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®ununeHko Buktop AnekcaHppoBuy

HauumoHanbHbIM MccenoBaTeNbCKUMM YHUBEPCUTET
«BbIclag WKona 3KOHOMUKU»
r. MockBsa

NMpob6neMbl OTBETCTBEHHOCTU AUPEKTOPOB
B rpynne KoMnaHum

AHHOTauua. B cTtaTbe paccMaTpmnBarOTCA CJTOXXHble BOMPOChI NMpu-
Blie4YeHNAa K 0OTBETCTBEHHOCTU OMPEKTOPOB B XOJTOAMHIOBbIX CTPYK-
Typax. Bce OHM He MMerT 04HO3HAYHOro peweHnda BCrieacrteme
Hep83p860TaHHOCTM OOKTPWHbI 06 MHTepece Lpngn4veckoro nmua
M TrpynnoBbIX NHTepecax. Ocoboro BHMMaHMa 3aCny>XnBakT HETPU-
BMallbHble I'Ip06J'IeMbI, OTMeYeHHble B Cy,D,96HOl\/II NMpakKTunkKe.

KntoueBble cnoBa: KOpropaTMBHOE MNpPaBo; OTBETCTBEHHOCTb AW-
PEKTOPOB; XONAMHIU; FPYrnoBble MHTEepPECHI.

JupeKkTopa Kopriopaumii, COrjiacHO M. 1 CT. 53.1 'K P®, HecyT oTBeT-
CTBEHHOCTD 33 IPUYIMHEHHBIE KOPIIOPAI[MM YOBITKM, BO3HUKIIIME BCIIE-
CTBME UX HeJOOPOCOBECTHOTO MJIM HEPa3yMHOTO IMoBeAeHMs. TpeboBa-
HMe O BO3MeIlleHUY YOBITKOB MOXKET OBITh MpeIbsiBJIEHO AMPEKTOPY ca-
MOM KOpIiopalMeil, a TakXXe y4aCTHMKaMM KOpIIOpallMM, BBICTYIIAIO-
MMM B €€ MHTepecax.

B COOTBETCTBMM C OOIIENPUMHSITON TOYKOM 3PEHUS] IOPUIMIECKOe
JIUTIO SIBJISIETCSI OT/IEJIbHBIM CyOBEKTOM TPaXXIAHCKOTO IIpaBa, OT CBOETO
MMeHU TIPUOOPETaeT U OCYIIECTBIISIET TPaXXIAHCKME TIpaBa M HeceT 00s1-
3aHHOCTHU (CT. 48 'K P®). CoOTBETCTBEHHO, I0PUAMYIECKOe JUIIO0 (KOPIIO-
paiusi) nmeeT CO6CTBEHHbIE MHTEPECH', a AMPEKTOP OTBEYAeT 3a HapyIle-

! Veress E. Company Groups and Group Interest — the Case of Romania // Acta Uni-
versitatis Sapientiae. Legal Studie. 2016. Vol. 5. No. 1. P. 50.
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HM€e MHTePeCcoB I0pMUAMYEeCKOro JIMlla MMEHHO Iiepes, HuM. /laHHoe o6cTo-
SITEIBCTBO OTPAXXEHO B KOPITOPAaTMBHOM IipaBe Benmkobpuranny, CIIA n
Tepmanmi®.

OJTHaKO Te3MC 0 HUTUYIUHU Y IOPUANIECKOTO JIUIIA CBOMX COOCTBEHHBIX
MHTEPECOB, OTOPBAaHHBIX OT MHTEPECOB YYAaCTHUKOB, SIBJIsIETCSI HebeccTiop-
HbIMS. EITle c100kHee onpeie/inThb, KaKie MHTEPECHl ITPEBAIUPYIOT B TPYII-
IMax KOMITaHUM (XOJIIMHIax). M3BecTHO, 4TO I'pymiia KOMIIaHUI He IIpU-
3HAETCS OTZEIbHBIM CyO'beKTOM IIPaBa, €€ COCTABJISIIOT OTAEIbHBIE I0PU-
audeckue auiiat. B To yxe BpeMsi MeXy CyObeKTaMy TpYIIIbl KOMITAaHUM
CYLLIECTBYIOT IIPaBOBbIE M IKOHOMMUECKME CBSI3U. MaTepMHCKast OpraHu-
3aLMsi, UCIO0JIb3ysI KOPIIOPATUBHBIM KOHTPOJIb M IPUKPHIBAasICh MHTepe-
caMM TPYIIIBI, MOXKET yIIPaBJIsSITh JJOUepHEeN opraHu3aluen B yiiep6b mo-
cnenneii. TlpobsemMa HeTOOGPOCOBECTHOCTM JMPEKTOPOB, HAa3HAUYEHHBIX
KOHTPOJIMPYIOIMMY JIUIIAMM, B TPYIIIaX KOMIIAHMI CTAaHOBUTCS Goirtee
CJI0XKHOM, YeM B paMKax OJHOM Kopropauyu®. [Ipu aToM AouepHUe KOM-
MMaHMM BIIpaBe PeaiM30BbIBATh CBOM MHTEPECHI, a X YYaCTHUKU — Tpebo-
BaTh BOCCTAHOBJIEHMSI HAPYIIEHHBIX IIPaB ITyTeM BO3MeEIEHUs YObITKOB
MaTepUHCKOM KoMIaHueu (1. 3 cT. 67.3 'K P®). Ho kak npoucxoauT npu-
BJIeYeHMe K OTBETCTBEHHOCTH JIMPEKTOPOB B TPYIITie KOMIIAHUM U YbU UH-
Tepechl B IAHHOM BOIIPOCE MOT'YT 3alllMIIaThCs?

Tunosble cuTyauuu, CBsI3aHHbIE C IIPUBJIEYEHMEM K OTBETCTBEHHO-
CTU JUPEKTOPOB B KOPIIOPATMBHBIX IPYIIIaX, MOXXHO YCJIOBHO Pa3fe/InNThb
Ha HeCKOJIbKO 6JI0KOB:

1. Bo3amenierne yOBITKOB AYIPEKTOPOM MaTEPMHCKOM KOMIIAaHUM B ee
II0JIb3y B CJIydae IPUBJIEUYEHMST K OTBETCTBEHHOCTY CaMOii MaTePMHCKOM

2 Comparative Company Law. Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA. 2nd ed. / A. Cahn, D. C. Donald. Cambridge University Press,
2018. P. 396-398.

3 CmenaHog /. M. VIHTepechl I0pUIMYIeCKOTO JIIIA U €0 YYaCTHUKOB // BeCTHUK KO-
HOMMYEeCKOro IpaBocyzyst PO. 2015. N? 1.

4 CyxaHog E. A. AkuMoHepHbIe O6lIecTBa M JIpyrue I0pUAMdecKue JIMIa B HOBOM
rPOKIAHCKOM 3aKOHOZATEIbCTBE // X03SACTBO U MpaBo. 1997. N2 1.

5 baemaHosa A. T. OTBETCTBEHHOCTD B I'PYIIIIax KOMIIaHMI KaK MHCTPYMEHT 3all[UTh
MMHOPUTAPHBIX YYaCTHUKOB U KpeZAUTOpoB // KopriopaTuBHOe ITpaBo: Mpo6ieMbl U peliie-
Hust / nog, pexn. V. C. UynpyHoBa. Boim. 2. M. : Accormanust BbITycKHUKOB PIITYII, 2023.
C. 66.
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koMmnaHuy. Takast cUTyalMsi MOXKET CJIOKUTBCS, €C/IN JOYEPHsIss KOMIIa-
HMST 06paTMITaCh C MUCKOBBIM 3asIBJIEHVMEM O BO3MeEIIeHMM YOBITKOB K MaTe-
PMHCKOM KOMIIaHMM Ha OCHOBaHMH II. 3 CT. 67.3 'K P® u mck 6pU1 yIosite-
TBOpeH®.

2. Bo3MelieHme yObITKOB JUPEKTOPOM MaTEPUHCKOM KOMIIaHMH B ee
T10/Ib3Y B CJTy4Yae COBepIIeHMsI JUPEKTOPOM YOBITOUHOM CIeJIKM B MHTEpe-
cax JlouepHey opraHm3aumumn’.

3. Bo3melneHne yOBITKOB JIMPEKTOPOM JIOUEPHEN KOMITaHMU IO ee
MCKY. DTa OnUMs JOCTyIIHA JJoUepHel KOMIIaHMUM UM ee yYacTHMKaM Ha OcC-
HOBaHMM OOIIE} HOPMBI II. 1 CT. 53.1 TK P®, ecyiu IMPEKTOP MCITOJTHSLIT
YKa3aHMsI XOJIIMHIOBOM KOMITaHMM, HO IIPM 3TOM JIeiICTBOBaJI HeZI06poCo-
BECTHO MJIX HEPAa3yMHO B OTHOIIEHUM YITPABJISIEMOI UM KOMITaHUM®,

4. BoamereHye yObITKOB IMPEKTOPOM Jj0YepHel KOMITaHMUH B [IOJIb3Y
MaTEePUHCKOM.

Kaxxzas 13 pacCMOTpeHHBIX MO/esIel MMeeT CBOM TeOpPeTHUEeCcKye 1
IpaKTMyeckye mpobyeMbl. Ho ecsv miepBele TPy B I1eJI0M HaxXOJsIT OTpa-
JKeH)e B 3aKOHO/ATesIbCTBe M Cy[eOHOI IIPaKTMKe, TO YeTBepTasi BbI3bI-
BaeT 6OJIbINyiEe BOITPOCHI.

HecmoTpst Ha OTCYTCTBME Pa3bsICHEHNUH BBICIIINX CY/IOB M YCTOMYMBOM
JOKTPMHBI TI0 3TOMY BOIIPOCY, HEKOTOPBIE CYZbl KPEaTUBHO IOAXOISAT K
po6sieMe ¥ TIOZPO6HO MOTUBUPYIOT CBOM BBIBOABI. Tak, MMHOPUTAPHBIN
aknyonep [TAO «Kokc» TbITasicst B3bICKaTh C AMPEKTOpa JIoUuepHe opra-
Hu3amyu (000 YK «I[IMX») mouTu 2 MIp[, pyd. YOBITKOB B BiJle HECAHK-
LIMOHMPOBAHHOM 3apabOTHOM IJIATHI U IIPeMMi, Ha3HAUYE€HHBIX AVPEKTO-
poM camoMmy cebe. HypkecTosye Cyibl OTKa3aIu B YIOBJIETBOPEHUN Tpe-

6 Bask B., ®apykwuna A. B. TIpuBjiedeHne K OTBETCTBEHHOCTM WIEHOB OPraHOB
yIIpaBJIeHNsT aKIMOHEPHBIX OOIIEeCTB 3a AEMCTBYUSI B OTHOLIEHUM OUYEPHUX U 3aBUCHMBIX
00111eCTB KIIMOHEpHOe OOIIecTBO: BOINPOCH KOPIOPATMBHOTO YIIpaBJIeHMS. 2009.

6 A p 6 p priop ynp
N2 g (64). C. 11.

7 CM., HaripuMep, pakTudeckme 06CTOSITeNIbCTBA, U3JI0KEHHBIE B [IOCTAaHOBJIEHUU Ap-
6UTPaXXHOTO CyZia YPasbCKOro OKpyra oT 13.06.2017 N2 ®09-2173/17 1o geny N2 A6o-
19440/2015.

8 [TocTaHOBJIEHME APOUTPAYKHOTO Cy/la MOCKOBCKOTO OKpyra oT 08.02.2018 N2 ®o5-
21923/2017 10 Aeny N2 A40-13997/2017.
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60BaHMIA, COC/IABIINICh HA OTCYTCTBYE Y MMHOPUTAPYSI XOJIAVHTIOBOM KOM-
IIaHMM KaK y yJaCTHMKA JPyroro YPOBHSI KOPIIOPATMBHOM CTPYKTYpPHI
IIpaBa Ha MCK; IpUYMHEHMe YOBITKOB I0uepHeMy OOIIecTBY He O3HaJaeT
IpYUYMHeHye YObITKOB OCHOBHOMY OOIIECTBY; AMPEKTOP MMeJI IIpaBo Ha
CaMOCTOSITeIbHOE OTIpe/iesieHye pa3Mepa CBOET0 BO3HATPaXK/IeHMSI.

OJHako cyJ1, OKpyra He COIJIaCMJICS C JAaHHBIM I0JIX0Z0M?:

1. VIHTepec 0OPMUIMYECKOTO JMIA IIPOM3BOAEH OT MHTEPECOB €ro
YYaCTHMKOB ¥ TIpeJIoNpeZiesisieTCsl MMM; YI0BJIETBOPEeHMEe MHTepecoB 06-
mecTBa obecreunBaeT y/I0BIeTBOPEHE MHTEPeCcoB yIYaCTHUKOB (aKIMo-
Hep ¥MeJI IIPaBo Ha ¥CK).

2. /IupexTop JlouepHeil KOMIIaHUH, TI0JIb3YsICh CBOMM I10JI0)KeHMEeM B
XoJIIMHTe (OH SIBJISUICS Takyke MaxoputapueM [TAO «Kokc»), BBIBOAMII
neHeXxHble cpefictBa 13 [TAO «Kokc» MmyTeM BBIILIAThI cebe 60IBIITIOro BO3-
Harpaxzenus B Kadectse gupekropa OO0 YK «IIMX». IIpu sToMm amBu-
neHapl B [TAO «Kokc» He BBITIAYMBaINUCD.

3. [lupexTop mouepHel KOMIIAHUM SIBJISUICST GaKTUIECKU KOHTPOJIU-
PYIOIIUM JIMIIOM TI0 OTHOIIIEHMIO K OCHOBHOMY OOINecTBY (II. 3 CT. 53.1
'K P®), fAeiiCTBOBAJI B COCTOSTHUM KOHMJIMKTA MHTEPECOB (II. 2 MOCTaHOB-
neanst [lrenyma BAC P® N2 62), T.e. He[To6POCOBECTHO, ¥ MOXET OBITH
MIPUBJIEYEH K OTBETCTBEHHOCTH.

CyzaM HeobXOIMMO MCC/IeZioBaTh CTPYKTYPY VIIpaBIEHMS B XOJI-
JVHIe U yCTaHaB/IMBaTh, KOMy Takasi CTPYKTypa BbIrogHa. Kpome Toro,
HeO6X0MMO YUYMTBIBaTh, YTO AEVCTBUS AMPEKTOpa MOTYT NPUYMHSTDH
yiep6 MHTepecaM I'pyMIIbI B I[eJI0M, a B3bICKaHVe YOBITKOB B II0JIb3Y O -
HOJ KOMIIaHMM MOXeT 3aTparuBaTh IIpaBa JPYTUX YYaCTHMUKOB TPYIIIIbL.
DTUX UL CJlefyeT IIPUBJIEKaTh K y4acTUIO B JieJIe.

K coxaneHuto, onucbiBaemMasi rpobieMaruka He MOoIy4Yusia JIajlb-
HEWMIIETO Pa3BUTHSI, IOCKOJIBKY Ha TPETbeM KPyre pacCMOTPEHMSI CIIopa
CTOPOHBI TOAIMCAIM MUPOBOe coryarieHue. OQHAKO JaHHOe Aeso Jie-
MOHCTPUPYET MPOOETBHOCTh OTEYECTBEHHOT'O 3aKOHO/IaTe/IbCTBA B Ya-

9 TIocTaHOBJIEHME APOUTPaXKHOTO Cy/ia 3anafgHo-Cu6MPCKOro oKpyra oT 16.06.2020
o ey N2 A27-4513/2019 ; TIOCTaHOBJIEHME APOUTPKHOTO Cyza 3anmagHo-Cu6MpcKoro
oKpyra oT 18.11.2021 110 Jiesty N2 A27-4513/2019 (110 pe3ysibTaTaM HOBOTO PAaCCMOTPEHMSI).
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CTU peryMpoBaHMsI TPYIIT KOMIIAHUHM U KPUTUUECKYIO HEXBaTKy Teope-
TUYECKMX HapaboTOK 110 3TOMY M JPYTMUM BOIIPOCaM B3aMMOOTHOIIEHUN

B XOJIIMHIaX.

CrMcoK irepaTyphl

10.

Baemanosa A. T. OTBETCTBEHHOCTb B I'PYINax KOMIIAHMI KaK MHCTPYMEHT 3a-
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