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0. B. KOJIOT'OMJIA,

JIOKTOP FOPHIUYHUX HAYK, TOLEHT, JIOIIEHT Kade-
JpH TOCTIOAAPCHKOTO NMPaBa IOPUANIHOTO (HaKyIib-
TeTy KniBChKOTO HalliOHaJbHOTO YHIBEPCHUTETY
imeni Tapaca IlleBuenka

IMPUIIMHEHHA KOPIIOPATUBHUX BI/THOCHH SAK AUCHUIIJITHAPHO-
T'OCIIOJAPCBKA CAHKIIISA TA ®OPMA KOPIIOPATUBHOI
BIAITOBIZAJIBHOCTI

VY cTarTi KOCHiHKEHO PAaBOBY MPUPOLY BiTHOCHH MK aKI[iIOHEPHUM TOBAapHCTBOM, HOTO OpraHaMH YIPaBIiHHS Ta
MOCaI0BUMHU 0co0aMu. Bu3HaueHO MOHATTS 1 Cy0’ €KTHHIA CKJIa/l KOPIIOPATUBHOI BiAMOBITANBHOCTI Y (hopMi TPUTTHHEHHS
KOPIIOPAaTHBHUX BiJHOCHH B aKLIOHEPHHUX ToBapucTBaX. [IpoaHanizoBaHO 3aKOHONABCTBO YKpaiHH, L0 PErIaMEHTYE
TiCTaBU Ta MOPAIOK 3aCTOCYBaHHS KOPIIOPATUBHOI BIAMTOBINATBHOCTI y (POPMi IPUIMTHHEHHS KOPIOPATUBHIX BiTHOCHH.

Ki11040Bi c10Ba: KopriopaTuBHa BiAMOBINATbHICTE, KOPIOPATHUBHI BiTHOCHHH, aKI[IOHEPHI TOBAPHCTBA.

IMocranoBka nmpoodjemu. BiqHOCHHN MiX aKIlioHep-
HUM TOBapHCTBOM Ta 0C000I0, sIKa 3MIHCHIOE (QYHKIII]
OJTHOOCIOHOTO BUKOHABYOTO OpPraHy, TOJIOBOIO Ta WICHAMH
KOJIET1aJIbHOTO BUKOHABYOTO OPTraHy MaloTh MOABIHHY
TIPaBOBY IPUPOTY — BOHH € OTHOYACHO TPYIOBUMH Ta KOP-
MOPATUBHUAMM 1 BHACIIJIOK IIHOTO TIOTPAILISIFOTE Y cepy
aii He Tinbku 3akoHy Ykpainu Bix 17.09.2008 p. «IIpo
akuioHepHi ToBapucTBay» [1] (mami — 3akon «IIpo AT»),
ane 1 L{uBineHOTO KOMEekey Ykpainu (mani — LIK Ykpai-
HH) [2], Tocnomapcbkoro koaekcy Yipainu (nani — 'K
Vkpainn) [3], Kogexcy 3axoHiB mpo mpaito Ykpainu Bijg
10.12.1971 p. Ne322-VIII [4] (mani — K3nlIT), Hopwm crie-
ianbHKUX 3aKoHiB. LI yami3zM mopomKye HU3Ky HEeTpo-
CTHX 1 TIOJIEKY/IU KOJi31MHUX MUTaHb y MPOLIECi BCTAaHOB-
JICHHS1, peaji3arlii Ta NPUIMHEHHS TAKUX BITHOCHH.

AHaJi3 ocTaHHIX gocaigxkeHb. B octanHi pokn
3 ypaxyBaHHSIM 3MiH JI0 3aKOHOJABCTBA JOCIIIKCHHS
MTUTaHb BIAMOBINAITBHOCTI 0Ci0, 1110 3AIHCHIOIOTH yIIpaB-
TiHHS aKI[IOHEPHUM TOBapUCTBOM, HA0YyJIO 0COOIUBOT
akTyaibHOCTI. [IpobneMaTky BiNOBiIaIbHOCTI yyac-
HUKIB KOPITOPATUBHUX BIHOCHH JOCIIJKYBAIH Y CBOTX
npausx b. briek, A. B. 'a6os, O. M. Binnuk, 1. 1. I'pu-
muHa, B. B. Jlonunceka, O. P. Kidenko, B. M. KpaBuyk,
. B. Jlomakin, 1. B. Jlykau, 0. M. JKopHoky#,
P. A. Maiinanuk, B. M. Maxinuyk, O. €. MOJIOTHIKOB,
I. B. Crnacu6o-®areena, C. O. UexoBchka Ta iH. Y IHX
MIpaIsIX BUCIOBIICHI Pi3HI MO3UIIIT IIOJIO MiJICTAB Ta KOJia
YYaCHHUKIB KOPIMOPATUBHUX BiHOCHH, J0 SIKHX MOXE
OyTH 3aCTOCOBAHO BiMOBINaNbHICTH, BUIIB ((popMm) Bif-
MoB1aIbHOCTI. OKpeMi acIieKTH KOPIIOPATUBHOI BiJIITO-
BiJJAJILHOCTI SIK CITOCOOY TIOKJIaICHHS BiIIOBIJAIbHOCTI
Ha 0Ci0, sIKi KOHTPOJIIOIOTH MPOILEC KOPIMOPATUBHOTO
VIPaBIiHHS B aKI[IOHEPHOMY TOBapHCTBI, aKTUBHO JIO-

CJTIJKYIOTHCS B OCTAHHI POKU B MEKaX JTOKTPHHU «IIPO-
HUKHEHHS 332 KOPIIOPAaTHBHY BYallb», 30KpeMa, TAKUMH
BueHuMH, sk 0. M. Koprokyi#i, B. M. MaxiHuyk,
1. B. Cnacu6o-®arteeBa Ta iH.

Bukaaa ocHoBHOTO Martepiasy. BiamnosinHo 1o 4. 1
ct. 92 IIK VYkpainu ropuaiuHa ocoda HaOyBae IMBITBHAX
npaB Ta 000B’SI3KiB 1 3/iHCHIOE IX uepe3 CBOI OpraHH,
SIKI JIIFOTh BIAMOBIIHO 10 YCTAHOBYMX JOKYMEHTIB Ta
3akoHy. Yactuna 5 c1. 63 'K Vkpainu Bu3Hauae, 1o
KOPIOpAaTUBHE MiAPUEMCTBO JIi€ HA OCHOBI CILIBHOTO
YIpPaBIiHHSA 3aCHOBHUKAMH (yYaCHUKAMH) CIIpaBaMH
MiIPUEMCTBA, HA OCHOBI KOPITOPATHBHUX NPaB, Y TOMY
YHCJIl Yepe3 OpraHy, 1[0 HUMU CTBOPIOIOTHCS, YUACTI 3a-
CHOBHUKIB (YYaCHHUKIB) Y PO3MOJIiJII JOXOIB TA PU3UKIB
mignpuemctBa. Yactuna 1 cr. 89 'K Ykpainu BuzHauae,
IO YIPaBIiHHS AiSUIBHICTIO TOCHOAAPCHKOTO TOBAPUCTBA
3MIHCHIOITH HOTO OpraHu Ta mocaaoBi ocobu. OTxe,
MPaBoOCyO’ EKTHICTh HOPUIAMYHOI 0COOU peaizyeThCs
yepes ii opranu (opraHidna Teopis).

UneHn opraHiB IPUANYHOI 0cOOM HE BH3HAHI 3a-
KOHOAABIIEM CaMOCTIHHUMH YYaCHUKaMH IUBITEHUX
(ct. 2 K Ykpainn) abo rocnogapceskux (ct. 3 'K Ykpa-
THM) BigHOCHH. BOHM Iit0Th BiJ iMEHI, B 11 iHTepecax
1 32 paxyHOK OpuandHoi ocoou. Taki ocoOu HafiNeHi
3araJIbHOIO Ta CHEIiaIbHOI MPaBOCYO’€KTHICTIO Ta
HECyTh BiJIMOBIAAJIbHICTD 3a 30UTKH, 3aBnani AT (4. 4
cT. 92 11K Vkpainm, 4. 2 ct. 63 3akony «IIpo AT», cT. 89
I'K Ykpaiun).

[MutanHs cy0’€KTHOTO CKIIaIy KOPIOPATHBHUX Bij-
HOCHH Ta KOPIIOPATHBHOI BI/IMOBIAILHOCTI OYJIH ITpe/I-
METOM OKPEMHX CIEeliaJbHUX JO0CIHIIKEHb aBTOPKH.
VY wiii jxe cTaTTi METOI € aHaJI3 MiJICTaB, MOPAAKY Ta
HACIIJIKIB PUITMHECHHSI TOBHOBaYXXEHb TOJIOBU Ta/a0bo0
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YJIeHa BUKOHABYOTO OpraHy abo HOTo BiZICTOPOHEHHS Bij
BHUKOHAHHS CBOiX IOBHOBa)KCHb.

[IpunuHEeHHs PaBOBIAHOLICHHS BU3HAETHCSI OHIM
13 croco0iB 3aXHCTy iHTEpeciB akiioHepiB (4. 2 cT. 20
I'K Ykpainu ta u. 2 ct. 16 LIK Ykpainn).

[IpunuHeHHs MOBHOBAXKEHB TOJOBU Ta/ab0 WicHA
BHKOHABYOTO OpraHy 00YMOBITIOE PO3ipBaHHS TPYIOBO-
ro KOHTPakKTy. 30KpeMa, Taka BiAMOBiIaNbHICTh BU3HA-
yeHa: a) 4. | cr. 28 3akony Ykpainu «IIpo AT» nns
MOCaIOBUX OCI0 OpraHiB akKI[iOHEPHOTO TOBAPHCTBA Ta
IHIIUX 0Ci0, SKi IepeOyBarOTh 13 TOBAPUCTBOM Y TPY/IO-
BUX BiJJTHOCHHAX, 32 IIOPYIICHHS 3a00pOHU BUMATaTH Bijl
aKIlioHepa — MpalliBHUKa TOBAPUCTBA HAJAHHS B1JIOMOC-
TEeH PO Te, SIK BiH rOJIOCYBAB YH SIK Ma€ HaMip TOJIOCY-
BaTH Ha 3arajibHUX 300pax, abo Mpo BiI4yKEHHS aK1lio-
HEpPOM — MPAI[iBHUKOM TOBapPHUCTBA CBOIX aKIii Y1 HAMIP
X BiguyeHHs, a00 BUMaraTy nepeaadi JoBipeHOCTi Ha
y4acTh y 3arajbHux 30opax; 0) moctanoBamu Kabinery
MinicTpiB YKpaiHu JJisi TOJIOBH BUKOHABYOTO OpTraHy
B pa3i HEBUILIATH A0 | JHITHS POKY HACTYITHOTO 3 3BiT-
HUM JIMBIJICH/IIB 32 pe3yJibTaTaMu Horo (piHaHCOBO-TOC-
MOJIAPCHKOI AisTbHOCTI [6].

[lincTaBu MpUNIMHEHHS] TOBHOBAXEHB TOJIOBU Ta/
a00 yJeHa BUKOHABYOTO OpraHy BCTAaHOBIIOIOTHCH
3aKOHOM, CTAaTyTOM, & TAKOK KOHTPAKTOM, YKJIaJJCHIM
3 TOJIOBOIO Ta/a00 YJICHOM BHKOHABUOTO Oprany (4. 1
cT. 61 3akony «IIpo AT»). Jlo Takux migcTaB MOXKHA
BiJIHECTH: MOPYIICHHS 000B’SI3KiB Mepe] TOBapH-
CTBOM, HEJIOOPOCOBICHE BUKOHAHHS CBOTX 000B’sI3KiB,
PO3TOJIONICHHS KOMEPILiHOT Ta€EMHUIIi, BTpaTa JOBipH
TOIIO.

BianosigHo 1o 4. 3 c1. 99 LIK Ykpainu (31 3miHa-
MH 3rigHO 13 3akoHoM Ykpainu Bixg 13.05.2014 p.
«IIpo BHECEHHS 3MiH 10 IEIKUX 3aKOHOJIABUHMX AKTiB
VYKkpaiHu 010 3aXUCTY IpaB iHBECTOPiB» [6]) MOBHO-
Ba)KCHHS 4JICHAa BUKOHABYOI'O OPraHy MOXYTh OyTH
B Oy/JIb-sIKMIl Yac MPUNIMHEH] a00 BiH MOXe OyTH Bij-
CTOPOHEHUH BiJ] BUKOHAHHS CBOIX MOBHOBa)XCHb 3a
PILICHHSIM HATJISIIOBOT pajiH, SKIIO CTaTyTOM TOBapH-
CTBa II¢ TUTAHHS HE BIMHECEHO IO KOMIICTCHIIIi 3a-
TaJIbHUX 300piB.

ITepenysaio Bue3azHadeHnm 3minam 10 LIK Yipa-
ian Pimenns Konctutynitnoro Cyny VkpaiHu Bij
12.01.2010 p. Ne 1-pni/2010 [7], 3rizHO 3 ab3aiom npy-
TUM MYHKTY | Pe30JI0TUBHOT YACTUHH SIKOTO YCYHEHHS
4JIeHa BUKOHABYOTO OpPTaHy TOBAPUCTBA BiJl BUKOHAHHS
CBOiX 000B’sI3KiB, sike nepeadauene 4. 3 ct. 99 1K Ykpa-
HU, HE € BIICTOPOHEHHSIM palliBHUKA BiJ poOOTH B poO-
3yMiHHI cT. 46 K3nll Ykpainu. Taka ¢opma 3axucrty
€ CTIeTM(hI9HOIO JIi€10 HOCITB KOPIOPAaTUBHUX IIPaB y BiJl-
HOCHHAX 3 0c00010, sIKiii BOHU TOBIpWIM 3A1HCHIOBATH
YIpaBIIHHSI TOBAPUCTBOM, 1 HE MOXKE PO3IILIAATHCS
B IUTOIIMHI TPYZOBOTO MPaBa, 30KpeMa B acIiekTi CT. 46
K3nll Ykpainu. Ha mto nmo3uiiiro civipaethest i Bepxos-
uuid Cyn Ykpainu, 3a3Hadarodn B yxsaui Bix 26.01.2011 p.

y cmpaBi Ne6-48439¢B10, mo nepenbadeHa 4. 3 ct. 99
LIK ¢opma 3axucTy € crierudigHoro Ai€10 HOCIiB KOPIIO-
paTUBHUX MPaB y BIIHOCHHAX 3 0CO0010, 5IKiii BOHU J0-
BIpWJIM 3JIICHIOBATH YNPAaBIiHHSI TOBAPUCTBOM, 1 HE
MOKE PO3TIISIATHCS B IUIOMIMHI TPYJOBOTO TIpaBa, a pi-
IICHHS] YIIOBHOBAYKEHOT'O OPTraHy MO0 BiJICTOPOHEHHS
(BIAKIMKAHHS) TAKUX OCI0 MarOTh PO3MNISAATHCS HE
B MEXaX TPYJOBHX, & B MEXaxX KOPIOPATHBHHUX MPaBO-
BiJTHOCHH, 110 BUHUKIIM M)XK TOBapHCTBOM 1 0cobamu,
SIKIM JIOBIPEHO TTOBHOB)KEHHSI 3 YIPaBIiHHSI HUM [8].

Takum 9UHOM, TIOCAIOBHX OCI0 OpTaHiB yIpaBIiHHS
roCHoJIapCbKUM TOBAPUCTBOM BHU3HAHO YYaCHHUKAMH
KOPIIOPAaTUBHUX BiTHOCHH.

e kapauHAIBLHO 3MIHFOE IMIIX1JT IO TPaBOBOT MPH-
PO, MiJICTaB Ta MEXK BiANOBIIAIBLHOCTI 0Ci0, 110 311K~
cHroroTh yrpaBiiHHA AT. JIo BKa3aHUX MPaBOBITHOCHH
MAroOTh 3aCTOCOBYBAaTHCH HE HOPMH TPYIOBOTO 3aKOHO-
JIaBCTBA MPO OOMEKEHY CepeIHbOMICSYHUM 3apOOITKOM
MarepiajbHy BiIIMOBIAAIBHICTh KEPIBHUKIB Ta MpaIliB-
HUKIB TIMPUEMCTB, & HOPMH IIUBUTLHOTO Ta TOCIIOAAP-
CHKOTO 3aKOHOJIaBCTBA, IO PETNIAMEHTYIOTh 3aralibHi
3aca iy IIUBLIBHO-TIPABOBOT BIAMOBIAAILHOCTI Ta 0CO0-
JUBOCTI KOPTIOPATUBHOT BiMOBIAAILHOCTI MOCATI0BUX
0ci0, 110 3AiICHIOIOTH YIpaBIiHHS TOCHOAAPCHKUM TO-
BapHUCTBOM, 3a 3amojisHi 30uTku. OTXKe, MiICTaBH Bijl-
[IOBIJAJILHOCTI 1 0OOMEXXEHHS MAaiHOBOI B1AIIOBITAJIBHOC-
i, BusHaueni K3l (. 2 cr. 133, crarti 135", 136), y BKa-
3aHUX BIIHOCHUHAX HE HIIOTh.

Le nae mijicTaBu CTBEPAKYBATHU, IO B JOCIIJIKY-
BaHUX BiJHOCHHAX IPH PO3ipBaHHI JOTOBOPY 3 roJI0-
BOIO 200 WIEHOM BUKOHABYOTO OpraHy MOBa iijie came
IpO MPUMUHEHHS KOPIMOPATHBHHUX, a HE TPYIOBHUX
BinHocud. IligcraBor € ct. 99 [IK Ykpainu, cT. 61
3akony «IIpo AT», mocranosa Kabdinety MiHicTpiB
VYkpainu, k010 0(hopMIICHO PillICHHS BIACHUKA (Jep-
JKaBW), a00 pilIeHHs yNOBHOBaxxeHOro oprany AT
(3arampHi 300pu a00 HaMIOBA paja), CTaTyT, a Ta-
KO KOHTPAKT, YKJIaJICHUH 3 TOJIOBOIO Ta/abo 4iIeHOM
BUKOHABYOTO oprany. Bianmosinae nmynkry 22 4. 1
cT. 92 Koncturynii Ykpainu, sika BU3HA4YAE, 110 BH-
KJIFOYHO 3aKOHAMHU YKpaiHW BHU3HAYAIOTHCS 3acaju
[UBIJIBHO-MIPABOBOI BIAMOBINATBHOCTI, JISTHHS, K1
€ 3JI0OYMHAMH, aIMIHICTPATHBHUMHU 200 JUCIUTUTIHAD-
HUMU TIPAaBOMOPYLICHHSAMH, Ta BiATOBiAaIbHICTD 32
HUX. YpaxoBYIOUHU 3araJbHUI XapakTep HOPM CT. 99
LK VYkpainu, ct. 61 3akony «IIpo AT», mincrasu
IPUIMHECHHS TOBHOBAXXCHb FOJIOBH Ta/ab0 4jeHa BU-
KOHABYOr0 OPTaHy, 30KpeMa HEeBUIUIATY Y BCTAHOB-
JICHUH CTPOK AUBIACHIIB 3a pe3ybTaTaMu (piHaHCO-
BO-TOCIOAAPCHhKOT AisIbHOCTI TOBAPUCTBA, CJIiJ
BKJIIOYATH JIO CTATyTy TOBAapUCTBA, a TAKOX KOHTp-
aKTYy 3 TOJIOBOKO MPABITIHHS Ta/ab0 YICHOM BUKOHAB-
4OT0 OpraHy TOBapHCTBa.

OTxe, HOPMH KOPIIOPATUBHOTO 3aKOHOABCTBA Ma-
IOTh TIEpeBary mepea HopMaMH TPYIOBOTO B PETYIIIOBaH-
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Hi TPABOBIIHOCHH MiXK TOCTIOIAPCHKUM TOBAPHUCTBOM Ta
MOCaJIOBUMHU 0CO0AMH OpPTaHiB yNpaBIiHHSA TOCTIOAAP-
CHKUM TOBapUCTBOM, HABITh Y BHIIAIKY HAsSBHOCTI TPY-
JIOBOTO JIOTOBOPY (KOHTPAKTY ) Mi’K TOJIOBOFO 200 YICHOM
BHKOHABUOTO OpPTraHy Ta TOBAPHUCTBOM. AHAJIOTIdHHUH
TIiJIX1JT TOMIMPEHUH 1 B 3apyOikHii npakruili B Kanani,
BenukooOpuranii, Himeaunni, ABctpii Tomo [9, ¢c. 148—
155].

YV HimeuuwnHi miicTaBaMy aHyJIIOBaHHS PILLICHHS PO
MIPU3HAYCHHS YWICHIB MPaBITIHHS BH3HAKOTHCS CEpHO3HI
MOPYIICHHS 000B’SI3KiB, HE3/IaTHICTh YIIPABIATH TOBa-
pucTBoM a00 BUIAJIKHU, KOJU aKI[iIOHEPU BHUCIOBHIH
HenoBipy kepiBHUITBY (§ 84 III Aktiengesetz
(AktG) [10]). ko HamIsIIOBa paja BiJKIMKaIa MPH-
3HAYEHOT0 WJIeHa MPABJIHHS Yepe3 «Cepho3He MOpYyIIeH-
Hs1 000B’SI3Ky», I1i€1 PUYKHY 3a3BHYai OyBa€e T0CTAaTHLO
JUUIS HETAHOTO MPUITUHEHHS JJOTOBOPY MPO HAaJlaHHS
nociyr. OfHaK AKIIO HAIMIAI0Ba Pajia BiIKIMKAE HOTO
TTICIIS TOJIOCYBAHHS TIPO HEJIOBIPY Ha 300pax aKIlioHePiB,
HeralHe TPUIUHEHHS T0TOBOPY Oy/e 3aje’KaTH Bi KOH-
KPETHUX MPUYMH JJIs LbOro roiocysanus [11, c. 153].
UneHyn HamIsA0BOT pajy (KpiM MpPEICTAaBHUKIB MpalliB-
HUKIB) 3a3BHYail oouparorhesa akmionepamu (§ 101
I AktG). TpynoBe mpaBo He peryiroe nepeOyBaHHS Ha
Mocajii Ta BUHATOPOIY IHUPEKTOPIB HAMIISIOBOI PaJIH.
OpnHax J1esiKi MPEeCTaBHUKY MPAI[iBHUKIB y HATIISAIOBIH
pazai moBUHHI OyTH mpaniBHukaMu ToBapuctsa (§ 7 11
MitbestGesetz).

UneHn HaDIAI0BOT pajiy, SIKi 0OUPAIOThCS aKI[iOHEe-
pamu, MOXYTh OyTH BiJKJIMKaHi KBaJli(hiKOBaHOIO OiJib-
mricTio B 75% rojiociB y OyIb-sIKUi 4ac, KO TUIbKH
crarytoM He niepeadadeno inme (§ 103 [ AktG). Craryr
MOK€ Ha/IaBaT KOHKPETHUM aKLliOHepaM MpaBo [IpU3Ha-
qaru 710 1/3 npeacraBraukiB akiionepis (§ 101 11 AktG).
VY npoMy BHNAJAKY aKIiOHEp, KU MPU3HAYAE YICHA
paau aupekTopiB, Moxe Horo Binkiaukaru (§ 103 11
AktQG).

Y BenukoOpuranii TpyZoBUH JOTOBip HE MOXeE 00-
MexKyBatu ¢igyuiapHi 000B’3KH 1OCa0BUX 0ci0 1 1u-
pekTopiB 3a 3akoHOM (§ 180 Companies Act, 2006 [12]).
Jupekrop Moxe OyTH 3BUIBHEHUH HE3aJICKHO BiJl Mif-
CTaBU MPOCTOIO OLIBILICTIO TOJIOCIB aKliOHepiB, HE3Ba-
JKarouu Ha OyIb-sIKHI YKJIaIeHHH 3 HUMH ToTOBIp (§ 168
3akony npo kommanii 2006 r.). SIKmIo 1e 3BUIbHEHHS
€ TIOPYILIEHHSM JIOTOBOPY Mi’K TOBAPUCTBOM 1 IUPEKTO-
POM, OCTaHHII MOKE TTOJaTH IT030B J0 TOBAPHUCTBA PO
BUIUIATY KOMITCHCAIII1 32 «HETPAaBOMIpPHE 3BIILHCHHS,
aje BiH He Ma€ MpaBa Ha MOHOBJEHHA Ha mocani [9,
c. 155].

YV Kanai akiioHepH TakO)K MaroTh MPaBO 3BITBHATH
JIUPEKTOpa B OyIb-sIKUil Yac Ha Oyab-sIKiil MmigcTaBi 10
3aKiHUCHHS TEepMiHy Horo/ii mepeOyBaHHS Ha Mmocai
(§ 109 Canadian Business Corporation Act (CBCA) [13]).
[IpaBo akiioHepiB Ha 3BUIbHEHHS JUPEKTOPIB € 3arajb-
HUM 1 HE TIOB’sI3aHE 3 HEHAJICKHOIO MTOBETIHKOIO THUPCK-

Topa. TpymoBe 3aKOHOZABCTBO HE PETYJIIOE€ MUTAHHS
BUOOPIB Ta 3BIILHEHHS IUPEKTOPiB [9, ¢. 148]. 3puuaii-
HOIO MPAKTHKOIO, 0COOIMBO JJIsl MyOaiyHOI KOMIIaHii,
€ YKIQZaHHS 3 TOCAJOBUMH 0C00aMHU JOTOBOPY PO
HaJIaHHS yNPaBIiHCHKUX MOCTYT. Y JOTOBOPI MOXYTh
3a3Ha4aTHCS MiICTaBH, 3a SKUMHU I10CAI0BY 0COO0Y MOXKe
OyTH 3BUTBHEHO. SIKIIIO TTOCaIOBYy 0CO0Y 3BUTLHEHO 3 1H-
NIMX MPUYMH, TOBAPUCTBO BBAXKAETHCS TAKHM, IO TO-
PYLIMIO YMOBH JIOTOBOPY PO HAJAHHS YIPaBIiHCHKUX
MTOCJTYT 1 TI0CaIoBa 0c00a Ma€e MpaBo BUMAraTy BiJIIIKO-
IyBaHHA 30UTKiB. [IpeaMeTom mo30By 3a3BHUail € «He-
3aKOHHE 3BUIBHEHHS», KYTUCK» a00 «HeclpaBeiuBe
yrIepemKeHHs». Kanaiceki cynu, SK MpaBuiio, HE BU-
HOCSITH PIIIICHHS PO MOHOBJICHHS paliBHUKA HA POO0-
Ti (mocazai) 3a I030BOM MPO HE3aKOHHE 3BIIbHEHHS.
TakuM 4rHOM, ITOCaI0Ba 0CO0a HE Ma€e MpaBa Ha 30epe-
JKEHHS Miclisi poOOTH Ta MOCaju, MPOTE MAE MPaBO TO-
JIaTy TI030B TPO BiAIIKOyBaHHs 30UTKiB [14, c. 800].

VY ®paniii reHepaN bHUNA TUPEKTOP 200 MOMIYHHUK
TeHEPATbHOTO AUPEKTOPA, KU HE € WICHOM paay Au-
PEKTOpiB, MOXKE YKIACTH OKPEMHUI TPYILOBUH OTOBIp
3 ToBapucTBoM [15, § 8806]. ¥V 11boMy BUIIAAKY B TO-
CaJi TAaKOXK PO3MIAAIOThCSl OKpemo. [eHepanbHuil au-
pekTop a0 MOMIYHUK T€HEPaJIbHOTO JUPEKTOpa MOXKE
OyTH 3BUTbHEHHH pajioro B OyIb-IKHil Yac 3a MEBHOIO
mijcTaBoro abo 6e3 takoi (ct. L. 225-55 KomepiiitHoro
konekcy @paniii (Code de Commerce de France) [16]).
3BUIBHEHHS 11i€1 0cO0M Oe3 MiJICTaBH MOYXKE OOyMOBUTH
MO/IaHHS TT030BY NP0 KOMIIEHcanito 30uTkiB. Jist Tpymo-
BOTO JIOTOBOPY HE MPUIIHHAETHCS.

Jlist ToBaprCTBA 3 IBOPIBHEBOKO CHCTEMOKO YIIPaBJIiH-
HsI [IPOLIeTypa 3BUTbHEHHS WICHIB MPaBJIiHHS BU3HAUYCHA
cT. 225-61 KomepuiitHoro koaekcy Ppaniii, e 3a3Ha-
YEHO, [0 WICHH NPaBIIiHHS 200 OMHOOCIOHMIA KePYOUHid
JIUPEKTOP MOXKYTh OyTH 3BUIBHEHI 3araIbHUMHU 300pamHy,
a TaKoX, AKIIO 1€ Tepe0aueHo0 YCTaHOBYMM JJOTOBOPOM
1 CTaTyTOM, HaITSIIOBOIO Pamor0. SIKIIO pillleHHs Tpo iX
3BUTbHEHHS TIPUIHATO 0€3 TOBKHOT MPUYMHH, TO BOHH
MalOTh MPABO MMOJATH TI030B MPO KOMIIEHCAIIiI0 30UTKIB.
SIK1mIo 3amikaBiIeHa CTOPOHA YKJIaja TPYIOBUH TOTOBIp
3 TOBapUCTBOM, i1 3BUIBHEHHS 3 MMOCAIH JUPEKTOpA HE
MIPU3BOJMTH A0 NPUIIMHEHHS JaHOTO I0TOBOPY. YKiIaaaH-
HS TPYJIOBHUX JOTOBOPIB MI’K TOBAPUCTBOM 1 YJICHAMH
IPaBJIiHHS MOXIINBO, aJle TPYIOBUH TOTOBIp 1 ITOBHOBA-
JKEHHSI 0COOH 3TiIHO 13 3aKOHOM PO KOMIIaHii BpaxoBy-
IOThCS OKpeMO. TakuM YMHOM, TPYIOBE 3aKOHOIABCTBO
y @pannii He BIIMBa€ Ha MPaBO aKIIOHEPIB 3BUIBHUTH
JMpeKTopa abo uieHa npasminas [9, ¢. 151].

Y CIIIA 3akoH Tipo KOMITaHii periiaMeHTy€ 3BUTbHEH-
HS TUPEKTOPIB 1 TOCATOBHUX 0OCi0, @ TAKO)K BCTAHOBIIIOE
X 3000B’s13aHHS TIepell TOBAPUCTBOM. SIKIIIO BCi AUPEK-
TOPU OOHMPAIOTHCS IIOPIYHO, TO BOHU MOXYTh OyTH
3BUIbHEHI 3a Oy/Ib-sKO1 IiICTABU 32 PIICHHSM aKI[iOHe-
piB (3akon mrary Jlenaep npo kommnanii, § 141 (k)).
SIKmIo cratyT TOBapHCTBA Iepeadadac oOpaHHs ITHUPEK-
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TOpIB HAa HEBU3HAYCHHI CTPOK (3a3BUYAl CTPOK JOPIB-
HIOE TPHOM POKaM), TO TUPEKTOP MOXKe OyTH 3BITbHCHUH
TIJIBKY 32 TIeBHOI IijcTaBu (3akoH 1wrtary Jlenxasep npo
kommaHii, § 141 (x)). OqHak 3BUTLHEHHS BCE OJTHO PETy-
JIFOETHCS 3aKOHOM TIPO KOMITaHii, a He TPYJI0BUM IIPaBOM.
JupeKTop MoXe YKIACTH 3 TOBAPHCTBOM JOTOBIp, SIKUIT
nepeadayae BUHArOpoay. Y 1bOMY BHUIAJKY JIOTOBIp
MOK€ BCTAaHOBIIIOBAaTH BHUIUIATY KOMIICHCAIII] 3a TEPMiH,
SIKMI 3aJIMIIABCS 10 OT0 3aKiHYCHHS B Pa3i 3BUTbHEHHSI
nupektopa 6e3 mijctaBu. [Ipu mboMy AHPEKTOp Mae
TUTBKH MTPABO HA KOMIICHCAIIiI0, ajle He Ma€ mpaBa Ha
30epexxenHs mocaau [9, c. 157].

Y ®paHIii 1y TMPEKTOPIB, SKi 00UPAIOTHCS aKIIio-
HEepaMH, BAXIJIUBY poib Bigirpae ct. L 225-22 Komep-
LIIHOTO KOJIEKCY, B SIKIH BKa3y€ThCs, M0 «IPAIliBHUK
TOBapHCTBA HE MOXKe OyTH NMPHU3HAYCHUH THPEKTOPOM
OCTAaHHBOTO, SKIIO TITBKK HOTO TPYHAOBHUIl JOTOBIp HE
Bi/MOBiae (paKTUUHIN 3aiiHsATOCTI. BiH HE BTpavyae BU-
TOJTH, OZICPKYBAHOI BiJl YKJIaZAEHOTO TPYAOBOTO JOTOBO-
py. Byb-sike pu3HAYCHHS B IKOCTI TUPEKTOPA B MTOPY-
IICHHS MOJIOKEHb I[LOTO MIAIYHKTY € HeMiHCHUM, aje
HE TPU3BOJUTH JI0 HEIWCHOCTI pillicHb, B SKUX OpaB
y4acTh HE3aKOHHO MpU3HAYCHHUH AUpeKTop. KimbKicTh
JUPEKTOPIB, SKi YKIAIU 3 TOBAPUCTBOM TPYIOBI JIOTO-
BOpH, HE MOXKE MEPEBHINYBATH OJHIET TPETUHU BCIX
JUPEKTOPIBY.

Slkmro qorpumano BuMoru ct. L. 225-22 Komepiriii-
HOTO KOJICKCY, MTO3HIIT 0COOH K IUPEKTOPA 1 TpaIliBHU-
Ka BBAYKAIOTHCS CAaMOCTiiHNME. BuHaropoaa Ha mocami
IUPEKTOpa HE IPYHTYETHCS HA TPYJOBOMY JTOTOBOPI.
Jlupexropu MoXxyTh OyTH 3BUTbHEHI (cTarTi L. 225-18
(2), 225-105 (3)), arne 1e He BILIMBAE HA CTATyC 0COOU
SIK TIpalliBHHKA.

L1i HOpMH TaKOXX 3aCTOCOBYIOTBCS IO TEHEPAITEHIX
JUPEKTOPIB Ta IX MOMIYHHKIB, Ki € YWICHAMH pajgy au-
pekTopiB. BoHU MOXYTh CTaTu MpaIiBHUKAMHU, SKIIO

TUTBKH PaHile BOHU OYJIU MPAI[iBHUKAMH 3 «(PaKTHIHOFO
3afHATICTION. Y IIbOMY BHITAIKy HEOOXiTHO PO3MEKOBY-
BaTH IX CTATYC SIK MPAI[iBHHUKIB Ta K JUPEKTOPA, TeHEe-
paTBHOTO IUPEKTOpa abo MOMIYHHKA T€HEepPaJbHOTO
nupektopa [9, c. 150-151].

Dpaniry3bKi cynu 3p00HIH 3 IBOTO CTAHOBHUINA BH-
CHOBOK, IO JIiF0Y1 TPAI[iBHUKY ITi3HIIIE MOXYTh CTATH
JUPEKTOPaMH BiJITIOBITHO JIO JTIMITy B OJIHY TPETHHY Ha
JUPEKTOPiB-IPaL[iBHUKIB, ajie AIF04l AUPEKTOPU HE MO-
JKYTh CTaTH MpaIliBHUKaAMH. TPYIOBHIA TOTOBIp MiXK TO-
BapHCTBOM i 0CO00I0, Ky CIIOYATKy OyJI0 00paHO THUpEK-
TOpOM, BBaKaeThcs HexilicHuM (Cass. com 7 mars 1989,
Bull. IV no. 80; Cass. soc. 22 avril 1992, Bull. V no. 293;
Cass. soc. 2 novembre 1993, RIDA 2/94 no 178; Cass.
soc. 25 juin 1996, RIDA 11/96 no 1349) [9, c. 150].

[I{omo mpaBoBOI MPUPOIU CaHKIIIT y Gopmi po3i-
pPBaHHS KOHTPAKTY TOJOBOIO Ta/ab0 WICHOM BHKOHAB-
YOro Oprany, TO CJiJ 3a3HAYHUTH, [0 TaKa CAHKIIIS HE
€ TUCIUIUTIHAPHOK CaHKIIIEI0 B PO3YMIHHI JIIFOYOTO 3a-
KOHOJaBCTBa Ykpainu mpo mparrro (K3nll Ykpainn) Ta Bi-
JOMYHX aKTiB (JUCUUIUTIHAPHUX CTATyTiB YU MOJIOKEHb
PO JTUCIHILIIHY ) SIK BIAMOBIIAIBHOCTI MOCAIOBHUX OCIO
Ta JAEP)KABHUX CIIY)KOOBIIIB 32 BUHHE MOPYILICHHS TPY/I0-
BOI IMCLIMIUTIHY 1 CITy>KO0BHX 000B’s13KiB. He BimoBinae
3a3HauCHa CaHKIIiS 1 CaHKIisM, BUu3HadeHUM LK Yipainu
ta ['K Ykpainu. ABTOpKOIO B MOTIEPEIHIX JOCITIIKEH-
HsX Oy/no oOIpyHTOBAHO HEOOX1THICTH BIPOBAKEHHS
B TOCIIOaPChKE 3aKOHOAABCTBO TUCIUILTIHAPHO-TOC-
MOJAPChKUX CAHKIIIN, 30KpeMa, 3a MPABOTIOPYIICHHSI
Ha GongoBOMY pUHKY [17]. ¥V nocnimxyBaHOMY BH-
aJIKy IPUITHHEHHS TOBHOBAYKEHB TOJIOBU Ta/a0b0 diieHa
BUKOHABYOI'0 OPraHy MUISIXOM PO3ipBaHHS KOHTPAKTY
00yMOBJIIOE TIPUITHMHEHHS KOPIIOPATHBHUX BiTHOCHHH.
Lfo caHKIIiI0, HA MO0 JYMKY, TAKOXK CIIiJI BU3HATH IHC-
IHUIUTIHAPHO-TOCTIOAPCHKOK0 CAHKII€ K (GOPMOIO
KOPIIOPaTUBHOI BiAMOBIJATBHOCTI.
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A. B. KOJIOTOHJIA

JOKTOp FKOPpUANYCCKUX HAYK, JOLCHT, JOUCHT Ka(i)e,[[pbl XO3SICTBEHHOI'O npaBa OPUAUYICCKOTO Q)aKynLTeTa

Kuesckoro HanmoHanbHOro yHuBepcurera umenu Tapaca [lleBueHko

HNPEKPAIIEHUE KOPIIOPATUBHBIX OTHOIEHUI KAK JUCIHUILIAHAPHO-
XO3MCTBEHHASI CAHKIIUS 1 ®OPMA KOPIIOPATUBHOM OTBETCTBEHHOCTH

B crarbe nccnemoBana mpaBoBasi IpUPOa OTHOIICHUH MEXY aKIIHOHEPHBIM O0IIIECTBOM, €T0 OpTaHAMU YIIPABICHUS

U O/DKHOCTHBIMHE JiiaMu. OTpeieseHbl MOHATHE U CYyObEKTHBIN COCTAB KOPIIOPATUBHOM OTBETCTBEHHOCTH B (hopme
MpEeKpaIeHus KOPIOPAaTUBHBIX OTHOIIEHUH B aKIIMOHEPHBIX 00111ecTBaX. [[poaHan3npoBaHO 3aKOHOATEILCTBO YKPAUHBI,
KOTOPOE PEIAMEHTHPYET OCHOBAHUS U MOPSIOK IIPUMEHEHHSI KOPIIOPATUBHOW OTBETCTBCHHOCTH B (hOpME IPEKPAIICHUS
KOPITOPAaTUBHBIX OTHOLLIEHUH.

KaroueBble cjioBa: KOpriopaTuBHast OTBETCTBEHHOCTDH, KOPITOPATUBHBIEC OTHOIICHU S, AKITHOHEPHBIC O6H.[CCTBa.

0. V. KOLOGOIDA

LL.D., Taras Shevchenko National University of Kyiv,
Associate Professor of the Economic Law Department

THE TERMINATION OF THE CORPORATE RELATIONS AS THE DISCIPLINARY
AND ECONOMIC SANCTION AND THE CORPORATE RESPONSIBILITY FORM

Problem setting. The legal nature of the relationship between the joint stock company, its management bodies and

officials is examined in the article. The concept and subjects of the corporate responsibility in the form of the corporate
relations termination in the joint stock companies are defined.
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A company is a separate legal entity. It exists under the law in its own legal personality. It involves rights and
responsibilities. The company is generally responsible for repaying company debts. But sometimes the responsible for
the company’s debts can be imposed on the persons who manage the company. It’s the officials (directors, board
members) and the shadow directors of the company.

Analysis of recent researches and publications. Last years the research of the persons managing joint stock company
responsibility has become urgency. The Law of Ukraine «On Amendments to Some Legislative Acts of Ukraine on the
Investors’ Protection» 2015 , the Law of Ukraine «On Amendments to Certain Legislative Acts of Ukraine Concerning
the Definition of the Legal Entities Final Beneficiaries and Public Figures» 2014, recently were accepted in Ukraine. The
legal opinion about the corporate relationship legal nature between the company and the persons entrusted with management
of the company was developed by the Supreme Court of Ukraine. All this makes urgency the research of the grounds,
order types and prosecution of the persons engaged in managing the company’s business activities.

Target of research. The grounds, procedure and consequences of the chairman and / or member of the executive
body’ powers termination or the suspension of the powers exercise are analyzed in the article. The termination relationship
is one of the protecting way of the sharecholders’ interests. The removal of the executives member of his duties under the
Article 99 of the Civil Code of Ukraine is not the employee work removal according to the labor law. Grounds for the
termination of the Chairman and / or member of the executive body authorites are established by law, the charter and the
contract with the chairman and / or the member of the executive board.

Article’s main body. The Ukrainian corporate law that regulates the grounds and procedure of the corporate
responsibility is analyzed. The corporate law rules have the priority over the labor rules that regulate relations between
the company and the officials of the company, even in the case of an employment agreement (contract) between the head
or member the executive body and the company. A similar approach is common in the foreign practice. The corporate law
the Canada, UK, France, Germany, USA, that regulating studied relations are analyzed.

Conclusions and prospects for the development. The termination of the chairman and / or member of the executive
board authority by the termination of the contract entail the termination of the corporate relations. The termination of the
corporate relations as the disciplinary and economic sanction and the corporate responsibility form is proposed to recognize.

Key words: corporate responsibility, corporate relations, joint stock companies.
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