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3ATAJIPHA XAPAKTEPHCTHKA KOMIIETEHIIII PAIY TUPEKTOPIB
ITP OZHOPIBHEBIHN CTPYKTVYPI KOPIIOPATHUBHOI'O YIIPAB/IIHHA

Y cmammi ananizyemocs xomnemenyin opeany Kopnopayii, sikuil no€oHye 6 cobi yHKYIl YnpasninHs ma
KOHMPOLI0, WO NPU OOHOPIGHEGIN CIMPYKMYPI KOPNOPAMUBHO20 YNPAGIIHHSA, 30€0iIbU020, MAE HA38Y «PAdd OUpeK-
mopisy. Busnauenns 2ocnooapcokoi KomnemeHnyii paou oupexmopie € Memoro OOCHIONCEHHS, SIKA Peani308aHa WIsIXOM
BUBUEHHS A AHANIZY 3AKOHOO0ABYUX AKMIG | PENeSAnMHUX HAYKOBUX 00CAI0dCeHb. ABMOPOM 3A3HAYAEMbCSL, WO OKpec-
JIEHHSL MEC 20CN00apCbKoi KoMnemenyii paou Oupexmopie 3aieicums 6i0 mozo, AKi Mexci 20Cno0apcbkoi KomnemeHn-
yil 3aeanvHUx 300pi6 YUacHUKi6 (AKYioHepis) GUNIUBAIOMb I3 CIMAMYMHO20 OOKYMEHmy Kopnopayii (cmamymy, 0020~
60pY), NPULIHAMO20 Y NOPSIOKY MaA 3a 3MICIMOM 8i0N0BIOHO 00 3AKOHY, 6IOMAK, Y CIammi Ha80OUMbC s AHAL3 CYMHOCMI
MepMIHY «BUKIIOYHA KOMNEMEHYIs 3a2abHUX 300pi8y. ABMOPOM BUCHYBAEMbCSL, WO HEMOICIUBO CMBEPOICYBAMU NPO
HAAGHICMb GUKIIOYHOI KoMnemeHyii paou oupekmopie, addice, no-nepuie, NUMAHHsI, 8i0HeceHi 00 KomnemeHnyii paou
oupexkmopis, Modxcyms 6ymu 3 6oJli padu OUPeKmopis supiuleHi 3a2arbHuMu 300pamu (i 3aKoH He nepeddavae Moic-
AUBOCMI 0OOMEIICEHHS YbO2O NPABA CINAMYMHUM OOKYMEHMOM), d, N0-0py2e, 3a2aibHi 300pU NPUSAMHUX AKYIOHEPHUX
mosgapucms, Kpim mosapucms, 50 i 6inbute 6i0COMKIE aKyill AKUX NPSIMO AO0 0NOCePeOKO8AHO HALEHCAMb QepIHCAEI,
MOCYMb MAKUM YUHOM Peanizy8amu c80l0 801eYMBEOPIOYY GYHKYIIO, Wo 6 CIamymHomy 0oKymenmi 6yoe Ha0aHo
npaeo 3a2anbHum 360pam eupiuyeamu 0yOb-sSKi RUMAHHSA, Yy MOMY YUCAL Mi, WO Haleicams 00 KomMnemenyii paou
oupexmopis. OcKinbKu pada Oupekmopie € OpeaHoM, Wo HAOLLEHUN NOBHOBANCCHHAMU Oimu 6i0 iMeHi Kopnopayii y
63AEMOBIOHOCUHAX i3 mpemimu ocobamu (Habysamu npasa 05 Kopnopayii, 30iticHoeamu ix, cmeoprosamu 0608 's13Ku,
BUKOHYBAMU X, HeCTU BIONOBIOANbHICMb 30 IXHE HEBUKOHAHHSL), ABMOPOM OOCTIONCYEMBCS YU Peaniz08ye paoa Oupex-
mopie npu Ybomy 6010 GILACHY NPABOCYO eKmMHIcmb. ABMOPOM BUCHYBAEMbCS, WO Pada OUpeKmopis oic 6i0 iMeHi Kop-
nopayii, 30ilCHIOE 0elle208aHi itl 3a2aibHUMU 300pPamu Y4ACHUKIE (aKyioHepis) YyHKYIL ynpasiiHHsL ma KOHmMpOoJo, npu
YbOMY € YACMUHOK KOpnopayii, a cyb’exmu, Ki 6UKOHYIOMb QYHKYIL paou Oupexmopis (GUKOHAGYI ma HeGUKOHAGYL
oupexmopu), 0itomv He SIK PI3uUHi 0co0U, A K YACMUHA KOPROPayii, moomo 8iOHOCUHU NPEOCMABHUYMBA MIdNC HUMU
ma Kopnopayieio 6i0CymHi.

Knrouosi crnosa: paoa oupekmopis, akyionepre mogapucmeo, mosapucmeso 3 00MeNceHo ma 000amKoso0 8i0-
NoBIOANbHICMIO, NIONPUEMCINBO, 20CNO0APCHKA KOMNEMeHYisl.

Sert O. V. General characteristics of the board of directors’ competence in the one-tier corporate board
structure

In the article there is an analysis of the the competence of the body of corporation that combines management
and control functions, which, mostly in the one-tier corporate board structure known as the «board of directors». The
determination of the economic competence of the board of directors is the article objective, which is achieved through the
study and analysis of legislative acts and relevant scientific researches. The author notes that delineating the boundaries of
the economic competence of the board of directors depends on the boundaries of the economic competence of the general
meetings of shareholders as derived from the corporate charter document (charter, agreement) adopted in accordance
with the law, both in terms of procedure and content. Therefore, the article provides an analysis of the content of the
term «exclusive competence of general meetingsy. The author concludes that it is impossible to assert the existence of
the exclusive competence of the board of directors because, firstly, issues within the competence of the board of directors
may be resolved by the general meetings at the discretion of the board of directors (and the law does not provide for
the possibility of limiting this right in the charter document), and secondly, the general meetings of private joint-stock
companies, except for companies of which 50 percent or more of the shares directly or indirectly belong to the state, may
thus exercise their will-forming function, granting the general meetings the right to decide on any issues, including those
within the competence of the board of directors. Since the board of directors is an entity endowed with the authority to
act on behalf of the corporation in relations with third parties (acquiring rights for the corporation, exercising them,
creating obligations, fulfilling them, and being responsible for their non-performance), the author investigates whether
the board of directors realizes its own legal personality in doing so. The author concludes that the board of directors acts
on behalf of the corporation, exercising functions of management and control delegated to it by the general meetings of
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shareholders, and doing so as a part of the corporation, as well as the individuals performing the functions of the board
of directors (executive and non-executive directors) act not as individuals but as part of the corporation, therefore, there
are no representation relations between them and the corporation.

Key words: board of directors, joint-stock company, limited and additional liability company, enter-
prise, economic competence.

AKTyaJbHicTh mpodsieMu. B xo/i icTopuuHOro eBpoinTerpairiiinoro mpoiecy Ykpainu 27.02.2022 p.
Oyio nputinaTo 3akoH Ne 2465-1X «[Ipo akiioHepHI TOBapUCTBa», 1110, CEPEll 1HIIOTO, BBIB B HAIlIOHAJIbHE
MpaBo IHCTHTYT OIHOPIBHEBOI CTPYKTYpH KOPIOPATHUBHOTO yrpaBiiHHs (crarts 4, po3ain VIII) [1]. B ymo-
BaX aKIENTyBaHHsS YKPaiHCHKUM MPAaBOM IHCTHTYTY OJHOPIBHEBOi CTPYKTYpH KOPIOPATHBHOTO YIPABIiHHS
B TOMY HOTO BUIVISIA, B IKOMY BiH OyB oopmiteHMid B psii Kpaid 3axinHoi €Bpon, 3aKOHOAaBCTBOM BIIEpIIe
BU3HAYECHO OPraH KOPIopallii, B SKOMY MOE€IHYIOThCS (DYHKIIIT YITPABIiHHS Ta KOHTPOJIIO OJJHOYACHO, a TIPaBO
3araJibHUX 300piB YYaCHHKIB (aKIiOHEPIB) MIPONOBKYBATH YTPUMYBATH 32 CO00I0 (DYHKIIiI0 KOHTPOJIIO 00Me-
YKEHO 3aKOHOM (TS aKI[IOHEPHUX TOBAPHUCTB), a00 BU3HAYEHO MOKIIMBICTD JIJIsl CAMOOOMEIKEHHS 3arajlbHUMHU
300paMH 1BOTO TIpaBa CTaTYTHUM JOKYMEHTOM (ISl IHIIMX OpraHi3aliifHO-paBoOBUX (OPM rocrnogapChbKUX
toBapucTB). OTke, HOpMHU 3akony Ne 2465-1X ocTaTouHO BiIIITHIN yyacTh (BOJOAIHHS aKIisIMH, YaCTKOIO)
BiJl KOHTPOJIIO B HAI[IOHAJILHHUX aKI[IOHEPHUX TOBAPHUCTBAX, & YYACHUKH (aKI[IOHEpH) Ha MiICTaBl HUX MOXKYTh
CaMOCTIifHO oOuparu GopMy peatizaiii Takoro BiJIiJICHHS] — OMHOPIBHEBA UM ABOPIBHEBA CTPYKTYPU KOPIIO-
patuBHOTO yrpaBiiHHA (IyHKT 6 [IpUKIHIIEBUX Ta MEPEXiTHUX MOJI0KEeHb, YaCTHHA TPETA CTaTTi 4, cTaTTs 69)
[1]. BignineHsst ydacTi (BOJOIIHHS aKIlisIMH, YaCTKOIO) Bl KOHTPOJIIO B TOBAPUCTBAX 3 00MEXKEHOIO Ta JA0/1aT-
KOBOIO BiJIITOBIAAJILHICTIO, IMiAMTPUEMCTBAX, Hapa3i, 3aJIUIIAE€THCS KOMIICTEHIIIE) BUIIIOTO OPTaHy TaKUX KOPIIO-
patriii, Ta epeadavaeThCA CTATYTHIUM JOKYMEHTOM (cTaTyToM, goroBopoM) (ctartst 160 L{uBinbHOTO KOmekcy
VYkpainu, crara 65 ['ocionapcerkoro kopekcy Ykpainn) [2; 3]. Mexi rocrofgapcbkoi KOMITETEHIIT paan TUpeK-
TOPIB BCTAHOBIIOIOTHCSI CTATYTHUM JIOKYMEHTOM, ajie 13 ypaxyBaHHSM iMIIEpaTUBHUX BUMOT 3aKOHY. Binrak,
nocTae HeoOXiHICTh BU3HAYCHHS TOCIONAPCHKOT KOMIIETEHIIIi pagy AUPEKTOPIB — OpraHy, M0 MOXKE MaTu
i 1HIIY Ha3BY, B IKOMY IOETHYIOThCS (DYHKIIIT yIPaBIiHHS Ta KOHTPOJIIO OJHOYACHO.

AHaJi3 ocTaHHIX J0CTizKeHb i myOaikamiii. 3a ocTaHHI pOKH Y BITYM3HSHIN TPaBOBIiH Hay1li MPUALICHO
JOCTaTHBO yBaru koproparuBHUM BigHocuHam (CwmipHoB [M1O., Likamo B.I., Jlykau [.B., XKoprokyit FO.M.
Ta 1H.), TOCTIOAapChKiil KomIieTeH il opranam koprnopailii (I'aparonnu O.B., Cumitiox A.B., Kibenko O.P. ta in.),
KoprioparuBHOMY yrpasiiaHio (Crnacubo-Pareera I.B., Cinryk JI.B. Ta iH.). [ocniogapchbKy KOMIIETEHITIO paau
nupekTopiB y BenukoOpuranii Ta €Bpomneiickkomy Coro3i nociimkysana Kidenko O.P. I{o cTtocyeTses noci-
JDKEHHS TOCIIOAapChKOT KOMITETEHIIIT pajii JUPEKTOPIB 32 HAIIOHATILHUM 3aKOHOJABCTBOM, TO II€ 3aJTUIIAETHCS
103a yBarok BITYM3HIHUX HAYKOBIIIB, IO 3yMOBIIOE€ HEOOXIHICTh Y MOJAIBIINX HAYKOBUX TOIIYKAaX.

MeTo10 A0CTaiIzKeHHS € BU3HAYCHHS TOCTIOIaPChKOi KOMIIETEHIIIT paii TMPEKTOPIB SIK OpraHy Kopropa-
11, 110 MOKE MaTH | 1HITY Ha3BY, B SIKOMY NOEIHYIOTHCS (DYHKIIIT yIIpaBIiHHS Ta KOHTPOJIIO TIPU OJJHOPiBHEBIH
CTPYKTYpPi KOPIOPATHBHOTO YITPABIiHHS.

Bukjiax 0CHOBHOTO Marepiajly AOCJTiIKeHHsl. YJYaCHHMKH (aKI[iOHEpPH), CTBOPIOIOYH KOPIIOpaIlito,
(OpMYIOTh TAaKOXK CHCTEMY il OpraHiB, sika CTAHOBHTH CTPYKTYPY KOPIOPAaTHBHOTO yrpasiiHHA [4, c. 165].
Opranu peanizoByIOTh 20Ccno0apcbKy Komnemenyito xopropauii. I1ig TepMiHOM «eocnooapcvka Komnemen-
Yis» MH PO3YMIEMO CYKYITHICTh YCiX IpaB Ta 00OB’SI3KiB, SIKUMH HaIuIse€Thcs Kopropauis (ii opranu), st
y4acTi B IUBUIFHUX MPaBOBIIHOCHHAX, a Ii MpaBa Ta 00OB’S3KH BHHUKAIOTH 13 caMoro ()akTy CTBOPEHHS
kopropariii (popmyBanHs i opranis). [1ig Tepminom «kopnopayisy Crnacubo-®areesa I.B. Ta ['aparonmu O.B.
PO3YMIIOTh OyIb-Ki TOCTIONAPCHKI TOBAPUCTBA, Y KUX CTATYTHHI KarliTal HOAUSIETHCS Ha YaCTKH, iXHi ydac-
HHUKH (aKI[IOHEpH) MAIOTh MIPaBa Ha YaCTHHY NMPHOYTKY TOBAPUCTBA, HA YYaCTh Ta TOJIOCYBaHHS Ha 3arajbHUX
300pax y4acHHUKIB (aKIIOHEPiB), TOOTO 1ie OyIb-sKi TOCIOAAPChKi TOBAPUCTBA, MO0 SKUX Y IXHIX YYaCHHKIB
(axmioHepiB) BUHUKAIOTH KOPIIOPATHBHI Tpasa [5, c. 85; 6, c. 29]. MU BUKOPUCTOBYEMO TEPMIH «KOpROpAyiny
came y TakoMmy Horo 3Ha4eHHi. Y JOCHIKeHHI MU BHXOIUMO i3 BU3HAUEHHS MOHATTIO «0OHOPi6He8a CMpyK-
CTBOPIOIOTH €JMHUN, OKPEMHIA, CAMOCTIHHMIA KOJIeTiaJIbHUH OpraH (paay TUPEKTOpPIB), ASIEryIOUn HOMY BOJIe-
yTBOpIOIOYY (YHKIIIIO KOPIIOpalii, Ta HaaiIsAt0un Horo (GYHKIISIMHU YIIPABIiHHS i KOHTPOJIO, a Cy0’€KTH, SIKi
pealizoByIOTh KOMIIETEHIIIIO pajid IUPEKTOPIB (K BUKOHABYI, TaK 1 HEBUKOHABYI JUPEKTOPH ), AIFOTh CITIJILHO
Ta pasoMm [4, c. 167-168].

ExoHOMICTH BUAINSIOTH PSIIl TEOPid, IKUMH OOTIPYHTOBYETHCSI HEOOXIIHICTh B PO3MEKYBaHHI KOMIIE-
TEHIIH MK 3arallbHUMA 300paMy yYacHHUKIB (aKI[iOHEpiB) Ta Paliol0 TUPEKTOPIB, CEpel SKHX MH KOPOTKO
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0XapaKTEPUZYEMO A2eHMCbKY meopiio Ta meopiio T00CbKo2o Kanimaiy, WO ITOMOBHIOE nepiny. Buxonsuu i3
areHTChKOi Teopil, ydacHUKH (aKkIioHepH) BUMYIICHI PU3HAYATH Paay JUPEKTOPIB U HAIISIY Ta 3aXUCTY
CBOIX iHTEpeciB, a METOIO PaJy TUPEKTOPIB € MOHITOPHHT ASUTBHOCTI areHTiB HUKYOTO PiBHS (MEHEIXKEPIB)
i, 30KpeMa, BUKOPUCTaHHs 1X IOCBINY Ul KOHCYJAbTYBAaHHS KEPiBHUITBA KOMIIaHii (areHTiB BHUILOTO PiBHS)
[7, c. 3]. Teopist MOACHKOTO KaMiTaly CTBEPIKYE, IO POJIb PAH JUPEKTOPIB HE 0OMEKYETHCS MOHITOPUHTOM
YIPaBIIHCHKOT MisUTBHOCTI, K OMMCAHO B areHTCHKIN Teopil, a MoJsArae y HaJaHHI KOPIIOpaIlii «JTIOICHKOTO
Kamitany» [7, c. 4].

locnomapcbka KOMIETEHIIISI pajnd AUPEKTOPIB SIK KOJETiaIbHOTO OpraHy, y sSIKOMY MO€AHaHi (yHKIiT
yIpaBIiHHS Ta KOHTPOIIO, BU3HAYAETHCS CTaTyTHUM JOKYMEHTOM KOpIiopaiii (cTaTyToM, TOTOBOPOM), i3 ypa-
XyBaHHSIM 00OMEXEHb, BCTAHOBIICHHX 3aKOHOM. 3akoHOM Ykpainu Ne 2465-1X komreTeHiero paan AMpeKTopiB
BH3HAYAIOTHCS BC1 MUTAHHS TiSUTBHOCTI aKIIIOHEPHOTO TOBAPUCTBA, KPIM MUTaHb, 110 BiTHECEHI 10 GUKIIOYHOT
Komnemenyii 3aeanvHux 300pie (4aCTUHA Tepia cTaTTi 63), aje KOMIICTEHINIS 3arajibHuX 300piB MOXke OyTH
PO3IIUPEHA 3a PIIICHHSIM PaJid JTUPEKTOPIB, KA Ma€e MPaBo nepenadi iM Oy/ib-SKoro MUTaHHS, 10 BiTHECCHE
JI0 KOMIIETEHIIii pagu IupeKTopiB (dactuHa Apyra crarti 63) [1]. Takoxk, 10 6uKI0YHOT KOMRemeHyii 3a2ab-
HUx 300pig, 30KpeMa, HaJIeKUTh 3aTBEPIXKESHHS TOJI0KEHHS IIPO pajay TUPEKTOPIB Ta BHECEHHSI 3MiH 10 HBOTO
(mynkr 12 gactunu apyroi crarti 39) [1]. OTxe, paga AUPEKTOPIB HAAUIAETHCS 3arajJbHUMHU 300paMu ydac-
HUKIB (aKL[IOHEPiB) rOCMOAAPCHKOI0 KOMIIETEHIII€I0, BiITAK TaKe HAAIJICHHS € MPOSBOM IOCHOAAPCHKOI KOoMITe-
TEHIIT OCTaHHIX.

I'aparonnu O.B. BBaxkae, 110 peamizallis 3araibHUMH 300paMu CBOEI KOMIIETEHIIIT Mae Ha MeTi dop-
MyBaHHS BOJII KOpIopallii, a MUTaHHsI, 0 HaJeKaTh N0 BUPIIIECHHS 3arajJbHUM 300paM, OyBaroTh BHKIIOUHI
Ta 3araypHi [§, c.c. 65-66]. baromxapt O. BOauae pi3HULIIO MK BUKJIIOYHUMH Ta 3arajJbHAMHU MATAaHHAMH, 10
BUPIIIYIOTHCS 3aTaIbHUMH 300paMH, Y MOMKJIMBOCTI JIEJIETyBaHHS TOBHOBAYKCHB 1HIIIMM OpTraHaMm, Jie TMTaHHS,
BiJIHECEHI JI0 BUKJTIOUHOT KOMITETEHIII1, IeIETYBaHHIO He MiAsarawTh [9, c. 66—77]. JlonaTkoBo, 3a3HaYa€ThCS
PO HasIBHICTh TaK 3BaHOI MPUXOBAHOI KOMIIETEHIIIT 3araibHUX 300piB, IO iCHY€E B MEXax 3arajbHOI KOoMIIe-
TEHIIIT Ta BUIUIMBAE i3 3MICTY CHEIlaIbHUX HOPM mpasa [8, ¢. 67].

VY HuBinsHOMY KozeKci YKpaiHW BHKOPHUCTOBYETHCS (POPMYIIOBAHHS, i3 SIKOTO BUIUIMBAE, L0 TOC-
noJapchka KOMITETEHIIIS 3arajibHUX 300piB YYacHUKIB (aKIiOHEPiB) MOKe OyTH HACTUIBKH PO3IIUPEHOIO,
10 OTOTOXKHIOBAaTUMETHCS 13 KOMIIETEHIIIEI0 1HIIMX OpraHiB Kopropauii (MpuiHSTTSA 300paMu pilieHs i3
MUTaHb, 110 BIJIHECCHI /0 KOMIICTCHIII] IHIIMX OPraHiB), OJHAK «AKUO [HULE HEe BCMAHOBIEHO 3AKOHOMY
(uactuna nepma ctarti 98) [2]. Y locnionapcbkoMy Kofiekci YKpaiHu Jisi BAPOOHHYUX KOOTIEPATHUBIB TAKOXK
BH3HAYCHO, 10 KOMIIETEHIIisl 3araJibHuX 300piB MoXe OyTH HACTLIBKH PO3IIUPEHOI0, IO OTOTOXKHIOBATHU-
METhCS 13 KOMIIETEHIII€I0 IHIINX OpraHiB (yactuHa apyra crarti 102) [3]. AHanoriuHe po3yMiHHS KOMIIe-
TEHIIi1 3aranpHUX 300piB KoomepaTuBy BH3HaueHO y 3akoHi Ykpainu Ne 1087-1V (dactuna Tpets ctarti 15)
[10]. Takox, y 3akoni Ykpaiau Ne 2121-111 BUKOPUCTOBYETHCS TEPMIH « BUKAIOUHA KOMNEMEHYIS 3A2ATbHUX
300pie» B TOMY PO3yMiHHI, II0 YYACHUKH OAaHKY MOXKYTHb PO3IIUPUTH B CTATyTi BHKIIOYHY KOMIIETCHIIIIO
3arajgbHHUX 300piB y4acHUKIB (aKIiOHEPiB), OKPIM THX IMHUTaHb, IO 3aKOHOM a00 CTaTyTOM BiJHECEHi J0
BHKJTFOUHOT KOMIETEHIIIT paju 0aHKy (4acTHHa mepiia cTarti 38), oMHaK, K110 pajga 0aHKy He chopMOBaHa,
BHKIIIOYHA KOMIIETEHIIisl paJy OaHKY MOKe OyTH OTOTOXKHEHa 13 KOMIIETEHIII€I0 3arajJbHIX 300piB 3a pilieH-
HSIM TIpaBJIiHHSA OaHKy O Mepeaady 3arajlbHUM 300paM Ha pO3TIsL] TOTO YW IHIIOTO MHUTaHHS (4acTHHA
npyra crarti 38) [11]. ¥V 3akoni Ykpainu 5080-VI BukoHaBUMiI OpraH B KOPIMOPATUBHUX IHBECTHIIIHHHUX
¢doHmax He mependavaeThCs B3araii, Horo QYHKIII 3AiHCHIOE KOMIAHIS 3 YIpaBIiHHS aKTUBaMH (4acTHHA
nepia ctarTi 14), TEpMIH «BUKIIOUHA KOMREMEeHYisn 3a2albHUX 300pie» BUKOPUCTOBYEThCS B PO3YMIHHI, 10
MOBHOBa)XCHHSI 3araJIbHUX 300piB HE MOXKYTh OyTH TepenaHi HarIsAgoBi pani (4acTuHa Tpets crtarti 17)
[12]. VY 3akoni Ykpainu Ne 2465-1X BUKOPHCTOBY€EThCS TEPMIH «GUKTIOUHA KOMNEMEHYIS 3a2aNbHUX 300piey
B TOMY PO3YMiHHI, IO AeneryBaHHs QyHKIIiH, Ki BXOASATH O BU3HAYCHOI 3aKOHAMH BHKIIFOYHOT KOMIIETCH-
uii 3araabHUX 300piB, Oy/Ib-SKUM CTBOPEHUM Y KOPIIOpallii opraHaM He TOIYCKAEThCS (YaCTHHA TPETS CTATTi
39) [1]. AHanoriuHuil 3MiCT IILOTO TEPMiHY JUIS aKIIIOHEPHUX TOBAPUCTB BU3HAYAETHCS LIMBIIBEHUM KOAEK-
coM Ykpainu (ab3amu 7 ta 8 wactunu Apyroi crarti 159) [2]. Ha npotusary, y 3akoni Ykpainu Ne 2275-VIII
BHUKOPUCTOBYETBCS TEPMIH « BUKAIOYHA KOMNETNEHYis 3a2aNbHuX 300pié» B NIMPIIOMY HOTO PO3YMiHHI: Jelie-
ryBaHHs (YHKI[IH, SKi BXOASATH O BU3HAYCHOI 3aKOHAMH KOMIIETEHIIT 3arajibHUX 300piB, Oy/Jb-SIKUM CTBO-
PEHHM Y KopIiopalii opraHam He AO0MYyCKa€eThes, ajle SIKIIO iHIIe He BUTUIMBAE 13 BKa3aHOTO 3aKOHY (YaCTUHU
nepima ta Tpets cTarti 30), TakoK, yYaCHUKH MOXXYTh PO3IIUPUTH B CTAaTyTi BU3HAUEHY BKa3aHUM 3aKOHOM
BHKITIOYHY KOMITETEHIIIIO 3aranbHuX 300piB (yacTuHa yetBepta ctatTi 30) [13]. Takox, y 3akoni Ne 2465-1X
3arajibHi 300pM BU3HAYCHI SK OpraH, [0 MOXXE BUPIIIYBAaTH Oyab-siKi MUTaHHS HiSUTBHOCTI aKI[iOHEPHOTO
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TOBapUCTBA, KPIM THX, IO BiJJHECEHI JI0 KOMIIETEHIIII HANISAIOBOT paau abo paau TUPEKTOPIB 3aKOHOM a0o
crarytoM (dactuHa nepiia crarti 39) [1].

TakuM YMHOM, BU3HAYCHHS MEXK TOCIOAAPCHKOI KOMIIETCHIIT paji JUPEKTOPIB SK KOJETIaJIbHOTO
Oprany, y sSKOMY IMO€IHAHI QYHKI[IT YIIPaBIiHHSI Ta KOHTPOJIO, 3aJISKUTh Bijl TOTO, SIKI MEXKi TOCIIOAAaPCHKOT
KOMIIETEHIIi] 3arajibHIX 300piB yYacHHUKIB (aKIiOHEpiB) BUIUIMBAIOTH i3 CTAaTyTHOI'O JOKYMEHTY KOproparii
(cratyTy, JOrOBOpY), NPUHHATOTO Y TIOPSAKY Ta 32 3MICTOM BiATOBIIHO 70 3aKOHY. TakoX, IJIsl OMHOPIBHEBOI
CTPYKTYPH KOPIIOPAaTUBHOTO YIPAaBIiHHS HEOOXiAHO, 100 CTaTyTHUH TOKYMEHT Kopropatii (cTaryT, J0ToBip)
HE JI0MyCKaB OyIb-sIKOT MOMKIIMBOCTI TaKOTO PO3IIMPEHHS TOCIOAapChKOI KOMITETEHIIIT 3arajJbHUX 300piB, 110
OTOTOXKHIOBATHMMETKCS 13 KOMIIETCHIIIE€0 Paji JUPEKTOPIB, OKPIM SIK 3 BOJII paJl JUPEKTOPIB (Tiepeaadi paioro
JUPEKTOPIB Ha PO3IVIA 3arajJbHUMH 300paMu OyIb-SKOTO MUTAHHSA i3 cepu CBOET KoMIeTeH 1 1). BukiroueH-
HSIM 3 1[OTO TIPAaBHJIA € TIOJIOKEHHS ab3aily 2 yactuHM nepiioi crarti 39 3akony Ne 2465-1X, BiAmoBiaHO 10
SIKOTO aKI[IOHEpW MPUBATHOTO aKIIOHEPHOTO TOBAPUCTBA, KPiM TOBApUCTB, 50 1 Oiblle BiICOTKIB aKIiil SKUX
pSMO 200 OMOCEPEIKOBAHO HAJIEXKAaTh JIepKaBi, MOXKYTh MepeI0adnTH CTaTyTOM IPaBO PO3LIMPEHHS 3araib-
HUMH 300pamMu cBO€T KOMITETeHII] (paBo BUPILTyBaTu OyAb-siKi MUTaHHS, Y TOMY YHCII Ti, IO HAJIEXATh 10
KOMIETeHIi1 paau qupekTopis) [1].

3akoH Ne2465-1X 7aBivi MOCITYTOBYETHCS TEPMIHOM «GUKIHOYHA KOMNEMeEHyis» — JUIS MO3HAYCHHS
BUKJIFOYHOT KOMIIETEHIIIT 3araibHUX 300piB (YacTHHA Apyra cTaTTi 39), Ta BUKIIOYHOT KOMITETEHIIii HarmsaJ0BO1
paau (dactuna apyra crarti 71) [1]. Mu He MOkeMo, 3a aHAJIOTii0, CTBEPXKYBATH PO HASBHICTh BUKJIFOY-
HO1 KOMITETEHIIT paay AUPEKTOPiB, aJle, Mo-Teplle, MUTaHHs, BiIHECEHI 10 KOMIIETEHLii paau AUPEKTOPIB,
MOXYTh OyTH 3 BOJII pajid IUPEKTOPIB BUPIIICHI 3araabHUMK 300pamu (i 3aKOH He Tependavae MOXKIIUBICTh
OOMEKEeHHSI LILOTO MpaBa CTaTyTHUM JIOKYMEHTOM), a, NO-JApyre, 3arajbHi 300py MPUBaTHUX aKLiOHEPHUX
TOBapUCTB, KpiM TOBapucTB, 50 i Oinplie BiACOTKIB akIii SKUX MPsIMO a0 OMOCEPEKOBaHO HAJIeKaTh Jep-
JKaBi, MOXKYTh TAKUM YHHOM peajii3yBaTH CBOIO BOJICYTBOPIOIOUY (DYHKIIiO, III0 B CTAaTYTHOMY JOKYMEHTI Oyrie
Ha/IaHO MPABO 3arajbHUM 300paM BHpIIIyBaTH Oy[Ib-SKi MUTAHHS, Y TOMY YHCII Ti, OI0 HAJIEXKATh 0 KOMIIEe-
TEHIIIT paju TUPEKTOPIB.

Kitenko O.P., ananizyroun OpuTaHChKE 3aKOHOAABCTBO, 3a3HAYAE IO Pajia JUPEKTOPIB € MEHEIKMCH-
TOM KOPIIOpaIlii, J0 CKJIaJly SIKOTO BXOAATh BUKOHABYI Ta HCBUKOHABY1 TUPEKTOPH, 1110 MaOTh TU(epeHIliioBa-
HUI IPaBOBHM CTATycC, IO SCKPaBO BUIHO B CTPYKTYP1 yIpaBiiHHS MyOIiuHMX Kopropaiii [14, c. 261, 273].
3nifiCHEeHHS TOCIIOAAPChKOiI KOMIIETEHIIIT 3arajibHUX 300piB Ta paau AUPEKTOPIB MOXKHA BBAXKATH B3aEMO3a-
JISKHUM. 3araibHi 300py y4acHHUKIB (aKLIOHEPIB) YXBATIOIOTh PIilIEHHS Y MUTAHHSX, IO BXOAATH 10 IXHBOT
BHKIJIFOYHOT UM 3arajibHOT KOMIIETEHIII1, a, B MOAJIbIIIOMY, PEali3alli€l0 YXBAJIIEHUX PIllICHh Ta KOHTPOJIEM 32
peanizalfiero 3aiMaeThCs paaa JUPEKTOPIB BIAMOBITHO 10 CBOET KOMIICTEHIII.

Pana nupekropiB € opraHoM, 10 HaAIJICHHUI TTOBHOBXXEHHSIMH JISTH BiJ iIMEHI KOpIIOpallii y B3aEMO-
BiJHOCHHAX 13 TpeTiMu ocobamu (HaOyBaTH mpasa Uil KOpPIopallii, 3MiHCHIOBAaTH X, CTBOPIOBATH 000B’ SI3KH,
BHKOHYBATH X, HECTH BiIMOBIAAIBHICTh 32 IXHE HEBUKOHAHHS ), 1[0 HEOIMIHHO BU3HAYA€ MUTAHHS YU peai-
30BY€ pajia TUPEKTOPIB MPH [ILOMY CBOIO BJIACHY MPaBOCyO €KTHICTh. OJHI€I0 13 TEOpidl IOPUIUIHOT 0co0U
€ Teopis ¢ikuii, MO Mojisrae y MWTYYHIA TPUPOIl IOPUANIHHAX OCi0, BIICYTHOCTI y HHUX BOJI 1 CBIIOMOCTI,
SIK HACJIIJIOK, JI€3[JaTHOCTI, 1[0 KOMICHCYEThCS NpeACTaBHULITBOM [15, ¢. 38]. CX0KUM YHHOM MU MOXKEMO
OIKCATH MPUPOY OpraHy ropuauaHoi ocodu. XKopHokyii FO.M. 3a3Hadae, 1o opran Kopropailiii € izieaibHuUM
MOHSATTSAM, 110 HE ICHY€ Y PeaJbHOMY JKUTTI, 8 IOPOIKEHHUH MPaBOM 13 METOIO JIaTH MOXKIIMBICTh ()OpMYBaTu
Ta BUpaXkaTH BOJIIO KOopIiopallii, 00cToroBatH ii inTepecu [ 16, . 9]. FOpunuuna ocoda HaOyBa€e [IUBUILHUX TIPaB
Ta 000B’SI3KiB 1 3AIMCHIOE X Yyepe3 CBOi OpraHH, SIKi AIFOTh BiAMOBIAHO 0 YCTAHOBYMX JOKYMEHTIB Ta 3aKOHY
(dactuna nepma crarti 92) [2].

Konorotiga O.B. 3a3Ha4ae, 1110 BiIHOCHHH, SKi CKJIaIal0THCS MIXK OpPraHOM KOPIOpallii Ta CaMOo0 KOpIo-
patli€ro, € ynpaBliHCHKHMH, 2 HE KOPIIOPATUBHUMH, Ha BiIMiHY BiJl BIAHOCHH, SIKi CKJIaJal0ThC MK 0co0amH,
YIIOBHOB)KEHUMH Ha 31HCHEHHs (YHKIII oprany Kopropaiii, Ta camoro kopropauieto [17, c. 50-51]. I'apa-
rouny O.B., aHanizyroun cy0’€eKTHUH CKJall BIAHOCHH, SIKi BUHUKAIOTh Y 3B 53Ky 13 BUKOHAHHSM OpraHaMu
KOpropanii cBoixX QyHKIIii, BKa3ye, IO i BiIHOCHHU BUHUKAIOTh HE MK KOPIIOpali€lo Ta ii opranamu, a Mix
areatamu) [18, c. 110]. Cy0’exriB, siKi BUKOHYIOTh (YHKIII Oprany Kopropaii, cllii BBaXaTH cy0’€eKTaMu
KOpIopaTHBHOTO yripaBiinHs [16, c. 11]. Kpar B.I. BBaxkae, mo peamizauis aie3gatHocTi 1ist GisugHOT 0cobn
€ MPUPOHOIO Ji€l0, B TOH Yac K AJIS FOPUANYHOI 0COOH, B CHITY 1l INTYYHOCTI, € Ai€I0 1i OpraHiB, a cy0’€KTH,
SIKI BUKOHYIOTHh (PyHKILIi opraHy Kopropatii, BACTYyNaloTh He K (i3uuHi 0coOu, a SK YacTHHA IOPUAMYHOT
ocobwm [19].
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Bepxosuuii Cyn, Hapa3i, JOTPUMYETHCS MPOTHIICKHUX BHCHOBKIB y CBOIl MPaBO3acTOCOBHIN Mpak-
tuni [20; 21]. Tak, y cupasi Ne 668/13907/13-11 kopriopalli€ro 0CKap»KyBaBCsl MPaBOYHMH, BUMHCHHUI BiJl 1i
iMeH1 TOJIOBOIO MIPaBIiHHA (Cy0’€KTOM, SIKHi BUKOHYE (QYHKIiT IPaBIiHHA), 13 MiICTaB IEPEBUIICHHS pe-
CTAaBHHMKOM HOTO MOBHOBaXXCHH (a03a1y nmepruuii onucoBoi yactunun) [20]. Y cipasi Ne 522/22473/15-11 yaac-
HUKOM KOPITOpalii 0CKap KyBaBcCs MPaBOYHMH, BUNHEHHH Bif ii iMeH1 JUPEKTOPOM (CyO’ €KTOM, SIKHH BUKOHYE
GyHKUii TpaBiiHHS), 13 MiACTaB MEPEBUILEHHS MPEICTAaBHUKOM Horo moBHOBaxkeHb (MyHKT 9) [21]. [pu
3actocyBaHHi ctarTi 241 [{uBinsHOro KONMEkey Ykpainu Benuka [1anara Bepxosuoro Cyny B 000x crpaBax
BHXOJIMJIA 3 TOTO, II[0 MiXk KOPIIOPAIIIE€I0 Ta KEPIBHUKOM SIK 0CO0010, IKa BUKOHY€E (DYHKIIii OpraHy nmpaBiaiHHS
Kopropaiiii, iCHyIOTb MpPaBOBIHOCUHH IPEICTABHUITBA, & Y BUPIIIEHHI CIOPY AOCHIKyBaja MUTAaHHS
HAsSBHOCTI YM BiICYTHOCTI MOJANBIIOTO CXBaJIeHHS KOPIOPAILi€l0 OCKap)KyBaHUX MPABOYHMHIB, BUNHECHHX
npencraBHukamu [2; 20; 21].

BBaxxaemo 03HaUEHMIA TiIX11 HEBUIIPABIAHUM HAIICHHAM OpraHy KopIopaiii BIacHOI paBocy0’ ek-
tHicTi0. Kpat B.1. Takox kputnuHO cripuiimMae noctaHoBy Bennkoi [Tanaru BepxosHoro Cyny Bix 22.10.2019 p.
y cipaBi Ne 911/2129/17 B wacTuHi ii BUCHOBKIB, 1110 MK KOPIIOPAIIi€l0 Ta KEPIBHUKOM SIK 0CO0O0I0, sIKa BUKO-
Hye (yHKUii oprany npaBiiHHS KOpHopalii, iCHylOTh MPaBOBIIHOCHHU NpeacTaBHULTBa (myHKT 1.2) [19].
Mu niaTpuMy€eMO TBEPIKCSHHS MPO Te, 10 «OP2aH KOPNopayii € YaCmuHow 20Cno0apcubkoi opeanizayii, a e
camocmiiHum cyo’exmom eocnodapcvkozo npasay (6, c. 39].

BucHOBKM i mepCcneKTUBU MOAANBIIUX AOCTiIKeHb, OTXe, paja JUPEKTOPIB Ji€ Bl iIMEHI KOp-
noparnii, 34ilCHIOE AejeroBaHi i 3aradpHUMH 300pamMu (QyHKUIi yHOpaBIiHHS 1 KOHTPOJIIO, TPU LBOMY
€ YACTHHOIO KOpropatii, a cy0’€KTH, sIKi BUKOHYIOTh (PYyHKIIT pagu TUpeKTopiB (BUKOHABYI Ta HEBUKOHABYI
JUPEKTOPH), Nil0Th He K (i3uuHi 0cobu, a SK YacTWHA KopHopaiii, TOOTO BiIHOCHHM NpEACTABHUITBA
MK HUMH Ta KOpIopaii€er BiacyTHi. 3akoHoM Ne 2465-1X Bu3HAYEHO, 110 pajia TUPEKTOPIB BUPINIYE BCi
MUTaHHS MiSJIBHOCTI aKIiOHEPHOTO TOBAPUCTBA, KPIM MUTaHb, MO HAJEKATh 10 BHUKJIFOYHOI KOMIETEHIII]
3aranbHUX 300piB (YacTHHA mepiia cTarTi 63), a TakoX, 10 paga JTUPEKTOPiB MOXKE TepeaaTH Ha PO3TIs]
3arajxbHUX 300piB OyAb-sKe pillleHHS 3 MUTaHb, U0 HAJNEXKaTh J0 il KOMIEeTeHIIi] (YacTHHA JpyTra cTarTi 63)
[1]. TakuM yMHOM, MEXi rOCIOAAPCHKOT KOMIETEHINT pajgu JUPEKTOPIB aKIiOHEPHOTO TOBapUCTBa (op-
MYIOThCSI HABKOJIO OKPECJICHOI 3aKOHOM HEOOXITHOCTI BiIIICHHS Y4acTi (BOJIOMIHHS aKI[iIMHU, YaCTKOIO)
BiJI KOHTPOITIO, BU3HAYAIOTHCSA CTATyTOM. MEXi ToCIoapchkoi KOMIIETEHINT pajy TUPEKTOPIB TOBAPUCTBA
3 00MEXEHOIO Ta JJOAATKOBOIO BiJOBiJANbHICTIO, TIANPUEMCTBA, 32 aHAJIOTIEI0, MOKYTh OyTH BCTaHOBJIEH1
ydacHUKaMH (aKLioHepaMH) LUISIXOM BiIiNeHHs y4yacTi (BOJOJIHHS aKIisIMH, YaCTKOIO) BiJl KOHTPOJIIO, IO
BHU3HAYaTUMEThCA y CTaTYTHOMY JOKYMEHTi (CTaTyTi, JOroBopi). 3MiCHEHHS rocnoJapchkoi KOMIETeHIIi1
3arajibHUX 300PiB Ta paJii TUPEKTOPIB MOKHA BBAXKATH B3aEMO3aJICKHUM. 3arajibHi 300pH YYaCHUKIB (aKIli-
OHEPIB) YXBAIIOIOTh PIllIEHHS y MUTAHHSIX, 110 BXOASTH J0 IXHHOT BUKJIIOUYHOI UM 3arajibHOT KOMIETEHIl, a,
B MOAQJIBIIIOMY, PeaTi3alli€l0 YXBAJICHHUX PIIICHh Ta KOHTPOJIEM 3a pealli3alli€lo 3aiiMaeThCs pajia TUPEKTO-
PIiB BIAMOBITHO IO CBOET KOMIIETEHIIII.
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