OTBEeTCTBEHHOCTb B
KOpnopaTUBHbIX
NPaBOOTHOLLUEHUSIX




[ToHaTNS

- BuHa (kak ycnoBue rpakgaHCcKo-npaBoOBOW OTBETCTBEHHOCTHU) - HEMPUHSATME NNLIOM
06HEKTMBHO BO3MOXHbIX MEP MO YCTPAHEHMWIO UM HEAOMYLLEHWNIO OTpULaTENbHbIX
pe3ynbTaToB CBOMX AENCTBUMN.

. BHE,EI,OI'OBOpHaﬂ OTBETCTBEHHOCTDb - CaHKUUA, KOTOPAad NPUMEHAETCA K
NnpaBoOHaAPyWUTESTIO, HE COCTOALLEMY B OTOBOPHbLIX OTHOLWLWEHNAX C MOoTepnesLUNM.

= [lenunkTHas OTBETCTBEHHOCTb - Pa3HOBUOHOCTb BHG,EI,OFOBOpHOVI OTBETCTBEHHOCTWN,
OCHOBaHMNEM KOTOPOU ABNAETCA NnpaBoOHapyLUEeHNe.

« [loroBopHas OTBETCTBEHHOCTb - CaHKLINSA 3a HapyLleHNe JOrOBOPHOIO
obsi3aTenbCTBA, YCTAHOBMEHHAA 3aKOHOM U (MnK) JOroBOPOM.

« [loyepHee obOLWeECTBO - OOLLECTBO, B KOTOPOM ApYyroe (OCHOBHOE) XO35IMCTBEHHOE
TOBapULLECTBO UNK 0bLLIECTBO B cUNy npeobnaaatowlero y4actmus B €ro yCTaBHOM
kanutane, NMbo B COOTBETCTBUM C 3aKMIOYEHHBIM MEXAY HUMKU OOroBOPOM, NMBO NHBIM
0bpa3oM UMEET BO3MOXXHOCTb onpeaenaTb pelleHns, NpuHMMaemMble Taknum
oOLLEeCTBOM.




[ToHaTHe

« [loneBasi OTBETCTBEHHOCTb - BUJ, rPa)4aHCKO-NPaBoOBOWM OTBETCTBEHHOCTH, Koraa
KaXKabI N3 CyOBbEKTOB OTBETCTBEHHOCTU OTBEYAET B Npeaenax NpuxoasLencs Ha
HEro 0K, KOTopble NPU3HATCHA paBHbIMU, ECNU HE YCTAHOBNEHO MHOE; UMEEeT
XxapakTep obLlero npaBmna, T.e. NPUMEHSIETCS BO BCEX Cry4YasiX, €CIiv 3aKOHOM UK
[IOrOBOPOM He yCTaHOBIeHa conuaapHas unm cybcmagmnapHasi oTBETCTBEHHOCTb.

KoHTponupyouwee nuuo (Ans uerneun npueried4eHns K cyocuamnapHomn
OTBETCTBEHHOCTU NpU ODAHKPOTCTBE) - lopuandeckoe unm msandeckoe nuuo,
KOTOpOE MOXET faBaTb 0ba3aTenbHble AMA UCMONMHEHNA A0SMKHUKOM YKa3aHUA Unu
BO3MOXHOCTb MHbIM 0Opa3omM onpeaenaTb 4eNCTBUA AOSHKHUKA, B TOM YUCHE NO
COBEPLLEHWNIO COENOK N onpeaeneHnto x yCcnosun.

OTBeTCTBEHHOCTL B KOpNnopaTUBHLIX NPAaBOOTHOLWEHUAX - TPaXdaHCKO-IMpaBOBaA
(I/IMyLLI,eCTBeHHaFl) OTBETCTBEHHOCTDb, NPpUMeHAeMad K yHaCTHNKaM 3TUX

NPaBOOTHOLLEHWN: K KOpMopaL MK, ee y4acTHMKaM (YNeHam Koprnopauum), a Takke K
YyrneHaMm ee opraHoB ynpaBfeHus.




[ToHaTHe

= Perpeccnaﬂ OTBEeTCTBEHHOCTb - BU Fp&)K,El,aHCKO-FIpaBOBOIZ OTBETCTBEHHOCTN, KOTOPAaAdA UMEET
MEeCTO B CJly4dae nepernoxeHnqd Ha oTBeTCTBeEHHOE JTNLO y6bITKOB, BO3HNKAOLWUX B pe3yribTaTe
NCNorHeHnsa obsasaTtenbCcTBa 3a HEro UNM No ero BUHe Apyrim sfintloM.

« ConnpapHas oTBeTCTBEHHOCTb - B/, rpaJaHCKO-NpaBOBOW OTBETCTBEHHOCTU, KOrga KpeanTop
(noTepneBLIUIA) BNpaBe NpeabsBUTb TpeboBaHME KO BCEM AOMKHUKAM COBMECTHO UMK K NNto6omy
N3 HUX B OTOENbHOCTU, MPUTOM KaK MOMHOCTbIO, TAK U B YaCTU; NPUMEHSIETCA B Cry4vasiX,
YCTAHOBIIEHHbIX 3aKOHOM, MHBIM NPAaBOBbLIM aKTOM UMW COrnaLleéHUeM CTOPOH.

« CocTaB rpaXxaaHCKoro rnpaBoHapyLUeHUsA - COBOKYMHOCTb ODLLMX, TUMUYHBIX YCIOBUI, HAann4ume
KOTOPbIX HEOOXOANUMO ANSt BO3MIOXEHUS OTBETCTBEHHOCTU HA HApPYLUMUTENS rpaXKaaHCKUX Npas U
00sa3aHHOCTEN.

« CybcuamapHasi oTBeTCTBEHHOCTb - BU rpakgaHCKO-NpaBOBOW OTBETCTBEHHOCTH, KOraa
cybcnamapHbIn OOMKHUK HECET AOMONHUTENbHYI0 OTBETCTBEHHOCTL MO OTHOLLEHUIO K
OTBETCTBEHHOCTU, KOTOPYO HECET OCHOBHOW AOIMKHUK; MPUMEHSIETCA B CNy4vasX, yCTaHOBMNEHHbIX
3aKoHOOaTeNbCTBOM U JOTOBOPOM.




[ToHaTHe

- TeHeBble aMpekTopa (shadow directors) - topuanyeckme n pusnyeckne nnua,
obnagatoume bakTu4eckom BO3MOXHOCTbIO onpeaensaTb AENCTBUS FOPUONYECKOTO
nmua, XoTd OHU He aBnAarTca eAUHONMUYHBIM UCNONTHUTENbHLIM OPraHoOM Uy YneHamu
KonnernarnbHbIX OpraHoB yrnpasneHua puandeckoro nvua, He UMeroT B
HernocpeacTBEHHOM BriageHun ero akuum (oonuv y4yactus).

PaKTNYECKNUN KOHTPOSb - Pa3HOBUAHOCTb 3KOHOMUYECKOIro KOHTPOssA, 0COOEHHOCTbIO
KOTOPOro ABNAETCA OTCYTCTBUE onpeaeneHHbIX 3aKkoOHOM (popMarbHbIX) OCHOBaAHUM
yCTaHOBIEHNS NOo4aBNALWEro BIIUAHNSA HOPUONYECKOro nnn ousnyeckoro nuua Ha
opyroe ropungmnyeckoe nmuo (MOAKOHTPOSbHOE NNUO).

IOpuanyeckasa oTBeTCTBEHHOCTb - 0Ha U3 OPM rocyaapCTBEHHO-NPUHYANTENBHOIO
BO3ENCTBUS HA HApYyLUMTENEeNn HOPM Npaga, 3aKo4YaLWasacs B MPUMEHEHNN K HUM
NpeayCMOTPEHHbIX 3aKOHOM CaHKLUI - MeP OTBETCTBEHHOCTW, BNEKYLLUUX AJ1ST HUX
AononHuTenNbHble HebnaronpuATHbIE NOCNEACTBUS.




[lo3nTnBHAs coumnanbHasa OTBETCTBEHHOCTb

» [loHATNE "OTBETCTBEHHOCTL" NPUMEHAETCA B BYX 3HAYEHUAX: KaK NO3UTUBHASA
couunanbHasa U ropungndyeckaa oTBETCTBEHHOCTD.

» Mo3nTuBHANA counanbHasa OTBETCTBEHHOCTb 3aKMO4YaeTCH B OCO3HaAHUMN
CyOBLEeKTOM CBOEro aosra, o6s3aHHOCTEeN MO OTHOLUEHUIO K APYIrUM NIOAAM,
obuiecTBy.

- B aTom cnyyae Mbl MmoXXeM Habnogatb MHULUNMATUBHOE OCYLLIECTBIIEHUE NULIOM
CBOMX 00A3aHHOCTEN, BKIOYAA KaK Te U3 HUX, KOTOPbIE MNOSTy4YnIin opUONYECKyto
pernameHTaumio, Tak U Te, KoTopble 6asnpyroTCA Ha HPaBCTBEHHbIX NpUHUKMNiax. K
TakoMy BNy OTBETCTBEHHOCTU NPUMEHUTENBHO K FOPUANYECKOMY NTINLLY OTHOCAT
KOpnopaTuBHYIO counaribHyr0 OTBETCTBEHHOCTb KaK KIH4YeBYH
COCTaBNAKOLYHO penyTauum busHeca.




|'Op|/I,EI,I/IL-IeCKaFI OTBETCTBEHHOCTDb

B npaBoBbIX HOpMax pernaMmeHTUpyeTcs lopuandeckasl OoTBETCTBEHHOCTb.

= |'0pI/IAI/I‘-IeCKaFI OTBETCTBEHHOCTb OGYCHOQHEHa YKIIOHEeHUeM rninda OoT Haasiexailero
MCNOJIHeEHUA pNaAnNvYeCcKunx o0si3aHHOCTEN, HapylweHuemM npae Apyrux iny, oHa
npeactaBrnideT COOOU oTpuUaTesibHYI0 peaKuuio Jinl, npaBa KOTOPbIX HAPYLWeHbl, a TaKXe
peaKuunto rocyaapcrtBa Ha nMmeBLlluee MeCTo HapyLueHue.

« ITO HeraTuBHasi OTBETCTBEHHOCTb, LieNnb YCTAaHOBEHUSA KOTOpOIZI - obecneynTb ocywlecTBiieHneE "
3allnTy Cy6'beKTI/IBHbIX MnpaB, OKa3aTb HEODMNaronpndadTHoOe BO34enNCcTBne Ha HapyLwunTesid, Ha ero
MMy eCTBEHHYHO, a, BO3SMOXHO, TakKXe JIM4YHYHKO CTOPOHY XNU3HN.

« FOpnaunyeckasa oTBeTCTBEHHOCTb PeTPOCNEKTUBHA, MOCKONbKY NpeacTaBnsieT cobomn
nocneaymroLlylo oTpulaTesibHYI0 peaKkL1io Ha NpaBoHapyLueHue - COBepLIeHHOe BUHOBHOE
AeucTBMe, AonyLeHHoe 6e3aencTeume.

- B.l. 'pnbaHoB gan onpeneneHve oTBETCTBEHHOCTH, CTaBLUee Knaccuyeckum: "KOpuandeckas
OTBETCTBEHHOCTb NnpeacTaBndeT cobon ogHy n3 opM rocygapCTBEHHO-NPUHYANTENLHOIO
BO34EMCTBUA Ha HapyLLUMTenen HopM npaBa, 3aKnoyaroLytocs B NIPUMEHEHUN K HUM
NpenyCMOTPEHHbLIX 3aKOHOM CaHKLKUM - Mep OTBETCTBEHHOCTU, BNEKYLLMX AN HUX
OONONHUTESNbHbIE HEDNaronpusTHbIE nocreacTens”




lOpmanyeckasa oTBETCTBEHHOCTb. BbiBO,

= B 3aBucnmocTu ot chepbl NpaBOOTHOLLEHUN U XapaKTepa
NPUMeHsIeMbIX Mep pa3nnyaroT rpaXxxaaHcKo-npaBoOBYHO
(MMyLLleCTBEHHYI0), MaTepUuanbHY U AUCLUNTIMHAPHYIO (B
chepe TpyaAOBbLIX MPAaBOOTHOLIEHNN), aAMUHUCTPATUBHYIO U
YrofioBHYHO OTBETCTBEHHOCTb.




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

« [paxxgaHcKo-npaBoBasd OTBETCTBEHHOCTb HOCUT MMYLLIECTBEHHLIN
XapaKkTep, OHa CBA3aHa C npeTteprneBaHUeEM rnpaBoHapyLINTeENeMm
HeraTUBHbIX NOCNeACTBUN B UMYLLLECTBEHHOWU cdbepe.

» OcHOBaHUeM rpaxxgaHcKo-npaBoBOW OTBETCTBEHHOCTU ABNsieTCA
npaBoOHapyLueHue.

» [lo mHeHuto B.I'1. [pnbaHoBa, nog cocTaBOM rpaxgaHCKoro
rnpaBoOHapyLWeHUsa crieayeT NOHMMaTb COBOKYMNMHOCTb TEX 0DLLMX,
TUMNNYHbIX YCNOBUN, HANMM4mne KOTopbIX HEOOXOANUMO A BO3MNOXEHUS
OTBETCTBEHHOCTU HA HAPYLUNTENS rpaXaaHCKNX npas U 06s13aHHOCTEN
N KOTOPbI€ B Pa3fnMYHbIX COYETAHMAX BCTPEYAOTCS Npu Ntodom
rpakgaHCcKoOM npaBoHapyLUEHNN




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

- Kycnosuam rpaxxgaHcKo-npaBoBOW OTBETCTBEHHOCTU (COCTaBY rpagaHCKoro
npaBoHapyLleHna) TpaguLMOHHO OTHOCAT: NPOTUBOMPABHbLIN XapaKkTep
noseaeHns (oencTemn nnn 6e3gencTens) nuua, Ha KoTopoe npeanonaraeTcs
BO3ITOXXUTb OTBETCTBEHHOCTbL; HANM4ymne HeraTUBHbIX NOCIeAcTBUN, B TOM YUCTIE
yObITKOB; NPUYMHHYIO CBA3b MeXAY AencTBnem (bes3nencrtsnem) u
NPUYNHEHHBIMMN YObITKAMN; BUHY.

- Kak pasbsicHeHo B ab3. 1 n. 12 [NoctaHoBneHusa NneHyma BepxosHoro Cyna PO
OT 23 utoH4A 2015 r. N 25 "O npmMeHeHun cygamm HEKOTOPLIX MOSTOXEHNI
pasgena | Yyactu nepBou ['paxkgaHckoro kogekca Poccumckon degepaumn’, no
aenam o BO3MeLLeHNN YObITKOB UCTel 00s3aH AoKa3aTb, YTO OTBETHUK
SBNSAETCA NULOM, B pesyrnbsraTe AencTenn (6e3gencTensi) KOTOporo BO3HUK
yuepO, a Takke dbakTbl HapyLeHUA 0bsA3aTenbCTBa UNu NPUYNHEHNS Bpeaa,
Hanu4ine yobITKoB (M. 2 cT. 15 TK PD),




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

1. MpoTnBONpaBHbLIU XapakTep noBeaeHus. [lpaBoHapyLLeHWe Bcerga NpoTUBOMNpPaBHO, T.€.
npencrasnsgeT cobon HapyLLeHne 3anpeTta, yKasaHHOro B 3aKOHe NI MOA3aKOHHbIX aKTax,
Nn60 HeBBLINOSTHEHUE 006A3aHHOCTN, BbITEKAOLWEN N3 HOPMATUBHOIO NPaBOBOro akTa Unu
3aKJTIO4YEHHOro Ha ero OCHoBe A0roBopa, a NPUMEHUTENbHO K KOPNOpPaTUBHbLIM 5
OTHOLUEHUSIM TaKXe HapylLleHne obsA3aHHOCTEeN, BbITeKaloLwWmMX N3 yctaBa, pelueHnu
OopraHoB yrnpaBrneHus (obLiero cobopaHusa, coBeta AUPEKTOPOB), BHYTPEHHUX
AOKYMEHTOB Kopnopauuu.

2. Hann4yne HeraTUBHbLIX NOCNeaACTBUMN. Hanquvle HEeraTMBHbIX NOCNEACTBUN, B TOM YMCIe
y6bITKOB, ABNAEeTCHd ycnosmem nmyLleCtBeHHOM oTBETCTBEHHOCTMN.

YObITKK, cornacHo ab3. 1 n. 2 cT. 15 'K P®, cknagbiBatoTcs U3

(1) peanbHoro yuwepba B BUAE pacxogos, KOTOPbIE NNLO, Ybe NMpaBo HapyLIEHO, MPOU3BENO UMK
OOIMKHO ByaeT Npon3BeCTU ANl BOCCTAHOBIIEHMA HApPYLEHHOro Npasa, yTpaTbl Unu
NOBPEXOEHUSI €I0 MMYLLIECTBA U

(2()) YMNYLEHHOW BbIroAbl B BUAE HEMONYYEHHbIX JOX0A0B, KOTOPbIE 3TO NULLO NOMY4nIio Obl Npw
OObIYHbIX YCNOBUAX rpakgaHckoro obopoTa, ecnu 6kl ero NpaBo He ObINo HapyLIeHo.




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

« 3. [MpuunHHan cBA3b MeXay NPoTUBONpPaBHbIM NOBeAEHUEM
n Bpeaom (yobiTkamu). [lpnunHHas cBs3b Mexay
NpPOTUBOMNPAaBHbIM NOBEAEHNEM U BPeOOM (YObITKamu) - 3To
"B3aMMOCBSI3b NPUYNHBI U CNEACTBUSA - OO bEKTUBHO
CyLLEeCTBYOLada pa3HOBUOHOCTL B3aMOCBA3MN ABMNEHNN, KOTopas
XapaKTepunsyeTca TeM, YTO B KOHKPETHOM CUTyaL UK U3 OABYX
B3aMMOCBA3aHHbIX SBlIEHUN 0gHO (NMpUYnHa) Bcerga
npeaLwecTBYET APYroMy 1 NOpoXgaeT ero, a gpyroe (cnencreue)
BCeraa aABnaeTcd pesynsratomMm 4eUCTBUA NepBoro




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

- CornacHo a63. 2 1 3 n. 5 NoctaHoBneHus lNnenyma BepxosHoro Cyoa P® ot 24 mapTa
2016 1. N 7 "O npuMEHEHNN cydaMn HEKOTOPbIX MOSTIoXeHUn ['paxxaaHCKoro kogekca
Poccuinckon deaepaunm ob OTBETCTBEHHOCTU 3a HapyLLleHne oba3aTenbCcTB" npu
YCTaHOBMNEHUN NPUYMHHOW CBS3N MeXAY HapyLleHNEM 0bA3aTenbCcTBa U yObITKamMu
HeobXxo4uMOo yYnTbiBaTb, B YACTHOCTHU, TO, K KaKUM MOcCreacTBUAM B ODbIYHbIX
YCIOBUAX rpakgaHCKoro obopoTta Morno npmeecTtn nogobHoe HapylleHue. Ecnn
BO3HUKHOBEHNE YObITKOB, BO3MELLIEHNSI KOTOPbIX TPEDYET KpeanTop, ABNsieTcH
0ObIYHbIM NOCeaCTBMEM AONYLLEHHOIO AOMKHMKOM HapyLleHust obs3aTtenbCcTBa, TO
Hanuine NPUYNHHOWM CBA3MN MEXOY HapyLLEeHNEM U OoKa3aHHbIMU KpeauTopoMm
yObITKaMu npegnonaraeTcs.

- [ormkHuK, onposepratoLlmn goBoabl Kpeantopa OTHOCUTENBbHO NPUYNHHON CBA3N
MEXJy CBOMM NOBEAEHMNEM U YObLITKAMN KpeamTopa, He NNLLEH BO3MOXHOCTU
npencTtaBuUTb goKasaTenbCTBa CyLLeCTBOBAHNSA MHOU NPUYNHBI BO3HUKHOBEHUSA 3TUX



OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

- 4. BuHa B coBepLieHnn npaBoHapyweHusa. BuHa, bygyyum ogHum n3
YCINOBUW rpaKaaHCKO-NpaBoBOW OTBETCTBEHHOCTHU, paccMaTpmBaeTcd
HaMKn He Kak NCUXn4eckoe OTHOLLEeHMe nuua K nponucxogdaiiemy (4to
XapakTepHo ans agMMHUCTPATMBHOWU U YTONOBHOW cdoepbl), a Kak
"HENPUHATME OOBLEKTUBHO BO3MOXHbIX MEP MO YCTPaHEHUIO NN
HeJoNnyLLEeHUIo oTpuLaTenbHbIX pe3ynbTaTtoB CBOMX AEUCTBUM,
OVKTYeMbIX 06CTOATENLCTBAMW KOHKPETHOW cUTYyaumnmn"

- Takoe TonkoBaHue cnenyet n3 n. 1 ct. 401 'K PO, cornacHo KOTopomy
L0 NPU3HAETCA HEBUHOBHBLIM, ECIN NPU TOWN CTENEHn 3ab0TNUBOCTU U
OCMOTPUTENBHOCTU, Kakada OT Hero TpeboBarnach No XxapakTepy
0bs13aTenbLCTBa U ycrnoBmnsiM 0bopoTa, OHO NPUHANO BCE MEPbI AN
HagneXallero ncnonHeHusa obsasartenbCcTaa.




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

« Cnenyet otTnnyaTb OPUANYECKYIO OTBETCTBEHHOCTb OT Mep
3alnNTbl CYOBLEKTUBHbIX rpaXxaaHCKuUx npas. B otnnyme ot
Mep 3alnTbl CYOBLEKTUBHbIX NpaB, KOTOPbIe NPU3BaHbI
BOCCTaHOBUTb HapyLUeHHble NpaBa noTeprnesLlliero, Mepbl
ropUaANYeCcKom OTBETCTBEHHOCTU COCTOAT B HOBbLIX,
00peMeHALWUX NTNLO0 00A3aHHOCTSAX.

- [lockonbKy topmanyeckas OTBETCTBEHHOCTb - CNeACTBUE
npaBoHapyLLUeHUs, 3TO Brie4eT 3a COO0M BO3SOXeHNE Ha
npaBoHapyLwnTeENs obpeMeHeHUN - Haka3aHug, WTPadHbLIX U
NHbIX CaHKUMW U OONOSNTHUTESTbHbIX 00s13aHHOCTEN




OcobeHHOCTU rpakgaHCKO-MpaBOBOV
OTBETCTBEHHOCTU

« [MpyMeHnTENBHO K KOprNopaTUBHLIM NPaBOOTHOLLEHUSIM CreayeT 3aKN4nTb, YTO
MeXay MepamMu 3aLLUTbl U MepamMn OTBETCTBEHHOCTU B 3TON cdhepe 0O4eHb TOHKas
rpaHb.

- [axke B TEX crny4asx, Koraa B TEKCTE 3aKOHO4aTeNbHOro akta Mepa BO30eNcTBUS
MMEHYEeTCs KaKk OTBETCTBEHHOCTb, NPpW AeTallbHOM PacCMOTPEHUM OKa3bIBAETCH, YTO
3TO OQWH M3 CNOCcoB0B 3alnTbl CyObLEKTMBHbLIX NpaB. Hanprumep, OTBETCTBEHHOCTL
yypeautenemn no obgsatenbcTBamM 4O CO30aHUSA XO39MCTBEHHOMO O0LLECTBa, a Takke
OTBETCTBEHHOCTb 06LLecTBa N0 06s13aTENBCTBAM yYpeamTenen nnm oTBETCTBEHHOCTb
YYaCTHUKOB, HE MOMHOCTbLIO ONMAATUBLLMX akLWUK (4OMNKN), C Hallelk TOYKM 3peHus,
BrorHe MoryT ObITb OTHECEHbI K MepaMm 3aLUUThbl.

» Tak, B 4eNCTBUSIX ydpeamTenemn (y4acTHMKOB) MOXKET He DbITb BMHbI Kak
CYOBLEKTUBHOIO YCITOBUA OTBETCTBEHHOCTU, MOXET OTCYTCTBOBATL NPUYNHHAsA CBA3b
MeXy HeonnaTton yctaBHOro Kanutarna v yobiTkamu, KoTopble BO3HUKIIN BCIieACTBUE
9TOro, Npn 3TOM Takme 0bCTOATENLCTBA HE OCBODOXAAOT yupeauTenemn (y4acTHUKOB),
He onnaTuBLLUMX akuumn (Oornu), oT OTBETCTBEHHOCTMW.




Buabl rpa)kgaHcko-npaBoBOW OTBETCTBEHHOCTM

- Knaccudukaumsa rpakaaHcKo-NpaBoBOM OTBETCTBEHHOCTU Ha OTAerNbHble BUAbI
MOXXET OCYLLECTBMNATLCA MO Pa3NUYHbIM KPUTEPUSAM.

- Tak, B 3aBUCUMOCTU OT OCHOBaHNSI BO3HUKHOBEHUSA Pa3nnyatoT JOrOBOPHYIO U
BHEOrOBOPHYH OTBETCTBEHHOCTL. [lOoroBOpHas OTBEeTCTBEHHOCTb NpeACTaBseT
cobol caHKLWIo 3a HapyLLIeHne JOoroBopHOro obssarensctsa. BHegoroBopHas
OTBETCTBEHHOCTb MIMEEeT MeCTO TOrAa, Korga CoOOTBETCTBYHOLLLAA CaHKLMS
NPUMEHSAETCA K NPaBOHAPYLUUTESIO, HE COCTOALLIEMY B AOFOBOPHbLIX OTHOLLEHNAX C
notepnesLINM. Pa3HOBMOHOCTBIO BHEAOrOBOPHOM OTBETCTBEHHOCTU SABMISIETCS
OerNVWKTHasA OTBEeTCTBEHHOCTb, BbiTEKaoLWas U3 npu4MHeHns Bpeaa.

- OTBETCTBEHHOCTb MOXHO KnaccuduumnpoBaTb Ha BUAbI B 3aBUCUMOCTU OT
MHOXXeCTBEHHOCTM NNL, Ha CTOPOHEe AOJIKHUKA. Ecnn Ha cTopoHe AomKHMKa
y4aCTBYOT HECKOIbKO NULL, BONPOC O pa3Mepe OTBETCTBEHHOCTU KaXXAoro n3 H1X
peluaeTcs B 3aBMCUMOCTU OT TOTO, ABMSIETCA N 06593aTenbCTBO JONEBLIM,
conuaapHbIM unn cybcmanapHbiMm.




Buabl rpa)kgaHcko-npaBoBOW OTBETCTBEHHOCTM

- [loneBas OTBETCTBEHHOCTb 03HAYAET, YTO KaXKAbIN N3 CyOHEKTOB OTBETCTBEHHOCTY
OTBEYaEeT B Npeaenax npuxogsiemncst Ha Hero gonu. [JormKHMK HECET OTBETCTBEHHOCTb
nepepn KpeguTopoM NLLb B TOM YacTn obsi3aTenbCcTBa, KoTopasi NafaeT Ha Hero B
e3ynbTaTe HeucnosHEHNS NN HeHaaeXxallero NCnonHeHns obsi3aTenbCTBa.
EloneBaﬂ OTBETCTBEHHOCTb MPUMEHSIETCS BO BCEX CIy4asiX, €CIN 3aKOHOM UMK
[I0roBOPOM He yCTaHOBIIeHa ConuaapHas unu cybcmianapHas oTBETCTBEHHOCTb, T.€.
OHa UMeeT xapakTep obOLLero npaBuna. Takxke xapaktep obLLero npaBuna UMeeT To,
YTO 0NN KaXXaoro 13 AomMKHUKOB NPU3HAa0TCS paBHbIMU, €CITU He YCTaHOBIEHO MHOE.

ConunaapHas oTBETCTBEHHOCTb NPUMEHSETCA B CNyyasaX, yCTAHOBMEHHbIX 3aKOHOM,
NHbIM NPaBOBbIM aKTOM, UMK €CNK OHa NpeaycMoTpeHa corralleHnemM CTOpOoH. [pu
conuaapHOW OTBETCTBEHHOCTMU KpeanTop (NoTepnesBLLnI) Bnipase NpeabaBUTb
TpeboBaHMe KO BCeEM OOMKHNUKAM COBMECTHO UNU K NtoBoMY 13 HUX B OTAENBbHOCTY,
NPUTOM KaK NOMHOCTLIO, TaK U B YacTu. KpegunTtop, He Nony4ynBLUNIA NOSHOIO
YOOBJIETBOPEHUA OT OOHOIO U3 ConMaapHbIX AOIMKHMKOB, UMEET NpaBo TpeboBaTh
Hegonosny4YeHHoe OT OCTallbHbIX conuaapHbIX 40MKHUKOB (CT. 323 K PO).




Buabl rpa)kgaHcko-npaBoBOW OTBETCTBEHHOCTM

- Kak otmevatot H.B. Kosnosa n C.1O. dununnosa, "ycrnosmem conngapHou
OTBETCTBEHHOCTM YNPaBnsloLLKnX B CUNY 3aKOHa ABMAETCS COBMECTHOCTb
NPUYNHEHUA MU YObITKOB. 104 COBMECTHOCTbIO CrieyeT NoOHUMaTb AENCTBUS
cybbeKkToB, 00yCrnoBneHHble OOLLNM 3aMbICITIOM, €4UHOWN LENbIO,
CKOOPAMHMPOBAHHLIE U BEKYLLNE KaK CNeacTBMe Takou KoopauHauum equnHble
NMYLLECTBEHHbIE MOCIEACTBUSA ANS topuandeckoro nuua. lNpencraensiercs, 4to o
COBMECTHOM MNPUYUHEHUN MOXHO rOBOPUTL TOMBKO NPy OAHOBPEMEHHOM Yy4acTumn B
ynpasneHum opuanvyeckmum nmLoM HECKOSTbKNX CYyOBEKTOB.

- Ecnu pasHble nuua gencreoBanun He3aBUCUMO APYr OT Apyra, B pa3Hoe BpeMmsi, be3
KoopaAnHaumn odLwmx 4eNCcTBuin, connaapHasi OTBETCTBEHHOCTb HE HAcTynaeT. B
9TOM criydae HeobxoaAnMMo ycTaHaBnmMBaTb HebnaronpuATHbIE NOCNEACTBUS,
HaCTyNMBLLUME B pe3ynbraTte AeNCTBUN (0e30eNCTBUS) KaXKaoro N3 Takux nuu;
NPUYNHHYIO CBA3b MeXAY NoBeaeHMeEM cybbeKTa 1 NoCcNeacTBUSIMN ero NoBeaeHns;
BUHY OaHHOro nuua. Kaxkabin N3 3TuX CyObeKTOB OTBEYAET TOSbKO 3a COOCTBEHHbIE

NencTBung $6e3p,e|7|CTBv|eZ”



Buabl rpa)kgaHcko-npaBoBOW OTBETCTBEHHOCTM

CybcuamapHas oTBETCTBEHHOCTb, Kak 1 conuaapHasi, NPUMEHSIETCA B Criyyasix,
yCTaHOBMEHHbIX 3aKOHOAATENbLCTBOM WM OrOBOPOM. [ 1p1 cybcnamnapHoil
OTBETCTBEHHOCTU CybCcManapHbIi OMMKHUK HECET JONONMHUTENBHY OTBETCTBEHHOCTD
MO OTHOLLEHUIO K OTBETCTBEHHOCTU, KOTOPYH HECET OCHOBHOW AOSTKHUK.

BbigenstoT perpecCHyrO oTBeTCTBEHHOCTb, KOTOPadA BO3HUKAET B ClJly4Hae
nocrsieayruwero so3JioxkeHmda Ha BMHOBHOE J1MLO O0A3aHHOCTU BO3MELLEHUA
NMPUYNHEHHbIX M y6bITKOB, KOTOpblE NepBOHa4allbHO ObINu KOMMEHCUNPOBaAHbLI
norepneswiemMy MHbIM JIMLLOM B CUJTY 3aKOHa Ui 4orosopa.

Llenbto perpeccHomn OTBETCTBEHHOCTU SABASIETCS NepenoXeHne yobITKOB Ha N1LO,
OTBETCTBEHHOE B UX HACTYNIEHUN, a TaKkke BOCCTaHOBIEHME UMYLLIECTBEHHOIO
NONOXEHUA perpeameHTa, KOTopbIM NOHEC YObITKK, MCNOMNHMB 00A3aTENbCTBO 3a UMK
No BMHE perpeccara.

YKa3aHHble BUAbl rpa)gaHCcKo-NpaBoBOU (MMYLLLECTBEHHOW) OTBETCTBEHHOCTM
CYLLECTBYIOT U B cdoepe KoprnopaTUBHbLIX OTHOLLEHUN.




[ToHATME N Uenun rpa)kaaHCKO-NpPaBOBOWA
OTBETCTBEHHOCTM B KOPNOPATUBHbLIX MPaBOOTHOLLIEHUAX

- [1na Havana cnegyeT YTOMHUTL, YTO Mbl NOHMMAaeM NoA rpaXXgaHCcKo-npaBoBOU
OTBETCTBEHHOCTbLIO B KOPNOPaTMBHbLIX MPABOOTHOLLUEHUAX UIMN OTHOLLEHUSIX,
CBA3aHHbIX C y4aCTMEM B KOPropaTUBHbLIX OpraHnU3aumnsx um ¢ ynpasrineHnem
UMW, KaK 3To onpeaeneHo s n. 1 cT. 2 'K PO.

» MpaxxgaHcKko-NpaBoBasi OTBETCTBEHHOCTbL B KOPNOPAaTUBHbIX
NPaBOOTHOLUEHUSIX - 3TO UMYLLECTBEHHAsA OTBETCTBEHHOCTb,
npUMeHsieMasi K y4aCTHUKaM 3TUX NPaBOOTHOLLUEHUN - K Kopnopauuum, ee

yYyacTHUKaM (YNleHaM Kopnopawuu), a Takke YneHam ee opraHoB
ynpaBreHus




[ToHATUE N uenu rpaXkaaHCKo-NpaBOBOW
OTBETCTBEHHOCTM B KOPNOPATMBHbIX MPaBOOTHOLLEHNAX

» [paxxgaHCKo-npaBoBasA OTBETCTBEHHOCTb CYObEKTOB KOPNOpPaTUBHbLIX
OTHOLUEHUUN He ABNSAETCH OTBETCTBEHHOCTbLIO, CBA3aHHOMU C
npeanpuHMMaTenbCKOU AeATeNIbHOCTbIO, XOTS MHOIMe Koprnopauuu
y4acTBYIOT B NpeanpuHUMaTeNbCKoU AeATENbHOCTU (KOMMepYecKue
KoprnopaTuBHble OpraHusauunum) unu B AeATenbHOCTU, NPUHOCALLEN A0X04
(HEKOMMeEpYeCcKne KopnopaTuBHbIe opraHmn3aunn).

- OgHako crieqyeTt oTnmyaTb BHYTPEHHUE KOpropaTMBHbIE OTHOLLEHUS U
OTHOLLEHUS, CBA3AHHbIE C AEATENMBbHOCTLIO KOpropawunn BO BHELLHEM
nmyuiectBeHHOM obopoTe. M3BecTHa no3uuma KoHctutyumoHHoro Cyna PO
NPUMEHNTENBLHO K aKUMOHEPHbIM 00LLeCTBaM, COrfacHO KOTOPOU
AeaTeribHOCTb aKUMOHEepPOB He AABNAeTCA npeanpuHUMaTeribCKou, a
OTHOCUTCSH K MHOMN He 3anpeLweHHON 3aKOHOM 3KOHOMMNYEeCKON

b



[ToHATUE N uenu rpaXkaaHCKo-NpaBOBOW
OTBETCTBEHHOCTM B KOPNOPATMBHbIX MPaBOOTHOLLEHNAX

» OCHOBHOW (hYHKLIMEN OTBETCTBEHHOCTM B KOPNOPATMBHbIX MPABOOTHOLLEHUSIX SABMSAETCH
BOCCTAaHOBUTEsNIbHAs UM KOMMNEHCcaUuMoHHast (pyHKLUMSA , NOCKONbKY ee Lenb - He
nokapaTb BUHOBHOIQ, 8 BOCCTAHOBUTb MMYLLECTBEHHOE NONOXEeHne, CyLLecTBOBaBLLEE [0
HapyLLeHust NpaBa. [ [pYMeHNTENLHO K OTBETCTBEHHOCTY YIIEHOB OPraHoB YNpaBHeHNs
KOpropauui 3HaYeHNEe NMEIOT TaKkKe NPeBeHTUBHAA 1 CTUMYNUpyrowwas yHKLNN -
OXngaHue HeraTMBHbIX MPaBOBbIX NOCEACTBUN NpeaocTeperaeT finuo OT COBEPLUEHNS
OLLMOOK 1 BO3MOXHbIX 3110yNOTpeOneHnn n MOTMBUPYET €ro Ha pasyMHOE U
0o6poCOBECTHOE UCMONHEHME 00s13aHHOCTEN.

« B llocmaHoeneHuu lNneHyma BAC P® om 30 utons 2013 2. N 62 "O HeKomophbix 80oripocax
g803MeweHUs1 ybbImKos fiuyamMu, 8Xxo0aWUmMU 8 cocmasg op2aHo8 ropuduyeckoz0 auya”
rnoomeep>xo0aemcsi KomrieHcauuoHHas rpupooda epax0aHCKo-rpaeosou 5
omeemcmeeHHocmu dupekmopa. B yacmHocmu, ecnu yuiep6, npu4uHeHHbIU
HOPUOUYECKOMY ITULY, YXKEe 803MEWEH MyMmeM UCIO/Ib308aHUS UHbIX MEP 3aljumabl, 8 MOoM
yucrie nymem 83bICKaHuUs ybbImKog ¢ HernocpeocmeeHHO020 Npu4yuHUMmMess epeda
(Hanpumep, pabomHuka U KOHmMpazeHma), mo 8 ydoeriemeopeHuu mpebosaHul K
dupekmopy o 8oameuweHUU ybbimKkoe O0/mKHO bbimb omkKa3aHo (1. 8).




Ocob6eHHOCTU 1 BUAbI FOPUONYECKON OTBETCTBEHHOCTH
B KOPMopaTUBHbIX NPaBOOTHOLLEHUAX

- OBnapgaeTt N OTBETCTBEHHOCTL B KOPMNOPaTUBHbLIX NMPaBOOTHOLLEHUAX TAKUMH
KBaJ'II/I(*)VILI,VIpyI-OIJJ,VIMI/I OCODEHHOCTAMM, KOTOpPbIE NO3BOJTIAKOT paCCMaTpUBaATb €€ KakK
CaMOCTOSATENbHbIV BUA, OTBeTCTBeHHOCTI/I?

- B nutepartype BCcTpeyaloTcs pa3nmyHble Noaxoabl Ha 3TOT CYET.

- Tak, O.B. 'yTHMKOB nNoa koprnopaTUBHOM OTBETCTBEHHOCTbLIO MOHUMAET OTBETCTBEHHOCTb 3a
HapyLLeHne KoprnopaTuBHbIX 00A3aHHOCTEN, KOTOpasi OTINNYaeTCs Kak OT OTBETCTBEHHOCTU
3a HapyLleHne OoroBopHbIX 06A3aTeNLCTB (40roBOPHOW OTBETCTBEHHOCTHN), TaK U OT
OTBETCTBEHHOCTU 3a OESUKT U SAIBNSIETCA OCOOLIM BUAOM rpaXkaaHCKo-NpaBoBOW
OTBETCTBEHHOCTU

- A.E. MonoTHnkoB 060CHOBBLIBAET NOHATUE "aKLMOHEPHAsA OTBETCTBEHHOCTL ",
paccmaTtpuBag akLUMOHEPHYIO OTBETCTBEHHOCTL Kak pa3HOBUAHOCTbL HOpUanveckoun
OTBETCTBEHHOCTU, NPUMEHSAEMON K y4aCTHUKAM aKLMOHEPHbIX MPaBOOTHOLLEHNN U
npeayCcMOTPEHHON CaHKLUUAMUM HOPM rpaK4aHCKOro, yronoBHOro, agMMHUCTPaTUBHOIO U
Tpy4oBOro npaea




Ocob6eHHOCTU 1 BUAbI FOPUONYECKON OTBETCTBEHHOCTH
B KOPNOPaTMBHbIX MPaBOOTHOLLEHUSX

- NpeacraBnsieTcs Heuenecoobpa3HbIM BblaerneHne B JOKTPUHE HEKOU
nonuoTpacneBsou (MHorooTpacnesoun) KopnopaTuBHOM UM aKLLMOHEPHOM
OTBETCTBEHHOCTU, 00beauHsoLen pasnuyHblie BUAbl OTBETCTBEHHOCTH
NPUMEHUTENbHO K Koprnopawuum u ApYyrmM y4acTHMKaM KOpnopaTUBHbIX
OTHOLUEeHUW 6e3 BO3MOXXHOCTM onpeaenuTb obLiue YepThbl 3TOU
OTBETCTBEHHOCTU, KpOMe CBA3aHHOCTU C Kopnopauuen. AMeHHO No3ToMy
Mbl FTOBOPUM He O KOPNopaTUBHOWN OTBETCTBEHHOCTM, a O rpaXXAaHCKo-
NnpaBoBOM OTBETCTBEHHOCTU B chpepe KopnopaTUBHLIX NPaBOOTHOLLUEHUMN.

- Y70 KacaeTcs npupoAbl rpaXxaaHCKO-NPaBoOBOM OTBETCTBEHHOCTU B
KoprnopaTtuBHOM ccpepe, creumannctaMmm BolCkaszaHbl pasfnyHble TOYKM 3pEHNS,
B TOM 4ncne obycnoBneHHble kBanudukalmen asTopamm npupoabl cCaMmmx
KOPNOPAaTMUBHbBIX OTHOLLIEHWUIA.




Ocob6eHHOCTU 1 BUAbI FOPUONYECKON OTBETCTBEHHOCTH
B KOPMopaTUBHbIX NPaBOOTHOLLEHUAX

- Heobxogmmo oTMeTuTb, 4TO cornacHo . 3 cT. 307.1 'K P®, noCKOsrbKy MHOE He
ycTtaHoBrieHo Kogekcom, MHbIMY 3aKOHaMu Ui He BbITEKAET U3 CyLLeCTBa
COOTBETCTBYHOLLNX OTHOLLIEHMN, OOLLME NonoXeHnsa 00 obsi3aTenbcTBax
(nogpasg. 1 pasa. lll) npumeHsoTes K TpeboBaHUAM, BOSHUKLLUM U3
KOpnopaTuBHbIX OTHOLWEHUA (1. 4 TK PO).

- YKasaHHbIM NONOXEHNEM yCTaHaBNMBaeTCsl CyoCuUanapHOCTb MPUMEHEHUS K
TpeboBaHUAM, BO3HUKLUUM U3 KOPOPaTUBHbBIX NPaBOOTHOLLIEHWUI (BKITHOYas
BOMPOCHLI OTBETCTBEHHOCTW), NPaBUI, NPUMEHSIEMbIX AN 0683aTenbLCTB.

- [NpencraBnsietcs, Yto cybecuamapHoe npuMmeHeHme npasui ob obsizaTenbcTBax K
TpeboBaHMAM, BO3HUKLLMM M3 KOPMOPAaTUBHbLIX OTHOLLEHWUI, HE NpeBpaLLaeT
rpaXkaaHCKOo-MpaBoBY OTBETCTBEHHOCTbL B KoprniopaTnuBHon cdepe B
Pa3HOBUAHOCTb OTBETCTBEHHOCTW, BbITEKAIOLLIEN N3 00A3aTENBLCTBEHHbIX
OTHOLLEHUN.




e
MOoXXHO BblOENUTL CrneayLmne oCo6eHHOCTH

OTBETCTBEHHOCTU B KOPNOpPaATUBHbIX
OTHOLWEeHUAX:

« 1) MLHCTUTYT OTBETCTBEHHOCTM B KOpNOpaTUBHOW cchepe HanpasreH Ha
peann3aLntio BOCCTaHOBUTENbHOWM, KOMMEHCALWOHHONM, NPEBEHTUBHOM

CTUMYINPYIOLLIEN, @ HE KapaTenbHOU PYHKLNK;

= 2) NICTOYHNKOM YCTaHOBMEHWSI MEP OTBETCTBEHHOCTU K CyObeKkTam
KOPNOPaTUBHbIX OTHOLLIEHUI BbICTYNAaET He TONbKO 3aKOH, HO 1 JOroBOP,
yCTaB 1 BHYTPEHHME AOKYMEHTbI KOprnopauuu.

- Tak, Hanpumep, 4OroBOp O CO3gaHUM OOLLLEeCTBa MOXET NpeaycMaTpuBaTh
OTBETCTBEHHOCTb y4peanTens 3a 4eUCTBUSA, CBA3aHHbIE C ydpexaeHnem
obwecTtBa. HencnonHeHne akUMOHEPHOrO cornaweHnsa B COOTBETCTBUM CO
cT. 32.1 3akoHa 06 AO Brne4veT 3a cobOM NPUMEHEHNE IPaXKaaHCKO-NPaBOBbIX
Mep OTBETCTBEHHOCTU 3a HEUCMOSIHEHWE UNU HeHaaeXxallee UCnosiHeHne
00s3aTenbLCTB, BKNoYasa npaBo TpeboBaTh BO3MELLLEHUS YObITKOB, 5
B3bICKaHNA HEYCTOUKM (WUTpadoa, NeHeun), BbinnaTbl KOMNEHcauum (Tsepaoun
OeHeXHOU CYMMbI Ny CyMMbI, nognexallen onpeneneHunio B nopsiake,
YCTaHOBMNEHHOM B aKLIMOHEPHOM cornatlueHun).




e
MOoXXHO BblOENUTL CrneayLmne oCo6eHHOCTH
OTBETCTBEHHOCTMU B KOPNOPaTUBHbIX
OTHOLUEHUAX:

- Hopmebl 0 KopnopaTtnBHOM 4OroBope TakKe UIICTPUPYIOT BO3MOXHbLIN HAbop hopm
OTBETCTBEHHOCTU B KOPNopaTUBHbIX NpaBoOTHOLWEHUSAX (cT. 67.3 TK P®). Hanbornee
pPacrpocTpaHeHHOM N3 HUX BCE-TaKN ABNAETCS B3blCKaHME YObITKOB, YTO CBUAETENLCTBYET O
3Ha4YeHN KOMNEeHCcaLMOHHOW OYHKLNM OTBETCTBEHHOCTU B KOPNOPaTUBHbBIX
npaBooTHoweHunsx. Kak nuwet O.H. Cagukos, "HasHa4YeHUEe NHCTUTYTa BO3MELLEHUS YObITKOB
COCTOWUT B 3aLUuTe NpaB y4aCTHUKOB PbIHOYHOIO 000pOTa NyTEM BOCCTAHOBIIEHUSA TOMO UX
NMYLLIECTBEHHOIO MOJSIOXKEHUSA, KOTOPOE BbINOo Obl B Criyyae Haanexauwlero MCNosiHEHUS ero
y4YaCTHUKaMU BO3JTOXKEHHbIX Ha HUX 0bs13aHHOCTEN"

- 3) ocoboe 3Ha4YeHne Arst KopnopaTUBHOW OTBETCTBEHHOCTU MMEIT 006A3aHHOCTM Y4aCTHUKOB
KOpMNopaTMUBHbIX OTHOLLEHWI eNCcTBOBaTbL JOOPOCOBECTHO U pa3yMHO, UMeoLLME NTIUYHO-
[OBEPUTENBHbI XapaKTep;

- 4) cneuyndmrKka OTBETCTBEHHOCTM B KOPMOPATMBHbIX OTHOLLEHUSIX 00YCrioBNeHa OCHOBaAHUAMM U
YCITOBUSIMW OTBETCTBEHHOCTW, KOTOPbIE, B CBOK 04epeb, OnpeaenstoTcst 0COOEHHOCTAMMN
CyObEeKTHOro coctaBa COOTBETCTBYHOLLIETO MPaBOOTHOLLEHNSA U NPaBOBOroO cTaTyca CyObekToB
KOPMNOPAaTUBHbIX OTHOLLEHWIA.




e
MOoXXHO BblOENUTL CrneayLmne oCo6eHHOCTH
OTBETCTBEHHOCTMU B KOPNOPaTUBHbIX
OTHOLUEHUAX:

- CoBepLUueHHO o4eBUAHO, HAaNpMMep, YTo NONoXeHns 06 OTBETCTBEHHOCTH
YfIeHOB OpPraHoB ynpaBfeHUst HEMPUMEHNMbI K OTBETCTBEHHOCTHU
y4aCcTHUKOB Kopropauuu no obssartenbcTBam Kopnopaunm n koprnopawmm no
obdA3aTenbLcTBaM y4aCTHUKOB.

« Mpn HanNWu4nK y pasnnyHbIX BUAOB OTBETCTBEHHOCTHU B cchepe
KOpNOpaTUBHbLIX OTHOLUEHUWN OOLNX YepPT HeSb3A rOBOPUTL 00
YHMBEpPCaNIbHOM OTBETCTBEHHOCTU B KOPNOPATUBHbIX
NPaBOOTHOLLUEHUAX, MOCKONIbKY OCOOGEHHOCTN OTBETCTBEHHOCTHU
Pa3NnyYHbIX CyObEeKTOB KOPNOpaTUBHbLIX OTHOLLEHUN onpeaensoTcs
cneundnyecknMmm oCHoBaHUEM 1 YCITOBUSIMU OTBETCTBEHHOCTU AnA
COOTBETCTBYHOLLEro BUAa KOpnopaTUuBHOIO NPaBOOTHOLLEHUS.




Buabl oTBETCTBEHHOCTU B KOPNOPaTUBHbIX
NPaBOOTHOLUEHUAX MOXHO TPaAULIMOHHO
KBannduumupoBaTb Mo CyObEKTHOMY COCTaBY:

- OTBETCTBEHHOCTb y4peauTenen (y4acTHUKOB) Kopnopauum;

- OTBETCTBEHHOCTb KOprnopauunn,

- OTBETCTBEHHOCTb 4H4J1€HOB OpPraHOB YyrpaBiieHUA Koprnopauunu.

PaCCMOTpVIM oTAaesibHblE BNAbl OTBETCTBEHHOCTU B KOPMNMOPaTnBHbLIX
NPaBOOTHOLWLEHNAX, BblAEJIEHHbLIE MO Cy6'beKTHOMy COCTaBy.




[MpuHUMN orpaHNYEeHHON OTBETCTBEHHOCTU B
KoprnopaTUBHbLIX NPaBOOTHOLLEHUAX

» QyHOamMeHTanbHbIM NPUHLMIMOM POCCUNUCKOIo KOPrNopaTUBHOIO
NnpaBa ABNseTcAa pasrpaHn4yeHne OTBETCTBEHHOCTH
opMONYEeCcKoro nmua u oTBETCTBEHHOCTU APYTrUX NnL, B TOM
4yuCrie ero y4aCTHMKOB. YYaCTHUKU (aKLIMOHEPBI) HE OTBEYAlOT Mo
aornram X03siMCTBEHHOIo O0LWEeCTBa, a X03MCTBEHHOE 00LWeCcTBO
He OTBeYaeT No AosiramM ero y4acTHUKOB (akunoHepoB), 3a
NUCKIMIOYEHUEM Cny4YaeB, NpeayCMOTPEHHbIX 3aKOHOM.

« BbipakeHneM 3Toro ocHoBomnonaratLero npuHUnNa ABNAeTcH
TOT (PaKT, YTO OpPUANYECKOE NNLIO B POCCUUCKOM NpaBe
HageneHo NnpaBomM MMeTb 0060CcObeHHOE MMYLLIECTBO 1 OTBEYATb

TakuM MMYLLLECTBOM MO CcBOUM obsizaTenbctBam (n. 1 cT. 48 'K
PO).




[MpuHUMN orpaHNYEeHHON OTBETCTBEHHOCTU B
KoprnopaTUBHbLIX NPaBOOTHOLLEHUAX

« YcTaHoBneHHoe B M. 2 CT. 56 K P® obLiee npaBmnno 0 HEBO3MOXXHOCTU
NpuBreYb K OTBETCTBEHHOCTN HOPUONYECKOE NNLIO Mo 0bA3aTenbLCTBaM ero
YYaCTHMKOB, a Y4aCTHUKOB - N0 0bsi3aTenibcTBamM topuanyeckoro nmua
KOHKPETU3NPOBAHO MPUMEHUTENBHO K KaTeropmm KOMMepPYEeCKmNX
KOpNopaTuUBHbIX opraHm3aumm B ab3. 1 n. 2 cT. 67.3 'K PO, koTopbin npsamMo
yCTaHaBMMBAET, YTO AoYEpPHEE OOLLLECTBO HE OTBEYAET MO AofraMm OCHOBHOIO
XO03AWCTBEHHOIO TOBapMULLECTBA UK 0bLLECTBa, U onpeaenseT
NCKIIOYMTENBbHbIE CIlyYau, Korga OCHOBHOE 00LWECTBO MOXET ObITb
NPUBMNEYEHO K OTBETCTBEHHOCTN NO 00A3aTENbLCTBAM OCHOBHOIO.

= [1pyHUMN orpaHN4YEHHON OTBETCTBEHHOCTU XO3AUCTBEHHOIO OOLLIECTBA HaLLEN
3akpenneHue Takxke B 3akoHe 06 AO (n. 2 cT. 3) n 3akoHe 06 OOO (n. 2 cT. 3),
COrnacHoO KOTOPbIM ODLLECTBO HE OTBEYAET MO 00A3aTenbLCTBaM CBOEIO



[TpyHUMN OrpaHNYEHHON OTBETCTBEHHOCTU B
KOpNopaTUBHbIX NPABOOTHOLLEHUAX

- C momeHTa BHeceHus B EI'PHOJT ceegeHunin o cosgaHmnm topnanyeckoro nuua 3To
ropuanveckoe nNuuo npuobpeTtaeT npasa n 00A3aHHOCTU, BbICTYMAET B rpaXaaHCKoM
obopoTe OT CBOEr0 MMEHWU U HECET OTBETCTBEHHOCTbL MO CBOUM AOrOBOPHbLIM U
BHEOOroBOPHbLIM 00A3aTeNnbCTBaAM.

= Takmm ob6pa3om, AOMUHUPYOLLMM NOAXOA0M K MPpaBOBOMY peryriupoBaHuio
OTBETCTBEHHOCTU KOPUANYECKUX JNTUL, B POCCUUCKOM KOpnopaTUBHOM MNpaBe
ABNAETCA OOKTPUHA "CaMOCTOATENTbLHOU IPUANYECKOU NMUYHOCTU" (entity
theory).

« DTU nogxodsl obuenpmnaHaHbl 1 B HAy4YHOM JOKTpUHE. Kak oTMe4an eule B KOHLe XIX
B. /I.T. Tapacos, orpaHnieHHas "MmyLlecTBeHHasa OTBETCTBEHHOCTb O4HUM TOMNbLKO
aKLMOHEPHbIM KanmTtanom eCTb eCTECTBEHHOE Clie4CTBUE NOSTHOMO OTAENEHUA 3TOrO
Kanutana oT JIMYHOro Xo34AncTBa akLIMOHEPOB: B 3TOM-TO U BblpaXaeTcs TO Ha4yano
OorpaHM4YeHHON OTBETCTBEHHOCTU, B KOTOPOM BCe NMOYTU UCCNeaoBaTenu, a Takke U
3aKoHO4aTenbCTBa BUOAT MaBHYK XapaKTepPUCTUYECKYH YepTy akLlMOHEPHOM
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"CHATME KopnopaTueHOW Byasnn'"

» CyuiecTtByeT orpaHM4YeHHOE YMCIO YCTAHOBIIEHHbLIX 3aKOHOM (He NoA3aKOHHbLIM
aKTOM Unun cyaebHbIM TONKOBaAHNEM) UCKITIOYEHU N3 npaBunan. 2 ct. 56 'K PP, B
CUNY KOTOPOro y4acTHUK He oTBeYaeT Mo Aonram ropugnyeckoro nuua, a
tOpUANYECKOE NNLIO HE OTBEYAaET Mo 0bsA3aTenibCTBaM CBOENO y4acTHUKA. Takme
criyyam UrHopupoBaHus "npaBoBOMN 0DOMOYKN" LOPUONYECKOrO nmua Nonyyunm B
POCCUMNCKOM Npase Bcrieq 3a 3apybexxHon cyaebHoM NpakTUKoOnU U AOKTPMUHOM
MeTadpopmnyeckoe Ha3BaHMe "CHATUE KoprnopaTuBHOW Byanu" unu "npokansisaHne
KopnopaTtuBHou Byanun" (lifting the veil, piercing the veil of incorporation).

Kak npasunbHo oTMeYaeT [.B. JlomakuH, "cHATNE KopnopaTUBHOIO NOKPOBaA - 3TO
He HOpMa, a UCKNYeHNe 13 obLLEro rnpasunna 0 CaMOCTOATENLHOCTU U
He3aBNUCUMOCTW KOPMONYECKOro Nnua, B TOM YMUCSie U OT CBOUX Y4aCTHUKOB
(uneHoB). OHO onpaBgaHoO B OrpaHNYeHHOM KOSTMYECTBE ClyvaeB, Koraa
NOOKOHTPObHAsA opraHM3aunoHHO-NpaBoBas CTPYKTypa UCMOSb3YyeTcH
KOHTPONUPYHOLWMM NTMLOM B KAa4eCTBE MHCTPYMEHTA AN peanu3aumm CBOUX
COOCTBEHHbIX MHTEpPECOB Oe3 y4eTa NHTEPECOB 3aBUCUMOro cyobekTa"




"CHATMe KopnopartmsHou syanu"

- OTmMevasa ycnoBHOCTb CaMOW JOKTPUHbI "CHATUA KOpNopaTUBHOW
Byanu", nonaraem, 4to K "CHATUIO KopnopaTMBHOW Byanu" B
POCCUNCKOM NpaBonopsaake NpUMeHUTENbHO K XO3AUCTBEHHbIM
obuiecTBaM MOXHO OTHECTN:

- - IPUBNEYEHMEe K OTBETCTBEHHOCTN OCHOBHOIO OOLLIECTBA MO cAernkam
[104epHEro, 3aKNYeHHbIM JOYEepPHMM OOLLIECTBOM MO YKa3aHUIo UMK C
corrnacug OCHOBHOro obLLecTBa

= - NPMBMEYeHNE K OTBETCTBEHHOCTN OCHOBHOIO OOLLIECTBA U UHbIX
KOHTPOMMPYHOLLMX NNL, TPY OAaHKPOTCTBE KOHTPONMMPYEMOTO
OPUONYECKOro Nnnua;

- - MPMBriE4YEHNE K OTBETCTBEHHOCTU ML, haKTUYECKMN ONPEAENSIOLLMX
NENCTBUSA IOPUANYECKOro Nnuua 3a YObITKM, BAHOBHO eMY
MPUYNHEHHBIE.




ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

» OCHOBHOE 0BOLLECTBO OTBEYAET conMaapHoO ¢ JOYEPHUM ODLLECTBOM MO
caenkam, 3aKroYeHHbIM NocneaHM BO MCNOMNMHEHME YKa3aHUmM Unn ¢
cornacusi OCHOBHOIo X03siMCcTBEHHOro obuectna (n. 2 cT. 67.3 TK PO).

- 3aMEeTUM MNpPn ATOM, YTO NOHATUE "yKa3aHMA" HE paCKpPbIBaAeTCA B
3aKoHoOaTenbCTBeE.

» B Hay4yHOM JOKTPMHEe NoAa yKa3aHUAMM NOHUMAIOT NpPaBo
BOJIeU3bABNAIOLLEro opraHa OCHOBHOro obuecTBa (reHepanbLHOro
AVNPEKTopa, AMpeKTopa) AaBaTb BONIEU3bLABNAIOLEMY OpraHy AovepHero
obLiecTBa (reHepanbLHOMY ANPEKTOPY, AUPEKTOPY) pacnopsikeHust o
coBepLLUeHUN caenku Ha onpeaeneHHbIX YCIOBUSIX




ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

« OcHoBaHnem ans "CHATUS KOpnopaTMBHbIX MOKPOBOB" TaKXe SIBNSETCH
cornacme OCHOBHOro obulecTBa. HeonpeaeneHHOCTb Takoro OCHOBaHUA, Kak
corfacue OCHOBHOroO 00LLECTBA, Bbi3Basia KpUTUKY CNEeLNanmcToB B CBA3U C
BO3MOXHOCTbIO €ro LUMPOKOro TONKOBaHUA 1 Oblfia ucnpasrneHa BHECEHNEM
N3MeHeHnn B n. 2 cT. 67.3 K P® 3akoHoM OT 29 utoHA 2015 r. N 210-P3.

- C yyeTOM 3TUX U3MEHEHWUIN COorraceM OCHOBHOrMO obLecTBa He CYMTaOTCS
criy4am rofiocoBaHMsa OCHOBHOIO XO35MCTBEHHOIO TOBapULLIECTBA UMK
obLluecTBa no Bonpocy 06 ogobpeHnn caenku Ha obiem cobpaHmm
y4aCTHMKOB JOYepHEero obLLecTBa, a Takke o4obpeHne caenku opraHom
ynpaBreHmns OCHOBHOIO XO35IMCTBEHHOIO ObLLIECTBA, eCNU HEOBXOAMMOCTb
Ta6|<oro o000peHua NpeaycMoTpeHa ycTaBOM AOYEPHENO U (M) OCHOBHOIO
obLecTBa.

= TeM caMbIM Takoe OCHOBaHue npuBJied4eHNA K OTBETCTBEHHOCTHU

OCHOBHOIO OoOLlecTBa No caerikam AoYyepHero, Kak corsiiacuve, oka3asnocCb
CbaKTVI‘-IeCKM 3d0JTIOKUPOBaAHHbIM.




ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

- 3aMeTuM, YTO MHOW Noaxod cnocodbcTBoBar Obl "pasmbiBaHUIO" KOHCTPYKLUMK
OPUONYECKOro Nuua Kak 06ocobrneHHoro "nepcoHndnumnpoBaHHoro"
nmyulecTtsa, Mor Obl CHU3UTb UHTEPEC K BeeHUI0 B13Heca ¢ UCNonb30BaHNEM
doopMbl XO3ANCTBEHHbIX ODLLIECTB.

« Bn.2cT.67.3 ' KP® nmeetca ccoinka Ha Hopmy n. 3 ¢T. 401 'K PD, cornacHo
KOTOPOW, eCinn MHOE He NpeayCMOTPEHO 3aKOHOM 1N AOrOBOPOM, NULO, He
NCMOSTHMBLLEE NN HEHaANeXaLwmm obpa3om NCnosiHMBLLEE 00A3aTENBLCTBO
Npu OCYyLLECTBIEHUN NpeanpuHUMaTENbLCKON AeATeNbHOCTU, HECET
OTBETCTBEHHOCTb, ECIIN HE OOKAXET, YTO HaAsnexallee UCronHeHne okasarnochb
HEBO3MOXXHbIM BCNEACTBNE HEMPEOAOTMMOMN CUTbI, T.€. YPEIBLIYANHBLIX U
HenpeaoTBpaTUMbIX MPU JaHHbLIX YCIOBUAX OOCTOATENLCTB.




ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

- [NonoxeHne o NpuBNeYeHNn K OTBETCTBEHHOCTM OCHOBHOIO 0OLLIeCTBa MO
cAenkam JoYepHero, Ybto BOMI0 Ha CoBepLUEeHWe CAENnKn OHO chopMmnpoBaro,
NpM3BaHoO 3aluMLaTh KpeaUTopoB JoYepHero obLLecTBa, No3TOMYy MME@HHO
KpeauTopbl AoYepHero obwecrtBa MOryT BbICTynaTb UCTLAMU NO AAHHOMY
OCHOBaHMIO.

- PaccmaTtpuBasi oTBETCTBEHHOCTb OCHOBHOIO 06LLeCcTBa No cAaenkam JoYepHero,
cnegyet OTMETUTb CNeUNUYHOCTb 3TOMO BUAA OTBETCTBEHHOCTN,
BbIpaXkatoLLYOCSl B TOM, UTO UCXOOS N3 3aKoHa ANsi NpUBIeYeHns K
OTBETCTBEHHOCTU OCHOBHOIO O0OLLIECTBA HE TpebyeTcH AoKa3aTenbCTBa ero
BUHbI KaK OQHOIo U3 YCIOBUN IOPUANYECKOWN OTBETCTBEHHOCTU, YTO NO3BONSET
paccMmaTpuBaTb AaHHOE NpPaBOBOE CPEACTBO, MO CYTU, Kak Mepy 3aLLunTbl U
nogvyepkmBaeT 0603HAYEHHYIO BbILLE TOHKYIO FpaHb Mexay dhopmamm
OTBETCTBEHHOCTU U MepaMU 3aLlLnTbl B cdhepe KoprnopaTUBHbLIX OTHOLLEHU.




ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

- Ha MOMeHT HanncaHusa 3Toro y4ebHuKa eLle He ycrerna CrioXuTbCcs oOLLIMpHag NpakTuka
NPUMEHEHUA HOPMbI, cogepXxallenca B aba. 2 n. 2 cT. 67.3 'K PO, BcTynuBLien B cuny ¢ 1 ceHTaops
2014 r. AHanun3 NpuMeHeHnsa paHee gencreoBasLlen cT. 105 K P® 1 COOTBETCTBYIOLLIMX NOMNOXEHMIA
3aKOHOB O X03AMUCTBEHHbIX 00LLecTBax NPUBOAUT K BbiBOAY, YTO "KOopnopaTnBHasd Byasb" Npu
NPUBNEYEHNN K OTBETCTBEHHOCTM OCHOBHOIO 0bLLEecTBa No cAenkam godepHero "cHumarnach"
POCCUNCKUMW cyaamMun KpavHe peako

- O npakTuke NnpMMeHeHNa AencTBOBaBLUMX 00 1 ceHTA6pS 2014 I. NOSIOXKEHU O NPUBIIEYEHUM
OCHOBHOrO obLlecTBa no caenkam govepHero cMm.: LntknHa WN.C. "CHAaTue kopnopatneHon Byanu" B
Rloccmmcxowl npaBe: NpaBoOBOE peryrinpoBaHue 1 npakTuka npumeHeHusa // Xo3amcTeo 1 npaso. 2013.

2. Kak cnegyet n3 paccMOTPEHHOM HaMU MPaKTUKK, peakoMy NPUMEHEHMI0 cygamMmu HOpMbI O
"CHATUM KOpnopaTMBHOW Byann" Hemaro cnocobcTBOBanio COXpaHMBLUEECS N B HACTOSALLNWA MOMEHT
TpeboBaHne 3akoHa 06 AO (. 3 cT. 6) 0 HEOOXOANMOCTU AOKa3bIBAHUSA, YTO MPaBO OCHOBHOIO
obulecTBa AaBaTb yKasaHus 4ovepHEMY NpeayCMOTPEHO B ycTaBe goyepHero obuiecTsa nmbo B
O0roBope Mexay OCHOBHbIM M AgovepHUM. Cyabl OTKa3blBanv B yOOBETBOPEHMN NCKOB O
NpuUBNeYeHNn K OTBETCTBEHHOCTU B Clly4asaX OTCYTCTBUSA B YyCTaBe AOYEPHENO 00LLECTBA UM B
[OroBOpe Mexay OCHOBHbIM M JOYepPHM 0bLLecTBaMn MOSioXKeHNA 0 BO3MOXHOCTU OCHOBHOIO
obOLlecTBa gaBaTb 0bsA3aTenbHbIe Yyka3aHuda godepHemy. B cynebHom npakTuke Takke Hemaro
NPMMEPOB OTKA30B B UCKaX MO NPUYMHE HEQOKA3aHHOCTU pakTa 0ba3aTeribHbIX YKadaHUN (CM.,
Hanpumep, OnpeaenexHne BAC PO ot 11 nionig 2011 r. N BAC-8023/11; INoctaHoBneHne ®AC
MockoBckoro okpyra ot 11 aHBaps 2010 r. N KI'-A40/13661-09 no geny N A40-33293/08-15-2/3).



ConngapHasi OTBETCTBEHHOCTb OCHOBHOIO
obLecTBa No caernkam goYepHero obLecTBa

- B nuteparype BcTpedaeTca MHEHUE, YTO "OOKTPUHA "CHATUA
KOopnopaTtuBHbIX MOKPOBOB" AOJKHA OrpaHn4nBaTbCA TOMNbKO
crydaamm npekpaLleHns topuanyecknx nuy, npm
HeJOCTaTOYHOCTU UX MMYLLLeCTBa ANS yOOBNETBOPEHUS
TpeboBaHMN KpeanTopoB. [1pn 3TOM OTBETCTBEHHOCTb A0MMKHA
HOCUTb cybcnanapHbIn Xxapaktep N NPUMEHATLCS NULLb B
criyyasix, Korga HegoCcTaToO4YHOCTb MMYLLECTBA Oblifa Bbi3BaHa
BUHOBHbLIMW AENCTBUAMMN (0€30ENCTBUEM) KOHTPOSTUPYIOLLIUX
nuvu. Korga e ropmgndeckoe nmuo HopmMmarnsHO OeUCTBYET,
HUKaKMX ML, K OTBETCTBEHHOCTW MO Jornram ipuanyeckoro nuua
no obLiemy npaBuny NpUBNEKaTbCA HE AOSMKHO, U AaribHenLwee
pa3BuUTME YKadaHHOW OOKTPMHbI B 3TOM HarnpasneHnn, Ha Hall
B3rnsig, becnepcnekTnBHO"




Con NoapHad orTBETCTBEHHOCTb OCHOBHOIO

obLecTBa No caernkam goYepHero obLecTBa

- B uenom He pasgensas Takoro pagmkanbHOro BbiBoga 0 HE0OX0OMMOCTU UCKITIOYUTB U3
3aKoHOOATeNbCTBA MEXaHM3M OTBETCTBEHHOCTU OCHOBHOrO 06LLIECTBA MO cAenkam,
COBEPLLEHHbIM A0YEPHNUM OOLLIECTBOM BO UCMONHEHME €0 YKa3aHWui, eLle pas
Nog4YepKHEM, YTO:

» NMpUBIie4YeHNe OCHOBHOIO obLecTBa K conmaapHOM OTBETCTBEHHOCTU MO Aosiram
AOYepHero B TeKyLlen AeATeNIbHOCTU AOMKHO HOCUTb UCKITIOUYNTESTbHbIN
XapakTep, Korga OCHOBHOe o0LecTBO 3noynotTpeodnseT "o60n04YKkou
opuguyeckoro nuua‘, cneumanbHO CO3[aeT AoYepHee OOLeCTBO, YTOObI
nepesioXUTb Ha Hero OTBEeTCTBEHHOCTb, n3beras Npun 3ToOM BO3JI0XXEHUSA TaKoOMU
OTBETCTBEHHOCTMU Ha cebA.

» Kak yka3zaHoO B 0g4HOM U3 cyAeOHbIX aKkToOB, "noBeaeHMe y4aCTHUKOB rpaXaaHCKoro
o00opoTa, HanpaBrfieHHOEe Ha co3aaHMe BUAUMOCTU 3aKOHHOIrO 3aBriageHus
UMYyLLIeCTBOM NyTEM ero perncrpaumm Ha NoNMHOCTbLI0 NOAKOHTPONbHbIX
topuanyeckux nuu, npeacraBnseT cobom ucnonb3oBaHMe LOPUANYECKOro nmua
Ang ueneun 3noynotpebneHus npaBomMm, T.e. HAXoAUTCA B NPOTUBOpPEYUN C
AeUCcTBUTEeNbHbIM Ha3Ha4YeHUeM KOHCTPYKL UK ropuanyveckoro nuua. Takue
WHTepechbl cyaedHOM 3aLlimTe He noanexar"




CybcuamnapHasa oTBETCTBEHHOCTb OCHOBHOIO
obLuecTBa nNpu baHKPOTCTBE Jo4YepHero obulectsa

- Hpyrum crny4yaem npyMeHeHUs1 [OKTPUHbI “CHATUS
KopnopaTtuBHOW Byanu", npeayCcMoTpPeHHbIM B POCCUUCKOM
npaBe, ABMAETCSH BO3/10XeHWe cydocnanapHom OTBETCTBEHHOCTH
Ha OCHOBHOE 06LLECTBO Mo 0bA3aTenbLCTBaM JOYEPHErO NpuU ero
bankpoTcTBe. [MonoxeHne ab3.3n. 2 cT. 67.3 TKPO
yCTaHaBMBAET, YTO B Clly4ae HECOCTOSATENTIbHOCTU
(baHKpoTCTBa) Ao4epHero obliecTsa Nno BUHE OCHOBHOIO
obulecTBa nocreaHee HeCeT cyocnanapHyo OTBETCTBEHHOCTb
No ero gorram.

» OTBETCTBEHHOCTb OCHOBHbIX OOLLIECTB Npn DaHKPOTCTBE
NOYEPHUX TaKKe perynnupyeTcst 3akoHaMm 0 X03sIMCTBEHHbIX
obwecTtBax (n. 3 cT. 3 3akoHa 06 AO; n. 3 cT. 3 3akoHa 06 OOO0).




CybcuamnapHasa oTBETCTBEHHOCTb OCHOBHOIO
obLuecTBa nNpu baHKPOTCTBE Jo4YepHero obulectsa

 BAC P® B ogHOM 13 cBOUX onpeaeneHMn yCtTaHOBUI NpeaMeT AoKa3bIBaHUA NO
aeriam o npuBre4YeHUU K cyocuamapHom oTBeTCTBEHHOCTU OCHOBHOIO OoOLecTBa
no gonram godyepHero obuecrsa npu ero 6aHKpoOTCcTBE, 00513aB cyAbl
aHanNM3npoBaTb U UCNONb30BaTb BCKO COBOKYNMHOCTbL OOCTOATENbLCTB: Hanu4ue y
OCHOBHOrO O6LlecTBa NpaBa AaBaTb 0bA3aTeNibHble yKa3aHUsl AoYyepHemy nmodo
BO3MOXHOCTU UHbLIM 06pa3om onpeaenAaTb AeUCTBUA AoYepHero ooLecTBa;
coBepLUeHUue OCHOBHbIM OOLECTBOM AEeUCTBUN, CBUAETEeNbCTBYHOLWMUX 00
ncnonb30BaHUU TaKkoro npaBsa v (MnNM) o BO3MOXHOCTU UCNONb30BaTh AaHHOe
npaBo; HaNn4ne NPUYNHHO-CreacTBEHHON CBA3U MeXAy Ucnornb3oBaHUEM
OCHOBHbIM 06LLIECTBOM CBOMX NpaB U (Mnn) BO3MOXHOCTEN UCNOMb30BaTb CBOE
npaBo B OTHOLUEHUN fo4YepHero obwecTBa n AeMcTBUAMU OO4YepHero oowecrTsa,
NOBMEKWUMU ero HeCOCTOATESNIbHOCTb (0aHKPOTCTBO); HEAOCTAaTOYHOCTb
uMmylLLecTBa go4yepHero odowecTBa A pacyeToB C Kpeautopamu; BUHA
OCHOBHOI0O ooOLlecTBa

- Onpenenexne BAC P® oT1 26 Hos16ps 2010 r. N BAC-15940/10 no geny N A48-400/2010
B COBOKYNHOCTU ¢ [locTaHoBNeHnem [eBAaTHaaLaroro apoutpaxHoro
anennaunoHHoro cyga ot 1 nionga 2010 r. no geny N A48-400/2010.




CybcuamnapHasa oTBETCTBEHHOCTb OCHOBHOIO
obLuecTBa nNpu baHKPOTCTBE Jo4YepHero obulectsa

- B npmneiiedeHnNn K OTBETCTBEHHOCTN MOXET ObITb OTKa3aHo npu
OTCYTCTBMN OOQHOIO U3 YKAa3aHHbIX 0bCcTOATENLCTB.

« [NonoxeHus kopnopaTUBHOIoO 3aKOHOAATENLCTBA O MPUBNEYEHUN K
OTBETCTBEHHOCTMN OCHOBHOIO 00LLEeCTBa Npu 6GaHKPOTCTBE A0YEPHETD
3alluLLaoT KpegnTopoB AOYEPHETO 0bLecTBa rnpun ero baHKpPOTCTBE, U
MMEHHO KpeanTopbl Ao4EPHEro obLecTsa MOryT nogaBaTtb UCKN K
OCHOBHOMY OBLLIECTBY NpU MPUBNEYEHUN ETO K OTBETCTBEHHOCTU 3a
aoBefeHne goyepHero obwectsa o baHKpoTCTBa.

« OCHOBHOE 00LLECTBO MOXET ObITb NPUBNEYEHO K OTBETCTBEHHOCTM MO
obs13aTenbCcTBaM NOAKOHTPOSIbHOIO Nnua (aovepHero obuiectsa) Kak
KOHTpONupytoLlee gOJKHUKA NULO NPU ero HECOCTOATENBbHOCTU
(0aHKPOTCTBE) B COOTBETCTBUM CO cneumaribHbIM 3aKOHOAATENNbCTBOM
0 OaHKpoTCTBE




ConunpapHasi OTBETCTBEHHOCTb Y4YpeauTernewn,
aKLIMOHEepPOB (Y4acTHUKOB) 3a OOPMUPOBaAHNE

NMyLLIeCTBEHHON Ba3bl XO3AUCTBEHHOIO 00LLIECTBa

- OTBETCTBEHHOCTb y4peauTenen, a 3aaTem akLMoHepoB (y4acTHMKOB) 3a hopMUpoBaHNe
NMYLLECTBEHHOM Ba3bl AeATENBHOCTN Kopnopauum ycTaHoBneHa Ans Luernen
obecrnevyeHns UHTEPECOB KPEeANUTOPOB, KOTOPbIE UMEKT BO3MOXHOCTb PpacCuYMThbIBaTh HA
onpeneneHHble rapaHTUn B criydae, ecrnu 3asiBfieHHbIV KanuTtas X035MCTBEHHOIO
obulecTBa He cdhopmMmMpoBaH N cdopMMpPoOBaH HE NONHOCTLIO. Kak ObIfio 0OTMEYEHO
BblLLie, 3TU NPaBOBbLIE MeEXaHU3MbI ABIAKOTCA CKOpee Mepon 3aLnTbl, YHeM Mepou
OTBETCTBEHHOCTU, Belb 3aKOHOAATE b HE CBA3bIBAET UX NPUMEHEHME C HAaNN4YNEM BUHbI B
OeUCTBUAX yuypeguTenen (y4acTHMUKOB), a Takke NPUYNHHOU CBA3U MexXay NPUHYUHEHHbIMU
KpegutTopam yObITKaMum 1 HeonmnaTom (HENOSHOM ONnaTon) yCcTaBHOro Kanutana.

- YypeauTtenum Xo3ssMCTBEHHbIX 0BLLECTB HECYT CONMAAaPHY0 OTBETCTBEHHOCTb MO
obs3aTenbCcTBaMm, CBA3aHHbIM C y4pexXaeHnem obwectsa 1 BO3HUKAKOLWMM 00 ero
rocyoapcTBeHHOM pernctpaumm (abs. 1 n. 2 cr. 89,a63.1n. 2 cT. 98 K P®). K
OTBETCTBEHHOCTM MO TakUM 0b6s3aTeNbCTBaAM yupeamTenien camo odLLECTBO MOXET BbITb
NpuBNeYeHoO NULLb B Criy4dae, ecnu AeNCTBUA yupeanTenen BnocneacTsnm oyayr
lgﬂol:?qli))eHbl obuwmm cobpaHnem y4acTHUKOB obLecTBa (ab3. 2 n. 2 cT. 89, a63. 2 n. 2 CT. 98

).




ConunpgapHasi OTBETCTBEHHOCTb y4peauTernew,
aKLMOHepOB (Yy4acTHMKOB) 3a opMUpoBaHUE
nmyLLecTBeHHOU B6asbl XO03ANCTBEHHOIo obLLecTBa

» CornacHo a63. 3 n. 1 cT. 2 3akoHa 06 AO akLIMOHEPbI, HE MOMHOCTLIO
onriatuBLLUME aKUUn, HECYT CONMUAAPHY0 OTBETCTBEHHOCTL NO 0bs3aTENLCTBAM
obLlecTBa B npegenax Heonna4eHHOW CTOMMOCTU NpuHaaneXxawmx UM akuuin.
AHanNornM4Hoe NonoxeHne NPUMeHUTENbLHO K OTBETCTBEHHOCTWU Y4aCTHUKOB, He

MNOMTHOCTbLIO ONNAaTUBLLMX OOMN B YCTABHOM KanuTtane, cogepxurtcs B abs. 2 n. 1
cT. 2 3akoHa 06 OO0O0.

- C coxaneHnem npnxogutca OTMETUTL UMEKOLLLEECH NPOTUBOPEYME Mexay
npmMBeAEHHBbIMM NONOXXEHNSIMUN 3aKOHOB O XO35INCTBEHHbIX 0bLecTBax 1 abs. 2 n.
4 cT. 66.2 'KP®, B COOTBETCTBMU C KOTOPbLIM B Cly4yasix, €Crnmv 3aKOHOM
LOOrMycKaeTcd rocygapCTBeHHasi permcrtpaumns Xo3ancTBeHHOro oouwectea 6es
npeaBapuTenbLHOW onnaTtbl 3/4 ycTaBHOro Kanutana, y4acTHUKM o0LecTBa HECYT
cybcuanapHyo OTBETCTBEHHOCTbL MO €ro 0bs3aTenbCcTBamM, BO3HMKLIMM 0
MOMEHTa MOJSIHOM onnaTbl yCTaBHOro Kanutana. 1o oowmm npaBsunam
npuMeHeHunto noanexut Hopma 'K PO.




ConunpgapHasi OTBETCTBEHHOCTb y4peauTernew,
aKLMOHepOB (Yy4acTHMKOB) 3a opMUpoBaHUE
nmyLLecTBeHHOU B6asbl XO03ANCTBEHHOIo obLLecTBa

- B uenom ykasaHHble Mepbl Npn3BaHbl MOTUBMPOBATbL aKLMOHEPOB (Y4aCTHMKOB) 0bLLecTBa
K CBOEBPEMEHHON onnaTte yCTaBHOMo kanutana n obecnevunTb Kak 3aWmTy UHTEPECOB
KpeanTopoB O0LLECTBA, Tak U OOIKHYIO CNPaBeanuMBOCTb: NOIOXKEeHME He OnnaTuBLLINX
YCTaBHbIV KanuTan y4acTHUKOB ObIno Obl bonee BbirogHbIM B CPAaBHEHUN C TEMMU
y4yaCcTHMKaMM, KOTOPpble Haanexalimm oopa3om BbINOMTHUIU CBOM 00S1I3aHHOCTM.

- Ecnun akyuu (gonu) onnadneatoTcs He AeHEXHbIMU cpeacTBamm, a UHbIM UMYLLLECTBOM, TO
NX OLIEHKA MOXET ObITb HECMPABEASIMBO 3aBbllleHa y4acTHMKamMu. [Anga uenen 3awmrol
WHTEpPECOB KPeaAnUTopoB OT "AyThIX" YCTaBHbIX KanutanoB yCTaHOBNEHa convaapHas
OTBETCTBEHHOCTb Y4aCTHUKOB (aKLUMOHEPOB) XO3SIMCTBEHHbIX OOLLECTB N HE3ABUCMMOTO
OLIEeHLLMKa B Cny4Yae HeOCTaTO4YHOCTN MMYyLLEeCTBa 00LLECTBA (T.€. OHM NPUBIEKAKTCS K
OTBETCTBEHHOCTU CybcmanapHo) no obs3aTenbLCcTBamM XO03MCTBEHHOIO ObOLLECTBa B
npeaenax cyMMbl, Ha KOTOPYO 3aBbllLeHa OLieHKa MMYLLEeCTBa, BHECEHHOIO B YCTABHbIN
kanutan, B Te4eHWe NATK NET C MOMEHTa rocyAapCTBEHHOW pernctpauum obLiecTsa nnm
BHECEHMSA B YyCTaB 00LEeCTBa COOTBETCTBYIOLLNX N3MEHEHUN. [1aHHbIN BUA
oTBeTcTBeHHOCTU Tenepb YHduumnposaH and AO n OO0 (n. 3 cT. 66.2 K PO).




OTBETCTBEHHOCTb XO3AUCTBEHHOIO OOLLECTBa MO
obA3aTenscTBam ero yuypegmTteneu

- Poccuickoe 3akoHOgaTenbCTBO YCTaHaBNMBAET BO3MOXXHOCTb OTBETCTBEHHOCTH
X03ANCTBEHHOro obLlecTBa No obA3aTenbcTBamM ero yypeamtenen.

- Babs.2n.3cT. 10 3akoHa 06 AO nn. 6 cT. 11 3akoHa 06 OO0 onpeneneHo, 4To
0o0LLEeCTBO HECET OTBETCTBEHHOCTL MO 00A3aTENbCTBAM yypeanTenemn, CBsI3aHHbIM C
co3faHneM obulecTBa, TONbLKO B Criyyae nocneayLero ogobpeHns nx 4encTemnm ooLwmm
cobpanmem. lNpumenntensHo K OOQO yCcTaHOBEHO, YTO pa3MepP OTBETCTBEHHOCTU

obulecTBa B f1t0OOM cny4vae He MOXET npeBbiwaTh 1/5 onnavyeHHOoro yCcTaBHOro Kanutana
obLiecTBa.

- Llenn ykasaHHbIX HOPM O4YeBUAHbI - CO30aTb HEKOTOPbLIE rapaHTMM N1LaMm, BCTyNaoLyM B
OTHOLLUEHMS C YyYpeauTensmu, a Takke NpeaocTaBuTb y4peauTensam BO3MOXHOCTb
KOMMeHcauum nx 060CHOBAHHbIX M pa3yMHbIX PacXo0B B CBA3U C CO34aHNEM
Kopnopauuw.

- B npakTuke oTeyecTBeHHbIX Cy40B 00LLEl PUCONKLUK BCTpeYatoTcs cyaebHble pelleHuns
006 obpaLleHnn B3bICKaHUSA MO NUYHbLIM AonraM ddU3NYECKOro nuua Ha UMyLLECTBO




OTBETCTBEHHOCTb XO3AUCTBEHHOIO OOLLECTBa MO
obA3aTenscTBam ero yuypegmTteneu

- B aTnx cny4yasx peyb nget o nonbiTKkax ucnosnb3osartk 'odbpaTtHoe"
Unm "nepeBepHyTOE" NPOHUKHOBEHME (reverse veil piercing,
umgekehrter Haftungsdurchgriff), npn KOTOpoOM KpeanTopbl yH4acTHUKA
Koprnopauun nony4aroT BO3MOXHOCTb 0DpaTuTb B3bICKAHME MO ero
NWYHbLIM OONram Ha MMYLLLECTBO KOHTPONMpYyeMou MM Koprnopauum.

- E.A. CyxaHOB npuMeHUTENbHO K criy4vato "obpaTHOro CHATMA Byann'"
OTMeYaerT, YTo "Takon noaxon He OCHOBaH Ha HOpMax OEeUCTBYIOLLErO
pOoCCUnUCKOro 3akoHoaaternbcTBa. CornacHo cT. 24 [ K PO "rpaxaaHuH
OTBEYaET No CBOUM 0bsi3aTeNnbCTBaM BCEM NpMHaanexawmm emy"
MMYLLECTBOM, @ HE UMYLLLECTBOM, NpUHagnexawmm nHbIM nmuam, B
TOM YUCIe PPUONYECKUM Nnuam, KOTopble 3TOT rpakgaHuH co3aarn
NN B KOTOPLIX UMEET npeobnagatoulee y4yactue...




OTBETCTBEHHOCTb XO3AUCTBEHHOIO OOLLECTBa MO
obA3aTenscTBam ero yuypegmTteneu

« OueBNOHO, YTO OOBLEKTOM B3bICKAHMNS KPEONTOPOB y4peanTens
(y4aCcTHMKA) opMONYECKOro Nnua MoryT ObIThb ML NPUHaANExXalune
eMy o0A3aTenbLCTBEHHbIE U KOpropaTUBHbIE NpaBa, HO HE
NMYLLECTBO CaMOW KOHTponmpyemou nm kopnopauuun". I nanee:
"BO3MOXeHNe NMyLLECTBEHHOM OTBETCTBEHHOCTM NO Aonram
yupegutenemn (y4aCTHUKOB) FOPUAOMYECKOro niuua Ha NMyLLLECTBO
CO34aHHOro UMK topuanyecKkoro nuua NyTemM NpMMeHeHna ykasaHHOM
OOKTPUHBbI HEOOOCHOBAHHO CTaBUT MHTEPECHI KPeaAUTOPOB
doU3nNYECKOro nuua - 4omMKHUKa B NPMBUNErMpOBaHHOE NOMOXEHWUE B
CpaBHEHWUW C MONOXEHNEM KPeaNTOPOB KOHTPONUPYEMbIX UM
OPUONYECKUX NN N HEN3DEXKHO BEOET K HapyLLUEHUIO
NMYLLLECTBEHHbIX MHTEPECOB NocregHux, YTo He COOTBETCTBYET
OCHoBoOMoOJararoLwemMy NpuHUUNY LPUONYeCcKoro paBeHCTBa
YYaCTHUMKOB rpaxagaHckoro obopora"




OTBETCTBEHHOCTb aKLIMOHEPHOro ObOLLEeCTBa 3a
BeleHMne peecTpa akLMOHEPOB

- Hopma 006 OTBETCTBEHHOCTU aKLUMOHEPHOIO OOLLIECTBA - SMUTEHTA,
KOTOpas paHee Obina yctaHoBreHa . 4 cT1. 44 3akoHa 06 AQ, ¢
NpPUHATNEM 3aKoHa OT 29 nioHA 2015 r. N 210-P3 nepemeleHa B 3aKOH
O PbIHKE LEHHbIX DyMmar.

- CornacHo . 3.10 cT. 8 yKazaHHOro 3akoHa aMUTEHT N AepxaTenb
peecTpa HeECYT conuaapHyto OTBETCTBEHHOCTb 3a YObITKNY,
NPUYNHEHHbIE B pedyrbTaTe HapyLeHNa nopsaka yderta npas, nopsaka
COBepLUEHNS onepaunn No cHeTam (nopaaka BegeHus peectpa),
yTpaThl YY4ETHbIX AaHHbIX, NPEOOCTaBNeHNA U3 peecTpa HEMOSTHOW UNu
HegOoCTOBEPHOM NHd OpMaL MK, ECIIN HE OOKaXYT, YTO HapyLleHue
MMeNno MecTo BCNeacTBMe HenpeoaoriMMou CUnbil.




OTBETCTBEHHOCTb aKLIMOHEPHOro ObOLLEeCTBa 3a
BeleHMne peecTpa akLMOHEPOB

= YcTaHoBMeHa BO3MOXHOCTb 0bpaTtHoro TpeboBaHus (perpecca) B pasmepe
NOMIOBMHbLI CYMMbl BO3MELLIEHHbIX YObLITKOB, NpaBaa, Co cneayroLwmmm
OroBopKamMu: BO-NMepBbIX, YCITOBUS OCYLLECTBIIEHNUA 4aHHOro npasa (B TOM
yucne pas3mep obpaTHoro TpeboBaHus) MoryT 6bITh onpeaeneHs.l
cornalueHnem mexay obLecTBOM 1 PErMcTpaTtopom; BO-BTOPbIX, MPU HAaNU4mnm
BUHbI TOSTIbKO O4HOro 13 coNnMaapHbIX AOMKHUKOB BUHOBHbLIW OOSMKHUK He
NMeET rnpaBa obpaTHoro TpebdboBaHusA (perpecca) K HEBUHOBHOMY AOIMKHUKY, a
HEBUHOBHbIW AOMKHMK UMEET npaBo obpaTHoro TpeboBaHus (perpecca) K
BUHOBHOMY [OJTKHUKY B pa3Mepe BCEN CYMMbl BO3MELLIEHHbLIX YObITKOB.

= [Npn HannuMmn BUHBLI 060UX coNMAaapHbIX AOMKHNKOB pa3mMmep 0dpaTHOro
TpeboBaHUgA (perpecca) onpegensieTcsi B 3aBMCUMOCTM OT CTENEHN BUHBI
Ka)kgoro connaapHoro OOMMKHMKA, a B crlydae HEBO3MOXKHOCTY onpeaennTb
cTeneHb BUHbI KaXXA0ro U3 HUX pasmep obpatHoro TpeboBaHus (perpecca)
COCTaBIIAET MOSIOBMHY CYMMbl BO3MELLEHHbIX YObITKOB.




MMyulecTBeHHaAa OTBETCTBEHHOCTL YS1EHOB OPraHoB
yrnpaBrieHUs X035MCTBEHHbIX OOLLIECTB
CyObeKTbl OTBETCTBEHHOCTW

- MIMyuLlecTBeHHas OTBETCTBEHHOCTb YNEeHOB KosrernanbHOro opraHa
yrnpaBneHus (HabnogaTenbHOro UM MHOro COBeTa; Janee - CoBeT
ANPEKTOPOB), EANHONMMYHOIO UCMNOSTHUTENBHOMO opraHa obLecTBa, YeHoB
KonnernanbHOro UCNoSIHUTENbHOrO opraHa (ganee - npaBneHve) nepen
00LLEeCTBOM 38 YObITKM, MPUYNHEHHbIE OOLLIECTBY UX BUHOBHbBIMM
nencTenamMmu (6esgencTeneM), 3aHMMaeT 3Ha4YUTENbHOE MECTO B UHCTUTYTE
IOPUANYECKON OTBETCTBEHHOCTU B KOPNOPATMUBHbLIX MPaBOOTHOLLEHUSX.

- C pasBuTtrem KopnopaTtmBHbIX opM npeanpuHumaTenscTBa B Poccum
HOPMbl 00 OTBETCTBEHHOCTM ANPEKTOPOB NPUMEHSIIOTCHA BCe bonee akTUBHO.
PasneneHne dyHKUWIA BNaaeHUst U ynpasreHns NoBbllLaeT TpeboBaHUs K
npodeccrnoHarnbHbIM YNPaBrsoLWNUM; YCNOXHEHNE NpeanpUHUMAaTENbCKOro
obopoTa co3gaeT NoYBY A1t BO3MOXHbIX 3rioynoTpednenunn. KonnyecTtso
CMOPOB MO BOMNpocam NPUBIEYEeHNs K OTBETCTBEHHOCTM YIEHOB OPraHoB
yrNpaBneHnst X03aNCTBEHHbIX 0OLWECTB 3HA4YMTENBHO BO3POCHIO.




MMyulecTBEHHAa OTBETCTBEHHOCTb Y1EHOB OPraHoB
yNpaBneHns Xo03anCTBEHHbIX ODOLLECTB
CyObeKkTbl OTBETCTBEHHOCTN

- B HacTtosee BpemMsa OTBETCTBEHHOCTb MpeKTogos X035IMCTBEHHbIX OBLLIECTB perynupyercs cT. 53.1
K PO, cT. 44 3akoHa 06 OOO u cT. 71 3akoHa 00 AO, ycTtaHasnnearoLwmmmy obLLme ycroBus
NpuBNeYeHns K UMyLLLeCTBEHHOW OTBETCTBEHHOCTM YI1EHOB COBETA ANPEKTOPOB, €ANHOMNNYHOIO
NCNOMNHUTENBHOIO OpraHa 1 YrieHoOB NPaBNEeHUsa X039MCTBEHHOIO ObLLIEeCTBA.

- [oBOps 00 UMYLLIECTBEHHOW OTBETCTBEHHOCTU OANPEKTOPOB, CrieqyeT OTMETUTD, YTO Ha

yKOBOOMTENEW B COOTBETCTBUM C HOPMaMM TPYyA4OBOro 3akoHogaternscTsa (4. 1 cT. 277 TK P®) moxet

bITb BO3NOXEHa NonHas MmarepunarnbHas OTBETCTBEHHOCTb 32 NPAMOWN AeCTBUTESbHbIN YLLEePO,
NPUYUHEHHbIW OpraHn3aumu, nog KOTopbIM, COrnacHo Y. 2 cT. 238 TK PO, noHMMaeTcs peanbHoe
YMEHbLLUEHNE HaNNYHOro MMyLLeCcTBa pa60To%aTen;| NUNn yxygLieHne COCTOAHNA YKa3aHHOrro
NMYLLIECTBA, a Takke HeoOXoaANUMOCTb aArns paboTtogaresns npou3BecTu 3aTtpaTbl NMO0 U3NULLIHKE
BblNnaTbl HA NPUOBpPETEHNE, BOCCTAHOBMNEHME NMYLLECTBA TMOO HA BO3MeLLeHMe yulepOa,
NPUYNHEHHOIO paboTHUKOM TpeTbM nnuam. Kak cneayet mna n. 6 [NoctaHosneHusi TineHyma
BepxosHoro Cyga P® ot 2 noHA 2015 1. N 21 "O HeKOoTOpbIX BONpoOcax, BO3HUKLLMX Yy Cy40B npu
NPUMEHEHWN 3aKOHOAATENLCTBA, PErynupyowero Tpya pykoBoAWTers opraHu3aumnn 1 4neHos
KOnsfiernanbHOro UCNONHUTENBHOIO o%raHa opraHmsaummn”, pykosoguTtesib opraHmsaumnm (B TOM Yucrne
ObIBLUMI) HA OCHOBAHWUM 4. 2 CT. 277 TK PO Bo3meLLaeT opraHmM3aumm yobITKA, NPUYNHEHHBbIE €ro
BMHOBHbIMU OENCTBUAMMU, TOMNBLKO B Cryyasx, NpeaycMoTpeHHbIX pefeparnbHbiMy 3akoHaMmn. IMeHHO
Takou crnyyan UMyLLECTBEHHOW OTBETCTBEHHOCTU 3a YObITKN, NPUYMHEHHbIE OpraHn3aumu,
npenycmoTpeH cT. 53.1 [ K P® 1 cooTBETCTBYHOLWMMM CTATbSAMN 3aKOHOB O XO3AUCTBEHHbIX
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MMyulecTBEHHAa OTBETCTBEHHOCTb Y1EHOB OPraHoB
yNpaBneHns Xo03anCTBEHHbIX ODOLLECTB
CyObeKkTbl OTBETCTBEHHOCTN

« Takum o6pa3om, HOpMbl KOPNOPaTUBHOIO 3aKOHOA4ATeNbCTBA 00 OTBETCTBEHHOCTHU
ANpPeKTopa, npeanonararLme B3biIckaHue yObITKOB, UMEIOT MpUopuTeT Nnepen

NMOJIOXKeHUAMU TPYAOBOro 3aKoHOAaTeNbCTBA O B3bICKAHUU C PYKOBOAUTENSA NPAMOro
AeNCTBUTENbHOro yuiepba.

BaXXHO OTMETUTL, YTO Nnua, pakTUYECKU OCcyLLeCTBIIAOLWME NONTHOMOUYUS,
npenocTaBneHHble opraHam obLecTBa, HanNnpUMep, eCin B NEpPMO COBEPLUEHHBIX JaHHbIM
nuuom gencTenn (6e3nencTBusi) ero NOTIHOMOYMSA B KAYECTBE ANPEKTOPA DbInK yXxe
npekpaLleHbl NMbo pelleHmne ob n3dbpaHmnm ero AMPEKTOPOM BbINIO NPU3HAHO
HeOeNCTBUTENbHbIM, TAKXKe MOryT ObITb MPUBNEYEHbI K UMYLLECTBEHHOW OTBETCTBEHHOCTU
NpW HaNM4YUM NPOYNX OCHOBAHUN N YCNOBUIN, HEODXOOMMBIX AN NMPUBEYEHUS K
NMYLLECTBEHHOMN OTBETCTBEHHOCTU ANPEKTOPOB XO3ANCTBEHHbLIX ODLLIECTB.

BepxoBHbit Cyg P® B OnpenenerHnmn ot 8 peBpans 2016 r. N 309-OC15-18851 ykasar, 4To
HEe3aKOHHOE OCYLLECTBIIEHNE OTBETYMKOM MOSTHOMOYUIN reHepanbHOro ANpeKTopa
obLlecTBa He MOXET NoBeYb 0CBOOOXOEHME €ro OT 06513aHHOCTEN N OTBETCTBEHHOCTH,

iCTaHOBJ'IeHHbIX 3adKOHOM ﬁ]’lﬂ J'II/Iii BXOﬁHﬁMX B OiFaHbl il’liaBﬂeHl/lFl O6ﬁeCTBOMi B



OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

« OcHOBaHuem I'pa)l(ﬂ,aHCKO-l'IpaBOBOﬁ OTBEeTCTBEHHOCTU ANPEKTOPOB UJTN
obcTosiITeENbCTBaAMM, NMPU KOTOPbIX OHa HaCTynaeT, ABNnAeTCA coBepLieHne nMu
NMpaBOHaAPYLUEHUA.

- B cootBetctBUM c n. 3 cT. 53 'K P® nnuo, kKoTopoe B cUry 3akoHa, MHOro NpaBOBOro akTa
NN y4peanTenbHOro JoOKyMeHTa opuanvyeckoro nuua BbICTynaeT OT ero UMeHU , OONMKHO
OEeNCTBOBAaTb B MHTEpPECaxX NpeacTaBiseMoro UM topnanveckoro nmua 4od6pocoBECTHO U
pa3yMmHo. OHO 006s3aHO No TpeboBaAHUIO OPUAMNYECKOIO LA N ero ydpeanTenen
(y4aCTHUKOB) BO3BMECTUTb YObITKN, MPUYNHEHHbBIE UM OPUONYECKOMY NULY. YObITKK
noasfiexaTt BO3MELLEHUIO, ecnn ByaeT goKa3aHo, YTO NpU OCYLLECTBIIEHNM CBOUX NpaB U
NCNONMHEHNN CBONX 00A3aHHOCTEN NNLIO, BbICTYyNatoLWee OT UMEHU IOPUONYECKOrO nmua,
OencTBoBano HegobpOCOBECTHO UMK HEPA3YMHO, B TOM YMCIE ECIN ero AeNCTBUS
(be3pencTBme) He COOTBETCTBOBAN OObIYHBIM YCITOBUAM IrpaXkgaHcKoro obopoTta nnm

o6b|L|H0M¥ npeanpuHMmMaTenbLCKoMy pucky (n. 1 c1. 53.1 [K PCDI.



OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

- Kyucny nuy, Kotopble MOryT 4eUCTBOBATb OT UMEHW HOPUANYECKOro Nnua,
3aKOH TaKXke OTHOCUT YJ1eHOB KornnernanbHOro opraHa yrnpasneHus.
YKa3saHHble CyObeKTbl OTBETCTBEHHOCTM B TEKCTE YYEOHNKA UMEHYIOTCS
"anpekTop”.

« 3aMeTuM, YTO MPUHLKUNBI NOBEAEHUA pyKOBOAUTENEN KOMNAaHUN Hanboree
NONHO pa3paboTaHbl B aHIMOCakKCOHCKOM CUCTEME NpaBa, B 0CODEHHOCTU B
npasoBoun cucteme CLUA. lNockonbKy cornacHo npaBoBOU AOKTPUHE 3TOro
rocygapcTtBa gMpeKkTopa ABnAaTcA 40BEPEHHbIMU NLAaMU aKLMOHEPOB U
Kopropauun, Ha HMUX riexart "o0bsa3aHHOCTU aoBepeHHbIX nuy” (fiduciary
duties - dnayunapHbsle 00A3aHHOCTN), KOTOPbIE TPAANLIMOHHO pa3aenstoTcs
Ha ABe KaTteropumn: "ob6Aa3aHHOCTb NoAribHOCTU" (duty of loyalty) 1
"00A3aHHOCTb AOMMKHOM cTeneHn 3aboTnuBocTU" (duty of care).




OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

» UTak, npaBoHapylleHue B KOpNopaTUBHbIX MPaBOOTHOLLUEHNAX COCTOMUT B
HapyLweHUU QUPEKTOPOM 0053aHHOCTU AeNCTBOBaTb B MHTepecax
obwecTBa 4OOPOCOBECTHO U Pa3yMHO.

Y710 XXe nogpasymeBaeTcsd nNoa MHTepecamMmu ropuanydeckoro nuua? lNpu kakmx
00CTOATENLCTBAX YS1EHbI OPraHOB yrnpaBrieHNsa OOSMKHbI MPU3HaBaTLCA
BUHOBHbIMW B HapyLLUEHN 00A3aHHOCTEN OeNCTBOBaTb 4OOPOCOBECTHO U
pasymMHO?

[TocTtaHoBneHue NneHyma BAC PO ot 30 ntond 2013 r. N 62 B . 2 COAEPXKUT
NONOXeHne, YTO Npu onpeaeneHnn MHTePeCcoB LPUONYECKOro Nnua crneayer, B
YaCTHOCTW, YYUTbIBATb, YTO OCHOBHOW LIeNbo AeATENBbHOCTU KOMMEPYECKOU
opraHmsauum aBnsieTcs n3sneveHune npuodsinu (n. 1 ct. 50 'K P®); Takke
HeobxoAVMO NPUHMMaTL BO BHYMaHWE COOTBETCTBYHOLLME NONOXEHUS
yqpeuMTeanblx ,EI,OKyMeHTOB |/| peLueva opraHOB ropvmmquKoro nmua




OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

« Tak, nctey MOTUBUpPOBas CBOU TpeboBaHUA O B3bICKAaHUN YObLITKOB C AUpPEKTOopa
TeM, YTO nocrieAHUN AeUCTBOBall He B MHTepecax obLlecTBa, 3aKno4YuB JOroBop
oKa3aHuA ycryr no paspadoTke nyTen NOrMCTUKMU U 4OroBop BO3Me34HOro
OoKa3aHu S IpUaNYECKUX KOHCYNbTaLUOHHbIX YCIYr, NOCKOSbKY YKa3aHHble caenKu
He npeacTaBnANn 3KOHOMUYeCcKkou LenecoobpasHocTu ansa oobuiectsa. Cyaom
ObIN0 OTKa3aHO B yAOBNIETBOPEHUU 3aABEeHHbIX TPpeboBaHUU NO NPUYUHE TOro,
YTO 3aKNn4YeHMe YKa3aHHbIX OroBOPOB COOTBETCTBYET YCTaBHON AeATENIbHOCTU
obLecTBa U He NPOTUBOPEUYUT chepe NHTepecoB KOMMNaHNN

« 3amMeTnM, YTO 3aKOHbI O XO3ANCTBEHHbIX 00LLECTBAaX YCTaHABMMBAIOT NMLLb OOLLYHO
00513aHHOCTb YNEeHOB OPraHoB yrpaBneHusi 4eNCTBOBaTb A40OPOCOBECTHO U pa3yMHO, He
nepevmncnasa KOHKpeTHble TpebOoBaHUS Unn 3anpeThbl.

- HapyweHue 06513aHHOCTM AeNCTBOBaTbL JOOPOCOBECTHO M Pa3yMHO camo no cebe
SIBNSAETCSA JOCTAaTOYHbIM A1 NPU3HaHUA 4EeUCTBUM YNIEHOB OpPraHOB yrpaBeHus
npaBoHapyLweHneM, JONOSIHUTENIbHOEe yKa3aHMe Ha HapyLUeHMe KOHKPETHbIX
NONoXXeHUK 3aKOHa UITN NHbIX HOPMaTUBHbIX NPABOBbIX aKTOB He TpebyeTcs.




OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

- [.0. leplieHeBuny elle B XIX B. oTMeyan: "Kak
YMOJSTHOMOYEHHbIE, YNEHbI NMPaBieHNs noarnexar
OTBETCTBEHHOCTW 3a BCE COBEPLLUEHHOE MU BOMPEKN 3aKOHY,
ycTaBy U NOCTaHOBeEHNAM obLero cobpaHusa. OgHako
OTBETCTBEHHOCTb NX HE MOXET OrPaHNYUTLCS YKIOHEHMEM OT
OaHHbIX UM MHCTPYKUMWA. OHU CTOAT BO rnaBe TOProsBoro
npeanpuaTus, ynpaenaoT UM Ha CaMbIX LUMPOKMX OCHOBaX
NOMHOMOYUS, U MOTOMY OHU HE MOTYT ObITb OCBOOOXOEHbLI OT
OTBETCTBEHHOCTU 3a Bpea, NPUYNHAEMbIN MU TOBAPULLECTBY
CBOUM HEDPEXHbBIM, HEBHUMATENbHbLIM OTHOLLEHUEM K €r0
aenam”




OcHoBaHWe 1 yCnoBust OTBETCTBEHHOCTU YNEHOB
OpraHoB yrpaBreHnNs X03ANCTBEHHbIX OOLLIECTB

» [enctentenbHo, roBOPUTL O HAPYLLUEHNN KOHKPETHbIX
00A3aHHOCTEN pyKOBOAUTENEM OpraHmM3aumm 3a4acTyro
HEBO3MOXXHO: POCCUUCKNE 3aKOHbI O XO3AUCTBEHHbLIX 0bLLEeCcTBaX
He noLwunm, ga n He MOrnKu NOUTU B CUITYy MHOroobpasus
O0EeATENbHOCTN ANPEKTOPOB MO MYyTU NEPEYNCIIEHUA KOHKPETHbLIX
00s3aHHOCTEN, yKa3biBasa NLlb Ha 06513aHHOCTb AUPEKTOPOB
OEeNCTBOBaTb B MHTEpecax obLiecTBa JOOPOCOBECTHO U
pasyMHO.

» PasyMmHOCTbL 1 4OOPOCOBECTHOCTb AEUCTBUUN ANPEKTOpa
ABNSAeTCcs OUeHOYHOU KaTeropmen n yctaHaBnmBaeTcH
CyAOM KaXAablU pa3 Npu pacCMOTPEHUN KOHKPETHOro aena.




B lNoctaHoBneHunu ot 30 utonga 2013 r. N 62 NneHym BAC P® gan tonkosaHue
NOHATUAM HegOobPOCOBECTHOCTM N HEPa3yMHOCTW. Tak, corfiacHo M. rn. 2 n 3 aToro
[TocTaHoBNeHUsa aencteuga (6e3gencTemne) aupekTopa npmaHatoTcs
HegobpOCOBECTHLIMU, ECITN OH:

= - JencTBOBas NpU HANU4YUN KOHMNUKTa NHTEPECOB;

= - CKpbIBarsl VIHCIDOpMaLI,I/HO 0] COBGpLLIGHHOVI UM caernke oT y4daCTHMUKOB DPNANYECKOIo JInLa
MO0 npenoctasnAs ydaCtHMKamMm opngn4eckoro nmua HeaOoCTOBEPHYHO I/IHC*)OpMaLI,I/II-O B
OTHOWEHUN COOTBETCTBYOLLEWN COESIKH,

= - CcOBepLUUn caernky 6e3 TpedytoLerocda B CUIy 3aKkoHogaTenbCTBa U yctasa ogobpeHus
COOTBETCTBYHOLLNX OPraHoB KOPUANYECKOTrO NNLA;

- - MOCIEe NPEeKpaLLEHNSI CBOMX MONTHOMOYMI yOEepPXNBAET M YKNOHSETCH OT nepeaaym
tOpUANYECKOMY NNLLY JOKYMEHTOB, KacatoLMXCA 0OCTOATENBCTB, NOBEKLLINX
HebnaronpuaTHbIe NocneacTeus Ans PUONYECKOro nmua;

- - 3Han UNu JoskeH ObIN 3HaTb O TOM, YTO ero AencTBuA (be3nencTBme) Ha MOMEHT UX
COBEpLLEHNS HE OTBEYanu nHTepecam opuaNYeckoro nuua, CoBepLUnI CAenky (ronocosarn
3a ee oqobpeHune) Ha 3aBegOMO HEBBLIFOAHLIX A5 OPUANYECKOrO NMLa YCNOBUAX UK C
3aBeOMO HECNOCODOHbLIM UCNONMHUTL 00513aTeNbCTBO NULIOM ((PMPMON-OOHOAHEBKOM U T.M.).




B lNoctaHoBneHunu ot 30 utonga 2013 r. N 62 INneHym BAC P® gan TonkosaHme NOHATUAM
HegobpPOCOBECTHOCTM N HEPA3YMHOCTU. Tak, cornacHo n. n. 2 n 3 atoro octaHoOBNEHUS
oencTeusa (besgencTene) AupeKTopa npusHatTcsa HegobpoCOBECTHLIMU, ECITN OH:

» [npekTop ocBOOOXOAETCA OT OTBETCTBEHHOCTU, ECINU OOKAXET,
YTO 3aKN4YeHHasa M caernka xota 1 bbina cama no cede
HEBbIFOOHOW, HO ABMSANAach YacTbiOo B3aMMOCBA3aHHbIX COENMOK,
00beaMHEHHbIX 00LLEN XO3ANCTBEHHOM LENbIO, B pe3ynbsraTe

KOTOPbIX NMpeanonaranock NofyyYyeHmne Bbiroabl OPUANYECKUM
NULOM.

- OH Takxke ocBobOOXOaeTcs OT OTBETCTBEHHOCTU, ECINN OOKaXET,
YTO HEBbIroAHAaA cAenka 3aknveHa angd npeaoTBpaLLeHns eLle
bornbLuero yulepba nHTepecam ropnanveckoro nuua.




OewnctBusa (besgencreme) aupeKkropa npusHarTCA
Hepa3yMHbIMU, €CJIN OH:

- NPUHAN pelleHne bes3 yyeTta n3BeCcTHOU eMy nHopmauuu,
nMerLlen 3HayeHne B JaHHOM CUTyauum;

« - [0 MPUHATUA pELLEeHNS He NpeanpPUHAN AeNCTBUIN, HAanpPaBreHHbIX Ha
nonyyeHne HeobxoaAnMMOom 1 JOCTAaTOYHOWM NS €ro NPUHATUS

NHPopmaumn, KoTopble 0BbIYHbI 415 AEeNT0BOW NMPaKTUKN NPU CXOAHbIX
obcToaTenbCcTBaXx;

= - coBepLunn caenky 6e3 cobnogeHnst 0bbIMHO TPEBYOLWMXCA Nnn

MPUHATBIX B JAHHOM IOPMONYECKOM NULIE BHYTPEHHUX NpoLeayp Ans
COBepLUEHNSA aHaNorMYyHbIX COEMNOK.

« CnepyeT noA4YepPKHYTb, YTO KPUTEPUM AOOPOCOBECTHOCTU U
pPa3yMHOCTUN POCCUMUCKME CyAbl MPUMEHSIOT KaK K 4eNCTBUAM, TaK
U K 0e3gencTBUIO AUPEKTOPOB.
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OTBETCTBEHHOCTU YJ1EHOB OPraHoOB yrnpaBJiIEHUA

KBanmukauma nx 4eUCTBUN Kak HEJ0OPOCOBECTHbIX
N1 HepasyMHbIX?

[1a, Takasa ksanmukauna UMeeT npaBoBOe 3Ha4YeHne, NOCKOSbKY:

= 3aKOH OONycKaeT BKIoYeHWe B corfalleHne ¢ gmpektopamu (4neHamum
KomnnernarbHbIX OpraHoB ynpasneHus) HenyomMyYHbIX OPUONYECKUX UL, YCNOBUN
00 UCKMOYEHUN UNN OrpaHNYEHNN NX OTBETCTBEHHOCTU TOMNbLKO 3a HEPa3yMHOE
nosegeHue (n. 5 cT. 53.1 K PO).

- BaxHOUM cocTaBnaroulen npegmMmeTta AoKkasbiBaHUA MPU NPUBNEYEHNN K
OTBETCTBEHHOCTW YI1EHOB OPraHOB YNpaBlneHns ABMNSETCA AO0Ka3aTeIbCTBO
NMPUYMNHEHHbIX UX AeUCTBUAMU NN 6e3aencTBmMemM yobITKOB UNun

HacTynJsieHue B pe3yribTaTe 3TUX AeUCTBUMN UHbIX HEONaronpuUATHbLIX
nocneacTBun.

- Kak 661110 yKka3aHo BbllUe, yObITK/ OnpeaensoTCca B COOTBETCTBUN C NpaBunamu,
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[1pakTuka

- B cynebHom npakTmnke yobITKaMmn NnpusHaBanucb ynnadvyeHHble AeHEXHble CpeacTBa
npu OTCYTCTBUK pe3ynbraTa padboT ([octaHoBneHue MNpe3sngnyma BAC PO oT 24 nioHs
2014 r. N 3159/14 no geny N A05-15514/2012, cyMMbl NePeYNCIIEHHbIX ANPEKTOPOM
npemMmuimn camomy cedbe 13 cpeacTs 0OLLECTBA, B Clly4yae 3aBeOMO COBEPLLUEHHbIX C
NpeBbILLEHNEM MOSTHOMOYNU OEUCTBUN U MPU HANMYMUN KOHPIMKTA UHTEPECOB
(MoctaHoBneHunsa ApbutpaxHoro cyaa Cesepo-3anagHoro okpyra ot 7 anpenst 2015 r.
N ®07-931/2015 no geny N A56-16114/2014; ApbutpaxHoro cyaa MoCKoBCKOro okpyra
OT 28 aHBaps 2015 . N ®05-15456/2014 no geny N A41-35729/14), nepevncneHHble
OeHeXHble cpeacTBa Npu OTCYTCTBUM OOKYMEHTOB, MOATBEPXKAAOLLMX
COOTBETCTBYIOLLME NpaBooTHoLWEeHUA (ITocTaHoBNeHne ApbuTtpaxHoro cyaa
MockoBcKoro okpyra ot 27 dpespans 2015 r. N ®05-16896/2013 no geny N
A40-47517/13.), CyMMbI HEQOMONYYEHHON YNCTOM NPUDBLINK B pe3ynbsraTe caayn
MMYLLIECTBA B apeHay No 3aBe4oMO 3aHUKeHHOW LeHe ([MocTaHoBNeHMEe
ApbuTtpaxHoro cyaa Bonro-BaTtckoro okpyra ot 13 oktabpsi 2014 r. no geny N



[lanee...

I/IHTepec Anga paccMmoTpeHnd npuMeHUTErNbHO K OTBETCTBEHHOCT ANPEKTOPOB NnpeanctTaBIiAeT
BUHA KakK Cy6'beKTVIBHOG ycnoBue oTBETCTBEHHOCTMW.

CnepyeT pa3nuyatb He4OOPOCOBECTHOCTb M HEPA3YMHOCTb KaK OCHOBaHMe
OTBETCTBEHHOCTMU (NpaBOHapPYyLUEHNE) N OTAENATb UX OT BUHOBHOCTM KakK
CaMOCTOSITENbHOIO YCNOBUSA NPUBJIeYEHUS1 K OTBETCTBEHHOCTU YJ/IEHOB OPraHoB
ynpaBrieHusl.

Ecnn HepobpocoBeCTHOCTbL U HEPA3yMHOCTb ABNAKTCA OO bEeKTUBHbLIMU
obcToATenbCcTBamMun, oopasyrowmmm cam pakT npaBoHapyLUEeHUA, COBEepPLUeHHOro
AVUPEKTOPOM, TO BUHA ABNAETCHA CYO beKTUBHbIM OCHOBaHUEM OTBETCTBEHHOCTM.

OTO BaXXHO NOHMMaATb NMPUMEHUNTESIbHO K CIlty4adM, Korga OENCTBUSA NPEKTOPAa ObInu HEePa3yMHbl,

Hanpumep OoH NoCTynui HegaribHOBUOHO UIU HE NOJTy4HYJ1 BCE HEOOXOAMbIE ONA NPUHATUA

geu_leva AOKYMEHTbI, O4HAKO, €CJ11 B €10 AENCTBUAX HE ObI1I10 BUHbI, TAKOW ANPEKTOP HE MOXET
bITb rMpmneIrie4eH K OTBETCTBEHHOCTMN. [lencrteus xe He,EI,O6pOCOBeCTHbIe, KaK npaBuino, BAUHOBHbI.

BI/IHy B KOPMNopaTtnBHbIX OTHOLLUEHNAX Mbl paCCMaTpmBaeEM B 06BEKTUBHOM CMbICIE KakK
HEMPUHATNE PAa3yMHbIM N OCMOTPUTESbHbBIM JTMLUOM BCEX BO3MOXHbLIX MEP A4 YCTPpaHEHUA




YueT npeanpuHMMaTenbCKOro pmcka

- [1pn onpeoeneHnn oCHOBaHMU N pa3mMepa OTBETCTBEHHOCTM YI1EHOB
OpraHoB ynpaBneHns 3akKoH yKa3blBaeT Ha He0HXo0aANMOCTb
NPUHMUMATb BO BHMMaHME "0bbl4HbIE YCIOBUSA OeNOBOro obopora n
NHble 0OCTOATENBLCTBA, UMEIOLLIME 3Ha4YeHne ans gena'. Peub nOeT o
HeobXxoQMMOCTM yyeTa B NPaBoONpPUMEHNTENBLHOW NMPaKkTUKe
HOPMarbHOIo NpPeanpPMHUMAaTENLCKOro pucka. OTO NOSoXeHne
Npn3BaHO 0becneyYnTb rapaHTUN ANPEKTOPOB MPU MPUHATUN UMK
PUCKOBAHHbIX, HO 9KOHOMUYECKN 3P PEKTUBHBIX KOMMEPYECKNX
peLLEHNN.

- He MmoxeT ObITb NPU3HaH BUHOBHbLIM B NPUYNHEHUU OOLLECTBY
yObITKOB AUPEKTOP, eCyiv OH AeNUCTBOBan B npegernax pasyMHoOro
npeanpuUHMMaTenbLCKOro pucka.




YueT npeanpuHMMaTenbCKOro pmcka

- B n. 1TloctaHosneHus NneHyma BAC ot 30 nions 2013 1. N 62 cygam
PEKOMEHO0BaHO NMPUHMMaTb BO BHUMaHWE, YTO HEraTUBHbLIE NOCIEACTBUS,
HacTynuBLUMe ONA pUaNYeCcKoro nvua B nepuos BpeMeHun, Korga B COCTas
OpraHoB OPUANYECKOro Nnuua BXoaus AUpeKTop, camu rno cebe He
CBUAOETENBLCTBYIOT O HEAODPOCOBECTHOCTU U (UNTN) HEPA3YMHOCTM ET0
nencTeunm (6e3nencTBuns), Tak Kak BO3MOXXHOCTb BO3HMKHOBEHUSA TaKMX
nocneacTBui CONyTCTBYET PUCKOBOMY XapakTepy npeanpuHMMaTeibCKOU
NEeATernbHOCTMW.

- [encrtButenbHo, NpeanpuHMMaTenbckas AesaTeNbHOCTb - 3TO AEATENbHOCTb,
CBSI3aHHasA C PUCKOM, U B MOMEHT NPUHATUS PeLleHnn He Bcerga UMeeTcs
BO3MOXHOCTb JeTanbHOro pac4eTa, He JOMYyCKatoLLLEro BEPOATHbIX
OTKITOHEHUN. K TOMY ke Ha MOMEHT OLeHKM paHee NPUHATLIX peLleHn
MEHSIIOTCS HE TONbKO 0OCTOATENLCTBA UX MPUHATUSA, HO U NOAX0A K X
oueHke. Cyabl He OOMKHbI BMELLMBATLCS B OLIEHKY 3(peKTUBHOCTH
npeanpMHNMaTEenbCKOW AeATENBHOCTMW.




YueT npeanpuHMMaTenbCKOro pmcka

» B lNoctaHoBneHun KoHctutyunoHHoro Cyga PO ot 24 doeBpansi 2004 1. N 3-[1
YCTaHOBMNEHO, B YACTHOCTN, YTO "cyaebHbIN KOHTPOMb Npu3BaH obecrnevnsaTb
3aWmTy npasB n cBobO akLMOHEPOB, a HE NMPOBEPATL AKOHOMUYECKYHO
LilernnecoobpasHOCTb peLlEeHUin, NPUHUMAEMbIX COBETOM OUPEKTOPOB N 00LWNM
cobpaHMeM akLIMOHEPOB, KOTOPble 0bNaaaldT CaMOCTOATENBHOCTHIO U
LLIMPOKOW AUCKPELMEN NPpU NPUHATUN peLLleHnn B cdpepe brnsHeca" .

» [NoctaHoBrneHne KoHctutyumoHHoro Cyna P® ot 24 peBpans 2004 r. N 3-1"lo
Oeny o NpoBepke KOHCTUTYLMOHHOCTU OTAENbHbIX NOMNMOXEHNU cTaten 74 n 77
denepanbHoro 3akoHa "Ob akUMOHEPHLIX 0bLecTBax", perynmpytoLimnx
NopsiAoK KOHCONMAaaunm pasMmeLLeHHbIX akU akLIMOHEPHOTIo obLecTea
BblKyna ApOOHbIX akLMK, B CBA3U C )Xanobamu rpaxkgaH, komnanum "Kaget
NctebnuuwmeHT" 1 3anpocom OKTADPbLCKOro panoHHoro cyaa ropoga NexHsol”.




YueT npeanpuHMMaTenbCKOro pmcka

- B OnpegeneHunn ot 16 gekabps 2008 r. N 1072-0O-0 B pa3BuTtue npuBeaeHHOro
nonoxeHusa KoHcTUTyuMoHHbIM Cya PP ykasan, 4to "cyaebHbI KOHTPOSb He Npu3BaH
NPoBepPATb 3KOHOMUYECKYHO LIenecoobpasHOCTb peLleHn, MpUHMMaeMbIX CyObeKkTamm
npegnpuHUMaTernbCKou JeATenbHOCTU, KoTopble B cdoepe busHeca obnagarot
CaMOCTOATENbHOCTLIO U LLIMPOKOW ANCKPELIMEN, MOCKONbKY B CUMY PUCKOBOIO
XapakTepa Takon OeATeNnbHOCTU CYLLEeCTBYIOT OObEKTUBHbIE Npeaesibl B BO3MOXHOCTAX
CyOOB BbISIBMATb Hanu4ne B HeEU AenoBbIX Npoc4eToB"

- OnpepeneHune KoHctutyumoHHoro Cyana PO ot 16 gekadbpsi 2008 r. N 1072-0O-0 "O6
OTKa3€e B MPUHSATUMN K pACCMOTPEHUIO XKanobbl OTKPbITOro akLMOHEPHOro obLlecTBa
"LeHTpanbHaga TonnMBHaga KoMnaHua" Ha HapyLeHne KOHCTUTYLMOHHbIX NpaB U
cBOOO NONOXEHMAMM NyHKTa 1 cTaTtb 252 Hanorosoro kogekca Poccnmckon

denepauyunn”.

- TOT dbaKT, YTO IKOHOMMYECKAA LIenecoobpasHOCTb PELLEHUS], MPUHSATOrO ANPEKTOPOM,
HE MOXET ABNATbCA NPeaMETOM CyAeOHOro KOHTPOSS, CBMAETENBLCTBYET O TOM, YTO B
POCCMINCKOM KOpnopaTvBHOM npaBse, No CyT, MPUMEHSIETCS aHanor npasuna



YueT npeanpuHMMaTenbCKOro pmcka

- B cooTBeTCTBMM C YKa3aHHbIM NpaBUIOM YCTaHaBNMBAETCS NPe3yMMuus
TOro, YTO NP NPUHATUN OENOBbLIX PELLEHUI AMpPEeKTopa KoprnopaLum
NENCTBYIOT HA OCHOBE MMetoLLiencsa nHdopmaLunm, JO6POCOBECTHO U YECTHO
nonaras, YTo npeanpuHMMaemMble AeNCTBUS COBEpPLLANUCH B NYyYLLMX
NHTepecax KOMMNaHuMW.

» Tak, CTaHOBUTCSI HEBO3MOXHbIM NPUBMEYb AUPEKTOPA K OTBETCTBEHHOCTU 3a
BO3HMKHOBEHWE HEraTUBHbLIX MOCNEACTBUN TOSTbKO M3-3a TOr0, YTO NPUHATOE
Bu3Hec-peLleHne cTano HeygavHbIM.

- CnepoBaTtenbHO, NPaBUNoO JENOBOro PeLLIeHnst CrnocobCcTBYET NMPOSABEHNIO
ONPEKTOPOM BbICOKOW CTEMEHN NPeanpUHMMaTENbCKOM akTUBHOCTU B paMKax
0ObI4HOro NpeanpMHUMaTENbCKOro puUcka.




OTBETCTBEHHOCTb ANPEKTOPA 3a BbINOMHEHNE
topUANYECKUM NMLOM NyOnnYHO-NPaBOBbLIX
00a3aHHOCTEN

- Kak onpepgeneHo B INoctaHoBneHun Nnenyma BAC P® ot 30 utong
2013 1. N 62, ,OOPOCOBECTHOCTL N Pa3yMHOCTb MNPWU NCMONHEHUN
BO3MOXEHHbIX Ha AUpPeKTopa 00A3aHHOCTEN 3aKNNYaTCA B
Hagnexatluem UCrnorHeHun nyodrnnyHo-npaBoBbIX 00A3aHHOCTEN,
BO3NnaraeMbix Ha ropmanyeckoe nmMuo AeNCTBYOLWMM
3akoHoOaTeNbCTBOM.

- B cBA3Ku c 3TUM B crny4ae npuBneyeHns ropuanyeckoro numua K
nyOrnnyHo-NpaBoBOM OTBETCTBEHHOCTU (HarOroBow,
aOMUHUCTPATUBHOW U T.M.) NO NPUYNHE HeEAOOPOCOBECTHOIO U (MNK)
Hepa3yMHOro noBeaeHna AnpeKkTopa, BUHOBHO He obecneymBLLEro
NCNONMHEHNE IOPUOANYECKMUM NULIOM COOTBETCTBYIOLLIEN 0DA3AHHOCTW,
NOHECEHHbIEe B pe3ynbraTe 3TOro yobITKM OPUAUYECKOro Nnua MoryT
ObITb B3bICKaHbI C AUpeKkTopa. M Takasa cyaoebHas npaktuka B
nocnegHue roabl akTUBHO CKnagblBaeTcd , B TOM 4YMUChe U
NPUMEHUTENBHO K OTBETCTBEHHOCTU YI1EHOB COBETA AUPEKTOPOB




[1pakTuka

- Cwm., Hanpumep, lNoctaHosneHnsa GPAC YpanbcKoro okpyra ot 10 UOHS
2013 r. no geny N A47-10035/2012; PAC 3anagHo-Cnboupckoro okpyra ot
13 mapTta 2012 r. no geny N A46-4499/2011 0 BO3NOXEHUA
MMYLLIECTBEHHOWN OTBETCTBEHHOCTU Ha ANPEKTOPA B CBSA3U C
agMWUHUCTPATUBHbBIM LLITPpadoM, onfadeHHbIM 0bLLIECTBOM 3a
HenpegocTasfieHne MHopmMaunm akLuMoHepy.

Cwm., Hanpumep, INocTtaHoBneHne Apbutpa)kHoro cyga 3anagHo-
Cubupckoro okpyra ot 4 dpeBpans 2015 r. no geny N A45-6881/2014. Cyn
npuLLEN K BbIBOAY O HAanMynm OCHOBaHUM Anst NpUBIeEYeHns K
OTBETCTBEHHOCTU YNIEHOB COBETA ANPEKTOPOB, YTBEPAUBLLNX OTYETHI
9MUTEHTA 3MUCCUOHHLIX LIEHHbIX DyMmar, cogepxallime He4OCTOBEPHYIO
I/IHCbOpMaLI,I/I}O B CBA3M C YeMm Ha 00LLECTBO Dbl HANMoOXeH |_|_|Tpacb B




OcobeHHOCTU OTBETCTBEHHOCTU NNLIA, BPEMEHHO
NCMONHAKLWeEro o06a3aHHOCTU eANHOSTMYHOIO
NCMOSTHUTENbHOIO opraHa

- B nepvog BpeMeHHOro oTcyTCcTBUS AMpeKkTopa (YObITUS B OTMYCK,
HETPYAOCNOCOOHOCTM U MP.) BO3HMKAET HEOOXOAMMOCTb Ha3Ha4YeHns nuua,
BPEMEHHO MCMOJTHALLErO 06513aHHOCTU €4MHOSNTMYHOIO UCMOMHUTENBHOIO
opraHa, KOTopbIli B 3TOT Nepunop Npu3BaH peanu3oBbiBaTb NPaBOCNOCOOHOCTb
topuan4eckoro nuua.

. Kak cneayet n3 obblyaeB genosoro o60poTa, Nuo, BPEMEHHO UCTONHSOLLIEE
0083aHHOCTM €MHOSNTMYHOIO UCMONMHUTENBHOrO OpraHa, AEeNCTBYET Ha
OCHOBaHMM pacnopsagMTENbHOIO AOKYMEHTa O BPEMEHHOM Ha3Ha4YeHun (npukasa
AVPEeKTopa, peLleHns YNONHOMOYEHHOro opraHa ynpasneHus) U BblJaHHOW eMy
eaMHOSNTUYHbIM UCMNOSTHUTENbHbLIM OPraHOM JOBEPEHHOCTMW.

- Jlnyo, BpemeHHo ncnonHsawwee 0643aHHOCTY €ANHOSTUYHOIO UCMOSTHUTENBHOTO
opraHa, Kak aT1o criegyeT u3 cknagbiBaroLlencd cynqedHon npakTuku, SBngeTcs
C\é6be|<T0M NMYLLIECTBEHHOWN OTBETCTBEHHOCTU, ECIN B €r0 AENCTBUSX ByaeT
obHapyeH cocTas npaBoHapyLLeHus. [1pyn aToM B psae criydaeB OUPEKTop,

BblAaBLLUNN JOBEPEHHOCTb BPEMEHHO NUCMNOMHSAOLWEMY 00513aHHOCTH, HE

OCBODOOXOaeTcAa OT OTBETCTBEHHOCTMW.




OcobeHHOCTU OTBETCTBEHHOCTU NNLIA, BPEMEHHO
NCMONHAKLWeEro o06a3aHHOCTU eANHOSTMYHOIO
NCMOSTHUTENbHOIO opraHa

- Tak, B NoctaHoBneHunu lNpesngnyma BAC PO o1 21 aHBaps 2014 r. N 9324/13
NPUMEHUTENBHO K CNy4aro Bblaayn AMPEKTOPOM JOBEPEHHOCTU C OObEMOM
NONTHOMOYNU, PaKTUYECKN PpaBHbIM CBOMM, COOEPKNTCA crneaytollas npasosas
no3nuuns: "lNpn oTCYyTCTBUM Kakoro-nmbo obocHoBaHUA NogobHble 4ENCTBUS
€OVUHONUYHOIo UCMNONMHUTESNBHOIO OpraHa, He 00YyCroBIEHHbIE XapakTEPOM U
MacLTaboM XO3AUCTBEHHOU AEATENBbHOCTU 0bLLEeCTBa, HE MOTYT ObITb
NPU3HaHbl pa3yMHbIMU, TO €CTb COOTBETCTBYHLLNMMN ODbIYHON OENTOBOU
NpaKkTuKe.

B aToM cny4yae npu oTcyTCTBUN OOBEKTUBHBIX OOCTOSTENBLCTB,
CBUAETENBLCTBYIOLLUX O Pa3yMHOW BO3MOXHOCTM AENerMpoBaHnsa CBOUX
MONTHOMOYMIA, ANPEKTOP AOIMKEH A0Ka3aTb, YTO ero AenCTBUs No nepegadye
CBOMX MOMTHOMOYMIA ApYromy nuuy 6b1rim 4o6pOCOBECTHLIMU U Pa3yMHbIMU, a HE
OrpaHI/I‘-II/IBaTbCFl dbopmanbHOM CCbINKOW Ha Hann4me y Hero 6e3ycrnoBHOIo nNpaea




OcobeHHOCTU OTBETCTBEHHOCTU NNLIA, BPEMEHHO
NCMONHAKLWeEro o06a3aHHOCTU eANHOSTMYHOIO
NCMOSTHUTENbHOIO opraHa

« Taknm obpasom, ANPEKTOP, BblAaBLLUUN JOBEPEHHOCTb, 6E30roBOPOYHO HE
0CBODOXOaeTcHa OT OTBETCTBEHHOCTU 3a AENCTBUSA LA, YINTOSTHOMOYEHHOIO 3TOW
OOBEPEHHOCTLI0. [InpekTop 1 nmuo, ynosiHoOMO4YEHHOE UM Ha BbIMNOSTHEHNE
00s13aHHOCTEN pyKOBOAUTENS, MOTYT ObITb MPUBIIEYEHbI K CONMaapHom
OTBETCTBEHHOCTU, €CnNn ByaeT AOKa3aHo, YTO ANPEKTOP AEUCTBOBar
HegobpPOCOBECTHO U (MNN) HEPA3YMHO, NPeaoCTaBmMB UCTIONMHAKLWEMY 00513aHHOCTH
3Ha4YnTENBHbLIK OOBEM CBOMX NOMTHOMOYNIN, HE OBYCTOBNEHHBIN OOBLEKTUBHBLIMU
obcToATENBCTBAMM.

[1aHHbIV BbIBOA OCHOBAH Ha NpaBoBOW MO3NLMKU BbICLLEro cyaa, CornacHO KOTopou B
cryyasix He4obpOCOBECTHOIO U (MNKN) HEPA3YMHOIO OCYLLECTBIIEHNS 0DSA3aHHOCTEN
No BbIOOPY 1 KOHTPOSIO 3a AeNCTBUAMM (De3aencTBueM) npeacraBnuTenen,
KOHTpareHToB Mo rpaxaaHCKo-NpaBoBbIM JOroBopam, padboTHUKOB HOPUANYECKOTO
nnua, a Takke HeHaanexallemn opraHu3aunum CUCTEMbI YripaBreHnst PUOANYECKUM
NVULOM OMPEKTOP OTBEYAET nepen topuanvyeckum nMuom 3a NpUYMHEHHbIE B
pe3yrnerare 3Toro yobITku (. 5 NoctaHoBnernus Nnenyma BAC PO ot 30 utons 2013
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OcobeHHOCT OTBETCTBEHHOCTU YIleHOB
KonnernanbHbIX OpraHoB yrnpaBneHns

B X0391MCTBEHHbLIX 00OLLECTBAX yrpaBneH4Yeckne oyHKUnumM, NOMMMo
OVPEKTOPA, BbINOMHAKT TaKKe KonnernanbHble opraHbl - COBET
OVPEKTOPOB 1 NpasrieHne. Mimerotca ocoObeHHOCTU NPUBIIEYEHUS K
OTBETCTBEHHOCTU YNEHOB KOSNernanbHOro opraHa yrnpasrieHus:

= - UXTIPOTUBOMNPaBHOE NMnoBeaeHme, Kak npaBuio, npoAaBideTcAd B BUAE
AENCTBUA - TOJ1I0COBaHUA MO BOMPOCaM NOBECTKN OHA,

= - OTBETCTBEHHOCTb MMEET COJ'II/ILI,8prII7I XapakTep,

= - HE HECYT OTBETCTBEHHOCTW YJ1€Hbl OpraHa yrnpaBJi€EHUA,
royiocoBaBLlUue NpPoTnB peleHnd, KoOTopoe noeJiekrno npuninHeHne

obulecTBy yObITKOB, NN OOPOCOBECTHO HE MPUHMMAaBLLNE y4acTuUs B
roriocoBaHUN.




OcobeHHOCT OTBETCTBEHHOCTU YIleHOB

KorJnermnaribHbiX OpraHoB YyhpaBlieHNA

« OTBETCTBEHHOCTb YJIEHOB KOmnnernanbHbIX OpraHoB, C HALLEW TOYKN 3PEHUA, MOXKET
BblTEKaTb 1 N3 be3nencTBust aTux nuu. Hanpumep, 4neH coBeta ANPEKTOPOB,
MMEILLNIM NPaBO CO3biBa COBETA ANPEKTOPOB N HE BOCMNONb30BaBLLUUNCS 3TUM
npaBoOM, NN Npeacegarternb COBeTa ANPEKTOPOB, OTKa3aBLUMNUCA cO3BaTb obLlee
cobpaHne akUMOHEPOB, MOTYT ObITb MPUBIIEYEHbI K OTBETCTBEHHOCTU 33
be3nencTeume, ecriv OHO NOBMEKNNO 3a cobon NpuUYMHeHne obLecTBy yObITKOB. B
HEKOTOPOM CMbICI1e 34€eCb MOXHO rOBOPUTbL O TPaHCdOpMaLn COOTBETCTBYIOLLENO
npaBoMo4nsi B 00A3aHHOCTb, U HEUCMOSIb30BaHME TaKOro npaBa-oba3aHHOCTU
MOXET MoBrieyb 3a CODOMN OTBETCTBEHHOCTb YNPaBOMOYEHHOIO Nnua.

» Mpumepom, apryMmeHTUpYIOLLUM 3Ty NO3MLMIO, ABNSETCA crneayloliee
cyneOHoe pellueHMe: YreHbl CoOBeTa AUPEKTOPOB ObINn NpuBeYeHbl K
MMYLLECTBEHHOW OTBETCTBEHHOCTU, MOCKOJbKY NMPU YCNOBUN NPOSIBNEHUSA
AOMKHOW CTeneHn Ao00poCOBECTHOCTU NMPU UCMNOJTHEHUN CBOUX
06s13aHHOCTEeN A0MKHbI ObINTU NPUHATbL Mepbl N0 HeA4OoNYLLEeHUIO NPoBeAeHUS

co6Ea|-|m:| B He3aKOHHOM cocCTaBe



OcobeHHOCT OTBETCTBEHHOCTU YIleHOB
KonnernanbHbIX OpraHoB yrnpaBneHns

- IHTepeceH BONpoc 0 BO3MOXXHOCTU NPUBIEYEHNS K OTBETCTBEHHOCTU AMPEKTOpa U
YNEHOB KONernanbHOro NCNONHUTENBHOIO OpraHa, COBMECTHO Yy4aCTBYHOLLINX B
MPUHATUN PELLEHUs, pean3oBaHHOIo ANPEKTOPOM.

- BAC P® B n. 7 NoctaHoBneHus lNneHyma ot 30 uond 2013 r. N 62 Bblpasun
NpaBoOBYO NMO3ULUIO, YTO He SIBNSIETCS OCHOBaHMEM AJiA OTKa3a B
yAOBIEeTBOPEeHUU TpeboBaHNA O B3bICKAHUM C ANPEKTOopa YObITKOB caM no cede
dakT, 4UTO AencTBme AMPEKTOpa, NoBNeKLWee Ansl KPUANYECKOro nuua
HeraTuBHbIe NOCreaCTBUSA, B TOM YUCTie COBepLUeHUe caeriku, ObIno oqoopeHo
peweHMeM KonriermaribHbIX OpraHoOB KOPUANYECKOro nmua, a paBHoO ero
yupeauteneu (y4acTHUKOB), NTMOO AUPEKTOP AeUCTBOBaN BO UCNOSTHEHUE
yKa3aHUN TakuX Nnu, NOCKONbKY OAUPEKTOP HeCeT CaMOCTOATESNIbHYHO
00513aHHOCTb AEeNCTBOBaTb B UHTepecax puanyeckoro nmua 4oopocoBecTHO U
pa3ymMHoO. B To e BpemMs Hapsay C TaKUM AUPEKTOPOM CONuaapHyro
OTBETCTBEHHOCTb 3a NPUYNHEHHbIe 3TOU CAESIKON YObLITKU HECYT YNeHbl
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