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bnaxenko T.B. [IlpaBoBuii cTaTyc HeE3aJICKHOTO ujieHa (HE3aJIeKHOTO
HEBUKOHABYOTO JTUPEKTOpPA) HATISAMOBOI paau (paaW TUPEKTOPIB) B aKI[IOHEPHOMY
ToBapucTBi. — KBamidikaliiiHa HaykoBa Ipalls Ha IpaBax pyKOITHCY.

Huceprariiiss Ha 3100yTTS CTymeHs AokTopa (imocodii 3a cremianbHicTiO 081
[TpaBo. — Ilpukapnarcbkuii HaiioHanbHUN yHiBepcuTeT iMeHi Bacuns Credanuka,
M.IBaHO-®pankiBChK, 2025.

Jluceprallisi TMPHUCBSYEHA TEOPETUKO-TIPABOBOMY JOCHIIKEHHIO TPaBOBOTO
CTaTyCy HE3aJIeKHOIO0 ujeHa (He3aJeKHOr0 HEBMKOHABUOTO TUPEKTOpa) HarisioBOI
pamu (paau JUPEKTOPIB) SIK IMOCATOBOI OCOOM B CHCTEMI OpraHiB KOPIOPATUBHOTO
YOpPABIIHHSA AKI[IOHEPHUM TOBApUCTBOM, aJanTalii HallOHAaJbHUX HOPMATHUBHO-
IIPABOBUX aKTIB J0 MI)KHAPOJHUX MPAKTUK KOPIIOPATUBHOIO YIPABIIHHS, BUSBJIECHHIO
€TalmiB PO3BUTKY IMPABOBOrO I1HCTUTYTY HE3QJIEKHOTO WieHa (HE3aJeKHOIro
HEBUKOHABYOIO JHUPEKTOpa) HariasgoBoi paau (paad JOUPEKTOPIB) aAKI[IOHEPHOTO
TOBapUCTBA B YKpaiHi Ta 3a ii MeXaMH, 3’ sICYBaHHIO MICIISl LIbOTO IIPABOBOI'O IHCTUTYTY
B CHCTEMi KOPIOPATUBHOTO YIPABIIHHS;, BCTAHOBJICHHIO OCOOJMBOCTEH MOPSIKY
oOpaHH$1, 3BUILHEHHSI HE3aJIE)KHOTO WieHa (HEe3alle)KHOTO HEBHKOHABUOTO JMPEKTOPA)
HaIJII0BO1 paau (paau JUPEKTOPIB), aHaNi3y WOro mpaB Ta 00OB’S3KIB, BU3HAYEHHIO
ocoOMBoOCTER MBUILHO-TIPABOBOT B1IIOBIIAJILHOCTI HE3AJIEXKHOTO yJjIeHa
(He3aJIeXKHOT0 HEBMKOHABUOIO JUPEKTOpA) HATJSAI0BOI paau (paaud JTUPEKTOpIB) Ta
CTpaxyBaHHS MOro IOPUAMYHOI BIAMNOBIIAIBHOCTI. TakoX y poOOTI MOPIBHIOETHCS
IPABOBUM CTaTyC HE3aJEKHOTO uieHa (HEe3aJeKHOr0O HEBHKOHABUOTO JUPEKTOPA)
HaTJISI0BO1 panu (paay JUPEKTOPIB) B YKpaiHi Ta B PaBl 1HO3EMHUX JICPKaB.

BcranosiieHo, 1110 3anpOBaI>)KEHHS IHCTUTYTY HE3aJIEKHHUX YICHIB (HE3aJIeKHUX
HEBUKOHABYMX JUPEKTOPIB) 00yMOBIIEHO: 1) MOTpeOOr0 3aXHUCTy MpaB MIHOPUTAPHUX
1HBeCTOpPIB B YKpaiHi; 2) HEOOXIJHICTIO BUKOHaHHS BUMOT JloroBopy mpo acoliaiiro
MK YkpaiHoto Ta €C y cdepi KOpHOPATUBHOIO YMPABIIHHS, 3) BIPOBAIKCHHIM
MDKHApOJIHUX CTaHAapTiB cTocoBHO [IAT, axkiii sKkuX BKIIOYEHO N0 Oip>KOBOTO

peecTpy, 3 METOK MiHIMI3alli PU3UKIB HEIIATOCTIPOMOXHOCTI, 3JIOBKMBAHHS
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CIIy’)KOOBHUM  CTAHOBMILEM  TOIIO; 4)  KOHBEpPreHIIE0  MPaBOBUX  CHCTEM
(KOHTHHEHTAJIBHOI Ta aHTJIO-aMEPHUKAHCHKO1) B chepl KOPIIOPATUBHOI'O YIIPABITIHHS.

Ha miacraBi aHanizy iHO3eMHHUX MPAKTUK PETYIIOBAHHS MPABOBOTO MOJIOKCHHS
HE3aJIEKHOTO JUPEKTOpa 3’SICOBAHO, 10 B KOPIOPATUBHOMY YIPaBIIHHI 1HO3EMHHUX
KOMIIaHI# BIICYTHI €IMHI KPUTEPIi HE3AIEKHOCTI, a TAKOK HAsIBHI CYTTEB1 BIAMIHHOCTI
B MOpsSAKy oOpaHHS (IPU3HAYCHHS) HE3AJICKHUX HEBUKOHABUYMX JHUPEKTOPIB Ta
BIJIMIHHOCTI IT1JICTaB MPUITMHEHHS X TOBHOBAKEHb.

JloBenieHo, 110 iICHY€ HEOOXITHICTh CTBOPEHHS MPOQIIHHOI CaMOPETYTIOBATBHOT
oprasizaiii, KOMIIETEHIlA sKOi Oyna Ou 3o0cepekeHa TIIBKM Ha (HOpMyBaHHI
CTaHJIapTiB, HOPM, ITPaBWJI JISUIbHOCTI HE3aIEKHUX YICHIB (HE3aJIeKHUX HEBUKOHABUMX
JUPEKTOPIB), BIICTOIOBaHHI 1X 1HTEPECIB.

Ha mincraBi anamizy HOPMATHUBHUX IOJOKEHb KIAcH(IKOBAaHO BHUMOTH, SIKi
CTaBJIATHCS JO HE3AICKHOTO AUPEKTOPa, B 3aJEXKHOCTI BiI: 1) TeMmopanabHOi i
BUMOIHM: a) TOCTIIiHO [ito4i (HemepeOyBaHHS B JAUIOBHX CTOCYHKax 31 3HAYHUMH
aKilioHEepaMu, BIJCYTHICTh y BJIACHOCTI 3HAYHOTO IMAaKETy akiliif; 0) TMM4YacoBO Jir04i
(miiicHI HAa MOMEHT BCTYIy Ha I0ocaay); 2) METOLY MPaBOBOTO PETYJIIOBAHHS: a) BAMOTU
PEKOMEHJAIIHHOTO XapakTepy; 0) BUMOTH, IO MalOTh XapakTep 00O0B’SI3KOBOCTI; 3)
IOPUIMYHOI CHUJIM BCTAHOBJIEHI: a) 3aKOHOM; O) MMi/I3aKOHHUMH HOPMAaTUBHO-TTPaBOBUMU
aKTaMHM; B) aKTaMH JIOKaJIbHOI IPABOTBOPYOCTI; 4) KPUTEPIIO HAIBHOCTI/BICYTHOCTI: Q)
MO3UTHBHI (BUI]A OCBITa, TMOBHA IMBUIbHA MJI€3JATHICTh TOIIO); ©) HEraTHBHI
(BIACYTHICTh POJMHHUX CTOCYHKIB, HenepeOyBaHHS Ha BIANOBIOHIA TMocaigl B
CYKYMHOCTI O11bI1Ie Hi%K 12 pOKIB 1 T.11.).

OO6rpyHTOBaHO, 10 3a0opoHa OOiMaTH Tocaay ocobaM, sKI paHile
CHIBIpAIIOBAIM 3 1HO3EMHUMHU YW MIDKHAPOJAHUMH HEYPSIOBUMH OpraHizallisiMu,
KBOTYBaHHsI YM Oy/b-siIKe 1HIIIE OOMEKEHHS 3a KPUTEPIEM T'pOMaJSIHCTBA ab0 BHMOTa
CTOCOBHO TIOBHOI BIJICYTHOCTI 1HO3EMHHMX TpPOMAJSH CEpe/] HE3aJeKHUX YJICHIB
HaTJIS0BOI paJi CYMEPEeUnTh 3acajaM BITUYM3HSAHOTO KOPIOPATHBHOIO YIPABIIHHS Ta
HETraTHBHO BIUIMBATHME HA BHX1J IUX MiAIPUEMCTB HA 1HO3EMHI PHHKH, iX 1HTETPAIIiio
B CBITOBY €KOHOMIYHY CHUJIBHOTY Ta B IUJIOMY 3alIKOJWTh €()EKTUBHOMY

KOpropaTuBHOMY ympaBiiHHiO AT.
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3 ypaxyBaHHSM TEHJICHI[IH PO3BUTKY KOPIOPATUBHOTO  YIPaBIIHHSA
€Bponeiicbkkoro Corw3y apryMeHTOBaHO HEOOXIJTHICTh 3aKpPIMUICHHS Y BITYU3HSIHOMY
KOPIOPAaTUBHOMY TMPaBi MPUHITUITY T€HIAEPHOI PIBHOCTI, MUISIXOM JTOTPUMaHHS OaaHCy
MPEICTaBHUIITBA KIHOK Ta YOJIOBIKIB cepell He3aJeKHUX JUPEKTOPIB HATJISAO0BOI paau
(pagu TUPEKTOPiB).

KoHcraTroBaHo, 110 K B TE€Opii KOPIMOPATUBHOTO IpaBa, TaK 1 B 3aKOHOJIABCTBI
HE ICHY€E €JIMHOIO0 MiAXOY J0 PO3YMIHHS HE3aJIEKHOCT] WICHIB HAIISAA0BOI paau (paau
JTUPEKTOpiB). BiAmoBinHe MOHATTS BIJHOCHUTHCA 1O KATEropii OLIHOYHHUX, a HOTO
TpaKTyBaHHS Ta BUKJIAJ Y MPABOBUX CHCTEMaX 3aJI€KaTh BiJ OCOOIUBOCTEN COIlIaIbHO-
CKOHOMIYHMX yMOB KOHKPETHOI CHCTeMH TIpaBa Ta MOJENl KOPHOPAaTUBHOIO
yHOpaBiHHA. 311 TapMoHi3alii 3 acquis €sporelicbkkoro Coro3y 0OIPYHTOBAaHO
J0JIATKOBI KpHUTEpil HE3aJe)KHOCTI 4iIeHa HarAA0BOI paau (paad aupekTopis): 1)
BIICYTHICTh CIIOPITHEHHS; 2) HEMOXKJUBICTh y4acTi B ayJUTOPCHKIM ¢ipmi, 110
HaJlaBaJia ayJIUTOPCHKI MOCIYTd TOBAapUCTBY; 3) HemepeOyBaHHs Ha IMOCajl TUPEKTopa
IHIIIOTO TOBApUCTBA, B SIKOMY MocazoBl ocodu AT € wieHamu HariusaoBoi paau (paau
JUPEKTOPIB).

3 MeTow ypaxyBaHHS cCHenu@iKd BITYU3HSIHOI MOEN KOPIMOPATUBHOTO
YOPABIIHHSA 3alpONOHOBAHO BHECTH 3MIHM JO TMOPSAKY OOpaHHS HE3aJIeKHOIO
JUPEKTOpa HUIAIXOM YPIBHOBAKEHHS POJIl 3arajibHUX 300piB Ta HAIJISIIOBOI paau (paau
JTUPEKTOpIB) B TIpolieci ioro oOpaHHs. BcranoBieHo, mo HarisgoBa pana (pana
JTUPEKTOPIB) HE € Cy0’€KTOM LMBLIBHO-NPABOBOI BIANOBIAAIBHOCTI, OCKUIBKH HE €
Cy0’€KTOM IMBIILHOTO TIpaBa. 3a NPHUUHATI HEIO PIMICHHS, 10 3aBJajd IIKOIY
TOBapHUCTBY, HECYTh BIMOBIIATBHICTS 11 WieHU (IUPEKTOPH).

[InsgxoM y3arajdbHEHHS CYJOBOI MPAKTUKKM BU3HAYEHO, 110 HAWOUIbBII
MOITMPEHUMU IT1JICTaBaMU TIPUTATHESHHS HE3aJICKHUX JUPEKTOPIB 0 BIANOBIIAIBLHOCTI
€: a) TOJIOCYBaHHS 3a MPUUHATTA pILIEHb, SIKUMH 3aBJAHO 30MTKIB TOBApUCTBY; O)
JIOBEJCHHS /10 HEIUIaTOCIIPOMOXHOCTI  (OaHKpPYTCTBAa); B) TMEPEBUILIEHHS MEX
MPEACTaBHUIITBA; T)  PO3TOJIOMICHHS  CIY>KOOBOi,  KOMEpIIHHOI  Ta€MHHUIIL,
KOoH(pigeHiiHOT  1H(opMarii; a) 3aTBEPPKCHHS  3aBIJIOMO  HEMPABUILHOIO

ay IUTOPCHKOTO BUCHOBKY TOWIO.
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3’dCOBaHO, IO YKJIAJEHHA 3 HE3QIEKHUM JAUPEKTOPOM TUIBKK IUBLIBHO-
IIPAaBOBOI'0 JIOTOBOPY OOYMOBJIEHO: 1) HEOOXIJHICTIO 3a0€3MEUUTH MOMIJIMBICTD
CTSITHEHHS 3aBJaHOI HHUM IIKOAM Y TOBHOMY O00Cs31; 2) HasBHICTIO (igyliapHUX
00OB’SI3KIB TIepeJl TOBApPHUCTBOM; 3) OCOOJMBOCTSMH HOTO ydYacTi B YHpaBiIiHHI
TOBapUCTBOM (HETOBHA 3alHATICTh, MOXIIMBICTh OOIMMaHHS TOCaau HE3aJIeKHOTO
JUPEKTOpa B JEKUIbKOX aKI[IOHEPHHX TOBAPUCTBAX OJHOYACHO, HEOOXIiTHICTh
B1JICTOPOHEHHS, 3BUIbHCHHS).
Ha ocHoBi npoBeneHoro a0ciipkeHHs chOpMyIbOBAHO TEOPETHYHI BUCHOBKH 1
IPOMNO3ULIT 11010 BAOCKOHAJIEHHS HOPM YMHHOI'O 3aKOHOAaBCTBA!
énepute: 1) OOIPYHTOBAHO MPUHIIMIIK YYacTl HE3aJeKHUX UJICHIB HaIJISIOBO1
paau (paau AUPEKTOPIB) B KOPHOPATUBHOMY YIPaBIIHHI LUIISXOM MOAUTY iX Ha: 1)
OprasizailiifHi: a) IPUHIIUI OCOOUCTOI y4acTi; 0) MPUHIUI HE3AJIEKHOCTI; B) MPUHIIUIL
KOJIET1aJIbHOCTI; T) MPUHIMI 3a00pOHU CYMIIIEHHS TMOCaJ; J) MPUHIMI YacTKOBOI
3alHATOCTI; €) MPUHLIMI CTPOKOBOCTI MOBHOBAKEHD; €) MPUHLHUII T'€HJEPHOI PIBHOCTI;
Ta 2) (PyHKI[IOHAJIbHI: a) MPUHIUI JOOPOCOBICHOCTI; 0) MpUHLHUI MPOQECIHHOCTI; B)
NPUHIUN JIOSUTBHOCTI (MPUHLMI 3a00pOHU KOH(DIIKTY 1HTEPECIB); I') MPUHLHUI OaJIaHCy
nyOJMIYHUX Ta TPUBATHUX IHTEpecCiB; 2) 3IIHCHEHO KOMIUIEKCHY Kiacudikalio
HE3aJICKHUX YJICHIB HAMISIAOBOI panu (paau AUPEKTOpiB): 1) B 3al€XHOCTI BIJ
OpraHi3aiiiHo-1mpaBoBoi (GOpPMHU IOPUAUYHOI OCOOM: a) HE3aJekKHI YJICHU HATrJsI0BO1
panu (pagu aupekTtopiB) AT; 0) HezanexH1 wienn HarasaoBoi pagu TOB; B) HezanexH1
YIEHW HarJIJI0BOI pajyu JEp:KaBHOTO YHITAPHOIO MIANPHEMCTBA; I') HE3AJIEKHI YJICHU
HaTJISJIOBOT pajay JEp>KaBHUX YCTaHOB (YHIBEPCHUTETIB, HAYKOBHX YCTAHOB, yCTaHOB
OXOPOHHM 3JIOPOB’Sl TOIIO); 2) 3a (JOPMOIO BJIACHOCTI: a) He3aJeXkKH1 YJIeHU HATrJIsI0BOi
panu (paau aupektopiB) AT, y craryTHOMY Karmitali sikoro Oubie 50 BiICOTKIB aKIIii
HaJeXaTh JepkaBi; 0) HE3aJleKHI WIEHW HATJAI0BOI paau (paau TUPEKTOPIB) IHIIUX
AT; 3) 3a o0carom MOBHOBaXE€Hb BcepeluHl pagu aupektopiB AT: a) mpoBinHul
HE3QICKHUNA YICH paJd JUPEKTOPIB; 0) HE3AIC)KHI YICHH paid JUPEKTOpPiB; 3)
OOTPYHTOBAaHO HEOOXIAHICTh 3aKpIMUICHHS TMPUHIUITY TEHJAEPHOI pPIBHOCTI B
KOPIIOPaTUBHOMY YTMPABIIHHI, 3MICT SIKOTO TOJISITa€ B 3a0€3MEUCHH] MapUTETHOT y4acTi

KIHOK Ta YOJIOBIKIB B OpraHax KOPHOpaTUBHOTO ympaBiiHHS AT, CTBOpeHHI PIBHUX
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YMOB JIJIsl peaiizailii mpaB Ta BUKOHAHHS OOOB’SI3KIB B KOPIOPATUBHOMY YMpPaBJIiHHI
HE3aJIEXKHO BiJl CTaTl 3 METOI0 YHUKHEHHS T€HAEPHOTO aucOanaHcy; 4) apryMeHTOBaHO
NPaBUJIO JUIOBOTO pIMIEHHS SK TIJACTaBy 3BUIBHEHHS BiJ IHMBUIBHO-TIPABOBOI
BIIMOBIJATFHOCTI HE3aJCKHOTO YJeHa HArJsa0BOiI paau (paad JAUPEKTOpIB) 3a i,
BYMHEHI B YMOBaX BUIIPaBAAHOTO PU3HKY;

YOOCKOHaneHo. 5) TEepIOAM3aIlil0  MPaBOBOTO  PETYNIOBaHHS  1HCTUTYTY
HE3aJIEKHOTO WICHA HArisgoBOi paau (paau AUPEKTOPIB) MIJISXOM BUIUICHHS TaKHX
etamiB: 2003 - 2008pp. — 3aKkpiruIeHHs] HA PiBHI aKTiB PEKOMEHAIIMHOTO XapaKTepy;
MOOJIMHOKE 3aCTOCYBaHHS B KoprmopaTUBHOMY ympasmiHfi; 2) 2008-2015pp. —
3alpOBa/KEHHS MOCaaM HE3aJIeKHOIO WIEHAa HarjisgoBol paau (paaud ITUPEKTOpiB) B
panax 6aHkiB Ta TUNOBHUX nosoxkeHHsAX [TAT; 3) 2015 - 2022pp. — 3akpirieHHs Ha PiBHI
3arajbHO000B’ I3KOBUX HOPMATHUBHO-TIPABOBUX aKTIB; BUSHAUYCHHS MEPENIKY KPUTEPIiiB
HE3JIEKHOCT1 HE3AJIEKHOTO WIEHA HArJIA0BO1 paau (paau ITUPEKTOPIB); 3aKPIIUICHHS
ix oOoB’s3koBocTi 1ysi naepxkaBHux AT; 4) 2022 - 1o chOorogHi — MOAANIbIIE
YTBEP/KCHHSI 1HCTUTYTY HE3aJIEKHOTO YJIEHA HATrJSA0BOI paau (paaud JTUPEKTOPIB) B
NPaKTULl KOpHopaTtuBHOro ympaBiaiHHA AT; 6) nediHinico HE3alIeKHOrO 4YieHa
HaTJISI0OBO1 paju (paau AUPEKTOpiB) — 1€ (i3udHa 0coda, sKa BIAMOBIIAE KPUTEPISIM
HE3aJIe)KHOCT1, BCTAHOBJICHUX 3aKOHOM Ta aKTaMU JIOKaJIbHOT MPaBOTBOPUYOCTI, BOJIOIIE
(axoBUMU 3HAHHIMU Ta JOCBIIOM y cdepl AISIBHOCTI TOBAPUCTBA Ta 0OpaHa YIECHOM
HaTJISIIOBO1 paju (paau AUPEKTOPIB) TOBAPUCTBA; 7) Mpolenypy oOpaHHS HE3aICKHUX
YiIeHIB (He3aleXHUX HEeBUKOHABUMX JAMPEKTOPIB) HAIISIOBOI paau (pagu AUPEKTOPIB)
IUIIXOM OOIPYHTYBaHHS HEOOXITHOCTI: 1) MOMOBHEHHS KPUTEPIIB HE3AJIEHKHOCTI Yy
BIZMOBITHOCTI 3 acquis €C; 2) BUCyBaHHS KaHIUIATYP Ha MOCaay HE3aJeKHOrO YjIeHA
(HEe3aJIe)KHOTO HEBUKOHABUYOTO IUPEKTOpa) O€3MmocepeIHhO HArISA0BOIO Paiolo (paaoro
JTUPEKTOPIB); 3) oOpaHHS HE3ATCKHUX YJICHIB (HE3AICKHUX HEBUKOHABUMX JTUPEKTOPIB)
3arajJbHUMHU 300pamMu; 8) KOHLEILII KOPIOPATUBHUX MOKIUBOCTEH SK 3a00pOHU
nocagioBuM oco0am AT BUKOPUCTaHHS Yy BJIACHUX IHTEpEcax CYKYMHOCTI IIIOBHX
3B’sI3K1B, MAaTHOBUX Ta HEMaWHOBUX TPAaB TOBAPWCTBA, WOTO JUIOBUX MOKIUBOCTEH Ta
MPOMO3UIIIM  TOBAPUCTBY; 9) TOHATTI «HE3AJICXKHOCTI» uieHa (HEBUKOHABUOIO

JTUPEKTOPA) HATJIAIOBOT paiu (paau TUPEKTOPIB) — 1€ 3aTHICTH 10 00’ €KTUBHOI OI[IHKU
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nismbHOCTT AT Ta  TPUUAHATTS — HEYNEPEKEHUX, CaMOCTIHHUX  pIlIEHb B
KOPIIOPAaTUBHOMY yIPaBJiHHI CHOPSIMOBAaHMX Ha JIOCATHEHHS OallaHCy 1HTEpECiB
3aiHTepecoBaHux oci0; 10) kpuTepili HE3aIEKHOCTI WICHA HATIAIOBOI pamu (paau
JUPEKTOPIB) MUITXOM BUAUICHHS TaKUX sK: 1) CTyHiHb CIIOPIAHEHHS; 2) HEMOXIUBICTh
ydacTi B ayJIuTOpPCHKiM (ipMi, 110 HajaBajga ayJUTOPCHbKI MOCIYTH TOBAapUCTBY; 3)
HernepeOyBaHHs Ha MOCcajll JUPEKTOpa 1HIIIOTO TOBAPUCTBA, B SIKOMY MMOcazoBi ocoou AT
€ WICHaAMHU HarJISI0BOi paau (paau AUpeKkTopiB); 11) Te3a npo HeOOXiAHICTh CTBOPEHHS
npodiIbHOT cCaMOpPETyIbOBAHOI OpraHizallli He3aleKHUX WIECHIB HATJIAI0BOI paau (paau
JTUPEKTOPIB), AKa BU3HAUYATUME CTAHJAPTH iX MOBEAIHKHU, TIPOLIETypy OOpaHHs TOIIIO;
oicmanu nooanvuio2o pozeumxy. 12) 3acaga OanaHCy MyOJIYHUX Ta MPUBATHUX
IHTEpECIB Y KOPHNOPATHBHOMY YIPABIIHHI HUIIXOM PO3MIMPEHHS 3MICTY IyOJIYHUX
IHTEpeCiB, a came. CYKYIIHOCTI 1HTEpecCiB JepxkaBd, CyO €KTIB MICIIEBOTO
CaMOBDSIyBaHHS, CYCIUIbCTBA Ta TMPUBATHUX IHTEpPECIB — TOOTO 1HTEpPECIB
aKIIOHEPHOTO TOBAPHCTBa, HOTO aKI[IOHEPiB (3aCHOBHHKIB), MpalliBHUKIB; 13) rapaHTii
JUSTTBHOCTI HE3aJeKHMX WICHIB HArIsA0BOI paau (palid AUPEKTOPIB) MUIIXOM
OOIpYHTYBaHHS ~ JOUUIBHOCTI  OOOB’A3KOBOIO  CTpaxyBaHHS ULMBUIbHO-IIPABOBOI
BI/IMOBIAATIBHOCTI HE3aJCKHUX WICHIB (HE3aJC)KHUX HEBUKOHABYUX IUPEKTOPIB) IS
AT npuBatHoi GopMu BIacHOCTI; 14) TEOpeTUYH1 MOJIOKEHHS CTOCOBHO NPOLELYpHU
NPUITMHEHHS TOBHOBAYKEHD WJIEHA HATJISAO0BOI Paay IUISXOM BUIIJICHHS CIIEIIaJbHOTO
MOPSJIKY, KWK Ha BIIMIHY BIiJ] 3arajbHOTO0 3aCTOCOBYETHCS JIMILE JI0 HE3AJEKHHUX
YJICHIB HAIJISIIOBOI paiu (paayd ITUPEKTOPIB) Ta pPeali3yeThbCsl HE 3arajilbHUMHU 300paMu
akuioHnepiB AT, a 3a pillIeHHSIM Cy/ly Ha IiJICTaBi MO30BY aKIllOHEpa.

KurouoBi cioBa: opuguyHa ocoba, kopropariis, (pizuyHa ocoba, TOBApUCTBO,
KOPIOpPAaTUBHUI JOTOBIp, KOPHOpPAaTUBHE MpPaBO, KOPIOPATHBHI IPABOBIIHOCUHH,
MPaBOBE CTAHOBUIIE, AKI[IOHEPHE TOBAPUCTBO, YJIEH HAIJISIIOBOI paju, peopraHizaiis,
rocroJiapcbka  oprasizariis, HarjsiloBa  paja, HEBUKOHABUYUNA JTUPEKTOP,

M1PUEMHUIILKE TOBAPUCTBO.



SUMMARY

Blazhenko T.V. Legal status of an independent member (independent non-
executive director) of the supervisory board (board of directors) in a joint-stock
company. - 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, 2025.

The dissertation is devoted to the theoretical and legal study of the legal status of
an independent member (independent non-executive director) of the supervisory board
(board of directors) as an official in the system of corporate governance bodies of a
joint-stock company, the adaptation of national regulatory legal acts to international
corporate governance practices, the identification of stages of development of the legal
institution of an independent member (independent non-executive director) of the
supervisory board (board of directors) of a joint-stock company in Ukraine and abroad,
the clarification of the place of this legal institution in the corporate governance system;
the establishment of the peculiarities of the procedure for the election and dismissal of
an independent member (independent non-executive director) of the supervisory board
(board of directors), the analysis of his rights and obligations, the determination of the
peculiarities of the civil liability of an independent member (independent non-executive
director) of the supervisory board (board of directors) and the insurance of his legal
liability. The paper also compares the legal status of an independent member
(independent non-executive director) of the supervisory board (board of directors) in
Ukraine and in the law of foreign countries.

It was concluded that the introduction of the institute of independent members
(independent non-executive directors) is due to: 1) the need to protect the rights of
minority investors in Ukraine; 2) the need to fulfill the requirements of the Association
Agreement between Ukraine and the EU in the field of corporate governance; 3) the
implementation of international standards for PJSCs whose shares are included in the

stock exchange register, in order to minimize the risks of insolvency, abuse of office,
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etc.; 4) the convergence of legal systems (continental and anglo-american) in the field of
corporate governance.

Based on the analysis of foreign practices regulating the legal status of an
independent director, it was found that there are no uniform criteria for independence in
the corporate governance of foreign companies, as well as significant differences in the
procedure for electing (appointing) independent non-executive directors and differences
in the grounds for terminating their powers.

It is proven that there is a need to create a specialized self-regulatory
organization, the competence of which would be focused exclusively on the formation
of standards, norms, rules of activity of independent members (independent non-
executive directors), defending their interests.

Based on the analysis of regulatory provisions, the requirements relating to an
independent director are classified and highlighted depending on: 1) the temporal effect
of the requirements: a) permanently valid (absence of business relations with significant
shareholders, lack of ownership of a certain significant block of shares; b) temporarily
valid (valid at the time of taking office); 2) the method of legal regulation: a)
requirements of a recommendatory nature; b) requirements that are mandatory in nature;
3) legally binding: a) by law; b) by subordinate regulatory legal acts; c) by acts of local
lawmaking; 4) criteria of presence/absence: a) positive (higher education, full civil
capacity, etc.); b) negative (absence of family relationships, absence of holding the
relevant position for more than 12 years in total, etc.).

It is substantiated that the ban on holding office for persons who have previously
collaborated with foreign or international non-governmental organizations, quotas or
any other restriction based on citizenship, or the requirement for the complete absence
of foreign citizens among independent members of the supervisory board contradicts the
principles of domestic corporate governance and will negatively affect the entry of these
enterprises into foreign markets, their integration into the global economic community,
and will generally harm the effective corporate governance of the joint-stock company.

Taking into account the trends in the development of corporate governance in the

European Union, the need to consolidate the principle of gender equality in domestic
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corporate law by maintaining a balance of representation of women and men among
independent directors of the supervisory board (board of directors) is argued.

It is stated that both in the theory of corporate law and in the legislation there is
no single approach to understanding the independence of supervisory board members.
The corresponding concept belongs to the category of evaluative, and its interpretation
and presentation in legal systems depend on the peculiarities of the socio-economic
conditions of a particular legal system and corporate governance model. In order to
harmonize with the acquis of the European Union, additional criteria for the
independence of a member of the supervisory board are substantiated: 1) lack of
kinship; 2) inability to participate in an audit firm that provided audit services to the
company; 3) not being a director of another company in which the officials of the joint-
stock company are members of the supervisory board.

In order to take into account the specifics of the domestic model of corporate
governance, it is proposed to make changes to the procedure for electing an independent
director by balancing the role of the general meeting and the supervisory board (board
of directors) in the process of his election.

It is established that the supervisory board (board of directors) is not a subject of
civil liability, since it is not a subject of civil law. Its members (directors) are
responsible for decisions made by it that caused harm to the company.

By generalizing judicial practice, it was determined that the most common
grounds for holding independent directors liable are: a) voting for decisions that caused
losses to the company; b) bringing to insolvency (bankruptcy); c) exceeding the limits
of representation; d) disclosure of official, commercial secrets, confidential information;
e) approval of a knowingly incorrect audit opinion, etc.

It was found that the conclusion of an exclusively civil law contract with an
independent director is due to: 1) the need to ensure the possibility of recovering the
damage caused by them in full; 2) the presence of fiduciary duties to the company; 3)
the peculiarities of their participation in the management of the company (part-time
employment, the possibility of holding the position of independent director in several

joint-stock companies at the same time, the need for suspension, dismissal).
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Based on the research conducted, theoretical conclusions and proposals for
improving the norms of current legislation were formulated:
at first time: 1) the principles of participation of independent members of the
supervisory board (board of directors) in corporate governance are substantiated by
dividing them into: 1) organizational: a) the principle of personal participation; b) the
principle of independence; c) the principle of collegiality; d) the principle of prohibition
of combining positions; €) the principle of part-time employment; f) the principle of part
occupation; g) the principle of gender equality; and 2) functional: a) the principle of
good faith; b) the principle of professionalism; c) the principle of loyalty (the principle
of prohibition of conflict of interest); d) the principle of balance of public and private
interests; 2) a comprehensive classification of independent members of the supervisory
board (board of directors) is carried out: 1) depending on the organizational and legal
form of the legal entity: a) independent members of the supervisory board (board of
directors) of a joint-stock company; b) independent members of the supervisory board
of an LLC; c) independent members of the supervisory board of a state unitary
enterprise; d) independent members of the supervisory board of state institutions
(universities, scientific institutions, healthcare institutions, etc.); 2) by form of
ownership: a) independent members of the supervisory board (board of directors) of a
joint-stock company, in the authorized capital of which more than 50 percent of the
shares belong to the state; b) independent members of the supervisory board (board of
directors) of other joint-stock companies; 3) by the scope of powers within the board of
directors of a joint-stock company: a) leading independent member of the board of
directors; b) independent members of the board of directors; 3) the need to include the
principle of gender equality in corporate governance is justified, the content of which is
to ensure equal participation of women and men in the corporate governance bodies of a
joint-stock company, to create equal conditions for the exercise of rights and fulfillment
of duties in corporate governance regardless of gender in order to avoid gender
imbalance; 4) the business judgment rule as a basis for exemption from civil liability of
an independent member of the supervisory board (board of directors) for actions

committed in conditions of justified risk is argued;
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Improved: 5) periodization of legal regulation of the institution of an independent
member of the supervisory board (board of directors) by highlighting the following
stages: 2003-2008 — consolidation at the level of acts of a recommendatory nature;
single application in corporate governance; 2) 2008-2015 - introduction of the position
of an independent member of the supervisory board (board of directors) in the boards of
banks and standard provisions of public stock cororations; 3) 2015-2022 — consolidation
at the level of generally binding regulatory legal acts; definition of a list of criteria for
the independence of an independent member of the supervisory board (board of
directors); consolidation of their mandatory nature for state-owned stock corporations;
4) 2022 - to nowadays — further improving of the institution of an independent member
of the supervisory board (board of directors) in the practice of corporate governance of a
joint-stock company; 6) definition of an independent member of the supervisory board
(board of directors) — an individual who meets the independence criteria established by
law and local legislation, possesses professional knowledge and experience in the field
of activity of the company and is elected as a member of the supervisory board (board
of directors) of the company; 7) procedure for electing independent members
(independent non-executive directors) of the supervisory board (board of directors) by
substantiating the need for: 1) supplementing the independence criteria in accordance
with the EU acquis; 2) nomination of candidates for the position of an independent
member (independent non-executive director) directly by the supervisory board (board
of directors); 3) election of independent members (independent non-executive directors)
by the general meeting; 8) the concept of corporate opportunities as a prohibition for
officials of a joint-stock company to use in their own interests the totality of business
relationships, property and non-property rights of the company, its business
opportunities and proposals to the company; 9) the concept of “independence” of a
member (non-executive director) of the supervisory board (board of directors) is the
ability to objectively assess the activities of the joint-stock company and make
unbiased, independent decisions in corporate governance aimed at achieving a balance
of interests of interested parties; 10) criteria for the independence of a member of the

supervisory board (board of directors) by highlighting the following: 1) degree of
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Kinship; 2) inability to participate in an audit firm that provided audit services to the
company; 3) not being a director of another company in which officials of the joint-
stock company are members of the supervisory board (board of directors); 11) the thesis
on the need to create a specialized self-regulatory organization of independent members
of the supervisory board (board of directors), which will determine the standards of
their behavior, the procedure for their election, etc.;

received further development: 12) the principle of balance of public and private
interests in corporate governance by expanding the content of public interests, namely
the set of interests of the state, local government entities, society, and private interests -
that is, the interests of the joint-stock company, its shareholders (founders), employees;
13) guarantees of the activities of independent members of the supervisory board (board
of directors) by substantiating the feasibility of mandatory civil liability insurance of
independent members (independent non-executive directors) for private joint-stock
companie; 14) theoretical provisions regarding the procedure for terminating the powers
of a member of the supervisory board by allocating a special procedure, which, unlike
the general one, applies exclusively to independent members of the supervisory board
(board of directors) and is implemented not by the general meeting of shareholders of
the joint-stock company, but by court judgment based on a shareholder's claim.

Keywords: legal entity, corporation, individual, partnership, corporate
agreement, corporate law, corporate legal relations, legal status, joint-stock company,
member of the supervisory board, reorganization, business organization, member of the

supervisory board, non-executive director, business company
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OECP — Oprani3aiiiss eKOHOMIYHOTO CHIBPOOITHUIITBA Ta PO3BUTKY

[Mpunanmnm — [IpuHIMIH KOPHIOPATHBHOTO yIPABIiHHS

[TAT — my6iuHe aKiiOHEpHE TOBAPUCTBO

Pexomennaris €C — Pexomenmarist 2005/162/€C Bin 15 motoro 2005 p. ipo poib
HEBUKOHABYMX JUPEKTOPIB A00 HATISAAOBUX TUPEKTOPIB JTICTUHIOBUX KOMIIAHIN 1 PO
KOMITeTH (HarJIsA10BO1) paau

Tunose nonoxxerns — Pimenns JJKITIDP Ne737 Big 02.07.2008poky «IIpo cxBanenHs
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BCTYII

AKTYaJIbHICTh JIOCJioKeHHS. 3pOCTaHHS YacTKM 1HO3EMHOI'O KarmiTaly B
CTPYKTYpl KOPIIOPAaTHBHOI BJACHOCTI BITYM3HSHUX MIANPHUEMCTB  OOYMOBIIIOE
HEOOXIHICTh  PEryJilOBaHHs KOPHOPAaTUBHUX TIPABOBIIHOCUH Ta (QopMyBaHHS
KOPITIOPaTUBHOTI'O YIIPaBJiHHA B YKpaiHi Ha 3araJbHOBHM3HAHHUX B CBITI 3acajgax 13
3aCTOCYBAaHHSAM IPABOBHUX IHCTUTYTIB, SIKI € TUMOBUMH JJIsi €KOHOMIYHO PO3BUHYTUX
KpaiH cBiTy. B ToMy uncii 3pocrae yBara 0 poJii HarjsiioBoi paau (paau JUPEKTOPiB)
aKIioHepHOTro ToBapucTBa. YacTo edeKTHBHICTH i1 MiSTILHOCTI 3aJICKUTH BiJ TOTO,
HACKITbKA BaroMor0 € pOJb HE3aJIeKHOro ujeHa (HEe3aJleKHOTO HEBUKOHABYOTO
JUPEKTOPA) HATJIAIOBOT pasiv (paiu JTUPEKTOPIB).

[HCTUTYT HE3aNeKHOTO UJeHa (HE3aJIEKHOTO HEBHUKOHABUOTO IUPEKTOPA)
HarISAI0BO1 panu (paaud AUPEKTOpiB) (Haii — HE3aJeKHUM IUPEKTOp) 3’SIBUBCS B
KOpPIIOPaTUBHOMY TpaBl YKpaiHM BIJIHOCHO HemoAaBHbo. OJHAK Yy MPaKTHUIll
KOPIIOPaTUBHOIO yIPaBJIiHHS Ha0yBa€ BCe OUIBIOI MOMYJSPHOCTI, TOJIOBHUM YHMHOM
y 3B’A3Ky 3 HEOOXITHICTIO IMIUIEeMeHTarii acquis communautaire €Bporneichbkoro
Coro3y Ta BpaxyBaHHS MI>KHAPOIHOT MPAKTUKHA KOPIIOPATUBHOTO YITPABIIHHS.

Ha cporogni HesanexHl uineHW (HE3aJIeXHI HEBUKOHABYl JUPEKTOPHU)
HATJISAI0BO1 panu (paau AUPEKTOpiB) HAOYyBalOTh yce O1IbII BaroMOro 3HAYEHHS B
KOPIOPAaTUBHOMY YTIPaBIIHHI MyOJIIYHUMHU aKI[IOHEPHUMH TOBAapUCTBAMU Y KpaiHH Ta
AT 3 wyactkoro naepxkaBHOi (opmu BracHocTi. OnHaK iX MpaBOBE CTAaHOBUIIE
3AITMIIAETHCS. MAJIOIOCII1IKEHUM.

[IpoOnemaTuka (QPyHKI[IOHYBaHHS OpPraHiB KOPIOPATUBHOIO YIMpPaBIIHHA OyJia
MpPEIMETOM HAyKOBHX JIOCTIIPKEHb HHU3KM BUYCHHMX, 30KpeMa TaKuxX, K
O.A. bensuesnu, I.I.banacesnu, B.A.BacmnmpeBa, O.M. Bimumk, P.M. I'eiinm,
O.B. I'aparonnu, B.I'. XKopnokyii, FO.M. XKopnokyii, A.B. 3emicko, O.1.303ymsk,
O.P. Ki6enko, O.P. Kosanumuu, O.B.Konoroiiga, B.M. KpaBuyk, P.A.Maiinanux,
A.B. Msarkuii, 1.B. Jlykau, O.C.Omiinuk, A.C.IIpokomtok, O.B.Cepr, JI.B.Cimyk,
A.B.Cmitiox, I.B. Cnacubo-®arteeBa, H.B.lllep6akosa, B.C. IllepObuna Tta iHmIi.

Cepen 3apyOikHMX (haxiBI[iB BApTO BIJI3HAYUTH TaKUX HAyKOBIIB, sk P. JlikincoH, K.



Omxko, K. Xonr, JI. Kciar, III. Baar ta 1H. OgHak KOMINIEKCHOTO JOCHIKEHHS
MPaBOBOTO CTATyCy HE3aJeKHOT0 YJieHa (HEe3aJeKHOI0 HEBMKOHABUOIO JUPEKTOPA)
HEe mpoBoAWiocs. UYUumalno acmekTiB HWOro MpaBOBOIO CTaTycy MOTPeOyIOTh
MOJAJBIIOTO  HAYKOBO-TEOPETUYHOIO  OOIPYHTYBaHHS, OCKUIBKM  HAJEKHOIO
MIPABOBOTO OCMUCIICHHS 1€ MpPaBOBUN IHCTUTYT B TEOpli KOPHIOPATHUBHOTO MpaBa
YKpaiHu NOKH 110 HE OTPUMAB.

3’830k po0O0TM 3 HAYKOBHUMHM MPOrpaMamMi, IUIAHAMH, TeMaMHM.
Jucepramiito BUKOHAHO Ha Kadenpli CyJOYMHCTBA  HABYAJIbHO-HAyKOBOTO
IOPUUYHOTO 1HCTUTYTY [IpuKapnaTChKOro HaIlOHAIBHOTO YHIBEPCUTETY I1MEHI
Bacuna Credannka B Mexax HayKOBO-AOCHIAHOI poOotu Ha Temu: «lIpaBoBi
npoOiemMu 3A1MCHEHHS MAaiHOBMX Ta OCOOMCTUX HEMailHOBUX IIpaB B yMOBax
PUHKOBOI €KOHOMIKN» (HOoMep nepxkaBHOi peectparii 0110U001557) Tta «lllnsaxu
YAOCKOHAJIEHHsI CHOCOOIB 3aXWMCTy TMpaB 1 3aKOHHUX I1HTEpeciB (Pi3nyHUX 1
IOPUIMYHUX OCi0 B yYMOBaxX NPOBEJIEHHSA CyA0BOi pegopmu B YkKpaiHi» (HOMEp
nepsxkaBHoi peectpartii 0110U006559). Tema aucepraiiii 3aTBep/KeHa Ha 3aciIaHHI
Buenoi panu IlpukapnaTchKOro HallOHAJbHOTO YHIBEPCUTETY IMeH1 Bacuis
Credanuka 12 nuctonana 2024 poxy (mpotokoi Nell).

Mera Ta 3aBIaHHS J0CHiIKeHHs. MeTta aucepTalifHOrO JOCIHIIKEHHS
noJjisirae 'y 3°sICyBaHHI POJII HE3aJEKHOTO YJieHa (HE3aJIeKHOT0 HEBUKOHABYOTO
JTUPEKTOpa) B KopropatuBHoMy ympaiinHi AT, BUsBIEHHI 0COOIMBOCTEH HOTO
MPaBOBOr0 CTAaTyCy Ta Ha LI OCHOBI ()OPMYBaHHI KOHKPETHUX MPOMO3UIIN s
YIOCKOHAJIEHHSI YUHHOTO KOPIIOPATUBHOTO 3aKOHOJIaBCTBA Y KpaiHHU.

BiamoBinHo 10 oKpecieHoi MeTr OyJii MOCTAaBJICH] TaKl 3aBJIaHHS

1) 3’sicyBaTH TNPUYUHHU 3apOJDKCHHS Ta OCOOJIMBOCTI PO3BHTKY I1HCTUTYTY
HE3aJIEXKHOTO JUPEKTOpa B YKpaiHi Ta B CBITi;

2) 3’siCyBaTH pOJIb Ta 3HAYCHHS HE3aJCXKHOTO TUPEKTOpa B HATNISIOBIN paji
(paxi AMPEKTOpPIB) Ta B CUCTEMI KOpHopaTuBHOrO ynpasiiHHsa AT 3aranom;

3) BUABUTH OCOOJMBOCTI MPABOBOIO CTAHOBHUIIA HE3aJCIKHOTO IUPEKTOpa 3a
KOPJIOHOM;

4) BCTAaHOBHUTH KPUTEPIil HOTO HE3aJIeKHOCTI;
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5) mpoaHanizyBath TOPSAAOK OOpaHHS Ta MPHUIIMHEHHS T[MOBHOBAKEHb
HE3aJIEKHOTO IUPEKTOPA;

6) BU3HAYMTH IpaBa Ta 000B’I3KU HE3aJICIKHOTO JUPEKTOPA, OCOOTMBOCTI HOTO
y4acTi B KOPIOPAaTUBHOMY yIIpaBJIiHHI,

7)3’sicyBaTé OCOOJMBOCTI Ta MiJICTAaBU IMBLILHO-TIPABOBOI BIAIMOBIIAIHHOCTI
HE3aJIe)KHOTO TUPEKTOPA;

8) BCTaHOBUTH 3MICT JIOTOBOPY CTpaxyBaHHsS BiIMOBIAAJBHOCTI HE3aAJICKHOTO
JTUPEKTOPA.

O0’ekTOM [JOCHIIKeHHSI € TIPAaBOBUM CTAaTyC HE3AJIEKHOIO  4YIIEHA
(He3aJIe)XKHOr0 HEBMKOHABUOIO JIUPEKTOpA) HArJsAA0BOi paau (paaud IUPEKTOPIB) B
KOpHopaTuBHOMY yrpasiiHHi AT.

IIpenmeTroM aociaizkeHHsI € HOPMaTUBHO-TIPaBOBI aKTH, CyJOBa IMPaKTUKA
VYkpaiHu Ta 1HIIMX KpaiH, HayKOBI JpKepena SK BITUYM3HSIHUX, TaK 1 3aKOPJOHHHMX
HAYKOBIIIB CTOCOBHO IPAaBOBOTO PETYJIIOBAHHS IMPABOBOTO CTaTyCy HE3aJIEKHOTO
yjieHa (HE3aJIeKHOIO0 HEBUKOHABYOI'O JUPEKTOpa) HArisAoBoi paau  (paau
JUPEKTOPIB) B aKI[IOHEPHUX TOBAPUCTBAX.

Metoau pochaigxkeHHsi. BuUKoOpuCTaHHS HAyKOBHUX METOJIB y JUCEpTaIlii
3YMOBJICHE METOI0 Ta MOCTABJICHUMU 3aBJIaHHSIMU, a TaKOXK CIenudikow 00’eKTa i
npeaMera JOCHiKeHHs. Y poOOTI BUKOPUCTAHO SIK 3arajbHOHAayKOBI, TakK 1
CHeIiaJbHO-HAyKOB1 METOJM HAYKOBOTO MI3HAHHS.

[cTopuko-IpaBOBUIT METO/ 3aCTOCOBYBABCS AJIA OCHIJI)KEHHS ICTOPUYHUX Ta
IPAaBOBUX MEPEIyMOB PO3BUTKY IHCTUTYTY HE3aJEKHOIO WiIeHa (HE3aJeKHOI0
HEBUKOHABYOI'O JUPEKTOPA) HATJIAI0BOI paau (paau AUPEKTOpiB) B YKpaiHi Ta CBITI
(migpozaimm 1.1, 1.3). dianexktuyHuil MeTo] 3a0e3reynuB BCEOIUYHMI aHall3 MPaBOBO1
IPUPOJIU 1 3MICTY BiJIMOBIAHOTO MTPABOBOIO IHCTUTYTY B CUCTEMI MOocaoBUX 0ci0 AT
(miapo3ain 1.2.). 3a AOMOMOT0I0 CUCTEMHOI'O METOIY Ta METOIYy aHali3y JOCHIIKEHO
KpUTEpll HE3aJEKHOCTI HE3AIEKHOro ujieHa (HEe3aJeXHOro HEBUKOHABYOIO
nupexTopa) (migpo3aiim 2.1.). 3aBIsgKu BUKOPHUCTAHHIO (POPMaTbHO-IOPUIUYHOTO Ta
JOTMAaTUYHOTO METOJIB  PO3KPUTO TMPOLEAYypYy TNPUUHATTS Ta 3BIUITHHEHHSA

HE3aJIE)KHOTO 4WieHa (He3aJeKHOT0 HEBUKOHABYOTO IUPEKTOPA), OCOOIMBOCTI MOTO
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[UBUIBHO-TIPABOBOT  BiAMoOBiAabHOCTI (migpo3mimu 2.2, 3.1.). TlopiBHsIBHO-
MIPAaBOBHI METO/ JO3BOJIMB BUSBUTH BIJIMIHHOCTI Ta OCOOJIMBOCTI ITPABOBOT'0 CTaTyCy
HE3aJISKHOTO wWieHa (HEe3aJe)KHOr0 HEBMKOHABUOTO IHPEKTOpa) B 3apyOiKHUX
KkpaiHax (migpo3ain 1.3). MeToa nmporHo3yBaHHS 3aCTOCOBAHO ISl (hOPMYJIFOBaHHS
peKOMEHIaIlid 1 TMPOMO3MIIi 3 YIOCKOHAJIEHHS YMHHOTO 3aKOHOJABCTBA y cdepi
KOPIIOPAaTUBHOTO YTMPAaBIiHHSA, 30KpeMa IMPaBOBOTO CTATyCy HE3aJICKHOTO 4YJIeHa
(HEe3aJIe)KHOTO HEBUKOHABYOTO JUPEKTOpA) B aKI[IOHEPHOMY TOBApPUCTBI (TIAPO3ALIH
2.1,2.2,31,3.2).

HaykoBa HOBHM3HA JUCEPTALIITHOTO JTOCIII>)KEHHS MOJISITa€ B TOMY, IO:

snepuie.

1) oOrpyHTOBaHO MNPHUHIMITK YYacTi HE3aJC)KHUX UWICHIB HAIJISIOBOI pajau
(pamu IUPEKTOPIB) B KOPIOPATUBHOMY VYIPABIIHHI MUIIXOM MOAUTY iX Ha: 1)
OpraHi3alliifHi: a) MPUHIIUI OCOOUCTOI y4acTi; 0) IPUHIUIT HE3aJIEKHOCTI; B) MPUHIIUIL
KOJIET1AJIBHOCTI; T) NPUHLMI 3a00pOHU CYMIIIEHHS MOCai; 1) MPUHLMII YaCTKOBOI
3aMHITOCTI; €) MPUHIIMI CTPOKOBOCTI MOBHOBAKEHD; €) MPUHIIMII T€HJEPHOI PIBHOCTI;
Ta 2) GYHKIIOHAIBHI: a) NPUHLIMI AOOPOCOBICHOCTI; 0) MpUHLMI TPOQECIHHOCTI; B)
MPUHITUT JIOSUTHHOCTI (TPUHIMI 3a00pOHU KOH(DIIKTY 1HTEPECIB); T') MPUHIUIT OalaHCy
nyOJIYHUX Ta IPUBATHUX 1HTEPECIB;

2) 3IIHCHEHO KOMIUICKCHY KiacH(iKallilo He3aJe)KHHUX YJICHIB HaIrJISII0BOI
panu (pamu nUpekTopiB): 1) B 3aJ€XKHOCTI BiJ OpraHi3aiiitHO-paBoBOi (GopMu
IOpUJIMYHOI OCOOM: a) He3aJeKHI WICHHM HArjsaoBoi paau (paau aupektopiB) AT; 0)
He3alleXKHl wieHn HarisgoBoi pagu TOB; B) He3anmexH! WIEHH HArISAO0BOI paau
JIEP’)KaBHOTO YHITAPHOTO TIAMPUEMCTBA; T) HE3aJeKHI UWICHH HArjsAOBOi pajau
JIEp’)KaBHUX YCTAaHOB (YHIBEPCUTETIB, HAYKOBHX YCTAHOB, YCTAHOB OXOPOHH 3I0pPOB’S
TOIIO); 2) 3a (OPMOIO BIIACHOCTI: a) HE3aJeKHI YJCHU HArISAA0BOI panu (paau
nupektopiB) AT, y craryTHOMYy Karmitajii sikoro Ounbiie 50 BiICOTKIB akliid HaJIeKaTh
nepkaBl; 0) He3aleKHI WICHH HaryinoBol paau (paau nupekropis) iHmux AT; 3) 3a
00CATOM TIOBHOBaXXEHb BCEpPENIMHI paau TupekTopiB AT: a) mpoBiIHUN HE3aJICKHHMA

YJICH paJiid TUPEKTOPIB; 0) HE3aICKH1 WICHH PaJH TUPEKTOPIB,;
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3)  oOrpyHTOBaHO HEOOXITHICTH 3aKPIIJICHHS IMPHUHIIMITY T'€HIECPHOI PIBHOCTI B
KOPITIOPAaTUBHOMY YTPABIIHHI, 3MICT SIKOTO IOJISATaE B 3a0€3MEUCHH] MapUTETHOT y4acTi
KIHOK Ta YOJIOBIKIB B OpraHax KopmopaTHBHOTo yrpaBmiHHA AT, cTBOpeHHI piBHUX
YMOB JIJIsl peaiizaiii mpaB Ta BUKOHAHHS OOOB’SI3KIB B KOPIOPATUBHOMY YHpPaBJIiHHI
HE3aJIeKHO B1J CTATl 3 METOIO YHUKHEHHS TeHJIEPHOTO ArcOanancy;

4)  apryMEHTOBAHO IPaBWJIO JUJIOBOTO PIlICHHS SK IMiJCTaBy 3BUIBHECHHS Bil
[IUBLIHFHO-TIPABOBOT BIIMOBIAAIBHOCTI HE3QJICKHOTO WiIeHa HaIISAOBOI paau (paau
JUPEKTOPIB) 3a [1ii, BYNHEHI B yMOBaAX BUIIPABAAHOTO PU3HKY;

VOOCKOHAIEHO !

5)  mepioau3aiiio NMPaBOBOTO PETYIIOBAHHS IHCTHTYTY HE3aJCKHOTO UJICHA
HATJIAA0BOI paau (paau TUPEKTOPiB) NUIAXoM BUAUTEHHS Takux etamiB: 2003-2008pp. —
3aKpIMJICHHS Ha PIBHI aKTiB PEKOMEHIALIHHOTO XapaKTepy; MOOJUHOKE 3aCTOCYBaHHS B
KoprmopatuBHoMy ympasiiHai; 2) 2008-2015 pp. — 3anpoBapKeHHA TOCAAH
HE3JIEKHOT0 WIEHA HArjsoBoi paau (paau AUPEKTOPIB) B pajax OaHKIB Ta THUIIOBUX
nonoxkeHHsx [TAT; 3) 2015-2022 pp. — 3akpiryieHHST Ha PiBHI 3araibHOO00B’ I3KOBUX
HOPMATUBHO-TIPABOBUX AaKTIB; BHU3HAYECHHS TMEPEIiKy KpHUTEpliB HE3aJIEeKHOCTI
HE3AJIEKHOTO WIEHAa HArisjgoBoi paau (paau JUPEKTOPIB); 3aKpilUICHHS  iX
000B’si3k0BOCTI Juisi  aepxkaBHUX AT; 4) 2022 p. - mo cbOrojHi — MOAAJIbIIE
YTBEP/KEHHSI 1HCTUTYTY HE3aJIEKHOTO YJIEHAa HArIsA0BOI paau (paaud JUPEKTOPIB) B
MPaKTHUIll KOPIIOPATUBHOTO yrpaBiaiHHI AT;

6)  nmediHimiio HE3aJCHKHOTO WICHA HArJAA0BOI paau (paau AMPEKTOPIB) — IIe
¢b13udHa ocola, sika BIJIMOBIIAE KPUTEPISIM HE3AJECKHOCTI, BCTAHOBJICHUX 3aKOHOM Ta
aKTaMHM JIOKaJIbHOT IPABOTBOPYOCTI, BOJIOIi€ (DAaXOBUMHU 3HAHHSMU Ta IOCBIIOM Yy cdepi
JUSTBHOCTI TOBapuCTBA Ta oOpaHa 4WIEHOM HArjisagoBOI paau (paaud AUPEKTOPIB)
TOBapUCTBA;

7)  mpouemaypy OOpaHHS HE3aJe)KHUX UWICHIB (HE3aJC)KHUX HEBUKOHABUUX
JUPEKTOpPIB) HAriasfgoBoi paau (paaud AUPEKTOpIB) LUISIXOM  OOTpYyHTYBaHHS
HEOOXITHOCTI: 1) TOMOBHEHHS KPUTEPIiB HE3aJIEKHOCTI Y BiAMOBIAHOCTI 3 acquis €C; 2)

BHUCYBAaHHS KaHAUAATYP HA MOCAAy HE3AJIEKHOTO 4YjieHa (He3aJeKHOr0 HEBUKOHABUOTO
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JTUpeKTopa) Oe3rnocepeHb0 HarISIIOBOI0 Pajiol (pajgoro JUPEKTOopiB); 3) oOpaHHA
He3aJIC)KHUX YJICHIB (HE3aJIe)KHUX HEeBUKOHABYMX JTUPEKTOPIB) 3aralbHUMHU 300paMH;

8)  KOHIENII0 KOPHMOPATHBHUX MOXJIMBOCTEH SK 3a00pOHH ITOCAIOBUM
ocobam AT BHUKOpPHUCTAHHS y BJACHHMX I1HTEpecax CYKYITHOCTI JUIOBHX 3B’SI3KiB,
MalHOBMX Ta HEMaWHOBHX IIpaB TOBApUCTBA, HOr0 MAUTOBUX MOXIIUBOCTEH Ta
MPOMO3UIIiIl TOBAPHUCTBY;

9)  MOHATTA «HE3AJICKHOCTI» WieHa (HCBMKOHABYOIO JTUPEKTOpPA) HATJIAI0BOI
panu (paayd IUPEKTOPIB) — 1€ 3MATHICTH M0 00 €KTHBHOI OIiHKM AisutbHOCTI AT Ta
OPUIHATTS HEYNEepeIHKeHNX, CAaMOCTIMHMX PIIIeHh B KOPIOPATUBHOMY YIIPaBJIiHHI,
CIPSIMOBaHUX Ha JOCSTHEHHsI 0allaHCy 1HTEPECIB 3a1HTEPECOBAHUX OCI0;

10) kpuTepii HE3aIEKHOCTI UICHA HATISAOBOI paau (pagud JUPEKTOPIB)
[UIIXOM BHJIJICHHS TaKuX, sIK: 1) CTYyMiHb CHOPIJIHEHHS; 2) HEMOXJIHUBICTh y4acTl B
aynuTOpChbKid  (ipmi, 110 HajgaBajla ayAUTOPChKI TMOCIAYTHM TOBAPUCTBY; 3)
HerepeOyBaHHS Ha MOCajl JUPEKTOpa 1HIIOTO TOBAPUCTBA, B IKOMY MocaioBi ocoou AT
€ YICHAMU HarJIAI0BO1 paju (paau AUPEKTOPIB);

11) Te3y mnpo HEOOXIMHICTH CTBOpPEHHS MPOQIIBHOI CcaMOperyiIbOBaHOT
oprasizaiiii He3aJeKHUX YJICHIB HarJIsI0BOI paau (paau AUPEKTOPIB), iKa BUSHAUYATUME
CTaHJAPTH 1X MOBEAIHKH, MPOLETyPY OOpaHHS TOIIO;

oicmanu nooaibulo20 Po3GUMKY.

12) 3acaga OanaHcy myONiYHUX Ta MPUBATHUX IHTEPECIB Y KOPIOPATHBHOMY
YOPABIIHHI HUISIXOM PO3LIMPEHHS 3MICTY MyOJIYHUX IHTEpECiB, a came: CYKYMHOCTI
IHTEpECIB JIepKaBu, Cy0’€KTIB MICIIEBOTO CAMOBPSIyBaHHS, CYCIIIbLCTBA Ta MPUBATHUX
IHTEepeCiB — TOOTO 1HTEpECiB aKIIOHEPHOTO TOBApPUCTBA, MOr0  aKI[IOHEPIB
(3aCHOBHUKIB), MPallIBHUKIB;

13) rapadTii OiSIBHOCTI HE3AIEKHHUX WIEHIB HAriasmoBoi pamu  (paau
JUPEKTOPIB) IUIAXOM OOIPYHTYBAHHS JOLUUIBHOCTI OOOB’A3KOBOIO CTpaxyBaHHS
MBUILHO-TIPABOBOI BIJNOBIAAIBHOCTI HE3AIECKHUX WICHIB (HE3aJeKHUX HEBUKOHABUMX
nupekTopiB) 1151 AT npuBatHOi popmu BIacHOCTI,

14)  TeopeTHYHI TOJOXKEHHS CTOCOBHO MPOLEAYPH MPUITMHECHHS MOBHOBAXCHb

YJIeHa HATJSI0BOI pajay MUISIXOM BHAUICHHS CHEIIAIbHOTO MOPSIAKY, KU Ha BIAMIHY
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BIJl 3araJIbHOTO 3aCTOCOBY€ETHCS JIMIIE A0 HE3aJE€KHUX WICHIB HArJIA0BOI paau (paau
JTUPEKTOPIB) Ta pealli3yeThCsl HE 3araibHUMU 300paMu akiionepiB AT, a 3a pileHHAM
CyJly Ha Ii/ICTaBi TIO30BY aKITIOHEpA.

IIpakTnuHe 3HayeHHs ojep:kaHux pe3yabrariB. CdopmynboBaHi B
JTUCepTalliiHIil poOOTI TMOJIOKEHHA Ta MPaKTUYHI PEKOMEHAalli MOXYyThb OyTu
BUKOPHUCTAaHI B HAyKOBO-TEOPETHUYHUX JIOCHITKEHHSIX CTOCOBHO KOPHOPATHBHOTO
YIOPaBIiHHSA; JUIsl BJOCKOHAJEHHS aKLIOHEPHOTO, IUBLIBHOIO Ta TOCHOAAPCHKOIrO
3aKOHO/JABCTBa YKpaiHM Ta TMPAKTUKH pO3IIIALY CyJAaMH MPaBOBUX CIIOPIB,
OB’ S3aHUX 13 KOPIIOPATUBHUM YTIPABIIHHIM B aKI[IOHEPHUX TOBApPUCTBAX; y MPOLIEC]
HAaBYaHHS CTYJICHTIB BUIIMX HABYAJbHHMX 3aKIadiB, JJIsS MiABUINCHHS KBajidikarii
NPaKTUYHUX MPALIBHUKIB, IPU MIJATOTOBII MIJIPYYHUKIB, HABYAIbHUX MOCIOHMKIB 1
METOJMYHUX  PEKOMEHJalldi 3  KypciB  «AKI[IOHEpHE MpaBo  YKpaiHu»,
«KopriopatuBHe ynpaBiiHHS» a TaKOXX HPH MIATOTOBII 3aKOHOIPOEKTIB OO
BHECEHHs 3MiH 70 3akoHy Ykpainu «IIpo akiiioHepHi TOBapuUCTBa», 3aKOHY YKpaiHU
«IIpo ympaBniHHsA 0O'ekTamMu JepxaBHOI BiAcHOCT», Kojmekcy KopmopaTHMBHOIO
YOPABIIHHS YKpaiHu.

OcoOucTHii BHecok 3m00yBaua. JlucepralniifHe JOCIIPKEHHS BHUKOHAHO
CaMOCTIHHO 3 BUKOPHCTAHHSM OCTaHHIX JOCSTHEHb HayKH KOPIIOPATHBHOTO TpaBa,
yci ¢c(popMyJIbOBaHI B HBOMY IOJIOKEHHSI Ta BUCHOBKH IPYHTYIOTHCS Ha OCOOUCTHUX
JOCITIKEHHSAX aBTOopa. Bei mparii BUKOHaH1 aBTOpoM 0e3 CIiBaBTOPCTRBA.

Anpobania pe3yabtartiB aucepramii. OOroBopeHHs 1 peLEH3yBaHHS
JTUCEPTAIITHOTO  JAOCHIHKEHHST 3/A1MCHEHO Ha CHUIBHOMY 3acijaHHl Kadeapu
UBIIBHOIO MpaBa Ta KadeApu CyIOYMHCTBA HAaBYAJIbHO-HAYKOBOTO IOPHUIAWYHOTO
iHCcTUTYTY [lpHKapmaTchbkoro Hal[lOHaJIBHOTO  YyHIBEepcUTEeTy 1iMeHl Bacuis
Credanuka.

OCHOBHI MOJIOKEHHS Ta BUCHOBKH JIMcepTallli 00rOBOPEHO Ha TaAKUX HAyKOBO-
NpaKkTUYHUX KOoH(epeHUisax: MiDKHapoaHI HayKOBIM  1HTEpHET-KOH(EpeHIii
«Axkmyanvni O0ocnioxncenns npasosoi ma icmopuunoi nayku. Bunyck 66» (14-15
muctonana 2024 poxy, M. TepHomiib); MiKHapOIHIM HayKOBO-TIPAKTUYHIN

KOH(EPEHINT MOJIOAUX YYEHHUX Ta CTYIACHTIB «fOpuduuna ocine 2024 poxy» (19



mucronana 2024 poxy, M. XapkiB); HaykoBo-npaktuuHiii koHpepeHii «Cmpamezii
I mpancghopmayii OPUOUUHOL HAYKU 8 YMOBAX CMAL020 PO36UMKY cycnitbcmeay (6-7
rpyaas 2024 poxy, M. PiBHe); MixHapoaHiii HayKoOBii 1HTEpHET-KOH(pEpeHIIil
«Axmyanvhi docniddicents npasosoi ma icmopuunoi nHayku. Bunyck 68» (14-15 ciuns
2025 p. ™. Tepuomine); MiKHApOIHIA HAYKOBO-TIPAaKTUYHIA KOH(EpEHIi
«AKMYanvHi NUMAaKH PO3BUMKY NPAB06oi cucmemu 6 cydachii Ykpaini» (m. JIbBiB, 4
motoro 2025 p.).

Iy6aikanii. Pesynpraty aucepTamiifHOro IOCHITKEHHS BiJOOpPaKeHO B
JIECATH MyOJIKAISAX, T’ SITh 3 AKUX — Y BUJIAHHAX, 0 BXOJSTH JI0 MEPETIKY HAYKOBUX
daxoBux BUJAHb YKpaiHW 3 IOPUAMYHUX HAyK, Ta ITAThOX Te3aX Ha HAYyKOBO-
MPaKTUYHUX KOH(PEPEHIISX.

CrpykTrypa Ta o0car aucepramii oOyMOBI€Ha 3aBJaHHSAMHU Ta MPEAMETOM
JOCIIIJIKEHHSI 1 CKJAQJAa€Thbcsl 31 BCTYIMY, TPbOX PO3AUIB, BOCBMHU IIJIPO3AILIIB,
BHCHOBKIB, CIIUCKY BUKOPUCTAHUX JUKEPEI Ta OJATKY. 3arajlbHUM 00CsT auceprarii
CTaHOBUTH 223 cTOpiHKU. CIIUCOK BUKOPUCTAHUX JKEPEN MICTUTh 265 HalilMeHyBaHb

1 BUKIJIageHnii Ha 28 CTOpiHKaX.
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PO3ALI 1. 3ATAJBHOTEOPETUYHA  XAPAKTEPUCTHUKA

IHCTUTYTY HE3AJIE’KHOT' O YJEHA (HE3AJIEXKHOT'O

HEBUKOHABYOI'O JHUPEKTOPA) HATJISIIOBOI PAIM  (PAIU
JTUPEKTOPIB)

1.1. Icropuko-nIpaBOBHIi aCHEKT PO3BUTKY IHCTUTYTY He3aJ1€5KHOT0 YiIeHA

HAIJIsII0BOI paau (paau IMPEeKTOPIB)

Cucrema KOpPIIOPAaTUBHOTO YIPaBIIHHS AKI[IOHEPHUM TOBAapUCTBOM, 3a3BUYAM,
CKIAJA€ThCsl 3 TPbOX (JIBOpiBHEBa cucTeMa) abo JBOX (OIHOpPIBHEBA) OpraHiB
yOpaBiiHHA. Y JBOpIBHEBIA cUCTEM1 (YHKLIOHYIOTh 3arajibHl 300pU akIIOHEPIB,
BUKOHABUYMIl opraH (IIpaBJliHHS) Ta HarjsAoBa paja, ska (GOpPMYEThCs, K MPABUIIO, 3
aKuioHepiB abo iX TMpPEJACTAaBHUKIB. 3a OJHOPIBHEBOI CHUCTEMU KOPHOPATUBHOIO
YOpPABIIHHSA B TOBAapUCTBI BUKOHABYl Ta HArJIA0B1 (DYHKII MOEAHYIOTHCS B €AMHOMY
opraHi KOpPHOpPAaTUBHOTO YIPaBIiHHSA — paji AupekTopiB. DYyHKIT HarIsay B CKIIaidl
paau JUPEKTOpIB BUKOHYIOTh HEBUKOHABYl JupekTopu. OjHOpiBHEBa cHUCTEMa
KOPIIOPATUBHOI'O YNPABJIHHS € MEpII 3a BCE 3PYYHOIO JJISi HEBEIMKUX AaKI[IOHEPHHUX
TOBAapHUCTB, OCKIIBKU CIPOILYE Ta MIHIMI3y€ BUTpATH Ha yrpasiiHHsA. KpiMm Toro, Taka
MO/IEJIb € OUIBII 3pO3YMUIOK0 AJIS IHBECTOPIB 3 KpaiH MPaBOBOI CUCTEMH MPELEIEHTHOTO
npasa [107, c. 88].

Came Takuil TUI KOPHNOPATUBHOTO YHPABIIHHS CPOPMYBABCS Ta (DYHKIIIOHY€E B
CIIA. OnHak Taka cuctemMa He Mo30aBjieHa MEBHUX PU3UKIB, & caMe€ PU3UKY BTpaTH
00’€KTUBHOTO KOHTPOJIIO 3a JMisIMU BUKOHABUUX ITUPEKTOPIB y CKJIAJl Paau, PUBHKY
37OBKMBAHHS HEBUKOHABYMMH JUPEKTOpAMU TMOBHOBAKEHHAMHU B  IHTEpecax
MEHEKMEHTY YU OKpPEeMHX aKIlioHepiB. BoHn oco6mBo mposiBumcs Ha mod. XX CT.

KopnoparuBHai KOH(IIIKTH Ta (akTh 370BXKUBAHb B CHUCTEMI KOPIOPATHUBHUX
npaBoBigHOocHH y CIIIA B 1920-x 1 1930-x pokax Oyiau 0OyMOBJIEHI 3HAYHOIO MIPOIO
MACUBHICTIO 1 HEKOMIETEHTHICTIO AMPEKTOPIB. Paam AUpEKTOpiB, IO CKIIAIATHCS
NepeBaXKHO 3 010, OJIM3BKUX 0 KEPIBHUITBA, BUABUIIMCS LITHO30PHOI0 (POPMOIO 3aXHUCTY

B KOMITaHIsIX 13 3HAYHOIO JUCIIEPCI€r0 KOPIOPAaTHUBHOI BiracHocTi [23].
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[lepmra 3akoHOJaBYa CTIpoOa BKIIIOUUTH MEBHY YACTUHY HE3aJIEKHUX TUPEKTOPIB
y paliy CleuiaIbHUX KOpHopalii, y HbOMYBUNAAKY (HOHIIB, OB’ SI3YETHCA 13 3aKOHOM
npo iHBecTuiitHi kommnanii 1940 p. OgHax 1eil TUI peryIroBaHHs 3aJUIIABCs O1BIIO0
MIpOIO BUHATKOM IIPOTATOM KIJIBKOX JECATHIITh. HaBiTh HEBUKOHABYI JUPEKTOPH PaH,
SK1, SIK IPaBUIIO, HE OyJIM MpalliBHUKAMHU KOMIaHii, a IX YMCeNbHICTh 3pocTana, Oyiu He
TaK HE3AJIC)KHUMHU, a PAJIIe IMOB’SI3aHUMHU 3 KOMITAHIEIO 1 HOTO yMIpaBIIHHIM Yepe3
B3a€EMO3B's13aH1 JUPEKTOPCHKI Mocaau ab0 Ha OCHOBI (DIHAHCOBUX YM I1HIIMX JLIOBUX
BigHOCHH [21, C. 86].

Bunaropona diena paaud AuUpEKTOpiB Oyiia JIOCHTh HU3BKOIO, a 1HOMAI B3arali
BIJICYTHSI, OCKUIBKM TpaJMI[IITHO BBaXXajloCs, M0 MOXJIUBICTh KOHTPOJIOBATH
BUKOHABYMIl opraH OyJia i TaK «JOCTaTHROIO BHHATOPOJOIO» JUIS ICTOTHOTO aKIlOHEpa
[10, c. 135]. 3romom B kommanisx CIIA mnomupuiaack MOpaKTHKA 3aTydeHHS
«CTOPOHHIX» AUPEKTOPIB 10 paau, a (iHaAHCOBa KOMIIEHCAlld IXHBOIO 4Yacy crajia
3arajibHOI0  MpakTukoro. OjHak KOMIIGHcAllis, 3BUYailHO, Morja MiJgipBaTu
HE3AJICXKHICTh 4YJE€HA pajyd JUPEKTOPIB, OCKUIBKM TEeHEpaJbHUU JUPEKTOP Yy TaKui
croci0 BIUIMBaB Ha MOoro piHaHCOBE YyTPUMAHHS.

Konueniiis He3alexHOro JAMpeKTOpa Ta TOB’A3aHa 3 HEK  MOJEIb
«MOHITOPUHTOBOI (HarJIsAA0BOI) paam» (Monitoring board) B cuctemi KopropaTHBHUX
NPaBOBITHOCHH 3’ aBHiHCS jauie y 1970-x pokax. 3MiHA Oyiu 3yMOBJIEHI: MO-TIEpILE,
panToBMM OaHKPYTCTBOM BEJIMKOI 3aii3Hn4HOT kommnanii Penn Central y 1970-x pokax
[5]. [Hmmit kKopropaTUBHMI CKaHAA TOB’S3aHUHN 13 CYJOBUMHU CIyXaHHSIMH Yy CIIpaBi
Botepreiit (Watergate scandal), B Mmexxax sikux OyJio BHSIBIEHO, IO COTHI KOMIaHii
3MIACHWIN «CYMHIBHI IJIaTEX1», a caMeé HE3aKOHHI BHECKM Ha BHOOpYY KamrmaHiio, a
Takox BifBepti xabapi B CIIA Ta 3a ix mexxamu [33, €. 1465].

Hampuxkiami 1970-x pokiB micisi TpUBAIUX HAYKOBUX JTUCKYCId Ta 0OTOBOpPEHB
cepell MPaKTUKYIOUMX IOPUCTIB IHCTUTYT HE3aJCKHUX ITUPEKTOPIB OTPUMAaB CBOE
NpaBOBE 3aKkpilUICHHS Ha piBHI  3arajgbHOmpaBoBuX akTiB. Y  IlociOHuky
koprmoparuBHoro gupektopa (Corporate Director’s Guidebook, 1978) s3akpimieno

JBOPIBHEBY AW(EpeHIliallil0: CHOYaTKy pO3PI3HEHHS MK «YIPaBIIHCBKUMM» Ta
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«HEYMPABITIHCHKUMU»  JUPEKTOpaMH, cepell SKUX BHAUIGHO adimifioBaHMX Ta
HeadTIOBaHUX HEYIPABIIIHCHKHUX AUpeKTopiB [14, €. 1619].

Kowmicis 3 mimamx manepiB ta Oipxx (Securities and Exchange Commission)
cxsamma (1977p.) 3sminu mo npasun Hero-Hopkeskoi donmoBoi Gipxi (NYSE) moso
HEOOX1MHOCTI (POpPMYBaHHA B aKIIOHEPHHUX TOBAPHCTBAX ayJUTOPCHKOTO KOMITETY,
SKUW TIOBMHEH CKJIAJaTHCS 3 He3aleKHUX aupekTopiB. [Iporsrom 1980-x 1 1990-x
POKIB BIJIMOBIIHI KOMICIi Ta KOMITETH HaWOUIbIIUX amepukaHChkuX AT po3poOuiau
peKOMEHaIli 100 «HAMKpamoi MpakTUKW» IS TEPeBIpKH  BIAMOBIAHOCTI
HE3AJICKHUX JTUPEKTOPIB KPUTEpisiM He3alnexkHocTi. Y 1982 p. AmepuxaHcbkuit
ropuauuHai - iHcTUTyT (American Law Institute) omnyOikyBaB mMepIIuii MPOEKT
[IpuHIMIIIB KOPITOPATUBHOTO YIIPABIIIHHS.

VY BianoBigHocti 3 [lpuHnunamu koprmopatuBHoro ympasminHsa (Principles of
Corporate Governance, 1992) pexomennoBano, mo paga [IAT «moBuHHA CKIagaTHCS 3
OIBIIOCTI JTUPEKTOPIB, SKI HE MAalOTh OYJb-SIKUX I1CTOTHUX BIJHOCHH 13 BHUIIUM
KEpiBHHUIITBOM Kopropaiiii» [1]. «3HauHi BiAHOCHHW» OyJIM BU3HAYCHI B TaKHid CIOCIO,
o0 ycyHyTH aduiiiioBaHUX aupekTopiB. [IpMHUIMINM KOPHOPATHBHOIO YIpaBIIHHS
TaKOXX BHMAarajy BiJ HOMIHAI[IHHOTO KOMITETYy (KOMITETy 3 MPU3HAYEHb) KOMIMaHil
OpaTu y4yacTh y OUIbII 1HAMBIAYAJIBHOMY PO3IJIAAl (PAKTOPIB, SKI MOIJIA BUKIIMKATH
CYMHIB I1I0JI0 HE3aJIEKHOCTI JUPEKTOPIB.

[ToyaTok HACTYMHOTO €Taly PO3BUTKY IHCTUTYTY HE3aJEKHHX HEBHUKOHABUYMX
JTUPEKTOPIB B CHCTEMiI KOPHOPATUBHHUX IPABOBITHOCHH TIOB’SI3yIOTh 3 MPUHHATTAM
3akony Capb6eitrca-Oxcmi (Sarbanes-Oxley Act). Lleit 3akon cyrreBo pedopmyBaB
MOJIOKEHHST TpOo OyXranrepchbkuil oOJiK 1 po3kputTa (iHaHCcOBOi iHGopMaIii,
3000B’s13aBIIN CTBOPUTH ayTUTOPCHKUN KOMITET, IO CKIAAAETHCS TIIBKU 3 HE3aJIEKHUX
nupexTopis [65, €. 229].

[IparHyuyn yHUKHYTH BHECEHHS 3MiH 11010 (opMyBaHHS OLIBII KOPCTKOIO
KOPIIOPATUBHOTO YIPaBIIiHHA Ha (penepansHoMy pisHi, Hero-Hopkcbka ponmosa Gipixa
y 2002 p. iHimiroBasia Ta CyTTEBO 3MiHWIA 3acaad (OPMYBAaHHS CKJIaIy MPaBIIiHHA.

Biarenep O11b1IICTh JUPEKTOPIB MOBUHHI Oyiu OyTH HE3aJeKHUMHU, 1 CyBOp1 KpUTepii
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HE3aJIEKHOCT1 3aCTOCOBYBAJIMCS J0 BCIX TaKUX IUPEKTOPIB, a HE JMIIE JI0 WICHIB
ayIuTOpPChKOro komirery [15].

[TorpaBku 10 mMpaBWJ MPOBITHUX aMepukaHchkux (oumoBux puHKIB (NYSE,
NASDAQ i AMEX) nigkpecnuid pojb HE3aJICKHHUX JUPEKTOPIB Yy pajax KOMIaHii,
3apeecTpoBaHuX Ha Oiprki. L{i mpaBmia BUMaraam BiJ KOMITaHId TPU3HAYATH OLIBIIICTh
HE3aJICKHUX JUPEKTOPIB JI0 CBOIX pajl 1 MiIBHMIYBAIHA CTAaHIAPTH He3aJaekHOCTI [12, C.
73]. KpiMm TOro, OHOBIECHHMH IpaBWIAMH BCTAHOBIIIOBAJIOCS, IO KOMITETH 3
NPU3HAYEHHS Ta KOMITET BHHArOpoJ CTAalOTh OOOB'SI3KOBUMH 1 MOBWHHI TMOBHICTIO
CKJIa/IaTUCS 3 HE3aJICKHUX TUPEKTOPIB.

HlonpaBaa, ciia 3ayBaXkKUTH, 1110 HOBI BUMOTH HE3AJIEKHOCTI € 000B’SI3KOBUMHU
Juie JIi aMePUKAHChKHMX KOpIopalid 13 3HAYHOIO JIHMCHIEPCIEI0  aKIIOHEPHOTO
KariTally, TOJIl sIK KOpPIopallii, B SIKHX OJIUH aKI[loHEp abo rpyma akiioHepiB BOJIOIIOThH
50% abo Oinplile TOJOCYHOUMX akilii, He MIANaJalTh MiA Ji0 IUX MOJOXKEHb. Y
pe3ynbTaTi 3a3HaueHuX pedopM 0 CKIAAy paj JUPEKTOPIB BETUKUX aMEPHUKAHCHKUX
KOMITIaHIi CTaHOM Ha ChOTOJIHI BXOJIUTH JIUIIE OJIMH-I[BA YICHHU-1HCAWJEpH paau Ta
npubr3Ho 80-90% Hesane)kHUX JUPEKTOpiB [8].

SAx 1 B CIIA, tumoBa OputaHchka paga aupekTopiB 1950-x pokiB Oymna
KOHCYJIbTaTUBHOIO DA/, B SIKIM JIOMIHYyBajdu 1HCaWAepu, TOOTO akKI[IOHEpU YU
npeacTaBHUKU akuioHepiB. Jlume B 1990-x poxkax, micns myOmikamii 3BiTy Kenbepi
(Cadbury Report), abo sik e ioro HasuBaroTh kojekc Kenoepi (Cadbury Code), sikuii
CTaB MEPIINM Yy CBITOBIH mpakThili KogekcoM KOprnopaTuBHOTO YIPaBIiHHS, KOHIIETIIISA
HE3AJICKHUX HEBUKOHABUUX JUPEKTOPIB OTpUMaia po3BUTOK y Benukoopuranii. OnHak
MiaXia 10 X mpaBoBOro 3akpimieHHs OyB gemio iHmmid. Ha Bigminy Big CILA, ne
IpaBuiIa CTOCOBHO HE3aJIEKHUX TUPEKTOPIB 3aKpiIUIeHl Ha piBHI
3arajJbHOO0OB’SI3KOBUX HOPM, y BenukoOpurtaHii BIANOBiIHI HOPMH  MAarOTh
PEKOMEHIAlIMHUNA XapaKTep, BCTAHOBIIIOIOTHCA HA PIBHI CAMOpPEryJIIOBaHHS, 30KpeMa B
Kopekci kopriopatuBHOro yrpasiinHsa BenukoOpuTaHii.

3BiT Kenbepi (1992 p.) Oy mepmmM oQiiiHUM JTOKYMEHTOM, SIKUM BBEICHO
MOHATTS HE3aJIC)KHUX HEBUKOHABUMX AUPEKTOPIB. Y 3BITI PEKOMEHIOBAHO JO CKJIaJTy

paa KommaHii, 3apeecTpoBaHUX Ha OipXki, BKIIOYATH MPUHANMHI TPhOX HEBUKOHABUUX
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JTUPEKTOPIB, OUIBIIICTH 3 SIKUX He3alexH1 Bij kommaHii (§§ 4.11, 4.12). Jlo ix rogoBHUX
3aBJIaHb BXOJIMB MOHITOPUHI KOPIIOPATHUBHOTO YMPAaBIIHHS Ta MepeBipka omeparii 3
MaTepiaJbHOIO 3alliKaBICHICTIO. Y 3BITI TaKOXX PEKOMEHIOBAHO CTBOPUTU KOMITETH
MIpaBJIIHHS, BKIIOUAOUX HEBUKOHABUMX HE3alleKHUX TUpekTopiB (§§ 4.42, 4.30). Ilicns
CKaHJaay 3 ENron pons He3ameHUX TUPEKTOPIB Imie Oinbie 3pocia. Y 3BiTi Xirrca
(Higgs Report, 2003) Oy:o 3amponoHOBaHO MiABUIIUTH KBOTY HE3AICKHHUX JUPEKTOPIB
y pani Ta ii komiterax [56, €. 416]. Lli mpono3wuiii Oynu BigoOpaxeni B O0’eqHaHOMY
Kozekci kopropatuBHoro ympasmiaHs (Combined Code on Corporate Governance,
2006), y BIANOBIIHOCTI 3 SKUM pajlaM PEKOMEHJYBaJlocs BKIIOYATH OajaHC
BUKOHABYMX 1 HEBUKOHABUMX JUPEKTOPIB, BHUCIOBIIOIOYM IepeBary OUIBIIOCTI
HezanexHux wieHiB (IIpunuun A.3). Komekc Takox nependayaB, IO JHPEKTOPH,
MpU3HAYCH1 HE3aJICKHUMH, HE TIOBUHHI MAaTH OJIHUX CIMEHHUX YH JIJIOBUX CTOCYHKIB
3 KOPIIOPALII€I0 Ta HE MMOBUHHI MPEACTAaBIATH 3HauyHUX akiioHepis (IIpunuumn B.1.1).

VY nepiox mix 2001 1 2009 pokamu KITBKICTh HE3AJEKHUX JUPEKTOPIB Y pagax
KOMITaHil, 3apeecTpoBanux y Benukiit bpuranii, nqocsrana inoai 90% [5]. Btim HaBiTh
13 3aMpoBaPKEHHSIM 1 NOIIMPEHHSM Yy TJIOOAJIbHOMY MacliTall MPaKTUKKA OOpaHHS
HE3AJIeKHUX  HEBUKOHABYUX  JUPEKTOPIB HE  BAAJNOCS  YHUKHYTH MpoOiIemM
KOPIIOPaTUBHOIO YIMPABIIHHS, K1 OCOOJIMBO SICKPABO MPOSBUIMCS 1]l yac (PiHAHCOBOI
kpu3u 2009p. ToMy miaxig 10 IHCTUTYTY HE3AJIEKHUX JUPEKTOPIB JEHIO 3MIHUBCS: Bl
KJIACUYHOI aMEePUKAHCHKOI MOJIENII B CTOPOHY TOM SKIIIEHHS BUMOT HE3aJIEKHOCTI Ha
KOPHUCTH JI0CBiAY Ta 3HaHb aupekTopiB. Tenep Koaekc pexoMenaye hopmyBatu paau Ta
KOMITETH TaKMM YHHOM, 1100 3a0e3leuYuTH BIAIOBIIHUN OajaHC HaBHYOK, 3HAHB 1
HesanexHocTi ([Ipunnun B.1).

Y 2010 p. cunpHMI HArojIoC Ha HE3aJEKHUX HEBUKOHABUMX JIHPEKTOPAX SIK
MPOTUBArY BiJl JOMIHYBaHHS OKPEMOI OCOOM 4M HEBEIMKOI Tpymu ocid y paai Oyio
3MIHEHO Ha PEKOMEHJAIII0, 10 «paja Ta ii KOMITETH MOBUHHI MaTH HaJICKHUN OaJlaHC
HAaBUYOK, JOCBIYy, HE3aJIE)KHOCTI Ta 3HAHHS KOMIaHii, 1100 BOHU MOIJIM €()EKTUBHO
BUKOHYBaTH CBOi OOOB’SI3KM Ta HECTH BIANOBIAANbHICT». He BuKiIIOYanach
MO>KJIMBICTh PETyJIIOBaHHS OKPEMMX AacIleKTIB ydacTi He3aJleXHOro JIUpeKTopa B

KOPIOPAaTUBHOMY YTIPaBJIiHHI TaKOX Ha PIBHI KOPIIOPATUBHUX JOTOBOPIB.
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ITepexin BiJl HE3aJIEKHOCTI JI0 KOMIIETEHTHOCTI Ta JOCBily OYB MIBHAKOK Ta
MparMaTUYHOIO peakilielo Ha cBITOBY ¢iHaHcoBy kpuszy 2008 p. Tomy mo 2011 p.
KUTBKICTh ~ HE3aJIeKHUX JUPEKTOPIB y pagax KOMIaHii, 3apeecTpOBaHUX Yy
BenukoOpuTaHii, 3Hu3mMIacs 10 61% y 3B’s3Ky 3 Bignosigaumu 3minamu [90, c. 43].

BaxnuBe 3HaueHHS, SK CBIAYaTh JOCHIIHKEHHS 1CTOPUKO-TIPABOBOTO AaCIEKTY
IHCTUTYTY HE3aJeKHUX WICHIB HArIAA0oBoi paau (HE3aJeKHUX HEBUKOHABYUX
JTUPEKTOpPIB) 3a KOPAOHOM, MaioTh JokyMeHTH Opranizamii eKOHOMIYHOTO
cuiBpoOiTHHLTBa Ta po3BUTKY (OECP), OCKiIbKM BOHM BIUTMHYJM Ha KOPIIOPATHBHE
npaBo 3HA4YHOI KuTbKOCTi Kpain [144, c. 38]. VkpaiHa B 1IbOMY KOHTEKCTI HE €
BUKJIIOUCHHSIM.

30KkpeMa BU3HaUYaJIbHE 3HaUYCHHS Maiu [IpUHIIATIA KOPIIOPATUBHOTO YMPABIIIHHS
OECP, npuiiusari B 1999 p., siki pakTUUHO CTAJIM OPIEHTUPOM JIJisi Oaratbox JepxkaB y
npolect NPUAHATTS KOAEKCIB KOPIOPATUBHOIO YIPABIIHHS, B TOMY YHCIl CTOCOBHO
BIIPOBA/DKCHHS 1HCTUTYTY HE3aJe)KHUX WICHIB HArJISIOBOI paaud. 30KpeMa, B HUX
3aKpIIUICHO, 10 paja MOBHHHA MAaTH MOXJIMBICTh BUHOCUTH 00’ €KTHBHE CY/KCHHS B
CIpaBax akIIOHEPIB 1 OyTH HE3aJeKHOK, B TOMY YMCII BiJ mOpaBiiHHI. Paga mae
PO3MJISHYTH THTAHHS MPO Iepenady 10 KOMIIETCHII JOCTaTHhOI KIIBKOCTI CBOIX
YJIeH1B, 10 HE 001MMarOTh aJAMIHICTPATUBHUX MMOCAJ Ta 3JaTHUX HAJaBaTH HE3aJICKHI
CY/DKEHHS, TTOBHOBaXXCHb, SKI TOTCHIIMHO MOXYTh TPU3BECTH 10 BUHUKHCHHS
KOH(UTIKTY iHTEpeciB [27].

Barome 3nauenHs matorh Takox KepiBai npunmunu  OECP  uromo
KOPIOPAaTUBHOTO BPSAyBaHHS Ha MIANPUEMCTBaX AepkaBHoi opmu BiacHocti (OECD
Guidelines on Corporate Governance of State-Owned Enterprises, 2015 Edition) [136],
SKUMHU TPOMOHYETHCS MIKHAPOJHO Y3TO/UKEHUN 0a30BUN OpIEHTHUP, IO JONOMArae
opraHam JIep>KaBHOi B[y OI[IHIOBAaTH Ta BJOCKOHAIIOBATH BUKOHAHHS HAJAHHUX 1M
MMOBHOBAXXCHb JICP’KaBH-BJIACHUKA Ha JACpXKIianpueMcTBax. B KepiBHUX mnpuHIIUIAx
BI/I3HAYAETHCS, II0 JJIs TOCUJIEHHS OO €KTHMBHOCTI HATJIAJIOBUX pajl JAep>KaBHOIO
MiITPUEMCTBA MA€ ICHYBaTH BUMOTA MIHIMAJIBHOT KUIBKOCTI 1X HE3aJIe)KHUX UJICHIB.

HesanexxHi ujieHn HarfasigoBOi paau JEp>KaBHUX MIANPUEMCTB IMOBUHHI OYyTH

BUTBHUMH BiJ] OYJIb-IKMX MaTepiaIbHUX IHTEPECIB UM BIAHOCHH 3 MiIMIPUEMCTBOM, HOTO
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KepIBHUKAMU, THITUMHU BEJIMKMMHU aKI[IOHEpAMH Ta 3 OpraHi3alli€l0-BIaCHUKOM, 11100 HE
CTaBUTH IiJl 3arpo3y CBOE HezasexHe cykeHHs (1. «D» posainy VII). Baptum yBaru €
MOJIO’KEHHS, SIKE HE MICTUTHCS B 1HIIMX 1HO3EMHHUX JKEpeliaX 4M TMOJOKEHHSIX MpaBa
€C, a caMe, 1O HAMIAJIOBI paau JEp>KaBHUX IMIANPUEMCTB MOXYTh HaJaTH
IpaliBHUKAM YH iX IpeACcTaBHUKAM KOH(DIACHUINHUN NPSMUN JOCTYH A0 HE3aJIEKHOTO
uiieHa HarsmoBoi pagu (m. «Cx» rimasu V) [136]. [lignpuemctBam nep:kaBHOI GopMu
BJIACHOCTI, 5Kl 3/IIHCHIOIOTH TOCIOJAAPCHKY JISIIbHICTh, OyJI0 PEKOMEHJI0BAHO 3aydaTu
HE3aJIS)KHUX WICHIB HATJISAOBHUX paj 13 MPUBATHOTO CEKTOPY, IO MOBUHHO CHPHUATH iX
Kpalriii KOHKYpEHTOCIIPOMOYKHOCTI B pPUHKOBUX YMOBAaX BITUM3HSIHOI €KOHOMIKHU Ta MPHU
BHUXO/Il HA MDDKHAPOJIHI PUHKH.

TakuM YMHOM, THCTUTYT HE3AJEKHOIO 4YieHa (HEe3aJeKHOr0 HEBMKOHABUOIO
JTUPEKTOpa) HarisaoBoi paau (paau aupektopiB) chopmysascs Brnepiie B CIIA y cep.
XX CT. y 3B’S13Ky 3 HEOOXIJIHICTIO MPOTH/Il 3JIOBKMBAHHSAM IOCAJIOBUX OCIO OpraHiB
KOPIIOPaTUBHOI'O yMOpaBIiHHA. 3roJoM MomupuBcs y BenukoOputaHii Ta 1HIIUX
KpaiHax pUHKOBOI eKOHOMiKH. CTaHOM Ha ChOTOAHI HANOUIBII CyTTEBO HA MOJANBIILY
TpaHchopMallil0o 1HCTUTYTy He3alexkHux jupekropiB umHuTh OECP nuisixom
MPUHAHATTS BIATOBIIHUX PEKOMEHIAIIN Ta KEPIBHUX MPUHIIUIIIB, IO € OPIEHTUPOM JIJIs
HAI[IOHAJTFHUX CHUCTEM IpaBa Kpaid €Bporu.

VY kopnopaTuBHOMY MpaBl YKpaiHM 1HCTUTYT HE3aJIC)KHUX UICHIB HarJIsiIOBOL
paau (He3aJeKHUX HEBUKOHABUMX JUPEKTOPIB) 3’ IBUBCS JEIIO Mi3HIIIE Y MOPIBHSIHHI 3
MPAKTUKOIO MOTO 3aCTOCYBaHHS B IHIIUX JepkaBax. [lo-mepime, e Oyia0 3yMOBIEHO
TAM, TI0 B YKpaiHi Micias 3M00yTTS HE3aJleKHOCTI chopMyBajach KOHTHHEHTAJIbHA
MOJIeNIb KOPIOPATUBHOTO YIIPAaBJIiHHS Ha OCHOBI HIMEIBKOI MOJENl TPhOX OpTaHiB
YOpPAaBIIHHS: 3arajbHi 300pU aKI[IOHEPIB, CIIOCTEPEKHA (HATIIAI0BA) paja, BAKOHABYUI
oprat. [lo-mpyre, B CTpyKTypi KOPHOPATUBHOI BJIACHOCTI TMOYAIM SBHO TEPEBaXKATH
Ma)XOpPUTapHI aKI[IOHEpW Ha BIAMIHY BIJl aMEPUKAHCHKOTO 3HAYHO PO3APIOHEHOTO
PHUHKY.

3akon VYxkpainu «IIpo rocmomapceki ToBapucTBa» (1991p.) OyB mnepmum
HOPMATHBHO-TIPABOBUM aKTOM, KM BHU3HAYWB CTATyC IiANMPUEMHUIBKUX TOBAPHUCTB,

30KpeMa akI[loHepHOTO ToBapucTBa. OHAK CTATyC HATSAAOBOI paau (Ha TOW yac paau
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aKI[IOHEPHOTO TOBApUCTBa (CIOCTEpPEkKHOI paau)) OYyJI0 BpPEryIbOBAaHO JOCTATHHO
oOmexkeHo. B AT 3 yucna akiioHepiB MOIJIa CTBOPIOBATHCS HarJisiioBa pajia, siKa
MIPE/ICTABIISIE IHTEPECH HOTO aKIIOHEPIB y TIEPioT MK MMPOBEACHHSIM 3arajJbHUX 300piB 1
B MeXaxX KOMIIETEHIIll, BHU3HAYEHOI CTAaTyTOM, KOHTPOJIOE 1 PEryioe AiSUIbHICTh
BUKOHABYOro oprany toBapuctsa (4. 1 cT. 46 3akoHy). bysno nuiie equHe moJI0KEHHS
PO HEMOXKJIUBICTH CYMIIICHHS TMOCAJ WICHOM HarJIAI0BOi paau 3 MOcaJaMy 4jeHa
BHKOHABYOTO OpraHy Ta peBi3iitHoi komicii [204] (4. 3 ct. 46 3akoHy).

3romom Ha mizactaBi 3akoHy YkpaiHu «IIpo BHeCeHHs 3MiH J0 JIESIKHX 3aKOHIB
VYkpaiHu 1010 JISIIBHOCTI TOCHOJAPCHKUX TOBApUCTB» CTaTTi0 46 3akoHy OyIo
JIOTIOBHEHO TMOJIOKEHHSIM [P0 MOMJIMBICTH y4acTi MPOQCIIIKA y AisUIBHOCTI HATJISIOBOT
pamu. [IpeacrtaBHukH mpodCHiaIKoBOro oprany ado iHIIIOTO YIOBHOBAKEHOTO TPYJIOBUM
KOJIEKTUBOM OpraHy, SKdUW IMiJNUCaB KOJEKTUBHHUM JOTOBIP BiJ IMEHI TPYJIOBOTO
KOJIEKTUBY, O€pyTh y4acTb y poOOTI Haris11oBoi pagu AT 3 mpaBoM A0pagvoro roiocy
[196]. Takum umHOM, yd4acTh NPO(CIIIKOBOTO OpraHy B HAIJISIOBIA paji MoOXKHA
BBAXKATH TMEPIIMM TMPOSBOM peaiizalii NPUHIHUIY HE3aJeKHOCTI Yy BITUYHU3HIHIN
KOPHOPATUBHIN HAYLII.

B iHO3emMHUX cucTeMax TpaBa IIed NPUHIMI HAWOILIBIIIOTO PO3BUTKY Ta
3aCTOCYBaHHs OoTpumaB y mpaBi Himeuunnu. ¥ BIAMOBIAHOCTI A0 3aKOHY MPO y4acTh
npamiBHUKiB B ynpasminai  (Mitbestimmungsgesetz, 1976) Oyio  3akpimieHO
00O0B’SI3KOBY Y4acTh MPAIIBHUKIB y CKJaJl HArJSA0BOI pajy TOBAPUCTB 3 KUIBKICTIO
nonan 2 000 mpamiBHUKIB, a JJIsl TOBAPUCTB 3 KUIBKICTIO mpaiforounx moran 20 000
KUIBKICTh YJICHIB HArIsImoBOI pamu moBuHHA craHoBuTH 20 oci6 [32]. VYuacts
pOOITHUKIB y CKJIaJl HAIJISIIOBOI paayd MOBMHHA Oyja CTaHOBUTH 1/2 Bij 3arajibHOTO
CKJIaxy HarsiioBoi pamu. I[lpu oMy 111 KBOTa PO3MOAUISETHCS MDK POOITHUKAMHU
TOBApUCTBA Ta MPEACTaBHUKAMK MPOQCHiIKK BiAmoBiaHol ramysi [152, ¢. 18]. Poms
POOITHHUKIB Y Cy4YaCHOMY KOPIOpPAaTUBHOMY ympaBiiiHHI HimedyunmHu noBojii Baroma, 1
(aKTUIHO BOHM € CYYaCHOIO albTEPHATHBOIO 1HCTUTYTY HE3aJEKHOTO HEBUKOHABYOTO
JTUPEKTOpPa B AMEPUKAHCHKIN Ta OPUTAHCHKINA MOJIEIISX.

Brim B YkpaiHi, He3BaXar0uM Ha 3aKpIIUICHHS MOXJIMBOCTI Y4acTl Mpal[iBHUKIB

MIIPUEMCTBA, Y4YacTh MPEACTAaBHUKIB TPO(CHUIKOBUX OpraHi3ailiii He BIUIMHYJA



34
CYTT€BO Ha MISUIbHICTh HAMISINOBUX pana. Sk mpaBuio, iX ydacTh Oylia JOCHUTH
dbopmarizoBaHoIO 03 Oyb-SIKOTO CyTTEBOTO BIUIMBY Ha MPUUHATTS pitieHb AT.

Brepiie popmymroBaHHS «HE3aJIEKHUI UJICH HATIISIIOBOT paim» OyJI0 3aKpilieHO
B [Ipunnmnax kopropatuBHOro ymparmiHHsa [213] NeS71 Big 11.12.2003 p. (nHa
ChOTOAHI — HEYMHHI), IO pO3poOJSIINCh Ha OCHOBI MonenbHuUX [lpuHITMTIB
kopriopatuBHoro ympasiminas OECP [27]. B Hux, 30kpema, 3a3Haydanocs, Mo
e(heKTUBHE yHOpaBlIiHHSA TOTpeOye HAsIBHOCTI Yy KOPHOPATUBHIA  CTPYKTYpl
HiANPUEMHUIIBKOTO ~ TOBapuUCTBAa  JII€BOI, He3alexcHoi  HATMAIOBOi  paau  Ta
KBaT1(hiKOBAHOTO BHUKOHABYOTO OpraHy (MEHEIKMEHTY), palllOHAJIBHOIO 1 YITKOTO
pO3MO/ITy MOBHOBAKEHb M1k HHUMH, a TaKOXX HAJIEKHOI CHUCTEMH IIJ3BITHOCTI Ta
KOHTPOJTIO.

Jlnst 3a0e3nedeHHsT He3aleHOCTI HarjisioBOi paad N0 ii CKJIaay IOIUIHHO
BKJIFOYATH HE3aJCKHUX UICHIB, KUIBKICTh SKMX IMOBHHHA CKJIQJaTH IMOHAWMeHIe 25
BIJICOTKIB BiJ] CKJany paau. Hezane:kHUM BBa)ka€TbCsl TaKUM YJIEH HArJIS0BOI1 pajiH,
KWW HE Ma€ 3HAYHUX POJUHHUX, TIJTOBUX YU OYy/Ib-IKUX 1HIIMX 3B's13KiB 3 AT, unenamu
HOro BUKOHABYOro oprany abo kpynmHuMm AT 1 HE BHCTyIa€e MPEACTABHUKOM JEPKaBU
(. 3.1.5. [IpunHnUMiB).

Kpurepii He3asIe:)KHOCTI WJIEHIB HArjs0BOi paayd MOBMHHI OyTHM BU3HAYEHI Y
BHYTpilHIX AokyMeHTax AT. IlinnmpueMHUIbKE TOBApUCTBO MOXE BCTAHOBIIIOBATH
J0aaTKOBI Ta (a00) MEeBH1 CYTTEBIII BUMOTH JI0 HE3AJIC)KHOCTI YICHIB HAIJISA0BOI PaIH,
a HarJisioBa pajia MOBHHHA IIOPOKY BU3HAYATH BIAMOBIIHICTh THUX YW IHIIUX YJICHIB
HaIJISJI0BOT pagyd BUMOTAM HE3aJICKHOCTI, BCTAHOBJICHMX TOBapuCTBOM. [Hbopmarris
PO KUTBKICTh "HE3aleKHHX' WICHIB HAIJISIIOBOI pajy TMOBHMHHA PO3KPUBATUCH Y
pIYHOMY 3BITI NIATPUEMHHUIIBKOTO TOBAPUCTBA.

Cepen KpuTepiiB HE3aleXKHOCTI, SKI TpornoHyBanucs I[lpuHnumamu, BapTo
BII3HAYUTU Taki: 1) HeoTpuMaHHS OYyIb-SIKUX 1HIIMX T0XOJiB Big AT 3a BUHSATKOM
JIOXO/IIB Y BWIJISAII BUHArOpoAMW 3a BUKOHAHHS (PYHKIIIM 4jieHa paau Ta JOXOIB, IO
BUILUTMBAIOTH 3 MPaBa BIACHOCTI HAa HAJEXKHI HOMY aKIlii TOBApUCTBA; 2) HEMOXKIIUBICTh
rOJIOBYBaHHSI MPOTATOM OCTaHHIX TPbOX POKIB YU Y4YacTl B POl 4j€Ha BUKOHABYOTO

OpraHy TOBapHICTBA, IMOCAJOBOi OCOOM OpraHiB YMPaBIIHHS JOYIPHIX ITIAMPUEMCTB
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TOBAapUCTBA; 3) HEMOB’S3aHICTh 3 TOBAPUCTBOM YU OCO0AMH, SKI € CTOpOHAMHU 3a
3000B's13aHHsAMU 3 AT, CyKynmHHI 0OCAT SKUX HPOTATOM POKY IEpEeBUIIY€E 5 (I1°ATb)
BiJICOTKIB OanaHcoBoi BapTocTi akTuBiB AT cTaHOM Ha MmoyaTok (PiHAHCOBOTO POKY; 4)
BIJICYTHICTh Y BJIACHOCTI OUIbII HDXK S5 BijcoTkiB akiiii AT (camoctiitHO a6o pa3oM 3
MOB'SI3aHUMHU  0co0amMu); 5) HEMOXJIMBICTH TpEACTaBHUIITBA nepkaBu (m. 3.1.5.
[TpunLUIIIB).

OpHak Ha piBHI HOPMATHUBHO-TIPABOBUX aKTIB 3araJibHOOO0OB’I3KOBOT'O XapaKkTepy
BCE I[€ HE MICTHJIOCS HOpPM, siKi Ou mepenbayanu 3akpilyICHHS 1 HasSBHICTh YJICHIB
HarJISJI0BOT  pagu B cHCTeMl KopriopatuBHoro ympaBiiHHs AT. B npaxrtuii
KOPIOPAaTUBHUX JIOTOBOPIB TOTO 4acy IPaBOBE CTAHOBHIIE HE3AJICKHUX TUPEKTOPIB
TaK0X HE PETYJI0BAIOCS.

VY nepuriit pepaxiiii npuitHsITOoro 3akony Ykpainu «lIpo akiiioHepHi ToBapuCTBay
[190] (2008p.) HE Oy)IO KOJHUX 3raJIOK CTOCOBHO JOCIIIKYBAHOTO 1HCTHTYTY, OJHAK
3aKpIMJIIOBANIOCS, IO YJIEH HArisA[0BOi pagd HE MOXe OyTH OJHOYACHO HWICHOM
BUKOHABYOI'0 OpraHy Ta/abo 4JeHOM PeBi3iitHOI KoMicii (peBI30pOM) IIbOTO TOBAPUCTBA
(4. 5 cT. 53 3akony).

Toro x 2008 p. HKUII®P npuiiasto pimenns «IIpo cxBanenus TumoBoro
MIOJIOKEHHST TIPO KOPIOpPATUBHE YTPABIIHHS BIAKPUTOTO aKI[IOHEPHOTO TOBAPHCTBA
[226], 10 Maio pekomenaamiiauii Xapakrep. Y THIOBOMY MOJIOKEHHI MOBTOPIOBAJIACH
3akpituieHa B [lpuHIunax BuMoOra mioj0 KBOTH HE3QJICKHUX JUPEKTOPIB B CHUCTEMI
OpraHiB KOPHOpPaTUBHOTO ympasiiHHA. [IpuHaiiMHI 25 BIICOTKIB WIEHIB HArjsigoBOi
paau € He3aJeKHUMH, TOOTO HE MAaroTh OyIb-SKHX JUIOBUX, POJAMHHHMX ab0 I1HIIMX
3B'SI3KIB 3 TOBAPUCTBOM, YJICHAMH MPABIIIHHS a00 KPYMHUMU aKI[IOHEpAMH TOBAPHUCTBA.
BusHaueHHsT He3aJieKHOTO HIE€HAa HArMSAA0BOi paau (OPMYNIOIOTBCS Y CTaTyTi
ToBapucTBa (1. 3.9.).

OpHak BiAMIHHICTB ToJisiraja B Tomy, o y [IpuHuunax HezanexHud AUPEKTOp
HE ITOBUHEH MaTH JiJIOBUX CTOCYHKIB 3 KpynHuUMHU AT, B To# 9ac sk 3rigHo 3 TUmoBum
MOJIOKCHHSIM HIJJa MOBa IIPO HEMOJXKJIMBICTH BIIMOBITHUX JIIOBHUX KOHTAaKTIB 3

KPYIHUMHU aKlllOHEpamHu.
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VY ueit mepion AeTami3yeTbcsi W NPABOBE PETYJIOBAHHS HE3AJIEKHOTO 4YIJIEHA
HarIsaA0BoI paau y cdepi KOPHOPATHUBHOTO YIPaBIiHHSI B OaHKIBCBKOMY CEKTOPI.
[HCTUTYT HE3aIe)KHOTO YJIeHA HATJISI0BOI pajay 3’ IBUBCS B MiA3aKOHHUX HOPMATUBHO-
MPaBOBUX aKTax, sIKI PEryJIIOI0Th OaHKIBChKUM CEKTOp €KOHOMIKH. He B ocTaHHIO uepry
e Oyno 3ymoBieHO 3poctaHHsM Tmporsarom 2004-2008 pp. ximpkocTi OaHKIB 3
1HO3eMHUM KartitaaoM. 3okpema, ctanoM Ha 01.01.2008p. cepen 175 3apeecTpoBaHuX B
VYkpaini 6ankiB 47 Oynu 3 1HO3€MHUM KaritainoMm, y Tomy yuciai 17 6ankiB 31 100%
qacTKoro iHo3emHoro kamitaiay [140]. B momanbimomy yactka OaHKIB 3 iHO3EMHHUM
KariTajaoM TIIBKHU 3pocTaja, Jocsariu piBHS 42% Bij iX 3arajbHO1 KiJIBKOCTI CTAHOM Ha
2024 p.

V¥ BignosigHocTi 10 IloctanoBu Ilpasiainus HBY N98 Bix 28.03.2007p. «IIpo
CXBJICHHS METOMUYHUX pEKOMEHJAIl 100 BJOCKOHAJIEHHS KOPHOPATUBHOIO
yOpaBIiHHSA B OaHKax YKpaiHW» PEKOMEHAYBaJOCh HalMaTH JOCTATHIO KUIBKICTh
YJICHIB CHOCTEPEKHOI paju, SKI 37aTHI BUCJIOBJIIOBATH CYJKCHHS, HE3aNeHCHI BIJ
NOTJISIZIIB  TIPABJIIHHS, BEJMKUX aKI[IOHEPIB, TMOJITUYHMX Ta I1HIIUX I1HTEPECIB.
KBanigikoBaHi HE3aMexKH1 YIEHU CIIOCTEPEKHOT PaJl MOKYTh BHECTH CBIKUW MOTJISI 3
IHIIUX cep KOMEPIINHOI MisUIBHOCTI, M0 JAaCTh 3MOTY YJIOCKOHAJIUTH CTpaTeridHi
3aBJaHHSA, SKI CTOATH Mepe]l KEPIBHUIITBOM OaHKY, a TAKOX BHUCTYITUTH SK BaXKIMBE
JUKEPEII0 eKCIEPTHUX 3HAHb Ta YIPaBIIHCHKOI KOMIIETEHTHOCTI.

BignoBigHo 10 MeTtoauyHuX peKOMEHAIIN YjieH CIIOCTEPEKHOT paau 0aHKYy He
€ HE3aJeKHUM, SKIIO BiH: a) € MpaIiBHUKOM OaHKy a0o0 4JEHOM IMpaBiiHHS, a00
MpaIiBHUKOM TIOB's3aHOiI 0coOM OaHKy, ab0 00ifiMaB IIi TOCaaW IMPOTATOM OCTaHHIX
TPHOX POKIB; 0) Mae MarepiaJbHUN IHTEpPEC Yy AISIILHOCTI O0aHKy abo oTpumye Oy.ib-
KWW TOX1J BIJ JIsJTBHOCTI OaHKY, BIJl HOr0 KOHTPOJIIOIOYHX aKI[IOHEPIB a00 MpaBIiHHS,
KpIM BUHAropoJid WiICHa CIIOCTEPEKHOI pajiv; B) € KOHTPOJIIOIYUM aKilioHepoM abo
ICTOTHUM y4aCHUKOM OaHKy ab0 HMOro MoB'si3aHuX OCI0; I') € 3HAYHUM TO3UYAIbBHUKOM
O0aHkKy (cyma 3a00proBaHOCTI SIKOTO CTaHOBUTH I'SITh 1 OUIBIINE BIJCOTKIB CTATyTHOTO
Karitaiay 0aHKy) abo 4IeHOM pajy, MpaliBHUKOM a00 ICTOTHUM YYaCHUKOM KOMIaHii,
ab0 Tpynu KOMIIaHIM, M0 € 3HAYHUMHM MO3MYAJIbHUKaMU OaHKy; I) € 3HAaYHUM

MOCTa4YaIbHUKOM TOBapiB abo mociayr OaHKy a00 YJIe€HOM pajau, MPAI[iBHUKOM YU
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ICTOTHUM y4YaCHMKOM KOMMaHii a0o Tpynmu KOMMaHI{d, IO € 3HAaYHUMU
nocrayajibHUKaMU TOBapiB ab0 mociyr s O0aHKy; J) Ma€ HEraTUBHO Kiacu(iKOBaHi
KpeauTH 0aHKy a0o0 € WICHOM pajiv, MPaIiBHUKOM a00 iICTOTHUM yYaCHHUKOM OYb-sKO1

IOPUJIMYHOI OCOOM, 110 Ma€ TaKuh KpPEIUT, €) € YJIeHOM CIM'T 0ci0, BHU3HAYCHHUX

nan_n

nigmyHkramMud "a"-"a" mporo MyHKTY; €) BOJIOJI€ MPSMO a0 OMOCEPEKOBAHO OibIIe
Hix 0,5% akmiit 6aHKy a00 MpU3HAYCHMIA HA TTOCaay B OaHKY Jep)KaBHUM OPTaHOM.

binem mpuckinmBa yBara Ta JieTajbHIIIE, Y TOPIBHSIHHI 3 IHIIUMH MPAaBOBUMU
aKTaMH, PEryJIOBaHHS CyTl HE3aJeKHOCTI MOB’S3aHE 3 THM, L0 CaMe€ B e mepion
KOpPIOpaTHMBHI TMpaBa 3HAYHOI YACTUHU YKPAiHChKUX OaHKIB OyJia BUKYIUICHI
1HO3eMHUMH 1HBEeCTOpamMH. [HBecTyBaBIIM B OaHKIBCHKUN CEKTOp YKpaiHH, HOBI
aKLIOHEpU IIUIKOM  3aKOHOMIPHO Oaanu 3acTOCYBaHHS TaKWX  MPHUHIIMIIIB
KOPIIOPATUBHOI'O YIIPaBIiHHS, K1 JaBHO YyXe OyJIM CTaHIapTOM B KpaiHaX pO3BHHYTOI
exoHoMiku [93, c. 86].

[Ipuitnsartsa 3akony «IIpo akuioHepHI TOBapUCTBa» CyTTEBO 3MIHWJIM AKLIEHTH HE
TITBKM Ha PIBHI HOPMATUBHO-TIPABOBOTO PETYJIIOBAHHS, ajle W y TPaKTHUIl
KOPITOPATHUBHOTO yrpaBiiHHsA. JlocmimkeHHs, nposenaeHi kommaniero BCG (2012 p.),
OPOSIBIJIM ~ 3MIIIEHHA (OKYCYy HArjsfioBUX paj 3 OOroBOpPEHHS IMOTOYHUX
aJMIHICTPaTUBHUX 3aBAaHb HAa POOOTY HaJ CTpATEriYHUMHU OpleHTUpamu. SKmo B
MUHYJIOMY Ha OOTOBOpPEHHS aJMIHICTpATHBHHX IWTaHb HArsAOBa paja BUTpadaia
45 % cBoro yacy, a Hapasi — 15 %, HaTOMICTb, SIKIIIO paHillle Ha OMPAIFOBAHHS CTpaTerii
opran BHAUIIB 15 % pobodoro vacy, To Tenep — 40 % [6]. I came mis BupoOICHHS
CTpaterii He3aJIeKH1 TUPEKTOPU BUSIBUIIHCS OUTHINT €(heKTUBHUMH, OCKIJIBKH 1X OaueHHs
CTPATETIYHOTO PO3BUTKY IMIAMPUEMCTBA HE OOMEXKYETHCS IHTEPECAMU KOHKPETHOTO
akuioHepa (rpynu akiioHepiB), IKUX MPEACTaBISAIOTh WICHU HArjasoBOi paau, 10 HE €
HE3aJIe)KHUMU.

Takum yuHOM, 10 moyaTky 2010-x pp. IpaBOBe CTAHOBHILEC HE3AIECKHUX UJICHIB
HATJSZ0BOI  paay  XapakTepu3yBaJlocs TEpPEeBaXKaHHAM JUCTIO3UTUBHOTO METOIY
IIPABOBOT'O PETYJIOBAHHS.

HactynHuii eran poO3BUTKY 1HCTUTYTY HE3QJEKHUX WICHIB (HE3aJIeKHHUX

HEBUKOHABYMX JUPEKTOPIB) MOB's3aHuil 3 Posmopsmkennsm Big 17 cepmas 2011 p. Neo
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790-p «IIpo 3aTBepKeHHsS IIJIaHy 3axoMiB 1100 BUKOHaHHA y 2011 porn
3aranpHO/IEpKABHOI MporpamMu ajanTarlii 3aKOHOJIaBCTBa YKpaiHU 10 3aKOHO/ABCTBA
€sporneiicbkoro Coro3y» [210], sxkum nopsia 3 iHmUME J{upeKTHBamMu OyJi0 BU3HAYCHO
MIPUBECTH 3aKOHOJABCTBO YKpaiHM y BIAMOBIAHICTH A0 Pekomenpariii €BporeichKoi
Kowmicii Big 15 mrotoro 2005 p. Ne 2005/162/€C npo posib HEBUKOHABUUX AUPEKTOPIB
a00 HaTJAJOBUX JUPEKTOPIB JICTUHTOBUX KOMITaHIN 1 PO KOMITETH (HATJISA0BOI) paau
(2005p.). OGOB’s30K MO0 IMIUIEMEHTAllll MOJI0KeHb PexomeHnaliiii 0yJio MoKJIaJeHO
Ha HarioHanbpHy KOMICIIO 3 HIHHUX TMarnepiB Ta OHIOBOTO PUHKY.

OpHak HaCTYyIIHUM 3aKOHONPOEKTOM Y cdepl akliOHEpHOro ImpaBa, IO
CTOCYBaBCSL B TOMY YHCJI KOMIIETEHLIl Ta MOPSAKY (OpMyBaHHS HAIJISOBOI paju,
(aKTUYHO MPOMOHYBAJIOCS 3aKPIIUTH a0COJIIOTHO MPOTHIIEKHE. Y BIAMOBIIHOCTI 3
IPOEKTOM 3aKOHY NPO BHECEHHA 3MIH JI0 JESIKUX 3aKOHOJABUMX aKTIB YKpaiHU LI0JI0
YJIOCKOHAJICHHS JiSUTBHOCTI akiioHepHux ToBapuctB [230] Ne2037 Bim 17.01.2013 p.
wieHn HarisaaoBoi paau AT manu 6 obuparucs 3 uncna Pi3MYHUX OCI0-aKIIOHEpIB, a
TaKOX 3 4Kclia (HI3UYHUX OCIO-TIpEJICTaBHUKIB akiioHepa. AKIioHep, (izudyHa ocoba,
MPEICTAaBHUK SKOTO0 OOpaHUil YJIE€HOM HArisg0BOi paau, B OyIb-SKH MOMEHT MOXKE
3aMIHUTH CBOTO TpEJICTaBHHKA 0e3 mepeoOpaHHs ioro 3araJibHUMH 300pamu’” (1. 26
[Ipoekty). ¥V BUNAAKY NPUHUHATTA JAHOTO 3aKOHOMPOEKTY PEKOMEHAAIINHUN XapaKTep
HOpM [IpUHIKIIIB KOPTIOPATUBHOTO YNPABIiHHA NPSAMO OM CylepeyrB HOPMI 3aKOHY. |
TaKUM YHHOM, CYTTEBO  OOMexyBamacs O MOXJIMBICTh OOpaHHS HE3aJIeKHUX
JTUPEKTOpiB. BTIM 1€l 3aKOHONMPOEKT HE 3HAWIIOB HAJEXKHOI MIATPUMKH 1 He OyB
peamizoBaHuid. A KapAWMHAIbHI 3MIHM TMOJITHYHOTO BEKTOpY po3BUTKY (2014p.)
BU3HAYWIIA TIONANBIIUN PO3BUTOK 1HCTUTYTY HE3aJCKHUX UWICHIB (HE3AJICKHUX
HEBUKOHABYMX JIUPEKTOPIB).

3akoHom Yxkpainu Nel587-VII Big 4 mumast 2014 p. «IIpo BHeceHHsS 3MiH 10
3akony VYkpainu «IIpo Oanku 1 OaHKIBCbKY MISUIBHICTH» LIOJO BU3HAYEHHS
O0COOJIMBOCTEHM KOPIOPATUBHOTO YIMPAaBIIHHA B OaHKax» OyJo 3aKpillJICHO, 110 pajia
0aHKy (KpiM KOOIIepaTUBHOTO 0aHKY) HE MEHIII sIK Ha OJTHY YETBEPTY MA€ CKJIAJAATHUCS 3
He3aleKHUX wieHiB. UneH pamu OaHKy, SKUHA € acoIliiOBaHOK OCO00I0 YJieHa

mpaBiIiHHSA OaHKy, MPEJACTaBHUKOM CHOpiAHEHHX abo aduriiioBaHux oci0 OaHKYy,
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akIfioHepoM O0aHKy a0o0 HOro MpeICTABHUKOM, HE MOXKE BBaXKATUCS He3aleXHUM (4. 3-4
ct. 39 3akony Ykpaiuu «IIpo Oanku 1 OaHKIBCbKY AisutbHICTBHY) [202]. Takum 4nHOM,
e OyB mepiuid BUMAJ0K 3aKpIIICHHS 000B’SI3KOBOI y4acTi HE3aJeKHUX TUPEKTOPIB Y
KOPIOPAaTUBHOMY YIIpaBJIiHHI Ha PiBHI 3akoHy. OJIHaK Ha TOW yac juiie B 00cs31 HeE
MEHIIIE OJTHI€T YETBEPTOI CKIIaIy.

3 npuitHartam y 2014 p. onoBieHux [IpuHIUMIIB KOPIIOPATUBHOTO YIPABIIHHS
[214] BigmoBigHi monokeHHs cTapux IIpuHIMIIB OyJIM pO3BHHYTI Ta AeTalizoBaHi. B
[Tpuamunax 2014p. Big3HAYAIOCs, IO HE3AICKHOCTI WICHIB pajll MOXKHA JIOCSATTH
NUIIXOM: 3aKpiIUICHHsS 3a00pOHM IOAO0 OOpaHHS 4YJeHaAaMU pajaud o0ci0, SKI MaroTh
ocobucTi Ta (ab0) ciMeliHI CTOCYHKH 3 TOJOBHUM OyXTaJITepOM, T'OJIOBOIO Ta WiICHAMHU
BUKOHAaBYOro oprany AT; oOpaHHs Ta BIAKJIMKAaHHS YJIEHIB HArJIAJI0BOI Pajyd TUIbKU
3aragbHUMU 300pamMu AT, a TakoX 3aTBEpIKEHHS 3arajJbHUMU 300paMHu yMOB
IMBUIBHO-TIPABOBUX JIOTOBOPIB, IO YKJIAJAIOTHCS 3 HUMH, 1 BCTAHOBJICHHS pPO3MIPY iX
BuHaropoau (m. 5.2.). Kpim Toro, B oHOBIeHHMX [IpuHIUMax pexKOMEeHyBaloCs
YTBOPEHHSI CIELIAIbHUX KOMITETIB, OUIBIIICTh UIEHIB SAKUX IOBUHHI Oylu OyTH
HE3IC)KHUMU.

Harnsmoa pama 3a0e3nedye MpOBEACHHS HMIOPIYHOI OIIHKK CBOET JISIBHOCTI B
[IJIOMY Ta KOXHOTO YJIE€HAa OKpeMOo. 3 €0 METOI pajal AOIIIBHO CTBOPIOBATH
CHELIAIbHUI KOMITET, OUIBIIICTh WICHIB siIkoro € HezainexHumu (3.1.6.). 3 meToro
3armo0iraHHs BUHUKHEHHIO KOH(QUIIKTY 1HTEpeciB y mocamoBux ocid opraniB AT
HarJIs0OBIA paal JOIIJIBHO CTBOPIOBATH KOMITET 3 MUTaHb ayJuTy Ta 3 MUTaHb
1H(opMaIiiHOT TMOMITUKA TOBAPUCTBA, a TAKOXX KOMITET 3 THUTaHb MPU3HAYEHb 1
BUHATOPO/1, OLIBIIICTh YIEHIB SKUX € He3alekHUMH («O» 1. 3.1.13.).

OpnHak BapTO BiA3HAYMTH, IO MPOSIBUIMCS 1 SIBHI HEJIOJNIKK Y KOPIOPATUBHOMY
ynpaBmiaHl AT, ski TeX HE B OCTaHHIO 4YEpPry 3YMOBWJIM IUIANA PSII BUIAIKIB
HEIJIATOCIIPOMOKHOCTI, OCOOJIMBO B OaHKIBCBKOMY CEKTOpi. SIK BiJ3HA4aeThcs B
OJIHOMY 13 JOCIIJPKEHb, MaB MiCIle 3B’S30K MK HEE(EKTUBHUM KOPIOPATUBHUM
YOPaBIIHHAM 1 HACHiJKaMH KpU3U B OaHKIBCBKOMY CEKTOpi Ykpainu: 3 97 OGaHKiB,
BUBEJICHUX 13 PUHKY, nmoyuHatouu 3 2014 p., nuiie gBa NPUNMHWIA CBOIO HISUIBHICTH

yepe3 okymnamnito Kpumy, a pemra — uepe3 mpobiiemu 3 kamitamom (79 GaHKiB),
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¢dbinancoBuM MoHITOpuHTOM (11 GaHKIB), HEMPO30PY CTPYKTYPYy BIACHOCTI (5 OaHKIB),
TOOTO Te, 110 nepedyBae B chepi Oe3mocepeHbO1 BIAMOBIIAIBHOCTI HATJIAI0OBUX paj 1
HesanexHux aupekropiB  [88]. Cepen mposiBIB HEHANIEKHOTO KOPIOPATUBHOTO
YIPaBJIHHS: BIICYTHICTh peaibHO (P)YHKIIIOHYIOYOI CUCTEMH BHYTPIITHLOTO KOHTPOJIIO
(popmamizm), BHCOKAa 4YacTKa TMOB’S3aHUX OCI0O y CKJIaai HaArJBIIOBHX — paf,
He30anaHcoBaHa CUCTEMa PU3UK-MEHEIKMEHTY, BIICYTHICTh BUBAXKEHOI CTpaTerii ioro
PO3BUTKY, HaAMIPHE BTpYUYaHHs aKI[IOHEPIB y MisJIbHICTh OaHKiB [241].

Ha mpaktuiii o6paHHs HE3aJleKHUX WICHIB HATJISOBUX paj BCE € 3aIUINaIocs
MOOJIMHOKOIO MPAKTUKOI. Y BIJIMOBITHOCTI 3 ONMUTYBAaHHAM PEHTHHTOBOIO areHTCTBA
IBI-Rating (2016 p.) >xoane 3 43 aHaN130BaHUX YKPATHCHKUX TOBAPUCTB HE BIAMOBIIAIIO
KpuTepisaM 3a HanpsmoM «HarnmsagoBa paga». B koaH1l 3 mpoaHani30BaHMX KOMMaHIN
HE 3aJICKJIapOBAaHO HASBHICTh HE3AJECKHUX YJICHIB B CKJIAJl HATJIAJIOBUX paj, a B
OUTBIIOCTI MIJIPUEMCTB HAIJISIIOBI PaJyd BUKOHYBAJIM Tak0X (YyHKIII ONEpaTUBHOIO
YOpaBIiHHA, NPU IIHOMY HE OTPUMYIOUM BHHArOpOJM 3a BUKOHAHHS (DYyHKIT djieHa
BIIMOBIHOTO Oprany [234].

Tomy 3axoHom Ykpaiau Ne 289-VIII Big 7 kBiTHs 2015 p. «IIpo BHECeHHS 3MIH
710 JCSIKUX 3aKOHOJABYMX aKTiB YKpaiHH MO0 3aXUCTy mpaB iHBecTopiB» [198] Oyio
3aKPITJICHO MOJIOKEHHS PO 000B’SI3KOBICTh HE3AJICKHUX UIICHIB HATJISI0OBOI paau JJis
OKpPEMHX BHJIIB MIANPUEMHULIBKUX TOBAPUCTB. 3aKOH OYJI0 PO3pOOIIEHO HA BUKOHAHHS
3aBlaHb, BU3HaueHuXx IIporpamoro misibHOCTI KabGinety MinictpiB Ykpainw,
3atBepmkeHoto [locranoBoro BepxoBuoi Pamu VYkpainm Big 11.12.2014 No26-VIII
[220], mom0 aeperysaiii Ta 3SMEHIICHHS KiJTbKOCTI TOYOK JOTUKY Oi3HECY Ta JeprKaBH.

V TlosicuroBaibHiii 3anucii [187] mo mpoekty 3akony Ykpainu «IIpo BHeceHHs
3MIH JI0 JESKMX 3aKOHOJABYMX aKTIiB YKpaiHU IIOAO0 3aXUCTy TpaB 1HBECTOPIB»
BIJI3HAYaAJIOCs, IO METOIO 3aKOHOIMPOEKTY 3 OAHOrO OOKy, € JeperyiroBaHHsS
MINPUEMHUITBEKOT AisTbHOCTI AT, @ 3 1HIIIOro — BIPOBAKEHHS O1IbII BUCOKUX BUMOT
s [TAT, akmii gAKux BKJIIOYEHO 10 OIpKOBOTO peecTpy. BinmoBigHO Take
JIEpeTyJIIOBaHHS HAJAACTh MOXKJIMBICTh YKpaiHl MABUIIUTH TO3UINI0 Y MDKHAPOIHOMY
peiitunry Doing Business Ta 3pooutn AT npuBaOauBIIIMMU AJi IHBECTYBaHHS, HEpII

3a Bce 3 OOKy 1HO3eMHHMX IHBECTOpiB. TWM uacoM mijBuIeHHS BuUMOT 10 I[IAT
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MOCUJIUTh 3aXHUCT IMPaB MIHOPUTAPHUX 1HBECTOPIB B YKpaiHi 1 CYTTE€BO HAOJIMU3UTH
YkpaiHy 10 BUKOHaHHsS BUMor JloroBopy mpo acomiaiiito Mixk Ykpainoro ta €C [255].
BapTto 3BepHyTHM yBary Ha Te, mo B [losicHIOBaibHIM 3amuciii BiA3HAYAETHCS, IO
MIJBUIICHHS PIBHS 3aXUCTy MpaB I1HBECTOPIB OYIKYEThCS YEpe3: .... ; BBEACHHSA
IHCTUTYTY  "Hezanexcnux Oupexmopig”, saki OyAyTb TIPEICTABIATH IHmMepecu
MIHOpUMAPHUX aKyioHepi y MyOJIYHUX aKI[IOHEPHUX TOBApUCTBaX. TOMY B acCIeKTi
BUKOHaHHS JloroBopy mpo acomiamito YkpaiHa B3sula Ha cebe 3000B’s3aHHS
iMmmuiementyBaTu Pekomenparito €sporeticskoi Komicii Bin 15 mororo 2005 p. [235, c.
134] cTOCOBHO IOLUIBHOCTI 3aNpPOBaHKCHHS I1HCTUTYTY HEBHKOHABYUX JUPEKTOPIB
(HarmsOBUX TUPEKTOPIB) JIICTUHTOBAHUX KOMIIAHINA 1 PO KOMITETH (HATJIAI0BO1) pajau
KOMMaHi{, sika mnependavae HAsBHICTh y HArJISI0BIM paal KOXKHOTO IyOJIIYHOIO
aKI10HEPHOTO TOBAPUCTBA HE3AJICKHUX JUPEKTOPIB.

TakuMm YMHOM, MOYKHA BUIUIMTH JCKIJIbKAa TMPUYWH 3alPOBAKCHHS 1HCTUTYTY
HE3AJIEKHUX 4YJIEHIB (HE3aJIe)KHUX HEBUKOHABUMX AUPEKTOPIB) HATISAOBOL paau (pagu
JTUPEKTOPiB): 1) 3aXuCT mpaB MIHOPUTAPHUX 1HBECTOPIB B YKpaiHi; 2) KOHBEPIEHIIIs
MpaBOBUX CHUCTEeM (KOHTMHCHTAJhHOI Ta  aHIJIO-aMEePUKAHChKOI) y  cdepi
KOPIOPAaTUBHOTO YMpaBIiHHS;, 3) HEOOXIIHICTb BUKOHAHHS BHUMOTr JloroBopy mpo
acomiaimito MK VYkpaiHoto Ta €C y cdepi KOpPHOPaTUBHOIO YNpaBIiHHS; 4)
BIPOBAPKCHHS O1IbII BUCOKMX BUMOT ajis [TAT, akiii skux BKJIIOYEHO A0 OIp>KOBOTO
peecTpy, 3 METOK MiHIMI3aIli pPHU3UKIB HEIUIATOCIIPOMOXKHOCTI, 3JIOBKMBAHHS
CITy>k00BUM CTaHOBHIIIEM TOIIO.

VY 3akoni Briepiie 0yJio 3aKpiIJIeHO HOPMATUBHY Je(DiHIIII0 HE3aJeKHOTO YWiIeHa
HaIJISIOBOT paau (He3anekHoro AupekTopa) — (izuyHa ocoba, oOpaHa UIECHOM
HAIJISI0BO1 pajid TOBAPUCTBA, sKa: 1) He € 1 He OyJa MPOTATOM MOMEPEAHIX 1T’ ATH POKIB
ad1miioBaHOI0O 0CO00I0 aKIiOHEepiB Ta/abo ToBapuCTBA ab0 WOro JOYIPHBOTO
MIJMPUEMCTBA Ta/ab0 MOCAJI0BOI 0CO0O0I0 IIBOIO TOBApHUCTBA a00 MOro JOYIPHBOTO
NIAIPUEMCTBA; 2) HE Ma€ 1 HE Majla MPOTArOM MHUHYJIOIO POKY ICTOTHHUX A1IOBUX
BIJIHOCHMH 3 TOBapUCTBOM ab0 HOTO JOYIpHIM MIANMPUEMCTBOM; 3) HE € 1 He Oyna
roJIOBOI0 200 YJIEGHOM BMKOHABYOT'O OPraHy IHILOTO TOBApPUCTBA, AKe € adiiniiioBaHUM

JI0 IOTO TOBAapUCTBA; 4) HE OJEPXKYyE 1 HE OJepKyBaJla B MHUHYJIOMY 1CTOTHOI
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JIOAATKOBOiI BHHArOpoJM BiJ TOBapHCTBAa ab0 HOro JOYIpHBOrO MiAMPUEMCTBA, KPIM
IIaTH, OTPUMAHOI SIK HE3aJCKHHN TUPEKTOp; S5) HE € ONM3bKUM YJICHOM pPOJIUHU
BUKOHABYOTO YW YIPABISIOUOTO AUPEKTOpa; 6) HE € 1 He OyJa IMpOTAroM MOomepeaHixX
TPHOX POKIB MPAILIBHUKOM ICHYIOUOTO a00 KOJIMIIHBOIO HE3aJeKHOro ayJIuTopa
TOBapUCTBa a00 JOYIPHBOTO MiANPUEMCTBA TOBAPHUCTBA.

Sk coymHo 3ayBaxye O.B.Ilammmk, HE A0 KiHIS 4iTKO Oynu chopMyinbOBaHi
BUMOTH, 110 CTaBISATHCS O OCOOM HE3AJIEKHOTO TUPEKTOpa 3Ba)KalOUd Ha Te, IO
3aKOHO/IAaBUO HE OKPECIEHO, KM caMe Mepioj 4acy OXOIUTIOE CIOBOCIHOJYUYEHHS «B
MUHYJOMY». [IOHSATTS «ICTOTHOI JOJATKOBOI BUHATOPOAM» 3aJMILAI0 NEBHUN IPOCTIp
JUISL CTIEKYJISIIA 3 OOKy akIliOHepiB, SIKi MOTJM OyTH 3allikaBlieHl, 100 MOB’s3aHi 3
HUMH 0CO0HM 001iiMalu rmocay He3aJIeKHOTO AUPEKTOPa, 1 IK HACJIII0K JIFOO1I0BaIU 1XHI
1HTEepeCH. AHAJIOTIYHE 3ayBa)KCHHSI CTOCYETHCS 1 BIJCYTHOCTI PO3YMIHHSI «ICTOTHHX
ninoBuX BigHocuu» [174, €. 51]. 3akoH He HaJaB TIyMaueHHS MOHATTS «OJIM3BKOTO
yleHa poaAuHW». Pi3He po3yMiHHS KaTeropli pOJAMHHOCTI Y Haylll 3yMOBHJIO BUIIJICHHS
JIBOX BUJIB POJAMHHOCTI: K 3B’SI30K 0Ci0, SIKI MArOTh JIUIIE KPOBHY CIOPIAHEHICTH Ta
POJIMHHICTh, 3aCHOBaHY HE HAa KPOBHIM CIOPIIHEHOCTI OCI0, @ HAa MPAaBOBOMY 3B’SI3KY,
TOOTO POAMHHICTH Ma€ 31€0LIBIIOrO colianbHi pucu [238, ¢. 116].

OOpaHHs1 HE3aJeKHUX YICHIB HArjIsioBOI paju CTajio O0O0OB’S3KOBUM yisi: 1)
[TIAT; 2) AT, y craTyTHOMY KamiTaji sikoro Ouibiie 50 BiACOTKIB akuii (4acTOK, MaiB)
Hanexuth Aepxkapi; 3) AT, 50 1 Ounblne BIACOTKIB akiii (YacTok, MaiB) SKOTO
3HAXOJATHCSA Yy CTATyTHHUX KamiTajlaX TOCHOJapChbKUX TOBApPHUCTB, YacTKa JCPKaBU B
akux ctaHoBuTh 100 BifcoTkiB (m. 26 3akony). [lpu 1mpomMy BCTaHOBIIOBAjacs KBOTA:
[I[OHAWMEHIIIE JBOE WICHIB HAIJIIAOBOI  paaud TMOBUHHI OyJM  BIAMOBIIATH
BUIIICHABEICHUM BUMOTaM.

TakuM YMHOM, OCHOBHA iJ€sl 3aKpIIUICHHS IHCTUTYTYy HE3aJeKHUX YJICHIB
HaIJISII0BO1 pajgu mojsirasa y mnotpeOi MIJBUIIUTH PIBEHb 3aXHUCTYy IpaB 1HBECTOPIB
yepe3 BBEJCHHS 1HCTUTYTY HE3AJEKHHUX JAUPEKTOPIB», sIKI OM MPEACTaBISUIM IHTEPECH
MiHOpHUTapHUX akiioHepiB y [TAT.

PokoM mi3Hime 00OB’A3KOBICTh NMPU3HAYEHHS HE3aJEKHUX WICHIB HArIsA0BOI

paau Oyna 3akpiluieHa IS JACP)KABHUX YHITAPHUX MIANPUEMCTB Ta IMiIMPUEMCTB,
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JacTKa Jep>KaBHOI BIACHOCTI Ha sikuX cTaHoBUTH 50% 1 Ounbine. Ha migcraBi 3akoHy
Vkpainu Ne 1405-VIII Big 2 uyepBHs 2016 p. «I[Ipo BHeceHHS 3MIH N0 JESKHX
3aKOHO/IaBUMX aKTiB YKpaiHU MIOA0 YIPaBIiHHA 00'€eKTaMU Jep>KaBHOT Ta KOMYHAJIbHOI
BiacHocti» [200] Oyno BHeceHo 3MiHM g0 3akoHy Ykpainu «[Ipo ympaBiiHHS
00'ekTamMu JepkaBHOI BiacHOCT» [227]. [lum 3akoHOM OyIi0 3MiHEHO 30KpeMa Miaxin
MO0 OOpaHHS HE3aJeKHHX WICHIB Ta TOJOBHU HArJISIIOBOI pagd MiANPUEMCTB 3
JIep>KaBHOIO YaCTKOIO BIACHOCTI, IKUH CBOTO Yacy OyJIO 3aKpIIJIEHO Ha MiACTaBl 3aKOHY
VYkpainn «IIpo BHeceHHS 3MiH 7O JESKHUX 3aKOHOJABYMX AaKTIB YKpaiHU 00
BJIOCKOHAJICHHS YIpaBIiHHA 00’€KTamMu JepkaBHOi BiacHocT» No 4498-VI Bin
13.03.2012p.: TOJOBOIO HArJISAOBOI paad KOPHOPATUBHOIO MIANPHUEMCTBA 3
KOHTPOJIBHOIO YaCTKOIO JIEpP>KABU y CTAaTyTHOMY KalliTajal OOMpaBCs MPEICTABHUK
®JIMY abo ynoBHOBa)XEHOTO OpraHy YIpaBiiHHS, a WICHM HArJs0oBOi paju, IIO0
MPEACTABIIAIOTh IHTEPECH JEPKABU, TOJOCYBaIu BIANOBIAHO 10 HagaHux OJIMY abo
YIOBHOBXCHHUM OpPraHOM YIPaBJIIHHS 3aBJaHb IOAO TOJIOCYBaHHA. SIK Big3Hadae
A.B.CMmiTioX, momnepenHiil miaxia Oa3yBaBcs Ha 17€i, BIAMOBIAHO 1O SKOi HarjsaoBa
pajma KOPHOPAaTHBHOTO MIANPHEMCTBA, CTBOPEHOTO TMEPEBAXXHO Ha JACpkKaBHIM
BJIACHOCTI1, OYOJIIOETHCS TIPEICTABHUKOM JiepkaBu. [Ipu 11iboMy nep’aBHUN OpraH, 110
yHOpaBiisie KOHTPOJBHOK YACTKOIO SIK MaKOPUTAPHHUHM YyYacHUK, OyB MOKIMKAHHMA
peali3oByBaTH TIEBHY KOHIEMIIIO PO3BUTKY KOXXHOTO TaKOTO KOPHOPATHBHOTO
HiAMPUEMCTBA Yepe3 CBOIX KOHTPOJHOBAHMX NPEJACTaBHUKIB [248, C. 249]. A y
BIJIMOBIHOCTI 13 3MiHamu 2016p. nepxaBHUM opraH, WO YHpaBise KOHTPOJIbHUM
naketoM AT, mMae BIUIMB Ha MiSUTbHICTh HAIISIZIOBOI pajM JIMIIIE B MOMEHT OOpaHHS
HE3JICKHUX JUPEKTOPIB, K1 HE € HOTro MpeICTaBHUKAMH, OJJHAK MOTO BIUIMB CYTTEBO
3BY)KYETHCS B MOAAIBLIOMY, OCKIJIBKA BIH HE Ma€ MOKJIMBOCTI BIAKIMKATH CBOTO
MpPEICTaBHUKA, SIK 11€ OyJIO paHiIe.
3akoHoMm Yxkpainu Ne2210-VIII Bix 16.11.2017 poky «IIpo BHeceHHs 3MiH 10
JEeAKUX 3aKOHOJIABYMX aKTIB YKpaiHU II0JI0 CIIPOIICHHS BeJACHHS O13HECY Ta 3aTyueHHS
IHBECTHIIIN e€MITEeHTaMH I[IHHUX TarnepiB» Oyno 3akpimieHo it [TAT, axiioHepHHX
TOBApUCTB 3 YACTKOIO JIEP’KaBH B HUX Ta OAaHKIB BBEJCHHS J0 CKIAAy pajud HE MEHII 5K

OJIHI€T TPETUHU HE3AJCKHUX AUPEKTOPIB (HE MEHIIE JIBOX HE3AICKHUX TUPEKTOPIB B
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aKIIOHEPHUX TOBAPUCTBAX, SIKI HE € OaHKaMH, 1 He MEHIIe TPhox — y Oankax) [199].
TakuMm 4YMHOM, y TOpIBHSHHI 13 3akpimieHuM panime 3akoHoM Ne 289-VIII «IIpo
BHECEHHS 3MiH [0 JCSKUX 3aKOHOJABUMX aKTiB YKpaiHUM MIOJI0 3aXUCTy TpaB
1HBECTOPIB» KBOTA HE3aJICKHUX IUPEKTOPIB 30uIbIIMIAach. KpiM TOro, 3pOCiv BUMOTH
710 0coOu, 10 MIPETEHAYE Ha BIAMOBITHY MTOCATY.

3akonom Ne2210-VIII 6yno Takoxk BHeceHO 3MiHM a0 3akoHy Ykpainu «IIpo
0aHku 1 0aHKIBCBKY JISUTbHICTBY». 30Kpema, paja O0aHKy BIATENEp HE MEHII SK Ha OJHY
TPETUHY Maja CKJIaJaTUCS 3 HE3aJEeKHUX JUPEKTOPIB, MPU HBOMY iX KUIBKICTh Mae
OyTh He MeHIIe TpboX oci0. HezanexxHi AMPEKTOpPU MOBHMHHI BIANOBIAATH BHUMOTaM,
YCTAaHOBJICHUM 3aKOHOM I[0JI0 HE3aJEeKHOCTI JAMPEKTOPIB aKI[IOHEPHOTO TOBAPUCTBA.
HanionansHuit 6aHk YKpaiHu Ma€e IpaBo BU3HAYATH JIOJAATKOBI BUMOTH J0 HE3AJIEKHUX
nupekTopiB OaHkiB. bank 3000B’s3aHuil 3a0e3medyBaT KOHTPOJb 32 BIATOBIIHICTIO
HE3aJICKHUX JUPEKTOPIB BHUMOTaM IIOAO iX HE3aJekKHOCTI, a B pa3l BHUABJICHHS
HEBIAMOBITHOCTI — 3a0€3MEeUNUTH 3aMiHy TaKUX HE3aJeXKHUX AUPEKTOpiB (4. 6 cT. 39
3akony Ykpainu «IIpo 6aHkH i OaHKIBCBKI MisIbHICTEY) [193].

Bapro Bii3HauMTH, 1110, CIPUHHSABIINA KOHLEHIII0 HE3aJNEKHUX AUPEKTOPIB, sKa
0COOJIMBO TIOMIMPEHA B KpaiHax Mpere/IeHTHOro IMpaBa, Ta BIAMOBIAHY TEPMIHOJIOTIIO,
3aKOHOJIaBELIb HE «CUHXPOHI3YBaB» il 3 I1F0YOI0 HA TOM Yac MOJAEIUIIO KOPIOPATUBHOTO
YOpaBIIHHSA Ta BIAMNOBIAHUM TMOHSTIMHUM amapaTtoM. SK CIOyIIHO BIA3HAYEHO B
HAyKOBIA JiTepaTypi, YKpaiHChKa MOJENb YIpPaBIiHHA HE TMepeadadana paau
mupektopiB (sik B CIIIA, BenukoOpuranii), a (yHKI[IOHyBaJla Ha TOH dYac JIMIIE
HarJsI0Ba pajna. Mojenb CTpyKTypHu OpraHiB ympaBiliHHS B YKpaini copmoBaHa Ha
OCHOB1 HIMEIBKOi JIBOWICHHOI MOJENl YIPaBIiHHA TOBAPUCTBOM. A 1HCTUTYT
HE3AJIEKHUX JUPEKTOPIB OyB 3aM0O3MYECHUN HA OCHOBI aHIJI0-aMEpUKaHChKOi Mozenl. |
TyT BUHHUKAB MEeBHUN KOHQIKT. OpraH HOCHB Ha3By «HArJsoBa paaa», a 0 HOTO
CKJIaJly BXOJIUJIM HE3aJIeXKH1 dupexmopu. OyHKIIOHAIIBHO HarIsIA0oBa paja: 1) 3axuinae
npaBa aKI[IOHEpIB, 2) 3/IIIMCHIOE KOHTPOJIb, 3) PEryJIO€ MisNIbHICTh BAKOHABUOTO OpraHy
Ta 4) 341iCHIOE YIpaBIiHHS TOBApUCTBOM. TakUM UHMHOM, II0CaJa JHUPEKTopa
¢irypyBana B JIBOX OpraHax 3 aOCOJIOTHO PI3HOK KOMIIETEHII€I0 — HarjsJoBOMY Ta

BUKOHABYOMY. | Take TOBTOpEHHS aX HISK HE CIPHUSIO SICHOCTI 1 3PO3YMUIOCTI
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HaI[lIOHAJIBHOTO KOPIIOPATUBHOTO MpaBa 3 00Ky 1HO3EMHOI'0 1HBECTOPA, SAKUM Y 3B’ S3KY 3
OJTHOMMEHHICTIO Ha3BM MIr iX I cebe oToToskHIoBaTH [141, €. 106].

B 2017 p. Oyno Takox NpUHHSTO psii HOPMAaTUBHO-TIPABOBUX aKTIB CIIPSIMOBAHUX
Ha BPETYJIOBAHHS YYacTi HE3ale)KHUX WICHIB HAIJIAOBUX pajl y MiANPUEMCTBAX 3
Y4acTKOIO JiepkaBHOI (popmu BiaacHOCTI. 30Kkpema, Oyio npuiinaro [locranoBy KMV Bin
10 6epesnst 2017 p. No 142 «/leski mUTaHHA YOpPAaBIiHHA J€PKaBHUMU YHITApHUMU
HIIPUEMCTBAMU Ta TOCHOJAPCHKUMHU TOBAapUCTBAMH, y CTaTYTHOMY KamiTall SKHUX
oureme 50 BiACOTKIB akIii (dacTok) Hanexarhb nepkaBi» [110], ska BperymroBaia
MOPSIJIOK 0OpaHHS HE3AJIEKHOTO WICHA HATJISIZIOBOI pajivl HA MOCay.

KpiMm Toro, 1i€ro ) NOCTaHOBOIO OyJO 3aTBEPIKEHO «BUMOTrH 10 He3alexKHOTro
YJIeHa HArjIsA0BOI paju ACPKABHOTO YHITAPHOTO MiIMPHEMCTBA Ta TOCIOAAPCHKOTO
TOBAapUCTBA, y CTAaTyTHOMY KamiTami sikoro Ounbmie S50 BiICOTKIB akiii (4acTok)
Hayexkath nepkaBi» [104], a Ttakoxk «Ilopsmok mpoBeeHHS KOHKYPCHOTO BigOopy
KaHIUJATIB HA MOCaay HE3aJIeKHOTO YJeHA HArJISIOBOI paJu JEP>KaBHOTO YHITapHOTO
HOIIPUEMCTBA Ta iX MPU3HAYEHHS, a TaKOX IMPOBEACHHS KOHKYPCHOTO BiJIOOpY
KaHIUAATIB Ha T0Caay HE3AJIeKHOTO0 4YJeHa HArisAoBOlI paad TOCHOJAPCHKOTO
TOBAapUCTBA, y CTAaTyTHOMY KamiTam sikoro Oumbmie 50 BiACOTKIB akiii (4acToK)
HaJieXaTh JEpKaBl, 110 MPOMOHYIOTECA Cy0’€KTOM YIPaBIIHHS 00’ €KTaMH JIepKaBHOI
BJIACHOCTI /10 OOpaHHs Ha IMocaay HEe3aJe)KHHX WICHIB HarisaoBoi paam» [180; 219],
3arBepikeH1 moctaHoBor Kadinety MinictpiB Ykpainu Ne 142 Bin 10 6epesns 2017 p.

12.03.2020 poxy HKHII®P onyOmikyBamo  y3araldbHEHHS  MNPAaKTHUKU
3aCTOCYBaHHS 3aKOHOJIABCTBA 3 TUTaHb KOpHopaTuBHOro ynpasmiHHS «Komekc
KOPITOPATUBHOTO YMpPaBIIHHA: KJIIOYOBI BHMOTM Ta pekoMmeHmarii» [147], B sxomy
NPUALICHO 3HA4YHY yBary mpoOieMaTHIll He3aJIeKHOCTI HarIsiI0BOi pajay Ta MPaBOBOMY
CTaTyCy HE3aJIeKHUX YJIEHIB HarisagoBoi paau. Cepeln MOJNOXKEHb CIiJI OCOOJIMBO
BI/I3HAYUTHU PEKOMEH/Iallli CTOCOBHO TOTO, IO BCl WICHHM HArIS0BOI pajayd MOBHHHI
JIATH HAa OCHOB1 HE3AJIC)KHOTO MUCIICHHS, HEyNepeHKeHO Ta B 3arajbHUX 1HTEpecax
KOMITaHii i ycix akiioHepiB. Lle Takok cTOCYeThCs YEHIB HAMISIIOBOI pajn, 0OpaHux

0Cc00010 UM TPyIor0, IO BIJICTOIOE CBOI 0COOJIMBI 1HTepecH. YacTka He3ale)KHUX YICHIB
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HarJIs0BOT pajd TMOBMHHA CTAHOBUTH II[OHAWMEHINIE IIOJOBHMHY BiJ il 3arajibHOTO
CKJIamdy.

Takum umHOM, 3ragaHnuM KomEeKCOM TIPOMOHYETHCSI TIOMPU BCTAHOBJICHY
MiHIMaJbHY KBOTY HE3aJICKHUX WICHIB HAIJISAA0BOI paju o0ciaroM B 1/3 Bij KIJIbKICHOTO
CKJIaJy HArJISIIOBOI pajy 30UTBIINATH 70 TOJOBHHM Bij] 3aTaIbBHOTO CKJIaay HarJISIOBOT
pamu. [luTaHHS HE3aJIEKHOCTI MMOBUHHO PETYJISPHO BKIIOYATHUCS 10 TOPSJKY JTEHHOTO
AT sx B KOHTEKCTI IIOPIYHOTO 3BITyBaHHS (mepelik wieHiB HarmsmoBoi pamu, sKi
BBKAIOTHCSA HE3AICKHUMU; Oynb-KI YMHHUKH, IO BIUIMBAIOTh HAa HE3aJEKHICTH;
JTIOJIATKOB1 KPUTEPii HE3AJEKHOCTI, SKIO TaKl 3aKpIIUIeHI B YCTAHOBUMX JOKYMEHTaX
AT), Tak 1 IpOBEJCHHS TPEHIHTIB Ta 1HIIUX 3aXOJiB. TPEHIHT JJIs 4YJCHIB HAIrJISAA0BOI
paau TOBUHEH OXOIUIIOBATH THUTAHHS HE3aJICKHOCTI Ta 3000B’A3aHHSI 4YJICHIB
HAIJISJIOBOT paju JisITU Ha OCHOBI He3alexHoro wmucieHHs. KojekcoM Takox
PEKOMEHAYEThCS, MO0 110 KOMITETY 3 MNHUTaHb BHHArOpPOAM, KOMITETY 3 TUTaHb
MpPU3HAYEHb Ta KOMITETYy 3 TUTaHb AayIUTy BXOJWIW BHUKIIOYHO HE3AJICKHI UYJICHU
HATJISJI0BO1 paJiu.

27 munHs 2022 poky Oynio npuilHITO HOBUM 3akoH Ykpainu Ne2465-1X «Ilpo
aKIIOHEpPHI TOBAPHUCTBA», SIKUM CYTTEBO PePOPMOBAHO TMiJBAJIUHU KOPHOPATUBHOIO
YIPaBJIiHHS B aKIIOHEPHUX MPABOBITHOCHHAX. 30KpEMa, 3MIHEHO MOPSIIOK CTBOPEHHS
ITAT, BOpoBamkeHa aBTOPHU30BaHA EJIIEKTPOHHA CHUCTEMA, YIAOCKOHAJIEHO IIPaBOBE
pPEryJIIOBaHHS KOPIIOPATUBHUX JOTOBOPIB, CKAacCOBAaHO HEOOXIAHICTb CTBOPEHHS
peBI3iiHOI KOMICI, 3aIIpoBajpKeHa 1Mmocaia KOpIopaTHBHOTO cekpeTaps Tomio [126].

OnHak TMOJOXKEHHS CTOCOBHO TIPAaBOBOIO CTATYyCy HE3aJEKHOrO 4YjieHa paju
JTUPEKTOPIB 3ATUIITMIINCS MPAKTUYHO HE3MIHHUMHU 32 BUHATKOM TOTO acIeKTy, 1o Oyso
PO3IIJICHO HOPMH IOAO HE3aJIC)KHOTO UICHA HAIJBIIOBOI pajd Ta HE3aICKHOTO
JTUPEKTOpa B PI3HUX CTATTIX 3akoHy. TOOTO 3MIHM Maiu TEPEBAXHO TEXHIYHUUN
xapakrtep. Jlo npukiagy, xoda KoJio 0ci0 KOPHIOPATUBHOTO JOTOBOPY OYJI0 PO3LIUPEHO,
ONHaK 3 pedakmii cr. 29 3akoHy 3aJMIIAETbCS HEBU3HAYEHUM, YU MOXKIIMBO
3apaxoByBaTH JO TPETIX OCIO WICHIB OpraHiB KOPIOPATHUBHOTO YIPABIIHHS, B TOMY
YUCIIl HE3aJEKHUX WICHIB (He3aJIeKHUX HEBMKOHABUMX AUPEKTOPIB) HATJSAIOBOI pajau

(pamu TUPEKTOPIB).
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[ BpemTi uu HE OCTaHHI 3MIHM CTaHOM Ha CBhOTOJIHI CTOCYIOThCSI OpraHizarlii
YOPaBJIIHHSA B HAIISAOBUX pajiaX TOBAPUCTB JepkKaBHOI (OPMH BIACHOCTI. 3aKOHOM
Yxpainu 22 mororo 2024 p. Ne 3587-1X «IIpo BHeceHHS 3MiH 70 JESIKUX 3aKOHOIaBUNUX
aKTIB YKpaiHM MIOJI0 BJOCKOHAJICHHS KOPIOpPATHUBHOrO ympaBiiHHs» [197] Oymo
BHECECHO JOTIOBHEHHS y 3B’SI3KYy 13 3aKpIIJICHHSM Y BITYM3HSIHOMY KOPIIOPATUBHOMY
npaBl MOXJIMBOCTI OOpaHHS MIJIPUEMCTBAMU MK OJHOPIBHEBOIO Ta JABOPIBHEBOIO
CUCTEMaMH KOPHOPATUBHOIO YMpaBliHHI. ToMy CyTTEBO JE€Tali30BaHO MOPSAOK
YOPaBIIHHSA JCPKABHUMH  YHITAPHUMH  MIAIPUEMCTBAMH Ta TOCIOAAPCHKAMU
TOBApUCTBAMHU, Yy CTAaTyTHOMY KamiTaji skux Ouibiie 50 BiCOTKIB akiii (4acTok)
Hanexarb JnepxkaBl (cT. 11-2 3akony «lIpo ynpaBmiHHS o00'€eKTamMu JepxKaBHOT
BJIACHOCTD»).

KinbkicTh 4wieHIB HArJAI0BOI pajid JEp>KaBHOTO MIAMPUEMCTBA OyJI0 BU3HAUYEHO
YUCENBHICTIO BiJ 5 10 9 4OJOBIK, MPU IIbOMY BIJIHOCHA YaCTKa HE3aJICKHUX YJICHIB
HATJSZ0BOI pajyd TOBMHHA BIATENIEp CTAHOBUTH HE MEHIIE TOJOBHUHH CKIIATY
HarsaA0Bo1 paau. Takok OOyMOBJIIEHO, IO J0AATKOB1 KBamidikalliiiHi BHMOTH 0
HE3aJIe)KHOTO 4JIeHAa HArjsfoBOl paJd TOCIOAApChKOTO TOBAPHCTBA, Y CTATyTHOMY
KamiTam sikoro Ouneine 50% akiiii Hajexarhb JepikaBi, MOXKYTh OyTH BU3HAueHi: 1)
MOJIOKEHHSIM PO MPUHUUINK (OPMYBaHHS HArISA0BOI paau; abo 2) cratytoM; ado 3)
MIOJIO’KEHHSIM TIPO HATJISI0BY paiy.

3akon Ne3587 OyB npuiinaruii B pamkax [lmany nns Ukraine Facility 2024-2027,
B SIKOMY, 30KpeMa, 3a3HAa4Ya€eThCs MPO HEOOXIAHICTh IMOKPALIEHHS KOPHOPATUBHOIO
YOPaBIIHHSA JEPKaBHUMHU aKTHUBAMH, a «JUIsI I[bOTO HEOOXIIHO BHECTH 3MIHHM JIO
3aKOHOJIaBCTBA y cdepl KOPHOPATUBHOTO YIPaBIIHHS JEpKaBHUX KOMIMAHIN, sKi O
HaOJIM3WIN YKpaiHChbKE 3aKOHOJABCTBO M0 BiamoBigHuX mnpaktuk OECP, mocunutu
HE3AJICKHICTh JIEP)KaBHUX KOMIAHIN, pojib IX HArJS0OBUX pajl y MpU3HA4YCHHI abo0
3BUTPHCHHI KEPIBHHUKIB Ta YXBAJICHHI CTpaTeriyHUX gokyMeHTiB» [175]. JlokymeHT
nepeadayae, U0 B MPIOPUTETHUX JCPKABHUX KOMIAHIAX OyAyTh CTBOPEH1 HArjsioBl
pany 3 He3aJNeKHUMHU YJICHAMH, sIKI CTAHOBUTHUMYTH OUIbIY YacTHHY ii ckiany. Taka
MPAKTHKA TTOYHETHCS 3 €HEPTeTUYHOTO CEKTOpa Ta MOCTYIOBO MOIIMPUTHCS Ha PEIITY

JepKaBHUX KOMIIAHIH.
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Takum 4MHOM, TPaBOBE PETYJIIOBaHHS MPABOBITHOCHH 33 YYaCTIO HE3AJICHKHHUX
YJICHIB HAIJISI0BOI Pajivl € JOCTATHbO JTUHAMIYHUM 1 MPOTATOM OCTaHHIX POKIB 3a3HAJIO
CYTTE€BHX 3MiH, 3yMOBJICHHX TIEpII 3a BCE BIPOBAKCHHSIM B YKPAiHCHKOMY
KOPIIOPAaTUBHOMY IIpaBl MOMKJIMBOCTI BHOOPY MIXK JIBOPIBHEBOIO Ta OJIHOPIBHEBOIO
CHUCTEeMaMM YIPAaBIIHHS, MOCWJICHHSIM DPOJl HE3aJIeKHUX YJICHIB HArMAAO0BOI paau. A
npuiiaaTts [lmany ams  Ukraine Facility 2024-2027 pmae migcTaBu  O4iKyBaTH
MOJIAJIBIIOTO peOpMyBaHHA LBOTO IHCTUTYTY B HANpsAMKY 30JMDKEHHS 3 IPaBOM

E€poneiicekoro Coro3y.

1.2. lloHATTS Ta PoJib B KOPNIOPATUBHOMY YIIPaBJIiHHI

VY HayKoBi# JiTepaTypl Ma€e Miclle 3HAaYHE PI3HOMAHITTS JYMOK CTOCOBHO 3MICTY
KOPIIOPAaTUBHOTO ympaBiiHHA. KoprmopaTuBHE ympaBiliHHA CTAHOBIISITH BIAHOCHHH SIK
MK OpraHaMyd TOBapUCTBa, Tak 1 oco0aMu, 3alydeHHUMH A0 cepu HOro AisIbHOCTI
(0cobu, yNMOBHOBa)KEHI Ha T€ 3aKOHOM Ta YCTaHOBYMMH JIOKYMEHTaMH ab0 TOB’si3aHi
TpyJAoBHMH BigHOcHHaMHu) [106, . 156].

Ha nymky JI.B. 3anguxaitna, KOpHmOpaTWBHUM YINPABIIHHAM € CYKYITHICTb
IOPUIUYHHUX, EKOHOMIYHUX, OpraHi3alliiHuX HOPM 1 MIPaBUJl, Y MeXax sIKUX (PYHKIIOHY€
rocrnofapchbke TOBAPUCTBO 1 HA OCHOBI SIKUX BUOYJIOBYIOTHCA B3a€EMUHHU MIK yciMa il
yuacHukamu [123, c. 315].

J1.batopa BBakae, 110 KOPIOPATUBHE YIIPABIIHHSA MOKHA PO3TJISIAATH SIK CUCTEMY,
32 JIOTIOMOTOI0 SIKOi CIPSIMOBYETBHCSI Ta KOHTPOJIIOIOTHCA MISUTBHICTH aKIIOHEPHOTO
tToBapucTBa. KopropatuBHe ymnpaBiiHHS MOB'S3aHE 3 BIIHOCMHAMU MK aKI[IOHEpaMU,
MEHEDKepaMM, a TaKOX 3alHTEPECOBAHUMHU ocoO0aMu il 3a0e3neueHHs €(PeKTHUBHOI
JUSTTBHOCTI aKI[IOHEPHOTO TOBApPUCTBA, pPIBHOBAru BIUIMBY Ta OajaHCy I1HTEpECiB
YYACHHMKIB KOPIMOPATUBHUX BiIHOCUH. [Ipoliec KOpmopaTUBHOTO YIpPaBIiHHS OXOIUIIOE
OKpeMI eTalu, a caMe IJIaHyBaHHs, peaji3alliio 3aX0/iB Ta KOHTPOJIb 3a iX BUKOHAHHSIM
[87, c. 62]. B.I'. XKopHokyii BKa3ye, 10 MpaBO Ha y4acTh B YIPaBIiHHI TOBAPHCTBOM
3MIACHIOETHCS LUISIXOM peai3allii MpaBOMOYHOCTEH, sIKI CTAHOBJIATH MOro 3MICT, a

came: y4acTh Yy MIATOTOBII JI0 MPOBEJCHHS 3araJiIbHUX 300piB; y4acTh y 3arallbHUX
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300pax y4acCHHUKIB TOCIOAAPCHKOTO TOBApPUCTBA; TOJIOCYBAHHS 3 YCIX MUTaHb MOPSIKY
JIEHHOTO 3arajibHUX 300piB; BUMaraHHs MPOBEACHHS M03a4eproBUX 3arajibHUX 300piB
yaacHukiB [116, c. 189].

KopnopatuBHe ympaBiiHHS — 1€ 3aXMCHHM MeEXaHi3M, IO OXOIUIIOE OaraTto
aCIIeKTIB, SIKI CTOCYIOTHCSI KOHIICTIIIN, TeOpil 1 mpakTuku paa aupextopiB [112, c. 94].
€.B. [lanura Bu3Hayae KOPHIOpPaTUBHE YNPABIIHHS K YCIO CYKYITHICTh i, TOB’ I3aHUX
3 YTBOPEHHSIM KOpIoparlid, ONTHUMI3alll€l0 iX CTPYKTypu, (popmMamu 1 MeTogaMu
JIep’KaBHOI ~ MIATPUMKH;  OpraHi3aii€lo, IUIaHyBaHHSAM, 30yTOM, KOHTpPOJEM,
CTUMYJIIOBAaHHSAM BHPOOHMYO-CKOHOMIYHOT JiSTIBHOCTI Kopriopallii (aKIioHepHOTO
TOBApUCTBA); Y3TOJKEHHS 1HTEPECIB BIACHUKIB KOpIOpallli, 30KpeMa 4yepe3 NpUnHATTS
pillleHb PO CHOXHUBaHHS NpUOYTKY [172, C. 25].

KopnoparuBae ympaBiiHHS pO3IVISIIAIOTh TAKOXK SK: IMPOLECH PEryJIIOBaHHS
BJIACHUKOM pyXy HOro KOpPHOpPAaTHBHUX TMpaB 3 METOI0 OTPUMaHHS MpHOYTKY,
YOpPaBIiHHSA ~ KOPIOPATUBHUM  MIANPUEMCTBOM, BIAMIKOAYBAaHHS BHTpAT uepe3
OTPUMaHHS YaCTKH MaiHa rpu Horo jikBifamii [115, ¢. 10]; crmoci® ympaBimiHHs, SKHii
0a3yeThCcsl HA MEBHUX MPUHIMIAX (KOJEKCaxX) Ta HOpMax 3aKOHOJABCTBA, 30aJIaHCOBYE
Ta BpPaxOBY€ IHTEPECH BCIX YYACHUKIB KOPIOPATUBHUX BIIHOCUH (1IHBECTOPH-BIACHUKH,
MEHE[KEepH, 3alliKaBlieHI 0COOM) Ta pealtizye ix mpasa i 000B’s3ku [244, C. 74].

C.A.PymsHIIEB BHU3Ha4ae KOPIOPATUBHE YIMPABIIHHA SIK CUCTEMY BHOOPHHMX Ta
MPU3HAYEHUX OpraHiB, SKI 3AIMCHIOIOTH YMOPABMIHHS [ISJBHICTIO aKI[IOHEPHUX
TOBAPUCTB, 110 BIJ0Opakae OajaHC 1HTEPECIB BIACHUKIB 1 CIIPSIMOBaHA Ha 30€peKEHHS
MaKCUMaJIbHO MOKJIMBOTO MPUOYTKY BiJl yCIX BHIIIB JIsJIBHOCTI TOBAPUCTBA 3TiTHO 3
HOpMaMH YWHHOTO 3akoHomaBcTBa[240, €. 13]. KoprmopaTuBHE yIpaBIiHHS — 1€
JUSTIBHICTh BUOOPHUX 1 MPU3HAYEHUX OPraHiB aKI[IOHEPHOIO TOBAPUCTBA, CIPSIMOBaHA
Ha MATpUMaHHsA OalaHCy IHTEPECiB BIACHUKIB 1 MEHEIKEPIB, SIKI YIPaBISIOThH
BJIACHICTIO TOBApUCTBA, HAa OTPUMAHHS MaKCHUMAJIbHOTO MPUOYTKY BiJ BCIX BHJIB
JISUTBHOCTI TOBAPUCTBA B paMKax HOPM JIIFOUOTO 3aKOHOIaBCTBa [67, C. 34].

Ha nymxy A.B.Msrkoro, KoOpHnopaTHUBHE YNpaBIiHHA — 1€ CHUCTEMHU
BHYTPIIIHBOTOCTIOIAPCHKUX ~ BIJHOCHH, 110 CKJIQJalOThCSl BHACTIOK  PO3MOALTY

KOMITIETEHIII MDK BJIACHUKAMH KOPIOPATUBHHUX IPaB, TOCHOJAPCHKHM TOBAPUCTBOM
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(kopropairi€ro) siKk cy0’€KTOM KOPHOPATHUBHOI BIACHOCTI, HOI0 OpTraHamMu y 3B’A3KYy 13
OPUIHATTSAM Ta BUKOHAHHSM PIIICHb 100 TOCMOAAPCHKOI JiSIIbHOCTI TOBAPUCTBA, a
TaK0X KOHTPOJIEM 3a iX BUKoHaHHsM [167, C. 18].

BiacytHe emuHe pO3yMiHHS KOPIOPATHBHOTO YIPAaBIiHHA 1 B CHCTEMI
HOPMATUBHO-TIPABOBUX aKTiB YKpaiHu. 30kpema, B 3akoHi Ykpainu «IIpo mepxkaBHe
peryiioBaHHs PUHKY IIHHMX MamnepiB B YKpaiHl» MiJ TOHATTAM KOPIOPATUBHOTO
YIPaBIIIHHS PO3YMIEThCS CUCTEMa BIIHOCHMH MK y4aCHHKaMH, OpraHaMH yIpaBJIiHHS
IOPUAMYHOI 0COOM Ta 1HIIMMH 3aiHTEPECOBAaHUMH OcO0aMHu, siKa 3a0e3neuye 1CHyBaHHS
Ta (YHKIIOHYBAaHHS OpraHizamiiiHOi CTPYKTypd Ta MEXaHI3MiB, Uepe3 sKi
BU3HAYAIOTHCS LI FOPUIUIHOI 0COOU, CITOCOOU iX TIOCATHEHHS, @ TAKOX 3A1MCHIOIOTHCS
BUKOHAHHS Ta MOHITOPHHI BUKOHAHHS TakuX Iijier [205]. ¥ BignmoBimHOCTI 10 3aKOHY
VYkpainu «[Ipo dinancoBi nmocimyru Ta (iHAHCOBI KOMIMaHi» — 1€ CUCTEMa BIJHOCHH
MDK Y4YaCHMKamHl, OpraHaMHM yIOpPAaBIIHHSA  OPUAWYHOI OCOOM Ta  IHIIMMU
3alHTEPECOBAHUMH oOco0amu, sAKa 3a0e3nedyye ICHyBaHHS Ta (PYHKIIOHYBaHHS
OpraHizaliifHOi CTPYKTypH Ta MeXaHI3MiB, 4epe3 SKi BU3HAYAIOThCS I[Il HajaBaya
(1HaHCOBUX MOCIYT, CIOCOOM iX JIOCATHEHHS, a TAaKOX 31MCHIOETHCS BUKOHAHHS Ta
MOHITOPUHT BUKOHAHHS Takux Ifiyied [228] (1. 26 cT. 1).

VY IlpuHuunax KOpHOPaTUBHOTO YMPABIIHHS MiA UM MOHSITTSIM PO3YMIE€THCS
CUCTEMa BIIHOCMH MIDXK OpraHamMd TOBapHUCTBa, akKI[lOHEpaMHU Ta I1HIIMMH
3aIliKaBIEHUMU Oco0aMu. Y IIMPOKOMY pO3yMiHHI KOPHOpPATMBHE YIPABIIHHS
pPO3TTISAAIOTh SIK CHUCTEMY, 3a JOMOMOTOI0 $KOi CHPSIMOBYIOTH Ta KOHTPOIOIOTH
TisUTbHICTB TOBapucTBa (po3ain 1) [214] sik rocmogapchkoi oprasizaiiii.

Y  mpuHIMNax — KOPIOPAaTHMBHOTO  yMpaBiiHHA  ba3zenbCchkoro  KOMITETY
KOPIIOPaTUBHE YIIPaBJIIHHS BU3HAYEHO SK KOMILJIEKC BIJHOCHH MIX KEPIBHHUIITBOM
KOMITaHii, WOTO pajiolo, akI[lOHepaMy Ta 1HIIMMH 3aIliKaBICHUMH CTOPOHAMH, SKUUN
3abe3reuye CTPYKTYpy, 4epe3 sIKy BU3HAUAIOThH Il KOMIIaHii, CIIOCOOM JOCSTHEHHS
[UX IIJIeH, a TaKO MOHITOPUHT BUKOHAHHS; JI0TIOMAarae BU3HAYUTU CIOCIO PO3MOALTY

MOBHOBAXEHB 1 BIAMOBITATBHOCTI, TAKOXK CIOCIO MPUHAHATTS KOPIMOPATUBHUX PIIICHB

[189].
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Konekc koprnopaTMBHOTO YMpPaBIiHHA BH3HA4Ya€E MOro SIK CUCTEMY IIPaBUII,
MpakTUK 1 TMpOIeciB, 3a JIOMIOMOIOK SIKUX BCTAHOBIIOIOTHCA 1inl  Kowmmawii,
BU3HAUYAIOTHCSA CIOCOOM 1X JIOCSTHEHHS Ta BiOYBA€TbCSA MOHITOPUHT PE3yJbTaTIB
rOCIIOIaPChKOT MISTILHOCTI FOCIIOAaPChKUX OpraHizariit [147].

3rinHo 3 PosnopsmxennsMm  [lepkaBHOI KOMICIT 3 peryiioBaHHS PHUHKIB
¢dinancoBux mocayr Ykpainu «lIpo 3aTtBepmxeHHs MeTOIUUYHNUX pEeKOMEHIAI 111010
CUCTEMH YMPAaBIIIHHS Ta PO3KpUTTA 1HPopMallii GiHaHCOBUMHU ycTaHoBammu» Ne 5207
Big 27 rpymas 2005 p. [209] xopnopartvBHE ympaBiIiHHA — 1€ CUCTEMa OpraHi3arlii
JUSTBHOCTI Ta KOHTPOJIIO (pIHAHCOBOI YCTAaHOBM, fKa Mepeadadyae po3moji
NOBHOBAKEHb MIXK HAIJISIIOBUM Ta BUKOHAaBYMM OpraHoM (piHAHCOBOI YCTaHOBH,
MIPO30PICTh MPOLEAYP MPUUHATTS PIlIEHb Ta KOHTPOJIO 3a iX BUKOHAHHSIM, HAJICKHUIN
OoOMiH 1H(}OpMAIIEI0 MK HATJISIOBUM Ta BUKOHABYMM OpraHaMu (h)iHaHCOBOI YCTaHOBHU
Ta 3a0e3neuye OalaHC I1HTEPECIB CHOXKMBa4diB (PIHAHCOBUX TOCIYT, AakKI1OHEPIB
(YyacHUKIB), 4JEHIB HAIJISIOBOIO Ta BHUKOHABYOIO OpPraHiB (PIHAHCOBOI YCTAaHOBH,
IHIIUX 3alHTepecoBaHMX o0ci0. A B MocTaHOBI mpapiiHHsS HaiioHaneHOro OaHKy
Vkpainu «IIpo cxBajgeHHs MeTOOMYHMX PpPEKOMEHJallid 00 opraHizamii Ta
(GyHKIIOHYBaHHS CUCTEM PU3HK-MEHEKMEHTY B OaHkax Ykpainuw» Big 02 cepmus 2004
p. Ne 361 3a3HaueHo, 10 KOpPIOpPATMBHE YIPaBIIHHSI — II€ CHUCTeMa OpraHizaiii
JUSJIBHOCTI Ta KOHTPOJIIO OaHKy, siIka BHM3HA4Ya€ pO3MOAUI MpaB 1 OOOB’SI3KIB MIXK
pPI3HUMH y4YaCHUKaMH TOCIIOJIapChKOTO TOBAPUCTBA, a CaMe: CIIOCTEPENKHOI0 PaJoko
0aHKy (paaor AUPEKTOpIB), KEPIBHUUTBOM (TMPABIIHHAM) OaHKY, aKIIOHEpAMH Ta
IHIIMMH 3all1KaBJICHUMHM CTOPOHAMH, a TaKOX MpaBujia Ta NPOLEAYpH NPUUHSATTA
pilieHs 1mo/10 crpas 6aHky [225].

Takum umHoMm, HDBY pemo mmpme TpakTye NOHATTS KOPIIOPATUBHOIO
YOPaBIIHHS, OCKUTBKU IO CY0’€KTIB KOPIOPATUBHOTO YMPABIIIHHS BITHOCUTH HE JIUIIE
HaIJISJIOBY pajay Ta BUKOHAaBYMM OpraH TOBApUCTBA, aj€ M aKI[IOHEpIB Ta IHIIUX
3aIl1KaBJIEHUX CTOPIH.

A .B.Msrkuit 3a3Hauae, o0 CUCTEMHUN aHali3 octanoBu [1nenymy BepxoBHOro
Cyny «lIpo mpakTuky po3rjisay cyaaM KoprnopaTuBHUX criopiB» Bin 24.10.2008 p. nae

MIJCTaBU JJIi BUCHOBKY MPO Te, 1m0 B po3ymiHHI BC KopropaTuBHUM yHpaBIIiHHIM
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OXOIUTIOIOTHCS  BIJIHOCMHM MIDK OpraHaMu TOBapucCTBa Ta HOro BIIACHUKAMU
(akiioHepaMH) CTOCOBHO BHPIIICHHS CIpaB TOBapHCTBa (BIAMOBIIHO, CIOpaMH 3
yOpaBIiHHS TOBAapHCTBOM HA3MBAIOTHCS CIOPU MPO BU3HAHHA HEAIMCHUMHU pIIICHD
3arajibHuX 300piB, HATJIAI0OBOI pajiv, CIIOPH, OB’ A3aH1 3 MOPSAIKOM CKIMKAHHS 1 poOOTH
IIUX OpraHiB, PO3MEXKYBAHHSIM IIOBHOBXEHb TOJOBH Ta WICHIB KOJICKTUBHOTO
BUKOHABUYOI0 Ooprany touio) [218; 167, c. 22].

TakuMm 4YMHOM, BiJICYTHE €JIMHE PO3YMIHHSI KOPIIOPATUBHOTO yrpaBiiHHsA. OaHaK
3 HUX BOAUYa€eThCs, 10 HATTSAOBA pada (pama JUPEKTOpiB), a, OTXKE, 1 11 uieHu (B TOMY
YHUCJII HE3aJIekKH1 JUPEKTOPH (HE3aJIe’)KHI HEBUKOHABYI JUPEKTOPHU)) € HEBI EMHHUM il
€JIEeMEHTOM Ta OepyTh y4acTh B KOprHopaTuBHOMY ympabiiHHi AT sik rocmogapchkoi
opraHi3ariii.

Bapro Big3HauuTH, 110 aHaNi3 BITYU3HSAHOI Ta 3apyODKHOI MPAKTUKH
KOPHOPAaTUBHOI'O YIPABIIHHSA CBIIYUTh HPO BIACYTHICTh €JHOCTI Yy TEPMIHOJOTIT
CTOCOBHO JIOCJIIJIDKYBAHOT'O IMPABOBOTO IHCTUTYTY. Y PI3HHUX IOPHUCIMKIISAX 1 HOpMax
KOPIOPAaTUBHOTO YMPABIIHHSI BUKOPUCTOBYETHCA JOCTATHBO PI3HUN TOHATIHHUN
arapaT CTOCOBHO HE3QIC)KHUX UWICHIB (HE3AJIC)KHUX HEBHKOHABUMX JHPEKTOPiB). B
OJHHMX JDKEpesiaX BHKOPHCTOBYEThCS TEPMIH «He3aiHTepecoBaH» («non-interested»)
[43], B Toli wac sk B iHmHKX «He3anexHI»(«independent») [68; 67], «30BHilIHI»
(«outside» abo shagai torishimariyaku) [69], «ueBukoHaBYi» («non-executive») [63],
«mo3arraTHi» («non-employee») Tta «He3amikaBieHi» («disinterested») [18; 55]. B
acquis communautaire €spormeticbkoro Coro3y, a came B Pexomennartii Ne2005/162/EC
po pOJIb HEBUKOHABYMX JUPEKTOPIB abo HarJIsIJ0BUX JTUPEKTOPIB
JICTUHTOBHUX KOMITaHIM 1 TPO KOMITETH (HATJs0BOI) paau, 3aKpilIEHO TEPMiH «NON-
executive» abo «supervisory directors». Oagnak y 3ragaHiii PekoMenparii ¥ae moBa
OJTHOYACHO SIK TPO HE3aJeKHUX, TaK 1 MPO BCIX HEBHUKOHABYMX JIUPEKTOPIB abo
HarJISA0BUX TUPEKTOPIB 3arajioM.

Y KopmopaTMBHOMY TMpaBi Ta MpPaKTULl KOPHOPATUBHOIO YIPaBIiHHSA Ta
koprnopatuBHuX mpaBoBimHOCHH CIIIA Ta BenukoOpwurtanii WieHIB paau TUPEKTOPIB
1HO/I1 111 Ha3UBAIOTh «BHYTPIIIHI» YJeHU («IHCAAepn») 1 «30BHIIIHIDY («ayTcauaepu»).

[HcaiinepamMu € Ti AUPEKTOpH, AKI Oe3MmocepenHbO 3adisHI B MPOIEC] MEHEIKMEHTY
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KOMIIaH1€10, peasizallii BUKOHABUOi (DYHKIII pagu AUPEKTOPiB, TOOTO (HAKTUYHO IIE €
BHKOHABYl nupekTopu (executive directors). Ha mporuBary iM He3asekHI HCBUKOHABYI
nupekTopu  (non-executive  directors) HasuBalThCS — ayTcadaepaMu,  OCKIJIBKH
0e3rnocepeIHb0 Yy MPUUHATTI PIIEHh CTOCOBHO IIOJEHHOI YIPaBIIHCHKOI IiSTIBHOCTI
KOMIIAHIEIO YYacTi He MPUIMAIOTh.

VY nokymenTtax [IpodeciitHoi acoriaiii KOpIOPaTUBHOTO YIIPABIIHHS BXXUBAETHCS
TEPMIH «KOPNOPAMUBHUL OUpeKxmop», sIK 301pHUN TEPMIH JIJIs PI3HUX BHUIIB MOCAJTO0OBHUX
oci0 opraHiB ympaBiIiHHS TOBApPUCTBOM, 3aCTOCOBYIOUH HOTO SIK 0 WICHIB HATJISIO0BOI
paau (HEBUKOHABYMX WIEHIB paad JAUPEKTOpIB), TaK 1 JO UICHIB MpaBIiHHSA
(BMKOHABYMX 4JICHIB paau nupekropis) [107, c. 88].

OO0csr NOBHOBaXXEHb BIJIMOBIIHOT IOCAI0BOT 0COOM KOPIOPATUBHOTO YIIPABIIHHS
B HUX JICIIO BIJPI3HAETHCA, OJTHAK B IIJIOMY IIiJl IMMHU TEPMIHAMU HJie MOBA MPO OAHY 1
Ty K 0CO0y — HE3QJIEKHOTO YJEHA HArJIAA0BOI paau (HE3aJeKHOTO HEBHKOHABUOTO
nupekTopa). B miTeparypi TakoX OOIpYHTOBYETbCS BHKOPHCTAHHS  TE€pPMIHA
«HEYTPaBJIIHCHKUK» (NON-management), 3Bakarloyd Ha Te, IO BCi HaBEICHI BHIIE
TEPMIHM MalOTh CHUIbHY XapaKTEpPHY O3HAKy — BIANOBIIHUA TUPEKTOP HE € YICHOM
KOMaH/I1 KePIBHHUKIB, K1 3a/1is1HI 0€3M0CepeIHbO B YIPaBIiHHI KoMmmaHieto [165].

AHaJli3 BUILNEHABEJEHOI TEPMIHOJOrI 3acBiluye, IO B YKpPaiHCbKOMY
KOPIIOPaTUBHOMY TMpaBl JUIsl TTO3HAYEHHSI OCOOM 3 BIAMOBIIHUMHU OOOB’SI3KAMU B3SITO
camMe OpUTaHCBKY TEpPMIHOJOTII0 3 YypaxyBaHHSM TOJOXEHb Pexomenpaarii
Ne2005/162/EC €Bponeiicbkoro Coro3y, ockiibkd B 1. 14 4. 1 cr. 2 3akoHy Ykpainu
«IIpo akiioHepH1 TOBAPUCTBA» 3aKPIIVICHO CaMe TOHSTTS «HE3aJIeKHUI HEBUKOHABYMI
nupekTop»: (izuyHa ocoba, sika oOpaHa UYIEHOM paau IUPEKTOPIB AKI[IOHEPHOTO
TOBApUCTBA —  HCBHUKOHABYMH  JUPEKTOp — Ta  BIANOBIa€  BUMOTaM,
BCTAHOBJICHUM CTaTTel0 69 3aKOHYy. A CTOCOBHO 0COOM 3 aHAJIOTTYHUMH (PYHKLISIMU Ta
MPAaBOBUM CTAaTyCOM B HATJIAJIOBIM pajil — HE3JICKHHUM WICH HarjsaoBoi paau. Takum
YUHOM, B 3aKOHI BHMKOPUCTOBYETHCS IyalibHe (MOABIMHE) IMO3HAYEHHS CTOCOBHO
PETYIIOBaHHS 1HCTUTYTY MOCATOBUX 0Ci0, PYHKITIEIO SIKUX € KOHTPOJIb 32 MISUTbHICTIO
OpraHiB KOPHOPATHUBHOTO YIPaBJiHHS. 3aCTOCYBaHHS TaKOi TEPMIHOJIOTII BUIAAETHCS

JIOCTaTHHO BUBAXKEHUM Ta TaKUM, IO BIAMOBIAA€ TEEPINIHIA CHCTEMI KOPIIOPATUBHOTO
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YOpaBJIIHHSA Ta TEPMIHOJOrIT KOprnopaTUBHOrO mpaBa. OpHak y paMKax JJdaHoro
JOCIIIKEHHS. TEPMIHN «HE3AICKHNN UiIeH» («HE3aICKHUI HEBUKOHABUYHMU IHPEKTOP))
Ta «HE3AJICKHUA TUPEKTOP» OYIyTh BUKOPHUCTOBYBATHUCS SIK CHHOHIMIYHI.

[IpaBoBa CyTh HE3aJIEKHOIO JTUPEKTOpPA TAaKOX TPAKTYETHCS IO-PI3HOMY.
[.C.PaTuHCbKa BU3HAYA€ HE3AIECKHOTO AUPEKTOpA AK EKCIEepTa, KU 3HA€ crenudiky
raiysi, J€ TMpaiioe KOMMAaHis, Ma€ YCHIIMIHUNA JOCBIA YHPaBIiHHSA BEJIUKUMU
KOpIIOpaIlisMH Ta BMi€ puiiMaTi e(EeKTUBHI 1HBECTHIlIMHI pimeHHs [233, c. 69].

€.0.Cyniko mOporoHye HACTYNHE BU3HAUCHHS: HE3AJCKHUN IUPEKTOp — II€
¢i13uuHa aie3naTtHa ocoda, siIka HE € YJIEHOM BMKOHABUOI'O OpPraHy Ta HE € M0CaJ0BOIO
ocoboro nporo AT, He € adiniiioBaHoro ocoboro 1poro AT, He TOB’s13aHa Oyb-IKUM
IHIIUM 4YWMHOM 3 aKIllOHepaMM, TOJIOBOIO Ta/ad0 uYJeHaMHM HarjsoBO1 paju,
BUKOHABYOI'0 OpPTaHy, IHIIMX nmocagoBux ocid nporo AT Ta He Oyna MpoTATroM OCTaHHIX
I’ATA POKiB mpaiiBHUKOM iHImOro AT, mom’sizaHoro 3 uum AT, 3xiiicHIO€ CBOi
000B’s13kM NpoeciiiHO, aBTOHOMHO, HEYIIEPEIKEHO Ta Al€ B boMy AT Ha 10roBipHIii
IIMBLIBHO-TTPaBOBii ocHOBI [253, €. 21].

Ha nymxy O.B.Cepra, He3ame)KHHMM HEBUKOHABUMM JUPEKTOPOM MOXKE
BBA)KATUCh WIEH PaJu JUPEKTOPIB, 110 OOpaHUN Ha MOCaay HEBUKOHABYOTO TUPEKTOPA,
y AKOro BiJCYTHI OyAb-sIKI BIJHOCHMHHM 13 KOPIOpALI€I0 1 SKUM BIAMOBIJAE IHIIUM
KpUTEPISIM HE3aJeKHOCTI, BU3HAUYECHUX Y 3aKOHI, CTaTyTHOMY JOKYMEHTI Ta / abo
MIOJIOXKCHHI PO pajay aupektopis [245, c. 43].

HediHiliss MICTUTBCS TaKOXX B aKTax MPaBOTBOPYOCTI, SKI PETYJIIOIOThH
KOPIIOPaTUBHI TIPaBOBIIHOCHMHHU. Y BIANMOBIAHOCTI 13 3akoHoM Ykpaiaum «lIpo
aKIIOHEpPHI TOBApPUCTBA» HE3AJICKHUN UJICH HArJISIOBOI paau — (izuyHa ocola, sgKa
oOpaHa 4JIEHOM HArJsAJI0BOi paJu aKIIOHEPHOIO0 TOBAPHCTBA Ta BIAMNOBIJAE€ BUMOTaM,
BCTAHOBJICHUM cTaTTeto 73 3akony. Heszanexxnuii wieH paau AUpeKTopiB — (izuyHa
ocoba, ska oOpaHa uYJIEHOM paad JUPEKTOPIB AKI[IOHEPHOTO TOBapHCTBA —
HEBUKOHABYMM JIMPEKTOPOM Ta BIJIMOBIa€ BUMOTAM, BCTaHOBJIEHUM CTaTTe0 69
3akony (1. 13-14).

[ToHATTS HE3aJEKHOTO IUPEKTOpa 3aKpilyieHe TaKOX y CIelialbHUX MPAaBOBUX

aktax. BigmoBigHo mo 4. 1 ct.11-3 3akony Yxkpainu «IIpo ympaBmiHHS 00'€KTamu
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nepkaBHOi BiracHOCT» Nel85-V Bix 21 BepecHst 2006 p. He3aleKHUNM YWICH HArJISAI0BOT
paau JAEpXKaBHOTO YHITAPHOrO MiANPUEMCTBA (TOCIOJAPCHKOIO TOBAPUCTBA), Y
CTaTYTHOMY KamiTaii skoro Oureiie 50 BiICOTKIB akiliid (4acTOK) HaJIEeKaTh AepKaBi, —
11e TaKUH YJICH HArJIAI0BOi paju, Ha SKOTO BIACYTHINA Oyab-sSKUH BIUIMB 3 OOKY 1HIIIHMX
oci0 y mporieci IpUHHSTTS PIIeHb ITiJ] YaC BUKOHAHHS OOOB’S3KIB WJICHA HATJISI0BO1
pamu [227]. VYV BigmoBigHocTi 3 bazenbchkumu [IpuHIMDAME  KOPHIOPATHBHOTO
YIOpaBIIHHS AJ11 0aHKIB HE3aJIEKHUN AUPEKTOP — 116 HEBUKOHABUUI WICH pajy, KU He
Ma€ KOJHUX YIPaBIIHCHKUX OOOB'SI3KIB B MeXax OaHKy 1 He mepeOyBae Mia KOIHUM
IHITUM HEMPaBOMIPHUM BIUTUBOM, BHYTPIIIHIM Y1 30BHIIIHIM, MOJITUYHUM YU THM, 1110
CTOCYETbCA BJIACHOCTI, IO MOXE€ YCKJIAJIHUTH (POPMYJIOBAHHIO 00'€KTUBHOIO
CYJUKCHHS WwieHOM pau [189].

Sk BOauyaeTbcsl 3 BUIICHABEICHOTO, Ha JaHW Yac MOKHUIIO BiJICYTHE €IWHE
TIyMa4yeHHS BIAMOBITHOTO TEPMIHY.

Ha namy nymky, mo-mepiie, B AeQiHILII TEpMIHA «HE3AJIEKHUN ITHPEKTOPH
NOBUHHO aKIEHTYBATUCS CaM€ Ha MOT0 HE3aJIeKHOCTI Ta BpaXOBYBaTHCS HOTO OCHOBHI
kputepii. OHaK 3 ypaXxyBaHHSIM TOrO, IO iX MEpeliK AOCUTh mupokuid (4. 1 cr. 73
3aKkoHy) 1 BiH HE € BUUEPITHUM (TOOTO B aKTax JIOKAJILHOT TPABOTBOPUYOCTI MOXKYTh OyTH
3aKpIIUICH] JOAATKOBI KPHUTEpIi), TO BUIAAETHCS HEIOLIJIBHUM MEpepaxyBaHHsS iX IpH
PO3KPUTTI AAHOTO MOHATTA. Lle HagMipHO NepeBaHTaXKUI0 O BIANOBIIHE BUSHAUYCHHS.

[To-npyre, 6€3yMOBHO MTOBHMHHI OYyTH BpaxoOBaHI MpaBuiia 3aKOHOJABYOI TEXHIKH.
binburicte TepMiHIB TOCaAOBUX OCIO («mocajoBl 0OCOOM OpraHiB  akIIOHEPHOIO
ToBapuCTBa» (1. 23), «BUKOHABYMI aupektop» (1. 2), «adiniifoBaHi ojHa MO0 1HIIOT
ocobu» (1. 1), «ocoba, ymoBHOBa)KCHA B3a€EMOJIISITH 3 aBTOPU30BAHOIO CIICKTPOHHOO
cuctemoro» (m. 17) tomo) AT, 3a BHHATKOM KOPHOPATUBHOTO CEKpeTaps,
PO3KPUBAIOTHCS 4yepe3 MOHATTA (PizudHOi ocoOu. Tomy, BHIAETHCS, TEPMiIH TOBHUHEH
TIYMAuUTUCAd 3 YypaxXyBaHHAM Ili€i OCOOJMBOCTI Ta MICTUTH B €001 BIJAMOBIIHE
YTOYHCHHSI.

[To-Tpete, XapakTepHOIO BIAMITHOIO O3HAKOIO HE3AJICKHUX JUPEKTOPIB € TE, IO B
nepeBaXxHi OUTbIIOCTI iX OO0MparoTh 3-MOMDK 4YHcia ¢axiBLUIB y BIAMOBIAHIN cdepi

(OaHKIBCHKUH CEKTOp, (IHAHCOBUW CEKTOp, MPOMHCIOBICTH TOIIO) Ta 32 YMOBH
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BIAMOBIAHOTO JocBigy. ToOTo, SKIIO s 1HIIUX YIEHIB HArJsAJI0OBOi  pajau
(HEBUKOHABUYHX JIUPEKTOPIB) XapaKTEpPHUM € HAsSBHICTh IMEBHUX BIIHOCHH JOBIpH 3
aKIiOHEepOM, TO JJIsl HE3aJEeKHUX UPEKTOPIB MEPIIOUEPTOBUM € iX (HaxoBiCTh, JOCBiJ
Ta HEYNEPEKEHICTb.

Takum uymHOM, 3 BpaxXyBaHHSM BHILE HABEJACHOTO MOXHAa HAJaTH HACTYIHE
BU3HAUCHHS TEpPMiHA «HE3AJICKHUN AupekTop». «Hezane:xxHudl uineH (He3aJIeKHHMA
HEBUKOHABYMI JHPEKTOp) — I1e (ismuHa ocoba, sSKka BIANOBIIAE KPUTEPIsIM
HE3aJIe)KHOCT1, BCTAHOBJICHUX 3aKOHOM Ta aKTaMH JIOKAJIbHOT IPaBOTBOPUOCTI, BOJO/IIE,
K TpaBWiIo, (PaXOBUMHU 3HAHHSIMHU Ta JOCBLIOM y cdepl AisUIBHOCTI TOBapuUCTBa Ta
oOpaHa 4JIEeHOM HarfsiJIoBOi paju (pajau AUPEKTOPIB) TOBAPUCTBAY.

Ponb He3anexHUX IUPEKTOPIB y KOPIOPATUBHOMY YIIPABJIIHHI MOCTIHHO 3POCTAE.
Cranom Ha 01.01.2008p. cepen 175 3apeectpoBanux B YKpaiHi OaHKIB 3 1HO3EMHUM
KamiTaJoM cTaHOBWIM 26,8%, y Tomy uuchi 9,7% 0ankiB 31 100% 4acTkOr0 1HO3€MHOTO
kamitany [140]. YV mnomameioMy dYacTka OaHKIB 3 1HO3EMHHM KaIliTaJOM TiJIbKH
3pocrana. Y 2016p. yxe 35% Big 3arajibHOi KIJIbKOCTI CTAHOBWJIM OAHKU 3 1HO3EMHHUM
kamitaiaom, a 14% 31 100% uactkoro iHo3eMHOro kamitainy. CtanoMm Ha 01.01.2024 p.
yacTKa 3 1HO3eMHHMM KamitasioMm jocsrna 42%, a 6anku 31 100% 4acTkorO 1HO3EMHOTO
kamitainy — 30%. Ilicnst 3akiHU€HHS BOEHHOTO CTaHy, cTradini3auii (hiHaHCOBOI CUCTEMU
VKpaiHu O4YIKy€ThCS, HIO0 YacTKa OAHKIBCBKMX YCTAHOB 33 YYaCTHO 1HO3EMHHX
1HBECTOPIB TIIBKU 301TbIITYBATUMETHCA.

3pocTaHHsl 1HO3EMHOrO KamiTally B CTPYKTYpl KOPIOPATUBHOI BJIACHOCTI
OOyMOBIIIOE  HEOOXINHICTh PETryJIIOBaHHS  KOPIOPAaTUBHUX  IPABOBIJIHOCHUH  Ta
dbopMyBaHHS KOPIIOPATUBHOTO YIPABIIHHS B YKpaiHi Ha 3arajlbHOBU3HAHUX 3acajiax 13
3aCTOCYBaHHSM IPABOBUX 1HCTUTYTIB, SIKI € TUIOBUMH JJii €KOHOMIYHO PO3BHHYTHUX
KpaiH cBIiTy. B Tomy umcii 3poctae yBara 0 IHCTUTYTY HE3QJIEKHOTO YJI€HA HaTJIsA0BOI
pamu (HE3aJIEKHOTO HEBUKOHABYOTO JUPEKTOpA), OCKUIBKH TOCHUTh YacTO HUMH
BUCTYMAalOTh a00 1HO3EMHI TPOMAJsIHU, a00 TPOMAJSIHU YKpaiHHu, sIKi MarTh JIOCBiJ
poOOTH B  oOpraHax KOPIOPAaTUBHOTO  yMOPABIIHHS  1HO3EMHHUX  KOMIIAHIMH,

TpaHCHAIIOHAIBHUX KOPIOpaIliil.
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TunoBuMU NposiBAMHU HEHAJIEKHOTO KOPIIOPATUBHOTO YIIPABJIiHHS B OAHKIBCHKIN
cucteMi YKpaiHM €: BHCOKa 4YacTKa IMOB’SI3aHMX OCI0 Yy CKJIaJl HarjiIsAoBUX paj,
BIICYTHICTh  MpAIIOI0Y0i  CHUCTEMHU  BHYTPIIIHBOTO  KOHTpoio  ((popmainizm),
Hee(DeKTUBHA CHUCTEMA PHU3HK-MEHEKMEHTY, HaJMIpHE BTpPYYaHHs aKI[IOHEPIB Y
poOoTy OaHKiB, BIICYTHICTh MPOJTyMaHOI Ta BUBAKEHOI CTpaTerii Horo po3BuUTKy [88;
166, c. 152].

3aBAsSKA MPUCYTHOCTI HE3AIECKHUX AUPEKTOPIB Yy CKIAIl pagu MiABUILYETHCS
IHBECTHUIIIfHA TMPUBAOIMBICTh TOCHOJAPCHKUX OpraHizamii, OCKUIBKM BOHH 37aTHI
3a0e3neunTy OUIbIl ePeKTUBHUIN Ta MPodeCciiiHU KOHTPOIb 3a JISUIbHICTIO MPaBIIiHHSA,
0 3MEHIIy€ PU3UKKA 1HBECTYBaHHS B M0 KOMIAHIIO 1, BIAMOBIIHO, CIPHUSE
NIJBUILIEHHIO il PUHKOBOI BapTOCTI. [HCTUTYT HE3aJeXHUX TUPEKTOPIB MOKIMKAHUI
3a0e3MeUnT  BHUCOKOMPO(MECIHHUI KOHTPOJIb 32  JISJIBHICTIO  TOCHOJIaPChKHUX
oprasizaiiii, 00’€KTUBHICTb ITyOJIYHOI 1H(POpPMALii PO TISUTbHICTh BIANIOBIAHOTO BHIY
i AMPUEMHHUIIBKOTO TOBAPUCTBA, 3aCTOCYBAHHS HECTAHAAPTHUX MITXOAIB, CIIPSIMOBAHUX
HAa PO3BUTOK MIANPUEMHUIIBKOT JiSJIBHOCTI TOBapUCTBA. BiH minBuiye A0Bipy
1HBECTOPIB. AKLIOHEPH, Y TOMY YHCI H Ma)XOpPUTapHi, HA MPAKTUL PO3YMIIOTh, IO
HAsBHICTh ITOTY)KHOI Ta JI€3JaTHOI HATJISAI0BOI pajJd € KOHKYPEHTHOIO IIepPEBaroro
tToBapuctsa [94, ¢. 136-137].

Ha nymky I'.B.AHIKIHOiI, OCHOBHA POJib HE3aJEKHUX AUPEKTOPIB 3BOJUTHCS IO
Toro, o0 3abe3meunuTd NIpodeciiHuil Ta 00’ €KTUBHUN KOHTPOJH 3a JISUTBHICTIO
MEHEKEPIB Ta €(PEKTUBHE YIpaBIiHHSA KOMIAHIEID B IHTEpecax YCiX ii BIACHUKIB,
ocoommBo st Tux [IAT, akmii skux mepeOyBarOTh y BJIACHOCTI 3HAYHOI KiJTBKOCTI
IpiOHMX aKIOHEPIB 1 B SKUX Y 3B’A3KYy 3 IIUM BIJCYTHS JOCTaTHS iHQOpMAIlis Ta
pecypcH IS 31MCHEHHS] KOHTPOJII0 caMocTiiiHo [84, C. 46].

0.0.TepemieHko BBaxae, U0 AI€3AATHICTD IHCTUTYTY HE3QJICKHHUX AUPEKTOPIB €
HAJ3BUYAHO BaXJIMBOIO [IJI1 pPO30yJOBU HAIIOHAIBHOI €KOHOMIKH. DopmasbHe
HACa/DKEHHS IhOTO 1HCTUTYTY INUISXOM HAIIapyBaHHS 3aKOHOAABYMX PEryJIAIii,
OHOBJICHHS 3aKOHOJABCTBA YW WMOTO TOCTIMHOTO ‘TOMIMIIEHHS  HE CHOPUITHME
peasbHOMY IMOCTYIy, @ HABIAKH, TUIbKHU MOTIMOUTh (hopMati3M 1 mpeBaItoBaHH (opMHU

Haj cyTHicTiO [254, ¢. 88].
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[HCTUTYT HE3aleKHUX JUPEKTOPIB BUCTYIAE TaKOX IMOTY>KHUM 3ac000M
3a0€3MeUeHHs] JIepKaBHO-YIIPABIIHCHKOTO BIUIMBY Ha MPOILIECH CTPYKTYPHUX 3MIH Y
KOPIIOPaTHBHOMY ceKTopi ekoHomiku [84, C. 47], pedopmyBaHHS CcHUCTEMH
rocrofapchbkux opraHizamiii. BiH € BaXJIMBOIO YAaCTUHOIO CYYacHOI CHUCTEMHU
KOPIIOPATUBHOTO YIPABIIHHA, YHIKAJIFHUM IHCTPYMEHTOM HE3aJ€KHOTO KOHTPOJIO 3a
TISUTBHICTIO  MEHEKEpIB  Ta 3aXUCTy MIHOPUTAapHUX akmioHepiB. OpHuMm 13
MPIOPUTETHUX HAIPSAMIB 3aKOHOJIABUMX 1 PETYJISITUBHUX 3aXOMIB, 10 KUX BJAIOTHCS 3a
KOPJIOHOM 3 METOI0 HEJOMyILICHHS B MalOyTHROMY KOPHOpPaTHMBHUX KOH(IIKTIB, €
MOCHJICHHS Y Pajii AUPEKTOPIB poJii HesanexHux aupekropis [109, c. 80].

EdexTuBHICTh AISUTBHOCTI HEBUKOHABYMX JUPEKTOPIB MPSIMO 3aJEKHUTh SK Bij
iXHBOT y4acTi Ha 3aCiIaHHIX pagy TUPEKTOPIB, TAK 1 BIJl [PYHTOBHOI EPEBIPKU HUMU Y
mpolieci yxBaJieHHs pilleHb (Hampukiaa, piimeHs 1mono peopranizamii AT), maii
BUKOHABYMX JUPEKTOPIB Ta iHImMX areHTiB [34]. 3rigHo 3 OJHUM i3 JOCHIKEHb
HE3aJIEKH1 WICHU HarJi10BO1 pajau (He3alexHl IUPEKTOPH) MAaOTh Habarato OUTbLINI
BIUIMB Ha ymnpaBiinHd AT Ta Ha skicTe (iHAHCOBOI i1HQOpMallii, aHDK 1HII YJICHU
npaBiiiHHSI. ToMy aBTOpPH JOBOJASTH OOEPHEHY 3aJIEKHICTh MK KBOTOIO HE3aJICKHUX
JTUPEKTOPIB y HATTSAOBIN pai (paal AUPEKTOPIB) Ta MAHIMYJISAIISAMH 3 OyXTaaTepChbKUM
o0tikom [66].

Ha nymky O.0O.Tepenienka, 3alikaBiieHi 0COO0H, 1[0 HAIlIJIEHI Ha JIOBTOCTPOKOBHIA
yCHiX TMIANPUEMCTBA, Jefani OUIbIIEe YCBIJOMIIIOIOTh HEOOXIAHICTh 3aydeHHS
npodecioHaliB Ta BOAYaOTh y HArJSI0BIM pajil 1 HE3AICKHUX JTUPEKTOPaX 0COOIMBUN
pecypc SKICHOI eKCIIePTHOI JIyMKH, SKOTro OpaKye BCEpeIHWHl IIINPUEMCTBA U
30BHIIIHIM KOHCyJbTaHTam [254, c. 86]. JI.I.ITorpiOHuii Harosiomye Ha JOLIIBHOCTI
3aMpOBAHKCHHS 1HCTUTYTY HE3aJICKHHUX JUPCKTOPIB y YHHHY cUCTeMy yrpaBiaiHHs AT
JIEP’)KaBHOTO CEKTOPY €KOHOMIKH Y KpaiHH, 30KpeMa MUIIX0M TpaHchOopMallii iHCTUTYTY
JIEp’KaBHOTO TMPEICTAaBHUIITBA, SKWM Ha JaHWA MOMEHT HeE 3a0e3ledyye HaJeKHOTO
eKOHOMIYHOro edekty. Ha chorojHi mpeacTaBHUKUA JEp>KaBU B OpraHax yMpaBIIiHHS
AT € nepxaBHHUMH CIY>KOOBIIIMHU, SIKI ‘“‘MaTepiaJiIbHO HE 3aIliKaBJICHI Yy TMiABUIICHHI
€(EeKTUBHOCTI MISUIBHOCTI UUX MIANPUEMCTB, MPU I[bOMY BHKOHAHHS OOOB’SI3KIB Ha

OCHOBHOMY MICIll POOOTH HE J03BOJSE MPUIIISATH HAIEKHOT YyBaru MUTAHHAM
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TisIbHOCTI KoMmaHii [176, ¢. 147]. HasBHiCTh He3aJeKHUX AUPEKTOPIB Y pajl Haaae
3MOTY JOHOCHUTH JI0 PaJy HOBI MOTJISAM Ta 1J1€1 MO0 AISUIbHOCTI KOMITaHii, MiIBHIIY€E
JIOBIpY 1HBECTOPIB.

VY Tpunmunax xkopnopatuBHoro ympasminas [213] NeS71 Bix 11.12.2003 p. (Ha
ChOTOJIHI — HEYHMHHI) OyJi0 3a3HaueHo, M0 eQEeKTUBHICTh peami3amii QyHKIIHI
HaIJISI0OBO1 paau moTpeOye HAsSBHOCTI B 11 CKJIaal HE3aJS)KHHX WICHIB, TOOTO TaKUX
MocajoBUX 0ci0, K1 € HEe3ICKHHMMH BIJ IHIIMX IIOCaJOBHUX 0CI0 TOBapHCTBa,
MOB'SI3aHUX 3 HUM 0Ci0, 3HAYHUX KOHTPAreHTIB, a TaKOX sKi He mepeOyBaioTh 3 AT B
IHIIMX [PaBOBIAHOCHHAX, L0 BIUIMBAIOTh HA HE3AJEXKHICTh CY/UKEHb HE3aJEKHOTO
nupekropa (1. 3.1.5.).

VY BianoBiIHOCTI 31 3BiTOM Kenbepi posb He3aneHUX HEBUKOHABYMX TUPEKTOPIB
noJisirae y (opMyBaHH1 HE3aJEKHUX CY/KEHb 1110/10 TUTaHb CTPATET1i, IPOyKTUBHOCTI
Ta pecypciB, BKIIOYAIOUM KIIFOYOBI MPU3HAYEHHS Ta CTaHAapTu TNoBeaiHku (1. 4.10)
[74]. YV Ipurnunax kopropatuHoro yrpasiiaHs OECP koHcTaTyeThes, M0 He3aIexHi
YJIEHU pagud MOXYTh 3pOOMTH BaroMUil BHECOK Yy TMpPOLEC MPUUHATTA PIMICHHS 1
NPUBHECTU €JIEMEHT 00 €KTHBHOCTI B OLIHKY AISUIBHOCTI paau Ta mnpasiiHHA. Kpim
TOTO, BOHU MOXYTh BIJIIrPaBaTH BaXKJIMBY POJIb Y THX Tajy3sx, J€ IHTEPEeCH MpaBIiHHS,
TOBAapUCTBA 1 aKI[IOHEPIB MOXKYTh PO30IraTvcs, HaMpUKIIaJ, B MUTAHHIAX OIUIATH Mpalll
YJIEHIB MPaBJiHHSA, IJIAHYBaHHSA HACTYMHHMIITBA MOCAMA, 3MIH B CUCTEMI KOPIOPATUBHOTO
KOHTPOJII0, 3aXO0/1B, CIPSIMOBAaHUX Ha 3aXHMCT TOBAPUCTBA BiJ MOTJIMHAHHS, YKIAJaHHS
BXJIUBUX yTOJl 1 MPOBEACHHS aynuTy (1. «r» riasu V) [27].

Bueni Takox 3BepTalOTh yBary Ha Ba)JIMBICTh 3alpOBAKEHHS 1HCTUTYTY
HE3AJICKHUX JUPEKTOPIB y JEpPKaBHOMY CEKTOpl EKOHOMIKH. SIKIo y CKIafil
HarIsA0BO1 (CroCTepexHO1) paau (YHKIIIOHYIOTh HE3aJIeKHI JUPEKTOPH, TO PHU3HUK
JIOMIHYBaHHSI TAKTUYHUX IHTEPECIB JIEp>KaBH HAJ[ CTPATETIYHUMU (JIOBTOCTPOKOBUMH)
LIJISIMA PO3BUTKY KOMIIAHIA CYTTEBO 3MEHINYEThCS. JlepikaBa OTpUMY€E CTpaTerivHi
nepeBaru, OCKUIbKM CTaOlIbHUM PpO3BUTOK KOMMAHII Ta NIABUILEHHS piBHA 11
KariTaaizamii JacTh MOXKJIMBICTh ITIABUIIUATHA BapTICTh JEP)KaBHOI YaCTKU Ta OJICPIKATH
nojgatkoBi amBimeHmu [84, c. 47]. IligBuimeHHsS piBHS CaMOCTIHHOCTI YJICHIB

HAJISJIOBUX pajl — TNPEICTaBHUKIB JEP)KaBU IIJISXOM BIPOBAHKCHHS 1HCTUTYTY
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HE3AJIEKHUX YJIEHIB HArJISA0BOI pad € BUIPaBAAaHUM, OCKUIBKM IMIJTOTOBKAa Ta
3aTBepKeHHS (ITOTOJKEHHsI) Cy0’€KTaMu yIpaBIiHHs 00’ €KTaMu Jep>KaBHOI BIIACHOCTI
3aBllaHb Ha TOJIOCYBaHHA 3 yCiX 0e3 BUHATKY MUTaHb MOPSAIKY JCHHOTO 3acilaHb
HaIJISJIOBUX pajJl BUMAarae JOJATKOBUX YAaCOBUX BHUTpPAT Ta OpraHizaliiiHUX 3yCHIIb
YYaCHHUKIB IIMX BIJHOCHH 1 HE MOBHOIO MIpOIO BiAMOBiAae pexoMmeHaamism KepiBHux
npunnuiis OECP moa0 xoprnopaTUBHOTO yHpaBIiHHS IS MIAIPUEMCTB 3 AEPKABHOIO
y4acTio, 3TAHO 3 SIKUMH Jiep>KaBa HE TOBMHHA OpaTd ydacTb y TOBCSKICHHOMY
yOpaBIiHHI JIep)KaBHUMH MIANPUEMCTBAMH, Ma€ HaJaTH IM IOBHY TOCIOJApPCHKY
aBTOHOMIIO JJIsl JIOCSTHEHHS TOCTaBJICHMX I[UIEW Ta MOBaXXaTW CAMOCTIHHICTH paj
aupexropis [127, ¢. 117].

Sk npaBuIIO, HE3AIEKHUN TUPEKTOP — L€ EKCIEPT, AKUM 3Ha€ crenudiky ramtysi,
Jie TIpaIfoe€ KOMIIaHis, Ma€ yCHIIIHUKM JTOCBIJl YIPABIIHHS BEIUKAMU KOPIIOPAIISIMU Ta
BMi€ TOpUiMaTH €()EeKTUBHI I1HBECTULIMHI pilIeHHS. BuIbll KOHKPETHI BUMOTU 10
KBaM(iKaii HE3aJEeKHUX JUPEKTOPIB BHHOCATHCS HA PO3CYJ CaMOi TOCHOJapChKOl
oprasi3ariii.

Konreniiisi He3anekHOTO AUPEKTOPA, SIKUM € HE3aJICKHUM BIJT MEHEIKMEHTY,
MOJIATA€ TaKOXK 1 B TOMY, II0 OOOB’S30K JUPEKTOpA MOJSATAE B MOCEPEAHUIITBI MIXK
IHTEpecaMu POy PI3HUX 3alHTEPECOBAHMX T'PYI, BKIIOYAIOYM, A€ HE OOMEXYIOUHCh,
akuioHepiB. MaKTUYHO HE3AICKHUW JUPEKTOP MOXKE 1HOAI HAaBITh [IATH HPOTH
IHTEpECIB aKIIOHEPIB, 00 3aXUCTUTH, HATIPUKIIA/, IHTEPECH HAlTMaHUX MPaIlIBHUKIB.

Jlo mepeBar BapTO BIAHECTH: OOMEXKEHHSA Yy4yacTi JUPEKTOpIB-iHCAiAepiB;
OOMEKEHHS BIUIMBY Ma)KOPUTAPHHUX AKI[IOHEPIB y KOPIOPATUBHUX IMPABOBIIHOCUHAX;
BpaxyBaHHS 1HTEPECIB yCIX TPYIN CTEUKXOJAEpIB, a HE JHUIIE OKPEMHX aKI[IOHEpIB;
3a]ly4eHHs] ~ 1HO3€MHHUX  IHCTUTYLIMHMX  I1HBECTOpIB;,  BpaxXyBaHHA  JIOCBITY
KOPIOPAaTUBHOTO YIPABIIHHSA 1HIIMX KOMIMAHIW; MIABUINEHHS MIOBOI pemyTarlii
KOMMaH1i Ta MiABUINEHHS ()IHAHCOBUX IMOKA3HUKIB KOMIIaHI1 (3pOCTaHHS KPEIUTHOTO
pPEUTHHTY TIANPUEMHHUIIBKOTO TOBApUCTBA, BHUIA oOmepamiiiHa Ta (QiHaHCOBa
MPOAYKTUBHICTh  TOINO); 3HWKEHHS PO3MIPYy BHHAropogd IMOCAJAOBHX  OCIO

M1MPUEMHHUITLKOTO TOBAPUCTBA.
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Opnnak 111 00 €KTUBHOCTI CJIl BI3HAYMTH, IO MA€ MICIE TAKOX 1 KPUTHKA
JOIIJIBHOCTI HE3aJIGKHUX JUPEKTOPIB y KOPIIOpaTUBHOMY YyIpaBimiHHI. Ha mymky
O.B.CadpoHOBOi, iX NPUCYTHICTh Yy HaIVIOBHX paaax ab0 HaBiTh BUKOHABYUX
CTPYKTypax akI[IOHEpHUX KOMIIaHIN He rapaHtye JIOACep>KaHHS IHTEPECIB JACpPKaBU SIK
BJIACHHMKA BIAMOBITHUX MAKETIB aKlliid, HE JT03BOJISIE YIIOBHOBR)XCHUM OpraHaM BIaIH
CBO€YACHO 1 IJIECHPSIMOBAHO BIUIMBATH HA MEpeOir Mmojiil Ha pUHKY KOPIOPATUBHOTO
KOHTpoITIO [242, c. 145].

B yMoBax HEpO3BHHEHOCTI MEXaHI3MIB KOPIOPATUBHOTO YMPAaBIIHHSI Y
JIepP’)KaBHOMY CEKTOp1 €KOHOMIKH YKpaiHM Ta HEIOCTATHHO €(DEKTUBHOTO PETYIIIOBAHHS
KOPIOPAaTUBHUX  MPABOBIIHOCHH, 3  OIJSAy Ha  JIONyHIEHHS  Cy0’e€KTamu
TOCIOJAPIOBAHHS I[LOTO CEKTOpa YHUCICHHHMX (IHAHCOBUX 3JI0BKHBaHb, BIJICYTHICTh
HAJIEKHOTO JIOCBIy (YHKIIIOHYBAaHHS I1HCTUTYTY HAIJISIIOBUX paja 13 «3MIIIAHUM
CKJIAJOM — IIOBHE JAMCTAHIIIOBaHHS CyO’€KTIB YMPaBIIHHSI 00 €KTaMH Jep>KaBHOI
BJIACHOCTI BIJI MPOIECY HNPUUHSTTS PILICHb HATJSAJOBUMHU pajaMu JEp:KaBHUX YHITAp-
HUX MIJIPUEMCTB 1 BIAMOBIIHUX T'OCHOJIAPCHKUX TOBAPUCTB CTAHOBUTH 1ICTOTHI PUBUKHU
IUT MATHOBUX iHTepeciB nepxkasu [127, ¢. 117].

O.Komoroiina ta O.YepHeHKO 3a3HAuYarOTh, IO Ti CIIOJIBaHHS, SKI MOKJIaJaB
3aKOHO/aBellb Ha 3ampoBa/UKeHHS HariasaoBux paa B AT nmepxaBHOro cexrtopa
€KOHOMIKH, TOKMIIO HE peaji3yBajuCh, 1 HE3aJIEKHI YJIEHW HArJaJ0BUX paja He
3a0e3Meumsii  MOKHUINO €(PEeKTUBHINIYy Ta MNPUOYTKOBINIY [ISUIBHICTh JEp>KaBHHUX
nignpuemcts [151, c. 67].

Y cepeaHboMy pO3Mip BHHArOpPOJAM WICHIB HAIJSIIOBUX pPaja IIOMICAYHO Y
nepeBaxHi OunbimocTi aepxkaBHuX AT cranoButh Onuszpko 100 THC. TpH., a Ha
cTpareriyHux mianpueMctBax, Takux sk HAK «Hadtoraz Vkpainu» um AT
«YKp3aJi3HUISH, BUHATOpoaa MOXe OyTH Ime OUIBINOI0, OCKUIBKUA iXHIA HIOPIYHUIN
00OpOT TMEpeBUINyE COTHI MUThApAiB rpuBeHb [134]. Takum 4YWHOM, yTPUMAaHHS
HE3QJIC)KHUX WICHIB HArJsAI0BOi paad € JIOCTaTHbO CEPHO3HUM (HIHAHCOBUM
HaBaHTAXXEHHSAM Ha OFO/DKET 3rajjaHuX TOCIOJApChKUX opraHizarmiii. BomHodac cmin

BII3HAYUTH, MO0 I1X 3aly4eHHS HE 3aBXIU TMPU3BOJUTH IO TOKpaIIEHHS
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KOPIIOPAaTUBHOI'O  YIIPaBJIIHHSA YW  MIJABUIIEHHS (PIHAHCOBMX IIOKA3HUKIB Ha
MIPUEMCTBI.

He3anexxHicTb JUPEKTOPIB CTAaBIATH IiJ] CYMHIB, OCKUIbKH TMpPU3HAYCHHS
HE3AJIEKHUX JUPEKTOPIB YacoM UIIOCTpye (OpPMaNbHICT BOPOBAKEHHS HOBUX
THCTUTYILIHHUX (OPM, OCKITBKM Ha MPAKTHIN TaKi AUPEKTOPU HE BOJIOAIIOTH PEaIbHOIO
HE3aJIeKHICTIO. SIKIO BBIWTH J0 CKJIaay KEPIBHOTO OpraHy MOXKHA JIMIIIE 32 MIATPUMKH
TOJIOBHOTO aKI[IOHEPA, TO OYyIb-IKUN HE3aJICKHUN TUPEKTOp (PaKTUUHO € «3aJeKHUM
JTUPEKTOPOM», TPEACTABHUKOM Ma)KOpPUTApHOTO akimioHepa. Ha mpaktumi dacrto
HE3JIeKHI JUPEKTOPU BUSIBISIOTECS  auIlioBaHUMU 0CO0aMU  TOIM-MEHEIKEPIB,
aKI1OHEpIB YU 1HIIUX i1HCaiepiB. PO3MOBCIOHKEHUMH € «MyTallii» AaHOTO 1HCTUTYTY,
KOJIM 3a IIMPMOIO HE3aJeKHOTO TUPEKTOpa i€ pPaJHUK YHM TPEICTAaBHUK OTHOTO 13
aKITIOHEPIB.

Cepen HENONIKIB TaKOX BIA3HAYAETHCS: TajJbMyBaHHA PO3BUTKY MOJIOIHX,
HIBUKO 3pOCTAIOYMX FOCHOJAPCHKUX OpraHizailii, skl Op1EHTYIOThCS OUTBLION MIPOIO
Ha BJIACHY IHIIIIATUBY, HDK Ha JOCBIJ HE3aJNEKHUX JUPEKTOPIB; HEMOMIHUBICThH
NPUCBATUTU JIOCTAaTHIO KUIBKICTh Yacy KOXKHIM KOMIIaHIi 4epe3 CyMIIIeHHS IOcas;
KOMITaHii 3 BHCOKOIO 1H(MOPMAIITHOIO aCUMETPIEI0 BUTPAIOTh B pa3i HAsBHOCTI
OUTBIIOCTI BHYTPILIHIX AUPEKTOPIB, OCKIJIbKH BOHU MAIOTh OlJIblle crienu(1YHUX 3HAHD;
MOXXYTb JISITU B 1HTEpecax (ipMu, 110 3aMpoIloHyBaja iX Ha mocaay, a He B IHTepecax
aKI[IOHEPIB KOMIIaHIii; MEHII 1HTEHCHBHHUH HArjsJ B pa3l HAABHOCTI BIJTHOCHH MIX
HE3AICKHUMHU JUPEKTOPAMH Ta MpaBitiHHsAM [259, €. 475].

B iHO3emHIN HayKOBIW JITEpaTypl TaKOX JIOCTATHHO TOIIUPEHA yMKa, IO
HASIBHICTh HE3AJIEKHUX JUPEKTOPIB HE BIUIUBAE CYTTEBO HAa SAKICTh KOPIOPATHUBHOTO
yOpaBIiHHSA Ta €()EeKTUBHICTh PETYyJIIOBaHHS KOPIOPATUBHUX MPaBOBIIHOCUH. CBITOBA
dinancosa kpu3za (2008 p.) 3ymMOBHIIa 3pOCTaHHS CYMHIBIB IIOJI0 T€3U MPO HE3AICKHUX
JTUPEKTOPIB SIK 3aCO0y MPOTHIT HEHAJIE)KHOMY 1 HEAOOPOCOBICHOMY KOPIIOPATUBHOMY
yOopaBiiHHIO. EMmipuyHi AaHi cBigYaTh MOpoO Te, IO HEMAa€ OYEBHUJIHOI MPAMOi
3aJIEKHOCTI  BIJ] BKJIIOYCHHS HE3AJICKHUX JHUPEKTOPIB 110 paad JUPEKTOPIB
rocroapchbkux opraxizaiiii [36, €. 63; 64]. Binbmie Toro, HagMipHa HE3aJCKHICTD

MOXXE CIPUYUHATH 1HOMI TPOTUIICKHUN HETAaTUBHUM €(EeKT, OCKUIbKM He3alexkH1
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JUPEKTOPU HE 3aBXKIU PO3YyMiIOTh CHelu(]iKy KOHKPETHOI MiJIPUEMHHIIBKOT
JISJIBHOCT1 TOCTIOAAPChKUX OpTaHi3alliil, B pajax SKMX BOHU 001MMAarOTh Mmocamy.

Kputnkn koHueniii He3aJeXKHUX AUPEKTOpIB 3BEPTalOTh yBary Ha JOCBiJ
aMEpPUKaHCbKUX KOMIaHii: «He3anexHicTh TUPEKTOpIB HECYTTEBO BIUIMHYJA Ha
3armobiranHsl 0€3rocrnoJapHOCTI Ta MIaxpaicTBy B MHUHYJIOMY. Hampukinaa, TpuALSATH
pokiB Tomy Kowmicis 3 MIHHMX MamnepiB MOKJana BEJIUKY YAaCTUHY MPOBUHH 3a KOJIAIC
Penn Central Company Ha HeynpaBIiHCHKUX (HE3aJICKHHMX) TUPEKTOPIB. A MpaBIiHHS
kopropariii Amtrak, sike Big3Hadanaocs 3HAYHOI YACTKOK HE3AICKHHUX JUPEKTOPIB,
BPEHITI-PEHIT MPU3BENIO 1[I0 KOMITAHIIO J0 XPOHIYHOrO OaHKPYTCTBA Ta 3aJIEKHOCTI BiJl
ypsany [46]. Kommanis Enron mana moBHICTIO (GYHKIIIOHAIBHUH ayIUTOPCHKUI KOMITET,
KWW JisIB BIJANOBIAHO N0 po3lMpeHux mpaBui Komicli 3 HIHHUX ManepiB IMIOA0
PO3KpUTTA 1H(DOpPMAIIT ayJUTOPCHKUM KOMITETOM. AYJIUTOPCHKUN KOMITET KOMMaHii
Enron ogosoBaB moBaxkaHuit BciMa npodecop Oyxranrepcbkoro o0iiky [58]. Omnak 1e
He BOepersio ii Bix npoOieM 3 KOPIOPATUBHUM YIPABIIHHAM (3JIOBKUBAaHHA il
MOCaJI0BUMH 0CO0AMH, MAXPaCTBO 3 OyXTradTepChKOIO 3BITHICTIO Ta OAHKPYTCTBO).

3 ypaxyBaHHIM BHUIIEHABECHOTO BAPTO BiI3HAYNUTH HACTYITHE.

[To-nepitie, kputepii BIZOOPY HE3AIECIKHUX TUPEKTOPIB, Yy BIAMOBIIHOCTI 3 IKUMU
BIJICYTHICTh POAMHHUX, MAaWHOBUX CTOCYHKIB, MIHIMYM JIJJOBUX CTOCYHKIB Mae
NpiOpUTET HAJ  KOMIIETEHTHICTIO Takux  Ocio, BUJIAIOTBCSI  HEJIOCTATHHO
OOTpyHTOBAaHHMH.

[To-mpyre, MexaHI3MH  TPU3HAUEHHS  HE3AJICKHHX  JTUPEKTOPIB  4YacTo
HEJIOCKOHAI. Y Tid Mipi, B SIKIiA TOM-MEHEKEPH BCE I1I€ BIUIMBAIOTH HA MPOIEC HAUMY
JUPEKTOPIB, HE3AICXKHI TUPEKTOPH MAIOTh CIa0KI CTUMYJIH JJIsl CYMJIIHHOTO BUKOHAHHS
CBOIX 3aB/iaHb MOHITOpHHTY [79, C. 371]. [HIIMMHU clTOBaMH, MEXaHi3M, 3a JIOTIOMOTO0
SKOTO OHOBIIIOETHCSI Ppajia JTUPEKTOPIB, HE TapaHTy€ CIPaBKHbOI HE3AIEKHOCTI
JTUPEKTOPIB, SKIIO paja HEJOCTATHBO HE3aJIeKHa BiJl T€HEepaJbHOIo JUpPEKTOpa Ta/abo
3aJMIIae OCTaHHROMY (DaKTUYHUI KOHTPOJb HAJl IPOIIECOM MPU3HAYCHHS.

[To-Tpere, Bamm B poOOTI HE3AJICHKHUX JUPEKTOPIB TAKOXK MMOSCHIOIOTHCSA
acUMETpi€r0 B Mpolleci oTpuMaHHg HUMH 1H(opmarlii po cran crpaB AT. HezanexHi

JTUPEKTOPU HE MAIOTh MPSIMOTO JOCTYMY JO KOPIOpaTHBHOI iHOpMaIlii, sIKky BOHU
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OTPUMYIOTh BiJ 1HCaiAepiB, TOOTO BiJ THUX cCaMUX OCIO, SKMX BOHHM TIOBUHHI
KOHTpoOItoBaTH. [HGopmMariiauil 1ediiuT € 0co0IMBO CEPHO3HUM Ha MiANPUEMCTBAX 3
BUCOKMMHM BUTpaTaMH Ha I1H(QOpMAIlI0 Ta BIUIMBAE HAa 3JaTHICTh HE3AIECKHUX
IpaliBHKUKIB ¢()eKTHBHO BUKOHYBATH CBOI 3aBaaHus [17; 76].

[To-ueTBepTe, He3aNeXKHI AUPEKTOPH, SAKI 3alMArOThCS IHIIMMU BUIAMH
TUSITEHOCTI, a00 JIFOTh SIK HEBUKOHABYI WICHH 1HINX PaJl, TPUIIISIOTh MAJIO 9acy CBOIH
POJIi HE3aJCKHOI'O AUPEKTOpa B KOHKpeTHIH kommanii [29]. Kpim Toro, mesiki BueHi
KPUTUKYIOTh MEXaHI3MU BHHArOpOJU HE3aJICKHUX TUPEKTOPIB 3a T€, MO0 BOHU YaCTO
cymepedarb  iHTepecaM  akimioHepiB. OOcsar Ta  0COOJMBOCTI  FOPHIAMYHOI
BIJINOBIJIAJILHOCTI HE3aJICKHUX JUPEKTOPIB (30KpeMa, MOKJIMBICTh 3aCTOCYBAHHS
KOHIICMIIi MpaBuja JIJIOBOTO CY/KEHHS) HE CTUMYJIIOE iX MPUIISATUA JTOCTaTHHO Yacy
peTenbHOMY HarJIsiIy 3a MisIbHICTIO TTocanoBux ocid AT [52; 26].

3aragoMm y CBITOBIM MpakTULl KOPIOPATUBHOTO YIPaBIiHHSA cPOpMyBaIucs J1Ba
MIIXOAW JI0 1HCTUTYTY HE3QICKHMX WICHIB HArfisaJIoBOi pagu  (HE3aJeKHUX
HEBUKOHABYMX JUPEKTOPIB). Y BIAMOBIIHOCTI 3 MEPIIUM 3rajiaHi MocagoBl 0coOu
BUKOHYIOTb POJIb 3aXHMCHHMKA YCIX akI[loHepiB (HE BHIUIIOYA caMe TIpyIy
MIHOPUTApPHUX AaKIIOHEPIB) y BIJHOCHMHAX 3 MEHEIKMEHTOM TOCIOJIapChKHUX
opraHizauii. Takuii TUN He3aNeKHUX HEBUKOHABUMX JAUPEKTOPIB MpUTAMaHHUN
CHUCTEMaM KOPIOPATUBHOTO YIIPABJIiHHS TUX KPAiH, B SIKUX MPUCYTHS 3HAYHA AUCTICPCIs
KarmiTary KOMIaHIH.

Crpyktypa kamitasly B CIHIA Ta kpaiHax KOHTHMHEHTaJbHOI €Bpomu
BizpizHseThes. Y CIIA akiionepamu (yyacHUKaM#) KOMIAHIT €, SIK TPaBUJIO, TUCAY1 YU
HaBITh JIECATKU THUCSAY akiioHepiB. OKpeMo B3ATHUI akI[IOHEp MpU Takiil aucmepcii
aKI[IOHEPHOTO KalliTajly Majo BIUIMBAE Ha MocaJoBUX oci0 kommanii. Tomy i
JOIUTHHICTh ~ 3alPOBA/DKCHHS MPOQECIHHUX HE3aNeKHUX JIUPEKTOpiB  (sIki Ou
KOHTPOJIIOBAJIM A1l TON-MEHEIKMEHTY) € OOIpYHTOBaHOIO. B mepeBakHiil OLIBIIOCTI
aMEpPUKaHChKUX KOMIMAaHIN BIJCYTHIN MaXOPUTApPHUI aKIIOHEP, BOJII SIKOTO AOCTATHbO
JUISL 3MIHU CKJIQJly OpTraHiB yMpPaBIIHHSI KOMITaHIEK (TOCTIOAApCHhKOI0 OPTaHi3alli€lo).
TaxkuM YMHOM, KJITFOYOBE 3aBJIaHHS HE3AJICKHOTO HEBUKOHABYOTO JUPEKTOPA 3BOAUTHCS

JI0 TOTO, 100 3a0€3MEeYNTH BXKUTTS MPEBEHTUBHUX 3aXOiB B MOTCHIIIITHO MOKJIMBOTO
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3JIOBKMBAaHHS  MOCAJAOBUMH  0COO0aMH  OpraHiB  KOPIOPATUBHOTO  YIPaBIIHHS
rocroAapchKkoi Oprasizalii CBOiMi MOBHOBAKEHHIMHU.

Y BIAMOBIZHOCTI 3 JPYrO KOHIIEMIIED POJIb HE3AICKHUX HEBUKOHABYHMX
JTUPEKTOPIB 3BOJIUTHCS JIO TOTO, MO0 3aXUINATH 1HTEPECH MIHOPUTAPHHUX aKI[IOHEPIB
nepes A0MiHyBaHHIM Ma)KOPUTApPHOTO akiioHepa (akiionepis). Jlanuit Tum yTBepauBcs
B CHCTEMax KOPIIOPATUBHOTO YIPABIIHHA THUX KpaiH, B AKUX AKIIOHEPHUN KaIlliTail
XapaKTepU3Y€EThCS 3HAYHOIO CKOHIIGHTPOBAHICTIO 1 BIAMOBIAHO TPUCYTHICTIO B
nepeBakHid OutbmocTi AT OAHOTO 4M Tpynu akiiOHEpiB, SKI MAalOTh BU3HAYAJIbHUN
BIUIMB B CHUCTEMi KOPIOPATHBHOIO YIpaBIiHHsS. 3HayHa CKOHLEHTPOBAHICTh KamiTally
npUTaMaHHa OUTBIIOCTI KpaiH €Bpomnu. YKpaiHa He € BUHATKOM.

Bracmimok mporeciB kopropatm3amii  [143, €. 131] 90-x pokiB XX cT. B
nepeBaxHi Outbmocti AT copmyBanack OJIMH 4YM Tpyna akilioHepiB, skl abo
BOJIOJIOTh KOHTPOJIBHUM MAKETOM aKI[iii a00 BIUIMBAIOTh HA MPUNUHATTS PILICHHS Yepe3
apuniioBaHuX 0cCi0. Y CTPYKTypl BJIAacCHOCTI HaWOUIbII MPUOYTKOBUX MiANPHEMCTB
VYkpaiHu TakoX NepeBaka€ MaKOPUTAPHHUM BJIACHUK 13 3HAYHUM YU KOHTPOJIHHUM
MAKeTOM aKIii. AKI[IOHEpHUI KamiTan OulbliocTi yKpaiHchbkux AT 30cepemkeHuil B
pyKax OJTHOTO YH JCKIJTbKOX Ma)KOPUTAPHHUX aKI[IOHEPIB, SIKI MOBHICTIO KOHTPOJIIOIOTh
MIJMPUEMCTBO, B TOMY YHCJII MalTh JOCTaTHHO TOJIOCIB, a0 3BUILHUTU OYyAb-SKOTO
YJieHa Haris7o0BOi paaud 4Yd BHKOHABUOro oprany. Ha ¢oHIOBOMY pHHKY BiJICyTHS
YUCJICHHA KUTBKICTh aKTUBHUX APIOHUX aKIIOHEPIB.

Ta0mur 1

CTpyKTypa BJACHOCTI HAWOLIBLII MPUOYTKOBHUX Kopnopauii Ykpainu, % [89, C.

12]
Hasga mianpuemcTBa YacTka BIaCHUKIB BEJIMKUX NAKETIB aKI(i
«System Capital SCM Ltd. (Kimp)
[MTAT HAK 100 % akiit — MiHICTEpCTBO HaIMBa Ta
TOB MertiaBect 51,15 % — Metinvest B. V (I'omnanmgis) 48,85
BAT 95,1 % — ArcelorMittal Duisburg GmbH
ITAT 90,41 % — 3A0 «JIJITY-CTAJIb»
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BAT MK 74,09 % — Metinvest B. V (Hinepnanmm)
BAT AnueBcbkuit 96,1 % — <<iﬁﬂ};CTpiaﬁbHHfI cO103 i[bﬁ6acy»
TOB THK-BP | «British Petroleum» i «Alfa Access Renova»
3AT JliHik T pyna THK-BP XOJIIUHT H/i[

TOB ATEK 100 % DTEK Holding Limited (Kimp)

3 2015 p. mo 2019 pp. cepen cra TANPUEMCTB PI3HUX TAITy3€d pPEATBHOTO
cekTopa ekoHoMikd (50 myOmaiyHUX aKIIOHEpHUX TOBapuUCTB Ta S50 mnpuBaTHUX
aKIIOHEPHUX TOBAPHUCTB) CEpPEHIN OOCAT KOHTPOJBHOTO TMAKETy MaKOPUTAPHUX
akiionepiB ITAT 36inbmmuBcs 3 56,42 % no 62,17 %, [IpAT — He3HAYHO 3MEHIIIUBCS 3
64,18 % no 64,03 %. 3arajgom ke 1o JaHiii BHUOIpIl CepeliHIM 0O0CAT KOHTPOJIHLHOIO
makeTa akIii y BOJOJIHHI OJHOTO akiioHepa 30iuibmuBes 3 60,30 % mo 63,10 % [239,
c. 71-72].

TakuMm 4WHOM, TOPSAJ 3 BUCOKOI CKOHIIEHTPOBAHICTIO AKI[IOHEPHOTO KaIiTaty
BITUM3HSHI CyO’€KTM TOCHOAAPIOBAHHSA JEMOHCTPYIOTh JUHAMIKy wI€ OUIbIIOL
KOHCOJIamii TMakeTiB akiii (4acTOK) MaKOPUTApHOTO akiioHepa (y4acHHKA).
[Toka30BOIO B IIbOMY aCHEKTI € CTATUCTHKA CKBI3-ayTiB B YKpaiHi. J[ns iHII[IIOBaHHS
NpoIEAYPU CKBI3-ayTy akilioHepy abo Tpyli akI[ioHEepiB MOTPIOHO MpuAOaTH MOHAJ
95% ycix akmiii ToBapucTtBa (cT. 65-2 3akony). 3a ganumu HarioHanbHOTO
nerno3utapito Ykpainu, Ha KiHerb 2020 p. 0ysio npoBeneHo 6au3bko 350 CKBi3-ayTiB, B
TOM yac sk 3a iHpopmMmailiero [epxcrary, craHoM Ha 1 Ci4HS TOTO * POKY B YKpaiHi
misua 13 748 AT [159].

Came TOMYy JIpyruii THUI IHCTUTYTY HE3aJIC)KHMX HEBUKOHABYMX JHPEKTOPIB
3aMmpoBaHKEHO B YKpaiHi.

BaxnuBo 3’dcyBatu (QyHKIIi, $KI BUKOHYE HE3aJlEKHUH JUPEKTOpP B
KOPIOPAaTUBHOMY  YIIPaBJIiHHI  aKLUIOHEPHUM TOBAPUCTBOM SIK  TOCIOJAPCHKOIO
opranizamiero. OCHOBHUMH (YHKIIISIMH HE3aJIEKHOTO JUPEKTOpa € KOHTPOJIbh 3a

JUSTBHICTIO BHUKOHABYMX OpPraHiB YIPaBIIHHS KOPIOPAI€I0, y4acTb Yy PO3pOOI
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cTpaTerii JisJIbHOCTI KOMIIaHii, CTBOPEHHsS CHEIlaJbHUX KOMITETIB MpPH HaIJISI0BIH
paji, COpHsHHS B 3aJIy4eHHI iIHBecTuIil Tomro [233, . 70].

O.B.Cept 3a3Ha4ae, 1m0 QyHKIIA YIPaBIiHHSA PU3UKAMU BKJIIOYAE 1CHTU(IKAIIO
PHU3HKIB TI1JT 9yac PoOOTH paau JAUPEKTOPIB ab0 MisILHOCTI Koproparlii. HeBukoHapui
JTUPEKTOPH MOBUHHI MPOBOANUTH aHANI3 BUSBICHUX PU3UKIB 1 OLIHIOBATH iXHIN BIUIMB.
Hapmani ynpaBiiHHS pu3ukaMmu nependadae 3aCTOCYBaHHS 3aXOiB, CIPSIMOBAaHUX Ha iX
MiHIMI3ami0. KpiM TOro, HEBUKOHaBYI JUPEKTOPH 3000B’s3aHi aHaII3yBaTH Ta
OLIIHIOBaTH €(EeKTUBHICTb OOpaHMX 3aXOiB, 00 BYACHO BHOCUTH KOPEKTUBU Yy
BUIIAJIKY BUSIBJICHHS HOBUX PU3HKIB a00 3MiHM oOcTaBuH. [1i1 pu3nkoM mMae po3yMiTHCh
WMOBIPHICTh HEJIOTPUMAHHS BUMOI 3aKOHOJABCTBA, 3JIOBKUBAHHSA CIIYKOOBUM
CTAaHOBMILIEM, MOPYIIECHHS MpPaB Ta 1HTEPECIB YYACHUKIB (aKLIOHEPIB), Yy TOMY YHUCII
MIHOPHUTAPHHX, Ta IHIIUX CTEUKXOJAEePIB Koproparii [245, c. 43].

VY BIANOBIIHOCTI 3 JIETAIBHOIO AE(IHILIEI0 HEBUKOHABYMI WIEH paau JUPEKTOPIB
(mam — HEBUKOHABUYMU JupekTop) — (dizuuHa ocoba, sika oOpaHa WICHOM paju
JTUPEKTOPIB aKI[IOHEPHOTO TOBApUCTBA Ta 3A1HCHIOE (GYHKIII HAMSIAy, YIOpaBiIiHHS
pU3MKAMH Ta KOHTPOJIO 3a MISJIbHICTIO aKI[IOHEPHOTO TOBAPUCTBA Ta BUKOHABYMX
nupeKkTopiB. 3 nediHilii BUIUIMBAE, 110 3a HEBUKOHABYMM YJICHOM Paaud ITUPEKTOPIB
3aKPITUTIOIOTHCS Taki QyHKIIT: 1) HarsAy; 2) ynpaBiiHHS pU3UKaMU; 3) KOHTPOJIIO 3a
JUSTBHICTIO aKI[IOHEPHOTO TOBAPUCTBA Ta BUKOHABUUX JUPEKTOPIB.

3anuIaeThCss HE A0 KIHIS 3pO3yMUIHM, SIKI MEX1 (PYHKIT HArJsiay, OCKUIBKA
CTOCOBHO (PYHKIIIi KOHTPOJIIO, TO HOTO MEXKI OKPECIEHO — KOHTPOJIb 3a JMIsUIbHICTIO AT
Ta BUKOHAaBUMX JUPEKTOpiB. OJHAK, BUXOASYM 3 CHUCTEMHOTO TJIYMAau€HHS HOPM
3akoHy, BOayaemo, 110 e MOBa MPO HArsl K 3a AisibHICTIO AT, Tak 1 BUKOHABYHMX
JUPEKTOPIB.

Crig TakoXK BIA3HAYUTH, IO MK THCTUTYTaMH HE3aJICKHUX WICHIB HATJISI0BOI
paay Ta HArjsI0BOIO PAJIO0 € MEBHI BIAMIHHOCTI CTOCOBHO AaHO1 (yHKINi. KoHTpoah
HaIJISI0BO1 pajiy € BHYTPIIIHIM JIJIi KOPIIOPATUBHOTO YIIPABIIiHHSA KOMIIaHI€I0, TOM1 K
HE3aJIC)KHI JTUPEKTOPU 3IIMCHIOIOTH 30BHIIIHINA HATJISA, OCKUIBKM BOHH € CTOPOHHIMHU
oco0amMu B K€pPIBHMIITBI KOMITaHii, HaJlat0uM CBOT MPOQeCiiiHl MPONO3UIIT SIK HEe3aJIekKH1

0CcOo0M B X011 BEJICHHS M1AITPUEMHHIIBKOI JISTTHHOCTI.
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BaptuMm yBarm B KOHTEKCTI JIOCHII)KYBAaHOI TEMAaTUKU € TMOPIBHSHHS Yy4YacTi
HE3aJIEKHOTO JUPEKTOpa B KOPHOPATUBHOMY YIPABIIHHI MIAMPUEMCTBOM 3 YYacTIO
MPAIliBHUKIB (TPYIOBOTO KOJIEKTUBY) IIHOTO IMiAMPUEMCTBA B CTATYCl WICHIB HATJISIOBOT
paau.

BiamoBimna koHmemiis BOpoBapkeHa B HiMewuwmni. 3amicTh 3amydeHHS
CTOPOHHIX 0OCI0 3-TI03a KOMIaHii B HIMEIIbKOMY KOPIIOPATHBHOMY IIpaBi BIIPOBAKEHO
MOJIEb, Y BIAMOBIAHOCTI 3 SKOK KOHTPOJb 3a IIOCAJOBUMH OcCo0aMH Ta
MaXOPUTAPHUMHU aKIIOHEpaMU TOKIWKaHa 3/IHCHIOBaTH OOOB’A3KOBa ydacTh (TIEBHA
KBOTA) MPAIliBHUKIB CEpeJl YWICHIB HATJIAI0BOT PaJIu.

3aKOHOM TIPO Y4acTh MpaliBHUKIB B yrnpaBiinHi (Mithestimmungsgesetz, 1976p.)
OyJI0 3aKkpilyieHO OOOB’SI3KOBY YuacTh IMpPAlIBHUKIB Y CKJIaJl HaMJISAOBOI pajau
TOBAapUCTB 3 KUIbKiCTIO ToHaa 2000 mpailiBHUKIB, a JJii TOBAPUCTB 3 KIIBKICTIO
nparorounx moraa 20 000 — kiTbKICTh WICHIB HATJISI0BOI paay TOBUHHA CTAHOBUTH 20
uieHiB [32]. [luM 3aKOHOM TPUHIUI CITIBYIIPABIIiHHS pOOITHUKIB OYB MOIIMPEHUN Ha
AT y BciX ramy3six eKOHOMIKH, OCKUIBKH JIO TOTO TaKe MPaBUJIO JisJI0 TUIBKHU 110710 AT
y cdepi BYriIbHOI Ta cTajeauBapHoi mpomucioBocti (MontanMitbestimmungsgesetz,
1951) [80, c. 31-32]. Vuacth poOOITHHKIB y CKJIaJi HarisAAoBOl paad MOBHHHA
ctaHOBUTH 1/2 Bia 3arajbHOro ckjiamay HarisiaoBoi paau. I[lpu 1mpomy sl KBOTa
pPO3NOAUIAETECA MK pPOOITHUKAMHM TOBapHCTBA Ta NPEACTaBHUKAMHU MNPO(CHiIKU
BiANOBIAHOI Tamy3i [142, ¢. 21].

[IpencTaBHUIITBO MpalliBHUKIB Y HATJISIOBINA pajil CTAJIO HE TUIBKA HOMIHAJIBHUM.
Ix mpencTaBHUKM ifiCHO aKTHBHO BiJICTOIOBAJIM CBOI NPaBa 3 ypaxyBaHHAM iHTEpECiB
toBapucTBa. Tomy B 2004 p. mpaBWiIo Mpo CHIBYYaCTh MPAIIBHUKIB Y HATJIAIOBINA paji
MONIMPWIOCHh TaKOXK Ha MIJNPUEMCTBA 3 YUCEIbHICTIO mparforouux Big 500 mo 2 000
oci6 (Drittelbeteiligungsgesetz) [31].

Knayc Xont cepen mnepeBar yuacti mnpauiBHUKIB AT y NOpIBHSHHI 3
HE3aJICKHUMHU JTUPEKTOPAMHU Ha3UBa€ Taki: 1) eHympiunbo-nionpueMHuybKuil egexm;
MpaIiBHUKHU ORI MOTHBOBAHI y MOPIBHSIHHI 3 HE3aJCKHUMHU TUPEKTOPAMH, OCKIIBKA
BIIHOCATHCS JO CIIpaB KOMIIAHIi SK 1O «CBOTO», B TOW dYac SAK IS HE3aJICKHHX

JTUPEKTOPIB — II€ BUKIIOYHO JUIOBI BIAHOCHMHM O€3 3aryiMOJeHHS y KOPIOpaTHUBHI Ta
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1HII 3B’S3KU, K1 CKJIAIKMCS B KommaHii. JIo TOTo K MpeACTaBHUIITBO IpaIliBHUKIB
KOMIMaH1i y HarjIsq0B1H pajil 3A1HCHIOETHCS, K MPABHUIIO, Yepe3 MPEeICTaBHUKIB 00paHUX
32 y4acTi0 TpO(CIIKOBUX OpraHiB. TakuMm YWHOM, MOTHBAIliS 3rajjaHuX ocio
OOYMOBJIIOETBCSL HE JIMIIE MaTreplalbHUMHU OyiaraMu, aje W MOXIJIMBICTIO JIOCSTTH
Kpalux Kap’ €pHUX YCIIIXiB yepe3 sKICHE Ta JOOPOCOBICHE MPEIACTABHUIITBO TPYIOBOTO
KOJICKTHBY B HATJISIIOBIN paji; 2) epexm Ha poHOOBOMY pUHKY MaA eKOHOMIKY 8 YIIOMY;
y4acTh MPAIiBHUKIB y HArJISIOBIA pajil CIPHUSE B3aEMOPO3YMIHHIO MDK aKI[IOHEpaMU-
BJIACHHKAaMHU 3aco0iB BUPOOHHMIITBA Ta HallMaHMMM MpaliBHUKAMHU, SKI Ha HUX
MpaIoTh. Takuil J1ajgor y CBOIO Yepry 3MEHIIy€ pU3UK BUHUKHEHHS CTPalKiB TOIIIO;
3) coyianvHuil egpexm; BITIYTTS TOTO, IO HPAIiBHUKKA OEpPyTh y4acThb B yINpaBIIiHHI
NIJIPUEMCTBOM YMHUTH MO3UTUBHUN COLIANBHUI €(pEKT Ha CyCHIJIbHI BIJHOCHUHHU B
iziomy [44]; 4) npaiiBHUKK B HATJISAOBIH paji Oijbiie 10al0Th PO T, 00 MPHOYTOK
KOMITaHli pO3MOAUIABCS B TOMY YHMCI Ha IMIJABUILIECHHS 3apOO0ITHUX IJIAT MpalliBHUKIB
KOMMaH1i, pO3MMPEHHS BUPOOHUIITBA (@ BIAMOBIIHO 1 30UIBIIEHHS KUIBKOCTI
HEOOXITHUX pOOOUYUX MICIb) 1 HE OYB HANPABJICHUN BUKJIIOYHO HA BUILIATY JAUBIJICH/IIB.
TakuMm 4YMHOM, y4acTh MPalLIBHUKIB BiIYyTHA HE JIMLIE HA PIBHI KOMIaHIi, a HA CBOEMY
MIKpOPIBHI BILJTUBA€ Ha TMOKPAIIEHHS COIIAJIbHO-EKOHOMIYHOI CHUTYyaIlii B JIepxkaBl B
L1JIOMY.

Inest 3amydeHHs HaliMaHWX MPAIiBHUKIB HA IPOTUBAry WieHaM HarJISI0BOI pajH,
oOpaHUM Ma)XOPUTAPHUMHU aKI[IOHEPAMH, € JIOCTATHHO TMEPCIEKTUBHOIO. AJie BapTo
B35ITH JI0 YBaru NeBHUN HETaTUBHUI JIOCBIJI CYCIJIHIX KpaiH MO0 3a0€3MeUEHHs Y4acTl
MpaIliBHUKIB y KOMITaHii. 3 moyaTkom mpuBaTu3aiii B YropumHi B 90-x pokax XX cT. 3
METOI0 PO30CEPEKEHHS KaliTaly MPUBATU30BAaHUX MiANPUEMCTB Ta CTUMYJIOBAHHS
($OHIOBOTO PUHKY OYyJI0 MPHIHSTO PsJ MOMPABOK O 3aKOHOJABCTBA, CIIPSIMOBAHHUX Ha
1BUIIEHHS IHTEPECY cepesl APIOHUX aKIIOHEPiB, B TOMY YKCII TpamiBHUKIB. OqHUM 13
TaKuX 3axoJ(iB OyJIO 3aro3u4eHHs HIMELBKOI Mojesii 000B’S3KOBOT KBOTHU YYacTi
NpAaIiBHUKIB MiANPUEMHUIIBKOTO TOBapHUCTBA B HAIISIIOBIM pajil TOBApUCTBA, SIKILO
KUIBKICTh TIpariiBHUKIB mepeBuirye 200 ocid. TuM caMuM OYiKyBaJOCh TiJBUIIUTH

1HTEpeC 0 MpOIeCy MpHUBaTU3allll cepell MPalliBHUKIB KOMIAHINA, CTBOPIOIOYM YMOBHU
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JUISL KOHTPOJIO HaJ TOCMOJAPCHKOIO MAISUIBHICTIO TOBAapUCTBA, Ta JOCATTH TaKUX
pe3yJIbTaTiB, SKUMHU BiA3HAYAETHCS CTPYKTYpa aKIlOHEpHOTO Kamitany HiMeuuuHu.

AJe iHiIiaTOpaM BHECEHUX 3MiH HE OyJI0 BpaxoBaHO a0COIIOTHO Pi3HI (PyHKIIIT,
SIK1 BUKOHYBAJIY 111 OpraHu ynpasiainHs. B HimeuunHi HarsiioBa pajia — 11e HarJs1I0BHM
OpraH 3 psJ0M TMOBHOBa)KEHb IIOJO0 BH3HAYEHHS BEKTOpa AISUIBHOCTI TOCHOIAPCHKOL
Oprasizaiii, BKJIIOYHO 3 MOXJMBICTIO OOpaHHS WIEHIB BHUKOHAaBYOIO OpraHy
ToBapucTBa. B YropuHi HarisgoBa paga Oyina HajlleHa BUKIIOYHO HATrJISTIOBUMU
¢bysakmismMu. TakuM 4YMHOM, TPALiBHUKH YTOPCHKUX Ta HIMEIBKUX KOMIAHIM Maiu
OJITHAKOBI TpaBa II0J0 MpPEACTaBHULTBA B HArJsJOBOMYy OpraHi, aje iX BIUIMB Ha
rocroAapchbki mporecu OyB abCOTIOTHO PI3HUM. YYacTh MPAIIBHUKIB B YTOPIIMHI 3a
KBOTOIO B HAarJIA0OBIM paji >KOJHUM YMHOM HE BIUIMBAJIa HA IPUUHSTTS PIIEHb (B TOMY
YHCJII CTOCOBHO peOpraHizallii TOBapUCTBa) Ta OOpaHHs 4ICHIB BUKOHABUOTO OpraHy.
Sk HacniJIOK, Take HOBOBBEJICHHS HE BUKIIMKAJIO 3allIKaBJICHICTh CepeJ] MPAI[iIBHUKIB Y
NPUBATU3ALIIMHOMY TMpOIEC 1 HE BIUIMHYJO Ha BIJICOTKOBE BIJHOIIEHHS IpiOHHUX
aKI[IOHEPIB Y CTPYKTYPi aKIliOHEPHOTo KamiTany [2, C. 444].

CBoro yacy mpaBo y4acTi NpPEJICTAaBHHUKIB MPAI[IBHUKIB (TPYyAOBOIO KOJEKTUBY)
3akpiruioBanocs B 3akoHi Ykpainu «[Ipo rocmogapchbki ToBapucTBa». Y pobOOTI paau
aKIL10HEPHOI0 TOBAPUCTBA (CHOCTEPEkKHIN pajl) 3 MpaBOM AOPAAYOro rojocy OepyTh
y4acTb MPEACTABHUKU NPOPCHIIKOBOro oprany a00 1HIIOTO YINOBHOBa)KEHOTO
TPYJIOBUM KOJEKTUBOM OpraHy, SIKH MiANUCAB KOJEKTHUBHUN JOTOBIp BiJ 1MEHI
Tpy#oBoro kosiektuBy (4. 2 cr. 46) [204]. OpHak BigNOBITHOI HOPMOK HE
BCTAHOBIIOBAJIOCS OOOB’SI3KYy y4YacTi MPEACTaBHUKIB TPYAOBOIO KOJEKTUBY, a ¥y
BUIAJIKy y4YacTi iX TOJOC MaB JOpaayuii xapaktep. ToMy Ha MpakTHIll BiAMOBIAHA
HOpMa HE BiJlirpajia CyTTEBOTO 3HaYEHHS B KOPIMOPATUBHOMY YMPABIIIHHI.

VY 3akoni Ykpainu «IIpo akiionepni ToBapucta» (2008p.) mpeacTaBHUK OpraHy,
KWW BIAMOBIAHO J0 CTAaTyTy NpPEACTaBIsiE€ MpaBa Ta IHTEPECU TPYAOBOIO KOJIEKTHUBY,
MaB MpaBo OpaTH y4yacTh B 3araibHUX 300pax AT, oHAK TIJIBKH 32 YMOBH 3alpOIICHHS
oco0Owu, sika CKIIMKAe 3araibHi 300pu (4. 1 cT. 34).

Y HoBOMYy 3aKoHI 3akpillJIeHO, 10 Yy 3acilaHHl HarsII0BOi paad Ha i

3alIpOMICHHA 3 IIPAaBOM J0Opaavdoro roJjioCy MOXKYTb 6paTI/I y4acCTb IPCACTABHUKU
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npodcrinkoBoro ado 1HIIOIO YMOBHOBA)XEHOT'O TPYJIOBUM KOJEKTHBOM OpraHy, SKUN
MIJMHUCaB KOJSKTUBHUM JIOTOBIP BiJ IMEHI TpyJI0BOro KojiektuBy (4. 1 ct. 75). Take
KOHCTPYIOBaHHS TPaBOBOI HOPMHU 3a3BHYail Ha MPAKTHUII 3YMOBIIOE a0COIIOTHY
HEJIIEBICTH MpaBa TPYJOBOI'0 KOJEKTUBY HAa y4acTh B HAIJIAJOBIM pajii, OCKUJIbKU HOTO
peastizailisi CTaBUTHCSA B 3aJCKHICTh BiJl BOJII TOJOBH 3arajbHUX 300piB. PaKkTUUHO
IPaBO TPYAOBOTO KOJEKTUBY 3BOJAUTHCS 0 MOXIIMBOCTI OyTH MOIH(POPMOBAHUM PO
pILIEHHS, MPUWHATI HATJAI0BOIO pajoro. OJHAK peaibHOiI y4yacTi 3 MOXJIMBICTIO
BIUTMBATH HA XiJ NPUUHATTS PINIEHb IUIIXOM TOJOCYBaHHS, SK II€ Ma€ MicIle B
HIMEUbKIA KOHIIEMI[i HArJISA0BOI pajid, B YKPaiHCHKOMY KOPIIOPAaTMBHOMY TpaBi HE
3aKPITUICHO.

3 oHOTO OOKY, y4acTh MPAIIBHUKIB y HAIISIAOBIN pajil 00yMOBIIIOE MiBUILICHHS
PIBHS colliaJIbHOI BifmoBianbHOCTI AT, 30KkpemMa B TUTAHHSIX 3BUIBHEHHS MPAIliBHUKIB,
iX coLIaJIbHOTO 3a0€3MEeYEHHs, JOLIIBHOCTI IEPEHECEHHS OKPEMUX BHUPOOHUYMX
MpOIECIB 32 MeXI YKpaiHM 3  METOIW  3JICIICBJICHHS Ta  IiJIBUIICHHS
KOHKYPEHTOCTIPOMOKHOCTI ~ KoMmrmaHii. OpjHak, 3 1HIIOI CTOPOHH, BTPyYaHHS
NPEACTAaBHUKIB POOITHUKIB y TOCHOAApChKlI Mporecu (B TOMY YHCIl IIOJAO
BCTAHOBJICHHSI BHWHAropOJKEHHSI TMPAIliBHUKIB, CKOPOYEHHS IX KUIBKOCTI) MOXe
NOTIPUINTH €KOHOMIYHE Ta MPABOBE CTAHOBUIIE MIANPUEMCTBA Y MOPIBHSHHI 3 HOTO
1HO3EMHUMH KOHKYPCHTaMH.

Ha mnparmiBHuka KoOMIIaHii 3HAYHO JIETIIE YWHUTH BIUIMB (Oe3mocepenHe
NIANOPAJIKYBaHHS 3TITHO 3 TPYIOBUMH OOOB’SI3KaMH), a HDK Ha HeE3aJexXHY 0co0y
HE3aJICKHOTO JUPEKTOpa: 1) puU3HK BTpaTH poOOYOro MICIS 3a YMOBHU BHUIIIOTO PIBHS
0e3po0iTTS B YKpaiHi 3yMOBIIIOE BUIIUN PIBEHB 3aJI€KHOCTI Ta I[IJIKOM 3aKOHOMIPHO
3HMKYE HE3aaHTaXOBAHICTh TMPAIlIBHUKIB, MOXIIMBICTh iX OO0 €KTUBHOI OIIHKH
€KOHOMIYHHX TPOIIECIB, 110 BiAOYBAIOTHCSA HA MIANPUEMCTBI; 2) BIUIUB MPO(CIIITKOBUX
KOMITETIB POOITHHKIB, 3/IaTHICTb MPOQCHIIOK HAJEKHO 3aXUIIATH IX IHTEPECH Ha
ChOTOAHI MOXHa CTAaBUTH T1J CYMHIB, OCKUIbKM B TEpPEBAXKHIM OUIBIIOCTI
npoCiIKOBE TIPEACTABHUIITBO HA MIANPUEMCTBAX Ma€ JEKJIapaTUBHUN xapakrtep 0e3

pea’dbHOro BIUIMBY HAa OpraHd YHOPaBIIHHS MIAOPUEMCTB; 3) pPIBEHb COLIAIBHOT
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BIIMOBIJAIBHOCTI OKPEMOTO TMpalliBHUKA, MWOro 3AaTHICTb IIOCTABUTH 1HTEPECH
TPYJIOBOTO KOJIEKTUBY BHUIIIE CBOIX BJIIACHUX TE€X BapTO MOCTABUTH IiJ] CYMHIB.

Takum 4rHOM, KOXHA 13 ICHYIOUMX MOJENeH (IHCTUTYT HE3aleKHUX TUPEKTOPIB
9y OOOB’SI3KOBAa Y4yacTh INPaIliBHUKIB y HArJsI0BIM pajai) HE Ja€ BIEBHEHOCTI B
JOCATHEHH] Il CTPUMYBaHHS MEHEIKMEHTY BiJl 3JOBXKHBAaHb Ta YHHUKHEHHS
CHPAMOBAHOCTI KOMITaH1i TIJIbKM Ha 33J0BOJICHHSI IHTEPECIB aKIlOHEepiB 0e3 BpaXyBaHHs
1HTEpeCIB JIEP’KaBU Ta CYyCIUIbCTBA. Ta Bce K B yMOBax CjIa0KOCTI MpodCHiiok, ciabkoi
ix B3aemMoii Mk CO00T0, PU3UKY 3BITbHEHHS 0€3 MOKJIMBOCTI 3HAWTH abTEPHATHBHE
poboye Mmiclie, BUJIA€ThCSA, JOIUIBHINIMM € Ha JAaHOMY €Talll COLIaIbHO-€KOHOMIYHOTO
PO3BUTKY JIepKaBU BUKOPUCTAHHS IHCTUTYTY HE3aJEKHHX WICHIB HATJIAJIOBOI paju
(HEe3aJIeKHUX JUPEKTOPIB).

Hezanexui nupexkropu ¢irypyrots He juie B AT, IHIIUX TOBapUCTBaX KariTamy,
ayie ¥ y JESIKUX 1HIIMX BUJAX OpUAnYHUX 0ci0. [IpaBo3acToCOBHA MPAKTUKA OKPEMUX
KpaiH 3 ypaxyBaHHSM CYYaCHOTO PO3BUTKY 3aKOHOJABCTBA 1 MMBLTICTHYHOI JTOKTPUHHU
OIS FOPUIUYHUX 0Ci0 Ha Kopropailii Ta ycranosu [121, c. 36].

[lounnatoun 3 cepenunn 2010 pp. OPOCHIAKOBYETHCA TEHICHLIS 10
3aMpoOBaKEHHST HATJISAOBUX pajl, okpiM AT, TakoX B psijl IHIIUX MIATPUEMHHUIIBKUX
TOBAapUCTB (TOBAapHCTBO 3 OOMEKEHOI BIANOBIAAIBHICTIO, JEp>KaBHE YHITapHE
MIJIPUEMCTBO) Ta HU3II IOPUIMYHUX OCIO MPUBATHOTO IpaBa, sIKI HE HAJEXKaTh [0
TOBapUCTB KamiTamiB. Ilepm 3a Bce ¥ije MoBa Mmpo jAepxaBHI ycTtaHoBU. [Ipuuomy
XapakTtep iX (QyHKIIM, TMOPSIOK YTBOPEHHS, KOMIIETEHIIS JEHI0 BIAPI3HSIIOTHCS Bij
TPAIUIIIHHOT MOJEIl HArIII0BOI paau akiioHepHoro ToBapucTBa [85]. Uitka
3aKOHOJlaBYa BKa3iBKa Ha CTBOPEHHS HAYKOBUX TMapKiB y (OpMi TOCTOAAPCHKUX
toBapuctB [130, c. 101] 0OyMOBIIIOE MOXKIIMBICTh OOpaHHS HE3aJICKHHX TUPEKTOPIB
TaKOX 1 B HAYKOBUX MapKax.

Crnij BiI3HAYUTH, 1110 MPABOBUN CTATyC HE3aJCKHUX UJICHIB HArJIS0BOI pajaud He
€ OJTHAKOBUM CEpeJl yCiX TOCIMOAApPChKUX OpraHizaimiii Ta MICTUTh JAESKI BIIMIHHOCTI.
[IpaBoBHI1 CTaTyC HE3aJEKHOIO WIEHA HArjsI0BOI paau peryiroersca IloctaHoBoro
KMY «Ilpo HarisgoBy paiy 3akiaay OXxopoHu 310poB’si» [215]. Ilependauaerncs

CTBOPEHHSI HAMJISJIOBUX Pajl TAKOX y BHIIMX HaBYaJIbHUX 3akianax [221]. CykymHiCTh
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BHUMOT, K BU3HAYalOTh HE3AICKHICTh KaHAUAATa, BAMOTH 10 iX MpodeciiiHOro piBHI,
NOpSAOK OOpaHHS Ta 3BUIBHEHHS BIJIPIZHAIOTHCA. BiAMIHHOCTI MICTATBCS 1 B iX
KOMITCTCHITII.

Takum uwmHOM, Kiacudikallisi MPaBOBOrO CTaTyCy HE3aJeXHOTO YJieHa
HaTJISIOBO1 pajd MOKJIIMBA 3a OPTaHi3aIliifHO-TIPaBOBOIO (POPMOIO FOPUIUIHOI OCOOH.
BiamoBimHo BUIINSAETHCS: 1) MpaBOBUA CTATyC HE3aJEKHOTO YJCHA HATJISAIO0BOI paju
3aKj1aay OXOpPOHHM 3J0pOB’s, 2) BHUINOTO HABYAJIBHOTIO 3aKianay, 3) akKI[IOHEPHOTO
ToBapucTBa. J[aHWi TIepesTiKk HE € BUUEPITHUM.

Cepen HarmsmoBux paa AT TakoX € CyTTeBI BIAMIHHOCTI. MaroTh Miclie
BIJIMIHHOCTI B 3aJIeKHOCT1 BiJI TOTO, sIKa CTPYKTypa KopropatuBHOi BiacHocTi AT.
[Topsimox mpu3HAYEHHS, 3BUIBHEHHS, BUMOTHU CTOCOBHO HE3aJIEKHOCTI HE3AJIIEKHOTO
yjieHa Harsa0Boi paau AT, y craryTHoMy KamiTanmi sikoro Ooutbiie 50 % akinii (4acTok)
HaJeXaTh JIepKaBl, CYTTEBO BIJIPI3HIETHCS BiJ MOPAAKY OOpaHHS, 3BUIBHEHHS B PEILTI
AT. Sxmo B mnepumioMy BHUIIAQJKY II€PEBAKAE IMIIEPATUBHUA METOJ MPaBOBOIO
peryJoBaHHs, IPOLEaypa PEryJIO€ThCs Ha PIBHI MIJ3aKOHHUX HOPMATHUBHO-TIPABOBUX
aktiB KMV, Tto B npyromy Bunaaky (AT 3 wactkoro nepxkaBu menie 50% abo 0e3
y4acTi Jep>KaBH) MPaBOBE PETYJIIOBAHHI y4acTi HE3AJICKHOTO YJI€HA HATJISAO0BOI paju
JeTaNI3yEeThCS Ha PIBHI aKTIB JIOKAJBHOI MPAaBOTBOPUOCTI KOHKpeTHOTrO AT.

Kpim Toro, Kopekc KOpnopaTWBHOTO YMpPABIIHHA: KJIOYOBI BUMOTM Ta
peKoMeHaIli B 3aJ€KHOCTI Bii 0OCSTY TMOBHOBA)XE€Hb BCEPEWHI paau TUPEKTOPIB
BUILISIE: 1) HE3aNe)KH1 WICHU pajid JUPEKTOPIB; 2) MPOBIAHUN HE3AJIC)KHUM YJieH paau
nupekTopiB (1. 3.9). Ponb 0cTaHHBOTO 3BOAMTHCS A0 TOTO, MO0 CTAHOBUTH (HDaKTUUIHO
NpoTHBAry TOJIOBHOMY BHKOHaB4YoMy mupektopy (chief executive officer, CEO) B
CUCTEMI YMpaBIIIHHS BCEPENIMHI paA IUPEKTOPiB. SKIIO B paal AUPEKTOPiB (PyHKIIT
TOJIOBHOTO BHKOHABYOTO JUPEKTOPA 1 TOJOBHU PaaMl JUPEKTOPIB MOETHYIOTHCS, Jemal
O1JIBIII MOUIMPEHOIO CTA€ MPAKTUKA MPU3HAYCHHS TPOBIAHOTO HE3AJIEKHOIO YJieHa paau
JTUPEKTOPIB 3 OCOOJIMBUMHU HATJISJIOBUMH OOOB'sI3KaMM y cdepax, /i€ ICHY€E MiABUIIECHA
MO>KJIMBICTh BUHUKHEHHS KOH(JIIKTY 1HTEPECIB CEpel BUKOHABYMX JUPEKTOPIB.

[HCTUTYT HE3aleKHUX TUPEKTOPIB € I JOCHTh HOBUM IPABOBHUM IHCTHUTYTOM.

OpHak KOJIO HE3aJIeKHUX ITUPEKTOPIB, K mocanoBux ocid AT, yxe chopmyBanocs,
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OCKIJIbKA HAsIBHICTh HE3aJEKHUX TUPEKTOPIB € BHUMOIOI0, IO CTAaBUTHCS N0 BCIX
nyomuanx AT [86, c. 2.29]. [liABUIIEHHIO SKICHMX XapaKTECPUCTUK HE3aICKHHUX
JTUPEKTOPiB, 3a0e3MeyYeHHI0 iX MpodeciifHOro 3poCTaHHs, BUPIMICHHIO MPOOIEM
B3a€EMOJIIi 3 aKIIOHEpaMH, Ha Hally JIyMKy, CHpPUSJIO OW CTBOPEHHS TEBHOI
caMOpeTryJIIBHOI OpraHizarii.

BinnosigHo g0 ct. 1 mpoekty 3akony Ykpaiau «[Ipo camoperymiBHi opranizarii»
caMoOperyJiiBHa OpraHizaiisi — CTBOpeHa B LUIAX, MNepeadadyeHuX IUM 3aKOHOM,
HEMpuOyTKOBa opraHizaris, sika 00'€qHy€e CyO'€KTiB, IO 3MIMCHIOIOTH TOCIIOAAPCHKY
Ta/ab0 npodeciiHy AiSUIbHICTh IEBHOTO BUTY.

Takoro camoperyJiBHOIO OpraHizaii€ro Morjiia Ou OyTH acollialis He3aJeKHHX
nupekTopiB. B Ykpaini yxe copMyBanucs neBH1 cX0xi oprasizauii. Hanpukmnan, npu
[Ipodeciitniit acomiarii koprnopatuBHoro ymnpasiiHas (nani — [TAKY) chopmoBanuit
HamionansHuil peectp KOpPHNOPATUBHUX JHUPEKTOPIB, SKUHA CTBOPEHUH 3 METOIO
NIATPUMKN Ta CIPUSHHS pe@OpMyBaHHIO KOPIOPATUBHOIO YIPABIIHHS B KOMIIAHISAX
JIEP’KAaBHOTO 1 MPHUBAaTHOIO CEKTOPIB YKPAiHChKOI EKOHOMIKH, BIPOBAKEHHIO
HalKpamux MIKHApOJHUX Ta HAIIOHATBHUX MPAKTHK KOPIMOPATUBHOTO YIIPABIIIHHS.

Peectp ctBoproetscsi [TAKY 3 mertoro HamanHs myOmiyHOi i1HGOpMAaIi mpo
(daxiBLIB 3 KOPHOPATUBHOIO YMPABIIHHS, SKUX BOHA PEKOMEHJIYyE Il oOpaHHS 0
CKJIaJly HarJISAOBUX pajl, paj JUPEKTOPIB IOPUAMYHUX O0CIO (Hagalli — KOPHOPATHBHI
nupekrtopu). Bximtouenns ocobu 1o Peectpy € pexkomenpaniero I[TAKY  momo
CITPOMOJKHOCT1 3a3Ha4€HOi 0coO0M O001MMaTH Tocaay WieHa HarjisigoBOl paju, paau
aupexTopis [178].

Pana Peectpy: 1) BuU3Hauae 3araijibHi, pemyTalliiiHi Ta MpoQeciiiHi BUMOTH 0
KaHAUAATIB Ha BKIIOYECHHS 10 PeecTpy; 2) BHU3Hauae BHYTpIlIHI Tporeaypu Panu
Peectpy Ta 3aTBep/Ky€e MONOXKEHHS, IO iX PEryiroloTh; 3) MpHUilMae pillIeHHS Mpo
BKIIIOUEHHST KaHIuAaTiB 10 Peectpy abo y Bumaakax, BusHaueHuX nuMm [lomoxeHHsM,
PO BUKJIIOYEHHS 3 HHOTO; 4) CIpusie MpU3HAYEHHIO 0OCi0, BKIItoUueHux a0 Peectpy, 1o
CKJIaAy HATJSAI0BUX Paj, paj IUPEKTOPIB IOPUIAUYHUX OCIO NUIIXOM 1H(GOPMYBaHHS
Oi13HEC-cepe/oBUIllA Ta OpraHiB JEp’KaBHOI Ta MICIIEBOI BMKOHABYOI BJAJUA IMPO OCIO,

BKIIIOUeHNX 70 Peectpy, Ta iX imoBI Ta 0COOMCTI SKOCTI, HaJaHHS BIiJMOBITHUX
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peKOMeHaIlli, JTOMmoMOTr B O(QOpMIIEHHI HEOOXITHMX JOKYMEHTIB TOINO; S5) Haaae
I[TAKY, y pa3i HeoOXiHOCTI, IPOMO3MUIi IIOJ0 BJOCKOHAJICHHS YHUHHOIO
3aKOHO/IABCTBAa, PEKOMEHJOBAaHMX HOPM, KOJEKCIB TMOBEAIHKHM TOmo Yy cdepi
KOPITIOPATUBHOIO YIIPABIIIHHS Ta CyMDKHUX Tamy3sx (1. 2.4. [lomoxeHHs).

be3ymoBHO, il BIA3HAYUTH JOIUIBHICTD ICHYBaHHS 3raflaHoi opradizamii. Brim
BapTO 3ayBaXKUTH, 10 PeecTp KOPHOpaTHMBHUX TUPEKTOPIB HE OOMEXKYETbCS IHUIIIE
aAMIHICTpyBaHHsAM TMyOmiuHoi 1Hdopmalii 1po (axiBuiB 3 KOPHOPATHBHOIO
yHOpaBIiHHS, SKUX BOHA PEKOMEHIY€E JUisi OOpaHHA 10 CKJIaay HArfsfOBHX pal, pan
JTUPEKTOPIB I0puAMdHKUX 0Cci0. A kommereHiis [IpodeciitHoi acoriaiii KOpIopaTUBHOTO
YOPABIIHHSA HE OOMEXYEThCSI BUKIIOYHO CAMOPETYJIOBaHHSIM JISJTbHOCTI HE3AJIEKHHUX
nupekTopiB. 30kpema, 10 3aBaaHb [IAKY BigHOCHTBCS: CTBOpPEHHS LIEHTPY 3HaHb,
EKCIIePTU3U Ta OOMIHY JOCBIIOM 1Jisi TpodiIbHUX (axXiBIIB YKpPaiHCHKOTO O13HECY;
HaJaHHs Ol3Hecy 1 JAEpKaBHUM CTPYKTypaMm €KCIEPTHUX PEKOMEHJAlld 3 MHUTAHb
KOPIOPAaTUBHOIO YNPaBIIHHA; 3a0e3neueHHsl npo¢eciiHol NIATOTOBKU Ta cepTU(IKaIlil
KOPIOPAaTUBHUX (HE3aJEKHHUX) JUPEKTOPIB 1 KOPIOPATUBHUX CEKpeTapiB; po3poOka,
ajanTtaiis Ta BIPOBAKEHHSA NPO(ECIMHUX Ta €TUYHHX CTaHAApTIB poOoTH B cdepi
KopIopaTHBHOTO yrpasiinas (1. 2.2.) [250].

TakuM YWHOM, BBa)XXa€MO, IO € HEOOXIJHICTb CTBOPEHHS NPOPUIBHOI
CaMOpETryJIiBHOI opraHizailii, KOMIETEHIIs kol Oysia OU 30CepekeHa BUKIIOYHO Ha
pEryJIIOBaHHI CTBOPEHHsI CTaHAApTIB, HOPM, MPaBWJ, AISUIBHOCTI HE3AJCKHUX UICHIB

(He3aJe)XKHUX HEBUKOHABYMX JUPEKTOPIB), BIICTOIOBAHHI 1X 1HTEPECIB.

1.3. HopmaTuBHe 3a0e3meYeHHs] MPABOBOI0 CTAHOBHINA HE3aJ1€KHOT0 YJIeHa

HArJIs1I0BOI paau (paau IMPEKTOPIB) 32 KOPAOHOM

Ax BOawaeTbcss 3 aHaANI3y MPOBEACHOTO B  TOMEPEAHIX  MIIPO3/iaax
JTMCEePTALIHOTO JOCHIKEHHS, BIEPIIE IHCTUTYT HE3AJICKHUX YJICHIB (HE3aJIeKHHUX
HEBUKOHABYMX JUPEKTOPIB) BUHUK Ta PO3BHUBABCS 32 KOPAOHOM, 3 YaCOM ITOIITUPHUBCS B

aOCOIOTHIM OLIBIIOCTI KpaiH PUHKOBOI €KOHOMIKK. ToMy JOIIBHO 3’siCyBaTH
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0COOJIMBOCTI MOTO MPABOBOTO PETyJIFOBaHHS HE TIIBLKM B YKpaiHi, ajie i B 1HO3EeMHHX
CUCTEMax Ipana.

3rigHo 3BiTy Opranizaiii eKOHOMIYHOTO CHIBPOOITHHUIITBA Ta PO3BUTKY (1999 p.)
BIJICOTOK HE3aJCKHUX JIUPEKTOPIB Yy BCIX pagax JIUPEKTOpPIB Yy OpUTAHCHKHX,
¢bpaHIly3bKHX Ta aMEPUKAaHCHKUX KOMITaHIsSIX cTaHOBMJIA BianoBiaHo 34%, 29% ta 62%.
Haii6inpma yactka HesanexHux gupektopiB y CHIA 3anumiaerscs 1 mocsoroasi. Tomy,
06ezymoBHO, mpaBoBuii gocBia CIIA € pgopeunum jis anam3sy. Kutait € kpaiHowo 3
€KOHOMIKOI0, 1110 HAWOUIBIII JUHAMIYHO PO3BUBAETHCS, 3 IEPCIIEKTUBOIO MOCICTU TEpIIIe
MICIIE Cepell EKOHOMIK CBITYy B MailOyTHhoMmy. Benuki kutaiiceki nepkaBHl AT
BIJIIFPAIOTh CYTTE€BY poib y ¢opmyBanni BBII pgepxkaBu. Tomy 11 mouenb
KOPIIOPaTUBHOI'O  yMOpPaBJIIHHSA, 30KpeMa B YAaCTHUHI IMIUIEMEHTAIlll 1HCTUTYTY
HE3JICKHUX HEBUKOHABUMX JMPEKTOPIB CaM€ B JIEPKABHUX KOMIIAHIAX, TAKOX BapTye
yBarw.

Xoya yKpaiHChKe KOPIOPATUBHE MPaBO 0a3yeThCsl HA HIMEIBbKIA MOJIEN, OJJHAK B
KOHTEKCTI  JIOCHI[DKEHHS 1HCTUTYTY HE3aJeKHHUX HEBUKOHABUMX JIUPEKTOPIB
JOCIIJKEHHST 0cBily HiMeuumHuM BUAAETHCS HEIOLUIBHUM, OCKUIBKH B CTPYKTYp1
KOPIOPATUBHOTO yMpaBiiHHA HiMeuduHuM 1 Hajam MPUCYTHIM CTPOTUN PO3MOALT MIK
BUKOHABYMM OpPTraHOM Ta HarlagoBUM opraHoMm. [IpuHIHMIHM KOpPHOpPaTHBHOTO
ynpasiiHHsa HiMeuunHu, ikl TOKJIMKaH1 3a0€3MeunTy 0anaHCc MIX IHTEpecaMu OKPEMHUX
Ipyl aKI[lOHEepiB, aKIIOHEPIB B IIJIOMY Ta aKIIOHEPHUM TOBAPUCTBOM, € I1HIIUMHU.
30kpema, [i€ TPUHIMUI OOOB’SI3KOBOi CIIBYYacTI B KOPIOPATHBHOMY YIPABIIIHHI
mpaiiBHUKIB KoMIaHii. OJHAK OCTaHHI HE BUIMNOBIJAIOTH THM KPHUTEPIsM, SKi
CTaBJIATHCS JI0 HE3aJC)KHUX HEBUKOHABYUX JTUPEKTOPIB B KpaiHaX, 10 IMIIJIEMEHTYBAJIH
JTaHUM TpaBOBUM 1HCTUTYT. ToMy nocBin HimMeuunHu, He3Bakatouu Ha i IPOBIAHY POJIb
B €Bpomi Ta BHCOKHI pIBEHb PO3BUTKY Teopli mpaBa Ta €GEKTHBHOTO
MIPaBO3aCTOCYBAHHS, € HEIOPECUHHIM.

Y Mexax KOHTUHEHTaJIbHOI €BpONU HEIOIIIBHO 30CEpeKYyBaTUCS HaA
JOCITIDKEHHI OKPEMO B3STOI CHCTEMH IIpaBa, OCKIIBKH 3HAYHOIO MIpOIO IMAXOIU 0
IHCTUTYTY HE3aJeKHUX HEBUKOHABYMX JHUPEKTOPIB YHI(pIKOBaHI Ha pIBHI IpaBa

€poneiicekoro Corozy. IleproueproBe 3HaueHHs Mae Pexomenpariisi €Bporenicbkoi
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Kowmicii Big 15 mrororo 2005 p. Ne2005/162/€C npo posiib HEBUKOHABYUX JTHUPEKTOPIB
a00 HarJISIOBUX JUPEKTOPIB JICTUHTOBUX KOMITaHIN 1 PO KOMITETH (HAIJISAI0BO1) paau
[13], sxi 3HaYHOIO MipOIO BIUIMHYJIM TaKOXX Ha 3MICT YKPaiHCHKOTO KOPITOPATHBHOTO
npaBa. ToMmy BapTo mnpoaHamizyBaTu KopropaTuBHe mpaBo €C camMe B KOHTEKCTI
MIPABOBOT'O PETYJIIOBAHHS JAHOTO IHCTUTYTY.

Takox BapTO BpaxyBaTH TMPaBOBHA JOCBiA xoua O oxHieli 3 KpaiH
MOCTPaJsAHCHKOIO MPaBOBOIO MPOCTOPY. IX JOCBi € TOPEYHHM Y 3B SI3Ky 3i CIIIBHICTIO
MPABOBHUX TPAJHULIN, CXOXKICTIO COIIATbHO-EKOHOMIYHUX YMOB, B SIKUX PO3BHUBAIOTHCS
IIPAaBOBlI CUCTEMH 1, 30KpeMa, AOCI)KyBaHUM mpaBoBuil 1HCTUTYT. Ha Hamy nymky,
BapTHM yBaru € KoprnopaTtuBHe npaBo Ka3zaxcraHy, OCKUIBKM B L1{ JIep>KaBl TEHACHIIIS
J10 3aII03WYEHHS IHCTUTYTIB aHIJI0-aMEPUKAaHCHKOr0 MpaBa MpOsIBUIIACA 1€ PaHIIIe, HIXK
B YKpaiHi.

CIIIA. TlpaBoee perymoBanHs CIIIA 1ikaBe He mume THM, IO YacTKa
HE3AJIEKHUX JIUPEKTOPIB Yy LI MPaBOBIA CUCTEMI € HAWBHUILOWO, ajle W Yepe3 Te, 10
JOCTI)KyBaHUM NPaBOBUI 1IHCTUTYT MOXOAUTH came 3BiAcu. Y Cnomyuenux Illtatax
HE3AJICKHUN JIUPEKTOP TPAAMULIMHO PpO3TIATAETHCS SK BUPIMICHHS MpoOJIeMu
YOPaBIIHCHKOTO JOMIHYBaHHS paju mpaBiiHHg. L{g Mopens mpumyckae iCHYBaHHS
Koprnopauii, B fKId T0CaZoBI 0OCOOM OpraHiB yOpPaBIIHHS BUKOPUCTOBYIOTh
PO3MOPONIEHICTh 1 BIAMNOBIAHO Yy 3B’SI3KY 3 UMM IMAaHEHTHO MPUCYTHIO aNaTUYHICTh
MepeBaXHO1 OUIBIIOCTI AKI[IOHEPIB CTOCOBHO MUTAaHb KOPIOPATUBHOTO YIPaBIIHHS,
OCKLUIBKH MEPIIOYEePTOBUM JIJIsl HUX € 33J0BOJICHHS iX BJIACHUX MAiHOBHX 1HTEPECIB Ta
3poctaHHs BapTocTi iX aktuBiB [59, €. 293]. Ile B cBOIO Yepry IMOSCHIOE, YOMY
BOJIOJIIHHS aKI[IIMM KOMIIaHIi He3aJCKHUMH TUPEKTOPAMH 3 MOTJISAY aMEPUKAHChKOTO
3aKOHOJIABLISI HE CTAaHOBUTH 3arpo3u. AJpKe OCHOBHA iX (YHKIST — KOHTPOJb 1
MIPEBEHIlII MOMKJIMBHUX 3JI0BXKMBaHb 31 CTOPOHM MEHEHKMEHTY KOMIIaHii, a He 31
CTOPOHU JOMIHYIOUYHUX aKI[IOHEPIB, MO € OUTbIn TUMOBUM it AT KOHTHMHEHTaJIbHOI
€Bponu Ta KpaiH A3ii.

Oco0nMBICTH TPAaBOBOTO PETYJIIOBaHHS HE TUIBKH 1HCTUTYTY HE3aJICKHHUX
TUPEKTOPIB, aJie i 3arajJoM aMepUKaHCHKOTO KOMEPIIIHHOTO MpaBa B TOMY, 1110 BIACYTHS

€lMHA CHCTeMa HOpM IpaBa, sika Oyja O 3araJbHOOOOB’SI3KOBOIO JJIsi KOMIaHIM ycCixX
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amepuKaHChkuX mTariB. KopnopaTuBHe mpaBo OKpeMHUX IITATIB, OCOOJIMBO B YaCTHHI
KOPIOPATUBHOIO YIIPABIIHHS, IEIIO BIAPI3HAETHCS.

[cHye KinbKa HKEpel CTaHIAPTIB, sIKI PETYJIIOI0Th IPABOBUHN CTATyC HE3aJICKHHIX
nupexTopis: 1) crammaprtu mictunry dougosux 6ipx (Hero-Mopkebka honmoBa Gipxa
(NYSE) i Nasdaq); 2) HopmaTuBHi akTi Komicii 3 miHHuX nanepis i 6ipsx (Securities and
Exchange Commission, SEC); 3) 3akonu mrary, ne 3apeectpoBane AT.

Hopmu SEC 1 npaBuiia ¢poHm0BOI OipakKi PErysioO0Th 1 3aCTOCOBYIOThCS IiJI Yac
npoueAypu oOpaHHA (NMPU3HAUYECHHSA) Ta 3BUIBHEHHA HE3AJICKHUX TUPEKTOPIB 0
KJIFOUOBUX KOMITETIB. 3aKOHOJABCTBO KOHKPETHOTO INTAaTy pEryJilo€  Yy4acTh
HE3aJIEKHOTO JUPEKTOpa YK€ B MPOLIECI KOPIOPATUBHOTO YIIPABJIIHHS Ta YaCTillIe Ma€
3HAUYCHHS y BUNAAKy BUHUKHCHHS KOPIIOPATHBHUX CIIOPIB, KOJH PO3TIIAIAIOTHCS
MUTaHHS TMPUXOBAHUX MOTHUBIB, MOPYIICHHS NPHUHIMIY JOSUIBHOCTI a00 KOHMIIKT
iHTepeciB. HalwacTimie 11 chnpaBu po3TJAarOThbess B cyaax mraty Jlemasep, e
3apeeCcTPOBAHO OUIBIIE IBOX TPETHH KOMIIaHii 31 criucky Fortune 500 [70].

Sk npasunamu Hero-Mopkebkoi (oumoBoi Gipxi, Tak i mpasmiamu Nasdaq
BUMAraeTbcs, 100 y pajax KOMIIaHIM, 3apeecTpOBaHUX Ha Oipxki, Oyja MPUCYTHS
OUTBIIICTh HE3AJICKHUX JuUpekTopiB. Ilpu 1pomMy KoOkHA OipKa KOPUCTYETHCS
BIJIHOCHOIO CBOOOIOI0 BCTAHOBJICHHSI KpUTEPIiB He3anexkHOCTI. HezanexHi nupekTopu
HE MOXYTh OOIMMAaTh KEepiBHI MOCAaauM B KOMIMaHIi, ii MAaTepUHCHKUX ab0 JOUIpHIX
KOMITaHIsIX, @ KOJIUIIHI KEPIBHUKH HE BBAXKAIOTHCS HE3AICKHUMH TMPOTATOM TPbOX
POKIB TICHIS 3aKiHYCHHS CTPOKY iX MOBHOBaXX€Hb. YacCTWHA TMPABWII PETYJIIOE€ TTUTAHHS
HE3AJIKHOCT1 BiJl (PIHAHCOBOI JisIbHOCTI KomraHii. Hanpukmnax, nupexkrop He
BBAKAETHCA HE3AIC)KHUM, SKIIO BiH abo #Horo ciM’s OTpuMaid BiJ KOMMaHii
KommeHcaniro Ha cymy moHan 120 000 monapie CHIA 3a Oyab-axuil 12-micsuHuii
nepioJi MPOTITOM TOMEPETHIX TPhOX POKIB.

[MpaBo CIIIA y cucremHomy TiymaueHHi Hopm Delaware Code ma Investment
Company Act (1940), Sarbanes Oxley Act (2002) 3akpiruiroe, 110 HE3aJICHKHUM MOXKE
OyTH WJIeH paau JUPEKTOPIB KOPIIOpaIlii Mpu AOTPUMAHHI TaKUX YMOB: 1) mpoTarom
OCTaHHIX ABOX (DIHAHCOBHUX POKIB HE OyB WIEHOM BHKOHABYOIro oprany 1poro AT a6o

KepIBHUKOM IOpHIUYHOTO aemapTamenty (in-house legal counsel); 2) He € 3acHOBHUKOM
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a00 wiIeHOM BHUKOHaBYOro oprany adimiiioBanoro AT; 3) He € ujmeHoM ciM'i abo
OJIM3BKUM POJUYEM OJTHOTO 3 YICHIB BUKOHABUOTO oprany 1poro AT; 4) He € 0cobo1o,
3alliKaBJICHOI0 y BHUOYIOBYBaHHI I1HBECTHIIIMHOI cTparTerii Kopmoparii Ha KOpHCTb
TpeTix o0ci0; 5) MPOTATOM OCTaHHIX IIECTH MICAIIB HE 3iHCHIOBaB (hpiHAHCOBHUX
orepailiil Bii cBoro iMeHi ado uepe3 adiniiioBaHy KOPHOPAIUIO 3 MPHUI0aHHS YaCTKU Y
crarytHoMy Kamitaimi AT (call option transactions); 6) He € wienom Kowmicii 3 Bimoopy
KaHIUJaTiB Ha MO3MII HesajaekHoro aupexkropa (Order Commission by the Board
Directors) i He 3gaTHUI BILTMHYTH Ha NPUHHATTA pimeHHs 1iero Kowicieto; 7) He €
KPEIUTOPOM IIHOTO TOBAapUCTBA 3a BCIMa THUIIAMHM TMO3UKA ab0 0co0or0, sika Mae
KOMepIliiinuii  iHTepec y inancosiii mismbHOCTI AT [73]. Koken maupekTop
3000B’s13aHUN HErailHO Ta B OyIb-iKuil crnoci0 1H(OpMYyBaTH TOJIOBY MPAaBIIHHS 3a
BUMOI'OI0 TIPO ICHYBAaHHS BIIHOCHH Ta IHTEPECY, SIKI MOXXHAa OOTPYHTOBAHO BBa)KaTH
TaKUMHU, 1110 BIUTMBAIOTHh HAa HE3aJEKHICTh [[HOTO HE3AIEKHOTO TUPEKTOPA.

CTOCOBHO MOXJIHMBOCTI PETYyJIOBaHHS TIPABOBOTO CTAHOBHUIIA HE3AJICKHHUX
JTUPEKTOPIB KOPIOPATUBHUM JOTOBOPOM TNIPsIMO B 3aKOHI He 3a3HavyeHo. OjHak,
BUXOJSYNA 3 JIOCUTh IIHPOKOTO TPAKTYBaHHS MOTO0 3MICTy, HE BHKIIOYAETHCS
3aKpIIJICHHS KOPIIOPATHUBHUM JOTOBOPOM TIEBHHMX OCOOJMBOCTEH HWOro ydYacTi B
YIOPABIIIHHI.

AyauTOpPChKHI KOMITET (DOPMYETHCSI 3 HE3AJIECKHUX JHUPEKTOPIB 1 (PAKTUUHO
CKJIAQJAEThCSl BUKIIIOUHO 13 HE3AJIEKHUX YJIEHIB pajul JUPEKTOPiB KomraHii. BiH He
noBUHEH OyTu adiniioBaHUI 13 KOMIaHi€0 abo ii JAOUYIPHBOIO CTPYKTyporo. Pana
JTUPEKTOPIB HE BIUIMBAE HA BUOIP, MPU3HAYECHHS Ta YCYHEHHS 30BHIIIHHOTO ayJIUTOPA,
OCKUTBKHA IIMM 3aliMa€ThCcsl ayAUTOPCHKHM KOMITeT. BiH e KOHTpOIo€ HisSIbHICTH
30BHINIHBOTO ayJUTOPA Ta BUZHAYAE PO3MIP MO0 BUHATOPO/IH.

[IpaBuna doumgoBux Oipx (Hampukiaa, NYSE), sk mpaBuiio, HE 3aKpiIUTIOIOTH
KOHKPETHHUX 00OB’S3KOBHUX MOBHOBAXCHB ISl HE3AJICKHUX ITUPEKTOPiB. OqHAK MONIPH
dbopMyBaHHS ayAUTOPCHKOTO KOMITETY BUKIIIOUHO 3 HE3AJIEKHUX JTUPEKTOPIB KOMMAaHIi,
3apeecTpoBaHi Ha Oipi, MOBUHHI ()OPMYBATH KOMITET 3 MPU3HAYCHHS Ta KOMITET 3
KOMIIEHCAIII, KOXEH 3 SKUX Ma€ CKJIAJaTHCS BUKIIOYHO 3 HE3aJe)KHHUX JUPEKTOPIB.

[Ipu 1bOMy BapTO 3a3HAYUTH, IO XaPAKTEP IX MOBHOBAXKEHB BiIpi3HIETHCSA. Ha BimMiHy
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Bi ayJUTOPCHKOIO KOMITETY Il KOMITETH HE OO0OB’S3KOBO MAalOTh BHKJIIOUHI
MMOBHOB&)KEHHS Yy CBOiM BINMOBIAHIN cepi Ta MOKYTh OyTH oOMexeHi. MaeTbcsl Ha
yBas3i, 30Kpema, 110 iX PIIIeHHS MAaTUMYTh PEKOMEHIALINHUN XapaKTep.

KonTtposas 3a BukoHaHHsAM mpaBmwi Komicii 3 IIHHMX marepiB 1 Oip)X B 4acCTHHI
BUKOHAHHS TTOJIOKEHb 010 HE3AICKHUX JUPEKTOPIB MOKJIATAETHCS Ha CAMOPETYITiBHI
opranizamnii, Bkmouaroun Hero-Hopkceky dommoBy 6Gipixy, NASDAQ Ta in. Bouu
YIOBHOB&)XEHI  BCTAHOBJIIOBATH TMEpe]] KOMIAHIAMH JIOAATKOBI BHMOTH, IO
NonoBHIOITH BUMoru Kowicii 3 1inHux nanepis 1 Oip>x. Hanpuknan, NYSE npononye
HE BBaXKaTH JUPEKTOpPA HE3AICKHUM, SKIIO BiH: a) € a00 MPOTATOM OCTaHHBOTO POKY
OyB HallMaHUM TPAIiIBHUKOM B KOMIIaHii; 0) Mae HalOIMKIOTO WiIeHa CiM’1, SIKUi € a0
IPOTArOM OCTAaHHBOTO POKY OyB BHKOHAaBYUM JUPEKTOPOM KOMIIAHIi; B) MPOTIrOM
OCTaHHBOTO POKY OTpuMaB Bij kommanii moHan 100 tuc. gomapiB CIIA mnpsmoi
BUHAropoAu abo OTpHUMAaB BiJ KOMIIAHIi 3arajibHy CyMy HOpsIMOi KOMIICHCAIlli, sKa
nepeBuurye 10 % piyHOro 10X01y AUPEKTOpA 3a TAKUH PIK; I') € OB’ SI3aHOI0, MPSIMO YU
OIOCEpPEIKOBAaHO, 3 Kommadiero. Jlupekrop Quiii KommaHii TakoX HE MOXKe
KBaJTi(DIKyBaTHCS SIK HE3AJICKHUI TUPEKTOp KoMmaHii [42].

Benuxoopumania. llpakTuka TpHU3HAYEHHS HE3AJICKHUX UJIEHIB pajau
nupekTopiB y Benukiii bputanii 6epe cBiif nmouatok 3 Koxexcy Kenbepi (1992 p). B
nitouomy Ha choromHi Komekci koprmopaTtuBHOrO yrpasiiHHS BemukoOpuranii [77]
(2018p.), sxuii 3aminuB coboro Koaexc Kendepi, pekoMeHIyeThCs, 1100 TpUHANMHI
MOJIOBUHY TIPABJIIHHS CTAHOBWUJIM HEBHUKOHABUI JUPEKTOPH, SIKUX paja BBaXKae
Hezanexxuumu. Ha Biaminy Big IlpaBun mictunry NYSE, Koaexc kopropatuBHOTO
ynpaBiiHHA BennkoOpuTaHii Jli€ 3a MPUHIMIIOM «BHKOHYH 200 mosicHioi» («comply or
explain»). 3rigao 3 [IpaBunamu sictuHry BenukoOputanii [78] piunuii ¢inaHcoBwHiA
3BIT AT MOBUHEH MICTUTH 3asBY TIPO T€, YW BUKOHAJIA KOMIIAHIs, 1[0 3apEECTPOBaHA HA
Oipki, yci mojoxkeHHs: Kojaekcy, a B pa3l HEBIAMOBIAHOCTI — 3a3HAYUTH MPUYUHU
BIIXWUJICGHHsST BiJ TmojoxeHb IlpaBwi. HesBakatoun Ha AOOpPOBUIBHICTH IOJIOKEHb
Konekcy, sk mpaBmiio, KOMIIaHii piIko irHOpYyOTh Horo ctanaaptu [45].

Crni BI3HAUUTH, 1110 KOpIOpaTUBHE MpaBo BennkoOpuTaHii HE MICTUTh YITKUX

KpuTepiiB nudepeniiiaiii HEBUKOHABYMX B1Jl BAKOHABYUX JUPEKTOPIB. ToMy HE3aIexKHI
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HEBUKOHABYl JUPEKTOPHM MarOTh Ti caMi OOOB’SI3KM Ta HECYThb TOM caMuii oOcsT
IOPUJIMYHOI BIJMOBIAILHOCTI, 110 W BUKOHABYl WICHH paau mpaBiiHHiI. Ha Hux
MOIIMPIOIOTECS 000B’A3KU TUPEKTOPIB, SKi MICTATbCA B 3akoHi mpo kommadii (2006).
BianosinHo no m. «g» posainy 2 Kogekcy Paga nupekTopiB MOBHHHA BKIIIOYATH
BIJIMOBITHE TIO€HAHHS BHUKOHABYMX 1 HEBUKOHAaBUMX (i, 30KpeMa, HE3aJICKHUX
HEBUKOHABYHX ) JUPEKTOPIB, 100 K0HA 0co0a YM HEBEJIMKA IpyIia 0cib He TOMiHyBaIa
B IpoIleci NpUUHATTS pilieHb paaoro. [Ipyu 1boMy HEBUKOHABYI JUPEKTOPU MOBUHHI
MaTH JOCTaTHBO dYacy J/Jid BUKOHAHHS CBOiX OOOB’sA3KIB B pajai. BoHM NOBHMHHI
3a0e3nedyyBaTd KOHCTPYKTHBHI  3aBAaHHS, CTpaTeriyHe yOpaBIiHHS, TOpaau
CIeLiaIicTiB 1 3000B’sI3yBaTH MPaBIiHHS KOMIIaHii 70 3BiTyBaHHS (1. «h»).

Cr. 250 3akoHy npo KOMIIaHIi BU3HAYA€ «JIUPEKTOPa» SIK OyIb-AKy 0co0y, siKa
3aliMae Mocaxy NUPEKTOpa, HE3aJeKHO Bl IMEHI. Y KOAEKCI 3a3HAYa€ThCs, 10 M€
IcHyBaTH (popMaiizoBaHa Ta Mpo30pa MpouUeAypa MPU3HAUYECHHS HOBUX JUPEKTOPIB 0
panu. KanaunmatiB Ha mocaay HE3aeKHUX HEBHKOHABUHUX JTUPEKTOPIB MPOTIOHYE
KOMITET 3 MPU3HAYCHb Ta MOJA€ Ha pO3MJIsA pajl AupekTopiB. Ha erami miaroroBku
Komiter KenOepi npsiMo BiAXWIMB MPOIO3HUILIIIO TIPO TE, IO «aKI[IOHEpU MarOTh OpaTh
OUIBIIly Y4acTh y MPU3HAYCHHI TUPEKTOPIB Yepe3 (OpMyBaHHS KOMITETIB aKI[IOHEPIB HA
KOPUCTh MPOLEIypH IiX BUOOpPY wieHaAMHM mMpaBiiHHA. PoJjib akiioHepiB MOBUHHA
3BOJIMTHUCS IO CXBaJIeHHS/HECXBaJleHHsI BUOOPY paau mpasiiHHA. Kojekc miakpecitoe
He3ajledcHicmb BUKOHABYOTO JUPEKTOpa BiA KOMMaHii Ta i1 KEepiBHMIITBA, a HE
3anexcuicms HEBHUKOHABUOTO JUpekTopa Bix akmionepiB [57, €. 10-11]. Ctpok
MOBHOBAXCHb HE IMOBUHEH TEPEBUIIYBAaTH WIECTH pPOKIB. Bynb-akuil TepMiH, IO
OLTBIINI 3a IIeH CTPOK, Mae OyTH miggaHuid perenbHoMy neperisiay [60].

Pana qupexkTopiB MOBMHHA 3a3HAYUTH y PIYHOMY 3BITI KOKHOTO HEBUKOHABYOI'O
JTUPEKTOpa, SKOr0 BOHA BBakae He3aleKHUM. J[0o 0OCTaBHH, SIKI MOXKYTh 3aIIKOJIUTH
ab0 MOXYTh 3/1aTUCS TAaKUMH, IO IMIKOASATh HE3AICKHOCTI HEBUKOHABYOTO JUPEKTOPA,
BIJIHOCATHCA (PaKTH TOro, uu AUpeKTop: 1) € abo OyB mpalliBHUKOM KOMIaHii abo rpymnu,
710 SIKOT BXOJIUTH 111 KOMITaHis, MPOTATOM OCTaHHIX M'SITH POKiB; 2) Ma€ abo MPOTATOM
OCTaHHIX TPbOX POKIB MaB ICTOTHI J1JI0B1 BITHOCUHU 3 KOMIIaHI€10, 0€310cepeIHh0 a0

K TIApTHEpP, aKIioHEep, TUPEKTOp ado BUIIA MOCagoBa 0coba OpraHy, SKHM Mae Taki
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BIJIHOCMHHM 3 KOMIaHI€l0; 3) OTpUMyBaB ab0 OTPUMYE J0JIAaTKOBY BUHAropoay Bij
KOMIIaH1i, OKpIM TOHOpapy JUPEKTopa, Oepe ydyacThb y OIIIIOHI Ha akIlii KoMmmaHii 4u
CHUCTeMi OIUIaTH Tpalli, MOB’sA3aHiil 3 pe3yiapTaTamu, ab0 € YYaCHHUKOM CXEMHU
MeHCIMHOTO 3a0e3meueHHs BiJ KOMIIaHii; 4) Ma€ TICHI POJAWHHI 3B’SI3KH 3 Oy/Ib-SIKUM 13
pPaJHMKIB, TUPEKTOPIB 200 BHUIIUX MOCATOBUX OCIO KOMMaHIi; 5) Mae 3HAaYHI 3B'S3KH 3
IHIIMMU TUPEKTOPAMU Yepe3 y4acTh B 1HIIMX KOMITaHIAX a00 opraHax; 6) mpeicTaBiisie
akKIlloHepa 13 3HaYHKUM MaKeTOM aKlIiii; abo 7) mpompalfoBaB y MpaBJliHHI TOHA JEB'SITh
POKiB 3 matu nepinoro npusHadeHHs (1. 10). Pazom 3 TUM MICTUTBCS 3acTepeKEHHS TIPO
Te, IO, SAKIMIO Oyap-sfka 3 IUX a0o0 I1HIIMX BIAMOBIIHUX OOCTaBMH Mae€ Micle, 1
MpaBJIiHHS, HE3BaXKAIOYM Ha 1€, BBAXKA€, [0 HEBUKOHABUUN JUPEKTOP € HE3aJICKHUM,
HEOOX1THO HAJIaTH YITKE MOSICHEHHS Ta OOIPYHTYBaHHS TAKOMY TBEP>KECHHIO.

[IpuHaiiMH1 MOJTOBUHY MPaBIiHHSA, 32 BUHATKOM T'OJIOBU, CKJIaJJal0Th HEBUKOHABY1
JTUPEKTOPH, SKi, HA JAyYMKY pajad, BBaXAIOTHCA HE3aJICKHUMH. [IpaBmiHHS Mae
MPU3HAYUTH OJHOTO 3 HE3AJIC)KHMX HEBHUKOHABYMX JUPEKTOPIB JIO YHCIA CTapIIAX
JUPEKTOPIB 3 METOIO YUacCTl y MPUUHATTI yCIX KIIOYOBUX pilieHb. OCTaHHIN BUCTYIA€e
CBOTO POJy MOCEPEAHMKOM MIXK TOJIOBOKO MpaBIiHHSA Ta IHIIMMHU AUPEKTOpaMHU 1
akmionepamu (m. 13). HeBukoHaBui AUPEKTOPU BIAITPAIOTH KIOYOBY pOJIb Y
NpPU3HAYEHH] Ta 3BUIBHEHHI BHUKOHABYMX JUPEKTOpIB. BOHM KOHTPOJIIOIOTH Ta
HILIIOOTh IPUTATHEHHS 10 BIAMOBIAILHOCTI MPABIIIHHS B LIJIOMY.

st 3abe3medyeHHsT 1X HE3QJIEKHOCTI HAa 4YOJl 31 CTapliMM HE3aJIeKHUM
JUPEKTOPOM HEBHKOHABYl JMPEKTOPU MOBUHHI 30MpaTUCs 0€3 MPUCYTHOCTI T'OJIOBU
MpUHANMHI pa3 Ha PiK, 00 OIIHUTH POOOTY TOJOBH, a TAKOXK B IHIIIUX BUIAIKAX, SKIIIO
e HeooOximHo. KpiM Toro, romoBa Mae MNPOBOAWTH 3yCTPiul 3 HEBUKOHABYMMH
JUPEKTOpaMu 0€3 MPUCYTHOCTI BUKOHABYMX JUPEKTOPIB.

BaxxnuBe 3HaueHHS HE3aJekKHI1 JUPEKTOPH BIAITPAOTh Y KOMITETI 3 MIPU3HAYEHb
(nomination committee), skuii 3a0e3medye MPOIECAYPY NPU3HAYCHHS, PO3POOIISIE
CHCTEMY MpaBUJI Kap’ €PHOTO MPOCYBaHHS, MEPEMIIICHHS 3 TIOCAIN Ha MOCaay B CKJIAIi
panu. binpmicTe WIEHIB KOMITETy MarOTh CTAaHOBUTH HE3QJIEKHI HEBUKOHABYI
mupekTopu. ['ojoBa mpaBiIiHHSA HE MOBHHEH OYOJIOBATH KOMITET, KOJIM BUPIIIYETHCS

MUATAHHS PO MPU3HAYEHHS MOro HAacTynHUKa (1. 17).
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Kpim TOro, HEeBMKOHABYl HE3AJICKHI JUPEKTOPH BIIITPAIOTh BAXKJIUBY POJIb Y
komiteTi ayauty (audit committee) Ta komiteTy 3 BuHaropoa (remuneration committee).
Binnosiano a0 n. 24 Kogexcy KOpnopaTUBHOTO YHPaBIiHHS MpPaBIiHHS Ma€ CTBOPUTH
ayIUTOPCHKUN KOMITET 13 HE3JIC)KHUX HEBUKOHABUUX JTUPEKTOPIB, MIHIMAJIBLHUM CKIIa
SKOTO CKJIAZA€ThCA 3 TPHOX a00 y BUIMAKy HEBEIMKUX KOMMaHii ABox ocil. [Ipu ipomy
roJIoBa MPAaBIiHHSA HE MOXKe OyTH MOTO WiIEHOM. AHAJOTIYHI MOJOXKEHHS AIIOTh 00
KUIBKICHOTO CKJIaay KomiTery 3 Bunaropo (1. 32) [96, c. 303].

[HOZ1 B OpUTAHCHKUX KOMMAHISIX MOKE CTBOPIOBATHCS TaKOX KOMITET 3 PU3HKIB
(board risk committee), 1o MOBHOBa)KEHb KOO BiTHOCHUTHLCS YIPABIIHHSA PU3UKAMHU Ta
CUCTEMOIO BHYTPIIIHBOTO KOHTPOJIO KoMMaHii. JlaHWil KOMITET, SIK MpaBUJIO, TAKOXK
(bopMyeThCS 3 HE3aIEKHUX HEBUKOHABUMX JUPEKTOPIB (1. 25).

Kumau. JlocBing Kwurtaro € 1mikaBuM mepm 3a Bce THM, IO CHUCTEMa
KOPHOPAaTUBHOI'O YINPABIIHHA B KUTAWChKUX KOMIIAHISIX TPAJULIAHO € JBOPIBHEBA.
ToOTOo mopsx 3 padgor IUPEKTOPIB € 1€ TaKoXK HarisaoBa pana. Kpim Toro,
XapaKTEpPHOIO OCOOJUBICTIO CTPYKTYpPH KOPIIOpPATHBHOI BiacHocTi B Kurai € Te, mio
90% AT, 3apeectpoBaHuX Ha OipxKi, € IEpKABHUMU MiaNpueMcTBamu. JlepxaBa npsmo
Yl OIMOCEPEAKOBAHO (Uepe3 MOPUAMYHUX O0Ci0 ab0 KOHTPOJHbOBAHUX JEP’KABOIO
IHCTUTYIIIHHUX 1HBECTOPIB) BOJIOAIE€ OnmM3bKO 65 % akuii [7, €. 347]. A makcumizallis
npUOYTKY KOMIIaHii € OJHUM 3 0a30BUX MPUHLHUIIB KOPIIOPATUBHOTO NPaBa.

VY 1997 p. HezanexkHi AUPEKTOPHU Brepiie Oyyiu BBENEHI B KUTAHChKI KOMIIaHii,
3apeectpoBaHi Ha Oipxki [47, C. 322]. YV cepmri 2001 p. TOJOBHHI pETryJsTOp
KATAChKUX PUHKIB Karmitany, Kowmicis 3 peryaroBanss minaux marepiB Kurato (China
Securities Regulatory Commission), Bumyctiia «PexomeHaamii (KepiBHI MPUHITUIIH)
1010 MPU3HAYEHHS HE3AJIEKHOTO JAUPEKTOpa B KOMIAHIAX, 3apeeCTPOBAHUX Ha O1pxi»
(Guidelines for Establishing Independent Director System in Listed Firms). Metoro
3alpOBA/KEHHS HOBUX MPaBWJI OyJIO CTBOPEHHSI CHUCTEMH MPAKTHUK YIPAaBIIHHS IJIs
3apeecTpOBAHMX Ha OipKi PipM.

A B 2002 p. Komiciero 3 perymtoBanHs 1iHHUX nanepiB Kurato npuiinaro Kogeke
KOPIIOPAaTUBHOI'O  YMpPABJIIHHA KOMIIaHIM, 3apeecTpoBaHMX Ha  Oipxki, SKUM

BCTAHOBJTIOBIUCS MiHIMaJIbHI BUMOTH JI0 HE3AJIEKHUX JTUPEKTOPIB, (30KpeMa, BUMOTa
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po Te, 10 OJHA TPETUHA AUPEKTOPIB Mae OYTH He3aJIeKHOI0). PaKTUYHO BUIIE3raaH1
JIOKYMEHTH CTAHOBJISITh OCHOBY IIPABOBOTO PEryJIOBaHHS BIAMOBIAHOTO IMPaBOBOTO
iHcTUTYTY B Kwutai. 1 xoua o0maBa MarmOTh PEKOMEHIAIIWHUX XapakTep, CTajau
MOIITOBXOM JIJIsl TIOUTUPEHHS BIJIMOBITHOT IPAKTUKK Cepell KUTallchbkux Kommanil. Ha
kineup 2012 p. B 2 494 xommaHifx, 3apeectpoBanux Ha [llanxaiicekiii Ta
lenpwxeHCbKIH QoHAOBUX Oipkax, MpaioBaio 5 972 He3zaneKHUX AUPEKTopiB [75].
He BuKITIOYa€THCS BpEryJIIOBaHHS MMEBHUX ACIEKTIB Y4acTl HE3aJIEKHOTO UPEKTOpa B
yHpaBIiHHI KOMIaHIsIMU TaKOX KOPIIOPATUBHUM JOTOBOPOM.

Y mNOpiBHSHHI 3 HAIJISIIOBOIO PAJIOl0, CTAaTyC SKOi BU3HAYAETHCS 3aKOHOM,
MOJIOKEHHSI TPO HE3AICKHUX JUPEKTOPIB MaloTh PEKOMEHIAIWHUN XapakTtep. B
KEpIBHUX MPUHIMIAX (PEKOMEHAAIlISAX) 3aKPIMIEHO CTPOK Ta BUMOTHU 10 HE3AJICKHUX
JTUPEKTOpiB. 30KpeMa, KaHIuAaT TMOBUHEH: a) 3aJ0BOJLHUTH BCl BUMOTH JIO TOCAJIU
JTUPEKTOpa KOMIIaHIi, 3apeecTpoBaHOi Ha Oipxki, mependadeHi 3aKOHOIABCTBOM,
aAMIHICTPAaTUBHUMM TpaBWJIaMHM Ta IHIIMMH BiAMOBIJHUMU YMHHUMHU TOJIOKEHHSIMU;
3a3BUYall TaKMMHU BHMOTaMHU € JIMIIE HAsBHICTh MOBHOJITTS Ta 3rojaa; 0) OyTu
HE3aJIe)KHUM BIJIMOBIIHO O BUMOT MPUHIMUIIB; B) MaTh 0a30B1 3HAHHS MPO MISUIHHICTD
KOMIIaHii, 3apeecTpoBaHOi Ha OipKi, 1 BIAMOBIJIHE 3aKOHOJABCTBO, aJMIHICTPATHBHI
MOJIOKEHHS, CTaTyTH Ta MpaBWja; ') MAaTU MPUHAKWMHI I’SITh POKIB JIOCBILY POOOTH y
cdepi npaBa, EKOHOMIKM TOIIO; 1) BIANOBIAATH IHIIUM BUMOTaM CTaTyTy BIAMOBIIHOTO
HiANpHUEMHUIIBKOTO ToBapucTBa (cT. 2 KepiBuux npunimmis) [37, ¢. 9-10].

Hesanexxni mupekTopu 3000B’si3aHi Oyth jmoOpocoBichuMu (good faith) Ta
BHKOHYBAaTH CBOi 000B’s13KH 3 Hajie)kHOO cymiinHicTio (diligence) mepen kommaHiero Ta
BciMa akifionepamu. [lompu Te mpuaiiseTbcs ocoOiIMBa yBara iHTepecam Maiux 1
CEepelHIX aKIIOHEpIB 1 3a3HAYAETHCS, M0 HA HE3ICKHUX TUPEKTOPIB HE MOXKYTh
BITUBATH MaKOPUTAPHI aKI[IOHEPH, KOHTPOJtor04i ocodu (§ 1(2)).

BianoBigHo 10 BKa3iBOK, 100 KBaTi(hiKyBaTUCH SIK «HE3aJIeKHa», 0c00a MOBUHHA
BIIMOBIZATH TaKUM YMOBaM: a) Hi Iig ocoba, Hi il poaudyi (BKJIOYAKOYH APYroro 3
MOJPYXOKs, OaThKiB, IiTeH, OpaTiB 1 cecTep, TECTs, 35TiB, HEBICTKH, IPYroro 3
noJPYyXkd OpaTiB 1 cecTtep Ta OpaTu 1 CeCTpU MOAPYAOKS) HE MpaIiol0Th Ha

3apeecTpoBaHy Ha Oipski KOMITaHito abo ii qodipHi KoMmmadii, 6) dhizuyHa ocoda mpsMo
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YK OMOCEPEKOBAHO HE BoJIoAie Ouble HiX 1% akiii 3apeecTpoBaHoi Ha O1pxki Gpipmu,
B) aHl (i3uyHa oco0a, aHi 1 OJM3bKI poauyl (BKIIOYAIOYH MOAPYXOKS, OaThKIB 1 JITEH)
He BXxonATh 10 10 HaiOLIpIIKX akuioHepiB (ipMmu, 3apeecTpoBaHOi Ha OipXki, B) Hi
¢bi3uyHa ocoba, Hi 11 6JIM3BKI POJMYl HE MPAIIOIOTh B KOMITaHii, Sika BOJIOII€ O1IbIIE HIXK
5% akmiit hipmu, 3apeecTpoBaHoi Ha Oipki, 1 T) HI (Pi3ugHa 0co0ba, Hi 1 OJIMU3BKI poaudi
HE MPAIO0Th B OTHOMY 3 HAWOUTBINX 5 akiionepiB kommanii [39, ¢. 147-148].

Hesanexui nupektopu 3000B’si3aHI OpaTh ydacTh y KOMITETaX 3 BHHAropoj,
ayJUTy Ta MPU3HAYCHHS JJIS1 CXBAJICHHS 3HAYHUX MPABOYMHIB 3 MOB’3aHUMH 0CO0aMHU.
TakoX BOHM MOXYTh MPONOHYBAaTH HHU3KY IHIMIATUB pajl JUPEKTOPIB, SK-OT:
CKJIMKAHHS TPOMDKHUX 300pIiB  akIiOHEpiB, MpPHU3HAYCHHS ab0o0  3BUIbHEHHS
Oyxranrepchkoi (ipMu Ta CKIMKAaHHS 300p1B paau IUPEKTOPIB.

JIO TIOBHOBaX€Hb HE3AIEKHUX JUPEKTOPIB, 30KpeMa, HaJeXKHUTh: 1)
3aTBEPKEHHS 3HAYHUX MPABOYMHIB 3 apUIIHOBAHUMHU 0cO0aMH, y SKHX IiHa JOTOBOPY
CTAaHOBUTH MMOHAJ 3 MUIbHOHM 10aHIB a00 Outbmie 5% BiA BapTOCTI YMCTHX AKTHBIB
KOMITaHii 3riHO 3 ii OCTaHHIM ayJUTOPCHKUM 3BITOM; 2) BHECEHHS pPEeKOMEHIAIliil
CTOCOBHO HaliMy ayAUTOPCHKOI (pipMu; 3) 1HILIIOBAHHS MPOBEACHHS MPOMIXHUX 300piB
aKIIOHEpIB YW 3aCiaHb paj; S5) 3adydyeHHsS CTOPOHHIX ayJAUTOPIB 1 KOHCYJHTAHTIB.
Jlesiki 3 1IMX TOBHOBa)X€Hb JOCUTh HEOJHO3HAuHI. Hampuknan, He3anexHi AUPEKTOPU
HE MalOTh NOBHOB&)XEHb (PAKTHUUHO CKJIMKATH 300pH aKIiOHEpiB a00 MpaBIiHHS, a JIUIIE
MOBHOBAXEHHST PEKOMEHIYBaTH MPABIIIHHIO CKJIMKATH TaKe 3aciaaHHS.

Baptum yBarm € monoOXeHHS Mpo Te, M0 NpUHAWMHI OJUH 13 HE3AJICHKHHUX
JTUPEKTOPIB y paai mae OyTH cremiaiicroM 3 Oyxrantepcbkoro oOmiky. Kpim Ttoro,
3aKpITUICHO, 1110 TPUHANMHI OJIHA TPETHHA PaJy Ma€e OyTH HE3aJC)KHUMU TUPEKTOPAMHU.

[Tono>keHHsT BU3HAYa€ YMOBU TpPHU3HAYCHHs, OOpaHHS Ta 3aMiHM HE3aJICKHHUX
nupekTopiB. Cy0’ekTamMu BHCYBaHHS Ha mocany €: 1) paga DUPEKTOpiB, HArJIsa0Ba
paga; 2) akilioHepW, SKI CaMOCTIMHO 4YM CHUIBHO BOJIOAIIOTH Ounbiie HIK 1%
eMiToBaHUX akiii. CTpOK MOBHOBaXEHb HE3AJEKHUX JUPEKTOPIB CTAHOBUTH HE OLIbIIIE
IIIECTH POKIB.

OpnHak Ha MpaKTHUIll, X04a 3aKOH MPO KOMITaHii nepeadaydae, 1Mo akiioHep, KU

BOJIOJIIE TTIOHAJ 5% BHUIYIIEHWX aKI[IM KOMITaHIi, 3apeecTpOBaHOI Ha OIpiKi, Ma€ IPaBo
2
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BUCYBaTH KaHAWIATIB Yy HE3aJeXKHl TUPEKTOPU, B TEPEBAKHIN OUIBIIOCTI BUITQJIKIB
JpiOHI aKIiOHEPH PIJKO pealli3yioTh L0 MpaBoBYy MOxIuBicTh [37]. IcHyrodya cucrema
HE3aJIS)KHOTO AUPEKTOpa (PaKTUUHO HE MPAIIOE 1 «BUTISIAE SK Baza JUIS MPUKPAC.
Cucrema kopnopaTuBHOro ympaBiiHHS Kwutaro mnoBuHHa OyTH CHpsSiMOBaHa Ha
OOMEXKEeHHsI BJIaJd MEHEIKMEHTY Ta Kpalluil 3axUCT I1HTEpECiB MIHOPUTAPHHUX
akiionepis. [Ipore #ioro posib He BUKOHYETHCS HAJICKHUM YHHOM, OCKUTBKH KUTANCHKI
KOMIIaH1i, 3apeecTpoBaHl Ha Oipiki, 3a3BHUYail KOHTPOIIOIOTHCS OJIHUM Ma)KOPUTapHUM
akiioHepom [82].

OpnHak HasiBHE 1 MPOTUJICKHE JTOCHIKEHHS, PE3yJIbTaTh SKOr0 JEMOHCTPYIOTD,
mo edekTuBHICTh AT MiBUIIYETHCS, OCKUIBKK 3arajilbHUil PiBEHb BILUIUBY JIEP)KaBU
3sMmeHmyetbes [11, ¢. 429-230].

3BakaloyM Ha JUCKYCIMHICTH CTOCOBHO JOIUIBHOCTI 1HCTUTYTY HE3QJICKHOTO
HEBUKOHABYOTO JUPEKTOPA, 3aKOHOJABCTBO IMPO KOPIOPATUBHE YIPAaBIIHHSA ¥ Hamami
JUHAMIYHO po3BHUBaeThCs. 14 kBiTHs 2023 p. [JepxaBHoto panoro Hapoanoi PecryOmiku
Kuraii ony6sikoBano «BucHOBKU 11010 pedopMH CHCTEMH HE3aJEKHOTO JUPEKTOpa
3apeecTpOBaHUX KoMIaHiW» (mani — BucHoBku). Y BucHoBKax 3akiaJeHO CHCTEMHI
3aBaHHS pedOopMyBaHHS, 110 CKJIAJAIOTHCSA 3 TAKUX ACIMEKTIB, BKIIOYAIOUN YTOYHEHHS
OOOB’SI3KIB  HE3AJICKHUX JUPEKTOPIB, ONTUMI3aLII0 PEKUMIB BUKOHAHHS HHUMHU
000B’sI3K1B, TOCUJICHHSI YIPABIIHHA iXHBOIO KBaji(iKaili€ro, BJOCKOHAJIEHHS CUCTEMU
iX Bi10OpY Ta mpHU3HAYCHHSI, 3a0e3MeUCHHS rapaHTIN iX MISUIBHOCTI, MOCHJICHHS HaTJISTy
Ta yIpaBIJIIHHS 32 BUKOHAHHAM HUMU O0O0B’A3K1B, ONTHUMI3alliI0 CHIHHOT Ta €PEKTUBHOT
BHYTPIIIHKOI Ta 30BHILIHBOI CUCTEMH Harysiay [72].

Xoya nMaHWi JOKYMEHT 1 HE Ma€ CHUJIM HOPMATHBHOTO aKTy, OJHAK JTyMKa
HepxaBHoi pamn Kwutar, $SK ULIEHTPaIbHOIO OpraHy BHMKOHABYOI BJAOW, MAae
BHU3HAYAJIbHE CIIPSMOBYIOUE 3HAUYEHHS B Oyab-sKiid cdepl, Sk 1 Oyab-1e y BIAMOBIIHUX
nomTuyHuX pexxumax. Tomy Illanxaiiceka (oHmoBa Oipka B3siia BIJNOBIAHO Ha cede
3000B’s13aHHs: 1) mnepernsiHytd IlpaBuiia JICTMHTY akUid Ta 1HCTPYKLIT MO0
CTaHJIApPTU30BaHUX oreparii. 3 MeTor 3a0e3MeUeHHS iX IMPOCTOTH Ta SICHOCTI JIS
HE3JIEKHUX AUPEKTOPIB, SIKI HE 3aBXK/IM € (paXOBUMHU crieliajgictaMu y cdepi GpiHaHCIB;

2) peKOMEHIyBaTH KOMIaHisiM, IO MepedyBaioTh B JICTUHTY, 3MIHUTH TOPSIOK
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NPU3HAYEHHSI HE3AJEKHUX JTUPEKTOPIB (30KpeMa, HIJISTXOM pPO3pOOKU TUIIOBUX (opm
JUISL TIOTEHIIMHUX KaHAWATiB Ha BIJMOBIIHI TOCaAM); 3) IPOBOJAUTH MOCTIHHI TPEHIHTH
Ta KOHCYJbTYBaHHS [IJIi HE3AJIC)KHUX JTUPEKTOPIB KOMITaHIM, IO MepedyBaloTh B
JICTUHTY Ha OipXKi 3 METOW O3HaWOMJIEHHS 1X 3 HaWKpalluMu IpaKTHKaMH
KOPIOPATUBHOTO YIIPABITIHHS.

Kaszaxcman. KopnopatuBae ympaBiiHHsA B KazaxcTaHi perymroeThCsi 3aKOHOM
«IIpo akiioHepHI TOBApUCTBa», SKWUU 1€ B TEPIIii CBOIM pemakiiii CIpUHHSB aHIJIO-
aMEPUKaHCHbKY MOJIeNb ()yHKIIOHYBAaHHS aKI[IOHEPHOTO TOBapucTBa. TOOTO Ha BiAMIHY
BiJl YKPAaiHCHKOTO KOPIOPATUBHOIO TpaBa, SKE IMOYATKOBO BIAOOpakalo KIACHYHY
HIMEIIbKY MO/IEIb OpraHiB TOBApUCTBa (3arajbHi 300pU, HAIJISIIOBA paja, BAKOHABYUI
opraH), B kazaxcbkomy AT Big camMoro mo4yaTky CTBOPEHHS HArJISAIOBOI paaul HE
nepeadayanocs.

BianosinHo opranamu AT €: 1) BuIIMiA opran — 3arajibHi 300py aKIIOHEPIB; 2)
OpraH ympaBJiHHS — paja AUPEKTOPiB; 3) BUKOHABUYMN OpraH — KOJErialbHUW OpraH
abo ocoba, ska OJHOOCIOHO 3AiMCHIOE (DYHKIIIT BUKOHABYOIO OpraHy, Has3Ba SKOTO
BU3HAYAETHCS CTATYTOM TOBApPUCTBA; 4) 1HII OpPraHH, CTBOPEHHS SIKMUX MOXE OyTH
000B’s13k0BUM (cT. 33 3akony). Baptum yBaru € Te, mo gaxktuyHo nepemk opraniB AT
€ BIOKpUTUM. Lle MooKeHHs 1iKaBe B KOHTEKCT1 AUCKYCIi, IKa TOYUTHCSA B YKPATHCHKIN
MpaBHUYIN HayIll CTOCOBHO TOTO, Y MOXYTh (DYHKIIOHYBaTH B YKpaiHChKuX AT 1HII
YIPABIIHCHKI Ta HEYMPABIIHCHKI OpraHu MOHA Ti, siki nependadeni posainamu VIII-X
3akony Ykpainu «IIpo akiiioHepHi TOBapHUCTBay.

Kazaxcpkuii 3aKOH MICTUTh JOCTaTHBO BHUYEPIHY JC(IHIMIIO HE3aJIEKHOTO
JUPEKTOPA, YV BIJMOBITHOCTI 3 SIKOI0 HE3AICKHHUM JUPEKTOP — WICH pagul JUPEKTOPIB,
AKUA He € aduIioBaHOI0 0CO00I0 JAaHOTO aKI[IOHEPHOrO0 TOBApHUCTBA 1 HE OYB HHUM
MPOTATOM TPHOX POKIB, IO TEpEayBald MOro OOpaHHIO O pagul TUPEKTOPIB (3a
BUHSTKOM BHIAJKy Horo mnepeOyBaHHS Ha TMOCall HE3aJeKHOTO IUPEKTOpa IbOTro
aKL1OHEPHOTO TOBApHCTBAa), HE € aduiiioBaHOI 0CO00I0 MO BIAHOLIEHHIO O
apimiioBaHuX ~ 0oci0  JaHOTO  aKI[IOHEPHOTO  TOBAPWUCTBA, HE  MOB'S3aHUUN
MIMOPSIKOBAHICTIO 3 MOCAJA0BUMH 0COOaMH JIaHOTO AaKIIOHEPHOTO TOBApHCTBa abo

oprafizamiii — adiniiioBaHux 0cCi0 JaHOTO akKIIOHEPHOTO TOBApUCTBA Ta HE OYB
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NOB'A3aHUN  MIANOPSAIKOBAHICTIO 3 LKUMHU O0OCO0aMHM MPOTATOM TPhOX POKIB, IO
nepeayBajii Horo oOpaHHIO JI0 pajau JUPEKTOPIB; HE € JEP>KAaBHUM CIY>KOOBIIEM; HE €
MPEICTAaBHUKOM aKIlioHepa Ha 3acCiJaHHSAX OPTraHiB JAHOTO aKI[IOHEPHOTO TOBAPHCTBA Ta
He OyB HHUM IPOTITOM TPbOX POKIB, IO MEpeayBaid HOro oOpaHHIO 10 paau
JTUPEKTOPIB; HE Oepe yyacTi B ayIUTI [bOTO aKI[IOHEPHOTO TOBAPHUCTBA SIK ayIUTOP, 1110
mpaIoe y CKJIaai ayAuTOPChKOI opraHizamii, 1 He OpaB ydacTi B TaKOMY ayauTi
MPOTATOM TPbOX POKIB, 110 MEepeyBaIl HOoro oOpanHio A0 paau gupekropis (1. 20 cr. 1
3akoHy).

YucenpbHUil CKJIaA pajaud IUPEKTOPIB Ma€ CTAHOBUTU HE MEHIIE TPhOX OCIO.
lonaiimeniie 30% uieHiB paau AUPEKTOPIB TOBAPUCTBA MarOTh OyTH HE3aJCKHUMU
mupexktopamu (4. 5 ctr. 54) [124]. B craryci He3aleXHHX WICHIB pajd JUPEKTOPIB
aKTUBHO 3allyyaloTbCs 1HO3€MHI TIpomajsHu. 3a ganumu kommnadii Korn Ferry,
npenactaBieHuMu B «OTJsial MpakKTUKH KOPIIOPATUBHOTO yrhpaBiiHHsA B Ka3zaxcrtaHi» B
2021 p. cepenHsl yacTKa HE3aJEKHUX TUPEKTOPIB y Ka3aXCTAaHCHKUX KOMIMAHISAX, IO
3a3HavYeHI B JOCIIKCHHI, CTaHOBUTH 45,3%. Haii01np1ie He3aneHUX JUPEKTOPiB OyIiI0
IpEeJICTaBICHO y TakuxX kommaHisx, sk Freedom Holding, Halyk Bank, KCell, Nostrum,
y SKMX iXHA dacTka ctaHoBmia moHan 50%. Cepen ycix HE3aJIeXHHX TUPEKTOPIB y
Ka3aXCTaHChKUX KOMIaHisIX 54,7% € iHozeMHUMH TpomaasHamu. Y 2021 poui yactka
1HO3eMHUX (DaxiBI[IB y 3arajJlbHOMY CKJIaJl paj JUPEKTOpiB cTaHOBUIA 29,6%. [HO3eMIII
npencrabieni 'y 23 kommanisx 13 30, npochimkyBaHux B «Ormisiii  MPaKTUKH
KOpIopaTuBHOTO ynpasiaiHas B Kazaxcrani» [154, c. 8].

Sx Gaunmo, TMpakTUKa 3adyuyeHHS 1HO3EMHHUX (axiBI[iB Yy pPOJI1 HE3AICKHUX
YJICHIB € TIOIIMPEHOI0 1 Cepell MOCTCOIialiCTUYHUX KpaiH. [Ho3zemHl ¢axiBii € 10
NEBHOI MIpH «areHTaMd 3MiH» 1 TO3UTUBHO BIUIMBAIOTh HA €(EKTHUBHICTb
KOPIIOPATUBHOI'O YNIPaBIIHHS.

Jlo ckiamy KOMITeTy 3 KaJpiB Ta BUHArOPOJ BXOJIUTH OUIBIIICTh HE3aJICKHHUX
JTUPEKTOPIB 3 METOI0 BUPOOJICHHSI 00'€KTUBHUX 1 HE3AJEKHHUX PIIICHb 1 HEAOMYIICHHS
BIUIMBY 3alliKaBJIEHUX OCI0 Ha CyJKeHHsS wieHiB komiteTy. Unenn Komitery moBuHHI
BOJIOJIT 3HAHHSMHU Ta MPAKTUYHUM JIOCBIOM Yy Trajy3l yHpaBJIiHHS NEPCOHAJIOM Ta

OIIHKK HOTO IISIIBHOCTI, a TaKoX Yy cdepi KOPIOpaTUBHOTO YIpaBIiHHA. [ 0J0BOIO
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Komitery € Hezanexnuil nupexrop. Komiter mo kaapax Ta BHHAropojaax BHU3HAudae
Kputepii miadopy KaHIWJATIB Yy WICHH pPaad JIUPEKTOpIB, KaHIUJIATYpH TOII-
MEHE/KEpiB, BHUPOOJS€ TMOMITHKY KOMIaHIi B 00JacTi iX BUHAropoiu, a TaKOX
MPOBOJIUTH PETYJISIPHY OLIIHKY A1SUTbHOCTI WICHIB PaJid Ta TOM-MEHEIKMEHTY .

JletanmizyeThcsl CTaTyc Ha PiBHI aKTiB PEKOMEHAALIMHOTO XapakTepy Ta akTiB
caMOpETyYJIIBHUX OpraHizaiii. 3okpema, B HarioHampbHOMY KOZIEKCi KOPIOPATHBHOTO
YIpaBJIiHHS, Y BIAMOBIIHOCTI 3 SKUM, HAIlPUKIAJ, JO CKIAay KOMITETY 3 ayJuTy
BXOJISITh HE3aJIC)KHI JUPEKTOPH, SKI MAIOTh 3HAHHA Ta MPAKTUYHWNA JIOCBiA Yy ramysi
OyXTaJlTepChKOro OOMIKY Ta ayJuTy, YIPABIIHHSI PU3UKAMHU, BHYTPIITHEOTO KOHTPOJIIO,
KepiBHuX npuHImMnax i HE3aJleXHHUX AUPEKTOpiB cxBajeHoro PimenHsam [lpe3unii
HamionansHoi nanatu [lianpuemiiis Pecriyoniku Kazaxctan «Atamexken» BiJ 27 KBITHA
2021 poky Ne 4 [135].

3HauyHa YacTKa HE3aJEKHHUX JUPEKTOPIB Yy pajax Ka3axCTaHChKUX KOMIaHIN Ha
NPaKTHUIl HE 3aBXKIU O3HAYae€, [0 BOHM MArOTh 3HAYHY Bary B MPOIEC] MPUHHATTA
pimeHs. Skmo B mpaktuili koproparuBHoro ympaniiHHs CIIA ta BenukoOputanii
HE3aJISKHUN AUPEKTOP MOKIMKAHUH BiAIrpaBaTH KIIOUOBY POJIb y MPUHHATTI BAKIUBUX
CTpaTeriyHuX PIllIeHb (30KpeMa II010 3MIHU BUJIIB AiSTILHOCTI a00 peopraHizarliii, emicii
aKliil TOIIO), NPHUBHOCSYM CBI OCOOMCTHII NOCBII B pOOOTY paau, 3A1MCHIOBATH
HE3JIEKHUH MOHITOPUHT JISJIbHOCTI BUKOHABYOTO OPraHy (BUKOHABYUX WICHIB paju
TupeKTopiB), To B AisuibHOCTI AT Kazaxcrany BKIIIOUEHHSI HE3QJICKHUX TUPEKTOPIB 10
paau OUIBIIOID MIPOK € THCTPYMEHTOM MiABUIIEHHS JOBIPM 10 KOMMaHii 3 OOKy
1HBECTOPIB Ta 1HIIMX 3aI[IKABJIEHUX CTOPIH.

BapTtoro yBarm € HoOpma 1010 BCTAaHOBJICHHS BIJAMOBIAAIBHOCTI YJICHIB
HarJISII0BO1 pajau 3rifHo 31 crarrero 63 3akony. Unenu Panu nupextopiB (B TOMy 4yucCIi
He3asnexHl uieHn) AT HecyTh BiANOBIJANbHICTh, BCTAHOBJIEHY 3akoHamu PecryOmiku
Kazaxcran, nmepei TOBapuMCTBOM Ta akIliOHEpaMHu 3a IIKONY, 3aMOJisSHY iX IISIMH Ta
(a00) Oe3misIBHICTIO, @ TaKOXK 3a 30MTKM, 3aBJIaHi TOBAPUCTBY, BKJIOYAIOYH, ajie HE
OOMEXYIOUUCh 30WTKaMHU, 3aBJaHUMHU B pe3yibTari: 1) HamanHs iHdopwmariii, 1o
BBOJIUTh B OMaHy, a00 CBIJOMO HENpaBAWBOi 1H(OpMalii; 2) MOPYIIEHHS MNOPSAKY

HajaHHs 1H(OpMAaIli, BCTAHOBJICHOTO UM 3aKOHOM; 3) TPHUUHATTS PIMICHb PO
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YVKJIaJICHHS BEJIMKUX yroJ Ta (abo) yroja, y BUMHEHHI SKUX € 3alllKaBJEHICTh, IO
CIPUYMHUIIO BUHUKHEHHS 30MTKIB TOBapHCTBAa BHACIIJIOK iX HEIOOPOCOBICHUX A Ta
(a00) 6e3aisAIBHOCTI, Y TOMY YHCIHI 3 METOI0 OTPUMAaHHA HUMHU a0o ix adiniiioBaHUMU
ocobamu MpUOYTKY (10X0Ty) Y pe3yJIbTaTl YKIIaJaHHSI TaKUX YIroJl i3 TOBApUCTBOM (CT.
63 3akony Kazaxcrtany). AHaloriuHe MoOJIOKEHHS B YKpPAiHCBKOMY 3aKOHI, Ha Kalb,
BIJICYTHE.

E€sponeticokuii Corw3. Cranom Ha 2016 p. B OUIBIIOCTI JAepKaB-4YJICHIB
€Bponeiicekoro Coro3y 3anpoBaKEH] MpaBHIa TPU3HAYEHHS HE3aJICKHUX JUPEKTOPIB
y pamax kowmmanii. Ha wnHaanamionansHOMy piBHI [IpuHIIUNIM KOPIOPATHUBHOTO
yopaBimigHss OECP 2015 p. pexkoMeHIyrOTh TMOKJIaJaTH BaXKJIWBI 3aBJIaHHS Ha
HE3AJIeKHUX YJIEHIB MpaBiiHHA. HopmaTthBHA OCHOBAa LBOrO 3000B’SI3aHHSI MICTHUTBCS
a00 y BIMOBIHUX CHEIIaJbHUX 3aKOHAX MPO KOMIMAaHii, MpaBUiiax JICTUHTY, KOJeKcax
KOPIOPAaTUBHOTO YIIPABJIIHHSA KOHKPETHOI CHCTEMH TIpaBa a00 TMPOCTEKYETHCA Y
KOJIEKCaX KOPIOPATUBHOIO YIPABIIHHSI OKPEMHUX KOMITAHIM.

OCHOBOMOJIO)KHE 3HAYEHHS [IJIsi BIPOBAHKCHHS 1HCTUTYTY HE3aJCKHHUX YJICHIB
HarIsAoBO1 paau (HE3aJeKHUX HEBUKOHABUMX JUPEKTOpiB) Mae PexoMmenpariis
€poneiicrkoi Komicii Bix 15 mororo 2005 p. Ne2005/162/€C nipo posib HEBUKOHABUUX
JUPEKTOPIB a00 HArjasJoBUX AUPEKTOPIB JIICTUHIOBUX KOMIIaHIM 1 MPO KOMITETH
(HarmsmoBoi) pamu [13].

Y Pexomenpariii KOHCTAaTy€ThCS, IO 3arajioM KOJIGKCH KOPIOPATUBHOTO
yYIOpAaBIIHHS, IPUHHATI B JIepKaBax-ujeHaX, BU3HAIOTh HEOOXIAHICTh TOTO, 1100 3HaYHa
YacTHMHA HEBHKOHABYMX JUPEKTOPIB a00 UJICHIB HATJIAIOBUX paja Oyiia HE3aJIeKHUMH,
TOOTO HE Maja >OJHOTO CYTTEBOTO KOH(DIIKTY iHTepeciB. [lig He3aneXHICTIO
HalyacTile po3yMiloTh BIJICYTHICTh TICHUX 3B'SI3KIB 3 KEPIBHUITBOM, KOHTPOJIbHUMU
aKIioHepaMu a00 CaMOIO KOMITaHI€l0.

VY PexoMenpailii He BU3HAYAETHCS KOHKPETHUM KUIBKICHUM CKJIAJ HE3aJIeKHUX
YJICHIB HATJIAJIOBOI pajiv; 3a3HAYa€ThCA JIMIIE, 10 0 HATJISIIOBOI pajd KOMIIaHIM Mae
Oytn oOpaHa JOCTaTHS KUIBKICTh HE3QJIEKHUX HEBUKOHABUMX a00 HATJsJ0BUX
JTUPEKTOPIB, 00 rapaHTyBaTHU HAJEKHE BHUPIIIEHHS OYyJlb-IKOTO CYTTEBOTO KOH(IIKTY

1HTepeciB 3a y4acTio aupektopis (. 4 Po3ainy II). IIpu npomy HarmsimoBa paga (paga
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JTUPEKTOPIB) TMOBMHHA OyTH OpraHi3oBaHa TaKUM YHHOM, 00 JOCTaTHS KUIBKICTh
HEe3aJIC)KHUX HEBUKOHABYMX a00 HAIISIZIOBUX TUPEKTOPIB BifirpaBajia epeKTUBHY POJIb
y KJIIOUOBUX cepax, e moTeHIIian KOHPIIKTY 1HTepeciB 0COOIMBO BUCOKUIA.

SIK110 MPONOHY€ThCA MPU3HAYCHHSI HEBUKOHABUOTO 200 HATJISOBOTO IUPEKTOPA,
KOMIIaHiS TOBMHHA PO3KpHUBATH 1HGOpPMAII0O MpPO TE, YU BBaXKAa€ BOHA IOTO
HE3aJIeKHUM; SKIO OJWH a00 JeKiibKa KPUTEpliB, BCTAHOBICHUX Ha HalllOHAJIBHOMY
PIBH1 JIJIsl OLIIHKHA HE3aJIEKHOCTI JUPEKTOPIB, HE BUKOHYIOTHCS, TO B TAKOMY BHIIAJIKY
MOBHHHI OyTH PO3KPHUTI MPUYMUHU, YOMY HE3BAXKAIOUM Ha II€, BIAMOBITHOTO TUPEKTOpa
BBAXKAIOTh He3alexHUM. KomrmaHii TakoK MOBHHHI HIOPIYHO TOBIIOMJISITH, SIKUX
JTUPEKTOPIB BOHHU BBaXaroTh He3anesxkuumH (11. 13.3.1 Pekomenariii).

He Menm Barome 3HaueHHs wmae [upexktuBa 2006/43/€C €Bponelcbkoro
[Tapnamenty Tta Pagu mpo 0OOB'SI3KOBHI ayIuUT PiYHOi 3BITHOCTI Ta KOHCOJIJOBaHOI
3BITHOCTI, 10 BHOCUTH 3MiHM 10 [upexktuB Pamu 78/660/€EC Ta 83/349/€EC 1
npununsie airo Jupexrusu Pagu 84/253/€EC, y BIANOBIAHOCTI 3 KOO KOXHUHN Cy0'€KT
CYCIIUJIBHOTO 1HTEpECy MOBHHEH MaTh KoMmiTeT 3 ayauTy. Cy0'€eKToM CyCHiIBHOTO
iHTepecy € IIAT Ta iHII eMITeHTH, LIHHI Nanepu AKUX AOMYIIEH] 0 O1p>KOBUX TOPTIB,
O0aHKHW, CTpaxoBi, HeNepkaBHI MeHCIWHI (oHAM, 1HII (IHAHCOBI YCTAaHOBH, SIKI
MPOBOAATh MISUTBHICTh HA MiACTaBl JepykaBHOi JireH3ii. Cy0'ekTaMu CyCHIJIBHOTO
IHTEpeCy, MOXYTb TaKOXX BHM3HATH, HaNpHUKIad, CyO0'€KTIB, IO MAalOTh CYTTEBE
CYCIIUJIbHE 3HAYEHHSI Yepe3 MPUPOY iXHBOIT AISUTBHOCTI, 1XHIN po3Mip a00 YUCEIbHICTh
IXHBOT'O TIEPCOHAITY.

HepxaBa-unenu €Bporneiicbkoro Coro3y Ha BJIaCHUWA PO3CYJ BHU3HAYaKOTh, YU
MMOBUHHI KOMITETH 3 ayJUTy CKJIAIaTHCS 3 HEBUKOHABUMX YJICHIB aJMIHICTPATHBHOTO
oprany Ta/a00 YJIEHIB CIOCTEPEKHOr0 OpraHy cy0'ekTa, IO TepeBIpsSEThCs, Ta/abo
YJICHIB, MPU3HAYCHUX 3arajlbHUMU 300pamMu akilioHEpiB Cy0'€KkTa, 110 MEPEeBIPSETHCS.
[TpuHaliMHI OJTMH YIEH KOMITETY 3 ayJUTy Ma€ OyTH HE3aJICKHUM Ta KOMIICTCHTHUM y
chepi Oyxranrepcbkoro o0JiKy Ta/abo ayauty. ToO6To JlupekTuBa MICTUTH
IMIIEpAaTUBHE TIOJIOKEHHSI CTOCOBHO HEOOXIAHOCTI CTBOPCHHS KOMITETY 3 ayJauTy.
OnHak TPHCYTHICTP B HBOMY HE3aJICKHUX HEBHKOHABYMX JUPEKTOPIB HE €

000B’A3KOBOIO.
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Takum uynHOM, Kpainu-uieHn €C Ha BIACHUI pO3Cy]] BU3HAYAIOTh, YU MOBUHHI
BXOJIUTU JI0 KOMITETY 3 ayJuTy HE3aJeKHI HEBUKOHABUYl JUPEKTOpH. B 1mbpomy
KOHTEKCTI YKpaiHa (akTU4YHO «mepeBukoHana» Bumorn €C, B3sBIIM Ha cebe
3000B’s13aHHA  1IOJI0  OOOB’SI3KOBOi  KBOTHM ~ HE3aNEKHUX WICHIB  (HE3AJICKHUX
HEBUKOHABYMX AUPEKTOPIB) B CKIIAAl ayAUTOpCchbKoro komitety ITAT.

BaxnuBe Ta OesmocepenHe BigHomieHHs Mae  [upektuBa 2022/2381
€poneiickkoro Ilapnmamenty ta Pamu Big 23 nucronaga 2022 p. mpo MOKpaIlEHHS
reHaepHoro OanaHCy cepell TUPEKTOPIB KOMIIaHIM, 3apeecTpoBaHMX Ha Oipxki, Ta
BIANOBIAHI 3axoau. Tekct [{upexkTuBu OyB cxBajeHUH €BpONEHCHKUM MapiiaMEHTOM
me y 2012 p., ame mnortim 3abiiokoBaHuii €Bporelcbkoro pajnoro. [leski kpaiHu
BHUCTYINIAJIM NPOTU TAKOrO PETYJIOBAHHS, BIAJAI0YM NEpeBary JOOpPOBLIBHUM 3aX0OJaM.
Opnak 3pemtoro JlMpeKkTUBa MOKpAIIEHHS TE€HJEPHOTo OanaHcy cepel IUPEKTOpIB
KOMMaHii Taku Oyjla MNpUMHATA Ta CTajla OAHUM 13 OLIbII MacHITaOHUX KPOKIB
Crparerii €C momo reHumepHoi piBHocTi Ha 2020-2025 pp. [30]. B crparerii
BIJI3HAYEHO, 1110 OCHOBHHMMH 3aBJaHHSIMHU € YCYHEHHS I'€HJEPHHUX PO3PUBIB HA PUHKY
npaili; JOCSITHEHHsI PIBHOI Y4acTl B PI3HUX CEKTOPAaX €KOHOMIKH; YCYHEHHSI T€HJIEPHOTO
pPO3pHBY B OIUIATI Tpalll Ta MEHCI; JOCATHEHHS TEeHIASpPHOTO OajaHCy B mMpolieci
OPUUHATTA pimieHb 1 B nomiTuil. Came Ha BHKOHAHHS OCTaHHBOTO (JOCSTHEHHS
TeHJIEpPHOTO OaJlaHCy B POLIEC] MPUMHATTS PillieHb) 1 cripsiMoBaHa JlupekTusa.

BignoBigno mo 3BiTy €Bpomeichkoi KoOMicii Ipo TeHaepHy piBHICT y €C
(2021p.) cranom Ha xoBTeHb 2020 p. xiHKM cTaHOBUIU 37,6% 4IIEHIB NPABIIHHSI
HalOUTbIIMX KoMmMaHi y €C, 3apeecTpoBaHUX Ha OlpKi, y IIECTH JepKaBax-dwICHAX 13
000B’SI3KOBUMHU KBOTaMH, Micis 30uibiieHHS HA 3 % Ha pik. JlJisi MOPIBHSHHS, JIMIIE
24,3% wuiieHiB MpaBiiiHHS OyJM KIHKAMU B KpaiHax, sIKI BXKWJIM ab0 pexoMeHAalliiiH1
3ax0/I1, a00 HE BXKHIIM JKOJHUX 3ax0/iB [61].

Kpim BemukoOpuTaHii, 3rigHo 3i 3BiTOM 1po reHaepHy piBHicth y €C (2022p.),
nuie 7 nepxap-uieHiB €C 3anpoBaauiiu 000B’SI3KOBE 3aKOHOAABCTBO MO0 KBOT IS
KIHOK y pazax. e moBa mpo Taxi nepsxasu sik Ppanis, Itamis, Bensris, opryrais,

Himeuunna, ABcrtpis, I'peris ta Himepmanam [62]. OnmHak gecsaTh IepikaB-diICHIB
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3alpOBaAWIIN JIMINE PEeKOMEHIAIiHI nojoxeHHs (SOft measures), a perra aeprkas-
YJICHIB HE BXKHJIM B3arai »koauux i [49].

Came Tomy y BiamoBigHOCTI 31 ¢T. 5 Hupektusu a0 30 uepBus 2026 p. aepkaBu-
yienn €C 3000B’s3aH1 3aKpINUTH B HallIOHAJLHOMY IpPaBl HACTYIIHE CITIBBITHOIICHHS
3a TeHJICPHOI0 03HAKOIO Cepel HeBUKOHABYMX AUpPeKTopiB: 1) monHaitmentie 40% cepen
HEBUKOHABYMX JUPEKTOPIB MOBUHHI CTAHOBUTH KIHKH (HE MOIIMUPIOETHCS HA JCpPiKaBH,
JIe B’Ke 1CHY€ 3aKOHOJIaBua kBoTa He HuxK4e 30%); 2) cepen ycixX JUPEKTOPCHKUX TOCal
(BUKOHABYl 1 HEBUKOHABYl JUPEKTOPHW) >KIHKH MOBMHHI CTaHOBUTHU He MeHIe 33%
(BUMOTH HE NOILIUPIOIOTHCS Ha JEpPXKaBH, /1€ BXKE ICHY€ 3aKOHO/IaBYa KBOTA HE HUXKYE
25%) [19]. Cnix Big3HauuMTH, O 3 MOMEHTY cxBajieHHs [lupextusu €C
CIIOCTEPITa€eThCS MOCTYIMOBE 301IBIICHHS KITLKOCT1 XKIHOK, TPU3HAYEHUX Ha BCl MOCaIu
B palii AUPEKTOpIB, 30KpeMa Ha IOcajax WICHIB HArJISAOBUX paja (HEBUKOHABUUX
nupekTopiB) — 3 41% no 48% [22].

[Ilo6 3a0e3nmeynTd MPO30pICTh Ta HEYNEPEIKEHICTh MPOLECY MPU3HAYEHHS
JTUPEKTOPIB Ta WICHIB HATMSAI0BUX pajl, JIMpEeKTHUBa MPOMOHYE BCTAHOBUTH JEKIJIbKa
KpUTEpIiB s BIAOOpY KaHAauaari. llo-mepuie, BUMOTH 10 KaHAUAATIB MalOTh OyTH
HEUTpPAIBHUMH, YITKUMH 1 CHOPMYJIHOBAaHUMHU Tak, 100 HE HaJaBaTH TEepeBaru
NpEeACTaBHUKY TOi 4YM 1HIOI cTari. ToOTo #MoBipHimIe 3a Bce JUpEeKTHBI HE
BIIMOBIaTUME BUMOTa O€3MEepPEepPBHOCTI MOIMEPEIHHOr0 POOOYOro IOCBIAY, ajKe IIe
Mo30aBIsATUME KIHOK, M0 OyJM y TpHUBANIM BIAMYCTHI MO JOTJIALY 3a JUTHHOIO,
MO>KJIMBOCTI MOAABaTUCSA Ha MOAIOHI BakaHcii. Ilo-gpyre, BUMOTHM IIOAO MiJBHILEHOI
MPO30POCTI TaKOK MalOTh OYyTH AOTPUMAaH1 i Ha IHIWBIAyaJIbHOMY DiBHI: 30KpeMa, B
MpolIeci MOSICHEHHS 11010 BIJIMOBU TOIO. Y BHUIAJKY PIBHUX KOMIETEHIIN Ta JOCBIAY
KaHAUAATIB TepeBary CiijJl BiAjaBaTh KaHIuAaTy ab0 KaHIWIATI, SKI HaleXaTb J10
CTarTi, SIKa € MEHIII IIpeacTaBacHoro [83].

AT, sxi norpamisitorb 10 chepu aii JupextuBu 2022/2381, moBuHHI OyayTh
HIOPIYHO 3BITYBAaTU CTOCOBHO MOPSAKY 1i BIPOBAPKEHHS 1 BXKUTUX 3 LIE€I0 METOIO
3axoAiB 3 MyOJiKamiero BiAMOBIAHOI i1H(MOpMali Ha BebO-caifTi kommanii (cT. 7).
ToBapucTBa, MmO HE 3MOXYTh €()EKTHMBHO BIPOBAJAUTH BUMOTH J[MpEKTHWBU, MOBUHHI

OyayTh TOBIJOMIIATA TPO TNPUYMHU Ta HAMATH IUIAH Jid [[0J0 IMIUIEMEHTAIlil


https://bnt.eu/legal-news/czechia-eu-seeks-the-establishment-of-gender-balance-on-company-boards/
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NOJIOKEHb JOKyMeHTa. Ha po3cyj HalloHadbHUX CUCTEM IpaBa 3aJUIICHO MUTaHHS
3aKpIMJICHHS CAHKINA (po3Mipy Ta BHUIB) 3a BUSBJICHI MOPYIICHHS Ta HEBUKOHAHHS
JlupextuBu, xo4ya J[MpeKkTHBa 1 HABOAWUTH, SK MPHUKIIAT, MOXKIUBICTH 3aKpituieHHS: 1)
mTpadiB; 2) abo 3akpilVICHHS B HalllOHAJIBHOMY IIpaBl IpaBa Ha CYJ0BE OCKap>KCHHS
pileHHsT Tpo mpu3HadeHHs (oOpaHHs) oci0, 1Mo cynepedyarh BUMOram JIMpeKTHBH.
HezanexxHo Big Toro, siki BUIM CaHKIM Oyne 3akpilJIeHO Ha PiBHI HAI[lOHAJIHLHOTO
npaBa, Jep)KaBU-4JIEHU 3000B’s13aH1 PO iX BIPOBAKCHHS MOBIJOMUTH HE Ti3HIIIE 28
rpyaHs 2024 p (ct. 8).

Sk BOawaeThcs, B JIupekTrBl BU3HA4YEHI1 YiTKl 1 HEJIBO3HAYHI KBOTH, CTPOKH iX
3akpimieHHs. ToMmy BBa)kaeMo, IO BIANMOBIIHI moJjiokeHHs JupextuBu 2022/2381
HEOOXITHO BpaxyBaTH y KOPINOPATUBHOMY IpaBl YKpaiHW Ta BHECTU BIJIMOBIIHI 3MIHU
1o 3akony Ykpainu «IIpo akiionepHi ToBapucTBay. KoHKpeTHiIlIa Mpomo3uilisi aBTOPKU

Oyne BukJageHa B Po3aini 2 nucepTamiitHoro JOCiIKEHHS.
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PO3AIJT 2. YYHACTH HE3AJIEXKHOI'O YWIEHA (HE3AJIEXKHOI'O
HEBUKOHABYOI'O IMPEKTOPA) B KOPIIOPATUBHOMY YIIPABJIIHHI

2.1. He3anexHicTh Ta ii KpuTepii

BusHauanbHOIO O3HAKOIO IHCTUTYTY HE3aJeKHUX UJCHIB  (HE3alIeKHUX
HEBUKOHABYMX JUPEKTOPIB) HATISIOBOI paau (paau JUPEKTOPIB), sika AudepeHIiioe ix
B1JI 1HIIIMX TIOCAJOBUX OCI0 B KOPIOPATUBHOMY YNPABIIHHI aKI[IOHEPHUM TOBAPUCTBOM,
€ X mesanedxcnicmo. 1111 HE3ameXKHICTIO B HAMOUIbII 3arajlbHOMY PO3YMIHHI IIOTO
MOHSTTS. PO3YMIETHCS MOXKJIMBICTh IPUMUMATH CAMOCTIMHI PIIICHHS, SIKI BUZHAYAIOTHCS
BJIACHUM Oa4eHHSIM 1 HE MOTPEOYIOTh 30BHIIIHIX BKa31BOK Ta HAKa31B.

«He3anexxHicTp» 4jieHa pajd AUPEKTOPIB PO3YyMIIOTh SIK HE3aJEKHICTh, IO-
nepiie, B TOM-MEHEHKMEHTY KoMmaHii 1, Mo-Apyre, Bia OyJab-IKUX 3HAYHHX
akuioHepiB. B O0aHKIBCBKOMY IpaBl HE3QJIECKHICTb (POPMYNIOETHCS SK CTaH
00'€KTUBHOCT1 B OLIIHII CUTYyaIlii B 0aHKYy Ta MOJIHMBICTh BIJIbHO BHCJIOBJIIOBATH CBOI
JYMKH CaMOCTIMHO BiJl JYMKH TPaBJiHHA OaHKY, OKPEMHUX aKIIOHEPIB, a TAKOXK 1HIIMX
30BHIIIHIX 1HTepeciB. He3anexHicTh nependadae GopMyBaHHS MOTJISAIB Ha MiACTaBl
HaWKpamoi AJocTynHoi iHdopMaIlii Ta BiJICTOIOBaHHS BJIACHO1 IMO3UIIIT, HE MiIaI04YHCh
norpo3am abo yMOBJISIHHSAM. He3anexxHICTh € CTaHOM CBIJJOMOCTI Ta PUCOIO XapaKTepy.
@diHaHCOBI 1 MOpaJibHI 3000B'I3aHHS MOXYTh [030aBUTH WJIE€HA CIOCTEPEHKHOI
(HarysA0BO1) paau HesanekHoCTi morsais (. 3.3.) [223].

B MetoauyHux pekoMeHJalisax MoA0 OpraHi3alli KOpmopaTuBHOTO YIPAaBIIHHS
B Oankax VYkpaium [224] Ne 814-pm Big 03.12.2018p. HBY BiamoBuiucs Big
TIYMa4€HHS TIOHATTS HE3aJIEKHOCT1, OOMEXHBIIUCH BiJICUIIOUYHOIO HOPMOIO HA KOPUCTh
3akony Ykpainu «lIpo akiioHepHi ToBapucTBa». baHK y CTaTyTi BHM3HAuYae KpuTepii
BIJIHECCHHSI JIUJIOBUX BITHOCHMH OaHKy JI0 ICTOTHHX 3 METOIO TEPEBIPKU ITOTPUMAHHS
KPUTEPII0 HE3ICKHOCTI HE3aJIeKHUX JUPEKTOPIB BiAMOBIAHO 10 1. 3 4. 1 cr. 53-
1 3akony (m. 71). Jlns ykpaiHChkuX OaHKiIB, OCOOJIMBO JUIsi YCTaHOB 3 MICIIEBUM

KammTaJlioM, XapakTepHUM € (QOopMyBaHHA CKJIady paad IUPEKTOpiB 3 0ci0, sKi
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BUKOHYIOTh CBO1 (DYHKIIi CyTO HOMIHaJIbHO, TOOTO BiABIAYIOTh 3acCijaHHS KOMITETIB,
OTPUMYIOTh BHHAropojay, aje, Mar4u [IOBEPXOB1 3HAHHS, HE3/IaTHI POOUTH
obrpynToBani pimenss [170, ¢. 198].

¥ Kozekci KopropaTuBHOTO YIIPaBIiHHS: KIIFOUOB1 BUMOTH 1 peKoMeHAalli Bij 12
oepezns 2020 p. mij HE3ATICKHICTIO PO3YMIETHCS 3MIMCHEHHS TTOBHOBA)XXCHD UYJICHAMU
HaTJISI0OBO1 pald HEYNEPEKEHO, CIPABEIJINBO 1 CAMOCTIHHO BiJ 1HTEPECIB OKPEMHX
rpyr/oci® 1 BUKOHABYOrO OpraHy B iHTepecax KOMIIaHIi Ta BCIX i1 akijioHepiB. UseHu
HarmsimoBoi pagy MOXyTh BBAXKATHCS HE3AJICKHUMHU, SKIIIO BOHHM BUTBHI BiJl OYIb-SKHX
1HTEpeciB, mocaau, adiiaiiioBaHoCTI ab0 BIIHOCHH, SKI MOXYTh CYTTE€BO BIUIUBATH ab0
PO3yMHO BBaXKaTUCS TAaKUMH, 110 CYTTE€BO BIUIMBAIOTh HA iX 3JATHICTH IMPOJyKyBaTH
HE3aJIe)KHE CY/DKEHHS CTOCOBHO IHTaHb, SKI BUPINIYIOTHCS HATJISIOBOIO a0, Ta
SKIIO BOHM CIPOMOXHI JISTH BIATOBITHO JI0 CBOIX (iayIiapHUX O0O0OB’S3KIB MEpe
KOMITaHi€ro Ta ii akuioHepamu. KoJIeKcoM TaKoK CTBEPIKYETHCS, IO B HE3AJIECKHUX
YICHIB HArJIAJI0BOI pajJyd MOBUHEH OYTH BiACYTHIA «ocoOmuBUH 1HTEpec». IToHATTS
«OCOOJIMBOTO 1HTEPECY» TPAKTYETHCS SIK MPOCYBaHHSA OCOOOI0 UM T'PYIOI0 OCiO CBOIX
KOHKPETHUX I1HTEpPECIB, Kl MOXYTh CYNEPEUYHTH 3arajbHUM I1HTEpecaM aKI[IOHEpIB
[147].

Hesanexxuuii uneH paau (HE3aJeKHUNA ITUPEKTOP) Y PO3yMiHHI 3aKOHY YKpaiHu
«IIpo akiioHepHi ToBapucTBa» — (i3uyHa 0c00a, HA AKY BIACYTHIN Oy/b-IKUN BILIUB 3
OOKy 1HIMUX OCIO y mporeci MPUUHATTSA pIIIEHb IMiJ 4YaCc BUKOHAHHS OOOB’S3KiB
HE3JIEKHOTO UPEKTOpa. 3a3HauyeHE BU3HAUEHHS € JI0BOJ1 PO3MUTHUM, TOMY TOJOBHA
yBara TMPUJIIISETHCS O3HAKaM 3aJeKHOCTI JTUPEKTOpa, SKI MaloTh CIyryBaTH
KOHTPACTOM ISl PO3YMIHHSI TOHSTTS HE3aJICXKHOCTI qupekropa [155, ¢. 3].

[H111 BKa3yl0Th Ha Te€, 1[0 3 HOPMATUBHOI JAe(DIHIIIT HE3PO3YMUIUM 3aTUIIAETHCS,
KWW JTOCBiJl, OCBITY Ta 3HAHHS MAa€ MAaTU HE3AJICKHUU AUPEKTOP I HAJEKHOTO Ta
IpaMOTHOTO BHKOHaHHS cBOiX (yHkmiii [102, c. 25]. B 3akoHi BiACYTHI MOJIOKEHHSI
1010 HaJEKHOT KOMIIETEHTHOCTI/KBai(ikallii 4jeHIB HATJISII0BUX pPaj, IO BUTJISIAE
HEJIOTIYHUM.

Baproro yBarm € meBHa HOpPMaTHBHA HETOYHICTh. 3aKOH BHW3HAYae€, IO

HE3JIC)KHUN WICH HAIJISII0OBOI paau (mani — HEe3aJIeKHUM TUPEKTOpP) — (i3udHa 0coba,
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gka oOpaHa WIEHOM HArjsfoBOi paau aKI[IOHEPHOTO TOBAapUCTBA Ta BIJAINOBIJIA€
BUMOTaM, BCTaHOBJEHUM cTarTeto 73 3akony (m. 13 4. 1 cr. 2). A CTOCOBHO
HE3aJIe)KHOTO HEBUKOHABYOTO IUPEKTOPA BKA3YETHhCS HA HEOOXIAHICTH BIAMOBITHOCTI
BUMOTaM, BCTaHOBJIIEHUM cTarTero 69 3akony (m. 14 4. 1 cr. 2), X0oya MoBa ije Tpo
OJHY 1 Ty X TOCaZOBy OCOOY TIIbKM B pPI3HMX THIAaX CHUCTEM KOPIOPATUBHOTO
yHOpaBIiHHS — ABOPIBHEBIN Ta oAHOpPiBHEBIHN BiAmoBigHO. O.B.CepT cnyiiHo 3ayBaxye,
IO JIOMYyIIEHO error technicus, amke CTOCOBHO HE3AJICKHOTO HEBUKOHABYOTO
JTUPEKTOpa BKA3aHO, 110 HE3aJICKHIUM HEBUKOHABUMUM JUPEKTOPOM MOKE OyTH TOH UJieH
paau IUPEKTOpIB, IO BIAMNOBIJAE BUMOTaM, BCTAHOBJIEHUM CT. 69 3aKoHy, B TOH Yac gk
BKa3aHa CTAaTTs HE BCTAHOBJIIOE JKOJHUX KPUTEPIIB HE3aJIeKHOCTI un BUMor [245, ¢. 40].

VY npunnunax kxoprnopatuBHoro ympasiiHHa OECP Bia3zHayaeTbcs, Mo <«uiis
3a0€3IeUeHHs] HE3aJIe)KHOCTI paau (AUPEKTOPIB) 3a3BHYall HEOOXITHO, MO0 JOCTaTHS
KUIBKICTB 11 4jieHIB He Oyja mpaliBHUKaMu TOBAPUCTBA 1 HE Oyya TICHO IMOB’s3aHa 3
TOBAapUCTBOM a00 HMOTo MpaBiIiHHAM MEBHUMHU €KOHOMIYHUMH, CIMEMHUMH YU IHIIUMU
BigHOCMHaMm» [27]. OmHak Taka BUMOTra HE YHEMOKJIMBIIIOE OOpaHHS aKI[iOHEPIB 0
CKJIaZy pajaH.

Pexomennmamnii €C «IIpo poib HEBUKOHABYMX JUPEKTOPIB abO0 HATISAOBHX
JUPEKTOPIB  JIICTUHTOBAHMX KOMIIAHIA 1 TMpO KOMITETH (HArJIsSAOBOI) paam»
(2005/162/€C), siKi 3aCTOCOBYIOThCA JI0 3apeecTpoBaHUX KommaHid B €C, BUZBHAYAIOTh
HE3AJIEKHICTh AK BIJICYTHICTh TICHHUX 3B'SI3KIB 3 KEPIBHHUIITBOM, KOHTPOJIHHUMU
akifioHepamMu abo caMO0 KOMIaHi€r. JJupekTop MoKe BBaXKaTUCh HE3AJICKHUM, TUTHKU
SKIIO BiH BUIBHUM Bif Oyab-sSKOro OI13HECY, POAUHHUX a00 IHIIMX BIJIHOCUH 3
KOMIIaHI€10, BJIACHUKOM ii KOHTPOJBHOTO TIaKeTa akIiiidi abo KEepiBHUIITBOM, IIO
CIIpUYMHSE KOH(IIIKT 1HTEpPECIB, HANPUKIIAA, TOCIa0II0e HOro cykeHHs. Pazom 3 Tum
BU3HAYCHHS TOTO, IO TaKe HE3aJeKHICTh, MA€ B OCHOBHOMY OyTH THUTaHHSIM JIJIS
3aKpIMIeHHsT 0e3MocepeIHh0 KOHKPETHOI PaJoi0 JUPEKTOPIB Ha OCHOBI KIIFOUOBHUX
napaMeTpiB, BUKJIQJICHUX Y HAIlIOHAJTBHUX KOJIEKCAX KOPIIOPATUBHOTO yIpaBiiHHS [24].
Bapro Big3HaunTtH, 10 pajga AUPEKTOPIB MOXKE 3a MEBHUX OOCTAaBMH BU3HATH CBOTO
yJieHa MAaKuM, WO He € He3dJediCHUM, HaBITh SKIIO0 BIH 8i0n08I0a€c 8CiM Kpumepiim

He3anexcHocmi, 0 BCTAHOBJICHI HAa 3aKOHOJJaBYOMY HalllOHAIbHOMY piBHI. | HaBmaku —
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3a MeBHUX 0OCTaBUH YJIEH HArJS0BOI pajid MOXKE OyTH BU3HAHUI HE3aJIEKHUM, X04a 3
TOYKH 30py HalllOHAJIBHOTO IpaBa BIAMOBIAHOI JAEpXKaBU TAKUW UIEH BBaXKATUCS
He3anexxkauM He Moxke (1. 13.2). Tobro Pekomenpartis 2005/162/€C aucno3uTHBHAM
METOJIOM PETYJIIOBaHHS HAJUIsIE HaAMSIIOBY pany (paay IUPEKTOpIB) JOCTaTHBO
ITUPOKOIO JUCKPEIEI0 — MPAaBOM Ta MOKJIMBICTIO BUPIMICHHS BiIMOBITHUM OPTaHOM
NUTAHHS Ha BJIACHUHN PO3CYJA B MOPSAKY Ta MeXaX, BCTAHOBJICHUX 3aKOHOJABCTBOM.
JIluckpeniHicTh MOBHOBAXKEHb TYT MPOSIBISETHCS B TOMY, IIO HarjisaoBa pana (pana
JTUPEKTOPIB) Mae MOXJIMBICTH BHOOpPY Ha BIACHUH PO3CYA OJIHOTO 3 JEKUIBKOX
BapilaHTIB pIllIEHb, KOKHE 3 SIKUX € TIPABOMIPHUM.

BBakaeMo, 110 3rajlaHuil miAXiJ HEAOLUIBHO BIPOBA/KYBaTH B YKpPaiHCBKOMY
npaBl, OCKUIbKM HaJMIpHA JUCHO3UTUBHICTH (B TOMY YMCJII IMOBIPHICTh 3aKPIIJICHHS B
KOPIIOPAaTUBHUX JIOTOBOpAax) Ta JOMYCTHUMICTh IIMPOKOI JUCKpelii TIyMadeHHs
HE3AJIEKHOCT1 ~ HE3AJIEKHUX  JUPEKTOPIB  3YMOBIIOE PHU3UK  HEJ0OPOCOBICHOTO
BUKOPHUCTAHHS IIMPOTH TMOBHOBAXXCHb 1 BUKPUBIIEHHS CYTHOCTI «HE3aJEKHOCTI», SKa
KOHIENTYalbHO 3aKJIaJieHa B 1HCTUTYTI HE3AJIEKHUX IUPEKTOPIB 3 PU3UKOM YuacTi
3alHTEPECOBAHUX OCI0 SAK HE3QJICKHUX JUPEKTOpIB. SK CIyIIHO 3ayBa)kKeHO B
IOPUINYHIN JIiTepaTypl, HE3BAXKAIOYHM HA TE, 110 KOPIOPATUBHI BIIHOCUHU SIK IUBLUIHHI
NIANOPAIKOBaHI 3arajJilbHUM —3acajiaM  LHMBUIBHOTO 3aKOHOJABCTBA, HEOOXIIHICThH
3a0e3MeUeHHs] CTa0lIbHOCTI LMBUIBHOTO OOOPOTY Ta 3aXMCTy MpaB iXHIX YYAaCHUKIB
3yMOBJIIOE  TOTpeOy B  IMIIEPATUBHOMY  BpPETYJIOBaHHI  OKPEMHX  aCIEKTIB
KopropatuBHOro ynpasiidas [119, ¢. 120].

Jlesiki TpaKTyBaHHSI TOHATTSA HE3aJE€KHOCTI 3HAXOJMMO TaKOX Yy JIOKaJIbHHUX
aKTax OKpeMHX CYyO0’€KTIB TocrojaproBaHHsA. 30kpeMa B [lojockeHHI MO TPUHITUITHN
dbopmyBanns HarisgoBoi pagu I1 «IIposzoppo. Ilponaxi» NpuUHIUMI HE3aJEHKHOCTI
PO3KPUBAETHCS YEPE3 MOKIMBICTH OOPAHHS JIO CKIIATy HATJISAIOBOT paau MiAMPHUEMCTBA
HE3AJIEKHUX WIEHIB, sKi: 1) BUIbHI BiJ OyJb-SKMX MaTepiaJIbHUX I1HTEpeciB abo
MPaBOBIJHOCUH 3 MIANPUEMCTBOM, B TOMY YHCII 3 HOro YHOpaBIiHHSAM, IO MOXE
MOCTABUTH MMiJI 3arpo3y MPUUHSITTS 00'€KTUBHUX pIlIEHb; 2) HE TOCIMal0Th BUOOPHI
nocaau; 3) HE € MOCaJAOBHUMHM 0co0aMM OpraHiB JE€p>KaBHOI Biagu ab0 OpraHiB

MICIIEBOTO caMOBpsiayBaHHs [179].
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Cepen HayKoOBIIIB TaKOXX HEMa€ CIHUIBHOI JIYMKA CTOCOBHO TIOHSTTSA
He3allexKHOCTl. YacTMHa HayKOBLIB aKIEHTYIOTh YBary Ha iX CaMOCTIHHOCTI,
HEMAMOPSIAKYBaHHI akuioHepaM. [.B.AHikiHa BBa)kae, 10 HE3aJCKHUN NUPEKTOP HE
MOBUHEH TMPEACTAaBIATH 1HTEpecH OyIb-SKOro 3HAyHOro akiionepa. Kepyrouuce
MIpKyBaHHSIMH JIOBTOCTPOKOBOTO E€KOHOMIYHOTO 100poOyTy KOMMaHii, BiH MOBHHEH
BiJHaXOMUTH OallaHC iHTepeciB pi3HuUX Tpyn akmioHepiB [84, €. 46]. Takox mis
HE3aJICKHOTO JUPEKTOpa BakK/IMBE 3HAYCHHs Mae 1 foro ocoducra pemyraris [109, c.
80]. Amxke cormianbHa TPHUPOJA FOPUIUIHOI OCOOW MONSIrae y IOEIHAHHI 11 MeTH,
BHU3HAYEHOI 3aCHOBHUKAMHU Ta 3yMOBJIEHOI IX 1HTEpecaMu, Ta OJHOYACHO € IMBUIbHO-
paBoOBOIO (POPMOIO B3a€EMOJIIi MPUBATHUX I1HTEPECIB OCIO 1 MyOIIYHMX I1HTEPECiB
cycniascTBa [122, €. 119; 157, ¢. 9].

VY BITUM3HSHIM TPaBOBIN JTEpaTypl BHUCIOBIIOETHCA 1 JESKUN CKENTHIIM3M
CTOCOBHO 1ii€i 03Haku. Ha nymky A. B. CmiTioxa, Toi (paxT, 10 HE3aNEKHUN TUPEKTOP
€ TIOBHICTIO CTOPOHHBOIO 100 MIANPUEMCTBA 0COO0I0, HE TapaHTY€ BIICYTHICTh HA HEl
BIUTUBY TPETiX 0Ci0, HE MOB’SI3aHUX 13 MIJMPUEMCTBOM, 1 HEMA€E KOJIHUX TapaHTIH, 1110
Taka oco0a Oyze AISITH B IHTEpEcax 3aCHOBAHOIO Ha JEpKaBHIN BJIACHOCTI TOBAPUCTBA,
a He B IHTEpecax TpeTiX oci0 (AKUMU MOXXYTh BHUSIBUTHUCS, 30KpeMa, KOHKYPEHTH
nianpueMcTBa). BiACyTHICTH 3B’SI3KIB 13 MIAMPUEMCTBOM Ta HE3AJEKHICTh BiJ HOTO
BJIACHHMKA XOJHUM YMHOM HE TapaHTye€ SKICHOTO BHKOHAHHS OOOB’SI3KiB HE3aJEKHUM
nupexktopom [248, c. 250]. Ha aymxy M. BoOunib, aupekTopr He € aOCOIIOTHO
HE3aJIe)KHUMHU, OCKUIbKM KaHIWAATIB Ha I[I0 TOCaJy B OpPraHH KOPHOPATHBHOTO
YIOpPaBJIIHHS TOBAapHCTBa BHUCYBaIOTh KOHKpeTHI ocobu. Kpim TOro, HezanexHi 4djieHU
paau, SK TMPaBUJIO, TPAIIOIOTh y BEIMKUX KOPIOPAIisIX, 10 TaKOX MEBHOI MIPOIO
BILIMBA€E Ha ix misipHicTh [100, €. 43; 101, c. 65].

BumienaBeneni QyMKH BYEHUX € IUJIKOM CIIYITHUMH, OCKUIBKH BUKIIOUWTH
30BCIM (paKTOp BIUIMBY TMEBHHUX TPYI Ha OOpaHHS WiICHa HArJsI0BOT pajd BUOAETHCA
HEMOXXJIUBUM. BTiM, BBaXkaeMo, 11€¢ HE MOKe OYTH T1JICTAaBOI0 Ta MOTHUBOM JIJIsl BIIMOBH
BiJl 3aIPOTIOHOBAHOI KOHCTPYKITI].

B iHO3eMHII HaykoBii JiTepaTypl AediHIlll HE3aIEKHOCTI 30CEPEIKYIOThCSl Ha

BiJICYTHOCTI (hiHAHCOBUX 1 POJUHHUX 3B'S3KIB MK JAUPEKTOpaAMU Ta Kopriopamiero. |
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HaBIaKW, BOHM HE BPaxOBYIOTh COIlIaJibHI Ta MpodeciiiHl 3B’S3KU 3 KOMIIaHIEKO Ta ii
KEepIBHUKAaMM, XO04ya I1 3B’SI3KM Ha NPAKTUIl MOXYTh BIUIMBAaTH Ha HE3aJEKHICTh
nupekTopiB [26, €. 131]. Baptum yBaru € 3Bit Kenbepi, skuii y HOJaibIIOMy CTaB
BIIMPABHOIO TOYKOI 3aKPIIUICHHS CTaHJApTIB KOPHOPATUBHOTO YIPaBJIiHHS Ha PiBHI
KOAM(IKOBAaHUX  aKTIB PEKOMEHIALIHHOTO  XapakTepy y  OLIBIIOCTI  KpaiH
KOHTHUHEHTanbHOI €Bpomu. Y 1boMy 3BITI IMiJ HE3QJIEKHICTIO PO3YMIETHCS
«HE3aJIe)KHICTh B1JI KEPIBHUIITBA KOMITaHii (KpiM TOHOpapiB IUPEKTOPIB) Ta BIACYTHICTh
OyAb-SIKUX JITOBHUX YHM IHIIMX BIJHOCHH, fKI MOTJM OWU CYTTE€BO MEPEIIKOHKATU
BUKOHAHHIO HE3aJIC)KHOTO Cy/DKeHHs» [97, €. 253].

3 i"moro 00Ky, CyBOpi CTaHAAPTH HE3aJICKHOCT! YCKIATHIOIOTH I KOMIaHIN
BUOIp TUPEKTOPIB, AKI MAOTh JOCTaTHIMA JOCBIJ 1 3HaHHS MPO OKpemy (ipmy. UnHHI
CTaHJapTH OOMEXKYIOTh KiJIbKICTh BIJTIOBIIHUX JUPEKTOPIB 1 BUKIIOYAIOTh KaHAUIATIB,
Kl MarlTh Tajdy3€Bl 3HAHHS, OJHAK HE € HE3AJIEKHUMHU, TOOTO HE BIANOBIAAIOTH
BMMOTaM CTOCOBHO HE3aJICKHOCTI. Y 3B’S3Ky 3 IIMM YacTWHA BYCHHX, 30Kpema Kiayc
Xont Ta Credpen beltHOpi K, BUCYHYIM TE3y TPO Te, 110 MepeBara He3aJeKHOCTI HaJT
KOMIICTCHTHICTIO Mmicis NpuHHATTS 3akoHy CapOeitnca-Oxcm (Sarbanes-Oxley Act)
nopsizl 3 IHIMKMMH (PaKTOpaMu TOCTIPUsASIa HACTAHHIO CBITOBOi (DiHAHCOBO-EKOHOMIYHOT
kpu3u (2008 p.) [3; 41].

Hpro-fiopkebka (oHa0oBa Oipka BUXOAUTH 3 TOTO, IO BU3HAYUTH BUYEPIHUUN
nepeik 00CTaBUH, SIKI MOKYTh CUTHAII3yBaTH MPO ICHYBaHHS KOH(IIKTY IHTEPECIB Y
YJieHa paad, Hamepea HEMOXJIMBO. Uepe3 Iie pajga Mae B KOXKHOMY KOHKPETHOMY
BUIAJIKY, CIUPAIOYNCh HA TEBHI (PakTH Ta OOCTaBWUHU, MNPUUHATH PIIMICHHS PO
KHE3aJICKHICTB» TUPEKTOpa. ICTOTHI 3B’ SI3KM 3 KOMITAHIEIO BKIIFOYAIOTH K JIJIOBI, TakK 1
poauHHI cTOCyHKH. Kpim Toro, mpaBwia BH3HAuYalOTh NEpelik OOCTaBUH, 3a SKUX
JTUPEKTOP y OyAb-SIKOMY pa3i He MOXKE BBKATHCS HE3AJICKHUM (KOJHUIIHI 1 TeTepiImHi
IpaliBHUKY, adiniiioBaHi 0cOOM Ta MpalliBHUKH ayauTopa kommanii) [50].

TakuM 4WMHOM, SIK B TE€Opli KOPINOPATHBHOIO MpaBa, TaK 1 B 3aKOHOJABCTBI HE
ICHy€ €IMHOTO TIAXOAy JO PO3YMIHHS HE3aJEKHOCTI WICHIB HAIJISIIOBOI paju.

BianoBigHe MOHSATTS BIJIHOCUTBCS 10 KaTeropii OIIHOYHUX, a HOTO TPaKTyBaHHS Ta
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BUKJIQJl Y MPAaBOBHX CHCTEMax 3ajeXaThb BiJl 0COOJMBOCTEH COI1aJbHO-EKOHOMIYHHUX
YMOB KOHKPETHOI CUCTEMH MpaBa Ta MOJEJ KOPIOPATUBHOTO YIIPABIIHHS.

Hezanexxuuii QUpeKTOp MOBHMHEH IIyKaTH OallaHC I1HTEpECiB pI3HUX TPyl
aKI1OHEpiB, KEPYIOUHCh IMPHU IOMY MIPKYBaHHSIMU JOBTOCTPOKOBOTO €KOHOMIYHOTO
n00po0yTy kommaHii. Takok Ui HE3ale)KHOTO JAMPEKTOpa Ba)IIMBE 3HAUCHHS Mae
fioro ocobucra pemyTamis. Bix He3aneXHUX TUPEKTOPIB BUMAaraioTh MPOIAYKYyBaTH
He3aaHTaXoBaHI Ta mpodeciiiHi CyPKeHHS, 10 MalTh Ha METI IiJIBUIICHHS
KEPOBAHOCTI MIANPUEMCTBA Ta €(PEKTUBHOCTI KOHTPOJIO 3a MJISUIBHICTIO HOro
BUKOHABYMX OpPTaHiB.

€.0.Cy1ko BUIIsIE TaKl BUMOTH JI0 HE3aJIEKHOTO AUpekTopa: 1) mpodeciitHiCTh;
2) HE3ANeXKHICTh CYJKEHb; 3) HEyNepemKeHe MPUUHATTA pillieHb; 4) MaTepianbHa
HE3AJIEXKHICTh; 5) HeMmIKYMHICTh, ©6) Oe3oraHHa pemyTaiis; 7) TrapaHTis
koHbineHiHOCTI [253, €. 12]. B iHmOMY JOCTI/DKEHHI HAroJIONIyeThCS Ha
HEO0OX1THOCT1 BOJIO/IIHHS CHEIaAIbHUMU 3HAHHSIMU Ta JOCBIJIOM Yy BIIMOBIAHUX cepax
(oco0ymBO OyxranTepchbkoro 00JIiKy), a He He3anexHocTi [71, ¢. 813].

VY 3akoni Ykpainu «IIpo akuioHepHI TOBApUCTBA» 3AKPIIUICHO, 11O HE MOXKE
BBAYKATHUCS HE3AJIEKHUM JAUPEKTOPOM 0c00a, SIKIIO BOHA!

1) Bxoauna mpoTSIroM MOMEPEeAHIX I’ SITH POKIB J0 CKJIaay OpraHiB yIpaBIiHHS
[OI'0 TOBapUCTBA Ta/a00 aduIIOBaHUX 3 HUM IOPUAUYHUX OCIO;

2) oxepxkye Ta/abo onep)KyBasia MPOTATOM TOIMEPEIHIX TPHOX POKIB BiJ IBOTO
TOBAapUCTBa Ta/ab0 adiaiiioBaHUX 3 HUM IOPUJIUYHUX OCIO JOJATKOBY BUHAropoay B
pO3Mipi, IO TEPEBHINY€E S5 BIJICOTKIB CYKYITHOI'O PIYHOTO JIOXOIYy TaKoi ocoOu 3a
KOXXHUH 3 TAKUX POKIB;

3) Bosoaie (mpsiMo abo OMOCEPENKOBAHO) 5 1 OUIbIIE BiJICOTKAMHU CTaTyTHOTO
KariTajay IOpUAUYHOI ocoOu abo € mocagoBOI0 0CO000 UM 0CO00I0, SiIKa 3M1HCHIOE
yOpaBIiHCHKI (QYHKUII B Takid OpUIWYHIA 0c001, abo € (I3U4HOI0 0C000I -
NIAIPUEMIIEM, $IKa MPOTITOM MHHYJOTO POKY Majia ICTOTHI JUIOBI BIJHOCHUHHU 3
TOBApUCTBOM Ta/ab0 adi1iiOBaHUMHU 3 HUM IOPUINYHUMH 0COOaMH;

4) € Ta/abo Oyna MpPOTATOM MOMEPENHIX TPbOX POKIB KIIOYOBHM IAPTHEPOM,

MI0CaJ0BOI0 OCOOO0I0 YM MPAIIBHUKOM CYO’€KTa ayJAMTOPCHKOI AISUIBHOCTI, 110 OpaB
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y4acTh Yy HaJaHHI TOCIYr 3 OOOB’SI3KOBOIO ayauTy (IHAHCOBOI 3BITHOCTI IIHOTO
TOBapUCTBa Ta/a00 adiiioBaHUX 3 HUM IOPUIUYHUX OCIO0;

5) € Ta/abo Oyia MPOTATOM MOIEPEIHIX TPHOX POKIB MPALIIBHUKOM ayIUTOPCHKOT
bipMH, KA TPOTITOM IOMEPEIHIX TPhOX POKIB HaJaBajla ayJUTOPCHKI MOCIYTH IbOMY
TOBapUCTBY Ta/a00 ainiiioBaHUM 3 HUM IOPUIUIHUM 0CO0aMm;

6) € Ta/abo Oyna TPOTATOM TMOMEPETHIX TPHOX POKIB MPAI[IBHUKOM I[HOTO
TOBapUCTBa Ta/a00 adiIiioBaHUX 3 HUM IOPUIUIHUX OCI0;

7) € axImioHepOM - BJIACHUKOM KOHTPOJHHOTO TaKeTa akmiii Ta/abo
MPEICTaBHUKOM aKIliOHEpa - BIACHUKA KOHTPOJBHOIO MaKeTa akiliil bOro TOBapUCTBa
B Oy/Ib-KUX IIMBUIBHUX BIJIHOCHUHAX;

8) Oyna cykynmHO Ouiblie HDK 12 pOKIB WIEHOM HArjsiIoBOi paju IbOTO
TOBapHUCTBA,;

9) € 0cob6010, MOB’SI3aHOK0 POJIMHHUMHU BIIHOCMHAMHU 3 0CO0aMu, 3a3HAUYCHUMU
y myHkTtax 1-8 4. 1 ct. 73 3akony;

10) He BIANMOBiJA€ JIOJATKOBUM  KPHUTEPisIM, BCTAaHOBJICHHUM CTAaTyTOM
aKIL10HEPHOT0 TOBapHCTBAa a00 IHIIMMH BHYTPIIIHIMUA TOKYMEHTaMU TOBapucTBa (4. 1
cT. 73 3akony).

3arajioM 3a3Ha4yeHl KpUTEpil BIAA3CPKAIIOIOTH MIAX1J, 3aKJIajeHud B
Pexomenpnarii €C 2005/162/€C o0 posi WieHiB HArIs10BO1 paau a0 HEBUKOHABYMX
nupekTopiB. bimbmicte 13 Hux ayOmororh monoxeHHs Jomatky 2 «IIpodins
HE3JIEXKHOTO HEBUKOHABYOI'O JUPEKTOpa abo HarisioBoro aupekropa» (m. 1). Brim
BapTO BIA3HAYUTH, 110 € JIESK1 BIIMIHHOCTI.

Y PekoMmeHparii 3akpiluIeHO, IO HE MOXXE BH3HABaTUCA HE3AICKHUM
JUPEKTOPOM 0c00a, SIKa € BUKOHABYMM JUPEKTOPOM B THIIIN KOMIaHIi, B K1l JUPEKTOP
nanoro AT BHUCTymae B poJii HEBUKOHABUOTO JUPEKTOpa ab0 HATJSIOBOTO AUPEKTOpa
abo X Mae 1HIIY CYTTEBY IOB’A3aHICTh 3 BUKOHABUYMMHU JAMPEKTOpaMU KommaHii (a03.
«g» m. 1 Homatky 2). Y kputepisix, BU3HAYEHUX y KOPIOPATUBHOMY MpaBl YKpaiHH,
BIJIMTOBITHE TIOJIOKEHHS BiJICyTHE.

[Tpoexktom 3akony «IIpo BHECEHHS 3MiH J0 JIESIKUX 3aKOHOJABUYMX aKTIB YKpaiHu

(1oio cmpolieHHsT BeACHHs Oi3HECY Ta 3alyuyeHHS 1HBECTHIIM eMITeHTaMHu I[IHHHX
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nmarnepiB)» Iepeadadyanioch cepell OOMEXKEHb TaKOXXK HEMOXJIUBICTh IPOTIATOM
MoNepeHIX TPhOX POKIB IMepeOyBaTH Ha IMOcajii TroJoBH ab0 WieHa BHUKOHABYOTO
OpraHy iHIIOTO TOBAPUCTBA, AKe € aiIiioBaHUM JI0 IIbOT0 ToBapucTsa [231]. OxgHak 10
KIHIIEBOT Bepcii 3aKOHY BOHO BKJIIOUEHO HE OyI0.

KpiM TOro, BIAMIHHICTH MPOCTEKYETHCS TAaKOXK CTOCOBHO TOB’SI3aHOCTI 3
ayIuTOpChbKOIO0 (ipMOI0, SIKa HajJaBala/HaJa€ ayAUTOPCHbKI TMOCIYTH TOBapHUCTBY
MPOTATrOM TOIMEPEHIX TPhOX POKIB. Y BIAMOBIAHOCTI 3 1. 5 4. 1 ¢T. 73 3akony iijie MoBa
PO HEMOXJIUBICTh BHMKOHAaHHSA OOOB’S3KIB HE3QJIEKHOTO ujeHa (HE3aJIeKHOTO
HEBUKOHABYOI'O JUPEKTOpPA) JHILE MpalliBHUKAMU ayJUTOpCchKkoi gipmu. B Toil e uac
a03. «MH 4. 1 Jlomatky 2 PexoMenpaniii BKkasye He JIMIIC Ha MPAI[iBHHUKIB, ajic¢ i Ha
NapTHEPIB ayAUTOPChKOI KoMriadii. [1i1 mapTHEpoM MaeThCsl Ha yBa3l HE KOHTPAareHTH,
TpeTi ocobu Mmoa0 1€l ayauTopcbkoi (ipmu, a ¢akTuyHO Wjge MoBa mpo il
cniBBiacHUKIB. CripaBa B TOMY, IO B IEPEBAXKHINA OLIBIIOCTI KpaiH €Bponu npu BUOOP1
TUIYy TIAIPUEMHHUIIBKOTO TOBAapUCTBA AyAUTOPCHKI  (PIPMU  PEECTPYIOTHCA  SIK
TOBapHUCTBa 0OCi0 (MapTHEPCTBA), a HE TOBAPUCTBA KamiTaity. BianmoBiaHO iX 3aCHOBHUKHU
e maptHepamu (partners). Takum uyumHOM, y mporeci iMIuieMeHTamii kputepiro «f»
MOJIOKEHHS TIPO MapTHEPIB (haKTUUHO BIACHUKIB — npum. agmopa) B 1. S 4. 1 cT. 73 He
3HAUIIJIO CBOTO BioOpakeHHs. TomMy B YKpaiHi MpaliBHUKU ayJUTOPCHKOI (ipMu, fKa
npoBoauiia ayaut AT, HE MOXYTh 3aiiMaTh MOCAAy HE3AIEKHOTO HEBHKOHABUOTO
JTUPEKTOpa, a YYaCHUKHU (3aCHOBHUKH) TakKe MPaBO MarTh. | caMe B IIbOMY BOAYa€THCS
HEBIATMOBIHICTh TOJOKEHHS HAI[IOHAJBLHOTO AaKI[IOHEpHOTO TIpaBa PexomeHnpartii
2005/162/€C, sxe HEOOXITHO BHIPABUTH MIIAXOM JOIMOBHEHHS BIAIOBIIHOIO
MOJIO’KEHHSI.

[lincymMoBYyrOYM MOpPIBHSHHS KPUTEPIiB HE3aJEKHOCTI 3akoHy Ta PexkomeHpartii
2005/162/€C, mpomonyemo BHecTd 3MiHM A0 4. 1 cT. 73 3akony Yxkpainu «IIpo
aK110HEpH1 TOBAPUCTBA» Ta BUKJIACTU OKPEMI ITyHKTHU B TaKiil peJaKiii:

ITyHkT 5 y HacTymHii penakiii: «5) € Ta/abo Oyia IpOoTIroM MOnepeaHiX TPhoX
POKIB TPALiBHUKOM, VYACHUKOM (3ACHOBHUKOM) ayAUTOPCHKOI (pipMH, fIKa MPOTITOM
MonepeHiX TPhOX POKIB HajJaBajia ayJUTOPCHKI MOCIYTH IIbOMY TOBApHCTBY Ta/abo

ad1HOBaHUM 3 HUM IOPUIAYHUM 0CO0aM».
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A TakoX AOMOBHUTH 4. 1 cT. 73 myHkTOM 11 HACTYMHOTO 3MICTY: «€ BUKOHABYUM
JUPEKTOPOM B 1HINIM KOMIIaHii, B sKid aupekTtop gaHoro AT Bucrymae B poui
HEBUKOHABYOIO JUpPEKTOpa ab0 HArISIIOBOTO JUpEKTopa abo X Mae 1HIIY CYTTEBY
MOB’SI3aHICTh 3 BUKOHABUMMHM JIUPEKTOPAMH KOMIIAHI1».

Hopeunoro € mpono3uitis B.[l. CKOBpPOHCBKOTO CTOCOBHO HEOOXITHOCTI
JIOTIOBHEHHS TIEPEJIiKy KPHUTEpIiB HE3aJeKHOCTI 4WieHa HAriasaoBoi paau. Buenuit
BiJI3HAYA€, 10 HE MOXKE BBAXKATUCSA HE3AICKHHUM JUPEKTOPOM ocola, sKio: 1) mae
MicIie ii MOB'3aHICTh 3 HEMPUOYTKOBOIO OpraHi3alli€lo, ika OTPUMY€ 3HaYH1 BHECKHU Bij
TOBAapHUCTBA; 2) HasIBHA CYIMMICTh 32 BUNHCHHS KOPUCIIMBUX 3JI04nHIB [247, €. 115].

Caymno 3ayBaxye O. B. Ilammuk, mo y BHMO31 10 0OCOOM HE3aJIEKHOTO
JUPEKTOpa TaKOX MICTUThCA ICTOTHA 3aKOHOJAaBya IMpOrajvHa, aJke 3aKOH He
TIYMAuUTh MOHSTTS «OJU3BKOTO WIEHA POJMHUY», POAMHHUX CTOCYHKIB (1. 9 4. 1 cT. 73
3akony) [173, c. 134]. [lutaHHA POAMHHUX CTOCYHKIB € JHCKYCIHHHM Yy FOPUAWYHIN
Hayll. Pi3HOMaHITHICTh MIJXOMIB 10 KaTeropii POJMHHOCTI B HAyll 3YMOBMJIIO
BUJIUICHHS JIBOX BHJIIB POJWHHOCTI: SIK 3B’S30K 0Ci0, SKI MaloTh JIMIIE KpPOBHY
CHOPITHEHICTh, 1 POJMHHICTh, 3aCHOBaHa HE HAa KPOBHIM CHOPITHEHOCTI oci0, a Ha
PaBOBOMY 3B’s3KY, TOOTO POAMHHICTH Ma€ 31€0LIBIIONO comiaibHi pucu [238, ¢. 116].
CimeliHuiil koiekec YKpaiHu HE MICTUTh BU3HAUYEHHS POJIMHU Ta POJUHHUX BIIHOCHH, a
JIAIIIC 3a3HAYae, Mo € CIM'EI0 Ta K1 0COOM CKIaJarTh CIM'TO.

[IpaBoBe 3Ha4YeHHS Ma€ SK MpsIME CIIOPIAHEHHS, Tak 1 HemnpsMe (OOKOBE), KOJIU
POJIMHHI 3B'SI3KM BUHUKAIOTh 32 HAABHOCTI CHUIBHOTO Mpallypa (poaoHayalbHHUKA).
BcranoBnenHns ¢GakTy pOAMHHUX BITHOCHMH TaKOXX MO 3IIHCHIOBAaTHUCS CYIOM B
MOPSIIKY OKPEMOTO TMPOBAHKEHHS. TOOTO Kareropis POJWHHHUX BITHOCHH MOXKE
JOCTAaTHRO IIUPOKO TPAKTYBATHCS, 1[0 B KOHTEKCTI JOCIIKyBAHOTO MATAHHS 30BCIM HE
CIpHsi€ TPAaBOBIM BM3HAYEHOCTI. Mailike y KOXHIM Taimy3l MpaBa TEPMIHU «CIM 5,
«pOJMHA» MAaIOTh CBOE OCOOJIMBE 3HAYEHHS, SIKE BIANOBIJA€ MOTpeOaM peryatoBaHHS
11€1 raxy31 TpaBOBIAHOCHH. | pa3oM 3 TUM KOJEH 13 KOAU(iKOBAaHUX aKTIB, JHKEpEN SIK
npuBatHoro (IIK Ykpainu, CK Vkpainu), tak 1 myOmiuroro npasa (KIIK Ykpainu) He
MICTUTbh YITKOi Je(diHilii nmpaBoBoi kaTeropii «poauHHi BimHocuHmW». Y CK VYkpainu

CIMEMHMMHM BIIHOCHHAMH € BIIHOCHHH, SIKI BUHHKAIOTh MDXK YJI€HaMHU CIM’i;, BOJHOYAC



105
POIMHHI BIJHOCHMHM — II€ BIJIHOCMHU BHUKJIIOYHO MK POJMYAMHU 32 TMOXOKECHHSM.
BianoBigHuii BUCHOBOK MIATBEPIKYETHCS 1 3MICTOM 3aKOHOAABYO1 JediHImii ciM’1 K
0ci0, sIK1 CIUTBHO MPOXKUBAIOTH, OB’ S13aH1 CHIJIBHUM IMOOYTOM, MalOTh B3a€EMHI IpaBa Ta
000B’si3ku (4. 2 c1. 3 CK VYkpainu) [246; 261, c. 53]. 3a ananoriero mpasa
MIPOTIOHYETHCS 3aCTOCYBATH BU3HAYCHHS OJM3HKOTO POANYA, SIKE MICTUTHCS B 4. 2 CT. 2
3akony VYkpainu «[Ipo gepxaBHUII 3aXHMCT MpaliBHUKIB CyAy 1 HPaBOOXOPOHHHUX
OpraHiBy, BIJIMOBIHO J0 SIKOTO TAKUMHU pOJWYaAMHU € OaThbKH, IpyKUHA (YOJIOBIK), IITH,
pimHi Opatu i cectpw, nin, 6ada, onyku [206; 174, c. 134].

Ha Biaminy BiJ KoaudiKoOBaHUX aKTiB MPUBATHOTO Ta IMyOJIYHOTO MpaBa y 4. 1
ct. 1 3akony Ykpainu «IIpo 3amobiranHs KOpyriiii» BHU3HAYEHO HE KOJO OJNU3BKUX
poauyiB, a mepenik Ogu3bkux ocid. TakumMu € ocoOu, SIKi CHIIBHO MPOKUBAIOTH,
MOB’sI3aH1 CHIJIBHUM MOOYTOM 1 MarOTh B3a€MHI MpaBa Ta 00OB’SI3KH, 30KpeMa 0coOH,
K1 CHUIBHO MPOXXKHUBAIOTh, aje HE mepeOyBaroTh y U001, a TaK0X, HE3aJICKHO BIJ
3a3HaYCHUX YMOB, YOJIOBIK, JApY>KHHa, 0aTbKO, MaTH, BITYMM, MadyXa, CHUH, JI0YKa,
MacCUHOK, Taguepka, piAHUN OpaT, pigHa cecTpa, Aid, 0aba, mpamin, mpabada, OHYK,
OHyYKa, TpaBHYK, IpaBHy4YKa, 35ATh, HEBICTKA, TECTh, TEIIA, CBEKOP, CBEKpyXa,
YCUHOBJIFOBAY YW YCHHOBJICHUH, OMIKYH YW MIKIYBaJIbHHUK, 0c00a, sika mepelyBae i
OITIKO0 200 MIKJTyBaHHAM 3rajiaHoro cyo’ekra [208].

Bunaerbcsd, € norpeda B 4ITKOMY BU3HAYEHHI, PO SIKUX CaM€ POAMYIB M€ MOBA.
BBakaeM0O HEOMyCTUMHM HAATO IIUPOKE 1 «po3MuTe» (GopMyitoBaHHsS. ToMy Kpare
MOCIYTOBYBATHUCSl TIEIO TEPMIHOJIOTIEI0, SIKa BXXE OTpUMalla CBOE HOPMATHBHE
3aKpITUICHHS B 3aKOHO/IABCTBI YKpaiHU. A TOMY BapTO BUKOPHCTOBYBATH KaTEropiio HE
«POJIMHHHUX CTOCYHKIB», a, Ha Hally JIyMKYy, «WICHIB CIM’i TEBHOIO CTYIEHSA
cnopigHeHHs». Came IbOMY TEPMIHY Ja€Thbcs BH3HaudeHHsS B [loaTkoOBOMY KOJEKCI
VYkpaian. Unenamu cim’i Hi3ugHOi 0COOM MEPIIOTO CTYIEHS CHOPITHEHHS BBAXKAIOTHCS
ii 0aTbKu, ii 4ONOBIK a00 JApy»KWHA, JITH TaKOi 0COOM, B TOMY YHCII YCHHOBIIEHI. [[0
YJIeHIB CIM’1 TpPOMaJsHUHA APYroro CTYIEHs CIOPIAHEHHS BIJHOCSATHCA WOTO piaHI
Opatu Ta cectpu, 6aba ta mim 3 Ooky marepi 1 3 60Ky Oarbka, onyku (1. 14.1.263.

[MomaTkoBoro Konekcy Ykpainu [177]).
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Tomy mpomnoHyeMO 3aMiHUTH OaraTo3HauYHUN TEPMIH «POJUHHUX CTOCYHKIB» Ha
OMBII YITKO BU3HAYCHUHW B 3aKOHOJABCTBI — «WJEHIB CIM’i IIEBHOTO CTyIEHS
CTHIOPIAHEHHS» Ta BIANOBIAHO BHECTH 3MiHU A0 1. 9 4. 1 c1. 73 3akony Ykpainu «IIpo
aKI[IOHEPHI TOBAPHCTBA» Ta BUKJIACTH BIJIMOBIIHUHN MyHKT B TaKiil peJakIlii: «€ 4JIeHOM
ciM’1 miepmIoro abo APyroro CTymneHs CIOPiTHEHHS 0Ci0, 3a3HaYeHUX y MyHKTax 1-8 1miel
YaCTUHN.

HopeuHotro € Takoxk aymka B.[.CKOBpOHCHKOTO CTOCOBHO  BOJIOJIHHS
HE3aJIeKHUM YICHOM HArjsfoBOl pajau MakeTaMu akiiid ToBapucTBa. BinmomigHO 10
YUHHOI pelaKIlli He MOXE BBAYKATUCS HE3AJICKHUM JTUPEKTOPOM 0c00a, SKIIO BOHA: ...
7) € aKilioHepOM - BJIACHUKOM KOHTPOJBHOTO IMaKeTa akIilii Ta/abo mpeacTaBHUKOM
aKI[loHepa - BJIACHMKAa KOHTPOJBHOTO TMakeTa akiii (maker y po3Mmipi Ouibiie 50
BIJICOTKIB TPOCTUX aKIliif) bOTO0 TOBAPUCTBA B OYJb-SKUX NHUBIUIBHUX BIJHOCHHAX.
ToMy HUM BHCIOBJIEHA MPOMO3MUIIS NPO 3MEHIIEHHS OOCATY NakKeTa akIid, SKUM
JIOITyCTUMO BOJIOJITH He3aJexXHOMY AUpeKkTopy, 10 30% akmiid. Y 1boMy KOHTEKCTI
BapTO 3BEPHYTH yBary Ha 1. 2 4. 1 c1. 73 — «Bojoi€e (MpsiMo abo omocepesKoBaHo) S 1
O1IbIIIE B1ICOTKAMHU CTaTyTHOTO KamiTally FOPUIMYHOI 0cO0M ab0 € ocaoBOK0 0C000I0
9l 0CO0010, sIKa 3IMCHIOE YIPaBIIHChKI (GYHKIIIT B Takii ropuauuHiii ocodi» [247, C.
114]. TakuMm YHMHOM, 3aKOHOJABEIb B I. 2 TMOPYIICHHS KPHUTEPIIO «HE3AICIKHOCTI»
BOayae y BoJIOAIHHI 5% 1 O1IbIlI€ CTATYTHOrO KamiTally IOpUAMYHOI ocodu. A B 1. 7 4. 1
cT. 73 He BOayae MOPYIIEHHS HE3AJIEKHOCTI, SIKIIO ocoba Boyojie HaBiTh A0 49%
NpPOCTUX akiii ToBapucTBa. Bupaerbcs, NOUUIBHUM € YHIQIKYBaTH JiBa 3rajaHi
nosioxkeHHs. Ha Hamry mymKky, akiioHep, sikuii Bosogie 10 50% akiriii ToBapucTBa, yxKe
HE MOXE BBa)KATHUCS HE3aJIC)KHUM, OCKUJIBKH JJIS HHOTO HOTO 1HTEpecH sK aKIlioHepa
BUXOJSTh Ha TNEPIIMA IUIAH BCyINeped BpaxyBaHHIO OallaHCy IHTEPECIB 1HILIUX
CTEHKXOJIZIEPiB TOBAPUCTBA Ta TOBAPUCTBA B IIJIOMY.

Tomy npomnonyemo BHecTH 3MiHM 10 m. 7 4. 1 cT. 73 3akony Ykpainu «lIpo
aKI1OHEpHI TOBapUCTBa» Ta BUKJIACTH WOTrO B TaKidl penakiii: «7) € aKIlOHEpOM -
BJIACHHKOM 5 1 O1/IbIIIe BiJACOTKIB aKIlii Ta/ab0 MpeICTaBHUKOM aKIlioHEepa — BIIACHHUKA,
10 BOJIOJIIE 5 1 OUIbIIE BIICOTKAMHU aKIlId I[bOIO TOBAPUCTBA B OyAb-SKUX ITUBUIBHUX

BITHOCHHAX).
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CremiaJibHUM 3aKOHOJABCTBOM a00 CTaTyTOM MoOke OyTH mependadyeHo HU3Ka
JIOJIATKOBUX BHUMOT I OC10, SIKI MPETeHAYIOTh Ha IMOCaAy HE3aJIeKHOTO JAUPEKTOpa.
3okpema, 3akoHoM Ykpainu «IIpo ympaBiiHHS 00'€KTaMu Jep>KaBHOI BIIACHOCTI» TIOPSIT
3 y’K€ BHUIIE3a3HAYCHUMHU YMOBAaMHM 3aKpPIIVIEHO HEMOKJIUBICTh WICHCTBA JUIsl OC10, SIKi:
1) OTpUMYIOTh BHHArOpoay 3a BUKOHAHHS (DYHKI[IH HE3aJIEKHOTO WICHA HATJISI0BOI
panu, SKIIO Taka BUHATOPOJa € €JMHUM a00 OCHOBHUM JKepesioM (iHAHCOBHX JOXO/IIB
ocobu. Kputepii Ta mopsaok mepeBipkH €IMHOTO (OCHOBHOTO) JOXOJY HE3aJIeKHOTO
YJIeHa HarJIs10Bo1 pajau Bu3HavaeThest Kabinetom MinictpiB Ykpainu (1. 12 cr. 4.1 cT.
11-3 3akoHy); 2) € nep>KaBHUM CIIyKOOBIIEM 4H MPEACTABHUKOM JiepxaBu (1. 6 cT. 4.1
cT. 11-3 3akony).

A. B. CMiTIOX KpHUTHKY€ OCTaHHE MOJOXXE€HHA. Ha AyMKy BuY€HOro, MOKHa
JUCKYTyBaTH CTOCOBHO TOTO, sIKa YacTKa JepKaBU MOXe OyTH y CTPYKTypi
KOpPIIOPaTUBHOI ~ BJIACHOCTI  YKpaiHW,  JOIIJIBHOCTI/HEIOUUIBHOCTI  MOAANbIIO]
npuBatu3amii. OgHak MOKH I1i Cy0’€KTH 3aCHOBaHI IMOBHICTIO (a00O IMEpeBa)KHO) Ha
MaiHi, 10 TMepedyBae y JEp>KaBHI YM KOMYHaJbHIA BIJIACHOCTI, JEpXaBy Ta
TEpUTOpPIabHI TPOMAIU SIK CyO’€KTIB MyOJIUHMX I1HTEpPECIB B 0COOI BIJMOBIAHUX
opra”iB Tpeba HAIIIUTH TPABOBUMHU MOXKIUBOCTSAMU €(EKTHBHOTO BIUIUBY Ha
HATJIAZ0BI paau BIAMOBITHUX mianpueMmctB [248, c. 250-251]. Takum 4yMHOM, BUCHHIA
KPUTUYHO CTaBHUTHCSH JO 3a00pOHU JCP)KaBHHM CITY>)KOOBIIEM YW TIPEICTABHHUKOM
nepxkasu (1. 6 ct. 4.1 ct. 11-3 3akoHy) 371liCHIOBaTH yHpPABIIHHS B HATJAIOBINA paji
AT.

Kpim TOro, psim MOJATKOBUX BUMOT JIJISi HE3AJIEKHUX UJICHIB HATJISJIOBUX Pajl
nep:kaBHUX mianpueMcTB 3akpimuieHo [ToctanoBoro KMY Nel42 Bin 10 6epesns 2017 p.
«IIpo nesxi TUTaHHS YNPaBIIHHA JEPKaBHUMHU YHITAPHUMHU MIIIPUEMCTBAMHU Ta
rOCIOJIAPCHKUMHU TOBapUCTBAMHU, Y CTAaTYTHOMY KamiTasl sikux Ouibiie 50 BiICOTKIB
akiid (dacrox) Hamexarb naepkaBi» [110]. HesanexxHuii wieH 10JaTKOBO, KpiM
BCTAHOBJICHUX 3aKOHOM, TIOBHMHEH BIAMOBIaTH TaKMM BHMOTaM: HAsSBHICTh TOBHOI
IUBIIBHOT JI€34ATHOCTI; HAsSBHICTh NMPOQEeCIHHNX 3HaHb Ta HABUYOK, BHIIOI OCBITH,
JOCBiJly poOOTH Ta IHIIMX XapaKTEPUCTUK, HEOOXITHMUX [JIsi HAJIeXKHOI peaizali

MOBHOBAXEHb UJICHA HATJISAOBOI pajiyd; HEYNEePeIKEHICTh Ta JOOPOMOPSAHICTD,
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Oe3loraHHa JiI0Ba peryTallis; BiJICYTHICTh HEMOTAIlICHOI CYAUMOCTI; HernepeOyBaHHS
Ha TI0CaJlax OpraHiB Jep>KaBHOI BIAJM YW OPraHIB MICIIEBOTO CaMOBPSIIyBaHHS;
BIMOBIAHICT,  IHIIMM  BHAMOTaM Ta  BOJOMIHHS  IHIOIMMH  HEOOXITHUMH
KOMIIETEHTHOCTSIMH, BU3HAYCHUMH KOMICIEI0 3 KOHKYPCHOTO BiI0OpY KaHJIMJATiB Ha
Mocajy He3aJIeKHOTO YieHa HarIsoBo1 paau (1. 3).
[.B.JIykau 3a3Ha4ae, o B KOHTEKCTI MOJI0XeHb 3aKoHy Ykpaiau «[Ipo akiionep-
HI TOBAapUCTBa», skl 3a00POHSIOTh 00IMMATH MOCATy HE3aJICKHOTO YjeHa HaIJIsIOBOL
panu AT ocobam, a¢imiiioBaHMM IIOJO0 LBOTO TOBapuUCTBa abo HOro MOUYIPHBOTO
HIIPUEMCTBA, TOHSITTS <«JIOYIPHE MIINPUEMCTBO» MOTPEOYy€e€ YTOUYHEHHS, OCKUIbKHU
BKa3aHW 3aKOH HE MICTUTh WOTrO BHU3HAUEHHSA, Y 3B 43Ky 3 YUM MOJKHA JIMIIE
MPUIYCKaTH, IO 1€ TOHATTS Ma€ PO3yMITHUCh y TOMY 3HAYCHHI, B SKOMY BOHO
BXKHBA€ThCS y 3aKoHOmaBcTBI [161, €. 226-227]. A.M.3axapueHKO BBa)ka€, IO JIJIs
JOCSITHEHHSI BU3HAYEHOCTI y IhOMY AacHeKTi B paMKax BCTAaHOBJICHHS BHUMOT JIO
HE3aJIC)KHUX YICHIB HArISAOBUX pajl Cy0’ €KTIB TOCIOIapIOBaHHS JEPKaBHOTO CEKTOpa
E€KOHOMIKH 3aMICTh MOHSTTS «JIOYIpHE MIJIPUEMCTBOY» JIOIIJIBHO OMEpPYBATH 1HIIUM —
«rocrofiapchbka oOpraHizailis, MOB’si3aHa BIAHOCMHAMU KOHTPOJIO 3 JIEp>KaBHUM
YHITapHUM MiJAMPUEMCTBOM (TOCTIOJAPCHKUM TOBAPUCTBOM, y CTAaTyTHOMY KamiTasl
saxoro noHax 50% axuiid (4acTOK) HaJiekaTh JAEpP’KaBi)» 3 OJHOYACHUM OOYMOBJIECHHSIM
TOTO, IO TOHATTS «KOHTPOJbY» BKHUBAETHCS y 3HAYCHHI, HAJIAHOMY IIBOMY TEPMiHY
3akoHoM Ykpainu «IIpo akmioHepHi ToBapucTBa». Takul TMiIXiJa BiAMOBiAaTUME
[IJIOBIM CIPSIMOBAHOCTI TOJIOKEHb 3aKOHOJIABCTBA, IO BCTAHOBIIIOIOTH BHUMOTH O
HE3AJICKHUX YJICHIB HATJISOBUX paj 1 MEPEmIKoKAaTUME MOXKIJIMBOCTI OOpaHHS Ha
Mocaly HE3aJIeKHOTO YJICHA HArJIsA0BOI paju THX OCi0, 110 MalOTh BJIACHI 1HTEPECU Y
OyIb-SIKUX TOCHOJApPChKUX OpraHizallisx, MI0A0 SKUX BHUIIEBKa3aHi Jep)KaBHI
MIPUEMCTBA 1 TOCTIOAPCHKI TOBAPUCTBA MOXKYTh 3/I1MCHIOBATA BUPINIAIGHUAN BIUIUB
[127, c. 115].
[TocTae muTaHHs, YM KaHIWIAT HA MTOCAAy MOBUHEH BiIOBIAATH BUMOTaM TiJIbKH
HAa MOMEHT OOpaHHS YH MPOTITOM YChOT'O CTPOKY MOBHOBAXKEHB. 3aKOH HE JIa€ MPSIMOI
BIAMOBIAI Ha 1e nuTa"HsA. OJHAK, BUXOMSYM 3 MPABOBOI MPUPOAHM, CYTHOCTI HOTO

IIOBHOBA>XCHb, MOXKHa 3pO6I/ITI/I BHMCHOBOK, IIIO HE3aJICKHUMN JUPCKTOP IIOBHMHCH
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BIJIOBIJIATA BUMOTaM, 1[0 BCTAHOBIIIOIOTHCS /10 BIAMOBIJHOI MOCaaU SIK HA MOMEHT
1oro oOpaHHs, Tak 1 MPOTITOM yChOTO CTPOKY MOBHOBakeHb. CTOCOBHO 0aHKIB Y hopmi
AT mae micrie npsiMa BKa3iBKa Ha HEOOXIIHICTh BIJNOBIAaTH BCTAHOBJICHUM BHMOTaM
NPOTATOM YChOI'O CTPOKY MOBHOBaXEeHb. He3anexHuil nUpeKkTop Mae BIANOBIAATH
BHMOTaM 3aKOHOJIaBCTBA YKpaiHH LIOJ0 HE3aJeKHOCTI Ha MOCTIHHINA OCHOBI MPOTITOM
yChOTO TIEpi0y BUKOHAHHS (DYHKINHM ujeHa paay OaHKy. Y pasi BTpaTH HE3AJICKHOCTI
HE3aJIKHUM JIUPEKTOPOM pajia 0aHKY MpUMAaE PIllIEHHS PO 3BEPHEHHS /10 3arajibHUX
300piB yYaCHUKIB 0aHKY 3 MPOMO3UIIIEI0 MO0 3aMiHU HE3alle)KHOTO aupektopa. Pama
O0aHKy TiJ 4Yac MOUIYKYy KaHIWJATIB Ha IMOCAaU HE3aJeKHUX JIUPEKTOPIB yPaxoBYe
cdepu, sIKi MOXKYTh MaTH MOTEHIIMHUNA KOHQIIIKT IHTEPECIB 1 TOTPEOYIOTH HE3aJIEHKHOTO
Ta 00’€KTHMBHOrO CyJUKeHHs. Taki cdepu BKIIOYAIOTh JIOCTOBIPHICTH (P1HAHCOBOT
3BITHOCTI W omepailii 3 MOB’s3aHUMHU 3 OaHKOM ocobamu [164] (m. 71 Meromuunux
pexkomenaaiii Ne 814-pmr).

OnHuM 13 JUCKYCIMHMX € TIMTaHHS TPOMAJSHCTBA HE3AJIC)KHUX YICHIB
(He3aJIeKHUX HEBUKOHABYMX JUPEKTOPIB) HAIISIOBOI paau (paau JUPEKTOPIB).

VY HaykoBIM JiTepaTypl BHUCIOBIIOETHCSA JyMKa PO PU3HKOBAHICTh OOpaHHs
1HO3EMIIIB SIK HE3ICKHUX ITUpeKTOopiB. IIpu3HaueHHs 10 CKJIaAy HArJsJIOBUX paj
1HO3€MHUX TPOMAJAH Ta OCi0 0e3 TpoMaAsHCTBAa 3yMOBIIOE IMOBIPHICTH 3aBJIaHHS
IIKO/JM HalllOHAJBHUM 1HTEpecaM YKpainu B 1H(opMmauiiiHii cdepl, SKUMHA BIIMOBITHO
no Jloktpunu iHopmamiiHoi Oesmeku Ykpainu [114], 3akony VYkpaiau «IIpo
HaIlloHaIbHYy Oe3neky Ykpainm» [216], Crtpaterii HarioHaapHOI Oe3rneku YKpaiHu
[251], € 3axumenicTs KOHDIAEHIIHHOT iHGOPMAaIIi, AepKAaBHOT TAEMHHMIII, KOMEPIIIHHOT
TAEMHUII Ta 1HIIOT iHGOPMAIIii, BAMOTH II0JI0 3aXKMCTY SIKOI BCTAHOBJICHI 3akoHOM [151,
C. 64]. JlymMKa BHMIAEThCS JTOBOJI CIYIIHOKO IIOJO0 MOXIIMBOI y4acTi 1HO3EMIB Y
HaTJISJIOBUX PajiaX CTPATETYHHX MIJIPUEMCTB 000POHHO-TIPOMHUCIOBOTO KOMILICKCY.

Cxoxa mosuilisi Oyja BHUCIOBIEHAa B 3aKOHOMPOEKTI «IIpo BHeECeHHs 3MiH 10
JESAKUX 3aKOHOJABUMX AaKTIB II0J0 3a0e3MedeHHs PIBHUX IMpaB Ta MOXKIHUBOCTEH
TPOMAJISH 13 TPEICTABHUIITBA Y HATJISAOBHUX pajJax Ta OpraHax MPaBIIIHHS JEPKABHUX
YVHITapHUX MIIOPUEMCTB, TOCHOJAPCHKUX TOBAPUCTB Ta JEpKABHUX OaHKIB Ta

crpaBeyIuBOro GopmMyBaHHs 1 €(PEKTUBHOI AISUTPHOCTI HATJISIIOBUX PaJl 13 BpaxXyBaHHAM
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HalloHaJIbHUX 1HTepeciB Ykpainm» Ne3193-1 Big 17.03.2020 p., y BIAMOBITHOCTI 3 SKUM
y HarIsIOBUX pajax JACp>KaBHUX YHITAPHUX MIIIPUEMCTB, TOCIOAAPCHKUX TOBAPUCTB
Ta Jep>KaBHUX OaHKIB MOXYTb OyTH IPEICTaBJICHI BUKIIOYHO TPOMAJITHU Y KpaiHu, sKi
€ mnpodecioHaaMu Yy BIAMOBIAHIA cdepl Ta HeE 3ajexarh B THX YH 1HIIUX
IPOMAJICEKUX 00’ €THAHb.

Amnanoriuno 3akoHonpoektoMm «IIpo BHecennst 3MiH 10 ctarti 113 3akony
Vkpainu «IIpo ymnpaBiiHHS 00’€KTaMU JIep>KaBHOI BJIACHOCTD» CTOCOBHO BHUMOT JI0
KaHIUJATIB HA MOCaay HE3aJeKHOTO 4YjieHa HArsI0BOI pajam» Oyjio 3ampONOHOBAHO
3MIHUTA BHMOTH /0 KaHIWZATIB Ha IOCaay HE3aJEKHOro 4jeHa HarjsAoBOl paau
JIEP’KaBHOTO MIANPUEMCTBA, 30KpPEMa BCTAHOBUTH, IO KAaHIUAATOM Ha I[OCaxy
HE3aJIe)KHOTO 4IeHAa HAarisfAoBOi paj JCpXKAaBHOTO YHITAPHOTO TMiANPUEMCTBA Ta
rOCIOJIAPCHKOTO0 TOBAPUCTBA, €IMHHMM AaKLIOHEPOM (YYaCHHKOM) SIKOIO € Jep)KaBa,
Moke OyTu (pi3uyHa ocoba, rpoMaAsHUH YKpaiHd, mo aocar 21 poky, IpOXKUBAE B
VkpaiHi IpoTAroM I’STH OCTaHHIX POKIB Ta BOJOJiE€ HepxkaBHO MoBoro [203]. V
NOSICHIOBAJIbHIM 3alUCIl O 3a3HaYCHOr0 3aKOHOIMPOEKTY 3a3HAYAETHCS, L0 JIEpP KaBHI
HIAIPUEMCTBA 3€01UIBIIOTO0 MAIOTh CTPATETIYHUN XapakTep, a IXHE (PYHKIIOHYBaHHS
OTIOCEPEIKOBAHO MAa€ BIUIMB HA €KOHOMIUHY O€3MeKy Ta CTaOLIbHICTh JEp>KaBH, TOX
BapTO 3a0€3MEeUNTH IISUTbHICTh HATJIAIOBUX pajl y Takuil crocio, 1100 BOHA BIMOBIIala
iHTepecaM Jep>KaBH Ta CyCITBCTBA.

Opnak JI. HeckpomkeHa He TMOTOKYEThCA 3 THUM, IO y4YacTh 1HO3EMIIIB
3arpokye HalloHaJbHIM Oe3merl Ykpainu. [Hdopmaiis 1po IISIBHICTE TaKoOro
JIEP’)KaBHOTO TIANPUEMCTBA HE € 1HPOpPMAII€l0 3 OOMEXKEHUM JIOCTYIIOM, HaBIIAKH,
Jep’KaBHI ~ MIANPUEMCTBA 3000B’si3aHHI  1HGOpPMAII0O MPO CBOIO  (PiHAHCOBO-
TOCIOJIAPChKy MiSUTHHICTh IIOPOKY OIPHIIIOJHIOBATA. BCTaHOBIEHHS BHMOT IIIOJO
TPOMAJSTHCTBA, BIKY, MTPOXKMBAHHSI HAa TepUTOpli YKpaiHM TEBHMIA Yac CYTTEBO
YCKJIQIHUTh TIOLITYK 0COOM, IO MPETEHIy€e Ha Mocaay HEe3aJeKHOTO WieHa HarsiIoBO1
paau, sika nepil 3a Bce NOBMHHA OyTH 1Ie ¥ BUCOKOKBaNi(pikoBaHUM (axiBieM y chepi
misutbHOCTI mignpuemcta [169, €. 61]. Kpim Toro, 4. 1 cr. 3 3akony Ykpaiau «IIpo

MPaBOBHUI CTaTyC i1HO3eMIIB Ta oci®0 0e3 rpoMansHcTBa» Bim 22 BepecHs 2011p.
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3aKPITIIIOIOTH MTPUHIIUI HAIIIOHATBHOTO MPABOBOIO PEXKUMY JIJIA 1HO3EMIIIB Ta 0ci0 6e3
I'pPOMaJIIHCTBA, 1110 IepeOyBaroTh B YKpaiHi Ha 3aKOHHUX MijacTaBax [217].

O.A.UepHenko 3a3Hayae, M0 HA MOCAAM HE3AJICKHHUX WICHIB HATJSAIAOBOI paau
MalTh MPAaBO HapiBHI 3 rpoMaasHaMHu YKpaiHu OpaTu ydacTh y KOHKYpPCl 1HO3EMHI
TpOMAJISTHA Ta 0coOu 0e3 rpoMansHcTBa. [IpoTe cimix 3a3HaYUTH, M0 WICH HATJISIOBO1
pand JAepKaBHOTO YHITAPHOTO TMIANPHUEMCTBA, TOCIOAAPCHKOTO TOBAPUCTBA, Y
CTaTyTHOMY KamiTaji sikoro Ouibiie 50 BiFACOTKIB akIlii (4acTOK) HajekaTh JCpiKaBi,
Ma€ MPaBO HA OIJIATYy CBOIX MOCIYT Yy BHUIJISALI PivyHOI 1 JOJATKOBOI BUHAropoj Ta Ha
KOMIICHCAIIII0 BUTpAT, MOB’S3aHUX 3 BUKOHAHHSM HUM CBOiX (YHKIIIH, HA yYMOBaX,
BU3HAYCHUX Y I[MBUILHO-TIPABOBOMY JIOTOBOpi, IO 3aTBEPKYIOTHCS 3arajibHUMHU
300paMU TOBapUCTBa, Cy0’€KTOM YIpPaBIiHHS OO0 ’€KTaMHU JIepKaBHOI BIIACHOCTI, O
chepu ynpaBIiHHS SKOTO HAJIEKUTh MIAMPUEMCTBO. TOMY ydacTh 1HO3EMIIIB Y CKJaji
HaIJISJI0BO1 pajgy 3yMOBJIIOE 3HAYHI BUTPATH, OO PO3MIp BUHArOPOJH, IO MiAJIATAE
BUILIATI € JICIIO 3aBUINEHUM, HE BPaXOBY€ HEMOBHY 3aiHATICTh WICHIB HATJISI0BOI paIu
Ta TOM (pakT, IO YWICH HATJSAA0BOI pajy MOKE OJHOYACHO OyTH 3aJ{ITHUM Y HATJISIOBUX
pajgax KUIbKOX mOpuaAMYHUX oci0, BianoBigHo A0 IlocranoBu KabGinety MiHicTpiB
VYkpaiau Big 10 6epesns 2017 p. Ne 142 [260, c. 189].

BBaxkxaemMo, BapTO akIEHTYBaTH YyBary Ha TOMY, IO 3aKOHOMPOEKT OyB
HaIlpaBJeHUIl HE CTUIbKM Ha 3a0€3MEeYEeHHs] y4yacTl TPOMaJasiH YKpaiHu Yy HarisiIoBUX
pajgax, SK Ha HEIONMYyIICHHS 1HO3EMHOIO BIUIMBY Ha HArisioBi paau. B mpoekTi
MICTHJIMCS, 30KpEMa, TOJIOKEHHSI, CIPSMOBaHI Ha HEIOIYIIEHHS OO0iMMaHHS Mocaau
HE3JIKHOTO UIE€HA HArJaI0BOI paau OyIb-KHMM, XTO TMEBHUM YMHOM MaB J1JIOBI
CTOCYHKH 3 1HO3EMHHMH HEYPSJOBUMHU OpTraHI3aIlisiMU: «€ a00 MPOTSATOM OCTaHHIX
I’SITK POKIB Oyjia 4YJ€HOM TpOMAJChKOrO OO0’€HAHHS, SIK€ OTpUMYye ab0 MPOTATrOM
OCTaHHIX IT'ATU POKIB OTpUMyBajo (iHAHCYBaHHSA BiJ 1HO3EMHUX JEpKaB Ta/abo
1HO3EMHUX HEYpSIOBUX OpraHizauiii; € abo MpOoTIroM OCTaHHIX I'STH POKiB Oyna
YJICHOM T'POMAJICHKOT0 00’ €THAHHSI, SIKE 3/I1MCHIOE 00 MPOTITOM OCTaHHIX I’ SITU POKIB
3IIHCHIOBAJIO CITIBPOOITHUIITBO 3 IHO3EMHUMH HEYPSIOBUMHU opranizaiismu» [201].

Omgnak B T1700aMI30BaHOMY CBITI Y4YacTh 1HO3EMIIB Y KOPIOPATUBHOMY

YOPaBIIHHI € MOMUPEHOI MPAKTUKOI, OCKUIBKM BOHH, SIK MPABHUIJIO, MAIOTh JOCBIJ
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poOOTH y TpaHCHAIIOHAIBHUX KOMIAHIAX, MIKHAPOJIHUX OpraHi3allisax, MIXKKHAPOJIHHUX
Oankax 1 Jgo0Ope O3HAMOMIIGHI 3 TMpaKTUKaMU €(PEKTHBHOIO KOPIOPATUBHOTO
yrOpaBiHHA. [HO3EMIIB y HArMAAOBHX pajax 3a3BHUuYail OUTbIINE, BOHM TAaKOX YacTille
OYOJIIOIOTh HarysioBl paau B ykpaiHcekux AT. Jlo mpuknany, 21 6epesns 2023 p.
KaGiner MinicTpiB YKpaiHu 3aTBepauB CKjiaa HariasagoBoi paau AT «Ykpromray —
II’SITh HE3aJSKHUX UWICHIB, TPO€ 3 SKUX € iHo3eMisMu 3 Kupruscrany (crapmuii
naptHep Cambridge Management Consulting, Benuka bpuranis), Ilonbmii, Ta
BenukoOpuranii (rmomroBuii  0i3Hec) [256]. 3arasiom mpomopiii 3a 03HAKOIO
rpoMajsiHCTBa Hijge He mnponucaHi. KomumHili aupexktop €Bpomneichkoro OaHKY
peKkoHCTpyKINi Ta po3BUTKY IlleBki AKyHEp O4OIIOBaB CBOTO 4Hacy HAarjsioBl paju
"Vkp3amizauui" Ta  "YKpenepro".Y  BuNAAKy 3ampoBa/PKEHHS ~HOPMHU  IPO
HEMOXJIUBICTh Y4acTi 1HO3EMIIIB y HarjsiJ0BUX pajax Iie B CBOIO dYepry O
YHEMOXJIMBWJIO y4acThb TaKUX BIIOMHUX 1 3HaHUX (iryp B cdepl KOpIOpaTUBHOTO
yOpaBIiHHSA B CBITOBOMY Maciutall. bigbmie Toro, oOMEXEHHS 3a O3HAKOKO
IPOMAJITHCTBA Ta BIJACYTHICTh 1HO3EMHHX TPOMAJSH CEpell TOIM-MEHEIKMEHTY
ykpaiHcbkux AT 3amkoawyno 0 BUXOAY UMX MIAMPUEMCTB HAa 1HO3EMHI PHUHKH, iX
1HTerpallii B CBITOBY €KOHOMIUHY CIIIBLHOTY. TOMY 3alydeHHs 1HO3EMIIIB, BBAXKAEMO, €
BUMPABIAHUM 1, BHUJAEThCA, OYIb-sIKI OOMEXKEHHS, KBOTYBaHHS 3a KpPUTEPIEM
rpOMaJsiHCTBA OyJid O HETOPEUHUMH.

Tum maye, mN030aBICHUM CEHCY BHUIAETHCS 1HIIE OOMEXKEHHs, sike OyJo
nepeadayeHo 3aKOHOMPOEKTOM, — OOIMMaTH Mocaaud ocobaM, sIKi TEBHUM UYHUHOM
CHIBIIPAIIOBAIA 3 HEYPSATOBUMHU OpraHizaiisiMd. 3a KOPJOHOM y4acTh B HEYPSIOBUX
opraHizailisx, HaBIaKH, 3aBXIH CIPUHAMAETHCS CXBaJIbHO, OCKIIbKH, 3a3BHYal, €
NIATBEPKYIOUMM  (paKTOM BIJJIAaHOCTI KOHKPETHOI 0coOu mpodecii Ta MNEeBHUM
IIHHOCTSIM, 1110 BiJICTOOIOTHCS BIAMOBIIHOIO opraHizaiiiero [91, ¢. 82].

ToMy BBaxkaemMo CxBaJieHHsI 3akoHONpoekTy Ne3193-1 € HemopeuHum.
KopriopatuBHae ympaBiiHHS YKpaiHU NMOBHHHO Oa3yBaTHCSA Ha 3acajiax BIIKPHUTOCTI,
BIJICYTHOCTI OOMEXEHb 32 O3HAKOI TPOMASIHCTBA UM Y4YacTi B TMEBHUX HEYPSIOBUX

opraHizarisx.
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[Topsin 3 TpOMaASIHCTBOM HE MEHII aKTYaJlbHOIO € MpoOJieMaTHKa TeHIEPHOro
CKJaJy Cepel He3aleKHUX WICHIB (HE3aJICKHUX HEBUKOHABYUX JUPEKTOPIB)
HarsMoBo1 pamu (pamu aupekTopiB). [lomToBXOM sl IIBOTO CTAJIO TPHAHSITTS
Hupextusu 2022/2381 €sponeiicbkoro [lapmamenty Ta Pagu Big 23 nucromana 2022
POKYy TMpO TOKpAIIEHHS TEeHACPHOrO OalaHCcy cepea IUPEKTOPIB  KOMIIAHIMN,
3apeecTpoBaHMX Ha Oipki, Ta BiAMOBIAHI 3axoau. JlupekTuBoi0 Oyio 3000B’s3aHO
KpaiHU-WICHH 3aKpilUTH B HAIllOHAJLHOMY IIpaBl HACTYIIHE CIIIBBITHOIICHHS 3a
TEHJCPHOI0 O3HAKOKO Cepell HEBUKOHABUMX NUpeKTopiB: 1) monaiimentne 40% cepen
HEBUKOHABYMX JTUPEKTOPIB MOBUHHI CTAaHOBUTH XiHKU (cT. 5 JupektuBu). Xoua B
JTUPEKTUB1 O€3Mocepe/lHbO HE 1€ MOBa MPO HEOOXIAHICTh AOTpUMaHHA KBOTHU 40%
caMe cepell uuciia He3aJIeKHUX AUPEKTOPIB, OJHAK, BBAXKAEMO, BIAMOBIIHUM TPUHITUIL
JOTPUMAHHSI TE€HJIEPHOI PIBHOCTI B  KOPIOPAaTUBHOMY  YIPaBIiHHI TOBUHEH
MOIIMPIOBATUCS 1 Ha CHIBBIIHOIICHHS HE3AJICKHUX YICHIB HArJsA/I0BOi paaud 3a
TeHJIEPHOIO 03HAKOIO.

VYkpaina B3suta Ha ceOe 3000B’sS3aHHS MPUBECTH BHYTPIIIHE 3aKOHOJABCTBO Y
BIJIIOBIIHICTH 3 HOpMaMHu acquis communautaire €spomneiicbkoro Coro3y. BinmosiaHuii
00O0B’S130K TOUIMPIOETHCS HE JIMIIE Ha Ti MPaBOBI akTH (peKOMEHAAIlll, NUPEKTHUBH,
KOMIOHIKE, TOIIO), IO BH3HaueHI B jJojaaTkax JloroBopy mpo acoriaiio MK
€poneiicekum Coro3om Ta Ykpainoto (2014p.), ane it Ha Bci nogansi JupextuBu, mio
npuitHaTi micas 2014 p. Tomy BpaxyBanns 3micty Jupexktusu 2022/2381 € HeoOX1AHUM
KpPOKOM JiJist: 1) moaalibliioi rapMoHi3allii KOpropaTUBHOIO MpaBa YKpaiHU 3 MpPaBOM
€C; 2) noTpuMaHHs THUX IIHHOCTEH, siK1 mpornaryioThes B €C (3a0e3nedeHHs TeHIepHol
pPIBHOCTI (PpIBHMX TIpaB YOJIOBIKA Ta IHKH), OXOpOHA MpPaB MEHIIOCTI (B JaHOMY
BUMAJKYy MEHIIOCTI MPEACTaBICHHS KIHOK Y c(epi KOpIopaTUBHOTO YIpaBiIiHHSA); 3)
MaiOyTHROTO BCTyny YKpainu 1o €Bporeiicbkoro Coro3sy.

CrpusiHHS TE€HAEPHIA PIBHOCTI Ta PO3LIMPEHHS MpPaB 1 MOXKIJIMBOCTEH >KIHOK Ha
ChOTOJIHI TOCia€ OJHE 13 IEHTpaJIbHUX Micllb B MaHaatTi I[Iporpamu po3BUTKY
Opranizamii O0'egnanmx Hamiit (ITPOOH) Ta migxomi mo peamzarii [lopsaky
JIeHHoro y cdepi ctanoro po3Butky g0 2030 p. Opniero 13 el MoMTUKA YKpaiHU €

JIOCSITHEHHSI MapUTETHOTO MPAaBOBOTO CTAHOBHIIA JKIHOK 1 YOJIOBIKIB Yy BCIX cdepax
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KUTTENISUIBHOCTI CYCIIUJIBCTBA IIUIIXOM MPaBOBOro 3a0e3MedYeHHs PIBHUX MpaB Ta
MOXJIMBOCTEH JKIHOK 1 YOJIOBIKIB, JIIKBIJIAIl1 JUCKpUMIHAILII] 32 03HAKOIO cTaTi. PIBHICTB
MDK KIHKaMH Ta 4YOJIOBIKAMHU PO3TISIAETHCS SK TMHUTAHHS TPaB JIIOJWHA Ta 5K
He0OX1/THAa YMOBA 1 MOKA3HUK CTAJIOTO JIIOAUHOLEHTPUYHOTO PO3BUTKY.

Crnig TakoX BpaxyBaTH, IO JEpKaBHA TOJITHKA YKpaiHW 3TiIHO i3 3aKOHOM
Vxpaian «[Ipo 3abe3rneueHHs piBHHX MpaB Ta MOXIUBOCTEH JKIHOK 1 4oyoBikiB» [207]
rapaHTye 3a0e3nedyeHHs pIBHUX IIPaB Ta MOKJIMBOCTEH >KIHOK 1 YOJIOBIKIB 1 CIIpsIMOBaHa
Ha YTBEPHKCHHS T€HACPHOI PIBHOCTI, 3a0€3MeUeHHs PiBHOI y4acTi )KIHOK 1 YOJIOBIKIB y
MPUIHATTI CyCHUIBHO BAKIIMBUX PIIICHb, 3a0€3MEUEHHS PIBHUX MOXKIIMBOCTEH KIHKAM 1
YOJIOBIKaM IIOJ0 MOEIHAHHS MpodeciiiHuX Ta ciMerHuX 000B'sa3kiB (4. 1 cT. 3). Came
TOMY TOpSJ 3 YpaxyBaHHSIM IMMAPUTETHOCTI B IHIIUX cdepax HEOOXITHUM KPOKOM €
YAOCKOHAJIEHHSI YKPaiHChKOTO KOPIIOPATUBHOTO TMpaBa 3 ypaxyBaHHSM PIBHOCTI IpaB
XKIHOK Ta 4YOJIOBIKIB. (DaKkTHYHO MOXXHA TOBOPUTH MpPO BUOKPEMJIEHHS HOBOTO
OPUHILIUAIY KOPIOPATUBHOTO VYIPABIIHHSA — HPUHYUNY 2eHOepHOi pisHOcmi 8
KOPNOpamueHOMY YNPAeIiHHI, 3MICT IKOTO MOJsrae B 3a0€3MeYeHH] MapuTeTHOT y4acTi
XIHOK Ta YOJIOBIKIB B OpraHax KOpHopaTUBHOro ympaniiHHS AT, cTBOpeHH1 PIBHUX
YMOB JJI peaniizallii nmpaB Ta BUKOHaHHS OOOB’SI3KIB B KOPHOPATUBHOMY YIIPaBIiHHI
HE3aJIe)KHO BiJ] CTATi 3 METOIO YHUKHEHHS TeHJEPHOTO AUCOANTaHCy .

CraHOM Ha CbOTOJIHI JaHUM MPUHLIMII HE 3aKPIMVIEHUNA B 5KOJHOMY HOPMAaTHBHO-
npaBoBoMy akTi. OfHaK HEOOX1HICTH BIIPOBAIKEHHS 3aKOHOIABCTBA CIIPSIMOBAHOTO Ha
MOJOJIaHHS JAUCOAJIAaHCY B CKJIAJl OpraHiB KOPIOPATUBHOIO YIIPABIIHHSA € JIMIIE
MUTaHHSAM 4Yacy, OCKUTbKH J(upexktuBoro 2022/2381 BcTaHOBJIEH] YiTKI KIHIIEBl CTPOKH.

VY KOHTEKCT1 yIpaBJiHHS HE KOPIOPATUBHOIO, a JEp>KaBHOrO, CBOTO 4acy OyB
npuitHatuil Yka3 Ilpesuaenta Ykpainu «IIpo BaockoHaneHHs poOOTH LEHTPAIbHUX 1
MICIIEBUX OpPTaHiB BUKOHABYOI BJIAJM 1010 3a0€3MEUYCHHS PIBHUX IMPaB 1 MOKIMBOCTEH
XKIHOK 1 wosoBikiBy» [194] (2005 p.), sskuM 3ampoBaJKyBaJIMCh T€HIACPHI IMIIXOAH 10
opraHizaiii poOOTH IEHTPAJbHUX Ta MICIEBUX OpraHiB BHUKOHABYOi BJA/H,
3aKpITUTIOBAJIaCh HEOOXIMHICTh CHPUSIHHS CTBOPCHHIO PIBHUX YMOB IJisi TO€THAHHS

KIHKaMH 1 4OJOBIKaMH MpoQeciiHUX 1 CIMEHHUX OOOB'S3KIB, Y TOMY YHMCII HUIIXOM



115
PO3BUTKY colialbHUX Tociyr. OIHaK AaHUM yKa3 HE CTOCYETbCS KOPIOPATUBHOIO
yIIpaBJIiHHS.

e no npuiinartsa AupextuBu 2022/2381 HEOOX1THICTh TOTPUMAHHS T€HIEPHOTO
Oanancy Oyno BkJIoueHo 10 Kojekcy KoprnopaTuBHOTO YIpPaBIiHHS: KIOYOBI BUMOTH
Ta pekoMmeHpamii. 3okpema, B 1. 3.4 3a3HAYAEThCH, MO HAMSIOBA paja TMOBHWHHA
PO3pOOUTH MOMITHKY IIOAO PI3HOMAHITTS, SIKa BU3HAUYAE, IKUM YHHOM Oyl TOCSTHYTO
MO3UTUBHOTO €(PEKTy BiJ PI3HOMAHITTS B YCIX BIAHOIICHHSX, K JJIS HArJIS0BO1 paji,
TaK 1 JUIsi BUKOHABYOro oprany. [IpeiacTaBHUKHM OAHIET 31 CcTaTe MOBWHHI CTAaHOBUTH
npuHaiiMH1 40% BiJ CKJIaly HArJISIAOBOT pazml.

Buxonsgun 3 tengenuiit €C, BBaxkaeMo, II0 aHAJOTIYHI KBOTH CTOCOBHO
CIIBBIJTHOIIIEHHS HEOOX1JIHO 3acTocyBatu 1 B YkpaiHi. [I[puduoMy BiANOBIIHI KBOTH HE
MOBUHHI CTOCYBATHCSl JIMIIE HE3aJICKHUX WICHIB HAIISAIOBOT paau (HE3aJICKHUX
HEBUKOHABYMX JUPEKTOPIB), a BCIX 0€3 BUKIIIOUEHHS OpPraHiB YNpPaBIIHHSA TOBapHCTBa
(HarnsgoBOi pajy, BAKOHABYOTO OpraHy, paju IUPEKTOPIB, IHIIMX OPraHiB CTBOPEHUX
BiAMoBiAHO 10 cTtatyTy AT).

OpnHak y pamMkax JaHOTO JOCTIIKEHHS, IPONOHYEMO BHECTU 3MIHU JI0 MOPSIKY
oOpaHHSI caMe HE3aJIeKHUX WICHIB HArisgoBoi pagu. B 4. 4 cr. 72 3akoHy MICTUThCS
3aCTEPEXKEHHSI I10JI0 KBOT HE3aJeKHUX UJICHIB HATJIAOBOI paau (HE3aIeKHHUX
HEBUKOHABYMX JUPEKTOPIB) B ckianl HarsgoBux pan [TAT ta AT, y craryTHOMy
KariTajal SKAX 4YacTKa Jep)kaBU CTaHOBUTH S50 1 Ounblne BincOTKIB. ToMy 3 Moy
IpaBUJ 3aKOHOJIABUOI TEXHIKM IMOJIOXKEHHS MpPO KBOTY *KIHOK B CKJIaJl HE3aJIEKHUX
YJICHIB HATJISA0BOI pajii HAWOLIBII JOIIBHO OyJI0 O pO3MICTUTU caMe B I[ill MPaBOBiii
HOPMI.

[IponioHyeMo BHeCTM 3MIHM 10 CT. 72 3akoHy Ta AONOBHUTU ab3an 1 4. 4
pedeHHsIM HacTynmHoro 3MicTy: «He menu sik 40% B KIJIbKICHOTO CKJIaly HEe3aleKHUX
JTUPEKTOPIB MOBUHHI CTAHOBUTH JKIHKW.

Ha nymky B.I.CKOBpOHCBKOTO, BUMOTM HIOJ0 CTaTyCy 4J€Ha HarjiIsAoBOl paau

HEOOX1JITHO JOTMOBHUTH TaKUMH TIOJIOKEHHSAMHU: 1) HasBHICTh IIOBHOI BHIIOi

! B koaekci KOpPIOpaTHBHOrO YIIPaBJiHHA: KIIOYOBI BUMOrM i pekomeHnawii Bix 12 Gepesns 2020 p. min
HE3aJIe)KHICTIO PO3YMIE€ThCS 3IIHCHEHHS TMOBHOBRXCHb WICHAMU HArs0BOI paaud HEYNEPeIKEeHO, CIpaBeUIUBO 1
HE3AJIEXKHO BiJl IHTEPECIB OKPEMHUX TPYI/0Ci6 | BUKOHABUOTO OpraHy B iHTEpecax KOMIaHii Ta BCix ii akiionepis?.
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€KOHOMIYHOI YW IOPUJIUYHOI OCBITH a0O OCBITH, IO CTAHOBUTH TOJIOBHUW BH]
JISJTBHOCT1 JAHOTO BHUAY MIINPUEMHUIIBKOTO TOBAPUCTBA; 2) JOCBI POOOTH HE MEHII
SK T'SITh POKIB B O/IHIM a00 CYKYITHO y KIJIbKOX 3a3HAUEHHUX Taly3sX; 3) BIKOBHM IIEH3 —
oco0a He ctapiia 3a 70 pokis [247, ¢. 115-116].

BaptuMm yBaru B KOHTEKCTI JOCIIPKEHHSI BUMOT, [0 CTaBJISATHCS 10 HE3ATCHKHUX
YICHIB HArJIAI0BOI pajad, € IOCTIDKEHHS TMpoBEACHE cepen KommaHid Kwuraro.
Hezanexuux qupexropiB AT, 1m0 3apeectpoBaHi Ha Oipiki, OyJI0 Ki1acu(iKOBaHO Ha CiM
Ipyn BIANOBIAHO A0 mpodecii Ta AOCBiAy: OyXraiatrepH, MOJITHKH, IOPUCTH, HAYKOBIII,
dbiHaHCcHCTH, OCOOH, 110 TOBEPTAIOTHCS 3-3a KOPJOHY, Ta iHII. HalOuiblry dvacTky
ckianu HaykoBii (37,63 %), 3a uumu oyxranrepu (17,14 %) 1 momituku (12,27 %) [38].

[Ipy npoMy KOMIAHIi 3 HAyKOBLUSAMHM a00 OyxrajrepaMu sSK HE3aJICKHUMU
JTUPEKTOPAMU JIEMOHCTPYBAJIA BUIIY MPOIYKTUBHICTh Ta €KOHOMIYHY €()EKTUBHICTb, B
TOM Yac SK KOMMaHii 3 TOJITUKaMu abo0 (IHAHCOBUMH MpOQeCcCiOHANTaAMH SK
HE3AJIKHUMHU TUPEKTOPAMHU aCOIIIOBANCS 3 HIDKUYMMHU OTEpaIliiHIMHA TIOKa3HUKaMHU.
Emmipuune JocimipKeHHST MOKa3ajo, IO KOMIMaHIi 3 OUIBIION KOHIEHTPAIIE0
KOPIOPAaTMBHOI BJIACHOCTI YacTilIE€ HalMalTh OyXrajirepiB a00 MOMITHKIB 1 pijlie
HallMalOTh IOPUCTIB. TakuM YWHOM, 3B’SI30K MDK HE3aJNEKHUMHU JTUPEKTOPAMH Ta
pe3yibTataMu JisibHOCTI (ipMu B KuTal pi3HUTHCA 3aJIeKHO Bij TMOXOJKEHHS Ta
nocBiny nepmux. e cBiIuuTh Npo Te, 0 3HAHHS Ta JIOCBi/ HE3aJeKHUX TUPEKTOPIB
MOKYTb MOTEHIIHO BIUIMHYTH Ha JISUTBHICTH ipMHu.

3riIHO OJHOTO 13 BITYM3HSIHUX NOCTIKEHb 45 % pEecrnoHAEHTIB OYIKYIOTh, IO
HAWOMIKYUM 4acOM HaWOUIBIIIMM MOMUTOM KOPUCTYBATUMYTHCS TIOCIYTH HE3AJICKHUX
JTUPEKTOPIB, KOTPI MAarTh JOCBIA Y MdDKATAm3alii W BHCOKHX TEXHOJOTISAX —
HaWJIMHAMIYHIIIMNX CEKTOPax CydyacHOI CBITOBOI ekoHOMIikH [254, C. 86]. besymoBHO B
enoxy mudposizamii mnorpeda y BIAMOBIAHMX 3HAHHAX € HeoOxigHo0. OmHak
BIMOBIAHA (paxoBa MiATOTOBKA HE MOXE OyTH BU3HAHA SIK 000B’sI3K0OBa a0COJIFOTHO ISt
BCIX chep MANPUEMHULIBKOT A1SUTBHOCTI.

Sk BOadaeThCA 3 BHUINIEHABEACHOTO aHAIII3Y, 10 HE3AJICKHUX WICHIB (HE3aleKHUX

HEBUKOHABYMX JIMPEKTOPIB) HAINIAIOBOI paau (pagud AUPEKTOPIB) BCTAHOBIIOETHCS
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JIOCTAaTHHO 3HAYHMM MEpeiK BUMOT, SKMM JOIIJIBHO CHCTEMATH3yBaTH 3a IMEBHUMU
KPUTEPISIMHU.

1. 3anexcno 6i0 memnopanbHoi Oii BUMOTH [0 HE3AICKHUX TUPEKTOPIB
NOAUISIOTECS Ha: 1) mocmitino Oitoui — a) HenmepeOyBaHHA B JIJIOBUX CTOCYHKax 3i
3HaYHUMH aKIlioHepaMu; 0) BiICYTHICTh y BJIACHOCTI MEBHOIO 3HAYHOTO MAKETy aKIIiii;
B) HAsBHICTh POJMHHUX BITHOCHH, TOIIO; 2) mumuacos8o Oiroui (MIMCHI HA MOMEHT
BCTyny Ha nocany). [Ipukiagom Takoi BUMOTH, € 4. 3 cT. 72 3aKoHY: HE MOXYTh OyTH
oOpaHi 10 CKJaay HarisfoBOI paad OCOOM, BM3HAHI 3a PIIEHHSM CyJly BUHHUMH B
nopyuieHHi BuMor ctarti 89 3akoHy. Take OOMEXEHHS 3aCTOCOBYETHCSI MPOTITOM
TPbOX POKIB 3 JaTH BUKOHAHHS TAKOT'O PIILIEHHS CYLY.

2. Bumoru nmo 4ieHIB HArjIs0BUX pajJ BCTAHOBIIOIOTHCS SK B PI3HOMAHITHHUX
pexomenaauiinux akrax (IIpuHuunax KoprnopaTMBHOTO yHpaBiiHHSA, MeToauyHHUX
PEKOMEHJAIISAX U010 BIOCKOHAJIEHHS! KOPIIOPATUBHOTO YNPaBIIiHHS B 0aHKaxX YKpaiHu
TOIIO), TaK 1 Ha PiIBHI MPABOBHX aKTiB, 110 MarOTh OOOB’SI3KOBUM XapakTep (3aKoH
VYkpainu «Ilpo akuioHepHi ToBapucTBay, 3akoH Ykpainu «IIpo ynpaBiiHHs 00'ekTamu
nepkaBHoi  BiacHocT», IloctanoBa KMV  «lIpo neskli mnuTaHHS yOpaBiIiHHS
JIep’KaBHUMHU YHITAPHUMHU MIANPUEMCTBAMU Ta TOCHOJAPCHKUMHU TOBApUCTBAMU, Y
CTaTyTHOMY KamiTalli SKux Ouabine 50 BiICOTKIB akIiid (4acTOK) HajexaThb JeprKaBi»
TOIIO).

TakuM YuHOM, 3anexHCHO 6i0 Memoody npagoeo2o pecynio8aHHs: BUMOTH 0
HE3AJIKHUX YIEHIB MOJAUIIOTHCS Ha: 1) BUMOTH PEKOMEHAAIIMHOTO Xapakrepy; 2)
BHUMOTH, 1110 MAIOTh XapaKkTep 000B’sI3KOBOCTI.

3. 3 amamzy (po3min 1.1.) Toro w™macuBy TpaBOBUX aKTiB, SKUMHU
BCTAHOBJIIOIOTHCSI BUMOTH JI0 HE3AJIEKHUX JHUPEKTOPIB, JIOTIYHUM € MOALT OCTAaHHIX 3d
IOPUOUYHOIO CUIOTO aKTY, B IKOMY BOHH 3aKpIIUICHI, Ha Ti, K1 BCTAHOBJEHI: 1) 3aKOHOM
(3akon Ykpainu «IIpo akiioHepHi ToBapuCTBa», 3akoH Ykpainu «lIpo ymnpaBmiHHS
00'eKTaMM JIep>KaBHOI BJIIACHOCTI»); 2) MiJI3aKOHHUMH HOPMATHBHO-TIPABOBUMH aKTaMH
(MetoauyHi pekoMeHpaiii IMI0JA0 BIOCKOHAJICHHS KOPIOPATHBHOTO YIPABIiHHA B
Oankax Ykpainu, IlocranoBa KMY «lIpo gesiki mutaHHs ynpaBiiHHS JAEpKaBHUMH

YVHITAaPHUMH TIANPUEMCTBAMU Ta TOCIOJAPCHKUMHM TOBAPUCTBAMH, Y CTaTyTHOMY
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Kamitan skux Ouibiie 50 BiACOTKIB akIliid (4acTOK) HajekaTh JepkKaBi» ToIIo); 3)
aKTaMM JIOKQJIbHOI MPAaBOTBOPYOCTI (CTATYyT, KOJIEKC KOPIOPATUBHOIO YMPABIIHHS
KOHKPETHOTO TOBapHCTBA, [10JI0’KEHHS TIPO HE3aJIeKHOTO TUPEKTOPA TOIIIO).

4. Bapro 3BepHYTH yBary TaKO)X Ha XapakTep BHUMOTI, fKI CTaBIATHCS O
MPETCHICHTIB Ha MOCaTy HE3aJICKHOTO YWICHA HATJISA0BOI pajIH.

VY Teopii mpaBa BUAUIAIOTH MO3UTHUBHI Ta HETaTUBHI IMpaBa Ta 00OB’A3KU OCOOH.
Skmo ocoba Mae MO3UTHBHI TpaBa, 1€ O3HAYae, M0 1HINI OCOOM MAarOTh MO3UTHBHI
00O0B'sI3kM (BUMHATHU TIE€BHI Ai1); TOJI SK HETaTHBHI MpaBa O3HAYAIOTh, IO 1HII MalOTh
HeraTuBHI OOOB'SI3KM (yHUKATH MEeBHUX Mii). Tak caMo BUIUISIOTH IMO3UTHUBHI Ta
HEraTHBHI MEPEeIyMOBHU JUIsl HACTaHHS MEBHOTO IOpUAMYHOrO (akty. [lo3uTuBHI — Ti
00CTaBHHM, SIKI MOBHHHI 1ICHYBAaTH JUIsl TOTO, 1100 MEBHUU HOPUAMYHUN (DAKT HACTaB.
HeratuBHi — 00CTaBUMHU, IKUX HE MOBUHHO OYTU JJIsi TOTO, 10O MEBHUN IOPUTUIHUN
(dakT MaB Mmicle.

Cepen BuIe MpoaHATI30BaHUX BUMOT J0 HE3aJEKHOTO WICHA HATJISIOBOI paau
JaCcTHHA MICTUTh TMO3WTHBHY HAsSBHICTH (BHINA OCBITA, IMOBHA IIMBLIbHA J1€3IaTHICTH
To110). OHaK OUTBUIICTh 3 HUX BCE TAKH CTOCYETHCSI CAME B1JICYTHOCTI MEBHUX O3HAK:
BIJICYTHICTh POJJMHHUX CTOCYHKIB, HeTIepeOyBaHHs Ha BIMOBIIHIN MOCal B CyKyTHOCTI
oOiunbiIe 12 pokiB, BIICYTHICTh MAKETY akiii moHan 5% Touio).

To0OT0 3a Kpumepiem nassHocmi/eiocymHocmi nepedymos MOXKHA BUAUIUTH: 1)
MO3UTHBHI TMEpeIyMOBU (BHUIA OCBITa, MOBHA IMBUIbHA JI€3[ATHICTh TOIIO); 2)
HEraTUBHI (BIICYTHICTh POJMHHUX CTOCYHKIB, HeiepeOyBaHHS Ha BIAMOBIHIN TTOCal B

CYKYMHOCTI O1j1bI1Ie Hi3K 12 pOKIB 1 T.11.).

2.2. llopsimoxk 00OpaHHs TA 3BLIbHEHHS

[Topsimok oOpaHHS HE3aJEKHUX ITUPEKTOPIB PEryJIO€ThbCsl 3aKOHOM Y KpaiHu
«IIpo akuioHepHi ToBapucTBa» Ta 3akoHOM Ykpainu «lIpo ympaBiiHHS 00’ €kTamu
JIep>KaBHOI BIACHOCTI». UNeHN HATJIAI0BOI pajy OOMPAIOTHCS 3aralbHUMHU 300paMu Ha
CTPOK, BCTAHOBJIEHUI CTaTyTOM aKLIOHEPHOTO TOBAPHUCTBA, ajie He OuIblle, HIXK HA TPU

poku (u. 1 ct. 72).
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TakuM 4YWHOM, y BIATOBITHOCTI 3 YMHHHUM 3aKOHOJABCTBOM OOpaHHS YJICHIB
HaIJISI0BO1 paau (pagud JUPEKTOPIB) € MPEporaTHUBOIO 3arajibHUX 300piB. 3aKOH HE
MICTUTh IMIEPATUBHUX TIOJOXKEHb, SKI O 3aKpilUIIOBaNM y4YacTh IHIIUX OpPraHiB
YIIPaBJIiHHS Y NPOIEAypl OOpaHHs YICHIB HATJISI0BOI pau.

B ropunuuniii miTepaTypi JOCUTH KPUTUYHO CTaBISATHCA /10 TAaKOTO BHUKJIAIY
nopsinky obpanusa. O.FO.Benmuka ctaBuTh Mg CyMHIB HE3alEXKHICTh KaHIUAATIB Bif
akKIlOHEPiB, K1 OOMPAIOThCSA Ta MEPEOOUPAIOTHCA HUISXOM TOJOCYBaHHS aKI[IOHEPIB
[102, c. 26]. Bigznawaerbes, Mo iHCTHTYT He3aJISKHUX AUpekTopiB AT He 3ampalioBas
Ha MOBHY CHITY, OCKUJIBKH 1X «HE3aJICKHICThY» 3IUIIAETHCS TOCTAaTHRO (DOPMAIBHOIO Ta
HE 3/1aTHA 3a0€3MeYNTH MPUINHATTS BUBRXCHUX Ta HEYIIEPEIKEHHUX PIIICHb B 1HTEpecax
AT, gKkmo Takl I1HTEpPECH Ccylepedarb IHTepecaM MaXOPUTAPHUX BIIACHHUKIB Ta
BJIACHUKIB 3HAYHUX TMAaKeTIB akiid kommanii. OJHIE0 3 NPUYMH I[HOTO BBAXKAEMO
HEJIOCKOHAJIUKA TOPSAOK OOpaHHS 4YJIEHIB HArJSJOBUX pajJi, BU3HAYEHUNA 3aKOHOM
VYxpainu «IIpo akiioHepHi ToBapucTBay [262, ¢. 688].

SKmo BUXOAWTH 3 KOHIICMINI, IO HE3aJIeKHUW YJIeH HarjsjgoBoi paau
BIJIHOCUTBCS /10 KEPIBHUKIB, TO BapTo BpaxyBaTu nymky lO.B.IcaeBa, sxuii 3a3Hauae,
0 TPaBOBUU CTaTyC KEpIBHUKA BKJIIOYAE: a) CHEUIANbHUNA TOPSIOK YKIAJACHHS
TPYZOBOTO JOTOBOPY: YKJIAQIEHHIO TPYAOBOTO JOTOBOPY 3 KEPIBHUKOM MOXYTh
nepeayBaTH JOAATKOBI MPOLEAYpPH, a caMe: MPOBEACHHA KOHKYpCy, OOpaHHA YU
MIPU3HAYCHHS Ha 1MOcajy TOIo; 0) 0COOJMBI BUMOTH JI0 KaHAWAATYpHU KEPIBHHUKA; B) 3
KEpIBHUKOM MOXE YKJIaJaTHCS CTPOKOBUHM TPYyIOBUW n0roBip. TepMiH 1ii AOroBOpYy
BU3HAYAETHCSI YCTAHOBUYMMHU JIOKYMEHTAMHU TOCHOJAPChKOI OpraHizailii 4u 3a 3roJi0r0
CTOpIH; B) MIABUIIEHY BiJMOBIIAIBHICTh — KEPIBHUK TOCIOAAPCHKOI OpraHi3ailli Hece
NOBHY MaTepiajibHy BIJIMNOBIJAJBHICTG 3a MNOpSAMY [JIACHY IIKOAY, HAHECEHY
MiIPUEMCTBY; T) TOJATKOBI MMiJICTAaBH MPUTIMHEHHS TPYAOBUX BiTHOCHH 1 T.1. [133, c.
408].

Ha aymky O. B. Ilannuka, mpaBo akilioHepa Ha YHPaBIIHHS TOBApHUCTBOM
nepenbayae mpaBo (opmyBaHHs opradiB ympaBiiHHA AT, mo skux y ToMy dYucCi
HAJIG)KUTh HAIIAI0Ba paja, YWICHOM SKOI, 30KpeMa, € He3alexHui aupekrop [173, c.

134]. TakumM 4YHHOM, BYCHHHA NPUTPUMYETHCS Ti€i TOYKH 30py, IO OOpaHHS
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HE3JIKHUX JUPEKTOPIB MOBUHHO OYTHU MPEPOraTUBOIO aKI[IOHEPIB, a HE MOCATOBUX
0C10 1HIIIMX OpraHiB yIpaBJIiHHS.

Ha nymky lO.L.IIBeusi, oOpaHHs Ta NPUNMHEHHS [MOBHOBAKEHb HE3aJICKHHUX
JTUPEKTOPIB aKI[iOHEpaMH KOMIIaHIi HE BIJIOBIJIa€ 1HTEpecaM BCIX CTEHKXOJIEpIB, B
TOMY YHCJIl IHT€pEeCaM BKJIAJIHUKIB Ta IHIIUX KPEIUTOPIB aKIIOHEPHOTO TOBAPUCTBA —
0aHKy, OCKIJTLKH 32 TAKMX YMOB HE3aJIeXKH]1 YJICHU € 3aJIC)KHUMU BiJ aKI[IOHEpPIB, IO 1X
obpanmu [262, c. 689]. Ha miaTpuMKy Takoro CyJ/KE€HHs 3rajlaHUil aBTOpP HABOIUTH
bazenbchki MPUHIMIN, B SKUX 3a3HAYAETHCS, IO CEpe] 3alliKaBICHUX CTOPiH, 30KpeMa
po3apiOHUX OaHKIB, 1HTEPEC AKIIIOHEPIB € IPYTOpPSAIHUM Yy MOPIBHSHHI 3 THTEPECOM
BKIagHKKIB [189].

3aKOHOM 3aKpIIUIEHO, 110 OOpaHHs wWieHiB HarsinoBoi paau ITAT Tta OaHky
3MIIACHIOETHCS BUKIIIOYHO HUISIXOM KyMYJISITUBHOTO TojiocyBaHHs. OOpaHHs 4YICHIB
HATJSA0BOI pagdl MPHUBATHOTO AaKI[IOHEPHOTO TOBAPUCTBA 3AIMCHIOETHCA ILITXOM
KYMYJSITABHOTO TOJOCYBaHHS, SKIIO IHIOMKA CHocid HE BH3HAYEHUH CTaTyTOM
aKI1IOHEPHOTO TOBAapUCTBA. KyMyJSITUBHE TOJIOCYBAaHHS — METOJI TOJIOCYBAaHHS, KU
3a0e3nedye 0OpaHHA JCKIIbKOX MEPEMOKIIB Yy YIEHH HaIJISIIOBOI paau, 1 MPU LOMY
MIEPEMOXKIIEM TaKOX BBa)Kae€Thbcs 0coba, sika HEe oTpuMalia abCcoIOTHOI a00 BIIHOCHOI
OUIBIIOCTI TOJIOCIB  aKI[IOHEpIB, 3aBASKH YOMY 3a0€3MeuyeThCs MPOIOpIiiHe
npeacTaBHUITBO. Lleli MeTon 3acTOCOBY€ThCS SIK albTEPHATHBA MAaKOPUTAPHOMY
METO/Iy TOJIOCYBaHHsI, MPHU SIKOMY ocoba (abo rpyma oci0), 3a sKy BiJJIaHO aOCOJIIOTHY
ab0 BIIHOCHY OUIBLIICTh TOJIOCIB AaKI[IOHEPIB, BBAXKAETHCA €JUHUM MEPEMONKIIEM
BUOOPIB HA MOCAN WICHIB HAIJISIIOBOI pagu. ToMy BKa3yeThes, 110 3a3HAYEHUN CIOCiO
TOJIOCYBaHHS CIYTyBaTUME II€BHOIO TapaHTIEIO 3IHCHEHHS MpaBa Ha YIPaBIIHHS
TOBApUCTBOM uepe3 OOpaHHs HE3aJeKHOTO TUPEKTOpa aKI[IOHEpaMHU, KUIbKICTh aKIii
SAKUX € He3HauHoto [173, c. 135].

O.M.CadponoBa crocoBHoO AT 3 4YacTKOIO JEp>KaBHOI BIACHOCTI MPOIMOHYE
y3arajJbHIOBaTH BIJIOMOCTI TIPO MJiSJIBHICTh HE3aJCKHUX YICHIB HAIJISAOBUX paj
JEp’)KaBHUX TMIAMPUEMCTB, 3 METOIO OIIHIOBAHHS pE3YyJbTaTiB BHUKOHAHHS HUMH
KOHTPAaKTHHUX 3000B’s3aHb, YHOPMYBAHHS TPOIEAYPH BUKOPHUCTAHHS ITMX BiIOMOCTEH

IpU TPOBEJEHHI KOHKYPCHOTO Bi0OPY KaHIWJATIB Ha TOCAay HE3aJeKHOTO YJIeHA
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HarsgoBoi paau AT, y craryTHoMy Kamitami sikoro Ouibmie 50 BIJICOTKIB aKIlii
HajexaTb JepkaBi. Ha 1IyMKy BYeHOi, 1€ copusiio O TMiJIBHUINCHHIO BITIYTTS
BIJIMTOBIIAJILHOCT] WICHIB HATJISAIOBUX PaJl 32 Pe3yJbTAaTH CBOET MISITBHOCTI 1 OAHOYACHO
3a0e3neumnsio OW MPUUHATTS YNOBHOBAXKEHUMH OpPraHaMM OUIbII 3BaXKEHUX KaJAPOBUX
pilllecHb TNpW TMPHU3HAYCHHI TMPETEHJCHTIB Ha 3a3HaueHl mnocaau. CHcTeMaTu4yHe
MIPOBEICHHS] MOHITOPUHTY PE3yJIbTAaTIB pOOOTH HATJBIIOBUX Pall AEP’KaBHUX KOMITaHIN
TakoXX chopmMye HEOOXIJIHE aHATITHYHE MIATPYHTS JJIs YJAOCKOHAJEHHS MeXaHi3MIB
MOTHBAIIl YJICHIB BIAMOBIIHUX YHPaBIIHCHKUX CTPYKTYp (HE3aJICKHHUX IUPEKTOPIB)
[243, c. 99].

O. I. IlIBeup BBakae, MO OJHHUM 13 HAMNPSAMKIB BJIOCKOHAJICHHS J1FOYOTO
3aKOHOJABCTBA Ta HAOJMKEHHS HOro OO0 MDKHAPOJHHUX CTAHIAPTIB € 3aKpIIJICHHS
000B’SI3KOBOTO BHUCYBAaHHSI Ha PO3IVIST 3arajiIbHUX 300pIB aKIIOHEPIB KaHIWIATIB JJIs
oOpaHHS Ha TIOCAaM HE3AJICKHHX UJICHIB HATTSAIOBUX paJl CAMHUMHU HarJISJIOBHMH
pagaMu akIiOHEPHUX TOBAPUCTB. BueHWH TPOMOHYE BIAHECTH 10 BHUKIIOYHOI
KoMIieTeHmii HarsaoBoi paau AT nuranns moao GopMyBaHHS POIO3UIIIH CTOCOBHO
KaHJIWUJATIB JJIA TOJOCYBaHHS 3arajlbHUMHU 300paMu aKIIOHEPIB Ha TMOCATy WICHIB
HaTJISJIOBOT Pajid — HE3AJIEKHUX JUPEKTOPIB. A 3a aKIlliOHEpaMU 3aJUIITUTH JIUIIE TTPaBO
BHUCYBaHHs JJI1 OOpaHHS 10 BuIIoro oprany AT cBOiX TNpeACTaBHUKIB, MO HE €
HE3aJIC)KHUMHU WICHAMH. 3arajibHl 300pH aKI[IOHEPIB MPHU MNPUUHSITTI PIMICHHS IIOA0
oOpaHHs 4ICHIB HaIJISAOBOI paad MaloTh PO3IJISHYTH SK KaHAWAATIB, IO
NPOMOHYIOTHCA ~ aKI[IOHepaMu K iX MPEJCTaBHUKM, TaK 1 KaHAWAATIB, IO
NPOTIOHYIOTHCS HATJISIIOBOIO PAIOK0 B IKOCTI HE3aJIGKHUX AUPEKTOPIB [262, ¢. 689].

3rajaHi Npomo3ullii € JOCTaTHhO OOIPYHTOBAHWMH, 3BAXKAIOUM HA 3MICT CT. 77
3akoHy: 10 TMpeAaMeTa BiJaHHS KOMITETY 3 MHUTAaHb MPU3HAYEHb HAJICXKHUTh: ... J)
pO3pOOJICHHS TUIaHy HACTYIMHUIITBA JJIS MOCAa TOJOBH Ta WIEHIB HAIJISIIOBOI pajy,
BHECEHHS aKIlIOHEpaM, SIKIIO 11e Mepe10auyeHo BHYTPINIHIMU JOKYMEHTaMH TOBAPUCTBA,
MPOTO3UIIIM CTOCOBHO KaHAUAATYP HA MOCAAM WICHIB HArs0Bo1 paau (. 5 4. 1 cT. 77
3aKoHy).

Takum uYmHOM, 3aKOH MUISXOM JHCIIO3UTHBHOTO METOAY PpeTyJIFOBaHHS

3aKpiHJIIO€ IIpaBOBY MOJKJIMBICTB BUCYBAHHA KaHIUAATYpP Ha IIOCAAHW HC3AJICIKHUX
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YJIeHIB HArJIS[0BOI pajJd camMe HarjisoBOIO pajolo, a He akijioHepamu. lLliaxom
OUYEBMJIHO, IO BUCYBAHHA AKYIOHepamu KAaHAWAATIB HA TMOCAAy HE3aJEXKHOro ujeHa
HATJISA0BOI paJu CyNepeunTh IMAHEHTHIN O3Halll 1€l mocagoBoi ocoOu, a caMme Horo
HE3aaHTa)KOBAHOCTI, 1 HETATUBHO BIJIUBATUME Ha 00’ €KTUBHE MPUUHSTTS HUM PIllICHb.

3 iHII0T0 OOKY, 8i0HEeceHHs IO Komnemenyii Hazna0060i paou TOBHOBKCHHS HE
TITBKH II0JI0 BUCYBaHHS, aje W OOpaHHsS WICHIB HATJISAOBOI paayd TaKOXX HE MOXKE
BBa)KaTUCS ONTUMAJIbHUM BHpPIIMICHHSAM MpooOsemu. KoHIleHTpallisl B HArjsaoBId pal
yCiX TIOBHOB@XEHH IMOJO0 OOpaHHsS Ta 3BUILHCHHS HE3aJC)KHHX YJICHIB HECE PHU3UK
BTpaTU KOHTPOJIO aKI[IOHEpaMH HaJl MM OpraHoM yrpasiiHHg. Came IIe € 4u He
OCHOBHOIO MPOOJIEMOI0 KOPIIOPATUBHOTO YIPABIIHHS B KpaiHaX aHIJI0-aMEpPUKaHCHKOT
IIPaBOBOI CUCTEMH.

ToMmy onTuMambHUM PO3B’A3KOM MDK JIBOMa BHUCJIOBJICHUMHU BHIIE KpalHIMU
TOYKaMHU 30py € TOTPUMaHHsS OajaHCy MDK BIJTMBOM HArJISJIOBOI paad Ta 3aralbHUX
300piB aKI[I0HEPIB, a CaMe. BUCYBAaHHS KaHIUJATYp HarJII0BOIO PaJol0 Ta 0OpaHHS iX
3arajJbHUMHU 300pamu. Takuil mopsAok (aKTUYHO YyKe Mepen0adeHHil, BUXOIIYU 3
TaymMadeHHs 1. 5 4. 1 cr. 77 3akoHy (BHECEHHS aKIilloHEpaMm, SIKIO Iie mepeadadeHo
BHYTPIIIHIMU JOKyMEHTAMU TOBAPUCTBA, HPONO3UYILL CMOCOBHO KAHOUOAmyp Ha
nocaou unexie Haca0ooi paou). CrnpaBa B TOMY, IO OUIBIIICTh YJICHIB KOMITETY
MIPU3HAYEHb CTAHOBIITH CaMe HE3aJIC)KHI YICHU HATJISAI0BOI pajIy.

Opnak, mo-miepiie, BHECEHHS MPOMO3UIIA KOMITETOM 3 NMPHU3HAYEHb HATJISAI0BOI
paau 1€ HE CBIAYUTH MPO T€, IO II MPOMO3MIIi MOBUHHI OyTH B3ATI J0 yBaru
3araJlbHUMU 300pamu. Amxe B 4. 1 ¢r. 72 3akoHy mpo Ie HIY0oro He HaeTbes. ToOTo
ICHy€ BHCOKa IMOBIPHICTb, 1110 MPOIO3HIIT MOKYTh OyTH MPOIrHOPOBAHI aKIliOHEPaMHU
Ha 3arayibHUX 300pax. CiiiJl BECTH MOBY HE JIUIIE MPO MPOIMO3HUILii, a IPO HEOOXIAHICTh
TOJIOCYBaHHS 3a KaHAMJIATypU Ha TMOCaJy HE3aJeKHOTO WICHA HarJsaIoBOl paiw,
BUKJTIOYHO 3 KaHIUAATYP, 3alPOIMIOHOBAHUX KOMITETOM 3 npu3HaueHsb [98, c. 2.7].

ITo-gpyre, m. 5 4. 1 crt. 77 3akoHy Ma€ AWCHO3UTUBHUU XapakTep, TOOTO
MIPOTIO3HUIIIT CTOCOBHO KaHIUJIATYP HA MOCAN WICHIB HATJISIOBOI paid BHOCSATHCS JIUIIE
B TOMY BWIMAJKy, SKIIO II€ JIOMYCKAEThCA aKTaMHU JIOKAIbHOI mMpaBoTBOpuYocTi AT.

OTxe, SIKIIO aKI[IOHEPH HE 3aTBEPASATH CTATYT, 3TITHO 3 SKUM IPOIO3HIIT CTOCOBHO
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KaHJIUJATyp Ha MOCAJU WIEHIB HArJSA0BOI pagy BHOCATHCS KOMITETOM 3 IMPU3HAYECHb,
TO BIJNMOBIIHUM KOMITET B3araji Oyje mo030aBJICHHH MOXJIMBOCTI BIUIMBAaTH Ha
dbopMyBaHHS CKJIaly HarJISII0BOI pajiH.

Tomy, BBakxaemMo, HEOOXIJHO 3aKpIMUTH HOTO Ha IMIEPAaTUBHOMY pIBHI 0e3
MOJKJIMBOCTI BIIXOAY BiA IUX TOJOXKEHb MUISIXOM MPUUHATTS akKTIB JIOKaJbHOI
npaBoTBOpUOCTI. [t IbOTO TUCTIO3UTUBHUM XapakTep 1. S 4. 1 ¢T. 77 3akoHy 3MIHUTH
Ha IMIEPATUBHUM HUISIXOM BUKIIOUEHHS CIIB «AKWO ye nepeobayeHo GHYMpIiuHiMu
doxymenmamu mosgapucmeay. Kpim Toro, 6e3mocepenapo B 4. 1 cT. 72 3akoHy Ciif
PsIMO 3aKPIMUTH MOPSIOK OOpaHHS YJICHIB HATJIAIOBOI pajy 3a MOJAHHSM KOMITETY
HArJISAJI0BO1 pajiv 3 MPU3HAYCHb.

BBaxaemo, 10 BHOPOBAKEHHS TAKOro 30aJaHCOBAHOTO IIIJIXOJy CTOCOBHO
MOPSJIKY OOpaHHSI Ha TTOCaay CIPUATUME MIJBUILIEHHIO HE3aJIEKHOCTI HAIJISIIOBOI pajiu
(pamu AMPEKTOpIB) Ta MiHIMI3alli BIUIMBY Ha OpraH KOHTPOJIIO 31 CTOPOHU aKIIOHEPiB
Ta BHKOHABYOTO OpraHy, a TaKOX BHUIIOMY pIBHIO 3a0€3MEeUeHHs 3aXUCTy IpaB Ta
IHTepeCiB ycix Tpyn iHTepeciB. [[o ocTaHHIX HalexaTh, 30KpeMa, IHTEPEC OKPEMOTO
YYaCHHMKA IOPUAMYHOI OCOOM, IHTEPECIB MEHIIOCTI UM OUIBIIOCTI, IHTEPECIB KIHIEBUX
OenediiapiiB  IOPUANYHOI O0COOM 1, BPEHITI-PEIIT, CaMOi HOPHIAUYHOI OCOOH, fKa,
OyJlydu OKpeMuM Cy0’€KTOM KOPIOPATUBHUX BIAHOCHH, MOXKE MaTH HE JIUIIE BIIMIHHI
B1JI IHIIIMX BKa3aHUX OC10 1HTEpecH, aje ¥ Taki, o iM cynepedars [238, c. 16].

Takum 9yuHOM, HEOOX1THO MOCHIIMTH POJIb HAIISIOBOI paau (a came KOMITETY 3
NpU3HAaYeHb) B TMpoleaypi oOpaHHS WIEHIB HArasa0BOI paaud. ToMmy NpPONOHYEMO
BHECTH 3MIiHM JI0 4. 1 cT. 72 3akoHy Ta BHKJIAcTH ii B Takiii penmakiii: «1. YmeHn
HaTJISJI0BO1 pajii 0OMPAIOTHCS 3aralibHUMU 300paMu Ha niocmasi nponosuyill 6HeCeHux
KOMImemoMm Ha2ni0060i padu 3 NpUSHAYEHb HAa CTPOK, BCTAHOBJIEHUN CTaTyTOM
aKIIOHEPHOTO TOBAPUCTBA, ajie HE OLIBIIE HIXK TPU POKI.

Y nynkti 5 4. 1 cr. 77 3akoHy BUKIIOUUTH (HOPMYJIIOBAHHS «SKIIO 1I€
nepeadayeHo BHYTPIIIHIMH JOKYMEHTaMH TOBAapHMCTBA» Ta BUKIACTH HOTO B Taki
pemakiiii: «5) po3poOJICHHS IUIaHy HACTYIHHMIITBA [JIi TI0CAJ TOJOBH Ta 4YJICHIB
HATJIS0BOI pajiv, BHECEHHS aKyioHepam npono3uyiti CTOCOBHO KaHAUIATYp Ha TOCAIH

YJICHIB HATJIAIOBOT pajiny.
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[logo cTpoky, Ha AKUH OOMUPAETHCA HE3AICKHUU TUPEKTOp, TO, HA IYMKY
O. Il. [Taruuka, 13 3aKOHY BUIUIMBA€, 110 TaKWd, SIK MPaBUJIO, CTAHOBUTH OJIUH PIK.
Bkazana HEeBM3HAYEHICTh 3yMOBJIEHA TUM, IO 3aKOH MPHUB’S3y€ CTPOK OOpaHHS 4JIeHA
HarJISI0BO1 paju A0 HACTYIHUX PIYHUX 300piB ToBapucTtBa. OQHAK Y BUMAIKY, SKIIO
piuHi 3arajibHi 300pu TOBApUCTBA HE OYIyTh MPOBEJCHI Y CTPOK BU3HAYEHUI 3aKOHOM,
abo X Ha 3arajdbHHX 300pax aKIiOHEPHOTO TOBAapHCTBA HE OyJ]e BUPIIICHO MHUTAHHS
CTOCOBHO MOJIJIBIIOL JISTILHOCTI HArJSA0BOI pal TOBAPUCTBA, TOBHOBAKCHHS UJICHIB
HATJSA0BOI Paay TPUIIMHSAIOTHCA, KPIM TMOBHOBaXXEHb 3 MIATOTOBKH, CKJIWKAHHA 1
NpOBeICHHS piuHUX 300piB ToBapuctBa [173, c¢. 52-53]. OOMexeHHS CTPOKY
NOBHOBAYKEHb HE3AJIEKHOTO YJIEHA HAIJIAIOBOI paju EKIJIbKOMa POKaMU € HEJOJIKOM,
OCKUJIbKH Taka 0co0a (paKTHYHO € «BPEMEHIIMKOM» 32 BU3HAUEHHSM 1 JOBIOCTPOKOBI
IHTEpecH MIAIPUEMCTBA SIK TPUBAIOYOTO MPOEKTY HE MOXKYTh OYTH Ul HOTO L[IKABUMHU
[248, c. 250].

Opnnak, Ha Hamly AYMKY, OOMEXEHHS MAaKCHUMAaJbHOTO MepioAy nepeOyBaHHs
HE3aJIe)KHOTO JIMPEKTOpa Ha Mocall € AOUUIBHUM. Y MNPOTUIEKHOMY BMIIAJKy Taka
0€3CTPOKOBICTh MOTJIa OM MPU3BECTH 0 TOTO, N0 €PEKTUBHICTH POOOTH HE3ANEHKHUX
JTUPEKTOPIB 3HHU3UIACS O y 3B’SI3KY 3 BIJICYTHICTIO HEOOXITHOCTI MPE3EHTYBATH SKICHI
MOKa3HUKU pOOOTH 0 HACTYMHHUX 300piB, HA AKUX BUPILITYBATUMETHCS MUTAHHS MPO iX
nepeoOpaHHs/3BIILHEHHS.

Tomy mpaBoBa HOpMa, 3riIHO 3 SIKOIO WIEHHM HAIJISIOBOI paaud OOMpAaIOThCA
3aralbHUMHU 300paMy Ha CTPOK, BCTAHOBJIGHWH CTaTyTOM AakKI[IOHEPHOTO TOBAapHCTBA,
asie He Ourpiie, HiX HAa Tpu poku (4. 1 cr. 72), € AOCTaTHbO OOTPYHTOBAHOKO Ta
BUBA)XCHOIO 1 BIATIOB1/Ia€ MPABOBIiA CyTl BIAMOBITHOTO IHCTUTYTY.

CTOCOBHO KUJIBKICHOTO CKJIaJly HE3QJIEKHUX JUPEKTOPIB, TO 3apyOi’KHA MPAKTHKA
oprasizaiii MEHEPKMEHTY aKI[IOHEpHUX TOBAPUCTB CBIAUWTH, 110, YUM OiJIbIIe
HE3aJICKHUX JUPEKTOPIB y CKJIAJl paaud, TUM OUIbIIE MiJCTAaB BBAXKATH, 110 KOMITaHis
JOTPUMYETHCS 3aTalIbHONPUIHATHX MPUHIUIIIB KOPIIOPATUBHOTO YIPABIiHHA, a 1IE, Y
CBOIO Yepry, MiJIBUIYE i1 iMi/pK Ha MibkHapoaHux puHkax [109, c. 82].

HasBHICTh HE3aJIE)KHUX IUPEKTOPIB Y CKJIaAl paau 3a0e3nedye He3aleKHICTh

paau AMPEKTOpiB (HArISAOBOI paau) B HUIOMy. SIK TpaBWiIo, iX peKOMEHIOBaHA
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KUTBKICTh Ma€ CKJIQJIaTH TOHAJ MOJIOBUHY YWICHIB pajJud TUPEKTOpiB. BOHU HE MOBUHHI
3aJie’aTH BiJl BOJII BUKOHABYOIO OpPraHy, MOKYTh BUCIIOBIIOBAaTH HE3AJICKH1 CYKCHHS
Ta OTPUMYBATH BUHATOPOY 3a CBOIO AisuTbHICTH [109, c. 82].

He MeHin sik ogHy TpeTtuHy ckiaay HarisiaoBoi paau [IAT matoTe cTaHOBUTH
HE3aJIeKHI JUPEKTOPU, NPU I[bOMY KUIBKICTh HE3AJCKHUX JUPEKTOPIB HE MOXKE
CTAaHOBUTHU MEHIIIE IBOX OCi0. AHANOT1UHE MOJOXKEHHS 3aKpilieHe B KOPIOPATUBHOMY
ynpaBiiHHI akuioHepHuX ToBapucTB. Cepen AT B 0aHKIBCBKOMY CEKTOpPI €KOHOMIKH
pana 0aHKY CKJIaJa€ThCS HE MEHII SIK Ha OJHY TPETHHY 3 HE3AJIEKHUX TUPEKTOPIB, MPH
[bOMY KUIBKICTh HE3QJIC)KHUX JUPEKTOPIB HE MOXKE CTAaHOBUTU MEHIIIE TPbOX OCi0 (4. 5
cT. 39 3akony «IIpo 6aHKHM 1 GAaHKIBCHKY AISUIBHICTHY).

Buii Bumoru BcranoBineH1 st AT B nepkaBHOMY CeKTOp1 €KOHOMIKH. KiabKicTh
HE3JICKHUX JIUPEKTOPIB y HArsAoBii pamai AT, y cTaTyTHOMY KamiTall SIKOTO 4acTKa
nepkaBu cTaHOBUTH S50 1 Oinblie BIiJCOTKIB, Ma€ CTaHOBUTH OUIBIIICTh YJIEHIB
Hars10Bo1 pagu (4. 4 cr. 72 3akony Ykpainu «IIpo akuionepsi ToBapucTBay). Ilpu
bOMY HAarjsig0oBa paja JAEpPKABHOTO YHITAPHOTO TMiANPUEMCTBA, TOCIOAAPCHKOTO
TOBAapUCTBA, y CTaTyTHOMY KamiTam sikoro Outeme 50 BiJICOTKIB akiiil (4acTok)
HaJeXaTh JEPKaBl, y AKUX YTBOPCHHS HAIJISIIOBOI paaud € 000B’SI3KOBUM BiJIITOBITHO
mo crarti 1172 mporo 3akony, 3 umcina ii 4wieHiB 000B’I3K0BO YTBOPIOC KOMITET 3 ITUTAHb
ayJIUTY 1 KOMITET 3 MUTaHb NMPU3HAYEHb Ta BUHATOPOJI, TOJIOBHU 1 OUIBIIICTh YWICHIB SIKUX
€ HesanexxHuMHU wieHamu (cT. 11-4 3akony VYkpainu «IIpo ympapmiaHs 00'ekTamu
JIepKaBHOI BIIACHOCT1»).

3akoHom VYkpainu «lIpo ocobmuBocTi ympaBiiHHA 00 €KTaMH JAep>KaBHOI
BJIACHOCTI B OOOPOHHO-TIPOMHCIOBOMY KOMIUIEKC)» MUTAHHS KUJIBKICHOTO CKJIaTy
HE3JIeKHUX YJIEHIB HArjsoBoi pagu (paaud JUPEKTOpIB) HE peryitoerbes. OaHak y
.59 mocranoBw Bix 15.06.2022 y ciipai Ne910/6685/21 [184] ta m. 5.18 moctaHOBH Bif
27.07.2022 y copai Ne910/3882/21 [185] Bepxoruwuii Cyn 3a3HauuB: «OCKiIbKU 4.4
ct.53 3akoHy «IIpo akilioHEpHI TOBAapUCTBa» BCTAHOBJIIOE BUMOTH IOJI0 KUIBKOCTI
HE3AJIKHUX YJICHIB HAIJIIOBOI paaud JUIsl akIIOHEPHUX TOBAPHUCTB 3 JEP’KaBHOIO
YacTKOIO y craryTHOoMy Kamitami Oubie 50%, 4.2 ct1.11-2 3akony «IIpo ynpaBiiHHS

00" €KTaMH JEPKABHOIO BJIACHICTIO» — JUJISl TOCIOJAPCHKUX TOBAPUCTB 3 JEPIKABHOIO
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YacTKOIO y cTaTyTHOMY KamiTam Ounbiie 50%, a 3akon «[Ipo ocoOaMBOCTI ynpaBiaiHHS
00" €KTaMU JIep>KaBHOI BIIACHOCTI B 0OOPOHHO-TIPOMUCIOBOMY KOMILIEKCI" HE PEryiroe
Ile TUTaHHSI, TO 3aCTOCYBAHHIO MIIATAIOTH ToMokeHHS 4. 4 c¢T1.53 3akony «lIpo
aKI[IOHEPHI TOBAapUCTBa» SK CIelialbHa HOpMa (aHAJOTIYHUM BUCHOBOK MICTUTHCS B
nocranoBax BepxoBHoro Cyay Big 25.09.2019p. y cmpasi Ne910/10932/18, Ta
[TocranoBi Bepxosroro Cynmy Bix 04.03.2021p. y cipaBi Ne910/14855/19) [185]».

TakuM 4YMHOM, KUIBKICHMM CKJaJ  HE3QJIEKHUX WICHIB  (HE3aJIeKHHUX
HEBUKOHABYMX JUPEKTOPIB) HATIAMOBOI pamu (pagu AUPEKTOPIB) € HOPMATHBHO
BU3HAYCHHI MUISIXOM 3aKPIIJICHHS BIJHOCHOTO MOKa3HUKA iX KUIBKOCTI BiJl 3arajibHOTO
KUTBKICHOTO CKJIaJTy.

[ToBHOBaYKEHHS ~ HE3aJCKHOTO  JTUPEKTOpa (HE3aJeKHOTO  HEBHUKOHABYOTO
JUPEKTOpa) TMPUIIUHSAIOTHCS Yy 3B 53Ky 13 3aKIHYEHHSM CTPOKY HOTO IMOBHOBAXKEHb,
BTPAaTOI0 HUM HE3AJIEKHOCTI a00 y 3B’A3KYy 3 MNPUUHSATTSIM pPIIICHHS 3araJlbHUMHU
300pamMu PO TOCTPOKOBE MPUITHHECHHS TOBHOBAKCHb.

VY pasi gAKMo OpOTATOM CTPOKY CBOIX MOBHOBaKEHb HEBUKOHABYMHN TUPEKTOP
nepecTae BIMOBIIATH BUMOraM, BU3HaueHuM 1. 12 4. 1 ct1. 2 3akoHy, ab0 He3anexHul
JTUPEKTOP MEPECTaE BIAMOBIIATH BUMOTaM, BUSHAYEHHM CT. 73 3aKOHY, TAKUN JUPEKTOP
3000B’A3aHUN CKJIACTU CBOi TOBHOBaXKEHHS JOCTPOKOBO  IIJISXOM  IOJAHHS
BIJIMOBITHOTO MUCHhbMOBOTO MOBIIOMJICHHS] TOBAPUCTBY. BiMOBIIaIbHICTh AUPEKTOPA 32
MOPYIICHHS BUMOT BCTAHOBIIIOETHCS JIOTOBOPOM (KOHTPAKTOM), IO YKIATAETHCS 3
TaKUM TUPEKTOpoM (4. 1 cT. 67 3akony).

Biamoinno 1o 4. 1 cr. 80 3akoHy 3araibHi 300pyU MOXKYTh HNPUUHSTH PIIICHHS
PO JIOCTPOKOBE MPHUIMMHEHHS MOBHOBAXKEHb YJICHIB HATJISAIOBOI pajd Ta OJHOYACHE
oOpaHHST HOBHMX 4ieHIB. be3 pilleHHs 3arajgbHUX 300piB MOBHOBA)XXECHHS 4YJIEHA
HATJISIOBOT pajll TNPUNHUHSIOTHCS: 1) 3a ioro OakaHHAM, 3a YMOBH IMHCHMOBOTO
MOBIJIOMJICHHSI PO 1I€ TOBapHCTBa 3a JBa TWXKHI; 2) 3a Horo OakaHHsIM y pasi
HEMOXKJIMBOCTI BUKOHAHHS 00O0B’S3KiB WICHA HArJIS0BO1 pajJu 3a CTAHOM 37I0pOB’s; 3)
y pa3i HaOpaHHS 3aKOHHOT CHJTH BUPOKOM YU PIIICHHSIM CYJy, SIKUM HOTO 3aCYyIKEHO 10
MOKapaHHs, 1[0 BUKITIOYA€ MOYKJIMBICTh BUKOHAHHS 000B’S3KIB YjieHA HATJISIIOBOI PajIu;

4) y pa3i HaOpaHHS 3aKOHHOI CHJIM PIIIEHHSM CyIy BIAIOBIAHO 710 4. 2 cT. 73 3aKkoHy
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Ta/abo pIIIEHHSIM Cyay, 3a SKUM 4YJ€Ha HarjsoBoi paJyd BU3HAHO BHUHHUM Y
nopyuieHHi cT. 89 3akony; 5) y pa3i cMepTi, BU3HaHHS HOTO HENli€31aTHUM, OOMEXEHO
Jie3gaTHUM, O€3BICHO BIJACYTHIM, MOMEpIHM; 6) y pa3l OTpUMaHHS TOBAPHUCTBOM
NUCbMOBOTO TMOBIJIOMJICHHS TIpO 3aMiHy 4JjieHa HarjgJoBOi paau, S[KUH €
MIPEICTaBHUKOM aKIlioOHepa; 7) y BUNAAKaX, mepeadadeHux 4. 3 cT. 88 3akony; 8) y pasi
BITUYKCHHSI aKI[IOHEpOM (akillOHepaMu), MPEICTaBHUKOM SKOTO (AKHX) € 4YIeH
HarJISII0BO1 paJiv, BCIX HAJNEKHUX oMy (M) akuiii ToBapucTBa (4. 1 ct. 80 3akony).

CraTyToM aKI[IOHEpHOTO TOBAapUCTBA MOXYTh OyTH mepeadaydeHi 10JaTKOBI
OiJCTaBU JJI1 NPUIMHEHHS NOBHOBAXKEHb WIEHAa HArJsAA0BOI paau. IloBHOBaKeHHs
YJIEHIB HAIrJISIIOBOI pajyl akKLIOHEPHOTO TOBAPUCTBA, Y CTAaTYTHOMY KamiTalll SIKOTrO
oinbiie 50 BiACOTKIB aKIid HajekaTh JEprKaBl, NPUIIUHSIIOTHCS BUKIIOYHO 3 I1JICTAB,
nepeadaueHuX 3aKOHOM.

Bapro 3a3Hauntn BuCHOBKM BepxoBHoro Cyny, BukiajgeHi y copasl Ne
910/9973/20 Bix 27.01.2022 p. YV Ilocranosi BepxoBumii Cyj 3a3HauuB, IO B pasl
JOCTPOKOBOI'O IMPUIMHEHHSI TOBHOBAXKEHb HE3aJIEKHOI0 ujieHa HarysiioBoi paau [IAT
MOke OyTH 3aCTOCOBAaHMN SK 3arajdbHU TOPSAOK JOCTPOKOBOTO MPHUITMHEHHS
NOBHOBA)KEHb, TaK I CleliabHUN MOPSAOK JTOCTPOKOBOIO MPUIMMHEHHS TOBHOBAKEHb
came He3aJleXKHUX TUPEKTOPIB 3 1HIiaTUBY akiionepa AT.

Hesanexuuii uwnen HarmsgoBoi paau  [IAT «MarictpanbHi  ra3onpoBoju
VYkpainm» OCKapuB PIIICHHS aKI[lOHepa Ta 3arajbHUX 300piB MPO MPUMUHEHHS HOTO
MTOBHOBA)KEHb.

30 Gepesns 2018 poxy mixk ITAT "MarictpaneHi razonpoBoaud Ykpainu" Tta
OCOBA 1 (unen HP) OyB yxkmaneHuii IMBUIHHO-NIPABOBUN JIOTOBIp 3 HE3aJICKHUM
YJIEHOM HAarJs0BOi paau (HE3aJeKHUM ITUPEKTOPOM), MPEIMETOM SKOTO CTOPOHH
BU3HAUMWIM HaJaHHA Npo(deciiHUX TMOCIyr WieHa HariasaoBoi pagu ToBapucTtBa —
He3aJeKHOTO Aupekropa. [lyHkTomM 5.4 [HMBUIBHO-TIPAaBOBOTO JOTOBOPY OyIio
3aKpIIUICHO TMEpeiK ChelialbHUX MiACTaB IS TPUUHATTS PIIICHHS 3arajbHuX 300piB
PO NPUIMTMHEHHS TOBHOBAXXEHB YJI€HA HAIJIAI0BOI PajiH.

[TincraBoro 111 CBOiX BHUMOI TIO3MBa4 BBa)KaB TMOPYIIEHHS BiJMOBIIaYeM

MopsAAKY  HNPUIIMHCHHA  IMOBHOBAXCHb  HC3AJIC)KHOTO  YJICHA HaFJ'ISII[OBOI paau
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(HEe3aJIeX)KHOTO JTUPEKTOpa), OCKUIBKM BOHO, Ha HOTO AYMKY, MOXXe OyTH 3A1HCHEHO
BUKJIIOYHO y TIOPSIZIKY, BCTaHOBIEHOMY CT.53-1 3akony Ykpainu (Ha chorojsi ct. 73 —
npuM. aBTopa) «lIpo akmioHepHi TOBapHCTBa», a HE Ha MIJACTaBl PIIICHHS aKIiOHEpa
(ct. 57 3akony).

Bupimrytoun 1o cripaBy, BepxoBuuii Cy He MOTOAMBCS 3 MO3UIIIEI0 TO3UBaYa Ta
3a3HAYMB HACTYIHE: TPH JOCTPOKOBOMY TPUIIMHEHHI IMOBHOBAXXEHb HE3aJICKHOTO
YJIeHa HaIJISIIOBOI pajid MOKe OyTH 3aCTOCOBAHMM SIK TOPSAIOK, BCTAHOBJIEHHUH CT.57
3aKoHy, KM PO3MOBCIOKYETHCS HA BCiX 0€3 BUHATKY WICHIB HATJISA0BOI pajad, Tak 1
MOPSIAOK, BCTAHOBIICHUH CT.53-1 3aKkoHy, SIKUM 3aCTOCOBYETHCS JIMILIE IO HE3AJIEKHOIO
JUPEKTOpa Ta BUKIIOYHO Y BHIIAJIKy, KOJIM HE3aJECKHUN UIECH HArjsigoBOl paau
TIepecTaB BiJIMOBIAaTH BUMOTAaM HE3aJICKHOCTI, BCTAHOBJICHHM 3aKoHOM [182].

BuiienaBesieHi mijicTaBu € 3arajbHUMU, OCKIJIBKHA 3aCTOCOBYIOTHCS /10 BCiX 0e€3
BUHATKY AT. BojHodac chermiaJbHUM 3aKOHOAABCTBOM IEpen0ayeHo J10JaTKOBO
creniaibHl TiACTaBU TPUIMHEHHS TOBHOBAXEHBb HE3AJIEHKHUX TUPEKTOPIB.

[Topsimok Ta miACTaBM 3BUIBHEHHS HE3aJEKHOIO UYJICHA HaIJISIOBOl paau
ocobnuBo netanizoBaHuil B AT nep:kaBHOi (pOpMHU BIACHOCTI, a TAKOXK THX, A€ YacTKa
akmii nepxkaBu ctaHoBUTH moHaa 50%. 3okpema, BiamoBigHO A0 cT. 11-2 3akonHy
VYkpainu «IIpo ynpaBiaiHHs 00'eKTaMu JA€p>KaBHOT BIIACHOCTI» MiJICTaBaMH MPUITUHEHHS
€: 1) HeBUKOHAHHS MIANPUEMCTBOM, TOCHOIAPCHKUM TOBAPHUCTBOM TMOCTABJICHUX IILJIEH
JUSTBHOCTI; 2) BUABJICHHS (PakTiB, IO CBiAYaTh MPO HEBIAMOBIIHICTH HE3AJIEKHOTO
YyjeHa HarJISIIOBOI pajgd BHUMOTraM MIOJ0 HE3aJIEKHOCTI; 3) HEHaJe)XKHEe BUKOHAHHS
YJICHOM HArJsJIoBOi pagu oOOB’S3KiB, HEBIAMOBIAHICTh YiI€HA HAIIIOBOI pajau
BUMOTaM 11010 MpodeciifHOi MPUIATHOCTI Ta AUIOBOI pernyTalli; 4) moJaHHsS WICHOM
HarJISI0BO1 pajd OCOOMCTOT MUCHBMOBOI 3asiBU NPO MPUIMHEHHS IMOBHOBAXKEHb 3a
BJIACHUM Oa)kaHHSM; 5) TIOJaHHS YJICHOM HArJIs0BO1 pagu 0COOMCTOI MMCHMOBOI 3asIBU
PO TPUNUHEHHS TOBHOBWKEHb Yy 3B’SI3KYy 3 HEMOKJIMBICTIO BUKOHYBaTH CBOi
MMOBHOB&)XEHHS 32 CTAHOM 3JI0POB’sl 200 3 IHIIMX MiJcTaB; 6) HAOpaHHS 3aKOHHOI CHUJIU
BUPOKOM a00 PIIIEHHSM CYY, SKUM WICHA HATJIS0BOI pajy 3aCyHKEHO /IO TTOKapaHHS,
[0 BUKIIOYA€ MOXJIUBICTh BUKOHAHHS OOOB’SI3KIB 4Yj€HA HArJISIAOBOI pamau; 7)

HAaOpaHHS 3aKOHHOI CHJIM CyJOBHM DIIICHHSM, SKUM 4YJeHa HarJsIIoBOi pajau
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MPUTATHYTO 7O aAMIHICTPATHUBHOI BIJIMOBIIAJILHOCTI 3a BUMHEHHS IMPABOMOPYIICHHS,
MOB’SI3aHOTO 3 KOPYIIIEI; &) CMEpTh YJ€Ha HArjisag0BOI pajd, BU3HAHHS MOro
HeAi€31aTHUM, OOMEXEHO [i€3JaTHUM, O€3BICHO BIiACYTHIM a00 OrOJOLICHHS
nomepsiuM; 9) HaOpaHHS 3aKOHHOI CHJIM PIIICHHSIM Cyay, SKUM 4JeHa HarJsJI0BO1 paau
BU3HAHO BHMHHUM Yy mopymenHi 4. 3 cr. 92 LK Vkpainm; 10) otpumanHs
TOCIIOJAPChKAM ~ TOBAPUCTBOM  (JIE€pKaBHUM  MIAMPUEMCTBOM)  ITHUCHMOBOTO
MOBIJJOMJICHHS [IPO 3aMiHY 4JI€Ha HAIrJISII0BOI pajiv, SIKUW € MPEeJCTaBHUKOM aKIlioHepa
(yuacHuka); 11) mopylleHHs YJE€HOM HArJIAI0BOI paau OOMEXeHb, nependayeHux
3akoHoM; 12) Bimuy>XeHHSI akKI[lOHEpOM (YYaCHHUKOM), MPEACTABHUKOM SIKOTO € YJIeH
HArJISJI0BO1 paJiv, BCIX HAJIEKHUX MOMY akiliil (4acTOK) TOBapuUCTBA.

TakuM YMHOM, B KOPIOPAaTUBHOMY IIpaBl 3aKpilIeHO: 1) 3arajibHi MNIJACTaBU
NPUNUHEHHST TIOBHOBAXXEHb HE3aJICKHOTO JUPEKTOpa; 2) CcHelliaidbHl MiACTaBU
MPUMMHEHHS TOBHOBAKCHB HE3AJIC)KHOTO TUPEKTOPA.

BumienaBeneni miacTaBu Ta TMOPSAOK 3BUIBHEHHS 3aCTOCOBYIOTBCS SIK [0
HE3aJICKHUX JIUPEKTOPIB, TaK 1 JI0 THIIMX WICHIB HATJIAI0BOI paju (paau ATUPEKTOPIB).
TakuMm YWHOM, T€ € 3arajJbHUN TOPSAAOK MPUIUHEHHS TOBHOBA)KCHH HE3AICIKHOTO
JUPEKTOPA.

OnHak CTOCOBHO HE3aJCKHUX JUPEKTOPIB MepeAdadueHO TaKOoX CIelialbHun
TOPSITIOK TIPUITMHEHHS 1X MTOBHOBAKEHB. Y pa3i AKIIO HE3AICKHUN TUPEKTOP MPOTITOM
CTPOKY CBOIX NMOBHOBa)XEHb MEPECTa€ BIAMOBIAATH BUMOTaM, BU3HadeHUM 4. 1 cr. 73
3akoHy, BiH TIOBMHEH CKJIACTH CBOi TOBHOB@)XXECHHS JIOCTPOKOBO IIISXOM HaJTaHHS
TOBApUCTBY BIJIMOBIIHOTO MUCHMOBOTO ToBigmoMiieHHs (4. 1 c. 80 3akony). Btim He
3aBXIU HE3AJICKHUM JUPEKTOP CKJIAJa€ TMOBHOBAXKEHHS JOOPOBILIBHO. Y BUMNAAKY
MOPYILIEHHS] BUMOT CTOCOBHO HE3aJICKHOCTI BIH MOXE OyTH 3BIIbHEHHMM 3 1HILIATUBU
AT abo x 3 iHIIIaTUBH OKpeMoro akifionepa. CiiJ BiJ3HAYUTH, 10 HA BIAMIHY BiJ
IHCTUTYTY HENpPSAMOro MO30BY, AJIA 3aCTOCYBaHHS SIKOTO HEOOXIIHMM € BOJIOJIIHHS
akifioHepoM (Tpymnoro akiioHepiB) He meHiie 10 % akiiil 3 mpaBOM rojocy, KOIHOTO
IIEH3y CTOCOBHO BOJIOJIHHS aKI[ii JIJIs MOJAaHHS MO30BY aKIIOHEPOM TPO JTOCTPOKOBE
NPUITMHEHHSI TTOBHOBA)XCHb HE3aJISKHOTO TUPEKTOpa HE BCTAHOBJICHO. Y pasi SKIIO

aKIioHep BBaXKae€, 110 HE3AICKHUM AUPEKTOP HE BIAMOBITAE BUMOTaM CT. 73, BIH MOXE
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3BEPHYTHUCS JI0 CY]ly 3 TI030BOM 11010 BU3HAHHS 0COOU TaKOI0, sIka HE MOYKE BBaXKATHUCS
HE3JIeKHUM JUPEKTOpOoM (4. 2 cT. 73 3akony). ToOTO HaBITH aKiliOHEp, KU BOJIOJIIE
JIUIIIE OJHIEIO aKITIEr0, MOYKE 1HIMIFOBATH TTOIaHHS BIAMOBIAHOTO ITO30BY J0 CYY.

Jlanuii TOpAIOK JOCTPOKOBOTO NPUINMHEHHS IOBHOBAXEHb € CICIIAIbHUM,
OCKIJIbKH 3aCTOCOBY€ETHCS: 1) HE 10 BCIX WICHIB HATJSAA0BOI panu (paau TUPEKTOPIB), a
JUIIEe MO0 HE3aISKHUX ITUPEKTOPIB;, 2) peami3yeThCs HE 3aralbHUMHU 300paMu
akiioHepiB AT, a 3a pillieHHSM CyAy Ha IMiJICTaBl MO30BY aKIliOHEpa.

TakuMm YMHOM, CTOCOBHO NPHUITMHCHHS MOBHOBAXXEHb HE3AJICKHOTO AMPEKTOpa
3aKOHOM 3aKpIIUTIOEThCS: 1) 3arajibHUN TOPSJOK MPUINUHEHHS TMOBHOBAXKEHb, 2)
CreIiaJbHUN TOPSAIOK TPUITUHEHHS TOBHOBAXKEHb.

[Ipn npoMy cCiii aKUEHTYBaTU yBary Ha 3aCTOCYBaHHI PI3HUX HIAXOIB IIOAO
BUYEPIHOCTI  (BUKJIIOYHOCTI)/HEBUYEPITHOCTI  (HEBUKIIIOUHOCTI) TEPENIKYy  O3HaK
HE3aJIe)KHOCT] YWJICHA HATJISIIOBOI pajid KPUTEPII0 MOro HE3AJIEKHOCTI SIK MiJCTaBU IS
JIOCTPOKOBOTO TPUIIMHEHHS ITOBHOBAKEHb HE3AJICKHOTO WICHA HArIsAI0BOI paju.
[To30B akmioHepa B MOPsAKY 4. 2 cT. 73 3akoHy Moke OyTH TMOJAHO BUKIIIOYHO 3
nijictaB nependadeHux 4. 1 cr. 73 3akony. ToOTO HE MOMYCKAETHCS PO3MIUPIOBATILHE
TJIYMau€HHS BIJMOBIAHOI MPaBOBOi HOPMH. AKIIOHEp HE MOXE OOIPYHTOBYBATH
MO30BHI BUMOTH TEBHHUMM IHIIMMHU OOCTaBUHAMHM, $IKI TOTEHIIHHO TaKOX MOXYTb
CBIJYUTH MPO 3aaHraKOBAHICTh, A& BIATAK NPO BIJICYTHICTh HE3aJEKHOCTI 4YJIEHA
HATJISAI0BO1 pasiy (paau JTUPEKTOPIB).

Hagegemo npukiaz i3 Cy/10BOi MPaKTUKHU.

ITo3uBau 3BepHYBCS 3 BUMOrow Bu3HaTH uwieHa HarnsamoBoi paaum AT
"XapkiBobsenepro" OCOBA 2, oOpaHOro pimieHHSM [M03a4€pProBUX 3arajbHUX 300piB
akuionepis AT "XapkiBoOienepro", mo BiaOyiauce 15.12.2021 poky Ta odopmiieHi
[Iporokomom Ne33, TakuMm, M0 HE MOXE BBAXATHCh HE3AICKHUM JUPEKTOPOM
Harnsimosoi paau AT "XapxkiBoOsenepro".

3anepeuyrou NpoTu nepBicHoro no3oBy, AT "XapkiBoOneHepro" 3a3Hauae, 110
3aKOHOM (DAKTUYHO BCTAHOBJIEHA MPE3yMMITisl, 10 HE3aJEKHUM YJieH HaTJIAI0BOI paau
(He3aJIe)KHUM TUPEKTOP) € TaKuM, 10 BiAMOBigae BuMmoraMm 4. 1 ct. 53-1 3akony (Ha

choroAi 4. 1 ct. 73 — mpum. aBTOpa), HE 3aJEKHO BIJ TOTO, YA OOMpABCS Bif 5K
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He3aleXHUN ujeH HarmsimoBoi paau BIAMOBIIHO JI0 CHEIAadbHOI MNPOLEAYpPH, YU
aBTOMATUYHOI BTpaTH TaKoOro CTaTycy, Ha JIyMKYy OKpeMHUX akiioHepiB. Bkazana
npe3ymmilis  (CTaTycy «HE3aJIeXKHOro wWieHa HarmsimoBoi pamm»), Moxe OyTu
CIIPOCTOBAHA JIMIIIE MIJISTXOM 3BEPHEHHS aKI[I0HEPA JI0 CYAy 13 TO30BOM 1100 BU3HAHHS
0CO0M TaKoI0, IO HE MOXKE BBAKATHUCS HE3aJISKHUM AUpeKTOopoM. OTKEe, TO3UBAYKOIO
He noBereHo HeBianoBimHicTb OCOBA 3 ta OCOBA 2 kputepisiM, BU3HAYEHHUM CT.
53-1 3akony Ykpainu «IIpo akiiioHEepHi TOBApUCTBAY.

VY BigzuBi Ha mo3oB OCOBA 3 3a3Hayae mpo BiJICYTHICTb HEOOXITHOCTI Yy
3actocyBanHl [lopsaky, amxe Ilopsmok peraaMeHTye TPOBEACHHS KOHKYPCHOTO
BIIOOPY KaHAUIATIB Ha TI0CaJy HE3aJeKHOro 4YjeHa HarisgoBOi paju, IO
MPOIOHYIOTHCA 10 OOpaHHS Ha MOCcaay HE3aIEKHUX WICHIB HArJS0BOI paau cy0 €KTOM
yOpaBiIiHHSA 00 €KTaMM JIep>KaBHOI BJacHOCTI. TakuMm 4YWHOM, pimeHHs Harmsmooi
pamu AT «XapkiBobnenepro» Big 10.12.2021p. € 3akoHHUM, a MO3UBaYE€M HE HABEICHO
YKOJHUX 3aKOHHUX Ta OOTPYHTOBAHUX I1JICTAB JIJI1 BU3HAHHS HOTO HEIMCHUM.

Cyn, MOCTaHOBJISIOYH PIIICHHS], BUXOAUB 3 HACTYITHOTO.

JI1st O0rpyHTYBaHHSI BKa3aHUX BUMOT MO3MBay nocuiaeThes Ha Te, o OCOBA 3
ta OCOBA 2 He mnpoxomwin KOHKypcHUU BinbOip mnependadenuit I[lopsakom
MPOBEJICHHSI KOHKYPCHOI'O BIi0OpPY KaHAMIATIB Ha I[0Caay HE3AICKHOrO0 YJieHa
HaIJISIOBO1 paid JEP’KaBHOTO YHITAPHOTO MiANPHEMCTBA Ta iX MPU3HAYCHHS, a TAKOXK
MPOBEICHHS KOHKYPCHOTO B1I0OOpY KaHIWJATIB Ha TOCAay HE3aleKHOro ujeHa
HaIJISJI0BOI pajy rocroJapChKOro TOBApUCTBA, Y CTATyTHOMY KamiTadl SKOTO OLibIe
50 BiICOTKIB akIid (YacTOK) HajeXaTh JEpXkaBi, IO MPOMOHYIOTHCS CYyO €KTOM
YOpaBIIHHSA 00 €KTaMHu JEp:KaBHOI BIACHOCTI JO OOpaHHS Ha TOCaay HE3aJICKHHUX
YJICHIB HarJIs0BOI paju, 3arBepakeHoro mocraHoBoro KMV Big 10.03.2017 Nol42
(marmi  Tlopsimox); 3asiBM MO0 BIAMOBIIHOCTI KPHUTEPISIM HE3AJICKHOCTI UJIeHA
HarsiAoBo1 paau mianpuemctBa Hi 0 Kowicii, H1 1o AT «XapkiBoOieHepro» He
HaJlaBaJIk, B PE3yJIbTaTl YOTO MIATBEP/PKEHHS Ta NIEpPEBIpKa BIJOMOCTEH, BUKIIAJICHUX Y
3asiBl, a TAKOX BCTAHOBJICHHS BIJIMOBIMHOCTI KaHIMAATIB KPHUTEPISIM HE3aJICKHOCTI

Kowmiciero He 3milicHOBajiacb. A OTXKe, BKa3aHMX o0cCi0 HEe MOKHA BBaXKaTu
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HE3AJICKHUMU AUPEKTOPAMU Ta TaKMMHM, IO BIJMOBIJAIOTH KPUTEPISIM HE3AIEKHOCTI,
k1 mependaveni cT. 53-1 3akony Ykpainu «IIpo akiiioHepHi TOBapUCTBay.

Yactunoro apyroro crarti 53-1 3akony Ykpainu «IIpo akiioHepHi TOBapuCTBay
nepeadayeHo, MO y pas3l SKIIO aKI[OHEp BBaXKae€, IO HE3AJICKHUU IUPEKTOpP HE
BIJIMTOBI/Ia€ BUMOTaM IIi€i CTAaTTi, TAKUH aKI[IOHEP MOXE 3BEPHYTHUCS JI0 CYyAY 3 TTI030BOM
1010 BU3HAHHS OCOOM TaKOI0, III0 HE MOXKE BBAXKATHUCS HE3AJICKHUM TUPEKTOPOM.

3Bepratounch 10 cyay 3 Bumorow npo BuzHaHHA OCOBA 2 ta OCOBA 3
TaKUMH, 1110 HE MOXYTh BB)KAaTUCh HE3AJICKHUMH qupekTopamu Harnsmosoi pagu AT
"XapkiBoOyieHepro", mo3uBady y IO30BHIM 3asBl HE 3a3Haua€ KOHKPETHOTO IYHKTY
yacTuHU nepioi crarTi 53-1 3akony Ykpainu «I[Ipo akiioHepH1 TOBapuCTBa», SIKOMY
Takl 0COOM HE BIANOBIJIAIOTh. Y CBOIO YEPTy IMIJCTAaBU, HA SKI IOCUIAETHCS TO3UBAY, HE
BXOJATHh JO BiAMoOBiAHOrO mepeniky cr. 53-1 3akony VYkpainu «[Ipo akmionepHi
TOBapUCTBAY.

BpaxoByroun BUIIEBUKIIAJEHE Ta NPUWMAIOYH JI0 YBaru Te, M0 y BIANOBIAHOCTI
no cr. 53-1 3akony VYkpainu «IIpo akiioHepHi TOBapuCTBa» MEpENIK MiACTaB IS
BU3HAHHA HE3AJIEKHOTO JMPEKTOpa TaKWM, IO HE BIJAMOBiAa€ BUMOTaM YacCTHHU
nepioi cratti 53-1 BKazaHoOro 3akoHy, € BUYEPITHUM, Ta OCKUIBKM OOCTaBUHU, Ha SKI
MO3MBayY TMOCUJIAETHCS, HE BXOJATH BIJIMOBIAHO 1O NEPENIKy MIJACTaB, CyJ IIMIIOB
BHCHOBKY MpO BIIMOBY B 33JJ0BOJICHHI IO30BHMX BHUMOTI M03MBaya B 1[I YaCTUHI Yepe3
ix HeoOrpyHTOBaHICTH [237].

TakuM 4UHOM, CyJ BIJIMOBUB Yy 3a/JI0BOJICHHI MO30BHUX BUMOT Ha Tiil MiJCTaBl,
[0 TMO3WBadY B OOIPYHTYBaHHI IIO30BHHUX BHMOTI HE 3a3HA4yMB OJIHOI 13 TIiJCTaB
nepeadaueHux 4. 1 c¢r. 73 3akony. ToOTO Cyn npu yxBajeHH1 PIllICHHS BUXOJUB 3 TOTO,
10 MEepeNtiK KpUTEPiiB BU3HAUCHHS HE3aJIEKHOCTI € BUUEPITHUM.

OpaHak 30BCIM 1HIIMHA MIAX1J 3aCTOCOBYETHCS MPU OOIPYHTYBaHHI TOBapUCTBOM
HE3JIEKHOCT1 4jeHa HarisAoBoi paau (paau AupekTopiB). ToBapucTBY HaaaeThCs
MO>KJIMBICTh PO3LIMPIOBATILHOTO TIYMAaYeHHsS! KPUTEPIiB He3anexkHOCTl. ToOTo mepelik,
BH3HAaUCHUH 4. 1 cT. 73, HE € BUUepmHUM. TOBapHUCTBO MOKE BCTAHOBIIIOBATH JIOJATKOBI
Ta (ab00) OUIBII KOPCTKI BHUMOTH JIO0 HE3AJIEKHOCTI WICHIB HAIISIAOBOI paau. A

CTOCOBHO OaHKIB MaTpuIlsl mpoduTto paau 0aHKy MOBHMHHA BKIIIOYATH KBamidikariiitHi
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Bumoru HBY 1o mpodeciitHoi mpumatHOCTI Ta AUIOBOI pemyTarlii, BUMOTU MO0
HE3aJIEKHOCT1 /I HE3QICKHUX JUPEKTOPIB, @ TAKOX JOJATKOBI KPUTEpIi, IKUM Mae
BIJIMOBIIaTH HE3AICKHUN YjIeH paau OaHKy 3 ypaxyBaHHSIM pPO3MIpy, OCOOJMBOCTEH
TISJIBHOCT1 OaHKy, XapakTepy 1 oOcsAriB OaHKIBCBKHX Ta IHIIUX (PIHAHCOBHX TMOCIYT,
npodimro pu3uKy OaHKYy, CHCTEMHOI BaXKJIMBOCTI OaHKy Ta MiSUTBHOCTI OaHKIBCHKOI
TpyIH, 10 CKIaAy SIKOT BXOAWTH OaHK, Ta SIKi BU3HAYEHI B MOJIOKEHHI MPO BUSBJICHHS,
OIIIHKY Ta 0OpaHHS KaHAWAATIB y WICHH paau 0aHKy (1. 82 MeToanuHuX peKoMeHaaIn
IOJI0 OpTaHi3aIlii KOPHopaTUBHOTO yIpaBmiHHSA B OaHkax). HarmsmoBa pama mopoxy
BU3HAYa€ BIAMOBIIHICTh THX YW IHIIMX YICHIB HAIJIAJI0BOI pajad BHUMOTraM
HE3aJIEKHOCT1, BCTAHOBJIEHUX TOBApUCTBOM. [lopsnm 3 TUM pajna AMPEKTOPIB MOXKE 3a
MEBHUX 00CTaBWH BU3HATH CBOTO YJICHA MAKUM, WO He € He3Ae)HCHUM, HaBITh SKIIO BiH
8I0N0BI0A€E B8CIM KpUumepisam He3anedcHocmi, 110 BCTAHOBJIICHI Ha 3aKOHOJABYOMY
HalllOHAJIbHOMY piBHI. | HaBMaku — 3a MEBHUX OOCTABMH YJIEH HAIJISIIOBOI Pajd MOXE
OyTH BH3HAHUM HE3AJIEKHUM, XO4Ya 3 TOYKHM 30PY HAIIOHAJBHOTO IpaBa BIAMOBIIHOI
JIep’KaBU TaKUW YJICH BBaXKATHUCS He3zalexHUM He Moxe (1. 13.2). Tooto Pexomenpartis
2005/162/€C wnaninse HarasaaoBy pany (paay IUPEKTOpIB) AOCTAaTHHO HIMPOKOIO
JUCKPEIIIE€I0 — MTPAaBOM Ta MOKJIMBICTIO BUPIIICHHS BiJMOBITHUM OpPraHOM MUTaHHS Ha

BJIACHUU PO3CYJ B IOPSJAKY Ta MEKaX, BCTAHOBJICHUX 3aKOHOIABCTBOM.

2.3. OcobauBOCTI yUacTi B KOPNOPAaTUBHOMY YIPaBJIiHHI

Hesanexxni aupektopu OepyTh ydacTh B YIIPaBIiHHI TOBAPUCTBOM IILJISXOM
peamizamii (yHKIIA Ta KOMIETEeHIi HarsiaoBoi pamu. Kommereniist (4. 2 ct. 72
3aKoHy) HaATJIAIOBOI pajau AOCTAaTHBO ImMpoka. Cepesl MOBHOBAKEHD BApTO BIA3HAYUTH
TaKli, AK: NPUAHATTS PIIICHHS MPO MPOBEACHHS PIYHUX a00 MO3aYEProBUX 3aralibHUX
300piB BIAMOBIIHO A0 CTATYTy aKI[IOHEPHOTO TOBAPUCTBA Ta Y BUMA/KaX, BCTAHOBJICHUX
3aKOHOM; TPUUHSATTS PIMICHHS TPO PO3MIIIECHHS TOBAPHCTBOM IHIIMX, HDK aKIii,
IHHUX TarepiB; NPUUHSATTS PIIICHHS NPO BUKYI PO3MILMIEHUX TOBAPUCTBOM IHIIHX,

HIXK aKIlii, IIHHUX TanepiB; MPUUHSATTS PIICHHS NP0 BiACTOPOHEHHS TOJIOBU a0 WiieHa
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BUKOHABYOI'O0 OpPraHy TOBApUCTBA Bij 3/IIMCHEHHS] TOBHOBAXXEHb, PO OOpaHHS 0cOOH,
gKa THUMYacoOBO 3AIMCHIOBATUME TIOBHOBAKEHHS TOJOBHM BHKOHABYOTO OpraHy;
MPU3HAYEHHS Ha MOCAy 1 3BUIBHEHHS 3 MOCAU KEPIBHHUKA IMiIPO3ALTY BHYTPIITHHOTO
ayJIMTy; BUPIIICHHS MUTaHb PO y4acTh TOBAPUCTBA y MPOMUCIOBO-(DIHAHCOBUX IpyIiax
Ta 1HIIUX 00’ €THAHHSIX, CTBOPEHHS Ta/ab0 y4acTh y OyAb-sKUX IOPUAMYHUX 0Cc00ax, ix
peopraHizamiro Ta JIKBIJAIil0, CTBOPEHHS, pEOpraHizamiro Ta/abo JIKBIJAIiIO
CTPYKTYpHHMX Ta/a00 BIJOKPEMJICHHMX ITiAPO3I1JIIB TOBAPHUCTBA, OOpaHHS Ta MPUITMHEHHS
MOBHOBAYKEHB TOJIOBY 1 YJICHIB 1HIIMX OPTaHiB TOBAPUCTBA; 1HII TOBHOBAKCHHS.
3-mocepe BUIE3a3HAYCHUX HAMPSIMKIB BAPTO BUOKPEMUTH YYaCTh HE3aJIEKHOTO
nupekTopa y ¢popmyBanHi ctparerii AT, KOHTpOJI1 3a MPU3HAYEHHSIMHU, OILJIATOO IpaIl,
YOPaBIIHHI PU3UKAMH, ayAUTI TOCHOAAPCHKOI ISJIBHOCTI TOBAapHCTBA, MOHITOPUHTY
e(eKTUBHOCTI pajiy TUPEKTOPIB.

@opmyeanns cmpamezii AT. Sk «cTOpoHHS 0c00ay, HE3AJIC)KHUI HEBUKOHABYMI
JUPEKTOp Ma€ IIUpIIE YSABJIECHHA MpO 30BHIMHI ()AKTOpW, WHIO0 BIUIMBAIOTH HAa
TOBAapUCTBO Ta MOro Oi3HEC-cepeAoBHINE, HIXK BUKOHABY1 JTUPEKTOPU. 3a3BUYAM, HOTO
posib y popmyBaHHI ctparerii AT monsirae B ToMy, 00 3a0€3MeYUTH HECTaHIapTHUM
X1 10 YIOPaBIIHCHKUX PIIIEHB 3 ypaxyBaHHSAM Kpalioi MoiH(pOpMOBAHOCTI, JISATH K
KOHCTPYKTUBHUM KPUTHUK Yy PO3MJISAL IIJIEH 1 TJIaHIB, PO3POOJICHMX BUKOHABUMMU
TUpeKTopaMu. SIK 3a3HA4Ya€eThCsl B 3apyOLKHIN JiTeparypi, HE3aJlex HI HEBUKOHABYI
JTUPEKTOPHU Ha 3acCilaHHAX pagd JUPEKTOPIB TOBHHHI BUXOJIUTH 13 «IOCBITUCHOT
HEBIJOMOCTI» — CTaBUTH 3alWTaHHS, 110, HA TEPIINN TMOTJSA, MOXYTh 3/1aBaTUCS
NPOCTUMHM, aje $KI JIONOMararTh BHUSBUTH KIIOUOBI HEAONIKH YIPABIIHCHKUAX
npunymiess [35, c. 221].

BuximouHo HE3aneKHUMH TUPEKTOpaMH 3aTBEP/KYEThCS PIIICHHS CTOCOBHO
3BUYANHOI TOCTIOIAPCHKOT JiSITLHOCTI akiioHepHoro ToBapuctBa B [IAT Ta 6ankax. [lix
3BUYAHHOIO TOCIOAAPCHKOI0 MISUTHHICTIO PO3YMIEThCS TaKa TOCMOJAapChKa AiSIBHICTD,
YMOBH Ta MPUHIIAIINA TPOBADKEHHS SKOI 3aTBEPKYIOTHCS PIIICHHSAM HaTJISII0BOI paau
ab0 paaM MTUPEKTOPIB AKI[IOHEPHOTO TOBApHICTBA. BiMMoOBigHE PINICHHS MPUNMAETHCS

MPOCTOI0 OUTBIIICTIO TOJIOCIB HE3AIEKHUX TUPEKTOPIB (1. 6 4. 1 cT. 2 3akoHy).



135

Komwmponv onnamu npayi (sunacopoou). HezanexxHi HEBUKOHABYl TUPEKTOPHU
BIIIrparoTh O€3MOCEepPEeHI0 Ta MPOBIIHY pOJb NPH BHU3HAYCHHI HAJIGKHOTO PIBHS
BUHAropou (OTJIaTH Tpaill) K BUKOHABYMUX TUPEKTOPIB, TaK 1 PEIITH MOCAJ0BUX OCI0
OpraHiB KOPIIOPATUBHOTO yMHPAaBIIHHS. Y BETUKUX KOMIAHISAX UM 3aiiMA€ThCS KOMITET
13 BHHAropoJl, METOI0 SIKOTO € 3a0e3MeueHHs] HEe3aJEeKHOTO MPOIECY BCTAHOBJICHHS
BUHATrOpOAM BHUKOHABYMX JUPEKTOpiB. Y BiamoBimuocti 3 1. 3.1.13 Ilpuanumi
KOPITOPATUBHOTO YIPABIIHHSA 3aJIC)KHO BiJ KUIBKICHOTO CKJIaay Ta GYyHKIH HArJIs10BO1
paau, TIpW HATJISAAOBIN paal MOIUIBHO (OPMYBATH KOMITET HArJISIOBOI pagu: ... 0) 3
METOI0 3amoOiraHHsT BUHUKHEHHIO KOHQJIIKTY 1HTEpECiB y TOCal0BUX OCIO OpraHiB
TOBApUCTBA HATrJSAOBIN pajl MOIIHLHO CTBOPIOBATH KOMITET 3 MUTAaHb ayJIUTy Ta 3
NUTaHb 1HPOPMALIIHOI MOJITUKA TOBAPUCTBA, a TAKOXK KOMITET 3 TUTaHb NMPU3HAYEHB 1
BUHATrOpO/1, OUTBIIICT YJIEHIB SKUX € HE3AIC)KHUMHU. A y MeTOIUYHUX pPeKOMEHIAIIIX
I[0JI0 OpraHizaili KOPHOpaTHUBHOIO YMpaBIiHHSA B OaHKax 3aKpIIUICHO, 10 TOJOBOIO
KOMITETY 3 NHUTaHb BHHAropoj paau OaHKy (y pa3i MOro CTBOpEHHsA) Mae OyTH
He3aICKHUN JUpeKTop (1. 92).

Puszux-menedocmenm. 1lin pUBUK-MEHEIKMEHTOM PO3YMIIOTh MPOLEC, 110
nepeadavae TPUUHATTS Ta peai3aiilo  3axoJiB CIOPIMOBAaHUX HA 3HUKCHHS
AMOBIPHOCTI BUHMKHEHHSI HETaTUBHUX PE3YJIbTATIB YNPABIIHCHKUX pilIeHb. Y OaHKax
KOMITET 3 yNpaBIiHHSI PU3UKAMHU OUYOJIOETHCS BUKIIOUHO HE3ICKHUMHU AUPEKTOPAMU
(m. 92 Meroanunux pekomeHpaarii). HeszanexxHi aupexkTtopu, Mawud JOCTYI 0
¢d1HaHCOBOI 1H(pOpMalii, BIANOBIAAIOTH 32 ()IHAHCOBHIM KOHTPOJIb 1 BUCTYNAIOTh CBOTO
polly TapaHTaMH TOTO, IO CHUCTEMa yMOPABIIHHSI pPHU3UKAMH € HAAIMHOI Ta
o0rpyHTOBaHOI0. X04a 3aKOH nepeadaydae Juisi HEBUKOHABYMX JUPEKTOPIB JIUIIE MPABO
OpaTy y4yacTb y NPUUHSTTI PIlIEHb PAZOI0 JUPEKTOPIB, OJHAK MPUUHATTS PILICHHS B
JAHOMY BHUNAJKy Ma€ PO3YMITUCh y HOTO IIMPOKOMY 3HAa4eHHi, TOOTO HE JIHUIIEe
dbopmanabHEe TOJIOCYBAaHHS «3a», «IPOTH» ab0 «yTpUMaBCs» Ha 3aciaHHl pajau
JUPEKTOPIB YU KOMITETy, a ¥ Oe3nocepenHs ydyacTb Yy CXeMl HOPUUHATTS
YOPABIIHCHKOTO  PIMICHHS: Y4YacTh B OOTOBOPEHHI BHSIBJICHOI BUKOHABYUMU

JTUPEKTOPaMH MPOOJIEMHU, CAMOCTIHHE BUSBICHHS MPOOJIEMHU, MOIIYK AJIbTEPHATUB TOIIO

[245, c. 42].
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Monimopune egexmusnocmi paou Oupexkmopie. He3anexHi HEBUKOHABYI
JUPEKTOPH BIAITPalOTh OCHOBHY POJIb Y NMPHU3HAYEHHI Ta, 32 HEOOX1JHOCTI, 3BIJIbHEHHI
BUKOHABYMX TUPEKTOPIB 1 IUIaHyBaHHI HAcCTyMHOCTi. BoHu 3a0e3medytoTh MOHITOPUHT
JUSTTBHOCT1 BUKOHABUMX JUPEKTOPIB, OCOOIMBO IIOA0 MPOTPECY, JOCITHYTOTO CTOCOBHO
BU3HaueHoi cTparerii Ta nineit AT.

Ayoum. OOGOB’SI3KOM BHUKOHABYOT'O OpraHy € 3a0e3MeunTH HaJe)KHY 3BITHICTD
KOMITaHii mepe]| akiioHepaMu IUIIXOM MPaBAUBOTO Ta YECHOTO BITOOpa)XKEHHS CBOIX
it 1 ¢iHaHCOBHX pe3yibpTaTiB. ToMy He3alexHI AUPEKTOPU BIANOBIIAIOTH 3a
3a0€3MEeUYCHHs] BYACHOTO Ta SAKICHOTO ayJWUTy AISUTbHOCTI BUKOHABYUX JIUPEKTOPIB.
HezanexxHi ujgeHM HarisioBOI pajad BXOIATh O KOMITETY 3 NMHUTaHb ayauTy. UineHu
KOMITETY 3 NMUTaHb ayAUTYy (ayIUTOPCHKOTO KOMITETY) MOBHUHHI OyTH KOMIIETEHTHUMU B
MUTAHHAX, 110 CTOCYIOThCS Tally3i, Y AKid KOpropailis MpOBaJuTh CBOIO AiSUIBHICTB, 1,
[OHaliMEHIIIe, OJIMH 13 HUX MOBUHEH OyTH KOMIIETEHTHUM Yy cdepi OyXraiarepchbKoro
oOmiky Ta/abo ayaurty [192] (4. 4 ct. 34 3akony Ykpainu «[Ipo aymut ¢iHaHCOBOI
3BITHOCTI Ta ayJUTOPCHKY MIISUIBHICTB»). 3HAHHS y cdepl OyXralTepchbKoro OOIIKy
Ta/ab0 ayauTy 0COOJIMBO BaXJIMB1, OCKUIBKH 0arato OLIHOK KOMITETY 3 MUTAHb ayJAUTY
(ayIuTOPCHKOTO KOMITETY) € Cy0’€KTUBHUMU, a SIKICTh MPUUHSATUX PIIICHDb 3aJICKHUThH
BiJI 3HaHb Cy0’€KTIB, sKi 3MIHCHIOIOTH (PyHKIIT KomiTeTy [81, ¢. 197-198].

Oyinka OisanbHocmi moeapucmea. SIKIO BUILEHABENCHI HANPSIMKUA JISUIBHOCTI,
dbakTHYHO O0O0OB’A3KOBOI ydYacTi HE3aJeKHUX JUPEKTOPIB BHU3HAYEHO TMPSMOIO
BKa31BKOIO 3aKOHY, TO TaKUM BUJ y4acTl SIK HIOpIYHA OLIIHKA AISUIBHOCTI TOBAPUCTBA B
IJIOMY Ta KOXKHOTO 4IEHa OKpeMO, 3aKOHOM HE BHU3HAUEHO, OJHAK MICTUTHCS B II.
3.1.6. TlpuHnumniB KoOpmopaTUBHOTO ympaBiiHHA. OcTaHHl, 3BUYAaWHO, MAaIOTh
peKoMeHJaIliHani xapaktep. ToMy Takuil BUJ yd4acTi HE € OOOB’S3KOBUM, OJHAK B
MepeBaXH1 OIIBIIOCTI HA TpakTuill BiH Mae wmiciie. OCHOBHY poOOTYy CTOCOBHO
BU3HAUCHHSI KPUTEPIiB Ta MPOBEJICHHS OIIHKW JISUTbHOCTI HATJISI0OBOI paau 3]1HCHIOE
KOMITET HarIs10BOi pajy 3 MUTaHb IPU3HAYEHb Ta BUHATOPO/I, OUIBIIICTh YJIEHIB SKOTO
€ HE3aJICHKHUMH.

Takum YWMHOM, HE3aNSKHHHA IUPEKTOP MOXKE OpaTh ydacTh 3a OyIb-SKHM

HAMpPSIMKOM KOMIETEHINT HarsiaoBoi paau. OpHak OCHOBHUMHU (Ta OJHOYACHO
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000B’SI3KOBUMH X04a O JUIsi OJHOTO 3 iX 3arajbHOi YMCENbHOCTI) €: 1) ¢opmyBaHHS
ctpaterii AT; 2) KOHTpodb oOIlaTH mparli; 3) pUBHK-MEHEHKMEHT; 4) MOHITOPHHT
e(pEKTUBHOCTI paJll TUPEKTOPIB; 5) ayauT; 6) OLlIHKA TiSIILHOCTI TOBAPUCTBA.

HeBin’eMHUM €J€MEHTOM MPABOBOTO CTAaTyCy HE3aleKHUX WICHIB HArJsAO0BOI
paau € CyKyIHICTh iX TpaB Ta 00OB’s3KiB, Yepe3 SKi BOHU Peai3yI0Th KOMIIETCHIIIIO
HATJISA0BOI paau (paau AUPEKTOPIB). 3aKOH HE BUALISE MEBHUX CHEIU(PIYHUX MpaB Ta
000B’sI3Ki1B, K1 OyJI1 OW MTpUTaMaHH1 BUKJIFOYHO HE3AJIC)KHUM JTUPEKTOPAM.

VY 3akoni Ykpainu «[Ipo akiioHepHI TOBapUCTBa» HE MICTUTHCSA HA 1€ MPSAMOL
BKa3iBKkUd. OJIHAK HEMAa€ TAKOX >KOJHUX HOPM, sIKI O 3aKpIIUIIOBAIN «IIPUBLICHOBAHE)
MIPaBOBE CTAHOBWINE HE3AICKHUX JTUPEKTOPIB Yy TOPIBHSIHHI 3 IHIIMMH 4YJICHaAMU
HarJI10BO1 paau (paau TUPEKTOpiB). Y BIAMOBIIHOCTI 13 4. 4 cT. 11-3 3akony Ykpainu
«IIpo ympaBniHHA 00’€KTamMH JIepKaBHOIT BJIACHOCTI» HE3aJCKHUN YJIEH HarJsiI0BO1
pazau Mae piBHI mmpapa 1 000B’SI3KHU 3 HIIUMHU 11 YJeHaMH. TakuM YMHOM, Y il YacTUHI
HOro mpaBOBUHM CTaTyc OCOOJMBO HE BIIPI3HAETHCS BIJl MPABOBOTO CTaTyCy IHIIMX
YJIEHIB HArIsA0BOi  paau  (pagu  gupekTopiB). ToMmy nmaHmii  eleMeHT  ix
paBOCyO’€KTHOCTI JOLIBHO aHANI3yBaTH B KOHTEKCTI MPABOBOIO CTATyCy YJICHIB
HArJIA0BOI paau 3arajoM.

[Tix vac 31CHEHHS TOBHOBAXXEHB WiICHA HAIISAOBOI pajiv, Y TOMY YUCJII TiJT Yac
rOJIOCYBaHHS Ha 1i 3aCIJaHHAX, HE3&JICKHUW UIEH HarjsoBOi paju KepyeETbCS
3aKOHAaMH YKpaiHhu Ta TpodeCifHUM JOCBIIOM IIMOJ0 JOUUIBHOCTI TMPUHHATTS
BIIMOBIHUX pIllIeHb. Y CBOIM MiISUTBHOCTI HE3AJICKHHUM YJIeH HariIsoBOl paju
KEPYETHhCS 1HTEpPEcCaMu BIJMOBITHOTO JAEP)KABHOTO YHITAPHOTO MiANpueMcTBa abo
rOCIOAapChKOTO TOBAPUCTBA, Y CTATyTHOMY KariTail skoro Ouibine 50 BiJICOTKIB aKIlii
(yacTok) Hanexatb JepkaBi, 1 3a0e3Meuye peasizalilo CBOIX MOBHOBAaXEHb Yy CIOCIO,
BU3HAUEHUI 3aKOHOM Ta CTAaTyTOM JIEP>KaBHOI'O YHITApHOTO MIANPUEMCTBA a00 TaKoro
rocriogapcbkoro TtoBapuctBa (4. 4 cr. 11-3 3akony VYkpainu «llpo ynpaBmiHHS
00’€eKTaMu Jiep>KaBHOI BIACHOCTI» ).

B.1.CkoBpOHCBHKHI BHAUISE 3arajibHI Ta CICMiajdbHI IIpaBa 4ICHIB HATJISIOBOI
panu. Jlo 3araJibHUX TMpaB WICHIB HAIVSIIOBUX paji BBaXa€ aBTOp, CJIJI BIJIHECTH:

OoTpuMyBaTu 1H(OpPMAIlIO TPO AiSUTBHICT, TOBAPHCTBA; OTPUMYBATH BUHATOPOIY Ta
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KOMIIEHCallli, TTOB'sI3aH1 3 BUKOHAHHSIM CBOiX MOBHOBa)KEHb; 1HIII MpaBa, K1 BU3HAYEHI
3aKOHaMHM YKpaiHW, aKTaMHu JIOKaJbHOI MPaBOTBOPUOCTI ToBapucTBa. CreriaabHUMU
npaBaMy 4WICHIB HAIJISIIOBUX pajl €. 3aClyXOBYBaHHS 3BITiB BUKOHABUOTO OPTaHY; y
pasi He3roJu 3 PIIIEHHSIM HarJISAA0BOI paju IpaBO Ha MOJIAHHS Yy MHUCBMOBIM dopmi
3ayBa)K€Hb, SIK1 JTIOJAFOTHCS JO MPOTOKOTY 3aCilaHHA 1 € HOTO HEBI'€MHOIO YaCTHHOIO;
MOXKJIUBICTh JTOOPOBITLHOTO CKJIQJICHHS TOBHOBAKCHb WJICHA HArJISAIOBOI pajy;
OTPUMaHHS TOPSJIKY JACHHOT0, MaTepiaiiB Ta JOKYMEHTIB 3aciJlaHb HArjsi0BOI pajiu;
MOXXJIMBICTh BHMAaratv CKJIWKaHHS T103a4€proBOTO 3acijaHHS HArIsI0BOi pajw,
1HILIIOBaHHS PO3TJISAY MUTAaHb HA YEProBUX Ta MO3aYEPrOBUX 3aCiTaHHSIX HATJIsiI0BO1
paay NUIIXOM BHECEHHS iX J0 MOPSAKY JACHHOTO; 1HII IpaBa, nepeadadeHi akTaMu
JOKAJIBHOTO Xapakrepy [247, c. 117].

CtocoBHO 000B’SI3KIB, TO, TaK CaMo SIK 1 IIpaBa, BOHU HE 3aKPIIJICHI OKPEMO s
HE3AJICKHUX AUPEKTOPIB. TOMy CIiJi BUXOAUTH 3 TOTO MEPEIiKy OOOB’SI3KIB, SIKUM
BHU3HAYEHO B CT. 89 3aK0oHY cTOCOBHO nocagoBux ocid AT B minomy.

OCKUIbKY HE3JIC)KHUN 4YJieH (He3aJIe)KHUN HEBUKOHABYUMN TUPEKTOP) HATISAA0BOI
paau (paayd AUPEKTOPIB) BIIHOCUTHCS /10 TIOCAJAOBUX OCIO, TO HA HHOTO MOIIUPIOIOTHCS
000B’s13kH, niependadeHi 4. 4 ct. 89 3akony Ykpainu «I[Ipo akiiioHepHi TOBapuUCTBay:

1) cnpusHHi 00CACHEHHI0 MO8ApPUCMBOM YCRIWHUX pe3yivmamis. BianoBiIHO
70 4. 5 cT. 89 mocaioBi 0coOU TOBApUCTBA 3000B’s13aH1 JISITH Y TaKui crociO, siKui, Ha
ixHe JTOOpOCOBICHE TIEPEKOHAHHSA, 3 HAaWOUIBIIOW WMOBIPHICTIO  CIPHUSTUME
JOCSITHEHHIO YCHIIIHUX PE3yJbTaTIB JiSJBHOCTI TOBapUCTBA Ha KOPHUCTh YCIX HOro
aKkiioHepiB. SIKIIO 1111 TOBApUCTBA BKIIIOYAIOTH IHIII I[1JT1, KPIM OTPUMAHHS MPUOYTKY
aKiioHepamu, JUIsl UUIeH 1€l YacTHUHHM TIiJ{ CIOPUSHHSIM JOCSITHEHHIO YCHIITHUX
pe3yJIbTaTiB AISTILHOCTI TOBAPUCTBA PO3YMIETHCSA JOCSATHEHHS TaKOXX TaKUX IIICH.
[Ipoektom 3akony VYkpainum «IIpo akrmionepni ToBapuctBa» Bim 25.11.2019 p. Ne
2493 nanuit 000B’s130K jaeTami3zyBaBcs. [locamoBi ocoOu y CBOiM JisUIBHOCTI MarOTh
BpaxoByBaTH (cepej IHIIMX) TakKi YMHHUKWA: MOXJIMBI HACHIJKH CBOiX pIIIEHb Y
JIOBTOCTPOKOBIM TEPCHEKTHBI; I1HTEpPECH TMpPAaIliBHUKIB TOBAPUCTBA; HEOOXIAHICTH
PO3BUBATH JIIJIOBI BIIHOCUHM 3 MOCTa4aJIbHUKaMH, 3aMOBHUKAaMH Ta 1HIIIUMH 0COOaMH,

BIUTUB JIISUTBHOCTI TOBapHCTBA HA TPOMAIy Ta JOBKULIS; 3aI[iKaBJICHICTh TOBAPHCTBA B
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MIITPUMAaHHI BUCOKOTO PIBHS MIJOBOI €TUKH; Ta HEOOXITHICTh JIATH CIIPaBEIJIMBO
11010 BCIX YYaCHMKIB ToBapucTBa [229];

2) yxeaneHHs He3anexcHux piuwenb. Xoda 13 camMoi CyTi JIOCIIJKYBaHOTO
MPaBOBOTO 1HCTUTYTY BUIUIMBAE, 110 YXBATIOBATUCS HUM PIIICHHS MOBUHHI HE3aJIEXKHO,
BTIM JOJAaTKOBO Ha I[bOMY aKIEHTYEThCS B paMKax peryJioBaHHSI OOOB’SI3KiB
nocagoBux oci0 3arajgoM. I[Ipm 1bpOoMy HE BBaKATUMETHCS MOPYLICHHSM, SKIIO
1ocajioBa ocoba Ji€ B paMKax 0OMekXeHb, BU3HAUEHUX 3aKOHOM, CTaTyTOM, IOTOBOPOM,
YKJIaJIeHUM 3 TOBApUCTBOM, IIO OOMEXKY€E MOXJIMBICTh MOJAJIBIIOTO AUCKPEIIHHOTO
PO3Cyy HE3aJICKHOT0 TUPEKTOpa, ado SKIO BiH Jl€ Ha BUKOHAHHS PIIICHHS BUIIOTO
OpraHy yIpaBJIiHHS Y4 HarjIsiJIOBOrO OpPraHy;

3) yyacTh B yIpaBJliHHI 3 PO3YMHUM cmyneHem obauHocmi, npogheciinocmi ma
cmaparHocmi, 10 BKIIIOYA€E B ce0e BOJIOAIHHS TaKUM piBHEM 3HaHb, MPO(ECIHOCTI Ta
JOCBIZY, SIKI MO’KHA PO3YMHO OYIKYBaTH BIJI OCOOM, sIKa BUKOHY€E (PYHKIIi IOCAI0BOT
0COOU TOBApHUCTBA;

4) ynukanms kongaikmy inmepecie. 3aCTOCOBHUH, 30KpeMa, 110,10 BAKOPUCTAHHS
MaiiHa, i1H(pOpMalii YW MOKJIMBOCTI (HE3BaXKalOUM HA TE€, YU MOIJIO TOBAPUCTBO
BUKOPUCTATU I1I€ MaiiHO, 1HGOpMAIlil0 YW MOXJIMBICTH 13 BIJIACHOIO BHUTOJIOI0).
BinmoBigHo a0 4. 8 cr. 89 mocamoBi 0coOM TOBapHCTBa MalOTh YHUKATH KOHQIIKTY
IHTEpECiB, 30KpeMa, YHUKATU CHUTYyalld, Y SIKUX y HHUX ICHye€ a00 MOX€ BUHUKHYTH
NpsIMUN YU OTMOCEPEKOBAHUN 1HTEpEC I0J0 BUKOPUCTAHHS MaiHa, iHdopmarii ado
MO>KJIMBOCTEH TOBApUCTBA, SKIO TAKWUH IHTEPEC CyNepednTh abo MOXKE CYNepeuuTH
1HTEepecaM TOBApPUCTBA Ta SIKIIO 3aJI0BOJICHHS TAKOTO 1HTEPECY MPU3BOAUTH UM MOXKE
MPU3BECTH JI0 3AIO/IISTHHS IITKOJAN TOBAPUCTBY;

5) ympumanns 6io nputinasmms éueoo (0nar) Bijg TpeTix oci6. BiamosigHo 10 4. 9
cT. 89 TpeThor0 0Cc000I0 BBAKAETHCA oOco0a 1HIIA, HIK TOBApPUCTBO, ab0 MOro
aduniifoBana opuguyHa ocoba um ocoba, sKa Ji€ BiJl IMEHI TOBApUCTBA 4Yd MHOTO
aduniifoBaHoi opuanyHOi ocobu. BuHaroposja, oTpumaHa JTUPEKTOPOM BiJl 0coOH, 3a
JIOTIOMOTOI0  IKO1 BIH HaJa€ TOBAPUCTBY TOCIHYTU (K OUPEKTOpP UM 1HIN), HE

BBaKa€TbCA HAJaHOIO TPETHOIO OCO6OIO;


https://zakon.rada.gov.ua/laws/show/2465-20#n1123
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6) nosidomnenns npo 3ainmepecosanicmv 'y mpaBouuHi. IlocamoBa ocoba
TOBApUCTBA, SIKa Yy OyAb-AKUH CIOCIO mpsMO abo OIOCepeKOBaHO 3alHTEpecOBaHa Y
BYMHEHHI MPABOYMHY, Ma€ TMOBIAOMUTH TOBAPUCTBO TMPO XapakTep Ta oOcCsT
3ainTepecoBaHocTi ( 4. 10 cT. 89).

B ropuauusiii miTeparypi cucTeMaTH30BaHO OOOB’SI3KHM YJICHIB HATJIAI0BOI paau
HACTyMHUM 4YMHOM. Jlo 3arambHUX OOOB'S3KIB UJICHIB HATJISIOBUX PaJl BITHOCUTHLCS: a)
JUATA B 1HTEpecax TOBApUCTBA Ta B MeKaxX CBOIX MMOBHOBaXEHb BIAMOBIAHO 10
3aKOHO/IaBCTBA Ta CTaTyTy; 0) yHUKAaTH KOHQIIKTY I1HTEpeciB, 30Kpema, YHUKATU
CUTYyallill, B SIKUX Y HUX ICHy€ a00 MOK€ BUHUKHYTH NPSMUN YU ONOCEPEIKOBAHUN
1HTEpEeC 1I0/I0 BUKOPUCTAHHS MaiiHa, iHpopmallii abo MOKIMBOCTEH TOBAPUCTBA, SIKIIO
TaKUil 1HTEpeC CyNepeduTh ab0 MOXKE CYNEpeuuTH IHTEpecaM TOBApUCTBA Ta SKILO
3aJI0BOJICHHS] TAKOT'O 1HTEPECY MPU3BOJUTH YU MOXKE MPU3BECTU 10 3aMOISHHS ILIKOAU
TOBAapUCTBY; B) HE PO3TOJIONIyBAaTH T4 HE BUKOPUCTOBYBATH B OCOOMCTHX LIIAX abo B
1HTepecax TPeTiX 0ci0 KOH(DIEHIIIHY, TAEMHY, CIy>KO00BY 1H(OpMaIil0O TOBAPUCTBA; T)
KepyBaTHCA M1 4ac CBOEI AISUIBHOCTI 3aKOHO/IAaBCTBOM Y KpaiHU, CTaTyTOM TOBAapUCTBa
Ta IHIOIUMU BHYTPIIIHIMM JOKYMEHTaMH TOBApUCTBA; 1) BIAUNIKOAYBATH TOBAPUCTBY
30MTKH, 3aBJaHl CBOIMA BUHHUMH JIAMH YH O€3I1SUILHICTIO.

Jlo cnemianbHUX OOOB'SI3KIB UJICHIB HAIJISIOBUX pajl HajekaTh Taki, SK: a)
ocoOucTO OyTH MPUCYTHIMHU Ha 3aCiJIaHHSAX HArJISIAOBOI paju; O) mpuiiMaTH MiJl 4ac
roJ0CyBaHHs 3 MUTaHb MOPSAKY JEHHOIO 3aCi/laHb HArJIA0BOI pajd BUBaKEH1 PIIICHHS
Ha MifcTaBl Bciei HeoOXiAHOI 1H(oOpMaIllii Ta mMaTepiaiiB, HAJAHUX JJIs PO3TJSIY Ha
3aciJlaHH] HaIJISI0BOI pajy; B) MAaTH 1HII OOOB'SI3KH, MepeadadeHi B MOJOXKEHHI MPO
HarJIs0BYy pajy ToBapuctsa [247, c. 116].

OO6oB’s13kM, BH3HayeHi cT. 89, He € BuuepnHUMU. CTaTyTOM MOXYTb
BCTAHOBJIIOBATUCSA 1 TICBHI JOJATKOBI OOOB’S3KM B 3aJICKHOCTI BIJ CHEIUpIKA
JUSTBHOCTI KOHKPETHOTO TOBApUCTBA, CTPYKTYPH KOPHOPATUBHOIO YIPaBIIHHA,
PO3MOIiTy TOBHOBKEHB MK OpraHaMH TOBAaPHCTBA Ta iX MOCAJTOBUMHU OCOOAMH.

BaxxnmBoro € cuctemaTH3anis 3acaj, Ha SIKUX He3aJIe)KHUM YJIeH HarJIsa0BOi paau
(He3anexxHuit nupektop) Oepe yudactb B ynpasmiHHi AT. Opniero 13 Takux 3acaj €

npuHyun ocobucmoi yyacmi B yupaBiiHHI ToBapucTBoM. Ilim ocoOucToro ydvacTtio



141
po3ymieTbesi  Oe3mocepefHsl MEpPCOHaNbHA 3aiSHICTh HE3aJIEKHOIO JTUpEKTopa Y
BUKOHAHH1 (DYHKIIIH, TOKIaJCHUX HA HATJIAJIOBY pajay UM HE3aJIeKHUX HEBUKOHABUHX
JTUPEKTOPIB y BHUMAAKY BIPOBAIKCHHS B TOBAapPHUCTBI OJHOPIBHEBOI CTPYKTYpH
KOpPHOpaTUBHOTO yrmpaBiiHHA. [IpuHIMO 0CcoOMCTOi ydwacTi € TpaguliiHUM IS
YKpaiHCHKOTO KOPIOPATHBHOTO MpaBa Ta CTOCYBaBCA /0 HEJaBHHOTO Yacy Bcix 0e3
BUKIIIOUEHHS 1MOCcajoBuX oci® opraniB ymnpaiiHHsa AT. Biamosimno mo 4. 7 cr. 64
3aKoHY WJIEH pajy IUPEKTOPiB, KPIM T'OJOBHOTO BHUKOHABYOTO TUPEKTOpPA, MOBUHEH
BUKOHYBAaTH CBOi OOOB’SI3KM OCOOMCTO 1 HE MOXE IepelaBaTh CBOI MOBHOBAXKECHHS
1HII# 0c001. UseH HarisI10BOi pajiv MOBUHEH BUKOHYBATH CBOi 000OB’A3KH OCOOHUCTO 1
HE MOXKE TepeaBaTh CBOI MOBHOBaKCHHs IHINIH 0co0i (4. 3 ct. 69) [191]. Unen
KOJIET1aJIBHOIO BUKOHABYOIO0 OPraHy MOBHUHEH BUKOHYBAaTH CBOi 00OB’A3KH OCOOHUCTO 1
HE MO’KE Tepe/laBaTh CBOi MOBHOBKEHHS 1HIIIN 0C001, KpiM BUMAAKY, NEpe10adyeHOro
II€I0 YacTUHOW (4. 7 cT. 82). 3 BUICHABEJACHUX IOJIO)KEHb POOMMO BHUCHOBOK, IO
3acajia MEPCOHAIBHOIO BUKOHAHHSA YJEHAMU HArIsA0BOiI pagu (paaud IUPEKTOPIB)
3aJIMIIAETHCS 1 Ha/1alll YUHHOIO.

OnHak 3 MOCTYNOBHM BIIPOBA)KEHHSIM B KOPIIOPATUBHOMY MpPaBl 1HCTUTYTIB
aHrJI0-aMePUKaHCHKOT0 KOPIOPATUBHOIO MpaBa CTOCOBHO MPUHLIMITY OCOOMCTOT y4acTi
3’ABWIIMCS JesKi BUHATKUA. Hampuknan, nis BIANOBIIHOTO MNPUHLMILY OOMEXYETHCS
CTOCOBHO TOJIOBHOTO BHKOHaBYoro aupekrtopa (chief executive officer). O60oB’s3ku
rOJIOBHOTO BMKOHABUOTO AUPEKTOPA Y BHUIMAJIKY HEMOXKJIMBOCTI BUKOHAaHHS HUM CBOIX
MOBHOBAXEHb 31MCHIOE OJHH 13 YJIEHIB KOJIET1aJIbHOIO BUKOHABUOIO opraHy. Brim
OUIBIII CYTTEBE BUKIIOYCHHS 13 MPUHIUIY OCOOUCTOI yd4acTi B KOPHOPATUBHOMY
YOpaBJIiHHI TOBAPUCTBOM 3 ’SBWJIOCA 3 TpUUHATTAM 3akoHy Ykpainu «lIpo
CTHMYJIFOBaHHS PO3BUTKY U(DPOBOT eKOHOMIKH B YKpaiHi» [222]. CtaTyTOoM pe3ueHTa
His Citi — ToBapucTBa 3 0OOMEKEHOIO0 a00 3 TOJATKOBOIO BIAMOBIJAIBHICTIO — MOXKE
OyTH BCTaHOBJICHO, IO TMOBHOB)XCHHS BUKOHABYOTO OpraHy Takoro pesuaeHra [lis
CiTi BUKOHY€E CTOPOHHS IOpUIUYHA 0c00a, 3apeeCTpOBaHa 3a 3aKOHOJABCTBOM Y KpaiHu
(ocoba, sxa 3a1iicHIOE PyHKIT ypaBiinas) (cT. 33).

OnHak MPUHIMI OCOOMCTOT Yy4yacTi HE3ICKHUX TupeKkTopiB B AT mae Tum

OlIbIIIe 3HAYEHHSI, IO 171es] YYacTl He3JICKHUX TUPEKTOPIB MOJSITaE caMe B TOMY, 00
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3QJIyYUTH HE JIMIIE «HE3ISKHUX» 0C10, ajie it oci0, siki BOJIOIIOTH IEBHUMHU (PaXOBUMU
3HaHHSAMHM (HaAINPHUKIAA, OyXraiaTepchbKoro oOJiKy, ayJAuTy, TEXHIYHUMHU 3HAHHSIMHU) YU
Maju JO0CBiM poOOTHM Ha BIAMOBITHUX MOCagaXx HA IHIIMX MIAIPHEMCTBaX. 100TO
OCOOMCTI XapaKTEPUCTUKU YICHIB HE3AJIECKHUX WICHIB HArJISI0BOI paju (He3alemHUX
JTUPEKTOPIB) MAIOTh 3HAYHO OUIBIY Bary y MOPIBHSIHHI 3 1HIIMMHU YWICHAMU HATJISIIOBOI
paau (IUPEKTOpaMM), sKi, SIK MPABHIO, € MPEACTABHUKAMH AaKIIOHEPIB 1 IS SKUX
TOJIOBHOIO O3HAKOIO € JIOSJIbHICTh Ta YITKE BUKOHAHHS BKa31BOK akilioHepa (rpymnu
aKIioHepiB), Kl HOro oOpanu A0 OpraHy ympaBiiHHSI. A TOMY HPHUHIHUI OCOOUCTOI
ydacTi ciiji 3aduimutd 0e3 3MiH 1 HEOOIUIbHO (Ta HaBiTh IWIKIJIMBO) Oylno Ou 3a
aHAJIOTIEI0 JOMYCTUTH MOKJIMBICTh 3aMIIICHHS HE3aJeKHUX WICHIB HATJsJ0BOI paau
(He3aJeXHUX JUPEKTOPIB) iX mpeacTtaBHUKamu. lle cynepeunso Ou mpaBoBiid mpupo/il
BIJITIOBITHOTO TIPAaBOBOTO 1HCTHTYTY [95, c. 2.3].

Ipunyun wnesanescnocmi 0€3yMOBHO Ma€ BH3HAuUajbHE 3HAUEHHS B MIPOIEC]
3MIACHEHHS HE3AJICKHUMH WICHAMH HArJSI0BOI paau (HE3aIeKHUMHU TUPEKTOPAMH)
CBOiX IMOBHOBa)keHb. BTIM 03Haka He3aJeKHOCT1 JeTaabHO aHajizyBaiacs B Po3aim 2.1
JTUCEePTAIIfHOTO JOCHIDKEHHS, @ TOMY B paMKaxX [aHOTO MiAPO3JUTYy J0JaTKOBOTO
aHaii3zy mnpoBoauThca He Oyzae. Bapro numie BiA3HAYMTH, IO HE3aNEXKHI YJICHU
HATJIS0OBHUX PaJl CAaMOCTIHHO BU3HAYAIOTHCS 11010 TOJIOCYBAHHS 3 YCiX MTUTaHb MOPSIIKY
JICHHOTO 3acifaHHs HarisaoBoi pagu (4. 4 cr.11-3 3akony Ykpainu «IIpo ympaBninHs
00'eKTaMu JIepKaBHOI BIIACHOCTI» ).

Ipunyun xonezianvnocmi. 3acaja KoJIETIAIbHOCTI € TAKOX IMAHEHTHOIO O3HAKOIO
3MIIMCHEHHS] HE3aJIOKHUMHU 4YJICHAMHU HArJISA0BOI paay CBOIX MOBHOBAXKEHb. | B 1bOMY
TaKOX TPOCITIAKOBYETHCS BIAMIHHICTH BiJI TUX 3acaj, Ha SKUX (YHKIIOHYIOTh WICHU
BUKOHABYOI'0 OPraHy TOBapHUCTBa (BUKOHABYI TUPEKTOPH), OCKIJIbKM BUKOHABYMHN OpraH
AT moxe Oytu omHoociOHUM (cT. 33). Y mpuBaTHOMY akIllOHEPHOMY TOBAapHUCTBI 3
KUIBKICTIO aKkIioHepiB g0 10 oci® 3aMicTh paau AUPEKTOPIB MOKe (PopMyBaTHUCS
OJIHOOCIOHMI BUKOHABYMI OpraH, SIKMil 3A1HCHIOE TOBHOBAXEHHS pajid AUPEKTOPIB (4.
2 ct1. 4). Ocoba, sika 3711ICHIOE TOBHOBAXXEHHS OJJTHOOCIOHOTO BUKOHABYOTO OpPTraHy, Ma€e
npaBo 0e3 MOBIPEHOCTI MIATH BiJ IMEHI AKI[IOHEPHOTO TOBAPUCTBA, Y TOMY YHUCII

MPEACTABIATH MOTO 1HTEPECH, BUMHATH MPABOYMHU Bijf iIMEHI TOBApWCTBA, BHUIABATH
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HaKa3u Ta Ha/IaBaTH PO3MOPSIKEHHI, 000B’SI3KOBI /1711 BUKOHAHHS BCIMa MpalliBHUKaMu
ToBapucTBa (4. 2 cT. 83).

HeoOxingHicTh BHUKOHAHHA (YHKIM HE3aJIeKHUX UJICHIB HArisAOBOI paau
(He3aJIe)KHUX JUPEKTOPIB) BHUIUIMBAE HE TIUIBKKM 3 TOTrO, IO OJHOOCOOOBOTO
HaTJIs0BOTO OpraHy akilioHEpHE 3aKOHOJABCTBO HE Mepeadayae. Amke MoxHa 0yJo 6
INPUITYCTUTH, 1110, O MPUKIATYy, Cepell CKIaay WIEHIB HarjsaoBOl paau Mir 6u OyTu
TITBKM OJWH HE3QJICKHUNM WIeH HarsnoBoi paau. OJHAK Take € HEMOXJIHBUM,
OCKUJIBKH BIMOBIIHO A0 4. 4 ¢T. 72 3akony Ykpainu «IIpo akiioHepHi TOBapUCTBa» HE
MEHIII K OJHY TPETUHY CKIaay HarysanoBoi paau [TAT maroTh CTaHOBUTU HE3aJIEXKHI
nupekTopu. [Ipy IboMy KUTBKICTh HE3AJIEKHUX TUPEKTOPIB HE MOYKE CTAHOBUTH MEHIIIE
nBOX 0c10. KUIbKICTh HE3aleKHUX IUPEKTOPIB y HarisgoBid pamal AT, y ctaTyTHOMY
KariTajal SKOro 4YacTKa JiepKaBH CTaHOBUTH S50 1 OLIbIIE BiJICOTKIB, Ma€ CTaHOBUTHU
OuTbLIICTh 4JieHIB HarisgoBoi panu. Lllogo OGaHKIB BCTaHOBIEHO M€ OLIBII KOPCTKI
BMMOTHY CTOCOBHO KiJIbKICHOTO ckiany. Paga GaHKy HE MEHII SIK Ha OJIHYy TPETHHY Ma€
CKJIQZaTUCS 3 HE3AJICKHUX JIUPEKTOPIB, IPU IbOMY KUIBKICTh HE3aJEKHUX JTUPEKTOPIB
HE MOKE€ CTAaHOBUTH MEHILE Tpbox oci0 (4. 5 cr. 39 3akony VYkpainu «IIpo OaHkm 1
0aHKIBCBKY AisLTbHICTBY) [193].

Ilpunyun 3aboponu cymiwenns nocad. KopropatuBHe mpaBo YKpaiHH
chopMyBasiocss Ha 3acajii YITKOTO 3aKpIIUICHHS Ta PO3MOJLTy OOOB’S3KIB 1 IX
BUKOHaHHs. KoXHa 1mocamoBa ocoba Mae 3aKpilUIeHy 3a HEH0 KOMIIETEHIIIIO 1 peajizye
MOBHOBAYKEHHSI CaMOCTiHO. UsieH HaryIII0BoOi paau He MOXe OyTH OJHOYACHO YJICHOM
BUKOHABYOT'O OpraHy ab0 KOPIMOPATHBHUM CEKpEeTapeM Takoro ToBapucTtBa (4. 2 cT. 72
3akony). KopropaTuBHUM cekpeTapeM He MoOke OyTH 1HIIa IMocajoBa 0ocoda IhOTro
ToBapuctBa (4. 9 c1. 86). ToOTO cymimaru (MoeaHyBaTH) BUKOHAHHS OOOB’SI3KIB, SIKi
3aKpIIUICH]I 3a TOCAJIOBUMH OCOO0AaMHU IHIIOTO YMPaBIiHCHKOTO (BUKOHABYMM OpraH,
3arajibHi 300pH) YK HEYIPaABIIHCHKOTO OPTaHy, € HEJIOMYyCTUMUM.

BignoBigHa BHMOTa BCTaHOBIIOETHCS JO BCiX 0€3 BHUHATKY ITOCAJIOBUX OCIO
OpraHiB yMpaBIIiHHS 1 CIPSMOBaHA Ha JOTPUMAHHS 17€i PO3MOiITY KOMIIETEHII MiX
opraHamMy TOBapHUCTBa: 3araJibHUX 300piB (cT. 39), paaum npupekTopiB (cT. 63),

HarsioBoi paau (ct. 71), kopropartuBHoro cekperaps (cr. 87) rtomro. BimnmosimHuit
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NPUHIIMI Ma€e 0COOJIMBE 3HAUYEHHS B JISUIBHOCTI HE3aJeKHUX YJIEHIB HArJISAO0BOI paju
(HE3aJIeKHUX JTUPEKTOPIB), OCKIIBKH € OJIHIEI 13 BH3HAYAJBHUX XapaKTEPUCTHK iX
HE3aJIeKHOCTI.

MaeTbcs Ha yBa31 HEMOXKJIMBICTh OJHOYACHOTO 3aiHATTS MOCAJAN Y BUKOHABYOMY
OpraHi TOBapHCTBa Ta MOro HAarIAIOBIN pani. BomHouac Take po3dilneHHs Mocaa HE
O3Hauae ampiopl HE3aNe)KHICTh YJIEHIB paJu: BOHH MOXYTh OYyTH akiliOHEpaMu
(YyyacHMKaMH) TOBapHMCTBA, MOIJIM JIO OCTAaHHBOT'O Yacy MpaIffoBaTH Ha KEpiBHIM abo
HaBITh PAJOBIH Mocal 1 3BUTBHUTUCSA Tepe]] 0OpaHHsIM B paay abo OyTu iX OJIM3bKUMU
ocobamMu, TOOTO TMOTEHIIWHO MaTH BJACHY 3alllKaBJICHICTh a00 peTpaHCIIOBATU
3aIl1KaBJICHICTh BJIACHUKIB O13HECY B MPHUUHSATTI pIllIEHb, SIKI HE Malid 6 OyTH TPUIHSTI
IIPU BIACYTHOCTI TaKOTO 1HTEPECY.

3a0opoHa cyMIIaTH MOCAId Y BUKOHABYOMY OpraHi 3 YJICHCTBOM Yy HArJsoBid
paji, sika icCHye B 0araTbox mpaBOBUX cucTeMmax (3okpema y Himeuuuni, Hinepnannax,
VYkpaini), xoua il cripusie eBHIM aBTOHOMHOCTI HaIJIsIZIOBO1 pajiu, MPOTE HE 3a0e3neuye
il MOBHOT HE3aJIEKHOCT1 BiJ] BUKOHABUOTO opraHy. HasBHICTh TpyJOBUX YU ITUBLILHUX
IPaBOBIJHOCHH 3 TOBApHUCTBOM, POAMHHI, IIIOBI YW OyJb-sIKI 1HII 3B’SI3KM MIXK
YJIeHAMH paJd Ta YJeHAaMHU BUKOHABUOTO OpraHy MOXYTb CYTTE€BO BIUIMBAaTH Ha
00’ €KTUBHICTh Ta HEYNEPEIKEHICTh pilieHb wieHiB panu [103].

Ilpunyun nOMYyCTUMOCTI uacmkosoi saunamocmi. SIk OyJ0 3a3HA4YeHO BHIIE,
HE3AJIeKHUW WICH HArIsaA0BOI pagy HE MOXKE CYMIIIATH MOCAJAM B paMKaxX OJHOTO 1
toro )k AT. OnHak BapTUM yBaru € Te, 110 KOPIOpaTUBHE MPaBO Y KpaiHU HE 3a00poHsIE
oMy o01iMaTH BIAMOBIAHY MOCAIy Ha JEKUIHKOX MIAMPUEMCTBAX OJHOYACHO. 3TITHO 3
[TopsimkoM yTBOpPEHHS, OpraHi3amii MiSUTBbHOCTI Ta JIKBiJAmii HaArISAOBOI  pajau
JIepKaBHOTO YHITAPHOTO MIANMPUEMCTBA Ta 1i KOMITETIB WICH HAIJISIA0BOI paJu HE MOXKE
OJIHOYACHO OyTH YJIEHOM HATJIAOBUX pajl OlabIle, HUK I’ SITH IOPUANIHUX OCIO (T 5)
[181]. I 3 uporo BUIUIMBAE, M0 HE3AJICHKHUHN YICH HAMIIAIOBOI paay MOXe OpaTh ydacTb
B ynpabiiHHI AekuibkoMa AT. ONTUMaJIbHUM € YJEHCTBO HE OUIBII HIX Y JIBOX
HATJISJIOBUX pajaXx. BUManKiB CyMIIIEHHS MOCaay HE3aJeKHOTO WICHAa B JCKUIBKOX

HarJIS0BUX pajax Moku Hebararo. Hampukias, KOJMIIHIN TUpeKTop €BpOIEnCchKOro
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O0anky pekoHCTpykiii Ta po3Butky (€BPP) B Vkpaini IlleBki AmKyHep OYOIIOBaB
OJIHOYACHO HATJIAIOBI pafu « YKp3ami3HUI» Ta «YKpeHepro» [134].

Ipunyun cmpoxosocmi nosHosasxicens. Y ci ocagoBi 0COOM OpraHiB ynpaBiIiHHS
oOuparoTbes (MPU3HAYAIOTHCS) HA TMEBHUM CTPOK. OJIHAK TMEPEeBaXHO HE MICTUTHCS
3a00pOHH IIOJI0 MOKJIIMBOCTI OyTH mepeoOpaHUM Ha HACTYHMHHM CTPOK. Takum 4uHOM,
YICHH BUKOHABYOTO OPTraHy y BUMAAKYy €(PEKTUBHOTO BUKOHAHHSAMH HUMH CBOIX
MMOBHOB&)XEHb MOXXYTh IMepeOyBaTH Ha mocaji (pakTUUHO HEOOMEXEHUU Iepioj] Jacy.
AHanoriudi mpaBWia IIOTh 1 JO IHIIMX TIOCAJOBUX OCI0 OpraHiB ympaBiIiHHS
ToBapuCTBOM. OJHA i Ta camMa ocoba MOXKe MPU3HAYATUCA HA MOCaAy KOPIOPATUBHOIO
cekpeTaps HeoiHopa3oBo (4. 3 cT. 86). Hemae oOMexeHb 1 CTOCOBHO 4JICHIB HATJISAI0BOI
panu. AJpKe YWICHOM HarfisioBOil pajiu, SSKHH € MPeICTaBHUKOM KOHKPETHOTO aKI[ioHepa
(rpynu akuioHepiB), Moke OyTH OJHA ¥ Ta * oco0a MOCTIHHO, JOMOKU aKI[IOHEp
BOJIOJIE AKIIAMHU. YUJEHW HArisA0BOiI paayd MOXKYTh IepeoOHpaTucs HEOOMEKEHY
KUTBKICTh pa3iB (1. 3.7. Koxekcy, 4. 1 ct. 72 3akony).

Opnnak BIAMOBIAHI OOMEXKEHHS MAalOTh MICIE IIOAO0 HE3aJNeKHUX UJICHIB
HaIJISI0BO1 paau (He3alexKHUX OUpeKTopiB) AT, y cTaTyTHOMY KalliTajl SKUX OlIble
50 BifCOTKIB aKIiii HamexaTh AepsKaBi. IX poib Mmonsrac came B TOMy, 100 TOMIX
IHIIIOTO TIPUBHOCHUTH B KOPIIOPATUBHE YIIPABIiHHS TOBAPUCTBOM «CBIKUH TOTIISAI,
00’€KTUBHY CTOPOHHIO OI[IHKY OCOOM 3 JOCBIJOM Yy BIANOBIAHINA cdepi, ogHAK He
0e3rmocepeIHb0 Ha I[bOMY MHiANPUEMCTBI. TOMYy MakCUMalIbHUI Oe3mepepBHUN TEPio/T
nepeOyBaHHS HE3aNeKHUX YJIEHIB HArJSAO0BOI paau (HE3aJeKHHX IUPEKTOpPIB) Ha
nmocajai 0OMEXKY€TbCS TMEBHOIO KITBKICTIO CTPOKIB. Xoua BIAMOBITHE TOJIOXKECHHS HE
3aKpituieHe Ha piBHI 3akoHy Ykpainu «IIpo axiiioHepHi TOBapuCTBa», OJHAK, O
npukiany, st AT 3 4acTKOIO JepaBHOi BJIACHOCTI CTPOK TOBHOBAKCHH YJICHA
HaTJISII0BO1 paJii CTAHOBUThH TPU POKHU. HesanmexxHuil uieH HarisgoBOl pajau HE MOXKE
BXOJUTH JIO0 CKJIaJy HArJIAI0BOI pajay sSK HE3aJeKHUW YJICH MiJMPUEMCTBA TIOHAJ TPH
ctpoku miapsan (m. 7 Ilopsnaky). CXoxi MOJIOKEHHS MICTSATHCSI 1 CTOCOBHO JIESIKUX
1HIMX cy0’€KTiB rocmojapoBanHs Ykpainu. BignosigHo go m. 25 TloctanoBu Ne 1221
Bia 21 mucronana 2023 p. «[Ipo HaryisimoBy paay 3akiaay OXOpOHHU 3J0pOB’s» OJHA 1 Ta

cama ocoba (SIK TpeICTaBHUK BIIACHWKA, TAaK 1 HE3aJCKHHUM UYJIEH HATJIAIOBOT pajn) He
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MOXe OyTH WICHOM HarIsiIoBOi paau Oubiie ABOX CTpokiB miapsna (. 25). Ocoba He
MOKe 3aliMaTd MOcaJy 4jieHa HariisioBOi pajau JEp>KaBHOro OaHKY OLibIle HIK JiBa
cTpoku nocriib (cT. 7 3akony Ykpainu «lIpo 6anku 1 0aHKIBCHKY AISUTBHICTBY). BapTo
BIJI3HAYUTH, 110 OJIHAKOBE 32 3MICTOM IMOJIOKEHHS C(POPMYIIBOBAHO JEIO MO-PI3HOMY B
yCiX TPhOX HOPMATHBHO-TIPABOBUX aKTaX, IO CBIAYATH MPO TEBHY HEIOCKOHATICTh
HOPMOTBOPYOi TEeXHIKH. Ta 3araJioM CTpOK TiepeOyBaHHS HE3AJICKHUX UIICHIB
HarIsAA0BO1 paau (He3aJeKHUX TUPEKTOPIB) HA BIJMIHY BiJI 1HIIUX IOCATOBUX OCI0O
JTIMITYETBCS 3 METOK0 YHHKHEHHS CTaHOBHWINA, KOJM O3HAKM MOTO HE3aJIeKHOCTI
HIBEJIIOIOTHCSA Y 3B S3KY 3 JOBrOTPUBAIMM IepeOyBaHHSIM Ha Tid caMiii mocaii.
[IpuHIUTT CTPOKOBOCTI MOBHOBAXXEHb € IIIIKOM BHUBaXeHHM. OJHAK HE 30BCIM
OOTPYHTOBAaHHMM € 3aCTOCYBaHHS IIbOTO MPHUHIUITY BUKIIOYHO 10 AT, y craryTHOMY
KamiTaal skux oiuteine 50 BIACOTKIB akIliii HajeXaTh JIepXaBi, Ta 1HIIUX CyO’ €KTIB
TrOCIO/IAPIOBAaHHS JAEp:KaBHOI (OpMHU BIACHOCTI. Iynest oOMEXEeHHsI MEBHOIO KIJIBKICTIO
CTPOKIB NepeOyBaHHS Ha IMOCaJll MOJIITaE B TOMY, 1100 HE3aJICKHUN YJIEH HArJIso10BOi
paau OyB 30cepekeHHid Ha e(EeKTUBHOMY, TOOPOCOBICHOMY Ta HEYINEpeHKECHOMY
BUKOHAHHI CBOiX 000B’s3kiB. OpHaK, BHIAETHCA, SKIIO 0OcC00a Ma€e MOXKIIHUBICTh
nepeoOupaTicss HEOOMEXEHY KUTbKICTh pa3iB, TO BOHA «30CEPEIUTHCS» Ha ypaxyBaHHI
1HTEepeCIB TUX 0Ci0, BIJl SKUX 3aJICKUTH ii nepeoOpanHs. ToOTO MpeTeHAECHT mepil 3a
Bce OyJie BpaxoByBaTH iHTEpeCH 0cCi0, 10 BXOASATH A0 CKJIaay KOMITETY 3 MPU3HAUYCHD,
Ta akIOHEpiB, BiJl PIIICHHS SKUX 3aJeXKUTh, Yd 00epyTh HOro 3HOBY. [lpuHITMI
OaslaHCy MyOJIIYHUX Ta NPUBATHUX 1HTEPECIB TYT MOPYLIYETHCS, OCKUIBKM KaHAMIAT HA
Mocajy HE3aJIeKHOTO YJICHA HArIsA0BOI paau (HE3aJIeKHOTO TUPEKTOpa) Ouibine adae
Ipo IHTEPECH AaKIIOHEPIB Ta TPYNU IHIIUX HE3AJICKHUX YIICHIB HATJSJ0BOI paju
(He3aJeXHUX AMPEKTOPIB), BIJ SKUX 3aJI€KUTh, NepeoOepyTh Horo um Hi. IHTepecu
IHITUX CTEUKXOJACPIB (JIepKaBy, TOBAPUCTBA, IHBECTOPIB, MPAIIBHUKIB) MEPEXOITh HA
npyruii miadH. Tomy gopeunimie Oyjgo O OOMEXHUTH CTPOK NepeOyBaHHA Ha Mocaji
IBOMa TepMiHaMH. B TakoMy BHNAAKy TMiJ dYac JAPYroro CTPOKYy ITOBHOBaXKCHBb
HE3AJIeKHUN JUPEKTOp Oyze OLIbIN 30Cepe/HKeHUl Ha BUKOHAHHI CBOIX OOOB’SI3KIB 3

JOTPUMaHHSAM BUMOT CT. 88 3aKOHY.
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To6T10, BBakaeMO, aHAJIOTTYHUN MIAX1/, SKMH 3aCTOCOBYETHCSI HA ChOT'OJIHI TUIBKU
no AT, y crarytHoMy KamiTam sikux Ounbire 50 BIACOTKIB akIif HalexaTh JCpiKaBi,
MOBHHEH OyTH 3aCTOCOBAHUI 00 HE3AJICKHUX WICHIB HArJISI0BOT paau (HE3aIeKHUX
JTUPEKTOPIB) ycix 6e3 BUHATKY AT.

Tomy mpomoHyeMo BHeCcTH 3MiHM 10 a03amy 3 uvactuHM 1 crarti 72 3akoHy
Yxpainu «[Ipo akiioHepHi TOBapuCTBa» Ta BUKJIACTH HOro B Takii pemakii: «Ocobu,
oOpaHi wJIeHaMH HarBAOBOI paau (KpiM HE3ICKHUX WICHIB HArIs0BOI paju),
MOXXYTh TIEpEOOMpaTHCS] HEOOMEXKEHY KITbKICTh pasiB. Ocoba He Moxke OyTu
HE3aJIEKHUM YJICHOM HarJII0BO1 pajau OUIbIe JBOX CTPOKIB MIJPSI.

Ipunyun eendepnoi pienocmi. 3MICT AaHOI 3acaid KOPIOPATUBHOTO YIPABIIIHHS
noyisirae B 3a0€3ME€YEHH] MapUTETHOI YYacTl JKIHOK Ta 4YOJIOBIKIB B OpraHax
KOpropaTuBHOTro ympaBiiHHsS AT, CTBOpeHHI pIBHMX YMOB JUIs peajizaiii mpaB Ta
BUKOHAHHS OOOB’A3KIB y KOPHOPAaTUBHOMY VIPABIIHHI HE3aJEXKHO BIJ CTatTl. 3
ypaxyBaHHSIM pekoMmeHJalii Ta aupekTuB €C pi3HUISA y CHIBBIJHOIICHHI YJICHIB
HarISI0BO1 paau (paau JTUPEKTOPIB) 3a TEHACPHOI0 O3HAKOI IOCTYNOBO Oyge
3MEHIITYBaTHCA.

Takum ynHOM, YUacCTh HE3AJICKHUX YJICHIB HATJISI0BOI paau (paau AUPEKTOPIB) B
KOPIIOPAaTUBHOMY YMPABIIHHI 3IMCHIOETHCS HAa TaKUX MPUHIMNAX: 1) TPUHIUI
0COOMCTOT y4acTi; 2) NPUHUMUIT HE3JIEKHOCTI; 3) MPUHUMUIT KOJET1aJIbHOCTI; 4) MPUHLKIT
3a00pOHM CyMIIIEHHSI TOCaa; S5) NPHUHIMI YacTKOBOi 3alHATOCTI; 6) MPUHITUI
CTPOKOBOCTI NMOBHOBa)XE€Hb; 7) MPUHIIMI T€HACPHOI PIBHOCTI. 3rajlaHuil Mepesik 3acaj
iX ()yHKIIIOHYBaHHS HE € BUYEPITHUM Ta MOKE JOTIOBHIOBATHUCA.

BumenocnipkeHi MPUHIMINA MOXHA BIIHECTH 10 Op2aHi3ayiiHux NPUHYUNIE
JUSTTBHOCT] HE3aJeKHUX YJICHIB HATJISIOBOT pajin (HE3aJNeKHUX TUPEKTOPIB), OCKIIBKU
3rajjaHi MPUHIMIIN BU3HAYAIOTh OPTaHi3alliiiHi OCHOBU iX y4acTi B KOPHOPATUBHOMY
YIOpPaBIiHHI SK B CKJaJl HArJasA0BOI paau (paau AUPEKTOPiB), TaK 1 B CUCTEMI OpraHiB
kopnopatuBHoro ynpasmiHHs AT B miiomy. OnHak 1 NPUHLUANHA HE PO3KPUBAIOTH
cnenu(iKu BUKOHAHHS HUMH CBOIX OOOB’SI3KIB y TpoIlleci peamizaiii KOMITETEHIII1
HarIsAoBo1 paau (pagu AUPEKTOpPiB) abo, IHIIMMHU CJIOBaMHU, OCOOJHMBOCTEH iX

(GyHKIIIOHYBaHHS B CKJIa/Il HATJISA0BOI paju.
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Ilpunyun 0obpocosicnocmi. HeszanexHl ujleHW HarSAOBoOI paau  (paau
JTUPEKTOpIB) 3000B’s3aHlI MISATH Yy TakKuW CHociO, sKuii, Ha iXHE J0OpPOCOBICHE
NEPEeKOHaHHS, 3 HaMOLIBIIO WMOBIPHICTIO CHPHUSITHUME JOCATHEHHIO YCHIITHUX
pe3yJIbTaTiB MiISIBHOCTI TOBApHCTBAa (SK CTOCOBHO OTpPUMaHHS MNpUOYTKY, TakK 1
JOCATHEHHS 1HIIMX MiJied) Ha KOpHUCTh ycix Horo akmioHepiB. IlocamoBi ocobu
TOBApUCTBA MAIOTh MisATH Ha 3acajax J0OpPOCOBICHOCTI 3 ypaxXyBaHHSM IIOJIOKEHb
IHIIUX 3aKOHIB, II0 BHMAralTb BIJ HOCAgoBOI 0coOHM, 3a IIEBHUX OOCTaBHH,
BpaxoByBaTH 1HTEPECH KPEIUTOPIB TOBAPHUCTBA UM AISITH B iXHIX iHTepecax (4. 5 cT. 89
3aKony).

Ilpunyun  npogpeciinocmi. He3anexxHuit uiaeH HaArIAI0BOI paau  (paau
JUPEKTOPIB) 3000B’SI3aHUNA MNpPU OPUUHATTI PIIEHb AT 3 PO3YMHUM CTYIIEHEM
obauHoCTi, TIpodeciiHocTi Ta cTapaHHOCTI. Lle o3Havae o6adHIiCTh, MpodeciiiHICTh Ta
CTapaHHICTh, 3 SKUMHU Jisia 6 po3yMHa ocoba, sika: 1) BOJIOAl€ TaKUM PiBHEM 3HaHb,
npodeciiiHOCTI Ta JTOCBILY, SIKI MOXHA PO3YMHO OYIKYBaTH B1JI OCOOHU, SIKA BUKOHYE
byHK1Ii TocaI0BOT 0COOM TOBAPHUCTBA; 2) BOJIOAIE TAKUM PIBHEM 3HaHb, MPOGECIHHOCTI
Ta JOCBIy, SIKAW MOBMHHA MaTH TocaaoBa ocoba (4. 7 cr. 89 3akony). OnmHak, ciij
BIJI3HAYUTH, 1110 HA MPAKTHUIIl HE3aJIEKHI WICHHU HArJsAA0BO1 paau (pajau TOBApUCTBA) HE
3aBXIU € (paxiBLSIMHU 3 BIJIOBIIHOT cepu Ta BIAMOBIIHUM JOCBIIOM YIPaBIIIHHS Ha
nignprueMcTBax. BTiM 11e He € MmiIcTaBoko sl HPUITMHEHHS X TOBHOBAKEHb.

Ipunyun nosnvnocmi (3a60poHu KOHMIIKTY 1HTEpeciB). [IpuHIUT TOAITBHOCTI TIO
BiHOIIEHHIO 10 AT BuMarae BiJ He3aJleKHUX WICHIB HArJAI0BOI paau (paau
JTUPEKTOPIB) MIATH B 1HTepecax ToBapuctBa. lle Bumarae, mo0 He3alexHI YICHU
HaTJISI0BO1 paau (paau TUPEKTOPiB) Aisin 6e3 KoHDIikTy iHTepeciB (1. 3.2 [Ipuniumis
KOPHOPATUBHOIO YIIPABJIIHHS).

[TocagoBi ocobu TOBapuCTBa MalOTh YHUKATH KOH(IIIKTY IHTEpPECIB, 30Kpema,
YHUKATH CHTYyallii, B SKWX Yy HHX ICHye a00 MOXE BUHUKHYTH TPSAMHANA YU
OTIOCEPEIKOBAHUM 1HTEpPEC 1010 BUKOPUCTAHHS MaiiHa, 1HpopMarlii a0 MOXKIMBOCTEN
TOBAapUCTBA, SKIIO TAKWUW IHTEpEC CYIMEpedYuTh a00 MOXKE CYIEPEUYUTH I1HTepecam
TOBApUCTBA Ta SKIIO 33JOBOJICHHS TAKOTO IHTEPECY MPU3BOIUTH YA MOXKE MMPU3BECTH JI0

3aHOI[i$IHH$I IOKO/JN TOBAPUCTBY.
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[Ipo BUHMKHEHHS KOHQIIKTY I1HTEPECIB IMOCaJ0BI OCOOM TOBApUCTBA MAKOTh
HEBIJKJIQTHO MMCHMOBO MOBIIOMUTH pady JTUPEKTOPIB ad0 HAIJIAIOBY paay, a B pasi ii
BiJICYyTHOCTI — BHKOHaBumii opraH (4. 8 cT. 89 3akony). IM Takox 3a60poHEHO
pO3roJIONIyBaTH KOMEPLIMHY TaeEMHUIIO Ta KOH(DiACHIIWHY 1HGOpMAII0 PO
JISUTBHICTh TOBAPUCTBA, KPIM BUMA/IKIB, epea0auyeHIX 3aKOHOM.

llpunyun 6anancy nybaiunux (Oepcagu) ma npueamuux inmepecié (TOBapUCTBA,
aKI10HEpiB, IHIIUX TPy CTEHKXOJIEPiB). 3MICT JAHOTO MPUHIIMITY MOJISTA€ B TOMY, IO
y Tpoleci y4acTi B KOPIOPATUBHOMY YTPAaBIiHHI TOBAPUCTBOM HE3AJICKHHUM UJICH
HarISIoBO1  paau  (paau JTUPEKTOpPIB) Ma€ BPaxOBYBaTH IHTEpPECH YCIX TPyl
creiikxonaepiB. [lyOmiuHi Ta mnpuBaTHI iHTEpecH OyIM TPEIMETOM IPYHTOBHOIO
JOCTIPKEHHS CBOTO Yacy y BITUM3HAHIN nipaBoBii Hayii [105, ¢. 183]. Jlanuit npuHIUn
HE CTOCY€ThCS PEIITH WICHIB (HEBUKOHABUMX JUPEKTOPIB) HAIISOBOI paau (paau
JTUPEKTOPIB), OCKLJILKK BOHH € ab0 Oe3rmocepeHbO aKkilioHepaMu, ab0 MpeACTaBHUKAMHU
aKLloOHEpiB TOBapucTBa. TOMy mJii HUX KJIOYOBUM € HarjIsa 3a TUM, 00 HE
MOPYIIYBAIUCS IHTEPECH aKI[IOHEPIB TOBAPUCTBA, IKMX BOHU MPEJCTABISAIOTh. [HTepecu
IHIIUX CTEUKXOoJAepiB (TpalliBHUKHU, I[IOCATO0BI OCOOM OpraHiB KOPIOPATUBHOTO
YIpPaBJIIHHS, 1HBECTOPH, CYCIIBCTBO B IIIJIOMY) JUIsl HUX BIJIITPAIOTh APYTOPSIHY POJIb.
OpHak y4yacTh HE3QJIEKHOTO JUPEKTOpa 0a3yeTbcs Ha 30BCIM 1HIIMX Hadanax. Poib
HE3aJIC)KHOTO 4YJieHAa HAarjsiioBoi paau (paau IUPEKTOpIB) MOJSArae B TOMY, 100
CIPUSTH JTOCATHEHHIO OallaHCy MK IHTepecaMu yCiX BHIIE HaBeIeHHX 0ci0. 3okpema,
yepe3 ydacTb B KOMITETI BHUHAropoj HE3aJeKHUH AUPEKTOp CIHpUse€ OOMEXKEHHIO
nucOaNiancy MDK BHUHAropojor (OIJiaTor Mpaili) MOCaJoBHX OCIO KOPIOPATHBHOTO
YIOPaBIIHHSA Ta PEIITOI MpAaIliBHUKIB ToBapucTBa. OOOB’SI3KOBA y4acTh B KOMITETI 3
PHUBHK-MEHEHDKMEHTY CIpusie TpOo(UIaKTUIIl HEIIJIbOBOTO BUKOPUCTAHHS AaKTHUBIB Ha
KOPHUCTh OKPEMHX 1HBECTOPiB, KOHTPAreHTIB.

TakuMm 4YMHOM, (DYHKI[IOHAIBHMUMHM TPHUHIMIAMHU Y4acTi HE3aJeXHOro 4JieHa
HarsioBoi  paau  (pagud JAMPEKTOPIB) € TMPUHIUI AOOPOCOBICHOCTI, MPHUHIIUI
npodeciitHOCTI, TPUHIMM JOSIBHOCTI (TIpUHOUN 3a00pOoHU KOHQIIKTY I1HTEPECIB,
npyuHIMO OanaHcy NyOMIYHMX (ZepKaBU) Ta MPUBATHUX 1HTEpeciB (TOBapHUCTBA,

aKI10HEP1B, IHITUX TPYII CTEHKXOJIEPIB).
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3a BUKOHAHHS MOKJIAJIEHUX HAa HUX OOOB’S3KIB WICHH HAIJISIIOBOI pajid MOBUHHI
OTPUMYBATH CIPaBEUIMBY BUHATOPOY Ta MAaTU CTUMYJH JIJIsl 3a0€3MEeUEHHS YCIIITHOI
TISUTBHOCTI TOBapucTBa. [H(Mopmalist mpo iHIUBILyalbHUN a00 CYKYNHHH po3Mmip Ta
dhopMy BUHArOpOJM YICHIB HArJISAA0BOT paau, KUIbKICTh aKIlii, SKUMHA BOHH BOJIOIIIOTh,
OTIPUJTIIOHIOETBCS Yy PIYHOMY 3BiTi. UJEHW HamISIIOBOI pagd MalTh MOXKIWBICTH
NPUIUIATA JOCTATHBO 4acy JUIsi BUKOHAHHS CBOiX 000B's3kiB (m. 3.1.15 Ilpunnumis
KOPITIOPATUBHOTO YIIPABIIIHHS).

Ha nymky O.Komoroitnu Ta O.YepHeHKO, po3Mip BHUHAropoAH 4YJICHIB
HaIISJIOBUX pPajJi Ma€ BU3HAYATUCh Y BIJICOTKAX BiJI YUCTOTO MPHUOYTKY CyO’€KTa
roCroflapioBaHHsA 3a TMOMNEpeaHii 3BiTHIM mepion (pik), OIIHKH €(EeKTHUBHOCTI
JISUTBHOCT1 HAIJISIZIOBO1 pajivi B IIJIOMY, i KOMITETIB 1 KOJKHOTO WI€HA HAIJISIIOBOI pajiu,
0 CTUMYJIOBaTUME, 3aBIISKH YIPABIIHCHKUM PIIICHHAM YJIEHIB HArJsi0BOI pajiu,
MIJBUIICHHS ()IHAHCOBO-€KOHOMIYHUX TMOKA3HHUKIB TaKUX CYO’€KTIB, HaJICkKHE
BHKOHAHHS 000B’SI3KiB YWiICHAMH HarJIsoBoi paau [151, c. 67].

VY 3akoHonpoekTi «[Ipo BHECEHHS 3MiH O AESIKUX 3aKOHOJABYUX aKTIB IOJO
3a0€3MeUYeHHs] PIBHUX IMIpaB Ta MOXJIMBOCTEM TpOMaAsSH 13 NPEACTaBHUITBA Yy
HAIISJIOBUX pajax Ta oOpraHax IMpaBIiHHA JEPKABHUX YHITApHUX MIIIMPUEMCTB,
roCIoAapChbKUX TOBAPUCTB Ta JEpKaBHUX OaHKIB Ta CHpPaBEMJIMBOIO (HOpMyBaHHS 1
e(EeKTUBHOI ISJIbHOCTI HArjsiJOBUX pajJ 13 BpaxXyBaHHSAM HALIOHAJIbHUX I1HTEPECIB
VYkpainm» Ne3193-1 Big 17.03.2020 p., npornoHyBanocsi 3a00pOHUTH TaHUM CYyO’ €KTaM
TOCIIOAAPIOBAaHHS 3MIMCHIOBATH BHWILIATH BUHArOpOJa WICHAM iX HaAIVSIIOBUX paj.
3aKOHOIIPOEKTOM TIPOIIOHYBAJIOCSA TIOKJIACTH If0 (YHKIIO BHKIIOYHO Ha KalGiHer
MinictpiB YKpainu, nNpu bOMY OOMEXHBIIHM PO3MIpP OIUIATH Mpalll WICHIB HATJISIOBUX
pan. Hampukiaza, MakcuManbHUN MICSITMHUM PO3MIP OIUIATH XHIX MOCIYT (BpaxoBYIOUYH
3apoOITHY TUIaTy, Oy/b-Ki Ha0aBKH, MpeMii, 3a0X0UyBaJIbHI BUILIATH, KOMIICHCAIIIIO
BUTpAT, MOB’SI3aHUX 3 BUKOHAHHAM iXHIX (yHKIH) HEe MaB Ou mnepeBuunryBatu 50
MPOKUTKOBUX MIHIMYMiB, BCTAHOBJICHUX [IJIsi TIpale3latHux oci0 Ha 1 ciuHs
BIJITOBITHOTO POKY.

be3yMOBHO, 3aKOHONPOEKT MICTUTh 1 CiaymHl mnpono3uiii. OOMeXeHHs

MaKCUMaJIbHOTO PO3Mipy 3apoOITHOI TJIaTH € CHpaBldi IOIIJIBHUM, OCKIIBKHA PI3HUILL
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MDK BHHAropoJ0l0 HE3aJIeKHUX JUPEKTOPIB Ta CEPEeIHBOI0 3apOO0ITHOIO IJIATOIO
MpaIiBHUKIB BIJMOBIIHOTO IMIANMPUEMCTBA MOXKE BIIPIZHATHUCS B JCCATKH pasiB. 3a
nanumu - gocmipkeHHs  Fitz  Partners, BuHaropoga €BpONEHCHKUX HE3aICKHUX
JTUPEKTOPIB Y pajiax CyTTEBO BIIPIZHIETHCS Ta KOJIMBAETHCS BiJl 1 THC. €BPO JI0 TIOHAJ
100 THC. €BpO HA PiK HA OJHOTO qUpeKTOpa [25].

Cepenniii po3Mip BHHAropoau HE3aJS)KHUX WICHIB HATSIOBUX paja B YKpaiHi y
O1IBIIOCTI MIAMPUEMCTB Jep>KaBHOT (HOPMHU BIACHOCTI CTaHOBUTH 01m3bK0 100 THC. TpH
Ha Micsamp. OnHak y HaOUIbmux crpateriunux kommaniax (HAK «Hadrorasy un AT
«YKp3ai3HHIIS») BUHATOPOa MOXKE OYTH OLIIBIIIOI0, OCKIJIBKH 1X (DiIHAHCOBI MOKA3HUKU
CTaHOBJISITH COTHI MUIbsIpiB. [IpoTe B yKpaiHCBKUX JEpKaBHUX KOMIIAHISIX MAarOTh
MiCIl€ 1 MPUKIAIA, KOJM HE3aJIeKHI WICHHU HATJISJIOBOI paaud OoTpuMyloTh 20-26 TuHC.
nonapiB CIIA Ha micsis [134].

Takum dYwHOM, OOMEXKEHHS MaKCHUMaJIbHOI BHHAropoad Ui JCp)KaBHHUX
NIJIPUEMCTB € CIpaBll AOUUIBHAM. Pa3oM 3 THUM MNpoOmoO3WIis BU3HAYATH PO3MIP
BUHATOPOJM HE3ICKHUX WICHIB HArjsoBOi paaul ypsaoM, Ha Hally IyMKY,
CyNepeyuTh MPABOBIA MNPHUPOAI Ta CyTl AAHOTO IHCTHTYTY 1 3 BEJIMKOIO JOJIEIO
IMOBIPHOCTI1 3alIKOJUIIO O HE3aJIEKHOCTI Ta 00’ €KTUBHOCTI MPUMHITHX HE3aJICKHUMU

JUPEKTOPAMHU PIIIEHb.
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PO31J1 3. HUBIJIBHO-ITPABOBA BIIAITOBIIZAJIBHICTD

HE3AJIEZKHOI'O YJIEHA (HE3AJIEXKHOTI'O HEBUKOHABYOI'O
JAUAPEKTOPA)

3.1. [loHATTH Ta MiACTABY HMBLILHO-NIPABOBOI BiAMOBIIAJIbHOCTI

VY momepeaHix Miapo3aiaax JAUCEPTAIHHOTO JOCTIIKEHHS OyJIO JOBEJEHO, IO
HE3aJIC)KHI WICHH (He3aJeKHI HEBUKOHABYl JUPEKTOPH) BITHOCATHCS JO IMOCATOBUX
oci0 opraHiB KopropatuBHoro ympaniaiHHA AT. ToMy iX BiANOBIIANBHICTH CHiA
pO3MIISIIaTd B KOHTEKCTI 3arajibHOi MPOOJIEMATHKX FOPUIWYHOI BiJANOBIIAIBLHOCTI B
CUCTEM1 KOPIOPAaTUBHHUX NPABOBIJHOCHH, OJHAK 3 YpaxXyBaHHSAM OCOOJMBOCTEH iX
MPaBOBOTO CTATYCy.

B Teopii mpaBa BHCIOBIEHI Pi3HI MIAXOAM CTOCOBHO BHJIIB HOPHIUYHOL
BIIMOBIJANIBHOCTI Ta Kojia iX cy0’ekTiB. BunuiaioTre kopmnopatuBHy [232, c. 45],
[UBUTBHO-TIpaBOBY [163], rocmomapceko-mpaBoBy [162, c. 91] BiANOBIZAIBHICTD.
[{rB1IBHO-TIPABOBY BIANOBIAAIBHICTh TUPEKTOPIB MOAUIAIOTH Ha: 1) KOpIIOpaTUBHY — 3a
HEBUKOHAHHS a00 HEHaJe)KHE BUKOHAaHHA (PiayLiapHUX 0OOB’SI3KIB Mepe]] KOMIIAHIELD;
2) JeniKTHY — BIJNOBIJAJBHICTE JUPEKTOpIB Tmepen TperiMu  ocobamu. [l
roCroAapChbKO-MPAaBOBOI0  BIAMOBIJANBHICTIO PO3YMIIOTh NependayeHuil HopMamu
3aKOHY YHM yYMOBaMH JOTOBOPY OOOB’S30K, IO MOXKE TMOKJIATATHCS IOTEpHiauM abo
KOMIIETEHTHUM JIepKaBHUM OPTraHOM Ha yYacHMKa TOCTHOJApPChKUX BIAHOCHUH, SKUUN
BYMHUB I'OCTIOJIAPCHKE MPABOMOPYIIICHHS, BUKOHAHHS KOTPOTO Ma€ HACIIIKOM BIUIMB HA
HOTr0 €KOHOMIYHI 1HTepecH 1 MOPOHKy€ HETATUBHI MAWHOBO-OPraHi3alliiiHi HAaCIIIKU
[128, c¢. 7]. 1. B. Jlykau miaTpuMye Taky TOYKY 30pY, 3a3HA4alOuyd, IO OpPraHH
TOBApHUCTBA HE € Cy0’ekTaMu MBiILHOTO TipaBa [162, ¢. 90].

Hemae eamnoi mo3umii 1 1040 Kojia Cy0’€KTIB IOPUAMYHOI BiAMNOBIIAIBHOCTI.
KaHoHM NMBUIICTUKK IIOJ0 PO3MEXKYBAaHHS BIAMOBIIAIBHOCTI MDK IOPUIAYHOIO
0c0o0010 Ta ii ydacHUKaMHu (3aCHOBHUKAM) HE OTPUMAJM HAJIEKHOTO BiJOOpaXECHHS B
YHHHOMY 3aKOHOAaBCTBi [131, c. 29]. Ha nymky 0. M. XKopHOKys1, HUMU € TOBapUCTBO

ta Woro ywacHuku [120, c. 281]. O. B. Komoroiina miarpumye I TOYKY 30Dy,
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JIOBOJSTYH, 1110 OPTaHU IOPUIUYHOT 0COOM (KpIM OJHOOCIOHOTO BUKOHABUOTO OPTaHy) HE
MO>KHA BU3HATU Cy0 €KTaMHU KOPIOPATUBHUX BIAHOCHH Ta Cy0 €KTaMHU KOPIOPATHUBHOI
BIJIMTOBIIaJIbHOCTI, TOMY IO BOHHU: 1) HE BOJOIIOTH BJIACHOIO MPABOCYO’ €KTHICTIO; 2)
BUPKAIOTh BOJIFO BiJ 1MEHI, B 1HTEpPecax Ta 3a PaXxyHOK CyO’€KTIB KOPIOpPATHBHHUX
npaBoBigHOCHH, a came AT abo akiioHepis; 3) HaOyBaiOTh IpaB 1 000B’A3KIB B 0c001
MOCAIOBHUX OCI0 OpTaHiB yIpaBIiHHS OPUIAYHOT 0co0U; 4) HE MAIOTh BiIOKPEMIICHOTO
MaifHa 1 mpaBa BJACHOCTI Ha MailHO, IO HaJeXaTh Kopropalii; 5) HE HeCyTh
BIJIMOBIIAJTLHOCTI 3a CBOi Ail (mii dieHiB opraHiB ympasmiaas) [149, c. 50]. B. M.
KpaBuyk 3ayBaxkye, 110 OpraHud IOPUAMYHUX o0cCi0 HE MalTh I[UBLIBHOI
paBoCcyO’€KTHOCTI, ajieé 3aKOH HaJla€ iM TEBHI Mpasa 1 nepeadayae meBHI 000B’A3KU Y
chepl KOpHOpaTUBHOIO ymnpaBiaiHHA. Ha30BHI 11l Takux OpraHiB BBaXKalOThCS JISIMU
camoi II1€i IOPUAUYHOT 0COOH, aje y BHYTPIIIHIX MPaBOBIIHOCHHAX KOXKEH OpPTraH Mae
CBil mpaBoBuii cTaryc [158, c. 13].

TakuMm 4MHOM, OUIBIIICTh HAYKOBLIB CyO’€KTaMU IOPUAMYHOI BIANOBIAAIBHOCTI
BU3HAIOTH JIMIIIE TOBApPUCTBO Ta HOT0 y4yacHUKIB (akiioHepiB). OgHak B JiTeparypi
BHCIIOBJIEHA TAKOX 1 JEUI0 1HIIA TOYKA 30pYy, Y BIANOBIJHOCTI 3 SIKOIO CyO’€KTamMu
KOPIOPATHUBHOI BIAMOBIAAIBHOCTI BU3HAETHCS IIMPIIE KOJIO YYACHUKIB KOPIIOPATUBHUX
BITHOCHH, a caMe TOCIOJapChKe TOBApPHCTBO, OpPraHW YIPABIIHHA Ta YYaCHUKU
rocroapcbkux ToBapucts [138, ¢. 184; 162, c. 88].

Cnin Binznauuty, mo B L{K cy6’exramu npasa € ropuaunddi Ta Gpizuyuni ocodu [40,
c. 187]. Takum 4YMHOM, CYO’€KTOM IOPUIWYHOI BIJIMOBIJATBHOCTI MOXeE OyTH
aKIliOHEpHE TOBApPUCTBO, AaKIIOHEPH, iX TMPEeACTaBHUKH Ta TmocangoBl ocodu AT.
Hezanexui mupektopu OepyTh ydacTh y (hopMyBaHHI BOJI HArisfoBOi pamau (paau
JUPEKTOPIB) SIK OpraHy KOPIOPaTUBHOTO ympaBiiHHS. OpraH KOpHOpPaTUBHOIO
YOpaBIiHHSA, B TaKOMYy BHWITQJIKy HATJsI0BY pany (paay IUPEKTOPIB), HE MOXKHA
MPUTATHYTHU JI0 IOPUIAYHOT BIATIOBIAILHOCTI, OCKUIBKA BOHA HE € OKPEMHUM CyO’ €KTOM
MBUILHO-TIPABOBOI BiANOBIIaJbHOCTI. TaKMM YMHOM, MM MiATPUMYEMO TMO3UIIIO THUX
BUYCHHX, SIKI OOIPYHTOBYIOTh BY3bKE KOJIO CyO’ €KTIB IOPUAMYHOI BIIMOBIAAIBHOCTI. I,
BUXOJSIYU 3 I[LOTO, BBAXKAEMO, 110 CYy0’€KTOM IOPHUAMYHOI BIAMOBIAAJIBHOCTI € came

HE3aJIeXkKH1 JUPEKTOPH, @ HE OPTaH KOPIIOPATUBHOTO YIIPABIIHHS.
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binbll cknagHUM BUAAETHCS MUTAHHS CTOCOBHO OOCSTY Ta MIJACTaB IOPUIUYHOI
BI/IMOBIATBHOCT1 HE3AJIC)KHUX TUPEKTOPIB.

Jlo mocamoBux oci6 AT BIZHOCATbCA BHKOHABUI JTUPEKTOPH, HEBHUKOHABYI
JTUPEKTOPH, KOPIIOPATUBHUN CEeKpeTap Ta I1HII. XapakTep BIAMNOBIIAIBHOCTI
HE3AJIC)KHUX JTUPEKTOPIB BIIPIZHIETHCS Bl IOPUINIHOI BiIMOBIIATLHOCTI BUKOHABUNX
nupekTopiB. Ha BigMiHY BiJl BHKOHABUMX JTUPEKTOPIB, AKi Oe3mocepeqHbo OepyTh
y4acTh B IMOJACHHIA MISUTBHOCTI MIANPUEMCTBA, HE3aJeXKHI 4YJeHU (HE3aJexHi
HEBHKOHABY1 JUPEKTOPH) OEPyTh y4acTh y JiSIILHOCTI TOBAapHCTBA HE HA TOCTIMHIN
OCHOBI, TIEPEBAKHO TIiJ] Yac MPOBEACHHS 300piB HATJIAIOBOT pagu YU pajul JUPEKTOPIB,
KOJM 1X ydYacTh € OOOB’SI3KOBOIO. TakMM YHMHOM, BHUJIAETHCS OOTPYHTOBAHUM
NPUMYILIEHHS, 10 He3aJeXHI 4YjIeHW (HEBUKOHABYl JMPEKTOPH) HE MOBUHHI HECTH
BI/IMOBIAAIBHOCTI B TOMY 00Cs31, 1110 1 BUKOHABYI JUPEKTOPH, a JIMIIE 3a Ti (haKTH, SKi
iM ctanmu BioMl (OBUHHI Oysin OyTH BIAOMHMHM) y 3B’SI3KY 3 YYAacTIO B 3aClJaHHSX
HarJIsA0BO1 pajik, CTAJIM BIIOMUMHU 1HIIMM YHHOM, YU Y 3B’SI3KY 3 1X HEAOATICTIO.

[Ipu 1bOMy BakJIuBE 3HAYCHHS Ma€ 3’SICYyBaHHSA MHUTAHHS, YU BIJIHOCUTHCS
HE3aJIC)KHUN HEBUKOHABUUN JUPEKTOp (HE3ICKHUM 4YJIE€H HAriiaoBOi paau) 0o
KepiBHUKIE nionpuemcmaea (mosapucmea,). Bin BOTO 3aJIEKUTH
MOXJIMBICTH/HEMOXIUBICTh TMPUTSITHEHHS MOro J10 BIAMNOBIJAJBHOCTI 3a IIKOAY,
3aBJIaHy TOBAPHCTBOM.

B ropuanuHiii miTeparypl BIJICYTHE CIUIbBHE PO3YyMIHHS TOHSTTS KEpiBHHUKA.
KepiBHUK mianpueMCTBa, YCTaHOBM, Oprasizamii — 1€ M[ocajgoBa ocoba, sKa
OOUpaEThCs, MPU3HAYAETHCS a00 3aTBEPIKYETHCS ISl OpraHizaiii ¥ omepaTUBHOTO
YIpaBIIiHHS JIISUTBHICTIO MAMPUEMCTBA Ta HajlJeHAa pOOOTO/IABIEM MOBHOBAXKCHHSIMHU
OJIHOOCOOOBO 0Oe3mocepelHbO0 ab0 dYepe3 I1HIIUX MIAMOPSIKOBAHUX 1Ml IMOCaIOBIIB
3MIMCHIOBATH YMPABIIHHA ¥ MiaTu 0€3 MOpY4YeHHS BiJ IMEHI MepeniueHux CyO0'€KTiB
rocniojaptoBannst [133, c. 408]. Takum uywmnom, FO. B. IcaeB 3BoauThH KaTeropito
KEepIBHUKA TIJIBLKH JI0 TTOCAU TOJIOBHOTO BUKOHABYOTO JAUPEKTOPA.

Ha nymxy O. B. Cepra, nmo karteropii KEepiBHUKIB BIJIHOCUTHCS HE TUIBKU
TOJIOBHHIM BUKOHABYUN JTUPEKTOP, a TAKOX, 32 YMOBHU, SKIIO IHIIMH BHUKOHABYUMN

JTUPEKTOp, IO HATIJICHUN IapajeiabHO 13 TOJOBHUM BHKOHABYHMM JHPEKTOPOM HOTO
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MOBHOBAXEHHSIMU, OyJi€ TOJIOBOIO pajid JTUPEKTOPIB, TO TAKUHN T0JI0BA Paau AUPEKTOPIB
BBOXKATHUMETHCS KEPIBHUKOM. [HIII mocasoBi 0coOu, BUXOIA4YH 3 TTOJIOKEHB 4. 17 cT. 86
Yroau rpo Acoriariiro, 10 KEpiBHUKIB He HaJIexkaTh [245, ¢. 40].

VY 3akoHOJABCTBI YKpailHU TakoX BIACYTHS SICHICTh 3 I[bOI'O MHUTaHHS.
Biamosimao 1o 4. 3 cr. 4 3akony Ykpainu «lIpo axiioHepHi TOBapuUCTBa» HArISAA0Ba
pama 3aiiicHIOE (YHKIIIIO KOHTPOJIO 3a pOOOTOI0 BHUKOHABUOTO OpraHy Ta IHIIHAX
kepienukie AT (y TOMy 4HCII1 MAPO3ILIIB KOHTPOJIIO Ta BHYTPIIIHBOTO ayAUTY). Takum
YMHOM, 3 TJIYMAdeHHs 3aKOHY BHIUIMBA€, IO WICHH BHUKOHABUYOTO OpraHy €
KEepIBHUKAMU, TaK CaMO SIK KEPIBHUKHU JEIKUX CTPYKTYPHUX MIAPO3AUIIB (TIAPO3ILIT
KOHTPOJIIO Ta BHYTPIIIHBOTO ayAauTy). OAHAK, YU BIAHOCSATHCS YWICHH HarjsAo0BOl paau
710 KaTeropii KepiBHUKIB, B 3aKOH1 OJTHO3HAYHOI BIJIIOBI/II HEMAE.

[To3a guckyci€ro € Jumie TBEPKEHHS OpO Te, 110 TOJOBHUM BUKOHABUUN
JUPEKTOp BIAHOCUTBCS JO Karteropii kepiBHHKIB. Kpim Toro, craryr AT moxe
nependayaTd MOXJIMBICTh BCIX UM OKPEMHUX BUKOHABUUX JUPEKTOPIB JIATH BIJ 1IMEHI
TOBapucTBa 0€3 JOBIpeHOCTI ab0 MOXIIMBICTh YCIX YM OKPEMHX BHKOHABUHX
JUPEKTOPIB BUMHATH il B1Jl IMEHI TOBapucTBa 0€3 JOBIPEHOCTI TUIbKHA pazoM. CraryT
aKI[IOHEPHOTO TOBAapHCTBa MOXe IMepeadadyaTH, 110 T'OJOBHUM BUKOHABUMN AMPEKTOP
MO>K€ BUMHSTH MPABOYMHHU Bl IMEHI TOBApPUCTBA JIMIIE Pa3oM 3 OJHUM ab0 KiJIbKOMa
IHIIMMHU BUKOHABUMMHU JUPEKTOpaMH (4. 2 cT. 65 3aKkoHy).

B Vroai mpo Acorianiro KepiBHUKHA — 1€ 0COOM, SIKI MPAIIOI0Th Ha KEPIBHUX
nocajax B MeXax IOpUIUYHOI 0COOU 1 SIK1, TOJIOBHUM YMHOM, YHPABIAIOThH AISUIbHICTIO
HIIIPUEMCTBA, TMepedyBalouu Tij] 3aralbHUM HArjsgoM abo y 0e3mocepeHboMy
MIIOPAIKYBaHHI pajil TUPEKTOPIB YK aKIIOHEPIB Cy0’ €KTa rOCIOIAPCHKOI MISITBHOCTI
ab0 aHaAJOrIYHOMY OpraHy, B TOMY 4uCHi: 1) 301HCHIOIOTH YIIPaBIiHHS MIPUEMCTBOM
a00 JemapTaMeHTOM 4YH IMJAPO3JIUIOM B HOro Mekax; 2) 3[IMCHIOIOTH HarIsad Ta
KOHTPOJIb 32 JISJIbHICTIO 1HIIUX Tpo(deciiiHuX CHiBpOOITHHUKIB Ta CIIBPOOITHHUKIB, SIKI
BUKOHYIOTh (PYHKIIi Harisiny abo ymnpaBiliHHS; 3) MalOTh MOBHOBAaXKEHHS OCOOUCTO
HaiiMaTh Ha poOOTy Ta 3BUIBHATH a00 HaJAaBaTH PEKOMEHMAAIIl WIOJ0 HAWNMY YU
3BUIbHEHHS! 200 BUKOHYBATH 1HIIY KaJIpOBY IISJIbHICTD (M. «i» M. 17 cT. 86 Yroau mpo

acomiarito) [255]. Takum ymHOM, B JIOroBOpi mMpo ACOI{AIii0 MOHATTAM «KEPIBHUK)»



156
OXOILTIOIOTHCS HE TIIBKM T0CAJIOBI OCOOM OpraHiB ympaBiiiHHS, aje ¥ ocoOu, sKi
OYOJIIOITh (PAKTHUYHO OyAb-SKUN CTPYKTYpPHUU MiAPO3AUT ToBapucTBa. ToO6TOo Yrojma
po acoriamito (HakTUYHO MPHUPIBHIOE MOHITTI «KEPIBHUK» 0 3aMHATTA mocaau Oyab-
SAKOTO MEHEKEepa, TIAyMauyuTh BIAMOBIIHE MOHATTS HAATO IIHPOKO. Tomy Take
pO3yMiHHS KEpIBHHKAa € HE 30BCIM MPUHHATHUM B KOHTEKCTI MPOOIEMATHKU
NPUTATHEHHS HE3AJIEKHOTO TUPEKTOPA 10 B1AMOBIJAIIBHOCTI.

Bianosinno g0 4. 1 cr. 42 3akony VYkpainu «lIpo OanHku 1 OaHKIBCHKY
TISUTBHICTDY KepigHukamu OaHKy € TojioBa, MOTr0 3aCTyMHHKH Ta 4YiICHH paiu OaHKY,
rojioBa, MOTO 3aCTYNHUKU Ta YJICHU MpaBIiHHSA OaHKY, TOJOBHHM Oyxrairep OaHKY.
Pana OaHky He MEHIII SIK Ha OJHY TPETUHY Ma€ CKJIAJaTHCS 3 HE3aJICKHUX UICHIB paju
0aHKy (He3aJeXHUX IUPEKTOPIB), IPU LBOMY KIUIbKICTh HE3AJIEKHUX JUPEKTOPIB HE
MO€ CTAHOBHUTH MEHIIIE TPhoxX 0cCiO (4. 5 cT. 39 3akony).

Takum umHOM, 3akoH YkpaiHu «lIpo OaHku 1 OaHKIBCBKY MAISUIBHICTBY, SIK
BUJIA€THCSA, HAMOUIBII YITKO AETEPMIHY€ KEPIBHUKIB TOBApUCTBA, BKIIOYAKOYM J0 iX
KOJIa 1 He3aJIeKHUX WICHIB pajid OaHKY.

JIns  KepiBHMIITBA TOCHOJAPCHKOIO  JISUIBHICTIO  MIANPUEMCTBA  BJIACHHUK
(BmacHuku) Oe3mocepeHb0 ab0 4Yepe3 YIMOBHOBaXXEHI OpraHW 4YM HArIsAo0Ba paja
Takoro manpueMcTtBa (y pasi ii yTBOpeHHs) mpu3Havae (oOupae) BUKOHABUMM OpraH
(0IHOOCIOHMH YW KOJET1aJIbHUI) MIJAMPUEMCTBA, KM € MiA3BITHUM BJIACHHUKY, MOTO
YIOBHOB)XEHOMY OpraHy YW HarjsaoBid panai (y pasi i yTBopeHHs). TakuMm 4YHUHOM,
KEpIBHUIITBO 3JIIHCHIOE BUKOHaBuMii opraH AT. 3a yMOBHM Takoro BY3bKOIO
TpakTyBaHHS CyTI KEpIBHHUIITBA BUILIMBAE, IO 1HIIN OpPraHd TOBApUCTBa (3arajbH1
300pH, HATJISA0BA pajia) Xo4ua i BIIHOCATHCA J0 OpraHiB KOPHOPATUBHOIO YIPABIIHHSA,
OJIHaK KEPIBHUIITBO T'OCIIOAAPCHKOIO AiSIbHICTIO TOBAPUCTBA HE 3/1HCHIOIOTh.

KepiBaukoM € ocoba, ska 0e3 mOpydeHHs Ji€ BiJ iMeHl TiampueMcTBa: 1)
MpEACTaBIsA€ MOro I1HTEPECH B OpraHax JepKaBHOi BJaAu 1 OpraHax MiCIIEBOTO
CaMOBpSJIyBaHHS, IHIIMX OpraHi3aiisiX, y BIJHOCHHAX 3 HOPUAMYHUMU ocoO0aMH Ta
rpoMagsHaMu; 2) GopMye aaMIHICTpaIlil0 MIAMPUEMCTBA; 3) BHPINIyE THUTAHHS
TISTTBHOCTI  MIANPUEMCTBA B MeEXax Ta TMOPSAKY, BHU3HAYCHHX YCTAaHOBUYUMU

JAOKYMCHTAMM. I3 BUIIICBHUKIIAACHOTO HE3aJIEKHI  YJICHU HEIFJ'IHI[OBOI paan HC
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npeacTaBiaioTh 1HTEpeciB AT B rocnojapchbkux Ta IHIIMX BUAAX MPaBOBIIHOCHH 3
opraHamMu JIep>KaBHOi BJaJAM 1 B OpraHax MiCIIEBOTO CaMOBPSAyBaHHS, 1HIIUX
OpraHizamisix, y BITHOCHMHAX 3 IOPUAUYHHUMH oOcoO0amMu Ta TpomansHamu. OgHak
CTOCOBHO 1HIIIMX MTOBHOBAYKEHb KEPIBHUKA OJHO3HAYHOI BIATOBIII HEMAE.

[To-nepiie, KepiBHUKOM € 0c00a, sika (opMye aamiHICTpaliio mignpueMcTsa. He
30BCIM OYEBUJAHMM €, II0 CaMe€ pO3yMIETbCA TMiA TIOHATTAM «aIMIHICTpaIlis
HOIIIPUEMCTBAY. 3 YpaxyBaHHSIM CHCTEMHOTO Ta ICTOPUYHOrO TIYMAdy€HHS HOPM
3aKOHO/IAaBCTBA BWIUTMBA€ BHUCHOBOK, IO MA€ThCSl Ha YyBa3l CHUCTEMa OpraHiB
KOPIOPAaTUBHOIO YMpaBliHHI. B paHille YWHHUX HOPMATHBHO-TIPABOBUX aKTax
TEPMIHU «KOPIIOPATUBHE YIPABIIHHSI», «OPraHU KOPIOPATUBHOTO YINPABIIHHDY
MPAaKTUYHO B 3aKOHOJABCTBI HE 3aCTOCOBYBAJIMCS 1 JUIIE TUIBKU-HO MOYMHAIH
3’SIBJSITHCSA B Teopil BITYM3HSHOTO KopropatuBHoro mpasa [139; 249]. Ha Toit yac
3BUYHOIO Oyja TOCTPaJAsHCbKAa TEPMIHOJIOTIS, OJHHUM 13 TEpPMIHIB SKOi OyJo
«aIMIHICTpaLis miAnpueMcTBa». ToMy (hakKTMYHO Majoch Ha yBasl, IO KEPIBHUK Oepe
y4acTh y (POpMyBaHHI OPraHiB KOPIOPATUBHOTO yIPABIIIHHS.

HeszanexHi uieHHM HAriasgoBOi paaud CTAHOBIISITH, $K TMPaBUIO, OUIBIIICTh
KOMITETY HarisgoBoi pamu (pagu aupektopiB) AT 3 muranp mnpusHadeHb. Jlo ix
KOMITCTCHITII BXOIUTh, 30KpEMa, BHU3HAYCHHS Ta PEKOMCHIYBAaHHS JIO0 CXBaJCHHS
HATJIS0BOI0 PaZol0 KaHAMJATYp Ha 3aMIllleHHS BaKaHTHUX TOCAJ] Y BHKOHABUOMY
opraHi, a y BHWIaJIKaX, Mepea0aYeHUX CTAaTyTOM aKI[IOHEPHOTO TOBapUCTBa a0o
BHYTPIIIHIMU JOKYMEHTaMU TOBAapUCTBA, - 1HIIMX BakaHTHUX nocaia (m. 2 4. 1 cr. 77
3akoHy); HaJaHHS HArJSJOBIA pajl PEKOMEHMAIN 00 MEePCOHATBHOTO CKIIATy
KOXXHOTO 3 1i KOMITETIB, a TaKOX IMEPIOANYHOI POTaIlli WICHIB HATJSI0BOI pagud MIX
koMiTeramu (1. 7 4. 1 cT. 77 3akoHy); Ta 1HIII MOBHOBAXEHHS B paMKaxX IisSJIbHOCTI
KOMITETy 3 TpHU3HAYCHb. A 3arajoM 0 KOMIETEHIII HariasgoBOi paaul B aCIMEKTi
dbopmyBaHHs aaMiHICTpalii (OpraHiB KOPHOPATMBHOIO YIPaBJIiHHS) HAJIEKUTh:
oOpaHHs Ta TMPUIMHEHHS T[OBHOBA)XCHb TOJIOBHM 1 UJIECHIB BHUKOHABUOI'O OpPraHy
TOBApUCTBA; MPU3HAYCHHS Ha TMOCAAy 1 3BUIBHEHHS 3 TOCAAU KEPIBHUKA MiTPO3ALTY
BHYTPIIIHBOIO  ayJauTy (BHYTPIIIHBOTO AayAWTOpa); NPUUHATTS PILMIEHHS MpO

BIJICTOPOHEHHS TOJIOBU a00 WieHa BHKOHABUOTO OpPraHy TOBApHUCTBA BiJl 3M1MCHEHHS
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MOBHOBAXEHb, MPO OOpaHHS OCOOM, sIKa TUMYAcOBO 3/1HCHIOBATUME TMOBHOBAKCHHS
rOJIOBM BUKOHABUOTO OpraHy; OOpaHHs Ta MPUMUHEHHS MOBHOBAXKEHb I'OJIOBU 1 YJICHIB
IHIIIUX OpraHiB TOBapUCTBa, TOUIO (CT. 71 3aKkoHny).

TakuMm 4MHOM, HE3aJeXHI YJICHU HArISAOBOI paau (He3aJae)kHI HEBUKOHABUI
JTUPEKTOPH) Oe3M0cepeIHbO TOTHYHI 0 (POPMYBaHHS «aaMiHICTpaLii MiIPUEMCTBAY.

[To-mpyre, KepiBHUKOM € 0c00a, sika BUPINIYE MUTAHHA TISJIBHOCTI MiIPHUEMCTBA
B MeXax Ta MOPSIKY, BU3HAYEHUX YCTAaHOBUMMH JOKyMeHTamMu. HarmsmoBa pana B
paMKax CBO€1 KOMMETEHIIIl «BHUPIIIy€e MUTAHHS TISJIBHOCTI MIANPUEMCTBA B MEXax Ta
HNOPSAIKY, BHU3HAUCHHUX YCTAaHOBUMMH JOKYMEHTaMK». 30KpeMa, 1O BHHITKOBOI
KOMIIETEHIIII Harjg0oBOi paau BIAHOCUTHCS MNPUHHSATTS PIIIEHHS NP0 PO3MIIIECHHS
TOBApUCTBOM 1HILIMX, HDK akiii, IIHHUX I[anepiB; BUPIMICHHS MUTaHb PO Yy4yacTh
TOBApUCTBA Y MPOMHUCIOBO-(PIHAHCOBUX Tpynax Ta IHMIMX OO0’ €IHAHHSIX; BUPIIICHHS
NUTaHb TPO CTBOPEHHA Ta/abo0 ydacTb y OyAb-SKHX IOPHIWYHUX oco0ax, ix
peopranizaiiito Ta jikBijgamiro (cT. 71 3akoHy). 30kpeMa, B Mpolieci peopraHizaili Mae
MICII€ CTBOPEHHS OAHIET (UM OLIbIIE) TOCIOAAPChKOI opraHizallii Ta (a00) MpUIMHEHHS
onHiel (un  OIbIIE) TOCMOJAPCHKOI  opraHizamii  (oprasizaiiiii); HasBHICTb
MPABOHACTYIHUIITBA MIX TOCIOJAPCHKUMU OpPTaHi3alliiMH, IO PEOPraHi3yIOThCs
(mpaBomonepeHUKaMU Ta MPaBOHACTYNHHMKaMH); 3MiHA CyO0’€KTHOrO  CKIJIaxy
rocrnoAapchbKuX MPaBOBIIHOCHH 3a YYacTIO PEOPraHi30BaHOIo TOBapUCTBa [265, c. 217].
[Ipu npoMy usieHaMU HArJS0BOI paau (paau AUPEKTOPIB) MPUMNMAIOTHCSA PIIICHHS, SKI
MOBHOIO MIPOIO OXOIUTIOIOTHCA (POPMYITIOBAHHAM «IUTAHHS JISUIbHOCTI MiANPUEMCTBAY.

TakumM  YyMHOM, 13 CHCTEMHOrO TIYMay€HHS HOPM KOPHOPaTHUBHOIO
3aKOHOJABCTBA BHUILIMBAE, IO HE3AICKHI YWICHHM HATJIAI0BOI paau HaAICHI ACAKUMU
XapaKTepUCTHKaMH, TMPUTAMAHHHUMH KEpPIBHHKY. Xoua BOJHOYAC BOHU HE
YIOBHOB)XEHI  MPEACTABIATH  MIANPUEMCTBO 0€3 JOBIPEHOCTI Yy  IIOASHHIN
rOCMOIapChKiN MISTIBHOCTI TOBapUCTBA.

JloBeneHHST Te3u Mpo Te, IO He3alexHl WICHH (He3aJdekHI HEBUKOHABYI
JTUPEKTOPU) BITHOCATHCS JIO KEPIBHUKIB BAXIJIMBE, OJHAK HA CHOTOJHI OUIBIIIOTO
3HaueHHAd HaOyBa€ 3’ICyBaHHS NUTAHHS, YU € HE3aJeXKHI JAUPEKTOpU CyO’ €KTamu

¢bigyuiapaux o0oB’s3kiB. Ha nymxy B. JKopHokyil, He3Bakaiounm Ha 3HA4HE
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NPUIIJICHHS YBard BIJIHOCMHAM, 3aCHOBAaHMM Ha JIOBIpI B paMKax IHMBLIICTUYHUX
JTOCIIKeHb, crenudika (igymiapHUX MPaBOBUX 3B’S3KIB Y paMKaxX KOPIOPATUBHHUX
BITHOCHH B yKpaiHCBbKi{ MpaBOBiil AIMCHOCTI HE OTpuMala JoctaTHhoi yBaru [117, c.
26].

Konnemmist  ¢igymiapaux 0O0OB'SI3KIB  BIMHOCUTHCA 10  (yHIAMEHTATHHUX
KOHIICTIIIIH, 10 MOKJIaJeHa B OCHOBY KOPIIOPATUBHOTO YMPABIIHHS Ta 3aCTOCOBYBaIacs
me B puMcbkomy ImpaBi (¢imymiapuuii Big jar. fiducia - mosipa). ®igymiapHuit
00O0B'SI30K ICHY€E TaMm, ¢ oJHa 0c00a, KIEHT ab0 BIACHUK TOKJIAaa€ OCOOIUBY HAIIIO
ab0 BUCIIOBIIIOE JIOBIpY 1HIIIM 0co0i, dimyiiapy Ta MOKIAJAA€TbCSI HA HBOTO, Y TOM 4Yac
Ak ¢iayiiap i€ Ha BIACHUM po3Cy ] 3 BUKOPUCTaHHSIM BiacHOTO jaocBiny [108, c. 2.21].

®digymiapHi 000B'SI3KM MOKJIAIAI0THCS HA KEPIBHUKIB OaHKY, K1 BIJIOBIIAIOTH 32
YOpPaBJIIHHSA Ta KOHTPOJb 3a MIsUIbHICTIO OaHKy. 3rigHo 13 3akoHoM Ykpainu "IIpo
OaHKM 1 OAHKIBCHKY JISUTbHICTB" KEPIBHUKU OaHKY 3000B'A3aH1 JiTH HA KOPUCTh OAHKY
Ta KJIIEHTIB 1 CTABUTH 1HTEpECHU OaHKY BHILE 32 BJIACHI.

[IpobGnematuka QigyniapHux 00OB’sI3KiB,a CaMe HE3AJIEKHUX UYJICHIB HArJIsI0BOI
paaw, TOKA IO He Oyja MpeaMeTOM OKPEeMHX HAyKOBUX IOCHiKeHb. OmaHAK
GbinyiiapHiCTh  JOCHDKYBalach B KOHTEKCTI 1HIIMX AacIeKTIiB KOPHOPATHBHOTO
yYIOpaBIIHHS.

O. P. Kibenko Bif3Havae, 1110, BUPIIIYIOUYH MUTaHHS B1AMNOBIIaJbHOCTI OCAI0BO1
0co0H 1nepes IPUINIHOI0 0C00010, Cy Ma€ BUXOJUTH 3 npe3ymnyii, 10 Taka nocaaoBa
ocoba: fJisia B HaMKpallMX IHTepecax TOBAPUCTBA; 1i pilIEHHS OyJiM HE3aJEeKHUMH Ta
oOrpyHTOBaHMMH; 1i (pimyiiapHi 0O0OB I3kM OyJM BHKOHAHI HaJIeKHUM 4uHOM [137].
I'. O. YpazoBa apryMeHTye, mo (iaymiapHiCTh 000B’SI3KIB MOCATOBUX OCIO IOISATAE B
HEOOX1THOCT1 MisATH: 1) BIAMOBITHO MO TMOJOXKEHb YCTAHOBYMX JOKYMEHTIB Ta BUMOT
3aKOHY (TPUHIMI CHPABEJIUBOCTI); 2) HA KOPHCTh TOBAPUCTBA, MPHUIIISIOUN
JIOCTaTHBO Yacy, 3yCWib 1 MpodeciiHUX HABUYOK YHPABIiHHIO (MPUHIUI
JTOOPOCOBICHOCTI); 3) HE NMEPEBUILYBATH MOBHOBAXXEHb MPU BUMHEHHI MEBHUX 1A BiJ
IMEHI TOBapHICTBA, HE NPHUNMATH OYEBUIHO HEOOAUYHUX UYMW MAPHOTPATHUX PIIICHb

(MpuHLMI PO3YMHOCTI) Ta JiATH 0€3 0COOMCTOI 3alHTEpEeCcOBAHOCTI; 4) YHUKaTH
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KOH(QUIIKTY 1HTEpECiB 1 JdiATH TMiJ Yac YXBaJICHHS PIlIeHb MO0 JisJIbHOCTI
MIMPUEMCTBA JIMIIE B IHTEpecax OCTaHHbOTO (IIPUHIIMI JIOSTILHOCTI) [257, ¢. 69].

Y mnpaBHUYIl JiTepaTypl 3a3HAYAETHCS, L0 HEBUKOHABYI JIUPEKTOPU Ta
HE3aJICKHI JUPEKTOPH HE MOBUHHI TMPUTATATUCS /O BIAMOBIAAIBHOCTI, SIKIIO HEMAae
HaJICKHHUX JIOKa3iB TOTO, [0 BOHU OyJr 00I3HAHI 3 MPOIECOM MPUUHSTTS PillIeHHS a00
10 6e3A1sUTbHICTh KOMITaH1i Maja Miclie 3 IXHbOT 3r0/i1, MOTypaHHs 4u Heabanocti [S1].
TobTo Mae wMicle mpe3yMmmilist TMPaBOMIPHOCTI il HE3aJekKHUX JTUPEKTOPIB.
CrpocTyBaHHs MMO3MBau€M BIAMOBIIHOT MPE3yMIi 3a OJHUM 3 KpuUTepiiB Oyne
CBITYUTH PO HEHAJE)KHE BUKOHAHHSA CBOIX (iAyliapHUX OOOB s3KIB. Y IbOMY pasi
BJKC BIJIOBIiZAa4Y 3000B sI3aHUI JOBECTH, IO BiH JisAB B iHTEpecax ToBapucTsa [183], He
nopyuryBaB ¢QiaymiapHux 000B’sI3KIB.

Konmeniiis ¢igyiiapaux o0O0B’S3KIB HE3aJCKHOTO 4YJI€HAa HArjs0BOi paau
(HEe3aJeKHOr0 HEBUMKOHABUOI'O JUPEKTOpPA) 3aKpliIeHa B KOPIOPATHBHOMY IpaBi
VYkpainu sk Ha piBHI 3araabHuX HOpM LIK VYkpaiHu, Tak 1 B OKpEMHUX MOJOKEHHSIX
npoUIbHUX 3aKOHIB, 30Kpema 3akoHy YkpaiHu «lIpo akilioHepHI TOBAapUCTBAY.
Bignosigno no ct. 92 LK Ykpainu opran abo oco0Oa, sika BIJIMOBIAHO J0 YCTaHOBYHMX
JIOKYMEHTIB IOPUJIMYHOI 0COOM YK 3aKOHY BUCTYTMA€E Bif il IMEHIi, 3000B’si3aHa JISITH B
1HTEepecax IOPUANYHOI 0COOU, TOOPOCOBICHO M PO3YMHO Ta HE MEPEBUIINYBaTH CBOIX
MTOBHOBAXCHb.

Bignosigno no cr. 89 3akoHy mocajmoBa ocoba TOBapUCTBA IMOBUHHA JisATH: 1) B
1HTEpecax TOBAPUCTBA Ta B paMKaxX MOBHOBaXEHb; 2) B Takui cmnociO, AKUM, HA HOro
100pOCOBICHE TIEPEKOHAHHS, CIIPUSATUME JOCATHEHHIO: ) METH JIISITbHOCTI TOBAPUCTBA;
0) yCHimHuX pe3yJbTaTiB AisUIbHOCTI TOBAPUCTBA HA KOPUCTH BCIX MOTO akIiliOHEPIB B
LIJIOMY, JUJIi YOTO BiH MOBHHEH BpPAaxOBYBaTH MOKJIMBI HACHIKA CBOIX PIIIEHb Yy
JIOBIOCTPOKOBI# TIEPCTICKTHUBI.

UneHnn HarIsAoOBoi paad, MIOWHO OOIAHSBIIM IO MOCaay, JOCTaTHBO
noiHGopMOBaHi 1MOA0 CBOIX (imymiapHUX O0OB'S3KIB, (PYHKIIIH, MPAKTUK HAJIEKHOTO
YOPaBIIHHS, @ TAKOXK XapakTepy MIsUTBHOCTI KOMMAaHIi Ta BUKJIMKIB, IO CTOSITH MEpe]

Hero (nm. 3.8. Kopekcy kopmopaTHUBHOTO yIpaBiiHHS). HarnsgoBa pama €
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BI/IMOBIAAIbHOI0, €()EKTUBHOIO Ta MiJ3BITHOIO 1 JII€ JIMIIE B IHTEpecax KOMIIaHii Ta ii
aKIIOHEPIB.

VY 3ak0HOABCTBI YKpaiHU KOHIICTIIIIS BiMOBIAIBHOCTI MTOCAA0BHX OCI0 3arajiom
3aKPIIUTIOETHCS. HA THX caMuX 3acajax. BignmosigHo 1o 4. 3 cr. 92 K VYkpainu opran
abo ocoba, sika BIAMOBIHO J0 YCTAHOBYHMX JOKYMEHTIB IOPUIUYHOI OCOOHM UM 3aKOHY
BHUCTYIIA€ BiA 1l IMEHI, a TaKOX SKAa € WICHOM KOJIETIaJhbHOTO BHUKOHABYOTO OpPTraHy
IOpUJIMYHOI 0COOM, 3 MOMEHTY ii BCTYIy Ha mocajay HaOyBae 00OOB’SI3KIB II0JI0 TaKoOi
IOPUANYHOI 0COOH, 30KpeMa 3000B’s13aHa JIIATH TUIBKH B 1HTepecax IOpUANYHOI 0CO0H,
T0OpPOCOBICHO 1 PO3YMHO, y MEXKax IOBHOBa)KE€Hb, HAJAHUX CTaTYyTOM HOPUIAMYHOL
0coOM 1 3aKOHOJABCTBOM, 1 y cCIOCIO, sAKuM, Ha ii JOOpPOCOBICHE MEpPEKOHAHHS,
CIPUSATUME JTOCATHEHHIO METH AiSUIbHOCTI IOPUIUYHOT OCOOH, Y TOMY UHCIl YHUKAIOUU
KoH(DITIKTY 1HTEepeciB. UneHu HarmsqoBoi paau ado paju TUPEKTOPIB IOPUIUIHOI 0COOU
MarTh Taki cami 0OOB’S3KH II0JI0 BIJMOBIAHOI IOPUIUYHOT OCOOU Ta MOBUHHI JIISITH B
1HTepecax 1€l OPUAUYHOI 0COOM Ta BCIX 1i BJIACHUKIB (aKI[1OHEPIB, YYACHUKIB).

[TocagoBi ocoOM miANpHEMCTBA MalOTh OOOB’SI3KM  Tepell MiIIPUEMCTBOM,
nepeadavyeHi 3aKOHOM, 30KpeMa IOJ0 HaJIeKHOTO, TOOPOCOBICHOTO Ta €(PEKTHUBHOIO
YOpaBIHHS MATPUEMCTBOM ((iayiapHi 000B’s3kn). Y MeToANYHUX PEKOMEHIAITSX
1I0JI0 BAOCKOHAJIEHHA KOPIOPATUBHOTO yIpaBiiHHA B Oankax Ykpainu (2007p.)
(BTpaTW/IM YMHHICTb — npum.aemopa) A0 ¢GiaylmiapHux OOOB'S3KIB BIAHOCHUIIUCS JBa
OCHOBHHX 000B'sI3kH: 1) 000B'sI30K JOSITBHOCTI Ta 2) 000B's130K cymiinHocTi. B Kogekci
KOPIIOPaTUBHOIO YMPABIIHHS 3a3HAYAETHCS, 110, BUXOMSUM 31 3MICTY 3aKOHY YKpaiHu
«IIpo axiioHEpHI TOBApUCTBa», N0 (GiAyliapHUX OOOB’S3KIB HaJEXaTh OOOB’SI3KH:
1) nmisTh CyMIIIHHO; 2) BHUKOHYBAaTH CBO1 (YHKIT 1 JOTPUMYBATHCS TPHUHIUITY
JIOSUTBHOCTI 10 BIJTHOIIEHHIO O KoMNaHii; 3) OyTu noindopmMoBaHUMU Ta 00auyHUMU; 4)
JISITH TUTBKH B iHTEpecax KOMITaHii Ta ii akmioHepis (1m.3.2) [147].

OO0OB’S30K CYMJIIHHOCTI, SIK OAWH 13 (igymiapHUX OOOB’s3KIB, BUMAarae BiJ
HE3AJIEKHOTO  JMPEKTOpa MiSITH 3  YCBIAOMIIGHHSM 1 MOYYTTSM  MOpaibHOI
BIJIMOBIIAJILHOCTI 32 CBOIO MOBEIHKY, CBOT BUMHKH TIEPE/ TOBAPUCTBOM, aKI[IOHEPAMH,

IHIIMMU TPyHaMu CTEUKXOJAEPIB Ta CYCHIILCTBOM Yy LIJIOMY.



162

Y mporeci NpUAHATTS pillleHb 111 OOOB’SI3KOM CYMIIIHHOCTI PO3YMIEThCS
roJIOCYBaHHS HE3aJIGKHUM JUPEKTOPOM Ha MiACTaBl BCi€i HeoOXimaHoi 1HopMmarlii,
TOOTO 3 HEOOXimMHUM piBHeM moiH(OpMOBaHOCTI. (OOOB'SI30K CYMIIIHHOCTI TaKOXK
MOKJIaJIa€ Ha HE3aJCKHUX JUPEKTOPIB BIAMOBIIAIBHICTh 32 MOHITOPHUHT JOTPUMAHHS
TOBapHUCTBOM 3aKOHO/JABCTBA YKpaiHH, a TAKOXK 3a AISUIbHICTIO TOBAPHCTBA B LIJIOMY.
[Tin wac mnpUAHATTS pIMIEHb HE3aJeKHI AUPEKTOPU MOXKYTh TMOKJIAJaTUCS Ha
iH(opMalrito, 10 HAAAETHCSA MPOGUIBHUMU CIICIialicCTaMHy, BIAMOBIAIBHUMHA 0COOaMU
Yl HaMaHUMH KOHCyJbTaHTamMH. OJHaK I MOXJIMBICTh HE 3BUIbHSE HE3AJEKHOTO
JTUPEKTOpa BiJl BIANOBIAIBLHOCTI 32 IPUHHATTS HE3aJICKHUX PIIICHb.

OOOB'SI30K  JIOSIBHOCTI  HE3aJIS)KHOTO JTUPEKTOpa TOJIATa€ B HEOOX1IHOCTI
PO3KPUTTS MOTEHLINHOTO KOH(MJIIKTY IHTepeciB. BiH HE NMOBMHEH BUKOPUCTOBYBATH
BJACHy IIOcaxy B ocoOMCTHX 1HTepecax 3a paxyHoK AT. HeszanexxHuil aupekrop
NOBMHEH HaJaBaTH IepeBary I1HTepecaM ©OaHKy B wLUIoMy (TOOTO 1HTEpecam
MIHOPUTAPHUX aKIIOHEPIB Ta IHIIMX 3alIKABICHUX OC10, TAaKUX SK BKJIAJHHMKH), a HE
1HTepecaM akilioHepiB.

He3anexHi TUpeKTOpH MalOTh YHUKATH KOH(JIKTY IHTEPECIB Y CBOi poOOTI Ta
OpaTy camoOBIABIJ BiJ yd4acTi B TPUUHATTI pillleHb, AKII0O B HUX ICHYE KOH(MIIKT
IHTEpECiB, KU HE Ja€ 3MOrM iM HaJIeKHUM YMHOM BHUKOHYBAaTH CBOI (pimyuiapHi
000B'A3ku. BOHM MOBHHHI CBOEYACHO 1HPOPMYBATH HAIISIOBY paay (pamy JUPEKTOPIB)
PO HASBHICTh Y HUX KOH(MIIKTY 1HTEPECiB, IKM MOKE BIUTMHYTH HA BUKOHAHHS HUMHU
¢bioymiapaux  oOOB'A3KIB. BiACyTHICTH KOH(IIIKTY 1HTEpECiB Tak0X O3Hayae
HE3aaHTaXXOBaHICTh. Hes3anexHuil JuUpEeKTOp HE TMOBUHEH JOMyCKaTd, o0 Woro
OCOOMCTI TOTJISAIN HECTIPUATINBO BIUIUBAJIA HA HOTO 00'€KTUBHICTH 1 HEYNEPEIXKEHICTh
y KOPIOPaTUBHOMY YIIPaBIiHHI B IPOLIEC] TPUUHATTS PillICHb.

[ToreHmiitHuiT KOH(MIIKT 1HTEPECIB B HE3AICIKHOTO TUPEKTOpa, 30KpeMa, MOXKE
BUHUKHYTH, KOJIM, HANpPUKIAJ, BUPINIYETbCS TNHTAHHA TPO CXBAJECHHS 3HAYHOTO
NPaBOYMHY, MPABOYMHY 13 3alHTEPECOBAHICTIO, MOKJIUBICTh 3A1MCHEHHS! TpaHCAKIIi 3
MOTEHIIMHUM a00 TIMCHUM KIIIEHTOM, KOHTPAreHTOM.

XapakTepHUMHU MpUKIagaMud KOHQJIIKTY 1HTEpECIB €: BUKOPUCTAHHS aKTHUBIB

TOBApUCTBA B OCOOMCTUX IIUISIX; HASBHICTh €KOHOMIYHOi abo ¢iHaHCOBOI
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3alHTEPECOBAHOCTI B JISUIBHOCTI TMOCTAa4aJbHUKIB, KIIIEHTIB, 3alliKaBJICHUX 0cCi0 abo
KOHKYPEHTIB TOBApUCTBA; MPUWHATTS LIHHUX I[OJAPYHKIB; BUKOPUCTaHHS BIJIACHOI
MOCaIM HE3aJCKHUM JUPEKTOPOM IS JTOCATHEHHS 0COOMCTUX (TIPUBATHUX) 1HTEPECIB
a0o0 1HTEpeciB 0ci0, K1 MOB'sI3aH1 3 TOBAPUCTBOM UYepe3 IIbOTO HE3aJIeKHOTO JUPEKTOPa;
BUKOPHUCTAaHHA 200 PO3KPUTTA KOH(IACHIIIHOI, 1HCainepchKoi iHpopMaIrii.

Takum 4yrHOM, HE3aNEeKHUN AUPEKTOp € cyO’ekToM GigyLiapHUX 00OB’S3KIB 1
3000B’sA3aHUN 3AIMCHIOBATH TMOKJIQJ€HI HAa HBOTO OOOB’S3KM CYMJIIHHO, YHUKAIOUH
KOHQIIIKTY 1HTepeciB, MiSITH JIMIIEe B IHTepecax KOMMaHii Ta ii akIioHepiB Ta
JOTPUMYBATUCS MPUHIUITY JIOSUTBHOCTI 100 KOMITaHii.

3 O00OB’SI3KOM JIOSUIBHOCTI TICHO TIOB’S3aHa JIOKTPMHAa KOPIOPATHBHHX
moxxauBocterd (Corporate Opportunity), ska Bkitodae B cebe Oynb-sAki Jii 010
BUKOpUCTaHHA 1H(OpMaIli 4Yu BJIACHOCTI (B TOMY YHCII IOJO IHBECTYBaHHS) 3
BUTOJI0K0 117151 (pigyuiapis, ki Moryid O OyTH BUKOPUCTaHI 3 BUTOJIOK0 JJIsi KoMMaHii [54,
c. 3]. Xoua oOrpyHTyBaHb cyTi KoHIenmii Corporate Opportunity € 3Hauno OinbIie [73;
53; 28].

[lin xopnopaTUBHUMHU (AIOBUMH) MOXJIMBOCTSMH PO3YMIETHCSI MEBHUM 00’ €KT
IpaBa BJIACHOCTI, aKTUB, IO HAJICKHUTh, MOTCHIIIHHO MOXE HaJeKaTH TOBAPUCTBY, a00
MaiOyTHIN MpaBOYMH, B SKOMY TOBapHUCTBO MOke OyTH 3allikaBiieHe Touo. Lle moxe
OyTH aKTHB, yroja, JileH3is abo Oyb-1110 1HIIE, 10 MA€ BIACTUBOCTI, SIK1 IO3BOJISIOThH
BIJIHECTH MOTO 7O MOKIMBOCTEH KOMMaHIi OTpUMaTH MPUOYTOK, BUTOMY I1HIIOTO
XapakTepy Ha KOPUCTh TOBAPUCTBA.

Cnpoba po3’SICHUTH CYTh KOPIOPATUBHHUX (JUIOBUX) MOXJIMBOCTEH Oyia
sniticiena B 1. 3.3.3 [lpunnumiB kopnopatuBHoro ympasiinHa (2004p.): «IlocamoBi
0coOM OpraHiB TOBapHCTBA HE BHUKOPUCTOBYIOTh Yy BIJIACHUX IHTEpecax IiIoBi
MO>KJIMBOCTI TOBapucTBa. [1ia ATOBUMH MOXKIIMBOCTSIMH TOBapUCTBAa MAlOThCS HA yBasl
OyIb-siKi JI0B1 3B'SI3KM TOBAPUCTBA, BCl HaJIeXkHI TOBAPUCTBY MalHOBI Ta HEMAaWHOBI
npaBa, JI1J0B1 MPOMO3HUIIIT TOBAPUCTBY BiJ TpeTix ociO. [Ipukiagom Takoro nopyueHHs
€ BUKOPHUCTAHHS IMOCAJ0BOI0 0CO00I0 y BJIACHUX IHTEpecax JUIOBOI MPOMO3MINi, sSKa
MPOTIOHYBajacsi TOBAPUCTBY 1 MPO SKy MOCAAOBIH 0cO0l CTajo BIOMO 3aBISKH

3aiiMaHii Hero mocami» [214].
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Cynu aHamizyloTh Kijgbka (DaKkTOpiB JJis BCTAHOBJICHHS (haKTy KOPIOPATHBHUX
MOXJIMBOCTEH: 1) 4 3MOKe TOBApPUCTBO (hIHAHCOBO CKOPUCTATHCS IIIEI0 MOXKJIUBICTIO;
2) ud 1S MOXJIMBICTh BHHHMKAE B Tid camiil cdepl IISIBHOCTI, AKY NPOBAAUTH
TOBApUCTBO; 3) UM 3aIliKaBJIEHE TOBAPUCTBO B TaKili MOXJIMUBOCTI; 4) 4M CIIPUYHUHUTH
BUKOPHUCTAHHA IIi€] MOMJIHMBOCTI KOHQIIKT IHTEpeciB abo MOpYLIEHHS TOBIPUYUX
000B’sI3KiB 10Oca0Bo1 ocodm [16].

B Vkpaini xonmeniis koprnopaTuBHUX MoxiuBocTei (Corporate Opportunity)
MIOKH 1110 Ha HAYKOBOMY PiBHI II[e HEIOCTATHRO OlpalrboBaHa. HaitbmmxuuMm 3a 3MicTOM
MPUHITUIIOM, KU YTBEPHKEHO B aKIIOHEPHOMY TpaBi YKpaiHu, € IPUHIUI 3a00pOHU
KoHKypeHIii. Tak, y BiamoBimHocTI 3 4. 3 cT. 88 3akoHy Ykpainu «IIpo axiioHepHi
TOBApUCTBA» IMOCAJOBUMH OCOOaAMH TOBAapUCTBA HE MOXYTh OyTH IOCaJI0OBI 0OCOOU
IHIIOTO Cy0’€KTa TOCHOJApIOBAaHHS, IO 3IMCHIOE MISIBHICTE Y cdepl isIbHOCTI
TOBapUCTBA, SKIIO IHIIE HE TepeAdadyeHo CTaTyTOM aKIIOHEPHOTO TOBapHUCTBA.
[TopymienHss ux OOMEXEHb, € MIACTABOIO MJIS PO3IPBAHHS TOBAPUCTBOM JOTOBOPY
(KOHTPAKTY) 3 TAKOIO MOCa0BOI0 0CO00I0 06€3 BUIIIIATH KOMIIEHCAIT].

OpnHak Takui MPUHIMI 3a00POHM KOHKYPEHIIT 3aCTOCOBYETHCS 0 HE3aAJIEHKHHUX
JTUPEKTOPIB JIMIIIE B TOMY BHUIAJKY, SKIIO TaKUH HE3AJICKHUN TUPEKTOP OJHOYACHO
o0iiiMae mocaay B ABOX TOBAPUCTBAX, IO MPOBAATH TOTOKHHUA BHI MiAMPUEMHHUIIBKOT
nisuibHOCTI. Lledt npuniun 3a00poHU KOHKYpeHIii (4. 3 cT. 88) He pO3MOBCIOIKYEThHCS
Ha Tl BUIAJKH, KOJU HE3aJICKHUN JUPEKTOP BUKOPUCTAB 1H(OpMaIlito, OTpUMaHy HUM y
3B’sI3Ky 3 OOIMMaHHSAM TMOCaJAM HE3aJSKHOTO JAUPEKTOpa, JJIT OTPUMAaHHS BUTOIU HUM
0COOHMCTO YM JJISI BUTOJIM 1HIIHMX CyO’€KTIB, B IKUX BiH HE 001HiMae KOIHOT IOCaIH.

XapakTepHOIO PHUCOI0 € Te, IO IHTepeC KOMIIaHIi B TAaKUX CyIEpeukax He €
OYEBUIHUM: JIUPEKTOp Ji€ BiJi CBOrO IMEHI MO0 KOPHMOPATUBHUX (JI1JIOBUX)
MOXKJIMBOCTEH (OTpPUMAHHS TOTEHI[IHHOI BUTOMIM), SIKI HE € B IOPUIUYHOMY CEHCI
BJIACHICTIO TOBapucTBa. HeszanmexHHWl AMPEKTOp TOBAPHCTBAa BUKOPHUCTOBYE HAa CBOIO
KOPUCTh JUIOBI MOXJIMBOCTI, SIKI HATOMICTh Manu Ou OyTH peasi30oBaHl camMuM
TOBAapPUCTBOM.

TakuM YMHOM, JOKTpUHA KOPHOPATUBHUX (IIJIOBUX) MOKJIMBOCTEH MOJSATaE B

3a00pOHI TPUCBOEHHS JUIOBUX MOKIIMBOCTEH TOCAIOBOI0 0OCO00I0 (B TOMY 4YHCIHI
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HE3AJIC)KHUM JIMPEKTOPOM) TOBAapUCTBa, SKa TMOB’si3aHa 3 HUM  (igymiapHUMU
3000B’13aHHSIMH, BUKOPUCTOBYBATH Ha CBOIO KOPHUCTH JIIJIOBI MOKJIMBOCTI, IK1 IIOBUHHI1
OyTH 3aIIpONOHOBaH1 KOMIaHI1 MepIIOI0 iX peasizyBaTH.

Y Teopii mpaBa BU3HAETHCS, U0 €AUHOI  IMIJCTABOI0  IOPUIUYHOI
BIJIMOBIIAJILHOCTI € BUMHEHHS OCOOOI0 TPABOMOPYIICHHS. A IMiJICTaBOIO FOPUIAMYHOT
BIJIMOBIIATLHOCTI TTOCaiOBUX 0Ci0 AT € BUMHEHHSI KOPIIOPATUBHOTO MPABOIIOPYIIICHHS.
JlocuTh J1eTadbHO TMpOaHaTI30BaHO CKJaJ IMPaBONOPYIIEHb MOCATOBUX OCI0O OpraHiB
KOPIIOPATUBHOTO YIpaBlIiHHA B quceprauiinomy pocuimxerdi A.C.IIpokomiok [232, c.
117-119]. OnHak 11e JOCIHIKEHHSI CTOCYBAJIOCS BIAMOBIIANIBHOCTI MocaaoBux ocio AT
B I[IJIoMy, 0€3 BHOKPEMJICHHSI CKJIAJlIB MPABOMOPYIICHHS, MiJCTaB BiAMOBIIAIBHOCTI
OKpPEMO CTOCOBHO HE3aJEKHHUX JAUPEKTOPIB UM IHIIMX BHJIB MOCAZOBUX OCIO OpraHiB
KoprnopatuBHOro ynpasiinHg AT. Tomy 3 ypaxyBaHHSIM BIANOBITHUX BUCHOBKIB BapTO
PO3TIITHYTH KOHKPETHI BHJM KOPIIOPATHUBHUX IPABOMOPYIICHb, SKIi MOXYTh OyTH
BUYMHEHI HE3JIC)KHUMH TUPEKTOPAMH.

Jlo Takux, 30Kpema, CJIiJI BiTHECTH:

1) conocysanns 3a npuilinamms piwieHb, SKUMU 3A80AHO 30UMKIE MOBAPUCTEY .
Hezanexxnuii nupekTop Hece BIAMOBIIAIBHICTh 3a 30MTKH, 3amonisHi AT 3HauHUM
MIPaBOYMHOM UM NMPABOYMHOM 13 3aiHTEPECOBAHICTIO, BAMHEHUMH 3 TIOPYIIICHHSIM BHMOT
3akony «IIpo akuionepni ToBapuctBa» (cT. 107, 108), SKIIO BOHM TOJOCYBaJIU 3a
HaJ[aHHS 3T0JIM Ha BUMHEHHS TaKOTO MPaBOYNHY;

2)  0osedennss 0o Henaamocnpomodchocmi (banukpymcemea) (4. 2 ctT. 16
3akony). He3zanexxHi qupekTopu HECYTh BIANOBIIAIBHICTh 32 HEBXKUTTA 3aXOIB 11010
dinancosoi crabimizarmii AT. 3okpema, sikmo AT 10 3aKiHUYEHHSI TPUPIYHOTO CTPOKY 3
JTHS 3HM)KEHHS BApTOCTI YMCTUX aKTUBIB Ouibll sk HAa 50 % 3a JaHUMHM OCTaHHBOI
piuHOi (piHAHCOBOi 3BITHOCTI TMOPIBHSIHO 3 MOKA3HUKOM IMOMEPETHHOTO POKY BH3HAHO
OaHKpPYTOM, TO 3a 3000B’SI3aHHSMH TOBAapUCTBA COJIIIADHO HECYTh CyOCHIIapHY
BIIMOBIJAIBHICTh BC1 WICHW HArJISIIOBOI paau abo panu aupektopis. [liacTaBoro mms
INPUTATHCHHS JO ITMBUIBHO-IPABOBOI BIAMOBINAIBLHOCTI € HE3MIMCHEHHS ik 3
MIJITOTOBKU Ta MPOBEJCHHS 3arajbHUX 300PiB MO0 BXKUTTS 3aXO0JIB ISl TIOKpAICHHS

(Gb1HaHCOBOTO CTaHy TOBApHWCTBA, MPO 3MEHIICHHS CTAaTyTHOTO KamiTtaly abo TMpo
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JIKBIJAIIKD, a TaKoX MpO PO3MISA 3BITY BHUKOHABUOTO OpPraHy 3a HacCIHiJKaMu
3MEHIIIEHHSI BJIACHOTO KalliTajly TOBAPUCTBA Ta 3aTBEPXKCHHSI 3aX0/11B 32 pe3yJibTaTaMu
3BITY.

OnHak 3BUIBHSIOTHCS BIJ BIAMOBIJAIBHOCTI YIEHH HAIJISIIOBOI paau abo paau
JTUPEKTOPiB, BAKOHABUOTO OPTaHy, sKi JOBEIYTh, 10 HE 3HAJIM 1 HE TIOBUHHI OYyJIN 3HATH
PO 3HIKEHHS BapTOCTI YUCTUX aKTUBIB 200 rojIOCYBajM 3a PIIIEHHS MPO CKIMKAHHS
3arajibHUX 300pIB Y 3B’S3KY 13 3HMKCHHSIM BapTOCTI YUCTUX aKTHBIB TOBapHCTBa (4. 2
cT. 16 3akony);

3) nepesuwennsn medxc npeocmasnuymea. KopnopaTuBHUM MPABOMOPYIICHHSM €
HNOpPYLIEHHS 100 MpPEICTaBHUUTBA TOBAapUCTBA, 30KPEMa, IIEPEBUIIECHHS MEX
MPECTAaBHUIITBA, TOOTO KOJIM HE3AICKHHUN TUPEKTOP PENPE3eHTYE TOBAPHCTBO MEPE
TpeTIMH 0coOaMM, HE Mar4M Ha T€ BIJMOBIIHUX IMOBHOBAXXEHB; ab0 X KOJIM BiH Oepe
y4acTh Yy 3aCiIaHHAX HAIJISIOBOI paji 3 MOPYIICHHSAM MPOLIEAYPH CBOTO OOpaHHS;

4) pozeonowennss  incandepcokoi ma  imwoi  Kou@ioenyitunol  inghopmayii,
Komepyitinoi maemuuyi. THcalaepchbKoto 1HGOPMAIIIEIO € BIJOMOCTI, 3aTHI BIUIUHYTH
Ha BapTICTh LIHHMUX I[aNepiB, HE € 3arajJbHOJOCTYIHUMHU ab0 B3araji HEBIAOMI Ha
punky. Jlo iHcaiaepchKkoi iHhopMaIlli HaleKuTh, 30KkpeMa, iHpopMallis, gKka Mae OyTu
ONPUJIIOJJHEHA BIJMOBIJHO J0 BUMOI 3aKOHOJIABCTBA J0 MOMEHTY 1i ONPHIIIOJHEHHS;
iH(opMarlis, sIKy YYaCHUKH TOPTriB IMOBIPHO BUKOPHCTOBYBATHUMYTh IPU MNPUKUHSTTI
pillieHb IMOJ0 3AIMCHEHHsS OIp)KOBHX orleparliii, moaadi (BIIKJIMKAaHHS, CKAaCyBaHHS)
3asiBKM YU 3[IIMCHEHHS 1HIIUX A1i 111040 O01p:koBHUX ToBapiB [211].

HesanexxHi AupeKTOpu TMOBHUHHI BIAMOBIJATBHO CTaBUTUCA N0 30epeKeHHs
KoH(piaeHiiHOT 1HpopMaIlii, ska crajia iM BiJiIoMa y 3B’SI3Ky 3 BUKOHAHHSIM HUMH iX
NoCcaJoBUX OOOB’SI3KIB y CKJIAJl HArjsoBOi paau (paau JUpekTopiB). BoHu HecyTh
BIJIMOBIIAJIGHICTH 3a MPOTHIPABHE BUKOPUCTAHHS 1HCAWAEPCHhKOI 1H(POpMaIlli a TaKoxK
BIJINOBIJIAJIBHICTG 32 HENMpaBOMIpHE 30MpaHHsS, PO3TOJIONIEHHS Ta BUKOPUCTaHHS
BiJTOMOCTEH, 110 € KOMEPIIHHOI TAEMHUIICIO;

5) sameepoicents c8i00MO HenpPasUIbHO20 AyOUmMopcbko2o euchosky. HezanexHi
JTUPEKTOPU OOOB’SI3KOBO OEpYyTh ydacTh y MISJIBHOCTI ayJUTOPCHKOTO KOMITETY Y

BUIIAJIKy WOTO CTBOPEHHS B TOBAapHUCTBI. TOMY BOHHM TaKOX MOXYTh OyTH CyO’€KTOM
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BIJIOBIJIAJILHOCT1 32 3aTBEPKEHHSI HEMPABUIBHOTO ayJUTOPCHKOTO BUCHOBKY, SIKILO
3HAJIM MPO HOT0 HEBIAMOBIIHICTb.

Boanodac He3anexHuil AUPEKTOp HE € Cy0’€KTOM BiAMOBINATLHOCTI, HATPUKJIIA],
3a J1i CTOCOBHO BUMOTH BiJ akilioHepa-npaiiBHuka AT HagaTd BIIOMOCTI MPO Te, SIK
BiH TOJIOCYBaB/Ma€ HaMmip ToJIOCYBAaTH Ha 3arajbHUX 300pax, abo mpo BiAUYKEHHSA
aKiioHepoMm — mpariBHUKOM AT cBOIX akIfiii uu Hamip iX BiguyXeHHS, a00 BUMaraTu
nepeadi JOBIPEHOCTI Ha y4acTh y 3arajibHuX 300pax. Sk mpaBuiio, cy0’€KTOM 3rajlaHoi
BIJIMOBIIAJILHOCTI € BUKOHABUMU JUPEKTOP (TUPEKTOpH), SIKi OE3MOoCepeIHbO
3MIIACHIOIOTH YIIPABIIHHS TOBAPHUCTBOM.

Hezanexxuuii TupekTop TaKoXK HE € Cy0’€KTOM BIMOBIAATBHOCTI 32 MOPYIICHHS
IpaBa akI[iOHEepa Ha 03HAWOMJIEHHS 3 IOKYMEHTaMH, 3a3HaYE€HUMU y TIOBIAOMJIEHHI PO
MPOBENICHHSI 3arajbHUX 300piB aKI[IOHEPIB Ta 1HIIUMHU JTOKYMEHTAaMH, BU3HAYCHUMHU B
3akoHi «IIpo akuioHepHI TOBapUCTBa». Y TOBHOBaXEHOIO 0CO00I0, HA SIKY MOKJIAJEHO
00O0B’S130K CIpUATH peajizalii MpaBa akilioHepa Ha 1H(OpMaIlil0, € KOPHOPATUBHUMA
cekperap (m.1-2, 7 4. 1 cr. 87 3akony). Came BiH € Cy0’€KTOM HOPHUIUYHOI
BI/IMOBIJAILHOCTI 32 BUMHEHE MTPABOIOPYILICHHS.

YactHa 3 BUIIENEpPEpaxOBaHUX MPABOMOPYIIEHb MOXKe OyTH BUMHEHA
HE3aJCKHUMH  [UPEKTOpAMH  iHAMBiZyampHO. Mae MOBa, HANOPUKIAL, MpPO
PO3TOJIOIIEHHS KOMEPIIIHOT, 1HCalAepChKOi Ta 1HIIOI KOH(PIAEHIIHHOT 1HQopMaii yu
MEePEBUIIICHHST MEX MpecTaBHUNTBA. OHAK Y OUIBIIOCTI BUMAIKIB BUIIIETIEpEpaxOBaHi
MPaBOTIOPYIICHHS] MOXXYTh OYTH BYMHCHI HE3aJICKHUMH JIUPEKTOpPAMH JIUIIEC Ha
CHJILHOMY 3aCiJIaHH1, a TOMY 1 iX BIJMOBIJAIBHICTh MA€ CIUIBHUMA XapaKTep.

VY Teopii IUBUIBHOTO MPaBa BUAUISIOTH YaCTKOBY Ta COJIIJIAPHY BiAMOBIABHICTb.
P. Maiiganuk 10OBOAUTH, IO HEOOXITHUM € TPUTIATHEHHS JI0 BIJAMOBIIATBHOCTI
MOCaJIOBUX OCI0 Koproparii came sik coiigapHux OopkHHKIB [163]. Taky x mymKy
BuciioBwi O. A. bensneBud ta A. B. Msrkuii, 3a3Hadarouu, 110 y OUIBIIOCTI BUIIAJIKIB
YJIEHU HarJISIOBOT pajd MOXKYTh OyTHM HPUTATHYTI 0 BIANOBIAAIBHOCTI 32 PIlICHHS,
NPUIHATI HAa CHOIIRHOMY 3aCiJlaHHI, a TOMY 1 BIJMOBIJAJIBHICTE Ma€ COJIiJapHUN

xapaxkrep [153, c. 267].



168

ITocamoBi ocobu TOBapuUCTBA, BUHHI y MOPYIIEHHI nepeadadeHnx 3aKOoHOM
00O0B’sI3KiB, BIJAMOBIAIOTh 3a 30WTKU, 3aIlOfisHI TOBAPUCTBY CBOIMH JisiMH abo
Oe3misuibHICTIO. Y  pa3l  SKIO0  BIANOBIJANBHICTh HECYTh Kilmbka 0ci0, iX
BIJINOBIJIAJILHICTH TIEpEl TOBAPUCTBOM € coiigapHoro (4. 1 ct. 90 3akony). KepiBHuku
0aHKy HECYTh BIIMOBITATBHICTE TIepea OaHKOM 3a 30MTKH, 3aBAaHl OaHKY iXHIMU JiSIMH
(Oe3misTBHICTIO), 3TITHO 13 3aKOHOM. SIKIIO BiAMOBIMAILHICTh HECYTh ACKIIbKA OCi0, X
BIJINOBIJIAJILHICTD Tepesl 6aHKOM € codiiapHoro (cT. 42 3akony Ykpainu «IIpo 6aHku 1
OaHKIBCHKY AISUTBHICTBY).

TakuMm yuHOM, HE3aJEXKHI JUPEKTOPH 3 y paxyBaHHSM TOTO, IO BOHU OEpyTh
y4acThb B YIpaBIiHHI B CKJIaJl KOJIETIaAJIbHOTO OpraHy, HECyTh COJIJapHYy
BIIMOBIJAIBHICTD 3 THITMMHU YJIEHAMU HATJIS/I0BOI Paju.

binbiicTe MpaBONOpPYIICHh HE3AJCKHUX JUPEKTOPIB BUMHSIOTHCA HUISIXOM
aKTUBHUX 11 (pO3roJIOMIEHHS 1HCAaWepPChKOi 1H(POpMaIii, TOJOCYBaHHS Ta NPUUHATTS
CBIIOMO 30MTKOBHX JJIsi TOBAPUCTBA PIllIE€Hb, 3aTBEPKEHHS CBIJOMO HEMPABUIBHOIO
ayJIMTOPCHKOTO BHUCHOBKY Tomo). [lpoTrumnpaBHa TOBEAiHKAa HE3AJIEKHOTO YICHA
HATJSAZ0BOI paau €, K TMPaBWIO, Ai€l0 (TOJIOCYBaHHS 3 MUTaHb MOPAIKY JIEHHOTO
3acimanns). OJIHAaK TPOTUIPABHA TOBEMIHKA Yy BUIVISAL OE3IISTIBHOCTI TEX HE
BUKJTIOUeHA. BapToro yBaru € [loctanoBa BepxoBHoro Cyny y crpasi Ne 910/20261/16,
B AKIA CyJ 3a3HAuuMB, IO «3 OMJISAYy HA JOBIPYMA XapakTep BIJHOCHH MIX
rOCIOJIAPCHKUM TOBAapUCTBOM Ta MOro MOcajoBOI0 0Cc000I0 (30KpeMa TUPEKTOPOM U
reHepaJbHUM JUPEKTOPOM) TMPOTUIIPaBHA TOBEIHKA T0CAJ0BOI OCOOM MOXKe
BUPAXATUCh HE JIMIIE Yy HEBUKOHAHHI HEI OOOB’SI3KIB, MPSMO BCTAHOBIICHUX
YCTaHOBYMMHM JIOKYMEHTaMU TOBAPUCTBA, UM MEPEBUIIICHHI IOBHOBAYKEHB MTPU BUMHEHHI1
MEeBHUX I BiJ 1IMEHI TOBApUCTBA, a W y HEHAJEKHOMY Ta HEAOOPOCOBICHOMY
BUKOHAHHI TaKHWX [ 06€3 JOTPUMAaHHS MEX HOPMAJIBHOTO TOCMOJAPCHKOTO PUBHKY, 3
OCOOMCTOIO 3alHTEPECOBAHICTIO YW TPHU 3JIOBKHUBAHHI CBOIM pPO3CYIOM, NPUHHATTI
OUYEBMJIHO HEOOAYHUX YW MAPHOTPATHUX PILLIEHbY». Be3NisNIbHICTh TPAIUISETHCS AOCUTH
piIKO, TPOTE€ MOXKE BHUPAXKATHCS, HANPHUKIAA, Yy HEMOBIJOMIIEHHI TIPO CBOIO

3alHTEPECOBAHICTh IIOJI0 YKJIaJICHHS KOHKPETHOTO mpaBounHy [153, c. 267].
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Cnig BII3BHAYUTH, IO OCHOBHA MPUYMHA BIJACYTHOCTI PO3BUHYTOI MPAKTUKU
MPUTATHEHHS] HE3AICKHUX JUPEKTOPIB J0 I[MBUIBHO-TIPABOBOI  BIMOBIIAJIBHOCTI
HoJisira€ B CKJIAQAHOCTI  JIOBEJACHHS  MPUYMHHO-HACIITKOBOTO 3B SI3KY MK
MPOTUIIPABHOIO TIOBEMIIHKOI HE3aJIEKHOTO AupekTopa Ta 30utkamu AT, a Takox
BCTAHOBJICHHSI ()aKTUYHOTO PO3MIPY 3aBJIaHUX TOBApUCTBY 30UTKIB (OCOOJMBO B pasi
ymyuieHoi Buronau). Kpim Toro, Ha mpakTuilli 4YacTO BUHUKAIOTh MPOOJIEMHU HAaBITh 13
BCTAHOBJICHHSIM (DaKTy TOPYIICHHS HUMHU OOOB’SI3KIB UM MIEPEBUIIICHHS TOBHOBAXKEHbD 1
JI0Ka3yBaHHSIM HAasBHOCTI BUHHU MpaBOMNOpyIIHUKA. He B oCcTaHHIO 4epry 1€ 3yMOBIICHO
TUM, IO HE3QJICKHI JUPEKTOPU BUKOHYIOTH MEpII 3a BCE HArISAOBY (YHKIIIO, HE
OepyTh y4acTi B IIOJICHHOMY YIIPaBJIiHHI TOBAPUCTBOM.

HeoOxi1HO BpaxoByBaTH TakoX M Te, MO caMm (DaKT MOpPYLIIEHHS OOOB’s3KIB
KepiBHHKA 0€3 TOHECEHHS IOPUIUYHOI0 0C00010 (DAaKTUUHUX 30UTKIB, 3aBJIAaHUX TAKUMHU
nisMu (0e3M1sUTBHICTIO) KEPIBHUKA, HE € CAMOCTIMHOIO IMIJICTAaBOIO NJII MPUTSATHEHHS
KEepiBHUKA 10 BiamnoBiganbHOCTI. Came Takui miaxia Oyjo BHCIIOBICHO B IMOCTaHOBI
BCY B pimenHi Big 13.03.2017 p. y cipasi Ne 6-14711c17, ne 3a3Ha4eHO, 10 «ITUTAHHS
IIOJI0 BU3HAYEHHS OOCITY TOBHOB2)XEHb BHUKOHABUOTO OpraHy TOBAapUCTBA Ta
OOPOCOBICHICTh WOTO il BIIHOCUTHCSA 10 BHYTPIIMIHIX B3aEMOBIIHOCHH FOPUAMYHOT
ocoOu Ta ii oprany» [258, c. 69]. Xoua 3rajiane pilieHHs CTOCYBaIOCs MOCATOBUX OCI0
BUKOHABYOI'O0 OPraHy TOBAapHCTBA, OJIHAK, BBAKAEMO, BOHO MOX€E OyTH PIBHOIO MIPOIO
3aCTOCOBAHE TAKOX 1 MO0 HE3AJICKHUX JUPEKTOPIB.

KpiMm TOro, ckiaiHiCThb MNPUTATHEHHS A0 BIANOBIIAIBHOCTI OOYMOBIIOETHCS
3aCTOCYBaHHSM B KOPIOPATUBHOMY YIPAaBIIHHI KOHIICMINl «IMpaBWiia JIJOBOTO
pimenns» (business judgment rule). V mignpueMHHAIBKIH TiSTBHOCTI JOBOAUTHCSA YacTO
npuiiMaTH pIIIEHHS B yMOBax HEBM3HAYEHOCTI Ta PU3UKY. SIK BUKOHABYl, TaK 1
HEBHUKOHABYI1 (B TOMY YMCIII HE3aJIEKH1) TUPEKTOPU 3MYIIIEHI MPUAMATH 1HOMI CKIIAJIHI,
PU3HMKOBAHI Ta HEMOMYJSIPHI PIlLIEHH, SKI MOXKYTh MaTH JAOBTOCTPOKOBI HACIIIKH JIJIS
TOBApUCTBA SIK B CTOPOHY MOKpaIeHHs (IHAHCOBOTO CTaHOBHIIA TOBAapHUCTBA, TaK 1 B
CTOpPOHY Horo mnoripiieHHs. Jlo npukiaxy, i1HOAI PillICHHS, OB’ A3aH1 3 peopraHi3aIliero

roCroJIapChKOi1 OpraHi3allii, Taki SK 3JIUTTA 3 1HIIUM TOBApUCTBOM a00 TMOTJIMHAHHS
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KOHKYPEHTAa, B KIHIIEBOMY ITIJICYMKY MOXYTh MPU3BECTH /10 (PiHAHCOBUX BTPAT, BTPATU
PHUHKOBO1 BapTOCTI aKIliif TOBapHCTRA.

Tomy B Teopii BITUM3HSHOTO KOPIOPATHBHOTO IIpaBa JOCTATHHO TPYHTOBHO
JOCITIKyBaJIach BiAMOBIIAIBHICTh MOCATOBUX OCIO MIAMPUEMHUIIBKMX TOBApPHUCTB 3a
1ii, BuMHEeH1 B yMoBax pusuky. Ha nymky B. JI. IlpumMaka, akTyaapHUMH 3aTUIIAIOTHCS
MUTaHHS, 94 Ma€ MICIIe 1 ¥ MOXKJIMBA BIJMOBIMATBHICTh «3a PU3UK» SK TaKWU, MO €
KPUTEPIEM BHUIAJKIB «OE€3BMHHOI» BIAMOBITAIBLHOCTI, 1 Y4 MalOTh CIYTyBaTH ILbOMY
0COOJIMBOCTI MEBHO1 MISTBHOCTI, SIKI YHEMOXJIUBIIOIOTh, POOJIATH SIBHO HEIOIUIBHUM
YU BOYEBH/Ib HECIIPABEJIMBUM 3aCTOCYBaHHS BIIMOBIAaIBHOCTI 3a mkoay [188, c. 201-
202].

[HmMI migxig moAo MiJCTaB BIANIKOTYBAaHHS 3aBJAHOI IIKOJIU IPYHTYEThCS Ha
3alepedyeHHl PHU3UKY SK TIJCTaBH ILMBLILHO-TIPABOBOI BiAMOBIJAIBHOCTI, SKa Mae
BU3HAYATUCS HA 3acajax BUHU (3 IEBHUMHU BUHSATKAMH): BIAMOBIJAJIBHICTh 32 3aBJaHY
KOy HACTa€ 3a HAsIBHOCTI BHHHM TOTO, XTO 3alofisB IMKOAY, a y BHUIAIKax,
nepeadayeHuX 3aKOHOM, — 1 0€3 BUHU.

B.I".)XKopHoky# BHAUIs€ BUNPABIAHI Ta HEBUIIPABIAH1 PU3HKH, IO OB’ A3YIOTHCA
3 TMOJAIBIIO MOMJIMBICTIO TPUTATHEHHS 10 BIAMOBIJAIBHOCTI OCI0, BUHHHUX Y
3aMOIisSTHHI IITKOAW yYYaCHHKaM KOPTIOPAaTUBHUX MpaBoBimHOCHH. Came BUTIpaBIaHUI
XapakTep MIAIPUEMHHUIIBKOIO PU3UKY B JisX OCI0, SIKI BUKOHYIOTh (PYHKIIi OpraHiB
MIIPUEMHHUIIBKOTO TOBApUCTBa, Ta iX pO3yMHA, JTOOpPOCOBICHA, 3 HAJIEKHOIO
JNO0aNIUBICTIO U 00AYHICTIO JISUTBHICTh, @ TAKOX Y>KHUTTS BCIX 3aXOMIB JIJIsi HAJIE)KHOTO
BUKOHAHHS OOOB’S3KIB Ta 3amoOIiraHHs HECHPHUSATIMBHM IIPAaBOBUM HACIiAKaM s
TOBApUCTBa J03BOJISIE TOBOPUTH MPO 3BUILHEHHS iX BiJ BIJAMOBIAAIBHOCTI 3a 3aBJIaHi
3outku [118, c. 77]. Lls Te3a, BUAA€ThCs, € HAUOIMAKIOK 10 YTBEPPKEHOT0 B 1HO3EMHIM
NpaBOBIH TOKTPHHI MpaBuiia aiioBoro pimienHs (business judgment rule).

Y BIANOBIAHOCTI 3 TMPABUJIOM JIUIOBOTO pIIIEHHS, SKE 1€ Ha3UBaIOTh
npe3ymMnyieio 00OpocosicHocmi TUPEKTOPIB, IPE3IOMYETHCS, 1110, BUMHSIIOYM Ti UM 1HIIT
Iii, IpuiiMaloYu TeBHE MIANPUEMHHIIBKE PIIICHHS, AUPEKTOPH JIFOTh CYMIIIHHO Ta B
iHTepecax 1 Ha 0aro komnasii. 3riHO 3 MPaBUJIAMH J1JIOBOTO PIIICHHS CY[ MPUITYCKAE,

0 AUPEKTOPU MisUTM B HAWKpalIuX IHTEpecax JUisl Kopropailii; iX CyIDKeHHS Oyiu
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He3aJIeKHUMU; 1X PigymiapHi 000B’s3kM OyJIM BUKOHAHI HAJICKHUM YHMHOM; JUPEKTOPH
Oynu HaJIe)KHUM YUHOM 1H(GOPMOBAHI MiJl Yac MPUUHATTA pimieHHs. CHpocTyBaHHS
MO3MBAa4YeM BIJMOBIAHOI MPE3yMIIli 32 OJHUM 3 IMYHKTIB CBITYUTH MPO HEHAJE)KHE
BUKOHAHHS JUPEKTOpaMHU CBOIX (iayIiapHUX o0O0B’s3KiB. Jluiie B 1[bOMYy BHUMIAAKy Ha
JTUPEKTOpa MOKIaAa€ThCs 000B’I30K JOKAa3yBaHHs, 10 BiH JisIB B IHTEpPECax TOBAPUCTBA
1 fioro pimeHHs Oyau oorpyHTOBaHUMHU [236].

VY HaykoBIif JiTepaTypl MPaBUIIO AUIIOBOTO PIIIEHHS TaKOX OOTPYHTOBYETHCA SIK
«IPUHIMI HEBTpy4YaHHs cyay B OizHec-pimeHHs». O.P.KiGeHko 3a3Hauae, mo ioro
CYTh MOJISITAa€ B TOMY, IO CyJl HE BTPYYA€ThCS] B MUTAHHS TOCMOAAPCHKOI JiSIIBHOCTI
KOMIIaHii, He 3aMIHIO€ i1 MEHEPKMEHTY i HE MOKE OLIIHIOBATH O13HEC-PIIICHHS 3 TOYKU
30py edektuBHOCTI. [locasmoBi ocoOu TOBapUCTBA HE HECYTh BIAMOBIIAIBHOCTI 32 CBOi
pllIEHHS, SKIIO BOHM Jisiin: 1) moOpocoBicHO; 2) po3yMHO Ta MOiH(GOPMOBaHO (5K 1
OyJIib-sika po3yMHa IepeciuHa ocoda Ha iX Micli); 3) y crnocio, sikuii BOHU 0OTpYHTOBAHO
BBa)KaJIM TaKuM, 1110 BIAMOBIJIa€ HAKpalllMM 1HTepecaM KoMmaHii. Ko ajis MaiiHOBOi
BI/IMOBIAATBHOCTI TTOCA0BUX 0CI0 MPUTAMaHHOIO € MPE3yMIIIisl BUHHU, TO IS JOKTPUHH
«mpaBuiia O13HEC-CYJIKEHHS» MNPUTAMAHHOKO € TMPE3yMIILisl HEBHUHYBATOCTI, 1 TATap
JTIOKa3yBaHHS JIGKUThH HA TIO3WBAYEBI.

BBaxaemo, 1O 0pW BUPIMICHHI MWUTAHHS BIANOBIIAJBLHOCTI HE3AJIEKHOIO
JUPEKTOpa TMOBMHHA 3aCTOCOBYBATUCS KOHIEMIIS MpaBWia AUIOBOIO pIIIEHHS —
MIPUHIINT, SKAW HaJla€ JUPEKTOpaM, 1HIIKMM ITOCaJI0BUM O0co0aM KOMMaHIi IMyHITET BiJI
MO30BIB, 110 CTOCYIOThCS iX y4yacTi B KOPIIOPaTUBHOMY YMpABIIHHI, SKIIO Oy1e
BCTAHOBJIEHO, 10 BOHHU Aisii JoOpocoBicHO. [IpaBuno mepembauae, 1Mo MocagoBi
0Cco0M KOMTIaH1i JIF0Th B HAMKpAIIMX 1HTepecax KOMITaHI1 Py MPUNHATTI PIIICHb.

3 BUILEHABEJECHOTO BUXOJUTh, IO CTOCOBHO HOPUIWYHOI BiAMOBIIATBLHOCTI
HE3aJICKHUX JUPEKTOPIB XapaKTEPHUMH € CBOI OCOOJMBOCTI SIK IOJIO ITiJACTaBU TaKoOi
BIIMOBIJAIBHOCTI, TaK 1 MIOAO MPHUHIIMIIB, HA SKUX IPYHTYETbCS MPUTITHEHHS iX 0
BiJnoBianbHOCTI. Lle B cBOIO depry oOyMOBIIIOE HEOOXIAHICTb 3’SICYBaHHS MPUPOIU
JIOTOBOPY, SKMM Ma€ 3aKpIIUIIOBATHCS IOPUAMYHA BIAMOBIIATBHICTD HE3AJIEKHOTO

JTUPEKTOPA.
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VY teopii Ta cynoBii MpakTUIl JOMIHYE MiAXiJ, Y BIAMOBIIHOCTI 3 SKHUM: — Yy
BUMAJIKY, KOJM T[ocajoBa o0coba € HallMaHUM TpaliBHUKOM, MaTepiajbHa
BIJIMOBIIAJIGHICT 3a 3aIOJIsHY IIKOAY TOBAPWUCTBY HACTAE BIAMOBITHO O TPYIOBOTO
3aKOHOJIaBCTBa (BIALIKOJOBYEThCS JIMILE TpsiMa JiiicHa IKOJa, a BTpau€Ha BHUTOJa
BIJITKOYBaHHIO HE MIUISITAE); — Y BUMAAKY BIICYTHOCTI y TIOCAIOBOI 0COOU CTaTyCy
HAallMaHOTO TpaIliBHUKA 3aCTOCOBYIOTHCS TIOJIOKCHHS ITUBUILHOTO 3aKOHO/JIABCTBA,
SKUMHM Tiepe10aueHo BIAIIKOAYBaHHS 30MTKIB y TOBHOMY 00Cs31, BKIIIOYAIOUH YITYIIICHY
Buroxay [168, c. 69].

[TocamoBi ocoOu BIAIIKOJAOBYIOTH 30WUTKH, 3aBiaHl TOBAPUCTBY BHACIIJIOK
HEBUKOHAHHS a00 HEHAJIe)KHOrO0 BUKOHAHHS HHUMHU CBOTO OOOB'SI3KY  JisITU
JOOpOCOBICHO Ta PO3yMHO B HaWKpallMX 1HTepecax ToBapucTBa. BiamoBiaHi
MIOJIOXKEHHS TIPO BIATIOBIIAJIBHICTD MOCAIOBUX OCI0 BU3HAUCHI YUBLIbHO-NPABOSUMU A00
mpyoosuMu 002080pamu, MO yKIaIal0TbCs MK TOBAPHCTBOM Ta MOCATOBUMHU 0COOaMH
(m. 3.3.6 IIpuHIMTIB KOPHIOPATUBHOIO YIIPABIIHHS).

3 HEBUKOHABYHMM JUPEKTOPOM, SKHUH € HE3aJICKHUM, YKIAIA€ThCA JIMIIE
YUBLILHO-NPABosull 00206ip (4. 5 cT. 64 3akoHy). AHaJOTiYHAa HOPMa 3aCTOCOBYETHCS
0 He3anexHuX aupekTopiB aepxkaBHux AT ta AT, y craTyTHOMy KamiTaji SIKUX
Ounbiie 50 BIACOTKIB aklLid HaJleKaTh JEp>KaBl; HE3AJIECKHUU YJIEH HAIJISIIOBOI paau
BUKOHY€ CBOi IOBHOBR)KCHHS 3 JOTPUMAHHSIM YMOB YKJIQJICHOTO 3 HHUM ITUBUIBHO-
npaBoBoro noroBopy (4. 3 ct. 11-3 3akony «lIpo ympaBmiHHS 00’€KTaMu JEpKaBHOI
BJIACHOCT1»).

Cnig 3ayBaXuTH, 10 CTOCOBHO IHIIMX TIOCaJOBUX o0Ci0 BIICYyTHS Taka
iMriepaTuBHICTh. [locamoBum oco0aM TOBapHCTBAa BHUILIAYYETHCS BHHAropoja Ha
yMOBaxX, IepeAdaueHuXx IUBUIbHO-TIPABOBUMHU a00 TPYJOBUMHU JOTOBOPAMH,
yKJIaJeHUMHu 3 HUMH (4. 2 cT. 88 3akoHy). 3 KOPHOPATHBHUM CEKpETapeM Ta
HEBUKOHABYMMU JTUPEKTOpaMH (SIKi HE € HE3aJeKHUMH) YKIAHAAEThCA TPYJIOBUM abo
MBUIbHO-TIPABOBUI JIOTOBIp, KU MOXe OyTH TIIbKH orjaTHUM (4. 3 cT. 85, 4. 5 cT.
64 3axony). CTOCOBHO BHKOHABYOTO NUPEKTOPA MepeadadeHO YKIAJCHHS TPYIOBOTO

JIOTOBOPY (KOHTpakTy) (4. 5 cT. 64 3aKkoHy).



173
3akpiruieHHs] MpaBoBiAHOCKMH MK AT Ta He3aJleKHUM JUPEKTOPOM Ha YMOBAax
caMe LUBUIHLHO-TIPABOBOTO JIOTOBOPY OOyMoOBiieHO psigoMm (daktopiB. Ilo-mepuie, Ha
BIIMIHY BiJ IHIMUX TOCAJOBHX OCIO (KOPHOpPATUBHHIA CEKpeTap, MOCaa0BI 0COOH
HEYIPaBJIIHCHKUX OpPraHiB TOBApHUCTBA TOIO) HE3aJIECKHI TUPEKTOpU OEpyTh ydacTh B
NPUMHATTI AIMCHO JOJIEHOCHUX PIIIeHb, 5KI 0€3MOCepeIHhO BIUTMBAIOTh HA AISUIbHICTD
ToBapucTBa. Hampukmana, 10 KOMIETEHIli KOPHMOPATUBHOTO CEKpeTaps BiIHOCHUTHCS
MIJITOTOBKA Ta MPOBEJICHHS 3acijlaHb HATJIAI0BOI paju ad0 paju TUPEKTOPIB, KOMITETIB
HATJA0BOI paau abo paau AUPEKTOPIB, BUKOHAHHS (YHKIN CeKkpeTaps HarysgoBOi
pagu abo paju IUPEKTOPIB, CKJIaJaHHsS MPOTOKOJIB 3aci/iaHb HarJsIoBOl paau abo
paau aupekTopiB (M. 5 cr. 87 3aKoHy), y4acTh y MIATOTOBII YH MiJTOTOBKA MPOEKTIB
BIIMOBIZICH HaA 3amUTH akIioHepiB abo iHBecTopiB (m. 6 cr. 87 3akony).
HenobpocoBicHe BUKOHAHHS BIAMOBIJHUX TMOBHOBaXXEHb MAJIOWMOBIPHO MOXKE
IPU3BECTH JI0 3HAYHUX 30MTKIB TOBAapHCTBY. A /10 KOMIIETEHLII HE3aJEKHUX YJICHIB
HaIJISJIOBOT paJd HAJEKUTh MPUUHATTSA PIIICHb, IOB’SI3aHUX 3 PEOpPraHizalli€ro
(mpu€eaHaHHSA, MOAUI TOIIO) TOBapUCTBA. OCTaHHS OXOIUIIOE HHU3KY IPAaBOBIIHOCHH,
30KpeMa: TMPUIMHEHHS Ta CTBOPEHHA TOCHOJAPChKUX OpraHizaiiii  [UIIXOM
peopraHizaimii 'y BIANOBIAHUX (QopMax (3IUTTS, MPUEAHAHHS, TOIUI, BHJILI,
NEPETBOPEHHA); Iepefaya MaifHa, MpaB Ta OOOB’S3KIB BIJ MNpPaBOMNONEpPEIHUKA [0
MPaBOHACTYITHUKA HA MIJICTaBl YHIBEPCATHHOTO MPABOHACTYITHHUIITBA; 3aXUCT 3aKOHHUX
IpaB Ta IHTEPECIB YYACHUKIB (aKL1OHEPIB), KPEAUTOPIB, JACPHKABU IiJl YacC 3A1MCHEHHS
peopranizaiiii; TOpsAI0K 3AIMCHEHHST eMicii Ta peecTpallii BUIYCKY aKI[ii aKI[IOHEPHUX
TOBAPHUCTB, SIKI CTBOPIOIOTHCS IUIAXOM 3JTUTTS, MOJLTY, BUJILITY UM IEPETBOPEHHS a00 /10
SAKUX 3JIIMCHIOEThCS IpUeaHaHHs [264, c. 5].

VY Bumangky BIACYTHOCTI HEYNEPEHKEHOTO MIAXOAYy Npu BHOOpPI KaHAWAATYP Ha
Mocajy BHKOHABUOIO JUPEKTOPA, MMOBEPXOBOIO BUBYEHHS TMOTEHIIMHUX HACIIIKIB
MO>KJIMBOI peopraHizailii TOBapuUCTBa, MPUUHATTA PILIEHHS NPO €Miciio akmii 0e3
BpaxyBaHHS TEHJACHIN (OHIOBOTO pPUHKY Ta (DIHAHCOBOTO CTaHY IMIAMPHUEMCTBA
TOBApUCTBY MOK€ OyTH 3aBAaHO BiAMOBIIHUMH A1SIMU 3HAYHUX MaTeplalbHUX 30HUTKIB

[99, c. 34].
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[To-npyre, Ha BIAMIHY BijJi BUKOHABUOI'O AUPEKTOPA, IKHU BUKOHYE MOKJIAJEHI Ha
HOTO (YHKIII HA YMOBaxX IOBHOI 3alHATOCTI, HE3aJCKHUU IUPEKTOp, 5K OYIo
JIOBEJICHO B MIONIEPEHBOMY PO3Li, MOXKE 001iMaTh mocaay HE3aleKHOTO AUPEKTOpa B
JEKUIBKOX TOBAapUCTBAX OJHOYACHO. lle 3yMOBIIO€ HEMOMXJIHMBICTH OIMOCEPEIKYBAHHS
MPABOBITHOCHH 3 HUM JIMINIE Ha ITJICTaBl TPYIOBOTO JIOTOBOPY, OCKIIBKH OcCo0a He
MOJK€ TMpAaIfoBaTH Ha MOCTIMHIA OCHOBI 32 OCHOBHHMM MiCIleM poOOTH Oinblie, HK Ha
onHoMy mianpueMctBi. Kpim Toro, Ha mocajay He3aJeXKHMX WICHIB HarJsJI0BOI paau
JIOCUTBH YacTO 3aIllpOLIYIOThCS 1HO3EMHI TPOMAJsiHU, 10 npukiaay, B AT «Ykpromiray
cTaHOM Ha mod. 2025 p. 4erBepo 3 II'SITHM WICHIB HAIIAJIOBOI pagul € 1HO3EMHHUMHU
rpomMasssHaMyd. Y LMBUIBHO-IIPABOBOMY JIOTOBOpI JIETIIE€ BpaxyBaTh OCOOJIMBOCTI
BIJIMOBITAJIEHOCTI TakuX oci0 y mopiBHstHHI 3 K3nll Ykpainu [132].

[To-Tpere, Ha BiAMIHY BIJ PEIITH YJIEHIB HArjas0BOi paau (HEBUKOHABYHMX
JTUPEKTOPIB paau JAUPEKTOPIB), SKI € abo akilloHepaMu, ab0 iX NpeICTaBHUKAMHU,
HE3AJIEKHI WICHH, SK MPaBWIO, HE BOJIOAIIOTH aKIisIMU ToBapucTBa. lloripmeHHs
(G1HAaHCOBMX IIOKa3HUKIB TOBapUCTBAa HE BIUIMBAE TAaK CYTTEBO Ha iX MarepiajbHE
crtaHoBuIlle. ToMy ICHye HEOOXIJHICTh YKJIAJEHHS LMBUIBHO-IPABOBHX JOTOBOPIB,
AKUMU MOKHa Oyyo O mepeabauntd Ta NUQPEPEHIIOBATA iX BIAMOBIJAIBHICTH 3a
BUMHEHI [TPaBONOPYIICHHS, HE0ANIICTh Y Hee(DEKTUBHE YIIPABIIHHS TOBAPUCTBOM.

Takum ymHOM, BapTo miarpumatu nyMky O.B.Komoroiigu, sika aprymMeHTOBaHO
JOBOJUTh, LIO0 JO BKa3aHUX I[PaBOBIAHOCHH MarOTh 3aCTOCOBYBaTHCh HE HOPMHU
TPYJAOBOTO 3aKOHOJ/IABCTBA MPO OOMEKEHY CEPEAHBOMICSIYHUM 3apO0ITKOM MaTepiaabHy
BIIMOBIJANBHICTh KEPIBHUKIB Ta MPAIIBHUKIB MIAMPUEMCTB, a HOPMH IIUBLIHLHOTO Ta
rOCIOJIaPCHKOT0 3aKOHOJABCTBA, IO PErIaMEeHTYIOTh 3arajbHi 3acaJd LHUBUIbHO-
MPaBOBOi  BIAMOBIJATLHOCTI Ta OCOOJMBOCTI KOPIOPATHUBHOI  BIJMOBIIATBHOCTI
MOCaJI0OBHUX OCI0, M0 3AIMCHIOITHh YHPABIIHHS TOCHOJAPCHKUM, Y T.4. aKIIOHEPHUM
TOBApUCTBOM 32 3amnoisiHi 30utku [ 149, c. 51].

BBaxkxaemo, 110 IMBUILHO-NIPABOBUM JOTOBIp HAJA€ IMIUPIIY CBOOOAY MIOAO
3aKpITUICHHS] TPABOBIIHOCMH MIK aKI[IOHEPHUM TOBAapHCTBOM Ta HE3aJICHKHUM
JTUPEKTOPOM SK B aCHeKTl MPUTATHEHHsI J0 OPUIUYHOI BIAMOBIAAIBHOCTI, TakK 1 B

aCTEKTI PETYJIIOBAHHS 1HIIMX YMOB HOTO MPABOBOTO CTaTYCY.
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3.2. CrtpaxyBaHHfl HUBIJILHO-TIPABOBOI BiINOBIIAJBLHOCTI fIK MeEXaHi3M

BiAIIKOXYBaHHS 30UTKIB

VY monepenHix migpo3ainax OyJio JOBEACHO, IO HE3aJIeKHI WIeHNU (He3aJIekKHI
HEBUKOHABYl JTUPEKTOpPH) OepyTh O€3MmocepeH0 y4acTb Yy KOPHOPaTUBHOMY
yHOpaBiiHHI Ta 06e3MOocepeHbO 3aligHl Y MPUUHATTI YIPABIIHCHKUX PIllIEHb, 3 SKUMU
IMAHEHTHO MOB’SI3aHUN HE TUIBKU YCIIX, PO3BUTOK Ta MPUOYTKM TOBApUCTBA, aine U
PU3MK HAaCTaHHS IOPUIMYHOI BIANOBIAAIBHOCTI 32 MPUIHATTS HEBJAJOIO PIILIEHHS, 10
3aBAaJI0 30MTKM TOBApUCTBY YW IHIIMM ocoOaM. Ilpu 1poMy BIAMOBIIAIBHICTH
HE3aJIe)KHUX WIEHIB (He3aJIe)KHUX HEBUKOHABUUX JUPEKTOPIB) HE OOMEXKYETHCS CYMOIO
iX BUHAropojau, OCKUIbKH, 3BaKAI0UX Ha T€, 110 BOHMU BiTHOCATHCA JIO0 MOCATOBUX OCi0
TOBAapUCTBa, Ha HUX 3rigHO 3 HopMamu K3noll VYkpainum Moxke OyTH NOKIaIE€HO
BIJIMOBIJIAJILHICTh 32 HEOJep KaHUi TOBapuCTBOM MpuOyToK (4. 4 ct. 130 K3nll) abo
3apaany mkoAy (4. 1ct.132 K3nll) [146] y moBHOMY 00Cs31.

Mne MoBa He mnpo iX NOBHOBAXKEHHA B CKJIAJi HArMISIOBOI pamm  (pamu
JUPEKTOPIB), IO MOB’S3aH1 3 KOMIIETEHIIIEIO 100 OpraHi3ailii MpoBEASHHS 3arajlbHUX
300piB, 3aTBEP/KEHHS AKTIB JIOKAJbHOI MPABOTBOPYOCTI Ta IHIIMX IOBHOBAXEHD,
CTOCOBHO peasni3allii sSKMX PHU3MK 3aBJaHHS IIKOJW € MalloiMoBipHHM. OpHaK 10
KOMIIETEHLII HArjasgoBOi pagud TakoX BIJHOCATbCA W  TMOBHOBAXKEHHS, AKI
0e3rmocepeIHb0 BILUTMBAIOTH HA (DIHAHCOBHI CTaH MIAMPUEMCTBA, HOTO OallaHC, BEKTOP
pO3BUTKY. 30KpeMa, He3aJe)KHI WieHH (He3aJeKHI HEBUKOHABUYl JUPEKTOPHU)
rOJIOCYIOTh HIOJ0 HPUUHSATTS PILICHHS NPO PO3MIIIEHHS TOBAPUCTBOM IHILIUX, HIK
akmii, mMiHHUX manepiB (m. 6 4. 2 cr. 71 3akoHy); NPUHHATTSA PIMICHHS MPO BHUKYM
PO3MIILIEHUX TOBAPUCTBOM 1HIIMX, HIXK aKI(li, HIHHUX namnepiB (. 7 4. 2 c¢1. 71 3akony);
BUPILIEHHS! MUTaHb MPO y4YyacTh TOBAPUCTBA Yy MPOMUCIOBO-(DIHAHCOBUX TIpylax Ta
iHmmMX 00’eqHaHHgAX (m. 22 4. 2 cT. 71 3akoHy); BHUpIIMIEHHS MUTaHb PO CTBOPEHHS
Ta/ab0 yyacTh y OyAb-sKUX IOPUIUYHUX 0c00ax, iX peopraHizailito Ta JikBigamito (1. 23

4. 2 cr. 71 3akoHy); BUpIIIEHHS NHUTaHb MPO CTBOPEHHS, peOopraHizailiio Ta/abo
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JKBIJALIKD CTPYKTYpPHMX Ta/a00 BIJOKpEMJIEHUX MIiAPO3AUNIB TOBAapPUCTBA, KpPIM
BUMAJIKIB, KOJM 3a PIINICHHSIM HArjsa/I0BOl paJyd BUPIIICHHS 3a3HAYEHUX NUTaHb
JIEJISTOBAaHO BUKOHABUYOMY OpraHy ToBapuctBa (1. 24 4. 2 c1. 71 3aKkoHy); NpUUHATTS
pIIIEHHS TPO BUMHEHHS 3HAYHUX MTPABOYMHIB 200 MPAaBOYMHIB 13 3a1HTEPECOBAHICTIO (1.
28 4. 2 ct. 71 3akoHy) TOWIO.

B  KkoHTEKCTI IMBIILHO-TIPABOBOI  BIAMOBIJAIBHOCTI HE3AJICKHHX UJICHIB
(He3aJIe)KHMX  HEBUKOHABYMX  JIMPEKTOPIB) OCOOJMBOI  aKTyaJdbHOCTI HalyBae
npobiieMaTuka ii  CTpaxyBaHHA. [HCTUTYT CTpaxyBaHHS  LHBUIbHO-TIPABOBOI
BIIMOBIJABHOCTI 1 Ha CHOTOJHI 3alIMIIAETHCS MajodochikeHnM. CTpaxyBaHHS
BIIMOBIAATBHOCTI 3/IMCHIOETBCS 3 METOI0 3a0e3ledeHHs BiAIIKOAyBaHHS 30MTKIB
TpeTiM ocobaM BHACIIJOK CTPaxOBUX BHUIIAJKIB, a CAM€ y BHIIAJKy 3aBIAHHS LIKOAU
JUSIMA HE3aJIeKHUX TUPEKTOPiB. OCHOBHOIO METOIO CTpaxyBaHHS IHMBIIHLHO-TPAaBOBOI
BIJINOBIJIAJIBHOCTI HE3AJIC)KHUX JIUPEKTOPIB € 3a0€3MeUYeHHs 3aXUCTy MaWHOBUX
1HTEPECIB TPETIX 0CIO, IKUM MOKe OyTH 3alOJIISIHO IIKOAY BHACHIAOK 1 HE3aJIEHKHUX
nupekTopiB. IlpemMerom ke CTpaxyBaHHS € IMBUIBHO-TIPAaBOBA BiJNOBIIATBHICTD
BIJIIOBIIHOI ITI0CA0BOT OCOOH.

HeoOximHicTh cTpaxyBaHHS BIJMOBIIATBHOCTI HE3AJICKHUX WICHIB (HE3aleKHUX
HEBUKOHABYMX JUPEKTOPIB) B TOMY, 1[0 HArIsAoBa paja (pajga IUPEKTOPIB) yXBaIOE
pillICHHS B KOHKPETHHH MOMEHT, BUXOJSTYM 3 TIEBHUX JaHUX Ta HaBUUYOK, a TOMY ICHY€E
IMOBIPHICTh TPUUHATTS MOMUIKOBOTO pimeHHs. [lpu 1mpomy Ha 1ii He3aJIeKHUX
JUPEKTOPIB, IO MAalOTh XapakTep KPUMIHAJIbHO-KAPAHUX [isHb, TAKE CTPaXyBaHHS HE
nomuproeTbes. OCoOMMBICTh CTpaxyBaHHS I[MBUIHBHO-NPABOBOI  BIAMOBIAAIBHOCTI B
TOMYy, IO BHUTpaTH, IIOB’S3aHlI 13 3aXMCTOM HE3AJICKHUX WICHIB (HE3aIC)KHUX
HEBUKOHABYMX JUPEKTOPIB), TaKl SK EKCIEepTU3a, MOCIYyTM aJBOKATIB, CTPaXOBUK
MOYMHAE OIUIAYyBaTH 3 MOMEHTY MpeJ'sBICHHS MpeTeH31i, He3aJIeKHO Bl KIHIIEBOTO
pimmenHs cymoBoro cmopy. lLle mo3Bonsie 3acTpaxoBaHMM 0co0aM  OJEp)KyBaTH
KBaJTi(hiKOBaHY MPaBOBY JOIMOMOTY HE3aJI€kKHO BIJl TOTO, Ud OyIyTh BOHU B PE3yJIbTaTi
po3risiAy 3000B'si3aHl  BIAUIKOJAOBYBAaTH KOMY-HEOyIb 30WUTKH, YU Mpen'sBlieHa

MPETEeH31 BUSIBUTHCA HEOOTPYHTOBAHOIO.
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CrpaxyBaHHS 1MBUIBHO-TIPABOBOI BIAMOBITAIBLHOCTI IMOCAIOBUX OCIO OpraHiB
koprnopatuBHoro ympasiiaas (Directors and officers (D&Q) liability insurance)
nependavae BIAIIKOAYBAaHHA 30MTKIB TpPeTIM o0co0aM BHACTIOK HEMpPaBUIBLHUX
YOPABIIHCHKUX PIIIEHb TUPEKTOPIB, TOMHUIIOK Ta MEPEBUILIEHHS CBOiX MOBHOBAXKECHb.
Oco01MBO yacTo 1€ TparsieTses mig yac peopranizaiii AT. [Ipuunnamu peopranizarii
TOCIIOJAPChKUX OpraHizamiii BUCTYHAaOTh: 30MTKOBICTb BUPOOHUIITBA; €(PEKTUBHICTH
nuBepcudikaiii chep AISIIBHOCTI; 3JO0BXKHMBAHHS MOHOMOJBHUM  CTAaHOBHIIEM;
CTBOPEHHSI 1HTETPOBAHMX KOPIOPATUBHUX CTPYKTyp [263, c. 15]. Tomy unenamu
HaTJISJI0BO1 paau (paau AUPEKTOPIB) MOXKE MPUNMATHUCS PIIICHHS PO peopraHizalliio.
BTiM He 3aBXau BIAMOBIAHI PIMICHHS MPUHOCATH MO3UTHBHUM edekT mias AT, 1, gk
HACJIJIOK, BUHUKA€E PU3UK MPe] IBJICHHS BUMOI 3 OOKY aKI[iOHEpPiB, IHBECTOPIB 11010
BIJIIIKOTyBaHHS 30MTKIB.
Jo nogicy, ik NpaBWIo, BKIKOYAKOTHCA BCl HE3AJIEKHI JUPEKTOPH, K1 IPALIOIOTh
Ha MIANPUEMCTBI MPOTATOM Al JOTOBOPY — SK Ti, IIO BUKOHYIOTH OOOB’SI3KH
HE3aJICKHUX JUPEKTOPIB HA MOMEHT YKJIaJICHHS JIOTOBOPY, TaK 1 Ti, IKi B MallOyTHbOMY
BUKOHYBAaTUMYTh BIJIMIOBIIHI (DYHKIIII, ajie B MeXaX CTPOKY Jii JoroBopy. OgHak, BapTo
BIJI3HAYUTH, SIKIIO KOHTPOJIb HAJ YIPABIIHHSIM KOMIIAHIEIO MEPEXOIUTH JO 1HIIOTO
BJIACHUKA, TO, SIK MPABUJIO, TOKPUTTS BTpayae cuiry. [1ix TpetiMu ocobaMu MaeThCs Ha
yBa3l IIMPOKUWA TMEpeik MOTEHUIMHUX MOCTPAXIANIUX: JEPKOPTraHH, aKI[IOHEpH,
npairiBHUKU GipMU, KITIE€HTH, KOHKYPEHTH 1 T. 1. SIK MpaBWIIO, TMOKPUTTS BKIIOYAE
TaKOXK 3aXMCT HAa BHITAJIOK MO30BIB 32 BHITYIICHUMH KOMIIAHIEIO IIHHUMH Tarepamu,
KOJM B TIOMIJIKOBUX [IX 3BUHYBAdylOThCS pa3oM 1 caMme MiANPUEMCTBO, 1 HOTO
nupektop. O.Komnoroiina ta A. IIpoKOMIOK CIYIIHO 3ayBa)xKylOTbh, 110 CTpPaxyBaHHS
BIJIMOBIJIAJIBHOCTI ~ HE3AJIEKHUX JTUPEKTOPIB HE € CTpaxyBaHHIM MpodeciiiHol
BIJIMOBIIAJILHOCT1, OCKUTBKH 3aCTPaXOBAaHUMHU € TI0CAJIOBI OCOOM 3a KPUTEPIEM CTATYCYy
(mocaau), a He TPodeciiHOl HANEKHOCTI, @ 00 €KTOM CTpaxXyBaHHS — PU3UK HACTaHHS
BIIMOBIJAIBHOCTI KOMIIaHii, a He mpodeciiiHol BiAMOBIAAIBLHOCTI 0ocoOu (ayauTopa,
HOTapiyca, apOiTpakHoro kepyrodoro Tomo) [150, c. 123].
Takuii BuJ cTpaxyBaHHsS Mepefdadae: MOKPUTTS 1HAWBIIyalbHUX 30MTKIB a00

30MTKIB, L0 HE MIUIATaloTh BiAUIKOAyBaHHIO. Ll yactunHa 3abe3meuye MOKPUTTS
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30UTKIB Yy pe3yJbTaTi WMOBIPHUX MPOTHIPABHUX I OKPEMOro JIUPEKTOopa 4Yu
MOCaJoBOi 0COOM, SIKIO KOMIIaHIs He Oaxae ab0 HE MO’KE BIJIIKOJOBYBAaTH TaKi
30uTkd. be3 1pOro MOKPUTTS OCOOMCTI aAKTUBH BHHHOI OCOOM MOXYTh OyTu
KOH(iCKOBaHI a00 iX MOke€ OyTH HEIOCTaTHHO JJISI TIOBHOTO BPETYJIIOBaHHS BHUMOTH;
BIJIIIIKOTyBaHHS BUTpAT KommaHii. Take MOKpUTTS Jl€ TaM, e KOMIaHisl MOe 1 TOTOBa
BIJIIIKOTyBaTH OKPEMOMY JUPEKTOPY UM AUPEKTOpaM 30UTKH 3a iXHI HMOBIipHI
nporturnpaBHi nii. L[ yacThHAa MOKPUTTSA BIAIIKOJOBYE BUTPATH KOMIIAHII Ta MOXeE
pO3TIIAIaTUCA K 3aXUCT OanmaHcoBOi 3BITHOCTI. Hepiako mo30BM momaroThes 1 3a
dakToM HeadanI0CTi MOCaAOBOI OCOOH, IMOPYIICHBb IOJIO CIY>XKOOBIIIB, HEOOEPEKHOT
nyOniyHOI 3asiBU 3 HWOro OOKYy 1 HaBiTh HEJO3BOJICHOI Yy KOHKPETHIA CHUTYyalii
0e3a1ILHOCTI.

CrpaxyBaHHS  UMBUIBHO-TIPABOBOI  BIJANOBIIAJBLHOCTI €  MEPCIEKTHBHUM
HaIPSIMOM MOCHJICHHSI €KOHOMIYHOI 0€3MeKH KOMMaHii, OCKUIBKH Ja€ 3MOTY KOMITaHisIM
KOMIIEHCYBATHU 30MTKH BiJ peai3alii HeTpaJuUIMHUX BUAIB 3arpo3, SIKI HE TOKPHUBAE
JKoJIeH 1HmuK Buj crpaxyBaHHs [160, c. 37]. Crpaxyerbcsi HHMBUIBHO-TIPABOBA
BIIMOBIJAIBHICTh HE3AJICKHUX YJICHIB (HE3aJICKHUX HEBUKOHABUMX JUPEKTOPIB), IO
BUHUKAE Yy 3B'SI3KY 3 iX 000B'A3KaMH KOMIIEHCYBATH 30UTOK, 3aMOIISTHUI TPETIM 0cobam
y pe3yJibTaTi MOMWJIOK, JOMYIIEHUX MpPH YIPaBIiHHI TOBAPUCTBOM, 0€3 YTOUHEHHS
KOHKPETHUX TMIiJCTaB BUHUKHEHHS BIAMOBIIAIbHOCTI. Takuil 1HCTUTYT 3a0e3mnedye
Kpaluil piBeHb 3aXUCTY, OCKIJIBKH BIAIIKOIYBAaHHIO MUISATAIOTh 1 BUMAAKH, SIKI IIE HE
BiJTOMi CTPaxOBUKY Ta CTPaxXyBaJIbHUKY HAa MOMEHT YKJIaJJaHHS IOTOBOPY CTpaxyBaHHSI.

Ha nymky B.[.LKpaBenp, 1HCTUTYT cTpaxyBaHHS BIAMOBIIAJIBHOCTI IMOCAJOBUX
0ci0 aKI[IOHEPHOTO TOBAPHUCTBA SIK OJIMH 13 TapaHTOBAHUX CIIOCOOIB BIJIIKOyBaHHS
30UTKIB TOBApUCTBY € JOCUTH €(EeKTUBHUM Y pa3l Horo 3acrocyBaHHs. OnHAaK, y
3B’SI3Ky 3 HEJOCTATHIM BpETYJIOBAaHHSM TaKWX TPABOBIIHOCHH Ha 3aKOHOJABYOMY
piBHI, € MOTpeda HOPMATUBHOTO 3aKPIIJICHHS Y KOPHOPATUBHOMY 3aKOHOJABCTBI JJIsi
3aXHUCTY MpaB aKI[IOHEPHUX TOBAPUCTB 3a 30WUTKHU (IIIKOAY), 3aBJaHUX MOCAJIOBUMU
ocobamu TXHIMU HEMPABOMIPHUMH JTisIMHU 4u Oe3/isuTbHICTIO [156, c. 186].

3 iHmoro OOKy, Mae micue Takox 1 kputhka. CrpaxyBanHs D&O mocnabmroe

JTUCIUTUTIHYIOYMN €(PEeKT CyTOBOTO PO3IIISTY, CTBOPIOE MOPAIbHUM PU3UK 1 3MEHIIIYE
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BIJIIOBITAJIbHICTh JUPEKTOPIB 1 mocafoBux oci0 [4]; y 3B’$3Ky 3 YCBIIOMJICHHSM
MOKPUTTS X BIAMOBITAIBLHOCTI CIIPUSE 3pPOCTAHHIO KUIBKOCTI HEBIAIUX pIIICHb
HE3aJIS)KHUX TUPEKTOPIB CTOCOBHO peopraHizallli MiANPUEMCTB, BUXOIy KOMIIAHIA Ha
(GhOHIOBI PUHKH IIUIIXOM MEPBUHHOI eMicii akiii [48, c. 164].

3a KOpAOHOM BIJNOBiJHA MPaKTUKa € JOCTaTHHO NomupeHor. CTpaxyBaHHSA
BIJIMOBIIAJILHOCT] B yTOJlaX Mpo 3JUTTS Ta MOTJIMHAHHS BXKE JaBHO CTAJI0 MOMYJISIPHUM
MPOJYKTOM B YChOMY CBITI, HOT'O 0OCSTH AeAani OUIbIIIe 3pOCTAlOTh.

[To30BU mpoTH AUPEKTOPIB KOMIMAHIM Ta BEIMKUX KOPIMOpAIiii OOYHCIIOIOTHCS B
CIIA necstkamu, a TO i COTHAMH MUIBHOHIB Joy1apiB. [IpudyomMy KiTbKICTh 30UTKIB 3a
D&O mnocriitHo 3poctae. Tak, y 2003 p. cepeanst BapTiCTh MO30BY, MPEA'SIBICHOTO BiJT
iMeH1 akifioHepiB, ckiana $14,2 MiIH, BiJ IMEHI KOHKYPEHTIB a00 iHIIMX Oi3Hec-
napTHepiB (MocTadalbHUKIB, MiAPAAHWKIB) — $2,8 MuH, nepxkopra”iB — $7 wiH,
KITieHTiB — $1,6 mH.

Y mepion 2011-2017 pp. B €Bpomi YacTka TpaH3akKIliid, B SIKHUX
BUKOPHCTOBYBAJIOCS CTpaxyBaHHS BIAMOBIIANBbHOCTI, ckianana 9%. Y 2017 p. BoHa
craHoBuina 14%, a y 2018 p. — Bxe 17%. Ilpu npomy HaNOUIbIIE 3POCTAHHS
cniocrepiranoca B kpainax benimokcy (3 7% y 2011-2017 pp. mo 19% y 2018 p.), y
Bemukobputanii (3 17% y 2011-2017 pp. no 32% y 2018 p.) Ta B HIMEIIbKOMOBHHX
kpainax (3 4% y 2011-2017 pp. mo 12% y 2018 p.). Boanouac y kpainax LlenTpanbHoi
ta CxigHoi €BpoIH 115 YacTKa 3auiaeTbes Ha piBHi 10-11% [171].

AKTyanbHICTh CTpPaxyBaHHsS UMBUIBHO-NIPABOBOI BIANOBIAAIBHOCTI 3pOCTA€E
TaKoXX 1 B 3B’S3Ky 3 MIABUINEHHAM yBarm B €C 10 BIAMOBITAIBHOCTI KOMITAHIN Y
3B’s13Ky 3 IpuHATTSIM Jupexktusu 2024/1760 npo Halle)KHY MOBEAIHKY KOMIAHIN 10]10
cTajoro po3BuTKY (Corporate sustainability due diligence directive). ¥V BiamoBigHOCTI 3i
cT. 29 JIupekTuBHU JIep:KaBU-WICHU 3000B’s13aH1 rapaHTyBaTH, 110 KOMIMaHis Moe OyTH
NPUTATHYTA A0 BIJAMOBIJAJIBHOCTI 3a IIKOIY, 3aBJaHy (i3uuHii abo IpUIAUYHINA 0CcO0i,
3a YMOBH, II0: 1) KOMIaHisi HaBMHCHO ab0 uepe3 HEOoOEpeKHICTh HE BUKOHAaIA
3000B’s13aHb, BUKJIaAeHUX Yy cTaTTsax 10 ta 11, komu mpaBo, 3a60poHa un 3000B’ I3aHHS,
nepenideni B Jlomatky g0 1i€i JupekTuBH, cOpsiMOBaHI Ha 3aXHCT (DI3UYHOI UH

IOpUANYHOI 0coOM; 2) B pe3yibTaTi MOPYILIEHHS, 3a3HauY€HOro B MyHKTI (a), Oyna
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3aBJlaHa IIKOJa 3aKOHHUM iHTepecaM (Di3UYHOi a00 OPUAMYHOI 0COOM, SIKI 3aXHUIIEHI
HaIllOHAJIbBHUM 3aKOHOaBCTBOM (cT. 29) [20].

CrtocoBHO YKpaiHH, TO €KCIIEPTH CTPAXOBOTO PUHKY BKA3yIOTh, IO HA CHOTOJHI
HapaxoByeThCcsi Onm3bko 200 JIOTOBOPIB CTpaxyBaHHsS BIAMOBITAILHOCTI B YKpaiHI.
Jlume Tpu CTpaxoBHUKM B VYKpaiHI MalOTh y CBOEMY mopTdeni cTpaxyBaHHS
BIJIMOBIIAJIBHOCTI 1 JyXE€ YacTO PH3UKH TIEPENalOThCS Ha TEpecTpaxyBaHHS [0
JloHs10Ha, SIKIIO PiBEHb MOKPUTTS HAI[IOHAJIILHOTO CTPAXOBHKA HE 3aJ0BOJIbHAE KIIIEHTA,
KU BBakae, M0 Woro pusuku Buili. CTpaxyBaHHS (PiHAHCOBOTO CEKTOpa 3aBXKIU
Jopok4de, BUpOOHMY1 KOMIIaHii JemnieBini. JJoporum € crpaxyBaHHS BiAMOBIIATIbHOCTI
MOCaJI0BUX OCI0 Jep>KaBHUX KOMMaHIN K B YKpaiHi, Tak 1 Ha €BPONEHCHKUX PUHKAX.
Ha 3HmXeHHS IiHM BIUIMBAE€ HASBHICTh WICHA HATJAIOBOI paad 3 EKCIEPTHUMHU
3HAHHSIMU, OCKIJIBKU 1€ BKa3y€ Ha Te, 110 KOMIIAHIsS MEHII PU3UKOBaHA 1 CTaOUIbHA
[252].

[TyHKT TIpo CcTpaxyBaHHS Ha BHITQJ0K IIOMUJIKOBO yXBaJleHOro pimeHHs Directors
and Officers Liability Insurance naiiuacriiiie 3ycTpidaeThcsi y TOTOBOPAx 3 iHO3EMHUMHU
YJICHAMHM HarIsI0BUX paj. BomHoYac BiAMOBIIHE TOJOKEHHS BXXKE € 00OB’SI3KOBUM Y
KOHTEKCTI IHMBUIBHO-TIPABOBOI  BIAMOBIAAJIBHOCTI TIOCAIOBUX OCI0  JIepKaBHUX
YHITapHUX HIANPUEMCTB Ta TOCMOJAPCHKUX TOBAPUCTB, Y CTATYTHOMY KaIliTall SIKOTO
oinbiie 50 BiICOTKIB akIliid (4aCTOK) HaJeXKaTh JEPHKaBi.

BiamoBinno no 3akony VYkpainu «[Ipo ympaBmiHHS 00’€kTamu Jep>KaBHOI
BJIACHOCTI» BIJMOBIJANIBHICTh KEPIBHUKIB, YJIEHIB KOJET1aJIbHOIO BUKOHABUOTO OPraHy,
YJICHIB HArJISJIOBOI paJ JEPXKABHOTO YHITAPHOTO TMIAIMPUEMCTBA, TOCIOAAPCHKOTO
TOBApUCTBA, y CTAaTyTHOMY KamiTami sikoro Ounbmie 50 BiACOTKIB akiii (4acTok)
HajeXxaThb JiepXkaBi, 3a 30UTKU, 3aBlaHl IXHIMH JiAMU (OE3IISUIBHICTIO) MMiJ Yac
BUKOHAHHS CBOIX IOBHOBA)XXEHb, MOXKE OYTH 3acTpaxoBaHa 3a pPaxyHOK TaKOTO
JIeP’)KaBHOTO YHITAPHOTO IiAMPUEMCTBA, TOCIIOAAPCHKOTO TOBAPUCTBA SIK CTOPOHH, JJIS
3aXUCTY IHTEPECIB AKOI 3M1MCHIOETHCS BIMOBIIHE CTpaxyBaHHs (4. 3 cT. 14) [227].

Ha Buxonanus 3akony Oyino npuiinsato [locranosy KMV Big 4 nunns 2018 p. Ne
535 «Ilopsimok AOOPOBUIBHOTO CTpaxyBaHHsS BIANOBIIAIBHOCTI KEPIBHUKIB Ta YJIEHIB

HaTJISIIOBUX pajl Jep>KaBHUX YHITAPHUX IMIAMNPUEMCTB Ta TOCIOAAPCHKUX TOBAPUCTB, y
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CTaTyTHOMY KariTalli SKux Ouabine 50 BiICOTKIB akIliid (4acTOK) HajekaThb JeprKaBi»
(Ha CcBOTOJHI BTpaTWja YMHHICTH — IPUM. aBTOpa), y BIAMOBIAHOCTI 3 M. 3 sKOi
BIJIMOBIIAJILHICTh KEPIBHUKA Ta WICHA HATJIAIOBOI paay MiAMPHUEMCTBA, TOBAPHCTBA 3a
30UTKH, 3aBJaHl MANPUEMCTBY, TOBAPUCTBY iX MisIMH ab0 OE3IsUIBHICTIO I Yac
BUKOHAHHS HUMH CBOiX TIOBHOB@)XEHb, CTpaxyBajacs Ha MiJACTaBl JOTOBOPY
TOOPOBITFHOTO CTpaxyBaHHS BiIMOBINATLHOCTI KEPIBHUKIB Ta WICHIB HATJISAIOBUX Pa
MINPUEMCTBA, TOBAPUCTBA (1Tl - JOTOBIp CTpaxyBaHHs), YKIAJACHOTO 3 ypaXyBaHHSIM
BuMor 1poro [Topsaky [212]. [IpeameTrom TOTOBOPY CTpaxyBaHHS € MAaWHOBI THTEPECH
CTpaxyBaJbHUKA, II0 HE CylepedyaThb 3aKOHY Ta IIOB s3aHl 3 O0O0OB’SI3KOM 0CO0H,
BIIMOBIAANBHICTh  SKOI  3acTpaxoBaHa, BIIMIKOAYBaTH 3aBJaHl HEIWO  30UTKHU
CTpaxyBaJIbHUKY BHACIIJOK i a00 O€3isJIbHOCTI MiJi 4yaCc BHKOHAHHS HEK CBOiX
MOBHOBAXXEHB SIK KEPIBHHMKA a00 WIeHA HATJIAIOBOI pajy y 3B S3KY 3 IMpe’ SBICHHIM
OOTpyHTOBAHOI MPETEH31T CTPaxyBaIbHUKOM.

VY 3rajanoMy NOpsiAKY BU3HAYAIMCS MPUOIM3HUM Mepentik Al un 0e31sIbHOCTI
YJICHIB HArJIAI0BO1 paju il YaC BUKOHAHHS HUMH CBOiX IMOBHOBA)KEHb SIK KEPIBHUKA
a00 4YJeHa HarIs0BOI paay MiANPUEMCTBA, TOBAPUCTBA, BHACIIAOK AKUX MOXYTh OyTH
3aBaaHi 30uTkH ToBapucTBY. [lopsi 3 TUM BKa3zyBaocs, 0 HE € CTPAXOBUM BUIIAJKOM
Takli moxii: 1) moAli, pU3MK HACTaHHS SKUX 3aCTPAaXOBAHO BIAMOBIIHO 10 I1HIIUX
000B’s13KOBUX a00 JOOpOBUIbHUX BHUIIB CTpaxyBaHHA; 2) HaBMHUCHI [ii ocoOw,
BIIMOBIAANBHICTh SIKOi 3acTpaxoBaHa, SKIIO BOHM OYJM CIpsSMOBaHI Ha HAaCTaHHS
CTPaxOBOTO BHITJIKY, KpIM JIiiA, TTOB’A3aHUX 3 BUKOHAHHSIM HUMHU TPOMAJISTHCHKOTO YH
CIIy’KO0BOT0 00OB’5I3Ky, BUMHEHHUX y CTaH1 HE0OX1qHOT 000poHHU (0e3 mepeBUIleHHs ii
MeXK) a0 II0JI0 3aXUCTY MaiHa, YKUTTS, 3JI0POB’ s, YECTI, T1IAHOCTI Ta A1JI0BOT pemyTarlii;
3) HapaxoBaHl HIANPUEMCTBY, TOBAapUCTBY IuTpadu, meHs; 4) IHII BHUIAJKH, SKI
BHU3HAYCHI 32 JJOMOBJICHICTIO CTOPIH y JoTOBOpi cTpaxyBanHs (1. 12). OgHak 3rogom
BianoBigHui Ilopsinok OyB ckacoBanuii Ha mifcTtaBi [loctranoBu KMY Ne 433 Bing 23
kBiTHS 2024 p. «IIpo BU3HAHHA TakWMMH, IO BTPATHJIM YMHHICTh, OcTaHOB KaliHeTy
MinictpiB Ykpainu Big 4 mumas 2018 p. Ne 535 1 Big 20 ciunst 2021 p. Ne 28» [195].

He3Baxaioun Ha CKacyBaHHS BIAMNOBIIHOIO MOPSAKY, CTpaXxyBaHHS LUBUIBHO-

MPaBOBOI BIJAMOBIJAIBHOCTI HE3AICKHUX NUPEKTOPIB MponoBXKyeThes. B 2024 p. AT
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«Yxpraz0aHk» YyKJaB JIOTOBIp CTpaxyBaHHS IMBUILHO-TIPABOBOI BIMOBIIAJIBHOCTI 3
I[IHOO JoroBOpY 2 322 834 rpH 25 KOII. Ta CYKYITHUM JIIMITOM BiAmkoayBanHs 76 004
000 rpu [111]. A AT «YkpnomTa» yKiIajlo JOTOBIp CTpaxyBaHHS LUBUILHO-TIPABOBOI
BIIMOBIAABHOCTI MOCamoBUX oci0 (m1i a6o Oe3isIbHOCTI MiJ 4ac BUKOHAHHS CBOIX
MOBHOBAYKEHB K WieHA) 3 JiMiToM BiamkoayBanus 61 500 tuc. rpu [125]. ¥V norosopi
AT 3actpaxyBajio IWBUIBHO-TIPABOBY BIJAIMOBINATBHICTh HE3aJIC)KHUX HEBUKOHABYMX
JUPEKTOPIB 3a BUMHEHHS TaKWX JIi: MPOBAKEHHS 1HBECTHIIMHOI MISIILHOCTI, sKa
npu3Bena 10 30uTkiB AT; omnpumonHeHHs (IHAHCOBOI 3BITHOCTI, SKa MICTHUTh
HEJIOCTOBIPHY 1H(OpMaIlito Ta mpusBena 10 30uTkiB AT; BUCIOBIIOBaHHS 1 3asBH BiJ
iMeHi AT, AKi HETaTUBHO BIUIMHYJIU HA JUIOBY pEIyTaIlil0 TOBApUCTBA Ta MPU3BEIHU JI0
30utkiB  AT; 3aBgaHHs 30MTKIB BJIACHMKAM TIiJi 4Yac TMPOBEACHHSA MPOLEAYP
peopranizariii Ta JIKBiJaIi MANpUEMCTBA, TOBAPUCTBA Ta TOCMOAAPCHKUX OpraHi3alliid,
YOPABIIHHSA ~ SKUMHU  3I1MCHIOIOTH  MIANPUEMCTBO, TOBAapPUCTBO;  PO3TOJOLIEHHS
CIIy00BOi 1 KOHPIAEHIIHHOT 1H(OopMaIlli Ta KOMEPUIAHOT TAEMHUII, IO MPU3BENIO A0
30utkiB AT; yknageHHst Bi iMeHi AT yroa, B ToMy 4uCIl THX, B SIKHX € OCOOHCTa
3aI[1KaBJICHICTb, SIKI MPU3BEIHN A0 MPEJ] SIBJICHHS MPETEeH31il TpeTiIMU oco0aMu Ta, SIK
Hacligok, 30uTkiB AT; iHmn maii, mo npuszBenu no 30uTkiB AT, Ha miacTaBi SKUX 1
TITBKK y 3B’S3Ky 3 BHKOHAHHSIM TIOBHOB&)XEHb SK 4YJCHA HArIsAA0BOI pamd abo
TeHEPAIBHOTO JUPEKTOpa MpeN SIBISEThCS TMpEeTeHsis, Mo 3a3HadeHa y Jloromopi
ctpaxyBanns (m.2.1.1.) [113].

OpHak y 1UIOMYy CTpaxyBaHHS LMBUIBHO-TIPABOBO1 BIJAMOBIJAIBHOCTI BCE K HE
Ha0yJI0O 3HAYHOTO TOMIUPEHHS, 10 00yMOBIIeHO psioM (akTopis. [lo-niepiie, BiACyTHE
3aKOHOJIaBU€ 3aKPITUICHHS CTPaxXyBaHHS BiJIMOBIIaJTLHOCTI KEPIBHUKIB IOPUIUYHUX OC10
JUIS aKI[IOHEPHUX TOBApHUCTB y Iijiomy. Ha chorogni Takuit 000B’SI30K OOMEKYETHCS
aumie 000B’S3KOBMM CTpPaxyBaHHSIM IOPUIWYHOI  BIAMOBINATBHOCTI HE3AJICKHUX
nupekTopiB aep:xkaBHUX AT Ta AT 3 yacTKOw Jep’kaBH B CTaTyTHOMY KamiTaui He
Mmenie 50%. OcTaHHI CTaHOBIATH JIMILE HE3HAYHY YaCTUHY CEpeJ] YCIX 3apeeCTPOBAHUX
B Ykpaini AT. Tomy He3anexHi WiE€HH HArJISAOBUX paJ mnepeOyBaroTh y OLIbII

HEBUT1JJTHOMY IPABOBOMY CTAHOBHIILII, OCKUIBKH X JISUIBHICTB MOKH 1110 HE CTPAXy€EThCS
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B OOOB’SI3KOBOMY MOpPAJIKY, 10, 3BUYANHO, BIUIMBAE HA XapakTep NMPUUHATUX HUMHU
pIllIeHb Y KOPIIOPaTUBHOMY yIIpaBiiHHI [92, ¢. 24].

[lo-npyre, He3HAUHMII PIBEHb CTPaxyBaHHS HE3aJCKHUX IUPEKTOPIB Oarato B
YOMY MOSICHIOETHCSI BIICYTHICTIO B YKpaiHl IPAKTUKHU CTATHEHHS 30MTKIB 3 MOCAIOBUX
oci0 opraHiB ympaBIliHHs, y TOMY YUCHI 3a iX HeobepexHi mii (0e3misutbHICTh). Cyau B
YkpaiHi B mepeBaxxHiil OLIBIIOCTI BUMAJKIB CTATYIOTh 3 KEpIBHUKA 30UTKU JIUIIIE B pasi
JIOBEJICHHsI YMUCHUX 1K (Oe3aisibHOCTI). OHAK Taki Ail HEe HAJIEXKaTh JO CTPaXOBHX
BUIAJKIB, SIKI TOKPUBAIOTHCS CTPAaXOBHUM BiamkoyBaHHsAM. Kpim Toro, B Ykpaini noci
HE PO3BMHEHA IpaKTHKa IpPE'sBICHHS MO30BIB (HENPSMHUX I030BIB) IO KOHKPETHHX
ynpasiiHIliB. [1030Bu mpo BIAIIKOAYBAaHHS 3aBAaHUX 30MTKIB MOJAIOTHCS B OCHOBHOMY
0e3nocepeIHbO 0 AKI[IOHEPHOTO TOBAPHCTRA.

[To-TpeTe, HOpMaTHBHE 3a0€3MEUEHHS MNPOLENYPU CTATHEHHS 3 HE3aJeKHUX
JTUPEKTOPIB, Tpen sSBICHHS I030BY B TOPSAKY TOCIMOJAPCHKOTO CYAOYMHCTBA IIIE
JIOCUTDH HEJAOCKOHAJIE.

Takum unHOM, cepel NPUYUH, L0 MEPELIKOKAIOTh PO3BUTKY MPAKTUKU
CTpaxyBaHHS BiANOBIIAJIbHOCTI HE3AJEKHUX TUPEKTOPIB B YKpaiHi, BApTO BUILIUTH: 1)
BIJICYTHICTh 3aKOHOJABYOTO 3aKPIIUICHHS CTpaxyBaHHs BIAMOBIIATbHOCTI KEPIBHUKIB
IOpUIMYHUX ©0ci0; 2) He3HayHa TMpaKTHKa TMpEeIsSBICHHS MaWHOBUX BHMOT [0
KEpIBHUKIB  IOPUIMYHUX 0Ci0; 3) aKUEHTyBaHHS YyBarM HOPMOTBOPIS  Ha
aJIMIHICTPATUBHY Ta KPUMIHAJIbHY BIJIMOBIJATBHICTH KEPIBHUKIB FOPUIUYHUX OCIO.

ToMy BIOCKOHaNEHHS BITYM3HSHOTO KOPIOPATHMBHOTO 3aKOHOJABCTBA MOTpeOye
BKJIFOYEHHSI TIPABOBUX HOPM, IO 3aKPIIUTIOIOTH OOOB’SI3KOBE CTpaxyBaHHS IIMBUIBHO-
MPaBOBOI BIJIMOBIIAJILHOCTI MOCA0BUX OC10 opraHiB ymnpasmiHHs AT 3a HOro paxyHOK,
OCKIJIBKU 1€ HE€ TIIbKM 3yMOBUTH TapaHTYBAaHHsS MOBHOTO BIJIIKOJIYBaHHS 30WUTKiB
TOBApUCTBY, a W MIABUIINTH €(PEKTUBHICTh MPAKTUKU YIPABIIHHS TOBAPUCTBAMHU
HOMIHAJIbHUMU JAUPEKTOPaMH, SIKi B pa3i MOJaHHS MO30BY MOXKYTh 3asBHTH IPO CBOIO
HEIIaTOCIPOMOXKHICTH [150, c. 132].

Y mHaymi KOpHNOpPaTHMBHOTO TIpaBa BHUCJIOBIEHO JyMKY IIpO Te, IO ICHYE
HEOOXITHICTh B OOOB’S3KOBOMY TOPAJIKY 3aKpIUTH MEXaHI3M CTpaxyBaHHS

BIJIMOBIIAJILHOCTI MOCAJ0BUX 0Ci0O opraHiB KopropaTuBHOTO ynpasimiHnas AT. Ane mpu
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IIbOMY TIOJIO)KEHHS TIPO CTpaxyBaHHsS BIJMOBIIAIBHOCTI TOCAJAOBUX OCIO OpraHiBb
KOPIOPATUBHOI'O YIIPaBJIiHHS MOBUHHO OyTH chOpMYIbOBaHE caMe SK MpaBo, a He SK
00OB’S130K, fAK II€ y BHUMAAKy 3 apOITpaXHUMU KEPYyIOUMMHU Ta MPUBATHUMH
BUKOHABIISIMU, OCKUIBKM OCTaHHI BHUKOHYIOTH JIeJIETOBaHI JIep»aBor (YHKINI 1070
BUKOHAHHS CyJOBHX pimieHs [145, c. 132].

3 HaBeNEHOIO BHIE TOYKOIO 30py BaXKO TMOTOAWTHCA B KOHTEKCTI
BIIMOBIJATBHOCTI HE3aJICKHUX WICHIB (HE3aJIC)KHUX HEBHUKOHABUMX JHUPEKTOPIB).
MoxrBo, BoHa Oyna O JOpPEYHOI0 B KOHTEKCTI CTpaxyBaHHsS LHBUILHO-TIPABOBOI
BIJIMOBIJIAJILHOCTI TOJIOBHOTO BHUKOHABYOIO JHUPEKTOpa, WWICHIB (HEBUKOHABYMX
JTUPEKTOPIB) HATJIAIOBOT paau (paau IUPEKTOPIB), sIKl € Oe3mocepeHhO aKiliOHEpaMu
nporo AT abo ix mpeacTaBHUKaMU. AKIIOHEPU (WICHU HAIJISIIOBOI pajii) HA BIACHUU
pO3Cy/1 IOBUHHI OOMpaTH OJMH 13 JBOX MOXJIMBHUX BapiaHTiB: 1) 3acTpaxyBaTd CBOIO
BIJIOBIJIAJIBHICTG 1 TaKUM YMHOM JHUBEPCU(PIKYBATH PHUZHKU 3BEPHEHHS J0 HUX
MalHOBHX BUMOT PO BIJIIKOAYBaHHS 30MTKIB; OJHAK CIIJIa4yBaTH BIAMOBIIHI CTPAXOB1
IJIaTeX1, 0 B KIHIICBOMY PaXxYHKY BIUIMBA€E Ha JOX1J MIAMPUEMCTBA B O1K 3MEHILICHHS;
2) 3a0IIaIUTH, HE CTPaxyBaTh CBOIO IMBUILHO-MIPABOBY BIJAMOBIIAIBHICTh, OJHAK Y
TaKOMYy BUTAJKY ICHY€ PU3HK 3a3HATH 3HAYHO BUIIMX MEPCOHATBHUX MAaHOBUX BTpAT,
y BUNIAQJKY CTATHEHHS 30MTKIB 32 3aBJaHy IIKOAY aKI[IOHEpaM Ta 1HIIMM 1HBECTOPAM.

OnHak HE MOYKHA ITOTOIUTHCSA B KOHTEKCTI BIAIIOBIIAJILHOCTI HE3AIEKHUX WICHIB
(He3aJe)KHUX HEBUKOHABYMX IUPEKTOpPiB). OCTaHHI € HallMaHUMHU oco0amu, sIKi He
NPUIMAIOTh MIOJEHHI YIPABIiHCHKI PIIIEHHS, a BIANOBIIHO HE BIUIMBAIOTh HA PILLICHHS
npo AOOPOBUIbHE CTpaxyBaHHs IMBUIHBHO-NPABOBOI BIAMOBIAANBHOCTI. [luTanHs TIpo
YKJIAJCHHSI OTOBOPY MPO CTpaxyBaHHS IIMBUILHO-TIPABOBOI BiJIMOBINATBHOCTI BiJ iX
BOJI1 HE 3aJI€KUTbD.

Sk Oyno oOrpyHTOBaHO B MiApo3aut 1.2., posib HE3aneKHUX WIEHIB (HE3aIeKHUX
HEBUKOHABYMX JTUPEKTOPIB) TOJISITAE B TOMY YHCHI, OO ISTH 3 TIEBHOK JI0JICIO
PU3HKY, BUXOAWTH 3a pPaMKH CTaHAAPTHUX PIIIEHb Ta NPAKTHUK, 0 SKUX 3BUKIN
aKI[IOHEpH Ta IX MPEJACTAaBHUKH B IIPOIECI MPUHHATTS PIllIeHb B CKJIaAl HArJsSI0BOI

paau.
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[To-apyre, yCBIIOMIIEHHS PU3UKY CAMOCTIMHO BiIIIKOAOBYBAaTH BapTICTh 30UTKIB,
3aBJIaHUX TOBAPHUCTBY, OE3YMOBHO, BIUIMBA€ HAa HE3AJCKHICTh NPUUHSTTS PIllICHb.
CymkeHHsl Takux oci06 He OyAyTh HE3aJICKHUMH, JTOMIOKHM BOHH 3B’S3aHI IMOBIPHICTIO
CaMOCTIHHO HECTHM BIAMOBIOAJIBHICTH, 3a 3aBaaHl 30uTku. ToOTO g Makcumizarii
e(EKTUBHOCTI IILOTO MPABOBOTO 1HCTUTYTY HEOOXITHUM € BIIMEXKYBaTH HE3AJICHKHHUX
YJIeHIB (HE3aJeKHUX HEBMKOHABUUX TUPEKTOPIB) Bl IMOBIPHOTO MPUTATHEHHS iX 10
BlanmoBigagbHOCTl. OpHak Taka AISUIBHICTR IIMX II0CAJOBHUX 0cl0 IMOBHMHHA
3MIACHIOBATHCSA B pamMKax npuHOUITY business judgment rule. JIii He3ane)KHUX YJICHIB
(He3aJe)KHUX HEBUKOHABYMX JTUPEKTOPIB), BUMHEHI HUMU HEJOOPOCOBICHO, 31
3JIOBKUBAHHSM CBOIM MOCAJIOBUM CTAHOBUIIIEM, HE MOXKYTh OXOILIIOBATUCS CTPAXOBUM
BUITaTKOM.

ToMy CTOCOBHO cTpaxyBaHHS  BIJIMIOBIJAJBHOCTI  HE3aJCKHUX  YJICHIB
(He3aJIe)KHUX HEBUKOHABYMX JUPEKTOPIB) CI1J] BECTU MOBY came mpo o0oB’s30k AT, a
He npaBo AT 3acTpaxyBaTu iX LMBUIBHO-NPABOBY BIAMOBIAAIBHICTh. TOBapHUCTBO
3000B’s3aHe 3aCTpaxyBaTH BiANOBIJAIBHICT HE3AJNCKHUX WICHIB (HE3aIC)KHHUX
HEBUKOHABYMX JIUPEKTOPIB) I 3a0€3MeUeHHS MPUUHATTS HUMHU HE3aaHTaKOBaHUX
00’ €KTUBHHX PIIICHb.

Jlist 3a0e3neueHHs 00’ €KTUBHOTO HE3aJIEKHOTO MPUNHATTS pilIEeHb HEOOXITHUM
€ CTpaxyBaHHs IUBLILHO-TIPABOBOI BIJMOBIIAJIbHOCTI HE3AJIEKHUX UJICHIB (HE3aJICKHUX
HEBUKOHABYMX JIUPEKTOPIB) HAISA0BOI pamu (paau AupekTopiB). BiamosigHwmii
000B’s130K MOBUHEH OyTH MOKJIAJIEHUI HA TOBAPUCTBO.

VY 3B’S3Ky 3 IIUM NPONOHYEMO JOMOBHUTH CT. 90 3akoHy YaCTUHOIO 5 TaKOro
3MICTY:

«5. AKxIuioHepHE TOBApUCTBO 3000B’A3aHE YKIACTH JOTOBIP CTpaxyBaHHS
BIJIMOBIIAJILHOCTI HE3AJICKHUX WICHIB (HE3aJICKHUX HEBUKOHABYMX JIUPEKTOPIB) 3a
30UTKW, 3aBaaHi ixXHIMH JisMu  (O€3AISUIBHICTIO) MM 4Yac BHUKOHAHHS  CBOIX

ITIOBHOBAXXCHbB».
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BUCHOBKH

Ha ocHOBI JOCHIDKEHHS TEOPETUKO-TNIPABOBUX 1 TMPAKTUYHUX AaCIICKTIB
peryJioBaHHs MPaBOBOIO CTaTyCy HE3aJEKHOTO ujieHa (He3aJeKHOTO HEBUKOHABYOTO
JTUPEKTOpa) HarjisaoBoi paau (paad AUPEKTOpiB) chHOpPMYIHLOBAaHO TaKi OCHOBHI
M1JCYMKOBI MTOJIOKCHHS:

1. BcranoBieHo, 1m0  1HCTUTYT  HE3aJEXHOrOo  wieHa  (HE3aJeXHOTO
HEBUKOHABYOIO JIMPEKTOPA) HATJISAOBOI paau (paau TUPEKTOpiB) chopMyBaBcs BIepIIe
B CIIA y 3B’s3Ky 3 HEOOXIIHICTIO MPOTH/II 3JIOBXUBAaHHAM MOCAJ0BHUX OCIO OpraHiB
KopniopatuBHoro ympaBiiHHi AT. Ha cphoromHi B 1HO3EeMHHMX — CHCTEMax
KOPIOPATUBHOTO YIIPABJIiHHS YTBEPAWINUCS JBI MOJENI HOPMATUBHOIO 3aKPIIJICHHS
HE3aJICKHUX JUPEKTOpiB: 1) amepukaHchbka, Yy BIANOBIAHOCTI 3 SKOK B
KOpPIOPAaTUBHOMY TMpaBl B IMIIEPAaTUBHOMY TOPSIAKY 3aKpIIUTIOETHCS — MOcaja
HE3aJIe)KHOTO JTUPEKTOpa; 2) OpUTaHChKA, Y BIAMOBIAHOCTI 3 SIKOKO HOPMHU CTOCOBHO
HE3AJIEKHOTO JUPEKTOpa MAalTh PEKOMEHJALIMHUI XapakTep 3 YypaxyBaHHIM
MPUHITUITY «IOTPUMYICS 00 MOSICHNY.

2. 3anpoBa/KECHHS IHCTUTYTY HE3AJICKHUX WICHIB (HE3aICKHUX HEBUKOHABUMX
JTUPEKTOpiB) B YKpaiHi 0O0yMmoBieHO: 1) moTpe0or0 3aXHCTy MpaB MIHOPUTAPHUX
1HBECTOPIB; 2) HEOOXIAHICTIO BUKOHAaHHA BUMOr JloroBopy mpo acoriaimioo Mix
VYkpainoto ta €C y cdepi KOpHopaTUBHOTO YIpPaBIiHHS; 3) BOPOBAIKEHHSIM
MDKHApOJIHUX CTaHAapTiB ctocoBHO [IAT, akmii sSKuX BKIIOYEHO N0 Oip>KOBOTO
peecTpy, 3 METOK MiHIMIZalli PU3UKIB HEIIATOCTIPOMOXHOCTI, 3JIOBKMBAHHS
CIIy’)KOOBHUM  CTaHOBWINIEM  TOIIO; 4) KOHBEPrEHIIIEI0  MPaBOBUX  CHCTEM
(KOHTMHEHTAJIBHOI Ta aHTJIO-aMEPHUKAHCHKO1) y chepi KOPIIOPATUBHOTO YIIPABIIHHS.

3’sCOBaHO, 10 y4acTh YWIEHIB MPO(CHIIKOBOr0 Oprany B HarjsaoBii pasal Oyna
NEPIIOI0 CpoOO0I0 B 3aMPOBAIKEHH] HEYTIEpeKEHUX (He3aIeKHUX ) WICHIB HAIJIA10BOT
paad y BITYM3HSHOMY KOPHOpPATHBHOMY TIpaBi, sika, OJHAK, HE 3HAWIIIA HAJIECKHOTO
3aCTOCYBaHHS B IPAKTHII KOPIIOPATUBHOTO YIIPABIIIHHS.

3. ApryMEeHTOBaHO, IO JKOJIEH 3 ICHYIOYMX MEXaHI3MIB KOHTPOJO (1HCTHTYT

HE3AJIKHUX JIUPEKTOPIB, y4yacTh MpAI[iBHUKIB y HarisIoBid pani) He 3ale3nedye
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CTPUMYBaHHS BiJl 3JI0BXKMBaHb Ta YHUKHEHHS CIPSMOBAHOCTI KOMIIaHIi JIMILE Ha
3aJI0BOJICHHSI IHTEPECIB aKIIOHEPIB 0€3 ypaxyBaHHS 1HTEPECIB JICP’KaBU Ta TOBAPUCTBA.

Opmnak 3a yMOB ciabkocTi mMpoQCHUIOK Ta iX B3a€EMOJIl MK CO0O0I0, PU3UKY
3BIJILHEHHS 0€3 MOJKJIMBOCTI 3HAUTH aJIbTEPHATHUBHE poOoue Miclie e(PEeKTUBHIIIUM €
3aCTOCYBAaHHS IHCTUTYTY HE3aJeKHUX YJICHIB HArMSA0BOI paau (paau IUPEKTOPIB).
[lepeBaramMu yd9acTi HE3QJICKHOTO IUPEKTOpPA B KOPIOPATHBHOMY YIIPABIIHHI €:
OOMEXEHHSI ydYacTl JUPEKTOpiB-lHCaWaepiB; OOMEXKEHHS BIUIMBY MaKOPUTAPHUX
aKIlOHepiB; BpaxyBaHHSA IHTEPECIB YCIX TpYI CTEHKXOJAEPiB, a HE JIMIIE OKPEMHX
aKI1OHEpPiB; 3aJy4YeHHs 1HO3EMHHUX IHCTUTYLIMHHMX IHBECTOPIB; BpaXyBaHHS JIOCBITY
KOPIOPAaTUBHOTO YIPABIIHHS 1HIIMX KOMIAHIM; TMIJBUIIEHHS UIOBOT pemyTaiii
KOMMaH1i Ta MiABUIIEHHS ()IHAHCOBUX IMOKA3HUKIB KOMIIAHI1 (3pOCTaHHSI KPEIUTHOIO
pPEHTHHTY TOBAapUCTBA, BHUINA oOINepalliiiHa Ta (iHAHCOBA NPOIYKTUBHICTH TOIIO);
3HM)KEHHSI pO3MIpY BHUHAropoJau MOcCaZoBUX Oci0 ToBapucTBa. OQHAK aHAII3 JIOCBITY
y4acTl HE3&JICKHUX TUPEKTOPIB B KOPIOPATUBHOMY YIPABIiHHI 32 KOPJOHOM [a€
MIJICTaBU  CTBEP/UKYBATH, 10 TpsiMa 3aJIekKHICTh MDK HAasBHICTIO/BIJCYTHICTIO
HE3AJIEKHUX JIUPEKTOPIB y CHCTEM1 KOPIOPATUBHOTO YMPABIIHHA Ta €()EKTUBHICTIO
MIPABOBOTO PETYJIIOBAHHS 1 EKOHOMIYHUMU TTOKA3HUKAMU MIIMPUEMCTBA BIJICyTHSI.

4. Ha ocHOBI aHaii3y MPAaKTUKKA 1HO3EMHUX KpaiH BHUSBIICHO, L0 MIIAXOAHU O
IOPDUIMYHOTO  3aKpIIJIEHHS TMPABOBOTO  CTaTyCy HE3AICKHHX JUPEKTOPIB Y
KOPIIOPAaTUBHOMY  YMpaBJIiHHI 32 KOPJOHOM CYTTE€BO pi3HAThCA.  Haifbinpmn
MOIIMPEHUMHU € 3aKPIMJICHHS 1X MPaBOBOIO CTAHOBHWINA B TaKMX akTax: 1) creriaibHi
3aKOHM MPO KOMTMAaHii; 2) mpaBuiia JICTUHTY (HOHAOBUX O1pik; 3) HAI[IOHAJIBbHI KOJIEKCH
KOPIOPAaTUBHOTO yMpaBliHHI; 4) KOJAEKCH KOPIOPATUBHOTO YIMPABIIHHS OKPEMHUX
koMmanid. [Ipy 1bOMy BIACYTHI €IUHI KpHUTEpii HE3AJEKHOCTI Ta MAIOTh MICIE
BIJIMIHHOCTI B TIOPSIIKY OOpaHHs (TIpU3HAYEHHS) HE3aJISKHUX AUPEKTOPIB. SIK y Teopii
KOPIOPAaTUBHOTO TMpaBa, TaK 1 B 3aKOHOJABCTBAaX I1HO3EMHUX KpaiH TMOHSATTS
HE3aJIC)KHOCT1 BITHOCUTBHCS 10 KaTeropii OI[IHOYHUX, a MOr0o TPAKTYBaHHS Ta BUKJIAJ Y
MPaBOBUX CHUCTEMax 3ajiekaTh BiJ OCOOJMBOCTEH COIAIIbHO-EKOHOMIYHUX YMOB

KOHKPETHO1 CUCTEMU IIpaBa Ta MOJEJ1 KOPIOPATUBHOTO YIPABIIIHHS.
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5. Ha mingcraBi TOpIBHAHHS BIJMOBIAHUX TMPABOBUX HOPM BITUYHU3HSHOIO
aKI[IOHEPHOTO MpaBa 3 acquis communautaire €spomneiicbkoro Corw3y BCTaHOBJICHO, 110
B KOPIOpPAaTHBHOMY TIpaBi YKpaiHW BpaxoBaHO OUIBIICTH BUMOr Pekomenmairii
2005/162/€C mono 3acaa ydacTi He3aJde)KHUX HEeBUKOHAaBUYMX AupekTopiB B AT. [lpu
IbOMY Ha BiJIMiHY BiJl TUCHO3UTHBHOTO MPHUHIIMITY, 3aKpirjieHoro B Pexkomenmarisx
€C, HasgABHICTh HE3AJIEKHUX HEBUKOHABUUX UPEKTOPIB B YKpaiHi 1 myOmiuyHux AT
Ta AT 3 Iep’KaBHOIO YaCTKOIO BIACHOCTI € 000B’3KOBOIO.

3anpononoBana Pekomenpariero 2005/162/€C auckpenis 00 TIyMadyeHHS
HE3aJIeKHOCTI  HE3AJEeKHMX  HEBUKOHABUMX  JHUPEKTOPIB  3YMOBIIOE  PHU3UK
HEZ00pOCOBICHOIO BUKOPHUCTAHHS MOBHOBAKEHb 1 BUKPUBJIEHHSI CYTHOCTI HOHATTS
«HE3AJICKHICTHY, KA KOHIIENTYaJIbHO 3aKJIaJIcHA B [[bOMY MPABOBOMY 1HCTUTYTI.

6. 3BakaruM Ha YKHCIECHHICTh BUMOT, SIKI CTABIISTHCS IO HE3AICKHUX YJICHIB
HarIsA0BO1 paau (paau JUPEKTOPiB), po3po0JICHO iX KiIacu(IKaIlllo B 3aJICKHOCTI BII;
I) temnopansHOi nmii BUMOrH Ha: 1) MOCTIMHO niro4i (HemepeOyBaHHS B JUIOBUX
CTOCYHKaX 31 3HaYHUMHU aKI[IOHEpaMH, BIJICYTHICTh y BJIACHOCTI IMEBHOTO 3HAYHOTO
MaKeTa akilii; 2) TUMYacoBO J1t04i (JI1MCHI HA MOMEHT BCTyIy Ha mocany); II) metomy
MPaBOBOTO PETYJIOBaHHS: 1) BUMOTHM PEKOMEHIAIIWHOTO XapakTepy; 2) BUMOTH, IO
MarTh Xapaktep 000B’s3koBocTi; III) ropuanyuHoi cunu — BcTaHOBJEHI: 1) 3akoHOM; 2)
MiA3aKOHHUMH  HOPMAaTUBHO-TIPABOBUMH  aKTaMHu; 3)  aKTaMd  JIOKaJIbHOI
npaBoTBopyocTi; V) KpuTepiro HasgBHOCTI/BIACYTHOCTI: 1) MO3UTHBHI (BHUIA OCBITA,
MOBHA IIUBUIbHA AI€3aTHICTh TOLIO); 2) HEraTUBHI (BIJICYTHICTh POJUHHUX CTOCYHKIB,
HernepeOyBaHHs Ha BIAMOBIIHIN MOcajl B CyKyImHOCT1 Ouibiie Hik 12 pokiB 1 T.1.).

7. Homenmeno, mo 3abopoHa oO0iiiMaTH mocaxy ocobam, sKi paHile
CHIBIpAIIOBAIM 3 1HO3EMHUMH UM MIDKHAPOJAHUMH HEYPSJIOBUMH OpraHizalisiMH,
KBOTYBaHHsI 4M Oy/b-siIKe 1HIIIE OOMEKEHHS 3a KPHUTEPIEM TPOMAJSHCTBA ad0 BHUMOTa
CTOCOBHO TIOBHOI BIJICYTHOCTI 1HO3EMHHMX TpPOMAJsiH CEpe/]l HE3aJeKHHUX YJICHIB
HarsIoBoi  panau  (paad  AUPEKTOpIB)  CYNEpEeuuTh  3acajaM  BITUHU3HSHOTO
KOPIOPATUBHOTO YIIPABJIIHHS Ta HETATUBHO BIUTMBATUME HA BUXI1J ITUX MIAMPUEMCTB HA
1HO3€MHI PHUHKH, iX IHTErpamil0 B CBITOBY €KOHOMIYHY CHUIBHOTY Ta B ILJIOMY

3aIIKOIUTh €(hEeKTUBHOMY KOPIIOpATUBHOMY yrpaBmiHHIO AT.
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KinpkicHu#t cknaa He3aJIe)KHUX YieHIB (HEBUKOHABUMX JIUPEKTOPIB) HATJISIIOBOL
panu (paau AUPEKTOPIB) € HOPMATUBHO BU3HAYCHUH MUIIXOM 3aKPIIUICHHS 1X BIAHOCHOL
YaCTKHU y 3arajibHIN YMCETHLHOCTI YICHIB HATJISI0BOI paau (paau TUPEKTOPIB).

8. BcTaHoBiieHO, 110 HE3aJEKHUM TUPEKTOp 3000B’s3aHUN OpaTH y4yacTh Y
TOJIOCYBaHHI Ha 3acCilaHHAX HATJAI0BOI pamu (paaud JUPEKTOPIB) 3 YCIX MUTaHb, IO
BITHOCATBCS 110 ii KommeTeHii. OCHOBHUMU (Ta OJHOYACHO 000B’I3KOBUMH X04a O IS
OJIHOTO 3 iX 3arajJibHOi KIJIBKOCTI) HaNpSAMKaMU YYacTl HE3aJeKHOro JUPEKTOpa B
yHnpaBiiHHI TOBapUCTBOM €: 1) (popmyBannsa ctparerii AT; 2) KOHTpPOJIb 3a OIJIATOIO
npartli; 3) pU3MK-MEHEI)KMEHT; 4) MOHITOPUHT €(DEKTUBHOCTI HArJAI0BOI pajau (paau
JTUPEKTOPIB); 5) ayuT; 6) OIIHKA MIsUIBHOCTI TOBAPHUCTBA.

9. OGrpyHTOBaHO, IO MOPHAWYHO 3aKPITUICHE OOMEKEHHS MaKCHMAaJbHOTO
nepiojly mepeOyBaHHS HE3aJIEKHOTO YJieHA HarjsaaoBOi paau (paaud AUPEKTOpIB) Ha
1ocajil € BUIIPABJIAaHWUM, OCKUJIBKH IOTEHI1HHAa O€3CTPOKOBICTh 3YMOBUTH 3HM)KCHHS
e(heKTUBHOCTI iX poOOTH y 3B’SI3KYy 3 BIJACYTHICTIO HEOOXIAHOCTI JOBEJCHHSI CBOEI
PEe3yJIBTATUBHOCTI JI0 HACTYIHUX 3arajJilbHUX 300piB, Ha SKUX BHUPINTYBAaTUMETHCS
MUTaHHSA PO iX nepeoOpaHHs/3BIIbHEHHS.

10. AprymeHnToBaHO, 10 BCTAHOBJIEHHS YPSJIOM PO3MIPYy BHHArOpOIU
HE3aJIeKHUX WiIeHIB Harsa0Boi paau AT 3 yactkoro nepxkau noHaq 50% cynepeuuThb
MPaBOBI MPUPOIl Ta CYTI LILOTO THCTUTYTY, IIKOJUTh HE3AJEHKHOCTI Ta 00’ €KTUBHOCTI
OPUIHATUX  HE3ICKHUMH  JUPEKTOpaMu  pimeHb. [lpu 1mpomy  oOMEXEeHHS
MaKCUMaJbHOI BHHArOPOIAW JIs JCPXKABHUX MIAMPUEMCTB MUISIXOM BCTAHOBJICHHS
MaKCUMaJIbHUX TPAHUYHUX MEX € TOIITHHUM.

11. Ha mixcraBi a”amizy MpoIeaypH MPUIIMHEHHS MOBHOBAXKEHb HE3aJIEKHOTO
yjieHa HarBIA0OBOI paaud (paau AMPEKTOPiB) BHUIUICHO: 1) 3arajibHi Ta CHelliaibHI
MiJCTaBU TPUNUHEHHS TIOBHOBAXECHB; 2) 3arajbHUN Ta CHCMIAIBHUA TOPSI0K
MPUIMHEHHS TTOBHOBA)KCHB. 3araJbHUM MOPSAIOK Ta ITiICTaBH 3aCTOCOBYIOTHCS JIO BCIX
YJICHIB HAIIAI0BOI paau (paau AUPEKTopiB). CrHeriaJbHUN MOPSAOK 3aCTOCOBYETHCS
JUIIEe IIO0AO0 HE3AICKHUX JAUPEKTOPIB Ta peali3yeThCs HE 3araJbHUMU 300pamu

akuioHnepiB AT, a 3a pillIeHHSIM CyJly Ha IiJICTaBl MO30BY aKIl1OHEpa.
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12. JloBeaeHo, 10 He3alekHI YjieHW (HE3aJIe)KHI HEBUKOHABYl JTUPEKTOPH)
HarIsAA0BO1 paau (paau TUPEKTOPIB) BITHOCATHCS IO KaTeropii KepiBHUKIB, OCKUIBKU
O0epyTh y4acTh y (hopMyBaHHI BOJII HArJSA0BOI pamu (paaud TUPEKTOPIB) SK OpraHy
KOPIOPATUBHOIO YIIPABIIHHS.

JlomatkoBo OOTpyHTOBAHO, IO HE3AJICKHI WICHH HArIsLA0BOi paau (paau
JTUPEKTOPIB) BHUCTYNalOTh cyO’ekTamu (igymiapHuX OOOB’S3KIB, M0 OOYMOBIIOE
MOXJIMBICTh MPUTATHEHHS iX JO IHUBUIBHO-TIPABOBOI BIAMOBIAAIBHOCTI Y IOBHOMY
oOcs3i. HarmsmoBa pama (paga AHUPEKTOpiB) HE € CyO €KTOM IHMBIIHHO-TIPABOBOT
BIIMOBIAAIBHOCTI, OCKUIBKM HE € Cy0’€KTOM IIMBUIBLHOTO IpaBa. 3a MPHUHHATI HEIO
pILIEHHS, IO 3aBAaJIU KOy TOBAPUCTBY, HECYTh IIMBIIILHO-TIPABOBY BiJINOBIIAJIbHICTh
il usieHu (HEeBUKOHABYI1 IUPEKTOPH).

13. 3 ypaxyBaHHSM KOMIETEHII HariasgoBoi paau (paad JUPEKTOPIB)
OKpPECJIEHO MIJCTaBU TPUTATHEHHS HE3aJNEKHUX ITUPEKTOPIB 0 LHUBUIBHO-NPABOBOI
BIJIOBIJIAJIBHOCTI: @) TOJOCYBAaHHS 3a NPUUHATTS PIIIEHb, SKAMHU 3aBJAHO 30MTKIB
TOBAapUCTBY; 0) OBEJCHHS JO HEIIATOCIPOMOXKHOCTI (OaHKPYTCTBA) TOBapHUCTBA; B)
NEPEBUIIEHHS MEX MPEACTaBHULTBA; ') PO3TOJOLIEHHA CIy>)KO0BOi, KOMEpLIHHOT
Ta€MHUII, KOHQIAEHIIHHOI 1HGOpMAaIlil; 1) 3aTBEPIKEHHS CBIJIOMO HENPABUIBHOTO
ayJIMTOPCHKOTO BUCHOBKY TOIIIO.

14. CTOCOBHO 3aKkpilJIEHHS TMPABOBIAHOCHH MIX HE3QJICKHUM YJICHOM
HaTJISII0OBO1 paau (paau TUPEKTOPIB) Ta TOBAPUCTBOM apryMEHTOBAHO, 0 YKJIa/IaHHSA 3
HE3AJIEKHUM JTUPEKTOPOM TIIbKH LUBUILHO-TIPABOBOIO JOTOBOPY OOyMOBIEHO: 1)
HEOOXITHICTIO 3a0€3MEeUNTH MOKJIMBICTh CTSATHEHHS 3aBAaHOI HUM IIKOJU Yy TMOBHOMY
o0cs131; 2) HasgBHICTIO (DigyiapHUX 000B’SI3KIB TIEpe TOBAPUCTBOM; 3) OCOOTMBOCTIMHU
HOro y4acTi B yNnpaBjIiHHI TOBApUCTBOM (HETOBHA 3alHSATICTh, MOXKJIMBICTh O01MMaHHS
Mocaay HE3AIC)KHOr0 JHUpeKTopa B JekiIbkox AT omgHOYacHO, HEOOXITHICTH
3aCTOCYBaHHS MIMPIIUX IMiJACTaB 100 KO0 BIACTOPOHEHHS, 3BUIbHEHHS).

15. V KOHTEKCTI HMBLIBLHO-TIPABOBOI BiAMOBIJATBLHOCTI HE3AICKHUX YIICHIB
HaArJISIOBOT  paau  (paaud JUPEKTOPIB) JOJATKOBO OOTPYHTOBAHO HEOOXIMHICTH
3aCTOCYBaHHs TIpaBWja JUJIOBOTO pilleHHs, abo mnpesymnyii 006pocosicHocmi

HE3JICKHUX UYJICHIB HATJIAI0BOI paju (paau TUPEKTOPIB), CyTh SIKOTO TOJISATAE B TOMY,
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10 NpPU OPUMHATI B MEXaX iX MNOBHOBAXKEHb HE3AJNEKHUMM JHUPEKTOPAMHU pIlIEHb
IPE3IOMYETHCS, 1110 BOHU JIIOTh CYMJIIHHO Ta B IHTEpEcax aKIiOHEPHOI'0 TOBApUCTBA.
16. OOrpyHTOBaHO, IO CTPaxyBaHHS LUBUIBHO-TPABOBOI BIAMOBIJATBHOCTI €
OJHIEI0 3 TapaHTiil NpPaBOBOTO CTaTyCy HE3AJEKHOTO IUPEKTOpa, sKa CHpUsE
3a0e3MeYeHHI0 00’ €KTUBHOTO Ta HE3aJIC)KHOTO MPUUHATTS HUM pimieHb. [Ipu npomy
BUSIBJICHO, IO MPUYMHAMH, SIKI MEPEIIKOPKAIOTh PO3BUTKY MPAKTHKU CTPaXyBaHHS
[MBUILHO-TIPABOBOI  BIJIMOBIJIAJIBHOCTI HE3AJIEKHUX JUPEKTOpiB B YKpaini, €: 1)
BIJICYTHICTh 3aKOHOJIAaBYOTO 3aKPIIJICHHS CTPaxyBaHHS BIJNOBIIAaJbHOCTI KEPIBHHUKIB
IOPUIMYHUX 0C10; 2) He3HAYHA MpPaKTHUKa MPea'sIBICHHS MalHOBUX BUMOT JI0 [TOCAI0BUX
oci0 opraHiB KOPIOpPaTUBHOTO YIpaBiiHHS;, 3) (GOKyCyBaHHS yBaru HOPMOTBOpPIIS B
Neplly 4epry Ha aJMiHICTPAaTUBHY Ta KPUMIHAIBHY BIANOBIAAIBHICTh MOCAJOBUX OCIO

aKI_[iOHepHOFO TOBApHUCTBaA.

3 ypaxyBaHHSM BUIICBUKJIAJICHUX BHCHOBKIB 3alIPOTIOHOBAHO BHECTH TaKi 3MiHU
710 3aKOHO/IaBCTBA:

l. Jo 3akony Ykpainu «IIpo akiioHEpH1 TOBAPUCTBA:

1) a63am 3 yactuHu 1 craTTi 72 BHKJIACTH B Takid penakiiii: «Ocobu, oOpaHi
YJe€HAMU HAarJISIIOBOI paiu (KpiMm He3anedcHUx 4ieHi8@ Haensi0080i paou), MOXKYTh
nepeoOupaTicsi HEOOMEKEHY KUIbKICTh pas3iB. Ocoba He moodice Oymu He3aNeHCHUM
YIeHOM HA2150080i paou Oinvuie 080X CMPOKI8 NIOPSO»;

2) yactuny | crarti 72 3akoHy BHMKJIACTH B Takiii pemakuii: «l. UneHu
HaTJISJIOBO1 Paii OOMPAIOTHCS 3arajlbHUMU 300paMu Ha niocmasi npono3uyill, 6HeCeHUx
KOMImemom Ha2ns0080i padu 3 HNpusHaiyenb Ha CTPOK, BCTAHOBJIEHUH CTaTyTOM
aKI10HEPHOTO TOBAPUCTBA, ajie He OLIbIIE, HIK TPU POKU».

3) a63an 1 yactuHm 4 craTTi 72 JAONOBHUTU PEUCHHSM TaKOro 3MmicTy: «He
menut ax 40% 610 KiNbKiCHO20 CKAAOY HE3ANeHCHUX OUPEKMOopi8 NOBUHHI CMAHOBUMU
IHCIHKU.

4)  myHKT 5 wactuHm | craTTi 73 3aKOHY BHKIACTH B TaKiil pemakiii: «5) €
Ta/abo OyJla MpPOTAroM TOMEpPEAHIX TPhOX POKIB TMPAIIBHUKOM, VYACHUKOM

(3acHo6HUKOM) Ay TUTOPCHKOT PipMH, STKa IPOTATOM MOMEPETHIX TPHOX POKIB HajaBaja
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ayIUTOPCHbKI TIOCIYTH I[bOMY TOBAapUCTBY Ta/a00 adigiioBaHUM 3 HUM HOPUAUIHUM
ocobamy.

5) mynkr 7 wactmam 1 crarti 73 3akony Ykpaiam «[Ipo axmionepHi
TOBApUCTBA» BUKIACTH B TaKIM penakili: «7) € akyionepom - 61acHuxom 5 i Oinbuue
8i0CcOmKIi8 akyill ma/abo npedcmasHUKoM aKkyionepa — 81ACHUKa, wo 80a00ic 5 i Oinviue
8I0COMKIB aKyill Yb02o MOBapuUcmMaa 8 6)Ob-AKUX YUBLILHUX BIOHOCUHAXY,

6) nysktr 9 wactmHum 1 crarti 73 3akony VYkpainm «[Ipo akiioHepHi
TOBApPUCTBA» BUKIJIACTH B TaKIH PENaKIi: «€ wienom cim’i ¢hizuunoi ocobu nepuioeo abo
0py2020 cmyneHs CHOPIOHeHHsL 3 0cobamu, 3a3HavyeHumu y nynkmax 1-8 yiei yacmunuy.

7)  nmomoBHWTH dacTHHY 1 crarti 73 myHkToM 11 Takoro 3MmicTy: «¢e
BUKOHABYUUM OUPEKMOPOM 8 THWiU Komnauii, 8 aAxiu oupexmop yvoco AT eucmynae 6
POl HeBUKOHABY020 OUpeKkmopa abo Ha2isa008020 Oupekmopa abo e Mac iHuLy
CYMmeEBY NO8 A3aHICMb 3 BUKOHABUUMU OUPEKMOPAMU KOMAAHII».

8) B myHkri 5 wactuHM 1 ctarti 77 3aKoHy BUKIIOUHATH (HOPMYITIOBAHHS
«SIKIIO 1€ TIepe10ayeHO BHYTPIMIHIMEU JOKYMEHTAMU TOBAPUCTBa» Ta BUKJIACTH MOTO B
Takii penaxiii: «5) po3poOJieHHs IUIaHy HACTYyIHHUIITBA JIJI MOCaJ] TOJIOBU Ta YJICHIB
HATJISJI0BO1 pajiv, BHECEHHS aKyioHepam npono3uyitl CTOCOBHO KaHIUJATYp Ha MOCaTu
YJICHIB HATJISIOBO1 pajuy».

TONMOBHUTH cTarTio 90 3akoHy 4YacTMHOK S Takoro 3MicTy: «5. Axyionephe
Mmosapucmeo  30008’s13aHe  YKIACMU — 00208Ip  CMPAXY8aHHs  BION0BIOANbHOCMI
HEe3ANeHCHUX HJIeHI8 (He3aNeHCHUX HEeBUKOHABYUX OUpeKxmopis) 3a 30umku, 3a60aHi

ixHimu Oismu (6e30isanbHicmIo) Ni0 Yac GUKOHAHHS HUMU CBOIX NOBHOBAICEHbY.



193

CIIMCOK BUKOPUCTAHUX JI’KEPEJI

1. American Law Institute, Principles of Corporate Governance: Analysis And
Recommendations, § 3A.01. 1994,

2. Andras Kisfaludi, Company Law in Hungary. Private Law in Eastern
Europe. Materialen zum auslandischen und internationalen Privatrecht, Vol. 50, 2010,
P. 417- 444,

3. Bainbridge Stephen. Corporate Governance after the Financial Crisis, New
York: Oxford University Press. 2012.

4, Baker T., Griffith S.J. Ensuring corporate misconduct: How liability
insurance undermines shareholder litigation. The University of Chicago Press, Chicago.
2010.

5. Baum Harald, The Rise of the Independent Director: A Historical and
Comparative Perspective. Independent Directors in Asia: A Historical, Contextual and
Comparative Approach. Cambridge University Press, Max Planck Private Law Research
Paper, No. 16/20. 2017.

6. BCG.  Value-Focused Corporate  Governance, 2012. URL.:
https://lwww.bcg.com/publications/2012/leadership-strategic-planning-value-focused-
corporategovernance.aspX (nata 3sepuenss: 03.01.2025)

7. Bhabra H.S., Liu T. Tirtiroglu D. Capital structure choice in a nascent
market: Evidence from listed firms in China. Financial Management. 37(2). 2008. p.
341-364.

8. Blair Margaret. Reframing the Role of Boards of Directors under a Team
Production Model; in Jennifer Hill and Randall Thomas, eds., Research Handbook on
Shareholder Power, Cheltenham. 2014.

9. Cahn A., Donald D. C. Comparative Company Law: Text and Cases on the
Laws Governing Corporations in Germany, the UK and the USA. Cambridge University
Press. 2010. 956 p.

10. Charles M. Elson, Director Compensation and the Management-Captured
Board — The History of a Symptom and a Cure, 50. SMU L. REV. 127. 1996. 135-36.


https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2814978
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2814978

194

11. Chen G., Firth M., Gao D.N., Rui O.M., Ownership structure, corporate
governance, and fraud: evidence from China. Journal of Corporate Finance. Vol. 12(3).
2006. pp. 424-448.

12. Clarke Donald. Three Concepts of Independent Director. Delaware Journal
Corporate Law. Vol. 32. 2007. p. 73-111.

13.  Commission Recommendation of 15 February 2005 on the role of non-
executive or supervisory directors of listed companies and on the committees of the
(supervisory) board (Text with EEA relevance) 2005/162/EC). URL: https://eur-
lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32005H0162 (nata 3BepHEHHS:
03.01.2025)

14. Corporate Director’s Guidebook, Business Law. Vol. 33. 1978. 1591, 1619-
20.

15. Corporate Governance Rule Proposals Reflecting Recommendations from
the NYSE Corporate Accountability and Listing Standards Committee as Approved by
the NYSE Board of Directors, August 1, 2002. URL: http://www.nyse.com/
pdfs/corp_gov_pro_b.pdf (narta 3Bepuenns: 03.01.2025)

16. Corporate Opportunity Doctrine. Case Guth v. Loft, Inc., 5 A.2d 503 (Del.
1939). URL.: https://uk.practicallaw.thomsonreuters.com/0-383-
6380?transitionType=Default&contextData=(sc.Default)&firstPage=true (mara
3BepHenHs: 03.01.2025)

17. Cosenza Elisabeth. The Holy Grail of Corporate Governance Reform:
Independence or Democracy? Brigham Young University Law Review. 2007. p. 1-54.

18. Delaware Code Annotated. 2001.

19. Directive (EU) 2022/2381 of the European Parliament and of the Council of
23 November 2022 on improving the gender balance among directors of listed companies
and related measures. URL.: https://eur-lex.europa.eu/legal-
content/EN/TXT/PDF/?uri=CELEX:32022L.2381 (nata 3BepHenns: 03.01.2025)

20. Directive (EU) 2024/1760 of 13 June 2024 on corporate sustainability due
diligence and amending Directive (EU) 2019/1937 and Regulation (EU) 2023/2859.


https://uk.practicallaw.thomsonreuters.com/0-383-6380?transitionType=Default&contextData=(sc.Default)&firstPage=true
https://uk.practicallaw.thomsonreuters.com/0-383-6380?transitionType=Default&contextData=(sc.Default)&firstPage=true

195
URL.: https://eur-lex.europa.eu/legal-content/EN/TXT/HTML/?uri=0J:L_202401760
(mata 3BepHenHs: 03.01.2025)

21. Directors: Myth and Reality, Boston: Division of Research, Graduate School
of Business Administration, Harvard University Press. 1971. 86 f.

22. Diversity on European boards Gender balance is improving — now change
must go deeper and wider. 2024. URL: https://europeanwomenonboards.eu/wp-
content/uploads/2024/03/EWOB-Toolkit-for-change-Gender-diversity-on-European-
boards.pdf (mara 3Bepaenns: 03.01.2025)

23. Douglas W. O., Directors Who Do Not Direct. Harvard Law Review. Vol.
47.1934. P. 1305.

24. EU Commission Recommendation of 15.02.2005 on the role of non-
executive or supervisory directors of listed companies and on the committees of the
(supervisory) board: https://eur-lex.europa.eu/legal-
content/EN/TXT/PDF/?uri=CELEX:32005H0162&from=IT (mata 3BEpHEHHS:
03.01.2025)

25. European independent directors paid up to 100 times more than others, 23
May 2022. URL: https://funds-europe.com/european-independent-directors-paid-up-to-
100-times-more-than-others/ (nata 3Bepuenss: 03.01.2025)

26. Fairfax Lisa M. The Uneasy Case of the Inside Director. lowa Law Review.
Vol. 96. 2010. p. 127-93.

27. G20/OECD Principles of Corporate Governance 2023. URL:
https://www.oecd.org/en/publications/g20-oecd-principles-of-corporate-governance-
2023 _ed750b30-en.html (naTa 3Bepuenns: 03.01.2025)

28. Gabriel Rauterberg, Eric Talley. Contracting Out of the Fiduciary Duty of
Loyalty: An Empirical Analysis of Corporate Opportunity Waivers, Columb. L. Rev. Vol.
117. 2017. p. 1075.

29. Gabriel, Jonathan H. Misdirected? Potential Issues with Reliance on
Independent Directors for Prevention of Corporate Fraud. Suffolk University Law Review.
Vol. 38. 2004. p. 641-659.



196

30. Gender Equality Strategy 2020-2025. URL.:
https://commission.europa.eu/strategy-and-policy/policies/justice-and-fundamental-
rights/gender-equality/gender-equality-strategy en#gender-equality-strategy-2020-2025
(mata 3BepHeHHs: 03.01.2025)

31. Gesetz Uber die Drittelbeteiligung der Arbeitnehmer im Aufsichtsrat. URL.:
http://www.gesetze-im-internet.de/drittelbg/ (nata 3Bepuenns: 03.01.2025)

32. Gesetz uber die Mitbestimmung der Arbeitnehmer (Mitbestimmungsgesetz).
1976. URL: https://www.gesetze-im-internet.de/mitbestg/BJNR011530976.html (mara
3BepHenHs: 03.01.2025)

33.  Gordon J.N. The Rise of Independent Directors in the United States, 1950-
2005: Of Shareholder Value and Stock Market Prices’. Stanford Law Review. Vol. 59.
2007. p. 1465, 1511.

34. Gunetilleke H.W. Role of non-executive directors in corporate governance
in the context of the codes on corporate governance. PhD thesis, University of
Greenwich. 2009. 336 p.

35. Gunetilleke. H.W. Role of non-executive directors in implementing non-
regulatory codes on corporate governance in SMEs listed in the alternative investment
market in the UK: A content analysis. Corporate Ownership and Control. Ne 13 (1).
2015. p. 220-236.

36. Gutiérrez M., Sédez M. Deconstructing Independent Directors. Journal of
Corporate Law Studies. Vol. 13. 2013. p. 63.

37. Haizheng Zhang, Rebecca Parry, Xiaoyu Cheng, The Exploration of
Independent Director System in China: Problems and Solutions, Nottingham State
University. 2016.

38. Hanzhang Jiao, Yizhe Dong, Wenxuan Hou, and Edward Lee. Independent
Directors and Corporate Performance in China. Developing China’s Capital Market,
2013.

39. Harjeet S. Bhabra, Tiemei Li. Independent directors and corporate
performance: evidence from listed firms in China. Corporate Ownership & Control.
Volume 8. Issue 3. 2011. p. 145-169.



197

40. Heints Ruslana, Banasevych Iryna, Lohvinova Mariya, Olyinyk
Oksana. Features of the legal status of sabjects of civil law. Journal of the National
Academy of Legal Sciences of Ukraine. 2021. Volume 28, Issue 2, P. 181-188.

41. Hopt Klaus, Comparative Corporate Governance: The State of Art and
International Regulation. American Journal Comparative Law, 2011. 59. p. 1-72.

42. Independence policy of the board of directors of New York Stock Exchange
LLC, approved on April 11, 2019. URL.:
https://lwww.nyse.com/publicdocs/nyse/regulation/nyse/Director _Independence Policy o
f New_York_Stock Exchange LLC.pdf (nata 3eepuenns: 03.01.2025)

43. Investment Company Act (ICA), codified in relevant part at 15 U.S.C. §
80a-2(a)(19) (2000)).

44, Klaus J. Hopt & Paul L. Davies, Corporate Boards in Europe -
Accountability and Convergence. American Journal of Comparative Law. 61. 2013.

45.  Klaus J. Hopt, Patrick C. Leyens, The Structure of the Board of Directors:
Boards and Governance Strategies in the US, the UK and Germany. Law Working Paper
N° 567/2021. 2023. 52p.

46. Larry E. Ribstein, Market vs. Regulatory Responses to Corporate Fraud: A
Critique of the Sarbanes-Oxley Act of 2002.

47. Lau Alex Kun Luen, Jin Jiang, An overview of the independent director
system in China. Company Lawyer. VVol. 34. Issue 10. 2013. pp. 321-326.

48. Li Tianshi, Yang Tina, Zhu Jigao, Directors’ and Officers’ Liability
Insurance: Evidence from Independent Directors’ Voting. Journal of Banking and
Finance. Forthcoming, January 25. 2022.

49. Lina Zhang, EU: EU shatters the glass ceiling with its new “Women on
Boards” Directive. URL.:
https://www.americanbar.org/groups/labor_law/publications/ilelc_newsletters/issue-
winter-2023/eu-shatters-the-glass-ceiling-with-its-new-women-on-boards-directive/
(mata 3Bepuenns: 03.01.2025)

50. Listed Company Manual Rule, from July 2009. New York Stock Exchange
(NYSE). URL.: http://nysemanual.nyse.com/lcm/ (nata 3sepuenns: 03.01.2025)



198

51. Loona R.S., Liability of Non-Executive and Independent Directors. URL.:
https://www.primedatabase.com/article/2020/Article-R.S.Loona.pdf (mara 3BepHeHHS:
03.01.2025)

52. Marchesani Daniele. The Concept of Autonomy and the Independent
Director of Public Corporation, Berkeley Business Law Journal. Vol. 2. 2005. P. 315-
354.

53. Marco Claudio Corradi, Corporate Opportunities Doctrines Tested in the
Light of the Theory of the Firm — a European(and US) Comparative Perspective.
European Business Law Review. 2016. p. 755.

54. Martin Gelter, Genevieve Helleringer, Opportunity Makes a Thief:
Corporate Opportunities as Legal Transplant and Convergence in Corporate Law,
Working Paper. N° 378/2017. Oxford. 52 p.

55.  Model Business Corporation Act. URL.:
http://www.lexisnexis.com/documents/pdf/20080618091347 large.pdf?srsltid=AfmBOor
eDkyqV10p_v853Vs1SVK6cLhgz0s9 sbmGIPMIJdtOY0O7_2B  (mata  3BepHEHHS:
03.01.2025)

56. Nolan Richard. The Legal Control Of Directors’ Conflicts Of Interest In The
United Kingdom: Non-Executive Directors Following The Higgs Report. Theoretical
Inquiries Law. Vol. 6. 2005. p. 413-62.

57. Paul Davies, Board Structure in the UK and Germany: Convergence or
Continuing Divergence? University of Oxford, European Corporate Governance
Institute. 24p.

58. Paul M. Healy & Krishna G. Palepu, Governance and Intermediation
Problems in Capital Markets: Evidence from the Fall of Enron. Working Paper No. 02-
27, Aug. 15, 2002).

59. Randall Morck, Management Ownership and Market Valuation: An
Empirical Analysis. Journal of Financial Economics. 1988. p. 293.

60. Razak Mua, Adam Y., Mahali M., Quest for Independent Directors: Special
Reference to their Legal Position in the United Kingdom. Pertanika Journal of Social
Science And Humanities. Vol. 25. p. 121-132.


https://scholar.google.com/citations?user=0gFra3wAAAAJ&hl=de&oi=sra
https://www.researchgate.net/profile/Muhammad-Umar-Abdul-Razak/publication/327643312_Quest_for_Independent_Directors_Special_Reference_to_theirLegal_Position_in_the_United_Kingdom/links/5b9b1b79a6fdccd3cb53301a/Quest-for-Independent-Directors-Special-Reference-to-theirLegal-Position-in-the-United-Kingdom.pdf
https://www.researchgate.net/profile/Muhammad-Umar-Abdul-Razak/publication/327643312_Quest_for_Independent_Directors_Special_Reference_to_theirLegal_Position_in_the_United_Kingdom/links/5b9b1b79a6fdccd3cb53301a/Quest-for-Independent-Directors-Special-Reference-to-theirLegal-Position-in-the-United-Kingdom.pdf
https://www.researchgate.net/journal/Pertanika-Journal-of-Social-Science-and-Humanities-0128-7702?_tp=eyJjb250ZXh0Ijp7ImZpcnN0UGFnZSI6InB1YmxpY2F0aW9uIiwicGFnZSI6InB1YmxpY2F0aW9uIn19
https://www.researchgate.net/journal/Pertanika-Journal-of-Social-Science-and-Humanities-0128-7702?_tp=eyJjb250ZXh0Ijp7ImZpcnN0UGFnZSI6InB1YmxpY2F0aW9uIiwicGFnZSI6InB1YmxpY2F0aW9uIn19

199

61. Report 2021 on gender equality in the EU. URL:
https://op.europa.eu/en/publication-detail/-/publication/11d9cabl1-fa52-11eb-b520-
Olaa75ed71al (mara 3BepHenns: 03.01.2025)

62. Report 2022 on gender equality in the EU. URL:
https://op.europa.eu/en/publication-detail/-/publication/0fb69c07-e79d-11ec-a534-
0laa75ed7lal/language-en (mara 3pepuenns: 03.01.2025)

63. Report of the committee on the financial aspects of corporate governance.
Financial  reporting  council, London  stock exchange. 1992. URL:
https://www.ecgi.global/sites/default/files/codes/documents/cadbury.pdf (maTa
3BepHenHs: 03.01.2025)

64. Ringe G., Independent Directors: A Theoretical Framework; in H. Baum, S.
Kozuka, L. R. Nottage and D. W. Puchniak (eds.), Independent Directors in Asia: A
Historical, Contextual and Comparative Approach. 2017.

65. Romano Roberta. Does the Sarbanes-Oxley Act Have a Future? Yale
Journal Regulation, Vol. 26. 2009. p. 229-339.

66. Saona P., Muro L., Alvarado M. How do the ownership structure and board
of directors' features impact earnings management? The Spanish case. Journal of Int
Financial Management & Accounting. 2020. Vol. 31. p. 98-133.

67. Sarbanes-Oxley Act of 2002. Journal of Corporate Law. Vol. 1. 27. 2002.

68.  Securities Exchange Act of 1934 (SEA) § 10A (codified at 15 U.S.C. § 78j-
1(1)(3)(B) (2002)).

69. Sheahea, Commercial Code of Japan, art. 188(2)(7.2). 2002.

70. Shana A. Elberg, Joseph O. Larkin, Lisa Laukitis, Maxim Mayer-
Cesiano, Caroline S. Kim, What Exactly Is an Independent Director? Skadden
Publication. February 25. 2022.

71.  Sharfman, Bernard, Enhancing the Efficiency of the Board Decision
Making, Lessons Learned from the Financial Crisis of 2008. Delaware Journal
Corporate Law. Vol. 34. 2009. p. 813-851.


https://www.skadden.com/professionals/e/elberg-shana-a
https://www.skadden.com/professionals/l/larkin-joseph-o
https://www.skadden.com/professionals/l/laukitis-lisa
https://www.skadden.com/professionals/m/mayercesiano-maxim
https://www.skadden.com/professionals/m/mayercesiano-maxim
https://www.skadden.com/professionals/k/kim-caroline-s

200

72. SSE Fully Implements Requirements of Independent Director System
Reform. URL: https://english.sse.com.cn/news/newsrelease/c/5720108.shtml  (maTta
3pepHeHHs: 03.01.2025)

73. Stephen M. Bainbridge, Interest Group Analysis of Delaware Law: The
Corporate Opportunity Doctrine as a Case Study. Ucla Law & Economics Research
Paper. No. 17-01.

74. The financial aspects of corporate governance. Cadbury report. London.
1992. 90p.

75. There is Still a Long Way to Go for the Independent Director System in
China. China Securities Journal. 16th Jan, 2014.

76. Tung Frederick. The Puzzle of Independent Directors: New Learning.
Boston University Law Review. 91. 2011. p. 1175-1190.

77. UK Corporate Governance Code. URL.:
https://media.frc.org.uk/documents/UK_Corporate_Governance Code 2024 a2hmQmyY.
pdf (nata 3Bepuenns: 03.01.2025)

78. UK Listing Rules. URL: https://www.iasplus.com/en-gb/resources/other-
regulatory/market-rules/listing-rules (mata 3eepuenss: 03.01.2025)

79. Wade Cheryl L. What Independent Directors Should Expect from Inside
Directors: Smith v. Van Gorkom as a Guide to Intra-Firm Governance. Washburn Law
Journal. 45. 2006. p. 367-387.

80. Wooldridge Frank, Employee participation under German company law,
Amicus Curiae, Issue 87, Autumn 2011. p. 31-32.

81. Yasin F.M., Nelson S.P. Audit committee and internal audit: implications on
audit quality. International Journal of Economics, Management and Accounting. Ne 2.
2012. p. 187-218.

82. Yihan Wu, Bin Dong, The value of independent directors: Evidence from
Chinaro Emerging Markets Review. Volume 49. 2021.

83. AsgeeBa T. Ananiz Jlupextusu €C moa0 MoKparieHHs TeHIepHOro 6anaHcy
cepen aupekropiB kommnaniii. URL: https://wim.org.ua/materials/eu-directive-2022-2381/
(mata 3Bepuenns: 03.01.2025)


https://english.sse.com.cn/news/newsrelease/c/5720108.shtml
https://www.sciencedirect.com/journal/emerging-markets-review/vol/49/suppl/C

201

84. Amnikina ['.B. Ilo3zacymoBuil 3axyUCT KOPIOPATUBHUX IPaB MiHOPUTAPHHUX
aKiioHepiB 3a mpaBoM Ykpainu ta €Bponelicbkoro Coro3y. [lopisusanbHo-ananimuune
npaso. 20020. Ne3. C. 44-50.

85. banaceBuu I.I. HarnsmoBi paau B IOpUIUYHUX O0co0ax MPUBATHOTO IIpaBa.
AxmyanvHi npobaemu 800CKOHANEHHS YUHHO20 3aKoHo0ascmea Yrpainu. Ne65. 2024.

86. banmacesuu I.I. Buam mocamoBux oci® akIiioHEpPHOTO TOBAPUCTBA. AKMYaIbHi
npobemu 800CKOHANEHHS YUHHO20 3akoHooascmea Ykpainu. Ne67. 2025. C. 2.28-2.35.

87. baropa JI. KopnopatuBae ymnpaBmiHHS sIK 00'€KT HayKOBOTO JOCIIKCHHS.
Exonomika. Bun. 99-100. 2008. C. 60-63.

88. bes3 O. Pedopma kopnopaTuBHOro ympaBiiHHS B OaHkax. [llkona
He3aNeNCHUX oupexmopis HFEY. 20109. URL:
https://bank.gov.ua/control/uk/publish/article?art 1d=83337618&cat 1id=1867651 (nata
3sepHeHHs: 03.01.2025)

89. buuxosa H.B. CtpykTypa BIacHOCTI HaIllOHATBHUX KOPIIOpaIliii Ta i BIUIUB
Ha  e(eKTUBHICT,  (IHAHCOBO-TOCIOAAPCHKOI  JIsNIbHOCTI.  Bicuuxk  Odecbkoco
HayionanbHoeo yrisepcumemy. Exonomixa. Tom 15. Bum. 20. 2010. C. 5-16.

90. bnaxenko T. B. Illogo moXo/KEHHS MPAaBOBOTO 1HCTUTYTY HE3aJIEKHOTO
JTUPEKTOpa B KOPIIOPATUBHOMY TPaBi. AKMYaibHi 00CIIONHCEHHS NPABOBOI Ma iCMOPUYHOT
Hayku. Bunyck 66: mamepianu Mixchapoonoi naykogoi iHmepHem-kKoH@epeHyii (M.
Tepuonine, 14-15 nuctonana 2024 p.). C. 42-45.

91. bnaxenko T. B. Kpurepiii rpomansHcTBa Tpu OOpaHHI HE3aJIEHKHHUX
HEBUKOHABYMX JTUPEKTOPiB. Cmpamesii i mpancopmayii opuoudHoi HayKu 8 yMoeax
cmano2o po3eumky cycnintbcmea. Mamepianu Il naykoso-npakxmuunoi xoughepernyii' (M.
PiBue, 6-7 rpyaus 2024 p.). C. 79-83.

92. bnaxenko T. B. CtpaxyBaHHS IOpUIUYHOI BiAMOBIIATEHOCTI HE3aJIEHKHUX
YICHIB (HE3aJIG)KHUX HEBUKOHABUUX JUPEKTOPIB) HATJSAI0BOI paau (paau JUPEKTOPIB).
Mamepianu Mixcuapooroi Haykoeoi inmepuem-koHpepenyii « AkKmyanbHi 00CIONCEHHS

npaeoeoi ma icmopuunoi nayku. Bunyck 68» (M. TepHominb, 14-15 ciunsa 2025 p.). C. 21-

25.



202

93. bnaxenko T. He3anexuuii uneH (He3aJICKHUN AUPEKTOP) HATJISIOBOI paau
(pamu TUPEKTOPIB): 1ICTOPUKO-TIPABOBUM acMeKT. FOpuouuHuii HAyKoBUl eleKmpOHHULL
arcypuan. 2024. C. 84-87.

94. bnaxenko T. IloHATTS Ta pojib HE3AIEKHOTO IUPEKTOpa (HE3aJIeHKHOTO
HEBUKOHABYOTO TUPEKTOPA) B KOPIOPATUBHOMY YIIPaBIIHHI. AHANiMU4HO-NOpieHAIbHE
npasosnascmeo. Nel. 2025. C. 135-1309.

95. bnaxenko T. IlpuHIuNM ydacTi HE3aJeKHOTO WiIeHA HArJsAI0BOi paj B
KOPIIOPAaTUBHOMY  YIIPaBIiHHI. AKxmyanvHi npobaemu  800CKOHANEHHS — YUHHO2O
3akonooascmea. Ne66. 2024. C. 2.1-2.10.

96. bnaxenko T. VYdacte He3aIeXHOr0 UICHA HAIVISAAOBOI paau (paau
JUPEKTOPIB) B KOPIOPATUBHOMY VIPABIIHHI: TOPIBHSUIBHO-NIPABOBE JOCIIIKEHHS.
Ananimuuno-nopisnsanvre npagsoznascmao. Ne6. 2024. C. 301-305.

97. bnaxenko T.B. [ToHATTS He3aMeKHOCTI YIeHIB (HEBUKOHABYNX TUPEKTOPIB)
HarIsA0BO1 paau (paau AUpeKTopiB). FOpuouuna ocinv 2024 poky: 36. me3 oonogioeu ma
HAYK. NOGIOOMI. VUACHUKIE MINCHAD. HAYK.-NPAKM. KOHQepeHYii Moaooux yueHux ma
cmyodenmis (XapkiB, 19 mucrom. 2024 p.). C. 250-254.

98. bnaxenko T.B. Ilopsmok oOpaHHS HE3aJIEKHOTO JUPEKTOpa (HE3AICKHOTO
HEBUKOHABYOTO JUPEKTOpPa) B aKIIOHEPHOMY TOBApUCTBL. AxmyanvHi npooremu
800CKOHAIEHHS YUHHO20 3akoHooascmea. Ne67. 2025, C. 2.1.-2.9.

99. bnaxenko T.B. [luBinmbHO-TIpaBOBa  BIANOBIJAIBHICTh  HE3AJICKHHUX
JTUPEKTOPIB (HE3aJIeKHUX HEBUKOHABUMX JUPEKTOPIB). Mamepianu MidcHapoOHOi
HAYKOBO-NPaAKMU4HOI KOHMepenyii « Akmyanbhi numanus po3eumx) npasosoi cucmemu 8
cywacniu Yxkpainiy (M. JIbBiB, 4 motoro 2025 p.). C. 33-37.

100. boGuns B. BmiuB KOpmopaTUBHOIO yIpaBiiHHA OaHKy Ha pIBEHb
oTnepaiiiHux pu3ukiB. Bunyck nepioouxu: baukiecoka cnpasa. 2015. Ne 6. C. 40-51

101. bob6uns B. CyuacHuii po3BUTOK KOPIIOPATUBHOTO YIPABIiHHA Y OaHKIBCHKIM
TIsIbHOCTI. Bicnuk Hayionanvnoeo 6anxy Yrpainu. 2008. Ne 1. C. 65-67.

102. Benuka O.}O. BruuB cTpyKkTypH ynpaBiaiHHS aKI[IOHEpHUM TOBapHUCTBOM Ha

e(hEeKTUBHICTh KOPIOPATUBHOTO YNpaBmiHHA. Exonomiuni cmyoii. 2021. Ne 1 (31). C. 24-

28.



203

103. Benuka O.FO. Ponp He3alle)XHUX JTUPEKTOPIB Yy KOPHOPATUBHOMY
yrpaBiiHHI.  Monoodidcuuti  eKOHOMIuHUU  8icHUK  XapKiBcbK020  HAYIOHAILHO2O
€KOHOMIUHO20 VHigepcumemy im. Cemena Ky3neys. URL:
http://repository.hneu.edu.ua/bitstream/123456789/24853/1/%D0%A2%D0%B5%D0%B
7%D0%B8_%D0%92%D0%B5%D0%BB%D0%B8%D0%BA%D0%B0.pdf (marta
3pepHeHHs: 03.01.2025)

104. Bumoru 10 He3aJeKXHOrO YjieHa HArJiAJI0BOI paju JIepKaBHOTO YHITApPHOTO
HiAMPUEMCTBA Ta TOCIIOAAPCHKOTO TOBAPUCTBA, Y CTATYTHOMY KamiTasi sikoro oinbiine 50
BIJICOTKIB akIlii (4acTok) Hayexatb nepxkasi: [loctanoBa KaGinery MinictpiB Ykpainu
Ne 142 Bim 10 6epe3nst 2017 p. URL: https://zakon.rada.gov.ua/rada/show/142-2017-
%D0%BF#n144 (nata 3Bepuenss: 03.01.2025)

105. Biwnux O.M. [Ilyoniuni ma npueamui iHmepecu 8 TOCIOJAPCHKUX
TOBAapUCTBax: Mpobsemu npaBoBoro 3adesneueHHs. Kuis. 2003. 183c.

106. Taparomnu O.B. TIoHATTS 1 NPUHIUON KOPHOPATHBHOTO YTMPaBIIHHS.
Topisnanvro-ananimuune npaso. 2013. Ne 3-2. C. 155-157.

107. Teitnny P. KopmopatuBue ympasiminHg B AT: HOBETM MpaBOBOTO
perymoBaHHs. fOpuouunuii nayxosuii enekmponnutl xcypuan. Ne 12.2023. C. 88-90.

108. Teitar; P.M. KopniopaTuBHuii cexperap sik cyd’ ekt (imyriapHux 000B’sI3KiB.
Axmyanvni npobemu 800CKOHANEHHS YUHHO20 3aKoHoOascmea Ykpainu. Ne63. 2023.C.
219-226

109. T'ycako C.I. [HCTHUTYT HE3aJNeKHHX IUPEKTOPIB Y CHCTEMi JCPIKABHOTO
YOPABIIHHSA PECTPYKTYPHU3AIIE€I0 KOPIOPATUBHOTO CEKTOPY HAI[IOHAJIBHOI €KOHOMIKH.
epoicasne ynpasninns: meopis ma npakmuka. 2015. Ne 1. C. 78-85.

110. Jesiki nmuTaHHS yOpaBiIiHHS JE€P>KaBHUMHU YHITAPHUMU MIJANPUEMCTBAMHU Ta
rOCIOJIAPCHKUMHU TOBAPUCTBAMH, Y CTAaTYTHOMY KamiTaii skux Ounbmie 50 BiJCOTKIB
akui (vyacrtok) Hanexath Aepkasi: [loctanoBa KMY Nel42 Big 10 Oepesnst 2017 p.
URL: https://zakon.rada.gov.ua/rada/show/142-2017-%D0%BF#n144 (nata 3BepHCHHS:
03.01.2025)



204

111. JloOpoBiibHE CTpaxyBaHHS BIAMOBIJAIBLHOCTI JUPEKTOPIB Ta BUIIHUX
IMOCaIOBUX oci0 AT «Yxpraz0aHk». BebO-caiit Prozorro. URL:
https://prozorro.gov.ua/tender/UA-2024-02-07-006360-a (nata 3Bepruenns: 03.01.2025)

112. Hosranss JI.€., [lactyxoBa B.B., CaBuyk JI.M. KopriopatuHe ynpaBiiHHS :
Hasuansuwnii nocionuk. K., 2007. 180 c.

113. JloroBip 10OpOBUIBHOTO CTpaxyBaHHS BiIMOBIAAIBFHOCTI BUIUX MOCATOBUX
oci0 Ne 290424-05E/LBT0068847 mixx AT «Yxpnomra» ta [IpAT «CK «Kononneiin
Ykpainay. URL.: https://public-
api.prozorro.gov.ua/api/2.5/tenders/81f28099a12347deb5133aeb6a44f6d5/contracts/2478
af6lcc7e4b51ad78891eladbla0l/documents/4086328fc43447c9895eb4f3c90d421d?dow
nload=dfa54cd8ce15413a89d557bb68bbf77e (nara 3Bepuenns: 03.01.2025)

114. Joxtpuna iHdopmarriiinoi 6e3nekn Ykpainu: Yka3 [Ipesunenta Ykpainu Ne
47/2017 Bix 25 mrotoro 2017 p. URL: https://zakon.rada.gov.ua/laws/show/47/2017#Text
(mata 3BepHeHHs: 03.01.2025)

115. €srymeBchkuii B.A. OcHoBu kopniopatuBHoro ynpasmidas. K., 2002. 317 c.

116. Kopnokyit B.I'. 3aiiicHeHHs mpaBa ydacTi B yHpaBIiHHI TOCHOJAPCHKUM
TOBapUCTBOM. [Ipaso i 6eznexa. 2014. Ne 4 (55). C. 187-192.

117. Xopuokyii B.I'. Po3yMHICTb Ta J0OpOCOBICHICTH: CBITOBAa MPAKTHKA
3aCTOCYBaHHS I10JI0 BIAMOBIJAJIBHOCTI YJIEHIB OpPraHiB akKI[IOHEPHOTO TOBApHUCTBA 3a
rioro 6opru. Ilionpuemnuymeo, cocnodoapcmeo i npaso. 2019. Ne 2. C. 24-29.

118. Kopnokyit B.I'. YunHeHHs pU3uKOBaHUX i SK MiACTaBa MPUTATHEHHS 0
BIIMOBIAATBHOCTI MMOCAIOBUX OCIO MiANPUEMHUIIBKOTO TOBapucTBa. IIpaso i besneka.
2022. Ne 3. C. 70-80.

119. Xopuokyii FO.M. IIpaBoBe 3a0e3neueHHs] KOPIIOPATUBHUX MPABOBIIHOCHH:
MPIOPUTET 3a IMIEPATUBHICTIO YU JTUCTIO3UTHUBHICTIO. [Ipaso i 6eznexa. 2023. Ne 1 (88).
C. 113-122.

120. XopHokyii IO.M. BignosiganbHICTE YYaCHUKIB aKI[IOHEPHUX
MPABOBITHOCHH: TPABOBI TPOOJEMH 3aCTOCYBaHHS JACSKUX TOJIOKEHb YHHHOTO
3aKOHOJIABCTBA. AKMYANbHI NpoOIeMu npagoeoco pe2ynt08anHs (QIHAHCOB80-KPEOUMHUX

BIOHOCUH 8 YMOBAX KPU3U: NPAKMUKA NPABO3ACMOCYBAHHSA | WIAXU ii 60OCKOHANEHHS :



205
30ipHuk me3 0Oonogioei 3a mamepiaramu MidicHapoOHOI  HAYKOBO-NPAKMUUHOL
KkoH@pepenyii (4-5 uepsns 2010 poxy). Cymu. 2010. C. 279-284.

121. Xopnokyit FO. M. Bu3HaHHS KpUTEpIl0O «WICHCTBO»  €IWHUM  JJIS
KkBasi(ikaiii KOPIOpaTUBHUX BIAHOCHH: MpoOJIeMH1 acnekTu. [lpaso i 6e3nexa. 2024.
Ne 2. C. 33-43.

122. Kopnokyit FO. M. CouianpHe 3Ha4€HHS IOPUAWYHUX O0Ci0. Axmyanvhi
npobemu 800CKOHANEHHS YUHHO20 3akoHooascmea Ykpainu. 2024. Ne 64. C. 117-127.

123. 3ammxaiino [[.B. Kopnopatusue ynpasmiaas. Xapkis. 2003. 688 c.

124. 3axon PecnyOniku Kazaxcran «IIpo akiionepHi ToBapucTBa» Bija 13 TpaBHs
2003p. Ne 415-11. URL: https://online.zakon.kz/Document/?doc_id=1039594 (nata
3pepHenHs: 03.01.2025)

125. 3akymniBns. J{oOpoBUIbHE CTpaxyBaHHS BIAMOBIAAIBHOCTI KEPIBHUKIB Ta
YICHIB HAIJSAOBUX pajl JE€p>KABHUX YHITAPHUX MIANPUEMCTB ... Big AT «Ykpromray.
URL: https://tender.uub.com.ua/tender/UA-2024-02-22-006551-a/ (mata 3BEepHCHHS:
03.01.2025)

126. 3actynm JI. Tom-9 HOBOBBEIEHb 3aKOHY PO aKIIOHEPHI TOBApPHCTRBA.
Exonomiuna npasoa. 20 rpyaHA 2022 p. URL.:
https://www.epravda.com.ua/columns/2022/12/20/695195/ (nata 3Bepuenns: 03.01.2025)

127. 3axapuenxo A.M. lllono yTBOpEHHs Ta OpraHi3allii AisUIbHOCTI HATJISIIOBUX
paa cy0’€KTiB TOCIOJApIOBaHHS JEPKABHOTO CEKTOPY EKOHOMIKU. Haykosuil GicHux
Miscnapoonoeo eymanimaproeo yuieepcumemy. Cep.: FOpucnpyoenyis. 2016 Ne 24, C.
114-118.

128. Basgpumit O. A. BiamopiganpHICTP B  OpraHi3aliiHO-rOCIOAAPCHKUX
BIJIHOCHHAX : aBTOped. AuC. ... KaHa. opui. Hayk. K., 2011. 18 c.

129. 3emicko A. B., Cimyk JI.B. Kopriopatuauii 10T0Bip B MiANMPUEMHULIBKOMY
TOBApPUCTBI: 3aK0HOIaB4l TpaHchopmarlii. [lpueammue npaso i nionpuemMHuymaeo. 30ipHuK
Haykosux npays. 2023. Bumn. 23. 2023. C. 16-26.

130. 3emicko A.B. IlpaBoBe perynroBaHHS HAyKOBUX TMAPKiB: Kpi3b MPUIMY

KopriopaTuBicTUKU. [Ipusamue npaso i nionpuemnuymeso. Ne24. 4. 2. 2024. C. 101-107.


https://online.zakon.kz/Document/?doc_id=1039594
https://www.epravda.com.ua/columns/2022/12/20/695195/

206

131. 3enmicko A.B. IlpaBoBuii pexxum MaiiHa (epMEpPChKUX TOCIOJAAPCTB SK
e(eKTUBHOI (POPMHU CIITBCHKOTOCIOAAPCHKOI JMISIIBHOCTI Y CY4aCHUX KPHU30BUX yMOBaX.
Exonomixa ma npaso. Tom 74. Ne 3. 2024. C.28-39.

132. IpanoBa K. OmnpuiarolHEHO 3apIuiaTH WICHIB HArIsAA0BOI pajv KOMIIAHII.
Ykpaincoka npaeoa, 15 ClUHS, 2025p. URL.:
https://glavcom.ua/amp/economics/finances/naftohaz-zasekretiv-zhurnalisti-rozkopali-
opriljudneno-zarplati-chleniv-nahljadovoji-radi-najbilshoji-derzhavnoji-kompaniji-
1040618.html (mara 3Beprenns: 03.01.2025)

133. Icaes O. B. Illoxo npaBoBoro cratycy KepiBHHUKA IMiAMIPUEMCTBA, YCTAHOBH,
opranizaiii. Akmyanvui npobremu deporcasu i npasa. 2012. C. 406-411.

134. Kamauoma I'., [Mupoxox O. Kacra oOpanux: CKUIBKH 1 32 IO IJIATSThH
YJIeHaM HarJsJI0BUX paj jaepxkommadiid. Exonomiuna npasna. 12 mrotoro 2020. URL:
https://www.epravda.com.ua/publications/2020/02/12/656887/ (mara 3BEPHEHHS:
03.01.2025)

135. KepiBHl nOpUHIUON I8 He3aleKHUX JupektopiB: Pimenns IIpe3umii
HamionansHoi nanatu IlinnpuemiiB PecnyOmiku Kazaxcran «Atamexken» Ne 4 Big 27
kBiTHa 2021 p. URL: https://online.zakon.kz/Document/?doc_id=35899125&p0s=6;-
106#p0s=6;-106 (mata 3BepuenHs: 03.01.2025)

136. KepiBai mnpunnunu OECP momo KopmopaTHBHOTO —BpsIyBaHHS Ha

M1ITPUEMCTBAX Jep>KaBHOI dbopmu BJIACHOCTI. URL:
https://www.oecd.org/uk/publications/2015 9789264312906-uk.html (mara 3BepHEHHS:
03.01.2025)

137. Kibenko O. BiamoBiianbHICTh OCaAOBUX 0CI0 32 HOBUM 3akoHOM Ipo AT.
URL:
https://supreme.court.gov.ua/userfiles/media/new_folder for _uploads/supreme/2022_pre
zent/2022_10_06_Kibenko_30_09.pdf (nara 3sepuenns: 03.01.2025)

138. Kibenko O.P. Kopnopatusue npagpo. X. 2000. 474 c.

139. Kibenko O.P. CywacHuii cTaH Ta MEPCHEKTHBH MPABOBOTO PETYIFOBAHHS
KOPIOPAaTUBHUX BIJIHOCHH: MOPIBHSUIBHO-TIpaBOBUM aHamii3 npaBa €C, BenukoOpuranii

Ta YKpainu: auc... A-pa opui. Hayk: 12.00.04. X., 2006.



207

140. KinekicTh komepiiiHux OaHkiB B Ykpaini 3 2008 mo 2024 pp. URL:
https://index.minfin.com.ua/ua/banks/stat/count/ (rata 3sepaenns: 03.01.2025)

141. KoBammmua O.P. IHCTHTYT He3ameXHUX JUPEKTOPIB SIK  TPABOBE
3amo3uueHHs  (NMpaBOBUM  TpaHCIUIaHTaT).  Midichapoona — HAYKOBO-NPAKMUUHA
KoHghepenyis «llpagosuii 3axucm KopnopamueHux npas 3a 3aKOHO0ABCMEOM YKpainu
ma kpain €sponeiicokoeo Corozyy (27 — 28 BepecHs 2019 poky, M. [BaHo-DpaHKIBCHK).
C. 106-110.

142. Kosamummua O.P. Kopnopatuae mpaBo Himeuuunu : monorpadis. Kuis.
2021. 216 c.

143. KoBamumuu O.P. IlpuBatu3zaiisi Sk YMHHUK (OPMYBAaHHS CTPYKTYypH
KOPIIOPaTUBHOI BJIACHOCTI B YKpaiHi. /lpusamue npaso i nionpuemuuymeo. Bum. 24. Y.
2.2024. C. 126-132.

144. KoBasmmuH O.P. Ponp MDKHapogHuxX oOprasizauid B yHidikamii
rocroaapchkoro mpasa. @opym npasa. 2019. 57(4). C. 38-46.

145. KoBamumuu O.P. CrpaxyBaHHS BiJNOBIJAIBHOCTI B KOPIOPATUBHOMY
yrpasiiHHi. Haykosuil sicnux Mixcnapoonozo cymanimapHnozo yHigepcumemy. No63.
2023. C. 88-91.

146. Kopaekc 3akoHiB mpo mpairo Ykpaiau. Bioomocmi Bepxosnoi Paou. 1971.
Jonatok 10 Ne 50. Ct. 375.

147. Kojaekc KOpIOpaTHUBHOTO YMPABIIHHS: KIOYOBI BHUMOTH 1 PEKOMEHAITII:
Noll8 Bim 12.03.2020 p. URL: https://www.nssmc.gov.ua/documents/kodeks-
korporatyvnoho-upravlinnia-kliuchovi-vymohy-i-rekomendatsii/ ~ (mara  3BepHEHHI:
03.01.2025)

148. Kozauenko A.B., Boponkosa A.€., €.H. KopeneB. OcHOBH KOPITOPATUBHOTO
ynpaBiiHHS : HaB4. nociOHuK. JIyrancek. 2001. 480 c.

149. Komnoroitna O. B. Okpemi acnekTu KOPHOPATUBHOI BIAMOBIIAILHOCTI OCI0,
10 3A1MCHIOIOTH YIPaBJIiHHS aKI[IOHEPHUM TOBApUCTBOM. [Ipaso i cycninbcmeo. 2016.

Ned. C. 47-53.


https://index.minfin.com.ua/ua/banks/stat/count/

208

150. Komnoroitma O., Ilpokomtok A. CrpaxyBaHHS ITMBUIBHO-IIPABOBOT
BIIMOBIAABHOCTI JUPEKTOPIB 1 TOCAAOBUX OCI0, M0 3AIMCHIOIOTH YIPaBIIHHSA
aKIioHepHUM ToBapucTBOM. /Ipaso Yrpainu. 2021. Ne7. C. 116-135.

151. Komoroitna O., Yepnenko O. IlpaBoBuii cTaTyc HE3QJIECKHUX YJICHIB
HATJSOBUX paj JAepKaBHUX MIANPUEMCTB. [lionpuemHuymeo, 2ocnodapcmeo i npaso.
2020. Nel12. C. 62-69.

152. KopnoparuBae npaBo Himewunnu : monorpadig. O.P.Kopamumuu. Kwuis.
2021. 216 c.

153. KopnopatvBHe ympaBiiHHA 32 3aKOHOJIABCTBOM YKpaiHU: TEOPETHKO-
npukiaaHi npodiemu monorpadis / O. A. bensauesuy, A. B. Markuii. K. 2017. 320 c.

154. KopnopatuBHe ympaBiinHs B Kazaxcrani. I[adopmaniitHo-aHATITUYHUN
orisan, mucroman, 2023. 19¢.

155. Koxan A. Kopnoparii Ta rpa 3 rTepMminamu. Hezanexxsi nupexkropu. FOpucm i
3axkown. 25 xoBtHa 2018 p. C. 3.

156. Kpaseunr B.l. [loroip cTpaxyBaHHS BIAMOBIIAJIBHOCTI IMOCAJOBUX OCIO
HATJIS0BOI Pajiv aKIIOHEPHOTO TOBAPHUCTBA. /[0208ip AK yHiBepcalbHa opma npagoeoco
peayntosanns: Mamepianu Bceykpaincokoi Haykoso-npakxmuunoi kongepenyii (M. IBaHO-
®dpankiBcbk, 7 kBiTHS 2023p.). C. 184-187.

157. Kpapuyk B. M. ComianbHo-TipaBOBa NpUpoJia OPUAUIHOI 0cO0u: aBTOpEd.
nuc. ... Kau. ropuf. Hayk: 12.00.03. JIssis, 2000. 16 c.

158. KpaBuyk B.M. KopmopatuBae mpaBo. HaykoBo-TipakTHYHUI KOMEHTap
3aKOHOAABCTBA Ta cy10Boi npakTuku. K. 2005. 720 c.

159. JlaBpunoBuu B. HoBuii icnut s ckBiz-ayty. Exowmomiuma npasoa. 11
motoro 2021p. URL: https://epravda.com.ua/columns/2021/02/11/670929/ (narta
3BepHenHs: 03.01.2025)

160. JlanteB C., 3adocoBa H. CrtpaxyBaHHS BIJNOBIAAIHHOCTI KEpPIBHUIITBA
Cy0’€KTIB TOCHOJAPIOBAHHS K TEPCIEKTUBHUN HaNpsM IOCUJICHHS iX €KOHOMIYHOI
oesneku. E¢pexmusna exonomira. 2011. Bur. 11.

161. Jlykau I.B. 'ocnogapchbko-IIpaBoBE pETyIIOBaHHS KOPIIOPATUBHUX BIJHOCHH

B YKpaiHi: TEOpETUYHI1 MpOoOJIeMH: JUC. ... TOKT. ropu. Hayk : crer. 12.00.04. K., 2016.



209
474c.

162. Jlykau I[.B. o nmnuTaHHd T1po  MNEPCHEKTHBU  3alPOBAKCHHS
BIJIMOBITAJTLHOCTI TIOCAIOBUX OCIO0 OpraHiB KOPHOPATUBHOTO yHpaBiiHHA. [Ipaso ma
innosayii. 2014. Ne 4(8). C. 88-96.

163. Maiiganuk P. A. BianoBinanbHICTh KEPIBHUKIB FOCIOAAPCHKUX TOBAPHUCTB
3a 30WMTKM, 3amoJisHl BHACHIJOK HEHAJIIE)KHOrO 3IMCHEHHS CBOIX IIOBHOBA)KEHbD.
FOpuouuna Ykpaina : npasuii waconuc. 2008. Ne 8.

164. MertoanuHi peKOMEH Al 1010 OpTaHi3allii KOPIOPATUBHOTO yIPABIiHHS B
O0ankax Yxkpainu: Pimenns [IpaBninna HamionansHoro 6anky Ykpainu 03.12.2018 Ne
814-pm. URL: https://zakon.rada.gov.ua/laws/show/vr814500-18#Text (maTa 3BepHEHHS:
03.01.2025)

165. Muixkuaponuuii popym KopmopaTUBHUX AupekTopiB, [Ipodeciiina acoriaris
xopriopatuBHoro ympasiinasa. URL: https://cgpa.com.ua/profesijna-spilnota/diyalnist-
korporativnogo-direktora/diyalnist-korporativnogo-direktora-1/ (mata 3BEPHCHHS:
03.01.2025)

166. MikHapoHI Ta HaIlOHAJIBHI CTAaHAAPTH KOPIIOPATHBHOTO YMPAaBIiHHS : 30.
KojiekciB Ta mpuHnumiB. K. 2002. 247 c.

167. Msrkuit A.B. KopnopaTuBHe ympaBiiHHS 32 3aKOHOJABCTBOM YKpaiHH.
Huc. kana. ropua. vayk. K., 2017. 320 c.

168. HaykoBo-npaktuuyauii koMmeHntap ['ocriogapcbkoro kogekcy Ykpainu / O. A.
bensineBuu, O. M. Binnuk, B. C. lllepOuHa [1a iH.]: 3a 3ar. pen. I'. JI. 3namencrkoro, B.
C. Ulep6unu. K. 2012. C. 188.

169. Heckopomxkena JI. [IpaBoBe peryitoBaHHSI y4acTi 1HO3EMIIIB y HATJISOBUX
panax aep KaBHUX MIANPUEMCTB. 308HiuHsA mopeiens: ekoHomika, ginancu, npaso. 2020.
Ne 5. C. 57-70.

170. Omiitnuk [.I. AnanTaiiis €BponelchbKOro miaxoay A0 OIIHKU MPHUAATHOCTI
YJICHIB HArJIsI0BUX paja O0aHkiB B YkpaiHi. Dinancu ma ynpasninnsa. 2020. C. 115-199.

171. Opmux M. CrpaxyBaHHS BIANOBINATBLHOCTI B yrojgax mMpo B3IUTTA 1

MOTJIMHAHHS: BapTO qu H1? URL.: https://yur-



210
gazeta.com/publications/practice/korporativne-pravo-ma/strahuvannya-vidpovidalnosti-
v-ugodah-pro-zlittya-i-poglinannya-varto-chi-ni.html (zarta 3Bepaenns: 03.01.2025)

172. Tlanmura €.M. KopropatuBHe ympaBiaiHHS BHPOOHHMIITBOM B YMOBax
MOCTIPUBATH3ALIIMHUX BITHOCHH: JIMC. I-pa eKoH. Hayk : 08.06.02. JI., 2002. 182 c.

173. Tlammuk O. B. IlpaBo akifioHepiB TOBapuUCTBa Ha OOpaHHS HE3AJIEHKHOTO
nupektopa. Haykosuu eicnuxk Mixcnapoonozo 2cymanimaproco yuieepcumemy. Cep.:
FOpucnpyoenyia. 2016. Ne22. C. 133-136.

174. Tlammuk O.I1. IIpaBo akiioHepiB Ha yHpaBIiHHS TOBAPUCTBOM Y KOHTEKCTI
OCTaHHIX 3aKOHOJABYUX 3MiH. [Ipobnemu 6iOHOBIEHHA KOHCMUMYYIHO20 1a0y 8
Yrpaini: Mamepianu misxcHapooHoi naykogo-npakmuunoi kougepenyii (M. Kuis, 19-20
tpaBus 2017 p.), Kuis, 2017. 50-53 c.

175. Ilnan TUTSI Ukraine Facility 2024-2027. URL:
https://www.ukrainefacility.me.gov.ua/wp-content/uploads/2024/03/plan-ukraine-
facility.pdf (mata 3sBepuenns: 03.01.2025)

176. Ilorpiouuit JI. I. KopmopartuBHi mpaBa JepKaBU: TMOHSTTS, II1/ICTaBU
BUHUKHEHHS, MEXaH13M peaiizailii : MoHorpadis. X., 2009. 168 c.

177. TlomatkoBuii kojmekc Ykpainu Ne 2755-VI Bix 2 rpyqaus 2010 p. Bioomocmi
Bepxosnoi Paou Yxpainu. Ne 13-14. No 15-16, Ne 17. 2011. Ct.112.

178. TlonoxenHs mnpo HarioHanpHUIl peecTp KOPHOPATUBHUX JUPEKTOPIB:
Pimenns Pamu mupexrtopiB IlpodeciitHoi acorriaiiii KOpropaTuBHOTO YIPABIiHHS Bijl
«24»  kBitHa 2024 p. IIporokom Ne 22. URL: https://cgpa.com.ua/wp-
content/uploads/2024/10/Polozhennya-pro-Reyestr-2.pdf (nata 3Bepuenns: 03.01.2025)

179. Tlonoxenus mnpo mnpuHOUNK ¢GopMmyBaHHs HarisgnoBoi paau  JI1
"IIpozoppo.Ilpogaxi": Haka3 MiHicTepcTBa €EKOHOMIYHOTO PO3BUTKY 1 TOPTIBII YKpaiHU
Ne 1459 Big 08.10.2018. URL: https://zakon.rada.gov.ua/rada/show/v1459731-18#Text
(mata 3BepHeHHs: 03.01.2025)

180. Ilopsimok TmpOBEAECHHS KOHKYPCHOTO BIiJOOpPY KaHAWJATIB Ha MOCaITy
HE3aJIKHOTO YJICHA HArJIAI0OBOI paju JCP)KABHOTO YHITAPHOTO MIAMPUEMCTBA Ta iX
MPU3HAYCHHS, a TaKOX TMPOBEICHHS KOHKYPCHOTO BIIOOpY KaHIUJATIB Ha MOCaay

HE3AJICKHOIO 4YJI€HA HAarisigoBOl paax rocCrnogapCbKOro TOBApUCTBA, Yy CTATYTHOMY



211
Kamitaial skoro Ouibimie 50 BiACOTKIB akiii (YacTOK) HaleKaTh JIepKaBi, IO
MIPOTIOHYIOTHCS CYO’ €KTOM YMpaBIIHHA 00’ €KTaMM Jep>KaBHOI BJIACHOCTI O OOpaHHS Ha
nocajy He3aJeKHUX WieHIB HarnsaoBoi paau: [locranoBa Kabinery MinicTpiB Ykpainu
Ne 142 Bim 10 6epe3ns 2017 p. URL: https://zakon.rada.gov.ua/rada/show/142-2017-
%D0%BF#n144 (nara 3sepuenns: 03.01.2025)

181. Tlopsmok yTBOpeHHs, opraHizalii AisSIbHOCTI Ta JIIKBIAAIIl HATTSA0BOI paau
JIep>KaBHOTO YHITApHOTO MianpueMcTBa Ta ii koMiTeTiB: ITocranoBa Kabinery MinicTpiB
VYxpainu Ne 142 Big 10 6epezns 2017 p. URL: https://www.kmu.gov.ua/npas/249814277
(marta 3Bepuenss: 03.01.2025)

182. IloctanoBa BepxoBuoro Cyay Ne910/9973/20 Bix 27 ciuns 2022 p. URL:
https://ips.ligazakon.net/document/C021369 (nata 3Beprenns: 03.01.2025)

183. IlocranoBa BepxoBuoro Cyay Bix 25 TtpaBus 2021 p., cmpasa
Ne910/11027/18, ITPOBAKEHHS Ne2-185rcl9. URL.:
https://verdictum.ligazakon.net/document/98235845 (nata 3BepHenns: 03.01.2025)

184. TIloctanoBa BepxoBuoro Cynay Big 15.06.2022p., cupaBa Ne910/6685/21.
URL.: https://verdictum.ligazakon.net/document/104987463 (mara 3BEpPHEHHS:
03.01.2025)

185. IloctanoBa Bepxosnoro Cymy Bim 27.07.2022p., cmpaBf Ne910/3882/21.
URL:
http://iplex.com.ua/doc.php?regnum=105600558&red=100003bbc05be6b2de3955646¢1
laa96a4a82e&d=>5 (nara 3BepHenHs: 03.01.2025)

186. IloctanoBa Bepxouoro Cymy Bim 04.03.2021p., cnpaBa Ne910/14855/19.
URL: https://ips.ligazakon.net/document/C023082 (nara 3BepHenns: 03.01.2025)

187. TlosicHioBanbHa 3amucKa J10 IpoekTy 3akoHy Ykpainu "IIpo BHeceHHS 3MiH
70 JESKUX 3aKOHOJABUMX aKTiB YKpaiHu mmojo0 3axucty mpaB iaBectopiB". URL:
https://ips.ligazakon.net/document/GH1QRO0A?an=3 (nara 3BepHenns: 03.01.2025)

188. Ilpumak B. JI. Pusuk 1 muTaHHsS OE€3BUHHOI BIANOBIIANBHOCTI. BicHux
eocnooapcvrozo cyoouurncmaa. 2002. Ne 4. C. 200-206.

189. IlpuHuunu KOpPIOPATHUBHOTO yHOpaBMiHHSA Juisi OaHkiB  bazenbchkoro

KOMITETY 3 MUTaHb OaHKIBCHKOTO HarJsIAy, 2015p. URL:


https://ips.ligazakon.net/document/view/jh1qr00i?ed=2015_02_27
https://ips.ligazakon.net/document/view/jh1qr00i?ed=2015_02_27

212
https://bank.gov.ua/admin_uploads/article/bazenscrki%20IIpunnunu%20xkoprnopaTuBHO
r0%?20ynpasninasg%201151%200auk18%20-%20JIunens%202015.pdf?v=7 (mara
3pepHeHHs: 03.01.2025)

190. IIpo akuionepHi ToBapucTBa: 3akoH Ykpainu Ne 514-VI 17 Bepecus 2008 p.
Bioomocmi Bepxoenoi Paou Ykpainu. 2008. Ne 50-51. ct. 384.

191. TIlIpo akmionepHi ToBapucTBa: 3akoH Ykpainu Ne2465-1X Bix 27 numas 2022
p. Binomocmi Bepxosnoi Paou. 2023. Ne 18-19. ct1.81.

192. Tlpo aymut (QiHaHCOBOI 3BITHOCTI Ta AayIUTOPCHKY ISIBHICTh: 3aKOH
Vkpainu Ne 2258-VIII Big 21 rpynus 2017 p. Bioomocmi Bepxosnoi Paou Ykpainu.
2018. Ne 9. c1.50

193. TIlpo Oanku 1 OaHKIBCHKY HisibHICTH: 3akoH Ykpainum Ne 2121-II Big 7
rpyass 2000 p. Bioomocmi Bepxosnoi Paou Yxpainu. 2001. Ne 5-6. cT. 30.

194. TIlpo BmOCKOHaJIeHHSI POOOTH IEHTPATBHHUX 1 MICIIEBUX OpraHiB BUKOHABYOI
BJIAAM IIOJ0 3a0€3MEYEHHsI PIBHUX IpaB 1 MOXKIMBOCTEH >KIHOK 1 YOJOBIKIB: YKa3
[Ipesunenta Ykpainm  Nell135/2005 Bim 26 gunas 2005  poxky. URL:
https://zakon.rada.gov.ua/laws/show/1135/2005 (mara 3pepuenns: 03.01.2025)

195. Ilpo Bu3HaAHHS TaKWUMH, IO BTPATUIM YWHHICTH, mocTtaHoB KabiHety
MinictpiB Ykpainu Big 4 nunns 2018 p. Ne 535 1 Big 20 ciyns 2021 p. Ne 28: TToctaHoBa
KMY Ne 433 Bim 23 kBitHa 2024 p. URL: https://zakon.rada.gov.ua/laws/show/433-
2024-%D0%BF#n6 (mnata 3Beprenns: 03.01.2025)

196. IIpo BHECeHHS 3MiH 0 JEIKUX 3aKOHIB YKpaiHM MI0J0 MisUTBHOCTI
rocrofapchbkux ToBapucTB: 3akoH Ykpainu Ne622-XIV Bix 5 tpaBust 1999 p. Bioomocmi
Bepxoenoi Paou Ykpainu. 1999. Ne26. Ct. 213.

197. Ilpo BHeceHHS 3MIH JO JESIKUX 3aKOHOJABUYMX aKTIB YKpaiHU II0J0
BJIOCKOHAJICHHSI KOPHMOPATUBHOTO YyIpaBiiHHA: 3akoH Ykpainm Ne 3587-1X Bim 22
motoro 2024 p. URL: https://zakon.rada.gov.ua/laws/show/3587-20#n122 (nara
3BepHenHs: 03.01.2025)

198. Ilpo BHeceHHs 3MiH JI0 JESKUX 3aKOHO/IABUMX aKTIB YKpaiHU MO0 3aXUCTY
npaB iHBecTopiB: 3akoH Ykpainu Ne 289-VIII Bix 7 kBitHa 2015 p. Bioomocmi Bepxosnoi

Paou. 2015. Ne 25. Cr.188.


https://zakon.rada.gov.ua/laws/show/1135/2005

213

199. Ilpo BHeceHHS 3MIH JIO JESIKUX 3aKOHOJABUMX aKTIB YKpaiHU IIOJI0
CIIPOIIICHHS BeJCHHSA OI3HECY Ta 3adydyeHHS 1HBECTUIIN eMITeHTaMH I[IHHUX IarepiB:
3akon Ykpaiaum Ne 2210-VIII Big 16 mucronmama 2017 p. Bioomocmi Bepxosnoi Paou.
2018. Ne 6-7. C1.38.

200. IIpo BHeceHHS 3MiH [0 JAEAKMX 3aKOHOJABYMX AaKTIB YKpaiHU MI0]10
yHOpaBIiHHSA 00'€KTaMH JEp>KaBHOI Ta KOMYHaIbHOI BIacHOCTI: 3akoH Ykpainu Ne 1405-
VIII Big 2 wepHs 2016 p. Bioomocmi Bepxosnoi Paou . 2016. Ne 28. c¢1.533.

201. TIpo BHeceHHS 3MiH JI0 JEAKHX 3aKOHOJABYMX aKTIB MO0 3a0e3MeYCHHS
PIBHUX TpaB Ta MOXJIMBOCTEM IpOMajsiH 13 MPEACTaBHUIITBA Yy HAIJIAJOBUX pajax Ta
OpraHax MpaBJliHHS JAEpKaBHUX YHITAPHUX MIANPUEMCTB, FOCIOAAPCHKUX TOBAPUCTB Ta
JepKaBHUX OaHKIB Ta COpaBeAJIMBOrO (QopMyBaHHA 1 €(EKTUBHOI JiSIIBHOCTI
HarJsA0BUX pajl 13 BpaxyBaHHIM HalllOHAIbHUX 1HTepeciB Ykpainu: [IpoekT 3akony Ne
3193-1 Bix 17.03.2020 p. URL.: https://zakon.rada.gov.ua/laws/show/185-16#n405 (mara
3BepHeHHs: 03.01.2025)

202. IIpo BHecenHs 3MiH A0 3akoHy VYkpainu «lIpo Oanku 1 OaHKIBCHKY
JISUTBHICTBY» II0JI0 BU3HAUYEHHS OCOOJIMBOCTENM KOPIIOPATUBHOIO YIIPABIIHHS B OaHKaXx:
3akon Ykpainu Ne 1587-VII Bin 4 nunus 2014 p. Bioomocmi Bepxosnoi Paou . 2014. Ne
32. Ct.1129.

203. TIpo BHecenns 3miH g0 crtarti 113 3akony VYkpainm «IIpo ympaBmiHHS
00’eKTaMu Jep>KaBHO1 BJACHOCTI» IIOJI0 BUMOT JIO0 KaHJMAATIB Ha TOCaAy HE3aJIeKHOTO
yiaeHa HarsimoBoi pamu»: Ilpoekt 3akony Ne 3487 Bim 15.05.2020p. URL:
http://wl.cl.rada.gov.ua/pls/zweb2/ webprocd 1?71d=&pf3511=68849. (naTa 3BepHECHHS:
03.01.2025)

204. Ilpo rocnomapchbki ToBapucTBa: 3akoH Ykpainu Ne 1576-XII Bin 19 BepecHs
1991 poky. Bioomocmi Bepxosnoi Paou Ykpainu . 1991. Ne 49. ct. 682.

205. Ilpo nmeprkaBHE peryJitOBaHHS PUHKIB KamiTaly Ta OpPraHi30BaHUX TOBAPHUX
puHkiB: 3akoH Ykpainu Ne 448/96-BP Big 30 xoBTHs 1996 p. Bidomocmi Bepxognoi
Paou Vxpainu. 1996. Ne 51. ¢1.292.

206. IIpo nepkaBHUM 3aXHCT MPALiBHUKIB CyAy 1 NMPaBOOXOPOHHUX OPraHiB :

3akon Ykpainu Big 23 rpymus 1993 poxy Ne 3781-XII. Bioomocmi Bepxoenoi Paou



214
Ykpainu. 1994. Ne 11. Cr. 50.

207. Ilpo 3abe3nedeHHs piBHUX MpaB Ta MOXKJIMBOCTEHN >KIHOK 1 YOJIOBIKIB: 3aKOH
Yxpainu Ne 2866-1V Bin 8 Bepecust 2005 p. Bioomocmi Bepxoenoi Paou Yxpainu . 2005.
No 52. c1.561.

208. IIpo 3amobGiranns kopymiii: 3akoH Ykpaiau Ne 1700-VII Big 14 xoBTHS
2014 p. Bioomocmi Bepxosrnoi Paou Yxpainu. Ne 49. 2014. Ct. 2056.

209. Ilpo 3aTBepKeHHS MEeTOAMYHUX peKOMEHAIIN 1100 CUCTEMHU YIIPaBIIiHHS
Ta PpO3KpuTTs iHGopMalii ¢iHaHCOBUMH YycTaHoBamu: Posmopsypkenus JlepxaBHOT
KOMICIi 3 peryJoBaHHs pUHKIB (iHaHCOBUX mochnyr Ykpainu Ne 5207 Big 27 rpyaHs
2005 p. URL: https://zakon.rada.gov.ua/rada/show/v5207486-05#Text (1ara 3BepHEHHS:
03.01.2025)

210. IIpo 3aTBepMKeHHs IUIaHy 3axOJIB M[0J0 BUKOHaHHS y 2011 p.
3aranpHOACPKABHOI MPOTpaMH aganTaiii 3aKOHOJABCTBAa YKpaiHH 10 3aKOHOJABCTBA
€poneiicekoro Coro3y: Posnopsmxenns Big 17 cepmas 2011 p. Ne 790-p. URL:
https://www.kmu.gov.ua/npas/244472452 (nata 3epuenns: 03.01.2025)

211. TIlpo 3arBepmxkenHs [lomoxeHHs PO MPOBAHKEHHS ISTIBHOCTI 3 OpraHizaiii
TOPTiBII MpoaAyKIiriero Ha ToBapHUX Oipxkax: Pimenns HKITI®P No380 Bix 10.06.2021 p.
URL: https://ips.ligazakon.net/document/re36615%an=1&ed=2021 08 05 (mara
3pepHenHs: 03.01.2025)

212. Tlpo 3aTBEPIKEHHS [Topsaky JT0OpOBLITHLHOTO CTpaxyBaHHS
BIJIMOBIJIAJIBHOCTI KEPIBHUKIB Ta WIEHIB HArISAOBUX pajJ JEpKaBHUX YHITApHUX
MIJIPUEMCTB Ta TOCHOJAPCHKUX TOBAPUCTB, Y CTATYTHOMY Kamitaii sikux Ouibine 50
BIJICOTKIB aKIliii (4acTok) Hanexarth aepxkani: [loctanoBa KMV Bin 4 nmumas 2018 p. Ne
535. URL: https://zakon.rada.gov.ua/laws/show/535-2018-%D0%BF#Text  (mara
3BepHenHs: 03.01.2025)

213. Ilpo 3arBepxeHHs [IpuHIUIIB KOPHOpPATUBHOIO yrpaBiiHHSA: PimeHHs
JlepxaBHOi KOMIcIi 3 IIHHUX HanepiB Ta pougoBoro punky Ne571 Big 11.12.2003 poky .
URL:  https://zakon.rada.gov.ua/rada/show/vr571312-03#Text  (mata  3BepHCHHS:
03.01.2025)



215

214. TIpo 3arBepmxeHHs [IpUHIMIIIB KOPHIOPATHUBHOIO YIMpaBIiHHSA: PiiieHHs
HamionanpHoi komicii 3 miHHUX mamnepiB Ta (GonmoBoro punky Ne 955 Bim 22.07.2014
POKY. URL: https://www.nssmc.gov.ua/documents/rshennya-pro-zatverdzhennya-
printsipv-korporativnogo-upravinnya/ (nata 3sepaenns: 03.01.2025)

215. Tlpo HarmsamoBy paay 3akiany oxoponu 370poB’si:[loctanoBa KMV Ne 1221
Bim 21 mucromama 2023 p. URL: https://zakon.rada.gov.ua/laws/show/1221-2023-
%D0%BF#Text (nata 3Bepuenns: 03.01.2025)

216. Ilpo HamioHanpHy 6e3neky Ykpainu: 3akoH Ykpainu Big 21 uepsus 2018 p.
Bioomocmi Bepxosrnoi Paou. 2018. Ne 31. c1.241.

217. Ilpo mpaBoBHii CTaTyC 1HO3EMIIIB Ta 0Ci0 6€3 TpOMaJTHCTBA: 3aKOH Y KpaiHu
Ne 3773-VI Bin 22 Bepecus 201 1p. Bioomocmi Bepxosnoi Paou Ykpainu. 2012. Ne 19-20.
Cr.179.

218. Ilpo mpakTuKy poO3Isgy CyJaM KOpPHOpPaTUBHUX CIOpPiB: TIOCTaHOBA
[Inenymy BepxoBHoro cyny VYkpaimu Bix 24 xoetHa 2008 p. Ne 13. Bicuux
eocnooapcvrozo cyoouurncmaa. 2009. Ne 2. C. 7.

219. Ilpo mpoBeAeHHS  KOHKYPCHOTO  BiIOOpY  KEpiBHUKIB  CyO’ €KTiB
roCIofaproBaHHs Jep>KaBHOTO cekTopy ekoHomiku: [loctanoBa KabGinety MiHicTpiB
VYkpainu Big 3 Bepechs 2008 p. Ne777. URL: https://zakon.rada.gov.ua/laws/show/777-
2008-%D0%BF#Text (nara 3sepuenns: 03.01.2025)

220. IIpo IIporpamy mismbHOCcTi Kabinety MinictpiB VYkpainu: Ilocranosa
BepxoBHoi Pagu Ykpainu IloctanoBoto Bepxosnoi Pagu Ykpainu Big 11.12.2014 No26-
VIIl.  URL: https://zakon.rada.gov.ua/laws/show/26-19#Text  (mata  3BepHEHHS:
03.01.2025)

221. Ilpo peanizallito eKCIEPUMEHTAIBHOTO MPOEKTY 00 PO3BUTKY aBTOHOMIL
JesKuX 3aknamiB Bumoi ocBiTH. IToctanoBa KMY Ne 1029 Bix 6 Bepecus 2024 p. URL:
https://zakon.rada.gov.ua/laws/show/1029-2024-%D0%BF#Text ~ (mara  3BepHEHHS:
03.01.2025)

222. Tlpo ctumymtoBaHHS PO3BUTKY IM(POBOI €KOHOMIKM B YKpaiHi: 3aKkoH
VYikpainu Ne 1667-1X Big 15 nunus 2021. Bidomocmi Bepxosnoi Paou Ykpainu. 2023.
NeNe 6-7. ct.18.


https://ips.ligazakon.net/document/view/t140026?ed=2014_12_11&an=229
https://ips.ligazakon.net/document/view/t140026?ed=2014_12_11&an=229
https://zakon.rada.gov.ua/laws/show/26-19#Text

216

223. IIpo cxBajmeHHs MeToauYHUX pPEKOMEHAAIId 100 BIOCKOHAJIICHHS
KOPIOPAaTUBHOTO ympaBiiHHA B Oankax VYkpainu: IlocranoBa Ne98 IlpaBninas
Hamionansnoro  banky ~ Vkpaimm  Bim 28  Oepesuss 2007 p.  URL:
https://ips.ligazakon.net/document/view/PB07002?an=543&ed=2018 12 03 (mara
3pepHeHHs: 03.01.2025)

224. Tlpo cxBameHHs MeETONUYHUX  PEKOMEHAAII  IOJ0  opraHizamii
KOPIOPAaTUBHOIO yIpaBiiHHS B Oankax Ykpainu: Pimenns IIpasninas HBY Ne 814-pm
Bix 03.12.2018p. URL: https://zakon.rada.gov.ua/laws/show/vr814500-18#Text (mara
3BepHenHs: 03.01.2025)

225. TIpo cxBajgeHHs MeETONMYHMX pPEKOMEHJAIlll 100 oOpraHi3amii Ta
(yHKIIIOHYBaHHS CUCTEM pHU3HK-MEHEIHKMEHTY B OaHkax Ykpainu: IlocranoBa Ne361
[IpaBninuss  HamionansHoro  banky — VYkpainm  Big  02.08.2004 p. URL:
https://zakon.rada.gov.ua/laws/show/v0361500-04#Text (nata 3Bepaenns: 03.01.2025)

226. Ilpo cxBasieHHs THWMOBOrO TMOJOXKEHHS MTPO KOPHOPATHBHE YIIPaBIIHHS
BIIKpUTOTO aKiioHepHoro topapuctBa: Pimennss HKIIIDP No737 Bix 2 numas 2008
poky. URL: https://zakon.rada.gov.ua/rada/show/vr737312-08#Text (nmaTta 3BEpHEHHS:
03.01.2025)

227. Tlpo ympaBmniHHS 00'€eKTaMu Jep:KaBHOI BIacHOCTI: 3akoH Ykpainu Nel85-V
Bix 21 BepecHs 2006 p. Bioomocmi Bepxoenoi Paou Ykpainu . 2006. Ne 46. cT. 456.

228. Ilpo ¢inancoBi mociyru Ta GpiHaHCOBI KoMIlaHii: 3akoH Ykpainu Ne 1953-1X
Bi1 14 rpyans 2021 p. Bioomocmi Bepxosnoi Paou. 2023. Ne 3-4. ct1.10.

229. Ilpoext 3akony Ykpainu «[Ipo akmionepni ToBapuctBay» Bim 25.11.2019 p.
No 2493 http://w1.cl.rada.gov.ua/pls/zweb2/webproc4d 17pf3511=67468 (mara
3BepHenHs: 03.01.2025)

230. IIpoext 3akoHy MpO BHECEHHS 3MIH JI0 JACSKUX 3aKOHOJABUYMX AaKTIB
VkpaiHu 1040 YJOCKOHAJICHHS [ISUIBHOCTI akI[loHEpHUX ToBapucTB Ne2037 Bix
17.01.2013 p. URL.:
https://w1.cl.rada.gov.ua/pls/zweb2/webproc4 1?1d=&pf3511=45488 (nmata 3BepHEHHS:
03.01.2025)



217

231. Ilpoekt 3akoHy IIpo BHEceHHS 3MiIH A0 JEAKUX 3aKOHOJABYMX AaKTIB
VYkpainu (11010 CHOPOINEHHS BEICHHS OI3HECY Ta 3aJlyuyeHHs 1HBECTHIIH eMiTeHTaMu
IHHAX namnepin) BIJI 18.04.2017 p. URL:
https://wl.cl.rada.gov.ua/pls/zweb2/webprocd_2?pf3516=5592-%D0%B4&skl=9 (nmata
3pepHeHHs: 03.01.2025)

232. Ilpoxomtok A.C. KopnopatuBHa BiONOBIAAIBHICTE B  aKI[IOHEPHUX
npaBoBiHOCHHAX. [{uc. kana. ropua. Hayk. Kuis, 2022. 226c¢.

233. Patunceka [.C. ®opMyBaHHS IHCTUTYTY HE3QJIEKHUX JUPEKTOPIB y CUCTEMI
YOPaBIIHHSA aKIIOHEPHUMH TOBAapPUCTBAMHU JIEPKABHOTO CEKTOPY EKOHOMIKM YKpaiHWU.
30ipnux  Hayxoeux npayv Hayionanvnoi akademii Oepicasnoco YnpaeniHHA Npu
IIpe3uoenmosi Yrpainu. 2015. Bumn. 1. C. 66-77.

234. PeWTHHr KOpPHOpPAaTMBHOIO YIPaBJIIHHS B KOMIIAHISIX PEATbHOTO CEKTOpY.
URL.: https://cgpa.com.ua/wp-content/uploads/images/files/1/cgsurvey-analysis-final.pdf
(mata 3BepHeHHs: 03.01.2025)

235. Pexomenpariis komicii Bix 15 nrortoro 2005 poky mpo poib HEBUKOHABYUX
JTUPEKTOPIB 200 HAMISAOBUX AMPEKTOPIB JICTUHTOBAHMX KOMIIAHIA 1 MPO KOMITETH
(marmsmoBoi) paau (2005/162/€C). Ogiyitinuti gicnux €gponeticokux Cnismosapucma.
2005. C. 51-57.

236. Pimenns 'ocmogapcekoro cymy M. Kuera Big 28.11.2017 poky y crpaBi Ne
910/17440/17. Odiuiina iHTepHET-CTOPIHKA €IMHOTO JEPKaBHOTO PEECTPY CYIOBHUX
pimenb.  URL:  http://reyestr.court.gov.ua/Review/70762101  (mata  3BepHEHHS:
03.01.2025)

237. PimenHs rocmomapchkoro cyay XapkiBcbkoi oOmacti, CmpaBa Ne
922/2024/22. URL.: https://youcontrol.com.ua/catalog/court-document/111077549/ (nara
3BepHenHs: 03.01.2025)

238. Poszron O.B. IToHATTS «poauu», «4iIEH CiM’1» Ta CyMDKHI 3 HOUMU KaTeropii.
Bichux Xapkiscvkoeo nayionanvnozo ynisepcumemy imeni B.H. Kapaszina. 2014. Ne 17
(1106). C. 114-117.

239. Pypenok O. O., JlaktionoBa O. A. OriiHKa KOHIIEHTpaIlii BJIACHOCTI B

KOPIOPAaTUBHOMY CeKTOp1 YKpaiau. Dinarncu, ooaik, banku. Ne 1. (24). 2019. C. 68-75.


https://youcontrol.com.ua/catalog/court-document/111077549/

218

240. PymsanneB C.A. VYkpaiHcbka MOJEIb KOPHOPATHUBHOIO  YIIPaBIIHHS:
crtaHoByieHHs Ta po3BuTok. K. 2003. 149 c.

241. CaBuyk B.II. KopnopatuBHuii cekperap sik y4YaCHHUK KOPIIOPATUBHUX
BiIHOCHH. JlucC. ... KaHa. opua. Hayk : ciell. 12.00.03. Iano-®pankiBebk, 2024. 224c¢.

242. CadpponoBa O. M. PoO3BUTOK IHCTUTYWIMHMX 3acaj JEp>KaBHOTO
NpEICTAaBHUIITBA B OpraHax YIpPaBIIHHS AakKIIOHEPHUX TOBAPUCTB YKpaiHU. BicHuk
Hayionanenoi akademii oeparcasnoco ynpasninnsa. 2011. Ne 1. C. 139-146.

243. CadponoBa O. M. YaockoHaJICHHS aHATITUIHOTO 3a0€3MEUYCHHS qisSIIbHOCTI
KOPIOPAaTUBHUX CYO’€KTIB JIEPKABHOTO CEKTOpPY €EKOHOMIKM YKpainu. Mamepianu
Misxcnapoonoi naykoso-npaxmuunoi kongepenyii. Kuis. 2024. C. 98-100.

244. CesactbsinoB P.B. CeMaHTHKa TOHSATTS «KOPIOPATHBHE YMPABIiHHSI» B
€KOHOMIYHOMY KOHTEKCTi. ExoHOMiuHUll Bicnux 3anopizvkoi 0epiicasHOi iHICeHepHOT
axademii. 2014. Bumn. 6. C. 68-76.

245. Cept O.B. Ponp HeBUKOHABYHMX JUPEKTOPIB y KOPIMOPATUBHOMY YIIPABIiHHI.
Hayxosuui sicnux Yorceopoocvrkoco Hayionanvnozo Yruisepcumemy. Cepia npaso. Bur.
85.4.2.2024. C. 38-44.

246. Cimeintnuii kogexke Ykpainu Ne 2947-1I1 Big 10 ciuas 2002 p. Bidomocmi
Bepxoenoi Paou Ykpainu. 2002. Ne 21-22. Ct.135.

247. Ckoponcbkuii B.1. [IpaBoBuii cTaTyc 4ieHIB HArSIIOBUX pajl aKIIOHEPHUX
TOBapHCTB 1 TOBapuMCTB 3 OOMEKEHOIO BiAmoBizadbHicTIO. Diritto e Diritto
internazionale. Sezione 5. 26 Aprile, 2024. Repubblica Italiana. C. 113-118.

248. CwiTiox A.B. HezanexHi aupexkTopu (He3aleKH1 WICHH HArJs0BUX paj) Ta
nyOriuHi 1HTepecH. [lonimuko-npasosa OOKMpPUHaA 0epIHCABHO20 CYBepeHimemy 8 yMoB8ax
enooanizayii: mam. Mixcnap. nayk.-npakmuy. kongepenyis. (M.Oneca, 26 xoBT. 2018
p.). Onmeca. 2018. C. 248-251.

249. Cmnacubo-®areepa 1.B. Kopnopatusue ympasiinas: MoHorpadis. X., 2007.
498 c.

250. Craryt rpomanacekoi criiku «lIpodeciitHa acormiallisi KOpPIOPaTUBHOTO
ynpasiinasay, [Iporokon Ne 3 Big «01» Bepecus 2023 p. URL: https://cgpa.com.ua/wp-
content/uploads/2023/11/Statut PAKU_veresen_2023.pdf (nata 3sepuenns: 03.01.2025)



219

251. Crpareris HamioHabHOI Oe3neku Ykpainu: Yka3 Ilpesunenta Ykpainu No
392/2020 BIiJT 14 BEPECHS 2020 p. URL.:
https://www.president.gov.ua/documents/3922020-35037 (nata 3Bepuenns: 03.01.2025)

252. CrpaxyBaHHS BIJAINOBIJAJIBLHOCTI YJIEHIB paja: Marepianu Kpyrjioro CTOIY
[Mpodeciiinoi  acomiarii  kopmopaTuBHOro  ympaBminus,  17.06.2024.  URL:
https://cgpa.com.ua/novini/eksperty-paku-provely-kruglyj-stil-strahuvannya-
vidpovidalnosti-chleniv-rad/ (nata 3Bepuenns: 03.01.2025)

253. Cymko €.0. [{uBinpHO-TIpaBOBa MOEIb aKIIIOHEPHUX TOBAPUCTB Y KpaiHH B
yMOBaX €BpOIHTErpaiii Ta riiodamiszalii: MOpiBHJILHUN aHaI3 3aKOHOJJaBCTBAa Y KpaiHH,
Himeuunnu ta Kutato. ABroped. auc. k.10.H. 2017. 21c.

254. Tepemenko O.0., Anekcin I'.O. Ponp iHCTHTYTIB HarisioBoi paau Ta
HE3aJIEKHOTO TUPEKTOpa B MaKCUMI3allli BapTocTi Kommadii. @inancu Yxpainu. Bum. 9.
2019. C. 81-93.

255. VYropa mpo acoriariro Mk YKpaiHOIo, 3 OAHI€T CTOPOHHU, Ta €BPONEUCHKIM
Coro3om, €BpONeChKUM CHIBTOBAPUCTBOM 3 aTOMHOI €HEprii 1 IXHIMH Jep>KaBaMH-
YJICHAMMU, 3 1HIIIO1 CTOPOHHU BIJI 27.06.2014 p. URL:
https://zakon.rada.gov.ua/laws/show/984 011#Text (nata 3Bepuensns: 03.01.2025)

256. VYxpromTa oTpuMaia HarJsIIOBY paay Bil YpSAy: 5 HE3aJIeKHUX JUPEKTOPIB
1 2 MPEACTABHUKH JIEpKaBH, 23 Oepe3Hs 2023. URL:
https://thepage.ua/ua/news/ukrposhta-otrimala-naglyadovu-radu-vid-uryadu (mata
3pepHenHs: 03.01.2025)

257. Ypazosa ['.O. [lokTpuna ¢ixyriapHux 000B’sI3KIB Y KOPIIOPATUBHOMY MpaBi
Kpi3b  mpu3My  GiaymiapHUX  TPABOBIAHOCHMH 1 TMPUHIMINA  CHPaBEJIMBOCTI,
n00pPOCOBICHOCTI, PO3YMHOCTI Ta JosuibHOCTI. International scientific conference «The
role of legal science in establishing a new world order in wartime and post-war period»:
conference proceedings, July 29-30, 2022. Riga, Latvia. C. 68-70.

258. XamiMoH 3. 3MICT 1 TpaBOBE peryioBaHHsA (QiayliapHuX 00O0B’s3KIB
nupexktopa. URL: https://sk.ua/uk/fidutsiarni-obovyazki-directora/ (mata 3BepHCHHS:
03.01.2025)


https://zakon.rada.gov.ua/laws/show/984_011#Text

220

259. Xapuenko H.B. EdexktuBnicte HarmsgoBoi paau  NPOMHUCIOBUX
HIJIPUEMCTB: BITUM3HIHUMN Ta 3apyOiKHUNA NOCBiA. bisnecingpopm. Nel2. 2014. C. 473-
478.

260. Yepuenko O. A. Jlo muTaHHS ydacTi 1HO3EMIIIB Yy HArjsilOBUX pajax
HiAMPUEMCTB JIEp)KaBHOTO cekTopy ekoHomiku. International scientific and practical
conference. October 30-31. 2020. 189-192.

261. Yypmita I'.B. IlpomecyanpHi 0COOIHMBOCTI PO3IISIAY CaloM CIPaB Ipo
BCTAHOBJICHHSI (aKTy POAMHHUX BIMHOCHH MiX (i3UUHUMU ocolOamu. Ilpago i
cycninbemeo. Ne2. 2017. C. 51-56.

262. IlBenp 0. 1. IlpoGremu mopsiaky oOpaHHS HE3QJICKHUX JTUPEKTOPIB
HarJIS0BUX PaJl aKIIOHEPHUX TOBAPUCTB — OaHKIiB. [Ipasose scumms cyuachoi Ykpainu
:y 2 m. : mamep. Misxcnap. nayk.-npaxm. kong. (M. Ogneca, 17 tpas. 2019 p.) / Biamn. pen.
I'. O. Yapsnona. , 2019. T. 2. C. 687-690.

263. IlepbakoBa H.B. Ilomin Ta Bumin sk mpaBoBi (OpMU PO3YKPYHTHEHHS
rocrogapcbkux oprauizamiit. Journal «ScienceRise: Juridical Science». 2024. Ne 3(29).
C. 13-27.

264. lllep6akoBa H.B. Peopranizaiiisi rocnojapchbKux OpraHizalliii sk MpaBOBHA
IHCTHTYT rocrnoaapcbkoro mpaea. Journal “ScienceRise: Juridical Science”. 2023. Ne 1
(23). C. 4-14.

265. lllep6akoBa H.B. Peopranizaiis sk mpaBoBuii 3aci6 ¢hopMyBaHHS Ta 3MiHH

MPABOBOr0 CTaTyCy TOCMOJAPCHKUX opraHizamii. FOpuouynuii HayKosuil eieKmpoHHUL

arcypran. 2022. Ne 12. C. 212-218.



221
JOJATKH
JomaTok A
Cnucok ny0Jikaniii 3a TeMoI0 JucepTailii Ta BiIoMOCTi Ipo anpodamio
pe3yJbTaTiB qucepraumii
Haykogi ¢axoBi Buganasa Ykpainu kareropii b, B ikux ony0.1ikoBaHi 0CHOBHi
HAYKOBIi pe3yJIbTaTH AuCepTaLii:

1. brnaxxenko T. VYuyacTh HE3ale)KHOTO YJIEHA HAIISIOBOI paau (paau
JUPEKTOPIB) B KOPIIOPATUBHOMY YHPABIIHHI: MOPIBHSIBHO-TIPABOBE JOCITIIKEHHS.
Ananimuuno-nopisnsanvre npagsoznascmao. Ne6. 2024. C. 301-305.

DOI: https://doi.org/10.24144/2788-6018.2024.06.48

URL.: https://app-journal.in.ua/wp-content/uploads/2024/12/50.pdf

2. brnaxenko T. Hezanexuuit wieH (He3aJIeKHUNA TUPEKTOP) HAJISIIOBOI pajiut
(pamu OUPEKTOPIB): 1ICTOPUKO-NPABOBUM acneKT. FOpuouuHuti Haykosuu enexmpoHHUil
arcypuan. 2024. C. 84-87.

DOI: https://doi.org/10.32782/2524-0374/2024-10/18

URL.: http://lsej.org.ua/10 _2024/20.pdf

3. bnaxenko T. IlpuHIMnM ydacTi He3aJeKHOTO YJICHA HATJIAIOBOI paaud B
KOPIOPAaTUBHOMY  YIIPaBJIIHHI. AxmyanvHi npoOnemu  800CKOHANEHHS  YUHHO20
3axkonodascmea. Ne66. 2024. C. 2.1-2.10.

DOI: https://doi.org/10.15330/apiclu.66.2.1-2.10

URL.: https://journals.pnu.edu.ua/index.php/apiclu/article/view/8682/8807

4, brnaxenko T. IloHATTS Ta ponb HE3aIEKHOTO TUPEKTOpa (HE3aJICKHOTO
HEBUKOHABYOI'O JUPEKTOPA) B KOPIIOPATUBHOMY YNPABIIHHI. AHANIMUYHO-NOPIGHAIbHE
npasosznascmeo. Nel. 2025. C. 135-139.

DOI: https://doi.org/10.24144/2788-6018.2025.01.21

URL: https://app-journal.in.ua/wp-content/uploads/2025/02/23.pdf

5. bnaxenko T.B. [Topsigok oOpaHHs HE3aJIEXKHOTO TUPEKTOpa (HE3aJIeKHOTO
HEBUKOHABYOI'O JTUPEKTOpa) B AaKI[IOHEPHOMY TOBAPUCTBL. AKmyanvHi npooOiemu

800CKOHANICHHSA YUHHO20 3aKoHo0ascmea. Ne67.2025. C. 2.1.-2.9.

DOI: https://doi.org/10.15330/apiclu.67.2.1-2.9


https://doi.org/10.24144/2788-6018.2024.06.48
https://app-journal.in.ua/wp-content/uploads/2024/12/50.pdf
https://doi.org/10.32782/2524-0374/2024-10/18
http://lsej.org.ua/10_2024/20.pdf
https://doi.org/10.15330/apiclu.66.2.1-2.10
https://journals.pnu.edu.ua/index.php/apiclu/article/view/8682/8807

222

URL.: https://journals.pnu.edu.ua/index.php/apiclu/article/view/8902/8919

HaykoBgi npaui, siki 3acBifuyoTh anpodauniro MatepiajiB qucepramii:

6. braxxenko T. B. Illomo moxokeHHS MPaBOBOrO I1HCTUTYTY HE3aJIEkKHOTO
JTUPEKTOpa B KOPIIOPATUBHOMY TIpaBl. AKmyanvui OO0CHIONHCEHHSA NpaA8o8oi ma
icmopuynoi Hayku. Bunyck 66: mamepianu Mixcnapoonoi Haykogoi inmepHem-
koH@epenyii (M. TepHoniib, 14-15 muctonana 2024 p.). C. 42-45.

7. bnaxxenko T.B. I1oHATTS He3aneKHOCTI 4YICHIB (HEBUKOHABUMX JUPEKTOPIB)
HarISAI0BO1 paau (paau aupekTopiB). FOpuouuna ocine 2024 poky: 36. me3 donogioeti
Mma HayK. NOBI0OMJL. VUACHUKIB MINCHAD. HAVK.-NPAKM. KOHGepeHYii MOIoOUX yueHux ma
cmyodenmis (XapkiB, 19 mucrorm. 2024 p.). C. 250-254.

8. bnaxxenko T. B. Kpurepiii rpomansHctBa mpu oOpaHHI HE3AICKHUX
HEBUKOHABYMX NUPEKTOPiB. Cmpameeii i mpauncghopmayii opuoudHoi HayKu 8 ymosax
cmanoeo po3sumky cycnitbcmea. Mamepianu 1l naykoeo-npakxmuunoi koHgpepenyii (M.
PiBne, 6-7 rpynus 2024 p.). C. 79-83.

9. bmaxxenko T. B. CrpaxyBaHHS IOPHUAMYHOI BiIMOBITATBLHOCTI HE3AJICKHHUX
YJIeHIB (HE3aJIe)KHUX HEBUKOHABUMX TUPEKTOPIB) HATIISAOBOI paau (paau TUPEKTOPIB).
Mamepianu MisxcnapooHoi naykoeoi inmepHem-KoHgepenyii « AKmyanbHi 00CIONCEHHS
npasosoi ma icmopuynoi Hayku. Bunyck 68» (M. Tepnonins, 14-15 ciunsa 2025 p.). C.
21-25.

10. bnaxenxo T.B. IluBinbHO-TIpaBOBa  BiAMOBIJAIBHICTh  HE3AJICKHHUX
JTUPEKTOPIB (HE3AJIC)KHUX HEBUKOHABUMX JUPEKTOPIB). Mamepianu MmixcHapoOoHOT
HAYKOBO-NPAKMUYHOI KOHDepeHYii « AKmYanvHi NUMAaHHsa po36UmMKY Npagoeoi cucmemu

6 cyuacHiu Yxpaini» (M. JIbBiB, 4 motoro 2025 p.). C. 33-37.

BigomocTi npo anpo6aniro pe3yJabraTtiB qucepramii:
[TonoxxeHHst aucepTalii JOMOBigaIMCAs W OOrOBOPIOBAIMCS HAa CHIJILHOMY
3acimanHi kadeapu CyAOYMHCTBA Ta Kadeapu NHMBUIBHOTO TMpaBa HaBYaIbHO-
HAyKOBOTO FOPUIMYHOTO 1HCTUTYTY [IpHKapnaTchKOro HaIliOHAIBHOTO YHIBEPCUTETY

imeHi Bacuns Credanunka.



223

OCHOBHI IMOJOXEHHS Ta BUCHOBKU JUCEPTAIlil ONPUIIIOJIHEHO B JOMOBIASX Ha
TaKuX HAyKOBO-TIPAKTUYHUX KOH(epeHiisax: MiKHapoJHI HayKOBIM I1HTEPHET-
KoH(epeHii «AKTyalabH1 JOCTIPKEHHS MPaBOBOi Ta icTopuyHOi Hayku. Bumyck 66»
(14-15 naucronama 2024 poky, M. Tepuominb); MiXKHapOIHIH HAYKOBO-IIPAKTHUHIN
KoH(epeHwii MoioaAuX y4deHux Ta cTyAeHTiB «lOpuamuna ociae 2024 poky» (19
mucronana 2024 poky, M. XapkiB); HaykoBo-mpaktuuniii koHdepentii «Ctparerii i
TpaHc(opMmarlii IOpUJIUYHOI HAYKH B YMOBAax CTaJOr0 PO3BUTKY CYCHiIbCTBa» (6-7
rpyaas 2024 poky, M. PiBHe); MixHapoaHiii HayKoBii 1HTEpHET-KOH(pEpeHIIil
«AKTyaJIbHI JOCHIKEHHS MPAaBOBOi Ta 1CTOPUYHOI Hayku. Bumyck 68» (14-15 ciuns
2025 poky, M. Tepnominb); MixHApOAHIA HAYKOBO-TIPAKTUYHINA KOHQEpEeHIii
«AKTyaJIbHI TMTaHHS PO3BUTKY MPABOBOI CUCTEMHU B CydacHId YkKpaiHi» (4 J0TOro

2025 poky, M. JIbBiB).



