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OTBETCTBEHHOCTB IUPEKTOPA IIEPEl IOPUINYECKHUM
JIMIIOM: I'PA’KJAHCKO-ITPABOBBIE ACIIEKTBI

Annomauun. B cmamve paccmampusaemcs axmyanivbHas npooiema
KOPNopamueHo2o npasa — 0meemcmeeHHOCMy OUpekmopa (Muya, 6xoosaue2o 8
COCMas opearos wpUOU1ecKo20 1uya) neped Kopnopayuell 3a NPpUYUHeHHble el
yovimku. Ocoboe 6HUMaHue YOensemcs cocmasgy COOMEEemCcmayueo
NpagoHapyulenus, 8KI0Yawemy HapyueHue 005A3aHHOCmU, Haludue YOblmKo8
U NPUYUHHO-CIEOCMBEHHYIO CB853b, A MAKdCe UX MPAKMOBKA 8 CYOeOHO-
apoumpasicHol npaKxmuxke.

Knwuesvie  cnoea: kopnopamugnoe  npaso, - 0mMEEMCMEEHHOCMb
oupexmopa, @Quoyyuapuvle 0053AHHOCMU, CMAHOAPM — PA3ZYMHOCMU U
000pocosecmuHocmuy,  go3meuwjeHue YObImMKo8, COCMAas NPAGOHAPYULeHUs,

nYOIUYHO-NPABOBLLE HAPYULEHUS.
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Abstract. This article addresses a pressing issue in corporate law—the
liability of a director (a member of a legal entity's governing body) to the
corporation for losses incurred. Special attention is given to the elements of the
relevant offense, which include a breach of duty, the existence of damages, and
a causal link, as well as their interpretation in judicial and arbitration practice.

Keywords: corporate law, director's liability, fiduciary duties, standard of
care and good faith, damages compensation, elements of the offense, public law

violations.

B coBpeMeHHOI pOCCUICKON MPABOBOM CUCTEME, OPUCHTUPOBAHHON HA
PBIHOYHYIO YKOHOMHMKY, KOPITOPATUBHOE MPABO 3aHUMAET OJHO U3 LEHTPAIBHBIX
MECT, TOTJ]a KaK HHCTUTYT KOPIIOPATUBHON OTBETCTBEHHOCTH, OyAyUYH 4acThIO
IPpaKIAHCKO-IIPABOBOM  OTBETCTBEHHOCTH, OTJINYAETCS  3HAYUTEIBbHOU
cnenudukoii. B ero pamkax o0coOyl0 akTyaJbHOCTb M MPaKTHYECKYIO
3HAYUMOCTb MTPUOOpesa OTBETCTBEHHOCTH JIUII, YIIOJITHOMOYEHHBIX BBICTYNATh OT
MMEHM IOpHUJIMYECKOTO JIMIA, — MpPekXIe BCEro, €ro eIuHOJIUYHOIO
MCITOJTHUTEJILHOTO OpPTraHa 3a MPUYMHEHHbBIE KOpropanu# YOsITKH. CI0KHOCTh
onpeaenaeHus: pa3Mepa yObITKOB CBsI3aHa C OLIEHOYHBIM XapaKTEPOM CTaHIapTOB
MOBEJICHUSI MCIOJIHUTEIBHOIO OpraHa HOpHIMYECKOro JHuIa, MpobdieMaMu
JIOKa3bIBAHMSI COCTaBa MPABOHAPYIICHUS U, YTO OCOOEHHO Ba)kKHO, C TEHACHITUEH
NEpeNoKEHNUss Ha JUpPEKTopa OpeMeHM MyOJIMYHO-IIPABOBBIX CAHKIIUH,
ITIOHECEHHBIX KOPIIOPALUEN.

OTBETCTBEHHOCTh IUPEKTOPA SABIAECTCS PA3HOBUIHOCTHIO KOPIIOPATUBHOM
OTBETCTBEHHOCTH, KOTOpas, B CBOIO O4YEpPENb, OTHOCUTCA K TIPa)XJaHCKO-
MPAaBOBOM M BO3HUKAET M3 KOPIOPATUBHBIX MPABOOTHOIIEHUN, B KOTOPBIX
IUPEKTOp HaJENeH OCOObIM CTarycoM M 00si3aH JEeWCTBOBaTh B HHTEpEcax
opyuauyeckoro Jsmna. KiroueBod HOpMOHM, YCTaHABIMBAIOIIEH MOJEIb

IHOBCACHHNA 1 OCHOBAHUC OTBCTCTBCHHOCTH, ABJIACTCA II. 3cr. 53 Fpa)K,Z[aHCKOFO

O®OPYM MOJIOABIX YYEHBIX Ne3(115) 2026 forum-nauka.ru



konekca Poccniickont denepanuu, npeanvChIBAIOIINN JUIY, BEICTYAIOIIEMY OT
UMEHU I0PUIUYECKOTO JINLIA, IEHCTBOBATh B €r0 HHTEpEcax T0OPOCOBECTHO U
pPa3yMHO.

B mmpokoM cMmbIciie, MOJ OTBETCTBEHHOCTBHIO JHPEKTOpPAa MOHHMAETCS
00S13aHHOCTh BO3MECTUTh MO TpPeOOBAHUIO IOPUIUYECKOTO JHIA WIU €ro
YYaCTHUKOB, JIEWCTBYIOIIMX B MHTEpPECax HOPHUAMYECKOr0 JHUIA YOBITKOB,
NPUYMHEHHBIX IOPUIMYECKOMY JIMIy, €ciau OyAeT JAOoKa3aHO, YTO IIpH
OCYLIECTBJICHUM CBOMX TIpaB M HUCIOJHEHUH OOSI3aHHOCTEH JUPEKTOP
JeICTBOBAJ HEAOOPOCOBECTHO MUJIU HEPAZYMHO.

[Togquepkaem, 4YTO (aKT OTCYTCTBHS JETAIBHOW 3aKOHOJATCIHHOMN
perjiiaMeHTallMi TMPUBOAUT K (OPMUPOBAHUIO PA3HBIX COCTABOB JIAHHOTO
NpaBOHApyILleHUs CyneOHOM NpakTUKO. Jlns yAOBIIETBOpEHUS HCKa O
B3bICKAHWU YOBITKOB CyAy 3a4acTyl0 HEOOXOJUMO yCTaHOBUTh TpHU
B3aMMOCBSI3aHHBIX AJIEMEHTA: HAapYIIEHWE 00513aHHOCTU JEHCTBOBATh PA3yMHO
U/ 100pOCOBECTHO; HAIMYME YOBITKOB y FOPUINYECKOTO JIMIA; TPUUUHHO-
CJIE/ICTBEHHAs] CBsI3b MEXKIy JehcTBUSIMHU (Oe3neicTBUEM) OHUpeKTopa U
HAaCTy[UBLIMMU yOBITKaMHU.

3HaKOBYIO pOJb B CHUCTEMATH3alMU M PA3bICHEHUM OTUX 3JIEMEHTOB
ceirpaiio [loctanosnenue [lnenyma Briciiero Apoutpaxunoro Cyna PO ot 30
utonst 2013 1. Ne 62 «O HEKOTOPBIX BOMPOCaxX BO3MEUICHHUS YOBITKOB JTUIAMH,
BXOJIAIIIMMH B COCTAB OPraHOB IOpUIMYECKOro Juiay (nanee — [locranoBnenue
No 62), kKOTOpO€ KOHKPETHU3UPOBAJIO, KAKUE IEUCTBUSI MOTYT OBITh TPU3HAHBI
HEpa3yMHBIMHU WA HEJOOPOCOBECTHBIMHU.

Cornacho 1. 3 [TocranoBnenust Ne 62, Hepa3yMHbIMH, B YaCTHOCTH, MOTYT
ObITh TpPHU3HAHBI ACHCTBHS, KOTJa IUPEKTOp: MPHUHSAT pelieHue 0e3 yueTa
M3BECTHOM eMy Ba)KHOUM MH(OpMAINK; HE IPEANPUHSI ILIAaroB JUIsl MOTyYSHUS
HEe00X0AuMOi HHpOpMAIUU, KOTOPbIE OOBIYHBI B JIEJIOBOM MPAKTUKE; HAPYILINI

BHYTPEHHUE NPOLIETYPbl FOPUINYECKOTO JTULA JAJII COBEPUICHUS CHENOK.
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BaxxHo, 4T0 cam 1o ce0e oTpHLaTeNIbHbINA X035 MCTBEHHBIN PE3YIbTAT B
BUJE YyOBITKAa JI0Ka3blBa€T HEPA3yMHOCTb, €CIU JCHCTBUS JTUPEKTOpa HeE
BBIXOJIMJIN 3@ MIPEAEIIbl OOBIYHOTO MPEANPUHUMATEIBCKOIO PUCKA.

ITlyuxkr 2  IloctanoBnenus Ne 62  ykaspiBaeT Ha  Ciaydau
HEZ00POCOBECTHOCTH, B KOTOPOM pPAacKpbIBae€TCs KJIACCUYECKUN MpUMEp
KOH(JIMKTa MHTEPECOB U3 MpUMEPA, KOrAa UMEET MECTO ObITh (DAKT COKPBITHUSI
uH(GOpPMAaLUU OT YYaCTHUKOB 00ILIECTBA, COBEPIICHHUE 3aBEIOMO HEBBITOIHBIX
CHEJIOK, YKIIOHEHHE OT Iepeadyy JOKYMEHTOB IIOCIIE€ YBOJIbHEHUS.

UpesBblyaiiHasi CIOXKHOCTb B3bICKAHUSI YOBITKOB SBJISICTCS, MOXAIYyH,
OJIHOM M3 OCHOBHBIX MPOOJIEM POCCUIICKOTO MpaBa, 3HAUUTEILHO CHIKAIOIIEH
oOIIMI1 YPOBEHB 3alUIIIEHHOCTH YYaCTHUKOB Ipa)KJaHCcKoro oooporta. Tak, B 11.6
[ToctanoBnenus Ne 62 ycTaHOBIIEHO TpeOOBaHNWE TOYHOI'O UCUUCIIEHUS YOBITKOB,
pa3peluB Cyay ONpPENeIATh UX pa3Mep Ha OCHOBE IIPUHIIUIIOB CIIPABEJIMBOCTH
U COPa3MEPHOCTH, MIPU ITOM OpeMsi JOKa3bIBAHUS MPUUUHHON CBSI3U JIEXKUT HA
uctie. [Ipaktuka TpeOyeT ycTaHOBIEHUS MPSIMOM CBSI3U; caM (pakT HAIUYHUS
yOBITKOB HWJIM 3aJ0JDKEHHOCTH B IE€PHOJ YIPABICHUS [HUPEKTOpa €€ He
MOATBEPKIAET.

Haubonee nuckyccuoHHOMN cTasia mpaBoBasi MO3ULINS, 3aKpETJICHHAs B II.

4 TlocranoBnenus Ne 62, cornmacHo KOTOPOU 003aHHOCTH IEMCTBOBATh pa3yMHO

U JT0OpOCOBECTHO BKJIIOYAET B ce0s W HaANEXKallee HMCIOIHEHHE IMyOIMYHO-
IIPABOBBIX 0053aHHOCTEH, BO3JIOKEHHBIX HA IOPUANYECKOE JIUI0. YTO OTKPBLIO
MyTh JJIs1 B3bICKAHUA C JUPEKTOPOB B BUAE YOBITKOB CyMM aJIMUHUCTPATUBHBIX
mrpadoB, HATOTOBBIX HEAOMMOK U MHBIX MyOIMYHBIX IUIATEXKEH, HAUUCIEHHbIX
camoii kopnopanueil. K npumepy, 0083aHHOCTb IO yIUIaTe HAJIOra JEXKUT Ha
caMOM IOPHIMYECKOM JIMIIE KaK CaMOCTOSITENbHOM cyObekte. Ilepenoxenue
3TON 00A3aHHOCTHU Ha IUPEKTOPA B TPAXKAAHCKOM IMOPSIIKE UCKAXKAET IPUPOAY
HAJOroBOro o00s3arenscTBa., XoTss BepxoBubli Cyn P® B HeEKOTOphIX
onpenenenusx (Hampumep, oT 31.07.2017 mo nmemy Ne A32-39319/2016)

BBICKA3bIBaJl CKCIITHIM3M II0 IIOBOAY B3BICKAHHA HAJOTOBBIX HCIOHUMOK C
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OUPEKTOpa, NpakTuka, ocHoBaHHas Ha [loctaHoBinenum Ne 62, ocraercs
npeoOiagaronieii, dYro TpeOdyeT BMeEIIATENbCTBA  3aKOHOJATENS WM
Koncrurynumonnoro Cyna P®.

[Ipy sTOM J[axe B TakKUX CIIy4asx, HCXOAs W3 COBEPIICHHO pPa3HOIO
MaciTada myOIMYHbIX TPaA(HBIX CAHKIMM, KOTOPhIE MOTYT IPUMEHSTHCS K
bu3nueckoMy JHMIy W K OpraHu3aluu, TpeOyeTcss YyCTaHOBJIEHHE Ha
3aKOHOJATEIbHOM YpPOBHE NPUHIUIHAIBHON BO3MOXKHOCTH CHIKEHUS TaKOU
OTBETCTBEHHOCTH AUPEKTOpPA C YYETOM €ro HMYIIECTBEHHOIO IMOJOXKEHUS U
APYTHUX 3aCTYyKUBAIOIIUX BHUMAHUS OOCTOSATENBCTB, YTO CIEYET U U3 MIPaBOBOU
no3uiuun  Konctutynmonnoro Cyna P® npuMeHUTENbHO K BO3MOXKHOCTH
YMEHBIIEHUs pa3Mepa TpaxJaaHCKO — MPABOBOM OTBETCTBEHHOCTH JAMPEKTOpA
nepes OrIKETOM 3a Bpell, IPUUUHEHHBIA HAaJOTOBBIM PECTYIUIEHUEM, UCXOIS
W3 TMPUHIUIIOB COPa3MEPHOCTH, CIPABEIIMBOCTH M MPONOPUUOHAIBHOCTH
000 FOPUANIECKON OTBETCTBEHHOCTH.

[IpuMeHNUTENPHO K OTBETCTBEHHOCTHM JIHUPEKTOPOB 3a HapylIEHUE
bunynuapHbeix 00sS3aHHOCTEM CleayeT TakXe YYUThIBaTh, YTO IIPAKTHUKA
IIPUMEHEHHUS COOTBETCTBYIOIIMX HOPM JlajieKka OT cOaJlaHCHUPOBAHHOTO MOAX0/a,
YTO CO3/1a€T PUCKHU MPUBJICUEHHS K OTBETCTBEHHOCTH JJake TOOPOCOBECTHBIX U
pPa3yMHBIX TUPEKTOPOB. Tak, TUPEKTOp HE OCBOOOXKAAETCSI OT OTBETCTBEHHOCTH,
JaKe eCJIM OH MPEABAPUTEIHHO TOOPOCOBECTHO PACKPHLT HHPOPMAIIUIO O CBOUX
MpeArnojiaraeMbIX JEUCTBUSX U Takuhe ACUCTBUS ObUIM OJ00pEeHbl O0O0IIHUM
coOpaHuEM YYaCTHUKOB.

Takum 00pa3oM, K OTBETCTBEHHOCTH B TEKYIIMX YCIIOBUSX MOKET
OBITh MIPUBJICYCH AK€ JTOOPOCOBECTHBIA JUPEKTOP, KOTOPBIM BBHITIOJIHUI BCE
KOPIOpaTUBHBIE  MPOLEAYpPbl, J00pPOCOBECTHO  PACKpbUl  HH(OpMAIUIO
YYaCTHUKAM KOPIIOpalMKU U TPEANPUHSIT Pa3yMHbIE MEPbI IPEOCTOPOKHOCTH U
3a00Thl O Jenax kopropauuu. I[lpu 3TOM B YCIOBHUSIX HEOJHO3HAYHOH U
MPOTUBOPEYUBON Cy/IeOHON MPAKTUKHU JOOPOCOBECTHOMY JIUPEKTOPY 3a4acTyIO

A0CTATOYHO TPYAHO  OLCHUTH BCPOATHOCTD MaTCpuaiin3daiun  pUCKOB
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NPUBJICYEHUS] K OTBETCTBEHHOCTH, 4YTO TaK)Ke€ HE CIOCOOCTBYET MpaBOBOi
OTIPEICNIEHHOCTH €r0 MOJIOKEHUsI. YacTh BOIMPOCOB MOXKET OBITh PEIICHA TyTEM
OOHOBJIEHUS CYAEOHBIX Pa3bsICHEHU, OJJHAKO KIIIOUEBbIE TPOOIEMbI, CBSI3aHHbIE

C ONpEAEICHHEM CTaHJAapTOB M, B OCOOEHHOCTH, C KOJUIM3UEH YaCTHOIO U
myOJIMYHOTO npasa npu B3bICKAaHUU yOBITKOB, TpeOyIoT
YETKOT'0 3aKOHOIATENIbHOTO PEIICHMUSI.

OTBETCTBEHHOCTh JUPEKTOpa Iepesa Kopropauued 3a yOBITKM cTaja
JEHCTBEHHBIM HHCTPYMEHTOM 3aIIUThl MHTEPECOB KOMITAHUH U €€ YYaCTHUKOB,
OJIHAKO CITYCTS FOJIbl COXpPAHSAETCS PsAJl CACTEMHBIX MPOOJIEM: HETOCTATOYHAS
OINPEJEIEHHOCTh CTaHJapTOB MOBEICHUS, 0COOEHHO MOHATHUSA
100pOCOBECTHOCTh, KOTOPOE KOJIEOIETCSI MEXY Y3KHUM TOJIKOBAHUEM B BUJIE
3anpera KOH(JIUKTa THTEPECOB U IIMPOKUM — OOLIETpaXJaHCKUM MPUHIIUIIOM;
MpolieccyaibHbIE BOMPOCHI pacrpeeieHus Cy1e0HbIX pacX0/10B M0 KOCBEHHBIM
MCKaM; IPABOMEPHOCTb B3bICKAHUS C TUPEKTOPA YOBITKOB B BUJIE TyOJIUYHO-
MPAaBOBBIX CaHKUMU. {11 yCTOMYMBOTO pPa3BUTUS KOPHOPATUBHOIO IpaBa U
MpeANPUHUMATENBCKON Cpeibl HEOOX0AMMO JaibHEMIIIee COBEPIICHCTBOBAHNE
peryaupoBaHus, KOTOpPOE oOMycnuBaercs CJIOKUBILIEHCS
MIPaBONPUMEHHUTEIIBHON MPAKTUKOU.
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