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Abstract. The article raises the issue of bringing a person exercising the powers of the sole
executive body of management in a business company to civil liability. This problem remains
relevant at the present time, since in judicial practice there are a large number of cases in which
the general director is held accountable, including in the case of instructions (with the consent)
of higher management bodies of a legal entity. The paper presents the main provisions and
options for solving this issue. The result of the study was the formulation of conditions for bringing
certain individuals to civil liability, and also a conclusion was made about the significance of the
circumstances of the case, which indicate dishonest and (or) unreasonable actions (inaction) of
the director.

Keywords: civil liability, director, dishonesty, unreasonableness, losses, instructions (consent)
of the highest management body
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Ha cerogHaniHmii IeHb aKTyaAbBHBIM SIBAFETCH BOIIPOC O HPUBACYEHUH K
TPasKIaHCKO-TIPABOBOM OTBETCTBEHHOCTH AMII, OCYIIECTBASIIOIIUX ITOAHOMO-
YU eMUHOAMYHOTO UCIIOAHUTEABHOTO OpraHa yIpaBAE€HHS B OOLIECTBE, T. €. IU-
pPeKTopa, TeHepaAbHOr0O AUpeKTopa. [laHHas OTBETCTBEHHOCTH ITPEayCMOTpPEeHa
ct. 53.1 'paxkganckoro konekca Poccuiickoit ®eneparuu! ('K PP) u 3akaroua-
€TCd B AHIIEHUAX UMYIIIECTBEHHOTO XapaKTepa, BO3HHUKAIOIINX B PE3yALTATE
IPUYUHEHUS 00IIeCTBY YOBITKOB.

B 1. 3 ct. 53 T'K P®d 3akpenaeHa o0s13aHHOCTD OAYKHOCTHBIX AHI] OCYILIECT-
BASITH CBOIO [I€ATEABHOCTH JJOOPOCOBECTHO U Pa3yMHO: «/\HUI0, KOTOPOE B CHUAY
3aKOHa, HHOro HpaBOBOI‘O akKTa UAu y‘-Ipe]lI/ITeABHOI‘O I[OKyMeHTa IOpI/I}II/I‘-IeCKO—
IO AWIIA YIIOAHOMOYEHO BBICTYIIATH OT €r0 MMEHHU, JOAXKHO MeHCTBOBATH B UH-
Tepecax IPeaCTaBAIEMOI0 UM IOPHUANYECKOTO AUIIA JOOPOCOBECTHO U Pa3yMHO.
Takyro Ke 00s3aHHOCTh HECYT YACHBI KOAAETHAABHBIX OPTAHOB IOPHUIAHUYECKOTO
Aulia (HabOAIOIATEABHOTO AW MHOTO COBETA, IIPABAEHUS U T. II.)».

Hapyiuenue yka3zaHHOH 00sg3aHHOCTH BA€YET BO3HUKHOBEHHE TIpaKIaH-
CKO-TIPaBOBOY OTBETCTBEHHOCTH, KOTOpPAasl BBICTYHAET OMNPEAEACHHBIM MeXa-
HU3MOM PEryAHpOBaHUS OTHOIIIEHUH MeXKAy opraHaMu yrnpaBaeHus. OHa pea-
AU3YEeT ITPEBEHTUBHYIO U CTUMYAUPYIONIYIO (DYHKITHIO, IOCKOABKY MOTHBUPYET
MOASKHOCTHOE AUIIO0 Pa3yMHO U JOOPOCOBECTHO HCIIOAHATH CBOU O0S3aHHOCTH,
n3berasg OpH 3TOM COBEPIIECHHS OIINO0K U 3A0yIIOTPEOACHHUS CBOMMH ITOAHO-
moumamu [1]. I'paskpaHCKO-IpaBoBasg OTBETCTBEHHOCTH HaIlpaBA€HA TaKiKe
Ha yCTpaHeHI/Ie HpI/I‘-II/IHeHHbIX O6H_ICCTBy y6bITKOB U BOCCTaHOBAEHHE IIOAO-
JKEeHUs, CYIIECTBOBABIIEr0 A0 HapPYIIEHUS MOAXKHOCTHBIM AWIIOM CBOHX 00sI-
3aHHOCTEMH.

Tax, mag IIPUBACYEHHS JUPEKTOPA K TPasKIaHCKO-IIPABOBOH OTBETCTBEHHO-
CTH HEOOXOIMMO HaAWYHe BUHBI, IIPOTUBOIIPABHOIO XapaKTepa B €ero AefCTBU-
X, a TaK¥XKe IIPUIUHHO-CAEICTBEHHOM CBA3U: YOBITKH, IIPUYUHEHHbBIE OOIIIECTBY,
JOATKHBI BO3HUKHYTHL B pPe3yAbTaTe HEIOOPOCOBECTHBIX U (HMAM) HEPa3yMHBIX
nercTBUM qupekTopa. [IpH4ruHHO-CAEACTBEHHAS CBS3b MEXKAY AEUCTBUSAMU IU-

! I'paxkmaHckuil Kozpekc Poccuiickoit @enepanuu (dacts nepsasi) ot 30 HoaOpsa 1994 r.
No 51-®3 (pen. or 24.07.2023) (c u3M. u moir., Bctym. B cuay ¢ 01.10.2023) // Cobpanue
3akoHogateabcTBa Poccutickoit @epepanmu. 1994. No 32. Ct. 3301.
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PEeKTOpa M HETATUBHBIMU ITOCAEACTBUSIMHU TOAYKHA HOCUTH HPAMON U HEIOCPEI-
CTBEHHBIH xapakTep. [JJaHHBIM BBIBOJ IIOATBEPKIAETCH CyAeOHON MPaKTUKOM?.
K tomy xe a63. 2 . 1 ct. 53.1 T'K P® npexycMoTpeHO, YTO AUPEKTOP OymeTr
IIPUBAECYEH K I'PasKJaHCKO-IIPABOBOM OTBETCTBEHHOCTH B CAydae, €CAU ero aei-
cTBUd (6e3nmelicTBHE) HE COOTBETCTBOBAAH OOBIYHBIM YCAOBHUSAM I'DasKIAHCKOIO
obopoTa UAM OOBIYHOMY IIPEAIIPHHUMATEABCKOMY PHCKY.

CyiiecTByeT MHEHHE, YTO B KOPIIOPATUBHBIX OTHOIIIEHUSX OAS IIPUBACUYECHUST
YIIOAHOMOYEHHBIX AHIL K OTBETCTBEHHOCTH IIPOTUBOIIPABHBIN XapaKTep U BHHY
MOZKHO OOBEAHMHUTEH B €IHHOE IleA0oe: HeIOOPOCOBECTHOE M HepasyMHoOe [aei-
ctBHe (6e3neticTBHe) [2, c. 132]. KaTeropuu «Heqo0pOoCOBECTHOCTE» U «HEPAYM-
HOCTH» B J€HCTBHUAX AUpPEKTOpPa PacKphITHI B II. 2 1 3 [TocTanoBaeHud [IaeHyMa
Bricurero Ap6utpazkHoro Cyna Poccuiickoit ®eneparmu ot 30 mroag 2013 1.
Ne 62 «O HEKOTOPBIX BOIIPOCAX BO3MEIIIEHUS YOBITKOB AWIIAMH, BXOOSIITUMH B
COCTaB OPraHOB HPUAUIECKOTO AUlla» (masee — [locraHoBaeHme No 62).

B . 5 ykazanHoro [TocTaHOBA€HHS CKa3aHO, 4YTO IIPU OLIeHKe 10O6pOCoBecT-
HOCTH ¥ Pa3yMHOCTH B AeHCTBUAX AUPEKTOPA HYKHO YUUTHIBATE!

— BXOOUWAU HAU JOOAXKHBI AU OBIAM BXOOUTH B KPYT' €ro HEIIOCPeACTBEHHBIX
obg3aHHOCTEell BBIOOP M KOHTPOAL 3a AedcrBuaMu (be3meiicTBHeM) IIpeacTta-
BUTeAEH, KOHTPAreHTOB I10 IPaskKAaHCKO-IIPAaBOBBIM OOrOBOpaM, PabOTHHUKOB
IOPUAUYIECKOTO AUIIA,

— He OBIAH AW HaIlpaBAE€HBI AeHCTBUA AUPEKTOpPa HA YKAOHEHHE OT OTBET-
CTBEHHOCTH IIyTeM IIPUBACYECHUS TPETHUX AUILI;

— HapyLIaA AU JUPEKTOP OOBIYHBIE ITPOLIEYPHI BHIOOPA M KOHTPOAS.

[laHHBIE TTOAOXKEHUS IMPUHHUMAIOTCH CYAaMU IIPH pa3pelleHUH KOHKPETHBIX
crnopoB. Hammpuwmep:

— CYZ IIpaBOMEPHO ITPUBAEK K IPasKIaHCKO-IIPABOBOY OTBETCTBEHHOCTH [IH-
peKTopa, KOTOPBIM HE MPOSBASIA MOAYKHOM CTENEHU OCMOTPUTEABHOCTH U 3a-
OOTAMBOCTU IIPU BBIOOpPE KOHTpAreHTa IO CAeAKe. MaTepuasaMH OeAa IO-
TBepKAaeTCsd PaKT COBEPIIEHUS UM OCO3HAHHBIX U IIeA€HATIPABAECHHBIX Aeii-
CTBHH II0 BBIBOAY AEHEXKHBIX CPECTB U 3aHHXKEHHUIO HaaoroobraraeMoii 6asbl
10 HaAoTy Ha npubbiab, HIC ¢ 11eAblo TTOAyYEeHNS HEOOOCHOBAHHON HAAOTOBOH
BBITOBI B OTCYTCTBHE (PAKTHUYECKUX XO3IUCTBEHHBIX OIIEpallHil C HCIIOAB30Ba-
HHEM CXEMbI (PpHKTHBHOI'O JOKYMEHTO000pPOTAa C HECYLIECTBYIOLIUM IOpHUIUYe-
CKHUM AHUIIOM?Y;

— 6e3eficTBUE TUPEKTOPA SBUAOCH JOCTATOYHON NPUIUHON HEBO3MOXKHOCTHU
IIOAYYEHUS OCTaTKa 33J0AKEHHOCTHU 3a BBIIIOAHEHHBIE paboThl OT KOMIIAHUH,
TaK KaK IIPUBEAO K IIPOIIYCKY CPpOKa Ha CyAeOHyI0 3alUTy HapyLIeHHOTO IpaBa.
Cynpl IIpaBOMEPHO PACLEHHAH KaK HepasyMHOe IIOBEIeHUEe AUPEKTOpPa, COTAa-
COBAaBILIETO YMEHBIIIEHHE CTOMMOCTH YCTYIIA€HHOTO II0 JOTOBOPY YCTYIIKHU IIpaBa

2 Pemenme ApOutpazkHoro cyna Pecnybauku Tarapcran ot 14 nekabps 2021 r. mo

neay Ne A65-14074/2021. 3xnecs u masee — poctyn u3 CIIC «KoucyarTaHTIIATOCY, ecan
HE YKa3aHO WHOE.

3 Hoctyn u3 CIIC «KoHcyabraHTIIAIOCY.

4 TlocraHOBACHHE APOUTPAaKHOIO Cyna YpaabCKoro okpyra ot 9 uroHga 2022 r. 1o meay
No A50-18740/2018.
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TpeboBaHUsa K KOMIAHHUH OTHOCHTEABHO IIEPBOHAYAABHOM II€HBI, ITPUOAUIKEH-
HO K HOMUHAABHOMY 3HAUYEHUIO OATA;

— MUPEKTOpP OBIA MPUBAEUYEH K OTBETCTBEHHOCTH, TaK KAaK OH HE MOAYKEH
OBbIA IOMyCKATh OYEBHUIHO HEOOOCHOBAHHBIX BBITIAAT COTPYAHUKAM OOIIEeCTBa U
yCTaHaBAUBATH €3KEMECSIYHYIO HA0ABKY K CBOEMY OKAAIY®.

W3 npuBeAeHHBIX TPUMEPOB CyAeOHON MPAaKTUKH MOIXKHO CHOEAATH BBIBO/I,
4TO CyZbl PyKOBOACTBYIOTCH pa3bsaCHEeHUSIMHU [locTaHoBAeHUS No 62, yauThIBad
IPU 3TOM KOHKPETHBIE OOCTOSTEABCTBA A€Ad, YKa3bIBAIOIIME Ha «HEI0O0POCOo-
BECTHOCTE» U «HEPa3yMHOCTE» JIEHUCTBUI AUPEKTOPA.

TakzKe XOTeAOCH ObI OTMETHUTD, UTO 3HAUYEHUE KATETOPHH « 106 POCOBECTHOCTE?
U «pa3yMHOCTE» OTYETAUBO IIPOSIBASIETCSI B CAydae MPUBACYEHUS AUPEKTOpPa K
rPaskIaHCKO-IIPaBOBOM OTBETCTBEHHOCTH IIPU HAAUYUU YKA3aHUH (AU C COTAA-
CH4) BBILIECTOLIINX OPTraHOB YIIPaBAEHUS IOPUAUYECKOr0 AHIla. BmecTe ¢ HUM
COAHUZIAPHYIO OTBETCTBEHHOCTDH 3a IIPUYMHEHHBIE 3TOM CAEAKOM YOBITKH HECYT
YAEHBI KOAAETHAABHBIX OPTAHOB YITPABACHUS, 32 UCKAIOUEHUEM TeX, KTO TOAOCO-
BaA IIPOTHB MAHHOTO PEIIEHHs AU BO3IEPIKAACS OT TOAOCOBAHUS’. YKa3aHHBIE
BBIBOABI coAepzkarcd B II. 7 ITocranoBaeHus No 62. UHBIMU cAOBaMU, TUPEKTOP
IPUBAEKAETCS K IPaKIaHCKO-IIPABOBOM OTBETCTBEHHOCTH [azKe MPU HAAUYIUH
yKa3aHu#l (0400peHMUs) BBICIIIETO OpraHa YIIPaBAEHUs, TaK KaK OH CAMOCTOSI-
TEABPHO OTBEYAaeT 3a CBOU HEeIOOPOCOBECTHBIE U HEpa3yMHbIe AeficTBUL. [JupeK-
TOP BCETla JOAXKEH OIIEHHUBATh BCEBO3MOIKHBIE PHUCKH U IEHCTBOBATH B HHTEPE-
cax oOIIlecTBa B IIEAOM, HE OKa3bIBask KOMY-AHMOO MPEATOYTEHHE.

BepxoBubiM CynoMm Poccuiickoit deneparnu npu nnepecmorpe aeaa 3A0 «Ka-
nuTas Pe» ObIAM TaHbl Pa3bsICHEHUSI KACATEABHO MIPUBACUEHUS K OTBETCTBEHHO-
CTH AUPEKTOpa IIPU HAAUYUU COTAACHS BBICIIIETO OpraHa yIrpaBAeHUdA. BepXxoB-
ve1i Cyn Poccuiickoit Penepanu OTMETHA, YTO AUPEKTOP BIIPABE HE BBITIOA-
HSTH YKA3aHUs, COMEPIKAIIHNECS B PENIEHUSIX OOIIEro coOpaHus aKITMOHEPOB,
€CAU 3TO IIPUHECET Bpea MHTepecaM ODIIeCTBa, IOCKOABKY HAaAWYHE YKA3aHUH
o01ero cobpaHusg akKIIMOHEPOB HE OCBOOOXKOAET AUPEKTOpa OT 00SI3aHHOCTH
nmeficTBOBaTh MJOOPOCOBECTHO M PasyMHO. [IMPEKTOP HE MOIKET CCHIAATBHCS Ha
TO, YTO OH MeHiCTBOBAA BO UCIIOAHEHUE PEIIEHHUs OOIIEeTo COOpaHus, TIOCKOABKY
OLIEHKA B XOJI€ YIIPAaBAEHUS OOIIIECTBOM, HACKOABKO T€ UAU UHBIE IEHCTBUSA BbI-
TOIHBI AT ODIIIECTBA U HE IPUYUHHSIT AU OHU BPE/IA, COCTABASIET YaCTh €ro 0bsi-
3aHHOCTEH U HE MO3BOASIET €IMHOANYHOMY UCIIOAHUTEABHOMY OpPraHy u30eKaThb
OTBETCTBEHHOCTHS.

5 TIlocraHoBAeHVe TpPHHAAIIATOTO apOUTPAZKHOTO AIIEAAdITHMOHHOIO Cyda oT 13 ampeasa
2023 r. o geay Ne A56-66724/2020.

6 Pemenue ApbutpazkHoro cyna Tamb6oBckoil obaactu oT 24 Hoabpa 2020 r. mo meay

No A64-2284/2020.

7 TlocranoBaeHue IlaeHyma Briciiero ApbourpaxkHoro Cyna Poccuiickoit denepaiuu

ot 30 mroag 2013 r. Ne 62 «O HEKOTOPBIX BOIIPOCAX BO3MEIIEHHUS YOBITKOB AHIIAMH,
BXOJAIINMH B COCTaB OPTraHOB IOPHUINYIECKOI0 AUIIAY.

8 Omnpenesenue CyneOGHOM KOAAETHH 10 3KOHOMHYECKHUM crnopaM BepxoBHoro Cyna

Poccuiickoit ®eneparu ot 17 cenrabpsa 2019 r. Ne 305-5C19-8975 mo meay Ne A40-
5992/2018.
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AHaAoOTHYHBIE TIOAOXKEHHUS comepkarcda B 1. 16 O6G3opa cymebHOM mpak-
Tuku BepxoBHoro Cyna Poccutickoit denepaiivu 1o HEeKOTOPBIM BOIIpocam
IIPUMEHEHHUs 3aKOHOOATEABCTBA O XO3IMCTBEHHBIX 00IecTBax’, B KOTOPOM
CKa3aHo, YTO €AUHOANYHBIN HCIIOAHUTEABHBIN OpraH He MOXKET CChIAAThCS Ha
TO, YTO OH IIPOCTO UCIIOAHSET pellleHHe 001ero cobpaHus, KaK Ha OCHOBaHHE
0CBOOOKIEHUS €ro OT OTBETCTBEHHOCTH 3a YOBITKU, IPUYHHEHHEIE OOIIECTBY,
IIOCKOABKY 3TO0 YacCTb €ro 00s13aHHOCTe# — OILIEeHUBATh B XOZ€ VIIpaBACHUS 00-
IIIECTBOM, HACKOABKO T€ HAW WHbIEe NEUCTBUS BBITOAHBI IAd OOIllecTBa U He
IPUYHHAT AU OHU Bpena. To ecTb AUpPEKTOp obaamaeT OIpPEeLeAeHHOH aBTO-
HOMHUEH IPH INPUHSTHUH PEILIeHHs O BBIIOAHEHHH yKa3aHHS BEBICIIEro opra-
Ha yIpaBAE€HHUS, aHAAHU3UPYS IIPU 9TOM BO3HHKHOBEHNE HETATUBHBIX IIOCAE/I-
CTBUH OAd 0OIIleECTBA.

[Ipu paccMOTpPEeHHH MOAHHOTO BOIIPOCA CTOHUT TaKKe OTMETHTb MHEHHE
U. C. UynpyHoBa, KOTOPBIY ITpoBeA aHaau3 II. 7 ITocranoBaerus No 62, Onpene-
aeumnsa CymeOHO#M KOAAETHH II0 SKOHOMHYECKUM criopaM BepxoBHoro Cyza Poc-
cutickoit Peneparmu no aesy 3A0 «Kamuraa Per, 1. 16 O630pa cymebHOM mpak-
Tuku BepxoBHoro Cyna Poccutickoit ®enepanmu ot 25 nexkabps 2019 r. u npu-
LIIEeA K BBIBOAY O TOM, YTO OBIAO OBI AyUIlle, €CAH OBbI IUPEKTOP HE OTBEYAA IIepes
KopIriopanueii Ipu HAAWMYUH OJO0OpeHHs BBICLIETO0 opraHa yrnpaBaeHHs. Taxk,
€CAU OUPEKTOP CMOKeT J0Kas3aThb, YTO OH AeHCTBOBaA Ha OCHOBAHHU U B paM-
Kax oqo0peHus BBICIIIETO OpraHa yIIPaBA€HHS, TO OH He IIOJIAEKUT OTBETCTBEH-
HOCTH, HO B CAy4Yae, €CAH JUPEKTOP OCYILIECTBASA CBOU IIOAHOMOYHY 3a paMKa-
MH COOTBETCTBYIOIIIETO ONOOPEHMs, OH IIPUBAEKAETCS K TPAaKIAHCKO-IIPABOBOM
OTBETCTBEHHOCTH [3, c. 164|. BmecTe ¢ TeM OTBETCTBEHHOCTH AHUPEKTOPa BO3-
HUKAaeT, eCAU:

1) omobpeHne IBHO HUYTOXKHO (HAM SBHO OCIIOPHMO IIPH BBICOKHX IIIaHCaX
OCIIapuBaHUs);

2) omobpeHue He 66100 NHPOPMHUPOBAHHBIM;

3) 6BIA CTOBOP MEXKIY AUPEKTOPOM / aKITHOHEPOM;

4) omoOpeHHble NEeHCTBHUS OYE€BH/IHO HEBBITOAHBI JAS KOPIIOPAIIMU C TOYKU
3peHus AI0O00TO AUpPEKTopa (IIPoheCcCCUOHAABRHOTO YITPaBAEHIIA);

5) omo6peHHbIE AeHCTBHUA CTAAH OYE€BUIHO HEBBITOAHLIMU B CHAY U3MEHEHUSI
o6CcTOATEeABCTB ITocAe ofo0peHud (3, c. 164].

[IpencraBasieTcs, YTO CTOUT 3aKOHOIATEABHO IIPELyCMOTPETH CAydau, B KO-
TOPBIX AUPEKTOP IPU HAAUYUU 0400pEHUs BBICIIIETO OpraHa yIIpaBACHUS OyaeT
OCBODOOXKIEH OT OTBETCTBEHHOCTH, IIOCKOALKY 3TO HEOOXOAuMO mas obecriede-
HHUY OHUPEKTOPA 3alllUTOH U COOTBETCTBYIOIIHMMHU IIPABOBBIMHU MrapaHTHIMH.

TakuMm oOpa3soM, OUPEKTOP IIPHUBAEKAETCH K I'DasKIaHCKO-IIPaBOBOH OTBET-
CTBEHHOCTH B CAyYae, eCAU OyIayT JOKa3aHBbI BCE YCAOBUS BOZHHUKHOBEHUS JAH-
HOM OTBETCTBEHHOCTH B KOHKpeTHOM criope. Cyny HeoOXoouMo OIeHUBATh BCE
00CTOSATEABCTBA [IeAd, YKA3bIBAIOIHME HaA «HETOOPOCOBECTHOCTBH» U «HEPA3YM-
HOCTB» B OeHCTBUAX (0e34e¥CTBUU) AUPEKTOPA.

? 0630p cynebHoM npakTuKku BepxoBHoro Cyna Poccutickoit @enepaiiyy 1o HEKOTOPbIM

BOIIpOCaM IIPUMEHEHHS 3aKOHOJATEABCTBA O XO3dHCTBEHHBIX oOliecTBax (yTB.
[Ipesunmymom BepxoBHoro Cyna Poccutickoit dPenepamnuu 25.12.2019).
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