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CAMOKEPOBAHA PAJJA JUPEKTOPIB

VY crarTi aHami3yeTbcsl BIUIMB BUKOPUCTAHHS LITYYHOTO IHTENEKTYy Ha KOPIIOpaTHUBHE
YIpaBIiHHS IPH OTHOPIBHEBIH CTPYKTYPi, BUCBITIIOETHCS CyYaCHHUN CTaH IPABOBOTO PETYITIO-
BaHHS TMOPAAKY T4 YMOB BUKOPUCTAHHS IITYYHOTO IHTETIEKTY, 3a3HAYAI0THCSI POITO3HIIIT 11010
HOPMAaTHBHO-ITPABOBOTO 3a0€31IEUCHHS] PO3BUTKY 1HCTUTYTY CAMOKEPOBAHHX Pajl JUPEKTOPIB.
[Morpy He3HAYHMI PiBEeHb HAYKOBOTO TPABOBOTO JIOCII/DKEHHS 03HAYCHHUX ITUTaHb, BOHH CTa-
BaTUMYTh ime OULIBII aKTyaJbHUMH 13 PO3BUTKOM TEXHIYHOTO IPOTPECY, SKUH YMOXKIHBUTH
(opMyBaHHS TIOBHICTIO CAMOKEPOBAaHMUX Pajl JUPEKTOPIB. ABTOPOM (HOPMYITIOIOTHCS BIIACHI
BHU3HAYEHHS TEPMiHIB «POOOT-TUPEKTOP» Ta «CAMOKEPOBaHA pajia AUPEKTOPiBY», yAOCKOHAIIO-
€THCS BU3HAYCHHS TEPMiHY «paJa AUPEKTOPiB». Y IOCIIHKCHHI BICHYBA€ETHCS, IO Y POOOTI
paau OUPEKTOPiB i WICHN BKE BUKOPHCTOBYIOTH IITYYHHWH iHTENEKT SK JOIMIOMDKHHU 3aci0,
TOMY MEPLINM KPOKOM 3aKOHOZABILIS Ma€ OyTH BCTAHOBJICHHS IMIIEPAaTUBHOTO 000B’ 3Ky L1010
CTBOPEHHS KOMITETY 3 YIIPaBJIIHHS JaHUMH Ta KiOepOe3IeKoI0 Y THX KOPIOPAIlisiX, Y SIKUX BXKe
€ 000B’sI3KOBUM CTBOPEHHSI KOMITETIB 3 ay[IUTy, IPU3HAUYEHb Ta BUHATOPOIH. ABTOp 3a3Hayac,
10 BIUIMB INTYYHOTO 1HTEJIEKTY Ha KOPIOPATHBHE YNPABIIHHS MPH OJHOPIBHEBIH CTPYKTYypi
MIPOSIBUTBCA Y TPHOX acrekTax. [lo-mepiie, 10 QyHKIIH pagu TupekTopiB OyayTh BiIHOCHTH
VIpaBIiHHS, KOHTPOJIb, YIPABIIHHS PU3UKAMH, JaHUMH Ta KibepOesmekoro. [lo-npyre, Oyme
3a0e3reueHo BiAUICHHS ydacTi (BOJIOAIHHS aKIisIMH, YacTKOIO) BiJl HAIVISTY 3a IITyYHHUM iH-
TEJICKTOM, a caM Hania Oyne 3[iMCHIOBATHCS HE3aJeKHUM HEBHKOHABYMM JUPEKTOPOM ITIO-
JIMHOIO, Ha SIKOTO TIOIIUPIOBATUMYThHCS (inyniapHi 000B’s13ku qupekropa. [lo-Tpere, Bianosi-
JAITBHICTP 3a IIKOAY Mepe TPETIMU 0CO0aMH 3aIHIIATEHCS 38 KOPIIOPAIIIETO 13 CAMOKEPOBAHOIO
pazoro IUPEKTOPiB, a y MEKaX BiAMOBIIaTHHOCTI 3a MPABOMIOPYIIECHHS Y c(hepi KOPITOpaTHBHUX
BITHOCHH MPHUTATaTUMYTh PO3POOHHKA Ta / abo JIiIeH3iapa mporpamMu «podOT-TUpeKTOpy (3a
BUSIBJICHI HEZOJIKU Ta Ae(eKTH), Ta / a0 He3aJeKHOTo HEBUKOHABYOTO JWPEKTOpaA Harysa-
ya (3a HeIOAaTICTh YU BTPYYaHHs Yy POOOTY MITYYHOTO IHTEIEKTY). MeTogaMu AOCIIKEHHS €
ICTOPUKO-NIPABOBUH, TEKCTyaJIbHUH JOKTPUHAIBHUMA aHalli3, TaKOX, BUKOPUCTOBYETHCS HOP-
MaTHUBHO-KOHIIETITYaJIbHUH METOJ 111 (POPMyBaHHS HOBHX MIIXOIIB PETYIIOBAHHS KOpIopa-
THUBHOTO YIIPaBIiHHS IIPH OTHOPIBHEBIH CTPYKTYPi B YMOBAX TEXHOJOTIYHUX 3MiH Ta PO3BUTKY
LITYYHOTO 1HTEJIEKTY.

KarouoBi ciioBa: oHOpiBHEBa CTPYKTypa KOPIOPATUBHOIO YIPABIiHHS, paja AUPEKTO-
piB, IITYYHUIl IHTEJIEKT, pOOOT-AUPEKTOp, YIPABIIHHS JAHUMH, BHYTPIIIHI OpraHizamiiHo-
TOCIOAAPCHKi BITHOCHHM, BiANOBIJAIBHICTh 32 MOPYIICHHS Y chepi KOpPIOpaTuBHUX BiIHO-
CHH, KOPIIOPAaTHBHI BiTHOCHHH.
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IMocranoBka mpodaemu. [IpaBoBuil IHCTUTYT OJHOPIBHEBOI CTPYKTYPH KOPIIO-
paTUBHOTO YHpaBIiHHS B YKpaiHi € aKIeNTOBaHWM, a HaIllOHaJbHA KOPIIOpaTHBHA
Tpaauuig Hikoau 10 2022 p. He nmependavana MoeJHaHHS y OXHOMY OpraHi Koprnopa-
i (pami mupekTopiB) omHOYACHO (QYHKIIN yIpaBiiHHS, KOHTPOJIIO Ta YIpPaBIiHHSI
pusukamu [1, c. 75]. Y gac Toii e yac, CBITOBiI TEHEHIIi] I03BOJISIOTH HAM BHCHYBa-
TH TIPO MOCTYIOBE YMOKJIMBJICHHS BUKOPUCTAHHS IITYYHOTO iHTEJIEKTY y KOpHopa-
TUBHOMY YTpPaBIiHHI («POOOTIB-TUPEKTOPIB»), IO TOCHTH CKOPO TOKOPIHHO 3MiHHTH
KOPITOPATHBHE MPABOBE PETYIIOBAHHS: 1) MU TOBOPUTHMEMO HE JIMIIE TIPO BiIIOBI-
JAJIBHICTD JUPEKTOPIB 3a MPABOIOPYILICHHS Yy cdepi KOprnopaTUBHUX BiAHOCHH, a U
PO BiAMOBIIATBHICTH pO3POOHUKIB 200 JilleH31apiB 3a MOMUJIKH IITYYHOTO IHTEIEKTY
(aJIrOpUTMIYHI TOMUJIKH ), HOTO TATFOITMHALTIT, HE3aKOHHI MTii alTOPUTMIB, 110 3aBIaTH
IKO/IM; 2) HaM HEOoOXiJHO Oyjie MepeoCMUCIUTH TiIX0IU 10 BU3HAYCHHS CYO €KTiB
BHYTPIIIHIX OpraHi3amiifHO-roCIoNapChKUX BITHOCUH KOPIIOPATHBHOTO YIIPABJIHHS,
BHU3HAYEHHS CyO €KTiB BiIIOBIIAIBHOCTI 32 MPABOMIOPYIICHHS Y cepi KopropaTuB-
HUX BiIHOCHH; 3) HEJOPEYHUM CTaHE BU3HAYCHHS PaIi AUPEKTOPIB SIK KOJETialbHOTO
OpraHy, OCKiJIbKH TEPMiH «KOJIET1aJIbHICThY» BUKOPUCTOBYETHCS ISl XapaKTEPUCTHKH
KOJIGKTHBHOI IisUTEHOCTI JITOACH; 4) HEMOXKJIMBHM CTaHE aBTOMAaTHYHE TIPUPIBHIOBAHHS
YlieHa pagy AUPEKTOPiB 0 MOCaTOBOI 0COOH, 30epeKeHHS HOPM MPO Te, 10 YWICHOM
paau TUPEKTOpiB Moxe OyTu Jinmie ¢izudHa 0coda; Tomo. 3a3HauyeHe He MOXe OyTH
3aJTUIICHUM 11032 YBaroro HayKOBIIIB, BXKE 3apa3 HEOOXiHO HAIIPaIbOBYBaTH HOBI Mij-
XOJI J10 MPaBOBUX MPOOJIEM, SIKi MOPOIKYIOTHCSI OOpaHHIM «p000Ta-TUPEKTOPa» 10
panu TUpeKTopiB, GopMyBaTH HOBI TEOPETHYHI KOHIEIIii, [0 3HAHIYTH B OAAJIBIIO-
MY CBOE BiI0Opa)k€HHS Y IPABOBUX aKTaX.

AHaJi3 ocTaHHIX JHocaimkens i myomaikamiin. Cepen mpaBoBUX JOCIIHKEHB TH-
TaHb, 10 CTOCYIOTHCSI METH JIOCIIJDKEHHSI, He Tak Oarato. 3a3Buuaii, y HAyKOBHX Ipa-
X YKpaiHChKUX HAYKOBIIIB aHAII3yIOThCst KopropatuBHi BinHocuau (I FO. CMipHOB,
B. I. Hikano, [. B. Jlykau, }O. M. XKopHokyii Ta iH.), rocriofapcbka KOMIETEHIIisl opra-
HiB kopriopaii (O. B. I'aparonny, A. B. Cwmitiox, O. P. Kibenko Ta iH.), KOprioparusHe
ympasmiaas (I. B. Cnacubo-®areena, JI. B. Cimyk Ta iH.), BiIITOBiTaIbHICTE 3a TIpa-
BonopynieHHs1 y chepi koproparuBaux BimHOCHH (O. P. Kibenko, O. B. 'aparonuu,
I. C. Kansadaposa, B. C. lllepouna, O. B. Konorotiga, B. I'. )Kopuokyii, O. A. bes-
uveBwd, 0. 0. CumonsH, B. B. Iloeaunok, 1. B. KoBanenko Ta in.). IIpo nmpobiemu ta
BUKJIMKH, SIKi Y KOPHOPATHBHOMY IPaBi BUHHKAIOTh Yepe3 BUKOPUCTAHHS LITyYHOTO
iHTenekTy, 3a3nadae 0. M. JKopHokyii.

Mera crarrTi. JlocmiukeHHS Mae Ha METi BUCBITIIMTH Cy4acHHUN CTaH MPaBOBOTO
peryioBaHHs MOPSIKY T4 YMOB BHKOPUCTAHHS IITyYHOTO iHTEJEKTY y KOPIOPATHB-
HOMY YIPaBJIiHHI, PO3POOUTH MTPOIMO3UIIIT 00 HOPMATUBHO-IPABOBOTO 3a0€3MCUCH-
HSI PO3BUTKY IHCTUTYTY CAMOKEPOBAHUX PaJl JUPEKTOPIB, IPOJEMOHCTPYBATH BJIacHE
OaueHHs LUIAXIB BUPILICHHS MPOoOJeM, SKi MOCTaBaTUMYTh BHACHIAOK (opMyBaHHS
CaMOKEPOBAaHUX Pajl JTUPEKTOPIB.

Buksan ocHoBHOro marepiauy. [CHyIOTh pi3HI BU3HAYEHHS TEPMIHY «IITYYHHHA
IHTENeKT»: 1) KOMII'IoTepHa MporpaMa, po3poOieHa Ajsl BUPILIEHHS NpoOieM, o
noTpeOyroTh (hOPMYyBaHHS BUCHOBKIB Ta YXBaJICHHsI PillieHb HA ITiJICTaBl aHAJI3y He-

1 Koprnopariiss — TOBApHCTBO, IO yTBOPEHE ab0 00’€¢IHAHHSAM YYaCHHUKIB Ta HAJIEKHUX
iM KamitanaiB, ab0 MepemaHHsIM HOMY KaliTalay BiX OJHOTO YYacHUKA, Ui 3AIHCHCHHS
M AMPUEMHHUIIBKOT TiSTBHOCTI.
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MOBHOT a00 HEeBM3HaueHOI iHopMarlii, ii Kracudikamii, onTUMi3amii Ta CIPURHSITTS
[2, c. 898]; 2) cuctema, mpu3HaUeHa s PYHKIIOHYBAaHHS i3 PI3HUMH CTYTICHSIMU aB-
TOHOMi1, MOJKE JEMOHCTPYBATH aJalTUBHICTB MicJis BipoBakeHHs (1. 1 cT. 3 1. 1 Pe-
rameHnTty €spomnericbkoro Corosy Ne 2024/1689) [3]. O. bari 3a3Hauae, 1110 aBTOHOM-
HUH IITYYHUH IHTEJIEKT MOXe OyTH JBOX BHIIB: 1) KW OIIHIOE Ha/laHy iH(OpMAIito
Ta MOKJIMBI PE3y/bTaTH 3a 3aJaHUM aJrOPUTMOM, BHACIIOK YOTO YXBAJIIO€ PILlICHHS;
2) KMl aHai3ye HaJaHy iH(POPMAIiIo Ha IMMiJCTaBi CaMOCTIHHO CTBOPEHOTO TIpaBUIIa
OIIiIHKH, HABYAETHCA Ha JJAHUX, IIepe10adac pe3yabTaTH i yXBaIO€ pimeHHs [2, c. 898-
899]. H. Xy i3 nux e miJIcTaB MO/AUISE aBTOHOMHHI MITyYHUH 1HTEJICKT Ha JBa BU/IH:
1) cnaOkuii (KOHCYNIBTaTHBHUH, TONOMKHUI); 2) criibHUE (camocTiitauii) [4, c. 50].

Lle mocmimKeHHsST CTOCYEThCSI caMe JPYTroro BHUAY IITYYHOTO IHTEJEKTY, SIKUH Y
KOPIOPaTHUBHOMY YIPaBJIiHHI 3aCTOCOBHHH SIK «POOOT-AMPEKTOp». BuKopucTanHS
K TIEPILIOTO BUY LITYYHOTO 1HTEIEKTY BXKE 3MIHCHIOETHCS BIAKPUTO 200 MPUXOBAHO,
JUTS TIPUKITATy, IPY BiqOOpi KaHIUAATYp IUPEKTOPiB ad0 MpH MPOTHO3YBaHHI MO0
MOXIIUBOI MIATPUMKH KOHKPETHOI KaHIUAATypu AMPEKTOpa Ha 3arajJibHUX 300pax
[5, c. 27-28]. Onnak, Taki aqrOpUTMHU JOTOBHIOIOTH MIpKyBaHHS JIFOAWHH, IO TPH-
HiMae 0CTaToOYHE PIMICHHS, a HE 3aMiHIOIOTh c000710 1i. TakoX, BAKOPUCTAHHS THPEKTO-
paMH WTYYHOTO iHTEJIEKTY ISl TOTIOMOTH Y KOPIOPaTUBHOMY YIpaBIIiHHI BiIOBiga€e
BUMO3i1 IOTPUMaHHS HUMH (inyniapHux 000B’s3KiB [0, c. 3]. SKkio pimeHHs TupeK-
TOpa, 3aCHOBaHE Ha IOpajiaxX MTYYHOTO IHTENEKTY, BUABUTHCS TOMIJIKOBHM, 1€ HE
Oyzie MopyIIEHHSIM HOoro 000B 3Ky 00a4HOCTI, a/pKe 3 OmIsIly Ha business judgement
rule cyn moaxkatume HOTo po3cya y MUTaHHIX YIpaBiiHHs [7, c. 82].

L TygHuit iHTENEKT Iy’Ke CKOPO 3MOYKE CTAaTH IIOBHOIIIHHAM YJICHOM Pajv TNPEK-
TOpiB. BBaskaeMo ciyHUM BU3HAYEHHS JPYTOTO BUJLY IITYYHOTO iIHTENEKTY SIK CUCTE-
MU, CTBOPEHOT JUIsl TOTO, 1100 MipKyBaTH 1 JisITH, SIK pO3yMHa Ta pallioHaJIbHa JIOIMHA,
3 METOIO IOCATHEHHS BU3HAYCHOI 1TiTi [8, ¢. 3]. «PoOOT-aupekTop» MOKe CaMOCTIHHO:
30uparu naHi; oOupaTu crocid iX aHaiizy Ta 00poOKH; 3A1HCHIOBATH TTONANbBLTY ONTH-
Mi3allito; yXBajroBaTH pimenHs [4, c. 48]. lLITyuHuii iHTEIEKT HE € IHTENEKTyaIbHIM,
OCKUTBKH BiH HE MOJKE BH3HAUNTH 1[0 YA YOMY BiH pOOHTH IIOCH, BiH 3alporpaMoBa-
HUU Ta CIIPOEKTOBAHUH NoAbMU [9, ¢. 542]. AIropuT™Mu MAIIMHHOTO HABYAHHS PO3-
BUBAIOTh CKJIAJHWH OpraHi3alliiHUN 1HTEJIEKT, aHai3yIoud B3a€MO3B’I3KH MiXK OIle-
palifHIMH TTapaMeTpaMu, CTPATeTIYHUMH IUIIMH Ta BUMOTAMH JO BiAITOBIIHOCTI
[10, c. 51].

Pernament €Bporneiicbkoro Coro3y Ne 2024/1689 npo mry4ynuii inrenekr (EU
Al Act), sxuii Oyno yxBaseHo y 2024 p., € mepioro y CBiTi cipo0or0 mpaBOBOTO
YperyloBaHHs BiIHOCHH, OB SI3aHUX 13 BUKOPUCTAHHSIM HITYYHOTO 1HTENEKTYy [3].
Le#i Permament HaOyne unnHocTi 02 ceprius 2026 p., a 3arajibHi HOTO MOJIOKEHHS
Ta 3a00pOHHU YK€ BUKOPHUCTOBYIOTHCS, BUKOHYIOTHCSI Ta 3aCTOCOBYIOThCA 3 02 Itfo-
toro 2025 p. (m. 179). 3rigHO 10 MONOXKEHBb BOTO PeraMeHTy BCi CTOpPOHH, SIKi
TaK 4M 1HAKIIe 3a]yueHi 10 po3pOoOKH, BUKOPUCTAHHS, IMIIOPTY, PO3MOBCIO/KEHHS
a00 BHpPOOHMIITBA CHCTEM MITYYHOTO IHTEIEKTY, MOKYTh OyTH MPUTATHYTI 0 Bij-
MOB1AaIbHOCTI, HAaBITh SIKIIO BOHH 3HAXOJATHCS M03a MexkaMu €Bpornelicskoro Co-
103y, aJie IMIOPTYIOTh CBOKO MPOYKIIIFO0 YK TOCHyTH J0 Hboro [11]. PermamenT mo-
JJIsiE€ TIPOTPaM¥l IITYYHOTO 1HTENEKTY Ha Ti, SKi CTAHOBIATh HEMPUUHATHUNA PU3UK
(«unacceptable risk»), Ti, siki MarOTh BucOKH pusnk («high-risk»), Ta Ti, siKi MarOTh
MiHiManbHHN pu3HK («limited risks»).
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OpHak, ilie HeMae MPaBOBOT'O aKTy, IKUW OU PEeryiItoBaB BiHOCHHH, 1110 TIOB’ 3aHi
13 00paHHAM «po0OOTa-aUpPeKTOpa». BomHowac, psa KOpIIopamiil BKe aKTHBHO €KCITe-
PUMEHTYIOTH 13 BUKOPHCTAHHSM IITYYHOTO IHTENEKTY JUIS aBTOMAaTH3alii yIpaBiiH-
ChKHX TIpolieciB [4, c. 49]. Jlnst npuknany, y 2017 p. y Can-®pannucko 0yiio 3acHo-
BaHO xe/k-(pora Numerai, y SKOMy pillieHHS IIO/I0 YKIIAJCHHS yToj MpUiMae mTyd-
HUH 1HTENEKT, a iHBeCTOpH OepyTh y4acTh Y CTBOPEHHI HAaHKpalIMX BapiaHTiB HOro
anroputmiB [12]. Ime panime, y 2014 p. y [onkonry kopropanist Deep Knowledge
Ventures oOpana mryaanid iHTeaekT VITAL mis ydacTi B iHBECTHIIIMHUX PIIIEHHIX
KOpIopallii, HaJaBIIyd HOMY MPaBO IOJIOCY Y MUTAHHAX 1HBECTULIH, a If0 iHIiaTUBY
Ha3MBaIOTh MEPIINM KOPIIOPATHBHUM poOOTOM [4, c. 46].

Y 2020 p. A. Apmop ta I'. EfineHMroniep IpuITyCTHIH, 110 00paHHs «poOoTa-1u-
pexTopay» Briepuie Oyae 31iHCHEHO y SIKIHCh TOYipHiN CTPYKTYpi BeIHKOi Koproparii,
100 repeBipuTH e(heKTUBHICTH NITYYHOTO 1HTENEKTY Y sIKocTi aupekropa [13, ¢. 108].
VY 2022 p. ixHe mepemOadeHHs CIPABIWIOCH: KHATalchka Kopropamis NetDragon
Websoft npusHaumiaa BipTyaJlbHOTO TYMaHOiJHOTO poOOTa 3i IITyYHHM iHTEINEK-
toM Ha iM’st Tan O (Tang Yu) kepiBHHKOM Mo4ipHBOT Kopropalii Fujian NetDragon
Websoft. OuixyBanocs, mo Tan O (Tang Yu) ontuMisye mporiecH, miIBUIIATH SKICTh
YIpaBIiHHs, cAyryBaTuMe 0a30i0 JaHUX y PeajqbHOMY 4aci A NPUHHSATTS YIpas-
JHCHKHX pillleHb Ta yrnpaBliHHs pusukamu [ 14, c¢. 586]. Y 2023 p. y HoNbChKil Kop-
moparii Dictador mpu3HaueHO KEPiBHUKOM T'yMaHOITHOTO po0OoTa 31 MTYYHUM IHTE-
nekToM Ha iM’s1 Mika (Mika) [14, c. 585]. Llporo x poky, B Ingonesii koprnopaist PT
Suryadhamma Investama 3asiBuiia, 1110 MpU3HAYMIa IITYYHUH 1HTEIEKT Ha iM’st Api
Ha mocafy aupekropa [15, c. 2777].

T. ®enin Ta T. [layBemn nepeBardt KoJerialbHOCTI MOSICHIOIOTH THUM, IIO KOJIEK-
THUB Ma€ 3MOTy 30HpaTH Ta orpaioBary Oinblie iHpopMallii, Hi’XK OUH YJICH TAKOTO
KOJIGKTHUBY, SIKHI, B CBOIO UEpry, Ma€ yHIKaJbHUN JOCBIJ Ta 3HAHHA, 10 MiAJIATAI0Th
00MiHy 13 JOCBIZJOM Ta 3HAHHSIMH 1HIIUX YICHIB KOJIEKTHBY JJIsl yXBaJeHHs HAHO1Ib1I
00IrpyHTOBAaHUX Ta MPOJYMaHUX KoJeriajbHUX pilieHs [16, c. 6]. TexHonorii 3qaTHi
MOJ10JIaTH HAABHUI Oap’e€p y OHOTO YJIeHa paJi TUPEKTOPiB 10 iHpopmarlii Ta 3HaHb,
AKUX Y HbOTO Hemae [17, c. 3]. ApryMeHTt, o ITyYHUH IHTEICKT 3aMiHUTD JIOAEH
Yy BHKOHaHHI OLJIBIIOCTI aJMIHICTPATUBHUX 3aBJaHb, MIATPUMYETHCS J0CITIKSHHS-
MU edekTuBHOCTI yrpasmiaaa [ 18, ¢. 37-38]. Habopu maHnx 31at0ThCs O€3MEKHIMH,
MacIITabDOBaHUMU Ta OUTBII IIIHHUMH, KOJIM 1X HakonmndeHHs 3poctae [19, c. 7]. o-
HHO aNrOpUTMH MOYHYTh BHKOHYBATH (PYHKIIi TUPEKTOPIB Kpalle 3a JIIoeH, cTaHe
Hee(DeKTUBHO MPOIOBKYBATH 00MpaTy ocTanHix [13, c. 108].

VHeBHEHi, 30BCIM CKOPO MH 3MOKEMO HE TCOPETHYHO MOJCIIOBATH, SIK y LbO-
My JIOCIHI/DKEHHI, a MPaKTUYHO aHalli3yBaTH MisUIBHICTH Paji JUPEKTOPIB, y SKUX il
BHKOHaBYI Ta / a00 HEBHKOHABYI WICHH € «POOOTaMH-IHPEKTOpaMm». Pazom 3 Tuwm,
MOTOJKYEMOCH 13 TO3UIII€10, 0 HAHOLIBII e()EeKTUBHOIO € KOMOIHALisS Pi3HOTO Mpo-
rpamHoro 3abesnedenHs [20, c. 304], BiaTak onuH «pOOOT-IUPEKTOP» HE 3aMiHUTH
co00r0 BECh CKIJIAJl paaul IUPEKTOPIB, a CAMOKEpPOBaHA pajia IUPEKTOpiB Oyrne moea-
HYBaTH y co0i pi3Hi IITYYHI 1HTEJIEKTH, SKi BUKOHYBaTUMYTb Pi3Hi 3aj1adi, 110 Hapas3i
MpUTaMaHHI BUKOHABYMM 200 HEBHKOHABUUM JHpeKTopaM. [IponoHyemMo BU3HAYCHHSI
TEPMIiHY «pOOOT-THPEKTOP» SIK MPOTPaMHOTO 3a0e31eUeHHs, IKe aBTOHOMHO IpUiiMae
pilIEHHS [IO/I0 YNPaBIiHHS KOPIOpALi€o Ta 3a0e3MeUeHHs] BHYTPIIIHBOTO KOHTPOIIO
0e3 30BHINIHLOTO BTpy4YaHHs. «PoOOT-IUPEKTOp» aBTOHOMHO BHPINIY€E 3aBJaHHs, Xa-
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paKTEpHI JJIsl BAKOHABYOTO a00 HEBUKOHABUOTO JIUPEKTOPA, Pa30M 3 IHIIMMHU «pOoOOTa-
MU-JTAPEKTOPaMI» a00 THPEKTOPAMHU-ITIOABMHA Oepe y4acTh y IPpUHHATTI pillieHb paan
JTUPEKTOPIB.

Pana nupexropiB € konerianbHUM opraiom (4. 1 ct. 62 3akony Ykpainu Ne 2465-
IX «IIpo akmionepHi ToBapucTBa») [21]. Ll HOpMa TOCHUTH MBHIKO MOXKE CTATH ap-
xaiyHo1o. BOauaeThcs, 10 BapTO EepecTaTH MOCIyroBYBaTUCh TEPMIHOM «KOJIEeTiallb-
HICTB» JUIS XapaKTEPUCTHKU PaJH AUPEKTOPIB, ajKe, Y KIACHYHOMY PO3yMiHHI, BiH
rependavyae KOJEKTUBHY AISUTBHICTD JIFOJEH 13 B3a€MHUMH KOHCYIIBTAIlISIMH, JHCKY-
cistmu Tomro. Y TOM e yac, y pasi oOpaHHsS A0 CKIaay paau «poOOTiB-IUPEKTOPIBY,
JISUTBHICTD TaKWX ii YJICHIB BXKE MOXKE OyTH OMNHCcaHa SIK CKOOPIUHOBaHE BUKOHAHHS
3aBIaHb 3311 MOCATHEHHS CITUIBHOI METH. BimTak, MU BH3HA4aeMO TEPMiH «paaa
AUPEKTOPiB» SIK OpraH Kopropaiii, 10 NO€eIHY€E BUKOHABYMX Ta HEBUKOHABYMX UJIe-
HiB, yri QYHKIIT MOXKYTh BUKOHYBaTHCh INTYYHUM 1HTEJICKTOM, Y OJJHY OpraHizaliiiny
€IHICTh 3 METOI0 CKOOPIWHOBAHOTO 3MIHCHEHHS YIIPaBIiHHSA KOPIOpaIli€o Ta 3a0e3-
MIEYCHHSI KOHTPOJIIO 3a JiSUTbHICTIO BUKOHABYUX AWpeKTopiB. Ha momady, ciin 3akoHO-
JIaBYO Mepe0aYnTH TEPMiH «CAMOKEPOBAHA Paaa TMPEKTOPIiB» IS TIO3HAYCHHS Op-
ra"y Kopriopariii, o Mae aBTOHOMIIO B YXBaJIeHHI PillIeHb 3 METOIO CKOOPJUHOBAHOTO
3iMICHEHHS YIIPaBIiHHS KOPHOPALIEIO Ta 3a0€3eUeHHS BHYTPIIIHBOTO KOHTPOJIIO 0e3
30BHIIIHKOTO BTpy4aHHs. CaMOKepoBaHa pasia JUPEKTOPIiB MOXKE BUKOPHUCTOBYBATH
omoxueiin (Blockchain) ms 3abe3mnedeHHs Ipo30pocTi Ta 00Ky pIllieHb, M0 YXBa-
morotbes [10, ¢. 52, 53].

I. B. Cnacubo-®areeBa BBa)kae, 110 KOPIOpALlisi MA€ aBTOHOMIIO, € OKPEMHM
Cy0’€KTOM TIPaBOBIHOCHH, a YYACHUKH KOPIIOPATHBHUX BiAHOCHH, 1[0 PEAIi30BYIOTh
¢$yHKUIT opraHiB Koprnopauii, Ail0Th BiJ iMeHI kopropauii sk ii yactuna [22, ¢. 277].
P. C. JlykamoB Ha TiJICTaBi BIacHOTO aHali3y MOTOKYETHCS i3 TUM, IO Ail OpTaHiB
KopIroparii € missMu camoi kopropaitii [23, c. 85]. 1. Apmop ta I. Efinenmromiep po3-
MipKOBYIOTb IIPO MPaBOCYO €KTHICTH CAMOKEPOBAHUX KOPHOpaLil, SKIIOo ii 1upekTo-
pamu OynyTh NpU3HAYCHI HE JIFO/IH, a INTYYHHI IHTEJIeKT, 1 TaKi Koproparii MaTUMyTh
aBToHOMIt0 Bomi [13, c. 106-108]. A. TpemOiu BBaXkae, Mo HEMUHYYHUM y MaiilOyTHHO-
My Oyae BU3HAHHSI CaMOCTIHHOI IpaBOCyO’€KTHOCTI THX KOPIOpaliid, sSKi ynpasiis-
FOThCS IITYYHUM 1HTEJICKTOM [24, ¢. 182].

Mu BUXOAMMO i3 TOTO, IO BU3HAHHS KOPIIOpalliii cyd’eKTamu IpaBa BiOyI0Ch
MIOTIPH BIJICYTHICTh Y HUX CaMOCTIHHOI BOJIi, SIKY (DOPMYIOTb Ti, «XTO 32 IOPUANIHOIO
0c00010 cToiTh)» (Teopis ¢ikiii) [25, ¢. 12-13]. OOpaHHs «poOOTa TUPEKTOPay JI0 ca-
MOKEPOBAHOI paay TUPEKTOPIB HE 3MIHUTH JICTITUMHY METy BH3HAHHS KOpHoparlii
cy0’€KTaMu MpaBa: HajaTh iM MOMJIMBICTH OyTH y4acHHKaMH NPaBOBiAHOCHH. Bu-
3HAHHS JIOJIeH (Pi3UYHUMEU 0c00aMuU A0CATIO i€l 5k MeTH. [Tpuryckaemo, 1o J0CUTh
CKOPO PO3IIOYHETHCS MPAaBOBA JUCKYCis MO0 MOXIIMBOCTI BH3HAHHS CaMOCTIHHOT
paBOCy0’€KTHOCTI 3a MITYYHUM 1HTEJIEKTOM, BiAMIOBIIHI MPaBOBi HANPaLIOBAHHSI BKE
BucsiToThHes HO. M. XKopHokyewm, O. B. Hikomaesoro [26, c. 95; 27, c. 90]. Onnax,
«pOOOT-TUPEKTOP» i€ K WICH paayd AUPEKTOPIB B IHTEpecax Koproparllii, oTxe € ii
YaCTUHOIO, TaK CaMo K 1 AUPEKTOP-JIONHA, a2 HE CAMOCTIHHUM Y4aCHHKOM IpaBoO-
BITHOCHH YH MIPEICTABHUKOM KOPIOpaIlii.

[lepemymMoBOIO BH3HAHHS MPABOCYO €KTHOCTI KOPIOpAIliii BBA)KaEMO PO3IiJICHHS
iHTepeciB y4acHUKIB (akuioHepiB) i3 iHTepecaMu Kopropaiii. BinmiHHicTh iHTEpECiB
Kopriopanii Biji iHTepeciB i y4acHHUKIB (aKI[iOHEPiB) 3yMOBIIOE HEOOXiTHICTH BU-
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pillIeHHS MUTAHHS MPIOPUTETY Ti€l UM 1HIIOI Kareropii iHTepecy y BHUIMAIKax IXHBOI
komi3ii [28, c. 126]. Kopropartist i3 MOMEHTY CTBOPEHHSI Ma€ OCOOIMBOCTI y hopmy-
BaHHI CBO€i BOJI y MPaBOBIJHOCUHAX, CAMOCTIHHUMHU YYaCHUKaMHU SIKHX BOHA CTae.
30BHIIIHE BOJEBHUSIBICHHS KOPIOpAIlii IPYHTYETbCS HA BHYTPIIIHIX OpraHi3auiiHo-
TOCMOJAPCHKUX BiHOCHHAX (YIIPaBIiHHS Ta KOHTPOJb) Y MEXKaX CTPYKTYpPH YIpaB-
JiHHS, 00paHOi 3aCHOBHUKaMU (y4aCHHKaMH, aKIlioHepaMu) Kopropartii. [lo Toro x,
MOTOJKYEMOCH 13 TUM, 10 Y BITHOCHHAX KOPIIOPATUBHOT'O YIIPABIiHHS HAsIBHE BIaIHE
M MOPSIKYBAaHHS 1 BIICYTHICT IOPUANYHOI piBHOCTI [29, ¢. 433]. «PoboT-aupekTop»
AK cy0’€KT BHYTPILIHIX OpraHi3amiiiHO-roCoapCchKuX BiTHOCHHAX (yHpaBIiHHS Ta
KOHTPOITh ), HE3aJIEIKHO BiJl CBOTO IOJIOCY HIOJO TOTO YH IHIIOTO PillIeHHsI CAMOKepOBa-
HOI paay IUPEKTOPiB, CBOIO MOJANBINY AisUNIBHICTH Oy/ie OpraHi3oByBaTd BiIIOBITHO
JI0 TAKOTO PILICHHSI, SKIIO BOHO yXBaJICHO.

OpHak, «poOOT-TUPEKTOP» € KOMIT IOTEPHOIO Iporpamoro. Binrak, e mopomkye
MIPaBOBI MTUTAHHS YH MOXEMO MU PO3POOHHKIB IMPOTrpamMu «poOOT-TUPEeKTOp» abo ii
JineH3iapiB BBaXaTH Cy0 €KTaMM KOPIIOPaTUBHOTO yNpPAaBIiHHS, 32 aHAJIOTIEIO 13 sui
generis (4. 2 ct. 33 3akony Ykpaiau Ne 2811-IX «IIpo aBTOpchKe MpaBo i CyMixHI
mpaBay) [30], un mpuUpiBHIOBATH 10 HUX. BueHi 3a3HadaroTh MPO MPOPUB MEXKI KOp-
MOPAaTUBHOTO YNPaBIiHHA HUISIXOM 3aJIyYSHHS 30BHILIHIX MOCIYT i3 TEXHIYHOTO 00-
CJIyTOBYBaHHS IITYYHOTO 1HTEJCKTY, oOpaHoro aupekropom [31, ¢. 58]. OueBuHO,
M0 TPaBOTIOPSIOK HE MOYKE CTOSTH OCTOPOHB MOIOHNX MTPAKTHK, aJIe 3 TEOPETHIHOTO
OOKy 11e 03HaYa€ Take: NEPEOCMUCIICHHS T1IX0IB 1O BU3HAYCHHS Cy0 €KTIB KOpIopa-
TUBHOTO YIPaBIIiHHS € HEMUHYYHM.

Y OunbIIOCTI AepikaB WwieHAMH paJd AUPEKTOPiB MOBHUHHI OyTh momu [9, c. 555].
OTxe, 7151 yMOXKITMBIICHHSI BUKOPUCTAHHS IITYYHOTO iHTEJIEKTY Y POJIi AUPEKTOpa CIiJ
BiJIMOBUTHCh BiJI aBTOMAaTHYHOT'O IPUPIBHIOBAHHS YWICHA AU JUPEKTOPIB 10 MOCAT0BOT
ocobu (1. 23 4. 1 ct. 2, po3nin XII 3akony Ne 2465-1X), BiIMOBHTHCH BiJl HOPMH, 3T1THO
SKOI WJICHOM pajyl TUPEKTOpiB Moxke OyTH nuie (izuuHa ocoda (4. 4 ct. 64 3akony Ne
2465-1X), Ta nepeadaunTH, M0 QYHKIIT AUPEKTOPa MOKYTh 31IHCHIOBATUCS IITYYHUM
IHTEIIEKTOM («POOOTOM-ITUPEKTOpOM»), JomoBHHUBIIN po3nia XII 3akory Ne 2465-1X
BIIMTOBIJTHOIO HOBOIO CTAaTTEO0 Ta 3MIHUBIIM Ha3By po3iay. OmHak, JOJAaTKOBO BapTo
YTOYHHTH, 110 MPOMOHOBAHI 3aKOHOABYl 3MIHU HE HAJIAl0Th MpaBa PUINYHIA 0C001
CTaBaTH WICHOM PaJId TUPEKTOPIB, aJDKe, 13 ypaxyBaHHIM MPUHIIAITY AUCTIO3UTHBHOCTI,
0e3 Takoro yTOUYHEHHs MPAaBONOPSIOK MOKE CTHUKHYTHCH 3 MOIIOHUM BHUKOPHCTaHHIM
OHOBJICHHMX MPABOBUX HOPM, JIO TOTO K, BiJIOMi BUTIaJIKU BUKOHAHHS (DYHKIIIH ynpaBiiH-
HS aKTHBaMH a00 TISUTBHICTIO IOPHINIHOI 0COOH 1HIIOIO IOPUAMIHOI0 0C00010 (CT. 63
3akony Ykpainu Ne 5080-VI «IIpo iHCTUTYTH CHITBHOTO iHBECTYBaHH) [32].

OyHKIISIMHA paay IUPEKTOPIB € YIPaBIiHH, KOHTPOJIb Ta YIPABIiHHS PU3HKAMH.
[Ipote, HaBITh OOMEKEHE BUKOPUCTAHHS IMTYYHOTO iHTENEKTY Y POOOTI pajn TUpeK-
TOpiB Aonae 110 11 PyHKIIH HOBY — yHpaBJIiHHS JaHUMH Ta KibepOe3nexoro. FO. XKop-
HOKY# 3a3Ha4ae Mpo PU3MKHU MOPYUICHHs Oe3neku Ta KoHdiaeH iiHoCcTI iHdopMarlii,
Ky TOTpeOy€e MTYYHUN IHTENEKT IS ONPAIIOBAHHS, PU3UKH BTPATUTH KOHTPOIIO 32
YXBaJICHUMH PILICHHSMH, PU3UKH HEIIPABUIBHOTO BUKOPUCTAHHS BIIOMOCTEH IS Pi-
IIICHb, 3aIPOIMIOHOBAHUX MITY4YHUM iHTesekToM [33, ¢. 107-109]. HaBuuku ynpaBiiHHS
JTAHUMH, PO3YMIHHS CHCTEM MITyYHOTO IHTEJNEKTY Ta BHUPIMICHHS €TUYHHUX MpoOIeM
CTaHyTh MIaHyBaTHCh Bce Ounbie [31, c. 57]. Binbiie Toro, yepe3 mopyiieHHs Io-
psKy 30MpaHHs Ta OOPOOKH JaHUX KOPHOpallii MOXKYTh MMOHECTH JOJATKOBUX BTpAT
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y BUDVIsLII mTpadHUX caHKLii [§, ¢. 18]. YnpasmiHHS TaHUMH HEPO3PHBHO OB’ s3aHE
i3 KibepOe3mexoro. Pu3nk kibep3i104nHHOCTI Ta MH(POBOTO MIAHTAXKY CTaB CEPHO3-
HOIO 3arpo30l0, BUMara€e po3poOKH YiTkoi cTparerii il mM(pPOBOrO YHpaBIiHHS
[31, c. 60]. Bucokuii piBeHb O€3IEKH Ta 3aXUCTy OCOOMCTHX JaHUX Pa3oM 3 JIOTPH-
MaHHSIM KOH(IACHIIIHHOCTI B KOMYHIKAaIii MiX JIFOAbMHA, pOOOTaMHU Ta MTYYHUM iHTe-
JICKTOM € OCHOBONOJIOKHMM (1. 21 3aranpHux npuHIMIiB Pesomonii €Bponapnamen-
Ty Ne 2015/2103 (INL) Bin 16 mrororo 2017 p.) [34].

. Apmop ta I'. EfieaMrouiep mponoHyIOTh BXKe 3apa3 repeioaqnT 000B’ I3K0Be
CTBOPEHHSI KOMITETy 3 YIpPAaBIiHHS AaHUMH Yy THX KOPIOpaLisiX, y SKUX BXKE €
000B’SI3KOBUM CTBOPEHHSI KOMITETIB 3 ayUTy, TpU3HaueHb Ta BuHAropoau [13, c. 101].

Leit kOMiTEeT Mae CKIaIaTUCS 3 HE3aJICKHUX JTUPEKTOPIB, 3TyUCHHX 3a X TEXHOJO-
rYHOIO eKcTIepTU3010. [1oroKyr0nch 13 i€k 11e€10 Ta pO3BUBAIOYH 11, TPOIIOHYEMO
MEPUIOUEProOBO MepeadauynT 000B’ I30K CTBOPSHHS KOMITETY 3 YNpaBJIiHHA JaHUMH
Ta Kidep0e3neKo y THX KOPIOPAIiiX, Y AKHX BXKE € 000B’I3KOBUM CTBOPEHHS KO-
MITETIB 3 ayIuTy, IPU3HAYCHb T4 BUHATOPOJH, OCKUILKHA, BUKOPUCTAHHS JIOPATYOTO
IITYYHOTO THTEJIEKTY SIK JOMOMIXKHOTO 3ac00y Y poOOTi pajiu TUPEKTOPIB BXKE BiI0yBa-
€Tbesl. B moganbiioMy %, BAPTO 3aKOHOIABUO BUZHAYMTH, 1110 GYHKIISIMH PaJIn TUPEK-
TOPIB € YIPaBIiHHS, KOHTPOIIb, YIPaBIiHHS PU3HUKAMH, JTAHUMH Ta KiOepOe3neKoro.

B acnexri nporiecy rapMoHi3ailii HallioHaJIbHOTO TIpaBa JIo IpaBa €BpONenchKo-
ro Corody HaMm CIij y3ro/KyBaTu Oynb-siKi MPOMO3MINi ad0 3aKOHOAaBYI iHiIiaTH-
BU IOJO «POOOTIB-AMPEKTOpiB» i3 BuMoramu Permamenty €Bpomeiicbkoro Coro3y
Ne 2024/1689. Po3BuTOK TEXHONOTIi pOOOTOTEXHIKM BUMararumMe Kpamioro po3yMiH-
HS CIUTBHOI MisUTBHOCTI JIFOAMHY Ta po0OO0Ta, sSka IIOBHHHA 0a3yBaTHCS HA IBOX OCHO-
BHHUX B3a€MO3aJIC)KHUX BITHOCHHAX, a caMe: Iepe10adyBaHOCTI Ta KepoBaHOCTI (11. 50
3aranpHux npuHOUMIB) [3]. «PoOOT-TUpEKTOp» € MPOTrpaMoro i3 BUCOKHM PH3HKOM,
a BKa3aHuil PeriaMeHT BCTAHOBJIIOE PsJi BUMOTH JUIsl IIPOTPaM i3 BUCOKUM PU3UKOM
(ct.cT. 9-14 cekuii 2), HAUTOJIOBHINIOKW Cepel STKUX BBAKAEMO O0OB’S3KOBUI HATJISIT
monuHu (cT. 14 cexii 2).

OTxe, caMOKepOBaHa pajia IUPEKTOPIB TaK YW iHAKIIEe Mae OyTH i HAIJISIOM
JIFOZIMHU aJie XTO MOKe 3I1HCHUTH 1eil Harsa? JlomycKaeTbes, o 3aMiHa JUPEKTopa
Ha MITYYHUH IHTENIEKT MOXKE TIPU3BECTH JI0 CKaCyBaHHS TIO3UIIIT HE3aJICKHUX TUPEKTO-
piB y Koproparii [9, ¢. 558]. Mu Tak He BBaxkaeMo. Tak camo, SIK y KOPIIOpaTUBHOMY
YIPaBIiHHI aKCIOMOK CTasla HeOOXiTHICTh BIJUIUICHHS ydacTi (BOJOMIHHS aKI[isIMH,
YaCTKOIO) BiJl KOHTPOJIIO, Y HOBHX peallisix OyayTh TOBOPUTH PO HEOOXIMHICTD BifIi-
JIEHHS y4acTi (BOJIOMIHHS aKI[isIMH, YaCTKOIO) BiJl HAIVISLY 32 IITYYHUM IHTEIEKTOM.
Harnsg mae 3pailicHIOBaThCsl He3aJeKHMM HEBHKOHABUUM JUPEKTOPOM JIIOAWHOIO.
ToMy, 3aKOHOABYO BapPTO 3a00POHUTH YUaCHUKAM (aKI[iIOHEpaM) BTPY4aTUCs Y ITPOIEC
po0OTH Ta yXBaJleHHs PillleHb MITYYHUM 1HTEJIEKTOM, aJKe IIe MOKe OyTH 31l iCHEHO
3apaJy iXHbOi 0COOMCTOI BUTOAM Ta HA LIKOAY iHTepecaM Kopropaiii. Pons trognnu
Ha Mocajii He3aJISKHOTO IMPEKTOpa HaIlsladya y CaMOKepOBaHii paji TUPEKTOPIB 3a-
JIUIIUTBCS BAXKIIMBOIO, OCOOJMBO, KOIU IIe CTOCYEThCS KOPIOPAIIii, 10 CTaHOBJISThH
CYCHIUIBHHI iHTEpecC, ane Horo GyHKuisMu Oyae 3aiiiCHeHHs HAaTMIAY 3a IITYYHUM iH-
tenekroM. OHaK, HE3MIHHUMH 3aJIMIIAThCS IPOOIeMHU, PO K1 3a3HAYAETHCS 1 3apas:
He3aJIeKHI TUPEKTOPHU TIOBUHHI HTH M0 TOHKOMY JIe3y MK THM, 1100 OyTH JOCTaTHHO
He3aliKaBIeHUMU B Oi3Heci Kopriopaiii, o0 iX BBaXkall «HE3aJe)KHUMM», Ta, OTHO-
4acHO, OyTH JIOCTaTHHO 3aJy4E€HUMH, 1100 JtojaBary IiHHICTS [13, ¢. 103].
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Cri BU3HAYUTHUCH Y IPABOBOMY BUPaXKEHHI 13 THM, SKOIO € CIiJIbHA METa YJICHIB
paau nupexropis. [1logo 94MHHOTO TIPaBOBOTO PETYIIOBAaHHS ITOCAIOBI 0COOM KOpTopa-
1ii MaroTh aisity B 11 iHTepecax (1. 1 4. 1 cT. 89 3akony Ne 2465-1X). [1pu 30epexen-
Hi Takol KOHCTPYKILIii, siKa, 10 pedi, IpUTaMaHHa 3aKOHOJABCTBY Oararbox KpaiH, st
YJIEHIB pajii JUPEKTOPIB HAAAETHCS BEIMKa CBOOO/IA il y MeXaxX PO3yMiHHS iHTepe-
CiB TOBapUCTBA, OJHAK, SIKIIO MM TOBOPUMO PO IITYYHUN IHTENEKT Y SIKOCTI JUPEK-
TOpa, TO 3aCTOCOBHI AITOPUTMH MafOTh 3aKJIACTH PO3YMIHHS UMM HACTIpaBJli € iHTepe-
cH Kopriopatlii (MakcuMizamis mpuOyTKy, I[iHa Ha akmii Ha (JOHIOBUX PUHKAX TOIIIO)
[13, c. 109]. 3aBmaHHs «1iATH B HaliKpalux iHTepecax koprnopauii» M. [luninr BBa-
’Kae TaKnM, [0 BAXKKO MiIA€ThCS OOYMCIICHHIO, TAKUM, 1110 3Aa€ThCS YHIKAIBLHO JIFOJI-
CBHKHUM TIOHATTSIM, SIKHA HE 3MOJKE OCATHYTH airoput™ [5, ¢. 27]. I. beopx ta H. Jlok
BBa)KAIOTh, L0 B MEPILY YEepry pajaa AUPEKTOpiB Oyae 3amyyaTd IITYYHUH 1HTEJIEKT
JUTSI BAKOHAHHST (DYHKITIH KOHTPOIIIO Ta YIPABIIHHS PU3UKaMH, aJile OCTATOYHE PillleH-
HS Y IIUX MIATAHHSIX BCE PIBHO 3aJIMIIATUMEThCA 3a JItoabMu [ 17, c. 6]. Bueni 3ayBaxy-
I0Th, 1110 3aIPOBAPKCHHS ITYYHOTO 1HTEJIEKTY Y SKOCTI TUPEKTOpa CTBOPIOE MOTpe-
Oy YTOUHHTH 1 BU3HAYHUTH IHTEPECH KOpIIopallii, 3By3UBILU HAsIBHY HUHI CBOOOIY Jiif
[13, c. 109]. Onnak, anropuTmu He OyIyTh PO3YMITH IO Take 000B’SI30K JIOSITBHOCTI
0e3 YITKOro BU3HAYCHHS ISl HUX METH POOOTH KOHKPETHOTO «po00Ta AUPEKTOpay Ta
CIILHOT METH caMOKepoBaHoi paau aupekropis. o toro x, /1. Apmop Ta I'. Efinen-
MIOJUIEp 3a3HAYAIOTh, [0 € BUHCOKHIA PH3UK KOHIICHTpAIlii «poOO0TiB-IHUPEKTOPIB» caMe
Ha BUMIPIOBAIbHUX 3MiHHUX (LiHU, BapTiCTh, BUTPATH, IOAATKH, PU3UKH), Y TOH Yac
SK HEBUMIPIOBAJIbHI 3MiHHI (€THKa Ta MOpPaib, €PEKTH KOPIIOPATHBHOI MOJITHKH) OY-
nmyThb irHopyBatuch [13, c. 101]. I. Yiy Ta E. JIim mpomnoHy0Th yTOUHUTH BU3HAYCHHS
JIOITyCTUMHUX 1HTEpeCiB Kopropalii yepes mpu3My KOpropaTUBHOT COLiaNbHOT BiAMOBI-
JAJILHOCTI (EKOHOMIYHUI 1HTEpec, MPaBOBUI iHTEpeC, ETUUHUH iHTepec, OnaroiiHui
iHTepec) [8, c. 21].

VY xopnoparii, KO0 KepyroTh JIOIH, BiAMOBIJaIbHICTE AUPEKTOPIB 3a MPaBo-
MOPYIICHHS Y c(epl KOPIOPATUBHUX BiIHOCHUH € OJHUM 13 OCHOBHUX MEXaHi3MiB
3aXUCTy BiJ HEAOOPOCOBICHHUX [il mupekTopiB. Llei MexaHi3M 3HUKA€E, KOJIHA KOP-
nopariist Ipamioe aBTOHOMHO, KepoBaHa anroputMmoM [13, ¢. 107]. Jlrogn agupexktopu
nepeciiayloTh CBOT BIACHI IHTEpeCH, SKi He CIIBIAAalOTh i3 iHTepecaMu iHIINX 3a-
IiKaBJIEHUX 0Ci0 (aKIiOHEepiB, KPEIUTOPIB, TPETiX 0¢id Tomo). HaromicTh, anroput-
MU CBOIX IHTEpeciB He MaroTh, BOHH IPOCTO BUKOHYIOTH 3aAaHy ¢yHKuUio [13, c.
108]. IMoromxyemocs i3 FO. Uskan, 1110 3micT 000B’s13Ky JosuibHOCTI (duty of loyalty)
IUISL TUpeKTopa, (DyHKIlIi SKOTO BUKOHYIOTHCS IITYYHHM IHTEIEKTOM, 3aTHINATHCS
He3MiHHUM [6, c. 3]. OnHak, e Ta innr gigyniapHi 000B’I3KU TUPEKTOPA CIIiJI TO-
NIMPUTH Ha HE3aJIe)KHOTO HEBUKOHABYOTO JHUPEKTOpa Harjsgada y caMOKepoBaHii
paji TUpeKTOopiB, aJKe BiH MOXe BUKOPHUCTOBYBATH ITEBHI 3aCO0U /IS TOTIEPEAHBOTO
HaJIAIITYBaHHs aJITOPUTMIB Ta apaMeTPiB, 10 CTAHE BTPYYaHHSM y pillIeHHS, yXBa-
JIEH1 CaMOKEPOBAHOIO PaJIOl0 IUPEKTOPIB.

Y KOHTEKCTI BiAMOBIAAIEHOCTI 3a PaBOMIOPYIIEHHS Y c(hepl KopropaTuBHUX Bifl-
HOCHH CITiJi BUXOJUTH 13 TOTO, IO IITYYHUH IHTEJIEKT € 00 €KTOM, a HEe Cy0 €KTOM
npasa, 0 HaBPs UM 3MIHUThCA y HAHOMIKIOMY MaiiOyTHbOMY. XTO Ma€ BiAIMOBiia-
TH 3a IIKOAY, 3aBJaHy adroputMmigHumu nomunkamu? [1. Apmop Ta I Eifinenmionnep
MPOTIOHYIOTH IMiITPUMATH JOUIIBHICTh MTOKIAJICHHS BiAMOBIAAILHOCTI HA caMmy KOp-
moparrito, a He Ha cTopoHHIX 0c¢i0 [13, ¢. 110-111]. IlITy4Huii iHTEIEKT MOYXKE BHKO-
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PHUCTOBYBATHCh KOPIOPALIETO, siIKa H Ma€ HECTH BCIO TMOBHOTY BiJMOBiAaIbHOCTI [15,
c. 2781]. Bueni nporoHyIoTs CTBOPHUTH CTIEHiabHIHN (GOH/ AT KOMIEHCaIii 30UTKiB,
OB’ S13aHUX 13 AITOPUTMIYHUMH [TOMUJIKAMH, 400 KOPUCTYBATHCS MOCIIyTaMH CTpaxy-
BaHHs. Cx0xKy no3uito BucioBmooTh I. Uiy Ta E. Jlim [8, c. 11]. Bueni BBaxaroTs, 1110
MTOKJTaJIEHHs! BiAMMOBIAAIFHOCTI HA PO3POOHMKIB IITYYHOTO 1HTENEKTY OyAe 3HAYHUM
PHU3UKOM JUTSL HUX, SIKHI MOKe YIOBUILHUTH PO3BUTOK iHHOBawLi# [8, c. 12]. I. Yiy Ta E.
JIiM pO3MipKOBYIOT, 110 IITYYHHI iHTEJIEKT MOXe OyTH JOCTATHHO AaBTOHOMHUM, 110
HAJACTh IICTaBH MPUTATHEHHS IO BiAMOBIMAIBLHOCTI 3a IIOMHJIKH PO3pOOHUKIB ab0
ninensiapi [8, ¢. 12, 18]. Takox, 0OTpYHTOBYETHCS IO SKIO MPOrpaMa MITy4YHOTO
THTEJIEKTY, BIPOBAPKeHa KOPIIOPAIII€l0, Ma€ HEJOMIKH Ta eEeKTH, sIKi MOJKHA JTOBEC-
TH, 11 pO3pOOHUK MOXKe OyTH MPUTATHYTHH 70 BIAMOBIJAIBHOCTI 3a IIKOAY, 3aBIaHY
Kopropariii uu Tpetim ocodam [4, c. 51; 9, c. 558; 35, c. 124].

[Mpunyckaemo, 1o mpaBo Oyae TSHKITH 10 30epekeHHst 000B’ 3Ky BiJIIIKOAOBYBa-
TH TIKOLy TIepe/l TPETIMHU 0co0aMH 3a KOPIIOPAIIi€lo, a y MeKax BiIOBIJAIBHOCTI 3a
MIPaBOMOPYLICHHS Y cdepl KOPNOPaTUBHUX BiTHOCHH MOXHA Oy/le TMPUTATHYTH PO3-
poOHuKa Ta / abo JileH31iapa IporpamMu «poOOT-TUPEKTOP» (3a BUSBJICHI HEJOIIKH Ta
nedexTr) abo He3aJe)KHOTO HEBHKOHABYOTO JUPEKTOpa HarIAada (3a HeqoalicTh 91
BTpYYaHHS y POOOTY LITyYHOTO iHTENEeKTY). Takox, JOriuHUM OyAe HUISX PO3BUTKY
MPaBOBUX HOPM B YaCTHHI CTBOPEHHsI 00OB’SI3KY CTpaxyBaHHS BiJAIMOBIJAIBLHOCTI 32
MIPaBOMOPYIIEHHS Y cepi KOPIOPaTUBHUX BITHOCHH, SKIIO QPYHKITT AUPEKTOpA 3/iH-
curoe mryynnii inrenekr. O. Konoroiiga ta A. IIpoKkomiok NMponoHyIOTh YKIIaJeHHS
JIOTOBOPIB MPO CTpaxyBaHHS BiANOBiIaIbHOCTI KEPiBHUKA, WICHIB paju AUPEKTOPIB
a60 Oy/p-s1KOi1 1HIII01 TT0Cca10BOi 0cobu Kopropartii [36, ¢. 123]. Po3BuBarou 1110 i11€10,
BBa)Kae€MO 32 JIOLIJIbHE Nepe10aunTH HEOOXIIHICTh YKIIaJeHHs JOTOBOPIB CTpaxyBaH-
Hsl BiJITIOBIAaJIbHOCTI pO3pOOHUKIB Ta / a00 JileH3iapiB MporpamMu «podoT-AupeKTopy,
HE3aJIeKHUX HEBUKOHABUMX TUPEKTOPIB HAIJIAAAUIB.

BucHoBku i mpono3umii. [IpoBeneHe MocCiipKeHHS 1a€ HaM MiJICTaBU 3pOOUTH
Taki BUCHOBKH. (1) «PobOT-1upexTopy - 11e mporpamue 3a0e31eYeHHsl, 1Ke aBTOHOMHO
MpuiiMae pilieHHs MI0/I0 YIPaBIiHH KOPIOpAIli€ro Ta 3a0e3neueHHs] BHYTPIIIHEOTO
KOHTPOJIIO 0€3 30BHIIIHBOTO BTPYYaHHS. 337151 YMOXKIMBJICHHS! BAKOPUCTAHHS IITYY-
HOTO THTEJICKTY Y POJIi TUPEKTOpa CJIi BIIMOBUTHUCH BiJl aBTOMAaTHYHOTO MPUPIBHIO-
BaHHS WICHA PaId TUPEKTOPIB IO TIOCATOBOI 0COOH, BIIMOBHUTHCH BiJl HOPMH, 3T1THO
SIKOT YJICHOM pajau JUPEKTOpiB Moxke OyTH suire QizuuHa ocoba, Ta mepeadaunTH,
o (GyHKIIT AUPEKTOpa MOXKYTh 31HCHIOBATUCS HITYYHUM iHTelIeKToM. «P0o0OT-11-
PEKTOp» i€ K WICH pagu JUPEKTOPIB B iHTEpecax Kopropailii, 0Tke € i1 YJaCTHHOIO,
TaK caMo SIK 1 JUPEKTOP-JIIONMHA, a HE CAMOCTIMHUM yYaCHHKOM NPAaBOBiAHOCHH YU
npeacTaBHUKOM Kopriopatii. (2) «Pajga aupexropiBy — e opran Koprnopariii, o mo-
€/lHy€ BUKOHABUMX Ta HEBUKOHABUMX YJICHIB, 4Mi (PyHKLIi MOXYTb BHUKOHYBAaTHUCh
LITyYHUM iHTEJIEKTOM, Y OAHY OpraHi3aliiiHy €IHICTb 3 METOI CKOOPAMHOBAHOTO
3OIMICHEHHS YIPaBIiHHS KOPIIOpAIi€lo Ta 3a0e3Me4eHHs] KOHTPOIIO 3a AisTbHICTIO
BHKOHABYHMX AUPEKTOPIB. Y MPABOBHUX aKTaxX CJiJ BIIMOBHTHCH BiJl XapaKTCPUCTHKU
panu AMPEKTOpiB sIK KojerianbHOro oprany. (3) «CamokepoBaHa paga TUPEKTOPIB» —
1Ie OpraH KOpIopailii, 10 Mae aBTOHOMIIO B YXBaJICHHI pillieHb 3 METOI CKOOPAMHOBA-
HOTO 3[IHCHEHHSI YIIPaBIiHHS KOPIIOPALi€I0 Ta 3a0e3MeueHHs] BHYTPIIIHBOTO KOHTPO-
710 6e3 30BHIIHBOTO BTpy4yaHHsI. OquH «poOO0T-IUPEKTOp» HE 3aMIHUTH COOOI0 BECh
CKJIaJl paju JUPEKTOPIB, a CAaMOKEepPOBaHa pajia JTUPEKTOPIB Oyjie MOEHYBAaTH Pi3HI
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HITY4YHI IHTENIEKTH, SIKi BAKOHYBATUMYTh Pi3HI 3aja4i, TPUTaAMaHHI BUKOHABYMM a00
HEBHKOHABYHMM AWpEKTOpaM. (4) BapTo meprmodeproBo mnepeadaunTH 3aKOHOTABUNH
000B 130K CTBOPUTH KOMITET 3 YNPABIiHHS AaHUMH Ta KiOepOe3MeKow y THX KOp-
MOpalisx, y sSIKUX BKe € 000B’SI3KOBHM CTBOPEHHS KOMITETIB 3 ayluTy, IPH3HAYCHb
Ta BUHaroponau. B moganpmomMy, HeoOXiTHO 3aKOHOAABYO BU3HAYHTH, IO (QYHKITISIMH
panu IUpEeKTOPIB € yNpaBiaiHHS, KOHTPOJIb, YIPaBIiHHS PU3UKaMU, TaHUMHU Ta Kidep-
oe3nekoro. (5) Cix 3a0e3MeyuTH BiJUIUICHHS y4acTi (BOJIOIIHHS aKI[isIMH, YaCTKOIO)
BiJI HanJIsLy 3a INTYYHUM iHTeJIeKToM. Harmsan Mae 3aiiicHIOBaTHCS HE3aIeKHUM HEBH-
KOHABYUM JHPEKTOPOM JItonnHOI0. DigyriapHi 000B’I3KH AUPEKTOPA CIiJl TOMIUPUTH
Ha TaKoro He3aJIe)KHOT0 HEBMKOHABYOTO JUPEKTOpa Harsgada. (6) BimmkomyBaHHs
IIKO/IM, 3aBAAHOT TPETiM 0co0aM BHACTIIOK PIllIEeHb MITyYHOTO IHTENIEKTY, 3aJTUIIaTH-
METbhCS 32 KOPIOpalli€lo, a y MeXax BiANOBIAaIBLHOCTI 32 MPaBONOPYILIEHHA Y cdepi
KOPIIOPaTHBHUX BiTHOCHH MO)KHA Oyjie IPUTATHYTH po3poOHuKa Ta / abo JineHsiapa
MIPOTpaMH «POOOT-TUPEKTOP» (32 BUSABIICHI HEMOJIKH Ta Me(ekTH) abo He3aIeKHOTO
HEBUKOHABYOT'O JUPEKTOpa Harsiiada (3a Her0amicTh Yi BTpydaHHs y poOoTy mTyu-
HOTO 1HTEJEeKTY). BBaxkaeMo 3a JomiibHe niepe0aunTH HEOOXITHICTh YKIIAJACHHS J10-
TOBOpIB CTpaxyBaHHS BiIOBIATBHOCTI PO3pOOHUKIB Ta / 200 JileH3iapiB mporpaMu
«pOOOT-TUPEKTOP», HE3AIEKHOTO HEBUKOHABUOTO IUPEKTOPa HarlIsAa4a.
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SELF-MANAGED BOARD OF DIRECTORS

Summary

In the article author analyses the impact of artificial intelligence on corporate governance
within a one-tier structure, highlights the current legal regulation regarding the procedures and
conditions for the usage of artificial intelligence, provides suggestions for the legal framework
to support the development of the self-managed boards of directors. Despite the low level of
scientific legal research on these issues, they will become even more relevant with the develop-
ment of technological progress, which will enable the formation of fully self-managed boards
of directors. The author formulates original definitions for the terms “robot-director” and
“self-managed board of directors” and refines the definition of the term “board of directors”.
Regarding the fact that directors already use artificial intelligence as an auxiliary tool there is
a conclusion that the first step for legislators should be establishing a mandatory obligation to
create a data management and cybersecurity committee in corporations where the creation of
audit, nomination, and remuneration committees is already mandatory. The author notes there
are three aspects of the artificial intelligence impact on corporate governance within a one-tier
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structure. Firstly, the functions of the board of directors should include management, control,
risk management, data management, and cybersecurity. Secondly, the separation of ownership
and control of artificial intelligence should be ensured, and the control of artificial intelligence
itself should be carried out by a fiduciary independent non-executive director. Thirdly, the cor-
poration with self-managed board should compensate the damages to the injured party, the
developer and / or licensor of the “robot-director” program (for identified flaws and defects),
and / or the fiduciary independent non-executive director (for negligence or interference with
the operation of artificial intelligence) should be held accountable under corporate liability.
The research methods include historical-legal, textual, and doctrinal analysis. Additionally, a
normative-conceptual method is used to develop new approaches to regulating corporate gov-
ernance within a one-tier structure in the context of technological changes and the development
of artificial intelligence.

Keywords: one-tier corporate governance structure, board of directors, artificial intelli-
gence, robot-director, data governance, internal organizational and economic relations, corpo-
rate liability, corporate relations.



