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IITYYHUA IHTEJEKT ¥ KOPIIOPATUBHOMY YIIPABJIIHHI:
A0IIYCTUMA ABTOHOMISL, JTIOACbKUU KOHTPOJIb TA
KOHCTUTYUINHI MEXI IYBJIIYHOI'O HAIJIA Y

AHoranig. CrarTi0O NPUCBSIYEHO BU3HAYCHHIO I[IPABOBUX MEX BHKOPUCTAHHS
mTy4yHoro iHtenekty (gam — II) y kopioparuBHOMY yIipaBiIiHHI Ta CIIBBIJHOIIEHHIO
KOPIOpPaTUBHOI aBTOHOMIT 3 MyONIYHMM HamIsAgoM. 3acTOCOBaHO (HhOpMabHO-
IOpUIMYHUI, MOPIBHSAJIBHO-IPABOBHM, CUCTEMHUH 1 (QYHKIIOHAIBHUN METOAM;
IPOaHaII30BaHO 3aKOHOAABCTBO, aKTH M’SKOIO IpaBa, PEryjsiTOpHI TOKYMEHTH Ta
pimenHss ®enepansHoro cymy Ascrpanii y cmopaBi ASIC v Bekier. Jlns
KOPIOPATUBHOTO MIpaBa BU3HAYAJIbLHUM € He muTaHHs npaBocy0’ekrHocTi 11, a Mexi
nepefaHHs oMy (QyHKIIM y MiATOTOBI, YXBaJieHHI Ta BUKOHAHHI KOPIIOPATHBHHUX
pimieHb. [lepBUHHOIO IOPUAMYHOIO MEXKEIH BH3HAYEHO 3aKPIIUIEHY 3aKOHOM
KOMIIETEHII1I0 opraHiB 1opuan4Hoi ocodu: LT moxyTh nepegaBarucs okpemMi PpyHKIIIT,
aje He cama KOpIIOpaTMBHA KOMIIETCHIliS 1 HE BIJAMOBITAIBHICTH 3a 1i 3M1HMCHEHHS.
OOrpyHTOBaHO, IO 3aKOHOMABYMI cTaHIapT oO0a4yHOCTi, mpodeciiiHOoCTI Ta
CTapaHHOCTI MOCAJOBUX OCI0 OXOIUIIOE HaJEXKHY opranizaiito Buxkopuctanus IIII.
Mex1 nyOniyHOrO Hamisiy BH3HAUEHO 4Yepe3 KOHCTUTYIIMHI BUMOTH 3aKOHHOCTI,
JETITUMHOI METU Ta JOMIpHOCTI BTpyuyaHHd (crarti 8, 13, 19, 42 1 92 Koncrutyuii
VYkpainn); 3anpornoHOBAaHO KPUTEPIA PO3MEKYBAHHS OI[IHKA HAJIGKHOCTI CUCTEMHU U
MPOIIEAYPH Ta OI[IHKHU 3MICTY MiANPUEMHUIIbKOTO pitieHHs. Okpeciieno noreniian LI
II0JI0 3MEHIIICHHS KOPYIIIMHUX PU3UKIB Yy KOPIOPATUBHOMY YTIPaBJiHHI, 30KpeMa B
TOBAapUCTBAX 13 JICPKABHOIO YYacTIO, Ta yMOBHM #oro peamizamii. Jns VYkpaiau
3alpPONIOHOBAHO TPUPIBHEBY MOENb MPABOBOIO PETYIIOBAHHS Ta MOJEIb YOTHPHOX

pPeXUMIB KoproparuBHOTO BukopucTaHHs LI 3aexHO BiJ aBTOHOMHOCTI CHCTEMH,



3HAYYIIOCTI PINIEHHS, 30BHINTHHOTO PHU3UKY Ta KOHTPOJIBOBAHOCTI, 3 ypaxXyBaHHSIM
smiH 10 Permamenty (€C) 2024/1689, Baecenux Permamentom (€C) 2026/1744.

KitrouoBi croBa: mITy4HU IHTENEKT, KOPIIOPATUBHE YIPABIiHHS, KOPIIOPATUBHE MPaBO,
KOpPTIIOpaTUBHE PIillIEHHS, JIOACHKUIA KOHTPOJIb, KOPIIOPATUBHUN PO3CY, YIPaBIIiHHS
pU3HKaMU, MyOJIYHUI HAMIAI, cBOOOMA MIAMPUEMHHUIIBKOI MISUTBHOCTI, 3ar00ITaHHS

KOpYMIIii, IepKaBHA y4acTh Y KOPIIOPATUBHOMY YITPaBIiHHI.

ARTIFICIAL INTELLIGENCE IN CORPORATE GOVERNANCE:
PERMISSIBLE AUTONOMY, HUMAN OVERSIGHT AND
CONSTITUTIONAL LIMITS OF PUBLIC SUPERVISION

Abstract. The article examines the legal limits of using artificial intelligence (Al) 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 Al but the limits within which functions may be entrusted
to Al 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 Al, 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 Al 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
Al 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 Al 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 Al 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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ITocTanoBKa NpodIeMHu

tyanmii iHTeNnekT (mami — II) gemami mumpine BUKOPUCTOBYETHCS ISl aHATI3Y
KOPIIOpaTUBHOI 1H(pOpMAIIii, OI[IHIOBAaHHS PHU3UKIB, IPOTHO3YBaHHS HACIIIIKIB PIIlICHb,
KOHTPOJIIO 32 JIOTPUMAHHSM  yCTAHOBJIEHUX BHUMOI, IJIFOTOBKU TPOEKTIB
YOPaBIiHCHKUX AaKTiB Ta BUKOHAHHS OKPEMHX OMepaiiid. YKpaiHCHKI JIOCHIKSHHS
BiJI3HAYaIOTh HEOOXITHICTh BU3HAYeHHS Mex BukopucTaHHs LI y xopnopaTtuBHOMY
YOpaBIiHHI Ta 3pOCTaHHA 3HAYCHHS BHYTPIIIHBOKOPIIOPATUBHOTO PETYITIOBAHHS |2, C.
112-118; 9, c. 98-112; 10, c. 76-83]. 3okpeMa, MNEPCHEKTUBU HOPMATUBHOIO
BPETYIIIOBaHHS OB’ s3yI0Thes He 3 Bu3HaHHAM LI cy0’exTom mpasa, a 31 CTBOPEHHSIM
MEXaH13M1B KOHTPOJIIO, BIJIMOBiAaIbHOCTI Ta 6e3neku [10, c. 80-82].

3apy0OixkHa qoKkTpuHA BxKe qociimkye I He nume sk 3acid 10moMoru KepiBHUKOBI, a
AK CKJIQJIOBY MAISUIBHOCTI PaJd JUPEKTOPIB ad0 HAMISAOBOI pajid, BHYTPILIHBOIO
KOHTPOJIIO, YIpPaBIiHHS pHU3MKaMHU Ta 1H(QOpMaliitHOT B3a€MOli MK OpraHaMmu
IOpUIMYHOI 0coom [3, c. 8-25; 4, ¢. 43-55; 7, ¢. 15-21; 11, c. 631-636]. Cucremu 11
3/1aTHI 3MEHIIyBaTH 1H(OpMAIlIMHY acUMETpilo, ajie BOAHOYAC CTBOPIOBAaTH HOBI
PU3HMKHU 3JIEKHOCTI KEepIBHUKA BiJ pe3y/lbTaTiB aBTOMAaTH30BAHOTO aHami3y Ta
oCIa0II0BaTH CIPOMOKHICTD BIJIMOBITHOTO KOPHMOPATUBHOTO OPraHy 3/1HCHIOBATH
KOHTpOJIb [3, ¢. 25-30; 4, c. 52-58]. JlocniiHUKN NMPOCTEKYIOTh MEPEXiJl JO areHTHUX
cuctem I, 37aTHUX camMOCTIHO 3MIACHIOBATH OKpeMi orepallii y BCTAaHOBJICHHX
mexkax [3; 21, c. 1-3]. IIpaBoBe peryntoBaHHsS Mae 3a0e3MedyyBaTH IIUPOKE
3acrocyBanHsi LI 31 30epexeHHSIM BH3HAYEHOCTI KOPHOPATHUBHOI KOMIIETEHIII],
BIJIMMOBIAATBHOCTI Ta €(PEKTUBHOTO KOHTPOJIIO.

Meroro crarTi € (popMyBaHHS TIPaBOBOi MOJIENi, SKa BHUXOAUTH 13 JIOMYCTUMOCTI
axktuBHOTO BUKOpucTaHHs LI Ta mepenbavae mocuneHHs OPUIAIHUX TapaHTIN JHIIe
IPOIOPLIITHO PUBHUKY.

CrtaH HayKoBOI po3po0KH

Hocnimpkyroun mpaBoBy mnpupony I, ykpaiHcbka JOKTpuHA MOKaszye, MIO

TEXHOJIOT1YHA AaBTOHOMHICTH HE TOTOXXHA IOPUJIMYHO CaMOCTIWHIM Bomi, a



paBOCy0’ €EKTHICTh IOPUANYHOI 0COOHU peanizyeThes uepes ii opranu [9, c. 104—-110;
10, c. 79-82].

HMomo crymenst ywacti LI y kxopmoparuBHomy ympasninHi Hilb 3ampomonysas
rpajaarlio BiJl JOMOMIKHOTO 0 aBTOHOMHOTO yrnpaBiiHus [6, ¢. 855—-861]. Hickman 1
Petrin gocmimunu pi3Hi Momeni Jroackkoro koHTpoiso [18, c. 610—618]. Moslein
3BEpHYB yBary Ha sikicHy BiamiHHicTh LI Bix monepennix 3aco6iB mudposizaiii: BiH
HE JIMIIE TPUILBUIIYE ofiepKaHHs 1H(dOopMallii, a 6e3rmocepeHbO BIUIUBAE HA TIPOLIEC
dopmyBanns pimenns [11, c. 631].

Y 1momuHI BIANOBIZAIBRHOCTI Ta Hamiiay Petrin oOrpyHTOBYE B3a€MO3B’ 30K
30BHIIIHBOI BIAMOBIJATBHOCTI KOpIOpalii 3a MIKOAY 1 BHYTPIIIHIX OOOB’SI3KIB ii
KepiBHUKIB [7, c¢. 17-21]. Ilomanpmnii pO3BUTOK areHTHUX CHUCTEM MOKE MOCHIIMTH
3HAYEHHS BIJMOBIIAIBHOCTI IOPUAMYHOT 0COOU 3a HEJIOMIKK OpraHi3alii JisIbHOCTI, a
HE JIUIIe TePCOHAIBHO1 BIIMOBIIAILHOCTI KOHKPETHOI ocodu [21, c. 1-3, 24-27].
[IpuknagHi TOCTIKEHHS BETUKUX KOPHOpaIiid MOKa3yrTh, 110 HAsSBHICTH MOJITUK,
KOMITETIB Ta JEKJapaliii He MIATBEPIKYE HAJEKHOro ynpasiiHHs. [IpobmeMHuMu
3QJIMIIAIOTHCS HE3alleKHa NEPEBIPKA, OLIIHIOBAHHS PE3YyJIBTaTUBHOCTI, 001K 1ICTOTHUX
CHCTEM Ta TOBIOMJICHHS IIPO 1HITUASHTH |8, po3n. 5—6; 13, c. 31-38].
[TocaigoBHICTh nocaimkeHHs nmpaBoBux Mex LI mpocTexyeTbes Takox y nonepeaHix
Iparsix aBTOpKH: y chepl OaHKIBCHKOI AISUTHHOCTI PO3IVISTHYTO 3aXUCT MPaB KJIIEHTA Ta
PUBHK-OpPIEHTOBaHY MoOneNb perymoBaHHs [37]; 'y cTpaxyBaHHI — Mexli
AJITOPUTMIYHOTO OLIIHIOBAHHS PU3HMKY Ta NPUUHSATTS pllieHb oo BUIuiar [38]; y
chepl 00IOBaHHS — KOHCTUTYIIMHI 3acaaud TPO30POCTI Ta 3amoOiraHHs
HenpaBoMipHOMY BIUTUBY [39]. 11 AOCHIIPKEHHS] CTOCYBAIUCS MEPEBAXKHO 30BHINTHIX
npaBoBUX HachiAkiB BukopuctanHs LII; mpeanMerom 1i€i cTarTi € BHYTPILIHIN
PO3IOAIT KOPHOPATUBHOI KOMITIETCHII1, BIAMOBIMAJBHOCTI Ta MEX1 ITyOJIYHOTO
HaTJIS Y.

Boanouac mo3a 10cTaTHRO10 YBaror 3alUIIAEThCS CaMe KOPIIOPATUBHO-TTPAaBOBA MEXKa
nomyctumoro nepefanHs I oxkpemux (yHKIIM OopraHiB IOPUAMYHOI OCOOM Ta ii
CIIBBIJTHOIIIEHHS 3 MeXamu mnyOsiiyHoro Hamisiay. lle ¥ Bu3Hauae mpenMeT LbOro

OCIIIKEHHS.



HaykoBa HOBHM3HA CcTaTTI nojsrae y BusHadyeHH1 Mexx aBToHomii 111 B kopnopatuBHOMy
YOpaBIiHHI Ha OCHOBI 3aKOHOJIABYOTO PO3MOJLTY KOMIIETEHLIi OpraHiB TOBApUCTBA,
CTaHJapTy HAJEKHOI MOBEIIHKHA IMOCATOBHX OCI0, KOHKPETH30BAHOTO MPAKTHKOIO
Benukoi Ilamatu BepxoBHoro Cyny, Ta KOHCTUTYIIMHUX TapaHTId CcBOOOAM
MiANPUEMHUIITBA.  3alMpPOMOHOBAHO  KPHUTEPI  PO3MEXKYBaHHS  MPOIETyPHOTO
KOHTPOJIIO Ta OIIHKH 3MICTy MIANPUEMHUIIBKOTO pIIIEHHS, CHIPSMOBAaHUN Ha
3a0€3IMeUeHHsT JIOMIPHOCTI IyOJIIYHOTO HarIsAay, a TaKoXX TPHUPIBHEBY MOJCb
IIPABOBOTO PETYJIOBAHHS M YOTUPHU PEKUMHU KOPIIOpPaTUBHOIO BukopucTtanu:a LI, mo
HE 3aMIHIOIOTh 3aKOHO/IaBYO1 KJIacu(iKallii pU3UKIB.

1. Mexi nonmyctumoi aBroHomii LT y kopnoparuBHoMy ynpasiliHHi

Huckyciss npo camocrtiiiHy mnpaBocyO’exktHicTh Il Mae oOmexxeHe mpakTHYHE
3HAYEHHS JJIS KOPIOpaTMBHOTO MpaBa. BoHa He 3MIHIOE BUXIJHOI KOHCTPYKIIII:
IOpuaMYHa ocoba peai3dye CBOKO JI€3ATHICTh YEpe3 BHU3HAYEHI 3aKOHOM Ta
YCTaHOBYMMU JJOKYMEHTAMH OPTaHH.

{0 KOHCTPYKLIIO 3aKpPIIUIIOE KOPIIOPATUBHE 3aKOHOAABCTBO Ykpainu. Crarts 39
3akony Ykpainu «lIpo akuioHepHi TOBapHUCTBa» BU3HAYAE BHUKIIIOUHY KOMIIETEHIIIIO
3arajgbHUX 300PiB 1 3a00pOHSIE MTEpEeIaBaTU BiANOBIAHI TOBHOBAXEHHS 1HIIUM OpTaHaM
ToBapucTBa [24, 4. 2-3 cT. 39]. 3anexxHo BiA CTPYKTYpH YIpaBIiHHS TOBAPUCTBOM
3aKoH BU3HA4Ya€ KOMIIETCHIIIIO paayd AUPEKTOPIB a0 HaArIsA0Bo1 paau [24, cT. 4, 63,
71].

AHaJIOTiYHA KOHCTPYKIlIS [II€ MO0 TOBApPHUCTB 3 OOMEKEHOI Ta JI0AaTKOBOIO
BiAMOBiAaNbHICTIO. [IMTaHHS, BITHECEH] 3aKOHOM JI0 KOMITETEHIIT 3araJibHUX 300piB,
HE MOXXYTb OyTH BIJTHECEHI 10 KOMIETEHII1 1HIIKUX OPraHiB, SIKIIO 1HIIE HE BUIIUBAE
13 3akony [34, 4. 3 cr. 30]; HaMIAOOBINA pajl MOXYTh JEJIEryBaTUCS MOBHOBAKEHHS
3araJlbHUX 300piB, KPIM BITHECEHUX J0 iX BUKIIOYHOI KomneTeHIii [34, 4. 4 ct. 38], a
BUKOHABYHMIA OPTaH 3MIMCHIOE TIOTOYHE YIPABIIHHS 32 BUHITKOM IMUTaHb BUKJIIOYHOI
KOMIIETEHIII1 3arajJpHuX 300piB 1 HansIoBol paau [34, 4. 2 ct. 39].

JlolaTKOBOIO TapaHTIEl0 € 3a00poHa YJIEHY KOJIET1aJIbHOTO BUKOHABYOTO OpraHy
TOBApUCTBA 3 0OMEXXEHOIO BIAMOBIIABHICTIO TIEPEIaBaTH CBil rojloc 1HIIUM 0co0aM
[34, u. 11 cT. 39]. Lle He momyckae 3aMiHM OCOOMCTOTO BOJIEBUSBIICHHS WiE€HA OpraHy

pimeHnsiM cuctemu IIII, ane He mepemkomkae TEXHIUHINM aBTOMATH3AIlli MPOLETYP



roJIOCYBaHHS B YCTAHOBJIEHUX 3aKOHOM Mexax. FOpuanuna ocoda it Hajami 3a1iCHIOE
IIMBUJIbHI TIpaBa Ta 000B’s3KK Yepe3 cBoi opranu [36, 4. 1 ct. 92], Tomy nii areHTHOT
CUCTeMH TOBMHHI 3aJMINATUCS B MEXaX BU3HAYCHHUX KOMIETEHTHHM OpraHoM abo
YIOBHOBA)KEHOIO 0CO00I0 3aBIaHb 1 TOBHOBA)KEHb.

Otxe, mnepma ropuauyHa Mexa asroHoMii Il Bxe BumIMBaE 3 YUHHOTO
KOpPIIOpAaTUBHOTO TMpaBa: BukopuctanHs Il He wMoxke MIAMIHATH 3I1ACHEHHS
KOMIIETEHIIIi, Ky 3aKOH 3aKpIIUIIOE 3a BIAMOBIIHUM opraHoM ToBapuctpa. 111 moxe
Opatu ydvacth y ¢opMyBaHHI 1H(GOPMAIIIHOI OCHOBH, MIATOTOBIII BapiaHTIB Ta
BUKOHAHHI PIIICHHS, aJIe HE TIEPETBOPIOETHCS Uepe3 1€ Ha HOCIS Ti€T KOMIETEHIII, IKY
3aKOH 3aKPITUTIOE 32 BIAMOBITHAM OPTaHOM.

Ile, omnak, He o3Hadae, 1m0 3actocyBaHHs LI mae oOmexyBaTucs TEXHIYHO
JOTIOMDKHUMHU JisiMA. BiH Moxe aHamizyBatu iH(OpMaIlito, OI[IHIOBATA PHU3UKH,
MPOTHO3YBaTH HACHIJKH, TOTYBaTH BapiaHTH PIIIEHHS, KOHTPOIIOBATH iX BUKOHAHHS
Ta 3A1MCHIOBAaTH OKpeMi Jii B MeXax BU3HAUEHUX I[MOBHOBAKEHb, MPABUJI 1 YMOB
JIONICBKOTO BTPYYaHHA, SKIIO II€ HE CYNEpPEYuTh 3aKOHYy Ta BHYTPIIIHIM aKTam
IOpUIMYHOI 0cO0H. butbia e(peKTUBHICTh CUCTEMH HE € MIACTABOIO JJIsl PO3IIMPEHHS
il poii MoHaja yCTaHOBJIEHI MexXi. ToMy IpeaMEeTOM MPaBOBOTO PETYIIOBAaHHS MalOTh
Oytu ymoBu BukoHaHHsS Il okpemux ¢yHKUIA 31 30€peKEeHHSIM KOPIOPATUBHOI
KOMIIETEHIT Ta BIAMOBIIAIbHOCTI 3a 11 31HCHEHHS.

Pernament (€C) 2024/1689 He € akTOM YKpaiHCHKOTO TpaBa, OJHAK € OPIEHTUPOM
€BpOIIeiichKoi iHTerparii. Ioro BUMOTH MOXYThb 6e3M0CepeHE0 TOINPIOBATHCS Ha
YKpaiHChbKUX CyO’€KTIB 3a YMOB, BM3HAu€HUX cTarTrero 2 PernmameHTty, 30kpema y
3B’s13Ky 3 BBeieHHAM cucteM LI B 06ir abo ekcrutyaraiiito B €C 4u BUKOPUCTAHHSIM
ixHix pe3ynbratiB y €C [15, ct. 2].

Homyctumy  aBroHomHicTh  IIII  mpomoHyeThcsi  BU3HA4aTH 32  YOTHUPMA
B3a€MOIIOB’A3aHUMHU KPUTEPISIMU, 3MICT 1 MOPSAOK 3aCTOCYBAaHHS SKUX PO3KPUTO B
po3aum 5. Takuii miaxia BiANOBIAAE pU3UK-OpieHTOBaHIN Jorimi Permamenty (€C)
2024/1689 [15, ct. 6, 9, 14; nonarok I11], Pekomennaiii OECP momo LI [17, po3n.
1.1-1.5], PamxoBoi moneni ynpasninHg puszukamu I HanioHanbHOro 1HCTUTYTY
craugaptiB 1 TexHonorid CIIIA (NIST AI RMF) [16, c¢. 20-34] ta ykpaiHCBhKHX
perynasTopaux maxomais [23, c. 10-18; 32, ¢. 12-23].



Bongnouac 30Ha kopriopaTMBHOiI CcB0OOOaM He € HeoOMexkeHorw. Jlomarox III mo
Pernamenty (€C) 2024/1689 mnpsiMo BIiTHOCHUTH 1O BUCOKOPH3WKOBUX, 30KpeMa,
OKpeMl CHCTEMH, IO 3aCTOCOBYIOThCS y cdepl mpaleBialTyBaHHS, YIPaBIIiHHS
IpaliBHUKAMH Ta JIOCTYITY JI0 CAMO3AaHATOCTI, @ TAKOX MEBHI CUCTEMHU OLIIHIOBAHHS
KPEIUTOCTIPOMOXHOCTI (izumaaux ociod [15, gogarok III, m. 4-5]. i Takux cuctem
Pernament mnepenbavyae cnemiajgbHl  BUMOTHM  IIOMO YIOPABIIHHS — PU3MKAMH,
JOKYMEHTAIlll, TPO30pOCTI Ta JIOACHKOTO HamISAy; TMicis 3MiH, BHECEHHX
Pernamentom (€C) 2026/1744, Bumoru posaimiBe 1-3 mmaBu III momo cuctewm,
Kiacu(piKOBaHUX SK BHCOKOPM3MKOBI 3a crarrero 6(2) Tta gomarkom III,
3aCTOCOBYIOThCS 3 2 TpyaHsa 2027 poKy 3 ypaxyBaHHSIM IMEPEXiTHUX MOJ0XKEHb [ 15, CT.
9-15, 111, 113].

st cucrteM, Ha SIKI MOIIMPIOIOTHCS BIAMOBIAHI BUMOrH, crarts 14 Permamenty
nepeadayae s mocTayaibHUKAa 000B’ 30K Mepe0auynTy HAJICKHI 3aCO0U JTIOICHKOTO
KOHTPOJTIO i1 YaC MPOEKTYBAHHS BUCOKOPU3UKOBOI CUCTEMH, TOJII IK CYO’ €KT, SIKUH ii
BUKOPHUCTOBYE, MA€ BIATIOBIAHO JI0 CT. 26 TOPYUYUTH TaKU KOHTPOJIb (D13UYHUM 0c00aM
13 HEOOX1THUMU KOMIIETEHTHICTIO, IMiJATOTOBKOIO, MOBHOBAXCHHSIMU Ta MIITPUMKOIO
[15, cT. 14, . 2 cT. 26].

Crarts 4 Pernamenty (€C) 2024/1689 y penmakuii Permamenty (€C) 2026/1744
3000B’s3y€ TOCTaYaIbHUKIB 1 cy0’ekTiB BukopuctanHs LI pxuBatm 3axomiB uist
PO3BUTKY 0013HAHOCTI IEPCOHAITY Ta IHIIIMX 0C10, K1 MPaIIOIOTh 13 TAKUMH CHCTEMaMH
B/l IXHBOTO IMEHI, 3 ypaXyBaHHAM iXHIX 3HaHb, JOCBIJy, MIJATOTOBKM H YMOB
3actocyBanHs IlII; rapanTyBaru mneBHUN piBeHb OO0I3HAHOCTI KOXHOi OCOOM HE
BUMaraethcs [ 15, ct. 4]. JIns ykpaiHCBKOro KOPIOPAaTUBHOTO MpaBa iICTOTHE 3HAYEHHS
Ma€ BJIaCHUU CTaHJApT MOBEIIHKU MOcagoBux 0ci0. «IlocamoBi 0cobu akiioHEPHOTO
TOBapuUCTBa 3000B's13aH1 JIIATA 3 PO3YMHUM CTyIEHEM 00ayHOCTI, podeciiHOCTI Ta
CTapaHHOCTI, 110 BU3HAYAETHCSA 3 YpaxyBaHHSAM SIK 00'€KTMBHO OYIKyBaHOTO, TakK 1
HAJIG)KHOTO JII BIAMOBITHOI IOCaIoOBOi O0COOM piBHA 3HAHB, NMPOQECiHHOCTI Ta
nocBigy» [24, 4. 7 ct. 89]. 3a cucremarnunoro Bukopuctanus I ayist miaroroBku
ICTOTHUX pIIIEHb PO3YMIHHS MOXJIMBOCTEH 1 OOMEXEHb TaKUX CHCTEM CTae

CKJIaZIOBOIO 3a3HAYCHOTO CTAaHAAPTY.



Camoro nuiie popmanbHOro cxpaneHHs pesyinsrary LI Hegocrarubo. YoBHOBaXkeHa
oco0a MOBMHHA MaTH 1H(OpMAIIit0, KOMIIETEHTHICTh, Yac 1 TOBHOBAXKEHHS JJIsl 1OTO
MepPEeBIPKU, BIIXUICHHS a00 3MiHH.

3a Takux yMOB BuUNpaBnaHuil audepenuiiopanuit gomyck I mo kopmoparuBHHX
oreparliii: 1Ioro aBTOHOMHICTh MOKE 301JIBLITYBATUCS B MEKaX BU3HAYCHOTO PEXKUMY 31
3HI>KEHHSIM PU3HMKY Ta BIOCKOHAJICHHSIM 3aC001B IEPEBIPKU 1 JIIOJICHKOTO BTPYYaHHS.
2. Hanexxna opranizanmis BuxopuctanHss Il sk ejneMeHT KOpPNOpPAaTHBHHUX
000B’s13KIB

Buxopucranusa I 3miH0€ (akTUyHUN 3MICT HAJICKHOTO BUKOHAHHS OOOB’SI3KIB
YJIeHaMU OpraHiB IOpUANYHOI ocoOu. [IpeameTom mpaBOBOi OIIHKK CTa€ HE JIUIIE
pe3yabTaT pillieHHs, a ¥ Te, ui Oyria HaJEeKHO OpraHi30BaHA CHCTEMa 3aCTOCYBAHHS
1.

Takuit maxiza y3romkyerbes 3 4. 3 cT. 92 LIK Ykpainu, sika nokiaaae Ha ocoQy, 10 JIi€
B1J1 IMEHI1 IOpUIUYHOT 0cOOU, 000B’I30K JIISTH B 1i iHTEpecax, J00pOCOBICHO, PO3yMHO
Ta B MEXaX MOBHOBAXCHb, a ISl aKI[IOHEPHUX TOBAPHUCTB KOHKPETU3YETHCA CT. 89
3akony Ykpainu «IIpo akuioHepHi ToBapuctBa» [36, 4. 3 ct. 92; 24, 4. 47 ct. 89].
Yactuna ’sita cT. 89 115010 3aK0HY 3000B’A3y€ MOCAA0BHUX OCIO JISITH Y CIIOCIO, KU,
3a IXHIM JOOPOCOBICHUM NEPEKOHAHHSAM, 3 HAWOLIBIIOK HMOBIPHICTIO CIPUSATHAME
YCHIIIHUM pe3yJbTaraM JisJIbHOCTI TOBAapHCTBA, & YAaCTHHA IIOCTA — YXBAaJIIOBATH
He3aJIexKH1 pimeHHs [24, 4. 56 cT. 89]. Xoda ykpaiHChKe 3aKOHO/IABCTBO HE 3aKPITLIIOE
MPaBUJIO J1J0BOTO CYIIKEHHS SIK OKpeMy KOHCTpYyKIito, Benuka [lanara BepxoBHoro
Cyny mie no yxsayneHnHs 3akony Ne 2465-1X chopmyitoBaia mpe3yMITIII0 HaIEKHOTO
BUKOHAHHS TMOCAJ0BOI0 0c00010 (pimymiapHUX 000B’A3KiB, 30KpeMa HE3aJICKHOCTI i
OoOrpyHTOBaHOCTI ii pimeHb. CpoCTyBaHHS MO3MBayeM II€i Mpe3ymmili xoua 0 3a
OJTHUM 13 KPHUTEpIiB MOKJIaga€e Ha BifmoBizada oOOB’SI30K OBECTH, IO BIH JIisIB B
iHTepecax TtoBapuctpa [41, mm. 7.17-7.19]. V pa3i Buxkopucrands I mekputruune
BIJITBOPCHHS PE3yJIbTaTy HEMEPEBIPEHOI CHCTEMH MOXE CBIIYUTH MPO BIACYTHICTH
HE3aJIEKHOTO Ta OOIPYHTOBAHOTO PIIIEHHS, TOAL SIK HOTO 3MICTOBHA NIEPEBIpKa — OyTH
JI0OKa30M HaJIEKHOT MOBEIIHKHU I10CaI0BOI OCOOH.

Tpaguiitini BUMOTH  JTOOPOCOBICHOCTI, PO3yMHOCTiI, TIOIH(OPMOBAHOCTI Ta

JOTPUMaHHS KOMIETEHI[lI HaO0yBalOTh HOBOIO 3MICTY B ymoBax Buxopuctanus IIII.



SIk10 opran TOBapuCTBa CUCTEMATUYHO CIIMPAETHCS Ha CUCTEMY, TPUAATHICTD SIKOT HE
nepeBipeHo, abo0 He Ma€ BIIOMOCTEH MPO ICTOTHI CHCTEMH, IO 3aCTOCOBYIOTBHCS Y
TISUTBHOCTI TOBapUCTBa, opMaibHE MOCUIIAHHS Ha JOOPOCOBICHICTH HE MOXe OyTH
nocrtatHiM [7, ¢. 15-21; 12; 20, c. 33—42]. Jns et 1p0ro JOCIIIKEHHS 1CTOTHOIO
MPOIMOHYETHCS BBakaTu cucteMy LI, BUKOpuCTaHHS SKOT MOXKE CHPUYMHHUTH 3HAYHI
IOpUJIMYHI YA MAWHOBI HACIIJIKK JUIsl TOBApPUCTBA ab0 TPETIX 0Ci0, 30KpemMa Mij Jac
MiJITOTOBKHU PIllIEHb BUKIIOYHOI KOMIETEHI[IT KOPIOPATUBHUX OPTaHiB, aBTOHOMHOTO
3M1ACHEHHS 3HAYYIIMX OTepalliii, BIUIMBY Ha MpaBa MpalliBHUKIB, KIIEHTIB, IHBECTOPIB
Y1 KPeAUTOpiB 400 BUKOHAHHS ICTOTHUX PETYASTOPHUX BUMOT.

3aJIe’KHO BiJl XapakTepy W PU3HKIB CUCTEMH HaJeXHa opraHizamis Bukopuctanas L1
MOJKe nepeadavyaTy: BHYTPIIIHIA OOMIK ICTOTHUX CUCTEM; KJIacu(]iKalliio 32 pU3HKOM;
BU3HAYECHHA  BIAMNOBINAJBHOTO OpraHy 4YM MOCag0BOi  0COOM;  JOCTaTHIO
KOMIIETEHTHICTh WIEHIB OPraHiB YIPAaBIIHHS; MEPEBIPKY MPUIATHOCTI CUCTEMHU Ta
SAKOCTI BUX1IHUX JaHUX; (PIKCAIliI0 ICTOTHUX OOCTaBUH i1 BUKOPUCTAHHS; MOXKJIUBICTD
HACTYMHOI MEPEBIPKU; MPOLIEAYPH pearyBaHHs HA BIAXWIEHHS il iHOMAeHTtH [1; 5, c.
368-372; 8, po3n. 5—6; 14, c. 11-18].

JUis aKkLiOHEPHUX TOBAPUCTB 3aKOHO/ABYOI0 OCHOBOIO TAKOTO MIAXOAY €, 30Kpema,
MMOBHOBAXEHHSI HAIVISAOBOI paJiv 3aTBEPKYBATH BIAMOBIIHI BHYTPIILIHI MOJOKEHHS Ta
JeKJIapalio CXWIbLHOCTI 0 pusukiB [24, mm. 1, 14?2 4. 2 ct. 71]. Lle mo3Bouse
iHTerpyBaTt ynpasiiHHA pusukamu 1l B uYMHHY cucTeMy KOpPIIOpaTUBHOTO
yIpaBiiHHSA 0€3 CTBOPEHHS MapajebHUX OPraHiB UM IPOLEAYP.

Boanouac Takuii craHmapT HE MOBHMHEH MEPETBOPIOBATHUCS Ha (DOPMAILHUM TEeperiK
npouenyp. Gan, Wilczek-Stronczek 1 Papasava mokasyroTsh, 110 BUIUMI CTPYKTYpHU
YOpPaBIIHHSA PO3BHBAIOTHCSA IMIBUAIIE, HIK MEXaHI3MH OI[IHIOBAHHS iX (PaKTUYHOI
pe3ynbratuBHOCTI [8, po3n. 5—6]. IIpaBo Mae OIiHIOBAaTH 34aTHICTH BHYTPIIIHIX
JIOKYMEHTIB peaJibHO 3a0€e31euyBaTi YIPaBIIHHSI PUIUKOM.

@axt BukopuctranHsa LI He 3BUIBHSE MOcazoBy 0coO0y BiA BIAMOBIAAJBHOCTI M HE
YTBOPIOE TIpe3ymmilii nopyueHHs. Hekputuune Bukopuctanus pesynsratis LI mia
Yyac yXBaJICHHS ICTOTHOTO KOPIIOPATUBHOTO PIIIEHHS MOXE CBIIUYUTH MPO HEHAJIEKHE
BUKOHAHHS II0CAJ0BOI0 0CO00I0 CBOiX 0O0O0B'A3KiB. UMHHE 3aKOHOJABCTBO HE

BCTAHOBJIIOE 3arajbHOr0 000B'A3Ky BukopuctoByBaru IIII. BomHouac 3HaueHHs



JOCTYIHUX 1 HAJEXKHO TMEePEeBIPEHUX CHUCTEM [JIs OIIHKA TMOiH()OPMOBaHOCTI
KOPIOPATHUBHOTO pillIeHHS NOTpeOy€e MOAAIBIIOTO AOCIIKEHHS.

CropimHeHuil Miaxia MPOCTEXKYETHCS B MOPIBHSUIBHOMY KOPHOpPaTUBHOMY MpaBi. Y
ciupaBi Australian Securities and Investments Commission v Bekier (Liability
Judgment) [2026] FCA 196 (5 6epesns 2026 poky) DenepanbHuil cyn ABcTpatii
PO3IVITHYB YMOBHU 3aCTOCYBaHHS IMpaBuJiia, MepeadadyeHoro YacTUHOIO APYTOI0 CTaTTI
180 3akony ABctpainii nmpo kopropaiiii 2001 poky (Corporations Act 2001 (Cth)), sixe
3a BHU3HAUEHUX 3aKOHOM YMOB 3axuIllae Jo0pocoBicHe U moiHGOpMOBaHE
nianpueMHHIIbKE piteHHs [35, paras 407—423]. Crarra 189 uporo 3akony nepeadoayae
MPE3yMIITI0 PO3YMHOCTI TOKJIAJaHHS AUPEKTopa Ha iHdopMalio adbo mopamy
BU3HAYEHUX 0C10 32 yMOBH JOOPOCOBICHOCTI Ta HE3aJIEKHOTO OLIIHIOBaHHSA [35, paras
424-425; 47, s 189]. BoHa He mOMMpIOE IO TPE3YyMINIiI0 Oe3mocepeaHb0 Ha
pesyaeratr 111, mpoTe BuUMOTa HE3aJIEKHOTO CYMKCHHS IUPEKTOpa MOXKE OyTH
BpaxoBaHa 3a anHajioriero. Tomy ¢opmanbHe cxBaneHHs pesyasrary I He
MIITBEP/IKY€E HATICKHOTO BUKOHAHHS IUPEKTOPOM CBOIX 00OB’SI3KIB.

VY Tiii camiii cmpaBi cyn 3ayBaxkuB, 1o BukopuctanHs Il nms omnpainroBaHHsS
MaTepialiiB paJu He € HEMPUUHATHUM, OJTHAK TUPEKTOPY MOBUHHI 30€piraT 31aTHICTh
CaMOCTIIHO OIlIHIOBaTH OTpuMaHny iHpopmaiiito [35, paras 390-396]. Y 3aBepiaabHux
3ayBaKCHHSIX CyJI OKPEMO HarojoCHB, IO TEXHOJOTIl MOXYTh TOJETIIyBaTH
po3yMmiHHS 1H(oOpMaIlii, aje HE MAMIHSAIOTh JIIOACHKOTO CYIKEHHS; OO0O0B’S30K
JTUPEKTOPa 32 YaCTUHOIO nepioro cTarTi 180 mporo 3akoHy 3aIUIIAETHCS OCOOUCTUM
[35, para. 1956]. Ili wmipkyBanus moxo IIII marote xapakrep obiter dicta 1
BUKOPHCTOBYIOTBCSI SIK TIOPIBHSUTBHO-TIPABOBUH apryMEHT, BOHU HE BH3HAYaIOTh
CaMOCTIMHUX MIJICTaB B1AMOBIIAILHOCTI.

3. KopnopatuBHuii po3cya i Mexki my0JivHOr0 HATJIAXY

3acrocyBanns Il y perynpboBanux cdepax norpeOye TOYHOTO PO3MEKYBaHHS
KOPIIOPAaTUBHOTO PO3CYYy Ta KOMIIETEHIlli myOaigHoro perynsropa. Koncrturyiiiina
OCHOBa PO3MEKYBaHHs KOPIIOPATUBHOTO pO3CYAy Ta MyONiYHOTO HANIALy Mae
nBocTopoHHIM xapaktep. Crarts 42 Koncturyuii YkpaiHM rapaHTye NpaBo Ha
MIIMTPUEMHHUIBKY TISTIBHICTh, HE 3a00pOHEHY 3aKOHOM, BOJIHOYAC TOKJIAJAI0uu Ha

Jep>kaBy 0OOB’SI3KM 3aXHUIIATH KOHKYPEHIIO Ta MpaBa crokuBayiB. [1onoxeHHs mpo



T€, IO BJIACHICTH 3000B’A3Yy€ 1 HE TOBUHHA BUKOPUCTOBYBATHUCS Ha LIKOAY JIFOAWHI Ta
CYCIILIIBCTBY, JOAATKOBO OOIPYHTOBY€ MyONI1YHHI iHTEpeC y KOHTPOIi 3a pusukamu L1
[40,49.3 ct. 13, 4. 1, 3, 4 cT. 42].

VY noennanni 31 crartsamu 8, 19 192 Konceruryiii Ykpainu 1€ BU3Ha4a€ TP BUMOTH JI0
nyOMiYyHOTO BTPYYaHHS: Halie)KHA 3aKOHHA TMiJCTaBa, JIETITUMHA METa 3aXHUCTY
KOHCTUTYIIIHHO 3HaUyIIuX OJar ta 1oMipHicTh ooMmexxkeHHs [40, 4. 1 cT. 8, 4. 2 cT. 19,
n. 8 4. 1, m. 1 4. 2 ct. 92]. 3anpornoHoBaHUI KpPUTEPiI pO3MEKYBaHHS OILIIHKU
HAJEKHOCTI CHCTEMHU U MPOLEAYPU Ta OI[IHKU 3MICTY MiANPUEMHHUIIBKOTO PIIICHHS
KOHKPETHU3Y€ 111 BUMOTHU: 32 MOXJIMBOCTI JOCSITHEHHS METH HAJEKHUM KOHTPOJIEM
CUCTEMU JIEp>KaBHE BTPY4YaHHS HE MOBHHHO MIAMIHATHA 3aKOHHUU T IMTPUEMHUIILKHHA
BuOIp. Takuit miaxia y3romkyerbes 3 mosuilieto KoncrutymiiHoro Cyny VYkpainu,
SIKUA HAaroJIOCUB Ha B3a€MO3B’SI3Ky IIpaBa Ha IMIANPUEMHHUIILKY TISJIbHICTD 13 JIIEBUM
3aXMCTOM TIpaB CIIOKUBA4yiB Ta BU3HAYUB JIOMIPHICTh HEOOXIJHOK BHMOTOIO
npaBoBiaais [44, mian. 3.8 m. 3, miamn. 4.1 m. 4].

KoHTponb mpaBoMipHOCTI HE MOBUHEH MiJAMIHATH KOPHOPATUBHUN PO3CYH OLIHKOIO
€KOHOMIYHOI JOUUIBHOCTI PIlIEHHS, KPIM BHUIIAJIKIB, KOJIM Taka OI[IHKA HAJIEKHUTh 0
BU3HAYEHUX 3aKOHOM MTOBHOBAXKEHB peryisitopa. BogHovac y 0aHKiBChKiH, (hiHAHCOBIM
Ta 1HBECTULIMHIN IISJIBHOCTI ICHY€ MyOJNIYHUN 1HTEpeC y CTallIbHOCTI PUHKY Ta
3aXHMCTI CIIOKUBAY1B, IHBECTOPIB 1 KpeAUTOPiB [25; 26].

VY Mexax yCTaHOBJICHMX 3aKOHOM ITOBHOBAXXEHb MPEIMETOM IyOJIYHOTO HAITISTY
MOXYTbh OyTH MPaBUJIBHICTh KJIacH(ikallli pUu3uKy, BU3BHAYEHHS BIMOBIJAIbBHUX OCI0,
JUEBICTh JIFOACHKOTO KOHTPOJIIO, MOXJIMBICTH TEPEBIPKM ICTOTHUX OMEpaIlii,
BHYTPIIIHIM KOHTPOJb, 3aXMCT IpaB TPeTiX oci0 Ta HaJEeKHE pearyBaHHsS Ha
iHuuaeHTH. HaroMicTh BUOIp MIXK KUIbKOMA 3aKOHHUMHM TOCIIOIAPCHKUMHU BapiaHTaMU
NMOBUHEH 3aJUIIaTUCS Y KOMIIETEHIli OpraHiB TOBapucTBa. Y I[bOMY CEHCI
chopMyIbOBaHa CyAOBOIO TPAKTUKOI TPE3YMIMIlis HAJICKHOTO BUKOHAHHS
¢biaymiaparx 000B’SA3KIB 1 3aMPOTIOHOBAHUN KPUTEP1il BUKOHYIOTH CITIOP1IHEHY, X04a U
HE TOTOXXHY (PYHKIIIIO: 3aXUIIAI0Th HAJIEXKHO 31MCHEHUI KOPIIOPATUBHUNA PO3CY/ Bijl
HEOOTPYHTOBAHOI PETPOCIEKTUBHO1 MEPEOIIHKH.

[Ipioputet mporeaAypHOTO HAIVISAY HE BUKIIIOYAE TIEPEBIPKU 3MICTY KOPIIOPATHBHOTO

pILIEHHS Ha BIJMOBIIHICTh MaTepialbHUM BUMOTaM 3aKOHY Ta rapaHTisIM MpaB TPETIX



oci6. Ocobu, mpaBa SKUX MOPYIIEHO KOPHOPATHBHUM PIIICHHSM, yXBaJCHUM 13
Bukopuctanusam I, 30epiratote npaBo Ha cynoBuit 3axuct [40, 4. 1 ct. 55], a cy0’exr
rOCIOJIapIOBaHHs — MPaBO OCKAP>KUTU HEMPABOMIpHE HAMNISAOBE BTPYUYaHHS OpraHy
nyomaignoi Biaagu [40, 4. 2 ct. 55]. I'apanTis cBoOOAM MIANPUEMHUIITBA HE 3aXHIIAE
KOPMOPATUBHUX PIllIEHb, 1110 CyNepedaTh 3aKOHY.

VYkpaincbke ¢iHaHCOBE PETYIIOBAaHHS BKE MICTUTh KOHCTPYKIIT, MPUAATHI JJIsl TAKOTO
nigxony. I[lonoxxenns HamionansHoro Oanky VYkpainu (HBY) Ne 64 nepenbauae
OpraHi3oBaHy CHCTEMY VIPAaBIiHHS pU3UKAMH Ta BHYTPIIIHI JOKYMEHTH, IO
BU3Ha4arOTh BiANoBiAHI nponeaypu [27]. Ilonoxxkennss HBY Ne 185 Bcranommroe
BUMOTH JI0 KOPIMOPATHBHOIO YIMPABIIHHS Ta BHYTPIIIHBOTO KOHTPOJIO (hiHAHCOBHX
xommnanii [28, n. 1-2 mocranosw; 1. 1-3 [onoxenus|. Metoguuni pekomenaiii HBY
BUKOPHUCTOBYIOTh MOHATTS KOJEKTUBHOI MPUAATHOCTI OpraHiB ynpasiiHug [29, m. 2],
110 OXOIUTIOE JOCTATHICTh CYKYITHUX 3HaHb, HABUUOK Ta JOCBILY.

OcobnuBe 3HaueHHs Mae [luckyciinuii aokymeHt HBY 2026 poky, skuii
oe3nocepeHb0 NoeaHye BUKopucTaHHs I 3 pu3MK-OpieHTOBaHHMM YHPABIIHHSM,
3aXHUCTOM IpaB CIOXKHUBAYiB, YNPABIIHHAM JIaHUMH 1 MOJEISMH Ta OMNEPALIHOIO
cTivikicTio [23, po3n. V-VIII].

J.-M. Bello y Villarino ta S. Bronitt po3misgaoTe MOXIUBICTH BUKOPUCTAHHS
ABTOMATU30BAaHUX CHUCTEM KOHTPOJIIO JOTPUMAHHS OOOB’S3KOBUX BHUMOT, 3a SIKHX
PETYISTOP OIIIHIOE TIEPETyCiM HAIIMHICTh BHYTPIIITHBOI CHCTEMHU Ta PEaKI[iF0 KOMITaHii
Ha BUSBIICHI O3HaKU TMOpYyIIeHb [22, ¢. 365-367]. Taka Monmenb MOXe MiJABUIIUTH
PE3YABTATUBHICTh HATIIALY, ajle TOTpedye TOTPUMAHHS IPUHITUITY JOMIPHOCTI, 100 HE
MEPETBOPUTUCA HA HEOOMEXKEHH MOCTIMHUN AOCTYIN JEp’KaBH 0 KOPIOPATHBHHX
TaHUX.

4. TpupiBHeBa Moaesib npaBoBoro peryaoBannda LI B Ykpaini

Crpareriss uu@ppoBOro po3BUTKY 1HHOBaIiHHOI AisuibHOCTI 10 2030 poKy BH3Hauae
IHHOBAIIMHUN PO3BUTOK OJTHUM 13 HAMpsAMIB Jep>kaBHoi momituku [31], a bina kaura
MiHuudpu NponoHye MOCTynoBy MOJEIb MiATOTOBKU 10 MalOyTHHOTO PEryIIOBaHHS

[32, c. 4-9, 20-26].



Jlist kopriopaTuBHOI cepu MPONOHYETHCS TPU PIBHI MPABOBOTO PETYITIOBAHHSA:
3aKOHOJABUHii, CEKTOPAIbHUI 1 TOKAIbHUIA. IX CITiJ BiIPi3HATH BiJl YOTHPHOX PEKUMIB
KopriopatuBHOro Bukopuctanss 111, 3anponoHoBanux y po3aiii 5.

[lepmmii piBeHb — 3arajbHe 3aKOHOAABCTBO. BOHO Mae BcTaHOBIIOBaTH 0a30Bi
rapaHTii, 3acajd BIJNOBINATBFHOCTI Ta BUMOTH JI0 BHCOKOPU3UKOBHX CHCTEM.
OcHOBHUM €BponeichkuM opieHTupoM BHcTyrnae Permament (€C) 2024/1689 y
penakuii Permamenty (€C) 2026/1744 [15, ct. 6, 9—15, 26; nonmarok I1I]. BogHouac
HOTrO0  pU3MK-OPIEHTOBAaHWM MiAXiJ HE JOMYCKaE MEXaHIYHOTO TMOLIUPEHHS
HalCyBOpilIUX BHUMOr Ha Oyab-sike KopropatuBHe BukopuctanHs III. Ockinbku
MpaBOBI 3acajy 1 TapaHTil MIAMTPUEMHUIITBA BU3HAYAIOTHCS BUKIIOYHO 3aKOHAMH,
000B’SI3KOB1 BUMOTH /10 BUCOKOPU3HKOBUX CHCTEM MOBHHHI I'PYHTYBATHCS Ha 3aKOH1
[40, m. 8 4. 1 cT. 92].

Hpyruii piBeHb — CEKTOpajbHE PETyJIIOBaHHSA. 3aKOHHM MpO (PiHAHCOBI MOCIYTH Ta
PUHKH KalliTally nepeadayaroTh cueliaibHl pexuMu myOoniuyHoro Harsiay [25; 26], a
aktu HBY — MexaHi3Mu ynOpaBiiHHS pU3MKaMU, BHYTPIIIHBOTO KOHTPOJIIO 1
KOpPIIOpaTUBHOTO yrpaBiiHHs [27-29]. Lle nae 3mory Bkitoyaru Bumoru mozno LI no
YUHHUX CHUCTEM YTIPaBIIHHS PU3UKaMU 0€3 CTBOPEHHS NapajieIbHOTO PETYIIOBAHHSA, Y
MEXaxX MOBHOBAXEHb, HAAHUX PEryisitopaM 3akoHoM [40, 4. 2 cT. 19].

Ocob6nuBoro 3HadeHHsi 3actocyBanHs Il HaOyBae st pep)kaBHUX MiIMPUEMCTB 1
TOCIOAAPCHKUX TOBAPUCTB 13 JEP>KABHOIO y4acTiO. 3MIHHU, BHECEHI 3aKOHOM YKpaiHu
BiJ 22 motoro 2024 poky Ne 3587-1X, nocunuiii HOpMaTuBHE 3HAYEHHS HAITISJOBUX
paj, BHYTPIITHROTO KOHTPOJIIO Ta MiA3BITHOCTI B YIIPaBIiHHI Cy0’ €KTaMU JIePKABHOTO
cekTopy [46]. ABTOMaTH30BaHE BUSIBICHHS aHOMAaiil y 3aKyIliBISAX, pO3paxyHKax 1
MpaBOYMHAX, MEPEBIPKa IMOB’S3aHOCTI KOHTPAreHTIB Ta JTOKYMEHTYBAHHS IIiJICTaB
pillieHb 3/[aTHI 3MEHIIYBaTHU pPU3UKH KOHQUIIKTY 1HTEpeciB, BHUOIPKOBOCTI U
HEMPaBOMIPHOTO BIUIMBY Ha YNpPaBIiHHA JepkaBHUMHU akTuBamu [42]. Taki
IHCTPYMEHTHU JIOIUIBHO 1HTErpyBaTH B aHTUKOPYMIIHI IPOTpaMu IOPUIUYHUX OCi0,
BU3HAUeHUX cTarrero 62 3akoHy Ykpainu «lIpo 3amoOiranns kopymimii» [43]. Ak
OOTPYHTOBAaHO B MOMEPEIHBOMY IOCTIIXKEHHI aBTOPKH, aJITOPUTMIYHE BUSBIICHHS
KOPYMNIIIHHOTO PHU3UKY CIiJ BiJIMEXKOBYBATH BiJ IOPUIUYHOTO BCTAHOBJICHHS

nopyuieHHst [45]. [l koprnopaTWBHOrO yOpaBIiHHS 1€ O3Hayae, L0 BUSBIEHA



CUCTEMOIO aHOMAJIisl € MJCTaBOIO /IS OJANbIIOI MEPEeBIPKH, aje cama He IOBOJIUTH
HEMPAaBOMIPHOCTI IPABOYMHY YW OBEIIHKU MOCAZA0BOT OCOOH.

Bonnouac 111 He rapanTye ycyHeHHS KOPYIILi: MaHITYTIOBaHHS JaHUMH, KPUTEPIIMU
a00 BUOIpPKOBE BUKOPHMCTAHHS aJTOPUTMIYHUX CHUTHAJIB 37aTHI CTBOPIOBATH HOBI
s3noBkuBaHHs [42]. ToMy B ICTOTHMX pIIIEHHSAX TMOTPiOHI TEPEBIPIOBAHICTD
pe3yabTaTiB, JOKYMEHTYBaHHS iX BHUKOPUCTAHHS Ta HE3AJIECKHICTh JIIOJCHKOTO
pIIlIEHHsI, a MOHITOPHMHI TMPAIIBHUKIB Ma€ BPAaxOBYBaTH KOHCTUTYIIIMHI TapaHTii
3axucTy iHpopMarlii mpo ocody (4. 2 ct. 32 Koncrutyuii Ykpainu) [40].

Tpetiii piBeHb — JIOKaJbHE KOPIIOPATUBHE pery/toBaHHA. BHYTpilIHI akTH 31aTHI
HaWOTIEpPaTHUBHIIIE BU3HAYATH J03BOJIEHI crocobm 3actocyBanss I, posmomin
KOMIIETEHIII1, TePEeBIPKY MPUIATHOCTI CUCTEM, TIOPSIOK PEaryBaHHs Ha 1HIIUJCHTHU Ta
YMOBH IIPUITMHEHHS X BUKOpUCTaHHA [2, ¢. 115—117; 30]. Lle# miaxix y3romky€eThes 3
MipkyBaHHaMH DenepanbHoro cyny Ascrpanii y ciopasl ASIC v Bekier: cyn HazBas
PO3BAXJIMBUM CBIJIOME BpETryJalOBaHHS paaamu Bukopuctanns [l noisixom
(opManbHOTO NPUUHATTA BIAMOBIIHUX NOJMITUK [35, para. 394].

Jlng BUMAAKIB TOMIPHOTO PHU3MKY JOIUIBHO INUPIIE BHUKOPHUCTOBYBATH MPHHIIMII
«1oTpumyiics abo mosicHW». Takuil MiAX1J BIACTUBUM Cy4YacHUM KOJEKCaM
KOPIIOPaTUBHOTO YIIPaBIIHHSA 1 103BOJISIE 30€piratu oprauizamiiiny cBo0Oay 3a yMOBH
HajexHoi mia3BiTHocTti [13, c. 34-37; 19; 30; 33, po3a. V]. lnsg HOBHX croco0iB
3actocyBanHs LI BunpaBnanumu € perynstopHi micounuti [22, c. 370-372; 23; 32].
3anponoHOBaHa MOJAEIIb MOEHYE 3aKOHOAABY1 FrapaHTIi 15l BACOKOPU3UKOBHUX CUCTEM,
CEKTOpAJIbHE PEryTIOBaHHSA 3 ypaxyBaHHSIM OCOOJMBOCTEH BIMOBIJHOTO PUHKY Ta
KOPMOpPAaTHBHY aBTOHOMIIO IIOI0 PHU3UKIB, SIKHMH MOXHAa HaJEXHO YIPAaBIATH
BHYTPIIIHIMH 3aC00aMH.

5. Yorupu pe:kuMu KOPNopaTuBHOro Bukopucranus 1T

JIis TpakTHYHOTO 3aCTOCYBaHHS 3alpONOHOBAaHOTO Tiaxomy BukopuctaHas [LI
JIOIIUTBHO OIIIHIOBATH 32 YOTUPMA KPUTEPISIMHU.

[Tepuuii — aBTOHOMHICTb CUCTEMHM, TOOTO OOCST JI1i, K1 BOHA 3/1aTHA 3111 CHIOBATH 0€3
OKpEMOTO0 pillleHHs JitoauHu [6, ¢. 855-861; 21, c. 2-4].

Jpyruii — 3HaYyIIICTh PIIIEHHS AJIi MailHOBOTO CTaHy TOBapUCTBA, KOPIMOPATHUBHOI

KOMIIETEHIIIi Ta MpaB HOT0 YUYaCHUKIB. PillleHHs, BITHECEH] O BUKIIOYHOT KOMIIETEHIII1



3arajJpHUX 300piB YW HAIVISAOBOI pajiv, SK MPaBUIIO, MAIOTh MiJIBUILECHY IOPUIAYHY
3HaYymicTh [24, cT. 39, 71; 34, cT. 30].

Tpetiit — 30BHIMIHIA PU3UK, TOOTO MOXKJIMBICTH ICTOTHOTO HETaTWBHOTO BIUIMBY Ha
IpaBa CIIOKMBauiB, MPAIIBHUKIB, 1HBECTOPIB, KPEAUTOPIB, 3aXHUCT MEPCOHAIBHHUX
JaHUX, KOHKYPEHIIO Yi CTaOUTbHICTh PUHKY, 3 YpaXyBaHHAM cTtaren 24, 32, 42 1 43
Koncrurymii Ykpainu [40; 15, cT. 9, nonarox III].

UeTBepTuii — KOHTPOJILOBAHICTh, IO OXOIUIIOE MOXKJIUBICTH IEPEBIPUTH 1CTOTHI
MIJICTaBH PE3YJbTATy, BIATBOPUTH MOPSAAOK BUKOPUCTAHHS CUCTEMU, TIPUITHHUTH a00
BUIPABUTH ii JIIF0 1 BCTAHOBUTH BIMOBIAAIBHOTO CY0’€KTA.

Buxigauii pexuM BU3HAYa€ThCS 3a HAWOUIBII ICTOTHHM DPH3UKOM 3 YpaXyBaHHSM
ABTOHOMHOCTI CHUCTEMH, 3HAUYYIIOCTI1 PIIIEHHS Ta MOXJIWBHUX HACIIAKIB JUJIST TPETIX
0C10. 3HaYYIIICTh PIIICHHS BPAaXOBY€ETHCA 1] YaC BU3HAUYECHHSI ICTOTHOCTI CUCTEMU U
HEOOX1JTHOTO PiBHS JIFOJICBKOTO KOHTPOJIIO.

HenocTarHs KOHTPOJILOBAHICTh 3yMOBIIIOE MOCHIICHHS TapaHTiil y MeXax BUX1THOTO
peXUMYy, OOMEXEHHS aBTOHOMHOCTI a00 MepeBeACHHS CHUCTEMU JO CYBOPIIIOTO
pexuMy. 3a HEMOXKJIMBOCTI 3a0€3MEYUTH 3MICTOBHUI KOHTPOJb BiJl BUKOPUCTAHHA
CUCTEMHU JIJISl BIATIOBIIHOI Orepartii cJiiJi BIIMOBUTHUCS. Bucoka KOHTPOJIHOBAHICTh HE
3HIDKYE BUX1JTHOTO PEKUMY Y 000B’SI3KOBUX HOPMATHBHHUX BUMOT, ajie¢ B HOTO MeXax
MOK€ OOIPYHTOBYBATH IIMPIITY aBTOHOMHICTh OKpeMHX oreparii. s cuctemHoro
pexuMy HeoOX1/THE TTOE€THAHHS 3HAYHOTO 30BHIIIHHOTO PU3HKY, BUCOKOI aBTOHOMHOCTI
Ta MOJIMBOTO BIUIMBY Ha (DIHAHCOBY CTAOUIBbHICTh a00 1HII CYCHIJIBHO 3HAYYIII
iHTepecu. ABTOpChbKa KiIacu]ikailis HE 3aMIHIOE TependadyeHol 3aKOHOIaBCTBOM
KJ1acuikalii pu3MKiB.

Ha 11ii 0cHOBI JOLIIJIBHO BUOKPEMUTH YOTUPH PEKUMHU.

bazoBuii pexxrm 3aCTOCOBYETHCS IO CHUCTEM, SIKI HE € ICTOTHUMH B PO3YMIHHI PO3/ILITY
2 miei crarri. BuMoru BCTaHOBIIOE JIOKaJbHUW aKT: MpaBWiIa BUKOPUCTAHHS Ta
HaJeXHa 0013HAHICTh KOPUCTYBAYiB.

[TimBuIIEHNI PEKUM 3aCTOCOBYETHCS JI0 ICTOTHHUX CHCTEM, BUKOPHUCTAHHS SKUX HE
CTBOPIOE 3HAYHOTO 30BHINIHBOTO PHU3UKY; iXHI pE3yAbTaTd MaroTh MiJsAraTu

3MICTOBHIM TIEPEBIPIIl YIOBHOBAXXEHOIO 0C00010. BiH peanizyeThCcsi MepeBakHO Ha



KOPIIOpAaTUBHOMY pIBHI Ta mepeadadae OOJIK CHUCTEMH, OI[IHIOBAaHHS PHU3HKY,
BU3HAUCHHS BIIMOBINAILHOT 0COOH 1 IEPIOAUYHY TIEPEBIPKY.

Pexum 3HAYHOTO 30BHIIIHBOTO PH3UKY 3aCTOCOBYETHCSA A0 ICTOTHUX CHUCTEM 31
3HQUHUM 30BHIIIHIM PH3UKOM, 30KpeMa JJisi TMpaB CIIOXHBadiB, IpaIliBHUKIB,
1HBECTOPIB YU KPETUTOPIB, 1 HE € TOTOXKHUM KJIacu(iKallii BHCOKOPU3UKOBUX CHCTEM
3a Pernmamentom (€C) 2024/1689. fAkmio cucrema BiJlHECEHA JO BHCOKOPU3UKOBUX
BIJITTOBIJTHO JI0 3aCTOCOBHOTO 3aKOHOAABCTBA, 30KpeMa Pernmamenty (€C) 2024/1689 y
BHITaJKaX, BU3HAYEHUX MOI0 CTATTEIO0 2, 000B’SI3KOBI BUMOTHY JIIOTH HE3aJIEKHO BiJT
KOPIIOPATUBHOI OLIHKU pu3uKy [15, cT. 2, 6; nomarok III]. KOpuauyHo 000B’s13K0OBI
BHMOTH IIOA0 TaKUX CHCTEM MAIOTh YCTAHOBIIIOBATHCS 3aKOHOM a00 Ha MOTo MmiIcTaBl
aKTOM YHOBHOBaxk€HOTO peryiaropa [40, 4. 2 ct. 19, n. 8 u. 1 cT. 92]. Pexum Moxe
OXOIUTIOBATH TIOTIEPETHE OIIHIOBAHHS HACIHIJKIB, HE3aJeKHY BIiJ PO3POOHUKIB
MEePEBIPKY MPUIATHOCTI CHUCTEMH, J1€BUM JIIOACHKUNA KOHTPOJb, JTOKYMEHTYBAHHS
ICTOTHHUX /1l Ta KOHTPOJIb KOMIIETEHTHOTO OpraHy TOBapHUCTBA.

CucremMHud pPEXHUM  3aCTOCOBYEThCA JO BHCOKOABTOHOMHUX cuctem I,
BUKOPDUCTaHHS SKMX CTBOPIOE€ 3HAYHWI 30BHIMIHIA PHU3UMK 1 MOXE BIUIMBaTH Ha
¢diHaHCOBY CTaOUIBHICTH a00 1HIN CYCNUIbHO 3Hauyii iHTepecu. Kpim rapanTii
pPEeXKUMY 3HAYHOTO 30BHIIIHBOTO PU3UKY, BIH MOXKE TIEpe10ayaTH 30BHIIIHIO ITEPEBIPKY,
MOBIJIOMJICHHS PETYJSTOPA PO ICTOTHI IHITUACHTH Ta CHEIlaIbHUMN MyOIIYHUN HATIISIT
Ha BU3HAYEHUX 3aKOHOM TI1JICTaBax.

Heszanexno Bin pexumy pesynbratu LI, BukopucraHi sl MiATOTOBKH PIllICHb
BUKJIFOUHOT KOMIIETEHI[lT KOPIOPATUBHOTO OPraHy, MiJIsATaloTh 3MICTOBHIHN mepeBipill
JI0 YXBaJICHHSI BIJIIIOB1IHOTO PIIIIEHHS.

3anpomnoHOBaHI PEKWMH MalOTh JOKTPUHAIBHUN XapakTep, HE 3aMiHIOIOTh
3aKOHO/IaBYOi Kiacudikailii pHU3UKIB 1 HE BCTAHOBIIOITh HOBHUX HOPUIAYHUX
000B’SI3KIB.

BucnoBxu

[T mMoke BUKOHYBAaTH B KOPIIOPATUBHOMY YIPABIIHHI IIMPOKE KOJIO (PyHKIIIHN - Bij
aHaiizy iH@opmalii Ta MIJATOTOBKA BaplaHTIB pillleHb A0 BUKOHAHHS OKPEMHX

omepaiiii y BHU3HAYEHHX MeXaX, - ajle He MOKe HaOyTH KOMIIETEHIl OpraHy



TOBapUCTBA. PillIEeHHS BUKIIOYHOT KOMIIETEHI[IT KOPIIOPATUBHUX OPTaHiB YXBaTIOIOThCS
BIJIMTOBITHUMH OpraHamu, a He cuctemamu [111.

Buxopucranus Il He 3MiHIOE MiACTaB BIAMOBIIAIBHOCTI MOCAAOBHUX 0Ci0, aie
BIUIMBA€E Ha 3MICT IXHBOTO OOOB’SI3KYy JisATH 00auHO Ta mpodeciiino. s HamexHol
opranizaiii Bukopuctanas Il ToBapucTBY BapTo BECTH OOJIK ICTOTHUX CHCTEM,
OIIHIOBATH iXHI PU3WKH, BU3HAYATH BIAMOBIAAIBLHUX OCIO 1 EPEBIPITH PE3yJIbTaTH.
Hekputuune BIATBOPEHHS BHCHOBKY CHCTEMH MOXE CBIAYUTH PO HEHAJIEKHE
BUKOHaHHSI  OOOB’si3KiB.  J[OKyMEHTyBaHHS  3MICTOBHOI  TEPEBIPKH  MOXKeE
MiTBEPIXKYBATH HAJIEKHE BUKOHAHHS MTOCAJ0BOI0 0COO0I0 CBOIX 000B’S3KIB.
[TyOmiunuit Hamsia 3a BukopuctanHaM Il Mae KOHCTUTYLINHI MEXi: OOMEKEHHS
JIOIYCTHMI JIMIIIE€ Ha MiJCTaBl 3aKOHY, 3 JIETITUMHOIO METOIO Ta B JOMIPHOMY OOCS31.
Tomy perynsatop Mae OIIHIOBaTM HacaMIepe] HAJEKHICTb CHUCTEMHU YIPaBIIIHHS
pU3HKaMHU Ta NPOLEAYPH YXBaJE€HHS pIIIEHb, a HE JOLIBHICTh MiANPUEMHUIBKOTO
BUOOpY. 3MICT pillleHHd B MeXax NyOlMiYHOro Harsay MiAarae MepeBipil Ha
BIJINOBIJIHICTh 3aKOHY Ta MpaBaM TpeTix ocl0. lle He oOMexye BHYTpPIIIHBOTO
KOPIIOPAaTUBHOTO KOHTPOJIIO 3 OOKY YYACHHKIB 1 HAMNIAIOBO1 pajiu.

[IpaBoBe perymtoBanHsi BukopuctanHs Il B kopnopatuBHOMY yTnpaBiiHHI Mae OyTu
MPOMOPIIHHUM PU3HKAM 1 BPaXOBYBaTH ME€X1 KOPIOPATHUBHOI aBTOHOMIi. 3aKOH Ma€
BU3HAYATH TapaHTIi A1 BUCOKOPU3UKOBUX CUCTEM, PETYISATOPU - KOHKPETHU3YBaTH 1X
JUIS CBOIX PHHKIB y MeEXaxX HaJaHUX 3aKOHOM ITIOBHOBa)XCHb, a IHINI TTUTAHHS
TOBapHUCTBA MOXKYTh BUPIIIYBAaTH BHYTPIIIHIMUA akTamMu. OOCSAT BUMOT Ma€ 3aliekaTu
BiJl AaBTOHOMHOCTI CHCTEMH, 3HAUyIIOCTI pINIEHHS, 30BHINIHBOTO pHU3HKY Ta
MO>KJIMBOCTI JIFOJICKKOTO KOHTPOJTIO, a HE BiJ camoro (akty Bukopuctanus LI
HanexHo opranizoBane BukopuctanHs LI 3qaTHe 3MeHIIyBaTH KOPYILIAHI PU3UKH,
O0COOJMBO B MIANMPUEMCTBAX 1 TOBAPUCTBAX 13 JIEPKABHOI Yy4YacTIO, 3aBISKU
BUSBIICHHIO KOH(QUIIKTIB 1HTEPECIB 1 MPO30POCTI pillieHb. BogHouac MaHIMynrOBaHHS
JAHUMH, AJITOPUTMIYHUMU KpPUTEPISIMH a00 BUOIPKOBE BHKOPUCTAHHS CHUTHAIIB
CUCTEeMH MOXYTb CTBOPIOBAaTH HOBI MOXJIMBOCTI JJIA 3JI0BXKHMBaHb. ToMy Taki
IHCTPYMEHTHU NOTPEOYIOTh NEPEBIPIOBAHOCTI, JIFOJCHKOTO KOHTPOJIO Ta 3aXUCTY IMPaB
mpariBHUKiB.  [lepcrieKTUBHUM  HampsMOM  MOAAIBIIAX  JOCHIDKEHb €

BIJIMOBIAANBHICTD FOPUANYHOI 0COOU 3a il areHTHuX cuctem LI.



Jlexkapanisi PO BUKOPUCTAHHS IITYYHOI0 IHTEJIEKTY
[Tix gac migrotoBku crarti ChatGPT BUKOPHCTOBYBaBCS SIK JOTIOMIKHUAN 1HCTPYMEHT
JUIS. PENIAaKIIHHOTO Ta MOBHO-CTHJIICTUYHOTO OIIpaIlfOBaHHS, IMEPEBIPKH JIOTIYHOI 1
TEPMIHOJIOTIYHOT Y3TO/PKEHOCTI TEKCTY, IMOIIYKy MOXIMBUX HETOUYHOCTEH Ta
MIJTOTOBKM PEAAKIIHHUX Tpormo3uilid. HaykoBl BHCHOBKH, NPaBOBI OINIHKH W
OCTaTOYHA peAakilisl CTaTTI BH3HAYEHI aBTOPKOIO, SIKa HECE BIAMOBIAAIBHICTH 3a ii
3MICT.
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