The constitutional principles, special laws (on innovation, technology transfer, support for
small and medium-sized enterprises, state aid, digital economy), by-laws and the draft law are
analyzed. It is revealed that state aid is a narrower category of a financial nature, while state
support covers a complex of legal, organizational, institutional and informational instruments. State
support measures are systematized.: financial instruments, tax incentives, development of innovation
infrastructure, information and consulting support, institutional mechanisms.

It is established that the system of legal support remains fragmentary and partly declarative.
The author’s definition of state support for innovative entrepreneurship is proposed as a system of
legislatively defined measures of state influence aimed at stimulating innovative activity and
developing innovative infrastructure. The need to specify support mechanisms and create an
effective system of state support for innovative entrepreneurship is substantiated.
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Kpemenuyyvroco nayionanvrnoco ynigepcumemy imeni Muxaiina Ocmpozpadcbkozo

POJIb HATJISITOBOI PAJIU
B KOPIIOPATUBHOMY YIPABJIIHHI AKIIIOHEPHUX TOBAPUCTB:
YKPATHCBKHUH TA MIDKHAPOJHWM JOCBIJ

Cmamms npucesauena KOMNJIEKCHOMY OOCNIONCeHHIO Npagosoi npupoou, GyHkyil ma micys
HA21A00801 padu & cucmemi KOpRoOpamueHo20 YNpasiiHHa aKYIOHEPHUX MOBAPUCME. AKmyanbHicms
memu 3yMOBIeHa npoyecamu €sponeticbkoi inmezpayii Yxkpainu, enobanizayicto inancosux punkie
ma HeoOXIOHICMIO NIOBUWEHHS NPO30OPOCHI Ul eheKMUBHOCMI KOPNOPAMUBHO20 YNPABIIHHSL.

Y emammi npoananizosano yunne 3axkonooascmeo Yxpainu, 30kpema L{usinouuii kooexc Yxpai-
Hu ma 3axon Ykpainu «Illpo akyionepni mosapucmeay, i 3p061eHO 8UCHOBKU, WO HOPMAMueHa 6asa
BCMAHOBIIOE OBOPIBHEBY MOOENb YNPAGNIHHA, 3AKPINIIOI0YU 3 HA2AA008010 PAOOI0 GUKIIOYHY KOM-
nemenyito. Poskpumo ochoeni (hyHxyii Ha2nsio08oi paou: KOHMPOIbHY, CMPAMeiuty, 3aXUCHY, Npu-
3HAYANLHY MA KOHCYTbMAMUBHY.

Y pobomi 30iticneno nopisHAILHO-NPABOGUL aHANI3 080X OCHOBHUX MOOeNel KOPNOPAMUBHO20
VAPABNIHHA — MOHICMUYHOI (AH2I0-AMEPUKAHCHKOL) ma OyanicmuyHoi (KOHMUHEHMAIbHOI), 3 0emab-
HUM sucgimiaeHHuam 0oceioy Himeuuunu, Benuxoi bpumanii ma pexomenoayiu Ilpunyunie xopnopa-
mueHnozo ynpaeninua G20/OECP (2023).

Ocobaugy ysazy npuoiieHo iCHyI4YUM CUCIEMHUM NPpoOIeMam NpaKkmudnoi peanizayii incmu-
mymy Ha2ns0060i paou 6 Yxpaini. Ceped K04o8ux HeOONiKi6 asmop SUOLNAE: 8iOCYMHICMb YiMKO-
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20 cmanoapmy Oi108020 PilleHHs Ma MeXaHi3My CONi0apHOoi 8I0N08I0ANbHOCMI UleHi8 paou, mpyo-
HOWI Yy 008e0eHHI NPUUUHHO-HACTIOKOB020 38 S3KY NPU NPUMACHEHHI 00 YUBLILHO-NPABOBOI 8i0N0GI-
O0aNbHOCMI, A MAKONC He2AMUBHUIL 6NIUE BOEHHO20 CIAHY, 3anposaddcenozo Ykasom Ilpezudenma
Yrpainu, 3ameepoicenum 3axonom Ne 2102-1X 6io 24.02.2022, na epekmusHicms pobomu opeanie
KOPNOpamueHo20 YNpAaeiiHHsL.

Ha ocnosi nposedenozo oocniodcenns chopmynbo8ano KOHKpemHi npono3uyii ujo0o 800CKo-
HaleHHs 3aKOHO0ABCMBA, 30KPEeMA.: 3anpoBaAONCEHH CIMAHOAPMY HAEHCHOT N08edIHKU ma 0008 A3-
Ky JOSIbHOCHIE, HOpMAMUBHE 8Pe2YNI08AHHI OUCTNAHYIIHUX 3ACIOAHD | e1eKMPOHHO20 20JI0CY8AHHSL 8
YMOBAX BOEHHO20 CMAHY, A MAKOMHC NOCMYNO8E 860CHHA 2eHOEPHUX KBOM Y CKIAOI HA2NA008UX pao.

Knrwuosi cnosa: kopnopamusHe ynpagninus, Ha21i008a paoa, aKkyioHepHe mosapucmeo, 0yai-
CMUYHA MOOeb, CONIOAPHA 8ION0BIOATLHICINb, BOEHHUL CIAH, EBPONELCLKI CMAHOAPMU.

IMocranoBka mpooGjaemu. [lutanHs €PEKTUBHOCTI CUCTEMHU KOPIOPATUBHOTO
yIpaBJiHHS Ha0yBa€e 0COOJIMBOI aKTyalIbHOCTI B yMOBAax iHTerpaiii YKpaiau 10 €Bpo-
nericekoro Coro3y, riodanizamii (piHaAHCOBUX PUHKIB Ta BUMOT JI0 HMPO30POCTI JisiIb-
HOCT1 TOBapHUCTB.

OpHak, He3BaXKal0Uu HA 3HAYHUN 0OCAT 3MIH Y 3aKOHOJABCTBI, JIOC1 3aJIUILIAETh-
csl mpobJieMa, OB’ sI3aHa 3 HEBU3HAYEHICTIO MEXaHI3MYy peallbHOTrO 3a0e3MeueHHs He-
3JIEKHOCT] HAIJISOBUX pajl, a TAKOX BIAMOBIIHICTIO YKPAiHCHKOT MOJIEN 10 MIXKHa-
poaHux craHgapTiB. OTKe, € HEOOXIAHICTh aHaMI3y IISIBHOCTI HAIISIAOBOI paau
B KOPIIOPATUBHOMY YIIPABIIiHHI, 30KpeMa B MEKax aKI[IOHEPHUX TOBAPUCTB B yKpaiH-
CBhKOMY Ta MIXKHApOAHOMY ITPOCTOPI.

AHaJIi3 0CTAHHIX AOCHiIKeHb 1 myOaikanid. [lutanusa mono nmpaBoBoi mpupo-
T HaTJISIOBOTO OpraHy B CUCTEMi KOPITOPATHBHOTO YIPABIIIHHS JTOCTIKYBAIUCS Ta-
kumu BueHumu: O. M. Binnuk, B. C. lllep6una, C. B. ApreMeHKO Ta 1HIIMMH MPOBIiJI-
HUMU HAyKOBIISIMH.

IMocTtanoBka 3aBaaHHs. MeTOI0 CTaTTi € KOMIUIEKCHE JOCTIIHKEHHS MPaBOBO1
npupoar Ta (YHKINN HArISA0BOI pajl B CHCTEMI KOPIOPATUBHOTO YIPABIIHHS Ha
OCHOBI MOPIBHSJIBHO-TIPABOBOI'0 aHalI3y YKPaiHCHKOIO Ta MI>KHAPOJHOI'0 3aKOHO/aB-
ctBa. {0 cTatrTi € BUpOOJIEHHSI HAYKOBO OOIPYHTOBAHUX MPOMO3HUIIIH 11070 BIOC-
KOHAJIEHHS IPABOBOTO PETYJIOBAHHSA JisSUTHHOCTI HATJIS0BOTO OPTaHy.

JI71st TOCSITHEHHS TTOCTaBIEHUX 1IJIeH HEOOX1THO BUPIIIMTH TaKi 3aBAaHHS: 3’ 5CY-
BaTH MPABOBY MPUPOJY Ta MICIIEe HATJISAA0BOI pajy B CUCTEM1 OpraHiB YIpaBIiHHS aK-
I[IOHEPHOT'O TOBAPUCTBA; MPOAHANI3YBaTH MIDKHAPOJHI CTaHAAPTH KOPIIOPATUBHOTO
YIPABIIHHAS MO0 HATJISIOBUX PaJl Ta MOJOKEHHS OKPEMHUX JIePKaB; BUSBUTH OCHOB-
Hi TpO0JIeMH PABOBOTO PETYIIOBAHHS Ta 3aIIPOMIOHYBATH IIIISAXH X BUPIMICHHS.

Buxkiiag ocHoBHOro marepianay. OCHOBY IPaBOBOTO PETYJIIOBAHHS HAIJISOBOI
paau B YKpaiHi CTAaHOBJISITh TaKl HOPMATUBHO-TIPaBoBi akTu: [{uBLIbHMI KOIEKC YKpai-
HU, 3akoH Ykpainu «IIpo akiioHepHi ToBapuCTBa», 3aKoH Ykpainu «IIpo ToBapucTBa
3 0OMEKEHOIO Ta JJOJIaTKOBOKO BIAMOBINANBHICTIOM, a TakOX [IpuHIIUIIA KOpIOpaTUB-
HOTO YIpaBIiHHS, cxBajeH! HaimioHansHOIO KOMICI€IO 3 MIHHUX TanepiB Ta GOHI0BO-
ro PUHKY.
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BianosinHo 10 yactuHu nepioi crarti 69 3akony Ykpainu «IIpo akiioHepHi To-
BapUCTBay», HAIJISIIOBA PaJia aKLIOHEPHOTO TOBAPHUCTBA € KOJIET1aJIbHUM OpPraHOM, 1110
3MIIACHIOE 3aXUCT IPaB BCIX aKI[IOHEPIB TOBAPUCTBA 1 B MEKaxX KOMIIETEHIIIi, BA3HaYe-
HOT CTaTyTOM aKI[IOHEPHOI'O TOBAPUCTBA Ta IUM 3aKOHOM, 3/I1IICHIOE yIPaBIIIHHS TOBaA-
PUCTBOM, a TaKOK KOHTPOJIIOE Ta PETYJIIOE MisUIbHICTh HOTO BUKOHABYOTO Oprany [1].

[Tpuitasatrs 3akony Ykpainu «IIpo akiiioHepHiI TOBapUCTBa» CTAJIO BaXJIMBUM
KPOKOM Ha IIJISXY JI0 BAOCKOHAJICHHS HalllOHAIBHOI KOPIIOPATUBHOI MOJIEIi /IO €BPO-
MEeWChKUX CTAHJIAPTIB. 3a3HaUYCHUM 3aKOH BCTAHOBJIIOE JIBOPIBHEBY CTPYKTYPY YIIpaB-
JIHHS, 32 K0T OpraHaMH aKIiOHEPHOTO TOBAPUCTBA € 3arajibHi 300pH, OpraH, BiMOBI-
JaJbHUN 3a 3A1MCHEHHS Harjisaay (HarjsaoBa pajaa), 1 BAKOHABYMM opraH (KoJeriaib-
HU a00 0JTHOOCIOHUIA).

PimeHHs HaryIsI10BOI pajiv BUCTYNAKOTh O€3MOCEPEAHBbO PILIEHHSIMHU CaMoro To-
BapHUCTBA Ta yTBOPIOIOTH MPABOBI HACTIIKU JIJIs1 HHOTO. UJIECHCTBO B HATJIAIOBIN paji €
crieniiGiYHUM BHJIOM IMPABOBITHOCHH, € YJIeH paju Ji€ B 1IHTepecax TOBApUCTBA 3a-
rajiomM, a He OKpEMHUX T'pyH aKI10OHEPiB, K1 HOro oopau.

Crarta 71 3akony Ykpainu «IIpo akiiioHepHI TOBapuUCTBa» BU3HAYA€ KOMIIETEH-
11110 HArJIS0BOT paju SIK BUKIIOYHY, TOOTO TaKy, 110 HAJICKHUTh BUKIIFOUHO JIO ii IIOBHO-
Ba)KEHb 1 HE MOXKe OyTH MepeaHa 1HIINM OpraHaM YIpaBJIiHHS TOBapUCTBA.

B. I. KpaBeup, gociaiakyroun TUTaHHS KOMIETEHIIT HATJIA10BO1 paau aKI[iOHep-
HOTO TOBApHUCTBA, JOXOAUTH BUCHOBKY, II0 «KOHCTPYKIis a03. 3 4. 1 cT. 39 3akoHy
VYxkpainu “IIpo akmioHepHi TOBapuCTBa” € IIKOM BUBaXXEHOIO Ta 30aJaHCOBAHOIO.
3 omHOTO OOKY HATJISAIOBA pajia MOXE 3HATH 3 ce0e BIAMOBIAANBHICTD 3a MPUAHSITTS
HANOUTBIN JOJCHOCHUX PillleHh CTOCOBHO TOBApPWCTBA, & MOXKIIMBICTh BUHECCHHS Ha
pO3MJIsi 3aralibHUX 300piB OyAb-SKOTO MUTAHHS, IO BIJIHOCUTHCS O KOMIETEHIIIT
HATJIAIOBOT paju, 1€ pa3 MiATBEPAKYE MPUMAT 3arajibHUX 300piB y BIIHOCHHAX KOP-
MOPATUBHOTO YIPaBIiHHA. Pa3oM 3 TUM 3a HarJIsI0BOIO PAIOI0 3AJMIIIEHO MPABO, a HE
000B’SI30K TIepeaaTH Ha PO3TJIsA]l MOPSJIKY JEHHOTO 3arajibHUX 300piB MEBHI MUTAHHS.
TakuM 9MHOM, BUKJTIOYAETHCS OyIb-SKE MPUMYCOBE BTPYYaHHS B JiSUIBHICTH JAHOTO
opraHy ynpasmiHH [2, ¢. 212].

Amnani3z HopMm 3akony Ykpainu «IIpo akiiioHepHi TOBapuCTBay» Ja€ 3MOTY BHOKpE-
MUTH TaKl OCHOBHI (PYHKIIi HArJISA0BOI paju: KOHTPOJbHY — HAIJSA 32 AISUIbHICTIO
BUKOHABYOT'O OPTaHy, CTPATETidHy — y4acTh y BU3HAYCHHI CTpaTerii pO3BUTKY TOBa-
PHUCTBA, 3aXUCHY — 3aXMCT MpaB Ta 3aKOHHUX 1HTEPECIB aKI[IOHEPIB, MPU3HAYATIBHY —
oOpaHHs Ta BIAKJIMKAHHS YJICHIB BUKOHABYOTO OpPraHy Ta KOHCYJIbTAaTUBHY — HaJaHHS
pEeKOMEHIaIliii BUKOHABYOMY OpTaHy.

OTxe, HaTTIAI0BA pajia BUCTYIAE K OCHOBHUI OpraH y BHUPIMICHHI KOPIIOPATHB-
HUX CIIOPIB Ta 3a0€3MeUeHHI MPO30POCTI B YIPABIIHHI aKI[IOHEPHOTO TOBAPUCTBA.

VY JOKTpHHI KOPIOPATUBHOTO IpaBa TPAJULIMHO BHOKPEMIIIOIOTH Bl OCHOBHI
MO/IeJIl OpraHi3allii CHCTEMHU OpraHiB yIpaBIiHHS aKI[IOHEPHUX TOBAPUCTB: MOHICTHY-
HY (OJTHOPIBHEBY) Ta IyalICTUUYHY (IBOPIBHEBY).
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MonicTHYHA MOJIENb, XapaKTEpHa JIJIsl KpaiH aHIJI0-aMEPUKaHChKO1 ITPaBOBOi Tpa-
muii (CIIA, Benuka bputanisi, Kanaga toio), nepeadavyae CTBOPEHHsI €IMHOTO KO-
JeriabHOTO OpraHy ympaBiiHHS — paau aupektopiB (Board of Directors), skuii mo-
€IHY€E B COO1 K CTpaTeriyHi, BAKOHABYI, TaK 1 KOHTPOJIbHI (HArasA0B1) QyHKII.

HyamnictTuuHa (IBOpiBHEBA) MOJIEIb, IPUTAMaHHA KpaiHAM KOHTUHEHTAJIBHOI TIpa-
BoBOi cuctemu (Himeuunna, ABctpia, Hinepnannu, ®panmis, [Tonpiia Ta iH.), IpyH-
TYETHCSI HA YITKOMY PO3MEXYBaHH1 YIPABIIHCHKUX 1 HATTIAOBUX QYHKLINA. Y 11l MO-
JieNl ypaBlIIHChKI TOBHOBAXKEHHS 3/11IMCHIOE BUKOHABYMI OpraH (IIpaBJIiHHs), a HATJIs-
JIOBI — HE3aJIe)KHUN CIICIiali30BaHU OpraH — HarsaoBa paga (Supervisory Board /
Aufsichtsrat).

['moGansHUM €TaToHOM KOPIIOPAaTUBHOTO YIPaBIiHHSA CIyTyIOTh «[IpuHitunm kop-
noparuBHoro ynpasiiHHas G20/OECPy» (nani — [Ipunnunm), mo Oyiu CyTTeBO OHOBIIE-
Hi y 2023 pomui 3 ypaxyBanasam mnangaemii COVID-19, kiniMaTuuHuX 3MiH Ta PO3BUTKY
u(pOBUX TEXHONOTH. 3acaau, MOKIAEHI 32 OCHOBY IIbOTO JOKYMEHTA, BU3HAYAIOTh
HArJSI0BY paay K KIFOYOBUN OpraH KOPHOPATHUBHOTO YIPAaBIiHHS, 11O HECE BiJIO-
BIJJAJIBHICTh NIEPE] aKI[IOHEpaMH 3a 3arajlbHUi Harjisj 3a CTPAaTEriYHUM HanpsiMOM
TOBapHUCTBA Ta (OPMYBAHHSIM OPTaHi3aIliiHOT KyIbTYPH.

30KkpemMa, Taki IPUHIMIK BU3HAYAIOTh, 110 CUCTEMa KOPIOPATUBHOTO YIIPaBIIiH-
HSl TOBUHHA 3a0€3MeuyBaTh CTpaTeriuie KepiBHUITBO KOMITaHI€0, €(DEKTUBHUN HATJIA
paau 3a JIJIBHICTIO MEHEKMEHTY, a TaKOX IMIJI3BITHICTh pajid Nepe]l KOMIIAHIE Ta
il akmionepamu. BigmoBigHo n0 3micty [lpuHIUMIIB, Harasg0oBa paga HeCe OCHOBHY
BIJIMOBIAQIBHICTS 32 KOHTPOJb PE3yJIbTaTIB JISUIBHOCTI Ta 3a0€3MEUCHHS HaJeKHO1
npuOyTKOBOCTI JIJIs akiioHepiB. JJig epeKTUBHOrO BUKOHAHHS CBOiX 00OOB’SI3KIB Taka
paza MOBMHHA MAaTH MOXJIMBICTh 3/IIHCHIOBATH 00’ €KTUBHE Ta HE3AJICIKHE CYIKECHHS.

Takwuit oprad € miA3BITHAM HE JIMIIE KOMIIaHIi Ta ii akiioHepam, ajie it 3000B’ -
3aHHUM NISTH B IXHIX HaWKpamux iHTepecax. 30KpeMa, He MEHII BaKJIUBUM OOOB’s3-
KOM pajiil € BpaXyBaHHs IHTEPECIB 3alHTEPECOBAHUX CTOPIH Ta 3a0e3MeuyBaHHs CIipa-
BEJIJIMBE CTABJIEHHS /10 HUX, HAMPUKIAA, 0 MpaIIBHUKIB, KPEIUTOPIB, KIIEHTIB, MO-
CTa4aJIbHUKIB 1 TPOMaJI, Ha SIK1 BIUTUBAE JiSUTbHICTH KOMITaHii. [3].

[IpaBoBe perynroBaHHSA HAIISIIOBUX PaJl CYTTEBO BIJIPI3HSETHCS 3AJIEKHO BIJ
IPaBOBOr'0 PEKUMY Ta OCOOJIMBOCTEN KOPIOPATUBHOI AISIIbHOCTI KOHKPETHOI KpaiHH.

Hampuknan, HimequnHa BUKOPUCTOBYE TyaTiCTHUHY CUCTEMY B OpTaHi3allii Kop-
MOPAaTUBHOTO YIpaBiiHHA. AKIlloHepHuii 3akoH Himeuunnu (Aktiengesetz) € ocHOB-
HUM 3aKOHOJaBYMM aKTOM, IO PETYIIOE NIsUIbHICTh aKI[iOHEpHOTro ToBapucTa y Hi-
MEY4MHI. 3aKOH 3aKpiIuItoe 000B’I3KOBY JBOPIBHEBY CUCTEMY KOPIIOPATUBHOTO yIpPaB-
JiHHS, KA mepeadayae 4iTke po3MexXyBaHHs MK aABoMa opranamu: Vorstand (IIpas-
JHHS) — BUKOHABYMW OpraH, 110 31HCHIOE ONEpaTUBHE YIPAaBIIHHS TOBAPUCTBOM;
Aufsichtsrat (Harmsimosa pana) — opran Harjsiay 1 KOHTPOITIO 3a AisUTbHICTIO [IpaBiiHHS.

OcoOnuBICTIO TAKOTO YIPABIIHHS € T€, 10 HArJs0Ba pajia NpeACcTaBsie KoMIa-
HIIO B Cy/Jll Ta 1034 CyI0M Yy BIIHOCHHAX 3 WIEHAMH IPaBIIHHA. 30KpeEMa, 10 YWICHIB Ha-
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TJISTOBOT Paidl 3aCTOCOBYIOTHCS T1 caMi MpaBuiia MI0I0 000B’I3Ky HAJIEKHOI TOBEIIH-
KM Ta BIAMOBIAAIBHOCTI, 110 ¥ 70 4ieHiB npaBiiHHAg. Y 2009 porii 10 3aK0OHY BHECEHO
JIOTIOBHEHHSI: YJIEHU HArJISA0BOI pajid HECYTh OCOOMCTY BIANOBIAANBHICTD 32 30UTKH,
SIKILIO BOHU BCTAHOBJISITH HEBUITPAB/IAHO 3aBUIICHY BUHATOPOIY WICHAM MPABIIIHHS.

AKIIOHepH, SIKI pa3oM TpUMaroTh moHaimMeHne 10 % akuiid abo akuiii Ha cymy
nonay €1 000 000, MOXyTh 1HII[IFOBATH MO30B MPOTH JTUPEKTOPIB 3a MOPYILIEHHS 000-
B’s13KiB. J{J1s1 akuioHepiB, siki TpuMaroTh 1 % akiiit abo akuii Ha cymy nonan €100 000,
nepeadoavyeHa okpemMa, OiIbII CyBOpa CaHKIis [4].

Ha BiaMiHy BiJ] TepMaHCHKOT MOJIEIII, MOJICIb, sIKa BUKOPUCTOBYEThCS Y Benukii
bputanii, € MOHICTUYHOIO: €IMHA pajia TUPEKTOPIB MOETHYE B COO1 SIK CTpaTeriyHe
YIOpPAaBIIHHS, TaK 1 PyHKIII0 Harasay ¥ KoHTpoito. HarmanoBa QyHKuis 30cepekenHa
B IHCTUTYTI HE3aJIE)KHUX HEBUKOHABUMX JIUPEKTOPIB.

[lepma penakuist bputancekoro Koaekcy kopnopaTWBHOro ympaBiiHHS Oyia
omyoOnikoBaHa y 1992 poui Komiterom Kenbepi. ¥V Hiil kopriopaTUBHE yNpaBiiHHS
OyJI0 BU3HAUEHO SIK «CHUCTEMY, 32 JOIOMOTOIO SIKOi KOMIAaHIi CKEPOBYIOThHCSI Ta KOHT-
pPOJIIOIOTHCS. Pamu AUPEKTOpiB BIAMOBINAIOTH 3a YMHPABIIHHA CBOIMH KOMITAHISIMH.
Ponp akiioHepiB B ympaBiiHHI MOJSTaE y MPU3HAYCHHI JUPEKTOPIB Ta ayJUTOPIB i
NEePEKOHaHH1 B TOMY, IO BIAMOBI/IHA CTPYKTYpa YNPABIIIHHS 1CHY€».

3a3HayeHU HOPMATUBHO-IIPABOBUHM akT (GOPMYE MOJENb, Y SIKIA paja AUPEKTO-
piB Uepe3 IHCTUTYT HE3aJIeKHUX HEBUKOHABUMX JUPEKTOPIB, YITKO PO3MEKOBAHUH 31
CBOIM T'0JIOBOIO, Ta TPU OOOB’SI3KOBI KOMITETH BUKOHY€E (PYHKIIII0, aHAIOTTYHY HarJs-
JIOB1M pajil y KOHTUHEHTAJILHOMY TPaBi, Y MeXaX €JIMHOTO KOJET1aIbHOTO OpraHy, 1110
MOEJIHYE CTpATEriyHe YIIpaBIiHHS Ta Harmsiy [5].

He3Baxarouun Ha akTuBHE peOopMyBaHHS MPABOBOTO PETYIIOBAHHS KOPIIOPATHB-
HOT'O YNpaBJIIHHA B YKpaiHi, IpaKkTUKa (YHKIIOHYBaHHS HArJIAJIOBUX paJl aKIIOHEp-
HUX TOBAPUCTB JIOC1 XapaKTEPU3YETHCS HU3KOK CUCTEMHUX HENIOMIKIB.

OmHuM 13 HaOUTBIII OYEBUIHUX MPOSBIB TAKUX HEIOJIKIB € T€, 1110 IPUTATHEHHSI
YICHIB HAIJISI0BOI pajv J0 IUBUILHO-MIPABOBOI BIAMOBIIATLHOCTI 3aTUIIAETHCSA BU-
HSITKOBUM, & HE MOIIMPEHOI0 MPAKTUKOI0. ['0JIOBHOIO MPUYMHOIO IIHOTO € CYTTEBI TPY/I-
HOIIIl Y JIOBEJICHH1 MPUYMHHO-HACIIKOBOTO 3B 3Ky M1k JisiMU (O€3TIsITbHICTIO) HJie-
HIB HarJIs,I0BOI pajivi Ta 3aBAAaHUMU aKI[IOHEPHOMY TOBAPUCTBY 30MTKAMHU.

Jlo TOrO X €PEeKTUBHICTH MiSTILHOCTI OPTraHiB KOPIIOPATUBHOTO YIPABIIIHHS 3HAY-
HO YCKJIQIHWJIACS 1]l BIUIMBOM 30BHIIIHIX (pakTopiB. OKpeMy yBary BapTo NpPHUALIN-
™1 Ykasy [lpesunenta Ykpainu «IIpo BBeeHHS BOEHHOTO CTaHy B YKpaiHi», 3aTBep-
mxeHomy 3akoHoM Ne 2102-1X Bix 24.02.2022. 3anpoBaiPKeHHsS BOEHHOT'O CTaHy CTBO-
pPHIJIO YMOBH HaJ3BUYATHUX OOCTaBUH, SIKI CYTTEBO MEPEIIKOKAIM HOPMAJIbHINA opra-
Hi3aIlii poOOTH OpraHiB KOPIOPATHBHOTO YIPABIIHHS aKI[IOHEPHUX TOBAPUCTB.

3 ypaxyBaHHSIM Pe3yJbTaTiB MPOBEACHOTO aHaji3y MIKHAPOJIHOrO Ta BITYU3HS-
HOTO JIOCBIAY y MEXax JaHOro JOCHIKEHHS AOLIIbHO KOMILJIEKCHO PO3IIISHYTH
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KJIFOUOB1 TTpoOJIeMH MPAKTUYHOI peaiizallii IHCTUTYTY HArjsi0BOI pajay Ta 3alporio-
HYBaTH HAYKOBO OOIPYHTOBaHI HaNpsMH BIOCKOHAJIEHHS MPaBOBOr'O PETYJIIOBAHHS ii
JISITBHOCTI B HAI[lIOHAJTLHOMY 3aKOHOJIaBCTBI.

1. Hirounit 3akoH Ykpainu «IIpo akiiioHepHI TOBaPUCTBa» OOMEKYEThCS 3arajb-
HUMU (HOPMYITIOBAHHIMHU 1 HE MICTUThH aHl YITKO BH3HAYEHOTO CTaHAAPTY JIJIOBOTO
pillIeHHs, aHl JIeTali30BaHOI0 MEXaHI3My COJIIApPHOI BIAIMOBIIAJBHOCTI YJICHIB Ha-
TJIJI0BOT PAJIM 3aJIEKHO B1J IXHBOT'O FOJIOCYBaHHS.

Takuii 3aK0OHOJIAaBUMIA HEAOJIK aKTyaizye npodseMy popMyBaHHS B YKPaiHCHKO-
MY KOPIIOPAaTUBHOMY MpaBl €EKTUBHOTO PETYJIOBAHHS CTAHJAPTY HAJEKHOT OBE/IIH-
KM Ta OOOB’SI3KY JIOSJIBHOCTI 4WICHIB HArjsaoBoi paau. Oco0auBoi yBaru morpedye
3anpoBaKEHHS] HOPMH, BIATIOBIIHO JI0 SIKOT WIEHU HATJISAOBOI paju, Kl MATpUMAIN
pIIIEHHS, 110 CIPUYMHWIO 3aBJIaHHSM IIKOJU TOBAPUCTBY, Ta HE CKOPUCTAJIUCS Tpa-
BOM (hikcarlii 0ocoOIUBOI JyMKH, HECTUMYTh COJIIJJAPHY BIAMOBINANBHICTH 3a 3aBJ/aHi
30UTKHU.

2. Yepes 3ampoBayKeHHsSI BOEHHOTO CTaHy B YKpaiHU BOa4yaeThbcsi HEOOXIIHICTh
HOPMAaTHBHOTO BPETYJIIOBAHHS TaKWX IMUTaHb: TOPSIOK MPOBEACHHS TUCTAHIIIHHUX
(Bizeo- uuM ay/i0-) 3aciiaHb HATJISAI0BOI paau 13 3a0e3neueHHsIM 11eHTudiKalii yJdac-
HUKIB Ta ¢ikcallii Xxoay oOroBOpeHHS; MIPABOBHI PEKUM €JIEKTPOHHOTO TOJIOCYBaHHS
3 BUKOPHUCTAHHSIM KBaTi(PiKOBAHOTO E€IEKTPOHHOTO MIAMKUCY SK €KBiBaJE€HTA 0COOHC-
TOTO MIAMUCY B MPOTOKOJII; BUMOTH J0 XMapHUX IMIATHOPM, IO BUKOPUCTOBYIOTHCS
ISt 3a0e3ne4eHHs] poOOTH pajivd, Y YaCTHUHI 3aXUCTy KOH(PIAEHIINHOT KOPIIOPATUBHOI
1H(popMalii; yMOBH AIMCHOCTI pillleHb, NPUUHIATHX y TUCTaHLUIMHOMY (hopMari.

3. B VkpaiHi BiJICYyTHICTh OyAb-sIKUX HOPMATUBHUX BUMOT IOJO T'€HIEPHOTO
CKJIaJly HArJSI0BUX pajl aKI[iOHEPHUX TOBAPUCTB HAJA€ MEPEIIKOAN YKPaiHCBKOMY
KOPIHOPAaTUBHOMY TPaBy 10 MOT0 BAOCKOHAJIEHHS PIBHS 3aKOHOAABYOi 0a3H 10 MiXk-
HApOJHUX CTaHAApTiB. B yMOBax Kypcy Ha €BpoiHTErpailir0 YKpaiHu MOCTYNOBE 3a-
KOHOJIaBY€ 3aMPOBAHKEHHS T'€HACPHUX KBOT € HEOOXITHOIO YMOBOIO CTaJIOr0 PO3BUT-
Ky KOPIIOPATUBHOTO YIPABIIIHHS.

BucnoBku. OTxe, HarIs0Ba pajia BIAICPaE KIKOYOBY POJIb Y CUCTEMI KOpHopa-
TUBHOTO YNPABJIiHHS aKIIOHEPHOTO TOBAPHUCTBA. i OCHOBHMM NPU3HAYEHHAM € 3ilic-
HEHHSI He3aJIS)KHOTO MOHITOPUHTY MisNTbHOCTI BUKOHABYOTO OpPTraHy Ta 3a0e3MeUYCHHS
3aXMCTy MpaB 1 3aKOHHUX 1HTEpeciB akiioHepiB. [IpaBoBa mpupoa HArIsAI0BOI paau
XapaKTepU3y€EThCs TTOETHAHHSIM KOHTPOJIbHUX 1 IEBHUX YIPABITHCHKUX (YHKIIIN, 110
7a€ 3MOTy e(peKTUBHO MiHIMI3yBaTH PU3UKH 3JI0BKUBAHb 3 00Ky BUKOHABUYMUX OPTaHiB
Ta 3a0e3nedyBaTu O0aJaHC IHTEPECIB PI3HUX TPy CTEHKXOJIEPIB.

Xo4a 3aKOHO/IaBU€ PETYIIOBAHHS IISUTLHOCTI HArJsiIOBUX paj B YKpaiHi JEMOHCT-
PY€ CYTTEBUIA PO3BUTOK, HA MPAKTHUIIl BCE 1€ ICHY€ KOMIUIEKC CUCTEMHUX MEPEIIKOI,
K1 MEPEIIKOKAOThH 3a0€3MEUCHHIO HAJIEIKHOT ITPO30POCTI Ta MiBUIIECHHIO €()EeKTHUB-
HOCT1 (PYHKI[IOHYBaHHS IIUX OPTaHiB KOPIMOPATUBHOTO yMPAaBIiHHSI. Y 3B 53Ky 3 ITUM
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Ha OCHOBI MPOBEJCHOTO aHaJi3y YMHHOTO 3aKOHOJABCTBA YKpaiHM Ta BUBYEHHS I10-
3UTUBHOTO MDKXHApOJHOTO JIOCBIJly ICHYE€ OOIpyHTOBaHa HEOOXIAHICTh MOAAJIBUIOTO
pedopMyBaHHS MPABOBOTO PEryJIOBaHHS AISUIBHOCTI HATJISAOBUX Paj 3 METOIO MiBHU-
IIEHHS 1X PoJIi Ta €PEKTUBHOCTI B CUCTEM1 KOPIIOPATUBHOTO YIPABIIHHS.
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Tetiana Slobodianyk, Karina Sosina. The Role of the Supervisory Board in Corporate
Governance of Joint Stock Companies: Ukrainian and International Experience

The article is devoted to a comprehensive study of the legal nature, functions, and place of the
supervisory board in the corporate governance system of joint-stock companies. The relevance of
the topic is determined by Ukraine’s European integration processes, the globalization of financial
markets, and the need to enhance transparency and efficiency of corporate governance.

The article analyzes the current legislation of Ukraine, in particular the Civil Code of Ukraine
and the Law of Ukraine “On Joint-Stock Companies ”. It is concluded that the regulatory framework
establishes a two-tier management model, granting the supervisory board exclusive competence.
The main functions of the supervisory board are revealed: control, strategic, protective, appointive,
and advisory.

The study conducts a comparative legal analysis of the two main models of corporate
governance — the monistic (Anglo-American) and the dualistic (continental), with a detailed
examination of the experience of Germany, the United Kingdom, and the recommendations of the
G20/OECD Principles of Corporate Governance (2023).

Particular attention is paid to the existing systemic problems in the practical implementation
of the supervisory board institute in Ukraine. Among the key shortcomings, the author highlights the
absence of a clear business judgment rule and a mechanism of joint and several liability of board
members, difficulties in proving the causal link when bringing members to civil liability, as well as
the negative impact of martial law, introduced by the Decree of the President of Ukraine, approved
by Law Ne 2102-1X of February 24, 2022, on the efficiency of corporate governance bodies.

Based on the conducted research, specific proposals for improving the legislation are
formulated, including the introduction of standards of due care and duty of loyalty, the regulatory
framework for remote meetings and electronic voting under martial law, and the gradual
introduction of gender quotas in the composition of supervisory boards.

Keywords: corporate governance, supervisory board, joint-stock company, dualistic model,
Jjoint and several liability, martial law, European standards.
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