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Cept O.B. lllogo pynkuionyBaHHsI paiu AMPEKTOPiB Ta NPaBOBOI NPpUPOAH ii pilieHb.

VY cTarTi AeTalbHO PO3MIAIA€ThCS HAIIIOHAIBHE MTPABOBE PETYIIOBAHHS CKIAIy Ta MisSUTBHOCTI pajau
JUPEKTOPIB K OpraHy, MO MPH OAHOPIBHEBIH CTPYKTYpi KOPIMOPATHBHOTO YIPABIIHHS CIIPONICHO MOX-
Ha 0XapaKTepU3yBaTH K OPTaH yIPaBIiHHSA Ta KOHTPOJIO, aHANI3YIOTECS OCHOBHI 3acaau poOOTH Tako-
r'o KOJIeTialIbHOTO oprany kKopropailii. CopMyar0BaHOI METOIO JOCIIKCHHS € aHalli3 HalllOHAJIBHOTO
peryJIIOBaHHS OJHOPIBHEBOT CTPYKTYPH KOPIIOPATHBHOTO YIPABIiHHS 3 HAMIPOM BHOKPEMHUTH OCHOBHI
Ta JIOAATKOB1 MPUHIIUIIA POOOTH palid TUPEKTOPiB, PO3ZKPUTH TXHIO CYTHICTh Ta OI[IHUTHU IXHIO POJIb, a,
TaKOX, PO3KPUTH IIPABOBY NMPUPOAY PillleHb pagu AUPEKTOPiB. [ TOCATHEHHS METH AOCIiPKEHHS BH-
KOPUCTAaHO METOIH TEXHIKO-IOPUAMIHOTO aHATI3y, CHHTE3Y, aHAJIOTii, MOJEIIOBAHHS, KOMILIEKCHOTO J10-
CIIJDKCHHS, CTPYKTYPHO-(QYHKI[IOHATBHUHN, TOPIBHJIBHO-TIPABOBUH Ta 1HIINI METOIH HAYKOBOTO Mi3HAaH-
Hs. Y CTaTTi JJ0 OCHOBHHMX MPUHIUITIB pOOOTH pajy TUPEKTOPIB BiTHECEHO: KOJIETIaIbHICTh, OUIBINICTD,
PIBHICTB WICHIB pajay, MA3BITHICTh, pEIilaMeHTAIlil0 pOOOTH pajy, 3amo0iraHHs KOH(IIIKTaM iIHTepeciB.
JlonaTkoBl IPUHITUITN BKIFOYAIOTh MPO30PiCTh, HANCKHICTh Ta KOMIIETEHTHICTh YICHIB pajdl ITUPEKTO-
piB. OcoOIMBY yBary aBTop npualIsSe AeTaTbHOMY aHai3y MooxeHb 3akoHy Ykpainu Ne 2465-1X «IIpo
aKIiOHEPHI TOBAPUCTBA», SIKi BU3HAYAIOTH CKIIAJ PaJH IUPEKTOPIB, MOPSIOK MPUHHATTS PilIeHb, MOX-
JIUBICTh y4YacTi y 3acCilaHHAX IHIOHX OCI0 13 JOpag4YMM ToJIoCOM, a TAaKOXK 3acald opraHizamii poooTH
pamu. Y cTaTTi AOCHIIKYETHCS MpPaBOBa MPHUPOJAA PIMIEHb pagy AUPEKTOPIB HA MPEeAMeT TOTO CIif iX
BBa)XKaTH aKTaMH HOPMATHBHOTO a00 HEHOPMATHBHOTO XapakTepy. ABTOPOM MpPOAEMOHCTPOBAHO, IIO
pIIICHHS pal JUPEKTOPIB HE 3aBKIU MOKHA PO3TIIANATH K PE3yIbTaT HOPMOTBOPUYOCTI (IIPaBOTBOP-
qocTi). PilleHHs pajau TUPEKTOPiB, 5K HE CTBOPIOKOTH HOBHUX IMPABOBHX HOPM 1 PEryiioOOTh OKpeMmi
IHIWBIAyaTbHI BUIAAKH, IS IPUKIIATy, OOpaHHS TOTOBHOTO BUKOHABYOTO TUPEKTOPA, HOCATH HEHOpMa-
TUBHUU Xapaktep. HaToMicTp, pilllecHHs, 0 BCTAHOBIIOIOTH 3arajbHi MpaBUiIa MOBEIIHKH MalOTh HOP-
MaTHBHUI XapakTep. ABTOpPOM 3p00JICHO BUCHOBOK, IIIO PIIICHHS paad IUPEKTOPIB MIOAO0 3aTBEPIKECHHS
BHYTPIIIHIX MOJOXEHL a00 BIPOBAKCHHS 30BHINIHIX CTAHAAPTIB, HABITh SKIIO BOHH JIMIIE BBOIITH Y
IiI0 HOPMH, caMi 110 co0i € akTaMU HOPMaTHBHOTO XapaKTepy, aJ)ke BOHH CTBOPIOIOTH 000B’SI3KOBICTh
OUX HOPM Yy MEXax KOpIoparii.

KarouoBi ciioBa: onHOpiBHEBa CTPYKTypa KOPIIOPATUBHOTO YIPAaBIIHHSI, paga JUPEKTOPIB, aKIio-
HEpPHE TOBAPUCTBO, BUKOHABYHUU AUPEKTOP, HEBUKOHABUMHA TUPEKTOP, HE3aJICKHIH HEBUKOHABUUN JIH-
PEKTOp, aKT HOPMATHBHOTO XapaKTepy, akT HEHOPMATHBHOTO XapaKkTepy.

Sert O.V. About the functioning of the board of directors and the legal nature of its decisions.

In the article there is a detailed analysis of the national legal regulation of the composition and
activities of the board of directors, which in a one-tier corporate governance structure can be broadly
characterized as a management and control body. It also analyses the fundamental principles governing
the operation of such a collegial corporate body. The research aims to analyse the national regulation
of a one-tier corporate governance structure with the intent to identify the primary and supplementary

339



Cepis [TIPABO. Bunyck 86: yactuna 2

principles of the board of directors’ operation, uncover their essence, evaluate their role, and elucidate
the legal nature of the board’s decisions. 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. The article identifies the following as the
core principles of the board of directors’ operation: collegiality, majority, equality of board members,
accountability, regulation of the board’s activities, and prevention of conflicts of interest. Additional
principles include transparency, propriety, and the competence of board members. The author pays
particular attention to a detailed analysis of the provisions of the Law of Ukraine Ne 2465-1X «On
Joint Stock Companies», which defines the composition of the board of directors, the decision-making
procedure, the possibility of other persons participating in meetings with an advisory vote, and the
principles of organizing the board’s work. The article examines the legal nature of the board of directors’
decisions to determine whether they should be classified as normative or non-normative acts. The author
demonstrates that the decisions of the board of directors cannot always be regarded as the result of norm-
making. Decisions of the board that do not establish new legal norms and address specific individual
cases, such as appointing a Chief Executive Officer, have a non-normative nature. Conversely, decisions
that set general rules of conduct have a normative nature. The author concludes that decisions of the
board of directors to approve internal regulations or implement external standards, even if they merely
activate existing norms, are themselves normative acts, as they establish the binding nature of these
norms within the corporation.

Key words: one-tier corporate governance structure, board of directors, joint-stock company,
executive director, non-executive director, independent non-executive director, normative act, non-
normative act.

[ocTanoBka mpo6aemu. KirouoBy pois mpu OTHOPIBHEBIH CTPYKTYpPi KOPIIOPATHBHOTO YIIPABIIHHS
BiZirpae paga JUPEKTOPIB, Ky CIIPOIIEHO MOXKHA OXapaKTePU3yBaTH SIK OpraH YIPAaBIiHHS Ta KOHTPO-
JI0 y KOpIopaIisx (TOBapUCTBax, 110 YTBOPEHI 00’ €ITHAHHAM YYaCHHUKIB Ta HAICKHHUX IM KalliTaIiB JUIs
3MIMCHEHHS TOCIOAAPChKOI AiAabHOCTI). JIJ1 e(heKTUBHOTO (PYHKIIIOHYBaHHS I[LOTO OPTaHy HEOOX1THIUM
€ TOTpUMaHHS HU3KU IPUHIHUIIIB, SKi BU3HAYAIOTh MOPSIAOK POOOTH paau TUPEKTOPiB, B3aEMOIII0 MiXK 11
BHKOHABUYMMH | HEBUKOHABUUMH WICHAMH, IHIIMMHU Cy0’ €KTaMH KOPIOPATHBHUX BiTHOCHH, MEXaHI3MU
yXBalleHHS PIIICHb, BiATaK, i3 ypaxyBaHHSAM YMHHOTO HAIiOHAJIHHOTO MPABOBOTO PETYIIOBAHHS, CIiI
BUJIUIMTH OCHOBHI Ta JIOJATKOBI MPUHIMIK POOOTH pagud TUPEKTOpiB. Takoxk, KOMIETCHIlIS paad Tu-
PEKTOpiB peaxi3oBY€EThHCS IIITXOM yXBalleHHS HEto pimeHsb. [IpaBoBa nmpupoaa pilieHb paau AHPEKTOPiB
3aJINIIAETHCS TPEIMETOM HAYKOBUX AMCKYCIH Ta MPaKTHYHOTO aHAJI3Yy, ¥ 3B’ 3Ky 3 UAM IIOCTA€E HATallb-
Ha HEOOXITHICTh MPaBHILHOTO PO3YMIHHS SKOIO € IPAaBOBa MPHUPOJA TAKUX PINICHb, BUSHAYUTHCH 3 THM,
HOCHUTH BOHa HOPMaTUBHUHN UM HEHOPMATHBHHUI XapakTep.

AHaJi3 ocTaHHIX aocjijkeHb i myOaikamiii. 3a oCTaHHI POKM Yy BITYM3HSHIN NpaBOBid Hay-
Ii IPUIIICHO JOCTaTHHO yBaru kopmoparuBHuM BigHocuHam (I.}O. Cwmipuos, B.I. Likano, [.B. Jly-
kau, }O.M. XKopHokyll Ta iH.), TOocromapchKiii KommeTeHmii opranam kopuopamii (O.B. ['aparonmu,
A.B. Cumitrox, O.P. Kiberko Ta iH.), kopropatuBHoMy yrpasiinaio (I.B. Cnacubo-®areena, JI.B. Cimyk
Ta iH.). [ocomapchKky KOMIIETEHIIIO paxu TUpeKTopiB y BemnkoOputanii Ta €Bpomeiickkomy Corosi
nociimpkysana O.P. Kibenko. AHanmi3yBaiu MiAX0AW J0 MOJACPHi3alii KOPIIOPATHBHOTO 3aKOHOIABCTBA
VYkpaiHu, B TOMY YHUCII, B YaCTHHI 3aIpOBAIKEHHSI OJHOPIBHEBOI CTPYKTYypHU KOPHIOPATHBHOTO YIIPaB-
aigas O.I1. Opmiok, FO.M. bucara, O.B. I'aparonuu. [luranns 3micty ¢igyniapHux 00OB’SI3KiB die-
HiB opraHiB kopmopanii gocuimkysaB €.0. Tpybakos. [IpaBoBy nmpupoxay pimieHs OpraHiB Kopropamin
nociimxkysanu O.B. Taparonny, [.I. Cipoxa, JI.B. Cimyk, B.B. ®opmantok. Illo cTtocyeThes aHamizy
MPUHIHITB (PYHKIIIOHYBaHHS pagy IUPEKTOPIB Ta MPaBOBOI MPUPOIU YXBAICHHUX HEIO PIllICHB, 11 3aJIH-
maeTbest 0€3 Halle)KHOTO BUCBITICHHS Y pOOOTaX HAyKOBIIIB, IO 3yMOBIIIOE€ HEOOX1THICTh y TTOAANBITIX
HayKOBUX IOIIyKaX.

HocnimkeHHS Ma€e Ha MeTi MMPOoaHali3yBaTH HalliOHAJIBHE PETYIIOBaHHS OJHOPIBHEBOI CTPYKTYpH
KOPIIOPAaTUBHOTO YIPABIIHHS 3 HAaMipOM BHOKPEMHUTH OCHOBHI Ta JIONATKOBI MPUHIUIHU POOOTH panu
JUPEKTOPIiB, PO3KPHUTH IXHIO CyTHICTh Ta OLIHHUTH IXHIO POJb, 4, TAKOXK, PO3KPUTH MPABOBY HPUPOLY
pillieHb pagu IUPEKTOPIB.

Bukiag ocHoBHOro Marepiamy. 3 OISy Ha YHHHE HalliOHAJIbHE MPABOBE PETyIIOBAaHHS, MU
BHOKPEMIIFOEMO OCHOBHI Ta JOJATKOBI MPUHLUIIKU POOOTH paau TUPEKTOPIB 13 TAKUX MOTHUBIB: OCHOBHI
XapakTepHi Uil BCiX KOopropauiid, 1o o0paju OAHOPIBHEBY CTPYKTYpY, BOHU 3aKjiafaroTh (GyHAaMeH-
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TallbHI OCHOBU ()YHKIIIOHYBaHHS pajyd JTUPEKTOPIB, a JOJATKOBI XapaKTEepHI JJIs MEeBHUX KOPHOpaIlii,
BOHH CIPSIMOBaHI Ha MiJBUIICHHS e(QEKTUBHOCTI poOOTH panu Ta 3abe3nedeHHs 1i Bigkpurocti. Oc-
HOBHHMM BB2)Ka€MO TaKi: MPUHIIAIINA KOJETIaJbHOCTI Ta OIIBIIOCTI, MPUHIUII PIBHOCTI WICHIB pajd,
MPUHIMIIH ITA3BITHOCTI Ta perfiaMeHTallii poooTH paau, IPHHIUI 3amo0iraHHs KOH(IIKTaM iHTepeciB.
JloaTKOBUMH BBaXKAEMO TaKi: MPUHIIUI IPO30POCTI, TPUHITUITH HAIECKHOCTI Ta KOMIIETEHTHOCTI YJICHIB
pazmm.

HamionanpHe mpaBo BH3HAYa€e CKJIaa paau AUPEKTOpiB y 3akoHi Ykpainu Ne 2465-1X «IIpo akimi-
oHepHi ToBapucTBay (.. 2, 12 4. 1 ct. 1, 4. 2 cT. 4, cT.cT. 64-65) [1], a BiAmoBigHO 10 4. 11 cT. 65
Tocnogapcrkoro Kojekcy YKpaiH! y KOPIOPAIisiX, Y AKUX YTBOPSHHS HATJSA0BOT pajii HE BUMAraeThCs
BIATIOBITHO JI0 3aKOHY, MOX€e OyTH CTBOPEHA OJTHOPIBHEBA CTPYKTYpa YIPABIIHHS BiMOBIIHO 10 MOPSI-
Ky, iepeadadeHoro BkazanuM 3akoHoM Ne 2465-1X [2]. Takox, BiagnoBigHo a0 4. 4 cT. 160 [{uBinsHOTO
KOJeKCy YKpaiHU IOJOKEHHS PO OXHOPIBHEBY CTPYKTYpY YIpPaBIiHHS aKIiOHEPHHM TOBApUCTBOM 32
AHAJIOTIEI0 3aCTOCOBYIOTHCS 10 TOBApUCTB 3 OOMEKEHOI0 Ta JO0JATKOBOK BimmoBimaibsHicTIO [3]. Ha
MmiJicTaBl aHami3y crarti 65 3akony Ne 2465-1X cTBepKyEMO, IO A0 CKIAAy paau JUPEKTOPIB BXOAITh
1 wienu, oOpaHi BUIIMM OPraHOM KOpIopallii, o MOXyTh OyTH BUKOHABYMMH a00 HEBHKOHABYHUMHU,
OCTaHHI, B CBOIO Yepry, MOKXYTh OyTH He3aJeHUMH (4. 5 cT. 65). MiHiMaJlbHAa KUTBKICTh YICHIB paju
JUPEKTOPIB HE MOXKE CTAHOBUTH MEHIIE TPhoX 0ci0 (4. 2 cT. 65 3akony Ne 2465-1X). [o ckiany paau
JUPEKTOPIB HE BXOJHMTH KOPIOPAaTUBHUU cekpeTap [4, c. 78]. OTxe, paaa IUPEKTOPIB 3aBXKIU € KOJe-
TiaJbHUM OPTaHOM, IO € TPOSIBOM HPUHUUNY KoNezianbHocmi, SIKUH nependavac CIiTbHEe yXBaJCHHS
pimeHpb cy0’€KTaMu, 110 BUKOHYIOTH (PYHKIIT pagu TupekTopiB. CKIaJ0BOI0 YaCTHHOIO NPUHYUNY KOde-
elanbHocmi € HeoOXIHICTh 3a0e3MeUeHHs KBOPYMY — JIJIsI IPAaBOMOYHOCTI 3aciiaHb HeoOXigHa y4acTh
O1JIbIIIE TTOJIOBHHY WICHIB paJid, TOBHOBAXCHHS SKHX € YUHHUMU (4. 3 cT. 66 3akony Ne 2465-1X). Skmio
KUTBKICTh WICHIB PaJll JUPEKTOPIiB, IOBHOBAXCHHS SKUX € YHHHUMU, CTAHOBUTH MEHIIE ITOJOBUHU ii
3arajJpHOTO CKIIaIy, BUIIMA OpraH Kopmopalii Mae moo0Opard pemTy wWieHiB pagu (4. 8 cT. 66 3akoHy
Ne 2465-1X). B okpemux 3acimaHHSIX pamd TUPEKTOPIB ab0 B pO3ITIAAI OKPEMUX IMUTAHb MOPSAKY JCH-
HOTO 3 MPABOM 00padu020 2040Cy MOKYTh OpaTh ydacTh iHII 0coOu (4. 2 cT. 66 3akony Ne 2465-1X).
3akoH Ne 2465-1X He po3KpHBae 3MICT MPAaBOMOYHOCTEH, MO HA/A€ TAKUM IHIIAM ocobaMm Jopamduit
ronoc. [Ipu mboMy, y 4. 1 cT. 1 3akony Ykpainu Ne 819-1X «IIpo ciabChKOrocmoaapchbKy KOOIEPAIiio
O0opaoduuii 2010¢ BU3HAUCHO SIK IIPABO BHUCIOBIIOBATH CBOIO JYMKY Ta HAIAaBaTH CBOI 3ayBa)KEHHS i IIPO-
MO3UIIi 3 TUTaHb MOPSIKY IEHHOTO 0e3 IMpaBa y4acTi y roocyBanHi [5]. Jlorika mpaBoBHX HOpM 3aKOHY
Ne 2465-1X y iXHil CyKyIHOCTI J]a€ MiJICTaBU CTBEP/KYBATH, IO Oy[b-sKi 1HINI 0cOOM (HE YJeHU paju
JUPEKTOPIB) Ha MiJCTaBl caMoro akTy ydacTi y 3aCilaHHsIX pajd HE CTalOTh Cy0’ €KTaMHu KOPIIOPaTHB-
HUX BIHOCHH, BiATaK i IXHE MpaBO JOPAAYOTO TOJOCY HOCHUTH JIMIIE KOHCYIBTATUBHUHN XapakTep AJs
JUPEKTOPIB Ta HE Ja€ TaKMM oco0aM Mpapa ydacTi y rojloCyBaHHI Ha 3acigaHHsax paau. To6To, ocoba 3
JOpaI9dM TOJIOCOM CBOIMH apryMeHTaMHU MOKe BIUIMHYTH Ha JHCKYCIiI0, alie He Ha 0CTaTOYHE PIllICHHS.
Ho toro x, y WieHIB pagu JUPEKTOPIB BiICyTHE IMPABO JCIETYBaHHS CBOTO TOJIOCY (4. 5 cT. 65 3akoHy
Ne 2465-1X). IIpo iHmmx ocid #aeTbes, TakoK, y 4. 1 cT. 68 3akony Ne 2465-1X, ne mepenbadgeHo MOX-
JUBICTh YTBOPCHHS KOMITETIB paidl TUPEKTOPIB «3 wucaa ii uienie ma iHwux ocib», OIHAK MpPO IpaBa
TaKUX IHIIUX 0Ci0, Y TOMY YHCJI PO TXHE MPaBO y4acTi y TOJOCYBaHHAX Ha 3aCiIaHHSIX KOMITETIB, HE
BKa3aHO Hiuoro. BucHyBaeMo, M0 TyT TaKOXK MOBa HIe PO MOpagddid TOJNOC IHIINX 0Ci0, oo He Jae
1M IpaBa ydJacTi y TOJ0CYBaHHI, OCKIJIBKH iHIII 0COOM Ha MiJCTaBi caMoro (akTy ydacTi y 3acillaHHsX
KOMITETIB paau JUPEKTOPIB HE CTAIOTh Cy0’€KTaMH KOPIIOPATHBHHUX BiTHOCWH. BBaxkaemo, mo mpaBo
y4acTi iHIIKMX 0ci0 (He WICHIB paji) y 3aCiIaHHIX PaJH JUPEKTOPIB Ta il KOMITETIB 3 IPABOM JI0OPATIOTO
roJIOCy JOMOBHIOE IIPUHITUI KOJETialbHOCTI Ta CIIpUsie HOro peamizarii.

VY 3akoHni Ne 2465-1X 3akoHOaBeIlb BCTAHOBUB HPUHYUN OL1bWwiocmi, 3T1THO SIKOTO, 3a 3arajbHUM
MPaBWJIOM, PIiIEHHS pagy AUPEKTOPIB MPUUMAETHCS MPOCTOIO OITBIIICTIO TONOCIB YWICHIB paau AUPEK-
TOpIB Bifl IXHBOI 3arajJpbHO{ KiJTBKOCTI, ajle yYaCHUKH (aKIIOHEPH) MOXKYTh epea0adnTH iHITY (6i1buL))
KUTBKICTh HEOOXITHHUX TOJOCIB WICHIB Paad IS NMPUHHATTS HEro pimneHHs (4. 4 ct. 66). [lompu Te, mo
3akoH Ne 2465-1X no3Bomnsie yuacHHKaM (akiioHepaM) meperdaduT 000B’I3KOBY yUaCTh IEBHUX WICHIB
pagu TUPEKTOPIB Y TOJIOCYBaHHI, HAIPHUKIAJ, HCBUKOHABYNX AHPEKTOPIB, HE3AICKHUX HEBUKOHABIUX
IUPEKTOpiB (4. 4 cT. 66), IIe HE HIBEIIOE OKPECIeHUN npunyun 6irvuiocmi. Takoxk, BIGNOBIAHO 10 4. 1
cT. 65 3akony Ne 2465-1X «ronoBa paau TUPEKTOPIB 0OMPAETHCS WICHAMH Paau AUPEKTOPIB 3 iX umcia
MPOCTOIO OINBIIICTIO TOJIOCIB BiJl 3arallbHOTO CKIANY pagd TUPEKTOPIB, AKwo iHwe He nepeddaieHo
cmamymom akyioneprno2o mosapucmea. To0To, i3 TakuM HOPMYITIOBAHHSIM MIPABOBOI HOPMH TEOPETHY-
HO MOXHa OyJ10 6 3MOJIETIOBATH CHTYAIIil0, [0 CTATYTHUM JOKYMEHTOM KOPIOpAIlii BCTAHOBJICHA MOX-
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JIMBICTh OOpaHHS TOJIOBH PaJid MEHIIICTIO TOJNOCIB 11 WICeHIB Bij 3arajibHOTO 1i ckiamxy. OnHak, oOpaHHs
TOJIOBH pajJiy BiOyBaeThCsl HE 1HAKIIE SK Ha 3aCiIaHHI pajJu IUPEKTOPIB, BiITaK, HasIBHA KOHKYPCHIIis
MPaBOBHX HOPM 4. 1 cT. 65 Ta 4. 4 cT. 66 3akoHy Ne 2465-1X, i3 ypaxyBaHHSIM 4OTO BUCHYBA€EMO, IO 1
JUISl OOpaHHs TOJIOBH paJ HEOOX1THA K MIHIMYM OUIBIIICTh TOJIOCIB «3a» BiJl 3arallbHOTO CKIIAy paj,
a TIOJIOKEHHS CTaTyTHOTO JTOKYMEHTY KOPIOpAIlil Ipo 3BOPOTHE HE BiAIOBIIaTUMYTH BUMOTaM 3aKOHY.

Mu mpocnigKOBYEMO BCTAHOBJICHHS 3aKOHOMABIEM MPUHUUNY pieHOCMI UICHIB pagll IUPEKTOPIB
y TakoMy. Y 3aciJaHHSAX pajd JUPEKTOPIB MAlOTh MPaBo OpaTH ydyacTh yci ii uneHu (4. 2 cT. 66 3akoHy
Ne 2465-1X). UneH paau THPEKTOPIB HE MOXKeE TIEpeNIaBaTh ¢oitl 2010¢ THITUM ocobaM (4. 5 cT. 65 3akoHy
Ne 2465-1X). Jlns nBopiBHEBOI CTPYKTYpH 3aKOHOAABEIb MTepe0avnB, 10 KOKEH WICH HATIAI0BOT paau
Mae ofuH rojoc (4. 4 ct. 75 3akony Ne 2465-1X), a 1 0OqHOPIBHEBOI CTPYKTYPH aHAJIOTTYHOTO TOJIO-
JKEHHS HE 3aKpinuB. BiTak, HaM CIiJi BU3HAYUTHCH 13 TUM, UM MA€ OJIMH YJICH Pajy TUPEKTOPIB JUIIEC
OJIMH TOJIOC Ta YM MOXE OJIMH 4JICH pajii JUPEKTOPIB MaTH KUJIbKa TOJ0CIB Ha 3acilaHHsX paju. Tak, 3a
OJHOPIBHEBOI CTPYKTYPH, SKIIO Take MependadyeHo y cTaTyTHOMY JOKYMEHTI KOpHopallii, roJoBa pagu
JUPEKTOPIB MaTUME BUPIIIAIBHHUEA TOJIOC Y pa3i piBHOTO PO3IOJINY TOJIOCIB WICHIB pagd AUPEKTOPIB
i 9ac MPUHHATTA pimneHb (a63. 2 4. 3. c1. 66 3akony Ne 2465-1X). OnHak, BUpIIAIBHUIN ToJI0C — 1Ie
BCce piBHO oAuH roioc. Jlo Toro k, aHaJOTi4YHA HOpMa MPO BUPIIMIAIBHUI TOJOC TOMOBH HATISAIOBOI
pany 3aKkpirieHa s TBOPiBHEBOT CTPYKTypH (a63. 2 4. 4 ct. 75 3akony Ne 2465-1X). CrnoBocmoiny-
YEHHS «C6ill 2010c» y 4. 5 ¢T. 65 3akoHy Ne 2465-1X BxuTo y popMi oqauHuU. [IpuHArinHO BiAMITUMO,
[0 MPaBOBE PEryJIIOBaHHS MPO OUIBIIY KIJIBKICTh TOJIOCIB WICHA paju AUPEKTOPIB MependadyeHo, s
npukiany, y m. D maparpada 141 nigrnasu IV rmaBu 1 3akony npo kopnopanii mrary denasep, CIIA,
2023 (Delaware General Corporation Law), 3riqHo SKOTO CTaTYTHHH TOKYMEHT KOpIoparii Moxe Hafi-
JIATH OJTHOTO Y KIJIbKOX WICHIB pajy JUPEKTOPIB MPaBaMH TOJIOCY, SIKi € OIIBIIMMHU a00 MEHITUMH, HiK
y immux aupektopiB («if the certificate of incorporation provides that 1 or more directors shall have
more or less than 1 vote per director on any matter, every reference in this chapter to a majority or other
proportion of the directors shall refer to a majority or other proportion of the votes of the directors»)
[6]. OnHak, 32 YUHHOTO HANIOHATHHOTO IIPABOBOTO PETYITIOBAHHS BHCHYBAEMO, IO TIPOSBOM APUHYUNY
pienocmi € HaTaHHS OTHOMY WICHY pagul THUPEKTOPIB OTHOTO TOJOCY.

3aKkoHOIABIIEM BCTAHOBJICHO RPUHUUN peclamernmayii TIOPSAKY MPOBEICHHS 3aCiTaHb paau TUPEK-
topiB. Tak, 3aTBepKCHHS MTOMOKEHHS PO pagy AUPEKTOPIB 3MIHCHIOETHCS BUIIUM OPTaHOM KOpIopartii
Ta HaJIeXkKUTh J0 HOTO BUKIIOYHOT KoMreTeHmil (1. 12 4. 2 ct. 39 3akony Ne 2465-1X). 3aTtBepKkeHHS
CTaTyTy aKI[IOHEPHOI'O TOBAPUCTBA 3IMCHIOETHCS HAa YCTAHOBYMX 300pax (. 2 a03. 2 4. 2 c¢1. 11 3akony
Ne 2465-1X), a BHeCeHHs 3MiH JI0 CTATyTy HAJICKHUTh 1O BUKIIOYHOT KOMIETEHIIT 3araibHIX 300piB (1. 2
4. 2 cT. 39 3akony Ne 2465-1X). [Topsiiok poOOTH YJICHIB paau JUPEKTOPIB, paBa Ta 000B’I3KH YICHIB
paau AUPEKTOPiB, MOPSAIOK BHUILIATH IM BHHATOPOIAHM BU3HAYAIOTHCS 3aKOHOM, CTaTyTHUM JTOKYMEHTOM,
MOJIOKEHHSM PO paxy OTUPEKTOPIB, a TAKOXK LHUBUIFHO-IIPABOBUM YU TPYAOBHM JOTOBOPOM (KOHTpaK-
TOM), IO YKIAAA€ETHCS 3 WICHOM paau AUPEKTopiB (4. 6 cT. 64 3akony Ne 2465-1X). [IpaBa Ta 060B’s13KH
YJICHIB pajH JUPEKTOPIB MAKOTh OyTH YiTKO BH3HAYCHI Y BHYTPIIIHIX MOJIOKCHHSIX TOBapHCTBA Ta y
JIOTOBOP1 (KOHTPAKTI), 0 YKIATAETHCS 3 KOKHUM WICHOM paau IUPEKTOPiB (4. 4 cT. 65 3akony Ne 2465-
IX). ¥V gacTuHI MOPAIKY MPOBENCHHS 3aCifaHb pag TUPEKTOPIB MPOCTEKYETHCS 1 Pi3HOMAHITTS Bapi-
aHTIB iXHIX (OpMAaTiB — OYHO, IUCTAHIINHO, Y PEKHUMI aymio- 4u BigeokoH(pepeHuii (4. 7 cT. 66 3akoHy
Ne 2465-1X). ExoHOMICTH Ha TiACTaBi BIaCHHUX AOCIIIKEHb BUCHYBAIOTh, 10 HEBUKOHABUI TUPEKTOPH,
a 0COOJMBO HE3alIeXkKHI, MAIOTh OOMEKEHHI TOCTYN 0 BHYTPIIIHKOT iH(pOopMAaIlii Ipo AisIbHICTh KOpP-
ropariii, ToJi SK BUKOHABY1 JUPESKTOPH HE 3aBXK/U 3alliKaBJleHI B 11 IpO30pOMY HaJlaHHI, OJHAK, YaCTilIl
3aciJJaHHs pajy JUPEKTOPIB Ta y4acTh Y HUX YCiX 1 WICHIB JONOMAaraloTh 3MEHIIUTHU el iHpopMaIriii-
Hu# po3pus [7, c. 39-40]. [ToromKkyeMocCh i3 TAKMM TBEPIKEHHSM, BIITAK, APUHYUN peclamenmayii Mae
MPOSIBISITUCH HE JIMIIE B YIOPSIKYBaHHI caMOi IPOIEAYPH 3aCilaHb paau TUPEKTOPIB, a i y BCTAHOBIIE-
Hi MEePIOAUIHOCTI 1X TPOBEICHHS.

Ilpunyun 3anobdicannsn Kougrikmam inmepecie MPOSBIAETHCSA Y 000B’A3Ky TUPEKTOPIB IisATU B iH-
Tepecax Kopropaiii, HeoOXiJHOCTI YHHKATH CUTYaIlill, KOJIU IXHi 0COOUCTI 9M iHIII iHTepecH (TIpsiMi a6o
OIOCepeIKOBaH1) cymepedyarb iHTepecaM Kopropaiii, Ta 3a00poHi 0 paju JUPEKTOPiB 00UpaTH 0ciod,
IO BU3HAHI 3a PINICHHSM Cyly BUHHHMH B mopymieHHI cT. 89 3akony Ne 2465-1X, a Take 0OMeKeHHs
32CTOCOBYETHCS IPOTIATOM TPHOX POKIB 3 TaTH BUKOHAHHS TAKOTO pilieHHs cyay (a63. 7 4. 5 cT. 64 3ako-
Hy Ne 2465-1X). KoHdunikr iHTepeciB BUHUKAE, AKII0: 1) wieH (WieHH) paaul AUPEKTOPiB BUKOPUCTOBYE
(BUKOPHUCTOBYIOTH) MaiiHO, 1H(pOpMaLit0 abo MOXKIMBOCTI KOpropauii /s 3a0BOJIEHHS BJACHUX 1HTe-
peciB; 2) iHTepecu wieHa (4JeHiB) paJu AUPEKTOPIB MOXKYTh 3aBJaTH WIKOAHM KOpHopauii abo BILIMHYTH
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Ha 00’ €KTUBHICTH Woro (IXHiX) pimeHb. [Ipunyun 3anobicants KOHGAIKmam inmepecié JOTOBHIOIOTHCS
IHIMTUMHU 00OB’sI3KaMU WICHIB pajy AUPEKTOpPiB: 1) miaTh 10OpocoBicHO Ta po3ymHO (1. 2 4. 1 ct. 89
3akony Ne 2465-1X); 2) yXBaaioBaTH He3aJexHI PIllICHHS B MeXaX TUCKpeliitHoro po3cyny (4. 6 ct. 89
3akony Ne 2465-1X); 3) yrpuMyBaTuCs BiJl OTpUMaHHsS BUTOIM BiJ TpeTiX ocid (4. 9 ct. 89 3akony
Ne 2465-1X). Ipunyun 3anobicanus Kougnikmam inmepecis nependadae i MOXIJIHMBICTh BpETyTIOBAHHS
koH(IiKTY iHTepeciB (4. 8 cT. 89 3akony Ne 2465-1X). BBaxkaemo, 110 HasBHICTh (QinyiiapHux 000B’s3-
KiB 4JIeHIB panu qupekTopiB (4. 3 cT. 65 [ocnogapchkoro Kojekcy YKpaiHH) TOTIOBHIOE MIPUHIIUII 3aN0-
bieanHs KoH@ikmam iHmepecie Ta CIPUSE HOTO peamizarlii.

Takox, 3aKOHOJABIEM BCTAHOBJICHO MPUHUUR MIO36IMHOCMI P TUPEKTOPIB Mepe]] BHIIUM Op-
raHoMm Kopmoparii. Pamga mupekTopiB mopoKy CKliajiae 3BIT MPO CBOIO MISIIBHICTE (4. 3 cT. 62 3akoHy
Ne 2465-1X). Posmisia 3BiTY pagu AMPEKTOPIB, MPUHHATTS PINICHHS 3a pe3ylbTaTaMU PO3TIISIAY TaKOTO
3BITY HAJIECKUTH JO BHKJIFOYHOI KOMITIETCHIIT 3araqbHuX 300piB (m. 15 4. 2 cT. 39 3akony Ne 2465-1X).
[Ipu oMy, He mepedadaeThCsi MOKIMBICTh BUIIIOTO OPraHy caMOBIJILHO TiepeOupatn Ha cebe QyHKIil
paay TUPEKTOPiB, OKPIM K 3a PIIICHHSIM CaMOi paJy Mpo mnepeaady Ha po3miis]l 3araJibHUX 300piB MEB-
HOTO TTUTAHHS, BUPIIMIEHHS AKOTO HAJIECKUTH J0 if kommeTeHIiT (4. 2 cT. 63 3akony Ne 2465-1X), o camo
1Mo co0i 301JIBIIYE POJIb MPUHITUITY MIA3BITHOCTI JUIsI HAJIGKHOTO KOHTPOJIIO 3 OOKH BHIIOTO OpraHy 3a
JUSITBHICTIO panu. JIOTTOBHIOIOUH, BIIMITUMO, IO NPUHYUR NIO36iMHOCMI IPOSBIISIETHCS 1 B OIIHII e(hek-
THBHOCTI pOOOTH pajid, 10 BKIIOYAETHCS J0 3BIiTY (a03. 2 4. 3 cT. 62, 4. 1 c1. 70 3akony Ne 2465-1X).
CKI1aJoOBOTO YaCTHHOIO NPUHYUNY ni036iMHOCMI BBAKAEMO TIPABO YIACHHKIB (aKI[iOHEPiB) HA TOCTYII 10
MPOTOKOITIB, SIKUMH 0(OpPMIICHI PILICHHS pajiy, 1 10 MaTepialliB 3aciianb paau (4. 6 cT. 66, cT. 48 3akoHy
Ne 2465-1X).

3BIT MPO MISUTBHICTH pajyl JUPESKTOPIB € YACTHHOIO PIYHOTO 3BITY KOPIOpAIii Ta MiIsarae onprIro-
HeHHIO (4. 3 cT. 62 3akony Ne 2465-1X). Piunwuii 3BiT mijsArae momnepeIHbOMY CXBJICHHIO 200 IPHIAHSAT-
TIO panoro aupekTopiB (4. 3 cT. 109 3akony Ne 2465-1X). OnpriatonHEHHS PIYHOTO 3BIiTY KOproparii
TOJli, KOJIM II€ BUMAraeThCs, CKIIAJIa€ 3MICT HPUHWUNY npo3opocmi. PidHUM 3BITOM Koproparlii € 3BiT
3a MiJICYyMKaMu TIepeBipkH i1 (iIHAHCOBO-TOCIOAAPCHKOT NisUTBHOCTI 32 pe3ysbTaTaMu (PiHAHCOBOTO POKY
(4. 2 ct. 109 3akony Ne 2465-1X). 3akon Ne 2465-1X He MICTUTBh HOPM TIPO Te, K caMme Kopropaii, o
00paii OJHOPIBHEBY CTPYKTYpPY YIPaBIiHHS, MAlOTh ONPIJIFOJHIOBATH PIYHUH 3BIT, X04a 3a3Ha4ae sKi
Koproparii 3 TuX, 10 00paliu ABOPIBHEBY CTPYKTYpY, MarOTh Iie poOuTH (4. 1 cT. 70): myOniuHi aKii-
OHEpPHI TOBapUCTBA, aKI[IOHEPHI TOBAPUCTBA, y CTATyTHOMY KamiTayi SKuX Ounbmie 50 BiICOTKIB akIlii
HaJIeX)KaTh JepkaBi, Ta 6anku. Y 4. 3 cT. 14 3axony Ykpainu Ne 996-XIV «Ilpo Oyxranrtepchkuii 00iik
Ta (piHAHCOBY 3BITHICTH B YKpaiHi» JeTali3yeThCs Ta TOMOBHIOETHCS K1 caMe KopIiopallii MatoTh ONpH-
JIOJIHIOBATH CBOIO (DiHAHCOBY 3BITHICTH: MIAMPHUEMCTBA, IO CTAHOBJIATH CYyCHUIBHUHN iHTEpecC, MyOmiuHi
aKIiOHEPHI TOBAPHUCTBA, Cy0’ €KTH MPHUPOJHUX MOHOIIONIH HA 3arajbHOJCPKABHOMY PHHKY Ta Cy0’€KTH
TrOCTIOJIaPIOBAHHS, K1 3MIHCHIOIOTh MISUTBHICTh Y BUAOOYBHUX Tally3siX; BEJUKI MiIMPUEMCTBA, SIKI He
€ eMITeHTaMH I[IHHUX TamnepiB, Ta cepeHi MiANPHEMCTBA; iHII (IHAHCOBI YCTAHOBH Ta HEIepKaBHI
MeHCiiHI GOHIH, 110 HalleXkKaTh A0 MIKPOMIATIPHEMCTB Ta MaJuX MiANPHEMCTB; Malli MiANMPUEMCTBA, 110
€ cy0’€KTaMH rOCIIOapIOBAaHHS JAePKABHOTO CEKTOPY eKOHOMIKH [8]. BigTak, OCKIIbKH OMPUITIOMHEHHS
3BITY KOpropailii He € 000B’I3KOBHM JJIS BCiX KOPIOpAIliid, 10 00paid OAHOPIBHEBY CTPYKTYPY, NPUH-
yun npo3opocmi MU BUAUIIEMO SK AOAAaTKOBUH. Jlo TOro *, HiHCHO, npunyun npo3opocmi BUILTABAE
13 npunyuny niozeimuocmi, ane MU BUIAULIEMO HOTO CaMOCTIHHUM 3 OISy Ha JICTITUMHY METy HOTO
3aMpoBaKCHHS 3aKOHONABLEM. [Ipunyun nid3eimuocmi CTOCYETHCS MOXIHBOCTI BUIIOTO OpPTaHy Ta
YYaCHUKIB (aKI[IOHEpiB) KOHTPOIIOBATH AISUTBHICTH Paad, PO3MIISIATH Ta 3aTBEPIKYBaTH, SKIIO TaKe
IpaBo MependadyeHo CTaTyTHUM JTOKYMEHTOM, ii 3BiTH, 3HAHOMHUTHUCH i3 MPOTOKOJIIAMHU Ta MaTepiaraMu
3acilaHp paju TUPEKTOPIB, Y TOH Yac SIK NpUHYun npo3opocni CTOCYEThCS MOXKIMBOCTI 1HIIUX CTEWH-
KXOJAepiB (KpenIuTopiB, MpamiBHUKIB, KOHTPAreHTIB TOIIO) KOPIOpAaIlii 3HAHOMHUTHUCH 3 11 ONMPIITIONHE-
HUMHU 3BITaMH.

Juis gestkux Kopropamiidi 3aKOHOAABIIEM BCTAHOBJICHO BUMOTH 10 KOMIIETEHII] WICHIB paau TUPCK-
TOPIB, IO € MIPOSIBOM HPUHYUNY HaAledCHOCHI ma Komnemenmuocmi. Tak, mocagoBi ocoOu mpodeciii-
HOTO yYacHUKa (JOHIOBOTO PHHKY IMOBHHHI MaTH 0€340TaHHY MIJIOBY pemyTalito, npodeciiHy npuaar-
HICTb, BIIMOBIIHI 3HAHHS, HABUYKHU Ta JOCBIJ, a TAKOXK BIJINOBIIAaTH IHIIMM BHMOTaM, BCTAHOBJICHUM
HamionanpHOIO KOMicCi€lo 3 I[IHHUX HamepiB Ta GOHIOBOrO puHKY (. 7 4. 4 cT. 70, 4. 6 cT. 76 3aKoHY
VYikpainu Ne 3480-1V «IIpo puHKM KamiTaly Ta OpraHi3oBaHi ToBapHi puHku») [9]. KBanidikauiiini Bu-
MOTH IIOJIO IIJIOBOI permyTanii Ta mpodeciiHOl MPUAATHOCTI TOJIOBYU Ta WICHIB paJn AUPEKTOPiB mpode-
ciliHOrO ydyacHHKa BcTaHoBJeHi y miasi IV Cranmapty Ne 4, 3arBepikeHoro pimeHHaMm HauionanbHoi
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koMmicii 3 miHHKX mamnepiB Ta GormoBoro puHky Ne 1291 Bix 30.12.2021 p., 3apeectpoBano B MiH tocTi
28.02.2022 p. 3a Ne 263/37599 [10]. 3akoHOmaBYI BHMOTH 10 KOMIIETCHIIT YICHIB pajH JUPECKTOPIB
(xBaumigikariis, npodeciiHa NPUAATHICTD, penyTallis, J00pOYECHICTh, BIMOBIIHICTH 0OMEKEHHSIM) CTO-
CYIOTBCS HE BCIX KOpPIOpaIliif, o 00palii OJHOPIBHEBY CTPYKTYPY KOPTIOPATHBHOIO YIIPABIIiIHHS, BiJTaK
NPUHYUN KOMIEMEeHMHOCMI Md HAIeHCHOCHI MU TaKOK BHIIJITEMO SK JTOTATKOBHH.

BoneBusiBieHHS paju TUPEKTOPIB 3MIHCHIOETHCA Y (POPMI pillieHb, 10 0POPMIITIOTHCS TPOTOKOIAMHU
(4. 5 cT. 66 3akony Ne 2465-1X). 3 oy Ha Take, BAPTO BUSHAYUTHUCH 13 THM, SKOIO € HPABO6A NPUPO-
0a piutensv padu oupekmopie, 9 371HCHIOE pajia TUPEKTOPIB HOPMOTBOPUICTh Ta YU € PIMICHHS paju
JOKaNBHUMH TIPABOBUMH (HOPMaTHBHO-IIPABOBIUMH) aKTaMH.

B.B. ®opmaHIOK M1 HOPMOTBOPYICTIO PO3yMi€ isUTBHICTh YITOBHOBXXEHHUX CY0’ €KTIB MO0 PO3P0O0-
KH, epepoOKH, BUJAHHIO HOPM, IO PEIIAMEHTYIOTh Pi3Hi cepH AisSIBHOCTI KOpropaiii Ta BiIHOCHHH,
o CKIaJarThest MiXk i1 wienamu [11, ¢. 127-128]. C.M. I'ycapoB mijJ MpaBOTBOPYICTIO PO3YMi€ Pi3HO-
BUJI HOPMOTBOPYOCTI, IO XapaKTePHU3y€EThCSI TBOPSHHSIM HOPM IpaBa, a IPaBOTBOPYI aKTH BIJIPI3HSE Bij
MPaBO3aCTOCOBHUX THM, IO OCTaHHI MICTSATh HE 3arajbHI MpaBWia TMOBEAIHKH, a IHOUBIAyanpHI [12,
c. 36]. Ha mporuBary, A.O. HeunnmopeHko HOPMOTBOPUICTIO BBaXKa€ Pi3HOBUOM MPABOTBOPUYOCTI, KA
MPOSIBIISIETHCS Y CTBOPEHHI HOPMATUBHO-TIPaBOBUX akTiB [13, ¢. 12]. AHAIOTIYHOT AYMKH TOTPUMYETHCS
10.C. Jlenex [14, c. 229].

C.M. I'ycapoB Bka3sye, 110 TPaBOBI aKTH MOXYTh MaTH SIK HOPMAaTUBHHI, TaK 1 HCHOPMATUBHHUH Xa-
pakTep, e OCTaHHI MaroTh IHIWBiAyalbHe 3HaueHHs [12, c. 38]. BueHull, Takox, 3ayBaxye, MO aKTH
OpTaHiB yIpaBIiHHA Ta KOHTPOIIO KOPHOpallii, IKi He MiCTATh HOBUX IIPAaBOBUX HOPM, € aKTaMHU MPaBo-
3aCTOCOBHOTO XapakTepy (IHAMBIIyaIbHUMHU aKTaMH), a He HopMoTBopuoro [12, c. 40]. P.A. Maiinanuk
aKTH, IO MPUHMAIOTHCS / YXBAJTIOIOTHCS OpraHaMU KOpIopallii, Ha3uBae JTOKaIbHIMH, Cepel SIKUX po3-
pi3HsI€E TaKi, [0 MAIOTh HOPMAaTHUBHUH (CTAaTyTH, IOJOKEHH) Ta HECHOPMAaTHBHHH Xapakrep (1HCTPyKIii,
MpaBHJia), OCTaHHI MOXYTh OyTH iHIUBiAyadbHUMH akTamu [15, c¢. 80-81, 83-84]. Buenuii 3a3Hayvae,
IO JIOKAJhHI aKTH HOPMATHBHOTO XapakTepy € ropuduyHumu paxmamy 3 MOMEHTY iX MpUHHATTS, a
HEHOPMATHBHOTO XapaKTepy — IOPUINIHUMH (aKTaMU HE €, a BUCTYIAIOTH JINIIC YMOBOIO HacTaHHs
FOpUINYHUX HAaciaKiB [15, ¢. 83]. O.B. 'aparonny xapakTepu3ye pillieHHs OpraHiB KOPHOPAIlii K aKTH
HEHOPMAaTHBHOTO XapaKTepy, BKa3yIuH, 0 Ha BIAMIHY BiJ MPaBOYUHIB, JUIs BYUMHCHHS SIKHX HEOOXiqHA
BOJIS iXHIX CcTOpiH (HOTO CTOPOHM), PIIEHHS OpPraHiB KOpHopamii MOXYTh OyTH NMPUHHATHMH, HaBIiTh
SIKIIO XTOCH 13 YYaCHHKIB (YJICHIB) TAKOTO OPTaHy roJI0CYBaB IIPOTU» IIOTO, ale Horo (iXHROTO0) TOI0CY
(roytociB) OyJI0 HEAOCTATHLO, MO0 pillieHHs He npuiiMaru [16, ¢. 17-18]. B moganbiiomy, Taki pileHHs
OyoyTb 00OB’SI3KOBUM 1 JJISI TAKOTO YYacHHKA (TaKWX yYaCHUKIB), X0ua BOHU HE OakajH iXHBOTO HpPH-
WHATTS. AHajoridny Toudky 3opy Buciositoe JI.B. Cimyk [17, ¢. 102-103]. O.B. I'aparonuu Buminse
CTaTyT, BHYTPIIIHI TOJOKEHHS KOPIOPAIlil K doKyMeHnmu, 10 MIiCTSATh IpaBoBi HOpMH [16, c. 18].

B.B. ®opmaHIOK, JOCTIIKYIOUH [IPABOBY IPUPOAY JIOKATFHUX HOPMATHBHO-IIPABOBHUX aKTiB, OTHCY-
FOUYH TXHIO BIIMIHHICTb BiJl JIOKQJIbHUX (1HAWBIAyaJbHUX) aKTIiB, Ki BBaXKae (HOPMOIO CaMOpETyTIOBAHHS
KopIopanii, o IpuiHATI ii opraHamu, BKasye, mo iXx BapTo ortoroxkHioBatH [18, c¢. 101]. JI.I. Cipoxa
aKIEHTY€ yBary Ha TOMY, IO JIOKAJIbHI HOPMATUBHO-IIPABOBI € 3aBXKIH MHCHBMOBHM JOKYMEHTOM, IIO
PETYIIOITh BHYTPILIHE XKUTTS Kopropanii (TipaBmiia BHYTPIIIHBOTO TPYAOBOTO PO3IOPSAKY, TTOJT0KCHHS
PO OIJIaTy Ipalli, MocaaoBi iIHCTPYKIIT TOMmO) Ta € popMoro 00’ ekTUBI3aliT 11 Bomi [19, c. 48].

3 oAy Ha 3a3HaYEHe, PIillleHHsS paau TUPEKTOPIB HE 3aBXKIAH MOKHA PO3TIISIATH SIK PE3yabTaT HOp-
MOTBOPYOCTI (IPaBOTBOPUYOCTI). SIK MPOJEMOHCTPOBAHO, PIllIECHHS OpPraHiB KOpHoparlii, ki He MiCTITh
HOBUX IIPABOBHUX HOPM, € IPABO3aCTOCOBHUMHU (IHIUBITyaIbHUMU) aKTaMH, a He HOPMOTBOpYnMH. T00-
TO, KOJIM PIilIEHHS Paau AUPEKTOPIB CTOCYIOTHCS JHINE iHAWBIAyadbHUX BHIAIKiB a00 HE CTBOPIOIOTH
HOBHUX IPaBHJI, BOHU MalOTh HCHOPMAaTHUBHUI XapaKTep i He € JIOKaJbHUMHU akTamMu. HeHopMaTuBHi pi-
IICHHS Pl TUPEKTOPIB BUUEPITYIOTH CBOIO Mit0 (PaKTOM IXHBFOTO BUKOHAHHS. J{JIs IpUKIIany, HeHopma-
MUGHUM AKMOM PATH TUPEKTOPIB MOXKE OyTH PilICHHS PO OOpaHHS rOJOBHOIO BUKOHABUOTO ITUPEKTO-
pa. Take pimieHHs paau BUYEPITYE CBOIO A0 Y MOMEHT ITiIMTUCAHHS TOJIOBHIM BHKOHABYHUM JHPEKTOPOM
Haka3y Mpo BCTyIy Ha mocaay. B momanpimomy, y mopsaaky, BU3HaYeHOMY 3akoHOM Ykpainu Ne 755-1V
«IIpo nmepkaBHY peecTparito OPUINIHUX 0Ci0, HiI3UIHHUX 0Ci0 - MIAIPHEMIIB Ta TPOMAIACHKUX POPMY-
BaHb» [20], BinOyBaeThcs odiliiiHe BU3HAHHS I[LOTO JEPXKABOIO IIIIXOM 3aCBiTUCHHS (akTy oOpaHHs /
3MiHU KepiBHUKa KOpIoOpaLlii, Ipo L0 BHOCATHCS BIAOMOCTI 40 €AMHOTO 1€pKABHOTO PEECTPY.

Tenep 100 pilieHsp, 110 Taki IPaBOB1 HOPMH MICTATh. TakuMu, A IPUKIALY, MOXKYTh OyTH pillleH-
Hs paJyl JUPEKTOPIB MPO 3aTBEPIKCHHS JOAATKOBOTO BUXIIHOTO JHS, IIPO 3allPOBAKCHHS JUCTAHIIiN-
HOTO peXuMy poOoTH y Kopriopaiii Touto. Taxi pilieHHs peraaMeHTyOTh BHYTPIIHE KUTTS KOpHopaLii,
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(dhopmati3yroTh ii BOJIIO 1 MalOTh 00OB’A3KOBHI XapakTep ISl THX, KOTO BOHO CTOCyeThcs. OTxke, Taki
pIllIEeHHS € HOPMAaTUBHUMH (JIOKAJIHPHUMHU aKTaMH), aJKe MICTSATh HOPMY, IO TiJuIsIrae 6araropazoBoMy
BUKOPHUCTAHHIO 200 BUKOHAHHIO, 4 y BUMAJKY CIIOPY — 3aCTOCYBaHHIO CyJ0M a00 iHIIUM KOMIIETEHTHUM
Opr'aHOM.

Mu oTro)KyEMOCH 13 BACHUMH Y TOMY, 110 BHYTPIIIIHI TIOJIOXKEHHS, TPaBUja BHYTPIIIHBOTO TPYIO-
BOTO PO3MOPS/IKY TOILIO € JOKAJIbHUMU HOPMATHBHUMH aKTaMH, a TaKi 0OKYMeHMmU 3aTBEPIKYIOThHCS
pIIICHHSAMH KOMIIETEHTHOT'O OpTaHy Kopropaiii. Alle o came y TaKOMY pa3si CIiJI BBaXKaTH JIOKAJb-
HUM HOPMATHBHUM aKTOM: JIMIIE CaM JOKYMEHT ([JIsl IPUKIaay, KBHYTPIIIHE TOJI0KEHHS PO KoMiTe-
TH paj IUPEKTOPIBY»), UM BKa3aHHI JOKYMEHT Ta PillleHHS PO HOTo 3aTBep/KeHHs (s MPUKIaLy,
«pITICHHS paJy JUPEKTOPIB MPO 3aTBEPIKCHHS BHYTPIMIHBOTO IMOJIOKESHHS PO KOMITETH paJu TUPCK-
TopiB»)? JlomyckaeMo apryMeHTAIlII0 TAKOTO 3MICTy: 0COOH, AKUX I CTOCYEThCS, OYIyTh BUKOPUCTO-
ByBaTH a00 BUKOHYBATH JIOKAJIbHI MPABOBI HOPMH 13 MOCHJIAHHSAM Ha caM JIOKYMEHT, a PillICHHS MpPO
HOTO 3aTBep/UKeHHsI Oy/e JTullle XapaKTePUCTUKOK HOro JIETITUMHOCTI (4M HAaJIe)KHUM OPraHOM IIpH-
WHATUW, YU Yy HAJICKHUH criocid Tomo). To6To, 3a Takux 00CTaBUH, MOXKE iICHYBaTH 1 BUCHOBOK, IO
pIIIEHHS PO 3aTBEPIIKCHHS JOKYMEHTY 13 JIOKATbHUMH HOPMaMH HE MIiCTUTh NIPaBOBUX HOPM, BIITaK
HOCUTh HCHOPMATHUBHHUI XapakTep, O[HAK, MU 3 TAKHM HE MOTO/PKYEMOCH. [IpOeMOHCTPYBaTH MO-iH-
IIOMY I[I0 CHUTYaIlif0 MOXKHA TOJi, KOJIH PIICHHSM pajd JTUPEKTOPIB 3aTBEPIKYETHCS 3aCTOCYBaHHS
y Kopropaiii MeBHOTO HOPMATHBHOIO aKTy, IO HE € 3aTBEPIKCHHUM PaJ0l0 AUPEKTOPIB M IHIIMM
opranoM kopmopaiii. Tak, y BigmoBigHocTi 10 4. 3 cT. 12-1 3akony Ne 996-XIV mignpueMcTBa, KpiMm
THX, [0 3a3Ha4YCHI B YaCTHHI JPYTiHl i€l CTAaTTi, CAMOCTIHHO BU3HAYAIOTh JMOIIJIBHICTh 3aCTOCYBaHHS
MIDKHApOJHHUX CTaHIAPTIB JUIs CKiIajaHHs (iHAHCOBOI 3BITHOCTI Ta KOHCOJIIOBAaHOI ()IHAHCOBOT 3BIT-
HocTi. ToOTO, pillleHHs paju AUPEKTOPIB KOPIIOpaIlii, o He 3a3HavyeHa y 4. 2 cT. 12-1 3akony Ne 996-
X1V, npo 3acTocyBaHHS KOHKPETHUX MIKHAPOJHHUX CTAHJAPTIB IS CKJIadaHHS (piHAHCOBOI 3BITHOCTI
Oyze MiJICTaBOO JUJIS MONIMPEHHS Ha 0Ci0, KOTo 1€ CTOCYEThCS, Jii TAKUX MIXKHAPOJHUX CTaHIAPTIB,
sKi 0e3 pillleHHs pajii Ha HUX HE HOoIUproBanucs 0, TOOTO, pillleHHSAM paad y IbOMY BHIAIKY CIy-
ryBaTUMe HOPMOIO. AHAIIOTIYHOIO € CUTYyallis, KOJH PIlICHHSM Paad 3aTBEPIKYEThCS BHYTPIIIHIN
JOKYMEHT (ITOJIOKEeHHS, TPaBUIIa TOIIO), BiITAK BBAXKAEMO, 1[0 Y TAKOMY BHUIIAJIKY PillleHHS paau Oyae
AKTOM HOPMATHBHOTO XapakTepy.

BucnoBku. [IpoBeneHe nocaipKeHHS a€e MiaCTaBu 3poOUTH Taki BUCHOBKH. (1) IIpuHnunu ¢yHK-
IOHYBaHHS pajJy AUPEKTOPIB MOKHA BUOKPEMHTH K OCHOBHI Ta J0aaTKoBi. OCHOBHI MPUHIIMITH, TaKi
SIK KOJICT1aJbHICTh Ta OIIBIIICTh, PIBHICTh YICHIB pajy, MA3BITHICTh, periaMeHTallisl pOOOTH paau Ta
3ano0iraHHs KOH(QIIKTaM 1HTEpeCiB, € YHIBEPCAIbHUMHU ISl BCiX KOPIOpAaliil 3 OAHOPIBHEBOIO CTPYK-
TypOIO yIpaBiiHHS. J[0MaTKOBI MPUHIMIH, SIK-OT MPO30PICTh, HANEKHICTh T4 KOMIIETCHTHICTh YJICHIB
panau, € cnenuGiyHUMH A1 OKpEeMHX Kopropatliii. (2) PiieHHs paau AUPEKTOPIB MOKYTh MATH SIK HOP-
MaTHUBHUH, TaK | HCHOPMATHBHUHN XapakTep, 3aJIe)KHO BiJ iX 3MicTy Ta MeTH. JI0 HOPMATHBHUX HAJIEXKAThH
Ti pillIEHHS, SKi BCTAHOBJIIOIOTh HOBI MPaBHJIa MOBEIHKH, PETIAMEHTYIOTh BHYTPIIIHIO AiSIBHICTH KOP-
nopariii, MatoTh 000B’SI3KOBUH XapakTep JUIsl THX, KOTO BOHH CTOCYIOTBCS, 1 MiAJISIraloTh 6araropazoBo-
My 3acTocyBaHHIO. HeHOpMAaTHBHI pillleHHs, HABMAKH, MAlOTh 1HIAUBIAyalbHUN XapaKTep, CTOCYIOTHCS
KOHKPETHHX BHUIAJKIB a00 0c¢i0. Taki aKTH BUKOHYIOTh MPAaBO3aCTOCOBHY (PYHKIIIFO 1 HE MiCTSITh 3arajb-
HUX HOPM IpaBa. PillleHHs paju AUPEKTOPIB 100 3aTBEPKEHHS BHYTPIIIHIX MOJ0XEHb a00 BIPOBa-
JOKCHHS 30BHINIHIX CTaHJAApTiB, HABITh AKIIO BOHHU JIMIIEC BBOASTH y A1I0 HOPMH, caMi IO co0i € akTaMu
HOPMATHUBHOI'O XapaKTepy, a/’Ke BOHU CTBOPIOIOTh 000B’SI3KOBICTh [UX HOPM Y MEXKaX KOPIOpPAIlii.
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