAaHHS MPO pOOOTY HATJISIOBOI pajau
JIEP>KaBHOTO YHITAPHOTO MiAIPHEMCTBA, TOCIIOAAPCHKOTO TOBAPUCTBA, Y CTATYTHOMY
Kamitani sikoro Ouremie 50 BiICOTKIB akiiii (4acTOK) Hauexarb jaepxasi [71].
JIOKyMEHTOM BCTaHOBJIEHO, IO OLIHKY AisUIbHOCTI 3a 2024 pik MaioTh 00OB'SI3KOBO

MPOUTH HATIAMOBI pamu Takux nepkkomnanii: [IpAT «HamionanpHa eHepreTudHa
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xomnadisg "Ykpenepro"», AT «HAK "Hadroras Ykpainu"» ta TOB «Onepartop
ra30TPaHCIIOPTHOT CUCTEMH YKpaiHW». YXBaJeHHS BIiAMOBIIHOI MMOCTAHOBU € OJHUM
13 3000B'13aHb YKpaiHu B Mexax criBnpaui 3 MB®. Mera npuiHATTS MOCTaHOBU
MIOJIATAE B OLIHII HE3AJIEKHOCTI HATJISAIOBUX pajl Ta BIAMOBIIHICTH iX pOOOTH aKTam
M’SIKOTO TpaBa, 30KpeMa, MPUHIMIIAM KOPIOPATHUBHOTO YyrpaBiiHHsa Opranizaiii
€KOHOMIYHOI'0 CHIBPOOITHULITBA Ta PO3BUTKY. 30KpeMa, MepeadadyeHo nojaady 3BITY
PO piyHy poOOTY HATJISIOBOT paiy 3araibHIM 300paM KOMIIaH1i Ui YIIOBHOBAXKECHOMY
OpraHy yIpaBJiHHS; BIAMOBIIHUM 3BIT MOBUHEH MICTUTH JaHI MPO BUKOHAHHS
CTPAaTETIYHOTO  IUIAaHy  PO3BUTKY  KOMIMaHii, JIOCATHEHHS  KOPOTKO-  Ta
CepeIHBLOCTPOKOBUX (PIHAHCOBHX, OMNEpaliiHuX 1 HepiHAHCOBUX IIJICH, BUSHAUCHUX
y JIUCTI O4IKyBaHHS BJIACHUKA.

Takum YMHOM, CTAaHOM Ha CHOTOJIHI IPABOBE CTAHOBHINE HAriasaoBux pag AT
PEryIIO€ThCS:

1) lluBiibHUM KOJIEKCOM Y KpaiHu;

2)3akonoM Ykpainu «lIpo akilioHepHI TOBApUCTBa», B SKOMY MICTSThCS
3acaJiHAYl TIOJIOKEHHS CTOCOBHO THITIB CHCTEM KOPIIOPATUBHOTO YIPABIIiHHS,
nopsAnKy (opMyBaHHS, KOMIETEHIIT HATISA0BOI pajy, MPaBOBOTO CTATyCy YJICHIB
HaIJISIOBUX pajl, 0COOIMBOCTI iX BIAMOBIIATIBLHOCTI TOIIO; CHEIiaJbHUMH 3aKOHAMH,
10 BU3HAYal0Th 0COOIMBOCTI HaryA1oBux pax AT B okpeMux chepax rocnoapcbKoi
nismpHOCT1 (3akoH Ykpainu «[Ipo ympaBninHS 00’€KTaMH JEpKABHOI BIIACHOCTI»,
3akoH VYxkpainu «lIpo Ganku 1 OaHKIBCbKY HisUIbHICTBY, 3akoH Ykpainu «Ilpo
CTpaxyBaHH», 3aKOH YKpainu «IIpo IHCTUTYTH CHIIBHOTO IHBECTYBaHHS» TOIIIO) 200
0COOJIMBOCTI MPABOBOIO CTaHOBHINA HarisinoBux pan AT, yacTka B SIKMX JepKaBU
ctanoBUTH 50% 1 OLNIBIIIE TOJIOCIB;

3) mi3aKkoHHUMU HOpMaTuBHO-TipaBoBuMHU akTamu (IloctanoBamu KMV (B
YACTHHI PEryJIOBaHHS AISUIBHOCTI HArjsgoBux paa AT, 3 4acTkoro JepikaBU MOHaA
50% ronociB), noctranoBamu HBY (ctocoBHo pax 6ankiB), Po3’acaenns HKIIIOP, B
SKUX JICTATI3YIOThCS PI3HOMAHITHI AacCHEKTH CTOCOBHO IMATOTOBKH 3BITHOCTI,

BCTAHOBJICHHA BUHAropoau 4JCHaM H&FJ’ISII[OBO'I. paau TOH_[O);
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4)aktamu M’sikoro mnpasa (IIpuHIMIDaMuM KOPHOPATUBHOIO yIIpaBIIHHSA,
[Ipunnunamu Ta pekoMeHAaIisIMU 3 KopriopatuBHoro yrpasiinus €EBbPP, 1 1.1.);

5)akTtaMu JIOKaJbHOI MPAaBOTBOPUOCTI — CTAaTyTaMH, TMOJOKEHHSAM TMIPO
HATJIS0BY Pajly, MOJIOKEHHSIM MPO KOMITETH HArJIA0BOi paju, MOJIOXKEHHAM IPO

BUHATOPOJIy WICHIB HArJISI0BO1 Paju TOIIIO.

1.2. IToHATTS Ta POJIb HATJISIAOBOI PAId B KOPIMOPATUBHOMY YIIPABJIiHHI

JisibHICTh Ta e(eKTHBHE KOpPHOpaTHBHE YOPABIIHHA B TOCHOJAPCHKHX
TOBAapUCTBAX 3aJIEKUTh BIJl HAJIATOJKEHHS POOOTH OpPraHiB KOPIOPATUBHOTO
ynpasiiHHs. B YkpaiHi opranu ynpaBiiiHHS aKI[IOHEPHOTI'O TOBAPUCTBA CKIIAJAIOThCA
13 3arajibHUX 300pIiB aKI[IOHEPIB, BAKOHABYOTO (0OHOOCOOOBOTO 200 KOJIETiaIhbHOTO)
Ta KOHTPOJBHOTO (HArjs0Ba paja).

Baroma pons B cucTeMl BUIIE3a3HAYEHUX OpraHiB BIJBOJUTHCA caMme
HarmanoBid paxi. [lpu 3HAYHOMY pIBHI 3MIHHOCTI CKJaJy aKI[IOHEpiB Ta 1HOII
HEBHCOKOMY piBHI KOHLIEHTpalli makeTiB akiiil (mepm 3a Bce y myOmiunux AT), y
MOETHAHHI 3 TPOOJIEMOIO CYTIEPEWIMBOCTI MO3UIIIN CTOCOBHO cTpaTerii po3BUTKY AT,
NoTpiOCH 1HCTUTYT YMPABIIHHA, SKUH MIr OW mnepeOdyBaTH HaJ IIOJEHHOIO
rOCTHOJIAPCHKOI0  JISJIbHICTIO, KOHTPOJIIOBAaTH 1ii W 3a0e3nedyBaTH KOJIEKTUBHE
OpUUHATTSA pimieHb. CaMe TakuM 1 € HarJs0Ba paja TOBapUCTBa.

HasBHicTh HarmsioBoi pagu, okpim 3axucty iHTepeciB AT, KopmopaTUBHUX
IpaB akI[lOHEepiB (3aCHOBHUKIB) Ta rapaHTii IHTepeCiB iHBECTOPIB crpuse PpiHAHCOBIN
C€KOHOMIi, 3a0Ia/PKCHHIO (DIHAHCOBUX Ta opraHizamiiHux pecypciB AT, OCKIIbKH
CKJIMKAHHS 3arajbHUX 300piB MOTpedye neBHUX (PIHAHCOBUX BUTPAT Ta BUTPAT yacy.
B 1ibomy BiiHOIIIEHH] HATJISIIOBA pajia ONEPATUBHO i 6€3 T0JaTKOBUX BUTPAT BUPIIITYE
OUTBIIICTH KOHTPOJIBHO-HATJISIOBUX MMUTAHb 11010 AiSJILHOCTI TOBAPUCTRA.

JUIsl 1HO3eMHHMX 1HBECTOPIB YTBEPXKEHHS KJIFOUOBOI POJ1 HArIsA0BOI paad B
CTPYKTYp1 yHpaBIlliHHS KOMIIAHIE€I0 — YaCTHUHA MPABOBOI TPAIUIlli Ta KOPIOPATUBHOI
KyJAbTYpH, HAWOPUUHATHIIMN Ta HaledEeKTUBHIIIMN I1HCTPYMEHT KOHTPOJIO 32

MEHEHPKMEHTOM B YMOBaX reorpadiqHoi BiJTaIEHOCT], MOBHUX 1 KYJIbTypHHX Oap’€piB
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[150, c. 259]. Ak 3a3nauae B.I'. XKopHoky#, y XX CT. Ha nepmuil 1jiaH BUXOJIUTh
TEHJICHI[ISl YCYHEHHS YYaCHUKIB (aKIIOHEPiB) BiJ yMPaBIiHHS MOTOYHOIO ISIBHICTIO
TOBApUCTB. Bce  wacrime  MiANPUEMHUIBKUMH  TOBAPUCTBAMH  KEPYIOTh
npodecioHanbHI MEHEDKEPH, sIKI HE € BITACHUKAMHU YaCTOK (aKIliif) OUY0IFOBAHUX HUMH
ToBapuctB [77, ¢. 70].. ¥ 3B’s3Ky 3 IIMM BHUHHMKAE€ HEOOXIAHICTh y T0AATKOBOMY
KOHTPOJI1 32 JISIMH BIAMOBIAHUX OCI0.

O.M. IlepeBep3€eB MIIKPECITIOE, MO KIOYOBY pOJib Y cucTeMi ynpaBimiHHS AT
Ma€ BiJIrpaBaTH TaKUl y4YaCHUK KOPHOPATUBHMX BIAHOCHUH, SKUW 3JaTHUM
3a0e3neuntrn  (HOpMyBaHHS 1 peami3aililo KOPIMOPATUBHOTO 3arajbHOCHUCTEMHOTO
iHTepecy. BiamoBiiHy poib B ICHYIOUMX YMOBAaX 37laTHA B3SATH Ha ceOe CrocTepekHa
(marnsgoBa) paga AT — opran KOprnopaTUBHOTO YIPABIiHHA 1 KOHTPOJIIO, Y paMKax
SKOTO MOXYTh OyTH TpejcTaBieHl 1 30aJlaHCOBaHI Pi3HI KaTeropii iHTEpeciB Ha
nignpuemMctsi [139, c. 13].

OCHOBHMM 3aBJIaHHSIM HE3aJE€KHOI HAIJIAIOBOI pajid € KOHTPOJIb 32 TUM, 1100
pIIIEHHS, K1 TPUUMAOTHCS BUKOHABUUM OPTaHOM, BIJIIOBIJIAN MIACHUM 1HTEpecam
KOMIIaHii, 1 o0 y TOM e yac akIioHep B 0c001 OKpEeMHUX JepKaBHUX CITyKOOBIIIB HE
3MIICHIOBAB HEMTPaBOMIPHOTO TUCKY HAa BUKOHABUM opraH [223, c. 56]. Amxke Oyb-
sKa MOJIeJIb KOpropaTuBHOro yrpaniiHHi B AT He Moxke icHyBatu 0€3 MpaBUIIBLHO
BPETYJIbOBAHOTO KOPIIOPATUBHOTO KOHTPOJIIO, OCHOBHUM Cy0’€KTOM BUKOHAHHS SIKOTO
€ HarsA0Ba paaa (30KkpeMa B yKpaiHChKOMY 3aKOHOJABCTBI) UM paja JUPEKTOPIiB (B
OUTBIIIOCTI KpaiH aHIJI0OCAKCOHCHKO1 cucTeMHu mpasa) [47, c. 34].

Y mporeci CBO€l MiAIBHOCTI HArisfoBa paja TOBHMHHA BUKOHYBAaTH Bl
rJ100aIbHI 111 3a0e3nedyBaTH MiHIMaJIbHY pO301KHICTh 1IHTEPECIB MEHEDKMEHTY Ta
aKI[IOHEPIB («BHYTPIIIHI) META); Ta MOCTIMHY €BOJIIOLII0 Ta aJanTallilo KOMIaHIi K
y4JacHUKa IUBUIBHUX MpaBoBigHOCHH [20, ¢. 186] 10 YMOB BHCOKOKOHKYPEHTHOTO
rJ100aJIbHOTO JIJIOBOTO CepeAoBUINA («30BHIMIHSY METa), 3 ypaXyBaHHSM TOTO, IIO
yacTuHa akunioHepiB AT, cTBOopeHHMX y mpoleci npuBartuzauli, nepedyBarTh Yy
TPYJIOBUX BIJIHOCMHAX 3 IIMMHU TOBapHCTBAMHU Ta 3ajekaTh BiJl HOT0 BUKOHABYUX
opraHiB. Y Takiii cuTyalli rocTpo MOCTa€ MUTaHHS 3aXUCTy IMpaB aKI[IOHEPIB,

0COOMBO BJIACHUKIB JIpiOHMX akiliit [123].
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OnHak BapToO BIJ3HAUUTH, IO Y HABEJICHIN TOYIll 30py HE BPAXOBAHO 1HTEPECH
oe3nocepenubo AT, siki € BIAMIHHUMU BiJl IHTEPECIB MEHEHPKMEHTY Ta aKI[IOHEpIB.
AKIIIOHEpU  3alHTEpEeCOBaHI B  OTPMMAaHHI  JUBIJICHIIB, MEHEUKMEHT B
KOPOTKOCTPOKOBUX €KOHOMIYHUX pe3yJibTaTax, 1HO/Ii HAJAMIPHO 3aBHUIIICHIN OTUIATI 1X
mpar.

EdextuBHicTh Oynb-sIKMX A1l HArJaI0BOi pajll BU3HAYAETHCS CTaBICHHSIM
KEPIBHUKIB Ta CIENU(IKOK MiSUIBHOCTI KOMIIaHIi, a TaKoX PIBHEM ITIJITOTOBKH Ta
JOCBiOM WieHiB paan. TUTbKU KOMIIETCHTHA HATJIAI0Ba paja MOKe HAJIC)KHIM YMHOM
KepyBaTH CIIpaBaMH KOMIIaHii, a TAKOK Ha/IaBaTH MIATPUMKY IpaBiiHHIO [38].

HarnsimoBa pana Bizirpae posib BHYTPIIIHBOTO Ta HE3QJIEKHOTO 3aXHCHHUKA
iHTepeciB kommanii. Yepes inancoBi ckanganu nod. XXI cT. Ta EKOHOMIYHY KpU3Y
3aKOHOJIaBUl OpPTraHM KpaiH, Oi3HeC a TaKoXX MIKHAPOJHI OpraHizaiii BHUCYBalOTh
BHUCOKI BUMOTH IIOJO0 JISJILHOCTI HAIJISIAOBUX Paj 1 MEBHOK MIipOI0 MEPEKIaIaloTh
BI/IMOBIAQIBHICTh 3a O€3MeKy JIJIOBUX omepaliidi Ha HarisaoBi opranu. Lleit mpoiec
B1IOOpaXaeThCsA, Cepell 1HIIOro, y TOKJIAJCHHI BIAMOBIIAJBHOCTI 32 TOYHICTH Ta
JIOCTOBIPHICTH (piHAHCOBOI 3BITHOCTI Ha HArJIsIAOB1 paau [18, c. 142].

He 3piiicHIOIOUM BUKOHABUO-PO3MOPSIAYY JISUIBHICTH IIOJO TOCTOAAPCHKOT
TISJIBHOCT1, HAIrJIS0Ba pajia € KIFYOBOI (HIryporo YIpaBlliHHS TOBapUCTBOM, THUM
OpraHoM, SIKHA y MeXaxX CBO€l KOMIETEHLli KOHTPOJIIOE Ta PEryJo€ IsJIbHICTh
BUKOHABYOI'O OpPraHy Ta 3/[IACHIOE OE3MOCEPEIHE KEPIBHUIITBO BUKOHABYOTO OpTraHy,
TOOTO MPUIHATTS U 3BUTbHEHHS 3 p0OOTH HoT0 KepiBHUKA [44, c. 338]. [loromxyrounch
3 IyMKOIO PO Te, IO HATJIA0Ba paja BiAirpae OJIHY 3 KIIFOUOBUX pPOJIEH, BTIM BapTO
3ayBa)KUTH, 110 BUKOHABUMI OpraH HE MiANOPSAKOBYETHCS HATJISAOBIN paji, a TOMY
CTBEPJIKYBATU PO OE3MOCepeHE KEPIBHUIITBO € JCII0 HEOOTPYHTOBAHUM.

Ha nymxy B.I. JlanmTeBa, ponb HarmsioBOi paau mojsrae B Tomy, mo0: 1)
3a0e3reuyBaTy MIiHIMAJIbHY PO301KHICTh 1HTEPECIB MEHEHKMEHTY Ta aKI[IOHEepPiB
(«BHYTpIIIHS» METa); Ta 2) MOCTIMHY €BOJIIOIII0 Ta ajanTallil0 KOMIaHii JO YMOB
BHCOKOKOHKYPEHTHOTO TJI00aJIbHOTO JA1IOBOTO CepeoBHINA («30BHIITHI» MeTa) [123,
c. 475]. CxiagHO MOTOOUTHUCS 3 JIYMKOK aBTOpa Mpo T, IO HarsigoBa paja

CIIPOMO>KHA CITPUATH MiHIMI3allii po301KHOCTEH Mk IHTepECaMU BUKOHABYOTO OPTaHy



47

Ta akuioHepis. [lo-nepiie, iHTEpECH aKIIOHEPIB Ta MEHEIKMEHTY — Malke 3aBxKIu
pi3HI. AKIIIOHEpH, SK TMPABHIIO, 3allIKaBJICHI B MaKCHUMi3allii BUIUIATH IWBIACHIIB,
MIHIMQJIbHUX BHUTpATax Ha KOPIOPATUBHE YMHPAaBIIHHS (B TOMY 4YMCIII Ha BUILIATY
BUHArOpoJy IOCaJ0BUM 0CO0aM BHMKOHAaBUOTO OpraHy). A MEHEI)KMEHT HaBIaKu
3aIliKaBJICHUN Yy PEIHBECTYBaHHI MPUOYTKY, HaJICKHOMY (DiHAHCOBOMY 3a0€3MEeUeHHI,
MIHIMQJIBHOMY BTPYYaHHIO aKLIOHEPIB Yy IIOJAEHHY JIisJIbHICTH ToBapuctBa. | mi
BIJIMIHHOCTI € IMAHEHTHO MPUCYTHI OyJIb-AKil CUCTeM1 KOPIIOPATUBHOTO YIPABIIIHHS
HE3aJIeXKHO BiJl CTPYKTYpHU KamiTany KOHKpeTHO oOpaHoi kpainu [108, c. 63].

Tomy HarmsmoBa paja HE MOXKE 3a0€3MEUnUTH MIHIMIZAIil0 PO301KHOCTEH,
OCKIJIbKM BOHA HE € «MEJIaTOPOM», @ OPraHOM KOHTPOJIIO Ta Harysiay. PaszoM 3 Tum
BapTO YacTKOBO MOTOAMTHCSA 3 JIyMKOIO aBTOpa MpO pOJb HArisAOBOI paad B
3a0e3nevYeHH] IHHOBAIIIHHOCTI Ta ajanTallii KoMmaHii 10 yMOB BUCOKOKOHKYPEHTHOTO
rJ100aIbHOTO  JUIOBOrO  cepefoBHia. [IpUCYTHICTh HE3aNEKHUX JAUPEKTOPIB
MOKJIMKaHa 3a0€3MeUnTH caMe I acleKT AiSIbHOCTI HarIsJ0BO1 pajiy.

CnymHUM € TBEpDKEHHS MPO Te, IO HAasSBHICTh HATJAIOBOI paau, OKPIM
3aXMCTY IHTEPECIB TOBAPUCTBA, TPAB aKI[1IOHEPIB 1 TapaHTIi IHTEPECIB IHBECTOPIB AACTh
3HayHy (iHaHCOBY eKOHOMII0 AT. OCKIIbKM CKIMKAHHA 3arajibHUX 300piB MoTpelye
3HAYHUX (PIHAHCOBUX BUTpAT (PEKOMEHOBaHI JUCTU, BUTOTOBJICHHS OIOJICTCHIB JJIs
roJIoCyBaHHs, MyOiKalisl MOBIIOMJIEHHSI PO 300pH) Ta BUTpAT 4acy, TO HarjisgoBa
paja MOKJIMKaHa OMEpPaTUBHO i 0e3 IOAATKOBUX BUTPAT BHUPIIMIUTH OaraTto MUTAHb
TisITBHOCTI TOBapucTBa [123, c. 476].

Crig TakoX BiI3HAYUTH, 110 HE3BAXKAIOUM Ha Te, 110 HArJsSA0Ba paja Biairpae
BOXJIIMBY pOJb Y 3a0e3leueHHl CTa0UIbHOCTI, MPO30pOCTI Ta e(EeKTUBHOCTI
YIOPABIIHHS, B IEIKUX BUNAAKAX il COPUNMAIOTH SIK MEPEUIKOAY B MPOLIECI MPUUHATTA
pimmens. O.M. MomnsBKo 3a3Hauae, 1Mo B YKPaiHCBKOMY KOPIOPATUBHOMY TPaBi CIIiJ
BIJIMOBUTHUCA BiJl Midy MpO HATJAIOBY paay SK «CTPATEriYHOTO KEpPIBHUKA» 1
«3aXMCHHMKa» IHTEpPECIB TOBapHCTBAa Ta MOro AakIOHEpIB BIJ HECYMJIIHHUX [1d
NpaBJiHHS, OCKUIbKM BITYM3HSHI HAIJIAOBI  pagud  3aXMINAIOTh  1HTEPECH
KOHTPOJIFOIOYOT0 akIilioHepa (akiioHepiB) 1 € a0COMOTHO 0Ty KUMH JJO MIHOPUTAPIiB

[128, c. 37]. C.B. llloka 3ayBaxye, 1110 JJO HEAABHBOT'O Yacy, CIPUHAMAIO4YH HATJISIOBY
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paay SK JWIIE MPEJCTAaBHUIBKUN OpraH yHpaBIiHHS, a HE SK MIMCHHUM, YJYaCHUKH
KOPITIOPAaTUBHMUX IPABOBITHOCHH 1HOJI TOMMJIKOBO BBa)KaJIM, IO HArjsaoBa paja
CIIY>KWUTh JIMIIIE YNPABIIHCHKOK HAJI0yJ0BOIO, SIKa CIOBUIBHIOE TMPOIEC MPUNUHATTS
piteHs B ToBapucTBi [241, ¢. 269].

OpnHak Take MO3UIIIOHYBaHHS HATJISAIOBOT PaJid B HAYKOBIHM JITEpATypil € pajiie
BUHSTKOM. BIJbIIICTh BYUCHUX HE MIJIaI0Th CYMHIBY BaXKJIMBICTh HATJISIOBOI Pajy K
opraHy KOpIIOpaTUBHOTO YIIPaBJIiHHS TOBAPUCTBOM.

Tomy miZicyMOBYIHOUM BHIIIE HaBEJICHE, BIA3HAUYMMO, IO HArJIsAI0Ba pajaa
BIZIITpa€ MPOBIHY POJb SK LIEHTPAILHOTO OpraHy JABOPIBHEBOI CUCTEMU YIPaBIIiHHS
AT, 30kpema, KOJIM MOBa HJie PO 3aXHCT MpaB aKIIOHEPIB Ta peajizallilo iXHIX
iHTepeciB. OHaK KOMIETEHIIISI Ta 000B’SI3KK HArJsA10Boi paau B AT € 3Ha4yHO O1IbIIT
6aratorpannumu [117, c. 84]. HarnsgoBa pana 3abe3neuye MOCTIHHY €BOJIOIIIO Ta
ajanTaiilo TOBApUCTBA JO YMOB BHCOKOKOHKYPEHTHOTO MIANPUEMHHUIILKOTO
cepelioBUIlla B TOCHOAAPCHKOMY OOOpOTI, KOHTPOJb 3a TUM, 00 pIIIEHHS, 5Kl
MPUHMAIOTHCS BUKOHABYMM OPraHOM, BIAMOBIIANIM JIMCHUM 1HTEpecaM KOMITaHii, Ta
BIJIIFPAE POJIb BHYTPIIIHBOI'O Ta HE3AJEKHOIO0 3aXMCHUKA IHTEPECIB TOBAapHCTBA B
IJIOMY.

B 3apyOikHINA MpakTUill KOPHOPATUBHOTO YIPaBiHHSI CHOPMYBaJMCh JIBa
OCHOBHMX IMIJXOJM A0 MICLSI HAMJISA0BOI pajy B YIPaBIIHHI TOBAPUCTBOM.

Tpaguiiinuii miaxig MOB'sI3aHUM 3 HAWHIDKYUM PIBHEM 3JTyYEHHS HATJISIIOBOT
paau g0 mnpoiecy GOpMyIJIIOBaHHS CTpaTerii KOMIaHii. 3riTHO 3 II€H0 KOHIEMIIE
HATJIAI0OBA Pajia € JiepoM KOMITaHii Ta He 3aiiMa€eThCs Hi ii MOTOYHUMH CTIpaBaMH, Hi
ii ctpareriero. [IpuxunbHUKU Takoro modus operandi BU3HA4YalOTh POJb pajgul sK
JISUTBHICTh, CIIPSAMOBAHY Ha MPEACTABHULTBO 3aI[IKABICHUX CTOPIH (JOMOMIKHA POJIb)
Ta KOHTPOJIb, CIIPSIMOBAaHU Ha 3a0€3MeUYeHHs iXHROTO O13HECY IUISIXOM MOHITOPUHTY
pillieHb MeHeKEPiB (KOHTposIbHA potib) [16; 17].

BignoBimHo 10 Japyroro migxoay, HarisoBa paja IMOBUHHA MPOSBISITH
MIJIBUIIICHY aKTUBHICTB B OLIHII cTpaTerii koMmmaHii. YneHu paau He GopMyIOTh HOBY
CTpaTerito, ajie 0epyTh y4acTh y IIbOMY MPOIIEC] MIJITXOM: MPOIOHYBAHHS TOKPAIICHb

y CTpaTeriuHMX TUTAaHAX, TMEPEBIPKM BUCHOBKIB IIOAO KOMIAHIi Ta i OTOYCHHS,



49

OPUMHATUX MEHEIKEpamMH, Ta KOHTPOJIIO MPOLECY BIPOBAHKEHHS crparerii [33].
OcranHi MiAX1T PEKOMEHIYE MapTHEPCHKY CHIBIPAIl0 MK TPaBIIHHSAM Ta
HarJISIIOBOIO  Pajiol0 Yy  po3poOIll  CTpAaTEeTiyHUX HAMNpPSIMKIB, SKUX [MOBHUHHA
JNOTpUMYyBaTHCA KoMImaHis. HarnsgoBuii opraH He OOMEXKYEThCS BHUKIIOYHO
3aTBEPKEHHSM PillleHb, MPUUHITHX MEHEI)KEepaMu, a MOKE 1HII[IFOBaTH Ta PO3BUBATH
icHytoul 3MiHM y ctpaterii [31; 42]. B Vkpaini craHoM Ha CbOrojaHi (hakTUYHO
YTBEPAUBCS APYTHM TUIT HATJISIIOBOI PaId.

Crnig po3riasiHyTH Miclle HarjsiioBoi pagu B CHCTEM1 OpraHiB ToBapucTBa. B
HAYKOBIH JTEpaTypi pO3MEKOBYIOTh MOHATTS «OPTraHu YIPaBIiHHSI TOBAPHUCTBOM» Ta
«opranu ToBapuctBa» [203]. IToHATTS «OpraHu TOBAPHCTBA» € MIMPIIUM 1 BKIIOUYAE B
cebe BCl OpraHu, siKl CTBOPIOIOTHCSA B TOBAPUCTBI, B TOMY UKCJIl OPTaHU yNpPaBIIIHHS.
Opranamu ympaBiiHHS TOCHOJAPCHKUM TOBApUCTBOM € 3arajibHi 300pW HOTO
YYaCHMKIB 1 BAKOHABYMI OpraH, SKIIO 1HIIE HE BCTAHOBJIEHO 3aKOHOM (4. 2 c¢T. 97 [IK
VYkpainn). | camMe Ha piBHI CHEHIadbHOrO 3aKOHY 3aKplIUIEHO, IO JO0 OpraHiB
ynpasmiaas AT, kpiM yxke 3raganux y 4. 2 ct. 97 IIK Ykpainu, BiTHOCUTBCS TaKOX
HAarJA10Ba paja.

[.B. Cnacu6o-®areeBa 3a3Hayae, 110 OpraH rocrojaapchbKOro TOBaApUCTBA — IIC
OpraHizaiiifHo BiJJOKpeMJIeHa Ta CTPYKTYpPHO oQopmieHa YacTHHA TOBAPUCTBA SIK
rOCIOIapChKO1 Opraxizailii, sika GOPMYeEThCS Y BU3HAYEHOMY 3aKOHOM 1 CTaTyTOM
rOCIOapChKOTO TOBApUCTBA TMOPSAKY 3 (i3uyHuUX 0ci0, HaximeHa HabopoM
MOBHOBAXKEHb, HEOOX1THUX JIJIs peajtizallli rocrnoaapchbkoi KOMIETEHIIT TOBAPUCTBA, 1
yepe3 sAKy (GopMyeThcs Ta/abo peanizyeThCs BOJS TOCIOAAPCHKOTO TOBAPHUCTBA SIK
cy0’exta rocmnogapcbkoro mpasa. CkiiaJ opraHiB KOHKPETHOTO TOBapHCTBa Ta iX
KOMIIETEHLISI, TOPSIIOK YTBOPEHHSI, OOpaHHA 1 BIIKJIIMKAHHS 1X YICHIB Ta MPUUHATTA
HUMU PIllleHb, a TAKOXK MOPSIIOK 3MIHH CKJIaly OpraHiB TOBAPUCTBA (PIKCYETHCS Y HOTO
cratyTi [100, c. 100-101].

Ha nymky C.B. ApreMeHKa, opraH akI[lOHEpHOTO TOBapUCTBA € OPraHi3alliiHO
odopmieHa rpymna ¢izudHux ocio (abo oaHieT Gpi3nuHOT 0c00U), yTBOPEHOI BIIOBITHO

70 TIOPSIJIKY, BU3HAYEHOTO 3aKOHOM Ta CTAaTyTOM, sika (opMye 1 BUpaxKkae ii BOJIIO
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BIJIMOBIAHO JI0 BCTAHOBJICHUX IIOBHOBaXEHb 1 3000B’sf3aHa [IATH B I1HTEpecax
ToBapucTsa [48, c. 7].

Cepen o03HaK opraHy TOBapuCTBa BHJAUISIIOTH HACTyNHi: 1) 1ie¢ TeBHa
oprasizamiitHo odopmiieHa YacTHHA FOPUIAUYHOI 0COOM, MPEACTaBICHA OJHIEID a0o
KUIbKOMa (pizuuHMMU oco0amMH; 2) YTBOPIOETHCS BIAMOBIAHO JI0 TOPSAKY,
BU3HAYCHOTO 3aKOHOM Ta YCTAaHOBYMMH JOKYMEHTaMH; 3) HasABHICTh TTOBHOBA)XCHbD,
peaizallisi SKUX 31ACHIOETHCS B MEXKaxX BJIACHOT KOMIMETEHIII1; 4) BOJICyTBOPECHHS Ta
BOJICBUSIBJICHHS FOPUIUYHOI 0COOU OOPMIIETHCA y BUTIIAII TPUHUHATTS CHelalbHUX
aKTiB OPTaHiB IOPUINIHOI OCOOU, BUIU SKMX BU3HAYAIOTHCS 3aKOHOIABCTBOM.

Ha nymky O.A. bensineBu4, BU3HaYaIbHUM KPUTEPIEM € KOMIIETEHI[IS OpraHy.
ToOTO TONOBHUM, IO XapakKTepuzye CyO’€KkTa OpraHizaliiHO-roCHoIapChbKUX
MOBHOBAXEHb (B TOMY YHCIIi 1 BHYTPIIITHI OPTaHH yIPABIIHHSI TOBAPUCTBOM), € MOTO
KOMIIETEHIIs, a He (DOPMHU, B IKUX OpraH CTBOPIOETHCS Ta peaii3ye CBOIO KOMIIETEHIIIIO
[53, c. 14].

O.B. I'aparonnu 3a3Hayvae, 10 iMaHeHTHUMU o3Hakamu oprany AT € nHacTynHi:
1) € opranizamiiiHo BIJOKPEMJICHOIO, CTPYKTYpPHO O(OpPMIIEHOI YacCTHUHOIO
TOBapUCTBA; 2) (OPMYEThCS Y BHU3HAYCHOMY 3aKOHOM 1 CTaTyTOM TOBAapHUCTBA
nopsiAKy; 3) ckimamaerbess 13 (pizmuHMX 0cid, sKi TOB’sA3aHI 3 TOBApPHUCTBOM
KOPHOPAaTUBHUMHM BIJHOCHHAMM 1 MalOTh CTAaTyC MOCAJAOBHX OCIO (KpIM y4YacCHHKIB
3arabHUX 300piB AT); 4) Bosiogie HAOOPOM TOBHOBa)KCHb, peamizamis SKHX
3MIMCHIOETHCS B MEKaxX BJIACHOI Tocnoaapcbkoi komrereHuii AT; 5) BigokpemMiieHHA
BiJl KOHKPETHUX (PI3MUHUX 0Ci0, SIKI CKJIaJaloTh HOro B MEBHUN MOMEHT [Iii OpraHy
npu peaitizanii rocrnogapchbkoi kommeTeHii; 6) ¢gopmye 1 peamisye Bomo AT sk
cy0’exTa npaBa; 7) Mixk opraHaMu AT po3noJUIA€ThCsl KOMIIETEHIIIS, IKOK HAIJICHE
TOBapUCTBO [65, c. 225-232].

HarnsimoBa pana B moBHIN Mipi BIJINIOBIIA€ YCIM 3 BHUIIE TIepEpaxoBaHUX O3HAK.
BoHa HanineHa BIACHOK KOMIIETEHIIE€l0, nependadeHoro cT. 71 3akoHy; 4iITKO
BU3HAYCHUN TIOPANOK YTBOpeHHs (cT. cr. 69, 72 3akoHy); opraHizaiiitHo
BIJIOKpEMJIEHA BiJ IHIIMX OpraHiB TOBAapUCTBa (3arajbHUX 300piB, BUKOHABYOIO

OpraHy) 3 BJIACHOIO CTPYKTYpOIO (KOMITETH HarJsAI0BOI paau, CT.cT. 76-79 3akony);
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(dakTHUHO (POpMY€E BOJIEBUSABIEHHS OPUAMYHOI ocoOu (4. 1 cr. 69 3akony); wieHu
HATJIAI0BOT paJid MalOTh CTATyC M0CcaioBUX 0cid ToBapucTsa (. 23 4. 1 cT. 2 3aKony)
1 10 CKJIay HarjasioBO1 paju OOUparOThCs BUKIIOUHO (pizuuHi ocodu [49].

OpHax K110 OUTBIIICTE 3 BUIIE HABEJCHUX 03HAK MAIOTh XapaKTep IMAaHEHTHUX
1 HE3MIHHUX, TO CTOCOBHO CKJIaly HarJIs0BO1 pajiu Juiie 3 pi3uIHUX 0C10, BUIAETHCS,
BIJIMOBIHA O3HAKA € XapaKTepHa HATJISI0BIM pajl JUIIe B KOHTEKCTI Cy4aCHOTO CTaHy
YKpaiHChKOTO KOPIIOPATUBHOTO MPaBa.

B icTopii mpaBOBOro peryiroBaHHS HarjIsA0BOI paau MaB MICLE Mepioj, KOJIU
70 ii CKJ1aJy MOTJIM BXOJUTH SIK (D13MUHI, TaK 1 FOPUINYHI OCOOU.

Kpim Toro, Ha ceorogni B paeskux ToBapuctBax Kamitany (TOB, TIB)
nependayeHa MOXIMBICTh (POPMYBaHHS OpraHy TOBAPUCTBA HE JIUIIE 3 (PI3UUHUX OCI0,
aje ¥ BUKOHAHHS IOPUIMYHOIO OCOOOI0 TMOBHOBa)KEHb WiIeHA (WJIEHIB) OKPEMHUX
OprasiB ynpaBJiiHHA. Y BUIaJIKaxX 1 Ha yMOBax nepeadadeHnx 3akonoM Ykpainu «IIpo
TOBApUCTBA 3 OOMEKEHOI 1 JOJIaTKOBOIO BIJMOBIAAIBHICTIO» TOBHOBAXKECHHS
BUKOHABYOI'0 OPraHy MO>K€ BUKOHYBATH IOpUIUYHA 0C00a, 3apeeCTpOBaHA BIIOBITHO
710 3aKOHOJIaBCTBa YKpainu (oco0a, sika 311kcHIoe (GyHKINT yrnpaBiinas) (4. 14 ct. 19)
[191]. ¥V BinmoBigHocTi 70 cT. 33 3akoHy Ykpainu «IIpo cTUMyIrOBaHHS PO3BUTKY
udpoBoi exoHOMIKM B YKpaiHi» craryroM pesuaeHTa Mis Citi - ToBapucTBa 3
o0MexxeHOl0 a00 3 J0JIaTKOBOIO BiAMOBIJAIBHICTIO MOXKE OyTH BCTAaHOBJICHO, WIO
MOBHOBAXEHHSI BUKOHABYOTO Oprany takoro pesuaeHTa Jist Citi BUKOHY€E IOpUANYHA
oco0a, 3apeecTpoBaHa 3a 3aKOHOJIABCTBOM YKpainu (ocoba, sika 371iCHIOE (yHKIIIT
ynpasiiHH:) [188].

Takum yuHOM, (POpMYBaHHS OpraHiB KOPIMOPATUBHOTO YIPABIIHHS TOBapUCTB
KamiTajly BUKIIOYHO 3 (pi3nyHuX oci0 He € 0e3ymMoBHOI o3Hakoro. B TOB y ckmani
BUKOHABYOTO OpraHy BiAMOBiAHI (YHKIIT Oe3MocepeTHhOr0 YMPaBIIHHSI MOXKE
BUKOHYBAaTH HE TUIbKK (i3udyHa 0coba, aje ¥ 3aydeHa ropuauyHa ocoba. Tomy,
3BaXKAlOUM Ha BUILE 3a3HA4€HI 0OCTaBHMHM, HE BUKIIOYEHO, 1[0 B MallOyTHHOMY J0
HarnanoBux pax AT MoxyTs OyTu 00paHi K ¢i3U4Hi, TaK 1 OPUIAYHI OCOOH.

BapTo 3’sicyBatu, 10 SIKUX caMme 3 OpraHiB TOBapUCTBA BiTHOCUTHCS HATJsSA0Ba

pazga 3 TOYKH 30py HasBHUX B TEOPil KOPHMOPATUBHOTO Ta TOCIOJAPCHKOTO TpaBa
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knacugikanid. [.B. Cnacubo-®dareeBa Bia3HAYae, 10 YC1 OpraHd yTBOPIOIOTH
CHUCTEeMY, 11 CTPYKTYpPHI OJMHHMII ITANOPSIKOBAHI €IWHIA METi, B3a€EMOJIIOTH 1
BIUIUBAIOTh OJIUH Ha oaHOrO [103, c. 96]. FO.M. XKopHOKy# CIOyIIHO MAKPECTIOE, IO
TOBApPUCTBO HE MOXKE ICHyBaTH 0€3 CBOiX OpraHiB, OCKIJTbKH KOXKHE 3 HUX 00’ €HYE
0C10 /ISl JOCSITHEHHS MIEBHOTO 1HTEPECY, @ TOMY M BUHMKA€E MOTpeda y3roKEHHS i
X CcyO’€kTiB (BHYTpIIIHI BIAHOCHHM), TOOTO B ICHYBaHHI OpraHiB 1 Yy4acTi
TOBAapUCTBA y BIJIHOCHMHAX 3 TPETIMU 0coOaMH (30BHINIHI BIIHOCHHU) SK €IUHOTO
cy6’exta [103, c. 102].

Opranu ToBapuCTBa KJIaCU(DIKYIOTHCS 3@ PI3SHUMH KPUTEPISIMH.

1.3a ckmamoM KoJsieTiaJibHI Ta OJHOOCOOOBI opranu. Hanpuknan, 1m0
0JIHOOCOOOBHUX OpraHiB BIIHOCUTBHCS KoprnopaTuBHuU cexpetap [203]. BukonaBumii
OpraH TOBapHCTBa MOKE OYTH sIK 0JTHOOCOOOBHM, TakK 1 KoJjieriaabHuM. HaBiTh 3araibHi
300pH, SKi, SK IPaBUJIO, € KOJIET1aJbHUM OPraHOM, MOXKYTh JISTH K OJTHOOCOOOBUI
OpraH y BUNIQJIKy HAJIEKHOCTI BCixX akiid AT equHomy akiioHepy (4. 2 cT. 49 3akony).

Opnak HarIsII0Ba paja TOBApUCTBA 3aBXKIU € KoJeTiadbHUM opraHom. Ha
BIJIMIHY BiJ1 3raIaHMX BUILIE OPTaHiB TOBAPUCTBA HAIJISII0BA pajia OJHOOCIOHO HE MOKE
dbyHKioHyBaTH. BinpizHseTbes nuiie il KUTBKICHAN Ta SIKICHUN CKJIAJ] B 3aJI€KHOCTI
BiJl BUuty AT Ta KOHKpPETHOIO €TaIy po3BUTKY BITYU3HSIHOTO KOPIIOPATUBHOTO MpaBa.

2.3a CTPOKOM JISNIBHOCTI — MOCTIAHO 1041 OPraHu, TEPMIH JISIIBHOCTI SIKUX
HE BCTAHOBJIIOETHCA HI 3aKOHOJIABCTBOM, HI YCTAHOBYMMH JIOKYMEHTAMH
OiJOPUEMCTBA, Ta TUMYAcOBI OpraHd, CTPOK MJISUIBHOCTI SKUX OOMEKEeHM
3aKOHOJABCTBOM a00 YCTaHOBYMMH JOKyMeHTaMu. /[0 MOCTIMHO MAif04MX OpraHiB
HaJeXaTh 3arajibHi 300pW, BUKOHABYMM OpraH, HarjisjoBa paja, KOPHOpPAaTUBHUIA
cekpetap Toiuo. [IpukiagoM THMYaCOBUX OPTaHiB € JIIKBiAaI[IiHa KOMICisl TOBApUCTRA,
ska (yHKIIIOHYE 10 MOMEHTY JIIKBiaIlii TOBapuCTBa.

3. Opranu TOBapHCTBAa € TaKWMH, SIKI JIIOTh O€3MepepBHO Ta Taki, SKi
CKJIMKAIOTHCSA TIIBKH 3 EBHOIO NEPIOUYHICTIO.

besnepepBHO NiF04MM OpPraHOM € MPaBIIiHHS (JIUPEKTOP) TOBAPUCTBA, OCKUIBKHU
Oe3rocepeIHbO 31MCHIOE YIIPABIIIHHS IIOJIEHHOIO JIsJIbHICTIO TOBAPUCTBA. 3aCiJaHHS

HATJIAI0OBOT pajiyl MPOBOMATHCS 3a MOTPEOH 3 MEPIOANIHICTIO, BH3HAYCHOIO CTATyTOM
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akifioHepHoro ToBapuctna (4. 1 ct. 75). Tomy HarisiioBa paja € NepioIUYHO J1FOUUM
opraHom, ado 1HIIMMH CIIOBAMHU — MEPIOJUYHO CKIIMKYBAaHUM OPTaHOM.

4.3a nopsakoM ¢opmyBaHHsa: 1) BUOOpHI Ta 2) Ti, 10 MPU3HAYAIOTHCS
(mpu3HauyBani). [lutanHs BigMexyBaHHsS (OOpaHHS) B BITUM3HSHIA Teopii
KOPIOPAaTUBHOIO MpaBa Ta KOPIOPATHUBHOTO YMPABIIHHS TMOKHU-IIO HAJEXKHO HE
nociimkeHo. B 3akoni Ykpainu «IIpo ynpapiinHs 00’ €kTaMu Jep:KaBHOT BIACHOCTDY,
3akoni Ykpainu [Ipo akiioHepHi TOBapuMCTBa» BOHU BKHBAIOTHCS IMEPEBAKHO SIK
B3aemMo3aMiHHI. OHaK BIAMIHHOCTI M1 IUMU MOHATTSAMHU B YKPAiHCBKOMY IIPaBi BCE
X €.

B Teopii aamiHICTpaTUBHOTO Ta KOHCTUTYIIIHHOTO TIpaBa BUOOPHI OpraHu — I1e
OpraHu, sKi OOMpPAIOThCA IEBHUM KOJIETIaJbHUM OpraHoM abo Oe3nocepeaHbo
rpomagsHamu. I[lpu3HauyBaHi opraHu — 1€ Taki OpraHd TOBAapUCTBA, SKi
MPU3HAYAIOTHCS THIIMM OJTHOOCOOOBUM OpPraHoM. TOOTO KpUTEpPIEM PO3MEKYBAaHHS €
KUIbKICHUH CKJIaJ THX, XTO oOupae (mpu3Hayae) : 6araTroociOHICTh YU OJTHOOCIOHICTb.

Tepminu "npusHauenHs" Ta "oOpaHHA" HE € CHHOHIMAMH, OCKUTBKHA BU3HAYAIOTh
pizHi 3a 3MmictoM npoueaypu (m. 2 Pimenns KCY Nel4-pn/2001). Pazom 3 Tum Hi
Konctutymis Ykpaiaw, Hi iHIII HOPMATHUBHO-TIPABOBI aKTW HE MICTATh UITKOTO
BU3HAYEHHS MOHATH "Mpu3HadeHHa" Ta "o0paHHA" 1 HE pO3MEXKOBYIOTh iX 32 IEBHUMH
IOPUINYHIMH O3HAKaMU. BUKOpUCTaHHS €TMHOTO TIOHATTS JIJIsl IO3HAYCHHSI PI3HUX 32
CBO€I0 TIPUPOJIOI0 IMPABOBHX MEXaHI3MIB 3aMIIIEHHS I1OCAJ] Ta YTOYHCHHS IOHATH
"mpuzHadyeHHA" 1 "00paHHA" € MpeIMeTOM 3aKOHO1aBuOro BperytoBanus (1. 4) [200].

['pamaTnuHe TiIyMadyeHHS MOHATH "Mpu3HaueHHA" Ta "oOpaHHS" mae 3Mory
BU3HAYUTH iX BIIMIHHOCTI. I1i7 cioBoM "mpu3HadeHHA" PO3yMIETHCS PO3OPSIKESHHSI
Ha MPaBO 3aMILIEHHS SIKOICh MOCaau, HaJaHHA OQIMIAHOTO MpaBa 3aiiMaTH SKYCh
mocaay, BUKOHYBaTH BH3HaudeHI 000B'si3ku. CioBo "oOpaHHsS" TIyMayuThCs SIK
BIIOMpaHHS 3 0araTboX 3a SIKOI-HEOY]lb O3HAKOIO, BUJAUICHHS TOJIOCYBAaHHAM Jis
BUKOHAHHSI IEBHUX OOOB'SI3KIB.

B akimionepHoMy mipaBi OLIBIIICTh OPTraHiB TOBAPUCTBA (32 BUHSITKOM 3arajlbHUX
300piB, SIKI HE BIAHOCATHCS HI 10 BUOOPHMX, aHI /0 MPU3HAYYBAHUX, OCKIIBKH

dbopmyroThcsi 6e3mocepelHb0 3 akiioHepiB) € BuOOpHUMH. CKIaq BUKOHABYOTO
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oprany (rojioBa Ta Moro ujieHu) ooupaeThcs (PopMy€eThCs) HArISAI0BOIO paioro (1. 9
4. 2 ct1. 71 3akony).

KoproparuBamii cekpeTap MpU3HAYAETHCS HA MOCAAY HArjs0BOIO pajor abo
pazor IUPEKTOPIB, AKMIO iHIIE He ependadeHo cratytoM AT (4. 1 ct. 86 3akony).
Xouya y HaBeJleHI MPaBOBiil HOPMI BUKOPUCTAHO TEPMIiH «IPU3HAYAETHCSI», OJIHAK,
(dakTH4HO, iiIe MOBa PO 0OpaHHs, a He Tpo npu3zHayeHHs. [lo-nepiie, BinOyBaeThCs
rOJIOCYBaHHS KOJIET1aJIbHOTO OpraHy (HarjsoBoi pajin), AKUH MOXKe 00MpaTH 3-TTIOMIX
JIEKIJTbKOX 3alpOMOHOBAHMX (BUCYHYTHX) KaHAMIATYp, a He mpusHauaTu. [lo-nmpyre,
31. 12 9. 2 cT. 71 3aKkoHy KOMIETEHIT HAIJIAI0BO1 paJii BUILJIMBAE, 1110 OCTAHHS CaMe
oOupae, a He MPU3HAYAE HA TIOCA]IH.

Bognoyac Mae wicie TakoXX NpHU3HAUYEHHS Ha IMOCaJd BUKOHABYMX Ta
HATJIAIOBUX OpraiB. Y BigmoBigHOCTI 13 3akoHoM «[Ipo ympaBmiHHS 00’ €kTamu
nep>kaBHOI BiacHocT» KabGiner MiHicTpiB YKpaiHu npusrayac Ha Iocajay Ta 3BUIbHSE
3 TOCaay TOJIB BUKOHABYMX OPraHiB TOCHOJAPCHKUX TOBAPUCTB, Yy CTATyTHOMY
kamitaini sskux 100 BiICOTKIB akIii (4acToK) HanmexaTh nepxani (m. 4 4. 1 ct. 6). o
KoMIleTeHL1i HarsA0Boi paau AT, y ctaTyTHOMY KamiTaii ikux Ouibiie 50 BiCOTKIB
aKIi (4acTOK) HAJIEXKATh JIEPKaBi, BIMHOCUTHCS MPUAHATTS PIIICHHS PO THMYACOBE
B1JICTOPOHEHHS KEepIBHUKA BiJl 3/IIMICHEHHS TOBHOBAXKCHD Ta NPU3HAUEHHS OCOOH, sKa
TUMYacOBO BUKOHYBaTUME NOBHOBaXKEHHS KepiBHHKA (1. 6 4. 1 cT. 11-4 3akony).

Takum 9uHOM, TEPMIH «IIPU3HAYCHHS BUKOPUCTOBYETHCS Y BUITAJIKY 3aHSITTS
Mocaay 3a IMIIEPATUBHUM PO3MOPSKEHHSIM Cy0’€KTa BIAJHUX MOBHOBAKEHB (K Y
BUMAAKY 3 TMPU3HAYCHHSIM Ha IOCaay TOJOBH BUKOHaBuoro oprany AT, dacTka
nepxxaBu B sikomy craHoBuTh 100% nHa miacraBi m. 4 4. 1 ct. 6 3akony «IIpo
YIOPABIIHHS 00’ €KTaMU JEP>KaBHOI BIIACHOCTI»).

ToOTo TEepMiH «IPU3HAYEHHS» HAWYACTIIIE BUKOPUCTOBYIOTH TOJI, KOJHU
cy0’€KTOM BOJIEBUSIBJICHHS € Jiep:kaBa B 0co01 yroBHOBakeHHX opraHiB. B AT, ne €
xoya O OAMH IHIIMKA aKIloHep (OKpIM Jep:KaBH), MOXE HTH MOBAa TUIBKH IpO
«OOpaHHS», OCKIUIBKM TMOTEHI[IHHO MOXJIMBUM € PO3XO/PKEHHS iX I1HTEpeciB, a

BIJIMOBITHO BUCYBaHHSI HUMU PI3HUX KaHJUJATYp HA 3alHSTTS BIAMOBIAHUX MOCA.
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TakuMm ymHOM, Jep>KaBa MOKE MPU3HAYATH 1 BUKOHABYMI OpraH, 1 YJICHIB
HarIa/10Bo1 paau. Tomy 1 BUKOHaBUMiA opral, 1 HarianoBa paga AT MoxyTs Oytu
«mpuzHauyBaHuMmIY, Ko 100% rosociB BianosigHoro AT Bojioi€e iepxana.

AHaJOTIYHO MAarOTh MICIE TIEBHI OCOOJIMBOCTI mpu (HOpMyBaHHI BUKOHABUUX
opradiB y AT 3 ogauM akirioHepoM. [ToBHOBa)keHHS 3arajibHUX 300PiB 311MCHIOIOTHCS
aKI[loHepOM 0IHO0CIOHO. OOpaHHsI EPCOHATBLHOTO CKIIay HAMISIA0OBOI paau abo paau
JTUPEKTOPIB 3AIMCHIOETHCS 0€3 3aCTOCYBaHHS KyMYJISTUBHOTO TOJIOCYBaHHS (4. 2-3 CT.
60 3akony). ToOTO B IIbOMY BHIQJKy HEMa€ 3MaraHHs, MEBHOIO BUOOpPY MiX
KaHJUAaTypaMu, OCKUIBKH BIICYTHS IMOBIPHICTh IPOTUPIYYS IHTEPECIB.

BubopHi opranu — 11e¢ oprasu, 1mocajaoBi 0coOU SIKMX OOHMPaIOThCS Ha MEBHUHN
CTPOK Oe3mocepeiHhO akilloHepamMu (y4aCHMKaMu) TOBAapuUCTBA a00 IHIIUMH
opranamu. Hanpukiaa, 10 BUOOPHUX OpraHiB HAICKUTH Pajaa TUPEKTOPIB.

[IpusznauyBaHi opranu — opranu AT 3 €IMHUM aKI[IOHEPOM, MOCAZ0BI 0COOHU
SAKUX MPU3HAYAOTHCS HA M1JCTaBl IMIIEPATUBHOIO PO3NOPAIKEHHS Cy0’ €KTa BIIaTHUX
MOBHOBAXXEHb (1110 MPEJICTABIISE AeprKaBy) ab0 1HIIIOTO aKI[IOHEPA.

Harnsnosa paga moxe OyTH K BUOOpHHM, TakK 1 NMPU3HAUYYBAHUM OPraHOM,
OCKIJIbKH:

1) y BuUmaaky HasBHOCTI JBOX 1 OUIbIIE aKIIOHEPIB 1i YICHU OOMPAOTHCS
aKI[lOHEpaMHu T1]] 4ac MPOBEICHHS 3arajJbHuUX 300piB ToBapucTBa (4. 1 ct. 53 3akony).
[Topsimok oOpaHHS MOXE BIIPI3HATHUCS: NUISIXOM KYMYJSITUBHOTO TOJIOCYBaHHs, a0o
0e3 3acTocyBaHHs OCTaHHKOTO. OHAK B OY/Ib-SIKOMY BHITAJIKy Ma€ MicCIle MpoIeaypa
roJIOCyBaHHS Ta OOpaHHS;

2) y BUNIQAKY BOJIOJIHHSA J€pkKaBolo uu iHIIMM akiionepom 100% ronociB mae
MICLI€ TPU3HAYEHHS, a HE OOpaHHS;

3BakarouM Ha BUIIEBUKIIAJIEHE, BBAXKAEMO, HEKOPEKTHUM 3 TIOTJISAY TMPaBUI
3aKOHOJIaBUOT TEXHIKM BXKMBATU B 3akoHI YKpainu «IIpo akifioHepHI TOBapUCTBa»
TEPMiH «IIPU3HAYCHHS» CTOCOBHO (POPMYBAHHS CKIAAy HE JIMIIE HATJSAI0BOI paju,

ajie i 1HIIUX OPTraHiB TOBapUCTBA.
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Tomy mpomnoHyeMo BHECTH 3MIHM J0 4. 1 cT. 59 3akoHy Ta BUKJIACTHU il B TaKiil
penaxuii: «KiapKicCHHI CKJaJ BUKOHABYOTO OPTaHy, MOPSIOK 0OpanHs WOTO YIICHIB
BU3HAYAIOTHCS CTATYTOM aKI[IOHEPHOTO TOBAPUCTBA.

A TaxkoXX MPOMOHYEMO BHECTH 3MIHU 10 a03. 2 4. 2 cT. 77 3akony: «bynap-ski
MIPOMO3HUIIIT IIOJI0 0OparHs TTIOCATOBUX OCI0 TOBAPUCTBA, 0OPAHHA TKUX HAJICKHUTH JI0
KOMITIETEHLII HarJsA0BO1 paju BIANOBIIHO J0 3aKOHY 4M cTaTyTty AT, MaroTh OyTH
MOTePETHHO MOTO/KEHI KOMITETOM 3 MMUTaHb MPU3HAYCHDY.

5. B.B. Illep6akoB kiacudikye opraHd TOBapHCTBa 3a KOMIIETEHIIIEID —
OpraHu, sIKi BOJIO YTBOPIOIOTH a00 sKi ii BUSABIAIOTH. Y MISJIBHOCTI MEPUINX
BiI0yBaeThCcsl (pOpMyBaHHS BOJI Kopropalii (3arajibHi 300pu, HarsioBa paja,
BUKOHABYMI OpraH B OKPEMHUX BHIajKkax). [[pyri cTBOPIOIOTBCA ISl OJJHOYACHOTO
BUPAXEHHS Ii€1 BOJI1 30BHI, TOOTO Y BITHOCHMHAX 13 TPETIMU 0COOAMH — YYaCHUKAMH
rocrnojiapcbkoro o0iry (BukoHaBui opranu) [233, c¢. 10]. Buxomsum 3 miei
Kkjacu(ikalli, HarJIs110Ba paja BIAHOCUTHCS 10 BOJIEYTBOPIOIOYMX OPIaHiB.

6. O.B. T'aparonnu Buauisge BuiMii opraH (3arajabHi 300pH), BUKOHABUMMA
(TpaBiHHA, TUPEKIIS TOIO), HATJISIIOBUH (HArIsA0Ba pajia), KOHTPOJIbHUM (peBi3iiiHa
KOMICisl), 1HINI OpraHW, yTBOPEHHS SKHUX MepeadadeHo cratytom [64, c. 151].
®daxTUYHO KJ1e MOBA MPO MO OPTaHiB 32 XapaKTEepPOM BUKOHYBAHUX HUMU (DYHKIIIH.
I B paMkax 1pOoro moAuly pagy BIJHOCSTH OO HArJAJIOBUX OpPraHiB, MEBHOK MipOIO
MIPOBOJISTYM BIAMEXKYBAaHHS BiJI KOHTPOJBHUX, IO SKUX BIIHOCUTH PEBI31HHY KOMICIIO
(Ha CcbOrojaH1 Chyx0a BHYTPIIIHBOTO ayAUTy — HPUM. aémopa), 1o 3A1HUCHIOE
nepeBipKy (iHaHCOBO-TOCMOIAPCHKOT MisITFHOCTI TOBAPUCTBA.

B Teopii koprnopaTUBHOTO MpaBa MatOTh MICIIE Pi3H1 TOYKH 30pY 100 CUCTEMHU
OpraHiB TOBapHCTBa Ta 30KpEMa CHUCTEMHU OpraHiB KOPHOPATUBHOIO YIPABIIHHA
TOBApUCTBOM. 3 OJHOTO OOKYy YCTaJeHOI € JyMKa TIpO «Tpiagy» OpraHiB
KOPIHOPATUBHOI'O YIIPaBIiHHSA (32 IBOPIBHEBOI CUCTEMHU KOPIIOPATUBHOTO YIPABIIIHHS)
— 3arajbHi 300pY, BUKOHABUUM OpraH (MpaBJliHHS), HATJIAI0BA paja. 3 1HIIOrO0 OOKY
HATJIAJIOBY pajly BIIHOCSTH 10 KOHTPOJIBHUX OPTaHiB.

3a 0cOONMMBOCTSIMU 311MCHIOBAHUX (PYHKIIN BUAUISIOTH OPraHU YNPaBIIHHA Ta

OopraHu KOHTPOJIt0. BUKOHaBUMIA OPTaH € TUIIOBUM yTPABIIHCHKUM OpraHoM. OpraHom
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KOHTPOJIIO CBOr'0 yacy OyJa peBi3iiiHa KOMICisl, OCKIJIbKH /10 il HOBHOBaXXEHb HaJexXalla
BUKJIFOYHO TepeBipKa (iHAHCOBO-TOCIOAAPCHKOI AIsUIbHOCTI TOBapUCTBa. [0 opraHis
KOHTPOJTIO OUTbIIICTh BUeHHX [231, c. 125; 130, c. 146; 69, c. 101] Takox 3apaxoBYIOTh
HATJIAJIOBY pajly, OCKUIBKU OCTaHHSI 3[1HMCHIOE BHYTPINIHIN KOHTPOJIh Y TOBAPHCTRI.

Onnak naHe TBEPJKEHHS, HANEBHO, MOXKHa Oyio O BIAHECTH 10 aKCiOM
BITYM3HSIHOTO KOPIOPATUBHOIO MpaBa B Mepiojl, Koy 0a30BUM IIPABOBUM aKTOM OyB
3akoH Ykpainu «[Ipo rocrnomapchki ToBapuCTBay. BTIM SIKIIO OILIHIOBATH HATJISIOBY
paay B pamMkax 4YMHHOTO 3akoHy «IIpo akiioHepHi TOBapUCTBa», TO JOCHUTH CKJIAJIHO
CTBEp/KYBaTH, IO HATJSAAOBA paja € BUKIIOYHO KOHTPOJIHLHUM OpraHoMm. Bapto
HaBectu nymky C.B. Illoku mpo Te, 1m0 posib HarfsgoBuX paja TpaHchopmyBanacs,
OCKIJIBKH TeIep BOHA (DYHKI[IOHYE 3a 3MIIIAHO MOJEIUTI0, BUCTYAOUN OJTHOYACHO
SIK KOHTPOJILHUH 1 CTpaTeTIyHui opraH ynpasiinus [241, c. 268].

B koMrmieTeHIii HarIs110BOI pajiv MOEHYIOTHCA SIK KOHTPOJIbHI TOBHOBAKEHHS
(3M1CHEHHSI KOHTPOJIIO 32 CBOEYACHICTIO HAJaHHS (OMPHIIIOAHEHHS) TOBAPUCTBOM
JOCTOBIpHOT 1H(OpMaIIii PO HOro MISUIBHICTH BIAMOBIAHO /10 3aKOHOAaBCTBA (I1. 15 4.
1 cr. 71 3akoHy), po3risj 3BITY BUKOHABYOIO OpraHy Ta 3aTBEPKECHHS 3aXOJIiB 3a
pesynbTaTamMu Horo posrisgy (m. 16), 3aTBep/uKeHHS Ta HaJAaHHS PEKOMEHAAIi
3araJpHUM 300paM 3a pe3yJibTaTaMHd pO3IIISy ayJIUTOPCHKOTO 3BITY Cy0’€KTa
ayAUTOPCHKO1 AISTTLHOCTI 11010 (PiHAHCOBOI 3BITHOCTI TOBapucTBa (1. 19), Tomno), Tak
1 Ti, IKI JO KOHTPOJBHUX IOBHOBa)X€Hb HE HaJeXkaTh, TOOTO Ti, 4Yepe3 sKI HE
peani3yeTbcsi (PYHKIISE KOHTPOJIIO, 30KpeMa MPUUHSATTS PIMIEHHS MPO PO3MIMICHHS
TOBapUCTBOM IHIINX, HIXK aKIIii, iIHHUX nanepis (1. 6 4. 1 cT. 71), NpUAHATTS pillICHHS
PO BHUKYIT PO3MIIIEHUX TOBAPUCTBOM IHINIMX, HDXK aKiii, IMIHHUX manepiB (1. 7),
3aTBEP/KECHHSI PUHKOBOI BapTOCTI MaiHa y BHMAaaKaX, rmepeadadyeHrux UM 3aKOHOM
(1. 8) Ta iHII.

Takum 4MHOM, HaIJISAA0Ba pajia, HA BIAMIHY BiJl KOJUCh PEBI3IHHOI KOMICIi, HE
€ BUKITFOYHO KOHTPOJIHHUM OPraHOM, a KOHTPOJbHO-YIIPABIiHCHKUM.

Crnig BECTM MOBY MPO KOPIIOPATUBHE YIPABIIHHS B IMIUPOKOMY Ta BY3bKOMY

po3yminHI. L5 Te3a neTanbHO apryMeHTOBaHa B Haylll AeP>KaBHOTO YIIPABIIHHS.



58

JlepkaBHe ynpaBiiHHS B IIMPOKOMY PO3YMIHHI — II€ CYKYIHICTh YCIX BHUIB
JUSTTBHOCT1 yCIX OpraHiB Jep»aBu, TOOTO o3Hayae (akTHUHO BCi popmu peamizaiii
JIepKaBHOI BJIa U B IIOMY. [HIIMMU cioBaMu, Jep)KaBHE YIPABIiHHA B HIUPOKOMY
PO3yMiHHI XapaKTepU3y€e BCIO AISUTHHICTH JIEpPKaBU 3a OPTraHi3ylOYUM BIUTMBOM 31
CTOPOHH CTEIiajbHUX Cy0’ €KTIB MpaBa Ha CYCI1JIbHI BITHOCHUHHU.

VY By3bKOMY CEHCI Jep>KaBHE YIPaBJIiHHS SBJIsi€ COOOI0 TISUIbHICTh JCP>KaBU B
0co01 crieriagbHuX JIepKaBHUX OPraHiB - OpraHiB BUKOHaBuoi Binaau. Ha mymky B. B.
ABep’siHOBa, i JEpKaBHUM YIPABIIHHAM TOTPIOHO PO3YyMITH OCOONMBHUN Ta
CaMOCTIMHUN PI3HOBHUJA JiSUTBHOCTI JAEpXaBH, IO 3AIMCHIOE OKpeMmMa CHCTeMa
crieniajJbHuX Jep’KaBHUX OpraHiB — opraHiB BUKoHaBuoi Bianau [70, c. 6]. JlepxaBHe
YOPABIIHHS TPUBAJIUKA Yac BU3HAYAJIOCh SIK BHKOHABYO-PO3MOpSAIYA ISUIbHICTD
OprafiB Jep>KaBHOI BHKOHABYOl BJIaJ¥, KOTpa BHUABIAETHCA Yy Oe€3MOCepeHbOMY
MOBCSKJIEHHOMY ¥ ONepaTUBHOMY BILTMBOBI Ha PI3HOMAaHITHI CYyCH1JIbHI BIIHOCUHH Y
Kkpaini [97, c. 413].

[.B. Cnacu6o-®areea, O.P. Kibenko ta B.l. bopucoBa 3a3HadaroTh, m10
IIMPOKE TPAKTYBAHHS TOHATTS «KOPIMOPATUBHE YIPABIiHHS» BUXOIUTH JANEKO 32
MEX1 MPaBOBUX MAOCTIKEHb Ta MOTpeOy€e BpaxyBaHHS CYKYMHOCTI MOMITHYHUX,
E€KOHOMIYHMX Ta COLIAIbHUX YMHHUKIB, IO CTOCYIOTHCA, 30KpeMa: HassBHOCT1 PUHKIB
NPOAYKIIii, IHAHCIB, LIIHHUX MAaMepiB, MOCIYT TOIIO Ta YCTAJIEHOCTI i e(hEeKTUBHOCTI
PUHKOBHX MEXaHI13MiB; 3aI[IKaBJIEHOCTI SIK CYCIIJIbCTBA B LILJIOMY, TaK 1 OKPEMHUX HOTO
BEPCTB HE TUIbKU B IHBECTYBAaHHI KOIITIB, a i y JxKepennax 1IbOro iHBECTYBaHHS; y4acThb
B CTPYKTypax TpaHCHAILIOHAIBHUX KOPIOpaIii 3 IX pi3HOMaHITHUMH BHYTPILIHIMU Ta
30BHIIIHIMHM 3B’S3KaMU, MOJIENIOBAHHSM YMPAaBIIHHS Ta BIUIMBOM HE TUIbKH Ha
YKpalHChbKI PUHKH, a ¥ Ha pi3HI cepu COLlaIbHOr0, EKOHOMIYHOTO, MPABOBOIO Ta
MaiKe IMOJITHYHOTO OYTTS TOIIIO.

Y By3bKOMY pO3yMiHHI IIiJl KOPIIOPATUBHUM YIPABIIHHSIM CIiJl PO3YMITH
CUCTEMY BHOOpPHUX Ta TMPU3HAYEHUX OpraHiB, SKI 3IMCHIOIOTh YINPAaBIIHHA
TISUTBHICTIO TAMPUEMHHUIIBKOTO TOBAapUCTBa (KOpIropailii), 1mo BimoOpaxkae OanaHc

IHTEpECIB yCIX YYACHUKIB KOPIIOPATUBHUX BIJHOCHH, @ TAaKOX HOTr0 MEHEIKEpIiB Ta
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KPEIUTOPIB 1 CIPSIMOBAaHA Ha OJEP)KaHHS MAKCUMAJIbHO MOXJIMBOrO MPUOYTKY Bij
JISITBHOCTI TOBapucTBa [222].

Ha nymxy B.M. Hikonenka, mijy KOpIiOpaTUBHUM YIPABIIHHAM CH1J PO3YyMITH
CUCTEMY TIPABOBIAHOCHH (KOPIIOPATUBHUX, WICHCHKUX) OPTraHi3alliiiHOT0, MATHOBOTO
Ta HEMallHOBOTO XapakTepy, IO CKJIAJal0ThCS MK 3aCHOBHHKAMHU, YYAaCHUKAMHU
ToBapucTBa (200 ocobamu, 1110 X MPE/ICTABISAIOTH) Ta KOr0 OpraHaMu Y MOCaJ0BUMU
oco0aMu 3 TPUBO Iy OpraHi3allii JisJIbHOCTI TOCMIOAAPCHKOTO TOBAPUCTBA Ta KOHTPOJIIIO
3a HEI0 B MeXax peaizallii KoplopaTUBHUX IpaB ix BiaacHuUkiB [135, c. 101].

Bunaetscs, y mmpokoMy po3yMiHHI MMiJl KOPHOPATUBHUM yIPABIIHHAM MOXKHA
PO3YMITH JiSUTBHICTh YCIX YIPABIIHCBKMX OpraHiB TOBApHCTBA, M0 YHHSTH
OpraHi3ylouuii BIUIMB Ha KOPIOPATHUBHI (WIEHCHK1) MPaBOBIJHOCHHH, TOCIOJAPCHKY
JUSTBHICTH TOBAPHUCTBA y MPABOBIIHOCUHAX 3 TPETIMH ocobamu. ToMy B IMIMPOKOMY
PO3yMiHHI yCi Tpu opraHu (3arayibHi 300pH, BHUKOHABUMM opraH (TIpaBJIiHHA),
HarJIsII0Ba pajia) peai3yloTh KOPIOPAaTUBHE yIPaBJIiHHS, OCKUIBKHA KOXEH 3 HUX B
paMKax CBO€1 KOMIETEHIlI YMHUTh OPraHi3ylOuWMid BIUIMB HA TPABOBIAHOCHHU SIK
BCEpEAMHI TOBAapHCTBAa, TaK 1 IMPABOBIJIHOCMHU TOBApHCTBa 3 TPETIMU OcoOaMu
(KOHTpareHTaMu, OpraHamu JIep>KaBHO1 BJIaJu TOIIIO).

VY By3bKOMY PO3YMiHHI, SIKIIO YIPaBIIHHS TUIBKKA 3BOJUTH JO IIOJIEHHOTO
0e3mocepeIHbOT0 KEPIBHUITBA TOCTIOJAPCHKOI0 MisIIBHICTIO TOBApUCTBA, TO TaKUM
YIPABIIHCHKAM OPTaHOM € JIMIIE BUKOHABUUN OpraH (TIpaBIiHHS).

B mitepatypi nans  BIAMEXYBAaHHS BY3bKOTO 1 IIMPOKOTO PO3YMIHHS
KOPIIOPATUBHOTO YIPABIIHHA BUKOPUCTOBYIOTH MOHSATTS CTPATEriuHOrO (HArisaoBa
pajza) Ta onepaTUBHOIO (BUKOHABUMM OpraH (TIpaBJIiHHA)) yIIPaBIiHHS.

Takum ymHOM, ynpaBninHs B AT BapTo BHIUIATH y IMIHUPOKOMY Ta BY3bKOMY
pO3yMiHHI. Y MIUPOKOMY PO3yMIHHI — I1€ YIPABIIHCHKA AISUTHHICTh 3araibHUX 300DiB,
BUKOHABUOI'0 OpraHy (MpaBlliHHS), HATJISA0BOI paaud. Y BY3bKOMY PO3YMIHHI — II€
JISTIBHICTh BHKJIIOYHO BHKOHAaBYOILO OpaHy TOBAPUCTBA CTOCOBHO IIOAEHHOTO
0e3mocepeTHHOT0 KEPIBHUIITBA TOCIOIAPCHKOIO isUIbHICTIO TOBAPUCTBA.

DyHryii Haena0060i paou. 3 ypaxyBaHHSAM POJII HATJISIOBOI paju AOLUIBHUM

BUJAE€THCA MIpoaHani3yBaTu (yHKII, sIKI BUKOHY€ HarjisaoBa paga. DyHKIIOHAIbHE
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OPU3HAYEHHS HArJIsAoBOI paad sK opraHy ynpaeiiHHA AT mnoB’s3yerbes 3
HEOOX1THICTIO 31MCHEHHS KOHTPOJIO 32 MISIbHICTIO TIpaBiiHHsA. Harnsgosa pana e
OpraHoM TOBapHUCTBA, 1110 31MCHIOE 3aXUCT NPaB aKIIOHEPIB TOBAPUCTBA, 1 B MEXax
KOMIIETEHIIi1, BU3HAYEHOI CTaTyTOM Ta 3aKOHOM, KOHTPOJIIOE Ta PETYIIOE JISNIbHICTD
npasiinns [127, c. 99].

VY BignosigHocTi 3 [IpuHUIKMIIaMH KOPIOPATUBHOIO YHPABIIHHS 10 OCHOBHHUX
(byHKII1H HArJISA0BOT paJill HAJIeKATh:

a) 3a0e3IeyeHHs peaizallii Ta 3aXUCTy MpaB aKI[I0HEPIB;

0) yXBaJieHHS CTpaTerii TOBapUCTBa, OCHOBHI TUIaHU i, MOMITUKY YIPaBIIHHS
pU3MKaMH, 3aTBEP/DKCHHS PIYHOro OrO/pKeTy, Oi3Hec-IJIaHIB TOBapHCTBAa Ta
3IMCHEHHS KOHTPOJIIO 32 1X pealli3alli€lo;

B) 3a0e3nedeHHs 0(iliifHOCTI Ta TPO30POCTI MPOLIETypU BUCYHEHHS Ta OOpaHHs
YJIEHIB BUKOHABUOI'O OpraHy, 3aTBEp/PKEHHS YMOB JOTOBOpIB, L0 YKJIAJAHOTHCS 3
TOJIOBOIO Ta YICHAMH BHKOHABUOTO OpPTraHy, BCTAHOBIIEHHS PO3MIpPY iX BUHATOPOIH Y
BIJIMMOBIAHOCTI 3 JOBMOCTPOKOBHMHU 1HTEpECaMH TOBApHMCTBAa Ta MOro akIilioHEpiB, Ta
BU3HAYEHHS (POPM KOHTPOJIIO 32 AISUIbHICTIO BUKOHABYOI'O OPraHy;

r) 3OIMCHEHHS KOHTPOMIO 3a (DIHAHCOBO-TOCIOAAPCHKOIO  iSUTBHICTIO
TOBapUCTBA, Yy TOMY 4YHCII 3a0€3MeuUeHHs] MIATOTOBKM IIOBHOI Ta JOCTOBIPHOI
nyO1yHOi 1H(pOpMaLlii PO TOBAPUCTBO;

I) 371iCHEHHSI KOHTPOJIIO 3a 3aro0iraHHsM, BHUSBJICHHSM Ta BPETYIIOBAHHIM
KOH(JIIKTY 1HTEpECIB MOCaJOBUX OCI0O OpraHiB TOBapHCTBa, Y TOMY YHCIl 3a
BUKOPHCTAHHSAM MaiiHa TOBapHCTBa B OCOOMCTHX 1HTEpecax Ta YKIAJACHHS YTroJ 3
HOB'sI3aHUMU 0CO0aMU;

1) 3111ICHEHHS] KOHTPOJIIO 33 €(PEKTUBHICTIO YIIPABIIIHHSA TOBAPUCTBOM Ta, Y pasi
oTpeOH, BHECSHHS BIJIITOBITHUX 3MiH;

€) 3a0e3neyeHHs MUTICHOCTI CUCTEeMH OYXTalaTepChKOro o0JiKy Ta (hiHaHCOBOI
3BITHOCTI TOBAapUCTBA, BKIIIOYAIOYM HE3AJECKHHM ayIuT, a TAaKOXK 3a HAasIBHICTIO
HEOOXIIHUX CHCTEM KOHTPOJIO, 30KpeMa, CHCTEM YIpPAaBIIHHA PU3UKAMH,
¢iHAaHCOBOTO Ta OMEpaliiHOTO KOHTPOJIO 3a JOTPUMAHHSAM 3aKOHOJABCTBA Ta

BiAmoBiAHUX cTanapTis (1. 3.1.3) [182].



61

B.C. lllep6una ta O.}O. BonkoBuy 3a3HavyaroTh, MO (PYHKIIT HAIJISIIOBOI pagu
NOJNUIAIOTECS. Ha KOHTPOJBHI y cdepl ympaBiaiHHA Ta KOHTPOJBHI y cdepi
rocrnofapchbKol AISUIBHOCTI TOBAapUCTBa. Y mepuIii cdepl pajga 3aTBEpIKy€e TOJOBY
MPaBIIHHS, 32 WOTO MOJAHHSAM — YIICHIB MPABIIHHA, aHATI3YeE Jii MPaBIiHHS OO0
yIOpaBJIiHHS TOBApUCTBOM. Y Jpyrik cdepi pama po3risgae Ta aHali3ye 3BITH
IpaBJIiHHS, PEBI31MHOT KOMICIi TOBApUCTBA; aHANI3y€e i MpaBIiHHSA OO0 peami3anli
IHBECTHUIIIMHOT, TEXHOJIOT1YHOI Ta I[IHOBOI TOJITHKH, JOJECpP)KaHHS TOBAPHCTBOM
HOMEHKJaTypu ToBapy (IMOCIyr); € 1HII[IaTOpOM T03a4eproBUX peBi3id Ta
ayJIMTOPCHKUX TMEPEBIPOK TOCMOJAPCHKUX 1 (PIHAHCOBHX pe3yibTaTiB poOOTH
TOBAapHUCTBA; TOTOKYE OMeparlii TOBAPUCTBA WIOJO0 PO3MOPSKEHHS MalHOM Ha
BU3HAYEHY CTaTyTOM CyMYy; BHOCHUTh 3aCHOBHHMKY 1 300paM MpOIMO3HUIIii 3 MUTaHb
TiSTBHOCTI TOBapucTBa. Pama He Mae mpaBa BTpydJaTHcs B OTIEPATUBHI /i1 TOBApUCTBA
[236, c. c. 84-85; 63, c. 182-183].

Ha nymky O.M. BinHuK, (yHKLISIMU Harjs10Boi paau €: 1) 3axucHa (3axucT
IIpaB aKkIIOHEPIB TOBAPUCTBA); 2) KOHTPOJIbHA, SIKA MOJISATAa€ B KOHTPOJII 32 JiSIbHICTIO
BUKOHABYOI'O OpPraHy; 3) peryiiBHa (30KpeMa yepe3 IpaBo HarJs10BO1 paau NpuiMaTu
BHYTpIIIIHI TIpaBOBI akTh); 4) opranizamiiiHa (opraHi3ailisi MPOBEICHHS 3arajibHUX
360piB, To11O) [61, c. 153-154].

A.B. YaiikoBcbKa BUAUISE HACTYIHI (DYHKIIIT HAIJISIOBO1 paau: 1) BU3HAUCHHS
KOPIOPATUBHOI CTpaTerii; 2) 3M1WCHEHHS KOHTPOIIO 3a MiSUIBHICTIO MPaBIiHHS; 3)
3ano0iraHHsl KOHQUIIKTY 1HTepeciB; 4) 30amaHCyBaHHA KOHKYPYIOUHMX BHUMOT [0
ToBapucTsa [231, c. 127].

Cnix moroAWTHCS 3 BUIUICHHSIM BHIINE 3a3HAYECHUMH aBTOpamMu (PyHKIIIT
koHmpoto. OcTaHHA € 0€3yMOBHO KIIFOUOBOIO (PYHKIIIEIO, SIKY MOKJIMKaHa BUKOHYBATH
HarIs0Ba paja, OCKUIBKM BHKOHABYHMM OpraH HE MOXKe ii peaii3yBath, 00 Iie
CynepeyuTh WOro mpaBoBid MPUPOJ, a 3arajibHi 300pH, Xo4ya ¥ MOXYTb, OJHAK JJIA
HUX BUKOHAHHS L1€i (PYHKIIIT € TEXHIYHO JOCTaTHBO CKJIAJIHO 3 00’ €KTUBHUX MPUYMH.

BusnauenHsi koprnopaTHBHOI cTpaTerii (akTUYHO € PI3HOBHAOM peai3arlii
ynpaenincokoi  ymKyii, OCKUIBKM BH3HAYEHHS CTpaTerii MOXKHA PO3YMITH SK

CKEpyBaHHS TOBApHWCTBA N0 3IIHCHEHHS TOCMOAAPCHKOI MISIBHOCTI B TIEBHOMY
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HaIpsMKY (MepeopleHTallisl BUPOOHUIITBA, PO3LIMPEHHS BUPOOHUIITBA TOIIO). BTim
JHCHO came 11eH pi3HoBU GYHKIIIT yIIpaBIiHHS HaOpaB 32 OCTaHHI POKH OCOOJIMBOTO
3HAQYEHHS Ta Barud B JISUIBHOCTI HAmsiAoBoi paau. Pesyneratu mocnimxenus BCG
CBiJT4aTh, 30KpeMa, Mpo 3MIMeHHs (POKYCy HATSI0BUX paja 3 OOrOBOPEHHS TOTOYHUX
aMIHICTPATUBHUX 3aBJaHb Ha pOOOTY HaJ CTPATETTYHUMU OpieHTUpamMu. BiamoBigHo
0 LBOTr0 AOCHIIHKEHHS B MHUHYJOMY Ha OOrOBOpPEHHS aJMiHICTPATUBHUX MHTAHb
HarmsA0Ba pana Burpavana 45 % cBoro yacy, a Hapaszi — 15 %, HATOMICTB, SIKIIO
paHile Ha OMpalOBaHHA CTparerii oprad BUAULIB 15 % pobOodoro yacy, To Tenep —
40 % [39].

Ha sxanp, aBTOp, BuAULII0uM (QYHKIIIO 3amo0iraHHs KOHQIIKTY 1HTEpeciB, He
HaJa€ po3’sICHEHHSI CTOCOBHO CTOPIH KOHQIIKTY. OU€BHJIHO MA€ThCS Ha yBasl Mpo
MOTEHI[IITHO MOKJIMBI KOPIOPATHBHI KOH(IKTH MDK akIloHepam# (y4acHUKaMH,
3aCHOBHMKAaMH) a TaKOXX MIXK akliOHEpamMHu Ta MOCaJ0BUMH 0COO0aMH BHKOHABYOTO
oprany (mpasiiHHs). OZHAK HAa NPAKTULI HArJISA0Ba paja cama JOCUTh YacTO CTae
cy0’ekTOM KOH(IIIKTY, MPO IO CBIAYMTH BITUM3HSHA Cy[0Ba MpakTuka. Bumaerbcs,
Kpalle BECTH MOBY He Mpo (yHKIIIO 3anoOiraHHs KOHQIIKTY IHTEpEecCiB, a Mpo
GyHKIIIIO 3aXKUCTY 1HTEpECiB akiioHepiB. Hampukiaa, HarmsmoBa pama Moxke oopatu
IpeICTaBHUKA I MOAaHHS MO30BY (B TOMY YHMCJI1 HETIPSMOTO MTO30BY) /10 MOCATOBUX
0Cci0 BHMKOHABYOTO OpraHy (IpaBJiiHHsS) MPO CTATHEHHS 3 OCTAHHBOTO 30UTKIB 3a
3aBAaHy 1HTEpecaM akI[loHepiB (YYaCHUKIB, 3aCHOBHHKIB) MIKOAY. /[0 MOBHOBa)kKEHb
HATJIAJIOBOT PaJd TaKOXX BIHOCUTHCA TPUHHATTS PIMICHHS PO TMPUITHHCHHS
MOBHOBa)KEHb KEpiBHUKAa BHUKOHaB4Yoro oprany (m. 13 4. 1 ct. 71), kepiBHUKa
H1PO31Ty BHYTPIIHBOTO ayauTy (1. 13 4. 1 c1. 71).

Tak caMo0, CTOCOBHO BHUAUICHOI BHILIE 3rafjaHUM aBTOPOM  (YHKIII
30amaHCyBaHHS KOHKYPYIOUHX BHUMOT JIO TOBAPUCTBA, WIEThCS, K BUAAETHCS, MPO
(GYHKIIII0 3aXUCTy IHTEPECIB aKI1OHEPIB.

Ha namry nymky, i BECTH MOBY HE JIMIIE PO 3aXUCT, aJl€ OJJHOYACHO i Ipo
OXOpPOHY MpaB Ta IHTEPECIB aKI[IOHEPIB HATJIAJIOBOIO PaJior0. ADKE «3axucT» Ta
«OXOpPOHa» Cy0’€KTUBHUX IIPaB HE € TOTOKHUMHM MOHATTSAMHM, X04a M TICHO MOB’sI3aHi

MDK 0000, iHOAI HACTUIBKH, IO B 3aKOHOJABCTBI iX OTOTOXKHIOIOTH. Hampukian,



63

KOJIM WJEThCsl PO 3aXUCT MpaB aKI[lOHEPIB, TO YUCEIbHI CIIOCOOU 3aXUCTY, MPO SK1
3a3HAYAETHCS B MPUHIUIIAX KOPIMOPATUBHOTO YIPABIIHHS Ta JACSIKUX 1HIIMX aKTax
M’SIKOTO TpaBa, HACMpPaB/ll € 3aX0JaMU OXOPOHH, aJUKE BOHU MOKJIMKAaHI 3aro0irTu
MOPYIICHHIO KOPITOPATUBHUX MPaB, a HE BITHOBUTH 111 MpaBa ab0 1HAKIIIE 3pearyBaTu
Ha 3po0JIeHe OPYIICHHS.

OpHak iCHY€ BIIMIHHICTh MK KaTErOpisIMH «OXOpOHa» Ta «3axuct». Baprto
noroautucs 3 [.B. Cnacu6o-®ateeBoro, 1110 0XOpPOHA MPUITYCKA€ MIPEBEHTUBHI 3aCO0N
BIJIBEDHEHHS IMOCSTaHb Ha CYyO’€KTHUBHI IIpaBa, HATOMICTh 3aXHCT IMOJSITaE B
IPaBOBOMY pearyBaHHI Ha MPABOMOPYILICHHS, sIKE BXK€ B1IOYJOCS; BiH MPHUITYCKae
IOpUJINYHY BiMOBIAIBHICTh Ta 1HIII 3aCO0M KOMIICHCAIIHHO-B1THOBIIFOBAJIbHOTO
xapakrepy [221, c. 153].

OxopoHa KOpIIOpPAaTHMBHUX IMpaB akKI[IOHEpIB, TOBAPUCTBA, BKIIOUaE B cede
CUCTEMY 3ac00iB OpraHizaliiHO-MPOLEYPHOTO XapakTepy, HaMpaBlIeHUX Ha
MOTIEPE/KEHHST TOPYIICHHS KOPHMOpPAaTUBHUX TMpaB 3a JOMOMOIOI0 KOHTPOIIIO,
HOTOJKEHbB, 3aKPIIMIEHHS TPOLEAYP, TOILO.

O.B. Perypelnbka i 0OXOpOHOIO IIPAB aKLIOHEPIB y LIUBLIILHOMY MPaBi po3yMie
CYKyMHICTh CIOCO0IB, CIPSMOBAHMX Ha 3a0e3MeueHHs peaizallii 3aKpilIeHUuX
IPaBOBUMHU HOpMaMmH CyO’€KTHBHHX IpaB aKI[iOHEpa, 30KpeMa, MpaBa BIACHOCTI Ha
aKI[II0 Ta KOPIOpaTUBHUX (MAaHOBUX 1 HEMAlHOBUX) MPaB 13 aKI[ii y X MTO3UTUBHOMY
PO3BUTKY, a TaKOX CHOCOO0IB, Mepen0ayeHnX IMPAaBOBUMH HOPMaMH (3aXMCHOTO
XapakTepy) 1 CIPsSMOBAaHUX Ha BIJIHOBJICHHS TMOPYIIEHUX IpaB akIioHEepiB abo ix
BU3HAHHA 200 KOMIIEHcallil0 30UTKIB 0co0am, fAKi ix 3a3Hanu. OTxe, IpaBOBUN 3aXHCT
€ CKJIaJIOBOIO YaCTUHOIO KaTeropii mpaBoBoi oxoponu [194, c. 6].

VY npaisx 61UIBIIOCTI 3raJJaHUX aBTOPIB 3ATUIIAETHCS 11032 YBAT OO pe2yisimueHa
@yuxyis. Oquak ciig noroautucs 3 O.M. BiHHUK 11010 TOTO, 110 cepe GyHKIIiM paau
MIPUCYTHS TaKOX 1 peryJiBHa.

PeryniBHa ¢yHKISE npuTamMaHHa HE BCIM oOpraHaM ToBapucTBa. TepmiH
«peryioBaHHs» (B Jat. regula — TUTaHKa, MPABUIIO) O3HAYAE BIOPSIKOBYBAHHS,
BBEJICHHS B TME€BHI MEXI MNUIIXOM BIUIMBY Ha mNeBHUU o00'ekT. PerymtoBaHHA

MIPABOBITHOCHH — II€ TIPOIIEC BIIOPSIAKYBAHHS BITHOCHH (KOPIIOPATHBHUX, WICHCHKUX
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TOIO) 3a JOMOMOTOI0 MpaBa, 110 3/IMCHIOETHCS MEBHUM CYy0’€KTOM 3a JI0IOMOIOI0
npaBoOBUX 3aco0iB. Sk mpaBuiIo, Ha JOKAJIbHOMY pIBHI Take BIOPSAKYBaHHSA
BIJIOYBAETHCS IIUIIXOM NPUUHSATTS aKTIB JOKAIbHOI MPABOTBOPUYOCTI.

Jlo mpukiagy, 3arajibHi 300pH 3aTBEPKYIOTh MTOJIOKEHHS PO 3arajibHi 300pH,
HArJIAI0BY paay abo paay JTUPEKTOPIB, a TAKOXK BHOCATH 3MiHM A0 HUX (1. 12 cT. 39
3aKoHy), 3aTBEPKYIOTh MOJOXKEHHS PO BUHATOPOY 4WICHIB HArJsSA0BOI paau abo
paau nupektopiB Ta BukoHaB4yoro oprany AT (1. 13 cr. 39 3akony). Tum camuM BOHU
3M1MCHIOIOTh PETYIIOBAHHS MOPSAKY OOpaHHs, (DYHKIIIOHYBaHHS 3raJJaHUX OpPraHiB,
MOPSZIKY BiJICTOPOHEHHS, TPUITUHEHHS iX TTOBHOBA)KCHb.

Harnsimoa paja Takox 3/11MCHIOE PETYJIIOBaHHS AIsUIbHOCTI OPTaHiB TOBAPUCTBA
IUISTXOM MPUAHATTS IPABOBUX aKTiB JIOKAJTFHOTO XapakTepy. 30KpeMa 0 KOMIETEHIIii
HaIrJISA0BOI  paayd BIJHOCHUTBCS 3aTBEP/DKCHHS BHYTPIIIHIX ITOJ0KEHb, SIKHUMH
PEryJIoeThCA JISUTbHICTh TOBapHUCTBAa, KPIM THX, IO HaleXaTh N0 BUKIIOYHOI
KOMIIETEHIIIi 3arajibHUX 300piB 3riIHO 3 3akoHOM (1. 1 4. 2 cT. 71 3akony).

Tomy, Ha Hamly AyMKy BapTO BHAUIMTH HAcTymHi (yHKIIl: 1) KOHTposibHA
bynkuis; 2) ynpabimiHcbka (yHKIIS; 3) QYHKIIS OXOPOHHM Ta 3aXMCTY IHTEPECIB
TOBApHUCTBA Ta aKIIOHEPIB; 4) peryasaTUBHA (DYHKIIIS.

Jeghiniyia. 3’ACyBaBIIM CYKYIHICTh (PYHKIIM, SKI BUKOHYE HarIsjoBa paja
BpEILTI MOKHA MEPEUTH O BU3HAYEHHS caMoro moHATTA. llepmr 3a Bce AOLITBHO
NPUAUIATY YBary TPaKTyBaHHIO HATJISAO0BOI paiyd B TEOPii MpaBa Ta OCHOBHUX aKTaX
KOPIOPATUBHOI'O 3aKOHOJIABCTBA Y KpaiHH.

HarnsinoBa pajga— 1e KoJjerialibHUi opraH, Tpyma oci0 3 4Yucia 1HBECTOpIB
oprasizailii, siKi KOHTPOJIIOIOTh opranizaimito. B OxchopacbkoMy €KOHOMIYHOMY
CJIIOBHUKY TOJAa€ThCs Take BU3HaueHHs: «HarmsmoBa pama — 1ie KonerialbHUN OpraH
y MeXax JBOPIBHEBOI CHUCTEMH KOPIIOPATUBHOTO VYIPABIIHHS, SKUH BH3HAYAE
MOJIITUKY KOMITaHIi B IIUIOMY Ta TMPEJCTABISIE IHTEPECH SK aKIIOHEpIB, TaK 1
CIIBpOOITHUKIBY [6, c. 419].

B Tlpunnunax KoprmopaTUBHOTO YIPABIIHHSA HE PO3KPUBAETHCS TOHSITTS
HArJIAI0BO1 paju, OJHAK il IpaBoBa MPHUPOA Ta NPU3HAYEHHS K OpraHy YNpaBJIiHHI

netam3yerbes B 1.3.1.1. [Ipunnumis [182], a came 3a3HavgaeThCs, M0 HATIISIOBA paja
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3a0e3reuye CTpaTeriyHe KEpiBHUIITBO [ISUIBHICTIO TOBAapUCTBA, KOHTPOJIbL 3a
JUSTIBHICTIO BUKOHABUOTO OpraHy Ta 3aXHUCT MpaB yciX akiioHepiB. EdexTuBHe
YIOpPaBIIHHS Tependadae CUCTEMY 3BITHOCTI HAIJISIIOBOI paiu Nepen 3arajbHUMH
300pamMu TOBapUCTBA.

B onniii 13 monepeanix penaxiii [IK Ykpainu 10 BHECEHHSI 3MiH MMOB’ I3aHUX 13
3allpOBA/DKEHHSIM  JBOPIBHEBOI  CHCTEMHU KOPIIOPATUBHOTO yYIpaBITIHHS
3akpituoBanocs, mo B AT moxe OyTH CTBOpEeHa HarjisaoBa paja, sika 31HCHIOE
KOHTPOJb 3a JISUIbHICTIO HOro BHMKOHABYOI'O OpraHy Ta 3axUCT IpaB akiliOHEpIB
toBapucta (4. 1 ct. 160 LIK Ykpaiun).

HaiiGinpm netanizoBaHo (pOPMYIIOETHCS MOHSATTS HATJSAI0BOI paau B 3aKOH1
VYkpainu «IIpo akiionepHi ToBapucTtBay. BianosigHo 10 4. 1 cT. 69 3akony Ykpainu
«IIpo axiioHepHI TOBapHCTBA» HArJsAJOBa paja AaKI[IOHEPHOTO TOBAPHUCTBA €
KOJIET1aJIbHUM OpPraHOM, IO 3J1MCHIOE 3aXHUCT IpaB YCiX aKI[lOHEpiB TOBApHCTBA 1 B
MeXax KOMIETEHIlll, BU3HaueHoi cTaTyroM AT Ta UM 3aKoHOM, 3[1HCHIOE
YOPaBJIIHHS TOBAapUCTBOM, a TAaKOXX KOHTPOJIIOE Ta PETYINIOE€ MisUIbHICTh HOTro
BUKOHaB4oro oprany [187]. Biamosimno no 3akony VYkpainu «Ilpo iHCTUTYTH
CHUJIPHOTO 1HBECTYBAaHHS» HATJISAI0BA paja KOPHOPATUBHOTO (OHIY € OpPraHoM, IO
3I1MCHIOE 3aXUCT MPaB yYaCHUKIB KOPIMOPATUBHOIO (POHY, Ta BIJMOBIIHO JO IIHOTO
3aKkoHy 1 CTaTyTy KOPHOpPAaTUBHOTO (OHIY 3IIMCHIOE HAris] 3a JisUIbHICTIO
KOPIHOPAaTUBHOTO (POH]IY 1 BUKOHAHHSAM yYMOB PETJaMEHTY, IHBECTUIIIMHOI JIeKIapartii
Ta JOrOBOPY MPO YNPaBIIHHA aKTUBAMU KOpHopaTuBHOTO pouay (4. 1 cT. 33).

Takum unHOM, y mopiBHSAHHI 3 [IpUHIIMIIaMU KOPIIOPATUBHOTO YIIPABIIHHS Ta
K VYkpainu akiieHTy€eTbCs yBara He JIMIIE Ha 3aXMCTI MPaB aKI[IOHEPIB Ta MPOBIIHIMI
pOJIl Yy BAKOHAHH1 KOHTPOJIbHOI (PYHKIII1, aji€ 1 Ha BAKOHAHH1 YaCTKOBO YIPABIIHCHKUX
GyHKIIIH Y TOBAPUCTBI.

A.B. Msrkuii 3Beprae Bce K yBary Ha HETOYHOCTI BHUIIEHA3HAYEHOTO
HOPMATHUBHOTO  TIOJIOKEHHS, aJ)Ke KOMIETEHINsl HArlsgoBOi pagd  MOXeE
BCTAHOBJIIOBATHCS HE JIMIIE CTaTyTOM, a W IHIIUMH BHYTPIIIHIMH JOKYMEHTAMH
TOBAapUCTBA — IMOJIOKEHHSIM Npo HaraaaoBy pany AT abo Oyap-SKUM 1HIIUM

JOKyMEHTOM, 3aTBEPPKCHHM 3araibHUMHU 300pamu. lle Mae icTtoTHe 3HaAYCHHS,
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OCKIJIbKM Ha MPAKTHUIl JTOCUTh PIAKO MPAaBOBHI CTATyC HAIISAOBOI paayd MOBHICTIO
BU3HAYAETHCSI CTaTyTOM, a HalyacTillle — 3aTBEPKYEThCS 3arajlbHUMU 300pamMu y
dbopmi okpemoro nokymenty [130, c. 215].

Ha namy aymky, jierajibpHe BHU3HAUEHHS HArJs0BOI pagyd MOXKHA B3SITH 32
ocHOBY. B HbOMYy (y TOpIBHSHHI 3 TOMEPEAHIMU pPEAaKUisIMA 3aKOHY) CIYIITHO
BIJI3HAYEHO HE TUIBKU MPOBIAHY (PYHKIIIO HATISAOBOI pagud — KOHTPOJIbHY, ajie i
BpaxoBaHO, 110 HArJIsAA0Ba pajia 3A1MCHIOE PEryJIIOBAHHS, 3aXUCT Ta YIPaBIIHHS.

Opnak BapTO BIJ3HAYMTH, IO JieTalibHa AeQiHILisS BCE X HE B MOBHIM Mipi
BiJ0Opaka€e CyTHICTh IIbOTO OpraHy Ha ChOT'OJTHI.

[To-nepiiie, BaXJIMBO MIIKPECIUTH, 10 HATJISAA0BA POJIb MOKIUKAHA 3aXUIATH
IpaBa HE TUIbKM BCIX aKIIOHEpiB, ajie i ToBapucTBa B IoMy. Lle mpocTexyerbes
caMe Ha TIPUKJIAIl 3aTy4eHHS HEe3aJeKHUX WIEHIB HarsmoBoi pagu. OCTaHHI HE €
IpeJCTaBHUKAMU aKI[IOHEpiB, a TOMY HE 3B’si3aHI B MPOIECI BUKOHAHHS CBOIX
NOBHOBa)XEHb NEBHMMM BKa31BKaMHU aKI[IOHEPIB. 3arajbHOCBITOBA TEHACHIIS 0
3aITy4eHHS He3aJIeKHHUX aKI[IOHEPIB MOB’s3aHa 3 HEOOX1AHICTIO BpaXyBaHHs IHTEPECIB
HE TUIbKY aKI[I0HEPIB, a 3HAYHO IHUPUIOTO KOJia 0Ci0: TOBapHCTBA B LIJIOMY, IE€PKABH,
1HBECTOPIB.

[To-npyre, ciij BiI3HAYUTH, 1110 HE 30BCIM BJIAJIO € JIMILIE aKIEHTYBaHHS yBaru
Ha 3aXHMCTI MPaB aKI[IOHEpIB, TOBAPUCTBA. BakJIMBO BIAMITUTH, 1O HArjsaoBa pajaa
3aXUIIAE He TUIbKY MpaBa, ane i inrepecu ToBapucta. KCY y Pimenni Ne 18-pn/2004
y CHpaBl PO OXOPOHIOBAHUM 3aKOHOM 1HTEpEC 3a3HAYUB, 110 Y OUIHIIOCTI BUMAIKIB
necimumui inmepecu AT GopMyITIOIOTECS HOTO BUIIIMMH OPTraHAMU 1 3aXUIIAIOTHCS B
Cy/il HE OKPEMHM aKIIOHEPOM, 1HIUBITyalIbHI IHTEPECH SKOTO MOXKYTh CYIIEPEUNTH K
1HTepecaM 1HIIUX aKI[IOHEpiB, TaK 1 3aKOHHUM IHTEpecaM YChOTO TOBapUCTBa, a
IpaBJIiHHIM 9 HarsmoBoro pagow AT (1. 4.2.) [201].

[. BenemukroBa apryMeHrye, IO IHTEPEC HE MOXXHA OTOTOXKHIOBATH 13
cy0’extuBHUM TpaBoM [59, c. 113]. KopnopaTuBHMil 1HTEpeC 3HAXOOUTHCS 11032
MexaMu cy0’€KTUBHOTO KOPIIOPATHUBHOTO Mpasa [215].

B 3akoHi xoua @ He pO3KpUBAETHCS BU3HAYEHHA 3aKOHHOTO 1HTEpecy

(KOpIIOPaTHBHOTO 1HTEPECY), OHAK HEOHOPA30BO 3raly€ThCS PO 3aKOHHUH 1HTEpeC
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akiionepa (4. 1 ct. 61, 4. 7 ct. 50 3akoHy), iHTepecu ToBapuctBa (4. 1 cT. 45 3akony)
1 HaBITh 1IHTEpECH KpeauTopiB (4. 5 T. 89 3akoHy).

Haiikpaie BigoOpakae apryMEHTOBaHY HaMU Te3y IPO «3aXHUCT IHTEPECIB»
3MicT 4. 5 c1. 89 3akony. [locamosi ocobu (B TOMY YKCIIi HATJISIIOBOT pajii) TOBApHUCTBA
3000B’s3aH1 JiATH y Takuh crnociO, skuid, Ha iXHE HOOPOCOBICHE MEPEKOHAHHS, 3
HAalOUIBIIOK HMOBIPHICTIO CIPUSATHME JOCSITHEHHIO YCIIIIHUX pEe3yJbTaTiB
JUSTTBHOCTI TOBAPUCTBA HA KOPUCTh YCIX MOro axiioHepiB. SIKIO IijIi TOBapuUCTBa
BKJIIOYAIOTh 1HII I, KPIM OTpUMAHHS NPUOYTKY aKIIOHEpaMH, IS LUIeH L€l
YACTUHU M1J] CHPUSHHSAM JOCSITHEHHIO YCHIIIHUX Pe3yibTaTiB MisJIbHOCTI TOBAPUCTBA
PO3yMIETHCS JOCATHEHHS TaKOXK Takux I1iei. [TocagoBi ocobu ToBaprcTBa MarOTh, 32
NEBHUX OOCTAaBUH, BPaXOBYBAaTH IHTEPECU KPEIUTOPIB TOBAPUCTBA UM JIATH B IXHIX
iHTepecax (4. 5 cT. 89).

Xoya y BUIIIE HaBeACHI HOPMi1 BUKOPUCTOBYIOTHCS 1HII TEPMIHH — «KOPHUCTh
aKI[IOHEPIB», «IIJII TOBAapUCTBa», OJHAK 3 TIAyMAd€HHs BIJMNOBIAHUX TMOJOKEHb
BUIUIMBAE, IO WJIETHCS came MO 1HTEPECH aKIIOHEPIB, IHTEPECH TOBApUCTBA. T0OTO
3aKOHHI I1HTEPECH AaKIIOHEPIB, aKI[IOHEPHOIO TOBAPUCTBA € 00 €KTOM IIPABOBOTO
perymtoBaHHs. | HarIsA0Ba paja € HAUIMIEPIIUM OPTraHOM, IKUW NOKJIMKAHUM 3aXUIIATH
iX 1HTEepecCH.

[To-TpeTe, ciipg BpaxyBaTu, 110 HArJSA0Ba pajia 3axUIA€ IHTEPECH TaAKOXK 1
npailiBHUKIB. L{e BUTUIMBAE 3 HU3KY OJI0KEHb 3aKOHY. Y 3aciaHH1 HArJIS0BOT pajau
3 TIPaBOM JIOPAAUOTO TOJI0CY MOXKYTh OpaTh y4acTh MPEJACTaBHUKH YTIOBHOBAXXEHOTO
TPYJAOBUM KOJIEKTUBOM OpraHy, SKHM MiANUCaB KOJEKTUBHUN IOTOBIp BiA 1MEHI
TPYJIOBOTO KoJieKTuBy (4. 1 cr. 75 3akony). ¥ Bunaaxky npuadannsa akuii [TAT 3a
HacliIKaMu NpuAOaHHS KOHTPOJIBHOIO NakeTa akIid HarisgoBa paaa abo pana
TUPEKTOpiB  Mae TmoiHGopMyBaTH Tmpo oOQepTy MNPeACTaBHUKIB MpalliBHUKIB
TOBApHCTBA, a SIKIIO TaKUX IPEJCTaBHUKIB HEMAa€ — YyCiX MpaIliBHUKIB y CIOCIO,
BU3HAUYECHMI BHYTPIIIHIMHU JOKyMEHTaMU TOBapucTBa (4. 4 cT. 94 3akony). Harnsinosa
paja Mae 3aTBEpAMTH Ta ONPUIIOAHUTH Ha BeO-caiiTi TOBApUCTBA JTOKYMEHT, IO
MICTUTUME BHCHOBOK IIIOJI0 OIIIHKM BIUIMBY O(epTH Ha IHTEPECH TOBAPUCTRBA,

nepeayciM Ha TparieBIalTyBaHHs MPaIiBHUKIB (4. 8 cT. 94 3akony).
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B nmigpo3zaini 2.1 6yne oOrpyHTOBaHO HEOOX1IHICTh 3a1y4€HHS MPALIBHUKIB 10
CKJIQJly pajv, OCKUIbKM iX IHTEpEeCHM HE TOTOXKHI 1HTEpecaMm TOBapHUCTBa, 1 came
HAarJIA10Ba pajia € TAM OpraHOM, IKUM OBUHEH 3aXUIIATH iX IHTEPECH.

I, mo-ueTBepte, ciin nmorogutucs 3 aymkoro O.A. bensiaeBud ta A.B. Msirkoro
Opo Te, IO MPAaBOBE CTAHOBHUIIE HArJSOBOI pagdl PEryJIO€TbCs HE TUIbKU
HOPMATHUBHO-IIPABOBUMH aKTaMH Ta CTaTyTOM TOBAapUCTBAa. 3aKpiIUIeHI B HUX
MOJIOKEHHSI YacTO JIETali3yIOThCsl y PI3SHOMAHITHUX I1HIIUX aKTaX TOBApPUCTB,
NepelioBCIM y TOJIOKEHHSAX. Bapro HaBectu, sk mnpukianu, [lomoxkeHHs mpo
HATJSZ0BY pady akI[IOHEpHOro ToBapucTBa ‘‘YKpaiHcbka 3amizHuus” [147],
[Tonoxenus npo HarnsanoBy pany AT “IlepskaBuuit omaanuii 6ank Ykpaiau™ [148],
[Honoxenns npo ITAT «Crpaxosa kommnanist TAC» [193], IlonoxxeHHs po HArIs10BY
pany AT «Axuent-bauk» [146] Tomro.

OnHak peryiaroBaHHS JISUIBHOCTI paj 4d iX CTPYKTYPHUX TIJIPO3/ILIIB HE
OOMEKYEThCS BUKIIIOYHO TIOJIOKEHHSIMU NpO HarianoBy pany. [leBHi mnpasuiia
MICTATBCS TAKOXK B TIOJIOKEHHSIX MPO KOMITETH (Harpukiaj, [1og0keHHs PO KOMITET
HarsaoBo1 paau IIAT «ExCHOpTHO-KpEIUTHE areHTCTBO» 3 NMUTAHb NPU3HAYEHB Ta
BU3HAYCHHS BHHATrOPOJW MocagoBuM ocobam [145], TlomoxeHHS Mpo KOMITET 3
nuTanb ayauty Harnsmosoi paau [TAT «HarioHanbHa cycniyibHa TenepaaioKoMIIaHisl
VYkpainu» [144] Tomo) Ta 1HIIUX aKTax TOBapUCTB. ToMy (pakTHUHO e MOBa Mpo
pEryJIIOBaHHS HE JIUIIIE TIOJI0KEHHIMHU, a 3arajloM aKkTaMH JIOKAaJIbHOT TPaBOTBOPYOCTI.

ToMmy 3 BpaxyBaHHSIM BHUIIEHABEJIEHOTO MPOMOHYEMO HACTYNHY AE(IHILIIO
HAarJsIA0BO1 paau:

Harnsnosa paga AT — 11e opran KOpropaTUBHOTO yIPaBIIiHHS TOBAapUCTBA, 1110
3IMCHIOE KOHTPOJb Ta PEryJIOBaHHS AiSUTbHOCTI BHUKOHABUOTO OpraHy, B MexXax
KOMITIETEHIIIi, BHU3HA4YeHOI 3aKOHOM, CTAaTyTOM Ta IHIIUMHU aKTaMU JOKAJIbHOI
PABOTBOPYOCTI 3IHMCHIOE YIIPaBIiHHSA TOBAPUCTBOM, a TaKOX 3aXUCT IpaB Ta

IHTEpECIB TOBAPUCTBA, AKL[IOHEPIB, IHBECTOPIB Ta MPALIBHUKIB TOBAPUCTBA.
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1.3. IIpaBoBe cTaHOBHIIIE HATJIAA0BOI PaaH 32 KOPAOHOM

3BakarouM Ha MPOLIEC TapMOHI3alli BITYM3HSHOIO AKI[IOHEPHOIO IpaBa 3
npaBoMm €C JOIUIBHAM € BUBUCHHS MEPEIOBCIM JIOCBIY HOTo nepkaB-uieHiB. OqHaK
BapTO BIJI3HAYMTH, 1110 B 3HA4YHIN iX yacTuHi (Ppanuis, Icnanis, Higepimanau toio)
c(hopMyBaJIUCh OJHOPIBHEBI CHCTEMH KOPIOPATUBHOIO YIPABIIHHSI 0€3 YITKOIrO
pPO3MOAUTY BHUKOHABYMX 1 HAMISIOBUX (YHKIIA MIK OpraHaMH KOPIIOPATUBHOTO
ynpapmiaAsS. CHCTeMH KOPITOPATHUBHOTO YIIPABJIIHHSA 3 OKPEMHM OpPraHOM HArJIsTy
HaOynmu momupeHHs nepeBaxHo B Llentpanphiit Ta Cximnid €Bpomi (Himeuunna,
ABgcTtpis, Yexis, CnoBauunHa, YropiiuHa Ta iHmi) [93, c. 238].

HocBig HimeuunHun Oe3yMOBHO € BapTHUM YBaru, ajke came ii MOJelb
KOPIOPATUBHOTO TMpaBa Oyso B3ATO 3a OCHOBY [84] mpu po3poOiii 3akoHy YKpainu
«IIpo rocnomapceki TOBapUCTBay», KM cTaB 0a3010 Al (GOPMYBaHHS Cy4acHOIO
KOPIOPAaTUBHOI'O IpaBa Ta KOPIOPATHBHOIO YIPABIIHHA B YKpaiHi. AKIIOHEpHE
npaBo ABCTpIi, X04 1 MOBHICTIO 0a3yeTbcs HA HIMEIBKIM Teopii KOPIOPaTUBHOTO
npaBa, OJJHAK MICTUTb PsAJl OCOOIMBOCTEM, 110 BapTi aHAII3Y.

[IpaBoBe cTraHOBHUINE HAMISIAOBOI paau B [loabIni JOpEYHO PO3TISTHYTH 3 THUX
IPUYMH, IO MOJIbChKAa CUCTEMa KOPIOPATUBHOIO YIpaBiiHHS B Apyriil moa. XX cT.
dbopmyBanack mijJ CHJIBHUM BIUIMBOM coOlllallicTU4HOrO mnpasa [91, c. 49]. Tomy Ha
etani miarotoBku 0 BcTymy B €C (2004p.) nmepea HErO MOCTAIX Tl CaMi BUKJIUKHU B
aCIieKTl HEOOXIAHOCTI Yy3rOJPKEHHS KOPIOPAaTUBHOIO YINPABIIHHSA 3  dcquis
communautaire, TIepell SKAMUA ONMUHUIOCS Ha CHOTOAHI BITYM3HSIHE KOPIOPATHUBHE
paBo.

Hocein Kuraiickkoi Hapoanoi PecnyOmniku BakiIMBUN THUM, IO IIsI KpaiHa
PO3BUBAETHCA W HaJaJl Ha COMIANNCTUYHUX 3acagaX, BTIM ii eKOHOMIKa HaJEKHUTh 10
OJHUX 3 HAWOUIBII PO3BUHYTHX, B TOMY YHCIl 3aBISKH e€(PEKTUBHOMY
KopropaTuBHOMY ynpaBiiHHi0. B Kutai mepromodatkoBo chopmyBanach 1BOpiBHEBA
CHCTeMa KOPIOPAaTHUBHOTO YIPaBIiHHSA Ha OCHOBI HIMENBKOI MOJEIl 1 JIMIIe

HEI[O0JaBHO OYJIO 3alpOBaPKEHO MOXMJIMBICTh OJHOPIBHEBOI CUCTEMHU YIIPaBIIIHHSI
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TOBApUCTBOM. TO0XX TEHJEHLII CXOXI, a Mapajell y TIeHE3HCl KOpPIOPATHUBHOIO
ynpasiiaas B Kurtai tTa YkpaiHi € oueBUIHUMH.

[, BpewiTi, BApTUM yBaru € TaK0>X BUBUEHHSI JOCBIAY PO3BUTKY KOPIIOPATUBHOTO
YOPABIIHHS Ta MICI HAIJISIIOBOI pajii B HOMY B OJHIN 13 KpaiH MOCTPATHCHKOTO
IIPaBOBOT0 IMPOCTOPY, 3BaKAIOUM HA CHUIBHICTH BHUTOKIB MPABOTO PETYIIOBAHHS,
CXOXICTh THUX COLIaJbHO-€KOHOMIYHUX MPOOJIeM, SIKI MOCTadd Mepe] KOJHUIIHIMH
pecniyomikamu. Criff 3ayBa)KUTH, IO YaCTHHA 3 KOJHUIIHIX PAISHCBKUX PECIyOJIiK
(manpukian, Kazaxcran) oOpain 0AHOPIBHEBY CUCTEMY KOPIIOPATUBHOTO YIIPABIIHHS
mis AT. Tomy yBary BapTO 30CepeUTH Ha TUX CHCTEMax IMpaBa, SIKI CIPUHHSIH
JIBOPIBHEBY CHUCTEMY KOPIOpaTUBHOTO ympaBiiHHig. Came TOMy, 3YNHUHUMOCS Ha
aHai31 MpaBOBOTO JOCBIY Y30€KHUCTaHy, SIKMW y MOPIBHSAHHI 3 Oararbma 1HIIUMH
KpaiHamMu KoJumHboro PansHcekoro Coro3y JA€MOHCTPYE BHCOKI TOKa3HUKU
€KOHOMIYHOI'O 3pOCTaHHS.

Himeuuuna. PosrnstHemMo 0COOIMBOCTI JISUIBHOCTI HArjasgoBOi paau B
Himeyumni, ska BBaXAa€ThCAd KIACHYHUM  3pa3KOM  JIBOPIBHEBOiI  MOJeEi
KOPIIOPATUBHOI'O YMPABIIHHSA 3 YITKUM PO3MOJLIOM (DYHKIIA M1 BUKOHABUUM Ta
HaTrJIsJ0BUM OPTaHOM.

B Himeuunni 3anpoBamkeHo HarysioBy paay B AT me 3 kin. XIX cT., Koiau
Jep>kaBa BIIMOBMJIACS BiJl CBOET KOHIIECIMHOI CUCTEMHU, TOOTO CXBAJICHHS Ta HATJISAY
3a KOpHoparisMu 3 00Ky JeprKaBu, 1 3ampoBauia 000B’A3KOBY HArJISIIOBY pay IS
BCix 0e3 BukiIoueHHs AT, TaKUM YMHOM MEPEKIIABIIN CBI 000B’SI30K 32 KOHTPOJIEM
HaJ TOBAapHCTBAMM KamiTally Ha HariasaoBy panay. | mo cborogHi HiMenbKuAN
3aKOHOJIaBEIb KATErOPUYHO BIMOBIISIETHCS HAJlaBaTH aKI[IOHEpAM MOXKIIMBICTh
BUOOpPY MIXK IBOMA CUCTEMaMHU KOPIIOPATUBHOTO yrHpaBiiHHI. OQHIEIO 3 TPUUUH IS
nporo, Ha naymky Kiayca Xomra, € TpaaumiiHUN i KOPIOPATUBHOTO IpaBa
HimeyurHu npuHIMNO CiBy4acTi MPaIliBHUKIB, SKUH TOCUTh CKJIAJIHO «BMOHTYBATH»
B OJIHOPIBHEBY CUCTEMY KOPIOPATUBHOIO YIPABIIIHHS [26].

[IpaBoBe cTaHOBHILE HAIJIAIOBOI PaJid PETYIIOETHCS 3aKOHOM PO aKIIOHEPHI
ToBapucTBa [1], y BIAMOBIAHOCTI 3 AKUM (DYHKIIIT MK OpraHaMH YMNpPaBIIIHHS YiTKO

PO3/UIeHI, 1 IPU IILOMY HATJISJIOBIA pajal BIABEIACHO MPOBIAHY POJb B TOBAPHCTBI.
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Coorogni 6mu3pko 60 BincoTkiB akiiii 30 HaiOubmnx HiMeubkux AT Hallexarthb
IHCTUTYIIHHUM 1HBECTOpaM, OLUIbIIIE MOJIOBUHM 3 SKHX PO3TAIIOBaHI 32 KOPJOHOM
[12]. THCTUTYIIHI 1HBECTOPH, K MPABUIIO, BOJOIIIOTh HEBEIUKUMH MAKETaAMM, 1110
CTAaHOBJISITH MEHIIIE 5 BIJCOTKIB aKiliii KoMmadii. TakuM 4MHOM, 3pOCTaHHS YACTKH
BJIACHOCTI IHCTUTYILIMHUX 1HBecTOpiB y HiMeuuuni mie Ouibie cripuse ApiOHEHHIO B
CTPYKTYpl BJIACHOCTI, HEOOXIAHOCTI OXOPOHHM 1 3axXUCTy MpaB MIHOPUTAPHUX
aKIioHepiB. 3a TAKUX YMOB POJIb HATJIAIOBO1 paJiv 11ie OUTbIIE 3POCTaE.

VY mNopiBHSHHI 3 MpPaBOM IHIIMX KpaiH HIMEUbKE KOPIOPATHUBHE MPABO
BCTAHOBJIIOE OUTBIN JKOPCTKI BUMOTH CTOCOBHO CKJIAJy HArJIIOBO1 pamu. UieHamwu
HaIJIS0BOT paad MOXYTh OyTH BHKIOYHO (izuuHi ocobw. [Ipu 1npomy dieH
HArJIAI0BO1 pajid HE MOXKe MaTh Ounbiie 10 MOBHOBa)XXKEHb Y HAIJISIIOBIM pajil B IHIIUX
MiIPUEMHHUIIBKUX TOBApUCTBax. binmbie TOoro Ha piBHI AUCKYCiM 10710 pedopmu
OOTPYHTOBYETHCS OOMEXUTH MaKCUMaJIbHY Y4YacTh Yy HarJIsIIOBUX pajax He Oulblie
I’SITA  ofgHOo4YacHo, a Kojekc KopmopaTMBHOTO yrpaiiHHA HiMeuunHu B3aram
peKoMeHaye nuiie Tpu (3a BUHATKOM rpyn kommawii) (m. 5.4.5 Kogekcy
KOPIIOPaTUBHOIO yrpaBiiHHs HiMeuunnm).

Omaumu 13 octarHix 3MiH (2009p.) Oyio 3akpimieHo, Mo ocodba He Moxke OyTH
YJIGHOM HAarjs0BOI pajy, SKIO BOHAa Oylia YIEHOM NPaBIiHHS TOrO0 CaMoOro
TOBApUCTBA, 3aPEECTPOBAHOTO HA Oi1pKi, MPOTITOM OCTAaHHIX JBOX POKIB, 32 BUHITKOM
BUIIA]IKIB, KOJIU BOHA Oyia 0OpaHa 3a BUCYHEHHSIM aKI[IOHEPIB, K1 BOJIOAIIOTH OUIbIIIE
HDK 25 BiJICOTKaMHU akIlii KOMIaHii 3 mpaBoM Trojiocy. Lle monoxeHHs TpUIUHUIIO
KOJIMIITHIO TIOMIUPEHY MPAKTUKY TEPEeX0ay OJApasy 3 MOcaau B MPaBIiHHI HA MOCATY
rOJIOBHM HarjsiIoBoi paau [26].

MiHiMallbHa KUIBKICTh WIEHIB HArjsaoBOI paau — Tpu ocobu. llomoxxeHHs
CTaTyTy MOKYTh BU3HAYMTH O1IBIIE YKCIIO OCI0 32 YMOBH, III0 BOHO JIUJIMTHCS Ha TPH.
MakcuMalibHa KiUTBKICTh YJICHIB HarJIs0BOT pajy 3ajeKUTh BiJl pO3MIPY CTATyTHOTO
kamrtany AT. SKio po3mip cTaTyTHOro Kamitaiy A0 1,5 MIIH. €Bpo, TO MaKCUMAaJIbHE
YHUCJIO YWICHIB HATJSI0BOI pagu — 9 0cib; SIKI0 po3Mip CTATyTHOTO KamiTalxy MOHad
1,5 MaH. €BpO, TO MaKCUMAaJIbHE YMCIIO WICHIB HArIsgoBOl paau — 15 oci0; gxmio

pO3Mip CTaTyTHOTO Karmitany moHaa 10 MiH. €Bpo, TO MakCUMalbHE YUCIIO YJICHIB
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HaryA10Bo1 paau — 21 ocoba. Y HimeuunHi HarnsgoBa pajga — oOOB'I3KOBHI OpraH
HaBITh JJIsI HEBEJTMKUX aKI[IOHEPHUX TOBAPHCTB.

UsieHOM HarIsIIoBOi paau Moke OyTH TUIbKM (pi3MyHa, MOBHICTIO JlI€3/1aTHA
ocoba. YneH Haris10Boi paau HEe MOKe OyTH OJHOYACHO WICHOM IPaBIIIHHS, 8 TAKOX
3aCTYHUKOM uJjieHa npasiidHas [114, c. 101].

BianosigHo no 3akony npo coijabHe ynpasiaiHHg 1976 p., kopnopailii 3 moHa
2000 mpamiBHUKIB IIJAMAJAIOTh TiJ KBa3iMapUTETHE CIIJIBHE  YIIPaBIIIHHS.
KBazimapurer o3Hauae, 1Mo 1 WICHH HArJISI0BOI pajd, SKI € MpeICcTaBHUKaAMU
aKLioOHepy, 1 WICHW HarJIAI0BOi pajy, SKi MPEACTABIAIOTh 1HTEPECH MpPAlliBHHUKIB,
MarOTh OJJHAKOBY KUJIbKICTh MICIIb y HATJISIIOBIHM pajii, ajie y BUNaaKax piBHOCTI I'0OJIOCIB
roJIOBa HArJIs0BO1 pajid Mae o iBiiHuUIA rojioc. bansbko 280 akiioHEpHUX TOBAPUCTB
1 Bcboro 700 koMmaHii ITiAMaar0Th I 110 ITpaBHiIa KBa31MapUTETHOI'O TOJIOCYBaHHS
[36, c. 256].

KpiMm KBa3imapuTETHOI CliBy4YacTi MPaLIBHUKIB, ICHYIOTh 1€ JAB1 1HII (HopMHU
criBymnpaBiinHsa. bimseko 695 akmionepHux Kopropailii 1 3aramom 1500 komraHii
NiA0aAaoTh MiA Al0 NPUHLMITYY CHIBYHPABIIHHS 3 KBOTOK MpAIiBHUKIB Ha PIBHI
OJTHIET TPETUHMU.

AJe iCHye ¥ TTOBHE MapUTETHE CIIBYIPaBJIiHHS, TOOTO y4acTh MPaIiBHUKIB B
CKJIaJll HAIJISIA0OBO1 paji HAa MOBHICTIO MAPUTETHUX 3acajiax 3 TIEK YaCTUHONO YJICHIB
HATJIAI0OBOT paau, sika (QOpPMYEThCS 3 YHCIAa TMPEACTaBHUKIB ToBapuctBa. lle €
000B’I3KOBUM JI BYT'UIbHUX, 31130pYIHUX 1 METATYPrifHUX KOMITaHii 1 i THCKOM
npodcminiok Oyino 30epekeHo 3aKOHOMABYMMH OpPTaHAMH HaBITh JUIsl THX KOMITaHiH,
K1 B)Ke OUIbIlle HE MPAIIOIOTh Y IHMX CEKTOpax. Y pasl MOBHOTO MapUTETHOTO
CIIUJILHOTO YMPABIIHHA 3aKOH Tepeadadae J0JaTKOBOTO HE3aJekKHOTO ujeHa, 21-ro,
SKUW BiJIa€ BUPIIAIBHUN TOJOC Y BUMAAKY CUTYaIllli, KOJU TOJIOCHU 33 TMPUUHITTS
pIIIEHHS] PO3NOAUTHIIUCS TIOpiBHY. KUIBKICTH KOMITaHIN 13 MOBHUM MapUTETHUM
CHIBYIIPABJIIHHAM € 3arajoM HE3HAYHOIO, OJHAK BIANOBIJHUN PI3HOBHUJ CHIBYYaCTI
NPUCYTHIM camMe B THUX Taiy3siX eKoHoMikd HimewuwHwu, ski BiAIrparoTh OJHY 3

BUPIIIAIBHUX POJIEH.
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He3anexHi nupekropu He € OO0OB’SI3KOBUMH BIANOBIIHO 10 3aKOHY HpO
akiioHepH1 ToBapucTBa HiMeuunHu Hi B MIpaBJIiHHI, HI B HATAA0BIN paai. Ane 3 2005
p. Y BUIIQJKy KOMIaHIH, sIKI OPIEHTYIOThCS HA PUHOK KamiTany, HpUHANMHI OJUH YJIeH
HATJIAI0OBOT pajii TOBUHEH MATH €KCIIEPTHI 3HAHHS y cepl OyXraaTepchbKoro 00Ky
a0o piuHOTO ayauTy [26].

Ha uneniB Haris10BOI pajy NOMKPIOETHCS 3a00pOHa MO0 CYMIIIEHHS OCA/I.
Bonu He MOXyTh 001iiMaTH MOCcaay WieHa BUKOHABYOTO OPraHy TOBAPHUCTBA, a TAKOX
HOro 3aCTyMHUKA, MPOKYPUCTa YU KOMEPIIIHHOTO MpPECTaBHUKA, YTOBHOBaXEHOT'O Ha
BEJICHHs BCIX CIPaB TOBapHUCTBA. 32 BUHATKOBUX OOCTAaBHH HArJA0Ba paja MOXeE
MPU3HAYUTH OJHOTO 13 CBOIX WJIEHIB Ha MOCaay 3acTylHUKa 4YJIeHa BHUKOHABYOIO
OpraHy TIIbKM Yy pa3l HOro BIJACYTHOCTI YW HEMOMJIMBOCTI BHKOHAHHS CBOIX
000B’sI3KIB Ha CTPOK JI0 OJHOTO POKY. Y LIbOMY BHIIAJIKy YJIEH HArJIsI0BOI paaul HE
MOKe 3/IIMCHIOBATH JISUIbHICTH SIK YJIEH HarIs0Bo1 paau [88, c. 67].

UsieHIB HAriasAoBOi paau Moxe OyTu B OyIb-sSkMid yac BigkiaukaHo. Jlis
yXBaJICHHS BIJIIOBITHOTO PillICHHSI HEOOXiaHA KBaji(pikoBaHa OIBIIICTh TOJOCIB, SKa
CTAaHOBUTh HE MeHuIe 3/4 ToNoCiB MNPUCYTHIX YyyacHUKIB. llepenanHs uneHoM
HATJIAI0OBOT pajii CBOiX MOBHOBAKEHB IHIUM 0coOaMm He jomyckaeTbes (4. 5 cr. 111
3akon mipo AT).

JIIANbHICTh HArJIS0BOI pajgyd B aKI[IOHEPHUX TOBAPUCTBAX PETYIIOE€ 3aKOH
Himeuuunu nipo axiionepsi ToBapuctsa (1965). V Himeuunni dbyHKIiii ynpaBiiHHS
KOMIIaHI€I0 TOKJIaJeHl Ha BUKOHABUMU Oprad, 1 QyHKIII 11 Ay>Ke YITKO 3aKpillieHl
3aKOHOJABCTBOM 1 HE IEPETUHAIOTHCA 3 (DYHKIISIMU HATIISIIOBOI Pajiu, SIKi MOKJIMKaHI
KOHTPOJIFOBATH JIsUIBHICTH KoMITaHii [113]. biibmn Toro, 4jieHr BUKOHABYOTO OpraHy
HE MOXKYTh B OJIMH 1 TOH )K€ yac OyTH WICHAMH HArJIsSA0BOI paau.

Harnsinosa pajga koHTpostoe BeeHHs cpaB AT, Mae paBo nepeBipsiTH TOPTOB1
KHHUTY TOBapHCTBa, MatHOB1 00'€KTH, 3alTydaTu 10 poOOTH excrepTiB. Benenns crnpas
HE MOK€ OyTH TOpY4YEHO HarJIsIA0BIM pai.

VY 3aciiaHHAX HArJISA0BO1 pajiy Ta i KOMITETIB HE TOBUHHI OpaTH y4acTh OCOOH,

0 HE BXOJATh HI B HArJSJOBY paay, HI B MpaBiiHHA. YJeHW HAriasAgoBOi paau
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o0uparoThCs 3aralbHUMH 300paMu akioHepiB. HarmsagoBa pasa moBUHHA POBOAUTH
JIBa 3aCiJIJaHHsI KOXKHUX ITiBPOKY.

Opnak 3akoH Himeuunnu npo akiioHepHi ToBapuctsa (1965) BcTaHOBIIIOE, 110
cTaTyT abo0 HarjsjoBa paja TOBWUHHI TepeadadyuTH TPaBO HAIJIIIOBOI  pajad
3aTBEPKYBATH MEBHI BUAM MIPaBOYMHIB. BllacH1 3aBIaHHs HAIJISIIOBA pajia HE MOXKeE
JI03BOJIATH BUKOHYBATH 1HIITUM ocobam [113, c. 48].

[Ipouenypa NpUMHATTS pillleHb YJI€HAMM HArjsfOBOI pagul y MOPIBHSIHHS 3
NPaBIIiHHSAM JOCUTH JIeTali30BaHa. 3aKOHOM YiTKO PETYIIOE€THCS OPSAIOK CKIMKAHHS,
TOJIOCYBaHHS Ta MPUHHATTS PIIIEHb HATJIAI0BOIO PAAOIO.

3aciaHHs HArJasI0BO1 pajJu MPOBOJSATHCS HE piJlIe ABOX pasiB 3a MiBpId4s.
[To3aueproBe CKIMKAHHS HArISAOBOI pajd MOXJIIMBE 3 IHILIATHUBU OyAb-KOro 3 ii
YIeHIB a00 BMKOHABUOTO OpraHy. Y IbOMY BHIIQJIKy HArjsijioBa pajaa 30MpaeThes
MPOTATOM JIBOX THKHIB ITiCJIS OTOJIOLIEHHS PO CKIMKAaHHS. SKIo HarisA0Ba paja He
CKJIMKaHa Ha BUMOTY 1i Yi€Ha Y1 BUKOHABYOI'O OpPraHy, BIH Ma€ MPaBO CaMOCTINHO ii
CKJIMKATH, 3a3HAYMBILIN 3aBYACHO MOPSAI0K AeHHUM (cT. 110).

YknaJieHHS OKPEMHUX BHIiB TPABOYNHIB MOYKJIMBE TIJIbKU Y BUTIAAKY CXBAJICHHS
HATJIAI0BOIO panoro. [lepernik Takux MpaBOYMHIB BU3HAYAETHCSA 200 cTaTyToM abo 3a
pimeHHsIM HarsiioBoi paau (4. 4 ct. 111 3akon npo AT). Pazom 3 Tum 3 mMeTor0
peanizauii IpUHLIMIY CTPUMYBaHHA 1 IPOTUBAr y BUMAAKY BIIMOBH HAaIJISII0BOI pajau
y CXBaJICHHI MPABOYMHY 3aKPITUTIOETHCS MOKIIMBICTh BHHECTH BiJINOBIIHE TUTAHHS HA
po3rian 30o0piB ToBapucTBa [88, c. 68]. [ns cxBajmeHHs NpaBouMHY 300pamu
TOBapUCTBAa BUMAraeThCsl KBai(hikoBaHa OUTBIIICTh TOJOCIB — ¥4 TOJIOCIB YYaCHUKIB,
K1 Opayii ydacTb y 300pax (4. 2 ct. 111).

TakuM yuHOM, BU3HaYaIbHUMU pHCAMH HAriasoBoi paau HiMenbkux AT e:

1) criBy4acTh IIpaIliBHUKIB B YIIPABIIHHI TOBAPHUCTBOM;

2) He3HauHuW BIUIMB (y TOPIBHSAHHI 3 IHIIMMH KpaiHamu €C) aHrIo-
aMEpPUKaHCHhKO1 MOJIE1 KOPIIOPATUBHOTO YIPABIIIHHS;

3) aeranizoBaHa Npoleypa NOPSAIKY CKIMKaHHS HarJIsI0BOI pajH.

llonbwya. OCHOBHUM JUKEpENIOM MPABOBOIO PEryJIIOBaHHS CTAHOBHILA

HarsgoBoi pagu B Ilomemii € Komekc TopriBenbHux ToBapucTB (Kodeks spolek
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handlowych). Y NOpiBHSHHI 3 HIMELILKUMH POJIb HArJas0Boi paau B nojabcbkux AT €
MeHII cyTTeBoro. Jlo mpuknany, sk y [lonbmi, Tak 1 B HiMeyunHi HarnisioBi paau
3000B's13aH1 3aTBEP/PKYBATH OKpeMmi Jii mpaBiiHHsA. Y HiMmeuuuHi mepenmik umx main
mpiuid. Kpim Toro, y [lonbi, Koy HarisgoBa paga BiIMOBIISIETHCS 3aTBEPKYBATH
NEeBHI i1 MpaBiHHS, TO MPaBIIHHS MOXKE 3BEPHYTHCS 3a CXBaJICHHSM 3arajibHUX
300piB akuioHepiB. lle mocnabmroe craHoBumle HarasgoBux pax y llomeoy y
nopiBHsAHHI 3 Himeuuunnoto [18, c. 156].

Ha BigMiHy BiA yKpaiHCBKOro akilioHepHOro mnpaBa B [losbmii BiacyTHsS
MOXJIMBICTh ~ BHOOpPY MIK  OJHOPIBHEBOIO Ta  JIBOPIBHEBOIO  CHCTEMaMU
KOprHopaTuBHOro ympaniiHHsa. OaHak, kpiM kinacuyHoro AT, 3akpimieHa crpoiieHa
dopma AT — mpocte akilioHEpHE TOBApUCTBO (prosta spotka akcyjna), onniei 3
OCHOBHHX PHC SIKOT'O € BIJICYTHICTH BUMOTH OOOB’S3KOBOTO CTBOPEHHS HAIJISI0BOI
paau. TakuM 4YWHOM, y pa3i NPUUHSATTS PIIICHHS 3aCHOBHMKAMHU IPO 3aCHYBAHHSI
cuporieHoro AT Ta yTBOpeHHS OJTHOPIBHEBOI CHCTEMH KOPIIOPATUBHOTO YIPABIIIHHS
JIOCTaTHhO OOpaHHs JuIlle BUKOHABUOTO oprany (ct. 300-68 — 300-72 KTT) [27].

CtoCcoBHO cKJIay Ta MOpsAKY (GopMyBaHHs, CJiA BiA3HAYUTH, 1m0 Yy [lonbimi
HarmsanoBa pana y [IpAT cknagaeThes moHaWMEHIIe 3 TphoxX 4ieHiB, a y [TIAT — ne
MEHIIE I’STH YJIEHIB, SIKI OOMpAalOThCS Ta BIAKJIMKAIOTHCS 3arajbHUMU 300paMu
aKI[IOHEPIB, SKIIO y CTaTyTl TOBAPUCTBA HE BU3HAUYEHO 1HINIOT0. CTPOK MOBHOBAXKEHb
YJICHIB HATJISAI0BOT pajiy HE MOKE MEePEBUIIyBaTH 11’ sITh pokiB (cT. 386 KTT).

HarnsimoBa paga 341HCHIOE MOCTIMHUN HATJISIA 3a AISUTBHICTIO TOBAPUCTBA B YCIX
cdepax #oro mispHOCTI (§ 1 cr. 382 KTT); kpiMm TOro BUKOHYE HHU3KY CYTTEBHX
MOBHOBA)XEHb TOB’SI3aHUX 3 TMPEJCTABICHHSAM akIlioHepiB. Paga mnpusHavae Ta
BiIKJIMKae uieHiB npaBiainHg (§ 4 ct. 368 KTT), Bu3Hauae po3mip ix BuHaroposu (CT.
378 KTT), npeacrasisic TOBapUCTBO B yTojax i cropax 3 ujaeHamu mpasiiHas (§ 1 cT.
379 KTT), 3 BaXJIUBUX IPHUBOIIB MOXE TaKOX TUMYACOBO BIJICTOPOHHUTH YJICHIB
MIPaBIIIHHS BiJ] BUKOHAHHS HUMH TTOBHOBAKCHb Ta JEJNETYyBAaTH BJIACHUX UICHIB 0
THMYacOBOT0, ajie He JOBIIE HI’K 3 MiCsIll, BHKOHAHHS TOBHOBAYKEHb WICHA MPABIIIHHS

(§ 1 ct. 383 KTT). Paga Mmo>xe BUMaratu CKJIMKaHHS Ta CAMOCTIHHO CKJIIMKATH 3arajibHi
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300pu akiionepis (ct. 400 ta ct. 401 KTT), a Takox ockapKyBaTu iX pimeHHs (1. 1,
§ 2 ct. 422 KTT) [57, c. 120].

CrocoBHO opraniB ToBapucTB Iloabuii aie 3a00poHa CyMICHHIITBA MOCa, 11O
PO3MOBCIO/IKY€ETHCA 1 HA WIEHIB HArs10BO1 paau. [lani ocoou He MOXKYTh BUKOHYBATH
onHOYacHO (yHKIII wWieHa TmpaBiiHHA, a00 MpeACTaBHUIITBA TOBApUCTBA,
IOPUCKOHCYJIbTA,  IHIIMX MOcCal, Kl  MANOPSAKOBYIOThCA  0e3MocepeaHbo
BUKOHABYOMY Oprany (IpaBIiHHIO).

PimenHss HarnsgoBoi paau NOpUUMAOThCS, 3a3BUYail, Ha 3aciTaHHAX
0€3yMOBHOIO OUTBIIICTIO TOJIOCIB MPH HASIBHOCTI KBOPYMY IIoHaiimMeHI 50 BiICOTKIB.
OpHak B cTaTyTi MOXeE OyTH BCTAHOBJICHO OUIBIII dKOPCTKI BAMOTHU CTOCOBHO KBOPYMY
Opy OPUUHSATTI PIlIEHb HATISAOBOIO Palol0. A TaKOXK BHU3HAYEHO MOKJIMBICTH
IPUIHATTS PillIeHb paJu Y TUChMOBIN (hopmi abo 3a JOOMOTOr0 3aC00iB KOMYHIKAITIi
Ha BijactaHi (e-main, Tenedon, TenexkoHdepentis) [113, c. 48]. YV pasi piBHOCTI
roJIOCIiB TOJIOBAa HATJISZOBOI pagyl Ma€ BUPIMIAIBHHUNA TOJIOC, AKIIO 1€ TepeadadyeHo
CTaTyTOM.

[IpaBninHs a00 4YjieH HATJSA0BOI payd MOXKE BUMAaraTu CKJIMKAHHS 3aCiIlaHHS
HarJs0BOI Pajay 3 OJHOYACHOIO MPOMO3UIIEI0 MOPSAKY JEHHOTO TAaKOTO 3aciIaHHS.
l'omoBa HarnsmO0BOI pajM CKIWMKAE 3acilaHHs HE TMI3HIIIE JBOX THIKHIB TICHsS
OTPUMAaHHS 3alUTYy. 3arajioM 3aciIaHHs HaTJS0BOI paay CKIMKAIOTHCS 33 MOTPEOH,
pOTe HE MEHIIIE TPHOX pa3iB Ha ¢iHaHcoBul pik [30].

JIOLIUJIBHO BIA3HAYUTH, IO CTATYTOM MOXYTh OyTH PO3IIMPEH] TOBHOBAXKEHHS
HaTJIS0BOI pajy, 30KpeMa rnepeadadeHo, 1o MpaBiIiHHS 3000B's13aHE OTPUMATH 3TOY
HarJISI0BOI pajayd Ha BUMHEHHS Iid, BU3HaueHuUx crtatyToMm (§ 1 cr. 384). Sxkmio
HaTrJIs70Ba pajia He MOTO/HKYETHCS Ha BYAMHEHHS MIEBHOI [Ti1, TPaBIiHHA MOXKE BUMAaraTu
BiJl 3aTaJIbHUX 300p1B IPUIHATH PE30IOIIIO PO HAAAHHS 3TOM Ha BUMHEHHS IIi€T fii.

Baptum yBaru € moJjio)KeHHsI PO Te€, IO HArJIAI0Ba pajia MOXKE JEJeryBaTh
CBOIX YIEHIB Ha CTPOK HE OUIbIIE TPHOX MICSIIB I TUMYacCOBOTO BUKOHAHHS
000B’SI3KIB WJICHIB MpPaBJIiHHA, sIKI OyJM BiJICTOPOHEHI a00 TOBHOBAXKEHHS SKHUX
3aKIHYMIIMCS 3 MIPUYMH, BIIMIHHHUX BiJ] 3aKIHYEHHSI CTPOKY IOBHOBAa)KEHb, a00 SIK1 HE

MO>KYTh BUKOHYBATH CBOi 000B’s13kH 3 iHImMX npudrH (§ 1 ct. 300-70).
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[Ilog0 UMBLILHO-TIPABOBOI BIAMOBIAAIBHOCTI CJIJ BiA3HAYUTH, IO YICHHU
HaIJISA0BOT paii HECYTh BIJIMOBITAIBHICTD 32 30UTKH JIUIIE Y BUTIAJKY, SIKIO XHI Aii
Yyl OE3ISJIbHICTh CyNEepedynsii 3aKoHy abo CcTaTyTy TOBapuCTBA. 3TiHO 3
nookeHHsIMU cT. 483 KTT BianmoBigaabHICTh 32 30MTKH MOIIUPIOETHCS HE HA BCHO
HaIJISIOBY pajy, a JIMIIEe Ha oKpeMux ii wieHiB. OgHak coligapHa BiANOBIIAIbHICTh
3aCTOCOBYETHCS, KOJIM 30UTKM OyJiM 3aBAaHl CHOUIBHUMHU JiIMH KUIBKOX YJIEHIB
HarsiAoBoi paau. [llomo mMo30BHMX BHUMOT MO BIAMIKOAYBaHHS 30MTKIB 3 YicHA
HarJISII0BOT  pajy  BIJAMOBIIHE PIIICHHS MPUAMAEThCS 3arajJlbHUMU  300pamMu
TOBapHUCTBA.

Baptumu yBaru € moyioKeHHSI NMPO KPUMIHAIBHO-TIPABOBY BIJMOBIJATBHICTh
YJICHIB HATJIAI0BO1 pajiv, SIK1 Ha BIAMIHY B1J] aKLIIOHEPHOTO MpaBa YKpaiHU MICTATHCA
6e3nocepenubo B Kojekci ToproBeabHuX ToBapucTB. 3rinHo 31 ¢T. 587 KTT Oyab-sika
oco0a, sKa MiJ 4Yac BUKOHAHHS CBOIX OOOB'S3KIB Ha/Ja€ HENpaBAWBY 1H(POpPMAIliIO
opraHaM BJIaJii TOBAPUCTBA, JAEP>KaBHUM oOpraHam abo ocoOi, MpU3HAYEHINA IS
MIPOBEJICHHS ayIUTY, Tijyisirae mrpady, oOMeKEHHIO BOJI a00 M030aBJICHHIO BOJI1 Ha
CTPOK JI0 JIBOX POKIB. SIKIIO BHMHHMU JiIB HEHaBMHCHO, BIH Tijjsarae mrpady,
00OMEKEHHIO BOJII 200 1M030aBIICHHIO BOJII HA CTPOK JI0 OJTHOTO Poky [30].

B KTT IlonsIii MicTUTBCS BapTa yBard HOpMa o0 paJHruKa HaTJIsSI0BOI paju
(ct. 382-1). BinnoBigno no 4. 1 cr. 382-1 KTT nHarnsgoBa pajga MoKe MPUHHATH
PIIIEHHS PO PO3TJIS]] IEBHOTO MUTAHHS, 1[0 CTOCYETHCS MISIILHOCTI TOBAPUCTBA 200
Horo maiiHa, oOpaHUM paJHUKOM HarIsAAoBOI panu (doradca rady nadzorczej) 3a
paxyHOK ToBapucTBa. BiAmoBimHUM pagHUKOM MoOXe OyTu sK (i3uyHa, TaK 1
IOpUJIMYHA 0c00a.

HeoOxigHicTh 3amydyeHHs paJHMKA HArJsJ0BOI paJd BUHHUKAE TOJI, KOJIHU
HATJIAI0Ba paja CyMHIBAETHCSA B MIPABUIIHLHOCTI OIIHKH, MPEACTABICHOI MPABIIHHAM
a0o 1HIIMMHU OpraHaMy KOMIIaHIi; HarysA0oBa paja BOayae HEOOXITHICTh HE3aJIEHKHO
nepeBipUTH Okpemi cepu NisUIbHOCTI KOMMaHii (MpaBOBUM ayluT, IOPUAUYHUN Ta
MOJIATKOBUH ayauT, ayJUT MPOLETyp 1 MPOLIECIB); HATJIAIOBA pajia Ma€ HAJATH 3TOIY
10J10 IPUUHATTS TIEBHOTO PIIlICHHs, 1 BOHA Oa)kae OyTH BIEBHEHOIO, 1110 HAsBHI BCI

HEOOXITHI MaHi JJd TPUAHATTS pIIIeHHS, a 11 OIliHKa 0a3yBaTHUMEThCS Ha
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00’€KTUBHOMY aHaJli31; MOPYIIEHHS HOPMATUBHUX aKTIB IIOJIO JISJIBHOCTI KOMITaHi1
MO3K€E TTPU3BECTH J0 BiAMOBIIATLHOCTI YICHIB HATJIA10BO1 paau [15].

[IpaBninHs 3000B’S3aHE HAJIATH PAJAHUKY HATISA0BOI pagud JOCTYyH JIO
JIOKYMEHTIB Ta HajJae oMy HeoOxiaHy iHopmartito (4. 3 ct. 382-1 KTT).

Pannuk HarmsgoBoi paau 3A1MCHIOE MIATOTOBKY JOKYMEHTIB, SIKI HarjisjgoBa
pana 3000B's13aHa pO3pOOUTH Ta HAAATH 300paM aKI[IOHEPiB; MIATOTOBKY MPaBOBOIO
BHCHOBKY IIIOJIO CTIOCO0Y PO3MOPSIKEHHSI MaitHOM a00 BUCHOBKY IIOJ0 HEOOX1THOCTI
OTPUMAaHHS 3T0JT aAMIHICTPATUBHUX OpPTaHIB CTOCOBHO IPOBAKEHHS IEBHOTO BUITY
TUSTTBHOCTI; TIPOBENCHHS IOPHUIAYHOI EKCIEepPTH3U 00’ €KTa MpUA0aHHS/TIPOIAXKY;
MIPOBEJICHHS FOPUIUYHOTO Ta MOJATKOBOTO ayAUTY B KOMITaHIi.

Takum 4MHOM, MpaBOBE CTAHOBHINE HATJAI0BOI paau B [lonwmi y Oaratbox
aCMeKTax € CXOXXUM 3 TMPaBOBMM CTAHOBWIIEM HArJSA0BOI paaud B YKpaiHi, 10
0OyMOBJIEHO CHPUMHATTSAM HIMEUbKOI MOJIeJi KOPIOPATUBHOIO YIPABIiHHSA Ta
CIUIBHICTIO COI[laIbHO-€KOHOMIYHMX YMOB. BapTumu yBaru mnpu MNoJajbIIOMY
YJIOCKOHAJICHH] BITUYM3HSIHOI MOJIEJl KOPHOPATUBHOTO YIPABIIHHS € TOJOKEHHS
CTOCOBHO:

1) panHuKa HarIsS0BOI pajiy;

2) MOXJIMBOCTI JeJIeTyBaHHS WIE€HAa HArjiIsAOBOi paau g TUMYaCOBOTO
BUKOHAHHS (/10 TPhOX MICSI[IB) 00OB’SI3KIB WICHIB MIPaBII1HHS;

3) MOXJIMBOCTI 3aKpIMUTH B CTATyTl MPOLEAYypU MPUHHATTS MEBHUX PIIICHD
TIPABTIHHSAM BUKJIFOYHO 32 ITOTO/KEHHSAM 3 HATJISA0BOO PaJIOfo.

Aecmpia. Xoua aBCTpiiCbKe KOPIOpPAaTUBHE MPABO MOBHICTIO c(hOpMyBajIoch Ha
HIMEIIbKii MOJIeJIl, OJTHaK CTAaHOM Ha ChOTOJIHI MICTUTh Pl OCOOIMBOCTEH. 3aKOHOM
ABCTpii npo akuioHepH1 ToBapucTBa (Aktiengesetz) BUZHAUEHO, 1110 HAIJISI0Ba paja
00UpaEeThCs HA 3araTbHUX 300pax TOBAPUCTBA CTPOKOM 110 5 pOoKiB. BapTo Big3HaunTH,
10 HaiiMaH1 IpAaIiBHUKY TOBApUCTBA HE BXOJATH /IO ii CKJIaay, 8 HUIMHU MOXYTh OyTH
TUIBKU 0COOU 3 BIJIMOBIIHOK KBamidikaiieto. [1{ogo npodeciiinux sikocTeil, BAroMor0o
€ KBamiikairis B sIKii aKI[IOHEPHE TOBAPUCTBO 3A1MCHIOE MiAMIPUEMHUIIBKY JTISUTbHICTD.
Jo ii ckinagy BXOAWTH IIOHAWMEHIIE 3 4YJI€HHU, X04Ya CTaTyTOM iX YHCIO MOXKEe OyTH

3011bI1EHO 10 20.
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JUtst 311iCHEHHST 4i€HaMu HarjasoBOi paju CBOiX (PYHKUIA €(EeKTHBHO 1€
00MEKEHHS 111010 MAaKCUMAaJIbHO1 KIJTBKOCT1 YJIEHIB HArJIs10BO1 paau B ckiasi 10 ocio;
B I[bOMY BHIIaJKy TOJIOC TOJOBYIOUOTO MPHUPIBHIOETHCS IO ABOX ToyoCiB. s
00’eHaHb MAMPUEMCTB MaKCUMaJIbHE YMCIO CTaHOBUTH 20 0ci0; OKpemi mpaBuiia
3aCTOCOBYIOTHCS 10 TOBAPUCTB, AKIII1 IKUX MPOUIIUIH MPOIEAYPY JICTUHTY.

[Ilomo TNOBHOBaXK€Hb, BAPTO 3a3HAUMTH, IO 3AIACHEHHS KOHTPOJIIO 3a
JISITBHICTIO TIPaBIIIHHSA € OCHOBHHMM 3aBJaHHSAM HarjsaoBoi paau. HarmsmoBa pana
Ma€ TMOBHOBAKEHHSI MEPEBIPATU JTOKYMEHTAIll0 TOBAPUCTBA; MEPEBIPATH IIOPIYHUMA
¢dinaHcoBMif 3BiT, MyOJIIKYBaTH BIJIACHWUH, a TaKOX CKIMKAaTH 3arajibHi 300pu
akiioHnepiB. HarmsmoBa paga y BH3HAYeHMX BHMaaKax Oepe y4yacThb y CXBaJIeHHI
IPaBOYMHIB, 30KpeMa TaKUX MPaBOYMHIB SIK: KYyIIBJsA, NpPOJaX YW 3acTaBa
HEPYXOMOCTI; BiTYY>KEHHS aKIliif; CTBOPEHHS UM JIKBiAaIlis QuTiil Ta MpeCcTaBHUIITB
3 HEOOX1THOIO 3TOJI0K0 HATJISI0BOT pajiu.

CratyToM MOXYTh BU3HAYATHUCS 1HII MUTAHHS, [0 HAJEXaTh JO KOMIETEHIII1
NpaBIiHHSA, SKI MOTpPeOyIOTh CXBajJeHHS HarianoBoi panu. HarmsmoBa pana
YIOBHOBaXXEHA MPEICTABIIATH TOBAPUCTBO Y IPABOBITHOCHHAX 3 MPABIIHHAM a TAaKOX
y BUMAJIKy TIOJJaHHS TI030BY MPOTH Horo uieHiB [99, c. 61].

Kumai. B Kutai npotsirom TpuBajoro yacy iCHyBaja JIBOpIBHEBAa CHCTEMa

KOPIIOPATUBHOIO YIPaBJIiHHS, Y BIAMOBIJHOCTI 3 SIKOIO B KUTaHChKUX aKI[1IOHEPHUX

xommnaniax (#2177 BR 2 &) i ToBapucTBax 3 00MeKeHOI0 BianoinanbHicTio (5 R
1£4\5]) cTBOproBanuca Taki opraHu: a) 300pHM aKIiOHEpiB; ©O) NpaBIiHHA, B)

HaryaoBa pajga. OgHak 13 HaOyTTSIM UMHHOCTI HOBOTO 3aKoHy mpo kommnanii (2023p.)
OyJ10 3alpoBaKEHO TaKOXK OJHOPIBHEBY CUCTEMY MpaBiiHHA. TakuM YUHOM, CTAHOM
Ha ChOT0JIH1 PYHKIIIOHYIOTh AT sIK 3 TBOPIBHEBOIO, TaK 1 3 OJJHOPIBHEBOIO CUCTEMaMM
KOPIIOPATUBHOTO YIIPaBIiHHS.

[Ilogo poJii B KOPIOPATHBHOMY YIIPaBIiHHI B HAyKOBiH JiTepaTypl HasBHI
JIOCTaTHBO PI13H1 TOYKH 30DY.

M. Banr ctBepmxkye, 110 akifioHepHe npaBo Kurawo (0co0IMBO 3 ypaxyBaHHSIM

3MiH 3a 3akoHOM npo kKomriadii 2005 p.) HaAUIsIE HATISAOBY paly IPOBIIHOIO POJLIIO
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B CHCTEMI OprasiB KopnopatuBHoro ymnpasiiHHs [40, c. 145]. OgHak 3HauHa YacTUHA
aBTOPIB OOTPYHTOBYE MPOTUJICKHE, BIJI3HAUAIOUH, 1110 HATJIsA0Ba pajaa B Kurai € nuiie
(GOpMaTLHUM €IEMEHTOM KHUTaWCBhKOI CHCTEMH KOPIIOPATUBHOTO YIIPABIIHHS Ta
BiZlirpae myxe He3HauHy posib B AT [41; 11]. €.0. Cymko Bii3Ha4ae, 1Mo HArJISII0Ba
pana B Kwurai, Ha BigMiHY BijJ aHajoriyHMX opraHiB y Himeuuuni Ta YkpaiHi, He
BIJIMOB1A€ 32 BXKJIMBI1 KaliTaI0BKJIaIeHHs ToBapucTBa. akTuuHo y Kurtai pyHKIi€r0
HATJIAI0OBOT pajid € BHYTPIIIHIA KOHTPOJIb PaJul TUPEKTOPIB O€3 ydacTi y BaXJIMBUX
npolecax NPUUHATTS pillleHb, a TOMY €(EKTHUBHICTh HAIISIIy Ta KOHTPOIIO 32
JISUTBHICTIO BUKOHABUOTO OpPTaHy KOMITaHii € HU3bKOIo [225, . 66].

Opna 3 HaOUIBII 3HAYYIIMX 3MiH 10 3akoHy npo kommnaHii KHP npuiinsara 29
rpyads 2023 p. [22], y BIANOBIZHOCTI 3 SIKOIO OyJIO 3akpilieHO OO0OB’SI3KOBE
BKJIFOUCHHSI MPEJCTABHUKIB MPAIIBHUKIB J0 HATJISIOBUX PaJi BEIUKUX KHUTAWCHKUX
kommnaHii. BignmosimHo mo ct. 130 3akony nmpo kommnanii, skmo AT mae 300 a6o
OlJIbIIIE MPALIBHUKIB, 1X MPEJCTABHUKU NOBUHHI OyTH BKJIFOYEHI 10 Paau JUPEKTOPIB
(HarnsgoBoi pamu). Y WX KOMIIAHISX aKIIOHEpU TMPU3HAYAIOTh JBI TPETUHU
HATJISAIOBOT pajv, TOI SIK BiJl TPYAOBOTO KOJIEKTUBY KOMITaHii MPU3HAYAIOTh TPETUHY.
[Ipu 1boMy BiIMITHOIO OCOOJIUBICTIO € T€, IO Y BIAMOBIAHY KBOTY TTOBUHHI BXOJUTH
MPEACTAaBHUKU K POOITHHUKIB, TaK 1 IHIIKMX MPaIliBHUKIB KOMIIaHI.

Crnin ogHaK MiAKPECIUTH, IO 11es PO CIIBYYaCTh HAMaHUX MpPAILiBHUKIB HE
€ 30BCiM HOBOW. KBOTa HaliMaHUX TpAIliBHUKIB B HATJSAO0BIN paai Oyina 4acTUHOIO
KOPIOPATUBHOI CTPYKTYpU YIPABIIHHS JEp>KaBHUX KOMIAHIN BxKe OUIbIIE NECITH
pokiB. HoBuii 3ak0oH mpo KOMMaHii JHIIE TOIMMPIOE BUMOTH HAa BCl KHUTaHCHKI
KOMIIaHii, BKIIOYal04H TPaHCHAI[IOHAIbHI Ta MPUBATHI KOMIIaHIi.

[TopiBHSIHO 31 «3BHYAWHHUMM» 4YJICHAMHU HATJIAI0BOI pajau, T1 YJICHHU, SIKI €
IpeICTaBHUKAMU BiJI HalMaHWX TPAIliBHUKIB, BUKOHYIOTh IOJBiiiHI 00OB’S3KH. 3
OJIHOTO OOKY BOHU HECYTh 000B’SI3KH JJOOPOCOBICHOCTI Ta JIOSUIBHOCTI O KOMIIaHii, a
OT)K€, HECYTh OJIHAKOBY BIJIIOBIJAIBHICTD, SIKIIO iX MOPYLIYIOTh. 3 1HILIOIO OOKY, SIK
3a3HAYAETHCS B JIITEpATypi, MPEJACTABISIOUM 1HTEPECH TPYAOBOTO KOJIEKTHUBY,
JTUPEKTOpaM-MpalliBHUKaM MOKe OyTH CKJIaJHO BHUKOHYBATH CBOi OOOB’SI3KU

JTUPEKTOPIB, BKIIOYAOYM JOTPUMAHHS 3000B’s3aHb 1010 KOH(DIACHIIIHOCTI Ta
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npaBuiia AIOBOTO CyJKEHHs (business judgment rule) CTOCOBHO HUX 1 MPU L[OMY
OJIHOYACHO 3aXWINATH 1HTEpEeCH MpaliBHUKIB. Hampukian, Koau KOMIaHis mpuiiMae
pILIEHHSI MPO PEOpraHi3alilo, sIKka MOXKE CIPUYUHUTHU 3BUIBHEHHS CIIBPOOITHUKIB,
YWICHW HATJISIOBOI pagy PU3UKYIOTH MOPYIICHHSM BUMOT KOH(D1ICHIHOCTI, SKIIO
BOHUM OOrOBOPIOBATUMYTh IUTAHHS CKOPOYEHHS TMpALIBHUKIB 3 TPYJIOBUM
KOJIEKTUBOM. B 11bOMy BHMNaJKy MOKE€ MaTh MICLE PO3TrOJOMIEHHS KOH(D1IeHUIMHOI
iH(opMarii, o MoXe MOTIATHYTH BiJMOBITAJIBHICTG BIAMOBIIHOTO WICHA HATJISAI0BOT
paau.

UnieHn Haris0BOI pajy oOMParOThCS Ha TOCaay Ha TPH POKH 3 MOXKIHBICTIO
nepeobpanas (ct. 77) [9]. Humu He MOXyTh OyTH WICHHM BHMKOHABUOI'O OpraHy
(mpaBJiHHSA), A€pAkKaBHI CIIy*OOBIi, 0COOU, BU3HAaHI OaHKPYTaMH, 0COOH, 1M030aBIIEeHI
mpaBa 3aiiMaTUCS MIANPUEMHUIIBKOIO JISJIBHICTIO a00 o0coO0M 31 3HAYHOIO
HETorallieHO 3a00ProBaHICTIO. Y pa3i MPU3HAYCHHS TaKWUX 0C10 BIJIMOBIIHE PIIISHHS
BBa)Ka€ThCS HEAINCHUM [2].

Bignosigno g0 cr. 78 3akony Kutaro nmpo koMmaHii TOBHOBa)KEHHS HArJIS0BOT
paayd HaAcTymHI: TmiepeBipka (¢IHAHCIB TOBApUCTBA; KOHTPOJb 3a BUKOHAHHSIM
nmocasoBux 00OB'SI3KiB; BHECCHHSI MPOMO3UIIIT MPO 3HATTA 3 3aliMaHMX IMOCAJ YJICHIB
paay AUPEKTOPIB/KePIBHUKIB BUIIO1 JIAHKH; MPE]I'SBJICHHS BUMOT JI0 pajy JUPEKTOPIB
Ta KEePIBHUKIB BUIIO1 JJAHKH 11010 TOKPAIIEHHS CUTYAIIil, SIKIIO 1X i1 3aB1aJid K01
1HTEepecaM KOMIIaHii; BHECEHHS MPOMO3UIlIN MI0/I0 CKIMKAHHS M03a4eproBUX 300piB
aKI10HEepiB; MPOBEACHHS 300pIB aKI[IOHEPIB Y pa3l HEBUKOHAHHS PaJIO0 JUPEKTOPIB
000B'SI3KIB MIOA0 CKIMKAaHHS Ta MPOBEACHHA 300piB; MOAAHHS aKI[IOHEpaM KOMITaHii
IIPOCKTIB PIIIEHb; TOJAHHSA CYJOBHUX IT030BIB IIOJAO0 YICHIB paaud IUPEKTOPIB Ta
KEpIBHUKIB BUIIOi JIAHKW BIAMOBITHO A0 MOJOXeHb CT. 189 3akony Kurtaro mpo
KOMIIaHii; 1HIII TOBHOBaYKCHHS, iepeadadeHi craTyToM [225, ¢. 64].

3aciiaHHs HarJISII0BO1 pajyl MPOBOJAATHCS 3 MEPIOJIUYHICTIO Y KOKHUX IIICTh
MicsiiB (ct. 132).

Ha Bigminy Bin yKpaiHCHKOTO akIlioOHEpHOTro mpaBa B Kurtai mepenik KOMITEeTIB
3aKkOHOM HE€ BH3HAu€HO. TOOTO BIJAMOBIJHE MHUTAHHS 3AJIMIIAETHCS HA PO3CY]]

aKILIOHEepIB Ta BU3HAYAETHCS CTATyTOM. 3aKOHOM PETYJIOIOTHCS JIMIIE OCOOIMBOCTI
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CTBOPEHHSI Ay JUTOPCHKOT0 KOMITETY, IKUI (PYHKIIOHYE K aJIbT€pHATUBA HAIJISII0BIM
pani (ct. 121) y Bunasky, sikimio B AT pasia He CTBOPIOETHCS.

Takum unHOM, 3aK0H TIpo komnaHii Kutaro xapakTepusyeTbes:

1) 3HaYHUM pPIBHEM IUCIIO3UTUBHOCTI MPABOBOTO PETYJIOBAHHS CTAHOBUIIA
HArJIAI0BO1 pajiy;

2) 000B’s3KOBOIO yuacTio IpaiiBHUKIB (1/3 Big cKiaay HArJs10BOI paau);

3) MOXKJIMBICTIO JIbTEPHATUBH (ayIUTOPCHKOTO KOMITETY) HATJISIOBIMA paiil s
HeBenukux AT.

V3bexucman. OcHoBHa yactuHa AT B VY30ekuctaHi € TOBapUCTBaMH 3
KOHIIEHTPOBAHOIO AaKI[IOHEPHOIO BIIACHICTIO, TOOTO TOBAPUCTBAMU 3 OJHOOCIOHUM
aKI[IOHEPOM B 0c001 Jiep>kaBU a00 HEBEIMKOIO KUIBKICTIO akKilioHepiB. Piaiie MoxHa
3ycTpiTi B Y30ekuctadi AT 13 BEIHKOIO KIJTbKICTIO aKI[IOHEPIB, K1 TOPTYIOTh aKIISIMH
AT nHa dhonnoBux punkax. Yci AT, mo nepeOyBaroTh y JAep>KaBHIN BIACHOCTI, MAIOTh
TpaJMLIiiHy CTPYKTYpy, 3AaCHOBAaHY Ha JIBOPIBHEBI MOJenl KOpPIOPATHUBHOIO
YIPaBIIIHHS.

Cranom Ha 31 rpyans 2018 p. 3aranpHa KuibkicTh AT cranoBuia 603, 3 akux
486 AT 13 nep>xaBHOIO YacTKo0. Y TOM yac sik Ha 1 kBiTHs 2017 poky ixHS 3aranbHa
KUIBKICTh cTaHoBWa 630, a Ha 9 rpynns 2016 p. — 664. PazoMm 3 TuM Mae Micie
TEHJEHLIs A0 3MEHIIEeHHs KulbKocTl AT 3a paxyHOK peoprasizauii YaCTUHU 3 HUX Y
TOB. Taka TeHeHI1IS HE € HOBOIO JJIsi CTPYKTYpPH KOPIIOPATUBHO1 BIIACHOCTI Y KpaiHH,
OCKIJTbKM aHAJIOTIYHI MpOLIECH Malu Miclie B YKpaiHi Micis NPUUHATTS 3aKOHY
VYkpaiau «IIpo akmionepni ToBapuctay (2008 p.) [166]. Brim B Y30ekucrani mopsia
13 y’Ke 3a3Haue€HUM 3MiHa OpraHi3amiiHO-TIPaBOBOI (OPMH B TOBAPHCTBAX KaIliTaly
00yMOBIIEHa TI0AATKOBO III€ i BUMOTOI0 3aKOHO/IaBCTBA MPO 000B'SI3KOBE BKIFOUCHHS,
nounnaroun 3 01.07.2016 p. mo craryrHoro kamitany AT, 4acTKM 1HO3EMHOTO
1HBecTOpa y po3Mipi He MeHIe HiXK 15%. ToOTo nepkaBa B3sjia Kypc Ha 3aly4eHHS
30BHINIHIX 1HBECTHUIIA, 10 OOYMOBIEHO IIMPOKOMACIITAOHUMH pedopmamu Ta
KapIMHAJIbHUMU 3MIHAMH IT1JIXO/I1B 0 CHCTEMH KOPIOPATUBHOTO YIPABIIHHSA, Y TOMY
YUCII AISUTBHOCTI HarfsaoBoi paau. Y Crpaterii Aiil 3 0'ITH NPIOPUTETHUX HAIPSMIB

po3Butky PecmyOmiku Y36exkuctan y 2017-2021pp. Oynu Bu3HAYEHI MPIOPUTETHI
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3aBJIAHHS 010 «...3aIPOBAKEHHS CyYaCHUX MI>KHAPOJHHMX CTaHAAPTIB Ta METOJIB
KOPIOPAaTUBHOTO YIPABIIHHS, TOCHUJIEHHS POJII aKI[IOHEpIB Yy CTpaTeriyHOMY
YOPABIIHHI ~ MIANPUEMCTBAMM...», «...pO3BHUTOK KOPIIOPAaTMBHOIO IIpaBa Ta
BIIPOBA/DKCHHSI CyYaCHUX MPHUHIMIIB KOpPIOpaTuBHOTO TpaBay». EdexTuBne
BUPIIICHHS 1IUX 3aBJIaHb OOYMOBIIIOE€ HEOOXITHICTh BJIOCKOHAJICHHS OpraHi3ariiHo-
€KOHOMIYHOI'0 MEXaHI3MY OLIHKHU JIIsUIbHOCTI HarmsanoBoi paau B AT [13, c. 22].

BcranoBneHna 3akOHOAaBCTBOM CTPYKTypa HE Iepeadadae albTepHATUBU MIK
MOHICTUYHOIO Ta AYaJTICTUYHOIO MOJENSIMHU yrpaBiiHHSA. Xoya y 3akoHi npo AT €
HOpMa, Yy BiANOBiAHOCTI 3 sikO0 B AT 13 KITBKICTIO aKI[IOHEPIB - BIIACHUKIB
rOJIOCYIOUHMX aKI[iil MEHIIe TPUALSTH, CTATyTOM TOBAPUCTBA (DYHKIIIT HATIISIOBOI paau
TOBAapUCTBA MOXYTh NOKJIAaJaTUCS Ha 3arajbHl 300pu akiioHepiB. OpHaK 1Lie He
PO3TIIAIAETHCA K OKpeMa MOJIENb, OCKIIbKHA (DYHKIII HAIJISIIOBOI pagyd y MOBHOMY
00Cs131 MalOTh BUKOHYBATHUCS 3araJIbHUMU 300paMU aKI10HEPIB.

JUsSIbHICTE  HArJsAg0BOI pagu  peryioerbes 3akoHoMm “TIpo  akuioHepHi
TOBAapHUCTBA Ta 3aXUCT NpPaB akiioHepiB” Ta THUMOBUM MONOXKEHHSM Mpo HarmsmoBy
paay aki[lOHEPHOTO TOBApPUCTBA, 3aTBEP/KEHOIO TMOCTaHOBOKO Ypsiay PecnyOiiku
V36ekucran Bix 19 kBitHS 2003 p. Ne 189.

BianosigHo 10 1IbOTO 3aKOHY KUIBKICTh WICHIB HATJISAI0BOI pajii BUBHAYAETHCS
CTaTyTOM KOMIIaHIii a00 PIIIEHHSM 3arajibHUX 300piB akiioHepiB. [lJis aKililOHEpPHOTO
TOBApHUCTBA 3 KIJTBKICTIO akiioHepin: Oubiie 500 — ve menmie 7 unenis; 6inbme 1000
- He MmeHte 9 gnenis [101, c. 10].

3akoH npo AT Bu3HAYae, M0 HATIIAIOBA pajaa 3AIHCHIOE 3a2aibHe KEPIBHUIITBO
TUSTBHICTIO TOBapHCTBa (CT. 74 3aK0OHY), TOJIL SIK B CT. 79 3aKpiMieHo, 1[0 BUKOHABYHI
OopraH 3IMCHIOE nomoyHe KEPIBHULITBO MisUTbHICTIO ToBapuctBa [78]. Llinkom
OOTPYHTOBAHO B TE€OPii KOPIOPATUBHOTO MpaBa Y30EKUCTaHY MOPYIIYETHCS MUTAHHS
PO JOUUIBHICTh BUAUICHHS JBOX BUJIB ynpaBiaiHHA AisutbHICTIO AT. Ha nymxy M.
KamanoBa, 3 ropuandHOT TOYKH 30py BHIAETHCS HEKOPEKTHHM Y 3aKOHOIABCTBI
pOOUTH TaKui IO, OCKUIBKK BIiH HE Ma€ MPaBOBHX HACTIAKIB. AJKe HEMOXKIIHUBO

OJIHO3HAYHO BHU3HAUWUTU B [IX OpraHiB yHOpaBIiHHSA (aKT BHUXOAY 3a MEXI
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NOBHOBAXXEHb y paMKax 3arajJibHoro ado MOTOYHOrO YINpPaBJIIHHA IISJIBHICTIO [23, C.
39].

UneHn HArIAI0BOI pagd TOBAPUCTBA OOWPAIOTHCS 3aralbHUMHU 300pamMu
aKIlOHEpiB CTPOKOM Ha Tpu poku (4. 1 ct. 76). Ocobu, 0OpaHi 10 CKIaay HATISAA0BOI
paayd TOBapHUCTBA, MOXYTh IepeoOupaTHCs HEOOMEKeHY KUIbKICTh pasiB. UieHu
IpaBJIIHHS Ta IUPEKTOP TOBAPHUCTBA, OCOOH, K1 MPALIOIOTh 3a TPYJOBUM JIOTOBOPOM
(KOHTPAKTOM) y MOT0 JOUIPHIX Ta 3aJ€KHUX TOCIOIAPCHKUX TOBAPUCTBAX, T WICHU
OpraHiB yHpaBJIiHHS LIMX TOBAapUCTB HE MOXYTh OyTH OOpaHi O HArisAO0BOI paau
TOBapUCTBA. UsleHaMM HATJIAI0BOI pajll TOBApPHCTBA HE MOXYTh OyTH ocobwm, sKi
MPAIOI0Th 32 TPYAOBUM JOTOBOPOM (KOHTPAKTOM) Y IIbOMY K TOBAPUCTBI.

Bumoru 10 oci0, ki o0uparoThes A0 CKJIaJy HArJsI0BOi pajayd TOBAPUCTBA,
MOXXYTh BCTAaHOBJIIOBATHUCSI CTAaTyTOM TOBAapHCTBa a00 PIMICHHSIM, 3aTBEPIKCHUM
3araJibHUMU 300pamMu akiioHepiB. KinbkicHUN CKJ1aj HariIsgoBOI pajJd TOBApUCTBA
BU3HAYAETHCS CTATYTOM TOBAPUCTBA, MPHU IIBOMY KUTBKICTh HE3aJIEKHUX UYJICHIB, IO
BXOJIAThH JIO CKJIQ/y HATJIAI0OBO1 pasiv, Mae OyTH 3a3Ha4eHa OKpeMo (4. 6 cT. 76).

Bubopu uieHiB HariasgoBoi paju TOBApPUCTBA 3IMCHIOIOTHCS KyMYJISATHUBHUM
TOJIOCYBAHHSIM.

["onoBa HarIsSII0BOI pajy TOBAPUCTBA OOMPAETHCS WICHAMU HArJsJI0BOI paiu 3
HOro ckiiaay OUIBIIICTIO TOJIOCIB BiJ 3arajibHOI KUIBKOCTI WJIEHIB HArJII0BOI pajH,
SKIIO 1HIIE He mependadeHo craryroM ToBapuctsa (4. 1 cr. 77). Bin opranisye ioro
poOOTy, CKIHMKAaE 3acilaHHA HArJIAI0BOI pajW Ta TOJOBYE HAa HHX, OpraHizye Ha
3aciJaHHSAX BEJIEHHS MPOTOKOJY, TOJOBYE Ha 3arajbHUX 300pax akI[iOHEpiB, SKIIO
1HIIIE HE Mepe0daueHo CTaTyTOM TOBApUCTBA. Y pa3l BIACYTHOCTI FOJIOBU HATJISA0BOI
pazu ToBapuCTBa Moro (yHKIIT 311MCHIOE OJIUH 13 YJICHIB HATJISIIOBOI paJiu.

Cy0’exTamMu mIpaBa iHIIIFOBATH 3aCiJaHHs HATJISI0BOI pajy TOBAPUCTBA €:

1) royioBa HarJIsA10BOi pajy 3 HOro BIACHOT 1HIIIATUBH,

2) 4JieH HariIs0BO1 paiu;

3) peBiziitHa Komicis (peBizop);

4) BUKOHaBYMI OpraH TOBapUCTBA;

5) a TakoX 1HIII 0COOM, BU3HAUEHI CTATYTOM TOBapHUCTBA.



85

Bapro Big3HauuTH, 110 B Y30€1IbKOMY MpPaBi 3aKpIIJIEHO JOCUTh BUCOKI BUMOTH
70 KBOpyMY JJisi NMPOBEACHHS 3acifjaHHs HarjsoBOi paiau ToBapucTBa. KBopywm
BHU3HAYAETHCS CTATyTOM TOBapUCTBA, ajle MPH LIbOMY HEe Mae OyTH MeHIe HixX 75% Bia
qyciia OOpaHMX YJIEHIB HArJsA0BO1 pay TOBapUCTBA.

VY pa3i KonM KiUIBKICTh YJIEHIB HArJISI0BOI paau ctae MeHIine 75% KUIbKOCTI,
nepeaoavyeHoi CTaTyToM, TOBAPUCTBO 3000B'sI3aHE CKIIMKATH MO3a4YEProBi 3aralibHi
300pH aKkiioHEpiB JJIsi 0OpaHHsS HOBOTO CKJIAJy HArJsiI0BOI paau ToBapucTBa. Unenu
HATJS70BOI pajd MarTh NPaBO MPUAMATH pIlIeHHS TPO CKIWKAHHA TaKHX
[03a4eproBUX 3arajbHUX 300piB AakliOHEpiB, a TaKOXK Y pa3l JTOCTPOKOBOTO
MPUMMHEHHS TOBHOBAKEHb KEPIBHUKA BUKOHABUOTO OPTaHy MPU3HAYUTH TUMYACOBO
BUKOHYIOUOTO HOro 00O0B'S3KHU.

PimenHs Ha 3aciiaHH] HATJISAIOBO1 Pajy TOBAPUCTBA MPUHMAIOTHCS OUIBIIICTIO
rOJIOCIB MPUCYTHIX, SKIIO 3aKOHOM, CTaTyTOM TOBApHCTBA, 110 BHU3HAYAE MOPSIOK
CKJIMKAHHS Ta MPOBEACHHS 3aClJaHHs HAIJIAI0BO1 paju, He nepeadadeHo iHie. Pazom
3 TUM TWTaHHA TOB’s3aH1 13 30UIBIICHHSM CTaTyTHOTO KamiTaly HpHIAMAaOThCS
OJIHOTOJIOCHUM PIIIEHHAM YCIX MPUCYTHIX WieHiB (4. 4 cT. 18, 4. 4 c1. 78 3akony).
[Ipu BupimeHHI NMUTaHh HA 3acifjaHHI HATJSAIO0BOI paayd TOBAPUCTBA KOXKEH WICH
HArJIAJI0BOT pajd Ma€ OJHMH TroJioC, a Nepejiaya rojiocy OJHUM YJIEHOM HarjisiaoBOi
paaM TOBapHUCTBAa IHIIOMY WIEHY HArjsAoBOl paau HE aomyckaerbes. CrtaTyTom
TOBApPHUCTBA MOXE OyTH niepe10aueHo MPaBo BUPIIIAIIBHOTO TOJI0CY TOJIOBI HATJISIOBO1
paay ToBapHCTBA P MPUIHATTI HAIJISIIOBOIO PAJIOI0 PIIEHHS Y pa3i piBHOCTI T'OJIOCIB
YJICHIB HATJISIOBOT pajIu.

3akpiruieHa TakoX MpoIieaypa IPUUHITTS 3a04HOTO PIIIEHHS HATJISA0BOI paau
TOBAapUCTBAa 332 YMOBHM 3a0YHOTO TOJOCYBaHHS (OMUTYBAJIbHHM MUISIXOM) YyciMa
YJIeHaMU HarjsiI0BO1 paJay OJJHOTOJIOCHO.

[IpoTokon 3acijlaHHs HArJISA0BOI pajy TOBAPUCTBA MEPEAETHC Ha BUKOHAHHS
BUKOHABYOMY OpraHy TOBapUCTBa y JI€Hb HOro MIANUCAaHHA. Y pa3l NPUHHATTA
HATJIAJIOBOIO Ppajiol0 pIMIEHHS TMPO CKIMKAHHS 3arajibHUX 300piB  aKIlOHEPIiB
iH(dOopMaIlis Opo e pilleHHs NepelacThCs BUKOHABUOMY OpPraHy TOBApUCTBA Y JIEHb

IIPOBEICHHS 3aCiIaHHS HATJISI0BOI pajIy.
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Jlo KOMIETeHILi HarJsII0BOi pagu TOBapHUCTBA KpIM TI€i, IO 3a3HAYEHA Yy
3aKkoHi, MOKe OyTH BIIHECEHO BUPIIICHHS 1HIINX MUTaHb. L5 HOpMa 3akoHy (pakTHIHO
JI03BOJISIE€ aKI[IOHEpaM PO3UIMPUTH KOMIIETEHIIII0 HArJISI0OBOI pajd Ta MPAKTUYHO
3BECTH Ha MIHIMYM POJIb BUKOHAaBUOT0 oprany. @akTUYHO y Takiil cuTyauii Harasa0Ba
paga de facto peanizoByBaTUME TIOBHOB2)XCHHS BHMKOHABYOIO OpraHy, a He
KOHTPOJTIOBATHUME MPOIIEC BUKOHAHHS PIllICHb.

TakuM 4YMHOM, TPUYETHICTH HATJIAJIOBOI paji Ta BUKOHABYOTO OPTaHy [0
KEepIBHUIITBA JiSUTbHICTIO TIEBHOIO MIPOIO MOPYIIYeE OajlaHc 00CATY X KOMIETEHIIT Ta
JI03BOJISIE HATJISIIOBINA pajii 3aMICTh BUKOHABUOTO OpraHy MpuilMatu Ha cebe IMeBHi
(GyHKIIIT BAKOHABYOT'O OpPraHy.

M.KamaioB 3ayBaxye, 110 Harjs/10Ba paja He HaJiJleHa IIUPOKOI0 BUKIIOYHOIO
KOMIIETEHIII€10 HeOOX1THOTO JIJIsl IOCUJICHHS] CBOT'O CAMOCTIMHOTO CTaTyCy Y CTPYKTYpi
AT. TlpuBeptae yBary Toil ¢akt, mo crarts 75 3akony npo AT V3bekucrany,
BCTAHOBJIIOIOUYM KOMIIETEHIIIO HarJII0BOI pajd, MICTUTh Yy cOOl TpU pI3HOBUAH
KOMIICTCHIIIH: TIO-TIepIle, MHUTAaHHSA, BCTAHOBJIICHI CaMHUM 3aKOHOM Ta BIJHECCHI
BUKJIIOUYHO JI0 KOMIIETEHII1 HArJsA/I0BOi paau; MO-Apyre, MUTAHHS, BIJHECEH1 0
KOMIICTCHIIII 3araJbHHX 300piB aKIliOHEpIB, aje JeJIeroBaHl JO KOMIICTCHIIIT
HaIrJISI0BOT pajid 3arajlbHUMHU 300pamMu akI[lOHEpIB; IMO-TPETE, 1HINI MUTAHHS, SKI
MOXYTbh OYTH BIJIHECEHI O KOMIETEHIl1 BIANOBIAHO 10 3akoHy npo AT ta craryTy
ToBapucTBa. Lle 03Hauae, MO aKIiOHEpPU MOXKYTh BU3HAYUTH Y CTATyTl JOJIATKOBI
MUTAHHS, K1 CTOCYIOTHCSI KOMITETEHITii HATJIS0BOI PaIu.

Takum umHOM, aHami3 crtateil 3akoHy mpo AT m0A0 NMUTaHb KOMIIETEHINT
HATJIAJI0BOT pajay JO03BOJISE TOBOPUTH MPO HASBHICTh «BUHATKOBOI KOMIIETEHILI»,
TOOTO 3aKpUTOrO MEpeNiKy KaTeropii MUTaHb, MO0 SKUX PIIICHHS MOXe OyTH
OpUHATE JIUIIE HArjsA0BOIO pajiolo Oe3 IMpaBa Iepenadi 0 BUKOHABUYOIO OpraHy.
Pa3zom 3 TUM 3aKOHOAABCTBOM BCTAHOBJIEHO HOpPMY, IO BU3HAYa€, IO MHUTAHHS
«BHUKJIIOYHOI KOMIIETEHII» MOXYTh OyTH PO3IIMPEHI SIK 3aKOHOAABCTBOM, TaK 1
cTaTyToM. [HakIe KakKydd, 4epe3 HEMOKJIMBICTh UM HEJOIIIbHICTh BCTAHOBJICHHS
[IJIOTO TEPENTIKYy MUTaHb 3aKOHOJIABEIlh HAJa€ MOKJIMBICTh IXHBOI perjiaMeHTalli y

cratyTi ToBapuctBa. OKpemMoi yBaru BHUMararOTb MUTAHHSI «KOHKYPYIOUOI»
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KOMIIETEHI1i, TOOTO TUX MUTaHb, SIKi, IO CyTl, HAJIEXKATh O KOMIIETEHIII] 3arajlbHUX
300piB aKI[IOHEPIB, aJie 3a HOTo PIIICHHSIM HAJIEKATh IO KOMIIETEHIII HArIsS0BO1 paju
[24, c. 74-75].

Maiixe B ycix AT po3aMip BUHAropoid 4ieHIB HATJIAIOBOT pajy BU3HAYAETHCS
Ha pIYHUX 3arajbHUX 300pax akIlloHepIB II0JI0 YJIEHIB HarJISA0BOI pajw,
MTOBHOBAXCHHS SIKUX BkKe MUHYIW. Ll cuTyariiss cymepednTh MOPSAKY 3aTydeHHS
KEepIBHHKAa BHKOHABYOTO OpraHy, J€ NHUTaHHS BHHATOPOIU BCTAHOBIIOETHCS Y
noroBopi. Takui miaxig J0 opraHizaili poOOTH YEeHIB HArJISA0BOI paju, HA AYMKY
M. KamanoBa, 3Ha4HOIO MIpOIO 3BOJUTH HAHIBEIh CTUMYJIOIOYY pPOJb BHUILUIATH
BuHaropoau. I[lo-mepie, oOpaHMii WiIeH HATJIAIOBOI pajau 3a3lajeriib He Mae
ySIBIICHHS TIPO T€, UM BIH OTpUMae BUHaropoay, uu Hi. [lo-gpyre, 6e3 goroBopy Ta
MOJIaHHSI PO3MIpy BHHAropoju, oOpaHui 4JIEH HEe Ma€ TIEBHUX IPaB BUMOTH OIUIATH
pobGoTu, sKy BiH BUKOHye. [lo-TpeTe, y wieHa HarisIoBOi pajd HEMAa€ YITKUX
KpPUTEPIIB OL[IHKHU HOr0 poOOTH J1JIsl BU3HAYEHHS] CYMH BUHArOpOJIU.

[linmpuemcTBa, akmii SIKAX BKIIOYEHI B OIpKOBUH KOTUPYBAJIBHUN JIUCT
dboH10BOT O1pKi, 3000B's13aH1 CTBOPUTH KOMITET 3 ayAUTY, 10 CKJIAIAE€THCS BUKJIFOYHO
3 WICHIB HATJSA0BOI paau 11i€i kommnanii. [lopsmok dhopmyBanHs Ta pOOOTH KOMITETIB,
X KUTbKICHUHM CKJIaJ] BCTAHOBJIIOIOTHCS MOJOKEHHSIM PO HATJISI0BY pajly KOMIaHii.

V¥ «Crparerii po3Butky HoBoro Y306ekucrany Ha 2022-2026pp.» akLiOHEpHUM
TOBApUCTBAM PEKOMEHIIYEThCS TaKOXX CTBOPIOBATHM KOMITETH 31 CTparterii Ta
1HBECTHIIIH, 11010 MPU3HAYEHb Ta BUHATOPOJ, MPOTUIIT KOPYIIIIi Ta €TUKHU 3-TIOMIX
YJIEHIB HAIJIA0BOI pajd KOMIIaHIi, a TOJIOBU KOMITETY 31 CTparterii Ta 1HBECTHIIIH
obupartH 3-oMiX Horo HezanexxHux aupekropis [101, c. 10].

TakuMm 9uHOM, O XapaKTEPHUX OCOOIMBOCTEH y30€IbKOTO KOPITOPATHBHOTO
YOPaBJIIHHS BapTO BIIHECTH HACTyMHHE: 1) AOCTaTHBO BUCOKUM KBOpyM (75%) mis
MPUUHATTS PIllICHb; 2) HAIBHICTh MUTaHb (30LIBIICHHS CTAaTYTHOTO KaIliTaly TOIIO),
K1 TOTPEOYIOTh OJHOTOJIOCHOCTI YCIX MPUCYTHIX YJIEHIB; 3) BIACYTHICTh MOJIOKEHb

PO CTBOPEHHS 000B’I3KOBUX KOMITETIB (32 BUHSITKOM ayJIUTOPCHKOTO).
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PO3/ILJ 2. CKJIAJ TA MOPSITOK ®OPMYBAHHS HATJISIIOBOI
PAJIA

2.1. Ckanana HArJIsiA0BoI paau

[Topsimok opMyBaHHSI HArJISAOBOI paiu PErynroeThesa cT. 69, 72-74 3akony
VYkpainu «[Ipo akiioHepH1 TOBapUCTBa», B AKUX JOCUTH JI€TAIHHO CHOPMYIHOBAHO
0COOJIMBOCTI i CTBOPEHHS, MOPSIIKY 0OpaHHs 1i YJIEHIB Ta TOJIOBH TOLIO.

Amnani3 BiANOBIIHOT MPOOIEMATHKHU JAOIIIHHO PO3MOYATH 31 CKIIAy HATJIAI0BOT
paau. 3’dACyBaHHS MUTaHHA KUIBKICHOTO CKJIAQy HArjisIoBOi paaul € OJHHUM 13
nepirovyeprorux. HaamipHa 4uCeNbHICTD YWICHIB HATTISAAOBUX PaJl 3aBXKIU MPU3BOIUTH
0 PO3MHUBAHHS II€PCOHAJIBHOI BIAMOBIIATBHOCTI, a HEAOCTATHSA iX KIUIBKICTh
3YMOBJTIOE JI0 HEeTPO(dECIHHUX YIPaBIIHCHKUX PIIICHb 1 pU3UKY 3aBIaHHS 30MTKIB SIK
TOBAapHUCTBY, TaK 1 HOro aKI[IOHEPAM.

VY HaykoBifl JiTepaTypl BHUCJIOBIICHO pI3HI JIYMKH CTOCOBHO MIHIMaJbHOT
YHCENBHOCTI IbOTO KOHTPOII04YOro oprany B AT:

- nonyctumicTh opmyBanHs pagu AT HaBiTh 3 ofHiET 0ocoOm [48, ¢. 16];

- HE MEHIIe JIBOX 0c¢i0, ocKUIbKU y 1. 2 4. 2 cT. 159 IIK #aeTbes npo oOpaHHs
YJICHIB, @ HE OJIHOT0 YeHa HaTJII0BOI pajy TOBaApUCTBA — TOOTO iX Mae OyTH OLblIIE,
HIK 0JIHa 0co0a;

- IIOHaWMeHIIEe 13 TPbOX 0cCi0, OCKUIBKM 3a YMOBH JBOX OCI0 MOXIIMBE
PO3MOIIEHHS TOJO0CIB MOPIBHY 1 BIAMOBIAHO HEMOXJIMBICTh MPUUHSTTA pillIeHHS. A
SKIIIO CTaTyTOM TOBAapMCTBA BIAMOBIAHO MepeadaueHo MpaBO BUPIMIAIBHOTO TOJIOCY
TOJIOBH HArJISJI0OBOT pajy B pas3i pIBHOTO PO3MOJILTY TOJIOCIB YJIEHIB HArIs0BOT paau
1] 9ac MPUIHATTS PIllIeHb, TO, SKIIO HATJISII0BA paja CKIaJaTUMEThCS 13 IBOX OCi0,
TO TOJI0OBA HAIJISAA0BOT paiv 3MOXKe TpUMaTh Oy b-sKi pilieHHs: 0H00Cci0HO [207];

- CIOCTEepekHA (HArJs0Ba) paja MOBUHHA OOMPATHCS B CKIIAJl IIOHAWMEHIIIE
3 oci6. [Ipu nbomy cratyT AT MOke BU3HAYATH OUTBII ITHUPOKUMA CKIIA]] CTIOCTEPEKHOT

(HarnsmoBoi) paau, ajie B po3mipi, kpatHoMy 3 (TpeoMm) [139, c. 17];
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- MIHIMYM 3 TpbOX 0ci0, a B AT 3 unciiom akuionepis ouibmie 1000 — MiHIMYyM 13
sty ocio, B AT 3 uncnom akiionepiB 6unbmie 10000 — midiMyMm 13 cemu ocib [56, c.
o

- 00OB’SI3KOBE CTBOPEHHSI HATJISAIOBOI pajay 3a MIHIMAIBLHOTO KUTBKICHOTO
3Ha4YCHHS aKiioHepiB Big 50 oci0 ysBISIETHCS HEBUIIPABJAAHUM Uepe3 Te, 110 3a TaKOol
KUTIBKOCT1 aKI1OHEPIB (DYHKIIT HATJIAI0BOI pad MOXYTh BUKOHYBAaTH CaMi 3arajibHi
300pu akmionepiB. Ha mpaktuii y Benukux AT KUIBKICTh YJIEHIB HATJISI0BOI pajau
Moxe csaratu 15 1 6ibe ocib [234, c. 25].

Ha nymxy A.B. Msrkoro, AissibHICTh HaIJIAIOBOI paau HE MOBUHHA OyTH CYyTO
dbopmManbHOI0 0K BUKOHATH 3aKOHOaBYl BUMOTH, 110 B1I0YBA€ETHCS, KOJIM KUIBKICTh
YJIEHIB LIbOro opraHy 3amana. ToMy BaxinBo y 3akoHi Ykpainu «lIpo akuioHepHi
TOBApPHUCTBA» 3aKPIMUTH MIHIMAJIBbHY KUTBKICTh YJCHIB HAIISIIOBOI pajyd Ta HAJATH
IpaBO TOCHOJAPCHKUM TOBApPUCTBAM CaMOCTIMHO BHpIIIYBAaTH NUTaHHS Mpo IX
MakcuManbHu# po3mip [130].

[lonepenHs penakifisi BIANOBIIHOI HOPMH TPO  KIIBKICHUM  CKJIaJ
BCTAHOBJIIOBAJIA YMCEJbHICTh WICHIB HAIrJIS0BOI paJd B 3aJIeKHOCTI B KIJIBKOCTI
aKIIOHEPI1B-BJIACHUKIB TIPOCTUX aKI(I{, aJie BOHA BUSBHIIACS HES(DEKTUBHOIO, OCKITTBKH
BIJIKpDUTUMH 3QJIMILIATIUCS TUTAHHS BU3HAYEHHS KUJIBKOCT1 aKI[IOHEPIB Ta JAAaTH, HA AKY
ix cmig obuncmroBatu [118,¢c. 15-16].

3 TEOpeTUYHOTO TMOIJISIAY EKCIEePTH CTBEP/KYIOTh, IO HArJIsAoBa paga 3
HE3HAYHOIO KUIBKICTIO WiIEHIB Oulbll Oa)kaHa, TOMY IO Yy BEIMKHX TIpynax
NepCcoHANIbHA BiAMOBIIATbHICTD, SIK MPABUJIO, «PO3MHUBAETHCA». OKpIM TOTO, HaMIpHA
KUIBKICTh YJICHIB HArJIS0BOI paad MOXKE BUSBUTHUCS HEe(PEKTHMBHOI B yMOBax
CIUJIbHOI POOOTHM Ta KOMYHIKAIlli, M0 TMPHU3BEJE A0 CKIAIHOIIIB y KOOPJAWHAILIT
MIPOBENICHHS 1 3aCiaHb Ta MEePEIIKOPKaHHS TOBHOIIIHHOT y4acTi KO>KHOTO uiieHa [ 136,
c. 31].

CepenHsi KUIBKICTh YIEHIB HAIMISAO0BOI paju CTaHOBUTH 9 0ci0, a B OUIBIIOCTI
HaIISA0OBUX paJl KUTbKICTh KOJIUBA€EThCs Bija 3 10 31 ocobu [136, c. 32].

B 3akoHOAABCTBI KUIBKICTh WIEHIB HAIJIAIOBOI pPaJd pEriiaMeHTOBaHA Yy

JTUCTIO3UTUBHMM c11oci0. KiTbKiCHUH CKITa] HATJISIIOBO1 pajii BUBHAYAETHCS CTaTyTOM
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AT. Ilpun npomy MiHIMaNbHA KUIBKICTh Wi€HIB HarisgoBoi pagu IIAT He Moxe
CTAaHOBUTH MeHIIe 1m’atu oci0 (4. 11 ct. 72 3akony). KinbkicHUI cKiaa Hariasa0BOi
paau Aep>KaBHUX YHITAPHHUX IMiMPUEMCTB, TOCIIOAAPCHKUX TOBAPUCTB, Y CTATYyTHOMY
Kamitaii skux outeine 50 BiICOTKIB akilii (YaCTOK) HAJIEKATh JIep)KaBi, BU3HAYAETHCS
CTaTyTOM Ta HE MOKE€ CTAaHOBUTH MEHIIE II’SITW Ta Oulbine aeB’sTtu ocid (cr. 11-2
3akony «lIIpo ympaBninHa 00’ekTamu Jep:kaBHOI BiacHOCTI»). Ckiaa paau OaHKy
BU3HAYAETHCS CTATyTOM OaHKY, ajie¢ HE MOKe CTAHOBUTH MEHIIIE I SITH 0ci0 (4. 2 CT.
39 3akony Ykpainu «IIpo 6anku 1 0aHKIBCHKY JiSTIBHICTBY).

Cxian HarIsII0BOi paaW KOMIMAHIT 3 YNpaBIiHHA aKTUBAMH BCTAHOBITIOETHCS
CTaTyTOM, CTAHOBUTH HEMAPHE YUCIIO OCI0 Ta HE MOXKe OYTH MEHILIUM HIXK TpU 0coOu
(4. 3 ct. 33 3akony Ykpainu «IIpo i1HCTUTYTU CHIUJIBHOTO 1HBECTYBaHHs»). BiamnosigHa
HOpMa HJIe JIeII0 B PO3pi3 13 3arajbHUM II1X0JIOM IIOJ0 MiHIMaJIbHOI KIJILKOCTI 0Ci0
1 3yMOBJICHO, Ha Hally AYMKY, TUM, 1[0 CTAHOM Ha MOMEHT MPUNHATTS BIAMOBIAHOTO
3akony (2013p.) He mepenbauyanocsi 00OB’SI3KOBOI KBOTH JJIsl HE3aJEKHUX UJICHIB,
KOMIIETEHIIISI HATJIsI0BO1 paau Oylia 3HAYHO BY»K4a, a TOMY He MOTpedyBasia OiIbIIoi
KUIBKOCTI ii YJI€HIB AJis1 pIBHOMIPHOTO PO3MO1Ty 000B’A3KIB Ta i 3arajJoM BUMOTH 0
KOPIOPAaTUBHOTO KOHTPOJIO Oynu 3HayHO JiOepanmpHimumu. OpHak —Taka
HEBIJIMOBIIHICTh HE CTAHOBUTH MEBHOI MPOOJIEMH, OCKIJIBKH 3aCTOCOBYETHCS HOpMa
3akony Ykpainu «IIpo akiioHepHi TOBApUCTBaA», SIKUM € 3arajlbHUM JI0 JaHUX
IIPABOBITHOCHH.

3arasioM ke 3aKOHOaBellb BCTAHOBUB AU(EepEHIIIHOBAHUIMA TT1IX1 1O TOBAPHCTB
B 3QJIGKHOCTI BiJl chepr 3MIMCHEHHS TOCIOAAPCHKOI MisUTbHOCTI (0aHKHM, KOMMaHIi 3
YOpPaBIIHHS aKTHBaMH, CTPAXOBHUKH, 1HIII TOBAPHUCTBA), CTPYKTYpPHU KOPIIOPATHUBHOI
BiacHocTi (AT 3 wactkoro nepxabu 50% 1 Ounbiie Ta iHm AT).

Ha namy mymky, 3a yMOBH MEHIIIOI KUTHKOCTI WIEHIB HATJISAOBOI paau HIX 5
(m’sith) 0Cci0 OyAe CKIaJHO 3a0e3Me4YuTH MPEICTAaBHUIITBO HE3aJICKHUX UJICHIB,
NpaliBHUKIB Ta OJHOYACHO JudepeHIiioBaHuii (B 3alleKHOCTI BiJ KIUIBKOCTI
HAJIEKHHUX iM TOJIOCYIOUMX aKIlii) BIUIUB aKI[IOHEPIB HA MPUMHSTTS PIIICHHS.

3a yMOBU NE€pEeBUIIEHHS KUTBKOCTI YIEHIB HAIJIAI0BO1 paiu Ouiblie HiX 9 ociO,

11 3yMOBUTH HaIMipHE HaBaHTAXEHHS (JIOJaTKOBI BUTPATH OB’ sA3aH1 3 BUITLJIATAMH Ta
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COLIIAJIBHUMH TapaHTIsIMU JOJAaTKOBHM 4YJ€HaMm) Ha OIOJUKET MiANPUEMCTBA 1 IpPH
[[bOMY HE MAaTHMe€ MIEBHOT'O JI0/IaTKOBOTO KOPUCHOTO €(PEKTY.

Tomy, BuUIaeTbcs, 1O B IIJIOMY TIAX1J 3aKOHOJABISI 1O BHU3HAYCHHS
KUIBKICHOTO 3HAYCHHS HArJISJI0BOI pajMl B JEP)KaBHUX ITANMPUEMCTBAX, OaHKaxX Ta
IHIIMX aKI[IOHEPHUX TOBAPUCTBAX € BUBAKEHUM.

Bumie 6yno nmpoaHanizoBaHO KUTbKICHUM CKJIaJ] HArISAOBOT Paau, OJTHAK MOPS
3 TUM CIIiJ] 3B€pHYTH YBary TakoX Ha CTPYKTYpY CKJIay WICHIB HATJISI0BOI pajiu.

Ha nymky B.II. ToniBepa, y BITUM3HSIHIM TMpaKTHUIl KOPIOPATUBHOTO
YOpPaBIIHHS HEIOCTaTHHO yBaru MPUAUICHO (OPMYBAaHHIO BUMOT [0 YJICHIB
HaIJISA0BUX pajl, OCKUIBKY iH(OpMaILis PO TaKi BUMOTH IMPAKTUIHO HE MPOIUCYETHCS
y BHYTPILIHIX KOPHIOPATUBHUX JOKYMEHTAX MIAMPUEMCTB [68, c. 180]. Ongnak 3
IIUM TBEPJKEHHSIM BaXKKO ITOTOJUTHCS, OCKUIBKH sIK 3akoH Ykpainu «IIpo akmioHepHi
TOBAapUCTBa», TaK 1 HU3Ka CIemialbHUX 3aKoHIB (3akoH Ykpainu «IIpo iHCTUTYTH
CHUIBHOIO 1HBECTYBAHH», 3aKOH Y Kpainu «lIpo crpaxyBanHs», 3akoH Ykpainu «IIpo
yOpaBIiHHS 00’€KTaMU JEP>KaBHOI BJIACHOCTI» Ta 1HINI) JIETaIbHO PErVIAMEHTYIOTh
y4acTh HE3aJICKHUX JUPEKTOPIB, HEMOXJIUBICTh y4acTi B CKJIaJl HArJIsJI0BOI pajau
IOPUIUIHIX OCI0 TOTIIIO.

VY HaykoBii JiTepaTypl ICHYIOTh Pi3HI AYMKHU 11070 (JOPMYBaHHS HAars0BO1
pagu B AT: 1) BUKIIIOYHO 3 YHUClIa aKLIOHEPIB; 2) 13 WIEHIB BIJ AKI[IOHEPIB 1 B
HallMaHUX TMpPAIliBHUKIB;, 3) HE JHMIIE 3 aKIiOHEpiB Ta iX MPEJICTAaBHHKIB, a H 3
KBaJII(PIKOBAHMX CHEI[ANICTIB: €KOHOMICTIB, (IHAHCHUCTIB, OaHKipiB Tomio; 4) 3
HE3aJeKHUX O0cCi0, SKI HE TMPEeACTaBIsAIOTh 1HTepecH OyAb-KOro 3 aKIlOHEpiB
[232, c. 192].

Heszaneocni oupexmopu. OaHe 13 HaWOLIBII AUCKYCIMHUX MUTaHb IMOJSATaE B
y4acTi He3aJeKHUX 4ieHIB HarsaoBoi pagu. [.b. CapakyH aprymMeHTye po3IIHpEeHHS
CKJIaJly HArJIs[0BOI pajy 32 paXyHOK BKJIFOUEHHS /10 HbOTO HE JIMIIIE aKI[IOHEePIB Ta iX
NPEICTaBHUKIB, a W KBaNl(PIKOBAHUX CHELIATICTIB: E€KOHOMICTIB, () IHAHCHUCTIB,
OankipiB, BYeHUX TOIIO [204, ¢. 14]. Ha momiapHICTh BBEICHHS 10 CKJIa Iy HATJISIIOBOT
paau CTOPOHHIX OCi0, sIKI HE € aKI[loHepaMHu, Takox 3BepTaB yBary O. bmomxapar

[56, c. 154]. ®akTu4HO Ii1e MOBa MPO HE3aICKHUX WICHIB HATJISIOBOI paJIu.
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[HCTUTYT HE3aISKHUX AUPEKTOPIB BUCTYIIAE MTOTY>KHUM 3aCO00M 3a0€3NeUCHHS
JIEP’)KaBHO-YIPABIIHCHKOTO  BIUIMBY HA  MPOIECH  CTPYKTYpPHHX 3MIH Y
KOPIOPaTUBHOMY CEKTOpl eKoHOMiku [46, c. 47], pedopmyBaHHS cUCTEMH
rOCTIONAPChKUX Opradizamii. BiH € BaXJIMBOI YaCTUHOIO CYYacHOI CHCTEMH
KOPIHOPATUBHOI'O YNPABIIIHHS, YHIKAIbHUM ITHCTPYMEHTOM HE3aJI€KHOT'0 KOHTPOJIIO 32
JUSITBHICTIO MEHEKEPIB Ta 3aXUCTY MIHOPUTAPHUX AKI[IOHEPIB.

A.B. Msrkuit 3a3HauaB, 110 JIJII CTBOPCHHS JIMCHO HE3aJeKHO1 HarIsa0BO1
paay IOUUIBHO 1 y BITYM3HSHUX TOBAPUCTBAX BKJIIOYATH A0 1i CKIANLY HE3ANEeHCHUX
ocib, MO HE TPEACTABISIOTh 1HTEpecu Oyab-koro 3 akmionepiB. Ha gymky O.O.
Tepemenka, 3arikaBiaeHl ocoOM, IO HAIUIGHI Ha JOBMOCTPOKOBUH  yCHIX
OiJOpUEMCTBA,  JeAalll  OUIbIEe  YCBIIOMJIIOIOTH  HEOOXIJHICTh  3ay4yeHHS
npodecionaniB Ta BOaUaroTh y HATJIAIOBIN pajil 1 HE3AIEKHUX TUPEKTOPAX 0COOINBHIA
pecypc SIKICHOI €KCHEepTHOI JyMKH, SKOro Opakye BCEpeIuHl MiJIMpUEMCTBA i
30BHIIIHIM KOHCYyJIbTaHTaM [226, c. 86]. JI.I. [lorpiOHuii Haronomye Ha TOLIIBHOCTI
3aMpOBaKEHHS THCTUTYTY HE3aJCKHUX AUPEKTOPIB y YMHHY CHCTEMY YTMPABIIHHS
AT nepxaBHOTO CEKTOPY E€KOHOMIKM YKpaiHu, 30KpeMa HUISIXOM TpaHcpopMallii
IHCTUTYTY JCP)KAaBHOTO TPEJACTABHUIITBA, KU HA JaHWM MOMEHT HE 3a0e3reuye
HaJICKHOTO eKOHOMIYHOTO edexty [142, c. 147].

JleTaibHy apryMeHTallil0 Ha MIATPUMKY Yy4YacTl HE3aJeKHUX JHUPEKTOPIB
HaBouTh T.B. braxkeHKo y cBOEMY OJTHOWMEHHOMY JMCEPTAIIHHOMY JTOCIIKCHHI,
3a3Hayvaly, IO JO0 TMepeBar BapTO BIJHECTU HACTYMHE: OOMEXEHHS y4acTi
IUPEKTOpiB-1HCAMIepiB;  OOMEXEHHS  BIUIUBY  MaXOPHUTAPHUX  aKI[IOHEpIB
KOPIHOPAaTUBHUX MPABOBITHOCHMHAX; BpaxXyBaHHs 1HTEPECIB YCIX TPYI CTEUKXOJAEPIB,
a HE JIMIIE OKPEMHUX aKIIOHEpPIB; 3aJy4YEeHHS 1HO3€MHHUX IHCTUTYLIHHUX 1HBECTOPIB;
BpaxyBaHHS JOCBIy KOPIIOPATUBHOTO YIPABIIHHS IHIIUX KOMITaHIM; ITiIBUIICHHS
JIJI0BOT pernyTalii KoMmmaHii Ta MiABUINEHHS (PIHAHCOBUX TOKAa3HUKIB KOMITaHI1
(3pocTaHHs KPEAUTHOTO PEUTUHTY MiANPUEMHULIBKOTO TOBAPUCTBA, BHILA ONepalliiiHa
Ta (hiHAaHCOBA MPOJYKTUBHICTH TOINO); 3HMKEHHS PO3MIpY BHHAropoaH IMOCATOBUX

0C10 MiANIPUEMHUIIBKOTO TOBapUCTBa [54, c. 62-63].
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TakuM 4YMHOM, OUIBIIICTH ABTOPIB CXOAUTHCSA Ha TyMIl MPO HEOOXIIHICTH
BKJTFOUEHHSI HE3aJIeKHUX YJICHIB JIO CKJIaly HATJIAI0BOI pagu. Xo4ya Ma€e MicCIie 1 TeBHa
OOIpyHTOBaHA KpUTHUKA CTOCOBHO iX YydYacTi B KOPIIOPATUBHOMY YIIPaBIIIHHI
ToBapuctBoM [112, c. 244].

Ha nymky A.B. CwmiTioxa, Toi (hakT, 110 HE3aJEKHUU TUPEKTOP € MOBHICTIO
CTOPOHHBOIO IIOJO0 MiANPUEMCTBA 0CO00I0, HE TAPAHTYE BIACYTHICTh HA HEl BIUIUBY
TpETiX 0Ci0, HE MOB’S3aHUX 13 MIAMPUEMCTBOM, 1 HEMAE KOJHUX TapaHTIH, M0 Taka
ocoba Oyje misTH B IHTEpecax 3aCHOBAHOI'O Ha JIEp>KaBHIN BJIACHOCTI TOBApHUCTBA, a
HE B 1HTepecax TpPEeTiX Oci0 (IKUMU MOXKYTh BHUSBUTHUCS, 30KpeMa, KOHKYPEHTHU
iAnmpueMCTBa). BiCyTHICTH 3B'SI3KIB 13 MIAMPUEMCTBOM Ta HE3aJCKHICTh BiJ HOTO
BJIACHUKA >KOJAHUM YMHOM HE FapaHTye€ SIKICHOTO BUKOHAHHS 00O0B’SI3KiB HE3aJICKHUM
nupekropom [218, c. 250].

O. Konoroiiga ta O. YUepHeHKO 3a3Ha4arOTh, IO Ti1 CIOMIBaHHS, SKI ITOKJIa/1aB
3aKOHOJIaBellb Ha 3ampoBa/KeHHA HarisaoBux paa B AT nepxkaBHOTO cekropa
€KOHOMIKH, MOKHU-IIO0 HE pealli3yBallMCh, 1 HE3AJIEKHI WIEHH HArISAOBUX paja HE
3a0e3neursii €EeKTUBHINTY Ta MPUOYTKOBIITY TISIBHICTh JACP>KaBHUX MiANPUEMCTB
[96, c. 67].

Ha nymxy O.B. CadponoBoi, ix NpuCYTHICTh Y Hariasi0BUX paaax ado HaBITh
BUKOHABYMX CTPYKTYpax aKI[IOHEPHUX KOMITaHIi HE TapaHTy€e JIOIepKaHHS IHTEPECIB
JepKaBU SIK BJIACHMKA BIJMOBIIHUX MAKETIB akKiliii, HEe J03BOJISIE YIOBHOBAXKECHUM
opraHam BJIaJIi CBO€YACHO 1 I[JIECTIPSIMOBAHO BITUBATH Ha MepeOir Mol Ha pUHKY
KOPIIOPaTUBHOI'0 KOHTpoJIto [205, c. 145].

Ilpeocmasnuku axyionepis. Y panime airouyomy 3akoHi Ykpainum «lIpo
akiioHepHi ToBapuctBay (2008p.) MicTHIMCA 10 TEBHOI MIpH JAUCKpUMIiHAIlIHHI
MOJIOKEHHS 1100 Yy4YacTl B HArJIAI0BIM paJil IPEeICTaBHUKIB BiJl aKIIIOHEPIB B SKOCTI ii
wieHiB. Bianosigao 10 a63. 2 4. 1 c1. 53 3akoHy 3araibHi 300py TOBAPUCTBA MOTJIH
BCTAHOBUTH 3aJICKHICTh YJIEHCTBA y HAIISIOBIN paji BiJ KUIBKOCTI aKIlid, SKUMH
BOJIOJII€ aKIIOHEp (HanmpukJia, moHaimenmie 25%, 30% axiiii Tomo). TakuM 4uHOM,
MaKOpUTapHi aKIIOHEpU MOTJIM CTBOPUTH BIJAIMOBIAHI YMOBH Il HEIAOMYIICHHS

INPUCYTHOCTI B CKJIAJl HArJIAI0BO1 pajid IPEICTaBHUKIB MIHOPUTAPHUX aKI[1IOHEPIB.
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AG0 X 1HIIE TMOJOXEHHS: «AKIIIOHEp MOYKE€ MaTH HEOOMEXEHY KUIbKICTh
MPEICTaBHUKIB y HArisfoBid pami» (a63. 2 4. 1 cr. 53 3akony «lIpo akiionepHi
toBapuctBay (2008p.)). Takum uYmHOM, aKIiioHEepW 3 OUIBIIMMHU (PiHAHCOBUMU
MOKJIMBOCTSAMHU MOTJIM 3ajy4yaTH JI€KUIbKa CBOiX HPEJICTaBHUKIB 1 BIAMNOBITHO
OTpMMYBATU MEBHY IMepeBary MiJ 4Yac MPOBEJCHHsS 3aciliaHb HArJAI0BOI paju,
00roBOpEHHS NMUTaHb JIIJILHOCTI TOBAPUCTBA TOLIO.

Pi3Hi TOukM 30py MarOTh MiClle 1 CTOCOBHO y4acTi B HarJISIIOBIM paii
IPEICTaBHUKIB AKI[1IOHEPIB.

C.B. Apremenko BBakae HEMPABMWIHHUM OOpaHHS JI0 CKJIATy HAIrJISIIOBOI paju
NPEJICTaBHUKIB aKIliOHEpa, OCKUIBKA B TaKOMy pa3l MpeJACTaBHUKU, KEPYIOUHCH
3arajlbHUMU 3acajiaMu MPeJCTaBHUIITBA, IOBUHHI JIISITH B IHTEpecax 0coOu, IKY BOHU
MIPEICTABIIAIOTH, TOOTO OKPEMOTO aKIlioHEepa, ajie IIe BXOIUTh B CYNEPEUHICTh 13 TUMH
HUISAMU, JUJIS TOCATHEHHS! SIKUX CTBOPIOETHCS L€ OpraH — 3aXHUCT IHTEpPECIB yCIX
aKIIOHEPIB Ta KOHTPOJIb 32 IISJIbHICTIO BUKOHABYOT0 oprany [48, c. 15].

I naBmaku O.B. HyciHoBa mnpomoHye 3akpinmuTé 00OB’S3KOBY KBOTY 3a
MIHOPUTAPHUMHU aKI[IOHEpaMHu, SKi BoJonailoTh MeHmie 10% axuiii ToBapuCTBa,
HABOJSYM HA MiITBEPHKCHHS BIAMOBIIHOI T€3W CTATUCTUKY 3a mepiox 2007-2011pp.,
KOJIM KUTBbKICTB MTPEJICTABHUKIB aKIIOHEPIB, 110 BOJIOIIOTH MeHIIIe HiXK 10 BicoTKaMu
aKIii, y CKJIaJal Harjig0BOI paad 3MEHIIyBajacs, 1 TaKUM YWHOM MOCUJIIOIOYH
HEraTHBHY TEHJICHIIIIO 3HMKEHHS e(DeKTUBHOCTI HArJsA10Bo1 paau [136, c. 32].

IIpedocmasnuku mpyoogoeo konexmugy. Psyn BUeHUX OOIPYHTOBY€, IO Y
HATJIAIOBIA paji MaloTh OyTH TPEICTaBHUKU BiJ TPYIOBOTO KOJEKTHUBY. 30Kpema,
Takoi Touku 30py nputpumytotecs O.P. Kibenko, O.M. Ilepesepzes, O. Ilenunenko
[138] Ta B.B. Illep6akon [235, c. 734].

Sk 3a3nauae O. KibeHko, y mopiBHsIIbHOMY aHaii3i mpaBa €C Ta 3aKOHOJaBCTBA
VYkpainu, OpamiBHUKKA BEJIUKUX MANPUEMCTB, 10 HaldiuyroTh 01k HX 500 ocil,
TaKOX MaroTh OyTH MpPEACTaBIEH1 B HAIVIANOBIN paxdil [85, c. 153].

O.M. IlepeBep3eB 0OrpyHTOBYE JIOIIIbHICTS BAKOPUCTAHHS B YKpaiHi MiaXoy,
3aCTOCOBAaHOTO B ,,3€lieHId KHu31”, omyOmikoBaniii Kowmicieto €C y 1975 p., sk

HAWOUIBIN CIIPUSATIMBOTO /i 30amaHcyBaHHs iHTepeciB B AT, a came: 3amo3udeHHS
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nocBiy AudepeHiiiioBaHOro (IMOEPaTUBHOTO YU JIMCIIO3UTUBHOTO) PETYJIOBAHHS
II0JI0 BU3HAYEHHS CKJIAAy CHOCTepexHuX (HarmsinoBux) pang AT B 3amexHOCTI Bij
HOro po3MipiB; BUKOPHCTaHHS B 3aKOHOJABUYOMY pPETYJIIOBaHHI IIOAO CKJIAdy
crocTepexHux (HarmsgoBux) paja Benukux AT HactymHoro mpuHIumny: 1/3 romocis
HaAJICKUTh TPEJCTaBHUKAM BiJI akIilioHepiB, 1/3 — mpeiCTaBHMKaM BiJ TPYIOBOTO
KOJEKTUBY 1 1/3 — ocobam, HE MOB'A3aHUM HI 3 MpaliBHUKAMH, Hi 3 akuioHnepamu AT
[139, c. 6].

3amydyeHHs TpPYJOBUX KOJICKTUBIB B YIPaBIIHCBKUM mporec HalOyBae
0COONMMBOTO 3HAa4YeHHS. TpPyJOBI KOJEKTUBH € PEATbHOI0 PYIIHHOI CHIOK B
HAJIAro/)KeHH1 CUCTEeMHU €()EeKTUBHOTO KOPIOPATHBHOIO YIPABJIIHHS 1 KOHTPOJIO B
AT. Po3mpenHs npaB TpyAOBHUX KOJEKTHBIB MOXE CITPUSATH BCTAHOBJICHHIO JTIEBOTO
KOHTPOJIIO 32 MISUIBHICTIO (haKTHYHMX BIAacHUKIB AT, cTaTh BakelieM Y3TOJKEHHS
3QIITHUX Y TIANPHUEMCTBI IHTEPECIB 3aCHOBHUKIB 1 BUPOOHUKIB Il 3a0€3MEUCHHS
1HTepeciB camoro mianpueMmcTsa [139, c. 8-9].

B.B. lllep6akoB KpUTUYHO BHUCIIOBIIOETHCS 3 MIPUBOJY TOTO, 110 TapaHTOBAHE
3akoHoMm VYkpainu «lIpo rocmomapchki TOBapuUCTBa» MPaBO MPEICTABHUKIB
npociikoBOro oprany a0o IHIIOTO YMOBHOBKEHOTO TPYIOBUM KOJEKTHBOM
oprany OpaTd yd4acTh 3 IPaBOM JOPAAYOro royiocy y poOOTi HarjisaoBOi paau 3i
BCTYNOM B Aito 3akoHy Ykpainu «lIpo akuionepHi ToBapuctBa» (2008p.) BTpaTuiocs
1 BIATIOBITHO HUM IIPOTIOHY€ETHCS MOT0 BITHOBUTH B Jlifouomy 3akoHi [234, c. 71]. Tomy
aBTOP TPOIIOHYE TOPSIOK (hopmMyBaHHS HarisaoBoi paau AT 3 mpeacTaBHUKIB Bij
aKIIOHEpPiB, BiJl TPYJAOBOTO KOJEKTHUBY Ta TPeTiX 0ci0, Ae 2/3 ToJOCIiB HAJIECKUTH
IpeACTaBHUKAM BiJ akIlloHepiB, a 1/3 — npeacraBHUKAM BiJ TPYJIOBOTO KOJEKTHUBY 1
oco0aM, He MOB'sI3aHUM HI 3 MpalliBHUKaMU, Hi 3 akuionepamu AT, cepes IKUX MaloTh
OyTH TIpeICTaBHUKU KPYITHUX KPEAUTOPIB, JEP>KaBHUX OPraHiB Ta OPTaHiB MiCIIEBOTO
caMmoBpsiLyBaHHs [234, c. 7].

BxiroyeHHs MpauiBHUKIB 10 CTPYKTYp YIPaBJIiHHS TOBAPUCTBOM B1JI0Opa)kae
MIUPIIAN TAXIT 10 BpaXyBaHHS OUIBIIOr0 KoJia 3alliKaBJICHUX CTOPiH, BH3HAIOYH
IPIOPUTETHOIO POJIb PI3HUX TPYI, @ HE JinlIe akiionepiB. ToOTO B TUX cUCcTeMax MpaBa

Kwurait, HimMmeuunHa Tomio), ge 3akpimieHa 0O0OB’S3KOBAa y4YacTh IIPAIiBHUKIB
9 9
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KOPIOPAaTUBHOMY NpPABIIHHI, (YHKLIS 3aXUCTy IHTEPECIB HE OOMEKYETHCS JIMILE
BUKJIFOYHO IHTEpECaMHu akIlloHepiB. Barome 3HauyeHHS Mae colllajibHa CKJIa/0Ba
rocrnoapchbKol MisNIbHOCTI TOBApPUCTBA, 30KpEMa BpaxyBaHHS 1HTEPECIB MpalliBHUKIB
koMmranii. Ha mpakTuri Takuii miaxija IeMOHCTPY€E AOCTaTHHO BUCOKY €(DEKTHUBHICTD.
Hns exonomik Himewunnun, Kurtaro (Ti KpaiHu, 1€ IMIUIEMEHTOBAHO BiJIMOBIAHUMN
IOPUHIMI) XapaKTepHl XOpOIll MOKa3HUKHM EKOHOMIYHOTO 3pPOCTAHHS, a TaKOX
BUTPUBAJIOCT] B YaCH €KOHOMIYHUX KPH3.

o npuxnany, y ®PH nns akiiioHepHUX TOBApPUCTB 13 KUIBKICTIO TIPaIliBHUKIB
nonag 2000 oci6 BCTaHOBJIEHHUN MPUHLMUIT PIBHOTO MPEICTABHHUIITBA B HATJISAJOBHX
pajzax, a i1HIIA MPOMOPIS HAa KOPUCTh akIioHepiB (2/3 ujeHIB HAIISIIOBOI paju
o0HparoTh aKlIOHEPH) HA MEHII BEJIMKUX MIAIPHEMCTBAX 3 KUIbKICTIO MPAalliBHUKIB
noraa 1000 oci6 (3a BUHSATKOM TipHUYOJA00YBHOI 1 METaIypriiiHOI MPOMHUCIOBOCTI 3
KUIbKICTIO TpamiBHUKIB moHaa 1000 ocib, ne rapaHTyeTbCsi HE TUIBKH pIiBHE
NPEICTABHUIITBO B HAIVIAOBUX pajax, aje 1 BKIIOYEHHS A0 CKJIaay MpaBliHHS
JTUPEKTOpa BiJl HaMaHUX POOITHUKIB) [235, c. 734].

Ha aymky O.M. IlepeBep3eBa, 1100 MOPSIAKY JIeJETryBaHHS MPEICTaBHUKIB
TPYJIOBOTO KOJICKTUBY B HATJISIIOBY paidy, 3 ypaxyBaHHSM TOTO, IO MPOQCILITKOBHIMA
PYX € 3arajibHONOIIMPEHUM SIBUILEM, a PAJH TPYIOBUX KOJIEKTUBIB HA IAHUI MOMEHT,
HABITaKH1, MaJIO MOLIMPEH1, JOLUIBHUM 0YyJI0 OM HaJjaTu MPaBoO 0OMPATH NPEICTABHUKIB
Bl TPYIOBOTO KOJIEKTUBY Tpo(dcmiikoBoMy opraHy abo IHIIOMY Opramy,
YIOBHOBXCHOMY TPYIOBUM KOJICKTHBOM Ha TIAMHUCAaHHS KOJEKTHBHOTO JOTOBOPY
BiT iMeH1 TpynoBoro konektuBy AT [139, c. 10].

Kmayc Xonr cepen mnepeBar yuwacti mnpamiBHUKIB AT y mMOpiBHSHHI 3
HE3aJIe)KHUMHU JUPEKTOPAMU HA3UBAE TaKi:

1) euympiwnvo-nionpuemruybkuil eghexm; TPaiBHUKA O1IBIIT MOTHBOBAHI y
MOPIBHSHHI 3 HE3AIC)KHUMHU JTUPEKTOPAMH, OCKIJIBKH BIIHOCSTHCS JI0 CIIpaB KOMITaHi1
SIK 10 «CBOTO», B TOW 4Yac SIK JJIsI HE3aJICKHUX JIUPEKTOPIB — 1€ BUKIIOYHO J1JIOBI
BITHOCUHU 0€3 3ariauOJieHHs y KOPIOpaTHUBHI Ta IHIN 3B S3KH, SIKI CKJIQJIHCS B
koMmradii. J[o TOro >k MpeAcTaBHUUTBO MpaliBHUKIB KOMIIAHIi y HarJIsIOBIA paji

3MIMCHIOETHCS, SIK TTPABUIIO, Yepe3 MPEJCTABHUKIB 00paHMX 32 y9acTIO TPO(CIIIKOBUX
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opraHiB. TakuM 4YMHOM, MOTHBALS 3rajaHux oci0 OOYMOBIIIOETHCS HE JIMILE
MaTepialbHUMHU Ojlaramu, aje i MOKJIMBICTIO JIOCSTTH KpAaIllUX Kap’ €pHUX YCIIIXIB
yepe3 AKiCHE Ta J00pOCOBICHE MPEICTABHUIITBO TPYAOBOTO KOJIEKTUBY B HAIJISIIOBIM
pani;

2) eqhekm Ha hoHOOBOMY PUHKY MA eKOHOMIKY 8 YiloMY; yIaCTh MPAIIBHUKIB Y
HarJISIAOBIN pajil CpUsi€ B3AEMOPO3YMIHHIO MK aKI[lOHEpaMHU-BIACHUKAMU 3acO01B
BUPOOHUIITBA Ta HAMMAaHUMHM TIpalliBHUKAMU, SIK1 HA HUX MPAIOTh. Takuil miajior y
CBOIO YEPTy 3MEHIIIY€ pU3UK BUHUKHEHHS CTPAKiB TOIIIO;

3) coyianvuuii egexm; BIAYYTTA TOrO, LIO0 MpPALIBHUKKA OEpyTh ydacTh B
yIpaBJIiHHI TIANPUEMCTBOM YUHUTH MO3UTUBHUN COLaNbHUN €(peKT Ha CYCIUIbHI
BIJIHOCHHM B 1IJIOMY [25];

4) mpalliBHUKM B HarJISAJIOBIA panai Ouibiie a0a0Th Mpo Te, mod mpuOyToK
KOMIIaH1i pO3MOAUISBCA B TOMY YHCII1 HA TIABUINCHHS 3apOOITHUX IIJIAT MPAI[iBHUKIB
KOMIaHii, pO3MIUPEHHS BUPOOHUIITBA (@ BIAMOBIAHO 1 30LIBIIEHHS KIIBKOCTI
HEOOX1THUX poOOYMX Micllb) 1 He OyB HampaBieHWW BHUKJIIOYHO Ha BUILIATY
JIUBIACH/IIB.

Takum 4MHOM, y9acTh MpaIliBHUKIB BiTYyTHA HE JINIIIE HA PIBHI KOMIIaHii, a Ha
CBOEMY MIKPOPIBHI BILJIMBA€ Ha TOKPAIICHHS COIlaJbHO-EKOHOMIYHOI CHUTYyarlii B
JepKaBi B IIJIOMY.

Yacto xapaktep OIIHKK POJI CIHIBY4YacTl MPAIIBHUKIB B KOPIOPATHBHOMY
YIOPABIIHHI 3aJIEKUTh BiJ TOTO, MPEICTABHUKY SIKOT raidy3l HAyKH Jal0Th BIIMOBIIHY
OLIIHKY. 30KpeMa, IpU OI[HII poii cmiBympaBmiHHS B HimeduuHi mpeacTaBHUKU
COI[IOJIOTIYHOT HAYKH aKIEHTYIOTh YBary Ha BHECKY CIIBYNPABIIHHA Yy TMOIIYKY
KOMIIPOMICHUX PpIlIEHb Yy TPOLECI peopraHizamli CXiJHOHIMEUbKUX KOMIIaHIi
(xomumraboi HJIP) [7, ¢. 163] Ta nomomMory B YHMKHEHHI TUTIOBUX JUJISl 1HIIMX KpaiH
MOCTPAJIHCHKOTO MPaBOBOTO MPOCTOPY Ta KpaiH BapiiaBcbkoro A0roBopy CTpaiikis,
Ta 3arajbHOr0 HECHPUUHATTS Npuxoay Kamitany 3 OPH.

OnHak mpeNCTaBHUKKM €KOHOMIYHOT HAayKH, SK KPUTHUKH 3alpOBaHKCHHS
OPUHIMITY CHIBYIPaBIiHHS, HATOJIOMIYIOTh Ha TOMY, IO ICHYIOTh 3HaYHI HEJOIIKH Yy

3B’SI3KY 3 MPUCYTHICTIO HAWMAaHWX TMIPAIliBHUKIB y HATJISOBIN pajii, TakKi sK:



98

1) ynoBuIbHEHHS IPOLIECY TPUUHSTTS PILLIEHb;

2) MeHIIIa TOTOBHICTh TTOTOJAMTHCS HA PECTPYKTYpHU3AIlil0 TOBAPUCTBA, SIKA M€
HACIIIKK I MPaliBHUKIB (CKOPOYEHHS KUIBKOCTI, 3HMKEHHS 3apOOITHOI IJIaTH,
NepPEeMIIIeHHS BUPOOHUIITB B 1HIITY MICIEBICTH);

3) BIACYTHICTh BIJKPUTOCTI Ta TIONIYKY KOMIIPOMICY B MPOIECI 3JIUTTA Ta
MOTJIMHAHHS, 0COOJIMBO, SKIIIO IHBECTOPOM € 1HO3EMHA KOMIIaHis;

4) neOaxaHHS TOJIOCYBaHHS 3a OOpaHHS JI0 CKJIaJy BUKOHABYOTO OPTraHy THUX
KaHJIUJATyp, SKI MarOTh JOCBIA PECTPYKTypH3allli Ta 1HBECTHII 3a KOPIOHOM,
BHACTIJIOK TMMOOOIOBAHHS 3aCTOCYBaHHS AHAJIOTIYHOI MPAKTHKWA 10 TOBAapUCTBA 1
BIJIMMOBIAHOTO 3MEHIIICHHS IITaTy HAWMaHUX MpaiiBHUKIB [34, ¢. 231].

Ha nymky T.B. bnaxkenko, Ha mpalliBHUKAa KOMIIaHii 3HAYHO JIETIIE€ YUHUTH
BILTUB (Oe3mocepeiHe MiANOPSIKYBaHHS 3T1IHO 3 TPYJOBUMHU 000B’I3KaMHt ), @ HIXK Ha
HE3aJIEKHOTO AUPEKTOPA 3 HACTYHUX MPUYHH:

1) pusuk BTpaTu poOOYOro MICUSA 32 YMOBH BHCOKOIO pIBHS 0€3poOITTS B
VYkpaiHi 3yMOBIIO€ BUIIUI PIBEHb 3aJIEKHOCTI Ta IIUIKOM 3aKOHOMIPHO 3HUXKYE
HE3aaHTaXKOBAHICTh MPAIliBHUKIB, MOMJIMBICTh X 00 €KTHUBHOI OIIHKA €KOHOMIYHUX
MIPOIIECIB, IO BiJOYBAOTHCS HA MIMPHEMCTBI;

2) BMB NOPOQCHIIKOBUX KOMITETIB POOITHUKIB, 37aTHICTh MPODCHIIIOK
HAJIEKHO 3aXUIIATH iX IHTEPECH HA ChOTOJHI MOKHA CTaBUTH I11Jl CYMHIB, OCKUJIbKHU B
nepeBakHi OUTBIIOCTI MPOQCHUIKOBE MPEACTABHUIITBO HAa MIANPUEMCTBAX Ma€
NEKJIapaTUBHUN XapakTep O3 peajlbHOro BIUIMBY Ha OpraHW YIPaBIIiHHS
M1IIPUEMCTB;

3) piBeHB COIlIAJIbHOI BIJMOBIIAIBHOCTI OKPEMOTO TpalliBHHUKA, HOTO 31aTHICTh
MIOCTaBUTH IHTEPECH TPYAOBOTO KOJEKTHBY BHIIE CBOiX BJIIACHHX TEX BapTO
MOCTaBUTH Tia CyMHiB [54, ¢. 71-73].

He 3aBxxau 3akpirjieHHss HOPMU PO Y4YacTh MPalliBHUKIB 3yMOBIIO€ HACTaHHS
KOpPUCHOTO e(eKTy I KOPHOpaTUBHOTO ympasiiHHA. /[0 mpukimamy, 3 mMOYaTKOM
npuBaTu3aiii B Yropumuai B 90-x pokax XX CT. 3 METOIO PO30CEpPEIKEHHS KamiTaly
PUBATU30BAHMX ITiIMTPUEMCTB Ta CTUMYJIIOBaHHS (DOHIOBOTO PHHKY OYJIO IPHHHSITO

pSA TOMPaBOK IO 3aKOHOJABCTBA, CHPSIMOBAHUX HA IiJBUILNECHHS IHTEPECY Cepen
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OpiOHUX AaKIIOHEpiB, B TOMY YHMCII MpauiBHUKIB. OJHUM 13 TaKuX 3aXOiB OYJIO
3aMO3MYCHHS] HIMEIBKOT MOJedl OO0OB’S3KOBOi KBOTHM Y4acTi MpalliBHUKIB
HiJOPUEMHHUIIBKOIO TOBAPUCTBA B HAIJIAJIOBIA pajil TOBAPUCTBA, SKIIO KUIbKICTb
npariBHuKiB niepeButrye 200 oci6. Tum camMum 04iKyBaJIOCh MIABUIIUTH 1HTEPEC 10
npolecy MNpUBaTU3Alll Cepell MpaliBHUKIB KOMIAHIH, CTBOPIOIOYH YMOBH A
KOHTPOJIKO HaJl TOCHOJAPCHKOI0 MISUTBHICTIO TOBAapUCTBA, Ta JIOCATTA TaKUX
pe3yibTaTiB, SKUMH BIJJ3HAYAETHCS CTPYKTYpa akiioHepHOro Kamitany HimedunHu.

Ane 1HIllIaTOpaMu BHECEHMX 3MIH He OyJ0 BpaxoBaHO aOCOJIIOTHO pi3HI
¢GyHKIII1, iK1 BUKOHYBAJIU 111 Opranu ynpasiinisa. B Himeuuunni HarnsnoBa pana — ue
HATJIAJIOBUNA OpPTaH 3 psAIOM MOBHOBAXEHBb IM0J0 BU3HAYEHHS BEKTOpPA AiSUIBHOCTI
rOCTIO/IApChKO1 OpraHizailii, BKJIOYHO 3 MOXKJIUBICTIO OOpaHHS WICHIB BUKOHABYOTO
oprany ToBapuctBa. B VYropmuHi HarmsgoBa paga Oyrna HaalIeHa BHUKITIOYHO
HArJAI0BUMUA (QYHKUISIMH. TakuM 4YMHOM, MPAIIBHUKKA YTOPCHKUX Ta HIMEUbKHUX
KOMIaHiil Malu OJHAKOBI MpaBa MIOAO0 MPEICTABHUIITBA B HATJISIIOBOMY OpraHi, ajie
iX BIJTUB Ha TOCMOAAPCHKI Mpoliecu OyB aOCOTIOTHO Pi3HUM. Y4YacTh MPAIIBHHUKIB B
VYropiirHi 32 KBOTOIO B HATJISIIOBIN pajii )KOJAHUM YMHOM HE BIJTMBAJIA HA IPUHHSITTS
pitieHs (B TOMY YHCIi CTOCOBHO peopraHizaimii TOBapucTBa) Ta OOpaHHS 4JICHIB
BUKOHABYOI'0 Oprany. Sk HacIi0K, Take HOBOBBEJICHHS HE BUKIIMKAJIO 3a1[1KABJICHICTh
cepell MpAIliBHUKIB Yy MPUBATU3AIIMHOMY TpOIleCi 1 HE BIUIMHYJO Ha BIJCOTKOBE
BIJTHOIICHHS IPIOHUX aKI[IOHEPIB Y CTPYKTYP1 aKI[IOHEPHOTO Kamitaiy [3].

JIUCKYyCIMHUM € TakoX MWUTaHHA, Y JAIMCHO NpEeICTaBHHUKIB MPALIBHUKIB
HIJOPUEMCTBA, SKI HPALlOIOTh Yy TOBAPUCTBI, MOXHA BBAXKATU HE3ANEKHUMU, Y
MOPIBHSHHI, HAMPUKIIAJ, 3 MpeICTaBHUKaMU Mpodcriiku Ta ypsiay. ToMy o0 ydacri
YIEHIB MPOQCHIIOK y HAIJISIOBIA pajil LiKaBui 3akoH 1 qocBin Hinepnannis [26], ae
JI0 y4acTi B HArJIsiZIOBIHM pajii TOBAPUCTBA IOMYCKAIOTHCS JUIIE WICHH TPO(CIIOK, SKi
HE TPaIlo0Th (HE MpaloBalid) Ha BIAMOBITHOMY MAITPHUEMCTBI.

CraHoM Ha CHOTOJHI /10 CKJIAAy HArJISAOBUX PajJ MOXKYTh BXOJUTH BUKIIOYHO
bi3ugHl ocobu. ko 3BepHyTHCS J0 TONEpeaHboro 3akoHy Ykpainum «IIpo
akuionepHi ToBapucTtBa» (2008p.), To B HbOMY OyJIO 3aKpiIlUIEHO, IO WICHH

HarsamoBoi AT oOuparoTbest 3 uucia (GizmdHUX 0cCi0, SAKi MalOTh TMOBHY IHUBUIHHY
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J€3IaTHICTD, Ta/a00 3 uncia ropuduyHux ocio — akiionepiB (4. 1 ct. 53 3akony «IIpo
aKIIOHEPH1 TOBApPHUCTBa»). TOOTO 3 TIyMadeHHs BIAMOBIAHOI HOPMHU BOAYaynocs, 110
JI0 CKJIa/1y HarjIsiI0BOI paJy MOTJIM BXOAUTH SIK (pi13MUHI 0COOU, TaK 1 FOPUJIUYHI OCOOU.

B mpaBHmuiii JiTeparypl apryMEeHTY€EThCS TMO3HWINIS, M0 YJI€HAMU HarJISI0BO1
pamyu MOXyTh OyTH BukiItouHO ¢izudHi ocodu. Ha aymky C.B. Apremenka, npaBo
OyTtu 0OpaHow B ujieHd paau AT moBUHHA MaTH TUIBKH (Pi3MYHA 0C00a, OCKUIBKU
00paHHS 10 CKJIaAy paau IPUINIHOI 0COOM MpHU3BeIe A0 HEOOX1THOCTI BU3HAUCHHS
Ta Mpu3HavYeHHs (H13UYHOT 0COOU — MPEICTaBHUKA TaKOi 0coOH, sika O mpeacTasisiia ii
Ha 3aciaHHsAX paau. ToOTO B KIHIIEBOMY pe3yibTaTi BCE OJHO Yy4acTb B pal
3aiiicHoBaTHME (hi3uyHA 0c00a, sSKa € MPEACTAaBHUKOM OPUANYHOI ocodu [48, c. 15].
A.Il. €bumMeHko BBaxkae, MO IIJIKOM OOTPYHTOBAHO 3aKOHOM BCTAaHOBJICHO, IIIO JI0
ckiany HarmsimoBoi pamu AT oOuparorbess Timbku (izuuHi ocobu (4. 2 cT.72),
BUPIIIUBIIM JUCKYCIIO II0JI0 MOXJIMBOCTI YJIEHCTBA IOPUIUYHUX OCI0O (Kopropairiii)
y HaIJISI10B1M pajil HE Ha KOPUCTh IOPUANYHUX OC10, K1 ABJISsUIA O COO0I0 HA/ITO 3pyUHE
OPUKPUTTS JUISI TUX, XTO AIMCHO MpUMMaTUME PIIICHHS, OJHOYACHO 130JTI0F0YH iX Bif
BiANOBiHanbpHOCTI [73, . 177].

3 01HOTO OOKY BapTO YACTKOBO MOTOIUTHUCS 3 TOUKOIO 30PY, aIPKE TPUTATHCHHS
70 KpUMIHAJIBHOI BIJIMTOBIIAJIbHOCTI IOPUIMYHOT 0COO0U B YKpaiHi CYTTEBO OOMEKEHE
1 me He HalyJi0 IIMPOKOIO 3aCTOCYBaHHS, OCKUIbKHM 3alpOBaJKEHA BIJHOCHO
HemoaBHO. ToOTO OCHOBHMM apryMEHTOM Ha KOPHUCTh OOMEXKEHHS y4yacTi B
HaIJISAOBIN pajil BUKIIOYHO (QI3UYHUMU 0CO0aMU € TOW (pakT, 110 WICHH HarjIsgoBO1
paay HECYTh MEPCOHAbHY IOPUINYHY BiIMOBIIATLHICTS (SK [IUBLTHHO-TIPABOBY, TAK 1
KPUMIHAJIbHO-TIPABOBY) 3a MPUUHATTS pIllIEHb, 1[0 CTOCOBHO IOPUAMYHOI OCOOU €
JOCTAaTHBO YCKJIaTHEHUM.

3 iHmoro OOKy MOKJIMBICTh Y4YacTi B HAIJISIIOBIM pajii IOPUIUIHUX OCIO SK
MPEJACTABHUKIB aKI[IOHEPIB Clpusiyia OM THYYKOCTI B yIpaBJiHHI KOPIOPATUBHUMH
npaBaMu akuioHepiB. Bix iMeHI IOpUAMYHOI OCOOM MPEICTaBHHUITBO IHTEPECIB
aKifionepa Moriau Ou 3/ilcHIOBaTH (i3M4HI 0COOM 3 BIAMOBIIHUM JOCBIJOM
ynpasiiHHs. [Ipy 1boMy y BUNaiKy He0OX1AHOCTI 3aBXK/IM MOXHA IMPOBECTH iX 3aMiHYy,

HE 3MIHIOIOYHW TIPH IIbOMY TIPE/ICTABHHUKA aKIliOHEepa B HATJISIOBIN pajii, OCKITLKH HUM
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3anumianacss OM OJHA 1 Ta X OpUAMYHA ocoba. B ocTaHHbOMY BHMAAKy BapTo
BpaxyBaTH MEBHI aCMEKTH 11010 HECYMICHOCTI 3aHHATTS 1HIINX MTOCAJ] BIATOBITHUMH
¢13uuHUMH oco0aMu a0o0 IHIIMMH OcOo0aMHM, SIK1 MPalOTh B IOPUIUYHIN 0C001 —
YJICHI HATJS0BOI pajy Ha YMOBAaX TPYIOBOTO a00 IMUBUIBHO-TIPABOBOTO JOTOBOPY 1
BCTAHOBUTH HEJOMYCTUMICTh O01MMaHHs HUMH BIJIMTOBIIHUX ITOCA/I.

KpiMm TOro, iHo3eMHa MpakTUKa 3aJy4CHHS IOPUIUYHUX OCIO B SIKOCTI YJICHIB
HaIJIS0OBOI  pajad, TO-Mepiie, JOBOJUTh CBOK  €(EKTUBHICTh, OCKIIbBKH
MpEeACTAaBHUIITBO 1HTEPECIB aKilioHepa (aKI[IOHEPIB) MO0 YIIPaBIIHHS MOKJIA1a€ThCs
Ha cCIeliaizoBaHl KOMIMaHii, Kl CIeUiali3yloThCs Ha 3A1MCHEHHI KOPHOPaTHBHOTO
yIIpaBJIiHHS.

Jlo HETaBHBOTO Yacy JJII KOPIOPATUBHOTO MpaBa YKpaiHu OyJIo XapaKTEPHUM
OPUHIIMI BUKIIOYHOI ydYacTi Jmme (i3udHUX oci0 B OpraHax KOpPHOPAaTUBHOTO
ynpasimiaHsa. OJHaK ycTajeHa NpakTuka 3MmiHuiacs. [IpuBomom ans uporo crana
HEOOXI1JJHICTh CTBOPEHHS CIPUATIMBUX YMOB Ta 3allydeHHs nepui 3a Bce [T-013Hecy.
Tomy, o mpukIagy, Taka MOXJIMBICTE MepeadadeHa ajsi BUKoHaBuoro oprany TOB,
K1 KOPUCTYIOThCS MUIBIOBUM pekuMoM Jlig-CiTi.

Biamosimao mo 4. 1 cr. 33 3akony Ykpainu «[Ipo cTumMyntOBaHHS PO3BUTKY
udpoBoi exoHOMIKM B YKpaiHi» craryroM pesuaeHTa Mis Citi - ToBapucTBa 3
o0MexxeHOl0 a00 3 J0JIaTKOBOIO BiAMOBIJAIBHICTIO MOXKE OyTH BCTAaHOBJICHO, WIO
MOBHOBAXEHHSI BUKOHABYOTO Oprany takoro pesuaeHTa Jist Citi BUKOHY€E IOpUANYHA
oco0a, 3apeecTpoBaHa 3a 3aKOHOJIABCTBOM YKpainu (ocoba, sika 371iCHIOE (yHKIIIT
ynpasiinas). Cratyt Takoro pesugeHta Jliss CiTi MOXe MICTUTH BHUMOTH, IO
3aCTOCOBYIOTBHCS JI0 0COOH, siKa 3/A1HCHIOE PyHKIIIT yrpaBiaiHHg HUM [188].

[To-npyre, y BUMAAKy TOBEACHHS 3JIOBXKMBAHb YW BHHH B JisX KOHKPETHUX
GbBUYHUX  0Ci0 IOpHUIWYHOI OCOOM-YJIeHa HArJsJIoBOi paad MOXIHMBICTH i1
NOPUTSTHEHHS. 10 KPUMIHAJIBHOI BIANOBIAIBHOCTI Bce X €. lIpUTSArHeHHs 10
KPUMIHAJIBHOI BIJMNOBIIAILHOCTI IOPUJMYHOI OCOOM HE BHKJIIOYAE MOKIHUBOCTI
KPUMIHAJILHOTO TIEPECIIilyBaHH BUHHUX (PI3UYHUX OCI0.

Tomy, BBaka€MoO, JOPEYHO MOUIUPHUTH TPAKTUKY MPU3HAYCHHS FOPUIAIHOI

0oco0u 1 10 MPaBOBIMHOCHH y cdepl KOPHMOPATUBHOTO YMPABIIHHS aKI[IOHCPHUMH
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TOBapUCTBaMU. BianoBigHe HOBOBBEACHHS Oyno © J0JAaTKOBUM CHIPUATIMBUM
dbakTOopoM 3ayueHHs 1HO3EMHOTO KaImiTally, OCKIJIbKU JIJIsl IHO3€MHHUX 1HBECTOPIB (SIK
nopTQeabHUX, TaK 1 MPSIMHUX 1HBECTOPIB) TaKe HOBOBBEJICHHS HAJIajl0 O MOXJIUBICTh
nepeaTu YIpaBIiHHA Ta HATJISA MpodeCciiHUM y9acHUKaM PUHKY 3 HaJlaHHS TOCTyT
KOPIHOPATUBHOI'O YIIPABIIHHS.

BBakaemo, 110 WIEHAMM HArjg0BOI paau MOXyTb OyTH K (i3uyHi, Tak 1
ropuindHi ocobn. Ocobm, SIKi IPaIo0Th B IOPUIWYHINA 0c001 - YICHI HATJISI0BOT paau
Ha YMOBAaXx IIMBLILHO-TIPABOBOI0 a00 TPYAOBOTO JOTOBOPY, HE MAIOTh MpaBa 001iMaTH
1HIII TTOCaJM B OpraHax TOBapUCTBA.

BiamnoBinHO MpomoHyeEMO BHECTH 3MiHU 0 4. 2 CT. 72 3aKOHY Ta BUKJIACTH ii B
Takiil pegakuii: «YmeHom HarasqoBoi paau Moxe 0yTu ¢pi3udHa ocoda ado opuInIHa
oco0a. UeH Harmsa10B01 paau, 0co0a, 110 MPaIfioe B CKIaAl FOPUINIHOI 0COOU - YIeHa
HArJIAI0BO1 paJid Ha YMOBaXx IUBLILHO-IIPABOBOI0 200 TPYOBOTO IOIOBOPY, HE MOXKE
OyTH OJHOYACHO YJIEHOM BHKOHABYOTO OpraHy a00 KOPIOPAaTUBHUM CEKpeTapeM
TaKOro TOBAPUCTBAY.

Jlo cknany aeskux BUAiB AT BXOASTh TakoX ¥ 1HIII BUAM MPEACTABHUKIB. Y
BimnmoBigHOCTI 70 [lomoskenHst mpo cmoctepexkHy paxy AT, CTBOpeHHX B mpoiieci
KopropaTu3ailii, octaHHsi ¢opMmyBajiaca 3 MPEACTABHUKIB 3aCHOBHMKA Ta 1HIIUX
aKI10HEPIB, YIIOBHOBAKEHUX MPEACTABHUKIB OAHKIBCHKOI YCTAHOBH, sIKa OOCIYTrOBY€
TOBAapHCTBO, TPYJAOBOTO KOJICKTHBY Ta OpraHy npuBaTusamii [63, c. 182-183]. Jlo i
CKJIaZly MOKYTh BXOJWUTHU TAKOXX NMPEJCTABHUKHM 1HIIMX OpraHiB 1 oprasizamii. o
CKJIQZly CIIOCTEPEKHOI pajaW MANPUEMCTB-MOHOMOMICTIB MOXE BKIFOYATHCS
NpeACTaBHUK AHTUMOHOMOJBbHOTO KoMmiTeTy (1. 3) [149].

[TocangoBi 0cobu opraHiB BiaJd MOXYTh BHUKOHYBAaTH (PYHKIIi 3 yIpaBIIHHS
KOPIOpaTUBHUMH TIpaBaMu jiepxkaBu B AT, y craryTHOMY Karitaii sikoro Oimsiine 50
B1JICOTKIB aKIIiil HaJle)KaTh JIePrKaBi, Ta MPEICTABIATH IHTEPECH ISP KaBU B HATJISAIOBIM
pai.

A.Il. €bumenko 3BepTae yBary Ha OYEBUAHHN KOH(MIIKT JOSIIBHOCTI, KU
BUHUKAE y BUNAAKY OOpaHHS (NIPU3HAYEHHS) AEPHKABHOIO CIIyKOOBILSI YJIEHOM

HarsamoBoi paau AT, amke BiH HaBiTh TEOPETHYHO HE 3MOXKE OyTH JOSIIBHUM
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OJIHOYACHO 1 JI0 JIepkaBH, 1 0 ToBapucTsa. [Ipobnema, ogHak, nojsirae B ToMy, 1110 B
OUTBIIOCTI BUMAAKIB TaKl «IUPEKTOPU» 3a JEPKABHOIO MOCAAOI0 JIIOTh Y BIACHHUX
1HTepecax abo B IHTEpecax MOB’SI3aHUX 3 HUMU TPETIX 0C10. 37I0BKUBAHHS, OB’ sI3aH]
13 YIpaBIiHHAM NTAKETaMH aKIlii, 3aKPIMJICHUMH 32 JEP’KaBOI0 a00 MiAMPUEMCTBAMH,
1110 IMOBHICTIO HAJIEXKATh JIEPKaBi, MPUHOCATH MUIbSIPJIHI MPUOYTKH HEAOOPOCOBICHUM
HaOyBauam [73, c. 177].

TakuMm 4MHOM, NMUTAaHHA CKJIQAy Ta MOPSAKY (HOpMyBaHHS HArJISIIOBOI paju
3IMIIAETHCS AUCKYCIMHUM. OHAK BBa)Ka€MO, 110 OKPIM HE3aJCKHUX YJIEHIB J10
CKJIaJly HAIIS0Boi paau HEOoOXiJHO 0OMpPaTH TAaKOXK IPALiBHUKIB. IX KBOTa IIOBHHHA
3anmexatu BiJ BenuunHU AT, 30KkpemMa 3a KpHUTEpIEM KUIBKOCTI MpAaIlOI0uUX Ha

HiJIpUEMCTBI 0Ci0.

2.2. Ilopsiiok OOpaHHS TA NPUNMHEHHS MOBHOBAYKEHb YJICHIB HATJISAI0OBOI

paau

[Topsimok oOpaHHs CKJIaAy HArJIAI0OBOI pajyd PErysOeThCs CT. 72 3aKoHy, sKa
BU3HAYAE MPOIIEAYyPY BUOOPIB 1i WICHIB, CIIOCOOM OOpaHHs, 3aMIHU WICHA HATJISA0BOI
paau, IKUi € MpeICTABHUKOM aKI[IOHEpa TOMIO.

Jlo kaHaupaaTiB, SIKi OOMpPAIOTHCS N0 CKJIAJy HAriIsioBOI pajau, 3aKOHOM
BCTAHOBJIIOIOTHCS TE€BHI KpuTepii BiamoBimHOCTI. CIiJl BIA3HAYUTH, 110 KPUTEPIIM
BIJIMOBIJHOCTI MOBUHHI BIJINIOBIJIATH HE BC1 WICHH, a JIMIIE JesIKl 3 HUX. BigmosimHi
BUMOTHY BUKJIaJeH] B cT. 73 3akony Ta cT. 11-3 3akony Ykpainu «lIpo ynpaBninus
00’ €eKkTaMu JIep>KaBHOT BIACHOCTI» MIOJI0 HE3aJIEKHOI0 TUPEKTOPa, 4. 1 cT. 74 3akoHy
CTOCOBHO T'OJIOBH HAIJISIOBOI PajiH.

He3anexxuuM 4ieHOM HarysiioBOi paju Moxe OyTh oOpaHa juie Ta oco0a,
CTOCOBHO $IKOi Oyje BIJACYTHIM OyAb-sSKMi BIUIMB 3 OOKYy I1HIIMX OCIi0 y mpoleci
OPUIHATTS HUMHU pILIEHB M1 YaC BUKOHAHHs 00OB’SI3KIB WieHa Harisa10Boi paau. He
MOXe OyTH OOpaHMM HE3IC)KHUM YICHOM 0c00a, SKI0 BOHA: BXOJAMJIA MPOTATOM
NOMepeHIX I’ATH POKIB [0 CKJIaay OpraHiB YNpaBIiHHA LbOTO TOBAPUCTBA;

oJiepKyBaJia TIPOTATOM TIOMEPEAHIX TPHOX POKIB BiJl I[bOTO TOBAPHCTBA JOJATKOBY
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BUHAropojay B po3Mipi, IO MEPEBUILYE 5 BIICOTKIB CYKYITHOTO PIYHOTO JOXOAY TaKOi
ocobu; € Ta/abo Oyna MPOTATOM TMOMEPEAHIX TPHOX POKIB MPAIIBHUKOM IHOTO
TOBapHUCTBa Ta/ab0 adiniioBaHUX 3 HUM IOPUIUYHHUX 0C10; € AKIIOHEPOM - BIIACHUKOM
KOHTPOJBHOTO TIAaKeTa akiiii Ta/abo TpPEeNCTaBHUKOM akKI[lOHEpa - BJIaCHUKA
KOHTPOJILHOTO IMaKeTa aKIiliil IbOr0 TOBAPUCTBA B OY/b-SKUX IIMBUILHUX BIJTHOCHHAX;
Oyna cykymHO Ouiblie 12 pokiB 4UJ€HOM HArJsSIOBOI paju LbOrO TOBApPUCTBA; HE
BIJIMOBIAA€ JOAATKOBHM KPHUTEPisM, BCTaHOBJICHUM cTaTytoM AT abo iHmmMMH
BHYTPIIIHIMHM JOKYMEHTAMHM TOBApUCTBA; HE BIAMOBIIAE PSAY IHIIUX KPUTEPIiB, LIO
BCcTaHOBJEHI 4. 1 cT. 73 3akony.

3araioM 3a3HadyeHl KpuUTepii BIAA3EPKATIOIOTh IMAXiJA, 3aKJIaJCHUN B
Pexomennanii €C 2005/162/€C mono ponai uwieHIB HamIsAoBoi paau  abo
HEBUKOHABYMX JUPEKTOPIB. BUTbIIiCTh 13 HUX AyONmor0Th mojoxkeHHs [lomatky 2
«IIpodine He3aNeKHOr0 HEBHUKOHABYOTO AMPEKTOpa ab0 HArISA0BOrO JUPEKTOPa
(m. 1) [8].

JlocuTh KOPCTKI CTaHAAPTH HE3ICKHOCTI JUIS KaHJIWJATIB Ha I0Caxy
HE3aJIEKHOr0 YJIEHAa HArJsJ0BOi paay JEUl0 YCKIIAJHIOIOThH JUIsl TOBAapUCTB MiAO0Ip
HaJICKHUX KaHIUATIB, IK1 MAOTh JIOCTATHIM JOCBIJ 1 3HAHHS PO i AIPUEMCTBO [115,
c. 39]. YUunHi craHmapTd oOMEXYIOTh a00 W B3arajli BUKJIIOYAIOTh KaHJAWAATIB, SKI
MaloTh Tay3eBi 3HAHHS, OJHAK HE € HE3AIC)KHUMHU 3 TOUKH 30py BH3HAYCHUX 4. | CT.
73 3akoHy KpHUTEpiiB, TOOTO HE BIAMOBIJAIOTH BUMOTaM CTOCOBHO HE3aJEKHOCTI. Y
3B’SI3Ky 3 IIMM yacTuHa BueHMX, 3okpema Kiayc Xont ta Creden beitHOpimxk,
BUCYHYJIH T€3y MPO T€, MO TepeBara HE3aJICKHOCTI HaJ KOMIETEHTHICTIO ITiCIIS
npuitHaTTs 3akony CapOeiinca-Okceni (Sarbanes-Oxley Act) mopsin 3 1HIIUMH
(dakTopamu nocnpusyia HACTAHHIO CBITOBOI (P1IHAHCOBO-EeKOHOMIUHOI Kpu3u (2008p.)
[5:21].

[Tepenik BU3HAYEHUX B CT. 73 KPUTEPIiB HE € JOCKOHATUM. TOMYy B FOPUANIHIN
JiTepaTypl BUCIOBIIOIOTHCA MPOMO3UIIII IIOJ0 BHECEHHS 3MIH J0 BIAMOBIIHUX
kputepiiB. llikaBoro € mpomoswuiisi B.I. CKOBpOHCHKOTO CTOCOBHO HEOOXIAHOCTI
JIOTIOBHEHHSI MEePeJIiKy KpUTEPIiB HE3aJIEKHOCTI HE3aJIeKHOTO WICHA HArIS0BO1 pajy,

Ha AYMKY SKOI'O, HC MOKC BBaKaTHUCA HC3AJICKHUM JUPCKTOPOM 0c06a, SIKIIO.
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1) mae micue ii MOB'sI3aHICTh 3 HEMPUOYTKOBOIO OPraHi3alli€lo, sika OTPUMYE
3HAYHI BHECKH BiJl TOBAPHUCTBA;

2) HasiBHA CYJIMMICTb 3a BUMHEHHS! KOPUCIUBUX 37104MHIB [213, ¢. 115-116].

Cnymao 3ayBakye O.B. ITlammk, mo y BHMO31 70 0COOM HE3aleKHOTO
JTUPEKTOpa TaKOX MICTUTHCS I1CTOTHA 3aKOHOJABYa MpOrajvHa, ajke 3aKOH He
HABOJUTH MOHATTA «OJIN3bKOT0O WIEHA POJUHNY», POIUHHHUX CTOCYHKIB (1. 9 4. 1 cT. 73
3akony) [137, c. 134]. JlopeuHrM € BU3HA4YEHHS MEBHUX KPUTEPIiB BiAMOBIAHOCTI
YICHIB HArJIsJ0BUX pajl BAMOTaM 11010 podeciitHOro TOCBIAY B TiM 4uM 1HIIIHN cdepi,
a TaKOX 1100 PO30POCTI B MUTAHHI BiICYTHOCTI KOHPIIKTY 1HTepeciB [120, c. 40].

Ha teopernunoMy piBHI JAcTalbHUN aHAN3 TMOPSAAKY OOpaHHS HE3aJICHKHUX
YIECHIB HArISA0BOI paau OyB 3MIMCHEHMH B AuMcepTauiiHoMy nociikeHH: T.B.
brnaxenko (2025p.) [54]. Tomy, BOayaeThCcsi, B paMKax JaHOTO JIOCHIKCHHS
OPUAUIATA  yBary KBadi(iKaliiHUM KPUTEPIsSIM HE3aJIeKHUX JIUPEKTOPIB €
HEJIOIIJTbHUM.

JlomaTkoBI BUMOTH BCTAHOBJIFOIOTHCS JIO KaHJIMJIATIB HA IMOCATy B HE3aJICKHI
yjieHu Harisaa0Boi paau AT, y ctaTyTHOMY KamiTaii sikoro Oubiine 50 BiICOTKIB aKIlii
HaJIeXKaTh JePrKaBi.

CTOCOBHO T'0JIOBU HArJIAI0OBOI pajiy, TO MICTUTHCS JIMILE €IUHE OOMEKECHHS.
l'onoBoro pagu AT, sike € MIAIPUEMCTBOM, IO CTAHOBUThH CYCIIJIBHUN 1HTEpEC, HE
MO>Ke OyTH 0OpaHO 4JieHa HATJIS0BOI paju, SIKU MPOTITOM MONEPETHHOTO POKY OyB
TOJIOBOIO KOJIETiaThbHOTO BHKOHABYOTO OpraHy Takoro TtoBapuctBa (4. 1 ct. 74
3aKony).

AKTyanbHUM € THTAaHHS MOJIMBOCTI 3aKpIIUICHHS TEBHUX OCOOIMBOCTEH
NOPAJIKY 0OpaHHS YIEHIB HarJIAI0BO1 paJid B KOPIOPATUBHOMY JOTOBOPI aKI[IOHEPIB.

B nitepaTypi ciaymiHO 3ayBaXKyeThCS, 110 BUBAKEHUH KOPIOPATUBHUI JTOTOBIP,
SKOTO CTOPOHU CBIIOMO JIOTPUMYIOTHCSI MOKE€ CTaTH BaXJIMBUM UYUHHHUKOM
BUOY/IOBYBAaHHS CTAJIUX KOPHOPAaTUBHHUX IPABOBIJHOCHUH Yy TOBApPUCTBI, 1€BUM
IHCTPDYMEHTOM  YHUKHEHHS  KOH(IIKTIB Ta  3a0e3neueHHs  e€(PEeKTUBHOCTI
KOPHOPATUBHOI'O YIIPaBIIHHS, 1, 3pEIITOI0, OJIHIEIO 3 MEPEIyMOB YCHIIIHOCTI O13HECY

K Takoro [216, c. 84]. B akiioHepHUX TOBAPUCTBAX KOPIIOPATHBHI JOTOBOPU CTAIOTh
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IHCTPYMEHTOM  JTOJIATKOBOTO  PETYJIOBaHHS  KOPIOPATUBHUX  IPABOBITHOCHH,
JOTIOMAararTh 3amo0iraTd BUHUKHEHHIO KOPIIOPATHUBHUX KOHQIIKTIB, MOXYTh
MIJBUIIYBaTH BHU3HAYCHICTh BIJIHOCHH, MiJIAIITOBYBaTH 3acaju peaiizaiii
KOPTIOPAaTUBHUX TIPAB i modakaHHs yuyacHUKIB [217, c. 528].

KoHcTpykiiiss KOpHopaTUBHOTO JIOTOBOPY 3 MOMEHTY 1ii 3aKOHOJIaBYOTO
3aMpOBaHKEHHS 3a3HA€ MOCTIMHUX NPOLECIB MPABOBOI €BOJIIOLII, Ha SIKI pearye 1
JTOKTpHUHA, 1 ipakTuka [79, c. 16]. Komo #oro cTopid ta npeaMeTt jnoroBopy (ct. 29
3aKoHy) JEII0 PO3IIMPUBCS Y TTOPIBHSIHHI 3 IEPBUHHOIO peAakilieto. BTiMm, BumaeThes,
MO>KJIMBICTH/HEMOKIIMBICTD 3aKPIMJIEHHS! OCOOIMBOCTEN MPOIeaypu OOpaHHS UJICHIB
HATJIAI0BOT paJid B KOPIMOPATUBHOMY JOTOBOPI 3AIUIIAETHCS JUCKYCIHHOIO.

OxkpiM KpHUTEpIiB, AKI BCTAHOBIIOKOTHCA 1HAMBIAYAJTbHO 1O WIEHIB pajau, HeE
MEHIII aKTyaJIbHUM aCIIEeKTOM € MpoljeMaThKa KOJIEKTUBHOI IPUIATHOCTI HATJIA0BOT
paau.

[IpoBigHa pOJB y HaJEKHOMY KOPIIOPAaTUBHOMY YIIPAaBIiHHI BlJBEIEHA
HATJIAI0BUM pajiaM (pajaM JUPEKTOPIB) sIK OpraHam, siki BIMOBIJAIOTh 32 CTPATET14yHe
CHOpSIMYBaHHSI Ta MOHITOPUHI ISUIBHOCTI BHMKOHABYOIO OpraHy YNpaBJIHHA Ta
NOBHHHI 3a0e3MeyyBaTi HEBTPYUYaHHS B HOTro AisUIbHICTB. [[71s1 TOro, mo6 HajaexHo 1
¢(eKTUBHO BHUKOHYBaTH TIOKJaJeHI Ha Hel (QyHKIii, HariasgoBa paaa (paaa
JUPEKTOPIB) NOBUHHA BIAMOBIAATH ABOM KIIFOUOBUM XaPAKTEPUCTUKAM: HE3AJIEKHICTh
Ta KOMIETEHTHICTb. Y BHIAJKY, SIKIIIO MOBa i€ PO HE3aJeKHICTh HArJIAI0BOI paau
caMe y JIep>KaBHOMY CEKTOP1, MOTP1OHO 3a3HAUUTH, 110 TaKa HE3aJIEKHICTh MA€E MEBHY
cnenudiKy, OCKUIBKH 11 CIIJ PO3TNIANaTH HE JIMIIE 3 OTIAAYy Ha BiJHOCHHH MIiX
HArJIAJI0BOI0 PaZiol0 Ta BUKOHABYMM OPraHoOM KOMIIaHii, a ¥ Ha BIAHOCHMHHM MIX
HaIJISII0OBOIO PaJor0 Ta aKI[IOHEPOM (TOOTO BiAMOBIIHUM MIHICTEPCTBOM) [28].

Sk OyJ0 BKe 3a3HAUYEHO BHUIIIE, IOCTATHHO MIMPOKUI NEPETiK BUMOT CTaBUTHCS
710 HEe3aJIeKHUX YICHIB HAIJISII0BOI pajy a TAaKOX J0 YIEHIB HArJIsSA0BOI paau OaHKY.
B octannpoMy BUMaKy iiie MOBa MPO TaK 3BaHy KOJEKTUBHY MPUAATHICTb.

KonexTtuBHa mpuaaTHICTh — 1€ HASIBHICTh y WICHIB HArJsS0BOi paau OaHKY,
YICHIB MpaBiIiHHSA OaHKYy CINUIBHUX/CYKYNHUX 3HaHb, HaBUYOK, IpodeciiiHoro Ta

YIPABIIHCHKOTO JTOCBITY B 00Cs31, HEOOX1THOMY (IOCTAaTHHROMY) JIJISl PO3YMIHHS BCIiX
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aCIeKTIB MAISUTbHOCTI OaHKy, aJeKBaTHOI OIIHKKM pHU3HUKIB, Ha SKI OaHK MOXe
HapaXaTucs, TNPUUHATTS BUBAXEHUX pIllIEHb, a TaKoX Juisl 3a0e3neueHHs
e(EeKTUBHOIO YIPABIIHHSI Ta KOHTPOJIO 3a MAUISUIBHICTIO OaHKy B LUJIOMY 3
ypaxyBaHHsAM (QYHKITINA, MOKJIAJECHUX Ha TAaKWi OpraH 3aKOHOJAaBCTBOM YKpaiHW,
cTaTyTOM O0aHKy Ta HOTO BHYTpIIIHIMHU AoKymMeHTamH [190].

B xoHTEKCTI mopsiiKy oOpaHHS 10 CKJIaqy HarJisiIoBOi pajay BapTO BIIMITUTH,
110 B HU3II 3aKOHIB MICTSITHCS MTOJIOKEHHS MPO TE, XTO HE MOKe OyTH 00paHuil YJIeHOM
HaIJISIA0BO1 pajid BIAMOBITHOTO TOBAPUCTRA.

He moxyTh OyTH ujieHaMu HArJISA0BOI pajd WICHH BUKOHABUOTO opraHy (abo
omaHoociOHuit aupektop). C. CBHPHUICHKO BHAUISE IIe OJHY OCOOIUBICTH —
HEMOXJIMBICTh HAsIBHOCTI AHOHIMHOIO 4Yi€Ha HarJISIIOBOI  pajd, KEepPYIOUUCh
npakTuko BepxoBHoro Cyny 11010 4ieHiB peBi3iiiHoi koMicii [208].

Bignosimno no 4. 4 cr. 35 3akony VYkpainum «IIpo IHCTUTYTH CHUIBHOTO
IHBECTYBaHHS» JI0 CKJIay HATJSIOBOI paau KOPHOPAaTUBHOTO (OHAY HE MOXKYTh
BXOJIUTHU MIPEJACTABHUKU YU TIOB’s13aH1 OCOOU:

1) koMmaHii 3 ynpaBIiHHS aKTUBAMU KOPIOPATUBHOTO (GOHAY (KPiM BEHUYPHOTO
bomny);

2) iHBeCTHUIIHHUX (HipM, K1 0OCITYTOBYIOTh KOPIOPATUBHUN (POHT;

3) 30epiraua akTHBIB KOPIIOPATUBHOTO (POHIY;

4) neno3uTapito, IKMil 00CITYyroBy€e KOPIOPATUBHHUM (POH]T;

5) aynuropa (ayAUTOPCHKOI (hipMU) KOPIOPATUBHOTO (DOHY;

6) omiHIOBaYa MaiiHa KopropatuBHOro Gouy [184].

Unenom HarmsamoBoi pamu AT, y craTyTHOMY KamiTaji sikoro Oumbine 50
BIJICOTKIB aKIliii HajexaTh JepkaBi, HE MOXXe OyTH oco0a, sfKa € 3aCHOBHUKOM,
aKiioHepoM (y4aCHHUKOM), KEpIBHUKOM Ta/ab0 WICHOM HaIJISIOBOI  pajau
MIMPUEMCTBA, 1HIIOI TOCMOAAPCHKOI OpraHizarlii, skl 31MCHIOIOTH ISJBHICTh Ha
TOMy caMOMy a00 CyMDKHMX pPHHKax 3 TakUMH JEp>KaBHUMHU YHITAPHUMH
minprueMcTBaMu Ta/ab0o rocmojgapchbkumu ToBapuctBamu (4. 3 ct.11-2 3akony

VYkpainu «IIpo ynpaBninHs 00’ €KTaMu JEp:KaBHOI BIIACHOCTI».



108

UieHaMH HarJIsa10BO1 paju HE MOXKYTh OyTH MOCaJ0B1 0COOH 1HIIOrO Cy0’€eKTa
rOCTIOJIapPIOBaHHS, IO 3/IIMCHIOE MISJBHICTh y cepl AiSIbHOCTI TOBAPUCTBA, SKIIO
iH11e He niepegoaveHo cratytoM AT (4. 3 ct. 88 3akony).

TakuMm 9MHOM, HEMOKIIMBICTh YJICHCTBAa B HATJISJOBIH paai 00yMOBIIOETHCS
TaKUMHU YAHHUKAMU:

1) HeBIANMOBIIHICTH, BU3HAYEHUX 3aKOHOM KpUTEpisiM (30Kpema II0J0
HE3aJIeKHUX YJICHIB HAIJISIIOBOI Pajin);

2) 3aiiMaHHs 1HIIIOI MOCAIU B IIbOMY TOBAapHUCTBI (30KpeMa, 4ieHa BUKOHABYOTO
opraHy, KOPIOpaTUBHOTO CEKpETapsi, TOIIO);

3) NpUTSATHEHHS N0 BIANOBITAIBLHOCTI Ta BIANOBIAHA 3a00poHa 0OiMiMaTH
BIJIMIOBIJIHY MOCANY;

4) BkaziBka 4. 1 ct. 88 3akony Ykpainu «IIpo akiioHepHi TOBapuCTBa» Ta
creniajJbHUX 3aKOHIB Ha HEMOJKJIMBICTh 3aWHATTS MOCAAM YJi€HA HArJIAI0BOI paau
OKpPEMHUM KaTeropism ocio.

dopMyBaHHA HaAIJSIIOBOI  paad, SK MPaBUIO, BiIOYBAETHCA IUIIXOM
KyMYJSITUBHOTO TrojiocyBaHHs. Jlo 1HIIMX crmoco0iB, 30KpeMa, BiIHOCUTHCA
MaxopuTapHuii. MakopuTapHa cucTema Tnependadae OOpaHHS KaHIWJATa, SKHMA
HaOpaB OLIBIIICTh TOJIOCIB aKI[IOHEPIB.

KymynsatuBHe oOpaHHS dieHIB — 1€ METOA TOJOCYBaHHS, SKHUH
BUKOPUCTOBYETHCS JUIsi OOpaHHS YIEHIB KOJIETIaJbHUX OpPraHiB, 1 B KOPIIOPATUBHOMY
IpaBi HalYacTiIIe 3aCTOCOBYETHCS 10 00paHHs HarsmoBux pag AT. 3a mum MeTogoM
aKIIIOHEPU MAIOTh MPABO TOJIOCYBATH KYMYJISITUBHO, TOOTO 3arajibHy KiUTBKICTh CBOIX
roJIOCIB BOHM MOXYTh 30CEPEIUTH Ha OAHOMY ab0 ACKIIbKOX KaHIUAaTax, a He
PO3MOJIIATH iX PIBHOMIPHO MIXK yCiMa KaHIUIaTaMHu.

KyMmynsTuBHE To0CyBaHHS — 1€ CIIOCIO TOJIOCYBaHHS 1] 9ac 0OpaHHS 0Ci0 10
CKJIaJly OpraHiB aKllIOHEPHOTO TOBAPUCTBA, LIO Mepeadadyae MOMHOKEHHS 3arajbHOi
KUIBKOCTI TOJIOCIB aKIlilOHEpa Ha KUIbKICTh wieHiB oprany AT, mo oOuparoThcs, Ta
IIPaBo aKIliOHepa BiJIJIaTH BCI ITiIpaxoBaHi TAKMM YHHOM T'OJIOCH 3a OJTHOT'O KaHuaaTa

a00 pO3MOJUIUTHU iX MK KiTbkoMa KaHauaatam (. 10 4. 1 cT. 2 3akony).
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OO6panus uneHiB HarysiioBoi panu IIAT Ta GaHKy 3M1HCHIOETHCS BUKIIOYHO
[UIIXOM KYMYJSITUBHOTO rosiocyBaHHsA. OOpaHHS 4YJIEHIB HArisioBOi paau
NPUBATHOTO aKI[IOHEPHOTO TOBAPHCTBA 3IIHCHIOETHCS NUIAXOM KyMYJISITHBHOTO
roJI0CyBaHHS, SKIIO 1HIINHK criociO He Bu3HaueHu# ctatyToM AT (4. 10 cT. 72 3akony).

s HOpMa cmpsiMOBaHa Ha 3aXHUCT I1HTEPECIB MIHOPUTAPHUX AaKIIOHEPIB,
3aCHOBHHUKIB [76, c. 109]. B HayKkoBIi JiTEpaTypl NEPEBAKHO CXBAIBHO OI[IHIOETHCS
3aMpoBa/KEHHSI KyMYJSITUBHOTO TOJIOCYBaHHS, SKE€ Ja€ 3MOry JOTpUMAaTHCS
CIpaBeNIMBOI MPOMOpPILIi MpeACTaBHUITBA B opraHax ympasiiHHsa [204]. Ognak
MICTATBCS 1 JOCTaTHHO KPUTHUYHI TOYKH 30pYy. 30KpeMa BiA3HAYAETHCS, IO
KyMYJISITUBHE TOJIOCYBaHHS TOBHOIO MIPOI0 HE 3axXHWIIa€e Hi MpaB TPYAOBOTO
KOJIEKTUBY, HI MIHOpPUTapiiB Ha MPEJCTABHULTBO CBOiX IHTEPECIB Yy KEPIBHUUTBI
TOBAapHCTBAa, OCKUIBKM HHMH OOHMPAETHCS JIMINE HArIAI0Ba paja, sKa BXKE IOTIM
dbopmye cknan npasmiHHSA. HaBiTh y pasi MpocyBaHHS TPYJIOBUM KOJEKTUBOM YU
NEBHUM MIHOPUTApPHHUM aKI[IOHEPOM CBOTO MPEACTaBHUKA /10 PAJIX HABPSA Y MOXKHA
CIOMIBATHUCS, 10 MOro rojioc Oyae BU3HAYAIBHUM MpU OOpaHHI YJICHIB MPaBIIHHS
O0anky. He3Baxaroun Ha NPUNHATI 3aKOHOJABY1 3MIHHU, KYMYJISITUBHE T'OJIOCYBAaHHS B
VYkpaiHi peanizyeTbcst JUIIE HA PIBHI KOHTPOIIIO, & HE OMepaTuBHOL AisTbHOCTI [105,
c.12].

3a KyMyJSTHBHOI CHCTEMH TOJIOCYBaHHS  HEMOXIWBO  MPUIHHUTU
MOBHOBAXCHHS 1HJMBIAYalbHO OKPEMHX 4YJICHIB HArJISAOBOI paju, OCKIIbKH
nependavacThCsl MPUMTMHEHHS TOBHOBaXEHb yCiX uieHiB: «IloBHOBaKCHHS YJIeHA
HATJS70BOI paau, OOpaHOTO MUIAXOM KyMYJISITHBHOTO TOJIOCYBAaHHS, 3@ PIIICHHSM
3arajJbHUX 300piB MOKYTh OyTH MPUITUHEH1 JOCTPOKOBO JIMIIIE 32 YMOBH OJTHOYACHOTO
IPUMMHEHHS TOBHOBAYKEHB YCHOTO CKJIay HArJSA0BOI paau. Y TakoMy pasi pillleHHs
PO MPUTIMHEHHS MOBHOBAXKEHD YJICHIB HATJISJIOBOI pajid MPUHMAETHCS 3aralbHUMHU
300paMu MPOCTOIO OLIBIIICTIO TOJIOCIB aKIIOHEPIB, SIK1 3aPEECTPYBATHCS IS Y4acTi y
3arajibHUX 300pax Ta € BIIACHUKAMH TOJIOCYIOUYUX 3 BIAMOBITHOIO MUTAHHSA aKIii» (4.
6 ct. 72 3aKony).

MeTta Takoro HopsaKy MOJSAraEe y 3aXUCTI MIHOPUTAPHUX aKI[IOHEPIiB, 00 He

JIOIYCTUTH JOCTPOKOBOTO IPUITMHEHHS TTOBHOBAKCHB 1XHIX MPEJACTABHUKIB Y Pai.
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[Ipouenypa KyMyJsTUBHOTO TOJOCYBaHHS JE€Tali3yeThCSl B MPABOBHX aKTax
HKOII®P. ¥V pignosigHocti no Pimenns HKIII®P 01.06.2017 Ne 402 «IIpo
3aTBepkeHHss Bumor 1o iHdopmallii npo KaHAUAATIB y YJI€HU OpraHy aKliOHEPHOTrO
ToBapucTBay» [178] iHdopmarlis mpo KaHAWIATa BKIIOYAETHCA 10 GopMu OrosIeTeHS
JUISI KYMYJISITABHOTO T'OJIOCYBaHHSI Ha MiACTaBl MUCbMOBOI 3asBM TaKOI'0 KaHIuaaTa
PO 3rojly Ha 0OpaHHs HOro YJIEeHOM OpraHy aKI[IOHEPHOI'O TOBAapHUCTBA Ta BKIOUECHHS
Takoi 1HdopmaIlli 10 OroNeTeHs I KyMYJSTUBHOTO TOJIOCYBaHHS, SIKA MA€ MICTHTH
B1JIOMOCTI, nepeadadeni Bumoramu (1. 3).

[adopmariis mpo Pizuuny ocoly, SIKy (IKUX) KaHIUIAT - FOPUIUIHA 0c00a Mae
HaMIp YIOBHOBXUTHU MPEJICTABIATUA CBOI iHTEpecH B opraHi AT, BKIIOYAETHCA 0
dopmu OroneTeHst AJid KyMYJSTUBHOTO TOJOCYBaHHS Ha MIJCTaBl BIAOMOCTEH, IO
MICTATBCS y TUCHMOBIH 3a51B1 TaKO1 (PI3UIHOT 0COOU TTPO 3ro Ty MPEACTABIATH IHTEPECH
KaHJIMJaTa - OPUIUYHOT 0COOM B OpraHi aklioHEpHOTO TOBAPUCTBA.

B niteparypi BUCIOBIIOETHCS TAKOXK MPOMO3UIiS NPOo (POpMyBaHHS CKIIAIy
HATJIAI0BOT paJ HE TUTBKH IUIIXOM OOpaHHS 1i YiICHIB, alie i IUISIXOM HanpaseieHHs
neBHUX oci0 a0 HarnsaoBoi pagu. C.B. ApremeHko OOIpyHTOBYE, IIO Yy BHIAJKY
notpebu AT y 3ayiydeHH] 1HBECTHIIIM 1 BIAMOBITHO BUMOTH IHBECTOpa 3a0€3MEUHUTH
NEBHI TapaHTii Ta MOXJIMBOCTI KOHTPOJIIOBAaTH BUKOPUCTAHHS TOBApPUCTBOM
1HBECTHIIIA JOLUIBHO HAJaTH Takid 0co0l MpaBO HAIpPaBJICHHS 0 HAMISAOBOI paau
CBOIX TMpEJCTaBHUKIB 0e3 oOpanHs ix Ha 300opax. [ms mporo B 3aKOHI CHiA
nepen0ayuTH MPaBo TOBAPUCTBA 3aKPIIUTIOBATH B CTaTYTI B OKPEMHUX BUMAJIKAX MPABO
HampaBlIeHHS MEBHUX aKL1OHEPiB (HAMIPHUKIIA/, IHBECTOPIB) 0 paau [48, c. 16].

Bunaerbcs, Taka mpono3uilis ACIIO CYNEPeUUuTUME 3acajiaM KOPIOpaTUBHOTO
YOPABIIHHSA Ta CaMiil MPaBOBIM MPUPOJI HAIJIAIOBOI paau SIK MPEACTaBHULBKOTO
oprany akIfioHepi. BpoBaykKeHHs BiIMOBITHOTO MEXaHI3My Hece B COO1 PU3UK HOTO
3aCTOCYBaHHS B MPOIIECT PEHAEPCHKUX 3aXOIUIEHb, OCKIIILKH (DaKTHYHO JI0 YIPABIIIHHS
IPOIOHYETHCS 3aTYyYUTH CTOPOHHIX OCI0, SIK1 HE € aKI1OHEpaMHU.

Cepen uneHiB paju, SIK 1 B OyJb-SKOMY KOJETiaIbHOMY OpraHi, oOMpaeThCs
rojioBa. ['0yi0Ba HaryA/10BO1 pajgyu OOMPAETHCS YJI€HAMU HArJIAI0BOI pajy 3 iX yucia

MIPOCTOIO OUTBIINICTIO TOJIOCIB BiJ 3aTalIbHOTO CKJIAy HArJISIIOBOI Pad, SKIIO 1HIIE HE
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nependayeHo CTaTyTOM AakIIOHEPHOro ToBapucTBa. HarmsmoBa pajna mae mpaBo B
OyIb-siKMii yac 00paTH HOBOTO TOJIOBY HArisa0Bo1 paau (4. 1 ct. 74 3akony).

V¥ BignosigHocTi 3 po3’sicheHHsMu JKIIIDP Bix 23.02.2010 p. Ne 1 «IIpo
MOPSIOK 3aCTOCYBAHHS YaCTUHU Tepmioi cT. 54 3akony «IIpo akiioHepHi TOBapUCTBa
1010 TIepeoOpaHHs TOJIOBU HATJISI0BOI pajiv aKIiOHEPHOTO TOBAPUCTBAY» HAIJISIIOBA
pajza Mae mpaBo rnepeoopaTH roJioBy HarJIAI0BOI paid B Oy Ib-sKUI yac, KpiM BUTIAJIKY,
KOJM TUTaHHS OOpaHHs (mepeoOpaHHs) royioBU HarjsgoBoi pagu AT BigHeceHO
CTaTyTOM JIO0 BUKJIFOUHOI KOMIIETEHIII1 3arajJpHux 300piB akiionepis [185, ¢. 11-12].

Ax cnymHO 3a3Hayae A.B. Msrkuid, 3 oAy Ha Te, IO JO ITOBHOBAXKEHB
perynsitopa GOHAOBOTO PUHKY HE HAJNEKUTh OQiliiiHE TIIyMadyeHHS HOPMATHUBHO-
MIPABOBUX aKTiB Ta JJII YHUKHEHHS KOPIIOPATHBHUX CITOPIB MPOTIOHYETHCSA YTOUHHUTH
4. 1 cT. 74 3akoHy 1 3a3HAYUTH, 1110 TOJIOBA HATIISIOBOI pau MOXKe OyTH B Oy/Ib-SKHIA
gac nepeoOpaHuil OpraHoM, 110 HOTo MPU3HAYMB, IPOCTO OUIBIIICTIO TOJIOCIB, SKIIO
1HIIE HE BCTAHOBJIEHO CTATYTOM YH 1HIIMMH BHYTPIIIHIMHA TOKYMEHTaMH TOBAPUCTBA
[130, c. 180].

CTOCOBHO CTPOKY MOBHOBa)KCHb WICHIB HATJISAI0OBOI pajik, TO BIAMOBIIHO JI0 Y.
1 ct. 72 3akoHY BOHM OOHMPAIOTHCS 3arajJilbHUMH 300paMH Ha CTPOK, BCTAHOBJICHHMA
cratytoMm AT, ane He OibImIe HIXK TpU poku. Ocobu, 0OpaHi YWieHaMHU HATJISI0BO1 pajy,
MOXYTb IepeoOrpaTUCss HEOOMEKEHY KUIbKICTh pas3iB.

Pa3om 3 THM MICTSTBCS TI€BHI OOMEXKEHHS IMOJ0 HE3AICKHUX IUPEKTOPIB.
Hezane)xauii uiieH HarJIAI0BO1 paii HE MOYKE BXOJAMTH JI0 CKJIay HATJsA0BO1 paau sK
HE3aJIeKHUW WICH TMIANPUEMCTBA TIOHAM TPU CTPOkW miapsia. Ha mymky
T.B. brnaxeHko, CTPOK X TOBHOBaKEHb BAPTO OOMEXKUTH ABOMA TepMiHamMu. B Takomy
BUIAJIKY M1J 4ac JPYroro CTpOKy MOBHOBa)XEHb HE3AJECKHHUUN TUPEKTOp Oyne OuibIl
30CepeKeHHI Ha BUKOHAHHI CBOTX 00OB’SI3KIB.

Bunaetbces, BIACYTHICTE OOMEKEHHS TEep10y BUKOHAHHS MTOBHOBAYKEHb YJICHIB
HarAnoBoi paam (4. 1 cr. 72 3akoHy) NEBHUM TEPMIHOM € JIOTiYHUM. B
MPOTUJICKHOMY BHITAQJIKY 11€ OyJio OM HEBUIIpaBIaHUM BTPYUYAaHHSM B TOCIOAAPCHKY
JUSTBHICTH TOBapUCTBA. Pa3oM 3 THUM IUIKOM MIATPUMY€EMO BUCIIOBJIEHY B JITEpaTypi

JYMKY T10/10 0OMEKEHHSI CTPOKY TTOBHOBXKECHD HE3AJICKHUX AUpeKkTOopiB. [loTeHmiitHa
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BIJICYTHICTh TPaHUYHUX CTPOKIB NepeOyBaHHS 3yMOBIIOE PHU3UK BTPAaTH HUMH
«HE3AJEKHOCTI».

B nuceprauniiiHoMy AOCHIIKEHHI OOIPYHTOBYETHCSI IMPOIO3UIIS BKIIOYECHHS
KBOTHU TIPAIIBHUKIB JI0 CKJIaTy HAriIsAo0Boi paau. Ha Hamy qymKy, SK 1 y BUMAIKY 3
YJIEHaMM HarJIs,I0BO1 PaJiv - IPEJCTABHUKAMH BiJ aKI[IOHEP1B, HEMAE MEBHUX MMPUYHH,
3 AKUX CTPOK iX IOBHOBAKEHb MaB O OyTH OOMEXKEHUM.

Sxuro neBHUH mpariBHUK Tpo(deciitHo BIACTOIOE MpaBa Ta IHTEPECH TPYI0BOTO
KOJIEKTUBY y HarJIsIIOBIM pajil 1 TpyAOBHM KOJIEKTUB JIOBIpsi€ HOMY, TO HEe BOAYaEMO
KOJHUX MPUYHH, 3 IKHX JI0 MPALlIBHUKIB 0yJI0 OM TOPEYHO 3aCTOCOBYBATH OOMEKECHHS
CTpOKy mepeOyBaHHA B CKIaji paju. IX CTPOK MOBHOBaKEHb, MOPSAA 3 IHIIMMM
nepenbayeHumMu 4. 1 cT. 80 3akoHy, OOMEXKYeTbCS BHUKIIOYHO MEPIOAOM IX
IpareBIalmTyBaHHS Ha JAHOMY ITiIITPUEMCTBI.

[Topsimok TpUNMHEHHS MOBHOBAXKEHb YJICHIB HATJIAIOBOI pajll PEryJIOETHCS
cT.cT. 72, 80 3aKoHYy 1 3aJ€XKUTh B1J cIOCOOY (KyMYJISITUBHE TOJIOCYBaHHS UM 1HIIHH,
SKIIO 11 JOIMYCKAEThCS 3aKOHOM 1 3aKpIIUICHO B CTaTyTi), SKUM YJICHA HArjsa0BO1
paau 0ysio 0OpaHo.

[ToBHOBa)kE€HHS WJieHA HATJISI0BOT pajl MOXKYTh OYTH TOCTPOKOBO MPUITHHEH]:

1) 3apimeHHsIM 3arajbHUX 300piB. 3rigHo 3 a63. 1 4. 1 cT. 80 3akoHy 3arajbHi
300pu AT MOXYTh NPUKWHATH PILIEHHS PO JOCTPOKOBE MPUIIMHEHHS TOBHOBAKEHb
YICHIB HArJSA0BOI pajd Ta OJHOYACHE OOpaHHS HOBHX WIEHIB. B 1boMy BUMAAKy
MOBHOBKEHHS UJICHIB HATJSAO0BOI paayd TPUIHUHAIOTHCS 3 MOMEHTY YXBaJICHHS
BiJIMTOBITHOTO PIIICHHS 3araJIbHUX 300DiB;

2) 0e3 pimeHHs 3araidbHUX 300piB. 3rigHo 3 a03. 2 4. 1 cTt. 80 3akoHy
MOBHOB)KEHHS WICHA HATJISIOBOT pajd MPUITMHSAIOTHCA 3 IMi/ICTaB, 3a3HAYCHUX Y LiN
HOPMi, BHAC/TIJOK HAaCTaHHS BIAMOBIIHUX 00CTaBUH (1M 4u mojii). B mux Bumamkax
MOBHOBAXEHHS WJICHIB HATJIS0BOI pajy MalOTh IPUITUHATUCH:

-a) 3a loro 6akaHHSAM 332 YMOBU TMCbMOBOTO MOB1IOMJIEHHS MPO 1I€ TOBApUCTBA
3a 1Ba TWXKHI (T1. 1) Ta B pa3i HEMOXKIIMBOCTI BUKOHAHHS O0OB'SI3KIB UJjeHa HATJISI0BO1
paay 3a cTaHOM 370poB's (M. 2) — 13 JaTH, 3a3HA4YEHOI Y BIAMOBIIHINA 3asB1 ujieHa

HATJISJIOBOI1 pajy;
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-0) B pa3i HaOpaHHS 3aKOHHOI CHJIM BUPOKOM UM PIIIEHHSAM CYyAy, SKUM HOro
3aCyJDKCHO JI0 TIOKapaHHsI, 110 BHKJIIOYAE MOXKJIMBICTh BUKOHAHHS OOOB'S3KIB 4jicHA
HarJ4JI0BO1 paaud, Ta B pa3l CMEpPTi, BU3HAHHA MOro HENIIE€3IaTHUM, OOMEXKEHO
Ti€3MaTHAM, O€3BICHO BIJICYTHIM, TOMEPIUM — 13 JaTH HACTAHHS BIJIOBITHOTO
opuinuHoro ¢akty (mojaii), y pasi cMepTi, BA3HAHHS HOTO HEA1€31aTHIUM, 0OMEKEHO
Ji€31aTHUM, O€3BICHO BIACYTHIM, MOMEPJIUM; Yy pa3l OTpUMaHHA TOBapUCTBOM
MUCHMOBOTO TIOBIIOMJIGHHS TIPO 3aMiHy 4JIE€HAa HArJiaIo0BOl pajau, SKUH €
IPEeICTaBHUKOM aKlliOHEpa; y BUMaAKax, nepeadadeHux 4. 3 cr. 88 3akoHy; TOLIO.

O.M. BinHuK Big3Hayae, 110 Ha JIOKATHHOMY PiBHI MOXYTh OyTH mependadeHi
JOJIaTKOB1 MIJCTaBU I TPUIIMHEHHS TMOBHOBKEHb 4YJI€HA HArJsS0BOI paau
(HampuWKIaJ, HEMOBIIOMJIEHHS YJEHOM paJd MpO 3alHTEPECOBAHICTb y BUYMHEHHI
3HAYHOTO ITPABOYMHY; PO3TOJIONICHHS KOMEPIIMHOI TaeMHUIN a00 KOHQIICHIIHHOT
iH(dopMmaIii TOBapuUCTBA; 3JOBXKHMBAHHS CIYKOOBHUM CTAHOBMILEM, 30KpeMa
BUKOPHUCTaHHS MOXJIMBOCTEW TOBAPUCTBA y BIIACHUX 1HTEpecax Toio [61, c. 176].

3aK0H JIOCTaTHHO NIETAJIBHO PETYJIO€ MIACTAaBU Ta MPOLEAYpY HPUITHMHEHHS
MOBHOBA)KEHb wWIEHIB HarsgoBoi paau AT. OnpHak mo3a yBarow 3ajuIIeHO
MOXKJIMBICTh iX BIJICTOPOHCHHs. BTiM, Ha mpakTHIli HMOBIpHI TaKOXK BUIAIKH, KOJIH
TOBApUCTBO MAa€ CYMHIBU B KOPUCHOCTI YU JOLIIBHOCTI MOJANBIIOIO BUKOHAHHS
YJICHOM HArjsiIoBOi pajaud oro oOOB’s3KiB (200 HaABITH y JOOPOCOBICHOCTI 4jieHA
HATJIAI0BO1 pajin), ajie moTpelye yacy Juisi IPOBEICHHS EPEBIPKU JUTs T ATBEPIPKCHHS
Y CIPOCTYBaHHS CYMHIBIB. ¥ 1IbOMY pa3i TOBApUCTBO MOBUHHO MAaTU MOKJIUBICTh HE
MPUMMHSATH TTOBHOBKEHHSI YJICHA HATJISA0BOI Pajid, a TAMYACOBO BIJICTOPOHUTH HOTO
BiJl BUKOHAHHS CBOIX IMOBHOBa)Ke€Hb. OIHAK TaKOi MOXIJIMBOCTI 3aKOH HE Tiependayae.

HaromicTh A iHIIMX BUIIMX MOCAIO0BUX OCIO Taka mpoileaypa nepeadadyeHa.
BignosizHo 110 4. 5 cT. 86 3aKOHY 3a pillICHHSIM HArJIsS10BO1 paau abo paau THPEKTOPIB
KOPIHOPAaTUBHUI CEKpeTap MoO)Ke OyTH TUMYAcOBO BIJCTOPOHEHUM BiJ] BUKOHAHHS
CBOIX TIOBHOB&)XCHb. A TIPHUHATTS PIIICHHS PO BiJICTOPOHCHHS TOJIOBH a00 WieHa
BUKOHABYOT'O OpraHy TOBapHCTBAa BIJ 3/1ACHEHHS IOBHOBAXKEHb HAJICKUTH O

BUKJIIOYHOI KOMIETEHIIIT Harfsa10Boi paau (m. 1 4. 2 ct1. 71).
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Kpim Toro, nepenbayeHo BIACTOpOHEHHsI uieHIB pagu B AT B OaHKIBCHKII
cdepi. BignosigHo g0 ct. 7 3akony Ykpainu «IIpo OaHku i GaHKIBCHKY AISUTBHICTH
BUIIMIA OpraH Mae mpaBo y OyAb-KH 4ac TUMYAcOBO BIJICTOPOHUTH Ha CTPOK HE
OlJIbIIIe MIECTH MICSIIB WICHA HATJSA0BOI paau JEPKABHOTO OAaHKY BiJl BAKOHAHHS
HOro MOBHOBa)XEHb BUKIIFOUHO 3 TAKUX M1JICTaB:

1) Ha BUMOT'Y HE MEHIIIE€ HIXK I’ SITH YIEHIB HAIJII0BO1 pajid AEPKaBHOTO OaHKY
B pa3i SKIIO WIEH HArjIsJ0BOI paJyd HEHAJeKHUM YMHOM BUKOHYE CBOi I10OCAJ0BI
000B’s13ku 200 B pa3i BUHUKHEHHsI OOIPYHTOBAHOI MiJ03pHU IIOJI0 HEBIAMOBIAHOCTI
BUMOTaM, BCTaHOBJICHUM 4. 13 1 4. 14 c1. 7 3akoHy;

2) BpyYeHHS 4YJIEHY HarJIAJI0BOI pajy Jep:KaBHOTO OaHKY MOBIJIOMJICHHS PO
I1703pY Y BUMHEHH1 KPUMIHAJIBHOTO MPAaBONOPYLIEHHS;

3) wa Bumory Ilpe3unenta YkpaiHu npo BIACTOPOHEHHS BiJl BUKOHAHHS
MOBHOBAXEHb NPEJICTaBHUKA JEp>KaBU y HArJAIOBIA pajal JepKaBHOTO OaHKY,
npu3HayeHoro 3a nojgaHHsaM llpesuaenta Ykpainu, Ha Bumory KaOinery MiHicTpiB
VYkpainu npo BiACTOPOHEHHS BiJ BUKOHAHHS MOBHOBA)KEHb IIPE/ICTABHUKA JEPKABU Yy
HarJIAI0BIN pajii Jep>KaBHOro OaHKy, MpU3HaYeHOro 3a nojanuam Kabinery MiHicTpis
Ykpainu

Pana GaHky 3aTBep/Kye MOJITUKY 3aroOiraHHs, BHUSABJICHHS Ta YIPaBIIIHHS
KOH(DJIIKTaMH 1HTEPECIB, IKa B TOMY 4YHUCIl BKIto4Yae [Topsa10k BIICTOPOHEHHS YiIeHA
paau O0aHKy BiJ roJIoOCyBaHHSI @00 y4acTi 1HIIIUM YUHOM Y TPUHHATTI OaHKOM OyIb-
SKOTO PIIICHHS, MO0 SKOr0 B HbOrO € KOH(IKT iHTepeciB (m. 48 MeToanyHux
pEKOMEHAITIN).

3akpiuieHo mpoLeaypy BIACTOPOHEHHS 1 B cTaTyTax O0aHkiB. B TlomoxkenHi nmpo
HarnaoBy pany AT “JlepxkaBHuii omagHuil 0aHK YKpaiHu 3aTBEPAKEHO, 1110 BUILIHMA
OpraH Mae€ MpaBo B OyAb-KHIl Yyac TUMYAcOBO BIJICTOPOHUTH Ha CTPOK HE OibIle
IIECTH MICSALIIB WIEHA HArJs0BOI paiy BiJ BUKOHAHHS MOTO MOBHOBAYXKEHbD 3 IT1JICTAB
nependaueHux m. 45 [onoxxenns [173].

Opnnak, B 3akoni Ykpainu «[Ipo akiioHepHI TOBapUCTBa» IMPO MOXKIUBICTh
BIJICTOPOHEHHS WICHIB HArJIAI0BOI pajid HE 3rayerbcsl. TaKuM YMHOM, 32 CbOTOJIHI

JIOYMM 3aKOHOJABCTBOM UJICHIB HAIJISI0BOI paau OaHKIB BiJICTOPOHHUTH JO3BOJICHO,
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1 € BIJINOBIIHA MPAKTUKA 3aCTOCYBaHHs npoueaypu [133], a wieHiB HarIsIA0BO1 pagu
AT, sixi mpoBajsTh AISUTHHICTh B IHIIUX cepax, HEMOKITUBO.

VY Pimenni Nel-pni/2010 Big 12.01.2010 p. Koncruryuiiinuii Cyn Ykpainu
30KpeMa, 3a3Ha4yMB, 110 peaii3allis yuaCHUKaMU TOBapHCTBA KOPIIOPATUBHUX IPaB HA
y4acTh y HOro ynpaBIliHHI HUIIXOM MPUNUHATTS KOMIETEHTHUM OPraHOM pIlIEHb MPO
oOpaHHsi (UpU3HAYEHHS), YCYHEHHs, BIJICTOPOHEHHS, BIJKJIMKAHHS YJICHIB
BUKOHABYOTO OpraHy IbOro OO0'€JHAHHS CTOCYETbCS TaKOX HaJUICHHS a0o
no30aBJjeHHsl 1X T[IOBHOBAKEHb HA YMPABIIHHSI TOBApUCTBOM. Taki pilleHHs
YIOBHOBAXEHOTO Ha 1€ OpraHy MaioTh PO3TJSAaTHCS HE B MeEXKax TPYAOBUX, a
KOPIHOPATUBHUX MPABOBIIHOCUH, 1[0 BUHUKAIOTh MK TOBAPUCTBOM 1 0COOaMHU, SIKUM
JOBIPEHO MOBHOBaXXEHHS 3 ynpaBiiHHg HUM [199]. BiactoponenHs € cnenudiuyHoro
(dhopMOI0 3aXUCTy HOCIIB KOPIIOPATHUBHUX TPAaB y BIIHOCHHAX 3 0CO0OI0, SIKIii BOHU
JOBIPWJIU 3/IIMCHIOBATH yIIPaBJIiHHS TOBApUCTBOM (11. 3.2).

Xoua Buile HaBegeHe Pimenns KCY crocyBanocs npoueaypu BiACTOPOHEHHS
(yCyHEHHS1) 4IeHIB BUKOHABUOTO OpraHy, OJHAK, BUJAETHCS, BIAMOBIIHA MPOLIETypa
MOKE 32 aHAJIOT1€I0 OYTH 3aCTOCOBaHA 1 710 YJIEHIB HATJISIIOBOI pajiy.

[To-mepie, sik Oyno yxe oOrpyHTOBaHO y migpo3niai 1.2, HarisgoBa paja €
OpraHoOM YIIpaBJiHHA, a Mii ii wieHiB Oe3MocepeHbO BIUIMBAIOTH HA XapakTep
YIPABJIIHHS TOBAPUCTBOM. TOMY aKI[lOHEpU NOBUHHI MaTH MOXJIMBICTh peajli3yBaTH
BIJICTOPOHEHHSI K crnenudiuny ¢GopMy 3axXUCTy HOCIIB KOPIOPAaTUBHUX TIPaB Y
BIJIHOCHHAX 3 0CO0010, K1 BOHH JOBIPWIN 3A1HCHIOBATH YIIPABIIIHHS TOBAPHUCTBOM.

[lo-gpyre, uaeHn HAriIsAA0BOIT paau (Tak caMmo K 1 WICHH BUKOHABYOTO OpraHy
Y1 KOPIOPATHUBHUM CEKpeTap) € cy0’ekTaMu (iayriapHux BigHOCHH. He3Bakarouum Ha
3HaYHE TMPUIUIEHHS YyBard BIJHOCHHAaM, 3aCHOBAaHMM Ha JOBIpI B paMKax
IIUBUTICTUYHUX JIOCII/KEHb, criemnudika (iayiiapHux MpaBOBUX 3B S3KIB Y paMKax
KOPITIOPATUBHUX BITHOCHH B YKPaiHCHhKIM TPaBOBiM AIHCHOCTI HE OTpUMaia JOCTaTHLOT
yBaru [74, c. 27]. @akTHYHO HA[lOHAJIbHE 3aKOHOJABCTBO HE OINEPY€E MOHATTAM
«digymiapHuii 060B’I30K», a BAKOPUCTOBYE TIOHSTTS I0OPOCOBICHOCTI.

Pasom 3 TuM cnin BimzHauutH, mo B Koaekci KOpmopaTUBHOTO yIpPaBIIIHHS

KOHTIIEMIIis (PigyiapHux 3000B’13aHb 3aKpituieHa yepe3 hopmyitoBaHHS «iaymiapHi
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000B’sI3KM» YJICHIB HATJIA0BO1 pan: 000B’ 130K CYMJIIHHO BUKOHYBATH CBOI (PYHKIII]
1 TOTPUMYBATHUCS MPUHIUITY JIOSUIBHOCTI MO BIJHOUIEHHIO JO TOBapHUCTBA, & TAKOX
BUMOTra BiJl WICHIB HariIsA0BOi paau OyTH MOIHPOPMOBAHUMH, OOAYHUMH 1 JISATH
BHKJIIOYHO B IHTEpECcaxX TOBAPHUCTBA Ta HOTo akiioHepis (1. 3.2.).

[TocTae muTanHs KoJIa Cy0’€KTIB, SIKI yIOBHOBa)KEHI pealli3yBaTH BiJICTOPOHUTH
yieHa HarsgoBoi paau. Ha nymky C.B. ApremeHka, MOXJIMBICTh BIJCTOPOHEHHS
(BLAKIIMKAHHS ) WICHA HATJISIIOBOIT PaJid HE JIMIIIE 3aralbHUMU 300paMu, ajie i IHITUMHU
opraHaMy € HENpaBWJIbHUM. BUeHMid BBakae, M0 WICHHW HATJISAIOBOI paiu, OyIydH
oOpaHMMHM 3araJlbHUMH 300pamMH, HUMHU K€ TIIbKMA 1 MOBUHHI OyTH BIJCTOPOHEHI
(BIOKJIMKAHI), @ TOMY IMPOMOHYE MUTAHHS OO0 JOCTPOKOBOTO BIAKJIMKAHHS YJIEHA
HaIJIS0BOT pajiv BIHECTH JI0 BUKJIFOYHOT KOMITETEHITIT 3arajibHuX 300piB [48, c. 17].

Bunaethes, Ha mpaktuii Oyjae JOCHTh CKIQJIHO pealli3yBaTH MHPOITOHOBAHHI
MOPAJIOK BIACTOPOHEHHS], OCKIJIbKM ONEPATUBHO CKIIMKATH 3arajibH1 300pH Ta i juiie
JUTSI BUPIILIEHHSI OKPEMO B3SITOTO MUTAHHS BIACTOPOHEHHS, OYy/I€ JOCUTh CKJIaHO.

ToMmy mnuTaHHS BIJCTOPOHEHHS WICHIB HATJIAIOBOI paau CIiJ BIJIHECTH [0
KOMIIETEHIII HArJIs/I0BOI paju 3a aHayoriero 3 4. 5 cT. 86 11m. 1 4. 2 cT. 71 3akony, CT.
7 3akony Ykpainu «IIpo 6aHku 1 6aHKIBCHKY MiSUTBHICTHY.

BBaxkaemMo € HEOOXiJHICTb JOMOBHEHHsS 3aKOHY IPaBOBOIO HOPMOIO TIPO
MOXJIMBICTh BIJICTOPOHEHHS TaKOX 1 WIEHIB HamsiaoBoi paau. OmgHak i BapTo
c(hOopMyITIOBaTH 3a JIOMIOMOTOI0 TUCTIO3UTHBHOTO METOAY, TOOTO Ha/laTh MOKJIUBICTD
aKilioHepaM CaMOCTIHO BHU3HAYMTH B CTaTyTi NMpPaBO Ha BIACTOPOHEHHS YJICHIB
HATJIAIOBOT paJid Ta OCOOJMBOCTI BiATIOBITHOT MTPOTIETYPH.

BianosigHo nporonyemo Bukiiact a03. 12 4. 1 ct. 80 3akoHy B Takii peaaKiii:
«CTaTyToOM akKIlIOHEpPHOIO0 TOBApPUCTBA MOXYTh OyTH TMependayeHi HopsooK ma
niocmasu 8i0CMOpoHeHHs Ta JOJATKOBI MIJACTAaBU I NPUIHMHEHHS MMOBHOBA)KEHb

qJICHAa HaFH}I,Z[OBOT paam».
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2.3. CTpyKTYypa HArJIsiA0BOI paau

OcHoBHOW0O (opMOIO AISTILHOCTI HATJIAJIOBOI paau € 3acimanHs. Came Ha
3aCiIaHHsIX HATJISA0BOI paj MUTaHHS BUHOCATHCS HA OOTOBOPEHHS Ta MIPUIMAIOTHCS
pilIeHHS 3 NOPSAAKY AeHHOro. OHAK I KOMIIETEHTHOTO Ta €()EeKTUBHOTO MPUMHSITTS
pilieHb HEoOX1JHAa MOMNEpeIHs MIArOTOBKA Ta BHBYEHHS BIAMOBIIHUX IUTaHb.
BianoBiany miaroroB4dy poOOTy 31MCHIOIOTH KOMITETH HATJISI0BOI pajiu.

Ha nymky O. IloxBaniok Ta H. Kopx, 3amopykoro e(eKTUBHOTO
KOPIIOPATUBHOTO YIPABIIIHHS € CaMe KOMITETH, K1 HaIJICHI peaIbHUMH TTpaBaMHU JJIst
npuitHATTS pimens [98, c. 1.6.-1.7]. OnTumanbHUM CKJIaJ KOMITETIB, SIKi
(YHKLUIOHYIOTh TpU  pajil, Ja€e 3MOry KOMIIAHISIM BHUPIIIYBaTH CTpaTeriuHi
KOPIOpaTUBHI  3aBIaHHS Ta TpoOJeMH, 1AeHTU(IKYBaTH Ta ONTUMI3YBaTH
KOPIOpaTUBHI pU3UKH [51].

JIo MOMEHTY 3akpilUIeHHs MOJOKE€Hb PO CTBOPEHHS KOMITETIB B 3aKOHI1
VYkpainu «IIpo akiioHepHi TOBapHCTBa» TMpakTHKa iX (yHKIIOHYBaHHS Oyna
HE3HAYHOI0 1 TNEepeBaXKHO CTocyBayacs OaHKIBCBKOrOo cekTopy. Sk 3a3Havae
O.M. KocTiok, cranom Ha 2007p. (pakTHIHO KOMITETH HAIJISIIOBOI (CTIOCTEPEHKHOT)
paau Oyu Majio MOLMPEH] B yKpaiHCbKOMY OaHKIBCbKOMY cekTopi: Jiuie 18 % 6aHkiB
MaJjii OJH a0b0 OIbIlIe KOMITETIB MPU CIOCTEPEKHIM pajii; Tpu OAHKU 3a3HAYAIU PO
ICHyBaHHS ayJUTOPCHKOTO KOMITETY 1 JIMIIE OJUH OaHK MaB KOMITET 3 YMpaBIIHHS
pusukamu [104, c . 112].

Ha piBui npaBa €C He0OX1AHICTh CTBOPEHHS KOMITETIB Yy CKJIaJi HArJsg0BOI
panu 3akpimieHa Pekomennariero komicii €C 2005/162/€C moa0 posii HEBUKOHABUUX
a00 HarjasgoBUX AMPEKTOPIB KOMIIAHINA, [0 KOTUPYIOThCA Ha OipXKi, Ta IIOAO
KOMITETIB (HarysiioBoi) paau [35], BUKOHAHHA SKOi € OJHIE€I0 3 BUMOT YTOAH TPO
acorriamiro Mk Ykpainoto ta €C. B kommaHisiX TOIIJIBHO CTBOPIOBATH TaKi KOMITETH:
3 MUTaHb TPU3HAYCHHS AMPEKTOPIB, 3 MUTAHb BUHATOPOJIW TUPEKTOPIB, 3 MHUTAHb
aynury.

3 npuiiHATTAM [[pUHLIMITIB KOPHOPATUBHOIO YIPABIIHHS (aKTY M’SIKOTO IIpaBa)

npakTuka (OpMyBaHHS B CTPYKTYpi HATJIAIOBOI pajy KOMITETIB HaOysa MOMMPECHHS
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1 B KoproparuBHoMy ymnpaBiiHHI AT VYkpainu. [lpuHuunamu pexoOMEHIY€eThCs
dbopMyBaTH KOMITETH 3aJIEKHO BIJ KUIBKICHOTO CKJIay Ta (DYHKIIIH HATJIAI0BOT pajin:

a) 3 METOIO MIJBUILIEHHS €(PEKTUBHOCTI ii poOOTH Ta CTBOPIOBATU KOMITETH ISl
MOTIEPETHHOTO PO3TIISAY, aHAli3y Ta MIATOTOBKM MPOEKTIB PINIECHb 3 MHTaHb, IO
HAJIeXKAaTh 10 KOMIETEHIIT HATJIAI0BOT paJiu;

0) 3 METOr0 3aro0IraHHs] BUHUKHEHHIO KOH(JIIKTY 1HTEPECIB y TIOCAI0BUX OCI0
OpraHiB TOBapUCTBA HATJISIOBIM pajii JOUUIEHO CTBOPIOBATH KOMITET 3 MTUTaHb ayaUTY
Ta 3 TUTaHb 1H(POPMAIIIHHOI TOJITUKM TOBApUCTBA, a TAKOXX KOMITET 3 IMHUTaHb
IpU3HAYEHb 1 BUHATOPOJ, OIBIIICTh WICHIB SKHX € HE3AJICHKHUMH.

[Ipu cTBOpeHHI KOMITETIB HArjsjoBa paja YiTKO BHU3HAYA€ Ta PO3KPHUBAE
1H(opMaitito npo ix 3aBaaHHs, Ckiaj 1 podoui mpoueaypu (m. 3.1.13) [165].

HarmsimoBa pama mOBMHHA CTBOPIOBATH KOMITETH 3TiIHO 3 BHUMOTaMH
3aKOHOJIaBCTBAa, a00 SKIIO BOHA BBAXa€, 110 CTBOPEHHS KOMITETIB CHPUSITHME
niaBuIeHHI0 edexkTuBHOCTI 11 pobotu (po3aut 3.11 Koaekcy KoprnopaTUBHOTO
ynpasiiHHs). KoMiteTn Haris10B01 paay CTBOPIOIOTHCS AJisl TOTO, 100!

a) pO3MOAUIUTH POOOTY HArJISA0BOT pajau 1 3poOUTH 11 OLIBII KEPOBAHOIO;

0) CKOHIIEHTPYBATH €KCTIEPTHI 3HAHHS 1 JIOCB1JI, OUTBI €TaTbHO 3arTUOUTHCS
y TEXHIYH1 TUTAHHS Ta IPUIUIMTH M O1IbIIE Yacy;

B) NPUIUIMTU OUIbIIE YyBaru NUTAHHIO, SIKE BBAXKAETHCS BAXKIMBUM IS
KOMIIaHii;

r) 3a0€3MeYNTH HE3aJIEKHICTh Ta HEYIIEPEIKEHICTh Y IEBHUX OOTOBOPEHHSIX Ta
pIIEHHAX, [Ji¢ ICHy€ MOXJIMBICTh BHHUKHEHHS KOHQIIKTY iHTepeciB abo
ynepempkenocTi [110, c. 95].

EdexTuBHa poO0OTa KOMITETIB HAIJISIIOBOI pajgu 0a3yeThCs HA HASBHOCTI y iX
CKJIaJll HE3aJICKHUX IAUPEKTOpiB. HUHI 111 BUMOTa 4YIiTKO BHU3HAYCHA B MPHUHITUIAX
kopriopatuBHoro ynpapiinusa CILA, Benuko6puranii, Himeuunnu, ABcrpanii, Kurtaro
Ta OaraThoX 1HIMX KpaiH. Hanpuknan, y ITiBnenniit Kopei kopnopariii, ki BOJIOIIIOTb
akTUBaMu Ha cymy 70 2 TpaH BoH (1 894 muH mom), 3000B’s13aHI MaTh B KOMITETaX
pamu aupekTopiB He MeHmie 50% He3anexHUX uieHiB. B iHmomy pasi akiii

KOpropartlii HeraifHo BUKJIIOYAIOThCA 3 JICTUHTY (hoHmoBoi Oipxi. Ha Hero-Mopkcerkiii
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oipxki (NYSE) Takox icHye npasuio: «Komnanii, 1110 BKJIFOYEH1 B JICTUHT, TOBUHHI
MaTH B KOMITE€TaX OUIBIIICTh HE3AICKHHUX IUPEKTOpiB». Taka >K BUMOra iCHY€ Ha
IHIIMX aMepUKaHChKUX (OHAOBUX Iulomaakax, Hanpukiag NASDAQ. €Bponeiicbka
KOMICisl HaBITh 3ampoBajWiia HEOOXIHICTh KOPHUCTYBATHUCS TEPMIHOM «HATJISIIOBI
nupexkropu» [132].

HaiiO11pm mommpeHuMy KOMITETaMU cepell KOMIaH1d, 110 3apeecTpOBaHl Ha
dboHm0BIM OipXki, € KOMITETH 3 NMUTaHb NMPU3HAYEHb, BUHATOPOAU Ta ayauty. Lli Tpu
KOMITETU CIIPOMO3KHI IpUMMaTH 00'€KTUBHI Ta HE3aJIEXKH1 PIILIEHHS, OCKUIBKUA KOXKEH
3 HUX OMIKYETHCS MUTAHHIMH, IIOAO SKUX ICHY€ MOTCHLIMHUNA KOHQIIKT 1HTEpeciB
MDK akKI[loHepaMHd Ta BHKOHABYMM OpraHoM. BiAmoBigHI KOMITETH IIOBHHHI
CKJIaZIaTUCSl MIHIMYM 13 TPhOX 4JIeHIB. MeHIlIa KIIbKICTh YJIEHIB KOMITETY HETaTUBHO
BIUTMBAaTUME Ha SKICTh OOTOBOPEHHS Ta TUCKYCIi. Y NEeSKUX BUITAIKaX HATJISI0BI pagu
MOXKYTh OYTH 3aHAJTO Malli, 1100 MaTu JIeKiJbKka KOMITETIB. TOl KOMMIaHIAM MOXeE
OyTH JOIIILHO 00'€THYBATH MEBHI KOMITETH (30KpeMa, KOMITET 3 MUTaHb MPU3HAUCHD
1 KOMITET 3 TuTaHb BUHaropoau). KomiTeT 3 muTaHb ayauTy, SK MPaBHIO, HE
MOETHYETHCS 3 IHIIUMHU.

Komnanii MOXyTb CTBOpIOBATH 1HIII KOMITETH, IO OIMIKYIOTbCS TaKUMHU
MUTAHHSIMU SIK:

a) cTpareris;

0) pu3UKWY;

B) MUTaHHS yNpaBIliHHS; Ta/abo

') €TUKH.

3a3BUuail HE PEKOMEHAYETHCS CTBOPIOBATH HAIMIPHY KUIBKICTH KOMITETIB,
OCKIJIbKM YNPABIIHHS B3a€EMOBITHOCMHAMHU MK HarjsIOBOI0 PaJOI0 3arajoM Ta
KOMITETOM BHMarae JaocBimy. [lpuHImMmamMm  KOpPIOPATUBHOTO  YMPaBIIHHS
PO3MEXKOBYIOTHCSI: a) TOCTIHHI KOMITeTH; 1 0) crermiaibHl KOMITETH/IIUIbOB1 poOouUi
rpynu. ITocTiitHuil koMiTeT (PyHKIIOHY€ HA NOCTIHINA OCHOBI1 1 IPOBOJUTH PETYIISIPHI
3acianHs. [HIIT KOMITETH — 1€ CTPYKTYPH, SIKI MOXYTb IPOBOJUTH 3aCiJIaHHS
HEpPETyJsIpHO a00 CTBOPIOIOTHCS JIsi BUPIIICHHS KOHKPETHOTO MHTAaHHA. BakiauBo

3a3Ha4YUTH, 110 IOBHOBAXXCHHA H&FJ’I)II[OBOI paau moao HpHﬁHHTTH piH_ICHB HC MOXXYTb



120

OyTu generoBaHi koMmiTeram. KoMIiTETH MOXKYTh JIMILIE TOTYBATH MIPOEKTHU PILICHb, SKI
3PEIITOI0 YXBAIIOKOTHCS HArJIsI0BOIO pajioro [95].

Takum unHOM, [Tpuntunu, 3aknaneni B Kojgekci, cipsiMoBaHi Ha 3a0€3M€UeHHS
e(EeKTUBHOTO KOHTPOJIIO, MPO30POCTI Ta OO'€KTUBHOCTI B YIPaBIiHHI KOMIIAHIEIO.
CTBOpEHHS CIeIiaTi30BaHUX KOMITETIB JIOTIOMAara€e HarjsiioBik paai OUIbII AETaIbHO
BUPILIYBaTH CKJIaJHI NMUTaHHSA Ta 3a0e3nedyBaTd €()EeKTHUBHE BUKOHAHHSA (YHKIIIHA
HATJISAI0BOI paju.

AHani3 BHIlle3a3HaYEHUX MOJ0KEHb [[pUHIUIIIB KOPIOPATUBHOTO YIIPAaBIIHHS
CBITYUTH TIPO BAKIIUBICTH Ta JOIIIBHICTH CTBOPEHHS KOMITETIB HATJISOBOT paul JIJIst
M1BHUIICHHS €(EKTUBHOCTI KOPIOPATHUBHOTO yIipaBiiHHS B AT.

3akon VYkpainu «lIpo akuionepHi TtoBapuctBa» (2022p.) BU3HAuae, IO
HaIJIS0Ba pajia MOXKE CTBOPIOBATH CIICIIAII30BaHl KOMITETH IS OLIBII JIETaIbHOTO
O3Sy OKPEMUX IMUTaHb, 1110 BXOAATH A0 il KoMneTeHIlii. TakuM Y4uHOM, CTBOPEHHS
KOMITETIB € 100poBUIbHUM. OHaK, y ITAT, ToBapHCTBI - NIAIPUEMCTBI, 110 CTAHOBUTH
CYCHUIbHHI THTEPEC, a TAKOK B TOBAPUCTBI, Y CTATYTHOMY KariTajl sikoro ouibiie 50
BIJICOTKIB akKiliil (4acTok, MmaiB) MmpsMoO abo0 OIMOCEpPEKOBAHO HaJIekKaTh JEpPrKaBi,
000B’SI3KOBO YTBOPIOIOTHCS KOMITET 3 MUTAHb ayIUTy, KOMITET 3 MUTaHb BU3HAUYEHHS
BUHATrOpoiu 1mocaioBuM ocodam AT (1asi - KoMITEeT 3 BUHAropoJ1) i KOMITET 3 TUTaHb
npu3HadeHb. [Ipu 11bOMy KOMITET 3 BHHAropoja Ta KOMITET 3 NMUTaHb MPU3HAYCHD
MOXYTb OyTH 00’€tHani. KoMiTeT 3 muTaHb ayIuTy, KOMITET 3 BUHArOpoJ 1 KOMITET 3
NUTaHb TPU3HAYCHb OYOJIIOIOTh YICHH HArJIAJI0BOI paaW TOBApHUCTBa, SKi €
HE3JICKHUMHU JAUPEKTOPAaMU. bBINBIIICTh UJIEHIB 3a3HAYEHUX KOMITETIB MAaloTh
CTAaHOBUTH HE3aJICKHI JUPEKTOPH.

Kpim toro, Buiie 3a3HaueH1 KOMITETH 00OB’SI3KOBO YTBOPIOIOTHCS B CUCTEMHO
BaxnBUX Oankax (ctT. 39 3akony Ykpainu «[Ipo GaHku 1 OaHKIBCHKY TISTIBHICTBY),
TOOTO OaHKax, AiSJIBHICTh SKUX BITMBAE HA CTAOLIBHICTh yCi€l 0AHKIBCHKOI CUCTEMH,
pagax 3Ha4YMMOro ctpaxoBuka (4. 9 cr. 25 3akoHy Ykpainu «Ilpo crpaxyBaHHs»),
npodeciiiHuX y4acHUKIB PUHKIB KaIiTally Ta OpraHi30BaHUX TOBAPHUX PUHKIB, SKI €

HiJIPUEMCTBAMHU, 1110 CTAaHOBJIATH CYCIHUJIBHUN 1HTEpeC, ad0 CHUCTEMHO Ba)KJIMBUMHU
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npogdeciiiHumu yyacHukamu (4. 9 cr. 76 3akony Ykpainu «IIpo puHKM Kamitany Ta
opraHizoBaHi ToBapH1 puHKu» [187]).

Pazom 3 Tum B AT, Kl € KOpPHOPAaTUBHUMH I1HBECTULIIIHUMU (oHIaMH,
CTBOPEHHS KOMITETIB He nependadeno. Ha mepruii morisa, Takui miaxia BUIA€ThCS
TaKuM, SIKUM CYNEPEYMTh JIOTIIl, OCKUIBKA OOIr 1HBECTHIIIN 3aBXKIW TMOB'SI3aHUN 3
NIJBULIEHUM pIBHEM pU3HKY. BTiM, BapTo HaBecTH moOJOXKEHHS [lupexkTtuBu
2014/56/EU, B ski#t iiie MoBa Mpo HACTymHe: «BpaxoByrouu po3mip paa AUPEKTOPiB
y KOMITIaHIsIX 3 HE3HAYHOI0 PUHKOBOO KaliTali3ali€lo Ta B MAJIUX 1 CEpeIHIX Cy0'ekTax
rOCIIO/IapIOBaHHs, 110 CTAHOBJIATH CYCHUIBHUN 1HTEpEC, AOLUIBHO MepeadauyuTH, 10
GyHKIIII, MOKJIAaICHI HAa ayJUTOPChKUI KOMITET TaKuX CyO'€KTIB T'OCIOJIapIOBaHHSI,
MOXXYTh BHUKOHYBAaTHUCS aJMIHICTPATUBHUM a00 HAIJISIIOBUM OpPraHOM B LIJIOMY.
Cy0'exTn TOCTIOTapIOBaHHS, 110 CTAHOBJISATH CYCIUIbHUN 1HTEPEC, K1 € THCTUTYTaMH
CIIJILHOTO 1HBECTYBaHHs B IIHHI manepu (undertakings for collective investment in
transferable securities, UCITS) ab0 anbTepHAaTUBHUMH 1HBECTUIIMHUMU (DOHIIaMH,
TaKO»X MOXKYTh OyTH 3BUIbHEHI Bl 000B'SI3Ky MaTH ayAUTOPCHKUI KOMITET, OCKIJIbKH:
1) siko ¥ae mMoBa TUIBKHM MPO (DYHKIIOHYBAaHHS TOBapHCTBA 3 METOI 00’ €HAHHS
aKTHUBIB, BUKOPHCTAHHS ayJauTOpChKOro komitery € HepouumeHuMm; 2) ICI Ta
aJbTEpHATHUBHI 1HBECTHUIIIMHI (DOHIU, a TaKOXK iXHI KEPYHOUl KOMIaHIi, MpamioTh y
CyBOPO BHM3HAUEHOMY PEryJISTOPHOMY CEpPEJAOBHUII Ta MIANANAI0Th I IO
crnenudiuHUX MEXaHI3MIB YIpPaBIIHHSA Ta KOHTPOJIO, IO 3AIMCHIOETHCA IXHIM
nernoszutapiemy (1. 24) [14].

Kpim Toro, Bapto 3asnaumtu m. 1.3.2. Pexomenmamii 2005/162/€C, B skiit
HAeThCcsl PO Te, M0 JepiKaBaM-ujieHaM CJiJl JI03BOJUTH BUOWpATH, MOBHICTIO a0o
YaCTKOBO, MK CTBOPEHHSAM y Mexax (HaryisoBoi) paau Oylb-SKOro 3 KOMITETIB 3
XapaKTEePUCTUKAMU, 1110 PEKOMEHAYIOThCS B I PexomeHnpariii, Ta BUKOPUCTAHHAM
IHIIUX CTPYKTYP — 30BHIIIHIX 10 BITHOIICHHIO 70 (HArISAA0BO1) paau — abo mpoleayp.
Taki cTpykTypu abo mpouexypH, siki MOXKYyTh OyTH OOOB'SI3KOBUMHM JII KOMITIaHii
3TiJIHO 3 HalllOHAJHLHUM 3aKOHOJABCTBOM a00 PEKOMEHIOBAHMMHU Ha HAIlIOHATLHOMY
pIBHI HaMKpallMMHM TMPAKTUKaMHU Ha OCHOBI MIAXOAY «BUKOHYH ab0O MOSICHIOW,

MOBUHHI OyTH (DYHKITIOHAIEHO €KBIBAJICHTHUMU Ta OJJHAKOBO €(hEKTUBHUMU.
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ToOTo B acquis communautaire €C iijie MOBa PO T€, 1110 CTBOPEHHSI KOMITETIB
HE € OO0OB’SI3KOBHM, SIKIIIO BIAMOBIIHUNA CYO’€KT TOCHOJAPIOBAHHSI € 00 €KTOM
MIOCUJIEHOT'O KOHTPOJIIO 3 OOKY JEep>KaBHOIO PEryJIsiTOpa HA PUHKY I[IHHUX IarepiB.

Takum 4YWHOM, TIiJCYMOBYIOUM BHUINE 3a3HAUY€HE, OOOB’SI3KOBE YTBOPCHHS
KOMITETIB Mepe0aueHo i TaKuX Cy0’ €KTiB rOCIOapIOBaHHS:

1) I[TAT;

2) TOBapUCTBA-IIIPUEMCTBA, 1110 CTAHOBUTH CYCIUIbHUN 1IHTEPEC;

3) AT, y ctatyTHOMY Kamitasi sikoro Oubiie 50 BiICOTKIB akKiliii (4acTOK, MaiB)
psiMo a00 OMOCEPEKOBAHO HAJICKATh JCPIKaBi,

4) CUCTEMHO BaXXJIMB1 OaHKH;

5) 3HaYMMI CTPaXOBHKHU;

6) mpodeciitHi yuaCHUKHM PUHKIB KamiTaly Ta OpraHi30BaHUX TOBAPHUX PUHKIB.
Jns iamux AT cTBOpeHHS KOMITETIB HATJISIIOBOT pajiy € J0OPOBUILHKM.

[TocTae muTaHHS, Y¥ MOXKHA BBAKaTH KOMITETH HAIJISIIOBOI paad OKPEMHUMH
opranamu ToBapuctBa. Ha nymky O.M. Binnuk, HarnsaoBa paaa, GopMyrouu MOCTIHHI
Ta THUMYAacOBl KOMITETH, THUM CaMHM CTBOPIOE JOJIaTKOBI OpraHd TOBApUCTBA
[61, c. 173]. Takum 4yrHOM, BYCHA BITHOCHTH KOMITETH 10 opraHiB AT.

AHamizyloud akTv JIOKaJIbHOI MpaBoTBOpUOCTI HU3KK AT, BapTO BII3HAYMTH,
0 B HUX YacCTO WAETHCS TPO KOMITETH SK MPO OKpPEeMi OpraHu TOBapucTBa. B
[Tonoxenni mpo komiteT HarsiAoBoi paau [IAT «EkciopTHO-KpenuTHE areHTCTBOY 3
NUTaHb MMPU3HAYCHh Ta BH3HAYCHHS BUHATOPOJHM ITOCATOBUM 0CO0aM 3a3HAYAETHCH,
0 XO04Ya KOMITET 1 HE € OpraHoM YMpaBIiHHS, OJHAK BIAMOBIIHHI KOMITET €
KOHCYJIbTATUBHO-JIOPATYMM  OpPTaHOM, IO MIANOPSAKOBAHUM, TMIA3BITHUN Ta
N1JKOHTPOJIBHUI HATJIAIOBIN pajl Ta 3a0e3neuye epeKTUBHE BUKOHAHHS HATJISIIOBOIO
panor cBoix ¢yukmiit (1.3.) [145]. B IlonoxxeHnHi mpo KOMITET 3 MHUTAaHb AyJUTY
Harnsnosoi pagu IIAT «HarmionanpHa cycmiibHa TelepaaioKOMIaHiss YKpaiHu»
3aKpIIUICHO, 1110 KOMITET 3 MUTaHb AyJUTY € KoJeriaJbHuM opranoM HarnsaoBoi paau
I[TAT «HCTVY», axuii mi€ Ha IIOCTiMHIN OCHOBI [144].

Ha mepmuii morisia, KOMITETH HArISIIOBOI pajau BIJNOBIAAIOTH OLIBIIOCTI

O3HaK, SIK1 MalOTh BU3HAYaJIbHE 3HAYCHHS I XapaKTCPUCTHKHU OpTraHy TOBApPHUCTBA.
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NEBHA OpraHizaiiiiHa o(pOpMIEHICTh YaCTUHH IOPUIUYHOI 0COOHU, peIcTaBlieHa ado
OJIHI€I0 200 AeKITbKOMa (iI3MYHUMH 0CO0aMU; YTBOPEHHS BIAMOBIAHO O MOPSAKY,
BU3HAYCHOTO 3aKOHOM 1 YCTaHOBYMMH JOKYMEHTAMH, HAasSBHICTh TIOBHOBa)XCHb,
peaizalist SKuX 371HCHIOETHCS B MEXaX BIACHOTO MIPEIMETY BiJJaHHS.

Onnak, mo-mepiie, CIiJ MAKPECIUTH, 10 KOMITETH He gopmyoms
80J/1€ymMBOpeHHs. 1 BOJIEBUSBICHHS IOPUAUYHOI OCOOM 1 HE MAalTh MOXIHUBOCTI
NPUAHATTS CIICIAIBHUX aKTiB OPraHiB IOPUINYHOT 0OCOOM, BUIN SIKMX BU3HAYAIOTHCS
3aKOHOAaBCTBOM. T0OOTO (PaKTUUYHO KOMITETH BUKOHYIOThH JOIMOMIXKHY POJIb 3 METOIO
peaizallii KOMIEeTeHIIi1 HaTJIAI0BO1 pajIy.

Cnin moromutucs 3 O.B. T'aparonuuem, sikuii OOTpyHTOBY€E BIAMOBY BiJ
BU3HaHHS opraHaMu AT Tak 3BaHUX «JOMOMIKHUX OpraHiBy» (JIYUIBHOI KOMICIi,
npe3uii 3araabHUX 300piB, CEKpeTapiaTy HarJsIIOBOI paiu TOIIO), SKi HEe OepyTh
y4acTi y peaiizaiii KOMIIETEHIli TOBApHUCTBA, a JHIIE peali3yloTh (QYHKIIT IO
TEXHIYHOMY 3a0e3nedyeHHr0 poOotu opraHiB AT: 30ip OronereHiB miJg dac
rOJIOCYBaHHS, MIATOTOBKY MPUMIIICHb [JIsi TPOBEIEHHSA 3aciaHb BIJIIOBIIHOTO
oprany touio [65, c. 237].

JisIBHICTE KOMITETIB JIUIIE PO3KPHUBAE, JNETANI3y€ KOMIETCHIIIIO HATJISI0BO1
panu B 1imomy. Hanpukian, ayIuTOPChKUN KOMITET 3A1HMCHIOE IMIATOTOBYY POOOTY
niepe 1 THM, SIK HaTJIAI0Ba pajia 3aTBEPKYE Ta HaJae peKOMEHaIlii 3aralbHIM 300pam
3a pe3yJbTaTaMu PO3TISAY ayAUTOPCHKOrO 3BITY CYO'€KTa ayAMTOPCHKOI JisSTIbHOCTI
1110/10 ()IHAHCOBOI 3BITHOCTI TOBAPUCTBA JJIsl MPUIHATTS PllIEHHS 11010 Hboro (1. 19
9. 1 ct. 71 3akony). KomiTeT BHHAropoj BHOCHUTH aKI[IOHEpPAM MPOIO3HIIII 00
BUHAropoAu YICHIB HArJs0BOI paju Mepesd 3aTBEPIKEHHSM HAarJsIOBOIO PaJioko
YMOB TPYIOBUX JOTOBOpPIB, IO YKIAAAIOTHCA 3 IOCAJAOBHMH 0CO0aMU OpTraHiB
YOPaBIIHHS Ta MpaIliBHUKAMU MAPO3AUTY BHYTPIIIHBOTO ayAWTy (3 BHYTPINIHIM
ayIUTOPOM), BCTAHOBJIEHHA pO3MIpy iXHbOi BHHAropojgd, y TOMY YHCII
320XOUYyBAJIbHUX Ta KOMIIeHcalliiHux Bumiatr (m. 2 4.1 cr. 78 3akoHy), Hamae
HATJIAIOBIN pajii MPOMO3UIIIT 1100 BUHATOPOIU YJIE€HIB BUKOHABYOTO oprany (1. 3 4.1
cT. 78 3akoHy). A 00paHHsS Ta NPUIMHEHHA TOJOBM 1 YIEHIB IHIIMX OpraHiB

toBapucTBa (. 12 4. 1 cr. 71), mpu3HaYeHHs HaA TMOCAAy 1 3BUIBHEHHS 3 TMOCAIH
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KEepI1BHUKA MIAPO3AUTY BHYTPIIHHOTO ayauty (1. 13 4. 1 ct. 71), BinOyBa€eThCs TIILKU
MICJIsSl TOTO, SIK KOMITET 3 MPU3HAYEHb PEKOMEHJIYE 10 CXBAJICHHS HATJISIOBOIO PAJIOI0
KaHJIUJATypU Ha 3aMIIICHHS BAKAaHTHUX 11OCaJ] Y BHKOHABYOMY OpraHi, a y BUTIaJKaX,
nependaueHux cratytoM AT abo BHYTpINIHIMHU JOKYMEHTaMH TOBAapHCTBA, - 1HIINX
BakaHTHUX 1tocaf (mm. 2 4. 1 c¢t. 77). Kpim Toro, nanuii KomiTeT Hajae HArJISLAOBIN pai
pEeKOMeHaIlli 100 MEPCOHANIBHOTO CKJIaay KOXHOTO 3 1i KOMITETIB, a TaKOXK
NepioIMYHOT pOTaIlii WICHIB HArS0BO1 paau Mix KomiTeTamu (1. 2 4. 1 c1. 77).

Baptum yBaru € n. 10 Pexomenpamii komicii €C 2005/162/€C, B sikomy
3aKpIIUICHO, MO (HATJsAI0Ba) paja Mae MPAaBO BU3HAYATU KIIBKICTh Ta CTPYKTYPY
KOMITETIB, SIKI BOHA BBa)KAa€ JOIUJIBHUMH JUIsI CIOPHUSHHS BJacHIM poOoTi, aye I
KOMITETH B MPUHUUIII HE NMOBUHHI 3aMIHIOBATH caMy (HarjasgoBy) paay. Tomy, sk
PaBUJIO, KOMITETH 3 TMPU3HAYEHb, BUHATOPOJ Ta ayAWTy TOBUHHI HaJaBaTH
peKoMeHaIlli, CpsIMOBaH1 Ha MiATOTOBKY pillieHb, 0 MPUUMAIOThCS (HATJISI0BOIO)
pagoto [31]. Takum 4YMHOM, MISUIBHICTH HATJS0BOI paaul HOCHUTH JOTMOMIXHUMH,
PEKOMEHIAIIMHUN XapakTep B Mpolieci peanizallii KOMIETEHIlT HATJISI0BO1 paau K
opraHy KOpPIIOPaTHBHOTO YIIPaBJIiHHS.

Cria miIKpeciIuTy, Mo HACTHCA PO deecy8ants YacmuHu NOBHOBANCEHb, A He
PO 3aKpinieHHs NeéHoi KomnemeHyii BUKIIOYHO 3a KoMiTeTaMUu. ToMy BIJIITOBIIHE
nojioxkeHHs: PexkoMeHpauii He ciiJ pO3LIHIOBATH K O3HAaKy, IO MOXe
XapaKTepHU3yBaTH KOMITETH K OKPEMHIA OpTaH.

[To-gpyre, KOMITETH He € opeaHi3ayiiiHO 8i0OKpeMieHUMU, & TIepeOyBalOTh B
CTPYKTYpi HarmsimoBoi paau. Jlo ckiamy KOMITETIB HArsoBOi pajaW BXOAWTH HE
MEHIIIE TPhOX WIEHIB paau (4. 8 cT. 76 3akoHy). ToOTO ckilag KOMITETIB (hOPMY€ETHCS
BUKJTIOUHO 3 YJICHIB HATJISA10BOI paau. Jlo HUX HE MOXKYTh BXOJMUTH KOH1 1HIII 0cO0H,
SKI HE € YWiIeHaMH HarjIs0Boi paau. HaBiTe iHII mocagoBi 0coOM TOBapHUCTBA, TaKi SIK
YJICHW BUKOHABUOTO OpraHy TOBapHCTBa, €KCIEPTH Ta IHIII BU3HAYEHI KOMITETOM
oco0u, MaroTh MPABO BIJIBIAYBATH 3aCiJaHHS BUKIIIOYHO HA 3aMpOILIECHHS KOMITETY (4.
9 cr. 76 3akony) Oe3 mpaBa y4yacTi y MPUUHSATTI PIllIEHb, IO BXOASATH J0 MPEAMETY

BiJIaHHS KoMiTeTy. ToO0TO xoda KoMiTeT (opMyeTbcsi 3 TIEBHHX 0OCI0, aie
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OpraHi3aliiiHO BiH 3aJMIIAE€THCS B CTPYKTYpPl HArjsioBOi pajy, YJIEHU KOMITETY €
0JIHOYACHO YWIEHAMHU Harjs0BOl paau.

[To-Tpere, BapTO TaKOX 3BEPHYTHU yBary Ha Xapakrep popMyItoBaHHA 4. | CT.CT.
77-79 3akoHy, B AKUX HJE MOBa MPO «IPEIMET BIJaHHSI», a HE «KOMIICTEHIIIIO»
KoMiTeTiB. KoMIieTeH1ist — 1€ CyKyIHICTh IOPUJAMYHO YCTAaHOBJICHUX TOBHOBA)XXCHbD,
npaB 1 00OB'AI3KIB KOHKPETHOTO OpPraHy, sKa BU3HAa4Ya€e HOro Miclieé B CHCTEMI OpraHiB
KOPIHOPATUBHOTO YIIPABIIHHS.

KomiteTn HEe MalOTh BIACHOT KOMIIETEHIII1, a JIMIIE Peali3yloTh JIeJEroBaHy iM
KOMIIETEHIIII0 HarisgoBoi paau. [lopeuno 3a3Haumtu n. 10 Pexomennarii:
«HarnsimoBiit paai He ciij 3a00pOHSTH JI€JIEryBaTH YacTHUHY CBOiX IOBHOBa)KEHb
10JI0 MPUUHATTA PIllICHh KOMIT€TaM, KOJM BOHA BBAaXKA€ 1€ JNOULUIBHHUM, 1 KOJU 1€
JI03BOJICHO HAIIOHAJILHUM 3aKOHOJABCTBOM, HaBITh SKINO (HArJIAIOBa) pajaa
3QJIMIIAETHCS TOBHICTIO BIJMOBINATBHOIO 3a pIIICHHS, MNPUUHATI B cdepl 1i
kommneTeHIli (. 10 Pekomennaii €C 2005/162/€C)».

[To-ueTBepTe, BUKOHYBaHA KOMITETaAMH JiSUTbHICTh MA€ BUKJIFOYHO JTIOMTOMIKHUI
xapaktep. ToOTO KOMITETM HE peali3yloTh B TMOBHIH Mipi KOAHY 3 (QYHKIIH
KOPIOPATUBHOTO yIpaBiiHHsA. KoMmiTeTn He 3MIMCHIOIOTH YIIPABIiHHS Y4 HATJIS, TaK
caMo SK 1 He 3a0e3IMeuyroTh KOHTPOJb 3a JISIBHICTIO 1HIIMX opraHiB. OCHOBHOIO
METOK Ta TMPU3HAYECHHSIM KOMITETIB € IIJBUILIEHHS €()EKTUBHOCTI pPOOOTH
(Harys10BO1) paau LUISIXOM 3a0€3MEUYECHHS HAJEKHOIO PO3IJIsAy pIIIEHb, a TaKOX
KOHQIIIKTIB 1HTEpECIB y NPUUHATUX HEwo pimeHHsIX. CTBOpPEHHS KOMITETIB, B
OPUHIIUII, HE Ma€ HAa METI BUJIYYUTHU PO3TISHYTI MUTaHHS 3 KOMIIETEHIi camoi
(HarmamoBOi) pajau, sKa 3AJMINAETHCS TOBHICTIO BIAMOBIJAIBLHOIO 3a PIIICHHS,
IpUHATI B pamkax i1 kommerenii (1. 6.1 Pekomennariii €C 2005/162/€C).

TakuM YWHOM, KOMITETH HArjsiOBOi pagud HE € OpraHaMu TOBApPHUCTBA,
OCKLIbKH: 1) KoMmiTeTH He (OPMYIOTh BOJIO 1 BOJICBUSIBJICHHS TOBApUCTBA; 2)
MOBHOBAXEHHS, SIKUMU HaJUIEHO (MOke OyTHM HAAUICHO) HArJsoBYy paay MaroTh
XapakTep JIeJIerOBaHUX Bl HAIISIAOBOI paau; 3) opraHizaliifHO HE BiJIOKPEMIJICHI, a

nepe0yBaroTh B CTPYKTYp1 HariasA0BO1 pau.
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3 ypaxyBaHHSM BHIIE 3a3HAYEHUX BHCHOBKIB, BapTO HABECTHU BIIACHE
BU3HAYCHHS KoMmiTeTy. Komimem Hacnni0o60i padu — 1€ CTPYKTYPHUU MiIPO3ILT
HaIrJISI0BOI pajiv, SIKMM B MeXaxX CBOrO MPEAMETY BiJIaHHS HajJae peKoMeHAalli Ta
3MIIACHIOE MONEPETHE BUBUEHHS 1 MIATOTOBKY /10 PO3TJISAY MHUTaHb, 10 HAJIEXKATh 10
KOMIIETEHIII HATJIsI0BOI pajiy.

B cr. 2 3akoHy MICTUTBHCS MEPENIK BU3HAYEHb TEPMIHIB, 110 BKUBAIOTHCS B
oMy 3akoHi. Bu3HaueHHs KoMiTeTy cepen HuUX BiacyTHe. lle B cBowo uepry
3yYMOBJIIO€ Ha MPAKTHUIl, 10 B YaCTHHI MOJOXKEHb npo HarisaoBy paxy AT (ITAT
«HamionanbHa cycminpHa —Tenepaniokommanis Ykpainm», I[IAT «Excnoprtho-
KpPEJIUTHE areHTCTBOY» TOIII0) KOMITET BU3HAYAETHCA K (OpraH, JOTIOMIKHUN OpraH),
a B YaCTHUHI SIK CTPYKTYPHUM €JIEMEHT HArJsI0BOi paju. 3 MeTor0 yHi(ikailii miaxo/iB
IpU pO3pOoOIIl TOJI0KEHb PO HATTSAOBY paay Ha MaOyTHE, BUAAETHCS, TOPEUHUM
JOTIOBHUTH 3aKOH BIJMIOBITHOO J€(IHIIIIETO.

TakuM 4MHOM, IPOMOHYEMO JIONOBHUTH CT. 2 3aKoHY MyHKTOM 8-1: «KomiteT
HATJIAI0BOT pajiy — 1€ CTPYKTYPHHM MiIPO31T HATJISIOBO1 pajiv, sSIKUI B MEXaX CBOTO
npeaMeTy BiJaHHS HaJa€e PEKOMEHJAIll Ta 3MIMCHIOE TOMNEepeIHE BUBYCHHS 1
MiTOTOBKY JI0 PO3TIISALY MUTaHb, 110 HAIEKATh O KOMIIETCHIIIT HATIISIOBOT pain.

Buou xomimemis. 3’sicyBaBIIM pOJIb KOMITETIB Ta iX MPAaBOBY MPUPOAY,
JOPEYHUM BUAAETHCS 3AIMCHUTH KIacH(piKalilo KOMITETIB HarsgnoBoi pagu AT. B
3aKoHi H1e MOBa PO MOCTIAHO J1F04i Ta TAMYACOB1 KOMITETH, Ay IMTOPCHKUN KOMITET,
KOMITET 3 NOpPHU3HAYEHb TOIIO. TakuM YMHOM, KOMITETH MOKHa KJIacu(iKyBaTH
IIOHAWMEHIIIE 3a IBOMa KpUTepisiMu. Po3rissHeMo BiANOBIAHE MUTAHHS JACTATBHIIIIE.

1) 3a memnopanvnoto o3zuaxoro. B panime unHnHoMy 3axoHl Ykpainu «IIpo
akuionepHi ToapuctBay No 514-VI narnsgoBa pama AT morna yrtBoproBaTu: 1)
MOCTIMHI YM THUMYAacOB1 KOMITETH 3 YMCIIa i YICHIB JUIS MOINEPEIHbOr0 BUBYCHHS 1
HITOTOBKM JI0 PO3TJISAy Ha 3aciJaHHI MUTaHb, M0 HAJIEXaTh 10 KOMIETEHI]
HarsA0BO1 paau (cT. 56) [166]. OqHak y 3aKOHOJIaBCTBI, SIKE JISJI0 HA TOW Yac, Oyiu
BIJICYTHI JIETaJIbHI MOJIOKEHHS TIPO iX CTPYKTYpPY Ta (YHKIIIOHATBHI 000B’ A3KH.

B unnHOMy 3akoHi Tumi3ailisi KOMITETIB JeTaidizoBaHa. HarsiioBa pana Moxe

CTBOPIOBATU Y CBOEMY CKJIaJl nocmitini ab0 mumyacosi KOMITETH AJisl TONEPEIHBOTO
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pO3MJISIAY Ta aHaJI3y MUTaHb, K1 HAJIEXKATh 10 KOMIETEHIIT Haras10Bo1 paau (4. 1 cr.
76). ToOTO Mae Miciie MO B 3aJI€KHOCTI BIJ] CTPOKY iX GyHKIIOHYBaHHs. [locTiiiHi
KOMITETH JIONIOMararoTh HarjIs0BINA pajii OA0JaTH HEAOCTATHIO TOTH()OPMOBAHICTD,
sKa MOke OyTH HACIIKOM €Mi30AMYHOI yYacTl WIEHIB pajyl y KEPIBHUITBI JISUTbHICTIO
TOBAapUCTBA, Ta PO3IJISAJATH MUTAHHA, SKI MOTPeOyIOTh OUIBII JETaNbHOTO Ta
BCeOIYHOro BUBYEHHS. [[OCTIMHMMHM KOMITETAMH MOXYTh OyTH, HAIIPUKJIAd, KOMITET
CTPATETIYHOTO TUTAHYBAaHHS, KOMITET 3 MUTaHb (PIHAHCIB Ta IHBECTHIIIH, KOMITET 3
KOPIIOPATUBHOTO YIPaBIIHHS.

Tumuacogi komimemu CTBOPIOIOTHCS HATJISIOBOIO PaJiol0 y pasi He0OX1AHOCTI
3 METOI KOOPJAMHYBAHHS OKPEMHUX IMUTaHb AISUIBHOCTI TOBAPUCTBA, 30KpEMa, JUIs
BHUBUYEHHS HACJIAKIB MOTEHIIHHOT peopraHizallii TOBApUCTBA, IPOBEICHHS CITY>KOOBUX
po3ciiayBaHb 3a (hakTamMu 3JI0BXXKHBAHb MTOCAIOBUX 0C10 TOBAPUCTBA TOIIIO.

Jlo nocmitinux xomimemis, SIKi JOUUIBHO CTBOPIOBATH 3 METOIO 3am0OIraHHs
BUHHUKHEHHIO KOH(JIIKTY I1HTEpECIB Yy IIOCAJOBUX OCIO TOBApUCTBA, HAJIEKATh
ayIUTOPCHKUN KOMITET Ta KOMITET 3 MUTaHb MPU3HAYCHb Ta BUHATOPOJ. 3aBIaHHAM
ayIUTOPCHKOTO KOMITETY € 3[1ACHEHHS KOHTPOJIO 33 (PIHAHCOBO-rOCHOJAPCHKOIO
TISTTBHICTIO TOBAPUCTBA, HAJIAHHS MPOTIO3UITIN MI0OI0 OOpaHHS ayIUTOpa Ta KOHTPOJIb
3a HOT0 HE3aJIeKHICTIO, BA3HAUYCHHS HAIIPSAMIB HEOOX1THOTO ayauTy. Jlo Horo BimaHHs
TAaKOX BIJHOCSTHCS MUTAHHS 3BITHOCTI Ta ymnpaBiiHHS pusukamu. Ilpu 3xiiicHeHHI
CBOIX (YHKIIN ayAUTOPCHKUI KOMITET CIHIBIPAIIOE 3 PEBI3IHHOI0 KOMICIEIO
TOBapHUCTBA, CIIYKO0I0 BHYTPIUIHBOTO ay/IUTy Ta 30BHIIIHIM ayautopoM [ 182].

2) 3a cgpeporo komnemenyii. OKpiM TOTO, KOMITETH TIOAUISIOTHCS 3a c(heporo ix
KOMIIETEHIIIT: ayJUTOPCHKUI KOMITET, KOMITET 3 BUHArOpOJ, KOMITET 3 MpU3HAUYCHbD,
KOMITET 3 YIpaBJIiHHSA PU3UKAMHU, KOMITET 3 €TUKH Tol0. BianoBinHa kinacudikaris
BU3Ha4eHa 3akoHOM Ykpainu «[Ipo akiionepHi ToBapucta» (CT.cT. 76-79 3akony) a
TaKOX HU3KOIO 1HIIUX HOPMATHUBHO-NPABOBUX aKTiB. Jlo mpukiamy, BIAMOBIIHO 0 Y.
9 cr. 25 3akony VYkpaimm «IIpo crpaxyBaHHs» paga 3HAYMMOTO CTPAaXOBHUKA
3000B’s13aHa YTBOPUTH MOCTIIHO /iF041 KOMITETH Yy CKJIaJll HE MEHIIIE TPhOX 0Ci0, 110
BXOJISITh /IO CKJIaly paJy CTPaxOBUKA:

1) KoMiITeT 3 MUTaHb AyUTY (ayAUTOPCHKHUI KOMITET);
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2) KOMITET 3 YNPaBIIHHSA PU3HKAMU;

3) KOMITET 3 MUTaHb BUHATOPO/I Ta MPU3HAYECHb.

AHanoriyHi NoJ0KeHHsI MICTUThCS B 3akoH1 YKpainu «IIpo 0aHKH 1 OaHKIBChKY
JSITBHICTBY (CT. 39).

Ayoumopcokuii komimem HarJAJIOBOI pajd BIANOBITAaE 3a 3a0e3MedYeHHS
HarsiAy 3a  (IHAHCOBOKO 3BITHICTIO KOMIIAHIi, ii BiAMOBIAHICTIO BUMOTaM
3aKOHOJIAaBCTBA Ta MDKHAPOJHHUM CTaHIapTaM, a TaKOX 3a POOOTOI0 30BHINIHIX
aynutopiB. Sk 3aznauae K.I. Pemuyenko, mpo3opicTh [ISJIBHOCTI ayJUTOPCHKUX
KOMITETIB Ta iX HE3AJIEKHICTh € 3aMOPYKOI0 SKICHOTO KOPIIOPATUBHOTO YIIPABIIHHSA,
0COOJIMBO /IJIsI KOMIaH1H, 10 CTAHOBIISATh CYCHIbHUM iHTepec. CaMme Ha ayIUTOPChKI
KOMITETH ChOT'OJIHI TTOKJIAJIA€ThCSI BIIMOBIAAIBHICTD 3a BUOIp HE3aJIEKHOTO ayIUTOpa
Ta KOOPAMHAIIIIO 3yCHIIb Y TPUKYTHHUKY «30BHIITHIN ayTUTOP — CIIy»0a BHYTPIIITHHOTO
aynuTy — JUpEeKTOpu KommaHii». KpiM Toro, ayauTopCchbkuil KOMITET KOMIIaHIi
NOBMHEH 3a0€3[E€YUTH BHCOKHI pIBEHb NPOTUAIlI puU3MKaM Oi3HECy Ta HaIIMHHMA
BHYTPIIIHIA KOHTpOJIB [ 195, c. 282].

OcHoBHI (PyHKIIII KOMITETY: KOHTPOJb 3a MPOILIECOM CKJIaJaHHs (piHAHCOBOI
3BITHOCTI; B3a€MO/IiS 13 30BHILIHIM ayJUTOPOM, Y TOMY YHMCIII II0JI0 BUOOPY ayAUTOpPA
Ta 3aTBEP/PKEHHS YMOB KOHTPAKTYy; MOHITOPUHT €(QEKTUBHOCTI CHCTEMH
BHYTPIILIHBOI'O KOHTPOJIIO Ta YIPaBIiHHS pu3ukamu [167].

B €sponeiickkomy Coro3i OCHOBHMM HOPMATUBHUM aKTOM, IO PETYIIOE
JUSTBHICTh KOMITETIB, € [Ipunumnu kopnopatusHoro ynpasiinas OECP [86, c. 65] Ta
HupexktuBa 2006/43/€C npo 000B’SI3KOBICTh CTBOPEHHS ayJUTOPCHKUX KOMITETIB Y
MyOJIIYHUX KOMITaHIsAX, BIJMOBIIHO 0 SKOi: ayTUTOPCHKHN KOMITET € 000B’I3KOBUM
Ul MyOIYHUX KOMMAaH1M; WIEHH KOMITETY MOBHHHI OyTHM HE3aJIeKHUMH; OJUH 13
YICHIB TTOBUHEH MaTH CIemiaizaliiio y cepi OyXxraarepcbkoro o0miky abo ayauTy;
KOMITET Ma€ 3BITyBaTH Iepej] aKI[loHepaMU Ta PO3KpPUBATHU 1H(OpMAIIiI0 TTPO CBOIO
TISUTBHICTB [72].

3a panime 4YuHHUM 3akoHOM (2008p.) KoOMiTeTy 3 THTaHb AayJIUTy
H1I0PAIKOBYBABCS Ta OYB MIA3BITHUI BHYTPIIIHIA ayuTop (Ci1y»0a BHYTPIILIHBOTO

aynuty) 3rimHo a03. 3 4. 1 c1. 56 3akony Ne 514-VI. B ynHHOMY 3aKOHI BiAMOBiTHE
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MOJIOKCHHST YK€ BIACYTHE. TakMM YHMHOM, HEMae€ BKa3iBKM Ha TE, KOMY came
HNOPAIKOBYEThCA ~ CIIy)0a BHyTpilIHbOro ayauty. OJHaK, 3BakKaro4ud Ha
KOMITJIEKCHE TIyMadeHHsI HOpM 3aKOHY, MOXKHA TIPUITYCTUTH, 10 BIATIOBITHA CITyk0a
H1IOPSAIKOBYETHCS HE KOMITETY, a HarjIsA0Bii pajil B LIJIOMY.

Ha Bigminy Bijg iHmux komiteTiB AT ckitaa ayAMTOPCHKOTO KOMITETY, BUMOTH
0 MOro 4jeHiB, MOPSAOK B3a€EMOJIi 3 1HIIMMHU CTPYKTYPHUMHU MIJIPO3AUIAMH Ta
30BHIIIIHIM ayJIUTOPOM JIETaIi3y€EThCS Ha PIBHI CHEIIaJbHOTO 3aKoHY. BiamoBiaHo 10
4. 3 cr. 34 3akony Ykpainu «lIpo ayaut ¢inaHCcOBOi 3BITHOCTI Ta ayJIUTOPCHKY
TisTBHICTE» [168] OUTBIIICTH WICHIB ayAMTOPCHKOTO KOMITETY MiAMPUEMCTB, IO
CTaHOBJIATH CYCIUIbHUH 1HTEpeEC (y pa3l HOTo CTBOPEHHS ), HE MOBUHHI OyTH OB’ sI3aHi
3 TaKUMHU MIANPUEMCTBAMH. 3 YHCIa HE3aJCKHHUX YJICHIB MpU3Ha4daeThes [onoa
ayIUTOPCHKOTO KoMiTeTy. Jlo CKiany ayauTOPChKOTO KOMITETY HE MOXYTh BXOJHUTH
MOCaJI0Bl 0COOM OpraHiB YIPaBIiHHSA TaKUX MiAMPUEMCTB, KPIM YJIEHIB HArJIs0BO1
paau ado paau AUPEKTOPIB TAKUX IMIANPUEMCTB.

UnieHn ayJUTOPCHKOTO KOMITETY MOBUHHI OyTH KOMIETEHTHUMU B MHUTAHHSIX,
0 CTOCYIOThCS Tally3l, B SIKIH MIJANPUEMCTBO NPOBAIUTH CBOI JIISUIBHICTD.
[IlonatiMeHIIIe OAMH WICH ayIUTOPCHKOTO KOMITETY TOBHHEH OyTH KOMITETEHTHUM Y
chepi OyxranTepchkoro o0iiky Ta/ado aymurty (4. 3 cr. 34 3akoHny). BiamosiaHi
NOJIOKEHHS! OyJIM BHECEHI 3 METOI0 TrapMOHI3alli 3 MOJOXEeHHSIMU [[upexTuBu
2014/56/EU [14] npo BHecenns 3MmiH 10 Jupexktusu 2006/43/€C npo 000B's3K0BHIA
ayJUT PIYHOI 3BITHOCTI Ta KOHCOJII0BaHOT 3BITHOCTI.

Opnak He BCl TOJIOKEHHS BiAMmoBigHOT JlupekTuBHM Oynn BpaxoBaHi. Y
BiIMOBIAHOCTI 3 JlupekTuBoo crarytoM AT MoOXe 3akpiluIlOBaTHUCS, IO T0JIOBA
ayAUTOPCHKOTO KOMITETY OOHpPAEThCS HIOPIYHO 3arajibHUMU 300pamMu akIiliOHEpPIB
ToBapucTBa (a03. 4 4. 1 c1. 39). Bunaerbcs BiAMOBIIHY HOPMY BapTO IMIUIEMEHTYBATH
B 3aKOH1 3 METOI0 ITOCHJICHHS POJI1 3arajibHUX 300piB B MPOLIEAYPl ayIUTy TOBAPUCTBA.

Tomy nponoHyeMo BHECTH 3MiHU 10 4. 3 cT. 34 3akony Ykpainu «Ilpo ayaut
(db1HaHCOBOI 3BITHOCTI Ta ayJAMTOPCHKY MISIBHICTE» Ta JOTOBHUTH 1i HACTYIMHUM
pedeHHsaM: «CTaTyToM MoOKe mepeadadyaTucs, IO rojoBa ayJIUTOPCHKOTO KOMITETY

00HpaETHCS MOPIYHO 3aralbHUMH 300paMu TOBapUCTBAY.
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OKpIM ayJUTOPCHKOTO KOMITETY B CTPYKTYpP1 PaJy YTBOPIOETHCA HU3KA 1HILHX,
POJIb AKX HE MEHII BaXKJIMBA.

Komimem 3 ynpaeninua puzuxamu 3aiMaeTbcsl 17IeHTU]IKAIIEIO, OIIHKOIO Ta
KOHTPOJIEM PU3HKIB, SKi MOXKYTb BIUIMHYTH Ha JiSUTbHICTh KoMIaHii. OCHOBHI QyHKIIIT
I[LOI'0 KOMITETY: MOHITOPUHT 30BHIIIHIX 1 BHYTPIIIHIX PU3UKIB KOMIIaHii; po3poOka
pPEKOMEHJalll 100 3MEHILIEHHS PU3UKIB; KOHTPOJIb 32 €(EKTHBHICTIO peai3arlii
3aXO0/1B JJI1 MiHIMIi3allil pU3HKIB.

Komimem 3 eunacopoo i komneucayii Hagae PeKOMEHIAIl MIOAO0 MOJITUKU
BUHATOPO/I [l WIEHIB MPaBIIiHHSA, KEPIBHHUKIB Ta 1HIIMX BUCOKOIOCAIOBIIB KOMIIaHIji.
OcHoBHI (PyHKIIIT: po3poOKa MOJTITUKA BUHATOPOJ] 1 KOMIIEHCAIIIM /1J11 KEPIBHUIITBA;
OIliIHKa pe3yjbTaTiB poOOTH TOM-MEHEIKMEHTY 1 BHU3HAYEHHS YMOB IXHIX
KOMIICHCAIIIi; HaJlaHHA PEKOMEHAIlIN 00 YMOB KOHTPAKTIB JUIsl KEPIBHUKIB (4. 1
cT. 78 3akoHy).

Ponp komiTeTy 3 BHHAropoau, CTBOPEHOTO B paMkax (HarjsjaoBOi) paju,
MOBUHHA TOJISITATH B TOMY, 1100 y BUIAIKaX, KOJIU (HATJIAI0BA) pajaa BIAITPa€ MEBHY
poNb y TpoIleci BCTAHOBICHHS BUHAropoiu (abo uepe3 MOBHOBAKEHHS BHOCHUTH
nporo3uiii, abo mnpuiiMaTH pIimieHHS, SK 1€ BWU3HAYEHO HAI[IOHAILHUM
3aKOHOJABCTBOM), 11 POJIb BUKOHYETHCSA SKOMOTa 00'€KTHUBHIIE Ta mpodeciiHiie.
Tomy KOMITET 3 BUHAropoJu MOBUHEH, MO CyTi, HAJaBaTH pajil peKOMEH ALl 111010
UX TWTaHb BWHArOpOAM JUIsl BHPIMIEHHS OPraHOM, KOMIIETEHTHHUM 3TiHO 3
HaIllOHAJIbLHUM  3aKOHOAAaBCTBOM Tipo kommanii (m. 13 Pekomenpamii €C
(2005/162/EC).

Komimem 3 npuznauens BiAmoBizae 3a Bi0Ip KaHAWIATIB HA KJIIOUYOBI IMOCAIN
B kommanii. Ile Bkiouae mepeBipKy KBamidikaiii KaHAUAATIB Ta OLIIHKY IXHBOTO
noceigy. Ha mymky [I. Batopu, komiteTn 3 BHHAropoja 1 NMpU3HAYE€Hb BUKOHYIOTH
BOXJIMBY CTpaTeriuHy (YHKIIIO y BU3HAYCHHI IOJITUKH BHHArOpPOJAM KOMIIAHIi,
3aro0iraroym KOHQIIIKTaM 1HTEPECIB MPHU BIAOOP] KIOYOBUX TON-MEHEIKEPIB, 1 IPH
IIbOMY KOMITETH KOHTPOIIIOIOTH MOBEMIHKY CaMmoi HarisioBOi pajaud Ta MpPaBIIiHHS.
Ponp HOMIHAIIIHHOTO KOMITETY, CTBOPEHOTO B paMKax (HArJsI0BOi) pajid, MOJIsTaE,

10 CYTi, y 3a0€3nedYeHHi Toro, o0 y BUMAIKaX, KOJU (HATJIAI0Ba) paja BiAIrpae MeBHY
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pOJIb y TpOIleCi MPU3HAYEHHS Ta 3BUIbHEHHS (200 uyepe3 MOBHOBAXKEHHSI BHOCUTH
nporo3uilii, a0o mnpuiiMaTH pINIEHHS, SK 1€ BU3HAYEHO HAIIOHATBHUM
3aKOHOJIABCTBOM), 115l pOJIb BUKOHYBaiacs sikomMora o0'eKTUBHILIE Ta MpoQeciiHIIIE.
Tomy HOMIHAIIWHUI KOMITET TOBWMHEH, MO CyTi, HajaaBaTh (HAIJISIOBIA) pai
pEeKOMEeHJalli MO0 MPU3HAYEHHS Ta 3BUIBHEHHS JUPEKTOPIB  OPraHoM,
KOMIIETEHTHUM 3TIJHO 3 HAI[lOHAJIbHUM 3aKOHOJABCTBOM Mpo Kommadii (m. 12
Pexomenmamii €C (2005/162/EC). OcHoBHI ioro (yHKIIT € TakuMu: po3poOKa
MOJIITUKA 100 NMPU3HAUYCHb HAa KIIFOYOBI MOCAAM; OIlIHKA KaHAWJIATIB Ha KEpiBHI
1ocaay Ta HaJaHHA PEKOMEHAAIIN 11010 IXHBOTO MPU3HAYEHHS; MIATPUMKA CHCTEMHU
IiBUIIEHHS KBamidikaiii ynpasiiniuib (4. 1 cT. 77 3akoHy).

J1J1st HOCUIIEHHS pOJTi KOMITETY HIOHAMMEHILIE OJJUH 3 HOr0 WICHIB TIOBUHEH OyTH
eKCIIEPTOM B Tairy3i BUHAropoj abo x Bi0Opy MmepcoHaly. 3arajioM, cama MmojJiTHKa
BUHAropoAu JUPEKTOPIB TOBUHHA CHPUSTH JIOBFOTEPMIHOBOMY CTaOLILHOMY
po3BuTky AT, a TakoX TrapaHTyBaTH, M0 BHHaropoja O0a3yeThCs camMe Ha
edexktuBHOCTI poboTH. TOOTO CKJIaJOBI BHHAroOpoAW MOBUHHI OyTH TOB’S3aHl 13
3a37aJerilb BU3HAYEHUMH 1 BUMIPDHUMHU KPUTEPISIMU €(PEKTUBHOCTI, BKIIIOYAIOYU
KpuTepii HeiHAHCOBOTO XapakTepy. Tomy y 6araThoX MpOBiAHUX KOPIOPAIISIX CBITY
ICHYIOTh JOCHUTh YiTKI KpuUTepii npodeciiiHoi HajIeKHOCTI Ta BIAMOBIAHOCTI 0 YJICHIB
HATJSA0BHX pajll. Ajie ycl BOHHU 3BOASTHCS 0 TPhOX CKJIAIOBUX — OCBITa, HABHUKH Ta
npodeciitHuit 10CBi y ramy3i, TOOTO BUCOKHI PIBEHBb pPEMyTallii.

Cnin 3ayBakMTH, 1110 HaliMEHYBaHHS KOMITETY 3 IPU3HAYECHb HE 30BCIM
BIJNOBIIa€ TPABOBIM MPHUPOAI Ta 3MICTYy MAISUTBHOCTI BIAMOBITHOTO MiAPO3ILITY
HarnaoBoi paau. CTBOpPEHHS KOMITETY 3 MpU3HAYEeHb NependadeHo mopsa 3
KOMIT€TaMH 3 BHHAropoJl Ta ayJuTy, OCKUIbKM BU3HaueHO Pexkomennauiero €C
(2005/162/EC). Ane BapTO 3ayBaKUTHU HACTYITHE.

[To-nepiie, KOMITET 3 TPU3HAYEHB HE 31MCHIOE TPU3HAYECHHS, a JIUIIE BU3HAYAE
Ta PEKOMEHIY€ 10 CXBaJeHHs HArjsJA0BOI0 PaJ0I0 KaHIUAATYp Ha 3aMIIICHHS
BaKaHTHUX I1OCAJ] Y BUKOHABYOMY OpraHi Ta 1HIIUX Opranax Topapuctsa (1. 2 4. 1 cT.

77 3akony).
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[To-apyre, He MOKe TH MOBa PO MPU3HAYCHHS, a JIUIIIE PO OOPAHHS, OCKITIBKU
K OyJIO OOIPYHTOBAHO B MMiaApo3aui 1.2. qucepTaiiifHOro JOCIHIKCHHS, HarIsg0Ba
pana koJeriaabHo ooupae (1. 12 4. 2 ct. 71 3akoHy), a HE IpU3HAYAE TTOCAJTOBUX 0C10
TOBapHUCTBA.

JlopeuHuM € 3A1MCHUTH YTOYHCHHS B HaMEHYBaHHI BIJIMOBIAHOTO KOMITETY,
OCKIJIbKM MOTOYHA Ha3Ba HE BIANOBIAAae mpeaMery Horo BigaHHA. Cepell MOXKIMBUX
MPOIO3UINN JUIsI TIepeiMEHyBaHHS BapTUMH yBarm € «KOMITET 3 HOMIHYBaHHS
(HOMIHALIIH )», «KOMITET 3 BHUCYBaHbY», «KOMITET 3 JI00OPY», «KOMITET 3 OOpaHHS».
OcTanHe HE € KOPEKTHUM, OCKUTHKM TaK CaMO SIK 1 y BHUIAJKY 3 Cy4aCHOIO Ha3BOIO
HEJOJIIKOM € T€, 1110 KOMITET He MPUMa€e OCTAaTOYHOTO PillIeHHs, TOOTO HE pU3HAYAE
(He oOupae) Ha BiAnoBigHI mocaau. «KomiTeT 3 HOMiIHYBaHHS» (HOMIHAI[IWHUM
KOMITET) € JIMIIe KaJIbKOK 3 1HO3EMHOTO AaHTJIOMOBHOTO TEpPMiHYy, SKHX Y
BITUU3HSAHOMY KOPIIOPATUBHOMY IpaBi i Tak HaJAMIpHA KIJIBKICTb, III0 B CBOIO Yepry
NEePELIKoKae (POPMYBAHHIO YKPAaiHCHKOT TPAaBOBO1 TpaAMIIii. X04a pa3oM 3 THM BapToO
BIJI3HAYUTH, IO caMe€ TaKWil TEepMiH 3akpimieHo B 3akoHi Ykpainu «[Ipo ayaut
(b1HaHCOBOI 3BITHOCTI Ta ayAUTOPCHKY AISUIBHICTBY.

Ha#iGinpm mopedHuM [71s1 BIAMOBIMTHOTO KOMITETY, Ha Hally AyMKy, Oyio O
B)KMBAHHS TEPMIHY «KOMITET 3 BUCYBaHb), OCKUILKH CaMe B IIbOMY 1 MOJISITA€ OCHOBA
OpeaMeTy BiJaHHS JaHOTO KOMITETYy, SIKHH BHU3HA4Ya€ Ta PEKOMEHAyE (BHUCYBAE)
KaHJIUJATypH JUIsl OOpaHHS HATJISI0OBOIO PaJIOfo.

TakuMm 4MHOM, cyyacHa Ha3Ba KOMITETY 3 MpU3HAYEHb HE BIAMNOBIAA€ HOro
OpeaMeTy BilaHHS, a TOMY HOTpeOye yTOUHEHHS Ha3BU. TOoMy MPOMOHYEMO BHECTHU
3MIHU A0 CT. 77 3aKOHy Ta 3aMIHUTH MO TEKCTY CJIOBO «KOMITET 3 IMPHU3HAYEHB)» Ha
«KOMITET 3 BUCYBaHb.

[Tonpu BuIIIE 3a3HAYEHI KOMITETH MOKYTh CTBOPIOBATUCS TAKOX 1 HU3KA 1HIIINAX
KoMiTeTiB. CTpyKTypa KOMITeTiB KOHKpeTHOro AT Bu3HayaeThes cheporo MisNIbHOCTI
(mpoMuUCIOBICTh, OAHKIBCBKUI CEKTOp, c(hepa HAyKOBUX pO3pOOOK (HAyKOBI MapKu
[80, c. 103]), macmTabamu KoMMaHii, CTPYKTYpPOIO KOPIIOPATUBHOTO YIPABIIHHS. 3a
KUIBKICTIO KOMITETIB, CTBOpeHHX KoMmmaHisiMu pougoBoro inaekcy S&P 500 B CILA,

71% MaroTh OinbIe, HIXK TPU TPAIUIIIIHI KOMITETH, B cepeHbomy 4,2 komiTeTy [29].
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B ykpaiHChKMX KOMITaHISIX TAKOX YaCTO CTBOPIOIOTHCS T0AATKOBI KOMITETH. J[0
npukiany, B HAK «Hadroraz Ykpainu» yTBOpeHO NOJATKOBO KOMimem 3 NUMAHb
cmpameeii (g kepiBHUIITBOM Topa Maptina AudinHceHa, daxiBiis, 10 Ma€ JOCBI
poOoTH B HOpPBE3bKIW aepxkaBHiM HadTorasomii kommanii Equinor (Statoil) Ta
Komimem 3 emuxu, SKAi o4doiuB EHTOHI MapiHo (CBOro 4yacy IocijiaB mocaau
BUKOHABYOI'O AUPEKTOpA, npe3usientra Ta CEO MiKHApOIHOT KOMIaHii 3 pO3BIIKU Ta
BUJ00YTKY BYTJICBOJIHIB 3 PHHKOBOIO Karmitamizamieto $4 mipa. Vermilion Energy)
[131].

OxpiM 3a3Ha4YE€HUX KOMITETIB HArJIAJ0BOI pagll B YKPAiHCHKUX XOJJMUHTaX
TaKoXX (PYHKI[IOHYIOTh KOMITET 31 CTpaTerii Ta 1HBECTHUIlIN Ta KOMITET 3 IPOMHUCIIOBOT
Oe3nekn Ta ekoJiorii. MeTo CTBOPEHHsSI KOMITETy 31 CTpaTerii Ta 1HBECTULINA €
HaJaHHS HaIJLIAOBIM pajl peKOMEHJAIlli 3 BUPIIICHHS NUTaHb 31 CTparerii Ta
IHBECTHUIIIMHUX TIPOEKTIB (TIEBHOI BapTOCTi), a TakoXX (OPMYBaHHS MPOMO3HUIIIMA
CTOCOBHO IIBUIICHHS TMPAKTUKW 3a3HA4eHUX NUTaHb. Jlo OCHOBHHMIX 3aBIaHb
KowmiTety 3 mpomucioBoi 6e3meku Ta eKoJIoTil HAJIGKUTh CIIPUSHHS HATJIAI0BIN paji
B 3alIPOBA/PKEHHI HAaWKpaIIUX CTaHAAPTIB y chepi OXOPOHH 3/I0POB’ s, OE3MEKHU Mmpaiii
Ta OXOPOHHM HABKOJHUIIHHOTO CEPEIOBUINA, a TAKOX I1MeHTU(IKAII PU3HKIB Ta
3MEHIIIEHHS 1X HaCJJIKIB y 3a3HaueHux cepax [136, ¢.32-33].

3a pesynbraramu gociipkeHHs HKUIIDP y ckmami HarnanoBoi paau
HAWJacTilIe CTBOPIOIOTHCS KOMITETH CTpareriyHoro IuianyBanHs (y 44,14% Bin
3arajibHOi KUIBKOCTI aKIiOHepHUX ToBapuCTB 3a aanumu 2011 p.) [197], y 39,5% Bin
3aranpHO1 KimbkocTi AT y 2012 p. [224, c. 56].

Sk 3a3nauae [1. batopa, B ocTaHHi# niepio, sk B YKpaiHi, Tak 1 IHIIUX KpaiHax
CBITY 3 PO3BHHYTOIO KOPIIOPATHBHOIO MPAKTUKOIO, Y CKIIAA1 HArSA0BUX PaJl 3pOCTa€e
poNb Komimemy 3 iH@opmayitinoi noaimuxu. IIpu 11bOMy, SKIIO paHIIIe IepeBaXKHA
OUIBIIICT, TAaKUX KOMITETIB OIKyBaJucs (opMyBaHHSIM Ta peai3alli€ro
1H(opMaIHOT MOJITUKHA, TOOTO KOMYHIKAI[IIMU, TO HHUHI IX POJb 3HAYHO
posmmpuiiack. KomiTeTn nmodanu BUKOHYBaTH (QYHKIIIT 111010 1H(POpMAIIHHOT Oe3meKH,

PO3BUTKY IITYYHOT'O 1HTEIEKTY Ta 1HmIi [51].
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3) 3a gopmoro (Oxcepenom) npasa, akumu 3akpinioromscsi. Bule 3a3HadeH1
KOMITETH (ayIUTOPCHKUN KOMITET, KOMITET 3 IMPHU3HAYEHb (BUCYBaHb), KOMITET 3
BUHAropoj TOIIO) 3akpimjieHi Ha piBHI 3akoHy Ykpainu «Ilpo akiioHepHi
TOBApUCTBA» Ta IHIIMX CIeNmianbHuX 3akoHiB (3akoH VYkpainu «[Ipo Oankm i
OaHKIBCHKY MIsUTBHICTBY, 3akoH Ykpainu «IIpo cTpaxyBaHHS» TOIIO).

Btim Ha piBHI MiI3aKOHHUX HOPMATHUBHO-IIPABOBUX aKTIB MOKJIMBE YTBOPEHHS
TakoXX W 1HImMX BUAIB KomiTeTiB. [loctanoBoto KMV Bix 6 G6epesnst 2019 p. Ne 226
«IIpo neski nutanua AT «Harmionanena akuionepHa kommnanis “Hadrora3 Ykpainu»
3aKpIMJIEHO, M0 y CKJIaJAl HarjsgoBOi pagud OOOB’S3KOBO YTBOPIOETHCA KOMITET 3
nutanb eTuku (rm. 81) [176]. JdomarkoBi BUMOTH, 30KpeMa, IIOJAO0 YTBOPEHHSI
HarJISIIOBOO  pajiolo  OaHKy KOMITETIB, BH3HaudalOThesd HarioHanbHUM OaHKOM
VYkpainn, a HamioHaabHOIO KOMICi€l0 3 I[IHHHUX TamnepiB Ta (OHJAOBOTO PUHKY —
J0JIATKOB1 BUMOT'H IIOJI0 YTBOPEHHS HAIJISIZIOBOIO PaJIol0 KOMITETIB HAIJISIIOBOI paju
npodeciifiHOro y4YacHHKa PUHKIB KaliTaay Ta OpraHi30BaHUX TOBApHUX PUHKIB (4. 1
cT. 76 3akony «IIpo AT).

[ BpemITi Ha piBHI aKTiB JIOKAJIBbHOT PABOTBOPUOCTI MOKIIMBE YTBOPEHHS TAaKOXK
TaKMX KOMITETIB, fKi HE BH3HA4YeHI aHl B 3aKOHI, aHi B IHIIMX IMJ3aKOHHHUX
HOPMATHUBHO-TIPABOBUX aKTaX. 30Kpema, SK yxke OyJo 3a3HauyeHO BHUIIE, YacTo
CTaTyTaMH TOBAPUCTB Mepe0aueHO CTBOPEHHS KOMITETY 3 1H(OpMAaLiiHOT OJITHUKH,
KOMITETY 3 €TUKH, KOMITETY 31 CTPaTEri4HOTO PO3BUTKY, TOIIIO.

Takum uymHOM, 3a (opmoro (JKepernoM) MpaBa MOKHA BUIUIMTH Ti, SKi
3aKpirJIeHi:

a) 3akoHoM «lIpo akiioHepHI TOBapUCTBa» Ta IHIIUMH CHEIIATBHUMHU
3aKOHAMU;

0) mig3aKOHHUMHU HOpMaTuBHO-TIpaBoBuMHU akTtamu ([loctanoBa KMY,
METOUYHI PEKOMEHIalll1, TOIIIO);

B) aKTaMU JIOKaJIbHOI MPaBOTBOPUOCTI (cTaTyToM, [los0KEeHHS PO HATJSAI0BY

pazny, TOIIO).
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[Topsimox yTBOpEHHS Ta AisIBHOCTI KOMITETIB BCTAHOBIIOETHCS cTartyToM AT
Ta/ab0 TOJIOKEHHSM TPO HAIJISIOBY pady, a TaKOoX MOJIOKEHHSMU MPO KOMITETH
HaTJISAIOBOT paJiv, 110 3aTBEP/IKYIOTHCS HATJISIOBOIO PaIOl0 TOBAPUCTBA.

PimeHHs mpo yTBOpEHHSI KOMITETY Ta MPO MEPEITiK MUTaHb, [0 HAICKATUMYTh
JI0 TIpeIMeTa BiJJaHHS KOMITETY, IPUHMAIOThCS MPOCTO OUIBIIICTIO TOJIOCIB YICHIB
HArJIA10BO1 pajy, MPUCYTHIX Ha 3aClJaHHI, SIKIIO CTaTyTOM aKI[IOHEPHOTO TOBAPUCTBA
HE BCTAHOBJIEHO OUIBIITY KIIBKICTh TOJOCIB, HEOOXIAHY [JISi TPHUHHSATTS TaKOTo
pimeHHs. Jlo ckiialy KOMITETIB HArJIsI0BO1 pajid TOBUHHI BXOJAUTH HE MEHIIIE TPhOX
qiieH1B paau. [Hi ocobu (WieH BUKOHABYOTO OPTaHy TOBApUCTBA, EKCIIEPTH Ta 1HIII
BU3HAYEHI KOMITETOM OCOOM) MarTh MPaBO BiJIBIAYBaTH 3acCiJlaHHS BUKIIOYHO Ha
3aMpOIICHHS KOMITETY.

BaxnuBa ponb y (GyHKIIOHYBaHHI KOMITETIB BIJBOJAUTHCS HE3aJICKHUM
nupektopaM. ['ojoBa 1 OUIBIIICTh YJIE€HIB KOMITETIB 3 MUTaHb ayJuTy 1 KOMITETY 3
NMTaHb NpusHayeHb Ta BuHaropox B AT, 3 wactkoro monan 50% cknagaeTscs 3
HE3aJIeKHUX YJICHIB.

O. IToxsantok Ta H. Kop:k Bii3HAYatOTh, 110 J€AK1 OJ0KEHHS 3aKOHY MOXYTh
TPaKTyBaTUCh HEOHO3HAYHO:

1) He3ale)XHOMY JUPEKTOPOBI HE 3a00pPOHEHO OYTH WICHOM JEKUIbKOX
KOMITETIB (MpUHANMHI TaKoi 3a00pOHU HE 1ICHYE);

2) npu3HAYEHHSI HE3AJIE)KHOro JupekTopa BuMaraerbes nume g [TAT ta AT
3a y4dacTio aepxkasu [98, c. 1.6.-1.7].

O.B. Ceprt Bka3ye Ha BiJICyTHICTh HAJIC)KHOTO PIBHS IIPABOBOI BU3HAYEHOCTI B
KOHTEKCTI peryJIFOBaHHS KOMITETIB HaTJISI0BOI pajJid, BiAMIYalOUH, 1110 3aKOHOAaBEIIb
CTaBUTh YYaCHHUKIB (akKI[lOHEPiB) Ta/ab0 AUPEKTOPIB (areHTiB) mepea HeOOX1AHICTIO
BUKOPHCTOBYBATH aHAJIOTIIO y TPOIEC] CTBOPEHHS KOMITETIB pajul JUPEKTOPIB, 1 IPH
bOMY JIONYCKA€ TEBHY HEBHU3HAYEHICTh, 110 HE 3aBXKIU MOXE OYTH IMO3UTUBHO
OI[IHEHE B MOAAJIBIIOMY CYJIOM 200 1HITUMU OpraHaMu, YIIOBHOBAXKEHUMU JIEPHKABOIO
[209,c. 112].

[Iono mepcoHaIbHOrO CKJIAMy KOMITETIB HArJISA0BOI pajy CIiJl BIA3HAYUTH

BIIMIHHOCTI y TIPaBOBOMY DETYJIOBaHHI MK pajO0 JUPEKTOPIB Ta HAIJISIOBOIO
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panoro. Jlo ckinany KOMITETIB pagu JUPEKTOPIB MOXKYTh BXOJUTH K YIEHHU paju TOOTO
BUKOHABYI1 1 HEBUKOHABY1 JUPEKTOPH, TaK 1 iHII1 ocodu (4. 1 cT. 68 3akoHy), B TOM Hac
K JI0 CKJIaJy KOMITETIB HArJIsJI0BOI pajJd MOXYTh BXOJAUTH BUHSATKOBO ii 4JICHH, a
3rajka mpo OyIb-SKuX 1HIMX Oci0 B3arami BiacyTHS (4. 1 cT. 76 3akony). OgHax i
3a00pOHU MPUCYTHOCTI IHIIKUX OCI0 (HE YJIEHIB BIJAIMOBIIHOTO KOMITETY), TUM Mave Ha
3aMpOIICHHS BIANOBIAHOTO KOMITETY, HE MAE.

[TocTae muTaHHs, Y1 MOXKHA 3aCTOCYBATH aHAJIOT1O 3aKOHY JI0 CKJIay KOMITETIB
HarJA10Bo1 paau? BapTo miATpUMAaTH BUCIOBIEHY B JIITEpaTypi AYMKY MpO Te, L0
HEJIOCTaTHbO 3PO3YMIJIO, XTO TakKi Ll 1HII 0COOM 1 AKUil iXHI1M mpaBoBuUil craryc. Yu
MOXYTb, JJIi TPUKIaAy, MiJ 10 KaTeropird MOTPAmuTH OCOOM, 1[0 BH3HAHI 3a
pIIEHHSIM CyJly BUHHUMH B MOPYILLIEHHI 000B’s3KiB M0OcaoBUX ocid (cT. 89) Ta ki y
po3ymiHHI a03. 7 4. 5 cT. 64 3aKOHY HE MOXKYTh CTaTH Yi€HAMU pajau JUpekTopiB? Uu
MAarOTh 11l 1HIII1 0COOH, SIKI MOXKYTh YBIMTH JI0 CKJIaJly KOMITETIB pajul JUPEKTOPIB, aje
HE € 4YieHaMu paad AUPEKTOpIB, MOISITU BHUHIATKOBO B IHTEpecax KoOpIopallii,
T0OPOCOBICHO 1 PO3YMHO, fK 11€ MatOTh POOUTH YJICHU Paaul JUPEKTOPIB Y pO3YMiHHI
4. 3 cT. 92 IIK Vkpainu? [209, c. 112].

3rigHo 4. 9 cT. 76 3aKOHYy 4YJeHW BUKOHABUOTO OpraHy TOBAPUCTBA, CKCIIEPTH
Ta 1HII BU3HAYEHI KOMITETOM 0COOM MarOTh MPABO BiJBIIyBAaTH 3aCiIaHHS BUKIIOUYHO
Ha 3ampolleHHd Komitery. ToOTO 3aKkoHOM MepefdadyeHO MOXKIUBICTh OyTH
OPUCYTHIMH JUIs 1HIMX oci0. OmHak, Ciif MAKPECIUTH, 10 BOHU IepeOyBalOTh B
CTaTycCl 3alpoIlIeHuX OcCi0, a He WICHIB KOoMiTeTy. A nucno3ulis 4. 1 cT. 68 3akoHy
chopMynbOBaHA TAaKUM YHHOM, IO (AKTHYHO I1HII OcCoOM (HE WICHH paau
JTUPEKTOPIB) MOXYTh OyTH Oe3MoCepeHhO UICHAMH KOMITETy, a BIJMOBIIHO Y
BUIAJIKY 1X BKJIIFOUEHHS JI0 CKJIaly OyTH MPUCYTHIMU HA 3aC1IaHHI KOMITETY HE TIJIbKH
y BUIAJKY 3alpoIleHHS KOMITETOM, a y 3B’SI3Ky 3 HaOYTTAM BIIMOBITHUX
MOBHOBAXEHb SIK IOBHOIIPABHOTO YJIEHA BIJIMOBITHOTO KOMITETY.

BBaxxaemo, HeMa MiJCTaB HE 3aCTOCYBAaTH /10 4. 1 CcT. 76 3a aHAJIOTIEI0 3aKOHY
MOJIOKEHHS YaCcTUHU 1 CT. 68 (Mpo MOKIIUBICTH y4acTi IHMIIUX 0Ci0 B koMiTeTax). [1o-
nepiie, Meta QyHKIIOHYBaHHS KOMITETIB, iX POJIb MOJIATAE B TOMY, 1100 3a0€3MeUUTH

YJICHIB HArJIAJI0BOI paaM Ha 3acigaHHl (axOBUMH, KOMIIETCHTHHMH BHCHOBKAMHU.
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HesanexHi uieHn Haras10BO1 pajau, MPEJCTABHUKH aKI[IOHEPIB HE 3aBXK U BOJIOIIOThH
BIJIMOBITHUMU KOMMETEHI[IsSIMUA. Tomy Oe3 3aimydeHHs (axOBHX CIEHIaNICTIB ICHYE
IMOBIPHICTh HEHAJIEKHOT MIATOTOBKM TMHUTaHb, IO BXOJATH JI0 MPEAMETY BiJaHHS
BIIIIOBITHUX KOMITETIB.

[To-apyre, BKIIOUEHHS «IHIIUX 0C10» 10 KOMITETIB HATJIAI0BOI paJii HE O3HAYAE
HAaOyTTd HUMHU Ha 3aclIaHHSX HaIJISI0OBOI pajay MEBHOrO CTaTycy (a TUM OUIbIIE 3
MIPABOM T0JIOCY), CXOXOTO 3 MPAaBOBUM CTATyCOM YJieHA HArfisiaoBoi paau. biibiie
TOTO, BBa)KA€EMO, IO XOYa BIAMOBIIHI 1HII OCOOM MAaTUMYyTh MpaBo (1 OJHOYACHO
000B’5130K) IPUCYTHOCTI Ha 3aCiJaHHSAX KOMITETIB, OJTHAK 11€ HE 03HAYAE TOTOKHOCTI
3 MpaBoM OyTH MPHUCYTHIMH Ha 3aCiIaHHAX HArJsA10BOi pagu. ToOTO 1HIII OCOOH -
YJIEHH KOMITETY He Ha0yBarOTh MpaBa OyTH NPUCYTHIMH YK IIEBHOTO IIPaBa J0Padoro
roJIOCY Ha 3aCi/IaHHI HATJISAA0BOI PajIH.

Paonux naensoosoi paou. B neskux 3apyOikHux cucremax npapa (Ilonbiia,
Himeuunna, ABcTpisl) HaOyJla MOLIMPEHHS MPAKTHKA 3aKPIIJIEHHS MOCAaU paJHUKA
HarIA0BO1 pajau. BinmoBigHuii cy0’€KT HE BXOJIUTD JI0 CKJIaay HATJISI0OBOI pajy 1 He
oOupaeThCs 3 1i 4Mcla, TaK camMo SK 13 YMciia 1HIIMX MOCAaJ0BUX OCI0 TOBapUCTBA.
OpmHak #Woro AisSUIBHICTH TICHO TMOB’S3aHA 3 HAIIAOBOIO panor. dakThdHo 1Ie €
HE3IC)KHUN EKCIepT, SKWM MOXKe B TIH 4YM 1HIIIA Mipl HajgaTH TEBHY (HaxoBy
1H(pOopMaIio HarJIsA0BIHN pajl.

[leBHa JOUUIBHICTH y 3aKpIMJIEHH] BIAMOBIAHOI mocaau Mae wmicie. Crekrp
MUTaHb, SIK1 BITHECEH1 /10 KOMIETEHIIII HATJIAI0BOI pajy, € HaA3BUYANHO IIUPOKHUM.
Ha BiamiHy Bif CTPYKTYpH BUKOHABUOTO OpPTaHy, SIKHA MOXE JJISI BUPIIICHHS MIEBHUX
NMTaHb CTBOPIOBATH BIJMOBIAHI MMOCaaW Ha OIJIadyyBaHIM OCHOBI, HarJisioBa paja
TaKOi MOKJIMBOCTI He Ma€. BTiM ¢inyiapHi 000B’43k1 JOOPOCOBICHOCTI, CYMJIIHHOCTI
nependavyaroTh MPUUHSTTS MOIHGOPMOBAHUX Ta OOTPYHTOBAaHMX pimieHb. Ha 1mpomy
I'PYHTYETBCS B TOMY YMCJI1 KOHIIEIIIIS ITpaBujia JijoBoro pimenHs [116, c. 35].

UnieHn HarasgoBOi pajau, LIOMHO OOIMHSABIIM IO MOCaAy, MOBHHHI OyTH
JIOCTaTHBO MOTH(OPMOBaHI 1MOA0 CBOIX (iayriapHUX 000B'SI3KIB, QYHKIIINA, TPAKTUK
HAJIEXKHOTO YIPABJIiHHSA, a TAKOXK XapakTepy AISUIbHOCTI KOMIAaHIi Ta BUKIMKIB, 10

cTosTh miepen Hero (1. 3.8. Kogekcy kopriopatuBHOTO yrpasiiHHs). Harmsimosa pana
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€ BIAMOBIIAJILHOIO, €(PEKTUBHOIO Ta MIA3BITHOIO 1 J1€ BUKJIIOYHO B IHTEpECAX KOMIaHIi
Ta ii aKIioHepiB.

B Kojekci KopnopaTHBHOIO yPaBIIIHHS 3a3HAYAETHCS, 0, BUXOIAYH 13 3MICTY
3akony VYxpainu «IIpo axiioHepni ToBapucTBay», 10 GimyiapHUX OOOB’SI3KIB
HaJIeKaTh 000B’SI30K:

1) nisiT! CyMITiHHO;

2) BUKOHYBAaTH CBOi (YHKIII 1 JOTPUMYBATUCS MPUHIIMITY JIOSIBLHOCTI IO
BIJTHOIIICHHIO JTO KOMIIaHIT;

3) 6ytu moiH(hOpMOBaHUMU Ta O0AYHUMU;

4) nisiTH BUKJIIOYHO B 1IHTepecax KommaHii Ta ii akiionepis (1m.3.2) [95].

UsieHN HArjasiI0BO1 pajid MOBMHHI BUKOHYBAaTU CBOi OOOB’A3KH 3 HEOOX1THUM
piBHeM moiHdopMoBaHOCTI. O HAK HE 3aBXKIW WICHH HArJISI0BO1 paau € (GaxiBIsIMU
3 IUTaHb, 3 IKKX BOHU MPUHAMAIOTh PILLICHHS HA 3aCIJaHHAX HArISII0BOI paau. YneHu
HarJISII0BOI paju, SIKI € MPEeACTaBHUKAMHU aKI[IOHEPiB, HE MalTh, K MPaBUIIO,
BIJIMOBITHUX (DaXOBUX 3HAHB, OCKIJIBKU KIIOYOBUM (PAKTOPOM Y iX BUOOPI1 € BITHOCUHH
JOBIPY MIXK aKI[IOHEpOM (aKIIOHEpAMH, YYaCHHKAaMH), SIKUX BIH MIpPEJCTaBIsA€, Ta
JTAHUM TIPEICTABHUKOM.

CTOCOBHO IHIIMX WICHIB HaIJISAOBOI pajau, SKi OOUpAIOThCA HE 5K
NpeACTaBHUKU aKIIOHEPIB, TO Cepell X YKclia 4acTo BiJICYTHI IpodiiabHi ¢axiBii 3
NMTaHb, IO BKIIOYEHI O KOMIICTCHINI HarisagoBoi pamu. lle miarBepmKyeTbes
CTaTUCTUYHHUMU JIAaHUMHU SIK CTOCOBHO BITUM3HSHUX, Tak 1 3apyoixHux AT. 30kpema,
Hezanexxuux aupektopis AT B KHP Oyno kinacudikoBaHo Ha ciM Tpym BiAMNOBITHO 70
npodecii Ta 1ocBiAy: OyxXrajirepu, MOJITUKH, IOPUCTH, HAYKOBII, (PiHAHCUCTH, OCOOH,
IO MOBEPTAIOThCA 3-32 KOPAOHY, Ta iHII. HailOuibly 4YacTKy CKJIald HayKOBII
(37,63 %), 3a aumu Ooyxranrepu (17,14 %) 1 momituku (12,27 %) [19].

3 BHUIlE HABEACHOI CTATUCTUKU BOAYaeThCs, 0 (haxiBIIB y HATISAOBUX pajiax
€ He3Ha4YHa KUIbKICTh. A TOMY YacOM JIMICHO BUHHMKA€ HEOOXIAHICTh Yy BIAMOBIIHUX
pagHUKaX.

Ha nanuii MOMEHT B KOPIOpPAaTMBHOMY IpaBl YKpaiHU BIJIMOBIJHA MOcCaja He

3akpimieHa. [Ipo cxoxoro 3a Ha3BOO Cy0’€KTa iij1e MOBa B KOHTEKCTI KOPITOPATUBHOTO
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YIPABIIHHS Ha IepKaBHUX MIANpUeEMCTBaX. i 1epKaBHUX YHITApPHUX H1AIPHEMCTB,
rOCTOJapPChbKUX TOBAPUCTB, Y CTATYTHOMY KamiTani sikux Ouibie 50 BiJICOTKIB aKIiii
(4acToK) HaJIeKaTh JIEprKaBi, 3aTy4eHHS HE3aJIE)KHOTO KOHCYJIbTaHTa € 000B’ I3KOBUM
[71]. OnmHak B maHOMy BHWIAQAKy HIE MOBa TPO CyO’€KTa 3 30BCIM IHIIOIO
KoMIleTeHl1€r0. He3anexHuil KOHCYJBTAaHT 3aJy4a€eTbCsl HE MJIsi KOHCYJIbTYyBaHHS
nepes NPUNUHATTSIM KOHKPETHUX PIIIEHb HATJISIOBOIO PAJIOI0 B MEXKax ii KOMIETEHIIIT
BU3Ha4YeHOi cT. 71 3aKkoHy, a 3 METOI 30BHIIIHLOI OIIIHKU JISTILHOCTI HATrJISI0BOT
paau.

Hezanexxuuii KOHCYNBTAaHT OOOB’S3KOBO 3aly4yaeTbCsl JUIsl MPOBENCHHS
30BHIIIHBOI OI[IHKH HATJISA0BOI pajy KOMIaHIi 32 YMOBH, SIKIIIO:

1) xommaHisi BKJIIOYEHA 1O MEPEIKy OCOOJMBO BaXKIMBHUX JJIi €KOHOMIKH
cy0’€KTIB TOCTIOIapIOBAHHS JIEPKABHOTO CEKTOPY €KOHOMIKH;

2) HEOOXIAHICTh 3ayYEHHsSI HE3aJIeKHOTO KOHCYJIbTAHTA HJisi TMPOBEIACHHS
30BHIIIHBOI OL[IHKM KOMIIaHIi nependadyeHa craryrom kommadii (m. 23 IloctanoBu
KMY Nel2).

ToOTo pakTHYHO HE3aIEeKHUN KOHCYJBTAHT, PO SKOTO iJle MOBa BUIIE, — 1€
0co0a, sKa BUCTYIa€e HE PAJIHUKOM JJI HArJIA0BOI paju, a 0co0or0, siKa 3M1HCHIOE
nepeBipKy e(eKTUBHOCTI JIISUIBHOCTI HATJISIZIOBOT paJiu.

[lin yac mpuMHATTA pIlIEHb YJIEHU HArjasg0BOi pagd MOBHHHI MaTH 3MOTY
NMOKJIaJaTucsl Ha 1HGOpPMAIO, M0 HAJAEThCS MNPOPIUILHUMHU CHEIiaTiCTaMH,
BiMOBITaTbHUMH OCO0AMU YW HaMaHUMHU KOHCYyJbTaHTaMH. 30KpeMa, Taka
HEOOXITHICTh MOXKE€ BUHUKATH y BHUITAJIKYy, KOJIM HATJISAI0BA paja CyMHIBA€THCS B
MPaBUJIBHOCTI PIllICHb, YU 3BITIB MPEICTABICHUX MPABIIHHAM a00 1HITUMH OpraHaMH
ToBapucTBa. OCOOIMBO AOPEYHUM 3aTyUYEHHS paJHUKA MOTJIO OuM OyTH y BUOAAKY,
SKIIO HATJIA0Ba paja Ma€ HAAATH 3TOAY OO0 MPUUHATTS MEBHOTO PIIICHHS, IS
BIIEBHEHOCTI, 1110 BOHA Ma€ BC1 HEOOX1/TH1 JaH1 JIJIsl MPUMHATTS BiMOBITHOTO PIIICHHS.

Pazom 3 TUM 3ayBaxkumo, 110 LI MOXJIMBICTh HE MOBHHHA 3BUIBHATH WICHIB

HaIJISA0BOT paJind Bif X BiAMOBIAIBLHOCTI 32 IPUIHATI HUMU PIIIICHHS.
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Came TOMY MHpPONOHYEMO JONOBHUTH 3akoH YkpaiHu «lIpo akuioHepHi
TOBApPHUCTBA» HOPMOIO MPO PaJHMUKA HATJISIIOBOI paau, a came Po3nin X crarreto 80-
I:

«1. HarnmsmoBa pajga Moxke 3aily4aty pafgHuka (paJHUKa HArJIsI0BOI pajau) AJis
OiATOTOBKM IHTaHb, L0 BXOJATh 0 il KOMIIETEHIIl, @ TaKOX JJs MiATOTOBKU
BHCHOBKIB.

2. IlpaBninHs 3000B’s13aHE HaJaBaTH PaJHUKY HAIJIAIOBOI paau JOCTYH 0
JOKYMEHTIB 1 HEOOX1IHY 1H(pOpMAIIiLO.

3. Omnara mociayr pagHUKa HaryAgoBOi pajaul 3IIHCHIOETBCS 3a PaxyHOK
ToBapucTBa. HarnsgoBa pana yHOBHOBaXY€ThCS MPEJICTaBISTH TOBAapUCTBO IpU
YKJIaJ€HH1 [IUBLILHO-IIPABOBOIO JOTOBOPY 3 PAAHUKOM.

JIo HENaBHBOTO dYacy JOCTaTHbO AMCKYCIMHUM OyJI0 MUTaHHS XapakTepy
IPaBOBITHOCUH MDK HAarjsJ0BOI0 pPaJo0l Ta KOPHOPAaTUBHUM CeKperapem. Y
nonepenuboMy 3akoHi «IIpo akuionepHi ToapuctBa» (2008p.) KOpHopaTHBHHIA
CeKpeTap MO3HUIIIOHYBABCSA SIK MOcaaoBa ocoba, sika mepedyBae B CKJIadl HarIsa0BO1
paau, GyHKIIOHATIBHO 1M MIAMOPSAKOBYETHCS MOPSIA 3 KOMITETAMU HAIJISII0BOI pajiu.
Takuii BUCHOBOK BHIUIMBaB 13 3MICTy cT. 56 «KomiteTn HarmsimoBoi pai.
Kopnoparusuuii cexperap». B unHHOMY Ha cbOroJiHi 3aKOH1 Opras, BIANOBIAIbHUN
3a 00paHHA KOpPIOPAaTUBHOIO CeKperaps, He 3MiHuMBcs. Came HarisgaoBa pana
YIOBHOBa)X€HA 00paTH BIAMOBIAHY mocafoBy ocoly. OmHak, BapTO BIAZHAYHUTH, IO
nopsAI0K oOpaHHsl HA0YB AMCIIO3UTUBHOTO XapakTepy. AKLIOHEPH MOXYTh B CTaTyTI
NOTOJIUTHU 1HIIUK TMOPSAOK OOpaHHS KOPIMOPATUBHOTO CEKpeTaps: «KOPIOpaTUBHUN
CeKpeTap oOOMpaeTbCs Ha IOcagy 3a pILIEHHSIM HarisioBoi paau abo paaoro
JUPEKTOPIB, SIKIIO 1HILE HE ependadeHo craryTom» (4. 1 ct. 86 3akony).

Buie 3a3naueni GopMyinroBaHHS Ta XapakTep NOBHOBaYKEHb HAIJISIOBOI paau
CTOCOBHO KOPIOPaTUBHOTO CEKpeTaps [a€ IMiJCTaBU BUCYBaTH B HOPUIUYHIN
JiTepaTypi Te€3y Mpo MiANOPSAIKYBaHHS KOPIIOPATUBHOTO CEKpETapsl HarJsAI0BIi pal
1 TO3UIIOHYBaHHS KOPIIOPATUBHOTO CEKPETaps K OKPEMOi MOCa0BOi 0coOU B CKIIai

HArJISI0BOL pajy.
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Ha nymky B.1. JlanteBa, HaliKpalor NpakTUKO KOPIOPATUBHOIO YIPABIIHHS
Oys0 06 pO3MIMPIOBATH TUIOBY CTPYKTYPY, @ came, BKJIIOYATH 10 poOOYMX OpraHiB
HarsiAoBol paau AT mopsin 3 MOCTIMHMMHU Ta THUMYAaCOBUMH KOMITETAMH TaKOXK
nocajay KopnopaTuBHOTO cekpetaps [122, c. 56].

Psn aBTOpiB BBaxkae, 1m0 OOpaHHS 1 3BUILHEHHS KOPIOPATUBHOIO CEKpeTaps
HarJIAI0BOIO PaJI00 3yMOBIIIOE MO0 3aJI€KHICTh BiJ] pajid, a HE BiJ 3arajlbHUX 300piB
(a SKIIO Ie 3raJlaTé Mpo MPaBO pajau BiICTOPOHIOBATH KOPIOPATUBHOTO CEKpeTaps,
TO WOro «MapiOHETKOBHI» XapaKkTep CTa€ OYEBHIHMM), Ta ¥ CIIBBIIHOIIECHHS HOTO
NOBHOB2KEHb 3 IMOBHOB&)KCHHSMU BUKOHABYOT'O OPraHy BHJAETHCS HEMEBHUM
(HampuKIIaJl, 3aCIyroBy€e Ha yBary ¢GakTHuHa MOXKIIMBICTh JI€JIETYBaHHS TOBHOBAYKEHb
BIJl HaryAnoBoi panu) [43]. Takox 1 B mpakTuill 3apyOIKHOTO PEryJIOBaHHS POJIb
KOPIIOPAaTUBHOI'O CEKpeTapsi 4acTO HE € CaMOCTINHOI, 30KpeMa KOpPIOpaTUBHUN
CEeKpeTap HE € HE3aJIEeKHOI0 OJUHUIICI0, a MIANOPSAIKOBYEThCS HATJSAOBIN paal y
CIIA [52, ¢.27].

Opnak, sk caymHo oOrpyHtoBye B.II. CaBuyk, mnopsgok oOpaHHsS
KOPIHOPAaTUBHOI'O CEKPETapsl HAIJISIIOBOIO PAZOl0 Ta BKIIOUEHHS MOTO 0 CTPYKTYpH
paay AEmio CyNmepedrTh MPaBOBIM MPHUPOI Ta POJIi KOPIOPATUBHOTO CEKpeTaps y
KOPIOPAaTUBHUX TMPABOBIAHOCHHAX. 3Ba)KalOUM Ha TMpUTamMaHHl #omy ¢yHKII],
KOPIHOPAaTUBHUI CEKpeTap — L€ HE TUIbKU CEKpPEeTap HaIJISI0BOI pajiv, X04a BIH 1 MOXKE
CyMIIIaTH 00OB’SI3KM CEKpeTapsl HarJIsA0BOi pajau (CeKpeTap HarjasgoBOl paal MOXe
BXOJUTH J0 CKJIaJy arapary KoprnopaTuBHOro cexperaps) [203].

KopnopatuBamii cekperap — 1e 0co0a, sKa € BiIOBIJATHHOIO 32 HaJaroHKCHHS
HaJICXKHOT Ta JI€BOI B3aeMOJIIi MK OpraHaMy yIpaBJIiHHS TOBAPUCTBA, aKIIOHEpaMH
Ta 1HIIMMU 3allikaBjaeHuMH ocobamu. Lle ocoba, sika nbOae mpo Te, O TOBAPUCTBO
MIPOBAIUIIO JIISUTbHICTH €(PEKTUBHO Ta 3aKOHHO, PO3BUBAIOYHU B3a€EMOJIIIO B paMKax TaK
3BAHOTO «KOPIHOPATUBHOTO TPUKYTHHKA». DaKTUYHO KOPHOPATUBHHUI CeEKpeTap
BUCTYIIA€ TAPAHTOM JTIOTPUMAHHS MTOCaJA0OBUMH oco0aMu i opraHamu ynpasiiHHs AT
TUX TPOIETYPHUX BUMOT, K1 3a0€3MeUyI0Th peali3allilo 3aKOHHUX MpaB Ta IHTEPECiB
akmionepiB [122, c. 58]. Ha mymky I'.B. AHIiKiHOI, KOPITIOPAaTUBHUH CEKpeTap — II¢

oco0a, sKa BIANOBIJA€ 3a B3aEMOJID TOBAapHCTBA 3 aKI[IOHEpaMU Ta OpraHiB
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TOBApHUCTBA MiX COOOI0, a TAKOXK 332 BIOCKOHAJICHHS KOPIIOPATUBHOTO YTMPABIIIHHS
[46, c. 48].

B uutomy miarpumMyeMo AYMKY BHINE 3a3HAYEHUX aBTOpiB. BBakaemo, 110
KOPIIOPATUBHUIA CEKpPETap € OKPEeMHUM OPraHOM B CHCTEMI OpTaHiB TOBapwCTBa. BiH
HaJIJICHUH BJIACHOIO KOMIIETEHIIIEI0, € OPTaHi3alliifHO BIJOKPEMJICHUM BiJI HArJIsJ0BOT
paau, popMmye 3a HEOOXITHOCTI BJIACHUU IITAT MpaliBHUKIB. TOMy KOpIOpaTUBHUI

CeKpeTap He BXOAUTH JI0 CTPYKTYPH HATJIS0BOI pajy 1 HE HAJIEKUTH JI0 i1 CKIIany.
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PO3AL1 3. KOMIIETEHIIISI HATJSAOBOI PAJIU, MOPSJAOK
MPUAHATTSA PIIIEHB TA IX OCKAPKEHHSA

3.1. KomneTreHuisi Ta NOPSAA0K NPUIHATTS pillieHb

KomnereHnuist oprany ynpaBmiHHa (J1at. competentia — BIJTIOBIIHICTD,
y3rOKEHICTh) — II€ KOJIO NMOBHOBaXEHb, HAJTAHUX 3aKOHOM CTAaTyTOM a00 I1HIIUM
aKTOM KOHKpeTHOro oprany. [liI KOMIIETEHII€I0 pPO3YMIETbCA CYKYIHICTb
BCTAaHOBIICHUX B o(iIiitHiil popmi mpaB Ta 000B’sI3KiB, TOOTO MOBHOBA)KEHb OYIb-
SKOTO OpraHy abo MOcajoBOi 0COOM, SIKI BHU3HAYAIOTh MOKJIMBOCTI IILOIO OpraHy
npuiiMaTi 000B’SI3KOB1 10 BUKOHAHHS PIIIEHHS, OPraHi30BYyBaTH Ta KOHTPOJIIOBATH 1X
BUKOHAHHSI, BXXUBATH Y HEOOX1THUX BHUITaJIKaX 3aX0/I1 BIAMOBIAIbHOCTI [242, ¢. 197].

Ak 3a3Havyae O.M. BiHHUK, MTOBHOBa)XE€HHSI HATJISAIOBOI Pajul € TPaaUIlIHHUMU
SIK JUIs1 OYJIb-SIKOTO KOJIET1aJIbHOTO OpraHy: 3a0e3nedyeHHs opraHizaiii poOoTu paiu;
CKJIMKAHHS 3aciiaHb pajl 1 TOJIOBYBaHHS HA HHX; BIJKPUTTS 3arajJibHUX 300piB
TOBApUCTBA; 1HINI TOBHOBAXKEHHS, 10 IMepeadadeHl CTaTyToM (HampUKIa,
MPEICTaBHUIITBO TOBAPHUCTBA Y CYOBUX CIpPaBax 3a MO30BaMH IO MOCAJAOBHUX OCi0
IHIIIMX OpraHiB ToBapucTsa) [61, c. 166-167].

SIK1I0 MPOCTEKUTU XPOHOJIOTIO 3M1H MPABOBOT HOPMHU CT. 71 MPO KOMIIETEHIIIIO
HarJIA10BO1 paau Bij 3akoHy Ykpainu «IIpo rocrmogapchKki TOBaprUCTBay 1 IO CHOTOIHI,
TO MPOCTITKOBYETHCS UITKA TEHACHIlIS HE TIIBKH JI0 MEPMAHEHTHOI'O 3POCTaHHS iX
NEepeiKy, ajge W BaroMoCTi, 3HA4YEHHS, BIUIMBY BIAMOBIIHUX TOBHOBKECHH Ha
rOCIOAAPChbKY JIsUIbHICTh TOBapuCTBa. 3a 3akoHoM Ykpainu «IIpo rocmomapchki
TOBAPHUCTBA» KOMITCTCHIIISI HATJISIIOBOT paivd 3BOAMIIACS JI0 TIPEICTaBHUIITBA IHTEPECIB
aKITIOHEPIB Y IEepioJ MDK MPOBEACHHSM 3arajlbHUX 300piB 1 B MeKax KOMIICTCHIIII,
BHU3HAYEHOI CTATYTOM, OCKIJIbKM X04a O SIKOro-HeOy b MIHIMAJIbHOT'O BCTAHOBJIEHOTO
3aKOHOM IEpeNiKy MOBHOBAXKEHb HE 0yJi0. CTaHOM Ha ChOTOJIHI KOMIIETEHI[IS PAaH €
JIOCTaTHHO HIUPOKOIO 1 pa3oM 3 TUM HeBuueprHoto (1. 34 4. 2 cT. 71 3akoHy) — TOOTO

y CTaTyTi MOKe OyTH 3aKPIIJIEHO 1 pSAJl IHIINX JOJATKOBUX MOBHOBAXKEHb.
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Buou nosnosasicenb. ToMy B HaykKoOBId JiTepaTypl 3[1HCHEHO CIpPOOH
kimacudikaili BIAMOBIIHMX TOBHOBaXEHb Ha rpynu. A.B. Msrkuit mopginse
KOMIIETEHIIIF0 HATJISII0OBOT paJli KOPIOPATUBHUX MIANPUEMCTB Ha TPHU TPYIIN:

1) TOBHOBaXXEHHS IIOJAO0 KOHTPOIK 3a POOOTOI BHUKOHABUOTO OpraHy
(YKJIageHHsl BiJ] IMEHI TOBapHCTBa KOHTPAKTy 3 KEpPIBHUKOM, 3aTBEPIKEHHS YMOB
JIOTOBOPIB 3 TOJIOBOIO (YJIE€HAMHU) MPABIIIHHS Ta 1H.);

2) MOBHOBaYKEHHS MIOJI0 pOOOTH 3 aKIlioHepaMu (opraHizaiis 1 KOHTPOJIb 3a
BUKOHAHHSM PIllIEHb 3arajbHUX 300piB, Y3rOJKEHHS NOPSAIKY JEHHOTO 1 MONepeIHii
pO3TIIsiA MUTaHb, BKIIOYEHHUX 10 HEl, BUMOTa MpO CKIMKaHHS [M03a4eproBuX 300piB
TOIIO);

3) MNOBHOBaXEHHS IIOJAO0 BHPIMIEHHA (PIHAHCOBUX NHUTaHb MJiSJIBHOCTI
TOBapHUCTBA (BU3HAYCHHS OCHOBHUX HAIPSIMIB JISUTbHOCTI TOBAPUCTBA 1 3aTBEPIPKCHHS
WOTO IJIaHIB, Y3TO/KEHHS MPAaBOYMHIB; BUOIp ayautopa Ta iH.) [130, c. 178].

Onnak 3rafaHa Bulle kiacudikailis Oya 371liCHEeHa Ha OCHOBI BXK€ HE YNHHOTO
Ha choroAHi 3akony Ykpainu «IIpo akiionepni ToBapuctBa» (2008p.), a Tomy He B
NOBHIA MIpl BIANOBIJIa€ Cy4YaCHUM peajisiM (30KpeMa, B YacTUHI (POpMYyBaHHS
KOMITETIB HArJIAI0OBOI pajy, BU3HAUYCHHS CTPATETii, BUPIMICHHS MUTaHb MPO y4acThb
TOBApUCTBA y MPOMHCIOBO-(DIHAHCOBUX TIpymax Ta 1HIIMX 00’ €QHAHHAX, TOIIO). Y
3B 3Ky 3 I[UM, BHJA€ETHCS, JOPEUHUM HABECTH BJIACHY KiacH]iKaIlilo MOBHOBAXECHb
HATJISAI0BOI paju.

JIo BUKIIIOYHOT KOMIIETEHIII HarjisgoBOI paad HAJIEXKUTh Taki Tpynu
MOBHOBA>KEHB!

- 3ameepOdiceHHs: HYMPIWHIX NOJI0JICEeHb, SIKUMHU PETYyIIOEThCA MiSIbHICTD
ToBapucTBa (1. 1), KpiM THX, 110 HAJIEXKATh O BUKIIOUYHOI KOMIIETEHI[l] 3arajJbHUX
300piB, 3aTBEP/HKEHHS TIOJI0KEHD MPO KOMITETH HArJIA10BO1 paau (1. 33) Toro;

- BU3HaueHHs ~ cmpamezii  po36umKy  moeapucmea  (3aTBEpPIHKCHHS
CTPATEriyHOr0 IUIAHY PO3BUTKY (30KpeMa, BUPILIEHHS MNUTAaHHSA IPO PEIOKAIIo
HIIPUEMCTBA, WOrO0 BUPOOHMYMX TMOTYKHOCTeH [37, c. 59]) Ta mNoOKa3HHKIB
PEe3yAbTATUBHOCT] aKI[IOHEPHOTO TOBAapPHUCTBA, PIYHOIO (PIHAHCOBOrO IUIAHY Ta 3BITY

PO MOro BUKOHAHHS, PIYHOTO 1HBECTUIIMHOTO TUTAHY, 1HBECTHUI[IMHOTO IUIaHYy Ha
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CEPEIHbOCTPOKOBY NMEPCIEKTUBY; BUPIIICHHS MUTaHb PO CTBOPEHHS Ta/ab0 ydacTb
y OyIp-sSKMX IOpUIMYHUX 0c00ax, iX peopraHizaiio Ta JIKBIJAIII0, Y4acTh
TOBApUCTBA Y MPOMUCIOBO-(IHAHCOBUX rpynax Ta iHImUX 00’ e€aHanHsx (m. 1-1, 1-2,
22-25));

- OpeaHizayis ma NpPoBedeHHAM  3d2aibHux 360pie  (NIATOTOBKAa Ta
3aTBEP/KEHHS TPOEKTY MOPSAIKY IEHHOTO Ta MOPSAKY JACHHOTO 3arajbHUX 300piB,
OPUUHATTS PIIICHHS MPO JaTy iX MpoBeACHHS; (POpMyBaHHS THUMYACOBOI JIYMIBHOI
KOMICIi y pa3i CKJIMKaHHS 3arajbHUX 300pIB HArJSOBOIO PAJIOI0; 3aTBEPIKECHHS
¢dbopmu 1 TeKCTy OrosneTeHs AJis rojocyBaHHs, Tomo) [111, c. 211];

- 00OpaHHs ma NPUNUHEHHS NOBHOBAJNCEHb NOCA00B8UX OCIO OpeaHis
moegapucmea (TOJOBM 1 UIEHIB BUKOHABUOTO OpraHy TOBApUCTBA, KEpPIBHUKA
HiPO3AUTY BHYTPIIIHBOTO ayAuTy (BHYTPIIIHHOTO AayJIuTOpa), KOPHOPATUBHOTO
cekpeTapsi, IHIIMX OpraHiB TOBapHUCTBA a TaKOXK 3aTBEP/KEHHS YMOB iX KOHTPAKTIB
abo TpyaoBux A0roBopiB (1. 9-16, n. 17);

- KOHMPObHI No8HOBaxdceHHs: (BHYTPIIIHbOTO ayJIMTOpPA), 3aTBEPIKEHHS Ta
Ha/JIaHHA PEKOMEHJAIlli  3araJlbHUM 300paM 3a  pe3yJbTaTaMH  PO3TIISILY
ayTUTOPCHKOTO 3BITY Cy0’€KTa ayAMTOPCHKOI TISTTLHOCTI 00 (hiHAHCOBOT 3BITHOCTI
TOBAPHUCTBA JJI MPUUHATTS PIIICHHS 1I0JI0 HHOTO; 3aTBEPIKEHHS 3BITY Ta BUCHOBKIB
HIPO31Ty BHYTPIIIHBOTO ayauTy (BHYTPIIIHKOTO ayautopa) (m.m. 14-16,18-19),
KOHTPOJIb HMOBIPHOCT1 BU3HAHHS TOBAPUCTBA HEIJIATOCTIPOMOKHUM (11. 29);

- omnepayiuni (Qinancosi) nosHoBadxdCeHHs, NO SIKUX HAJIEXKATh MPUHHATTS
pIIICHHS PO PO3MIIIEHHS 00 BUKYT TOBAPUCTBOM IHIINX, HIXK aKI[il, HIHHUX MANepiB
(m. 6, m. 7), 3aTBEPXKEHHs] PUHKOBOI BapTOCTI MailHa y BUMAJKax, MepeadadeHux
3akoHOM (1. 8), NPUMHATTS pILIEHHS MPO BYMHEHHS 3HAYHUX MPABOYMHIB a0o
MPABOYMHIB 13 3alHTEPECOBAHICTIO Yy BHUMNAAKax, nepemdadeHux cr.ct. 1071108
3aKoHy;

- BUpINICHHS IHIIMX THUTaHb, KPIM THUX, IO HAJIEXKaTh J0 BUKIIOYHOL
KOMIIETEHIIII 3arajJbHUX 300piB 3TifHO 13 3akoHOM Ta ctatytoM AT (4. 2 ct. 71

3aKony).
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Harnsimosa pajga Mae npaBo BKJIIOYUTH J0 HMOPSAJAKY JEHHOTO 3arajbHUX 300piB
aKIloOHEePiB Oyab-SKe MUTAHHS, 1110 BIIHECEHO A0 11 BUKITIOYHOT KOMIIETEHIIIT 3aKOHOM
abo cratyroM AT, nns oro BUpIlIEHHS 3arajbHUMH 300pamu (4. 1 cT. 39 3akony).
BiamoBimne mpaBo He Moxke OyTH OOMEXKEHE aHI CTaTyTOM, aHl KOPHOPATUBHUM
JIOTOBOPOM.

CTOCOBHO BiIHECEHHS TUX UM 1HIITNX MTOBHOBAXEHB JJ0 KOMIIETEHIII1 HATSA0BO1
paay B IOPUAUYHIN JITEPaTypl MICTATHCS K CXBaJbHI, TaK 1 KpUTUYHI TOYKHU 30py. Ha
nymky C.B. ApremeHKo, BiTHECEHHs 0 KOMIIETEHIIIT HAarJIsI0BO1 paju MUTaHb 1010
ynpaBiiHHi AT ¢QakTuuHO NPU3BOAUTH [0 CHUTyalii, 3a AKOi pIMIEHHS 00
YOpPaBIIHHSA TPUUMAETbCS THUMH 3K OCOOaMH, Ha SKHUX TOKJIQJCHO 31MCHEHHS
KOHTPOJIIO0, 10 € HenpunyctumuM [48, c.12]. 1. CaxHinpka HaBIAKU BIJ3HAYaE, 110
nepefaHHs HaryAIoBi pajl MOBHOBAXKEHb CTOCOBHO OOpaHHS Ta MPUIIMHEHHS
MOBHOBAXEHb MOCAJOBUX OCI0 BHKOHABYOTO OpraHy YIpaBiIiHHA OOYMOBJIEHO
HEOOXIJHICTIO OINEpPaTUBHO BUPINIYBaTH NUTAaHHSA (POPMYBaHHS MEHEIKEPCHKOIO
CKJaay, HEMOBHOTa SIKOTO MOXE HETaTUBHO BIUIMHYTH Ha  YOpPaBJiHHSA
HiJOPUEMCTBOM, Ta MPOBEACHHS OLIHKKM HOro i 3 ypaxyBaHHSM TOro, 4H
BIJIMMOBIAAIOTH TaKI JIii 3aralbHUM 1HTEepecaM mignpuemctsa [206, ¢.22].

TpyaHoili 3 TOYHMM BHU3HAYEHHSIM TIEPENIKY 3aBJaHb HAarJsAI0BUX paj
BUHUKAIOTh, CEpEJl 1HIIOr0, 4Yepe3 pi3HI OUIKyBaHHS PHUHKY KamiTalxy I10J0
HATJIAJIOBUX OpTaHiB y NyONIYHUX KOMIMAHISAX. 3aJMIIAETHCA AUCKYCIHHUM, YH
MOBMHHA HAIJISI0BA pajia pa3oM 3 KEPIBHUILTBOM OpaTH ydacTb y po3poOili cTparerii
KOMIIaHii, 1 KIIO TaK, TO sIKO0 Miporo [18].

C.B. Apremenko 3a3Hauae, 10 PEryJIIOBaHHS HAIJISIZIOBOIO PAJIO0 JisSTIBHOCTI
IpaBJIiHHSA HE MOBUHHE TOPKATUCh MHUTAHb TOCMOAAPCHKOI JISIIBHOCTI TOBAapHCTBA 1
HATJIAI0Ba paja HE Mae TpaBa MIAMIHATA COOOI0 TPABIIHHS Ta BHUKOHYBATH
HerpuTaMmaHHi i QyHkiii. BkazaHe, npoTe, HE BUKIIOYAE MOXJIMBOCTI TMPUHHATTS
paZor0 TOBApHUCTBA PILIEHb 3 TPUBOLY MOXIIMBOCTI YKJIA/I€HHS TOBAPUCTBOM IEBHUX
MIPABOYMHIB, B 3QJIEKHOCTI BiJl PI3HOMaHITHUX KPHUTEPIiB (BapTICTh BIAUYKYBaHOTO
MaiiHa, MpeAMET JOroBopy (HEpPYXOMICTh, LIHHI mamepu) Ta iH.) [48, c.12]. Ho

KOMITETEHIII1 HArJISIIOBOI Paay CIi BIIHECTH TAKOXK 3aTBEPHKEHHS YToJ JOTOBOPIB,
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SK1 CTOCYIOTBCSI TOCTIOAPCHKO1 AISTIbHOCTI TOBAPUCTBA, aJjie MONPH Ti, 3aTBEPIKEHHS
AKUX yxe nependayero 3akoHom. 3okpema H. MeHTyx BBaXkae 3a IOIIJIbHE B CTATYTI
AT, sike NpoBaUTh JII3UHTOBY J1SUIbHICTB, Iepe10ayaTH KOHKPETHI BUIU IPABOYKHIB,
SIK1 TOTPEOYIOTh 3aTBEPIKEHHS HATJIAI0BOIO pajgoro [127, c. 102].

B nmitepatypi aprymMeHTyeThCs, IO 3arajibHi 300pW CIiJl HAAUIUTH TPABOM
CKAaCyBaHHsI PIICHb HATJISAIOBUX paj, MPUAHITHX HUMH y MEXaX CBOET KOMITETCHITI],
OCKIJIbKH TIPUHITUI CYBOPOTO PO3MOJILTY MOBHOBAKEHb M1k 3araibHUMH 300pamMu Ta
HaIJISIIOBOIO PaJiol0 TOBApPUCTBA € HEJOPECUYHUM: 3arajibHi 300pH SIK «KOJIEKTUBHHI
IpUHLKIIAT (BIACHUK O13HECY) MOBUHEH MAaTH MOXKJIUBICTh CKa3aTH «OCTAHHE CIIOBOY
3a OyJb-SKMX OOCTaBMH 1 MaTH MOXJHUBICTh CKacyBaTH PIIICHHS MEHEIXMEHTY
TOBAapUCTBa B 0CO01 CKJIay HATJIAI0BOI pajn).

[ HaBmaku, Ha nymky A.Il. €pumenka, mpu BCii 30BHINTHINA J€MOKPATUYHOCTI
3a0€3IeUeHHS HAMIIIUPIIUX TOBHOBAYXKEHD 3arajbHUX 300piB aKI10HEPIB, TAKUH M1 IX1]T
(MOXJIMBICTh MEpPEJaHHs Ha PO3IJsA] 3arajJbHUX 300piB MUTaHb, IO HaJEXaTb 0
KOMIIETEHIIII HArjasfoBOi paju) IIKOJUTH 1HTEpecaM TOBApUCTBA Ta aKI[IOHEPIB,
OCKUIbKM 0arato MuTaHb, BIAHECEHUX J0 KOMIETEHIIII HArJsI0BOI paju, BUMAararTh
OpUUHATTS KBamipikoBaHUX, 1HGOPMOBAHMX Ta 3BAXKEHUX pIMIEHh B MeXax
MOCTIZAOBHOT TMOJITUKH, TOJI SK 3arajbHl 300pM MOXYTh CTaTH 00’ €KTOM
MaHIIyJII0BaHb OKPEMHUX TPYH aKLIOHEPIB UM MEHEIKMEHTY [73, c.174].

Brim, Ha Hamy aymKy, KOHCTpykKiig a63. 3 4. 1 cr. 39 3akony € 1ijakom
BUBAXXEHOIO Ta 30aJIaHCOBAHOIO. 3 OJIHOTO OOKY, HArJsI0Ba pajia MOXKE 3HATHU 3 ceOe
BIJIMOBIMATBHICT, 32 TPUUHATTS HAWOUIBII JOJICHOCHHX PIIIEHb CTOCOBHO
TOBAapHUCTBA, a MOXJIMBICTH BHHECEHHS HAa PO3TIIS] 3arajibHUX 300piB OYJIb-IKOTO
MUTaHHS, 0 BIAHOCUTHCA JO KOMIETEHIIII HArjIs0BO1 paju, 1€ pa3 MiIATBEPIKYE
npumam 3arajJbHuX 300piB y BITHOCHHAX KOPIIOPATUBHOTO yIpaBiiHHSA. Pasom 3 Tum
3a HArjJas0BOIO PAJIOI0 3AJIMILIEHO TPaBO, a HE OOOB’SI30K MepeAaTH Ha PO3TJIsij
MOPSZIKY JEHHOTO 3arajJibHUX 300piB MEBHI MUTaHHSA. TakKuM YMHOM, BUKIIFOYAETHCS
Oy/b-sIKe PUMYCOBE BTPYUYaHHS B JiSUTbHICTh JAHOTO OPTaHy yIpPaBIIiHHS.

B mpomy konTekcti ciaymHo 3ayBaxkye [O.FO. IlomoB, mo HeBTpy4YaHHS

3aragpbHUX 300piB B KOMIIETEHIII0O HAIJBIIOBOI paad € OJHIEI 3 KIIOYOBHUX
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ocobnuBocTel mpaBoBoi KOHCTPYKIIi AT, sika po3paxoBaHa Ha COTHI M TUCAY1 IPIOHUX
aKIlloHepiB, IO OO ’€KTMBHO HE MAalOTh aHl pecypciB, aHi HAJIEKHOrO pIBHA
KOMIIETEHTHOCTI JUI TNPUHHATTA OUIBIIOCTI pimieHb. ToMy B  akKlIOHEPHUX
TOBApHUCTBAX 0COOJIMBO OOJIOYA TPOOIeMa KOJEKTHBHUX JII aKI[IOHEPIB Ta 3aXUCTy
MIHOPHUTApIiB BiJI Ma)KOPUTAPIiB, Kl MAalOTh MOXJIMBICTH 3JIOBKHUBATH KOHTPOJIEM.
[um 1 MOSICHIOETBCA OOMEKEHHSI TTOBHOBaXKEHb 3arajbHUX 300pIB aKIIOHEpIB Ha
KOpHUCTh HarisaoBoi paau [150, c. 218].

E. Kynara BBaxkae HeoOOIrpyHTOBaHUM OOMEKEHHS BCTAHOBJICHE JJIsI HATJISTIOBUX
pag CTOCOBHO BHUKOHAHHS HUMHU TOBHOBA)KCHb, TIOPIBHSHO 3 THM, IO OIKCAaHO B
MDKHApOIHUX  cTaHgaptax, Takux sk Kepisai npunounu OECP  momo
KOPIHOPAaTUBHOI'O YNPABIIHHS HA MIJMPUEMCTBAX JIepKaBHOI popMU BiacHOCTI. Sk
npuKiIag OOMEXKEHb aBTOpP 3a3HAuYa€e CHUTYallilo, KOJW JepXaBHE IIiAIPUEMCTBO
nepedyBae y BinacHocTi KMV, sikuif € ylOBHOBa)KEHUM OPraHOM YIPaBIIHHSA, TO CaMe
oMy HaJlaHO TIPaBO MPU3HAYATH Ta 3BUTLHATH KEPIBHHUKA JIEPKABHOTO MiANPUEMCTBA,
ockibku 3akoH Ykpainu "lIpo ympaBiiHHS 00'ekTaMu Jep>kaBHOI BJIACHOCTI" Mae
HETOYHI (OPMYJIFOBaHHS 13 IbOr0 MUTAaHHS; ab00 K JJIsI BUPIMICHHS KOJIi3ii,
3BepTaroThes 1 10 3akoHy Ykpainu "llpo Kabimer MinicTpiB Ykpainu", ocKimbKu
aBTOP CTBEP/KYE, 1110 KEPIBHUKH MIAMPUEMCTB Ipu3HavaroThesa KabineTom MiHicTpiB
[120, c. 38].

BBaxkaemo, BuIe HaBeaeHI OCOOJMBOCTI OOpaHHS KEPIBHUKIB JEP)KaBHUX
HiJIPUEMCTB HE € TAKUMHU, SIK1 OOMEXYIOTh HAIJISIIOBY pany y ii HoBHOBakeHHsX. Ha
HaIly JyMKY, OOpaHHS KEpiBHUKA JEPKABHOTO MIAMPUEMCTBA a00 IEHTPATLHUMH
opraHaMu BUKOHABYOi BJIaJii a00 HAIJISIIOBOIO P00 € JIUIIE HACHIJIKOM OOpaHOro
niaxoay (OUTbII LEHTPaNi30BAaHOTO YU MEHII LIEHTPAlTi30BaHOI0) 10 YMPaBIIHHA
TOBAPUCTBOM.

KomrmereHiiist HarnsA0Boi pajay, BU3HaUeHa B cT. 71 3akoHy, € 3arajibHOIO0 IS
Bcix BuAIB AT. OnHak meBH1 BIIMIHHOCTI B KOMIETEHII] MAIOTh MICIIE B 3aJIEKHOCTI
BiJl TOTO, XTO € BJIACHUKOM KopropaTuBHuUX TpaB AT a Takox B ki cdepi

rocnogaproBands AT mpoBaauTh MiANMPUEMHHUIBKY TISUTHHICTb.
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a) cmpykmypa axyionepno2o Kanimany. Jlemo IMHMpHIO KOMIIETEHIIIE
HasiaeH! HarsaoBl paau AT, ski € nepkaBHumu mignpuemctBamu (100 BiACOTKIB
Ak IKUX TpsiMO a00 OMOCEePEKOBAHO HAJIEkKATh JEpKaBi), a TakokK AT, 3 4aCTKOIO
JIEp’KaBM y CTATyTHOMY KarmiTali sKux Oibine 50 BiCOTKIB aKIlii (4acTOK) HaJIeKaTh
nepkasi. [l 0coOIMBOCTI peryiorThCs a00 B OKPEMUX 3aKOHaX a00 IMOCTaHOBAX
KMY (mampuknan, AT «HAK «Hadrtoraz Vkpainm» [140], AT «VYkpaincbka
sanizHuI (m. 71) [141], AT «HamionansHa aToMHa €HEproreHepyrodya KOMITaHIs
«Eneproarom» (m. 84) [192] Tomo) abo 3akonom VYkpainu «[lpo ymnpaiiHHS
00’exTaMu JIep>KaBHOT BITIACHOCTI».

3okpema, A0 KomrmereHuli HarmsimoBux pan AT, 3 yacTkowo JepkaBH y
CTaTyTHOMY KariTaji skux Ouibiue 50 BiICOTKIB aKLiid HajeXaTh AepikKaBl, HAJIECKUTh:
3a0e3nedeHHs] 3aro0iraHHs, BUSBICHHS Ta BPETYJIOBAaHHS KOH(IIKTIB 1HTEpPECIB
KEepIBHMKA Ta YICHIB HArJsA0BOI pajd, y TOMY YHCIi 32 BUKOPUCTAaHHSM MaiiHa
JEepP>KaBHOT'O YHITAPHOTO MiANPUEMCTBA B OCOOMCTUX IHTEpEcaX Ta YKIAJEHHSIM yIoJl
3 TIOB’SI3aHUMH 0CO0aMHU, a TaKOXK 1H(GOPMYBaHHS Cy0’ €KTa yHPABIIHHS JEPKaBHOTO
YHITapHOIO MIJNPUEMCTBA TPO BHUsBIEHI mnopyumeHHa (m. 12); ¢opMyBaHHA
AHTUKOPYIIIIHOI MOJMITUKHA MIAMPUEMCTBA Ta 3aTBEPHKCHHS TIPABUII JUIOBOT €TUKH
(n. 18); dbopMyBaHHS TMOJITUKH KOPHOPATUBHOI COLIAIBHOI BIAMOBIJAIBHOCTI Ta
ctanoro po3BUTKy (m. 19 cr. 11-4 3akony Ykpainu «IIpo ynpaBmiHHS 00’ €kTamu
JIEP>KaBHOI BIIACHOCTI»).

Komnerenmis ycix iHmmx AT, To6To AT 3 4acTko JepkaBU B aKIIOHEPHOMY
kamitani meHme 50% abo 06e3 Takoi, perymoroThcs 3akoHoM Ykpainu «IIpo
aKI[IOHEPH1 TOBAPUCTBAY.

B HaykoBiii miTeparypi BHCIOBJICHO psi KPUTUYHUX 3ayBAKEHb TaKOXK
CTOCOBHO PETYJIIOBAaHHS CHENU(DIKM KOMMETEHIT HArJsSJ0BUX paa y JepiKaBHUX
kommanisx. E. Kynara cepen mnpobOiieM mnpaBOBOro CTaTrycy HarjisiloBUX paj
Jep KaBHUX aKI[IOHEPHUX TOBAPUCTB BiJA3HAYAE:

1) ckIIagHICTh 1 CyNepewINBICTh 3aKOHO/IABCTBA.
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2) HediTKE PO3MEXYyBaHHS IMOBHOBAKE€Hb MIK YINOBHOBA)KEHHMH OpraHamu
yOpaBiiHHS (BJIACHUKAMHK) Ta OpraHaMH YIPaBIiHHA MIANPUEMCTB (TIpaBIIiHHS,
HarJIAI0B1 paju, paau IUPEKTOPIB);

3) BIACYTHICTh KPHUTEPIiB, 32 SIKUMH BOHH MOTJH O 3BITYBaTH Ta METOJIUKHU
OIIIHIOBAHHsSI 1XHBOI JISJIBHOCTI, N0 BKJIOYae B ce0e NUTaHHS BiJACYTHOCTI
3aTBEPKEHUX KIFOYOBHUX MMOKAa3HUKIB €()EKTUBHOCTI,

4) ycTaHOBJIEHHS MOJTITUKU OTJIATH Tparli, y T. 4. 010 JeP>KaBHUX CIIYKOOBIIIB,
SIK1 BUKOHYIOTh (DYHKIIIT IpeICTaBHUKIB JIep>KaBu y HarsioBii pazi [120, ¢.40].

K.C. CriupuioHOBa akLIEHTY€ yBary Ha Mpo0ieMax MopsiKy MPUHHATTS PilIeHb
B YMOBax BOEHHOTO CTaHy. Y Mepiof Ail BIIMOBITHOTO MIPAaBOBOTO PEXUMY B YKpaiHi
Ta MPOTATOM 12 MICSIIIB 3 THS IOTO0 MPUIMHEHHS UM CKAaCyBaHHS, ajie He O1JIbIIE TPhOX
POKIB 3 JHsS HaOpaHHS YUHHOCTI UM 3aKOHOM, y TOCHOJAPCHKUX TOBAPHUCTBAX, Y
CTaTyTHOMY KamiTam sikux Oinbie 50 BiCOTKIB akiliil (4acTOK) HaJIeXaTh JEpPrKaBi,
OopeaH ynpaeniHMsA JEPKABHOTO YHITApHOTO MIANPHEMCTBA, 3a2anbHi 300pu
rOCIIOJAPCHKOTO TOBAPUCTBA MAOMb NPA8O NPUUMAMU DIUEHHS 3 NUMAHb, WO
Hanedxicams 00 GUKIIOUHOI KomMnemeHYii Haz2na0060i paou 3TiTHO 13 3aKOHOM Ta/abo
CTaTyTOM, J10 OOpaHHs HOBOT'O CKJIay Harysi1oBoi paau. [Ticist HaOpaHHs HATIsA0BOIO
pazol0 MPaBOMOYHOCTI pIIIEHHS, SIKI HaJeXaTh J0 BHUKIIOYHOI KOMIETEHIIIT
HarJA10Bo1 paau 1 OynM NpUAHATI OpraHOM YOpPAaBIIHHS/3araJbHUMU 300paMu
aKIlOHEpIB y mepioj ii HEMPaBOMOYHOCTI, MOXKYTh OyTH MEpPErJIsIHYTI HAIJISII0BOIO
panoto (1. 6 IIpukiHIIEBUX Ta MEPEeXiTHUX MOJ0KEHb 3aKoHy YKpainu «IIpo BHeceHHs
3MiH J0 JIeSKHX 3aKOHOJaBUYMX aKTiB YKpaiHU 11010 BIOCKOHAJIEHHS KOPIIOPATHBHOTO
ynpasmiHasy Bifg 22 motoro 2024 poxky Ne 3587-1X). Tomy, Ha QymMKy BYEHOI,
3a3Ha4eHa HOpMa CTBOPIOE CHUTYaIlil0, KOJU MIHICTEPCTBO, IIO0 BUKOHYE (PYHKII]
aKirioHepa, Mo)ke OyTH 3aIliKaBJICHHM Y BIiJICYTHOCTI NMPABOMOYHOI Ta HE3aJEKHOI
HaIJISA0BOT pajiy ajpke OyJie MaTy ITPaBoBi MiICTaBU BUKOHYBATH (DYHKIIIT HATJISJ0BOT
paay, B TOMY YHCI, TaKi CTpaTErivHO Ba)KJIUBi, IK OOpaHHs (IPU3HAYCHHS) WICHIB
BUKOHABUYOIo oprany [223, c.58].

0) 6uo eocnodapcevkoi OisnbHocmi. BapTo TakoX BpaxoBYBaTH, IO IEBHI

BIIMIHHOCTI MOXYTh MICTHTHCS B CIEIIaJbHUX 3aKOHAX, SKUMH PETryJIO€ThCS
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MOPSTOK TTPOBAKEHHS TTIEBHOTO BHUIY TOCIIOAAPCHKOI MisTbHOCTI. Hampukitan, 3rigHo
y. 7 cr. 25 3akony VYkpainu «[Ipo cTpaxyBaHHS» Yy TOpIBHSHHI 3 THIIOBOIO
KOMIIETEHII1€10, BU3HAUYC€HOIO CT. 71 3akony Ne2465-1X, 10 mOBHOBaKEHb HATJISJOBUX
pag CTPaxOBUKIB HAJICKUTh: KOHTPOJb 32 YCYHCHHSM HEIONIKIB, BUSBICHUX
Perynaropom, iHIIMMU oOpraHamu, SKi BIAMNOBIAHO J0 3aKOHY B MEXax CBO€I
KOMIETEHIIi 31MCHIOITh Harjsa 3a JISUTBHICTIO CTPaxOBHUKA, Ta CyO €KTOM
ayIUTOPCHKOT MISNTBHOCTI 3a pe3yJibTaTaMU MTPOBEICHHS ayAuTy (hiHAHCOBOI 3BITHOCTI
(koHCOMNOBaHOI (HIHAHCOBOI 3BITHOCTI) CTpaxoBHUKa (1. 28); 3aTBEPAKEHHS TPOEKTY
IUTaHy TOOPOBUIBHOTO BUXO/Y 3 PUHKY Ta/a00 MPOEKTY IUIaHy peopranizanii (m. 41).

ITeBH1 0COOJIMBOCTI CTOCYIOTBCS KOMIIETEHIIII HATJIAI0OBOI paja B OaHKax, sKa
perymoeTbea 3akoHoM Ykpainu «IIpo 6aHku 1 OaHKIBCHKY JISTIBHICTB»: KOHTPOJIb 32
YCYHEHHSIM HEIOJIKIB, BUsBIeHWX HarioHanbanM OaHkoM VYKpaiHU Ta 1HIIUMH
opraHamMu Jep>KaBHOI BJIaJy Ta YNPaBIiHHSA, Kl B MEXaxX KOMIETEHIi 3/11iCHIOIOTh
HaIJIsI 3a IISUTBHICTIO OaHKY, MIAPO3/1JI0M BHYTPIIIHHOTO aYJIUTY Ta ayJUTOPCHKOIO
dbipMoro 3a pe3ylbTaTaMu MPOBEAEHHS 30BHIIIHBOro ayauty (m. 19 cr. 39);
3aMpoOBaJKEHHSI Ta KOHTPOJb 32 (PYHKI[IOHYBaHHSIM MeXaHI3My KOH(]iAEeHIIIHOro
NOBIIOMJICHHS TPO HENPHUMHATHY MOBEAIHKY y OaHKy Ta pearyBaHHS Ha Taki
noBiomeHHs (m. 8 cr. 39); BU3HAUEGHHS JDKEpeNl Kamitaimizaiii Ta 1HIIOro
¢d1HaHcyBaHHs OaHKy (1. 9 cT. 39).

A.B. Msrkuii BBaxkae, mo (GopmyntoBanHa y 3akoHi Ykpainu «lIpo Ganku i1
OaHKIBCHKY AISUTbHICTHY KOMIIETECHIIIT HATJISAI0BOI pajid € HEBIAUM JTyOTIOBAaHHAM 13
3akonoM Ykpainu «IIpo akiioHepHi TOBapHCTBa» MEPENiKy MUTaHb, sIKl YXBaIIOE el
oprad. J[yig BUpINIEHHS TaKUX CYNEPEYHOCTEW MPOMOHYETHCS 3aKPIMUTH y TI. 7
3akoHy VYkpainum «[Ipo OaHku 1 OaHKIBCBKY [ISJIBHICTB» JIMIIE HOPMH, UIO
BCTAHOBJIIOIOTH OCOOJIMBOCTI KOPIIOPATUBHOTO YIPABIIHHS B OaHKY, a HE 3araJIbHUMA
NOPAJIOK yHPaBIiHHS OaHKOM, SIKMI MOBTOPIOE TOJIOKEHHS 1HIIMX 3aKOHOJaBUYUX
akTiB [130, c. 67].

Takum ynHOM, KOMIIETEHIIISl HarJIs10BO1 paau BiApi3HIEThCS B AT B 3a51€KHOCTI

BIJ:
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1) crpykTypu akuioHepHoro kamitany (nepxasHi AT, AT, 3 yacTkoro aepxaBu
y CTaTyTHOMY KamiTani sikux Oinbine 50 BiICOTKIB akIlii (4acTOK) HajexXaTh IePKaBi;

2) Buay rocmnojaapcbkoi aisibHOCTI (AT B cdepl OaHKIBCHKOT AisUTBHOCTI,
IHBECTHUINIMHOI  TISTIBHOCTI, CTpaxyBaHHS, B cdepi 0O0OpOHHO-POMHUCIOBOTO
KOMIUIEKCY TOLLO).

Ha BigMmiHy B1J BHKOHABYOro OpraHy (IpaBJiHHS) KOMIIETEHIISl HarJsI10BO1
pazy peani3yeThCsl HE B IPOILIEC MIOJIEHHOT IISITBHOCTI, a 3 IEBHOIO TIEPIOIMYHICTIO HA
3aciiaHHsIX HarsAqoBoi paau. Cy0’eKTH IpaBa CKIMKAHHSA 3aCiIJaHHs HarJIs10BO1 paju
BU3HaueHi 4. 1 c¢T. 75 3akoHy, y BIANOBIAHOCTI 3 SKOIO 3aCilaHHsl HATJSAOBOI paau
CKJIMKAIOTHCS 32 1HILIaTUBOIO ii r0JIOBM 200 Ha BUMOTY YJIeHa HarjasA0Bo1 paau. Takum
YUHOM, BIAMOBIIHI MOCAJI0B1 0COOM MarOTh MPAaBO CKJIUKAHHS 1 OJJTHOYACHO 000B’ 130K
OpaTu ydacTb y TAaKOMY 3acCiJjaHHI.

KpiM Toro, 3acifaHHs Harjas10BO1 pajy TAKOXK CKIMKAIOTHCS HA BUMOTY:

1) BUKOHaBYOrO OpraHy TOBapHCTBa YU HOTO YWICHA;

2) KepiBHUKA MiIPO3ALTY BHYTPIIIHBOTO ayAUTY (BHYTPIIIHBOTO ayAUTOPA);

3) iH1IMX 0C10, BUBHAYEHUX CTaTyTOM Ta/a00 MOJI0KEHHSIM PO HATJISIOBY pay
TOBAapUCTBA.

JIo ocTaHHIX 30KpeMa HaJIeKUThb KOPIOPATUBHUMI CEKpeTap, IHIIl 10Caa0Bl
0co0u ToBapHUCTBa. 3rajjaHi ocoOu He 3000B’s3aH1, aje MalTh IPABO OpaTH y4yacTh y
CKJINKAHOMY HHUMH 3aCiJIaHHI.

Tpetio rpyny cyO’€KTiB MpaBa CKIMKaHHS HarJs0BOi pay CTAHOBIATH TPETI
0co0H, sIKi HEe BIAHOCATHCS 10 CyO’€KTIB KOPIOPATUBHOTO YIPABIIHHS TOBAPUCTBOM.
Hanpuxnan, y BinnoBigHocTi A0 3akoHy YkpaiHu «IIpo cTpaxyBaHHsS» perynisrop
(HarmionanpHuii 0aHK YKpaiHu) y BUBHAYEHUX HOTO HOPMATHUBHO-NPABOBUMH aKTaMU
HNOPSAAKY Ta BUINAJAKaX Mae€ MpaBO BUMAaraTd MO3a4eproBOTO CKIMKAaHHS 3acilaHHs
paau ctpaxoBuka (4. 13 cr. 25). 3acigaHHs HaryIgg0BOi pajaud KOPIOPATUBHOIO
1HBECTHULIIIHOTO (POHAY, KPIM SIK Ha BAMOTY 'OJIOBU Ta YJIEHIB HATJISJ0BO1 Pajt, TAKOX
CKJIMKAIOTHCS HA BUMOTY:

1) xomnaHii 3 ynpaBIiHHS aKTUBaMHU KOPIIOPaTUBHOTO (GOHY;

2) 36epiraya aKTUBIB KOPIIOPATUBHOTO (HOHY;
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3) aynuropa (ayautopchbkoi pipmu) koprnopatuBHoro ¢Gouay (4. 1 cr. 37 3akony
VYkpainn «IIpo 1HCTUTYTH CHIJIBHOTO I1HBECTYBaHH:S»). OCOONMBICTH 1€l TpymHH
cy0’€KTIB NOJIATAE B TOMY, 1110 3aKOH HE HAJILJISIE iX TPaBOM B35ITH y4acTh Y 3acCiaHHI.

OpHak pa3oM 3 TUM Yy HUX MOK€ BUHUKATH BIAMOBITHUI 000B’ 130K HA BUMOTY
HarJA10Bo1 paau. TakuM YHWHOM, 3a XapaKTepoM iX BIAHOIIEHHS 10 TOBApUCTBA Ta
000B’I3KOBICTIO y4acTi B 3aCiJJaHH1 MOYHA BUAUIATH HACTYIIHI TPYIH Cy0’ €KTIB IpaBa
CKJIMKAHHSI 3aCiIaHHs pPajIu:

1) ronoBa Ta YIeHU HATIISIIOBOI pajH;

2) iH1I1 MOCa0B1 0COOM TOBApUCTBA (3 MPABOM B35TH Y4YacTbh y 3acCiJjaHHI);

3) TpeTi ocobu, sIKi He BITHOCSATHCS 10 CYO’ €KTIB KOPIIOPATUBHOTO YIIPaBJIiHHSI
TOBAapUCTBOM (3 OOOB’SI3KOM B34TH y4acTh HA BAUMOTY HarjsioBOi paju).

[Topsimok mpoBeIeHHS 3acilaHb HATJISA0BOI paau B 3aKOHI HE IeTali3y€eThCs. Y
3B’SI3Ky 3 I[IMM B HAYKOBIM JIiTepaTypi CAYIIHO IiJIHIMAETHCS TMHUTAHHSA IPO
3aCTOCYBAHHS aHAJIOT1i 3aKOHY.

A.B. CmiTiox 3a3Hauvae, 1o nependadeHe 3akoHoMm Ykpainu «Ilpo akmionepHi
TOBApUCTBa» TMPABOBE PETYIIOBAHHSA MOPAIKY CKIMKAHHS 1 TPOBEICHHS 3aciJTaHb
HarmanoBux paa AT, Ha BIIMIHY BiJ IPAaBOBOTO PETYIIOBAHHS MOPSIIKY CKIMKAHHS 1
MIPOBEJICHHS 3araJilbHUX 300pIB aKIIOHEPIB, € JOBOJI (parMeHTApHUM, 3aJIUIIAIOYH
OaraTo nuTaHb 0€3 BiAMOBIAL. Y 3B 53Ky 3 UM Y pa3l BAHUKHEHHSI CIIPHUX CUTYyalli
MOCTa€ TUTAHHS MPO MOXJIMBICTH 1 MEXKI 3aCTOCYBAHHS JI0 MOPSAKY CKIMKAHHS Ta
NpOBeJCHHs 3acimaHb HarmsgoBux pax AT HOpM Tpo TMOPAIOK CKIWKAHHA Ta
IpOBeICHHS 300PiB aKIIOHEPIB 3a aHaoTier0 3aKkoHy [119, ¢. 131-132]. 3acTocyBaHHs
MOJIOKEHb 3aKOHOJABCTBA, SIKI PETYJIOIOTh CKJIMKAHHS Ta MPOBEJEHHS 3arajibHUX
300piB yUYaCHUKIB (aKI[IOHEPIB) 32 aHAJIOTIE€I0 3aKOHY JI0 BITHOCHH, 1110 BUHUKAIOTh Y
3B’S3Ky 13 CKJIIMKAHHSAM Ta IIPOBEACHHSAM 3aciaHb HArJsI0BOI pajd, IOIIILHO
0OMEKHUTH TTOJIOKEHHSIMHU TIPO 00OB'A3KOBICTh MOBIIOMJICHHSI YCIX WICHIB HArJIs10BOT
paau mpo MpOBEACHHS 3acCiJaHHs Ta MPO Yac, MiClie MPOBEICHHS Ta MOPSIOK JECHHHIMA
3acilaHHs, HaJlaHHA 1HpopMallii 3 MTUTaHb TOPSIKY AEHHOTO.

[linTpumye gany Touky 30py i O.M. BiHHHMK apryMeHTYIOUH, 110 0 HOPSIKY

IIPOBCACHH:A SaCiI[aHB H&FJ’IHI{OBOI paax BHAAECTBCA MOKIMBHUM 34aCTOCYBATH 34
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aHAJIOTI€10 3aKOHY TOJIOKEHHS MPO MOPSIIOK TOJIOCYBAHHA HA 3arajlibHUX 300pax [61,
c. 169].

JlyMKa 3ralaHux BUEHHUX € CIpaB/di JOPEUYHHUMH, OCKITbKA Ha TEOPETHUYHOMY
PiBHI BIJMOBIHUNA AaCHEKT TMPABOBOTO PETYIIOBAHHS 3aJIUINAETHCS HEIOCTATHHO
JOCIIIKEHUM, a CyJIOBa NPAKTUKA € JOBOJII CYNEPEeWwIMBOIO. 3 OJHIET CTOPOHU Y
BianoBigHOCTI 3 [TocTtanoBoro [Tnenymy Buioro rocnonapeskoro cyny Ykpainu Ned
BixT 25.02.2016 p. «IIpo nmesxi muTaHHS MPAKTUKU BUPIIIIEHHS CIOPIB, 1110 BUHUKAIOTh
3 KOPIMOPATUBHUX MTPABOBIIHOCUHY TOCMIOAAPCHKUM CYy1aM IiJl 4aC BUPILIEHHS CIIOPIB
PO BU3HAHHS HENIWNCHUMU pilieHb HaryaoBoi paau AT ciaig BUXOIUTH 3 TOTO, L0
710 TIOPAJIKY CKJIMKAHHSI 3aciiaHb HarianoBoi paau AT He MOXyTb OyTH 3aCTOCOBaHI
3a aHAJIOT1€0 HOPMHU, SIK1 BU3HAYAIOTh MOPSO0K CKIMKAHHS 3arajibHUX 300piB» (2.31)
[177].

3 inmoro 6oky, y Ilocranosi Big 04.06.2018 p. y crnpai Ne 910/19433/17 BC
3a3HAYMUB, 0 32 HEBPETYJIHOBAHOCTI B YCTAHOBUMX JOKYMEHTAX MOPAIKY CKIUKAHHS
1 poOOTH HATJIAIOBOI pajau TOBAPWCTBA, BU3HAYCHHSIM IMPABOMOYHOCTI ii 3aciJlaHHA
«3aCTOCOBYETBHCSl QHAJOrIs 3aKOHY B YaCTUHI HOPM, IO PEryJIOIOTH BiJANOBIJIHI
MUTAHHS CKJIIMKAHHS Ta MPOBEJCHHS 3arajibHUX 300piB TOBapUCTBa (000OB’SI3KOBICTH
MOBIJJOMJICHHS yCIX WIEHIB HArJs0BOI pajv MpO MPOBEACHHS 3aciaHHs, HaJlaHHSA
iH(hopMmanii 3 NUTaHb MOPSAKY JEHHOrO, IMPaBOMOYHICTb, MOPSAOK NPUUHATTA
pitenHs)» [158].

[TinTpumyemo Touky 30py A.B. Cwmitioxa Ta O.M. BiHHUK Npo NOIIIBHICTH
3aCTOCYBaHHS aHANOTIi 3aKOHy 10 TOPSAKY CKIWKAHHS HarJSIIOBOI pagu. Xoda
3aKOHOM IIPOIOHYETHCS AKIIIOHEPaM BPETYIIIOBATH MPOIIEAYPY CKIMKAHHS B CTaTyTax,
MOJIOXKEHHI MPO HATJISIOBY paay Ta 1HIIUX aKTax JIOKAJIbHOI MPaBOTBOPUYOCTI, OJTHAK
B IIEPEBaXKHIM iX OUIBIIOCTI B HUX JIMIIE TyOIIFOI0OThCS HOpMH 3akoHy. Lle 3ymoBiroe
PY3UK BUHUKHEHHS KOH(JIIKTIB cepell Cy0’ €KTiB KOPIOPATUBHOTO YIPABIIHHS, PU3HK
OCKap>KeHHs 1i pimieHb. Sk 0ysi0 oOrpyHTOBAaHO B miaApo3awl 1.2., Harig1oBa paau 3a
CBOIMU CYTHICHUMH XapaKTEPUCTHKaMHU € 3a JeIKUMH O3HaKaMH CXOXUM 13
3araJbHUMU 300paMH OpraHoM yrpasiiiHHA. MaemMo Ha yBa3i He KOMIIETEHLIIIO 1 MicIle

B CHCTEM1 KOPIIOPATHBHOTO YIIPABIIHHS (B IUX aCMEKTaX BOHU O€3YMOBHO Pi3HSITHCS),
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a Te, M0 3a CBOEI MPABOBOIO MPHUPOAOCI0 OOWMIBA OpraHdW € KOJIETIaTbHUMH,
BOJICYTBOPIOIOUHUMH, MTOCTIHHOAIFOYMMHU, MEPIOUIHO CKIMKYBAaHUMHU.

A.B. CwmiTiox BBaxa€, 1[0 3aCTOCYBaHHS HOpPM IIpaBa MpPO CKJIMKAaHHA Ta
MIPOBENICHHS 3arajlbHUX 300piB aKI[IOHEPIB 3a aHAJOTIEI0 3aKOHY 10 BIAHOCHH, IO
BUHUKAIOTh y 3B’SI3KYy 13 CKJIMKAaHHSM Ta MPOBEICHHSM 3aciflaHb HarjsioBOi paiw,
JOLIJIBHO OOMEXHTH BHUKIIOYHO NPABOBUMHU HOpPMamMu TpO OOOB’S3KOBICTb
MOBIJJOMJICHHS yCiX WIEHIB HATJIAI0OBOI pajy MpPO MPOBEICHHS 3aCiJaHHS CTOCOBHO
Horo Micis, yacy Ta MOPSAKY JEHHOTO, HaJlaHHA 1H(opMmalli 3 MUTaHb MOPSJKY
NeHHOTO. BueHwmii aprymMeHTye, 10 MOBHE MEPEHECEHHS MOPSAKY CKJIMKAHHS Ta
npoBelieHHs 3araiibHUX 300piB AT Ha #oro HarisAoOBY pady CYTTEBO YCKJIAIHUTH
poOoTy HarmsagoBoi paam (1€ CTOCYETHCS, 30KpeMa, MOJOXKEHb IMPO CTPOKH
MOBIJIOMJICHHST TIpO 300pH, MPO OOOB’SI3KOBE CTBOPEHHS PEECTPAIIiHOT KOMICIi,
HAsBHICTb Yy TOPSAJAKY JIGHHOMY TMHMTaHHSA TMpo OOpaHHS JIYWIBHOI KOMICIi,
roJIOCYBaHHS BUKJIIOUHO 13 3aCTOCYBaHHSIM OroJieTeHiB Ta 1H.) [219, c. 133].

Cnoci6 nposedennsi 3acioawb. PoO3BHBalOYM JIyMKY BYEHOTO, BBaXKAEMO,
JOpEeYHUM OyJ10 OM 3aCTOCYBATH aHAJIOTIIO 3aKOHY TaKOX JI0 MOPSIAKY TOJIOCYBaHHS.
Jlanuii acmexkT Mmporeaypu NMPUNHSATTS PIMICHHS JOCTATHBO YITKO BPETYJIhOBAaHUU B
Pimennsix HKIII®P, B sxux BperyiboBaHO MOPSAAOK CKJIMKAHHS Ta MPOBEICHHS
3arajibHUX 300piB B yMOBaxX BOEHHOI'O CTaHy OJHUM 3 HACTYMHHX CHOCOO0iB: 1)
JTUCTAHIIIHHOTO TPOBEACHHS BIAMOBIAHO a0 [lopsiaKy CKIWMKaHHS Ta TPOBEICHHS
JUCTaHIIMHUX 3aralibHUX 300piB akuioHepiB [180]; 2) mpoBeneHHsS €IEKTPOHHUX
3araJpHUX 300piB BiAMOBIIHO 10 [lopsaky CKIWKaHHS Ta MPOBEACHHS €IEKTPOHHUX
3araJibHUX 300piB akirioHepis [181].

Bignosigxo 0 4. 8 cT. 75 3aK0oHYy CTaTyTOM TOBapUCTBA a00 MOJOKEHHSIM PO
HaIJISIIOBY paxy MOXe IepeadavyaTucss MOXKJIUBICTh IIPOBEACHHS 3acilaHHS
HarJIAI0BO1 paau Ta/abo MPUMHSATTS HEIO PIllIeHb HUIIXOM OINUTYBaHHA, 30KpeMa 3
BUKOPUCTAHHS MPOTPAMHO-TEXHIYHOTO KOMILIEKCY, a00 MIJITXOM MPOBEACHHS ayIio-
Y BiJICOKOH(DEpEHIli, a TAKOXX BU3HAUATUCA TOPSJOK MPOBEACHHS TAaKUX 3acCijaHb.

Onnak aetanmizallis BiIMOBIAHUX CIIOCOOIB MPOBEJACHHS 3acijaHb BiJACYTHS.
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Haii01mpm1 mommpeHrM CcrocoOOM TOJIOCYBaHHS € OYHUM, KOJHM YJIE€HU
HaIJISA0BOI pajay 30MparOThCS B €IMHOMY MICI JJisg TpoBeaeHHs 300piB. OmHaK y
3B’SI3KYy 3 €MIJIEMIEI0 KOPOHABIPYCY, @ CbOTOJIHI BOEHHHUM CTaHOM, BCE OLIBIIOTO
3HaueHHs Ha0yBa€ NMCTAHIIHUI cHoci0 rojloCyBaHHS, OCKIJIbKA YacTHHA YIICHIB
HArJIAJI0BUX pajl nepedyBaroTh 3a KopaoHOM. KpiMm Toro, y posi He3aleKHUX YJICHIB
HaIJISIA0BO1 PaJivl 4acToO 3alTy4ar0ThCsl 1HO3EMHI TPOMAJISTHU, SIKI TAKOXK MarOTh MEHIIIE
MOXKJIMBOCTEH BIJBIIyBaTH 3acilaHHS B OYHOMY pexxuMi. J[o TOro >k JAMCTaHIIMHHUI
PEXUM JI03BOJISIE 36KOHOMHUTH PECYPCH, MOB’sI3aHl SIK 3 MIATOTOBKOIO JIOKYMEHTAIlli,
Tak 1 3 OpraHi3aliiHUMH acCNEeKTaMH TMPOBEICHHS 3acCiaHHs HArJSII0BOI pagd —
HAJICUJIAaHHS TIOBIJIOMJICHB, OPEH/Ia MPHUMIIIEHHS, JIPYK CYIPOBIJIHUX MaTepiaiiB, a
TaKOXX TEXHIYHe 3a0e3medyeHHs 3axoay. JlucraHmiiiHi 3arainbHi 300pu  HE
nependavyaroTh CHTFHOT MPUCYTHOCTI HA HUX WIEHIB Pajyl Ta MPOBOAATHCS MIISTXOM
JTUCTAHIIMHOTO 3alI0BHEHHSI OI0JIETEHIB JIJISl TOJIOCYBAHHS.

JI.B. Cimyk ciaymHo 3ayBaxye, 10 AUCTAHLINHI 300pU TaKOXK MOB’s3aHl 3
NEBHUMH PU3MKAMU IOJO0 peaizallii mpaB iX ydyacHHKamH, a caMme 3 OOMEKEHHSIM
IpaBa BHUCJIOBUTH CBOIO JyMKY IIIOJ0 KOHKPETHOT'O IUTaHHS, IpaBa IOCTABHTH
3anuTaHHs [212, c. 48].

[TocTae nuTaHHS 11010 MOXKJIMBOTO 3aCTOCYBAHHS €IEKTPOHHOTO TOJIOCYBAHHS.
OckiabkH B 4. 8 CT. 75 3aK0oHYy WIEThCS PO MOMJIMBICTh BUKOPUCTAHHS MPOrpaMHO-
TEXHIYHOTO KOMIUICKCY, a00 MUISXOM IPOBEJCHHS ayaio- 9u BiAcoKOH(MEpEeHIIii, TO
3BiJICH BUTUTMBAE BUCHOBOK PO MOYJIMBICTh IIPOBEICHHS TAKOX 3acilaHb HATJISI0BO1
paau 3 BUKOPUCTAHHIM €EKTPOHHUX 3aC001B KOMYHIKAIlii.

Takum yuHOM, 3aCiJaHHS HATJIAIOBOT pajid MOXKYTh MTPOBOJIUTUCS HUISIXOM:

1) ouHoro rojiocyBaHHsl (OYHE 3aciaHHs);

2) TUCTaHIIMHOTO TOJIOCYBAaHHS (IUCTAHIIIHE 3aCiJaHH);

3) eeKTPOHHOI0 rOJIOCYBaHHS (€JIEKTPOHHE 3aCiJaHHs).

[IpeacraBHUK akuioHepa MOXe OyTH MOCTIHHUM a00 MPU3HAYEHUM Ha MEBHUI
CTPOK. AKITIOHEP Ma€ MpaBo y OyAb-IKUH MOMEHT 3aMIHUTH CBOTO MPEJCTABHUKA Y
BUIIIOMY OpraHi TOBapUCTBa, MOBIJOMUBIIHN MPO 1€ BUKOHABYMI OpPTraH aKI[IOHEPHOTO

TOBApHUCTBA.
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Onne 13 mUTaHb, K1 MOCTAIOTh, ITOB’S3aHI 3 MOXKJIHMBICTIO/HEMOKIIMBICTIO
nepelopyyueHHsT TOBHOBaXKEHb ujieHa paau. Bupaerbcs, Bapro miarpumatu C.B.
ApTemMeHKa Mpo Te, IO YICH Hars0BOI pagd HE MOXKE MepegaBaTH CBOL
MOBHOBAXEHHS 1HINIA 0c001, amke oOWparouu TMeBHY OCOO0y 10 HArJISAIOBOI paiw,
aKIIOHEPH KePYIOThCs came ii 0COOMCTUMHU SIKOCTSAMHU, SIKUMU 1HIIIa 0c00a, MpU3HaUYeHa
00paHNM YJICHOM HArJIsI0BOI paju, MoXke He BosoiTu [48, c. 20].

[TeBHI 0COOMMBOCTI Ma€e y4acTh NMPEICTaBHUKA aKI[IOHEpa B HAIJISIIOBIM pai.
3rinno 3 Po3’scuennsm  JAKHIIDP Ne6 Big 26.06.2006p. «llogo mnopsanky
dbopMyBaHHS HArIsSA0BOI pajd B aKI[IOHEPHUX TOBAPUCTBAX» IOPHUIWYHA 0OCO0a-
aKilioHep MoO)ke OpaTu yd4acThb y poOOTI CHOCTEPEXKHOI paau SK Yepe3 OJHOIO
YIOBHOBa)XEHOI'0 MPEJICTAaBHUKA, TAK 1 Yepe3 KUIbKOX MIpencTtaBHUKIB. [Ipu npomy
¢di3udHa 0coOa-NpeCTAaBHUK IOPUIUIHOI OCOOHM-aKIliOHEpa y CIOCTEPEKHIN pai
aKIIIOHEPHOTO TOBAPUCTBA HE 3000B'sA3aHa OyTH aKIIOHEPOM IILOT'O TOBAPUCTBA.

VYpaxoByrouu, 10 10 CKIaAy CIIOCTEPEKHOI pagu OOMPAETHCS AKIIOHEp, a He
Horo mpeacTaBHUK (MPEACTABHUKH), MPEACTAaBHUK (MPEICTABHUKH) aKilioHepa,
oOpanuii (0OpaHi) 10O CKJIaay CIHOCTEPEXHOI pajau, OCTaHHIN(1) 3I1MCHIOE(IOTh)
MTOBHOBAKECHHS ITiET 0COOM SK OJTHOTO WICHA CIIOCTEpekHOI1 paau. ToOTo, akIioHep
MOke OpaTdh ydacTh y poOOTI CIOCTEPEKHOI (HariIsg0BO1) paayd 4epe3 OJHOro abo
KUIbKOX mpenctaBHUKiB [239]. Xoua BianoBinHe Po3’sicHEHHS 1€ HE BTPaATUIIO
YUHHICTh, OJTHAK, BUAAETHCS, BOHO HE MOXKe OyTH 3aCTOCOBAaHE HA MPAKTHUIIl, OCKUIBKH
Ha ChOTOHI CKJIaJ Ta MOPSAA0K (opMyBaHHS HATJIAIOBOI pajid CYTTEBO PI3HATHCS Bl
TOTO, IKMI OyB CTAHOM Ha MOMEHT NMPUHHATTS BiANOBIAHOTO P03’ icHeHHS.

MoXIUBICTh ITPEJCTABHUIITBA aKI[IOHEPA B OpTraHi YIIPaBIIHHS yepe3 JeKITbKOX
NpEeACTAaBHUKIB OJHOYACHO JOCUTh KPUTHUYHO OIlIHEHA B HAYKOBIHA JiTeparypi.
30KkpeMa BKa3y€eThCs, M0 aKIIOHEP MOBUHEH MAaTH TUIHKK OJHOTO MpEJCTaBHUKA. Y
BUMAJIKy, KOJU TPH peecTpallii ocid, My ydacTi B 3acilaHHI OpraHy yIpaBJIiHHS
BUSBUTHCS, 110 Y OHOTO ¥ TOTO K aKIllOHEpa J1Ba UM OUIbIIIE IPE/ICTABHUKIB, IHTEPECH
aKilioHepa MOBUHEH MPEJICTABIISATH TOU 3 HUX, XTO 3apeecTpyBaBcs panitie [48, c. 20].

3acimaHHs HATJISA0BOI paau € MPABOMOYHHM, SIKIIIO B HHOMY OEpe ydacTh

OlnpIle TOJOBMHM 1I CKJIaay, 3a YMOBH, IO IHIIE HE NepeadavyeHO CTaTyToM
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aKI[IOHEPHOTO TOBApUCTBA. PillleHHS HATMAM0BOI pagul MPUHUMAETHCS IMPOCTOIO
OUIBIIICTIO TOJIOCIB YJICHIB HATJISAOBOI pajy BiJl iX 3arajbHOi KIJIBKOCTI, SIKI MalOTh
IPaBO TOJIOCY, SIKIIO JJIsi TPUUHATTSA TaKOro PIMIEHHS CTAaTyTOM aKI[iIOHEPHOTO
TOBApHUCTBA HE TIepe10aYeHO OUTBINOI KITBKOCTI TOJIOCIB.

J171st MOpIBHSHHS MMTAHHS KIJIbKOCT1 HAJICKHUX YJIEHY pajid TUPEKTOPIB rOJI0CIB
HE peryJoeThes. bykBalibHE TIIyMaueHHS MOJO0XKEHb 4. 5 ¢T. 65 3aKoHy Jae MiCTaBu
BBAXKATHU, IO WICH PaJid JUPEKTOPIB MOXKE BOJOMITH JIUIIE OAHUM royiocom [210, c.
342]. OnnHak, BUAAETHCS, 32 BIACYTHOCTI YITKOT HOPMHU 3aKOHY CTaTyTOM MOK€E OyTH
nependaueHo pi3Hy KUIBKICTh TOJIOCIB CEpel WIEHIB paaud AUPEKTOpiB Ha ii
3aClJaHHAX.

[Ilono HarmsmoBOi paau, TO € YiTKa BU3HA4YeHICTh. Ha 3acimaHH1 HaArIsioBOi
pay KO>KHUH YI€H HarjIsi0Bo1 paau Mae oiuH rojoc (4. 4 ct. 75). Cratytom AT mMoxke
nependayaTUCs MPaBo BUPIIATBLHOTO IOJIOCY TOJIOBU HATJISIOBOI paJid y pasi piIBHOTO
PO3MOLTY FOJIOCIB YIEHIB HAIJISIOBOI PA/X i Yac MPUUHATTS PILIEHb.

Baptumu yBaru € BIAMIHHOCTI CTOCOBHO  PETYJIIOBAaHHSA  MOPSIKY
NPUUHATTS/HEIPUUHATTS PIIICHHS M1 HaTJISI0BOIO PaJIOI0 Ta pajiolo JUPEKTOPIB, a
caMe MOYJTMBICTIO 3aKPIMUTH 3aJICKHICTh MPUAHATTS PIIICHHS 32 000B’ I3KOBOT y4acTi
NIeBHUX HEBUKOHABYUX (HE3aJICKHUX ) JUPEKTOPIB.

BignosigHo n0 4. 4 ct. 66 3akoHy pillICHHS pagul AUPEKTOPIB MPUHMAETHCS
MIPOCTOIO OUIBIIICTIO TOJOCIB WIEHIB pajyl AUPEKTOPIB BiJ iX 3arainbHOI KIJIBKOCTI, SIKi
MaroTh TPABO TOJOCY, SKIIO I NMPUHHATTS PIlIEHHS CTaTyTOM TOBapUCTBa HE
BHU3HAYCHO:

1) o00O0B’s3KOBOi yd4acTi y TOJIOCYyBaHHI TIEBHHMX JUPEKTOPIB, 30Kpema
HEBUKOHABUMX a00 He3alexkHuX. Ciaix BIAMITHTH, IO OCTAaHHE IIOJOXKEHHSI €
BIJIMIHHUM BiJ] IOPSIIKY TIPUHHSATTS PIIICHb HA 3aC1IaHHAX HATJISII0BOI pajiu;

2) HEOOX1THICTh OUIBIIOT K1JIbKOCTI T'OJIOCIB.

TakuM 4MHOM, B HOBOMY 3aKOHI1 B1IOOPaKE€HO MiIX1 10 3a0€3MeUeHHs MHPIIOi
JUCTIO3UTUBHOCTI B ACTIEKT1 MPUUHSTTS PIIIEHHS WICHAMH Pajiy JUPEKTOPIB.

Pa3om 3 TuM 111010 HATJIA10BOI paju Takuid miaxia He OyB 3acTocoBaHuid. ToOTO

Ha BIAMIHY BiJ 4. 4 CT. 66 00 HATJIAIOBOI pajyu BiJACYTHS HOpMa PO MOKJIUBICTH
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MOCTAaBUTH B  3aJCKHICTh MPUUHATTA PIIICHHS HAISAOBOI  Pajol0  Bif
MPUCYTHOCTI/TOJIOCYBaHHSI OKPEeMHX 1i UJIEHIB, HAMpPUKIAJ, HE3AJICKHUX YJICHIB
HarJA/10Bo1 paau. BOauaemo B IbOMY HEIOJIK, IKUM:

1) mo-mepiie, 0OMeXy€e TPaBO AKI[IOHEPIB 3aKPIMUTH B CTATYTI MPOLEIYPY
OPUIHATTS PillIEHHS HATJISA0BOIO PAJIOI0 Ha BIACHUM pO3Cy;

2) mo-apyre, MOCIa0II0€ BIUIMB HE3AJIEKHUX JHUPEKTOPIB HA MNPUUHATTS
pIIIIEHHS, OCKUIBKM BU3HAYAIBHUM 3QHUIIAETHCS TPUUHSITTS PIMICHHS OUIBIIICTIO
roJIOCIB, @ HE MPUCYTHICTh OKPEMHUX YJICHIB HAIJISI0BO1 PAJIU.

Tomy, BBakaemo, BapTo YHI(piKyBaTH MIAXOAM A0 NPUUHATTSA PILICHHS Y
HaIJIAOBIN pajl 1 paal IMPEKTOPIB, a caMe YCYHYTH BIIMIHHOCTI MiX 4. 4 CT. 66 Ta 4.
3 ct1. 75 3akony. /s bOro npornoHyeMo HaAaTH MOXJIMBICTD aKI[IOHEPOM 3aKPIMUTH
B CTATyTl 3QJICKHICTh MPUUHATTS PILICHHS B1Jl yYyacmi y 20J10CYBAHHI NEGHUX UJIEHIE,
30KpeMa He3aledcHyX YJISHIB HaTJIA10Bo1 paau. | BIIMOBIAHO BHECTH 3MiHH JI0 4. 3 CT.
75 3akoHy Ta BUKJIACTH ii B TaKi peaKirli:

«3. PimieHHss HaArmsmoBOI pajM MPUMMAETHCS MPOCTOI0 OUIBIIICTIO TOJOCIB
YJICHIB HAIJISIAOBOI pajy Bij iX 3arajabHOi KIJIBKOCTI, K1 MalOTh MPABO TOJI0CY, SKIIO
JUTSI IPUAHSATTS TAKOTO PIIIEHHS CTATYTOM TOBAPUCTBA HE Mepe0adueHo HeoOXiOHOCmi
OUTBIIOT KITBKOCTI TOJIOCIB abo ywacmi ) 20J10CY8AHHI NEGHUX HJEeHI8, 30Kpemd

He3aNeHCHUX YJIeHI8 Ha2isl0080i paou.

3.2. PinieHHs1 HATJISII0BOI PaJgH TA MOPAJOK iX OCKAPKEHHHA

PimenHss HarnsmoBOi paayd TOBApUCTBA, K 1 OyIb-SKOTO IHIIOTO OpraHy
KOPIIOPAaTUBHOTO YMPABIIHHSA, MOXE OyTH OCKap>X€HO B CYJIOBOMY MOPSIKY, B
MOPSJZIKY TTO30BHOTO MPOBAKEHHSI, aKI[IOHEPOM TOBAPUCTBA IUISIXOM TIPE] SBIICHHS
M030BY PO BU3HAHHSI HOTO HEIUCHUM [82, ¢. 2.4], AKII0 TaKe pIllICeHHs HE BIAMOBIIa€
BUMOI'aM 3aKOHOJABCTBAa ab0 TMOpyIIy€e MpaBa YW 3aKOHHI IHTEPECH YyYacHHUKa
(akmionepa)  ToBapuctBa. CTOPOHOI  KOPHOPATUBHOTO  CIOPY  BHUCTYIA€

Oe3rocepeIHbO aKI[IOHEPHE TOBAPUCTBO, OCKIJILKH [IUBUIICTUYHA IOKTPUHA BUXOJIUTh
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3 MOCTYJIATy MPO T€, 0 OPTaHu IPUANYHOI 0OCOOU HE € CAMOCTIMHUMU yYaCHUKAMU
UBLIEHOTO 000pOTY [75, C. 8].

3aKOH BUXOAUTh 3 MPE3yMMIll JIETITHMHOCTI pIllIEHb OPTraHiB YIPABIIHHS
IOPUINIHOT 0COOM, TOOTO 111 PINICHHS BBAXKAIOTHCS TAKWMH, 1110 BIATIOBIIAI0TH 3aKOHY,
SKIIO CYyZIOM B MOPSIKY TOCIOAAPCHKOTO CYJA0YMHCTBA, HE OyJle BCTAHOBJICHO 1HIIE
[163]. Jlo MOMEHTY BU3HAHHS PIIIEHHS HEJIIMCHUM Y CYJIOBOMY MOPSJIKY, IOpUIAYHA
CWJIa TaKOTO pIMIEHHS HE MOXKE CTABUTHUCS IMiJI CYMHIB HI OyAb-SIKUMH TPETIMH
oco0aMu, aHi caMUM TOBapHCTBOM B 0CO01 HArJIs0BOI paJy YU IHIIUX HOro OpraHiB.

[Ipe3ymmiist IETITUMHOCTI PillIeHb HATJISA0BOI pajd, K aKTa HCHOPMATHBHOTO
XapaKkTepy, € BAXIMBOIO SK s 3a0e3nmedeHHs CTaOUIBbHOCTI KOPIOPATUBHOTO
YOPABIIHHS, TaK 1 JUIsi HOPMAJIbHOTO (DYHKIIOHYBAaHHSI FOCHOJAPCHKOro 000pOTYy B
ijoMy. Y MPOTHICKHOMY BHUIAJKY, MOXKIHUBICTH OE3MEPENIKOAHOTO CKAaCyBaHHS
opraHaMy KOPHOPAaTUBHOIO YMPABIIHHS pIillIEeHb pajd Morjia O Npu3BecTd 10
HETaTUBHUX HACHiAKIB B JisuibHOCTI AT Ta 3a0m0KyBatTu MOro HOpMaJIbHE
(YHKI[IOHYBaHHS.

O. Jlykomchka 3ayBaxkye, IO MPE3YMIIIisl JIETITUMHOCTI, SKa 3aKPIIUIIOE
000B"I3KOBICTh Ta MIMCHICTH PIllIEHb OPTaHIB yNPABIIHHS TOBAPWCTB, MOKJIMKaHA
CIIPUSATH TIPAaBOBIM BU3HAYEHOCTI Yy [ISUIBHOCTI HOPHANYHOI ocoOu. IcHyBaHHS
npe3yMIuli MpsMO BUIUIMBA€E 3 IMPABOBOI MPUPOAM TAKUX PIIIEHb, SKI € aKTaMH
HEHOPMATUBHOTO XapakTepy (1HAUBIAyaJTbHUMHU aKTaMH) Ta HE MOXKYTh 32 OyIb-IKUX
M1JICTaB aBTOMAaTUYHO BBaKaTUCS HEIMCHUMHU 32 BIJICYTHOCTI BIATIOBITHOTO CY1I0BOTO
pimmeHHs. /o MOMEHTY BU3HAHHS PIIICHHS HATJISI0BOI paad HETIMCHUM B TMOPSIKY
MO30BHOTO MPOBA/KEHHS IOPUIUYHA CUJIa TAKOTO PIIICHHS HE MOXKE CTAaBUTHCS Mij
CyMHIB. Y MPOTUJICKHOMY BHIMAAKY MOJIMBICTH O€3MEPENIKOJHOTO CKAaCyBaHHS
OpraHaMH yIIpaBIIiHHS IOPUINIHOT 0COOH BIACHUX PIIICHB 3a JOIMIOMOI00 MEXaH13MiB
CYJIOYMHCTBA MOTJIa O MPU3BECTHU JI0 MOPYIIEHHS HOPMAIBHOI ISITbHOCTI FOPUIUYHOT
ocoOu Ta 3a0JI0KyBaTH ii PyHKIIOHYBaHHS [126].

[Topsia 3 TUM B CyIOBIii IPAKTHUIIl Ta CYJOUYNHCTBI BUCIOBIIOETHCS MMO3HIIIS, 1110
3a MEBHUX YMOB DIIIEHHS OpPraHiB KOPHOPATUBHOI'O YIMPABIIHHA MOXXHA BBaXXaTH

[MpaBO4YMHAMM.
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SKo pilleHHs opraHy IOPUANYHOI 0COOH CIpsIMOBaHE Ha HAOyTTs, 3MiHY abo
NPUMMHEHHS ITUBUTLHUX TIPaB Ta 000B SI3KIB, BOHO MOdHCe OYMU BUSHAHE NPABOYUHOM.
Tak, Benuka Ilamata BepxoBnoro Cyamy y mocranoBi Big 01.03.2023 y cmpaBi
Ne522/22473/15-11 (11.104) Bkazasa, 110 Y4aCHUK TOBapUCTBA YIIOBHOBaXKEHUN OpaTH
y4acTh y BHILIOMY OpraHi TOBapHCTBa MPU BUPIIICHHI HUM MUTAHHS PO PO3MOILI
npuOyTKY, B TOMY YHCIII IPX BUPILICHH] MUTAHHS MPO BUILIATY 32 PaXyHOK MPUOYTKY
JTUBIICHAIB y9acHUKaM. 3a3HaueHE IMOBHOBAXXKEHHS HE € Cy0 €KTHMBHUM IPAaBOM Ha
oJiepKaHHS TUBIJICHIIB, 1 TaKe MMOBHOBAXCHHS HAJIC)KUTh YYaCHUKY B CHJIY 3aKOHY,
TOOTO HE3aJeKHO BiJl BUPILICHHS CIOPY y CIpaBi, 110 neperisaaerses. Jlume y pasi
IPUIHATTS TOBAPUCTBOM (B 0CO01 BUIIIOTO OpPraHy) pillIEHHs PO BUILIATY YYaCHUKaM
JTUBIJICHIIB y TMEBHOMY pO3MIpi, SIKE € OJIHOCTOPOHHIM NPAaBOYMHOM TOBApHUCTBA,
CIpsIMOBAaHUM Ha BUHHKHEHHS IPaB YYACHHUKIB TOBAPWCTBA, B YYAaCHUKIB BHHUKAE
cy0 €KTHBHE MpPaBO BHMOTH JO TOBAapUCTBA WIOJO CIUIATA CyM JAMBIACHAIB Y
BU3HAYEHOMY PIIIEHHSIM TOBapucTBa po3Mipi (1. 81) [159].

Tako)X BHUCIIOBIIOETHCS JTyMKa, MO0 MOJIOHO /10 MPABOYHMHIB NEepea0avYnTH B
3aKOHOJABCTBl IIJICTaBU, 3a SKUX PIINIEHHS HArJdsJI0BOi paad aBTOMAaTUYHO
BBAXKAETHCA HIKUEMHUM 0€3 HEOOXITHOCTI 3BEPHEHHS J0 CYIy, 30KpEMa y BHITAJIKY
OPUMHATTS HArJISIOBOI0 PAJIOI0 PIllIEHb MICHS TOro, SIK B paMKax 31HCHEHHS
CYJIOUYMHCTBA YK€ OyJI0 BCTAHOBJIEHO HEJIETITUMHICTh 0OpaHoro ckiaay paau [134].

OpnHak, BBaKa€MO, 3aKpIIUICHHS TaKUX TMIJCTaB € PU3UKOBAHUM, OCKUIBKH
3HaYHA YacTHWHA pIMIEHb HAIJBIIOBOI pajd OMMHHUTBCS IIiJT 3arpo30i0 BU3HAHHS
HEYMHHUMH, 1110 3aBKATUME CTa0ITLHOCTI CTAJIOTO TOCIIOAAPCHKOTO 000POTY.

AKITIOHEp HE MOKE OCKAp>KUTH PIIICHHS HATJIS0BO1 paJu B paMKaxX MO30BHOTO
MPOBA/KEHHS BUKJIOYHO 3 IIJICTAaB HASBHOCTI Y HBOTO CTATyCy akilfioHepa 0e3
OOTpYHTYBaHHS, SKMM CaM€ YHHOM OCKap>KyBaHE€ HUM pIIIEHHS HATJSI0BOI pajau
nopyurye Horo npaBa abo 3akoHH1 iHTepecu. [Ipy 1bOMYy MOCHUTIaHHS aKI[lOHEpa B
OOTpYHTYBaHHSI CBOiX IIO30BHMX BHUMOT TMpPO BHU3HAHHS HEAINCHUMH pIIICHb
HATJIAI0BOT paJy Ha MOPYIIEHHS Or0 KOPIOPATUBHOIO MpaBa Ha y4acTh B YIIPaBIiHHI
AT cBiquuTh TIpO 3arajbHUN, aOCTpaKTHUN XapakTep (HOpPMyIIOBaHHS IMiJICTaBU

1mo30By. Taki MOCHUIaHHS MO3WBavYa € HEIOCTATHIMU IS BUCHOBKY MPO JIOBEIICHICTh
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(akTy MNOpYyWIEHHS CIHIPHUM pPILIEHHSAM paad Horo KOPHOpaTUBHUX IpaB ado
1HTEpECIB.

BepxoBuuit Cyn y mnocranoBi Big 10 mucromaga 2021 poky vy
copasi Ne 924/881/20 3a3HauuB, 110 3 METOI0 OTPUMAHHS CYJOBOTO 3aXUCTY ILISIXOM
BU3HAHHS HEJINCHUM DIIIEHHS HAIJIAJI0OBOI pajy akLIOHEp HE MOXe abCTpakTHO Ta
3arajbHO MOCWJIATHUCS HA MOPYIIEHHS CBOrO IpaBa HAa y4yacTh B YNPaBIiHHI, a Mae
OOTpYHTYBaTH KOHKpDETHE HECHpaBeIuBe OOMEXeHHs (MOpYIIEHHS) HOro
Oe3nocepeIHIX MpaB YU IHTEPECIB MPUUHATUMH PILICHHAMH, 110 OCKAPXKYETHCA, a
TaKOXX CIIBMIPHICTh OOpaHOTO crmocoOy 3axucTy (BIJHOBJIECHHS CTAHOBHIIA, SIKE
ICHYBaJIO JI0 MPUNHATTS OCKap>KyBaHOTO PILLIEHHS) 31 CTBEPKYBaHUM MOPYLICHHSIM.
OckapyKyBaH1 pIlIEHHSI HArJsSJ0BOI pad MOXKYTh OyTH BU3HAHI HEIMCHUMM JIUILE Y
pasi, SKILO BOHU MPsIMO (a HE OMOCEPEIKOBAHO YU MOTEHIIHO) BIUTUBAIOTh HA MIpaBa
4M 3aKOHHI IHTEPECH aKIlIOHEepa Ta MOPYLIYIOTh IX Ta 32 YMOBH, 110 Oy/ie JOTPUMaHO
crpaBeJIMBUI OanaHC MK 1HAMBIAYaJbHUMU Ta 3arajJlbHUMHU I1HTEpEecaMH, IO
3aJIEKUTH BiJI BCIX OOCTaBHH Y KOKHOMY OKpeMOMY BUNAJAKy. [Ipu mpomy mo3uBau
NOBUHEH JIOBECTH, M0 ICHye Oe3locepeqHid 3B 30K MIK CTBEpAKYBaHUM
MOPYIICHHSIM Ta IPUHHITUM PIIICHHSIM HArJs0BO1 paju, sike ocKapxkyeTbes [152]. 3
OISy Ha NPHUBATHO-NPABOBUM XapakTep CIHOPIB, 110 PO3IJIAAAIOTHCS B IOPSIKY
[UBUILHOTO Ta TOCHOJAPCHKOIO CYJIOYMHCTBA, [II0 MPUHLMIY 3MarajibHOCTI Yy
MO30BHOMY IPOBA/KEHHI JIOKA30Ba MISUIBHICTH CYIy 3BOJMTHCS TUIBKH IO POJIi
crioctepirayva [81, c. 1.48].

3 BUIIIEHABEICHOTO BUIUIMBAE TAKOXK HEOOXITHICTh YITKOTO BCTAHOBJICHHS Ta
(opMyItOBaHHS MIACTaB OCKAap)KEHHS B paMKaX IMO30BHOTO IPOBAKEHHS PIILIEHb
HArJISI0BO1 paju.

ITiocmasu ockaparcenns piviensb. YAHHAM 3aKOHOJABCTBOM Y KpaiHU HE BKa3aHO
IEBHOIO NEPENiKy MIJACTaB OCKapXKEHHS pillleHb HarmnoBux pang AT, okpiMm
MO>KJIMBOCTI AKIIOHEPIB OCKApKUTH BIJIMOBY HAIJISIIOBOI pagy MpO CKIMKAaHHA
M03a4eproBUX 3arajibHUX 300piB.

B nmpaktuii CcynouMHCTBA TaKOXK BIJACYTHI 3 LBOIO MPUBOAY Oyab-Ki

po3’sicHeHHs. B 1IbOMy KOHTEKCTI 3a3Ha4uMO, 110, 10 MPHUKIAAY, CTOCOBHO PIIICHb
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IHIIIOTO OpraHy YNpaBJiHHS, a caMe 3arajlbHUX 300piB, y cyaax copMmyBaiach reBHa
€IHICTh TIPaBO3acTOCyBaHHA. [0 Oe3yMOBHUX IIIJICTaB JUIS 3aCTOCYBaHHS TaKOTO
cnoco0y 3aXUCTy, HaJleXKaTh: BIACYTHICTh KBOPYMY Ha 3arajlbHUX 300pax; MOPYILIEHHS
MOPSAJZIKY X CKJIMKAHHS, TPUUHATTS 300paMu PIIlICHb 3 MUTaHb, K1 HE OyJIM BHECEHI
70 TIOPSIIKY JACHHOTO; MPOBEJACHHS 300piB B 1HIIIOMY MICIll Ta B 1HIIWHA Yac, HOK I1e
OyJ0 BKa3aHO y MNOBIJOMIICHHI; BIACYTHICTb HPOTOKONY 3arajdbHux 300piB TOB;
BIJICYTHICTh TIPOTOKOIY 3araibHux 300piB AT, miamucaHoro rojioBo0 1 CEKpeTapeM
300piB Tomo. IlepepaxoBaHi MmijicTaBu € O€3YMOBHUMU ITiICTaBaMM JJISI CKaCyBaHHS
pillIeHb 3arajJbHUX 300piB, TOMI K 1HINI MOPYUICHHS MPOIEAYPH UM MaTepiabHOTO
IpaBa MOBUHHI JOCIIKYBATUCS 3 TOUYKU 30pY MOPYLIECHHS HUMHU IMPaB Ta IHTEPECIB
aKI[10HEPIB, a TAKOX ICTOTHOCTI BIANOBIJHUX MOPYILIEHb.

[Ipu ockapkeHH1 pillieHHs HATIIS0BOI pajik B paMKaX MO30BHOTO MPOBAHKCHHS
aKI[loOHEpH MpU BHOOP1 e(PEKTUBHOTO Ta HAJIEKHOTO CIOCOOy 3aXHUCTY CBOIX IpaB Ta
1HTepeciB OOUPAIOTh MO AHAJIOTIi yCTaJeH1 MiJIX0AH 10 BU3HAYEHHS IM1ICTaB BU3HAHHS
HEeJIMCHUMU PIlIeHb 3arajibHUX 300piB ToBapuctsa [211, c. 239].

A.B. CmiTiOX BUJLIS€ HACTYMHI MiJICTABM BU3HAHHS PIIICHb HATJSIOBUX Pal
AT wepificHuMu:

1) npuiiHarTs HaruanoBoio pagoro AT pimeHHs 13 NEepEeBUILICHHSIM
MOBHOBAXXEHb (13 BUXOJIOM 32 MEXK1 MOBHOBAXKEHb), MEepe10auYCHUX 3aKOHOJABCTBOM
Ta CTaTyTOM TOBapHCTBA;

2) MPUUHATTS PIMICHHS HEMPABOMOYHHUM CKJIQJIOM HaIJISIIOBOI pajll — SIKIIIO
Oyno BH3HAHO HENIWCHUM pilieHHs 3aranbHuX 300piB AT, skuM cdopmoBaHO
NEPCOHATBLHUMN CKJIAJ] HATJISI0BOI pajiu;

3) HEeMmOBIAOMJICHHS aKI[lOHEpa PO MPU3HAYEHHS 3aCiJIaHHS HAIJISIA0OBOI paau
AT, Ha SKOMY BUPINIYETHCS MUTAHHS MPU3HAYCHHS 1M03a4EPTrOBUX 3arajbHUX 300piB,
BHACJI1JIOK YOT'O aKI[IOHEp HE MaB 3MOTH OyTH 0013HAHUM MPO NMPU3HAUCHHS 3aralbHUX
300piB, BHOCUTH CBOi 3ayBa)KCHHSI Ta MPOMO3ULIIT;

4) HemoBIAOMJICHHS YJieHA HArJISJA0BOI paau-TIPE/ICTABHUKA aKI[IOHEpa PO
NPU3HAYCHHS 3aCilaHHs, 110 YHEMOXIMBHJIO 3aXUCT Ta IPEACTaBHUIITBO IIpaB

aKITIOHEPIB, AKUX MPEICTABISAE TAKHK YISH HAIJIS0BO1 PaIH;
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5) BIACYTHICTh KBOPYMY Ha 3acilianHi HarisiioBoi pagu AT (Bkazanuil (akt
MOXKe OyTH JOBEJIEHUU BIJCYTHICTIO MIANMKCY YJI€HA HATJISAO0BOI pajay y MPOTOKOIII
3aciJIaHHsA);

6) iHIIE HEMOJEPKaHHS BHMOT IMPABOBUX HOPM, SIKI PErYJIOITh MOPSI0K
CKJIMKAHHS 3acilaHHd HariasAaoBoi paau AT Ta NpUWHATTS HEO PIIEHb, SKIIO
BiJIMTOBITHE MTOPYIICHHS CIIPUYNHUIIO MPUAHATTS HEMPABMIIHBHOTO aKTa; SIKIIO PIICHHS
HATJIAI0BOT pajd B IIUIOMY Y3TOJKYETHCS 3 BUMOTaMU YMHHOTO 3aKOHOJIABCTBA 1
OPUIHATE BIANOBIAHO JO 00CTaBUH, 110 CKIAIUCS, TOOTO € BIPHUM I10 CYTi, TO OKpEMI
MOPYIICHHS BCTAHOBJICHOI MPOIIETyPHU HOTO MPUUHSTTS HE MOXKYTh OyTH ITiJICTABOIO
JUTSl BA3HAHHS PILIEHHS HEJIMCHUM, SIKILIO 1HIIE HE Mepei0aueHo 3aKOHOJaBCTBOM;

7) mopylleHHsA pilleHHAM HarisgoBoi paau AT mpaB Ta OXOPOHIOBaHUX
3aKOHOM IHTEPECIB aKI[IOHEPIB UM 1HIIUX OCiO.

[Ipu ubOMy BYEHHMI CINYIIHO 3ayBa)xye, 10 HE TUIbKM Yy BUIAAKY OCTAaHHBOI
1JICTaBH, ajie TAKOK 32 YMOBHU HAsIBHOCTI 1HILIUX 000B’SI3KOBO IOBUHEH OYTH HAasIBHUM
dakT mopyIIeHHs MpaB Ta OXOPOHIOBAHUX 3aKOHOM IHTepeciB akiioHepiB AT uu
1HIIMX oci6 [220, ¢. 56-57].

1) Ilopywenns npoyedypu ckiukauus. B oMy moroaxyr4nuch 3 HaBeICHOIO
BHUIIIE Kacu]ikalliero, BiI3HAYMMO, 1110 HEMOBIIOMJICHHS aKIlIOHEepa PO MpU3HAYSHHSI
3aciJlaHHs, TaK caMO SK 1 HENOBIJOMJIEHHS YJ€HA HAarJiaJ0BOI pajd MpoO Take
MPU3HAYCHHS € PISHOBUAAMU NOPYULeHHS NPoYyedypu CKIUKAHHS HATIISIOBOT PaJIU.

[TpukmamoM OCKapKeHHS Y 3B S3Ky 3 MOPYIICHHSM MPOIEIypU CKIMKAHHS €
[Toctanora KI'C BC y copasi Ne925/715/17. Pimenns narnsinoBoi pagu AT Bu3HAHO
HEJINCHUM Yy 3B’SI3Ky 3 TMOPYIICHHSIM NpOLEAypU CKIMKaHHSA ii 3aciganHs. Ha
nopyuieHHs 1. 8.11 TlonoxxeHHs po HarMISIA0BY pay, SKUM BIAMOBIIHO 70 4. 3 cT. 51
3akony Ykpainu «IIpo akimionepHi ToBapuctBa» Ta m. 12.20 craryTy BH3HAYEHO
nopsiiok podotu wieHiB HarsiaoBoi paau, [TAT «HBI] «bopiariBchkuii XiMiko-
(apManieBTUYHUI 3aBO/» HAJIECKHUM YHHOM y BU3HAYEHHUH CTPOK HE MOBIIOMUIIO
YJIeHa HarJIAI0BO1 pajau — mpeactaBHuka akiionepa [TAT «®apmaneBtuyna ¢ipma

«JlapHuis» Tpo TPOBENCHHsS 3aciaHHs HariasgoBoi panu. Komeris cynis



165

NIITBEp/IUJia HAABHICTh MPABOBUX MIACTaB I BU3HAHHS HEAINCHUMH pIIICHb
Harjs/10Bo1 paau [155].

2) Ilopywenns npoyedypu nputinimmsi piuienns. BiICyTHICTb KBOPYMY € OJTHUM
13 TIOpYIIeHb MPOIEAYPH MPUHHATTS pimieHHsA. Keopym — 1ie MiHIMaibHa KUTHKICTh
YJICHIB HAIJISIZIOBOI paju, SKI MOBHMHHI OyTH MPUCYTHI Ha 3aciiaHHl JJis TOro, 1100
pllIeHHS, NPUUHATI Ha bOMY 3acijaHHi, OyJiH JIHCHUMH, Ta BUBHAYAETHCS SIK IEBHUI
BIJICOTOK BiJ 3araJIbHO1 KIJILKOCT1 YJIEHIB HATJIAI0BOI paju. BBaxkaeThcs, M0 KBOPYyMY
JOCSITHYTO, SIKIIO HA 3acilaHHl Oepe ydacTh OUIbIIIE MOJOBUHHM i1 CKJIaay, 32 YMOBH,
110 1HIIIE HE Tepe0aueHo CTaTyTOM aKI[IOHEPHOTO TOBAPHUCTRA.

BiacytHicTe KBOpyMy € O€3yYMOBHOIO IIJICTABOIO BHU3HAHHSA PIIICHHS
Heniicaum. Y copaBi KI'C BC No 924/645/18 akiionep 3BepHYBCS 3 MO30BOM JI0
[IpAT mpo BU3HAHHS HEIIWCHUM pIlIEHHS HArasAoBoi paau. [1o30BHI BUMOTH
OOTpyHTOBaHI THUM, IO BIJNOBia4e€M IMOPYIICHO MOPSJAOK CKJIMKAHHS 3aciaHHs
HATJIAIOBOT pay Ta 3araJIbHUX 300piB TOBAPUCTBA, TO3MBAYKA SIK TOJIOBA HATJISAO0BOI
paau He Oyna MPUCYTHS HA 3aCiiaHHl, CHIPHI PIMICHHS MPUWHSTI 32 B1ICYTHOCTI
KBOpyMy [156].

B KOHTEKCTI MOpyIIeHHS MPOIEIypH MPUNHATTS PIMICHb YacTO HIETHCS PO
HEMPaBOMOYHICTh HarIs110BOI paau. CliijJl 3ayBasKUTH, IO MOHATTS KGOPYMY TOTOKHE
HOHATTIO NPABOMOYHOCMI 3aCiTaHHS HATJISA0BOT pajul.

[IpaBoMOYHICTh HATJISIOBOI pajayd O3HAYa€e, IO Ha 3acigjaHHI MOXYTh
npuiiMaTUCs pIMIeHHS 1 11 PIMIEHHS € IOPUAUYHO JIACHUMHU, OCKUIBKM HasiBHA
HeoOXiHA KUTHKICTh WIEHIB, SKIi MAlOTh MPABO TOJIOCY, BIAMOBIAHO M0 3aKOHY abo
CTaTyTy TOBAapUCTBA, a TaKOX Oylia AOTpUMaHa MpOIEaypa CKIUKAHHS HArIsA0BOi
panau.

PimenHs HarnsgoBoi pagu TaKoX MOXYTh OYTH OCKapXKeHI y BHUIAIKY
HEMPaBOMOYHOCTI HaTJIsI0BOI pajiu.

lIpasomounicms nazni0060i padu — 1€ 31aTHICTh HAIJIAI0BO1 paay NpUUMAaTH
pIIIEHHS ¥ 3B 53Ky 3 MPHUCYTHICTIO HEOOXIMHOT KUIBKOCTI ii 4jieHIB, TOBHOBaKCHHS
SKUX HE TPUIIMHEHI, BIAMOBIIHO 10 3akOoHY abo0 CTaTyTy TOBAapHUCTBAa, a TaKOXK

JOTPUMAHHAM IIPOLEAYPa CKIMKAHHS HATJISIA0BO1 Pay.
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BignosinHo n0 mnonoxeHb cT. 11-2 3akony VYkpainm «IIpo ynpaBmiHHS
00’ekTaMu JIep>KaBHOI BJIACHOCTI» HAIJISI0BA paja € HENPaBOMOYHOIO y BHIIAJIKY,
SKIIO0 KUTBKICTh YJIEHIB HAIJISIAOBOI paju, MOBHOBAYXKEHHS SIKUX € JIMCHI, CTAHOBUTH
MOJIOBUHY 1i KUIBKICHOTO CKJIaJly, BCTAHOBJIEHOI'O CTaTyTOM, a00 MeHIIe. AHAJIOT14He
MIOJIOKEHHS MICTUTHCS B CT. 75 3aKOHY, Y BIIMTOBITHOCTI 3 IKMM 3aCiaHHs HArIsA0BO1
paay € TpPaBOMOYHMMH 3a YMOBHM, IO KUIBKICTh WYJIEHIB HArJsoBOi paju,
MOBHOBAXCHHS IKUX € YAHHUMH, CTAHOBHUTH O1JTBIIIE TTOJIOBHHM 1i 3arajbHOTO CKIIATY.

Takum umHOM, (GaKTHUYHO B 3aKOHAX WJle MOBa MpO JBa PI3HUX BUAH
HenpaBoMouyHOCTl. B 3akoni Ykpainu «IIpo aximioHepHi TOBapUCTBa» WIETbCA MPO
HEMpaMoYHICTh 3aciganus (4. 2 cT. 75 3akony). Y 3akoni Ykpaiau «IIpo ynpaBiiHHS
00’ekTaMHu JIepKaBHOI BIIACHOCTI» Jie MOBa MPO HEMPABOMOYHICTh HAIJISIOBOT paan
B [IUTOMY — TOOTO HE ITi/T YaC CKJIMKAHOTO 3aCiIaHHsI, a KOJIM ITOBHOBAKCHHS YaCTHHH
YICHIB HATJISIIOBOT Ay MPUMTUHUIINCS 3 TUX UM 1HIIHX MiICTaB (HAPHUKIA, Y 3B’ I3KY
3 3asBOIO0 3a BJIACHUM Oa)kKaHHAM, y pa3l HaOpaHHsS 3aKOHHOI CWJIM BHPOKOM YH
pIIIICHHSM CY[y, SIKHM HOTO 3aCy/KEHO 10 MOKapaHHS, M0 BUKIIOYAE MOXKIUBICTH
BUKOHAHHS 000B’s3KIB WICHA HATJISAI0OBOI paji, TOIIO).

Tomy cnijg BUALIATH:

1) HEempaBOMOYHICTH 3acijaHHS HAIJIIOBOI pajau, TOOTO MPHUCYTHICTh Ha
3acilaHHl IOJOBHMHU a00 MEHIIE BiJ 3arajibHOi KUILKOCTI YICHIB, SIKIIIO 1HIIE HE
BCTAHOBJICHO CTaTyTOM;

2) HEMPaBOMOYHICTh HATJSOBOI paau, TOOTO KOJHM KUIBKICTh YJICHIB pajy,
MOBHOBAXEHHSI SKUX JIIMCHI, CTAaHOBUTHb TIOJIOBUHY 1i KIJIBKICHOTO CKIIaJy,
BCTAHOBJICHOTO CTaTyTOM, a00 MEHIIIE.

Cnin 3ayBakWTH, IO B 3aKOHOJABCTBI iie MOBa MPO HENPABOMOYHICTH
HarIA0BOI paau B nuioMy. OJHAK HE MICTUTHCSA TMOJIOKEHb MPO HEMPABOMOYHICTh
HATJIAIOBOT pajay y BUMAJAKY, SKIIO 32 JOTPUMAHHS 3araJlbHOTO YWCJIa HArISA0BOi
paau (ToOTO HAsIBHOCTI B CKJIaJ1 paju OLIbIIE TOJOBUHU OOpaHUX YJICHIB HATJISAI0BOI
paay, TOBHOBaKEHHS SKUX € JIMCHUMH), BHU3HAYEHOI'O CTAaTyTOM, KIJIbKICTh

HE3aJIeKHUX YJICHIB HATJISIOBOI PaJid € MEHIIIOK0, HI’)K BCTAHOBJIEHA 3aKOHOM.
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B ropuanuHniil mitepaTypl 3a3HAYA€THCS, IO KOJHUX HACIHIJIKIB MOPYILICHHS
BUMOTH II10JI0 OUIBIIOCTI HE3aJICKHUX WICHIB y CKJIaJl HArJsJoBOi paiau
3aKOHOJIaBCTBO HE MICTUTh, III0 TMPHU3BOJUTH 1O HEMOOAMHOKUX BUIAJKIB
GyHKIIOHYBAaHHS HArJISAOBUX pajl, CKJIaJ SKAX HE BIANOBia€ BUMOTraM
3aKOHOJIaBCTBA. BiJCYTHICTh TPAaBOBUX HACTIAKIB MMOPYUIEHHS BUMOTH HIOJO
KUTIBKOCT1 HE3aJIe)KHUX YJIEHIB CTBOPIOE CUTYAIl0, KOJU 1CHY€ MOXJIMBICTH LIJIKOM
3aKOHHO (PYHKIIIOHYBAaTH HaIrJISIAOBIA pajl, y CKJIaal SKOi KUIBKICTh HE3aJIeKHUX
yjieHiB Oyjie CTAaHOBUTU MEHIIIE MoJIoBUHHM [223, ¢. 57-58].

KpiM mopyiieHb, MoB’si3aHUX 3 HEMPAaBOMOUHICTIO 3acifiaHHs (BIACYTHICTIO
KBOPYMY) YU CKJIQqy HArisioBoi paju, IO MiJCTaB, MOB’SI3aHUX 3 MOPYLIECHHSIM
MPOLICTYPH PUUHSATTS PIICHHS, TAKOK HAJICKUTH MPUHHATTS PIllIEHHS 3 TUTaHb, HE
BKJIFOUECHHX JI0 TTOPSIIKY IEHHOTO HATJISAI0BO1 pajiu; MPUUHATTS pillleHHs 0€3 BeICHHS
POTOKOTY 200 3 MOPYIICHHSM MMPABUJI BEJIEHHS TPOTOKOJIY 3aciaHHs, TOUIO.

3) llepesuwyenns nosumogadicenv 6 npoyeci npuuHamms piuienb. Takul TUI
MOPYIICHHS Ma€ MICIle B TOMY BHUMAJKYy, KOJU (OPMaNBbHO Mpoleaypa MPUAHATTS
piuieHHs OyJia 1oTprMaHa, OJIHAaK HarJIA10Ba pajia NepeBUIIIIA TOBHOBAXKEHHSI, TOOTO
PUITHSIIA PIIICHHS, IK€ HE BXOJUTH JI0 11 KOMIIETEHIII].

Tak y IlocranoBi y cmpaBi Ne 906/450/17 Bim 24.11.2020 KI'C BC 3a
HACTIIKAMU PO3TJISAAY CIpPaBH B TOPSIKY IMO30BHOTO MPOBAKEHHS BKAa3aHO, IO
BHCHOBOK PO HASBHICTH ITICTAB JIJIsI BUSHAHHS HEAIMCHUM PIIIICHHS HATJISIZIOBOT pajiu
AT € oOTpyHTOBAaHHMM Y 3B'SI3Ky 3 TUM, III0 BOHA JIisUIa 3 TICPEBUIICHHSIM HaJlaHUX Ti
MMOBHOBAXCHB, aJ/DKE BIAMOBITHE MUTAHHS TMOBUHHO OYJI0 BUHOCHUTHCH Ha PO3TIISI
3araJibHUX 300piB aKI[IOHEPiB TOBapucTBay [161].

[TepeBullieHHsT MOBHOBa)XXE€Hb CTOCYEThCSl TakoK crpaBa Ne925/706/17 Bix
20.02.2018 p. [To3oBHI BUMOTH MO3WBa4 OOIPYHTYBaB THUM, IO HArJsaoBa pana
TOBapUCTBa He OyJia HaJiJeHa MOBHOBAKEHHAMM MPUHUMATH PIIICHHS PO BUMHEHHS
TOBAapUCTBOM 3HAYHOIO IPABOYMHY, SKIIO PHHKOBA BapTICTh MaiiHa, poOIT abo
MOCIIYT, SIKI € MPEIMETOM TaKOro MpaBOYMHY, IepeBulye 25% BapTOCTI aKTHBIB
TOBAapHUCTBA 3a JAHUMHU OCTAHHBOI piuHOiI (PiHaHCOBOI 3BITHOCTI. Y Iloctanosi KI'C

BC 3a3nauuB, mo pileHHs HATJIAI0BOT pajn MOKe OyTH BU3HAHE CYJ0M HEIIMCHHM,



168

SIKIO TaKe PINIEHHS HE BIAMOBIJA€ BUMOTAM 3aKOHOJABCTBA Ta MOPYIIY€E MpaBa 4yu
3aKOHHI IHTepecH yuacHuKa (akifionepa) Topapuctsa. Cy/ miATBepIUB IPABOMIPHICTh
BU3HAHHS PILIEHHS HATJIAI0BO1 pajid HEAIMCHUM, OCKUIBKM BOHO OYJI0 IPUIHATO 1032
MEXaMHU CBOIX IMOBHOBa)KEHb, OCKIJTbKM HI YMHHUM 3aKOHOJABCTBOM, Hi CrtaryToMm
TOBapUCTBAa HE OyJO HAIIJIEHO HATJSAOBY pady BIANOBIJIHUMH TOBHOBa)KEHHSIMHU
[162].

4) Ilopywenns piwueHHAM paou npae ma iHmepecie aKyionepie uu iHuux ocio.
Cnin miakpecauTu, mo akiioHep AT, skuii 3BepTacThCcsl 10 CyAy 3 TaKUM MO30BOM
(mpo BW3HAHHS HEMIMCHUM pIlIEHh HATJISAO0BOI pajan) Mae OOIPYHTYBaTH, SKE HOTO
paBoO Ta/ab0 OXOPOHIOBAHWM 3aKOHOM I1HTEpPEC MOPYIIECHE CIPHUMHU PIIICHHSIMHU
opraHiB ynpasiiHHgd AT Ta 3a3HauuTH, SIKI came i He0OX1JTHO BUYMHUTHU CYIy IJIA
BIJTHOBJICHHSI MOTO TOpYIIeHOTro mpaBa 4 iHTepecy. Cyj mpu BHpIMIEHHI TaKOTO
KOPIHOPATUBHOI'O CIIOPY MOBUHEH BCTAHOBUTHU HAsIBHICTH Y OCOOHM, sIKa 3BEpHYyJacs 3
MO30BOM, Cy0 €KTMBHOTO MAaTepiaJIbHOTO MpaBa ad0 3aKOHHOTO 1HTEPECY, Ha 3aXUCT
SKOTO TIOJIaHO TI030B, & TAKOX 3 SICYBaTH MUTAHHS II0JI0 HASBHOCTI YU B1JICYTHOCTI
dakTy iX mopyuieHHs ab0 OCMOpIOBaHHA CHipHUMHU pimeHHsIMU [129]. OckapxkeHHs
OyAb-IKOTO pIIIEHHS HArJIsA0BOI paju TUIBKM 4Yepe3 HAasBHICTb y HBOTO CTaTyCy
akifioHepa, 0e3 oOrpyHTYBaHHsI, YUM caMme CIIIpHE PillieHHs opraHiB ynpasiiHHsI AT
Nopy1Iye Horo mpasa Ta/abo IHTEPECH, € HEBIPHUM Ta O€3M1CTaBHUM.

VY Iloctanosi Bix 10 nmuctomana 2021 poky y cipasi Ne 924/881/20 BepxosHuit
Cya 3a3HauMB, 110 OCKap>KyBaHl pillIEHHs opraHiB ympaBiiHHA AT MOXyTb OyTu
BU3HAHI HEIIWCHUMU JHIIE y pasi, SKI0 BOHMU MPSAMO (a HE OMOCEPEIKOBAHO YU
MOTEHII1ITHO) BIUIMBAIOThH Ha MpaBa YW 3aKOHHI IHTEPECH aKilioHepa Ta MOPYIIYIOTh 1X
Ta 3a YMOBH, 1110 Oyjie JOTPUMAHO CHpaBEIMBUNA OallaHC MK 1HIUBIAyaJbHUMH Ta
3araJIbHUMHU 1HTEpecaMu, 0 3aJICKHUTh BiJI BCIX OOCTaBHH Y KOXXHOMY OKPEMOMY
Bumnajky. [Ipu nupomMy mo3mBay MOBUHEH JOBECTH, 110 ICHYE Oe3mocepeHii 3B 30K
MIXK CTBEP/PKYBAaHHM TIOPYIICHHSM Ta OCKAapKyBaHUMH HUM DIIICHHIMH OpraHiB
ynpasmiaas AT [152].

Bapro Takoxx BiJI3HAQUUTH, IO TOPYIIEHHS MpaB Ta IHTEPECIB aKI1OHEPIB

OKPCMHMHU YICHAMUA HaFJ'IHI[OBOI painu MOXKC 6YTI/I HiI[CTaBOIO I IOJaHHA HETIPAMOIO
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MO30BY aKIIOHEpAMH 3 METOK0 BIAIIKOAYBAaHHS IIKOJH, 3aBJIaHOI JISIMU MOCAJOBUX
oci6 ToBapucTsa [83].

OpmHuM 3 MpaB, IKUM KOPUCTYETHCS aKIIOHEP, € MPaBO BUMOTH J0 HATJISI0BOI
pagy TPO CKJIMKAaHHSA 3arajibHUX 300piB. PimieHHs HarmsmoBoi paau abo paau
JTUPEKTOPIB IIPO BIIMOBY Y CKJIIMKAHHI M03a4€pProBUX 3arajibHUX 300piB MOXe OyTH
OCKapKEHO aKIiOHEpaMH JI0 CyAy B paMKax MO30BHOTO IPOBAHKCHH.

ToOTo 3aKOH BCTAHOBIIOE JJI AKI[IOHEPIB MOMIJIHBICTh OCKAPKEHHS BUKITIOUHO
pILIEHHS MPO BIJIMOBY Y CKJIMKaHHI M0O3a4eproBux 3aranbHuX 300piB AT. Pazom 13
TUM, HE nepeadadyeHo OCKap>KEHHS BIAMOBH Yy MPHUUHSATTI TaKOro pilieHHs (TOOTO
HEMPUIHATTS BIAMOBIAHOTO PIIIEHHS y BCTAHOBJIEHI 4. 7 CT. 42 CTPOKH), 30Kpema,
SIKIIO BOHO HE MPHUMHATO y BCTAHOBJICHUN CTPOK.

B.I. Ilikamo BBa)kae, IO BIJICYTHICTh TMpaBa HA OCKAPKEHHS BIIMOBHU Y
IPUIHATTI TAKOTO PIllIEHHS € OOIPYHTOBaHUM. ABTOP apryMEHTYE, SIKIIO B aKI[IOHEepa
ICHy€ MOXJIMBICTh CaMOCTIMHO 3aXMCTUTU TOPYIIEHE KOPHNOpPAaTWBHE IMPaBo, MOro
CyIOBUI 3aXWCT CTAa€ HEIOIUIbHUM. JSIKIIO akI[ioHep HE MOXKE peai3yBaTh
CaMO3aXHCT CBOTO MOPYIICHOTO KOPIMOPATHBHOTO MpaBa, BOHO Ma€ OyTH 3aXHIIEHO
cynom. Taka mpaBoBa MO3UIs OOyMOBIEHa OCOOJHMBICTIO CYJOBOTO 3aXHUCTY
KOPIHOPATUBHUX MPAB: SKIIO KOPIOPATUBHE MPaBO MOKE OyTH CaMOCTIHHO 3aXHUIICHO
aKI[loHEpOM O€3 3BEpHEHHS JI0 CY]ly, BOHO HE BUMAarae cyJoBoro 3axucty [230, c. 68].

Taka Touka 30py BUIAETHCS MOBOII AuCKyciiiHOI. KoHcTuTymiero Ykpainu
rapaHTy€eThCs KOKHOMY MPaBO Ha CynoBUH 3axucT. [IpaBo Ha 3BepHEHHS 10 CyAy HE
MOJKE CTABUTHCS B 3aJIC)KHICTh BiJl HASBHOCTI YH B1JICYTHOCTI MTPAaBOBUX MOMJTHBOCTEH
CaMO03axUCTy YU NEBHUX THIINX IOPUCTUKIIITHUX POPM 3aXUCTYy.

Baprto naBectu Pimenns KCY Nel5-pni/2002 Big 9 nunas 2002 p., B sskomy Cy g
3a3Ha4YMB, [0 OOpaHHS TMEBHOTO 3aco0y IMPaBOBOTO 3aXHCTy, € MPaBOM, a HE
000B'I3KOM 0CO0M, siKa JIOOPOBUIBLHO, BUXOJSYM 3 BJIACHUX IHTEPECIB, MOro
BuKopucToBye. KoxkHa oco0a Mae mpaBo BUILHO OOMpaTH HE 3a00POHEHUI 3aKOHOM
3aci0 3aXHCTy IpaB 1 cBOOOA, y ToMy 4ucai cynoBuid 3axuct [202]. Takum guHOM,

oOpaHHsI caM03axHCTy SIK MEBHOIr0 3aco0y (croco0y) mpaBOBOro 3aXKCTY, € IPABOM,
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a He 000B'SI3KOM 0cO0H, a TOMY HasiBHICTb [TpaBa Ha CaMO3aXUCT KOPIOPATUBHUX MPaB
HE MOBHHHA 00OMEXYBaTH IPABO 0COOM Ha CyJIOBUH 3aXMCT KOPIOPATUBHUX IPaB.

AKIIIOHEpH 32 MeBHUX 00CTaBUH MOXXYTh HE MaTH MOKJIMBOCTEH JJisl peatizaiii
CBOTO IpaBa Ha CKJIMKAaHHS CAMOCTINHO a00 He 0akaTu IbOro. Y 3B 53Ky MM y HUX
NOBUHHA OyTH 3a0e3leueHa MOXKIMBICTb 3000B’s13aTH HArjsAOBY pagy CKIMKAaTH
3arajbH1 300pH NUISIXOM MOJAHHS MO30BY 3 BIANOBIAHOIO BUMOTOIO.

Tomy mpomoHyeMO BHECTH 3MIHH JI0 APYroro pedeHHs 4. 7 cr. 42 3akoHy Ta
BUKJIACTH MOTO B TaKi peaKirii:

«7. PitieHHs Hars,10BoO1 paau abo paau JTUPEKTOPIB MPO BiIMOBY Y CKIMKaHHI
1103a4eProBUX 3arajibHUX 300PIB a60 HEeNnputiHAmMmsL piuleHHs Y 6CIMAHOBIEHI CIMPOKU
MOKe OyTH OCKap>KEHO aKLIOHEPaMH J10 CYIy».

[HIIMM TpUKIAgOM MiJICTaB IS OCKAp)KEHHS PIIICHHSA HarJIA0BOI paau €
NOpYILIEHHS IPaB aKLiOHepa Yy 3B’sI3Ky 3 He3a0e3MeUeHHSIM HOMY MOKIMBOCTI OyTH
OPUCYTHIM Ha 3aclIaHH] Harjas0BOi pajau.

B IlocranoBi KI'C BC y cnpasi Ne 920/432/17 #ine mMoBa mpo TpPUUHSTTS
CYJIOBOTO pIIIEHHS MNP0 BU3HAHHA HEAIMCHUM pimieHHs HarasaoBoi panu [IpAT
"KoHoTonchkuii apMaTypHHiA 3aBOA" 3 MiJICTAaBH HEBIAMOBIAHOCTI TAaKOTO PIMICHHS
HOpMaM 3aKOHOJaBCTBAa. HeMOXJIMBICTh 3 MOBaXHUX NPUYUH B3STH y4acTb Yy
3acijaHHl HarISIZIOBOi paju Mo30aBUJIO MO3MBayva (akKi[lOHEpa/fioro mpeIcTaBHUKA)
MO’KJIMBOCTI BHUCIIOBUTHCH 3 IPUBOAY IUTaHb MOPSAAKY JCHHOIO I103a4€proBUX
3arajJpHUX 300piB aKI[IOHEpIB, BHOCUTH CBOI MPOMO3MIli, B TOMY 4YHCII WIOJ0
JOLITBFHOCTI Ta CTPOKIB MPOBEJCHHS II03a4epProBUX 300piB, yMOB BUKYITY aKIIii TOIIO.

BHacnigok HEMOXXJIMBOCTI ydacTi B IO3aueproBux 300pax, [ 3a YMOB SIBKU
M03MBaya, rOJIOC OCTAHHBOI'O MIT OyTH BUPIIIATILHUM IO MUTAHHIX MOPSJIKY JEHHOTO,
a IPOToJIOCYBABIIM MPOTH IO 1HIIMX MUTAHHIX, TO3MBAY Ta TPETSA 0coba Mall MpaBo
BUMAaratu 00OB'I3KOBOTO BUKYITy TOBAPUCTBOM HAJIEKHUX 1M aKIIiil.

TakuM 4YMHOM, OCKApKyBaHMMHU PIIIEHHSMH OyJO MOPYLIIEHO KOPIOPATHUBHI
mpaBa IO3MBaYa, B TOMY YHCI, Ha TNPUUHATTS ydacTi B 300pax Ta yMpaBiiHHI

TOBapuCTBOM [157].
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Tomy 3 BpaxyBaHHSIM BUIIE HaBEICHOTO MOKHA BHJUTATH TaKi TPYIH ITiICTaB
OCKap>KEHHSI PIIIEHHS HATJISIIOBO1 Pajin:
1) mopyIeHHs IPOLeypy CKIIMKaHHS:
a) HETIOB1IOMJICHHS aKIlioHepa MpO CKIWKAHHS 3aCiJaHHs;

0) HEMOBIIOMJICHHS 4YJ€HA HATrJIAI0BOI paJy MPO CKIMKAHHS 3aciJaHHS; 1

T.J.
2) mopyuIeHHS MPOLETypU IPUHHATTS PIIICHHS:
a) BIJICYTHICTb KBOPYMY Ha 3acCiJIaHH1 HaTJISII0BO1 pajiu;
0) BUpIIIIEHHS TUTaHb, HE BKIFOUYCHUX J0 MOPSIIKY IEHHOTO; TOIIIO;
I') BIICYTHICTh a00 MOPYIICHHS BEJIEHHS IPOTOKOJIY HArJISJIOBOI pajiw,
TOILIO;

3) nepeBUIIEHHS TIOBHOBAKEHb HArJISJOBOIO PAJIOI0;

4) nopyuieHHs pimieHHIM HarisaaoBoi paaun AT mpaB Ta OXOpPOHIOBaHUX
3aKOHOM IHTEPECIB aKI[IOHEPIB UM IHIIUX OCIO.

Bignosimno no IlocranoBu Ilnenymy BepxoBnoro Cymy VYkpaiam «IIpo
IPAKTUKY PO3IJIAY CyJlaMHU KOPIOpAaTUBHUX cropiB» Bix 24 xoBTHA 2008 p. Ne 13
pIIICHHS HArsSA0BOI pajy TOBApUCTBA MOXE OyTH OCKap»KEHO B CyJI0BOMY HOPSIAKY
aKiioHepoM (y4aCHMKOM) TOBapHCTBA LUISXOM IpeJ1 SBJIICHHS MO30BY MPO BU3HAHHSA
Horo HeAiMCHUM, SIKIIO Take PIIICHHS HE BIJNOBIJIa€ BUMOraM 3aKOHOJIaBCTBA Ta
MOPYIIIy€ TIpaBa Y¥ 3aKOHHI IHTEPECH yuacHUKa (akiionepa) Topapuctna (1. 39) [186,
c. 7].

B naykoBiii niTepatypi HEOJHOPA30BO Bi3HAYAIACh HEOOX1IHICTh JOJATKOBOTO
3aKOHOJIABUOTO BPETYJTIOBAaHHS MUTAHHS OCKapKEHHS PIIIEHb HATJIS0BOI paju yepes
3aCTOCYBaHHSI MEXaHI3MIB CYJOYMHCTBA. 3Ba)KalOUM Ha BIJICYTHICTh HAJIEKHOTO
IIPaBOBOT'O PEryJIOBaHHS OCKapXeHHs pimeHb HarisgoBoi pamu, K.O. Koueprina
3anponoHyBalia AOMOBHUTU 3aKkoH YkpaiHu «IIpo akiioHepHi TOBapHCTBa» HOPMOIO
Opo Te, IO PIIICHHS HAaIJISII0BOI paad MoOe OyTH OCKapKE€HE aKLIOHEpOM
TOBAPHUCTBA, AKIIO 3a3HAYCHHUM PIIIICHHSIM MOpPYIIIeHI ITpaBa Ta (a00) 3aKOHHI IHTEpeCH
TOBapHUCTBa a00 1bOro akiioHepa. Cyna 3 ypaxyBaHHSIM BCiX OOCTaBUH CIIpaBU BIpaBi

3aNUIINTY B CHJI1 OCKapKyBaHE PIIIEHHS, SIKIIIO BOHO HE MOTSITHYJIO 32 CO00I0 30UTKIB
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TOBAapUCTBY a00 akI10HEPY a00 BUHMKHEHHS 1HIIMX HECHPUATIMBUX HACTIAKIB IS
HUX 1 IOMYIIEHI MOPYIIeHHS € icToTHUMmW» [106, ¢.9].

A.B. Msarkuii aprymMeHtye HEOOXIJIHICTb BHECEHHs 3MIH J0 3aKoHy Ta
3aKpITUICHHS TIOJIOKEHHSI TIPO TE, M0 aKIIOHEPH 1 T0CcaI0BI 0COOU TOBAPUCTBA MAIOTh
IIPaBO OCKAPKUTH PIIIEHHS HATJISAI0BO1 pajid Ha MPOTA31 TPHOX AHIB 3 JHS, KOJIU iM
CTajo BIAOMO MpPO TaKe PillIeHHs, A0 HArIsA0BO1 paau ToBapuctBa. Harnsamosa pana
TOBapUCTBa 3000B'i3aHA PO3MVISIHYTH CKapry Ha NPOTA31 AECATH JHIB 3 JHA 1l
HAJXOKCHHS 1 MPUNUHATHA PILIEHHS MPO BIJIMOBY B 33J0BOJIEHHI cKapru abo mpo
3aJI0BOJICHHSI CKapru 1 CKacyBaHHS OCKap)KyBaHOTO pillIeHHs. PiIleHHsS HarisgoBoOi
paJy TOBApUCTBA, IPUNHSATE 32 HACIIIKAMH PO3IJISIY CKApTH, MOXKE OYTH OCKap KeHe
70 CyIy Ha TpOTA3i AECSITH AHIB 3 JHA OTPUMAHHS CKapKHUKOM MOTHBOBAHOTO
IPOTOKOJIY 3a pe3yJibTaTaMu po3riiany ckapru. CkacoBaHe pillIeHHS HarJs0BOi paau
€ HeYMHHUM 3 JAHs Horo npuiHATTA [130]. To6TO BUEHUH BIICTOIOE JOCTATHHO CTHUCII
CTPOKH AJIs IPOLEAYPH OCKapKEHHS PIIICHHS.

Pasom 3 TuM BHUCIOBIEHAa ¥ TOYKa 30py MPO HEOOXITHICTH 3aCTOCYBAHHS
TPUBATIMIONO CTPOKY TMO30BHOI JaBHOCTI B CYAOYMHCTBI, 30KpemMa IUIIXOM
BCTAHOBJICHHSI TPUMICSYHOTO CTPOKY IT030BHOI JABHOCTI JUIsi BU3HAHHS PIIlICHb
HATJIAJIOBUX pajJl TOCMOJapChbKUX TOBAPUCTB HEMIMCHUMHM 3a aHAJOTIE 3
OCKap>KeHHSIM pIIEHb 3arajJilbHUX 300pIB TOBAapUCTBA B MOPSAKY I1O30BHOIO
POBAJKECHHS.

B naHoMy KOHTEKCTI BiI3HAYMMO, 1110 TPUBAJICTh CTPOKY MO30BHOI JABHOCTI
JUTS OCKap>KEHHS PIllIeHb 3arajIbHUX 300PiB TEXK € TOBOJII JUCKYCIHHUM.

O.B. IllepOuna BBaxkae, 10 AJI1 OCKap>KEHHS PIllIEHb 3arajibHUX 300piB
aKIIOHEpIB HEOOXI1AHO 3aCTOCOBYBATH 3arajlbHU CTPOK MO30BHOI JAABHOCTI — TpH
poku [238, c. 96]. H.C. I'mych 3ayBaxkye, 110 JOIIILHO BCTAHOBITIOBATH CIICIiaIbHUN
CTPOK IMO30BHOT JABHOCTI — OJUH Mics1lb [66, c. 20]. O.P. KoBanuiiviH npornonye Tpu
MICAIIl, aJl€ 3 MOMEHTY, KOJM aKI[IOHEep A13HaBCs ad0 MIr J13HATUCS NP0 NOPYIIECHHS
cBoix mpas [90, c. 185]. Ha nymxy H.A. Cninenuyk, HalOUIbII TPUHHATHAM CTPOKOM
JUISL OCKAapKEHHsI PIIIeHHs 3arajJibHUX 300piB TOBAPUCTB € OJUH PIK 3 MOMEHTY iX

npoBeneHHA [214].
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Bupaetbcs, mpomo3uliisi CTOCOBHO iMIuieMeHTalii 10-AeHHOro CTpPOKy Ha
OCKap)KCHHS € HEIOPEYHOI0, OCKUIbKMA BiAMmoBigHUN cTpok (10 mHIB) € HaaTO
KOPOTKHUM, 110 00OMEKYBaTUME MTPaBO aKI[IOHEPIB HA CYJIOBUI 3aXUCT Ta 3BEPHEHHS 10
Cylly 3 MO30BOM. 3aCTOCYBaHHSI 3araJIbHOTO TPUPIYHOTO CTPOKY MO30BHOI JaBHOCTI,
BcraHoBieHoro LK VYkpainu, Tex € HEmpumycTMMHUM, TOMY IO 3aHAATO TpUBAJI
CTPOKH IMO30BHOI TaBHOCTI NEPEIIKOKAIOTh TOCIIOAAPChKIN AisUIbHOCTI TOBAPHUCTBA,
CIIPUSIOTh TIpaBOBiM HeBu3HaueHocTi. Ilpomosumis O.P. Komamummbna xoua i
CIpsIMOBaHAa HAa BpaxyBaHHs IHTEPECIB THUX aKIIOHEPIB, sIKI B CHIIy IEBHUX OOCTaBUH
MOXXYTh HE 3HATH TPO TMPHUUHATE PINICHHS, OJHAK HE MOXE OyTH MPUHHSITHOIO,
OCKIJIbKM MICTUTh B COO1 PU3HUK 3JI0BKMBAHHS ITPAaBOM Ha MO30B.

Bunaerbcs, 3 Meroro yHi(ikamli MiAXOAIB CTOCOBHO OCKApPKEHHS pIIIEHb
HATJIAIOBOT pajayd BapTO 3aCTOCYBaTH AHAJOTIYHUNA CTPOK, SKUH BCTaHOBJICHHM
CTOCOBHO pillIeHb 3arajibHUX 300piB. TOMY CTOCOBHO OCKap>KE€HHsI PillIeHb HATJISA0BO1
paau, Ha Hallly AyMKYy, OyJIo OM CIyIIHMM 3aCTOCOBYBATH 3a aHAJOTIEIO CIEIialbHI
CTPOKH TO30BHOI JIaBHOCTI, sIKI 3akpimieHi B 4. 1 cT. 61 3akony Ykpainu «Ilpo
aKII0HEpPH1 TOBapHUCTBAY.

OpnHe 3 mWTaHb, SIKE TIOCTA€ TPU OCKAPKEHHI PINICHHS HArJSIIOBOI pajy,
CTOCYEThCS KoJia Cy0’€KTIB, K1 MAIOTh IMPABO HA X OCKAPKEHHSI.

PimieHHa HarnsaoBoi pagu abo paau IUPEKTOPIB MPO BIAMOBY Y CKIMKaHHI
M03a4eproBUX 3arajibHUX 300piB MOXKEe OyTH OCKap KeHO akiioHepamu 1o cyay (4. 7
cT. 43). Cnix Bi3HAYUTHU, 10 MPABO aKIIOHEpAa HA OCKAp>KEHHS PIIIEHb HArJIS0BOT
paau He 3aleXHUTh BiA KUIBKOCTI akIii, IO HaJEeKUTh AaKIIOHEPY, OCKUIbKH
BIIMOBITHO 110 4. 1 cT. 27 3akony Ykpainu «[Ipo akiiioHepHi TOBapUCTBa» KOKHOIO
npocToro akijiero AT 1i BIaCHUKY - aKI[IOHEPY HAIA€ThCSl OJHAKOBA CYKYITHICTh MPaB,
BKJIFOYAIOYH MPaBa HA y4acTh B yMPAaBIiHHI aKI[IOHEPHUM TOBAPUCTBOM; OTPUMAHHS
JTUBIICHAIB;, OTPUMAaHHS y pa3l JIIKBiJaIlli TOBapHMCTBa YaCTUHU HOro maiHa abo
BapTOCTI YaCTMHU MailHa TOBAapUCTBA; OTPUMAaHHA 1H(OpMaLli IpO TOCHOAAPCHKY

JISITBHICT aKI[IOHEPHOTO TOBAPUCTBA.
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TakuMm urHOM, B 3aKOHI 3rajy€ThCs JIMIIE MPO AKI[IOHEPIB K MPO CyO’€KTIB
npaBa Ha OCKap)KeHHS PIIMICHHsS HArisaoBoi panu. Jlemo mmpiine TpakTyBaHHS
NepetiKy BIAMOBIAHUX Cy0’ €KTIB B Cy/I0BIM MPAKTHIII.

Axirionep He O6epe ydacTb Oe3MOoCepeIHhO y MPUUHATTI PIICHHS HATJISIOBOIO
pasoro npo oOpaHHs (MpU3HAYEHHS), YCYHEHHsI, BIICTOPOHECHHS, BIIKJIMKAHHS YWICHIB
BUKOHABYOT'O OpPTaHy I[bOTO TOBAPUCTBA, AJIe MA€ MPABO OCKAp>KyBaTH Takl PIIlICHHS,
SKIIO BOHU NPUUHSTI 3 TOPYIICHHSIM TMOPSIKY NPUUHATTS Ta MEX KOMIIETEHIII],
HETMPaBOMOYHHUMH WICHAMH HArJIsA0BO1 paay Ta 3a BIJCYTHOCTI MiJICTaB, BUBHAYCHUX
CTaTyTOM Ta 3aKOHOM, OCKUIbKH TIPaBO aKI[iOHEpa Ha y4acTh B YIMPaBIiHHI, IO
peani3yeThCsl y TAKOMY pasi uepe3 JMisIbHICTh KOMIIETEHTHOTO OpPTaHy, € CKIaJ0BOI0
KOPIIOPAaTHBHOTO TIpaBa, 1 Ha 3axXUCT IBOTO TMpaBa TMOMIMPIOIOTHCS TapaHTii,
nependaveni 4. 4 ct. 13, cr. 41 Koncturymii Ykpainum (a63. 1 mm 4.1 m. 4
MoTuBYyBasibHOT yacTuHM Pimenns KCVY Big 22 numas 2020 p. Ne8-p(1)/2020) [198];
a03. 1 nm. 3.2 . 3 motuByBanbHOI yacTuHu Pimenns KCVY Bix 12 ciuns 2010 p. Nel-
pr/2010 (. 49) [153].

VY TlocranoBi KI'C BC Bim 25.02.2020p. y cnpasi Ne 904/1237/17 cyn
HIJIKPECIINB, IO aKyioHepu, a maxkodic inwi ocoobu, IpaBa Ta 3aKOHHI 1THTEPECH SIKUX
MOPYIICHO PIIICHHSM HAIJISIIOBOI pajid UM BUKOHABUOT'O OpPraHy TOBapUCTBa, BIIPaBi
OCKapXXWUTU 10 CyAY BIAMOBIJIHI PILIEHHS SIK aKTW, OCKUIbKM HArjsijgoBa paja Ta
BUKOHABYMIM OpraH TOBAapUCTBA € MOr0 OpraHaMH YIpaBIiHHS, 110 MPUIAMAIOTh
000B’S13KOBI ISl BAKOHAHHS PIIICHHS; PIIIEHHS HAIJISIIOBOI Pajid TOBAPUCTBA MOKE
OyTH OCKap>KE€HO B CYJJOBOMY MOPAIKY aKI[IOHEPOM (YIaCHUKOM) TOBAPHUCTBA ILISTXOM
npen’sBIICHHS TO30BY IMPO BHU3HAHHS HOT0 HEMIMCHUM, SKINO TaKe pIIICHHS He
BIJIMOBIJa€ BUMOTaM 3aKOHOJABCTBa Ta MOPYIIyE IMpaBa YW 3aKOHHI 1HTEPECH
y4acHHKa (aKI[iOHepa) TOBAPUCTBA, BIAMOBIAaUYeM 3a TaKUM TO30BOM € TOBAPUCTBO
[160].

OpHak MocTae MUTaHHS, Y1 MOKYTh OpTaHU TOBAPHCTBA OCKAPKyBAaTH PIIICHHS
OpraHiB KOPIOPATUBHOTO YIPABIIIHHS [IBOTO K CaMOT'0 TOBapucTBa? 3 I[bOTO MPUBOTY
Benuka Ilanara BepxoBHoro Cyay BBaxae, 10 pIIIEHHS OJHOTO OpraHy YNpaBiiHHS

AT (marnmsamoBoi pamu) HE MOXE OyTH OCKapKEHE B CYJOBOMY MOPSAKY 1HIITAM
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OpraHoM TOBapucTBa a00 HOTO KEPIBHUKOM (FE€HEpPaIbHUM JUPEKTOPOM), OCKIIBKHU
OyIb-sIK1 CIIIPHI MUTAHHS 110JI0 KOMIIETEHIII1, 1[0 BUHUKAIOTh YCEepEeuH1 TOBAPUCTBA
MIX HOro opraHaMu y mpoueci YNpaBiiHHA, T1UISITal0Th BUPILICHHIO BIANOBIAHO 10
Horo craryTy y nozacyaoBomy nopsaky (m. 32) [151].

Takum yuHOM, Cy0’€KTaMU IpaBa Ha OCKap>KEHHS PILIEHb HATJIAIOBOI pajiv €
aKI[IOHEPH Ta 1HIII 3aiHTepecoBaHl ocobu. OHaK 1HIII OpraHyd TOBApUCTBA (30Kpema,
BUKOHABYMI OpraH) HE HaJeXKaTh JI0 Cy0’ €KTIB IIpaBa OCKAPKEHHS PIIICHb HATJISA0BOT
paau.

Cepen BuzHaueHux B 4. 2 cT. 16 IIK Ykpainu crioco6iB 3aXucTy IUBIIHHHUX MPaB
Ta 1HTEPECIB BKA3y€ThCS HA MOKJIUBICTb BU3HAHHS HE3aKOHHHMH PIIICHHS, 1A YU
0e3M1sIbHOCTI OpraHy Jep>KaBHOI BJlaau, Oprany Biaad ABTOHOMHOI PecmyOmiku
Kpum abo oprany micrieBoro caMoBpsIyBaHHS, iXHIX MOCAI0BUX 1 CIY>KO00BUX OCIO.
To6to aBTOopu I[IK Ykpainu A0CTaTHBO 3BYXKEHO MiINAIUIN 10 TMOHATTS «PIIICHHS,
OOMEXMBIIKUCH JIMILIE pIMIEHHAMH OpraHiB JAEpXaBHOI BJAJd Ta MICLUEBOIO
CaMOBpSITyBaHHS.

VYV 3B’S43Ky 1MM B HAyKOBIA JiTeparypl OOIPYHTOBYETHCS HEOOXIJIHICTh
nomoBHeHHS cT. 16 LK VYkpaiaum momoxeHHSIM Tpo OKpeMHid Crocid 3axucTy
[MBUIBHUX TIpaB Ta IHTEPECIB, a CaME BU3HAHHS HE3AKOHHUMU pilleHb Op2aHis
ynpaBiiHHS (Y4acHUKIB) topuauyHoi ocobu [121, c. 65] [58, c. 125]. Cxoxa
pomo3ullist crocyerbess momoBHeHHS 1. 3 4. 1 cr. 20 I'TIK Vkpainu micns ciiB
«...TOB’sI3aH1 31 CTBOPEHHSM, [ISJBHICTIO, YHOPABIIHHAM a00 MPUIUHEHHAM
TISUTBHOCTI TaKOT FOPUAMYHOT OCOOH. . .», (DOPMYITIOBAHHSIM «y TOMY YHCI1 CHOPH 100
OCKap KEHHsI akTiB (pillieHb), A1l un Oe31sIbHOCTI OPTaHiB PUAMIHOTI 0coOm» [237,
c. 22].

[Topsim 3 Tum B. JI. Spoupkuii 3ayBaxkye, 110 3a 3MICTOM 3aKOHY (i3HUYHI Ta
IOPUIANYHI 0COOM MOXKYTh BUMaraTH BU3HAHHS HE3aKOHHUMH HE JIMIIE PIIIeHHS, i
yi 0e3/1IsUIbHICTh OPraHiB AEP>KAaBHOI BJIAaJM 1 MICLIEBOTO YIIPABJIiHHSA, ajie il pillICHb,
N, Oe3MisUIbHOCTI OpraHiB YIpPaBIiHHSA IOPUAMYHUMH OCOOaMHU, SIKIO BOHU HE
BIJIMOBIJAIOTh 3aKOHY Ta 1HIIMM HOPMATHBHHMM aKTaM 1 MOPYIIYIOTb OXOPOHIOBaHI

3aKOHOM iHTepecH (QiI3UIHUX Ta IOPUANIHHX 0cib [227, c. 260].
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Crnil miIKpecIuTH, 110, 3aCTOCOBYIOUM JOCTIIKYBAaHUN CIOCIO 3aXUCTY CIif
aKIICHTYBaTHU yBary Ha TOMY, 1[0 MK TepMiHAMU «BU3HATH HEIINCHUM», «BU3HATU
HE3aKOHHUMY, «CKaCyBaTH PIIICHHS € BCE K BIMIHHOCTI.

BC y ITocranogi Bix 12 gumas 2023 p., cipaBa Ne 924/641/20, 3a3HauumB, 110 3a
CBO€I0 MPABOBOIO CYTTIO "BU3HAHHS PIlIEHHs HeIIMCHUM'" Ta ""CKacyBaHHS pileHHs"
€ HE TOTOKHHMH, a aJbTEPHATUBHHMH, TOMY IO MAlOTh PI3HI MPABOBI HACIIJIKH,
30KpeMa, 4epe3 PI3HUIl0 B Yaci Jii TAaKOTro akTa (PIiIleHHs).

Hacnigku ckacyBaHHsI pIIEHHS HE TOTOXKHI IPABOBUM HAaciiJkaM HOTo
HealiicHOCTI. Bu3HaHHS HeAiliCHUM oO3Hayae, [0 BOHO HE CTBOPIOE MPaBOBHUX
HACIIKIB 3 MOMEHTY HWoro npuiHATTa. CKacyBaHHsS O3Ha4a€ BTPATy YMHHOCTI Ha
MaiiOyTHe. CkacyBaHHS PIIICHHS O3HAYA€E, 1[0 BOHO CKACOBYETHCA 3 IaTH MPUNUHATTS
pitmeHHs mpo ckacyBanss [159] (1. 86).

Cxoxi1 BucHoBkH BuKJajeHi y noctaHoBax BC KI'C Bix 14.09.2022p. y cripaBi
Ne909/298/21, BC KI'C Bix 07.07.2023p. y cpasi Ne911/3342/21.

«Bu3HaHHS HE3aKOHHUM» CTOCY€ThCS DIIIEHb OpPraHiB JEpP)KAaBHOI B Ta
OpraHiB MicleBOro camoBpsayBanHd. 3rigHo 4. 1 cr. 21 K VYkpainu cyn BusHae
HE3aKOHHUM Ta CKACOBY€ TIPABOBHM aKT I1HAWBIAyadbHOI Iii, BUJAHWUN OpPraHOM
JIep’KaBHOI BJIau, opraHoMm Biaau ABToHOMHOI PecnyOnmiku Kpum abo opranom
MICIIEBOTO CAMOBPSITyBaHHSI, SIKIIIO BiH CYTIEPEUNTh aKTaM IIUBIIILHOTO 3aKOHO/1aBCTBA
1 TOpyIIIy€ IUBUIBHI ITpaBa ado IHTEpPECH.

A pimieHHs HarsIoBUX pag AT OCKap)KyHOThCS IIUIIXOM TIOJaHHS TI030BY PO
BU3HAHHS 1X HeAilicHuMU. Jlanuii crioci® € HalOIIbIT JI€EBUM 3aCO00OM 3aXHCTY IMpaB
Ta OXOPOHIOBAaHUX 3aKOHOM 1HTEPECIB, MOPYIICHUX TAKUM PIILICHHSIM.

TakuM 4YWHOM, BHJIA€THCI, HEMa€ AOIUILHOCTI BUJUIATH BH3HAHHSI
HE3aKOHHUMH PIIICHh Opra”iB yHpaBmiHHSA (YYaCHUKIB) IOPUIUYHOI 0OCOOHM SIK
OKpeMHUM crocid 3aXMCTy NUBUIBLHUX TIpaB B 4. 2 ¢T. 16 1K Ykpainu. 3rigno a6s. 2 4.
2 ct. 16 cyn MoXke 3aXUCTUTU IMBUIbHE MPaBO a00 IHTEPEC IHIIUM CIOCOOOM, MIO
BCTAHOBJICHUH JOTOBOPOM a00 3aKOHOM YH CYJIOM y BU3HAUEHUX 3aKOHOM BHUIAIKaX.
bisbiie TOoro, KOpoOpaTUBHI CIIOPU BITHOCSTHCS 10 TUX TPABOBUX CIOPIB, B SIKUX CYAH

JIOCUTh YaCTO 3aCTOCOBYIOTH CHEIllajbHI CIIOCOOM 3aXWCTy (HAMPUKIIAJ, TIO30B IMPO
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NepeBe/IeHHsT MpaB Ta O0OB’SA3KIB MOKYIIISA 3a JIOTOBOPOM, MO30B IOJI0 BHU3HAHHS
0CO0U TaKoIo, SIKa HE MOYKE BBAKATUCS HE3AICKHUM IUPEKTOPOM, TOIIIO).

CTOCOBHO IOPHUCAMKIII, TO B a0CONIOTHIM OUIBIIOCTI BUMAAKIB MO30BU PO
OCKap>KCHHS PIllIEHb HATJISIIOBOIT PaId PO3TIIAIAI0THCS B TOCIIOAAPCHKUX Cydax.

OpnHak FOPUCAUKINS IEIKUX CIIOPIB MOB’SI3aHUX 3 OCKAP>KEHHSIM PIIIEHb a TAKOXK
(yHKLIOHYBaHHSAM HArJsI0BOI pajM 3aJUIIAIOThCA NUCKYCIMHUMU. 30Kpema, BapTo
3BEpPHYTH yBary Ha IMO30BH PO BH3HAHHS OCOOM TaKOIO, sIka HE MOKE BBAXKATUCS
HE3aJIe)KHUM WICHOM HaTJIAI0BOI pajiu.

VY pa3i sSKmo akiioHep BBaXKae, MO HE3aJEKHUN IUPEKTOP HE BIAMOBimae
BUMOTaM CT.. 73, Takui akillOHEp MOXKE 3BEpHYTHCS IO CyAy 3 TO30BOM OO
BU3HAHHA 0COOU TaKOI0, sIKa HE MOKE BBAYKATHUCS HE3aJECKHUM TUPEKTOPOM (4. 2 CT.
73). B. Illep6ouna ta T. bomHap ciaymiHO BiA3HAYAIOTh MPO HEJOCKOHAIICTh JTaHOI
IPaBOBOI HOPMH, OCKUIbKHM 3QJIMIIAIOTHCS BIIAKPUTHMU IMUTAHHS: IO SIKOTO CYIY:
roCrogapchbKOro, aAMIHICTPATUBHOIO YM 3arajilbHOro Ma€ OyTH mpej’ sIBIEHO MO30B?
Uu B3arani mae micie crip? Skiio mMae, To uu KoprnopaTuBHui 1ei cmip? [237, ¢.20]

Ha namy aymky, HEBIANMOBIJHICTh HE3AJEKHOIO YJIE€HA HAIISIIOBOI paju
KPUTEPISIM HE3AJICKHOCTI TMOPYIIyE TPABO akilioHEpa Ha YIPABIIHHS, OCKIIbKH
yIpaBJIiHHS TOBAPUCTBOM 3/1HCHIOETHCS 0CO0aMH, siKi (PaKTUIHO HE MArOTh MpaBa Ha
Take ymnpaBiiHHs. KpiM Toro, BrpaTa HE3aJexHOCTI 0 EBHOI MIpU O3HAYA€ MOSIBY
MIEBHOI 3alHTEPECOBAHOCT] WICHA HATJIAIOBOI pajyl Ha CBOIO KOPHUCTh a00 OKPEMHUX
aKIiOHEpiB, IO B CBOI YEpPry MOXKE AaKI[IOHEPOM BBaXKATHUCA SK TOPYIICHHS
30a71aHCOBAHOTO YMPABIIiHHS TOBAPUCTBOM.

Tomy, BBakaeMo, cHip Npo TpaBO Mae Micle, 1 BIAMOBITHUN CIIp €
KopropatuBHUM. [l030B mpo BHU3HAHHA OCOOM TaKOw, SIKa HE MOXKE BBaXKaTHCS
HE3aJICKHUM  JUPEKTOPOM, HAJICKUTh JO TOCHOJAPCHKOI IOPUCIOUKIII, SK

KOPIOPATUBHUM CITIp.
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BUCHOBKHA

Ha oOCHOBI JOCHIPKEHHS TEOPETUKO-NIPABOBUX 1 MPAKTUYHHUX AaCIEKTIB
pEryIIoBaHHS TIPABOBOTO CTAHOBHWINA HATJISIZIOBOI PaJ B aKIIOHEPHUX TOBAPUCTBAX
c(opMyILOBAHO TaKi OCHOBHI IT1JICYMKOBI ITOJIOKCHHS:

1. Icropuko-mpaBoBHiIi aHadi3 MPABOBOTO CTAaHOBHUINA HAMJISAOBOI  paau
aKI[IOHEPHUX TOBAPUCTB YKpaiHMU Ja€ MiJCTaBU CTBEP/KYBaTH, 110 HA CbOTOJHI ii
GyHKIIT 010 YNpaBIiHHS CIpaBaMU TOBAPUCTBA CYTTEBO PO3IMIUPHINCH. [HCTUTYT
HATJS0BOI paay MPOMIIOB HUIAX TpaHchopmallii 3 TUIIOBOI HIMEIbKOI MOENi J0
3MIIIAHOT MOJIEN, fKa TIOEIHY€E €JIEeMEHTH SK HIMEIbKOTro, TaK 1 aHIJIO-
aMEpPUKaHCHKOT0 TUITY 31MCHEHHS! KOHTPOJIbHO-HATISAA0BOI (DYHKIIII.

2. HarmamoBa paga AT moctymoBo TpaHchopMyBajacs BiJl OpraHy €x post
KOHTPOJIO JO OpraHy KOpIOpPAaTUBHOIO KOHTPOJIIO eX ante. SKiio paxiiie
MOBHOB)KEHHS HATJIAOBOI paay 3BOJMINCS B OCHOBHOMY IO TMEPEBIPKU HACTIIKIB
TUSTBHOCT1 YIPABIIHCHKOT JiSTTbHOCTI BUKOHABYOT'O OPTaHy, TO Ha ChOTOJIHI MPEBAITIOE
IIPEBEHTUBHUIA KOHTPOJIb HAIVIIOBOI PaJd 3a JisUIbHICTIO BHKOHABUOTO OpraHy
(TpaBIiHHS) 1O MOMEHTY BYMHEHHS OCTaHHIM MIEBHUX Jii. 30KpeMa, 1€ MPOSBISETHCS
B HEOOXIJTHOCT1 HaIaHHS CXBAJICHHSI HA YKJIQJICHHS 3HAUHUX ITPABOYMHIB, IPABOYNHIB
13 3a1HTEPECOBAHICTIO, TOLLO.

3. B icTopuko-nmpaBoBOMY PO3BUTKY MPABOBOTO CTAHOBHIIA HATJISIOBOI paju
BUJIUICHO HACTYIIHI €TaIu:

1) 1922-1929pp.:1) BinCyTHICTH YITKO BU3HAUEHOI KOMIIETEHIII1, IMITEpaTUBHUX
HOPM IIOJI0 TOPANKY (hOpMyBaHHSI Ta CKJIaAy; 2) MPEBAIIOBAHHS TUCIO3UTUBHOIO
METO/y NPABOBOIO PpEryJIIOBaHHSA; 3) «PO3MUTICTH» pO3NOALTY (YHKIIN MiX
opraHaMu KOPIIOPATHBHOTO YIPaBIiHHS, 4) PETyIIOBaHHS MPaBOBOIO CTAHOBHIIA
paau AT BUKITIOYHO KOJIEKCOM MPUBATHOIO MPaBa;

2) 1989-1990pp.: 1) 000OB’SI3KOBICTb CTBOPEHHSI pajy; 2) CIPSIMOBAHICTh Ha
ypIBHOBaKEHHS OajaHCy MPUBATHUX Ta MyOJIYHUX 1HTEPECIB; 3) MOKIIUBICTh y4acTi

B paJl IIMPOKOro Kojia TPeTiX oci0 (MpeacTaBHUKU TPO(CHIIOK, TpOMaJIChKUX
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oprasizamiii Tomo); 4) npeBaltoBaHHA (QYHKUIi HAriasAy; S5) BIACYTHICTH YITKO
BU3HAYEHOT KOMIIETEHIIIT;

3) 1991-2008pp.: 1) npeBantoBanHs (YHKIIII KOHTPOJIIO HATJIAI0BOI paau; 2)
dbopMyBaHHS CKJIamy: a) SK 3a pPaxyHOK (i3WYHUX, TaKk 1 IOPUANYHUX 0Ci0; 0)
BUKJIIOYHO 3 YHKCIA AakIIOHEPiB; B) IUIAXOM MPOMOPILIAHOIO TOJOCYBaHHS; 3)
JeTani3alisd CTaHOBHINA PaJyd Ha PIBHI MiJ3aKOHHUX HOPMATUBHO-IPABOBUX AaKTIB
(ykasm Ilpesunenta Ykpainu, pos’scHenHs JIKIIIDP tomo) y 3B’s3Ky 3 Opakom
BIJIMOBIAHUX TIOJIOKEHb B 3akoH1 Ykpainu «IIpo rocmomapceki TOBapuCTBa»; 4)
3aeXHICTh 000B’I3KOBOCTI CTBOPEHHS HATJISI0BOT payl Bl KIIBKOCTI aKIl1IOHEPIB;

4) 2009-2022pp.: 1) 3ampoBa/uKEHHS KYMYJSATHBHOTO TOJIOCYBaHHS; 2)
000B’s13KOBa YYacThb HE3aJEKHHX UIEHIB HAIISIOBOI pajau; 3) 3ampoBaKEHHS
KOMITETIB pajin; 4) 3aJeKHICTh 000B’SI3KOBOTO CTBOPEHHS HAIJISI0BOI Pajay BiJ BUIY
AT, cTpyKTypH akI[iOHEPHOTO KaImiTaly, YUCEILHOCTI aKI[1IOHEPIB;

5) 2023pp.- 10 crorogHi — 1) 3ampoBaKEHHS MOKJIMBOCTI BUOOpPY MIX
JBOPIBHEBOIO Ta OJHOPIBHEBOIO CHUCTEMAaMH KOPIOPATUBHOTO YIPaBIIHHS; 2)
000B’I3KOBICTh CTBOPEHHS paJu He3aldeXHO Bia Tuny AT, KUIBKOCTI aKI[IOHEPIB 4H
BUJTy TOCIIOJIAPCHKOI MIsITLHOCTI; 3) meTami3allis MisTbHOCTI KOMITETIB; 4) JOKIaIHa
perjlaMeHTallisl 3BITyBaHHsI HarjIsA0Boi paau nepxkaBHux AT,

4. CTaHOM Ha CHOTOJIHI PABOBE CTAHOBUIIE HArIAA0BUX paa AT peryntoerbes:
1) K VYkpainu; 2) 3akonom Ykpainu «[Ipo axiioHepHi TOBapuCTBa» Ta IHITUMU
CIICHIAJIbHUMU 3aKOHAaMH, 1110 BH3HA4YalOTh OcoOJMBOCTI HarismoBux pana AT B
OKpeMHuX cepax rocrnoaapchbkoi AisIbHOCTI @00 0COOIMBOCTI MPABOBOIO CTAHOBUINA
HarsigoBux paa AT, dactka B sikux Jep:kaBu cTaHOBUTH 50% 1 Oinbie rosiocis; 3)
NiJ3aKOHHUMH HOpMaTuBHO-mIpaBoBUMHU akTamu (IlocranoBamu KMY (B uactuHi
perymoBaHHs AisUTbHOCTI HarsimoBux pax AT, 3 wactkoro nepskaBu monan 50%
rojiociB), moctanoBamu HBY (ctocoBHo pan 6ankiB), Po3’scaenns HKIIIDP, B axux
JETaIi3yI0ThCS PI3HOMAHITHI aCIIEKTU CTOCOBHO M1JTOTOBKHU 3BITHOCTI, BCTAHOBJICHHS
BUHAropoAy WICHAM HarJSIOBOI  pajad Tomlo); 4) akramMu M SKOro IpaBa
(IlpuHUMMaMK  KOPHOPATUBHOIO YOPABIIHHS, TOILIO); S5) aKTaMu JOKaJIbHOI

MPABOTBOPYOCTI — CTATyTH, MOJOXKEHHS MPO HATJSIAOBY paidy, IMOJOXKEHHS PO
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KOMITETH HArJsA0BOI pajd, MOJOXKEHHS MPO BHHATOPOAY WICHIB HATJSAOBOI pajH,
TOLLO.

5. HarnanmoBa paaa BiJirpae MpOBIAHY poOJib Yy JBOPIBHEBIA CHCTEMI
ynpasmiaas AT, 30kpema, KoJii MOBa iie PO 3aXKCT MPaB aKI[IOHEPIB Ta peai3allito
ixHix iHTepeciB. Paja 3abe3neuye mMocTiiiHy €BOJIIOII0 Ta aJanTallil0 TOBApUCTBA 10
YMOB BHCOKOKOHKYPEHTHOTO MiANMPUEMHHUIIBKOTO CEpPEIOBHINA B TOCIOAAPCHKOMY
000pOTi, KOHTPOJb 3a TUM, MO0 PIIIEHHS, SKI IPUHMAIOTHCSI BUKOHABYUM OpPTaHOM,
BIIMOBIAQIM JIMCHUM 1HTEpecaM TOBAapUCTBA, i BiJIBEJEHA POJb BHYTPIIIHHOTO Ta
HE3aJIeKHOTO 3aXMCHUKA IHTEPECIB TOBAPUCTBA B LIIJIOMY.

6. 3a KOpJAOHOM CIOCTEPITAEThCS TEHACHIIIS 10 3alPOBAIKEHHSI MOMKJIUBOCTI
BUOOpY MIDXK JBOPIBHEBOIO Ta OJHOPIBHEBOI CHUCTEMaMH KOPHOPATUBHOIO
yIpaBIIiHHSL.

MoxnuBICTh BUOOPY (2IbTEPHATUBHICTD) 3a0€3MEUYETHCS MEPEBAKHO HIITXOM:
1) 3akpimneHHss BHOOpPY MK OJHOPIBHEBOK Ta JABOPIBHEBOK CUCTEMaMH
KOPIOPAaTUBHOTO YIPaBIIHHS B MEXKax BXK€ ICHYIOUMX BuUIIB ToBapucTB (Kwuraii,
VYkpaina Touro); 2) iMIIeMeHTallii HaJHA[lOHAIbHUX TUITIB FOPUJUYHUX 0C10, 30KpemMa
€BpOTEUCHKOTO TOBapucTBa (mepxkaBu-wiean €C); 3) copomeHux Gopm
akiuionepHoro ToBapuctsa ([lonbia, Opaniis, CroBayunHa).

7. HesanexHo Bl Tuiy oOpaHOi CHCTEMH KOPHOPATMBHOIO YIPABIIHHS
(omHOpIBHEBA UM JBOPIBHEBA), MPABOBOI TPAHUIIIi Ta IHITNX (HAKTOPIB, K1 BIUTMBAIOTH
Ha CKJaJ Ta MOpsSAOK (OpMyBaHHS HArJsIIOBOT pajid, 3arajbHO MOIIMPEHOIO
TEH/ICHLIEIO € BKIIOYCHHS HE3aJICKHUX WICHIB /IO CKIIaAy HArJsA0BOI pajIu.

8. B mporieci yaocKOHaJeHHsI MPaBOBOIO CTaHOBHINA HarisigoBoi pamu AT
BapTO 3BEPHYTH yBary Ha Taki 0COOJUBOCTI IPABOBOTO PEryIIOBaHHS HATIISIIOBUX Pajl
3a KOpJOHOM: 1) BIIPOBA/KEHHS MOCAU PaJIHUKA HATJSI0BOI paju; 2) MOMKIMBOCTI
JieJIeTyBaHHS YieHa HArJIs0BO1 pajiv 1 TAMYACOBOIO BUKOHAHHS 000B’ I3K1B YJICHIB
OpaBiiHHA; 3) 3aKpilUICHHS B CTAaTyTl OPOLEAYpU MPUUHATTS NEBHUX PIIICHb
MPaBIIHHSAM BUKJIFOYHO 32 IMOTOKEHHSM 3 HATJISA0BOIO PAJIOLo.

9. V BITYM3HSHOMY aklIOHEPHOMY IIpaBl yTBEpAMUBCS AUQEpeHIiiioBaHUI

X1 0010 KUTBKICHOTO CKJIaAy TOBAapUCTB B 3aJICKHOCTI Bif chepu 31HCHEHHS
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rocroAapchbKol MIJbHOCTI (0aHKHM, KOMIAHII 3 YNpaBIiHHSA aKTUBAMH, CTPAXOBUKH,
HIIIl TOBApUCTBA), CTPYKTYpU KoprmopaTuBHOI BiacHOCTI (AT 3 dacTkoro aepkaBu
50% 1 6inbiie Ta iHmm AT).

10. 3 meroro 30amaHCyBaHHS MPHUBATHUX Ta MyOJIYHUX 1HTEPECIB, BBAKAEMO,
0 OKPIM HE3aJIeKHUX WICHIB HEOOXIAHO 3aKpimuTH OOpaHHsS MPAIiBHUKIB
BiINOBIHOTO MiJNpHEMCTBA A0 CKIagy HArJIAIO0BOI pajd TOBAPUCTBA. IX KBOTa
MOBUHHA 3aekaTu BiJ BenuuuHu AT, 30kpemMa 3a KpUTEpieM KIJTBKOCTI MPaIIOI0YUX
Ha MIAIpUEMCTBI 0ciO.

11. O6rpyHTOBaHO 3a AOLUIBHE NOLIMPUTH MPAKTUKY OOpaHHS HOPUIAMYHOL
ocobu (sika Bke 3ampoBamkeHa crocoBHo TOB) 1 mo mpaBoBigHOCHH Yy cdepi
KopriopatTuBHoro ynpapiinHsa AT. BianoBigHe HOBOBBeJEHHs OyJi0 OU JOAATKOBUM
CHPUATIMBUM (HAKTOPOM 3aTyICHHS 1HO3EMHOTO KariTady, OCKIIBKH JUTsl 1HO3EMHUX
1HBECTOPIB (SIK OPTQEIbHUX, TaK 1 MPSIMUX 1HBECTOPIB) TaKe HOBOBBEJCHHS HAJaJIO0
O MOXJIMBICTB nepeAaT ynpasmiHHsa AT npodeciiiHum ydyacHUKaM pUHKY 3 HaJaHHS
MOCIIYT KOPIIOPATUBHOTO YIIPABIIHHS.

12. HeMOXJIMBICTh YJIEHCTBA B HArJISAOBIA pagl OOYMOBIIIOETHCS TaKUMHU
YUHHUKaMH: 1) HEBIAMOBIIHICT, BU3HAUYCHHX 3aKOHOM KpHUTEpiIM (30Kpema II0JI0
HE3JIC)KHUX YWICHIB HATJISAI0BOI pajin); 2) 3alHATTS 1HIIIOT MOCAIN B IIbOMY TOBAPUCTBI
(30KkpeMa, YJeHa BHKOHABYOTO OpraHy, KOPHMOPATUBHOTO CEKpeTaps, TOIIO); 3)
NPUTSITHEHHS] 70 BIAMOBIAAIBHOCTI Ta 3a00poHa 00IMMAaTH BIANOBIAHY mocany; 4)
BKaziBka 4. 1 cT. 88 3akony Ykpainu «IIpo akiioHepHi TOBapuCTBay Ta CIEIiaTbHUX
3aKOHIB Ha HEMOXIJIMBICTh 3aMHATTS MOCAAW YJCHA HATJIAIOBOI paad OKPEMHUM
KaTeropism ocio.

13. loBeieHO MOUUIBHICT 3aCTOCYBaHHS [0 WICHIB HaIMISIAOBOI  paau
IpOICAYPH BIJICTOPOHEHHS, OCKUIBKW: 1) MK wWiIeHaAaMH HarIsSgoBOI paad Ta
TOBApHMCTBOM BHUHUKAIOTh (PiAyiiapHi BiTHOCUHU; 2) BIICTOPOHEHHS € CHelr(iaHOI0
(GbopMOIO 3aXUCTy HOCIIB KOPIOPATUBHUX MpaB y BIJIHOCHHAX 3 0CO00I0, sIKiii BOHU
JOBIPUIIN 311MCHIOBATH YIIPABIIHHS TOBAPHUCTBOM.

14. BcraHoBneHo, 110 00OB’A3KOBE YTBOPEHHS KOMITETIB MependadyeHo it

Takux cy0’ekriB rocromaproBanus: 1) IIAT:; 2) ToBapucTBa-miAIIPUEMCTBA, IO
Yy p ; p p ,
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CTaHOBJIATH cycnubHui iHTEpec; 3) AT, y craryTHomy Kamitani sikoro Ouibiie 50
BIJICOTKIB akKIliil (4acTOK, MaiB) MpsMo abo OMOCEPENIKOBAHO HAJEKaTh Jepxasi; 4)
CUCTEMHO BaXKJIMBI OAHKH; 5) 3HAUMMI1 CTPaxoBUKH; 6) MpodeciiiHl yYaCHUKU PUHKIB
KaImTajly Ta OpraHi3oBaHUX TOBapHUX pUHKIB. J[ms iHmmx AT CTBOpEHHS KOMITETIB
HaIJIS0BOT paJik € TOOPOBUIHLHUM.

15. CydyacHa Ha3Ba KOMITETY 3 MpU3HAYEHb HE BIJAINOBIIA€ MOr0 MPEAMETY
BiJIaHHSA, OCKUJIbKM JaHUN KOMITET HE MpHIIMaEe pIllleHb CTOCOBHO MPU3HAYCHHS
(oO6panns). Takum 4YMHOM, Ma€ MICLe€ HEBIJMOBIIHICTh MpPAaBWJIAM HOPMOTBOPYOI
TEXHIKH, a TOMY OOI'PYHTOBAHO 3aMIHUTH BIAMOBIHY Ha3BY Ha KKOMITET 3 BUCYBaHb.

16. CTocoBHO CKJIaly KOMITETIB BBaXaEMO MOXJIUBUM Ta JOILUIBHUM
3aCTOCYBaHHS MOJIOKEHb MPO paay AupekTopiB (4. 1 cT. 68 3akoHy) 3a aHAIOTIEI0
3aKOHY, a caM€ — MOXJIMBICTh BKJIFOUEHHS JO CKJIaTy KOMITETIB 1HIIUX OCI0, OKpiM
YJIEHIB HaIIs110BO1 pajau. O HaK IpH IbOMY Taki 0COOM HE MalOTh IIpaBa OpaTH y4acTb
y NPUUHATTI PILIEHb KOMITETOM, a KOPUCTYIOTHCS BHUKJIIOYHO IPABOM J0PaTdOro
rojocy.

17.  CdopmynboBaHO TOHSTTS MPABOMOYHOCTI HArjsijoBOi pagu — IIe
3IaTHICTh HATJISAOBOI pajy MPUUMATH PIIICHHS y 3B’ A3KY 3 MPUCYTHICTIO HEOOX1THOT
KUIBKOCTI 11 WICHIB, TOBHOBAXKECHHS SIKUX HE MPUITMHEHI, BIAMOBIIHO 10 3aKOHY abo
CTaTyTy TOBApUCTBA, a TAKOX JTOTPUMAHHIM MPOIEAYPH CKIMKAHHS HATJISI0BOT pajIy.
BupineHo Buay HEMpaBOMOYHOCTI HATJISI0BOI paan: 1) HEIPABOMOYHICTh 3aCiTaHHS
HaIJIS0BO1 paju, TOOTO MPUCYTHICTh HA 3aCiIaHH1 MOJOBUHU 1 MEHIIIE BiJl 3arajibHO1
KUTBKOCTI WICHIB, SKIIO 1HIIIE HE BCTAHOBJICHO CTATyTOM; 2) HEIPABOMOYHICTh CKIIAITY
HaIJISA0BOT paju, TOOTO KOJU KUIBKICTh WICHIB pajid, TOBHOBAKCHHS SKUX JIMCHI,
CTAHOBUTH MOJIOBUHY 11 KUTbKICHOTO CKJIaay, BCTAHOBJIEHOTO CTaTyTOM, a00 MEHIIIE.

18. KommeTteHIiito Harmas10Bo1 paau CTAHOBJIATH TaKi TPYNMU TMOBHOBAXCHb:
1) KOHTPOJBLHI MOBHOBAYXEHHsI; 2) BU3HAYEHHS CTpaTerii po3BUTKY TOBApUCTBA; 3)
3aTBEPXKCHHSI BHYTPIIIHIX MOJO0XKEHb (peryiiBHi); 4) opraHizailisi Ta NPOBEICHHS
3arajJbHUX 300piB; 5) 0OpaHHs Ta MPUITMHEHHS TOBHOBAXEHB MOCAIOBUX OCI0 OpraHiB

TOBapHUCTBa; 6) ornepalliifdi (piHaHCOB1) TOBHOBaYKECHHS.
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19. KowmmnereHuis Ta nopsaok (popMyBaHHS HArISAOBOL pajiy BIAPI3HAIOTHCS
B AT B 3anmexHocTi Bia: 1) cTpykTypu akiioHepHoro kamitany (aepxkaBai AT, AT, 3
YaCTKOIO JIEPaBU y CTaTyTHOMY Karmitali sikux Ouibine 50 BiJICOTKIB akiliil (4acTOK)
HaJIeXKaTh JepkaBi, TOm0); 2) Buay Trocmomapcbkoi misuibHOCTI (AT B cdepi
0aHKIBCHKOT A1STbHOCTI, IHBECTHIIIMHOI TISIIBHOCT1, CTpaxyBaHHsI, B chepl 000pOHHO-
IPOMUCIIOBOTO KOMILIEKCY TOIIIO).

20. 3ampomoHOBaHO YHI(DIKYBaTH TMIAXOAW N0 TPUUHATTSA pIIICHHS ¥
HarJIAI0BIN paji 1 paJi AMPEKTOPIB, & caMe YCYHYTH BIIMIHHOCTI MiX 4. 4 cT. 66 Ta 4.
3 cr. 75 3akony. lyig 1bOrO HAJAaTH MOXKJIMBICTH aKI[IOHEpaM 3aKpIUTU B CTaTyTI
3QJICKHICTh IPUUHATTS PIIICHHS BIJl y4acTl Y TOJIOCYBaHHI MEBHUX WICHIB, 30KpeMa
HE3aJIeKHUX YICHIB HATJISA0BOT pajiu.

21. 3axapakTepoM iX BiJHOIIECHHS JI0 TOBAPUCTBA Ta 000B’I3KOBICTIO y4acTi
B 3aCiJlaHHI Cy0’€KTHU TpaBa CKJIMKAHHS 3aciaHHs pajy MOAUISIOTHCS Ha TaKi BUAM:
1) ronoBa Ta wieHH HAIJISIAOBOI pajin; 2) 1HIII TOCaJA0Bl 0COOU TOBAPUCTBA (3 MPABOM
B3STH YYacThb y 3acifanfi); 3) TpeTi ocoOu, SIKi HE BIIHOCATHCS N0 CYO’€KTIB
KOPIOPATUBHOT'O YIPABIIHHSI TOBAPUCTBOM (3 00OB’SI3KOM B3SITH Y4acTh HAa BHMOTY
HATJIAIOBOT panun). 3acifaHHs HAIISIOBOI PaJid MOXKYTh MPOBOIUTHCA HUISIXOM: 1)
OYHOTO TOJIOCYBaHHS (O4YHE 3acijlaHHs); 2) JAUCTaHIIMHOTO TOJOCYBaHHS
(nucTaHIIHE 3aCi/IlaHHsl); 3) €JEKTPOHHOIO IOJIOCYBAaHHS (€JIEKTPOHHE 3acCiJaHHs).

22. 3 MeTor cucTeMaru3allii mijcTaB OCKapKEHHs PIllIeHHS HATJIAI0BOT pajau
BUJIIJIEHO Taki rpynu: 1) mOpylIeHHsS NpOoUeaypy CKIMKAHHA: a) HEMOBIJOMJICHHS
aKIioHepa Mpo CKJIMKAHHS 3aciliaHHs; 0) HEMOBIIOMJICHHS YJji€HA HATJSI0BOI paau
PO CKIMKAHHS 3aciiaHHs; 2) MOPYLIEHHS MPOLEeAypH NPUMHSITTS PIlICHHS: a)
BIJICYTHICTh KBOPYMY Ha 3aclJaHHI HarJIsIIOBOi paau; O) BHUpPILIEHHS MHUTaHb, HE
BKJIFOUCHHX JI0 TTOPSIIKY JICHHOTO0; B) BIICYTHICTh a00 MOPYIIECHHS BEJACHHS MTPOTOKOIY
HArJIAI0BO1 pajid, TOIIO; 3) MEPEBUIICHHS MOBHOBAKEHb HATJSIAOBOIO pajioro; 4)
MOPYIICHHS PIMICHHSIM HarasaaoBoi pamu AT mpaB Ta OXOpPOHIOBAHHX 3aKOHOM
IHTEpECiB aKI[IOHEPIB Y THIINX OCIi0.

3 ypaxyBaHHSM BUIIE BUKJIQJICHIX BUCHOBKIB 3aIIPOITOHOBAHO BHECTH HACTYITHI

3MIHH JI0 3aKOHOJABCTBA:
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[. 1o 3akony Ykpainu «IIpo akuioHEpH1 TOBApUCTBA:

1) BHECTH 3MIHH JI0 IPYTOro PEUCHHS YaCTUHU 7 CTaTTi 42 Ta BUKIIACTU WOTO B
TaKii peaKiii:

«7. PimmeHHs Harasa0Boi paau abo paau JTUPEKTOPIB PO BIAMOBY Y CKIMKAaHHI
1103a4eProBUX 3arajibHUX 300PIB a00 HEeNnputiHAMmsL piuleHHs Y 6CIMAHOBIeHI CIMPOKU
MO>Ke OyTH OCKapKEHO aKIliOHEpaMU A0 CyIy»;

2)4vacTuHy 2 cTaTTi 72 BUKIJIACTH B Takiil pepakiii: «YIeHOM HarIsA0BO1 pagu
Moxe OyTu (pizuuna ocoba abo rpuduuna ocoba. UneH Hariasq0BO1 paau, ocoda, wo
npayroe 8 cKAaoi IOPUOUYHOT 0COOU - YleHAd HA2IA00801 padu HA YMOBAX YUBLIbHO-
npasosozo abo mpyoosoco 002080py, He MOXKE OYTH OJHOYACHO YWICHOM BUKOHABYOTO
oprany abo KOpIIOpaTUBHUM CEKPETAPEM TaKOTO TOBAPHUCTBAY;

3)yactuny 3 cTaTTi 75 BUKJIACTH B TaKid pemaKilii:

«PileHHs HarJIsSIIOBO1 paii MPUIMAETHCSI TPOCTOO OUIBIITICTIO TOJIOCIB YJIEHIB
HarJISI0BOI pajid Bij iX 3arajbHOi KUIBKOCTI, SIKI MAlOTh MPaBO rOJ0CY, SKIIO JUIs
OPUIHATTS TAKOrO PIIIEHHS CTaTyTOM TOBApHCTBA HE MepefadaueHo HeoOXiOHOocmi
OUTBIIOI KITBKOCTI TOJIOCIB abo ywacmi ) 20J10CY8AHHI NEBHUX UJEeHI8, 30Kpemda
He3ANIeXHCHUX YTIeHI8 Ha2NIL0080I paouy,

4) BHECTH 3MIHHM JIO CTATTi 77 Ta BUKIJIACTH i1 HA3BY HACTYITHUM YHHOM: «CTaTTs
77. KomiTeT 3 NUTaHb BUCYBaHb». TE€PMIH «KOMITET 3 MUTaHb PU3HAYEHB) MO TEKCTY
CTaTTI BIATIOBITHO 3aMIHUTH Ha «KOMITET 3 IUTaHb BUCYBAHbY;

5)Buknactu ab3ay 2 yacTMHM 2 cTarTi /7 B Takid pepakuii: «byap-ski
MIPOTIO3HUIIIT OO0 0OpanHs TTOCATOBUX OCIO TOBAPUCTBA, 0OpAHHs STKUX HAJEKUTH 10
KOMIIETEHIIIi HaTJIs0BOI paju BIAMOBIAHO 10 3aKOHY uM cTatyTy AT, MalTh OyTu
MOTIEPETHHO TIOTO/KECHI KOMITETOM 3 IUTaHb BUCYBaHbY;

6) Buksactu a63am 12 gactuam 1 crarri 80 B Takiéi pemakmii: «CtaTyToM
aKI[IOHEPHOTO TOBAPHUCTBA MOXYTh OYTH IependadeHl HOops0oK ma niocmasu
giocmopoHenHs: Ta JOAATKOBl MIACTaBU JJIA NPUIMHEHHS ITOBHOBAaXXEHb 4JICHA
HATJISAI0BOI pagn»;

7) nonoBautH Po3min IX 3akony crarreto 80-1 mpo paonuka naensoosoi paou

HACTYITHOTO 3MICTY:
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«1. HarnsgoBa pama Moske 3anydaTd pagHuKa (pagHuKa HArIsSA0BOI paan) s
MIACOTOBKM MHUTaHb, IO BXOOATH OO 11 KOMIETEHII, a TaKOX IS IIATOTOBKHU
BHCHOBKIB.

2. IlpaBninHs 3000B’s3aHE HAIABATH PAJHUKY HATJIAIOBOI pajdl JOCTYI JI0
JIOKYMEHTIB 1 HEOOX1aHY 1H(hOpMaIlito.

3. Onnara mochnyr pajgHUKAa HArISAOBOI paau 3IIMCHIOETHCA 3a PaxyHOK
TOBapuCTBa. HarnsamoBa paga YNOBHOBaXYEThCS NPENCTABIATA TOBAPUCTBO TIPH
YKJIQJICHH1 [IUBUTBHO-IIPABOBOTO JIOTOBOPY 3 PAJTHHUKOM.

II. nmo 3akony VYkpainu «IIpo aynut ¢iHaHCOBOI 3BITHOCTI Ta ayAMTOPCHKY
TISIBHICTBY
1) monoBHUTH YacTUHY 3 cTaTTi 34 HACTYITHUM PEUCHHSIM:
«CtatyToM MOXe TmepeadayaTucs, M0 TOJIOBa ayJUTOPCHKOTO KOMITETY

00UpaETHCS MIOPIYHO 3arajibHUMU 300paMu TOBapUCTBAY.
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