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KPABELb B. 1.

MPABOBUI CTATYC HE3AJIEXKHOTO YWIEHA HATJIAJIOBOI PAJTA
(HE3AJIEKHOI'O JUPEKTOPA)

LEGAL STATUS OF AN INDEPENDENT MEMBER OF THE SUPERVISORY BOARD
(INDEPENDENT DIRECTOR)

[IpoananizoBaHO 0COOIMBOCTI JiSUTBHOCTI IHCTUTYTY HE3aJICKHHUX IUPEKTOPIB HAr-
JSI0BOT Pafiu — Ba)KJIMBOTO €JIEMEHTY YNpPaBIliHHA aKIiOHEpHOro ToBapucTsa. Hesa-
JIeXHUH TUPEKTOP NPU3HAYAETHCA 3 METOI0 HE3aJIEKHOIO YIIPABIIiHHA Ta CTPATEriyHOTO
TUIaHyBaHHs. J[aHe HOBOBBEJCHHs B3ATC BPaXOBYIOUM MIKHAPOMHHU JOCBiJ, B 3aKO-
HOJIABCTBI JIEP)KaB SIKHUX Mepea0ayaeThCsl HAABHICTh HE3AJICKHUX 0Ci0 MpH 3aifiCHEHH]
YIPaBIiHHS 1 HATISAAL 32 AiSTIbHICTIO TOBAPHCTBA.

B cuity cBO€1 KOMITETEHITIT He3aJIeKHHUI AUPEKTOP 3aiiMa€e BaXKIIMBE MIiCIIE B HATIISI0-
Biii paii ak1lioHEpHOTO TOBapuCcTBa. [ paMoTHA OpraHi3alis qisIbHOCTI HAIJISI0BOI pay,
30KpeMa HE3aJIe)KHOTO AUPEKTOPA € 3aI0PYKOI0 €)EKTHBHOTO YIPABIIiHHS B aKI[iOHEp-
HOMY TOBApHCTBI. ¥ CTaTTi pO3NIsAA€TECS MPABOBHIA CTATyC HE3aICKHUX JIMPEKTOPIB
B KOHTEKCT] MiXKHapOaHOro nocsiny, a came CIIIA ta BenukoGpuranii. Bino6pakeno
poIlb, BU3HAYCHO KOMIICTCHLIO HE3aJICKHUX AMPEKTOPIB LLIIXOM IOPIBHSHHS Har-
JSIOBOI paiu y AepkaBaxX OTHOPIBHEBOI Ta JABOPIBHEBOI CHCTEMH KOPIOPATHBHOTO
YOpaBIiHHS.

VY cTaTTi JOCHiAKYIOTECS IUTaHHS «HE3aJISKHOCTI» HE3aJIeXKHUX JUPEKTOPIB BPaxo-
BYIOUH aHaJIi3 Ta y3araJbHEHHS HAyKOBHX IIpallb BUCHUX, OyJIO PO3IISHYTO HEOOXiAHICTh
10 CKJIay HArIsI0BOI pajid BKIFOUCHHS HE3aJIS)KHUX JIUPEKTOPIB.

Takox, y pe3ysbTaTi JOCIIKEHHSI BU3HAYECHO POJIb IHCTUTYTY HE3aJCKHUAX THPEK-
TOpiB y eekTuBHOMY (YHKIIIOHYBaHHI HAIISIOBOI paju. 3alpolOHOBAHO B YKpaiH-
ChKHX TOBapUCTBAX IHCTPYMEHTH IIiIBUIICHHS e(DEKTHBHOCTI HE3aJICKHHUX TUPEKTOPIB.

Kpim Toro, 31ificHeHO aHati3 poJii He3aJe)KHUX AUPEKTOPIiB B KOHTEKCTI [IpuHIHMIIIB
KOPIIOPaTHBHOTO YIpaBIIiHHSA, 3aTBepIKeH] pileHHsIM HamioHanpHOT KoMicii 3 iHHUX
nanepiB Ta (1)01{;[0301“0 PHHKY Big 22.07.2014 Ne 955, Konekcy KopropaTuBHOIO yrpas-
JIHHS: KJIFOYOBI BUMOTH 1 pekomenaauii Bix 12. 03. 2020 poky, 3akony Ykpaitu «IIpo
aKIiOHepHi TOBAPHCTBAY Big 17  BepecHs 2008 p., 3axony Ykpainu «IIpo akmioHepHi To-
BapucTBa» Bix 27.07.2022, sxuii Bctynus B crity 01.01.2023. 3a3HaueHo, M0 CTPYKTypa
YIPaBITiHHS aKuiOHepHHM TOBapHUCTBOM BiJTenep Moxe OyTH OHHopiBHeBO}O abo JBO-
piBHeBOI0. HeoOXiqHiCTh BU3HAYCHHS YiTKUX KPUTEPIIB BiIOOPY HE3aJIC)KHUX TUPEKTO-
piB. PO3BUTOK Ta yIOCKOHAIEHHS iHCTUTYTY HE3alEKHUX TUPEKTOPIB MOXKE MiABUIIUTH
KOHKYPEHTOCIIPOMOXKHICTh TOBAPUCTB, PiBEHb KOPIMOPATHBHOTO YIPABIiHHS.

Knrwowuogi cnosa: akyionepre mosapucmeo, Ha2ii008a paod, KOpnopamueHe ynpae-
JHHS, aKyioHep, pada Oupexmopie.

The peculiarities of the activity of the institute of independent directors of the
supervisory board — an important element of the management of a joint-stock company —
have been analyzed. An independent director is appointed for the purpose of independent
management and strategic planning. This innovation was taken taking into account
international experience, the legislation of which provides for the presence of independent
persons in the management and supervision of the company's activities.

Due to his competence, the independent director occupies an important place in the
supervisory board of the joint-stock company. Competent organization of the activities
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of the supervisory board, in particular the independent director, is the key to effective
management in a joint-stock company.

The article examines the legal status of independent directors in the context
of international experience, namely the USA and Great Britain. The role and competence
of independent directors is reflected by comparing the supervisory board in the countries
with one-level and two-level systems of corporate governance.

The article explores the issue of "independence" of independent directors, taking
into account the analysis and generalization of scientific works of scientists, the need to
include independent directors in the composition of the supervisory board was considered.

Also, as a result of the study, the role of the institute of independent directors in the
effective functioning of the supervisory board was determined.

In addition, an analysis of the role of independent directors was carried out in the
context of the Principles of Corporate Governance, approved by the decision of the
National Commission for Securities and the Stock Market No. 955 dated 22.07.2014,
the Code of Corporate Governance: Key Requirements and Recommendations dated
12.03.2020, the Law of Ukraine " On joint-stock companies" dated September 17, 2008,
the Law of Ukraine "On joint-stock companies" dated 07.27.2022, which entered into
force on 01.01.2023. It is noted that the management structure of a joint-stock company
can be one-level or two-level from now on. The need to define clear criteria for the
selection of independent directors. The development and improvement of the institute
of independent directors can increase the competitiveness of companies and the level
of corporate governance.

Key words: joint — stock company, supervisory board, corporate governance,
shareholder, board of directors.

Beryn. BaxinBoio 4aCTHHOIO Cy4aCHOI CHCTEMH KOPIIOPATHBHOIO YIPAB/IiHHS € iHCTUTYT He3a-
JIEXKHAX JMPEKTOPIB (HE3aIEKHOTO AMPEKTOpa). [lochiieHHs POl He3aleKHUX JIMPEKTOPIB y HANSLOBHX
pajiax aKiiOHEPHHX TOBAPUCTB € OJHMM i3 PIOPUTETHHX HANPSIMKIB 3aKOHOJABYMX 3aXOLB, SIKi 3aCTO-
COBYIOTBCS 3aKOP/IOHOM ISl 0OMEKEHH:I BIUTHBY aKI[IOHEpiB Ha ONIepaTUBHE YIPaBIiHHS TOBAPHCTBAMHU.

Cran pociimkenHs. OKkpeMi acIieKTH IPaBOBOTO CTAaTyCy HE3aJEKHOTO TUPEKTOpa Oyau mpes-
MeToM aociimkeHHs Takux BueHHX sk O.M.Bimnmk, O.P.Kibenko, O.A,bensueBny, A.B.Msrkuii,
A.H.Kocrtiok, B. boousb, O.B.[Tammuk. OpHak KOMILIEKCHOTO aHaii3y He npoBojauiocs. Tomy € 00’ ek-
THBHA HEOOXIIHICTh B JAHOMY JIOCIIiJIKEHHI.

IocTanoBka 3aBaaHHsA. MeTOIO CTATTI € 3AifICHEHHS IPaBOBOTO aHANI3y IIOBHOBAXEHb, CTATy-
Cy, podIi, MOpsAIKy 0OpaHHs HE3aJIe)KHUX THPEKTOPIB (HE3aJEeKHOTO JUPEKTOPa) B aKIIIOHEPHUX TOBA-
pHCTBax.

PesyabTaTu gociaigxens. [HcTUTYT He3anexxHoro aupekropa 3'siBuBcs y CILIA. Kopnoparusue
3akoHozaBcTBO CIIIA Ta BenukoOpuTaHii 3aTBepKy€e OJHOPIBHEBY CHCTEMY KOPIIOPATHUBHOIO YIIPaB-
JMiHHS. [HIIMME CII0BaMH, y KOPIOpaLlii 1Ba OpraHu yNpaBlIiHHs — 3arajibHi 300pHu aKLioHepiB Ta paja
JPEKTOPIB, Bi/ICYTHs HAIISI0BA Pajia. IHCTHTYT HE3AIEKHOTO TUPEKTOPA CTBOPIOE KENIEMEHT JBOPIB-
HEBOCTI», BUKOHYIOYH (YHKILI Ta 060B'S3KH HAIVISI0BOIO Ta KOHTPOIIOKYOrO OpraHy. ¥ Takux Kpai-
Hax, sk HiMeuunHa, e 3aTBEpI)KEHO JBOPIBHEBY CHCTEMY KOPIIOPATHBHOTO YIPABIIiHHS, HE3AIS)KHUN
JIUPEKTOP, OJIEP>KYIOUH ITPaBO Ha KOHTPOJIb Bil HATTISAOBOI paay, HEIO i Ipu3HayaeThes. CIUTBHUM JUIS
OJTHOPiBHEBOI Ta JIBOPIBHEBOI CHCTEM KOPIIOPATUBHOTO YIIPABJIIHHS € MO/ QPYHKIIH rocrnoaapchKoi mi-
ANbHOCTI Ta QYHKIIH KOHTpoio. B onHOpiBHEBIH cucTeMi oain (GyHKIINH CTBOPIOETHCS BBEACHHAM 10
CKJIaZy paju JUPEKTOPIB HE3aJIeXKHOTO AUPEKTOpa, Y ABOPiBHEBIH cucTeMi (QYHKI{ KOHTPOIIO 3Aiic-
HIOE BUIMI KOHTPOJbHUI IHCTUTYT, IO HE HAJNCKUTD JI0 PAIH AUPEKTOPIB.

BiamosinHo 1o crangaptis Gpounooi 0ipxxi NYSE (New York State Exchange — mpum. aBTopa)
JKOJICH JIUPEKTOP HE KBTI (DIKYETHCS K «HE3aJICIKHUI», KO pafa TUPEKTOPIB HE MiATBEPIUTD, 10 IH-
PEKTOp HE Ma€ «OKOJHUX MarepialbHUX BITHOCHH» 3 KOMIIaHi€l0, abo O6e3nocepe/iHbo, abo sk mapTHep,
akuioHep abo mocaznosa ocoba iHIIO KOMMaHii, sIka Ma€ BITHOCHHH 3 KOMIIAHIEIO.

CTaHzLapTaMn Nasdaq BU3HAUCHO: «HE3aJICKHUN TUPEKTOP HE MOBUHEH OyTH MOCAIOBOIO 0CO-
6010 a00 MpauiBHIUKOM KOMIaHii a00 ii T0UipHIX MiAMPHEMCTB 200 Gyab-sIKOO iHIIOK 0C0000, Aka Mae
BIZTHOCHHH, SIKi, HA TYMKY paz JMPEKTOPIB KOMIIAHIi, MOXYTh 3aBa)aTH 3/IHCHEHHIO i NPUIHATTIO
HE3aJIe)KHOTO PillieHHs TPH 3/1iHCHEeHH] 000B’I3KiB aupekropall].

YV MiXKHApOAHIN MPAKTHUII «HE3aJICKHICT» UIeHA Pajy AUPEKTOPIB PO3YMIEThCS K HE3aJIEK-
HICTb BiJl BUILIOTO KEPIBHUIITBA KOMIIaHIT Ta Oy/Ib-SIKUX BXKJIMBUX aKIlIOHEPiB. 3aKOHOAABCTBO OaraTbox

39



HAYKOBMV BICHUK ITYB/ITYHOI'O TA IIPUBATHOI'O ITIPABA Bunyck 5, 2022

KpaiH 3a00pOHs€ CyMilllaTH 1OCAaJu BUKOHABUOTO OpraHy 3 WiICHaMU HalIAAOBOTO (CIIOCTEPEIKHOTO)
KOMITETy, 110 CIpHs€ NEeBHIH aBTOHOMIi HAIISI0BOI pajiv, ajie HEeOCTaTHBO 3a0e3Iedye MOBHY He3a-
JISKHICTH BiJi BAKOHABYOro oprany HasBHICTh TPyJOBHX BiIHOCHH 3 KOMIaHiIMH, CIMEWHi, AUJIOBI 4u
OyIb-SIKi iHIII 3B’SI3KH MK 0COOaMH MOXKYTh ICTOTHO BILUTHHYTH Ha 00’ €KTHBHICTh 1 HEYMEPEIKEHICTh
pitieHs wieHiB paau [2, ¢. 131].

He3anexHuil TUpEeKTOp HE MOBUHEH MPEICTABIISITH IHTEPECH Oy/Ib-SKOr0 3HAYHOTO aKI[ioHepa.
3a1s eKOHOMIYHOTO PO3BUTKY KOMIIaHii, BIH NOBUHEH 3HANTH OaaHC IHTEpEeCiB pi3HUX TPy aKIliOHEe-
piB. JIns1 He3aneXHOTO AUPEKTOpa TAKOXK BasKJIMBa Horo ocobucta pemyrarist. OfHi€r0 3 KOHKYPEHTHUX
nepeBar TOBapUCTBa € €(PeKTHBHA HAIVISI0BA paja.

M. boOwub BBaxae, M0 JUPEKTOPH HE € a0COIIOTHO HE3aISKHUMH, OCKUTBKY KaHIUAATIB Ha ITI0
Mocajy B OpraHax yrpaBlIiHHS KOMITaHii BUCYBalOTh KOHKPETHI 0coOn. He3anexHi WieHH pajy, K mpa-
BUJIO, TPALIOIOThH Y BEJIMKUAX KOPIOPALiSX, 10 TAKOXK MEBHOK MIpOIO BILUTHBAE Ha X MisUIbHICTH. lyxke
Ba)XKITMBO, 1100 HE3aJIe)KHI AUPEKTOPH CIPaBJli MOIIIM BUKOHYBaTH CBOI TOJIOBHI 3aBIaHHS ¥ Malu 1Jist
IILOT0 HEOOX1IHI KOMIETEHIiI0 Ta HOBHOBaXKEHHs. PU3uK KOH(IIKTY iHTepeciB B NpoLeci BUKOHAHHS
000B’s3KIB HE3aJIS)KHIUMH JIMPEKTOPAMHU TIOBUHHI HAJIC)KHUM YHHOM OlliHIoBatucs [3, . 65].

Bapro 3a3Haunty, y Kojekci BeaukoOpuraHii pilleHHs IepefaeThCsl Ha PiBeHb KOMIIaHii, OHAK
YBaXKa€eThCs, 10 0c00a He Moxke OyTH He3aJIeKHOO, SIKIIO0 BOHA: 1) Oyna criBpoOITHHKOM KOMITaHii a0
IPYIH IPOTATOM OCTaHHIX IT’SITH POKiB; 2) Mae ab0 MaJia MpOTIroM OCTaHHIX TPHOX POKIB CYTTEBI ALJI0-
Bi CTOCYHKH 3 KOMITaHI€r0 HaNpsAMY a0o sIK MapTHEp, aKiioHep, TUPEKTOp KOMIIaHii, 110 MaJia Taki cTo-
CYHKH 1 T. 11.; 3) OTpuMyBaja abo OTpUMYE JI0JaTKOBY BHHATOPOAY BiJl KOMITaHii OKPEMO BiJl BUHATOPOIH
Ha AUPEKTOPCTBO, MA€E OMIIOHM Ha akIii KoMIIaHii a0 CXeMHM OIUIaTH Ipalli, OB’ A3aHi 3 pe3ynbTaTaMu
ii gisgnabHOCTI, 200 € WICHOM IEHCIHHOrO IIaHy KOMIaHii; 4) Mae TiCHI POAMHHI CTOCYHKH 3 OyIb-IKUM
KOHCYJIBTaHTOM, JTHPEKTOPOM KoMIIaHii abo ii BUCOKOIIOCAIOBIEM; 5) Ma€e KiJbka AUPEKTOPCHKUX IO-
cax abo Mae 3Ha4Hi 3B SI3KU 3 IHIIUMH TUPEKTOPAMH Yepe3 yJacTh B iHIIMX KOMITaHisIX abo opraHax;
6) € 3HAYHUM aKI[IOHEPOM KOMITaHii; 7) OyB YJIEHOM pajau JUPEKTOPIB MPOTITOM MEepioay OLIBIIOTo, HixK
IIeB’sITh pOKiB [4, ¢. 10—-11].

B Vkpaini Ha 3akoHOmaBYOMYy piBHI 3 HaOpaHHsM unHHOCTI 01.05.2016 3akoHy Ykpainu Bif
07.04.2015 Ne 289-VIII "IIpo BHeceHHs 3MiH JI0 AESKHUX 3aKOHOAABYMX aKTiB YKpalHM LIOAO 3aXH-
CTy IIpaB iHBeCTOpiB" BIeplIe OyJI0 BBEICHO IHCTUTYT «HE3AIESKHUX AUPEKTOPiBY. IluM 3akoHOM Oynu
BHeceHi 3MiHHM 110 3axoHy Ykpainu «IIpo akmionepri ToBapucTBa» Bif 17.09.2008 p. Ne 514-VI (mami —
3aKoH), JIe BU3HAYCHO, 10 «HE3ANEHCHUIL YleH Ha2l00801 padu (He3anexchull oupekmop)y — QpisudHa
ocoba, 00paHa YICHOM HaIVIsIIOBOT Paii TOBAPUCTBA, sika: 1) He € 1 He OyJia MPOTATOM MOTEePEHIX I’ ITH
PoKiB adiniioBaHOI 0CO00K0 aKIiOHEPIB Ta/abo ToBapucTBa a00 HOTO MOYIpHHOTO MIiAMPUEMCTBA Ta/
a00 1ocaoBOI0 0c000I0 IILOTO TOBAapUCTBA a00 HOro JOYipHBOTO MIANPHUEMCTBA; 2) HE ONEPXKYE 1 HE
ollep)KyBaJla B MUHYJIOMY iCTOTHY JOJATKOBY BHHAropofy BiJ ToBapucTBa abo Horo mAo4ipHbOro mia-
HPHEMCTBA, KPIM IUIATH, OTPHUMAHOI K He3aJISKHUH TUPEKTOp; 3) He Mae i He Majia POTATOM MUHYJIOTO
POKY iICTOTHHX JLTOBHX BiIHOCHH 3 TOBapUCTBOM a00 HOro AOYiIpHIM mignpueMcTBOM; 4) He € 1 He Oya
MPOTSTOM IONIEPETHIX TPHOX POKIB MPAIiBHUKOM iCHYIOYOTO a00 KOJHMITHEOTO HE3aIeKHOTO ayJuTOpa
TOBapHCTBa a00 JOUYIPHBOTO MIAMPUEMCTBA TOBAPUCTBA; 5) HE € 1 He OyNia roJoBOK ab0 YJICHOM BH-
KOHABUOTO OpraHy iHILIOTO TOBApPUCTBA, siKe € apiiiioBaHUM J10 IIbOTO TOBAPHUCTBA; 6) HE € OIIN3bKUM
YJICHOM POJMHHU BUKOHABYOI'O UM YIPABIII0YOro JUPEKTOpa a00 0cid y cuTyamlisx, 3a3Ha4eHUX Y LIbOMY
IyHKTI. J{aHi 3MiHU Oy/aM 3aII03MYEHi Y eKOHOMIUYHO PO3BUHEHUX KpaiHaX, 3aKOHOAABCTBO SIKUX IEpea-
6auae y4acTb He3aJeXHUX 0Ci0 B YIpaBIIiHHI Ta HANLAAL 38 JiSUIBHICTIO KOMIaHii [5,6].

Ipore, He MokHA He ToroxuTuch 3 [lamwmk O.B., sika Big3Havae, o 3akoHOM He OyJI0 BU3Hayve-
HO MOHSATTS «OJIM3BKOTO YIEHA POIUHIY, IO CTBOPIOBAIIO 3HAUHY NPOTATHHY Y KOPIOPATUBHOMY TIPaBi,
SIKY HE BUPIIICHO 1 HA ChOTOMHIIIHIN JIeHb [7].

Bapro 3ragatu cepen HOpPMAaTHBHO-TIPABOBUX AKTiB YKpaiHCHKOTO 3aKOHOIAaBCcTBa IIpuHIMITH
KOPIIOPAaTUBHOTO YIPaBIIiHHS, 3aTBep/xkeH] pimeHHsaM HanionanpHo1 KoMicii 3 HiHHMX Manepis Ta GpoH-
JI0BOTO pUHKY Binx 22.07.2014 Ne 955, ki copusiid CTAaHOBICHHIO iHCTUTYTY HE3aJEXHUX JUPEKTOPIB
B YkpaiHi. B BUIe3ragaHoMy JOKYMEHTI BU3HAYCHO, 1[0 «HE3aJIEKHIM BBAXKAETHCS WICH HAITIITOBOL
paju, KU He Mae OyAb-sIKHX CyTTEBUX IUJIOBUX, POAWHHUX a00 1HMINX 3B’SI3KIB 3 TOBAPHCTBOM, Wie-
HaMH{ HOTO BUKOHABYOTO OpraHy abo Ma)KOPHTapHHUM aKI[iOHEPOM TOBapHCTBA i HE € MPEACTaBHUKOM
nepxauy». BinnoigHo a0 m. 3.1.12 11p0ro ToKyMeHTa: «3 METOr 3a0e3MeueHHs He3aJIe)KHOCTI HarvIs-
JIOBOT pajiu 110 ii CKiaay AOIIIBHO BKIIFOYATH HE3aICKHHUX YWICHIB, KUTBKICTh SKUX CKIIAJIa€ MPUHANMHI
25 BIICOTKIB KUJIbKICHOTO CKJIanxy paau [8].

Takox, /isl BAOCKOHAICHHS ¢()EKTHBHOIO KOPIOPATHBHOIO ynpasiiHHs HauioHanbHOW Ko-
Miciero 3 miHHuX mamnepiB Ta GorgoBoro puHKy (HKLII®P) pospobdieno Koxekc koprmopaTHBHOTO
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YIpPaBIiHHSA: KJIIOYOBI BUMOrH i pekomenpanii Bix 12.03.2020 poky (namani — Komexc). B Komexci
B po3aini 3.5 3a3HayeHo, mo Ko B KommaHii CTBOPEHO OHOPIBHEBY CTPYKTYpY YIIPaBJiHHS, [OCa-
1w [0T0BHOTO BHKOHABYOTO JupekTopa Ta ['onoBrn HarmsnoBol paau moBuHHI OyTH BimoKpeMIleHi, a0o
B HarnsioBit pami Mae OyTu TpOBiIHUI He3anexkHUi wieH HarismoBoi paau, ClipoMOXHUH 3a0e31e-
YHTH MPOTHBATY TOI-MEHEIKepaM Ta CIIPUATH OUIbIIINH He3aJe:KHOCTI MUcCIieHHs y HarsoBi pai.
He3anexni uienn HarisimoBol paay MOBHHHI CTAHOBHUTH IOHAHMEHIIE MOJOBUHY BiJ 11 3arajibHOTO
cknany. Takox, B Kogekci HaBeneHo, 1m0 wieHH HamisgoBoi paan MOXYTh BBRXKATHCS HE3aJICKHUMH,
SKILO BOHH BUIBHI BiJl Oyab-SKUX iHTEpeciB, mocaay, adiniiioBaHocTi a00 BIJHOCHH, SKi MOXYTh CyT-
T€BO BIUIUBATH, a00 PO3YMHO BBa)KaTHCs TAKUMHY, 1110 CYTTEBO BIUIUBAIOTh Ha IX 34aTHICTh IPUBHOCUTH
He3aJeXHe CYLKeHHS I0JI0 THTaHb, SKi BUPIMIyIOThCs HammsmoBoo paioko, Ta SKI0 BOHU CIIPOMOXKHI
JISTH BIAMOBITHO 10 cBOIX (higyiiiapHUX 000B’S3KIB Mepe KoMIaHiero Ta ii akiionepamu. Harnsamgosi
panu B YkpaiHi MOBHICTIO CKJIAJAOThCA 3 0Ci0, SKi HE € YlIeHaMH BHKOHABYOTO OpraHy KOMIIaHii, o
JIOTIOMara€e BCTAHOBUTH NEBHUM PiBEHb HE3aJIEKHOCTI BiJl BAKOHABYOTO opraHy. OJHaK HaBiTh y THX
yneHiB HarsanoBoi pauy, ski He € WieHaMH BUKOHABYOTO OpraHy, He3aJIeXKHICTh MoXKe OyTH Mix 3arpo-
3010, SIKILIO BOHU II0B’s13aHi 3 0cOONUBUM iHTepecoM. OcoOnuBuil iHTEpeC MOXKHA BUSHAYUTH K 0CO0Y
4y Ipyly oci0, 110 Mae Ha METi IPOCYBaHHS CBOIX KOHKPETHMX IHTEPECIB, sIKi MOXYTb CyIEPEuUTH
3arajibHUM iHTepecaM aKHlOHeplB [9].

OnHak, CnpaBKHIA «IPOPUB» y KOPIOPATHBHOMY YNPABIiHHI, 30KPEMa PEry/IIOBaHHI isib-
HOCTI aKIIIOHEPHHUX TOBApUCTB 3poOuB 3akoH Ykpainu «IIpo akuioHepHi ToBapucTBay Bin 27.07.2022
Ne 2465-IX (mani — 3akon'), sikuii Habupae uynHHOCTI 3 1 ciuns 2023 poky. Hopmu 3akony' € aucro-
3UTHBHUMH IIOJ0 CTPYKTYpH YNPABITiHHS aKI[IOHEPHUM TOBApPUCTBOM, a came, IO BOHA MOXe OyTH
OJTHOPIBHEBOIO a00 JIBOPIBHEBOIO.

BixnoBiiHO 10 HOBOTO 3aKOHY NPH OAHOPIBHERBIH CTPYKTYpi YIPaBIiHHS pajia JUPEKTOPIB € KO-
JIeTialbHUM BHKOHABUMM opraHoM AT, mo ogHo4acHo 3iiiicHioe yrnpasiinHs AT Ta 3a0e3neuye KOH-
TPOJb 3a TiSUIBHICTIO BUKOHABUMX Iupektopis. Ilpu mpoMy pama mupexropis (mami — PII) min3BiTHa
3araJlbHUM 300paM akI[iOHEPIB Ta CAMOCMIlIHO OPTaHI30By€ BUKOHAHHS C80iX PIllICHb.

HeBukoHaBuuii uiieH paau TUPEKTOPiB (HEBUKOHABUM AupeKTop) — uieH PJI sxuil 3xilicHioe
GyHKIIT HADSTY, YIPaBIiHHS PH3UKAMH Ta KOHTPOIIO 32 MisUTBHICTIO aKI[IOHEPHOTO TOBAPHCTBA Ta
BUKOHABUUX JTUPEKTOPiB. HesamexxHuidl wieH paand IUPEKTOPIiB (HE3aJIC)KHHH HEBUKOHABUHN THPEK-
top) — wieH PJ] sikuii, 32 ymMoBamu TyHKTY 14 crarti 2 3akoHy Ma€ BIANOBIIaTH BUMOTaM, BCTAHOB-
JneHuM cTarTero 69 nporo 3akoHy. KpiM Toro, crarts 69 He 6cmanosemioe npamux 6umoz 00 HeGUKOHAG-
yux Oupexmopis, a BU3HaUa€ IOPSAA0K CTBOPEHHS HAIVISIOBOI paju. BiANmoBiAHO 10 4acTHHM mepuIol
crarti 73 3akoHy' He3aJIeKHHI TUPEKTOP € WICHOM HAIIIIOBOI pajiil, Ha SIKOTO BiJCYTHIil Oyab-sKuit
BIUIMB 3 OOKY iHIIKX OCi0 y Tporieci MPUHHATTS PillieHb IiJ] YaC BUKOHAHHS 000B’S3KIiB 4JicHa HAIJIs-
noBOi paan. He Mo)ke BBaXKaTHCsl HE3aJIEKHAM JTUPEKTOPOM 0c00a, SKIIO BOHA: 1) BXOAMIIA TIPOTATOM
MOTIEPEIHIX I’ SITH POKIB JI0 CKJIa/ly OPTaHIB yIpaBIiHH [[bOTO TOBAPUCTBA Ta/a00 aiiiioBaHNUX 3 HUM
IOPUAMYHUX 0Ci0; 2) oepkye Ta/abo ogeprkyBana MPOTAroM MONEPeAHIX TPhOX POKIB Bifl LOTO TOBA-
puctBa Ta/ado adiniioBaHUX 3 HUM FOPUANYHUX 0CI0 JOIATKOBY BUHATOPOY B PO3MIpi, 10 EPEBHIILYE
5 BIZICOTKIB CYKYITHOIO PIYHOTO JTOXOJy TaKoi 0COOM 3a KOXKHHIi 3 TaKHX pOKiB' 3) Bousozie (mpsiMo abo
OIOCEPEAKOBAHO) 5 i GLIbILIC BiJICOTKAMU CTATYTHOIO KAIliTally JOPUTHIHOT ocobu abo € MOCaIoBOIO
0c000k0 4K 0c06010, sIKa 3AIACHIOE YIPABIIHCEKI QyHKUIT B Takiii 1opuanyHii 0cobi, abo € diznaHoro
0C00010 — MIANPHUEMIIEM, SKa TPOTSATOM MHHYIJIOTO POKY MaJla iCTOTHi JiJIOBI BITHOCHHH 3 TOBAPHCTBOM
Ta/ab0 adiNiiOBaHUMH 3 HUM IOPUANYHUMHU 0c00aMu; 4) € Ta/abo Oyna MpOTAroM MONEpeHiX TPhOX
POKIB KJIIOYOBHM NTapTHEPOM, I1I0CAJOBOIO 0COO0I0 UM MPaLliBHUKOM Cy0’ €KTa ayIUTOPCHKOI AiSIBHOCTI,
o OpaB y4acTb Y HaJlaHHI OCIYT 3 000B’SI3KOBOTO ayauTy (piHAaHCOBOI 3BITHOCTI LIbOTO TOBAPUCTBA
Ta/ab0 adinifioBaHUX 3 HUM IOPUIUYHMX OCiO; 5) € Ta/abo Oynaa MPOTAroM MONEpPEeHIX TPhOX POKIB
MPALiBHUKOM ayTUTOPCHKOT (hipMH, sIKa MPOTATOM MOMEPEHIX TPhOX POKIB HaJaBajia aylTuTOPChKi MO-
CJIyTH 1IbOMY TOBapUCTBY Ta/ab0 adiniioBaHHM 3 HAM IOPHIUYHUM 0coOaM; 6) € Ta/abo Oyia mpoTs-
TOM MOMEPEAHIX TPHOX POKIB MPAI[iBHUKOM I[bOTO TOBAPUCTBA Ta/a00 adisiiioBaHUX 3 HUM FOPHITYHUX
0ci0; 7) € aKk1ioHepOM — BIACHUKOM KOHTPOJIBHOTO MaKeTa aKiliid Ta/abo mpecTaBHUKOM aKIlioHepa —
BJIACHUKA KOHTPOJILHOTO ITaKeTa aKLii IbOro TOBAPUCTBA B OyAb-sIKMX IIUBIIBHUX BiTHOCHHAX; 8) Oyna
CYKyIIHO Oinblie 12 pokiB 4IeHOM HANIAA0BOI pajJu LIbOr0 TOBAPUCTBA; 9) € 000010, OB’ I3aHOI0 PO-
JUHHMMU BiTHOCHHAMHU 3 0CO0aMH, 3a3HaUe€HUMHU y IIyHKTaX 1-8 miel wactunu; 10) He BiAnmosinae no-
JATKOBHM KPHTEPIsIM, BCTAHOBJICHHM CTaTyTOM aKI[iOHEPHOTO TOBAPHCTBA a00 IHIIMMHU BHYTPIIIHIMA
JOKYMEHTaMHU TOBapUCTBA.

Bumoru nyHkTiB 1, 2 Ta 6 1i€l YaCTHMHU HE MOLIMPIOIOTHCS HA BUMAIKH 001MMaHHS MOCaIH He-
3aJIeXKHOTO JUPEKTOPa TOBAPUCTBA T BIJHOCHHY, OB’ A3aHi 3 M [10].
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TakuM YUHOM, 3aKOHOM' BPEryJIbOBaHO MisTIbHICTh HE3AICIKHUX WICHIB HATSIIOBUX PaJl aKili-
OHEpHUX TOBAapUCTB Ta BU3HAYEHO YiTKi KpUTepii BinOOpy He3aleKHUX qupekTopi. OgHaK, 1aHi KpU-
Tepii He OyIyTh FApaHTYBATH IX «HE3AJIEXKHICTbY, K10 BOHU OylyTh BU3HAYEH] aKIIOHEpAMHU, 30KpeMa
€ PH3HK iX JisJIBHOCTI B iIHTepecax MEBHUX aKIiOHEpPiB, a He KommaHil. Takoxk, 3aKOHOJABYOIO MPOra-
JIUHOIO € HEBPETyJIbOBaHE MUTAHHS BUILIATH BUHATOPOAW Ta PO3IMOJL BiMOBIJAILHOCTI 328 MPHIAHATI
pillIeHHSL.

BucHoBku. BpaxoByroun HaBeIeHi TOCIIIKEHHS MOXKHA 3pOOUTH BUCHOBOK, 110 3a0€3Me4eHHS
HAJIeXKHOTO (YHKI[IOHYBAHHS IHCTUTYTY HE3AJICHKHUX IMPEKTOPIB € BAXKIINBUM CIIEMEHTOM Y JisIbHOCTI
HAIISI0BOI Paji aKIIOHEPHUX TOBAPHUCTB. TaKoxK, HEBPETYIbOBAHUMH IUTAHHAMH € YITKHii PO3IOALI
q)yHKuu/I MiX aKHlOHepaMI/I Ta JUPEKTOPaMH, BUIUIATH BUHATOPOLM Ta PO3IOLI BiIIOBIIANBbHOCTI 3a
OPHUAHSATI pileHHs. 3akoH' y 6ararbox acmekTax BPaxoByE€ MIKHApOAHY HpakTHKy. IIpore, HeoOXimHO
MIPU 3aCTOCYBaHHI HOPM IIPaBa B AisJIbHOCTI HAIVISIOBUX Pajl aKI[IOHEPHUX TOBAPUCTB KOPET'yBaTH 3aK0-
HOZIAaBCTBO Yy BiANOBIAHICTB 3 MOTpeOaMH NPaKTUKU KOPIIOPATUBHOTO YIIPABIIHHS B YKpaiHi.
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