VK 346.12+346.9 I. B. Jlykau,
KaHAWAAT IOPUANYHUX HayK, JOLEHT Ka-
¢enpu rocniogapcrkoro mpasa KuiBceko-
TO HaI[iOHAJILHOTO YHIBEPCUTETY iIMeHI
Tapaca LlleBueHka

0O IIMTAHHA ITPO NEPCIIEKTUBU 3AITIPOBA/IKEHHA
BIAITOBIJAJIBHOCTI ITIOCAJOBHUX OCIb
OPT'AHIB KOPITIOPATUBHOI'O YITPABJIITHHA

Cmammio npuceaueno nepcnekmugam 3anposaodlceHts 6i0n06i0aIbHOCmi nocadosux ocio
opaanie KopnopamueHo2o ynpagiinua. [Ipoananizoeano cyyacnuii cmam 3aK0H00A8CMEA CMOCOGHO
3anpoeaodicents maxko2o muny eionogioarvrocmi. Okpemy y6acy npuoiieHo USYEHHIO €6PONell-
CbKO20 Ma AMEPUKAHCHKO20 00CGI0Y, AKULL NOKA3YE CAOKI Mma CUNbHI CIOPOHU 3ACTOCYBAHHSL
Ybo2o iHcmumymy. 3po6neHo GUCHOBOK, WO CYYACHULL CIAH YKPAIHCbKO20 KOPROPAMUBHO20 CEKMO-
Py ma 3aKoHO0ABCMBA He 00360JA€E 66eCmU MAKUL mun 6i0nosioansHocmi. IIpononyemscs 3aKpi-
nuUmMu 6 3aKOHOOABCMBI HOPMU-NPUHYUNY MA KOHKPEMHT 0008 A3KU NOCA008UX OCID K Nepedymosy
3anpo8adICeH s I0N0BIOATILHOCTI OP2aAHI8 KOPNOPAMUBHO20 YAPAGIIHHSL.

Knrouosi cnosa: ionosioansHicms nocadosux ocio opeanis, KOpnopamueHo20 YNPAGIiHHs,
0008 ’A3K1L NOCAO0BUX 0CIO 0PeaHi8 KOPNOpaMuGHO20 YRPAGIiHHI, KOPNOPAMUBHI NPABOGIOHOCUHU,
Kopnopamugne YnpagiinHs, op2aHil KOpnopamueHo20 YNpasiinHts, nocadosi 0codu opeanie Kopno-
PamueHo20 YnpaeitHs.

IMocTranoBka npodaemu. Ha migTBepkeHHs NO3MUILIHN II0A0 HAsIBHOCTI B OpPraHiB
KOPIIOPATUBHOTO YIIPABIIHHS BJIACHOT KOMITETEHII BAPTO 3yMUHUTHCS HA MUTAHHI TIPO
BiJMOBIAAJILHICTB MTOCAI0BUX OCI0 OpraHiB KOPIOpaTHBHOTO ynpasminHs. [Tutanus momno
TaKo1 BiIITOBIMATHHOCTI PiJIKO TIPUB’A3YETHCS IO CAMHUX OPraHiB KOPIIOPATHBHOTO YIIPaB-
ninns. HatomicTh mocaznoBi 0co0u GOpMyIOTh BOJIO OPraHiB KOPIIOPATUBHOTO YIIPABIIIHHS.
Came TOMY BiATIOBINANBbHICTH OPTaHiB KOPIIOPATHBHOTO YIIPABIIHHSA HECYTh iX MTOCAIOBI
ocobu. Ha nymxy O. A. 3asipHOro, rocnoapchKo-paBoBa BiAMOBiJaIBHICT — L€ TIepe-
OaueHUit HOpMaMH 3aKOHY YW YMOBAMH JIOTOBOPY 00OB’SI30K, IO MOXKE ITOKIIATATHCS TI0-
TEPHiTUM 200 KOMIIETEHTHUM JIepKaBHIM OPraHOM Ha yYacHHKA FOCIIOJapChbKUX BiTHOCHH,
SIKMH BYMHUB FOCIOAAPCHKE [IPABONOPYIIEHHS, BUKOHAHHS KOTPOTO MA€ HACJI1AKOM BILJIMB
Ha HOro eKOHOMIYHI IHTEPEeCcH 1 MOPOKYE HEraTUBHI MaliHOBO-OpraHi3aliiiHi HaCHiAKH
[1,c.7].

AHani3 ocranHnix gociaigxkens. Hapasi motpiOHO po3iOpaTucs: XTo, 3a 10 1 YUM Bij-
MOBiZla€ Ha CHOTOJHI B KOPIOPAILiSAX 1 5K IS BiMOBIAAIBHICTE Ma€ TpaHC(HOPMYBATHCH.
[Tpu oMy TakoMy BUAY BiINOBiJAILHOCTI HE OyII0 MPHUIICHO, HA HALTY TyMKY, 1OCTAaT-
HBOI YBaru siK y 3arajbHii Teopii roCIOAapChKOTO MIPaBa, TakK 1 B Mpausix 3 KOPHOPaTUBHO-
ro npaea. Okpemi acriektu Oynu BUCBiTIeHI B poborax FO. M. Xopnoxkys, L. . [pummaoi,
P. A. Maiinanuka, B. B. lllep6axoBa, mpote 11eif iHCTUTYT He OyI0 KPUTUYIHO TIPOAHATI30-
BaHO 3 ONIISLY Ha peatii KOPIOpaTHBHOTO CEKTOPY YKpaiHu Ta 0COOMUBOCTI HOTO MpaBo-
3actocyBanHs y CIIIA ta €Bponi. MeTO0I0 CTaTTi € KOMIUIEKCHE KPUTHYHE JIOCIiDKSHHS
MEPCIIEKTUB 3aMPOBA/KCHHS Bi/IIIOBIIaIbHOCTI OPTraHiB KOPIOPATHBHOTO YIPABIiHHS Ta
BUSIBJICHHSI IIEPEAYMOB HOTO 3alpOBaPKCHHSL.
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Bukaan ocnoBHoro marepiany. TpaauimiifHoO B yKpaiHChKii HayKOBii JTiTepaTypi Te3a
PO y4acTh Y KOPIOPATUBHUX BIJIHOCHHAX MOCAJIOBUX OCIO0 OpraHiB KOPIOPATUBHOIO
YIPaBIiHHS CIIPUHMAETHCSI CKENTHYHO 3@ BUKIIIOUEHHSIM IPEICTAaBHUKIB rOCHOAAPCHKOT
LIKOJIH MTpaBa (JeTajbHille Mpo 1o mpobnemy auB. [2]). 30kpema, Py PO3IIsiIi MHTAHHS
010 BiJINOBITAIBHOCT] YYacHUKIB akiioHepHuX BigqHocuH HO. M. JKopHokyii BBaxkae 6e3-
mificTaBHUM 11 pO3IIMPEHHS IO OpraHiB ynpapiiHHs ToBapucTsa [3, ¢. 110]. Pazom 3 Tum
TaKU{ BUJI BIIIOBIIaIbHOCTI 30BCIM HE MOTPIOHO ILTYyTATH 3 TPYOBOIO X04a 0 13 TUX Mip-
KyBaHb, 1[0 BOHA BUHUKAE 3 KOPIIOPATHBHUX, & HE TPYJAOBUX BIJIHOCHH, TOMY TIO3HUIIis, IO
TaKWii BUJI BIAMOBIAIBHOCTI OJTHOOCIOHOTO OpPTraHy € TPYI0BOIO [4, c. 262], He MOXe OyTH
HaMH miITpuMana. J[o Toro sk He 3po3yMiJia TYT € TIO3HUIIiSl aBTOpa, YOMY BiTIOBIIATBHICTD
OZIHOOCIOHOTO OpraHy € TPYAOBOIO, a KOJIET1aJbHOIO — KOPIOPAaTUBHA aKLiOHEPHA BiAIO-
BIIaNIbHICTD, SIKY BOYEBUIL OOSUTHCS Ha3BaTH IIUBUIBHOIO, OCKITLKH KOHIICTIIISI OPTaHy Ud
moca oBoi 0cO0M y4acHUKA KOPIIOPATUBHUX BiTHOCHH HE BIIUCY€ETHCS B JOKTPUHY LIUBLIb-
HOTO TIpaBa.

Takox MU HE 3rOfiHI 3 MPOMO3ULIEI0 NPUTITHEHHS 10 BiANOBIAAIBLHOCTI MOCAIOBHX
ocib kopropariii sik comigapHuX OOpKHUKIB [5, ¢. 40] i3 Takux MipKyBaHb. [lo-niepre, e
3HAYHO 3aTATHE MPOLEC YXBAJICHHS CyAOBOIO PILLICHHS, OCKUIBKY NOTPeOy€e JOAaTKOBOTO
JOCITIIDKEHHS IOI0 BUHU MmocamoBux ocid. Ilo-apyre, Taka mocagosa ocoba He Oyme Ha-
JIS)KHUM BiJMOBia4eM, OCKiIbKH BOHA 0e3M0cepeHbO Y BITHOCHHU MiX MO3MBaueM Ta
KOPIIOpAIi€ro He BCTymnaia. €TMHUMHI HaJISKHIMH BIIITOBiTadaMy TYT MOXKYTh OyTH ydJac-
HUKH KOpIiopaii i 3 BeTMKOI0 HATSDKKOIO — cama Kkoprnopatist. [lo-Tperte, mozuBay mae Oytu
HaJIS)KHIM YHHOM MPOiH(GOPMOBAHUM TIPO YUACTh B YTOAI MTOCaI0BOT 0cO0H. SIKIO 3 HUM
Oe3nocepeHb0 He OYJI0 IPOBE/ICHO MEPEMOBHUHH, TO BiH Ma€ OTPUMATH 1110 iH(OopMaIlito
Bix akmionepis. [lo-ueTBepre, /U1 mo3MBavda 0COONMBOI POl HE Tpae, XTo oMy Oyfe ria-
TUTH, 1, BpaXOBYIOUH TONEPEIHI apryMEHTH, HaBPsJl UM BiH B3araili 3axoue 3B’ sI3yBaThCs
3 TaKWMH MTOCAIOBUMH 0cobamu. HaBeneHi aprymeHTH poOIIsTh TaKy COMiAapHY BiMOBI-
JaNbHICTh POOIIEMHOIO Y 3aCTOCYBaHHI 1 BOHA SIBHO MPOTPAE HENPSMOMY YH MOX1THOMY
MI030BY.

Ha cporoini nuTaHHs BiANOBIAaIbHOCTI OpraHiB KOPIOPATUBHOTO YIPABIiHHS Iepe/]
TOB 4u #ioro y4acHUKaMHu HE PEeTyII0€ThCA 3aKOHOJABCTBOM. 3TiHO 3i cT. 16 3akoHy
VYkpainu «IIpo koonepartiro» Bix 10.07.2003 Ne 1087-IV MicTUTB Taki TOJOKEHHS LIO/I0
BiJIMOBITaJTbHOCTI BUKOHABYOTO OpraHy: 1) BUKOHABUMI OpTaH MiA3BITHUIA BUIIOMY Opra-
HY YIpaBIJIiHHS KOOTIEPATHBY 1 HECE Mepe/i HUM BiJIIIOBIIATBHICTD 32 €(PEKTUBHICT pOOOTH
KOOIIEPATHBY; 2) BUKOHABYMI TUPEKTOP HECE NIEPCOHANBHY BiAMOBIAIIBHICTD 32 BUKOHAH-
Hsl TOKJIJICHUX Ha HHOTO 00OB’SI3KiB, BU3BHAUCHUX KOHTPAKTOM Ta CTaTyTOM KOOTIEPATHBY.
Pazom 3 TUM nOpsIIOK peatizauii Takoi BilIOBiAadIbHOCTI HE BCTAHOBJICHUH 1, YSIBISIETHCS,
Horo peasizaiis Ha MPAKTHUIl MPAKTHYHO HE MOXKIIMBA.

Oxpema yBara MUTaHHIO BiANOBINATBHOCTI NPUALJICHA B aKLIOHEPHUX TOBAPUCTBAX.
3oxpema 3akony Ykpainu «IIpo akiionepHi ToBapuctsay Bix 17.09.2008 Ne 514-VI nepen-
Oayae Takl BUIM BIAIOBIAJILHOCTI IOCAL0BUX OCI0:

1. 3rigao 3 4. 1 cT. 28 3akony Yikpainu «IIpo akiioHepHi TOBapHCTBa» IMOCATOBI 0COOH
OprasiB akLiOHEPHOrO TOBApPUCTBA Ta iHIII 0COOH, sIKi mepedyBalOTh i3 TOBAPUCTBOM
Yy TPYIOBHUX BiIHOCHWHAX, HE MAIOTh TIPpaBa BUMAaraTH Bij akiioHepa — IpaliBHAKa TOBApH-
CTBa HAJaHHS BiIOMOCTEH MO Te, SK BiH FOJIOCYBaB UM K MA€ HaMip roJocyBaTy Ha 3a-
TaJIbHAX 300pax, abo PO BiAUYKEHHS aKIIOHEPOM — IIPAIliBHUKOM TOBAPHCTBA CBOIX aKITii

IIpaBo Ta iHHOBawii Ne 4 (8) 2014 89



ITPABOBI 3ACAJIM IHHOBAIIMHO-THBECTHUIIMHOI MOJIEJII PO3BUTKY

YU HaMip 1X BiT4yXeHHs, a00 BUMaraTu nepeadi J0BIpeHOCTI Ha y4acTh y 3arajbHUX
300pax. Y pasi mopyImeHHs: BUMOT Ili€] cTaTTi mocazoBa 0coda TOBAPUCTBA MPUTATAETHCS
710 aJIMIHICTPaTUBHOI i MAafHOBOT BiAIOBIIa bHOCTI, 3BUIBHAETHCS 13 3aliMaHOl MOCAIH,
UBITHHO-TIPABOBHUH UM TPYIOBUI JOTOBIp (KOHTPAKT) 3 HEFO PO3PUBAETHCS BIIMTOBIIHO 110
3aKOHY.

2.Y noBiiOMJICHHI PO NPOBEJCHHS 3arajJbHUX 300piB BKA3yIOTHCSI KOHKPETHO BU3HA-
YeHe MicIe 1J1sl O3HaloMIIEHHsI (HOMep KiMHATH, o¢icy TOIIO) Ta MocaaoBa ocoda ToBapu-
CTBa, BIAMOBIJAJIbHA 32 TIOPSI0K O3HAHOMJICHHS aKI[IOHEPiB 3 JoKyMeHTaMu (a03. 1 4. 1
ctT. 36).

3. Yactuna 2 cT. 53 wiieH HarIsA0BOI paan — FOPUANYHA 0c00a Hece BiAMOBIAATBHICTD
nepesi TOBApUCTBOM 3a JIii CBOTO Tpe/ICTaBHHUKA Y HATIsmoBiH paji. [locagosi ocodu opra-
HIB aKIIOHEPHOTO TOBAPUCTBA HECYTh BiNOBIJAIBHICTD IEpe]] TOBAPUCTBOM 3a 30UTKH,
3aBJIaHi TOBAPUCTBY CBOIMU JiisiMu (O€31sUTbHICTIO), 3T1/IHO 13 3aKOHOM.

4. ITocamoBi 0coOM OpraHiB TOBapHUCTBA HECYTH BiAMIOBIAATBHICTH TIEPE/ TOBAPHUCTBOM
3a 30UTKH, 3aBIaHI TOBAPUCTBY CBOIMH TissMH (O6€3MisUTBHICTIO), 3TiTHO 13 3aKOHOM (4. 2
cT. 63).

5. 3rigHo 3 4. 2 CT. 72 BiANOBIAAIBHICTH 32 MIKO/Y, 3aIIO[isTHY TOBAPHCTBY IPABOYNHOM,
BYMHEHHM 13 MOPYIICHHSIM BUMOT cT. 71 mporo 3akoHy, Hece ocoda, 3aiHTepecoBaHa y
BYMHEHHI aKI[IOHEPHUM TOBAPHCTBOM TAKOTO IIPABOUMHY.

SIk110 BUT BIATIOBIAABHOCTI IPYTOTO THITY 3aJUIIAETHCS Ti/T TUTaHHSIM, TO 1HIII BUIU
BIJIMOBIAAIEHOCTI rOCTIONapChKuMU. Taka BiMIOBIJAIBHICTh HE € IUBUILHOK, OCKIIBKU
OpraHu TOBapHCTBa HE € Cy0 €KTaMM IIMBUILHOTO MpaBa 3 MO3MLIH, 10 Oyau BUKIAICHI
HaMU y HalllMX HAyKOBUX JIOCIHI/DKeHHsX [2]. He3paxkaroun Ha 3aKpIiIUICHHS BiIIOBiab-
HOCTI OpTaHiB KOPIIOPaTUBHOTO yIpaBmiHHS B 3akoHi Ykpainu «lIpo akuioHepHi ToBapu-
CTBa», aKI[IOHEpU TOBAPUCTBA HE KOPUCTYBAJKCSA LI€I0 MOMIIUBICTIO 3 OINISIAY Ha Te, IO
3aKOHOJ/IaBCTBO HE MICTUTh MEXaHi3My MPUTITHEHHSI /10 BiJIMOBIIaIbHOCTI.

Y TakoMy KOHTEKCTI HE MOYKHA HE 3raJlaTv icTopito NpuiHATTS 3akoHy Ykpainu «IIpo
BHECEHHS 3MiH JIO JISSIKUX 3aKOHOAABYMX aKTiB YKpaiHH LIO/I0 3aXUCTY MPaB IHBECTOPIBY
Bif 13 TpaBHs 2014 p. (nami — 3akon). Lleli 3akoH MpOMIIOB IIKaBUH MIISAX BiJl MAKCHUMAIIb-
HOT BiITOBITAIBHOCTI ITOCATOBUX OCi0 OpraHiB KOPIMOPATUBHOTO YIIPABIIHHS 10 TIOBHOTO
CKadyBaHHS Takol BiAmoBimamsHOCTI. HaBenemo ocHoBHI mo3wuii [IpoekTy 3akony, 1o He
Oynu yxBajieHi: 1) BBOIMIIOCS MOHSATTS MOCAJIOBUX OCI0 rOCIogapChKoro TOBAPUCTBA;
2) BIIMOBITATBHICTH MOCATOBUX OCIO YCiX TOCIOAAPCHKUX TOBAPHUCTB; 3) PO3IIMPEHHS
MiIBIAOMYOCTI KOPIIOPATUBHUX CIOPIB Ta CKJIaAy yYaCHHKIB TOCIOIAPCHKOTO CIOPY;
4) netanpHa peryIaMeHTAIlisI MeXaHi3My PO3TIISLY TAKOTO BHIY CIIOPY B TOCTIOAPCHKOMY
cyni; 5) Ha IMocamoBUX 0CiO OpraHiB aKIIOHEPHOTO TOBAPUCTBA MOKIagaiacs oBHA Ma-
TepialbHa BiAMOBITATBHICTE 32 30MTKH, 3aBAaHi TOBAPHUCTBY ITiI YaC BUKOHAHHS CBOIX
000B’s3KiB; 6) coiapHa BiIIOBITAILHICTH 32 30MTKH, 3aB/aHi aKI[IOHEPHOMY TOBApPHCTBY
(comigapHa BiIMOBIJANBHICTH 3aKPITUTFOBAJIACs BUKITIOYHO 010 aKI[IOHEPHOTO TOBApH-
CTBA).

OCHOBHOIO PUUUHOIO «IIPOBAJTY» 3aKOHONPOEKTY MOXKHA HAa3BaTH TakKi: 1) gidcymmuicmo
KOHKPEMHUX NPUHYUNIE OISIbHOCMI NOCA008UX 0CiO; 2) 8IOUWKOYBAHHS 30UMKIE MOJICHA
3acmocogysamiu 07ist 0y0b-5K020 MUNY MOBAPUCTEA (HAPA3T XapaKMEPHUM € BIOUKOOYBAH-
Hs1 0151 akyioneprozo mosapucmea ma TOB); 3) conidapuuii mexanizm 6i0n0Gi0aAILHOCHI
6 AKYIOHepHUX MOBAPUCMBAX (apeyMeHmU HA80OUnUCs suuje), 4) 8iocymuicmos HOpm-

90 IIpaso Ta inHoBarii Ne 4 (8) 2014



JIYKAU 1. B. /lo nuTaHHs Npo nepcneKTUBH 3alPOBA/ZKeHHsI BiANOBi1aIbHOCTI MOCa10BHX 0Ci0...

nPUHYUNIE w000 0008 A3Ki6 Nocadosux ocio ma ix demanizayii; 5) 8i0cymHicms KOHKpe-
musayii, 3a Wo HACMae Mmaxka 8i0N08IOANbHICMb.

€ I1Bi CBITOBI TEHCHIII 111010 3aKPITIEHHS Bi/IIIOBIIATPHOCTI OpraHiB KOPIIOPATUBHO-
r'0 YIIpaBJIiHHS: HIMEIIbKa Ta aMepuKaHchka. HiMerpka Mojiens Oyiia chopMoBaHa paHirie
Ta XapaKTEPU3Y€EThCS NETAJIbHUM IiIXOIOM A0 BHU3HAYCHHS IiJCTaB BiANOBiZaIbHOCTI
OprasiB TOBapucTBa. TaKW{ THIT BiIOBIIAJLHOCTI II[¢ HA3MBAIOTh BiMOBIAAIBHICTh 3a
3aKOHOM, OCKIIbKM BOHA HACTyIa€ B CHIIy 3aKOHY Ta HE MOXKe OyTH 3MiHEHa CTaTyTOM
[7,c.6].

AMepHKaHChKa MoJieNb c(OopMyBaacs IiJl BILIMBOM INPELEJCHTIB, YTIM 3a OCTaHHI
JIEeCATUPIUYS MEXaHI3M BIAMOBITATBHOCTI AUPEKTOPIB KOpHoparllii Ta ii mocagoBux ocid
YBIMIIIOB HE TIBKH 10 OKPEMHX 3aKOHIB LITATIB, ajie i 1o MozaenbHOro 3akoHy Ipo Oi3Hec-
Kopriopariii Ta Aesikux heaepaabHUX 3aKOHIB. Taka BiAIOBINATLHICTE HACTAE YePe3 3aKPill-
JICHHS TIOJIO’KEHHS IIpo Hei B craryTtu [7, ¢. 7], e BoHa aetanizyerhbes. [Ipukianom 3ako-
HOZIaBYOTO 3aKPIIUICHHS B 3aKOHaX mTariB € AKT mrary [enasep «IIpo kommaHnii 3 oome-
YKEHOIO Bi/IMTOBIIANBHICTION, 1110 JI03BOJISIE MTOKJIAAATH HA TUPEKTOPIB KoMIaHii ¢ixymiapHi
000B’s13kH [8].

Pa3zom 3 TUM 11030BH, B SIKUX ITOCAJ0BI OCOOHM B TOBAPHUCTBI € BiAMOBIIauaMu, 3aJIM1IIa-
FOTBCS piaKicHIME B €Bportri. CTaTucTHKa CBIMUUTE: y mrati Jemasep y 1998 ta 1999 pp.
Takux 1Mo30BiB Oyno 137, y Benukoopuranii 3 2004 mo 2006 p. — 26, a B Himeuunni — 2 [9,
c. 847-849]. L1i mudpu HE 03HAYAIOTH, 1110 B €BPOTIi aKIIIOHEPH HE 3aXHINAIOTHCS, IIPOCTO
iCTOpUYHO 1HII (POPMH 3aXUCTy KOPIOPATUBHHX TpaB € OUIbII 3acTocoBaHUMH. Hamnpu-
KJIaJ1, 4epe3 OUThITy y4acTh aKkIiOHepiB y MPUHHATTI PillleHb Y €BPOTIEHCHKINA Moieni (Ha-
MIPUKIIAA, IPUHHATTS PIlIeHHS 13 3aTBEpAKCHHsI () IHAHCOBOT 3BITHOCTI, OTOJKEHHS JESIKUX
BHJIIB yroJ, OOpaHHS BHYTPINTHHOTO ayAUTy Ta MPU3HAYEHHS 30BHIIIHBOTO TOIIO), TO-
MyJISIPHUM MTO30BOM € OCIIOPIOBAaHHSI PIllICHHS 3arajlbHuX 300piB [9, c. 881-883].

Sk BHJIHO, TIO30BU MPOTH TOCAAOBUX 0Ci0 TOBapHCTBa € AOBOJI crenudivyHuM Ta
CKJIaJJHUM y 3acTocyBaHHI MexaHi3MoM. Hagite y CIIA nmesiki BifioMi HayKOBIIi y Tamy3i
KOPIIOPaTUBHOTO ITpaBa KPUTHKYIOTh Taki 030BH. Tak, npodecop ['apBapiacskoro yHiBep-
curety Pobepra Pomana BHcITOBHUIIA 3HAYHE 3aHETIOKOEHHS TUM, YH TIO30BH ITPOTH AUPEK-
TOPiB KOMHIAaHii MOXXKYTb IMOKPAIIUTH KOPIIOPAaTHUBHE yNPABIiHHS a00 MOKPALIUTH CTaH
akmionepis [ 10, c. 635]. Sk cepen aMepUKaHCHKUX IOPUCTIB, TaK 1 EKOHOMICTIB € JIBl TPYIIH
HAyKOBIIIB, SIKi IIATPUMYIOTh TI030BU TIPOTH TIOCAIOBHUX 0CI0 KOPITOpAIlii, TaK i € MPOTHB-
HUKaMH TaKHX.

Cepen mepeBar Ha3MBalOTh TaKi: CTUMYJIIOBaHHS TUPEKTOPIB BiJ MOPYIIEHHS CBOIX
000B’SI3KiB 1 MOKapaHHs 32 MOPYIIEHHS; € KOPUCHUM CTPUMYIOYHM (PaKTOPOM Bij yIpaB-
JHCBHKOT HEYECHOCTI JUPEKTOPIB; CTPUMYBAHHS MOCAIOBHUX OCI0 BiA MpOTHUIPaBHOI MO-
BEJIHKH (X04da 0arato aBTOpPiB 3a3HAYAIOTH PO TTOOOIOBAHHS, SIKY CIIPAaBENINBICTE MOXKHA
OTPHUMATH BiJl TaKHMX MO30BiB; JONIOMAarae y3royKyBaTy iHTepecH MEHEeKepiB 3 iHTepeca-
MU KOMIIaHi{; MOX€ CTaTu KJIFOYOBUM €JIEMEHTOM Yy 3HIKEHHI ar€HTChbKUX BUTPAT B YIIPaB-
JiHHI MyOaiYHUMH KoMmmaHisMu. 30kpema, Bepxosuuii cyn CILIA 3asBuB, 110 MOXiAHI HO-
30BH BXKE JABHO CTAJIM TOJIOBHUM PETYIATOPOM KOPIIOPATUBHOIO YIIPABIIHHS 1 JOIIOMOIJIH
YHUKHYTH, IPUHANMHI B TpyOux opmax, 3pagHuiLTBa akuionepis [11, c. 7].

[Hm1i aBTOPHM BBaXKAIOTH, IO TaKi TTO30BH € TOPOTUMH, HEOC3MEUHUMH 1 HE3rpaOHUMHU
Ta He 3a0e3MeuyIOTh aJIeKBaTHHI 3aXMCT MEHIIOCTI akmioHepis [11, ¢. 7]. HaykoBmi Ha-
3WBAIOTH TaKi MPUYUHH, YOMY MTOXi/THI TO30BH B KOPIIOPATUBHOMY YIIPABJIiHHI HE TIPHKH-
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yucsi B €BpoITi: MPOIEHTHI JIIMITH TIIOI0 3BepHEeHH akiioHepis (Bix 1 mo 30 % y €sporri),
10 HA TYMKY CTIELialiCTiB JO3BOJISIE TOCAJOBUM 0CO0aM MaHEBPYBATH B 3aJIaHIX MEXax;
3HAUHI BUTPATH Ha CyAOBUM PO3IVISA; BIICYTHICTh CTaHAAPTIB 3 JOKa3yBaHHS MPOTUIIPAB-
HOT YM HEYECHOI MOBEIIHKY TI0caIoBuX ocib [9, ¢. 856, 861, 871]. Ha Hamry gymKy, OCHOB-
HOIO IIPUYUHOI0, YOMY TI030BH MPOTH MOCAAOBUX OCiO Kopropariit y €Bporri He HaOynmH
takoro nomwupeHHs, sk y CLIA, € octaHHs, OCKIJIBKA HOpMaMH 3aKOHY JIOCHTH BaXKKO
BPETYIIOBATH TaKy BiAMOBiNaIbHICTG. Sk paBmino, B CLIIA 151 BiOBiqabHICTE Ma€ TaKHA
MEXaHI3M: € BiJIIIOBI/IHA BKa3iBKa HAa MOYKJIMBICTh 3aCTOCYBAaHHS TaKOl BIMOBIJAILHOCTI B
3aKOHI TIPO KOPIIOPAIII0 IITAaTy, Il HOPMa IMIJIEMEHTYEThCS Y BiMOBIIHUI CTaTYT, 5K
MPaBUIIO, MTOTIM CIIpaBa YTOYHIOETHCS BIAMOBIIHUMH TIpelieieHTaMu. TaKkuii MexaHi3M He
MOe OyTH IMOBHICTIO BTIJICHO B KOHTHHEHTAJIBbHIM CHCTEMI ITpaBa uepe3 pi3HULII0 B MeXa-
HI3MI IPUHHATTS CYJJOBUX PIIIEHb.

[omo Ykpainu, TO BCi BHIIle HABEACHI JOBOJIU MPOTHU BiAMOBINAIBHOCTI ITOCATOBUX
0ci0 kopriopairii MaTEMyTh Mictie. Jlo TOro Jk T0macThCs MOXIIMBICTE 3JTOBKUBAHHS TIpa-
BaMHM 3 OOKY aKI[ioHepiB (HE TIIbKW MIHOPUTAPIiB) Ta MPUTUCHEHHS PaB [10CaI0BUX 0Ci0.
BoueBunp, MoKH piBEHb BIIHOCHH 3 KOPIIOPATUBHOTO YIIPABIIiHHS HE IOCSATHE CBOTO IIHBi-
J3aliiHOTO PiBHS, TAKHI BHJ[ BiJIIOBIJAIBHOCTI HEOS3MEUHO BBOJUTH JISI HOPMAJIBHOTO
TOCIIOMAPCHKOTO TpoIiecy. bibr Toro, mocamoBi 0coOOM MOXKYTh CTATH «I1alTOM-BiI0yBaii-
JIOM» 32 BCciMa OOpramu akiOHEPHOTO TOBapUCTBA (3a SIKi (aKTUYHO BOHH OyIyTh pO3-
IJIaYyBaTHCS MUISIXOM TTOJITaHHS TIPOTH HUX T030BiB). [lo Toro * B YKpaiHi pigKicHI aKIlio-
HEPH1 Yrony, siKi BiAirpaloTh BaXKJIUBY POJIb TIPH TOAaHHI noxiaHoro no3zoBy y CIIA. Jlo
TOTO K piBeHBb KOHIICHTpAITii aKI[IOHEPHOTO KamiTaldy B YKpaiHi qy)Ke BUCOKUH HE TUTHKHU
B nopiBasHHI 3 CIIIA, arne i 3 kpainamu €Bponu.

[Ipu npoMy mepmmM KpoKOM 710 Maiil0yTHROTO BBEJICHHS TAKOi BiIIIOBiIaIbHOCTI CTa-
J10 O 3aKpIIUICHHS! B KOPIIOPATUBHOMY 3aKOHOJ/IABCTBI HOPM-IIPUHITUIIB MO0 MTOBEIIHKH
MOCAZ0BHUX OCi0 OpraHiB KOPIOPATHBHOTO YIPAaBIiHHSA. Y CY4acHOMY KOPIIOPaTHBHOMY
npaBi sik CIIA, Ttak i HiMmeuunHu npuiiHATO mo/is 000B’S3KiB Ha JB1 BEJIMKI TPYIIU:
000B’5130K HaJEKHOI 10aiMBOCTI (000B’ 430K TypOOTH ab0 000B’A3KM MPAIbOBUTOCTI,
Sorgfaltspflicht) i 060B’s130k stosuTbHOCTI (000B’5130K HOTpUMyBatHcs, Treuepflicht). ¥V npa-
Bi CHIA 11i 000B’s13k1 Ha3UBalOTHCA (DinymiapHUMHu 000B’I3KaMH, a B HIMEIIbKOMY TIpaBi
BOHH TIOXO/ISITh 13 IPAaBOBOTO CTaHOBHINA OpraHiB AT i BU3HAYAIOTHCS 3aKOHOM. Y HiMEIlb-
KOMY TIpaBi BUALISFOTH TaKOXK 000B’s130K 30epexenHs TaeMHutli (Verschwiegenheitspflicht),
sKa psiMo BuTUBac 3 1. 1 ¢1. 93 3akony Himewunnu nipo AT [7, c. 7-8].

Y MopnensHomy AxTi ipo 6i3Hec-kopnopauii CHIA 3akpinieHo 0CHOBHI NPUHLIUIH
MOBEIHKH TUPEKTOPIiB: 1) CyMIIHHOCTI; 2) BipH B Te, 10 TUPEKTOPHU MOBOJSTHCS B HAM-
Kpamux iHrepecax s kopnopauii [12, m. 8.30]. Okpim 3a3Hau€HUX MPUHLHIIIB HAyKOBII
BHUIUISIOTH 1HIII, CepeN SIKUX BapTO BUAUTUTH: 1) JOSIIBHICTB; 2) TypOoTa; 3) pO3KPHUTTS
iHpopmaii; 4) me 611b1I01 TypOOTH NPy NpoAaxy Komiadii [ 13, ¢. 2]. Takox y npasi CILIA
BUJIUISIOTH 1€ OJJHY T'PyIy 000B’sI3KiB, sIka HA3UBAETHCS 000B’I3KOM MPaBOMIPHOI MTOBE-
JiHKH a00 3aKOHOCTYXHSHOCTI (0OpT CIIyXHSIHOCTI), SIKa Ma€ Ha yBa3i 00OB’SI30K AOTpH-
MaHHS BUMOT 3aKOHIB, CTaTyTiB UM IHIIUX MPaBOBUX akTiB [7, ¢. 8]. Taki mpuHIMH T10-
BEIIHKU JUPEKTOPIB OTPUMaJH Ha3By NPUHLIMIIB (inymiapHuX 000B’SI3KiB MpaBIiHHS
nupekTopiB. KokeH 3 HUX 3aKpilIeHO B MpeEleAcHTaX Ta HOPMATHBHUX aKTax (Ha piBHI
MoieIbHOTO 3aKOHY Mpo Gi3Hec-KOpHopallii Ta 3aKOHIB PO KOpIopalii mraris). Ix pos-
ISy TIPUCBSYEHI TUCEPTAIlil Ta TOMH aMEPHKAHCHKOI IOPUANYHOT HAYKOBOT JIiTepaTypH.
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Ha »xanp, 06caru Hamoro 10CIipKeHHS He JO3BOJISFOT PO3KPHUTH IIi IPUHITHAITN JIETATBHO,
MpOTE MOTPIOHO 3ayBaXKUTH, IO Oe3 IX 3aKpiIyIeHHs B 3aKOHAX MATaHHS PO BiMOBIJaJIb-
HICTh OpTaHiB KOPMOPATUBHOTO YIIPABIIIHHS HE Ma€ CTaBUTHCS B3araii. ToMy o Jorika
Mae OyTH Taka: 3aKpIIJICHHS TPUHIIUAIIB-000BS3KIB, 1 TUIBKH MTOTIM — BiJIMOBIIAJILHICTb.

Pazom 3 Tum nocsig PD moxasye, 1o a7 oOTpyHTYBaHHS BiITOBIAaIBbHOCTI MIEPII 32
Bce HeoOXiiHa HAsIBHICTh KOHKPETHUX 000B’SI3KiB, MOPYILEHHS SIKUX TATHE 3a COO0I0 BiJl-
OB AANBHICTh. 32 BUHATKOM HOPM, IO 3aKPITUTFOIOTh 000B’I3KM KEPIBHUKIB IIIOJI0 YKJIa-
JICHHSI BEJIMKUX yTOJ] CYCITUILCTBA 200 PETYIIOI0UNX 3alIKaBICHICTh Y CKOEHHI CYCITUTHCTBOM
yroau, 3akoH po AT P® He MicTUTh KOHKPETHHUX 000B’SI3KiB 3 YIPaBJIiHHS CYyCIIJILCTBOM,
3a TIOPYIIEHHS SIKUX Ha KePIBHUKIB MOKIIAIAETHCS BIAMOBINANBHICTB[7, C. §8].

Hi B 3akoHni «IIpo rocnopapcbki ToBapucTBay, Hi B 3akoHi Ykpainu «IIpo akmioHepHi
toBapucTBa», Hi B [K Ta [IK He BcTaHOBIEHI PUHIMITK POOOTH MOCAOBUX 0CI0 4H iX
00oB’si3ku. Crarta 63 3akony Ykpainu «IIpo akmioHepHi TOBapHCTBa» MICTUTH JIUILE 3a-
TaJTbHI TTOJIOKEHHS, 0 TI0CAI0BI 0COOM OpraHiB aKI[IOHEPHOTO TOBAPUCTBA TIOBUHHI TiSITH
B iHTepecax TOBapUCTBa, JOTPUMYBATHCS BUMOT 3aKOHOAABCTBA, MOJOKEHb CTATYTy Ta
IHIITUX JJOKYMEHTIB TOBapUCTBA. 3 IIi€i CTATTI MOYKHA BBECTH JIBa TIPUHITUIIH: IIPUHITATI 3a-
KOHHOCTI Ta IPUHIUI JiSITH B iHTepecax ToBapucTBa. [IpuHumnu 100pocoBicHOCTI Ta
PO3YMHOCTI, IO 3aKpilJIeHI B aMepUKAaHCHKOMY Ta HIMEILKOMY ITIpaBi, B YKPaiHCHKOMY
KOPIIOPAaTUBHOMY IpaBi HE 3raJyI0ThCsl.

VY 1bOMY KOHTEKCTi 3aCITyTOBY€ CXBAJIEHHS HIMEUBKHIA JOCBIJl PETYIIOBaHHS JTaHOTO
nuTaHHs. 3okpema, y 3akoHi Himeuunnu npo AT 000B’sI3ku wieHiB mpasiiHHs abo Ha-
TIISITOBOT pany He TUThKA KOHKPETHU30BaHi, aye i mepconidikoBani. Hampukiam, aieHn
MpaBJIiHHS 3000B’s13aH1 BiJIIIKOAYBAaTU 30UTKH, SKIIO BCYNEpPEY 3aKOHY IMOBEPTAIOTHCS
BKJIAJIM aKI[IOHEpaM, BUILTA9yIOTHCS TUBIICHIN, BUITYCKAIOTHCS aKIlil 10 TIOBHOT BUILIATH
LIHU PO3MIIICHHS, HAJA€ThCs KpeAuT Tolno. KpiMm mepepaxoBaHux y cT. 93 3akoHy
000B’SI3KiB, 3aKOH y 0ararb0X MICI[IX MICTUTH MepcoHi(ikoBaHI 000B’I3KM YJICHIB TPaB-
JIiHHS 200 HADISAIOBOIT pajau. Tak, YiICHU MpaBIIiHHS Ta HADJISIOBOI pajid HECYTh BiJINOBI-
JABHICTH 3a TIPUAATHICT OpraHi3allii, BU3HAYCHOI IS IPUHOMY TIJIaTeXiB 3a aKIlisiMH, a
TaKOX 32 HAJXO/DKCHHSI CINIAYEHUX KOUITIB Y BUIbHE PO3NOPSKEHHS MPaBIiHHS, 200 XK
3rifgHo 3 263. 2 cT. 91 3akoHy npaBiHHS TOBUHHE BXKUBATH HEOOX1THUX 3aXO0/IiB, CIIPSIMO-
BaHI HA CBO€YACHE BHSBJICHHS MIPOIIECIB, IO 3arpOKyIOTh MOAAIBIIOMY ICHYBaHHIO CyC-
MiJIHCTBA, 30KpEMa, OpraHi3yBaTH BiIIIOBIIHY CUCTeMY KOHTPOIIO [7, ¢. 8]. Takum urHOM,
8AJICIUBO He MINbKU 3aKPINUMU Y CHeYiaibHUX 3aKOHAX 3a2albHI NPUHYUNYU OIATbHOCTE
nocadosux ocib opeanie KOPROPAMUBHO20 YNPAGIIHHA, djle Ul KOHKPemu3yeamu ix.

VYTiM ¢l 3a3Ha4YNTH, 10 MEXaHI3MIB 3alPOBaJKCHHS BIIOBIaJIbHOCTI YJICHIB Ha-
IJI5110BO1 paau € 1ocuTh Oarato. He 000B’S3KOBO AOTPUMYBATUCS aMEPHUKAHCHKOTO UM
HiMenbKoro miaxony. Tak, y @paHinii wieHn HATISI0BO1 paay HECYTh BiIIOBITAIBHICT 32
MePCOHANbHI IOMUJIKH y CBOIM IiSUIHOCTI, ajie He HECYTh BiANOBINaNIbHICTh 32 YIPaBIiH-
CBbKi aKkTH Ta ix pe3ynbrary |14, c. 103]. Taki pi3Hi miaX0an B MeXax €BpONenChKoi MOAET]
MOKa3yI0Th, II[0 BOHA MOXKE Ta TIOBUHHA MaTH TICBHI OCOOJIMBOCTI B 3aJIGKHOCTI Bij] €KOHO-
MIYHUX, IOPUANIHAX, COIIATBPHIX 0COOMUBOCTEH MEepiKaBH, a TAKOXK PIiBHS KOHIICHTPAIil
KamiTaly Ta XapakTepy pO3BHTKY KOPIIOPATHBHOTO YIIPABIiHHS.

Bim3aaunmo, 1110 MU He BiIMOBIIIEMOCS BiJI Ti€l ITO3UIIIT, III0 TTOCAIOBI 0COOHM HE MOXKYTh
OyTu cy0’exTamu BinnosigansHocTi. [Ipocto Hapasi piBeHb KOPIIOPATHBHOI €TUKHU B YKpa-
THI He MOXE JTO3BOJIUTH 11 3ampOBaHKCHHS. 3 TaKUX MIpKYBaHb MU HE MIATPAMYEMO II0-
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sutito B. B. lllep6akoBa 111010 peryroBaHHS MTaHb TOCIIONAPCHKO-TIPABOBOI BiAITOBI1ah-
HOCTI 1ocafioBux oci0 BukoHaBuoro oprany AT miojo Benukux AT, 30kpema, 1010 Ha-
OyTTs mocamoBumu ocobamu Benukux AT crarycy ¢izmuHHX 0Ci0 — MiANMpPUEMITIB Ta
ykimaganns 3 AT rocionapchkux noroBopis npo ynpasiuinas AT [15, c¢. 7] — naHuii Kpok
JTOBOJTI O€3TpereIEHTHIM Y €BPOIIEHCHKIN Ta aMepUKaHChKil MTPaBOBil MPaKTHIIi. Y TaKo-
My BUIAJKY BiJIHOCHHHA MK ITOCaJIOBUMHU 0CO0AMH Ta aKI[IOHEPHUM TOBapUCTBOM Iepe-
POCTAIOTh y CYTO MiANPUEMHMLIBKI Ta BUHUKA€E MUTAHHS — K OyJie orutadyBaTHCs mpats,
CKa)KIMO, TOJIOBH ITPABJIIHHS aKI[IOHEPHOTO TOBAPUCTBA, SKHI 32 JIOT1KOI0 Ma€ TPaIFOBATH
Ha mianpuemctBi. OKpiM TOTO, IO L€ MOXE NMPHUBECTH J0 YXWICHHS BiJ ONMOAATKYBAHHS
(aypxe omoaaTkyBaHHS (PI3UYHUX 0CI0 — MIANPUEMIIIB MOKE TPOXOAMTH 32 CIPOIICHOIO
CHCTEMOIO), LIe HE BIIUCYETHCS Y 3arajbHy KOHLEILiI0 KOPIIOPATUBHOIO YIPaBIiHHS, a TaKa
BIIMOBIIATTBHICTE Oy7Ie TOBOJII MTYIHOIO.

Takox MU HE TIOTOJDKYEMOCS 3 TE3010 PO HEOOX1AHICTH 3allPOBaIUTH T'OCIIOIAPCHKO-
MIPaBOBY BiAMOBIMATBHICTE 32 OyIb-Ki HETOOPOCOBICHI [ii YU OE3MIsUTBHICTD, SIKi 3aITO/i-
siu mKoxy AT, KpiM BUIAJKiB, SIKIIO il IPYHTYIOTHCS Ha PILlICHH] 3arajbHUX 300piB ak-
IIOHEPIB, 32 BUHATKOM BHUIIAKIB, KOJIH 3MIHCHEHHIO TaKOi Mii TIepeIyBaio Mpea’ sBICHHS
npereHsii kpenutopamu [15, c. 7]. [lo-nepuie, y BeIMKOMY aKIiOHEPHOMY TOBApHUCTBI,
BOYEBH]Ib, € 0AraTo MmocamoBUX 0Ci0, IKi MOXKXYTb MaTH BiTHOIIICHHS 10 YKIAACHHS YTOMIH,
110 CIIPUYHMHMUIIA KOy aKL[IOHEPHOMY TOBapuCTBY. [lo-1pyre, He 3aponoOHOBaHO BU3HA-
YUTH TPUHIIUIH TiSUTBHOCTI IUX 0¢i0 1 3@ MOPYIIEHHS Y0T0 BOHU OyIyTh HECTH BiAIOBI-
naneHIicTb. [lo-TpeTe, 3aranbHi 300py MOIIIH O CXBAaJUTH PILICHHS, OHAK TEOPETHYHO M
MoTITH 0 He HaJaTH BCIO HEOOXimHy iH(opmariito. J[o TOro jk iHTepecH TOBapUCTBA, MaXKO-
pHUTapiiB Ta MiHOPUTAPIIB MOXKYTh MiXk cO0010 He 30iratucs. TakuM YHHOM, BKIFOUMBILIT
HOpPMY TIPO 3HSATTS BIJIOBIIATHHOCTI 3 MOCAJOBUX OCI0 y BHUITAJKy CXBaJleHHS PIlIEHHS
3arallbHUMH 300paMu, He BUKJIIOYAIOTh ABOX HEOE3MeUHNX MOMEHTIB: MOJaHHs HENpaB/Iu-
BOT UM HEZOCTaTHHOI iHPOpMaIIii 3araTbHUM 300paM Ta 3TOBip MiK ITOCAaJOBIMH 0COOAMH
Ta KPyIHUMH aKI[iOHEpaMH.

BucnoBku. MoxxHa 3poOUTH BHCHOBOK, IO IS 3aKPIiTUICHHS BiANOBITATBHOCTI Y
KopIopaiisix moTpiOHi Taki €KOHOMIYHI MEepeyMOBHU Ta IOPHAUYHI MEXaHI3MU:
1) piseHb po36umKy KOpROpaAmMuU8HO20 YRPAGLIHHSA 8 0EPAHCAB] MAE OYMU HA MAKOM) PIGHI,
wWoo 8IONOBIOAILHICMb He CIALA MEXAHIZMOM PEUOepPCbKUX amax, 2) pisenb KOpnopamue-
Hoi ceioomocmi akyionepie ma yuacnuxie TOB mae Oymu na 6ucokomy pieni, 3) y 3akoHo-
dascmei maroms Oymu 3axkpinieni 0008 ’sa3xu (abo dc npunyunu) OislbHOCMI 0pPeanie
KOpROpamueHo2o ynpaeiints, 4) yi 0608 sa3ku maoms Oymu KOHKpemu3068awi; 5) iono-
8I0ANLHICMb NOGUHHA MAMU He 3A2aNbHUL XAPAKmep, d HACMAsamu @ pe3ynbmami KOH-
KpemHo2o nopyuiennsn 0606 ’a3xig. llepcnekTuBaMu MoJaIbIINX HAYKOBUX BHUBYEHB € J0-
CJTIJDKeHHS BiJINOBIIaIbHOCTI Y KOPIIOPATUBHUX MTPABOBITHOCHHAX.
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K BOITPOCY O INEPCIHHEKTUBAX BBEJIEHUSA OTBETCTBEHHOCTH

JOJIZKHOCTHBIX JIMI] OPTAHOB KOPITIOPATUBHOI'O YIIPABJIEHUSA

Cmamos noceduena nepcnekmueam 86e0eHUsl OMBENCIMEEeHHOCU OopedHo6 KopnopamueHo-

20 ynpaesnenus. Ilpoananusuposano cogpementoe cocmosHue 3aKkoH00amenibCcmed Ha npeomem
86edenuss makozo muna omeemcmeenHocmu. Omoenbroe gHuManue yoeneno U3yieHuro egponel-
CKO20 U aMEePUKAHCKO20 ONbIMA, KOMOPbIlL NOKA3bIBAem cladble U CUNbHbIE CIOPOHbL NPUMEHEHUS]
amoeo uncmumyma. Coenan 661600, 4MoO COBPEMEHHOE COCMOAHUE YKPAUHCKO20 KOPNOPAMUGHO-
20 CeKmopa u 3aK0H00amenbCmea He No360sAem 66eCmu makol mun omeemcmeennocmu. Ilpeo-
nazaemcs 3aKpenums 6 3aKOH00AMeNbCMEe HOPMbl-NPUHYUNDBL U KOHKpemHble 0053aHHOCmU
OONAHCHOCTHBIX TUY KAK NPEONOCHLIKY 68€0eHUs OMBEMCMBEHHOCIU OP2AHO8 KOPNOPAMUEBHO20
YRPAaGueHusl.
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Lukach 1. V.

ISSUES OF PROSPECTS OF DERIVATIVE SUITES AGAINST OFFICIALS
OF CORPORATE GOVERNANCE

Problem setting. The article is devoted to the prospects of derivative suits against officials of
corporate governance. The current state of legislation for the introduction of this type of liability is
examined.

Analysis of recent researches and publications. Some aspects were highlighted in the works of
M. Zhornokuya, 1. Grishina, G. A. Maidanyk, V. V. Shcherbakov but this institution has not been
critically analyzed in view of the realities of the corporate sector in Ukraine as well as regarding
such European and American experience.

Target of research. Comprehensive critical study of the prospects of introducing of derivative
suits against officials of corporate governance.

Article’s main body. Special attention is paid to the study of European and American experience,
which shows the strengths and weaknesses of the application of this institution. Regarding such an
experience Ukrainian corporate legislation is examined. It is figured out that some basic norms of
such responsibility have already a place in Ukrainian legislation. Nevertheless, lack of duties of
officials of corporate governance as well as inner economies problems don t allow take derivative
suits into force. The paper provides the following economic conditions and legal mechanisms which
are basic to introduce of derivative suits against officials of corporate governance: 1) the level of
corporate governance in the country should be at an appropriate level; 2) the level of consciousness
of corporate shareholders as well as corporate governance officials must be at a high level; 3) the
law shall obtain duties (or principles) of corporate governance officials; 4) those duties should be
specified; 5) responsibility should not be general in nature, and occur as a result of a specific breach
of duty.

Conclusions and prospects for the development. It is concluded that the current state of Ukrai-
nian corporate sector and the legislation does not allow entering into force this type of responsibi-
lity. It is proposed to consolidate the legislation norms of principles as well as specific duties of the
officials as a prerequisite for derivative suits against officials of corporate governance. Prospects
for further scientific research studies have responsibility in corporate relations.

Key words: derivative suits against officials of corporate governance, corporation, corporate
legal relations, corporate governance, bodies of corporate governance, officials of corporate go-
vernance.
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