FevHy P.M.
ORCID: 0000-0003-2854-7414

KOPMOPATUBHUN CEKPETAP AK CYB’EKT
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IMocTranoBka mpodaemu. OxHiero i3 HOBen npuitaaToro y 2022
pomi 3axkony Ykpainu «lIpo akiionepHi ToBapucTBa» (maii — 3aKoH)
€ JeTai3allis IpaBoBOTO CTaTyCy KOPIIOPAaTHBHOTO cekperaps. B 3a-
KOHi, 30KpeMa, BU3HAUCHO HOPSIOK NPUHHATTS Ta 3BUIBHEHHS KOP-
MOPaTUBHOIO CEKpeTaps, Horo kommnereHuis. BTiM 3anumaeTscs He-
BUPILICHUM MUTAHHS 00 MOXJIMBOCTI MPUITUHEHHS TOBHOBA)KEHD
KOPIIOPaTHMBHOTO CEKpeTapsi 3a MeXaMH MiJCTaB, Mepea0aueHux CT.
86 3axony. ToOTO mocTae MUTAaHHA, YM € KOPIIOPATUBHUI CEKpeTap
cy0’exToM (imyriapHIX 00O0B’SI3KiB, OCKITBKH BiJ ITHOTO 3aJICKUTH:
1) MOXITHBICTB, a TOJIOBHE, MTPABOMIPHICTh IPUITMHEHHSI HOTO TIOBHO-
Ba)keHb 0€3 OOTPYHTYBaHHS MiICTaB TAKOTO 3BUILHEHHS Ta 3 MiJICTaB,
10 He OXOIuTo0Thed cT. 36 K3nll Ykpainu; 2) MOKIHMBiCTH/HEMOXK-
JIUBICTh MPUTSTHEHHS HOT0 JI0 BIAMOBIAAIBLHOCTI 32 Jil, sIKI BUXOJSTh
3a MEXI1 JUCIHIUTIHAPHOTO, aaMIHICTPATUBHOTO YW KPUMIHAIBEHOTO
IIPaBONOPYLICHHS.

AHaJti3 ocTaHHIX A0CTiKeHb Ta myOmikamiii. Okpemi acrieKTH
y4acTi KOPHOPAaTHBHOTO CEKpeTaps B KOPIOPATHBHUX MPaBOBIIHO-
CHHaxX Oyny MpeaMeToM TOCTiKEeHHsS Takux BueHuX sik O. A. bens-
Hesud, B. anam603, O. P. Kosanumus, I1. Mimuep, A. B. Msrkuii,
O. I. [lunmunenko, €. B. IlleBuyk Ta iH. OqHAK TUTaHHS KOPIIOPATHB-
HOTO cekpeTaps K cy0’exrta (imyriapHuX 000B’ I3KiB 3ralaHUMH BUE-
HUMHM HE JIOCIIiIKYBaJINCS.

IMocTranoBka 3aBaaHHs. MeTa cTaTTi MoJsrae y 3’ACyBaHHI IH-
TaHHS HAJIEKHOCTI KOPIOPATUBHOTO ceKpeTapst 10 cy0’ekTiB digywi-
apHUX 000B’SI3KIB.

Buxnan ocHoBHOro Matepiasy. B Teopii kopnopatuBHOTO TIpaBa
(dimymiapHi BiTHOCHHU BH3HAUYAIOTHCS SK «BIIHOCHHHU, B SKHX OJHA
cTopoHa ((pimymiap) Mae TUCKpENiiiHi TOBHOBAYKEHHS MO0 ICTOTHUX
MPaKTUYHUX iHTEepeciB iHII0I cToponH (OeHedimiapa)» [1]. Konuenuis
¢bigyniapaux 000B’sI3KiB (3 aHrJI.zf;l;iuciary duties) y KoprnopaTHBHUX
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BiTHOCHMHAX HE € HOBOIO JUIs YKpaiHCBKOTO mpaBa. [cTopuuHo BOHA €
Ha/I0aHHSAM CHUCTEMH MPELEICHTIB 3arajlbHOro mnpasa [2], i 3 pokamu
MOLIMPHUIIACH Ta 3HAKILIA CBOE BiTOOPasKeHHs B HALIIOHAIBEHOMY 3aKO-
HOJIaBCTBi 0arathbox KpaiH CBITY.

Baptwii yBaru migxin 1o po3ymiHHs (inymiapHUX 000B’SA3KiB BHU-
cionennii Bepxosaum Cynom Kananm y cripaBi Galambos v. Perez:
«KTr090B0OI0  BUMOTOO U1 ICHYBAaHHS OyIb-sIKOTO (imyriiapHOTO
000B’sI3Ky € HasBHICTh y (imyriapa IUCKPEHiMHUX TOBHOBAKEHB
BIJIMBATH Ha MIPABOBI Ta MPAKTUYHI IHTEPECH 1HIIOT CTOPOHM» [3].

JloKkTpHHa KOPTIOPAaTHBHOTO TIpaBa MEPEBAKHO 3aKPIILTIOE (iry-
niapHi 000B’SI3KH caMe 3a MOCaJI0BUMU 0CO0aMH OPraHiB yIpaBiiHHS
TOBapuCTBa [4; 5], X0ua B 3apyOiKHIH JiTeparypi TPAIUIIETHCS U 110-
HATTA QigyniapHux 000B’A3KiB akiioHepis [6; 7].

SIk mpakTHKa KpaiH 3arajJbHOro Ipasa, Tak 1 MikHapoaHi [IpuH-
LUK KOPIIOpaTUBHOTO yrpasiiHHsa OpraHizauii eKOHOMIYHOTO CIIiB-
pOOITHUIITBA Ta PO3BUTKY 3aKpPIIUIIOIOTH Taki OCHOBHI (igymiapHi
000B’SI3KM JUPEKTOPIB MiAMPUEMCTBA: 000B’SI30K AOAHIMBOTO CTaB-
neHHs (3 aHn. duty of care) Ta 000B’ 30K JOSITBHOCTI (3 aHTI. duty
of loyalty). Ilepmuit mependadae 060B 30K IiATH JOOPOCOBICHO 3
METOI0 3a0€3IEUYCHHS] MaKCHMAaJbHOTO EKOHOMIYHOTO e(heKTy It
TOBApPUCTBA, MPUAUIAIOYHA JOCTATHBO Hacy, 3yCHJb 1 MpodeciiHux
HAaBUYOK yTpaBiniHHIO HUM. OOOB’S30K JIOSUILHOCTI HAIUICHUH Ha
YHUKHEHHsI KOHQIIKTY THTEepeciB i Aii TUpeKTopa IiJ] 4ac yXBaJCHHS
PIIIEHB IIOJI0 TOCTIONAPCHKOT AISUILHOCTI TOBAPUCTBA JIUIIIC B 1HTEP-
ecax OCTaHHbBOTO.

®inyuiapHuii 000B’ 30K iCHY€ TaM, Jie 0Ha 0co0a, BIaCHHK, O~
KJ1a1a€ 0coOIMBY Hallito abo BUCIOBIIOE AOBipY iHIIIN 0c00i, dimy-
iapy, Ta TMOKJIAJIae€ThCs Ha HBOTO, TOMI SIK (iayIiap Ai€ Ha BIACHHHA
PO3Cya 3 BUKOPUCTAHHSM BJIACHOTO AOCBIAY.

Ha nymxy B. YKopHOKyii, He3Ba)arouu Ha 3HAYHE IMPHIIJICHHS
yBaru BiJHOCHHAM, 3aCHOBAaHHMM Ha JOBIpi B paMKax ITUBITICTHIHHUX
TOCITIKeHb, crienndika (imgyriapHUX TPaBOBHUX 3B S3KIB y pamMKax
KOpPIOPATHBHUX BiIHOCHH B YKpaTHCHKIill MpaBoOBii AifiCHOCTI B3araii
HE OTpuMala JOCTaTHbOI yBaru [8, c. 26]. PakTUYHO HaIllOHATbHE
3aKOHOJIABCTBO HE ONEePY€E MOHATTAM «(]imyniapHuii 000B’S130K», a BU-
KOPHUCTOBYE TIOHATTSI JOOPOCOBICHOCTI, SIKE BITHOCUTBCS J0 Kareropii

OIIIHOYHUX, 1110 YHEMOXKJIMBIIIOE HOTO YITKE BU3HAUYCHHS I CTIPUYHMHSIE
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HESICHICTh TIPW BUPILICHHI MUTaHHS JOOPOCOBICHOCTI Ailf 0ci. Xoya
B IJIOMY KOHIIEMIist ixyniapHuX 000B’sI3KIB 3aKpillieHa B KOpIiopa-
TUBHOMY TpaBi YKpaiHu K Ha piBHI 3aransaux HopM LK Ykpainu i
I'K Ykpaiam, Tak i OKpeMHUX MOJI0KEHB CIEeIliaTbHOTO 3aKoHYy. 3TiTHO
3i ct. 92 LIK Ykpainu opran a6o oco0a, sika BiJIIOBiTHO JI0 YCTaHOB-
YHUX JOKYMEHTIB IOPHIUYHOI 0COOM UM 3aKOHY BUCTYTA€E Bij ii iMeHi,
3000B’s3aHa AiATH B iHTepecax IOPUAMYHOT 0cOOH, TOOPOCOBICHO i
PO3YMHO Ta HE TEPEBHIILYBaTH CBOIX MOBHOBAXXEHb. 3 aHANI3y I0JI0-
skeHb cT. 92 1K Ykpainu ckiagHo cTBepIKyBaTH OTHO3HAYHO PO Ha-
SIBHICTh 9H BIJICYTHICTh Y KOPIIOPATHBHOTO CEKpeTaps QiaymiapHux
000B’sI3KiB, OCKUTbKHA KOPIIOPATUBHUN CEKpeTap HEe BiTHOCHUTHCS IO
OpTraHiB YIPaBIiHHS 1 HE YIIOBHOBAKEHHUH MPEACTABIISATH TOBAPHCTBO
y MIPaBOBiIHOCHHAX TOBAPUCTBA 3 TPETIMU 0COOAMH.

VY nocranosi Big 4 rpynns 2018 poky y crpasi Ne 910/21493/17
Bepxosnwmii Cyn y cknazi xosnerii cynaiB KacariitHoro rocronapcbko-
TO CcyAy yka3aB Take. 3rimHo 3 BuMmoramu ctarti 92 11K Ykpainm oco-
0w, sIKi BUCTYTAIOTh Bijl iMEHI IOPUANYHOI 0coOU, 3000B’sA3aHI MiATH
HE JIMIIE B MEKaX CBOiX MOBHOBAa)KEHb, aJie i T0OOPOCOBICHO 1 pO3yM-
HO. 3 OISy Ha TIOJIOKEHHST HaBEJCHOT MPaBOBOi HOPMU Ta JOBIPUMA
XapakTep BiIHOCHH MiX TOCIOJApChKUM TOBapUCTBOM Ta MOTO IO-
CaJI0BOI0 0CO00I0 (30KpeMa TUPEKTOPOM YU TCHEPATHbHUM ITHPEKTO-
pOM) TIPOTHIIPAaBHA TTOBEAIHKA IMOCAIOBOI 0COOM MOXKE BUPAKATUCH
HE JIMIIE B HEBUKOHAHHI HEt0 000B’s3KiB, IPSIMO BCTAHOBJICHUX yCTa-
HOBYMMH JJOKyMEHTaMHU TOBAPUCTBA, Y NEPEBHUILICHHI TOBHOBAYKEHD
MIpY BUMHCHHI MIEBHUX AiH BiJl IMEHI TOBAPHCTBA, & 1 y HEHAJIC)KHOMY
Ta HeIO0OPOCOBICHOMY BHMKOHAHHI TakuX i 0€3 IOTPUMAHHS MEX
HOPMaJIbHOTO TOCIIOJAPCHKOTO PU3UKY, 3 0COOMCTOIO 3aiHTepecoBa-
HICTIO 9H TIPH 3JIOBKUBAHHI CBOIM PO3CYIOM, IPHHHSITTI OYEBUIHO
He00auHUX Y1 MapHOTPATHUX PillIeHb. AHAJIOTI49HI BUCHOBKH 3p00Jie-
Hi i y nocranoBi Benuxoi [lanatu BepxosHoro Cyny Bix 22 >KOBTHS
2019 poky y crpasi Ne 911/2129/17 [9].

Ha naymxy I O. VYpa3oBoi, y BITUM3HSHOMY KOPHOPAaTHBHOMY
mpaBi TOKTpuHA (igyIiapHUX 000B’S3KIB MPOSIBISETHCS B TOMY, IO
ITocasioBi 0Co0OH, sKi (PAKTUIHO YMPABIAIOTH TOBAPUCTBOM, TIOBHHHI
nisity: 1) BIAMOBITHO /IO MOJIOKEHDh YCTAHOBUMX JOKYMEHTIB Ta BH-
MOT 3aKOHY (IIPUHIIUI CIIPABEIMBOCTI); 2) HA KOPUCTh TOBAPUCTBA,
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MPUIIISIOUN JOCTATHRO Yacy, 3yCHIIb 1 MpodeciiHIX HaBUUOK yIpaB-
JiHHIO (IPUHIMT TOOPOCOBICHOCTI); 3) HEe NMepeBHIyBaTH TTOBHOBA-
JKeHb TIPY BYMHEHHI NMEBHUX JIi{ BiJ IMEHI TOBApHCTBA, HE MPUUMATH
OUYEBHUIHO HEOOAYHUX YW MAPHOTPATHUX PIIMICHH (MIPUHITUI PO3yM-
HOCTI) Ta miaTu 6e3 0coOMCTOi 3aiHTepecoBaHOCTI; 4) YHUKATH KOH-
(uikTy iHTEpeCiB 1 AiATH i Yac yXBaJeHHs PillieHb 00 TiSUIbHOCTI
MiANPUEMCTBA JIMIIE B iHTEpecax OCTAHHBOTO (MIPUHIIMII JOSITBHOCTI)
[10, c. 69].

YV Kogexci xopriopatuBHOro ynpasninas [11] konuentis dimgyri-
apHUX 3000B’s3aHb 3aKpiluicHa depe3 GOopMyTIOBaHHS «(imyIiapHi
000B’si3km» (11. 3.2.), aJie CTOCYEThCS BUKIIOYHO WICHIB HAINISAOBOI
panu: o0OB’SI30K CyMJIIHHO BHKOHYBaru cBOi (pyHKuii 1 JOTpUMyBa-
THUCSI TIPUHIIMIY JIOSUTBHOCTI 1O BiJHOIIEHHIO JI0 TOBapUCTBA, a Ta-
KOYK BUMOTa BiJl YWICHIB HAIVISIIOBOT pajiu OyTH MOIH(POPMOBAHUMH Ta
00auHUMH 1 IATH BUKIIIOYHO B iHTepecax TOBApHCTBA Ta i aKilioHe-
piB. Takum unHOM, Konekc koprioparuBHOTo yrpasiiiHHS HE BU3HAYAE
aHi ¢igyniapaux 00OB’A3KIB WICHIB BUKOHABUOTO OpraHy, aHi i iH-
LIMX [T0CaJ0BUX 0Ci0 akumionepHoro ToBapuctsa. [Ipo te, uu € kopmo-
patuBHH cekperap cy0’exTom (igymiapHux 000B’si3kiB, B Komekci
KOPTIOPAaTHBHOTO YIIPABIiHHS HE HIEThCA.

JeramizyeThcs KoHIemmis GimymiapHux 000B’s3KIB Yy 3aKoHi.
Biamosimao mo ct. 89 3akoHy mocamoBa ocoda TOBapHUCTBA TTOBHHHA
misity: 1) B iHTEpecax TOBapUCTBAa Ta B paMKaxX IMOBHOBAaXKCHb; 2) B
TaKuii CIoci0, SKUI Ha HOTO TOOPOCOBICHE MEPEKOHAHHS, CIIPUSITHME
JOCATHEHHIO: @) METH JIiSUTbHOCTI TOBAPUCTBA; 0) YCIIIIHUX Pe3yIbTa-
TiB AISUTLHOCTI TOBAPHCTBA HA KOPUCTH BCIX HOTO aKI[IOHEPiB B LILIIOMY,
JUTS 90TO BiH MOBUHEH BPAXOBYBATH: MOXIINBI HACIIAKH CBOIX PIIIeHb
Yy IOBTOCTPOKOBIH MEPCIEKTHBI; IHTEPECH TIPAIliBHUKIB TOBAPHCTBA;
HEOOXiTHICTh PO3BUBATH JIUJIOBI BiIHOCHHHM 3 MTOCTa4aJIbHUKAMHU, 3a-
MOBHHUKAMH Ta IHIIMMHA 0COOAMU; BIUIMB JiSUTBHOCTI TOBapUCTBA Ha
rpoMajly Ta HaBKOJHIIHE CEPETOBHILE; 3aIIKaBICHICTh TOBAPUCTBA Y
MiTPUMaHHI BUCOKOT'O PIBHS JIJIOBOI €THKH, Ta HEOOXIAHICTh HISTH
CITPABEJINBO TI0 BiTHONICHHIO JI0 BCiX YYaCHHUKIB TOBApPHUCTBA.

AHaJi3 HayKOBUX ITyOJTiKaIlii, B TKMX 3aIT0YaTKOBAHO BUPIIICHHS
po0IeMaTHKN HAJIEKHOCTI KOPIIOPAaTUBHOIO CEKpeTapsi 10 Cy0’ eKTiB
¢inyniapaux 00OB’S3KiB CBIIUMTH, IO 1€ MUTAHHS Y BITYM3HSHIN
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JiTeparypi Ha ChOTOJHI 3aJIMINAETHCS HEAOCTATHBO OCIIIKCHUM.
Tomy, 3 ypaxyBaHHSM BHUKJIAJCHOTO, BHCIOBUMO BIACHY IO3HIIiIO
IOJI0 I[LOTO MUTAHHSI.

[To-mepriie, KOPIOpPATHBHUM CEKpeTap € HOCieEM KOH()iTeHITiH-
HOI iH(opMaIlii TOBapUCTBA, OCKUTLKA Ma€ JOCTYN JIO yCTaHOBUUX
JOKYMEHTIB TOBapUCTBAa, MPOTOKOJIB PIllIECHb BHKOHABUOIO OpraHy
(mpaBiiHHA), HAMISAA0BOT pajy, 3arajibHUX 300piB ToBapucTBa. Kop-
MOPaTUBHHI CEKpETap y MeKaX CBO€EI KOMIIETEHIIIT € 00i3HaHUI PO
MiATOTOBKY 3HAYHUX MPAaBOYMHIB, TIPABOYMHIB 13 3aiHTEPECOBAHICTIO
TOIIO. 3BaXKaro4uH Ha TOW (DAKT, IO KOPIIOPATUBHHUK CEKpeTap Mae€ Jo-
CTyT 110 Oyb-sK0i iH(opMaIlii Tpo TOBAPUCTBO, TO, OYEBHTHO, 110 BiH
MOBHHEH JOTPUMYBATHCS PABHJII IOAO 11 HEPO3TOJIOMICHHS.

[Mo-npyre, peanizye Bijx iMeHI TOBaprCTBa 00OB’ 130K OCTAHHBOTO
mo/10 3a0e3MeYeHH s aKI[iOHEePiB, IHBECTOPIB Ta 1HIINX 3aiHTepecoBa-
HUX 0ci0 iH(hopMaIli€ro Mpo TOBapPUCTBO.

[To-Tpere, M0 HyHKITIH KOPTIOPATHBHOTO CEKPETAPS HAJICKHUTH 3a-
Oe3neueHHs HaJIe)KHOT KOMYHIKAIIil MK Y9aCHUKaMH KOPITOPaTHBHIX
MPaBOBIIHOCHH, 3MEHIICHHS PH3UKY BHUHHMKHEHHSI KOPIOPAaTHBHUX
koH(iKTIB. J[1s1 1iel MeTn oMy HaJa€ThCs MOXKIHUBICTH JIATH Ha
CBilf po3cyl y MeXax MOBHOBa)XEHb Ta HE MOPYUIYIOUH 3aKoH. Takum
YIHOM, KOPITOPATUBHUN CEKpeTap BOJIOAIE IO MEBHOI MipH TUCKpETi-
WHUMH TTOBHOBa)KCHHSMHU CTOCOBHO YYAaCHHUKIB KOPIIOPATHUBHUX IIpa-
BOBIJIHOCHH.

[To-ueTBepTe, Ha KOPIOPATHBHOIO CEKpeTapsi MOLINPIOIOTHCS
MpaBuiia 00 3a00pOHM 3/MIMCHEHHS MiANMPUEMHHIIBKOT JisUTHHOCTI
AHaJIOT1UHOI TiH, Ky MPOBaIUTh TOBApUCTBO. BiH 3000B’s13aHuit JIi-
ATH B KpaIlUX IHTEpecax TOBAPUCTBA, YHUKATH KOHQIIIKTY IHTEPECIB.

OTxe, KOPIOpaTHBHUHN CeKpeTap, SK MmocazoBa 0coda TOBapH-
CTBa, Hece mepea HUM QimyriapHi 000B’A3KH, 30KpeMa: 000B’SI30K
JOSUTBHOCTI; 000B’SI30K HE OTPUMYBATH TAEMHUX MPUOYTKIB; 000B’s-
30K JisITH 00epe’KHO Ta MpodeciiiHo; 000B 30K YHUKATH KOH(ITIKTY
iHTEpeCiB.

BucnoBku. IlizcymoByroun, MOXKHa 3pOOMTH BHCHOBOK, IO
KOPIIOPAaTUBHHUM cekpeTap € cy0’exktoM (imymiapHux 3000B’s3aHb,
OCKiNBbKH: 1) pearizye Bix iMeHI TOBaprcTBa 00OB’SI30K OCTaHHBOTO
10710 3a0e3MeveHHs aKLiOHEePiB iHpOpPMALIi€l0 PO TOBAPUCTBO; 2) Ha
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KOPIIOPaTHBHOTO CEKpeTapsi MOIIUPIOETHCS MPABHIIO MO0 3a00po-

HU KOHKYpeHIi1 (KOH(IIIKTY iHTepeciB), Ta BiH 3000B’sI3aHUI JTisITH B

KpaIux iHTepecax TOBApPHCTBA; 3) KOPIOPATUBHUI CEKpeTap € HOCi-

eM KoH(DimeHmiiHoi iH(opmarii ToBapuCTBa.
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Ieiing P.M. KopnoparuBHuii cekperap sik cy0’ekT dinyuiapaux o60B’si3KiB

CTaTTsl NMPUCBSYEHA aHAII3Y MPABOBOTO CTATyCy KOPIOPATUBHOIO CEKpeTaps
Kpi3b MpU3My 000B’SI3KiB OCTAHHBOTO K Cy0 ekTa (igyuiapHux 000B’s3kiB. Haromo-
LIYETHCS, 10 3’CYBAaHHS JTAHOTO MHUTAHHS BAXKJINBE, OCKUIBKU BiJl IIbOTO 3aJICKHUTh:
1) MOXITUBICTB, a TOJIOBHE, MPABOMIPHICTh PUIIMHEHHS HOTO MOBHOBAXXEHb 0€3 00-
TPYHTYBaHHS Ii/ICTaB TaKOTO 3BUILHEHHS Ta 3 IMIACTaB, IO HE OXOILUIIOIOTHCS CT. 36
Kozekcy 3axoHiB mpo mparro YKpainu; 2) MOXKIIHBICTE/HEMOXKIUBICTS MPUTATHEHHS
HOTr0 110 BiAMOBINAILHOCTI 3a Aii, sIKi BUXOAATH 38 MEXKi TUCHUIUTIHAPHOTO, aIMiHi-
CTPATUBHOTO UM KPUMIHAIBHOTO IPABOIIOPYIIIEHHS.

[ligkpecmioeTbes, MO Ha 3aKOHOAABYOMY PIBHI HAJIEXKHICTh (igyIiapHUX
000B’s3KIB 1MOCaI0OBUM 0c0o0aM BHUIUIMBAE 13 HEOOXiAHOCTI AisTH: 1) B iHTEpecax To-
BapHCTBA Ta B paMKaxX OBHOBA)XEHB; 2) B TAKHH c110ci0, KKl Ha Horo 10OpocoBicHE
MEePEeKOHAHHS, CIPUATUME JOCSITHEHHIO: a) METH IisUIbHOCTI TOBapHUCTBa; 0) ycrmim-
HUX Pe3yJbTaTiB AiSJIBHOCTI TOBAPUCTBA Ha KOPHCTH BCIX HOTO aKI[iOHEPiB B IJIOMY,
JUISL 9OTO BiH IOBUHEH BPAXOBYBATH: MOYJIUBI HACTIJKH CBOIX PILlIEHb y JOBIOCTPO-
KOBIii TIEPCTIEKTHBI; IHTEpECH MPaliBHUKIB TOBAPHCTBA.

AmnanizyeTbcs mpaBoBa npupoaa GigyniapHux 0608’ a3kiB. OOTPYHTOBY€ETHCS, IO
X04ya KOPIOPAaTHBHUM CeKpeTap i He BITHOCUTBCS Oe3MocepeTHbO 10 OPTaHiB yIpas-
JIiHHS aKI[IOHEPHOTO TOBAPHCTBA, OJHAK XapaKTep HOro KOMIIETEeHIIii 3yMOBIIIOE 0CO-
O7MBe TIpaBOBE CTAHOBUILE KOPIOPATHBHOTO cekperapst. DigymiapHuii 000B’SI30K ic-
Hy€ TaM, Jie OHa 0c0o0a, BITACHHK MTOKJIAIa€ 0COONMBY HaJi0 200 BHCIOBIIOE TOBIPY
iHIIH 0c001, digymiapy, Ta MOKIaTa€THCS HA HBOTO, TOAI K (igyIiap i€ Ha BIACHUI
PO3Cy/ 3 BAKOPUCTAHHSAM BIIACHOTO JOCBIJY.

ABTOp Ti/ICYMOBYE, IO KOPIIOPAaTUBHHUN CEKpeTap € cy0 €KToM (imyIiapHuX
000B’s3KiB, OCKIIBKM peaidye BiJl iMEHI TOBapHCTBa 00OB’A30K OCTAaHHBOTO ILOAO
3a0e3meveHHs aKIioHepiB iH(OpPMAIiE0 PO TOBAPHCTBO; HAa KOPIOPATHBHOTO Ce-
KpeTapsi HOMUPIOETHCS MPABIIIA MO0 3200POHN KOHKYpEHLiT (KOH(IIKTY iHTEepeciB)
Ta 3000B’A3aHUI MiATH B KPaIUX iHTEpEecax TOBAPHCTBA; € HOCIEM KOH]IIEHIIHHOT
iHpOopMarii ToBapuCTBa.

KurouoBi cjioBa: xoprmopaTuBHe MpaBo, KOPHOPATHBHUI cexpeTap, digyiapHi
000B’s3KH; IOpUANYHA 0c00a, TOBAPHUCTBO, AKIIOHEPHE TOBAPHCTBO, KOPIIOPATHBHE
yHpaBIiHHA

Heints R.M. Corporate secretary as subject of fiduciary duties

The article is devoted to the analysis of the legal status of the corporate secretary
through the prism of the duties of the latter as a subject of fiduciary duties. It is
emphasized that clarifying this issue is important because it depends on: 1) the
possibility, and most importantly, the legality of terminating his powers without
substantiating the grounds for such dismissal and on grounds not covered by Art.
36 of the Code of Labor Laws of Ukraine; 2) the possibility/impossibility of holding
him accountable for actions that go beyond disciplinary, administrative or criminal
offences.

It is emphasized that, at the legislative level, the fiduciary duties of officials
stem from the need to act: 1) in the interests of the company and within the scope
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of authority; 2) in such a way that, in his good faith belief, will contribute to the
achievement of: a) the purpose of the company’s activity; b) successful results of the
company’s activities for the benefit of all its shareholders as a whole, for which he
must take into account: the possible consequences of his decisions in the long term;
interests of company employees.

The legal nature of fiduciary duties is analyzed. It is justified that although the
corporate secretary is not directly related to the management bodies of the joint-stock
company, the nature of his competence determines the special legal position of the
corporate secretary. A fiduciary duty exists where one person, the owner, places a
special hope or trust in and relies on another person, the fiduciary, while the fiduciary
acts in his own discretion using his own experience.

The author concludes that the corporate secretary is subject to fiduciary duties,
as he implements on behalf of the company the latter’s duty to provide shareholders
with information about the company; the corporate secretary is subject to the rules
regarding the prohibition of competition (conflict of interests) and is obliged to act
in the best interests of the company; is the bearer of the company’s confidential
information.

Keywords: company law, company (corporate) secretary, fiduciary duties; legal
entity, company, joint stock company, corporate governance
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