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Ieab: TeopeTHKO-MPaBOBON aHANU3 MPUMEHEHUs B CyAeOHOHW MpPAaKTHKE MO KOPHOPATHBHBIM CIIOPAaM, CBSI3aHHBIM
C TIPUBJICYEHUEM K TPAKIAHCKO-TTPABOBOM OTBETCTBEHHOCTH TUPEKTOPOB XO3SHCTBEHHBIX 00IIECTB, FOPHIMIECKIX KATETOPHH
JI0OPOCOBECTHOCTH M Pa3yMHOCTH.

MeToabl: B paboTe HCIIOIB30BANINCh KaK OOMIME (CHCTEMHBIN MOJXOJ, aHAIN3, CUHTE3, WHIAYKIWS, NEAYKIHA), TaK
U cTIenHabHo-fopuandeckre ((popMarbHO-IOPUINIECKAN, CPAaBHUTEIEHO-TTPABOBO) METO/IEI.

Pe3ysbTarhl: Ha OCHOBE HCCIEIOBAaHUS 3aKOHOJATENbCTBA U IPAaBONPUMEHUTENBHON NpakTuku Poccuiickoit denepanuun
B CTaTh€ IPOAHAIN3UPOBAHBI TEOPETUUCCKUE W MPAKTUIECKHE BOIPOCHI MPHUBICUCHUS K T'PAKIAHCKO-TIPABOBOH
OTBETCTBEHHOCTH PYKOBOAWTEINS TPEATIPHUATHS 32 yOBITKH, MPUUYNHEHHBIC XO3SHCTBEHHOMY OOILIECTBY B pe3yibTaTe
COBEpIIEHHBIX UM HEIOOPOCOBECTHBIX WJIM HEPAa3yMHBIX JCHCTBHI. B paboTe ymeneHo BHUMaHHE 3apyOeKHOMY OTIBITY
B MCCJIETYyeMOH 00JacTH, pacKphITa B3aWMMOCBS3b OTEUECTBEHHBIX TEPMUHOB «JOOPOCOBECTHOCTHY» M «Pa3yMHOCTH)
¢ ¢umynuapHOi 0053aHHOCTHIO MEHEIKepa OBITH JIOSITHHBIM KOPIIOPAINY M MPOSBIATE TOJDKHYIO 3200Ty 00 MHTEpecax
COOCTBEHHUKA.

HayuHasi HOBU3HA: aBTOPOM BBISIBIICHO TEOPETHKO-TIPABOBOE 3HAUYCHNE MOHATHH «I00OPOCOBECTHOCTBE» M «Pa3yMHOCTB)
B KOPIIOPATHUBHBIX OTHONICHUSX, KOTOPOE HE COBMANAET C OOIIETpakJaHCKUM MOHMMAHHEM JAHHBIX IOPUAMUYCCKHUX
kateropuii. B pabore 060cHOBaHa MPHUHIMIINAAIBHAS BaKHOCTH OMPEAEICHUS TPAaBOBOTO CMbICIA TEPMUHA «HHTEPECHI
FOPUIMYECKOTO JINIA JUTS CyIeOHON TIPAKTHKH T10 AeJIaM O IPUBIICUEHUH K OTBETCTBEHHOCTH JIUII, OCYIIECTBIIOMNX (DyHKIINT
WCTIONTHUTEIFHBIX OPTaHOB XO3SIMCTBEHHBIX 00MIeCTB. B craThe mpemokeHo m3mokuTh 4. 3 ¢T. 53 'K PO B cnenmyromeit
penaknnu: «JInmo, KOTopoe B CHITy 3aKOHA, HHOTO TIPABOBOTO aKTa MJIM YUPEAUTEIHLHOTO JOKYMEHTA IOPHUANIECKOTO JIHIA
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YTIOJTHOMOYEHO BBICTYNATh OT €0 UMEHH, JIOJKHO JICHCTBOBATh B COOTBETCTBHUM C LEIAMH AEATEIBHOCTU U B MHTEPECAX
MIPEACTABIAEMOTr0 UM IOPUIUUECKOTO JIMIA JOOPOCOBECTHO M Pa3syMHO». Jlymaercsi, 4TO AaHHOE yTOYHEHHE MO3BOJIUT
CHHU3UTh HEONPECICHHOCTh B MPOTHBOPEUNBBIX CUTYalMsAX, BO3HUKAIOIINX TI0 MMOBOAY OLEHKH COOTBETCTBHUS JICHCTBHNA
JMPEKTOpa HHTEPECAM IOPHIMUECKOro TnIa. B Takoii (hopMymHpoBKe SICHO ITOKa3aHO, YTO HE3aBUCHMO OT TEKYIINX HHTEPECOB
XO3SICTBEHHOTO O0IIECTBA, BBIPAXKEHHBIX, HAITPUMEP, OOIIIM COOpaHHUEM YIACTHUKOB, IUPEKTOP JOJHKEH B IIEPBYIO OUEPEIh
PYKOBOZACTBOBATHCSI LEISIMU CO3/1aHHS IOPUANIECKOTO JINIA MPU MPUHSATHH JIF0OOTO CBOETO PEIICHUSI.

IIpakTHyeckasi 3HAYUMOCTb: OCHOBHBIC ITOJIO)KEHUS M BBIBOJBI pabOTHI MOTYT OBITH HCIIOJIb30BAaHBl B HAYYHOM,
TIeJarorMYeCKOM 1 MPaBOIPUMEHUTEIILHOM AEATENBHOCTH IIPH PACCMOTPEHNH BOTIPOCOB, CBSI3AHHBIX C MPayKIaHCKO-IIPaBOBOH
OTBETCTBEHHOCTHIO IUPEKTOPOB B CIIydasix, KOI/a UX AeHCTBUs TPeOYyIOT COOTHECEHHS C MHTEPECAaMU I0OPUIMUYECKOTO JIHIIA.

Kuarwuessble ciioBa: TpaXIaHCKOEC ITPaBo; [[06pOCOBeCTHOCTI); Pa3yMHOCTb; MUHTCPECHI FOPUIUYCCKOIO JINIA; KOPIIOPATUBHLIC
OTHOIICHUS, q)nﬂyunapﬁme 06H3aHHOCTI/I; JOJIPKHaA 3a60TJ'II/[BOCTI); KOH(I)JII/IKT HHTEPECCOB; TI'paXIaHCKO-IIpaBOBasA
OTBCTCTBCHHOCTL JUPCKTOPA, BOBMCIICHUC yGLITKOB; Pa3yMHBIC MTPCATTPUHUMATCIIbCKUC PUCKH
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Objective: theoretical and legal analysis of the application of the legal categories of good faith and reasonableness in judicial
practice on corporate disputes related to bringing directors of companies to civil liability.

Methods: the work used general (system approach, analysis, synthesis, induction, deduction) and special legal (formal legal,
comparative legal) methods.

Results: based on the study of the Russian legislation and law enforcement practice, the article analyzes the theoretical and
practical issues of bringing to civil liability the heads of enterprises for losses caused to the company as a result of unfair or
unreasonable actions committed by them. The paper focuses on the foreign experience in the field under study and reveals
the relationship of the Russian terms “good faith” and “reasonableness” with the fiduciary duty of a manager to be loyal to
the corporation and to take due care of the owner’s interests.

Scientific novelty: the author reveals the theoretical and legal meaning of the concepts of “good faith” and “reasonableness”
in corporate relations, which does not coincide with the general civil understanding of these legal categories. The paper
substantiates the fundamental importance of determining the legal meaning of the term “interests of a legal entity” for
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judicial practice in cases of bringing to justice persons who perform the functions of executive bodies of business entities.
The article proposes to set out Part 3 of Article 53 of the Russian Civil Code as follows: “a person, by virtue of the law or
any other legal act or constitutive documents of the legal entity, authorized to act on its behalf must act in accordance with
the objectives and interests of the legal entity they represent, reasonably and in good faith”. This clarification assumedly will
reduce the uncertainty in conflict situations that arise regarding the assessment of the director’s actions compliance with the
legal entity interests. This wording clearly shows that, regardless of the current interests of the business entity expressed,
for example, by the general meeting of participants, the director should first of all be guided by the goals of the legal entity
when making any decision.

Practical significance: the main provisions and conclusions of the work can be used in scientific, pedagogical and law
enforcement activities when considering issues related to the civil liability of directors in cases where their actions require
correlation with the legal entity interests.
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BBenenue

B coBpemenHoit akoHomuyeckoit cucteme Poccum
Cpeay XO3SAHCTBYIOIINX CyObEeKTOB HamOoublIee pac-
MIPOCTPaHEHHE UMEIOT KOPIIOpalliH, CO3JIaHHBIC B hopme
XO3SHCTBEHHOI0 001IeCcTBa. MOXKHO CKa3aTh, YTO XO3SH-
CTBEHHEBIC 0011IecTBA 00pa3yIoT (hyHIAMEHT POCCUHCKOM
9KOHOMHUKH, COCTaBJsis mopsaka 99 % oT yucia Bcex
KOMMEpPYECKHX OpraHu3aiuii crpans [1, . 8]. Crabmib-
HOCTb ¥ 3P PEKTUBHOCTb JACATEITLHOCTU XO3SIMCTBEHHOTO
o0mecTBa Kak CyObeKTa YKOHOMHUYECKHUX OTHOIICHHIHA
MPEIONPECIIAIOTCS. HE TOIBKO OJaronpUsATHBIMU COLHU-
aJTbHO-dKOHOMHYECKUMH YCJIOBUSIMH, HO U Ka4eCTBCH-
HBIM MPABOBEIM 00ECIIEUCHUEM KOPIIOPATUBHBIX OTHO-
HIEHUH, BaXKHEUIITUMHU aCTIEKTaMU KOTOPOTO BBICTYMAIOT
3aIUTa KOPIIOPATHBHBIX MHTEPECOB M OTBETCTBCHHOCTD
YJICHOB OPTaHOB YIIPaBJICHUSI.

Bonpocs! KoprmopaTHBHOTO YIIPABICHUS U €T0 TIPABO-
BOT'0 00CCIICUEHHS HA CETOMHSIIHUI JICHb SIBIISIOTCS, 11O~
JKaTY#, OTHIMH U3 CAMBIX 00CYKIaeMBbIX B FOPHIUIECKOM
HAyYHOM COOOIIECTBE, ITOCKOIBKY MX MPAaKTHIECKOE 3HA-
YEeHHE JTsl YCTICIIHOTO Pa3BUTHUS OM3HECa B CTPaHE OYCHb
BEJIMKO. 3aKOHOJIATEIBCTBO O XO3SHCTBEHHBIX 00IIECTBAX
CETOIHS MEePEKUBACT BpeMs mepeMeH — B [ paxnaHcKuit
kosiekc PO (manee — 'K P®), B criennanbHbIe 3aKOHBI
00 aKIMOHEPHBIX 00IEeCTBaxX M OOIIECTBaX C Orpa-
HUYCHHOW OTBETCTBEHHOCTHIO, IPyTHE HOPMATHUBHBIC
MIPABOBBIC aKTHI TIOCTETICHHO BHOCSTCS ITOJIOXKCHNS, BBI-

cTpamBaromye B Poccuu HOBYIO CHCTEMY KOPIIOPATUBHBIX
MIPaBOOTHOIICHHH.

C npunstaem B 2013 1. Tlocranosnenus [lienyma
Bricnrero Apourpaskuoro Cyna PO Ne 62 «O HEKOTOPBIX
BOMPOCAX BO3MEIICHUS YOBITKOB JHIIAMH, BXOISIIUMHU
B COCTaB OPraHOB OPUAMYESCKOTO JIUIA»' B POCCUHCKIX
Cydax 3HAYMTEJIbHO YBEIUYHUIIOCH KOJIUYECTBO JIEJI
0 TIPUBICYCHUH K OTBETCTBEHHOCTH UWICHOB OPTaHOB
yIpaBICHHS XO3SUCTBEHHBIX 00mIecTB. B cyneOHOi
MIPAKTHKE IPOU30IIET IOBOPOT OT MPAKTUIECCKH MOTHON
TYIUKOBOCTHU OOJBITHHCTBA TIOMBITOK MPEAbSIBICHIS
K AMPEKTOPaM HCKOB O B3BICKAHUH YOBITKOB JI0 3HAYH-
TEIBHOTO PACIIMPEHUS TOPU30HTOB TAaKUX TPCOOBAHU.
Ha ceropusnaumii 1eHb co cepuikamMu Ha [locTanoBiieHue
[Tnenyma BAC P® Ne 62 BeiHeceHo Oosee 12 000 cy-
NeOHBIX aKkTOB. KOHKPETHO 1O UCCIIeNyeMOi KaTeropuu
nen B 2017 1. B apOutpaxHbIx cynax Poccun Obu1o pac-
CMOTpPEHO 758 WCKOB W MOYTH TOJOBHWHA W3 HUX OBUIH
VJIOBIIETBOPEHBI ¢ 001Iel cymmon Ha 149,6 mupa pyoO.
[2,c.9].

Takum 00pa3oM, B HACTOSIICE BPeMsI UMEETCS BHY-
UTeNbHAs CyneOH0-apOuTpa)xKHas MPaKTHUKA 110 U3yda-

' O HEKOTOPBIX BOMPOCAX BO3MEICHHS YOBITKOB JIHIIAMH, BXO-
JSIIMME B COCTaB OPraHoOB FOpUIHYEcKoro Jmia: [locraHopieHne
[Tnenyma Bricmiero Apoutpaxuoro Cyna P® or 30.07.2013 Ne 62 //
Becrnux BAC P®. 2013. Ne 6.
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eMoil mpobiemarruke. BmecTe ¢ TeM MccienoBaTesIsIMH
OTMEYaeTcs OTCYTCTBHE JOCTATOYHOTO OJHOOOpa3Hs
B TPaBOIPUMEHUTEIBHOW TPaKTHKe, Kacarollencs: pas-
peIICHHS TPaXKTaHCKO-TIPABOBBIX CIIOPOB C yUACTHEM
JIUI, BXOSIIUX B OPTAaHBI XO3SHCTBEHHBIX OOIICCTB.
Takas cutyanus oObSICHSACTCS] HEPEIICHHOCTHI0 MHOTUX
TEOPETUKO-IOPUINIECKIX TpobiIeM B cdepe Kopro-
paTHBHBIX MPaBOOTHOLIEHUH. Jl0 CHUX MOp y4deHbIe He
MIPUIIUTA K €ANHOMY TIOHUMAHHIO CYIIIHOCTH U TIPABOBOI
MPUPOJIBI OTHOIICHHUH 10 YIPABICHUIO IOPUIUICCKUM
JUALOM, K OOLIECTIPUHITOMY MOHUMAHHIO CBS3AHHBIX
C TAaHHBIMY OTHOIIICHHUSIMU ITPABOBBIX KATETOPHHi, B UUC-
JIe KOTOPBIX — «JI0OPOCOBECTHOCTHY, «PasyMHOCTbBY,
CUMHTEPECHl IOPUIUICCKOTO JTUIa». Takke OCTAITCs
OCTPO TUCKYCCUOHHBIMU MHOT'HE BOIIPOCHI IPaXKIaHCKO-
MPABOBOM OTBETCTBEHHOCTH MEHEIPKMEHTA KOPIIOpaIuii
1 MEXaHU3MOB ee peanu3aiui. [Iponomkatomuecst cnopbl
OTHOCHTEIBHO NEPEUNCIICHHBIX, a TaKKe psila IPyrux
ACTIICKTOB TPAaBOBOTO PETYIMPOBAHUS KOPIOPATHBHEBIX
OTHOILICHUI MO YNPABICHUIO XO3HCTBEHHBIMHU OOIIIe-
CTBaMH, ITPOTUBOPEUNBAs Cy[cOHAas MPAaKTHKa 00ycCIIaB-
JIMBAIOT aKTyaJIbHOCTh BBIOPAHHOW TEMBI HCCIIEIOBAHHS.

Pe3yabrarsl Hec1e10BaHHA

HayuyHno o6ocHOBaHHBIN MOAXOA K mpoOieMe OT-
BETCTBEHHOCTH JIMIIA, OCYIIECTBIISIONIETO PYKOBOICTBO
XO3SIICTBEHHBIM OOIIIECTBOM, TpeOyeT MOHUMaHUS CTPYK-
TYpbI OTHOIIICHUH T10 YIIPABICHUIO Koprioparueil. Jlannas
KOHCTPYKIHS C IOPUIMYECKHUX MO3UIMHA MOXET OBITh
OMHcaHa KaK JIByCTOPOHHSS CBSI3b: C OJHOW CTOPOHBI,
COOCTBEHHUKH (aKIIMOHEPHI, y4aCTHUKH) BO3/IEHCTBYIOT
Ha IOPUANYECKOE JIUIIO0, JaBas 00s3aTeIbHbIC yKa3aHHsI
B BUJE YNPaABICHUYECKUX PEUICHUH, C APYrol — ropu-
JMYECKOE JIMIIO MOCPEICTBOM €r0 OPraHOB IPHUHAMAET
pelIeHns, BISKYIINE H3MEHEHNS B TIOJIOKEHUHT COOCTBEH-
HUKOB. [Ipr TOM OpraH 10puIN4ecKoro JIMIa BEICTyIaeT
JIMIIB TIPABOBBIM CPEICTBOM (OT JIAT. organum — «Opyaue,
WHCTPYMEHT»), IPeAHa3HAYeHHBIM Pealn30BaTh MpaBo-
CYOBEKTHOCTh FOPHIUYECKOTO JINIA, HCTOYHUKOM BOJIH
KOTOPOTO SIBIISTIOTCS BCE-TaKM (PU3NIECKUE JIUTIA (UICHBI
opraHoB ymnpasineHnus) 3, c. 85].

KommneTteHiust eAMHONNYHOTO HCTIOTHUTEIFHOTO Opra-
Ha yTIpaBJIeHNS X035 CTBEHHOTO 00IIecTBa (INPEKTOpa,
TeHEPaJIbHOTO AUPEKTOPa) BKIIOYAET B ceOsl BCe BOMPO-
CBI PyKOBOJICTBA TEKYyIIIEH 1S TeTbHOCTHIO: COBEPIICHHUE
CJICJIOK, pelleHHe KaJPOBBIX BOIPOCOB, XO3SHCTBEHHOE
obecrnieyeHre A TETHHOCTH 1 T. 1. 3aKOHOM HE YCTaHOB-
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JIEH KOHKPETHBIN NIepeyeHb NOTHOMOYUHN €IMHOJIMYHOTO
HCTIOTHUTEIIFHOTO OpraHa — peIIeHHE 3TOT0 BOIPOCa Ipe-
JIOCTABJICHO HA CAMOCTOSATEIBHOE YCMOTPEHHE OOIIECTB
B paMKaX IOJTHOMOYHNH, HE OTHECEHHBIX K KOMIICTCHITUI
o0mero coOpanus akKIMOHEPOB (YYACTHHKOB), COBETA
JIUPEKTOPOB (HAOIIOIATETLHOTO COBETA) U KOJUICTHAIb-
HOTO HCIIONHUTENHHOTO oprana. Ho mpuHIUNMansHoe
3HAUEHHE UMEET TO, YTO CAMHOTUYHBIN UCTIOTHUTEILHBIN
OpraH XO3sHCTBEHHOTO O0IIIEeCTBa B OTHOIICHUSIX C Tpe-
THUMH JIUI[AMH SIBJISICTCS IPEACTABUTEIIEM FOPHIITYECKOTO
mura. OH Kak Obl BRIpaKaeT BOBHE BOJTIO XO3SHCTBEHHOTO
o0rmiecTBa, NEHCTBYs 0€3 TOBEPEHHOCTH B paMKaX CBOCH
KoMreTeHIH. IMEHHO ganHas GyHKIUS e TUHOIUIHOTO
HCTIONTHUTENHEHOTO OpPraHa X03sICTBEHHOTO O0IIECTBA SIB-
JISICTCSI OCHOBOIIOJIATAIOIICH /7151 (HOPMHUPOBAHUS TIPABO-
BOTO 0a3mca Tpa)kIaHCKO-IIPABOBON OTBETCTBEHHOCTH
T, ee peann3yromux. [IpoTuBonpaBHBIMA € MO3UIUN
IpaXJaHCKOTO 3aKOHOJATEIbCTBA MOTYT CUHMTATHCS
NIEHCTBHS, COBEPIICHHBIC TUPEKTOPOM HE B MHTEpEcax
X03sIiCTBEHHOTO ob1iecTBa. Ilpu 3TOM mpuBieueHne
K TPaKIAaHCKO-TIPaBOBOM OTBETCTBEHHOCTH BO3MOKHO
TIPU HAJTMYHUY KOMITJICKCA YCIOBHI, @ UMCHHO: TTPOTHBO-
MIPaBHOTO JIeSTHUS (eCTBUS WM Oe3/IeHCTBHUS) TUPEK-
TOpa; OTPUIIATEIBHBIX MMOCIEACTBHIA HMYIIECTBEHHOTO
xapakrepa (yObITKOB) /Jisi OOIIeCTBa; TPUYUHHOU CBS3H
MEXIy nercTBreM (Oe3meiCTBHEM) TUPEKTOpa U IpPH-
YHHEHHBIMHU OOINECTBY YOBITKAMH; BUHBI TUPEKTOPA.
BuHna B cyneOHBIX pa3dupaTeabCcTBaX MO MOBOIY
MPUBJICUCHHS TUPEKTOpPa XO3AUCTBEHHOTO 00IIeCTBa
K TPa)XIaHCKO-TIPAaBOBOI OTBETCTBEHHOCTH HE TpeOyeT
CaMOCTOSITEIEHOTO IOKA3bIBAHUS B CIIy9ae JJOKa3aHHOCTH
(akTOB €ro HeZOOPOCOBECTHOTO M HEPA3yMHOTO IMOBE-
nenusi. To eCTh A MPUBICYCHHUS K OTBETCTBEHHOCTH
JUPEKTOpa X03IUCTBEHHOTO 00IIeCTBa UCTIY (KOTOPBIM
MOXET SIBIISITHCA WM CaMO OOIIECTBO, WM €r0 yJacT-
HUK) CIIeNyeT JOKa3aTh, YTO OTBETUYHK JICHCTBOBAI He-
JIOOPOCOBECTHO MITM HEPA3yMHO, YTO (PaKTHYECKH Oy/IeT
03HAYaTh TOKA3aTeNbCTBO BUHBIL. Ba)KHO 3aMETUTH, UTO
B OOIICTPKIAHCKUX CIIOpaX BUHA MPHUUUHHUTEIS Bpeaa
WIN HAPYIIUTENS TOTOBOPHBIX 00S3aTENBCTB MPEATIO-
Jaraercsi, moka He jokazano usHoe (1. 2 ct. 401 I'K PO).
[Tonmaraem, 9To BOIpOC 10OPOCOBECTHOCTH U Pa3yM-
HOCTH TIOBEIICHUS YIIPABJICHIICB TOJDKEH BOSHUKATH TOJh-
KO OTHOCHUTEJILHO TE€X JEMCTBUMN, KOTOpPbIE HE COAEpKaAT
MPSIMOTO HAPYIICHUS 3aKOHOAATENFHBIX HOPM. Ecim xe
MOBEJICHUE TUPEKTOpa XO3IUCTBEHHOTO OOIIecTBa Oue-
BUIHO SIBIISIETCS] HETIPABOMEPHBIM B CHITY OIIPEICTICHHBIX
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MOJIOKEHUH 3aKOHA, TO TOJDKHBI IPUMEHATHCS COOTBET-
CTBYIOIIIME HOPMBI TIO3UTUBHOTO NpaBa [4, c. 4]. B Takux
CITy4asx IeUCTBHUS IMPEKTOpa He TPEOYOT JIOTIOTHUTEIb-
HOM KBaJIM(PHKAITMK KaK HeZJOOPOCOBECTHBIC UITH HEpa3-
ymHbie. 1o cnipaBeuinBomy 3amedanuto FO. /1. XKykoBo#,
10. T JIeckonoit, K. I1. [1aB1oBoi#i, Ipy OTOXIECTBICHUN
PasyMHOCTH ¥ TOOPOCOBECTHOCTH C JIFOOBIMH ITPOTHBO-
MPABHBIMU ACSHUSMHU CAMO HCIOJb30BAHUE ITHX Kare-
ropuii Tepsier cMbici [5, c. 274]. [loaTomy B olleHKe Ha
peaMeT J0OPOCOBECTHOCTH M Pa3yMHOCTH HYKIAaIOTCS
TOJBKO TE€ ACUCTBUS, KOTOPHIC COBEPIICHBI, BO-MIEPBEIX,
B IpeJieNiax CBOel KOMITeTeHINH 1, BO-BTOPBIX, HE TIOJI-
MaIa10T MO KOHKPETHBIM JSTUKT WM YCIOBUS JOTOBOPA.

[Iprmenenwe NPUHINTIOB JOOPOCOBECTHOCTH U pas-
YMHOCTH B KOPIIOPaTUBHBIX OTHOLICHUSX UMEET CBOIO
crienuprKy 10 CPaBHEHHIO C WX MCIOIh30BAaHUEM B 00-
nierpaxaanckoM cmeicie (4. 3 ct. 1, 4. 5 ct. 10 'K P®D).
[To oGrIeMy npaBUITy Y4aCTHUKH I'PaxkIaHCKOTO 000poTa
JIEHCTBYIOT B COOCTBEHHBIX MHTEpecax (4. 2 cT. 1 K PD),
a T0OPOCOBECTHOCTD UX MOBEICHUS 03HAYAET YUET IPaB
Y 3aKOHHBIX HHTEPECOB APYToil CTOPOHBI’. B TO Bpems
kak 4. 3 c1. 53 'K PD mpenmnuceiBaeT Juily, KOTOpoe
YIOIHOMOYEHO BBICTYIIATh OT UMEHHU IOPHANYECKOTO
JIMIA, IeHCTBOBATH I0OPOCOBECTHO M Pa3yMHO B UY>KHX
UHTEpecax, a IMCHHO B HHTEPECax I0PUINUECKOTO JINIIA.
Tem caMbIM MeXy OOIIETrpaXkIaHCKOW M KOPIIOPaTHB-
HOHM J00POCOBECTHOCTHIO U PA3yMHOCTHIO MMEIOTCS
NPUHIUNHAAIBHBIE pa3nuuus. U, kak BepHO oTMedaeT
O. B. 'yTHUKOB, «HETTOHUMAaHHE TAHHBIX OTIIHYUI BEIET
IO CYIIECTBY K O€3rpaHNYHOM OTBETCTBEHHOCTH AUPEK-
Topa 3a JIF00bIe HEpa3yMHBIC U (WITH) HeJOOPOCOBECTHBIE
neucTBus» [6, c. 11].

Jlns poceniickoii cyieOHOM MPaKTHKH, K COXKAJICHHUIO,
XapaKTEPHO PACUIMPUTENIHOE TOJIKOBaHME 4. 3 CT. 53
I'K P®, npu koTOpOM AMPEKTOpa MPUBJIEKAIOTCS K OT-
BETCTBEHHOCTH 33 CaMblii NIMPOKUN KpyT JeicTBuid [2].
MpI ipuIepKUBaeMCs TO3UIMH, YTO B KOPIOPATUBHBIX
MIPABOOTHOIICHUAX KaTeTOPHHU T0OPOCOBECTHOCTH U Pa3-
YMHOCTH JIOJDKHBI TPAKTOBAaThCSI B OTPAHUYEHHOM KOH-
TEKCTE OOS3aHHOCTH MEHEIKEPa HE MTOAMCHSATh HHTEPEC
KOPIOpPAIHH JIMYHBIM HHTepecoM. OHN M3HAYaJIbHO OBLTH
MIPU3BAHBI JIS PEIICHUS KOHKPETHOMH 3a/1a4H — KJIaccuye-

2 O MpUMEHEHHH CyJIaMH HEKOTOPBIX MOJIOKEeHHH paszena |
yactu nepBoil I'paxnanckoro xongekca Poccuiickoit deneparuu:
[locranosnenue Ilnenyma BepxosHoro Cyma P® or 23.06.2015
Ne 25 // Bronnetens Bepxosroro Cyma Pd. 2015. Ne 8.
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CKOM «areHTCKO# poOIeMbl», CBI3aHHOM C pa3ielIcHHEeM
IIpaB COOCTBEHHOCTH ¥ KOHTPOJIS. B KOpIopaTuBHEIX OT-
HOIICHHSX 3Ta ITpoliieMa UMEET CIICAYIOILYIO CTPYKTYPY.
OTHOIICHUS MEXAY MPUHIUMAIOM (COOCTBEHHHUKOM )
Y areHTOM (MEHEKEPOM ) BEICTPAMBAIOTCS Yepe3 MPaBo-
BYI0 (DUKIUIO — IOPUIHYECKOE JUIO (XO035SHCTBEHHOE
o6mecTB0). COOCTBEHHHK ACIETHPYET MEHEIKEPY
YIPaBIEHYECKYIO IUCKPEIHIO, OT KaueCTBA pealn3alui
KOTOPOW 3aBHUCHUT NOCTHKCHHE IeJIe COOCTBEHHHKA,
pazy KOTOPBIX OH CO3JIaJl XO3IHCTBEHHOE 0OIIEeCTRO.
OOBIYHO TaKWE TN COCTOST B IOCTHKCHUHU OTpe-
JEICHHBIX KOPIOPATUBHEIX OJIar: pOCT PBHIHOYHOM
KauTalIu3alud, YBeIUYCHUE NMPUOBLIN, OBBIIICHUE
WHBECTUIIMOHHOW MPUBIEKATEIEHOCTH, MPHUOOPETEHIE
KOHKYPEHTHBIX Ipeumymiects [7, ¢. 145-148]. Oanako
YIpaBICHIIH! OBIBAIOT HE 3aMHTEPECOBAHEI B IIOBBIIIICHUT
PBIHOYHOM CTOMMOCTH KOPIIOPAITMH U TTOBBIICHUH JTHBH-
JICHJIOB [T COOCTBEHHUKOB U JJA’KE, HAIPOTUB, CKIIOHHBI
HCKYyCCTBEHHO MHHUMH3HUPOBATh MPUOBUIH, MPECICHYs
1eJTb CHUPKEHUS HAJIOTOB M YBETIMYCHUS JIMUHBIX JOXO/IOB.
B poccuiickoii mpakTHKe (BIIPOYEM, KaK 1 B 3apyOeKHOMN)
pacrpoCTpaHEeHbI BCTYIUICHHE B CTOBOD C KOHTparecHTaMu
WM KOHKYpPEHTaMHU OOIIecTBa Ha OCHOBE IMONYYCHHS
JIUYHBIX PSUMYIIECCTB U 3aKITFOUCHIE CICJI0K OT HMEHU
o011ecTBa Ha HEPHIHOYHBIX YCIOBUSAX U MO IICHaM, OT-
JMUYAFOIIAMCST OT PHIHOYHBIX; HHUIIMAPOBAHUE U IIPO-
BEJICHUE PEOPraHMU3aIlUi KOMIIAHWH, MPECIeayIOIIeH
BBITONIBI OTICNIBHBIX TPYIIT aKIHOHEPOB (YBETUUCHUS
JIOJTM B KaIUTAJIe OMHUX JIUI] M, HA00OPOT, COKpAIIICHUS
JIOJTH JIPYTHX aKIIMOHEPOB); XUIIICHHE AKTHBOB O0IIECTBA
Y UX HECAaHKIIMOHUPOBAHHBIN TIEPEBO HA OanaHc JIpy-
roro o6mecrBa; o0ecrneyeHne UMYIIECTBEHHBIX BBITOJ
B TIOJI3Y OTIENBHBIX JIMI 332 CUET MPUHSATHS pPEIICHUH
00IIIECTBOM, MPUBOAANINX K YXYIIICHUIO PE3yJIbTaTOB
ero (PMHAHCOBO-XO3SHCTBEHHOM JIEATEIHPHOCTH U TIp. [8].
U, mockoibKy moJ00HbBIE ASHCTBUS (32 HCKITIOUCHU-
€M OOBEKTHUBHO HEIPAaBOMEPHBIX) BIIOJIHE OIPaBIaHbI
C TO3WIINHU TPaKIAHCKOTO TIPaBa, MOCTYIUPYIOMIETO,
YTO YYaCTHUKH 000pOTa NEHCTBYIOT B CBOUX HHTEPECaX,
JUTSI KOPIIOPATUBHBIX OTHOIICHUH YCTAHOBICH MHOH TO-
CBUI — JIEHCTBOBATh B MHTEPECAaX IOPUIMUSCKOTO JUIIA.
s peanuzanuu 3TOro TpeOGOBaHUS HYXHBI 0COOBIE
OTHOIIEHUS MEXIY COOCTBEHHUKOM U MCHEIKEPOM,
o xotopeix Konctutynuonnsiit Cyn PO Beicka3ascs Tak:
«...TIOTHOMOYHSI TI0 YTIPABJICHUIO UMYIIIECTBOM, KOTOPEI-
MU HaJIENACTCS PYKOBOIUTEIb, U IPEIBSIBIISICMBIC K HEMY
B CBSI3U C 3TUM TPeOOBAHMS MPEAIIONATAIOT B KAaueCTBE

Aﬁakymoea E. b. He()OﬁpOCOGECWlHOCWlb U Hepa3yMHOCHb KAK OCHOBAHUS ons npuejieueHus K zpawcdal-tcxo—npa(;oeod omeemcmeeHHocmu auyd...

Abakumova E. B. Bad faith and unreasonableness as grounds for civil-legal liability of a person functioning...

549



Ipadicoanckoe npago
Civil law

OJTHOTO U3 HEOOXOJUMBIX YCIOBUH YCIEUIHOTO COTPY-
HUYECTBa COOCTBEHHUKA C JIMIIOM, YIPABISIIOIIAM €ro
HUMYIIIECTBOM, HAJIMYHE JTOBEPUTEIILHOCTH B OTHOILICHUSX
MEXLy HUMHU»®.

loBops o ¢puaynuapHBIX 00S3aHHOCTIX MCHEI-
JKMEHTA, CJIeIyeT OTMETUTh, YTO B aHIJIMHCKOM KOPIIO-
pPaTUBHOM IIpaBe 0OS3aHHOCTH MPEIAHHOTO OTHOIICHUS
K Kopropatuu (fiduciary duties) IMEIOT 1B€ OCHOBHBIC
cocrapisomue [9, 10] — 00s3aHHOCTD JOSUTBHOCTH
(duty of loyalty) u obs3aHHOCTH 3a00TIUBOCTH (duty
of care), KOTOpbIE KOPPECTIOHJAUPYIOT C POCCUUCKUMH
TpeOoBaHMAMH JT0OPOCOBECTHOCTH U pasyMHOCTH (4. 3
cT. 53 'K P®). VX cyTh COCTOUT B TOM, 4TO JUPEKTOP HE
JOJDKEH IEHCTBOBATh B CBOMX MHTEpECax B ymiepO CBO-
eil Kopropaiuu (JosUIbHOCTh/I0OPOCOBECTHOCTE) U HE
JIOJDKEH COBEPIIATh TPYOBIX OMIUOOK, IEHCTBYS OT UMe-
HU Kopriopanuu (3a00TIHBOCTE/pa3yMHOCTS). pyrumu
CIIOBaMH, JOOPOCOBECTHOCTh XapaKTEPHU3YET MOBEICHIE
JUPEKTOpa MO OTHOUIEHHIO K MHTepecaMm OOIIecTBa,
a pasyMHOCTb MPEABABISET TPEOOBAHUA K TUPEKTOPY
Kak K mpoeccronaiy [11].

C TOUKM 3peHNs aHIII0-aMEPUKAHCKOTO IIpaBa 00s13aH-
HOCTH JIOSTIBHOCTH U 3a00TJIMBOCTH aHAJOTHYHBI 00s1-
3aHHOCTSIM JIF000TO (HUIYIHApHS, T. €. JIUIA, KOTOPOMY
JIOBEPCHO YTPaBICHUEM Uy>KUM UMYIIECTBOM. JaHHBIC
00s3aHHOCTH OBITH CHOPMYTUPOBAHBI AaHTIIHHCKIMHU
CyllaMH CIIPaBEeJIMBOCTH 3aJI0JIT0 /0 BOBHUKHOBEHHS
XO3MCTBEHHBIX OOIIECTB — B X0/1¢ (POPMHUPOBAHUS U pa3-
BHTHS TPACTOBOTO MTPaBa, Kak 00s13aHHOCTH JIOBEPUTEITh-
HOTO COOCTBEHHHMKA B Tpacte [12, c. 66].

B poccuiickom npaBe TpeGoBaHIE K PYKOBOAUTEIISIM
JIeCTBOBATh B MHTEPECAX MPEACTABISIEMOr0 UMH I0pHU-
IMYECKOTO JINIA JOOPOCOBECTHO U Pa3yMHO MOSBIIIOCH
nmuiib B 1994 1. TIpu stom Tosnbko B 2012 1. B cyneOHy0
MIPAaKTHKY ObLIa BHECEHA SICHOCTh B TOM, UTO BEIPAKEHUE
«IT0OPOCOBECTHO U Pa3yMHO» HE SIBIISICTCS HENCITHMBIM
(hpas3eonoru3MoM 1 YTO KaXKIbIH U3 ATHX ABYX TEPMUHOB
HMeEET CBoe cOOCTBEHHOE 3HaYeHHe. JlaHHOE 00BsSICHEHNE
OBLIO PUBEICHO B ITocTaHoBIeHNH [Ipe3uaiyma Boiciire-

3 Tlo ety 0 nNpoBepKe KOHCTUTYIIMOHHOCTH TIOJIOKEHHIA TTyH-
kra 2 cratbu 278 u crartbu 279 TpynoBoro kopekca Poccuiickoii
@enepanny u ab3ana Broporo nyHkra 4 crateu 69 denepanbHoro
3akoHa «O0 aKIIMOHEPHBIX 00IIECTBaX» B CBSI3H ¢ 3anpocamu Boi-
XOBCKOTO ropoJickoro cyaa Jlenunrpazckoii oonactu, OKTsI0pbCKOro
paiioHHOTO Ccyza ropoaa CTaBporos 1 xajao0amy psija rpax/aH:
ITocranoBnenue Koncruryuunonsnoro Cyna P® or 15.03.2005
Ne 3-IT // Bectauk Koncruryrmonnoro Cyma P®. 2005. Ne 3.
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ro Apoutpaxxsoro Cyna P® no nery Kuposckoro 3aBona,
KOTOPOE CTAJIO MEPEIIOMHBIM B TPAKTHKE TT0 B3BICKAHHIO
yOBITKOB ¢ TUpekTOpoB”. CIyCTsI rO/I ¢ HEOOMBIIUM TTOCTe
nepecmotpa Beictimm Apbutpaxkasim Cymom PO mena
Kuposckoro 3aBona Beinuio Ilocranosnenue Ilnenyma
Bricmero Apoutpaxuoro Cyma P® ot 30 urons 2013 1o
Ne 62 «O HEKOTOPHIX BOTMPOCAX BO3MEIIEHUS YOBITKOB
JUIIAMH, BXOJSIIIMMHU B COCTaB OPTaHOB FOPUIHUECKOTO
JUIay, T B TI. 2 U 3 OBUIM Ha3BaHBI KPUTEPUH, OTPe-
JIeJISoIE JOOPOCOBECTHOCTD U Pa3yMHOCTh JeHCTBUI
(Oe3eicTBYS) OTBETYMKOB B KOPITOPATHBHBIX CIIOPAx’.

Takum 00pa3oM, MOXKHO BHJIETh, YTO TPaAXKTAHCKO-
MPABOBBIC MPUHLHUIBI JOOPOCOBECTHOCTU U Pa3yMHO-
CTH, UMEIOIIHE BECOMYIO ITHYECKYIO COCTABISIOMIYIO,
B PETyJUPOBAaHUH KOPIIOPATUBHBIX MPAaBOOTHOIIEHUH
HATIOJTHSAIOTCS TOCTaTOYHO KOHKPETHBIM IIParMaTuIHBIM
cojepkaHueM B (Gopme TpeOOBaHWUN ONpPENEIeHHOTO
MOBEJICHUS OT PYKOBOIUTENCH IOPHINIECKHX JHUI. DTH
TpeboBaHNs 00yCIOBIEHB BMEHAEMBIMU AUPEKTOPY (PH-
JTyLHApHBIMU O00s13aHHOCTSIMH JIOSUTBHOCTH KOPIOPALUU
U JOIDKHOH 3a00TIMBOCTH 00 ee mHTepecax. Hapymenue
MMEHHO 3TUX TpeOOBaHMWH 3aluiaeTcss HopMoi ads. 1
4. 1 ct. 53.1 'K PO, ycranaBnuBaromiel 00sS3aHHOCTh
JMIA, YIIOJTHOMOYSHHOTO JICHCTBOBAaTh OT MMEHH IOpH-
JUYECKOTO JHIA, BO3SMECTUTh YOBITKH, IPUINHCHHBIC
110 €ro BUHE IOPUANYECKOMY JHILY, 0 TpeOOBaHHUIO
IOPUIMYECKOTO JIUIA MITH €10 yupeuTesie (y4aCTHUKOB),
BBICTYTAIONIUX B HHTEPECAX IOPUANICCKOTO JTUIIA.

B 10 e Bpems TUPEKTOp XO3IHCTBEHHOTO 00IIecTBa
Kak (pu3uueckoe JHIo, T. €. CAMOCTOSTEIbHBINA CYOBEKT
TpaKIAHCKUX IPABOOTHOIICHUI, HE OCBOOOXKICH OT 001IIe-
rpaxaaHckoi ooszanHocTH (4. 1 cT. 10 'K P®D) ocymiect-
BIIATH CBOM Tpa’KAaHCKHE TpaBa JOOPOCOBECTHO M 0e3
HaMEepPEeHWH MPUYNHNATH BPE]] IPyroMy JIHILY (B TOM YHCIIe
IOPUINIECKOMY ), @ TAKOKE HE M3BJIEKATh IPEUMYIIIECTBO 3
CBOETO HeJTOOPOCOBeCTHOTO moBeAeHNS (4. 4 cT. 1 K PD).

[lonnMaHue TPUBEICHHOTO CMBICIOBOTO pa3rpaHu-
qeHus TPeOOBaHUS TOOPOCOBECTHOCTH B OOIIETpayKIaH-
CKOM 3Ha4€HHH 1 00S13aHHOCTH OTIPe/IeIICHHOM KaTeropuu

* Tlocranosnenue [Ipesumuyma Boicuiero ApGUTpaKHOTO
Cyna PO ot 06.03.2012 Ne 12505/11 1o ety Ne A56-1486/2010 //
Bectnux BAC P®. 2012. Ne 6.

5 O HEKOTOPBIX BOMPOCAX BO3MEIICHHS YOBITKOB JINIIAMH, BXO-
JUIIMMH B COCTaB OPTraHoB I0pHUaAnYecKoro yimna: [locranosienue
[Tnenyma Bricmero Apoutpaxuoro Cyna P® ot 30.07.2013 Ne 62 //
Bectaux BAC P®. 2013. Ne 6.
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JIHLI JCHCTBOBATH TOOPOCOBECTHO U pa3yMHO B HHTEPECax
FOPUINYCCKOTO JINIA SBIISETCS MPUHIIUIHAIBHBIM IS
HEJIONYIIEHUS] Pa3MbIBaHUSI TPAHUI] OTBETCTBEHHOCTH
IUPEKTOPOB, BO3HUKAIOMICH B CBS3H C MPUMEHECHHEM
cT. 53 n 53.1 'K P®. Ocoboe 3HaueHue yka3zaHHBIE OT-
JUYUS UMEIOT ISl TPOIECCYabHOM CTOPOHBI BOIIPOCa,
B YaCTHOCTH B acliekTe OpeMeHH JI0Ka3bIBaHWS BUHBI,
0 YEeM YK€ TOBOPUJIOCH BBIIIE.

OO0paruM BHIMaHHE, 9TO, COMTacHo a03. 2 4. 1 ¢T. 53.1
I'K P®, pykoBoauTenb HOPUAUYECKOTO JIUIA HECET OT-
BETCTBEHHOCTH, €CJIH MIPHU OCYIICCTBICHIH CBOUX IIPAB
A UCIIOJHEHUU CBOUX O00s3aHHOCTEN OH JEHCTBOBAI
HEeoOpPOCOBECTHO MM HepazyMHO. To ecTbh, Haxe eciu
JPEKTOP paboTaeT J00pPOCOBECTHO, CTPEMSCH IPHUYMHO-
YKHUTbh BBITOJTY KOPIIOPALIUH 32 CYET COBEPIIICHNS PUCKOBOM
CJICNIKH, 9TO He OyIeT IMETh IPABOBOTO 3HAYCHIS IS ITPH-
BJICUCHHS €70 K OTBETCTBEHHOCTH 32 BO3HHKIIHE YOBITKH,
ecnu OyJIeT yCTaHOBJICHA HEPAa3yMHOCTb €T0 JICHCTBHM.

C npunsituem Ilocranosnenus Ilnenyma BAC P®
Ne 62 B cymax pe3Ko YBEIMUYMIOCH YUCIIO JeJT O TIPUBIIE-
YeHUH K OTBETCTBEHHOCTH JIMII, BXOIAIMINX B UCIIOTHH-
TEJIbHBIE OpraHbl XO3sSHCTBEHHBIX OOIIECTB (B MEPBYIO
ouepenb TUPEeKTOpoB). OTHAKO J0 HACTOSIIETO BPEeMEHHU
HaOIr0aeTCsl MPOTUBOPEYHBas MPAKTHKA CYJOB W He-
OHO3HAYHOE NMPUMEHEHHE MOJI0KESHUH TaHHOTO TOCTa-
HOBJIeHU:. B gacTHOCTH, 3TO KacaeTcs BOIpoca OIEHKH
9KOHOMHUYECKOH IeJIeCO00Pa3HOCTH MPHHATHIX OPraHOM
YIOpaBICHUS IOPUINIECKOTO JIUIA PEIICHUH.

Tax, B 1. 1 [TocranoBnenus [Inenyma BAC PD No 62
Pa3bACHEHO, YTO «CY/ICOHBIH KOHTPOJIb ITPU3BaH obecrie-
YHMBATh 3AIIUTY TIPAB IOPUANIECKUX JIUI] ¥ UX yUpeanuTe-
Jieii (Y4aCTHHKOB), @ HE IPOBEPATH SKOHOMHYECKYIO I1eJIe-
CO00Pa3HOCTh PELICHHH, IPHHUMAEMBIX JUPEKTOPAMI®.
JlaHHas mo3uIMs B POCCHUICKOM IpaBe TaKKe HE pa3
obuta 03ByueHa KoncrurynumonusiM Cymom PO7. Tem

© 0 HEKOTOPLIX BOITPOCAX BOSMELICHU S yGBITKOB JiMaMu, BXO-

JIAIIAME B COCTaB OPraHOB FOPHUMUYECKOTO Jiniia: [locTaHoBICHHE
[Mnenyma Bricirero Apourpaxknoro Cyna PO ot 30.07.2013 Ne 62 //
Bectauk BAC P®. 2013. No 6.

7 Hanpumep: Ilo geny o mpoBepKe KOHCTUTYIHOHHOCTH
OTJIEJILHBIX MONOXKEeHUH cTateilt 74 u 77 denepasbHOro 3aKoHa
«O0 aKIMOHEPHBIX OOIIECTBAX», PETYIUPYIONIHX MOPSIOK KOHCO-
JIUJIAIAHI PA3MEIICHHBIX aKIIUi aKIIMOHEPHOTO O0IIeCTBA U BHIKYIIA
JPOOHBIX aKIKii, B CBA3M C jkanobamu rpaxiaH, kommanun «Kamet
Hcrebmummvert u 3arpocom OKTIOPHCKOTro paifoHHOTO Cy/ia Topojia
[enssr: [Tocranosnenue Koncrutyumonnoro Cyna PO or 24.02.2004
Ne 3-IT // Cobpanue 3akononarensctsa PO. 2004. Ne 9. Cr. 830.
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HE MEHEE POCCUICKHUE CYIbl MPOIODKAIOT OIEPHPOBATH
TEPMUHOM «IKOHOMHUYECKAs IeJIeCO00Pa3HOCThY, NaBast
OIICHKY JICHCTBUSAM PYKOBOJUTENEH IOPUANUECKUX JTUIL.
Hanpumep, BcemMu cyneOHBIMI MHCTAHIIUSAME TI0 JEITY
Ne A51-25764/2016 no ucky OOO «IIpumopcTpoii»
K TeHEepaJIbHOMY IUPEKTOPY OBLIO yCTAaHOBIEHO, YTO
«B IEHCTBUAX OTBETUHKA OTCYTCTBOBAIA DKOHOMHYECKAS
11eNeco00pa3HOCTh B Iepeade IpaB U 0013aHHOCTEN 10
JIOTOBOPY apeH/Ibl 3MEIbHOTO Y4acTKa»®.

OpHaKo OJIHUM W3 OCHOBOIIOJIATAIOIIMX MPUHITUIIOB
KOPIIOPAaTUBHOTO IpaBa SBISICTCS MPaBUIO business
Judgement rule («OU3HEC-PEIICHISI» ), KOTOPOE 03HAYACT,
YTO CyZlaM He CIIeAyeT MOCT(HaKTyM OLIEHUBATh KOMMEpUe-
CKYIO IIeIeCO00pa3HOCTh T€X WIIH HHBIX OM3HEC-TpaHCaK-
LM, OCYIIECTBIIEHHBIX MeHeKepoM [ 13, ¢. 74]. JlanHoe
TIPABUIIO MIPU3BAHO OTPAINTH MPEACTABUTEIICH OM3HECa OT
HEeo0OCHOBAHHOTO BMENIATEIbCTBA CO CTOPOHBI CY/IEOHBIX
OpPTaHOB B MEPEOICHKY JOMYCTUMOCTH TOTO WM HHOTO
MPEIIPUHIMATEIECKOTO PUCKA.

[TpaBoBas nozunus BepxosHoro Cyna PD, orpaxeH-
Has Taxke B [Tocranosnenuu [Inenyma BAC PO Ne 62,
3aKIJII0YaeTCsl B TOM, YTO «CaMH 10 cebe HeraTuBHbIE
MIOCIICICTBUS, XK€ €CIM OHU HACTYIIWIN Ui IOPHIU-
YECKOIo JILA B TIEPUOJ, KOTZAa B COCTAB OPraHOB HOpU-
JIYECKOTO JIMIA BXOAWIO KOHKPETHOE JIUIO, UMEBILICE
MPaBO BEICTYNIATh OT UMEHU IOPUIUICCKOTO JIUIA FIUTH
SIBJISIBIICECS YJICHOM €ro KOJUJIETHAIbHBIX OPraHoOB, HE
CBHUJICTENBCTBYIOT O HEIOOPOCOBECTHOCTH U (MJIN ) Hepas-
YMHOCTH JICUCTBUH (0e31eHCTBH ) TUPEKTOPA, ITOCKOJIb-
Ky BO3MOXXHOCTh BO3HHKHOBEHHS TaKUX IIOCICICTBHUI
CBsI3aHA C PUCKOM TMIPEIITPUHUMATEIBCKON U (WIJIN) HHOM
HKOHOMHYECKOH JIeATeTbHOCTID)’.

[Ipumenenue 10puaInuecKo KOHCTPYKLIMH «IIPEAIIPU-
HUMATEIbCKOTO PUCKa» MO3BOJISET PACIIUPUTH TPAHUIIBI
MPaBOMEPHBIX JEHCTBUI PYKOBOAUTEICH XO3HCTBEHHBIX
0OILIECTB 10 BEACHUIO OM3HECA, 0CBOOOK1ast UX OT M30BbI-
TOYHOI OTBETCTBEHHOCTHU 3a MPUHATHE WHUIIMATHUBHBIX
XO3siCTBEHHBIX pemeHuil. [TonsTre «peanpuHuMares-
CKUH PUCK» B 3TOM CMBICIIC UMEET OUEBUIHOE MPaBO-

8 TlocranoBieHHe ApOHTPaXKHOTO Cyla YpaibCKOro OKpyra oT
05.12.2019 Ne ©09-8539/19 no neny Ne AS50-37422/2018 // Caiit
«Cyne6nsie 1 HopmatuBHbIe akTbl PO». URL: http://sudact.ru (nara
oOparmienus: 25.05.2020).

® O MpUMEHEHUH Cy[IaMH HEKOTOPBIX MOJIOKEeHHH paszena |
yacTu nepBoil I'paxnanckoro xonekca Poccuiickoit ®eneparuu:
[Tocranosnenue [Inenyma Bepxosroro Cyna P® ot 23.06.2015
Ne 25 // Bromterens BepxoBroro Cyna Pd. 2015. Ne 8.
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(hopmupytomiee u npaBoTpaHchopMuUpyroliee 3HAYCHUE
[14, c. 47]. laHHas1 KOHCTPYKLUSI TO3BOJIET OMPEAEIUTD
o0sacTh CBOOOIBI, IPH BBIXOJIE 32 MPEIEIbI KOTOPOH pe-
3YMIIIUS TIPaBHiia «OU3HEC-PEIICHUs TepecTaeT pado-
Tarh. [loaTOMY BOTIPOC O MPHU3HAKAX PEIICHUMH, TPUHSITHIX
B paMKaXx pa3yMHOTO MPEANPUHUMATETIBCKOTO PUCKA, SIBIISI-
€TCsI OJTHUM U3 BOKHEUIIINX B KOPIIOPATHBHOU TTPAKTHKE.

Hanmpumep, B cTpanax o0Iero mpasa 3TOT BOIPOC
B HEKOTOPOH CTEMEHH pemIaeTcsl ¢ MOMOIIBI0 TaK Ha-
3bIBaeMOTO duty of diligence («cTaHmapT OCMOTPHTEIb-
HOCTH»), KOTOPBIM pacKpbIBaeTCsl B HH(OOPMAITMOHHBIX
MHChMaX PETYIUPYIONIUX OPTaHOB U IPUMEHSIETCH,
IJIaBHBIM 00pa3oM, B OAHKOBCKOW JIEATEILHOCTH M MPH
KPYITHBIX CIIENKAX MyOIMIHBIX KoMITaHwid. COOTBETCTBY-
IOILIME CTAHIAPTHI COJIEPKAT YETKUE AITOPUTMBI IEHCTBUI
C YKa3aHUEM UCTOYHHUKOB, I3 KOTOPBIX YIOJTHOMOYCHHOE
JIMIIO MCTIOJTHUTEIEHOTO OpraHa YIIPaBICHHS KOPITOPAIuu
JIOJDKHO 3anparmBath uHpopmMaimio. CieoBanue 1aH-
HBIM QJITOPUTMaM OCBOOOKIACT WICHOB UCTIOTHUTEITHHBIX
OpPraHOB KOMIIAHUU OT IOPUANYECKONW OTBETCTBEHHOCTH
pu cyneOHbIX pazouparenscTBax [15, . 178].

B pocculickoil paBONPUMEHUTEIBHON MPAKTUKE
MIPUHATO 00IIee MPABUIIO, YTO PYKOBOJUTETh HE MOKET
OBITH MMPHUBICUEH K OTBETCTBEHHOCTH 32 MPUYUHCHHEIC
IOPUANYECKOMY JIHIY YOBITKU B CITy4asiX, KOTIa ero aeu-
cTBUsI (Oe3meiicTBrE), TOBIEKIINE YOBITKH, HE BEIXOIMIH
3a Ipeesibl 00BIYHOTO JIEJIOBOTO (MTPEANPHHAMATEHCKO-
ro) pucka. [Ipu 3TOM yuuThIBaeTCS HE TOJIBKO OOBIYHAS
MPaKTHKAa MMYIIECTBEHHOTO 000pOTa, HO M IPUHATHIN
B KOHKPETHOW OpraHM3allH MOPSIAOK BEACHUS M,
CIIOKUBIIIHECS TIPOLIEAYPEI BEIOOPA ¥ KOHTPOJIIS, 8 TAKKE
MaciTal AeITeNbHOCTH IOPUINUECKOTO JIULIA, HA YTO OT-
JenbHO ykaszaHo B [Tocranosnennu [lnenyma BAC Ne 62.

3aKiroueHHas PYKOBOIUTENIEM HEBBITOIHAS CICIKA
TaKXe MOXKeT OBITh OINpaBJaHa OCOOCHHOCTSIMH TIpe/I-
MIPUHUMATEIBCKON JEATSIBHOCTH, €CIU TaKas CIeKa
SIBIISITIACH YACThIO B3aMMOCBSI3aHHBIX CHIEIOK, 00Bean-
HEHHBIX 0O0IIEeH XO3MCTBEHHOU IIENBI0, B PE3yIbTaTe
KOTOPBIX MPEANOIarajioch MOJyYCHUE BBITOABI FOPH-
IUYECKUM JIMIIOM, WM €CIU CHIENKa 3aKITI0Yanach sl
MpeJoTBpanieHns enle Oosbliero ymepba HHTepecam
FOPHIHYECKOTO JinIal’,

10°0 HEeKOTOPBIX BOMIPOCAX BO3MEIICHUS YOBITKOB JIMI[AMH, BXO-
JSIIAMH B COCTaB OPraHOB FOPUIMYECKOro Juia: [locTaHoBieHne
[Tnenyma Beicuiero Apoutpaxuoro Cyna P® o1 30.07.2013 Ne 62 //
Bectaux BAC P®. 2013. Ne 6.
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OOparuM BHMMaHHE Ha cieayomee: ad3. 2 4. 1
cT. 53.1 'K P® Beipenser neiicTBUS pyKOBOJUTEIS
IOPUMYECKOTO JIMIA, HE COOTBETCTBYIONIME OOBIYHBIM
YCIIOBHSIM IPAKIAHCKOTO 000POTa UITH OOBIYHOMY TTPE]I-
MIPUHUMATEIHCKOMY PUCKY, B KAaU€CTBE YaCTHOTO CJIydast
HEJI0OPOCOBECTHBIX MJIM HEpa3yMHbIX nedcTBuil. I1o-
ATOMY MOXKHO YTBEPKAATh, UTO JTOKA3aHHOCTH HETOOPO-
COBECTHOCTH WJIM HEPA3yMHOCTH JNEHCTBUN MCKITIOUACT
BO3MOXHOCTB OIpaB/iaHus AEUCTBUI AUPEKTOPA TOCPE-
CTBOM MPaBUJIA «JICJIOBOTO PEIICHUS.

Ornenka ypoBHS IPEAIPHHAMATEIBCKOTO PUCKa TPedy-
€T OT CyIeOHBIX MHCTAHIIUH TIIATEIIFHOTO H3YUICHSI BCEX
00CTOSITEILCTB M YCIOBUM, KOTOPBIE CITOCOOCTBOBAIH
MPUYNHEHNIO YOBITKOB XO3AHCTBEHHOMY OOIIIECTBY, YTO
SIBJISIETCSL JAJIEKO HE TPUBHAIBHOW 3aaueil.

Haubomnee npocThIM B IPUMEHEHNH, HA HAIII B3TJIA,
SIBIIICTCS TaK Ha3bIBAEMBIM KPUTCPUN SBHOU OYCBHII-
HOCTH, CYTh KOTOPOTO 3aKJIIOYACTCS B OIICHKE PEILICHHSI
JUPEKTOpa C TOYKHU 3PEHUS €r0 «OYEBUAHOCTH, COBEP-
IICHHON SICHOCTH U B 3TOM CMBICIIE OOBEKTUBHOCTH
[16, c. 114]. To ecTb B taHHOM CIIydae JOJDKHA HAOIIO-
JlaThCsl SIBHAsl HEPAIlMOHAIBLHOCTh yIIPaBICHYECKOTO
peleHusI, O4eBUIHAS IS TIOOOTO CPEeTHETO YeTIOBEeKa.

B Oomnee crmoxHBIX clydasx OICHKA MpeanpuHAMA-
TEJIBCKOTO PUCKA MOXKET OCHOBBIBATHCS HA JOMYIICHUU
0 HEOOXOIMIMOM YPOBHE HH(POPMHUPOBAHHOCTH AUPEKTO-
pa, Ipy KOTOPOM JIEHCTBUS IUPEKTOPA OLICHUBAIOTCS HE
HCXOAS U3 TOTO, KAKMMH 3HAHUSMU OH 00JIaal B peaib-
HOCTH W KaK OH UX MPUMEHWI MIPH MPUHATUH PEIICHUS,
a Ha OCHOBAaHUH TOTO, KAKUMH 3HAHUSMH OH JOJDKCH OBLIT
o0IaaTh B KOHKpETHOM cutyanuu [17, c. 137]. B nanaOM
clTyyae 1esiecoo0pa3Ho MPHUBJICUEHHE CIICIUATIICTOB K CY-
IeOHBIM pa30UpPaTENBCTBAM ISl JOCTYDKEHUS OOJBIICH
00BEKTHUBHOCTH U BBIHECCHHS 00Jiee KOMIETECHTHOTO
peIeHHS.

OmHEM W3 MEePCICKTUBHBIX HAIMPABICHUU B IUIaHE
CHIDKCHHUS YHCIIa KOPIIOPATUBHBIX CIIOPOB, KACAIOIIUXCSI
COpa3sMEpPHOCTU AECUCTBUI AUPEKTOpA MOTEHIMAIbHBIM
pHcKam, sIBIISIETCS] BHEIPEHNE CUCTEMbI «KOMILIA€HC-KOH-
Tpoist». JlaHHas cucTeMa IpearoaraeT pacupeaeacHe
KOMIICTEHITUH IIPH IPUHSATHHU YIIPABICHIECKUX PEIICHUH,
YIPaBIEHUYECKUI YUEeT U BHYTPEHHUI KOHTPOJIb B OpTaHH-
3aIliH, 9TO MO3BOJISIET 00JIce OOBEKTHBHO PACCUUTHIBATH
npeanpuHuMarenbekue pucku. [1o muenuto B. @. [Tonon-
nomyno u 1. A. Ilerposa, caMo npuMEeHEHHE CUCTEMbI KOM-
IUTa€HCA MOXKET CBUJETENILCTBOBATh O JOOPOCOBECTHOM
OTHOIIIEHHY MEHEKMEHTA OPTAHN3AINH K TTIOCIIEICTBUSIM
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CBOUX JICHCTBUH, @ 3HAYUT, B KOHEUHOM UTOT'€ COKPAILIAET
OCHOBaHUs IPUBJIEUEHUS K OTBETCTBEHHOCTH [ 18, c. 108].

Crnenyer cka3aTh TeM HE MEHEE, 4To CyneOHast mpak-
THKa B HACTOSIIEE BPEMsl UIET MO MYTH MPHUBICYCHUS
K OTBETCTBCHHOCTH TUPEKTOPOB 32 BPEI, IPUINHEHHBII
OPUIMYECKOMY JIMILY, JIa)Ke KOTJa MPUHSITOE UM pellie-
HUE OBUIO COOTBETCTBYIOIIUM OOpa3oM COTJIACOBAHO
1 omobpeno!!.

CornacHo n. 7 nocranosienus Ilnenyma BAC PO
Ne 62, «He sBIIIETCSI OCHOBAaHUEM JIJISl OTKa3a B YIOBJICT-
BOpEHHUH TPeOOBaHHUS O B3bICKAHUH C AUPEKTOPA YOBITKOB
cam 11o cebe ToT (haKT, YTo JIeHCTBHIE JUPEKTOPA, TIOBJICK-
11ee JUIs OPUMYECKOrO JIMIA HeraTHBHBIE TIOCJIC/ICTBHS,
B TOM YHCIIC COBEPIICHUE CICIKH, OBIIIO OTOOPEHO pe-
IICHUEM KOJUIETHAJIbHBIX OPTaHOB IOPHINIECKOTO JIUIIA,
a paBHO €To yupeauTeel (y9acTHUKOB), THOO TUPEKTOP
JIEHCTBOBAJI BO UCIIOJIHEHHUE YKA3aHUM TaKHX JIMII, TO-
CKOJIBKY JTUPEKTOP HECET CAMOCTOSITENIbHYHO 00S3aHHOCTh
JIEHCTBOBATh B MHTEPECaX I0PUAMIECCKOTO JIUIIA T00poco-
BECTHO M pa3yMHO»'2. DTO 03HAYAET, YTO BCE JHIIA, pea-
JU3YIOIIIE TIOJTHOMOYHS OPTaHOB IOPUIUIECKOTO JIHIIA,
JIOJDKHBI HECTH CaMOCTOSITEIIFHYIO OTBETCTBEHHOCTD 3a
CBOIO JICSITENBHOCTD, M JUIS OLIGHKU MTPABOMEPHOCTH HX
NEHCTBHI HE MMEIOT 3HAUYCHUS PEIICHUS OPTaHOB YIIPaB-
JICHUS] KOPIIOPAIHH.

[MomywaeTcst, 9T0 pereHne BBICIIETO KOJUIETHAaTHbHOTO
opraHa xX03sHCTBEHHOTO OOIIECTBA, HA OCHOBAHUH KOTO-
POro PyKOBOJUTENb IIPHHUMAET PELICHUE, TOTDKHO Kax-
IIBIH pa3 OBITh OIICHEHO UM Ha BO3MOYKHOCTH IIPHYUHEHUS
XO3SIMCTBEHHOMY OOIIECTBY YOBITKOB, TaK KaK MMEHHO
B OTOM COCTOUT €T0 OCHOBHAS (DYHKITUS — JAEHCTBOBAThH
B MHTEpecax 00IIecTBa.

Bwmecrte ¢ TeM B 00S3aHHOCTH UCTIONMHUTEITHHOTO OPTraHa
oOIiecTBa BXOJAUT OPTraHHU3AIUsl BBITOJHEHUS PEIICHUI
0011ero coOpaHusl akKIMOHEPOB (YYaCTHUKOB) M COBETa
TTUPEKTOPOB (HAOIIOIATEIHHOTO COBETA) 00mmIecTBa (CT. 69
DdenepanabHOTO 3aKoHa OT 26 nexadps 1995 1. Ne 208-D3
«O0 akmoHepHBIX 00mmecTBax»; cT. 32 denepanbHOTO

' Cwm., nanpumep: Onpenenenre CyneGHOM KOJUIETHH 0 KO-
HoMuueckuM crniopam Bepxosroro Cyna P® ot 17.09.2019 Ne 305-
DC19-8975 mo nmeny Ne A40-5992/2018 // Caiit «DnekTpoHHOE
npasocyue». URL: https://kad.arbitr.ru/Card/a9cb6487-3fa4-4788-
958a-ba77c¢9ed37c8 (nara obpamenus: 28.05.2020).

12 O HEKOTOPBIX BOIPOCAX BO3MEICHHS YOBITKOB JIMI[AMH, BXO-
JSIIIAMH B COCTAB OPTaHOB FOPUANYECKOTo JHia: [locTaHoBICHNHE
[Tnenyma Bricuiero Apourpaxuoro Cyna P® ot 30.07.2013 Ne 62 //
Bectauk BAC P®. 2013. No 6.
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3akoHa OT 8 (eBpaist 1998 . Ne 14-D3 «O6 obmecTBax
C OTpaHMYECHHOI OTBETCTBEHHOCTHION). [Iprdaem Hepeaxo
B YCTaBaX XO3sHCTBEHHBIX OOIECTB U B TPYIOBBIX IOTOBO-
pax WICHOB UCTIOTHUTEIHHBIX OPTaHOB YIIPABICHUS IIPE-
YCMaTpUBACTCSI OTBETCTBEHHOCTD 33 HEBBITIOHCHHE HITH
HEHaJJIeXKAIlee BBITIOIHEHHUE PEIICHUH, yKa3aHUi 00I11ero
coOpaHHs aKIMOHEPOB (YYaCTHHUKOB) XO3SIICTBEHHOTO
o6mmectsa [19]. HecokHO IpeacTaBUTh ceOe ¢ IIpaKTHYe-
CKOM TOUKH 3PSHUSI TC TPYAHOCTH, C KOTOPBIMH CTOJIKHETCS
PYKOBOMTEIH XO3SICTBEHHOTO OOIIECTBA B CIydae pas-
HOIJIACHIA C MHCHUEM aKIIMOHEPOB (YYaCTHUKOB).

B ropunmdeckoit mureparype MOKHO BCTPETUTH YT-
BEPIKICHUE, YTO BO BCEX CIIydyasiX, KOTJa UCIIOIHUTEIb-
HBII OpTaH UCTIONHACT IIPABOMEPHOE PEIICHHUE BBICIIIETO
OpraHa yrpaBJIeHHsI XO3sIICTBEHHOTO OOIIeCTBa, JIUIIa,
BXOJISIIIHE B COCTaB UCTIONHUTEIFHOTO OpraHa, IeUCTBY-
10T 100pocoBecTHO. Jl0OPOCOBECTHOCTH COCTOUT B TOM,
YTO yNPaBICHIIB PYKOBOJICTBYIOTCS 37€Ch HIUEM HHBIM,
KaK MHTEpECaMH O0IIEeCTBA, BEIPAKEHHBIMU BOJICHU3bSIBIIC-
HHUEM €r0 COOCTBEHHHKOB, COOIIOIEHIE KOTOPHIX, B CBOIO
odepenb, BMEHSCTCS UM B Ka4eCTBE OCHOBHOW 00s3aH-
HOCTH. B 9TO¥ CBS3M 3BydaT NMPENIOKEHUS O BKIIFOUCHUU
B POCCHIICKOE 3aKOHONATEIBCTBO MOJIOKEHHS O HEIPHU-
BJICUCHUU K TPAXKIAHCKO-IIPABOBON OTBETCTBEHHOCTH
YJIICHOB OPTaHOB YNpPaBICHUS, KOTOPHIE NEeHCTBOBAIU
B COOTBETCTBHH C 00S3aTeIHHBIMU IJIs1 HCIIOTHEHUS 110
3aKOHY WJIHM yCTaBY YKa3aHUSMHU WHBIX OPTaHOB yIIpaB-
nenns [20, c. 8].

B kadectBe npyroro BapuaHTa pEIICHUS MPOOIEMBI
IOpUCTAMU TIpenjiaraeTcs pa3rpaHuuuBaTh CACIKHU IO
JBYM Kareropusim [21]:

1) coenku, KOTOpbIE BIEKYT CaMOCTOSATEIbHYIO
OTBETCTBEHHOCTD JHWIA, 3aHMMAIOMIETO JOJKHOCTD
CIMHOJIMYHOTO MCIIOIHUTEIBHOTO OpraHa, MOCKOIbKY
MHUIMATHBA B UX COBEPIIECHUH HUCXOAMJIA OT MCIIONHU-
TEJBHBIX OPTaHOB;

2) cIeNKH, TI0 KOTOPBIM JIMIIO0, 3aHUMAIOIIEe JOJIK-
HOCTHh €UHOJIMYHOTO WCIIOTHUTEIBLHOTO OpraHa, He
MOYKET TPUBJICKAThCS K OTBETCTBEHHOCTH, MOCKOIBKY
BEBICTYTIAJIO JIUIIH UCIIOTHUTEIEM BOJH KOJUICTHAIFHOTO
OpraHa W He UMEJIO OTHOIICHUS K WHHUIMAIUN PacCMO-
TPEHUS CACTKU.

[lomaraem, uT0 0003HaueHHYIO B llocTaHoBIEHNU
[Tnenyma BAC PO Ne 62 MbIcIb, 4TO JOOPOCOBECTHOCTH
TIPA COBEPIIECHUM CAETOK AMPEKTOPOM IOKHA UMETh
MECTO B JIIOOOM CiIydae, He3aBHCUMO OT BOJIH OPTaHOB
yIpaBICHHUS IOPUANYECKOTO JUIA, CIEAYET CUUTATH
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BEPHOI C TOUKH 3pEHUS TPA’KAAHCKOTO IIPaBa B LICTOM.
OmnrcanHbIe 00CTOATENBCTBA AETAIOT ITOJIOKEHNE TUPEK-
TOpa ysA3BUMBIM, HO TEM HE MEHEe HE MOTYT SIBISTHCS
OTIpaBIAHUEM ISl HETOOPOCOBECTHOTO IMTOBECHNUS, KOTIa
OH OCO3HAeT HeOJIaronpHusATHBIE ITOCIIEICTBUS CBOUX TI0-
CTYIIKOB, BBUAY TOTO YTO ATO HAPYIIAET OOIIErpakIaH-
CKyI0 00S3aHHOCTH JIHCTBOBATH MOOPOCOBECTHO (4. 3
cT. 1 'K PD).

B 10 xe Bpems1, ecam orpaHHYMBaThCA 00Jee y3KUM
MMOHUMaHNEM KaTeropuil 100pOCOBECTHOCTH U paszyM-
HOCTH, KOTOPOE CBOJIUTCS K (DUTyIIHApHOM 00SI3aHHOCTH
JMpeKTopa JeUCTBOBATh B MHTEPECaX MPEJICTABISIEMOTO
FOPUINYECKOTO JIUIIA, B PACCMATPUBAEMON CUTYaIIUU HET
CTOJIb OTHO3HAYHOTO OTBeTa. Ha Hamm B3MIs, 3HAYUTENh-
HYI0 HEONPEACICHHOCTh B 3TOM OTHOIICHUH CO3JaeT
po0IremMa BBISBICHUS «IHTEPECOB IOPUANICCKOTO JIUIIAY,
Ha KoTopble cebutaercs 4. 3 cr. 53 I'K PO u k xoTopbiM
BCEI/Ia B TAKUX CIIydasX aleJUTUPYIOT CYIbI.

B 3akononarensctBe P® uHTEpECh I0pUANUECKOTO
JIUIIA HE OTOXXJECTBISAIOTCS ¢ HHTEPECaMU €ro COOCTBEH-
HUKOB. OJIHAKO FOPHAMYIECKOe JIMIO — 3TO (PUKIWSA, JIH-
IIeHHas! (PU3HMYECKOT0 CYIIIEeCTBOBAHHS, M COOTBETCTBEHHO
€ro MHTEPECHl TOXKE He OoJIee ueM MpaBoBasi a0CTPaKIIus.
[To BepHOMy 3ameuanwto JI. 1. CtenanoBa, 4TOOBI OHSITH,
YU Ha CAMOM JIeJIe MHTEPECHI 3aLUIIAI0TCs, JOCTaTOUYHO
OTBETHTH Ha BOTIPOC: KTO HHUIIUHPYET Cy/IeOHOe pazonpa-
TEJIBCTBO B 3allIUTy HHTEPECOB opuandeckoro smma? Takx
CTaHOBUTCS SICHO, UTO ITOCTYIIUPOBAHHUE HHTEPECOB IOPH-
JITYECKOTO JINIIA TIO3UTHBHBIM ITPAaBOM KaK IPEAIIOCHIIKA
IUTS HACTYTIJICHHUSI OTBETCTBEHHOCTH HIIM KaK HCHHAas
OCHOBa KOPPECIIOHANPYIOIEMY CpPEICTBY IPaBOBOW 3a-
IIUTHI Ha JIeJie OKa3bIBAeTCsl OTCHUIKOM K MHTepecaM Bcex
WA HEKOTOPOH TPyMIIbl YYACTHUKOB KOpHopauum» [22,
c. 37]. IloaTBep:kACHNE ITUM CIIOBAM MOXKHO HaiTu B pe-
meHusix Bepxosaoro Cya PD, cooOrmarommx, 4to HHTEpeC
FOPHANYECKOTO JIUIIA, KOTOPBIN 00€CIednBaeTCsl 3aIIUTON
CYOBEKTUBHOTO IPaBa MO KOCBEHHOMY HCKY, «IIPOU3BO-
JIeH OT MHTEPECOB €T0 YYACTHUKOB, TaK KaK MHTEPECHI
00IIIeCcTBa He ITPOCTO HEPa3PhIBHO CBSI3aHBI C HHTEPECAMHU
YYaCTHUKOB, OHH IIPEIONPECIITIOTCS, IMH, H, CIICIOBATETb-
HO, YJIOBJIETBOPEHHE HHTEPECOB KOMITAaHUH 00eCTICYHBAET
YIOBIICTBOPCHIE HHTEPECA €€ YUACTHUKOBY >,

13 Onpenenenne CyeGHOM KOJUIETHH 110 SKOHOMHYECKUM CIIOpaM
Bepxosroro Cyna P® or 26.08.2016 Ne 305-0C16-3884 no neiy
A41-8876/2015 // Caiit Bepxororo Cyna Pd. URL: https://www.
vsrf.ru/stor pdf ec.php?id=1459754 (nara obpamenwus: 28.05.2020).
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B manHOM KOHTEKCTE CTOMT BCIIOMHHUTD, YTO B MOJII. 5
1. 2 [Toctanosnenus [nenyma BAC PO Ne 62 rosopurcs,
YTO «JTUPEKTOP HE MOXKET ObITh MPU3HAH JICHCTBOBABIINM
B MHTEpECcax IOPUINICCKOTO JINIA, €CIIU OH ACHCTBOBAT
B MHTEpECcax OJHOTO MJIM HECKOJBKUX €ro YYaCTHUKOB,
HO B yIIep0 I0puIuecKoMy JHILy». To ecTh 31ech IpsMo
YKa3bIBAa€TCs, YTO MHTEPECH! FOPUANYECKOTO JIULIA MOTYT
HE COBMAJIaTh C MHTEPECAMH €TO OTAEIbHBIX YIaCTHUKOB.
Bwmecrte ¢ TeM JIOTMYHO NPEIONIOKUTh, YTO UHTEPEC
IOPUIMYECKOTO JIUI]A MOXKET PaBHATHCS HEKOMY arpe-
THPOBAHHOMY MHTEpPECY OOJBIINHCTBA €r0 YIaCTHHKOB.
OnHaKo MOATBEPKIACHUSA JAHHOMY MPEIINOI0KEHUIO
B MO3UTUBHOM Mpase HeT. [Inenym BAC PO B ykazaHHOM
MIOCTAHOBJIEHUN OTPAaHUYMIICS TOACHEHHEM, UYTO «IIpU
OTIpe/IeNICHUH MHTEPECOB IOPUUIECKOTO JIUIA CIEAYeT
YUUTHIBATH, YTO OCHOBHOM LIEIIBIO ACATEITHHOCTH KOMMEP-
YECKOW OpTaHM3AIUU SBISICTCS] U3BJICUCHHUE MPHOBLIH,
a TakKe HEOOXOAMMO IMPUHUMATh BO BHHUMAaHHE COOT-
BETCTBYIOIINE MMOJIOKEHUS YUPEAUTETbHBIX JJOKYMEHTOB
U PEIICHUI OpraHoB IOPUIUUECKOTO JINIa (Hanpumep, 0o
OIpeIeTIeHUH IPUOPUTETHBIX HAIIPABJIEHUH €ro IesTelNb-
HOCTH, 00 YTBEPXKICHHM CTPATCTUH U OM3HEC-IUIAHOB
U T I )»

Takum 00pazoM, KpyT 3aMKHYJICS: TUPEKTOP 00s13aH
JeHCTBOBATh PasyMHO U JTOOPOCOBECTHO B MHTEpEcax
FOPUMYECKOT0 JIUIa — HHTEPECHI IOPUAUYECKOTO JIMIIA,
KpoOMe MPOYero, ONpeNeNsioTCsl PelIeHUIMH OPTaHOB
FOPHIMYECKOTO JINIIA — PEIICHHS BBICIIETO OpTraHa I0pHUIn-
YECKOTO JIMIIA MOTYT IPOTHUBOPEYUTH HHTEPECAM IOPUIU-
YECKOTO JIMIA — TUPEKTOP HAPYIIACT CBOIO O0S3aHHOCTh
NEHCTBOBATh Pa3yMHO H TOOPOCOBECTHO B MHTEpECax
IOpUNYECKOTO JIUI[A, BBIMOJHSSI PEIICHUE BBICIIETO
opraHa IOpUIUYECKOro JIMLA, KOTOPOE MPOTUBOPEUUT
HMHTEpecam I0PUANYECKOTO JTUIA, ONIPENETIAEMbIMU, KPO-
M€ MPOYETo, PEIICHUSMU OPTaHOB IOPUIUIECKOTO JIUIIA.

B cBeTe U3110)keHHOTO BBISIBIIEHUE ICHCTBUTEIHLHOTO
HHTEpeca IOPUINYECKOTO JUIA CTAHOBUTCS OTHON U3
KJIFOUEBBIX 3a/1a4 IPaBOIPUMEHUTENS IPU PACCMOTPEHUHU
KOPIOPaTUBHBIX cropoB. [lonmyvaercs, 4To Ha CEroaHsIII-
HUH ICHb COACPIKAHNE HHTEPECOB IOPUANICCKOTO JIHIIA,
UX CTPYKTypa U MPUOPUTETHOCTH, @ TAK)KE BHYTPEHHSS

14 O HEKOTOPBIX BOMIPOCAX BO3MEICHHS YOBITKOB JIMI[AMH, BXO-
JSIIIMMH B COCTaB OPraHOB FOPUAMYECKOro Juia: [locTaHoBIIeHNEe
[Tnenyma Bricmero Apoutpaxuoro Cyna P® ot 30.07.2013 Ne 62 //
Bectaux BAC P®. 2013. Ne 6.
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MPOTUBOPEUUBOCTH TOJDKHBI BBISIBIATHECS U OOOCHOBBI-
BaThCS CYJIOM B Ka)KJIOM KOHKPETHOM ClIydae.

HeynuButensHo, 4TO HE BCerja CyJbl CTABAT MEpe
coboit Takyro 3amauy [23, c. 1668], MOCKOIBKY ¢ TOYKH
3peHusl pa3yMHOM JOTUKH OYEBUJIHO, YTO OCHOBHBIM
HHTEPECOM KOMMEPUYECKON OpraHM3allid SIBISICTCS H3-
BJI€YCHNE MPHUOBLIH, YTO COIrlacHO HopMe 4. 1 cT. 50
I'K PO BpIcTynmaeT I1aBHOU LENbIO €€ JAEATEIbHOCTH.
MeHee 0u€BUIHBIMU MHTEPECH IOPUAMUECKOTO JIMIA
BUJITCS B ClIydyae ¢ HEKOMMEpPYECKOW opraHu3aiuei,
HO TeM HE MEHEE MOXXHO C YBEPCHHOCTBIO YTBEPKAATh,
YTO OHU TaK)K€ HaXOJSATCS B TUIOCKOCTH OCHOBHOM LN
ee JeSATEIbHOCTH, 3aKPEIUICHHON B yUpeaUTEIbHBIX
JIOKyMEHTaX.

JlelicTByrollee 3aKOHO/IATEIBCTBO HE YKa3blBaeT Ha
LEJb JCSITeTHHOCTH IOPUINIECKOTO JIUIIA KaK HAa OCHOBO-
MOJIATar0IIMI BEKTOP I ONPEIeTICHHs €r0 HHTEPECOB.
HecmoTpst Ha KaXXyITyrocst IPOCTOTY ¥ OYE€BUIHOCTh ATON
B3aUMOCBSI3H, €€ 3aKOHO/IaTeIbHOE TPU3HAHUE U 3aKpe-
IUICHUE B CBETE U3JIOKEHHBIX MPOOIEM MPEACTABIACTCS
ompaBnaHHbIM. [103TOMY MBI carTaeM 1enecoo0pa3HbEIM
U3I0KUTH HOpMY 4. 3 cT. 53 'K PO B cnenytomieit pegax-
un: «JIumo, KoTopoe B CHITy 3aKOHA, HHOTO TIPAaBOBOTO
aKTa WIH YYPEIUTEIbHOro JOKYMEHTa IOPUIUYECKOro
JIUIIA YIIOJIHOMOYECHO BBICTYIIATh OT €r0 UMEHH, JTOJIKHO
JIEHCTBOBAaTh B COOTBETCTBUU C LIETSIMHU JESTEIBHOCTH
1 B MHTEpecax MPeJICTaBIsSEMOTr0 UM FOPUIMUYECKOTO JINIA
IOOPOCOBECTHO U PA3YMHOY.

[Tonaraem, 4To JaHHOE YTOYHEHHE MO3BOJUT €CIU
HE CHATb, TO XOTS ObI OTYACTH CHU3UTH HEOIpPEIeNICH-
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HOCTh B MPOTHBOPEUUBBIX CUTYalUSIX, BOSHUKAIOIINUX
0 MOBOJY OLICHKH COOTBETCTBUS ACUCTBUN AUPEKTOPA
HWHTEepecaM IpUANYecKoro nuna. B takoit hopmymnu-
POBKE SICHO TIOKa3aHO, YTO HE3aBUCUMO OT TEKYIIUX
WHTEPECOB XO3IHCTBEHHOTO OOIIECTBa, BHIPAKEHHBIX,
Harpumep, o0ImKUM cOOpaHUeM YYaCTHHKOB, JTUPEKTOP
JIOJDKEH B IIEPBYIO OYEPE/Ib PYKOBOICTBOBATHCS LIETISIMU
CO3JIaHUS IOPUANYECKOTO JIUIA IPU MPUHATHH JII000TO
CBOETrO PELIECHMUS.

BriBoabI

B Bompocax oTBETCTBEHHOCTH JIMII, OCYIIECTBIISIO-
X (QyHKIIMM MCIIOJHUTEIBFHOTO OpraHa XO3sICTBEH-
HOTO 00IIecTBa, MPaBOBBIC KATETOPHH JOOPOCOBECT-
HOCTH M Pa3yMHOCTH UMEIOT OOJIbIIOE MPAKTUYECKOE
3HaueHue. B HacTosImee BpeMs CIOpEl O IPUBICYCHUN
JIUPEKTOPOB K IPaskJJaHCKO-ITPABOBOM OTBETCTBEHHOCTH
3a MPUYUHEHHBIC YOBITKH CTAIIN YCTOMYMBOW KaTEerOpUei
nen. HeoOXoauMBIM ATarioM COBPEMEHHOTO Pa3BUTHS
HayKH TPakIaHCKOTO TpaBa SIBISICTCS TEOpeTHUECKas
pa3paboTka IOPUIUIECKOTO COACPIKAHMS Ha3BaHHBIX
TEPMHUHOB, HapsAy C PACKPBITUEM MPABOBOTO 3HAUEHUS
MIOHATHS KHHTEPEC I0pUANIECKOro Iuiay. [lposeneanoe
KCCIIEZI0BAaHKE [TOKA3aJI0, YTO B KOPIIOPATUBHBIX [TPABOOT-
HOIICHUAX KaTETOPUH J0OPOCOBECTHOCTH U Pa3yMHOCTH
JOTDKHBI UCIIONB30BAThCS B KOHTEKCTE (hUIYIIHAPHBIX
00s13aHHOCTEN MEHEIKEPOB 110 OTHOIICHHUIO K KOpIopa-
UM, 9TO 00YCITaBIMBAET HEOOXOIUMOCTh OTIPAHMICHUS
JAHHBIX TIOHATHU OT OOIIETPaKIAHCKOTO TPeOOBaHIS
JI0OPOCOBECTHOCTH K yU4acTHUKaM 000poTa.
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