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OOKMOpPKa opuduUYHUX HayK, OOUEHMKa,
rpoghecopka kaghedpu UusiribHO20 npasa
HaeyanbHo-Haykogoeo KOpududyHoz20
iHcmumymy [NpukaprnamcbKo20 HauioHarIbH020
yHieepcumemy imeHi Bacuns CmeghaHuka

OUCTAHLINHE NMPOBEOEHHSA
3AFANbHUX 360PIB AKLJIOHEPIB:
CYUYACHWUMN CTAH TA TEHOEHUJ
YOOCKOHANEHHS NPABOBOIO
PEFYNIOBAHHSA

JimxuTanizaiiis eKOHOMIKM B YKpaiHi, TUCTaHIIHHICTh 0araThox
MIPOIIECIB, 10 BiJIOYBAIOTHCS Y AISUTBHOCTI BITYM3HSHUX KOPIOpPAILIii
00YMOBITIOIOTh TIOTPEOY SIKICHOTO IPABOBOTO PETYIIOBAHHS MEXaHi3-
MiB yIPaBIiHHS HUMH 3 BUKOPUCTAHHSIM €JIEKTPOHHUX TEXHOJIOT1H.

P03BHUTOK HOBITHHOTO HAI[IOHAJIBEHOTO KOPIMOPATUBHOTO 3aKOHO-
JABCTBA 3 MPIOPUTETHICTIO IHCTPYMEHTAPIIO TUCTAHIIIHHOTO YITPaB-
JHHSA € a0CONMOTHO 00’ €KTHBHUM, 00yMOBIeHUH sk BuMoramu €C,
CHPUUHATTSIM YKPATHCHKUX IOPHUIANYHHMX 0CI0 KOPIIOPATHBHOTO THILY
K HAAIMHUX MMapTHEPiB, TaK 1 3MaTHICTIO Oi3Hecy (DyHKIIOHYBATH B
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YMOBaxX yMOBaxX KapaHTHHHHX OOMEKEHb MiJ 4yac O0pOTHOM 3 maHe-
miero COVID-19.

Cepen OUCTaHIIMHOTO iHCTPYMEHTApil0 YIpaBIiHHS akKLioHep-
HUM TOBapHUCTBOM OCOOJIMBE MicCIle HAJICKUTH €IEKTPOHHOMY (opMma-
Ti IPOBE/IEHHS 3arajibHUX 300piB aKIliOHEPiB.

Oxkpecnena popma poOOTH 3arabHUX 300piB aKIiOHEPIiB MPOTSI-
TOM TPHWBAJIOTO TIEPIOAY YacCy YCIIIIHO peai3yeTbes B KpaiHax €C
srimno Jupextusu 2007/36/€C. OcobnmuBuii HAyKOBUH iHTEpEC CTa-
HOBHTH CT. 8 JIUPEKTUBH, SIKOIO PENIAMEHTOBAHO YYaCTh Y 3arajbHUX
300pax yepe3 BUKOPUCTAHHS €JICKTPOHHMX 3acO0iB.

Tak, B pamkax 3a3HaueHOi JIMpeKTHBH BU3HAUEHO OPMH 3aCTO-
CYBaHHS €JIEKTPOHHMX 3ac00iB (TpaHCISIIs 3araibHUX 300piB HaKH-
BO, IBOCTOPOHHIH 3B’SI30K y PEXHMMi peaJlbHOTO 4acy); BCTAHOBJICHO
OOMEKEeHHS I0A0 3aCTOCYBAaHHS €JIEKTPOHHHUX 3ac00iB; OKpPECICHO
rapaHTii BCTAaHOBJICHHSI OCOOMCTOCTI aKIlioHepa; 3a0e3neyeHo Oe3re-
Ky €JIEKTPOHHOTO 3B’ S3KY.

VY To#i xe ywac umHHUI 3Y «lIpo akmioHepHi TOBapHCTBa» HE
MICTUTB )KOTHOI HOpMH, sika Oynia O TIPUCBSYEHA O0COOIMBOCTSIM TIPO-
BEIICHHS 3arajlbHUX 300piB aKIiOHEPIB Uepe3 3aCO0M EICKTPOHHOTO
3B’s13Ky. Bommnouac BepxoHa Pama Ykpainu mpuiiHsaia B meprioMy
YUTAHHI TPOEKT 3aKkoHY «IIpo aKIioHepHi TOBApHUCTBaY» (3aKOHOTIPO-
exT Ne 2493 Bin 25.11.2019 p. ), sikuii 3aKpiIItOe Ta TOCUTh ACTAIBLHO
periaMeHTy€e TOCIiIKYBaHy MpOLeAypy MPOBEICHHS 3arajibHUX 300-
piB aKmioHepis.

SIK BKa3yeTbCsl y MOSCHIOBAJIBHIM 3aMUCIi 3aKOHOMPOEKTY, BiH
HanpaBJeHUH Ha BJOCKOHAJCHHS Ta MOAAJBINY rapMOHI3aliIo0 3aK0-
HOZABCTBA MPO KOMIIaHii, 30KpeMa IUIIXOM 3alpOBaPKEHHS MEXaHi3-
My NPOBEIEHHS 3arajJibHUX 300piB 13 3aCTOCYBAaHHSAM EJIEKTPOHHOTO
rOJIOCYBaHHSI.

Hagenene Bume neranizyerscs y 4. 2 CT. 36 3aKOHONPOEKTY, e
BKAa3y€ThCsl, IO 3arajibHi 300pH MOXYTh HMPOBOAUTHCH LUIIXOM OY-
HOTO TOJIOCYBaHHsI (OUHI 3arajabHi 300pH) a0 MUIIXOM €IEKTPOHHOTO
TOJIOCYBaHHS (€TeKTPOHHI 3araibHi 300pn). [Ipu boMy, K BHIITUBAE
i3 4. 7 cT. 50 3aKOHOTIPOEKTY TIPU MPOBECHHI OUYHHX 3arajbHUX 300-
PpiB, aKIlioHEp Mae MPaBo OpaTh y4acTh AUCTAHIIHHO Yepe3 aBTOPH30-
BaHy €JICKTPOHHY CHUCTEMY.
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B iHmmMX cTaTTsaX 3aKOHOMPOEKTY JIETali30BaHO MPOLEAYPY HPO-
BE/ICHHS €IEKTPOHHMX 3arajbHuX 300piB. Tak, 30kpema, HIeTbes npo
T€, 10 B TAKOMY pa3i 3aCTOCOBYBAaTHMEThCA CIelliajbHa aBTOMATH30-
BaHa EJIEKTPOHHA CUCTeMa - MPOTPAMHO-TEXHIYHUM KoMIuieke LleH-
TPaJILHOTO JIETIO3UTAPiI0 MIHHUX MarnepiB, apropuzoBannii HKIIIDP
(m. 2 4. 1 ct. 2 mpoekty Ne 2493). Came 3 HOTO TOTTOMOTOIO 371 ICHFO-
BaTUMETHCS iMeHTH(DIKAIIS Ta peecTpallis BIACHUKIB IIIHHUX TIarepiB
a00 X TXHIX TPEICTABHUKIB IJI y9acTi B 3arajlbHUX 300pax, OTpH-
MaHHS TOKYMEHTIB, TOJIOCYBaHHS Ta y4acTh B OOTOBOPEHHI, MiI0UT-
TS MJICYMKIB TOJIOCYBaHHSI, a TAKOXK Peai3alilo 1HINX 3aBIaHb, sKi
BU3HAYCHI Y 3aKOHOJIaBCTBI.

BigHOCHMHM 100 BUKOPUCTAHHS aBTOPU30BAHOI EIEKTPOHHOT
CHCTEMH BPETYJIBbOBYIOTHCSI Ha MiACTaBi JOTOBOPY, SIKMH akLioHepu
yKiIanaoTs 3 LleHTpanbHuM Jeno3uTapieM LiHHMX nanepiB (4. 3 CT.
42 mpoexty Ne 2493).

Cr. 48 npoekty Ne 2493 BperynboBye BiTHOCHHM NpEICTaBHU-
LITBA aKI[iOHEpa Ha 3arajbHuX 300pax. HoBoBBeneHHIM, sSIKEe BUKIIH-
Ka€ 3HaYHUH iHTepecC Ta € He JI0 KiHIlA 3p03yMUTHM B peajizallii € Te,
10 TIPEICTaBHUKOM aKIliOHEepa Ha 3arajlbHUX 300pax y pasi JucTaH-
IIHOT yJacTi MOXE BUCTYIIATH JIETTO3UTapHa YCTaHOBA, STKa 00CITyTO-
BY€ PaxyHOK y IIIHHUX Ianepax Takoro akI[iOHepa 3a yMOBH, SKIIIO 1€
nepe0adeHo JOrOBOPOM MiXK HUMH. Y TaKOMY BHIIQJIKY JICTIO3UTAp-
Ha YCTaHOBA € MPEJCTABHUKOM aKI[iOHepa BIAMOBIIHO JIO MHCbMOBO
oopMIIEHOTO BOJICBUSIBICHHS LIOJI0 TOJIOCYBAHHS 3 TUTaHb MOPSIKY
JICHHOTO Ta HECE BI/MOBIAAIBHICTh 32 JJOCTOBIPHICTh TEpEIaHHs 1H-
(hopmartii mpo Take BOJICBHUSIBICHHS.

SIK Big3HAYarOTh aHANITHUKH, Hapa3i HE BU3HAYCHO KOHKPETHUX
BHITAJIKiB, KOJHM TIPEJICTAaBHUKOM akilioHepa Oyle caMme Jero3uTapHa
YCTaHOBA, SIKa OOCITyTOBY€ PaxyHOK y I[IHHUX Iarepax, BiIKPUTHM
3aIMIIAETHCS MUTAHHS 100 (popMHU Ta 3MICTYy JTOKYMEHTa, IO Mif-
TBEPIKYBAaTUME TIOBHOBYKEHHS TIpeICTaBHAKA [1].

B pamkax 3aKOHONPOEKTY peTIaMEHTOBAaHO TaKOX MPOIENypy
inenTudikamii Ta peectpartii akiionepis. Tak, 3rigao m. 1 4. 3 crarti
49 3aKOHOMPOEKTY iIcHTH(]IKAIIS aKIIOHEpa B aBTOPU30BAHIN €JIeK-
TPOHHIN CHCTEMI 3IIICHIOETHCS 32 IOTIOMOTOI0 KBaTi(DiKOBaHOTO eJIeK-
TPOHHOTO IU(PPOBOTO MIAMKUCY Ta/ad0 IHIIMX 3aCO0IB EIEKTPOHHOL
inenTugikaiii, o BianoBigawTs BuMoraM, BuzHaueHuM HKI[IIDP,

50



Jlucranniiine IpoBeIeHHS 3araJbHIX 300piB aKIIOHEPiB: CyJacHHIA CTaH. ..

A y BiIIIOBITHOCTI 3 4. 6 CT. 49 3aKOHONPOEKTY PEECTPAILis AKI[IOHEPIB
(X mpeACTaBHUKIB) MPOBOAMTHCS 13 BUKOPUCTAHHSM aBTOPHU30BAHOI
CJIEKTPOHHOI CUCTEMH B MOPsKY, nependaueHomy HKLITIDP.

OKkpeMUMH CTaTTAMH 3aKOHOIIPOEKTY PErIAaMEHTOBAHO IpPOIle-
Oypy rosnocyBaHHs. Tak, roJIoOCyBaHHSI 3 MHMTaHb IMOPSAKY JIEHHOTO
3arajgpbHAX 300piB, IO TPOBOASTHCS Yy EIEKTPOHHINA (opmi, 3miiic-
HIOETBCS akIioHnepaMu (iX TpeACTaBHUKAMH) IIITXOM 3allOBHCHHS
OOJIETEHIO Ul T'OJIOCYBAaHHS 4yepe3 aBTOPU30BAHY EJIEKTPOHHY CH-
CTeMy TPOTSATOM CTPOKY, BCTAHOBIEHOTO 0CO00I0, sIKa CKIIMKA€E 3a-
ranpHi 300pu (4. 7 ct. 51 3akoHOmNpoekty). [Ipu oMy OroneTeHb
JUIsl TOJIOCYBAaHHSI Ha €JICKTPOHHMX 3arallbHUX 300pax 3acBiIuyeThCs
3a JIOTIOMOTOI0 KBaJIi()iKOBAHOTO €JIEKTPOHHOTO IHU(POBOTO i IHCY
akiionepa (Horo mpencTtaBHUKa) Ta/ab0 IHIIMX 3aCO0IB €IEKTPOHHOI
inenTugikaii, Mo BiAMOBiIaOTh BUMoram, BusHaueHum HKIITIDP
(a63. 3 4. 5 cT. 52 3aKOHOINPOEKTY).

AHaJli3 HaBeJCHUX MOJIOXKEHb 3aKOHOMPOEKTY JI03BOJISIE CTBEP-
JDKYBATH, 110 3arajoM IpoLexypa NPOBEACHHS eIeKTPOHHUX 3arajib-
HUX 300piB MpOMHCaHa Ha HAJIGKHOMY PiBHIi, IeTaIbHIIIE ITi[3aKOHHE
PETyIIOBaHHs 1010 POBEIEHHS €IEKTPOHHUX 3arajJbHUX 300piB 1O-
BuHHA po3pobuTH i 3arBepautu HKIUIIDP. Takuit nocsix B Komicii
yKe €, aJpKe Ha TIepio] KapaHTHUHHUX 0OMEXEHb ITiJl 9ac O0pOoTHOH 3
naugemiero COVID-19 pimennsm HKUTTP® Bix 16 kBiTHs 2020 p.Ne
196 3arBeppxeHo TuMUacOBHIA TIOPSIOK CKIIMKAHHS Ta TUCTAHIIIHHO-
ro MPOBEICHHS 3arajbHUX 300piB aKI[iOHEpiB Ta 3arajlbHUX 300piB
YYaCHHKIB KOPIIOPATUBHOTO 1HBECTUIIIHOTO (OHY.

Le#t mig3akoHHUI HOPMATHBHO-IIPABOBHI aKT, SIKUM periiaMeH-
TOBAHO MPOBEACHHS IUCTAHIIHNX 3arajJlbHUX 300piB yYaCHUKIB (aK-
[IOHEpiB) OKPEMHUX KOPIOPAIliid, MOXKE CTaTH OCHOBOKO TSI PO3POOKH
HKIIIIDP ocHOBHOTO MOPAAKY CKIMKAHHS Ta AUCTAHI[IHOTO TPOBE-
JICHHSI 3aralbHUX 300piB aKI[iOHEPiB aKI[IOHEPHUX TOBAPUCTB Ta BH-
KOPHCTAHHS aBTOPU30BAHOI €JICKTPOHHOI CUCTEMHU.

[limcymoBytoun yce BuUIIe3a3HadeHe, 3aKOHOMPOEKT No 2493
BapTO OIIHUTH MO3UTHBHO, SK TaKWH, IO BiATOBITa€ MIXHAPOIHIM
CTaHJapTaM MPaBOBOTO PETYIIOBaHHS y cepi AUCTAHIIIHHOTO MTPOBe-
JICHHS1 3araJibHIX 300piB KOPHOPALISMH Ta 3MOKE CIIPOCTHTH MPOIIEC
KOPIIOPaTHBHOTO YIPABIiHHS B aKIIOHEPHUX TOBAPUCTBAX.
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THEORETICAL ASPECTS OF CIVIL
LIABILITY OF OFFICERS OF BODY
CORPORATE MANAGEMENT

The legal personality of a legal entity is embodied in the activities
of its management bodies, the purpose of which is to strive to achieve
the results of business activities and meet other interests of the legal
entity, its participants (founders). However, in the process of interaction
between the management bodies of a legal entity, situations arise
when the participants in such interaction pursue different or mutually
exclusive goals, which is due to the polar desire to secure corporate
interests, which leads to a corporate conflict.

According to Yu. V. Zhornokuy, under the conditions of non-
transparency of the majority of domestic joint-stock companies, their
main advantages are implemented through current management and
decision-making, largely through shadow schemes involving officials
of the corporate governance body. Under such circumstances, it is easy
to underestimate the profit or even harm the legal entity. Therefore,
for a shareholder who has received the appropriate corporate rights,
but does not have a real opportunity not only to influence, but also to
control management decisions, investments are risky.

At the turn of the XX - XXI centuries, the legislation of Eastern
European countries has increased the trend towards convergence of
the national legal system with the legal systems of other countries.
An important factor in effective cooperation in the international
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economic sphere is an effective mechanism for protecting participants
in corporate legal relations, which is achieved by introducing stable
global legal practices into the national legislative space.

One of these is the construction of the legal liability of officials of
the corporate governance body for the harm caused by their actions
in the relevant area.

In Ukraine, the regulatory implementation of this legal structure
is associated with the spread of threats to the stability of the banking
system, such as the implementation of risky operations by banks
(excessive lending to persons associated with the bank).

The study of this institution requires terminological certainty
of the concept of corporate governance, which has more economic
content than legal. Moving in this direction, it should be recognized
that its formula is that the subject of such management is the one who
ensures the legal personality of the legal entity, which is revealed in
its known features.

Consequently, the corporate governance system consists of the
management bodies of the legal entity, which ensure its organizational
unity and participation of the legal entity in civil turnover on its own
behalf. Such bodies are the Supreme management body - the corporate
rule-making body (general meeting of participants (shareholders)
and the executive management body — the management board, the
directorate (director).

Today, there are five main models of corporate governance
that are based on historical, cultural, and industry-specific factors.
(Anglo-American, German, Japanese, Soviet, and post-Soviet). It is
considered that these models of corporate governance have a territorial
context of financial capital concentration. The development of each of
them received not only a theoretical basis, but also a practical scope
of its application. Despite this, the principle of building the corporate
governance structure of a legal entity remains a factor of their unity.

Due to the differentiated nature of corporate governance and the
multidimensional nature of its legal personality, the scope of authority
to manage a corporation cannot be concentrated within the authority
of a single entity.

This variation in the competence of corporate governance bodies

of a legal entity provides for differentiation of the level of legal
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