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Cauyk B.I1. KopniopaTuBHuii cekperap ik y4aCHUK KOPIOPATUBHUX BITHOCHH. —
KranidikamiitHa HaykoBa nparisi Ha IpaBax PyKOIMUCY.

JucepTariiisg Ha 3100yTTS HAYKOBOT'O CTyHEeHs JOoKTopa (purocodii 3a crnemiaibHICTIO
081 IlpaBo. — Ilpukapnarcbkuii HalloHATIbHUM yHIBepcuTeT iMeH1 Bacuna Credanuka. —
[IpukapnaTcekuii HamioHanbHUM yHIBepcuTeT 1meHi Bacuna Credanuka, IBano-
®paHKiBChK, 2024.

JlucepTarisi TpHCBSYEHA TEOPETUKO-TIPABOBOMY JIOCITIDKECHHIO IPaBOBOTO
CTaTyCy KOPIOPATUBHOTO CEKpeTaps K y4aCHHKa KOPIOPATUBHUX BiTHOCHH, aganTailii
HAI[IOHAIbHUX  HOPMATHUBHO-IIPABOBMX  aKTIB  JI0  MDKHApOJHHUX  IPAKTHUK
KOPIIOPAaTUBHOTO YIIPaBJIiHHSA, BUSBJICHHIO €TalliB PO3BUTKY IPABOBOTO IHCTUTYTY
KOPITIOPATUBHOTO CEKpeTaps B YKpaiHi Ta 3a i Mexxamu, 3’SICYBaHHIO MICISI IHCTUTYTY
KOPIIOPaTUBHOTO CEKpeTapss B CHCTEM1 KOPIOPATHUBHUX BIIHOCHH; BCTaHOBJICHHIO
ocoONMBOCTEH TOPSAKY TPU3HAYEHHS, 3BUIBHEHHS KOPIOPATHUBHOTO CEKpeTaps,
aHaii3zy npaB Ta 00OB’SI3KIB KOPIMOPATUBHOI'O CEKpeTapsi, BUZHAYEHHIO OCOOJIMBOCTEMN
HOT0 IUBIILHO-TIPABOBOI BIAMOBIAATBLHOCTI. TakoX y poOOTI MOPIBHIOETHCS MPABOBHUI
CTaTyC KOPIOPATUBHOTO CEKpeTapsi B YKpaiHi Ta B MpaBi IHO3EMHUX JICPIKaB.

Ha mincraBi aHamisy HayKOBHX HaIlpallloBaHb BKa3y€ThCS Ha KOMILIEKCHUUN
XapakTep MPaBOBOTO CTaTyCy KOPIOPATUBHOIO CEKpeTaps K y4aCHUKa KOPIOPATUBHUX
BITHOCHH, B TOMY YHWCJl y 3B’A3KYy 3 PETYJIOBaHHSM SIK HOPMaMU HUBUIBHOTO TaK 1
rOCIOJIaPCHKOr0, TPYAOBOIO IpaBa, 3 MPIOPUTETHICTIO 3aCTOCYBAHHSA IOJIOXKEHb
IIUBUIHHOTO TIPaBa.

Bim3HadaeTbes, 1m0 HEOOXiTHICTh HASIBHOCTI KOPHOPATUBHOTO CEKpETaps B
CTPYKTYp1 KOPHOPATUBHOTO YIIPABJIiHHS aKI[IOHEPHUM TOBapUCTBOM OOyMoOBieHA: 1)
MPUCYTHICTIO 3HAYHOI KITBKOCTI 1 CKIIAJTHICTIO KOPIIOPATUBHUX MPOIIEAYP; 2) TOTPeOOoI0
CHeIiaTbHIX 3HAaHb KOPIIOPATUBHUX BIMHOCHH 1 BUCOKOI KBami(ikairii; 3) HeoOXigHICTIO
MOTIEPE/KEHHST TPABOMOPYIIEHh 3 OOKY YYAaCHHKIB KOPHOPATUBHHUX BIAHOCHH, 4)
BHCOKOIO IHTEHCHBHICTIO KOMYHIKallli MIX JEp>KaBor0, akKI[lOHEpaMH, aKIIOHEPHUM

TOBApUCTBOM 1 HEOOXIJTHICTIO LIEHTpasi3allli MPOIECIB B3a€EMO/III.



3Bakaroun Ha (QYHKIIi KOPHOPATUBHOTO CEKpETaps B KOPHMOPATHUBHOMY
VIOPABIIHHSA Ta BIAMIHHOCTI KOPIOPATHUBHOIO YINPABIIHHA B 3aJE€XKHOCTI BiJ BHIY
TOBAPUCTB  KamiTajdy, JIOBEICHO  HEJOLUIBHICT,  3alpOBaKEHHS  TOCAaH
KOPIHOPAaTUBHOI'O CEKpeTaps B Oylb-SKMX IHIIMX TOBAPUCTBAX KamiTanay (TOBApUCTBI 3
00MEXEHOI0 BIIMOBIIAJILHICTIO, TOBAPUCTBI 3 J10JaTKOBOIO BiAMOBINAILHICTIO), OKPIM
aKI[IOHEPHOTO TOBapuCTBA. IIpy 1[BOMY TIPONOHYETHCS 3aMPOBAIUTH IHCTUTYT
KOPIIOPAaTUBHOTO CEKpeTaps SK OO0OB’S3KOBUU IS aKI[IOHEPHUX TOBAPUCTB, B SKUX
HasBHE MiHIMaJIbHE IOPOTOBE 3HAYEHHS KUIBKOCTI akilioHepiB. [[ns ToBapuctB 3
MEHIIIOI0 KUIBKICTIO aKI[IOHEPIB 3alpOBaKEHHS IMMOCAAN KOPIOPATUBHOTO CEKpeTaps
JOLIbHE BUKITIOYHO 3a Oa)KaHHSM aKI[IOHEPIB.

Ha miacTaBi aHamizy iHO3EMHHX IMPAKTUK PETyJIOBaHHS MPABOBOTO ITOJOKEHHS
KOPIIOPAaTUBHOTO CEKpeTapsi BCTAHOBJICHO, IO HOTO pOJIb Ta 3HAYEHHS B IPABOBUX
CHUCTEMaxX CBITY CYTTEBO BIIPI3HSAIOTHCS B 3aJICKHOCTI B BHUAY IMPaBOBOi CHUCTEMH:
BIUIMB KOPIIOPATUBHOT'O CEKpeTapss B KpaiHaxX MpeneAeHTHOro IpaBa MPaKTUYHO
MPUPIBHIOETHCSL IO PIBHS CTAaTyCy YJEHIB PaJM IUPEKTOPIB, B TOM dYac SK B TIpaBi
MOCTCOIIATICTUYHUX KpaiH poJib KOPIOPATUBHOTO CEKpeTaps MOKU-IIIO OLIBIIION MipOIO
3BOJINTHCS O BUKOHAHHS (PYHKITIH TEXHIYHOTO CeKpeTaps. 3’sICOBAHO, 110 B OLIBIIOCTI
KpaiH IepeBakae TUCMO3WTUBHHUI METOJl MPaBOBOI'O PETYJIOBAaHHS: HA PIBHI 3aKOHY
3aKPIIUIIOETHCS  JIUIIE OOOB’S3KOBICTh HASBHOCTI JAaHOTO IHCTHTYTY B CHCTEMI
KOPIOPATHBHOTO YIIPABIIiHHS TOBApUCTBA, a (YHKIIII, TIpaBa, 00OB’SI3KH Ta FOPUIUIHA
BIJIMOBIJATBHICTS KOPIIOPATUBHOTO CEKpeTaps ACTAI3YIOThCS B WOTO YCTaHOBUYUX
nokyMeHTax. [lepeBakaHHA IMIEPATUBHOTO METOJY IPABOBOTO PETYIIOBAHHS MAae
Micie B kpaiHax Asii (Kurait, [aais 1 T.1.), B SKMX IiSUTBHICTH BIAIIOBIIHOI MMOCAI0BO1
0cOO0M CTpPOro perjaMeHTOBaHa 3 YITKUM 3aKpIIUICHHSM [HUBUIBHO-TIPABOBOT Ta
KPUMIHAJBHO-TIPABOBO1 BIATIOBIMAIBHOCTI 3a MOPYIIEHHSI 000B’S3KIB YU TIEPEBUIIICHHS
KOMITETEHIT].

3 ypaxyBaHHSM crenu(ikd BITYU3HSIHOI MOJENI KOPIMOPATHBHOTO YIPABIIHHS
CTBEP/KYETHCS, IO MIAMOPSIAKYBaHHS KOPIMOPATUBHOTO CEKpeTapsi BUKIIOYHO
HarjIsiIOBIA  pajil 3yMOBIIOE KMOr0 TOBHY 3alieKHICTh BIJl BOJII OCTaHHBOI, IO

CylepeunTh HOro poji Ta (QYHKIISIM B CTPYKTYpl KOPHOPATUBHOTO YIPABIIHHS



TOBapuCTBOM. Jnsi 3a0e3medeHHs] HAJIEKHOTO BHUKOHAHHS HHUM CBOiX OOOB’S3KIB
JOLIBHUM € 00paHHsI KOPIOPATUBHOIO CEKpETaps 3aralbHUMH 300paMU TOBAPUCTBA.

VY nmopiBHSHHI 13 3a7Ty4€HHSIM 0COOU 330BHI ISl BUKOHAHHS BIAMOBIAHUX (YHKITIH
JTOBOAMTHCS, IO HASBHICTH MITATHOTO KOPIMOPATHBHOTO CEKpeTapsl Mae psij Mepesar,
OCKUIbKM OCTaHHIW: 1) poctynmHuil y OyAb-fKvil 4Yac 1. OOTOBOPEHHS NHUTaHb
KOPIHOPAaTUBHOIO YIMPAaBIIHHA;, 2) HAJa€ MIATPUMKY, SIKy CyO’€KTy 330BHI1 CKJIAaJHO
Ha/JaTH, HANpUKIaa, AOMOMOra JUPEKTOpPY B MIATOTOBII 10 Hapaja YW IMiJ dac
NPOBEJICHHSI 3araJibHUX 300pIB TOBAPUCTBA; 3) € HOCIEM KOPIOPATUBHOI KYJIbTYPH
TOBAPHUCTBA 1 BIATIOBIIHO TOTPUMYETHCS Ta PO3UISLE IIHHOCTI JAHOTO MiAIpUEMCTBA; 4)
NPUCYTHIN BUIIMK PIBEHb JOBIPH Ta KOH(1ACHIIIHOCTI.

Ha mincraBi aHamizy CymoBOi NMPakTHKH 3 €IMHOTO PEECTPY CYNOBUX pillleHb
BCTaHOBJICHO, IO CIIOPH CTOCOBHO TPUIMHEHHS ITOBHOBA)XEHb KOPIIOPATHBHOTO
CeKpeTapsi MOXYTh BIITHOCHUTHCSA SK JIO FOPUCAMKIII 3arajipbHOro Cynay, TaK i JIO
roCIoAapChKOro Cyy B 3aJI€KHOCTI BiJI M1JICTAaB BUHUKHEHHS JAHOTO CIIOPY.

3 meToro 3a0e3MedeHHs] YMOB NPUTSITHEHHS KOPHOPATUBHOTO CEKpeTaps 0
BIJIMOBIAAIBHOCTI, YPaxXyBaHHS OCOOJIMBOCTEN CTPYKTYPH KOPIOPATUBHOTO YIIPABIIHHS
AT, cnemudikd B3a€EMOBITHOCMH MDK OpraHaMH YMPaBIIHHS OOTPYHTOBYETHCS
HEOOXITHICTh YKJIaJCHHS BUKITIOUYHO ITUBUIBHO-IIPABOBOTO JOTOBOPY MK aKI[IOHEPHUM
TOBAapUCTBOM Ta KOPHMOPATUBHHUM CEKpPETapeM 3aMiCTh TPYAOBOTro morosopy. Ilpu
[IbOMY 3 YpaxyBaHHSIM IMPHUHIIUAITY CBOOOIM JAOTOBOPY Ta KOHIIETIIl HAaJaHHS IIMPIIOI
JUCTIO3UTUBHOCTI ~ yJaCHMKAaM  KOPIMOPATUBHUX BIMHOCHMH KOHCTATYETHCS, IO
3aMpoBa/PKCHHS] ICTOTHUX YMOB JOTOBOPY BHIAETHCS HEJOUUIBHUM, OCKUIBKH
nepeBakHa OUIBIIICTh OCHOBHUX AacCIEKTIB CTAaTyCy KOPHOPATHBHOTO CEKpeTaps
BpaxoBaHa B 3akoHi. ToMy, 3MICT Ta KOHKPETHI YMOBH JIOTOBOPY MOBHHHI1 BU3HAYATHCS
BUKIIFOYHO CTOPOHAMHU TaKOro JIOTOBOPY (KOPIOpaTUBHHM  CEKpeTapeM Ta
TOBApPUCTBOM).

JIOBOAUTBHCS MOXJIMBICTh BIACTOPOHEHHSI KOPIOPATUBHOTO CEKpeTaps B Oyib-
SIKUA MOMEHT HAIJISI0BOIO PaIor0 0e3 HeO0OXITHOCTI MOTOKEHHS 3 1HIIMMH OpraHAMH

yIpaBJiHHS, OJTHAK, BUKJIIOYHO 3 MIJCTaB Nepe10adyeHuX B CTaTyTI TOBAPUCTBA.



Ha ocHOBI mpoBeIEeHOTO NOCHIIKEHHS C(HOPMYIBOBAHO TEOPETUYHI BUCHOBKH 1
MPOMO3UIIIT 010 BAOCKOHAICHHS HOPM YMHHOTO 3aKOHO/IaBCTBA!

Vnepwe: 1) oOrpyHTOBaHO TE3y NpO TE€, MO KOPIOPATHBHUH CEKpeTap €
OJIHOOCIOHMM  HEYTNpPaBIIHCHKUM OpPraHOM, OCKUIBKM HOMY MpUTaMaHHO psij
Tu(dEpeHIliiolYX O3HaK: 1) HaABHICTH BIJIACHOI KOMIETEHIlli; 2) opraHizaiiiiHa
BIJIOKPEMJICHICTh BiJl 1HIIMX OPraHiB Ta BIAOKPEMIIEHMX MIIPO3ALUTIB TOBApUCTBA; 3)
GopMyBaHHS y UYITKO BH3HAYEHOMY 3aKOHOM 1 CTAaTyTOM TOBApUCTBA MOPSIKY; 4)
MOKJIUBICTh (DOPMYBaHHS ITATy MPAL[iBHUKIB JIJI1 BUKOHAHHS MOT0 (DYHKIIIH;

2) chopMyTbOBaHO TMOHATTSI HEYNMPaBIiHCHKUX opraHiB AT, sskoMy MpUTaMaHHO
Taki O3HaKu: 1) HasBHICTh KOMIETEHIIi; 2) aBTOHOMHICTh; 3) HECIIPOMOXHICTh OpaTu
ydyacTb Yy (opmyBaHHI BOJI TOBapucTBa; 4) HEMOXJIUBICTh MPEICTABHUIITBA
TOBApUCTBA; 5) MOXKIIMBICTh HAOpaHHA IITATy MPAI[IBHUKIB;

3) 3aiiicHEeHO TMeEpioAM3aIlii0 MPABOBOTO  PETYJIIOBAHHS KOPIOPATUBHOTO
cekperaps B mpaBi Ykpainu Ta BuaileHo HactymHi mepioaum: 1) 1991-2003 p.p.: a)
BIJICYTHICTh HOPMATHBHO-TIPABOBOT'0 PETYJIIOBAaHHS Ha 3arajbHOHAI[IOHAILHOMY pIBHI,
0) MOOJIMHOKE 3aCTOCYBaHHA B KOPIOpPaTUBHOMY ympaBiiHHI okpemux AT; B)
nepeBakHe BUKOHaHHS (PyHKIIN nimoBoza; 2) 2003-2008 p.p.: a) peryaroBaHHS Ha PiBHI
aKTIB  PEKOMEHIAIlIMHOrO  XapakTtepy; ©) BHKOHAaHHS  BHKIOYHO  (QYHKIIT
oprasizariiHoro ta inGopMamiiHoOro 3a0e3MneueHHs qiSUIbHOCTI OpraHiB TOBApUCTBA; 3)
2008-2022 p.p.: a) 3akpilIeHHS I1HCTUTYTy KOPIOPATHBHOI'O CEKpeTaps Ha piBHI
3arajJbHO000B’SI3KOBIUX HOPMATUBHHX aKTiB; 0) MOCTYIIOBE PO3IIUPEHHS ITOBHOBAYKEHD;
B) BCTAaHOBJIEHHs 000B’si3koBoCTi nisi nepkaBHUX AT; 4) 2022 1 mo chorogHi: a)
3aKpiMIeHHS #Woro o0oB’si3koBocTi it meBHMX TumiB AT; 0) BU3HA4YeHHS 3a
KOPIIOPAaTUBHUM CEKpPETapeM CTaTyCy I0CaJoBOi OCOOHM; B) BCTAHOBJECHHS YITKOTO
MePEITiKy MMOBHOBaXKEHbB, MTPaB, 000B’SI3KIB Ta MiJCTAB MPUIMTUHEHHS HOTO TOBHOBAXCHb.

Yoockonaneno: 4) nediniiiro KOpPIOpaTUBHOTO ceKpeTapss — Ie ¢GizudaHa ocoda,
sKa BIJMOBIZAE 32 B3A€MOJIII0 aKIIOHEPHOTO TOBAPUCTBA 3 YYACHUKAMHU KOPIMOPATUBHUX
BIIHOCHH Ta 3a0e3NledeHHs ixX HeoOXigHOw iHOpMaIli€0, KOOPAWHAIII il

TOBApUCTBAa IIOJO0 OXOPOHHM Ta 3aXHUCTy IpaB Ta IHTEPECIB aKIiIOHEPIB, MIATPUMKY



e(eKTHUBHOI IISIIBHOCTI 3arajlbHUX 300piB, BUKOHAaBUOI'O OpraHy, HarjisaJ0BO1 pajau
(pamu AMPEKTOPIB);

5) QyHKIIi KOPIOPATUBHOIO CEKpeTapsi B KOPIMOPATUBHUX BIJHOCHMHAX ILISIXOM
BUJUICHHS HacTynHuX: 1) peanizamiss mpaBa akI[loHepiB Ha 1HQopmauio; 2)
3a0e3MeYeHHsI TOTPUMaHHS TOBAPUCTBOM BUMOT 3aKOHO/IaBCTBA, CTATYTYy Ta JIOKATHHHUX
aKTiB, BUMOT IIOAO pO3KpUTTA iHPopmarlii nmpo AT; 3) opranizauis 3araibHUX 300piB
TOBapUCTBa, POOOTH HArISAOBOI pagud Ta BUKOHABYOIO Oprany (mpaBiiHH:); 4)
B3a€EMO/IiS 3 PETYISITOPHIUMH OpraHaMH;

6) cy0’eKTHHMI CKJIaJ KOPIMOPATUBHUX BIIHOCHH MUISXOM OOIPYHTYBaHHS TE3U
npo Te, M0 KOPIOPAaTUBHHUU CEKpeTap € YYaCHHUKOM KOPIOPAaTHBHHX BiTHOCHH B
MIMPOKOMY PO3YMiHHI, @ BIIHOCUHU M1 KOPIIOPATUBHUM CEKpETapeM Ta akKilioHEepamH,
IHIIMMU OpTaHaMH YTPABIIiHHS € KOPIIOPATHBHUMH,

7) CTpYKTYpy MPaBOBOI'0 CTATyCy KOPIOPATUBHOTO CEKpETapsi, B IKOMY BUJILICHO
HACTYIHI €JIEeMEHTH: |) KOMIUIEKC IOBHOBaXeHb;, 2) KBaiidikaliiiHi BUMOTH, SKI
CTaBJISITBCS JO BIAMOBIAHOTO CyO’e€kTa; 3) MOPANOK MPHU3HAYEHHS Ta MPUIUHEHHSA
MTOBHOBa)KEHB; 4) MpaBa Ta 000B’I3KU; 5) OPUANYHA BIAIOBIIATBHICTb.

Habynu nooanvwozo poszsumky: 8) UpHHLIUI 3a00pPOHH CYMIIIEHHS IMOCaa B
opraHax TOBapHCTBa SK OJHIET 13 3acajl BITYU3HSIHOTO KOPIIOPATUBHOTO MpaBa ILUITXOM
OOTpYHTYBaHHS HEJOIMYCTUMOCTI MO€JHAHHSA KOPHOPATUBHUM CEKpETapeM BUKOHAHHS
GyHKITIHN 1HITHX TT0Ca0BUX 0¢i0 ToBapuCTBa a00 CyMIIlICHHS BUKOHAHHS TOBHOBAKCHD,
10 HE BXOJATH JJO HOTO KOMIIETEHIIIi;

9) Te3a mpo Te, MO KOPIOPATHBHHUKA CEKpeTap € cyO e€KToM QimayIiapHuX
BITHOCWH, y 3B’SI3Ky 3 UMM Yy HBOTO BHWHHUKae (imyiiapHuii 000B’S30K CTOCOBHO
aKITIOHEPIB JiSTH TOOPOCOBICHO Ta B iX iHTEpecax;

10) aprymMmeHramis Ha WIATPUMKY 3aCTOCYBaHHS Y BITUM3HSHIN HayIl
KOPIIOPAaTUBHOTO MpaBa caMe TEPMIHY «KOPHIOPATUBHUMN CEKpeTap» sIK TaKOro, SKUi
HAWOUTBII BIAMOBIIa€ TPABOBIN MPUPOJi JAHOTO MPABOBOTO IHCTUTYTY T4 BUKOHYBAHUM
HUM (DYHKIISIM Y TIOPIBHSHHI 3 aJbTEPHATUBHUMH ITIIXOIAMH «CEKpPETap TOBAPUCTBAY,

«CEKpeTap KOMIIaHii», «CeKpeTap HarJsa10BOi pagu» TOIIO;



11) cykynHicTh KBadiiKaliiHUX BUMOT, SIKl CTaBIATHCS 0 KOPHOPATUBHOTO
ceKkpeTapsi, cepell SIKUX BUIUIEHO: 1) HaABHICTh BHINOI IOPUIUYHOI OCBITH; 2)
MPOXOJIKEHHSI KYpCIB 3 MHIATOTOBKHA KOPIIOPATHUBHUX CEKPETapiB; 3) HEMOB’S3aHICTb
(BimcyTHICTH adimialiii) 3 TOBApUCTBOM YU MOTO IMOCaIOBUMH 0COOAMH;

12) cucrema OBHOBa)KEHb KOPIIOPATHBHOTO CEKpeTaps NUITXOM Kiacu(ikaiii Ha
Taki OCHOBHI I'PYIM MOBHOBa)K€Hb: 1HPOpPMYyBaHHA (3a0e3nedeHHs 31HCHEHHS IpaBa
aKI[loHepaMH TipaBa Ha iHQopMmaIllito); 3a0e3MeueHHs] KOMYHIKaIlli MDK Y4aCHUKaMU
KOPIOPaTUBHUX BIJHOCHH (AKI[IOHEPAMH Ta TOBAPUCTBOM), a TaKOX TPETIMU OCOOaMHU
(imBectopu ToOIIO); 3abe3meueHHs B3aemonii AT 3 HalloHanbHOW0 JEMO3UTAPHOIO
CHCTEMOIO; 3aro0iraHHs MopyuieHb YYaCHUKaMU KOPIIOPATUBHUX BiTHOCHH;

13) mpaBoOBUIl CTAaTyC KOPIOPATHBHOIO CEKpeTaps HUIIXOM OOIpyHTyBaHHS: 1)
BUKJTIOYHOI ~KOMIIETEHI[ii 3araJibHUX 300piB TOBapwWCTBA IOAO IPH3HAYCHHS
KOPIIOPATUBHOTO CEKpeTapsi; 2) JOMYyCTUMOCTI BiJICTOPOHEHHS KOPIIOPATHBHOTO
cekpeTaps B Oyb-IK1il MOMEHT HarjsiJoOBOIO Pajiolo, OJHAK, 3 MIACTaB NependadyeHux B
CTaTyTI TOBapUCTBA; 3) HEOOXIAHOCTI YKIJAJIEHHS 3 KOPIOPaTUBHUM CEKpeTapeM
BUKJTFOYHO I[UBUIBHO-TIPABOBOIO JIOTOBOPY;

14) monoxeHHs TPO Te, MO Cy0 €KTOM IMBLILHO-TIPABOBOI BIAMOBINAIBHOCTI 3a
HeHaJlaHHs 1HdopMallii akIlioHepaM € KOPIOpPAaTUBHUN CEeKpeTap, a He aKI[lOHEepHe
TOBApPUCTBO.

Kiarw4oBi ci1oBa: yJyacHUKM IIUBUIBHOTO TpaBa, HOPHINYHA 0c00a, TOBAPUCTBO,
aKIioHEpHE TOBApHUCTBO, TOBAPUCTBO 3 OOMEKEHOIO BIAMOBIIANBHICTIO, KOPIIOPATUBHI
BITHOCMHM, KOPIIOPATHBHI TIpaBa, KOPIOpPATUBHE YIpPaBIiHHSA, IIOCAIOBI 0COOH,
KOPIOPAaTUBHUI CEKpeTap, MIHOPUTAPHUHN aKIiOHEp, MPABOMOPYIICHHS y BIIHOCHHAX
KOPIIOPATUBHOT'O YIPaBJIiHHS, COJiAapHa BIAMOBIIAIBHICTD, CIIOCIO 3aXUCTYy, BUSHAHHS

mpasa.



SUMMARY

Savchuk V.P. Corporate secretary as a participant of corporate relations. -
Qualification scientific work on the right of the manuscript.

Dissertation in support of the Doctor of Philosophy in Law, specialty 081 Law. —
Vasyl Stefanyk Precarpathian National University. — Vasyl Stefanyk Precarpathian
National University. Ivano-Frankivsk, 2024.

The dissertation is devoted to the theoretical and legal study of the corporate
secretary’s status as a subject of corporate legal relations, the adaptation of national
legal acts to international practices of corporate governance, the identification of the
stages of development of the legal institute of the corporate secretary in Ukraine and
abroad, the clarification of the corporate secretary’s place in the system of corporate
legal relations; establishing the specifics of the procedure for his appointment and
dismissal, analyzing the corporate secretary’s rights and duties, determining the
specifics of his civil liability. The manuscript also compares the corporate secretary’s
legal status in Ukraine and in the law of foreign countries.

On the basis of the analysis of scientific papers, the complex nature of the
corporate secretary as a subject of corporate legal relations is indicated, including in
connection with the regulation of both the norms of civil as well as commercial and
labor law, with the priority of applying the provisions of civil law.

It is noted that the need for a corporate secretary in the corporate governance
structure of a joint-stock company is due to: 1) the presence of a large number and
complexity of corporate procedures; 2) the need for special knowledge of corporate
relations and high qualifications; 3) the need to prevent offenses by shareholders in
corporate relations; 4) high intensity of communications between the state, shareholders,
joint-stock company and the need to centralize interaction processes.

Taking into account the corporate secretary’s functions in corporate governance
and the differences in corporate governance depending on the type of companies, it has
been proven impractical to introduce the position of corporate secretary in any other
capital companies (LLC, additional liability companies) except for JSC. At the same

time, it is proposed to introduce the institution of a corporate secretary as mandatory for



joint-stock companies, which have a minimum threshold value of the number of
shareholders. For companies with a smaller number of shareholders, the introduction of
the position of corporate secretary is expedient only at the shareholders’ request.

Based on the analysis of foreign practices regulating the legal position of the
corporate secretary, it was established that its role and significance in the legal systems
abroad differ significantly depending on the type of legal system: the influence of the
corporate secretary in the common law countries is practically equal to the level of the
status of the management board directors, while in the law of post-socialist countries,
the role of the corporate secretary is still largely reduced to performing the functions of
a technical secretary. It was found that in most countries the dispositive method of legal
regulation prevails: at the level of the law, only the mandatory presence of this institute
in the company's corporate governance system is fixed, and the functions, rights, duties
and legal responsibility of the corporate secretary are detailed in its founding
documents.

Predominance of the imperative method of legal regulation takes place in Asian
countries (China, India, etc.), in which the activity of the relevant official is strictly
regulated with a clear establishment of civil and criminal liability for breach of duties or
excess of competence.

Taking into account the specifics of the domestic model of corporate governance,
it is argued that subordination of the corporate secretary exclusively to the supervisory
board results in his complete dependence on the will of the latter, which contradicts his
role and functions in the structure of corporate governance of the company. To ensure
proper performance of his duties by him, it is expedient to elect the corporate secretary
by the general meeting of the company.

In comparison with the involvement of a person from outside to perform the
relevant functions, it is proven that the presence of a full-time corporate secretary has a
line of advantages, since the latter: 1) is available at any time to discuss issues of
corporate governance; 2) provides support that is difficult for the entity to provide from
the outside, (assistance to the director in preparation for meetings or during the

company's general meeting); 3) can combine other duties in company, thus saving



company funds; 4) is the bearer of the company's corporate culture and accordingly
adheres to and shares the enterprise’s values; 5) there is a higher level of trust and
confidentiality.

Based on the analysis of judicial practice from the unified register of court
decisions, it was established that disputes regarding the termination of the corporate
secretary’s powers can be referred to both the jurisdiction of the general court and the
commercial court, depending on the grounds for the dispute.

In order to ensure the conditions for bringing the corporate secretary to
responsibility, taking into account the peculiarities of the JSC corporate management
structure, the specifics of the relationship between management bodies, the need to
conclude an exclusively civil law contract between the joint-stock company and the
corporate secretary instead of an employment contract is substantiated. At the same
time, taking into account the principle of contract freedom and the concept of providing
wider discretion to the participants of corporate legal relations, it is stated that the
introduction of essential terms of the contract seems inappropriate, since the vast
majority of the main aspects of the corporate secretary’s status are taken into account in
law. Therefore, the content and specific terms of the contract should be determined
exclusively by the parties to such a contract (the corporate secretary and the company).

It is argued to remove the corporate secretary at any time by the supervisory
board without the need for agreement with other management bodies, but only on the
grounds provided for in the company's charter.

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

For the first time: 1) the thesis that the corporate secretary is an individual non-
management body is substantiated, as it has a number of differentiating features: 1) the
presence of its own competence; 2) organizational separation from other bodies and
separate divisions of the company; 3) formation in the manner clearly defined by the
law and the articles of association of the company; 4) the possibility of forming a staff

of employees to perform its functions;
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2) the concept of non-management bodies of JSC is formulated, which is
characterized by the following characteristics: 1) presence of competence; 2) autonomy;
3) inability to participate in forming the will of the company; 4) impossibility of
company representation; 5) the possibility of recruiting staff;

3) periodization of the legal regulation of the corporate secretary in the law of
Ukraine was carried out and the following periods were distinguished: 1) 1991-2003: a)
lack of regulatory and legal regulation at the national level; b) single application in the
corporate management of individual JSCs; c¢) predominantly performing the functions of
a clerk; 2) 2003-2008: a) regulation at the level of advisory acts; b) performing
exclusively the function of organizational and information support for the activities of
the company's bodies; 3) 2008-2022: a) consolidation of the institution of the corporate
secretary at the level of universally binding normative acts; b) gradual expansion of
powers; c) establishment of obligation for state joint-stock companies; 4) 2022 and until
today: a) fixing its obligation for certain types of JSCs; b) determination of the status of
an official by the corporate secretary; c) establishment of a clear list of powers, rights,
duties and grounds for termination of his powers;

Improved: 4) the definition of the corporate secretary — a natural person who is
responsible for the interaction of the joint-stock company with the participants of
corporate legal relations and providing them with the necessary information,
coordinating the actions of the company regarding the protection and protection of the
rights and interests of shareholders, supporting the effective activities of the general
meeting, the executive body, the supervisory board (board of directors);

5) functions of the corporate secretary in corporate legal relations by highlighting
the following: 1) implementation of shareholders' right to information; 2) ensuring that
the company complies with the requirements of legislation, the charter and local acts,
requirements for disclosure of information about JSC; 3) organization of general
meetings of the company, work of the supervisory board and the executive body
(board); 4) interaction with regulatory bodies;

6) subject composition of corporate legal relations by substantiating the thesis

that the corporate secretary is a participant in corporate legal relations in the broadest
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sense, and the relationship between the corporate secretary and shareholders is
corporate;

7) the structure of the legal status of the corporate secretary, in which the
following elements are highlighted: 1) a set of powers, 2) qualification requirements
that apply to the relevant subject; 3) procedure for appointment and termination of
powers; 4) rights and obligations; 5) legal responsibility;

Further development: 8) the principle of prohibition of combining positions in the
company's bodies as one of the foundations of national corporate law by justifying the
inadmissibility of combining the functions of other company officials by the corporate
secretary or combining the performance of powers that are not within his competence;

9) thesis that the corporate secretary is the subject of fiduciary relations, in
connection with which he has a fiduciary duty to the shareholders to act in good faith
and in their interests;

10) argumentation in support of the use of the term "corporate secretary” in the
national science of corporate law as the one that best corresponds to the legal nature of
this legal institution and the functions performed by it in comparison with alternative
approaches "company secretary”, “enterprise secretary”, "secretary of supervisory
council”, etc.;

11) a set of qualification requirements that apply to the corporate secretary,
among which the following are highlighted: 1) the presence of a higher legal education;
2) completion of corporate secretary training courses; 3) non-connection (lack of
affiliation) with the company or its officials;

12) the system of powers of the corporate secretary by classifying them into the
following main groups of powers: informing (ensuring the exercise of rights by
shareholders of rights and information); ensuring communication between participants
in corporate legal relations (shareholders and the company), as well as third parties
(investors, etc.); ensuring JSC interaction with the National Depository System;
prevention of violations of corporate legal relations by participants;

13) the legal status of the corporate secretary by justifying: 1) the exclusive

competence of the general meeting of the company regarding the appointment of the
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corporate secretary; 2) the admissibility of removing the corporate secretary at any time
by the supervisory board, however, on the grounds provided for in the company's
charter; 3) the need to conclude an exclusively civil contract with the corporate
secretary;

14) the provision that the subject of civil liability for failure to provide
information to shareholders is the corporate secretary, and not the joint-stock company.

Keywords: civil law participants, legal entity, company, joint-stock company,
limited liability company, corporate relations, shareholders’ rights, corporate
governance, officials, corporate secretary, minority shareholder, violation in corporate

governance relations, joint and several liability, remedy, recognition of right.
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