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Anope Koum-Cnousunv, @panyyzckuii @uiocogp: «bvimv uckpenunum
3Hauum He jeamv cede; O6bimb 00OPOCOBECMHBIM 3HAUUM HE 12AmMb HU OPY2UM, HU

cebex».

Annomayus: Ctarbs NOCBAILIEHA JCHCTBUIO MPUHIIUIA JOOPOCOBECTHOCTH B
KOpPHOpaTUBHOM TipaBe. B cTaThe packpblBaeTcsl cojep:kaHue O0O0sI3aHHOCTH JIUII,
BBICTYNAIOUINX OT UMEHU KOPIIOpAllUU, AEHCTBOBATh JOOPOCOBECTHO Ha MPUMEPE
3akoHoaarenscTBa Poccuiickon ®enepaunn. Ha ocHOBaHuMM aHanmm3a HOPM
3apy0eKHOr0 3aKOHOJATEIhCTBA M CyJNeOHOM MpakTHKW, CHOPMHUPOBABIIEHCS B
Poccuiickoit ~ ®enepauuu, aBTOpaMH  BBIpAOOTaHbl ~ MPENJIOKEHUS  TIO
COBEPILIEHCTBOBAHUIO HOPM KOPIIOPATUBHOTO MpaBa.

Annotation: The article is devoted to the principle of good faith in corporate
law. The article discloses the content of the duty of persons acting on behalf of the
corporation, to act conscientiously on the example of the legislation of the Russian
Federation. On the basis of an analysis of the norms of foreign legislation and
judicial practice, formed in the Russian Federation, the authors developed
proposals on improving the norms of corporate law.

Knrouesvle cnosa: rpaxxJaHCKOe MpaBO, KOPINOPATUBHOE IPaBO, MPUHLMII
00POCOBECTHOCTH, KPUTEPHUH I0OPOCOBECTHOCTH.

Keywords: civil law, corporate law, bona fides, criteria of good faith.

OnHMM U3 BaXHBIX pe3YyJbTATOB IOCIEAHEH MOJAEPHU3ALMUU SIBUIOCH
BKIoueHne B cT. |1 I'paxmanckoro koxmekca Poccumiickon dPenepanum HOBOTO

1
Ha4daJia — IIPpUHIHIIa ,Z[O6pOCOBCCTHOCTI/I .

! I'paxxmanckuit konekc Poccuiickoit @eneparuu (qacteb nepsasi) oT 30.11.1994 Ne 51-®3
(pexn. ot 03.08.2018) (c u3m. u nom., Bcrym. B cuity ¢ 01.09.2018) // Poccuiickas razera. No 238-
239. 08.12.1994 // [Onexrponnsii pecypc] // CIIC «Koncynprant Ilmroc». URL:
http://www.consultant.ru/document/cons_doc LAW_5142 (nata o6pamenus: 01.08.2018 r.).
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Hecmotpst Ha MHOTOOOpa3ue UMEIOLINXCS B IIUBUIIMCTUKE MOJXO0A0B MOXKHO
BBIICTIUTH TPH TPYIIIBI B3TJIA0B YUSHBIX HAa IPUHLIUI JOOPOCOBECTHOCTH.

B nmepByro rpynmy BXOZAT aBTOPBI, pa3leiAOIIAE TPAaJIULHAOHHOE
MOHMMAaHuE J0OpOCOBECTHOCTH Kak 1o0poit coBectu. Hampumep, JI.B.
[IlenHrKOBa MTOHUMAET T1O0OPOCOBECTHOCTh KaK «yBaXXEHUE U BEPHOCTH MPUHITOMY
00513aTeIbCTBY, COOCTBEHHAs UECTHOCTh M JOBEPHE K HUYKOH UYECTHOCTH» .
Cxoxelt Touku 3penust npujepxkupaercsa u C.A. VIBaHOBa, KOTOpasi OTMEYAET, YTO
«106POCOBECTHOCTh 03HAYAEeT (PAKTHUECKYHO YECTHOCTh MOBEICHHS CYOHEKTOBY .

B ocHoBy BTOpOWi TOYKM 3peHUsi, CHOPMHUPOBABILEHCS CPENU YUCHBIX-
LABWINCTOB, TIOJIO)KEHO OTPULIAHWE HPABCTBEHHO-ITUYECKOU COCTABIISIONIEH
nobpocoBectHocTH. Hampumep, JIL.WM. IleTpaxunkuii momarai, 4YTO <«IIOHATHE
«bona fides» He comepXUT B ceOs HUKAKOTO HPABCTBEHHOTO Hayalda M He
OTOX/IECTBIISIETCS] C YECTHOCTBHIO WIIM KAaKUMHU-THMO0 HPABCTBEHHBIMU 3aCIIyTaMu, a
TOTOMY MPEJICTABIIAET COOOH «SBICHHE STUYECKU GE3Pa3THIHOE, GECIBETHORY .

CymiecTByeT W TpeThsl TOYKA 3PEHHUS, CTOPOHHUKH KOTOPOW TOBOPAT O
NO0OPOCOBECTHOCTH B JBYX acleKTax: O JAOOPOCOBECTHOCTH B CyOBEKTUBHOM H
0OBEKTHBHOM CcMbICIax . 1101 J06POCOBECTHOCTBIO B CyOHEKTHBHOM CMBICIIE
CleyeT IIOHUMaThb HE3HAHUE CYOBEKTOM TIpakJaHCKUX IPABOOTHOLIECHUN
HEKOTOPBIX OOCTOSITENBCTB, C HAIMYHOCTHIO KOTOPOTO 3aKOH CYMTAET BO3MOXKHBIM
CBs3aTh T€ WJIM WHbIE IOPUIUYECKHE IMOCIEJCTBUS, a B OOBEKTUBHOM CMBICIE —
IIPOSIBJICHUE YECTHOTO NIOBEACHMS, PAa3yMHOCTH U IIOPSIOYHOCTH.

B nacrosmee Bpema B m. 3. cr. 1 I'paxknanckoro kojnekca Poccuiickoit
®denepanuy 3aKOHOAATENb NOTYEPKHYJI, UTO MPU YCTAHOBJIEHUH, OCYLIECTBIEHUH,

3alIUTC TIpaAXAAHCKHUX IIpaB, a TaKKC TIIpU HCIOJHCHHH TIPaXKIAHCKHUX

* Illennukosa JI.B. [IpyHLOMNBI TPakAAHCKOTO IpaBa: JOCTHXKCHUS LMBUWIMCTUKUA U
3akoHoaTenbHbIN 3¢ dekT // Lunmuctuaeckue 3anmucku. Beimyck 2. 2002. C. 58.

HBanoBa C.A. Hekotopsle npobiaemMbl peaidu3alMd MPUHLIMIA COLUAIBHOM
CIPaBEIIMBOCTH, pa3yMHOCTH M JOOPOCOBECTHOCTHM B 00s3aTe€IbCTBEHHOM mpase //
3akoHoAaTenbCTBO U A3KOHOMUKA. 2005. Ne 4. C. 4.

4 [Merpaxunkmii JI.W. [IpaBa mo6pocoBecTHOTO Biajaeiblla HA JOXOJbI C TOUYEK 3PCHHS
JIOTMBI ¥ TIOJIMNTUKH TpaxkaaHckoro mpasa. M., 2002. C. 195.

> Eropos A.B. Ilpunmun go6pocoBectHoctr B ['paxkaanckom kojekce PD: mepBrbie maru
pedopwmsl // Legal insight. 2013. Ne 2. C. 8.
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00s13aHHOCTEN YYaCTHUKU TPAXKTAHCKUX MPABOOTHOIIECHUHN JTOJDKHBI JEHCTBOBATH
T00POCOBECTHO.

Byayun ocHOBHBIM HayanoMm, TpeOOBaHUE JOOPOCOBECTHOCTH MPOHU3BIBAET
BCE coJiepKaHue IPa’KJaHCKO-IIPABOBOTO peryJMpoBaHus, SBJISISACH
YHUBEPCAIbHOM KOHCTPYKIHUEN rpakIaHCcKoro npasa. He sSBIsIOTCS UCKITIOUEHUEM
¥ HOPMbI KOPIIOPATUBHOT'O 3aKOHOIATEIHCTBA.

Ucropust  pa3BuTus TpUHIUIA JOOPOCOBECTHOCTH B POCCHICKOM
KOpPIOpaTUBHOM TpaBe Oeper cBoe Hadano B 1994 romy, xkorma m. 3 cr. 53
['paxxpanckoro koaekca Poccuiickont denepannu npoBO3riacuil: «JIummo, KoTopoe
B CUJIy 3aKOHA WJIM YYPEAUTEIbHBIX IOKYMEHTOB HOPUIUYECKOTrO JIMIA BHICTYIAET
OT €ero HMEHHU, JOJDKHO JEHCTBOBAaTh B HHTEpEcax IMPEACTABISIEMOT0 UM
IOPUIMYECKOTO JINIA JOOPOCOBECTHO U PA3yMHO».

B panbheiiiem npuHIMO JOOPOCOBECTHOCTH HAIllENl CBOE OTPAXKEHUE B
dbenepanpHoM 3akoHe «O0 akIUOHEpPHBIX odmecTBax» OoT 26.12.1995 Ne 208-D3
(m. 1 cr. 71)° u demepampHoM 3akoHe «OO6 OOECTBAX C OrPaHHYCHHOM
OoTBETCTBEHHOCTHIO» OT 08.02.1998 Ne 14-d3 (1. 1 cT. 44)7. 31echr HaIOMHUM, YTO
n. 1 ct. 71 denepanpHOro 3aKkoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» MOTICPKUBACT,
YTO YJIEHBl COBETa JUPEKTOPOB (HAOIIOJATENBHOTO COBETa) OOIECTBa,
CAVHOJIUYHBIA MCHOJHUTENbHBIM OpraH oOuiecTBa (IUPEKTOp, TeHEpaTIbHbIN
JOUPEKTOP), BPEMEHHBIM  €IWHOJMYHBIA  WCHOJHUTENBHBIM  OPraH, YICHBI
KOJUIETUAJIBHOTO HCIIOIHUTENIBHOTO OopraHa oOiecTBa (IpaBiieHUs], JUPEKIUN), a
pPaBHO yIpaBIsAIONIas OpraHu3alysl WIM YIPABISIIOMUNA TMPU OCYIIECTBICHUU
CBOMX TIPaB W WCIIOJHCHHH OOS3aHHOCTEW JOJDKHBI JEHCTBOBATH B HMHTEpECax
o0111ecTBa, OCYIIECTBISATh CBOM MpaBa U MCIHOJHATH OOS3aHHOCTU B OTHOILIEHUHU

oOmiecTBa 10OPOCOBECTHO U Pa3yMHO.

6 ®denepanbHbiit 3aK0H OT 26.12.1995 Ne 208-D3 (pex. ot 19.07.2018) «O06 akmroHEepHBIX
obmectBax» (¢ W3M. u jom., Berym. B cuiny ¢ 01.09.2018) // Poccwmiickas razera. Ne 248.
29.12.1995 //  [Onektponnbiii pecypc] // CIIC «Koncynprant Ilmroc». URL:
http://www.consultant.ru/document/cons_doc LLAW_ 8743 (nara obpamenus: 01.08.2018 r.).

7 ®enepanbubiii 3ak0H 0T 08.02.1998 No 14-D3 (pen. ot 23.04.2018) «O06 obmecTBax ¢
OTrpaHMUYEHHOM OTBETCTBEHHOCTBIO» // Poccuiickas razera. Ne 30. 17.02.1998 // [DnexTpoHHbII
pecypc] /l CIIC «KoHcynbTaHT [Tmroc». URL:
http://www.consultant.ru/document/cons_doc LAW_ 17819 (mara ob6pamenus: 01.08.2018 r.).
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Bonpockl ToOnkoBaHUsS NPUMEHEHHUS JAaHHOTO MpaBWja HAlUId CBOE
OTpaXX€HUE, B 4YACTHOCTU, B mnoctaHoBieHuu Ilnenyma BepxoBHoro Cyna
Poccuiickori ®@enepanun ot 23.06.2015 1. Ne 25 «O npuMeHEHHHM CyJaMH
HEKOTOpBIX ITIOJNIOKEHMM paszpena | wactm mepBon ['paxkpaHCKoro kojaekca
Poccuiickoin q)ezlepaunn»g.

3akpenuB Ha  3aKOHOAATEIIbLHOM  YpOBHE TpeOOoBaHME K  JIMILY,
BBICTYTIAIOIIIEMY OT UMEHHU KOPIIOpaIiu, JeHCTBOBATh JOOPOCOBECTHO U Pa3yMHO,
3aKOHOJIaTeNb HE y4Yell OJIHOIO — OTCYTCTBHSI YETKHX KPUTEPHUEB, KOTOphIE Obl
MO3BOJIMJIA CYIy B KaXXJOM KOHKPETHOM CJydyae JaTh OLIEHKY CHUTyalluu, a
JNEUCTBUSL JHUPEKTOPA, «BBILIEAIIETO 3a PAMKHA» YCTAHOBJIICHHBIX KpPUTEPHUEB,
OIICHUTh KaK HapyllIeHHe TpeOoBaHUS JOOPOCOBECTHOCTH.

B cBsi3u ¢ 3THM OCTPO CTOWT BOIPOC: KaK Ha MPAKTUKE paboTaeT JaHHAs
Hopma? [lo3BonsieT 1M OTCYTCTBME OPUEHTHUPOB, YCTAHOBJIEHHBIX B OTHOLIECHUU
JIML, BBICTYNAIOMINX OT UMEHU IOPUINYECKOr0 JIMIA, NPUMEHATH JAHHYIO HOPMY U
YTO €CTh JOOPOCOBECTHOCTh, K KOTOPOH MpHU3bIBaeT HE TOJbKO ['paxmaHckuii
kojsiekc Poccuiickoit deaeparuu, HO ¥ MHBIE eiepaibHbIe 3aKOHBI?

OO0patumcs Kk cy1eOHOM MpaKTHKE.

Jemno Ne 1°.

Uctupt AHO Kb «Kopyun-M» (akimonep 3A0O «KoHcTpykTopckoe Oropo
HAaBUTALMOHHBIX CUCTEM» C JOJIEH TOJOCYIOIIMX aKUWi) U 3aJ0poXHbId A.A. —
yiien CoBera gupektopoB 3A0 «KoHcTpykTopckoe OOpo HaBHUrallMOHHBIX
cucteM» oOpaTHIHCh B ¢y ¢ uckoM K babakoBy B.H. — renepansHOMY TUpEKTOPY

3A0 «Kouctpykropckoe O10po HaBHUTalMOHHBIX cuctem», HoBukoBy A.C. —

® Mocranosnenne Inenyma Bepxosroro Cyma P® ot 23.06.2015 Ne 25 «O mpuveHeHnn
CyZlaMy HEKOTOPBIX MOJIOXKEHHUH pasnaena I yactu nepsoii ['paxknanckoro koaekca Poccuiickoit
Oepnepauun» // Poccuiickas razera. Ne 140. 30.06.2015 // [Dnektponnsiii pecypc] // CIIC
«Koncynerant Ilmroc». URL: http://www.consultant.ru/document/cons_doc LAW_181602
(mara ob6pamenus: 01.08.2018 r.).

° Tlocranosnenne ApOUTpakHOTo cyma Mockockoro okpyra or 06.03.2018 Ne d05-
1306/2018 mo memy Ne A40-132218/2016 // [Dnextponnsiii pecype] // CIIC «KoHCymbTaHT
[Tmroc». URL:
http://www.consultant.ru/cons/cgi/online.cgi?req=doc;base=AMS:n=288821#097602025173840
78 (nara obpamenus: 01.08.2018 r.).
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3aMeCcTHTeN0 TeHepanbHOTO gupekTopa 3A0  «KoHCTpykTOpCcKOoe —Or0po
HABUTAIIMOHHBIX CHUCTEM», KOMMEPYECKOMY JUPEKTOPY C TpeOOBaHWEM O
B3BICKAaHUM YOBITKOB.

3asBnsis nmaHHoe TpeOoBaHWe, WCTIBI ykazamu, 4to 3A0 «Haswuc-
DJIeKTpOHMKa»  ObUIO  co34aHO B HemsiX  mepeBoda  OuszHeca 3A0
«KoHCcTpyKTOpCKOE OIOpPO HABUTAIMOHHBIX CHCTEM» BO BHOBb CO3JIaHHOE
fopuanyeckoe yuio B ymepd 3A0 «KoHcTpykTopckoe OIOpO HaBUTAIIMOHHBIX
CHUCTEM».

VYkazanHbIil epeBo; On3Heca GaKTHUECKH COCTOSIICS, OJHAKO, TI0 MHEHHUIO
UCTIIOB, B  pe3yJbTaTe HEAOOPOCOBECTHBIX  JEUCTBHA  PYKOBOAMTENEH
IOpUIMYECKOMY JIMIYy ObUT MpuuuHEeH yiiepO. VCTipl monaraiu, 4To BUHOBHBIMU
JUIAMH  CIEAyeT CUYuTaTh TeHepaibHoro aupektopa 3A0 «KoHcTpykTOpCcKoe
OIOpo HaBUTAIMOHHBIX cuctemM» babakoBa B.H., a Takxke ero 3amecTurens —
koMmmepueckoro gupektopa 3A0 «KoHcTpykTOopckoe OOpO HaBUTAIMOHHBIX
cucrtem» HoBukosa A.C.

OnHako cyabl OTKJIOHWJIM JOBOABI 0 HemoOpocoBecTHocTH babakosa B.H.,
T.K., SIBIISSICh 3aWHTEPECOBAHHBIM JIMIIOM B COBEPILICHUM CIIOPHOM CHEIKU
(cosmanne 3A0 «HaBuc-DnmeKTpoHUKa»), yd4acTHs B TOJOCOBAaHMM OH HE
MPUHUMAJ, YTO CBHUJIETEJIBCTBYET O HEJOKA3aHHOCTHU TOTO, YTO €ro ACHCTBUS
MOBJIMSUTH HA pacipeiesieHrne akIiuii BO BHOBbh CO3/IaHHOM OOIIIECTBE.

Cynpl ykazajid, 4TO Ha MOMEHT pacCMOTpEHHUs Jefa Oblla 3aMeTHa
MOJIOKUTENIbHAS TUHAMHKA JaesTenbHOoCcTH Kak 3A0 «KoHcTpykTOopckoe Oropo
HAaBUTAIIMOHHBIX  cuctem», Tak W 3A0 «HaBuc-OnekrpoHuka», 4YTO
CBHUJICTEJILCTBYET O MPUOBILHOM (PYHKIIMOHMPOBAHUHU U 00 OTCYTCTBHUSI YOBITKOB
B pesynbrare co3nanus 3A0 «HaBuc-DnekTpoHuka», 4TO, B CBOIO OYEPE/b,
OIPaBJBIBACT pelIeHUE, IPUHATOE COBETOM TUPEKTOPOB.

Cynpl TakXke NOPUIUIM K BBIBOAY O HEBO3MOXKHOCTH BO3JIOKECHMSI Ha
HoBukoBa A.C. OTBETCTBEHHOCTH 3a BO3HHMKHOBEHHUS Yy OOIIECTBa YOBITKOB,
MOCKOJIbKY OH 3aHUMaeT B OOIIECTBE JOKHOCTh 3aMECTUTENsI Te€HepaabHOIO

JTUPEKTOPA.
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Cyn OTMETHWII, YTO HECOTJIaCHe OJHOTO W3 AKIIMOHEPOB C JEATCILHOCTHIO
TCHEPAJIbHOTO JIUPEKTOpa OOIIECTBA HE MOXKET SBJISATHCS JOCTATOYHBIM H
HEOOXOJMMBIM yCIIOBHEM JJIsi B3BICKAHUSI C T€HEPATBLHOTO TUPEKTOpa OO0IIecTBa
yOBITKOB.

[TockonmbKky HCTIAMU HE OBLIO JOKa3aHO HaJMYhe BCEX HEOOXOIMMBIX
yCIOBUH, B TOM 4YHCJIE HadU4he KpPUTEPHEB HEIOOPOCOBECTHOCTH, CYyI B
YIOBJIETBOPEHUH TPEOOBAHUS OTKA3AIL.

Jeno Ne 210,

Hcrenm — ydYacTHHK OOINECTBA C OTPAaHUYCHHOW OTBETCTBEHHOCTBIO
oOpaTHJICS B CYJl C HICKOM K JUPEKTOPY ¢ TPEOOBaHHEM O BO3MEIIECHUHU YOBITKOB B
BUJIE HEB3bICKAHHOTO BEKCEIIHOTO JIOJTa.

Tak, B ciope 0 B3bICKAHUH JIOJITA TI0 BEKCEII0 OOMIECTBO (B3BICKATENb) HE
cMorio 00OCHOBaTh CBOM TpeOOBaHHWSIT M HE TMPEICTAaBUIO HEOOXOIUMBIC
JOKYMEHTBI, B pe3yJbTaTe€ Yero YTPATHIO BO3MOXXHOCTh B3BICKATh JOJIT TIO
Bekcenmo. OOBHHUTH B 3TOM YYAaCTHHK OOIIECTBA PEIIW JUPEKTOPA W IOTOMY
oOpatmiicss B cyn ¢ TpeOOBaHMEM O B3BICKAHMHM YOBITKOB B pa3Mmepe
HETIOJyYEHHOTO JI0JITa.

B manHoM criope cyn mpu3Baji AMPEKTOpa JaTh MOSICHEHUS CBOWX JICWCTBUH,
BBIJICTIUB TaKUEe KPUTEPHUH OLICHKH TMOBEACHUS AMPEKTOpPa, KaK 3a00TIMBOCTD,
OCMOTPHTEIHHOCTh, PAa3yMHOCTh U IOOPOCOBECTHOCTD, @ KOTJ[a OTBETYUK B CYy]I HE
SBHJICSI — BO3JIOKMJI Ha HEro Opemsl JIOKa3blBaHWS OTCYTCTBHUS HapyIICHHUS
00sI3aHHOCTH C €r0 CTOPOHBI JICHCTBOBATh B HHTEPECaX KOMITAHUU JTOOPOCOBECTHO
¥ pazymHo. J[okazaTh 3TOT0 JUPEKTOP HE CMOT U C HETO B3BICKAIN YOBITKH — BCIO
CyMMY HETIOJTYYEHHOTO JIOJITa.

Jlemo Ne 3'.

' Mocranosnenne ®AC Vpansckoro okpyra ot 20.05.2014 Ne ®09-2073/14 1o memy Ne
A50-12101/2013 // [Onekrponnsii pecypc] // CIIC «Koncyaprant Ilmroc». URL:
http://www.consultant.ru/cons/cgi/online.cgi?req=doc:base=AUR:n=152576#096826215047183
21 (mara obopamenus: 01.08.2018 r.).

" Tlocranosnenne ApGurpaxnoro cyma Cesepo-3amagnoro okpyra or 04.06.2018 Ne
®07-4903/2018 mo geny Ne A44-7415/2017 // [Dnextponnsiii pecype] // CIIC «KoHcynpTaHT
ITmroc» . URL:
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Hctern — akumoHepHoe o011ecTBO «bopoBUUCKHIT KOMOUHAT CTPOUTENbHBIX
MaTepuasoB», SBISIONIEECS aKIMOHEPOM U JCWUCTBYyIOIee B HHTEpecax
aKIIMOHEPHOTO 00IecTBa «YTJIOBCKUNA W3BECTKOBBI KOMOWHAT» (manmee —
OO6mecTBO), 0OpaTHiICs B ApOUTPAXKHBIN CYJ] C UCKOM K TeHEPATHbHOMY JTUPEKTOPY
Oo6mectBa bateikeBy /[.3. ¢ TpeboBaHrEM O B3BICKAaHUH YOBITKOB.

OcHoBaHMeM [UUIsl JaHHOTO TpeOOBaHMS SIBUWIOCH HApYyIICHHWE IpaBa
aKIMoOHepa Ha TMOJy4YeHHe MH(OpPMALUU O NeATeIbHOCTH obmiectBa. [Tockombky
00111ecCTBY OBUIM TPUYMHEHBI YOBITKH, HCTEIl OoOpaTuicsi ¢ TpeOOBaHHEM B
apOUTpaXHBIN CY/I.

Cyn, paccMarpuBasi JaHHOE JEJI0, TaKXKe€ CTOJKHYJICS C TPYAHOCTAMU
oTnpeseNieHus] KpUTepUEB JOOPOCOBECTHOCTH JICHCTBUN PYKOBOIUTEIS.

Bce BhieykazaHHble TpUMEphl M3 CyA€OHOM MPAKTHKU HIUTIOCTPUPYIOT
po0JieMbl B MEXaHU3ME BBISIBIICHUSI HETOOPOCOBECTHOTO TIOBEICHHUS B JCHCTBHIX
nupekTopoB. Cyn, MpUHUMAs pelieHHe, B KaXJIOM W3 IMPHUBEACHHBIX CIydacB
UCHBITBIBAJI CJIOKHOCTU OTHOCUTENBHO KBaIHM(UKAIMK NEUCTBUN ITUPEKTOPA,
BBHUJly TOTO, YTO 3aKOHOJATEJIeM YEeTKHE KPUTEPUU JTOOPOCOBECTHOCTH HE
YCTaHOBJICHBI.

Jliss BBIpaOOTKH TPEAJIOKEHUH IO COBEPIICHCTBOBAHUIO JCHCTBYIOIIETO
3aKOHOAATEIHCTBA CUUTAEM HEOOXOTUMBIM OOpPATUTHCS K HOpMaM 3apyO0eHOTO
3aKOHO/JATENIbCTBA, B YACTHOCTH, K 3aKOHOJATEIbCTBY ABCTpalUd U
BenukoOputannu, B HOpMax KOTOpPOro TpeOOBaHHWE K ITUPEKTOPY KOMIIAHHH
JeCTBOBAaTh JOOPOCOBECTHO HE TOJBKO 3aKPEMJIEHO, HO M JETAIIbHO PACKPBITO,
YTO MO3BOJISIET Cy/laM YCIICIIHO MPUMEHSTh JAHHOE MOJO0KEHUE 3aKOHO1aTENbCTBA

12
Ha IMPaKTHKEC .

http://www.consultant.ru/cons/cgi/online.cgi?req=doc:;base=ASZ:n=204431#0557213053091527
8 (mara obpamenus: 01.08.2018 r.).

2 Rosemary Teele Langford (2011) The Duty of Directors to Act Bona Fide in the
Interests of the Company: A Positive Fiduciary Duty? Australia and the UK Compared, Journal
of Corporate Law Studies, 11:1, 215-242. URL: http://dx.doi.org/10.5235/147359711795344181
(mata obpamenus 01.08.2018).
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[Ipexxne Bcero, HEOOXOAUMO OTMETHUTh, YTO Kak B ABCTpajiuH, Tak U B
BenukoOputanun 00s13aHHOCTh JAMPEKTOpa JACWCTBOBAaTH J1O0OPOCOBECTHO B
MHTEpecax KOMIIAHUHM SBJISIETCS. OCHOBOIIOJIATAOILEH.

B BennkoOpuTaHuu OTBETCTBEHHOCTh TUPEKTOPOB PETYIUPYETCS 3aKOHOM
0 KOMIAHMAX ~, OOUIMM TIPAaBOM, NPUHIMIAMU CIPAaBEIIMBOCTH, a TaKKe
Ko/ieKcOM KOPIIOPATHBHOTO YIPABICHUs ISl ONPEIEICHHBIX IPYIN KOMIAHHIL .
Tak, cr. 172 3akona BenmkoOpuTtaHuM O KOMMAHUSX TJACUT, YTO «IUPEKTOP
KOMIIAHUM JOJDKEH JEHCTBOBAaTh TaK, KaKk OH CUMTAaeT, B JyXe A0OpoH BOJH,
Haubosee BEpPOSITHBIM CIHOCOOOM, YTOOBI CHOCOOCTBOBATH YCIEXy KOMIIAHUU B
MHTEpECcax €€ YYaCTHMKOB B LEIOM». AHaIu3 MOJIOKEHUU JEWCTBYIOILIETO B
BenukoOputanun 3aKkOoHa O KOMIIAHUSX MO3BOJISIET K OOS3aHHOCTSM JAMPEKTOPA
OTHECTH:

- 00513aHHOCTb JI€CTBOBATh B paMKaX MPEJOCTABIECHHBIX IOJTHOMOYNM;

- 00513aHHOCTh COJCIICTBOBATh yCIEXY KOMITAHUU;

- 00513aHHOCTb HE U3BJIEKATh BBITOJIBI ISl CE0S1 JINYHO.

Taxum 06pazom, 3aKOHOAATEIHCTBO BennkoOpUTaHUN PACKPBIBAET MOHATHE
NO0OPOCOBECTHOCTH 4Y€pe3 KOHKPETHbIE NPU3HAKU, XapPaKTEPU3YIOLIUE ACUCTBUSA
nupektopa. Kak Buaum, B 3TOH CTpaHe 3aKOHOJATENb CBA3BIBAET 100POCOBECTHOE
NOBEJEHUE TUPEKTOPA C BIIOJHE ONPEIEICHHBIMA KPUTEPUSIMH.

[TonbiTKa KOHKpeTH3alMu TpeOoBaHUS JOOPOCOBECTHOCTM B OTHOLIEHHUU
PYKOBOJIHUTENS NPEANPUHATA U B 3aKOHOJATENbCTBE ABCTpaiinH. Tak, 3aKOH O
KOpIopanusx, AeHCTByomuid B ABcTpasind, B cT. 181 00s3bIBaeT IUPEKTOPOB U
APYTUX PYKOBOJIMTENEW KOPHOpPALUMU OCYIIECTBIATh CBOM IIOJHOMOYHUS H
BBITMIOJHATh CBOM OOSI3aHHOCTH «JOOPOCOBECTHO M B HAWJIYYIIMX HHTEpecax

v 15
KOMIIaHHUN», 4 TAKKE «BO UM Omarux oejeu» . HpI/IMCH}IH 9TO TpC6OBaHI/IC, CyIbl

13 Companies Act 2006 (UK). URL:
https://www.legislation.gov.uk/ukpga/2006/46/contents (mara obpamienus: 01.08.2018)
"Combined Code on corporate govermance URL:

http://nokc.org.ru/Portals/1/Download/2015/UK-Corporate-Governance-Code-2014 RUT1.doc
(mata obpamenus: 01.08.2018)
Corporations (Repeals, Consequentials and Transitionals) Act 2001. URL:

http://www.wipo.int/wipolex/ru/details.jsp?id=8887 (mata obpamenus: 28.08.2018)
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UCXOJIAT M3 TOTO, YTO OMNPEACNISITh HAWIYUITNE WHTEPEChl KOMITAHWUHM BXOJWUT B
00s13aHHOCTH AUPEKTOPOB. AHAIN3 MOJOKEHUN 3aKOHA O KOPIOPAIUSIX ITO3BOJISIET
CeNaTh BBIBOJ, YTO HEAOOPOCOBECTHBIM MOBEACHUEM AUPEKTOPA B JAHHOM CTpaHe
SIBJISIETCS] MCTIOJIh30BAHNE CBOETO TOJIOKEHUE C HAMEPEHHUEM TPSIMO I KOCBEHHO
NOJIYYUTh MPEUMYLIECTBO A ce0s WM TPEThbUX JIUI, TEM CaMbiM NPUYHUHUB
yiepo Kopropauu.

OO0s3aHHOCTh  JEHCTBOBATH JOOPOCOBECTHO B HWHTEpPEcax KOMITaHUH,
npuMeHsieMas B ABCTpaJidM, HMEET MHOTO CXOXHUX XapaKTEPUCTHK C
00s13aHHOCTBIO, 3aKPEIUICHHOW B 3aKOHOAATENbCTBE BenmukoOputanwu. ITO
O0OBSACHSIETCS TEM, YTO YIIOMUHAHUE O JAHHOW 00S3aHHOCTH COJIEPKUTCS B paHHEH
aHTJIMICKON CyZeOHOM paKTUKE.

W XoTs B Ha3BaHHBIX HAMHU CTPaHAX BO3HUKAIOT BOMPOCHI, CBSI3aHHBIE C
onpeneseHrueM coepkanus GuaymapHoi 00s13aHHOCTH, TEM HE MEHEE, KpUTEpUU
NO0OpPOCOBECTHOIO ~ TMOBEJAEHUS  PYKOBOIUTENSI  OMPENENSIOTCS  JOCTATOYHO
KOHKpeTHO. BoT mouemMy B ABcTpanuu OO0S3aHHOCTh H30e€ratb KOH(DIUKTOB U
MOJIy4aTh BBITOJY IIMPOKO MPUMEHsETCA B Cy1eOHOM npakTuke. B 3Tol cTpaHe Ha
JTUPEKTOPOB BO3JIAraeTcsi OOS3aHHOCTh MPUHUMATH TO3WTHUBHBIC MEPHI, B TOM
yucle, NpeAoTBpalas 3aKIl0UeHUE CIENO0K, a TAKKE COBEPILIATh UHbIE JAEHCTBUA,
HaIpaBJICHHBIE HA TO, YTOO U30eraTh KOH(IUKTOB.

CpaBHHB 3aKOHOJATEIBCTBO OOEUX CTPaH, MOXHO CJENaTh BBIBOJ O TOM,
YTO  AHMVIMMCKUU  3aKOHOJaTelb, KaK HaM  IPEACTaBIsAETCS,  BOIPOCY
T0OpPOCOBECTHOCTH JHUPEKTOpa ynemnserT Oosbiiee BHUMaHHWE. COOTBETCTBEHHO
TPaKTOBKA KPUTEPUEB JOOPOCOBECTHOCTH B JTOW CTpaHE SBISETCS OoJiee
popabOTaHHOM.

BrlmensnoxkeHHpld  aHAJM3 ~ HOPM  3apyOEKHOTO  3aKOHOJATENIbCTBA
MO3BOJISIET CENATh BBIBOJ O TOM, YTO €CJIM PYKOBOAMTEIb IEUCTBYET B MHTEpEcax
KOMITaHUH, BO UMsI OJlarux 1esied, mpu 3TOM He Modyyasi IPEuMYILecTB AJis ce0s u

HE MPUYHUHSIS yiiepOa KOMIIAHUU — OH JIEUCTBYET JOOPOCOBECTHO.
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C yueTroM 0003HAYEHHBIX KpUTEPHEB, CHOPMHUPOBABIIUXCS B 3apPyOCIKHOM
3aKOHOJIaTE€ILCTBE, BO3MOKHO chopMyIUpPOBAThH MPEJIOKEHNE i (0)
COBEPIIEHCTBOBAHUIO peAakuuu 1. 3 c1. 53 I'paxnanckoro kojekca Poccuiickoi
®enepanuu. [locme obmero TpeboBaHuUs K JIMITY, BRICTYHAIONIEMY OT UMEHH JIUIA
IOpUJIMYECKOTO, JEeHCTBOBaTh JOOPOCOBECTHO M Ppa3yMHO B HHTEpecax
MPEJCTABISAEMON KOMIAHWM, 3aKOHOJATENI0 CJEAYEeT 3aKpEenuTh, MO KpahHeu
Mepe, TpU KpuTepus J0OPOCOBECTHOTO TMOBEICHHs. BO-TIepBBIX, PYKOBOAUTEID
00s13aH COJICMCTBOBATh yCIeXy KOMITAaHUHU. BO-BTOPBIX, OH HE JOJKEH H3BJICKATh
1utst ce0st Beiroy. U, B-TpeThUX, CBOMM MOBEICHUEM JUPEKTOP TOJDKEH CTapaThCs
n30eratb KOH(MINKTOB.

[Tonaraem, yto Hasmuue B 1. 3 cT. 53 ['paxkmanckoro kojaekca Poccuiickoi
@enepanviy BBIICYKA3aHHBIX KPUTEPUEB B IOBEJACHUM JIMIA, BBICTYHAOIIETO B
WHTEpecax KOMIIAHWU, YIPOCTAT MpOIeAypy KBadu(UKALMK CYJIOM JIEUCTBUN
JTUPEKTOpPa, KOTOPBIA MPOSBISLT JOOPOCOBECTHOCTb, OTCYTCTBHE K€ JaHHBIX

KpUTEepreB OYJET CBUIETEIbCTBOBATH O €T0 HEJOOPOCOBECTHOM MOBEICHUHU.
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