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AHOTALISA

Cauyk B.I1. KopniopaTuBHuii cekperap ik y4aCHUK KOPIOPATUBHUX BITHOCHH. —
KranidikamiitHa HaykoBa nparisi Ha IpaBax PyKOIMUCY.

JucepTariiisg Ha 3100yTTS HAYKOBOT'O CTyHEeHs JOoKTopa (purocodii 3a crnemiaibHICTIO
081 IlpaBo. — Ilpukapnarcbkuii HalloHATIbHUM yHIBepcuTeT iMeH1 Bacuna Credanuka. —
[IpukapnaTcekuii HamioHanbHUM yHIBepcuTeT 1meHi Bacuna Credanuka, IBano-
®paHKiBChK, 2024.

JlucepTarisi TpHCBSYEHA TEOPETUKO-TIPABOBOMY JIOCITIDKECHHIO IPaBOBOTO
CTaTyCy KOPIOPATUBHOTO CEKpeTaps K y4aCHHKa KOPIOPATUBHUX BiTHOCHH, aganTailii
HAI[IOHAIbHUX  HOPMATHUBHO-IIPABOBMX  aKTIB  JI0  MDKHApOJHHUX  IPAKTHUK
KOPIIOPAaTUBHOTO YIIPaBJIiHHSA, BUSBJICHHIO €TalliB PO3BUTKY IPABOBOTO IHCTUTYTY
KOPITIOPATUBHOTO CEKpeTaps B YKpaiHi Ta 3a i Mexxamu, 3’SICYBaHHIO MICISI IHCTUTYTY
KOPIIOPaTUBHOTO CEKpeTapss B CHCTEM1 KOPIOPATHUBHUX BIIHOCHH; BCTaHOBJICHHIO
ocoONMBOCTEH TOPSAKY TPU3HAYEHHS, 3BUIBHEHHS KOPIOPATHUBHOTO CEKpeTaps,
aHaii3zy npaB Ta 00OB’SI3KIB KOPIMOPATUBHOI'O CEKpeTapsi, BUZHAYEHHIO OCOOJIMBOCTEMN
HOT0 IUBIILHO-TIPABOBOI BIAMOBIAATBLHOCTI. TakoX y poOOTI MOPIBHIOETHCS MPABOBHUI
CTaTyC KOPIOPATUBHOTO CEKpeTapsi B YKpaiHi Ta B MpaBi IHO3EMHUX JICPIKaB.

Ha mincraBi aHamisy HayKOBHX HaIlpallloBaHb BKa3y€ThCS Ha KOMILIEKCHUUN
XapakTep MPaBOBOTO CTaTyCy KOPIOPATUBHOIO CEKpeTaps K y4aCHUKa KOPIOPATUBHUX
BITHOCHH, B TOMY YHWCJl y 3B’A3KYy 3 PETYJIOBaHHSM SIK HOPMaMU HUBUIBHOTO TaK 1
rOCIOJIaPCHKOr0, TPYAOBOIO IpaBa, 3 MPIOPUTETHICTIO 3aCTOCYBAHHSA IOJIOXKEHb
IIUBUIHHOTO TIPaBa.

Bim3HadaeTbes, 1m0 HEOOXiTHICTh HASIBHOCTI KOPHOPATUBHOTO CEKpETaps B
CTPYKTYp1 KOPHOPATUBHOTO YIIPABJIiHHS aKI[IOHEPHUM TOBapUCTBOM OOyMoOBieHA: 1)
MPUCYTHICTIO 3HAYHOI KITBKOCTI 1 CKIIAJTHICTIO KOPIIOPATUBHUX MPOIIEAYP; 2) TOTPeOOoI0
CHeIiaTbHIX 3HAaHb KOPIIOPATUBHUX BIMHOCHH 1 BUCOKOI KBami(ikairii; 3) HeoOXigHICTIO
MOTIEPE/KEHHST TPABOMOPYIIEHh 3 OOKY YYAaCHHKIB KOPHOPATUBHHUX BIAHOCHH, 4)
BHCOKOIO IHTEHCHBHICTIO KOMYHIKallli MIX JEp>KaBor0, akKI[lOHEpaMH, aKIIOHEPHUM

TOBApUCTBOM 1 HEOOXIJTHICTIO LIEHTpasi3allli MPOIECIB B3a€EMO/III.



3Bakaroun Ha (QYHKIIi KOPHOPATUBHOTO CEKpETaps B KOPHMOPATHUBHOMY
VIOPABIIHHSA Ta BIAMIHHOCTI KOPIOPATHUBHOIO YINPABIIHHA B 3aJE€XKHOCTI BiJ BHIY
TOBAPUCTB  KamiTajdy, JIOBEICHO  HEJOLUIBHICT,  3alpOBaKEHHS  TOCAaH
KOPIHOPAaTUBHOI'O CEKpeTaps B Oylb-SKMX IHIIMX TOBAPUCTBAX KamiTanay (TOBApUCTBI 3
00MEXEHOI0 BIIMOBIIAJILHICTIO, TOBAPUCTBI 3 J10JaTKOBOIO BiAMOBINAILHICTIO), OKPIM
aKI[IOHEPHOTO TOBapuCTBA. IIpy 1[BOMY TIPONOHYETHCS 3aMPOBAIUTH IHCTUTYT
KOPIIOPAaTUBHOTO CEKpeTaps SK OO0OB’S3KOBUU IS aKI[IOHEPHUX TOBAPUCTB, B SKUX
HasBHE MiHIMaJIbHE IOPOTOBE 3HAYEHHS KUIBKOCTI akilioHepiB. [[ns ToBapuctB 3
MEHIIIOI0 KUIBKICTIO aKI[IOHEPIB 3alpOBaKEHHS IMMOCAAN KOPIOPATUBHOTO CEKpeTaps
JOLIbHE BUKITIOYHO 3a Oa)KaHHSM aKI[IOHEPIB.

Ha miacTaBi aHamizy iHO3EMHHX IMPAKTUK PETyJIOBaHHS MPABOBOTO ITOJOKEHHS
KOPIIOPAaTUBHOTO CEKpeTapsi BCTAHOBJICHO, IO HOTO pOJIb Ta 3HAYEHHS B IPABOBUX
CHUCTEMaxX CBITY CYTTEBO BIIPI3HSAIOTHCS B 3aJICKHOCTI B BHUAY IMPaBOBOi CHUCTEMH:
BIUIMB KOPIIOPATUBHOT'O CEKpeTapss B KpaiHaxX MpeneAeHTHOro IpaBa MPaKTUYHO
MPUPIBHIOETHCSL IO PIBHS CTAaTyCy YJEHIB PaJM IUPEKTOPIB, B TOM dYac SK B TIpaBi
MOCTCOIIATICTUYHUX KpaiH poJib KOPIOPATUBHOTO CEKpeTaps MOKU-IIIO OLIBIIION MipOIO
3BOJINTHCS O BUKOHAHHS (PYHKITIH TEXHIYHOTO CeKpeTaps. 3’sICOBAHO, 110 B OLIBIIOCTI
KpaiH IepeBakae TUCMO3WTUBHHUI METOJl MPaBOBOI'O PETYJIOBAaHHS: HA PIBHI 3aKOHY
3aKPIIUIIOETHCS  JIUIIE OOOB’S3KOBICTh HASBHOCTI JAaHOTO IHCTHTYTY B CHCTEMI
KOPIOPATHBHOTO YIIPABIIiHHS TOBApUCTBA, a (YHKIIII, TIpaBa, 00OB’SI3KH Ta FOPUIUIHA
BIJIMOBIJATBHICTS KOPIIOPATUBHOTO CEKpeTaps ACTAI3YIOThCS B WOTO YCTaHOBUYUX
nokyMeHTax. [lepeBakaHHA IMIEPATUBHOTO METOJY IPABOBOTO PETYIIOBAHHS MAae
Micie B kpaiHax Asii (Kurait, [aais 1 T.1.), B SKMX IiSUTBHICTH BIAIIOBIIHOI MMOCAI0BO1
0cOO0M CTpPOro perjaMeHTOBaHa 3 YITKUM 3aKpIIUICHHSM [HUBUIBHO-TIPABOBOT Ta
KPUMIHAJBHO-TIPABOBO1 BIATIOBIMAIBHOCTI 3a MOPYIIEHHSI 000B’S3KIB YU TIEPEBUIIICHHS
KOMITETEHIT].

3 ypaxyBaHHSM crenu(ikd BITYU3HSIHOI MOJENI KOPIMOPATHBHOTO YIPABIIHHS
CTBEP/KYETHCS, IO MIAMOPSIAKYBaHHS KOPIMOPATUBHOTO CEKpeTapsi BUKIIOYHO
HarjIsiIOBIA  pajil 3yMOBIIOE KMOr0 TOBHY 3alieKHICTh BIJl BOJII OCTaHHBOI, IO

CylepeunTh HOro poji Ta (QYHKIISIM B CTPYKTYpl KOPHOPATUBHOTO YIPABIIHHS



TOBapuCTBOM. Jnsi 3a0e3medeHHs] HAJIEKHOTO BHUKOHAHHS HHUM CBOiX OOOB’S3KIB
JOLIBHUM € 00paHHsI KOPIOPATUBHOIO CEKpETaps 3aralbHUMH 300paMU TOBAPUCTBA.

VY nmopiBHSHHI 13 3a7Ty4€HHSIM 0COOU 330BHI ISl BUKOHAHHS BIAMOBIAHUX (YHKITIH
JTOBOAMTHCS, IO HASBHICTH MITATHOTO KOPIMOPATHBHOTO CEKpeTapsl Mae psij Mepesar,
OCKUIbKM OCTaHHIW: 1) poctynmHuil y OyAb-fKvil 4Yac 1. OOTOBOPEHHS NHUTaHb
KOPIHOPAaTUBHOIO YIMPAaBIIHHA;, 2) HAJa€ MIATPUMKY, SIKy CyO’€KTy 330BHI1 CKJIAaJHO
Ha/JaTH, HANpUKIaa, AOMOMOra JUPEKTOpPY B MIATOTOBII 10 Hapaja YW IMiJ dac
NPOBEJICHHSI 3araJibHUX 300pIB TOBAPUCTBA; 3) € HOCIEM KOPIOPATUBHOI KYJIbTYPH
TOBAPHUCTBA 1 BIATIOBIIHO TOTPUMYETHCS Ta PO3UISLE IIHHOCTI JAHOTO MiAIpUEMCTBA; 4)
NPUCYTHIN BUIIMK PIBEHb JOBIPH Ta KOH(1ACHIIIHOCTI.

Ha mincraBi aHamizy CymoBOi NMPakTHKH 3 €IMHOTO PEECTPY CYNOBUX pillleHb
BCTaHOBJICHO, IO CIIOPH CTOCOBHO TPUIMHEHHS ITOBHOBA)XEHb KOPIIOPATHBHOTO
CeKpeTapsi MOXYTh BIITHOCHUTHCSA SK JIO FOPUCAMKIII 3arajipbHOro Cynay, TaK i JIO
roCIoAapChKOro Cyy B 3aJI€KHOCTI BiJI M1JICTAaB BUHUKHEHHS JAHOTO CIIOPY.

3 meToro 3a0e3MedeHHs] YMOB NPUTSITHEHHS KOPHOPATUBHOTO CEKpeTaps 0
BIJIMOBIAAIBHOCTI, YPaxXyBaHHS OCOOJIMBOCTEN CTPYKTYPH KOPIOPATUBHOTO YIIPABIIHHS
AT, cnemudikd B3a€EMOBITHOCMH MDK OpraHaMH YMPaBIIHHS OOTPYHTOBYETHCS
HEOOXITHICTh YKJIaJCHHS BUKITIOUYHO ITUBUIBHO-IIPABOBOTO JOTOBOPY MK aKI[IOHEPHUM
TOBAapUCTBOM Ta KOPHMOPATUBHHUM CEKpPETapeM 3aMiCTh TPYAOBOTro morosopy. Ilpu
[IbOMY 3 YpaxyBaHHSIM IMPHUHIIUAITY CBOOOIM JAOTOBOPY Ta KOHIIETIIl HAaJaHHS IIMPIIOI
JUCTIO3UTUBHOCTI ~ yJaCHMKAaM  KOPIMOPATUBHUX BIMHOCHMH KOHCTATYETHCS, IO
3aMpoBa/PKCHHS] ICTOTHUX YMOB JOTOBOPY BHIAETHCS HEJOUUIBHUM, OCKUIBKH
nepeBakHa OUIBIIICTh OCHOBHUX AacCIEKTIB CTAaTyCy KOPHOPATHBHOTO CEKpeTaps
BpaxoBaHa B 3akoHi. ToMy, 3MICT Ta KOHKPETHI YMOBH JIOTOBOPY MOBHHHI1 BU3HAYATHCS
BUKIIFOYHO CTOPOHAMHU TaKOro JIOTOBOPY (KOPIOpaTUBHHM  CEKpeTapeM Ta
TOBApPUCTBOM).

JIOBOAUTBHCS MOXJIMBICTh BIACTOPOHEHHSI KOPIOPATUBHOTO CEKpeTaps B Oyib-
SIKUA MOMEHT HAIJISI0BOIO PaIor0 0e3 HeO0OXITHOCTI MOTOKEHHS 3 1HIIMMH OpraHAMH

yIpaBJiHHS, OJTHAK, BUKJIIOYHO 3 MIJCTaB Nepe10adyeHuX B CTaTyTI TOBAPUCTBA.



Ha ocHOBI mpoBeIEeHOTO NOCHIIKEHHS C(HOPMYIBOBAHO TEOPETUYHI BUCHOBKH 1
MPOMO3UIIIT 010 BAOCKOHAICHHS HOPM YMHHOTO 3aKOHO/IaBCTBA!

Vnepwe: 1) oOrpyHTOBaHO TE3y NpO TE€, MO KOPIOPATHBHUH CEKpeTap €
OJIHOOCIOHMM  HEYTNpPaBIIHCHKUM OpPraHOM, OCKUIBKM HOMY MpUTaMaHHO psij
Tu(dEpeHIliiolYX O3HaK: 1) HaABHICTH BIJIACHOI KOMIETEHIlli; 2) opraHizaiiiiHa
BIJIOKPEMJICHICTh BiJl 1HIIMX OPraHiB Ta BIAOKPEMIIEHMX MIIPO3ALUTIB TOBApUCTBA; 3)
GopMyBaHHS y UYITKO BH3HAYEHOMY 3aKOHOM 1 CTAaTyTOM TOBApUCTBA MOPSIKY; 4)
MOKJIUBICTh (DOPMYBaHHS ITATy MPAL[iBHUKIB JIJI1 BUKOHAHHS MOT0 (DYHKIIIH;

2) chopMyTbOBaHO TMOHATTSI HEYNMPaBIiHCHKUX opraHiB AT, sskoMy MpUTaMaHHO
Taki O3HaKu: 1) HasBHICTh KOMIETEHIIi; 2) aBTOHOMHICTh; 3) HECIIPOMOXHICTh OpaTu
ydyacTb Yy (opmyBaHHI BOJI TOBapucTBa; 4) HEMOXJIUBICTh MPEICTABHUIITBA
TOBApUCTBA; 5) MOXKIIMBICTh HAOpaHHA IITATy MPAI[IBHUKIB;

3) 3aiiicHEeHO TMeEpioAM3aIlii0 MPABOBOTO  PETYJIIOBAHHS KOPIOPATUBHOTO
cekperaps B mpaBi Ykpainu Ta BuaileHo HactymHi mepioaum: 1) 1991-2003 p.p.: a)
BIJICYTHICTh HOPMATHBHO-TIPABOBOT'0 PETYJIIOBAaHHS Ha 3arajbHOHAI[IOHAILHOMY pIBHI,
0) MOOJIMHOKE 3aCTOCYBaHHA B KOPIOpPaTUBHOMY ympaBiiHHI okpemux AT; B)
nepeBakHe BUKOHaHHS (PyHKIIN nimoBoza; 2) 2003-2008 p.p.: a) peryaroBaHHS Ha PiBHI
aKTIB  PEKOMEHIAIlIMHOrO  XapakTtepy; ©) BHKOHAaHHS  BHKIOYHO  (QYHKIIT
oprasizariiHoro ta inGopMamiiHoOro 3a0e3MneueHHs qiSUIbHOCTI OpraHiB TOBApUCTBA; 3)
2008-2022 p.p.: a) 3akpilIeHHS I1HCTUTYTy KOPIOPATHBHOI'O CEKpeTaps Ha piBHI
3arajJbHO000B’SI3KOBIUX HOPMATUBHHX aKTiB; 0) MOCTYIIOBE PO3IIUPEHHS ITOBHOBAYKEHD;
B) BCTAaHOBJIEHHs 000B’si3koBoCTi nisi nepkaBHUX AT; 4) 2022 1 mo chorogHi: a)
3aKpiMIeHHS #Woro o0oB’si3koBocTi it meBHMX TumiB AT; 0) BU3HA4YeHHS 3a
KOPIIOPAaTUBHUM CEKpPETapeM CTaTyCy I0CaJoBOi OCOOHM; B) BCTAHOBJECHHS YITKOTO
MePEITiKy MMOBHOBaXKEHbB, MTPaB, 000B’SI3KIB Ta MiJCTAB MPUIMTUHEHHS HOTO TOBHOBAXCHb.

Yoockonaneno: 4) nediniiiro KOpPIOpaTUBHOTO ceKpeTapss — Ie ¢GizudaHa ocoda,
sKa BIJMOBIZAE 32 B3A€MOJIII0 aKIIOHEPHOTO TOBAPUCTBA 3 YYACHUKAMHU KOPIMOPATUBHUX
BIIHOCHH Ta 3a0e3NledeHHs ixX HeoOXigHOw iHOpMaIli€0, KOOPAWHAIII il

TOBApUCTBAa IIOJO0 OXOPOHHM Ta 3aXHUCTy IpaB Ta IHTEPECIB aKIiIOHEPIB, MIATPUMKY



e(eKTHUBHOI IISIIBHOCTI 3arajlbHUX 300piB, BUKOHAaBUOI'O OpraHy, HarjisaJ0BO1 pajau
(pamu AMPEKTOPIB);

5) QyHKIIi KOPIOPATUBHOIO CEKpeTapsi B KOPIMOPATUBHUX BIJHOCHMHAX ILISIXOM
BUJUICHHS HacTynHuX: 1) peanizamiss mpaBa akI[loHepiB Ha 1HQopmauio; 2)
3a0e3MeYeHHsI TOTPUMaHHS TOBAPUCTBOM BUMOT 3aKOHO/IaBCTBA, CTATYTYy Ta JIOKATHHHUX
aKTiB, BUMOT IIOAO pO3KpUTTA iHPopmarlii nmpo AT; 3) opranizauis 3araibHUX 300piB
TOBapUCTBa, POOOTH HArISAOBOI pagud Ta BUKOHABYOIO Oprany (mpaBiiHH:); 4)
B3a€EMO/IiS 3 PETYISITOPHIUMH OpraHaMH;

6) cy0’eKTHHMI CKJIaJ KOPIMOPATUBHUX BIIHOCHH MUISXOM OOIPYHTYBaHHS TE3U
npo Te, M0 KOPIOPAaTUBHHUU CEKpeTap € YYaCHHUKOM KOPIOPAaTHBHHX BiTHOCHH B
MIMPOKOMY PO3YMiHHI, @ BIIHOCUHU M1 KOPIIOPATUBHUM CEKpETapeM Ta akKilioHEepamH,
IHIIMMU OpTaHaMH YTPABIIiHHS € KOPIIOPATHBHUMH,

7) CTpYKTYpy MPaBOBOI'0 CTATyCy KOPIOPATUBHOTO CEKpETapsi, B IKOMY BUJILICHO
HACTYIHI €JIEeMEHTH: |) KOMIUIEKC IOBHOBaXeHb;, 2) KBaiidikaliiiHi BUMOTH, SKI
CTaBJISITBCS JO BIAMOBIAHOTO CyO’e€kTa; 3) MOPANOK MPHU3HAYEHHS Ta MPUIUHEHHSA
MTOBHOBa)KEHB; 4) MpaBa Ta 000B’I3KU; 5) OPUANYHA BIAIOBIIATBHICTb.

Habynu nooanvwozo poszsumky: 8) UpHHLIUI 3a00pPOHH CYMIIIEHHS IMOCaa B
opraHax TOBapHCTBa SK OJHIET 13 3acajl BITYU3HSIHOTO KOPIIOPATUBHOTO MpaBa ILUITXOM
OOTpYHTYBaHHS HEJOIMYCTUMOCTI MO€JHAHHSA KOPHOPATUBHUM CEKpETapeM BUKOHAHHS
GyHKITIHN 1HITHX TT0Ca0BUX 0¢i0 ToBapuCTBa a00 CyMIIlICHHS BUKOHAHHS TOBHOBAKCHD,
10 HE BXOJATH JJO HOTO KOMIIETEHIIIi;

9) Te3a mpo Te, MO KOPIOPATHBHHUKA CEKpeTap € cyO e€KToM QimayIiapHuX
BITHOCWH, y 3B’SI3Ky 3 UMM Yy HBOTO BHWHHUKae (imyiiapHuii 000B’S30K CTOCOBHO
aKITIOHEPIB JiSTH TOOPOCOBICHO Ta B iX iHTEpecax;

10) aprymMmeHramis Ha WIATPUMKY 3aCTOCYBaHHS Y BITUM3HSHIN HayIl
KOPIIOPAaTUBHOTO MpaBa caMe TEPMIHY «KOPHIOPATUBHUMN CEKpeTap» sIK TaKOro, SKUi
HAWOUTBII BIAMOBIIa€ TPABOBIN MPUPOJi JAHOTO MPABOBOTO IHCTUTYTY T4 BUKOHYBAHUM
HUM (DYHKIISIM Y TIOPIBHSHHI 3 aJbTEPHATUBHUMH ITIIXOIAMH «CEKpPETap TOBAPUCTBAY,

«CEKpeTap KOMIIaHii», «CeKpeTap HarJsa10BOi pagu» TOIIO;



11) cykynHicTh KBadiiKaliiHUX BUMOT, SIKl CTaBIATHCS 0 KOPHOPATUBHOTO
ceKkpeTapsi, cepell SIKUX BUIUIEHO: 1) HaABHICTh BHINOI IOPUIUYHOI OCBITH; 2)
MPOXOJIKEHHSI KYpCIB 3 MHIATOTOBKHA KOPIIOPATHUBHUX CEKPETapiB; 3) HEMOB’S3aHICTb
(BimcyTHICTH adimialiii) 3 TOBApUCTBOM YU MOTO IMOCaIOBUMH 0COOAMH;

12) cucrema OBHOBa)KEHb KOPIIOPATHBHOTO CEKpeTaps NUITXOM Kiacu(ikaiii Ha
Taki OCHOBHI I'PYIM MOBHOBa)K€Hb: 1HPOpPMYyBaHHA (3a0e3nedeHHs 31HCHEHHS IpaBa
aKI[loHepaMH TipaBa Ha iHQopMmaIllito); 3a0e3MeueHHs] KOMYHIKaIlli MDK Y4aCHUKaMU
KOPIOPaTUBHUX BIJHOCHH (AKI[IOHEPAMH Ta TOBAPUCTBOM), a TaKOX TPETIMU OCOOaMHU
(imBectopu ToOIIO); 3abe3meueHHs B3aemonii AT 3 HalloHanbHOW0 JEMO3UTAPHOIO
CHCTEMOIO; 3aro0iraHHs MopyuieHb YYaCHUKaMU KOPIIOPATUBHUX BiTHOCHH;

13) mpaBoOBUIl CTAaTyC KOPIOPATHBHOIO CEKpeTaps HUIIXOM OOIpyHTyBaHHS: 1)
BUKJTIOYHOI ~KOMIIETEHI[ii 3araJibHUX 300piB TOBapwWCTBA IOAO IPH3HAYCHHS
KOPIIOPATUBHOTO CEKpeTapsi; 2) JOMYyCTUMOCTI BiJICTOPOHEHHS KOPIIOPATHBHOTO
cekpeTaps B Oyb-IK1il MOMEHT HarjsiJoOBOIO Pajiolo, OJHAK, 3 MIACTaB NependadyeHux B
CTaTyTI TOBapUCTBA; 3) HEOOXIAHOCTI YKIJAJIEHHS 3 KOPIOPaTUBHUM CEKpeTapeM
BUKJTFOYHO I[UBUIBHO-TIPABOBOIO JIOTOBOPY;

14) monoxeHHs TPO Te, MO Cy0 €KTOM IMBLILHO-TIPABOBOI BIAMOBINAIBHOCTI 3a
HeHaJlaHHs 1HdopMallii akIlioHepaM € KOPIOpPAaTUBHUN CEeKpeTap, a He aKI[lOHEepHe
TOBApPUCTBO.

Kiarw4oBi ci1oBa: yJyacHUKM IIUBUIBHOTO TpaBa, HOPHINYHA 0c00a, TOBAPUCTBO,
aKIioHEpHE TOBApHUCTBO, TOBAPUCTBO 3 OOMEKEHOIO BIAMOBIIANBHICTIO, KOPIIOPATUBHI
BITHOCMHM, KOPIIOPATHBHI TIpaBa, KOPIOpPATUBHE YIpPaBIiHHSA, IIOCAIOBI 0COOH,
KOPIOPAaTUBHUI CEKpeTap, MIHOPUTAPHUHN aKIiOHEp, MPABOMOPYIICHHS y BIIHOCHHAX
KOPIIOPATUBHOT'O YIPaBJIiHHS, COJiAapHa BIAMOBIIAIBHICTD, CIIOCIO 3aXUCTYy, BUSHAHHS

mpasa.



SUMMARY

Savchuk V.P. Corporate secretary as a participant of corporate relations. -
Qualification scientific work on the right of the manuscript.

Dissertation in support of the Doctor of Philosophy in Law, specialty 081 Law. —
Vasyl Stefanyk Precarpathian National University. — Vasyl Stefanyk Precarpathian
National University. Ivano-Frankivsk, 2024.

The dissertation is devoted to the theoretical and legal study of the corporate
secretary’s status as a subject of corporate legal relations, the adaptation of national
legal acts to international practices of corporate governance, the identification of the
stages of development of the legal institute of the corporate secretary in Ukraine and
abroad, the clarification of the corporate secretary’s place in the system of corporate
legal relations; establishing the specifics of the procedure for his appointment and
dismissal, analyzing the corporate secretary’s rights and duties, determining the
specifics of his civil liability. The manuscript also compares the corporate secretary’s
legal status in Ukraine and in the law of foreign countries.

On the basis of the analysis of scientific papers, the complex nature of the
corporate secretary as a subject of corporate legal relations is indicated, including in
connection with the regulation of both the norms of civil as well as commercial and
labor law, with the priority of applying the provisions of civil law.

It is noted that the need for a corporate secretary in the corporate governance
structure of a joint-stock company is due to: 1) the presence of a large number and
complexity of corporate procedures; 2) the need for special knowledge of corporate
relations and high qualifications; 3) the need to prevent offenses by shareholders in
corporate relations; 4) high intensity of communications between the state, shareholders,
joint-stock company and the need to centralize interaction processes.

Taking into account the corporate secretary’s functions in corporate governance
and the differences in corporate governance depending on the type of companies, it has
been proven impractical to introduce the position of corporate secretary in any other
capital companies (LLC, additional liability companies) except for JSC. At the same

time, it is proposed to introduce the institution of a corporate secretary as mandatory for



joint-stock companies, which have a minimum threshold value of the number of
shareholders. For companies with a smaller number of shareholders, the introduction of
the position of corporate secretary is expedient only at the shareholders’ request.

Based on the analysis of foreign practices regulating the legal position of the
corporate secretary, it was established that its role and significance in the legal systems
abroad differ significantly depending on the type of legal system: the influence of the
corporate secretary in the common law countries is practically equal to the level of the
status of the management board directors, while in the law of post-socialist countries,
the role of the corporate secretary is still largely reduced to performing the functions of
a technical secretary. It was found that in most countries the dispositive method of legal
regulation prevails: at the level of the law, only the mandatory presence of this institute
in the company's corporate governance system is fixed, and the functions, rights, duties
and legal responsibility of the corporate secretary are detailed in its founding
documents.

Predominance of the imperative method of legal regulation takes place in Asian
countries (China, India, etc.), in which the activity of the relevant official is strictly
regulated with a clear establishment of civil and criminal liability for breach of duties or
excess of competence.

Taking into account the specifics of the domestic model of corporate governance,
it is argued that subordination of the corporate secretary exclusively to the supervisory
board results in his complete dependence on the will of the latter, which contradicts his
role and functions in the structure of corporate governance of the company. To ensure
proper performance of his duties by him, it is expedient to elect the corporate secretary
by the general meeting of the company.

In comparison with the involvement of a person from outside to perform the
relevant functions, it is proven that the presence of a full-time corporate secretary has a
line of advantages, since the latter: 1) is available at any time to discuss issues of
corporate governance; 2) provides support that is difficult for the entity to provide from
the outside, (assistance to the director in preparation for meetings or during the

company's general meeting); 3) can combine other duties in company, thus saving



company funds; 4) is the bearer of the company's corporate culture and accordingly
adheres to and shares the enterprise’s values; 5) there is a higher level of trust and
confidentiality.

Based on the analysis of judicial practice from the unified register of court
decisions, it was established that disputes regarding the termination of the corporate
secretary’s powers can be referred to both the jurisdiction of the general court and the
commercial court, depending on the grounds for the dispute.

In order to ensure the conditions for bringing the corporate secretary to
responsibility, taking into account the peculiarities of the JSC corporate management
structure, the specifics of the relationship between management bodies, the need to
conclude an exclusively civil law contract between the joint-stock company and the
corporate secretary instead of an employment contract is substantiated. At the same
time, taking into account the principle of contract freedom and the concept of providing
wider discretion to the participants of corporate legal relations, it is stated that the
introduction of essential terms of the contract seems inappropriate, since the vast
majority of the main aspects of the corporate secretary’s status are taken into account in
law. Therefore, the content and specific terms of the contract should be determined
exclusively by the parties to such a contract (the corporate secretary and the company).

It is argued to remove the corporate secretary at any time by the supervisory
board without the need for agreement with other management bodies, but only on the
grounds provided for in the company's charter.

On the basis of the conducted research, theoretical conclusions and proposals for
improving the norms of the current legislation were formulated:

For the first time: 1) the thesis that the corporate secretary is an individual non-
management body is substantiated, as it has a number of differentiating features: 1) the
presence of its own competence; 2) organizational separation from other bodies and
separate divisions of the company; 3) formation in the manner clearly defined by the
law and the articles of association of the company; 4) the possibility of forming a staff

of employees to perform its functions;
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2) the concept of non-management bodies of JSC is formulated, which is
characterized by the following characteristics: 1) presence of competence; 2) autonomy;
3) inability to participate in forming the will of the company; 4) impossibility of
company representation; 5) the possibility of recruiting staff;

3) periodization of the legal regulation of the corporate secretary in the law of
Ukraine was carried out and the following periods were distinguished: 1) 1991-2003: a)
lack of regulatory and legal regulation at the national level; b) single application in the
corporate management of individual JSCs; c¢) predominantly performing the functions of
a clerk; 2) 2003-2008: a) regulation at the level of advisory acts; b) performing
exclusively the function of organizational and information support for the activities of
the company's bodies; 3) 2008-2022: a) consolidation of the institution of the corporate
secretary at the level of universally binding normative acts; b) gradual expansion of
powers; c) establishment of obligation for state joint-stock companies; 4) 2022 and until
today: a) fixing its obligation for certain types of JSCs; b) determination of the status of
an official by the corporate secretary; c) establishment of a clear list of powers, rights,
duties and grounds for termination of his powers;

Improved: 4) the definition of the corporate secretary — a natural person who is
responsible for the interaction of the joint-stock company with the participants of
corporate legal relations and providing them with the necessary information,
coordinating the actions of the company regarding the protection and protection of the
rights and interests of shareholders, supporting the effective activities of the general
meeting, the executive body, the supervisory board (board of directors);

5) functions of the corporate secretary in corporate legal relations by highlighting
the following: 1) implementation of shareholders' right to information; 2) ensuring that
the company complies with the requirements of legislation, the charter and local acts,
requirements for disclosure of information about JSC; 3) organization of general
meetings of the company, work of the supervisory board and the executive body
(board); 4) interaction with regulatory bodies;

6) subject composition of corporate legal relations by substantiating the thesis

that the corporate secretary is a participant in corporate legal relations in the broadest
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sense, and the relationship between the corporate secretary and shareholders is
corporate;

7) the structure of the legal status of the corporate secretary, in which the
following elements are highlighted: 1) a set of powers, 2) qualification requirements
that apply to the relevant subject; 3) procedure for appointment and termination of
powers; 4) rights and obligations; 5) legal responsibility;

Further development: 8) the principle of prohibition of combining positions in the
company's bodies as one of the foundations of national corporate law by justifying the
inadmissibility of combining the functions of other company officials by the corporate
secretary or combining the performance of powers that are not within his competence;

9) thesis that the corporate secretary is the subject of fiduciary relations, in
connection with which he has a fiduciary duty to the shareholders to act in good faith
and in their interests;

10) argumentation in support of the use of the term "corporate secretary” in the
national science of corporate law as the one that best corresponds to the legal nature of
this legal institution and the functions performed by it in comparison with alternative
approaches "company secretary”, “enterprise secretary”, "secretary of supervisory
council”, etc.;

11) a set of qualification requirements that apply to the corporate secretary,
among which the following are highlighted: 1) the presence of a higher legal education;
2) completion of corporate secretary training courses; 3) non-connection (lack of
affiliation) with the company or its officials;

12) the system of powers of the corporate secretary by classifying them into the
following main groups of powers: informing (ensuring the exercise of rights by
shareholders of rights and information); ensuring communication between participants
in corporate legal relations (shareholders and the company), as well as third parties
(investors, etc.); ensuring JSC interaction with the National Depository System;
prevention of violations of corporate legal relations by participants;

13) the legal status of the corporate secretary by justifying: 1) the exclusive

competence of the general meeting of the company regarding the appointment of the
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corporate secretary; 2) the admissibility of removing the corporate secretary at any time
by the supervisory board, however, on the grounds provided for in the company's
charter; 3) the need to conclude an exclusively civil contract with the corporate
secretary;

14) the provision that the subject of civil liability for failure to provide
information to shareholders is the corporate secretary, and not the joint-stock company.

Keywords: civil law participants, legal entity, company, joint-stock company,
limited liability company, corporate relations, shareholders’ rights, corporate
governance, officials, corporate secretary, minority shareholder, violation in corporate

governance relations, joint and several liability, remedy, recognition of right.
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BiJIMOB1IAJIBHICTIO

Konmexkc — Kogekc KOpHOpaTHUBHOIO  YMNPABIIHHA: KIOYOBI BHUMOTH 1
pekoMeHaarii

KCY — Koncturymivinuii Cyn Ykpainu

HBY — Hamionanenuii bank Ykpainu

HKIII®P — HarionansHa KOMicis 3 IIHHUX TanepiB Ta GOHIOBOTO PUHKY

OECP — Oprasnizaiiisi EKOHOMIYHOT'O CITIBPOOITHHUIITBA Ta PO3BUTKY

[Monoxennss — IlpumipHe TMOJIOKEHHS TIPO KOPIOPATHUBHOTO CEKpeTaps
aKI[I0HEPHOT'O TOBAPUCTBA, B CTATYTHOMY KarliTalli SIKOTO KOPIOPaTUBHI MpaBa Jep>KaBU
nepeBuIyoTh 50 BiICOTKIB

[Tpunnumu — [IpuHIUIN KOPIIOPATUBHOTO YIIPABIIIHHS

[Tpoext Ne 2037 — mpoekt Ne 2037 3akony Ykpainu «IIpo BHeceHHs 3MiH 10
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[Ipoext mpodeciitnoro cranmapty — Ilpoektr IlpodeciiiHoro crangapTy
KOPTHOPATUBHOTO CEKpeTaps

LK Ykpainu — {uBineami KOEKC YKpaiHU
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BCTYII

OOrpyHTyBaHHsT BHOOpPY TeMH JAOCTIIKEHHA. [HCTUTYT KOPHOpPAaTHBHOTO
CeKpeTapsi HaJECKUTh /10 BITHOCHO HOBHMX IHCTUTYTIB BITYM3HSHOIO KOPIOPATHUBHOTO
npaBa. KoprnopaTuBHuil cekperap € Ti€l0 00’ €IHYIOUOIO JaHKOIO, sika 3a0esreuye
HaJeXHY KOMYHIKAI[Il0 MDK akliOHEepaMH, MpaBIIHHSAM Ta HaIJISIOBOIO PpaJol0
aKI[IOHEpPHOTO TOBAPHCTBA.

Crpusitoun 371aro/KeHii B3aeMoJlii y paMKax Tak 3BaHOTO «KOPIIOPATHBHOTO
TPUKYTHUKAa», BIH BUCTYIA€ TAPAHTOM JOTPUMAHHS MIOCAJOBUMH 0CO0aMHU Ta OpraHaMu
yIpaBIiHHSI TOBApUCTBA TUX MPOIEAYPHUX BHUMOT, fKi 3a0€3MeuyloTh peati3allito
3aKOHHMX TpaB Ta IHTEpEeciB akiioHepiB. BiacyTHICT e(eKkTUBHOI B3aeMOJii
HailyacTile TpPHU3BOAUTH JIO TOTO, IO aKI[IOHEPHE TOBAPUCTBO BTATYETHCS Y
KOPIOPaTUBHI KOH(IIIKTH Ta OMHUHIETHCS TIepel HEOOXI1IHICTIO BUILIauyBaTH mtpadu, a
HOTO0  KEpIBHUKM  MPUTATYIOTBCA IO  QAMIHICTpAaTUBHOI Ta  KPUMIHAJIBbHOL
BIIITOB1JAJIBHOCTI.

[IpoGnemaTuka MPaBOBOTO CTaTyCy KOPIIOPATUBHOIO CEKpeTaps Hal0yBae
0COOJIMBOI aKTyaJbHOCTI y 3B’SI3KY 3 NPUUHATTAM HOBOTO 3akoHy Ykpainu «IIpo
aKI[IOHEPH1 TOBAapHCTBA», Y BIAMOBIIHOCTI 3 SIKUM KOPIOPATUBHUM CEKpeTap 3ailHsB
0COOJIMBE MICIIe B CHCTEMi KOPIIOPATUBHOTO YIIPABIIIHHS aKI[IOHEPHUM TOBApPHCTBOM.
3anpoBaKYETHCS HOTO OOOB’SI3KOBICTh [IJI1 YAaCTUHHM AaKI[IOHEPHUX TOBApHCTB, 3a
KOPIIOPAaTUBHUM CEKpPETapeM 3aKpIIIIOETHCS BJIaCHA KOMIIETEHIIIS.

Y 3B’SA3Ky 3 BUIICHABEJACHUM aKTyalbHOCTI HaOyBae JeTalbHUM aHai3
IIPaBOBOT'O CTAaTyCy KOPIOPATHBHOI'O CEKpeTaps, 3’sICyBaHHSA HOro MiCUsi B CHUCTEMI
KOPIOPAaTUBHUX BINHOCHH Ta KOPIOPATHBHOTO YIPABIIHHS, MOPAIOK HOTo OOpaHHS,
CYKYITHICTh TOBHOBaX€Hb TOIIIO.

YacTkoBO 3a3HayeHl MUTaHHS OylIM MPEIMETOM HAYKOBHX JOCHIIKCHb HHU3KH
BUeHMX, 30kpema, Takux sk JI. batopa, O.A. bensueBuu, H.C. Bytpun-boka, B.A.
BacunbeBa, O.M. Binnuk, P.M. T'etinn, O.B. INaparonny, H.C. I'mycs, B.I'. KopHOKyii,
F0.M. Xopnokyii, A.B. 3emicko, K.A. Kapuescrkuii, O.P. Kioenko, O.P. KoBanuius,
B.M. KpaBuyk, A.B. Msrkuii, B.I. Jlantes, [.B. Jlykau, I'. IlaBnenko, T.I'. [lonoBuy,
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[.B. Cnacubo-®areeBa, A. Yepnak, B.C. lllepouna. Cepen 3apyOikHUX (haxiBIIB BapTO
Bi3HAUUTU Takux HaykoBIiB sk P. JlikincoH, K. FOmko, K. Xonr, JI. Kcinr, III. Banr
Ta 1H. OAHAK, KOMIUJIEKCHOTO JOCHIIPKEHHS MpoOJIeMaTUKH MPaBOBOrO CTaTyCy
KOPIIOPATUBHOTO CEKpeTapsl He mpoBoamiaocs. [Iparli 3raqaHux HaAyKOBIIIB OXOILTIOIOTH
JUIIE OKpPEeMi acCIeKTH MiCIll KOPIOPAaTUBHOTO CEKpeTapsi B KOPIOPATHBHUX
B1IHOCHHAX.

3B’130K po0OTH 3 HAYKOBUMH NMPOrpamMaMu, IVIaHaMHu, TeMaMu. Jucepraiito
BUKOHAHO Ha Kadenpi IMBUIBHOTO TMpaBa HaBUYaJIbHO-HAYKOBOTO HOPHUIAYHOTO
iHcTUTYTYy [IpuKapnaTchkoro HalloHaJIbHOTO YHIBepcuTeTy iMeH1 Bacuns Credanuka B
MeXax HayKOBO-J0C/I1IHOT poboTu Ha Temy «IIpaBoBi npobsiemMu 31iiCHEHHS MaiTHOBUX
Ta 0COOMCTHX HEMAaWHOBHMX IPaB B YMOBaX PUHKOBOI €KOHOMIKH» (HOMEp JiepKaBHOI
peectpartii 0110U001557). Tema gucepTariii 3aTBep/keHa Ha 3acimaHHi BueHoi panu
[IpukapnaTchkoro HaiioHaJIbHOTO yHiBepcuTeTy imeHi1 Bacuns Credanuka «03»
mucronana 2020 poky (mpotokon Ne 9).

Meta Ta 3aBAaHHS [JOCJHiIKeHHs. Mema IUCEepPTALITHOTO TOCTIIKEHHS
NOJISATa€E B 3’sICYBaHHI POJII KOPIIOPATUBHOIO CEKpeTapsl B KOPIIOPATUBHUX BITHOCUHAX,
BUSIBJICHHI OCOOJIMBOCTEH MOro MpaBOBOrO CTATyCy Ta Ha I OCHOBI (popMyBaHHI
KOHKPETHUX  MPOMO3HUIIA I  YAOCKOHAJEHHS  YHHHOTO  KOPIOPATHBHOTO
3aKOHOJABCTBa Y KpaiHU.

BianoBigHo 10 okpecieHoi MeTu OyJiH MOCTaBICH] TaKl 3a80aAHHS.:

1) BUSBHTH €Tamy PO3BUTKY IPABOBOTO IHCTUTYTY KOPIOPATHBHOTO CEKPETaps B
VYkpaini Ta 3a ii Mexxamu;

2) BCTAaHOBHUTH MiCIle I1HCTUTYTY KOPIIOPATUBHOTO CEKpeTaps B CHCTEMi
KOPIOPATUBHUX BITHOCHH;

3) MOpIBHSATH MPABOBUH CTaTyC KOPIIOPATUBHOTO CEKpeTaps B YKpaiHi Ta B mpasi
1HO3eMHUX JICPIKaB;

4) BUSBUTH O3HAKW KOPIIOPATUBHOTO CEKPETAps K IMOCAJT0BOT 0COOM TOBAPUCTRA;

5) BCTAaHOBHUTH OCOOJIMBOCTI MOPSAKY MPU3HAYCHHS, 3BUILHEHHS KOPIIOPATHBHOTO
cekpeTaps;

6) mpoaHaizyBaTH MpaBa Ta 000B’sI3KH KOPIIOPATHUBHOTO CEKPETaps;
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7) BU3HAUUTHU 0CO0JIMBOCT1 UBUILHO-TIPABOBOT BIJIIIOB1Ia7IbHOCTI
KOPIIOPAaTUBHOTO CeKpeTaps.

O0’€KTOM HOCITIIKeHHSI € IIPAaBOBHMM CTATyC KOPHOPATUBHOTO CEKpETaps SK
y4acHHUKa KOPIIOPATHBHUX BiTHOCHH.

IIpeameroM MOCHITKEHHS] € HOPMATUBHO-TIPABOBI aKTH, CYJOBa IIPAKTHKa
VkpaiHn Ta IHIIUMX KpaiH, HAyKOBI JKepena K BITUM3HSIHUX, TaK 1 3aKOPJAOHHHX
HAYKOBI[IB CTOCOBHO IPABOBOTO PETYJIOBAHHS IPABOBOTO CTATYCy KOPIIOPATHBHOTO
cekpeTaps.

Metoan gociaimkeHHsl. Y poOOTI BHKOPHCTaHA HHM3Ka 3arajlbHOHAYKOBHX Ta
CHEIiaIbHUX METOMIB JOCHiKCHHs. JlialleKTHUHUNA METOJ BUKOPHCTOBYBABCS IIPH
JOCIIHPKCHH] MPABOBUX SBUI KOPIIOPATUBHOTO MpaBa Ta KOPIOPATUBHOTO YIIPABIIHHS
y iX B3a€EMO3B’ 3Ky Ta B3a€MOOOYMOBIICHOCTI. 3aBASKHA JaHOMY METOIY aBTOPY BIIAIOCS
3’SCyBaTH CYTh MOHSTTS KOPIOPATHBHOT'O CEKpeTaps, BHSIBUTH B3a€EMO3B’SI3KH MIXK
cy0’e€KTaMH KOPHOPATHBHOTO ympaBmiHHA (migposzain 1.2.). dopmanbHO-IOTTYHUM
METOJl JI03BOJIUB C(OPMYIIOBATU HHU3KY CYIKEHb, MOHATH Ta BHCHOBKIB, 30KpeMa,
MOHATTS 1HCTHTYTY KopropaTuBHOTro cekperaps (migpo3ain 1.2.). CTpykTypHO-
(GYHKIIOHAIBHUIT METOJ] BUKOPUCTOBYBABCA IMpPHU 3’SICYBaHHI MICIS KOPHOPATUBHOIO
ceKkperapss y CHCTeMi KopropaTuBHoro ympasiiHHs AT, Horo mpaB Ta o00OB’s3KiB
(migpozaim 1.2., 2.1., 2.2.). TlopiBHAIBHO-TIPABOBUM METOJI 3aCTOCOBYBAaBCS IpU
CIIBCTaBJICHHI JAHOTO TIPABOBOrO 1HCTUTYTY B YKpaiHi Ta y TmipaBl KpaiH
KOHTHHEHTAJIBHOTO Ta TmpeneAeHTHoro mpaBa (migposain  1.3.). CykymHICTb
MOBHOBAXEHBb KOPIIOPATUBHOTO CEKPETaps TOCIIIKYBaIach 3a JIOMOMOTOK CHCTEMHOTO
Metony (po3aia 2). MeTon MpOTrHO3YBaHHS 3aCTOCYBaBCS IPHU BHUSBJICHHI HEIOJIKIB
YUHHOTO KOPHOPATHBHOT'O 3aKOHOJABCTBA CTOCOBHO IPABOBOTO PETYIIOBAHHS JAHOTO
MPABOBOTO IHCTUTYTY Ta BUSBIEHHI MIISXIB YAOCKOHAJEHHS HOPMATHBHO-TIPABOBOTO
perymoBanHs (miaposainmm 2.2., 3.1.). ¥ mporeci TOCTDKEHHS BHKOPUCTOBYBAIUCS
TaKOX 1HIII 3araJIbHOHAYKOBI Ta CHEIIaTbHI METOIN HAYKOBOTO Ti3HAHHS.

HaykoBa HOBU3HA AMCEPTALIHOTO JOCIIHKEHHS MOJIATAE B TOMY, IIO:

Ynepue:
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1) oOrpyHTOBaHO TE€3y HpPO T, IO KOPIOPATHBHHHA CEKpPeTap € OJHOOCIOHHM
HEYNPaBIIHCHbKUM OPraHOM, OCKUIBKM HOMY MpUTaMaHHO psl Ju(EepeHIII0I0UNX 03HAK:
1) HasgBHICTP BJACHOi KOMIIETEHLIi; 2) opraHizaiiiiHa BiIOKPEMJEHICTh BiJ IHIIUX
OpraHiB Ta BIJOKPEMJICHHX MiIpPO3AUTIIB TOBAapUCTBA; 3) (QOpMyBaHHS Y YITKO
BHU3HAYEHOMY 3aKOHOM 1 CTaTyTOM TOBAapUCTBa MOPSAAKY; 4) MOKIUBICTb (POPMYBaHHS
HITaTy NPALIBHUKIB JJIs1 BAKOHAHHS HOT0 (QyHKIIIN;

2) chopMynTbOBaHO TOHATTSI HEYNMPaBIiHCHKUX opraHiB AT, sskoMy MpUTaMaHHO
Taki O3HaKu: 1) HAaABHICTh KOMIETEHIIIl; 2) aBTOHOMHICTh; 3) HECIIPOMOXKHICTb OpaTu
ydqacTh y (opMyBaHHI BOJIi TOBapucCTBa, 4) HEMOXJIMBICTh MPEACTABHUIITBA
TOBApUCTBA; 5) MOXKIIMBICTh HAOpAHHS IITATy MPAL[IBHUKIB;

3) 3aiiicHEeHO TMepioAM3aIlii0 TMPABOBOTO PETYJIIOBAHHS KOPIOPATUBHOTO
ceKkperaps B MpaBl YKpaiHM Ta BUIAUIEHO HacTymHi nepioau: 1) 1991-2003 p.p.: a)
BiZICYTHICTh HOPMAaTHBHO-TIPABOBOTO PETYJIIOBAHHS Ha 3arajlbHOHAI[IOHAILHOMY PiBHI;
0) TMOOJIMHOKE 3aCTOCYBaHHA B KOPIOpPaTUBHOMY ympaBiiHHI okpemux AT; B)
nepeBakHe BUKOHaHHS (DyHKIIN nimoBoaa; 2) 2003-2008 p.p.: a) peryroBaHHS Ha PiBHI
aKTIB  pEKOMEHJAIlIMHOro  XapakTtepy; ©) BHKOHAaHHS  BHKIIOYHO  (QYHKIIT
opraHizariifHoro ta iHGopmaliifHoro 3ade3rneueHHs AisSUIBHOCTI OpraHiB TOBAPUCTBA; 3)
2008-2022 p.p.: a) 3akpilIeHHS I1HCTUTYTYy KOPIOPATUBHOI'O CEKpeTaps Ha piBHI
3arajibHOO0OOB’ I3KOBUX HOPMATHBHUX aKTIB; 0) MOCTYIOBE PO3IIUPEHHS TOBHOBAXKEHB;
B) BCTaHOBJIEHHS O0O0B’s3KOBOCTI s nepxkaBHUX AT; 4) 2022 1 mo choroasi: a)
3aKpiMIeHHS #Woro o0oB’si3koBocTi it meBHMX TumiB AT; 0) BU3HA4YeHHS 3a
KOPIIOPAaTUBHUM CEKpPETapeM CTaTyCy I0CaJ0BOi OCOOHM; B) BCTAHOBJICHHS YITKOTO
MIepeITiKy MOBHOBAXKEHb, MTPaB, 000B’SI3KIB Ta MiACTaB MPUMUHEHHS HOTO TOBHOBAXKCHB.

Yoockonaneno:

4) nediHiIio KOPIMOPATUBHOTO CeKpeTaps — Iie GizuuHa ocoda, sKa BiAMOBiTae 3a
B3a€MOJIII0 AKIIIOHEPHOTO TOBAapHCTBA 3 yYaCHUKAMU KOPHOPATHUBHUX BIAHOCHH Ta
3a0e3nedeHHsl X HEOoOXimHOK iH(OpMaIli€r0, KOOPAWHAIO i TOBApPHCTBA MO0
OXOPOHU Ta 3aXUCTy MPaB Ta IHTEPECIB aKIIOHEPiB, MATPUMKY €(PEKTHUBHOI AISTHHOCTI

3arajibHuX 300piB, BAKOHABYOI'0 OpPraHy, HarJisiIoBoi paau (paaiu TUPEKTOPIB);
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5) dyHKIIT KOPIIOPATHBHOTO CEKpeTapsi B KOPIOPATUBHUX BIIHOCHHAX IUISIXOM
BUJUICHHS HAcTynHUX: 1) peanizamiss mpaBa axkUioHEpiB Ha 1Hopmarlio; 2)
3a0e3MeYeHHs] TOTPUMaHHs TOBAPMCTBOM BUMOT 3aKOHO/IaBCTBA, CTATYTy Ta JIOKATHHHUX
aKTiB, BUMOT IIOAO pO3KpUTTA iHPopmalii npo AT; 3) opranizaiis 3araibHUX 300piB
TOBapUCTBa, POOOTH HAIISAOBOI pagud Ta BUKOHABYOIO Oprany (mpaBiiHH:); 4)
B3a€EMO/IIS 3 PErYISATOPHIUMH OpraHaMH;

6) cy0’exTHUMI CKIIaJ KOPIOPATUBHUX BIIHOCHH MUISXOM OOIPYHTYBaHHS TE3U
npo Te, M0 KOPIOPAaTUBHHUU CEKpPEeTap € YYaCHUKOM KOPIIOPATHBHUX BIAHOCHH B
IMPOKOMY PO3YMiHHI, @ BIIHOCHHU MK KOPIIOPATUBHUM CEKpETapeM Ta akKllioHEpamH,
IHIIMMU OpTaHaMH YIPABIiHHS € KOPIOPATUBHUMH,

7) CTpYKTYpy MPaBOBOI'0 CTATyCy KOPIOPATUBHOTO CEKpETapsi, B IKOMY BUJILICHO
HACTYIHI eJeMEeHTH: 1) KOMIUJIEKC MOBHOBAXKEHb;, 2) KBaliikaliiiHi BUMOTH, SKi
CTaBIATBCSA JO BiAMOBiTHOTO Ccy0’€kTa; 3) MOPSIOK TPU3HAYEHHS Ta TPUITMHEHHS
MTOBHOBaKEHB; 4) MpaBa Ta 000B’I3KH; S) OPUANYHA BIAIOBIIATBHICTD.

Habynu nooanvuozco pozeumxy:

8) mpuHIMI 3a00pOHM CYMIIIEHHS IMOcCaj B OpraHax TOBApUCTBA SIK OJHIET 13
3acajl BITYU3HSIHOTO KOPIIOPATUBHOTO MpaBa MIJISXOM OOTPYHTYBaHHS HEAOMYCTUMOCTI
MOETHAHHST KOPIOPATHBHUM CEKpeTapeM BUKOHAHHS (PYHKIIM 1HIIMX MOCAZOBUX OCi0
TOBapuUCTBa a00 CYMIIICHHS BUKOHAHHS IMOBHOBaXEHb, IO HE BXOJAATH OO MOTO
KOMIIETEHIIIT;

9) Te3a mpore, MmO KOPHOPATHBHHH CeKpeTap € Cy0 eKToM QiaymiapHuX
BITHOCWH, y 3B’A3Ky 3 YHMM Yy HBOTO BUHHUKae (imyniapHuii 0OOB'SI30K CTOCOBHO
aKITIOHEePiB JiSTH JOOPOCOBICHO Ta B iX IHTEpecax;

10) aprymenTariss Ha MIATPUMKY 3aCTOCYBaHHS Yy BITYM3HSHIA Hayii
KOPIIOPAaTUBHOTO MpaBa caMe TEPMIHY «KOPIOPATUBHUN CEKpeTap» SIK TaKOro, KU
HAHOUTBII BIMOBIIa€ TPABOBIN MPHUPO/1 TAHOTO MMPABOBOTO IHCTUTYTY T4 BUKOHYBAHUM
HUM QYHKIISIM y TOPIBHSAHHI 3 aJIbTEPHATUBHUMU MIIXOJIaMU «CEKpeTap TOBapUCTBAY,
«CeKpeTap KOMIaHii», «CeKpeTap HarlIs10BO1 pajn» TOIIO;

11) cykymHicTh KBaji(iKaiHHUX BUMOT, SIKI CTaBIATHCSA JO KOPIIOPATHBHOTO

ceKperaps, cepell SIKMX BHUJUICHO: 1) HasBHICTH BHUIIOT IOPUAUYHOI OCBITH; 2)
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MPOXOJIKEHHSI KYpCIB 3 MHIATOTOBKUA KOPIIOPATHUBHUX CEKPETapiB; 3) HEMOB’S3aHICTb
(BimCcyTHICTH adumiallii) 3 TOBAPUCTBOM YU MOTO MOCATOBUMH 0COOaMU;

12) cucrema IOBHOBa)KEHb KOPIIOPATHBHOTO CEKpeTaps MUIIXOM Kiacuikarii Ha
Taki OCHOBHI I'PYNH NMOBHOBa)KEHb: 1HGOPMYBaHHS (3a0e3reyeHHs 3/11MCHEHHS IpaBa
aKI[loHepaMH TpaBa Ha iHQopMaIlito); 3a0e3MeueHHs] KOMYHIKaIlii MDK y4aCHUKaMUu
KOPHOPAaTUBHUX BITHOCUH (aKL1OHEpaMHu Ta TOBApPHUCTBOM), & TAKOX TPETIMH 0coOamMu
(imBectopu ToOIIO); 3abe3meueHHs B3aemonii AT 3 HamioHanbHOI0O [€MO3UTaAPHOIO
CHUCTEMOIO; 3aIl00ITaHHs MOPYIIEHb YYaCHUKAMH KOPITOPATUBHUX BITHOCHH;

13) mpaBoBHIi cTaTyc KOPHOPATHBHOIO CEKpeTaps HUIIXOM OOIpyHTyBaHHS: 1)
BUKJIFOYHOT ~ KOMIIETEHIlI  3araJbHUX  300piB  TOBapuUCTBa  MI0J0  OOpaHHS
KOPITOPATUBHOTO CEKpeTaps; 2) JAOMYyCTHMOCTI BiICTOPOHEHHS KOPIOPATHBHOIO
cekpeTrapsi B Oy/Ib-sIKMii MOMEHT HarJIsJ0BOIO Pajiol0, OJHAK 3 ITJICTAB, Nepe0auyeHUX B
CTaTyTl TOBapuCTBa; 3) HEOOXIHOCTI YKJIAJEHHS 3 KOPIOPATUBHUM CEKpeTapeM
BUKJTFOUHO IIUBUILHO-TIPABOBOIO IOTOBOPY;

14) monoxeHHs TPO Te, IO Cy0’ €KTOM IUBLILHO-TIPABOBOI BiAMOBITAIBLHOCTI 3a
HeHaJaHHs 1HQopMaIllii akilioHepaM € KOPIOpPAaTUBHUU CEKpeTap, a He aKI[lOHEepHE
TOBApUCTBO.

IIpakTuyHe 3HaYeHHs ojJep:kaHux pe3yabTratiB. CdopmynboBaHi B
JTUCepTaIliiHIi  poOOTI TOJIOKEHHsI Ta TMPAaKTUYHI PEKOMEHJaIli MOXYyTh OyTH
BUKOPHUCTaHI B HAYKOBO-TEOPETUUYHUX IOCIIIHKCHHIX KOPIOPATUBHUX BITHOCHH; IS
BJIOCKOHQJICHHSI KOPIIOPATUBHOTO, IHUBUIBHOIO Ta TOCIOJAPCHKOTO 3aKOHOJABCTBA
VYkpainn Ta MNpaKkTUKH PO3TISAY CyAaMu CIpaB, TOB’SI3aHUX 13 KOPHMOPATUBHUM
YOpaBIiHHIM; Yy MpOIeci HAaBYAHHS CTYJCHTIB BHINUX HAaBYAIBHUX 3aKjIaiiB, IS
MIIBHUINCHHS KBamidikaiii MpaKTUYHUX MPaliBHUKIB, TPH ITATOTOBII IJAPYIHHUKIB,
HAaBYATBHUX MOCIOHMKIB 1 METOAMYHUX PEKOMEHaIlii 3 KypciB «KopmopaTiuBHe TIpaBo
VYkpainn», «KopmopaTuBHe ympaBiiHHS» a TaKOX MPH MiATOTOBI 3aKOHOTPOEKTIB
0JI0 BHECEHHsI 3MiH 70 3akoHy Ykpainu «[Ipo axmionepri ToBapucTtBay, Komekcy
KOPIOPATUBHOTO YIPABIIHHS YKpaiHU.

OcoOucTuii BHecok 3a00yBaua. JluceprariiHe IOCHIPKEHHS BHKOHAHO

CaMOCTIMHO 3 BUKOPUCTAHHSM OCTAHHIX JIOCATHEHb HAYKH KOPIIOPATUBHOIO IpaBa, yci
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chopMylibOBaHI B HBOMY TIOJIOKEHHSI Ta BHCHOBKH TPYHTYIOThCSI Ha OCOOMCTHX
JOCIIIPKEHHSIX aBTopa. Bel mpaill BUKOHaH1 aBTOpoM 0€3 CIiBaBTOPCTBA.

AnpoOaunisi  pe3dyabrariB  aucepramii. OOroBopeHHs 1 peELEH3yBaHHSA
JUCEPTALIIMHOTO JIOCHIJKEHHs 3[1MCHEHO Ha 3acilaHHl kadeapu LUBUIBHOTO MpaBa
HaBYAJIbHO-HAYKOBOTO OPUAMYHOTO 1HCTUTYTY [IpHKapmarchKoro HalioHaIBHOTO
yHiBepcuTeTy iMeH1 Bacuns Credanuka.

OCHOBHI TOJIOKEHHSI Ta BUCHOBKM JucepTallli 0OroBOpEHO Ha TaKUX HAYKOBO-
NPAKTUYHUX KOH(epeHiissx: MiKHapoJHa HayKOBO-TIpakTUyHa KoHpepeHuis «Micue
IOPDUINYHUX HayK y (QOpMyBaHHI MpaBOBOi KYyJAbTYpH CYYacHOi JTIOAWHWY», (25-26
rpyaast 2020 poky, M. 3anopixks), MiKHapoJlHa HayKOBO-TIpAaKTHMYHAa KOH(eEpeHIis
«IIpobnemu peamizaiii Hopm KoHctutynii YkpaiHu B yMOBax BOEHHOTO cTaHy» (27
yepBHs 2022 poky, M. IBaHo-®pankiBchk), XX MixHapo/iHa HAayKOBO-TIpaKTUYHA
KoH(epeHIiss «3MIHU y KOPIOPAaTMBHOMY 3aKOHOJABCTBI B MEpioA il MpPaBOBOTO
peXUMY BOEHHOTO cTaHy B Ykpaini» (30 Bepecus 2022 poky, M. IBaHO-DpaHKIBCHK),
MixHapoaHa HAYKOBO-TIpaKTUYHA KOH(pepeHIis «/[BaansaTe mepiri OCiHHI IOpUIUYHI
YUTaHHA», 6 )KOBTHS 2022 poky, M. XMEIbHUIIBKUN).

Iyoaikanii. Pesynbratu qucepraiiifHoro AOCTIIKEHHS BIIOOPaKEHO B JIEB’ATH
nyOJiKaIlisaX, M’ sITh 3 AKUX — Y BUAAHHAX, II0 BXOSATH JIO MEPEiKy HayKOBUX (haXOBHX
BUJaHb YKpaiHU 3 IOPUAMYHUX HayK Kateropii «b», Ta 4OTHphOX Te3aX Ha HAYKOBO-
MPaKTUYHUX KOH(PEPEHITISAX.

CtpykTrypa Ta obcsar aucepramii oOyMoBJeHa 3aBIaHHAMH Ta IPEAMETOM
JOCIIHKSHHS 1 CKIAJAEThCS 13 BCTYITY, TPHOX PO3JLTIB, MIECTH MiAPO3/LTiB, BACHOBKIB,
CHHMCKY BUKOPUCTaHMX JDKEpeN Ta JIOAaTKy. 3araJbHUN 00cAr aucepralii CTAaHOBUTH
224 cropiaku. CECOK BUKOPUCTAHUX JKepes MicTUTh 203 HaliMeHYBaHb 1 BUKIIAJCHUN

Ha 21 cTopiHIIi.
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PO3J1J 1. 3BATAJIBHOTEOPETUYHI ACHEKTHU IHCTUTYTY
KOPIIOPATUBHOI'O CEKPETAPS

1.1. Icropuko-nmpaBoBHMii acHeKT NPABOBOI0 PeryJlOBAHHS iHCTHTYTY

KOPIIOPATUBHOI'0 CEKpETapH.

KopnopaTtuBHuii cekpeTap BiIHOCHO HOBHHA MPABOBHHA IHCTHTYT SK JUIS
BITUM3HSHOTO TakK 1 3apyO1>KHOTO 3aKOHOJIABCTBA, OJIHAK MOTO 3apOJIXKEHHSI MOB’ SI3YIOTh
OJIHOYACHO 3 BUHUKHCHHSM TEPIINX aKI[iOHEpHUX KommaHid. [locama kopmopaTHBHOTO
cekperaps icHyBasa 1ie B bputancekiit Oct-Inaidicekiit Ta JIeBaHTIHCHKIM KOMIAHISIX
(1581p.) a Takox Oct-Inaikicekii kommnanii (1600 p.) Jawii.

KopnopatuBauii cekperap JleBaHTIHChKOI KOMITaHiI BHKOHYBAaB YIPAaBIIIHCHKI
¢yHKIii BiJ IMEHI KOpOJs B YacTHMHI TOPrOBUX MHUTaHb 3 KOJOHISIMU IMIEpii.
KoprniopatuBauii cexperap Oct-IHaificbkoi KOMIIaHil BIAMOBIAB 3a pEECTpaIliio Ta
BUKOHAHHS aKTiB MapJIaMeHTy a TaKoX BUKOHaHHs pileHb BepxosHoro Cymy (Supreme
Courtof Judicature) [17, c. 6], KOHTpOIIOBAaB B IIIOMY AisIbHICTH KommaHii. B Oct-
[agiicekiit komnanii J[aHii KopropaTUBHUI CeKpeTap MaB TOJBIMHY pPOJb: CEKpeTap
paay TpaBIiHHA, [0 BUKOHYBaB OpraHizamiiiHi (YHKIIIi, Ta BOJHOYAC IPEICTABHUK
pajau mpaBIiHHSA 3 IPABOBMX IMHUTaHb [35, C. 74].

3BakaroyM Ha CYTTEBUM BIUIMB BUIIE3a3HAYEHUX KOMIIAHIM B CYCHLUIBHO-
MOJIITUYHOMY JKUTTI BenmkoOputanii ta JlaHii, KOprmopaTHBHI CeKpeTapl Maiu JesiKi
MMOBHOBAXCHHSI CTOCOBHO 1HIIIFOBAaHHS TMEBHUX 3aKOHOMIPOEKTIB, METOI0 SIKUX OYJO0
BiJICTOFOBaHHSI MOHOTIOJIBHOT'O CTAaHOBHIINIA KOMIIaHi1 B TOPTiBIi 3 KpaiHamu Cxoxny. Ta B
[IJIOMY Y TOPIBHAHHI 13 Cy4aCHUMHM MIAXO0JaMU IHCTUTYT KOPIIOPATUBHOTO CEKpeTaps
akionepanx ToBapuctB XVII-XVIII cT.cT. CyTTEBO BiAPI3HSBCS Bill TEMEPINTHBOTO iX
smicTy. KopnopaTtuBHmii cexpeTap BUKOHYBAB IIBHJIIE POJIb OJHOTO 13 WICHIB paju
JTUPEKTOPIB a TAKOXK J0 MEBHOI Mipu (DYHKIIIT AEp>KaBHOTO TIOCATOBI (3BaKAIOYM Ha X
MOBHOBAXEHHS B c(epi MPaBOBOTO PETYIIOBAHHS TOPTIBII 3 KOJOHIIMH), HIK

00’ €IHYI04O1 JIJAHKA MK OpraHaMu yIpaBJliHHS TOBApUCTBA.

25



VY mnepion 1750-1850 pp. ponb cekperaps KOMMaHIi 3BOAMIIACS IO «CIIYTH
KOpIoparlii Ta «CeKpeTapsi TOBapUCTBay» 31 CIELIaIbHUMU 3aBJIaHHSIMHU (TIepeaayda aKiiii
KOMIIaHIi NpH BIIYYKEHHI; peecTpalisd Nepeaadl akuiid; 30epiraHHs HEBUILIAYEHUX
JOUBIIEHIB; BUJIYYEHHS WIEHIB 3 pEeCTpy KOMMaHli y mnepeadadyeHux 3aKOHOM
BUIAJKAX; BUKOHAHHS IHIIMX JOpYy4YeHb KOMOaHli), ame ©Oe3 [03BOJy Ta
BIJIIIOBIIaILHOCTI MPEACTaBIATH KoMmmaHito 30BHI (Pontifex v Bigold, 1841; Severn &
Wye & Severn Bridge Railway Co, 1896) [88, c. 19]. ToOrto, mo ¢yHKIIii
KOPIIOPATUBHOTO CEKpeTapsl BIIHOCUIMCH B TOMY YHCIIi Ti TOBHOBAKCHHSI, SIKI CHOTOTHI
BUKOHYE PEECTPATOP I[IHHUX IarepiB.

BaxnuBicTh cekpeTapss KOMMaHii B JISJIBHOCTI aKIIOHEPHUX TOBApUCTB OYIIO
Bij3HaueHo y cnpaBi Panorama Developments (Guildford) Ltdv Fidelis Furnishing
Fabrics Ltd (1971), B sKiii cyaas BU3HAYMB CEKpeTapsi KOMIAHII K MOCazoBy 0co0y,
OB’ s13aHy 3 BUKOHaHHAM anamiHicTpatuBHux ¢yHkiiin (Monsted & Garside, 1991). Lle
pillIeHHs, HA JYMKY JESKUX HAyKOBI[IB, CTAJIO MEPEJIOMHUM JISI PO3BUTKY IHCTUTYTY
KOPIIOPaTUBHOTO CEKpETapsi, OCKUIBKM HHUM HE Juiie Oyl0 BHU3HAYEHO 1 3MIIHEHO
MO3UIIIT KOPIIOPATUBHOTO CEKpeTapsi B KOMIaHIii, ajie YiITKO OKPECICHO KOJIO 0OOB'SI3KIB
Ta IOPUIUYHY BIAMOBIAaNbHICTS [12, C. 42].

B cygacHomy BUTIISIAI 3 MpUTaMaHHUMH HOMY Ha ChOTOJHI (YHKIIISIMUA IHCTHTYT
KOPIIOPAaTUBHOTO CEKpeTapsi TMOB’A3Y€ThCS 3 MPUUHATTAM MEPHIOro 3aKoHY IMpo
koMmaHii B 1862 pori y BemukoOpuranii. Jlo 1892p. B o6mikoBuXx KHHUrax Peectpy
aKIIOHEPHUX TOBAPUCTB BXKE HapaxoByBayiocs 15 477 xomnaHiH, i 3'IBUBCSI HOBUH KIlac
(axiBIIiB 3 YIIpaBIIHHSA aMIHICTPATUBHUMH CIIpaBaMu WX ToBapucTB [99].

Omun 3 takmx ¢axiBuiB Tomac bpayH BBakaB 3a MOXKIIMBE 3aCHYBaTH HOBY
npodeciro cekperaps NUITXOM CTBOPEHHS MpodeciitHoro o0'eTHaHHS 1 TAKMM YHHOM B
1881 pomi 3'sBuBcs IHcTuTyT AuruiomoBaHux OyxrantepiB. bpayH OyB cekperapem
United States Trust and Guarantee Corporation Ltd i aBropom po6otu Secretaries of
Public Companies and their Duties («CekpeTapi BIIKpUTHX aKI[iOHEPHUX TOBAPUCTB Ta
ix ¢QyHKI»), sKa cTana MPAaKTHYHUM IMOCIOHMKOM IS Ii€l CIemialbHOCTI. [HCTUTYT
cekpetapiB bpayna o00'eqnaB 18 uneHIB-3aCHOBHUKIB 1 OyB 3aJlyMaHuil K MDKHApOJ HA

opraHizaiis 3 IiaHaMH YCTAHOBJICHHS (DU B KOJOHISIX 1 perioHax.
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Xoua Ha KiH. XIX CT. IHCTUTYT KOPIIOPATUBHOI'O CEKPETapsi YK€ MaB JOCUTH
TpPHUBAJLy ICTOPII0 CBOTO ICHYBaHHsI, ajle HaBIThb 3 MPUUHATTAM 3aKOHY IPO KOMIIaHIil
1885 poky, Oyna BiACYTHS BUMOTa 11010 00OB’SI3KOBOCTI 3alPOBAKEHHS BIAMOBIIHOI
MoCcajiu cepell yCix KOMMaHiu.

VY 1887 poui y cnpasi Barnett, Hoares & Co v South London Tramways Co
(1887) 18 QBD 815, mocamy cekperaps Kommadii (company secretary) Oyio
PO3TIIyMayeHO BUKIIIOYHO SIK BUKOHABLA PIIICHb MPABIIHHS Ta 3arajJibHUX 300piB (Must
«do what he is told»). Take TpakTyBaHHsS MPHU3BEIO 10 TOTO, IO MOCaaa CeKpeTaps
aKI[IOHEPHUX TOBAPUCTB PO3TJAaNacs B TEPIIy dYepry sK aJMIHICTpPAaTop, SKUAN
3aiiMa€eThCA TAaKWMM 3aBJaHHSMHM, SIK 3a0€3MEUCHHs Mojadl JIOKYMEHTIB Y BIAMOBIAHI
KOHTPOJIIOIOY1 OPraHu, BEJCHHS CTAaTYTHUX PEECTPIB, IMIATOTOBKA MOPSJIKY JESHHOTO Ta
NPOTOKOJIIB TpPaBIiHHSA YK 3arajJibHUX 300piB, a TakoX 3a0e3MeueHHs Toro, 100
3arajibHi 300pW MPOBOAMINCS BIATOBITHO O MPOIEAYpP, BCTAHOBIEHUX 3aKOHOM IIPO
kommamii [10].

AJie 3 yacoM poJib Ta CTaTyC KOPIOPATUBHOIO cekpeTaps 3MiHuiIucsa. Ha mouatky
XX cT. OpuTaHCHKI aKI[IOHEPHI TOBAPUCTBA MOYAId MACOBO BHUXOJHWTH Ha 3aKOPJOHHI
PUHKMA [UISXOM TPOMO3WIii akmii iHo3eMHHMM 1HBecTtopaM. llocranma roctpa
HEOOXITHICTh B TaKil JaHI[I KOPIOPATHBHOI'O yIPaBIiHHA, sika O Moria 3abe3neuyBaTu
e(heKTUBHY B3a€MO/IiI0 OpraHiB YIPaBIIiHHS TOBAPUCTBA, aKIIOHEPIB (SIK PE3UACHTIB TaK
1 HEPE3WJICHTIB), CIIPUATH BpaxyBaHHS IHTEpECIB IHIIUX Tpym creikxonnaepiB. Cepen
yCciX BUpOOJIEHWX OaraTOPIYHOI TMPABOBOIO TPATUIIEI0 TPEIEACHTHOIO TpaBa
MPaBOBUX 1HCTUTYTIB KOPHMOPATUBHHUM CEKpeTap SKHAWKpalle BiANOBIAaB HOBUM
BUKIIUKAM.

VY cnpasi Panorama Developments (Guildford) Ltdv Fidelis Furnishing Fabrics
Ltd [1971] 2 QB 711 (CA) yxe Oyno 3a3nHaueHo Take: «Yacu 3minwmcsa. CbhorogHi
CceKpeTap KOMITaHIi € 3HAaYHO BaXKJIMBIIIOK 0c00010, HiK BiH OyB y 1887 pomi. Lle
mocajioBa ocoba KoMmmaHii 3 00OB'SI3KaMHU Ta BiAMOBIJATBHICTIO, IO MPOSBISIETHCS HE
TUILKHM B IIOJASHHUX aKTaX KOMIAHIN, a M B Tid poJIi, Ky BiH Biirpa€e B MOBCSAKICHHIN
JisIbHOCTI ToBapucTBa. KoprnopaTuBHuil cekperap — He MPOCTO Kiepk. BiH perynsipHo

BHUCTYIIA€ B IMEHI KOMIIAHIi 1 yKJIaJla€ KOHTPAKTH B CBOTO IMEHI, 1[0 CTOCYIOThCS
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MOBCSIKIIEHHOTO YIpaBJiHHA O13HecoM Kommadii.... BiH, 0e3yMOBHO, Mae mpaBo
MIANUCYBaTH JOTOBOPH, IMOB'A3aHl 3 aJAMIHICTPYBaHHSAM CIpPaB KOMIIaHIi, HANpUKIA/,
NpaleBlalITyBaHHs IepcoHany, Ttomo» [87, C. 72]. TobOto, 3a KOpHOpaTUBHUM
cekperapeM OyJI0 BHU3HAHO YACTHHY THX IOBHOBAXKEHbB, SIKI paHIIIE AacOIIIOBAIHUCS
BUKIIFOYHO 3 YICHAMHU pajy TPaBIiHHA. A TOJIOBHE 3a KOPIOPATUBHUM CEKpeTapeM
3aKpINWIIOCHh MpPaBO KOHTAKTYBaTH 13 KOJOM o0ci0 IM03a MeXaMU aKI[IOHEPHOTO
TOBapHUCTBA — IHBECTOPAMH, KPEAUTOPAMH, TOIIIO.

CroyaTtky peKOMEHJaIlisi PO CTBOPEHHS IMOCaau KOPIOPATHBHOTO CeKpeTaps
po3risianacs B IMEpUly 4epry B acCleKTl MiABUINEHHS 1HBECTHIIMHOI MPUBAaOIUBOCTI
nianpueMcTB. ToOTO MpeBafoBaia JyMKa Mpo Te, IO BBOJWTH TaKy MOCaay MOTPiOHO
auie mnyOaIYHUM KOMIaHisM. 3TroJoM Ied MiAXiJ 3a3HaB KapAWHAIBHUX 3MiH,
KOPIOPATHBHI CEKpeTapl CTalIM 3'SBISTUCA B HEBEIUKHX HEMYOJIYHUX KOMITAHIAX 1
HaBITh B KOMITaHISX, IO CKJIQJAI0ThCS 3 OJHOTO aKI[lOHepa.

Brepiie Ha 3aKoHOjaBYOMY PiBHI 000B’SI3KOBICTh MPU3HAYEHHS! KOPIIOPATUBHOTO
ceKperaps 3akpimieHo y 3akoni mpo kommanii 1908p. [28, ¢. 89], a Bxke B pemakiii
3akony mpo kommadii 1929 p. 3Ha4YHO JETaNi3yHOThCA HOro mnpaBa Ta OOOB’S3KH,
MOBHOB)KCHHSI.

AHaJIOT14HI TPOIIECH CTOCOBHO 3POCTAaHHS BUMOT I110J10 (hpiHAHCOBOT 3BITHOCTI,
KOPIIOPAaTUBHOTO YIPABIIHHSA B akIIOHEpHUX ToBapucTBax BimOysamucs 1 B CIIA.
3akon mpo miHHi mamepu Ta Oipxki 1934 p. (Securities and Exchange Act, 1934)
3aKpinUB 00OB’SI30K MIOPIYHUX 1 KBapTaIbHUX (PiHAHCOBUX 3BITIB 1 MPOMDKHHUX 3BITiB
Mpo TOfli, SKI CTOCYIOThCS MailHOBHX IHTepeciB iHBecTOpiB. 3akoHoMm CapOeliHca-
Oxcui 2002 p. (Sarbanes-Oxley Act, 2002) BHeceHO 3MiHU 10 3aKOHY PO IiHHI ANICpH
Ta OIpXKi, CTOCOBHO BHMOI WIOA0 30epiraHHs 3BITHOCTI Ta 3amoOiraHHs
Oyxrantepchbkomy mmaxpaictBy. 3akoH Jlomma-®@penka mpo pedopmy YoImia-cTpir i
3axuct mpaB cnoxkuBadiB 2010 p. (Dodd-Frank WallStreet Reformand Consumer
Protection Act,2010) BcTaHOBMB BHMOI'M II[OJI0 BiAMOBIZHOCTI KOPIOpAIliii HMEBHUM
HOpMaM MO0 PO3KpHUTTA iH(opmarii Ta BiamoBigHocTi [38]. BukonanHs
nependadyeHuX 3raJJaHiMA HOPMAaTUBHO-TTPABOBUMH aKTaMH MPUIMCIB MOKIAAAIOCS Ha

KOPIOPATUBHOI'O CEKpeTapsl.
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[3 3pocTaHHAM KUIBKOCTI MYOJIIYHHUX AaKLIOHEPHHUX TOBAPUCTB 1 OJHOYACHHUM
MOCUJICHHSIM POJII KOPIOPATUBHOTO CEKpeTaps, Tak caMmo SIK 1 HOro BIAMOBIIAIbHOCTI,
nocTajia HeoOXITHICTh Y CTBOPEHHI HE3aJIEKHOI acoliallii KOpnopaTUBHUX CEKpeTapis,
gKa O BIICTOIOBAJIA iX IHTEPECH Ta MOPSA 3 TUM CIpUsiia NABUIICHHIO (paXOBOTO PiBHS
KOPIOpaTUBHUX cekperapiB. Tomy, gk Hacmiiok, y 1970p. [HCTUTYT IUILITOMOBaHHMX
cekperapiB 3nuBcsi 3 Kopmopaiieo cekperapiB, B pe3yiabrari yoro B 1971 p.
OpraHizaiisi oOTpuMana HOBY Ha3By - I|HCTUTYT JWIUIOMOBaHUX CEKpeTapiB Ta
aaminictparopiB. Hactynne o6'ennanns BinOynocs B 1981 p., konu B ICSA yBiiimioB
[HCTUTYT MOcamoBUX 0CI0 JOKAIBHOI AEPKaBHOT aAMIHICTpaIlii.

B «3akoni mnpo kommanii» BenukoOpuranii 1980 poky Bmepiie Oyina
nependayeHa HEOOXIIHICTh 31HCHEHHST (PYHKI[IT KOPIOPATUBHOTO CEKpeTapsi KOMIIaHii
KBaJIi(IKOBAHMMH CTIEI1aIICTAMHU.

Y cmnpaBi Re Maidstone Buildings Provisions Ltd [1971] 3 AIER 363
BiJI3HAYAJIOCS, IO XO0Ya CEeKpeTap KOMIIaHii € MmocajaoBo ocobor kommadii (ct. 1121
3akoHy Mpo KOMMaHii), OJHAK, B KOHTEKCTI 00OB’SI3KiB UJICHIB MPABIIHHS BUKJIAJICHUX
BiZIMOBiIHO y CcT.CT. 170-181 3akoHy (OUIBIIICTE 3 SKUX 30pIEHTOBAHI Ha 3a0e3TMeUYeHHS
YJIeHaMH TPaBIIiHHS TPUOYTKY KOMITaHi1), CEKpeTaps HE MOKHA MPUPIBHIOBATH 10 HUX.
Ha miii migcTaBi CyJa IMOCTAaHOBHB,IO Yy 3B’S3KYy 3 TaKOK PI3HUIICIO, BHKOHYIOUH
000B’SI3KM Ha TIOCaJl CeKpeTaps, BiH HE MOxe OyTH 3allikaBICHHH y BeJcHHI Oi3Hecy
KoMmmaHil 1 Makcumizailii npuOyTky. Ile He Hamexuth 10 #oro 3aBmanb [29]. Takum
YUHOM, 3TaJlaHe CYJOBE PIMICHHS CTaJ0 OCHOBOIO Ha MaiOyTHE TpHW BUPIMICHHI Yy
CXOXHUX CIIpaBax MHUTAHHS CTOCOBHO IOPUIWYHOI BIMOBIMATBLHOCTI KOPIOPATHBHOTO
ceKpeTapsi.

80-11 poku XX CT. BII3HAYMIUCS CEPIEI0 KOPMOPATUBHUX cKaHAamiB. CyMilIeHHs
bynkmin Harnsgy 1 ynpaeninas B CIIA cBoro wacy mpusBena 10 OaHKpyTCTBa
koH1epHy Enron (2001 p.) Ta psay iHIIUX KOMITaHiM, B SIKAX BHACIIIOK CYMIIICHHS
VIOPABIIHCHKOT Ta HAMSMOBOI (YHKIIM B MEXax OJHOTO OPTraHy MEHEHKMEHT
KOMITIaHIii BJaBaBCS [0 CHCTEMATHUYHUX 3JIOBXKMBaHb. Lli momii 3yMOBWIM MIHUPOKY
JTUCKYCIIO 100 (PYHKIIN paau AUPEKTOpPIB Ta OOMEKEHHS 11 BIUIMBY B KOHTEKCTI

GyHKIT HAUISIAY B aKI[IOHEPHUX TOBapucTBax. HachigkoM cTaio NMpUUHSTTS 3aKOHY
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Sarbanes-Oxley Act, y BiamoBimHocti 3 sikum kommasii CIIIA Oyno 3000B’si3aHO
YTBOPUTHU HE3AJICKHUN KOMITET 3 ayJAUTY 3a MEXAMH pajy IUPEKTOPIB, sika (PAKTUUHO
710 IHOTO Yacy OyJa €IMHUM OPTaHOM 3 YIPaBIIHHS Ta HATJSAY.

B BenukoOputaHii oHUM 13 HalOUIbII BIJOMHUX OAaHKPYTCTB, IPUUMHOIO SKHX
Oynu MPOTAJIMHU Yy KOPIOPATUBHOMY YIIPABIIIHHI MOCTaNX 3J0BXKUBAHHS B KOMITaH1i
Maxwell Communications [21]. CyTp mpeneieHTy mojsraja B TOMY, IIO KOMIaHIs
MaxwellCommunicationss cepeauni 80-X pOKiB MHUHYJIOIO CTOJITTSA 3IIHCHHUIA P
PU3UKOBAaHUX TOTJIMHAHB, SIKI MPHU3BENH 10 3HAa4HOI 3a0oproBaHocti kommadii. [Ipu
npoMy (piHAHCYBaHHS LUX onepalliii Bi0yBaJoCh B OCHOBHOMY 3a KOIUTH, 110 Oynu
aKyMyJIbOBaH1 Ha paxyHKax NeHCIHHUX (HOHAIB XonauHry. [licns BUHUKHEHHS NpobiieM
3 JMIKBIAHICTIO Ta OAHKPYTCTBa B MEHCIMHOMY (OHA1 OFHIET 13 MOB’S3aHUX KOMIIaHIM
Mirror Group BusBmiacs Hectada B £ 440 MiaH., SKi, SK BHSIBHIJIOCH,
BUKOPUCTOBYBAJIMCH B HEIIUILOBHI CTIOCIO.

A B KOHTHMHEHTaJIBHIM €BpONi aHAJIOTIUYHI MPOOJEMU KOPIOPATHUBHOTO
yIOPaBIiHHA YU HE HAWOUIBIIOTO PO3rosiocy HaOyJu Ticis OaHKPYTCTBA ITaliMCBKOI
TpaHCHAIIOHATBHOI KoMmmaHii Parmalat, ska mnpoTsrom J0Broro wyacy CBiIOMO
3aBUIIlYBajia BEJIMYUHY CBOIX MPUOYTKIB.

KopriopatuBai ckanmgaimm  1980-X pokiB 3HOBY MIABUIIMIM 1HTEpEC 10
peryatoBaHHsS KOPIMOPATUBHUX BiAHOCHH. OJHUM 13 HACIIJKIB MPOBEASHUX 3MiH OYJIO
po3mupeHHs obcary iHdopMaillii, ska MOBMHHA HAJaBaTHCS aKIlIOHEpaM, MOCHJICHHS
KOHTPOJIO 32 MOPAAKOM 11 HAaJaHHA, PO3LIMPEHHS MNOBHOBAXXEHb KOPIOPATUBHOTO
cexkpetaps. Y 3BiTi Kexbepi mpo ¢iHaHCOBI acmekTH KOPIMOPATUBHOTO YIPABIIHHS
(Cadbury Report, 1992) (3sim Keobepi ssasicacmovcs 0OHUM i3 KIIOYOBUX OOKYMEHMIS,
AKI 3HAYHOI MIPOI0 00YMOBUIU NOOANLUUL PO3BUIMOK KOPNOPAMUBHO20 YAPAGIIHHA Ma
BU3HAUUIU 1020 6eKmop He auuie y Benuxobpumanii, CLIA, ane u 6 iHwux xpainax
ceimy) Big3Hadanocs: «KopmopaTuBHUN ceKpeTap BiAirpae KIOYOBY pOIb Y
3a0e3neyeHHl AOTPUMAHHS Ta PErYSIPHOTO MEperiisiay MNpolenyp KOpIOpaTHUBHOIO
ynpaBiiHHA. ['070Ba mpaBiiHHS Ta WIEHU MPaBIIHHA 3BEPTATUMYThCS JO CEKpeTaps
KOMIIaH1i 3a nmopajgamMu 11010 iXHiX 000B’s3KIB 3r1HO 3 HOPMAMH CTaTyTy, IpaBUIaMU

Ta TMOJOXEHHSIMHU, SKUM BOHHU TIAMOPSAAKOBYIOTBCS, a TaKOX IOJ0 TOTO, SK IIl
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00O0B’SI3KM CJT1J BAKOHYBATH. Y C1 YIEHHU MPaBIiHHSA MOBUHHI MaTU AOCTYII 0 MOpaja Ta
MOCIYT CEKpeTapsi KOMIIaHil Ta YCBIAOMJIIOBATH, IO T'0OJIOBA MPaBIiHHSA Ma€ MpaBO Ha
O0COONMBY  MIATPUMKY  CEKpeTaps KOMIaHii B  3a0e3nedyeHHl  e(PEeKTUBHOTO
¢yHkuioHyBaHHS npaBiiHHA. [loBUHHAa OyTH yCTaJ€HOIO CTaHAAPT Ha MPAKTHKA IS
ceKkpeTapsl KOMIaHii aJMIHICTpyBaTH, BiJIBIAYyBaTH Ta TOTyBaTH IPOTOKOJIM 3acCi/laHb
npasninbs» (1. 4.25 3sity) [32].

B pesynbrari 10 OOOB’SI3KIB KOPHOPATUBHOIO CeKpeTaps OyJlo BKIIOYEHO
3a0e3Me4eHHs BIAMOBIAHOCTI KOMITaHIM BUMOraM I0J0 KOPIOPATUBHOTO YMPABIIHHS
(3BiTHiCcTH [lanaTy KOMITaHii); JOTpPUMaHHS TIPOLIETYP, BCTAHOBICHUX 3aKOHOIaBCTBOM
(oimifiHi 3acimaHHs paayd AUPEKTOPIB; MPU3HAYEHHS;, 3BITYBaHHS), Ta 3a0€3MCUCHHS
1HTEpeciB 3allikaBIeHUX CTOpiH (akiioHepi/aupextopis/3MI). IlpakTtuka 3acBigunia,
Mo 3a0e3NedyeHHsT BUKOHAHHS BIAMOBIIHUX OOOB’S3KIB KPUTUYHO BaXKIWBE IS
IHTepeciB KOMMaHI1 y CUTYyallii cepio3HuX 3MiH a00 Kpu30BHX cutyaiiii [17, C. 6].

TakuM 4yuMHOM, 3pOCTAHHS BUMOT MIOJIO PO3KPHUTTS KOPIOPATHUBHOI 1H(pOpMaIlii
IUISIXOM TIOJaHHS 3BITHUX JOKYMEHTIB 1 CBO€YACHUX IOBIJOMJICHb 3pOOHIIO JaHUM
KOPIOPATHUBHUM 1HCTUTYT HE3aMIHHUM B IIOJICHHIN TISJTIBHOCTI OPUTAHCHKUX KOMITaHIM,
3aCHOBaHIM Ha CKPYMyJbO3HOMY JOTPUMaHHI HOPMATHUBHO-TIPABOBUX Ta JIOKAJIBHHUX
npaBoBUX akTiB. Ponb cekperaps kommanii y Benukiii bpuranii nHabyna 3HadHO
OUTBIIIOr0 3HAYEHHS, HDK Tepeadayanocs CIOYaTKy, OCOOJHMBO B KOMIIAHIAX,
3apeecTpoBaHMX Ha  OipXki, JUII  SKUX  penyTaliifHl  PU3HKHA  HamNpsIMmy
B32€EMOOOYMOBITIOIOTH 1X (DIHAHCOBY CIIPOMOKHICTb.

PymriitHoro cujor0 MiIBUINEHHS Ba)XJIMBOCTI CEKpeTapsi KOMMaHii MOCTaliH Ti
3MIHM B KOPIOPATUBHOMY TIPaBi, sIKIi BUMArajiu OLIBIIOI MPO30POCTI Ta OUTBII YITKOTO
VIOPaBIIHHS Yepe3 BHYTPIIIHI CHUCTEMH CTPUMYBaHb 1 MpOTUBar. BoHW BKIIOYAIOTH
PO3MOIUT POJICH TOJOBH MPABIIHHSA Ta TEHEPAIBHOTO JAUPEKTOPA, & TAKOK BUMOTHU JIO
OUTBHIIIOT KOPITOPATUBHOI COIIAIIBHOI BiAMOBINAIBLHOCTI, SKa HAa CHOTOJIHI BUMAara€ThCs
3aKOHOM, 1 JOTPUMAHHS MOJIITUKHU B YCIX KOPITOPATUBHHUX TPYyTIaX.

Ha mouwarky XXI cT. momupeHHS I1HCTUTYTY KOPIOPATUBHOTO CEKpeTaps
HampsaMy OyJIo TIOB’SI3aHO 13 YCKIQAHEHHSM CHCTEMH KOPHOPATUBHOTO YIPABIIiHHS,

TEHJICHIII1 0 Kpaloro 3a0e3MeUeHHs IHTepeCiB MIHOpUTAPIiB, HAMAraHHs 3a0€3MeUnTH
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Kpallly KOMYHIKAI[ll0 MDK TOBAapUCTBOM Ta akiioHepamu. 3BIT KenOepi 3yMOBHUB
MPUIHATTS Ha PiBHI HAIIOHAJIBHOTO TIpaBa, TOJOBHUM YHHOM, KpaiH MPENEIESHTHOTO
npaBa (CIIIA, Ascrtpamis, Hosa 3emanais, tomo) KoaekciB KOpnopaTuBHOIO
YIpaBIiHHSI, B SKAX TAKOX 3HAUIIIOCA Miclie ISl TPaBOBOTO PEryJIIOBaHHS CTaTyCy
KOPIHOPATUBHOI'O CEKpeTaps Ta MOoro poiii B KOPIOPATUBHOMY YIPABIIHHI.

B npuitasromy Kopaekci kopnopatuBHoro ynpasiinHs Benukooputanii (2006 p.)
3aKpIMIIOBANIOCA, 1[0 MiJ KEPIBHULITBOM T'OJIOBU MPaBIiHHSA 10 00OB’S3KIB CEKpeTaps
KOMIIaH1i BXOJIWUTh 3a0€3MeUeHHs HaJeKHOro 1H(OPMYBaHHS MPABIIHHSI,KOMITETIB, a
TaKOX HAJIArOJDKEHHS KOMYHIKAIl MK TON-MEHEUKMEHTOM 1 HEBUKOHABYUMU
JAMPEKTOPAMU,CIIPUSHHS IM Ta JToromMora y npodeciiHoMy po3BUTKY 3a motpedu [5].

Crin monpaaa BiIMIiTUTH, 110 HOpMU KoJiekcy KOpIopaTHBHOTO yIPaBIiHHS HE
Maju 000B’SI3KOBOTO XapakTepy, OCKUIBKA B HOTO OCHOBY OYJO MOKJIaJ€HO MPUHIIMI
TOOPOBUTLHOTO TOTpUMaHHs «Comply or explainy. 3MICT OCTaHHBOTO 3BOJIMTHCS HE 0
OPUMYITYBaHHS JOTPUMAaHHS KOJIEKCIB KOPIIOPATUBHOTO YIPABIIHHS, & HA CTBOPEHHS
HaWKpamnioi MpakTHUKW, «CTUMYJIIOIOYHI» THUCK 13 OOKY akIiOHEpiB IJIsi MPUCKOPEHHS
Horo TOIIMpPEeHHS cepejl KOMITaHIi B KpaiHi, B IIJIOMY B CBITI Ta IIPHU IIbOMY 30epiratu
THYYKICTb Y 3aCTOCYBaHHI.

Y BignoBimHocTi 13 mpoBeaeHuMm y CIIA onuTyBaHHSM 3arajbHe KOJO
000B’SI3KIB JTUPEKTOPIB IO 3B'I3KaM 3 I1HBECTOpAaMHU B aMEPUKAHCHKHUX KOMIIaHISIX
posmmpuiochk Ha 78% mopiBHsHO 3 1996 p., Ha 69%-3 2001 p. Ta HA 59% MOpIBHSIHO 3
2003 p. ¥V 3B’s3Ky 3 UM IS ITABUIICHHS €(EKTHBHOCTI oro po6oTu B Oarathox AT
dakTuuHO (QYHKIIOHYE HE OKpemMa 0co0a, a CrieniadbHui B, SIKUW BKIIOYa€ B cebe
JIEKIJIbKA CIIBPOOITHUKIB.

VY BIANOBIAHOCTI 13 pe3yibTaTaMu JOCITIIKEHHS, MPOBEACHOTO aMEPUKAHCHKUM
00’ €THAHHSAM KOPIIOPATHBHUX CEKpeTapiB (PeClOHACHTAMH ONWUTYBaHHA cTamu 647
KOMIIaHii ), KUTbKICHUN CKJIaJ 0(iCy KOPIOPATUBHOTO CEKpeTaps 3aJIe’KaTh Bl po3Mipy
AT Ta ramysi, y skiii BignoBimHe AT mpoBaguTh MisUIBHICTH. Tak, B HEBEIUKHUX Ta
CEepelHIX KOMIAHIAX TaKWi BIAAUT CKIAMAEThCS, SK TPABHIO, 3 TPHOX 0CiO

(6e3nocepeIHLO KOPIIOPATUBHOI'O CEKpeTapsi, HOro MOMIYHUKA W IOPUCTA); Y BEIMKHX
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KOMIIaHIAX HOro KUTbKICHHMH CKJIax iHOMI jgocsrae cemMu ocid [31]. OuikyeTbcs, 1o
MOBHOBYXEHHSI Ta POJIb KOPIIOPATUBHOTO CEKpeTaps Oyae TUTbKU 3pOCTaTH.

[lopsim 3 TeHACHII€I0 O TOCHUJICHHS CTaTyCy KOPHOPAaTHBHOTO CEKpeTaps B
CTPYKTYpl KOPIOPATUBHOTO YMPAaBIIHHS AaKIIOHEPHUX TOBapUCTBY BenunkoOpuTaHii
MOMITHOIO CTaja ¥ IHIIA TEHACHIS: Jesike OOMEXEHHS HOro ydacti B JisUIBHOCTI
TOBapUCTB B 3aJIEKHOCTI B1Jl OpraHizaliiiHoO-paBoBOi (opMH ToBapucTBa. Tak, TOTO X
2006 p. B HOBIM pemakuii 3aKOHY TMpPO KOMMAaHIi CKacOBaHO BHUMOTY IIIOJO
00OB’SI3KOBOCTI MPHU3HAYCHHS IMOCAJAM KOPIOPATHBHOTO CEKpeTaps B TOBApUCTBAX 3
obmexeHoro BimmoBiganbHicTiO [20], siki HaOpaau YMHHOCTI MmounHaouu 3 2008 poky.
AJte ¢ MiIKPECIUTH, 10 3aCTOCYBAaHHS AUCTIO3UTUBHOTO MiAXOMY /10 3alIPOBaKCHHS
IHCTHTYTY KOPTIOPATHBHOTO CEKPETapsi Y TOBAPUCTBAX 3 0OMEKEHOIO BiMOBITAIBHICTIO
3yMOBIICHA HE HIBEJIIOBaHHIM JaHOTO IHCTHTYTY B KOPIOpPaTHBHOMY IIpaBi
BenukoOpuranii, a HEOOXITHICTIO 3aJ0OBOJILHUTH MOTPEOU 1HBECTOPIB, B MEPIIy YEPry,
1HO3€MHUX CTOCOBHO MOJKJIMBOCTI 3aCHYBAaHHS KOMIIaHII 3 OJHHMM YYaCHHUKOM.
bpuTtancebke KOpmopaTHBHE NPaBO 3aBXKJIU KOPUCTYBAJIOCS «IOMHUTOM» MpHU BHOOPI
3aKOPJIOHHOT FOPUCIUKIIIT IHBECTOPAaMU KOHTUHEHTAJIbHOT €BpONH, HE B OCTAHHIO YEPTY
gyepe3 Horo rHydkicTh, CTAOUTBHICTD Ta JIIOepaIbHUN MIAX1T SK CTOCOBHO PETYJIIOBAHHS
KOPIIOPaTUBHUX BIIHOCHH, TaK 1 CTOCOBHO OMOJATKyBaHHS KOPHOPATUBHUM IMOJATKOM.
Bumora 110,10 HasiBHOCT1 JIEKIIBKOX YYAaCHHKIB Oyiia ojHa 13 THX, Ky HEOOX1aHO OyII0
CKacyBaTH a0OW NMPUBECTH HalllOHAJbHI BUMOTH, MPABO Y BIIMOBIAHICTh 10 JIUpEKTUBHU
€C npo KOMMaHio 3 OTHUM YYaCHUKOM. | BIAMOBIIHO CKacyBaHHS 1aHOi BUMOTH, TOOTO
3aMmpoBaHPKCHHS JOMTYCTUMOCTI ICHYBaHHSI KOMITaHIi 3 OJJHUM YY9aCHUKOM, 00YMOBHJIO
HEOOXITHICT, OJHOYACHOTO CKACyBaHHsS IMIIEPATHBHOCTI CTOCOBHO ICHYBaHHS
KOPIOPATUBHOTO CEKPETaps, CTaTyC Ta BIUIUB SKOTO B OPUTAHCHKOMY IIpaBi € JIOCUTH
cyrTeBUM. T00TO, 3ampoBaJKE€HHS MOJIMBOCTI 3aCHYBaHHS KOMIIaHIi 3 OJHUM
YY9aCHHUKOM 00yMOBHJIA HEOOXITHICTh CKaCyBaHHS (DaKTHYHO HEMOTPIOHOTO JJIT TAKOTO
PI3HOBHIy KOMMAaHIi IHCTUTYTYy. AK€ OYEBUJIHO, IO B KOMIIAHIi 3 OJJHUM y49aCHUKOM
BiICYyTHS moTpeba B peanizamii OCHOBHOI (DYHKIIi KOPIOPATHBHOTO CEKpeTaps —

HaJaroJ)KeHHs KOMYHIKAIlli MDK OCHOBHUMH TpyNaMH YYacCHUKIB KOPIOPATUBHUX
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BIIHOCHUH. Y KOMIIaHIi 3 OIHUM YYaCHUKOM HE Ma€ WICHIB paii TUPEKTOPIB 5K 1 CaMOTO
MPaBIIIHHS, PI3HUX FPYI aKI[I0OHEPIB (YUACHUKIB) KUX MOTPIOHO 1H(HOPMYBATH 1 T. 1.

Jiist 3°sicyBaHHS POJIi KOPIIOPATUBHOTO CEKpeTaps Ha CydyaCHOMY €Talli pO3BUTKY
KOPHOPAaTUBHOIO YIPaBIiHHA KPACHOMOBHHMM € pe3ynbTar mnpoBeneHoro y 2014 p.
cepell OpUTAHCHKMX KoMmMaHid omuTyBaHHs «Cekperap KommaHii: moOynoBa JOBIpU
yepe3 ynpasiinas» (The Company Secretary: Building Trust Through Governance), B
SKOMY KOPIOPAaTUBHOTO CEKpeTapsl MOpsJ 3 BUKOHABYMM JHPEKTOPOM Ta TOJOBOIO
MPABJTIHHS MO3HAYMIIN K «TOM-TpUyMBipaT» a60 « TpuymBipar Ha 4o kommnanii» [19].
TakuMm dYHHOM, KOJHCHh 3BHYAHHOTO CIIY’)KOOBII, a Ha CBOTOJHI KOPIOPATHBHOTO
cekpeTapss B OpPUTAHCHKMX KOMIIAHISX MPHUPIBHIOOTH J0 TIOCAIOBISL PIBHSI TOT-
MEHEPKMEHTY aKIiOHEPHOTO TOBAPHUCTBA.

B 1997 poui AmepukaHChbKa CHIJTKa KOPHOPATUBHUX CEKpETapiB po3poduia
PekoMeH10BaHI MPUHIMIK TYyOJIYHOrO PO3KPUTTS 1H(OpMaIli Ta B3a€EMOBIIHOCUH 3
iHBecTopamMu — «[IpuHIUIKM KOPMOpPATUBHUX CEKpeTapiBy. Y BIAMOBIAHOCTI 3 iX
MOJIO)KEHHSIMU KOPIOPATUBHUM CEKpeTap € OJIHIEI0 3 OCHOBHHMX JIAHOK KOMMaHii y
HaJaro/DKeHH1 e(QeKTUBHUX 3B’SA3KIB 3 aKI[IOHEpaMH. Moro rojoBHUM 000B’S3KOM
BU3HAYCHO YIPaBIiHHS BUXITHUMU IOoTOKaMu iH(opmariii [194, c. 16].

B nmimomy Ha mporsa3i XX CT. mocajga KOPIIOPATHBHOTO cekperaps Oyna
3ampoBa/PKeHa B MpaBl MEPEBaXHOT OUIBIIOCTI JEpKaB 3 PUHKOBOIO €KOHOMIKOIO. Y
OaraThbOoX KpaiHax CTBOPEHO CIeIliaji3oBaHi opraHizamii — mpodeciiiHi 00’ eaHaHHS
KOpropaTuBHUX cekpeTapiB. Crpusité B mpua0aHHI 3HaHb 1 HABUYOK, HEOOXITHUX JJIsI
e(eKTUBHOTO BUKOHAHHSA CBOiX OOOB'S3KiB, MOKIWKaHI MpodeciiHi HEeKOMEepIiiHi
00'eTHAaHHST KOPIIOPATUBHHUX CEKPETapiB, AKI BXKE ICHYIOTh Y Oaratbox kpainax. ¥ CIIIA
3 1946 p. dyskmionye mpodeciitHa acomiamis — ToBapHCTBO KOPIIOPATUBHUX
cekperapiB Ta mnpodecioHamiB kopnopatuBHoro ynpasninHs (Society of Corporate
Secretaries and Governance Professionals), B skomy Oinbiie 3 000 wieHiB, B TOMY
gucii KopnopaTuBHHX cekperapiB. Y 1981 p. B Jlongoni OyB cTtBOopeHuid IHCTHTYT
JTUIUTIOMOBaHUX cekperapiB Ta aaminicTpatopis (Institute of Chartered Secretaries and
Administrators, ICSA). B nmanuii yac Horo miIpo3niid JiFOTh y 0araThoX KpaiHax:

Agctpanii, ['oukonry, Kanani, ITAP, Hogiit 3emanaii, Manaii3ii, Ciaranypi. ¥ 1995
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p.Oyno 3acHoBaHo KaHanuceke TOBapuCTBO KopHopatuBHUX cekperapiB (Canadian
Society of Corporate Secretaries, CSCS) [111, c. 85]. BignoBimHi YycTaHOBH
3a0e3MeuyloTh  MIATOTOBKY  BHUCOKOKBaJi(IKOBaHUX  CHeIliamicTiB B cdepl
KOPIIOPATUBHOTO YIPABIIIHHSI.

Ili moOpoBuUILHI 00’ €THAaHHS 3a0€3IeUyI0Th KOMEHTapsSMH JIep>KaBHI OpraHu Ta
HIII YCTaHOBH 1010 HOPMATHBHUX JIOKYMEHTIB — YHHHUX Ta TaKUX, 110 3HAXOMATHCS Y
nmpoiieci po3poOku, 3abe3neuyroTh 0OMIH 1HQOpPMAIlIE0 Ta JOCBIIOM MK CBOIMH
YJIeHaMU Ta IXHIMHM KOMITaHISIMU 4Yepe3 CHelliaibHO CTBOpeHi komiteTu. OKpiM TOro,
3rajjaHi  opraHizaimii NpoOBOJATH CEMIHApM Ta KOH(epeHuii, 3a0e3MneuyroTh
iHpopMalliiiHy Ta npodeciiHy NIATPUMKY 0ci0, 110 3aiiMaloTh BIAMOBIIHI Mocaau abo
TUIAaHYIOTh OTPUMATH TI0CATy KOPIIOPATHBHOTO CEKpeTapsl.

OcHOBHI 1IUI1 IUX 00'€THaHb — COPUSIHHS KOPIIOPATUBHOMY CEKpeTapio B HAOYTTI
3HaHb 1 HABUYOK, HEOOXITHUX ISl €(pEKTUBHOTO BUKOHAHHS 0OOB'SI3KIB, MIABUILECHHS iX
npodeciiHOTO PiBHSA, KOHCYJIBTYBaHHS 3 PI3HUX IUTaHb. 3 II€I0 METO TpodeciiiHi
oprasizarii peryJsipHO BUITYCKarOTh iHpOpMaIliiH1 O0JIeTeH1, MPOBOAATh TOCTIIKCHHS,
TPEHIHTH, ceMmiHapu Ta KoHdepeHmii. Jleaki 3 HUX TMPONOHYIOTh MalOyTHIM
KOPIIOPaTUBHUM CEKpeTapsiM TOBHOI[IHHE HaBYaHHA 3 BHJAYel0 JIIEH31i, 10
J03BOJITIOTH MIPAIfOBAaTH Ha AaHiil mocai (y BemukoOpuranii, [unii, Cinramypi).

[TocunieHHIO poJTi KOPIIOPATUBHOTO CEKPETaps CIPUSTUME TaKOX BIPOBAKEHHS
CTaHIApTIB 3arajibHOr0 perjaMmeHty 3axucty manux €C2016/679 [30]. Permament
CTOCYETBhCSI 00pOOKHM naHuX (I3UYHHX OCIO 1 3000B’s3y€ MpHU3HAYATH YIIOBHOBAXEHY
oco0y, sika BiAMOBiNae 3a KOHQPIACHIIIWHICTh Ta 30EPEKECHHA JaHUX B MPOIIEC]
TSUTBHOCT1  BIAMOBIAHOI Opradizaiii, yCTaHOBH, MIANPUEMCTBA. PiBHOIO Mipoio 1Ie
CTOCYETBHCSl aKI[IOHEPHUX TOBAPUCTB, B TPOIECI IIIBHOCTI SKUX OOPOOISETHCS,
30epiraeTbes iH(pOpMAIliS PO aKI[IOHEPIB, IHBECTOPIB, MOCAJAOBUX OCI0O OpraHib
YIPABIIIHHS TOIIIO.

3 HaOpaHHSM YMHHOCTI PermameHTOM oOco0am, sIKi TPUIMArOTh PIlIEHHS Ha
HaWBHUIIIOMY PiBHI, 3HAMOOJATECSA UiTKA Ta HaaiiHA 1HMOpPMAIIS Bl THX, XTO OLIBII

TICHO 3aJy4Y€HHMM 10 YMpaBlliHHS MEPCOHAIbHUMM JAaHUMH B yciid opraHizamii. Came
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TaKOI0 0CO0OI0 € KOpPIMOpaTUBHUH cekpeTap. Tox KOprnopaTHBHI CE€KpeTapl KOMIIaHIi
MOBUHHI OYyTh AISTH SIK KaHAJW U1 niepeadi iHgopmariii 3 6ararbox miapo3auiiB.

Pernament €C2016/679 3000B’s13y€e 3anpoBaguTH Ha KOXHOMY MIJMPUEMCTBI
BinoBinaigpHOro 13 3axucty nganux (Data Protection Officer). HaiiGinpm odikyBaHo,
10 TaKOK OCO00I0 IUIAXOM CYMIIIEHHS MOCagoBUX O00OB’s3KIB OyJ€ KOPHNOpaTUBHUMN
ceKperap, sk mocajoBa oco0a, 10 YMiX 000B’A3KIB 1 paHillle BXOAUIN MTUTAHHS HaJaHHS,
30epexkeHHsT 1H(opmallii, monpapaa B JEMI0 BYKYOMY 00cs3i, a came Ti€l, siKa
CTOCYETBCSI KOPTIIOPATUBHUX BiTHOCHH Ha MIAMPUEMCTBI.

TakuM YMHOM, Ha CHOTOJHI B CHCTEMaX MpaBa IHO3EMHHUX KpaiH KOPIIOPAaTHBHUMN
CeKpeTap — I He CTaTUYHHH, a JOBOJII JWHAMIYHHMHA IHCTUTYT KOPIIOPATHBHOTO TIpaBa.
Sx BOauvaeThcs 3 BUINE HABEJIECHOTO JOCHIJKCHHS, 32 OCTaHHI JACCATUIITTA (PYHKIT
KOPIIOPATHUBHOTO  CEKpeTaps ICTOTHO  yckiaagHuiaucsa. ChOrogHi  HaAWMOUIBIITUM
aKI[IOHEPHUM TOBAapPUCTBAM JIOBOJMTHCS MATH CIpPaBy 31 3pOCTaHHSAM BIUIMBY
IHCTUTYIIMHUX 1HBECTOPIB, 30UIBIICHHSM BHUMOTI CYCHIUIbCTBA IO PIBHS COIABbHOI
BIZIMOBiMANIBHOCT1 Oi3Hecy. Tuck Ha paay IUPEeKTOpiB (HATJAIOBY paay) 1 TOII-
MEHEDKMEHT 3 OOKy akI[ioHepiB, B TOMY YHCJIl MIHOPUTApPHHUX AaKIIOHEpiB, 1
NpAaIiBHUKIB TOBapUCTBA IOCHIIOETHCS, HOPMATHBHE PETYIIOBAaHHS aKIIOHEPHUX
NPABOBIAHOCUH CTa€ OUIBII >XOPCTKUM. Y 3B’A3KY 3 ILHUM, POJIb KOPIOPATHBHOTO
ceKkperaps ICTOTHO 3MiHWjaca. JlaHWW  1HCTUTYT  KOPIOPAaTUBHOTO  TpaBa
MIEPETBOPIOETHCA TIOCTYIIOBO 3 JIPYTOPSIHOI MOCaZOBOi 0COOM Ha OJHY 3 KIIOUOBUX
¢biryp cy4acHOro akI[iOHEPHOTO TOBapHCTBA HE3aJECKHO BiJl IOPUCIAUKII IISITBHOCTI
nmanoro AT.

[Tocama KOpPIOPATHUBHOTO CEKpeTapsl YK€ HE 3BOJUTHCA O POJII «CKPOMHOTO
KJIEpKay, BiJl SKOTO OYIKY€ETHCS JIUIIE YiTKE BUKOHAHHS Haka3iB KepiBHULTBA. ChOTOHI
B CBITOBIf MpakTHIll KOPIMOPATUBHOTO YIPABIIHHS BOHH CKOpIllie BUCTYMAIOTh SIK
Cy0’€KkTH, $KI BIACTOIOIOTH KOPIMOPATUBHY KyJIbTYpy KOMIIaHII Ta CHPUSIOTH
e(eKTHBHOMY KOPIIOPATUBHOMY YTIPABIIHHIO.

[lopssm 3 aHami3oM BHTOKIB Ta 3apOKEHHS I1HCTUTYTY KOPIIOPATHBHOTO
CeKpeTaps 3a KOPJOHOM BapTO PO3TJISHYTH B ICTOPUKO-TIPABOBOMY AaCIIEKTI PO3BHTOK

MIPABOBOI'0 PETYJIFOBAHHS JOCIII)KYBAHOI'O IIPABOBOIO THCTUTYTY B YKpaiHi.
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[Ipu BuaLIEHHI MEpiOAiB BapTO BpaxyBaTH MeEpIl 3a Bce (ajie HE TUIbKH) Taki
Kputepii: 1) HasBHICTB/BIICYTHICTh MPABOBOIO PErYIIOBAHHS  JOCIIKYBaHOTO
IHCTUTYTY B KOPIIOPAaTUBHOMY IMpaBi; 2) y BHUMNAJKy HOPMATUBHOI'O 3aKpIUICHHS —
peryatoBaHHs Ha PiBHI O00OB’S3KOBHX (3aKOH, KOJEKC, TOIIO) YW PEKOMEHIAIIMHUX
akTiB ([IpUHIMON KOPMOPATUBHOTO YIpaBIiHHS, TOHIO); 3) o0csar GyHKIIHN, SKi
BUKOHYBaB KOPIOPAaTUBHUN CEKpPEeTap Ha BIANOBIIHOMY €Talll CTAHOBJICHHS IbOTO
OPaBOBOrO  IHCTUTYTY; 4) GyHKIIOHAIbHE MIANOPAIKYBaHHS KOPIOPATUBHOTO
CeKpeTapsi TOMYy 1 UM IHIIOMY OpraHy YIpaBJiHHS;

Xoua IHCTUTYT KOPIIOPATUBHOTO CEKpeTaps 3’ sBUBCA 1€ B KiH. XIX cT. Ta 10BiB
CBOIO €(EKTHBHICTh B TMPAaKTUKaX KOPIIOPATUBHOTO YIPABIIHHS Py PO3BUHEHHX
KpaiH, 3 4acy (opMyBaHHS KOPIOPATHBHOTO 3aKOHOJABCTBA YKpaiHU el 1HCTUTYT
HOKU-1I0 MayioBiomuit. Y 3akoHi Ykpainu «IIpo rocmomapcbki ToBapucta» [142]
Oynu BiICYTHI OyIb-fKl 3rajku MpO KOpIopaTuBHOro cekpetaps. IIpo cekperaps (B
IHIIIOMY PO3YMiHH1) BeJach MOBa Xi0a-110 B KOHTEKCT1 MPOBEJICHHS 3arajbHUX 300DiB.
Peectp akimionepiB, siki OepyTh y4acTh y TOJIOCYBaHHI MIiAMHUCYETHCS TOJOBOIO Ta
cekperapeM 300piB. [IpoTokos 3araibHUX 300piB aKI[IOHEPIB MIAMKCYETHCS TOJIOBOIO 1
cekperapeM 300piB (4. 1, 9 ct1. 41 3akony Ykpainu «IIpo rocnomapchbki TOBApHUCTBAY).

He menm Barome 3HadeHHss Mayii puiiHaTi 19 vyepBrs 1990 p. Pamoro miHicTpiB
CPCP IlocranoBa KMV «lIlIpo 3arBepmkenHsi [lonoXeHHS MpoO MOPSAIOK CTBOPEHHS
BIIKDUTHX aKIIOHEPHUX TOBAPUCTB Ha 0a3l MaitHa 00 ’€KTIB HE3aBEPIICHOTO
OymiBaumnTBay Ne 270 Big 29 mororo 1996 p.[146]) ta IlocranoBa Ne 590 mpo
3aTBEP/KEHHS TOJIOKEHHS PO aKIIOHEpPHI TOBAPUCTBA Ta TOBAPHUCTBA 3 OOMEKEHOIO
BiJINIOBIIaJTLHICTIO Ta MOJIOKCHHS PO IiHHI nanepu [145], skoro 3akpirmioBaBcs cTaTyc
TOB Tta AT, mo yxe Oyiu CTBOpPEHI Ta TUX, SKi MOBUHHI OyJld BUHUKHYTH B Tpoleci
kopriopatu3amii [89, €. 23]. OmHak, mpo KOPIIOPATHBHOTO CEKpeTaps B HUX HE
3rajlyBajocs.

B 90-x pokax XX cT. BignmoBigHa mocaja Oyna mpHUCYTHS Xiba 10 y BEITUKHX
KOMIIaHISX 3 IHO3EMHHUM KaIliTaJIOM.

[IpoBenene B Ykpaini B 2003 poui Ha 3aMoBiIeHHS MikHapoaHO1 (hiHAHCOBOI

Kopropailii onuTyBaHHs npejacTaBHUKIB 800 akI[IOHEPHUX TOBApPUCTB MOKAa3alio, IO
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mume B 19,1% mnianpuemctB Oysio CTBOPEHO CHENialbHY Mocaay abo BIAAUL, SKUM
BiZIIIOBiIa€ 3a poOOTY 3 akiionepamu [46].
Cranom Ha 2005 p. cutyailiss Majl0 YUM BIIPI3HSUIACh, PO IO CBIAYATh JaHI 3

HaBseJieHo1 Hux4ue Taomui 1.

HaiimenyBanus mocaau BAT, % = 3AT, % YCiO /OAT’
KopnopatusHuii cekperap 15,7 11,6 14,5
HauvanpHEK BiyIiTy peecTpariitHoi TisiIbHOCTI 4,8 18,4 8,8
HavansHuk BiIiTy mo po0oTi 3 akiioHepaMu 11,9 25,3 15,9
HavanpHuk BULIUTY HIHHUX TANepiB 19,2 53 15,1
HavanpHuk Biiuly 3 KOPIOpaTUBHOTO YIIPaBIIHHS 7,2 0,0 5,1
Peectparop 9,1 5,8 8,1
Exonomict 6,7 27,5 12,8
[amIe 25,4 6,1 19,7

Ta6n.1. HailimenyBaHHs mocaja BiANOBITAIBLHUX 32 KOMYHIKAIiI0 Ta poOOTYy 3
akiionepamu [96, . 36].

Taxum unrnoM, Ha modatky 2000-x poKiB 1HCTUTYT KOPIOPATUBHOTO CEKpeTaps
Xoua 1 MaB Miclie B psiai BiTyu3HAHUX AT, ane OyB mano momupeHuid. OnuTyBaHHS
HiATBEPAUIO HEOOXITHICTh BIPOBAKEHHS CIEIIaJLHOTO 1HCTUTYTY KOPIIOPATHBHOTO
npaBa, SKAW OW CHpPUSAB KOMYHIKAIli MDK yYacHMKaMH IMBUIBHOTO TIpaBa Ta
KOPITOPATUBHUX BITHOCHH KOHKPETHOTO ToBapucTBa [179, ¢. 191].

Bnepmie Ha HOpMaTHBHOMY piBHI IHCTUTYT KOPIIOPAaTHBHOI'O CEKpeTaps
3akpimieHo B [Ipunnunax kopmopatuBHoro ynpasmiaas Ne571 Big 11.12.2003 poky (Ha
ChOTOJHI — HEYWHHI), W0 PO3pOOJAIUCH HA OCHOBI MojenbHUX [IpuHIHMIB
kopriopatuBHoro yrnpasimiaas OECP [13]. [Mpuamumu OECP no3Bonsitors chopMmyBaTh
MEBHI 3arajbHi E€JIEMEHTH, M0 JeXaTb B OCHOBI HAJEKHOTO KOPIOPATHBHOTO
yrnpaBiiaasa. ToMy BOHU CHOPMYITBOBaHI TaKUM YHHOM, 1100 OXOMHUTH Pi3HI ICHYIOUI
Mozenm. 30KpeMa, y HHX BIICYTHS sKa-HEOyJb KOHKPETHAa CTPYKTypa OpTaHiB
yrOpaBiiHHS (OJHOpPIBHEBA YW JBOPIBHEBA), a CAMUM TEPMIHOM «IPABIIHHS» B TOMY

BUTJISIZIl, B IKOMY BIH BHUKOPUCTOBYETHCS B IIbOMY JIOKYMEHTI, OXOIUTIOIOTHCSA PIi3HI



HalllIOHAJIbHI MOJIEJ YNPaBIIHCbKUX CTPYKTYp, IO 3yCTPIUarOThCS B KpaiHaX-wiIeHaX
OECP.

B Ilpunuunax OECP koprnopaTWBHOMY CEKpETapl0 BIIBOJIUTHCA — pOJIb
3’€IHYI04Oi JIaHKM MDK OpraHaMy yIpaBlIiHHS Ta akKI[ilOHEpaMu TOBapHUCTBA.
BianoBigno nmo m. 3.1.16. IlpunnumniB 3 MeTor0 €(EeKTUBHOrO OpraHizamiiiHOro Ta
iHpopmartiiiHoro 3a0e3nmedyeHHs JISJIBHOCTI  OpraHiB  TOBapHCTBAa, HAJIEKHOIO
1HGOpPMYBaHHS  aKI[IOHEpIB Ta 3alHTEPECOBaHUX OCIO, TOBApPUCTBY JOLUIBHO
3alpOBaUTH  MMOcaay  KoprmopatuBHoro  cekperaps [149]. B Ipunnwmmax
KOPIIOPATUBHOTO YIPABIIIHHS BiH YiTKO BH3HAYaBCH K TOCaToBa 0co0a TOBAapHUCTBA, 3
NpU3HAYCHHSIM Ta WIANOPSAAKYBaHHSIM HarjsaoBid pami. Jlo OCHOBHUX 3aBIaHb
KOPITIOPATUBHOTO CEKpeTapsi BiIHECEHO: 3a0e3MeYeHHs ITITOTOBKM Ta IPOBEICHHS
3arajibHuX 300piB aKI[IOHEPiB, 3acijaHb HAIJSIAOBOI paJi Ta BHUKOHABUOTO OpraHy;
30epiraHHs JOKYMEHTIB TOBapHCTBa, BKJIIOUAKOYM apXiB TOBApUCTBA; 3a0e3MeUYeHHS
HaJlaHHS CBO€YAacHOi Ta JocToBipHOI iHpopMmamii mpo AT opranam ToBapucTBa Ta
akiioHepam; 3a0e3nedyeHHs 3B'I3KYy 3 akIioHEpamMH, Yy TOMY YHCII pPO3'ICHEHHS
aKiioHepam iX Mpas, o3Il 3BEPHEHb aKIIOHEPIB 11010 MOPYIICHHS iX MpaB; HaJAaHHS
opraHamM TOBapHCTBa BHCHOBKIB Ta po3poOKa MPOIMO3ULIN 00 MPUBEICHHS
BHYTPIIITHIX JOKYMEHTIB TOBApUCTBA Y BIAMOBIAHICTH 10 [IpMHIMIIB KOPIIOPATHBHOTO
ynpasiinHas. Cepell BUMOT 3aKpiMIIOBaIUCh: 1) HEOOXIAHICTh BOJIOAIHHS HEOOXITHUMU
JUIS BUKOHAHHS CBOIX 3aBJaHb 3HAHHAMU; 2) Oe370TaHHa pemyTallis; 3) KOpUCTYBaHH S
TOBiporo 3 00Ky akitioHepiB AT.

Pimennsm JlepxkaBHoi Kowmicii 3 IiHHUX mamepiB Ykpainu Nel591 Bin
19.12.2006poxy IIpo 3arBepmkenHs I[lomoxkeHHS TIpo PO3KPUTTS 1HPOpMAIIii
emiTeHTaMu IiHHUX TanepiB [88, €. 19] akmioHepHi ToBapuCTBa 3000B’s3aHO cepel
1HIIOT KBapTalbHOI 3BITHOI iH(OpMaIlii MoJaBaTH TaKOX IHPOPMAIIIO IIO0
KOPIIOPAaTUBHOTO  CEKpeTapsi, 30KpemMa iHopmaliro mpo  JAOCBiL  poboTh
KOPIOPATUBHOTO CEKpeTaps, HAasSBHICTh HEMOTANIEHOI CyIMMOCTI 3a KOPHUCIIHBI Ta
MOCAIOB1 3JIOYMHHM, MOMNEPEIHE MiICIle poOOTH, y pa3i 3BUIBHEHHS TOMEPETHHOTO
KOPIIOPAaTUBHOTO CEKpeTaps — TNpuuuHU 3BUThbHeHHS. J[lomatkoBo B I[lomoxkeHH1

3000B’A3aHO TOBApUCTBA PO3KPUBATH 1HGOpPMAIIIO MPO 0ci0, sKI BIANOBIIAIOTH 3a
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30epiraHHs MPOTOKOJIIB 3araJibHUX 300piB akIllOHEpiB, 3aciaHb HATJSA0BOI paaud Ta
3acinanp npaeiiHHg. B Jlonatky Ne 38 «IIpo cTan KOprnopaTUBHOTO YHPaBIIHHSI) CEpes
MOXJIMBUX TOCAJ0BUX OCI0 BKa3yBaJIUCS OKPIM KOPHOPATUBHOTO CEKpeTaps 1€ TaKOXK
CeKpeTap 3arajJibHUX 300piB, CEKpeTap HarIAI0BOI paJu Ta CeKpeTap npaBiiHHA. Takum
YUHOM, WYITKO TPOCTIIKOBYBajacs TEHCHINS IOJ0 PO3MEXYBAaHHS KOMIIETEHIIIT
KOPHOPAaTUBHOIO CEKpeTapsl BiA JIJIBHOCTI IHIIMX 3TaJlaHuX MOCaJoOBUX OCIO,
BIIMEXYBaHHSI KOPIOPATUBHOI'O CEKPETaps sIK IHCTUTYTY BiJ MOCAJOBUX OCI0 OpraHiB
yIPaBIIiHHS.

PimenHss BTpaTuno uuMHHICTL Ha miacTtaBi Pimenus HarmionansHOT KOMIcii 3
iHHUX nanepiB Ta pougoBoro puHky Ne 2826 Bix 03.12.2013poky «IIpo 3aTBepaKeHHs
[MonoxenHs mpo po3KputTs iH(opMallii emireHTamu IiHHMX manepiBy [147], ane
HOPMU,SKI CTOCYIOTBCS KOPIOPATUBHOTO CEKpeTaps Ta PO3KPUTTA iH(opmarii mpo
HBHOI'0, 3ATUIIINCE 0€3 3MIH.

Tobto, mounnarouun 3 cepenunn 2000-x pokiB 3a0e3medeHHs peaizailii mpaBa
aKITlOHepiB Ha 1H(GOPMAIIIFO TTOCTYIOBO 3aKPITIIOETHCS 32 KOPIIOPATUBHUM CEKPETAPEM.
Xoua mopsia 3 TUM,3TOJAOM MaJIo MICIE TaKOX MPUUHSTTS AOKYMEHTIB, 5IKi, TIEBHOIO
MIpoto, cynepedwi d Iii TeHaeHmii. Tak, BigmoBimHo g0 mn. 3.1.MeroguyHMX
peKOMEH Al I[oA0 JOCTYNYy akKIIOHEepiB Ta IHIIUX 3alHTEPECOBAHUX OCI0 [0
iHopmarlii npo akiionepHe ToBapuctBo Ne 27 Bim 26.01.2005 p. BignmoBigaibHUM 3a
po3kpuTTs iHGopMallii npo AisutbHICTE AT BH3HaueHO Oyj0 BUKOHABYMM Opras.
BuxonaBumii opran po3po0iisie MoOpsaoK HalaHHA iHGOpMaIlii akilioHepam Ta IHITAM
3alHTEPECOBAHUM 0C00aM, KU CXBATIOETHCS HATJISIOBOIO PAJIOI0 Ta 3aTBEPIKYETHCS
3aralbHUMHU  300pamu  akmionepiB [112]. ToOTo, He3BakalO4M HA IOCTYIIOBE
CTAHOBJICHHS TPAKTUKH 3aKpIIUICHHS BIAMOBIAANBHOCTI 3a HajmaHHSA i1HGopMallii 3a
KOPIOPAaTUBHUM CEKpeTapeM, MeToandHi pekoMeHaIii Wiy B po3pi3 3 [Ipunnumamu
KOPTIOPATUBHOTO TIPABIIHHS Ta TUTIOBUMHU KOPIIOPATUBHUMHU MPAKTUKAMH BITUM3HIHUX
aKIIOHEPHUX TOBApUCTB. AJsie 3rajani MeToaudHi peKoMeHfallii He Maiu, SK 1 He
MaroTh Ha CHOTOIHI 000B’I3KOBOTO XapakTepy (1. 1.1.) i, cimix BiA3HAYMTH, HA TPAKTHUIII

HE BIAIrPalOTh BaroMoi poi.
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3 npuiiHartam y 2014 pori oHoBieHuX [IpuHIUIIIB KOPIIOPATUBHOTO YIPABIIHHS
[150] mpaBoBe peryntoBaHHS IHCTHTYTY KOPIOPATHBHOTO CEKpeTaps MPaKTUYHO HE
3MIHWIOCSA. BiNMoOBiHI MOJOXKEHHS CTapuX MNPUHLMIIB (PAaKTUYHO CJIOBO B CIIOBO
3HAMIIIM B HUX CBOE BiIOOpaXk€HHs. AJie MPHU LIbOMY CIIiJl 3ayBa)KUTH, 110 3MICTHUIIMCS
aKIEHTH B KOHTEKCTI TOTO, IHTEpeCH SKUX TPyl TOBHHEH NPEICTABIATH
KopropaTuBHuil cekpetap. Y n. 2.4. [lpunnunis 2014 poxy BiJ3HAYA€ThCA, IO Yy
Oaratbox BUMNAAKax JpiOHI akuioHepw (IHBECTOpPH) BUMYILEHI 3aliMaTH MacCUBHY
NO3UIII0 100 Y4acTi B YNpaBJiHHI TOBapUCTBAMU yepe3 Opak (PIHAHCOBUX Ta IHIIUX
pecypciB. Y 3B'3KY 3 IIUM JIOLUIBHUM € 3a0XOYCHHS TAKHUX 1HBECTOPIB O KOOPAMHAIlIT
BIACHUX il 3 BaXJIMBUX THTAaHb KOPIOPATUBHOTO YIPaBJIiHHI, 30KpeMa: CIiIbHE
BUCYHEHHsI KaHJUJATyp Ta OOpaHHsS YJICHIB OPTaHiB yMNpaBIIiHHSA, BHECEHHS CILJIbHHUX
MPOTIO3HIIIH 1100 MOPSAIKY JCHHOTO TOI0. Taka KOOpAHMHALlS MOXKE 3IMCHIOBATHCS,
HaNpUKIIaa, 4epe3 KopropaTHBHOro cekpetaps (m. 2.4.). 3 METOI BCTAaHOBICHHS Y
TOBApPHUCTB1 MPO30POro JTOKYMEHTOOOITY Ta YITKOTO JOTPUMaHHS MOPSAKY OpraHizarii
JISUTBHOCT1 OpPTaHiB TOBAPUCTBA /10 TOBHOBAKEHb KOPIIOPATUBHOTO CEKPETaps AOIIBHO
BiHecTH (YHKIIT cekperapsi 3arajibHUX 300piB, HAIVSIAOBOI pajM Ta BUKOHABYOIO
oprany (m. 3.1.16). I3 3MICTy OCTaHHBOTO IMYHKTY BOAQYa€ThCs, 110 KOPIOPATUBHOMY
CEKpeTapro BIIBOJAWIACH POJIb 3B’ S3yHOYOI JAHKM MK OCHOBHUMHM TI'PYIIaMHU CYO’ €KTIB
KOPIIOPATUBHOTO YIPABIIIHHS.

Ane, sk Bigomo, BITYM3HsIHI [IpUHIMIM KOPIOPATHBHOIO YIPaBIiHHS HOCSTH
peKoMeHaaIiiHui  Xapaktep. ToOTO BOHM HE € OOOB’S3KOBHMH JUIi BHKOHAHHS
rOCIOJIaPCHKUMH TOBaPUCTBAMH.

ImnepatuBHi HOpMH (TOOTO, OOOB’S3KOBI /10 BHKOHAHHS) CTOCOBHO IOCAJU
KOPIIOPATUBHOI'O CEKpeTapsi 3 sABWIKMCS 3 MPUUHATTAM 3akoHy Ykpainu «llpo
akiioHepHi ToBapuctBay y 2008 pormi [138]. Ha HopmaTHBHOMY piBHI 3aKOHOM
BU3HAYAJIOCH TIpSAME MIAMOPSAKYBaHHS 1 3ajeXHICTh (IoHaiiMeHme (iHaHcoBa)
KOPIOPAaTUBHOTO CEKpeTaps HarIsaaoBii panmi. HarnmsgoBa pama 3a mpomo3uIliero ii
rOJIOBU Y BCTAHOBJICHOMY HOPSAKY Ma€ MpaBo 0OpaTH KOPIIOPATUBHOTO cekperaps (4. 7
CT. 56 3akony). BukoHanHst iioro 000B’SI3KIB Ta yTPUMAaHHS OIUIAYYETHCS 13 3arajibHOrO

OI0/KETY HATJISIA0BOT pajIy.
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B nepwiii pepakuii 3akoHy VYkpainu «[Ipo akuioHepHI TOBapuCTBa» 3a
KOPIIOPAaTUBHUM CEKpeTapeM 3akKpimujach poib 3B’S3yI0UOi JIAHKH, OCHOBHHM
3aBJAHHAM SIKOI € 3a0e3MedYeHHs MaKCHUMaJbHO €(QEeKTHUBHOI B3aEMOAIT MIXK
MIIIPUEMCTBOM Ta HOro BiacHUKaMu. KopnopaTuBHUM cekpeTap € 0co001o, sKa
BIIMOBIIa€ 3a B3a€EMOJIII0 AaKIIOHEPHOTO TOBAapUCTBAa 3 akKilloHepamMu Ta/abo
iHBecTopamu (4. 7 cT. 56).

Cnin akIeHTyBaTH yBary Ha TOMy, IO 3aKOH He 3000B’s3aB aKI[IOHEPHI
TOBapHUCTBA B OOOB’SI3KOBOMY TIOPSAIKY OOUpaTH KOPIIOPATHBHOTO cekperaps. B
gacTuHi 7 cT. 56 3aK0oHYy 3a3Ha4Ya€ThCs, 0 HATJISIZIOBA paja «Mae mpaso...». Buxonsaun
3 IOTO THTAHHS, 3aNPOBA/DKEHHS BIJIMOBITHOTO MPABOBOTO IHCTUTYTY B CTPYKTYpi
KOPIOPATHUBHOTO YIIPABIIiHHSI TOBAPUCTBA a00 MOT0 BiJICYTHICTh 3aJIMINAJIOCH HA PO3CY/I
HATJISAI0BOI paju.

B 11bOMy KOHTEKCTI BapTO BiA3HAYUTH MPOEKT 3akoHy Ykpainu «IIpo akiioHepHi
toBapucTBa» Big 23.11.2007 p. Ne952 [160], Ha ocHOBiI sKOro OyB NPUHAHSATHIA
onHovimeHHuit 3akoH 2008-oro poky. BimmoBimHo 1m0 4. 4 c1. 54 [Ilpoekrty
IPOMOHYBAJIOCS, IO HAIISII0BAa pajia 3a MPOIO3HUIIEI0 TOJIOBH HAIJISIOBOI paigul y
BCTAHOBJICHOMY TMOpPSAKY oOuWpae (a He Mae TpaBo OOpaTH — npum. asmopa)
KopriopaTuBHOTO cekperaps. To6to, B IlpoekTi 3ampoBajKeHHS KOPIIOPATHBHOTO
ceKpeTapsi MPOMOHYBAJIOCh 3pOOMTH OOOB’SI3KOBHUM HE3aJIC)KHO BiJl BOJI YJIEHIB Ta
roJIOBU HarsioBoi paau. [, BiANOBITHO, HAJaHHS akKIiOHEPY Ha MOro BUMOTY
YCTAaHOBYMX JIOKYMEHTIB TOBApHUCTBA Ta IHIIUX JIOKAITHHUX MPABOBUX aKTiB TOBAPHCTBA
HaJIeXXaJI0 BUKIIOUHO JI0 KOMIIETEHII1 KOPIopaTUBHOTO cekperaps (4. 2 ct. 76 [Ipoekty
Ne952). A och B kiHIIEBOMY BapiaHTi 3rajjaHoi HopMmu 3akoHy B pemakiiii 2008 poky
MOBHOBAXCHHS CTOCOBHO HAJaHHS HAa BHUMOTY aKIIOHEpIB JIOKAJbHUX MPaBOBUX
JIOKYMEHTIB HaJlaHO KOPIOpPAaTUBHOMY ceKpeTapio abo, B pa3i HOTo BiICYTHOCTI, -
BUKOHAaBUYOMY OpPTaHy TOBapHCTBA.

Toro x 2008 poxy HKUIIDP npuiinaro pimenns «IIpo cxBanenus TumoBoro
MOJIOKEHHSI PO KOPIOPATHUBHE YMPABIIHHS BIJKPUTOTO AaKI[IOHEPHOTO TOBAPUCTBAY»
[157], mo Mano pekoMeHmamiiHuii Xapakrtep. OCOOJMBICTIO 3ragaHoro THIIOBOTO

MOJIOKEHHST OyJlo Te, M0 IHCTUTYT KOPIOPATUBHOIO cekpeTaps (HaKTUUHO
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OTOTOXHIOBaBCS 3 IIOCAJ0I0 CEKpeTaps 3arajbHUX 300piB, OCKUIBKM J0 MOro
MOBHOBA)XEHb HAJEXKaJM OpraHizamis yci€i poOOTH IIOAO CKIMKAaHHS Ta MPOBEACHHS
3arajJbHUX 300pIB aKIIOHEpIB Ta JOTPUMAHHS MpaB aKLIOHEPIB Mif 4Yac 300piB (II.
2.9.4.).

BianoBigHo 10 1m.3.26 1bOTO MOJIOKEHHS KOPIIOPATUBHOTO CEKpETapsi BUZHAYCHO
SK OJHOOCIOHMM HE3aJeXHUW OpraH TOBApPUCTBA, SKUW 3INCHIOE TPaBOBE,
opraHizaiiiHO-TeXHIYHEe 3a0€3MeUeHHs Ta KOOpAUHAIlil0 poboTu opraHiB ToBapucTsa, a
TaKoX OOMiH iH(popMaIliero Mk HUMU Ta akijionepamu [188].

Cnig BI3HAUWTH, IO MOJOXKEHHS a03. 2 4. 7 cT. 56 3akoHy npo (iHaHCYBaHHS
BUKJIIOUHO 13 BUJATKIB HAIJISIOBOT paau OyJo BUKJIIOUEHE Ha MijicTaBl 3aKoHY YKpaiHH
Ne2994-VI Bin 3 motoro 2011 poky «IIpo BHecenHst 3MmiH 10 3akoHy Ykpainu «IIpo
akiioHepHi ToBapucTtBa» [140] 11040 BAOCKOHAJEGHHS MEXaHI3MY JIisJIbHOCTI
aKI[IOHEPHUX TOBAPHCTBY,I0,HA JYMKY aBTOpa, € CIYIIHHM, 3BKAaKOUd HAa 0COOJIMBE
3HAYEHHS KOPIIOPATHUBHOTO CEKpeTaps B KOPIOPATUBHUX BIJHOCHMHAX Ta HEOOXIIHICTh
B3a€MOJIIT 13 JIEIKUMHU YYaCHUKaMM IMBUIBHOTO IpaBa 3 JOTPUMAHHSIM MaKCUMAalbHOT
Horo He3aaHTa)KOBAHOCTI.

Xoua 3akoHoMm VYkpainum «IIpo akirioHEpHI TOBapHCTBa» 1 3aKpIIUIIOBAIaCh
mocajzia KOPIOPAaTUBHOTO CEKpeTaps, aje, Ha Xajlb, OOCIT KHOro MOBHOBAXXEHD,
KOMITCTCHI[IS 3aJIMIIAINCh 11032 yBarorw. HopMaTWBHO 3akpiluIeHUH JHIIE HOTro
000B’SI30K IIOJ0 TapaHTyBaHHS IpaBa Ha iH(opmMmarito akiioHnepi. IIporsrom 10
poOouMX MHIB 3 JHS HAIXOMKCHHS MHUCbMOBOI BHUMOTH aKI[iOHEpa KOPIOPATHUBHUN
CeKpeTap, a B pa3i MOro BiCYTHOCTI — BUKOHABYHMK OpraH aKI[iIOHEPHOTO TOBApUCTBA
3000B's13aHMII HAJATH [LOMY aKI[IOHEPY 3aBIpeHI MiAMHCOM YIMOBHOBAXKEHOI 0COOU
TOBapUCTBA KOMIii BIAMOBIAHUX MOKyMEHTIB (4. 2 cr. 78 3akony VYxkpainu «lIpo
akiioHepHi ToBapucTa» 2008p.).

TakuM  uyuMHOM, BUIUIMBa€, IO XO4Ya KOPIOPATHMBHUN  cekperap 1
MIATOPSAIKOBYETHCS HATJISAOBIN pani, ale BUKOHYE psa (DYHKIIH HE NMpUTAMaHHUX
KOMITIETEHIII1 HATJIAI0BO1 paju (B TOMY YHCIII 3raIaHii BHIE 000B’ 30K 3a0€3TMCUCHHS

peanizailii mpaBa Ha 1HGOpPMAIiIO aKI[IOHEPIB).
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[Mpuiiasatra 3akony npo AT (2008 p.) cyTTeBo 3MiHWIM aKIICHTH HE TUTBKH Ha
pPiBHI HOPMATHBHO-TIPABOBOI'O PETYJIIOBAHHS, ajleé ¥ B NPAKTUIl KOPIOPATUBHOTO
yopasiinns. JlocnmimkenHs, npoBeneHi kommnaniero BCG B 2012 p., nposBuim
3MileHHsT (OKYCY HarIs0oBUX paJl 3 OOTOBOPEHHS IMOTOYHHUX aJMIHICTPATUBHHUX
3aBlaHb Ha pPOOOTY HajA CTpaTeriYHUMU OpIEHTUpaMH. K0 B MHUHYJIOMY Ha
00roBOpEHHS aMIHICTPAaTUBHUX MUTAHb HATJIsAI0Ba paja BuTpadaia 45 % cBOro yacy,
to Ha 2012p. — 15 %, HaTOMICTH, SKIIO paHIlIE HA ONpPALIOBAHHS CTpaTerii opraH
BUALUIAB 15 % pobodoro yacy, To ctanom Ha 2012p. — 40 % [4]. BianoBiaHy nporaiuny
y BUKOHAHHI aJMIHICTPaTUBHUX 3aBllaHb CJif Oyyo 3amoBHUTH. | came 1 Hima a0
NEBHOT MIpU PyTUHHOI poOOTH nepeiiiia 10 KOPIOPaTUBHOTO CEKpeTapsl.

Cranom Ha 2013 p. B Ykpaini cepen 7241 akiioHepHUX TOBAPUCTB, AKI MOJATU
3BITHICTB, JiHie y 724 (9,99%) 6yno o6paHO KOPIOPATUBHOTO CEKpeTaps a0 CTBOPEHO
CreliaapHy mocaay adbo BiAJILI, O BiAMOBiAa€E 3a poOoTy 3 akmioHepamu [170].

[Momanpmioi geranizaiii IHCTUTYT KOPIOPATUBHOTO CEKpETapsi OTPUMaB, 30KpemMa,
B YACTHHI MPaBOBOTO PETYJIIOBAHHS KOPHMOPATUBHMUX BIIHOCHH Ha MIANPUEMCTBAX, B
AKUX JepxaBi HalmexuTh nmoHaa 50% xoproparuBHuX npas. B 2015 pori npuiiHATO
Hakaz ®onny nepxkaBHoro maitHa Ne356 Bim 19.03.2015 poky «IIpo 3arBepmkeHHS
IPUMIPHOTO TMOJIOKEHHS PO KOpropaTtuBHOTO cekperaps AT, B craryTHOMy Kamitai
SIKOTO KOPIIOPATHBHI MpaBa JIepKaBH MEPEeBUITYIOTh 50 BIACOTKIB»,IKMM BHOPMOBAHO
0COOJIMBOCTI B3a€EMOBITHOCHMH KOPITIOPATUBHOI'O CEKpeTaps 3 HaIISA0BOIO Pasoro,
3araJbHUMHU 300paMy Ta BUKOHABUMM OPTaHOM BIIMOBIIHUX aKIIOHEPHUX TOBAPHCTB
[148].

Toro x poky Oyno BHeceHo 3MiHM 10 'K VkpaiHu cTOCOBHO BH3HA4YeHHS KoOJja
nocaaoBux ocid ToBapucta. Akmo B pegakuii 'K Ykpainu go 2015 p. kopnopaTuBHuUiA
cekperap (HaKTHYHO HE BITHOCHBCS A0 KOJIa TOCAJOBHX OCI0, TO 3 BHECEHHSIM 3MIiH J0
ct. 89 I'K Vkpainm Ha migcrasi 3akony Ykpainum Ne 289-VIII Big 7.04.2015 p. «IIpo
BHECCHHS 3MiH JI0 JESIKAX 3aKOHOJIaBUMX aKTIB YKpaiHM WIOJ0 3aXHCTy TMpaB
IHBECTOPIBY» IMIJXIJ IO BHU3HAYCHHS Koia mocanoBux ocid B 'K Vkpainm 3miHHBCH.
3aKkoHO/MaBellb BIIMOBMBCS BIJ] iX 3aKPUTOIO MEPENIKY, 30CEPEAUBIINCH HA MEPEIIKY

T, 3a 5Kl MOCAaJAOBUX OCi0 MOXKe€ OyTH MPUTITHYTO A0 BiAMOBIAAIbHOCTI. Takum
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YUHOM, OyJIO JIKBIJOBAaHO IITYYHI MEPENOHU CTOCOBHO MOKIMBOCTI HPUTATHEHHS
KOPIOPATUBHOTO CEKpeTaps A0 IOPUANYHOI BIMIOBIIATIBHOCTI.

OpnouacHo B wneir mepioa (2014-2015 pp.) mposiBUAUCS 1 SIBHI HEIOJIKH Y
KOPIIOPaTUBHOMY YIIPaBIiHHI TOBapUCTBaMH, SIKi T€X HE B OCTAHHIO YePry 3YMOBHIIU
PSJ OrOJIOIIEHb PO HEIIATOCIPOMOKHICTh, B OCHOBHOMY B OaHKIBCBKOMY cekTopi. B
JiTepaTypi 3BEpPTa€TbCA yBara Ha 3B’SA30K MDK HESKICHUM  KOPHOPaTHBHUM
YIPaBIIHHIM 1 pO3rOpTaHHSAM OaHKIBChKOI Kpu3u B YKpaiHi: 3 97 OaHKIB, BUBEICHHX 13
pUHKY, mounHarouu 3 2014 p., nuiie ABa NPUNHHWIA CBOIO JISJIBHICTh YE€PE3 OKYMAIIi0
Kpumy, a pemra — uepe3 mnpoOiemu 3 kamitaiom (79 OankiB), QiHaHCOBUM
MoHiTOpuHTOM (11 6aHKIB), HEMPO30pPY CTPYKTYpPY BiacHOCTi (5 OaHKIB), TOOTO Te, 1110
nepeOdyBae B 30H1I O€3MOCEepPeIHbOI BIAMOBIIAIBHOCTI HAMJISAOBUX pajl 1 HE3AJICKHHUX
aupektopie  [50]. HemooguHOKUMHU TpOsiIBAMH  HEHAJIC)KHOTO  KOPIOPATUBHOTO
yIpaBiliHHS OyJ0 BU3HAHO: BUCOKY YaCTKY IMOB’SI3aHUX OC10 Yy CKJIa/l HarjsI0BUX paj,
He30allaHCOBaHa CHCTEMa PU3MK-MEHEIHKMEHTY, BIICYTHICTh peaibHO (DYHKIIIOHYIOUO]
CHUCTEMH BHYTPIITHBOTO KOHTPOJIO (dopmaiizMm), HaAMIpHE BTPpYYaHHS aKIIOHEPIB y
TSTBHICTE OaHKIB, BIICYTHICTh BUB)XEHOT CTpATETii HOTO PO3BUTKY.

[li mpobieMu KOPMOPATUBHOTO YIPABIIHHS HAMarajiuch BHUPIIIUTH HUISTXOM
CYTT€BOTO OHOBJICHHSI KOPIIOPATUBHOTO MpaBa YKpaiHH, sIKe B TOMY YUCI1 TOPKHYIOCS 1
KOPIIOPaTUBHOTO cekpeTaps. Tomy, 3roJoM TMpaBOBUW CTaTyC KOPIOPATUBHOTO
cekperaps OyB BperyJbOBaHWKA 1 B CHEIIaJIbHUX aKTaX OaHKIBCHKOTO CEKTODY.
03.12.2018 poxy npuitasto Pimenns [Ipasninas HarionansHoro 6anky Ykpainu (mami
— HBY) Ne 814-p «IIpo cxBameHHs MeTOOWYHUX PEKOMEHJAIM IIOI0 OpraHizallii
KOPIIOPAaTUBHOTO YNpaBIiHHA B OaHkax VYkpainm» [156]. ¥V mnopiBHSHHI 3 yke
ICHyIOYMM TIPaBOBMM pETyJIOBaHHSAM 3rajaHi MeToaudHi peKOMEHJallii MICTUIU
BIIMIHHE TOJIOKEHHS MPO Te, IO KOPIOPATUBHUN CEKpeTap He MOXe OyTH UYJIeHOM
OyIb-SIKMX OpraHiB yIpaBiiHHSA OaHKy a0o mMOB’s3aHUM 13 OaHKOM, KpiM SK uepes
BUKOHaHHS (yHKIIN KopmopaTuBHOTO cekpetaps (a63. 3 m. 73). ToOrto, 3akpiruieHO
YiTKE PO3MEKYyBaHHA (YHKIIH KOPIMOPATUBHOTO CEKpeTaps BiJ IHIINX YYaCHHKIB

KOPIOPATUBHUX BIIHOCUH Y OAHKIBCHKOMY CEKTOPI.
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[ToBHOBaXXEHHSI KOPHOPATUBHOIO CeKpeTapsi Oyso JeTaai30BaHO B IMOJIOKEHHAX
Ta CTaTyTax JAEpPXKAaBHUX KOMIIAHIM, CTaTyC SKUX 3aKpIILUIOETHCA Ha PIBHI OKPEMHUX
MIA3aKOHHUX HOPMAaTHBHO-TIPAaBOBUX akTiB. Tak, moctaHoBoro KMV Bin 14 rpyans
2016 p. Ne 1044 «IlutanHa akuioHepHoro ToBapucTBa «HarioHanbHa akiioHepHa
komnanis «Hadroras Vipaiam» [118] 3aTBepkeHO CTaTyT akI[iOHEPHOTO TOBApUCTBA
«HarionaneHna akiionepHa kommnanis «Hadroraz Vkpainm» (mami — AT «HAK
Hadroras Ykpainu»), B SIKOMy J€TaJIbHO BpPEryJbOBYBaBCS MOro mopsigok oOpaHHS Ta
nepesiik MoBHOBaXkeHb (1. 94-95 Cratyty). B cyuacHiit penakiii CratyTy 3aTBep/KeH1H
Ha minacraBl IloctanoBu KMY «lIpo BHecenHs 3MiH 10 CraryTy aki[iOHEpHOTO
ToBapuctBa «HanionansHa akiionepHna komnanis «Hadroras Ykpainu» Big 26 KOBTHS
2020 p. Ne 997 micTuTbes nuIIe BIACWIOYHA HOPMA, 110 KOPIIOPATUBHUI CEKpeTap Ai€
Ha MIJCTaBl TOJIOXKEHHS MPO HHOTO, SKE 3aTBEP/KYETHCA HATJISIAOBOIO pajioro (1.83
Craryty) [141].

[ToctanoBoro KMV Bix 24 mrotoro 2021 p. Ne 235 «IIpo 3aTBepmxenHs Cratyry
MPUBATHOTO aKI[IOHEPHOTO TOBapHCTBa «YKprimpoeHepro» [152] 3akpimieHo, 1o
KOPIIOPaTUBHUN CEKpeTap 3A1MCHIOE B3a€MOJIII0 MK TOBAPUCTBOM (MOTrO OpraHamu) 3
aKI[lOHepaMH Ta OpraHiB TOBApHUCTBA MIX CO0O0IO, BIAINOBiJA€ 3a BIOCKOHAJICHHS
KOPIOPATHBHOTO YIIPABIIIHHSA Ta BUKOHYE IHINI 3aBJaHHS BIiAMOBIAHO JO IOJOXKCHHS
PO KOPIOPATUBHOTO cekpeTaps ToBapucTBa (1. 108). AHanoriyHi HOPMU MICTATHCS 1 B
IHIIUX MTA3aKOHHUX HOPMATHBHO-TPABOBHX AaKTaX, IO PEryTIOITh CTATyC OKPEMUX
nepxapHux AT.

TakuM 4YWHOM, Yy TOpIBHSHHI 3 aHAJNOTIYHUMU aKTaMH, IO PETYIIOBAIH
TISTBHICTE BHINE 3a3HaueHHX AT 49 iX MONEepenHUKIB paHille, TO cepel IIFYUX
MPaBOBUX aKTiB, IO CTOCYIOTbCA HisibHOCTI AT, HeMae >OJHOTO, B SIKOMYy O
OMHHYJIOCHh YBaror MUTaHHS, OB’ s13aHi 3 ASUTBHICTIO KOPTIOPATUBHOTO CEKpeTapsl.

HonenaBna girounii 3akoH Ykpainu «lIpo akiioHepHi TOBapHCTBa» MICTUB Pl
HOPM, 1[0 CTOCYIOTHCS IHCTUTYTY KOPIIOPATUBHOTO CEKpeTaps, aje, BUXOASIYH 3 aHATI3Y
iX 3MicTy, BUWIUIMBa€, IO TPH3HAYCHHS BIANMOBITHOI MMOCAaJM B AaKI[IOHEPHHUX
TOBApUCTBaX HE € OOOB’SA3KOBMM. XO4a Y BITUM3HSHOMY KOPIOPATUBHOMY IMpaBi

HEOJIHOPA30BO pOOMIMCH CHpoOM 3MIHMTH Take TMpPaBOBE CTaHOBHUIIE. Tak,
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3akoHompoekToM No 2037 «IIpo BHeceHHS 3MIH 10 JEAKUX 3aKOHOJABYUX aKTIB
VkpaiHu 1IOIO YAOCKOHAJCHHS JISUTBHOCTI aKI[IOHEpHUX ToBapuctB» [163],
po3pobnenuit Komiciero 3 HiHHUX nanepiB Ta GOHIOBOIO PUHKY, IPOMOHYBAJIOCS, a0U B
aKLIOHEPHUX TOBAPUCTBAX 3 KUIBKICTIO aKI[IOHEPIB-BIACHUKIB MPOCTUX aKIiH
TOBapUCTBa, M0 He mnepeBuirye 100 ocid, MoOXHa 3ampoBaKYBaTH TMOCATY
KOPIHOPAaTUBHOI'O CEKpeTaps, a B TOBAPUCTBAX 3 KUIbKICTIO akuioHepiB moHaa 100 ocid
BOHA Mae OyTu 000B’sa3K0BOIO [57, ¢. 3].

3aKOHOMPOEKTOM TaKOX MPOIMOHYBaJOCh BCTAHOBUTH 3a00pOHY Tmepenadi
KOPIIOPaTUBHUM CEKpETapeM CBOiX NOBHOBaXKEHb I1HIIIN 0c001, mpUuuoMy B pasi
HEMOXJIMBOCTI 3IIMCHEHHS KOPIIOPATHUBHUM CEKpPETapeM CBOiX IMOBHOBAKEHb BOHH
MalOTh TUMYAacOBO IMOKJIQJAaTUCS HA OJHOTO i3 WIEHIB HATJSAO0BOI paau 3a PilllCHHSIM
roJIOBU HArJISIOBOI paau abo Ha IHITY 0COoO0y 3a pilIeHHsSM 3arajabHuX 300piB (y pasi
BIJICYTHOCTI B aKI[IOHEPHOMY TOBAapHUCTBI HArJs0BOi paau). B yacTuHI BCTaHOBIEHHS
KBaTiiKaIIMHIX BUMOT JI0 TIOCAJN KOPIIOPATHBHOTO CEKpeTaps MICTUJIACS BiICHIIOYHA
HOpMa, MpO TE€ W0 BIANOBIAHI BHUMOTH IOBMHHI BCTAaHOBIIIOBATUCS PIIIEHHAM
HKIII®P. ITpomoHyBaioch BCTAHOBUTH YITKHI CTPOK MOBHOBa)KEHbH KOPIOPATUBHOTO
CeKkpeTaps 3 HaJaHHSIM JI03BOJY Ha HEOJHOpa3oBe IMepeoOpaHHs;KOHKPETU3YBABCS
NepesiK BUIAJIKIB, KOJU MOBHOBXEHHS KOPIIOPATHUBHOTO CEKpETapsi MPUIUHSIOTHCS
JOCTpOKOBO 0€3 pillleHHS HarsA0BOi  pagd, a TaKoX TMOPSAOK YCYHEHHS
KOPIIOPAaTUBHOTO CEKpeTapsi BiJ BUKOHAHHS CBOiX MOBHOBAXXEHB; BCTAHOBIIIOBAIACH
HEOOXITHICTh YKIAJEHHS 3 KOPIOPATUBHUM CEKPETapeM IUBUILHO-IIPABOBOrO abo
TPYJIOBOTO JOTOBOpPY. B miTeparypi 3ramaHi NpoOIO3HIi MNpoeKTy Oyiu TmiagaHi
oOrpynroBanii kputuili. Cepen apryMeHTiB, 30KpeMa Bii3Hadallocs, M0 Ha
KOPITIOPATUBHOT'O CEKpeTapsl He TOKIaJAeHO (PYHKIIIT 3 opraHi3amii CKIIMKaHHS 3arajJbHuX
300piB Ta CTEKEHHS 3a JOTPUMAHHIM NPHHIMITIB KOPIOPATUBHOTO YIPABIIHHS B
TOBApUCTBI, MO0 € TUMOBUMHU (PYHKIIIMHA. 32 BIJICYTHOCTI ITMX IOJIOKEHB JIOT14HA 1
BIJICYTHICTh HOPM TIPO TIpaBa KOPIIOPATUBHOTO CEKpeTapsi, cepel] IKuX Mae OyTH TpaBo
Ha 3BEPHEHHS 3 BHMOTOI0 TPO YCYHEHHs nopymieHb [44]. 3miHM, TPONMOHOBaHI B
npoekTi Ne 2037, yTOYHIOBajJ M MPABOBUU CTATyC KOPIOPATUBHOTO CEKpeTaps, aie

OJIHOYACHO 3 TUM 3BY)XYBaJM HOTro KOMIIETEHIIII0 Y BIJIHOILIEHHI CTOCOBHO paHillie
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BUMKMCAHUX Yy BKa3aHUX BUIIE HOpMATUBHHX akTax HarioHanbHOT KOMIcCii 3 I[IHHHX
narnepiB Ta ¢pongoBoro punky [203].

BTiM, BiANOBiIHUN 3aKOHOMPOEKT Tak 1 HE OyB peasi30BaHMM, OCKUIbKH MpHU
MIATOTOBLI O APYroro YWTAaHHS YC1 IMPOMO3HIIT B YACTHHI MPABOBOIO PETYIIOBAHHS
BIJIMOBIHOT MOcafgoBoi ocobu 3 mpoekty 3akoHy Ne 2037 «IIpo BHeceHHsS 3MIH /10
JEeSKUX 3aKOHOJABUMX aKTIB YKpaiHU II0A0 YJOCKOHAJIEHHS AISUIbHOCTI aKLIOHEPHUX
TOBapHUCTBY» Oynu BinxuieHi [77].

30BCIM IHIIMM 3MICTOM MPOIMOHYBAJOCS HAMOBHUTU IHCTUTYT KOPIIOPATHBHOTO
cekpeTapsl y BIIMOBIIHOCTI 13 MPOEKTOM HOBOI peaakuii 3akoHy Yxkpainu «Ilpo
akirionepHi ToBapuctBa» Ne 2493 Big 25.11.2019 poky. B nanomy 3akoHOmpoekTi (1ai
— IlpoekT) BiMOBIAHOMY MPABOBOMY IHCTUTYTY HpHAUIEHO OKpemuil po3aut (Posmin
XI). 3akpimmoBaBcsi MpaBoBUi cTaTyc KopropaTuBHOro cekperaps (ct. 81 Ilpoekry),
NOpSAOK HOro MpU3HA4YeHHS Ta mpunuHeHHs (cT. 82), xommeteHmis (cT. 83).
OnnowacHo 3 TuUM [IpoekT MICTUB BIJCHJIOYHY HOPMY IIOAO KBali(ikariiHuX
XapaKTepUCTUK KOPIOPATUBHOTO CEKpeTapsl 3 MOCHUJIAHHSM Ha Te€, II0 BHUMOTH IIOJO
ocaad KOPIOPATUBHOTO CEKpeTaps BCTAaHOBIIOIOTHCS HallioHanbHOIO KOMICIEIO 3
IiIHHUX manepiB Ta ¢oHmoBoro puHky (4. 5 cr. 81 Ilpoekty). Bpemri micns
JIOBIOBOTPUBAJIOTO OOTOBOPEHHS Ta IIMPOKUX HAYKOBHUX NHUCKYyCid BepxoBHor Pamoro
VYkpainu npuitHATO HOBY pemakiifo 3akoHy Ykpainu Ne2465-1X Bixg 27 numns 2022
poky «IIpo akIioHEpHI TOBAapHUCTBa», SKUM OCTATOYHO 3aKPIIJICHO Ta JOCHUTH
JETai30BaHO TMOJIOKEHHS IMPO KOPIOPAaTHUBHOIO CEKpeTapss B  aKLIOHEPHOMY
TOBapUCTBI. 3aKOHOMPOEKT mepedyBaB Ha posrisaai [lapmamenty 3 nmucromama 2019
poky. [lo apyroro untaHHs 10 Hboro BHecsn oHaa 900 mompaBok. 3rigHO MepexigHuX
MOJIOKeHb HOBa pefakiisa 3akoHy Habupae umnHOCTI 3 01 ciuns 2023 poky. Cepen
CYTTEBUX HOBEJ 3aKOHY TaK0XX BapTO BII3HAUWTH JETaJIbHE PEryIIOBaHHS MPaBOBOIO
cTatycy TmocanoBux oci0 opraniB ympaBmaiHHa AT, 30kpemMa KOpIOPAaTUBHOIO
CeKpeTapsi, MOXKJIMBICTh MIPOBEICHHSI 3arajJbHUX 300piB TOBAPUCTBA B JUCTAHI[IHHOMY
(3aouHOMY) pexumi [67, c. 89].

VY BIANOBIZHOCTI 3 MOSCHIOBAJIBHOIO 3alIMCKOI0 OCHOBHA METa 3aKOHOMPOEKTY —

MIJBUILECHHS PIBHS KOPHOPATUBHOTO YHPAaBIIHHA B TOCIOJAPCHKUX TOBAPUCTBAX 3
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OTJISITy HA €BPONEHCHKI MPAKTUKH Ta CTAaHAApTH, L0 CHOPUATAME 3aXHCTy IpaB
IHBECTOPIB 1 PO3LIMPEHHIO MOXJIMBOCTEN s 3aimydeHHs kamitany. [llompaBna, ciin
BIJI3HAUUTH, 110 HA BIAMIHY BiA poeKTy Ne2493, skuil OyB B3SITHI 32 OCHOBY JUIsl HOTO
npudHATTS, 3akoH Ne 2465 B 4YacTHHI MPAaBOBOTO PETYJIOBAHHS MPABOBOTO CTATYyCy
KOPHOPATUBHOI'O CEKpeTapsi Ma€ psJi BIIMIHHOCTEH.

[lo-mepuie, 3rigHO  MOpPOEKTy  OOOB’A3KOBICTh  3aMPOBAIKEHHA  MOCAIU
KOPITIOPATUBHOTO CEeKpeTapsi BCTAHOBIIOBANACH TiNbkH Uit AT, AKi € miAnmprueMcTBaMH,
IO CTAHOBJATh CYCHUIbHUN 1HTepec Ta npuBaTHUX AT, 3 KUIBKICTIO aKI[IOHEPIB —
BJIACHUKIB MpocTux akiiii Topapuctea 1000 1 Outbine ocid (4. 1 cT.81 Ilpoekty 2493).
3rigHo X CT. 85 YMHHOTO 3aKOHY, L€l MepelliK 3HAYHO POo3IMupeHnidl. B 000B’s13k0BOMY
NOPSAJIKY TPU3HAYAETHCS KOpIopaTUBHUN cekperap B : 1) AT, miHHI nmanepw (axiii,
TOIIO) SIKUX TOPTYIOThCS Ha (OHJAOBOMY PHUHKY abO0 MO0 IMHHMX THamnepiB SKHUX
3MIACHEHO MYOIIYHY Nporno3uilio; 2) OaHKaxX, HEJEp)KaBHUX NEHCIHHMX (oHAAX,
cTtpaxoBukax, 1HmMUX AT, sKI BITHOCATBCA 10 TMIANPUEMCTB, IO CTAHOBJISATH
CyCHUTBHUHN 1HTEpeC BIAMOBIAHO N0 3akoHy Ykpainu «IIpo Oyxrantepchkuii o0mik Ta
¢iHaHCOBY 3BITHICTh B YKpaiHi»; 3) IPUBAaTHUX aKI[IOHEPHUX TOBAPUCTBAX, B SIKUX €
100 Ta GuIbIIIEe BIACHUKIB MPOCTUX aKIIii TOBApPHUCTBA.

[lo-npyre, mist HeBenmukux AT 3ampoBa’KEHO MOXKIIUMBICTh AyTCOPCUHTY MOCTYT
KOPIIOPATHBHOrO cekperaps. Moro (yHKIIi Moke BHKOHyBaTH (isuuHa ocoba 3a
[IUBUILHO-TIPABOBUM J1OTOBOpOM (203. 2 4. 1 cT. 85 3akony Ne2493).

[To-TpeTe, po3mupeHo KOO0 MiACTaB sl 3BUTHHEHHS (BIACTOPOHEHHS) CEKpETaps.
B npoekri — Tunbku 3a nii a6o 0e3AisIbHICTD, IO MOPYIIYIOTH MpaBa akilioHepiB abo
camoro AT (4. 6 cT.82); 3rigHO 3aKOHY HATJIAI0BA paja Mae MpaBo y Oyab-sSKuil 4ac Ta
3 Oynb-KUX IIJICTaB 3BUILHUTH KOPIOPATUBHOTO CEKpeTapsi ado BIICTOPOHUTH HOTO
BiJI BUKOHAHHS TOBHOBaXkeHb (4. 6 cT. 86). Takum umHOM, y mopiBHSIHHI 3 [IpoekToMm
HOBa penakiis 3akony mpo AT 3 omgHoro Ooky posmupioe koo AT, mias sKkux
3aMpOBAKEHHSI KOPIOPATUBHOTO CEKpeTapsi € 0OOB’S3KOBHM, a 3 IHIIOIO — CYTTEBO
MOCJIa0II0€ MOro BIUIMB Ta TO3WIlIi, OCKUIBKM HarisigoBa pana (paga JUPEKTOPIB)
(GaKTUYHO OTPUMYE MOXKJIUBICTH HOro 3BUIBHEHHSI 0€3 OOIpYyHTYBaHHS MIACTaB

3BUILHEHHS.
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Cepen npoeKTiB, SIKI Ha JaHUU yac nepeOyBaloTh Ha PO3IJIsIl Ha 3aTBEPIKEHHS, -
«[Ipodeciithuii  cTtaHmapt  KOpHOpaTuBHOrO  cekperapsi»  [92]  po3pobOneHwmit
[IpodeciitHoro acoriailielo KOPMOPATUBHOTO YOpaBIiHHA. BiamoBimHUN cTaHIapT
NoBMHEH OyB BH3HAYaTH METY, 3aBJaHHS Ta (QYHKUII KOPHIOPATUBHOIO CEKpeTaps,
O00OB’SI3KM Ta TpaBa KOPHOPATUBHOIO CeKpeTaps, KBaliikailiiiHi BHUMOTU 10
KOPIIOPAaTUBHOTO CEKpeTapsi, NPaBOBUU CTaTyC Ta B3AEMOJII0 KOPIOPATUBHOTO
CeKpeTapsl Ta €TH4YHiI CTaHIapTH MPOQeciitHOl TiSITBPHOCTI KOPIIOPATUBHOTO CEKpETap.
He3Bakatounm Ha Te, 1I0 MPOEKTH PO3POOJEHI YK€ NOCTaTHbO J1aBHO, BOHM 1 JOCI
nepeOyBaloTh Ha po3riisiil. PilieHHs Mpo X NPUHHATTS MOKU-IIO HE MPUIHSATO.

[, 3BHYailHO, HEMOXIWBO 3aJWIINTH TMo03a yBarow 3Mmict Komekcy
KOPIOPaTUBHOTO yIpaBiiHHsA nOpuitHaTuii Ha miAcTtaBi Pimenns HKUIIDP «Iomo
y3arajJbHEHHsI TMPAKTUKH 3aCTOCYBaHHS 3aKOHOJABCTBA 3 IMHTaHb KOPIOPATHBHOTO
ynpasninas»  [202]Nel18 Bim 12.03.2020 poxy. B Komekci Bij3HayaeThes:
«He3Baxkatoun Ha Ha3By, pOJIb KOPIIOPATUBHOTO CEKpeTaps HE € KaHIIEISIPCHKOI YU
cekpeTapchkoro. OCTaHHIM YacoOM Ba)JIMBICTh KOPIOPATUBHOIO CEKpeTapsi 3pocTaja.
KopnopatuBHuii cexpetap 3a3BUYail HE € OJHUM 13 KEpPIBHUKIB BHIIOI JaHKA abo
YJIEHOM HAarJiIoBO1 pajau. 3a ICHYIUOK TEHJICHIIIE€I0, KOPIOPATUBHUN CEKpeTap
BHUXOJMTH 32 PAaMKH HaJaHHS aJIMIHICTPATUBHOI MIATPUMKH 1 BUCTYIIA€ PATHUKOM, KU
Ma€ eKCIEepPTHI 3HaHHS 3 MUTaHb KOPHOPATUBHOTO 3aKOHOJABCTBA, YIPABIIHHS Ta
komrutaeHcy» (. 3.10). ¥V BignoBigHocti 3 1. 3.10 Konekcy xoprnopatuBHUM cekpeTap
Hajgae HarmsamoBiit panmi aaMIiHICTPaTUBHY MIATPHUMKY 1 JOCTYI JO €KCIIEPTHHUX
KOHCYJIbTAIII 3 TWTaHb YMPaBIIHHSA 1 KOMIUIAEHCY, HEOOXimHI 1H s e€deKTUBHOTO
BUKOHAHHSI CBOiX 000B’sI3KiB.

Cnig 3ayBaxkut, mo Kogekc y BIANOBIAHOCTI 3 MPUHIIUIIOM KOPIIOPATHBHOTO
VIpaBIiHHSA «I0TpuMyiics abo mosicam» («complyorexplainy) e mMae 000B’s13KO0BOTO
xapaktepy. CTopoHM B HOOpOBUTBHOMY TOpAIKY OepyTh Ha cebe 3000B’s3aHHS
JOTPUMYBATUCS CTaHJApTiB BHU3HAueHUX HUM. Tomy, Kogekcom 3akpirieHo nwuiie
Pexomenpnanii myii TPaKTHKKA KOPHMOPATUBHOTO YMPaBIiHHA: 1) 0OOOB’SI3KOBICTH
oOpaHHs: y KOMIIaHii Mae OyTH KOpPIIOpPAaTUBHUI ceKpeTap; 2) MOeJHAHHS MOCaja: Xoua

3aKOH JIO3BOJISIE 1I€, KOPIIOPATUBHUI CEKpeTap HE MOBUHEH OYTHU WICHOM HArJsiI0BOi
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panu; 3) moeqHaHHs (QYHKIIM: SKIIO OKpeMa Iocaja KOPHOPATHUBHOTO CEKpeTaps €
HEJIOIUTLHOIO0, KOMITaHIs TMOBUHHA TMOEJHATH II0 TMOCAay 3 IHIIO BXE ICHYIOUYOIO
MOCaJ00, HANpHKIad, 3 I[OCagol0 Iopucrta; 4) pillleHHS MNpo MpuU3HA4YeHHs abo
3BUTBHEHHS KOPIIOPATUBHOTO CEKpETapsi MIOBUHHO YXBATIOBATHCS a00 3aTBEPIKYBATHUCS
HarJs0Bo0 pagoro [202].

Ha neranizauito nosioxeHs 3akpimiennx B Koaekci kopnopaTUBHOTO yrpaBiiHHS
CIIpsIMOBaHO mNpUMHATTA Pimenns HarionaneHOi KoOMicii 3 I[IHHUX TanepiB Ta
dongoBoro punky Ne 1091 «IIpo 3arBepmxeHHs PexomeHnaiiii Mo npu3HAYEHHIO
0Cco0U KOPHOPATUBHUM CEKpeTapeM Ta 3J1HCHEHHIO Heto NisibHOCTI» Bia 28.09.2023 p.
[151], sixum 3akpimuieHO PEKOMEHIO0BAaHHM MOPSIOK MPU3HAYCHHS KOPIOPATHBHOTO
cekperaps. OmHoYacHO, MPUMHATO Takoxk Pimenns HarmioHansHOT KOMICIT 3 I[IHHHUX
nanepiB ta (oumoBoro puHky Ne 1089 Bim 28.09.2023 p.[144], sikuMm 3aTBEpIKECHO
Bumoru 10 KOprmopaTUBHOTO CEKpeTaps aKIliOHEPHOTO TOBAPUCTBA.

3arajgomM, cepell HOBOBBEIEHb OCTAHHBOTO JIECATUPIYYS BapTO BIA3HAUUTH:
3aMpoBaHPKEHO PEryIIOBaHHS MOPSAKY 31MCHEHHS MPAaBOYMHIB 3 MPUIO0AHHS BEITUKHUX
MaKeTiB akIiid B MyOJIYHUX aKI[IOHEPHUX TOBAPUCTBAX: HEOOXIIHICTh HAMPABUTH BCIM
akKIfioHepaM OOOB'SI3KOBY IMPOIO3UIIIIO0 MPO BUKYIl y HUX IIHHUX TarepiB TOBAPHCTBA;
mpolieypa BUTICHCHHS MIHOPHUTApiiB y BHITQJIKaX, BCTAHOBJICHUX 3aKOHOIABCTBOM;
YCKJIQJIHEHAa TIpOolleypa BHUKYMY akIii akliOHEPHHUM TOBApPUCTBOM Ha BUMOTY
aKITIOHEPIB Y BCTAHOBJICHUX 3aKOHOM BHUITQJIKaX; CHCTEMAaTUYHO 30UIBITYIOTHCS BUMOTH
M0 PO3KpUTTIO iH(OpMaIllii, a TaKOK HaJaHHA TOKYMEHTIB Ta iH(OpMaIlii Ha BHUMOTY
aKI1I0HEPiB; 3aMPOBAKEHO KOPCTKUI KOHTPOJIb 32 CIIBBIIHOIIEHHSM YHUCTUX aKTHUBIB
Ta PO3MIPY CTATYTHOTO KalliTajdy TOBApUCTBA, IO JO3BOJISE BiICTEKYBATH BUKOHAHHS
TOBAPMCTBOM BHMOT 3aKOHOJABCTBAa IIPM HETaTUBHIA PI3HMIN IUX ITOKa3HUKIB;
3’ IBUJIMCSI HOB1 BUMOTH, TIOB'sI3aHi 3 BEJICHHAM PEECTPY aKI[IOHEPiB; BHECEHO ITUTHIA PSJT
3MiH B MPOIEAYpPY MIATOTOBKH Ta MPOBEJACHHS 3arajibHUX 300piB akmioHepiB. JlaHui
CITUCOK MOJKHA MPOJIOBKYBATH.

ToOTo, HaImioHAJIbHE KOPIIOPaTUBHE 3aKOHOJABCTBO 3HAXOJIWUTHCA B CTaidii
aKTUBHOTO PO3BUTKY 1 BAOCKOHajeHHs. Llell po3BUTOK 1 BIOCKOHAJIECHHS HAyTh B

HaIpsMKY YCKJIQJHEHHS KOPIOPATUBHUX MPABWII 1 MPOUEAYP, HEOOXITHOCTI MIBUIKOTO
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Ha HHUX pearyBaHHs. ToMy, HasBHICTh BIANOBIAHOrO (axiBUsi — KOPHOPATUBHOIO
cekpeTaps — caMe Ha 4acl. TeHIeHL1€10 3MIH TPaBOBOr0 PETYJIIOBAaHHS KOPIOPATUBHOIO
CeKpeTapsl € IMOCWJICHHS HOro poJii B KOPHOPAaTUBHOMY YIpPaBIiHHI Ta BUMOT, IO
CTaBJIATBCS 1O MNPETEHJAEHTIB Ha 3aiiMaHy mnocagy. [IporHo3yeTbcsi, IO BIUIKB
KOPIHOPATUBHOI'O CEKpeTapsl Ha MPOIECH KOPIOPATUBHOIO YIPABIIHHS Ta PEryatOBaHHS
KOPIOPATUBHUX BIAHOCUH Oyne i Hagani nocwnoBatucs [90, c. 148]. Takum unHOM, Ha
CBOTO/IHI CTOCOBHO IHCTUTYTY KOPIIOPAaTHUBHOTO CEKpETaps PEryJaloBaHHS CYTTEBO
JETaII30BaHO y TOPIBHSAHHI 3 TMOMNEpPEeJHIMH €TanaMud WOro MpaBOBOIO PO3BUTKY.
[IpaBoBa periiamMeHTallisi B OCHOBHOMY MPUCYTHS Ha PIBHI MiJI3aKOHHUX HOPMAaTHBHO-
NPaBOBUX aKTiB, 3HAYHOIO MIPOIO B cepi OaHKIBCHKOro mpasa. B cydacHux ymoBax,
BBA)KAEMO, ICHY€ TOAAIbIlIa HarajlbHa HEOOXIAHICTH JeTajizalllii mpaBOBOIO CTAaTYCy

KOPIIOPaTUBHOTO ceKpeTapsi Ha piBHI 3akoHy Ykpainu «IIpo akifioHepHi TOBapHCTBa.

1.2. KopnopaTtuBHuUii cekpeTap B CHCTeMi KOPIIOPATUBHUX BITHOCHH.

KopmopatuBauii  cexktop  YKpaiHH  XapaKTepU3YETbCSI OCTAHHIM  9acoM
3pOCTaHHSAM KIJIBKOCTI KOPIMOPATUBHUX KOH(IIIKTIB, SIKi 3aBJAIOTh IIKOIM HE JIUIIE X
y4acHUKaM, I1HIIMM Yy4YacHUKAM IMBUIBHOTO TIpaBa, a W IHBECTUIIHHOMY IMIIKY
nepkaBd B IMUIoMYy. YWHHE 3aKOHOJABCTBO JIO3BOJIIE HAa CHOTOJHI (opMaIbHO
3aKOHHUMHM 3ac00aMHU 3/1HCHIOBATH KOPIOPATHBHI 3aXOIUICHHS IUISIXOM 3JI0BXHUBAHHS
MIPaBOM, BUKOPHCTAHHS IMPOTAJIMH Ta KOMi3id B 3akoHOAaBCTBI Tomo [136]. Taki mii
CTalOTh MOXJIMBUMHU B TOMY YHCII y 3B'I3KYy 3 HEE(PEKTUBHICTIO KOPIOPATHBHOTO
yIpaBJIiHHS.

HeBperynboBaHicTh Ha HOPMAaTHBHOMY piBHI, HEJOCKOHAIICTh (DOpPMYIIOBaHB
MTOJIOKEHDh 3aKOHOJIAaBUMX aKTiB, HASBHICTH KOJI31H y 3a3HauyeHid cdepi 3yMOBIIOIOTH
HEO/IHAKOBE TIYMauy€HHS Ta 3aCTOCYBaHHS CyJaMH KOPIIOPATHBHOTO 3aKOHOJIABCTBA.
HasBani ¢daxktopu m0pU3BOAATH 10 YHCICHHUX TOMIIOK TPU PO3TIANL CyAamMHu
KOPIOPAaTUBHUX CIIOPiB, BUCOKOI MUTOMOI Barm CKAacCOBaHUX Ta 3MIHEHUX CYIOBUX

pIIIEHB.
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KirouoBoro mpoOaeMor0 KOpPIOPaTUBHOTO YIPABIIHHS Ta OAHIET 3 TOJOBHUX
npo0JjieM KOPHOpPAaTUBHUX BIAHOCHH € KOHGIIKT iHTepeciB. [luTanHs, moB's3aHi 3
KOPIIOPAaTUBHUMHU KOHQIIKTaMHU, € HaJA3BUYAHO BaXJIMBUMHU Ta AaKTyaJbHUMH.
3anuuieHHs 1o03a YBaror MpoOJjeM KOPNOpaTUBHUX KOHQIIIKTIB abo iX HeBaaie
BUPIIIEHHS MOXYTb 3arpoKyBaTH HE TUIBKMA JI€30praHi3alli€lo ToBapuCTBa Ta
MOPYIICHHSIM HWOro KOHCTPYKTHMBHOIO PO3BUTKY, a M y MPSMOMY CEHC1 pYHHIBHUMH
HACJIIJIKaMH, 1110 Y CBOIO YEPTYy HETaTUBHO MO3HAYAETHCS HA BITYU3HSIHIA €KOHOMIIIL.

3 morisigy €TUMOJIOTT «KOH(JIKT» — 1€ 3ITKHEHHS CTOpIH, JYMOK, CHII,
CYINEPEYHICTh MOTJSAIB, BIACYTHICTh 3r0JIM MK JIBOMA 4M KiJibkoMa ctopoHamu. [{omo
HOHSTTS «KOPIMOPATUBHUN KOH(DIIKTY, TO HA HOPMATUBHOMY PiBHI BOHO HE 3aKpIIlICHE.
3 oryisiay Ha 1€ MpeICTaBHUKaMH HayKOBOTO CITIBTOBAPUCTBA MPOTITOM 0araThoX pOKiB
BUKJIQ/IA€THCSI CBOE OaueHHs bOTO TepMiHy. [IpH IIbOMY BiH aX HiSIK HE YKJIaJIa€ThCS B
YiTKi paMK¥ OJJHO3HAYHOT'O BU3HAYCHHS Ta TIIyMaueHHSI.

CTOCOBHO 3alliKaBJIEHMX CTOPIH ICHY€ JACKUIbKa IiJIXOAIB, TOYOK 30py. Y
BY3bKOMY PO3yMIiHHI JI0O TOTEHIIMHUX Cy0’€KTiB KOHGIIKTHOI cHUTyamii vy
KOPIOPATHUBHUX BITHOCHHAX BITHOCSATH aKI[IOHEPIB Ta YICHIB OPraHiB yMpaBIiHHA. Y
IIUPOKOMY PO3YMiHHI TIepeslik MOKEe BKJIIOYATH 3HAYHO OUIBIIY KUIBKICTH TPYII
3alHTEpecOoBaHUX 0cCiO, B ToMy 4ymcii iHBecTopiB. Ilim KopropaTUBHHM KOH(IIIKTOM
PO3YMI€ThCS 3ITKHEHHsSI 1HTEpeciB Ol3Hec-TapTHEPIB MDK co00r0 abo ) 3 TPEThOIO
CTOPOHOIO 3 TUTaHb IMpaB BIACHOCTI, YIPABIIHHS TOBApPUCTBOM, KOHTPOIIO HOTO
aktuBiB. [lig KOpHopaTUBHUM KOH(QIIKTOM OKpPEMI 3 HHX PO3YMIIOTh «PO301KHOCTI Ta
Cylepeykd, W0 BHHUKAIOTh MDK akIiOHEpaMu TOBApHUCTBA, AaKIIOHEpPAMH Ta
MEHE[PKMEHTOM, IHBECTOPOM (MTOTEHITIMHUM aKI[IOHEPOM) Ta TOBAPUCTBOM.

[ToHATTS cOpuiiMaeTbCs SK 3ITKHEHHS MUK PI3HUMH TUIKAMH MEHEKMEHTY,
PI3HOTO PIBHA MOCATOBUX OCI0 TOBapHWCTBa, KOH(IIKTA MK OpraHaMy yHpPaBIIiHHS
TOBapUCTBOM Ta HOTO aKI[iOHEpaMHu, MK CAMHUMH aKI[IOHEpaMH, SKIIO e KOH(IIKT
3adinae iHTepecH TOBapuCTBa. Jl0al0ThCs TaKOXK 1HIII Bapiarlii, HAMpUKIam, KOHPIIKT
iHBecTOpa (MOTEHIIIITHOTO aKI[IOHEPA) Ta TOBAPHUCTBA.

OnHuM 3 HAMBIIOMINIUX MPUKIAAIB KOPIMOPATUBHUX KOH(IIIKTIB B UUBUILHOMY

o0opoti Ykpainu OyB KOHQIIKT M akuioHepamu KuiBctapy — xomnanismu Telenor
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(56,5%) 1 Anbda I'pyn (43,5%). 3rigHo 3 yMOBaMH akilioHEpHOi yroau Mix Telenor i
Anbda I'pyn, ansa 3abe3nedeHHs KBOPYMY Ha 3aCiJaHHAX Pajd JUPEKTOPIB MOBUHEH
OyTH IpHUCYTHIM Xouya O OJMH 3 MpeAcTaBHUKIB KoMmnaHii Anbda ['pyn. Ane no daxry
Anbda I'pyn 3acimaHHs paau AUPEKTOPIB HE BiABIAyBana. TakuMmM 4YMHOM,eEKTHBHE
YIPaBIiHHS OJHOTO 3 JIJIEPIB YKPATHCBKOIO PUHKY TEIEKOMYHIKaLii O0yno (haKTUYHO
3a0710K0BaHO Ha Jekuibka pokiB. Telenor 1 «Anbda-rpyn» Kilbka pOKIB BeJd
0e3ycHilliHI IePeroBOpH Mpo MOBHUM ab0 YAaCTKOBUN MOJLT LUISIXOM BIAUYXEHHS a0o0
MIHU KopriopaTuBHUX mpaB. Cepea IHIIMX NPUYMH KOH(DIIKTY Oyna BIACYTHICTb
HAJIE)KHO OpraHizoBaHoi KomyHikamii [113, c. 21] MK y4acHHMKaMU KOPIOPATUBHUX
NPaBOBITHOCHH SIK Y9aCHUKAMH [MBUTFHOTO MpaBa Ta KOPIOPATUBHOTO IIpaBa.

[HIIUM BiTOMHUM NPUKIAIOM KOPIOPATUBHUX KOHQIIKTIB € KOPIIOPATUBHUH CITip
MK akiionepamu «YkpHadTu» — nepxkaBoro B oco6i HAK «Hadrtoras» 1 crpykrypamu
rpynu  «[IpuBaT», sKi BOJOALIM MIHOPUTAPHUM IIaKeTOM akuii kommaii. ['pyma
«IIpuBat» OuIbllle JECATUIITTS MPAKTUYHO KOHTpOJoBaNa «YKpHadTy» depe3
IIPU3HAYCHHSI KJIIFOYOBUX 0Ci0 B OpraHax ymnpaBJIiHHS, TAKUM YHMHOM, TIPOJIAI0YH OUIBIITY
JacTUHU HA(THU TIOB’SI3aHUM 3 HUM KOMITaHISIM 3a BUTIAHUMHM JJIs1 HUX IiHaMH. Bci
CpoOu JepikaBHM OTPUMATHU KOHTPOJIb HAJ MIAIMPUEMCTBOM B CyJax HE OTpUMAIU
yCIiXy aX JIOMOKM He Oynau BHEceHI 3MiHU 10 3akoHy YkpaiHu «lIpo akiionepHi
TOBApUCTBA», BHACIIJOK SKOT'O BiJICOTKOBE BIAHOIICHHS TOJOCIB JJIi BHU3HAYCHHS
KBOpYMY OyIJ10 3MeHIIIeHO. SIK HACTiI0K, IEPEAYMOBH I KOPIOPATHBHOTO KOH(IIIKTY
3HUKJIM caMml CO0O0I0, OCKUIBKM MIHOPUTApPHHUMA aKI[IOHEp BTPATUB MOXIIHBICTh
0JIOKyBaTH MTPOBEJICHHS 3araJIbHUX 300piB TOBApUCTBA.

[IpoTarom ocTaHHIX POKIB y 3B’SI3KY 13 TOIMIUPEHHSIM KOPIIOPATUBHUX CKaHJIAJIB,
Kpu3 Ta OaHKPYTCTB IHTEpEC N0 MPOOJEMaTUKH TMONIIYKY IUIAXIB BHUPIIMICHHS Ta
MiHIMi3aIlii CIOpiB Ta IHIMMUX KOHQIIKTHUX CHUTYalliil y KOPIOPATHBHOMY YITpaBJIiHHI
CYTTEBO 3piCc.

HesikicHe kopriopaTHBHE YNPaBIiHHS ICTOTHO 3BY>KYE MOXKIIUBOCTI aKI[IOHEPHOTO
TOBApUCTBA Ha PUHKY KamiTany. 3a pe3ylbTaTaMd IPOBENEHOT0 JOCTIIKEHHS
excriepramu McKinsey&Co, 63 % iHBecTOpiB YHUKATUMYTh NMPUAOAHHS akiii, a 57 %

— HareBHO MIHIMI3YBaJM O CBOIO MPUCYTHICTh Y CTPYKTYp1 akiiioHepHoro kamitainy AT,
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KOTpa HE TypOYeTbCA MPO HAIEKHUWA PIBEHb KOPHOPATUBHOIO YINPABIIHHSA BCEpPEAUHI
KoMmaHii. HeskicHe KoprmopaTHMBHE YNpPaBIIHHA B ILUIOMY 3yMOBIIIOE 3HUKEHHS
IHBECTHUIIMHOI TpPUBAOIMBOCTI JIepKaBU. 3riAHO 3 BUCHOBKaMu ekcrnepTiB 31 %
IHBECTOPIB YHUKATUMYTh (DIHAHCYBAHHSA IMPOEKTIB Yy KpaiHaX 13 HU3BKOIO SIKICTIO
KOPIOPATUBHOIO yIpaBiiHHs, a 28 % - 3MeHImuIM O CBOi 1HBECTHIIII B TaKUX KpaiHax
[15; 187].

Sk 6aunMo, HeeEeKTUBHICTh B3a€MO/IIi yYaCHHUKIB LMBUIBHOIO MpaBa, a came
yYaCHUKIB KOPIIOPATHBHUX MPABOBIMHOCHH, MOXKE 3aIIKOIUTH JisSUTBHOCTI TOBapUCTBA,
CIPUYMHUTHA TPOOJIEMy 3HIDKEHHS BapTOCTI AaKTUBIB, a, OTXKe, Oe3mocepeaHbo
BIUIMHYTH Ha KOPIIOPATUBHI MpaBa Ta IHTEPECH aKI1OHEPIB.

3 mpuitHaTTam 3akoHy Ykpainu «[Ipo akiioHepHi TOBapHCTBa» BiTHOIIECHHS IO
SKICHOTO KOPIOPAaTHBHOTO YIPABIiHHA CYTTEBO 3MiHWIOCA. [lpm mpomMy cimif
3ayBaXKUTH, 10 PO3YMIETHCS M1 KOPIIOPATUBHUM YIPABIIHHAM. [CHYIOTH pi3HI H1AX0IU
70 HWOro PO3YMIHHS: y BY3BKOMY CEHCI KOPIIOpPATHBHE YIMPABIIHHS € ISUIBHICTIO
BUKJTFOYHO OpPTraHiB IOPUINYHOT 0COOH, B IIUPOKOMY — JISTIbHICTIO YCiX (OyI-IKUX) 0Ci0
3 ynpaBiiHHA ToBapucTBOoM [54, c. 430]. 1 akmioHepu, 1 mocajoBi O0COOM OpraHiB
yIpaBIiHHA TOBAPUCTBA BPEIITI YCBIIOMWJIM Ty BaroMy poJib, Ky MOJE BiJirpaBaTH
HaTJIAI0Ba pajia B KOPIOPATUBHOMY YIIPABIIHHI TOBAPUCTBOM. 3’SIBUJIOCH PO3YMIHHS
TOTO, 1[0 aKTUBHA HATJIAI0OBA paja, MigiOpaHa HE 3a MPUHIIMIIOM OCOOMCTUX 3B'SI3KIB 3
reHEepabHUM JTUPEKTOPOM, a BUXOJA4Yd 3 KBamidikarii i gocBimy il WieHIB, B TOMY
YHCIIl HE3aJCKHUX JUPEKTOPIB, - 1€ CYTTEBHMA Ba)XXUTh BIUIMBY HA HEAOOPOCOBICHI il
MOCaJ0BUX OCI0 BUKOHABUOTO OpraHy TOBApUCTBA. SIK HACTIIOK IMOCUJICHHS pOJIi
HarJIS0BOT paji BUHHMKJIA HEOOXITHICT, B ICHYBaHHI IEBHOI JIAHKH, SIKA CHPHITHME
Kpamliii B3aeMOjll MK opraHaMyd TOBapucTBa. | came Takow JAaHKOK € I1HCTUTYT
KOPIIOPATUBHOT'O CEKpeTapsl.

B3aemonis akimionepiB MK co0oro Ta 3 opraHamu ympasmiHHI AT wacom
3YMOBIIIOE TOPYIIEHHS (CTBOPEHHS 3arpo3d MOPYLIEHHS) iX MpaB Ta IHTEpPECIB, WIO
HETaTHBHO BiOOpaXaeThCs HE JIUIIE HA MAWHOBIM CKIIAJ0Bii KOXKHOTO 3 aKI[IOHEpiB Ta
TOBapuUCTBAa B LUIOMYy, aje i Ha HEMaHOBOMY e€JE€MEHTI (HampuKial, JIUI0Ba

pernyTaris).
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[IpoTarom mepmmx pOKIiB PO3BUTKY KOPHMOPATUBHHUX BIMHOCHH HE3AJICKHOI
VkpaiHu B OUIBIIOCTI BITYM3HSHUX aKI[IOHEPHUX TOBAapUCTB HAIJISI0BAa pajia Mala
MepeBaXXHO (OpMaIbHUN XapaKTep Ta HE BIUIMBAJIa CYTTEBO Ha JISUIBHICTH TOBApUCTBA.
Harnsanosi pagu 30upanucst piako, 3aTBEpKYBaJv MiATOTOBJIEHI BAKOHABYUM OPraHOM
MIPOEKTH PILIEHb.

Ha paHHIX eTamax pO3BUTKY BITYM3HSHOTO KOPHOPATHBHOI'O 3aKOHOJABCTBA HE
BUMArajaocsi MOCTIMHOTO Ta HaJeXHOTO 1HGOPMYBaHHS aKIliOHEpPiB. A CHOTOJHI IIE €
3BUYHOI0 HOPMOKO KOPIIOPATUBHUX MPABOBIAHOCHH. | 6€3 MiSIbHOCTI KOPIIOPATHBHOTO
ceKkpeTaps TyT He 001UTHCH.

Cnocobamu 3anoOiraHHsi KOPIOPAaTUBHUM CIIOpaM MOXe€ OyTH: KOHTPOJb 3a
BEJICHHSIM PEECTPY BIIACHHUKIB IMEHHUX I[IHHUX IManepiB, JTOTPUMAHHSIM BIAMOBITHUX
NPaBWI, CBOEYACHUM BHECCHHSM 3alMCIB HA IMIJACTaBi HAJICKHUM YUHOM OPOPMIICHUX
JIOKYMEHTIB; BEJICHHS KHHUT OOJIIKY, *YpHaJiB, IHIIUX JOKYMEHTAPHUX PEECTPIB, IO
J03BOJIIIOTH CBOEYACHO HAJaBaTH MPABOMOYHMM o0co0aM 3amuTyBaHy iH(OpMaIlio
(HanmpuKa, KypHaJI OOJIIKY BXITHHMX JOKYMEHTIB, PEECTpAIlIiHUMA KypHAI;, KypHAI
aHKET BJIACHUKIB IMCHHHX I[IHHUX MarnepiB); KOHTPOJIb 32 aKTUBAMHU IOPUIUIHOT 0COOU;
BIJICTe)KCHHsI TpaBUIBHOCTI 1H(opMmarii, mo wMictuteess B E€JIPIIOY crocoBHO
TOBapUCTBa, cBoe€yacHe BHeceHHs 3MiH g0 €JIPIIOY (y ToMy uwMcni mUUIIXom
NEPIOIMYHOTO OTPUMAHHS BUTATIB 3 PEECTPY); 3aTBEPKEHHS BHYTPIIIHIX JIOKAJIBHUX
aKTiB Ta O3HAWMOMIICHHS TIPAI[iBHUKIB TOBApHCTBA 3 HA3BaHUMU JOKYMEHTAMH;
KOHTPOJIb JOCTYIY 70 iH(pOpMaIIlii Mpo TOBAPUCTBO.

B 3akoni nepegdadeHo HU3KY MPaBOBUX MEXaHI3MIB, 1[0 CIPUSIIOTH 3aM00IraHHIO
Ta/ab0 PO3B’SI3aHHIO JESIKUX BHJIIB KOPHOpaTUBHUX KOHQIIKTIB B AT: moao mopsaky
OIIIHKM BKJIAJiB 3aCHOBHHUKIB/aKI[IOHEPIB, 3pOOJICHMX y Herpomosiid dopmi (y pasi
OIJIaTH aKIiil y Takii ¢Gopmi; OUIBII YITKOTO PO3MEKYBAHHS TMOBHOBAXKEHb MiXK
opranamu AT; 000B’s3KiB MOCaTOBUX OCi0 IUX OPTraHiB; MOMJIMBOCTI 3aMPOBAIHKCHHS
Mocaj KOPIIOPATUBHOTO CEKpeTapsi SK OCOOW, BIAMOBIAAIBHOI 3a B3aEMOMII0 3
aKIioHepamMu; TOPSAAKY BYMHEHHS TMPABOYUHIB, MO0 SKUX € 3aIHTEPECOBAHICTH, Ta
3HAYHUX MPaBOYMHIB, MPOBEJAEHHS MEPEBIPOK (HIHAHCOBO-TOCHOIAPCHKOT ISIIBHOCTI

AT; 3akpinyieHHs 3a akI[IOHEpOM TaK 3BaHOTO MpaBa Ha He3roay (a y Bepcli
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BITYM3HSHOTO 3aKOHOMABISI — TIpaBa aki[iOHEpa BHUMaraTH BHUKYIY TOBapHUCTBOM
HaJIEXKHHUX aKI[IOHEPY aKIiil y pa3i MIPpUHHATTA 3araJiIbHUMH 300paMHU pIlIEHb 3 OKPEMUX
MUTaHb OiIbHOCTI AT, 1110 TOPKAIOThCS 3aKOHHUX IHTEPECIB Ta MpaB akI[IOHEPIB Ta iH.
[62, c. 6].

Jlaneko He OCTaHHIM cepell MEXaH13MiB MiHIMI3allli KOPITOPATUBHUX KOH(IIIKTIB €
HasBHICTb 1HCTUTYTY KOPIIOPATHUBHOrO cekperaps. B mdirepatypi B wuiomy
HiATPUMYETBCS TOYKA 30py MpO T€, IO KOPHMOPATHBHUN CeKpeTap MOBHHEH OYyTH
3a]ly4eHU 10 BUpILIEHHS KopropaTuBHUX KoHQikTiB. Ha nmymky FO.M. XKopHokys,
O0JIIK KOpPMOpPaTUBHUX KOHQJIIKTIB HEOOXiTHO TOKJIACTH Ha KOPHOPATUBHOTO
ceKpeTapsi, KU 3/IIHCHIOE PEECTPAIlil0 3BEPHEHb Ta BUMOT aKIIOHEPIB, 10 HAAIMIILIHU,
nae iM TIOTIEPETHIO OIIHKY 1 Iepeaae 0 TOTO OpTaHy TOBAPHUCTBA, SIKHA Ma€ PO3TIISTHYTH
BIANOBIAHI cripHi nutaHHA[75, c. 64]. Sk 3a3nagae O. M. BiHHUK, KOpIOpaTUBHUMN
CeKpeTap CTaB OJHUM i3 BHYTPIITHBO-KOPIIOPATUBHUX MEXaHI3MiB, SKUH BUKOHYE
¢dyHKIIi MeaiaTopa 3 OrJIAly Ha OCHOBHE NMPU3HAYEHHS Takoi 0coOu (KOPIOPaTUBHOTO
cekperaps) — 3abe3neuenns B3aemoiii AT 3 akiionepamu Ta/abo iHBecTopamu[62, ¢. 7].

HeoOxiaHICTh IHCTUTYTY KOPIIOPATUBHOT'O CEKpeTaps 00yMOBJICHA:

1) nasenicmio eenuxoi Kinbkocmi i ckiaonicmio KopnopamusHux npoyedyp. Ha
eTarni 3apoJKEHHS KOPMOPATUBHOTO 3aKOHOJABCTBA YUMAJO JETATbHO PEryilbOBaHUX
CHOTOJIHI KOPIOpPATUBHUX Tporieayp abo B3arajii He Oynu 3akpimuieHi, abo iX mpaBoBa
periiaMeHTalis ~ oOMexyBajach  JIMIIEe  JCKUIbKOMa  HOPMaMH  TEPEBAXKHO
JUCIIO3UTUBHOTO Xapaktepy. lLle cTocyerbcs MexaHI3MY YKIQJCHHS 3HAaYHHUX
MPABOYMHIB Ta MPABOYMHIB, 1010 BUMHEHHS SKUX € 3aIHTEPECOBAHICTh, TPUMYCOBOTO
BUKYIy Ta TPUMYCOBOTO BiIUYKEHHS aKIlid, 3HAYHO JETATI30BAHIIIOTO MPOIECY
MIPOBEJICHHS 3araJibHUX 300piB ToBapucTBa Toio. Ko)kKHa 13 HaBEIEHUX KOPIOPATUBHUX
MPOLIETyp BUMArae CKpyIyiabO3HOCTI Mij] YaC BUKOHAHHS JICTAILHO BUIMCAHUX MPABUJI,
AKUMH BOHH BPETYIbOBYIOThCA. [X BUKOHAHHS 00’ €KTHBHO MOKJIAIA€THCA HA 0CO0Y, AKa
MoCTiiHO TepedyBae B Kypci BCiX TOJIi TOBapuCTBa. TOMY, ayTCOPCHUHT, SIK y BUTIAIKY
3 HE3QJIeKHUM ayJAUTOpOM, PEECTPAaTOpPOM LIHHUX TAamepiB, pPaJHUKOM 3

KOPIIOPATHUBHHUX IIpaB, TYT BUIACTbCA M&J’IOG@)GKTI/IBHI/IM.
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2) nompe6oio cneyianvbHUX 3HAHbL KOPHNOPAMUBHUX GIOHOCUH [  BUCOKOL

Kkeanighixayii. AKIIIOHEpHE 3aKOHOJABCTBO HA ChOTOJHI — 11€ HE TUIbKU 3aKOH YKpaiHu
«IIpo akuioHepHi ToBapucTBa» Ta Kogekc KoprnopaTUBHOrO yrnpaBiiHHSA, aje i 3HaAYHUI
KOHIJIOMepaT NpaBoBUX HOpM HarioHanbHOT KOMicCii 3 IHHKX nanepiB, HanionansHOTo
O0anky YkpaiHu (B 4YacTHHI MISUIBHOCTI aKIIOHEPHUX TOBAPUCTB-OAHKIB) Ta IHIIMX
MiJ3aKOHHUX HOPMATUBHO-TIPABOBUX AaKTiB. IX MpaBWIbHE PO3YMIHHS, HAJEKHE
BUKOHAHHS, TOCTIMHMM MOHITOPUHI 3MIH MNOTPeOYIOTh BiJ BIANOBIAAIBLHOT 0OCOOU
HaJIeKHUX (axoBUX 3HAHb HE TUTBKM KOPHOPATHBHOTO 3aKOHOJABCTBA, ajle W
MiABUILCHHS KBaliikailii, 1e BiAMOBIHOTO (axiBIsl HABYATh BUPIINIYBATH KOHKPETHI
NPaKTUYHI CUTYaIlli;

3) HeobXxiOmicmioo  nonepeodceHHs  Npasonopyuienb 3 OO0KY  Y4ACHUKIB
KOPNOpamusHux GIiOHOCUH. YK€ HaBEACHI BHINE KOPIOPATHBHI CIOPH, PHU3UK
30UTBIICHHS! YAaCTOTH BMHHKHEHHS HOBUX KOPHOPATUBHUX KOHMIIKTIB Yy 3B’S3KY 3
HAMaraHHsAM Jep>KaBU TOXKBAaBUTH (GOHAOBUNM PUHOK YKpaiHM OOYMOBIIOIOTH
HEOOXITHICTh BXKMBAHHS 3aXOJ(IB MPOTHUIII BIAMOBIAHUM siBUIAM. JKOJeH 13 y4acHUKIB
IIMBUIBHOTO TIpaBa, a caM€ YYaCHUKIB KOPIIOPATUBHUX BITHOCHH (AKIIOHEPH, MOCATOBI
OpraHu YIpaBJliHHS), HE MOXE€ BUKOHYBATH IO (PYHKI[IF0, OCKLJIBKH iX IHTEPECH YacTo €
B3aEMONPOTUIICKHUMH. MIHOpHUTApHI aKIIOHEepH, SK IMPaBWIO, 30pIEHTOBaHI Ha
OTPUMAaHHSI PETyJIpHOro MpuOYTKy y (opmi IMBIAEHIIB Ta MiHIMIi3aIlii BUTpaT Ha
KEepiBHY JIAHKYy YIIPaBIIHHS; I10CaJ0BI OCOOM BHKOHABYOrO0 OpraHy (MpaBIIiHHS)
HABMaKM — Yy PEIHBECTYBaHHI MPUOYTKY 3aMiCTh BUIUIATH JTUBINCHIIB, BHILIATAaX
3HAYHOTO MaTepiaibHOTO 3a0e3mnedeHHs (TOHOPapiB);, Ma)KOPUTApHI aKIiOHEpPH B
30epeKeHHI KOHTPOJO0 HaJ aKI[IOHEPHUM TOBAPUCTBOM, 30UIBIIICHHI CBOEI YacCTKU B
CTaTYTHOMY KamiTajai ToBapucTBa. /[l HemOMyIIeHHS 3JI0BXWBaHb, IOPYIIEHb
YY9aCHHKaMU ITUBUILHOTO TPaBa, a caMe YYaCHUKaMU KOPIOPATUBHUX BITHOCHH, TTOPST
13 3axomamMu, MO BXHUBaIOThCs JnepkaBoro uepe3 HKIIIDP Tta ixmi mexaHizmw,
BOXJIMBE 3HAYCHHS Ma€ BHYTpINIHE 3a0€3MEYCHHsI B3a€EMOJII MK akKI[iOHepaMH Ta
opraHamu yrpapJiHHS. DaKTUYHO IHCTUTYT KOPIIOPATHBHOTO CEKpeTaps BITHOCHTHCS

70 THUX MO03aCyJOBUX IHCTPYMEHTIB, SIK1 MOPSJ 13 CyJIOBUMHU CIIOCOOAMU 3aXUCTY IpaB
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MIHOPHUTAPHUX BIACHUKIB TOBAPUCTB JO3BOJISAIOTH 3a0€3M€YUTH OajiaHC MK IHTEpecaMu
Ma)KOpPUTApHUX Ta MIHOPUTAPHUX aKL10HEPIB.

4) 6uUCOKOI0 THMEHCUBHICIIO KOMYHIKAYIL MIJC 0epicasoio, axKyionepamu,
AKYIOHEepHUM MOBAPUCEOM | HeoOXiOHIicmio yeumpanizayii npoyecié 63aemooii. llle
TPUALATH-ABAUATh POKIB TOMY HazaJl, KOMYyHIKallisi MK akKI[lOHEpaMH, aKIiIOHEpaMu
Ta OpraHaMM YOPAaBIIHHS 3BOAWJIACH J0 Yy4YacTi y YEproBUX UIOPIYHUX 3arajbHUX
300pax akimionepiB. [lo3a THM KOHTaKkTH 3rajaHUX TPyNm OyId JOCHTH OOMEKEHUMHU.
CraHOM Ha CHOTOJHI JIep’KaBa BCTAHOBHJIA JOCUTH BHCOKI CTaHAAPTH MO0 PO3KPHUTTS
iHpopMarllii mepen axkIiOHEpaMH SIK 3a O0CATOM, SKICTIO, TaK 1 3a YacTOTOIO
1HGOPMYBaHHS aKI[IOHEPIB, SIK1 HE 00MeXyIOThcsl BUMoramu KoJiekcy KoprnopaTuBHOTO
ynpasiiHHs Ta [TonoeHHs Mpo po3KpUTTA iHPOpMallii eMITEHTaMH IIIHHUX TarepiB.

3HaYHO MOCHIIUBCS KOHTPOJIb 32 ()OHJOBHM PUHKOM 3 OOKy jaepkaBu. ChOroHi
TSUTBHICTD aKI[IOHEPHUX TOBAPUCTB € TIPEAMETOM MOHITOPUHTY Ta KOHTPOJIIO SIK 3 OOKY
HKIII®P Tak 1 3 60Ky psay IHIIUX AEPKaBHUX OpraHiB. AKI[IOHEPHI TOBAapUCTBA €
cy0’eKTamMu TOJAHHS PETYJSIPHOI MIOKBapTaiabHOI Ta piuHOi 3BITHOCTI 10 HKIIIIDP.
[{imtkoM 3aKOHOMIPHUM, IO OOOB’S30K 3a0e3NedyeHHs BCe OUIBII IHTEHCHBHOI
KOMYHiKallli MOBMHEH OyTH TOKJIAJCHUNA Ha OAHY OcC00y, fKa HECTUME HOPUIUYHY
BIJIMOBIIAJIBHICTS K 3a HAJEXKHY pealizaliliio TOBApUCTBOM IIpaBa akIliOHEpIB Ha
iHdopMallifo, Tak 1 3a BUKOHAHHS TOBAapUCTBOM BHMOT CTOCOBHO 3BITHOCTI, IIIO
BcTaHOBIOIOTHCS HKIITIDP.

[HpopMmariitHi 0OMEXEHHSI MOXYTh CEPHO3HO MEPENTKOAUTH 3JaTHOCTI YJICHIB
mpaBiTiHHSA €()EKTUBHO BUKOHYBATH POJb MOHITOPUHTY Ta OIIHIOBATH YIPABIIHHS Ta
cTparerito ToBapucTtBa. OCKUIBKM XOpomWd 1HGOpMAIINHUI TMOTIK € OJHUM 13
KIFOUOBUX aTpUOYTIB €(EKTHBHUX MPOIECIB MPaBIIHHSA Ta aKTUBHOCTI 30BHINIHHOTO
JTUPEKTOpa, 37aTHICTh KOPIMOPATUBHOTO CEKpeTapsl y3arajabHIOBaTH, (iIbTpyBaTH,
IHTEpIpeTyBaTH, POOUTH BHUCHOBKU («mMOTpiOHA iHQOpMAIls TpaBWiIbHIM 0c00i B
MOTPIOHUI Yacy») € BUPIMAILHOIO I 3a0e3nedeHHsT ePeKTUBHOT POOOTH 30BHINTHIX
JTUPEKTOPIB 1 MPaABJIiHHS B LILJIOMY.

3anpoBaKEHHS TIOCAJAN KOPIOPATUBHOTO CeKpeTapsi 00yMOBIEHO HEOOXIHICTIO

3a0€3IeUeHHs] MPUHIUITY 0e3MepPepBHOCTI KOPMOPATUBHOIO YIPABIIHHS Ta KOHTPOJIIO;
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MOHITOPUHTY 32 JTOTPUMAaHHSM MOCAJ0BUMH 0COOaMH aKIIOHEPHOTO TOBAPUCTBA MPAB
aKL10HEpiB, MPHUHIMUIIB KOPHOPATUBHOIO YIPABIIHHA Ta MOTPEOOI0 KOMIUIEKCHOT
oprasizailii B TOBapHCTBl CUCTEMHU PO3KPUTTA 1H(OpMaLii, 10 JT03BOJUTH aKI[IOHEpAM
Ta NOTEHLIMHUM I1HBECTOpaM 00’€KTHUBHO OIIHIOBATH (PIHAHCOBO-EKOHOMIUHUN CTaH
KopIropariii TOIIo.

BripoBakeHHsI mOcaau KOPHOPATHBHOTO CEKpeTaps CYTTEBO YIOPSIKOBYE Ta
HOJIMIIIYE CTPYKTYPY KOpropaTUBHUX 3B’ s13KiB B AT, 110, y CBOIO 4epry, cripuse OiuTbIi
e(eKTUBHIN AISUIBHOCTI OpraHiB TOBApUCTBA, a uYepe3 L€ W YCHIMHIMINA TiSIbHOCTI
ychoro ToBapuctpa B 1imomy [107, c. 56]. 3HauHuil 00CAT 3aKOHO/IABCTBA, CKIAJAHICTh
YIPaBIIHCHKUX PIlIEHb y BIANOBIAHOCTI 3 BUMOTaMU YKPaiHCBKOTO 3aKOHOJIABCTBA
3YMOBIIIOE€ HEMOXJIMBICTh PETYIIOBAHHS TAKOTO POJaY BIIHOCHH O€3 OpraHi3aiiifHOro
BIUTMBY BIAMOBIAHUX opraHis [128, c. 13].

KopmopatuBHuii cekperap, SK TMpaBWIO, BUKOHYE pPOJb MICTKa CTOCOBHO
iHQOpMyBaHHs, KOMYHIKallll, KOHCYJbTYBaHHS Ta HaBITh BUPIINIEHHA JIpPIOHUX
KOH(JIIKTIB MK OpraHaMyd yHOpaBIiHHA Ta akKI[iOHEpaMH, HArjsJI0BOIO pajol Ta
BUKOHABUMM OPraHoOM 3 IHIIMMHU 3alHTepecoBaHUMHU ocoOamu. 1006 BUKOHYBaTH IO
pOJIb, KOPIIOPAaTUBHHM CEKpeTap TMOBHHEH OyTH TOBHICTIO OO0I3HAHUM TMPO
ITOBHOB)KCHHS, INMpaBa Ta OOOB’S3KM BCiX 0€3 BUKIIOYEHHS YYaCHHUKIB ITUBLIBHOTO
IpaBa B paMKax KOPIOPATHBHUX BIIHOCHH B TOBAPHUCTBI.

3anpoBa/)KeHHsSI 1HCTUTYTY KOPIIOPATHUBHOTO CEKpETapsi CYTTEBO TOKPAIILYE
e(heKTUBHICTh AiSUTBHOCTI HarmsiaoBoi pamgu AT Ta Habmmkae ii 10 BIAMOBIIHOCTI
MDKHApPOJHUM CTaHJapTaM Ta TPAKTUKaM KOPIOPATHBHOTO YIMPaBIiHHA. Tomy
JIOIITEHOIO HaBiTh Oysa 6 po3poOka Ha HOPMATUBHOMY PiBHI TUTIOBOTO TOJIOKEHHSI TIPO
KopropaTuBHOro cexkperaps [192, c. 475].

SIx BOavaeThCs 3 BUIIE HABEACHOTO, POJIb Ta (PYHKIIT KOPIOPATUBHOTO CEKpeTaps
CIpaB/ai MarTh BaromMe 3HAYEHHS I 3a0e3reueHHs] e€(PeKTUBHOTO (YHKIIOHYBAHHS
TOoBapuCTB. [locTae MUTaHHA B AOLUIBHOCTI MPU3HAUEHHS KOPIIOPATUBHOTO CEKPETaps y
koxHOMY AT abo X HaBITh PO3MIMPHUTH BIAMOBIAHY TPAKTUKy 1 HA IHIII BUIU

toBapucts Kamnitany (TOB Ta T/IB).
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Bin3Havaetbes, 1o mocaja KOPIOPAaTUBHOIO CEKpeTapss HE NOBUHHA OyTu
00OB’SI3KOBOIO  JUJISi BCIX AaKUIOHEPHUX TOBapHUCTB. HasBHICTP KOPHIOPATUBHOTO
cekpeTaps He Ma€e OyTU OOOB'SI3KOBOIO BUMOTOIO I MAJIUX Ta CEPEHIX MIANPUEMCTB.
binbmie Toro, BiICYTHS HEOOXIIHICTb 1HCTUTYTY KOPIIOPATHUBHOTO CEKpeTaps 1 Ul
NEeSKUX BEJIMKUX KOoMNaHid. BHCIIOBIIOETbCA AyMKa IpO Te€, IO € CEHC BCTAHOBHUTH
MIEBHY HIDKHIO MEXY, MPHU TMEPEBUIICHHI SIKOT HASBHICTh INTATHOTO KOPIIOPATHBHOTO
cekpeTapsi ctae 00OB'SI3KOBUM, HAMPUKIIAJ, TPU YUCENIbHOCTI akuioHepiB nonaa 10 000
[178, c. 96].

B nitepaTypi BUCTOBIIOETHCS TOUKA 30py IPO T€, IO KOPIOPATUBHUN CEKpeTap
iHOM1 OyB OM JOUUIBHUM 1 B TOBapHCTBaX 3 OOMEKEHOIO BIJMOBIJAIBHICTIO, Kl €
XOJJIMHTOBUMU KOMIIaHISIMU  (JUIsl  BHUPIIIEHHS 3aBJaHb YIOPABIIHHSA JIOYIPHIMU
TOBapUCTBaMM), a TAKOXK IIPU PO3MUTOMY BOJIOAIHHI yacTkamu[ 178, c. 99].

B nonenmaBna nirogyomy umHHOMY 3akoHi mpo AT He Oyno mnependadeHo
000B’SI3KOBOCTI OOpaHHSI KOPIOPATHUBHOTO cekperaps. HarmsgoBa pama moria iforo
obupatu abo BIANOBiMHI (YHKII BUKOHYBAJIKWCS IHIIMNMHU TIOCAJOBUMU OCOOaMHM
opraHiB ymnpasiiHHs (4. 7 cT. 56 momnepenHboro 3akoHy). Tak camo He 000B’A3KOBHM
Oy70 mpuU3HAYEeHHS KOPIOPATUBHOIO cekpeTaps B OaHkax. Pama OaHky 3 MeToro
3abe3reueHHs] €(EeKTUBHOI OpraHizamiiiHoi Ta 1H(pOpMAIIHHOI MIATPUMKHA OpraHiB
yrnpaBiaiHHg OaHKy, WOTO yYacCHUKIB Ta IHIIMX 3aIliKaBJICHUX OCI0 3a MPOIO3HIIIEI0
rojIoBU paad OaHKy y BH3HAUYCHOMY pajol OaHKy TOpSAKY MOXe o00paru
KOPIOpPAaTUBHOTO cekpeTapss (1. 73 MeToauyHux peKOMEHJAIld o0 opraHizarlii
KOPIOPATUBHOTO YIPABIIHHS B OaHKax YKpaiHu).

B noBomy 3akoni mpo AT mocama KOpHOpPaTUBHOTO CEKpeTapsi aKI[iOHEPHOTO
TOBapUCTBa B 000B’A3KOBOMY TOPAJIKY 3anpoBaKyeThes B: 1) AT, miHHI manepu siKux
JIOTIYIICH] 0 TOPTiB Ha OPraHI30BAaHOMY PHMHKY KamiTamy a0o MmoA0 I[IHHUX IanepiB
SAKUX 3I1IMCHEHO MyOIIYHYy MpOMO3uIlifo; 2) OaHKax, CTPaxXOBUKAX, HEIACP>KaBHHUX
nMeHCIHHMX (OoHAAX, IHIIUX aKIIOHEPHUX TOBAPUCTBAX, SKI € MIAMPUEMCTBAMH, IO
CTAaHOBJISITh  CYCIIUIBHUK  1HTepec BiAmoBimHO 10 3akoHy Ykpainm  «IIpo
Oyxrantepcbkuii 00K Ta (PIHAHCOBY 3BITHICTH B YKpaiHi». Jlo Takux 30Kpema,

BITHOCSITBCS YK€ 3rajlaHi MiANPUEMCTBA-EMITCHTH I[IHHUX ManepiB, MIHHI TalepH SKUX
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JOMYIIEH] 10 TOPriB Ha PEeryjibOBaHOMY PUHKY KamiTaly a00 LI0J0 LIHHUX Manepis
AKUX 3I1ICHEHO NyOJIYHy MNpPOMNO3ULII0, OAHKH, CTPAXOBUKH, HEIEpkaBHI IMEHCIIHI
donau, ane i Takok 1HII (PIHAHCOBI ycTaHOBH (KpIM 1HIIMX (PIHAHCOBUX YCTaHOB Ta
HEJIep’)KaBHUX MEHCIMHUX (OHAIB, IO HaJEXaTh 0 MIKPOMIANPUEMCTB Ta MaJUX
MIANPUEMCTB) Ta MIANPUEMCTBA, SKI BiAnoBigHO 10 3akoHy Ykpainu «lIpo
Oyxrantepchbkuid OOMiK Ta (PiHAHCOBY 3BITHICTb B YKpaiHl» HalexaTb IO BEIMKUX
OiANPUEMCTB; 3) MNPUBATHUX AaKUIOHEPHUX TOBAPUCTBAX 3 KUIBKICTIO aKIIOHEPiB-
BJIACHUKIB MPOCTHUX akIiii ToBapuctia 100 1 6uibiIe OCIO.

B inmux AT moxke 3ampoBapKyBaTHCS Mocajla KOPIIOPATUBHOTO CEKpeTapsi abo
(GyHKIIT KOPIOPATUBHOTO CEKpeTaps MOXe 3/1icHIOBaTH (pi3nyHa ocoba 3a LMBIJIBHO-
paBoBUM J0roBopoM (4. 1 ct. 85 3akony mpo AT).

B mimoMy mingxin 3aKOHOJABIS BUAAETHCSA JOCTATHHO 3BAKEHUM. B akmioHepHHX
TOBapUCTBA 3 HE3HAYHOIO KUIBKICTIO aKI[IOHEPIB HE Ma€ MoTpedu nepeadayaTy OKpeMy
nocazoBy ocoOy, ska 0 3aiimanack: 1) opranizaifi€ro IPOBEICHHs 3arajJibHUX 300piB
aKIlioHepiB; 2) MIATOTOBKOI 3acimaHb HamsaoBoi paau; 3) 1HGOpPMYBaHHIM
akKIioHepiB; 4) HATAaHHSAM 3aCBITUEHUX BUTSATIB 1 T.]I.

HagiTh y Bumagky HasBHOCTI BiAMOBITHUX 3aIMTIB B akIlioHEPiB iX 00poOKa Ta
BIJINOB1/Ib HA HUX HE BUMarae 0arato yacy. Tox BIAIOBIHI 000B’I3KH MOXKE CyMIIaTH
XTO-HEOYb 3 TTOCAI0BUX 0Ci0 OpraHiB yIpaBJIiHHS BUKOHABUOI'O OPraHy YM HarJIsI0BOi
pamu. B 1poMy BHMaAKy HEIOUUIBHO 30UIBIIYBaTH INTAaT 0cCi0 Ta CTBOPIOBATH
JI0JTaTKOBY JIAHKY B CITUIbHIN B3a€MO/I1i OpraHiB yHpaBIIiHHS.

[To-iHmomy cutyamiss Burisimae B AT 13 3HAYHOIO KUTHKICTIO aKIIOHEPIB.
MiHopuTapHi akKIiOHEpH, SKi BOJIOAIIOTh HE3HAYHUM ITAKETOM aKIlik, He3HaloMmi
MIEPCOHANIFHO 3 YWICHAMH OpPraHiB YIPaBIIHHS, HE BOJOJIIOTH TOCTATHIMU 3HAHHSIMU B
cdepi KOPImOPaTUBHOTO YIPABIIHHS Ta KOPIIOPATHBHOTO MpaBa 3arajoM. 3 OJHOTO OOKY
yOe3meuuTH BiJl epeBaHTaKEHHsI OpraHiB YIPaBJIiHHA PYTUHHUMH 000B’SI3KaMH 1010
HaJlaHHs 1H(OpMaIIii akIlioHepaM, IHBECTOpaM — JONMUILHAM BHIAE€THCS 3aIIPOBAKCHHS

BIAIMOBIAHOI ITOCA/IH.
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KpiM Toro, y akilioHEpHHX TOBApUCTBAX 13 3HAYHOIO KUIBKICTIO aKIL1OHEPIB
3pocTa€ HEOOXIIHICTh Yy JOTPUMAHHI MPAKTHUK HOpM, mependaueHux Kopexcom
KOPIOpPAaTUBHOIO  ympaBiiHHA, HopMatuBHUMHM aktamu HKIII®P rtomo. 11
MOBHOBAXEHHSI TaKOX JOLUIBHO MepefaTH y BigaHHsA (axoBoro chnemiaiicta y cdepi
KOPIHOPaTUBHOIO MpaBa.

B AT i3 3HauHOI0 KUIBKICTIO aKILIOHEPIB 3pOCTa€ IMOBIPHICTh BHUHUKHEHHS
KOH(QJIIKTHUX CHUTyalllil, OCOOJMBO MDK MaKOPUTAPHUMHU Ta MIHOPUTAPHUMU
aKiioHepamMHu, MIHOpUTApIIMU Ta oOpraHamu ympabiaiHHsa. Came TOMYy JOLLUIBHO
3aMpoOBaPKCHHS] KOPIOPATUBHOIO CEKpeTaps, KU OM CHpUSB KOMYHIKAIll MIX
y4aCHUKaMU ITUBUILHOTO TIpaBa B paMKax KOPIOPATUBHUX BiTHOCHH B TOBAPUCTBI.

B 1mpoMy KOHTEKCTI iCHye HEOOXITHICTh BHECEHHs 3MIH J0 MeTOoauYHIX
pEeKOMEH Al 100 opraHizallii KOpImopaTUBHOTO YMHpPaBIiHHA B OaHKaxX YKpaiHu. Sk
y’K€ 3a3Hauyajoch BUIIE, 3TAHO PEKOMEHJAIli B OaHKaX MOXE 3ampoBaKyBaTHCS
nocajna KopropaTuBHOro cekperaps (m. 73). ToOto 3akpimieHud IT0OpOBUILHUMN
nopsiIok oOpaHHs 32 OaxkaHHSAM OaHKy. AJie y BIATOBITHOCTI 3 MOJOKEHHSIMH HOBOTO
3akony npo AT oOpaHHS KOPIOPATUBHOTO ceKpeTaps € 000B’s3koBuM (1. 2 4.1 cT. 85
3akony). Takum YMHOM, Ma€ MiClle HEBIAMOBITHICTh 3MICTY MeToauuHUX
peKOMeHaIii TOoNoKEeHHsIM 3akoHy. ToMy NIpOMOHYeEMO BHECTH 3MIHM 10 M. 73
MeTtoauyHux peKOMEHaaIlii Ta BHKJIACTH iX B Takik pemakmii: «Pamga GaHKy 3 MeTOIO
3abe3reueHHs] €(EeKTUBHOI OpraHizamiiiHoi Ta 1H(pOpMAIIHHOT MIATPUMKHA OpraHiB
yOpaBiIiHHS OaHKy, WOTO yYaCHHMKIB Ta IHINUX 3aIllKaBICHHX OCI0 3a MPOIO3HUIIIEI0
TOJIOBH pajy OaHKYy y BU3HAYEHOMY pajior0 O0aHKYy MOPSAIKY 0Oupae KOPHOPATUBHOTO
CeKpeTapsi».

Hlomo TOB 3ampoBamkeHHs 00OB’SI3KOBOCTI MPHU3HAYEHHS KOPIOPATHBHOTO
cekpeTtapss BBakaemo HeaomuibHMM. Xoua TOB Tak camo sk AT € 00’eaHaHHSIM
kamitany[53, c. 16], y nopiBasani 3 AT y TOB BiACyTHS Taka KUIBKICTh CKJIQIHUX
KopropaTuBHHUX mporieayp. CKIMKaHHS Ta MPOBEICHHS 3arajbHUX 300piB TOBapHCTBA
He HacTutbku ycknaaHeHe sk B AT. [lng TOB He mepeadadeHo 000B 3Ky peryispHO
3BityBatu nepeq HKIIIDP. CepennbocratucTiuna KuibKicTh yyacHUkiB TOB cyTTeBO

Menil uucenbHa HiK B AT. IlepeBaxkna Oubmiicte TOB — TOBapucTBa 3 KUIBKICTIO
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YYaCHHKIB JI0 JecsATH 0ci0. B Takux HEBENMKUX TpymNaxX BIACHUKU KOPIOPATUBHUX TIPaB
MEePCOHAIBHO 3HAMOMI 3 MOCaTOBUMH 0COOAMU OpPraHiB yIpaBiiHHS 1 0€3M0CepeIHbO 10
HUX 3BEpPTAIOThCSA 3a peai3aliclo CBOiX mpaB Ta 1HTepeciB. Tox mpobiemu 3
KOMYHIKaII1€10 IPaKTUYHO BiJICYTHI.

OpHe 13 KITIOYOBUX MUTAHb MOJATA€E B 3’ SICYBaHH1 POJIL, IKY TOBUHEH BiAIrpaBaTu
KopriopaTuBHUM cekpeTap B AT. B CBITOBIM mpakTUIll KOPIOPATUBHUM CEKpEeTap MOXKeE
BUKOHYBATH POJb: 1) IpiOHOTO CIIy>KOOBIISI; 2) 3B’SI3KOBO1 JIAaHKU; 3) TON-MEHEIKepa
[42].

VY Oaratbox KpaiHaxX KOPIOPATUBHHUH CEKpEeTap BUKOHYE PoOJib CAyKO0BIs AT,
SKUi He Oepe Oe3mocepeqHbOl ydacTi B TPOIECI NMPUUHATTS pillleHb Ta HE Mae€
BUPINIAJIBHOTO 3HAYEHHS JUISI BU3HAYCHHS SKOCTI TPOIECIB  KOPHMOPATHBHOTO
ynpasiiHHg. KopropaTuBHI cekpeTrapi HeCyTh BIINOBINAIBHICT, 3a IUTAHYBaHHS
3aCiJIaHHs OPraHiB YIPaBJIiHHSA Ta KePyBaHHS MOPSJIKOM JICHHUM 3aCilaHHs 3arajlbHUX
300piB. JiSUTBHICTH Yy I aAMIHICTPATHBHINA SIKOCTI Ja€ iM IOTEHIa] JJii 3HAYHOTO
BIUITMBY Ta KOHTPOJIIO HaJa (PI3UYHOIO Ta 4aCOBOIO OOCTAHOBKOIO 3acCiIaHHsS MpaBIIiHHS,
10 MOK€ MaTH BUpIIIaJbHE 3HAUYECHHS JJIs1 HOTO €(DEeKTUBHOCTI, ajie B LIJIOMY iX POJib
3BeieHa 10 MiHIMyMy. DakTH4HO (DYHKIIISI KOPIMOPATUBHOTO CEKpETapsi TaKOro THUITY
PIBHOIIIHHA CEKPETapIO 3arajJbHUX 300PiB TOBAPHUCTBA UM CEKPETAPIO HATJISAIOBOI PaJid.

CyTTeBilma poiib KOPIOPATUBHOTO CEKpeTaps SK «3B’A3KOBOI JIAHKH», IO
3abe3reuye sSKiCHY Ta e()EeKTHBHY KOMYHIKAIlil0 MK OCHOBHHMH CTEHKXOJAepamMu
TOBapuUCTBa (aKI[lOHEpaMH, 1HBECTOPAMH, BUKOHABUMM JUPEKTOPOM Ta YICHAMHU pajiv
npaBiiHHSA (HarsiaoBoi panu). OKpiM TOro, KOPHOPATUBHUI CEKpeTap TAaKOro THUITY
BUKOHY€ POJIb CBOTO poay PinbTpy iHbopmarlii, HeoOXiAHOT YIeHaM HArIsA0BOI paau
(pamu mTpaBNiHHA) 7S TOPUAHATTA pilIeHHS. ToMy 3AaTHICTH KOPHOPATHBHOTO
CeKpeTapsl y3arajabHIOBaTH, (UIBTpyBaTH, IHTEpPIPETYBaTH, POOWTH BHCHOBKH 3a
MPUHIIMIIOM «BIAMOBIAHIM 0co0i moTpiOHa iHdOpMalliss B TOTPIOHUH dYac» €
BUPIIAIIBHOIO I 3a0e3mneueHHs eQEeKTUBHOI pOOOTH HE3ICKHUX JTUPEKTOPIB,
MpaBIIHHS Ta KOMNOaHii B oMy [22, c. 521].

[, BpewiTi, B TpeTii poJsil KOPIOPATUBHUM CeKpeTap HaOyBae CTaTycy OJHOIO 1 3

KJIFOUOBUX CYO’€KTIB KOPIMOPATUBHOTO YMPABIIHHA, 32 OOCATOM IOBHOBa)KEHb Ta
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BIUIMBY DIBHSAIOUKUCH Maibbkeé 3 WIEHaMH BHKOHABYOTO OpraHy (AUPEKTOPIB)YU
HarIs0BO1 paau (IPaBIIHHS).

B Kopnekci kopnopaTUBHOIO ynpaBiiHHS YKpaiHU B1A3HAYEHO, L0 HE3BAXKAIOUU
Ha WOro Ha3By, pOJb KOPIOPATHBHOI'O CEKpeTaps HE € CEeKPeTapChKOW UH
KaHLeJIsIpchKoto. KoprnopaTuBHuii cekpeTap 3a3Buyail He € OJJHUM 13 KePIBHUKIB BUIIO1
JaHKM a00 WIEHOM HarjasaoBoi paau. Pazom 3 TuM, 3a ICHYHOYOIO TEHICHIIIEIO
KOPIIOPaTUBHUN CEKpEeTap BUXOIUTH 332 paMKH HaJaHHS aaMIHICTPATHBHOI MIATPUMKH 1
BUCTYNA€ pATHUKOM, SKHA Ma€ eKCIepTHI 3HAaHHA 3 THUTaHb YOPABIIHHSA Ta
KOMILJIA€HCY, 3arajibHUX MUTaHb KOPIOPATUBHOTO 3aKOHOIAaBCTBA [92].

KopmopatuBHuii cexkpetap, sk i Oyab-sika mocagoBa ocoda TOBapHCTBa, BUKOHYE
neBH1 QyHKIIII.

B minomy 06a3oBi ¢yHKIII KOPHOPATUBHOIO CEKpEeTaps MOXKHA PO3JAUITUTH Ha
HACTYIHI YOTUPH O10KH: 1) 3a0e3nedeHHs MATOTOBKH 1 MPOBEACHHS 3arajibHUX 300piB
aKIioHepiB; 2) opraxizaiis poOOTH HATJIAA0BOI pagud Ta CTBOPEHUX IPU HHBOMY
KOMITEeTIB; 3) 3a0e3NedeHHs AOTPUMaHHS TOBAPHUCTBOM BHMOTH 3aKOHOJIABCTBA,
CTaTyTy Ta JIOKAJbHUX aKTiB, BUMOT MIOJ0 PO3KPUTTS iHGOpMAIli MPO aKI[iOHEpHE
TOBApUCTBO;, 4) B3aEMOJIs 3 aKI[lOHEpaMH TOBAPUCTBA, 3a0e3MedeHHs peaizarii
KOPIOPATHUBHUX MPOIIEAYP, K1 3aUila0Th MpaBa aKIiOHEPIB.

A. Uepmak BBaxkae, o0 A0 (PYHKIIH KOPHMOPATHBHOTO CEKpETaps BITHOCITHCS
HacTynHi:1) opranizamiiiai, B T.4. nmogands iHpopmarii HKIITIDP; 2) koopauHariiHi:
3a0e3MeUYeHHsI 3B’ 13Ky CIIOCTEPEKHOT paau (HUHI HATJIAIOBOI paiud — npum. aemopa) 3
IHIIMMU OpTraHaMH VYIOPAaBIIHHS TOBAapUCTBA, akKIlOHEpaMW Ta IHBECTOpamu; 3)
HarJIS0BI: 1HIIFOBAaHHS Ta KOHTPOJb 3a BIPOBAKCHHSM HaWKpamioi IPaKTHKH
VOpaBIiHHS B KOMIAHI, JAOTPUMAHHSAM TMOcagoBUMu ocobamu AT mnpuHOUITIB
KOpITIOpaTUBHOTO yrnpaBiiHHs [196, c. 96].

Ha nymky [l.batopu, ciayx0a KOpmopaTUBHOTO CEKpeTaps 3a YMOBHU €()EKTUBHOL
pO30yI0BU BINIMOBIHO JO0 KpaIloi MPaKTUKH KOPIOPATUBHOTO YIPABIIHHS MOXKE HE
JUIIe HAJaroJuTH B AaKI[IOHEPHOMY TOBApUCTBI €(PEKTUBHI KaHAIM KOMYHIKAIIH,
3a0€3NeUnTH JIEBUM J1a710T MIXK 3aIlIKaBJICHUMH oco0aMH, aje U 3armo0iraTi BUHUKHCH -

HIO KOPIIOPATUBHUX KOHQUTIKTIB 1 pu3uKiB [49, ¢. 28-29].
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€.B.llleBuyk Buainsie HACTYMHI 3aBAAaHHS, M0 MOXE BHUKOHYBATH
KOPIOPATUBHUM ceKpeTap: 3a0e3nedYeHHs MIATOTOBKY Ta MPOBEICHHS 3arajibHUX 300PiB
aKL10HEP1B, 3aCilaHb HATJISA0BOI paJy Ta BUKOHABUOTO OpraHy; 3a0e3rneueHHs] HaJJaHHs
CBOEYACHOI Ta JIOCTOBIPHOI 1H(oOpMAaIllli MPO TOBAPUCTBO OpraHaM TOBAPUCTBA Ta
akiuioHepam; 30epiraHHs JOKYMEHTIB TOBApUCTBA, BKJIIOYAIOYM apXiB TOBAPUCTBA;
3a0e3MeueHHs 3B’ 513Ky 3 aKI[IOHEPAMH, Y TOMY YKCII1 po3’ICHEHHsI aKIl[lOHepaM iX Mpas,
pO3TJsiA 3BEpHEHb AaKI[IOHEpIB MO0 TMOPYIIEHHS IX TpaB, HaJaHHSI OpraHam
TOBapHUCTBA BUCHOBKIB Ta pO3pOOKa MPOMO3MIIN 1100 NPUBEIECHHS BHYTPIIIHIX
JOKYMEHTIB TOBapUCTBA Y BIAMOBIIHICTh 0 BUMOT 3aKOHOJaBcTBa [197, ¢.43].

1O.B.binsk BBaxkae, Mo poiib Ta PyHKIIIT KOPIIOPATUBHOTO CEKPETaps MOJIATAIOThH
B: CHOpHUSIHHI HallepeKTHINIOMY 3B’S3Ky, PO3YMIHHIO Ta B3a€MOJIIi yciX OpraHi
yIpaBIiHHS TOBAPUCTBOM, MOro MOCAJOBUX OCIO Ta aKIIOHEpIB MK c000I0 Ta 3
TpeTiMu ocobamu; aKyMyjatoBaHHI yciei iH@opmarii (HoKymeHTalii) CTOCOBHO
JISTTBHOCTI aKI[IOHEPHOTO TOBAPUCTBA Y OJHOMY IIEHTP1 1 MOCIIIYIOUOT0 CBOEYACHOTO,
OTEPAaTUBHOIO Ta OJHOYACHOTO 1H(OPMYBAHHS OpraHiB YIPaBIiHHSI TOBAPUCTBOM, OO
OCaJ0BUX OCI0, aKIlIOHEPIB MPO yCI MOl 1O MOB’s3aHi 13 JISIBbHICTIO TOBAPUCTBA Ta
MOXYTh BIUIMHYTH Ha LI JISJIBHICTH, 3A1MCHEHHI KOHTPOJIO 3a JIOTPUMAHHSIM
aKIIOHEPHUM TOBAPHMCTBOM BHMOT 3aKOHOJ/IABCTBA, a TAKOX KOHTPOJIIO 332 BUKOHAHHSAM
pilliecHb OpraHiB YNpaBIiHHSA TOBAPUCTBA, HOTO MOCAAOBUX OCi0, aHANI3 1X JIEBOCTI Ta
edekTuBHOCTI;IpodeciiiHii MIArOTOBIII Ta MPOBEACHHI 3acilaHb OPraHiB YIIPaBIIIHHS
TOBapUCTBA;HATATO)KEHH] KOMIUIEKCHOI Ta TOroJKEeHOT poboTH 13 po3poOKu Ta
BJJOCKOHAJICHHS HOPMATUBHUX JOKYMEHTIB TOBAapUCTBA, 3aBASKH KM BHUKIIIOUAIOTHCS
MO>KJIMB1 IPOTUPIYYSA Ta KOH(PIIKTH MK TOKYMEHTaMH, 10 PO3POOIISIIOTECS OKPEMHUMH
opraHamMu TOBapHUCTBa; MEPEIIKO/KAHHI0O BUHUKHEHHIO KOH(IIKTIB y aKI[IOHEPHOMY
TOBAPUCTBI Ta HE3AJNEKHOMY, €(PEKTUBHOMY Ta MIBHUAKOMY BHUPIMICHHIO ITUX
KOH(DJIIKTIB;HAJIS)KHOMY  Ta  IIBUAKOMY  3aXHUCTy TpaB  akIiOHEpiB  dYepe3
KOPIIOPAaTUBHOTO CEKpeTaps, L0 MoKe OyTH OCHOBHMM HE3QJIEKHUM OpPraHOM
TOBApUCTBA 13 3aXUCTY MPaAB aKI[IOHEPiB; BUPIMICHHIO TOTOYHUX MPOOIJIEM, OB’ I3aHUX

13 IISUTBHICTIO TOBapucTBa [57, c. 3].
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Cdepa BIONOBIIANBHOCTI KOPHOPATUBHOIO CEKpETaps MOJISIra€ B HACTYIHOMY:
MIJrOTOBKA 1 OpraHi3allisi MPOBEICHHS 3arajJbHUX 300piB aKI[IOHEPiB, BUKOHAHHS HOPM
3aKOHO/JABCTBa B c(epi po3KpUTTS iHPopMmaIlii,3abe3neueHHs AiSIbHOCTI WICHIB paau
IUPEKTOPIB, B3a€EMOJiA 3 PETYIIOIOYMMH OpraHamH, ayJuTOpaMH, KpeIuTopaMu Ta
IHIIMMHU ~ 3allIKaBJIE€HUMH  CTOpOHaMH, oOpraHizauis  30epiraHHs  JIOKyYMEHTIB
TOBapUCTBA,JIUCTYBAHHA 3 aKI[IOHEpaMU, 3aJaro/KeHHs KOPIOPATUBHUX KOHQIIIKTIB 1
6araro inmoro [119, c. 75].

Koaexcom kopnopaTHBHOTO yIpaBIiHHS 10 (QYHKIIIH KOPIIOPATHBHOTO CEKpeTaps
BITHECEHO: a) KOHCYJIbTYBaHHS HArJSA0BOI paad 3 MUTaHb 3aKOHOJABYUX BUMOT Ta
NPAKTUKA HAJEKHOrO YHpaBiIiHHS; 0) 3a0e3nedeHHs] NTOTPUMAaHHs 3aKOHOJABCTBAa, a
TaKOX TOJITHK 1 IPOIEAYp HATJSA0BOI pajay; B) 3a0€3MeUeHHs] CBOEYACHOT ITiITOTOBKU
Ta HAJaHHS JIOKYMEHTIB HarsIOBIA paal Ta i1 KOMiTeTaMm; T) BEICHHS TOYHHUX
NPOTOKOJIB 3acijlaHb W I1HIIMX 3aluCiB; 1) Oprasizaiis BCTYIMHOTO TpPEHIHTY Ta
MOCTIHHOTO TTPOdeciifHOr0 PO3BUTKY WieHIB HarfsanoBoi paau (Posnin 3.8 Tpewninr); e)
COpUSIHHS KOMYHIKalii MDK HarjisJoBOIO pajor, BUKOHABYUM OpPraHOM Ta
aKiioHepaMH, BKJIIOYAIOYM (YHKIIIO Mepioi KOHTAKTHOI OCOOM IOJ0 TMHTaHb
yOpaBIiHHA JUIS 1HBECTOPIB, €) HaJAaHHA WIATPUMKA Yy TPOBEJACHHI OIIHKH
KopropatuBHOro ymnpapiiHHsa (Po3ain 7.0 OriHka KOPIOPaTUBHOTO yIPABIiHHA); 1 XK)
HaJ@HHS TIATPUMKH B PoO3poOIll MONITHK KOoMmMaHii 11070 KOH(IIKTY IHTEpECiB Ta
iHpOpMYyBaHHS MPO MOpPYIIeHHs Ta HempaBoMipui aii Tomo [92]. Tobro, Komekc
3BOJIUTH POJb 1 TPU3HAYCHHS KOPIIOPATHBHOTO CEKPeTaps 10 KOHCYJIbTYBaHHS,
HaJaro/PKCHHs B3a€MOIi MDK oOpraHaMy yIpaBIiHHSI TOBApUCTBA, 3a0e3medyeHH]
JOTPUMAHHS MpaB Ta CIPUSHHS peajizailii IHTepeciB aKI[iOHEPIB.

TakuMm gnHOM, 3 ypaxyBaHHSIM TOUOK 30py BHCJIOBJICHUX y HayKOBI JliTepaTypi a
TaKOX HOPMATHBHO 3aKPIIUICHIN pOJIi KOPTIOPATUBHOTO CEKpeTaps, BBAKAEMO, IO JI0
OCHOBHUX (YHKIIA KOPHOPATHUBHOIO CEKpeTapsi HaJeXHUTh: 1) peamnizaimis npasa
akmioHepiB Ha iHdopmarito; 2) 3a0e3nedeHHs JOTPUMAHHS TOBAPHUCTBOM BHUMOTH
3aKOHOJIABCTBA, CTATYTY Ta JIOKAJLHUX aKTiB, BUMOT IIOJAO0 PO3KPUTTS 1HGOpMAIIii mpo

akKI[IOHEpHE TOBAPUCTBO; 3) oOpraHizaiis 3arajlbHuUX 300piB TOBApHUCTBA, POOOTH
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HarJIs0BOT pajy Ta BUKOHABYOTO opraHy (MpaBiiHH); 4) B3a€MOJIIs 3 PETYISATOPHUMU
OpraHamu.

B nmitepatypi AMCKYTYEThCS MTHUTAaHHS MO0 MOXMIIMBOCTI YM HEMOXJIUBOCTI
BUKOHAHHS KOPIOPATHMBHUM CEKpeTapeM (YHKIIH I1HIIMX opraHiB ToBapucTBa. Ha
AYMKY psIy BUYEHHUX, HaBPSI YW MOXKHA TOTOJUTHCS 3 JOBOJAAMH MpO Te, MIO0
HE3aJIe)KHOCT1 KOPIOPATHBHOTO CEKpeTaps 3aBAac KON caMe Mo coO1 BUKOHAHHS HUM
abo crmiBpoOITHUKaMU Horo amapaty (QYHKIIH cekpeTaps MpaBiiHHA a0o0 peBI3IMHOI
KOMICii sIK CKIa10BOi (DyHKIIIi KOPIIOpaTUBHOTO cekpeTaps. HaBmaku, Taka mpakTUKa €
BCTAHOBJICHHSM €JIMHMX CTaHAApPTIB KOpropatuBHOro ympasiiHHs [174, c. 198]. Ane
HETIOOIMHOKMUMU € Ha TPaKTHUIll W CUTYyallii HaBMaKW, KOJIWU (PYHKIII KOPIIOPATHBHOTO
ceKkpeTapsi BUKOHYIOTh BIIJUIM (UM OKpeM1 CIeUialicTH) 1HIIOTO MpoduTi0:HaYadIbHUK
BIIIUTY PEECTpaIlifHOl JISJIBHOCTI, HayallbHUK BIAJALIy MO POOOTI 3 akKI[loHEpamH,
HaYaJIbHUK BIIJAUTY 3 KOPIOPATUBHOTO YIIPABIIHHS, PEECTPATOP, EKOHOMICT Ta 1H.

OpHe 3 KJIIOYOBHUX MUTAaHb TAKOX MOJIATA€E B 3’SICYBaHHI MICLS KOPIIOPATUBHOTO
ceKpeTapss B CHUCTEMi KOPIIOPAaTUBHHX BiHOCHH. Di3W4HI 0ocoOu — 11e CyO'eKTH, sIKi
BUCTYIIAIOTh SIK 0COOM, HA/IUICH] IUBUTLHOIO MTPABOCYO’ EKTHICTIO, IKY MOXXHA BITHECTH
710 HEeBIA'€MHUX MpPaB TPOMAJSH, [0 XapaKTepU3ye IUBUIbHO-TIPABOBUIN CTATyC 0COOHU
[16, c. 182].

B nayxkoBiif Jitepatypi MUTaHHS CyO’€KTHOTO CKJIAAy KOPIOPATUBHUX BITHOCHH
OyJ0 TIpeaIMeTOM HAyKOBHUX JOCIIIKEHb HU3KHM HAyKOBIIB. TOYKHM 30py IIOJ0 KOJIa
TaKUX YYACHUKIB CYTTEBO PI3HITHCS.

Sk Bim3Havae B.A.BacunbseBa, pi3HOPIAHICT MIAXOAIB B TOMY YHCII1 00yMOBIIEHA
HEY3TO/IPKEHICTIO HOPM KOPIIOPATUBHOTO IpaBa, sIKa Ma€ MICLE B KOPIOPATUBHOMY
3aK0HOJaBCTB1, B ToMy uncii B 'K Vkpainu. HopmaruBHe BU3HaUeHHS KOPIOPATUBHUX
npaB (crarta 167 ['K) Ta HOpMaTHBHE BU3HAUYCHHS KOPHOpAIlii € HEY3TOHKCHIUMH M1k
co0010, OCKUTBKM CTBEPIKYBaTH, IO KOPHOPATHUBHI MpaBa HaJeXaTh YYaCHUKaAM
kopropariii B po3yMiaHi 'K Ykpainu Oyno 6 momunkosuMm [59, c. 183].

Ha nymkxy [.B. Cmoacubo-®ateeBoi, KOpHMOpaTWBHI TPAaBOBIAHOCHHA — II€
BpEryJibOBaHl HOpMaMM IpaBa BIJHOCHHH, 110 CKJIAJIAIOTHCA MK KOpIOpAIi€o Ta ii

yuacHukamu [185, c. 85]. Pan aBTOpiB BBaxkae, 110 KOPHOPATUBHI MPaBOBIIHOCHUHHU
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BUHUKAIOTh MDK Yy4YaCHHKaMH (3aCHOBHUKaMHM) Ta TOBAapUCTBOM 1 MIK CaMHMH
yYaCHMKaMHU (3aCHOBHUKAMHM) 1 JIMIIE LIOJO0 HAOYTTS, 3A1MCHEHHS Ta NPUIUHEHHS
kopriopatuBHux npas[180, c. 132].

H.C.Ky3HenoBa Bif3Hauae, 10 Yy JOKTPUHI MOKHA BHJUIUTH JBa 3arajbHUX
MiAXOAN IO BU3HAYCHHS KOPIIOPATUBHUX BiTHOCHH: IMUPOKUH 1 BY3bKUH. Y HIMPOKOMY
PO3YMiHHI KOPHOPATUBHUMHU BIJHOCMHAMH € Oy/Ab-sKi MPAaBOBIIIHOCHUHHU, JI€ OJHUM 13
YYaCHUKIB BUCTYIMA€ KOPHoOpalis sk opraHizauiiHo-mpaBoBa Gopma IpUIUYHOT 0CO0H,
10 31ICHIOE MIANMPUEMHHULIBKY AISUTBHICTh. Y BY3bKOMY PO3YMIHHI — 1€ 3000B's3aJIbH1
BITHOCUHM MDK Kopropaiii€eto (ii opraHamu) Ta y4yaCHUKaMH 3 MPHUBOJY YNPaBIiHHS,
BEJICHHSM CIIpaB, HaJaHHs iHpopmartii Torro [105].

CaMe BHXOASYM 3 WIMPOKOTO PO3YMIHHS, YaCTHHA BYCHHUX BIIHOCHTH JIO
YYaCHHKIB KOPIOPATUBHUX BiJHOCHH OpraHH YIpaBiHHS Ta MocaaoBux ocib [74, c.
12]. B.C.lllepOuHa BKJIOYA€E 1O KOPHMOPATUBHUX BIAHOCHH OPraHU KOPIIOPATHBHOIO
ynpasiiaasg [201, c. 185]. Iami cepen yyacHHMKIB BUIUISIOTH OPTaHH KOPIOPATHBHOTO
yIpaBIiHHA, CYO’ €KTIB YIPABIIIHHS, TPYIIH aKI[I0HEPIB, aCOLIHOBaHUX 0Ci0 Ta TPYyAOBUI
koJiekTuB [109, c. 63].

YacTHa HAyKOBIIIB TPOMOHYIOTH PO3TJSJATH OpraHu  Koproparii sk
CaMOCTIMHMX yYaCHHKIB BHYTPIIIHIX KOPIIOPATHBHUX BIJHOCWH, HE BU3HAIOYH 32 HUMU
CTaTyCy CaMOCTIMHUX CyO0’€KTIB 30BHIMHIX BigHocwH [69, c¢. 7]. Ha naymky
O.B.I'aparonnua, opraH Kopropailii € 4YacTMHOI TI'OCIOJAapChKOi opraHizallii, a He
CaMOCTIMHHM Cy0’€KTOM TOCIOAApChKOTO TipaBa. ToOTO, oOpraHu aKIIOHEPHOTO
TOBapUCTBA HE MOXKYTh BCTYIATU y KOPIIOPATUBHI BITHOCUHU SIK CAMOCTIHI y9aCHUKHU
npaBoBigHOCcHH. [Ipu 3’sicyBaHHI Cy0’€KTHOTO CKJIaJy KOPHMOPATUBHHUX BINHOCHH, SK1
BUHUKAIOTH y 3B’S3KY 3 BUKOHAHHSAM (yHKI[H opraniB AT, mopedyHo roBOpUTH HE PO
BITHOCMHU MDX TOBApHWCTBOM Ta ii opraHamu, a MPO BiTHOCMHU MK TOBapPHCTBOM 1
BUTIAJKY 3aKpIIJICHHS MEXaHI3My Tiepeaadi YIpaBiIiHHS TOBApHUCTBOM IHIIOMY
KEpYIOUOMY MIANPUEMCTBY, sK 1e mporonyBaiocs [Ipoekrom Ne3496 Bin 18.05.2020

POKY, TO BIJIMOBIIHE KEPYyIOUe MIAMPHEMCTBO MOKE BU3HABATUCS 0CO00I0, sIka BUKOHYE
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¢yHKIIIi oprany Kopropariiii, i, BIIOBiIHO, Cy0’€KTOM KOPIOPATHBHHUX BITHOCUH[65, c.
39].

Ha nymky O.M.BiHHHK, KOpPHOpPaTUBHI MPAaBOBIIHOCHHH CKJIAIAIOTHCS 3 y4aCTIO
OesnocepenHix (3aCHOBHUKHM, YYaCHHUKH, CaMe€ TOBApUCTBO, MOro opraHd) Ta
OMOCEPEIKOBAaHUX YYaCHUKIB (KpPEIUTOPH, CIOXHMBayl, HailMaHl NpaliBHUKH,
oOJiiraiionepy TOBapuUCTBa, TEPUTOPiaibHA TpoMajia, AepkaBa B 0C001 YITOBHOBaKEHUX
OpraHiB), II0 BHUHHUKAIOTh Yy MPOILECI CTBOPEHHS, (PYHKIIOHYBAHHS Ta NPUIHUHEHHS
rocrnofapCcbKuX TOBApUCTB 1 3a0e3MeuyloTh 30allaHCOBaHY peasli3alilo IHTEpeCiB
3a3HayeHux oci0. J[o cy0’€KTiB KOPIOPAaTUBHUX BITHOCHH BUEHA BIAHOCUTH YUYaCHHKIB,
TOBApUCTBO, OpPraHHW IOPUAWYHOI 0cOoOH, iX MOCaJoBUX OcCi0, a B MEPCOHATBHHUX
TOBAapUCTBAX - YIIOBHOBAXKEHUX Y4YacHUKIB [61, c. 24].

O. P. KiGenko mpornoHye NoJUTUTH KOPIOPATUBHI MPABOBITHOCUHY Ha J1BAa BUJIH:
BHYTPIIIHI ¥ 30BHIIIHI. BHYTpIIHIMU € BITHOCHHH, $IKI BHHUKAIOTH BCEPEIIUHI
rOCTOJIapChKOTO TOBAPUCTBA, a 30BHINIHIMH, — SKI BUHMKAIOTh Y MpoIeci 3M1HCHEHHS
HUM MIANPUEMHHUIIBKOT JISTIBHOCTI. BHYTpImIHI KOPHOpPAaTHBHI BITHOCHUHHU, Y CBOIO
4yepry, NOAUISIOTbCS HAa TPU Ipynu: 1) BIAHOCMHUM MDK yYaCHUKaMH TOBApHUCTBa; 2)
BITHOCHHHU MDK TOCIIOAApPChKUM TOBApHUCTBOM 1 MOr0 y4acHUKaMmu; 3) BITHOCUHH MIX
PI3HUMH OpraHaMu TOCIoaapchbkoro Toapuctsal8l, c. 43].

B. M. Kpapuyk mojiisie cy0'eKTiB KOPITIOPATUBHUX MPABOBIIHOCHH HA TPU BUJIU:
1) roBapuctBa (3a 'K — rocnomapcbka oprasizaiiis); 2) y4acHHKH; 3) iHII1 0ocoOu (TpeTi
ocobu). o xoma cyO’€KTiB KOpPIOPATUBHUX MPABOBITHOCUH BYCHUN BITHOCHTH
IOpUANYHY O0cOOy, YYacHUKIB, SKI MaloTh KOPIOpPATWBHI TIpaBa, OpraHu
KOPIIOPATUBHOT'O YIPaBIIHHS Ta OpPraHU JEPXKABHOTO YIPABIIHHS KOPIOPAaTUBHHUMU
npaBamu aepxkasu [100, c. 301].

Baptum yBaru € TakoXX MOALT YYaCHHUKIB KOPIIOPATHBHUX MPABOBIAHOCHUH Ha
BHYTPIIIHHOKOPIIOPATUBHUX Ta 30BHIIIHbOKOPIIOPATUBHUX, 32 KPUTEPIEM OCHOBHOTO Ta
JI0JTATKOBOTO CY0'€KTHOTO CKJIaay Takux BigHocwH. Cepesl y9aCHHKIB KOPIIOPATHBHUX
BIIHOCHH BUIUIAIOTHCA:1) ropuamdni ocobwm; 2) dizmuni ocobu; 3) nepxkasa [184, c.

150].
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Takum 9rHOM, B JOKTPUHI KOPHOPATHBHOTO MpaBa HEMAa€ €IWHOI AYMKH IIOJI0
KoJa cy0’€KTIB KOPIOPATUBHUX MPABOBIAHOCHH. BIAMIHHICTh TOUOK 30py 3yMOBJICHA, B
nepily 4epry, pi3HUMH OIAXOAaMHU 10 PO3YMIHHS KOPHNOPAaTHBHHUX BIJHOCHH. A€ B
MIACYMKY BapTO BI3HAYMTH, IO YTBEPAMJIOCS PO3YMIHHS CYO’€KTHOTO CKIany Yy
BY3bKOMY PO3yMiHH1 (ITPaBOBIIHOCHHH, IO CKJIAJAIOThCS MK yYaCHHKaMH a0 MiX
y4aCHUKaMH 1 TOBAapUCTBOM) 1 IIMPOKOMY (MPABOBIIHOCHHH, L0 BKJIIOYAIOTh TaKOX
IHIIMX OCI0 4YM HaBITh OpraHW JAEpPXKABHOTO YIPABIIHHSI, SKI TMOKIMKaHI CIPUSITH
peanizailii KOpmopaTUBHUX IPaB Ta IHTEPECIB aKI[IOHEPIB).

Ta HaBiTh cepen NPUOIYHHUKIB MIMPOKOTO TPAKTYBaHHS CYO €KTHOrO CKIIANy
KOPIIOPATUBHUX BiTHOCUH KOPIOPATUBHUN CEKpeTap HE PO3TILAABCS SK OKPEMHA
yYacHHUK.

Ane, xotinocs O aKIEHTyBaTH Ha TOMY, IO II€ HE € HACHTIJIKOM 3alepedyeHHS
BITYM3HSIHUMH HAYKOBIIIMU TE€3W MIOJI0 MOXKIMBOCTI KOPIIOPATHBHOTO CEeKpeTaps OyTH
YYaCHUKOM KOPIOpPATUBHUX BigAHOCUH. CKopille fK HACIOK TOro, IO IHCTUTYT
KOPIIOPAaTUBHOTO CEKpeTapsl y 3raJlaHuX JOCIIKEHHSX B3arajli He OpaBcsi O yBarw.
[IpuunHOIO € Te, MO AaHUM Cy0’€KT € CrpaBAl JOCUTh HOBUM 1 IO HEJABHBOTO Yacy
30BCIM HENpPUTAMAaHHUM HAIIOHANBHIA  MOJENl KOpPIOpPAaTHMBHOTO TpaBa Ta
KOPIIOPATUBHOTO YIPABIIIHHS.

HanexHicTh opraiB ympaBiiHHSA 0 Cy0’€KTIB KOPHOPATUBHUX ITPABOBIIHOCHH
OOTPYHTOBYETHCSI TUM, 1110 OPTaHW YIPaBIIHHS BHU3HAYAIOTh, 3MIHIOIOThH, IPUITUHSAIOTH
a00 3axXMINAIOTh MpaBa Ta IHTEpeCcH akiioHepiB (ydacHukiB). Came apryMeHT MEBHOTO
BIUTUBY Ha TPOIEC 3AIMCHEHHS akKilloHEepaMHu iX KOPIMOPATHBHHUX MpPaB Ta IHTEPECIB €
KIFOUOBUM Yy PSANly aBTOPIB MPU TBEPKEHHI, 110 OPTaHMU YMPABIIHHSA BITHOCSTHCS JI0
Cy0’€KTiB KOPITOPATUBHUX BITHOCHH.

Buxonsun 3 1poro, pos3risiHEMO 1€ pa3 IOBHOBAXEHHS KOPIOPATHBHOIO
cekpetaps. B moHemaBHa 4YMHHOMY 3aKOHI KOPIMOPATUBHHUM CEKpeTap 3000B'sS3aHUN
HAJaBaTH aKI[IOHEPY 3aBIpPEeHI MiAMKCOM YIMOBHOBAaXXEHOI 0COOM TOBAapWCTBA KOTMIil
BIIMMOBITHUX JIOKYMEHTIB, BHU3HAYCHUX YACTHHOIO mepmoro cTtarri 78 (4. 2 c1.78
nonepeaHboro 3akoHy npo AT). Takum uumHOM, Oepyud 10 YyBarud BUKIIIOYHO

TIyMadeHHs HOpM 3akoHy npo AT, KOpHopaTHBHUN CEKpeTap 3-IOCEPEN YChOro
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CIIEKTPY KOPHOPATUBHUX TMpaB (AKUMH HAJIUICHUW aKI[IOHEP)Xi0a-110 CHpUsB
3M1MCHEHHIO MpaBa akilioHepa Ha iH(opMaiiito.

JletanpHillle BPETyJbOBAaHO MPABOBHU CTATyC KOPIOPATHBHOTO CEKpeTaps B
HOBOMY 3akoHi. Cekperaps HAAUIAEThCA 3HAYHO IIHMPIIMMHU TTOBHOBAKECHHSAMHU
CTOCOBHO HOT0 y4acTi B KOPHOPATUBHOMY YIPABIIIHHI B aKI[IOHEPHUX TOBAapHUCTBAaX, a
caMe:HaJaHHs akuioHepaMm (iHBecTopaMm), OyJb-SKMM IHIIMM 3alliKaBIEHUM ocoOam
iHpopmarlii npo nistnbHICTh AT; 3a0e3neueHHs MIATOTOBKH, CKIMKAHHS Ta MPOBEICHHS
3arajbHUX 300piB aKI[I0HEpiB, BUKOHAHHS (YHKIIA cCeKkpeTapsl 3araJbHUX 300piB Ta
CKJIQJICHHS MPOTOKOJY 3arajbHUX 300piB;HAJaHHS OPUTIHANY CTaTyTy (YCTAaHOBYMX
nokyMeHTiB) AT Ta fioro BHyTpIIIHIX MOJ0KEHb, 3aTBEPAKEHUX 3araJiIbHUMH 300pami,
BKJTIOYAIOYHM 3MIiHU J0 HUX, JUIsI O3HAMOMIIEHHS oco0am, sIKi MaloTh Ha I TIPaBo;
MiIOTOBKA TMPOBEACHHS 3aciliaHHs HarjasgoBol paaud (paau AUPEKTOPIB), KOMITETIB
HarIs0BO1 paau (paau TUPEKTOPiB), BUKOHAHHS (PYHKIIINA CEKpeTapsl HarysIoBO1 paan
(panmu aupexTopiB), oOpMIICHHS MPOTOKOJIB 3aciaHHS HATJSAI0BOI paju; ydacTh y
MiATOTOBII TPOEKTIB PO3'sICHEHb Ta BIJMOBIEH akilioHepaM abo iHBecTopaM po3'aCHEHb
1 cr. 87 3akony). ToOtTo, mopsia 13 3abe3mnedeHHs peanizallii mpaBa Ha iH(OpMaIIito
YYaCHUKIB IIMBUIBHOIO IIpaBa B paMKax KOPIOPATUBHUX BITHOCHMH B TOBapHCTRI,
KOPIOPATHBHUM CEKpeTap 3a0e3nedye peaizalliio akijioHepaMHy MpaBa Ha YIpaBIIiHHS
TOBApPUCTBOM; 3a0e31neuye ePeKTHBHY B3aEMOJIII0 OPTaHiB YIPABIIHHS TOBAPUCTBOM.

Jlo 11bOro yacy BIUIMB KOPIOPATHUBHOI'O CEKpeTaps Ha 3/A1MCHEHHS Ta 3axXHCT
aKIioHEpaMu CBOiX KOPIOPATMBHHUX MpaB OyB BIMHOCHO HE3HAYHHWU. AJjie 11 pajiie
Oyn0 0OYMOBJIEHO «CKYMICTIO» TIPaBOBOTO PETYIIOBaHHS WOTrO CTaTyCy Ha piBHI
3aKOHO/ABCTBA. JSIKIIO 3K BpaxyBaTh CIHEKTpP TOBHOBaXEHb, SKUMH HaJUICHI
KOPIIOpPaTUBHI CEKpeTapi B JOKAJLHUX NMPABOBUX akTax Aitounx B YKpaini AT, a Takox
MOBHOBAXEHHS, SKHUMH HAAUIAETHCS KOPIMOPATUBHOTO CEKpeTaps B III0OYOMY YKe
3akoni Ykpainu «[Ipo akiioHepHi ToBapucTBa» (a Takox BIpoekTiNe2037), To MOXHA
3pOoOHUTH BHCHOBOK, IO KOPTIOPATUBHUN CEKpeTap BiJIrpae 3HAUYHY POJb B OopraHizarlii

TISTTBHOCTI Ta B3a€MOJIi MDK OpraHaMH YIpaBJIlHHS, aKI[IOHEpaMH, 1HBECTOpPaMHU.
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TakuM YWHOM, BHUXOIAYM 3 MIUPOKOTO PO3YMIHHA KOPIIOPATHBHUX BiTHOCHH,
KOPHOPAaTUBHUN CEKPETap € iX MOBHOL[IHHUM YYaCHUKOM.

BaxnuBe nuTaHHS TakoX IOB’SI3aHE 3 OOpAaHHSIM HAWOUIbII ONTHUMAJIBHOIO
TEpPMiHy CTOCOBHO KOPIOPATHBHOTO CEKpeTaps B Haylll KOPIOPAaTUBHOTO IIpaBa.
[HCTUTYT KOPIOPATHBHOTO CEKpeTaps HE Ma€ €IWHOTO YCTAaJCHOrO0 MO3HAYCHHS B
MDKHapOAHIN npaBoBiit Tepminonorii. B CIIIA y Model Business Corporation Act (cr.
840 — 8.44) [24] 3acTOCOBYIOThCS MOHSTTS  KOPIIOPATUBHUI  CeKperap
(corporatesecretary), abo cekperap kopmopaii (corporation’s secretary), BimHocsS4H
floro o kareropii mocagoBux oci® kopmopauii. B Kwurai, [nmii Tta neskux iHmmMX
JepKaBax 3aCTOCOBYEThCS TepMiH cekperap npasiinns (boardsecretary, secretary of
the board) a6o » mpocto cekperap (Secretary) sk y Illseitmapii [12, c. 42]. B kpainax
koymmrHboro PansHcbkoro Coro3y (Kaszaxcran Ta iH.) moOIIMpeHHsT HAa0yB caMe TepMiH
«KOPTIOPaTHBHHUM CeKpeTap». BHHATOK CTaHOBUTH Jmiie mpaBo Kupruscrany, e
3aKpIMUBCS TEPMIH «CEKpeTap ToBapucTBay». B mpari BenukoOpuTanii, 3BiIku came 1iei
IHCTUTYT 1 MOXO/NTh, BYKUBAETHCS TEPMIH «CEKpeTap ToBapucTBa» (Company secretary).
[Ipu boMy Ha CHOTO/IHI HEMAE YCTAJIEHOI MOBHICTIO MPaKTUKU. MoBa iie mpo Te,o B
TOB mocany, sika 10 3MICTY BIJIIIOBiJIa€ THCTUTYTY KOPHOPATHBHOTO CEKpeTaps, 1HOIi
BUJIUIAIOTH K KEPIBHUKA 3 KOPIIOPATUBHOIO yIpaBiiHHs (Corporate governance officer)
yM YieHa pajM JUPEKTOPIB 3 KopropatuBHoro ympaeminus (director). B Ykpaini Big
CaMoro MOYaTKy SIK y MII0YMX MMPABOBUX aKTaX, TaK 1 B MPOEKTaX YCTAJICHO BKUBAETHCS
TEPMiH «KOPIOPATUBHUI CEKpPETApy.

Crig BiI3HAYUTH, 110 Yy BUMAJAKY IMIUIEMEHTAllli B HaIllOHAJIbHE KOPIOPATUBHE
MpaBO 1HO3EMHUX TMPABOBUX IHCTUTYTIB Ba)XJIMBO BPAaXOBYBAaTH HAIlIOHAIBHY IMPaBY
cnenudiky, TPaBOBY TPaaWIlii0. Y BITYM3HAHOMY KOPIOPATHBHOMY TIpaBi BigoMi
HEMOOJMHOKI BUMAJKWA, KOJW BIPOBAKYBAJIUCh 1HO3EMHI MPaBOBI 1HCTUTYTH 0€3
BpaxyBaHHs HaIllOHATBHOI TIPABOBOI TPAJMIIi, MOJAEII KOPIOPATHUBHOTO YIPABIIHHS.
SIckpaBUM TIPHUKIAZIOM I[HOTO € THCTUTYT HE3AJICKHUX TUPEKTOPIB B HATIISAOBIN paii
TOBApUCTBA, B TOW 4ac sIK B YKpaiHi TUPEKTOp (AMPEKTOPH) 0 HEAABHHOTO Yacy Oynu

BUKJTIOYHO BUKOHABYMM OPTaHOM CEpEeJl OPraHiB YIPaBIiHHS TOBAPUCTBOM.
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B upoMy acnekTi, BHIA€TbCA, HAaWMEHYBAHHS JOCIIKYBAHOTO 0€3 CYMHIBY
HOBOT'O Ta HETIPUTAMAHHOTO paHillle BITYN3HIHOMY KOPIIOPATUBHOMY IIPaBy MPaBOBOTO
IHCTUTYTY € BIJIMOBIJHUM, OCKUIBKH 3aCTOCYBAaHHS aJlbTEPHATUBHUX HA3B MPHU3BOAMIIO
0 10 ITyTaHUHU Ta MIIMIHU TOHSTh.

BukopucranHs TepMmiHy cekperap Kommadii (Sk y mpaBi BenukoOputanii Ta
JEeSKUX IHIIMX KpaiHaX MpEeLeJeHTHOro IpaBa) HE BPAaXOBYE BIIIMIHHOCTI CHCTEMHU
IOPUINYHUX 0Ci0 KOPIOPATUBHOTO MpaBa YKpaiHu. Y BITYM3HSIHOMY KOPIIOPATUBHOMY
npaBl BIJCYTHE BHUKOPHUCTAHHS TEPMIHY «KOMIIAHI», HATOMICTh 3aCTOCOBYETHCS
«TOBapHCTBO», XO4Ya OCTAHHE OXOIUTIOE MIMPIIE KOJO IOPUAUYHHX  OCi0
KOpIOpaTUBHOTO TUMy Ta BkItodae nopsia 3 TOB, T/IB ta AT Takox moBHI TOBapUCTBa
Ta KOMaHUTHI TOBAPHUCTBA.

B CHIA BinmoBigHi (yHKIIIT BUKOHYIOTBCS cekperapeM Kopropaiii. OgHak 1
naHe (OpMYITIOBaHHS HE BIAIOBIAAE OCOOJMBOCTAM HAI[IOHAJLHOTO 3aKOHOJIaBCTBA.
Xoua KOprmopaTUBHOMY IpaBi YKpainu i BioMa Kopropailisi, OJHaK B HAI[lOHAIILHOMY
3aKOHOJJAaBCTB1 3aCTOCOBYETHCS Y 3BY>KEHOMY po3yMiHHA. Kopropaiii€ero BU3HAETHCS
JOTOBIpHE 00'€THAHHS, CTBOPEHE Ha OCHOBI TOEJIHAHHS BUPOOHUYUX, HAYKOBHX 1
KOMEpIIMHUX 1HTEPECiB MIANPUEMCTB, M0 OO0'€qHATUCSA, 3 JeJeryBaHHSIM HUMU
OKpPEMHUX ITOBHOBAXEHb IICHTPATI30BAHOTO PEryJIOBAaHHS JISJIBHOCTI KOXHOTO 3
yY4acCHUKIB opraHaMm yrpaiiHHsA koproparii (4. 3 ct. 120 'K VYkpaiau). To6T0, B
YUHHOMY 3aKOHOJIABCTBI IIiJl KOPIOPAIIEI0 PO3YMIEThCA JMIIE OJIWH 13 BHJIB
MIIIPUEMHHAIIBKUX 00’ €IHAHb, @ HE TOBAPUCTBO KaIliTamy.

3acTocyBaHHSI TEpMIHY «cekperap ToBapucTBa» (sik B mpaBi Kanaau, Hosoi
3enannii, Kupruscrany), Ha TyMKy aBTOpa, € HEIOIUIbHIUM, OCKUTBKA MOKE TIPU3BECTH
70 OTOTOKHEHHS 3 CEKpeTapeM 3arajbHuX 300piB, KU Oepe y4acTh y MPOBEICHHI
3aragpHUX 300piB Ta odopmieHHi ix pesynbTaTiB. [IpoTOokKon 3aranbHUX 300piB
aKI[IOHEPHOTO TOBApUCTBA CKJIaNa€ThCs MpOTSIroM 10 AHIB 3 MOMEHTY 3aKpUTTA
3arajJbHUX 300piB Ta MIAMUCYETHCA TOJOBYIOUMM 1 CEKpeTapeM 3araibHuX 300piB(dU. 1
cT. 57 3akony). ['ooBylouUMM Ta CEKpeTapeM Ha eJNEeKTPOHHUX 3arajibHUX 300pax €

oco0u, BU3HaYEH1 0C00010, siIKa CKIIMKAE 3araibHi 300pu (4. 6 cT. 52 3aKkoHy).

74



BixuBaHHS TEpMIHY «CEKpeTap HarysoBoi paam» (Ak y mpasi Kurtaro, Inmii)
0e3MiACTaBHO BBOAWIO OM B OMAaHy CTOCOBHO MOro Micis B KOPIOPAaTUBHUX
BimHOcHHaX. Ha mnepumuii morisy MoXKe 3AaTHcs, IO KOPIOpPaTUBHUM ceKpeTap
MIATOPSAIKOBYETHCS Ta IOBHICTIO 3aJI€KUTh BIJ HAIJISIA0OBOL pajau. AJKe BiIIMOBIIHO 10
4. 7 cr. 86 3akony npo AT came HarisgoBOIO pajocl0 abo pajgor JUPEKTOpPIB
NPU3HAYAETHCS KOPIIOPATUBHUN CEKpeTap Ha TMocady, SKIIO iHIIE HEe TepeadadeHo
CTaTyTOM aKI[IOHEPHOTO TOBApUCTBA. AJie B AIMCHOCTI MeTa 3ampOBa/KEHHS JaHOTO
IHCTUTYTY B KOPIOPAaTMBHOMY MpaBl € 3HAYHO IIUPIIOI, HDK TIIbKU 3a0e3MeueHHs
oopmiieHHsT pilieHb HaArasAgoBOi pagu. KopmopaTuBHUN cekperap BiamoBimae 3a
37ATOPKEHY B3a€MOJIII0 yCix 0e3 BUKIIOUEHHS TPyl y4YaCHHKIB IMBIIBHOTO TpaBa B
Mexax KopropatuBHUX BimHocuH B AT. Ilpu mpomy iHTEpecH Harisa0BO1 pad HUM He
CTaBIATHCS B mpioputer. OCHOBHA Horo mera 3abe3meunTy 30aJaHCOBaHICTh IHTEPECIB
aKI[IOHEepiB, OpraHiB yIpaBiiHHSA (TOOTO HE JIMIIE HAIJISJOBOI paju), 1HBECTOPIB,
IPAIiBHUKIB 1 3pEIITOI CaMOT0 aKI[IOHEPHOTO TOBapHCTBA.

ToMy TepMiH «KOPIOpPAaTUBHUN CEKpeTap», BBAKAEMO, € HAWOUIbLI BAAJIUM Ta
BIZIITOBIHUM.

[lo-miepiiie, 03HaUYE€HHA «KOPHOPATUBHUI» BKa3ye Ha Te, IO BiH BIANOBIIAE HE
TaK 3a oOpradi3amiiiHi, BUpoOHWYI, (IHAHCOBI YW IHIII ITIANPUEMHHUIIBKI ACIIEKTH
TISTBHOCTI  TMIANPUEMCTBA, SK camMe 3a 3JIaro[)KeHy B3a€EMOI0  YYaCHHUKIB
KOPIOPAaTHUBHUX BITHOCHH, 1HGOPMYBaHHS aKI[IOHEPIB B KOHTEKCTI OXOPOHH iX IMpaB Ta
1HTEpeCiB.

[To-npyre, 3aMicTh OLIBIN BXHUBAHUX 3a KOPJOHOM MpaBa YYaCHHKIB, YaCTKa,
yroja axiioHepiB Ta iH., B Teopii BITYM3HSHOTO KOPIOPATUBHOIO IpaBa, SK 1 B
3aKOHOJIABCTBI, € YCTAJICHOIO Ta OUIBII BXKMBAHUMH B MPABOBIA TEPMIHOJOTIT TTOHITTS
«KOpIIOPATHBHI  TIpaBa», «KOPIOPATHUBHUK CHIp», «KOPIMOPATUBHUK  JOTOBIpY.
KopnopatuBHi mpaBa — 1me mpaBa ocoOu, YacTKa SKOi BU3HAYAETHCA Yy CTATYTHOMY
Kamitani (MaifHl) TOCTOIapChKOi opraHizarii, 10 BKJIIOYAIOTh MPAaBOMOYHOCTI Ha
y4acTh 1i€i 0coOM B yMpaBIiHHI TOCIOJAPCHKOI0 OpraHi3aIi€ro, OTpUMaHHS TEBHOI
yacTKU NpuOYTKYy (IMBIAEHIIB) J1aHOi oOpraHizaili Ta akTUBIB y pa3l JiKBlaaii

OCTaHHBOI BIATIOBITHO JIO 3aKOHY, @ TAKOX 1HIII MPaBOMOYHOCTI, epea0aueHi 3aKOHOM
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Ta ctaTyTHUMHU JokymeHTamu (4. 1 c¢t. 167 I'K Vkpainu). Kopriopatusnuii 1orosip — 1ie
JIOTOBIp, 3a SIKUM YYaCHUKH TOBAapUCTBa 3000B’S3yIOThCS pPeasli30ByBaTH CBOI IpaBa Ta
MMOBHOBA)XEHHSI IEBHUM YMHOM ab0 yTpUMYBATHCA BiJ iX peaiizalii, € 0€3BIAMIATHUM 1
BUHMHSEThCS Y MUCHhMOBIH opmi (4. 1 ct. 7 3akony npo TOB (T/IB)).

ToMy, BUKOpPHCTaHHS Jii MO3HAYEHHS JAHOTO TMPABOBOIO IHCTUTYTY TEPMIHY
«KOPTIOpPaTHBHUM CEKpeTap», Ha JAyMKY aBTOpa, € JIOTIYHMM MPOJOBKEHHSIM
YKpaiHChKOI IPaBOBO1 TPaJIULIIi.

B HaykoBiii jdiTeparypli HE Mae€ YCTaJ€HOTO PO3YMIHHSA, HIO0 COOO SBIISE
KOPIIOPAaTUBHUN CEKpeTap, y 3B’sA3Ky 3 OpakoM OCTaTHBOI KUIBKOCTI HAyKOBHUX
JOCIIIPKeHb CTOCOBHO JIaHOTO MUTaHHA. Tak caMo 1 B ynHHOMY 3akoH1 Ykpainu «IIpo
aKI[iOHEpHI TOBAPHUCTBa» BIJICYyTHE HOPMATHUBHE 3aKPITUICHHS MOHATTS KOPIIOPATHUBHOTO
CEKpeTaps,He3BAKAIYM Ha TE,I0 3aKOH HABOJWTH JIOCHUTH JCTATI30BAHUUN MEpPeIiK
IHIIMX TOHATh, fKI B HBOMY BHUKOPHUCTOBYIOTbCA — aduiiiioBaHa ocoba,3HaYHUN
IPaBOYMH, KOHTPOJILHUHM MaKeT akIlii 1 T.11. (cT. 2 3aKoHY).

B ropunuuHiii miTepatypi BIA3HAYAETHCS, IO KOPIMOPATUBHHUM CEKpeTap — Iie
oco0a, sika € BIANOBIJAJbHOIO 3a HAJIArOUKEHHS HAJIE)KHOI Ta JI1€BOI B3aeMOIIl MIXK
opraHaM¥ yIpaBJIiHHS TOBApUCTBA, aKI[IOHEPAMH Ta IHIIUMH 3alliKaBIEHUMH O0COOaMHU.
Ile ocoba, ssxa m6ae mpo Te, MO0 TOBAPHUCTBO MPOBAJAWIO MISUIBHICTE €(PEKTHBHO Ta
3aKOHHO, PO3BUBAIOYHM B3a€EMOJII0 B paMKaX TaK 3BaHOTO «KOPIOPATHUBHOTO
TPUKYTHHKa». DAKTUYHO KOPHOPATUBHUI CEKpETap BUCTYNAE TrapaHTOM TOTPUMAaHHS
MOCaJIOBUMH OcoOamMu i opraHamu ynpasmiaas AT TuX mporeaypHUX BUMOT, SIKi
3a0e3MeuyroTh peaji3allifo 3aKOHHUX TpaB Ta iHTepeciB akmionepiB[107, c. 58]. Ha
aymky ['.B.AHIKiHOI, KOpPIOpaTMBHUN CeKpeTap — I o0co0a, siKa BIAMOBIAAE 3a
B32€MO/III0 TOBAPUCTBA 3 aKI[IOHEpaMHU Ta OpPraHiB TOBAPUCTBA MK COOOI0, a TAKOXK 3a
BJIOCKOHAJICHHSI KOPTIOPaTHBHOTO yrpaBiinHs [47, C. 48].

MixHapOaHOIO (PIHAHCOBOIO KOPIIOPAINIEI0 TMPOTIOHYETHCS TaKe BH3HAYCHHS
KOPIIOPAaTUBHOTO ceKpeTaps — Le ocola, 1o mpaimoe B 0aHKy Ha yMOBax MOBHOTO
poOodoro JmHsS Ta BIANOBiMaE 3a 3a0e3nmedeHHS €(EKTHBHOI KOMYHIKAIli MK

CIIOCTEPEKHOIO PAJIOI0 Ta MPaBIIHHAM, a TaKOX 3a 3a0€3MedYeHHs B3a€MOli OaHKy 3
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aKIliOHepaMu, TIOTECHI[IHHUMH THBECTOpPaMH Ta IHINMMU 3alikaBieHuMu ocobamu [130,
c. 13].

VY BiANOBIAHOCTI 3 THUMOBUM TNOJIOXKEHHSAM MPO KOPHOpPATUBHE YIPABIIHHA
BIJKPUTOTO aKI[IOHEPHOTO TOBAPHCTBA KOPMOPATHBHUI CEKpeTap — 1€ OAHOOCIOHU
He3aJieHUuM opraH ToBapucTBa, IO 3IIHCHIOE MPaBOBE, OpPraHi3alllifHO-TEXHIYHE
3a0e3MeueHHs] Ta KOoOpAMHALilo poboTu opra”iB ToBapucTBa, a TakoX OOMIH
iH(OpMaIIier Mk HUMH Ta akiionepamu [157].

B npoekrti IlpodeciitHoro cranmapTy KOpPHOpPaTUBHOTO cekperaps aediHimis
OCTaHHBOTO (DOPMYIIOETHCA K MOCaa0Ba 0c00a,METO0 SIKOi € mpodeciiiHe 3T1IICHeHHS
OpratizaliifHO-IpaBOBOro 3a0e3MeYeHHs AISUIbHOCTI OPraHiB YIpPAaBIiHHS TOBapHCTBA
Ta 3a0e3MeYCHHs JOTPUMAaHHS TOBAaPUCTBOM IMPOILEAYPHUX BHMOT, IO TapaHTYIOTh
HAJIWHUNM 3aXMCT Ta peai3alliio MpaB Ta 3aKOHHHX 1HTEPECIB aKI[IOHEPIB TOBApUCTRBA,
floro mpariBHUKIB, IHBECTOPIB Ta IHIIMX 3aiHTepecoBaHUX 0cid [167].

VY BignmoigHoCTI 3 TIpoekTom Ne2037 3akony Ykpainu «IIpo BHeceHHs 3MiH 10
JESKUX 3aKOHOJIABYMX aKTIB YKpaiHU MIOAO0 YJOCKOHAJIIEHHS HISIBHOCTI aKIIIOHEPHUX
TOBApUCTBY» KOPIMOPATUBHUN CEKpETap € IO0CaJOoBOI 0CO00I0, sKa BIANOBIAAE 3a
koMyHikaiiro AT 3 akiioHepamu, IHIIMMHU I1HBECTOpaMH, a TaKOX BHKOHYE IHIII
¢bynkiii, Bu3HayeH1 3akoHoM Ta ctatytoM AT(4. 2 ct. 61-1 Ipoexty Ne2037).

B noBomy 3akoni Ykpainu «IIpo akirioHepHi TOBapuCTBa» 3aKpiljieHe HACTYITHE
Bu3HaueHHs: «KoprmopaTuBHUN cekpeTap — IIe IMMocajgoBa ocoba, sKa BIIMOBiIaE 3a
edekTuBHY MOTOYHY B3aeMoiito AT 3 akiioHepamu, iHBECTOpaMH, KOOPIAWHAIIIO il
AT cTOCOBHO 3aXHCTy TpaB Ta IHTEPECIB aKI[IOHEPIB, MIATPUMKY €hEeKTUBHOI POOOTH
HarJIAI0BO1 paau (paaud IHUPEKTOPiB), a TAKOXX BUKOHYE IHIN (YHKIN, 3aKpiruieHi
3akoHOM, cTaTyToM AT Ta MOJIOKEHHSIM MPO KOPHOPATUBHOTO cekperaps» (4. 2 cT. 85
3aKony).

VY nopiBHAHHI 3 MOMEPEIHIM MPOEKTOM JI0IATKOBO AKIIEHTYETHCS yBara Ha TOMY,
[0 KOPIIOPATUBHHUI CEKpeTap — IIe He JHIe oco0a, sSKa BIANOBITA€E 32 KOMYHIKAIIiIO
MK OCHOBHUMH TpyNaMH YYacCHUKIB MHBLUILHOTO IpaBa B MeEXaX KOPHOPATUBHUX
BIIHOCUH B TOBapucCTBL. BiH TakoXx BiAnoBimae 3a edeKTUBHE (PYHKIIOHYBaHHS

HarIsI0BO1 paju, 1i 4YJieHIB, MEpIl 3a BCE THUX, SIKI 0OpaHi 3a KBOTOK HE3aJEHKHUX
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JUPEKTOPIB 1, 10 HaiBaxiuBilie, koopauHye Ali AT CTOCOBHO 3aXuCTy MpaB Ta
1HTEepeciB akiioHepiB. TakuM YMHOM, HOBa peAakuis 3akoHy Ykpainu «IIpo akuioHepHi
ToBapucTBay», lIpodeciiiHnili cTaHIapT OTOTOKHIOIOTH KOPHOPATUBHOIO CEKpETaps SIK
cy0’€KTa, BIINMOBIIAJIBHOTO BHUKJIIOYHO 32 €(PEKTHBHICTh, 3JaroJKEHICTh B3a€MOJIIi
OCHOBHHUX CTEHKXOJIEPIB.

XoTu10cst 6 BUCIOBUTH JIEAK1 3aCTEPEKEHHS CTOCOBHO A€(IHIIIII.

[To-mepmre, po3kpuBarouu QyHKIT KOPIIOPATHBHOTO CEKpeTapsi B HOBIM pefaxirii
3akony npo AT He BU3HAYCHO, XTO MOKE€ HUM BHCTyNaTu: (i3ndyHa/fopuaIndHa ocobda
Yyl BHUKJIIOYHO (i3MuHa ocoba. Jlo mpukiazy, CTOCOBHO YCIX 0O€3 BHMHSATKY IHIIUX
noiMmeHoBaHUX nocaaoBux ocid AT, cyTb 000B’SI3KIB SIKUX PO3KPUBAETHCS B 3araJibHUX
nojiokeHHsIX 3akoHy npo AT Bka3zyeThCs, 0 HUMU MOXYTh OyTH TUIbKM (I3UYHI
0COOM: HEe3aJIeKHUN 4IeH Harsa0BO1 paau(He3aneHUi qupekTop) — (pizuyHa ocola,
ska oOpaHa wieHOM HarisaoBoi paau AT Ta BimmoBimae BHUMOram, BCTaHOBICHUM
crarreto 73 3akony npo AT (m. 13 4. 1 cr. 2 3akoHy); HEBUKOHABYMN WIEH paJu
TUPEKTOPiB — (i3udyHa ocoba, ska oOpaHa wieHOM paau aupektopiB AT Ta 3aiiicHIOE
byHKIIT HATSIAY, YOpaBIiHHS pU3WKaAMU Ta KOHTpPON 3a AisutbHICTIO AT Ta
BUKOHABYUX TUPEKTOpiB (1. 12 4. 1 cT. 2 3aKoHy); He3aJISKHUN WICH paju TUPEKTOPIB
— (isuuHa ocoba, ska oOpaHa wieHOM paau AupekTopiB AT, HEBUKOHABUYHUM
JTUPEKTOPOM Ta BIANOBIAA€ BUMOTaM, BCTaHOBIEHUM cT. 73 3akony (m. 14 4. 1 ct. 2
3akony).

JHam B nucepTariitHoMy JOCHIIKEHHI 3 ypaxyBaHHSM CHUCTEMHOTO TIIYMauyeHHS
3micTy HOpM 3akoHy nipo AT Oyme oOrpyHTOBaHO, 110 BUKOHAHHS (PYHKIIIHM ITOCaTOBHX
oci0 TOBapHCTBAa BHUKIIOYHO (I3MYHUMU 0CO0aMHU BIZHOCUTBCA JO HEBIT €EMHHUX
MPUHIIUIIB BITYM3HIHOTO KOPIOPATHBHOTO mpaBa. CaMe TOMYy HEOOXITHO YHHKATH
JIBO3HAYHOTO TPAKTyBaHHS HOPM, a TOMY BapTO YTOYHHUTH O€3MOCEpPEeHbO B CaMii
3aKOHOJABYIN nMediHimii, MO «KOPHMOPAaTUBHHUIA CcekpeTap — Ie (¢izuyHa ocoba, sKa
BIJINIOBIZIAE 32 .....».

[To-gpyre, pediHiliss CKOHCTpyHOBaHA MUIAXOM TNEPETIYCHHS TOBHOBAXKEHB
KOPIIOpAaTUBHOTO cekpeTapsa. [Ipum mpomy mopsn 3 mepepaxyBaHHSIM JIPYTOPSIHUX

¢GyHKIII1 HEe BCl OCHOBHI HoOro (QyHKIIlI BpaxoBaHi. 30KpeMa, HE 3a3HAYEHO, IO

78



KOPIOPATUBHUM ceKpeTap 3a0e3nedye peanizaililo ImpaBa akilioHepa Ha iHdopMailliio,
Xo4a 1€ YM HE HAWTOJIOBHINIE 3aBIaHHS KOPIOPATUBHOTO CEKpeTaps 3 TOYKHU 30Dy
OXOPOHM HUM KOPHNOPAaTUBHHUX MpaB akilioHepa. BianmoBiHE MOBHOBAXKEHHS
po3kpuBaeTbes B m.1-2, 6-7 4. 1 ct. 87 3akony. BiH BigmoBimae 3a 3a0e3neueHHS
akiioHepiB iH(opMaILi€o NUISIXOM HagaHHs iM Komiid (4. 2 cT. 113 3akony).

[To-TpeTe, 3rigHO 4. 2 cT. 85 3aKOHY KOPHOPATHBHUN CEKpeTap BiANMOBiAae 3a
edexTuBHY nMoTouHy B3aeMoio AT 3 akiionepamu, iHBectopamu (m. 6-7 4. 1 cT.85) Ta
KoopauHallio aii AT CTOCOBHO 3aXHCTy NpaB Ta IHTEPECiB akI[iOHEpiB. 3aKOH HE
pO3KpUBa€, SKUM YHHOM KOPIIOPATHBHUN CEKpeTap Moke KoopauHyBath mii AT
CTOCOBHO 3axWCTy iX MpaB Ta iHTepeciB Ta crmocobm 3axucty. Cepea MOBHOBaXKCHB
KopropaTuBHOTO cekperaps (4. 1 cT. 87 3akoHy) HEMae KOJHOTO, 3 SKOT'O BUILIMBAE,
10 JlaHa T0caoBa 0coda YIMOBHOBAXKCHA 3aXHINATH (HANIPUKIIA, IMOJaBaTH CKApTH Yd
M030B) TIpaBa aKIiOHEPIB.

[lo-ueTBepTe, HE BpaxoBaHO, M0 KOPIOPATUBHUN cekperap (QaKTUYHO
3a0e3neuye epeKkTUBHY poOOTY HE JIMIIE HArISA0BOI paau (paau DUPEKTOPIB), ale i
BUKOHABYOTO OpraHy. BiH 3a0e3medye MiATOTOBKY BHTSATIB 3 IPOTOKOJIB OpPTraHiB
yIpaBiliHHS (B TOMY YHCJ1 BUKOHABUOTO OpPraHy)TOBapHCTBa Ta iX 3acBiaueHHs (1. 7
4.1 ct. 87 3akoHy); Oepe y4dacTh y MIATOTOBII pO3’ICHEHb, HAJla€ BIAMOBIAI HA 3alUTH
akuionepis (m. 7 4.l cr. 87  3akony). Llum camum ¢akTUYHO BHUKOHYE Ti
MOBHOB)KCHHSI, K1 paHIIlIe BXOIUIIN 10 KOMIIETCHI[i BAKOHABUOTO OpPraHy.

[lo-m’sTe, BUAAETBbCA MAEMIO HEJOCKOHAIMM 3 TOTJIAMY 3aKOHOJABYOI TEXHIKH
3aKpIMJICHHS BiAMOBIIHOTO TOHATTSA B OAHOMMEHHOMY po3aiai (cT. 85). CTpyKTypHO
3akon npo AT moOGynoBaHu TaKUM YHHOM, IO 3MICT CIEU(PIYHUX TEPMIHIB (SIK TaBHO
BXKE€ YCTaJICHHUX,TaK 1 HOBHX JJIsi BITYM3HSHOTO KOPIIOPATUBHOTO IMpaBa), siki B HHOMY
B)KMBAIOThCS, BUKJIAJICHO HA MOYaTKy TEKCTY 3aKOHY, a came B ctatTi 2. Lle crocyerhes
MOHATH HE3aJIEKHOTO WICHA HATJISI0BOI pajii, HEBUKOHABUOTO WICHA Pay JUPEKTOPIB,
KyMYJISITHBHOTO TOJIOCYBaHHS, TOJIOCYFOYOi akiii 1 T.1. A BXKe B HACTYIHHUX PO3AiIax
3akoHy Mae Miclie JeTaii3ailii BIAMOBIAHMX MPaBOBUX I1HCTUTYTIB. JloriuHUM
BUJIA€THCS 3aKPIMJICHHS MOHSTTS KOPIOPATUBHUI cekpeTap B cTarTTi 2 «BuszHaueHHs

TEPMIHIB» 3 METOIO MOJIETIIEHHSI KOPUCTYBAHHS TEKCTOM 3aKOHY. AJie JaHa MPOMO3HULIIs
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Mae OUlblIe TeXHIYHMM XapakTep. TiaymadeHHs IHCTUTYTY KOPIOPATUBHOTO CEKpeTaps
B OJHONMMEHHOMY po3auil XI He BIUIMBa€ Ha 3aCTOCYBaHHS BIAMOBIIHUX IMPABOBHX
HOPM B MPAKTHIII.

3BakaroyM Ha BUIIE HABEJECHI apryMEHTH, MPOMOHYEMO HACTYIHE BHU3HAYEHHS
KOPIIOPATUBHOIO cekpeTaps —Iie (izuuHa 0coba, sika BIAMOBIIAE 32 €EKTUBHY TOTOUYHY
B3aemoiit0 AT 3 akiioHepaMu, iHBECTOpaMmH, 3a0€3MEUYECHHSI AKIIOHEPIB, 1HBECTOPIB
HEOOX1IHOIO 1H(OpMaIi€l0, MATPUMKY e€(EeKTUBHOT POOOTH BHMKOHABYOTO OpraHy,
HarJsa10Bo1 paau (paau JUPEKTOpPIB), a TAKOXXK BUKOHYE IHIII (QYHKIi, 3aKpIirieH]
3akoHoMm, ctaTyToM AT.

BinnoBiHO MpOMOHYEMO JAOMOBHUTH CT. 2 3aKOHY BHIIE HaBEIECHUM
NOJIOKEHHSIM, a Y. 2 CT. 85 BHUKIIOUUTH 3 METOK YHUKHEHHS JTyOJIOBaHHS

HOPMATHUBHHUX ITIOJIOKCHb.

1.3. IHCTHTYT KOPIIOPATHBHOI0 CEKPETAPS 32 KOPAOHOM.

3anpoBa/pKeHHs] IHCTUTYTY KOPIOPAaTMBHOTO CEKpeTaps B KpaiHax K
NPELeICHTHOTO, TaK 1 KOHTUHEHTAJIBHOTO TpaBa HAOyJO MOMIMPEHHS B KiH. XX CT.
[IpuBomom ctana cepist koprnopatuBHuX ckannaniB (Enron, Maxwell Communication,
Parmalat), siki cyrreBo ckomuxHynu ¢onmoBuii puHok CIIA, BenukoOputanii Ta
€Bponu 1 BIUIMHYIM Ha TMOJAIBIIMA  PO3BUTOK IPABOBOTO  PETYIIOBAHHS
KOPIOPAaTUBHUX BITHOCHH HE JHIle B AMEpHIIi, alie i B 0ararbox KpaiHax HaBiTh 1032
MEXXaMHU aHTJI0-aMEPUKAaHCHKOI MPaBOBOI CUCTEMH. 3a MiJCYMKaMH pO3CIiAyBaHHS
O0yno minrorosneHno JlomoBiges Komirery 3 (iHAHCOBMX acMeKTiB KOPHOPATHBHOTO
yopasiniaas CIHIA, tak 3Bana «JlomoBinbs Kenbepi» (rpyaeas 1992 poky), B AKiil Mix
HIIIOT'O 3a3HAYaJIOCh, 110 TOJIOBA 1 paja JUPEKTOPIB 3000B’sI3aHI BUKOHYBATH BKA31BKH
CeKpeTapst M0JI0 TOTro, M0 CKJIaJac ix 0OOB'SI3KHM BIAMOBIMHO IO MPABWII 1 HOPM, SIKi Ha
HUX TOMIMPIOIOTHCSA, @ TAKOXK, SKUM YMHOM iM CIIiJI BUKOHYBaTd AaHi 000B'si3ku. Bci
JTUPEKTOPU MOBUHHI MaTH JOCTYI JO0 PEKOMEHJAIlid Ta MOCIYT CEKpeTaps KOMIIaHii,
TaKoX BOHM IOBUHHI BHU3HABAaTH, IO TOJOBa Ma€ MpaBO Ha OUIBII BIAYYTHY 1

MO3UTUBHY TMIATPUMKY CEKpeTaps KOMIaHii B 3a0e3nedyeHHl e(pEeKTUBHOTO
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¢yHkuioHyBaHHS pagu. CTaHAAPTHOI MPAKTUKOIO [UJISl CEKpeTaps MiANpPUEMCTBA
NMOBUHHI OyTH oOprasizailis, y4yacThb B 3aCiIaHHAX pagd JOUPEKTOPIB 1 MIArOTOBKA
MPOTOKOJIIB 3acinans (1. 4.25) [172].

[IpaBoBuii cTaTyc KOPHIOPATUBHOIO CEKpETaps, HAMMEHYBAaHHS AAHOTO THCTUTYTY
JIEIIO0 BAapIIOEThCS HABITh B KpaiHax OJIHIET 1 Ti€l mpaBoBoi cuctemu. Y BenumkoOpuranii,
Cinranypi nmpaBoBa perjiaMeHTallisi KOpIopaTUBHOIO CeKpeTapsi OUIbLI JIeTali30BaHa, y
CHIA HanmaeTbcsi TiepeBara 3aCTOCYBAaHHIO HIMPOKOT JAUCIO3UTHBHOCTI. HaiiOinbin
BKMBAaHUMHU TIOHATTAMH € «Company secretary» (BemukoOputaHnis) Ta «corporate
secretary» (CIIA). flk mpaBuio, AaHl TEPMIHM BXKUBAIOTHCS SK B3a€EMO3aMiHHI 1
3aCTOCYBaHHS TOTO YM IHIIOTO TEPMIHY 3aJIEKUTh B OCHOBHOMY BiJl TOTO, TPO SIKY
KOHKPETHO CHCTEMY IpaBa ijie MoBa.

OnHak, BIIMIHHOCT1 Y PI3HOBHUAX OJTHOTO 1 TOTO K IO CBOTH IOPUIUYHINA TPUPO/II
NPaBOBOTO I1HCTUTYTY BC€ X ICHYIOTh. lle TOB'I3aHO 3 OCOOTMBOCTSAMHU TpPAIUITIK
JJIOBOTO 00OpOTY 1 MOeNeil KOPIMOPATUBHOTO YIIPABIIIHHS, IO CKIAIKCS B PI3HUX
kpaiHax. ['oloBHa BIAMIHHICTH CEKpeTapsi KOMIMaHii BiJi KOPIIOPATUBHOIO CEKpeTaps
noJIsirae B ToMy, 10 (yHKIN 1 cepa BiAMOBITAIBHOCTI Yy MEPIIOTO TPOXH IIUPIII, HIXK
y Ipyroro.

[cTopu4HO IHCTUTYT KOPIOPATUBHOTO  CEKpeTapsi 3apoAMBCS B  IpaBl
BenukoOputanii B XIX cT. 3rogom momwupuBcs B MpaBi OUIBIIOCTI KpaiH aHIJIo-
aMEpPUKAHChKOI TMPaBOBOI cHCTeMH. Psg  kpaiH JlaTMHCBKOI AMEPUKH TOYAIH
iHTeTpyBaTU (QYHKINI CEeKpeTapss B paMKaxX KOJEKCIB KOPHOPATHBHOIO YIPAaBIiHHS,
HOPMATUBHOTO PETYIIOBaHHS (OHIOBOTO pHUHKY Ta pUHKY [IHHUX TamnepiB
(bpasunbcrkmii Komekc kpammx mpakTHK KopropaTuBHOTO ympasmiaas, 2015; 3akon
npo ¢hoHmO0BUI pUHOK MeEKCHKH, MPOeKT 3akoHy mpo koprnopaiii [lepy, 2018p.) [27, c.
76].

[Ipu mpoMy aHami3 Ta OOTrOBOPEHHS TMOCTaTi KOPTOPATHBHOTO CEKpeTaps He
OOMEXY€EThCSl JIMIIE IOPUANYHUM YW PETYJISTHBHUM XapaKTepoM, a THM, IO
30CEPEeIKYEThCS HAa HAWKpaNIMX CTaHAApTax KOPHMOPATUBHOTO YIPABIIHHA, SK II€
Bu3HaHO B KepiBHux mpuHIMnax JIaTMHOAMEPUKAHCHKOTO KOJIEKCY KOPIIOPATHBHOTO

yopaBiiHHs. BignoBignumu — KepiBHumu npunnunamu — 3a3HadeHoro  Kopekcy
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nepen0avaeThesi, IO MIJ3aKOHHI aKTH Ta TMOJOXXEHHS pagd JIUPEKTOPIB IMOBUHHI
BKJIFOYATH TIpaBUja TPHU3HAYCHHS Ta OOOB'I3KM CEKpeTaps: «cepel HUX JOIIHHO
BKJIFOUUTH TEpeIiueH]l HIbkuye: 30epiraTd JOKYMEHTH KOMIaHii, HaJIEKHUM YUHOM
¢ikcyBaTH XiI cecii y TpPOTOKOJaX Ta 3acBIAYYBaTH JOMOBIJIEHOCTI MIX
KOPHOPAaTUBHUMHM MIAPO3AUIaMHU;3a0€3MEUYNTH IOPUINYHY Ta (PAKTUUHY 3aKOHHICTH JIiH,
IO 3MIHCHIOIOTHCA PaZol0 JUPEKTOPIB, Ta TapaHTyBaTH, IO MPOIEIypU Ta MpaBHIiIA
VIPABIiHHS JOTPUMYIOTBCS a TaKOX PEryIsIpHO TEPerJISIaloThCSA; TEPEBIpSITH
BCTAHOBJICHY 3aKOHOJABCTBOM PETYJISPHICTh 300piB Pamm, AOTpUMaHHS TOJOXCHBD,
BUJIAHUX PETYIIOIYUMU OpraHamu, 3a0e3leuyBaTd BIAMOBIIHICTh MPUHIUIAM a0o
KPUTEPisIM KOPIIOPATHBHOTO YIPABIIHHS, NPUHHATAM KOMIIAHIED Ta TpaBWi, IO
MmicTaThes B PermamenTi Pagu nupexropiB»[27, c. 77].

[Ilo ctocyeTbest mpaBa naepkaB-ujieHiB €C, TO CiliJl BiI3HAYUTH, IO XOoYa
3aKOHOJIAaBCTBO Py €BPOIEHCHKUX KpaiH MEPEHHSI0 YMMAaJIO MPABOBUX IHCTUTYTIB 3
aHTJI0-aMEPUKAHCHKOTO TIpaBa, ajieé IHCTUTYT KOPIOPATUBHOIO CEKpeTaps 3aIUIIAE€ThCs
HEBpETyJIbOBAaHUM Ha 3aKOHOJaBUOMY PiBHI. BiIMOBIAHUN 1HCTUTYT 30KpeMa BIACYTHIN
B Kopgekci ToproBux TtoBapuctB Ilonpmri, Komekci toBapuctB UYexii um 3akoHi
HiMeyunnu npo axiioHepHi TOBapuCTBa. Pa3oM 3 TUM Ha MpaKTHIN, 3Ba)Karoyud Ha
JOCTaTHIO 1HTErPOBAHICTh €EBPOIMEHCHKOTO PHHKY, HASBHICTh YUMAajaoi KUIBKOCTI
1HBECTOPIB 3 KpalH aHTJIO-aMEPUKAHCHKOT ITPaBOBOi CHUCTEMHU, T10caaa KOPIOPATUBHOTO
cekperapsi 3ycTpiuaeTbes vacto [7]. 3okpema, IlIBeiinapis € ojHieo 3 KpaiH, e
3aKOHOJJAaBCTBO IMPO KOMIIAHIi BUMarae MpHU3HAYCHHS «CEKpeTapsl paau ITUPEKTOPiBY,
aJie 3HOBY K TaKW HIYOTO HE BKa3y€ThCS MPO 00OB’ SI3KHU.

Konexkc kopnopatuBHOrO ympapiinHg HimepiaHiB 4YacTKOBO MICTHUTh OITKC
000B's13KIB CeKpeTaps KoMmmaHii. BiH Bifirpae BayKIuBY poJib Y MIATPUMII €(heKTHBHOCTI
MpaBIiHHS, CTEXAud 3a JOTPUMAHHSAM TIOJNITUKH Ta TPONEAYp MpaBIIHHSA Ta
KOOPJIMHYIOYM CBOEYACHE 3aMIOBHEHHS Ta PO3CHJIAHHS MOPSIKY JEHHOTO MPABIIHHS Ta
MaTepiaiiB s mpoBeneHHs 300piB [37]. Ponb cexperaps Mmoo HajgaHHS JTOIOMOTH
rojoBi y (hakTHUHIM oOpraHizaimii CmpaB HArJSIIOBOI paayd Jalli BU3HAYAETHCA SIK
«iH(popMallis, TOPsIAOK JEHHH, OI[IHKA, TPOrpaMu TOLI0». X04Ua pOJIb CEKpeTaps YiTKO

BHU3HAYEHA SIK «JIONOMOTra rojioB1 HarIsiA0Bo1 paan», Kojekc nepegdavae, mo cekperap
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MPU3HAYAETHCSI HA TMOCAAy Ta 3BUIBHSETHCS 3 MOCAAU MPABIIHHAM, ajie JIMILIE MiCIs
OTPUMAaHHS 3rOJI HATJISA0BO1 paau [2, c. 224].

Jlocuth JeTanbHl MOJIOKEHHS MpPO pOJIb CEKpeTaps KOMMaHii MICTATBCS B
icmancpkux IlpuHIMNax  HaJEXKHOTO  KOPIOPATUBHOTO  YIPAaBIiHHS, BHUIAHUX
[HcTUTyTOM nUpEKTOpiB-aAMIHICTpaTopiB 1 B IcmaHchkoMy yHI(piKOBaHOMY KOJEKC1
HAJIC)KHOTO KopropatuBHoro ympasiinHs [26]. Cekperap Hece BiIIOBIiJaIBHICTh 3a
KOMIUTa€HC B KoMIaHii. Bin 3a0e3nedye: 1oTpumMaHHs qyXy Ta OyKBH 3aKOHIB, BKIIOYHO
3 TUMHU, SIKi BUJaHI KOHTPOJIOIUYMMHU OpPraHAMH, BHKOHAaHHS CTaTyTy TOBapHCTBa Ta
MOJIOKEHHSI 3arajibHUX 300piB aKI[IOHEpIB, pagu AUPEKTOPIB Ta 1H.; O3HAMOMIICHHS
NpaBIiHHSA 3 PEKOMEHJAISIMH I0A0 €(QEKTUBHOTO YIPAaBIIHHI, BUKIAJICHUMH B
VHiiKOBaHOMY KOJIEKCl HAJEKHOIO0 KOPIOPATHUBHOTO YNPABIIHHA 1 JOTPUMAaHHS
OyKBH W NyXy THX JIOKQJBHUX TPABOBUX aKTiB, IO MPUAHSATI KOMITaHI€l0. 3 METOIO
3a0e3MeueHHs] HEe3aIeKHOCTI, HeyNepeaKeHOCT1 Ta mpodecionanizmy cekperapsi Horo
NPU3HAYECHHS Ta 3BUIbHEHHS MAa€ MPOMOHYBATUCHh KOMITETOM 3 MPU3HAYEHb MPaBIIHHA
Ta 3aTBEP/KYBATHUCS Ha 3acCiaHHI IOBHOT'O CKJIAy MpaBIiHHA [2, c. 224].

VY neskux ¢GpaHIY3pKUX KOMIIAHISAX € «secrétaire généraly (TeHepalbHUM
CeKpeTap), AKUi YaCTKOBO BUKOHYE POJIb CEKpeTaps KOMIIaH1i, ajie yacTo BIAMOBIAAE 32
3B’SI3KM 3 TPOMAJICHKICTIO Ta KOPIOPATUBHUM IPOTOKOJ, TOM1 SK CrHeIiadi3oBaHUN
IOPUCT BUKOHYE OUIBIIICTE OOOB’S3KIB CEKpeTaps Ta KOPIMOPATHUBHOTO YIPABIIHHS.
[TinnpuemctBa Itanmii 3a3Bu4ail mpu3HavarOTh OPIIiIHHY TTOCAAy «CEKpeTaps» OJHOMY 3
YICHIB MIPaBIIiHHS; 9acTO M€ IOPUCT, JUIUIOMOBAHUN OyXrajaTep 4u ayauTop.

He3Baxkatoun Ha aKTUBHUH pO3BUTOK Mpodecii KOPHOPaTUBHOTO CEKpeTaps
(BigmoBimHa mocama mpucyTHS B 57% myOmiuaux kommadiii €C), BenmkoOpuranis
(baKTUYHO € €TMHOIO0 KpaiHOI0, JIe BIAIOBIIHA TTocaaa € 000B'I3KOBOIO IS aKI[IOHEPHUX
ToBapucTB. DAKTUYHO CEKpeTap KoMmaHii € o0oB'si3koBUM y BenmmkoOpuranii Ta
[MIBeiinapii Ta PEKOMEHJIOBAaHWN TOJIAHJICBKUM Ta OCNBriMCBKUM KOJEKCAMH. Y
MIBEHIIAPCHKUX IMYOJIYHUX KOMIAHISAX CEKpeTap KOMMaHii i€ SK «KOPIOpaTHBHA
nam’sate» [25, ¢. 67]. ¥ HiMeduwHi Ha piBHI NMPAKTUK KOPIOPATUBHOTO YIPABIIHHS
PEKOMEHIy€ThCS, IO Y TOJOBU HATJSAOBOI pagyl MOXIJIHMBO MEepeaOauynuTH HEBETUKUN

mTaT, MO 3alMaTUMEThCS AJAMIHICTPATUBHUMHU (QYHKIISIMH B MeEXax aKI[lOHEPHOIO
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TOBapUCTBa. X0Ya CJIiJI 3ayBOXKUTH, U0 YKOMIUIEKTYBAHHS IIbOTO BLAAUTY 31HCHIOETHCS
npaBiiHHAM. Llei Bigaul, 1HOAI pa3oM 3 TeHEepalbHUM PaAHUKOM KOMIIaH1i, BAKOHYIOTb
(GyHKIIT cekpeTapsi KOMIaHIi.

MoOXIHUBICTh 3alPOBAKEHHS MOCAJAN KOPIOPATUBHOTO CEKpeTaps 3adikcoBaHa
HE JIMIIE Ha pIBHI HallOHAJBbHUX HOPM OKpEeMHUX KpaiH, aje ¥ Ha piBHI
HaJIHAIIOHAJILHOTO ~ 3aKOHOJIaBCTBa, 30KpeMa €Bpomeiicbkoro Coro3y. Societas
Europaea nae MoxJIMBICTH OOMpATH Ta 3MIHIOBATH CTPYKTYPY YIPABIIHHS TOBAPUCTBOM
B 3aJ€KHOCTI BIJ MOTpPeO IHBECTOpa, CTPATEriuHUX LUIeH MNIAIPUEMCTBA TOIIO Ta
nependadae MOXKIUBICTh OOMpPATH KOPHOPATHBHOTO CEKpeTaps 3 HAIUICHHSM HOro
BIJIMOBIIHUM PSIJIOM TTOBHOBaXeHb [86, c. 189].

Benuxoopumania. Y BenuxkoOputanii 3akoHoMm npo kommnanii (Companies Act,
2006) mepenbaueHo OOOB'SI3KOBY HAsIBHICTb IMOCAAM KOPIOPATHUBHOTO CEKpeTaps B
nyOiYHMX KoMIaHifax (cT. 271), a B MPUBAaTHUX KOMITaHISIX HOTO MTOBHOBAKEHHS MOKE
3niiicHIOBaTH a00 JupekTop, abo ocoba, sKii JUPEKTOPOM HadaHi 3arajabHi abo
oOMeXeHI TOBHOBaKeHHS 3 maHoro mnwuranHs [6]. Crarrs 270 3akoHy jemo
CynepeusiiBa, OCKUTBKM 3a3Hayvae, 10 NMPUBATHI KOMIIaHIl (Ha sKi Mpuraaae OJu3bKo
99,6% ycix 3apeecTpoBaHUX IOPUAMYHUX OCIO KOPHMOPATUBHOIO TUITY) HE 3000B’s3aHI
NpU3HAYATH CEKpeTaps, aje MOXYTh 1€ 3pOOUTH, AKIIO BOHU Ihoro OaxkaroTh. Ha
NPAKTUIl 1€ BUKIUKAE 3aHEMOKOEHHS, IIO0 POJIb CEKpeTaps MPUMEHIIYEThCS, 1 IO
IIPUBATHI KOMIIaHii, IepeBakHa OLIBIIICTh SKUX € MaJIUMH MiANPHEMCTBAMH, € CamMe
TUMH BUAAMU O13HECY, SIK1 HAO1IbIIIe BUTPAIOTh BT MOCIYT CEKpeTaps.

3akon BenukoOpuTaHii mpo KOMIMaHii HE MICTUTh BUYEPITHOTO MEPENIKY 3aBIaHb
1 00O0B’s3kiB cekperaps KommaHii. OCKUIbKH BIANOBIAANBHICTH 3a YNPaBIIHHA
MOKJIa/ICHO Ha TUPEKTOPIB, ICHYE MOYATKOBE MPHITYIICHHS, III0 OCHOBHUMHU 3aBJIaHHIMU
CeKkpeTapsi KOMMaHii € aaMIHICTpaTWBHI — 3a0e3neueHHs (DYHKIIOHYBAaHHS KOMITaHIil
Bcepenuni. KopnopatuBae npaBo BenukoOputaHii BU3Ha4yae cekpeTapst K OyIb-aKy
0co0y, sika Ma€ BCTAHOBIICHY KBaiidikarlito, IpU3HAYCHY I BUKOHAHHS 00OB’S3KiB,
SKI MOYX€ BHUKOHYBAaTH CEKpETap BIAMOBITHO /O IIbOTr0 3aKOHY, a TaKOXK OyIb-IKHX

THIIUX CIIY>KOOBUX UM aJIMIHICTPATUBHUX 000B’A3KIB (CT. 2 1. 45).
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Ponb cekperapss KOMIaHii 3HAYHOIO MIPOIO 3aJIEKUTH BIJ PO3MIPY Ta THUILY
Oi3Hecy. Y HeBeNUKId oprasizauii HOro 3aBAaHHS 3BOJATBCA JO TOro, 0100
3aJI0BOJIBHUTH aJMIHICTPAaTHUBHI BHUMOTH, y TOM 4Yac K y OUIbIII opraHizamii BiH
BIJIIPAa€ 3HAYHO BaroMimly poJib, OCOOJIMBO IIOAO AOTPUMAHHS HOPM OPHUTAHCHKOTO
KopropaTuBHOro mnpasa. OOOB’sI3KM ceKpeTapsi KOMIIaHii B OUIBIIOCTI aKI[IOHEPHUX
TOBapUCTB 3a3BUYAll BKJIIOYAIOTh (aKTUUHE OPOPMIICHHS MOPSAKY ACHHOro (aje He
BU3HAUEHHS MEPENIKy MUTaHb, SIKI HA HBOMY PO3IISAAIOTHCSA)300pIB JUPEKTOPIB, iX
PO3CUJIKY, CKJAJaHHS TMPOTOKOJIB 300piB 1 30epiraHHs CTaTyTHUX JOKYMEHTIB
KOMITaHii.

[lopsaiok mpu3HAYEHHSI KOPIOPATUBHOTO CEKpeTapss 3aKOHOM 3alMIIEHO 1032
yBarow, TaKUM YHHOM HAJal0Yd KOMIIaHIIM IIE€BHY JTUCIIO3UTHBHICTh 1 CBOOOIY
CaMOCTIHHO BHPINIYBAaTH MPOIEAYPHI aceKTH OOpaHHs Ta YCYHEHHS KOPIOPATHBHOTO
cekperaps. [lopsin 3 Tum Komekcom kopropatuBHOro yrnpasimiHHS Benukoi Bputanii
(UK Corporate Governance Code, 2018) pekoMeHAY€TbCs, IO MHUTAHHS OOpaHHS
KOPIIOPaTUBHOTO CEKpeTapss MOBUHHO OYTH NPEIMETOM PpO3TJIAIy BChOTO CKIaay
npasiinasa (. 2.16 Kogekcy) [41]. Tob6To He MOKe BIIHOCHTHCS 10 KOMIIETEHIIIT
OKpPEMO BH3HAYEHOIO YJieHA MPABIIHHA YU TE€HEPAJIbHOTO AWpeKTopa. TUM camuMm
aKIICHTYEThCS yBara Ha HEOOXIJIHOCTI rapaHTyBaHHS HE3aJCKHOCTI KOPIIOPATHBHOTO
cekperaps. Xoua, sIK BiJIoMO, KOJICKCH KOPITIOPAaTUBHOT'O MpaBIiHHSA, 1 BenukoOpuTaHii B
TOMY YHCJI,MalOTh pPEKOMEHAAIIMHUK XapakTtep. ToMy 3arajoM JaHe THUTaHHS
BITHOCUTKCS HA PO3CY/] aKI[IOHEPHOTO TOBAPUCTBA.

VY BignosigHocTi 3 Komexkcom KopmopaTHBHOTO yrpaBiiHHA BemukoOputanii
00OB'SI3KM  ceKpeTapss KOMMaHIi BKJIOYAIOTh 3a0€3MCUYCHHS B3a€EMO3B 53Ky Ta
iHbOpMAIITHUX TIOTOKIB MDK TPABIIHHSAM Ta HOro KOMIT€TaMHU i KEPIBHUIITBOM
TOJIOBH, a TaKOX MDK BHIIUM KEPIBHHIITBOM Ta HE BUKOHABUYUMHU IUPEKTOpPAMH, a
TaKOXX CIPHUSHHS BEJEHHIO Ta CHPUSAHHS MNpodeciiHOMY pO3BUTKY 3a MOTpeOoro.
Cekperap KoMmmaHli BIJAIMOBi/Ia€ 32 KOHCYJIbTYBaHHS MMpPaBIIHHS 4Yepe3 TOJIOBY 3 YCIX
MATaHb YIIPaBIIHHS.

Crarrs 2733akoHy Opo KOMIIAHII MICTUTH YiTKl KBadi(ikaliiiHi BHUMOTH 10

KOPIIOPAaTHUBHUX cereTapiB B aKHiOHepHI/IX TOBApHUCTBAX, OO YHCJIAa AKHX HAJIC)KHTDb
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MPUHAIEKHICTh (DAaXIBLS 0 OJHOTO 3 MEPEPaxOBaHUX y CTATTI 3aKOHY MPOQeciiHUX
crmiBTOBapuCTB, BKIo4aroun The Institute of Chartered Secretaries and Administrators,
the Association of Chartered Certified Accountants, the Institute of Chartered
Secretaries and Administrators ta gesknx iHIIHX.

30kpema, KOPIIOPAaTUBHUM CEKpeTap TMOBHHEH: 1) BOJIOJITH JOCTaTHIMHU
3HAHHSMM Ta BIAMNOBIIHUM JOCBIIOM,a TaKOX 2) BUIMOBIAATH OJHIA 13 HUXKYE
3a3HAYEHUX BUMOT: a) 3aliMaTd MOcajay ceKpeTrapsl MyOJiuHOiI KOMIaHIi, MpUHANMHI
IPOTSITOM TPHOX 3 M'SITH POKiB, IO OE3MOCEPEAHBO MEPEAYIOTh HOTO MPU3HAYCHHIO SIK
KOPIOPATHUBHOTO ceKkpeTapsi; 0) OyTH WiIEHOM OJIHI€T 3 OopraHizallii, 3a3Ha4eHUX y 4. 3
ct. 273 Companies Act; B) OyTu ajgBoKaToMm, ropuctoM Ha teputopii CromyyeHoro
KoponiscTBa; 1) 3aiiMmaTu Oylb-AKy 1HIIY Mocaiy, nepeOyBaHHs Ha SIKii Jae€ MicTaBu
BBKATH pajli JUPEKTOPIB, IO I1sI 0coda 37aTHA BUKOHYBATH (PYHKIIIT KOPIIOPATHUBHOTO
cekpeTaps.

Baprto BigzHauuTH, 1110 000B’I3KHM KOPIOPATUBHOIO CEKPETaApsi MOKE BUKOHYBATH
sk ¢izuyda (ct. 277) Tak i opuArYHa 0coba - ToBapucTBO KamitamiB(ct. 278) [40],
napTHepcTBO abo  ropuaudYHa 0ocoba KOHTHMHEHTAJIhHOTO mpaBa. B odici
KOPIIOPaTUBHOTO CEKpeTaps MOXe TependadyaTvcs TMocajga 3acTylmHHKa Ta/abo
MOMIYHHUKA KOPIIOPATHUBHOTO CEKpeTapsA. TakuM YHHOM, y BHIIAJIKy HEMOXKIMBOCTI
BUKOHAHHS KOPIIOPATUBHUM CEKpPETapeM CBOIX OOOB’S3KIB iX BUKOHAHHS MOKJIA1a€ThCS
Ha 3aCTyIHHKA (ITOMIYHHKA) KOPIOPATHMBHOTO CEKpeTaps, a y BHUIIAJIKy BIICYTHOCTI
Takux 0ci0 — Ha OyIb-sIKy 1HIITY 0CO0Y, YITIOBHOBaXEHY Ha I1€ MPABIIHHSM.

[HpopMmalliss CTOCOBHO KOPHOPATUBHOTO CEKpeTapss BHOCHUThCS B Peectp
KOMIIaHiii MpoTsroM 14 qHIB 3 MOMEHTY MTPOBEACHHS BIANOBIAHUX 3MiH (CT. 276 3akoHy
Mpo KoMIaHii). AKITIOHEPHI TOBapuCTBa 3000B’sA3aHI CyBOpPO JOTPUMYBATHUCS JAHOTO
000B’sI3Ky, OCKUIBKHM 32 MOTO HEBUKOHAHHS HACTyIa€ KpHMiHAJIbHA BiIIIOBIIABHICTS.
KopnopatuBHuii cexkperap € cyd’€KTOM KPUMIHAIBHOI BiAMOBIAAIBHOCTI B CHITY CT. 5
3aKoHy PO KOMIIAHIi Ha PiBHI 3 IHIIUMH MOCaAOBUMHU 0COOaAMU TOBApUCTBA. 3arajiom
K€ HEBUKOHAHHS TOrO YW IHIIOTO OOOB’SI3KY KOPIIOPAaTUBHHUM CEKPETaApeEM MOKE

CTaHOBUTH CKJIA]l TIOHA]] COTHI KPUMIHAJIBHHUX IPABONIOPYIIEHb [8].
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Y Tomy BHNaAKy, SKIIO BIANOBIAHA MOCaJa B AaKIIOHEPHOMY TOBapHUCTBI
JIKBIIOBYETHCS, TO BIANOBIIHI 3MIHM TOBUHHI OOOB’SI3KOBO OyTH Bi10Opa)keHI B
CTaTyTi, IO II€ pa3 MIATBEPKYE BaXIIMBICTh JIaHOTO I1HCTUTYTY B CTPYKTYpi
KOPHOPAaTUBHUX NIPABOBIAHOCHH OPUTAHCHKUX KOMITAaHIM.

Bapro Bim3HauMTH, 010 OpHUTAHCbKE KOPIOpPAaTHUBHE MPaBO HE BUKIIOYAE
MOXJIMBOCTI y4yacTi OJHIET 1 Ti€ei ocoOM B CTaTyCci KOPIOPATUBHOTO CEKpeTaps
IOPOMOPLIIHO BOX 1 OUIblIE KOMIMaHIM. 30KpeMa, Ha MPAKTHUIIl 1I€ YacTO TPAIUIIEThCS B
CUTYyallil 3 MaTepUHCHKOIO Ta JOYIpHBbOIO KoMmaHismu [39, c. 2]. OnHa 1 Ta % ocoba
MOJKE€ CYMIIIIaTH MOCcay KOPIOPATUBHOTO CEKpeTapsl Ta YWieHa paau TUPEKTOPIB.

OCKUIBbKHM CEeKpeTap € MOocaJoBOI0 0CO00I0 KOMMAaHii BiAMOBIIHO 10 PO3AUTY CT.
1121(2) 3akony, BiH Hece KpUMIHAJIbHY BIAMOBINAJBHICTh 3 YpaxXyBaHHSIM MPUHIIUITY
MPOTIOPIIIHHOCTI 32 HEBUKOHAHHS TTOBHOBA)KEHB,3aKPITUICHUX 32 HUM, HANPUKIAL, 32
HEBYACHE TMOJAHHA OyIb-SKUX 3MiH, IO CTOCYEThCS ITUPEKTOPIB UM CEKpeTaps
KOMITaHii,pi9HOro 3BiTY KoMnaHii 1 T.71. CekpeTap TaKoX BiAIOBIIaJIbHUI 3a CKJIaJIaHHS
3BITY MPO CHpaBU KOMIIAHII, SIKIIO MPU3HAYEHO aJMIHICTPATHBHOTO KEPYyH4oro ado
TUMYACOBOT0 JIIKBiIaTOpa, ab0 SKIIO BUHECEHO PIllIeHHs Mpo JKBiAaIioo (cT.cT. 471a
131 3akony npo 6aHkpyTcTBO 1986 p.).

3arajoM TOBCSKIEHHI MpaBa Ta OOOB'I3KH KOPIOPATHBHOTO CEKpeTapsi He
BHU3HAYCHI 3aKOHOM, aJIe 3a3BUYail MICTATHCS B HOTO KOHTpakTi. Jlo THIOBHUX 000B’S3KiB
BITHOCUTBCS

1)  BeIeHHsS CTATyTHUX PEECTPIB: PEECTP aKI[IOHEPIB,PEECTP WICHIB MPaBIIHHS
(IUPEKTOPIB) Ta PEECTP KOPIIOPATUBHUX CEKPETAPIB,;

2)  3a0e3neyeHHs IIBHJIKOrO IIOJAAHHS BCTAHOBJICHUX 3aKOHOM  (opMm.
binbmricTe BIAMOBIMHMX 3MIH KOPHOPATHBHHUM CEKpeTap BHOCUTH 0e3 ¢izuyHOl
MPUCYTHOCTI B JIEp)KaBHUX OpraHax MIISIXOM Toj1a4diB [HTEpHETI 32 TOMOMOTOI0 CITYKOU
Webfiling Big Peecrpamiitroi naatu (Companies House);

3) MOBiMOMJICHHSI YIIGHIB Ta ayAWTOPIB Tpo TMpoBeaeHHs 300piB. Cekperap
KOMIIaHIi TOBMHEH HAJICIaTH dIEHAM TMpaBIiHHA Ta ayJauTopaM MHCHMOBE
MOBIIOMJIEHHA 3a 21 JeHb A0 iX MoYaTKy mpo IIOPIYHI 3arajibHi 300pu JUIsl MyOIIYHUX

KOMIMaHii 1 3a 14 AHIB Mpo NpOBEACHHS MM03a4eproBUX 3arajibHUX 300piB. BiamnosinHe
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MOBIJIOMJICHHS MPO CKJIMKAHHS 3arajibHUX 300piB TOBApHUCTBA KOPIIOPATUBHUMN CEKpeTap
Hajcuinae: 1) y JpykoBaHOMY BHIVISIAL; 2) B €IEKTPOHHOMY BHIJISAl; 4u 3) 3a
JIOTIOMOT010 BEO-CaiTy;

4) nancunanus PeectpaTopy komiii yxBan Ta goroBopiB. Cekperap KommnaHii
MOBUHEH HajiciaTh PeecTpaTtopy Komii KOXXKHOTO PIIIEHHS YU JOTOBOPY, IO SIKOTO
3actocoByeTbest Po3ain 30 3akony,npoTsarom 15 AHIB micis iX yXBaJIeHHS;

5) HajaHHs KoMii (piHAHCOBOI 3BITHOCTI y4aCcHHUKaMm (akKI[lOHEpaM) TOBapHCTBa,
BJIaCHUKaM O0Jirauii Ta KoxHii 0co0i, sika Ma€e IpPaBO OTPUMYBATH MOBILAOMIICHHS PO
3arajgbHl 300pu. JlaHuii O0OOB’S30K ceKperapsi TaKOX BKJIIOYAE HAJCUIAHHS
(iHaHCOBOrO 3BITY MpHUHAMMHI 3a 21 AeHb 10 AHS TPOBEIEHHS 3araJbHUX 300piB
TOBAapPUCTBA,HA SKUX MPOMOHYETHCS X 3aTBEPANTH;

6) BeneHHs abo opranizailis 30epiraHHsl MPOTOKOJIIB 3aCilaHb pajiud AUPEKTOPIB
Ta 3arajbHUX 300DiB;

7) 3abe3nedyeHHs] MOXKJIUBOCTI JIOCTYIy akKI[iOHEpaM Ta 1HIIWM 3aiHTEPECOBAHUM
ocobaMm mpaBa Ha iHGOPMAIlIO, MOCTYNy N0 YCTAaHOBYMX Ta IHIIMX JOKYMEHTIB
ToBapucTBa. Hampukiaa, y4acHMKH TOBapHCTBa MAalOTh MPAaBO Ha KOMIIO PEECTPY
YYaCHHUKIB TOBAPUCTBA, a TAKOXK 03HAWOMITIOBATUCS 3 MPOTOKOJIAMHU 3arajibHUX 300piB 1
OTPUMYBATH KOIIii IIUX IPOTOKOJIIB. X0Ua BiIHEaBHA OCTaHHI JOCTYITHI 0€3KOIIITOBHO
B [nTepHeTi Ha BeO-caiiTi PeecTpartiitHoi manaru;

8) 30epiraHHs Ta BUKOPHCTAHHS II€YAaTKHU MIANMPUEMCTBA. Bke moBImmMii dYac
KOMITaHIIM HE Ma€ HEOOX1THOCTI MaTH B HAsIBHOCTI reyaTky. OgHaK SKIIO Taka HasBHA,
TO KOPIOPATHUBHUU CEKpeTap 3a3BHuail BIAMNOBIAAEe 3a i1 30epiraHHs Ta TPaBUIbHE
BUKOPHCTaHHS;

9) minnmucaHHA peecTpaniiHux (HOpM aKIIOHEPHOTO TOBAPUCTBA TPHU BHECEHHI
BIIMOBITHUX 3MiH g0 Peectpy (B TOMy 4HCII THX, $Ki TOB’S3aHI 13 3MIHOIO
oprasizamniiHoi-mpaBoBoi ¢popmn) [39, c. 2].

B HemonaBHROMY OCHIKEHHI M 9ac ONMUTYBaHHS KOPIIOPATHBHI CEKpeTapi
BI[3HAYMJIM, IO PO3YMIHHS HE TUIBKM KOPIOPATUBHUX, aje ¥ MIANPUEMHHUIIBKUX
mpouecie  (commercially minded) e BaxmmBuM, 0COOJHMBO TOMY, IO BOHH

KOHCYJIBTYIOTh pajJly AUPEKTOPIB 3 YIpaBIIHCHKUX NuUTaHb. [1[00 mMaTu xomepuidHy
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00I3HaHICTh, 0cO0a NMOBUHHA PO3YMITH MIANPUEMHUIIBKY AISUIBHICTH, B SKIM BOHA
oOiliMae mocaay cekperapsl 1 B pe3yibTaTl NpUUMaTy NPaBUIbHI NPAKTUYHI PIIICHHS.
JUiss KOpPHOpAaTUBHOTO CEKpeTaps 1€ O3HAa4a€ MOXKIUBICTh HAJaBaTH TOpPagud paji
TUPEKTOPIB TaKUM YMHOM, II00 MIATPUMYBATH il y NPUHUHATTI €(EKTHUBHUX PIIICHb
[10].

CILIIA. Nopeunum € BuBYeHHS nocBiay CILIIA B yacTuHI perysatoBaHHsS MPaBOBOrO
CTaTyCy KOPIIOPAaTUBHOTO CeKpeTaps. AJDKE Ha Cy4acHOMY eTami MpOBigHE MICIE B
NOLIMPEHH] MPAaBOBUX I1HCTUTYTIB, MPUHIUIIB, JOKTPUH HAJEXKHUTh caMe Wi KpaiHi.
CraHoM Ha ChOTOJHI KOPIIOpAaTMBHE MPaBO Ta W B IiIoMy KomepiliiiHe mpaBo CIIIA
94acTo CcTae B3ipIleM MpU KOHCTPYIOBAHHI MPABOBOi 0a3u, SIKOIO PETYIIOETHCS MUTAHHS
KOPIOPATHUBHOTO YIPABIIIHHS, 3JIUTTS Ta MOTJIMHAHHS, JIIKBIIAIl MIPUEMCTB, PUHKY
iHaKX nanepis [88, c. 19].

B CHIA koxeH mTar mnpuiiMae BIACHI 3aKOHHW, B pe3yNbTaTi dYoro ix
3aKOHOJJAaBCTBO IMPO KOpIOpaiii MoXe BIIPI3HATHCS. AJie 3arajoM B TNepeBaKHIN
oinprmocti B3sTHii 3a ocHoBy Model Business Corporation Act. MonenbHHI 3aKOH
MICTUTh BH3HAYEHHS KOPIIOPATHBHOTO CEKpeTapsi — Ie MocajoBa ocoba Kopropaiiii,
SAKIH paja JUPEKTOPIB JielieryBajia MOBHOBaXX€HHS 3rigHO 3 po3auiom 8.40(c) 3a
30epiraHHs TPOTOKOJIIB 3acijaHb pajad JIUPEKTOPIB Ta akIiOHEpiB, a TaKOoX 3a
HepeBipKy aBTEHTHYHOCTI 3aMuciB Kopropariiii [176, ¢. 237].

KopriopatuBHuii cekpeTap MOBHHEH, 30KpeMa, BiAMOBiAaTH BUMoram cT. 8.40 —
8.44 Model Business Corporation Act. Jlo npukiany, ct. 8.42 3aKpiluioe CTaHIAPTH
MOBEIHKHY, BIAMOBIAHO J0 SKUX BiH MOBHHEH JISTH TOOPOCOBICHO, BUKOHYBATH CBOI
000B’SI3KM y CIIOCI0, SIKUW HAaWKpalle BI/IMOBIIa€ IHTEpecaM KOMIMaHii.

KopnopatuBHuii cexperap npuitMae MOBIAOMIICHHS IIOAO0 CKIMKAHHS 3arajbHUX
300piB TOBapwcTBa Ha BHMOTY akifioHepa (4. 2 ctT. 7.03). OOGOB’s3KM cekperaps
BU3HAYAIOThCA  cTaTyToM  kopmopamii  (8.41). Ilpm  BukoHaHHI  0OOB’SI3KiB
KOPTIOPAaTUBHUI CEKpeTap MOBHHEH MiATU: 1) CyMIIiHHO; 2) 3 00epexKHICTIO, Ky 0coba
Ha MOAI0HOMY TIPABOBOMY CTAHOBHIII PO3YMHO TpOsiBUIIA O 332 MOAIOHNX 00CTaBUH; 1 3)
y crnoci0, KU, Ha WOro AyMKy, BIAIMOBiJAa€ HaWKpaluM iHTepecam Kopropaiii (CT.

8.42).
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Ta B nuioMy, Ha BIAMIHY BIJ MPaBOBOIO PETryJIOBaHHSA KOPIOPATUBHOTO
cekperaps, 10 mnpukiany, y BemuxoOpurtanii, Kurai yum kpaiHax KOHTHHEHTaJIbHOL
€Bponu, ¥Oro TMPaBOBUH CTATyC PETyIIOETBCA 3 ypaxyBaHHSAM TMPUHIUIY
MPOIOPLINAHOCTI HA PIBHI YCTAHOBYMX JIOKYMEHTIB KOHKPETHOTO TOBApUCTBA a TaKOXK
aKTIB CaMOpPETyIIBHUX oprasizaui. OgHiero 13 Takux € ToBapHCTBO KOPIOPATUBHUX
cekperapiB Ta ympasmiHmiB (Society of Corporate Secretaries & Governance
Professionals).

Jlo xomMneTeHI1ii cekpeTapsi BIIHOCUTBCS: KOOP/IMHALlIA Ta BiJBIlyBaHHA 3aCijaHb
OpaBJIIHHS Ta KOMITETIB, CKJIAJaHHS TMPOTOKOJIIB; 3a0€3Me4YeHHs KOMYHIKalii 3
JUPEKTOpaMu, MOCaAOBUMH 0CO0aMU Ta aKI[IOHEPAMH; OpraHi3allisl MPOBEJACHHS PIUHUX
300piB aKIIOHEPiB; BEACHHS MPOTOKOJIIB, OCHOBHUX KOPIOPATUBHHX JOKYMEHTIB 1
3aMuCiB; KOHTPOJIb 32 00IrOM akiliii; MOHITOPUHT 3MIH JI0 3aKOHOJ/JAaBCTBA Ta MOJIN Ha
PUHKY IIHHUX TamnepiB; 3a0e3MeueHHs JTOTPUMAHHsS 3aKOHIB 1 HOPMATHBHHX akTiB, a
TaKO’K BUKOHAHHS IHIIKX 3aBJaHb, mepeadadeHux crarytoM [36, c. 8].

Cekperap MOXe€ KOHCYJIBTYBaTH YJIEHIB paayd JUPEKTOPIB 1 MOCAAOBUX OCIO 3
HU3KHU MUTaHb, Yy TOMY YHCII II0J0: BUOOPIB TUPEKTOpa Ta MOCATOBUX 0Ci0; MpoIieCiB
IJIaHyBaHHS KaJpoBOi poOOTH; 00OB'SI3KIB JUPEKTOPA Ta MOCATOBUX OCI0, BKIHOYAIOUN
dinymiapaux 3000B'13aHb; KOPIIOPATUBHOTO YIPABIIHHSA, HOPMAaTHBHO-TIPABOBHX
BUMOI Ta KOMIUIA€HCY; BHHAropoji 4WICHIB MPABIIHHS, HE3aJIeKHOCTI JUPEKTOpa Ta
IHITMX TUTaHb KBaJiikalii JupeKkTopa; KOMyHIKaIlii MK JUPEKTOPAMH Ta TOCATOBUMH
ocobamu; 3B'SI3KiB 3 TPOMAJICHKICTIO.

KopnopatuBHuii cekpetap KOHTPOJIIOE JTOTPUMAHHS KOMIIAHIE€IO 3aKOHIB IITATY
Ta ¢eaepalbHUX 3aKOHIB IMOJO aKI(ii, I[HHUX TMamnepiB 1 JICTUHTY JUBIICHIIB.
[IpaBniHHA MOXE€ HaJaTH CBOEMY KOPIOPAaTUBHOMY CEKpETapio IOBHOBAaXEHHS
MIMACYBATH BiANOBIIHI FOpUINYHI ToKymMeHTH [9]. 3aramom cepes MOBHOBaXKECHb, KOJia
000B’s13KIB MOKHA BUAUIATH JIEKITbKA TPYT:

3abe3nedeHHss opraHizamii 3aranbHuUX 300piB. BaximBe 3HadeHHsS Bimirpae
KOPTIOPAaTUBHUI CEKpeTap B opranizamii 3aranpbHuX 300piB kommaHii B CIHIA. Piuni
300pH aKI[IOHEPIB € BAXJIMBOI TMOJI€I0 s OUIBIIOCTI MyOJIYHMX KOMIIAHIH.

KoprniopatuBHoro cexperapsi 3a3Buuail ynoBHOBAXKYIOTh (DOPMYBaTH MOPSAOK ACHHUN
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YEeproBUX Ta IMO3a4YeProBUX 3arajibHUX 300piB 3 METOI0 3a0€3MEUEeHHS JOTPUMAaHHS
JepkaBHUX, (dellepaabHUX, JIICTUHTOBUX Ta 1HIIMX BUMOT, Ta BIAMOBIIHOCTI BIACHOMY
CTaTyTy Ta 1HIIUM JIOKAIBHUM akTaM KomraHii. O00B’sI3KU KOPIOPATUBHOTO CEKpeTapsi
BKJIFOYAFOTh CTBOPEHHSI JIOKYMEHTIB 1010 iH()OpMYyBaHHS TIPO JACHb Ta TOPSAIOK ACHHUN
3arajibHuX 300piB, BHOIp Miclsl TPOBEJEHHS, 3a0e3MeUeHHs HaJekHOI Oe3MeKw,
dbopMyBaHHS MOPSAAKY JEHHOTO 1 3aJdydeHHS BIAMOBIHUX YICHIB paayd Ta I1HIIUX
MOCaIOBUX OCi0, a TakoXX 3a0e3MeyeHHsT TOYHOIO Ta HEYNEPEIKEHOIro MIIPaxXyHKy
roJIOCiB aKL10HEPiB, (iKcallilo Ta ONPUITIOIHEHHS PIIIeHb 3aralbHUX 300piB.

[leperoBopw 3 akIlioHEpamMu II0JI0 MPOTO3UITIH aKI[IOHEPIB TAKOXK YacCTO BXOAThH
no cdepu BIAMOBIMATBHOCTI cekperaps. llg naisuibHICTH 3a3BuYail  mependauae
MiATBEPHKEHHS BIITOBITHOCTI MPOMO3UIlI aKIIOHEPIB 10 MOPSAKY JEHHOTO 3TiTHO 3
BIJIMOBIIHUM 3aKOHOJIABCTBOM INTATy Ta mpaBwiamMu Kowmicii mo HiHHUM TanepamMm Ta
¢onnoBoro punky CIIA (mami — Kowmicii), 0OGroBopeHHsi mpoIo3uIlii aKIioHEPIB 10
NOPSAJKY JEHHOTO, MOCEPETHUIITBO MDK akKI[IOHEpaMH, YJIeHaMU paaul JUPEKTOPiB
CTOCOBHO (hOpPMYBaHHSI MOPSAKY JIEHHOTO.

Benennst xopmnopatuBHoi mokymeHtarii. Cekperap BiAMoOBimzae 3a 30epiraHHs,
BEJICHHS, 3aCBIIUEHHS Ta PO3’SICHEHHS KOPMOPAaTUBHOI MoKyMmeHTalii. CekpeTrap 4acTto
BIJIIOBiIa€ 32 JOKYMEHTH, IIOB’s3aHI 3 JOYIPHIMH KOMIAHIIMH, CITUIBHUMU
HiAIPUEMCTBAMH, KOHCOPIIIyMaMH Ta IHITMMH OpTraHi3allisiMu, 0arato 3 SKUX MOXYTh
nepeOyBaTH B MICISX, BIIMIHHUX Bij] IITa0-KBApTHPHU KOMIIaHIl, BKIIFOYHO 32 MEXKaMHU
CIIA. VY takux BUMAJKaX CEKpETap Ma€ PO3TISHYTH MUTAHHS MPO T€, YW MOKIAJATUCS
Ha MICIIEBUX TMapTHEPIB y JOMOMO31 y 30epekeHHI Ta CTBOPEHHI KOPIOPATHBHUX
3aIuCiB, 1 B sIKii Mipi BiH YM BOHA TIOBUHHI 3/IHCHIOBATH HATJIS/I.

3BiTyBaHHs nepen Komiciero 3 miHHUX mamnepiB Ta (OHIOBOTO PUHKY. 3al€KHO
BiJl KoMmMaHii Ta KBamiikaimii KOPIOPATUBHOTO CEKpeTapsi, OCTaHHIN YacTO CIYKHTh
3B’SI3yI0YOI0 JIAHKOIO MDK KOMITaHI€I0 Ta (DOHIOBUMHU MalJaHYMKAMW PUHKY IIHHHUX
marnepiB, Ha AKUX KOTHPYIOThCA 1i akiii. BiH BiAmoBigae 3a JOTpUMaHHS TOBAPHCTBOM
CTaHJAPTIB JICTUHTY HA (POHIOBIN OipXKi, BKIIFOUAIOUYH CBOEYACHE 3BITyBaHHS. 30KpeMa,
70 Moro 00OB’SA3KIB, SIK MPABUJIO, BXOJAWUTH: MIATOTOBKA Ta MOJAHHS «IHCAUAEPCHKUX)»

ToproBux 3BiTiB 10 Kowmicii 3 miHHMX namnepiB Ta (GOHIOBOTO PUHKY; MIJTOTOBKA Ta
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nogava peectpaiiinux 3asB a1 Komicii;miaroroska ta noaada 3BiTiB 10-Ks, 10-Qs Ta
8-Ks no SEC; miaroroBka Ta MoJaHHS PIYHUX 3BITIB Ta BIAMOBIIHUX JOKYMEHTIB 10
uux [36, c. 8].

3MiHM B peecTpl akuioHepiB. BeneHHs peecTpy 3amuciB MpPO aKIIOHEPIB 1
3a0e3nedeHHs nepeaayi abo 3aMiHu cepTU(IKATIB aKlii € 000B’I3KOM KOPIIOPATUBHOTO
cekpetaps. lopsig 3 TUM B yacTUHI KOMHOaHIM 1 (YHKIIS BUKOHYETHCS CIELIaIbHUM
nipo3aiioM abo 30BHIMIHIM TpaHC(EpHUM areHToM, a CEKpeTap BHUKOHYE (YHKIIIT
TIOCEepETHUKA.

Peanizamii nomituku komriuiacHcy. KopropaTuBHUI cekpeTap CIHIIKye 3a
JOTPUMAHHSM CTaHJAPTIB KOPIOPATUBHOIO YIPaBIiHHSA, KOPIOPATUBHOI ETHKH,
KOPIOPATUBHOI COIIaIbHOI BIMOBIAAIBHOCTI. 30KpeMa, BIH CIIIKYE 3a JOTPUMaHHSIM
CTaTyTy Ta  JIOKQIbHMX  HOPMATHBHO-TIPABOBUX  aKTiB;,  aHTUKOPYMI[IHHOTO
3aKOHOJIaBCTBA, BUMHCHHSM 3HAYHUX IPABOYMHIB; MiJATOTOBKY Ta OIPHIIIOIHCHHS
MOBITOMJICHb CTOCOBHO HAMBAXXJTUBIIIUX 3MiH, IO CTOCYIOTHCS aKI[IOHEPIB Ta YJICHIB
IIpaBJIiHHS; BIAMOBiIAa€ 3a PO3pOOKY Ta BIPOBAHKEHHS 1HIIUX IOJIOKEHb Ta MOJITHK 3
METOI0 BIAMOBIAHOCTI KpalllUM CTaHAApTaM KOPIOPATUBHOTO YIIPABIIIHHS.

B acnekrti ropuaudyHOi BIANOBINAJBHOCTI BIACYTHI CHEliaJibHI HOPMH, SIKi O
CTOCYBAJIUCSl BHKJIIOYHO KOPIIOPATHUBHOTO CEKpeTapsi. 3acTOCOBYIOTHCA 3arajibHi
HOJIOKEHHS TIPO BiANOBIIAIBHICTh MOCATOBUX 0Ci0, ciy:kOoBmiB kommaxii (Officers).
Crnig BiI3HAYMTH,IIO0 KOPIIOPATUBHHM CEKpeTap HE Hece BIANMOBINAIBHOCTI TEpeT
KOMIIaHI€I0 YHi aKI[IOHEpaMH 3a MIPUIHATTS OyIb-IKOTO PIIICHHS YW HEBXKUTTS 3aXO/B,
a00 HEBHUKOHAHHS NEBHUX JiM, SKIO ITOKJIaJeHI Ha HHOTO OOOB’SI3KH 31HCHIOBAJINCH
HUM HaJIC)KHUM YHHOM.

[Topsimok 3BUTBHEHHS YM CKJIAJICHHS MTOBHOBaXXCHB 3aKpiruieHuil B cT. 8.43[87, C.
69], y BiaZmoBigHOCTI 3 SKOIO IUTAaHHSA HOro 3BUIBHEHHS HAJICKUTh BHUKIIOYHO 0
KOMIIETEHIIIi pajgyd TUPEKTOPiB, a0 TOJOBU paaul AUPEKTOPIB, SIKIIO 1€ BITHECEHO IO
HOT0 KOMIIETEHIIIT Ha PiBHI JIOKAIBHUX MTPABOBUX aAKTIB.

Kuman. B Kwurtai Ha HOpMaTHBHOMY piBHI 3aKkpilUICHO, IO AaKIIOHEPHi
TOBAapUCTBA, 3apeeECTPOBaHl Ha Oipxki, 3000B’d3aHI MaTU B CBOEMY CKIJIaJl CEeKpeTaps

KoMmImaHii, sskoro B KuTal WacTo Ha3WBaIOTh «ceKperapeMm paiau mpasiiHHs» (board

92



secretary). KopropaTuBHUM ceKpeTapeM MOXKE BUCTYNATH TUIbKH (i3myHa ocoba.
Crarrero 123 3akony KHP mpo xommnanii 2013 poky nependayeHo, MO «KOMIIaHis,
3apeecTpoBaHa Ha OipXi, MOBUHHA MATH CEKpeTapsl paau AUPEKTOPIB, SIKUW BIAMOBIIAE
3a MIATOTOBKY ceciii 300piB akKIlOHEpIB 1 3aciaHb paiau JUPEKTOPIB, 30epeKeHHS
JOKYMEHTIB, YNpaBJiHHA MpaBaMu Ha akiii, po3KputTTsa iHpopMmauii Touo. Cekperap
KOMIIaH1i HaliMa€eThCS PaJIol0 TUPEKTOPIB 1 HECE BIAMOBIAANBHICTE Nepes Hewo. Bin mae
IpaBO Ha CTaTyC BUIIOTO KEpPIBHUKA akKilioHepHOro ToBapucTtra (cT.216(1) 3akony KHP
PO KOMIIaHii).

3riIHO 3 KUTaChKUM 3aKOHOJIaBCTBOM CEKpeTap KOMIIaHil TOBHHEH BIAMOBIIATH
neBHUM KBanmidikauiiiaum Bumoram. [Ipodeciitni kBamidikamii cexperapss KOMIaHil
NeTani3ytoThCsi B «PeryniBHMX BUMOrax IMOJ0 CEKpeTaps 3apeecTpOBaHOI KOMIIAHI»,
onpuntogHenux Illanxaiicekoro QonmoBoro Oipxkero, 1 [IpaBumax nicTUHTY aKilii,
onpuintogHeHuX llleHbukeHbChKOI0 (POHIOBOIO OipiKEI0, Ta CTOCYIOThCS MpodeciitHux
3HaHb 1 10cBiny y (piHaHcax, O6i3HEec-aIMIHICTPyBaHHI, YIPaBIiHHI KalliTajJoM, IIpaBi Ta
HIUX cdepax.

ToOTo, cexpeTap mpaBiIiHHS MOBUHEH BOJIONITH (DIHAHCOBUMH, YIPABIIHCHKHUMU
Ta IOPUIUYHUMHU 3HAHHSIMH, HEOOXITHUMH I BUKOHAHHA CBOIX OOOB'SI3KIB, MaTH
HaJeKHY TpodeciiiHy Ta 0COOMCTY €THUKY Ta OTPUMATH CepTHU(IKAT MPO MiATOTOBKY
KOPIOPATHBHOTO CeKpeTaps MpaBiIiHHA, BUAaHUN bipkero.

[lopsn 3 BulIe 3a3HaYEHUMU BHMOTAMU MICTUTBCS PsJl BUKIIOYEHb, SKI
YHEMOXJIUBIIIOIOTh 3alHATTS MOCaau KopmopaTHBHOro cekperaps. He moxe Oytu
CeKpeTapeM MpaBJIiHHSA KOMMaHii, 3apeecTpoBaHoi Ha Oipki: 1) ocola, 1m0 migmaBanacs
OyIb-SIKUM aJMIHICTPAaTUBHUM CAHKIIISIM TPOTSATOM OCTaHHIX TPHOX POKiB; 2) ocoba,
AKa TPUTATYBAJAcd 10 KPUMIHAIBHOI BIAMOBIMAIBHOCTI MPOTSITOM OCTAHHIX TPbOX
pokiB; 3) ocoba, sika BXOAWTH IO CKJIAQJy OpPraHiB yMpaBIiHHA KOMIaHii; 4) B 1HIINX
BUTIaAKaX rependaueHux [IpaBumamu Oipxi [34].

KopnopatuBHuii cekperap oOUpacTbCcs HE TMI3HINIE HDK Yepe3 TpU MicAll 3
MOMEHTY, KOJIM aKIIOHEpHE TOBAPUCTBO MPOMIIIO MPOLEAYPY JICTUHTY. Y BUNAAKY

3BUIBHEHHSI 3 MOCaJd KOPHOPATHUBHOI'O CEKpeTaps HOTro HACTyNHUK IOBHHEH OyTH
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NpU3HAYEHUH Ha TMOocaJy He Mi3HIE TPbOX MICSIIIB 3 MOMEHTY 3BUIbHEHHS
MIOTIePETHUKA.

KopnopatusHi cekperapi B Kurtai BIAPI3HAIOTBCS Bil CEKpETapiB Yy 3aXiIHUX
KpaiHaX, OCKUIbKM HepeiK ixHix o0oB'a3kiB y Kwutai cyTTeBIIMH y MOpPIBHSAHHI 3
kpainamu €Bponu[43]. Cepen 00OB’sI3KiB cekpeTaps KOMIIaHIi: BIIMOBIAJIBHICTE 3a
CKJIMKaHHS 300pIB aKIIOHEpPIB 1 3aciiaHb pagu AUPEKTOpPIB, 30epiraHHs Ta OOIIK
JOKYMEHTIB 1 YIIpaBJIiHHA [MpaBaMU Ha aKIlii KOMOaHii, pO3KpUTTs iHPopmMallii.

3rigHo 3 mpaBuioM 8.17 TlpaBui, IO PerysrOIOTh JIICTHHT IIHHUX manepis [1]
(«IIpaBuna mictuHry») Ha (GOHAOBIM OipXki, €MITEHT, 3apeecTpoBaHMl Ha Oipxi,
NMOBHHEH TMPHU3HAYMTH CEKpeTaps KOMIIaHii, SKWW BiIMOBiZa€ BHMOTaM 3TiITHO 3
npaswioM 3.28 IlpaBun nictunry. EmiteHT, 3apeecTpoBaHuid Ha OIipki, NMOBUHEH
IPU3HAYNUTH CEKpeTapeM CBOET KoMmaHii 0co0y, sika, Ha AyYMKY (oHI0BO1 O1pKi, 31aTHA
BUKOHYBaTH (YHKIIi CeKpeTapss KOMIMaHii eMITeHTa, 3apeecTpoBaHOrO Ha OIipixi,
3aBISIKM CBOiM akajeMiuHiid abo mpodeciiinii kBamidikailii abo BiIMOBITHOMY JOCBITY.

Kpim Toro, koprmopaTuBH1 cekpeTapi, 3aMiCTh TE€HEPAIbHUX PAJHHKIB, AIFOTh K
3B’sI3yl04a JIaHKa MDK (pipMaMu Ta Jep:KaBHUMH PETYJIATOPHUMHU opraHamu B Kwurai.
BaxnuBicTh cTaTycy KOPIIOPATUBHOIO CEKpeTapsl MiATBEPIKYEThCA 1 TUM, IO
KOPIOPAaTHBHI  CEeKpeTapi 3BITYIOTh Oe€3locepeHb0 paji JUPEKTOpiB, a He
reHepaJIbHOMY JUPEKTOPY UM FOJOBHOMY IOPHCKOHCYIBTY [42, C. 4].

KonkpeTHi 000B'SI3kM cekpeTapss KOMMaHIi TaKoXX TMPONMUCaHI B IHIIHUX
BIMOBIAHUX HOpMax 1 mpaBwiax Kwutaro. Bonum BkmoudaroTh I[lpaBmma micTuHTy
donmoBux 6ipx y [llanxai ta [llerpwkeni, a ixHi 000B’I3KM BKIIIOYAIOTh HACTYITHE:

1) BIAITOBIAIBHICTS 3a 3B’S30K MDK KOMIIAHICIO Ta MOB’SI3aHUMH 0co0aMu,
donmoBUMHU Oip>kaMH Ta YCTAHOBAMU PETYJIIOBAaHHS [IHHUX MamepiB;

2)  BIANOBITAJBHICTH 3a PO3KPUTTS iHoOpMaIi. 3 MHOro BUILUIMBAE, IO
KOPTIOPATUBHUI CEKPETap BIAMOBINAE 32 BCI MUTAHHSA, OB’ A3aH1 3 TOTPUMAHHIM BUMOT
010 PO3KPpUTTS iHGopMallii. BiH MOBHHEH KOHTPOJIOBATH Ta JOIOMAaraTH KOMITaHii
pO3pOOUTH  AAMIHICTPAaTHBHY CHCTeMY pO3KpuTTsA iHpopmamii Ta cucremy
BHYTPIIIHBOTO 3BITYBaHHS CTOCOBHO BaXKJIMBOi 1H(oOpMallii; 3a0e3MeunTd BUKOHAHHS

KOMIIAHIEI0 Ta I1HIIMMM IOCAJOBHMH OCOOaMHU CBOiX 3000B'sI3aHb IOJ0 PO3KPUTTS
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iHpopMallli y MOBHIM BIAMOBIAHOCTI JO 3aKOHOJABCTBA Ta MpaBuUil (POHIOBOI OIpXKi.
OkpiM HaBeJACHUX BHILE IOJOXEHb, ICHYIOTh IHIII KOHKPETHI OOOB’SI3KH IOJO
pO3KpUTTs 1HQoOpMaIlii, nependayeHl NEIKMMH ITHIIMMU TPABOBUMH JOKYMEHTaAMH,
BuganuMu Kowmiciero 3 perymoBaHHa wiHHMX nanepiB Kwuraro, Illanxaiicbkoro
donnosoro Oipxkero Ta llleHpwKeHbCHKOI0 (POHIOBOIO OipHKEIO;

3)  BINNOBIJANBHICTH 3a KOOpAMHAIKD 3 IiHBecTopamMu. KopropaTuBHMIA
CeKpeTap BIANOBIJAE 3a BCl KOHCYJIbTAIIHI J3BIHKM Ta BI3UTH IHBECTOPiB. BiH
NOBUHEH OpraHi3oBYBaTH peryjsipHl Ta I[03a4eproBl 3YCTpidl 3 1HBECTOpPAMU;
B3aEMOJISITU SIKI3 3aco0amMu MacoBoi iHQopMallii, Tak 1 3 TPOMAJICHKICTIO, a TAaKOX
KepyBaTH 3B’ 3KaMU 3 TPOMAJICHKICTIO 1010 HE3BUYAMHUX MOiH 1 Kpu3;

4) BIJIMOBIIAJIBHICTS 3a TMIATOTOBKY 3ycTpiuei. Biamorimae 3a miaroToBdy
po0OOTYy 3araJbHMX 300pIB akI[IOHEPIB Ta 3aciiaHb paau JUPEKTOPIB, TMOJAHHS
BIJIMOBIAHUX JIOKYMEHTIB 1 MaTepiaiiB BIIMOBITHO O CTATYTHUX MPOLEAYp Ta Yy4acTh Yy
3aCiIaHHSAX paad JUPEKTOPiB, PO3pPOOKY pIlIEHb,BUTOTOBICHHS Ta OQGOPMIICHHS
IIPOTOKOJIIB 3aCi/IaHb;

5)  BigmoBigambHICTH 3a  30epekeHHs  JgokyMeHTiB. Cekperap  Hece
BIJIMOBINAJIBHICTE JJI1 30epiraHHsa OIp>KOBOi KHHTH KOMMaHIi, OyXraJTepchKoi KHUTH
TUPEKTOPiB, OIP)KOBUX JaHUX KOMIIaHIl, 10 TepeOyBarOTh y BiJlaHHI JIHUPEKTOPIB,
KEpIBHUKIB BHINOI JaHKH,AKI[IOHEPIB 3 KOHTPOJBLHUM IAKETOM aKIliid, JTOKYMEHTIB 1
IIPOTOKOJIIB 3arajbHUX 300piB aKI[IOHEPIB 1 3aCilaHb paau JUPEKTOPIB;

6)  BIAMOBITAJBHICTH 32 OpraHi3alilo ASUIBHOCTI paau aupekTopiB. Cekperap
KOMIIaHii MOBUHEH JOMOMAaratd pajal IUPEKTOPiB CBOEYACHO HAJaBaTH MOPAIU MO0
PE30JIIOIIN paay TUPEKTOPIB, JOIIOMAraT pajal y 3M1MCHEHHI TOBHOBAYKECHb BIITOBIIHO
70 HAITIOHAIBPHUX 3aKOHIB 1 NpaBWJI, CTAaTyTy KOMIIaHIi Ta BIANMOBITHUX IpaBUI 1
MoJIOKeHb  (OHIOBOI OipKi; CBOE€YACHO pOOWTH 3amlepeueHHs Ta BUMaraTH Bij
HarJIAI0OBOT pajW 3asgBU PO Oynb-AKi pIlMICHHS, $KI TOPYIIYIOTh BIANOBITHI
nonokeHHss. OpHaK, SKIIO paja JIUPEKTOPIB HAMOMATAE HA MATPUMII TaKUX
PE30IIOIIH, MICHMOBI TyMKH BiJIIOBITHOTO KEPIBHUKA Ta CEKpeTapsi KOMIaHIi MOBUHHI
Oyt 3adikcoBaHi B TPOTOKOIl 3acimaHHA. OOOB'SI3KOM ceKpeTapss KOMIIaHli €

JIOBEJICHHS /10 BiJIOMa BIAMOBITHUX KOHTPOIIOIOYHNX OPTraHiB CTOCOBHO TaKUX MUTAHb.
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CexpeTap ToBapuCTBa il YaC BUKOHAHHS CBOiX O0OOB'SI3KIB Ma€ MpaBo 3HATH PO
(p1HAaHCOBUH 1 TOCMIOAAPCHKUI CTaH TOBAPUCTBA, OpaTH y4acTh y BIIMOBIIHUX Hapajaax 3
NUTaHb PO3KPUTTSA 1H(OpMaIli, 3HATH NOPO JKEpesa ONPHIIOJHEHHS 1HpopMallii
OCHOBHHX JIOKYMCHTIB Ta BHMaraTH CBOE€YACHOTO HAJIaHHS BiIMOBITHUX IaHUX Ta
1HopMaIlii BiJj CyMbKHUX BUIILIIB 1 IEPCOHATY KOMIaHIi.

YunHE 3aK0HOMAaBCTBO KWTaro He Hajae cekpeTapsiM KOMIaHii mpaBa yKIaJaTd
KOHTPAKTH BiJ IMEH1 aKI[IOHEpHOTo ToBapucTBa. Bianosiano no crarti 13 3akony KHP
npo kommadii 2013 poky 3aKOHHUMH MPEICTABHUKAMHU KOMIAHii MOXYTh OyTH JIHIIIC
TOJIOBA PaJy JUPEKTOPIB, BAKOHABYHMH JUPEKTOP 1 MCHEKEPH.

OcTaHHIM YacoM KOPIOpaTHBHI CEKpeTapi He MPOCTO BUKOHYIOTH POJIb BHIIOi
KEepIBHOI T0CaT0oBOT 0COOM, aje TakoX 3000B’s3aHI KOHTPOJIIOBATH TOBEIIHKY
KepiBHMKA KOMMaHii 1 wieHiB mpasiinHs. KopnopatuBhumii cekperap Oe3mocepeaHbo
3BITY€ TEpPE/ PEryJaTOPOM, SKIIO BiH BUSBUTH Oy/b-SIKY HEHAJICKHY IOBEIIHKY KOTO-
HeOyb 3 WieHIB npaBiiHHA. [Ipu 11boMy Hemae HEOOXITHOCTI OTpUMaHHSA OMIMIHHOI
3rOfI B Te€HEpaJIbHOTO JUpeKkTopa abo mpamiiHHA. ToOTO 1el MexaHi3M OOMeExXye
MO>JIMBICTh HE3aKOHHOT 3MOBU MIX 30BHIIIHIMH JUPEKTOPAMHU Ta IHCAMIepaMH, TAKUM
YUHOM HE€ TUIBKH HIBEJIIOIOYM MOXJIMBICTH KOH(IIKTY MK HMPUHIIUIAIOM Ta areHTOM,
ajle W areHTChbKUi KOHGIIIKT MK akKIiOHEpaMH Ta MpaBIiHHAM (qupekTopamu) [18, C.
1742].

Ha BigmiHy BiI MNpaBOBUX CHCTEM KaIliTadICTUYHUX KpaiH, SKi JOCTaTHHO
mibepanpHi y BH3HAYCHHI 3aBJaHb KOPIOPATUBHOTO CEKpeTapss B MyOJIYHO
3apeecTpOBaHMX TOBapHCTBaX, Kutail Mae mOoCUTh JeTani3oBaHy Ta CTaHIAPTHU30BaHY
HOPMAaTHUBHY CHCTeMY. SIK HACIIJOK,KOpIOpaTUBHI cekperapi B Kurtai OuibIn BpaznuBi
710 PU3UKY JUCIUILIIHAPHUX TTOKapaHb, aJIMIHICTPATUBHUX CAHKI[IHA 1 HABITh ITUBUIBHO-
MPaBOBOI Ta KPUMIHAJIBHOI BIAMOBINATFHOCTI Y BUMAIKaX (piHAHCOBUX MPOCTYTIKIB.

BigmoBigao mo m. 17.4 IlpaBwi JiCTUHTY akIliid, SKIIO CEKpETap IpaBIIiHHS
KOMIIaHii, 3apeecTpoBaHoi Ha Oipxi, mopymrye 111 [IpaBuia, dormoBa Oipxa, 3aJI€KHO
Bil PIBHS TSKKOCTI BMIIAJKIB, MOXE BKHTH TaKMX JHCIMILUIIHAPHUX 3axomiB: 1)
PO3MOBCIOKEHHSI TOBIIOMJICHHS TIPO TMOPYIIEHHs; 2) TpOMaAChKUWA ocyd; 3)

OTOJIOILIEHHSI, 1110 KOPIIOPATUBHUIN CEKpeTap HE BIAIMOBIA€ KPUTEPISIM pOOOTH B SIKOCTI
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CeKpeTaps KOMIaHii, 3apeecTpoBaHoi Ha Oipxi. [lpu 1pomMy BuIe3a3HAUYEHI
JTUCIMILTIHAPHI CTATHEHHS MOXKYTh OyTH 3aCTOCOBaHI oHO4YacHO [34].

B npakTtuiii KOpHopaTMBHOIO YyIpaBiiHHA KommnaHiii Kwuraro Mamum wmicue
HEMOOJMHOKI BUMAJKU MPUTITHEHHSI KOPIOPATUBHUX CEKPETapiB A0 BiJMOBIIAIBHOCTI
3a HEHaJIe’)KHE BUKOHAHHS CBOiX 000B’A3KiB a00 3a yyacTh y maxpaictsl. Hanpuknan, y
2012 poui kopropaTuBHi cekperapi 18 pi3HUX KOMMIaHIA OTpUMANM JUCUUILIIIHAPHI
nokapanHs Bix Illanxaiicekoi Ta IlleHbwkeHbCHKOT (POHAOBUX OipkK, a CTOCOBHO
KOPIOPATHUBHUX CEKpeTapiB B HIMX 12 (ipmax 3aCTOCOBAHO aJMIHICTPATUBHI CaHKIII1
Bin Kowmicii 3 perymtoBannsa miHHux nanepiB Kurtaro (CSRC). Kpim toro, mesxi iHii
Bimomi cnpasu: 16 BepecHs 2003 poky uepe3 miaxpailcTBO y (piHAHCOBIA 3BITHOCTI
Hapomnwuii cyn mpoMiKHOI IHCTaHINI 3acylWB CEKpeTapsi MPaBIIHHSA Ta TOJOBHOTO
oyxrantepa komnanii Yin Guang Xia (igaexc akiiit 000557) no 2,5 pokiB nmo30aBieHHS
Boii Ta mTpady y po3mipi80 000 roaniB. KomumHbOro cexperapsi MpaBiiHHS TaKOXK
3acyaunu Ha 3 pokiB 31 mTpadom y 100 000 roaniB. ¥ 2006 pori reHepaibHUN
aupekrop Yi Li GuFen (imgexc akmiii 600887) OyB 3acymkeHuid 10 6 pOKiB depes
pO3Tpary, a B TOU K€ 4ac KOPIOPATUBHUMN CEKpeTap Ta IIe TPOE TOM-MEHEIKEPIB TAKOK
oTpuMaiu Bif 1 10 3 poKiB B'I3HMIII 32 MPUIETHICTH A0 PO3KpagaHHs KomTiB [42, C. 4].

Takum 4YuHOM, B akKIliOHEpHOMY mpaBl KurTaw KOopHmopaTWBHUN CeKpeTap
IPUPIBHIOETBCS 0 BHIIHUX TI0CAJOBHX OCI0O TOBapuCTBAa Ta HECE HOPHIUYHY
BIJIMOBIAJIBHICT, HA PpiBHI 3 HUMH. YiTKe 3akpijieHHS Ta yHipikamis poii
KOPIOPAaTUBHUX CEKPETapiB B TOBAPUCTBAX 3 BpaXyBaHHSAM PHU3UKY CYIOBOTO PO3TIIALY
JAl0Th TMIJCTaBH BBa)KaTH, MI0 KOPHOpaTUBHI cekpeTapi B Kwurai, iimMoBipHO,
BIJIIrpaBaTUMYTh BCE OUTBIN €(pEeKTUBHY POJb y MOKPAIICHHI SIKOCTI KOPIOPATHBHOTO
yIIpaBJIiHHS.

OxpiM JOCBiy MPaBOBOTO PETYITIOBAHHS TEPEIOBUX KpaiH CBITY BapTO TaKOXK
JOCTIANTH TIPAKTUKY TMPABOTO pPETYJIIOBaHHS OKPEMHUX KpaiH MOCTPaJsTHCHKOTO
MIPaBOBOT'O MPOCTOPY.

Kazaxcman. B Kazaxcrani BHacaigoK 3akoHomapunx 3MiHBiA19.02.2007 p. 3akon
nmpo AT OyB JONOBHEHUN MOJOKEHHSIMHU MPO CTATYC KOPHMOPATHUBHOIO CEKpeTaps

aKI[IOHEpPHOI'0 TOBAapUCTBA. B JaHWil Yac MPaKTUYHO y BCIX BEIMKHUX aKI[IOHEPHUX
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TOBapUCTBAaX, BKIIOYAIOYM HAI[IOHAJIbHI XOJIIMHIM Ta KOMIAaHIi, AII0Th KOPHIOpPAaTHBHI
CeKpeTapi Ta HepIAKo ix BiacHi amapatu. B Mamux AT Taka mocajga MNpakKTHYHO
BiicyTHs. TOOTO MpUHIMIT TPOMOPLIAHOCTI HE TOTPUMAHUIA.

Hogaiieto € BuMora mpo HasBHICTh KOPIIOPATHBHOIO CEKpeTaps BYyCiXx 03
BUKJTIOUCHHS IMyOJIIYHUX aKIiOHepHUX ToBapucTBax [85, €. 62]. 3rinHo 3 HOpMATHBHOT
nediHilli KOpIopaTUBHUN CEKpeTap — II€ MPaIliBHUK aKI[IOHEPHOTO TOBAPUCTBA, SIKUM
HE € YJICHOM paJad IUPEKTOPiB YW BUKOHABYOTO OpPraHy TOBAapHCTBA, MpPHU3HAUYCHUH
pazol0 TUPEKTOPIB TOBAPUCTBA Ta MIA3BITHUHN pajil IUPEKTOPIB TOBAPUCTBA, & TAKOXK Y
paMKax CBO€i IISJIBHOCTI KOHTPOJIIOE MIATOTOBKY Ta TMPOBEAEHHS 3acilaHb 300piB
aKIL1OHEpIB Ta paju IAUPEKTOPIB TOBApUCTBa, 3a0e3neuye (GopMyBaHHS MaTepialiB 3
NUTaHb TOPSIKY JCHHOrO 3arajibHUX 300piB akiiOHEPiB Ta MaTepialliB 10 3aciJaHHs
paau TUPEeKTOpiB TOBAPHUCTBA, BEJIE KOHTPOIIb 32 3a0€3MeUeHHM JIOCTYITy 10 HUX.

J1o 00OB’s3KIB KOPIIOPATHBHOTO CEKpeTapsi BXOAUTH:l) Hale)KHE TMOBIIOMIICHHS
YJIEHIB pajiyd JUPEKTOPIB MPO MICIE Ta Yac MPOBEJEHHS 3acifiaHb; 2) HaJaHHS YWICHAM
paay TUPEKTOPIB HEOOXITHUX MaTepialiB Ta iHGOpMAaIii JyIs MPUHHATTS TUX YU THITAX
piteHb; 3) BeJIeHHs MPOTOKOJIIB 3aci/laHb pajy JUPEKTOPIB BIAMOBIAHO O YHHHOTO Ha
MOMEHT MPOBEACHHS 3aCi/laHHs 3aKOHO/IaBCTBA.

KopriopaTuBHHi1 cexperap y Mekax CBO€I MISITbHOCTI KOHTPOJIIOE IMATOTOBKY Ta
IIPOBEICHHS 3aciaHb 3arajJbHUX 300piB aKI[IOHEPIB Ta paju JAUPEKTOPIB, 3abe3meuye
dbopmMyBaHHS MaTepiajiiB 3 MUTaHb MOPSAIKY JEHHOTO 3araJibHUX 300piB akI[iOHEpiB Ta
MatepiaiiB 0 3aCiTaHHs paju JUPEKTOPIB, BeJle KOHTPOJIb 32 3a0€3MEUCHHAM JOCTYITY
no wux. KoprmopaTuBHUI ceKpeTap BIJMOBIZA€ 3a KOPIOPATUBHY TMOJITUKY Ta
KOpHOpaTUBHI mporiecu. BiH MOKIWKaHWN 3a0€3MeunTH BHPINICHHS KOH(IIKTHUX
CUTYyaIliil y KOMIIaHii y B3aEMHHaX aKI[IOHEPIB Ta 1HIUX OPTaHiB yIPaBIiHHSI, a TAKOXK y
B3a€EMHHAX MiX akmioHepamu [98, c. 113].

HasBHicTh amapaTy KOpHOpPAaTHUBHOTO CEKpeTaps y Ka3aXCTaHChKUX KOMIAHISX
CTAaHOBUTH JOCUTh HE3HAYHHUH BIJICOTOK — JiHIe MpuOau3Ho 12% Bij 4mciia KOMIaHIH.
Ile cBimuuTh mMpo Te, MO AaKI[IOHEPHI TOBAPUCTBA 1€ HE 30BCIM YCBIIOMIIOIOTH
BaXJIMBICTH Ta BEJIMYE3HY POJIb, Ky BIAITpaEe JaHWN amapaT y po3BUTKY TOBapucCTBa. Y

TUX JK€ KOMIIAHIsIX, JI€ TaKu ICHye€ JaHa CTPYKTypa, 4YHUCEIbHICTh amapary
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KOPIOPATUBHOIO CEKpeTapsi B KUIbKOCTI «Bia 1 10 3» ocib ctaHoBUTH 87%, a Bin «Bin 4
10 7» ocid 13% BiIMOBITHO.

KopnopaTtuBHuii cekperap BHUKOHY€ NEpII 3a BC€ Takl (YHKLIi: HIATOTOBKA
3aciiaHb paj AUPEKTOPIB: 3acCilaHHs pajul AUPEKTOPIB MPOXOIATh 3a ydacTio 92%
KOPIOPAaTUBHUX CEKpeTapiB; 3a0e3nedyeHHs 1H(OpMaliifHOT B3aeMOAlT MK YICHAMU
paau AUPEKTOpiB Ta BUKOHABUYMM OpraHoM: Yy IbOMY Tiporieci 3amissHo 78 %
KOPIIOPAaTUBHUX CEKPETapiB;, KOHCYJIbTYBaHHS 4ICHIB pajdWl JIUPEKTOPIB 3 TUTaHb
KOPIOPATHUBHOTO YIPaBJIiHHS 3IHCHIOETHCS HAa TMOCTIMHIA OCHOBI B 56% oOMUTaHUX
KOMITaHii; 3a0e3neueHHs poOOTH KOMITETIB pajaul JUPEKTOPIB BKIKOYEHO 0
000B’s13k1B70%  ONUTAaHUX  KOPIOPATUBHUX  CEKPETapiB;po3poOKa  BHYTPILIHIX
JIOKYMEHTIB KOMIIaHIi 3 MUTaHb KOPIOPATHUBHOTO YMpaBliHHA—82% KOPHOpPATUBHUX
CeKpeTapiB; MIATOTOBKA CMHUCKY adiaiiioBaHux ocid — 43%, 3abe3neueHHs TOTpUMaHHS
M0CaIOBUMHU 0CO0aMHM Ta CHIBPOOITHUKAMH KOMIIaH1i BHYTPIIIHIX IOKYMEHTIB 3 MMUTaHb
KOPIIOPaTUBHOTO ympaBiiHHA — 61% KOpIOpaTUBHUX CEKpETapiB; MIATOTOBKAa Ta
NPOBEJICHHS 3arajbHUX 300piB aKIioHepiB: Oepe ydactb 79 %; CIpUAHHS PO3KPUTTIO
iH(pOopMaIIii rmepes akilioHepaMH Ta 3aIliKaBICHUMH 0co0aMM HaJalTh 66 % y4acHUKIB
aHkeTyBaHHs [45, C. 36].

Taxum umaOM, y KazaxcTaHi KopropaTHBHI CEKpeTapi HaidacTilie BUKOHYIOTH
NOKHU-IIO POJIb 3BHYAWHMX TEXHIYHUX CEKpeTapiB, HE BIUIMBAIOTh CYTTEBO Ha
KOpHopaThBHI BigHOCMHU. He B ocTaHHIO Yepry 1€ 3yMOBJICHO BiJICYTHICTIO
3aKpIMJICHHS Ha PIBHI 3aKOHY IMOBHOBa)KE€Hb, NMPaB Ta OOOB’S3KIB KOPIOPATHBHOTO
ceKpeTaps.

Kupeuzcman. 3akonom Kuprusekoi PecriyOmiku «IIpo akiioHepHi TOBapHCTBa»
(mam — 3akon KP «IIpo axiioHepHI TOBapHCTBa») 3aKPIIIIOETHCS OOOB’SA3KOBICTH
3aKpIMUICHHS TOCaaM CceKperaps ToBapucTBa. BimmomigHo g0 m.l crt. 61 3akonmy KP
«IIpo akiioHepHI TOBAPUCTBAY, BIAKPUTE aKI[IOHEPHE TOBAPHUCTBO 3 YUCIIOM aKI[IOHEPIB
noHaa 50 ocid 3000B’s13aHe 00paTH cekperaps ToBapucTBa. PasoM 3 TUM B JiTeparypi
BiJ[3HAYAETHCSA, MO Take OOMEKEHHS € HEIOIUIBHIM. A TOMY TIPOMOHYETHCS
3ampoBaUTH TIOCaAy KOPIMOPATUBHOTO CEKpeTapst J0 BCiX 0€3 BHKIIOYCHHS

aKI[IOHEpPHUX TOBApPHUCTB, B TOMY YHCII i THX, JIe € JIUIIEe OAWH akiioHep. binbiie Toro,
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MPOTIOHYETHCSI  3aMpOBaJUTU  BIAMOBIAHUNA  IHCTUTYT CTOCOBHO  BCIX  BHUJIIB
rocrogapchkux ToBapucts Kupruscrany [114, c. 106].

B xuprusskoMy akiiioHEpHOMY TIpaBi KOPIIOPATHBHUHN CEKpeTap TOBAPUCTBA — IIC
mocajoBa ocoba TOBApUCTBA, BUOpaHa pajol0 JIUPEKTOPIB ab0 3arajJlbHUMHU 300paMu
(SKIIO TOBApUCTBO 3MIMCHIOE AISUIBHICTH 0e€3 (OpMyBaHHS paaul IUPEKTOPIB), 1O
KOMITCTEHIIii SIKOTO BXOJATHh HACTYIHI TUTaHHS: - KOHTAaKTYBaHHS 3 aKIllOHEpaMu
TOBapUCTBA IIOAO 3MIMCHCHHS HHMH CBOiX TIpaB; - KOHTPOJb 3a BEJACHHAM 1
30epeKEeHHSIM PEeeCTPy aKIIOHEepIB TOBAPUCTBA; - (OPMYBaHHS MPOMO3UI[IN aKI1IOHEPIB
3a MiJICYMKaMU MPOBEJICHOT0 3aCiJlaHHs 3arajbHUX 300piB aKIIOHEPIB; - 3a0e3MeUYEHHS
aKI1oHEpiB TOBapHUCTBa MaTepiajlaMy MPU MPOBEIEHHI 3arajibHUX 300piB aKL1OHEPIB; -
3a0e3MeueHHs] Y BIJMOBIIHOCTI 13 KopnopatuBHUM mpaBoM Kuprusekoi PecmyOumiku
30epiraHHs MaTepialiB 3arajbHUX 300piB aKIIOHEPiB, 3aciianb paau aupextopis [137].

[IpaBoBmii cTaryc KOpPHIOPATUBHOTO CEKpeTaps JeTali3yeTbcs Ha piBHI
Mi13aKOHHUX HOPMAaTHUBHO-TIPABOBUX aKTiB, 30KkpeMa [lookeHHsIM Mpo KOpIOpaTUBHE
yIpaBIiHHS B KoMepiiiaux 6ankax Kupruspkoi Pecnyomniku [120]. BignosigHo a0 ..
51-53 [lonoxeHHs1 KOPIOPATUBHUM cekpeTap OaHKY 3a0e3Ieuye Ta OpraHi3oBye poOOTy
(3acizaHp Ta JUIOBOJICTBO) 3aralibHUX 300piB akijioHepiB Ta Pamgu nupekTtopiB OaHKY.
KopnopatuBHuii cekperap € T1OCaJ0BOI0 0C0000 OaHKy, TMPU3HAYAETHCA Ta
3BUIBHAETBCS 3 Tocaau pimeHHsM Pamu aupektopiB O6anky. BiH 3aiiicHIOE CBOIO
TISTTBHICTE BIJMOBIIHO J10 3aKOHY, HOPMATHMBHUX IIPaBOBHX akTiB HaiioHaasHOTO
0aHKy, cTaTyTy OaHKy Ta BHYTPIIIHIX HOPMATHUBHUX aKTiB OaHKYy, a TaKOX DIIICHb
3arajgpbHUX 300piB akimioHepiB Ta Pamu mupektopiB Oanky. BapTo Big3HAuuTH, IO
MOETHAHHS CaMOCTIMHOI Tocaau KOPIOPATUBHOTO CEKpeTaps OaHKy 3 BUKOHAHHSIM
1HITUX 000B'A3KIB Yy OaHKY JOMYCKA€EThCS JIUIIE 3a 310010 Pangu nupekTopis (11. 54).

Ha nmpaktumi B Kupruscrani GyHKIii KOpmopaTuBHOTO CEKpeTaps B aKI[IOHEPHUX
TOBapUCTBaX BUKOHYE: 1) BIacHE KOPIOPATHBHUN CEKpeTap KOMMaHii; 2) oauH i3
YJICHIB pajyl TUPEKTOPiB a00 BHKOHABUOTO OpraHy; 3) IITATHUW IOPHCT KOMMaHii; 4)
3allydeHa IopuandHa a00 KOHCAITHHTOBA (pipMa 3a IOrOBOPOM MPO HAJAHHS MOCIYT; 5)

3aJIy4eHUH CHelialicT-KOHCYIbTAHT 3a JJOTOBOPOM PO HaJaHHS MOCIYT.
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TakuM 4YMHOM, B KOopnopaTuBHOMY mpaBl Kupruscrany 3a KoprnopaTMBHUM
CEKpeTapeM 3aKpIIUIEHO MIPaBOBHM CTaTyC MOCAT0BOI 0cOOU. J{OMyCKa€eThCs CyMIILEHHS
BUKOHaHHS 000B’s13KIB KOPIOPATUBHOI'O CEKpETaps, a TaKO>X BUKOHAHHS BIJMOBIIHUX
(GyHKIIA CTOPOHHIMHU (PI3MYHHMMHU 1 HaBITh IOPUAMYHUMU O0coOaMHu. A B LIOMY BapTo
BIJ[3HAYUTH, IO IHCTUTYT KOPIOPATUBHOI'O CEKpeTaps NpUTAMaHHUWA $IK KpaiHam
PO3BMHEHOI €KOHOMIKH TaK 1 0araTbOM KpaiHam MOCTPaJAsSHCHKOTO MPaBOBOTO MPOCTOPY

(V30ekucran [190], Kazaxcran, Kupruscras, To1o).
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PO3/LI 2. KOPIOPATUBHUI CEKPETAP
B CUCTEMI KOPIIOPATHUBHOI'O YIIPABJIIHHSA TOBAPUCTBOM

2.1. KopnoparuBHuii cekperap §IK I0Cag0Ba 0c00a AaKUIOHEPHOIO

TOBApPHUCTBA.

KopmopatnBHuii cekperap € Ti€l0 00’€IHYIOUOI0 JIAHKOI, sIKa MiATPUMYE
HAJICKHY KOMYHIKalil0 MUK akiioHepamu AT, HOro Tom-mMeHemkepamMu Ta pajoro
aupekTopiB. Po3BuBarouM B3aEMOJI0 Y paMKax TaK 3BaHOTO «KOPIOPATHBHOTO
TPUKYTHHKAY», BiH BUCTYIIA€ TaPAaHTOM JIOTPUMAHHS MTOCAIOBUMH 0COOAMH Ta OpraHaMu
yrnpaBiiHHS AT THUX TPOLEIYPHHX BUMOT, sKi 3a0€3MEUYYyIOTh peali3aliio 3aKOHHUX
npaB Ta iHTepeciB akimioHepiB [12, c¢. 37]. BiacytHicTh Takoi B3aeMojii Halvacriiie
NPHU3BOJMTH JO TOTO, IO AaKI[IOHEPHE TOBAPUCTBO BTATYETHCS y KOPIOPATHUBHI
KOH(DJIIKTH Ta ONHUHSAETHCS Tepea HEOOXITHICTIO BUILIadyyBaTh InTpadu, a #Horo
KEPIBHUKH MPUTIATYIOTHCSA 10 aAMIHICTPAaTUBHOI Ta KPUMIHAIBHOT BIMOBiIabHOCTI. B
pe3yiabTaTi MOXJIMBE NaiHHS KOTHUPYBaHb aKIliid, MOTIPIICHHS pemyTallli Ta HaBiTh
O0aHKpyTCcTBO KoMmaHii. B monepenuiit penakiii 3akoHy NMprU3HAY€HHS] KOPIIOPATUBHOIO
cekpetapst Oyno noOpoBUTBHMM. AJie B YMHHIA pefakiii 3akoHY IMIJIEMEHTOBaHI
HOpMH, $KI 3000B’A3yIOTh NPU3HAYUTH KOpHopaTuBHOTO cekperaps st AT
(ImoHaMeHIIIe 11 IepyKaBHUX a00 13 3HAYHOIO KUTBKICTIO aKIIOHEPIB).

KopriopatuBHHi1 cekpeTap € MmocagoBOI0 0C00010, KA BIAMOBiAAE 32 €EKTUBHY
MOTOYHY B3a€EMOJIII0 aKI[IOHEPHOTO TOBAPHCTBA 3 aKI[IOHEpaMH, IHITUMHU 1HBECTOPAMH,
KOOpJMHAIIII0 [Iid TOBapHCTBAa CTOCOBHO 3axXHCTy TIpaB Ta IHTEpECiB akIliOHEPiB,
MIATPUMKY e(QEeKTUBHOI POOOTH pajau AUPEKTOpiB ab0 HATIAMOBOI paju, a TaKOXK
BUKOHY€ iHII (yHKIIII, BU3Ha4YeH1 3akoHOM Ykpaiau «[Ipo akiioHepHi TOBapuCTBay,
CTaTyTOM TOBAapHCTBA Ta MOJIOKECHHSIM PO KOpIOpaTHBHOTO cekpeTaps [159].

o mpuknany, B «YKprazoank» ciyk0a KOPIMOpaTUBHOTO CEKpeTaps Ha 4ol 3
KOPIOPAaTUBHUM CEKpPETapeM KEPYEThCA Y CBOIM MIsNIBHOCTI HOPMATHBHO-TIPABOBUMU
aKTaMH Ta BHYTPINIHIMHU PETYISTOPHUMH aKTaMH OaHKY, 30KpeMa IOJIOKEHHSIMHU TIPO

CIy0y KOPHOpPAaTUBHOTO CEKpeTapsi, MpO KOPHOPaTUBHOTO cekperaps, Komexcom
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KOPIIOPAaTUBHOTO ympaBiiHHA Ta KogekcoM KopmopaTHBHOI KyJabTYypH Ta €THKH.
KoprniopatuBHuii cekperap 3abe3reuye oOprasizaiilo MiATOTOBKM I IPOBEJCHHS
3arajibHuX 300piB Y4YacHUKIB (akiliOHEpIB), OpPraHi3oBYy€ 3a0E3MEUCHHS HAJIEKHOTO
3B'SI3KY 3 aKlliOHepaMu, a caMe: HaJlaHHs aKI[IOHepaM BYaCHOI, MOBHOI Ta JOCTOBIPHOI
iHpopMallli; BXMBAE 3aXOAU WIOJO TOMEPEKEHHS TMOPYUIEHb Ta PO3B'I3aHHS
CYIIEpPEUOK, [0 BUHUKAIOTH Yy 3B'I3Ky 3 TMOPYIICHHAM NpaB akIliOHEpiB; Ha 3aluT
aKI10HEPiB OPraHi30By€e BUACHE Ta MOBHE iX 1H(HOPMYBAHHS MPO PILIEHHS, K1 yXBaJleH]
3arajJbHUMHU 300paMy akiiOHEpiB, HArJSJOBOIO PaZOI0 Ta PEBI3IMHOIO KOMICi€r0; Ha
BUMOTY akKI[IOHEPIB BHUAA€ HAJCKHUM YWHOM 3acBITYEH1 KOIMii JOKYMEHTIB OaHKY,
nepeadaydeHi akTaMH 3aKOHOJIaBCTBA, CTaTyToM OaHky [124].

Y BIANOBIZHOCTI 3 TIOJNOKEHHSM TIPO KOpIopaTuBHOTO cekperapst [IAT
«XonmuaroBa kommadis «Eko-JliMm» KOpIOpaTHBHUI CEKpeTap € OJHOOCIOHHM
HE3aJIe)KHUM OpraHOM TOBApUCTBA, L0 3AIMCHIOE MpPaBOBE, OpraHi3aliifHO-TEXHIYHE
3a0€3MeUeHHs] Ta KOOpJWHAIl0 POOOTH OpraHiB TOBApHCTBA, a TaKOX OOMIH
iH(pOopMaIli€r0 MK HUIMU Ta akiiioHepaMmu. KopropatuBHUM cekpeTap MpU3HAYAETHCS Ha
nocajay Ta 3BUIBHAETHCS 3 MOCAJU 3a PIIICHHSIM HArisgoBOl paju, Ha MiACTaBl SKOTO
rOJIOBOIO TIPABIIHHS BHUIAEThCS BIANOBIMHUN Haka3. KopnopaTtuBHuii cekperap
IPU3HAYAETHCS HAa TOCaay Ha HEOOMEXKEHUH TEpMiH, MpPH IbOMY BIH MOXe OyTH
NpU3HAYCHHH 32 CYyMICHUIITBOM.

Miciie KOpPIOpPAaTHMBHOIO CEKpeTaps B CHCTEMi KOPIIOPATUBHHUX BITHOCHH
3aJIC)KUTh BiJ BUPILIEHHS HACTYITHOTO MUTAHHS: KOPIOPAaTUBHUN CEKpeTap — 1€ opraH
TOBapUCTBA YW JIMIIE MOCaaoBa ocoba. AOO K BIH HE BIIHOCHUTHCS HI O THUX, Hi IO
IHIIKUX. 3’sICyBaHHS JAaHOTO MHUTAaHHS HAJNEXKWUTh J0 KIIOYOBUX. Y BHUMAIKY, SKIIO
KOPIIOPaTUBHUN CEKpeTap He HaJleXHuTh JO0 IO0CaJoBUX 0cid, TO ¥ KoJo
NpaBOMOPYIIEHb, 3a SKI HOro MOXXHAa NPUTATHYTH JIO [MBUIBHO-TIPABOBOT
BiJIMMOBITAIBHOCTI, CYTTEBO 3BYKYETHCHI.

B psai akimioHEepHHX TOBapHCTB KOPIOPATHBHUN CEKpeTap HE BiTHECEHUU 0
MOCaJOBUX OCi0 ToBapucTBa. MOXHAa HABECTH MPUKIAIA TAKUX TOBAapuUCTB K AT
«HCTVY» [166], [TAT «/loubacenepro», IIAT «IlomikoMOaHK» TOmO. Y BiAIMOBIAHOCTI

3 Ilonoxennssm mnpo kopropatuBHoro cekperapss IIAT  «/lonbGacenepro»



104

KOPIOPAaTUBHUM cekpeTap € 0coboro, sika 3iiCHIOE 1H(OopMaIlliliHe Ta opraHizaiiiiHe
3a0e3neueHHsl JisIbHOCTI  opraHiB ToBapucTBa, a Takox 3a0e3neuye OOMiH
iHpopMalliero MDK opraHamMu ToBapuCTBa, MK akuioHepamMu (1HBECTOpAMM)
ToBapuctBa Ta ToBapuCTBOM, aje OJHOYACHO 3 TUM HE € IIOCAJ0BOI0 0COOO0I0
Tosapuctra (1. 2.1.) [121]. AHanoriyHi MOJOXEHHS MICTATHCS B JOKAJIBHUX MPABOBUX
aktax [TAT «Ilonikombank»: «KopropaTuBHuii cekperap € ocoboro, sika 3abe3nedye
0oOMiH 1H(OpMalli€l0 MK OpraHaMH YIpaBJiHHA Ta KOHTPoJt0 baHKy, Mk akiioHEepaMu
(inBecTopamu) banky ta bankom, Mixk baHkoMm Ta iHIIMMU O0co0amHu, sIKi 3alliKaBJICHI Yy
nisutbHOCTI BaHKy, Ta He € mocaaoBor 0co6oro ToBapucTBa» [165]. I Takux npukiamis
MOJKHA HABOJUTH IIE BAOCTANIb. 3 IbOTO BOAYAETHCS, M0 B MPAKTHII KOPIIOPATHBHOTO
yhnpaBiiHHS BITYM3HAHUX AT CKIaJaeTbCs pI3HE BIAHOLIEHHS O 1HCTUTYTY
KOPIIOPAaTUBHOTO CEKpeTaps: B OJHIN TpyIi aKIiOHEPHUX TOBAPHCTB KOPTOPATHBHUU
CeKpeTap MO3UIIIOHYETHCS SIK MOCa0Ba 0c00a, a B 1HIIINA — KOPIOPATUBHUM CEKpeTap He
BITHOCUTBHCS JI0 IOCAIOBUX OCI0.

B HOpMax akiioHEepHOTo MpaBa, KOJIM iie MOBa MPO BiAMOBIIAIBHICTh, TO CaMe B
acIeKTl BIIMOBITAIBHOCTI TocagoBux ocid. IlocamoBi ocobu opraHiB akIiOHEPHOTO
TOBapUCTBA HECYTh BIIMOBIIAJIBHICTD (B TOMY YHUCII, COJIAApHY) NEpEl TOBAPUCTBOM 32
30MTKH, 3aBJaHi TOBAPUCTBY CBOIMU JisiMH (O€3isJIbHICTIO), 3T1THO 13 3aKOHOM (4. 1 CT.
90 3akoHy). 3a BuMaraHHsa HemepeadadeHnX 3aKOHOM BIJIOMOCTEH 4M JTIOBIPEHOCTI Bif
aKITIOHEePiB MOca0Ba 0c00a TOBAPUCTBA MPUTATAETHCS /10 aAMIHICTPATUBHOT 1 MAHOBOT
BiJIMMOBITAJIBHOCTI, 3BUTBHSAETHCS 13 3aliMaHO1 TOCA, IUBUILHO-TIPABOBHMA UM TPYIOBHMA
noroBip (KOHTPAKT) 3 HEI PO3PUBAETHCSA BIAMOBIAHO 10 3akoHy (4. 1 cT. 28
nonepenHboi peaaxilii 3akony). [locagoBi ocobu, siki OTpUMAaIN JOCTYI 10 1HPOpMAaIIii
3 OOMEXEHUM JOCTYIOM, HECYTh IOPHAMYHY BIAMOBIJANBHICTH 3a i HEMpaBOMIpHE
Bukopuctanus (4. 6 crt. 81 3akony). TobOro 3akonm VYkpainum «IIpo axmioHepHi
TOBApUCTBA» CKOHCTPYWOBAHHMI TaKMM YHWHOM, IIIO MPO BIAMOBIIAIBHICTE B HHOMY e
MOBa CcaM€ B KOHTEKCTI IOPHAMYHOI BiAMOBITATHHOCTI MEPII 3a BCE TMOCATOBUX OCIO
TOBapUCTBA.

[Mopsim 3 THM, y BITYM3HSHOMY KOPIOPATHBHOMY TIpaBi BHU3HAYCHHS TOHSATTS

«mmocagoBa ocoba» BiacyTHE. Y cr. 89 T'ocmomapchbkoro KoAeKCy YKpaiHH
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3a3HAYAETHCS, 1110 YHPABIIHHS AISUIBHICTIO TOCHOJAPCHKOIO TOBAPUCTBA 3/A1MCHIOIOTH
HOro opraHu Ta MOCAI0OBI OCOOM, CKJajJ 1 MOPSAOK OOpaHHS (NMPU3HAYEHHS) SIKUX
BU3HAYAETHCS 3AJICKHO BiJl BHIY TOBAapHUCTBA, & Y BU3HAYCHUX 3aKOHOM BHUIAJKaX —
y4acCHUKH ToBapucTBa. llocamoBumMu ocoO0amMu TOBApHUCTBA BH3HAIOTHCS TOJOBA Ta
YJICHW BUKOHABYOIO OpraHy, rojioBa peBi3iiiHO1 KOMICIii (peBi3op), a y pa3l CTBOPEHHS
paau TOBapUCTBA (CIOCTEPEKHOI pajau) — rojioBa 1 uwieHW wiei paau. [locagoBumu
ocobaMu TOCIOAAPCHKOTO TOBAPUCTBA HE MOXYTh OYyTH OCOOHM, CIy:KOOBy abo iHIIY
TISUTBHICTh  SIKMX BU3HAHO KoHcTuTyliero VYkpaiHM Ta 3aKOHOM HECYMICHOKO 3
nepeOyBaHHSM Ha IUX IOCAJax, a TAKOXK OCOOHU, SIKMM mepeOyBaHHS Ha BIAMOBIIHHUX
nocaaax 3a00pOHEHO PIIICHHSIM CYIy.

Jlep>kaBHOIO 1HCTICKINIEI0 YKpaiHU 3 TMUTaHb Mpaii HaAaHO PO3’ SCHEHHS BiJ
24.07.2014 p., B sikomy HaeThcs mpo HacTtymHe. /o kaTeropii «mocaaoBUX OCIO» y
posyminHi m. 5 cr. 41 K3nll VYkpainm MoxHa BiHECTH, 30Kpema, KaTeropito
IpaIiBHUKIB, BU3HAYEHUX SK «M0Caa0B1 ocobu» B crarti 2 3akony Ykpainm «IIpo
Jep>KaBHY cly:k0y», B cTarTi 2 3akoHy Ykpainu «IIpo cimyx0y B opraHax MiciieBOro
CaMOBPSITyBaHHI», Ta K «CIY>K00B1 0cOOM» y MpUMITII 10 cTtaTTi 364 KpuMmiHambHOTO
Konekcy Ykpainu [79]. IHcnekiist 3po0uiia BUCHOBOK MPO T€, IO MOHSATTS «I10Ca0Ba
oco0a» Ta «ciIy)00Ba 0co0a» € CHHOHIMIYHHMH.

[TocamoBumu (cimy>k00BUMH) 0cOOaMU BBaXKAIOTHCS TaKi 0COOM, IO PEryJIsIpHO,
TAUMYACOBO YH 3a CICIIaJIbHUM MTOBHOBAXKCHHSIM BUKOHYIOTH MPEACTAaBHHIIbKI (QYHKITT
BlIa ab0 MICIIEBOIO CaMOBpsIyBaHHS, a00 00iiiMal0Th B OpraHax JACp>KaBHOI BIIAJIH,
Ha JIep>)KaBHUX YW KOMYHAJbHUX MIANPUEMCTBAX, OPraHaX MICIIEBOTO CaMOBPSIyBaHHS,
Yy B YCTaHOBaX Ta OpraHi3allisx Mocajy, 1o MOB'sA3aHi 13 3A1MCHEHHSIM OpTaHi3alliifHo-
PO3MOPSATYNX UM aJAMIHICTPATUBHO-TOCTIONAPCHKUX (PYHKIIIH, a00 BUKOHYIOTH TaKi
dbyHKIII1 3a criemiabHUM noBHOBakeHHsM. [TocamoBa ocoba HajIisieHa TICBHUM 00CSTOM
MTOBHOBAXKEHD 1 B iX MEXax Ma€ MPaBO BUYUHATH JIii, IO MOPOIKYIOTh, 3MIHIOIOTH 200
MPUIMUHSAIOTh KOHKPETHI MPaBOBIIHOCUHHU.

B nomnepenniit (Ha choronHi yxe He unHHIN) penakmii 'K Ykpaiau no 2015 poky
MOCAIOBUMH 0COOAMH TOBAPHCTBA BU3HABAJIKCS TOJIOBA Ta YICHU BUKOHABUOTO OPraHy,

rojioBa peBi3iifHOT Komicii (peBi3op), a y pa3l CTBOPEHHA paad TOBapHUCTBA
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(cmoctepexxHoi panu) — rojoBa 1 wieHH Ii€i pagu. OOMEXEeHHS MO0 TMO€ETHAHHS
OJIHI€I0 0CO00I0 3a3HAYEHUX MOCAJ BCTAHOBIIOIOTHCS 3aKOHOM (CT. 89). TakuM umHOM,
3aKpIUTIOI0YM  BUKJIIOUYHMM, JOCTaTHRO BY3bKHMM  TEpelik MOCaJoBUX  0cCi0,
KOPIOPATUBHUM CEKpeTap aBTOMATHUYHO 3aJMIIABCs 1M03a iX KoJoM. T0OTO, CTaporo
penakiieto 'K Ykpainu kopnopaTuBHUM CeKpeTap HE BU3HABABCS MOCAI0BOIO 0COOOI0.
Ane 3 BHeceHHsM 3MiH A0 cT. 89 I'K Vkpainu Ha mincrasi 3akony Ykpainu Ne 289-VIII
Bix 7.04.2015 p. «IIpo BHeceHHs 3MiH 10 JIEIKUX 3aKOHOJABUYMX aKTIB YKpaiHU 11010
3aXMCTY TIpaB IHBECTOPIB» MIAXiA 10 BU3HAUYEHHs Kojia mocagoBux ocid B 'K Vkpainu
3MIHUBCS. 3aKOHOJIaBeIlb BIJIMOBUBCS BiJ iX 3aKpUTOr0 MEPEIiKy, 30CEPESAUBIIUCH Ha
nepestiky Jii, 3a AKi I0caJ0BUX 0C10 MOXKe OyTH NPUTATHYTO 10 BIAMOBIIAIBHOCTI.

B nonenaBHa unHHIN penakiii 3akony Ykpainu «IIpo axiioHepHiI TOBapUCTBa»
10 ocagoBux ocid opraniB AT Hanexanu psia Takux Hi3UYHUX OCI0 — roJIoBa Ta WICHH
HATJISI0BOT pajiv, WIEHW BUKOHABYOIO OpPraHy, peBi3iiiHoi koMicii, peBizop AT, a Takox
rojioBa Ta WICHH IHIIOTO OpraHy TOBapHUCTBA, SIKIIO YTBOPEHHS TaKOro OpraHy
nepeadavyeHo craryrom TtoBapucTBa (1. 15 4. 1 cr. 2 3akony). [Ipo xopmopaTuBHOTO
cekpetaps cepea nocanoBux ocid AT He 3ramyerbcs. Tox, BUXOASUYH 3 OYKBaJIbHOTO
TIIyMay€HHS HOPMH BUIUIMBAE, 110 3aKOH HE BIIHOCUB KOPIOPATUBHOI'O CEKPETaps [0
nocagoBux ocid AT. Pazom 3 Tum mepenik nocagoBux ocid AT 3anumraBcs BIIKPUTUM,
OCKUTBKH JI0 OCTaHHIX BIIHOCATBCS «TOJIOBa Ta WICHH OYJb-SIKOTO I1HIIIOTO OpPraHy
TOBApUCTBA, SIKIIIO HOTO YTBOPEHHS Mepe10aueHO CTaTyTOM TOBAPUCTBAY.

Crarrero 2 3akoHy 3aKpIIITIOETHCA TEPENTIK T0CaIOBUX OCI0 TOBApUCTBA: TOJI0BA
Ta WICHW HATJISAI0BOI paau ado paaud JUPEKTOPiB, BUKOHABYOTO OpraHy, JIKBimamiiHOi
KOMIiCii, KOpITOPAaTUBHUI CEKpeTap aKI[IOHEPHOTO TOBAPHCTBA, a TAKOXK T'OJIOBA Ta YJICHU
HIIIOTO OpPTaHy TOBAPHCTBA, SIKIIO YTBOPEHHS TAaKOTO OpraHy MepeadadeHo 3aKOHOM
abo cratyrom ToBapuctBa (1. 23 4. 1 ct. 2 3akony) [159]. Lle oOymoBiIeHO THUM, MO
3aKOHOM [Ji1 KOPIOPATHUBHOIO CEKpeTaps BH3HAYE€HAa BIACHA KOMMETEHIsA: 1)
3abe3nedeHHs iH(OPMAIlIEI0 aKI[IOHEPiB Ta/ab0 IHBECTOPIB, IHIIUX 3aIIKABICHUX OCi0
npo gisutbHICTE AT; 2) Hamanas opwuriHamy crtatytry AT Ta iHmMHMX BHYTPINIHIX
JIOKYMEHTIB, 110 3aTBEPJKEHI Ha 3arajbHHUX 300pax, B TOMY YMCJI 3MIHHM J0 HUX, IS

o3HallOMJIEHHsI Oyb-IKUM Ooco0am, skl MalTh Ha 1€ MpPaBo; 3) BUKOHAHHS ()YHKIIIH
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rOJIOBU JIYWJIBHOI KOMICIi; 4) oprasizaulis HIATOTOBKH, CKIMKAaHHSA Ta MPOBEICHHS
3arajJbHUX 300piB aKIIOHEPIB, BUKOHAHHS (YHKLIA cekpeTapsl 3arajbHUX 300piB Ta
CKJIQJICHHSI TPOTOKOJy 3arajbHUX 300piB; S5) opradizaiisi NPOBEJCHHS 3aciIaHHs
HarIs0Bo1 pagu abo pagu JUPEKTOpIB, KOMITETIB HArjsgoBOi paau abo paau
TUPEKTOPIB, BUKOHAHHS (YHKIIA CeKpeTaps paau IUPEKTOpiB abo HArjsI0BOI paju,
dbopMyBaHHS MPOTOKOJTY 3aCiJaHHS paJid TUPEKTOPIB UM HATIISAIOBOI paju; TOIIIO.

TakuM 4YWHOM, KOPHOPATUBHHHA CEKpeTap BIJHOCHTHCS JIO0 TIOCATOBUX OCIO
TOBAapUCTBA Ha PIBHI 3 YJ€HAMH HATJISIOBOI pajau (paau AUPEKTOPIB) Ta BUKOHABYOTO
OopraHy TOBapHCTBa.

Ha npaxtuni Bimomo yumaino npukianiB, ko B AT gie moBHOIIIHHA Cityx)0a
KOPIIOPATHUBHOTO CEKpeTaps 31 CBOIM INTATOM, KOMIETEHIIE€0, (YHKIIIMH Ta
BIJIMOBIAAIBHICTIO, SIKY HECYTh iX mocanoBi ocobu. [lo npukinany B AT «YkpaiHcbkuii
0aHK pEeKOHCTPYKIi Ta po3BUTKY» A€ [lomoxenHs npo CnyxO0y KOpPHNOpaTUBHOTO
cekpetapsi». KoprnopatuBHuii cekperap € nmocaaoBoro oco0or0 baHky, nmpaBoBuii cTaTtyc
AKOTr0 BU3HaudaeThcsi CTaTyTOM 1 BHYTPIIIHIMH HOPMAaTMBHUMH JOKyMeHTaMu baHky,
3okpema 1uM [lonoxennsm (. 2.1. Tlonoxenns) [125]. Kogekcom KoprmopaTHBHOTO
ynpaBiaiaHg AT Kb «IIpuBarGank» 3akpimieHo, M0 KOPIOPATHBHUM CeKpeTap
3abe3neuye QyHkiioHyBaHHs HarnsmoBoi paau pazom 31 Ciiyk0010 KOPIOPATUBHOTO
ceKpeTaps, a TaKOX CTPYKTYPHUM IMIPO37iIoM baHKy, 110 MOke OyTH YTBOPEHUM ISt
TEXHIYHOT TMIATPUMKH JisuibHOCTI HarmsmoBoi paaum, 1i OKpeMHX YJIEeHIB Ta
KopropaTuBHOTO cekpetaps (. 7.1.). KopnopaTtuBHuii cekperap € mocaioBo 0co00r0
banky Ta He Moxe OyTu dWieHOM OyIb-IKUX OpraHiB ympaBliHHA baHKky.
KopnopatuBHuii cekperap He piamie OJHOTO pa3y Ha KBapTajd 3BITye Tmepen
HaTJISI0BOIO PajIolo Mpo CBOr podoty (m. 7.2.) [91].

TakuM  9uMHOM, BHYTPIIIHIMH  JOKYMEHTAMH  aKI[IOHEPHUX  TOBApHUCTB
MAKPECTIOETHCS, IO KOPIIOPATUBHUM CEKPETAp BIMHOCUTHCS IO MIOCATOBUX OCI0.

binbme Toro, HaBiTH B THX TOBapUCTBax, J€ HE CTBOPEHO OKPEMOi CIIyXOu
(odicy, miapo3miTy TOIMIO) KOPHMOPATHBHOTO CEKPETapsi, OCTAHHBOTO BITHECEHO 0

nocanoBux ocid AT. Tak y BiamoBigHocTi i3 IloJOXXEHHSIM MPO KOPHOPATHUBHOIO
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cekperaps IIAT «YkprigpoeHepro» KOpHOpPaTUBHOTO CEKpeTapsi BIJHECEHO [0
nocaoBux ocio (1. 3. [Tonoxenns) [123].

B psani aknioHEpHUX TOBAapUCTB KOPIOPATHUBHUM CEKpeTap Xoda W HE OYOJIO€
OKpEMHUN CTPYKTYpHUH MIIPO3JLI, aje MWOro MisUIBHICTh PEryJIOEThCS OKPEMHUM
nosioxkeHHs M. Tak BianosinHo 10 IlonoxkenHs npo kopnopatuBHOro cekperaps ITAT
«IlonTaBakonauTep» 3aTBepmxkeHoro mnporokonom Ne 1 Big 10.04.2021 poky
KOPIIOPATUBHUIN CEKpeTap MPU3HAYAETHCS HATJISI0BOIO PaJiOr0 Ha MiACTaBi MPOMO3HIIil
il TOJOBHM, Ta MIAMOPSAKOBYETHCA HArJIANOBIA pajii 3 MNUTAHHS BHUKOHAHHS CBOIX
00OB’sI3KiB 1 TOBHOBa)KEHB 3TiTHO MOJOXEHHS MPO HATISAI0BY paay, [lomoxkeHHs mpo
[MpaBniHHA Ta IHIIMX JIOKAJIBHUX HOPMATHBHO-TIpaBOBHX akTiB [122]. 3rimuo m. 1.5.
[Tonoxxennss mpo KopmoparuBHoro cekperaps IIAT «HamionanpHa cycmiibHA
TeJNepaaloKOMIaHisl YKpaiHu» KOPIOPATUBHUN CEKpeTap € TIEI MOCaZOBOI0 0COO0I0
AT, muo peanizdye iHpopMalliiHy Ta OpraHizalliifHy CTparerito 3a0e3neyueHHs
¢byHkiionyBanHs HarnsanoBoi panu, CKepoBye TISUIBHICTH anapaTy HarisijoBOi paju, a
TaKoX 3a0e3nedye oOMiH iH(pOpMAIli€0 MK OpraHaMH YIpaBJIiHHS TOBapHUCTBA, HOTO
aKI[IOHEPOM Ta TOBApPUCTBOM, MIXX TOBAPUCTBOM Ta IHIIMMH TpylaMu CTEUKXOJIEPIB,
SK1 TIepeOyBarOTh 1 TPAaBOBIIHOCUHAX 3 TOBAPHUCTBOM UM HOTO IHBECTOPAMHU.

VY BIAMOBIIHOCTAMHU 3 3acajJaMd BITYM3HSHOI Teopii mpaBa IOJOKECHHS — II€
HOPMAaTHUBHO-TIPaBOBUI a00 JOKAJIBHO-TIPABOBUU aKT, [0 BU3HAYAE€ OCHOBHI IpaBUIiIa
opraHizaiii Ta JiSJIBHOCTI JEp)KaBHUX Ta IHIIUX OPraHiB, CTPYKTYPHHUX HIiAPO3ILTIB
opraHy, a TaKOX YCTaHOB, OpraHizamii 1 mignpueMctB (bimid), mo iM
MiATOPSAIKOBYIOTHCSI, TAMYACOBO CTBOPIOBAHMX KOMICiH, Tpym, Or0po, mocamoBux ocid
OpraHiB yIpaBJIiHHS TOIIO. TaKUM YMHOM, HEMOXKJIMBOIO € Ha MPAKTHI[l CUTYaIlisl, KOJIU
MOJIOKEHHSIM peryioBaiacs O IiSUTbHICTh TEBHOI 0ocoOu, sika O HE Hajexalia o
MOCaI0BUX 0Ci0 JaHOTO OpraHy, MiANPUEMCTBA, YCTAHOBU UM 1HIIOI OpraHi3aiii.

B ’xogHOMYy 3 TmepepaxoOBaHHMX BHWINE TOJOXKEHb (QYHKII KOPIOPATHBHOTO
CeKpeTapss HE 3BOJATHCS BUKIIOYHO JO CEKPETapChKUX OOOB’A3KIB MPOBEIACHHS
3arajJpHUX 300piB TOBApHCTBA Ta 3aKPIMJICHHS PE3yJbTaTiB TojocyBaHHA. HaBmakwu, y
BCIX BHIIE NEPEpPaXxOBaHUX BUIAJKAX pPeATbHOr0 (YHKI[IOHYBAHHS KOPHOPATUBHOTO

CeKpeTaps BIH HAJAUIGHUM 3HAYHUMHU [MOBHOBAXKEHHSIMH, 3a0€3Meuye HAICKHY
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B3a€EMO/III0 MK aKL1I0HEPAMH, TOBAPUCTBOM Ta aKI[IOHEpaMH, MPEICTABHUKAMU 1HIIUX
Ipyll yYacHUKIB KOPHOPATHMBHUX BIJHOCHMH. B Teopii mpaBa mij MOBHOBa)XEHHIMU
pO3yMi€eThesl 3aci0 BIUIMBY Cy0'€KTa Ha MPaBOBY MOBEAIHKY 00'ekTiB. [[OBHOBaXKEHHS €
BOJIHOYAC 1 000B’sA3KOM, 1 mpaBoM. Oco0a, sika HaJilJieHa MOBHOBAXCHHSIMH, Ma€ TEBHI
J0JIaTKOB1 MOXJIMBOCTI, aj€ He MOX€ BUKOPUCTOBYBATH iX Ha CBIM pO3CYH, a TUIBKU Y
dbopmanbHO BusHaueHui crnocib. ToMy, cipaBeyinBo Oyie cKka3aTH, 110 TOBHOBAKEHHS
€ 000B'I3KOM 3A1MCHUTH (peai3yBaTu, 3aCTOCYBaTH) KOHKPETHE Cy0'€eKTHUBHE MPABO.

TakuM 4YMHOM, 3 OYKBaJBbHOTO PO3YMIHHS HOPM JIOKQJBbHUX MPABOBUX aKTiB
KOPIIOPATUBHOTO YIIPABIIHHS TOBAPHUCTB Ta 3 BpaXyBaHHIM TEOpii MpaBa BUILIUBAE, 110
KOPIIOPATUBHUI CEKpeTap € MOHAWMEHIIE OCaI0BOK 0CO00I0 TOBapuCTBa. B 1mimomy,
3B)KAIOYM HAa KOMIIETCHIIIIO, SKOK HAJUICHUH KOPHOPATUBHHHA CEKpeTap B JIIOYUX
TOBapHUCTBAaX, TO3MIlIi HAYKOBI[IB B JIOKTPHUHI KOPIOPATHBHOTO IIpaBa, 1HO3EMHUK
JIOCBIJT TIPAaBOBOTO PETYJIIOBaHHS, MOYKHA CTBEPJIKYBAaTH, III0 KOPIIOPATUBHUI CEKpeTap
BITHOCUTBHCS JI0 IOCAIOBUX OCI0.

3Bakaloy Ha BHCHOBOK, IO KOPHOPATUBHHUM CEKpeTap BITHOCUTHCSA JI0
MoCaJoBUX 0Ci0 TOBapUCTBA, JIOTIYHHUM € BHUCBITIICHHS iHdopMalii mpo #Horo
TSUTBHICTB, BUAATKU. ToMy, BapTO MOToAuTHCS 3 AyMkoio A.B.Msrkoro mpo Te, 110
iHOopMaIIi€EI0 TIPO KOPIMOPATUBHOTO CeKpeTaps ciijg Oyigo © JOMOBHHUTH 3BIT PO
KOPIIOpaTUBHE YIIPABIIHHS, BUMOTH IIOJI0 SIKOTO MICTATHCS B CT. 12-2 3akoHy YKpaiHu
«IIpo ¢diHaHCOBI MOCAYTH Ta JEpKABHE PETYIIOBAaHHS PUHKIB (PIHAHCOBHX IOCITYI»
[158]. Ockinpku cTaHOM Ha CHOTOJHI iH(pOpPMAIlS PO KOPIOPATUBHOTO CEKpeTaps
(HampuKIIa, oruiaTa mpaiii, 3BiT PO BUKOHAHY pOOOTY TOIO) HE MIJISATaE 000B’ I3KOBY
PO3KPHUTTIO.

VY 3raganomy 3aKoHI MICTUTBCS JOCTATHHO NIMPOKHUM TMepesik 00O0B’SI3KOBOI
iHbopMarlii, WO MiAIIrae PO3KPUTTIO CTOCOBHO TMOCaaoBuXx ocid. 3BiT mpo
KOPIIOpaTUBHE YIpPABIiHHSA TOBMHEH MICTHTH iHGOpMAIiI0 Mpo: ... 3) BIACHUKIB
icToTHOi ydacTi (B TOMy 4Yuciai 0ci0, 10 3AIMCHIOIOTH KOHTPOJIb 3a (hiHAHCOBOIO
YCTaHOBOIO), iX BiAMOBIAHICTh BCTAHOBJICHHM 3aKOHOJABCTBOM BHMOTaM Ta 3MiHY iX
CKJIaJy 3a pik; 4) CKJIaja Harjsa0Boi paau (pIHAHCOBOI yCTAaHOBHU Ta MOTO 3MIHY 32 PiK, Y

TOMY 4YHUCJIl yTBOPEHI HEK KOMITETH; 5) CKJIaJ BUKOHABYOrO OpraHy (iHaHCOBOL
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YCTaHOBM Ta HOro 3MiHy 3a pik; 6) (akTu MOpyIIEHHs 4YjIeHaMU HArjasgoBOi paau Ta
BUKOHABYOI'O OpraHy (1HAaHCOBOI YCTAaHOBM BHYTPIIIHIX MNpPaBWI, 110 IMPHU3BEIO 10
3amofisiHHSA IIKOAM (PIHAHCOBIA yCTaHOB1 a00 KII€HTaM Ii€l YCTaHOBH; 7) 3aXOAu
BIUIMBY, 3aCTOCOBaHI MPOTSATOM POKY OpraHaMH Jep>KaBHOi Biaau 10 (iHAHCOBOI
YCTAaHOBU, B TOMY YHCJI J0 WIEHIB ii HArJAJ0BOi pajJd Ta BUKOHABYOTO OpraHy; &)
PO3MIp BUHArOpo/iy 3a PIK YWIEHIB HAIJIAI0BOI paid Ta BUKOHABUOIO Oprany (iHaHCOBOI
YCTaHOBH; .... (4. 1 cr. 12-2 3akony). I, He3BakalouW Ha BUMOTY MPO PO3KPUTTS
iHpopmarlii Ipo OUIBIIICTh YYACHUKIB KOPIOPATUBHUX BIAHOCUH (BJIACHUKHU 1CTOTHOI
y4acTi, WJIEHH HArSI0BOT paad, BUKOHABYOTO OpraHy), MpO KOPIOPATUBHOTO
cekpetaps He 3raayetrbes [S1, c. 75].

MiX THM, SIK BHJA€ThCS, 3BAXKAIOYH HA TOW OOCST IMOBHOBAXKEHB, SIKi MOKIAICHI
Ha HBOTO, JOLLUIBHO JOMOBHUTH 3BIT MO KOPIIOPATHBHOMY VIPABIIHHIO TaKOX
iHpOpMaIliEr0 TIOJ0 KOPIOPATUBHOTO CeKpeTaps. TakuM YHWHOM, TIPOTIOHYEMO
nonoBHUTH 4. 1 cr. 12-2 3akon Ykpainm «IIpo ¢iHaHCOBI MocCiayru Ta Jep)KaBHE
peryatoBaHHs PUHKIB (DIHAHCOBUX MOCTYr» 1. 20 HACTYIMHOTO 3MICTY: «CKJaJ CIyXKOu
KOPIIOPaTUBHOTO CEKpeTapsi, po3Mip OIUIATH, 3aXOJM BIUIMBY, 3aCTOCOBAaHI MPOTSATOM
POKY OpraHaM JIep>KaBHOT BJIaJIN».

Sk Oyno moBeAeHO BHIIE, KOPIOPATUBHUN CEKpeTap BIAHOCUTHCA 0 MOCATOBUX
oci® ToBapucTBa. Y 3B’S3KYy 3 IIMM 3aKOHOMIPHO 3’SICYBaTH €JIEMEHTH HOT0 MPaBOBOTO
CTaHOBHUIIIAa a00 TPABOBOTO CTaTycy. B pamMkax JaHOTO MOCIIKCHHS JaHl TOHSTTS
BXKMBATUMYThCS K CHHOHIMIYHI, XO4a B TEOpii MpaBa TEPMIH «IIPAaBOBE CTAHOBHIIIE)
YacTillle BXUBAIOTh TMPU XapaKTEPUCTHUIl (IBUYHMX OCI0 SK YYACHUKIB ITUBUIBHUX
npaBoBigHOCHH [16, c. 184], B TOW Yac K «IpPaBOBUU CTATyC» € XapaKTEPHIIIUM
TEPMIHOM JIJIsl TOCIIOJJaPCHKOIO MpaBa.

Kareropist «mpaBOBOro cTarycy € ONHI€IO 13 IEHTPATBHUX B TeOpii mpaBa Ta
Maibke B yCix 0Oe3 BHHATKY Taly3eBUX IOPHIWYHMX HayKaX, HI0 OOYMOBIIOETHCS
CKIQJHICTIO Ta 0araTO3HAYHICTIO I[LOTO MPaBOBOTrO siBHIIA. J/laHa mpaBOBa KaTeropis
IIUPOKO 3aCTOCOBYETHCS M I Yac OKpPECIEHHS MPaBOBOTO CTAaTyCy CyO’€KTiB

KOPIOPATUBHUX BIAHOCUH, TaKUX SIK AKI[IOHEPH, YYaCHUKH, 3aCHOBHHMKU Toio. He
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OMMHYJIM yBaror 1 npo0JieMaTUKy MPaBOBOrO CTATYCy OPTaHiB aKLIOHEPHUX TOBAPUCTB
[106, c. 37; 135].

OpnHak, HEe3Ba)kaloud Ha BUIIE3a3HAYECHE, Y YMHHOMY 3aKOHOJABCTBI YKpaiHU
B1JICYTHE BU3HAUCHHS MPABOBOTrO CTaTycy (mpaBoBoro craHoBuiia). B dimocodii cratyc
PO3MIISIAAETHCS, SK «COIIaJbHUM, CHIBBIAHOCHUN CcTaH (MO3UIlSA) IHAMBIAyymMa abo
IPYIHU B COIIaTIbHIM CUCTEMI, 1110 BU3HAYAETHCS HU3KOIO O3HAK, celudIUHUX JIJIs1 TaHOi
cUCTeMH (E€KOHOMIUHHX, NpodeciiiHuX, eTHIYHMX Ta IiHmmx)» [191, c. 342]. V¥
TIYMayHOMY CJOBHHMKY IIiJI CTaTyCOM pPO3YMIETbCS: MPABOBE CTAaHOBHIIE OCiO abo
oprasizailiif, yCTaHOB TOIIO; IPaBOBE CTAHOBHUILE I1HAMBIAA ab0 Tpymu ocid 010
IHIIMX 1HAMBIAIB ab0 Tpynm y coHialdbHIA CHCTEMI; BCTAaHOBJIEHE HOpPMaMu IpaBa
MOJIOXKEHHSI HOT0 Cy0’€KTIB, CYKYMHICTB iX mpaB 1 000B’a3kiB [189, c. 572].

Cepen HayKOBIIIB BIJICYTHS 3arajJbHONPUWHATA yCTalleHA JIyMKa IIOJO0 CYTHOCTI
IPaBOBOTO CTaTycy (IIpaBOBOIO CTAaHOBHWINA) Ta Horo eineMeHTiB. YacThHa aBTOPIB
OTOTOKHIOIOTH MPABOBUM CTAaTyC BUKIIIOYHO 3 KOMIETEHIIIE0, 0 € 3aHAATO 3BY)KEHUM
pPO3yMIHHSM JaHOi Karteropii. YacoM MOHATTS «paBOBUM CTaTyc» Ta «IIpaBOBE
MOJIO’KEHHSI» BXKUBAIOTH K B3aeMo3aMiHHI. YacTuHA BUEHUX HABMAaKU IU(EPEHIIIOI0Th
nani noHATTA. [I.M. PaGiHoBHY BHM3Hauae MPaBOBHIl CTaTyC OCOOM SK KOMIUIEKC ii
Cy0’€KTUBHHUX IOPUAUYHUX IpaB 1 puaudHuXx ob6oB’s3kiB [168, c. 83]. Inoxi, kpim
npaB, cB000 Ta 000B’A3KIB, IO CTPYKTYPU IIPABOBOTO CTATYCY OCOOM BKJIIOUAETHCS II1e
I BINMOBIAANBHICTH, BIAMOBIIHO JI0 SKOI IHAMBIA K CyO’€KT mpaBa (TOOTO, SIK TaKWi,
10 Ma€ IPaBOCYO’ €KTHICTB) KOOPAMHYE CBOIO IMOBEIIHKY B cycIinbeTBi [182, ¢. 379].

Ha nymxy B.T. binoyca, npaBoBuii cTaTyc acoIiO€ThCS 31 CTAOTBHUM MPaBOBUM
CTaHOM CyO’€KTa, a TPaBOBE CTAHOBUIIE PO3TISATAETHCS SK JUHAMIYHUN PO3BUTOK
CYKYITHOCTI MpaB 1 00OB’SA3KIB OCOOM, IIO 3yMOBJICHO ii BCTYIOM JIO THX YH IHIIHX
npaBoBigHOCHH [56, c. 124]. Karteropis «mpaBoBmii cTaTyc 0coOW» OUIBII BY3bKa,
OCKLTHKU BHCTYIIAE YACTUHOIO (SIPOM) TIOHSATTS «IIPABOBE MOJIOKEHHS 0COOM.

B mitepaTypi 3a3Hav4a€ThCs, MO SK MPABOBUM CTaTyC, TaK 1 MPaBOBE CTAHOBHIIE
MOXYTh OYTH OJHOYAaCHO CTaTUYHUMHU Ta JWHAMIYHUMH KaTETOPIsIMHU; TO-APYTeE,
BU3HAYMTH, sIKA 3 HUX IIHUPIIIA KaTeropis, a SKa BYX4Ya, - CKJIaTHO, OCKUTbKHU MTepEBaKHA

OUIBIIICTh HAYKOBIIIB BBaXKa€ iX CUHOHIMaMHU. 3BIJICK CIPOOU BUKOPUCTATH 11 TEPMIHU
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AK Taki, L0 BIAPI3HAIOTBCA 3a 3MICTOM 1 3HAQYEHHSM, BHOCATH JIMLIE JOJIATKOBY
IUTyTaHUHY Y BIAMOBIIHY TEPMIHOJIOTIIO.

B Teopii mpaBa 1npaBoBMMl cTaTyc OCOOM BKJIIOYAE psii  €IEMEHTIB:
MpaBOCYO'€KTHICTh, IpaBa, CBO0OOAM, OOOB'A3KM, 3aKOHHI I1HTEpECH; IOpUIUYHA
BIIMOBIIAJIBHICTD; TAPAHTII.

[IpaBoBuii cTatyc mnocajoBUX 0Ci0 AE€HI0 BIAPI3HAETHCS, OCKUIBKM IiM HE
nputamMaHHi cBoOoan. OCHOBHUI NPHUHIMUIT CTOCOBHO 0Ci0: «J{03BONeHO Bce, IO HE
3a00pOHEHO 3aKOHOMY», B TOM Yac sSIK CTOCOBHO MOCaI0BUX OCi0 Jii€ iHIuUM: «/{03BOJIEHO
JUIIe Te, 10 MPSIMO BU3HAYCHO 3akOoHOM». [locamoBi ocoOu MOBMHHI JISATH B MEXKax
YITKO BHU3HA4YEHOI 1M KOMIETeHIlli. TakoX HEMOXJIMBO BECTH MOBY TPO
paBOCy0’€KTHICTh TOCAJOBOI OCOOHM, OCKUIBKH I10CaJ0BI OCOOM aKI[IOHEPHOTO
TOBapHUCTBA TaK CaMO SK 1 OPTaHM YNPAaBIIHHA HE € OKPEMUMH CyO’€KTaMHU TIpapa.
Uepe3 HHUX pealli3yeThCcsl MPaBOCYO’ €KTHICTH aKI[IOHEPHOTO TOBAPUCTBA B IILJIOMY SIK
cy0’€KTa KOPIOPATUBHUX, LUBUIBHO-TIPABOBUX, TOCIOJAPCHKO-TPABOBUX BITHOCHH.
OCKUTBKM CTOCOBHO IIOCaOBUX OCI0 HE WAEThCS MpO iX NpaBOCyO’ €KTHICTh, TO B
KOHTEKCT1 CTaTyCy iJie MOBa MpO CHEIlaTbHUI MPaBOBUM CTaTyc — TOOTO, iX IMpaBOBE
MOJIO)KEHHSI B CHUCTEMI B3a€EMOBIAHOCHH 3 IHIIMMU OpraHaMy VYIPaBIIHHS Ta
M0CaIOBUMU 0COOaMH TOBAPHUCTBA.

[IpaBamu Ta 000B’sA3KaMH IOCATOBUX OCI0 HAAUICHO BHUKIIOYHO 3 METOIO
HEYXUJILHO BUKOHYBATH CBOi 00OB’SI3KM Ta 3/IIMCHIOBATH HaJaHi il mpasa (mpaBo OyTu
NPUCYTHIM Ha 3aCiJaHHSAX OpraHiB YOPaBIIHHS, M[PaBO 3BEpPTaTHCS 13 3asBaMH,
3aMMTaMHu, TIPaBO BECTH AUIOBE JIMCTYBAaHHS, TPOBOJIUTH MIEPETOBOPH Ta JILJIOBI 3yCTpidl
TOIIO) BHKJIIOYHO 3 METOI peai3aiii HaJIiIeHHX KOPIIOPAaTHBHOMY CEKpEeTapio
bynkiid. BukopuctanHs mpaB He JUIs peaizaiii MOCTaBICHUX Mepes] Heto (YHKITIN
TPAKTYETHCS SIK 3IOBKUBAHHS IMOCAJOBUM MTPABOBUM CTAHOBHIIIEM.

TakuM 9rMHOM, Ha MIJACTaBI MOPIBHSHHS PI3HUX MIAXOIIB 0 MOHSATTS MPABOBOTO
CTaTyCcy TOCaloBOI OCOOM 3 ypaxXyBaHHSM 3aBlaHb Ta (YHKIIH, MOXXHa 3pOOUTH
BHCHOBOK, IO €JIEMEHTAaMH TMPABOBOTO CTaTyCy KOPIIOPATHBHOTO CEKpeTaps €

HacTymnHi: 1) KOMIUJIEKC MOBHOBaXX€Hb, 2) KBadi(iKalliifHI BUMOTH, SIKI CTaBIATHCS O
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BIIMOBIAHOTO CYy0’€KTa; 3) MOPSIOK MPU3HAYCHHSI Ta MPUNUHEHHS MOBHOBAXKEHb; 4)
npasa Ta 000B’SI3KH; 5) IOpUAUYHA BIATOBIIAIBHICTD.

BinnmosimHo n0 4. 1 cr. 87 KOpHOpaTUBHHUI CEKpeTap HaJAUICHUH BIACHOIO
KOMIIETEHI[I€10: HAa/IaHHS aKIlIOHEepaM Ta 1HIINM 3allikaBJIeHUM ocobaM iHdopmMallii mpo
TSUTBHICTH TOBApPHCTBA; HAJIAHHS YCTAaHOBUMX AOKyMeHTIB AT Ta #Horo JokaabHHX
MPaBOBUX AKTIB, Y TOMY YHCII1 3MiH 0 HUX, AJI1 03HAHOMIIEHHsSI 0co0aM, sIKi MalOTh Ha
1€ TpaBo; 3a0e3MeueHHs Oopranizalii 3araibHIX 300piB, BUKOHAHHS (YHKIIIM cekpeTaps
3arajibHuX 300piB Ta CKJIAJEHHS MPOTOKOJIY BIAMOBIIHOIO MPOTOKOJY; MIATOTOBKA Ta
NPOBEJICHHS 3aciiaHb HArJsA0BOI paau ado pajgu JAUPEKTOPIB, KOMITETIB HArjsgoBOI
paau abo paau JTUPEKTOPIB, TOIIO.

VY 3B’S3Ky 3 HAJUICHHSAM KOPIIOPATHBHOTO CEKpeTaps BJIACHOK KOMIICTCHIIIEIO
JUISE  Teopii KOPHOPATUBHOIO YIPABIIHHSA Ta KOPIOPATUBHOIO TMpaBa B ILIOMY
BAYKJIMBUM € 3’SICYBaHHS NMUTAHHS, YM KOPIIOPATUBHOTO CEKpeTaps CIiJ BiIHOCUTH JO
opraHiB (OJIHOOCIOHHMX OpraHiB) TOBapHUCTBa abO0 HaBiITh, MOXJIMBO, HOTr0 OpraHiB
yIIpaBIiHHS.

CtBopeHHss Ta (YHKIIOHYBaHHS OpraHiB TOBAapUCTBA  BCTAHOBIIOETHCS
3aKOHO/JABCTBOM, BOHHM MAaIOTh CBOIO KOMIIETEHIIFO 1 3IHCHIOIOTh BIAMOBIIHY
TisTBbHICTE. BOHM BCTYNalTh y MPABOBITHOCHHM SIK MK CO0OI0, Tak 1 3 akKI[loOHEpamMu
[185, c. 87]. ToBapucTBO HE MOXKE iICHYBaTH 0€3 CBOIX OpraHiB, OCKIJIbKH KOXKHE 3 HUX
00’eHye 0CI0 JUIS JOCSATHEHHS IIEBHOTO IHTEpeCy, a TOMy W BHHHKae moTpeda
Y3TOJKEHHS i TUX Cy0’€KTiB (BHYTPIIIHI BIIHOCUHU), TOOTO, B iICHYBaHHI OpTaHiB 1
y4acTi TOBapUCTBA y BIAHOCHHAX 3 TPETIMU 0coOaMHu (30BHIIIHI BITHOCHHU) SIK €TUHOTO
cy0’ekta [75, c. 63].

B ropunnuHiii miTepaTypi OpraH rocrnojapchbKOro TOBAapHCTBAa BHU3HAYAIOTH SK
OpraHi3amiifHO BIJJIUIGHY Ta CTPYKTYpHO OQOpMIIEHY YaCTHHY TOCIOJAPCHKOTO
TOBAPUCTBA K TOCIOAAPCHKO-TIPABOBOI OpTaHizallii, Mo (GOpMY€EThCS Y BCTAHOBICHOMY
3aKOHOM YW YCTaHOBYMMHU JOKYMEHTAMH TOCIOJAPCHKOTO0 TOBAapPUCTBA MOPSANKY 13
¢i3myHaNX 0ci0, sKa HaJaiieHa IEBHUM HAOOpOM ITOBHOBa)KCHB, HEOOXITHHUX JUIS
peaizaliii rocrnoapcbkoi KOMIIETEHIIi TOBApUCTBA, 1 4epe3 5Ky (opMmyeThcs Ta/abo

peani3yeTbcsi BOJISI TOCMOJAPChKOTO TOBApUCTBA SIK Cy0’€KTa roCloJIapChKOro Ipasa.
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OpnHak, B JaHOMY BHUMAQAKy OpraH TOBapHCTBa OTOTOXXHIOETHCS 3 TOHSTTSAM OpraH
ynpaBiiHHs. Taka nediHilis HE OXOIUIIOE, SIK BUJIAETHCS, YCIET CUCTEMHU MOXKIMBHUX
OpraHiB, Ikl MOXXYTbh OyTH CTBOPEHI B ME€KaX KOHKPETHOTO TOBapHUCTBA.

Opranom AT € opranizaniiHo BIJOKpPEMJIEHA Ta CTPYKTYPHO 0(hOpMIIEHA YaCTUHA
AT sk cy0’ekTa KOPIOPATUBHUX BIAHOCHH, IO (POPMYETHCS Y BU3HAYEHOMY 3aKOHOM
Ta YCTAaHOBYMMHM JOKYMEHTAMH TOBApHUCTBA MOPSAKY 13 (I3MUHHUX OCIO (a B ACSIKUX
BUIAJIKaX TAKOX 1 3 IOPUAUYHUX OCI0), Ha/AUIEHa HU3KOK MOBHOBa)XEHb, HEOOXITHUX
JUIS peaiizallis HMUBUIbHOI mpaBocy0’ekTHOCTI AT, 1 depe3 siky dopmyeTbes Ta/abo
peanizyerbest Bosist AT sik cy0’exTa IIUBUILHOTO TIpaBa.

Opranu ynpaBiaiHHS aKI[IOHEPHOTO TOBapUCTBa AUQEPEHIIIOI0Th B 3aJEHKHOCTI
BiJl 1X: - CKJIaqy OpraHy YNpaBIiHHS 3 TOYKH 30pYy TOPSAKY HWOTO (OpMYyBaHHS,
KOMIIETEHI1i (MUTaHHS, 3 SKUX OpraH NpUiMae YNpaBIIHCHKI PIIEHHA); - TOPSIKY
yXBaJleHHs piieHs [168, c. 83].

B ropunuuniii mitepaTypi MICTUThCS Pl Kiacu]ikamifHUX O3HAK OpraHy
ToBapuctBa. Cepell O3HAK OpraHy TOBAapUCTBAa BHUIUISIOTH HACTYMHI: 1) Iie NeBHa
opraHizaiiiHo ogopmJIeHa YaCTHHA HOPHAUYHOI 0coOM, TpeAcTaBjieHa OJiHI€r abo
KUTbKOMa (PI3MYHUMHU 0CO0aMHU; 2) YTBOPIOETHCS BIAMOBIIHO JI0 MOPSIKY, BUSHAYEHOTO
3aKOHOM Ta YCTAaHOBYMMH JIOKYMEHTaMU; 3) Ma€ MEBHI IOBHOBAKEHHS, peatizallis KX
3MIACHIOETHCS B MEXKaX BJIACHOI KOMIETEHIli; 4) BOJICYTBOPEHHS Ta BOJICBHSBICHHS
IOpUINYHOI 0CO0M O(QOPMIIAETHCS Y BUTIISAAI MPUUAHSATTS CHEIIaJbHUX aKTIB OPraHiB
IOPUIMYHOT 0COOU, BUJIM SIKUX BU3HAYAIOTHCA 3akoHOAaBCTBOM [106, c. 38].

A0O0 X, XapaKTepu3yr4Yl O3HAKU OpPTraHy TOBapHUCTBA, BIJ3HAYAETHCS, IO OpPTraH
AT: 1) e opranizamifiHO BIJOKPEMJICHOI, CTPYKTYPHO O(GOPMIIEHOI0 YaCTHHOIO
TOBapUCTBA; 2) GOPMYETHCS Y BU3HAYCHOMY 3aKOHOM 1 CTaTYTOM TOBapHCTBA MOPSJIKY;
3) ckmamaerscs 13 QIBUYHMX OCIO, SKI TOB’sI3aHI 3 TOBAPUCTBOM KOPIIOPATHBHUMU
BITHOCMHAMU 1 MAIOTh CTATYC MOCAJ0BUX 0Ci0 (KpiM y4acHHKIB 3araibHHX 300piB AT);
4) Bonoie HaOOPOM MOBHOBAXKEHb, peajizallisl SAKUX 3TIHCHIOETHCS B MEKax BJIACHOI
rocriogapcbkoi kommeTeHiii AT; 5) BimokpemieHu# Bij KOHKpeTHUX (izmaHUX 0Ci0,

Kl CKJIaJaloTh HOTO B TMEBHUM MOMEHT [li OpraHy HpHu peaiizaiii rocrnoaapcbKoi
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KoMmeTeHIlii; 6) dopmye 1 peanizye Bomo AT sik cy0’exra npasa; 7) Mixk opranamu AT
PO3MOALIIETHC KOMIICTEHIIIS, SKOKO HALICHEe TOBApUCTBO [64, ¢. 225-232].

TakuM 4yMHOM, XO4a BHILE HaBeAECHI Kiacu@ikauii 1 pi3HATbCS JENI0, ajie B Oy/b-
AKIH 3 HUX cepel KBali(IKylOUMX O3HAK OpraHy TOBapucTBa BUAULIETbCS: 1)
opraHizaiiiHa BiJIOKPEMJICHICTh; 2) MOpsAnoK (opMyBaHHS; 3) HAJAUICHHS BIIACHOIO
KOMIIETEHI[I€10 (TIepeslik TMOBHOBAXKEHB). Jleski 1HIN 13 BUINE HAaBEJACHUX O3HAK
NpUTaMaHHI HE BCIM oOpraHaM TOBapHCTBaM, a BHUKJIOYHO OpraHaM YIpaBIiHHS
(bopmyBaHHs 1 peanizaiis BOJII TOBapHCTBa sAK cy0’ekta mpaBa). [Hmi x He
Bi/IMIOBIAAIOTh CYYAaCHOMY CTAaHY BiTYM3HSHOrO KOPIOPATHBHOIO MpaBa. MmeThes Ipo
3rajjaHy BUIIEC 3a3HAYCHUMU aBTOpPaMHU XapaKTEPUCTUKY OPraHy TOBAapPUCTBA SIK TAKOTO,
0 CKJIAJIA€ThCsl BUKIIOYHO 3 (i3muHmx oci6. Ha chorogHi jgaHa o3Haka yxKe HE
aKTyaJlbHa, OCKUIBKM IepeadaueHa MOXITUBICT, (POPMyBaHHS OpPraHy TOBapHCTBa HE
numie 3 Gi3uyHux 0cib, ame W BUKOHAHHS HOPUIMYHOI O0COO0O0I0 MOBHOBAXKECHBH YJICHA
(4eHiB) OKpEeMHUX OpraHiB ympaBiiHHA. Tak, y BiAmoBigHOCTI g0 cT. 33 3akoHy
Vkpainu «IIpo ctumymntoBaHHS pO3BUTKY HHU(PPOBOi €KOHOMIKM B YKpaiHi» CTaTyTOM
pesuaenTa Jis Citi — ToBapucTBa 3 00MEX)EHOI0 a00 3 J0JaTKOBOKO BiOBITAIBHICTIO
MOKe OyTH BCTAHOBJICHO, IIO MOBHOBA)KEHHS BMKOHABUOTO OPraHy TaKOro pe3uaeHTa
His Citi (tobto TOB um T/JB — mnpum. aBTOpa) BHUKOHYE MOpHIWYHA 0C00a,
3apeecTpoBaHa 3a 3aKOHOJABCTBOM YKpainm (ocoba, sika 3aiiicHIOE (QyHKIIT
yrnpasiiaas) [154]. Amnanoridai mpomo3uilii BHCIOBJACHI 1 B MPOEKTaX 3MiH 0
aKI[I0HEPHOT'O 3aKOHO/IaBCTBA.

B gucepramiitnomy nocmimkenni O. bmromxapara (2002 p.) opranamu
aKI[IOHEPHOTO TOBAPUCTBA € 3arayibHi 300pH aKI[iOHEepiB (BOJETBOPHUN KOJETiadbHUN
opraH, IO 3/IHCHIOE 3arajibHe KEPIBHUIITBO TOBAPUCTBOM), CIIOCTEpPEKHA paja
(BMOOpHUY KOJETiabHUIM OpraH, IO 3/IMCHIOE KEpiBHI Ta KOHTPOIBHI (yHKIIIT),
MpaBIiHHS (CTEiaIbHIN BUKOHABUNY BHOOPHUI KOJIETIaTbHUN OpraH BOJICBUSBICHHS),
peBiziiiHa Komicis (CremiaqbHUNA KOHTPOJIBHUN BHOOPHWI KOJETiabHUA OpraH,
HAJJICHUA  TOBHOBOXCHHSMH  IMOAO 3JIMCHEHHS KOHTPOJIO 3a  (hiHAHCOBO-

roCroJIapChKOI0 TISTIBHICTIO MPABIIIHHS aKI[IOHEPHOTO ToBapucTna [58, c. 17].
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Buxopasuu 13 cucteMHOro TiiyMaueHHs 1. 15 4. 1 ¢1. 2 3akoHy y B3a€EMO3B 3Ky 3
n. 1 4. 6 ct. 83, u. 4 cr. 88 nonepeanpoi pepaxuli 3akony mpo AT, u. 3 cr. 105 LK
VYkpainu, MOXHa 3pOOUTH BUCHOBOK, 110 B aKI[IOHEPHOMY TOBAapUCTBI MOXYTh TaKOX
CTBOPIOBAaTUCSA ¥ 1HIII OpraHM — KOMICIS 3 NPUIIMHEHHS, KOMICII 3 peopraHizailii,
JikBijaliitHa komicis, jdikBizartop. ToOto, 1HIII opranu — 1e opranu AT, yTBOpeHHs
aKuX BiamoBigHO A0 1. 23 4. 1 cr. 2 3akony npo AT mnepemnbaueHo craryToMm
TOBAapUCTBA. AJle KEPYHOYHCh II€I0 JIOTIKOK, YM MOXHA BIIHECTH JO OpraHiB
YIpaBJiHHS KOPHOPATUBHOIO CEKpeTaps, JIYWIbHY KOMICIIO Ta IHIII KOMICIi, $KI
YTBOPIOIOTHCS 1151 3a0e3meueHHs (yHKI[IOHyBaHHS TOBAPHCTBA.

O.B. TI'aparonn4 oOrpyHTOBYy€ BiIMOBY BijJl BU3HaHHs opraHamMu AT Tak 3BaHUX
«TOMOMDKHHMX OpraHiBy (JIYMJIBHOI KOMICII, Mpe3uIii 3araibHuX 300piB, ceKperapiaTy
HATJISAI0BOT pajy TOIO), SIK1 HEe OepyTh ydacTi y peajizailii KOMIETeHI[li TOBapUCTBa, a
JUIIe peai3yloTh (QYHKII MO TEXHIUHOMY 3a0e3neueHHio pobotu opraniB AT: 306ip
OIOJIETEHIB TIiJ] Yac TOJIOCYBaHHS, IMIJITOTOBKY MPUMIIICHb JJIs MPOBEJICHHS 3aciiaHb
BIJITOBIIHOTO oprany Touio [64, c. 237].

[loromxyeMoch 3 QyMKOIO 3rajjaHOTO BYEHOI'O0 YACTKOBO, OCKUIBKM CHCTEMA
MOKJIUBUX OpPraHiB aKI[IOHEPHOTO TOBAPUCTBA HE OOMEXYETbCA ICHYBAHHSAM JIMIIE
JTYUIBHOT KOMICil, Ipe3u/Iii 3araibHUX 300piB, CEKpeTapiaTy HarJIsI0OBOT pajiu TOIIO.

CrinpHOIO 03HAKOIO JUIS BCIX TaK 3BaHMX «IHIIUX OPraHiB» € Te, 10 BOHU HE
OepyTh ydacTi B YIpaBIIiHHI TOBapUCTBOM. BOHHM He BH3HAYalOTh BOJII TOBApHUCTBA.
[HIIMU cI0BaMU 111 OPTaHU MOKHA BITHECTH JI0 HEYIIPaBIIHCHKHUX.

Sk Bxke Oysno 3a3HAa4eHO BUINE, B AKI[IOHEPHOMY TOBAPUCTBI MOXYTh TaKOX
CTBOPIOBATUCS ¥ 1HIII OpraHd — KOMICiS 3 TPUIIMHEHHS, KOMICiI 3 peopraHizarlii,
JiKBimamiitHa KoMmicid, JikBigaTtop. ToOTo iHmI opranu — 1e opranu AT, yTBOpeHHsA
aKuX BigmoBimHO A0 1. 23 4. 1 cr. 2 3akony mpo AT mepembadeHo cTaryToM
TOBApPHUCTBA.

OxkpeMrMH HOPMATHBHO-TIPABOBHUMH aKTaMH TIOPSJ] 3 OpPTaHaMH YIIPaBIIHHS
3aKpirieHa TaKOX 1 CHCTeMa OpraHiB, sSIKi He OEepyTh y4acTi B yIpaBIiHHI TOBAPHUCTBOM.
Hanpuknan, y BignoBigHocTi A0 1. 94 IloctanoBu KMV Big 6 6epesnst 2019 p. Ne 226

«Jleski mMUTaHHS aKIIOHEPHOTO ToBapucTBa «HalloHanpHa akI[lOHepHA KOMIIaHIs
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«Hadtoraz Ykpainu» B HAK ctBOproroThes 1HIII opranu ta ciiyxOu Komnanii, a came:
1) kopropaTuBHHUIA cekpeTap; 2) KEPIBHUK 3 TUTaHb YNPABIIHHSA PU3HKAMU; 3) KEPIBHUK
3 NHUTaHb KOMIUIa€eHCY; 4) oco0a, BIANOBIJAJbHA 3a pPeaTi3allil0 aHTUKOPYMNIIHHOI
nporpamMu (fajgi — YNOBHOBAXKEHUW aHTUKOPYMNUIHHOI mporpamu); 5) ¢QiHaHCOBUI
KOHTpoJiep (KOHTpOoJepH); 6) cayx0a BHYTPIIIHBOTO ayAUTY.

JloHegaBHa TakUM IHIIMM OPraHoOM B TOCIOJAapChKOMY TOBAapUCTBI Oyrna
peBiziitHa kowmicia. [Ipu 1mpomy peBi3iiiHa KOMiCiE HE BHUKOHYBaja YIpPaBIIHCHKHX
byHKITIH.

VYcim Bulle 3rajlaHiM OpraHaM, fkKi B TOM K€ 4yac He 3/A1MCHIOIOTH (PYHKIIIO
yIpaBIiHHS, TOOTO, € HEYNPaBIIHCHKUMU, IPUTAMAHHO PSIJT XapaKTEPHUX O3HAK.

Koxen 3 HuUX Mae e61acHy KomnemeHyiclo — CYKYIHICTIO IOPUIAYHO
YCTaHOBJICHUX TIIOBHOBaXXCHb, MpaB 1 000B's3KiB. KommeTeHIis KOpPHOpaTHBHOTO
cekpeTaps Bu3HaueHa crarreto 87 3akony. [lopsaok qisimpHOCTI peBi3iitHOT KoMicii Ta Ti
KUIBKICHUM ~ CKJIQJ 3aTBEPUKYIOTHCS 3arajJbHUMHU 300paMH akKIliOHEpiB 3TiAHO 13
CTaTyTOM TOBapUCTBa. /{0 KOMIETEeHII1T yITOBHOBAKEHOTO 3 aHTUKOPYMIIHHOT MpOrpamMu
IOPUMYHOI 0COOM BIIHOCHUTHCA PO3POOKAa Ta MOHITOPUHT JTOTPUMAHHS KOMILUIEKCY
IpaBWJI, CTAHJIAPTIB 1 MPOIEAYP 1010 BUSABICHHS, MIPOTH/IIl Ta 3aMI00IraHHs KOPYIIIii Y
TISTBHOCTI IopuaudHOi ocobu (4. 1 cr. 62 3akony VYkpainm «IIpo 3amoGiraHHs
KOPYIITii»).

HactynHoro o3Hakow € asmonomuicmes (YHKIIIOHYBaHHSA. ABTOHOMHICTD
(GYHKITIOHYBaHHS, 30KpeMa MPOSBISIETHCS B TOMY, IIO YJIE€HAMHU BIATOBIIHOTO OpraHy
HE MOXYTh OYTH YICHH IMPaBIiHHS, pay aKI[IOHEPHOTO TOBAPHUCTBA (HATJIAIOBO1T paju)
Ta TIOCAaTOBI OCOOM IHIIMX OpraHiB TOBAapUCTBAa. laka BHMOra CBOTO 4Yacy
3aCTOCOBYBaJach 10 peBi3iliHOT kowmicii. Ha cporomHi BiamoBigHa BHMOra i€ IIO
BITHOLIEHHIO JO YIMOBHOBAXXEHOI'O IOPUAMYHOI OCOOM 3 aHTUKOPYMLIHHOI MpOrpamH.
BinmosigHo m0 4. 1 cT. 64 ynmoBHOBa)XEHUH € MOCATOBOIO 0CO00I0 FOPUIUIHOI 0COOH,
110 MPU3HAYAETHCS BIAMOBIAHO 0 3aKOHOJIABCTBA MPO MPaIl0 KEPIBHUKOM FOPUIUYHOI
ocobu abo ii yuyacHWKamMH (3aCHOBHUKaMH) Yy TIOPSAIKY, MEpea0adeHOMY YXBAJICHOIO

AHTUKOPYIUIAHOIO IPOrpamoIo.
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HeynpaBniHceki opraHu He @opmyroms 607110 TOBApUCTBA, B TOW Yac SK
YOPaBIIHCHKI OPTraHd MalOTh TaKl MOBHOBAXKEHHS. AKIIIOHEpH, J1I0YU Pa3oM SIK BUIIUM
OopraH TOBapUCTBa — 3arajbHi 300pu — (POPMYIOTH BOJIIO 1 BOJIEBUSBICHHS TOBapHUCTBA.
BukonaBumnii opraH (mpaBiiHHS) TOBAapUCTBA, MPUWMAIOYM PIIMIEHHS CTOCOBHO
TISITLHOCTI TOBAPUCTBA, TAaKOXK (HOPMYE BOJIFO TOBAPUCTBA.

HeympaBniHChKi  OpraHu He  MOJdCymv  npedcmasnsamu  TOBapUCTBO Y
NPAaBOBITHOCHHAX 3  IHIIMMU  yYaCHHUKaMU  IUBUIBHUX YW  TOCIOAAPCHKUX
NIPABOBITHOCHH, B TOM Yac SK YIPABIIHCHKI OPTaHH YIIOBHOBAXKCHI Ha MIPEICTaBHUIITBO,
KOKCH B MeXaX CBO€1 KOMIETEeHIlii. ['0J10Ba KoJeriaJbHOr0 BUKOHABYOTO OpraHy Mae€
npaBo 0e3 JOBIPEHOCTI [IATH BiJ IMEHI TOBAapUMCTBA BIAMOBIIHO [0 pIIICHb
KOJIET1aJIbHOTO BUKOHABYOI'O0 OPTaHy, 30KpeMa IMPECTaBIATH iHTEpeCH TOBapucTBa (4.
6 ct. 82).

[Ile omHi€l0 03HAKOIO € MOXJIMBICTH HAOpaHHs MITATy MpaliBHUKIB. HezanexHo
BiJl TOTO, Y1 OpraH TOBapHUCTBA € OJHOOCIOHUM UM KOJIET1aIbHUM, OJIHAK JJaHA O3HAaKa €
(baKkyIbTaTUBHOIO Ta 3aJICKUTh BiJl 0OCATY IMOKJIAICHUX Ha TTOCAJ0BUX 0C10 000B’SI3KIB.

TakuM 4MHOM, O3HaKaMu HEYMPABIIHCHKOTO OpraHy €: 1) HasBHICTh BJIACHOI
KOMIIETEHII1i; 2) aBTOHOMHICTbh; 3) HECIPOMOXKHICTh OpaTu y4acTh y (OpMyBaHHI BOJI
TOBApUCTBA; 4) HEMOXKJIMBICTh MPEICTABHUIITBA TOBAPHUCTBA; 5) MOXKIIMBICTh HaOpaHHS
IITaTy MpaliBHUKIB.

Psinm aBTOpiB BiIHOCUTH KOPIIOPATHBHOT'O CEKpeTapsl 0 OPTaHiB YIpaBIIIHHS.
Hampuknan, BYeHI BHUIUISAIOTH JOMOMDKHI OpPraHM TOBApUCTBA, IO 3a0€3MEYyIOTh
TISUTBHICTE OCHOBHUX OpraHiB B 3arajJlbHOBU3HAHOMY CEHCI — CBOEPITHI «OpraHu
BCEpPEAMHI OpraHiB», J0 SKUX caMe cepejl IHIIOrO W HaJeKUTh KOPIOPATHBHUN
cekpeTrap abo K 3aCTOCOBYIOTh KaTErOpil0 «iHII OpraHu i mocamoBi ocodu» [175, ¢. 54-
57].

YactnHa BYEGHMX HE Ja€ OJHO3HAYHOI BIJIMOBiMI CTOCOBHO CTaTyCy
KOPIOPAaTUBHOTO CEKpeTaps, 3a3Havarouu, o cekperap AT mae craryc mOCTiiiHOTO
oprany (Imocaj1oBoi 0coOM) TOBapUCTBA, KOMIIETEHIIISI SIKOTO ITOB’s3aHa 31 31HCHECHHIM

oprasizamiiaux (y TOMy 4ncii iHpopMaIiiHuX) HoBHOBaXxeHb [78, ¢. 106-107].
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Huzka iHmMUX aBTOpiB 3amepedye CTaTyC KOPIHOPATHBHOTO CEKpeTaps SK
OKpPEMOro OpraHy TOBapHCTBa B CHUCTEMi KOpPIOPAaTUBHOrO ympasiiHHs. 3okpema, [.C.
HIuTkiHa 3a3Haydae, MO KOPIOPATUBHUN CEKpETap HE € OpPraHOM IOPUAMYHOI ocodwu, a
JUIIe HWOTO «CTPYKTYPHUM YTBOPCHHSIM», OCKUIBKA KOPIIOPATUBHUN CEKpeTap He
HaJIJICHUHA CaMOCTIMHOIO KOMIIETEHI[IE€I0, HE MOXKE CTBOPIOBATH JJIsl FOPUIUYHOI 0cOOU
npaBa 1 T.4. KoprnopaTuBHuM cekpeTap MHOpsAJ 3 IHIIMMHU YTBOPEHHSAMHU (JIYHJIbHA
KOMICif, Tpe3uiiss TOBAapUCTBAa TOIIO) MOKJIMKAaHI BUKOHYBaTHM XO4Y 1 3HA4HI, ajie
nonoMmixkH1 ¢GyHKIT. Bonu nuiie 3a0e3nedytoTh (yHKIIIOHYBaHHS ToBapucTBa [97, c.
92]. KoprniopatuBHuii cekpeTap € mocazoBo 0co00r aKI[IOHEPHOTO TOBAPUCTBA; BiH HE
IpelcTaBisie Cco0OK0 OKpEeMHUl opraH TOBapHCTBA, OCKUIbKM HOro QyHKUIi 1o
BOJIEBHSIBJICHHIO JTy>KE€ OOMEKEH.

TakuM 4MHOM, OUIBIIICTH BUSHUX HE PO3MIISAAE KOPIOPATUBHOTO CEKpeTaps SK
OKpPEMHI opraH B CHCTEMi KOPIIOPAaTHBHOTO yrpaBiiHHS AT, BiCTOIOIOUYU TE3y IPO
TE,I10 KOPIOPATUBHUIN CEKpeTap — 1€ JUIIIE MocaoBa 0coba.

3 mpHUBOJly OKPECIIEHOI BUIIE HAYKOBOI AUCKYCIl BAPTO BUCIOBUTHU BJIACHY TOUYKY
30py. Bumaerbcs, 3 oOnHI€T CTOpPOHH, KOPIOPATUBHOMY CEKpETapro 1 CIpaBil
NPUTAMAaHHO PsiJI O3HAK OpraHy YIpPaBIiHHS TOBAPUCTBOM.

[To-nepmie, BiH € opraHiz3aliiHO BIJOKPEMJICHMM BiJl I1HIIMX OpraHiB Ta
BIIOKpEMJICHHX TIAPO3JUTIB TOBapuUCTBA. SK yKe 3a3Hayajoch JeTajlbHINIE Y
MOTIEPEHIX MIAPO3aiIax JOCTDKEHHS, 3311 3a0e3reueHHs HalOuIbIn e()eKTUBHOI Ta
0e3koH(DITIKTHOT  B3aeMOAIi  yCIX  yYaCHHUKIB  KOPIOPATHMBHUX  IPAaBOBIIHOCHH
KOPITIOPATUBHOMY CEKpEeTapro HEOOXiTHO 3a0€3MeUnTH MaKCUMaJIbHY HE3aJICKHICTD Bif
IHIIMX OpraHiB ynpasiinas. KopnopaTuBHMiA cekpeTap xoda 1 00UPaETHCS HATIISIIOBOIO
pajoro, aje il He MIAMOPSAAKOBAaHUHN 1 HE BXOJUTh OpraHizamiitHo 1o ii ckinagy. Takuii
BHCHOBOK BHIUTHBAE 13 3MicTy 4. 1 cT. 86 3akony. KopnopaTtuBHuii cekperap HE MOXKE
OyTH WICHOM HArjsf0oBOi pajd, BHUKOHABUOTO OpraHy abo paau JUPEKTOpPiB
akionepHoro toBapucTsa (4. 9 cr. 82 IIpoekty No2493). KopropaTuBHHM ceKkpeTapem
HE MOXKe OyTH iHIIIa mocaoBa 0coda IIbOTro ToBapucTBa (4. 9 cT. 86 3akoHy).

ToOTo, BiH 3aiiMae OKpeme MICLIe 1032 MEKaMU OpraHiB yIpaBJiHHS (3arajibHi

300pu, HarjsA/10Ba paja, BUKOHABUMW opraH). ToMmy, HEOOIPYHTOBAaHUMHU BUIAIOTHCA
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apryMeHTH nOpoTUBHUKIB [97, c. 104] BimHECEHHS KOPIOPATUBHOTO CEKpeTaps A0
OpraHiB yHpaBIIIHHS y 3B’A3KY 3 TUM, IO BIH 3HAXOJUTHCS BCEPEUHI IHILOTO OpraHy
YM € 1X YaCTUHOIO. SKIO 1I0/10 JIYMIIBHOT KOMICIi TaKe TBEPAKEHHS € 00’ EKTUBHUM Ta
OOIpYHTOBaHHMM, TO CTOCOBHO KOPIOPAaTHBHOIO CEKpeTaps HE BIANOBIAAE HOro
MPaBOBIM NpUPO/I1 1 HOTO MICI[IO B TOBAPUCTBI.

[lo-npyre, ¢dopmyeTbcs y BH3HAYEHOMY 3aKOHOM 1 CTaTyTOM TOBapUCTBa
nopsaky. Harnsimosa paja 3a mporno3uili€ro rojIoBU HAarJIsSI0BOi pajy y BCTAHOBICHOMY
MOPSIIKY Ma€ TpaBoO oOpaTH KOPIOPATUBHOIO cekperaps (4. 7 cT. 56 momepeaHboi
penakiii 3akony). KopmopaTuBHUII cekpeTap OOUpaEThCs Ha MOCaay 3a PIIICHHSIM
HATJIA10BO1 paju abo paju TUPEKTOPIB 3a MOJAAHHIM TOJIOBH HArISA0BOI paau abo paau
JUPEKTOPIB, SKIIO 1HIIE HE TMepeAdauyeHo CTaTyToM abo TMOJOXKEHHSAM Mpo
KopropatuBHOTO cekperaps (4. 1 cr. 86 3akoHy). CyTTeBO AeTaIi30BaHO MOPSIOK
oOpaHHsI KopriopaTUuBHOTO cekpeTapst B [IpumipHomy nonoxkenHi (1. 3.1.-3.8.): mopsaok
BHECEHHS MPOMO3UIIN 100 KaHAMAATYPH KOPIOPATUBHOTO CEKpeTapsi, BUMOTH, SIKi
CTaBJIAITBCS JO HBOTO, CTPOK po3msiay mpomosuiii, 1 T.0. Ilpu ubomy ¢akt
NPU3HAYCHHS KOPIOPATUBHOTO CEKPETaps HArjIsOBOIO pajol0 HE CJiJl BBaXKaTH
apryMeHTOM Ha KOPHUCTh BIJICYTHOCTI BiTOKPEMIIEHOCTI KOPIIOPATUBHOTO CEKpeTaps Bix
HarmsagoBoi paau. [lo mnpuknamy, [ojoBa KoJeriaJlbHOro BHUKOHABYOTO OpTraHy
0oOMpaEThCs HATIISOBOIO pasiolo ToBapucTBa (4. 6 cr. 82 3akony). BukonaBumii opran
aKI[IOHEPHOT'O TOBAapWCTBAa IMJ3BITHUHM 3arajJbHUM 300paM 1 HarJISAOBIM pai,
OpraHi3oBye BUKOHaHHA iX pimeHb (4. 2 cr. 81 3akoHy). BTiM, He3anexHICTh 1
BIIOKPEMJICHICTh UpEKTOpa (TMpaBliHHS) SK OKPEMOTO BHKOHABYOTO OpraHy
TOBapUCTBA B MPABOBIH JOKTPHHI HE MIJAAETHCS CYMHIBY.

[To-Tpete, sk Oyno OOBENEHO BHILE, KOPIOPATUBHUNA CEKpeTap Mae€ CTaTyc
mocasoBoi ocobw. BiH Bomomie BIacHOI KOMMETEHINi€ro (HamaHHS 1HMOpMAIi
akmioHepam Ta/ab0 1HBECTOpaM, IHIIMM 3aIiKaBIEHUM o0co0aM TIpO iSIbHICT
aKI[IOHEPHOTO TOBAPUCTBA; MIATOTOBKA TMPOBEICHHS 3acCiIaHHS HAIJISIOBOI pagu ado
paau JUPEKTOPiB, KOMITETIB HArJISIIOBOI paad abo paaW JUPEKTOPIB, BUKOHAHHS
GyHKIN cexkperapss HarIs0BOi paau abo paau IUPEKTOPIB, CKIAJACHHS MPOTOKOIY

3acilaHHsl HaAMISAOBO1 paau abo paau AupekTopiB, Tomo). B crarti 87 3akony
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(«KommereHuist kopnopaTuBHOro cexkperapsi») ta Posaun 4 («KomnereHuis, npasa Ta
00O0B'SI3KM KOPIOPATUBHOTO ceKpeTaps») [[puMipHOro monoKeHHs CUCTEMATU30BaHO Ta
JIETaJI130BaHO MOBHOBAYKEHHS (KOMIIETEHIIis1) KOPIIOPATUBHOTO CEKPETAPS.

[To-yeTBepTe, XO04a KOPHMOPATHUBHHUI CEKpeTap, sIK MPaBHIO, € OIHOOCIOHHM
IHCTUTYTOM, 3aKOHOJABCTBOM JO3BOJICHO YTBOPEHHSI INTAaTy TpPalliBHUKIB, SKi
3a0€3MeuyIoTh AISUTBHICTh KOPIIOPATUBHOIO cekpeTapsi. st 3abe3neueHHs] BUKOHAHHS
(GyHKIIH# KOPIOPATUBHOTO CEKpeTaps B TOBAPUCTBI MOKe OyTH CTBOPEHO MOro amapar,
IITATHANA pO3NHUC Ta (PYHKIIOHATBbHI OOOB'A3KM MPAILIBHUKIB SIKOTO 3aTBEPAXKYIOTHCS
HArJSI0BOIO PAZol0 3a TOJAHHSIM KOPIOpaTHBHOTO cekperaps (m. 2.6. IlpumipHOro
nojiokeHHs1). Anamizyroun Cratytm Bitum3HsHuX AT, 1X TOJOXEHHS TMpo
KOPIIOPATUBHOTO  CEKpeTapsl TPOCIITKOBYETHCS TEHACHINST 10 YTBOPEHHS HE
OJIHOOCIOHOTO  KOPIOPAaTHBHOTO  CEKpeTaps, a CiIyxOu (amapary, BIIAULY)
KOPIIOPAaTUBHOTO CEKpeTaps 3 BIANOBIAHUM INTaTOM TparmiBHUKIB. Jlo mpukiany,
BIJIMOBIAHO /10 TOJOXKEHHS MPO CIyk0y KopropatuBHOro cexkpetaps Ab «Ykpraz6ank»
CITy’»0a KOPIOPaTUBHOTO CEKpeTaps € CaMOCTIHHUM MiApo3aiaoMm O6anky (1m.1.2.), ckiman
K01 (OpMYyeThCS 3a MOJAHHSAM KopIopaTtuBHOro cekpetaps (m. 4.3.) [124]. Meroro
nismeHOCTI  CiyxkOu  kopmopatuBHOTO — cekperaps AT  «YkpaiHchkuii  OaHK
PEKOHCTPYKIIi Ta PO3BUTKY» € 3a0e3nedeHHs e(EKTUBHOI OpraxizamiiHoi Ta
iHdOopMaIIiitHOT MIATPUMKH OpraHiB ymnpaBiiHHA baHkKy, HOro y4acHUKIB Ta IHIIHUX
3amikaBieHux ocio (m. 2.10) [125].

TakuM 4YWHOM, 3Ba)kalOYW HA BUIIEC HABEACHI AapTyMEHTH BUIUIMBAE, IO
KOPIIOPATUBHUM CEKpeTap € OJHOOCIOHMM OpraHOM TOBapHUCTBAa, OCKUIBKH HOMY
MpUTaMaHHO P KBalmiiKyrounmx oO3HaK: 1) HasSBHICTH BIACHOI KoMmreTeHIii (ct. 87
3akoHy); 2) opraHizalliifHa BiTOKPEMJICHICTh BiJ[ IHIIUX OpPraHiB Ta BiTOKPEMIICHHX
miapo3aiiB ToBapucTBa (4. 9 cr. 86 3akoHy); 3) ¢dopMyBaHHS y YITKO BU3HAYCHOMY
3aKOHOM 1 CTaTyTOM TOBapuCTBa MOpSAKy (cT. 86 3akoHy); 4) HasSBHICTH IITaTy
MpaIiBHUKIB, SKI 3a0€3MedyloTh iSUTBHICTH KOPIOpAaTUBHOTO cekperaps (m. 2.6.
[TpumipHOTO MONTOKEHHS).

AJle yd MOXHa BIJHECTH KOPHIOPATHUBHOI'O CEKpETaps IO OpPraHiB YMPaBIIHHS

TOBApUCTBA MOPSJ 3 HAIJISIOBOIO pajiolo (palor JUPEKTOPIB), BUKOHABYMM OPraHOM
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(mpaBiiHHAM), 3aradbHUMH 300paMu ToBapucTBa. JlJis BIAMOBiAI HA 1€ MHUTAHHS,
BHU3HAYAJIBHUM €, Y1 KOPIOPATUBHHIA cekpeTap (opMmye BOJIO TOBApHUCTBA Ta BILUIMBAE
Ha BOJICBUSIBJICHHS TOBapucTBa. [lo MpHKIamy, y49acHUKH, AIFOYM Pa3oM SIK BUIIHNA
opraH TOBapHCTBa — 3arajbH1 300pH, - GOPMYIOTH BOJIIO 1 BOJIEBHUSBICHHS TOBapUCTBA.
BukonaBumnii opran (mpaBiiHHS) TOBapUCTBA, NpPUIMArOYM pILIEHHS CTOCOBHO
JISUTBHOCTI TOBApUCTBA, TakoX ¢GopMmye Boao ToBapuctBa. Koncturyuinuit Cya
Vkpainu y cBoemy pimenHi Big 12 ciunsg 2010 poxy Ne 1-pn/2010 naromomrye, 110
BUKOHABUMI OpraH TOBApHCTBA BHPINIyE BCi NMHTAHHS, TMOB’S3aHI 3 YIPaBIiHHAM
MOTOYHOIO [iSTIBHICTIO TOBapHCTBA, KPiM MHUTAaHb, IO € KOMIIETEHIIICI0 3arajibHHUX
300piB yYaCHUKIB TOBApUCTBA a00 1HIIOrO MOro opraHy. 3A1MCHIOIOYM YNPABIIHCHKY
TisUTbHICTh, BAKOHABYMI OpraH peaiidye KOJEKTHBHY BOJIO YYaCHHUKIB TOBAPHCTBA, SKi
€ HOCisIMU KopriopaTuBHUX mpaB [171, ¢. 113].

Ha mpoTmBary 3ramaHomy, KOPIOpPaTHBHHH ceKpeTap Takoi Boyi He (opMye.
Xo4a KOPHOpaTUBHUM CeKpeTap 1 BOJIOAIE BIACHOIO KOMIIETEHI[I€I0, BIH HE
ynoBHOBaXkeHUM npenctaBisTd AT (Ha BiAMiHY BiJl BAKOHABYOT'O OpraHy (IIpaBJIiHHS),
HaTJISII0BOT paJii TOBAPUCTBA, 3araJIbHUX 300piB) y 30BHIINIHIX BIAHOCHHAX, PeaTi3yI0Un
IIpH 1IbOMY 11 BOJIIO 1 THM caMUM HaOyBarouu Bif i iMeHi 1 JiJIs Hel mmpaBa Ta 000B’sI3KH.
VYeci nii KOpmopaTUBHOTO CEKpeTaps 3a MEKaMU TOBAPUCTBA MIOHAWOLIBINE 3BOAATHCS
10 iH(GOpMYBaHHS JEp>KaBHUX OPraHiB MPO KUIBKICTh aKI[iOHEPiB, KUIBKICTh aKIii y iX
PO3MOPSAHKEHHI Ta IHIIUX MUATaHb MOB’S3aHUX 3 PUHKOM IIHHUX MamnepiB Ta y4acTio
JaHOTO TOBapucTBa Ha (hoHAOBOMY pUHKY. [lo mpukiamy, BignmoBigHO a0 m. 20 4. 4.1
[TpumipHOTO MONOXKEHHS KOPIOPATUBHUM CEKpeTap 3a0e3rneuye B3a€MOJIII0 TOCaT0BHUX
oci6 TomapucTBa, ToJ0BH 3araibHUX 300piB ToBapucTBa, YJIEHIB pPEECTpaIiitHOI Ta
JIYUIBHOT KOMICIH 3 mpeacTtaBHHKamMu HairioHanmbHOI KOMicii 3 I[IHHHMX IanepiB Ta
(GOHIOBOTO PUHKY Ta aKI[IOHEPiB, MiJ Yac 3MIHCHEHHS HUMH HATJISIY 32 PEECTpaIli€io
aKIioHEePiB, MPOBEACHHIM 3arajbHUX 300piB ToBapuCTBa, rOJIOCYBaHHSAM Ta MiAOUTTAM
ITiICYMKIB.

[To-npyre, Ha Bigminy Bix opraniB AT, Mk SKHMH PO3MOAUIIETHCS KOMIETEHITIS

1[0/I0 peaiizallii MpaBocy0’€KTHOCTI TOBApUCTBA Y LUBUILHO-NIPABOBUX BIIHOCHHAX 3
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TPETIMH 0co0amMH, KOpPIIOPAaTUBHUN cekpeTtap He Oepe ywacTi y 3AliCHEHHI
paBOCYO’ €KTHOCTI TOBAPUCTBA Y B3AEMOBITHOCUHAX 3 TPETIMH OCOOAMH.

BriM, BuIIeHaBeneHE Na€ MiICTaBU BBAXaTH, IO KOPIIOPATUBHUI ceKpeTap He
HaJICKUTh JI0 OPraHiB yHpaBIiHHA, OJHAK BCE K BIIHOCHUTHCS N0 IHIIMX OpPraHiB (Tak
caMoO SIK 1 CBOrO yacy peBi3iiiHa KoMicisf), SIKi BIAMOBIAHO 10 3aKOHY MOXYTh (abo
3000B’s13aH1) yTBOproBaTucs B AT.

BinmoBinHI BHUCHOBKM MIATBEP/UKYIOTBCA 1 TMPAKTHKOK KOPIOPATUBHOTO
YIPaBIiHHS Yy BITYU3HSHUX aKI[IOHEPHUX TOBAPHCTBAX. 3AJIEKHO Bifl po3MipiB Oi3Hecy,
CTPYKTYPH BJIACHOCTI, KUIbKOCTI MIHOPUTApHUX aKIioHEpiB (YHKIII KOPHOPATUBHOTO
ceKpeTraps MOXYTb OYTH BUKOHAaHI OJIHIED 0C000I0, TOOTO KOPHOPATUBHUM
cekperapeMm, ab0  CHEHIATbHUM  CTPYKTYpHUM  MIAPO3ILIOM,  OYOJIOBAHUM
KOPITIOPATUBHUM CEKpeTapeM. Y 0araTrhboX akiIliOHEpHUX TOBAPHUCTBAX IS ITiJBUIICHHS
eeKTUBHOCTI ~ poOOTH  KOPHMOPATUBHOTO  CeKpeTaps  (QOpMyeThCcs  amapar
KOPIOPATHUBHOTO CEKpeTapsi, 10 BKIOYae B cede Bim 3 A0 7 CHiBpOOITHUKIB. Y
HaWOLIBII BEJMKUX Kopropalisx BemukoOputaHii 4uciio CmiBpoOITHHKIB B amapari
cekpeTaps Komrmanii focsarae 15-20 4o0BiK.

[Topsim 3 odimiiHUM icHyBaHHSIM mo3uIlli «KopmopaTtuBHuii cekperap» 3
ypaxyBaHHSIM 3pPOCTaHHS pOJIi KOPHOPATUBHOIO YIPABIIHHS, II0 BHUMAarae Jjist
MO3HAYEHHSI CTAaTyCy MOCa0BO1 0COOM MPUCBOEHHS HOMY BIIMOBIAHOT BUCOKOT ITOCAIH,
y 0aratboX KOMITaHISX KOPIOPATHBHI CEKpeTapl B OpraHizamiiiHii CTPyKTypi KOMITaHii
MaloTh IHIIE HAaWMEHYBAaHHS: JTUPEKTOp 3 MUTaHb KOPIOPATHUBHOTO YIPABIIHHS,
KEpIBHUK JeTapTaMEHTY KOPIOPATUBHUX BiTHOCHH, KEPIBHUK CIIYKOM KOPIIOPATHBHOTO
CeKpeTapsi TOI0. 3rajiaHi Mmocajau, MO CYTi, BUKOHYIOTh OJHY 1 Ty > pOJib, IO U
KOPIOPAaTUBHUI CEKpeTap, He MOEAHYIOUN MPU bOMY (YHKIIIH, 110 € HeCYMICHUMU 3
MPAaBOBOIO IPUPOJIOI0 ITHCTUTYTY KOPIIOPATUBHOT'O CEKPETApSI.

Ha jeskux mnianpueMcTBax KOPHOPATUBHUM cekpeTap mMoeaHye (QyHKIIT
KOPIOPAaTUBHOTO CEKpeTapss 3 BHUKOHAHHSAM I1HIIMX OOOB’S3KIB: FOPHCKOHCYJIHTA
(ciBpoOITHUKA FOPUIAMYHOTO BIIAUTY TOINO), BIAAUTY KaApiB, BIAALTY 3B’S3KIB 3
IPOMAJICHKICTIO Ta 1H. Y KOMMAHIAX Py KpaiH OOOB'A3KM KOPIOPATUBHOTO CEKpeTaps

4acTO BHUKOHYIOTbCSI OCO00I0, SIKa Ma€ OJHOYacCHO 1HII (YHKIII, HampuKiIai,
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KEpIBHUKOM IOPUIUYHOTO JeNapTaMeHTy, (PIHAHCOBUM IUPEKTOPOM, AUPEKTOPOM IO
poOoTi 3 i1HBecTopaMu a00 WLIHHMUMH Hanepamu. AHalli3 CHUCTEM KOPIOPATUBHOTO
VIOPABIIHHS JEAKUX MOCTPAASHCBKUX KOMIAaHid, B TOMY 4HUCIl OaHKIB, NOKa3ye, IIO
Horo (yHKIii BUKOHYIOTh B OLUIBIIOCTI BUIAJKIB IOPUCTH ab0 KEPIBHUKHU amapary
MpaBJIIHHS.

Take mTy4HEe 3a CBOEIO CYTTIO MOE€THAHHS (YHKIIH HEMUHY4Ye BXOIUTH B
OpOTUPIYUS 3 iX NPAMUMH IOCATOBUMHU OO0OB'SI3KaMu. MeHEHDKMEHT KOMIIaHii Ta
Harjs0Ba paja, He3BaKAIOYHM Ha iX HEMUHYy4Ye 3iITKHEHHS, MAlOTh 3HAYHY PI3HHUIIO B
CBOIX «opOiTax». IlpsMe miAmMOpsIKyBaHHS KOPIIOPATUBHOTO CEKpeTaps akiioHepaM i
3aJI0BOJICHHS MEPII 3a BCE iX IHTEPECIB MPOBOKYE KOHGIIKT IPH MOENHAHH] DYyHKIIIHN Y
CKJIaJll MEHEHPKMEHTY KOMIaHIi 1 BIUIMBA€ Ha SKICTh 1 €(EKTUBHICTh BUKOHAHHS
KOPITIOPATUBHUM CEKpETapeM HOoro (QyHKITii.

Ha mymky aBTOpa, BUXOASYM 3 KOMIIETEHINI KOPIOPATHBHOIO CEKpeTaps, MOro
MICIII B CHCTEM1 KOPIOPATUBHOTO YIPABIIHHS,IPAKTUKA TOEIHAHHS, BHUIAETHCS,
HEJOMYyCTUMOIO, OCKUTbKM BUKOHAHHS KOMIETEHI[IH, BU3HAUEHUX JJI TIEpepaxoBaHUX
0c10, 3yMOBITIOE€ PU3UK BUHUKHEHHS KOPIIOPATUBHOTO KOH(DIIIKTY.

Te > caMe CTOCOBHO CyMIIIEHHs TMOCaay 4i€HA HArisI0BOI pagu Y
BUKOHABUOTO OpraHy (MpaBiiHHA). 3arajioM Yy BITUM3HSHIA HayIlll KOPHOPATUBHOTO
npaBa copMyBanacs 1 BIICTOIOEThCSA 3acajia 3a00pOHHM CYMIIICHHS IOCajJ B OpraHax
kopropatuBHOoro ympapmiHHa AT. ToO0To, B yKpaiHCbKOMY aKI[IOHEPHOMY IIpaBi
YTBEpIMBCS MPUHIMI 3a00pOHM CyMIIlleHHS Mocaj. MIeThes mpo HeMOMKIMBICTE IS
YICHIB OpPraHiB yHpaBiIiHHS OJIHOYAaCHO 3aiiMaTH IIOcaad B HArJIAJOBIM paji Ta
BUKOHAaBUYOMY oprani. BiamosimHo g0 4. 2 ct. 72 3akony Ykpainu «IIpo akiionepHi
TOBApUCTBA» WIEH HATJS0BOI pajd HE MOXe OyTH OJIHOYACHO YJICHOM BHKOHABYOTO
oprany Ta/ab0 KOPIIOPATHBHUM CEKpETapeM IIhbOT0 TOBApUCTBA. AOO X MPHUKIAIOM
naHoi 3acaaum € 3abopona cymimenHs nmocan y HAK «Hadrorasi» ta oro modipHix
CTPYKTypaX, sIKi 3aMarOThCSl TPAHCIIOPTYBAHHSIM 1 PO3MOALIOM Tra3y, a TaKOX PO
CaMOCTIMHICTh 3a3HAYCHUX NOYIPHIX CTPYKTYp y MPUHHATTI PINICHH MO0 MOTOYHHUX

¢dinancoBux onepauiii [116, c. 343].
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[HIIUM  YuHOM  (YHKIIOHYE TOBAapUCTBO 32  OJIHOPIBHEBOiI  CUCTEMH
KOPIOPATUBHOTO YIIPAaBIiHHS, A€ pajla IUPEKTOPIB MOEJHYE BUKOHABYI Ta HArJs0BI
¢ynkuii. Taka cuctema chopmyBanack B KpaiHax NPELEIECHTHOTO IpaBa, a TaKOX B
YaCTHHI MOCTCOUIANICTUYHUX KpaiH. ToOTO yTBEpIKEHUH MNPUHLUN YaCTKOBOI
MEPCOHANBHOT 1IEHTUYHOCTI CKIaAy YWIEHIB paju AUPEKTOPIB (HATJSI0BOTO OpraHy) ta
BUKOHABYOro oprany AT.

TakuM 4MHOM, X04Ya 3 OJTHOTO OOKY HArjsI0Ba paja i mepelMae JesKi CIeMCHTH
YIpaBIiHHS 3 AaHIJ0-MEPUKAHCHKOT MOJIeNl Kopropaiii, ajne B YKpaiHl 1 Hazaml
BIJICTOIOETHCSI TIPUHIIUIT YITKOTO PO3MOJIUTY TMOBHOBaXKEHb MIK TMOCAJOBUMH OCOOaAMU
OpraHiB yHpaBIIiHHS.

CTOCOBHO KOPIIOPAaTUBHOTO CEKpeTaps HaBiTh B KpaiHaX MpEIESHTHOTO IpaBa,
SKUM TIpUTaMaHHUK TPUHIMI YaCTKOBOI TEPCOHAJBHOI 1JICHTHYHOCTI OpTaHiB
yIOpaBIiHHA, Ji€ 3acaja HEMOXJUBOCTI OJIHOYACHOTO OOiWMaHHS Tocaau B paji
IUpEeKTOpiB. BiAMOBIAHMI NPUHLKI MOXHA BIJHECTH O 3arajbHONPUUHATOTO Y
CBITOBIM mpakTuil. B mepeBakHil OLIBIIOCTI CHUCTEM IIpaBa, J¢ IMIUIEMEHTOBAHO
THCTUTYT KOPIIOPATUBHOTO CEKPETaps, HE TOMYCKAETHCS CYMIIIEHHSI HUM nocaj. HaBite
B KOpIOpatuBHOMY TMpaBi BemukoOpuTaHii, e KOPHNOpPAaTHUBHUN CEKpETap 3aBikKIU
BiJIirpaBaB BaroMe 3HAYCHHS, BIH HE MOJXKE€ BXOJHUTH JI0 CKJIAay pajd TIPABIIHHA.
AHaJoriyHe TPaBUJIO i€ 1 B THX KpaiHaX, 1€ JOMYCKA€ThCS YaCTKOBE CYMIIICHHS
mocaj, a camMe BUKOHAHHSA (YHKIIM 4YjeHa BHKOHABUOT'O OpraHy 1 OJHOYAacHE
BXOJ/DKEHHSI N0 CKJIaay HArisigoBOi paau, TOOTO YTBEP/HKEHUH TPHHIIUI YaCTKOBOi
MEPCOHANLHOT 1ICHTHYHOCTI.

Tomy, BUXO49H 3 IPUHITUITY 3a00POHH KOPIIOPATUBHOMY CEKPETAPIO CyMIIICHHS
Mocaji B opraHax ympaBiIiHHS, OOTPYHTOBAHUM € 3aKpIIUICHHS MOJOKEHHS MPO TE, 110
KOPIIOPATUBHHUM CEKpeTapeM He Moke OyTH 1HIIa ImocajoBa 0co0a IMbOro TOBaApPHCTBA.

[lopsnm 3 TWM He MICTUTBCA 3a00pOHM CTOCOBHO BUKOHAHHS —(DYHKIIii
KOPIOPAaTUBHOTO CeKpeTaps (3a BHHATKOM Tux AT, 118 sAKUX TpU3HAYCHHS
KOPIIOPATUBHOTO CEKpeTapsi € 00OB’SI3KOBUM) 0C0O0010, sIka HE TepedyBae y TpyJd0BHX
BiIHOCMHaX 3 ToBapuctBoM. Hamnpuknan, B VYkpaini 3apeectpoBane TOB

«Koncantunrosa kommanisi "KoprnopaTuBHuil cekperap», sike Hajla€ KOHCYJIbTallliH1
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MOCAYTrd IIOJI0 TMOJIaHHS 3BITHOCTI aKI[IOHEPHUMM TOBAapUCTBaMHU, IIPABOBOTO
PEryJIIOBaHHS IIsJIbHOCTI KOPIOPATUBHUX CEKPETapIB TOILO.

[Ipaktuka mepepadli  NEBHUX  [OBHOBAXKEHb  CTOPOHHIM  ocobam B
KOPIIOPATHBHOMY TpaBi icHye. Fine MoBa, 30KpeMa, Npo BEIEHHS peecTpy
aKL10HEPHOr0 TOBapuCTBa. J[0 3ampoBajK€HHS BUKIIOYHO O€3J0KYMEHTAPHOIO O0Iry
aKIlil peecTp akIioHepiB BiBCsA O€3MOCepeIHbO CaMUM TOBApUCTBOM. BiAMmoBigHO 110 U.
3 cr. 4 3akony Ykpainu «IIpo wmiHHi mamepu Ta (QoHIOBY OIpKy» (Ha CbhOTOJIHI —
HEYMHHMI ) 00Ir IMEHHOT aKIlii ikcyBaBcs y KHU31 peecTpalli akiii, 1o Beixacs caMuM
ToBapuCTBOM. Ha ChOromHi X BEACHHS pPEECTPY akIid (110 HAmpsSMy TOPKAETHCS
KOPIOPAaTUBHUX «BHYTPIIIHIX» BITHOCUH BcepenuHi AT) mpoBaauThCS BUKIIOYHO
He3anexxHuM Biff AT peecTpaTopom, 1 11e BBAXKAETHCS AKCIOMOTO.

AyTcopcuHr (QYHKIIH KOPHOPATUBHOIO CEKpeTapss MOXKe OyTH KpamuMm
PIIICHHSM 11 TOBAapUCTBA, HDX INTaTHA MOCAJa, OCKUIbKM BUKOHAHHS BiAMOBITHUX
000B’s13KiB 000010, HEeTOB s13aH00 3 AT TpynoBUMHU IIPaBOBIITHOCHHAMH, TependaJae:
1) HE3aIeKHICTD Bl OyAb-AKUX 0CI0 Ta (HIHAHCOBO-TIPOMUCIIOBUX T'PYIT 1 TAKUM YUHOM
PIBHOBIITAJICHICTH BiJl BCIX IPYyH aKI[IOHEPIB, TaK caMo SIK 1 BiJl TOCaJ0BUX 0Ci0 OopraHiB
yIpaBIiHHA, JiSUIBHICTh BUKJIIOUHO B IHTEpecax TOBapHCTBAa Ta MOTO akKIiOHEpiB; 2)
BIJICYTHICTh KOH(DJIIKTY IHTEPECIB B MIAMPUEMHHIIBKIN TISIBHOCTI; 3) KOMIIETCHTHICTb -
KOPIIOPATHBHE YIPABIIHHS €, SK MMPABHIO, OCHOBHUM MpodiieM JisIbHOCTI HajaBaya
BIJIMOBITHOTO BUJY TTOCAYT (YU HOTO MiAPO3ALTY), TOXK 3a0€31eUy€eThCsl BUCOKUI PIBEHB
(axoBOCTI, TAPAHTYETHCS BIICTIAKOBYBAHHS TOCTIMHUX 3MiH Yy 3aKOHOJABCTB1 3 TUTaHb
KOPIOPAaTUBHOTO YIpaBJiHHSA, 0coOmMBO Ha piBHI mpaBoBux akTiB HKIIIDP; 4)
eKoHOMis  (piHAaHCIB TOBapuUCTBA — BHUTPATH Ha  3aJydyeHHS  30BHINIHHOTO
KOPIOPAaTUBHOTO CEKpeTaps MEHII, y TOpIBHAHHI 3 BHUTpaTaMHd Ha YTPUMaHHS
MITATHOTO KOPIOPATUBHOTO CceKpeTapst (3apoOiTHa IIiaTa Ta BiAMOBIAHI TOMATKH,
3a0e3medeHHss poOOYMM MicIleM, BUTPAaTH HAa HaBYaHHS, HEOOXiHE TMpOrpaMHe
3a0€3IeUeHHs, TOIO); 5) Oe3MepepBHICTh — Yy 3B’A3KY 3 HASBHICTIO IIUJIOTO INTATY
¢daxiBIliB, BIACYTHI PU3MKH HEMOXJIMBOCTI BHUKOHAHHS OOOB’SI3KIB CEKpeTaps SK Y

BHUMAJKaX 3BUTLHECHHS MPAI[IBHUKIB UM [IOHANMEHIIIE 1OTO BIAYCTKH.
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B 3akoni npo AT He 3a00poHsA€TbCA BUKOHAHHSA (YHKLIM KOPHOPAaTUBHOIO
CeKpeTaps CTOPOHHBOIO 0CO000I0, Sika He mnepedyBae y TPYIOBHUX BITHOCHMHAX 3
TOBAapUCTBOM, Ha MiJICTaBl IIMBUILHO-TIPABOBOTO J10roBopy (4. 3 ctr. 85). Takum 4yuHOM,
e Moxe 0ytu Oyab-sika ¢izuyHa ocoda abo (izuyHa ocoda-miAIpPUEMEITD.

B HaykoBiil JiTepaTypl ICHye TOYKa 30py, Y BIINOBIOHOCTI 3 SKOIO
KOPIIOPATUBHHUMA  CEKpPEeTap MOXKE 3HAXOAWTHCS 332 MEKaMH KOPIIOPATHBHUX
npaBoBigHocuH. Ha nmymky A. CokypoBa, MOXKIMBICTH 3aJy4eHHS KOPHOPATHBHOTO
CeKpeTapsi 330BHI MOXE MOCHPUSITH HOro HE3aJIeKHOCTI Ta HE3aaHTaKOBAHOCTI Yy
BIJTHOCHMHAX MDK aKI[lOHepaMu Ta 1HBECTOPAMH, 3 OJHOTr0 OOKYy, 1 MEHEI)KMEHTOM — 3
HIIIOT'0, 110 3HU3HWTh PU3UKH a00 HABITh CYTTEBUM YHHOM YHEMOMIMBUTH BUHUKHCHHS
KOPIIOPAaTUBHUX KOH(QIIIKTIB y TOBAPUCTBi. 30KpeMa, KOPIOPaTUBHUN CEKpeTap MOXKe
nepeiaTi MIOBHOBAKEHHS II10JI0 MOHITOPUHTY 3MiH JI0 KOPIIOPATHBHOTO 3aKOHO/IaBCTBA
Ta BITMOBIIHOT CYI0BOT MPAKTUKH 1 HAJaHHS BIATIOBITHUX MPOTO3UIIIN HATJISIIOBIN pasl
JUISL TIOJIIIMIIICHHST KOPIOPATUBHOTO YIIPaBJIIHHSA Ta iHIN moBHOBaxkeHHS [183, c. 2].
Came anBokaTh Ta IOPUIUMYHI KOMIAHIIT MOXYTh JIOCTOMHO BHUKOHYBATH (YHKIIIIO
KOPIIOPaTUBHUX CEKpEeTapiB, BHUXOASYM 3 TaKWX AacleKTiB: HaJeXHa OpUIUYHA
MiATOTOBKA, 3HAHHS MPaKTUKH Ta CTaHAAPTIB KOPHOPATUBHOIO YMPABIiHHS, CHOCOOIB
3aXHUCTY KOPHOPATUBHUX IPAB, PO3YMIHHS TITMOMHHUX MPOIECIB Ta MPUHIIUIIIB, Y TOMY
YUCI MIOAO0 3aXHCTY TpaBa BIACHOCTI, OCOOJIMBUN CTAaTyC Ta HE3AJICKHICTh aJIBOKATa
nepea0aYeHuii OKpPEeMHUM 3aKOHOM, TapaHTil MiSUIBHOCTI aJBOKaTa Ta MOXMJIMBOCTI
3axHCTy iHTepeciB KiieHTa [169, ¢. 2-3].

3amydeHHs 30BHIIIHBOTO KOPIIOPATUBHOTO CEKpeTaps Moke OyTH 1HOA1 CripaBi
JOIUTBHUAM 3 METOIO 3a0IIa/PKCHHS BUTPAT TOBAPMCTBA Ta 3Ba)KalOUU Ha TOW (akT, M0
30BHIIIHIA KOPHIOPATUBHHUMA CEKpeTap, SK MPaBWIIO, CHEIIATI3yEThCS BUKIIOYHO HA
HaJIlaHHI BIJIMOBITHUX TIOCIYT, a TOMY Ma€ Kpallui JOCBIJ Ta 3HAHHS BIiIIOBIIIHOTO
3aKOHOJIaBCTBA.

Ta Bce X, BUIAETHCS, ayTCOPCHHT (DYHKIII KOPIMOPATUBHOTO CEKpeTapsi — He
HaWKparia npakTUKa KOPIMOPATUBHOTO YIIPABIiHHSA. Y YUCI ii MiHYCIB MOYXKHA BUILTHTH
MOXJIMBI TIPOOJIEeMU 3 KOH(DIACHUIMHICTIO MaTtepiajiiB, IO PO3IJISAAIOTHCS OpraHamMu

yOpaBJIiHHS, CKJIAJHOIII, MOB'I3aH1 3 BUPIIICHHSIM MUTaHb, 1110 BUHUKAIOTh B MPOILIEC]
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JISUTbHOCTI TOBApUCTBA (HAsIBHI Ha PUHKY IPOIO3MIIT CHPSMOBaHI Hacammepen Ha
BUKOHAaHHS KOPIOPAaTUBHO-NPOLEAYPHUX OOOB'A3KIB 1 B MEHIIIA Mipl 3a4ilaroTh
O00OB'I3KM MO B3aeMOAIl 31 cTelkxonaepamu). B 1bOMYy KOHTEKCTI IITaTHHUM
KOPIIOPAaTUBHUN CEKpeTap Kpalle 3Hae crenu@iky TOBapHCTBa Ta Mae psij MepeBar,
OCKUIbKHU: 1) mocTynHuil y Oyab-siKuil 4yac st OOrOBOPEHHS MUTaHb KOPIOPATUBHOTO
yIpaBiliHHs. 30BHIIIHA KOMIAaHISA, sIKa HaJa€ BIANOBIIHI MOCIYTH, MOXE Habararo
MOBUIBHIIIE HAJIABATH JIONIOMOTY a00 BIANOBIATH HA 3alUTAHHS;, 2) Hala€ MIATPUMKY,
AKYy 30BHIIIHIA (ipMI BaXKKO HAJATH, HAMPHUKIAA, JOIOMOTa AUPEKTOPY B MIiATOTOBII
70 HapaJ 4d TiJ Yac MPOBEACHHS 3arajibHUX 300piB TOBApPUCTBA; 3) MOXE CyMIIIATH
1HII11 0O0OB’A3KH Ha MIAMPUEMCTBI, TAKUM YMHOM 3201 KYIOUH KOILITH TOBAPUCTBA; 4)
€ HOCIEM KOPIOpPaTUBHOI KYJIbTYpH TOBApUCTBAa 1 BIAMOBIAHO JAOTPUMYETHCS Ta
pPO3AUIA€ IIHHOCTI AAHOTO MIAMPUEMCTBA; 5) MPUCYTHIM BHUIIMKA piBEHb JOBIPH Ta
KOH(1IeHIIHHOCTI. BHYTpIIIHI KOpIIOpaTUBHI CEKpeTapi y 6ararbox BHUIMAAKaX MOXYTb
OyTH IPUTSITHYTI 10 BIAMOBIAAIBHOCTI 32 OY/b-5K1 MMOPYIISHHs] KOH(1ASHIIIMHOCTI, TOII
AK 1€ MOKe OYTH MPOOJIEeMAaTUYHUM y BUIAJIKy CTOPOHHIX MOCIYT. 32 CBOIO IIPABOBOIO
CYyTTIO BiH TMOBWHEH MaTH JOCTyN J0 KOoMepliiHoi iHdopmallii ToBapucTBa, HOTO
OyXraJITepCchbKOi  3BITHOCTI  TOIO. TOMy HaJaHHA MOJXJIHBOCTI  3aJydeHHS
KOPIIOPaTUBHOTO CEKpeTapsi 330BHI, BUIAETHCS, IEPEIIACHUM.

Kpim toro, BinmoBigHO 10 4. 3 cT. 88 3akoHY MMOCaTOBUMHU 0COOAMHU TOBapHCTBA
HE MOXYTh OyTH IOCaJ0BI OCOOHM IHIIOrO Cy0’€KTa TOCIOJApIOBAaHHS, IO 3IHCHIOE
TSUTBHICTE Y cdepl ASUIBHOCTI TOBapHUCTBA, SKIIO IHIIE HE TEpen0a4eHo CTaTyToOM
ToBapucTBa. [lopyieHHs 1boro 0060B’S3Ky € MJACTaBOIO JJIsi PO3IPBAHHS TOBAPHCTBOM
O0TOBOPY (KOHTPAKTy) 3 TaKOK 0cC000r Oe3 BHIUIATH KommeHcarii. TakuM 4YuHOM,
MIPOCITIIKOBYETHCS YiTKA TO3UIIISI 3aKOHOAABIIS 111010 HEMOXKIIMBOCTI CYMIIICHHS 1TOCaT
IIUPOKUM  KOJIOM TOCaJ0OBHX OCI0 TOBapucTBa (WICHIB HAIJSIIOBOI  pajiw,
KOPTIIOPATUBHOTO CEKpeTapsi TOIIIO).

OTxe, BBa)XXaeEMO HAIJICHHS CTOPOHHBOI (PI3UYHOT OCOOM TOBHOBAKCHHSIMHU
KOPIOPAaTUBHOTO CEKPETapsi CYIMEpPEUYNTHME YyCTaleHId HAYKOBIM JOKTpHUHI Ta

BITUU3HSHUM IPUHIMIIAM KOPHIOPATUBHOTO MpaBa.
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ToMy, POMOHYEMO BUKITIOUUTH 3 3aKOHY MOKJIMBICTh 3A1HCHEHHS IOBHOBaXXEHD
KOPIHOPAaTUBHOI'O CEKpeTapsi CTOPOHHIMU 0CO0aMHM, a BIIMOBIIHO BUKJIACTH a03. 2 4. 1
cT. 85 3akony «IIpo akiioHEpHI TOBapUCTBa» B TaKid penakuli: «B HIINX aKIIOHEpHUX
TOBAapUCTBaX MOXKE 3aMPOBAKYBATHCS MOCaa KOPIIOPATHBHOTO CEKPETAPS».

BianoBigHo mo 4. 5 cr. 85 3aKOoHY KOpPIOpPaTUBHHUM CEKpeTapeM MOKe OyTH
¢13uuHa ocoba, sSKka Mae MOBHY ULMBUIbHY [1€3/1aTHICTb Ta BIANOBIIAa€ BUMOTaM,
BcTaHoBIeHUM 3akoHoM mpo AT Ta akramu HKUII®P. Hamionansuuii 0ank Ykpainu
Ma€ TPaBO BCTAHOBIIOBATH JOJATKOBI BUMOTH J0 KOPIOPATHBHOTO CEKpeTapsi OaHKYy.
ToOTo0, B HOBIM pefaKilii 3aKPITLTIOETHCS MOXKIUBICTh BUKOHAHHS 000B’3KIB BUKIIFOUHO
(G13UYHUMHU 0COOaAMHU.

OnHe 13 AUCKYCIMHUX MUTaHb B MPOIIECi 0OTOBOPEHHS HOPMATHBHOI JeTajizallii
IIPABOBOT'O CTaTyCy KOPIOPATUBHOTO CEKpEeTapsl MOJIATAE B TOMY, Y MOKE€ BUKOHYBATH
000B’SI3KH KOPIIOPATHUBHOTO CEKPETaps IOPUANYHA 0c00a.

[IpuunH HEOOXiTHOCTI Tepeaadyi MOBHOBaXKEHb opraHy ymnpaBiaiHHS AT MoxHa
HAaBECTH JeKUTbKa: MiABUIEHHA edexkTuBHOCTI ympaBiniHHa AT dyepe3 mnepemady
MOBHOBAKCHb KEPYIOUId MOPUIAMYHIN 0co0i, 10 Ma€e B HAIBHOCTI HE TUIBKHU
BHCOKOKBaJlipiKOBaHUX MeEHEKepiB, a W meBHI know-how TEXHOJOTIM yIpaBIIiHHS;
npodiTaKTHKa KOPIIOPATUBHUX KOH(IIKTIB Ta 3HUKEHHS PU3UKY HECYMJIIHHOCTI YJICHIB
OpraHiB YIpaBIIiHHS, HEOOXIAHICTh BUBeAeHHS AT 13 ckinagHoro (iHAHCOBOTO YH
YIPaBIIHCHKOTO CTAHOBHINA; HEOOXIAHICTh peOpPMYyBaHHS Ta PECTPYKTypHU3aIlisd TPYIH
MOB’SI3aHUX MIAMPUEMCTB; LEHTpaTi3allis ONEePaTUBHOTO YIPABIIHHSI Ta (HOPMYBaHHS
BEPTUKAIBHOI a00 TOPU3OHTAIBHOI CHUCTEMH YIPaBIiHHA TPyMmaMH OB’ SI3aHUX
MATPUEMCTB.

B xopmnopaTtuBHOMY TipaBi YKpaiHU yTBEPAUBCS MPUHIIUIT BUKOHAHHS 00OB’SI3KiB
BUKIIFOYHO (QIBUYHUMH ocobamu. UneHoM pamu TupekTopiB Moxe OyTu ymie (iznaHa
ocoba (4. 4 ct. 64 3akoHy). UleHOM HarJsII0BOT pajay akIiOHEPHOTO TOBApPUCTBA (4. 2
CT. 72 3aKOHY) TaK caMO K YWICHOM BUKOHABYOro oprany (4. 4 ct. 81) Mmoxe OyTu jumie
¢izmdyHa 0coba, SKa Ma€ MOBHY IMBLIBHY Mi€3AaTHICTD 1 HE BXOAUTH JO CKIIANY 1HIITHX

OpraHiB IIbOTO TOBAPUCTBA.
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B n1OKTpUHI KOpHOpPAaTUBHOrO MpaBa TEX MOCIIJOBHO JOTPUMYETHCS MO3ULIS
CTOCOBHO MOKJIMBOCTI BUKOHAHHSI OOOB’SI3KIB WJIEHIB OPraHiB YIPAaBIIHHS BHKIIOYHO
¢13uuHuMu ocobamu [48, c. 14]. OOrpyHTOBaHMM € 3aKpilJIEHHS B 3aKOHI IIOJ0
MOXJIMBOCTI YJIEHCTBA IOPUJIUYHUX OCIO (Kopriopalliii) y HarjasjgoBii paai came
¢13uuHIMH 0cob0amu, a HE Ha KOPUCTh IOPUAMYHUX OCi0, K1 ABISIM 6 cO0O0I0 HAIATO
3pydYHE MPUKPUTTS ISl THX, XTO MIMCHO MPUHMATHUME PillleHHS, OJHOYACHO 130JTFOI0YN
iX Bia BigmoBigaabHOCTI [72, c. 178].

OnHoYacHO 3 TUM Ha CHOTOJIHI TPOCIIIKOBYETHCS TEHJICHINS O MOXKIJIMBOTO
3aMmpoBaHPKCHHS] B MaliOyTHROMY BUKOHAHHS (DYHKI[ii BUKOHABYOTO OpPraHy HE TUIBKU
¢13uyHOI0 0CcO00I0, aje W rpuaIuuHOI0 0c0o00r0. B mpoekti 3akony Ykpainu «lIpo
BHECEHHS 3MiH JIO JCIKHMX 3aKOHIB YKpaiHU IIIOJ0 BHKOHABYMX OPTaHiB FOPUIUIHUX
0ci0 Ta TMOKpAIICHHS IHBECTHIliHHOT momituku» Ne 1526 Big 22.12.2014 p. [161]
NPOIMOHYBAJIOCSA BIPOBAPKCHHS MEXaHi3My TIepeadi MOBHOBAKCHb BHKOHABYUX
OpraHiB MiANPUEMCTB CTOPOHHIM FOPUAUIHUM ocobaMm. [IporoHyeThCS BHECTH 3MIHU 110
9. 1 ct. 97 LUK VYkpainu: «YnpaBiaiHHS TOBapUCTBOM 3IIHCHIOIOTh MOTO OpraHu, a y
BUIIAJIKaX, epe0aueHuX 3aKOHOM, TaKOX ¥ 1HII IOpUIWYHI 0COOM». A Tak camo 0 d.
7 cr. 58 monepenupoi penakiii 3akoHy Ykpainu «IIpo axiioHepHi ToBapuCTBa»: «3a
pIIICHHAM 3arajbHUX 300piB aKI[IOHEPHOTO TOBAPHUCTBA MOBHOBAXKCHHS BHKOHABUYOTO
OpraHy TOBAapHUCTBAa MOXXYTh OyTH Iepe/laHi 3a JIOrOBOPOM IHIININA IOPUIUYHIA 0CO01».
CytHicTs mpornoHoBaHoro y Ilpoekti 3akoHy MexaHI3My TMOJIATa€ B TOMY, IO 3a
JIOTOBOPOM TIPO Tepeady NOBHOBXKEHh BUKOHABYOTO OPTraHy IOPUAMYHOT 0coOM OJHA
IOpUANYHa 0co0a Hazlae, a iHIa IpUIUYHa ocoda (Kepyrode MiAMpUEMCTBO) IPUIMAaE
Ta peanizye BU3HAYCHI YCTAHOBYMMH JOKYMEHTaMH, JOKAIHbHUMH MPABOBUMH aKTaMH
kepoBaHoro AT yci MOBHOBaKEHHS OAHOOCIOHOro abo KOJeriaabHOTO BHKOHABUYOTO
oprany kepoBaHoro AT. ToOTo BUKOHaBUMI OpraH KEpPOBAHOTO MiANPHEMCTBA
3aMIMAEThC HA TEBHUA Yac KEPYIOUUM IMIINPUEMCTBOM 3  aBTOMAaTUYHUM
MPUMMHEHHSM MTOBHOBAXXEHB TAKOTO BUKOHABYOTO OPTaHYy.

AHAJIOT1YHI TIPOIO3UIli BHUCIOBIIOIOTHCS B OJHOMMEHHOMY mpoekTi «IIpo
BHECEHHS 3MIH JI0 JIESIKUX 3aKOHIB YKpaiHu (11040 BUKOHABUMX OPraHiB IOPUIANYHHUX

0ci0 Ta moKpareHHs iHBeCTHIIHHOT oiTuku)» Ne 3496 Bin 18.05.2020 poky [162]. 1
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BpELITI BapTO 3rajjaTd Npo Tl 3MIHM, SIKI YK€ MAIOTh MICLE B 1HIIOMY BHJ1 TOBapUCTB
KaIiTajliB — TOBAPUCTBI 3 OOMEKEHOI0 BIIMOBIIANbHICTIO. BinmoBigHo a0 ct. 33 3akoHy
Vkpainn «lIpo ctumymntoBaHHS pO3BUTKY LH(PPOBOi €KOHOMIKA B YKpaiHi» CTaTyTOM
pesuaenta Jlis Citi - ToBapucTBa 3 0OMEKEHOI ab0 3 J10JaTKOBOKO BIAMOBIIATBHICTIO
MO>Xe OYTHM BCTaHOBJIEHO, III0 MOBHOBA)KEHHSI BUKOHABUOTO OPraHy TaKOro pe3uaeHTa
His Citi (to6to TOB um TJ/IB — mnpum. aBTopa) BHKOHYE MOpPHAMYHA 0CO00a,
3apeecTpoBaHa 3a 3aKOHOJABCTBOM YKpaiHu (ocoOa, sika 3aiiCHIOE (QyHKIIIT
yrpasiiaas) [154].

Opnak, BuIlle Kae MOBa IpO MPaBOBUN MEXaHI3M BUKOHaHHS (YHKIIN oprany
YIOPaBIIHHSA OPUINYHOI 0CO00I0, TOOTO Tpo 3iilicHEeHHs (YHKIIN Oe3rmocepeHbOro
ynpasiiHHg. KopropaTuBHHil cekpeTap HE € BHKOHABYMM OpraHoM, a TOMY Taka

IMPAaKTHUKa4, BBA)Ka€MO, HC MOKC 6yTI/I IMOMIMPCHA HAa KOPIIOPATUBHUX cereTapiB.

2.2. Ilopsaiok npu3HAYEeHHA TA 3BLILHEHHS.

[lopsanok mpu3HaueHHs Ta 3BUIBHEHHS 0€3M0CEepeIHBO 3aJICKUTh Bill 3 SICYBaHHS
NUTaHHS 1010 3aJIeKHOCTI/HE3aIeKHOCTI KOPIMOPATUBHOTO CEKPETapsi CTOCOBHO 1HIIUX
opraniB ynpaiinHg AT. [lounnarouu 3 2008 poky i JOHENAaBHA Ha PiBHI 3aKOHY Oyi0
3aKpIIJICHO MpsSME MANOPAAKYBAaHHS 1 3aleXHICTh (IoHaiMeHIne ¢iHaHCcOBa)
KOPIIOPATHBHOTO CEKpeTaps HarisaoBid paxl. HarmsmoBa pama 3a mpomosuiriero ii
TOJIOBH Y BCTAHOBJICHOMY TOPSIKY Majla MpaBo 00paTy KOPIOPATUBHOTO ceKpeTaps (4.
7 c1. 56 3akony). Po6oTa KOpIOpaTUBHOTO CEKpeTaps oIuladyBayiacs i3 3arajJbHOTO
OI0JKETY HATJISAI0BOI pajy.

Crig Bi3HAYWTH, IO MOJOXKEHHS a03. 2 4. 7 c¢T. 56 3akoHy npo (iHaHCYBaHHS
TSUTHHOCTI KOPTIOPATUBHOTO CEKpeTapss BUKIIOYHOTO 13 BUAATKIB HATJIAIOBOI paju
Oyno BukiIrodeHe Ha minctaBi 3akoHy Ykpaiam Ne 2994-VI Bix 3 mororo 2011 poky
«IIpo BHecenns 3MiH 0 3akoHy Ykpainu «[Ipo axmionepni ToBapuctBa» [140] momo
BJIOCKOHAJICHHSI MEXaHI3MY JiSUTBHOCTI aKI[IOHEPHUX TOBAPUCTBY,II0,HA JYMKY aBTOpPA,

€ CIYyIIHUM, 3BaXXalOud Ha OCOOJMBE 3HAYECHHS KOPIIOPATUBHOIO CEKpeTaps B
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KOPHOPAaTUBHUX NMPABOBIIHOCMHAX Ta HEOOXIIHICTh B3a€MOJIL 13 BCIMAa yYaCHUKAMH 3
JOTPUMAaHHSIM MaKCUMaJIbHOT HOTr0 HE3aaHTaKOBAHOCTI 1 HE3aJIEKHOCTI.

TakuMm YMHOM, B TMOMNEpeaHIA peAakili 3aKoHy KOPIOpPATUBHUN CeKpeTap
po3risaBcs K ocola, sika rnepedyBae B CKJIa/l HArisgoBoi paau, QyHKIIOHAIBHO 11
MIATOPSAIKOBYETBCS TOPSIA 3 KOMITETaMU HArJIAI0BOI pajau, Npo sAKI HAEThCS Yy
BinnmoBiaHiN crarti 56 «Komitetu HarnsmoBoi paau. KoprnopatuBHuil cekperapy». Ase
TaKUA TOPSAOK JICHIO CYIEPEYMB TNPABOBIH TPHPOAI Ta pOJIi KOPIMOPATHBHOTO
cekpeTaps Y KOPIOpPaTUBHUX BiTHOCHHAX.

A ¢dopmynioBaHHS «Mae TpaBo oOpaTw» JaBaB MiACTaBU [JIsl YYaCHUKIB
(OHIOBOTO PHUHKY 1HOJI 10 JOCUTh BUIBHOTO TPAaKTyBaHHS BIAMOBIIHOI MPaBOBOI
HOPMH, HEXTYBaHHSIM OOOB’SI3KYy IPU3HAYCHHS KOPIIOPATUBHOTO CEKpeTaps y THX
BUIIAJKaX, KOJM HOro MpHU3HAYCHHS OyJI0 0OOB’S3KOBHUM, 30KpeMa, KOJHM BiAMOBiTHA
nocaja rnependavyeHa YCTAaHOBYMMH JIOKYyMEHTaMHU ToBapucTBa. HaBememo mpukian i3
CYJIOBO1 MPAKTUKHU.

VY cmpasi nipo Bu3HaHHS pimieHHS HarisamoBoi paau ITAT «JIpBiBCchbKa BYrijbHA
KOMITaHis» HEIIMCHUM pIlIeHHS TOCHoJapchkoro cyay JIbBiBCbKOi 00JsiacTi Bix
14.06.2016 poky y cmopaBi Ne914/71/16 (romoByrounii cyaas Cyxouu 10.0., cynmi
Kitaesa C.b., Kuguciok P.A.) mo3oBHi BuMoru PerionampHOro BigauteHHss DoHmy
nepkaBHOTO MaiiHa Ykpainu 1o JIpBiBChKi oOnacti, g0 BiamoBigzadya OCOBA 2 AT
JIbBIBChbKa BYyTiJbHA KOMIIAHISA, MPO BU3HAHHS PIlIEHHS HATJISIOBOI paju HEAIMCHUM
3aJI0BOJICHO TIOBHICTIO HAa TIM MIiJCTaBi, IO MOPYIIEHO MPOIEAYpPY IPOBEICHHS Ta
3aTBEePKEHHS PE3yJbTATIB TOJIOCYBAHHS ITiJ] Yac MPOBEECHHS 3a0YHOTO TOJIOCYBAHHS.

He moromxyrouucek 3 pileHHsIM Tocmoaapchkoro cyay JIbBiBChbkoi 00macTi Bif
14.06. 2016 poxy y cmpasi Ne914/71/15, BignoBimau IlyOmiuyHe akiioHepHE
ToBapucTBO JIbBIBCHKA BYTiIbHA KOMIIAHIA, ITOAAaB aleNSIIIIHHY CKapry.

Ckap>KHUK, TIOJIal0UM anelsIiiHy cKapry, OOTpyHTOBYBAaB MOKIIUBICTh BU3HAHHS
mpaBa Ha 3aTBEP/KEHHS  pe3yJbTaTiB 3a04YHOTO TOJOCYBaHHA 0€3  yd4acTi
KOPTIIOPATUBHOTO CeKpeTapsi (He3BaKarouM Ha Te€, IO BIAMOBiIHA Mmocaja nependadeHa
CTaTyTOM JIaHOT'O TOBapHUCTBAa) Ha TiM miacTasi, mo 3akoH «IIpo AT» Bu3Hauae 0OpaHHs

KOPIOPATUBHOI'O CEKpeTaps sIK MpaBo, a HE 000B’ A30K.
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BignoBigno nmo a63. 5 4. 1 cr. 55 3akony VYkpainu «lIpo axiioHepHi
TOBapUCTBa», CTATyT AaKI[IOHEPHOTO TOBapHUCTBA MOXE MHependadatd MOPSIOK
MPUIHATTS HATJISAI0BOIO PaJIO0 PIIIEHHS HIJISXOM MPOBEACHHS 320YHOIO T'OJIOCYBAHHS
(onutyBanHs). BignosigHo no 1. 8.89 Craryty IIAT «JIbBiBChbKa ByriibHa KOMITAHIsSI»,
3 1HINi1aTuBH ['0J0BU HArJs0BOI pasu TOBApUCTBA, BHACIIIOK OCOOJMBUX MPUYHUH, 1110
BHMAraroTh ONEPaTUBHOCTI B YXBaJ€HHI pillleHHs, pitieHHs HarusamoBoi paau MOXyTh
OyTH NPUUHATI METOAOM 3a0YHOTO royiocyBaHHsA. BinmoBigHo 10 4. 4 cT. 56 3akoHy
Vkpainn «IIpo akiioHepHi TOBapHCTBa)» HarIsJ0Ba paja 3a MPOIO3ULIEI0 TOJOBU
HarJsI0BO1 pajy Yy BCTAaHOBJICHOMY IOPSAJKY Ma€ MpaBo oOpaTH KOPIOPATHBHOTO
cekpeTaps.

B cuny u. 4 cratTi 56 3akony Ykpainu «IIpo akiioHepHi TOBapUCTBa» HasiBHICTb
KOPIIOPATHUBHOTO  CEKpeTapss He € 000B'sI3koBOI0. BpaxoByrouw BiICYTHICTh
KOPIIOPaTUBHOTO ceKpeTapsi (OCKUIbKM OOOB'S3KOBa HOTO y4yacTh HOpMaMH CT. 56
3akony VYkpainu «lIpo axiioHepHi ToBapucTBa» He mepeadadeHa), came [oyoBi
HATJIA0BOT paaud Oylid HampaBlieHI TMOBIIOMJICHHS TIPO PE3ylbTaTH 3a04YHOTO
rojiocyBaHHs 1 came ['onoBa Harmsamosoi panu ITAT «JIbBiBchbka ByTiIbHa KOMIIAHISI»
OCOBA 7, ska BianoBiguo no . m. 11,12 m. 7.2. Tlomoxenns npo HarnsmoBy pamy
ITAT «JIpBiBChKa BYTribHa KOMITaHis», O(QOPMITIOE JOKYMEHTH, BUJIaH1 HArJISI0BOIO
pazoro Ta 3abe3nedye BEJICHHS MPOTOKOJIB 3acilaHb HAIJIIAOBOI paau, opopMileHO Ta
nignucano nmpotokoi Big 02.12.2015 p.

Opnak amensidHuUN Ccyn 3a3HayuB, 1o 3rigHO 4.4 ¢1.56 «[Ipo akimionepHi
TOBAPUCTBA» HArJIAJ0oBa paJa 3a MPOMO3UIIEI0 TOJOBU HAIJAAOBOI paad y
BCTAaHOBJICHOMY TOpPSAKY Mae TMpaBoO O0paTd  KOPHOPATUBHOTO  CEKpeTaps.
KopnopatuBHuii cexkperap € 0co00r0, fKa BIAMOBIZAE 3a B3aEMOIIIO0 aKIIOHEPHOTO
TOBapUCTBa 3 akKilioHepamMu Ta/abo iHBecTopamu. CyIl MOTOKYETHCSA 31 CKAP)KHHUKOM
npo Te, Mo OOpaHHA KOPIOPATHBHOIO CEKpeTaps € mIpaBoM ToBapucTBa. OnHaK,
CTaTyTOM BIiJIIIOBiJava Taka mocaja rnepeadadyeHa, BiIMIOBIIHO, BIiMIOBIIaY UM IPABOM
ckopuctaBcsi. DakTHUHA BIJCYTHICTh KOPHOPATHUBHOIO CEKpETapsi HE CIPOCTOBYE
BUCHOBKIB cyny. IIpo HeOOXiAHICTh HAasSBHOCTI y TOBAapUCTBlI KOPHOPATHUBHOIO

cekpeTaps uuerbcs y m.4.3.8 crartyry.
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[Tonoxkennsim 1.8.91 craTyTy TOBapuUCTBa BHM3HAYEHO, IO 3a MIJCYMKaMu
3a0YHOTO TOJIOCYBAaHHSI KOPIOPATUBHMI cekpeTap ohopmiise€ BIIMOBIIHUMN MPOTOKOJI
[Ipotokon 3acimanns HarnsgoBoi pagu y (opMmi 3a04HOrO TOJIOCYBaHHS Mae OyTu
OCTaTOYHO O(OPMIICHHM MPOTATOM TPHOX POOOUYMX JIHIB 3 JAATH 3aKIHYEHHS CTPOKY
MpUUMaHHs MUCHbMOBUX MOB1IOMIIEHB. [IpOTOKOJI 3204HOT0 TOJIOCYBAHHS MIAMUCYETHCS
I'onoBoro Harnsanosoi paau, KopnopatuBHuM cexperapem.

SAx BOayaeThCs 13 OCHOPIOBAHOTO TMoO3WBaueM pimieHHs HarnsgoBoi paau
opopmiieHoro mnpotokosom Bix 02.12.2015p., BiH ckmajgeHUd Ta MiANHCAHUN
OJIHOOCOOOBO TOJIOBOIO HArjisfoBoi paau. BpaxoByrouu, mo y m.8.91 craryry
anpTepHaTUB KopropaTMBHOMY CEKpeTapr0 B 4YaCTHHI BUKOHAHHS OOOB’SI3KIB IIO
CKJIQJIaHHIO Ta MIAMUCAHHIO MPOTOKOJIY 3a0YHOTO T'OJIOCYBAaHHS HArJSI0BOI paaud HE
nepeadavyeHo, BIAMOBITHA IPOIIeAypa, BU3HAUCHA CTAaTYyTOM, IMOPYIIICHA.

Taxum 4yMHOM, aneSAIMHUN CyJl TOCTAHOBUB aNeJISIIHHY CKapry 3aJIUIIUTH 0e3
3aJI0BOJICHHS, a pIlIeHHsl Tocrnojapcbkoro cyny JIsBiBchkoi obOmacti Big 14.06.2016
poky y crpai Ne 914/71/16 6e3 3min [134].

ToOTo, cya miaATBepaWB, IO Yy BUIAJKY, SKIIO JIOKaTbHUMU JokymeHTamu AT
3aKpIMIEHO 00OB’SI3KOBICTh YYacTi KOPIOPATUBHOTO CEKpeTapsi y Mpoleci MPUHHATTS
Ta 3aTBEP/KCHHs PIllIEHh OPTaHiB YIPaBJIiHHSA, TO MOCHJIAHHS Ha HEOOOB’SI3KOBICThH
KOPIIOPAaTUBHOTO CEKpeTaps € Oe3MiICTAaBHUMH Ta MPOTHUIPABHUMHU. XodYa 3arajiom
HaBEJICHUN TPUKIA[ 13 CYJOBOI TPAKTUKH MIATBEPIKYE, 1[I0 HEOJAHO3HAUHE
(dbopMyIIIOBaHHS HOPMH TPHU3BOJUTH O PI3HOTO TPAKTyBaHHS PIiBHS OOOB’S3KOBOCTI
JOCIIKYBaHOTO MPABOBOTO IHCTUTYTY.

B umnHIii pemakmii 3akoHy opraH, BiANOBiJaNbHUN 3a MNpPU3HAYCHHS
KOPIOPaTUBHOTO CeKpeTapsi, He 3MmiHuBca. Came HarisjoBa paja YHOBHOBaKEHA
o0paty BIANOBIIHY MOCaI0BY 0co0y. OHAK MOPSIOK 0OpaHHS HAOYB JUCITO3ZUTHBHOTO
XapakTepy. AKIIOHEpH MOXYTh B CTaTyTl MOTOJIWUTH IHIIUH TOPSAOK OOpaHHS
KOPTIIOPATUBHOTO CEKpETaps: «KOPIOPATUBHUN CEKpeTap OOUPAEThCS HA TOCaay 3a
pIICHHSAM HAriasA0Boi pamu abo pajor0 JAUPEKTOPIB, SIKIIO IHIIE HE MepeadavdeHo
cratyrom» (4. 1 cT. 86 3akony). [Ipu nupomy B mpoexTi Ne2493, Ha OCHOBI sIKOro OYyJI0

MPUUHATO HOBUM 3aKOH 3aKpiIIOBalaCh MOXJIMBICTb 3MIHM MEXaHI3MYy OOpaHHs
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KOPIOPAaTUBHOIO CEKpeTapsi He JIMIIe CTaTyToM, ajieé ¥ TOJOXXEHHAM Ipo
KopropaTuBHOro cekpetraps (4. 1 ct. 82). BiamoBimHe QopMymrOBaHHS CYINEpEeUyUIIo
3acazaM Teopii mpasa B UUIOMY. 3aBASKH IUCIIO3UTUBHOCTI HOPMHU MPaBa TONMYCKAETHCS
MO>KJIMBICTh BPETYyJIOBaHHS MPUBATHUX MPABOBIIHOCUH JOTOBOPOM YU CTATYTOM, aje
@K HISIK He MoJoXeHHsAM. | crmpaBa TyT He B CHIBBIJHOIIEHHI HOPHIWYHOI CHIIH
MOJIOKEHHSI Ta CTaryTy. Y NPUUHATTI CTaTyTy OepyTh ydacTh BCl aKI[IOHEpH, SIK
Ma)XOpUTApHi, TaK 1 MIHOPUTApHI, B TOM Yac SK MOJIOXXEHHS PO IMOCAZTOBUX OCIO
TOBapUCTBA NMPUUMAETHCA JUPEKTOPOM (MpaBiiHHAM). TakuM YMHOM, 1€ CTaBUJIO B
3aJIEKHICTh KOPIOPATHUBHOTO CEKpeTapsi BiJl BUKOHABUOTO Oprany. Tomy, LUIKOM
CJIYIIHO B KIHIEBIM pefakiiii et HOpMOTBOPYHI HOHCEHC OYB BpaXOBaHUM.

Ha Biaminy Bin HOBOI penakiii 3akony mpo AT B monepenHix peAakiiax 3aKoHy
HE MICTUJIOCS JETaJlbHUX BKa31BOK WIOJ0 MIANOPSAAKYBAHHS KOPHOPATUBHOIO
cekpeTapsi, 1 BIIMOBITHO MPAKTHKA JIOKAJIBHOTO MPAaBOBOTO PEryJIOBAaHHS CKJajanacs
JOCTaTHBO TIO-PI3HOMY: B TPSAMOTO MIAMOPSAAKYBaHHS HATJISAAOBIM pami 10
HiAKOHTPOIBHOCT1 TUPEKTOPY (TeHEpaATbHOMY AUPEKTOPY) TOBAPUCTBRA.

Jlo npuxnany B [TonoxxenHi mpo kopropatuBHoro cekperaps [IAT «HarionansHa
CyCIIJIbHA TeNepaaloKoMIaHiss YKpaiHW» 3akpilyieHo, IO IMOBHOBAXEHHS II0JI0
KOHTPOJIIO Ta PETyJIOBaHHA MISJIBHOCTI KOPHOpaTUBHOTO cekperaps Harmsmosa pana
3niicHIOE nuIsixoM: 1) 3aTBepkeHHs [lomokeHHs Mpo KOPIOPATUBHOTO ceKpeTaps; 2)
oOpaHHS KOPIIOPAaTUBHOTO CEKpeTaps; 3) HaaaHHsS TroyioBoro HarmsamoBoi paau
0e3nocepesiHiX YCHHX Ta HUCBMOBHX pPO3MOPSAKEHb 100 BHUKOHAHHS IMOTOYHHUX
JIOpy4YeHb; 4) 3aTBEPIXKCHHS 3BITY KOPIIOPATUBHOTO CEKPETAps; S5) MPUHHATTS PIllICHHS
PO TPUTATHEHHS J0 JUCIUIUTIHAPHOI BIAMOBIAAIBHOCTI KOPTIOPATUBHOT'O CEKpeTaps;
6) MPUIHATTS PIIICHHS PO MPEMIIOBaHHS KOPIMOPATUBHOTO CEKpeTaps; 7) MPUUHATTS
pilIeHHs PO 3BUTbHEHHS KOPIIOPATUBHOTO CEKpeTaps.

3rigHo [Momoxenns nmpo Ciyx0y xoprmopaTuBHOTO cekperapss AT «YkpaiHChKHiA
0aHK pEKOHCTPYKIIi 1 pO3BUTKY» KOPHOPAaTHUBHUI CEKpeTap y BH3HAUCHOMY
HaTJISI0BOIO PaIOl0 MOPSAIKY OOUPAEThCS HATIIAIOBOIO PAOI0 32 MPOMO3UIIIEI0 TOTOBU
HarsigoBoi paau. OpHa ¥ Ta cama ocoba Moxke oOupatuca KoprnopatuBHuUM

CeKpeTapeM HeOOMEKEHY KUTbKICTh pasiB (1. 2-4-2.5).
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Pa3oMm 3 TuM, MaroTh Miclie NPUKIAAU MPU3HAYEHHS HA TMOcaay 3 1HINIATUBH
nupekTopa. Tak, y doHal eHeproeekTUBHOCTI MPU3HAYEHHS HAa MOCay CeKperaps
KOPIHOPAaTUBHOI'O Ta 3BUIBHEHHS 3 HEl 3/A1MCHIOEThCS Haka3oM aupektopa PoHny, 3
noTpuMaHHsM BuMOTr Kojaekcy 3akoHIB TMpo TMpaip YKpaiHM Ta YUHHOTO
3aKOHOJaBCTBa YKpainu npo mpairo [181].

Takum 4uHOM, Yy 3B’S3KY 3 HEJOCTATHICTIO JeTajizallii Mpoleaypu MpaKTUKa
OIANOPSAAKYBaHHA € JelI0 HEeoJHO3HayHOoro. Xoya 3arajioM 3 aHajlidy CTaTyTiB Ta
NOJIOKEHb BITYM3HAHUX AT BOayaeThbcs, 10 B OUIBIIOCTI 3 HUX KOPHOPATUBHUM
CeKpeTap 3HAXOAWTHCS B MpAMiN cyOopauHaIii 10 HarasaoBoi paau. Ha mymky psmy
aBTOpiB, OOpaHHS 1 3BUIBHEHHS KOPIOPATUBHOTO CEKpeTapsi HarjsgoBOI0 PaJioko
3YMOBIIIO€ HOTO 3aJIKHICTh BIJ] Paju, a HE BiJl 3araJIbHUX 300piB (a SKIIO IIe 3rajiaTu
Opo TpaBO paad  BIICTOPOHIOBATH  KOPIOPATUBHOTO  CEKpeTaps, TO HOro
«MapiOHETKOBHI» XapaKTep CTa€ OYCBUIAHMM), Ta ¥ CHIBBIIHOIICHHS HOTO
NOBHOB&)XEHb 3 TOBHOBRXEHHSMHM BHUKOHABYOIO OpPraHy BHJIA€ThCA HEMEBHUM
(HampuKIIaJ, 3acCIyroBy€e Ha yBary (pakTU4Ha MOXKIIMBICTH JE€JETyBaHHS MOBHOBa)KEHb
BiJl HaryIs110B01 paau) [44].

Kopnopatusnuii cekperap y Benmukux AT moBuHeH oOupaTcss B 000B’I3KOBOMY
nopsiAKy mpaBiaiHHAM AT 3a MOroKeHHSM 3 HArjsI0BOIO PajJiol0 3 4yucia oci0, sKi
MAaroTh JIICH31I0 Ha 3MIMCHEeHHS BiAIOBIIHOI AismbHOCTI [199, c. 142].

[HII1 K HaBMAKW BBaXKAIOTh, IO KOPIOPATHUBHUN CEKpETap >KOAHUM YMHOM HE
MOBUHEH OYTH MiI3BITHUM BHKOHABYOMY OpraHy TOBapUCTBA, a BUKIIOYHO HATJISOBIN
paal Ta 3aradbHAM 300paM, W00 3a0e3MeYnTH HE3aJNeKHICTh KOPIOPATHBHOTO
CeKpeTaps Bijl pillleHb BAKOHABYOTO OpraHy Ta MOT0 HE3aJIEKHICTh 3 METOIO HAJIEKHOTO
BHKOHAHHSI HHM CBOIX OOOB’SA3KIB IIOJAO BCTAHOBJIEHHS SKICHOI B3aeMomil
aKI[IOHEPHOTO TOBAPUCTBA 3 aKIiOHEpaMu Ta iHBecTopamu ToBapuctBa [203, c. 2]. Ha
nymMky A.CokypoBa, yci MUTaHHS pOOOTH, OIJIATH Tparli KOPIOPATUBHOTO CEKpeTaps,
30KpeMa, HWOTo TPEeMIIOBaHHS Ta 3aTBEP/DKEHHS pe3ylbTaTiB pOOOTH, TOBHHHI
BUPIIIYBATUCS BUKIIOYHO HarisioBoro pagoro [183, c. 2-3]. Ha aymky B.I.JlanTeBa,
HaWKpalIow MPAKTUKOK KOPHOPATUBHOTO YMHPABIIHHA OyJio O pO3IMIMPIOBATH TUIOBY

CTPYKTYpY, @ caMe, BKJIKOYaTH 10 poOouMx opraHiB HarisnoBoi pagu AT mnopsa 3
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MOCTIMHUMHU Ta TUMYAaCOBUMHU KOMITETaMH TaKOX IOCaAy KOPIIOPATHBHOTO CEKpeTaps
[107, c. 56]. BinznauaeTbcsi, 10 4aCTO KOPHMOPATUBHUN CEKpETap BXOIUTH O CKIAAy
MpaBIiHHSA, TOOTO, BUKOHY€E TOMOMDKHY (DYHKI[I}O Ta APYTrOpsiAHI 3aBAAaHHS B MPOIEC]
MIATOTOBKM 1 MPOBEAEHHS 300piB, a TakKoX YacTKOBO 3aJisiHUM s po3poOKHU
BHYTPIIIHIX JOKYMEHTIB Ta 1HImMX acnekTiB aisuibHOcTI AT. Tobto, daktuuHOo He
BiJIirpae poJii HE3aJEKHOTO THCTUTYTY, JI€ B CTPYKTYPl BUKOHABYOI'O OpPraHy, a MaB Ou
OyTH Ha piBHI HarIsAA0BO1 paau [169, c. 1-4].

OnHUM 13 ONTUMAJIBHUX CIOCO01B 3a0€3MeUeHHs HEe3aJeKHOCT1 KOPIOPATUBHOTO
CeKpeTapsi € TaKuH MEXaHi3M, 3a SKOTO aJMIHICTPAaTUBHO (IMUTaHHS TPYIOBOTO
PO3MOPAZIKY, MaTepiajibHe 3a0€3MeUCHHS) KOPITOPATHBHUIN CEKpeTap MiamOpsIKOBaHUH
OJIHOOCIOHOMY BHUKOHABYOMY OpraHy, a ()yHKI[IOHAJbHO — HArJIAAOBiM pani (TojoBi
panu aupekropis) [177, ¢. 197-198].

B mpakrtuii 3apyO1KHOTO PEryitoBaHHS POJIb KOPHOPATUBHOIO CEKpeTapsi HE €
camocTiiHoto. KoprnopaTuBHuii cekpeTap HE € HE3aJeKHOI OJMHMICI0, a
miAnopsiAKOBYyeThess a00 HarmsagoBid pani (CIIHA), abo reHepanbHOMY JIHUPEKTOPY
(Anrmis, ABcTpamis) 3 ypaxyBaHHSM MPUHIMIY MponopiiiHocTi. [Hpopmartiis mpo
HBOTO O00OB’SI3KOBO PO3KPUBAETHCA, MTPOTE HE OKPEMUM 3BITOM, a IIPHU XapaKTEPUCTHUII
po6oTH BHIIE3a3HAYCHUX opraHis [49, c. 27].

Ha mamry nymKky, 3Bakaroud Ha TpUTaMaHHI HoMy (YHKIIII, KOPHIOpaTHBHUN
CeKpeTap — IIeé He TUIbKH CEKpeTap Harjs0BOi paju, Xo4ya BiH 1 MOXKE CyMiIIaTH
000B’SI3KM CeKpeTapsl HATJIAIOBOI paau (CEKpeTap HAIrJISIIOBOI pajl MOXKE BXOJIUTH 0
CKJIaJy amapary KOPHOpPAaTUBHOTO CeKpeTaps). Alle HOoro MisUTBbHICTh HE TOBHHHA
3BOJIUTUCS TUTBKH 10 00OB'A3KIB cekpeTaps panu. [lepen koprmopaTuBHUM CEKpeTapem
HATJIAI0BO1 Pajiv TIOBUHHI CTABUTHUCS 3aBAaHHS MIOJ0 YYacTi B YJOCKOHAJICHHI CUCTEMHU
KOPIIOPATUBHOT'O YIPaBIiHHS, OCOOJMBO Ha €Tami CTAHOBJIICHHS 1 AaKTHBHOTO ii
pO3BUTKY. JliJIbHICTh KOPTIOPATUBHOTO CEKpPETapsi CIIPSMOBAHA B KIHIIEBOMY MIJICYMKY
Ha MIBUIIEHHA €(EKTHUBHOCTI BCi€i CHCTEMH YMpaBIiHHS TOBAPUCTBOM B IHTEpEcax
HOT0 aKIiOHEePiB, 3pOCTAaHHS IHBECTHIIMHOT MPHUBAOIMBOCTI 1 KaITiTai3alii KOMIaHii.

Tomy, Hioro oOpaHHs HE MOBMHHO OyTH B MPsAMIN 3aJ€KHOCTI BiJ HArjsaoBO1

pamu. OOpaHHS 1 3BUIBHEHHSI KOPIIOPATMBHOI'O CEKpETapsi HArjsi0BOI0 pajJioo 1
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BUKJTIOYHO 3a MPOIMO3HUIIIEI0 TOJIOBU HATJISAIOBOI pajid CTaBUTh MOTO B 3aJIEKHICTh Bij
OCTaHHbOI, a HE Bix 3arajbHUX 300piB. [lopynryeTbcs OPUHIMI HPOMOPLIHHOCTI
BIUIMBY, CIHIBBIIHOUIEHHS OajaHCy TMpoOTUBar. 3HayHa 4YacTUHA OOOB’SI3KIB
KOPIIOPAaTUBHOTO CEKpeTaps CHpsSMOBaHA Ha peali3allil0o KOPMOpaTUBHUX TIpaB Ta
IHTEpeCiB  akKLiOHEpiB, NPOTUIIl BUHUKHEHHIO  KOPIOPATUBHUX  KOHQJIIKTIB,
3a0e3MeueHHl KOMYHIKalii MDK yciMa rpynamu 3aiHTepecoBaHux oci6. Tox 1 A0
NOpSAKY OOpaHHS TOBMHHA 3allydaTHCsl HE JHIe HarjisgoBa pana.OmHUM i3 HUIAXiB
BUPIIICHHS. MOTJIO Ou OyTH OOpaHHS KOPIOPATUBHOTO CEKpETapsi HArjsiJoBOIO Pajolo
3a MOTOJKEHHSM 13 BUKOHABYMM OpraHoM (IIpaBJIIHHSIM) TOBapuCTBa. B Takomy pasi
BIUIMB OPraHiB yIpaBiiHHS OyB OM B3a€EMHO ypIBHOBA)KEHM, MPUHIUIT MTPOMOPIIAHOCTI
BIUTMBY OyB OM peaii3oBaHHi.

Xoda Ha AYMKY aBTOpa, KJIIOYOBY pOJIb MOBMHHI BiJIrpaBaTH 3arajibHi 300pu
aKkiioHepiB. AJpKe came iX KOPIOpaTHBHI TipaBa TOKJIMKAHHWHA BIJCTOIOBATH
KOpropaTUBHUN cekperap. HarmsmoBa pama, ocobiMBO B cydacHOMY ii BHUIJISAL 3
y4acTIO HE3AJIC)KHUX JUPEKTOPIB YACTO BUCTYIA€ OUIBIIE B IHTEpPEcax TOBAPUCTBA HIXK
iHTEepeciB akiioHepiB. TomMy, MUTaHHS OOpaHHS KOPHOPATHBHOTO CEKpeTapsi MMOBUHHO
OyTH BiHECEHO caMe 10 TOBHOBa)X€Hb 3arajbHUX 300pIB TOBAapUCTBA. 3a IHIIHUX
oOctaBuH (OOpaHHS HArJISAJO0BOIO PAJOK UM MPaBIiHHAM) ¢hEKTUBHE BiJICTOIOBAHHS
IHTEpeCiB aKI[IOHEPIB € Jem0 CyMHIBHMM. [lopsia 3 THM 3aIUIIUTH JTUCTIO3UTHBHUN
dopmaTr BperymaoBaHHA. T0o0TO, Ha PpO3CYJ akIIOHEPIB CTAaTyTOM MOXE OyTH
nependayeHo HITUN TOPAI0K 0OpaHHS.

Y 3B’SM3Ky 3 [OHUM TPOMOHYEMO 3MIHUTH TIPaBOBUN MeXaHI3M OOpaHHs
KOPIIOPATUBHOT'O CEKpeTaps mepeadadeHrii HOBOIO PelaKiliclo 3aKOHY Ta BHECTH 3MiHU
1o 4.1 ct. 86 3akony: «KopmopaTuBHul cekpeTrap oOUpAEThCS HA MOCAAY Ha MiACTaBi
pilIeHHs 3arajibHUX 300piB aKI[IOHEPIB 3a MOAAHHSAM TOJOBH HATJISAOBOI pamu (panu
JTUPEKTOPIB), SAKIIO 1HIIE HE MepeI0AYCHO CTaTyTOM.

BaxnuBe nuTaHHS MOB’sI3aHE 13 BCTAHOBJICHHSAM KBaTi(iKAI[IHHUX BUMOT, SKUM
MOBHHEH BIANOBIIATH MPETEHACHT Ha MOCaTy KOPIOPATUBHOTO CEKpeTaps. 3aKOHOM
Vkpainn «IIpo akimioHepHi TOBapuUCTBa» JaHUM AacmeKT MPaBOBOrO CTaTyCy

KOPIOPATUBHOI'O CEKPETapsl HE PErIaMEHTYEThCSI.
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Onnak y BIAMOBIAHOCTI 10 MNpUMHATUX HemoAaBHO Pimenns HarionansHot
KoMmicli 3 IiHHUX mnamnepiB Ta ¢ougoBoro puHky Ne 1089 Bim 28.09.2023 p.
KOPHOpPAaTUBHUI CEKpeTap MOBHMHEH: 1) MaTu BUILY OCBITY HE HM)KYE€ IEPLIOTO PIBHS
(ctynens 6akanaBpa). PekoMeHI0BaHOIO € BUIIlA OCBiTa 3a crnemiaabHocTsaMu «lIpaBoy,
«ExoHomikay, «MeHemkMmeHT»; «®PiHaHCH, OaHKIBChKa CIIpaBa, CTpaxXyBaHHsS Ta
(GoHIOBUN PUHOK»; 2) MaTH CHELiaJIbHI 3HaHHS Ta HABUYKU y cdepl KOPIOPATUBHOTO
npaBa Ta YIpaBiiHHSA; 3) MIATPUMYBAaTH JOCTATHIM pIBEHb 3HaHb Ta MpodeciiiHy
NPUJIaTHICTh Ha MOCTIHHIA OCHOBI; 4) MaTU JAOCBII POOOTH HE MEHIIE TPbOX POKIB B
rocrnofapcbKoOMy TOBApUCTBI Ha TMOcCajl, sKa Mepeadadyae CymnpoBia TiSTIbHOCTI
rOCMOJaPChKOTO  TOBApUCTBA YW  IHIIOTO  Cy0'€eKTa  TOCHOJApIOBaHHS  3a
CHEIIaTbHOCTSAMH, BU3HAYCHHMH Yy TIAMYHKTI | IhOrO MYHKTY, JOCBiA IMPaBOBOTO
CynpoBony y cdepi KOPHOpaTUBHOIO YIpPaBIiHHS, 30KpeMa, Ha MiJCTaBl LMUBUIBHO-
IPaBOBOTO JOTOBOPY a00 y CKIIAJi OPTraHiB YIpaBIiHHS rOCHOJAPCHKOTO TOBAapHUCTBA,
a00 y KOMIIaHISX Ta/ab0 yCcTaHOBaX — Yy4YacHHKAX pPHHKIB KariTtaay abo 1HIINX
¢biHaHCOBUX PHHKIB, a00 y JepKaBHUX OpraHax — pEryjasTopax PUHKIB KamiTajly Ta
HIINX JIep>KaBHUX OpraHax; 5) MaTd MOXKIUBICTh NPUIUISATA JOCTATHHO YaCy IS
BUKOHAHHS MMOKJIAJICHUX Ha HHOTO 000B'SI3KIB (I1. 7).

Bumorn 510 JOKyMEHTIB, WO MIATBEPIKYIOTh TMpodeciiiHy MNpUIaTHICTh
KOPIOPATHBHOTO CEKpeTaps Ta BiAMOBIIHICTh OCOOW 1HIIIMM BUMOTAaM BCTAHOBIIOIOTHCS
HaTJISIZIOBOIO PaJioro abo pasoro JUPEKTOPIB aKI[IOHEPHOTO TOBAPUCTBA.

KopnopatuBHuii cekperap TMOBHHEH BOJIOAITH HACTyIHUMHU 3HAHHAMH Ta
BMIHHSIM 3aCTOCOBYBAaTH: 1) 3aKOHOMABCTBO YKpaiHu y cdepi KOPHIOPaTUBHOTO TpaBa
Ta ynpasiinas; 2) Kogeke kopriopatuBHoro ynpasmiaas (1. 8) [144].

Y  nokymeHTax AMEpPHKAaHCHKOTO TOBApUCTBA KOPIIOPATUBHUX CEKPETapiB
3a3HAu€HO, 10 KOPIMOPATHUBHUMN CEKpeTap MOBHMHEH BOJOMITH 0a30BUMH 3HAHHSIMHU B
cepax KOpIIOpPAaTUBHOTO TIpaBa Ta (POHIOBOTO PUHKY, J0Ope po3dupatucs B crerudii
CBOET KOMITaHii, BMITH aHali3yBaTH CTaH CIpaB B aKI[IOHEPHOMY TOBapHUCTBI Ta
CUTyaIlil0 Ha pPHUHKY, CKIaJaTH CIeHapii MOXJIMBOTO PO3BHUTKY TOJIA 3 METOIO
CBO€YAcHOTO 1H(GOPMYBaHHS MEHEIKEPIB MPO HACTIAKYA TUX YU IHIIMX KOPHIOPATUBHUX

TH.
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B ABcTpaitii BBaXa€eThCs TOCTaTHIM, 1100 KOPIOPATUBHUM CEKpETap MaB CTYMiHb
OakanaBpa B Tally3i MpaBa, EKOHOMIKH, OyXTraJTepchbkoro o0Jiky abo Oi3Hecy, a HOro
J0CBi poboTu OyB HE MEHIIE N'aTH pokiB. KoprnopaTuBHUM ceKpeTap MOBUHEH MaTH
npodeciiiHy MiAroTOBKY y OaraThbOX rajiys3six — BiJ JUIOBOJCTBA /10 IOPHUCHIPYACHIIIT
[107, c. 59].

Sk mpaBuiI0, KOPHIOPATUBHUM CeKpeTap — 1€ 0coba, sika BOJIOJIE€ HEOOXITHUM
00CSATOM 3HaHb MAJII BHKOHAHHS IIOCTABIIEHWUX Tepel] KOPIOPATUBHUM CEKpeTapeM
3aBJlaHb, KOPUCTYETHCA JIOBIPOIO CEpeJl aKI[IOHEPIB Ta Ma€ O€3J0TaHHY PEMmyTalliio.

VY BITYUM3HAHIN NpPaBOBIM TyMIll Bi3HAYA€THCA, L0 1€aTbHUN KOPHOpPATUBHUN
CeKpeTap MOBHUHEH B JOCTAaTHROMY OOCS31 BOJOITH IOPUIUYHIUMH 3HAHHIMH, a TaKOX
MaTH COJiHI KOMYHIKATUBHI HAaBUYKH, BUKOHYIOUM (YHKIIIIO 3B’S3KY 3 1HBECTOpaMH
(IR). BignoBimHO, TIepeBaxHO KOPIIOPATUBHUMHE CEKPETapsIMH € O0COOH 3 IOPUIANYHOIO,
€KOHOMIYHOI0 OCBITOIO ((pIHAHCUCT, MapkeTojor) uu ¢axiBui 31 3B’SA3KIB 13
IpOMaJIChKICTIO Ta 3 iHBecTopamu [44]. KopropaTuBHHIA CekpeTap TOBUHEH MAaTH
Oe3oraHHy pemyTaiito, OyTH Ay)Ke YBOKHHM [0 JAeTaliedl CcBoel poOoTH,
KOPUCTYBAaTHUCS JOBIPOIO aKI[IOHEPIB Ta HaJarogutu eQeKTUBHY CIIBIOpAI0 3
BUKOHABYMUM OpPraHOM 1 TONEpeHKyBaTH OYIb-1KI HETOPO3YyMIHHS MDK OpraHaMH
yIOpaBIiHHA Ta akI[lOHEpaMu BXXE€ Ha CTaili IXHHOTO BUHUKHEHHS, TOOTO, OyTH
MeIiaTopoM 1 KOH(QIIKTOJIOTOM, a HE IMPOCTO MOBYA3HMM BHKOHYBaue€M CBOiX
00oB’s13kiB [183, c. 4].

B Pexomenpanigsx HKIII®P momo mnpuszHaueHHs o0coOu KOPHOPATUBHHUM
CeKpeTapeM Ta 3JIMCHEHHIO HEI JISNIBHOCTI  KOPIOPATHUBHOMY  CEKpETaplo
PEKOMEHJIOBAaHO  JOJATKOBO BOJIOAITH HACTYITHUMU 3HAHHSIMH Ta BMIHHIMH
3aCTOCOBYBATH: Minxoaud (HaAMKpamii MTPakTUKH) poOOTH 31  CTEHKXOJAEpaMu
aKI[IOHEPHOTO TOBApPUCTBA; TOBHOBAXEHHS, (QYHKII Ta TMPUHIUANHA iSTTBHOCTI
peryisiTopa PpUHKY Kamitamy Ta mnpodeciiHUX YYacHUKIB PHUHKIB  KamiTaliB,
JIETIO3UTAPHOI CHCTeMH YKpaiHW, OpraHiB, IO 3IIMCHIOIOTH JEPKABHY PEECTPAILilo;
3HAHHS, BMIHHS Ta HaBUYKH, IO MOXYTh 3a0€3MeYUTH HaJekHE 1HGOPMYBAHHS
HarIs0BO1 paau abo paau JUPEKTOPIB akilioHepHOro ToBapucTBa npo nutaHHs GRC i

ESG; 3aranpHi nNUTaHHS MEHEIKMEHTY; MUTaHHA (QopMyBaHHS W oprasizaiii poOOTH
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OpraHiB YIpaBiiHHS aKLIOHEPHOrO0 TOBapHCTBa Ta iX (YHKLII; cydacH1 iHpOpMaliiH1
TEXHOJIOT1i JIJIsl MIATOTOBKH, CKJIMKAHHS Ta MPOBEACHHS 3arajbHUX 300pIB aKIIOHEPIB,
MITOTOBKU Ta MPOBEACHHS 3acilaHb HarIsJ0BO1 pajau ado paau TUPEKTOPIB, KOMITETIB
HarJIA10BO1 pajau abo pajau IUPEKTOPIB aKLIOHEPHOrO0 TOBAPUCTBA B OYHOMY (opmarti,
IUIIXOM 3a04YHOTO TrOJIOCYBaHHS (ONMUTYBaHHA), B IHIIUX (opmax, mnepeadayeHux
YUHHUM 3aKOHOJAaBCTBOM Ta BHYTPIIIHIMH HOPMATHBHUMH JOKYMEHTAaMH TOBAapHCTBA;
a TaKoXX BEJICHHS [UIOBOJACTBA, B TOMY YHCIiI 3 BHUKOPHCTAHHSM TEXHOJOTiH
€JIEKTPOHHOTO JIOKYMEHTOOOIT'y; HOpPMHM Ta MpaBWia PO3KpUTTA 1HGOpMAIli Mpo
aKIlOHEpHE TOBAPUCTBO; MpaBuia BUKOPUCTAHHS 1H(OpMAIlli 3 0OMEKEHUM JOCTYIIOM
[151].

Ha migcraBi mpoBeeHUX ONMUTYBAaHb Cepell YIACHHUKIB (POHOBOTO PHHKY OYI0
BCTAHOBJICHO, IO JJIsi KOPIOPAaTHBHUX CEKpETapiB BHINA IOPHIWYHA OCBITa BKpaid
He0OXi/THa, OCKIJIbKH MOBCSIKICHHA poOOTa TICHO TMOB'I3aHa 13 3aKOHOAaBCTBOM [173, c.
76-78]. 1 cmpaBmi, MUTaHHS, IO PO3MIAIAIOTHCS KOJETIAJBHUMHU OpPraHAMH, MOXYTh
BUXOJIUTH 32 PaMKH KOPIOPATUBHOIO MpaBa, TOMY 3HAHHS OJHOTO TUIbKK 3aKOHY IPO
aKIiOHEpH1 TOBapuUCTBAa HenocTaTHhO. L1006 chopMyntoBaTH BIacHy MyMKY, BaKJIMBO
MaTd 1 HaIliHUN IOpUAWYHUN (YHIAMEHT Ta 3HAHHSA B IHIIMX Taldy3sXx IIpasa.
[Tokmamatucss Ha AyMKY INTaTHUX FOPUCTIB HE 3aBXKAU OC3MEYHO, OCKUIBKH BOHU
HiATOPSIAKOBaHI MEHE/KMEHTY Ta CTOATh Ha BapTi Horo iHTepeciB. binbiie Toro, B Xoi
3acilaHb pagu JUPEKTOPiB ab0 KOMITETIB KOPIOPATUBHOMY CEKpETapeBi JOBOJMTHCS
OTICPATHBHO BIAIOBIATH HA TTUTAHHS, III0 BUHUKAIOTh B YYaCHUKIB 3acilaHHA. Y TakKii
CUTyallii 3a3BHYail HeMae dYacy Ha 3BEpHEHHS 10 IOPUAMYHOTO JENapTaMeHTy 3a
JIOB1IKOIO Y1 BUCHOBKOM.

Ha nymky Jl.batopu, kopmopaTuBHMiI cekperap Mae OyTu mpodeciiiHo
KOMITETEHTHUM II[0/I0 TAaKUX MUTAHb: MPABOBHUI CTaTyC, MICII€ Ta POJIb KOPIIOPATHBHOTO
CEeKpeTapsi y CHCTEeMi KOPIIOPATHBHOTO YIMPABIIHHA aKI[IOHEPHOTO TOBAapHCTBA,
MpaBOBE, OpraHi3aIlifHO-TeXHIYHE 3a0e3leyeHHs, KOOpAWHAIIS poOOTH OpraHiB
TOBapUCTBA, TEXHOJIOT1l 0OMiHY 1H(GOpPMAITIEI0 MK HUMHU Ta aKI[iOHepaMu; MIKHAPOIHI
Ta HAIlOHAJIbHI CTAHJAPTH KOPIIOPATUBHOTO YIPABIIHHS, MOJEIl KOPIOPATUBHOIO

YOpaBJiHHS; CTpaTeris Aep:kaBu y cdepi KOPHOPATUBHOIO YIPABIIHHA, MPUHIIMIN Ta
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KOJIEKCH KOPHOPATUBHOI'O YIPABIIHHS; KOPIOPATUBHI MpaBa JEp:KaBH SIK OCOOIMBUI
00’€KT yINpaBiiHHA; NOPAJOK (OPMYBaHHS Ta OCHOBHI (YHKLII yCiX OpraHis
TOBapuUCTBa (HAIJIsII0Ba paja, 3arajbHl 300py, BUKOHABUMWA OpraH, peBi3iiiHa KOMICis);
JIOKYMEHTOOOII B aKI[IOHEPHOMY TOBAapUCTBI; KOMYHIKAIlliiHa TMOJITHKA; 3BITHICTh Ta
BIJIMOBIJANBHICT KOPIIOPATUBHOTO CEKpeTaps; KOPMOPATUBHI KOH(IIKTH 1 TEXHOIOTI]
iX  BperyJioBaHHs;  OCOOJMBOCTI  (OpMyBaHHS  KOPIOPATHUBHOI  COLIAJIBHOI
BIJIOBIAAIBHOCTI Ta KOPIIOPATUBHOI KYJIbTYPH B aKlllOHEpHUX ToBapucTBax [49, c. 28-
29]. ToOTo, B 1IOMY Hae MOBa MPO 3HAHHS OCHOB KOPIOPATHBHOI'O 3aKOHOJ/AaBCTBA.
KpiMm TOro, B umitepaTypi BHUCJIOBJIEHa JyMKa MpO HEOOXIAHICTh HAsBHOCTI Yy
KOPIOPATUBHUX CEKpeTapiB JileH31i Ha 3MIHCHEHHS BIAMOBIIHOTO BUY ISUTBHOCTI
[199, c. 165].

CraHoM Ha ChOT'OJIHI TI0CaIa KOPIOPATUBHOTO cekpeTaps (kox 1231) BunineHna sik
OKpeMa 1ocajioBa ocoba y BiamoBigHocTi 3 «Knacudikaropom mpodeciit JIK 003-2010»
[84]. OnnHak, y BITYM3HSHOMY KOPIIOPATHBHOMY IpaBi *OJCH HOPMATHUBHHHA aKT HE
3000B'A3y€ KOPHOPATHBHOTO CEKpeTapsi MaTh Oylb-ske OQIIiiHe MiATBEPIKEHHS
HasIBHOCT1 BIAMOBIMHOT kBamidikamii. KonkperHi kBamidikaimiiiHi BAMOTH BIICYTHI K B
nirouoMy 3akoHI, Tak 1 B TmonepeaHboMy 3akoHi VYkpainm «IIpo axiioHepHi
TOBapUCTBAY.

B 3akoni nuie MICTHTBCS 3acCTEpPEeKEHHS MPO Te, M0 MOCAZOBUMHU OcoOaMu
OpraHiB akI[IOHEPHOTO TOBAapUCTBa (BIAMOBIMIHO, 1 KOPIOPATUBHHUMA CEKpeTap) HE
MOXYTh OyTH HapojHi naemytaTd Ykpainu, wieHn KabGinety MinicTpiB Ykpainw,
KEpIBHUKHU IIEHTPAJIbHUX Ta MICIICBUX OpPraHiB BUKOHABUOI BIIAJ{, OPTaHIB MICIIEBOTO
CaMOBDSITyBaHHS, BIMCHKOBOCITYXKOOBIIl, HOTapiyCH, TOCaJOBI 0COOM OpraHiB
MPOKYypaTypH, Cydy, Clyxom Oesneku, HamioHnanpHOT momimii, Aep>kaBHI CITy>KOOBII,
KpIM BUIAJKIB, KOJU BOHM BUKOHYIOTh (DYHKIT 3 yHpaBIiHHS KOPHOPATHUBHUMU
MpaBaMu JIepKaBU Ta MPEICTABISIOTH IHTEPECH JAepiKaBU ab0 TEPUTOPIATBHOI TPOMAIH
B HaIJISIIOBIM pazi abo peBi3iifHii KOMICii TOBapUCTBA.

Ocobwu, KM Ccy1 3a00pOHUB 3aliMaTHCS TIEBHUM BUJIOM JiSTIBHOCTI, HE MOXYTh
OyTH TOoCcaJiloBUMU 0cOO0aMU OpraHiB TOBAapUCTBA, IO MPOBAAUTH LW BUJ NISUTBHOCTI.

Oco0u, siki MarOTh HEMOTAIIEHY CYJIUMICTb 3a 3JIOYMHU MPOTU BIACHOCTI, CIY>KOOB1 4n
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roCroJIapChKi 3JI0YMHHU, HE MOXKYTh OYTH MOCaJ0BUMHU 0COOaMU OpraHiB TOBapuUCTBa (4.
1 ct. 88 3akony).

Ane neTami3yloThCs, 30KpeMa, BHMOTH IOJ0 TMPETeHJEeHTa Ha Mocaxy
KOPIIOpAaTUBHOTO cekpetapst B [IpuMmipHOMY TONOXKEHHI TPO KOPHOPATUBHOTO
cekperapst AT, B craTyTHOMy Kamitaji SKOro KOPIHOpPaTUBHI TIpaBa JepikKaBu
nepeBullyioTb 50 BigcoTkiB. Ocoba, 1m0 OOUpaEeTbCsl Ha TOCaTy KOPIOPATUBHOTO
cekpeTapsi, MOBUHHA MAaTHU IOBHY BHINY OCBITY, BIANOBIAHY KBajidikamiio y cdepi
KOPIOPaTUBHOTO YIPABIIHHS, YIPaBIIHCbKI HAaBUYKM Ta BMIHHS, KOMYHIKalliiiHI Ta
0COOMCTI SIKOCTi, IO JO3BOJIAIOTH 3aliMaTH IMOCaay KOPHOPATHBHOTO CEKpeTaps, a
Takok Oe3noranHy pemytaunito. KopnopatuBHum cekperapem He Moxe OyTH ocola,
adiniiioBana 3 ToBapucTBOM Ta Horo nocagoBumMu ocodamu. [loHarTs adimiiioBaHOCTI
BXKMBAETHCS BIIMOBIMHO A0 cTarTi 2 3akoHy Ykpainu «IIpo akijioHepHi TOBapUCTBa»
1.1.) [148].

B npoexri [IpodeciiiHoro craniapTy NponoHY€EThCS PsJl BUMOT CTOCOBHO OCBITH,
JOCBIY, OCOOMCTICHMUX SKOCTEW, 3HaHb Ta HABUYOK KOPIIOPATUBHOTO CEKpeTaps.
KopnopaTuBHuii cekperap MOBUHEH MAaTH BHUIY IOPUAUYHY, €KOHOMIUHY, MEHEKMEHT
a00 Oi3HEC-OCBITY Ta MPOWTH CIEMialbHy MIATOTOBKY 3 KOPIIOPAaTHBHOrO IIpaBa Ta
yIIpaBIiHHS.

3Bakaroyl HAa BaroMy pojb CeKkpeTapss B 3a0e3MeueHH] HaJeKHOTO
(GYHKITIOHYBaHHS KOPIOPATUBHUX BiAHOCHH, CTaHIApTOM 3aKpIIUTIOETHCS JOCUTH
BHUCOKI BUMOTH II0A0: 1) MOCBiAy poOOTH TMpETEHACHTAa Ha TMOCaxy KOPIOPATHBHOTO
CeKpeTaps: a) 3araJIbHU CTaX POOOTH - HE MEHIIE 5 POKiB; 0) cTaxk poOOTH Yy CKIafl
OpraHiB ympaBliHHA TOCIOJAPCHKOTO TOBapucTBa abo Ha mocagax y cdepi
KOPIIOPAaTUBHOT'O YIIPaBIIHHSI - HE MEHIIE 2 pOKiB; 2) HEOOXITHOCTI BOJIOAIHHS
BIJIMOBITHUMY HaBHUYKAMHU Ta 3HAHHSIMHU: OCHOBH HAIlIOHATHHOTO (KOPIIOPATHBHOTO,
IUBUIBHOTO, TPYAOBOTO, AaHTUMOHOIOJBHOTO, TOJATKOBOIO) Ta MDKHAPOJHOTO
KOPIOPAaTUBHOTO  3aKOHOJABCTBA; MDKHApPOJHUX ¥  HAI[IOHAIBHUX CTaHAApTIB
KOPIOPAaTUBHOTO YIPABIIHHSA; OCHOB (DIHAHCOBOTO aHaJi3y; 3arajlbHUX MUTaHb
MEHEKMEHTY Ta TICHXOJIOTii YIpPAaBIIHHS; MOPSAKY BPETYIIOBAHHS KOPIOPATHBHUX

KOH(IIIKTIB Ta TOPSAKY POOOTH NpodeciiHUX YYACHUKIB PUHKY I[IHHUX [arepis;
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nuTaHb (OpMyBaHHA M Opradizauli poOOTH OpraHiB YNpPaBIiHHA TOCIOAAPCHKOrO
TOBapUCTBa Ta iX (DYHKIIl; IpaBUJI PO3KPUTTS 1H(POpMallii MPO TOBAPUCTBO, BUIIB Ta
NpaBWJI BUKOpUCTaHHS iH(popmariii [167].

Cepen  0COOMCTICHMX  SIKOCTEM  BIA3HAYA€ThCS  HACTYMHE:  BIACYTHICTb
aduTiioBaHOCTI 3 TOBapUCTBOM Ta MOr0 TMOCAaJOBUMH OCOOaMH; BIJACYTHICTb
CYyIMMOCTe; Oe310raHHa pernyTailisi Ta aBTOPUTET CEpeJl aKI[IOHEpIB Ta MpaliBHUKIB
TOBapucTBa. BapTo Big3HAUMUTH, 11O BIICYTHICTH adiIifOBAaHOCTI 3aKOHOJABCTBOM HE
BU3HAUEHO, BIATaK Ma€e OyTH c(HOPMYIHOBAHO Y BHYTPIIIHIX HOPMATUBHUX JOKYMEHTaX
TOBapHUCTBA, HANpHUKJIaa, y [lomokeHHI mpo mocaioBuX 0cid opraHiB TOBapUCTBA.

Ha namry mymky, npornoHoBana [IpuMipHUM MOJIOKEHHSIM HAsSBHICTD JIMIIE BUIIOT
OCBITH € SIBHO HEJIOCTATHBO JUISI 3alHATTA BiAMOBiAHOT mocanu. Tak camo 3akpirnsieHa Ha
piBHi [IpodeciiiHoro crangapTy aabTepHATHBA BULIINA IOPUIUYHINA OCBITI — €KOHOMIYHA,
MEHEJDKMEHT a0o Oi3Hec-oCBiTa — HE TapaHTyBaTUME pPO3YMIHHS 0C0000, IO
BUKOHYBAaTHME O0OB’SI3KM KOPIIOPATUBHOTO CEKPETapsi, YCIX TOHKOIIIB KOPIOPATUBHUX
BITHOCHH B aKI[IOHEpHOMY TOBapHCTBl. KOMIETEeHIliI KOPIOPATUBHOTO CEKpeTaps
JOCUTh IIUpPOKa Ta TMOTpeOye IPYHTOBHOTO  PO3YMIHHS  KOPIIOPATHUBHOTO,
roCIoAapchKoro 3aKOHOAABCTBA, MpaBa I[IHHUX MarepiB Ta IUBUILHOTO MpPaBa B IUIOMY.
Tomy, BugaeThCsi, HAIBHICTh BUILO1T IOPUAMYHOT OCBITH JJIs IPETEHICHTA IOBUHHO OYyTH
000B’I3KOBOIO0 BUMOTOI0.

Ane KoOpmopaTHBHUH cekperap 1e He Jjume mnpodecioHan y cdepi
KOPIOPAaTUBHOTO TpaBa, ajie W 70 MEeBHOI MipU OpPraHi3aTop, YIpaBIiHEIb, aIKe came
Ha HBOTO IOKJIAJAl0ThCsA 00OB’SI3KU IIMOJI0 OpraHi3aiii MpoBeJCHHS 3arajJbHUX 300piB
TOBApUCTBA, 3aCilaHb HATJISAIOBOI paau (paau aupektopiB). Came Takux HAaBUYOK 0coba
MOKe HaOYTH ITiJ1 Yac MPOXOHKEHHSI CIIEIalIbHUX KYPCiB, pO3pO0ICHUX came Il Kojia
KOPIIOPAaTUBHMUX CeKpeTapiB. ToMy, JOIUIBHO 3aMpOBaguTH OOOB’S30K IMPOXOKCHHS
miABUIIEHHST KBamidikamii y cdepli KOPHOPATUBHOTO YIPABIiHHA 3 OCOOJIMBUM
aKIICHTOM Ha 3aKpiIUICHHS THX KOMIICTCHTHOCTEH, SKI HEOOXiIHI KOPIIOPaTUBHOMY
cekperapio. | B 1IbOMYy KOHTEKCTI € HEAOLIIbHHUM BCTAHOBJIEHHS MEBHUX OOMEKEHb
1[0/I0 MIHIMAJIBHOTO JOCBIAY pOOOTH Ha IHIIMX MOCAJaXx B MeXaxX TOBAPHUCTBA YM 3a

opuInuHUM (paxoM. Yci BiMOBIIHI KOMIIETEHIIIT KOPIOPATUBHOTO CEKPETapsi MOXKHA B
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MOBHIM MIpi HAOYTH M Yac MPOXOKEHHS BIAIOBIAHOTO KypCy.

Cnig TakoXX BpaxoBYBaTH, IO KOPIOPAaTUBHUM CEKpeTap — II€ CBOTO POIY
MeJllaTop Mocepel OCHOBHUX TPYI 3alHTEPECOBAHUX OCI0 B aKI[IOHEPHOMY TOBapHUCTBI
(akuioHepu, MocagoBl OCOOM OpraHiB yIpaBiHHS, IHBECTOPU TOIIO), a TOMY BIH
MOBUHEH Cepejl HUX KOPUCTYBATUCA aBTOPUTETOM. T0OOTO, MOBa PO HEOOXIMHICTH HE
nauiie npodeciiHuX KOMIETEHIIIM, ajge W AUIOBUX, MOPaJbHHUX SKOCTEH, HasBHICThH
JOBIpH JTO KOPIIOPATHBHOTO CEKPETaps.

3BakarouM Ha TE, IO KOPIOPATUBHUM CEKpeTap HE TIOBWHEH 3aiiMaTHCs
7001I0BaHHSM 1HTEpECIB KOro 0 TO He OyJ0 3 YYaCHHUKIB KOPIOPATUBHUX BITHOCHH, TO
BUJIAE€THCS I[IJIKOM JIOPEYHOK BHUMOTra BiACYTHOCTI adinaiioBaHocTi. B  iHakmomy
BUTIAJKY JOCUTh CYMHIBHOIO BHUIAETHCS HOTO HE3aaHTa)KOBAHICTh IPU BHKOHAHHI
000B’s3KiB, IepeadaueHNX 3aKOHOM Ta YCTAHOBUMMH JOKYMEHTaAMHU TOBapHUCTBA.

TakuM 4yuHOM, BBa)kaeMo, 0c00a, MO0 OOUPAETHCS HA MOCATy KOPIIOPATHBHOTO
CeKpeTapsi, TOBUHHA MaTH MOBHY BHUIIY IOPUIUYHY OCBITY, TPOUTH KYPCH 3 MiITOTOBKHU
KOPIIOPaTUBHUX CEKpeTapiB Ta He OyTH TMOB’SA3aHOI0 3 TOBAapUCTBOM YU HOTO
M0CaIOBUMHU OCOOAMHU.

Tomy, mporoHyemMo BHeCTH 3MiHM a0 4. 5 cr. 87 3akony VYkpainu «IIpo
akKI[IOHEpHI TOBApHUCTBa» Ta BHUKIACTH 11 B Takid pemakuii: «KoprnopaTuBHUM
cekperapeM Moxe OyTu (izmuHa ocoba, ska Mae€ TOBHY IMBUIBHY JI€3/1aTHICTB,
IOpUJINYHY OCBITY, MPOMIIIA KypCH MIATOTOBKM KOPIIOPATUBHHUX CEKpeTapiB Ta
BIAIOBIJA€ IHIIUM BHMOI'aM, BCTAHOBJIEHUM IIUM 3aKOHOM Ta HalioHalIbHOI0O KOMICIEIO
3 IIHHKUX TanepiB Ta GOHIOBOTO PUHKY.

KopnopatuBauM cexkperapem He Moxke OyTu ocoba, adimiiioBana 3 ToBapucTBoM
Ta OT0 MOCaTOBUMHU 0COOAMI.

3 MOMEHTY 0OpaHHS Ha MOCaay 3 KOPIOPATUBHUM CEKpETapeM, K 13 OyJIb-IKOIO
IHIIIOI0 TI0CAJIOBOID OCO0OI0, YKIIAIA€ThCS JIOTOBIp. I3 KOPIOpaTHBHUM CEeKpeTapeM
VKIIAJA€ThCSl TPYAOBHIA a00 IUBUTEHO-TIPABOBUI JOTOBIp, SIKHHA MOXE OyTH BUKIIOUHO
OIUTATHUM. YMOBHU JIOTOBOPY 3aTBEPDKYIOThCS HATJSOBOIO pajior0 abo  pagoro
JTUPEKTOPIB, a cam JOroBip mianucyerbcsi Bia iMeHi AT 0co0o0ro, YIOBHOBaXKEHOIO

HarJjs10BOI0 pasoio abo pasioro AUPEKTopiB (4. 3 ¢T. 85 3aKoHy).
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[To-meprmie, yxe BKOTpPE B MOJIETi MPaBOBOTO PETYIIOBAHHS KOPIOPATHBHOTO
CeKpeTapsi, 3alpoNOHOBaHIM y HOBOMY 3aKOHI, MPOCHIAKOBYETbCS TOTaldbHAa MOTO
3QJICKHICTh Bl BOJII HATJSOBOI paau, IO CYNEPEUUTh Til KOHIEIMIIII, SIKY BIJCTOIOE
aBTOp. Sk 1 y BUNAAKy 3 MOPSAKOM OOpaHHS Ta MPUITMHEHHSIM HOTO MOBHOBAXEHB, B
NUTaHHI BHU3HAYEHHS YMOB JISUIBHOCTI CEKpeTapss B TOBApHCTBI CIHiJ HaJgaTH
aKiioHepaM MOKJIMBICTh CAMOCTIMHO OOUPATH MOJIENb Ta YMOBH, Ha AKUX MPUNMAETHCS
oco0a Ha BiAMOBIAHY mocany. Came akiliOHEpH MOBUHHI BU3HAUYUTHU BIANOBITATIbHY
ocoOy (opran)mjis YKJIaJeHHS JOTOBOPY 3 KOPIOPATHBHUM CEKpeTapeM. Takum
BIJIMOBIIHO MIr OM OyTH BUKOHAaBYMI oOpraH abo ocoba, yMOBHOBaXK€HA BIiJ IMEHI
3arajbHUX 300piB UM HarjsoBa pajaa. Tomy, Ha Hally TyMKY,A0roBip Big iMmeH1 AT mae
yKJIaJaTi 0co0a, YITOBHOBa)KEHA HATJISIOBOIO Pajior0 (pajor0 JUPEKTOPIB), SIKIIO IHIIE
He niependadeHo cratytoM AT.

3aramoM, aBTOp BIACTOKE MOJENb  HAJaHHA  OUTBIIOT  HE3aJIeKHOCTI
KOPIIOPaTUBHOTO CEKpeTaps BiJl BIUIMBY OKPEMUX OpTaHiB YIpaBiiHHS (mepul 3a BCe,
HarsII0BOI panu) abo Xxo4ya OM ypIBHOBa)KEHHS TAaKOTro BIUIMBY (Yepe3 MexaHi3M
NOTO/PKEHHS KaHIAUAATYpH KOPIOPATUBHOTO CEKpeTapsi 13 3arajJbHUMHU 300pamMu
TOBApPHUCTBA).

[lo-npyre, aBTOp HE TMOTO/KYETHCS 3 MOMXIHUBICTIO VYKJIAJACHHS 3 0CO00I0
BUKIIIOUHO TPyAOBOTO noroBopy. [lopsnm 3 yMoBamu orutatu mpaili, npaBaMud Ta
000B’sI3kaM1 Ba)KJIMBE 3HAYEHHS Ma€ 3aKpIIUICHHS IiJCTaB MPUITMHEHHS MTOBHOBAXXEHb
KOPIOPATUBHOTO CEKpeTaps, yMOB MPUTITHEHHS WOTo 10 BiamoBimambHOCTI. CBOOOIA
BHOOPY YyMOB B TpPYIOBOMY JIOTOBOpPi CyTTEBO oOOMexeHa, ockiutbku K3mllB
IMIIEPATUBHOMY TOPSAKY PETJIaMEHTYE YMMAJIO ACIEKTIB TPYJOBUX BITHOCHH, CEpel
SKUX 30KpeMa ITiJICTaBU 3BUIBHCHHS, IMJICTAaBU MPHUTATHEHHS 0 IOBHOI MaTepialbHO1
BIIMOBITAIIBHOCTI TOmoO. B 1minmoMy, TpyaoBUM JOTOBIp MAaJONPUIATHHN IS
BpaxyBaHHs BCIX aCIMEKTIB JISJILHOCTI KOPIIOPATHBHOTO cekpeTaps. Ha Hamy nymky,
KIFOYOBUM  €JIEMEHTOM Yy 3aKpIlUICHHI MPaBOBOTO CTAaHOBHUINA KOPIOPATUBHOTO
CEeKpeTapsi Ma€ came IHMBUIBHO-TIPAaBOBUM MOTOBIp. Haspima HEOOXIAHICTH MIMPOKO
00roBOPUTH y TPOPECIMHOMY CITIBTOBAPUCTBI JOIIBHICTh 3aPOBA/IKEHHS Y TPAKTUKY

JIOTOBOPY LMBUIBHO-IIPABOBOIO XapakTepy W00 HaJaHHS MOCIYyr KOPIOpPaTUBHUM
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cekperapeM y cdepi KOpmopaTHBHOTO YIpaBiiHHA. DakTHYHO, Y KOPHOPATHBHOTO
CeKpeTapsi HEHOPMOBaHUN poOOuYMi JEHb, a TPYAOBHH JOTOBip 3000B'I3y€ HOTO
JOTPUMYBATUCh >KOPCTKOro rpadika podoTH 3 (PIKCOBAHUM IOYATKOM Ta KIHIIEM
poGouoro nusa. KopmopatuBHuii cekpeTap MOBHHEH BMITH €(DEKTHBHO KepyBaTH CBOIM
4acoM, 3HaUTHU OanaHc MK 0COOMCTHM Ta BUpoOHHMUYUM Tpadikom. KomnaHis moBuHHA
oMy B IIbOMY JOTIOMAaraT, a HOPMH Ta TPYJIOBE 3aKOHOJABCTBO MOBWHHI HaJaBaTH
oMy HE0OXiJJHY CBOOOAY Ta THYUKICTb.

Came TOMy HEOOXITHO BHUKIIYUTH  MOXJIUBICTE HAOYTTS  cTarycy
KOPITIOPATUBHOTO CEKpEeTapsi BHKIIOYHO Ha TiACTaBi TPYAOBOTO JOTOBOPY 1 BHECTH
3MIHM 70 4. 3 cT. 85 3aKoHYy:«13 KOPIOPATUBHUM CEKpPETapeM YKIIAJAEThCS LUBUIbHO-
NPaBOBUI JOTOBIp, AKUH MOXe OyTH BUKJIIOYHO OIUIATHUM. Takuil JOTOBip Bij IMEHI
aKI[IOHEPHOTO TOBAPUCTBA TMIAMHUCYETHCS OCOOOI0, YIMOBHOBAXEHOKO HATJISIOBOIO
pagoro abo pajor JAMPEKTOPIB, SKIIO IHINE HE Mepea0dadeHO CTAaTyTOM aKI[IOHEPHOTO
TOBapUCTBAY.

[ BignmoBigHO BHECTH 3MiHU 110 1. 3.9 [IpuMipHOro MOJOKEHHS Ta BUKJIACTH HOTO
B HacTymHid penakiii: «KopnopaTuBHMII cekpeTap BHUKOHYE TMOCaT0BI OOOB'SI3KH 3
MOMEHTY MIJAMUCAHHS 3 HUM IIMBUILHO-TIPABOBOIO JOTOBOPY, SIKIIO IHIIE HE 3a3HAYCHE
B JloroBopi, 70 MOMEHTY MPUITMHEHHS HOTO0 TTIOBHOBAXKEHBY.

BaxxnuBo 3’sicyBaTH TakoX Mepesiik ICTOTHUX YMOB JOTOBOPY 3 KOPIOPATUBHUM
cekperapeM. BignosigHo no IIpuMipHOTro mojoKeHHS PO KOPIIOPATUBHOTO CEKpeTaps
aKI[I0HEPHOT'O TOBAPUCTBA, B CTATYyTHOMY KaITiTalli IKOTO KOPIIOPATHBHI TIpaBa JAepKaBU
nepeBunryroTh 50 BicOTKIB, JIoTOBIp 3 KOPIOPATUBHUM CEKPETApEM MOBUHEH MICTHTH:
1) noBHOBaxkeHHsI; 2) 3aBaaHHs, QyHKIT; 3) mpaBa Ta 000B'sI3KH; 4) BiANOBIAAIBHICTS;
5) yMOBM Ta MOpPSAOK BHUIIATH BHHATOPOAW; O) COIalibHI TapaHTIi Ta TOPSIOK
BIJIIITKOAYBaHHS BUTPAT, MOB'I3aHUX 13 BUKOHAHHAM (YHKI[IN; 7) CTPOK MTOBHOBA)XCHBD,
MiACTaBU IS JTOCTPOKOBOTO TPUNMHEHHS IMOBHOBAXXEHb, HACTIIKH PO3IpBaHHS
JOTOBOPY. YMOBH JIOTOBOPY 3aTBepKyt0oThes HarnsimoBoro pagoro (1. 2.5.) [148].

Ha mymky aBTOpa, y 3aKpiljieHHI iCTOTHUX YMOB JIOTOBOPY B 3aKOHI UM MIEBHOMY
MIJJ3AaKOHHOMY HOPMAaTHBHOMY NPaBOBOMY aKTl Ha ChOTOJIHI HE Ma€ HEOOXITHOCTI.

[lopsim 3 ThM, aBTOp HE 3amepeuye MOIUILHOCTI iX Bu3HaueHHs B [lpumipHomy
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MOJIOKEHHI, OCKUIbKH, SIK BXX€ paHillle 3a3HA4yalioch, JOBIIMI Yac HOPMATHBHE
pEryJtoBaHHsS CTOCOBHO KOPIIOPATUBHOTO cekpeTaps Oyyo BiACYTHE. ToX AOpeyHUM
BUJIA€THCS 3aKPITJICHHS BIATIOBITHUX BUMOT JIJIsl IEP>KaBHUX MITIPUEMCTB.

Ha croronni OUIbIIICTG 13 BUIIE MEPENIUEHUX ICTOTHUX YMOB BU3HAY€H1 B HOBIN
penakiii 3akoHy: MOBHOBaXXEHHS (KOMIIETEHIIIs1) — CT. 87,MiACTaBU IJiA JTOCTPOKOBOTO
MPUTNIMHEHHS] TTOBHOBaXX€Hb — CT. 86,3aBAaHHsA Ta QyHKIII — 4. 2 cT. 85 3akony. Tox
NyOIIOBaHHS BIANOBIIHUX TMOJOXKEHb y (DOpPMI ICTOTHOTO MEPEiKy YMOB BUIAETHCS
HEJIOIUTLHUM. AKI[IOHEpaM TMOBUHHA OyTH HaJlaHa MOBHO CBOOOJa JOTOBOPY, SKUM
BHU3HAYAIOTHCS B3AEMOBITHOCUHH MK KOPIIOPATUBHUM CEKPETApEM Ta TOBAPHUCTBOM.

B nonepenniii penakiii 3akony npo AT He nepeadaueHO KOHKPETHOTO MepesiKy
MiJICTaB TMPUIMHEHHS TOBHOBAXXEHb KOPIOPATUBHOIO CeKperaps. TakuMmM YHHOM,
BIJIMOBIIHE MUTAHHS BPETYJbOBYETHCS BUKIIOUYHO Ha PIBHI JIOKAIBHUX aKTIB (CTATYT,
MOJIOKEHHS TPO KOPIOPATUBHOTO CEKpeTapsi) Ta IUBLUIBHO-TIPABOBOTO JOTOBOPY, IO
ykianaerbesa Mk AT Ta KOpIIOpaTUBHUM CEKPETapeM.

3rigHo 4. 6 cr. 87 3akony npo AT 3BiJIbHEHHsI KOPIIOPATUBHOTO CEKpeTaps, TaK
caMo SIK 1 HOTO BiICTOPOHEHHS, MOXJIUBE Yy OyIb-IKUNA 4yac Ta 3 OyIb-SIKUX IIJCTaB.
@DakTUYHO TPUINUHEHHS TOBHOBAKEHb MOXKJIUBE 3a BIACYTHOCTI Oyab-SIKOTO
oOrpyHTYyBaHHA. B 11bOMy KOHTEKCTI Ci/1 BIA3HAYUTH, 1110 B poekTi Ne 2493, Ha ocHOBI
AKOro OyJi0 TPUHHATO HOBY pEAaKIil0 3aKoHYy, BIJCTOPOHEHHS BiJ BHUKOHAHHS
MTOBHOBa)KCHb KOPIOPATHBHOTO CEKpeTaps, OyJI0 MOXJIMBUM 3a Jii a00 Oe3isIIbHICTD,
AK1 TOPYIIYIOTh TIpaBa akiioHepiB adbo camoro AT, 10 BHUpINICHHS MUTAHHS TIPO HOTO
BIANIOBIIAIbHICTE.

Kpim Toro, 6e3 pimeHHs: HarIsII0BOI paau ado paau AUPEKTOPIB MOBHOBAKCHHS
KOPIOPATUBHOTO CEKpeTaps JOCTPOKOBO MPUMHUHSIOTHCS: 1) 3a ioro Oa’kaHHAM Ta 3a
YMOBH MTMCHMOBOTO TIOBIJIOMJIEHHS TPO 1€ aKI[IOHEPHOMY TOBApPHUCTBY 3a JIBa THIKHI; 2)
y pa3i HEeMOXJIMBOCTI BUKOHAHHS OOOB’SI3KiB KOPIMOPATUBHOTO CEKpeTaps 3a CTaHOM
310poB’s; 3) y pa3i HaOpaHHS 3aKOHHOI CHUIM BUPOKOM UM PIIICHHSAM CYIy, SKUM HOTO
3aCy/DKEHO [0 TIOKapaHHsS, IO BHKIIOYAE MOXKIIMBICTH BHKOHAHHS 0OOB’SI3KIB
KOpPIIOPAaTUBHOIO cekperaps; 4) y pa3l cMepTi, BHU3HAHHS HOTro HEII€3JaTHUM,

00OMeXEeHO J1€31aTHUM, OE€3BICHO BIACYTHIM, MOMEPIUM; 5) Yy BHUIMAJAKY, SIKIIO JAaHa
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ocoba 00liiMae MeBHE MOCAI0BE MPAaBOBE CTAHOBMILE B IHIIOMY TOBApUCTBI KamiTaJiB
(4. 7 ct. 87 3akony npo AT).

[lepenik 3rajjanux MmicTaB BUAAETbCA OOTpyHTOBaHUM. [1opsia 3 TUM 3BUIBHEHHS
y Oynab-sikuii 4yac Ta 3 OyIp-SKUX IIJCTaB 37aBajiocs O, Ha TMEpIIUN OIS,
HEIMPaBOMIPHUM 3 MOTJISILy HOPM TPYAOBOIO Mpasa. Sk BiIOMO, 3BUIbHEHHS MpalliBHUKA
MOXJIMBE BUKIIOYHO 3 miacTtaB mnependaueHux cr. 36 K3nll VYkpainu. Ane ciig
BpaxoBYBaTH, 110 KOPHNOPATUBHHUM CEKpeTap, Tak caMoO SK 1 MOCaJ0Bl 0coOM OpraHiB
yIpaBliHHS, HE € 3BUYAHHUM MpaliBHUKOM NiANpUeMcTBa. BiH BIJHOCHUTBCS 110
cy0’ekTiB (igymiapHuX 000B’A3KIB M0 BIIHOIICHHIO 0 TOBApUCTBA. TOX MOXKJIUBICTh
Horo 3BUIBHEHHS 3 IHIIMX MiAcTaB, He nependayeHux cr. 36 K3nll VYkpainu e
OOTPYHTOBAHOIO.

Bapro 3BepHyTH yBary Ha I1i€ OJIMH aCHeKT MOPSAKY TPUIMHUHEHHS TTOBHOBAYKEHb.
3a BUHATKOM IiJIcTaB nepeadaveHux 4. 7 ct. 86 3akony npo AT mpaBoOBITHOCUHU M1k
AT Ta KOpPIOpPaTUBHUM CEKpETapeM TMPUIIMHAIOTHCA BHUKIIOYHO 3a PIIMICHHSIM
HarJIsA10BO1 panu (paau qupekropi). Hopma mae iMmnepatuBHUM XapaKTep Ta BUKIIIOYAE
MOXJIMBICTh YCTAaHOBJICHHS CTAaTyTOM IHIIMX OpraHiB (mocaaoBux o0ci0) s
NPUITMHEHHS] TTOBHOBAXKEHb ceKpeTaps. B 1HIMIA croci0 3aKpillIoeThCs MOPSII0K HOTro
npu3HaueHHs. YactuHa 1 cT. 86 HOBOI pepakiiii 3aKoHY IPOIOHYE BUPIMICHHS JAaHOTO
NUTAHHS [UITXOM 3aCTOCYBAaHHSA JUCIIO3UTHBHOIO METOAY IPABOBOTO PEryIIOBaHHS.
KopnopaTuBHuii cekpeTap npu3HA4Ya€ThCs HATISIIOBOIO PASIOI0 TUPEKTOPIB, SKIIO 1HIIE
He nepeadadeno cratytoM AT. To6To, oOpaHHS KOPIIOPATUBHOTO CEKPETApsi MOXKIIMBE:
1) warmamoBoro  pamoro  (palor0  TUPEKTOpiB);  2)  IHIIMMH  OpraHaMmu
yIpaBIiHHA(BUKOHABUUM OpPraHOM, 3arajbHUMH 300paMu),SKII0 TaKUid MOPSA0K
YCTaHOBJICHO B CTaTYTI.

Tox ydacHHKaM KOpPIOPATMBHUX IMPaBOBIAHOCHH (aKLiOHEpaM) HaJaHO IPaBO
BCTAHOBUTHU OallaHC 1HTEpPECIB OpraHiB YNPaBIiHHS CTOCOBHO BH3HAYCHHS MPETEHICHTA
Ha M0caly KOPIOPATUBHOTO CEKpeTapsl Ha CBil po3Cy/: 3a PILICHHSIM 3arajbHUX 300piB
Ha TICTaB1 MOJAHHS HATJIAIOBO1 paju (paau AUPEKTOPiB) UM BUKOHABYOTO OpPraHy, 3a
pIIEHHAM HAarJIsSiI0BOI pagud Ha MIACTaBl MMOJAHHS BUKOHABYOIO OpraHy TOMIO.

3aKOHOMIPHO, 3a TakKUX OOCTaBUH KOPIOpPaTUBHUM cekperap OyAe BHUKOHYBaTHU
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000B’s13kM mpodeciiHIle 3 ypaxXyBaHHAM IHTEPECIB IIHUPHIOr0 Kojda Ccy0’ €KTiB
KOPHOPAaTUBHOI'O YIPABIIIHHS, a HE JIMIIE BIACTOIOIOYM IHTEPECH HArISA0BOL pajaH.

ToMy, HENOriYHUM BHJIA€TbCA OOMEXKUTH IpaBa aKIIOHEPIB B KOHTEKCTI
3BUIBHEHHSI KOPIIOPATUBHOTO CEKpeTaps. AJKE 3 BHCOKOIO JI0JE€I0 IMOBIPHOCTI MOXE
BUHUKHYTH CHUTYyallis, KOJM KOPHOPAaTUBHUN CEKpeTap ITHOpYyBaTUME IHTEpecu
aKii1oHepiB, IHBECTOPIB (HE 3a0e3meuyroun ix noTpiOHo iHpopMalieo — n.u. 1-2, 6-7
9.l cr. 87 3akoHy), BHUKOHABYOTO OpraHy, 3arajbHUX 300piB (HEJO0OpPOCOBICHO
BUKOHYIOUM 000B’s13KM nependayeni m.m. 3-5 4. 1 cr. 87), a i cy0’eKTH HE MAaTUMYTh
MOJKJIMBOCTI BIUIMBAaTH Ha KOPIIOPATHBHOIO cekpeTaps. ToOTo, HajgarouW BHKIIOYHI
MOBHOBXXCHHSI HATJSIIOBIA pajii MO0 3BUIBHEHHS KOPIOPATHBHOTO CEKpeTaps,
OCTaHHIA TUM CaMUM CTaBUThCS B OUIBIIY 3aJIeKHICTh caMme Bia HarIsgoBoi paau. Tox
MOPYIITYEThCS OallaHC BaXKelliB B3aEMOCTPHUMYBAaHHS Ta MPOTUBAr MK OpraHaMu
yIpaBJIiHHS, OpraHaMU YIIPABIIHHSA Ta aKI[iOHEpaMHU.

ToMy, 3 MeTOI0O YHUKHEHHS ONUCAaHUX BHINE CHUTYalllil MPOTOHYEMO HAJaTH
IpaBO aKI[lOHEpaM CaMHM BHUPINIYBAaTH TMOPSAOK TPUIUHEHHS [MOBHOBAYKEHD
KOPIOPAaTHUBHOTO cekperapsa. s mporo 4. 6 cr. 86 3akoHy BHUKIACTH B Takid
penakiii:«3a pIMIEHHSIM HariasgoBol paaud abo paau JUPEKTOPIB TMOBHOBAKEHHS
KOPIOPATHBHOTO CEKpeTaps MOXYTh OyTH y Oyab-sSKuil 4ac Ta 3 Oyab-sSKUX MiJCTaB
IPUIIMHEH1 a00 KOPIIOPaTUBHHUI CEKpeTap MOKe OyTH THUMYACcOBO BiJICTOPOHEHUH BIf
BUKOHAHHS CBOIX IOBHOBa)KEHB,JKIIO CTATyTOM HE TependadeHo I1HIIHMA MOPSI0K
MPUITMHEHHS TOBHOBAXKEHbB, BIICTOPOHEHHS KOPIIOPATUBHOTO CEKPETapsi».

[HOMI HA TPakTUIl TPOOJEMHUM TIOCTa€ BHU3HAYEHHS FOPHUCAMKINT CHOpIB
OB’ sI3aHUX 3 MPUINHMHEHHSAM MMOBHOBa)KE€Hb KOPIIOPATUBHOTO cekperaps. B 3anexHocTi
BiJI ITJICTAaB 3BUTLHEHHS 3aJICKaTUME 1 FOPUCIUKITIS BIATIOBIAHOT CITPaBH.

HaBememo mpuknan 13 cymoBoi mpaktuku. Y copaBi Ne 686/32122/19
(mpoBamxerHs Ne 22-11/4820/432/22) npo ueszaxonne 3BiutbHeHHs OCODBU 3 3 mocamn
KOPIIOPAaTUBHOTO CEKpeTapsi 3a I030BOM HE3aKOHHO 3BUIBHEHOI 0COOM B MOPSAKY
IIUBUTHBHOTO CYJOYMHCTBA MPOBAKEHHS OYJI0 3aKpUTE Ha Tid ITICTaBI, IO JaHa CIIpaBa

HE HAJICKUTh J0 IOPUCIMKIIII 3arajibHUX CY/IB. 3aKpUBAIOUU MPOBAKEHHS Yy CIIpaBi,
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CyJ NepIIoi IHCTAaHUIi BUXOAMB 13 TOrO, LIO CIHIpHI MPaBOBIJHOCHMHM Yy WIH CIpaBi
HiATaI0Th PO3TIISAY B MOPSAIKY TOCTIOJAPCHKOTO CYAOYHHCTBA.

OCOBA 3 (amensHT) mojaja anesiliiiHy CKapry,lloCUJIalouuch Ha Te, 10 BOHA
He Oyrna 1 He € akUlOHepoM (Y4aCHUKOM) TOBApUCTBA, TOMY y HEI BIACYTHI OyIb-sKi
KOPIHOpaTUBHI MpaBa, HAsIBHICTb SIKUX MOTJIM O OyTH MmepeyMOBOIO BUHUKHEHHS, 3M1HU
Yyl TPUIAHCHHS 100 HHUX KOPHOpAaTUBHHMX BimHOCWH. [locaga KoOpmopaTHBHOTO
ceKkperapss HarisjgoBoi panu, sky oo6Oidimanma OCOBA 3, He mepenbavana Hi
po3nopsuuX (YHKINH, Hi MpaBa ToJOCY TPH MPUHHATTI HATJSIOBOIO Pasord CBOIX
pillICHb.

OCOBA 3 3a3Hayae, 1O MK CTOPOHAaMHM BHHHUK CIIp CYTO TPYAOBOIO
XapakTepy, a He KOPIOpaTUBHUU cmip, ToMy cdopmoBanuii BepxoBHum Cynaom y
noctanoBi Bix 15.09.2020 y cmpaBi Ne205/4196/18 BHCHOBOK OO FOPUCIUKIIIT
rOCIOJIAPCHKOTO CyNy, Ha SKAW TOCWIAETHCSA CyJ TMepIIoi iHCTaHIi, HE MOXKHA
3aCTOCOBYBaTH [IJIi BHU3HAYEHHS OCTaHHBOI y Il chpaBi, BpaxoBYIOUH, IO
IPOBAKEHHS Y HIM BIIKPHUTO 3araibHUM cyqoM 1e y 2019 portii, 1 po3risy 1i€ei cupaBu
3MIIACHIOBABCS JIOTENEp 3a HOpMaMU IIUBUIBHOTO CyI0YHHCTBA.

Kouerist cyaaiB anensiiitHo1 1HCTaHIIii,HE MOTOKYIOUNUCH 13 TAKUMU BUCHOBKaMU
Cyay TIepIoi iHCTaHIIi1, BiJ3HAYMIIa HACTYITHE.

[Ipu BHU3HAYECHHI MPEIMETHOT FOPUCAMKIIII CIIpaB CyAH IMOBHHHI BUXOJUTH 13 CYTI
nmpaBa Ta/abo IHTepecy, 3a 3aXHCTOM SKOrO0 3BEpHYJacs 0coba, 3asABICHHX BHUMOT,
XapakTepy CIHIPHUX MPaBOBIAHOCHH, 3MICTY Ta IOPHIAWYHOI MPUPOANM OOCTaBUH Y
cupasi. [Ipu oMy 3acTocyBaHHs OyIb-SIKOTO CIIOCOOY 3aXUCTy IHUBIIBHOTO TpaBa Ta
iHTEepecy Mae OyTH 00’ €KTHBHO BUIIPAaBIaHUM Ta OOTpyHTOBaHUM [52, C. 8].

CrnpaBu, MO BITHOCATHCS A0 IOPUCAMKINT TOCMOMAPCHKUX CY/iB, BU3HAUCHO Y
ctarti 20 I'TIK Ykpainu, 3riIHO 3 TyHKTOM 3 YaCTHHH NEPIIOi KO TOCMOAAPCHKI CyaH
pO3TIIAAOTh CHOpPaBH y CHOOpaxX, [0 BHUHUKAIOTH Y 3B SI3Ky 31 3MIHCHEHHIM
rOCIIOAAPChKOT AISUTBHOCTI, Ta IHIII CTIPAaBU y BU3HAUYEHUX 3aKOHOM BHUIIAJKaX, 30KpeMa
CIIPaBM y CTOpax, M0 BUHUKAIOTH 3 KOPIOPATUBHUX BIIHOCHH, B TOMY YHCII y CIIOpax
MDK y4YaCHUKaMH (3aCHOBHHMKAMH, aKI[IOHEpaAMH, YWiCHAMHU) IOPUIUYHOT 0cOO0u abo MIXK

IOPUJINYHOI0 0CO00I0 Ta 11 YYaCHUKOM (3aCHOBHHUKOM, aKI[IOHEPOM, YJIEHOM), Y TOMY
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YUCIIl YYaCHUKOM, SIKM BHOYB, OB Si3aH1 31 CTBOPEHHSM, JISJIBHICTIO, YNPABIIHHIM
a00 MPUIUHEHHSAM JISUTBHOCTI TaKOi FOPUIUYHOT 0COOH, KPIM TPYIOBUX CIOPIB.

Ouixroroun y BianosinHocTi A0 Bumor cr. 89 IIIK Ykpainu HanmaHi cropoHaMu
Ta iX TpeJACTaBHUKAMHU JOKa3d Ta BUXOIAYM 3 mMonokeHb CTaTyTy mpo Te, MO
KOPIIOPAaTUBHUM CEKpeTap HE € IMO0cagoBOol0 ocoboro ToBapucTBa, HE HAAUICHUM
OpraHizaliifHO-pO3NOpPATYMMHU (QYHKIISIM, a/pKe OpraHizaliiHo-po3nopsiaul GyHKIIT —
e OOOB'SI3KM 100 3[1MCHEHHS KEepIBHUUTBA Tally3310 MPOMHUCIOBOCTI, TPYIOBUM
KOJICKTUBOM, JUISTHKOIO POOOTH, BUPOOHUYOIO ISJIbHICTIO OKPEMHUX MpAalliBHUKIB Ha
OiANPUEMCTBAX, B YCTAaHOBaxX YW OpraHizallisiXx He3aJieHO BiJ (OpM BIACHOCTI, a
BUKOHYE JIMIIE TeXHIUH1 QyHKIIT; BpaxoBytouH, mo OCOBA 3 ne € yuacHukom [TAT
«IIpockypiB», a mocaaa KOpIOPATUBHOIO CEKpeTapsl HasBHa y mrTati ToBapucTBa, 110
BU3HAETHCS TMPEACTABHUKAMH YYAaCHUKIB CIIPaBH, TOMY CyJIOBa KOJIETis BBaXKae, II0
BUCHOBOK CyJIy TeEpIIOi iHCTaHIli MpO 3aKpUTTS MPOBADKEHHsS Yy CIpaBi 3 MiJICTaB
MiJICYTHOCTI 3a3HAY€HOi CIpaBU CYAYy TOCHOJAPCHKOT IOPUCAMKINI € TakuM, IO HE
BIJINTOB1/Ia€ 3aKOHY.

3 ornsy Ha BUILEHABEIECHE, CY/I0Ba KOJETis BBa)Kae, 10 caM 1Mo cobi ¢akT mpo
TE, 10 OOpaHHS KOPIOPATHUBHOTO CEKpeTaps mnepedyBae y KOMIETEHI[li HarjsiaoBOi
paay TOBapHCTBA 3a MPOMO3UIIIEI0 TOJOBU HATJISAOBOI paayd HE JA€ MiJCTaB BBAXKATU
el CITip KOPIOPaTUBHHM.

A 3acTOCYBaHHS CYAOM TMEPIIOi IHCTAHINT JO CHIPHUX MPABOBIAHOCHH MPABOBUX
BHCHOBKIB, 110 BUKJaAeHl B moctaHoBi Bemukoi [lamatu BepxoBnoro Cymy Big 15
BepecHs 2020 poky y cmpaBi Ne205/4196/18 € HeKOpeKTHUM, aJ’Ke MPABOBIIHOCUHU Y
i chpaBi ICTOTHO BIAPI3HSAIOTHCS BiJ TpeAMeTa Ta IiJACTaB IO30BY Yy CIpaBi
Ne205/4196/18 (cmip kepiBHHMKA OpUAUYHOI 0coOHM (ii BUKOHABUOTO OpraHy) 3 II€I0
IOPUANIHOI0 0C00010, 11 BTAaCHUKOM (OpraHOM, YIIOBHOBKCHUM 3IIHCHIOBATH BiJl IMEHI1
BJIACHUKA YIPABIIHHSA TaKOI OCO00I0) MPO 3aKOHHICTh 3BUTBHEHHS IIHOTO KEPIBHUKA
(IpUMUHEHHSI HOTO MOBHOBAXEHb 00 YCYHEHHS Bill IOCA/IH).

BpaxoByroun BuIlleHaBeJEHEe, AalelAMiMHANA Cya BBaXkae, IO OCKapKyBaHa
yXBajia MiAJIATae CKaCyBaHHIO 3 HANPABICHHSIM CIIPaBH ISl IPOJAOBKEHHS PO3TIISIAY 110

Cylly MepIoi IHCTaHIii. A TOMY CyJ ITOCTAHOBUB CIIPaBy HAPaBUTH JJIsl IPOIOBKEHHS
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PO3IIIAy A0 CyAy MepIIoi IHCTAHLII K CpaBy LUBLILHO-IIPABOBOIO XapakTepy, CHip B
K1 BUHUK Ha M1ICTaB1 HOPM TPYJI0BOT'O 3aKOHO/1aBCTBA.

B minomy mnoromkyr4uch 3 BHCHOBKOM CyIy y JAaHId chpaBi, XoTuiocs O
BI/I3HAYMTH, IO OOIPYHTYBaHHS CyIdy MpO Te, IO KOPIOpPaTUBHUN CEKpeTap He
BITHOCUTBCSL [0 TOCAJOBUX OCIO TOBApUCTBA € HEBIPHUM, XO4Ya OCTAHHE 1 HE €
BH3HAYAJBHUM [IJI1 BCTAHOBJICHHS FOPUCIUKIII CIIOPY CTOCOBHO TOPSJIKY Ta ITiJICTaB
3BUTBHCHHS KOPIIOPATUBHOTO CEKpETapst 3 MOCAIH.

CTOCOBHO BW3HAYCHHS IOPUCAMKIII CIOPIB TPO MPUIUHEHHS IMOBHOBAXCHb
KOPIIOPAaTUBHOTO CEKpeTaps CIiJl 3ayBaXWUTH, IO SK 1 y BUMAAKY 3 IOCAJIOBHUMH
ocob0aMu OpraHiB YINpaBIiHHSA TEPIIOYEPIOBE 3HAUEHHS Ma€ TMiACTaBa NMPUIUHEHHS
MOBHOBa)KECHb MOCAJ0BUX 0Ci0O TOBapuCTBa. B 3al€KHOCTI Bij MiJICTaBU 3BEPHEHHS 10
CyZly 3 IO30BHUMHU BHMOTaMH 3aJIC)KaTUME FOPUCIHKILIS CTIOPY, B IKOMY PO3TJISAAETHCS
NUTaHHS 3BUTBHCHHS TpaliBHUKa. HaBejaemo /Ba B3a€MONPOTHICKHUX TPHKIAIAA 3
CYJIOBOT IIPAKTUKH.

Y cnpaBi Ne752/10984/14-11 mo3wBay, AUPEKTOP MOYIPHBOTO IIAMPUEMCTBA
nyOIIYHOTO aKI[IOHEPHOTO TOBapHCTBa, 3BEPHYBCS /O CYIy 3 ITIO30BOM, Y SIKOMY,
30KpeMa, TPOCHMB BH3HATH HE3aKOHHUMU Ta CKacyBaTH Haka3d MyOJIYHOTO
aKI[IOHEPHOT'O TOBAPHUCTBA NPO HOro THMYACOBE BIJICTOPOHEHHS BiJ BUKOHAHHS
MTOBHOB)KCHB 1 PO TUMYACOBE BUKOHAHHS 00O0B'SI3KIB JUPEKTOPA IHIIIOK 0COOO0I0.

Benuka Ilanata BepxoBHoro Cyny BBakayia, IO TOCIOJAPCBKHI Cyl HE Mae
IOPUCIIUKITIT 32 BKa3aHUMH BUMOTaMH, OCKIJIBKH ITO3MBa4Y OCKap)KUB BINMOBIAHI HAKa3u
HacaMmIiepesi 4epe3 MOPYIICHHS HOTO TPYAOBUX MpaB sIK MpalliBHUKA ITyOJIIYHOTO
aKIIOHEPHOTO TOBapHUCTBA, BKA3aH1 BUMOTH TICHO TMOB'A3aHi 3 BUMOTaMH IIPO BU3HAHHSI
mpaBa Ta BU3HAHHSA HE3aKOHHUM 3BUILHEHHS MO3MBaya 3a MyHKTOM 8 YaCTHMHU MEpIIoi
ctarti 36 K3nll Ykpainu, sike Mano mMiciie micisi BiICTOPOHEHHSI 1MO3uBava (IIOCTaHOBA
Bix 29 tpaBHs 2019 poky (myHkT 63)) [168, c. 83].

[amoro BucHoBky BC gmifimoB y cmpaBi  Nel45/1885/15-m. ITlo3uBauka
OCKap’KyBaja pIlIeHHs 3arajJibHUX 300piB 1 HATIISAIOBOI paau, MPUHHATI BiAMOBITHO 10
crateit 52 1 61 3akony Ykpainu «IIpo akiioHepHi TOBapuCTBay Ta MOB'I3aH1, 30KpeMa, 3

B1JICTOPOHEHHSM 11 SIK IUPEKTOpa TOBAPUCTBA BiJl BAKOHAHHS OOOB'A3KIB.


https://reyestr.court.gov.ua/Review/87527949
https://reyestr.court.gov.ua/Review/79684982
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Benuka Ilamara BepxoBHoro Cyay 3poOuia BHCHOBOK, IO TaKuW CIHIp CIiJ
pO3IJIAIaTH 3a MpaBWJIAMH TOCHOJAPCHKOrO CYAOYMHCTBA, OCKUIBKHA PO3IJISIA BHUMOT
MO3UBAYKA BUMAarap OI[IHIOBAHHS 3aKOHHOCTI i OpraHiB yMNpaBiHHS aKIIOHEPHOTO
TOBapUCTBA, 30KpEMa BIAMOBIIHOCTI LMX 1A BUMOraM LMBUIBHOIO, a HE TPYIAOBOIO
3aKoHO/1aBcTBa (moctaHoBa Bix 16 xoBTHs 2019 poky (myHktu 45, 47)) [132].

TakuM  4yWHOM,  SKIOIO  TIACTaBOK  JUIsi  NPUIIMHEHHS  ITOBHOBa)KCHb
KOPIIOPaTUBHOTO  CEKpeTaps € TMOPYIIEHHS HOPM TPYAOBOIO 3aKOHOJIaBCTBA
(HampuWKIIaa, MPOryJl, CUCTEMAaTHYHE HEBUKOHAHHS IMPABWJ BHYTPIIIHHOTO TPYAOBOTO
PO3MOPSIIKY TOIIO), TO B TAKOMY BHUMAJAKYy JaHa ClpaBa SK TPYIAOBHH CIip TOBHHHA
PO3TISAATUCS K TPYIAOBHM CITip B MOPSAKY IUBUTLHOTO CYJOYHHCTBA.

AJe SIKIIO TMiJICTaBOK0 BHUHWUKHEHHS CYJOBOTO CIIOPY € TIOPYIIEHHS HOPM
KOPIIOPAaTUBHOTO TpaBa (HANpUKIAA, 3BUIBHCHHS KOPIIOPATUBHOTO CEKpeTaps
HArJIs0BOIO PAJIOI0 32 YMOB, IIIO B CTaTYTi Mepen0avyaBcst IHITUN TOPSAI0K PUTTHHCHHSI
HOT0 MOBHOBa)XEHbB, TOIIO), TO B I[bOMY BUMAAKY TaKHil CITip MOBUHEH KBajiikyBaTucs
AK KOPIOPAaTUBHUN CHIp 1 MOBUHEH PO3TIANATUCA B TMOPSIIKY TOCHOIaPCHKOTO

CYOJO4YNHCTBA.

2.3. IIpaBa Ta 000B’I3KM KOPNOPATUBHOI'0 CEKPeTAaPSI.

Cepen HalOLIBIIT MOMMPEHUX MOMUJIOK B OpraHizailii poOOTH KOPIOPATHBHOTO
CeKpeTapsi BUAUISETHCSA: 1) 3al€KHICTh BiJl BUKOHABYOTO OPraHy uepe3 OIviaTy IMparl
(mpeMiroBaHHA) Ta (aKT MpaleBIAITYBaHHS Y TOBAPHUCTBI, 1 [Ie HE3BAXKAIOYM HA TE, IO
MPU3HAYAETHCS KOPIOPATUBHUN CEKpeTap HarsJ0BOI0 pajolo, a KaHIWIATypy Ha
mocaay HEpiKo MIyKaloTh MPEJACTAaBHUKH aki(ioHepiB. Ha mpakTwuili 1me npu3BOIUTH 110
KOH(MJIIKTY 1HTEPECIB CEKpeTaps, SKUW MOXKE CTaTH NPUYMHOI0 KOPIMOPATUBHOTO
KOH(DITIKTY, aJ’Ke 4acTO IHTEPECH YICHIB BUKOHABYOTO OPTaHy MOXKYTh CHTYaTUBHO HE
CHIBMQJaTH 3 I1HTEpecaMu akKIioHepiB, 2) TO€IHAHHS (QYHKIIH KOPHIOPATHBHOTO
ceKkpeTapss 3 IOPUAMYHHM YIPABIiHHSAM TOBAapPUCTBOM; 3) BiJCYTHICTH JIOTOBOPY 3
KOpPIIOPAaTUBHUM CE€KpeTapeM; 4) HemocTtaTHsi OO0I3HAHICTh ocoOu, 10 obiiimae

BIIMOBIIHY MOCAaJly,y KOPIOPAaTUBHOMY 3aKOHOJIaBCTBI [183, c. 3].
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HasiBHICTh TaKMX MOMMWJIOK HE B OCTAaHHIO YEPr'y 3yMOBJIEHO BIJICYTHICTIO YITKOTO
BHU3HAYEHHSI KOJIa TOBHOBAXKEHB,IPAB Ta 000B’SI3KIB KOPIOpPaTUBHOTO cekpeTaps. Came
TOMY B HOBIM pefakiii 3aKOHY 3aKOHOJABElb 00paB IUIAX YITKOI peryiaMeHTalii foro
KomneTeHiii. J[0 MOBHOBaXeHbh KOPIIOPATHBHOTO CEKPETapsl HANCKUTh: 3a0e3meuyBaTH
iHpopMaIlli€ero axkiioHepiB (IHBECTOPIB) Ta IHIIMX 3aLIKaBICHUX TPyl OCIO CTOCOBHO
nisibHOCTI AT; HagaBaTu opuriHain ctatyTy AT Ta HOro BHYTPILNIHIX MOJOXKEHb, SK1
3aTBEp/DKEHI 3araJbHUMHU 300pamu, BKIIOYHO 13 3MIHAMH [0 HHX, 3 METOH
O3HaHOMIIEHHS 0c10, fKI MalOTh Ha 1€ MPaBO; BUKOHYBATH (YHKIIIi TOJIOBU JIYUIBHOI
KoMicii 3rigHo cT. 53 3akoHy Ykpainu «IIpo axiioHepHi TOBapuUCTBay; 3a0e3meuyBaTu
MiATOTOBKY, CKJIMKAHHSA a TaKOXX MPOBEJICHHS 3arajJibHUX 300piB akI[iOHEPiB, B TOMY
YUCJIi BUKOHYBaTU (YHKIIII CeKpeTapsi 3arajbHUX 300piB, 3a MiJICYMKaMM 3arajbHUX
300piB CKJIagaTd TMPOTOKOJ; 3a0e3medyBaTH IMATOTOBKY OpraHizailii 3acigaHHs
HATJIA0BOT  paad  JUPEKTOpiB, KOMITETIB  HArIsA0BOI  paauw  abo  paau
JTUPEKTOPIB,BUKOHYBATH (DYHKIIIT CeKpeTapsi HarjIsI0BOI paay TUPEKTOPIB, Ta CKIIaaTH
IPOTOKOJI 3acCiJlaHHsl HarJsi0BO1 paau (paaud AUPEKTOPiB); roTyBatu (OpaTH ydacTb y
MiATOTOBIN) TMPOEKTH BIAMOBICH Ta po3’sCHEHb akilioHepaMm (iHBecTopaMm) II0JI0
peamizaiii ix npas, HaJTaHHS BIJIIIOBiAEH Ha 3aIUTH aKITIOHEePiB
(iHBeCTOpiB);BUKOHYBATH 1HINI (YHKINI, [0 BH3HAYEHI 3aKOHOM, YCTaHOBUYUMH
nokymeHTamMu AT 4u mo0KeHHSIM TIPO KOPIIOPATUBHOTO CEKpETaps.

VY nmitepatypi Bi3HAYa€ThCA, IO 3a3BHYail 10 KOMIIETEHIlI KOPIOPATHBHOTO
cekpetapss B AT BimHOCATH Taki NMUTaHHA: 3a0e3MEUYEHHS B3a€MOJIi aKIIOHEPHOTO
TOBapHUCTBA 3 MOT0O aKI[ilOHEpaMH Ta IHBECTOpPaMH; OpraHizaiis CKIMKaHHA Ta
MPOBEJICHHS 3arajJibHUX 300piB akIiOHEpiB; OpraHizailisi poOOTH HATISIOBOI pajwu,
oopMIICHHSI TOKYMEHTIB HArJIsIJIOBOI pajik; OpraHizailisi poOOTH BUKOHABYOTO OpraHy,
oopMIIEHHST TOKYMEHTIB BUKOHABUOTO OPTaHy; OpraHizailis poOOTH OpraHny KOHTPOJIIO
(peBiziitHOT KoMmicii, peBi3opa); 3a0e3leUeHHS B3a€MOJli OpraHiB TOBAapUCTBA;
3MIACHEHHS KOHTPOJIO 3a JOTPUMAHHSAM aKI[IOHEPHUM TOBAPHUCTBOM BHUMOT
3aKOHOJABCTBA HA PUHKY IIIHHUX TamnepiB Ta BCTAHOBJICHHX B aKI[IOHEPHOMY

TOBAapUCTBI KOPIOPATUBHUX MPOIEAYP, B TOMY UHUCIII I10JI0 OpTaHi3ailli Ta IpOBEACHH
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3acilaHb OpraHiB YIpaBJiHHSA TOBAPUCTBA, BUMHEHHS MPABOYMHIB, TOIIO; PO3KPUTTS
iHpopmaii Ha poHmOBOMY pUHKY [117].

VY BinnosinHocTi 3 PekoMeHnnanisMu MDKHaApOJHUX €KCHEPTIB KOPIOPATUBHOIO
ceKpeTapsi JOIUIBHO TAaKOX YMOBHOBAXXWUTHU: BHOCUTH MPOMO3MIIII MO MUTAHHAM, SIKI
BHOCATBCSL JI0 TOPSIAKY JEHHOTO 3aciiaHb HarIsIoBoi  (CIOCTEPEXKHOT) paju;
BIJIMOBIIaTH 32 HAJAHHS HAMEpPeI0H1 3aCiIaHb CIIOCTEPEKHOI PaJu KOKHOMY ii WICHY
NakeTy marepiajiB, HEOOXITHUX JUIsl TIIHMOOKOro PO3TJsiay Ta BUBUEHHS BCIX IMYHKTIB
NOPSZIKY JICHHOTO; BUMAraTy BijJl KOKHOTO WICHA CIOCTEPEKHOI pajyl BHCIOBIIOBATH
CBOIO TO3UIIII0 TI0O KO)KHOMY 3 IMUTaHb, K1 PO3TISAAIOTHCSA, Ta IPHYWHU TaKOi MO3HUIIIT
(ronocyBaHHs), 1 BigoOpa)kaTd IO MO3WII0 B MPOTOKOJI 3aciaHHs; 3a0e3MeunTu
nianucaHHs oQIiliifHOrO MPOTOKOJY 3aCiIaHHS KOXHUM YJIEHOM CIOCTEPEeXHOI pajn
[110, c. 14].

Jlo/1aTKOBI TTOBHOBA)XCHHS 3aKPITUIIOIOTHCS 3a KOPIOPATUBHHUM CEKpeTapeM Ha
PiBHI MIJI3aKOHHUX HOPMATHUBHO-TIPABOBUX aKTiB. Y BIAMOBIAHOCTI 3 1. 73 MeToauuHux
pEeKOMEH Al 100 OpraHi3aiii KOPHOPAaTHBHOIO YIpaBliHHA B OaHKax YKpaiHu
MOBHOB&)XEHHSI KOPTIOPATUBHOTO CEKPETapsi MOKYTh BKIIOUATH:

1) HagaHHs HOMOMOTH paai OaHKy, KOMITETaM paad Ta TPaBIIHHIO OaHKY Y
BUKOHAHHI HUMH CBOiX OOOB’SI3KIB uepe3 3ailicHeHHs (DYHKIIN cexperaps, HadaHHS
JIOTIOMOTHY Ta KOHCYJIbTaIIIH;

2) po3poOJIeHHS, YHECEHHS 3MIH Ta BHECEHHS Ha PO3IJISI 1 3aTBEP/KCHHS pagu
0aHKy pIYHOTO IUIAHY 3aciaHb pajgu Ta TMPaBIiHHSA OaHKY, CIUIBHUX 3acijaHb ITUX
OpraHiB, 1 HaJlaHHA TaKUX MPOMO3UIIINA pajl Ta MPaBIIHHIO OAHKY HA MOYATKY 3BITHOTO
pPOKy, alie HE Mi3HIIIe JaTH TEepIIOTO 3acifaHHs BIATOBIAHOTO OPTaHy YIPABIIHHS
0aHKy;

3) chiBmpaifo 3 roJIoBaMH pajy Ta MPaBIiHHA 0aHKY, 3a0€3MeUeHHs MiArOTOBKH
3acilaHHsd pajau Ta MpaBiiHHA OAaHKY, HAJCWIAHHS WICHAM Paad Ta MPaBIiHHSA OaHKY
3aB4acHO (200 y BH3HAYEHI y BHYTPINIHIX JOKYMEHTaxX CTPOKH) MOPSAKY JACHHOTO
3acijaHHsA Ta MarepiajdiB i1 BceOIYHOI OIIHKM HamaHoi iHdopmalii mepen
MPOBEJCHHAM 3acClJaHHs, PO3pPOOJICHHSI MOPSAKY JAEHHOTO 3aciJlaHHs, OpraHi3aliro

HaBYaHHS [IJI1 HOBONPHU3HAUYCHMX WIEHIB paaW Ta MpaBIiHHA OaHKY, BEICHHS
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BHYTPIIIHBOI JTOKYMEHTAlli, OpraHi3amilo B3aeMOAIl 3 y4acHUKaMU OaHKy, BEICHHS
peecTpy MPOTOKOJIIB 3aciaHb 1 3AIMCHEHHS apxiBailli MarepiajliB 3acijaHb 1
CJICKTPOHHOTO JIUCTyBaHHS [156].

[Ipu npomy ciliJl BIAMITUTH, 11O Nepenik He € BuuepnHuM. CtatyToMm OaHKy A0
MOBHOBAXEHb KOPIIOPATHUBHOTO CEKpPETapsi MOXKYTh BIIHOCUTUCA U 1HINI NHUTAHHS
B3a€MO/IIi OpraHiB YIpPaBIIHHSA TOBAPUCTBA MK COOOIO Ta 3 aKklloHEpaMH OAHKY.

Uu He HAWOLIBII JETaTi30BaHO PO3KPUBAETHCS KOMIIETEHIIS KOPIOPATHUBHOTO
cekperaps B [Ipumiprnomy monoxenni. llopsm 3 yxke Bullle HaBEACHUMHU
NOBHOB&)XCHHSIMU OB’ SI3aHUMU 3 1H(HOPMYBAHHSIM OPraHiB YIpPaBIiHHS Ta aKI[IOHEPIB,
HiATOTOBKOIO Ta 3a0€3MEeYeHHsIM OpraHizaiii NpoBeJeHHs 3arajdbHuX 300piB AT,
Ha/IaHHSIM PO3’SICHEHb CTOCOBHO TIyMau€HHs JIOKAJLHUX aKTiB B HHOMY TiepeadoadeHo
MTOBHOBAXXEHHS, K1 MOB’s3aHi: 1) 13 3a0e3neueHHsM B3aemonii AT 3 HamionambHOIO
JIENO3UTAPHOI0 CHCTEMOIO (3a0e3medyeHHsl B3aemojlii 3 MpodeciiHUMH yYaCHUKAMU
JENO3UTApHOI CUCTEeMH YKpaiHM MO0 BEACHHs OOJIKY I[iHHUX mamnepiB ToBapuctsa;
3abe3reueHHs B3aemoii ToBapucTpa 13 GOHI0BOIO OipKero, 10 OIpIKOBOTO CIHUCKY SKOT
BKJIFOUEHI IIHHI manepu ToBapucTBa, 3a0e3meueHHs, B3a€MO/I1i OpraHiB yIpaBIiHHS Ta
BIJIMOBIIHUX CTPYKTYPHUX MiApo3ainiB ToBapucTBa Imia yac MPOBEJAEHHS IEPEBIPOK
ToapuctBa HalioHanbHOIO KOMICI€0 3 IIHHMX TamnepiB Ta (POHIOBOrO pPHHKY,
AHTHMOHOIIOJIbHUM KOMITETOM YKpaiHu, INpeJCcTaBlIeHHs iHTepeciB ToBapucTBa INpHU
pO3MIISIAl CIIpaB IMOJO IPaBOIMOPYIICHh HA PUHKY I[IHHUX MamnepiB T1a y cdepi
KOPIOPAaTUBHOTO  yMpaBIiHHS), 2)  3amo0iraHHsAM  MOPYIIEHb  yYaCHUKAMU
KOPIOPaTUBHUX BIAHOCHH (CKJIAQJCHHS CIHCKY OCi0, sIKi BOJOAIIOTH ab0 MOXYTh
OTpUMaTH JOCTYyN [0 1Hcaimepchkoi iH(opmallli, po3'ICHEHHS TakuM ocodam iX
OOOB'SI3KIB  IIOJ0 HEPO3TOJIOMICHHS Ta BIANOBIJAIBHOCTI 32  PO3TOJIONICHHS
iHCalimepchkoi  iH(GOpMarlii; BemeHHA OOJIKy CKapr Ta 3BEpHEHb aKIliOHEPiB,
HAIPaBJICHHS iX JJIs PO3TIIAly OpraHaMH yMPaBIiHHS Ta PEBi31HHOI0 KOMICIEI0, a TAKOXK
nocagoBuMu ocobamu ToBapucTBa, 3a0€3MeYeHHs X HAJIEKHOTO PO3IIIALY, pearyBaHHs
Ta BYACHOTO HAIIPaBJICHHS BIAMOBINEH;BXKHUTTSA 3aXOJlIB JJI TOMEPEIHKCHHS TTOPYIICHb
MpaB aKI10HEPIB Ta MPUUHSITTS y4acTl y pO3B'A3aHHI CIOPIB, Kl BAHUKAIOTH Y 3B'SI3KY 3

MOPYILICHHSIM MpaB akuioHepiB ToBapucTBOM, HOro opraHamMmd Ta IOCAJ0BUMU
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ocobamu); 3) 3amoOiraHHs KOPHOPATUBHUM KOH(DIIKTaM (BXUTTSA, B MeE¥kKax
KOMIIETEHIi, 3aXO/IB JJIsl MOMNEPE/KEHHS BUHUKHEHHS KOPIOPATUBHUX KOH(IIKTIB
tomro) [148].

Takum 4YMHOM, IMIEPAaTHBHO BH3HAUYEHA KOMIIETEHINSI KOPIIOPATHBHOTO
CeKpeTapsl akI[lIOHEPHUX TOBAPHUCTB 3 YACTKOKO JeprKaBU MOHAJ I’ SITAECAT BIJACOTKIB €
CYTT€BO HIMPIIOIO y MOPIBHSAHHI 3 IHIIMMH aKIIOHEPHUMU TOBAPUCTBAMH.

[lepenik 000B’sI3KiB Ta MpaB KOPIOPATUBHOTO CEKpeTapsl HE PETIaMEHTYETHCA.
ToOto, Tak camo SK 1 MMIOJO0 TNOCAAOBUX 0cCi0 OpraHiB ympaBJiHHS, 3aKOHOM
3aKpIMUIIOETHCS  JIMIIE KOMIeTeHIis. Permamenraiiss o0csry mnpaB Ta 00OB’A3KiB
BIJIMOBIIHMX MOCAI0BUX 0C10 3aUIIIEHO HA po3Cy ] akiioHepiB. [lopsia 3 TUM HE MOXKHA
CTBEP/XKYBaTH BIJICYTHICTh 000B’sI3KIB B3arasi.

BUHSATOK CTaHOBIATH aKIIOHEPHI TOBAapUCTBA 3 YAaCTKOK JCpXKaBU IOHAJ
I’ SATACCAT BiICOTKIB. [IpUMIpHUM TOJOKEHHSIM cepell 00OB’SI3KIB KOPIOPATHUBHOTO
CeKpeTapsi 3aKpilUIeHO: HEyXWJbHE JOTPUMAHHA BHUMOT CTAaTyTy, JIOKaJbHUX
nokyMeHTiB ToBapucTBa, pillieHb 3arajbHux 300piB ToBapuctBa Ta HarmsmoBoi panu;
3MIMCHEHHS AISUTBHOCTI B 1HTepecax ToBapucTBa, J0OPOCOBICHO, pPO3YMHO Ta 0e€3
NEPEBUILECHHS] CBOiX IMOBHOBA)KE€Hb, BHUSBJICHHS CYMJIIHHOCTI Ta 00auwIMBOCTI MpHU
BUKOHAHHI CBOiX 00OB'SI3KiB; HEPO3roJIONIeHHs 1HGOpMaIlii 3 0OMEKEHUM JTOCTYIIOM Ta
taeMHOi 1H(MopMarii ToBapucTBa, siKa cTajia WOMYy BiZloMa B TpoOIleCi MISIIBHOCTI Ha
mocajai  KOPHOpPAaTUBHOTO  CeKpeTapsi;  3a0€3MEeUeHHS  HAJEKHOTO  BEJCHHS
JTOKyMEHTO00Iry Ta o(OopMIIEHHS MPOTOKONIB 3aralbHUX 300piB ToBapucTBa Ta
3acimanb HarnsmoBoi pamu, B TOMy 4YHCIi TAMHCAHHS MPOTOKOJIIB 3arajJbHUX 300piB
ToBapuctBa Ta 3acimanb HarmsmoBoi pamu; migBumieHHs KBamidikamii B cdepi
KOPIOPATUBHOTO YIPABIIHHS HE PIAIIE OJHOTO pa3dy Ha TPU POKHU, B TOMY YHCII, 3
MUTaHb VYIOPABIIHHS KOPIMOPATUBHUMHU TpPaBaMH JICPKaBH, Yy4acTh B JISITHOCTI
npodeciiHX opraHizamid Ta OOMIiHI JOCBIIOM 3 IHIIMMH YiIeHAMH NpodeciiiHuX
CIIBTOBAapHUCTB; HETailHE TMOBIMOMJICHHS TOJOBM HarmsamoBoi paawm y BHUNAAKY
BHHUKHCHHS OOCTaBHH, IO TEPEIIKOKAIOTh BUKOHAHHIO I10CAJIOBHX OOOB'SI3KIB
(BiAMMyCTKa, TUMYACOBa HEMPAIe3AaTHICTh TOIO); OTpUMaHHs 3roau HarmsmoBoi paau

Ha 3A1MCHEHHS aHAJIOTIYHUX (PYHKIIH B IHIIUX IOPUIUYHUX OCO0aX, a TAKOXK Ha
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3MIACHEHHS MIINPUEMHULBKOI JISIBHOCTI; HENONYIIEHHS OTPUMaHHS TI'POLIOBHUX
KOULITIB, MOJAPYHKIB, MOCAYr abo OyIb-AKUX IHIIMX TMepeBar, JOTPUMAaHHS BUMOT
3aKOHOJABCTBA Yy c(epi 3ano0iraHHs Ta MPOTHAIT KOPYILIi, a Y BUNAAKY NPUIUHEHHS
MMOBHOBAXKEHB 3/I1MCHEHHS yCiX MIATOTOBYUX 1M, HEOOXIAHUX I mepeaadl cupas (II.
4.3.).

O.bmromxapar, npomnoHyroun BBecTH B AT mocamy KOpHOpaTHBHOTO ceKpeTaps,
BBa)XKa€, IO JO TOCAJOBUX OOOB’SI3KIB BapTO BIAHECTH OOOB’SI3KW, TMOB’s3aHI 3:
NPOBEJICHHAM 3arajibHUX 300piB (1HGOPMYBaHHS aKI[IOHEPIB MPO CKIMKAHHS 300piB,
BEJICHHS MPOTOKOJTY 3arajbHUX 300piB, JOTPUMAaHHSIM MPOIEAYPH MPOBEICHHS 300piB,
30epiraHHsaM MPOTOKOJIB 1 CTEHOIpaM 3arajibHuX 300piB) Tomro [58, ¢. 18].

Ha nymky A.Yepmak, 10 0OOB’SI3KiB KOPIOPATHBHOTO CEKpeTapsi MOXKE TaKOX
OyTH BiJlHECEHO 3a0€3IMEYCHHS Yy CTPOKH BCTAHOBJICHI YHHHHUM 3aKOHOIABCTBOM Ta
BHYTPIIIHIMU TOJOXXEHHSMHU TOBApUCTBA IMOBIIIOMJICHHS aKIIOHEPIB MPO MPOBEACHHS
3arajJpbHUX 300piB, a TAaKOXK HAJaHHS akilloHepaM, sKi BHUCIOBWJIM Take OakaHHS,
MarepiajiB, SKi HEOOXiAHI IJii ydacTi B OOTOBOpPEHHI NHUTaHb MOPSAKY JEHHOTO
3arajibHuX 300piB akiioHepiB. lle M03BONIMTH B MOBHINA Mipi 3a0€3MEUUTH peaizallio
aKiioHepaMu OJTHOTO 3 0a30BHX CBOIX MpaB— MpaBa roJiocy Ha 3arajibHuX 300pax, ToOTO
3poOUTH CBiTOMUK BHOIp HAa KOPUCTh TOTO YW IHIIOTO pPIMICHHS 3 TUTaHb, SKi
po3rsiaarThes Ha 300pax [196, c. 96].

3Bakarou Ha TOW (HaKT, IO KOPIOPATUBHUN CEKpeTap BIAHOCUTHCS O
ITOCaJIOBUX 0Ci0 TOBApHCTBA, TO HA HHOTO PO3IMOBCIOKYETHCS il HOPM aKI[IOHEPHOTO
3aKOHOJIJAaBCTBA CTOCOBHO MOCAJ0BHX 0Ci0. Y BiAMOBIAHOCTI i3 ¢T.89 3akony YkpaiHu
«IIpo akiioHepHI TOBAapUCTBa» IMOCAAOBI OCOOM OpraHiB aKI[iOHEPHOTO TOBAPHCTBA
MOBUHHI [iATH B IHTEpEcax TOBAPHCTBA, IOTPUMYBATHUCS BUMOT 3aKOHOJ/ABCTBA,
MOJIOKEHBb CTAaTyTy Ta IHIIMX JOKYMEHTIB TOBapuCTBa. B psnmi iHmMHUX HOpM 3aKkoHY
BKa3yeThcsl HA 000B’SI30K OCOOMCTOTO BUKOHAHHSI CBOIX MOBHOBAXEHb TOWIO.

[TocamoBi ocobum oOpraHiB axkIiOHEPHOTO TOBAPUCTBA 3a0€3MEUYIOTh WICHAM
HarJISA0BOI pagu JOCTyn Jo iHdopmallii B Mexax, NnepeadadeHux UM 3aKOHOM Ta

cTaTyToM ToBapucTBa (4 ct. 71 3akony).
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KopnopaTtuBHOro cekperapsi CTOCYeETbCsl JOTPUMaHHA cTarTi 89 3akoHy.
IlocamoBi ocoOu opraHiB akiliOHEPHOrO TOBAapHCTBA HE MAIOTh MpPaBa PO3rOJIOUIYyBaTH
KOMEpLINHY TAaEMHUIIO Ta KOH(D1IEHLIHHY 1HQOpMaLilo Npo AiSIbHICTE TOBAapHCTBA,
KpIM BHITQJIKIB, TiepegoaueHnx 3akoHoM (4. 2). [locamoBi ocoOu opraHiB TOBapuCTBa Ha
BHUMOT'Y peBi31HOI KoMicii (peBizopa) abo ayautopa (ayauTopcbkoi ¢pipMu) 3000B's13aH1
HaJaTH TOKYMEHTHU PO (HIHAHCOBO-TOCTIOAAPCHKY AisNIbHICTh TOBApUCTBA (4. 3).

B HoBOMY 3akoHi1 000B’s3KkaM MOCAAOBUX OCI0 MPUCBSIYEHO OKPEMY CTATTIO, IO
0€3yMOBHO CBITYUTH TPO 3MIiHY aKIEHTYy 3aKOHOJaBlsl B 1boMy muraHHi. Cepen
000B’sI3KIB, SIKI BU3HAYEHI JJI MOCAJ0BUX OCI0 TOBAPUCTBA MPOIMOHYETHCS 3aKPIMUTH
O00OB’SI3KM: CHOPHUSIHHS JOCATHEHHI0O AT yCHiIHUX pe3yibTaTiB  BIANOBIAHO 0O
MIOCTaBJICHOI TIEpe]] TOBAPUCTBOM METH; YXBaJCHHsS HE3AJICKHUX pIllleHb; IisTH 3
PO3YMHHUM CTyHeHeM 00a4HOCTi, MNpo¢peciiHOCTI Ta CTAPAHHOCTI; YHUKHEHHS
KOHQJIKTY 1HTEpeciB; yTpUMaHHSA Bil NpUUHATTA Buroau (Onar) BiI TpeTix ocio;
MOBIIOMJICHHS PO 3ai1HTEPECOBAHICTh Yy MpaBouuHi (4. 4 cT. §89).

Cnymnoro € nymka B.B. BacwibeBoi mpo Te, 10 BiINOBITHE BHUOKpPEMIICHHS
000B’sI3KiB B 3aKOHI CJiJ CHPUMMATH TO3UTHUBHO, OCKUIBKH TOPSI 3 JAeTai3aIli€ero
OakaHO1 Ta HEOOXITHOT MOBEIHKM yYaCHHUKIB KOPIIOPATUBHUX IMPABOBIIHOCHH, 3aKOH
TaKOK Ja€ OPIEHTHPH y pa3i MPOTHUIIPABHOI MOBEMIHKH mocamxoBux ocido [60, c. 6-7].
3akoH BHM3Hayae 0a3oBi 3acaam KBamiikarlii AiSHHS 0COOM Ta PO3KPHUBAE ITiJICTABH
NPUTATHEHHS JI0 BiMOBiAIBHOCTI. J[0 TOTO K CJIil BIAMITHTH, IO JIaHA CTATTS € OUIbII
CTPYKTYpOBaHa, y IOPIBHSIHHI 3 MONEPEIHIM 3aKOHOIaBCTBOM.

[lopsin 3 THM BapTO BI3BHAYUTU JO MEBHOI MipuU aOCTPAKTHICTH (POPMYIIOBAHB
(«100pOCOBICHE TIEPEKOHAHHS», «YCHIITHUN PE3yNbTaT», «HE3aJeKHE PIICHHS,
«PO3yMHUH CTYIIHb 00AYHOCTI», «CTAPAHHICTHY), AKiI 3a3BUYail OyBa€e BaKKO HAJICKHO
omiautH. [lo cyTi, OUIBIIICT, OOOB'SA3KIB € HeTai3alic€l0 MPUHIUIY PO3YMHOCTI Ta
100pOCOBICHOCTI B ynpaBiiHHI ToBapucTBoM [60, c. 8].

[IlorpaBa, HEe 30BCIM BIAIMMHU, SIK BUAAETHCS, € TIOJOKEHHS 4. 8 cT. 89 3akoHy
mpo Te, MO0 BHUMOTH CTOCOBHO KOHQJIIKTY IHTEpPECiB Ta OTPUMAaHHS BUTOIU HE
BBXXAIOTHCS MOPYUICHUMH, SKIIO MPUHHATTS BUTOIU HE MOXXKE PO3YMHO PO3TIISAATUCS

SK Take, 1110 Ja€ MiJICTaBy JJIs1 BAHUKHEHHS CUTYyallli KoH(IIIKTY iHTepeciB. BiamoBiaHe
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MOJIOXKEHHSI € JJOCUTh a0CTPaKTHO C(POPMYITHOBAHO 1 IaBaTUME IIUPOKI MOKIIUBOCTI1 JJIsI
MOCaa0BUX 0Ci0, B TOMY YHUCII, AJIsi KOPIIOPATUBHOTO CEKpPETapsi, CTOCOBHO YHUKHEHHS
[UBUILHO-TIPABOBOT BiJIMOB1IaJIbHOCTI.

ITocamoBa ocoba ToBapucTBa, sfAKa Yy OyAb-sfkuil crocid mnpsimo abo
OTIOCEePEIKOBAHO 3aiHTepecoBaHa y BUMHEHHI MPAaBOUYMHY, MA€ MOBIJOMUTH TOBAPUCTBO
po Xxapaktep Ta oOcsar 3aiHTepecoBaHocTi (4. 10 ct. 89 3akony). K.A.KapueBcrkuit
NPUITYCKAE, M0 KOPIIOPATHBHUI CEKpeTap MOpsa 3 iHIITUMHU OpraHaMHu Ta MOCaJIOBUMHU
ocob0amMu He HajeXaThb IO YMcia MOCaZA0BHUX 0Ci0, K1 MOXKYTh MaTH 3aiHTEPECOBAHICTh
y BYMHCHHI NMPaBOYHMHY 3 OOOB’SI3KOBUM 3aCTOCYBAHHSIM IIPH I[bOMY CIHEIIaIbHOTO
NOPSAKY WOTO BYMHEHHS, OCKUIBKH KOPIMOPATUBHUN cekpeTap Oe3mocepeqHbo He Oepe
y4acTi y MPUUHATTI PIIEHHS PO BYMHEHHS MPaBOUYMHY (KpIM BUNAAKY, MOTO y4acTi B
3arajJbHUX 300pax, sSKi pO3MISAar0Th MUTAHHS MPO BUYMHCHHS MPABOYMHY) Ta HE Mae€
JOCTaTHBOTO BIUIMBY Ha TocanoBux oci0 AT, 10 KOMIIETEHIi SKUX BiJHECEHO
OpUAHATTS Takoro pimenHs [78, c. 104]. Cmix moroguTucs 3 aBTOPOM, TOMY IO
CIpaBlli CEKpeTap HE BHUKOHYE (QYHKIIA TPUUHATTS pIillleHb, BU3HAYEHHS JOJI
YKJIaJICHOTO MPaBOYKMHY. 3arajioM MmpaBoBa MPHPOAa KOPIOPATUBHOTO CEKpeTaps Taka,
10 BiH CIIPUSE MAaKCUMAJIBHO €(DEKTHUBHIN B3a€EMOJIT MK yJ4aCHUKaAMU KOPIOPATHBHUX
BIJTHOCHH, ajie TIPHU I[bOMY HE Oepe y4JacTi y MPUHHATTI PillleHb.

Ha xopnopatuBHOTO ceKkpeTaps MOXYTh IMOKIQIaTUCS JTOJATKOBI 00OB'SI3KH, TaKi
SK: OpraHizailisi poOOTH IIpaBIiHHSA Ta KOMITETIB MPaBJIiHH (CEKpeTap MpaBIIiHHSI MOXKE
BXOJIUTH JO CKJIaJy amapary KOPIOpPaTUBHOTO CEKpeTaps); KOHTPOJIb, 3arailbHe
KEpIBHHUIITBO 1 KOOpPJWHAILS MJISUTBHOCTI KOPIOPATUBHUX CEKpEeTapiB KOMMaHii
XOJIIMHTY; BeJACHHs 00Ky adiniiioBaHUX 0Ci0, CKIagaHHs 3BITHOCTI MO adiniiioBaHUM
oco0aM; BEeJICHHS CIHCKY 1HCAlAepiB 1 MOBIIOMJICHHS 1HCAAEPiB PO BKIIOYCHHS iX 10
TAKOTO CIMCKY, KOHTPOJIb 3a BUYMHEHHSAM IHCaiepaMu yroj 3 I[IHHUMHU Tanepamu
aKI[IOHEPHOT'O TOBapPHUCTBA.

[locTae mwTaHHS, 49X € KOPIMOPATUBHUHN CceKperap cy0’ exkToMm digymiapHuX
000B’s13KIB. 3’sICyBaHHSI NTAHOTO MHUTAHHS Ma€ BKPall BaXIIMBE MPAKTUYHE 3HAYCHHSI,
OCKUIBKH BiJ] IIbOTO 3aJIEXKUTh: 1) MOKIIMBICTh, a TOJIOBHE, MPABOMIPHICTh MPUITMHEHHS

HOro MoBHOBaXeHb 0€3 OOTPYHTYBaHHSI MIJCTAB TAKOTO 3BUIBHEHHS Ta 3 MIJCTaB, 1110 HE
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oxommotoTbes cT. 36 K3nll VYkpainu; 2) MOXKIMBICTB/HEMOXIIUBICTh MPUTATHEHHS
Horo 10 BIAMOBINATBHOCTI 3a [ii, SKI BHUXOASATH 3a MEXI AUCIUIUIIHAPHOTO,
aMIHICTPATUBHOTO YU KPUMIHATBHOTO MIPABOMOPYILICHHS.

B Teopii kopnopaTUBHOrO mpaBa BIJACYTHE €IMHE PO3YMIHHS (DimyliapHOCTI,
¢iayumiapaux 000B’sa3kiB. Sk chaymHo 3ayBaxkye T. IlomoBuu, BiACYTHICTB
YHIpIKOBAHOrO MIAXOAY MOPOJKYE pi3HE PO3YMIHHS LBOIO MPABOBOIO SIBULIA.
BinMinHicTs 'y po3yMiHHI ¢iaymiapHuX OOOB’A3KIB Yy KOPIOpPaTUBHOMY TpaBi
JIEMOHCTPYETHCS 1 B JIOKTPUHAJIBHUX TO3MINISAX, 1 B MPABO3aCTOCOBYIN MPaKTHIll, 1 B
caMoMy 3akoHo/1aBcTBi [127, c. 307].

®digyiiapHi MpaBOBITHOCUHU — 11€ «BITHOCHUHHU, B SIKMX OJHA CTOpoHa ((imyiiap)
BOJIOJII€E JUCKPEIIMHUMHU KOMIIETEHTHOCTSIMU BIJIHOCHO CYTTEBUX I1HTEPECIB 1HIIOL
cropouu (Oenedimiapa)» [23]. AnamoriuHuii MiAXiA OO0 PO3YyMIHHA (iAyIiapHUX
000B’s13kiB BucnoBinennit Bepxosuum Cynom Kananu y cnpasi Galambos v. Perez:
«K110u0BOIO BUMOTOI JUIS ICHYBaHHS Oyab-sSKoro ¢igyriapHoro oOOB’SI3Ky €
HasBHICTh Yy (imymiapa AUCKpEHIMHUX TOBHOBa)XKEHb BIIMBATH Ha TMPaBOBI Ta
HpaKTUYHI IHTepeCcH 1HIIOT cTopoHn» [14].

P.M. Teitnry Bim3Havae, mo ¢igymiapauii 000B 30K iICHYE TaM, J€ OJHa ocoba,
BJIACHUK, TTOKJIaJIa€ OCOOJIMBY HaJil0 a00 BHCIIOBIIIOE JOBIPY 1HIIINA 0co0i, dimxyiiapy,
Ta MOKJIAIAEThCS HA HBOTO, TOJII K (himyliap Ji€ Ha BIACHUN PO3CY/l 3 BAKOPUCTAHHIM
BJIacHOTO mocBiny [66, c. 220]. B. JKopHokyl CTBep/Kye, IO OCOOJHUBOCTI
digymiapHUX TMPaBOBUX 3B’SA3KIB Yy MEXKax KOPIOPATHBHUX MPABOBITHOCHH ¥
BITYM3HSIHIN MpaBOBIH AIMCHOCTI HE OTpUMaJa TOCTaTHBOI yBaru [73, c. 27].

digymiapHi BITHOCHHY — 1€ BIIHOCHHH MDXK JIBOMa a00 OiIbIle ocobamu, 3a SIKHX
olHa ocoba mae ¢igymiapHuii 000B'SI30K CTOCOBHO iHIIOI (MX) ocobm (ocib), a came
000B'SI30K MISITH SIKHAWKpaIle B iHTepecax Takoi ocodu (0cid).

P.M. T'eitnn) cnymHo poOUTH BUCHOBOK TIPO TE, 110, 3arajioM, BITYM3HSHE MPABO
HE TIOCITYTOBYETHCS TOHSITTIM «(Dimyiiapauii 000B’S30K», a BHUKOPHUCTOBYE TMOHSATTS
T00POCOBICHOCTI, SIKE BIMHOCUTBHCS IO KAaTeropii OIIHOYHHX, IO YHEMOKIIUBIIOE HOTO
YiTKE BU3HAYCHHSI W CIPUUYUHSAE HEACHICTh MPHU BUPIMICHH] MUTaHHSA JOOPOCOBICHOCTI

aid ocid. Xowa B HUIOMY KOHUIENIA (iayIliapHUX OO0OB’S3KIB 3akpiljieHa B
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YKpaiHCbKOMY KOPIOpPaTUBHOMY IpaBi sk Ha piBHI 3araqbHux HopM LK Vkpainu 1 I'K
VkpaiHu, Tak 1 B OKpPEMHX MOJIOKEHHAX MNpOPuUIbHOrO 3akoHy — 3akoHy npo AT.
Bianosigno ao ct. 92 IIK Ykpainu opran abo oco0a, sika BIAMOBIAHO A0 YCTaHOBYMX
JOKYMEHTIB IOPUANYHOI 0COOM UM 3aKOHY BHUCTYIA€ Bij il iMeH1, 3000B’s13aHa JIATU B
1HTEepecax IOPUIUYHOI 0COOH, TOOPOCOBICHO M PO3YMHO Ta HE NEPEBUINYBATH CBOiX
NOBHOBakeHb. Buxoxasum nume 13 TpaktyBaHHsa cT. 92 LK Vkpainu, ckianno
CTBEP/KYBAaTH OJHO3HAYHO TIPO HASBHICT YHM BIJICYTHICT B KOPIOPATHBHOTO
cekperaps (dinyniapHux o00B’s3KiB. AJKe KOPIIOPATUBHUM CEKpeTap HE BITHOCUTHCS
JI0 OpraHiB YIpaBIiHHA 1 BiH HE YINOBHOBAXXCHHW TMPEJCTABISATH TOBAPUCTBO Y
IPaBOBIIHOCUHAX TOBAPUCTBA 3 TPETIMH ocobamu [66, c. 221].

B Kopaekci kopriopaTUBHOTO ympaBiiHHA KOHUeMIis (igymiapHux 3000B’s13aHb
3aKkpirieHa yepe3 GhopmylroBaHHS «digyiiapHi o60oB’si3ku» (1. 3.2.), ajie CTOCYEThCS
BUKJIFOUHO WICHIB HAIJISAI0OBOI paju: 000B’A30K CYMIIIHHO BUKOHYBAaTH CBOi (DYHKIIIT 1
JOTPUMYBATHUCS TPUHIUITY JIOSUTBHOCTI MO BIIHOIIEHHIO 1O TOBAapUCTBA, a TaKOXK
BUMOTa BiJ WICHIB HArJsA10BOi paau OyTH moiHGopMOBaHUMH Ta OOQYHUMHU 1 JISITH
BUKJIFOYHO B 1IHTEpecaxX TOBApUCTBA Ta ii akilioHepiB. TakuM YMHOM, HaBITh (iayIliapHi
000B’SI3KM WICHIB BUKOHABYOr'0 OpraHy (He BeAy4Yd MOBY MPO IHIIMX MMOCATOBHUX OCi0
AT) B Komekci 3amumieHo mo3a yBaroro. IIpo Te, un € KOpPIIOpaTUBHHUMA CeKpeTap
cy0’ekToM dimyiiapHux 000B’sA3KiB, B KoJiekcl KOPIOpaTUBHOTO YIPaBIiHHSI MOBa HE
nue.

@imymiapHi 000B’SI3KM periaMeHTYIoThest 3akoHOM Ykpainu «IIpo akiioHepHi
TOBapUCTBa». 30KpeMa, 1MocaaoBa oco0a TOBApUCTBA MOBUHHA AisATH: 1) B iHTEpecax
TOBApUCTBA Ta y MeXaX HaJaHUX il MTOBHOBAXKEHD; 2) TAKUM CIIOCOOOM, IO, HA TYMKY
MOCaI0BOi 0COOH, CIIPUATHUME BTUICHHIO: a) 3aBAaHb MISILHOCTI aKI[IOHEPHOT KOMITaHIT,
0) pe3yIbTaTUBHOI MISITBHOCTI aKI[IOHEPHOTO TOBAPHCTBA JIJISI BUTOH MOTO aKI[IOHEPiB.
3 1i€r0 METOI0 T0Ca0Ba 0co0a MOBUHHA 3BaKATH HA: IHTEPECH HAWMAHOTO MEPCOHAIY
aKI[IOHEPHOTO TOBAPHUCTBA; 3allIKABICHICTh AaKI[IOHEPHOT KOMITaHii y IOTpUMaHHI
HAJIE)KHOTO MIa0JI0 TUTOBOT €TUKH, Ta MOTPeOy MISATH CIPABEJIMBO MO BiIHOMICHHIO 10

BCIX YYAaCHHUKIB KOPHOPATHUBHUX BIJHOCHUH; MOTPEOY PO3BUTKY AUIOBUX CTOCYHKIB 3
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IMOoCTavYaJbHUKAMH, 3aMOBHHKAMM Ta IHIIMMH 0co0aMy;, TOTEHIIHHI HAaCIIIKH
NPUIHATUX pilIeHb HAa MallOyTHE (cT. §89).

Ha namy nymKy, Xo4ya KOpPHOpPAaTMBHMI CEKpeTap 1 HE € IMOCaJ0BOI 0CO00I0
opraHy ympaBiiHHS, TOOTO BIH HE € CyO €KTOM, 4Yepe3 SKOro pealli3yeTbCs
BOJICBUSIBJICHHSI TOBAapHUCTBAa, KOPIOPATUBHUN CEKpeTap BIAHOCHUTBHCS A0 CYO’ €KTIB-
HOCIiB (¢inymiapHux oOOB’s3KIB Ha PIBHI WIEHIB HAIJISIIOBOiI paJd YW BUKOHABYOI'O
opraHy NnpaBJIiHHS.

Bapro naBectm aprymentn P.M.I'eiiHn, ska 3a3Havae, 1m0, MO-IEpUIE,
KOPIOPaTUBHUN CEKpeTap € HOCIEM KOH(IIEHIIHHO1T iHPopMallii ToBapUCTBA, OCKUIBKH
Ma€ JOCTYII I0 YCTAHOBYHMX JIOKYMEHTIB TOBapUCTBA, IPOTOKOIIB PillIeHh BUKOHABYOTO
oprany (TpaBJliHHSI), HATJISIAOBOT paju, 3arajibHUX 300piB ToBapucTBa. KoprnopatuBHuii
CEeKpeTap B MeEKax CBO€l KOMIETEHI[li € O0O0i3HaHWM Npo MIATOTOBKY 3HAYHUX
NPAaBOYMHIB, MPABOYMHIB 13 3aIHTEPECOBAHICTIO TOIO. 3Ba)Kal0OUW Ha TOW (akT, 110
KOPIIOPaTUBHUN CEKpeTap Mae AOCTyl 10 Oyab-siKoi iHdopMallii mpo TOBapUCTBO, TO,
OYEBUJTHO, 1110 BIH TOBUHEH JOTPUMYBATHUCS MPABUJI OO ii HEPO3TOJIOMICHHS.

[To-npyre, peanizye Bim 1IMEHI TOBapuUCTBa OOOB’S30K OCTAHHBOTO IIOJI0
3a0€3IeUeHHs aKI[lOHEepiB, 1HBECTOPIB Ta IHIIUX 3aiHTEpecOoBaHUX 0Ci0 iHQopMaIliero
PO TOBAPUCTBO.

[To-TpeTte, mo (QyHKIIH KOPIIOPATUBHOTO CEKpeTaps HAICKHUTh 3a0e3nedcHHs
HaJICKHOT KOMYHIKAIlli MK Y4YaCHHKAaMH KOPIIOPATUBHUX BIAHOCWH, 3MCHIICHHS
PU3UKY BUHUKHEHHS KOPIOPATHMBHUX KOHQMIKTIB. J[7s 1mi€i MeTu HOMy HagaeThcs
MOXJIMBICTh JITH Ha CBifl pO3CyJ B MeXaxX IOBHOB)XCHb Ta HE MOPYIIYIOUH 3aKOH.
TakuM 4MHOM, BOJIOZIE 10 MEBHOI MIpU JMCKPEIIMHUMHU MOBHOBAKEHHSIMH CTOCOBHO
YYaCHHKIB KOPITOPATUBHUX BITHOCHH.

[To-yeTBepTe, Ha KOPIOPATHBHOI'O CEKpETapsl MOILIUPIOETHCS TMpaBUiIa IIOAO
3a00pOHN 3MIHCHEHHS MiAMPUEMHUIILKOI JiSUTHHOCTI aHAJOTIYHOI Tii, Ky MPOBAJIHUTH
TOBapuCTBO. BiH 3000B’s3aHMii MiATH B KpalluxX IHTEpEcax TOBAPUCTBA, YHUKATH
KOH(ITIKTY iHTEpeciB [66, c. 221].

Takum 4rHOM, KOPHOPATHUBHUI CEKpeTap, sIK mocaaoBa ocoba TOBApUCTBA, HECE

nepen HUM (QiaymiapHi 000B’s3KH, 30KpeMa: OOOB'SI30K JIOSJIBHOCTI; OOOB'S30K HE
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OTPUMYBaTU TaeEMHUX NpUOYTKIB; OOOB'A30K JIiATH 00€epekHO Ta mpodeciiiHo;
000B'A30K YHUKATU KOHQJIIKTY IHTEPECIB.

CTOCOBHO 1HIIMX OOOB’A3KIB KOPIIOPAaTUBHOIO CEKpeTaps, TO XOo4ya BOHH 1
JETami3yloThCsl B 3aKOHI, ajie iX 3MICT MOXKHa 3’SICyBaTH, BUXOASYM 3 TIyMadeHHS
KOMIIETEHIIi1 KOPIOPaTHBHOT'O CEKpeTapsl.

0608’s3ku Wooo inghopmysanus axyionepis. Cepesr 000B’A3KIB, 3aKPIIVICHUX B
3akoHi, moA0 1H(GOPMYBaHHS aKI[IOHEPIB BapTO BII3HAYUTHU: HAJAHHA 1HPOpMaIlii
aKifioHepaMm Ta/ab0 1HBecTOpaM, IHIIMM 3allikaBIeHUM oco0aM TMpo iSIIbHICTh
akuioHepHoro ToBapucTtBa (m. 1); HaJaHHS OpUTIHAY CTaTyTy aKIIOHEPHOIO
TOBapUCTBA Ta HOrO BHYTPIIIHIX TOJOKEHb, 3aTBEP/UKCHHX 3arajJbHUMH 300pamu,
BKJIFOUAIOYM 3MIHM JI0 HUX, JJI1 O3HAHOMIIEHHSI oco0aM, SIKi MaloTh Ha 1€ npaso (1. 2);
y4acTh y HiATOTOBII/MIATOTOBKA MPOEKTIB pO3'ACHEHb Ta BIAMOBIAEH akiiioHepam ado
akirioHepiB ab6o iHBecTopiB (1.6 4. 1 cT. 87 3akonHy).

U He OCHOBHMM OOOB’S3KOM KOPIOPATHBHOIO CEKpeTaps € peasizallisi rpasa
akIlioHepiB Ha 1H(OpPMAIlII0 3 ypaxyBaHHSIM OCHOBHUX NPHUHIUIIB I1H(OpMaIiitHoi
MOJIITUKK ~ aKI[IOHEPHOTO TOBApHCTBA, Cepell SIKUX MPO30PICTh, PETYISPHICTH,
OTICPATHBHICT, JOCTYITHICTb, BIPOTIIHICTB, IIOBHOTA, 30aJIaHCOBAHICTb,
PIBHOIIPABHICTh, 3aXUIICHICTb.

HeBukonanHs 000B’s3ky  iH(QOpMyBaHHS Ma€ HACHIIKOM  IOPYIICHHS
KopriopaTuBHUX npaB AT, Ha 110 HEOJHOPA30BO 3BepTaB yBary Bepxosuuii Cyn. Tak, y
[TocTanosi KacarmiitHoro rocmogapcekoro cyny Bepxosaoro Cyay Big 26.06.2018 y
cupasi Ne 904/3679/17 BigzHaueHo, 110 HAAAHHS YYaCHUKY 1H(MOpMAIlii Mpo MISIBHICTh
TOBapUCTBA € HEOOXIMHOI CKJIAJO0BOIO peaizallii y4aCHUKOM CBOIX KOPIIOPATHBHUX
npaB, a camMe MpaBa 3/IICHIOBATH YINPAaBIIHHS TOCIOAAPCHKUM TOBApPHCTBOM. Y
3rajjaHiii TMOCTaHOBI aKIEHTYE€ThCS yBara Ha TOMY, IO BIACYTHICTh Y 3aKOHI
BU3HAYCHOTO CMIOCO0Y HaJlaHHS YYaCHUKY iH(OpMaIlii He € JOCTaTHHOIO MiJACTABOO JJISI
BIIMOBM Yy HaJaHHI iHpopMaIii y croci0, B SKH MPOCUTh YYaCHUK (AKI[IOHEP), ajiKe

Taka BIIMOBAa € HEOOIPYHTOBaHUM OOMEXEHHSM IIpaBa ocoOu y BUOOpI (opmu
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onepkaHHs 1HGopmarii, mo nopyuye BuMmoru cr. 34 Koncturyuii Ykpainu, ct. 7
3akony Ykpainu «IIpo indopmarriro» [133].

B cr.ct. 77-78 neranbHO BHCBITJIIOETHCS MEpPENIK Ta MOPSAOK HaJdaHHS
BiAnmoBiAHO1 iH(popManii. 3a ii HeHalaHHS YW BIAMOBY B HaJaHHI KOPHOPATUBHOTO
cekpeTapsi Moke OyTH MPUTATHYTO J0 BIAMOBIAANBHOCTI (AeTtanbHime B Po3aimi 3). Ane
MopsiT 3 THUM 3aJMIIAETHCA 1032 YyBarow mpoOieMaTHKa IOPSAKY BiIMOBH B
3a0€3MeueHHl  BIJANOBIAHOK  iHpopmalie. [CTOTHUM  HEIOMIKOM  YHHHOTO
3aKOHOJ/IABCTBA € BIACYTHICTh y 3aKOHI HOPM, IO 3aKPIIUTIOBAIM O MiJICTaBU BIIMOBH
ydyacHHUKaM y JAOoCTymni A0 iHdopmalii Ta JOKYMEHTIB, Kl MOB’s3aHl 3 ISJIBHICTIO
TOBapUCTBA. 3aKOH JHIIE 3akpimmoe o000B’si30k AT Ta axmioHepa 3a0e3MednTH
JOTPUMAHHS PEKUMY KOPHUCTYBaHHS Ta PO3KPUTTS HAsIBHOT B JJOKYMEHTaX iH(opmarrii 3
obmexxeHuM poctynoMm (4. 3 ct. 79). lllompaBma Oynb-siki 0OMEXKEHHS CTOCOBHO
oTpuMaHHs 1H(popmallli Ta JOKYMEHTIB (HaNpuKIaj, YCTAaHOBYMUX JIOKYMEHTIB,
M0JIOXKEHb, PIYHOI (PiHAHCOBOT 3BITHOCTI)IIPO AistabHICTh AT BincyTHi. Lle 3ymoBuio Ha
NPAKTHUIl CUTYaIlll, KOJIU KOHKYPEHTH, KOPUCTYIOUUCH MPOraJIMHAMHU B 3aKOHOJABCTBI,
HaAMararThCs OTpUMATH KOH(DINCHIIWHY 4YM 1HIIY HEoOXimHy iM iHQopMariio mpo
JUSTTBHICTH TOBAPUCTBA Bl MIHOPUTAPHUX aKI[1OHEPIB.

Ha 1iro mporanuny HE0THOPa30BO 3BepTajiach yBara y (axosiit sitepatypi. [IpaBo
aKI[ioHepiB Ha oOTpuMaHHsA I1HQopMamii mpo AisUIBHICT AT MOBUHHO MiJJISATATH
0OME)XEHHIO 32 YMOBH, IO BIJIMOBiTHE OOMEXEHHS IOB’SI3aHO 13 3aXUCTOM IHTEpECiB
TOBApUCTBA Ta MOPYIIYE MpaBa Ta 3aKOHHI iHTepecu yyacHuka [80, c. 248].

Jlo mpukiamxy, BUMOTa akilioHepa J0 KOPIOPAaTUBHOTO CEKpeTaps HaJaaTu
iHbopMarlito, sika B TOM e yac po3MilieHa Ha odiriiHomy Beb-pecypci AT, matume
O3HAKM 37OBXMBaHHA TpaBoM. 3rigHo 4. 3 cT. 13 UK VYkpainu He momyckaroTbes il
0co0u, 10 BUMHSAIOTHCS 3 HAMIPOM 3aBJaTH IIKOH 1HIIINA 0CO01, a TAKOXK 3JI0BKMBAHHS
mpaBoM B iHIUX ¢popmax. TakuM YMHOM, BUMOTa B OTpUMaHHI (hopmariii, AKy aKIjioHep
MOXX€ OTpPHMATH 4Yepe3 3arajbHOJOCTYIHI JDKepela, MOXKHAa TPAKTyBaTH SIK
Oe3IificTaBHE 3JOBXHBAHHS CBOIM KOPIIOPAaTUBHUM TMIPaBOM. Tak caMO TIOBTOpHA
BHMOTa B HaJlaHHI OJHUX 1 TUX K€ JOKYMEHTIB 3a BIICYTHOCTI Y HUX OyIb-SKHUX 3MIH

TCXK ITIOBUHHA TIYMAUYUTHCA K 3JIOBXKHBAHHA IIPABOM.
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[IpyHIMO peryisapHOCTI O3HAYa€, IO AKLIOHEPHE TOBAPUCTBO HAa PETYISPHIM
OCHOBI1 HaJ]a€ CBOIM aKI[IOHEpaM Ta IHIIMM 3alHTEPECOBAHMM 0CO00aM 1H(pOpMallio Npo
aKLIOHEpHE TOBApHUCTBO, BUKOPHCTOBYIOUM ICHYIOUl 3aco0u iHGopmyBaHHs (1. 2.3.
MeTtonuyHuX peKOMeHIalii).

Jlo migcTtaB BIAMOBHM KOPHOPAaTMBHMM CEKpeTapeM B HaJaHHI 1Hdopmalii
akuioHepy ciix Oyno © TakoX BIIHECTH 1 Ti, sIKI MOB’si3aH1 3 0c000I0 3amuTyBaya. Y
BUIIAJIKY,SIKILO paHille aKI[IOHEep MOLIMPIOBAB YU HAJaB OTPUMAaHy 1H(POPMAIIi0 1HIIUM
ocobam, AKi 0 4YHMClia aKIiOHEepiB HEe Halle)KaTh, TO KOPIOPATUBHUHN CEKpEeTap Mae, siK
BUJIA€THCS, OOIPYHTOBAHI MIJICTABM HE HAJATHU aKI[IOHEPY BUTpeOyBaHy iH(OpMaIliio.
Amxe 3 OOKy OCTaHHBOTO MaJl0 MiClleé TOPYIICHHS pPEXKUMY BHUKOPHCTAHHS
KOpIopaTUBHOI 1Hpopmailii. Takoxk croau ciif BiHECTH mopymeHHs m.4 4. 1 ct. 29
norepenHboro 3akoHy «lIpo akifioHepHiI TOBAapUCTBa»: OOOB’SI30K akIlioHEpa He
pO3roJIONIyBAaTH KOMEPIIHHY TAaEMHUII0O Ta KOHQIASHIIHHY 1H(GOpMAIlI0 PO
TSTIBHICTE TOBapUCTBA. B unHHOMY 3aKOH1 BIIMOBITHE TIOJIOKEHHS BIJICYTHE.

0608’30k 3abe3nevueHHss npoeeoenHs 3a2anvhux 300pie. OOOB’SI3KW 010
opraHizaiii 3araJibHuUX 300piB 3akpimieHi B m.im. 3,4 4. 1 cr. 87 3akoHY CTOCOBHO
BUKOHAHHS (YHKIIIM TOJIOBH JIIYMIBHOI KOMICIT BIATIOBITHO O CTaTTi 53 1bOr0 3aKOHY;
3a0€3IeUeHHs] MiATOTOBKH, CKIMKAHHS Ta MPOBEACHHS 3araJbHUX 300piB aKI[IOHEPiB,
BUKOHAHHS (DYHKI[IA CEKpeTaps 3arajJlbHUX 300piB Ta CKJIAJACHHS MPOTOKOIY 3arajlbHUX
300piB.

AKITIOHEpH pealli3yloTh CBO€ TMpaBO TOJOCY I dYac 3arajJbHUX 300piB
akmioHepiB. OOOB’S30K  KOPIIOPATHBHOTO CeKpeTaps sK (axiBisg B ramysi
KOPIOPAaTUBHOTO YIPABIIHHS TIOJNSATa€ B TOMY, MO0 3a0e3MeunTd peati3aliio
aKiioHepamMu, Teplml 3a BCe, MIHOPUTAPHUMHU aKI[IOHEpaMH, CBOIX TIpaB.
KopnopatuBHuii cexkperap MOBIIOMIISE MPABIiHHIO, KOJIM BUHUKAE PU3UK MOPYIICHHS
MpaB aKIiOHEPiB.

KopnopatuBHuii cexkperap 3a3BUYail TOTy€ pO3KIAJ 13 3a3HAYEHHSM TOTO, IO
MOTPIOHO 3pOOWTH HamepenoJHI PIYHMX 3arajdbHUX 300piB. Llel po3kian BKIOYAE
TJIaHYBAaHHS 3aB/IaHb, OMMCAHUX HIDKYE. Y MEKax KaJCHAAPHOTO POKY KOPITOPATHBHUMN

CeKpeTap MpPOMNOHY€E HArJIsJOBIA pajl JaTy, sika JOCTaTHSA JJisi MIATOTOBKH BCIX
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JOKYMEHTIB, $SIKI MalTh OyTH po3iciaHl akIi[loHepaM J0 3arajibHuUX 300piB,
HalBaXJIMBILIMMU 3 SIKUX € PIYHMMA 3BIT Ta 3BITHICTh. B mporueci oprasizauii nopsiaky
JICHHOTO KOPIIOPAaTUBHUM CEKpeTap KOMYHIKYE 3 akI[lOHepaMd OIUTYE IX MI0JI0
NpOIMO3ULIIM 3 MUTaHb MOPSAKY JeHHoro. Jlnsg mporo BiA 1MEHI TOBapHCTBa
HAJICUJIAEThCA Pa3oM 13 MaTepiajaMu 3arajbHUX 300pIB apKyll 13 HpPOXaHHSIM [0
aKLioHepiB HajicnaTd Oynb-gKi 3alUTaHHSA, SKI BOHM MawTb. AOO X akilioHEpHu
peeCTpyIOTh CBOT 3alMTaHHS Mepesa MOYaTKOM 3araibHuXx 300piB. Lle mae mesxuii gac
JUTSL OTIPAIlfOBaHHS KOPIIOPATHBHUM CEKpETapeM IMHTaHb, HAa SKI TOJOBa 3arajibHUX
300piB 3000B’13aHUI BIATIOBICTH.

KoprniopatuBHuii cexperap 3a3Buyail BiAMOBIAAE 3@ MIATOTOBKY KOMINA OYIb-IKUX
pilllcHb, MPUWHATHX Ha 3arajbHUX 300paxX, JUIS TOJaHHA 10 €JIUHOrO JEpPKABHOTO
peecTpy abo perynsaTopis.

0608’3ku w000 opeanizayii NpoeedeHHs 3AciOaHb Op2aHi8 YNPAGIIHHS
(HarnsgoBoi pagu (paau AUPEKTOPIB), BUKOHABUOTO OpraHy): MIATOTOBKA MPOBEICHHS
3acilaHHs HaArJBIAOBOI paau abo pajau JAUPEKTOPIB, KOMITETIB HArJAI0BOiI paau abo
paau JAUPEKTOPiB, BUKOHAHHA (YHKIIA CceKpeTapsi HarisaIoBol paau abo paau
JTUPEKTOPIB, CKIAJCHHS MPOTOKOY 3aciiaHHs HAIJISI0BOI paau abo paau JTUPEKTOPIB
(0. 5 4. 1 cr. 87 3akony).

VY cratyTi TOBapucCTBa, SK MPABUJIO, BU3HAYAETHCA KBOPYM, HEOOXITHMM s
3acilaHb TpaBiIiHHA. Y JeSIKuX KpaiHax, JOCTaTHBO, 100 aKIIOHEepH, SKi CTAaHOBIATH
KBOpYM, OyJIM IPHCYTHI JUIIE HA MoYaTKy 3acimands. OmaHak B OUIBIIOCTI AepKaB, TaK
caMo SK 1 B YKpaiHl,BUMAaraeThCsi HASBHICTh KBOPYMY MPOTATOM YyChOTO 3acigaHHS
3arajabHuX 300piB AT, 0cOOIMBO MMix Yac MPUUHATTS pimieHb. TOMy Ha KOPIOPATUBHOTO
CeKpeTapsi TMOKIAMAI0ThCcsl OOOB’SI3KM  3a0€3MEeUeHHsS TPUCYTHOCTI YJIEHIB OpraHy
HATJISAI0BO1 pajiv, a TAKOXK MPOTOKOIIOBAHHS MMPUHHSATUX HUMH PIillICHb.

[lopsin 3 BuIe HaBeIeHUMH OOOB’S3KaMH, SKi TpsMo mepeadadeni 4. 1 cr. 87
3aKoHy, 3 YypaxyBaHHSIM TMOJOXEHb MI3aKOHHUX HOPMAaTUBHO-TIPABOBUX aKTIB
KOPTIOPAaTUBHUI CEKpeTap BUKOHYE TAKOX P IHIINX,0CKITBKH OE€3MOCEPETHBO CaM
Mepeiik € BIIKPUTUM. Y BIAMOBIAHOCTI 0 I. 7 4. 1 cT. 87 KopmopaTUBHHI cekpeTap

BUKOHY€ 1HII (PyHKIIi, nepeadadeHi 3aKOHOM, CTaTyTOM AakKI[IOHEPHOTO TOBAapHUCTBA
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Ta/ab0 TMOJIOKEHHSAM TPO KOPIMOPATUBHOTO CEKpeTapsi TOBapuUCTBa. I xoua B camomy
3aKoH1 MOKU-UI0 HIIUX (PyHKIIN He nmependayeHo, OCKUIbKM MpPaBOBA perjlaMeHTallls
TSITBHOCT1 KOPIOPATUBHOIO CEKPETapsi 0OMEKYEThCSl BUKITIOUHO po3auioM XI 3akony,
OJIHaK B MPAKTHIIl TaKa AeTai3allis Ma€e Micle JOCUTb YacTo.

Ho mnpuxnany, B IlomoxenHi mpo ciyxOy kopropatuBHoro cekperapst AT
«Ykpraz0anky» a0 0OOB’A3KIB KOPIIOPATUBHOTO CEKpEeTapsi HAJIEKUTh: 3A1MCHEHHS
MOCTIHHOTO ~ yJOCKOHAJIEHHS  CHCTEMH  KOPIOPAaTHBHOTO  YIpaBIiHHA  baHKY;
3a0€3MeUeHHs] HaJaro/KeHHs HaJeKHOro Ta JIEBOr0 OOMIHY 1H(MOPMAIIEID MK
OpraHaMiy YIpaBIliHHS Ta KOHTPOJIO baHKy, akijioHepaMu Ta IHIIUMH 3alliKaBICHUMHU
ocobamu; 1H(HOPMYBaHHS JEPKaBHUX OPraHiB Ta NPOPUILHUX CTPYKTYPHUX MITPO31IIB
banky mom0 3MiH B ckiaji kepiBHUKIB baHKy, B TOpSIKY Ta y BHIAIKaX, BCTAHOBICHUX
YHHHAM 3aKOHO/IaBCTBOM YKpaiHu; 3a0e3redeHHs 3/aiiicHeHHs1 HarioHansHUM OaHKOM
VkpaiHu MOTO/KeHHS TNpPU3HAYEHHS Ta BU3HAYEHHS BIAMOBIAHOCTI MpodeciitHol
IpPUAATHOCTI Ta JUIOBOI pemnyTalii KepiBHHMKIB baHKy;, B3aeMojis 3 JepKaBHUMHU
opraHaM# 3 THTaHb, IO HaJEXKaTh JI0 MOCATOBUX OOOB'S3KiB mpaiiBHUKIB Ciyxowu;
nepeBipka BIJMOBIAHOCTI aKTIB BHYTPIIIHBOTO pPETyJIOBaHHA baHKy 3 TUTaHb
KOPIIOPaTUBHOTO YIPaBJIiHHSA BUMOTIaM YMHHOTO 3aKOHOJABCTBAa YKpaiHU Ta HaJaHHS
IIPOIIO3UITIA KepiBHUITBY baHKy 11010 HE0OXimHOCTI iX akTyamizamii Tomo (r.m. 5.1-
5.2).

[TonoxxennsiM mpo kopropatuBHOro cekperaps I[IAT «HamionanpHa cycmnijbHa
TeNepagiokoMnaHis YKpaiHw» 10 MOro TOBHOBAKEHb Ta OOOB’SI3KIB BIIIHECEHO
BUBYCHHS HAIIOHAJLHUX Ta MDKHAPOJHUX TMPAKTUK (CTaHAAPTIB) KOPIOPATHBHOTO
VIOPAaBIIHHS; MOAAHHS HAIJSIAOBIA pajii MPOMO3MINN MO0 BHPOBAHKEHHS IMPAKTUK
KOPIOPATUBHOTO YIPABIIHHS B TOBAaPHUCTBI; B3SATTS y4acTi B pO3pOOJEHHI MPOEKTIB
HOPMAaTHUBHO-TIPABOBUX JOKYMEHTIB, IO PETYIIOIOTh JiSUTBHICTh TOBAPUCTBA, a TAKOXK
MPOEKTIB 3MIH 10 HUX, 3[IACHEHHS MOHITOPUHTY 3a JOTPUMAaHHSM OpraHaMu
TOBApUCTBA BHYTPINIHIX KOPIMOPATHUBHUX MPOIEAYpP, MEepeaOadeHUX 3aKOHOIABCTBOM
VYkpainu; 3abe3nedenHs B3aemonii ToBapuctBa 3 TmpodeciiHUMU ydacCHUKAMU
donmoBoro puHky Ta 3 IIAT «HamioHanesHuil neno3utapii YKpaiHu»; 03HAMOMIICHHS

HOBOOOpaHMX WIECHIB HArJS0BOI paJu 3 BCTAHOBJIEHUM IMOPSJIKOM POOOTH OpraHiB
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VOpPABIIHHS ~ TOBApHUCTBA; 3[IMCHEHHAd  KOHCYJbTAaTUBHOI, 1H(OpMaliiHOI Ta
OpraHizaiiHol MATPUMKH AISUTbHOCTI KOMITETIB HATJIAI0BOI pajy, a TAKO)XK BUKOHAHHS
(GyHKIINA cekpeTaps Ha iXHIX 3aciJaHHAX; 3a0€3MeYeHHS MIATOTOBKM Ta PO3KPUTTS
TOBapUCTBOM OCOOJMBOI Ta PEryjsipHOi piuHOiI 1HPOpMaLi eMITeHTa LIHHUX MaIepiB;
oprasizallisi HiATOTOBKY MyOJ1i4HOI 1H(opMalii Ta 3a06e3neyeHHs ii ONpUIIOAHEHHS Ha
BJIaCHOMY BeO-caiiTi ToBapucTpa (11.4.1.-4.4.).

Takum dYWHOM, 3 aHaNi3y CTAaTyTiB BITYM3HIHUX aKI[IOHEPHUX TOBAPUCTB
BUIUIMBAE, IO 3a3BHYail KOPMOPATHBHI CEKpeTapi BUKOHYIOTh 3HAYHO MIMPIIEC KOJO
NOBHOBa)XEHb Ta KOPECMIOHAYIOUHX iM 000B’A3KIB, HIXK Ti, 5Kl lepe10aueHi 3aKOHOM.

Uu BOauaeThCs JOLUIBHICT B PO3IIMPEHHI NEpeNiKy KOMIETEHIIl Ta iX
3akpimieHHi B cT. 87 3akony? Ha nmymky aBTOpa, y BHECEHHI BIAMOBIAHUX 3MIH HEMae
norpeOu. 3akoHOJaBeIlb BIPHO 3aCTOCYBaB JUCIIO3UTHUBHUN METOJA IPaBOBOTO
pEeTyJIOBaHHs, HAJaBIIM MOXJIMBICTh Y4YaCHHKaM KOPHMOPATUBHUX  BiTHOCHH
CaMOCTIMHO BUPINTYBaTH OOCAT KOMIIETEHII1i KOPITOPATUBHOTO CEKPETApSI.

0608’30k  3abe3neuenHs Kopnopamuenozco komniaeucy. KopnopaTuBHHit
cekpeTap 3a0e3neuye OOIPYHTYBaHHS TOTO, YOMY caMe II€BHI HailKpamll MpaKTUKH
KOPIOPATHBHOTO YIIPABIIiHHS MMOBHHHI OyTH MPUHUHATI ToBapucTBOoM. lle mMoxe Oyrtu
HACJIIIKOM JIOTPUMaHHS 3aKOHIB, HOPMaTUBHHUX aKTiB, CTAHJAPTIB 1 KOJEKCiB 200 TOMY,
0 TPaKTHKa Ma€ CEHC JUIs OpraHizallii; BIPOBA/HKEHHS B TOBApHUCTBI Cy4acCHHUX
MPAKTUK NUISIXOM CTBOPEHHS Ta MIATPUMKUA KOPIMOPATUBHOI KYJIbTYPH Ta BIIIHOCHH.

KopnopatuBHi cekpeTapi 4acTO BIANMOBIJAIOTh 3a 3aNpPOBAKEHHS IPOIECIB 1
mpoLeayp, SKi CHpsSMOBaHI Ha 3amoOiraHHsS Ta YHUKHEHHS IUPEKTOpaMH, UYJIeHAMU
HaTJIAI0BO1 pajiil Ta IHIIMMU TpAI[iBHUKAMH TOPYIIICHb 3aKOHIB 1 HOPMAaTUBHUX aKTiB
(30KpemMa MO0 MPaBOYMHIB 13 3alHTEPECOBAHICTIO, 1HCANAEPCHKUX Yroa TOIIO).
BukoHaHHS BIAMOBIIHUX TOBHOBA)XEHb OXOILTIOETHCS MOHATTSIM KOMILUIAEHCY.

Ha nymky aBTopa, 3akoHoM Ykpainu «[Ipo puHKM Kamitaay Ta OpraHi3oBaHi
TOBApHI pUHKW» OE3MIJCTAaBHO MOKJIAICHO (DYHKIIIF0 KOMIUTA€HCY HA YJICHIB HATJISII0OBOI
pamu (4. 9 cr. 76) [153].

ITin xommtaencoMm (amria. compliance - 3roma, BiAMOBIAHICTH) PO3YMIETHCS

BIIMOBIIHICT HOPMATHMBHO-MPABOBUM aKTaM, MpaBWIaM 1 CTaHJIapTaM, 30Kpema
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JOTPUMAaHHS HAJICKHUX CTAaHIAPTIB TMOBEIIHKKM Ha (OHIOBOMY DPHHKY, 3JIarOJKEHE
yOpaBiiHHS KOH(JIIKTaMH 1HTEpPEeCiB, CIPaBEIJIMBE CTaBJICHHS JO KIIEHTIB 1
3a0€3MeUeHHs] CYMIJIIHHOTO TMIAXOAY TpU B3aeMOJIi 3 KIl€HTaMU. Y KOHTEKCTI
MIIMPUEMHUIIBKOT JISJIBHOCTI KOMIUIAEHC O3HA4ya€ MPaBOMIPHICTH I TOBapuCTBa B
IJIOMY 1 KOXHOTO ii CHiBpoOITHMKA, BiJA TON-MEHEIHKMEHTY J0 BCix Ui 1
HAPO3ILIIB.

MOHITOPUHT BIAMOBIIHOCTI AOTPUMAHHS MpaBUJIAM HA3UBAETHCA «KOMIUIAEHC-
KOHTPOJIbY. SIK mpaBuiio, 18 (PYHKIlIS MOKJIANAEThCS Ha CIEHIaIbHUX CIIBPOOITHUKIB
a00 1HOJI1 OKpEMI CTPYKTYPHI MiIPO3ALTH TOBapUCTBA. [HOMI M1 KOMIUIAEHC-KOHTPOJIEM
PO3YMIIOTh  «YNPaBIiHHA KOMIUIAEHC-PU3UKAMU», TOOTO, THUMHU PHU3UKAMHU IS
TOBApUCTBA, IO CHPUYMHEHI HEHAJIEKHOIO IIOBEIIHKOI PSIOBUX CIIBPOOITHHUKIB,
KEpIBHUIITBA Ta IHIIUX BIANOBIAAIBHUX 0cCi0. J[0 00OB'I3KIB KOMIUIAEHC-MEHEKEPIB
BXOJINTh BIJICTEKEHHsI, 100 KOMIIaHIS TIpalfoBajia B CYBOpIM BIAMOBIAHOCTI 13
3aKOHAMM JIEpKaBH.

OOOB’SI30K KOMITJIA€HCY TMOKJIAJACHO Ha 4YjeHa HarisgoBoi paau 3 4Hcia
HE3aJeKHUX IUPEKTOPiB. 3 OMHOTO OOKy Iie Majo O CHpUsATH He3aaHTa)KOBAaHOCTI,
00’€KTUBHOCTI Ta CIPABEITUBOCTI KOMIUIAEHCY SIK 3 TOUKH 30py CaMoOi CUCTEMU HOPM,
TaK 1 CTOCOBHO JIOTPUMAHHS iX BUKOHAHHS. AJDKE HE3AJIKHUN NUPEKTOp HE Mae
3alHTEPECOBAHOCTI, OCKIILKM OOHMPAETHCS HE 3 YMCIa aKIiOHEpiB. AJie CJIiJl BpaxyBaTH,
0 MpU PO3pOOIl BIAMOBIIHUX HOPM Ta HATJIAAI 3a iX JOTPUMAHHSAM HE3aJCKHUUN
TUPEKTOp Oy/Je OIIHIOBATH Kpi3b «IpHU3MYy IHTEPECIB HATJSAI0BOI pagn», IO MOXKE
3aMIKOUTH 30a7TaHCOBAHOCTI 1HTEPECIB YCIX YYACHUKIB KOPIOPATUBHUX BiTHOCHH, a B
Iepiry depry akiioHepiB. JlomiapHimie BiAMOBiAHY (YHKIIIO TOKJIACTH Ha
KOPIOPAaTUBHOTO CEKpeTaps, SKU HE BIAHOCUTBCA JO JKOJHOI 13 OCHOBHUX
3alHTEPECOBAHUX TPYN YYACHHKIB, 1, TAKUM YHHOM, €(DEKTHBHIIIEC CIIJKyBaB O 3a
JOTPUMAHHSM KOMIUTa€HCY. Ake (PaKTUYHO 3MICT KOMILIAEHCY, SIK CHUCTEMHU
JOTPUMAHHSI KOPIOPATHBHUX CTaHAAPTIB,MOJIATAE B HEAOIYIICHHI BUHUKHEHHI YU
MiHIMi3amii KOHGIIKTIB MK akKiioHepaMu ToBapucTBa. DYHKIlIS KOPIOPATHBHOTO
CeKpeTaps MPaKTUYHO Ta XK caMa — 3a0e3MedYeHHs 371aroKeH0i poOOTH yCiX OCHOBHHUX

3a1HTEPECOBAHUX TPYIL.
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ToMy mponoHyemMo BHECTH 3MIHM 110 3akoHY Ykpainu «IIpo puHkM Kamitany Ta
OpraHi3oBaHl TOBapHI PUHKH» Ta BUKJIACTH a03. 3 4. 8 cT. 76 BIANOBIIHOIO 3aKOHY y
HACTYIHINA penakilii: «Kopnopamusnuii cekpemap € 8i0n08i0aibHOI0 0C00010, HA SKY

NOKIA0eHi 3a860aHHs i3 3a0e3neyueHts peanizayii YHKYii KOMIIAEHCY» .
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PO311J1 3. IUBIJIBHO-ITIPABOBA BIIITIOBIJAJIBHICTD
KOPIIOPATUBHOI'O CEKPETAPS

HeBig’eMHUM eJ€MEHTOM MPaBOBOIO CTATYCy OyAb-IKOTO Cy0’€KTa € HOro
IOpUAMYHA BIAMOBIAANBHICTE. SIK B monepeanboMy 3akoHi Ykpainu «lIpo akuionepHi
ToBapuctBa» (2008p.), Tak 1 B HOBOMY 3aKOHI, HE TepeadayeHo MEBHUX CHeEliabHUX
MOJIO)KCHh ~ CTOCOBHO  IMBIJIBHO-TIPABOBOI  BIJIMTOBIaIbHOCTI  KOPIIOPATHBHOTO
cekpeTapsi, o 00’€KTUBHO OOYMOBIICHO THM, IIIO B KOPIIOPATHBHOMY TIpaBi YKpaiHU
YTBEPJAMBCS MJAXiJ, 3a SKOTO BCTAHOBJIIOIOTHCS 3arajlbHi BHMOTHM  CTOCOBHO
BIZIMOBIAAIIBHOCTI YCIX TOCAJ0BUX OCIO TOBapHUCTBA 32 KOPIIOPATUBHI MPABONOPYIICHHS
y BIJIHOCMHaxX KOPIIOPATHBHOTO YIPaBJIiHHSA, HE3aJEkKHO Bl MPUHAICIKHOCTI
BiZIMOBIAHOTO Cy0’€KTa 0 KOHKPETHOTO OpraHy YIpaBjiHHSA (BHUKOHABYHMM OpraH,
HarJsAI0Ba pajaa, pajga JAUPEKTOpiB Tomio). ToOTO 3aKOHOJABEIb 3aCTOCOBYE
y3araJbHeHUH MIAXiJ 100 BIAMOBITAIBLHOCTI 3ralaHUX 0Ci0 HE3aJIe)KHO B TOTO, YU
Il 0COOM BIHOCATHCS JIO0 OpraHiB YIpPAaBIIHHSA YU OpPraHiB, SKi Oe3MocepeHbO HE
OepyTh yJacTi B yIIpaBJIiHHI aKI[IOHEPHUM TOBAPHUCTBOM.

[IpaBonopyiieHHSIM y BIZHOCHMHAX KOPIOPATUBHOIO YIPABIIHHS € MPOTUIPABHA
noBejliHKa (Jist un Oe3IsIIbHICTh) 0COOH, sKa HE BIJNOBIIA€ IMIEPAaTUBHHUM HOpMaM
3aKOHY (HOpMam, SIKi BCTAHOBJIOIOTh MMOBHOBAXEHHS OPraHiB TOBAapHCTBA Ta MOPSIOK
iXHbOi peanizallii), BHYTPIIIHIM JOKyMEHTaM TOBApHCTBA, SIKMMH BCTaHOBJICHO
00OB’SI3KM TakKWX OCI0, 3BHYAsM JUJIOBOTO O00OpPOTY, yMOBaM ITMBLILHO-TIPABOBOTO
JIOTOBOPY, YKIIQJICHOTO 13 TaKOK 0CO0000, Ta MOpYyIIye cy0’€KTHBHI IpaBa IHIIOTO
y9acHUKA KOPIIOPATUBHUX BiAHOCHMH abo ToBapuctBa [55, c. 78]. MoXIuBIiCTh
MPUTATHEHHS 0COOH JI0 FOPUIMYHOI BiAMOBIIAILHOCTI 3aJIKUTh B/l TOTO, UM HAJIC)KUTh
naHa oco0a JI0 MOCcaI0oBHX, CIYKO0BUX 0ci0 un HI. B momepeanix miaposairax podboTu
Oy70 OOTIpyHTOBAHO, IO KOPHMOPATHBHUM CEKpETap HAICKHTHh JI0 IOCAAOBUX OCIO
ToBapuCcTBa. X04a B HAYKOBIH JIITEpaTypi Ma€ MicIle i albTepHATUBHA TOYKA 30DY.

[linTpumyrounr B [UIOMY  PO3MIMPEHHS  CYO’€KTIB  KOPHOPATHUBHOI
BianoBiganbHOCTI, A.C. IIpokomiok 3a3Havae, 110 KOPIOPATUBHUIN CEKpeTap BIANOBIAA€E

3a e(EeKTUBHY IIOTOYHY B3a€EMOJII0 TOBApHUCTBA 3 akillOHEpaMH, I1HBECTOpPaMHU,
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MIATPUMKY €PEKTUBHOI pOoOOTH paau JUPEKTOPIB ab0 HAIJIAI0BOI pajiyd, KOOPAUHALIIO
Il TOBapHCTBa CTOCOBHO 3aXHCTy IpPaB Ta IHTEPECIB AKI[IOHEPIB, @ TAKOX BUKOHYE
1HII1 (QYHKIII1, BU3HAYEH]1 3aKOHO/IABCTBOM, YCTAHOBUMMHM JOKYMEHTaAMU TOBApUCTBA Ta
JIOKaJIbHUMU TIPaBOBUMH aKTaMHM MPO KOPIOPATUBHOTO CEKpeTapsi, Taka 0coda HE MOXKe
HECTU BUIMOBIJATBHICTh HAPIBHI 3 YJIEHAMHU OpraHiB YINpaBIiHHS TOBAapUCTBA 3a
MPaBOMOPYIIEHHS Yy BIJHOCHMHAX KOPIOPATUBHOIO YIpPABIIHHS, OCKUIbKM He Oepe
y4acTi y NOpUMHSTTI YHOpaBIIHCHKUX pimeHs [164, c. 24]. TakuM 4YHHOM, aBTOp
NPUXOTUTH 10 BUCHOBKY, IO KOPIIOPATUBHHI CEKpeTap HE MOXKe OyTH CyO’€KTOM
BIJIMOBIAAIIBHOCTI 32 MPAaBOMOPYILIEHHS Y BIIHOCMHAX KOPIOPATUBHOTO YyINpaBiiHHA. B
JIOMY TIOTO/DKYIOYHCH, IO KOPIIOPATUBHHI CEKpeTap HE YXBAIIOE YIPaBIiHCHKHUX
pimeHb, XOTiocsi 0 3ayBakKUTH, IO BUBEIACHHS KOPIOPATHBHOTO CEKpeTaps 3a MEexi
Koia CyO’€KTiB, $IKI HECYTh IOPHUJIMYHY BIANOBIIAJIBHICTG 3a cBoi Aii, Oyino ©
HeoOrpyHToBaHuM. Cepen mocaoBUX 0Ci0 BUAUISIOTH OCI0 YHpPaBIIHCHKOI JAHKH Ta
HeynpaBiaiHcbkoi.  KopmopaTuBHUE ~ cekpeTrap  BIIHOCHUTBCA caMe€ J0  OcCI0
HEYTNPaBIIHCHKOT JIAHKH.

B koHTeKkcTI IOPUAMYHOI BIAMOBINATBHOCTI KOPIMOPATUBHOTO CEKpeTaps Mae
3HAYECHHS BIJIMOBIIHE Tally3eBE 3aKOHOJABCTBO, OCKUIBKU IOPUIWYHA BiMOBITAIBHICTD
cy0’ekTa Oe3rmocepeHbO 3aJeKUTh Bl TOTO YW BiAMOBiAHA Tally3b MpaBa BIIIHOCHUTH
cy0’€eKTa 10 IOCaoBUX, CIyk00BHX 0Cci0 un Hi. ToOTO, ciifg KepyBaTUCS BIATIOBIIHUM
3aKOHO/IABCTBOM, 1110 PETYIIOE MTEBHI BIIHOCHHH.

B miteparypi Bim3Ha4aeThbcs, IO IS peanizallii 3aKpilieHHsS OPUINIHOI
BIIMMOBIMAJIBHOCTI TOCAQJOBHX OCI0 Yy TOBapuUCTBaX IMOTPIOHI Taki EKOHOMIYHI
MepeyMOBA Ta IOPUIAWYHI MEXaHI3MH: 1) pIBEHb PO3BUTKY KOPIIOPATHBHOTO
VIpPAaBIIHHS B JepKaBi Mae OyTH Ha TaKOMY PiBHI, a0u IOpUAMYHA BiANOBIIAIBHICTD 32
MPABOMOPYIICHHS Y BIIHOCHHAX KOPHOPATHBHOTO YIPABJIiHHSA HE MEPETBOPHUIIACH HA
MEXaHI3M PEHIePCHKUX 3aXOIJIEHB; 2) PIB€Hb KOPTIOPATUBHOI CBITOMOCTI aKI[IOHEPIB Ta
YYaCHHKIB TOBApUCTB Ma€e OyTH Ha BHCOKOMY piBHI; 3) y 3aKOHOAABCTBI MalOTh OyTH
3aKkpimieHi 000B’si3ku (200 K TPHUHIMIM) JISTIBHOCTI OpTaHiB  KOPIOPATHBHOTO

yropasiiHHs; 4) 000B’SI3KM 1MOCaI0BUX 0C10 TOBapUCTBAa MOBUHHI OyTH KOHKPETHU30BaHI;
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5) BIANOBI1IANIbHICTh MOBUHHA MATH HE 3arajbHUM XapakTep, a HACTaBaTU B pe3yJIbTaTl
KOHKPETHOTO TopymieHHs 0008’ s13kiB [108, c. 90-91].

BpaxoByroun TOil (akT, 110 KOPHOpPaTUBHUN CEKpeTap € MOCaJ0BOI0 0CO00I0
toBapuctia [200, c. 125], Tak camo, sIK i AUPEKTOPH, WICHU HATJSIIOBOI pajivd, TOMY BiH
€ cy0’ektoM (igymiapHux 3000B’s13aHb Mepe] TOBApUCTBOM. Big HHOTO BUMaraeThes
JiSATA 4YecHO Ta Jo0pocoBicHOo. B Tomy wmcnhi, cexperap AT Hece mnepcoHalbHY
UBUILHO-TIPABOBY BIJAMOBIJAIBHICTh, SIKIIO BIH BUMHsA€ mporturnpasBHi aii. [locagosi
0COOM BIAMOBIAIOTh 3a IIKOAY, 3aIlOAisIHYy HUMH TOCIOJApPCHKOMY TOBAapHCTBY, B
MeXax 1 OpAIKY, Mepea0aueHnX 3aKOHOM Ta YCTAaHOBYMMH JIOKYMEHTaMHU TOBapHUCTBA
3 ypaxyBaHHSM MPUHITUAITY TPONOPIIHHOCTI TPU BCTAHOBJICHHI 1X BUHH.

KopnopatuBHe ymnpaBiiHHS 0a3yeThbCsi Ha IEBHUX MPUHIUIAX. 30KpeMa, [0
TaKUX BITHOCSTHCS TPHHIIMII CYJOBOIO 3aXHCTy MOPYIICHWX KOPIIOPATHBHUX IpaB i3
3aCTOCYBAHHSIM BIAMOBIIHUX CIOCOOIB 3aXUCTY, MPHUHIUIT aIbTEPHATHBHUX CIIOCOOIB
BUPIIIEHHS CIOPIB, MPUHIMIMN TPOMOPIIMHOCTI Ta HAWBHUINOI IIHU aKI[ik, MPUHIIUAI
HEUTPaTbHOCTI, MPUHIUI CBOOOAM BHOOPY CHOCOOY 3aXMCTy, NMPUHIUI BU3HAYEHHS
CIIpaBeJIJIMBOI I1IHU, TPUHIIMI MMPO30POCTI pimeHHs 300piB. B ropuaudHiil niTepatypi
BIJI3HAYAETHCS, M0 BIAMOBIAATBHOCTI TOCATOBUX OCI0 y KOPIOpPaTUBHOMY IpaBi
IpUTaMaHHI CBOi OCOOJIMBI NMPUHIMIHU: 1) MPUHIMN BiIOKPEMJICHOCTI; 2) TPHHITUII
MOBHOT BIIMOBIAANIBHOCTI; 3) MPUHIMI CIemianiteTra; 4) MPUHIMI MEPCOHaNi3aii; 5)
npuHIUn qudepenmianii [93, c. 68].

[IpuHOKMI ~ BIMOKPEMJICHOCTI IOJATAaE y  CAMOCTIMHIA  BiATOBITAIBLHOCTI
TOBapUCTBA Ta WOTO YYaCHHUKIB, YICHIB OPraHiB YIpPaBIIHHSI, 1HIIMX OCi0 3a CBOIMHU
3000B’s13aHHAMH. TOMy KOPHOpAaTMBHMI CEKpeTap TOBApUCTBA HE BIAIMOBITAE 3a
3000B’sI3aHHAMH aKIIOHEPIB TOBApPHCTBA YW TOBApHWCTBA B LUIOMYy. Tak camMo SK 1
aKIIOHEPH HE BIAMOBINAIOTH 32 Jii KOPIOPATUBHOTO CEKpeTaps.

[TpuHIMTT TOBHOI BIAMOBIATHHOCTI (B TOMY YHCIII CONIApHOi) IMOCAJIOBUX OCIO
TOBApUCTBA 32 BYMHEHE MPABOMOPYIICHHS Y BITHOCHHAX KOPIOPATUBHOTO YIPABIIHHS
nepenbavae BIAMIKOAYBaHHS 30WTKIB TOCAIOBUMH OCOOaMH y TOBHOMY o00cs3i. B
bOMY MOJISITAa€ BIAMIHHICTh BiJi KOPHOPATHUBHOI BIAMOBIJAIBLHOCTI aKI[IOHEPIB, SIKA €

OOMEXEHOI BapTICTIO 1X akI(iid, B TOMY 4YHUCJIl HEOIUIAYEHOi IX YaCTUHHU.
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BinmkonyBanHs 30UTKIB, 3aBAaHUX aKI[IOHEPHOMY TOBApUCTBY HOTO MOCAJAOBUMU
ocobaMM B paMKaxXx IX COJIIapHOi BIAMOBINANBHOCTI, € [IIEBUM MEXaHI3MOM,
CHOpPSIMOBaHUM Ha MiABUIIECHHS PiBHS BIAMOBIIAIBHOCTI MOCAIOBUX OCIO 32 pIIIECHHS, 1110
npuiiMaroThes HUMU [94, c¢. 6]. BpaxoBytouu To# (hakT, 110 IHCTUTYT KOPHOPATUBHOTO
CeKpeTapsl € BIIHOCHO HOBMM a TaKOX Te, 110 BIH He Oepe ydyacTi Oe3nocepeiHbo B
NPUMHATTI yNPaBIIHCBKUX pIillIeHb, MPEUEACHTIB MNPUTITHEHHS KOPIOPATUBHOTO
CeKpeTaps J10 BIAMOBIIAIBHOCTI (B TOMY YHCJHI COJIIJIAPHOI BIIMOBIAAIBHOCTI) HUISIXOM
3000B’s13aHHS MOT0 BIAIIKOAYBAaTH 30UTKU TOCUTH HeOararo.

[IpuHiMn mnepcoHatizailii mMojsrae B TOMYy, MO ocoba, sKka 3IIHCHIOE
YNPaBIIHCHKI Y1 HEYNPABIIHCHKI TOBHOBAXEHHSI, MA€ BIAMOBIIATH JIUIIIE 32 CBOT BIACHI
NPaBOIMOPYIIEHHS Y BITHOCMHAX KOPIIOPATUBHOTO YMPABIIHHS Ta HE BIANOBIAAE 3a il
IHIIUX YIEHIB OpraHy yIpaBlliHHS TOBapUCTBa a00 i KOHTpareHTiB. TakuM YUHOM,
KOPIIOPaTUBHUN CEKpeTap HE BIAMOBIJA€ 32 MPUUHATI YIPABIIHCHKI PIICHHS YJeHAMU
BUKOHABUYOTO OpraHy (IpaBiiHHs), HATJS0BOT paau (paay AUPEKTOPIB) TOIIO.

Cepen OCHOBHUX TMOBHOBa)XXKEHb Ta (YHKIIIM KOpPIIOPATHUBHOTO CEKpeTaps —
3a0e3reueHHs] peaiizalii MpaBa akIiOHEpiB Ha OTpuMaHHs iH(opmarllli. 3aKoHOM
OKpPECJICHO KOJI0 0Ci0, J0 SKHUX CIIiJ 3BePTATUCh 32 HAJaHHIM iH(opMaIlii Ta BU3HAYEHO
BIJIMOBIIHI CTPOKHM 11 oTpuMaHHs. BomHouac He mepeadadyeHoO KOMHOI KOHKPETHOI
BIJIMOB1IAJIBHOCT1 TTOCAJ0BUX 0Ci0, 30KpeMa KOPIIOPATUBHOI'O CEKpeTaps, 3a HCHaJaHHS
iHdopMalrii moTpibHOI akiionepy [63, c. 247].

3micT mpuHOMMY audepeHmianii pO3KPUBAETHCA YEpPEe3 UITKE PO3MEKYBaHHS
KOPIIOPATUBHOI BIAMOBIMAJBHOCTI Bil IHIIUX BHUAIB IOPUIWYHOI BIANOBIIAIBLHOCTI.
KopriopatuBHmii  cexkperap Moxke OyTh K Cy0’€KTOM  ITUBUILHO-IIPABOBOI
BIJIMOBIJATBHOCTI, TaK 1 aAMIHICTPATUBHO-TIPABOBO1, KPUMIHAJIBHO-TIPABOBOI, 3a TIEBHUX
YMOB JHUCIMIUTIHAPHOT BIAMOBIIATLHOCTI.

[IpenmeToM nMOCHIIKEHHS B MEXKax JAaHOTO PO3AUTY € caMe IHUBLILHO-TIPABOBI
aCTMEKTH BIMOBIJATHHOCTI KOPIMOPATUBHOTO CEKPETAps, CIIOCOOU 3aXUCTY, SIKi MOXKYTh
Oytu 3actocoBati. [lopsi 3 THM BapTO BIA3HAYUTH 1 MOXIIMBICTH MIPUTATHEHHS HOTO 110
KPUMIHAIBHOI BIJIMOBIAAIIBHOCTI 3 ypaxXyBaHHSIM TOTO, 10 KOPHIOPATUBHUN CEKpETap €

10CcaioBor0 (Cay)k00B0OI) 0c00010 ToBapucTBa. BimmosimHo mo mpumitku cT. 64 KK
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cayx0oBuMH ocobamu y ctattsax 364, 368, 368-2, 369 KK Vkpainu € ocobu, sKki
MOCTIHO, TUMYAacOBO YM 3a CHELIAJIbHUM TOBHOBAKEHHSAM 3JIMCHIOIOTH (YHKIIII
MPEJICTaBHUKIB BJIAAM YU MICIIEBOTO CaMOBPSIYyBaHHS, a TaKOX OO01MarOTh MOCTIMHO
Yy TUMYAcOBO B OpraHax JICp>KaBHOI BJIaJId, OpraHax MiCIIEBOIO CaMOBPSIYBaHHS, Ha
Jep’)KaBHUX YM KOMYHAJIbHUX ITIIMPUEMCTBAX, B YCTAHOBAX YW OpraHi3aIisx IMocaiu,
MOB'I3aHI 3  BUKOHAHHAM  OPraHi3aliiHO-pO3NOPSAYMX UM  aJIMIHICTPATUBHO-
rocnogapcbkux  (yHkmii abo BUKOHYIOTH Taki (yHKIIT 32  cHelialbHUM
NOBHOB)XCHHSIM, SIKHM 0C00a HaJIUISE€ThCSI TTIOBHOBOXKHUM OPTaHOM JICPXKABHOI BIIajIH,
OpraHOM MICIIEBOTO CaMOBPSITyBaHHS, [ICHTPATBHUM OPTraHOM JEP>KaBHOTO YIIPaBIIiHHS
13 CHemiaTbHUM CTaTyCOM, TIIOBHOB&XHHMM OpPTraHOM YH TIOBHOB2)XHOIO 0CO00I0
HiMPUEMCTBA, YCTAHOBH, OpraHizaiiii, cygom adbo 3akonom [103].

I[Tnenymom BC B IlocranoBi Bim 26 kBitHS 2002 poky Ne5 «IIpo cymoBy
NPAKTUKY y CIIpaBax Npo XabapHUIITBO» BIJ3HAYEHO, III0 OPTaHi3aIliiHO-PO3NOPSTIMMHU
0o0oB'sI3kKaMU € OOOB'SI3KM IMOJ0 3JIMCHEHHS KEPIBHUIITBA TalTy3310 MPOMHUCIOBOCTI,
TPYJIOBUM KOJEKTHBOM, JIUISHKOI pPOOOTH, BUPOOHUUYOK JiSUTBHICTIO OKPEMHUX
IpaIiBHUKIB Ha MIANPUEMCTBAX, B YCTAHOBAX YW OpraHizallisx He3ajaekHO Bin (hopm
BinacHocTi [155]. Taki ¢yHKIT BUKOHYIOTh, 30KpeMa, KEPIBHUKH MIiHICTEPCTB, IHIIHMX
[IEHTPAJbHUX OpPraHiB BUKOHABUOiI BIAJH, JEP>KaBHHUX, KOJEKTUBHHX a00 MPHUBATHUX
HiAIPUEMCTB, YCTAaHOB Ta OpraHizailid, iXHi 3aCTyIHUKH, KEPIBHUKH CTPYKTYPHHX
miApo3aUTiB (HavyadbHUKHU 1IEXIB, 3aBiAyrO4l Bimjaiiamu, rabopaTopismu, kadeapamu),
iXHI 3aCTYTHUKH, OCOOH, SIK1 KEPYIOTh NUITHKaAMH POOIT.

[TpuHnmn cnemnianirera, TOOTO HACTaHHS BiANOBIAAIBLHOCTI 3 MIACTaB, y GopMi Ta
IOJI0 TUX CYyO’ €KTIB, SIKI IPSIMO BKa3aHi B 3aKOHI a00 KOPMOpPAaTUBHOMY J10roBOpi. s
MOKJIa/ICHHS] Ha KOPIOPATUBHOT'O CEKPETaps BiAMOBITATHHOCTI HEOOXiTHA HASBHICTDH
BIAMOBIIHUX ITIICTaB.

B Teopii npaBa mincTaBy NpUTATHEHHS J0 BIANOBITAIBHOCTI MPUAHSATO MOIUISTH
HA HOPMaTWBHY Ta (akTUYHy TMiACTaBy MOpUAWYHOI BianoBimambHOCTI. [l
HOPMAaTHUBHOIO MAEThCS HA yBa3i MpaBOBa HOpMa (3aKOH, CTATYyT, JOKaJIbHI JOKYMECHTH
(moJIOKEeHHS, MpaBUiia TOIIO), AOTOBIP (3aCHOBHUIILKUI JOTOBIp, IIUBUIBHO-NPABOBUIA

JOTOBIp a00 KOHTPAKT, KOPIOPATUBHUMN (AaKI[IOHEPHHUIT) TOTOBIP).
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Ilin QakTHyHOIO MIACTaBOIO PO3YMIETHCS KOHKPETHE IMPABOMOPYLIEHHS Y
BIIHOCMHAX KOPHOPATUBHOTO YIPaBIIHHSA — MOPYIIEHHS KOPIOpPAaTUBHUX IpaB abo
OXOpPOHIOBAHUX 3aKOHOM IHTEpECIB aKIIOHEPIB (IHIIMX YYaCHUKIB), HEBUKOHAaHHS a0o0
HEHaJe)KHE BHUKOHAHHS KOPIOPAaTUBHUX OOOB’S3KIB akilioHepamMu abo QiayuiapHUX
000B’s13KIB MocagoBUMK ocobamu. Biamosimno g0 4. 2 c1. 89 I'K Vkpainu mocagosi
ocoOM BIANOBIAAIOTH 3a 30UTKH, 3aBAaHl HUMHU TOCIOAAPCHKOMY TOBapHUCTRBY.
BinmkonyBaHHsl 30UTKIB, 3aBJaHUX MOCAJOBOK 0COO0I0 TOCTOAAPCHKOMY TOBApPUCTBY
ii missmu (O€3AISUIBHICTIO), 3MIMCHIOETBCSI Yy pasi, SIKIIO Taki 30MTKKM Oynu 3aBjaHi:
TisIMM, BYMHEHHMH TIO0CaJI0BOI0 OCO0OI0 3 TIEPEBHIIEHHSM a00 3JI0BKHMBaHHIM
CITy’>kOOBHMHM TTOBHOBA)XCHHSMU; JISIMU ITOCATOBOI 0COOM, BUMHEHUMH 3 TIOPYIICHHSIM
HOPSAJIKY X IMONEPEIHBOrO0 TOTO/IKEHHS a00 1HIIOT MPOLEAYPH NPHHHSTTS PIIICHb
II0JI0 BYMHCHHS MOMIOHUX Jil, BCTAHOBJICHOT YCTAHOBUMMH JIOKYMEHTAMU TOBAPUCTBA;
TiSIMH  TTIOCAJ0BOI OCOOW, BYMHEHUMHU 3 JIOTPUMAHHSIM IMOPSJIKY I1X TOINEPEIHBOTO
MOTOJKEHHS a00 IHIIOT MPOUEIYPH MPUUHATTS PIlICHb 1010 BUMHEHHS BIAMOBIIHUX
I, BCTAHOBJIEHOI TOBAPUCTBOM, aje JJIsi OTPUMAaHHS TaKOTO TMOTOJKEHHs Ta/abo
JOTPUMAHHS TPOLEAYPU MNPUHHATTSA pillleHb IOcajoBa oco0a TOBAapUCTBA IMoOjajia
HEJIOCTOBIpHY 1H(GOpMaIliio; 0e3IsUTBHICTIO MOCaT0BOT 0COOM y BUMAIKY, KOJU BOHA
Oyna 3000B’s3aHa BYMHUTH TE€BHI J1i BIIMOBIIHO O MOKJIAJACHUX HAa HEl 00OB’S3KiB;
IHIITUMHA BUHHAMHM JTIIMH ITI0CAJ0BOI 0COOH.

B TlpumipHOoMy MOJ0XKEHHI 3aKpIIJIEHO, IO KOPIIOPAaTUBHHU CeKperap Hece
nependaveHy 3aKOHOJABCTBOM YKpaiHM Ta JOTOBOPOM BIANOBIAANBHICTH 3a: 1)
HEBUKOHAHHS a00 HEHAJIe)KHE BHUKOHAHHS TOKJIAJICHMX HA HBOTO OOOB'SI3KiB; 2)
PO3TOJIOIEeHHS 1HCaAepCchKOoi, KoHDiAeHIiiHOT iHdopMmartii, iHpopMaIlil 3 0OMEKESHUM
JOCTYIIOM Ta TaeMHOI iHQopMarlii; 3) 3J0BKHUBAHHS CIIYKOOBHM TIOJOXKEHHSIM; 4)
BUKOPUCTAaHHS MaifHa, TOJIO)KCHHS Ta 3B'SI3KIB TOBApHMCTBA y BJIACHUX IHTEpecax,
3MIACHEHUX 3 KOPUCIMBUX MOTHBIB; 5) MOPYIICHHS BUMOT 3aKOHOJABCTBA YKpaiHW,
CTaTyTy Ta IHIIMX BHYTPINIHIX IOJOXXE€Hb TOBAPWUCTBA, B TOMY YHWCJI MEPEBUIICHHS
CBOIX ITOBHOBAXEHb.

Kpim Toro, mpu peryiatoBaHHI KOPIOPATUBHUX BIIHOCUH BaXJIMBE 3HAUYCHHS

BiJlirpa€e He JIMILIE 3arajibHOHAI[IOHAJIILHE PETYJIOBaHHS, aje ¥l peryjiroBaHHS Ha PIBHI
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JOKAbHUX aKTiB — CTaTyTy, YCTaHOBUOTO JOTOBOPY, TIOJOXKEHHS, aKTiB
CaMOpETyYJIIBHUX OpraHizauiid Tomo. Sk ciIymHo BIJ3HAYa€ThCS B HAYKOBIiH JiTepartypi,
CaMOPETYJIIOBaHHS KOPIOPATUBHUX BIAHOCHH 3/1aTHE ICHYBaTH Ha PiBHI BHYTPIIIHHOT O
peryntoBaHHs 0€3 CTOPOHHBOTO BTpYYaHHs, BIUMBY. CTaTyT, 3aCHOBHUIIBKUN TOTOBIp
4y 1HIIa opMa JOrOBOPY, 10 BUHUKAE B MPOIIEC] YTBOPEHHS Cy0’ €KTa KOPIIOPATUBHUX
BITHOCUH (IOpUAMYHOI 0coOM), Ma€ 3MOry CTaTh €JAUHUM aKTOM peryJiOBaHHS
KopropaTuBHUX BiiHOCUH [129, c. 140].

Jlo nokanbHMX akTIB 30KpemMa TakoXX BigHocuTbes Ilpodeciiinmii crangapt
KOPIOPaTUBHOTO cekperaps (Moku-mo Tuibku IIpoektr — npum. aeémopa) Ilpodeciitnoi
acoriaiii KOPHMOPAaTHUBHOIO YIMpAaBIIHHA, SKUM 10 cdepu HOTO BIAMOBIIAIBHOCTI
BITHECEHO: CHPHUSHHS PO3BUTKY KOPIOPATHBHOI COLIAJIBHOT  BiAMOBIAAIBHOCTI
TOBApUCTBA — BEJICHHIO OI3HEeCy Tak, 100 BiAMOBiAaTH ab0 MEpPEeBUIIYBaTH ETHUYHI,
3aKOHHI, KOMEpI[iiiHI a00 MmyOJiyHl OYIKYBaHHS CYCIUIbCTBA B IIUIOMY; TOTPUMAaHHS
CTaTyTy 1 BHYTPIUIHIX IOJIO’)KEHb TOBAapHCTBA, SKIIO BOHM HE CylepedyaTb YHHHOMY
3aKOHO/IaBCTBY; JOTPUMAaHHS YMHHOIO 3aKOHOJABCTBAa YKpaiHu, NPUMHATTA Ha cebe
nepea0avYeHoi HUM BIIIOBIIAILHOCTI 3a AOIMYIIEH] TOPYIICHHS.

SIk mpaBuiio, MEpeniK MOpYIIeHb, L0 € IMIACTaBOI JUIsl NPUTATHEHHS [0
IIUBUTIBHO-TIPABOBOI BIJIMOBITAIIBHOCTI ACTATI3YEThCS B MOJOXKEHHAX. Jlo mpukiany B
[Tonmoxxenni mpo kopmoparuBHOoro cekperaps [TAT «J/lonbGaceHepro» KOpmopaTUBHUN
cekperap Hece mepeadadeHy 3aKOHOJABCTBOM YKpaiHM BIAMOBIAANIBHICTh 3a:
HEBUKOHaHHS a00 HEHaJe)XHE BHMKOHAHHS TMOKJIAJ€HUX Ha HBOTO OOOB’S3KIB;
PO3TOJIOIEeHHS 1HCalAepCchKOoi, KoHDiAeH iiHOT iHdopMartii, iHpopMaIlil 3 0OMEKESHUM
JOCTYIIOM Ta TaeMHOi 1HQoOpMaIlii; 37TOBXKHBAaHHSA CIY>KOOBUM  TOJIOKECHHSIM;
BUKOPHCTAaHHS MaiiHa, TOJOXEHHS Ta 3B’SI3KIB TOBApUCTBA Yy BIACHUX IHTEpeEcax,
3MIACHEHUX 3 KOPHUCIMBHUX MOTHBIB; IMOPYIICHHS BUMOTI 3aKOHOJABCTBa YKpaiHW,
CTaTyTy Ta IHIIMX BHYTPILIHIX TOJIOKE€Hb TOBApUCTBA, B TOMY YHCII MEPEBUIICHHS
CBOIX TOBHOBaykeHb (po3ain 6) [121].

Takum dYKMHOM, HOpPMATHBHY MIiJACTaBY BIAMOBIJAIBHOCTI KOPIIOPATHBHOTO
CeKpeTapsi CTAaHOBISATH HOPMH aKIIOHEPHOTO TMpaBa, CTaTyTy, MOJOXKEHHS TIPO

KOPIOPATUBHOI'O CEKpeTapsl.
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[lincTaBu BiANOBIIAIBHOCTI NEPCOHI(PIKYIOTHCS Ha PiBHI UMBUIBHOIO-IPAaBOBOIO
JIOTOBOPY a 1HOJ1 TaKOX 1 KOpIopaTuBHOro aoroBopy. KopmopaTuBHuUil 10roBip nae
MOXJIMBICTh ~ MepeadauuTd  BIAMOBIJATIBHICT, LIMPOKOTO KOJIa YYaCHUKIB  3a
HEBUKOHAHHSI CBOiX O0OB'SI3K1B Mepe/l TOBAPUCTBOM, Y TOMY YHCJI1 MaTepiaibHy.

BaxnuBe 3HaueHHST Ma€ HasSBHICTh JIOTOBOPY MDK TOBapHUCTBOM  Ta
KOPIIOPATUBHUM CEKpEeTapeM sK MEBHOI JOMOBJIEHOCTI, 110 BU3HAYa€ iX B3a€MHI IIpaBa
Ta 000B’SI3KU a TAKOXK MOXJIUBICTh MPUTSATHEHHS JI0 BiJIMOBIIAIIBHOCTI KOPIIOPATUBHOTO
cekperaps. [[puMipHUM MOJOKEHHSM BIAMOBINATBHICTh BiHECEHA JO ICTOTHUX YMOB
JloroBopy 3 KOpHopaTUBHUM cekpeTapeM (1. 2.5.).

3 KOPIOPATUBHUM CEKpPETapeM YKIIAJIa€ThCsl TPYAOBUN ab0 IUBUIBHO-TIPABOBUIA
JOTOBIp, SAKUWA MOXe OyTH BUKIIOYHO OIUIATHUM. YMOBH TaKoro JOTOBOPY
3aTBEP/KYIOTBCSA HATJIAJIOBOIO pajioro abo pangoro aupektopiB. Jloromip Big iMeH1
aKI[IOHEPHOT'O TOBApUCTBA MIAMUCYETHCA OCO00I, YIOBHOBAXXEHOK HAIJISO0BOIO
panoro abo panoro nupekTopiB (4. 3 cT. 85 3akoHy). J[aHUM JOTOBOPOM BHU3HAYAETHCS
NOpSAIOK poOOTH, MpaBa Ta 000B’A3KH KOPIOPATHBHOTO CEKpeTaps, a TAaKOXK IMOPSIOK
BUILJIATH OMY BUHArOpOIH.

B KOHTEKCTI MNPUTITHEHHS [0 NHMBLILHO-TIPABOBOI BIAMOBIAAIBHOCTI CIIIJI
KPUTUYHO TOCTABUTHCS JO MPABOBOI MPHUPOAHM JOTOBOPY, SIKUH Mae€ YKIamaTUCS 3
cekpetapeM. B 3akoHi NPONOHYETHCS albTEpPHATHBA: HA MIACTaBl IIUBUILHO-TIPABOBOTO
YU TPYJIOBOTO JOTOBOPY. AHajoriyHo i B I[IpuMipHOMY IMOJIOKEHHI 3 KOPIOPATUBHUM
CEeKpeTapeM Yy BHUMAJKy BBEJCHHS BIIMOBIAHOI Tocaau B mTaTHUM po3nuc AT
VKIAJA€ThCsl TPYNOBUU JOTOBIp, @ B yCIX IHIIMX BUMAAKAX — I[UBUILHO-TIPABOBUM
norosip (1. 2.4.).

Sk BHUIAeThCA, MOXKIMUBICTH TIAMHUCAHHS 3 KOPHOPATUBHUM CEKpETapeM
BUKJIIOYHO TPYAOBOTO JOTOBOPY € Jnemio croipHuMm. [lo-mepiie, B TakoMy BHUIAJKy
HasBHA CYIMEPEYHICTh NPABOBUX HOPM. 3 OJHIET CTOPOHHU, MK KOPIOPATUBHUM
CEKpeTapeM Ta TOBAPUCTBOM BHHUKAIOTh BUKJIFOYHO TPYIOBI MPAaBOBIIHOCHHHU, a, OTKE,
3BUIBHUTH HOTO MOXKHA BUKIIIOUHO 3 TiacTaB nepeabauenux K3mll Ykpainm. Ilepenik
OCTaHHIX € IOCUTh OOMexkeHuM Ta nependayenuit crarrero 36 K3nll Ykpainu. 3 iHioi,

HarIsoBa pajga abo paja JUPEKTOPIB Ma€ MpaBo y OyIab-siIKMil yac Ta 3 OyAb-SIKUX
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MIJCTaB 3BUIBHUTH KOPHOPATUBHOTO cekpeTapss (4. 6 cr. 86 3akony). Y pasi
CYIIepEYHOCTI TPABOBUX HOPM HOPMATHBHO-TIPABOBUX aKTIB OJHAKOBOI FOPHIUYHOI
CWJIM B TeOpii IpaBa 3aCTOCOBYETHCS MPUHLUI, BIJOMHUHN WI€ 3 4YaciB Jii PUMCBKOIO
npuBaTHOro mpaBa: «Lex specialis derogat generali» («cmemianbHuil 3aKOH BIAMIHSE
(BuTiCHSIE) 3araibHUil 3akoH»). CyTh ILOTO MPHUHIMIY 3BOJUTHCS JI0 TOrO, IO Y
BUIAJKy KOHKYpeHIlii HopMm 3aranbHoro (generalis) i crmemiansHoro (specialis)
XapakTepy TIepeBara Tpd TIyMadeHHI 1 3acTOCyBaHHI TIOBHHHA HaJaBaTHCSA
cneriabHIM HopMaM. [Ipu 1boMy i 3araIbHUMH 3a3BHYail MAlOThCS HA YBa3i HOPMH,
AKl PpEeryjiolTh MEBHUW BHUJ CYCHUIBHUX BIAHOCHUH, a IijJ CHEUlaJbHUMU — SKI
pPETYNIOIOTh BHUA IOTO poAy. TOX, BHUXOASYM 3 I1OTO MPHUHIUIY HOPMH
KopropaTuBHOTO npaBa (3akoH Ykpainu «IIpo akiiioHepH1 TOBapuCTBaY) MOBUHHI MaTH
0e3yMOBHO MPIOPUTET IMepe] 3aCTOCYBaHHAM HOpM 3aranbHoro npasa (K3nll Ykpainn).
Ta Bce )k MOYKHA TIPHUITYCTHTH 3 BUCOKOIO JIOJICIO iIMOBIPHOCTI, 110 Y 3B’A3KY i3 BCTYIIOM
B CHJIy HOBOTO 3akoHy Ykpainu «[Ipo akiioHepHi ToBapHCTBa» BUHUKHE HE OJIUH CIHIp
CTOCOBHO  TMpPaBOMIPHOCTI  (HEMPaBOMIPHOCTI)  MPUNUHEHHA  TOBHOBAa)KEHb
KOPIIOPaTUBHOTO CeKpeTaps, 10 Oyne 3yMOBICHO PI3HUM TPAaKTyBaHHSM IPABOBUX
HOPM.

[To-npyre, KOpmopaTWBHUM CeKpeTap 3aiiMae OcCOOJMBE MiCIle B CTPYKTYpi
AKLIOHEPHOTO TOBAPHCTBA. MOro BaXKO MHPUPIBHATA N0 3BHYAHHUX IPALIBHUKIB
BIIZIUTy YW 1HIIOTO CTPYKTYPHOTO TIApO3ALTy TmimnpuemMcTBa. Bin € cy0’exkTom
digyniapaux o00B’s3KiB. Tomy oopmIiIeHHS BIZTHOCHH 3 KOPIOPATUBHUM CEKpETapem
BUKIIFOYHO Ha TiJCTaBi TPYAOBOTO JOTOBOPY BUAAETHCS MPOOIEMATUYHUM. XapakTep
MPABOBITHOCHH, SKi CKJIQJAIOThCS MK KOPIIOPATHBHUM CEKpETapeM Ta TOBAPHCTBOM B
0co01 HOro OpraHiB yOpaBIiHHS, BHXOAWTh 3a pPAMKHA 3BUYAHHUX TPYJOBUX
npaBoBigHOocHH. KopropatuBamii cexkpeTap pakTUIHO € Cy0’€KTOM BiIOBITAIBHOCTI 32
MPABOMOPYIICHHS Y BiTHOCHMHAX KOPIIOPATHBHOTO YIpaBIiHHA (Iii mocagoBoi ocolw,
BYMHEHI 3 JOTPUMAHHIM TMOPSAKY iXHBOTO TOINEPEAHHOTO TMOTOMKECHHS, aje Jyis
OTPUMaHHS TaKOrO TOTO/KEHHS IMOCaJoBa 0co0a TOBAPWICTBA IMOJala HEJOCTOBIPHY
1H(popMallito; 0e3IIbHICTh TOCaJ0BOT 0CO0M Y BUMNAAKY, KOJIM BOHA OyJia 3000B’s13aHa

BUMHUTH TMEBHI J111 BIATIOBIAHO 70 MOKIaJAeHUX HA HEi 000B’SI3KIB; TOIIO), SIKI BUXOJATh



182

32 paMKH TPYJOBOTO 3aKOHOJAABCTBAa. TOOTO, BiH € Cy0’eKTOM (PiayLiapHUX 00OB’SI3KIB
(00OB'SI30K JIOSIBHOCTI, 0OOB'SI30K HE OTPUMYBATH TAEMHUX NPUOYTKIB, 00OB'SI30K IIATU
00epexHO Ta MpodeciiiHo; 00OB'I30K YHUKATH KOH(JIIIKTY IHTEpeciB). 3a MOPYLIECHHS
3rajJlanux OOOB’SI3KIB MPUTATHYTH JO BIAMOBIIAIbHOCTI BHUKIIOYHO Ha IMiJICTaBl
TPYJOBOTO JIOTOBOPY B MEXKax HOPM TpPYAOBOIO 3aKOHOJABCTBA BHIAETHCS
MaJOMMOBIPHUM, OCKUIBKHA YYACHUKH KOPIOPATUBHUX BIJHOCHUH CYTTEBO OOMEXKEH1 y
BUOOpI CIIOCOOIB 3aXUCTY.

3 ormsAay Ha 3a3HAYCHE NPUXOJAMMO JO BHCHOBKY, IO 3 KOPIIOPATHBHUM
CEKpeTapeM IMOBUHEH YKJIAJATUCS BUKIIFOYHO IIUBLUTBHO-TIPABOBUI JOTOBIP.

BinmoBinanpHICTh KOPIOPATHBHOTO CEKpEeTaps MOXKE HACTYMATH 3a BYMHCHHS
BiJIITOBITHOTO TIPABOIIOPYIICHHS Y BiTHOCMHAX KOPITOPATUBHOTO YIIPABJIiHHS, BAMHCHHS
BIAMOBIAHUX TMPOTUNPABHUX Aiil. B  mitepatypi BUAUISIOTH YOTHPU TPyHuU
NPOTUTIPABHUX JTIH:

1) pimieHHs, mil, 10 TPUHAHATI 1M03a MEXaMH KOMIIETEHI[T MOCaI0BUX OCi0
TOBapUCTBA;

2) pimieHHs, iHIN Aii, 00 MPUAHATI 3 HEHAJICKHHM pIiBHEM I0AaMIHBOCTI 4H
HEZ00POCOBICHO, 3 HEHAJIE)KHUM PIBHEM BUKOHAHHS BIACHUX MOCAJOBUX 00OB’SI3KIB;

3) Oe3miAabHICTH IOCAZOBUX 0Ci0 TOBapucTBa (HAIPHKIAL, BiACYTHICTDH
BIJIMOBIIHOTO pearyBaHHS Ta HEBXKHUTTS 3aXOJIB Y CHUTYyallisfX, IO MAarOTh O3HAKU
KPU30BUX SBHUII Y AISIILHOCTI TOBAPHCTBA;

4) HEeBUKOHAHHS BJIACHHUX TOCAJ0BHX 00OB’S3KIB 200 MOBHOBa)KCHH (HAIPUKIIA,
HEHaJaHHS HeoOXimHOo1 iH(opMallii 1epKaBHUM OpraHaM KOHTPOJIIO, MEePelIKOHKaHHS
aKIlioHepaM y JOCTYIII 10 YCTAaHOBYMX JIOKYMEHTIB ToBapucTBa Tomo) [195, c. 15-18].

3 mepepaxoBaHUX BUIIE TPYN MPABOMOPYIIEHb KOPIOPATUBHOTO CEKpeTaps
CTOCY€ThbCSl OUIBIIOID MIpOI0 HEBUKOHAHHS BJIACHUX IOCAJOBUX OOOB’SI3KIB Ta
0e31isUTbHICTh KOPITOPATUBHOTO CEKPETaps K MOCcaaIoBoOi ocoOu ToBapucTBa. Taki BUAM
MIPABOMOPYIICHD SIK IPUIHATTS PIIICHHS 3 MIEPEBUIIICHHSM MOBHOBAXXEHb YU MTPUHHATTS
pIllICHh 3 HEHAJEKHUM DPIBHEM MOAWIMBOCTI YW y 3B’SI3Ky 3 HETOOPOCOBICHICTIO, HE
MpUTAMaHH1 KOPHNOPATUBHOMY CEKPETapro, OCKUIbKM OCTaHHIM y MNPUIHATTI pIillICHb

y4acTi He Oepe.
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BinnoBianpHICTh KOPIOPATUBHOTO CEKpETaps MOXKE HACTYNATH HE JIMIIE 3a
npsiMe HEBUKOHAHHS CBOiX 00OB’SI3KIB UM MEPEBUIICHHS HAJaHUX HOMY OBHOBAKCHD,
ane W, 30KkpeMa, 3a NEPEIIKOKaHHS BU3HAHHS MpaBa akLIOHEpiB Ha iHQopMmauiro. B
CyloBiil mpakTuili YKpaiHu chOpMyBaJiOCh CTaBJICHHS 10 TOCAJOBUX OCIO SK 110
cy0’ekTiB (imyamiapHux OOOB’S3KIB 3 BIANOBIIHMUMH HacliAKaMH B KOHTEKCTI
NPUTSATHEHHs iX A0 BiamoBigaiasHOCTL. Y cmpaBi Ne 910/20261/16 Bepxosuuii Cyn
BiJ[3HAYMB, IO «3 OTJSAAYy HA JOBIPYMH XapaKTep BITHOCHH MDK TOCTOJAPCHKUM
TOBapUCTBOM Ta WOTO IMOCAJOBOK OCO0O0K (30KpeMa, AUPEKTOPOM YH TEeHEpPAIbHUM
JIUPEKTOPOM) MPOTUTIPABHA MOBEIIHKA MOCAI0BOI OCOOM MOXKE€ BUPAKATUCH HE JIUIIE Yy
HEBUKOHAaHHI HEI OOOB’SI3KiB, TPSIMO BCTAHOBJEHUX YCTAHOBYMMHU JOKYMCHTaMH
TOBApUCTBA, YW TIEPEBUIICHHI MMOBHOBaKE€Hb MPU BYMHEHHI MEBHUX 1M Biag 1MEHI
TOBapUCTBA, & M Yy HEHAJIEKHOMY Ta HEIOOPOCOBICHOMY BHMKOHAHHI Takux i 0e3
IOTPUMAaHHA MEX HOPMAaJbHOTO  TOCHOJAPCHKOTO  PU3HMKY, 3  OCOOHCTOIO
3alHTEPECOBAHICTIO YW TMPHU 3JOBKHUBAHHI CBOIM pO3CYAOM, MPUIHATTI OYEBHUIHO
HEO0AYHKMX YM MapHOTPATHUX pimieHb» [71].

OpnHak, Ha MPaKTUIl JOCUTh CKJIAIHO JOBECTH MPUYMHHO-HACTIIKOBUN 3B’S30K
MDK TPOTUIPABHOI TOBEIIHKOI TPABOMOPYIIHUKA Ta 30UTKaMH, a TaKOX
BCTAHOBJICHHS ()aKTUYHOTO PO3Mipy 30HMTKIB (0COOIMBO B pasi ymymieHoi Buroau). Jo
TOTO X BHHHUKAIOTH MPOOJIEMH 13 BCTAHOBJICHHSIM (DAKTy TPOTHIPABHOI IMOBEIIHKH,
HAIIPUKIIAJ, HEJ0O0pOCOBICHOI IOBEIIHKH KOPIOPATHUBHOTO CEKpeTaps, IMOPYIICHHS
O00OB’SI3KIB YW TIEPEBUINCHHS I[MOBHOBAXXE€Hb, YW JOKA3yBaHHSM HAsABHOCTI BHUHU
MPABOMOPYIIHKKA, BAOOPOM HAJIEKHOTO CIIOCO0Y 3aXUCTY MOPYIIEHUX TPaB.

OxpiM BWINE HABEACHUX 3arajbHO-TIPABOBUX CKJIQJIB MPABOMOPYIICHHS Y
BITHOCMHAX KOPIOPATHBHOIO yIpaBiiHH:, a came B 3akoHi npo AT, mepexbaueHo psif
CKJIaJiB TPaBOIMOPYIIEHB, SKi, K MPaBUIO0, HAWOLIBII YaCTO MalOTh MICIE B MPOIIECi
3MIACHEHHS] Y9aCHUKAaMU KOPIIOPAaTHBHUX BITHOCHH CBOiX MpaB Ta 00OB’SI3KiB, 3aXHUCTY
Ta BU3HAHHS HUMH CBOIX KOPIIOPATUBHUX IPAB.

KopnopatuBHOro cekperaps Moxe OyTH NPUTATHYTO 10 IUBLILHO-TIPABOBOI

BIIMOBIIAJIBHOCTI 32 BUNHEHHS HACTYIMHUX MIPABOMOPYIIICHb:
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1) BumaraHHs Bin akijioHepa-npaniBauka AT HagaHHS BIIOMOCTEH PO Te, K
aKIL1OHEp TOJIOCYBAaB YU SIK MAa€ HaMIp rOJIOCYBaTH Ha 3arajlbHUX 300pax TOBApHCTBA,
ab0 BHMMaraHHg i1H@opMauii Mpo BIAYYKEHHS aKIIOHEPOM-TPALIBHUKOM TOBapHUCTBa
CBOIX aKIliil UM BUMaraHHs mepejiadi JOBIPEHOCTI HAa y4acTh y 3arajibHux 300pax (4. 1
cT. 32 3akony npo AT);

2) HENOBIIOMIJICHHS TMpO TIPOBSACHHS 3arajbHUX 300pIB YM HEHAJaHHS
MOJKJTUBOCTI O3HAHOMUTHCS 3 JOKYMEHTaMH, HCOOXITHUMH JUIsl TIPUWHSATTS PIlICHb 3
NUTaHb MOPSAJIKY JCHHOTO, 32 MICIIE3HaXO/KEHHSIM TOBapHCTBa y poOOUYMil 4ac Ta B
noctynHoMmy Micti (4. 1 cr. 48 3akony). BiamoBiganbHOIO 0C000I0 3a BUMHEHHS
BiJIOBIAHUX JIiH, SIK MPABUJIO, MPU3HAYAIOTH KOPIIOPATUBHOTO CEKpPETaps;

3) HempaBOMipHE BHUKOPUCTaHHS iH(GoOpMAIii 3 OOMEKEHHM JIOCTYIIOM,
PO3TOJIOLIEHHSI KOMEPIIHHO1, KOHG1IeHIIHHOT 1HdopMarlii Tomo (4. 6 cT. 81 3akony);

4) CHOpUYMHEHHS IIKOJIM, 3aIOJisSIHOI TOBAPHCTBY IPABOYMHOM, BUYMHECHUM Y
3B’SI3KY 3 TTOpyIIeHHsIM cTatTi 106;

5) BUMHEHHS 1l CIPSAMOBAHUX Ha MEPEIIKOXKaHHSI BU3HAHHS MTpaBa aKIliOHEPiB;

6) HeBuUKOHAaHHA a00 HEHAJIC)KHE BHUKOHAHHS KOPIIOPATUBHUM CEKpeTapeM
nepen0adyeHuX 3aKOHOM, CTaTyTOM, KOPIOPATUBHUM JOTOBOPOM KOPIOPATUBHUX
000B’sI3KiB 0€3 OBKHUX MPHUYHH.

3a BuIlle HaBE/IEHI MPABOIMOPYIICHHS Y BITHOCHHAX KOPIIOPATUBHOTO YIIPABIIHHS
nmocagoBi ocobu opraHiB AT, B TOMy 4YHCII KOPIOPAaTUBHUN CEKpeTap, HECyTh
[IMBUTBHO-TIPABOBY  BIAMOBIMANBHICTh TIEpel TOBAPUCTBOM 3a 30UTKH, 3aBaHi
TOBApUCTBY CBOIMH JisiMU (O€3MIsITbHICTIO), 3TIHO 13 3akoHOM (4. 1 cT. 90 3akony). Ta
B I[JIOMY MUTaHHS IIUBUILHO-TIPABOBOI BIJMOBIAAIBHOCTI KOPIIOPATUBHOTO CEKpETaps B
yuHHOMY 3akoHi1 Ykpainu «IIpo akiioHepHI TOBapUCTBa» HE JIE€Taji30BaHE 1 MOTpedye
MOTAJTBIIIOTO YIOCKOHAJICHHS.

B yxe Bume 3raganiii 4. 2 c1. 89 I'K Ykpainu 3a3Ha4aeThcs Mpo «iHIIM BHHHI il
MOCaI0BOi 0coOMY, BKa3yIOUM HAa BUHY K KBATI(PIKYIOUUN €IEeMEHT CKIaay Oyab-sSKOTO
MPABOMOPYIICHHS Y BITHOCHHAX KOPIOPATHUBHOTO ympaBiiHHA. J[JI MPUTATHEHHS 10
BIIMOBIAIBHOCTI  HEOOXIIHO  JIOBECTH, 110 KOPIIOPATHMBHHM  CEKpeTap dIsB

HEeI0OPOCOBICHO 1 HEpOo3yMHO. lle B CBOIO Uepry 3yMOBIIIOE€ HEOOXITHICTh JTOBEIACHHS
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BUHU 1 NPE3yMIIII0 HEBUHYBATOCTI MopymHuKa. Ocoba BU3HAETHCS HEBUHYBATOIO,
AKIIO BOHA Jisjla pO3YMHO, TOOPOCOBICHO, 13 HAJEXKHOI N0AMIMBICTIO i 00avHICTIO,
B)KWJIa BCIX 3ax0dIB JUId HaJEKHOTO BHUKOHAHHS OOOB’S3KIB Ta 3amoOiraHHs
HECTIPUATIMBUX MPABOBUX HACTIAKIB.

TakuM dYmHOM, BUXOAAYM 3 QYHKIIH KOPHOPATUBHOTO CEKpeTaps, Ta
MMOBHOBAXCHB, SKUMHU HOTO HAIIJICHO B THUIIOBUX ITOJIOKCHHSIX PO KOPIIOPATHBHOTO
cekpeTapsl, cJiJl BUAUIUTH TaKl TPyIU IpaBONOPYIIEHb BUMHEH1 Y (opmMi O€31sIbHOCTI:
1) HEBUKOHAHHS BJIACHUX TMOCAJOBUX OOOB’SI3KIB; 2) OE3MISJIBHICTE KOPIOPATHUBHOTO
cexkpeTapsi; 3) HEJOTPUMAaHHS JIOKAJIBHUX IPAaBOBUX aKTIiB TOBAapUCTBA (KOJEKCY
KOPIIOPATUBHOTO YIPAaBIIiHHS, MPAaBUI KOPIIOPATHBHOT €THKH TOIIIO).

Cepen yMOB 3BUIBHEHHS BIJ BIAMOBIZATBHOCTI MOCAJOBUX OCI0O TOBapHUCTBA
BUYCHUMH BUJUISIOTBCA HACTYIHI mijcTaBu: 1) sAKI0 ocoba TojocyBaiga MPOTU
NPUHHITOTO0 HE3aKOHHOTO YW TaKOro, IO IMOpYIIye 4Yui-HeOyab IpaBa Ta IHTEPECH,
pilieHHs; 2) MiSHHS BYMHEHE B YMOBaxX HOPMAJbHOTO CTYMEHS MiIIPUEMHHUIIBKOTO
PU3HKY.

Ane 3ramadi TMiACTaBM  3BUIBHEHHS  BiJ ~ BIAMOBIAANBHOCTI  (paKTHUUHO
KOPIOPATHBHOT'O CEKpeTapsi HE CTOCYIOThCS, OCKUIBKU BiH HE Oepe ydacTi y NMPUUHSTTI
KosieriansHux pimeHb. Cdepa WOro AiSUIBHOCTI HE Tiependavyae NPUNHHATTS PIlICHb, K1
OB’ s13aHi 3 MiANMPUEMHHUIIBKUM PH3UKOM. A ToMy i mpaBmito business judgment rule me
3HAXOJIUTh CBOTO 3aCTOCYBaHHS CTOCOBHO KOPIOPATUBHOTO CEKpeTaps AK Yy MPaKTHIl
KOPIHOPATUBHOTO YIPABIIHHS YKpaiHH, Tak 1 B IHO3EMHHX JepKaBax.

PosristHeMo 0coOMMBOCTI MPUTATHEHHS /10 BIAMOBIIATBEHOCTI 32 OKPEMi 3 BHUIIE
HaBEJICHUX TOPYIIICHb JeTabHIIIe. K y)Ke 3a3Ha4anoch, OAHIECIO 13 OCHOBHUX (DYHKITIH
KOPIOPAaTUBHOTO CEKpeTapsi € peamizailis KOPIOPaTUBHOTO IIpaBa akI[lOHEpiB Ha
iHbOopMaTIIito.

HesBaxkaroum Ha Te, mo 3akoH Ykpainu «IIpo akiionepri ToBapucta» (4. 1 cT.
36) 4iTKO OKpECIIoE, SIKI caMe JOKYMEHTH HaJeXaTh JI0 THUX, IO IMOB’A3aH1 3 TTOPSIKOM
JICHHUM, SIK, KOJIM 1 JIe 3 TAKUMH JOKYMEHTaMH MOXE O3HAHOMUTHUCS Oyab-XTO 3 YHCIa

aKI[lOHepiB, ajie UUBUIbHO-NPaBOBiM BianoBigaibHOCTI AT abo X KOPHOPAaTHUBHOTO
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cekpeTaps 3a HEBHKOHAHHS OOOB’S3KIB IIOJO peadi3alii paBa akI[IOHEpIB Ha
1HpOpPMAIIII0 HE TPUAUIAETHCA KOJAHOI yBaru.

BinnosinHo a0 4. 3 cr. 11 3akony VYkpainu «IIpo nepxaBHe peryiatoBaHHS
PUHKIB KaIiTajy Ta OpraHi30BaHMX TOBAPHUX PUHKIBY 3a HEHAJlaHHS IHBECTOPY B LIIHHI
nanepu (y TOMY YMCII akliOHEpY) Ha WOro NHUCHBMOBUHM 3amuT iH(popMalii Mpo
TISTBHICTH  €MITEHTa B MeXaxX, NepeadayeHuX 3akoHOM, a00 HaJaHHS HoMy
HEeJ0CTOBIpHOT 1H(oOpMaIlii mepeadavyacTbCsi BIAMOBIIAIBHICTE Y PO3MIPl 10 THUCAYI
HEOIOJJATKOBYBaHMX MIHIMYMIB JI0X0niB rpomansH [143]. Ane B ganiii curyarii hie
MOBa TPO 3ax0JM aIMIHICTPATUBHOI BIAMOBIJAIBLHOCTI. B TOW dac sk (pakTUYHO
BIJICYTH1 Oy/JIb-5IK1 CHIEI[laIbH1 HOPMH JJIsl IPUTATHEHHS BUILE 3a3HAUYEHUX OC10O came J10
IIUBUIBHO-TIPABOBOT BIJIMOBITAIBHOCTI, TAK CaMO K 1 BIACYTHSI BKa3iBKa Ha KOHKPETHI
CIOCOOM 3axXHCTY, SIK1 CIIiJ] 3aCTOCOBYBATH.

JlopeyHO HaBECTH TaKWi MPHUKJIa] 3 MPAKTUKK MPUTATHEHHS JIO BiIIOBIAAIBHOCTI
AT. IToctanoBoto Ne594-11/1-1-E HKIII®DP Bix 17 kBitHsa 2018 poky mpo HakIageHHS
CaHKIII 3a MPaBOMOPYIIEHHS Yy BIIHOCHMHAX KOPIOPATUBHOIO YIPAaBJIiHHSA HA PUHKY
I[IHHUX TAamnepiB Ta BIAMOBIAHO 10 AKTa MPO MPABOMOPYIICHHS HAa PUHKY IIHHUX
narepiB Ne321-II/I-1-E  Bim  29.03.2018 poky dakr mnopymenns I[IpAT
«binouepkiscrkuit 3aBoa 'TB» Bumor ct. 40 3akony Ykpainu «lIpo 1inHi namnepu ta
dboHI0BUN PUHOK» Ta NMyHKTY 3 rnaBu 3 po3ainy II, mynkry 1 rmaBu 3 pozmury III
[TomoxxeHHs PO PO3KPUTTA 1HGOpPMAIli EMITCHTaMU IIHHUX IanepiB, 3aTBEPKEHOTO
pimenHsM HarionaneHoi kowmicii 3 IIHHMX mTanepiB Ta (OHAOBOTO PHUHKY BiJ
03.12.2013 Ne 2826 Ta 3apeecTpoBaHOro B MIHICTEpCTBI IOCTHINT YKpaiHu Bin
24.12.2013 3a Ne 2180/24712 (i3 3miHamu), a came: PO3KPUTTS HE B TIOBHOMY 00Cs31
MIPY PO3MIIIECHH] B 3aTAJIbBHOAOCTYIHIN 1HPopMaIiiHii 6a3i nanux Komicii, moganHi 110
Kowmicii perymsipaoi kBaprampHOi iH(Mopmarii 3a III kBapram 2017 poxy depe3
BIICYTHICTh Yy cKiaai iH(opmarii BiZOMOCTEH IIOA0 ydacTi €MiTeHTa B CTBOPCHHI
IOPUANYHIX 0Ci0, 1H(pOpMaIlii Mpo ToCmoAapchKy Ta (iHAHCOBY ISIBHICTH €MITEHTA,
iHbopMarlii MOA0 TOCaad  KOPIMOPATUBHOTO  CEKpeTaps (I  aKI[IOHEPHUX
toBapucTB)[131]. Takum YKMHOM, BIICYTHICTH iH(pOpPMAIli CTOCOBHO KOPIOPATHBHOTO

YIpaBJIIHHS € BArOMOIO MIJCTABOIO JJI MPUTSITHEHHS 10 BIAIOBIIabHOCTI.
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Bianosigno no Jlucta BepxosHoro Cyay Ykpainu Big 01.08.2007 p. «IIpakTuka
PO3TIIALY CyaMH KOPIIOPATHUBHUX CIIOPiB» Ha 3aKOHOJABUYOMY PiBHI HE BCTAaHOBJICHO
BIIMOBITAJILHOCTI TOBApUCTBA 3a HEHAJaHHS YW HaJlaHHS HEIOCTOBIpHOI 1H(dOpMaIii
akiionepam [136].

B HaykoBiil JiTepaTypi Mae€ Miclle JUCKYCIs, XTO CaM€ IIOBUHEH HECTU
BIIMOBINAJIBHICT 32 HEHaJaHHs iHopMaIlli akijioHepam, TOOTO MOPYIICHHS BU3HAHHS
npaBa Ha iHpopmarriro. Ha gymky I.I.I'pumunoi, came ToBapucTBO, a HE MOro MOCaI0BI
0co0HM, Ma€ HECTH BIIMOBIAAIBHICTD 32 HCHAJJaHHS, HECBO€YACHE HaJaHHSA a00 HaJaHHS
HepocToBIpHOT 1HGopmaiii. AT wmae mnpaBo He po3rojiomlyBaTd KOHQIAEHIIHHY
iHpOpMaIlito, KOMEPIiHY TAEMHUII0O Ta HE HAJaBaTU JAOKYMEHTH, JOCTYH 0 SKUX
MAaloTh JIMIIEC T0CAI0OBI 0COOM TOBApUCTBA Ta aKI[IOHEPH, SKUM CYKYITHO HAJICKUTH HE
menie 10% romocyrounx akiiii TOBapUCTBA. 3a HEHaJaHHS BIAMOBIMHOI iH(oOpMarii
aKIfioHepaMm, SIKi HE MalOTh 3aKOHHOTO JOCTyIy 10 BiamoBigHoi iHdopmarii, AT
BiMoBIiganbHOCTI He Hece [70, c. 42].

[Topsig 3 TUM BUCIOBIIOBAJIACH JyMKa MPO HEOOXIMHICTH 3aKpIIUICHHS Ha PIBHI
CIIeIIaJIbHOTO 3aKOHOJABCTBA FOPUAMYHOI BIAMOBIAATBHOCTI IOCAJOBHX OCIO 3a
MOPYIIIEHHS KOPIIOpaTUBHOIO MpaBa Ha iHQopmarliito akiionepiB. Ha agymky HO.B.
BotliniexoBchKkoi, ciif nependadyuTd aaMiHiCTpaTuBHY ((hiHAHCOBY) BiIMOBITAIBHICTH
ocagoBHX 0c¢ib 3a HeHamaHHs iHdopMarii [63, c. 245].

Ha wamy nayMKy, T1ocaaoBo0 0C00010, BIANOBIIANBHOK  (CYO’€KTOM
BIJIMOBINATBHOCTI) 3a HEHaJaHHS iHQopMalii MOBMHEH OYTH came KOPIOpaTUBHUMN
CeKpeTap, a/pke caMe€ Ha HBOTO IMOKIAJAeHO 000B’S30K 1H(GOPMYBaHHS aKIIOHEPIB,
3a0e3nedeHHss  iH(pOpMaIlli€el0  Opra”iB  ympaBiiHHSA.  YiTKe  TO3UI[IOHYBaHHS
KOPIOPATUBHOTO CEKpeTapsi SK Cy0’€KTa BIJNOBITAIBHOCTI Ta CTBOPEHHS IEPEIyMOB
JUIS TIPUTSTHEHHS HOTO J0 BiAMOBIAAIBHOCTI CIpUATAME e(PEKTUBHIIIINA B3a€MOIIT MK
yY9aCHHKaMHU TOBapUCTBA.

B KOHTEKCTI BiAMOBITATHHOCTI KOPIOPATHBHOTO CEKpeTaps 3a HEHAJTaHHS
iH(popMaIrii moTpeOyIoTh BHECEHHS 3MIH 10 MeTOANIHUX pEKOMEHAAIIN MO0 JOCTYITY
akI[IOHEepIB Ta IHIIMX 3alHTepecOoBaHMX o0ci0 70 1H(opmalli mTpo akIilloHEepHE

toBapuctBo No27 Bizm 26.01.2005 poxy. MeToauuHi peKOMEH 1allli CpsIMOBaH1 caMe Ha
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3a0e3neueHH sl peai3allii npaBa akI[iOHEPIB 1 PEryaoTh 00cAr HaJaBaHO1 1HpopMaii
Ta TMOPSJOK HadaHHSA ii akuioHepamM. BoHuM He cTocyloTbcs HagaHHS 1HQoOpMarlii
OpraHam Jep>KaBHOI BIIAJIH.

BianoBimno 10 m. 3.1. BIANOBINAIBHICTE 3a PO3KPUTTSA iHGOpMaIii mpo
JISUTBHICTh aKIIOHEPHOT'O TOBapHUCTBA HECE WOro BUKOHABUMM opraH. BuxonaBumit
opran po3poOsisie TOpsSAOK HamaHHs  iHopmalii akiioHepaM Ta  IHIIUM
3aiHTEPECOBAaHUM 0C00aM, SIKUM CXBATIOETHCS HATJSAO0BOIO PAJIOI0 Ta 3aTBEPIKYETHCS
3arajibHUMHU 300paMu akifioHepis [112]. ®akTuyHO JaHA HOpPMA CYNEPEUUTh Cyd4aCHUM
MiAX0JaM J0 PO3MOJLTY BIIMOBIAAIBHOCTI MK MOCAJOBUMHU 0COOaMHU 3a HEHaJaHHS
iHopMarlii akiioHepam, OCKUIbKU ik B Komekci KoprnopaTUBHOTO YNpaBiiHHA, TaK 1
BIAMOBIAHO 70 4. 2 cT. 113 3akoHy came KOpPIOPATHUBHUN CEKpeTap YMOBHOBAKEHHI
3a0e3neunTy peajizalliio MmpaBa akI[IOHepiB Ha JOCTYI 10 KOpHopaTUBHOI iH(opmarrii. |
TUTBKM Y BUIAJIKY BIJICYTHOCTI KOpHopaTuBHOro cekperaps B AT 3a Hampanus dopmaiiii,
nependadenoi 4.1 c¢r. 113 3akonHy, BiAMOBIja€ BUKOHABUMM opraH abo pajia TUPEKTOPIB
TOBAapUCTBAa. Taka HEBIANMOBIIHICTE O0’€KTUBHO 3yMOBJIEHa THM, 10 MeToanuHi
peKoMeHaaIlli 100 JOCTYMy akI[IOHEepiB Ta IHIIMX 3alHTepecoBaHUX ocid 10
iHdOopMaIlii Mpo aKIiOHEPHE TOBAPUCTBO OyJIM MPHUHHATI paHIIIe 10 YXBaJICHHS 3aKOHY
Vkpainu «IIpo akmionepHi TtoBapuctBay». Ctanom Ha 2005 pik IHCTUTYT
KOPIOPATHBHOTO CEKpeTaps He OyJio IIe 3aKpillIeHO Ha HOPMATHBHOMY piBHI. AJjie 3
npuiHATTSIM 3akoHy Ykpainu «IIpo akiioHepHi TOBapHCTBa» BIAMOBIIHUX 3MIH [0
MeTonnuHuX peKOMEH/ a1l BHECEHO HEe OYI0.

Tomy, moriapHO BHECTH 3MiHM 110 1. 3.1. MeToanyHuX peKoMeHAaIliii CTOCOBHO
3aKpIMVICHHS BIANOBIJANIBHOCTI 3a HEHaJaHHsA 1HQopMalii akiioHepaM came 3a
KOpPIOpaTUBHUM cekperapeM. | TUIBKM Yy BHNAJAKy BiICYTHOCTI OCTaHHBOTO
BIJIMOBIJATBHICT, TIOBUHHI HECTH WIEHM BHKOHABYOTO Opra"y ToBapucTBa. OTOXK,
MPOMOHYEMO BHUKIACTH M. 3.1. MeToauyHmxX peKOMEHHaIii B HACTYMHIA peaakiii:
«BignoBimanbHICTh 3a PO3KpUTTS iHMOpMAIi TPO TISUIBHICTh  aKI[IOHEPHOTO
TOBApUCTBA HECE KOPIOPATUBHUYN cekpeTap (y BUIAIKY BIJICYTHOCTI KOPIOPATHUBHOTO
cekperaps — Horo BuUKOHaBuuii oprad). KopmnopatuBuuii cekperap (y BHUIAIKY

BIICYTHOCTI KOPHOPATUBHOTO CEKpeTapsi - BUKOHABUMI oOpraH) po3po0Jise MOpsIoK
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HaJaHHs 1HopMallli akIioHepaM Ta IHIIMM 3alHTEPECOBaHUM oco0aM, SKUi
CXBaIIOETHCSl HATJSIOBOIO  Palol0 Ta 3aTBEPIKYETHCS  3arallbHUMU  300pamMu
aKL10HEPIBY.

Kpim Toro, He BinmoBigae mepesnik Ta oocar iHpopMmailii, sikuif nepeadadeHo s
PO3KpUTTS B MeETONUYHUX pEKOMEHJAlIsIX, MOoJoKeHHsIM 3akoHy Ykpainu «lIpo
akLioOHEpH1 ToBapucTBa». B MeTonuyHux peKoMeHJalisAX 3a3Haya€eThCcsl, L0 0
iHpopMarlii, sika MAIArae po3KPUTTIO AKI[IOHEpaM HAaJEXHUTh: PEryispHa iH(opmalis
npo (HiHAHCOBO-TOCMONAPCHKY, BUPOOHHUY, Ta BHYTPIIIHBO-KOPIIOPATUBHY IisUTHHICTD
AT; 1ndopwmariis npo noaii Ta pe3ynbratu aismbHOCTI AT; iHpOopMallis mpo couiaabHy
nonituky AT; iHpopmauis npo AissbHicTe AT y cdepi ekonorii; iHPopMalis moA0
nyOikaiiid, iHTepB'tI0 y 3aco0ax MacoBoi iHpopmarlii npeacraBuukiB AT, npec-penizu
AT (3.4.1.-3.4.5.). B Toit wac sk 4. 2 ct. 113 Ta u. 1 cr. 112 3akony mpo AT
nepea0avYeHo 3HauYHO MIUPIIUN Ta 3HAYHO OUTBIII KOHKPETU30BaHUH Y BIATOBITHOCTI J0
CBITOBHX CTaHJApTIB TMepelik iHdopmalii, ska MisIrae po3KpuTTo. Tomy, SK
BUJIA€THCA, B il yacTUHI MeToan4H1 peKoMeHaIlli TaKoX MOBUHHI OyTH JIOMTOBHEHI, a
B 1.m. 3.4.1.-3.4.5. BimoOpakeHa iHdopmMaiis, sika BimoOpakarume 3MmicT 4. 1 cT. 77
3akony npo AT.

[Topsia 3 MUTaHHSAMU MaHOBOI (IMBUIHPHO-TIPABOBO1) BIJIMOBITAIIBHOCTI Ba)KJIMBE
3HAUEHHS MAa€ MOXJIHMBICTh ONEPATUBHOTO YCYHEHHS KOPIMOPATUBHOTO CEKpeTaps Bif
BUKOHAHHS HHM CBOiX IOBHOBR)KEHb, SK 1€ Ma€ MICIIE Yy BUIMAAKY 3 4WICHAMHU
BUKOHABYOTO OpraHy (MpaBJIiHHS) TOBAPUCTBA.

Opniero 13 GopM 1OPUANYHOT BIATOBITAIBHOCTI KOPIIOPATUBHOTO CEKpeTaps, sSKa
MOKU-IIO HE IMIUIEMEHTOBAaHA y BITYM3HAHOMY 3aKOHOJIABCTBi, B MEPCHEKTHBI MOXKE
Oytu 1HCTHTYT nuckBamidikamii. [HcTUTYT auckBamidikamii MOXOAUTH 13 CHUCTEMH
MPEIeICHTHOTO TpaBa 1 MEPEeBaAXKHO TOMIMPEHUN B KpaiHax BIAMOBIMHOI TPaBOBOT
CUCTEeMHU. X0Ya Ma€ MICIe TaKOXX 3aCTOCYBaHHS JTAHOTO 1HCTUTYTY 1 B €BPOIMEHCHKUX
kpainax (Cratti L 653-1 — L 653-11 Komepitiiinoro koaekcy @panirii). A 3Baxaroyu Ha
TEHCHITIIO /10 BCE OUTBIIOrO BIUIMBY Ta 3aCTOCYBaHHS 1HO3EMHHUX MPABOBUX IHCTHUTYTIB
B HaI[lOHAJIBHOMY IpaBi, MOXKHA MPUITYCTUTH, 110 1 B YKPAiHCLKOMY IpaBi He3abapom

JAHUN THCTUTYT TaK0X Moxe 3’ saBUTHCS. CyTHICTh IHCTUTYTY IUCKBaNi(iKallli mossrae
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B TOMY, 10 0c001 3a00pOHSAETHCSA HA MIACTABl CYJOBOIO PIIIEHHS YW PO3MOPSIKEHHS
aJMIHICTPAaTUBHOTO OpraHy o0iiiMaTH BIANOBIIHY MOCaay B TOBAPHUCTBI, SIKIIO BOHA
MOPYIINJIa HOPMATUBHI MOJIOKEHHS UM 1HII1 BUMOTH, CIIPSIMOBAH1 Ha 3aXUCT aKI[IOHEPIB
Ta KpeauTopiB. ToOTO KOPIOPATUBHOMY CEKpeTapro MOke OyTH 3a00pOoHEHO obiiimMaTu
BIJIMOBIJHY MOCAy MPOTITOM MIEBHOIO MEPioly B MaOyTHHOMY 3a PIIIEHHSIM CYIy.

B Vkpaini iHCTUTYT nuckBamidikaiii GakTUUHO € HEAOCHIIPKEHUM B IOPUIUYHIN
HayIll 32 BUHSATKOM JEKUTbKOX OTJISIOBUX Mpallb 3arajJbHOTO Xapakrepy [83, ¢. 295-297;
193, c. 138]. JluckBamidikaifito ciig BiIMEKOBYBATH BiJ TAKOTO BHJIY CaHKIIIH SIK
oOMeKeHHs mpaBa 001iiMaTH MEBHI mocajau abo 3ailMaTHCs MEBHOIO JISIBHICTIO, IO
nepeadadeno cr. 55 KK Vkpainu. 1{i 3axo1u MaroTh CNUIbHY IOPUIUYHY TPUPOAY, ajie
oOMe)XeHHs TpaBa 001iiMaTH MEBHI MOCAN YU 3aMAaTHUCS MEBHOKO JISUIBHICTIO 332 CBOIM
BHYTPIIIHIM 3MICTOM IIHpIIe 3a AWCKBaii(ikamito. [HIIa BIAMIHHICTD MK HUMH
NOJISITa€ B TOMY, III0 OOMEXKEHHs MpaBa 00iiMaTH MEeBHI TIOCAIU YU 3aiiMaTUCS TIEBHOIO
TISTTBHICTIO € 3aX0JI0M KPHUMIHAJILHO-TIPABOBOTO XapakTepy. Juckpamidikallis 3a CBOEIO
CYTHICTIO Ma€ aJMIHICTPATUBHMM  XapakTep, 3aCTOCOBYETbCS 3a BUMHEHHS
aMIHICTPATUBHOTO MPABOMOPYIIEHHS. TaKuM YMHOM, AUCKBaTiQikaIisg Moria 6u 0yTu
TIEBUM 3aX0JIOM Ta JOAATKOBO, TOPSJ 3 MipaMH ITUBUIFHO-TIPABOBOI BiJIMOBITAIBHOCTI,
CTUMYITIOBATH KOPIIOPATHBHOTO CEKpeTapst A0 T0OPOCOBICHOT IMMOBETIHKH.

B uyunHOMy mpaBi YkpaiHu omepaTMBHE YCYHEHHS KOPIOPATUBHOI'O CEKpeTaps
BiJl BUKOHAHHS HHMM CBOiX IMOBHOBaXEHb, K II€ MAa€ MICLE y BUMAAKY 3 WICHAMH
BUKOHABYOTO oOpraHy (MIpaBiiHHSA) TOBApHUCTBA, MOXJIMBE 3aBISKH IPABOBOMY
MEXaHI3MY BiJICTOPOHEHHS.

3 onHi€l CTOPOHM KOPHMOPATUBHHUN CEKpPETap HE BIIHOCUTHCS JIO OpTaHiB
VIPABIIHHS TOBAPUCTBOM. 3 IHIIIOT K KOPIIOPATUBHUI CEKpeTap 3ade3neuye peaizaiio
YYaCHHKaMHU KOPIIOPATHBHUX BITHOCHH X KOPIOPATUBHUX MPaB, CIPUSHHS BU3HAHHS
mpaB akI[iOHEPiB, B MEpIIy Yepry mpaBa Ha iHQOpMAIliI0 Ta MpaBa HA YHPABIIHHS.
be3yMoBHO, 110 KOPHOPAaTHBHOTO CEKpeTaps HE MOXXHAa CTaBUTH B OJMH psAn 13
CTaTyCOM 3BHYAMHOTO TpaIliBHUKAa TOBAPUCTBA. AJIKE y HATJSOBOI pajiv, aKIiOHEpiB
MOBHUHHI OYTH BaXKkelll BIUIMBY a0M MaTHU MOXJIMBICTh YCYHYTH CEKpeTaps B OyIb-sIKUil

MOMeHT. Jlo mpukiaay, MOBHOBaKEHHS YJIEHa BUKOHABYOTO OPraHy MOXYTb OyTH B
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Oyap-sKMil 4Yac MNpUNUHEHI abo BiH MOXe OyTM THMYacOBO BIIICTOPOHEHUU BiA
BUKOHAHHS CBOiX MOBHOBaXeHb (4. 3 cT. 99 IIK Vkpainu) [194]. B Outbm panHii
penaxuii [IK Ykpainu 3akpimuitoBanoch, U0 YIEHH BUKOHABYOTO OpPraHy MOXYTh OyTH
y OyIb-SKUW 4Yac YCYHEH1 BiJi BUKOHAHHsS CBOiX OOOB'A3KiB, SIKIIO B YCTaHOBUMX
JOKYMEHTaX HE BHU3HAUEHI IIJCTAaBU YCYHEHHsS WIEHIB BHUKOHABYOI'O OpraHy BiJ
BUKOHAHHS CBO1X O0OB'S3KIB.

HeonHo3nauHicTh (pOpMYIIOBaHHS «MOXYTh OyTH Yy OyIb-KHUH 4Yac YCYHEHi»
3yMOBUWJIO CYyINEepewInBICTh cyA0BOi npakTuku. Kpanky noctaBus KCVY B pimenni Ne 1-
pn/2010 Bix 12 ciunst 2010 p.: «popmMylitOBaHHS «YJI€HU BUKOHABUOTO OPIaHy MOXKYTh
OyTu y Oyab-sSIKMil 4ac yCYHEH1 BiJi BUKOHAHHS CBOIX OOOB'S3KIB» CIiJ PO3YMITH SIK
PaBO KOMIIETEHTHOTO (YMOBHOBAXXEHOT0) OpraHy TOBapUCTBa y OyIb-iKuM 4ac 1 3
OyIb-IKUX TIJICTaB YCYHYTH 0co0y (0ci0) BiJy BUKOHAHHS OOOB'SA3KIB ujicHa (WJICHIB)
BUKOHABUOTO OpraHy 3a yMOBH, SIKIIIO B YCTAaHOBYMX JOKYMEHTaX TOBApuUCTBA HE
BU3HAYEHO TaKUX IMiACcTaB (1. 1 pe30toTHBHOI yacTuHU Pirenns)» [171].

CBoe pimenns KCY oOrpyHTyBaB THM, 1110, 3IHCHIOIOYH YIIPABIIHCHKY
TISUTHHICTh, BAKOHABYMI OpraH peasi3ye KOJEKTUBHY BOJIO YYACHUKIB TOBAPUCTBA, SIKI
€ HOCIIMHU KOpHopaTMBHMX TNpaB. KepiBHMK Ta IHIII YIEHH BHUKOHABYOI'O OpraHy,
3MIACHIOIOYM YIIPaBJIiHHS TOBAapPUCTBOM Y MeEXKaX MPaBHJI, BCTAHOBJICHUX CTATyTHUMU
JIOKyMEHTaMH, 3000B's3aHI JIATH BHUKIIOYHO B IHTEpecax TOBapUCTBa Ta HOTO
YYaCHUKIB. YCYHEHHsS UJICHIB BHUKOHABYOIO OpraHy TOBAapUCTBAa BiJl BHUKOHAHHS
00O0B'si3KiB 200 BIJCTOPOHEHHS TOJIOBH BHUKOHABYOTO OpraHy TOBApUCTBA Bij
BUKOHAHHS MOBHOBAXXEHb 34 CBOEIO MPABOBOIO MPHUPOIOI0, IPEIMETOM PETYIIOBAHHS
MPaBOBITHOCHMH 1 TMPAaBOBUMH HACIIKaMH BiJIPI3HAETHCS Bl  BIICTOPOHCHHS
mpairiBHUKa Big poOotm Ha miacraBi crarti 46 K3mll. Came TOMy MOXXIMBICTB
VIOBHOB)XCHOT'O OpTraHy TOBApWUCTBA YCYHYTH WICHA BHKOHABYOTO OpTaHy BiX
BUKOHAHHS HUM 00OB'SI3KiB MICTUThCS HE B mpumnucax Koaekcy 3akoHIB TIpo Mpairo, a y
crarti 99 LIK VYkpainu, T00TO, HE € MPEIAMETOM PETYIIOBAHHS HOPMaMH TPYIOBOTO
mpasa (1. 3.1.-3.2. Pimenns).

3ranane pimenHs KCVY crocyBanocst WieHiB BUKOHABYOTO opraHy. Alie 3a CBOIM

3MICTOM Ta METOI0, Ha JAYMKY aBTOpa, LIJIKOM MOXE OyTH 3aCTOCOBAaHE 1 /10 I1HIIHUX
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nocajoBux ocid, 1o € cy0’ektraMu QigyuiapHux OOOB’SI3KIB, B TOMY YHUCII
KOPIIOPAaTUBHOTO CeKpeTaps. Haragaemo, 1m0 3a KOPIOPATHBHUM CEKpeTapeM
3aKPITUTFOETHCS IOCTATHBO HIUPOKE KOJIO TIOBHOBAaXKEHBb, CEPEN SKHX CIiJl 0COOIUBO
BII3HAYUTH 3a0€3MeUYeHHs MiJITOTOBKH, CKIMKAHHS Ta MPOBEJICHHS 3arajibHUX 300piB,
MIJrOTOBKA Ta MPOBEICHHS 3aciiaHb HArjIs0BOI paau abo paau TUPEKTOpIB, HaJAaHHS
iHpopMarllli akuioHepaM Ta/ab0 I1HBECTOpaM, IHIIMM 3alHTEPECOBAHUM 0co0aM IMpo
JISUTBHICTH TOBapucTBa. HegoOpocoBicHE BUKOHAHHSI MepeiidyeHUX OOOB’A3KIB MOXKE
CYyTTEBO 3aIlIKOJUTU JISUIBHOCTI TOBApHCTBA, a 1HOJI 1 B3arajgl YHEMOXJIHUBUTHU
NPUAHSITTS ~ pillleHb  (He3a0e3MeUeHHsT KOPIOPATUBHUM  CEKpeTapeM KBOPYMY,
HeHajiexHa (Qikcallis Mpolecy MPOBEICHHS 3arajJibHUX 300piB aKIliOHEpiB, 3acigaHb
HaTJISII0BOT paJid TOIIIO).

OToX, TOBapUCTBO IMOBHHHO MaTH MOXJIHMBOCTI B OYIb-KHH 4Yac YCyHYTH
CeKpeTaps BiJ BUKOHAHHS HHUM CBOiX OOOB’s3KiB. TakMM TNpPaBOBHM MEXaHI3MOM Y
BITUM3HSHOMY IIPaBi € caMme Mpolieiypa BiICTOPOHEHHS Bl BUKOHAHHS 00OB’SI3KIB.

[Tinkpecnroroun 0cOOJUBUN CTaTyC KOPIIOPATUBHOTO CEKpeTaps, BIAMIHHUN BiJ
CTaTyCy 3BHYAMHOTO TIpal[iBHMKA YW HaBITh KEpPIBHUKA CTPYKTYPHOTO MIAPO3ALTY
ToBapucTBa, ineHTHYHE (10 Pimenns KCVY Ta 4. 3 cr. 99 LK Ykpaiau) hopmynroBaHHs
3aKOHOJIABIIEM 3aIIPONIOHOBAHO Oyi0 B mpoekTi Ne2493. 3a pileHHsIM HaIISII0BOI paau
a00 paau IUPEKTOPIB MOBHOBAXKECHHS KOPIOPATUBHOTO CEKpPETapsi MOXKYTh OyTH Yy
OyIb-IKU Jac Ta 3 OyAb-SKHUX MiJCTaB MPUIMHEH1 a00 KOPIIOPATUBHHM CEKpeTap MOXKE
OyTH THMYacOBO BiJICTOPOHEHWH BiJ BUKOHAHHS CBOiX MOBHOBaXEHb (4. 5 cT. 82
IIpoexty). ToOTO Mayio Miclie YTOYHEHHS, IO BIJICTOPOHEHHS MOXJIMBE TLIBKH Y
BUIAJKy BUYMHEHHS A1l a00 Oe3disUTbHOCTI, BHACHIJOK SKHUX TMOPYIIYIOThCS TpaBa
akiionepiB abo camoro AT. Ane B KiHIIEBId peaakilii 3aKOHY 3aKpilICHO JENI0 1HIIe
dopmymroBanns. Harnsmosa paga abo paga JupekTopiB Mae mMpaBo y Oynb-sSKU Yac Ta
3 OyIb-SKUX IJICTaB 3BUILHUTH KOPIOPATUBHOTO CEKpeTaps abo BiICTOPOHUTH HOTO
BiJl BUKOHAHHS TMOBHOBaXeHb (4. 6 cT. 86 3akoHy) — TOOTO HE3aNEeKHO Bif (akTy
MOPYIICHHS TIPaB akKIIOHEpPiB YW TOBAapHCTBAa. B TakoMy HaaTO 3arajibHOMY,
dbopMyoBaHHI aBTOp BOayae Jesiki PU3UKH CTOCOBHO 3a0€3MEUEeHHS HE3aICKHOCTI

KOPIOPATUBHOIO CEKpeTaps MpU BUKOHAHHI MOKJIaJICHUX Ha HhOTO (DYHKITIH.
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ABTOp TOTOJKYETHCS 3 HEOOXIAHICTIO 3aJUIICHHS B KOMIIETEHIII] HArJsi10BOi
paay MHUTAaHHS BiACTOPOHECHHS, HE3BAKAIOYM HA TE, IO, 3arajoM, B TUCEPTAIIHHOMY
JOCJIIJIPKEHH]1 BIZICTOIOETHCS TO3UIISI CTOCOBHO 3aKpIMJICHHS MOBHOBAXEHb MO0
oOpaHHS Ta 3BUIBHCHHS CEKpeTaps caMe 3arajbHUMH 300pamMu TOBAapUCTBA, a HE
HarJIs0BOI0 pajioo (AUB. miApo3aA 2.2. — npum. asmopa). llopsn 3 THM OUYEBUIAHUM €
T€, 1[I0 MPABOBUN MEXaHI3M «BIACTOPOHEHHS» IMepeadavae ONepaTUBHICTh HOTro
3aCTOCYBaHHS, MOXKJIMBICTh BXKUTTS BIAMOBIIHOTO 3aXOAy OApa3y INCIsS BUHUKHCHHS
0o0CTaBMH, L0 JalOTh IIJICTaBHM CYMHIBAaTUCS B IPABOMIPHOCTI, YW HIOHAWMEHILIE B
JT0OOPOCOBICHOCTI BUKOHAHHSI KOPIIOPATUBHUM CEKpEeTapeM CBOiX 000B’s3KiB. [Hakiiie
BTPAYAETHCS JOUUIBHICTh HOT0 ICHYBaHHS y MOPIBHSHHI 13 3BUIbHEHHSIM ocoOu. Taky
ONEPATUBHICTh MOXKE 3a0€3MEYNTH HarjasaoBa pajaa, B TOW dYac SK OIEpAaTUBHE
BiJICTOPOHCHHS 3araJIbHUMH 300paMH € (PAKTUYHO HEMOXKJIMBHM Yy 3B’SI3KYy 3 THM, IIIO
npoleaypa CKIMKaHHS 3arajibHUX 300piB € JTOCTaTHHO TpuBasia. TOMY BiJICTOPOHEHHS
MOBUHHO HaJIekKaTH J10 KOMIIETEHIII1 HArIsIA0BO1 paau (paau TUPEKTOPiB) TOBAPUCTBA.

Ane XOTi10CsI 6 KPUTHYHO BUCIOBUTHUCS CTOCOBHO BiJICYTHOCTI YITKOTO TIEPEIIKY
MiICTaB, 3 SKUX KOPIOPATUBHOTO CEKpeTaps Moke OyTH BiIICTOPOHEHO BiJ BUKOHAHHS
nmocajoBux 000B’s3kiB. BigmomimHo g0 4. 6 cr. 86 3akoHy HarisgoBa pana (pana
JTUPEKTOPiB) Mae mpaBo y Oyab-aKud dYac Ta 3 OyAb-SKMX IIiJCTaB 3BUILHUTH
KOPIOPATHBHOTO ceKpeTapsi abo BIACTOPOHUTH MOTO BiJi BUKOHAHHS ITOBHOBAKCHb.
Hanro mmpoke ¢hopmyiroBaHHS «y Oyab-sSKUH 9ac Ta 3 OyAb-sIKHUX IT1ICTaB» MPUXOBYE Y
co0i pH3HK 3JIOBKMBAaHHS 3 OOKY HArJS0BOi paayd MOMKJIHMBICTIO BIACTOPOHECHHS 3
METOI0 YWHEHHS Ha KOPIMOPATUBHOTO CEKpeTaps JOJaTKOBOTO THCKY. 3a TaKuUX
0o0CTaBUH 3a0€3MEeUUTH CIPABKHIO HE3AJIEKHICTh KOPIMOPATUBHOTO CEKpeTaps B
Iporeci BUKOHAHHSA CBOIX OOOB’SI3KIB CTOCOBHO HAJaroJDKCHHsS B3aeMOIl MIXK
OCHOBHUMH TPYyMaMH Y4YaCHUKIB KOPHMOPATUBHHUX BiTHOCWH, OpraHi3allii0 3arajibHHUX
300piB TOBapuCTBa (SIKIIO 116 HE B IHTEpecax HArJAI0BOI pajau), BUKOHAHHS JCSKUX
1HIIIX 000B’A3KIB IOCUTH CKIAIHO.

ToMmy, BBakaeMoO, MOXIIUBICTH BIJICTOPOHEHHS KOPIOPATUBHOTO CeKpeTaps
HarjsI0BOI0 pajiol0 € 00’eKTUBHO HeoOximHow. [lopsin 3 TuMm moTpeOye meranmizaiii

Nepeiik MiACTaB, 3a SAKUX Take BIJCTOPOHEHHS € MOKJIMBHUM. 3aKpIIJICHHS
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BIIMIOBIJHOTO TMEpeNiKy Ha PIBHI 3aKOHY € HEJOLUUIBHUM, OCKUIBKH pOJIb
KOPHOPAaTUBHOI'O CEKpeTapsl B aKLIOHEPHUX TOBAPUCTBAX CYTTEBO MOKE BIIPIZHATHCS.
Haii6inbin 1opeyHuM € BIAHECTH BHUPILIEHHS JaHOTO NMUTAHHS Ha pO3CYyJ aKI[IOHEpIB B
CTaTyTi TOBapHUCTBA.

TaxkuMm 4YMHOM, TPOTIOHYEMO BHECTH 3MIHU J10 4. 6 CT. 86 3aKOHY Ta BUKJIACTH il B
Takii penakuii: «HarmsamoBa paga abo pajga OUPEKTOpPIB Ma€ MpaBO 3BUIBHUTH
KOPIOPaTUBHOTO ceKpeTapsi abo BIACTOPOHUTH HOro BiJl BUKOHAHHS MOBHOBaXEHb 3

MiJICTaB nepen0auyeHuX B CTaTyTi TOBAPUCTBAY.
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BUCHOBKH

1. Incturyt cexperapst AT Bimomuil e 3 kiHusg XV- noyatky XVI ct.cT., skuii
Ha TOM 4yac BIH BUKOHYBAB POJIb OJIHOTO 13 WICHIB pajJud JUPEKTOPIB & TAKOXK YACTKOBO
GbyHKIIIT AepKaBHOTO MOCAIOBIS (3Bakaloud Ha X TMOBHOBaXKEHHS B c(epi MpaBOBOTO
peryJloBaHHsS TOPriBIl 3 KOJIOHISIMHU), HIX OO0 €JHYIOYOl JIaHKA MDK OpraHaMmu
yIIPaBIIiHHS TOBAPUCTBA.

KopnopatuBHuii cekpeTap SIK IHCTUTYT KOPIIOPATHBHOTO IpaBa B CYYacCHOMY
roro posyminHi chopmyBaBcs y BenukoOpuranii B cep. XIX cr. Ta HaOyB cBOro
NOLIMPEHHS! B OUIBIIOCTI KpaiH MPEUEeJEeHTHOro MpaBa, Tak caMo fK 1 B psAll KpaiH
KOHTHHEHTAIBHOI TIpaBoBOi cucTeMu. ChOTO/HI IHCTUTYT KOPIOPATHBHOT'O CEKpeTaps
3aKpIJIEHUA B mpaBl  aOCOMIOTHOI OUIBIIOCTI KpaiH TMPEIEeJeHTHOTO MpaBa
(Benukoobpuranig, CHIA, Kanaga, ABctpanisi, 1 T.0.) a TakoX B IpaBl KpaiH
noctpaasHcbKkoro npasoBoro npocropy (Kazaxcran, Kupruscran, ¥Y30ekucTan To1io).
PymiifiHor0 CHIT0I0 MIABHINEHHS BaXXJTMBOCTI KOPIIOPATUBHOI'O CEKpeTapsl € JUHAMIYHi
3MiHM B KOPIIOPATUBHOMY IIpaBi, sIKI BHMararTh OUIBIIOI MPO30POCTI Ta YITKOTO
yIpaBIiHHA Yepe3 BHYTPIIIHI CUCTEMU CTPUMYBaHb 1 TPOTHBAT.

2. B icTopuko-mpaBOBOMY acHeKTI PO3BUTKY IIPAaBOBOTO PEryJIFOBaHHS
BITUM3HSHOTO 1HCTUTYTY KOPIIOPATUBHOTO CEKpeTapsi MOJKHA BUIUTMTH HACTYITHI €TaIlH,
s sakux xapaktepHo: 1) 1991-2003 pp.: a) BiACYyTHICTP HOPMAaTHBHO-IIPABOBOIO
PETYNIOBaHHS Ha 3arajbHOHAIIOHATFHOMY piBHI; 0) TOOJWHOKE 3aCTOCYBAaHHS B
KopropaTuBHOMY ymnpaBiiHHi okpemMux AT; B) mepeBakHe BUKOHaHHS (DyHKIIiH
ainoBoga; 2) 2003-2008 pp.: a) peryiaroBaHHS Ha PiBHI aKTIB PEKOMEHAAIIIHOTO
XapakTepy; 0) BUKOHAaHHS BUKIIOYHO (PYHKIlII opraHizaimiiiHoro ta iH(GOpMaIiiHoTOo
3a0e3MeyeHHs JisSUTbHOCTI opraHiB ToBapuctia; 3) 2008-2022 pp.: a) 3akpimieHHS
IHCTUTYTY KOPIIOPATHBHOTO CEKpeTaps Ha PiBHI 3araJibHOO00B’ I3KOBUX HOPMATHBHUX
aKTiB; 0) MOCTYIOBE PO3IMIUPEHHS TTOBHOBAXEHB; B) BCTAHOBICHHS 000B’A3KOBOCTI1 JIJIs
nepxxkaBanx AT; 4) 2022 i mo CbhOrOJHI: a) 3aKpiMIEHHS HWOTO OOOB’S3KOBOCTI ISt

neBHUX TUNIB AT; 0) BU3HAUEHHS 32 KOPIOPATUBHUM CEKPETAPEM CTaTyCy MOCaJ0BOi
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0co0u; B) BCTAHOBJICHHSI YITKOT'O MEPEJIKy MOBHOBaXXEHB, IIPaB, 000OB’A3KIB Ta MiJCTaB
MPUITMHEHHS HOTO TTIOBHOBAXKCHD;

3. 3 ypaxyBaHHSIM BITUM3HSHOI MMPABHUYOI TEPMIHOJOTI, QYHKIIN, SIKI BUKOHYE
BIIMOBIIHUN  y4YaCHUK  BIJHOCHMH, BBa)XXa€EMO 3aKpIJIEHE Y  BITYM3HSAHOMY
KOPIOpPaTUBHOMY  TIpaBl  TOHATTS  «KOPIOPATHUBHUM  CEKpeTap»  HalOUIbII
OOIpYHTOBaHHMM Ta TaKUM, IO BIAMOBIJA€ HOro MpaBOBiM MPUPOJl, Y MOPIBHSHHI 3
3aCTOCOBYBAaHUMH 3a KOPJOHOM «CEKpeTap KOMIaHii», «CeKpeTap Kopmoparii,
«CeKpeTap paau AUPEKTOPiB (HATIISAIOBOI pajin)» TOIIO.

4. KopniopatuBHuii cekpetap — 1e ¢i3uuHa oco0a, sika BIAMOBIAAE 32 B3aEMOJIIO
aKI[IOHEPHOT'0 TOBAPUCTBA 3 YYaCHUKAMH KOPIOPATUBHUX BiTHOCHH Ta 3a0€3MeUeHHs iX
HEOOXITHOK 1H(OpMAITIEID, KOOPJUHAIIII0 A1 TOBApUCTBA MO0 OXOPOHH Ta 3aXUCTY
IpaB Ta IHTEPECIB AKIIOHEPIB, MIATPUMKY €(EKTHUBHOI MISIBHOCTI 3arajibHUX 300DiB,
BUKOHABUYOTO OpraHy, HarJIsA0BO1 paju (paau TUPEKTOPIB).

5. OyHKIIT KOPIOPAaTUBHOTO cCeKpeTaps €: 1) peamizaiis mpaBa akilioHEpIB Ta
iHpopMaltiro; 2) 3abe3reueHHs JAOTPUMAaHHS TOBApUCTBOM BHMOTH 3aKOHOJIABCTBA,
CTaTyTy Ta JIOKaJbHUX aKTiB, BUMOT MIOJ0 PO3KPUTTS iHGOpMaIlii Mpo akKI[iOHEpHE
TOBapUCTBO; 3) OpraHizailisi 3arajibHuX 300piB TOBApUCTBA, pOOOTH HATJIAI0BO1 paju Ta
BUKOHABYOTO OpraHy (IIpaBiiHHA); 4) B3a€MOJIis 3 pEeTyJIITOPHUMH OpraHaAMHU.

6. IHCTHTYT KOPIOPATHBHOTO CEKpeTaps JOIUIPHO  3alpOBAaJUTH  SIK
o0oB’si3koBuit it AT, B AKWMX HasBHE MiHIMajdbHE IOPOTOBE 3HAYEHHS KIUIBKOCTI
akimionepiB. J{ims AT 3 MEHIIOK KUIBKICTIO aKI[IOHEPiB 3alpOBaJKEHHS BiIMOBIIHOI
ocajay JOIUIbHE BUKIIFOYHO 3a OaXKaHHSM aKIIOHEPIB.

7. KopniopaTtuBHuUii cekperap € 1mocajgoBO 0COOO0 TOBAPUCTBA 1 MPH IIbOMY HE
BITHOCUTBCSI [0 OpraHiB YMIpPaBIIHHS, OCKUIbKM HE (OpPMYy€E BOJIO Ta HE 3IIMCHIOE
BOJICBUSIBJICHHS BiJ iMEHI TOBapHCTRBA.

KopnopatuBHuii cekperap € 0JJHOOCIOHUM HEYMPaBIIHCHKAM OPTaHOM, OCKLTBKU
HoMy mpuTaMaHHO P TU(GEPEHITIIOI0YNX 03HAK: 1) HasBHICTH BJACHOT KOMIETEHIIIT; 2)
oprasizailiifHa BIJOKPEMJICHICTh BiJ 1HIIMX OpPraHiB Ta BiIOKPEMJICHUX MIAPO3/iIiB

TOBapuCTBa; 3) GOpMYyBaHHS Yy YITKO BHU3HAYEHOMY 3aKOHOM 1 CTaTyTOM TOBapHCTBa
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nopAnKy; 4) MOXIMBICT (OpMyBaHHS IUTATy MPALIBHUKIB JUIsi BUKOHAHHS HOro
(yHKIIHA.

8. EneMeHTaMMu mpaBOBOrO CTAaTyCy KOPIOPATUBHOI'O CEKpeTapsl € HacTymHi: 1)
KOMIUIEKC TMOBHOBaXEHb; 2) KBaliikaiiiHi BUMOTH, SKI CTaBJISITHCSA JO BIAMOBITHOTO
cy0’exta; 3) MOPSAOK NpPU3HAYEHHS Ta NPUIMHEHHS IOBHOBaXK€Hb; 4) MpaBa Ta
000B’sI3KH; 5) IOPUANYHA BIAMOBIIATBHICTD.

Cepen TMOBHOBa)K€Hb KOPIIOPATHBHOTO CEKpeTaps € TaKi OCHOBHI TpYIIH:
iHpopMyBaHHs (3a0e3nedeHHs 31IHCHEHHS IpaBa aki[loHepaMu MpaBa Ta iH(opMaIi);
3a0e3MnedeHHs] KOMYHIKallii M) y4aCHUKaMU KOPIOPATUBHUX BIAHOCHH (aKIIOHEpPAMU
Ta TOBAPUCTBOM), a TaKOX TpeTIMU ocobamu (IHBECTOPU TOIO); 3a0e3medyeHHs
e(eKTUBHOI AISUTbHOCTI OPraHiB YIpPABIIHHS TOBApUCTBOM; 3alOOIraHHSAM IMOPYIIEHb
y4aCHUKAaMHU KOPHOPATHUBHUX BiTHOCHH. KoOMIIETEHIlisi KOPHMOpPATHBHOTO CEKpeTaps
aKI[IOHEPHUX TOBAPHCTB 3 YACTKOIO JEP)KaBU IMOHAJ I SATACCSIT BiJICOTKIB € IIHPIIOIO,
OCKUIbKHA BKJIFOYA€ JOJATKOBO IMOBHOBAXKEHHS IMOB’A3aHI 13 3a0e3medeHHsAM B3aeMo il
AT 3 HarjioHalbHOIO AEMO3UTAPHOIO CHUCTEMOIO Ta 3amoOiraHHsSM KOPHOpPAaTUBHUM
KOH(ITIKTaM.

9. Oco0a, 1m0 00upaeThesa Ha MOCaay KOPIOPATUBHOTO CEKpETapsi, IOBUHHA MaTH
NOBHY BHWINY IOPUANYHY OCBITY, MPONUTH KypCcH 3 MiATOTOBKH KOPHOPATUBHUX
ceKpeTapiB Ta HE OYTH OB’ sI3aHOIO0 3 TOBAPHUCTBOM UM MO0 MOCAJIOBUMHU OCOOaMMU.

10. ITigmopsiAKyBaHHS KOPIOPATHBHOTO CEKpeTaps BUKIIOYHO HATJISAIOBIN paji
3YMOBJIIO€ HWOTO 3aJIeKHICTh BiJ BOJII OCTAHHBOI, IO CYMEPEUYUTh POyl Ta (QYHKIISIM
KOPIIOPATUBHOI'O CEKpeTapsi B CTPYKTYpl KOPHOPATHUBHOI'O YIPABIIHHS TOBAPUCTBOM.
Jlns 3a6e31reueH s HaJeKHOTO BUKOHAHHS HUM CBOIX 00OB’SI3KIB JOIUIBHUM € OOpaHHS
KOPIIOPAaTUBHOI'O CEKpeTaps 3araJlbHUMU 300paMu TOBapUCTBaA.

11. Cnopu CTOCOBHO MPUIHUHEHHS MOBHOBAaKEHb KOPIIOPATUBHOIO CEKpeTaps
MOXKYTh BIIHOCUTHCS K JI0 FOPUCAMKII 3arajJbHOTO Cya1y, Tak 1 JO T'OCHOJApPCHKOrO
Cy/ay B 3QJIE)KHOCTI BiJ MIJICTaB BUHUKHEHHS JTaHOTO CTOpY.

12. KopniopatuBHuii cexpeTap € cyd’ekToM ¢igyiapHux 3000B’13aHb, OCKITBKHU:
peaiizye BiJ IMEHI TOBapHUCTBAa 00OB’ 30K OCTAHHLOTO I10JI0 3a0€3MeUYeHHs aKI[IOHEPIB

1H(pOopMalli€ro MPo TOBAPUCTBO; HA KOPIIOPATUBHOTO CEKpEeTapsi MOLIUPIOETHCS MpaBuia
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1110710 3a00pOHU KOHKYpEHIIi (KOH(IIKTY 1HTepeciB) Ta 3000B’A3aHUN JIATH B KpaIUX
IHTEpecax TOBApHUCTBA; € HOCIEM KOH(D1IEeHIIHHOI 1H(OopMalli TOBapUCTBA.

13. Cy0’ekTOM LMBLILHO-NPABOBOI BIAMOBIAAIBHOCTI 3a HEHaJaHHS 1H(pOpMallii
aKIioHepaM € KOpPIMOpPAaTUBHUUM CeKpeTap, a HE akI[iOHepHE TOBApUCTBO. Y BHIIAJKY
BIJICYTHOCTI KOPHOpPaTUBHOTO cekpetaps B AT BIANOBIIaJbHUM 3a HEHAJAaHHS
iHpopmarlii € BUKoHaBuui opran AT.

14. KopniopaTuBHU# cekpeTap € cy0’ €KTOM IIUBLILHO-TIPABOBOI BiIMOBIIALHOCTI]
3a BUMHEHHS HACTYIMHHUX IPAaBOMOPYIICHH: 1) BHUMaraHHS BiJ akKiliOHepa-TpalliBHUKa
AT HagaHHS BiJOMOCTEH MpO Te, SIK aKI[iOHEp TOJO0CYBAaB UM SIK MAa€ HaMip roJIoCyBaTu
Ha 3araJibHUX 300pax TOBAapUCTBA, a00 BUMAaraHHs iHQoOpMalii MpPo BIAUYKEHHS
aKI[IOHEPOM-TIPAI[iIBHUKOM TOBAapUCTBa CBOIX AakIiii YW BUMaraHHs I[epeaadi
JOBIPEHOCTI Ha yd4acThb Y 3arajbHUX 300pax; 2) HEMOBIJOMJICHHS NP0 NPOBEICHHS
3araJbHUX 300piB YW HEHAJaHHS MOXIMBOCTI O3HAMOMHUTHUCS 3 JOKYMEHTaMH,
HEOOXIAHUMHU I TPUHHATTS  pillleHb 3 TMWTaHb MOPAIKY JEHHOro, 3a
MICIIE3HAXO/P)KEHHSIM TOBAapUCTBA y poOoOuMid dYac Ta B JIOCTYMHOMY MicI; 3)
HEMpaBOMIpHE BHKOPHCTaHHs 1H(oOpMaIlli 3 0OMEXKEHUM JOCTYIIOM, PO3TOJIOIICHHS
KOMepIIiiHO1, KOH}1IeHIIIHOT 1H(QopMallii Tomio; 4) COPUYMHEHHS IITKOH, 3aMOIITHOL
TOBAPUCTBY MPABOYMHOM, BYMHEHUM Yy 3B’SI3Ky 3 TMOPYIICHHSIM 3akoHy; 3)
HEBUKOHAaHHSA a00 HEHaJe)KHE BUKOHAHHS KOPIIOPATHUBHUM CEKpeTapeM mependadeHux
3aKOHOM, CTaTyTOM, KOPIOPAaTHBHUM JOTOBOPOM KOPHOPATHBHUX OOOB’S3KIB 0e€3
MOBAKHUX MPUYHH.

15. 3Baxkatoun Ha Te, IO KOPIMOPATUBHHI CEKpeTap € cy0’ekToM (imyriapHux
000B’SI3KiB TOIUTBHUM € YKJIAJeHHS 3 HUM BUKIIOYHO ITUBLILHO-IIPABOBOTO JOTOBOPY,
OCKUTBKH OOMEXEHICTh IMPHUHITUITY CBOOOIU JIOTOBOPY B TPYAOBOMY JOTOBOPi CYTTEBO
3BYXKY€  MOXIJIHMBOCTI  aKI[IOHEPHOTO  TOBAPUCTBA  CTOCOBHO  IPUTATHEHHS
KOPTIOPATUBHOTO CEKpeTaps J0 IUBUTBHO-TIPABOBOT BIAMOBITAIBHOCTI.

16. 3 ypaxyBaHHSM KOMIETEHI[i KOPIIOPATUBHOTO CeKpeTaps (3a0e3medeHHs
MPOBENICHHS 3arajbHUX 300piB, 3acifjaHb HArSAOBOI paau (paad IHUPEKTOPIB),
peanizailis mpaBa aki[ioHEpiB Ha 1HQOpPMAIIiIO, TOUIO0) OOIPYHTOBAHUM € MOXJIUBICTD

B1ICTOPOHEHHSI KOPHOPATUBHOTO CEKpeTapsi B OyAb-IKWI MOMEHT HArJISIOBOIO PaI0i0
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0e3 HeoOX1IHOCTI MOrO/JKEHHA 3 IHIIMMU OpraHaMu YIpPaBiiHHSA, OJHAK BUKIIOYHO 3
MIJICTaB nependaueHnX B CTaTyTi TOBAPUCTRA.

3Bakaroyl Ha BHILEBUKJIAJAEHI BUCHOBKHM IPONOHYEMO BHECTH TaKl 3MIHHM [0
YUHHOTO 3aKOHOJABCTBA!

a) 1o 3akoHy Ykpainu «lIpo akuioHepHi TOBapUCTBa»:

1) 4. 5 ct. 85 BUKIIAaCTH B Takid penakiiii: «Kopnopamusnum cekpemapem moxce
oymu ¢isuuna ocoba, sKaA MAE NOBHY YUBLILHY OIE30AMHICMb, HPUOUYHY OCBIMY,
npouuiia Kypcu nio2omoeKu KOPHOPAMUBHUX CeKpemapie ma 6ionogioae [Huum
8UMO2AM, 8CMAHOBIEHUM YuM 3akonom ma Hayionanvrnoro komiciero 3 yiHHUX nanepie
ma ¢hoHO08020 PUHKY;

2) 4. 3 cT. 85 BHKJIACTH B TaKik pefakiii: «[3 xopnopamuenum cekpemapem
VKIA0AEMbCsl YUBIIbHO-NPABOBULE 00208ip, AKUL Modce Oymu GUKIIOYHO ONIAMHUM.
Taxuii 00208ip 6i0 iMeHI aKyiOHEepHO20 MOBAPUCMBA NIONUCYEMBC  0C00010,
VNOBHOBANCEHOI) HA2NAO08010 PAOOI0 aO0 paooid OUpPeKmopis, AKWO IiHule He
nepeobaueno cmamymom aKyiOHepHo20 MoBapUcmeay,

3) u.l cr. 86 BukimactTu B Takii penakuii: «Kopnopamusnuii cexpemap
ooupaemvcsi Ha nocady Ha niocmasi pileHHs 3a2albHUX 300pié axKyiomepis 3a
NOOAHHAM 20108U HA2NA0080I padu (paou Oupekmopis), AKwo iHue He nepeddayeHo
CMamymom;

4) 4. 5 cr. 86 BUKIACTU B Takii penakiii: «3a piweHuam Haz2niia0080i paou abo
paou OupeKmopie NOBHOBANCEHHS KOPNOPAMUBHO2O CeKPemaps Moxcyms bymu y 6y0b-
AKull yac ma 3 0y0b-AKUX niocmag npunumeri abo KOPnopamuHull CeKkpemap Moxice
Oymu mumyacoso 8i0CMOpPOHeHUll 8i0 BUKOHAHHA CBOIX NOBHOBAJCEHb, AKUIO
cmamymom — He  nepeobayeHo  IHWUU  NOPAOOK  NPUNUHEHHSI  NOBHOBAJICEHb,
8IOCMOPOHEHHS KOPNOPAMUBHO20 CEKpemapsiy»;

Kopnopamuenum cexpemapem mne Mmooce Oymu ocoba, aghiniiosana 3
Tosapucmeom ma 11020 nOCad08UMU 0CODAMUY;

0) mo 3akony Ykpainu «IIpo puHKH KamiTaay Ta OpraHi30BaHi1 TOBAPHI PUHKIY:
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1) a63. 3 4. 8 ct. 76 BuKIacTh B Takiil pemakuii: «Kopnopamusnuii cekpemap €
8I0N08I0ANILHOI0 0C00010, HA AKY HNOKIAOeHI 3a80aHHs I3 3abe3neueHHs peanizayii
@DYHKYIT KOMNAAEHCY ».

B) 10 MeToAMYHUX PEKOMEHJAIl II0JI0 JOCTYIYy AakI[lOHepiB Ta IHIIUX
3alHTepecoBaHUX 0ci0 710 iH(opMalii PO aKI[IOHEPHE TOBAPUCTBO:

1) Bukmactu 1. 3.1. B Takid pemakiii: «BionogioanvHicmb 3a pO3KPUMNISL
iHhopmayii npo OisdnbHicMb AKYIOHEPHO20 MOBAPUCEA Hece KOPpnopamueHuil
cekpemap (a y unaoxy 6i0CymHoCcmi KOpRopamueHo2o ceKkpemaps — 1o20 6UKOHA8UUL
opean). Kopnopamusnuii cexpemap (a y 6unaoky GiOCYMHOCMI KOPNOPAMUEHO20
cekpemaps - BUKOHABYUL OPeaH) po3pobisie NOPSAOOK HAOAHHA IHopmayii akyioHepam
ma IHWUM 3aiHMepecosanHum o0cobam, AKUL CX8ANIOEMbCA HA2NA006010 pAdold ma
3ameepoAHCYEMbCA 3A2AIbHUMU 300pAMU AKYIOHEPIBY.

r) 1o [IpumipHOro TMOJIOKEHHS PO KOPHMOPATHUBHOTO CEKpeTaps akI[iIOHEPHOTO
TOBAapUCTBa, B CTaTYyTHOMY KaIiTallli $KOTO KOPIOpPAaTUBHI TIpaBa JEp>KaBH
nepeBUIyoTh S0 BiICOTKIB:

1) Bukmactu m. 3.9 B Takid penmakuii: «Kopnopamuenuii cexpemap 6UKOHY€E
nocaoosi 0608's13xku 3 MOMeHmMy NiIONUCAHHA 3 HUM YUBLILHO-NPABOBO20 002080DY, SAKULO
iHwe He 3a3Hauene 8 /[020680pi, 00 MOMeHMY NPUNUHEHHS 1l020 NOBHOBAICEHb Y.

n) 10 MeToaudyHUX PEKOMEHJAIN 100 OpraHizamii  KOPHOpPaTUBHOTO
yIpaBiliHHA B 0aHKaX YKpaiHH B TaKil pemaKxilii:

1) Bukimactu m. 73 B Takiil pemakuii: «Pada 6aunxy 3 memoio 3abes3neyeHus
eghexmuenoi opeanizayitinoi ma inghopmayiinoi niOmpumMKY opeanie YnpaeiinHs OAHKY,
1l020 YYACHUKIB MA [THWUX 3AYIKAGIeHUX 0CiO 3a NPONO3UYIEI0 207108U paou OAHKY y

BU3HAYUEHOM) PAOOI0 DAHKY NOPSAOKY 00UPAE KOPNOPAMUBHO20 CEKPEMApsLy.
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