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AHHOTaMs

B  wucciegoBaHuM < aHaymsMpyeTcs  IpoOsieMa  OTBETCTBEHHOCTM  €IMHOJIMYHOIO
VICIIOJIHUTEJIBHOTO OpTraHa B POCCUVCKMX aKIIMOHEPHBIX OOIllecTBax, B YacTHOCTH, 3a YOBITKY,
IIpWYMHEeHHBIe [IeVICTBVIAMI TPeTbUX JINL,. B KauecTBe KpuTepues orpeesieHs OTBeTCTBEHHOCTI
pOaHaJIM3MPOBaHbl IIPUHIUIIBL [IeATeJIbHOCTM eAVHOJIIMYHOIO VICIIOJIHUTEJIbBHOIO OpraHa.
[enaercs BBIBOI O TOM, YTO, HECMOTps Ha CYIIECTBYIOIIVE OMaceHMs O «De3rpaHndHOM
OTBETCTBEHHOCTV», IIpaBOBble OrPaHMUUTENIN 3aJI0KeHbl B 3aKOHOHATeIbCTBE W CyaeOHOM
IpaKTVKe, OJHAKO TPeOyIOT Oojlee YeTKOIO 1 II0CIIeI0BaTeIIbHOIO IIPYMeHeH M CyTaMIA.

KiroueBble ci10Ba: aKIIMoHepHOoe OGH.[GCTBO, eIVHOJIMYHBIN  VCIIOITHUTEIbHBIN OpraH,
CI)I/I,H,YLH/IapHBIe 06ﬂ3aT€HBCTBa, IIPVHIINII ,H,OGPOCOBQCTHOCTVI " Pa3yMHOCTU
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This study analyzes the liability of the sole executive body in Russian joint-stock companies,
specifically concerning losses caused by the actions of third parties. The principles governing the
activities of the sole executive body are analyzed as criteria for determining liability. The paper
concludes that despite prevailing concerns about «unlimited liability», legal limitations are
inherent in legislation and judicial practice; however, they require a more precise and consistent
application by the courts.

Keywords: joint-stock company, sole executive body, fiduciary duties, the principle of good faith
and reasonableness.

Poccurickoe  KopriopaTMBHOe 3aKOHOJIATe/IbCTBO IIpeiylaraeT TIMUOKYIO apXUTeKTypy
yIIpaBJIeHMsl, [I03B0JIs aKIIMIOHe PHBIM 00I1IecTBa BLICTpaMBaTh CBOV VICIIOJIHUTEIIbHbIE OpraHbl 110
HeCKOJIbKMM MoesiaM. PyKoBOACTBO Tekyiein JeAaTerbHOCTbI0 AO MoXeT OBITH BBepeHO
eIVHOJIMYHOMY VICTIOJIHUTEJIbBHOMY OpraHy, KOMOMHAaIMM e€IVHOJIMYHOTO ¥ KOJUIeTVaIbHOTO
VICIIOJIHUTEJIbHBIX ~ OpraHoB  (IIpaBjleHus, [OWpeKOuu) Wi >Ke IepelaHO BHeIIHeMy
yIIpaBJIAoieMy — MHAVBYIYyaIbHOMY IIpeAIpyHMAaTe IO VIV YIIpaBJIsaiolell opraHmsanmm|[2].

Envnosmansit vicniomHUTeIbHBIN opraH (najtee — EVIO) - nenTpaibHas n obsi3aTeIbHas
durypa B 06071 poccuiicKoV Kopriopaluy, coriacHo II. 3 ¢T. 65.3 I'paxgaHckoro kojekca Pd,
HajleJleHHasl TaK Ha3bIBaeMOV OCTaTOYHOW KomileTeHIIueri[1]. DTo o3HauaeT, 4TO B BeeHUU
PYKOBOIIMUTEJIsS HAXOIUTCS BCsS TeKyIlasl 1edTeJIbHOCTh KOMITaHUM 1 JIF0Oble BOIIPOCHI, KOTOphIe
3aKOH WIN yCTaB IIPAIMO He OTHeCIIM K IIOJTHOMOYMSIM 00111ero coOpaHs MiIn coBeTa AUPeKTOPOB.
Ocobyro 3HaUMMOCTh 3TOT HPUHIIUII IpHoOpeTaeT B KOMIIaHWSAX C HECKOJIBKMMU JIVPeKTOpaMIU:
ecJIV yCTaB He pasrpaHuJMBaeT VX ITOJTHOMOYNS, IIpeJiIioslaraeTcs, YTO KaXKIbIV U3 HUX 1eVICTBYeT
CaMOCTOSATeJILHO B IIpeflesiaX BCell OCTaTOYHOV KOMIIeTeHIIUM, corslacHo II. 22 IloctaHoBIeHMs
ITnenyma BepxosHoro Cyma PP ot 23 mrorns 2015 r. Ne 25[3]. Takas mmpoyariiiasg IUCKpeIs,
OIHOVI CTOPOHBI, ODecriedmBaeT yIIpaBJIeHUYeCKyI0 MOOWIBHOCTb, a C JIpPyrom - cosjaeT
IJIOAOPOJIHYIO ITOYBY JIA OIITOPTYHM3Ma M pellleHN1, MAYIIVX Bpaspes C MHTepecaMy KOMITaHUV
n ee yuyacTHMKOB. KioueBasi 3ajjaya KOpPHOpaTMBHOIO YIIpaBjieHMs 3aK/IIOYaeTcs B ITOVICKe
pasymHoOro OajylaHca: KaK OrpaHWYWUTh 3Ty BJIaCTh, He Iapa/lM30BaB IIPU 3TOM OIepaliOHHYIO
3P PeKTUBHOCTE.

YTOOBl HOHSATH JIOTMKY KOPIIOPATMBHOIO VIIpaBJIeHWs, HeOoOXOOMMO OIpenenTh
K/IOUeBble MPUHIINIBL, Hampasigrone pAesterbHocTs EVO. VI3 Bcero mMHOroobpasms
JOKTPVHAIBHBIX ITPUHIIWIIOB Il PYKOBOJAWUTEJIs, OTBEYAOIIero 3a TeKYIIyIo [esdTeJIbHOCThb
KOMIIaHVW, IIepBOCTEelIeHHOe 3HaueHue WMMeIoT HATh[8, c. 24-28]. IlpuHimmbl yrpasieHUs
BBICTPOEHBI B Uepapxuio, ITle Ha dJQyHIaMeHTe OCTaTOYHOV KOMIIeTeHIMM (OpMUPYIOTCS
IpaBoBble paMKy pereHuit. ITpuHiym 1myGamaHOM TOCTOBEpHOCTM HpUIaeT AeVICTBUAM
AVpeKTOopa IOPpUINYecKylo CWIy BOBHe, IIpeAlioyiaras MX 3aKOHHOCTb IO JiOKa3aTeIbCTBa
oOpaTHOro m obecrieumBasi CTaOWIBHOCTb OOOpoTal4]. BHyTpeHHMM cTaHmapTOM sBJIseTCs
NPpUHLONII JoOpocoBecTHOCTY 1 pasyMHocTH (1. 3 cT. 53 'K PD), KoTOpEIN 00sI3bIBaeT AupeKTopa
JeVICTBOBaTh OCMOTPUTEJIbHO, B VMHTepecax KOMIIaHWMM, a He W3 JIMYHBIX MOTUBOB[6, c. 32].
[upekTop HeceT OTBETCTBEHHOCTD 3a HapyllleHVe 3TOV 00s3aHHOCTH, HO He 3a yOBITKM B paMKax
HOPMAaJIbHOTO ITpeIIpVHIMATeIbCKOro pucka. VI3 3Toro BbITeKaeT NPUHIMII IIpUOpUTeTa
VHTEepecoB KOpIIopaumi Haj, KpaTKOCPOYHBIMI VHTepecaMi OTHAeJIBHBIX aKIIMoHepoB[7, c. 139].
Ha BeprmHe mepapxmy HaxXOIUTCs IPUHIIVII He3aBUCVIMOCTY OPTaHOB YIIpaBiIeHis, CO3IatoITA
CUCTeMy cep>XXeK ¥ IIPOTMBOBECOB, HallpuMep, Yepes3 3allpeT IUpPeKTOpY OBITh IpesceiaTesieM
coBeTa AUPeKTopoB (1. 2 cT. 66 3akoHa 00 AO)[2]. Hambosiee Ha/ieXXHBIM MHCTPYMEHTOM IS
KaJIMOPOBKM IIOJITHOMOYMV SIBJISIETCSI yCTaB, KOTOPBIVI IIO3BOJISIET aKIIOHepaM OIIpeelIsTh
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repedeHb CHEJIOK C «YCTaBHOW 3KCTPAOpPAMHAPHOCTBIO», TpeOyIoIInX IpeaBapuUTeIbHOIO
COITIacHs VIV IIOCIIEAYIOIEro OO0 peHIs KOJUIeTMaIbHOTO OpraHa.

B mocrremHme rompl poccuricKast IIpaBoBasi CicTeMa CTajla CBUeTeNIeM pacliBeTa IIPaKTUKI
NIpUBJIEUEHNSI  PYKOBOAWMTEIEI KOMIIAHMI K OTBETCTBEHHOCTV 3a HapyILIeHWe WX
dyHIaMeHTaIEHOV OOS3aHHOCT — IEVICTBOBATh JOOPOCOBECTHO I Pa3yMHO B MHTEpeCcax CBOETO
ropyayrdeckoro smra. OcoOyio OCTpOTy M HEOIHO3HAYHOCTh B 3Ty IIPAKTMKy BHOCUT II. 5
IToctanosnenus I tenyma BAC PO ot 30 mrosra 2013 r. Ne 62, HOCBAIIIeHHBIVI OTBETCTBEHHOCTM
AUPeKTOopa 3a AeVICTBUSA TPeThUX JINI], - paOOTHMKOB, IIpeicTaBuUTesIell ¥ KOHTpareHToB[4]. Drta
HOPMa BBIIVISIAUT IOJIMGOHMYHON: C OJHOV CTOPOHBI, OHa yCTaHaBJIMBaeT OTBETCTBEHHOCTH 3a
BBIOOP ¥ KOHTPOJIb Hajl, BCeMM, KOTO OMPEKTOpP IIpMBIIeKaeT K IedATeIbHOCTV KOMIIaHWM, a C
APYTOV — TYT K€ IBITaeTCs OYePTUTh CIIPaBeIJIMBble IPAaHMIIBI 3TOVI OTBETCTBEHHOCTN. Bo3HMKaeT
KITIOUEBOVI BOIIPOC: I7ie IIposieraeT Ta TpaHb, 3a KOTOPOV AVPEKTOP, BBHIIIOIHVBIINI CBOVI
00sI3aHHOCT, He TOJDKEH OTBEeYaTh 3a OIIMOKV IPYIvIX?

DopMyIMpoOBKa «OTBETCTBEHHOCTb 3a IIPYIMX» MOXET BBeCTM B 3a0myxieHue. B
JEVICTBUTEIIBHOCTM [IVIPEKTOP OTBeYaeT He 3a 4YyXXOe IIPOTMBOIIpaBHOe eVICTBME, a 3a
coOcTBeHHOe Oe3evicTBUEe - 3a HeWUCIIOJIHeHMe CBOell IIepCOHAIbHOM OOs3aHHOCTM IO
HaJjleXXalleMy BBIOOPY KOHTpareHTa, KOHTPOJIIO 3a pPabOTHMKOM WIM IIOCTPOEHWIO
3¢ppeKTMBHOV CHUCTeMBI YIIpaBjIeHVs B KOMIIaHWN. BpemoHOCHOe mevicTBMe pabOTHMKA WM
KOHTpareHTa JIMIIb CTAHOBUTCS KaTaJIM3aTOPOM, KOTOPBIV BBISBIISIET STOT W3HAYaJIBHBIN
yIpaBjleHuYeCcKUy  TIpoBaJI  pykKoBommTers.  DupynmapHele  00sI3aHHOCTM — AMPEKTOPa,
3aMMCTBOBaHHBIE 3 aHIJIO-aMEPMKAHCKOTO IIpaBa, BKIIIOYAIOT B ceOs He TOJIBKO JIOSIIBHOCTD U
3a00T/IMBOCTB, HO M 3Ty BaXHEWIyO Ham3opHyo dyHkimo[8, c. 42]. CiemoBarenpHO, ecim
AUPEKTOP MPOSBWI JOJDKHYIO OCMOTPUTENIBHOCTD, a YOBITKM Bce PaBHO BO3HUMKIIV M3-3a OIIMOKM
KOHKPEeTHOT'O VICIIOJIHUTEJIsl, OCHOBAaHWII IS IIPpUBJIeUYeHNs] PYKOBOOUTESI K OTBETCTBEHHOCTU
HeT. Ero 0TBeTCTBEHHOCTB HACTyTIaeT JIVIITL TOTTIA, KOTTIa OH He IIPUHSII Mep II0 IIPeIOTBPaIleHIIO
ymiep0a v, IIocjie TOro Kak OH ObUT IIPUYVHEH, He IIPeAIIPYHSUI IIIaroB [IJI €r0 MVIHUMM3AIIN,
HaIrprMep, He MHUIVPOBAI B3bICKAHVIE C BHOBHBIX JIVII.

3a9acTyo CyApl OrpaHMYMBAIOTCS OOIIMMYI, TIOUTH IeKIapaTUBHBIMU (DOPMYIIMPOBKaM,
KOTOPBIEe He JIAaf0T OTBETa Ha IJIaBHBIVI BOIIPOC: KaKlie IMEHHO «HeOOXOIMIMble Mepbl» [JOJDKeH ObUI
HPeANPUHATh OVPEKTOP, YTOOHI He IOITyCTUTD, K IIPUIMEPY, OIIMOOK B OyXTaJITepCKOM y4eTe I
Hapy1IeHui B paboTe c akumoHepamm?[5]. Takorn mogxon dakTdecku CTpaeT caMy KOHIIETIIIVIO
HaJjIeXXalnero KOHTPOJIA, IOOMEeHss IMIPUUYMHY CIeICTBUeM: pa3 yOBITKM HACTYOWWIM, 3HAYUT,
KOHTPOJIb OBUI HeHa/JIeXalllM. DTa JIOTMKa IIpeBpallaeT OTBETCTBEHHOCTb HOVPEKTOopa B
OOBEKTVMBHOEe BMEHEHWVe VI OCTaBjIgIeT €My €eOVMHCTBEHHBII Oe30MIacHBIVI ITyTh — IIBITATBHCS
BBITIOJTHATH BCIO pabOTy B KOMIIaHMVI CAMOCTOSITEIIBHO.

dopMmpoBaHMe Ooslee YETKMX KpUTepMeB MOJDKHO HAYMHATBCS C OCO3HAHMS, YTO
HOpPMaTVBHBIE IIpeICcaHs, HalpuMep, o0 00s13aTeIbHOV MHBEHTAPU3aIlNY, YCTaHaB/IVBAIOT
JIIITb MVHUMAaJIBHBIV CTaHAAPT 3a00T/IMBOCTY. Pa3yMHBIN pyKOBOOWMTENIb, ICXOLIS U3 CIeIINUKI
OusHeca, MOXeT W [OJDKeH pernarbh Oosblie. Ilpu sToM Opems [doKasbIBaHUS CBOeM
100pOCOBECTHOCTY JIEXXWUT Ha AVPEKTOpPeE, IIOCKOJIBKY Y HEeroO eCTh AOCTYII KO BCevl MH(OpMaIii 0
BHYTpeHHIX ITporieccax. OmHaKO 3TO He 0CBOOOXKIIAeT MCTIIa OT 00S3aHHOCTVI KOHKPETU3MPOBaTh
CBOV IIPETEH3MV — BMECTO aOCTPAaKTHBIX CCBUTOK Ha «OTCYTCTBIE JOJDKHOTO KOHTPOJISI» OH JOJDKEH
yKasaTbh, KaKyie VIMEHHO pa3yMHEBIe 11 OK/JIaeMble IeVICTBIS He ObUIV COBEPIIIEHBI OTBETUMKOM.

Hamrexammast Mozeslb KOHTPOJISL BBICTpaMBaeTCs depe3 Te JXe KPWUTepuu Maclrada
AesiTelIbHOCTM U pAertoBom mpakTvky. CosmaHme B KoMmaHUM 3d@eKTUBHONM CTPYKTYpPBI,
HarpuMep, 060co0IeHHON OyxrajTepcKovl CIIy>KObI, SIBJIsieTCs BBIIIOJIHEHMEM OOS3aHHOCTU II0
OpraHM3alNl CUCTEMBI YIIPaBIeHMs. DTO, B CBOIO Oudepenb, JIOTMYHO CHYDKAeT TpeOoBaHMSA K
YPOBHIO IIPSIMOTO KOHTPOJISI CO CTOPOHBI AMPEKTOpa 3a KaXObIM PSAOOBBIM OyXTaJITepPOM,
TIOCKOJIBKY ITPeIIoyIaraeTcs, YTO HaA30p OCYIIEeCTBIIIeT PYKOBOAUTEIIb IIOApa3IeIeHs 1 cama
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crcTteMa podeccroHaIbHON Koonepauyi. KoHTposib 3a nipefcTaBUTesIsIMI, HaIIPOTUB, JOJDKeH
OBITH OOJIee IUTOTHBIM, TaK KaK X JEVICTBVS HAIIPSIMYIO IIPVPaBHMUBAIOTCS K JIEVICTBUSIM CaMOTO
aupexTopa. [TommMo TekyIero KOHTpOIIs, Han3opHask (PyHKIMS BKITIOYAeT B ceOs 1 IBa OPyImX
acriexral7/, c. 186]. OTBeTCTBEHHOCTh 3a BBIOOP - 3TO OTBETCTBEHHOCTH 3a IIpedBapUTeIbHBIN
KOHTPOJIb, 3a OLIEHKY KOHTpareHTa, IpeCcTaBUTelIs YWI paOOTHMIKA 10 Hadasla COTPYAHIIeCTBa.
Ee ocHOBaHMe - IpeBUANMOCTD YOBITKOB. [IVIpeKTOp OTBeYaeT, eciIi OH IpUBJIeK K paboTe ymIio,
ubsi HeIOOPOCOBECTHOCTh TUIVI HEKOMIIETEHTHOCTh ObUIa O4YeBMIHA WIM HOJDKHaA OBUIa CTaTh
OUYeBUIHOV NPV IPOBJIEHNN JOJDKHOV OCMOTPUTEIBHOCTHA.

OTBeTCTBEHHOCTh 3a OpTraHM3allMIo CHUCTEMBI YIIpaBJIeHNs HacTyIaeT 3a CUCTeMHble, a He
IlepCcOHaJIbHBIE IIpOocdeThl. HaHATH HEKOMIIETEHTHOTO PYKOBOOWTENSI OTAeIa — 3TO OIIMOKa
BbIOOpa. He co3maTte cam oTmern, xorst oH ObUT HeoOXommM Wit 3dpdekTnBHOV paboOThI, - 3TO
omOKa B OpraHM3aIM CYCTEMBI. BepImHOT TaKoro CrCTeMHOTO IIpoBaJla SBJIgeTCs, HallpuMep,
BBIZlada TeHepaJIbHOV JIOBEPEeHHOCTVM C IIOJHOMOYMSIMM, PaBHBIMM IIOJTHOMOYMSM CaMOTO
AvpeKTopa, 0e3 KaKoro-ymbo KOHTPOIS ¥ 000CHOBaHA, UYTO (PaKTIIECKN CO3/daeT YCIIOBMS I
BBIBOJIA aKTVBOB.

Takm obOpasom, omaceHMsi O «0e3srpaHMYHOV  OTBETCTBEHHOCTM»  IMpeKTopa
npeysesdeHel. OrpaHuumTes 3aj1oXeHbl B camoM IlocraHosienun Ne 62, HO cyneOHas
MpaKTMKa II0Ka He pacKpbula mX noTeHNuasa. OTCyTCTBMe UYeTKOro JIropWTMa aHaIm3a u
CKJIOHHOCTb K YIIPOIIEHHOMY, HPOWMCTIIOBCKOMY IIOIXOAY IIPMBOMAT K HeIpeacKa3yeMbIM
pemenusiM. [lyTe K cHpaBeyIMBOCTM JIEKWUT dUepe3 HaIlOJIHeHMe aOCTpaKTHBIX KpuUTepueB
KOHKPETHBIM COIIepXKaHlMeM ¥ YeTKoe pasrpaHIJeHle OTBEeTCTBEHHOCTM 3a HeHaljIeXXalllui
KOHTPOJIb, OIIMOOYHBINI BBIOOP ¥ CHUCTEeMHBle IIPOBAIBI B OpraHW3allMy yIIpaBJIEHMS.
Hapmexammit  BIOOp, KOHTPOJIb ¥ OpraHM3amusg CUCTeMbl VIIpaBjIeHus - 3TO WU eCTb
IIpaKTYecKoe HaIloJIHeHWe Han3opHom QyHKUUM naupekropa. IlpusiieueHme ero K
OTBETCTBEHHOCTM 3a JEVICTBVS TPETHVIX JIVI] BO3MOYKHO JIVIIIb TOTTIA, KOTZIa OH He BBIIIOJTHII 3TOT
CTaHOAPT Pa3syMHOCTMI ¥ AOOPOCOBECTHOCTV, OUYepUYEHHBIVI paMKaMM [eJI0BOVI ITPAKTUKW W
MacITabaMy ero opraHmsanuy. B KOHeUYHOM cueTe, MIMEHHO YCTaB SBJII€TCS KpaeyroIbHBIM
KaMHeM B CUCTeMe KOHTpPOJIS 3a [IedTeIbHOCTBIO eIVMHOIMYHOIO VICIIOIHUTEIPHOTO OpraHa.
3aKperuieHVie OrpaHVYEHNTI B 3TOM yUpeanTe/IbHOM TOKYMeHTe obecriedrBaeT MaKCUMaIbHYIO
IIPaBOBYIO OIIpeJeJIeHHOCTh M paclIMpsieT apCceHal CPeCTB 3allliThl MHTepecoB KOMIIaHWUN 11 ee
y4aCTHVKOB.
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