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ICHCTUTYTY KOPIIOPATUBHOI BIAITOBIJAJIBHOCTI
B AKHIOHEPHOMY TOBAPUCTBI

Karouosi caosa: xopriopaTus-
Ha BiMNOBiTaJIbHICTh, KOPIO-
paTUBHI BiIHOCUHHU, CYO’€KTH
KOpPIIOPAaTUBHOI BilMOBigaIb-
HOCTI.

20

st HanexcHoeo po3ymiHHs IHCmumymy puoutHol 6ionoidarbHoCmi 6 KOPnopamueHuX
GIOHOCUHAX HEOOXIOHO YIMKO BU3HAYUMU KOO CY0 €EKMI6 KOPROPAMUBHUX GIOHOCUH, W40,
8 C6010 Uepey, BUHAHACMbCA 8UIAMU KOPNOPAMUBHUX GIOHOCUH, 8 AKUX Ui cyd ekmu be-
pymb yuacms. Came npupooor) KOpnopamueHux 6i0HOCUH 3YMOBAHHMbCL 0COOAUBOCMI
6i0Nn06idanbHOCMI Opearie ynpasainHa i ocio, sKi 30ilCHIONMb YNPABAIHHA AKYIOHEPHUM
moeapucmeom. Bunuknenus akyionepro2o mosapucmaea sk cyo ekma npasa, 3 iioeo y4ac-
HUKAamU, 3aCHOGHUKAMU, GAACHUKOM MALHA, YAeHAMU OpP2aHie YNpasainHs, Kpeoumopa-
MU, @ MAKoIc IHWUMU 3aUiKagreHumu ocobamu (cmetikxondepamu), 3yMOBAIE 0COONU-
8Y CKAQOHY CIMPYKMYPY KOPROPAMUBHUX 8IOHOCUH, 8 SIKUX MOICHA GUOINUMU He MinbKu
BHYMPIWHI 8I0HOCUHU 3 YNPABAIHHS I0PUOUHHOK 0CO00K), ane [ 308HIUIHI 8IOHOCUHU, WO
3a0e3neuyoms yuacmo HPUOUHHOI 0co0U 8 20cn00apcbKOMY 000pOmi, a MAK0NC BIOHOCU-
HU 0peani3ayilino-MaiiH08020 Xapakmepy Midc Y4aCHUKAMU 20CNO0APCbKUX 00°€OHAMD,
epyn, acoyitiosanumu ma nog’sazanumu komnaniamu. CucmemHuil aHaniz HOpm YUHHORO
3aKOHO0A8CMEa 0036045€ BUSHAMUMU KOO CYO €EKMI6 KOPNOpamueHoi 8i0nosioanbHocmi.

ITocranoBka npodemu. KopriopaTuBHa BifIIOBiJaJbHICTh € OTHUM 3 Hali-
BaxKJIUBILLIMX (DAKTOPIB, 110 3a0e3IeUyoTh CTabUIbHICTh PO3BUTKY KOP-
MOpPaTUBHUX MpaBoBimHOCUH. Lle 3yMOBIIIOE HayKOBUI iHTEPEC IO KOP-
MOPaTHMBHOI BiMOBiJAJILHOCTI TIPOTSITOM BCi€l icTOpii pO3BUTKY KOPIIO-
pPaTUBHOTO IpaBa, 3yMOBJEHUI PO3BUTKOM OpraHi3aliiiHO-ITpaBOBUX
¢opM 3mificHeHHS roCIoJapCchKoi MisIIbHOCTI, 3aCHOBAHMUX Ha KOpIiopa-
TUBHUX BiTHOCHHAX.

HesBaxxaroum Ha mpuHATTA 3aKoHIB YKpainu Big 17.09.2008 Ne 514-VI
«[po akuioHepHi ToBapucTBar, Bif 06.02.2018 No 2275-VIII «IIpo ToBa-
pUCTBa 3 OOMEXEHOIO Ta JOJAaTKOBOIO BiAINOBIAAIbHICTIO» Ta IOCTIAHY
po0OTYy 3 YIOCKOHAJEHHSI KOPIOPaTMBHOIO 3aKOHOAABCTBA, iHCTUTYT
KOPMOpPaTUBHOI BiAMOBIAAIbHOCTI HE OTPUMAaB HAa JAHOMY €Talli HaJlexX-
HOTO IIPaBOBOIO peryJjitoBaHHS. AK mpaBuio, poodjieMa BiAoBigalb-
HOCTi Ma€ ApyropsiAHUiA XapakTep, MOPiBHIOWOYHU 3 iHIIUMU MUTAHHSIMM,
OB’ I3aHUMMU 3 TIPABOBUM PETYITIOBAaHHSIM HisUTbHOCTI aKIliOHEPHUX TOBa-
puctB (nani AT).

LluTtyBanHs: [Ipokomok A.C. AKTyallbHi aClIEKTH Cy0’ €KTHOTO CKJIaay iCHCTUTY-
Ty KOPIOPATMBHOI BiAIOBiTaJIbHOCTI B aKI[iOHEPHOMY TOBapuCTBi. ExoHomika ma
npaso. 2021, Ne 1. C. 20—29. https://doi.org/10.15407 /econlaw.2021.01.020

ISSN 1681-6277. Economics and Law. 2021, Ne 1



Axmyanvhi acnekmu cy6’eKmH020 cKAady iCHCMUmMymy KopnopamugHoi 8ionosiodansHocmi 6 aKyioHepHoOMY mosapucmaei

VxBajieHHs1 3aKOHiB Ykpainu Big 07.04.2015
Ne 289-VIII «ITpo BHeceHHS 3MiH IO IEeSIKMX 3a-
KOHOJABUMX aKTiB YKpaiHU LIOA0 3aXUCTy IMpaB
inBectopiB», Bim 14.10.2014 Ne 1701-VII «IIpo
BHECEHHS 3MiH 10 JEsIKMX 3aKOHOJABUYMX aKTiB
YKpaiHu 1oA0 BM3HAYE€HHS KiHLEBUX BUTOHO-
HaOyBauiB IOPUIMYHUX OCIO Ta MYyOJiYHUX Iisi-
4iB», Bim 16.07.2015 Ne 629-VIII «IIpo BHeceHHS
3MiH 0 JeSKMX 3aKOHOJABUMX akTiB YKpaiHu
1100 BIOCKOHAJIEHHSI CUCTEMW TrapaHTyBaHHSI
BKJIamiB (pi3MYHUX OCiO Ta BUBEIECHHS HEIIaTO-
CIIPOMOXKHUX 0aHKiB 3 puHKY», Kogekcy Ykpai-
HU 3 IIpolleayp OaHKPYTCTBa 3MIiHWJIA KJIacud-
HUM Mminxin 1o oOMeXeHOCTi BiAMOBiTadbHOCTI
y4yacHUKiB (akuioHepiB) 3a 6opramu AT po3mi-
POM 1X YaCTKHU B CTATyTHOMY KalliTai, 1110 HacaM-
nepe, 1a€ 3MOTy PO3IIMPUTH KOJIO Cy0’EKTIB KOP-
MOPaTUBHOI BiAMOBIAAIbHOCTI.

KpiMm Toro, HeoOXiqTHO 3BEpHYTM yBary, 110
MUTAaHHS Cy0’€KTHOrO CKJIaay KOPIOpaTUBHOL
BiAMOBIJAJIbHOCTI € JUCKYCIHHUM TaKOX y CHe-
LiaJbHIi OPUINYHIR JiTepaTypi, 1110 3yMOBIIIOE
HEOOXiAHICTh OUTBII AETAIBLHOTO JOCIIKEHHS
1IbOTO TTUTAHHS.

AHali3 ocTaHHix docHi/KeHb i myOJikamii. B
OCTaHHiI POKM [JOCJIJXEHHS MNUTaHb BiAMOBIi-
JaJIbHOCTI OCi0, 110 3AiMCHIOITb yHpaBaiHHS
aKL[iOHEpHUM TOBApMUCTBOM, HAOYJIO OCOOJIMBOI
aktyaiabHocTi. [IpobiaeMaTHKy BiAMOBigaIbHOCTI
YYaCHUMKIB KOPHOPAaTUBHUX BiTHOCUH HOCHiM-
XKyBanu B cBoix mpausx b. brex, A.B. Ta6os,
O.M. Binuuk, L.I. Ipummna, B.B. JlonuHchKa,
O.P. Kidbenko, B.M. KpaBuyk, [.B. JlomakiH,
I.B. JIykau, FO.M. XopHokyii, PA. MaligaHux,
B.M. Maxinuyk, O.€. MomotHikos, 10.10. Cu-
MoHsH, I.B. Crtacubo-®ateeBa, C.O. YexoBchKa,
b.B. IIly6a Ta iH.

OxpeMi acrekTH KOpIOpaTUBHOI BilIOBinaib-
HOCTI IK CITOCO0Y IMOKJIaJAEHHS BillTOBigaJIbHOCTI
Ha 0cCi0, sIKi KOHTPOJIIOIOTh MPOLIEC KOPIIOPATUB-
Horo ynpapJliHHS B AT, aKTUBHO TOCTiIKYEThCS B
OCTaHHi POKM B MeXKax TOKTPUHU «IIPOHUKHEH-
Hs1 3a KOPHOPATUBHY Byalib», 30KpeMa, TaKUMM
BueHUMHU K FO.M. Kopnokyii, B.M. MaxiHuyK,
I.B. Crracu6o-®areeBa Ta iH. LluBinbHO-11paBo-
Ba BiMOBIJATbHICTb IO BiIIKOTYBaHHIO 30UTKIB,
3aNoJisIHUX HEeJ0OPOCOBICHUMHU 3aCHOBHUKAMU,
Ha nymKy I.B. Criacu6o-®ateeBoi, € HaibiIbII
aJeKBaTHOIO i caMe A0 Hel CJif HaaaTh MOXKJIU-
BiCTb CYIISIM MPUTSITaTH MOPYIIHUKIB 3a JAOIO-
MOTOIO TOKTPUHU «3HSATTSI KOPIIOPATUBHOI ByaTi»
[1,c.17—18].
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Hepupimeni panime npo6ieMu. Y BiTUYM3HSHIN
IOpUONYHIA JliTeparypi Opakye (pyHAaMEHTaIb-
HUX AOCHTiIXEHb KOPHOPaTUBHOI BilMoOBimaib-
HOCTI SIK BUAY IOpUAUYHOI BiAIOBi1aAbHOCTI, Bijll-
MOBiAHO HEIOCTATHBHO NOCIAKEHO MUTAHHS KO-
J1a cy0’€KTIiB KOPIIOPATUBHOI BillIOBIJATBHOCTI.

Mertolo cTtaTTi € BU3HAUYEHHS KOJia Cy0’€KTIB
KOPIIOPaTUBHOI BiAIMOBITHOCTI.

Bukian ocHoBHOro marepiaiay. BunukHeHHs AT
sIK cy0'exTa IIpaBa, 3 10ro yuacCHUKaMHM, 3aCHOB-
HUKaMH, BJIACHUKOM MaliHa, WICHAaMH OpraHiB
yIpaBJiHHS, KpeAUTOpaMM, a TAKOX iHIIMMHU 3a-
LIiKaBJIeHUMHU ocobaMM (CTeHKXoJaepamMu), 3y-
MOBJIIOE OCOOJIUBY CKJIAJHY CTPYKTYPY KOpIiopa-
TUBHUX BiIHOCWH, B SIKUX MOXHAa BUIUIMTUA HE
TUILKY BHYTPIillHI BITHOCHUHU 3 YITPaBIiHHS IOpU-
JUYHOIO0 0c00010, aJie i 30BHIillIHI BiTHOCUHU, 1110
3a0e3MeuyloTh y4yacTh HOPUAUYHOI OCOOU B roc-
MoJapchbKOMY 00OPOTi, a TAKOXK BiTHOCUHU Opra-
Hi3alliiHO-MafHOBOTO XapaKTepy MiX Y4YacHMU-
KaMM TOCTIOAapChKUX 00’ €JHAHb, TPYII, aCOIliif0-
BaHMMMU Ta OB’ SI3aHUMU KOMITaHiSIMU.

KoprnopaTuBHi BiiTHOCMHMU 3 YIpaBIiHHS 0pU-
JTUYHOIO 0CO00I0 HE BUUYEPITYIOThCS BiTHOCUHAMU
YYaCHUKIB (3aCHOBHUMKIiB) MixX C0O0010, SIK B OTO-
BipHUX BiTHOCHHAaX, ajie OXOILJIIOIOTh TAKOX Bif-
HOCHMHH MiXX yJaCHUKaAMHU i caMOI0 IOPUANYHOIO
0c00010, MiX YjieHaMU OpraHiB yIpaBJIiHHS Ta
yJacHUKaMM IOPUAAYHOI OCOOM, MiX uJieHaMU
OpTraHiB yIpaBlAiHHS i WOPUANYHOK 0CO00I0, a
TaKOX TpeTiMU ocobaMu, SIKi He € yJaCHUKaAMU
abo 3acHoBHMKaMu AT, aje siki MaloTh (DAKTUYHY
MOXJIMBICTb BM3HAyaTu HOro Aii, B TOMY 4YMCJIi
MOXKJIMBICTb 1JaBaTU BKA3iBKU 4WieHaM OpPraHiB yIi-
paBJIiHHS aK1IiOHEPHOI'O TOBapUCTBA.

AHaJli3 YMHHOTrO 3aKOHOJABCTBA /A€ MiACTaBU
BiTHECTH O CY0'€KTiB KOPHOPAaTUBHOI BiIITOBi-
IAJIBHOCTI:

® 3ACHOBHUKIB;

® aKIIiOHEepiB;

® aKlliOHEepHE TOBapHCTBO;

e TOJIOBY Ta WIEHIB OpraHiB yIpaB/IiHHSI aK-
LIIOHEpPHOr0 TOBapMCTBa (KOJETiaJIbHOTO BUKO-
HaBYOTO OpraHy, 0cooy, sika BUKOHYE (DYHKIIi1 O~
HOOCOOOBOTO BMKOHABUOI'O OpraHy, IOJOBY Ta
YJIeHiB HAIISIA0BO1 paJy TOBApUCTBA);

e 0Ci0, sIKi BiIMOBIAHO JO 3aKOHY Y1 YCTAHOB-
YUX JOKYMEHTIB BUCTYIAIOTh Bill iMEHi aKilioHep-
HOTO TOBapMCTBa B TOCIIOJAPCHKOMY 000POTi;

e 0ci0, gKi MalOTh MPaBO IaBaTU OOOB’SI3KOBi
JUUISI TOBapuCTBa (OOpXKHMKA) BKA3iBKM (TaK 3BaHi
TiHBOBI TUPEKTOPN);
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e 0Ci0, sIKi HecyTb cybcuaiapHy BinmoBimaib-
HIiCTh 32 3000B’A3aHHSIMM OOP>KHUKA 33 3aKOHOM,
30KpeMa XOJIJIMHIOBI KOMIaHii;

e KiHIeBUX OeHedilliapHMX BJIaCHUKIB (KOHT-
poJiepiB) TOCIIOAAPCHKOTO TOBAPUCTBA;

e [OB’sI3aHUX 3 OAHKOM 0Ci0.

BinmnoBinHo 10 4. 1 cT. 92 LluBibHOrO KOAEKCY
Ykpainu (mani K VYkpainu) opuarnyHa ocoda
HaOyBa€ UMBIILHUX MpaB Ta 000B’SI3KiB i 3Ailic-
HIOE 1X Yepe3 CBOI OpraHu, SIKi Iif0Th BiIOBITHO
JIO YCTaHOBYMX JOKYMEHTIB Ta 3aKOHY.

YactnHa 5 ct. 63 TocmomapchKoro Kojekcy
Ykpainu (mani I'K Ykpainu) Bu3Hayae, 110 KOp-
NopaTUBHE ITANPUEMCTBO Oi€ HA OCHOBI CHiJb-
HOTO YMNpaBJliHHSI 3aCHOBHMKaMU (Y4aCHUKaMU)
crpaBaMM ITiANIPUEMCTBA, HA OCHOBiI Kopropa-
TUBHUX IIpaB, y TOMY YMCJIi, Yepe3 OpraHu, 110
HYMU CTBOPIOIOTHCS, YIACTi 3aCHOBHMKIB (yJac-
HUKIiB) y pO3MOJidi HOXOAiB Ta PU3UKIB IMiJ-
npuemMcTBa. Yactuna 1 cT. 89 I'K Ykpainu BuzHa-
yae, 110 yIIpaBIiHHS disJIbHICTIO TOCIOJapChKO-
ro TOBapMCTBa 3HiMCHIOIOTHL Oro OpraHU Ta
nocanoBi ocoon. OTXKe, ITpaBOCY0’ EKTHICTD IOPH-
JUYHOI 0coOM peaslizyloThcsl 4yepe3 ii opraHu
(opraHiuHa Teopis).

Cratri 9 Ta 16 Jupextusu 2017/1132/EC ne-
pendavae, 110 KOMIIaHis Hece 3000B’SI3aHHS
nepes TpeTiMu ocodaMu 3a il CBOIX OpraHiB, Ha-
BiTh SIKIIO Wi Jii He BXOAATh B MpeaMeT ii mi-
SIJIBHOCTI, KPiM BUMOAAKIB, KOJM i Jii € MepeBu-
IIEHHSIM TMOBHOBaXKEHb, SKi HagaHi ab0 MOXYTb
OyTM HamaHi UM opraHam 3akoHoM. OgHakK nep-
JKaBU-WIEHU MOXYTh IepeadaynTy, 110 KoMIla-
Hisl He Hece 3000B’sI3aHHS, SKIIO TaKi Jil 3Haxo-
ISThCS 3a MEXaMu IMpeaMeTa AisIbHOCTI, SKIIO
BOHa JIOBele, 110 TPETsI CTOPOHA IpOo 1ie 3Hajla
abo He moryia He 3Hatu. Ha oOMexXeHHsI TOBHO-
BaxkeHb OpraHiB TOBapUCTBa, 1[0 BUILIMBAIOTh
i3 cTaTyTy ab0 pillleHb KOMITIETEHTHUX OPraHiB,
MOXKHA MOCUJIATUCh Y BITHOCUHAX 3 TPETIMU 0CO-
O0amMu He paHimre K 16 OHIB MiCIsT pO3KPUTTS,
SIKIIIO KOMIIaHisl He 1oBeje, 110 TpeTi 0coOM 3Ha-
JIM TIPO 11i OOMEXXEHHS paHille.

BinnosigHo 10 4. 2 cT. 3 3akony Ykpainu «IIpo
aKliOHEpHi TOBApUCTBa» 1O TOBApUCTBA Ta MOT0
OpraHiB He MOXYTh 3aCTOCOBYBaTHUCS OyIb-sIKi
CaHKIIii, 10 0OMEXXYIOTh 1X ITpaBa, y pa3i BUMHEH-
HSl aKllioHepaMu MPOTUIIPABHUX Mdil, KpiM BHU-
ManKiB, BU3HAYeHUX 3aKOHOM. lle mosoxeHHs
3aKOHY 3aCHOBAaHO Ha MPUHIUII MaWHOBOI Bi-
JOKPEeMJIEHOCTi Kopriopalii Bim MaiiHa 1i y4dac-
HUKIB (aKIioHepiB), a TaKoxX Bu3Ha€ opraH AT
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CaMOCTiiHUM CYy0’€KTOM IOPUAMYHOI BiAIMOBi-
JaJIbHOCTI.

3aKOHOJABCTBO YKpaiHM YHi(hiKOBaHO BU3Ha-
Yyae BiIMOBIAaJbHICTh FOJI0BM BUKOHABUOTO Opra-
Hy ab0 ocobu, sIka BUKOHYE (byHKIIii OJHOOCO-
0OBOro BUKOHABYOTO OpraHy, WieHiB KoJjeriaab-
HUX OpraHiB yMpaBJiHHS Ta iHIIUX MOCATOBUX
0cib ToBapucCTBa.

Cratra 89 I'K VYkpainum B pepakiiii 3akoHY
Ykpainu Bin 07.04.2015 Ne 289-VIII «I1po BHe-
CEHHS 3MiH A0 NEsIKMX 3aKOHOJABUYMX aKTiB YK-
paiHu 1IOAO0 3aXUCTY IpaB iHBECTOPiB» BU3HA-
yae, 110 M0CagoBi 0co0M BiAMOBiNAIOTh 3a 30UT-
KU, 3aBIaHi HUMHU TOCIIOJAPChbKOMY TOBapHCTBY.
Yacruna 2 ctr. 63 3akony Ykpainu «[Ipo akiio-
HEpHi TOBapUCTBa» 3aKPIiILJIIOE BiAMNOBiAAIbHICTh
MOCaJ0BUX OCi0O OpraHiB aKilioOHEPHOTO TOBAPUCT-
Ba IIepell TOBapUCTBOM 3a 30MTKU, 3aBIaHi TOBa-
PMCTBY iX nisiMu (0e3HisIbHICTIO).

ITocamoBumu ocobamu opraniB AT € ¢hiznyHi
0co0M — roJjioBa Ta YJIeHM HarJIsIA0BOI paau, BU-
KOHABYOTO OpraHy, peBi3iiiHOi Kowmicii, peBi3op
aKI[iOHepHOTO TOBAapMCTBa, a TAKOX TOJOBa Ta
YJIEHW iHIIOIO OpraHy TOBapMCTBa, SIKIIO YTBO-
PEHHSI TAKOTO OpraHy rnependadyeHo CTaTyTOM TO-
Bapuctsa (r. 15 ct. 2 3akony Ykpainu «IIpo ak-
LIiIOHEPHi TOBApUCTBA»).

IMutanHsg cy0’€KTHOTO CKJIaay KOPITOPATUBHOL
BiIMOBiNAILHOCTI € AUCKYCIMHUM Yy creLiaabHii
fopuanaHiit giteparypi. O.P. Kidbenko ta 1.B. Jly-
Kauy BU3HAIOTh Cy0’€KTaMM KOPIIOPATUMBHOI Bif-
MOBiJAJbHOCTI YYaCHUMKIB KOPIIOPAaTUBHMUX Bifd-
HOCHH — rocIiofapchke TOBapUCTBO, OPraHU yII-
paBJIiHHSI Ta YY4aCHUKIB TOCIOAAPChKUX TOBAPHCTB
[2, c. 184; 3, c. 88]. ¥ uuboMy BHUITaIKy, HAa TYMKY
1.B. Jlykau, BignoBigajabHiCTh OpraHiB Kopriopa-
TUBHOTO YIPaBJiHHSI HECYTb iX MOCaa0Bi 0OCOOH,
OCKIJIbKU TT0CafoBi 0cobu (GopMYyIOTh BOJIIO Op-
raHiB KOpHOpaTUBHOIO yIpaBiiHH [3, ¢. 90].

O.B. Iaparonnu Bu3Hae cyd’eKTaMu KOpIiopa-
TUBHMX BiTHOCHUH (BiTHOCHH KOPITIOPATUBHOIO YII-
paBIliHHSI) Ta rOCNOJAPCHhKO-IIPAaBOBOI BiAMNOBi-
JIAJIBHOCTI Cy0’€KTIB, SIKi BUKOHYIOTh (DYHKILIii i10ro
opradiB. OpraHu akiiOHepHOrO TOBApPUCTBA, 3Mii-
CHIOIOUM (DYHKIIII 3 peaiizaliii rocrmomapchbKux
npaB i BUKOHAHHIO TOCHOAAPCHKUX OOOB’SI3KiB
TOBapHUCTBA, HE MOXYTh BCTYIATH Y TOCIIOAAPCHKi
BiITHOCHMHU B SIKOCTi CAMOCTiiHMX yJYaCHUKIB Ta-
KUX BiIHOCUH. YueHuli BU3Ha€e opraHu AT ocHOB-
HUM MIpPaBOBUM iHCTPYMEHTOM, 3a JOIOMOTOO
SIKOT'0 aKIiOHEpHE TOBAPMCTBO pealli3ye CBOIO
rocriofgapchbKy KomIieTeHuiio [4, c. 226—227].
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O.M. buukoBa BBaxae, o AT BcTynae B 10-
rOBipHiI BIiZIHOCUHU caMe€ 3 BMKOHAaBUMM oOpra-
HOM, TOMY BY€Ha BUJILJISIE JOTOBIpHY BiIMOBiAab-
HICTb BUKOHABYOI'O OPTaHY, a HE 0CO0M, sIKa 3/1ili-
CHIOE€ 1ioro ¢yHKiii [5, ¢. 108, 136—137].

B.M. KpaBuyk ta F0.M. XKopHoKyit cy0’exTa-
MU KOPITIOPATHUBHOI BiAIOBiZaIbHOCTI BU3HAIOTh
JIMIIE TOBAPUCTBO Ta iX ydacHWKiB [6, c. 319].
B.M. KpaBuyk BKa3ye, 110 OpraHU IOPUIUYHUX
0oci0 He MaloTh LMBIIBHOI MPaBOCYO’€KTHOCTI,
ajile 3aKOH Haja€ iM TIeBHI ITpaBa i 000OB’SI3KU Y
chepi KopnopaTUBHOIO yIpaBiiHHSA. Ha3zoBHi
JIi1 TaKWX OpraHiB BBaXKarOTbCS AiSIMM CaMol 1Ii€l
IOPUAMYHOI 0OCOOM, ajie y BHYTPIlIHIX MPaBOBiJI-
HOCHHAaX KOXXEH OpraH Mae€ CBiil IpaBOBUIA CTaTyC
[7,c.13].

Ha nymky O.B. Konoroiiau, opraHu 1opuand-
HOl ocobu (KpiM OJHOOCIOHOr0O BUKOHABYOTO
OopraHy) He MOXHa BM3HATH CYO’€KTaMHU KOp-
MOpaTUBHUX BiTHOCHUH Ta Cy0’€KTaMU KOpIiopa-
TUBHOI BiINOBiAAJbHOCTI, TOMY 1110 BOHU:

1) He MalOTh BJIaCHOI MPaBOCYO’€KTHOCTI (CT. 92
LK Ykpainn, 4. 5 ct. 63 'K Ykpainn);

2) BCTynaTh Y NIPaBOBiIHOCUHU (BUPaAXalOTh
BOJIIO) BiJ iMeHi, B iHTepecax Ta 3a paXyHOK Cy-
0’€eKTiB KOpropaTuBHUX TpaBoBigHocUH (AT abo
aKk1liOHEpiB);

3) HaOyBaloTh TIpaB i 00OB’S3KiB B 0CO0i TTO-
CaJlOBUX OCi0O OpraHiB YIpaBIiHHS HOPUAAYHOL
ocobu abo iHIIMX 0cib, sIKi BiAMOBiAHO 10 3aKO-
HY Y4 YCTAaHOBYMX JOKYMEHTIB BUCTYIIalOTh Bif
iMEHi IOpUINYHOI 0OCO0U;

4) He MalOTh BiIOKpeMJIeHOro MaiiHa i mpaBa
BJIACHOCTI Ha MaifHO, 1110 HaJIeXXaTh KOPIIOpallii;

5) He HeCyTh BilMOBimaILHOCTI 3a CcBOI fii (0e3-
JisiIbHICTB) (il (0e3disIbHICTh) WIEHIB OpraHiB
yropaBiiHHs). Mix opraHoM yrnpaBiiHHS Ta TOCITO-
JTapCbKUM TOBAapUCTBOM (KOpPIIOpalli€l0) BUHU-
KalOTh BiTHOCMHM KOPIIOPATUBHOTO YITPABIIiHHS,
SKi € Pi3HOBUAOM BHYTPILLIHbOTOCHOAAPChKUX
VIIPaBIiHCHKMX, a He KOPIIOPATUBHUX BiTHOCWH
[8, c. 6].

Otxe, opraHu IPUANYHOI 0coOU (KpiM OJHO-
0CiOHOro BUKOHABYOI0 OpraHy) He € Cy0’eKTaMu
npaBa, a BiAMNOBIAHO He HaAlJIEeHi rocroaapCh-
KO0 MPaBOCYO’EKTHICTIO i HE MOXXYTh HECTU KOP-
MOPaTUBHY BiAIOBigaabHICTh. OMHAK Y 3B’SI3KY 3
THUM, 1110 OPTaHU IPUINYHOI OCOOH, SIK 3a3HAYAE
H.B. JlIomakiH, «MalOTh JIOACBKUIA cyocTpaT» [9,
c. 28], BiAMoBigadbHICTh MTOBUHHI HECTU caMe Ti
¢i3uyHi ocobu, sIKi YTBOPIOIOTH 11i OpraHu Ta yXx-
BaJIIOTh IOPUAMYHO 3HAYYILI PilLIEHHSI.
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PilteHHs1 opraHy ymnpapjliHHSI € pe3yJbTaTOM
BOJICBUSIBJICHHSI UJICHIB OpraHy yrnpaliHHs. Ye-
HU OpraHiB IOPUAUYHOI OCOOU HE € CAMOCTilHU-
MM ydyacHuKamu 1mBipbHMUX (cT. 2 LUK Ykpainm)
Ta rocriogapcbkux (cT. 3 I'K Ykpainm) BiTHOCHUH.
Bonu nitots Bif i1 iMeHi, B ii iHTepecax i 3a ii pa-
XyHOK. Taki ocobu HamilieHi 3arajJibHOIO Ta CIie-
LiaJlbHOIO MPaBOCYO’EKTHICTIO Ta HECYTb Bifd-
MOBidaIbHICTh 3a 30UTKM, 3aBAaHi AT (4. 4 cT. 92
LIK Ykpainu, 4. 2 cT. 63 3akony «[Ipo akiioHepHi
TOBapuCTBa», cT. 89 'K Ykpainm).

YneHu opraHiB yrpaBliHHS IOPUANYHOI 0COOU
Y BHYTPILLIHIX KOPIOPAaTUBHUX BiTHOCUHAX € Ca-
MOCTIfHUMU Cy0’€KTaMH, 110 MalOTh BJIACHY BO-
mo [10, c. 375]. YneHu opraHiB TOBapuCTBa B
MeXax peajizallii MOBHOBaXXEHb OpraHy ymnpas-
JIIHHS IOPUIMYHOI ocobu hopMylOTh Kopropa-
TUBHUH iHTepec i Bomo. ChopMoBaHe WIeHaAMN
TOBapUCTBA BOJIEBUSIBICHHSI BUIIIOTO OpraHy I10-
POMXY€E MOJEJb MTOBEIiHKM, 000B’SI3KOBY IJIs1 BU-
KOHABYOTO OpraHy KopIlopalii Ta i1 y4aCHMKiB
[11, c. 134—135; 12, c. 193].

IToBHOBaxkeHHSI oOpraHy 0OPUAUYHOI ocobOu
C.[I. MoruieBchbkuii BU3HAYa€ SIK CYKYIHICTb
BCTAaHOBJICHUX 3aKOHOM a00 iHIIMM IIPAaBOBUM
aKTOM IIpaB, sIKi HAJalTh OpraHaM MOXJIMBICTb
30iACHIOBATU TI€BHi Aii 3 BUpIilLEHHS MUTaHb
BHYTpIilTHBO1 opranizarii [13, c. 11]. CykymnHicTh
TaKMX MOBHOBaXXKeHb B IOPMANYHII HayLli BU3HA-
YalOTh SIK KOMIIETCHIII}0 OpraHy yIpaBJliHHSI.

Ha nymxy O.B. Konoroiigu, sk Tinbku mii ¢i-
3UYHOI 0COOU, IO € WIEHOM OpraHy TOBapHCTBa,
BUXOJSTh 3a MEXi KOMIIETEHLil OpraHy, SKui
BOHA IIPEICTaB/ISIE, BOHU BXe HE MOXYThb OTO-
TOXHIOBATHUCS 3 AisIMA CaMOTO OpraHy i MOBUHHI
PO3IISIAATUCS BUKJIIOUHO $SIK il camoi (hi3uyHOi
ocobu. BuHuKae KOHMJIIKT (CynepeuyHicTb) Mix
BOJICIO Ta iHTepecaMu IOpUINYHOI 0co0u i (i3ny-

Cr. 92 UK Ykpainu nepenbauae, 1110 B pasi mo-
pYIIEHHSI WieHaMW OpraHy IOpUINYHOI OCOOM
CBOIX ITOCAmOBMX OOOB’SI3KiB IIIOAO IIPEICTaB-
HUIITBA, 30KpeMa, IMepeBUILIEHHSI HUMU TTOBHOBA-
JKE€Hb, MOXYTh 3aCTOCOBYBATHCh MPABOBi HACTi/I-
Ku, nependaydeHi 4u. 4 ct. 92 LK Ykpainu y dpop-
Mi coJliapHOi BiAIMOBiAAIbHOCTI YJE€HIiB OpraHy
IOPUAMYHOI 0COOM Ta IHIIKUX OCi0, SIKi BiAIIOBiI-
HO IO 3aKOHY YW YCTaHOBUMX JOKYMEHTIB BU-
CTYIAIOTh Bif iMEeHi I0pUANYHOI 0cOo0U, 32 30UT-
KM, 3aBIaHi HUMU IOpUAMYHIA ocobi. BkazaHe
MPaBUJIO CTOCYETHCS BUKJIFOUYHO BUIIAAKIB ITOPY-
LLIEHHSI YJIEHOM OpraHy IOpUAMYHOI 0COOU 000-
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B’$I3KiB 1110JI0 TIPEICTaBHULITBA. 3arajibHe MpaBU-
JIO LIOAO COJiJapHOI BIAMNOBiZAIbHOCTI YJIEHIB
OpraHy yIpaBJliHHS 3a LIKOMY, 3alOdisIHY CITiJib-
HUMMU AisIMU, 30KpeMa, y pa3i yXBaJeHHSI PillleHHS
MpO BUMHEHHS MPaBOYMHY KOJIeTiaJIbLHUM Opra-
HoM nependadeHo cT. 1190 LIK Ykpainu ta 9. 3 cT.
63 3akony Ykpainu «IIpo akiioHepHi ToBapu-
CTBa».

He e cy0’ekramMu KopmopaTMBHOI BiIIlOBi-
JaJIbHOCTi 0cO0U, sIKi X04a i BAKOHYIOTb Y TOCIIO-
JapCbKOMY TOBAapUCTBi YIPaBIiHCBbKiI (YHKIII,
ajie He BiJIHECEHI 3aKOHOM JI0 IT0CaJoBHX OCiO,
HanpuKJIaa, 3aCTYIMHUKUA AMpeKTopa, (piHaHCOBI
JUPEKTOPU, KEPiBHUKU CTPYKTYPHUX MiIPO3MIiliB,
KepiBHUKM (ifiii Ta MpeacTaBHULTB, TOJOBHUM
OyxranTep Ta iH. [8].

CkiaIHUM € NUTAaHHS MPUTATHEHHS IO BiI-
MOBiTAILHOCTI BUKOHYIOUOTO O00B’SI3KM Ta THM-
4acOBO BHUKOHYIOUOIO OOOB’SI3KM BMKOHABUYOTO
OpraHy OpUANYHOI ocobu. BukoHyrouuii 060-
B’SI3KM MPSAMO He BU3HAETLCS 3aKOHOM CY0’€K-
TOM BiAIOBIAAIBHOCTI, aje MoXe OyTH BimHece-
HUI J0 iHIIMX OCi0, sIKi BiIMTOBIAHO 10 3aKOHY Ul
YCTaHOBYMX TOKYMEHTIB BUCTYHAlOTh Bil iMeHi
IOpUAMYHOI ocobu. B yMoBax Takoi 3aKOHOAAaB-
Yoi TpOorajJuHU MPaBOBUI CTaTyC TaKUX OCi0 SIK
«BUKOHYIOUUI 000B’SI3KN» «TUMYIACOBO BUKOHY-
ounii 000B’SI3KM» Ma€ BU3HAYATUCh YCTAHOBYM-
MU JOKYMEHTaMU TOBapUCTBA.

[ToTpebOye 3aKOHOmMABYOTO BpETryIIOBaHHS Ta-
KOK BiJIIOBiTaJIbHICTh 0OCi0, Ki BXOIWJIU JO CKJIa-
Jy OpraHiB rocrojgapcbkKoro ToBapucTba abo Ha-
JieXajqu 10 MocaJoBUX Oocid TOBapuCTBa, aje Ha
MOMEHT MPUTSITHEHHSI 10 BiAMOBiAaJIbLHOCTI MpPU-
NUHWJIKU TIPABOBIIHOCUHMU i3 TOBApUCTBOM BHAC-
JIITOK MPUITMHEHHST TOBHOBaXXeHb, 30KpeMa Bil-
CTOPOHEHHS Bil mocaau ado 3BiIbHEHHSI, HEeTpa-
Le34aTHOCTI, CMEPTi TOLLO.

ITpoexT 3akony YkpaiHu «IIpo akuioHepHi
TOBApPUCTBa» PO3IIUPIOE KOJIO MOCAT0BUX OCi0, a
BiIMOBiAHO i Cy0’€KTiB KOPIOpAaTMBHOI BiANoO-
BiJaJIbHOCTI 3a paxyHOK I'OJIOBU Ta YIEHIB JIiKBi-
JaliifHoi KoMicii Ta KOpImopaTUBHOIO ceKpeTapsi
aK1ioHepHOro ToBapuctna (1. 27 u. 1 ¢T. 2, cT. 86).
[TigTpumyroun B LiTOMYy pPO3IIMpPEeHHS Cy0’€KTiB
KOPITIOPAaTUBHOI BiAMOBINAJIBHOCTI, CJil Bpaxo-
ByBaTH, III0 KOPIIOPAaTUBHUU CEKpeTap BimIo-
Bimae 3a edekTUBHY MOTOYHY B3aemomito AT 3
aKilioHepaMu, iHILIMMUY iHBECTOpaMU, KOOpAUHA-
11i10 [ilf TOBapuUCTBA IO 3aXMCTY IMpaB Ta iHTepeCiB
aKLioOHepiB, MiATPUMKY e(DEKTUBHOI pOOOTU paau
JUPEKTOpiB a00 HarIs1I0BOI paau, a TaKOX BM-
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KOHYE iHII (PYHKIIiI, BU3HAUYeHi MM 3aKOHOM,
CTaTyTOM TOBAapMCTBA Ta ITOJOXEHHSIM IIPO KOp-
TMOPAaTUBHOTO CEKpeTapsi, Taka ocoda HEe MOXKe
HEeCTU BiAMNOBidaAbHICTh HApiBHI 3 WieHaAMU iH-
IIMX OpPTaHiB YIpaBJIiHHS, OCKIJIbKA HE YXBaJIIOE
YIIPaBIiHCbKUX PillIeHb.

BomHouac npornonHyoo B cT. 2, 86 mpoekTy 3a-
KoHy Ykpainu «ITpo akilioHepHi ToBapuCTBa» 10
MMOCagoOBUX OCi0 TOBApPUCTBA BiTHECTH BUKOHY-
I04Oro O0OB’SI3KM Ta TUMYACOBO BUKOHYHOYOIO
000B’SI3KM1 BUKOHABYOTO OpraHy Ta ITOIIMPUTHA
KOpHOpaTUBHY BiJMOBigaJbHICTh Ha LMX OCIO,
0ci0, SKi BXOAWIU OO CKJady OpraHiB rocroaap-
CbKOTr0 TOBApUCTBa a00 HajleXaylM 10 TOCaT0BUX
0oci0 ToBapuUCTBa, ajie HA MOMEHT NPUTITHEHHS
0 BIiAMOBiIaAbHOCTI MPUIIMHUIW MNPaBOBIAHO-
CHHM, TOB’si3aHMX Ta adinifoBaHUX OCiO aKIlio-
HEpPHOTO TOBApUCTBA, OCi0, sIKi BiAMOBiAHO A0 3a-
KOHY, iHIIIOTO TPaBOBOIO aKTa YU YCTAaHOBYOTO
nokyMeHTa AT ynmoBHOBaXXeHi BUCTYNATH Bif O~
ro iMeHi (BUKOHABYi AUPEKTOPH, 3aCTYITHUKU M-
peKTopiB, (PiHAHCOBI AUPEKTOPU TOILLO), KiHLIEBUX
OeHedimiapHUX BIACHUKIB (KOHTPOJIEPIB), aKIli-
OHEpIB, fKi JaBajM 000B’SI3KOBi 10 BMKOHAHHS
BKa3iBKM MOCaJOBMM 0CO0aM aKliOHEpPHOIO TO-
BapUCTBAa, 1110 MTPU3BEJIO 10 3aMOIisTHHS 30MTKiB.

3 MeTO10 BAOCKOHAJEHHS BITUM3HSIHOIO 3aKO-
HOJABCTBA IOLIIbHUM TaKOX € JOCIIIKEHHS 3a-
KOHOJABCTBA iHIIIMX KPaiH B aCMEKTi Kojia Cy0 €KTIiB
KOpHopaTUBHOI BimmoBimaibHOCTI. Tak, cT. 53.1
LusinsHoro xonekcy Pociiicbkoi @enepatiii [14]
nependavyae HabaraTo LIMpIIE KOJIO OCi0, sIKi MO-
XyTb OyTW TPUTITHEHI OO0 BiANMOBIJAJbHOCTI 3a
3aMoisiHHS 30MTKiB IOpUANYHii 0ocobi. Lle: oco-
0a, sIKa BiAMOBIAHO A0 3aKOHY, IHIIIOTO IIPaBOBO-
ro akTa 4u yCTaHOBYOTO JOKYMEHTa OPUANYHOI
0co0Hu yIIOBHOBaXKeHa BUCTYIIATU BiJ OTO iMeHi
(1. 3 ct. 53); yneHu KoJeriaJbHUX OpraHiB IOPHU-
JUYHOI 0COOM, 32 BUKJIIOUYEHHSIM TUX 3 HUX, XTO
roJIOCYBaB IIPOTH PillIeHHSI, SIKe IPU3BEJIO 10 3a-
MOMisSIHHS 30MTKIB IOpUANYHII 0c00i, abo, nitoun
100pOCOBICHO, HE OpaB yyacTi B TOJIOCYBaHHI;
oco0a, sika Ma€ (paKTUUHY MOXJIMBICTb BUBHAYATH
Ii1 IOpUANYHOI 0COOU, B TOMY YHMCJIi MOXJIUBICTb
JlaBaTy BKa3iBKM TaKUM OCO0aM.

VY HimeuyunHi 3aCTOCOBYEThCSI TEOPisl MPUTSIT-
HEHHsI aKlioHEepiB TOBAapMCTBa [0 BiAMNOBidaslb-
HOCTI 3a 3000B’sI3aHHSIMU KOMIIaHii — JOKTpUHA
Kepywuoro de facto (Faktischer Geschafisfuhrer).
Maetbcs Ha yBa3si ocoba, sika BUCTYITae (pakKTU4-
HUM KEPiBHMKOM TOBapMCTBa 0e3 MpU3HAYCHHS
Ha Trocamy. 3a3BMyYaii Ii€l0 0COOO0I0 € aKIIioHep
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ToBapucTBa. Ha gaHy ocoOy momuprooThCs Taki
K TIOJIOXKEHHSI MPO BiAINOBIIANIbHICTD, SIK 1 1100
MEHeIXepa, MPU3HAYEHOrO0 Yy BCTAHOBJIEHOMY
nopsaky [15, c. 25].

ITputarHeHHs aKilioHepa A0 MaifHOBOI BilMo-
BiJaJbHOCTI 3a MisSUIbHICTHL TOBApUCTBa € Xapak-
TepHUM JJI TIPaBO3aCTOCOBYOI MPAKTUKU benb-
rii. ¥ Bumaaky, sikio ¢@izrudyHa ocoda 0IHOOCIOHO
BOJIOJII€ Ta YIIpaBJIsiE TOBAPHMCTBOM, HE BU3HAIOUM
OTO0 IOPUANYHY CaMOCTIMHICTh, Ta BUKOPHUCTO-
BY€E IOXOIM TOBapHUCTBA IJII OCOOMCTHUX MOTPeO,
BBaXka€TbCs, 110 11 (hi3yHA 0Cc00a OTOTOXHIOE
cebe 3 TOBapHCTBOM 3 METOIO BEICHHS BiAIlO-
BiTHOTO BUAY rocrnoaapchKoi OisiibHOCTI. | SKImo
IOpUaAMYHA 0co0a He MOXKe IJIATUTH 3a CBOI O0p-
I'M, TAKWII 00OB’SI30K BUHUWKAE y ii BJacCHUKA —
(iznuHoi ocodu [16, c. 96].

He3Baxauu Ha BiACYyTHICTb HOPM, sIKi aude-
PEHIII0I0Th BiAIOBiTANBHICTD Pi3HUX MOCATOBUX
0Ci0 B aKIIiOHEPHOMY TOBapUCTBi, 3aKOHOIABCTBO
psiay KpaiH Iepeadaya€e HassBHICTb B CKJaji Har-
JISIIOBOI pagy Ta/abo KoJIeTiaJbHOTO BMKOHAB-
YOro opraHy oci0, sIKi BOJIOJiIOTh CIleliadbHUMU
3HaHHgIMU. Tak, B HiMeuuuHi 1151 okpeMux ujie-
HiB HAIJSII0BOI paau MOXe OyTW BCTAHOBJIEHMIA
000B’S130K IMiABUILEHOI J10aINBOCTI B pasi, K-
110 1X MpU3HaYeHHs 0yJ10 0OYMOBJIEHO HasIBHiC-
TIO Y HAX CHeliaJbHUX 3HaHb a00 KBaidikarlii,
HAIIpUKJIaJ, SIKIIO BOHU MalOTh KOHKPETHY IIPO-
(decito (aumIoMoBaHUIT OyXrajaTrep BHUIIOI KBa-
Jidikanii Tomo) [17, ¢. 194, 197]. B ABcTpii Har-
JIsIoBa paja myoJiiuHol KOMMaHil MOBMHHA MaTU
KOMITET 3 ayJauTy, 1110, B CBOIO Yepry, Ma€ piHaH-
COBOTO eKCTepTa, IKUI Ma€ CrelliaibHi 3HAHHS Y
¢inaHCcOBIl cdepi i B 00macTi OyXraaTepchbKoro
00.1iKy Ta OyxrajiTepchkoi ((piHaHCOBOI1) 3BiITHOCTI
(§92 (4a) AktG) [18, c. 136].

A.B. Ta6oB Tta b. biek nmpomnoHyooTs AudepeH-
LilOBaTM HOPMHU MPO BiAMOBigAJbHICTb IMOCAN0-
BUX 0Ci0, 0COOJIMBO B YaCTUHI YJIEHIB HAIIA0BOL
paaM aKkioHEpHOIo TOBapMCTBA, OOMEXUTH Bifl-
MOBiTaJbHICTh HE3aJIEXKHUX IUPEKTOPIB, OCKib-
KM TaKi 0COOM MalOTh Pi3HUI 0OCST TOBHOBAXXEHb
Ta OOMEXeHi y JIOCTyMi A0 iH¢opMmallii mpo mo-
TOYHUM CTaH cripaB y ToBapucTBi [18, c. 143; 19].

MeHemxepu, SIKi He € WieHaMU MpaBliHHS, 3a-
3BMYaii He HECyThb BIAMNOBiZAIbHOCTI Ha PiBHI 3
JIMPEKTOpaMU. IxHi 060B’ 13K BU3HAYEHi TPYIO-
BUM JIOTOBOpPOM. ‘K mpaBmjio, BOHU HE HECYTh
IMOBHOI BiIMOBIiTAJILHOCTI B PO3Mipi 3aIOdisTHUX
30MTKiB, a JMIle BiANOBiJalOTh B YaCTUHi, MpHU
LIbOMY PO3Mip IX BiAINOBIJaJbHOCTI 3aJIEKUTh
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BiZ cTyneHs BUHM (rpyda abo He3HauHa Hemda-
JIiCTb, HEOOEPEXKHICTb, YMUCEN) i 3aralbHUX I10-
JIOXXeHb TIPO CHpaBeMIMBICTh (SIKi OXOMJIIOTh
daxTopu, AKi CTOCYIOTbCS (DYHKIIIN MpaiBHU-
KiB, iX CiIMEIHOTO CTaHY, BiKYy, BUKJIIOUEHHS Bil-
MOBiAaJbHOCTI 3a MPUNHSITTS PillieHHSI Hif BILINA-
BoM omaHu To11o) [20]. B ABctpii monioHi mpa-
BuJIa OyJIM KoM (iKoBaHi B CrielliaIbHOMY 3aKOHi,
110 perjaMeHTY€E BiINOBiAaabHICTh MpPalliBHUKIB,
SIKi HE € TUPEKTOPaMHU.

IHIIM#i acnekT 3a3HayeHol MpobdjieMu — He-
BU3HAUYEHICTh MiACTaB MPUTSATHEHHS 0 BilIOBi-
JaJIbHOCTI MPeNCTaBHUKIB AepKaBU B KOMITAHisIX
Jep>KaBHOTO CEKTOopa 3a MOpYyLIeHHS digyiiap-
HUX 000B’s13KiB. IIpencTaBHUKU Jep>KaBU B opra-
Hax yIpaBJliHHS FTOCIIOAapPChKOI0 TOBap1CTBa Ma-
I0Tb 0co0aMBUlt cTatyc. IlpencTaBHUK aep>KaBU
3000B’s13aHMIT Y TMCBMOBIiHT (DOpMi TTOTOMKYBaTH
3 JepXXaBHUMU OpraHaMu IIPOEKTM pillleHb Op-
raHiB yIpaBJiHHSI TOBAPUCTBA, SIKi BOHU ITiATPU-
MYBaTHUMYTh; CBOE MaliOyYTHE TrOJIOCYBaHHS 3 MU-
TaHb, 110 BUMHOCSATBCS HA TOJOCYBaHHS TOLLO.
TakuM 9YHOM, B TaHOMY BUITIAAKY YeH HaIJsImIo-
BOIi pajiid BUpaXKa€ He BJIACHY BOJIIO, a BOJIIO JAep-
>KaBM. Y 3B’43KY 3 LIMM OKpPeMi BUEHi BBaxKaroTh,
1110 0co0a, sIKa BUKOHYE TTMChbMOBI BKa3iBKM (10-
py4YeHHSsI) BilMOBiAHOIO AEP>KaBHOTO OPraHy, Ma€
OyTHu 3BiJIbHEHA Bil BiANOBiAaJbHOCTI 3a pillleH-
Hsl, sIKe 3aIojisijio 30MTKU TOBapUCTBY abo Cy-
MepeunTh iHTepecaM TOBapuCTBa.

b. bnex 3a3Havae, 110 B TaKOMY pasi He 10-
TPUMYETHCS MPABUJIO MPO Te, 110 YICH HAJISIA0-
BOI paay NOBUHEH JIiITU B iHTepecax TOBAPUCT-
Ba. JlupekTop, NMpu3HaAuYeHUI I1epKaBolo, OKpiM
iHTepeciB TOBapuUCTBa, Ji€ TaKOX B iHTepecax
nepxaBu. Takoro IpeicTaBHUKA IepxKaBu Oyne
MPaKTUIHO HEMOXJIUBO IIPUTSATHYTH OO BiIIIO-
BigaJbHOCTI, OCKIJILKK TIpU LILOMY MeXaHi3Mi
¢opMyBaHHS BOJIi MpU yXBaJEHHi pillleHHS He
MOXKHa JOBECTU OTO BUHY i HEAOOPOCOBICHY I10-
BenmiHky [18, c. 130].

3akon ®panuii nmpo Kommadii (Societe Natio-
naleElf — Aquitaine) niependavae, 1110 ABa Mpea-
CTaBHUKMU JepXKaBH, SIKi MpHU3HAUYEHi 32 3aKOHOM,
3HAXOMSThCS B HAIJISIIOBIM paai ToBapucTBa 0e3
npasa rojocy. Taki WieHW HarIsAoBOI paau He
MOXYTb BIUIMHYTU Ha PillleHHSI TOBApUCTBA, i, Ta-
KMM YMHOM, HE 3p0O3YMiJIo, UM MOXKHA iX BUBHATHU
BUHHUMU 32 TIOPYLIEHHSI 000B’SI3KY HiSITU PO3-
cymiuBo. IIpore ix BuHa Oyde O4YeBUAHOIO, SIK-
110 BOHU OepyTh y4yacTb B yroji 3 KOHQJIIKTOM
iHTepeciB.

25



A.C. [IPOKOITIOK

B CIIA KinbKicTh MiAOPUEMCTB 3 I€P>KABHOIO
YacTKOI He3HayHa i BperyjabOoBaHa CreliaJlbHUM
3aKOHOM. Y pa3zi HasIBHOCTi Jep>KaBHOI YaCTKU B
KopTiopailii BoHa (Maiike) HEe3MiHHO CKIagae
100 %, i Tomi MATAHHS BiAITOBiZAJILHOCTI IUPEK-
TOpiB, MPU3HAYECHUX YPSIIOM, IIepel TOBapHUCT-
BOM a0o0 akllioHepaMM He BUHUKaE [18, c. 141].

Ha Moro aymKy, mpeacTaBHUK AepXKaBU Ta
Jlep>KaBa ITOBMHHI HECTU COJiJapHY BiamoBi-
JanbHIiCTh 3a nii (pilueHHs1) Ta 0e3disIbHICTh
npejacTaBHUKA JepxXaBU y HarjsaoBili paai, Ha-
piBHi 3 iHIIMMMU ii wieHaMmu. Lle 3ymMoBIeHO Bif-
CYTHICTIO iHCTUTYTY «30JI0TOI aKllii» B 3aKOHO-
JaBCTBi YKpaiHU Ta JOMiHYIOUOIO YYacTIO AepKa-
BM B YMOpaBJiHHI KOpHopalisiMU JIep>KaBHOIO
CEKTOpPY €KOHOMiKM. BUK/IIOUEHHS BiaMNoBigaab-
HOCTi MpeAcCTaBHUKIB Jep>KaBU 3a 3arodisTHHS
30MTKIiB TOBapMCTBY IIPU3BEIE HO HEHAJIEKHOTO
BUKOHaHHS (igyliapHuX oOOB’SI3KiB Ta ITiIBU-
IIEeHHSI PU3NKY IIPUAHSTTS YIIPaBIiHCHKUX pi-
IlIeHb Ha IIIKOAY TOBAapMCTBY, aKllioOHepaM, Kpe-
JUTOpaM Ta iHIIMM CTeHKXOJaepaMm.

He 3Baxarouu Ha MigBUILIEHHSI B OCTaHHI pO-
KU pOJIi HATJISIIOBUX pajl aKI[iOHEPHUX TOBAPUCTB
B MPUAHSTTI YIPaBAiHCbKUX PillleHb, OCHOBHUM
Ccy0’€KTOM KOpPHOPATUBHOI BiAIOBiAAIBLHOCTI 3a
30UTKMU, HAHECEHi TOBAPUCTBY, € OJTHOOCOOOBUI
BMKOHABUYMII OpraH Ta TOJIOBa KOJIETiaJIbHOTO
BUKOHaBYOro oprany. Came 1i ocoOM IIOAEHHO
CaMOCTiIiHO TpUIAMAaIOTh 3HAYHY KiJIbKICTh YII-
PaBIIiHCBKUX pillleHb B MeXaxX CBOEI KOMIIETEH-
Lii, MianMCcyoTh 6€3 TOBiPEHOCTI yCi JOKYMEH-
TH Ta Yrojy, BUCTYNalOTh BiJ iMEHI TOBapuCTBa
Yy 30BHIlIHIX BiTHOCWHAX 3 KOHTpareHTaMu, Kpe-
IUTOpaMHM, Aep>KaBHUMM OpraHaMM Ta OpraHa-
MU MICLIEBOTO CaMOBpsiIyBaHHS Tollo. JloBecTn
eJIEeMEHTH CKJaay MpaBOIOpYIIEHHS Y Aisax (6e3-
JiSITBHOCTI) TeHepaJbHOIo IUpeKTopa (roJOBU
MpaBJIiHHS, IUPEKTOpa) MPOCTillle, OCKIIbKHU TTif-
NUC Li€l 0ocoOu CTOIThb Ha 30MTKOBOMY JJIsI TO-
BapuCTBa JOTOBOPi, MJIATiKHOMY TOpPYYEHHi, iH-
IIOMY IOKYMEHTi. JloTpuMaHHSI X HUM KpUTe-
piiB pO3yMHOCTI, 1OOPOCOBICHOCTI Ta JOSILHOCTI
Iii B iHTEepecax TOBApUCTBA € OL[IHOYHUMM KaTe-
TOPiSIMU.

BoaHouac, 4jleHM KoJjierialbHOro BUKOHABYO-
ro OpraHy Ta HarJIsioBOI paau 3a3BUYail HE Ail0Th
BiJl iMeHi TOBapMCTBa B TOCIIOJaPChbKOMY O0OPOTI,
HE MaloTh MPeICTaBHULILKUX MOBHOBAXKEHb i HE
MOXYTb Bil iMeHi TOBapuUCTBa, HAIPUKJIAI, VK-
JIacTy A0TOBip. MixX TUM, YIEHU HArJISA0BOI pa-
M, € OJHUM 3 KJIIOYOBMX ITOCaZOBHUX OCi0O ak-
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LIIOHEPHOrO TOBAapUCTBA, 110 MAMOTh 3HAYHUIL
BIUIMB Ha MPUMHSTTS YIPaBIiHCHKUX pillleHb, Y
TOMY YMCJIi OMHOOCIOHMM BUKOHABYMM OPraHOM,
Ha (iHAaHCOBMII CTaH TOBapMCTBA TOIIIO.

Jlo KoMIIeTeH1Iisl HarIsIA0BO1 pajJu TOBapUCTBa
MOXe OyTU BimHECEHW IIMPOKUI CIEKTP IOB-
HOBaXXeHb, SIK IIIOA0 YIIPaBJIiHHS KOMITaHi€10, TaK
1 00 KOHTPOJIO 3a MisJIbHICTIO BUKOHABYOIO
opraHy (KpiM MOBHOBaXeHb, SIKi HaJieXaTb IO
BUKJIIOYHOI KOMIIETEHLil 3arajJibHUX 300piB ak-
mioHepiB) (4. 2 ct. 33 3akony Ykpainu «I[Ipo ak-
LIiIOHEPHi TOBApUCTBa»).

OTxe, WIeHU HarJISIA0BOI paay MOBMHHI HECTU
BiIMOBimabHICTh, 30KpeMa, 3a HaJaHHS 3ro0Ax Ha
BUMHEHHS 30MTKOBOI IUISI TOBAPMCTBA YTOAU, TIPU
BCTAHOBJIEHHI HEPO3yMHOCTiI i HemoO0pocoBic-
HOCTi, 30KpeMa, (akTy 3alliKaBJIEHOCTi uJieHa
HarJIsIIOBOI paad B yKjaJaHHiI Takoi Yyroau Ta
00i3HAHOCTI TpO BapTiCTh Ta/ab0 3HAUYYIIICTh
Big4y>KyBaHOTO aKTMBY, BTpaTa SIKOTO Yy Oylb-
SIKOMY pa3si CIIPUYMHUTb HEBUTIAHI HACHIOKM JJIs1
TOBApUCTBA, SIKIIO TiJIbKK 3YCTpiuyHE 3a40BOJICH-
Hsl He Oye piBHOLIIHHUM.

OckinbkM pillleHHS TIpuiiMae came opraH, i
TiJIbKY 3 PillIEHHSIM OpraHy MOXHa MOB’g43aTu I0-
JaNbIlli HETaTMBHI HACJIIKU, HaBiTh SIKIIIO peajib-
HUM iHioiaTOpoM pilleHHsI OyB OKpeMMii 4ieH
KOJIETiaJIbHOTO OpraHy MPUTSITHYTU OO0 BiAIOBi-
JaJIbHOCTi MOXHA TiJIbKM OAHOYACHO YCiX UJIeHiB
KOJIETiaJIbHOTO OpraHy, IO TOJIOCYBaId 3a yXBa-
JIEHHSI TaKOTO PillleHHs, iHAKIIIe HEMOXJIMBO 00-
IPYHTYBAaTU MPUYMHHUIA 3B 30K MiX iHIUBimy-
aIbHUMM JIiIMYA KOHKPETHOTO YIeHa i 30MTKaMu
TOoBapuCTBa. BUKIIOUEHHSIM € BUTAI0K, KOJIU Pi-
LLIEHHS KOJIEriaJIbHOTO OpraHy Oy/J10 3aCHOBaHE
Ha 3aBiJOMO HeIOCTOBipHili iHpopMallii, HagaHi
KOHKPETHUM #0ro WICHOM, TOOTO Mallo Micie
BBEACHHS IHIIIUX B OMaHY.

BucnoBku. TakuMm 4MHOM, OO CYO’€KTIB KOp-
MOpPaTUBHOI BiAINOBIJAJILHOCTI MOXHA BiAHECTU
HE TUIbKM aKIliOHEpiB Ta IOCAaTOBUX OCIO, SKi
3MIMCHIOIOTH YIPABIIHCHKI (PYHKIIII, a TAKOX 1 0Ci0,
SKi TMMYacOBO BUKOHYIOTb YMPaBJIiHCBHKi 000-
B’SI3K1 Ta 0Ci0, SIKi MPUOMHWIN MPABOBITHOCUHU
3 TOBApUCTBOM, ajie Opaju ydyacTb B NMPUAHSTTI
HeIpaBoMipHOro pimeHHs1. YiTke BU3HAUYCHHS
KoJia 0Ci0 BiAIOBiJalbHUX 32 MPUNHSITTS Hempa-
BOMIipHOTO pillleHHsI, BHACIIJOK SKOTr0 aKIlio-
HEpHE TOBApMCTBO 3a3HAJIO 30MTKIB, Ta MPUTST-
HEHHS 1X O KOPIIOPaTHMBHOI BiAMOBigaJbHOCTI
3MEHIINUTh B MaiilOyTHLOMY HACTaHHS TaKUX He-
CIIPUSITIMBUX HACTIAKIB [1JIs1 TOBApUCTBA.
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3 ypaxyBaHHSIM IIPOBEICHOIO IOCIIiIKECHHSI,
npornoHyemo aomnoBHUTU cT. 89 I'K Ykpainu ta
cT. 63 3akoHy Ykpainu «IIpo akuioHepHi ToBa-
pucTBa» mnependavyuBIlIM B HUX HACTYIIHUX OCiO,
SIKi MOXXYTh OyTU MPUTSATHEHI 10 KOPIIOPAaTUBHOL
BiIMOBiNAJILHOCTI 3a 3aMOAisIHHS 30MTKiB aKlIio-
HEPHOMY TOBapUCTBY, aKllioHepaM, KpeauTopam
Ta iHIIMM CTeHKX0JIAepaM TOBapUCTBa:

1) ocoba, sIKa BiIMOBimHO MO 3aKOHY, iHIIOTO
MPaBOBOI0 aKTy UM CTATyTy TOBAPUCTBA YITOBHO-
BaxkeHa BUCTYIIATU BiJ iMEHi TOBapUCTBa;

2) mocanoBi 0cobu aklioOHEpPHOI'0 TOBAPUCT-
Ba — YJE€HU OJHOOCOOOBOro abo KOJeriaabHOro
OpraHy aki[iOHEpHOTO0 TOBapuCTBa, B TOMY YUCIIi
0COo0OM, SIKi TUMYACOBO BUKOHYIOTHCS iX ITOBHO-
BaxK€HHSI, Ta 0COOMU, sSIKi MPUIMHUIA KOpHopa-
TUBHI BimHocHU 3 AT, gKi Opajau yyacTb y Ipuii-
HATTI pillleHHsI, SK€ MPU3BEI0 A0 3aIOdisIHHS
30MTKiB TOBApUCTBY, 3a BUHATKOM OCi0, SIKi TO-
JIOCYBaJIM MPOTU TAKOrO pillleHHs, abo, AilouM
JI00POCOBICHO, HE Opajii y4acTi B FOJIOCYBaHHi;

CITMCOK JIITEPATYPU

3) ocoba, sika Ma€e paKTUYHY MOXJIMBICTb BU3-
HayaTu Jii TOBApUCTBA, B TOMY YMCJIi MOXKJIUBICTh
JlaBaTH BKa3iBKM I1OCAaJOBUM 0CO0aM Ta ocodam,
SIKi MalOTh MPaBO JisITU BiJ iMeHi TOBapuCTBa YU
Ma€ MOXJIMBICTD IHIIIMM YMHOM BU3HAYaTH IX Iii.

Taka HOpMa HO3BOJMTH IIPUTITYBATH OO Bil-
MOBiTaJIbHOCTI HE TiJIbKM ITOCAaJOBUX OCiO, aje i
MaxKOpUTapHOro abo OJHOOCIOHOro akiiioHepa
(ygacHUKa), iHIIMX OCi0, sIKi (popMaIbHO HE € T0-
caZioBUMM ocobamMu abo yJaCHMKaMUM TOBApHCTBa
B CUJIY BiZICYTHOCTI Yy HUX YacTKM (aKIiit) y cTa-
TYTHOMY KalliTaji Kopropailii, 0ci0, 1110 BXOASITh
IO HEJIETITUMHMX OpPraHiB yIpaBaiHHS, KOJMII-
HiX YJIEHiB OpraHiB yIpaBJIiHHS, 110 TPUTTMHUIN
BIJHOCUHU 3 aKI[iOHEpPHUM TOBapHUCTBOM, OCO0Y,
B yHOpaBJliHHS SIKOI IlepeJaHo aKliil, a TaKoX Ti-
HBOBUX JIUPEKTOPIB TOCIOIapChKOrO TOBapH-
CTBa, SIKi HE BOJIOIiIOYM YaCTKOIO (aKIIiSIMU) TO-
BaprCTBa Ta HE MAaIOYM CTATyCy MMOCag0BOi 0COOU
MaloTh MPaBo AaBaTy 000B’SI3KOBiI BKa3iBKM 1100
OPUKHSTTS YIIPABJIiHCHKUX PillleHb.
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ASPECTS OF THE SUBJECT COMPOSITION
OF THE INSTITUTE OF CORPORATE RESPONSIBILITY
IN AJOINT-STOCK COMPANY

For a proper understanding of the institution of legal responsibility in corporate relations, it is necessary to clearly de-
fine the range of subjects of corporate relations, which, in turn, is determined by the types of corporate relations in
which these entities participate. It is the nature of corporate relations that determines the peculiarities of the respon-
sibility of management bodies and persons who manage a joint-stock company.

Corporate relations in a joint-stock company arise in connection with the creation, operation and termination of a
joint-stock company as a legal entity, an independent legal entity endowed with separate property, which has its own in-
ternal organizational structure and acts in economic turnover on its own behalf obligations to creditors. The emergence
of a joint stock company as a legal entity, with its members, founders, property owner, members of management bodies,
creditors, as well as other stakeholders (stakeholders), causes a particularly complex structure of corporate relations,
which can be distinguished not only internal management relations legal entity, but also external relations that ensure
the participation of legal entities in economic turnover, as well as organizational and property relations between members
of business associations, groups, associated and related companies.

Corporate responsibility is one of the most important factors that ensure the stability of corporate relations. This de-
termines the scientific interest in corporate responsibility throughout the history of corporate law, due to the develop-
ment of organizational and legal forms of economic activity based on corporate relations.

A systematic analysis of the current legislation allows to determine the range of subjects of corporate responsibility.

Keywords: corporate responsibility, corporate relations, subjects of corporate responsibility.
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