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BUKOHABYI JTUPEKTOPU B CUCTEMI KOPITOPATUBHUX BIITHOCUH

VY crarTi aHaIi3yIOTHCS TPaBOBUHM craryc Ta (YHKIIT BHUKOHABUMX JHPEKTOPIB.
ChopMyITbOBaHOKO METOI0 JOCITI/PKCHHS € aHalli3 MOBHOBa)KCHb BHKOHABUMX JHPEKTOPIB
Ta 3aKPIMICHUX 32 HUMH (QYHKIIH 11 GOPMYITIOBaHHS YiTKOTO YSBICHHS MPO IXHIO POJIb Y
KOpPIOPaTHBHOMY YINpaBiiHHI B YKpaiHi. {1t JOCSTHEHHSI METH JIOCIIDKEHHS BUKOPUCTAHO
METOJIM TEXHIKO-IOPUAWYHOTO aHaNi3y, CHHTE3y, aHaJoTii, MOJEIIOBAHHS, KOMIUICKCHOTO
IOCTIDKCHHS, CTPYKTYPHO-(DYHKITIOHANBEHUH, TOPIBHIBHO-TIPABOBHH Ta 1HIN METOAH
HAYKOBOTO Mi3HAHHSA. METOJ TeXHIKO-IOPHUINYHOTO aHadi3y BHKOPHCTAHO MiJ dYac OIIHKH
BUKOPHCTOBYBAHOI TEPMIHOJIOTIi Y NPaBOBUX aKkTaX. Y CTAaTTI BKAa3yeThCsl Ha MPOOIEMAaTHKY
3 HOpMaTHUBHOIO TepMiHouorieto: 3akoH Ne 1953-IX BBaxkae BCIX WIEHIB pajy ITUPEKTOPIB
«KepIBHUKaMWU», a TaKe HE BIJIMOBIIa€ KPUTEPIIO «IKICTh 3aKOHY», HE BPAXOBYE SIK 3MICT, IO
BKIIQJIA€ThCA Yy el TepMiH iHITUMH TPAaBOBHMHU aKTaMH, TaK 1 (YHKIIOHAIBHI BiAMIHHOCTI
MK OBHOB2)KEHHSIMHU BUKOHABYHMX T4 HEBUKOHABYMX AMPEKTOPIB. ABTOPOM 3alPOIIOHOBAHO
YTOUHHUTH 3MICT TEPMIHY «KEpPIBHHK» Ta PO3MEKOBYBATH (DYHKIT yIpaBIiHHS 3 QYHKIISIMHU
KOHTPOJIIO Ta YIPaBIiHHA PHU3UKAMHM, YITKO BH3HAYAIOYM OCTAHHI SK BHHATKOBI JUIst
HEBUKOHABYMX UICHIB pPaad IUPEKTOpiB. BHKOpHCTaHHA CTPYKTypHO-(YHKIIIOHATHLHOTO
METOZY JO3BOJIMJIO BCTAHOBUTH (DYHKI[IOHAJBHI OCOOJHBOCTI OKPEMHUX CKJIAJIOBHX
OJTHOPIBHEBOI ~ CTPYKTYpH KOPIIOPAaTHBHOTO YyHpaBiiHHA. 1 NpPUBAaTHUX akIiOHEPHUX
TOBApUCTB 3 HEBEIHMKOI KUIBKICTIO aKI[IOHEpiB 3alpOIOHOBAHO JIO3BOJHUTH CTBOPCHHS
BHKOHABUYOTO OpraHy 0e3 000B’SI3KOBOT'O CTBOPEHHS Pajyl AUPEKTOPiB a0 HATISAIOBOI pajd,
ockinbku 3akoH Ne 2465-1X Bike 103BOJISIE IJIsl HUX YHUKHYTH BiJIIOBIIHUX YIPaBIiHCHKUX
CTPYKTYp OJHODPIBHEBOI YU JIBOPIBHEBOI CHCTEM, OJIHAK peallizallisi HOPM Y YMHHIN penaxiii
dopMy He HAIOBHIOBATUME 3MICTOM. MeToJ KOMIUIEKCHOTO IOCIHIUKCHHS IO3BOJIUB
BHUKOPUCTaTH HANpaLIOBaHHA HE TIIBKM HAayKW TOCIIOAAPCHKOTrO IpaBa, ane I I1HINX
rajgy3eBUX Hayk. BukoHaBui aAupekTopH, oOpaHi 10 CKJIaay paad JUPEKTOpPIB, HAOYBarOTh
NIPaBOCY0’€KTHOCTI Y MeXax KOPIIOPaTUBHUX BITHOCHH sIK (pi3M4HI 0COOM, IO 3/IHCHIOIOTH
¢byHKIT pagu 1upekTopiB (y IXHbOMY BHTIAAKY — (QYHKIIT YyIIpaBIiHHS MOTOYHOO MiSUTBHICTIO
Kopropariii). [3 BUKOHaBUNME AUPEKTOPaMH YKIIQAAIOTHCS TPYIOBi JOTOBOPH, OTKE 0OpaHHS
X JI0 CKlIaly pajy AWPEKTOPIB MOPOKYE ilie i TpyaoBi BinHOCHHM. KopropaTHBHUX TIpaB
y HUX HE BUHHKa€, SIKIIO BOHHM HE € YYaCHUKaMH (aKLioHepamM). Y CTaTTi 3a3HavaeThes, 10
BHUKOHABYI JUPEKTOPH, SIKi HE € YIaCHUKaMHU (aKI[I0HEpaMH), He € Cy0’ €KTaMH KOPIIOPATHBHOTO
cnopy. Takox, BUCHYBaeThes, mo Bemmka [lamara BepxoBroro Cymy, po3misgae criopu mpo
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3BUILHEHHS KEPIBHUKIB Ta WICHIB BUKOHABYOTO OpPraHy y TOCIOAAPCHKIN FOPUCAMKIIIL, ITij-
KPECIIIOI0YH IPEBATIOI0YE 3HAUCHHS Y HUX JOTPUMAaHHS IPOLEAYPH yXBaJCHHS OCKap)KyBaHUX
PpiIIeHB.

Kaiou4ogi ciioBa: 0JHOpiBHEBA CTPYKTYpa KOPIIOPATHBHOIO YIIPABJIiHHS, paJia IUPEKTOPIB,
aKI[iOHEpPHE TOBAPKUCTBO, BUKOHABYUI IUPEKTOP, TOJOBHUM BUKOHABUYHIA TUPEKTOP, KEPIBHUK,
KOPITOpaIlist.

IMocTanoBka npo6emMu. 3anpoBaKEHHS OJHOPIBHEBOI CTPYKTYPH KOPIIO-
pPaTUBHOTO YIIPaBJIiHHA Y HAIllOHAIBHUX KOPIIOpPAIisX (TOBapHCTBAX, IO YTBOPEHI
00’ eTHAHHIM Y4aCHHUKIB Ta HAJICKHHUX IM KaIliTajiB /Ui 3A1CHEHHS TOCTIOapChKOT
JiSUTBHOCT1) 3yMOBIIIOE€ HEOOXIHICTh YITKOT'O PO3YMIiHHS poii Ta QYyHKIIN YjieHiB
paay TUPEKTOpIB B IIJIOMY, AK BHKOHABYMX, TaK 1 HEBUKOHABYMX, Y TOMY YHCII
HEe3aJIeKHUX, TaK 1 poii Ta QYHKII BUKOHABUMX TUPEKTOPIiB 30KpeMa. BukoHaBui
JUPEKTOPH, BIANOBINAIOYM 3a CHCTEMATHYHE YMPaBIiHHA KOPIOPALi€l0, MaOTh
3HAYHUU BIUIMB Ha ii mMOTOYHY (omepamiiHy) IisabHICTh. |'0JIOBHHN BHKOHABUWN
JTUPEKTOp Ji€ Bij iMEHI Koproparii, iHIUHA BUKOHABYMH JUPEKTOP TAKOXK MOXKE
OyTH HaJileHWH TaKMMHM MOBHOBaXCHHAMH. Bce 3a3HaueHe MOPOJPKYE IMPaBOBi
MATAHHS MIOJI0 MiA3BITHOCTI BUKOHABYMX JUPEKTOPIB, iXHHOI B3a€EMOJIIT 3 1HITUMU
YJIEHaMH Pajyl JUPEKTOPiB Ta TpeTiMu ocobamu. Takoxk, IIe CTBOPIOE HEOOXiTHICTh
BHU3HAYUTHCH 13 IXHIM PaBOBUM CTATyCOM.

AHaJi3 ocTaHHIX JociaifzkeHb i myOJikamiii. 3a ocTaHHI POKM y BITYM3HSIHIN
[PaBOBifl Hayll NPUAUICHO JOCTaTHHO YBaru KOPIOPAaTHMBHUM BiJHOCHHAM
(I'. 0. Cwmipnos, B. I. Likano, I. B. Jlykau, FO. M. XXopHokyi#i Ta iH.), FOCHOAapChKii
komneTeHnii opranam kopropartii (O. B. I'aparonnd, A. B. Cwmitiox, O. P. Kibenko
Ta iH.), KopropatuBHOMy ymnpaBiiHHiO (I. B. Cnacubo-®ateea, JI. B. Cimyxk
Ta iH.). ['ocmojapcbKy KOMIIETEHLII0 paau IUpekTopiB y BenmkoOpuranii Ta
€pomneiicekkoMmy Coro3i mocmimkyBaita O. P. KiGenko. AHamizyBaau Miaxoad 10 MO-
JepHi3auii KOprnopaTuBHOIO 3aKOHOJABCTBA YKpaiHM, B TOMY YHMCIi, y YacTHHI 3a-
MIPOBAKEHHSI OJJHOPIBHEBOI CTPYKTYpH KopropaTtuBHoro ynpasminas O. I1. Oparoxk,
0. M. Bucara, O. B. T'aparonny. [Turanus 3micty ¢igymiapHux o00B’s3KIB WICHIB
oprasiB kopropaiiii gocmimxysas €. O. Tpy6akos. Illo crocyeTbest ananizy poiti BH-
KOHABYUX JUPEKTOPIB y KOPHNOPATUBHOMY YIIPaBIiHHI B YKpaiHi, Lie 3aJUIIAETHCS
0e3 HaJe)KHOT0 BHUCBITIEHHS y poOOTax HAayKOBIIB, IO 3yMOBIIIOE HEOOXITHICTH Y
MOJAJIBIINX HAYKOBHUX IOLIyKaXx.

Meta crarTi. JlocnmijpkeHHs Mae Ha MeTi NpOaHANI3yBaTH IMOBHOBa)KECHHS
BUKOHABYHX JJUPEKTOPIB Ta 3MICT 3aKPIIUICHUX 38 HUMH QYHKIIIH 17151 POPMYITIOBaHHS
YITKOI'O YSIBJICHHS IIPO IXHIO POJIb y KOPIIOPATHBHOMY YIpaBJliHHI B YKpaiHi.

Buxkiaa ocHoBHOro Mmartepiany. BukoHaBunii AUPEKTOp € BUKOHABYNM YJICHOM
pamyd JUPEKTOpiB, 10 OOpaHWi 3araJlbHUMH 300paMH y4YacHUKIB (aKIIOHEpiB)
JI0 CKJIay pajyl JUPEKTOPIB Ta 3AilicHIOE (PYyHKIIT pajn DUPEKTOPIB 3 YIIPaBIiHHS
MOTOYHOIO AisuTbHICTIO Kopropamii (. 2 4. 1 cT. 2 3akony Ykpainu Ne 2465-1X
«IIpo akmuionepni ToBapuctBa») [1]. Brazammii 3akon Ne 2465-IX He po3kpuBae
3MICT TIOTOYHOI AisTBHOCTI KOpIopallii, a y HOpMax, M0 CTOCYIOTHCS JBOPiBHEBOI
CTPYKTYPH, CHHOHIMOM TOTOYHO{ JisUIbHOCTI BKa3ye onepaniiny (4. 3 cT. 4). Onepa-
iifHA TiSUTRHICTE — 1€ OCHOBHA MISTLHICTH KOPIOpAIllii, a TAKOX 1HII BUIU JisUTBHOC-
Ti, sIKi HE € IHBECTHIIHHOIO 91 (iHAHCOBOIO MisuTbHICTIO (T1. 3) [2]. Binrak, moTo4HoI0
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(omepaniiHO) AISUTBHICTIO BBAYKAETHCS TaKa JiSUIBHICTh KOPIOPALii, s sIKOT BOHA
CTBOPIOETHCSI YYaCHUKAMH (aKIliOHEpaMH), MOXKE TOJISTaTH y pealrizamii mpomayKIii
(po0iT, ToBapiB, Mmociayr), CrulaTi MOJATKIB Ta 300piB, BUTpayaHHI Ha 3aKyIIiBJIIO
npoaykuii (podiT, ToBapiB, MOCIIYT), OIJIATY MPalli TOIIO.

3 MeTol HEeAOMYIIeHHsS 3aHaATO MIMPOKOTO TIyMadeHHS 3MICTy IOTOYHOI
(onepauiiinoi) pissbHOCTI 3akoH Ne 2465-1X mociayroByeTbes TepMiHOM «3BHYaiiHA
rocrojapcbka JisibHICTE» (M. 6 4. 1 cT. 2). Takox, BBa)XaeMO MOMHIJIKOBUM
BUKOprcTaHHSA B 3akoHi Ne 2465-1X (a63. 3 4. 2 c¢. 65) Ta 3akonHi Ykpainu Ne 2275-
VIII «IIpo ToBapucTBa 3 00MEKEHOIO Ta JOAATKOBOIO BIAMOBIAANBHICTION (4. 7 cT. 39)
[3] HapiBHI 3 TEPMIHOM «3BHYaliHa TOCIIOAAPCHKA TiSUTLHICTB» TEPMIHY «3BHUAifHA
IIOJICHHA iSUTbHICTEY», MOTHBYEMO I1€ THM, III0 CJIOBO «IIOJIEHHA» € HEKOPEKTHUM Ta
MOJKE CTOCYBATUCH JIMILIE Ti€i AiSUTBHOCTI KOpIopaii, sika MpoBaguTbCs OYKBaJIbHO
I0/THS (KO’KHOTO KaJCHIAPHOTO JHsI ), a CaM TePMIH «3BUYaiHA [0JICHHA AISUTbHICTh
y 3akoni Ne 2465-1X BKUTO BHACTIIOK MEXaHIYHOTO BIATBOPEHHS TEKCTY CXOXKOi 3a
3MICTOM YacTHHU choMOi cTatTi 39 3akony Ne 2275-VIII [4, c. 75-76].

BukoHaBUMX TUPEKTOPIB BIJHOCSTH JI0 «BHUIIOTO KEPIBHUIITBA» — (PI3UUHUX OCIO,
10 CUCTEMATHUYHO 3MIHCHIOIOTH yrpaBmiHas (1. 9 4. 1 c1. 3 Hupextusu Ne 2013/36/€C
Bi126.06.2013 p.) [5]. st nesikux kopriopauii nepeadadeHo BUMOTH 010 KBasTidikawii
BUKOHABUYMX JTUPEKTOPIB — HEOOXITHICTH MaTh JIOCTATHBO JOOPY peryTalito, 3HaHH,
HaBUYKH 1 mocix (ct. 121 JupextuBu Ne 2013/36/€C Bim 26.06.2013 p., m. 6 4. 2 cT. 3
3akony Ykpainu Ne 3480-1V «[Ipo puHKH KamiTaly Ta OpraHizoBaHi TOBapHi PHHKN)
[6]. 3akoHom Ne 3480-1V mokianeHo o0OB’S30K BKazyBaTh y 3asBi PO BHIAYY Ji-
1eH3ii Ha MpoBapKeHHS MpodeciiHOi MisTTPHOCTI HAa PHUHKAX KalliTally Ta OpraHizo-
BaHMX TOBAPHUX PHHKAX, 30KpeMa iH(OpPMALiio Mpo AIIOBY PEMyTalil0 BUKOHABYHX
JUPEKTOPIB Ta HAJABaTHU JOKYMEHTH, 110 11 miaTBepKytoTh (m. 0 m. 3 4. 5 ct. 71).
Jo Toro >, HaIA 32 JITOBOIO PEIyTallielo KepiBHUKIB HaZaBadiB (piHAHCOBUX Ta Cy-
MPOBIJHUX MOCIYT 30IHCHIOETHCS TIOCTIHHO BiIOBITHUM PETYISATOPOM (T1. 6 4. 2 ¢T. 25
3akony Ne 3480-1V). Ha aeski kopriopailii nepeadadyeHo MOKIaeHHS BiIIOBIIaIbHOCTI
3a 3a0e3MeUeHHs TOro, 100 BUKOHABYI TUPEKTOPH B OyIb-SKWH Yac MalHd HAJICKHY
peryTaliito Ta JOCTaTHI 3HAHHS, HABUYKH 1 JOCBIJ JUII BUKOHAHHS CBOiX 00OB’SI3KiB
(a03. 1 u. 1 ct. 91 HdupextuBu Ne 2013/36/€C Bin 26.06.2013 p.). Y HamioHambHOMY
Konexkci xoprioparuBHoro ynpasiinas (1. 3.6) 3a3Ha4aeThes PO HEOOXITHICTH WiIeHaM
panu mMatu Oe370TaHHY pemnyTallito, a, TaKOXK, 3HAHHs, HABHYKHU Ta JOCBi, HEOOXiIHI
JUIsl BAKOHAHHSI PAJIO0 JUPEKTOPiB cBOIX (YHKIIN (TpodeciiiHa MpUAATHICTh Ta JI0-
OporopsimHicTh) [7, c. 4, ¢. 21-22]. BBaxkaeTbes, 1o iHpopMarlist Ipo IMocaIoBUX OCio
KopIiopailii HajJiae MOXIUBICTh IHBECTOpaM OI[IHIOBATU iXHIH JOCBij, KBamidikaiiito
1 piBeHb BHHAropoJd, a TaKOX iXHI BIJHOCHHH 13 Kopropariiew (m. iv 4. 6 ct. 7
Permamenty €C Ne 909/2014 Bim 23.07.2014 p.) [8]. Omxe, mpaBo YkpaiHu, o 3Ha-
XOANTBCS y TMHAMIYHOMY IpoIieci TapMoHi3alii 10 npasa €Bporeiicskoro Coro3y, mo-
CTYIIOBO YPETYIBOBYE TIOPSAOK OOpaHHS BHUIIUM OPraHOM YIPABIiHHS BUKOHABYMX
JUPEKTOPIB IO PajH, 30KpeMa MUITXOM BCTAHOBJICHHS IS IEBHUX KOPIIOpAIliii BUMOT
JI0 KBaJridikamii TaKMX BUKOHABYMX WICHIB pajid, IXHBOI OE3IOTAaHHOI Ta HAJICKHOL
pernyTarii i J0CBiAy. Y TakOMy peryJitoBaHHI CIIOCTEPIrarOThCsl TCHICHIIIT TOCUIICHHS
KOHTPOJIIO 32 PEIyTAaIli€l0 BUKOHABYHX JUPEKTOPIB, pO3KPUTTI iHhopMartii mpo Hel st
YCiX CTEHKXOJIEPiB KOPIOpALLii.

Ha mizgcrasi ananizy 4.4. 3 ta 5 ct. 65 ['ocniogapcekoro kofekcy Ykpainu [9] mu
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CTBEP/DKYEMO, 10 KEPIBHUKOM Ma€ BBa)KaTHCs 0c00a, sika Ji€ BiJl IMEHI KOpIioparrii
0e3 MOBIPEHOCTI, MMPEACTABIIAE 11 IHTEpEeCH Ta MpUMae PIIIeHHS MO0 11 JiSTHHOCTI [4,
c. 74, 77]. OnHak, Ha nanuii MOMeHT I1. 19 4. 1 cT. 1 3axkony Ykpainu Ne 1953-1IX «IIpo
¢inancoBi mocayru Ta (iHAHCOBI KOMITAHI(» BIIIHOCHUTH O KEPIBHUKIB Bifpa3y ycix
IeHiB panu aupekTopis [10], oo He cpuse MpaBoBiii BU3HAYEHOCTI, @ BUKOPHUCTAH-
HSl PI3HUMH NPABOBUMH aKTaMHU OJJHAKOBOI TEPMIHOJIOTI], 110 HAITOBHIOETHCS Pi3HUM
3MICTOM, HE BIiJIIIOBIIa€ KPUTEPIIO «SIKICTh 3aKOHY» SIK CKIIAJIOBOT MPHHIUITY BEPXO-
BEHCTBA MpaBa. My HE MO)KEMO BUKOPHUCTOBYBATH 1A€HTUYHI JIIHTBICTUYHI KOHCTPYK-
wii 11 TO3HAYEeHHS Pi3HUX NMPaBOBUX 3MicTiB. ilicHO, BpaXxoByIouH 3MicT 4. 17 cT. 86
VYroau npo acolianiro KepiBHUKA (MEHEIKepa — «manager»), MOYKHa y3arajibHIOIYUM
YUHOM XapaKTepPU3yBaTH HASIBHICTIO BITHOCWH yHpaBiiHHS abo koHTpoiro [11]. Ox-
HakK, OL[iHKa MPaBOBOTO 3MICTy TEPMiHY KEpPiBHUK, 1[0 BUKOPHUCTOBYETHCS YTOOIO,
3aBXau Oyze 3IIMCHIOBATHCS 3 OMISAY Ha TEKCT YTOAM aHMIIIHCHKOIO MOBOIO, JI€
BHKOPHCTAaHO TEPMiH «manager», 40ro He BiI0yBaTUMETHCS 111 9ac OI[IHKH IIPABOBOTO
3MICTy TepMiHY KE€PiBHUK, II[0 BUKOPUCTOBYEThHCS 3akoHOM Ne 1953-IX.

HasiBHiCTh KepiBHHMKA K 0COOH, 110 0€3 JOBIPEHOCTI JIi€ BiJ iMEHI Kopropaitii,
€ sine qua non, OCKUIBKH KOPIOpallisi cama Mo)ke OyTH y4aCHHKOM ITPaBOBiTHOCHH
SIKMX JIJIsl TPETiX oci0 Oyie BoNeBHUsIBICHHAM Kopropallii. BiHeceHHs 10 KepiBHUKIB
HEBUKOHABYMX JUPEKTOPIB € 3ryOHHM MJI HPAaBWIBHOIO IIPABO3aCTOCYBaHHS.
[Ipobnemoro y Takiii TEpPMIHOJOTIUHIM TUTyTaHWUHI BBa)Xa€MO, JUIA NPUKIATY, Te,
IO TEPMiHOM KEpIBHHMK TOCIYyrOBYEThCS, Takoxk, 1 Komekc Ykpainu 3 mponemyp
OankpyTcTBa [ 12], BiaTak, Ipy OTHOPIBHEBIN CTPYKTYPi KOPIIOPATHBHOTO YIIPABITiHHSA,
SIKILIO KePiBHUKaMU MU BBR)KaTUMEMO YCiX WICHIB paju AUPEKTOPIB, y TOMY YHCII, 1
HEBUKOHABYMX JUPEKTOPIB, HEMUHYYHMHU OYyAyTh MPOOJIEMH Y MPaBO3aCTOCYBaHHI.
Tax, xepiBHHK OoOp)xHHKA 3000B’s3aHUM HajgaBaTH apOITPAKHOMY KEpyHOUuOMY
3amuTyBaHy HUM iHQopMmanito (4. 2 cT. 12-1 3raganoro Konekcy), To komy came i3
«KEpIBHHKIBY Mae apOiTpaXHHH KEpYIOUWH Takuil 3amuT HarnpaBHTH? Byjab-sxomy
WIeHy paad JTUPEKTOpiB, y TOMY 4YHCI, HEBHKOHaBUOMY aupektopy? Jloriune
PO3YMiHHS IPaBOBUX HOPM JI03BOJISIE AOMYCTHTH, 11O 32 3BUYA€EM JiJIOBOrO 000POTY
TaKUi 3amuT apOiTpaKHHH KEpYHOUWd HalpaBUTh OCO0i, IO Yy PO3yMiHHI 3aKOHY
Yxpaiau Ne 755-1V «IIpo nepkaBHY peecTpallifo IOpUANIHAX 0ci0, QiznaHuX 0cid
- MINpUEMLIB Ta TPOMAJICHKUX (HopMyBaHb» € KepiBHUKOM [13], ToOTO 0c00i, sika
3a3HaueHa y €IMHOMY JIepKaBHOMY PEECTpi K KEPIBHUK OOpIKHUKA — TOJIOBHOMY
BHKOHABYOMY TUpeKTOpy. Y posyminai 3akony Ne 755-IV kepiBHUKOM € ocoba
abo ocobwu, ki MOXYTh BUMHATH Aii BiJl iMEHI IOPHIUYHOI 0coOHW, Yy TOMY YHCIi
IIINMCYBATH JOTOBOPH, MTO1aBaTH IOKYMEHTH JUIs JIep>KaBHOT peecTpaitii Tomio (1. 13
9. 2 cT. 9). HeBUKOHABYI TUPEKTOPH HE XapaKTEPU3YIOThCS HASBHICTIO IIOBHOBAYKEHD
3 YOpaBJIiHHS, JAOTOBOPHM HE MiANUCYIOTh, BiATaK, BIZOMOCTI MpPO HUX HE OYyIyTh
3a3HaveHi y €AMHOMY JIep)KaBHOMY PEECTpi SIK PO KEPiBHUKIB.

Takox, rocrnogapchbKuil CyJ 3a BH3HAUEHUX 3aKOHOM IIIJICTAaB Ma€ MPaBO
NPUITUHATH TIOBHOBAXCHHS KEpiBHMKAa a00 oOpraHy yOpaBIiHHS OOpXKHHMKA 13
MOKJIJICHHSIM Horo / iX (QyHKUiH Ha po3nopsiaHuka MmaiHa (4. 2 c1. 40, 4. 12 cr.
44 Kognexcy Ykpainu 3 mporeayp OaHKpyTCTBa). SIKIIO HEBUKOHABUMN ITHPEKTOP
HE HaaacTh apOiTpaXHOMY KepylodoMy iH(pOpMalilo, Ky BHUMarae apOiTpaKHUH
KepYIOUHid, Y1 MOE TOCIOJAPCHKUH CYJ BiJICTOPOHUTH T'OJIOBHOTO BHKOHABYOT'O
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mupexTopa? BoHu 00uiBa MOXKYTh BBOKATHCS KEPIBHUKAMH, & HOPMHU HE YTOUHIOIOTh
SKUH caMme 13 KepiBHUKIB Ma€ HE HamaTH iH(popMallifo. BimHeceHHS 10 KepiBHHKIB
OOpXHMKAa 1 HEBMKOHABUMX JUPEKTOPIB O3HA4Ya€, IO TOCMOAAPCHKHU CyA He
1030aBJICHUI MOMIJIMBOCTI BIJICTOPOHHTH B3arayi BECh CKJIaJ pajd IUPEKTOPIB SIK
oprany YyIpaBJiHHS Ta KOHTPOJIIO, Xo4a y 3araganomy Kojekci mMoBa iine came mpo
opraH (opraHu) yIpaBJiHHS (2 He KOHTPOJI0). He J0mycTUTH MPOJIeMOHCTPOBAHKX Ta
THIIUX [TPABOBUX MPOOJIEM MOKIMBO JIMIIE NUISIXOM Y3TO/PKEHHSI BHKOPHUCTOBYBaHOT
TEPMIHOJIOTI] Y Pi3HUX MPABOBHUX aKTax.

Hapasi BcTaHOBJEHO, IO Ha YCTAHOBYHMX 300pax BUPILIYETHCS MUTAHHS PO
CTBOPEHHSI OpraHiB aKIiOHEPHOTO TOBAPUCTBA BiIOBIAHO 1O OOpaHOi CTPYKTYpH
ynpasniaas (1. 3 9. 2 ct. 11 3akony Ne 2465-1X), a omHOpiBHEBA CTPYKTYpa nepedayae
3aificHeHHsI PyHKIIM KOHTPOJIIO Ta YIIPaBIiHHA JisUTbHICTIO aKLIOHEPHOT'O TOBAPHCTBA
€JIMHUM KOJIeTiaJIbHUM OPraHOM - pajoro JupekTopiB (ad3. 2 4. 2 ct. 4 3akoHy Ne
2465-1X). 3a Y4MHHOTO MIPABOBOTO PETYIIOBAHHS IEepen0adacThCs, M0 Yy IPUBATHOMY
AKL[IOHEPHOMY TOBapHUCTBI 3 KIIBKICTIO aKkiioHepiB 10 10 ocid paga AMPEKTOPIB MOKe
CKJIA/IaTHCSI BUHATKOBO 3 BUKOHABUMX TUPEKTOpiB (a03. 2, 4. 2 cT. 64 3akony Ne 2465-
IX). Takox, mependagaeTbesi, M0 10 paad JUPEKTOPIB BXOIATH BUKOHABYI THPEKTOPH
Ta MOXYTb BXOJIUTH HEeBUKOHaBYI (a03. 1 4. 2 cT. 4 3akony Ne 2465-1X). [Ipu upomy,
YIPaBJIiHHS TOTOYHOK JISUIBHICTIO 3/IHCHIOIOTh BUKOHABYI JUPEKTOPH, a QYHKIIT 3
VIIPaBIiHHS PU3UKAMH Ta KOHTPOJIIO 3a MisTEHICTIO BHKOHABYHX TUPEKTOPIB 1 TOBApH-
CTBa B IIIJIOMY 3/iHCHIOIOTH HEBUKOHABYI TUpeKTOpH (a03. 4 4. 2. cT. 4 3akony Ne 2465-
[X). domaerhcsi, 10 y MPUBaTHOMY aKI[IOHEPHOMY TOBAPHCTBI 3 KIIBKICTIO aKIlIOHEPIB
1o 10 ocib 3aMicTh paau TUPEKTOPiB MOXKe (POPMYBATHCS OTHOOCIOHUI BUKOHABYHIA
opraH, SIKMil 371HCHIOE TTOBHOB)KEHHSI paau TUpPEKTopiB (a03. 3 4. 2 cr. 4 3akony
Ne 2465-1X). Takox mnepenbaveHo, 110 aKIIOHEPHI TOBApUCTBA, B SIKUX Ha JICHb
HaOpaHHs YMHHOCTI 3akoHOM Ne 2465-1X He cTBOpeHa HaIIISII0Ba pajaa, BBAKAIOTHCS
TaKUMH, 1110 00paIu OJHOPIBHEBY CHCTEMY YIPaBJIiHHS, a KOJeTialbHUi BUKOHABYNI
OpraH Takoro TOBapUCTBA BUKOHYE (QyHKIi paau qupektopis (m. 6 IIpukiHieBux ta
MepEeXiTHUX TOJ0KeHb 3aKkoHy Ne 2465-1X).

BOauaemo B TakoMy MpaBOBOMY pPEryJIOBaHHI CyNEPEWIUBICTH, IO HE MOXKE
OyTH 1oJI0JIaHA B XOJ1 3aCTOCYBaHHS, BUKOHAHHs a00 BUKOPUCTAHHS BIAMOBITHUX
HOpM mpaBa. Ti paBoOBi HOPMH, SIKi JO3BOJISIFOTh yYaCHHKaM (aKI[iOHEpaM) y Mexax
OJTHOPIBHEBOI CTPYKTYpPH CTBOPHUTH pajay IUPEKTOpiB Ta oOpaTu 10 il ckiamy
BUHSTKOBO BUKOHABYHX JTUPEKTOPIB, HIBEIIOIOTH CaMy CyTh OJJHOPIBHEBOI CTPYKTYpH
KOPIIOPaTUBHOTO YIPABIiHHSA Ta HIBENOIOTh KOMIETEHII0 pajd TUPEKTOPIB Y
YacTUHI yTpUMaHHS (YHKUIA YIOpaBIiHHS pPU3MKaMH Ta KOHTpoito. Taka pana
JUPEKTOPIB HE BUKOHYBAaTHME BUMOT IIIOJIO ITiJI3BITHOCTI Ta mpo3opocti. Ha Binminy
BiJI HCBUKOHABYMX IHPEKTOPIiB, BUKOHABYI MAlOTh OE3IIOCEPEIHIO 3aIliKaBICHICTh Y
peautizailii IpONOHOBAaHUX HUMHU PIllIeHb, [0 MOXE BIUTMBATH HA IXHIO 3J]aTHICTh OyTH
HE3aJICKHUMHU Ta 00'€KTUBHUMHM IIiJI Yac OILIHKH IIOJ0 JOUIIBHOCTI TaKUX PIIICHb,
0COOJIMBO SIKIIIO BOHW MAarOTh (hiHAHCOBY BHHArOpoJIy, IOB’s3aHy 3 pe3yJbTaTaMH
JisuTbHOCTI Kopriopalii. B oqHOpiBHEBIH crcTeMi TUTaHHS OalaHCy Mi>K BUKOHABYMMU
Ta HEBUKOHABYMMHU IMPEKTOPAMH € 0COOIHBO BayKJIMBUM. SKIIO BAKOHABYI AUPEKTOPH
MAaroTh HAIMIPHY BJIaJ1y, 1€ MOXE IIPU3BECTH JIO HEJIOCTATHHOTO KOHTPOJIIO 3 DOKY pajin
JUPEKTOPIB, 1110, B CBOIO YEPTY, 3HU3UTH €(PEKTUBHICTH KOPIIOPATUBHOTO YIIPABIIiHHS.

Ockinbkn 3akoH No 2465-1X perynoe MOpsSIOK CTBOPEHHS, MIisUTBHOCTI,
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MPUITUHEHHS. Ta BUALUTY, Cepell 1HIIOro, 1 MPUBATHUX aKI[IOHEPHUX TOBAPUCTB 3
KUTBKiCTIO akmioHepiB 1o 10 ocib, 1 THX aKIiOHEPHHUX TOBApPHUCTB, B SKUX Ha JCHBb
HaOpaHHs ynHHOCTI 3akoHOM Ne 2465-IX He cTBOpeHa HarisaoBa paga, Ul SKHX
3aKOHOZABelb Oakae JO3BOJIMTH HEe OOupaTH cyO’€KTiB, IO 3AIHCHIOBATUMYTh
YOPaBIiHHS PU3UKAMH Ta KOHTPOJIIO, TO JOPEUHIMINM Oy/ie BKa3aTH IIe OKPEMO SK
CTBOPEHHSI BHKOHABYOT'O OpPraHy (0JIHOOCIOHOTO a00 KOJIETialbHOTO), TIepe0aYrBIIN
HEOOOB’SI3KOBICTh TAKMM KOPIOPALisSM SIK CTBOPIOBATH HATJSIIOBY paay, Tak i
00MpaTy HEBUKOHABYUX AUPEKTOPIB. [1es, 1o y BUNaiKy BiZICyTHOCTI HEBUKOHABYMX
JUPEKTOPIB pajia IMPEKTOPiB 3MOXKe peai3oByBaTh (YHKIIT KOHTPOIIIO Ta YIPaBIiHHS
pusukamu, € imo3opHot, de facto mi ¢yHKUii OynyTh 3MiHCHIOBATHCS BHIIMM
OpraHoOM YIIpaBIliHHS ab00 TMMH ydacHHKaMH (akKiioHepamu), o OyAayTh oOpaHi 10
panu JUpeKTOopiB SK ii BUKOHaBUI wieHH. Taky CTPYKTypy HE BapTO BiJHOCHTHU Hi
JI0O OJTHOPIBHEBOI, Hi JIO JIBOPIBHEBOI, TOMY IO BIJJIUICHHsI y4acTi (BOJIOJIHHS aK-
LiSIMH, 9acTKOIO) Bif KOHTpomto He BimOymethes. 1. B. Cmacnbo-darteeBa BiIydHO
XapakTepu3ye HaliOHAJIbHY KOPIOPATHBHY TPaJWLiI0 100 OakaHHS YYaCHHKIB
(akmioHepiB) 30eperTd MOXKIHMBICTh YTPUMYBaTH KOHTPOIb HaJ KOPIOPAIIEO
Yyepe3 BiJICYTHICTh OTPeOM B MacIITaOHOMY 3alydeHHI KariTaly Ta HeIOCTaTHOCTI
PUHKOBUX MEXaHi3MiB, OCKIJIbKH BUIYCK aKIii y BUIbHHH NPOJaXK HE € NPUBAOIMBUM
1 MOXKE 3arpoKyBaTu iXHbOMY BIUIMBY Ha ympasiinas [14, c. 90]. Hopma mpo e,
10 TaKWi OpraH, M0 CKIAAATUMEThCS BUHATKOBO 3 BUKOHABUMX JIMPEKTOPIB, Oyme
3I1HCHIOBATH TOBHOBAYKEHHS pajid JTUPEKTOPIB (4. 2 cT. 4, 4. 2 cT. 64 3akony Ne 2465-
IX), € HEeBUKOHYBAHOIO B YaCTUHI 3/1iIHCHEHHS IIOBHOBAXKEHB 3 YIIPABIIIHHS PU3UKAMU
Ta KOHTPOJIIO, a caMe Taki (PYHKIIT pajy TUPEKTOPIB BiIPI3HAIOTH 11 BiJi BAKOHABYOTO
oprany (ct. ct. 81-83 3akony Ne 2465-1X). MoXIHBICTh MTPOBEJCHHS 30BHIITHHOTO
ayJUTy B IIiif YacTUHI HE MEpeKpUBaTUME BKa3aHWH HeNOJIK. Poib aynmuTopchKoro
KOMITETY a00 CITy)KOM BHYTPIITHBOTO ayANTY, SIKIIO TaKi i CTBOPIOBAaTUMYThCS, Oyie
HEBUIPaBIaHO HU3BKOIO.

BukoHaBYl TUPEKTOpPH OOMPArOThCs 10 CKIaay paiu aupektopiB (4. 1 cr. 64
3axony Ne 2465-1X), i3 HUIMH YKIIaJa€ThCs TPYAOBUH MoroBip (a63. 2 4. 5 cT. 64 3a-
kony Ne 2465-1X), sxuii mianucyeTscst BiJ iMEHI KOpHoOpalii YHOBHOBaXEHOIO 3a-
raJIbHUMU 300pamMu Ha Take 0co0oro (a03. 2 4. 6 cT. 64 3akony Ne 2465-1X). Bin-
TaK, CJiJl BU3HAYUTHUCh YM PIlICHHS BHIIOTO OPTaHy YIPAaBIiHHS KOpIOpaIii mpo
00paHHs BAKOHABUOT'O TUPEKTOPA MOPOJHKYE MK HUM Ta KOPIOPALIIEI0 KOPTIOPATHUBHI
BigHocuHu. O. B. I'aparoHnu 1o cy0’€KTiB KOPIOPATUBHHUX BiJTHOCHH BIIHOCHUTH
KOpIIopailii, BITaCHUKIB KOPIIOPATUBHUX IPaB Ta CyO’€KTiB, SKi BUKOHYIOTHh (DYHKIIIi
opraniB kopnopamii [15, c. 28, 34, 40, 42]. AHaJOri4HOI TYMKH JOTPUMYETHCS 1
B. I". Xopnokyii [16, c. 8-10]. Cy0’ekTH, siKi BAKOHYIOTH (DYHKIIIT Oprany Koproparii,
3MIHCHIOIOTH CBOI TMTOBHOBKCHHS 3 YIPABIIHHSA y MEXaX KOPIIOPATUBHHUX BiIHOCHH
[15, c. 41]. 3micToM KOPHIOPAaTHBHUX BiTHOCHH € MPaBa, 10 MA€ aKLisl Ta KOPIOPATHB-
Hi nipaBa [14, ¢. 87]. KopnoparuBHi BiJHOCHHHU CKJIaJIalOThCS 13 IPUBOMY 3MiHCHEH-
Hs KopropatuBHUX TpaB [17, c. 66]. B. I. JKopHoky#i 10 cy0’€KTiB KOPITOPATHBHIX
BiTHOCHH BiZIHOCUTH ()i3MYHMX OCi0, IO BUKOHYIOTh (DYHKILIi OpraHiB KopHopauii,
10 TIPOSIBJISIFOTH BJIACHY BOJIIO Ta SIKi CBOTMH JisiMU a00 Oe3/isIbHICTIO HA0YyBalOTh
LIMBIIBHUX TIpaB Ta 000B’s3KiB s Koproparii [16, ¢. 10-11]. Korctutymiitamii Cyxn
Vkpainu BimHOCHHH MiX (i3MYHMMH Oco0amHM, 10 BHUKOHYIOTH (pyHKUii opraHiB
KopIoparlii Ta Kopropaiieio Hasuae KopropatuBHEMHU (pimenHs Ne 1-prm/2010 y
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crpasi Ne 1-2/2010 Bix 12.01.2010 p. [18]. YkpaiHcbke npoliecyanbHe 3aKOHOIaBCTBO
Ta Cy[1oBa JOKTPHUHA JIO ITiIBITOMYOCTI TOCTIONAPCHKUX CY/IIB BITHOCUTH CITPABH y CITO-
pax, 110 BUHUKAIOTh 3 KOPIIOPAaTUBHUX BiIHOCHH, B TOMY YHCJI Y CIIOpax MOB’s3aHUX
3 yIpaBIiHHAM KOPIOPALi€er0, KpiM TpyaoBux cropis (1. 3 4. 1 ¢t. 20 ['ocrogapcbkoro
MpoIeCyaIbHOTO Kojiekey Ykpainu [19].

OTxe, BUKOHaBYI JUPEKTOPH AK IOCAIO0BI OCOOM paau AMPEKTOPIB 3 MOMEHTY
oOpaHHs 110 i ckiiaay HaOyBalOTh CTaTycy cy0’€KTiB KOPIMOPATUBHHUX BiJIHOCHH —
BOHH B MEXaxX CBOIX MOBHOBaXCHBb OYAYTh 3MIMCHIOBATH (YHKIIII pagu TUPEKTOPIB
3 YIpaBIiHHS TOTOYHOIO (OMEpaliiHOK) JiSUIBHICTIO Ha YMOBaX Ta MPUHITUIAX
MPOBA/DKEHHST 3BMYAMHOI TOCHOMAPCHKOI AISUIBHOCTI  KOPIOpAlii, SKIO Taki
3aTBep/KeHi. SIKI0 BUKOHABYI TUPEKTOPH € CyO’ €KTaMU KOPIIOPATUBHUX BiJTHOCHH,
Y1 HaOyBalOTh BOHM KopropaTHBHUX npaB? [IpaBoBe BM3HAueHHS KOPHOPATUBHHUX
npaB, Hapasi, NOJArac y CYKYMHOCTI NMPaBOMOYHOCTEH, IO Halexarb 0co0i sIK
Y4acHUKY (3aCHOBHHKY, aKIliOHEepy, MalOBHKY) KOPIIOpaIlii BiAMOBIAHO 10 3aKO-
Hy Ta il cTaTyTHOrO JOKyMeHTY (4. 1 cT. 96-1 LluBineHoro xonekcy Ykpainu) [20].
A. B. CmiTiOX XapakTepu3ye KOPIIOPATUBHI ITpaBa K 3aKPIIICHUH 3aKOHOIaBCTBOM 1
CTaTyTHUM JIOKyMEHTOM KOMITJIEKC BUKIIFOYHHX TIPaB 0COOM, IO JTO3BOJISIE BIUTMBATH
Ha KOpHopaliio, 3a0e3nedye peaizalilo iHBECTULIMHOro iHTEpecy sSK y4YacHUKa
[21, c. 133]. C. 1O. Cepborin BH3Ha4Yae KOPIOPATHBHI MpaBa SIK MMpaBa YYaCHUKIB
KOpIoparlii mo/1o camoi Kopropariii Ta iHIIIX YIaCHHUKIB, 110 BHHUKAIOTh 3 YWICHCTBA
[22, c. 110]. I. M. Tl'anisiH mpONOHYy€e KOPIIOPATHBHI MpaBa BKJIIOYUTH IO MEPETIKy
00’eKTiB IUBUIBHUX TpaB y crarti 177 LuBinpHOrO KoJeKcy YKpaiHH, a HOPMH,
IO CTOCYIOTBCS KOPIIOPATHBHHX IIpPaB, XapaKTEepH3y€e SIK TakKi, y SKAX BiJICYTHIN
perynatuBHui xapakrep [23, c. 32-33].

OpHMM 13 KOPHOPATHBHUX MpPaB € MPaBO HA y4yacTb B ynpaBiiHHi (m. 1 4. 3
ct. 96-1 HusinpHOTO KOAEekcy Ykpainu). [IpaBo Ha ydacTe B yHpaBIliHHI TIpU
OJIHOpIBHEBIH CTPYKTypi Moxke OyTH peani3oBaHE IUISIXOM OOpaHHsS BHIIUM
OpraHoOM YINpaBIiHHA YYacHUKIB (aKI[iOHEpiB) JO CKJIaxy paad JAUPEKTOPIB.
I. M. Tl'anigsH mWHPOKO TPaKTye MPABOMOYHOCTI, IIO BHUIUIMBAIOTH i3 TpaBa Ha
y4acTh B yNpaBIiHHI, BIAHOCSYM CIOAM CKIMKAaHHA Ta y4acThb y 3arajibHUX 300pax,
KOHTPOIIb 3a IISJBHICTIO KOpropallii, BACYBaHHsI CBOEI KaHAMJIATYpPH Ha OOpaHHS
no ckiany ii opranis [23, c. 42]. O. B. 'aparonny npaBo Ha y4acTb B yIpaBIiHHI
PO3KpHBA€ SIK MOXJIMBICTh YYaCHMKaM AOJYYHTHCH 0 peaiizauii rocnogapcbkoi
KOMIIETeHIIIi Kopropamii IIJIsSXOM YISHCTBA B OpraHax KOpIopallii: 3arajibHHX
300pax, JIe WICHCTBO rapaHTOBAaHE 3aKOHOM Ta / a00 IHIIMX OpraHax, JI¢ WICHCTBO
HaOyBaeThes y pasi oOpanHs [15, c. 40]. Takoxk, HayKOBeIlb XapaKTepusye oOpaHHs
BUIIMM OPraHOM YIIPaBIIiHHS TPETiX 0Ci0 HE YYacHHUKIB (aKIIOHEPIB) /10 CKIIAAY iH-
IIMX OPTaHiB KOPIIOpAIii K JeJIeTyBaHHS y9acHUKaMH (aKiioHepaMH) M IpaBa Ha
ydacTh B ynpasiini [15, c. 41; 24, c. 111]. O1xe, kopnopaTHBHI IpaBa OXOIUTIOIOTh
KOMIUIEKC TpaB, UI0 HaJekaTh caMe YYacHHKY (aKIioHepy) Kopropailii, BiiTak HO-
Ci€EM KOPTIOPAaTHBHUX IpaB BUKOHABUNH JUPEKTOP HE €, OKPIM BUIAIKIB, KOJIU caM
y4acHUK (aKuioHep) oOpaHHil K BUKOHABYMH YWICH paau AUPEKTOPIB.

OOpaHHs BUKOHABYOTO JMPEKTOpa BiAOYBA€THCS OJHOYACHO 13 HAJIJICHHIM
HOT0 TIOBHOBa)KEHHSIMU 3 YIPABJIIHHS, 32 HEHAJIC)KHE 3IHCHEHHS SKUX Mepe0adeHo
BiJIMOBIAAJIbHICTh, @ BIJHOCHHH i3 YNPAaBIiHHA CTaHOBIISATH OCHOBY BiTHOCHH MIiX
KOPIOPAIIi€l0 Ta TAKUM BUKOHABYMM JUPEKTOpoM. OOpaHHsI BAKOHABUOTO AUPEKTOpa
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(dbopMye TpaBOBHH 3B’S30K MK HUM Ta KOPIOPAI€l0, TAKOXK, MK HUM Ta PaJioo
mupekTopiB. A. B. CMiTIOX XapakTepusye «IIpaBOBHH 3B’S30K» SK KOMILIEKC
IIPaBOBITHOCHH MiXX 0CO0aMH, 1[0 BUHUKAIOTh BHACIIJOK OTPUMAHHS OJIHIEI0 3 HUX
neBHoro cratycy. lled 3B’s30k nependadae eKCKIFO3WBHI MpaBa, SAKi HE JOCTYIIHI
TpeTiM 0cobaMm, i € BUPIMIATLHUMU JJIST 1HITIOT CTOPOHH, OCKUTBKH iCTOTHO BIUTMBAIOTH
Ha 11 CTAaHOBHIIE Ta NisTBHICTH [25, ¢. 60-61]. Leit mpaBoBuii 3B’ 130K Mik BUKOHABYHMU
JUPEKTOPaMH Ta KOPIOPAIII€I0, a TAKOXK, Mi)K BHKOHABUUMH JIUPEKTOPAMH Ta PAJIOI0
TUPEKTOPIB, HOCUTHh KOPIIOPATUBHUI XapaKTep, CTBOPIOE 3 CAMOTO MOYATKy B3a€MHI
mpaBa Ta 000B’SI3KH.

Ockinbku 3rigHO 3akoHy Ne 2465-1X 13 BHKOHABYMM JUPEKTOPOM Mae OyTH
YKIIQIEHO TPYJOBUH JIOTOBIpP, TO IIi KOPIIOPATHBHI BiTHOCHHH TIOPO/DKYIOTH MK HHUM
Ta KOPIOPAII€l0, TAKOXK, 1 TPYIOBI BiIHOCHHM, @ BUCHOBOK PO 3BOpOTHE OyB O ad
absurdum. OcHOBHUMH Cy0’€KTaMK TPYOBHX BIHOCHH € TIPAIiBHUK Ta POOOTO/IABEIb
[26, c. 199]. IToromxyeMoCh 3 TYMKOIO TIPO T€, 0 pPOOOTOAABIIEM CITil BBYKATH KOPITO-
pauiro [26, c. 200]. ITpu poMy, OCKIIBKH 3arajibHi 300pH Y4acHHKIB (aKLIOHEpiB) B3araii
HE € CaMOCTIMHUM cy0’ekToM mpasa [15, c. 39], BuIumii opras ynpapeiiHHs, KUl 00upae
BHKOHABYHMX WICHIB JI0 CKJIAAY paad TAPEKTOPIB, HE MOXKE BBAKATHCh POOOTOIABIIEM.

Binrak, y pa3i oOpaHHS BHUIUM OpPraHOM YTPAaBJIiHHS BHKOHABYOTO TUPEKTOPA
JIO CKJIaJly pajy AMPEKTOPIB MK TaKHM JUPEKTOPOM Ta KOPIOPAIIEI0 BUHUKAIOThH
TPYZOBI BiIHOCHWHH, aine BiH Oyje, TakoX, Cy0’€KToM, IO 37ilicHIOBaTHME (DPyHKII
KOJIETiaIbHOTO OpPTraHy yIpaBJIiHHS Ta KOHTPOJIIIO KOPITOpaIllii, a TOJIOBHUN BUKOHABYHN
JIUPEKTOp B3arami OyJae KepiBHUKOM Kopropalii, ToOTO, KEpiBHUKOM CBOTO
poboroxasus. 1o cTocyeThes MPUMMHEHHS TTOBHOBaKEHh BUKOHABUOTO JAMPEKTOPA,
TO Take MOKe OyTH peali3oBaHo 3a HOTro BIAaCHOIO 1HIIaTHBOO (1. 1 4. 1 cT. 67 3akony
Ne 2465-1X), 3a pimeHHsIM BUIIIOTO OpraHy ynpasminHs (1. 26 4. 2 cT. 39 Ne 2465-1X,
4. 6 cT. 65 ['ociomapchKoTo Koziekey Ykpainm), 6e3 pileHHs 3arajbHuX 300piB y BU-
MaJIkax, BA3HAYCHNUX 3aKOHOM Ta CTaTyTHUM JJOKYMEHTOM (1. 1. 2 - 6 4. 1 cT. 67 3ako-
Hy Ne 2465-1X). I3 npunmHEHHSIM NOBHOBa)XEHb BUKOHABYOTO JUPEKTOPA OHOYACHO
MIPUITUHSETHCS JTiS TPYIOBOTO IOTOBOPY, YKIaAeHOTO 3 HUM (4. 2 cT. 67 3akony Ne 2465-
IX). K. M. IlinekoB 1a I. B. Tkau ciymrHo CTBEpAXKYIOTh, IO 3BUTLHEHHS KEPIBHUKA
0e3 HeraHOro NMpHU3HAYCHHS HACTYITHHKA MOKE 3aJUIIUTH KOpHopaiito 6e3 ocodwu,
mo 37ificHioe (GYHKIT yHpaBIiHHS, BiANOBIJAIBHOTO 3a TMOTOYHY (OIepamiiHy)
JUSUTBHICTH KOPIIOpAIlii, 1[0 MOKE MPU3BECTH JI0 TIOBHOTO OJIOKYBaHHS ii poOOTH, 110
0COOJIMBO aKTyaJIbHO y Pa3i MMO/IaHHs M030BY TAKUM KEPIBHUKOM 3 METOO 3BIJIbHCHHS
3a HOTo BIIaCHUM Oa)KaHHSM sIK TpamiBHUKA (11. 8, 12) [27].

Bxkazane nuie miaTBepKy€e CKIAIHICTh Ta 0araTorpaHHiCTh MPABOBUX MHUTaHb Y
BU3HAUCHHI CITiBBiTHOIICHHS! KOPIOPATUBHUX 1 TPYAOBUX BiTHOCHH, IO BUHUKAIOTh
MDK KOpIIOpaIi€ro Ta ii BHKOHABYMMH JHpEKTOpamu. JliiiCHO, 3TigHO 3ralaHoro
pimennst Koneruryniiinoro Cyy YKpainu ciopy Mik KOpHOpaLi€ro Ta 0co0aMu, SKUM
JIOBIPEHO TOBHOBAYKCHHS 3 YIIPABIIiHHI, MAIOTh BUPIIYBATUCH HE B MEXKaX TPYAOBHX,
a BUHATKOBO B paMKaxX KOpPHOpaTUBHUX BimHOocWH (1. 3.2). OmHak, BpaxoBYIOYH,
0 KOPIOPATHBHHUX IPaB y TUX BHKOHABYHMX JIUPEKTOPIB, SKi HE € YYaCHUKAMU
(akmionepamu), He BUHHKAE, TO TaKi JUPEKTOPH HE € Cy0’€KTaMHu KOPIIOPATHBHOTO
CHOpY, SKIIO OYKBaJILHO PO3YMITH BH3HAUEHHS IHOTO IMPOIECYaJbHOTO TEPMiHY, IO
MictuThest y 1. 3 ¢T. 20 [ocrmonapchbkoro mporecyaibHOro KOJIEeKCy YKpaiHu.

Bapto B wifi wactuui Biamitutd, 1o Benuka Ilamara Bepxosnoro Cyny
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HEOJHOPA30BO PO3IIIsiAaia MUTAaHHS OJ0 IOPUCIUKIIIHHOCTI CIOPY MPO 3BiIbHEHHS
YM BIJICTOPOHEHHS KepiBHHKa ab0 dYiieHa BWKOHABYOTO OpraHy. Y3arajibHIOIYH,
Benuka Ilanara BepxoBoro Cyy BiIHOCHTB TaKuii CHip 10 TOCIIOAAPCHKOT FOPUCIUKITIT
13 MOTHBIB TOTO, II[0 IIPU HOTO PO3IJISAII CYAH JOCTIKYIOTh HE JOTPUMAaHHS Ti/ICTaB,
Bu3HaueHNX Kogekcom 3akoHiB po npario YKpainu, a JOTPUMaHHS BULUM OPraHOM
yHpaBIiHHSA 200 IHIIMM OPraHOM NPOLEAYPU YXBaJCHHS OCKap KyBaHOTO PILLICHHS
(TToctarosu Bix 30.01.2019 p. y ciipasi Ne 145/1885/15-11, Bix 10.04.2019 p. y crpasi
Ne 510/456/17, Bin 10.09.2019 p. y cripasi Ne 921/36/18 (1. 4.15), Bin 16.10.2019 p. y
copasi Ne 752/10984/14-11 (1. 46), Bin 12.01.2021 p. y cipasi Ne 127/21764/17, Big
06.09.2023 p. y copasi Ne 127/27466/20 (1. 8.19)) [28; 29; 30; 31; 32; 33].
BucnoBku i mpono3umii. [IpoBeaeHe mocmimKeHHS Ta€ HaAM IiACTaBH 3pOOUTH
Taki BUCHOBKU. (1) BukoHaBUi AMPEKTOpPH € MMOCaZOBUMH OCOOAaMH, IO 3 MOMEHTY
iXHBOTO OOpaHHS BUIIMM OPraHOM YIPABIIHHS JO CKIany paad JUPEKTOPiB
HaOyBalOTh CTaTyCy CyO’ €KTiB KOPIOPATHBHUX BiTHOCHH. BOHM y Mexax cBoix
MOBHOBaKEHb Oy 1y Th 3A1HCHIOBATH QYHKLIT pasy TUPEKTOPIB 3 yIIPABIiHHS IOTOYHOIO
(omepariiHOX) MiSJIBHICTIO HAa yMOBax Ta NPUHIUIAX TMPOBA/KCHHS 3BUYAMHOT
TOCIIOAAPChKOI AiSUTFHOCTI KOPIIOpaIlii, SIKIIO Taki 3aTBepKeHi. Takoxk, s JSTKUX
KOpIopauiii BCTaHOBJIIOIOTHCS 3aKOHOAAaBY1 BUMOTH /10 BUKOHABUHX AUPEKTOPIB MaTH
HAJIOKHY PENyTaIlil0 Ta JIOCTATHI 3HAHHS, HABUYKHU 1 JIOCBIJI JJIsi BUKOHAHHS CBOIX
000B’s13kiB. (2) Ockinpku 3rigHo 3akoHy Ne 2465-1X i3 BUKOHABUNMHU TUPEKTOPaMU
Mae OyTH yKJIQZAEHO TPYIOBHUI JIOTOBIP, TO LI KOPIIOPATHBHI BITHOCHHHU ITOPOIKYIOTH
MK HIMH Ta KOPIOpALi€ro imie i TpyoBi BigHocuHu. (3) KopropaTHBHUX TIpaB y THX
BHKOHABYHX JHUPEKTOPIB, SIKI HE € yJacHUKaMH (akIlioHepamu), He BUHUKAE, BIATAK,
TaKi JUPEKTOPHU He € Cy0 eKTaMu KopriopatuBHoro criopy. [lpu nsomy Benuka I[Tanara
BepxoBoro Cyay BiTHOCUTB CIIip TPO 3BiUIBHEHHS YW BiJICTOPOHEHHS KepiBHUKA a00
YJICHa BUKOHABYOTO OPTaHy JI0 TOCIOAAPChKOi FOPUCIUKIIIT 13 MOTHBIB TOTO, IO MPH
HOTro po3TyIsili CyAr AOCHIKYIOTh HE NOTPHUMaHHs MiacTaB, BUusHaueHNX Kogexcom
3aKOHIB PO TpaIfo YKpaiHu, a JOTPUMaHHs BUIIUM OPTaHOM YIIpaBIIiHHS a00 THIIUM
OpraHoOM TPOIleypy yXBaJeHHS OCKapKyBaHoro pimeHHs. (4) 3axkon Ne 1953-1X
BITHOCHUTH YCiX WIEHIB paJn AUPEKTOPIB A0 KEPiBHHUKIB, 1110 HE Bi/AMOBIIa€ KPUTEPIIO
«IKICTh 3aKOHY» SIK CKJIaJOBOI TIPUHIIMITY BEPXOBEHCTBA TIpaBa, a BHUIIPABHUTH 1€
MOJJINBO JIMIIE HUISIXOM Y3TOJUKEHHS BUKOPHUCTOBYBAHOI TEPMIHOJOTI y pPi3HHX
NpaBoBUX akTax. KepiBHMKaMu CiiJ BBaXaTu oOci0, SKi 3AIHCHIOIOTH (QyHKIIT
yIpaBIIiHHS, TIIOTh Bil IMEH1 Kopriopailii 0e3 JOBIpeHOCTi, IPEICTABISIOTH 11 iHTepecH
Ta MPUAMAIOTH DIlIeHHS MOAO ii AISNTBHOCTI, TaKOX 3a3HadeHi abo MaloTh OyTH
3a3HaveHi y €IMHOMY JIep)KaBHOMY PEECTpi K KepiBHUKH. T00TO, MOBa #1€ JInIIe PO
TOJIOBHOT'O BUKOHABYOTO JIMPEKTOPA Ta IHIINX BUKOHABYMX JUPEKTOPIB, SIKI HAJIICH]
TaKUMH K TTOBHOB)KCHHSIMH. (5) BHKOHaBYI JUPEKTOPH HE MOBHHHI 1 HE MOXYTh
BUKOHYBaTH (yHKIiH HeBHKOHaBuMX. Binrak, y 3akoHi Ne 2465-IX (ct. 4) cmig
nepeadaunTH, 0 y IPUBATHUX aKIIIOHEPHUX TOBAPUCTBAX 3 KUIBKICTIO aKI[iOHEPIB JI0
10 ocib, Moke OyTH CTBOPEHO BUKOHABYHI opraH (0JHOOCIOHMIT a00 KOJeTialbHAN),
110 3iHCHIOBaTIME (DYHKIIIO YIpaBIiHHs, O0€3 CTBOPEHHS HAIVIsI0BOT paau abo paau
JMPEKTOPIB, a TaKy CTPYKTYpY YIpPAaBIiHHS HE CiJ{ BIIHOCUTH Hi O OAHOPIBHEBOI,
Hi 10 ABOPIBHEBOI, m00 (opMOI0 He MepekpuBaBcs 3MicT. [IpuKkiHIEBI Ta mepexi-
Hi nonoxeHHs 3akoHy Ne 2465-1X (1. 6) cmig 3MIHUTH OUIIXOM 3000B’S3aHHS BCiX
aKI[IOHEPHUX TOBAPHUCTB, B SKUX Ha JIcHb HaOpaHHS YMHHOCTI 3akoHOM Ne 2465-1X
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HE CTBOpPEHA HAIVISIOBa pajia, y BCTAHOBJICHUI OAATKOBO PO3YMHHI CTPOK 0Oparu
CTPYKTYpPY YIIPaBIiHHS Ta MPHUBECTH KOPIIOPATUBHE YIPABIIHHS Y BIAMOBIAHICTE 10
HOBUX IIPABOBUX pealiid.
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16.

17.

IIpo akiioHepHi ToBapucTBa: 3akoH Ykpainu Bix 27.07.2022 p. Ne 2465-1X / BepxoBHa
Pana Ykpainu. Binomocti BepxosHoi Panu Ykpaiau. 2023. Ne 18-19. Cr. 81.
HamnionaneHe nmonoxenHs (crannapt) Oyxranrepcbkoro o0miky Ne 1 «3aranbHi BUMOTH
o ¢inancoBoi 3BiTHOCTI»: Hakaz Bim 07.02.2013 p. Ne 73 «IIpo 3arBepaxeHHS
HanioHa/IbHOrO IOJIOXKEHHS (CTaHAapTy) Oyxraarepchbkoro o0imiky 1 «3araibHi BUMOIU
1o (inaHcoBoi 3BiTHOCTI»» / MiHicTepcTBO (iHaHCIB YKpaiHH. 3apeecTpoBaHO Bij
28.02.2013 p. Ne 336/22868 / MinictepctBo roctutiii Ykpainu. 2013. URL: https://zakon.
rada.gov.ua/laws/show/z0336-13#n17 (Jlata noctymy: 05.11.2024 p.).

ITpo ToBapucTBa 3 OOMEKEHOI Ta J0JATKOBOI BiAMOBINANBHICTIO: 3aKOH YKpaiHH Bif
06.02.2018 p. Ne 2275-VIII / BepxoBHa Paga Ykpainu. Binomocti Bepxosnoi Paau
Vkpainu. 2018. Ne 13. Cr. 69.

CeptO. B. Po3amexyBaHH: TOBHOBaYKEHb FOJIOBH PaJIv AUPEKTOPIB, TOJIOBHOTO BAKOHABYOTO
JTUPEKTOPA Ta KOPIIOPATHBHOTO CEKpeTaps IPH OJTHOPIBHEBIN CTPYKTYpPi KOPIIOPATHBHOTO
yrpasiiHHs B YkpaiHi. HaykoBuii BICHUK YKrOpOJICHKOTO HAI[IOHAIILHOTO YHIBEPCHUTETY.
Cepist [IpaBo. 2024. Ne 84 (wyactuna 2). C. 72-79.

Jupextusa €poneiicbkoro IMapnamenty i Pagu Ne 2013/36/€C Bin 26.06.2013 p. /
€pporneiicbkuii Coro3. 2013. URL: https://zakon.rada.gov.ua/laws/show/984 036-13#Text
(Mlara noctymy: 05.11.2024 p.).

IIpo puHKHK KamiTaly Ta OpraHi3oBaHi TOBapHi pHHKH: 3akoH Ykpainu Big 23.02.2006
p. Ne 3480-IV / BepxoBna Pana Ykpainu. Bimomocti BepxoBhoi Pagu Ykpainu. 2006.
Ne 31.Cr. 268.

KoJiekC KOpPHOpPaTHBHOIO YIpPABIIHHS: KIFOYOBI BUMOTH 1 PEKOMEHJAMIi: J0JaTOK
Jo pimenHs HanionanbHoi koMicii 3 LiHHUX nanepi Ta (GongoBoro puHky Ne 118 Bin
12.03.2020 p. 48 c. URL: https://www.nssmc.gov.ua/documents/kodeks-korporatyvnoho-
upravlinnia-kliuchovi-vymohy-i-rekomendatsii/ (lata moctymy: 05.11.2024 p.).
Pernament €Bponeiicekoro IMapmamenty i Pagu (€C) Ne 909/2014 Bix 23.07.2014 p. /
€pporneiicbkuii Coro3. 2014. URL: https://zakon.rada.gov.ua/laws/show/984 054-14#Text
(dara moctymy: 05.11.2024 p.).

I'ocnonapebkuil kopexe Ykpainu: 3akon Ykpainu Big 16.01.2003 p. Ne 436-1V / BepxoBHa
Pana Yxpainu. Binomocti BepxoBroi Panu Ykpaiau. 2003. Ne 18-22. Cr. 144.

IIpo ¢inancoBi mocnyru Ta (¢iHaHCOBI KommaHii: 3akoH Ykpainu Bim 14.12.2021 p.
Ne  1953-1X / BepxoBHa Paga Ykpainu. Bimomocti BepxoBHoi Panu Ykpainu. 2023.
Ne 3-4. Cr. 10.

VYrona mpo acomianiro MK YkpaiHoto, 3 oaHiel croponu, Ta €sponelicbkuM Coro3oMm,
€BpONEHCHKUM CIIIBTOBAPUCTBOM 3 aTOMHOI €Heprii 1 IXHIMU JAepaaBaMU-uIeHAMHU,
3 iHmoi croponu: Yroma Ne 984 011 Bim 27.06.2014 p. MiKHapomHHH JOKYMEHT.
PatudikoBano 3akonom Ykpainu Ne 1678-VII Bix 16.09.2014 p. URL: https://zakon.rada.
gov.ua/laws/show/984 011#Text (Jlata moctymy: 05.11.2024 p.).

Konexc Ykpainu 3 nponenyp OankpyrctBa: 3akoH Ykpainu Bix 18.10.2018 p. Ne 2597-
VIII/ BepxosHa Pana Ykpainu. Binomocti Bepxosnoi Pagu Ykpainu. 2019. Ne 19. Cr. 74.
[Ipo nepxaBHY peecTpaliio IOPUIUYHUX OcCi0, (I3UYHUX OCIO-miANpHUeMIB Ta
rpoMasichkux GopmyBanb: 3akoH Ykpainu Bix 15.05.2003 p. Ne 755-1V / BepxoBna Pana
VYkpainu. Bimomocti Bepxosuoi Pagn Ykpainu. 2003. Ne 31-32. Cr. 263.
Crnacubo-®areepa [. B. BueHHs npo kopriopaTuBHi mpasa i UBiIiCTHYHA JOKTpHHA. [Ipa-
BO Ykpainu. 2014. Ne 6. C. 84-92.

I'aparonuu O. B. Cy06’exTu KOpIOpaTUBHUX BIAHOCHUH: TEOPETUKO-NIPaBOBi acnekTu. [1pa-
BO Ykpainu. 2021. Ne 6. C. 26-45.

XKoprokyii B. I'. Ocobwu, mo 30iiicHIO0TH QYHKIIIT OpraHiB MiANPUEMHHIBKIX TOBAPHUCTB,
SIK ¢y0’eKTH IUBLIBHOT BimoBiAanbHOCT. Dopym nipaBa. 2024. Ne 2. C. 6-15.
Crnacubo-®areepa 1. B. KoprnioparuBHi 1paBoBiTHOCHHH Ta KopriopatuBHi criopu. [Ipo-
OseMH IMBUILHOTO MTpaBa Ta npoiiecy. Xapkis. 2018. C. 64-68.
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Pimmennsst Ne 1-pri/2010 Koncturyniinoro Cyny Ykpainu Bing 12.01.2010 p. y cmpasi
Ne 1-2/2010. URL: https://zakon.rada.gov.ua/laws/show/v001p710-10#Text (/laTa
noctymy: 05.11.2024 p.).

T'ocnogapebkuil mpouecyansHuil Kogeke Ykpainu: 3akoH Ykpainu Bix 06.11.1991 p.
Ne 1798-XII / BepxoBna Paga Ykpainu. Bimomocti BepxoBHoi Panu Yipainu. 1992.
Ne 6. Cr. 56.

HusinbHuit xoxeke Ykpainn: 3akoH Ykpainu Big 16.01.2003 p. Ne 435-1V/ BepxoBHa
Pana Ykpainu. Bimomocti BepxoHoi Pagu Ykpaiau. 2003. Ne 40-44. Cr. 356.

Cwumitiox A. B. Illomo CHiBBiIHOIICHHS KOPIOPAaTHBHMX TMpaB, OpraHizaiiiiHo-
TOCIIOapCHKHUX MTOBHOBA)XEHb Ta OPraHi3alilfHO-yCTaHOBYMX MOBHOBA)KCHb BIIACHUKA.
IIpaBo Ykpainu. 2018. Ne 6. C. 132-142.

Cepyorin C. FO. 3n0BxkuBaHHA IPaBoM y cepi KOPIOPaTUBHUX BITHOCHH (IOPIBHSIBHO-
MpaBOBUii acmekT). Jucepraiis Ha 3000y TTS HAyKOBOTO CTYIICHs KaHIUIAaTa FOPHIMYHUX
Hayk. CrierianbHicTb: 12.00.03. Kuis. 2014. 220 c.

Tamisia [. M. 3axuct KOpIopaTuBHKUX MPAB YYaCHUKIB TOCIOAAPCHKIX TOBAPHUCTB: LIUBIJIb-
HO-TIpaBOBi acnekTu. Jlucepraiiist Ha 3700yTTS HAYKOBOTO CTYIEHs JIOKTopa (inocodii.
Creuianpnicts 081. ITpaBo. Kuis. 2020. 264 c.

T'aparonnu O. B. KoprnopaTuBHa mpupoja MpaBOBIAHOCHH MDK aKIiOHEPHHM TOBapH-
CTBOM 1 Cy0’€KTaMu, sIKi BUKOHYIOTh (DYHKIIT ioro opraHiB. HaykoBuil BICHUK YKropoa-
ChKOTO HarioHansHOro yHiBepcutety. Cepist [IpaBo. 2017. Ne 42. C. 109-114.

CwiTiox A. B. Yyacts y rocnonapchbKkoMy TOBapHUCTBI sIK paBoBHUii 3B”s130K. [IpaBoBa nep-
xkasa. 2014. Ne 18. C. 58-63.

Inmma M. 1. TeopeTuko-npaBoBa XapakTepUCTHKA TPYLOBUX IIpaBoBigHOCKHH. PopyM npa-
Ba. 2014. Ne 1. C. 198-202.

Oxpema nymka cynniB K. M. ITinmekoBa, I. B. Tkaua mo ITocranoBu Benukoi [amatu
Bepxosaoro Cyay Big 06.09.2023 p. y cnopasi Ne 127/27466/20: Benuka Ilanara
Bepxosruoro Cymy. URL: https://reyestr.court.gov.ua/Review/113561046 (dara noctyry:
05.11.2024 p.).

IToctanosa Big 30.01.2019 p. y cnpasi Ne 145/1885/15-1: Benuka ITanara BepxoBHoro
Cyny. URL: https://reyestr.court.gov.ua/Review/79684982. ([lara moctymy: 05.11.2024 p.)
Iocranosa Big 10.04.2019 p. y cnpasi Ne 510/456/17: Benuxka Ilanara BepxosHoro Cyy.
URL: https://reyestr.court.gov.ua/Review/82420790 ([lara moctymy: 05.11.2024 p.).
ITocranosa Bix 10.09.2019 p. y cripasi Ne 921/36/18: Benuka ITanara BepxosHoro Cyny.
URL: https://reyestr.court.gov.ua/Review/85412893 (Jlara moctymy: 05.11.2024 p.).
TTocranosa Bin 16.10.2019 p. y cripasi Ne 752/10984/14-u: Benuxka ITanara BepxoBHoro
Cyny. URL: https://reyestr.court.gov.ua/Review/87527949 ([lara nocrymy: 05.11.2024 p.).
Iocranosa Big 12.01.2021 p. y cnpai Ne 127/21764/17: Benuka Ilanara BepxoBHoro
Cymy. URL: https://reyestr.court.gov.ua/Review/95242274 (lata noctymy: 05.11.2024 p.).
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EXECUTIVE DIRECTORS IN THE SYSTEM OF CORPORATE
RELATIONS

Summary

In the article there is an analysis of the legal status and functions of executive directors.
The research aims to analyse the powers of executive directors and the scope of their assigned
functions to clarify their role in corporate governance in Ukraine. To achieve this goal, the
study uses various scientific methods, including technical-legal analysis, synthesis, analogy,
modeling, comprehensive research, structural-functional analysis, comparative legal method
and others. Author uses the technical-legal analysis method to assess terminology used in legal
acts, highlighting issues with normative terminology. Specifically, Law No 1953-1X
categorizes all board members as "manager”, which aligns with the "quality of law" criterion,
overlooks the meaning attributed to this term in other legal texts and the functional
distinctions between executive and non-executive directors. The author suggests clarifying
the term "manager” and distinguishing between management functions and functions related
to oversight and risk man-agement, assigning last two exclusively to non-executive board
members. The usage of the structural-functional method made it possible to identify the
functional features of individual components within a one-tier corporate governance structure.
It has been proposed that private joint-stock companies with a small number of shareholders
should be allowed to establish an executive body without a mandatory board of directors or
supervisory board. Law No 2465-IX already permits these companies to avoid traditional
one-tier or two-tier structures; however, in its current form, the law’s implementation risks
lacking substantive meaning. The compre-hensive research method allowed for the
integration of insights from not only commercial law but also from other legal fields.
Executive directors elected to the board gain legal standing within corporate relations as
individuals performing board functions-specifically managing the corporation’s ongoing
operations. Employment contracts are signed with these directors, thus establishing
employment relationships in addition to their corporate roles. They do not acquire corporate
rights unless they are shareholders, and therefore, if not sharecholders, they are not participants
in corporate disputes. It is also concluded that the Grand Chamber of the Supreme Court
adjudicates disputes concerning the dismissal of executives and members of executive bodies
within commercial jurisdiction, emphasizing the paramount importance of compliance with
the procedures involved in adopting the contested decisions.

Keywords: one-tier corporate governance structure, board of directors, joint-stock com-
pany, executive director, Chief Executive Officer, manager, corporation.



