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JOKA3BIBAHUE TP PACCMOTPEHHUMU CIIOPOB O B3bICKAHUU
YBBITKOB C BBIBHIEI'O IUPEKTOPA OBILLIECTBA

Annomayun: B cmamve paccmampusaromces npobiemsl, 603HUKarOUue npu
pAccmMompenuu Cnopo8 0 83bICKAHUU YObIMKOG ¢ ObleUe20 OUPeKmopa oouecmsda.
Ilpu paccmompenuu axkmyanbHvlX npobaem 6 OaHHOU obaacmu  Ovlia
NPOAHAIUBUPOBAHA C8eHCAsl CYOeOHAsl NPAKMUKA apOumpajicHuvlx cyoos. B xooe
uccnedosanusi Obll COelaH aKyeHm Ha npeomeme OO0KA3bl8AHUS. NPU 63bICKAHUU
yobimKko8 ¢ Obleuieco oupekmopa obwecmea. Hayunas cmamovs umeem
APAKMUYECKYI0  3HAYUMOCMb  88UOY  OONLULO2O KOIUYECm8ad KOPNOPAMUEHbIX
KOHGQ)IUKMOB, CBA3AHHBIX CO 63bICKAHUEM YObIMKO8 ¢ Oblguwux pyKogooumelel
obuecms.

Kntouesvie cnoea: 63vickanue )yObImKo8, KOPHOPAMUBHLIL KOHQIUKM,
oupexmop, HedoOpocosecmHoe nogedenue, He3AKOHHOe Y8eaudeHue 3apabomuou
naameol.

Abstract: This article analyses the problems arising in disputes over the
recovery of damages from the former director of the company. In considering the
current problems in this area, we analyzed the recent jurisprudence of arbitration
courts. This study focused on the subject of proof in the recovery of damages from

the former director of the company. The scientific article is of practical relevance
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because of the large number of corporate conflicts associated with the recovery of
losses from the former managers of companies.
Keywords: loss recovery, corporate conflict, director, dishonest behavior,

illegal wage increases.

B3bickanue yOBITKOB C OBIBILIETO AUPEKTOpa OOLIECTBA — OJHA U3 Hauboliee
pacmlpoCTpaHEHHBIX KaTErOpUil CIOPOB TMPH KOPHOPATHUBHBIX KOH(MIUKTaX.
CornacHo [OEWCTBYIOIIEMY MPOLECCYaTbHOMY 3aKOHOAATENBCTBY TAKHE CIIOPBI
NOJICYAHBI apOUTpakHbIM cyaaM. B craTee 225.8 ApOUTpakHOTO MPOLIECCYaTbHOTO
konekca Poccuiickoit denepannu (nanee — AIIK P®) 3akpernieHo, 4To y4aCTHUKH
IOPUIMYECKOTO JIMLA BIIpaBe OOpaTUTbCA B apOUTPaXKHBIM CyJ C HCKOM O
BO3MEIIEHUH YOBITKOB, IPUYMHEHHBIX ATOMY fopuandeckomMy jiuiy [1]. 3akoH He
COJIEPKUT OIpeieIeHHs] KOPIOPATUBHOTO KOH(JIMKTA, BMECTE C TEM TaKOH TEPMUH
ynomuHaetrcsi B paszbsicHeHusx [lmenyma BepxoBnoro Cynma P®. Tak, B m. 29
[lIoctanoBnenns ot 23.06.2015 Ne 25 «O mnpuMeHEHWH CynamMu HEKOTOPBIX
nojoxkeHui pasgena | wactu nmepsou ['paxknanckoro koaekca Poccuiickon
denepauuu» TOBOPUTCA O JIJUTEIBHOM KOPHOPATUBHOM KOH(JIMKTE, B XOE
KOTOPOTO CYIIECTBEHHBIE 3JI0YHNOTPEOJIEHUS! JOMYCKAIMCh BCEMH YYaCTHUKaMU
XO3SIIICTBEHHOT'O TOBapHILECTBa MJIM OOIECTBA, BCIEACTBHE YETO CYIIECTBEHHO
3aTPyAHSIIACh €ro JeATEeIbHOCTh. TakiuM 00pa3oM, MOKHO CII€TaTh BBIBOJI, YTO MO
KOPIIOPATUBHBIM KOH(MJIUKTOM MOJpa3yMeBarOTCs JOObIe NMPOTUBOPEUUS MEXKIY
YYaCTHHKaMU KOPIOpaluu, B pe3yJbTaTe KOTOPBIX 3aTPYAHSIETCS JIMOO CTAHOBUTCS
HEBO3MOKHBIM MPOAOJKEHUE IESITEIbHOCTH CaMOU KOPIIOPALIMH.

[Ipu ananuze cyneOHON MPAKTUKU CTAHOBUTCS OYEBUAHBIM, YTO Hauboiiee
4acTO YYaCTHHKHU 00IleCTBa 00pallaoTcsi ¢ TpeOOBAHUEM O B3bICKAaHUU YOBITKOB K
ObIBLIEMY JAMPEKTOpYy oOmiecTBa. PacnpocTpaHeHHBIM OCHOBAaHUEM, KOTOpPOE
CIIy’)KUT TIOBOJIOM JUIsl OOpalleHust B CYyZ, SBIAETCS B3bICKaHHE YOBITKOB,
NPUYUHEHHBIX OOIIECTBY BBHUAY HE3aKOHHOTO YBEJIMUYEHHUS OBIBIIUM TUPEKTOPOM

3apaboOTHOW TUIaThl camMoMy cebe. Mexay TeM, HEeCMOTps Ha OYEBUAHYIO
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MPOTUBOIIPABHOCTh B JICUCTBHUSX JUPEKTOpPa B3BICKATh YOBITKM HEMPOCTO,
MIOCKOJIBKY COCTaB JIOKa3bIBaHUSI BECbMA CIIOKHBIN.

VYcraHoBiaeHME W HM3MEHEHHE pa3Mepa 3apa0OTHOM IIaThl JUPEKTOpa
o0IIIecTBa yperylIupoBaHO Kak HOpMaMH 3aKOoHa 00 00IIecTBax, TaKk U HOpMaMu
TPYJIOBOTO 3aKoHojaTenbcTBa. U3 cT. 40 3akoHa 00 oOmiecTBaXx ¢ OrpaHUYEHHOU
OTBETCTBEHHOCTBIO U CT. 69 3aKkoHa 00 aKIMOHEPHBIX OOIECTBAX BBITEKAET, YTO
paboToaaresieM Mo OTHOLIEHUIO K T€HEPATLHOMY JHPEKTOPY SIBISIETCS OOIIECTBO
[2, 3], cooTBeTCTBEHHO JtOOBIC JCHEKHBIC BBIIUIATBI, K KOTOPBHIM OTHOCHTCS
JOJDKHOCTHOW — OKJaJ  JUPEKTOpa, a TakKKe CTUMYJHPYIOUIME  BBIIIIATHI,
IPOU3BOJAATCS HCKIIOUUTEIBHO C COIVIACHS M Ha OCHOBAaHUU BBIPAKEHHOTO
BOJICU3BSBICHUA €ro paboTojaressi, TO €CTh OOIIEero COOpaHHs YYaCTHHKOB
oOmiecTBa, 4To CcleAyeT W3 TOJIOKEHWU cratedt 2, 21, 22, 57, 129, 135, 136
Tpynosoro konekca P®. Ilpu 3TOM BONpEKkH Ha3BaHHBIM HOPMaM Ha MPAKTHKE
HEpPEeJKO BO3HUKAIOT CHUTyalldd, KOTJa JUPEKTOp OOIIecTBa CaMOBOJIBHO
yBEIIMYUBaeT cebe 3apabdoTHYIO IulaTy 0€3 MOJy4eHHUs COTJIacHsi CO CTOPOHBI
Y4aCTHHUKOB 00111ecTBa. Takoe nmoBeieHNuE eIMHOIMYHOTO UCTIOTHUTEIILHOTO OpraHa
MO>KET MOCTY>KUTh OCHOBAaHHUEM JIJIsl OOpallleHUs] YHACTHUKOB OOILIECTBA C UICKOM O
B3BICKAHUU YOBITKOB C AUPEKTOpa 0OIIECTRA.

Kak mpaBuiio, korja y4YyacTHUKHM Y3HAIOT O HE3aKOHHOM YBEIMYEHUU
JUPEKTOPOM 3apabOTHOM IUIATHI, OH YK€ SIBJIseTCA ObIBIIMM aupektopom. llpu
Mo/Jlaue€ WCKa O B3BICKAHWHM YOBITKOB, MNPUYMHEHHBIX OOIIECTBY JEUCTBUSMU
OBIBILIETO JUPEKTOPA, YUACTHUKHU CTAIKUBAIOTCS CO CIAEAYIOIKUMH MPOOIEMaMHU:

1. O00CHOBaHUE TOTO, YTO CPOK UCKOBOM TABHOCTU HE MPOITYIIEH.

2. Jloka3pIBaHHE COCTaBa YOBITKOB.

Crnenyer OTMETUTD, YTO MO OOIIEMY IIPaBUIIY B COOTBETCTBUHM C I1. 1 cT. 200
I'paxxnanckoro koaekca PO tedenue cpoka MCKOBOM JaBHOCTH HAYMHAETCS CO JIHS,
KOT/1a JIMIIO Y3HAJIO MJIH J0JDKHO OBLITO Y3HATh O HapyIleHuH cBoero npaga [4]. [Ipu
3TOM cieAyeT yuutbiBaTh, uto B 1. 10 IloctanoBnenus Ilnenyma BAC P® ot

30.07.2013 No 62 «O HEKOTOpBIX BOMpPOCAX BO3MEILICHHUS YOBITKOB JIMI[AMHU,
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BXOJISIIIIUMHA B COCTAaB OPTaHOB IOPUIUYECKOTO JIMIA» YKa3aHO: «ApOUTPaKHBIM
CyJlaM CJIeIyeT YYUTHIBATh, YTO YYACTHUK IOPUINIECCKOTO JINIA, OOPATUBIITHICS C
UCKOM O BO3MEIICHUM JUPEKTOPOM YOBITKOB, JEUCTBYeT B HWHTEpecax
ropuandeckoro auina (myHkt 3 cratbu 53 'K P® u crares 225.8 AIIK P®) [5]. B
clly4asiX, KOTrJa COOTBETCTBYIOIlee TpeOOBaHME O BO3MEIIEHUU YOBITKOB
MPEABIBICHO CAMUM IOPUINYECKUM JIUIIOM, CPOK UCKOBOM TABHOCTU UCUYUCIISIETCS
HE C MOMEHTA HapYIICHUs, a C MOMEHTA, KOrJa IPUANYECKOE JIUI0, HAlpUMED, B
JUIE HOBOTO JMPEKTOpa, TOJYYHIIO PEATbHYI0 BO3MOXKHOCTh Y3HATh O
HapymieHun». Mcxoms W3 yKa3aHHOTO, IO HalmleMy MHEHHI0, B CIIOPHBIX
MIPaBOOTHOIIICHUSIX, KOTOPBIE HOCSAT KOPIOPATUBHBIN XapaKTep, HA4ao TECUCHUS
HMCKOBOM JIaBHOCTU HE MOXXET HCYHUCIATHCS paHee TMPUHATUS PEIICHUS O
MPEKPaICHUH TOJTHOMOYHI OBIBIIIETO TUPEKTOPA U Ha3HAYEHHUS HOBOT'O TUPEKTOpa
oOmiecTna.

['oBopst 0 BTOpOIf mpobOsieMe TpenMeTa JO0Ka3bIBaHUS MPU B3BICKAHUM C
JTUPEKTOpa OOIIecCTBa YOBITKOB, CIEIyeT OTMETUTh, uyTo BepxoBHwii Cyn P®
B Onpenenenun ot 06.04.2020 no neny Ne 56-KI"20-2 HanmoMHMI HUKECTOSITAM
CyJlaM O TOM, KaKh€ 0OCTOSITEILCTBA HY’KHO YCTAHOBUTH MPU PACCMOTPEHUHU UCKA O
B3BICKAHUU YOBITKOB, MPUYMHEHHBIX OpraHu3aluu e€ pyKoBoauTeneMm. Tak,
HEOOXOJAMMBIMU  YCJIOBUSIMA JIJIi  HACTYIUICHHS OTBETCTBEHHOCTH B BHUJE
BO3MCIIICHUS OPUANYECCKOMY JIUITy TPHUYWHEHHBIX €T0 PYKOBOAWUTENEeM (B TOM
quciie OBIBIIMM) YOBITKOB SIBJISIFOTCSI POTHUBOIPABHOE MOBE/ICHNE PYKOBOJIUTETIS,
HEJI0OPOCOBECTHOCTh WJIM HEPA3YMHOCTh €T0 JEHCTBUM, HACTYIUICHUE HETaTUBHBIX
MOCJEACTBUN ISl FOPUAMYECKOrO JIMIla B BHUJIE€ YOBITKOB M HUX pa3Mep, BUHA
PYKOBOJIUTEISI B IPUUMHEHUN YOBITKOB, a TAK)KE HATMYUE TPUIUHHO-CIICICTBEHHOM
CBS3M MEXAY TMPOTHUBONPABHBIM TIOBEIACHHEM PYKOBOIUTEISI W yOBITKAMH
opranusaiuu [6].

B nmanHOl KaTeropum cropa cleayeT JJoKa3aTh HEI0OPOCOBECTHOCTH
osiBIIero aupekrtopa. B Ilocranosnenuu [lnenyma BAC PO ot 30.07.2013 Ne 62

MPUBEACHBl KPUTEPUH, TMPU KOTOPHIX HEIOOPOCOBECTHOCTH EIUHOJIMYHOTO
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WCITOJTHUTEIILHOTO OpraHa CYMTAETCs JOKa3aHHOW. B "acTHOCTH, KOTIa JTUPEKTOp
JNEUCTBOBAJl MPU HAIMYNKA KOH(MIUKTA MEXAY €ro JWYHBIMH WHTEpECaMu
(wHTepecaMu adGUIUPOBAHHBIX JIUI] JTUPEKTOPA) M MHTEPECAMH IOPHUIUICCKOTO
JIUTIA, & TAKXKE COBEPIIIIII CACIIKY 0€3 TPEOYIOMIETrocs B CHITy 3aKOHOIaTeIhCTBA WIIH
ycTaBa OJIOOpEHHS COOTBETCTBYIOIIMX OpPraHOB IOPHAMYECKOro Jjuma. U3
YKa3aHHOTO MOYKHO CJIEJIaTh BBIBOJI O TOM, UTO ITPH B3bICKAHUN YOBITKOB C OBIBIIICTO
PYKOBOJIUTENST 00IIIECTBA UCTITY CIeAyeT 000CHOBATh, UTO, COBEpIAs IEHCTBUSI TIO
YBEIMYCHHIO ceOe 3apabO0THOM IIaThl, PYKOBOJIUTEIL OOIIECTBa JeHCcTBOBaN 0e3
KaKoro-mbo coryiacusi Ha 3TO OOIIero coOOpaHusl YY4aCTHUKOB OOIIECTBA, YTO HE
SBJIIETCSI TOOPOCOBECTHBIM TIOBEICHHEM, MTOCKOJIBKY TaKHe ICHCTBUS TPHUBEIH K
KOH(JIMKTY JIMYHBIX HHTEPECOB M MHTEPECOB OOIIECTRA.

BaxxHo moHMMAaTh, YTO HEITOOPOCOBECTHBIC NEUCTBUS OBIBIIETO TUPEKTOPA,
BBIpa3HBIIIEECS B MPUHATHU B YCIOBHUSAX KOH(IMKTAa MHTEPECOB MPOH3BOIHLHOTO
peleHust 00 YBEIMYEHUHU pa3Mmepa 3apaOO0THOH IJIAThI IIPU OTCYTCTBUM COTJIACHS
YY9aCTHHKOB OOIIECTBA, B yIIEpO €ro SIKOHOMHUECKIM MHTEPEecaM, BIICKYT 32 COOOM
MPUYMHEHHUE OOIECTBY YOBITKOB B BHJIC HECOOOCHOBAHHBIX PACX0JIOB Ha BBIILIATY
3apa0OTHOM TUTATBl B YBEJIWYCHHOM pa3Mepe, YTO SBJISETCS OCHOBAHHEM IS
MPUBJICUCHUS OBIBIIEIO PYKOBOAUTENS K TPaKJaHCKO-IIPABOBOM OTBETCTBEHHOCTH
B BUJe B3bICKaHHMS YOBITKOB. Kak ormewatror JI.M. Cremano .M., 10.C.
Muxanpuyk, HE 0C000 Ba)KHO, HACKOJIBKO MPABUIBLHO O(OPMIICHBI OTHOIICHUS C
JUPEKTOPOM: €CJIU JIUIO PEajbHO BBITIOJNHSIIO YIpaBlIeHUYCCKHE (PYHKIIMM Kak
TJIAaBHBIM MEHEJDKEp OpraHu3anuu, To JoBojbl Takoro de facto mmpekropa, 4uto B
OTCYTCTBHE CITCIIHAJILHO 3aKIFOYCHHOTO ¢ HHWM JIOTOBOpPAa OH HE MOYET HECTH
OTBETCTBEHHOCTh 32 W3JIMINHE BBIUIAYCHHYI0 KOMIICHCAIIMIO, TMOJJIEkKAT
oTkiioHeHHMIO [7/]. B pamkax yka3aHHOW JIOTUKH JHPEKTOP HE MOXKET
CaMOCTOATENLHO, 0€3 coryiacus YHOJHOMOYEHHOTO OpraHa KOpHopalud, HH
HA3HAYUTH ceOe 3apIuiaTy BIIEPBbHIC, HU YBEIIMYUTh PaHEE YCTAHOBIECHHBIN pa3Mep
3apa0OTHOM TUTATHl, HM YCTAaHOBUTh HWHBIC (DOPMBI BO3HATPAXKIACHUS (TPEMHUH,

OoHycsl U mpodee). [Ipu TOM He MMeeT 3HAYCHHS, KAKUM 00pa3oM MPOUCXOIUIIO
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YCTaHOBJICHHE BIIEPBbHIC UJIM MOBBILICHUE PAHEE YCTAHOBJIECHHOTO BO3HATPAXKICHUS
JUPEKTOPA: IENATI0Ch JIX 3TO AUPEKTOPOM YMBIIIJIEHHO, B TOM YHCIIE €CIIU TUPEKTOP
caM ke Mepenopyydai KoMy-TO €Ille BHYTPH OpTaHU3aI[MH BBIILIATY JIEHET cebe, nin
OH TOJIaraJicsi Ha YTO-TO, JOOPOCOBECTHO 30Ty K1asCh.

B cyneOHOM mnpakTHKe HMEETCS MHOXKECTBO JieJl C BBIIICONMCAHHBIMU
oOcrositenscTBaMu. Hampumep, B nene Ne A56-44930/2017 ycraHoBieHO, YTO
OBIBIINK JUPEKTOpP OOIIECTBA HA OCHOBAHMHM W3JAHHBIX WM K€ IPUKA30B
OCyHIIeCTBUJI ce0e BBIIUIATy MPEMUM, B CBSI3M C YE€M AaKIHUOHEPHOE OOIIECTBO
o0paTuiioch B apOUTPa)KHbIM CyJl C HMCKOM O B3BICKaHMM YOBITKOB. Mck ObLI
yAoBIeTBOPEH. B nmocranosiennn Apoutpaxknoro cyjaa CeBepo-3anagHoro okpyra
or 12.12.2018 Ne ®07-14289/2018 mo aemy Ne A56-44930/2017 ormedeHo, 4TO B
MaTepuabl Jeia He MPEeACTaBICHO pelleHue OO0Iero coOpaHus 0O0IIecTBa O
npemupoBanuu aupektopa. Cyn ykaspiBaeT: «CHOpHbBIE MPEeMHUATbHBIC BBITLIATHI
ObLTM TIpou3BeieHbl B Toyib3y Kupminna O.B. B cBsI3W ¢ HalM4yueM y HEro B
MOMEHT UX OCYIIECTBICHUS TOJHOMOYUNA €AUHOJUYHOTO HCIOTHUTEIHLHOTO
opraHa, 4TO CBHJETEIbCTBYET O SIBHOM KOH(JIMKTE HHTEPECOB OTBETYMKA H
OomectBa» [8]. Hammpotus, B nemme Ne A41-42250/2022 cyn cuén HeIOKa3aHHBIM
HEZI00POCOBECTHOCTh B JIEUCTBUSX OBIBIIErO JUPEKTOpa obiiecTBa. B mcke ObLI0
OTKa3aHO, TIPH ATOM CyJl OTMETUJI, YTO JOBOJBI O BBIIJIATE 3apabOTHOM TIaThl B
YBEJIMYEHHOM pa3Mepe B OTCYTCTBUE pEIIeHHs OOLIEro coOpaHus YYaCTHUKOB
o0IIecTBa HECOCTOSTENIbHBI, MOCKOJIBKY IPOTOKOJOM BHEOYEPEAHOrO COOpaHMs
YYaCTHUKOB ObLIO MOCTAHOBJIEHO, YTO AUPEKTOP OOIIECTBA BIPAaBE OCYIIECTBISATh
JEHCTBUS IO U3MEHEHUIO CBOEH 3apaboTHOM miatkl. Cyabl IPUILIM K BBIBOAY O
TOM, YTO HaJM4YM€ COCTaBa TPAXKIAHCKO-TIPABOBOTO TPABOHAPYIICHUS U
HEZI0OOPOCOBECTHOCTD JIEUCTBHUI OTBETUYMKA MCTLIOM B JAHHOM KOHKPETHOM CIIy4yae
He Jokaszana [9].

O.A. benseBa momaraer, YTO «CIUICTEHHE» TPaKIaHCKO-TIPABOBBIX W
TPYJIOTPABOBBIX JJIEMEHTOB XapaKTEPHO TSI MHOTHX FOPHINYECKUX KOH(MIUKTOB,

CBJi3aHHBIX C HAa3HAa4YCHHUECM 501041 I/136paHI/IeM, IMPCKpAIICHUCM NI
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MPUOCTAHOBJICHUEM TMOJTHOMOYHUHN JIMI], BXOMSAIINX WM BXOJIWUBIIUX B COCTaB
OpPraHOB YIPAaBJIECHUS U OPTAHOB KOHTPOJIS FOPUAMYCCKHUX JIUI[ KOPIOPATHBHOTO
TUTIA, OCOOCHHO B CIy4asX, KOTJa OAHO M TO JK€ JIUIO SIBISETCS YYaCTHUKOM
KOPITOPAIIMH U B TO € BpEMsI COCTOHUT ¢ HEH B TPYIOBBIX IpaBooTHOIICHUsX [10].

[TomBoas UTOT M3JIOKEHHOMY, CTOUT OTMETHTh, YTO TUPEKTOP OOIIecTBa
SBIIIETCSL paboTogaTeNIeM MO OTHOIICHUIO K APYTUM pabOTHUKaM OOIIecTBa, MpH
ATOM HE fABJISIETCA paboToaresieM ajisg camoro cedsa. Takum oOpazoM, TUPEKTOp HE
o0aaeT TMOJTHOMOYMSIME TI0 TIPHHSTHIO PEIICHHUs O BHIUIaTe cebe 3apaboTHOM
IaTel. Y CJIOBHEM, TP KOTOPOM €IWHOJMYHBIN HCIIOJHUTEIBHBIA OpraH MOYKET
MPUHUMATH PEIICHUE O IPEMUPOBAHUHA CaMOTO CeOs WIIM MOBBIIICHUH 3apa00THON
IJIaThI, ABJISIETCS HAJTMYKME TaKUX MOJHOMOYMM B (POPMYIUPOBKAX YUPEIUTEIHHBIX
JOKYMEHTOB WJIM TPHUHATBIX B TIEPHOJ CYIICCTBOBAHUS OOIIECTBA PEIICHUSIX

o01rero coOpaHusi y4aCTHUKOB OOIIIECTBA.
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