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[IABLILHE MPABO I IUBLILHUI MPOIEC; CIMEWHE TIPABO;
MI’KHAPOJHE ITPUBATHE ITPABO
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MO3ACYIOBUI 3AXUCT KOPIIOPATUBHUX ITPAB MIHOPUTAPHUX
AKIIIOHEPIB 3A ITIPABOM YKPATHU TA €BPOIIEHCHKOI'O COIO3Y

EXTRAJUDICIAL PROTECTION OF CORPORATE RIGHTS OF
MINORITY SHAREHOLDERS UNDER THE LAW OF UKRAINE AND THE
EUROPEAN UNION

Anikina I''B.,

KaHOUuOam 1puoudHuUx HayK, 0oyeHm Kagpeopu yusiibHo2o npasa ma npoyecy
XmenvHuybKo2o yHisepcumemy ynpasiiHHa ma npasa

imeni Jleonioa FO3vko6a

AHoTamist: Y cTarTi JOCHIHKEHO 0COOIMBOCTI MO3aCy/I0BOTO 3aXUCTy MPaB MIHOPUTAPHHUX
aKI[iOHEePiB 3a MPaBOM YKpaiHH Ta €BPONEHCHKOTO COI03Y. 3’ ICOBAHO TOPSII 13 CYIOBUMH 3aco0a-
MU 3aXHCTY IPaB MIHOPHTAPHUX BIIACHHUKIB TOBAPUCTB 3aCTOCOBYIOTHCS MEXaHI3MH SIKi TO3BO-
JISTIOTh BCTAHOBITIOETHCS OaTaHC MK THTEpecaMl MaKOPUTAPHUX T4 MIHOPUTAPHUX aKI[IOHEPIB.
Takumu MexaHi3MaMH1 € IHCTUTYTH «HE3AJICKHUX TUPEKTOPIB» Ta KKOPIIOPATHBHOTO CEKPETAPS».

3BepTaEeThes yBara, o BayKJIMBOIO YaCTHHOIO Cy4acHOT CUCTEMH KOPIIOPAaTHBHOTO YITPaBITiH-
Hsl, IHCTPYMEHTOM HE3aJIe)KHOTO KOHTPOJITIO 32 JISITbHICTIO MEHEKEPIB Ta 3aXUCTY MiHOpHUTAp-
HUX aKI[IOHEPIB € THCTUTYT HE3aJSKHUX AUPEKTOPiB. BXOHKEHHS HE3ICKHUX TUPEKTOPIB 10
CKJIJly HarIsiZIOBOI pajikl CTIIPHUSIE MMPO30POCTI AISUTBHOCTI KOMIIaHii, MiIBUIIEHHIO 11 1HBECTHIII-
HOT MpUBaOIMBOCTI. BBaska€eThCs, 0 YMM OUTBINA KUTBKICTh HE3AJICKHUX TUPEKTOPIB Y CKIIAI
paay, TUM OibIle KOMIIAHIsI TOTPUMYETHCS 3aralbHONPUUHATHX TPUHIIUIIB KOPIIOPATUBHOTO
YOPaBIiHHS, TIABUINYETHCS 11 1HBECTHIIIITHA MPUBAOIUBICTH BIIMOBIIHOTO aKI[IOHEPHOTO TOBa-
PHUCTBa, CTIpUsIE TABUIICHHIO 11 PUHKOBOI BapTOCTi. 3’sicoBaHO (DYHKIIii K1 TIOKJIaJIEHO HA He3a-
JCKHHUX TUPEKTOPIB: 3AIHCHIOBATH KOHTPOJIb 32 MPUHHSTTAM PillieHb, 32 IX PO30PICTIO, TOBHO-
TOFO CTUIATH MO/IATKIB, 3apOOITHOI TJ1aTH, TOIIO.

BuBueHo edekTHBHI MEXaHI3MHU 3aXUCTY IHTEPECIB aKI[IOHEPIB SIKI PeaTi3yroThCs 4epe3 Kop-
MOPAaTHBHOTO CEeKpeTapsi. 3’sCOBaHO, 10 HASBHICTh KOPIIOPATHBHOTO CEKpEeTaps K 0COOH, siKa
Oe3rocepeHbO BIAMOBIIAE 32 CHCTEMY KOPIIOPATUBHOIO YIPABIIHHS € O3HAKOI MPO30POCTi
komraHii. KoproparuBamii cekpeTap € KOOpAMHYHOYHM OpPraHOM MiXK BJIaCHUKAMU aKIiOHEPHOTO
TOBapUCTBA, HOr0 MEHEIDKEPaMH Ta PaJIOl0 JTUPEKTOPIB, sIKa € TAPAHTOM JIOTPHUMaHHs OpraHaMu
Ta MOCAJOBIUMH 0COOaMH TOBAPHUCTBA MPOIIETyPHUX BUMOT, SIKi 3a0€3MeUyI0Th pealli3alliio iHTe-
pEcCiB aKIiOHEepiB TOBAPUCTBA.
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3po0aeHO BUCHOBOK TIPO HEOOXiTHICTh 3alT03WYCHHSI B HAaIllOHAJIbHE 3aKOHO/IaBCTBO TIPHUKIIA-
JIiB TI03aCyIOBOT ()OPMU 3aXHCTY MPaB MiIHOPUTAPHUX AKITIOHEPIB.

KoarwouoBi ciioBa: 3axucT KOpIOpaTuBHUX MPaB, M03acynoBi (opMH 3aXHCTy, aKI[IOHEPHE TO-
BapHCTBO, MIHOPUTAPHI aKI[IOHEPH, HE3AJICKHI TUPEKTOPH, KOPIIOPATUBHUHN CEKpeTap.

The article examines the features of out-of-court protection of the rights of minority shareholders
under the law of Ukraine and the European Union. It has been clarified that along with judicial
remedies for the rights of minority shareholders, mechanisms are applied that allow a balance to
be established between the interests of majority and minority shareholders. Such mechanisms are
the institutions of «independent directors» and «corporate secretary».

It is noted that an important part of the modern corporate governance system, an instrument
of independent control over the activities of managers and protection of minority shareholders is
the institution of independent directors. The entry of independent directors into the supervisory
(supervisory) board contributes to the transparency of the company’s activities, increasing its
investment attractiveness. It is believed that the greater the number of independent directors
on the board, the more the company adheres to the generally accepted principles of corporate
governance, increases its investment attractiveness of the company, helps to increase its market
value. The functions entrusted to independent directors are clarified: to control decision-making,
their transparency, completeness of payment of taxes, salaries, etc.

The effective mechanisms of protection of interests of shareholders which are realized through
the corporate secretary are studied. It has been found that the presence of a corporate secretary
as the person directly responsible for the corporate governance system is a sign of the company’s
transparency. The Corporate Secretary is the coordinating body between the owners of the joint-
stock company, its managers and the board of directors, which is the guarantor of compliance
with the bodies and officials of the company procedural requirements that ensure the interests of
shareholders.

It is concluded that it is necessary to borrow from national legislation examples of out-of-
court forms of protection of the rights of minority shareholders.

Keywords: Protection of corporate rights, extrajudicial forms of protection, joint stock
company, minority shareholders, independent directors, corporate secretary.

IlocranoBka mpobiaemu. 3abe3neycHHS
nporecy epeKTUBHOI €BPOIHTErpallii BiTUU3-
HSHOI CHCTEMH KOPIIOPATMBHOTO YMPaBIIHHSA
Ta KOPIOPAaTUBHUX BIJHOCHH MOTPeOye KOMII-
JIEKCHOTO BHPIIICHHS HU3KHU MUTaHb, Y TOMY
YHCIIl TIOB’S3aHUX 3 3aXHCTOM IIpaB MIHOPH-
TapHUX aKIlIOHEPIB.

Cran onpanwBaHHA NPoOJeMaTHKH.
[TopymryBanu NHUTaHHS MEXaHI3MIB 3aXHCTY
MpaB aKIIOHEPIB B CBOIX MpaIlsix TakKi Hay-
koBii: I. bepexna, B. bypnak, H. I'puropyxk,
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C. Hemuenxo, C. Koznos, A. Ky3unenos, B.
JIyup, JI. Maniu, K. ®owmina, JI. llleBueHko,
B. JIyup, 1. fluenko ta in. OqHak, MUTaHHS 3a-
XUCTy TMpaB camMe MIHOPHUTApHHUX aKI[IOHEPiB
3aJIMIIA€THCS HEIOCTaTHRO BUBYCHUM Y FOPHU-
TUYHIN JTiTeparypi.

MeTor0 1aHOi CTATTI € TOCIIDKSHHS Tpa-
BOBOTO PETYJIIOBaHHS 3aXHCTy IpaB MIHOPH-
TapHUX akiioHepiB 3a nmpaBoMm €C 1 Ykpainu.,
(hopMyITIOBaHHS TIPOTO3UITIH IIO/I0 3aII03MYEH-
HS €BPOIEICHKOTO T0CBIY €)EeKTUBHOTO 3aXH-



CTy TIpaB MIHOPUTApHHUX aKI[IOHEPIiB B HAIIO-
HaJIbHE 3aKOHOJIABCTBO.

Bukiaa ocHoBHoro marepiaiy. [lopsn i3
CYIOBUMH 3ac00aMM 3aXHUCTy TIpaB MiHOpPHU-
TapHUX BIIACHHUKIB TOBAPHCTB 3aCTOCOBYIOTHCS
MEXaHi3MHU SKi J03BOJSIOTH BCTAHOBIFOETHCS
OanmaHc MK IHTepecaMu MaKOPUTAPHUX Ta Mi-
HOPUTApPHUX aKIioHepiB. TakuMu mMexaHi3zMa-
MU € IHCTUTYTH «HE3aJIS)KHUX TUPEKTOPIB» Ta
«KOPTIOPAaTHBHOTO CEKpeTapsiy».

Y MDKHapOIHIN TpaKTUIll HE3ICKHUN
JMPEKTOp € YJICHOM paJH JUPEKTOpIB, HE
NOB’SI3aHMM MAiHOBMMHU B3a€MOBIJHOCHHA-
MU 3 KOMIIaHI€0, KO BiH ympasise. Bin He
MITOPSIKOBAHUN Ta HE 3aJIC)KHUTh BiJl JKOIHO-
r0 y4JacHMKa KOpPHOpaTHBHUX BigHOCHH. Oc-
HOBHUM HOTO 3aBJIaHHS € 3HAXOKCHHs OaaH-
Cy IHTEpeciB YCiX akKIiOHEpiB Ta ITiBUIICHHS
e(heKTUBHOCTI poOOTH KOoMIIaHii 3araixom [1].

HeszanexHicTh TUpPEKTOpa BH3HAYAETHCS
BIJICYTHICTIO TPYAOBHX BITHOCHH 13 KOMIIa-
HI€I0, 3 MOCTAYaJIbHUKAMU YW CIIOKMBa4aMHU.
3a3HaueHa oco0a He MOBHHHA MAaTH JKOIHUX
JIJTIOBUX POJAMHHMX Ta 1HIINX 3aB’SA3KiB, SIKI MO-
’KyTh MaTH BIUTMB Ha HE3aJIS)KHICTh HOTO Tepe-
KOHaHb [2, c. 33].

OcHoBHa (pyHKIIIS HE3ATEKHUX JUPEKTOPIB
MoJIsiTae y ToMy o0 3a0e3nednT mpodeciii-
HUN 00’ €KTHBHUI Ta KOHTPOJIb 32 JiSUTHHICTIO
MEHE/KEPiB Ta ePeKTHUBHE YIIPaBIIiHHS KOMIIa-
HI€I0 B iHTEepecax ycix ii BmacHuKiB. Haioimbm
BOXJIMBUM IHTAHHS JisTIBHOCTI HE3aJICKHUX
JTUPEKTOPIB € IS THX MyOIIYHUX aKIIOHEPHUX
TOBAPHUCTB, aKIlii IKUX TepeOyBaloOTh y BIaCHO-
CTi BEJIMKOT KUIBKOCTI IpiOHMX aKIioHepiB. Ye-
pe3 BIACYTHICTh y HUX JIOCTaTHBOI iHGOpMaITii
Ta PEeCypcCiB IIi BIACHUKH, HE 37aTHI 3IHCHIO-
BaTH HAJIC)KHUI KOHTPOJIb 32 JTisSTbHICTIO BUKO-
HaBYOro oprany. Tomy, paja AUPEKTOPIB € TUM
MEXaHI3MOM, SIKHHA 3IIHCHIOE IO (YHKIIIFO.
Jlist Toro mo06 paja MoTIia 3IiMCHIOBAaTH He3a-
JISKHUA KOHTPOJIb 32 JISTTbHICTIO MEHEPKMEH-

Ty Ta MPEJCTABIIATH IHTEPECH BCIX aKI[IOHEPIB,
70 i CKJIay MOBWHHI BXOIWUTH HE3aJICKHI JIH-
pekropu [3, c. 82].

Y MDKHApOIHIN MPaKTHIll «HE3AJICKHICTh)»
YJIeHa paJyl AUPEKTOPIB PO3YMIIOTh SIK HOTO HE-
3aJIC)KHICTh BiJl TOTI-MEHE/DKMEHTY KOMITaHii Ta
OyIb-SIKUX 3HAYHHMX aKI[iOHepiB. 3a00poHa Cy-
MIIIaTH IOCAIM Y BUKOHABUOMY OPTaHi 3 4ICH-
CTBOM Y HaIVISZIOBIH (CIIOCTEPEKHIN) paji, sKa
BCTAHOBITIOETHCSI  3aKOHOJIABCTBOM ~ 0ararhox
KpaiH TaKuX CIPHsIE MEBHIM aBTOHOMHOCTI Har-
JS70BOI pajd, IpOTe B TIOBHIM Mipi HE 3a0e3-
reuye MOBHOI HE3aJIEKHOCTI BiJI BAKOHABYOTO
oprany. HasBHICTh TpyZOBHX BiTHOCUH 3 TO-
BapHCTBOM, POJIMHHI, JUTOBI UM Oyab-sKi 1HIII
3B’SI3KM MIXK YWICHAMH PaJId Ta WICHAMHU BUKO-
HABYOT'0 OpraHy MOXYTh CYTTEBO BIUIMBATH Ha
00’€KTUBHICTh Ta HEYNEPEHKCHICTh PIllleHb
yieHiB paau [3, c. 131].

Hezanexxnuit TUpEeKTOp HE MOBUHEH NPEJI-
CTaBJISITH 1HTEpecH Oy/Ib-SKOTO 3HAYHOTO aKITi-
onepa. Kepyrounch MipKyBaHHSIMH JIOBIOCTPO-
KOBOTO €KOHOMIYHOTO 100po0yTy KOMMaHii BiH
MOBUHEH BIJHAXOMUTH OallaHC 1HTEpECiB pi3-
HUX TPyN aKkiioHepiB. Baxxnuse 3HaueHHs 1715
HE3aJIe)KHOTO TUPEKTOpa Mae i oro ocoducra
penyTailis. Yci akIioHEpH TOBAPUCTBA PO3Y-
MIIOTh, 110 TIOTYXKHA Ta Ji€37aTHA HarJsAI0Ba
paja € KOHKYpEHTHOIO [IepEeBarol0 TOBApUCTBA.
He3zanexHicTh AUPEKTOPIB «HOpPMAaTUBHA» Ta
HE3JICKHICTh MPOPECIiHHUX CYIHKEHb IUX JTU-
PEKTOPiB MAIOTh 30iraTucs.

Ha nymxy M. bBoGuib qupexTopu He € ad-
COJIFOTHO HE3aJIE)KHUMH, OCKIJIbKH KaH1/1aTiB
Ha II0 T0CaJy B OpraHax yNpaBIlliHHS KOMIIa-
Hill BHCYBalOTh KOHKpETHI ocoOu. HezanmexHi
YIIEHW Pajii, K MPABUJIO, MPAIIOIOTh Y BEJH-
KHX KOPIOpAIlisX, M0 TaKOX MEBHOI MIpOIO
BILJTMBAE HA 1X TISUTBHICTH. Jly)Ke BayKIMBO MI00
HE3aJIeKHI JUPEKTOPHU CIIPABJIi MOTJIM BUKOHY-
BaTH CBOI FOJIOBHI 3aBIaHHS 1 MaJH JUIs IIbOTO
HEOOXiHI KOMIIETEHIII0 Ta ITOBHOBAKECHHS.
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Pusuk xoH]IIIKTY iHTEpECiB B MPOIECi BUKO-
HaHHS OOOB’SI3KIB HE3aJIC)KHUMH JTUPEKTOPA-
MU TIOBHHHI HAJEKHUM YHMHOM OIIIHIOBATHCS
[4, c. 65].

[ToHATTST «HE3ANKHUN TUPEKTOP» Yy Oillb-
I0CT 3apyOlKHUX KpaiH BH3HAYAETHCS B HOP-
MAaTHBHHUX aKTax a00 KOJIEKcax KOPIOPATUBHOTO
ynpasiinas. Y Benwkiit bpuranii B Komekci kop-
MOPaTUBHOTO YIpaBiiHHA [5] 3adikcoBaHO, 10
OLTbIIIE TTOJIOBUHU WICHIB Pajl IUPEKTOPIB HE
MOBUHHA 3aJIe)KaTH BijJl BUKOHABYOTO KEPIBHH-
IITBA 1 HE IOBHHHA MATH JI1JIOB1 200 1HIII 3B’ SI3KH,
SIKI MOXYTh 3IIMCHIOBAaTH BIUIMB Ha 3/1aTHICTh
BUCJIOBIIIOBAaTH HE3alexHy IyMKy. [lomycka-
€THCSI OTPHMAHHS MaTepiajbHOI BUHATOPOAU 32
CBOIO JISUJIBHICTD 1 BOJIOXIHHS aKI{SIMU.

BinmoBigao o [IpuHIumiB kopriopaTHB-
HOoro ympaBiminHga Oprasizailii eKOHOMIYHOTO
cniBpoOiTHuIITBa Ta po3BUTKY (OECP): mns
Toro mo0 paaa Oyina He3aJeKHOI0, OUTBIIICTh
il 4uyeHiB pajy HE TOBMHHA MIPAIFOBAaTH B KOM-
manii, a0o Math 3 Her OJM3bKI BIAHOCHHH, 3
YIPaBIIiHHSAM TaKOK KOMIMAHI€ [5].

HasiBHICTh HE3aJICKHUX AUPEKTOPIB y paii
Ha/1a€ 3MOTY JJOHOCHUTH JI0 Paayl HOBI MOIVISAN
Ta i7ei MOA0 MiSILHOCTI KOMMAaHii, MiABUIILYE
JIOBIpYy 1HBECTOPIB.

BBakaeThbcs, 1110 YUM OUIbIIA KIJIBKICTH HE-
3aJIeKHUX TUPEKTOPIB y CKIIAJII pajid, TUM O1J1b-
1€ KOMITaHisl JOTPUMY€ETHCS 3aralbHONPHITHS-
TUX MPHUHLHUIIB KOPHOPATUBHOTO YIPABIIHHSA,
MIIBUIIY€THCS i1 IHBECTHUIIHA TPUBAOIHBICTH
BIJIMOBITHOTO  aKI[IOHEPHOTO  TOBAPHCTBA,
CIpHsi€ TBUIICHHIO 11 pPUHKOBOI BapTOCTI.

Bumesza3znauene 00yMOBIIOE JIOIITBHICTH
BUKOPHCTAHHS 1HCTUTYTY «HE3QJIC)KHHUX M-
pexTopiB». Tak, OJHUM 3 IPIOPUTETHUX HATIPSI-
MiB BXKHTTS TAKUX 3aXO/IiB € CHPUSHHS BUXOTY
KOMITaHIi Ha MiKHApOIHI POHIOBI pUHKHU. 30-
Kpema, HOBi npaBmuia Jictuary Ha Hero-Hopk-
CbKiii (hOHIOBIM OipXKI MICTSITHh BHUMOTY CTO-
COBHO TOT0, 1110 TIOHAJ TOJIOBMHA YICHIB pajau

myOmiyHOT KoMMaHii Mae OyTH HE3aJeKHOIO.
Kpim TOrO, KOMITET paau, SKWid MpHU3HAYAE
30BHIIIHBOTO ayAUTOpa, Ma€ CKJIAJaTUCS BH-
KIIFOYHO 3 HE3aJIeKHUX IupekTopiB. KommaHi-
sIM, sIKi HE BIJIOBIIAIOTHh IIUM BUMOTaM, Oy/e
MpoOJIEeMaTHYHO OTPUMATH JIICTUHT Ha OipiKi, a
Ti, SIKI HOTO OTpPHUMAaJIM paHilie, MOXYTh OyTH
BHUKJIFOUYEHI 3 JTICTHHTY.

[HCTUTYT He3aNneXHUX AUPEKTOPIB BHUCTY-
A€ TaKOX IMOTYKHUM 3aco00M 3a0e3redeHHs
JepKaBHO-YIIPABIIHCHKOTO BIUTUBY Ha MPOIIE-
CH CTPYKTYpPHHUX 3MiH Y KOPITIOPAaTUBHOMY CEK-
TOp1 EKOHOMIKH.

JlepkaBa, BUKOHYIOYM (YHKIIT y4acHHKA
KOMIIaHi#, Ma€ Habarato OUIbIIIE MOXKIUBOCTEHN
BiJICTOIOBATH CBOIO MTO3UILiI0, OTHAK HEPIJIKO 11e
BiIOYBa€ThCS 3 METOIO 3a0e3meueHHs ii CyTo
KOPOTKOCTPOKOBHUX 1HTepeciB. SIKIo y ckiasi
HarsA10BO1 (CMOCTEPEKHOT) paau 3’ ABIATHCS
He3aJIeKH1 JUPEKTOPH, TO PU3UK JTOMIHYBaHHS
TaKTUYHUX THTEPECIB JIep’KaBH HaJ CTpaTerid-
HUMH (JIOBITOCTPOKOBUMH) IUIIMU PO3BUTKY
KOMITaHIi CYTT€BO 3MEHIIyeThbes. JlepxkaBa
OTPUMYE CTpaTETiuHi MepeBaru, OCKUIbKU CTa-
OUTbHMI PO3BUTOK KOMIAHII Ta IiIBUIICHHS
piBHA i KamiTami3alii JacTh MOXJIUBICTH ITiJI-
BUIIUTH BapTICTh JEPKABHOI YaCTKU Ta OlEep-
JKATU JONATKOBI JTUBIICH/IH.

Ha He3anexHUX JUPEKTOPIB MOKIAAAETHCS
(yHKIIIS 3MIHCHIOBATH KOHTPOJIb 3a MPHAHSAT-
TSIM PillIeHb, 32 iX TPO30PICTIO, TOBHOTOIO CILIA-
TH TIOZATKiB, 3apoOiTHOI twiath, Tomio. Came
TOMY €()EKTUBHICTh BUKOPUCTAHHS 3a3HAYEHOTO
IHCTUTYTy B CHCTEMI JIEP’KaBHOTO YIIPaBIIiHHS
3aJIeKHUThH Bl KOPIIOPATUBHOTO 3aKOHOABCTBA,
MOJIATKOBOT MOJIITUKH Ta CY/IOBOI CHCTEMH.

B VkpaiHi iHCTUTYT HE3aJIeKHUX TUPEKTO-
piB B YKpaiHi, € HEOCTAaTHHO PO3BUHYTHUM. B
3aKOHOJIaBUMX aKTaX, SIKi 3IMCHIOIOTH PABOBE
pETYIIOBaHHS AISUTBHOCTI aKI[IOHEPHUX TOBa-
PHUCTB, HEMA€E iMIEpaTUBHOT BUMOTH IIO/I0 Ha-
SIBHOCTI HE3aJICKHUX JTUPEKTOPIB.
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B nHamiit kpaiHi, sIK IpaBWJIO MaJlUM Ta ce-
penHiM 0i3HEeCOM KepyrOTh HOTO BIIACHUKH Ta iX
MPECTaBHUKH, KOTP1 y BIACHUX 1HTEpecax KOH-
TPOJTIOIOTH JISUTbHICTh KOMITaHii. ToMy IHCTHTYT
HE3AJICKHUX TUPEKTOPIB € He3aTpeOyBaHUM.

B namii neprxaBi Oararo Kommasiii 3 aep-
’KaBHOIO YaCTKOIO BJIACHOCTI HE MOXYTh COO1
JTO3BOJIUTH 3aIPOBAJUTH IO MOCAMIY, OCKUIBKU
€ ¢iHaHCOBO 0OMEkeHUMU. A KBaJTi(hiKOBaHUH
HE3aJIeKHUI JUPEKTOP € BHCOKOOIIaYyBaHUM
dbaxiBrem.

B Ham wyac, B Komekcax KOpPIOPAaTHBHOTO
VIOPaBIIHHSA HE TPUIUIIETHCS HAJIEKHOI yBa-
I'M TTUTAaHHIO MICIS HE3AJIC)KHUX TUPEKTOPIB 1
y CKJIaJi HANIAIoBUX pana O0aHkiB [7]. Ha Bupi-
IICHHS I[bOTO TMTaHHS OylMM CHpPSMOBAHI 3Mi-
HU TiependadeHi 3akoHoM Ykpainu «IIpo BHe-
ceHHsl 3MiH 10 3akoHy Ykpainu «IIpo GaHku i
0aHKIBCBKY MisUTBHICTE» Bia 4 ymmHs 2014 p.
Ne 1587-VII mono Bu3HAYEHHS OCOOIMBOCTEN
KOPIIOPAaTUBHOTO yrpaBiiHHSA B 84 OaHkax [8].
BinmoBiHO 10 1IMX 3MiH HE3aJIS)KHI YWICHHU Paind
MaroTh CKJIJaTH HE MEHII SIK Ha OJHY YBEPTh
panu 6aHKy. UneH paau OaHKY, KM € acoIliiio-
BaHOIO OCOOOI0 YJIeHa TMPaBIiHHSA OaHKY, Tpe-
CTaBHHKOM CITOPITHEHHUX 0Ci0 OaHKy 4u #oro
aKI[IOHEPOM OAHKY HE BBOKAETHCS HE3AJICKHUM.

[IpyHIMON KOPHOPATUBHOTO YIPABIIHHSA
JUTSL aKIIOHEPHUX TOBAapUCTB [6] CIPUSIOTH
CTaHOBJICHHIO 1HCTUTYTY HE3aJIC)KHUX THPEK-
TOpiB y Hammiii kpaini. [lum moxymeHTOM IIe-
pendavyeHo, 0 He3aJeKHUM BBAKAETHCS UICH
HAIIAZI0BOT pajiy, KU He Ma€ OyJIb-sIKUX CyT-
TEBUX JIUIOBUX, POAUHHUX 200 1HIIMX 3B’ SI3KIB
3 TOBAapHUCTBOM, YJI€HAMH HOTO BHKOHABYOTO
opra"y a00 MaKOpUTapHUM aKIiIOHEPOM TOBa-
pHCTBA 1 HE € MPEICTABHUKOM JIEP’KABI.

Biamosigxo o m. 3.1.12 mporo foKymeHTa:
«3 MeTor0 3a0e3neueHHs He3aIeKHOCTI HaTJIs-
JIOBOi pajy A0 ii ckiamy AOUITBLHO BKITIOYATH
HE3JIEKHUX UWIEHIB, KUIBKICTh SIKUX CKJIaJa€
NpUHANMHI 25 BiJICOTKIB KUJTbKICHOTO CKJIaIy
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panu. TakuM YMHOM, IPABOBE PETYIIOBAHHS Ji-
STBHOCTI HE3aJIeKHUX YWICHIB HAITISIOBUX pajl
HAI[IOHAJILHUX IOPUJIMYHUX 0CI0 BXKE iICHYIOTb,
poTe MoTpedye OLIBI JeTaTbHOI 3aKOHOIaB-
4oi pernamenTariii. B Ham yac HEoOXiTHUM €
NPUBEICHHS YNHHOTO 3aKOHOAABCTBA Y BiJIIO-
BiJTHICTB 3 TOTpEOAMH MPAKTHUKH.

Hactynmaum edexkTHBHUM MexXaHI3MOM 3a-
XUCTYy I1HTEpECIB aKIiOHEPIB € HasBHICTh Y
CKJIaJl KOMMaHii KOPIOPAaTHBHOTO CEKpeTaps.
HasiBHICTH KOPIIOPAaTUBHOTO CEKpeTaps sIK 0CO-
Ou, sika 6e3MoCePETHHO BIMOBIAE 32 CUCTEMY
KOPIOPATUBHOTO YTPABIIIHHS € O3HAKOIO MPO-
30pocTi kommaHii [ 1].

KoprnoparuBamii cexpetap 3/iicHIOE 6€310-
CepeHii BIUIMBAE Ha 3a0e3MeueHHs YCITIITHOI 1
TUTITHOT JTISUTHHOCTI aKIIOHEPHOTO TOBAPHCTBA.

KoprnioparuBHuii cekperap € KOOPAHHYIO-
YUM OpPraHOM MiXK BJIAaCHUKAMHU aKI[IOHEPHO-
rO TOBapUCTBA, HOTO MEHEKEpaMH Ta Paoio
JTUPEKTOPIB, sIKa € TapaHTOM JOTPUMAHHS Op-
raHaMy Ta MOCaJ0BUMH 0COOaMU TOBApUCTBA
MPOIIEAYPHUX BUMOT, SIKi 3a0€3MeUyI0Th pealli-
3aIlif0 1HTepeciB akiionepiB ToBapuctBa. Ce-
KpeTap € MiA3BITHUM pajii TUPEKTOPIB.

@OyHKIISIMU KOPIIOPATUBHOTO CEKpeTaps €:

— CHOpUsSHHA Hale(dEKTHIIIOMY 3B S3KY,
PO3YMIHHIO Ta B3aeMOJii YCIX OprasiB
yIpaBIiHHA TOBAapHUCTBOM, HOro moca-
JIOBUX OCI0 Ta akIioHepiB Mik COOO0
Ta 3 TPETIMH 0COOaMH;

— aKymymroBaHHs yciei iHdopmartii (IoKy-
MEHTaIIii) CTOCOBHO MiSUTBHOCTI aKIIio-
HEPHOTO TOBAPHCTBA Y ONHOMY IIEHTPI 1
HOCJTITYI0YOTO CBOEYACHOTO, OIEPaTHB-
HOTO Ta OJJHOYACHOTO iH(OPMYBaHHS Op-
TaHIB YIPaBJIiHHS TOBAPUCTBOM, HOTO TIO-
caloBUX 0Ci0, aKIiOHepiB Mpo yci moii,
110 TIOB’sI3aHi 13 MISUTBHICTIO TOBApHUCTBA
Ta MOXYTh BIUIMHYTH Ha ITIO JTISUTHHICTB;

— 3IIHCHEHHS KOHTPOJIO 32 JOTPUMAaHHS
aKI[1OHEPHUM TOBapPHUCTBOM BHUMOT 3aKO-



HOJIABCTBA, a TAKOK KOHTPOJIIO 32 BHKO-
HaHHSM PIIlICHh OPTaHIB yIPaBIIiHHS TO-
BapHCTBa, MOTO MOCA0BHUX OCI0, aHAII3
ix mieBocTi Ta €(heKTUBHOCTI;

— mpodeciiHOT MATOTOBKHA Ta MPOBEICH-
HS 3aCiJlaHb OpPTaHiB yMpaBJiHHS TOBa-
pHUCTBA;

— HAaJIaroJKEHOi, KOMIUJIEKCHOI Ta IIOro-
JDKEHOT1 po0O0TH 13 pO3pOOKHU Ta BIOCKO-
HAJICHHS HOPMaTHUBHUX JIOKYMEHTIB TO-
BapUCTBA, 3aB/SKHU SIKOT BUKJIIOYAIOTHCS
MOJKJTMBI TIPOTHPIYYsI Ta KOHMITIKTH MK
JOKyMEHTaMH, II0 PO3POOISIIOTHCS OK-
peMHMHU OpraHaMu TOBapUCTBA;

— TMEPeUIKOKAaHHIO BUHHKHEHHIO KOH-
(ITIKTIB y aKI[iOHEPHOMY TOBapHCTBI Ta
HE3aJIeKHOMY, €(peKTUBHOMY Ta IIBUJI-
KOMY BUPIIIEHHIO X KOH(ITIKTIB;

— HaJIKHOTO Ta HIBHJKOTO 3aXMCTY IpPaB
aKIIOHEPIB Yepe3 KOPIIOPATUBHOTO Ce-
KpeTaps, [0 MOke OyTH OCHOBHHM He-
3aJIe)KHUM OpraHOM TOBapHCTBA 13 3aXU-
CTY TIPaB aKI[iOHEPIB;

— BUpIIIEHHS MMOTOYHUX TPOOIEM, TIOB’5I-
3aHHX 13 JISUTBHICTIO TOBapucTBa [ 1].

B 3akoni «lIpo akiioHepHI TOBapUCTBa»
TaKOX 3aKpIIUICHUH TepMIiH «KOPHOPATUBHHIA
cekperapy». BiamosimHo 1o cT. 56 3akoHy KOp-
MIOPAaTUBHUM ceKkpeTap OOMpaeThCcs HAMIANIO-
BOIO PaJIOI0 32 MPOMO3UIII€I0 TOJIOBU HATIISAOBOT
panu. KoprioparnBHUiI cekpeTap BimoBigae 3a
B3a€MOJII0 aKIIOHEPHOTO TOBAPKCTBA 3 aKIlIOHE-
pamu Ta/abo iHBecTopaMu. Pobora koprmopaTus-
HOTO CEeKpeTapsl OIUIa4y€eThCs 13 3araJibHOTO OF0-
JDKETY HarsI0BOo1 pau. 3rimHo 3i cT. 51 3akoHy
y pa3i BiICyTHOCTI HAIVISIOBOI pajy ii TOBHOBA-
YKCHHS 3[IIHCHIOIOTHCS 3aralbHUME 300pamu [9].

Takum yuHOM, 32 BIZICYTHOCTI B TOBApUCTBI
HaDISIA0BO1  pajy, KOPHOPATUBHUN CEKpETap
oOupaeTbes 3araJbHUMU 300paMu. 3aKOH Ta-
KO He 3a00pOHsI€ JeJeryBaTd 1€ MOBHOBA-
’KEHHsI BUKOHABUOMY OpraHy TOBapHCTBA.

BinmosigHo 1o 4. 2, ct. 78 3Y «IlIpo axkiio-
HEpPHI TOBApUCTBa» BCTAHOBIIEHO, 10 3B YMOBHU
HAIXO/KEHHS MUCHbMOBOI BHUMOTH aKIiOHEpa
KOPIOpaTUBHUN CeKpeTap, 3000B’gA3aHUN Ha-
JIaTH aKIiOHEPy TOBAPUCTBA KOTIii BiMOBITHUX
JIOKYMEHTIB [9].

TakyumM YHMHOM, KOPIIOPATMBHUMN CEKpETap
— 11e 0co0a, sKa BIJIMNOBIJAE 32 B3aEMOJIIIO TO-
BapuUCTBa 3 aKI[IOHEpaMHU Ta OPraHiB TOBapH-
CTBa MK CO0OIO, a TaKOX 32 BIIOCKOHAJIEHHS
KOpPIOpaTUBHOTO ympasiiHHA. Ha Hporo mo-
KJIQJar0ThCsl PYHKIIIT 3a0e3neueHHst OOMiHY iH-
(dbopMarlliero Mi>k TOBapHUCTBOM, aKI[IOHEpaMH,
IHIIMMHM 3aIliKaBJICHUMH 0Cc00aMH, Ta MK Op-
raHaMu TOBapHcTBa. B mmoGanbHOMY po3yMiH-
HI — 11¢ 1HpOpMAIIHHUN EHTP aKIIOHEPHOTO
TOBapHCTBA, Jie aKyMYJIIOETbCS 3HAYHUI 00CsT
iH(hopMartii mpo ToBapucTBo. OKpiM TOTO, KOP-
MOpaTUBHUIN cekpeTap 3abe3nedye yJoCKOHA-
JICHHS. KOPIIOPATUBHOTO yTIPaBIIiHHS.

KopnoparuBauii cekperap NOBHHEH BO-
JIOAITA HEOOXIAHUMH JUII BUKOHAHHS CBO-
iX 3aBmHaHb 3HAHHAMM, OE€3/I0TaHHOIO peIy-
TaIli€r0, a TaKOXK KOPUCTYBATHCS OBIPOIO 3
0oky akiionepiB. Lls nronrHa MOBMHHA MaTH
JOCTaTHINA JOCBIA y chepax MEHEIKMEHTY 1
(dhoHI0BOTO PUHKY, AO0Ope 3HATH Oi3HEC KOM-
nmaHii, MaTH TapHi KOMYHIKalliifHI HaBWYKH,
Oe3noraHHy pemnyTaiiio. BiH 3aBxau mae fi-
ATH B HaWKpalIMX IHTEepecax TOBapHCTBA Ta
HOTO aKIlioHepiB Ta BPaxOBYyBaTH I1HTEPECH
iHmuXx 3arikaBiennx oci6 [10]. Kopmoparus-
HUM ceKpeTap MOBUHEH TAKOK KOPUCTYBATUCS
TOBIpotO 3 OOKy akIioHepiB. BiH BUKOHY€E 10-
JTATKOB1 00OB’SI3KHU 110 3a0€3MEUEHHIO 3B’ I3KiB
3 aKIlioHepaMH Ta IHBECTOPAMHM 1 KOOPIUHAIIIT
poOOTH OpraHiB yNpaBIiHHA aKI[IOHEPHOTO
ToBapucTBa [1].

[IIo6 MaT MOXIMBICTH 00iiMaTH MOCaTy
KOPIOPAaTUBHOTO CeKpeTapst B ABcTpalii, He-
00XiJTHO BOJIOZIITH JOCBIZIOM pOOOTH BiJ I’ SITH
POKIB 1 MaTH CTymiHb OakajaBpa B cdepi OizHe-
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cy, npaBa yu ekoHoMiku. B CIIIA VY kopropa- TnpakTHKa BBEIECHHS 110CA]] KOPIIOPATHBHUX Ce-
TUBHHU CEKpeTap MOBHHEH MaTH CKOHOMIYHY KpeTapiB.

OCBITY (B TOMY 4YHCJi OOOB’SI3KOBO BOJIOITH OTxe, BIPOBAHKCHHS TIOCA/IM KOPIIOPATHB-
3HAHHAMU (DOHJIOBOTO PHHKY, BMITH aHaJli3yBa- HOTO CEKpeTapsi CyTTEBO YHOPSIKOBYE Ta II0-
TH PUHOK), a TAKOXK MaTu 0a30BY OCBITY B c(he- JIIIIy€e CTPYKTYpPY KOPIIOPATUBHUX 3B’SI3KIB Y
pi xoproparuBHOro TpaBa [1]. BpuTaHchkuil aKIiOHEPHOMY TOBAapHCTBI, 1110, Y CBOIO Yepry,
3akon «IIpo xommanii» (The Companies Act) cnpusie 6ibIn €EeKTUBHOI AISUTBHOCTI OpTaHiB
3000B’s13y€ yCi 3apeecTpoBaHi KOMITaHii MpU- TOBApHUCTBA, a 4epe3 I W yCHINIHIMIOI JisTb-
3HAYaTH CEKpeTaps KOMIaHii. Y PO3BUTOK I[bO- HOCTI YChOTO TOBAPUCTBA B IILJIOMY.

rO TOJIOKEHHSI OUTBII JeTanbHI peKOMEeHIAIlil BucnoBku. OTXe, ChOTOIHI B YKPaiHCBKIi
1010 MPU3HAYCHHS Ta (YHKIIH Takoi 0COOM. KOPIOPATHBHOI IMPAKTHIN € YHIKaJTbHA MOXKIIH-
Cekperap KOMIIaHIT HA3WBAETHCS KIIIOYOBOKO BICTh 3all03MYyBATH KpAIlli TIPUKIIAIN T03aCyI0-
Gbiryporo y miIBHIIECHHI €QEKTUBHOCTI Misiiib- BOI (POPMU 3aXKCTY IIPaB MIHOPUTAPHUX aKITIOHE-
HOCTI pajim Ta ToBapucTBa B Iiiomy [10, c. piB, 30KpemMa y BUIIISIII IHCTUTYTIB «HE3AICKHUX
84]. Haxxanp B YkpaiHu 1ie He cTajia NIMPOKOK  JTUPEKTOPIB» Ta «KOPIIOPATUBHOTO CEKPETAPSD).
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