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Abstract. The article examines the legal limits of using artificial intelligence (AI) in 

corporate governance and the relationship between corporate autonomy and public 

supervision. It employs formal legal, comparative, systemic and functional methods 

and analyses legislation, soft-law instruments, regulatory documents and the Federal 

Court of Australia’s judgment in ASIC v Bekier. The central issue for corporate law is 

not the legal personality of AI but the limits within which functions may be entrusted 

to AI in the preparation, adoption and implementation of corporate decisions. The 

statutory competence of corporate bodies is identified as the primary legal limit: 

particular functions may be entrusted to AI, but neither corporate competence itself nor 

responsibility for its exercise. The article argues that the statutory standard of care, skill 

and diligence of corporate officers encompasses the proper organisation of AI use. The 

limits of public supervision are examined through the constitutional requirements of 

legality, legitimate aim and proportionality (Articles 8, 13, 19, 42 and 92 of the 

Constitution of Ukraine). A criterion distinguishing the assessment of the adequacy of 

AI governance systems and decision-making procedures from the assessment of the 

substance of business decisions is proposed to delineate public supervision and 

corporate discretion. The article also examines the potential of AI to reduce corruption 

risks in corporate governance, particularly in companies with state ownership, and the 

conditions for realising that potential. For Ukraine, the article proposes a three-level 

regulatory model and a model of four regimes for corporate AI use based on system 

autonomy, decision materiality, external risk and controllability, taking into account the 

amendments to Regulation (EU) 2024/1689 introduced by Regulation (EU) 2026/1744. 
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Statement of the Problem 

Artificial intelligence (AI) is increasingly used to analyse corporate information, assess 

risks, forecast the consequences of decisions, monitor compliance with established 

requirements, draft management instruments and carry out individual operations. 

Ukrainian scholarship identifies a need to delineate the limits of AI use in corporate 

governance and the growing importance of internal corporate regulation [2, pp. 112–

118; 9, pp. 98–112; 10, pp. 76–83]. In particular, the prospects for legal regulation are 

associated not with recognising AI as a legal person, but with creating mechanisms for 

control, accountability and safety [10, pp. 80–82]. 

International scholarship considers AI not merely an aid to executives but also an 

element of the work of boards of directors or supervisory boards, internal control, risk 

management and information exchange among corporate bodies [3, pp. 8–25; 4, pp. 

43–55; 7, pp. 15–21; 11, pp. 631–636]. AI systems can reduce information asymmetry, 

but they also create new risks of managers' dependence on automated analysis and may 

weaken the relevant corporate body's capacity to exercise oversight [3, pp. 25–30; 4, 

pp. 52–58]. Researchers trace a shift towards agentic AI systems capable of 

independently carrying out certain operations within established limits [3; 21, pp. 1–

3]. Legal regulation should enable extensive AI use while preserving clarity as to 

corporate competence, responsibility and effective control. 

This article aims to develop a legal model that proceeds from the permissibility of 

active AI use and strengthens legal safeguards only in proportion to risk. 

State of the Research 

In examining the legal nature of AI, Ukrainian legal scholarship demonstrates that 

technological autonomy is not equivalent to a legally independent will, while a legal 

entity exercises its legal personality through its corporate bodies [9, pp. 104–110; 10, 

pp. 79–82]. 



Regarding the degree of AI involvement in corporate governance, Hilb proposes a 

progression from auxiliary to autonomous governance [6, pp. 855–861]. Hickman and 

Petrin examine different models of human oversight [18, pp. 610–618]. Möslein 

emphasises a qualitative distinction between AI and earlier forms of digitalisation: AI 

not only accelerates access to information but also directly influences how decisions 

are formed [11, p. 631]. 

In the context of responsibility and oversight, Petrin substantiates the relationship 

between a corporation's external liability for harm and the internal duties of its 

managers [7, pp. 17–21]. The further development of agentic systems may increase the 

importance of corporate liability for failures in organisational arrangements, rather than 

solely the personal liability of a particular individual [21, pp. 1–3, 24–27]. 

Empirical studies of major corporations show that the existence of policies, committees 

and declarations does not in itself establish adequate governance. Independent review, 

assessment of effectiveness, inventories of material systems and incident reporting 

remain problematic [8, sections 5–6; 13, pp. 31–38]. 

The progressive examination of the legal limits of AI can also be traced through the 

author's previous publications: in banking, the protection of customers' rights and a 

risk-based regulatory model were considered [37]; in insurance, the limits of 

algorithmic risk assessment and claims decisions [38]; and in lobbying, the 

constitutional principles of transparency and prevention of improper influence [39]. 

Those studies primarily concerned the external legal consequences of AI use. The 

present article focuses on the internal allocation of corporate competence and 

responsibility and on the limits of public supervision. 

Nevertheless, insufficient attention has been paid to the corporate-law boundary 

governing the permissible assignment of particular functions of corporate bodies to AI 

and its relationship with the limits of public supervision. This forms the subject of the 

present study. 

The article's scientific contribution lies in identifying the limits of AI autonomy in 

corporate governance by reference to the statutory allocation of competence among 

corporate bodies, the standard of proper conduct required of corporate officers as 

elaborated in the case law of the Grand Chamber of the Supreme Court, and 



constitutional guarantees of freedom of enterprise. It proposes a criterion for 

distinguishing procedural oversight from the assessment of the substance of a business 

decision, designed to ensure proportionality in public supervision, together with a 

three-tier regulatory model and four regimes of corporate AI use that do not displace 

statutory risk classifications. 

1. Limits of Permissible AI Autonomy in Corporate Governance 

The debate over AI's independent legal personality has limited practical significance 

for corporate law. It does not alter the fundamental legal structure: a legal entity 

exercises its legal capacity through bodies established by law and its constituent 

documents. 

This structure is embodied in Ukrainian corporate legislation. Article 39 of the Law of 

Ukraine 'On Joint Stock Companies' sets out the exclusive competence of the general 

meeting and prohibits transferring the relevant powers to other corporate bodies [24, 

Article 39(2)–(3)]. Depending on the company's governance structure, the Law defines 

the powers of the board of directors or supervisory board [24, Articles 4, 63 and 71]. 

A comparable framework applies to limited and additional liability companies. Matters 

assigned by law to the general meeting cannot be assigned to other bodies unless 

otherwise provided by law [34, Article 30(3)]; powers of the general meeting may be 

delegated to the supervisory board except for matters within the meeting's exclusive 

competence [34, Article 38(4)]; and the executive body manages current operations 

except for matters exclusively reserved to the general meeting or supervisory board 

[34, Article 39(2)]. 

An additional safeguard is the prohibition on a member of a collegial executive body 

of a limited liability company transferring their vote to another person [34, Article 

39(11)]. This precludes substituting an AI system's decision for the personal expression 

of a member's vote, without preventing technical automation of voting procedures 

within statutory limits. A legal entity continues to exercise its civil rights and 

obligations through its bodies [36, Article 92(1)]; accordingly, an agentic system's 

actions must remain within the tasks and powers defined by the competent corporate 

body or authorised individual. 



Thus, the first legal limit on AI autonomy already follows from existing corporate law: 

AI use cannot substitute for the exercise of competence that the law assigns to the 

relevant corporate body. AI may contribute to assembling the information base, 

preparing alternatives and implementing a decision, but does not thereby become the 

holder of competence vested by law in that body. 

This does not mean, however, that AI must be confined to purely technical assistance. 

It may analyse information, assess risks, predict outcomes, prepare decision options, 

monitor implementation and perform particular acts within defined powers, rules and 

conditions for human intervention, provided that this is consistent with the law and the 

legal entity's internal instruments. Greater system efficiency does not justify extending 

its role beyond those limits. Legal regulation should therefore address the conditions 

under which AI may perform individual functions while preserving corporate 

competence and responsibility for its exercise. 

Regulation (EU) 2024/1689 is not part of Ukrainian domestic law, but it provides a 

benchmark for European integration. Its requirements may apply directly to Ukrainian 

entities under the conditions laid down in Article 2, particularly where AI systems are 

placed on the market or put into service in the EU or their outputs are used in the EU 

[15, Article 2]. 

Permissible AI autonomy is proposed to be determined by four interrelated criteria, 

whose content and application are examined in Section 5. This approach is consistent 

with the risk-based logic of Regulation (EU) 2024/1689 [15, Articles 6, 9 and 14; 

Annex III], the OECD Recommendation on AI [17, sections 1.1–1.5], the US National 

Institute of Standards and Technology's AI Risk Management Framework (NIST AI 

RMF) [16, pp. 20–34], and Ukrainian regulatory approaches [23, pp. 10–18; 32, pp. 

12–23]. 

Corporate freedom nevertheless has limits. Annex III to Regulation (EU) 2024/1689 

specifically classifies as high-risk certain systems used in employment, worker 

management and access to self-employment, as well as certain systems assessing the 

creditworthiness of natural persons [15, Annex III, points 4–5]. The Regulation 

imposes specific requirements for risk management, documentation, transparency and 

human oversight for such systems. Following the amendments introduced by 



Regulation (EU) 2026/1744, the requirements in Sections 1–3 of Chapter III for 

systems classified as high-risk under Article 6(2) and Annex III apply from 2 December 

2027, subject to transitional provisions [15, Articles 9–15, 111 and 113]. 

For systems subject to those requirements, Article 14 of the Regulation obliges 

providers to design appropriate human-oversight measures into high-risk systems. 

Under Article 26, deployers must assign that oversight to natural persons with the 

necessary competence, training, authority and support [15, Article 14; Article 26(2)]. 

Article 4 of Regulation (EU) 2024/1689, as amended by Regulation (EU) 2026/1744, 

requires providers and deployers to take measures to develop AI literacy among their 

staff and other persons dealing with these systems on their behalf, taking account of 

their knowledge, experience, training and the circumstances of use; it does not require 

a specified level of literacy to be guaranteed for every individual [15, Article 4]. 

Ukrainian corporate law, in turn, establishes its own standard of conduct for officers. 

Officers of a joint stock company must act with a reasonable degree of care, skill and 

diligence, assessed in light of both objectively expected knowledge and the knowledge, 

skills and experience appropriate to the particular officer [24, Article 89(7)]. Where AI 

is systematically used to prepare material decisions, understanding its capabilities and 

limitations becomes part of that standard. 

Merely obtaining a person's formal approval of an AI output is insufficient. The 

authorised person must have the information, competence, time and powers necessary 

to review, reject or modify that output. 

These considerations justify differentiated access for AI to corporate operations: the 

permitted degree of autonomy may increase within a defined regime as risk decreases 

and verification and human-intervention mechanisms improve. 

2. Proper Organisation of AI Use as an Element of Corporate Duties 

AI use changes what proper discharge of duties by members of corporate bodies entails 

in practice. Legal assessment concerns not only the outcome of a decision but also 

whether AI use was appropriately organised. 

This approach accords with Article 92(3) of the Civil Code of Ukraine, which requires 

a person acting on behalf of a legal entity to act in its interests, in good faith, reasonably 

and within their powers. For joint stock companies, these duties are elaborated in 



Article 89 of the Law of Ukraine 'On Joint Stock Companies' [36, Article 92(3); 24, 

Article 89(4)–(7)]. 

Article 89(5) of that Law requires officers to act in the manner they believe in good 

faith is most likely to promote the company's successful performance, while Article 

89(6) requires independent decision-making [24, Article 89(5)–(6)]. Although 

Ukrainian legislation does not establish the business judgment rule as a separate legal 

doctrine, before the enactment of Law No. 2465-IX the Grand Chamber of the Supreme 

Court articulated a presumption that an officer had properly performed fiduciary duties, 

including the independence and reasoned basis of decisions. Once the claimant rebuts 

that presumption on at least one criterion, the defendant must demonstrate that they 

acted in the company's interests [41, paragraphs 7.17–7.19]. In the AI context, 

uncritical reproduction of the output of an unverified system may indicate a lack of 

independent and reasoned judgment, while substantive review of that output may serve 

as evidence of proper conduct by the officer. 

Traditional requirements of good faith, reasonableness, informed judgment and respect 

for allocated powers take on new practical significance when AI is used. If a corporate 

body systematically relies on a system whose suitability has not been tested, or lacks 

information about material systems deployed within the company, a formal assertion 

of good faith cannot suffice [7, pp. 15–21; 12; 20, pp. 33–42]. For the purposes of this 

study, an AI system is proposed to be considered material where its use may have 

significant legal or financial consequences for the company or third parties, including 

in preparing decisions reserved to corporate bodies, autonomously carrying out 

significant operations, affecting employees', customers', investors' or creditors' rights, 

or complying with material regulatory requirements. 

Depending on the nature and risk of the system, proper organisation of AI use may 

entail an internal inventory of material systems; risk classification; designation of a 

responsible body or officer; sufficient competence among members of management 

bodies; testing system suitability and input-data quality; recording material 

circumstances of use; enabling subsequent review; and establishing procedures for 

responding to deviations and incidents [1; 5, pp. 368–372; 8, sections 5–6; 14, pp. 11–

18]. 



For joint stock companies, the legal basis for this approach includes the supervisory 

board's authority to approve relevant internal regulations and a risk appetite declaration 

[24, Article 71(2), points 1 and 14²]. This makes it possible to integrate AI risk 

management into the existing corporate governance framework without creating 

parallel bodies or procedures. 

At the same time, such a standard must not become a merely formal checklist. Gan, 

Wilczek-Stronczek and Papasava demonstrate that visible governance structures are 

developing faster than mechanisms for assessing their actual effectiveness [8, sections 

5–6]. The law should evaluate whether internal instruments can genuinely manage risk. 

The fact of AI use neither releases an officer from liability nor creates a presumption 

of breach. Uncritical reliance on AI outputs when making a material corporate decision 

may indicate improper discharge of an officer's duties. Current legislation establishes 

no general duty to use AI. Nevertheless, the relevance of available, appropriately tested 

systems to assessing whether a corporate decision was sufficiently informed warrants 

further research. 

A related approach can be found in comparative corporate law. In Australian Securities 

and Investments Commission v Bekier (Liability Judgment) [2026] FCA 196 (5 March 

2026), the Federal Court of Australia considered the conditions governing the business 

judgment rule in section 180(2) of the Corporations Act 2001 (Cth), which, subject to 

statutory conditions, protects good-faith, informed business decisions [35, paragraphs 

407–423]. Section 189 of that Act provides for a presumption of reasonable reliance 

by a director on information or advice from specified persons, provided the director 

acts in good faith and makes an independent assessment [35, paragraphs 424–425; 47, 

section 189]. That presumption does not directly extend to AI outputs, but the 

requirement of independent judgment may be applied by analogy. Accordingly, merely 

approving an AI output does not establish that a director has properly discharged their 

duties. 

In the same case, the Court observed that using AI to process board materials is not 

inherently objectionable, but directors must retain the ability to evaluate the 

information independently [35, paragraphs 390–396]. In its concluding observations, 

the Court further stressed that technology may facilitate understanding but cannot 



replace human judgment; a director's duty under section 180(1) remains personal [35, 

paragraph 1956]. These observations concerning AI are obiter dicta and are invoked 

here as a comparative-law argument; they do not establish independent grounds of 

liability. 

3. Corporate Discretion and the Limits of Public Supervision 

AI use in regulated sectors requires a clear distinction between corporate discretion and 

the competence of public regulators. The constitutional basis for that distinction 

operates in two directions. Article 42 of the Constitution of Ukraine guarantees the 

freedom to engage in entrepreneurial activity not prohibited by law, while also 

requiring the state to protect competition and consumer rights. The principle that 

ownership entails obligations and must not be used to the detriment of individuals or 

society further supports the public interest in supervising AI-related risks [40, Article 

13(3), Article 42(1), (3) and (4)]. 

Together with Articles 8, 19 and 92 of the Constitution of Ukraine, these provisions 

establish three requirements for public intervention: an adequate legal basis, a 

legitimate aim involving the protection of constitutionally significant interests, and 

proportionality of the restriction [40, Article 8(1), Article 19(2), Article 92(1)(8) and 

(2)(1)]. The proposed distinction between assessment of the adequacy of a system and 

its procedures, on the one hand, and assessment of the substance of a business decision, 

on the other, gives effect to these requirements: where proper system oversight is 

capable of achieving the legitimate aim, state intervention should not replace a lawful 

business choice. This approach accords with the Constitutional Court of Ukraine's 

position linking freedom of enterprise with effective protection of consumer rights and 

recognising proportionality as a necessary requirement of the rule of law [44, section 

3, subparagraph 3.8; section 4, subparagraph 4.1]. 

Review of legality should not replace corporate discretion with an assessment of a 

decision's economic expediency, except where such assessment falls within the powers 

conferred on the regulator by law. At the same time, banking, financial and investment 

activities engage the public interest in market stability and the protection of consumers, 

investors and creditors [25; 26]. 



Within their statutory powers, public authorities may supervise the correctness of risk 

classification, designation of responsible persons, effectiveness of human oversight, 

auditability of material operations, internal controls, protection of third-party rights and 

appropriate responses to incidents. By contrast, the choice among lawful commercial 

alternatives should remain within the competence of corporate bodies. In this respect, 

the judicially recognised presumption of proper performance of fiduciary duties and 

the proposed criterion serve related, though distinct, functions: protecting properly 

exercised corporate discretion against unjustified retrospective reassessment. 

The priority given to procedural supervision does not preclude review of the substance 

of a corporate decision for compliance with substantive law and safeguards for third-

party rights. Persons whose rights are infringed by a corporate decision made with AI 

assistance retain the right to judicial protection [40, Article 55(1)], while a business 

entity retains the right to challenge unlawful supervisory intervention by a public 

authority [40, Article 55(2)]. Freedom of enterprise does not protect corporate 

decisions contrary to law. 

Ukrainian financial regulation already contains structures suitable for this approach. 

National Bank of Ukraine (NBU) Regulation No. 64 provides for an organised risk 

management system and internal instruments defining relevant procedures [27]. NBU 

Regulation No. 185 establishes corporate governance and internal control requirements 

for financial companies [28, points 1–2 of the Resolution; points 1–3 of the 

Regulation]. The NBU's methodological recommendations employ the concept of 

collective suitability of management bodies [29, point 2], covering the adequacy of 

their aggregate knowledge, skills and experience. 

Of particular significance is the NBU's 2026 Discussion Paper, which expressly links 

AI use to risk-based management, protection of consumers' rights, data and model 

management and operational resilience [23, sections V–VIII]. 

J.-M. Bello y Villarino and S. Bronitt discuss the possibility of automated compliance-

monitoring systems under which regulators primarily assess the reliability of internal 

systems and a company's response to indications of non-compliance [22, pp. 365–367]. 

This model may improve supervisory effectiveness but must respect proportionality so 

that it does not become a means of unlimited, continuous state access to corporate data. 



4. A Three-Tier Model of AI Regulation in Ukraine 

Ukraine's Strategy for the Digital Development of Innovation Activities through 2030 

identifies innovation-led development as a direction of public policy [31], while the 

Ministry of Digital Transformation's White Paper proposes a phased approach to 

preparing future regulation [32, pp. 4–9, 20–26]. 

Three regulatory tiers are proposed for the corporate sphere: legislative, sector-specific 

and internal corporate. They must be distinguished from the four regimes of corporate 

AI use developed in Section 5. 

The first tier is general legislation. It should establish baseline safeguards, principles 

of liability and requirements for high-risk systems. The principal European reference 

point is Regulation (EU) 2024/1689 as amended by Regulation (EU) 2026/1744 [15, 

Articles 6, 9–15 and 26; Annex III]. Its risk-based approach does not, however, permit 

the most stringent requirements to be mechanically imposed on all corporate uses of 

AI. As the legal foundations and guarantees of entrepreneurship must be determined 

by legislation, binding requirements for high-risk systems must have a statutory basis 

[40, Article 92(1)(8)]. 

The second tier is sector-specific regulation. Ukrainian legislation on financial services 

and capital markets establishes particular regimes of public supervision [25; 26], while 

NBU instruments provide mechanisms for risk management, internal control and 

corporate governance [27–29]. This permits AI-related requirements to be incorporated 

into existing risk management systems without creating parallel regulatory structures, 

within the limits of powers granted to regulators by law [40, Article 19(2)]. 

AI has particular significance for state-owned enterprises and companies with state 

participation. The amendments introduced by Law of Ukraine No. 3587-IX of 22 

February 2024 strengthened the normative role of supervisory boards, internal control 

and accountability in the governance of public-sector entities [46]. Automated 

detection of anomalies in procurement, settlements and transactions, examination of 

relationships between counterparties and documentation of the grounds for decisions 

may reduce the risks of conflicts of interest, selective treatment and improper influence 

over the management of state assets [42]. Such tools should be integrated into anti-

corruption programmes of legal entities covered by Article 62 of the Law of Ukraine 



'On Prevention of Corruption' [43]. As argued in the author's earlier research, 

algorithmic identification of corruption risk must be distinguished from a legal finding 

of wrongdoing [45]. In corporate governance, an anomaly flagged by a system 

therefore warrants further examination but does not, by itself, prove that a transaction 

or an officer's conduct was unlawful. 

AI does not, however, guarantee the elimination of corruption: manipulation of data or 

criteria, or selective use of algorithmic alerts, may create new opportunities for abuse 

[42]. Material decisions therefore require verifiable outputs, documentation of their use 

and independent human judgment. Employee monitoring must also respect 

constitutional safeguards protecting personal information (Article 32(2) of the 

Constitution of Ukraine) [40]. 

The third tier is internal corporate regulation. Internal instruments can most promptly 

define permitted uses of AI, the allocation of powers, system suitability assessments, 

incident-response procedures and conditions for discontinuing use [2, pp. 115–117; 

30]. This approach is consistent with the Federal Court of Australia's observations in 

ASIC v Bekier: the Court regarded deliberate regulation of AI use by boards through 

the formal adoption of relevant policies as prudent [35, paragraph 394]. 

For moderate-risk uses, wider reliance on the 'comply or explain' principle is 

appropriate. This approach is characteristic of contemporary corporate governance 

codes and preserves organisational freedom while ensuring accountability [13, pp. 34–

37; 19; 30; 33, section V]. Regulatory sandboxes are also justified for novel uses of AI 

[22, pp. 370–372; 23; 32]. 

The proposed model combines statutory safeguards for high-risk systems, sector-

specific regulation reflecting the particular features of each market, and corporate 

autonomy concerning risks that can be adequately managed internally. 

5. Four Regimes of Corporate AI Use 

For the practical application of the proposed approach, AI use should be assessed 

against four criteria. 

The first is system autonomy: the scope of actions a system can undertake without a 

separate human decision [6, pp. 855–861; 21, pp. 2–4]. 



The second is the materiality of the decision for the company's financial position, the 

powers of corporate bodies and the rights of its participants. Decisions reserved to the 

exclusive competence of the general meeting or supervisory board are generally of 

heightened legal significance [24, Articles 39 and 71; 34, Article 30]. 

The third is external risk: the potential for substantial adverse effects on the rights of 

consumers, employees, investors and creditors, personal data protection, competition 

or market stability, taking account of Articles 24, 32, 42 and 43 of the Constitution of 

Ukraine [40; 15, Article 9 and Annex III]. 

The fourth is controllability: the ability to verify the material grounds for an output, 

reconstruct how the system was used, stop or correct its actions and identify the 

responsible party. 

The initial regime is determined by the most significant risk, taking account of system 

autonomy, decision materiality and potential effects on third parties. Decision 

materiality is considered when assessing whether a system is material and determining 

the required level of human oversight. 

Insufficient controllability requires stronger safeguards within the initial regime, 

restrictions on autonomy or reassignment to a stricter regime. If meaningful oversight 

cannot be ensured, the system should not be used for the operation in question. High 

controllability does not lower the initial regime or binding statutory requirements, but 

may justify broader autonomy for individual operations within that regime. The 

systemic regime requires a combination of substantial external risk, high autonomy and 

a potential effect on financial stability or other socially significant interests. The 

author's classification does not supersede risk classifications established by law. 

On this basis, four regimes should be distinguished. 

The basic regime applies to systems that are not material within the meaning set out in 

Section 2. Requirements are established by an internal instrument: rules for use and an 

appropriate level of user awareness. 

The enhanced regime applies to material systems whose use does not create significant 

external risk; their outputs must be subject to substantive review by an authorised 

person. It operates primarily at the corporate level and entails system registration, risk 

assessment, designation of a responsible person and periodic review. 



The significant-external-risk regime applies to material systems posing significant 

external risks, particularly to the rights of consumers, employees, investors or creditors, 

and is not equivalent to the classification of high-risk systems under Regulation (EU) 

2024/1689. Where a system is classified as high-risk under applicable law, including 

Regulation (EU) 2024/1689 in circumstances falling within Article 2, mandatory 

requirements apply irrespective of the company's own risk assessment [15, Articles 2 

and 6; Annex III]. Legally binding requirements for such systems must be established 

by legislation or, pursuant to legislation, by an instrument of an authorised regulator 

[40, Article 19(2), Article 92(1)(8)]. This regime may encompass prior impact 

assessment, suitability testing independent of system developers, effective human 

oversight, documentation of material actions and oversight by the competent corporate 

body. 

The systemic regime applies to highly autonomous AI systems whose use creates 

significant external risk and may affect financial stability or other socially significant 

interests. In addition to the safeguards of the significant-external-risk regime, it may 

involve external review, notification of material incidents to the regulator and special 

public supervision on grounds established by law. 

Irrespective of the regime, AI outputs used to prepare decisions reserved to the 

exclusive competence of a corporate body must undergo substantive review before the 

relevant decision is adopted. 

These proposed regimes are doctrinal in nature: they do not replace statutory risk 

classifications or create new legal obligations. 

Conclusions 

AI may perform a wide range of functions in corporate governance—from analysing 

information and preparing decision options to carrying out individual operations within 

defined limits—but cannot acquire the competence of a corporate body. Decisions 

reserved to the exclusive competence of corporate bodies must be made by those 

bodies, not by AI systems. 

AI use does not change the grounds of officers' liability, but affects what their duty to 

act carefully and professionally entails. To organise AI use appropriately, a company 

should maintain an inventory of material systems, assess their risks, designate 



responsible persons and review outputs. Uncritical reproduction of a system's 

conclusions may indicate improper performance of duties. Records of substantive 

review may help demonstrate that an officer has properly discharged their duties. 

Public supervision of AI use is subject to constitutional limits: restrictions are 

permissible only where they have a legal basis, pursue a legitimate aim and are 

proportionate. Regulators should therefore primarily assess the adequacy of risk 

management systems and decision-making procedures rather than the expediency of 

business choices. Within the scope of public supervision, the substance of a decision 

remains reviewable for compliance with law and third-party rights. This does not 

restrict internal corporate oversight exercised by participants and supervisory boards. 

Legal regulation of AI in corporate governance should be proportionate to risk and 

respect the limits of corporate autonomy. Legislation should establish safeguards for 

high-risk systems; regulators should specify requirements for their respective markets 

within the powers conferred by law; and companies may address other matters through 

internal instruments. The extent of requirements should depend on system autonomy, 

decision materiality, external risk and the possibility of human oversight, rather than 

on AI use as such. 

Properly organised AI use can reduce corruption risks, particularly in state-owned 

enterprises and companies with state participation, by identifying conflicts of interest 

and improving decision-making transparency. At the same time, manipulation of data 

and algorithmic criteria or selective reliance on system alerts can create new 

opportunities for abuse. Such tools therefore require verifiability, human oversight and 

protection of employees' rights. A promising subject for further research is the liability 

of legal entities for the actions of agentic AI systems. 

Declaration on the Use of Artificial Intelligence 

In preparing this article, ChatGPT was used as an auxiliary tool for editorial and 

linguistic revision, checking logical and terminological consistency, identifying 

possible inaccuracies and developing editorial suggestions. The author determined the 

scientific conclusions, legal assessments and final version of the article and assumes 

responsibility for its content. 
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