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[To obrmiemy npaBu/ly 9IeHBI COBETa JUPEKTOPOB OTBEYAIOT 3a CBOU IPOTUBOIPABHBIC JIeii-
CTBHS TIEpeJ] CAMUM O0IecTBOM, HO He mepest akimonepamu. B Coenunnennbrx [Iltatax Amepu-
KN ¥ B AHIVIUH, B Cc/Iydae HapyIIeHns 00g3aHHOCTENH YjIeHaMU COBeTa JIMPEKTOPOB, aKIIMOHEPHI
JIMIIB [OJIAIOT MCK OT UMEHU KOPIOPAINU (<« IIPOU3BOJIHBIN UCK» ) ¢ TeM, 4TOObI yOBITKH ObLIN
BO3MEIIEHBI HEITOCPEJICTBEHHO IOpuandeckomy Juity. Jlymaercs, 910 B KOHTEKCTE POCCHIICKOTO
3aKOHOJATE/ILCTBA yKa3aHHOe IojioykeHne ocHoBano Ha 1.3 ¢1.53 'K P®, cormacio koropomy
9JICHBI OPTaHOB IOPUANYIECKOTI'O JInla JOJI2KHbI ,ZLefICTBOBaTb B MHTEpeCax «IIpeACTaB/IsA€eMOI'O UM
OPUINIECKOTO JINTA, JTOOPOCOBECTHO U Pa3yMHO». [Ipu 9TOM HUKAKOrO yKa3aHUs HA UX 00sI3aH-
HOCTB JIefICTBOBATDH B MHTEpecaxX aKIIMOHEPOB HeT. AHAIOTMIHAasI HOpMa CyIeCTBYeT U B aHTJINii-
ckoMm 3akone o komnanuax 2006 rojga, e B ctarbe 170 ToBOpuUTCs, UTO OOIIHE 00S3aHHOCTH
JIMPEKTOPA KOMIIAHUY JIAHBI TIOCIETHUM B OTHOIIeHUN caMoii komanuu. [1| Tem He menee, mpe-
OeaAeHTHOE IIPpaBO UCXOJUT U3 TOro, 4TO IIPU HaJIUYINUU OHpeﬂeﬂeHHOﬁ HpaBOBOIU/I CBA3U ME2KIY
AKIMOHEPAMU U JIUPEKTOPOM BO3MOYKHO BO3JIOKEHHUE Ha ITOC/IeIHEer0 (DUIyIUAPHBIX 00sI3aH-
HOCTel HelOCPeICTBEHHO B TOJIb3y akinnoHepos.|2| Ilpu sroM ycraHoBIIeHHE CYIOM TOTOGHBIX
00sI3aHHOCTEN JTTPEKTOPA 3a4aCTyI0 BjiedeT HeOOXOIMMOCTD BbIsIBJICHUsI HHTEPECOB aKITMOHEPOB
U TOrO, YeM UMEHHO STOT MHTepeC OTJIMYeH OT MHTepeca KoMnanuu.|3| Tocrarouno dacro cy-
IIIECTBOBAHME TIOJI00HON CUTYAIMH CY/IbI IPU3HAIOT IIPU OCYIIECTB/IEHUN IIPOIECCa, TOTJIOMEHUN
KOMIIaHU, KOI'JTa 9JIEHbI COBETa JUPEKTOPOB O6H3aHbI JaThb IIOJTHYIO U O6'beKTI/IBHy10 I/IHCbOpMa—
IIHIO IIO ITOBO/Y CJAE/IaHHOI'O KOMIIaHUU IITPEIJIOKEHN A, IIPUYIEM OCYHIECTBJIATD 9TU ‘I_Lef/’ICTBI/IH OHUI
JIOJIZKHBI JTIOOPOCOBECTHO, TaK, YTOOBI HE BBECTH B 3a0JIyKJI€HAE aKIIMOHEPOB YMBIIIJICHHO WU
1o HebpexxkuocTu.[4| Amepukanckas cyjebHas NPAKTUKA U JOKTPUHA JIAXKe MCXOJAST U3 TOrO,
YTO B JJAHHOM CJIydae Ha CTOPOHE JUPEKTOPA MOSBJISCTC JONOJTHITEIbHAS (duryuapHaas 00si-
3aHHOCTB JeHCTBOBATE ¢ 0c000il crememnbio 3abormuBoct (dutyofextracare). O6bscusercs 510
TeM, 9TO JTUPEeKTOpa IprodpeTaeMoro obInecTBa, MoHNMasd HeCTaOMIbHOCTh CBOETO IOJIOKEHN,
B CJIydae CMEHbI COCTaBa aKI[MOHEPOB, HAXOMTCS B KOH(JIMKTE MHTEPECOB ¢ aKIMOHepaMi. 5]

Cxo/1HOe OCHOBaHME OTBETCTBEHHOCTHU 3HAET W POCCHUICKOE MPaBO, KOTOPOE JIUIIb B OJTHOM
caydae, mpegycmorperroM a03.2 1. 2 ¢t. 71 @3 «O6 AO», Bozaraer Ha 9JIEHOB OPraHOB yIIPaB-
JIEHUsI aKIIMOHEPHOI'O ODIIECTBa CAMOCTOSITE/IbHYIO OTBETCTBEHHOCTD IIEPe ] aKIMOHEPAME 00IIIe-
crBa. CoriacHO yKa3aHHON HOpMeE U/IEHBI COBETA JTUPEKTOPOB O0IIECTBA HECYT OTBETCTBEHHOCTH
repe/| akIuoHepaMy 33 YOBITKH, IPUYNHEHHbIe UX BUHOBHBIME JleficTBusiMu (6e31eficTBusiMm),
HAPYIIAONINMA TTOPSAJIOK TpHoOpeTeHns aknuii, npemxycmorpennbii ri. XI.1 3akona o6 AO.
Wcxonsg w3 aHams3a HOPM, YIIOMSIHYTOI TJIaBbI, MOXKHO CJieJIaTh BBIBOJ, 9TO €JMHCTBEHHBIM
daKkTUIECKUM OCHOBAHMEM IIPUBJICYEHHS UJIEHOB COBETA JIUPEKTOPOB K OTBETCTBEHHOCTH IIe-
peJl aKIMOHEePaMU SBJISIeTCS HecOOJII0/IEHuEe WM HEHAJ|IezKalne COOJIIOJICHIEe COBETOM JTUPEK-
TOPOB O00SI3aHHOCTH II0 Jiate PEKOMEHJAIllM B OTHOIIEHWH II0JIYIEeHHOI'O O00sS3aTe/bHOIO WM
,ZLO6pOBOJIbHOFO IIpeaI02KeHmAd. O“IeBI/IZ[HbIM ABJIFAEeTCdA TO, 9TO YKa3aHHbIE PEKOMEHIAIlUU MO-
I'YT CyIIECTBEHHO TOBJHUATEH Ha BOJIO aKIMOHEpa IPHU MPUHATHH PEIIeHns O Mpojarke aKInii.
HeJib3s1 MCKJIIOYNTD 1 JIMYHYIO 3aMHTEPECOBAHHOCTH OT/IEJIbHBIX YJIEHOB COBETa JUPEKTOPOB OT-
HOCUTEJILHO COJIEpPKaHUsI 3TUX pekoMenaruii. Hampumep, cyiiecTByeT puck MOJKyla IeHa
COBETA JIMPEKTOPOB JIUIOM, CJEJABIINM 00sA3aTe/IbHOE WU JIOOPOBOJILHOE IpejioKenne. bes-
YCJIOBHO, TIOJIOOHBIE JICHCTBUST MOYXKHO NPHU3HATH HEJO0OPOCOBECTHBIMU, a, HAIIPUMED, B CJIydae
HEIIPUHSITHST HQJIEXKAINX U JOCTATOIHBIX MEP JJIs COCTaBJIEHNsT OObeKTUBHBIX PEKOMEH IAITNIA,
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ele U Hepa3yMHBIMU, HO IIPOOJIEMa 3aK/II0YACTCA B TOM, YTO yKa3aHHbIC NPUHITUIIBI JICHCTBY-
0T UCKJIIOYUTEILHO B OTHOIIEHUU caMoro obriectBa. De lege lata wienbl coBeta JupeKTOPOB
B Poccun He HaxomdTcsd HU B KaKUX OTHOIIEHUsX ¢ akipuoHepamu. COOTBETCTBEHHO, B JAHHOM
caydae mojjiekar MPUMEHEHUIO JIAIMIb OOIIre HOPMbI O JEIUKTHOW OTBETCTBEHHOCTH, OJHAKO
TaKO€ pelieHrne HE IIPeJCTaB/IdeTCd O6OCHOBaHHbIl\/I, TaK KaK (baKTI/ILIeCKI/I BeIeT K 66‘3HaKa3aH-
HOCTH JupekTopa. Creayer yIuThIBATb TOT (PaKT, ITO YKa3aHHbIE PEKOMEH IAIINN He SIBJISIOTCS
00s13aTeIbHBIMI JIJTsT aKIIMOHEPOB U HAIPSIMYIO He CITOCOOHBI MOPOXKIATh JJIs HUX IPABOBBIE
nocsieAcTBUs. C y4eToM CKJIaIbIBAIONIEHCA TPAKTUKH OT€IEeCTBEHHBIX CYJI0B OTHOCUTEIHHO JI0-
Ka3bIBaHUA (DAKTOB HAJIUUIUS BPeIa U IPUIMHHO-CIEICTBEHHON CBA3M MEXKTY ITPOTHBOIIPABHBIM
IHoBeJcHUEM IIPUYIMHUTEJIA Bpeda U BOSHUKHIIUM BPEAOM, 3TO 6y,ZLeT O3Ha4dYaThb HEBO3MOZKHOCTDH
IIpuBJI€eHCHUA 1JI€eHa COBETa JUPEKTOPOB K OTBETCTBECHHOCTH I10 paCCMaTpuBaeMOMY OCHOBAHUIO.

JlymaeTcss, 9TO OTYACTU yKa3aHHYIO MPOOJIEeMy MOXKHO PENIUTb, €CJIM BKJIIOYUTH B a03.2.
m.2. ct. 71 @3 «O6 AO» 00s13aHHOCTH WIEHOB OPTaHOB YIIPABJIEHUs JIeCTBOBATE JJ0OPOCOBECT-
HO W Pa3dyMHO C COOJIIOJIEHHEM WHTEPECOB AKIMOHEPOB U obOImecTBa. COOTBETCTBEHHO, Hapy-
IIeHNE JIAaHHBIX MIPUHIUIIOB Oy/IeT BBICTYIIATh KPUTEPUEM ITPOTUBOIPABHOCTH B PacCMaTpUBa-
eMbIX OTHOIIeHusAX. B ¢BOIO odepe/ib, YOBITKU HPEJIaraeTcs PacCIUTbIBATH UCXO/S U3 CyMMBbI
JIOX0/1a, KOTOPBIN OBLI MOJIy4YeH JUPEKTOPOM B Pe3YJIbTaTe €ro HeJI00pOCOBECTHBIX JIEHCTBUI.
OTHOCUTETBHO TOW CUTyaIlnu, KOT/Ia 9JIEH COBETa JMPEKTOPOB JIEHCTBYET HEPA3yMHO, CJIEIY-
eT pacCMOTPETh BO3MOYKHOCTH IPUMEHEHHUs TOH IMPaBOBOI MO3WIUU, KOTOPas ObLIa 3as107Ke-
na B [Tocranossiernun Ipesupuyma BAC P®[6], kacaBuiemcst BOCCTaAHOBJIEHUST KOPIOPATUBHOTO
KoHTposIsI. B ykazannom akte Ilpesmmmym mocranoumi, uro «Cysr He MOXKET MHOJIHOCTBIO OT-
Ka3aTh B yJIOBJIETBOPEHUN TPeOOBaHUs yYACTHUKA XO3ANCTBEHHOI'O ODINECTBa O BO3MEINIEHUN
YOBITKOB. . .«TOJIbKO Ha, TOM OCHOBAHUU, YTO Pas3Mep YOLITKOB HE MOXKET OBbITh YCTaHOBJIEH C pa-
3yMHOl CTEIIEHBIO JIOCTOBEPHOCTU. B 9TOM cilydae pasmep IMOIeKAINX BO3MEIIEHUIO YOBITKOB
OTIPEIETISIETCS CYJIOM C YIETOM BCEX 00CTOATEILCTB Jie/1a, UCXO0 I U3 IPUHITUIIA CIIPABETUBOCTH
U COPasMepHOCTU OTBeTCTBeHHOCTH». CJie/lyeT OTMETUTD, UTO Cy/eOHas MpaKTUKa 110 JAHHOIM
KaTeropuw JieJ oKa He chopMUpoBaHa U TOKa HEM3BECTHO, KAK PacCMaTpUBaeMble HOPMBI 3a-
KOHa, OyJIyT IPUMEHATHCS B JI€HCTBUTETLHOCTH.
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