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B noxTpuHe B KadecTBe OCHOBAHUU IParKIAaHCKO-TIPABOBOII OTBETCTBEHHOCTH HPUHSITO
paccMaTpuBaTh 0OCTOATEIbCTBA, TPH KOTOPHIX OHA HACTYTAET; Yalle BCETO K TAKOBBIM OT-
HOCST 3JIEMEHTHI cOcTaBa mpaBoHapymienus. Crernuduka moTHOMOYNN UCTIOJTHUTETHHOTO OP-
raHa X03siCTBEHHOTO ODIIECTBA IIPEIONPE//IAeT U OCOOEHHOCTH NMPUBJICYEHHS €r0 K OTBET-
cTBeHHOCTH. HOPMBI OT€UECTBEHHOTO TTPABA 3aKPEILISIOT BO3MOKHOCTH MPUBICIEHUS TUPEK-
TOPOB K T'DaKJIAHCKO-IIPABOBON OTBETCTBEHHOCTH, HO OCHOBAHUSA W YCJOBHUS HE JOCTATOYHO
JETATU3UPYIOTCsI, 9TO TOPOXKIAET MPABONPUMEHUTebHbIe TpobaeMbr [2]. TIpencraBisercs,
YTO COBEPITIEHCTBOBAHWIO MTPABOBOTO PETYIMPOBAHUS B YKa3aHHOM cdhepe MOXKET crocobCTBO-
BaTh U3yYeHHE HEMEIKOTO OIbITa.

Ncexona w3 anannsa 3akoHojaTe/bcTBa U cyaeonoit npaktukun PO u ['epmanuu, MOXKHO
BBIJIE/INTH CJIEYIONINE CAy9dand IPaykIaHCKO-TTPABOBON OTBETCTBEHHOCTH JUPEKTOPOR:

1.OTBeTCTBEHHOCTD JJUPEKTOpa Iepe1 0OIecTBOM

Cormacuo cr. 93(2) 3akona 06 AO T'epmanunm, cr. 43(1) Bakona 06 OOO lepmanuu
JIMPEKTOD HECET OTBETCTBEHHOCTDH Iepeji ODIMIECTBOM 3a YOBITKH, BO3HUKIIUE B PE3yJibTa-
Te HApyIIeHus uM obg3annocteil nepes obmecTBoM. [Ipumepavu napyienuii MOryT ObITD:
OCYTIIeCTBIEHNE HEOOOCHOBAHHBIX TIJIATEKEH MOC/Ie TPU3HAHUSI KOMITAHUT ODAHKPOTOM; BbIa-
Ya KPeJUTOB YJIeHaM HabJI0aTeTbHOTO COBeTa; /leficTBUs, HAllpaBJeHHbIe HA YMeHbIITeHne
YCTaBHOTO Kamutajaa u ap. [1].

B cynebnoit npakTuke aKieHTUPYeTCsl BHUMAHKE HMEHHO HA HAPYIIECHHE JTUPEKTOPOM 00si-
3aHHOCTHU JIefiCTBOBATh Pa3yMHO U ocMoTpuTesnbHO (“act as orderly businessman”). Y6brTku
MOTYT BO3HUKHYTH M3-33 HEJTOCTATOUYHOTO M3yUYEHWS U aHAJIN3a WH(MOPMAIMH, TPUHITHA UM
HeODOCHOBAHHBIX TIPEIIPUHAMATETLCKUX PUCKOB [3]. IIpu 9TOM, OTBETCTBEHHOCTD JHPEKTO-
pa MCKJIYAETCS B JIBYX CIydasdx: eciu YOBITKMA NMPUYWHEHBI JTUPEKTOPOM, JefCTBOBABIINM
Ha OCHOBAHUM 3aKOHHOTO perenus obmmero cobpanust (cr. 93(4) Sakona 06 AO T'epmanum);
yOBITKH BO3HUKJIN B pe3yJibTaTe PHHSITHI JUPEKTOpoM Ou3uec pertenus (“business judgment
rule”). Kpurepun Takoro pemnrenust onpe/esann Bepxosubiil cyn [epmanuu, OHO TOIKHO OBITH
OPUHATO TUPEKTOPOM:

- IO BOIIPOCY, OTHOCAIIEMYcd K cdepe TedTeTbHOCTH OOIIeCTBa,;

JIeiCTBOBABIIUM JTOOPOCOBECTHO;

B MHTEpEecax OOIECTBA;

HA OCHOBE M3YUEeHHUs JIOCTATOUHON nH(MOPMAINH;

He MPecsIeIOBaBINM JIOCTHKEHNEe Tieseil, KOHKYPUPYIOMIHX C TeJIsiMi KoMTanuu [4].
3aKOHOATETLCTBO ['epMaHuy JOMycKaeT HATUINe HECKOTBKIX TUPEKTOPOB B KOMIIAHHH,

MOITOMY KarKJbIil M3 HUX MOYKeT OBITh NMPUBJIEYEH K OTBETCTBEHHOCTH B CJIy4ae He MpPeIoT-

BpAIEHUS HAPYIIEHHUSI CO CTOPOHBI JIPYTUX JAUPEKTOPOB. lupekTopa HECYT COMUIAPHYIO OT-

BETCTBEHHOCTH 33 yOBITKH, TpHIHHEeHHBIe 001ecTBy. CPOK MPETbIABICHUS UCKA K JTUPEKTOPY
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- b JIeT ¢ MOMEeHTa BO3HUKHOBEHHs YOBITKOB KOMMAHWU, (bOPMa BUHBI MPABOBOTO 3HAYUEHUS
He umeeT. Bpems J0Ka3bIBaHUst COOTBETCTBU JIUIA OObEKTUBHBIM CTAHIAPTaM Pa3yMHOCTH,
OCMOTDHTEIBHOCTH JIEZKUT Ha OTBETYHKE — jupekTope [5].

OTBeTCTBEHHOCTD AUPEKTOPA Mepe T 00MECTBOM 33 YOBITKHI IIPEIyCMOTPEHA U OTEYeCTBEH-
HBIM 3aKOHOJATeTbCTBOM (cT. 71 Bakona 06 AO, cr. 44 3akona 06 OOO). Bpemst 1oka3bIBa-
HUST PACIPE/Ie/IIeTCs MeZK/Iy CTOPOHAMH TaK yKe, KaK U B HEMEIIKOM IIPaBe: UCTILY HeOOXOIIMMO
JIOKA3aTh HAJIMYNE COCTaBA IPABOHAPYIICHU, THPEKTOPY — CBOIO J0OPOCOBECTHOCTD, PAa3yM-
HOCTD, HPUBEPZXKEHHOCTh MHTepecaM obmiecTBa. HecMoTpst HA OTCyTCTBHE IPAMOTO HOpMa-
TUBHOTO YKa3aHUs JUPEKTOP HA HPAKTHKE HEe MOYKET OBITH MPUBJIEYEH K OTBETCTBEHHOCTH,
eCJIN OH JIOKAXKET, UTO JEeHCTBOBAJ MUCXO/S U3 OOBIYHBIX YCJIOBHIl JETI0BOrO 000poTa Jinbo B
IpesiesIax Pa3yMHOIO [PeIIPHHIMATEIHCKOrO pucka [6]. Cpok mckoBoit maBHOCTH OOIHI —
3 roza.

2.0TBETCTBEHHOCTD JAUPEKTOPA Tepe/l KPeIuTOpaMu

B oTHomenngx gupekTopa HeMenKoil KOMIAHUU C TPeTHUMH JTHIIAMU IIPUMEHIETCs TPHH-
mun cupla in contrahendo, o3nadaioniuii, 9T0 AUPEKTOP MOYKET HECTH JIMYHYIO OTBETCTBEH-
HOCTD 3a YOBITKH KPEJIUTOPA, BOSHUKINUE B CBI3W C 3aK/IIOUCHUEM MOCJETHUM JOTOBOPA C
KOMIaHueil mocje ee OAHKPOTCTBA 10 MPUYNHE HEHAJJIEZKAIIET0 MPeICTABICHHS ee HHTepe-
cos pupekropoMm (ct. 311(3), 241(2), 280(1) 'epmanckoro rpaxganckoro yiaoxenus). Ot-
BETCTBEHHOCTDH I1€peJ| KPEIUTOPAME BO3HHKAET TAKZKE B PE3Y/IbTaTe BUHOBHOTO HADPYIICHUS
JINPEKTOPOM O0S3aHHOCTH MOJATH 3asBJIeHNE O DAHKPOTCTBE KOMIIAHUH.

B Poccun cyOGcmaunaphasi OTBETCTBEHHOCTh JAMPEKTOPA IMepejl KPeJIuTOpaMu OOIIecTBa
npenycmorpena cr. 10 @3 «O mecocrosirenbrocT (bankporcrse)s. Ha npakTuke ocHOBa-
HUSIMH TIPE/IbABICHNS TOJ00HOTO TpeOOBaHUS SBJISIOTCS: HEIo/a49a 3asdBaeHus 0 DAHKDPOT-
CTBE WJIM HAPYIIEHHUsI, CBI3AHHBIE C Oy XTaJATePCKOil JOKYMEHTAINEl, BRIABICHHBIE B TPOIECCe
bankporcTsa |7].

3.0TBETCTBEHHOCTH JINPEKTOPA MEPeJI aKIMOHEPAMU

o obriemy npaBuIy HapylieHne 00sA3aHHOCTENH TUPEKTOPOM HEMEIKOI KOMIIAHUHT He $B-
JISIeTCST OCHOBAHUEM [IJIsl TIPeIbsIBICHUsT AKIIMOHEPAMH HCKOB O BO3MeIleHuH yOBITKOB [8].
Omuaxo ct. 117(1) 3akona 06 AO Tepmanum ycraHABIHNBAET BO3MOKHOCTH MOJAYN TAKOTO
HCKA IIPU YCJIOBUHU, YTO YOBITKHM NPUYMHEHBI HE KOMIAHHUHU, & JIMYHO akiuoHepy. Hampu-
Mep, JIUPEKTOP YIEMJISeT HHTEPEChl aKIMoHepa, Hapylias KOMIETEHIHIO 00Iero cobpanus
WK UTHOPUDPYS 00A3aHHOCTH PABHOI'O OTHOIICHUS KO BCEM aKIIMOHEPAM; MPEJCTABIIET JIOK-
Hy[0 WH(MOPMANUIO W HAPYIIAET 00A3aHHOCTH BHOCUTH U3MEHEHUS B CHUCOK yYIACTHUKOB
obmecrsa (ct. 9a (1), 40(3) Bakona 06 OOO Tepmanun). B ciaydae mperbsiBIeHs] HCKA aK-
IIOHEPOM MPUMEHSIOTCS ODIIKE MOJIOKEHIs 00 OTBETCTBEHHOCTH 33 IPUYMHEHUE BPEJA - CT.
823 I'epMaHCKOT0 IpaskK/[aHCKOTO YJIOYKEHUS.

B poccuiickoM mpaBe OTCYTCTBYIOT CHEIHAIbHBIE HOPMBI 110 BOIMPOCY OTBETCTBEHHOCTH
JIMpEKTOpa 3a yObITKH, HIPpUYMHEHHbIe akinonepaM. Ha npakruke npuMeHsIoTcs KOCBEHHbIE
HCKH, T.e. B 3amuTy obiiectBa. Ecin ke aknmonep mpeabsBiser HCK OT CBOEIO MMEHH U B
3AIUTyY CBOWX MHTEPECOB, TO OCHOBAHHS TAKOI'O HMCKa JiexKaT BHE chepbl KOPHOPATHBHOTO
YIIPABJICHUS: 3a CBOU YIPABICHUCCKHE DEIICHUS TUPEKTOpP He JIOJIZKEH HECTH OTBETCTBEH-
HOCTD Hepe/T KazKIbIM aKIIHOHEPOM B OT/JAEJTHHOCTH.

Takum obpaszom, Hambosiee pacIpoCTpaHEHHBLIM OCHOBaHHEM JJisi IPUBJIEYCHUS JIPEK-
TOpa K TParKJIaHCKO-TIPABOBON OTBETCTBEHHOCTH SIBJISIETCS COBEPIIEHNE UM JIEJINKTA, BhIPa-
3UBIIErOCs B NpUIuHEHHH 00mecTBY YOLITKOB. OcHOBHasg mpob/eMa O0TeYeCTBEHHOIO Ipa-
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BOIPUMEHEHUsI — OLEHKA JelcTBuil (6e3/elicTBI) AMPEKTOPa HA COOTBETCTBUE KPUTEPUIM
JI0OPOCOBECTHOCTD, PA3yMHOCTh, COAEPKaHUE KOTOPBIX HOPMATUBHO He ompesaeaeHo. Cyibl
HEPEJIKO CKJIOHSAIOTCS K (popMasim3My, OTKa3biBasi B NCKE B CBA3W C HE YCTAHOBJIEHHEM IIPH-
qynHHOM cBsa3u. [IpeacraBiasiercs, 9TO TOAXOM, JOJKEeH OBITh 0ojee TMOKWM: TMOMHUMO OdYe-
BHIHOM IPOTHUBONPABHOCTH JAEHCTBUN AUPEKTOPa HEOOXOIUMO OOJIbIIee BHUMAHHE YIEIUTD
OIICHKE ero OTHOIIEHHsS] K CBOHUM JICHCTBHSIM H OIEHKEe COOJIOACHUS WM OOIIUX IIPUHITUIIOB
OCYIIECTBJIEHU I'PAZKJAHCKUX 1IPAB B IIPOLECCE YIIPABJIEHUSI.

VcraHoB/IeHHE HHCTUTYTA OTBETCTBEHHOCTHU JUPEKTOPA TEPe/T OTIeTbHBIMU aKITTOHEPAMUI
B POCCHIICKOM TIpaBe He TPeJICTaB/IAeTCsS HeOOXOANMbIM TI0 ITPUYWHE HAJNYHS UHBIX CITOCOOOB
3aIUTHl ¥ BHICOKOT'O PUCKA POCTA CJAyYaeB 3J0YHOTpeOIeHUNE CO CTOPOHBI HCTIOB.
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