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AHHOTauusA
B cTaTbe packpbiTbl OCHOBAHWS MPUBMEYEHNS K OTBETCTBEHHOCTY €ANHOMNNYHOTO UCTIOMHUTENBHOMO Op-
raHa B obiyectee. PaccMoTpeHbl Noaxombl K MOHUMAHMKO CYLLHOCTM OpraHa topuanyeckoro nuua. Pac-
KpbITbl OCHOBOMOJIAraroLLye NpUHLMNbLI AEATENBHOCTY PYKOBOAMTENS 06LLECTBa, BbipaXarLwmuecs B ero
80OPOCOBECTHOM M pa3yMHOM MOBEJEHUM, @ Takke B BO3MELLEHWM yObITKOB OOLIECTBY B Cryuae wx
HapyLeHvs. MpuBegeHa npaBonNpUMeHUTENbHas NPaKTVKa Mo B3bICKaHWMKO YObITKOB C pykoBoauTens o6-
LeCTBa U CAENaH ee NpakTMYeckuin aHanua. PacCMOTpEHbI BHECEHHbBIE MONPaBKY B CTaTby [ pakaaHCKo-
r0 KOAEKCa, KacaloLLMecst NPUBIIEYEHUS K OTBETCTBEHHOCTU MWL, UMEIOLLMX (haKTUYECKYH BO3MOXHOCTb
onpefensTb AeNCTBIS topuanyeckoro nuua. Caenanbl obLne BbIBOAbI U AaHbl KOMMEHTapUM OTHOCH-
TENbHO AAHHOTO MHCTUTYTA.

KnroueBble cnoBa: 1puanyeckoe nuLo, eANHONNYHbIA UCTOMHUTENbHBIA OpraH, akUMOHepHOe 0BLeCTBO, NPYH-

Uun JOBPOCOBECTHOCTM, MPUHLMN Pa3yMHOCTH, AENCTBIUE NMLa, cOop MHAOPMaLmMK, aHanua nHhopMaLmm, fLoka-

3aTenbCTBa, KOHOMUYECKAs LienecoobpasHocTb, be3neicTBue nnua, yobITKM, OTBETCTBEHHOCTb, UCK O BO3MeE-

LLEHWM YBbITKOB, NPEANPUHUMATENBCKIAN PUCK.

Abstract

The article describes the foundation of the accountability of the sole executive body in the society. The
approaches to understanding of essence of the legal entity. Revealed the fundamental principles of the
Manager of the company, reflected in its good faith and reasonable conduct and to award damages to
society in case of their violation. Given law enforcement practice in the recovery of damages from the
head of the society and made its practical analysis. Considered amendments to the article of the Civil
code relating to the prosecution of the persons having the actual ability to determine actions of a legal
entity. Shared conclusions and the comments regarding the institution.
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CerogHst Bce Gonbluee KONM4ecTBO cyaeb-
HbIX Aen B cdhepe rpaxaaHCckoro npasa kacaeTes
BOMPOCOB MPUBMEYEHNS PYKOBOAMUTENEN KoMna-
HWA K OTBETCTBEHHOCTW 3@ MPUYMHEHHbIE WX
pencteuaMn yobITku. [laHHas TeHaeHuns oby-
CnoBfieHa MacluTabHbiM pa3ssuTeM GusHeca B
YCINOBMSX PbIHOYHOM SKOHOMMUKW, rae Bce 60mb-
Lee Konuyecteo upM 0b6bEaMHAITCS B XOM-
OMHIW, CO30aBasi NPy 3TOM CTyNEHYaTyk CTPyK-
TYpy NO BbIBOAY aKTUBOB M3 obLlecTBa. B 6onb-
LUMHCTBE CryyYaeB KpeauTopaMi NogakTest UCKKU
B apbuTpaxHbiil Cya Ha pykoBoguTens obuye-
CTBA, OAAHAKO BO3MOXHbI Crly4au NpuBReveHus u
WHbIX OpraHoB ynpaeneHns B kopnopayuu. Cto-
UT OTMETMUTb, YTO KOHTPOMb CO CTOPOHbI 3aKOHO-
[atens ¢ KaxabIM rofoM Y)XecTouaeTcs.

Obpalasicb K HayyHOA [OKTPWUHE, MOXHO
OTMETUTb AMCKYCCUI0 Ha MPOTSHKEHWUM ANUTENb-
HOrO BPEMEHM O MpaBOBOW MPUPOZE OpraHoB
ynpasneHus Kopropauuu. VmeeTcs Heckonbko
NOAXOLOB M HECKOMbKO TOYEK 3PEHMs K NOHUMa-
HWKO CYLLHOCTM OpraHa lopuanyeckoro nuua.

«OpraH topuanyeckoro nuua paccmarpusa-
€TCS KaK ero npefcraBuTesb, KOTOPbIA AEUCTBY-
€T OT MMeHM 0OLUECTBA HA OCHOBAHMM 3aKOHa W
yCTaBa, a NoTOMY He HyXOaeTcs B [JOBEPEHHO-
CTW, 1 OpraH KpUANYECKOrO NuLa paccMaTpuBa-
€TCA KaK €ro CTPYKTYpHO OChOpMIeHHast 4acTb,
KOTOpasi He SIBMISIETCS CaMOCTOSTENbHbIM CyDb-
€KTOM MpaBa, a TOMbKO OCOObIM MEXaHU3MOM
peanu3auuu NpaBoCyOBbEKTHOCTY OPUONYECKOrO
nuua. MepBas KoHUENUUs, KOTOPOW Npuaepxu-
BanuCb BUAHbIE OPUCTLI MPOLLNIOrO CTONETUS
W. B. Wepewesckuir, . M. Yeuvor, C. H. bpa-
Tych, I. ®. lepwenesny, B HacTosiLee Bpems
He Monyyuna LUMPOKOro pacnpoCTpaHeHUs B
POCCMIACKOM Hayke W NpaBONPUMEHUTENBHOM
npaktuke» [3. - C. 372].

[laHHas [uCKycCusl COXpaHsieT CBOK aKTy-
anbHOCTb U 40 cux nop. MHorue puUCTbI BbiCKa-
3bIBalOT Pa3nuyHOe MHEHWEe HacyeT TOro, SIBNS-
€TCS NN €AMHONUYHBIA UCMOMHUTENBHBIA OpraH
CamMOCTOSATENbHbIM CyOBHEKTOM NpaBa.

Tak, I'. B. Llenos ccbinaeTcs Ha To, YTo «au-
PEKTOp He SBMSETCS W HE MOXET SBMATbCA Ya-
CTbio 00LLeCTBa, MOCKOMbKY MPOTMBOPEYUT 00-
LLIeCTBY B NPABOOTHOLLEHUW MO HAZEeNeHMI0 non-
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HOMOYMAMMW OENCTBOBaTh OT MMEHM U B MHTEPE-
cax aKumoHepHoro obuiectea. CnegoBaTtentsHo,
NuLo, BbINOMHSOWEE (YHKLMW OupekTopa, Ao-
nycTUMO  cuMTaTb 0CODbIM  MpeacTaBuTENEM
obuwecta (MpeacTaBuTenb B LUMPOKOM CMbIC-
ne)» [12. - C. 188].

A. B. TaboB 0TMeyaeT, 4To «opraHbl ynpas-
NeHUst He CMOCOBHbI HECTW Kakyk-nubo rpax-
[aHCKO-MPaBOBYK OTBETCTBEHHOCTb, MOCKOMbKY
He o00nagalT MMYLLECTBEHHOA 000COBNEHHO-
CTblo. Takylo OTBETCTBEHHOCTb MOIYT HECTH
(hu3myeckue NnLA — UneHbl OpraHoB ynpasne-
HWS IOPUONYECKOrO NMUa, a Takke nvua, ocy-
LECTBASIOLLME YNPABREHNe tOPUANYECKUM n-
LIOM N0 JOroBOPY C HIM (ynpaenstoLLas opraHu-
3auws, ynpasnstowumin)y [1. - C. 252].

Ha Haw B3rnsg, KOHUenuus Iopuanyeckoro
nvua Kak eOuHOro Lenoro, rAe reHepanbHbIn
JVPEKTOP BbICTYNaeT NULb COCTABHOW 4acTbk
o0wecTBa, HO HWKaK He CaMOCTOSTENbHBIM
cybbekTom npaBa, Haubonee noruyHa. B atom
MOXHO yDeauTbCst MCXOAs W3 aHann3a npaso-
NPUMEHMTENBHON MPaKTWKKA, MOCKONbKY, Korga
peyb 3axogut 06 onpegeneHun nuu, KoTopble
CBOWUMM OENCTBUSMU MPUYUHUIM BPEL BbIrOAO-
npuobpeTatenam obulecTBa, roBopsiT He 00
OTBETCTBEHHOCTW OpraHoB ofLlecTBa, a 00 OT-
BETCTBEHHOCTW MWL, KOTOPbIE HEMOCPEACTBEHHO
BXOAST B [aHHble opraHbl. Bnocrneacteum k ot-
BETCTBEHHOCTW NPMBNEKAETCS KOHKPETHoe u-
3M4ECKOe JIMLO, HO HWKaK He OpraHbl Camoro
obuwecta. Tak, AaHHble BbIBOAbI 0CODEHHO
3aMeTHbl B CBETE [OKTPUHBLI «CHATUSI KOpropa-
TMBHOW Byanuy, rae KoHeuHbiM BeHeduumapom
obuiecTBa 1 ero BbirogonpuobpeTatenem MOXeT
ObiTb MHOE NULO, BXOASLLEE B COCTaB OpraHoB
topuanyeckoro nuua. Takum obpasom, ykasaH-
Hoe nuuo 6ygeT oTBEYaTb 3a MPUYMHEHHbIE
yObITKM CBOMM UMYLLECTBOM.

[anee GygyT paccMOTpPeHbl MPUHUMMbLI pa-
3YMHOCTW W [OBPOCOBECTHOCTU TEHEepanbHOro
JvpekTopa ofLiecTBa Mcxogs M3 npaBonpume-
HWUTENbHO NPaKTUKK.

TaK, CTOMT OTMETUTb, UTO 3aKOHOM He
npedycMOTpeHa OTBETCTBEHHOCTb 3a Bce Oes
UCKIIOYEHNs  [eNCTBUS AMPEKTOpa, KOTopble
MOBIEKNM HeraTueHblE nocrneacTaus. Mpu pac-
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CMOTPEHUN CyAOM [efl O BO3MELLeHUn yObITKoB
UCTLIOM JOMXeH BbITb AOKa3aH He TOMbKO (hakT
Hanuums ybbITkoB y 0BLEeCTBa, HO WU (haKT He-
NpaBOMEpPHbIX [JEACTBUN reHepanbHOro AMpek-
TOpa 00LecTBa, MCKIToYalWwmid NpesnpuHuma-
TenbCKNe PUCKU U UHble OCHOBAHUS.

OTO 03HAYaeT, 4TO HeraTuBHble AeNCTBUS
PYKOBOAMTENS 3a4acTylo MOryT SBnsATbCA L06-
POCOBECTHLIMW, MOCKOMbKY €ro [LesTenbHOCTb
CompsXeHa C onpefeneHHbIM PUCKOM B Criyyae
NpuHATUS OM3HEC-peLLeHuiA, KoTopble Bnocned-
CTBWW MOTYT OKa3aTbCs Miia4YeBHbIMU 4115 00Le-
cTBa. [laHHble [enCTBMs MOTyT roBopuTb Nbo 0
€r0 HeoCMOTpUTENBHOCTW, NWBO npodeccuno-
HanbHOM OLWKBKe, HO CNOpHbIM OyAeT ABNATHCA
BOMPOC, NOANEXNUT N OH B TAKOM Clyyae OTBeT-
CTBEHHOCTW.

Tak, B 3aKOHe YKa3aHO, YTO «1MUO, OCy-
LEeCTBNSIOLLEE PYHKLMM AUHONNYHOTO UCMOMHI-
TENbHOMO OpraHa, Hecem OMEeMCMmeeHHOCMb
nepeq oOWeECTBOM 3a YObITKM, MPUYMHEHHbIE
CBOMMW BWHOBHbIMK JeiicTBusMM (6e3peicTau-
€M), €CMM MHble OCHOBaHWS He YCTAHOBMEHbI
tbegepanbHbiMu 3akoHammy [11. =11, 2. - Ct. 71].

B npuBeneHHoi Bbiwe OpMYNuUpoBKe CO-
Jepxatcs He ofHa, a ABe 0053aHHOCTM MO OT-
HOLLIEHWIO K PYKOBOAMTENHO 0BLiecTBa — 0bs3aH-
Hocmb Oelicmeogamb AobpocosecmHo U 06s-
3aHHocmb delicmeogamb pa3ymHo. CTOUT OTMe-
TUTb, YTO MEXZY 3TUMU 0BS3aHHOCTAMU €CTb
CYLIEeCTBEHHbIE pas3nuuns. Tak, 06s13aHHOCTb
JelicTBoBaTb  [10BPOCOBECTHO  NMpegnonaraet
BeeHWe Ou3Heca pyKOBOAMTENEM KOMMaHUM Ha
YECTHbIX YCMOBUSIX.

MpuHUMN 0OBPOCOBECTHOCTU OTHOCUTENBHO
MOHSATEH, TaK Kak NpsMO YKa3blBaeT Ha npume-
HEHWe caHKLUMW B cnyyae ero HapylleHus. Torga
MOXHO CcAenaTb BblBOA, YTO B Cryyasix SBHOM
3aHTEPECOBAHHOCTY AMPEKTOPA B COBEPLLEHUMN
CAENKN, COKpbITUS NMBO  HenpegoCTaBNeHMS
HYXHOI MHCOpMaLMK, COBEPLUEHNS caenku Bes
0f0BpeHNs OpraHoB, HEMPeROCTaBNEHUS [OKY-
MEHTOB MOCNe NpeKpaLleHUsi CBOWUX MNOMHOMO-
Ynid, a Takke B Cryvasx COBEPLUEHUS AEUCTBMMN,
3aBeJOMO  Briekywmx yObITkM ansg obLwecTsa,
PYKOBOOMTENS AAHHOTO OOLLECTBA MOXHO Npu-
BreYb K OTBETCTBEHHOCTH.

HenobpocosecTHocTb  fencteuin  (6e3pent-
CTBUSI) AMPEKTOpA CYMTAETCS [OKa3aHHOW, ecnu
OH 3Han unu JormkeH Obin 3HaTb O TOM, YTO €ro
pencTsus (be3neincTBue) Ha MOMEHT UX COBep-
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I'paxknanckoe npaBo

LIEeHNs He OTBEYamnu MHTepecam KpUANYECKOro
nuua [8].

To ecTb, Ana Toro 4ytobbl [0Ka3aTh Hemoo-
POCOBECTHOCTb B AENCTBUSAX AMPEKTOPA, HYXHO
JoKasaTb, YTO MU0 AECTBOBaNo C akTuye-
CKM YMbICIIOM, 3aBEOMO OCO3HaBas nocrneg-
CTBUS CBOMX AEUCTBUI M NpeaBuas Hactynne-
HWe HeraTUBHbIX NOCNEACTBMIA ANs obLecTsa.

A yTO B TakoM cnydyae genatb ¢ 06s3aHHO-
CTbl0 L@ AENCTBOBaTh pasyMHO? Pa3ymMHOCTb,
B CBOI 04epefdb, npeanonaraeT npogeccuoHa-
nuaM B JencTBusX Nnua. B Takom cnyyae, ecnm
nuuo ByaeT AeincTBOBATbL YMBILLNEHHO U BO Bpes,
obuiecTsy, 3geck He GyaeT BO3HWKaTb BONPOCOB
Mo €ro OCHOBAHUAM NPUBIIEYEHNS K OTBETCTBEH-
HocTW. Ho kak ObiTb, ecrnn komnaHus noHecna
yObITKM 13-32 HEBEPHOTO OM3HEC-PELLEHUS pyKO-
BOAUTENs, KOTOPbIA [eNCTBOBan B pamkax
npeanpuHUMaTenbCkoro pucka? MoxHo ckasatb,
4TO 1 HEJOCMOTP PYKOBOAMTENS 33 MPOLECCOM
BbIMOMHEHMS €T0 YKa3aHui, 1 HEBEPHBIN BbIOOP
YNOMSIHYTOrO OU3HEC-PELeHNs ANs YBENUYEHUS
npubbinu koMNaHWM nognagaoT nog 0bssaH-
HOCTb PYKOBOAWTENS OEMCTBOBaTb PasymHo, B
WHTEpecax KOMMaHuM C NpUMEHEHWeM ero npo-
theccmoHanbHbIX Ka4ecTs.

AHanusupys nepeyveHb AEUCTBUIA, KOTOpbIE
3akoHogaTenb OTHOCUT K Hepa3yMHbIM, B OTHO-
LEeHUN QMpEeKTOpa MOXHO NPeanonoXuTb crne-
aytowee. [ins Toro ytobbl ero gencrams Obiim
NpU3HaHbl pasyMHbIMK, OMPEKTOP [OOMKEH CO-
OpaTb M npoaHanuanpoBaTh BCO He0OX0AUMYH0
wHopmaumio 06 obLlecTBe ANS NPUHATUS UM

peleHus,  cobriocTm  BCe  Heobxoaumble
BHYTPEHHME OpraHM3aUMOHHble npoLeaypbl B
obulectse.

Ho paaHHble AeicTBuS 13 3aKOHa He 0TBeva-
l0T Ha BOMpOC: B 4YeM OyAeT COCTOATb SKOHOMM-
yeckoe 0DBOCHOBaHWe LEeNCTBUI OMpeKTopa no
MPUHATMIO UM UMEHHO 3TOTO pelueHmns. byoyT nn
[ENCTBUS OUPEKTOpa NpU3HaBaTbCs 3aKOHHbIMM
B TOM Clyyae, eCnv OH NpeanpuHsn Bce Mepbl
Mo MOMYYEHWIO, aHanu3y W COrMacoBaHMI0 HyxX-
HOM WHOpMauMM C opraHamm 06LecTBa, HO
ybbITkM BCe paBHO HacTynunu? OTBETCTBEHEH
N1 OH 3a uenecoobpasHblii pesynbTaT ero pe-
LeHus?

3pecb cnegyet obpatutbcs Kk absauy 2
nyHkta 1 lloctaHoBneHus [MneHyma Bebiciiero
apbutpaxHoro cyna Poccuiickon ®epepauum ot
30 mions 2013 1. Ne 62 «O HekoTOpbIX BOMpOcax
BO3MeLLeHMs YObITKOB NuUami, BXOAAWWMUA B
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COCTaB OpraHOB HOPUANYECKOTO NML@y, B KOTO-
POM TOBOPUTCS O NMPEANPUHUMATENBCKOM PUCKE
OupekTopa obliecTBa: «...CneayeT NpuHUMAaTh
BO BHWMaHWE, UYTO HeraTuBHble MOCMEACTBUS,
HaCTYNMBLUME OIS IOPUOMYECKOrO NuLa B Nepu-
0L BPEMEHM, KOTAa B COCTaB OPraHoB topuanye-
CKOrO NinLia BXOAMN AMPEKTop, camu no cebe He
CBUOETENLCTBYT O HEeAOOPOCOBECTHOCTA W
(unmn) HepasymHocTW ero pdeicteuint (6esgei-
CTBWS1), Tak Kak BO3MOXHOCTb BO3HMKHOBEHUS
TakMx MOCMEACTBUA COMYTCTBYET PUCKOBOMY
XapakTepy npesnpyHUMATENbCKOA OEeATeNbHO-
ctmy [7].

Ob6paTMcsa K NpaBOMPUMEHUTENBHON Mpak-
Tike. B ogHOM aene cya OTKIOHMN UCK K OWpeK-
TOPY, KOTOPbIN 3aKMo4WN JOroBop 3aiiMa C apy-
rMMm oblecTom. McTel yTBepxpaan, Yto 3aem-
Hble cpefcTBa Obiny BO3BpALLEHbl YaCTUYHO M
chenka sBnanacb CAENKOM C 3aMHTEPEeCOBaHHO-
CTblo, KoTOpas He Obina ogobpeHa B ycTaHOB-
neHHom nopsigke. Obpa3oBaBLuasics 3af0IMKeH-
HOCTb, MO MHEHMIO WCTLA, AOMMKHA Obina ObiTh
B3bICKaHa C AMPEKTOPA B KAYECTBE BO3MELLEHNS
y6bITKOB. Cyom 6bIno YCTAHOBNEHO, YTO 3asBU-
Tenem He 6bINO [OKa3aHO, YTO AMPEKTOp Ae-
CTBOBaNn HepobBPOCOBECTHO W HEPasyMHO, B
ylepb nHTepecam o6LLecTBa, 4TO AOrOBOP 3a-
KIMIOYEH Ha YCNOBMSX, HE COOTBETCTBYHOLLMX
06bI4HbIM ycnoBusM Aenosoro obopoTa [4].

Kak 6bino ykasaHo Bbille, HeraTuBHbIE Mo-
CNEACTBUS, HACTYNMBLUME B MEpUOL OCYLLECTB-
NEHNs MOHOMOYNIA [MpeKTopa, camu no cebe
He MOryT CBMAETENbCTBOBaTb O Headobpoco-
BECTHOCTU WU HepasyMHOCTW ero [eiCTBuiA,
OfHaKo CTOUT caenaTb OroBOPKY M [06aBUT,
4TO Noka He ByaeT JoKasaHO MHOe.

Crefylowmm  OCHOBAHWEM, MO  KOTOPOMY
TakKe MOXHO NMpWBMEYL OWpEKTOpa K OTBET-
CTBEHHOCTH, ABMSETCS 0053aHHOCTb AMpeKTopa
Mo OpraHM3aLum ynpaseHust B KOMNaHWu.

3pecb cnepyet obpatuTbes k NyHKTY 5 MMo-
cTaHoBneHus lneHyma Boicliero apbutpaxHoro
cyna Poccuitckon ®epepauum ot 30 wmons
2013 r. Ne 62, rae ykasaHo, YTO «B Cryyasx He-
[00pOCOBECTHOTO W (MnM) HepasyMHOro Ocy-
LeCTBNEHNs 0BSi3aHHOCTEN MO BLIOOPY M KOH-
Tponk 3a Aencteusmu (OeagencTerem) npeg-
CTaBUTENEW, KOHTPAreHTOB MO  rpa¥gaHCKo-
npaBoBbIM [0rOBOPaM, PabOTHWKOB topuanye-
CKOrO /1A, a Takke HeHaanexallein opraHuaa-
UMM CUCTEMbI YNPABMEHUS OPUAUYECKUM TTALOM
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OMPEKTOp OTBEYAET Nepeq PUANYECKM JTULOM
3a NPUYUHEHHBIE B pe3ynbTaTte 3Toro yobITkM.

Mpu oueHke [OBPOCOBECTHOCTU U Pa3yMHO-
CTW JencTBMin No BbIGOPY W KOHTPOMIO 3a fei-
cTBUSIMN (De3nencTBMEM) ... CyAbl AOMKHBI Y4K-
TblBaTh, BXOAWUMW UM JOMKHbI N1 BbInu, MpUHU-
Mas BO BHUMaHue 0BblYHYI0 AEnOoBY0 NPaKTUKy
1 MacwTab AesTenbHOCTU KPUANYECKOro Nnua,
BXOAMTb B KPYr HEMOCPEACTBEHHbIX 0653aHHO-
CTell AMpeKTopa Takue BbIbop W KOHTPOMbY [7].

3pech TaKkke BCTaeT BOMPOC: OTBETCTBEH N
JVPEKTOP 3a AEHCTBUS CBOETO NOAYMHEHHOTO?

B paHHOM pgeme cya oTMeTun, 4TO OTBET-
CTBEHHOCTb BO3faraeTcs Ha nuu, npodeccuo-
HanbHO OTBETCTBEHHbIX 3a CBOE Aeno. B faHHOM
cnyyae — ByxranTepoB, KOTOPbIE OTBETCTBEHHBI
3a BefieHe Byxrantepckoro yyeta [5].

Takke WHTEpPeceH BOMPOC LenerMpoBaHms
obbema NoNHOMOUMIA OUPEKTOpa CBOEMY NO44M-
HEHHOMY, KOTOpbIii NO3BOMNSET MOCNeSHEMY CO-
BepllaTb MoYTU BCE [AEWCTBUS B OTHOLLEHWM
obuiecta. MoxHO nu Npu3HaTh Takne AeicTBuS
OMpeKTopa pasyMHbIMU?

[anHbiit Bonpoc Bbin 3aTpoHyT B lMocTaHoB-
nenum lpesugnyma Beicwero apbutpaxHoro
cyoa Poceuitckon ®efepaunm ot 21 gHBaps
2014 r. Ne 9324/13 no peny Ne A1213018/2011.
3pecb «cynom ObIo YCTAHOBMEHO, YTO AMpEk-
TOP BblAarn JOBEPEHHOCTb C 06bEMOM NOTHOMO-
4mi, akTuyeckn pasHbiM ceouM. Cyaom 6bino
OTMeYeHO, YTO B OTCYTCTBME Kakoro-nnbo oboc-
HOBaHMs MoA0OHbIE AEACTBUSI EeOMNHOMMYHOIO
WMCMOMHUTENBHOTO OpraHa, He 06YCroBMneHHble
XapaKTepoM U MaclUTaboM XO3SACTBEHHON Aes-
TENbHOCTK 06LLECTBA, HE MOTYT BbiTb MPU3HAHI
pasyMHbIMM, T. €. COOTBETCTBYHLUMMN OBbIYHO
[enoBon npaktuke» [9].

Takum 06pa3om Mbl BUGWM, YTO GOPMaIbHO
JaHHble AEeNCTBUS MO AenerpoBaHuio (akTuye-
CKM BCEX MOITHOMOYWI HE 3anpeLLeHbl 3aKOHOM,
O[HaKO 3aKoHofaTeMb YCTaHaBnMBaeT Cheayko-
LIyI0 OrOBOpKY NS pykoBoguTens obuiecTsa:
pYKOBOAMTENb He MOXeT nepefaTb BCE CBOM
MOMHOMOYNS TPETLEMY NNLY W BMOCNEACTBIW He
0TBevaTb 3a JEeNCTBMS AAHHOTO NiMua B cryyae
npuumHeHns yobiTkoB oblwectey. To ecTb pa-
3YMHOCTb [eWCTBUA MO AEnerMpoBaHuio MomHo-
MOYMA JAHHOMY IULY BCe paBHO JOMmkHa bynet
ObITb UM [JOKa3aHa.

OTa no3uums TaKkke HaxoguT CBOE OTpaxe-
Hue B nyHkTe 4 lMocTtaHoBneHus NneHyma Bbic-
wero apbutpaxHoro cyaa Poccuiickoit ®epepa-
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umm ot 30 monsa 2013 r. Ne 62, B KOTOPOM roBO-
pUTCS, YTO «J0BPOCOBECTHOCTL WM Pa3yMHOCTb
npu WUCMOMHEHUM BO3NOXEHHbIX HA AWpeKTopa
00513aHHOCTEN  3aKMKYalTCa B Haanexailem
WCMOMHEHWN  OMPEKTOPOM  MyOnMYHO-NPaBOBbIX
00513aHHOCTEN, BO3NaraeMblX Ha tOpUOMYecKoe
NULO OEeNCTBYIOLLMM 3aKOHOZATENbCTBOMY [7].

PaHee Ha npakTuke B peakux cryyasx B ka-
4eCTBe COOTBETUMKOB NPUBMEKANUCb YMEHbI
COBeTa [MPEKTOpOB, YTO, CKOPee BCEro, MOXHO
obocHoBaTb TeM, YTO B 060pOTe YCTaHOBMMACH
no3uuys, No KOTOPOIA UCKN O BO3MELLEHNM YObIT-
KOB CnedyeT npeabsBnsTb HEMOCPEACTBEHHO
OVPEKTOPY KaK MWLy, BbIMOAHSOLLEMY (YHKLWM
NpeaCTaBUTENBHONO OpraHa KPUANYECKOro NuLa.

B paHHOM pgene uck Gbin NpegbsaBneH conu-
[apHO K reHeparnbHOMY [MPEKTOpY U uneHam
HabntogaTensHOro CoBeTa B CBA3N C TEM, YTO,
MO MHEHWK WCTLOB, HEABWKAMOE MMYLLECTBO
obuwectsa 6bINo chaHo B apeHay Mo LeHe, 3Ha-
uuTenbHO 6oMnee HU3KOM MO CPaBHEHMIO C pbl-
HouHowm [10].

Cynom 6bIno yCTaHOBNEHO, YTO «KaKMX-TN6O
[0Ka3aTenbCTB, CBUAETENCTBYIOLMX O HAMMYMmn
0hePT TPETLUX MWL HA 3aKMIOYEHWNE apPEHOHbIX
CAENOK MO YKa3aHHOW MCTLIOM PbIHOYHOM LiEHe,
obuyecTBOM B MaTepuanbl fena He npeacrasne-
Ho. Camo no cebe cylecTBOBaHWE B CMOPHbIN
nepuoa Ha PbIHKE apeHmbl UHbIX LIEH HE MOXeT
noaTBEPXAATh, YTO CMOPHbIA A0roBop Obin Obl
©e3ycrnoBHO 3aKMiOYeH C KOHKPETHBIM NULIOM MO
npeanonaraeMon  UCTUamMu LIEHe... CrOPHbIi
[Or0OBOp apeHdbl, Ha KOTOPbIA CChINATCA UCT-
Ubl, 3aKMIOYEH reHeparnbHbIM LUPEKTOpoM 06-
LIECTBa, a He OTBETYMKaMK (YnieHamm Habmoga-
TENbHOrO CcoBeTA). [lokasaTenbCTB TOTO, YTO
kakue-nnbo HenpaBOMepHble AEACTBMS COBETA
LVPEKTOPOB npuBenu K ybbiTkam obLiecTsa, B
MaTepuarsl Aena ucTuamn Takke He npegcTas-
neHo» [10].

3pecb NpefcTaBnstOTCS WHTEPECHBIMW Bbl-
BOAbl CyAa OTHOCWTENBHO Pa3srpaHUYeHUst KOM-
neTeHLMM opraHoB. Tak, OTMEYaeTcs, YTo npea-
cTaBuUTenem obLiecTBa SBMSETCS €ro PyKoBOgM-
TeNb, a, CNeoBaTeNbHO, JOroBOP apeHabl Obin
3aKMKYEH He COBETOM AMPEKTOPOB, a, Kak oriy-
HO NPEANONOXMTb, FeHeparbHbIM AUPEKTOPOM.

BbiBOg NpencTaBnsieTcst BNOMHE NOMUYHBIM,
TaKk Kak pykoBoguTenb OO6LIECTBA OpraHu3yeT
BbIMOMTHEHME PELIEHWA COBETA AMPEKTOPOB 00-
LeCTBa, HO MpW 3TOM, B COOTBETCTBUM C 3aKo-
HOQATENbCTBOM, TaKKe [OMKEH [eNCTBOBaTh
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I'paxknanckoe npaBo

[0OPOCOBECTHO W pa3ymMHO, OTBEYas 3a 3KOHO-
MUYECKYHO LienecoobpasHoCTb CBOUX AENCTBUIA.

[aHHbI BOMpoC Halen pelueHne B [locta-
HoBneHun [neHyma Beiciuero apbutpaxHoro
cyna Poccuiickon ®epepaumm ot 30 wmions
2013 1. Ne 62, roe 0OTMeYaeTCsl, YTO «He ABMSET-
CS1 OCHOBaHMEM Ans 0Tkasa B YAOBNETBOPEHUM
TpeboBaHUs O B3bICKAHWUK C AMpEKTOpa yObITKOB
cam no cebe TOT (paKT, YTO OENCTBME OMPEKTO-
pa, MOBEKIIee ANs PUANYECKOro Nuua Hera-
TUBHbIE NOCNEACTBYS, B TOM YUCNE COBEPLUEHNE
caenky, 6bino ofobpeHo pelleHueM Konneru-
arnbHbIX OpraHoB KPUAWYECKOrO NULa, a paBHO
ero ydypegutenein (y4actHukos), nubo AupekTop
[ECTBOBan BO MCMOSIHEHWE YKa3aHW TaKux
NL, NOCKOMbKY AMPEKTOP HECET CaMOCTOSTENb-
Hyt0 00s13aHHOCTb [EiCTBOBaTb B MHTepecax
OpUaMYECKoro nnua fobpoCoBECTHO M pasyM-
Hoy» (nyHKT 3 cTaTtbn 53 K P®). B 10 e Bpems
Hapsgy C TakuM OWPEKTOPOM COMWAAPHYH OT-
BETCTBEHHOCTb 3a MPUYMHEHHbIE 3TOM CHEMKON
yObITKM HECYT YmneHbl yKasaHHbIX Kommnersans-
HbIX OPraHoB.

B cBS3K C 3TUM NneHyMm pelmn OYeHb Bax-
Hyl0 mpobnemy, KOTOpas paHblle NpUBOAMNA K
TOMY, YTO aKTUBbI 0BLYEeCTBa MOrmM ObITb BbiBE-
AeHbl 13 00LIEeCTBa, NPY 3TOM KpaiiHe 3aTpyaHu-
TenbHO ObINo Obl AOKa3aTh BUHY B LEACTBUSX
PYKOBOAMTENS, €CAN €r0 AECTBUS MO COBepLUe-
HWIO caenok Bbinu 0gobpeHs! yupeanTensmu.

BeeneHue B lpaxpaHckuit kogekc Poccuit-
ckon Pepepaumm ctatbn 53.1 NOMOrMO peLmnTb
npobrnemy C Tak Ha3blBaEMbIMM TEHEBBLIMM Ai-
pekTopamu, Mo YKa3aHWK KOTOPbIX MOMM CO-
BEpLUATLCS AaHHble CAEMKU W KOTOPbIX HEBO3-
MOXHO ObINO NpUBNEYb K OTBETCTBEHHOCTH,
COrMacHo NyHKTY 3 ykasaHHOW cTaTbu: «Jlnuo,
uMetoLiee hakTUYECKYI0 BO3MOXHOCTb Onpefe-
NATb JEACTBUS OPUGNYECKOTO NULA, B TOM YMC-
ne BO3MOXHOCTb [aBaTb YKasaHus nuuam
00513aH0 [1eiCTBOBaTL B WHTEpEcax lopuanye-
CKOTO NMLa pasymMmHo U BOBPOCOBECTHO U HECET
OTBETCTBEHHOCTb 3a YObITKM, MPUYUHEHHBLIE NO
€0 BUHE I0PUANYECKOMY ML » .

Tak, NpUMEpPoOM MOXET CINYyXUTb PeLleHue
apbuTpaxHoro cypa, CoracHo KOTOpoOMYy K CO-
NUOApHOA  OTBETCTBEHHOCTM HA  OCHOBaHWUM
cratbkt 53.1 TK P® 6binu npueneyeHbl dusnye-
CKue nuua.

T URL: http://www.consultant.ru/document/cons_doc_LAW
_5142/1937¢3c06a7ba397ca3d0ea54a99ea594b 166446/
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K oTBeTCTBEHHOCTM Obln MpUBREYEH «TeHe-
BOW OMPEKTOp», POpMarncHO He UMEroLWwuin oT-
HowweHna Kk obwecTay. Obwas cymma ybbITkoB
JaHHOro nuua nepes GaHkom  cocTaBuna
3 660 346 000 py6nen 00 koneex.

WHTepeceH ToT (hakT, uto, Byayun dakTude-
CKUM pykoBoauTenem obliecTsa, AaHHOE nULO
[aBano MHTEPBbIO B XYypHanbl 1 Ha Tenesuae-
HWe. M3yyas [daHHble MaTepuanbl, CMOXHO
npeacTasuTb, 4to B Oygywem oHn ByayT wc-
nonb30BaHbl B xoAe CyaebHbIx pasbupaTenscTs,
a OTBevaloLLee Ha BOMPOChl NMLO B UTOre OKa-
KETCH NMPUBMEYEHHbIM K BO3MELLEHMO YObITKOB
Ha CTOMb KPYMHYK0 CymMmy.

Cynom BbIno yCTaHOBMEHO, YTO «MPK OTCYT-
CTBMM (pOpMarbHbIX MOfHOMOUMIA Y nmua Bbin
«HEOrPaHMYEHHBIN KOHTPONb Hap OaHkom». Y
nuua umencs CobCTBeHHbIN pabounin kabuHer,
OH y4acTBOBan B Meperoopax oT UMeHn baHka,
nMLO AaBano MHTEpBbO OT MMeHM BaHka rasete
«BemomocTuy,  MHGOpMauMOHHOMY — mopTany
«Banki.ru», xypHany «®uHmapkeT». OTM Xe
obcTosTenbCTBa bbinM NOATBEPXAEHbI U BTO-
PbIM OTBETYMKOM — (DU3MYECKUM TNLIOM, HE BXO-
AFLWMM B MCMOMHUTENbHBIE OpraHbl 0bLLecTsa,
HO nognucasLmM, Byoyun B BOIKHOCTU 3ame-
cTuTens npefcenatens npaeneHus GaHka, po-
FOBOPbI, B CBA3M C 3aKIIOYEHNEM KOTOPbIX BaHKy
Obinu NpuyMHeHbI YObITKA, «BbINK NepeyncneHsl
COTHW MWUMMMOHOB aBAHCOBbIX 3aBEAOMO HEBO3-
BpaTHbIX MMaTeXeny», NPUYUHMBLLNX YObITKN
BaHky» [6].

CTOMT OTMETUTb, YTO BOMPOC MPUBMEYEHNS K
OTBETCTBEHHOCTW pyKoBOAMTENs obLiecTsa, Kak
OTMeYanocb paHee, HeodHO3HaueH. Kaxabii
KOHKPETHBIA Cry4yail Mo B3bICKAHMIO YObITKOB C
AVPeKTopa UMeeT CBOW OmpedeneHHble xapak-
TEPUCTWKM, 1 BbIBECTU €AMHBIA NepeyeHb KpuTe-
pWeB, KOTOPOMY Hagnexano 6bl cregoBaTth Cy-
Aam Npn pa3peLLeHnn aHHOro Bonpoca, HeBo3-
MOXHO.

B oBwux yepTtax xotenoch 6bl 0TMETUTb, UTO
POCCMIACKWI 3aKoHOAaTeNb, B OTNMYME OT 3apy-
BexHoro, BCe-Taku CKIIOHEH K Gonbluemy Bme-
WaTenbCTBY B BOMPOCE SKOHOMMKM MPUHSATUS
pewwenni. «Ecnn, gonyctum, B CLUA agupekTopa
npuBneYb K OTBETCTBEHHOCTU KpalHe COXHO
(«NpaBUNO O 3aluUTe [OENOBOTO PELLEHUSY).
MpaBuno 3almuTbl AENOBOMO PELIeHUs npeamno-
naraert, YTo AuUpeKTop ocBobOXaaeTcs OT OTBET-
CTBEHHOCTW, eCnin BydeT YCTaHOBMEHO, YTO OH
peiicTeoBan A06pOCOBECTHO, Ha OCHOBaHWM
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Hagnexalyen MHhopMaLnum 1 C yBEPEHHOCTbIO,
4TO €ro AeicTBMS NOMOYT BO Braro komnaHuu.
B atom cnyyae cyn He BygeT oueHuBaTh NpuUHS-
TOE UM peLUeHre No CyLIeCTBY, CNeays NPUHLK-
ny, 4TO MMEHHO AWpeKTopaMm, a He Cyay nopyde-
HO YNpaBnATb Aenamu KOMMaHu1, W Ans 3T0ro
UM NpefoCTaBNEHO YCMOTPEHWEe B peLleHun
KoMMepyeckux BonpocoBy [2. — C. 132-141].

Ha gaHHOM 3akoHOAATENbHOM 3Tane, OAHO-
3HAYHOTO KpWUTepuUst Mo [AaHHOMY BOMPOCY He
cywecTsyeT. OfHaKo MOXHO NPOCHEeaNTb Heko-
TOPbIE TEHAEHLMW B Pa3BUTUM JAHHOTO UHCTUTY-
Ta. epBas 3aknioyaeTcs B U3y4YeHUM cygamu
9KOHOMMYECKOTO PesynbTaTa NPUHATUS PeLLEeHIi
AVPEKTOPOM C TOYKW 3PEHUSI UMEHHO €ero npo-
theccmoHanbHbIX KavectB. Bropas TeHaeHLms
BblpaxaeTcs B bonee geTanbHOM paccMOTPEHUN
Cy4aMmm OpraH13aLMOHHbBIX MOMEHTOB, 8 UMEHHO
cobriogeHnn OUPEKTOpoOM MPOMUCAHHBIX B 3a-
kOHe 00s13aTenbHbIX AeNCTBUIA N0 COOPY HYXHOM
WHOpMALMKM, ee aHanuay W COrnacoBaHwio ¢
opraHamu o6bLecTBa.

Xotenockb Bbl OTMETUTB, YTO €CnK Cyabl By-
BYT yOensTb BHAMaHWE MMEHHO 3KOHOMWKE pe-
LIeHWiA OupekTopa, LenecoobpasHocTu ero gen-
CTBWA, TO 3TO MOXET CO3AaTb NPensaTcTBuMe Mno-
CNefHUM MO OCYLUECTBNEHUIO [eATENLHOCTY,
npegnonaraoLLlen pUCKoBLIA xapakTep, a 3To, B
CBOI0 ovepenb, bymet cnocobcTBoBaThH CTarHa-
Lim BusHeca B LIENOM.

B 10 %e Bpems BTOpOW Nofxof, OTBEYalo-
WWA BblLEYKa3aHHOMY «MpaBuUiy O 3aluuTe
[EMnoBOr0 peLleHnsiy, B OTHENbHbIX Cryyasx
TakKe MOXET NpMBECTM K 3noynoTpebneHuio
AVpEeKTOpaMM WX MOMHOMOYMsIMM. B cBsisu ¢
3TUM Ham 6rvxe nogxod epmaHun, B KOTOPOM
NpaBuWmo 3alLmTbl [AENOBOrO PeLeHns SBRseTcs
He npoveccyarnbHoil Npesymnuuen, a matepu-
arnesHoM.

Takum 06pa3om, Npu OLEHKe MPUHLMMOB pa-
3YMHOCTW 1 JOBPOCOBECTHOCTW AMPEKTOp AON-
XeH ObiTb MpUBMEYEH K OTBETCTBEHHOCTM B
nepBylo o4epedb 3a HapyLleHus npoveccyarb-
HbIX MOMEHTOB B 0bwecTBe. OpHako, kak Obino
OTMEYeHO, Ha [daHHOM 9dTane cydbl 6ornee
CKIMOHHbI K CYOBbEKTMBHOMY aHanu3y AenCTBuiA
pykoBoauTens o0LiecTBa Npu nU3ydeHun aktu-
Yeckux matepuarnos Aena. Ha Hal B3rns, KOH-
TPOMb 33 3KOHOMWUYECKUM PE3YNbTaToM MPUHS-
TUS| PELIEHN OMPEKTOPOM [OSKEH OCYLLECTB-
NATBCS NpU SABHOW [OKA3AHHOCTW HEKOMMETEHT-
HOCTW B cyfe.
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