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OTBeTCTBEHHOCTb ANPEKTOpaA Nepen Koprnopauuen
3a NPUYMHEHHbIe en YObITKM B CyAle6HOM NpaKTUKe:'

B ctatbe aHanuanpyetca cygebHo-apoutpaxHasa npaktuka npuMeHeHUs HOpM,
NOCBSALLEHHbIX OTBETCTBEHHOCTM UL, BXOOALLMX B UCMONHUTESIbHBIA OpraH (au-
PEKTOpP, YNeHbl MPaBfieHns), N YIEHOB COBETOB OMPEKTOPOB 3a YObITKW, Mpu-
YMHEeHHble opuanyeckomy nuuy. B paboTte BrnepBble B POCCUIACKON nuTepartype
npeacTaBfieH aHanua Bce JOCTYMNHON Ha TEKYLLMIA MOMEHT CyAeOHOM NpakTUKu
NnpvBneYeHns K OTBETCTBEHHOCTU YKa3aHHbIX NuL, NPy 3TOM PacCMOTPEHbI Cy-
OebHble akTbl apouTPaxHbIX CYOOB KacCaLWOHHOW WHCTaHLUUW, BbICLUMX CYLOB,
a B OTHENbHbIX Cly4Yasx Takxe apouTpaxKHbIX CyOoB anefnsauMoHHON 1 Jaxe
nepBon MHCTaHUuW. [poBedeHHOe nccnenoBaHve nokasbiBaeT, YTo B nocnen-
HVe rofibl He TOJIbKO BO3POCSIO 06LLee KONMMYECTBO MCKOB O NPUBIIeHEHUU ANpeK-
TOPOB K OTBETCTBEHHOCTU, HO TakXe yBenuyunach Jons fer, B KOTOPbIX Takue
WCKM yOOBeTBOpstoTCSA cygamu. B paboTe n3y4eHbl Hanbosnee TUnmn4Hele BONpo-
Cbl, KOTOPblE 06CY>XAtOTCA B TAKOro pofa fesiax, 0603Ha4eHb! cdepbl NpasoBoi
HeonpeaeneHHoOCTN, a TakxXe AaHbl HEKOTOPble BbIBOAbI MONIMTUKO-NPaBOBOIro
CBOWCTBA, YKasblBaloLLme Ha fasnbHerlee pas3BuTme aToro MHCTUTYTa.

KnrodeBble crioBa: OTBETCTBEHHOCTb B KopriopaTtMBHOM rnpaBe, OTBeTCTBEHHOCTb AUpPeKTopa,
KOCBEHHbIV UCK, y6bITKM, BUHa, 06513aHHOCTb pa3yMHOro rnoBegeHus,
,qOépOCOBeCTHOCTb, 3aripet Ha KOHd?ﬂMKT WHTepecoB

npaBOBHC TIO3ULIMU, IIPUBOJAUMBIC B HacTosen l'[y6JTI/IKaL[I/H/I, ABJIAIOTCA YaCTHBIM MHECHUEM aBTOPOB U HE

OTPaXXaloT MO3UIINY aJBOKATCKIX 00pa30BaHUI, B KOTOPBIX OHU COCTOSIT, a TAKXKE HE MOTYT UCTIOTb30BAThCSI
KaK MPEeANOChUIKY Ul COCTaBICHUSI MIPEACTaBICHUSI O BO3MOXHBIX MTPABOBBIX MO3ULUSIX TAKMX aIBOKATCKUX
o0pa3oBaHUii B OymyIleMm.

ABTOpHI BBIpaXKaloT OrpoMHyto GarogapHocTh C.A. TTomKoBoit 3a MOMOIIL B CO3IaHUU BBIOOPKU CyIeOHO-
apOUTPaXXHOU MPAKTUKU U ee ePBUYHOM aHau3e, 6e3 Tpyaa KOTOpOii 3Ta myOarKaLusl Bpsij v ObLia Obl BO3-
MOXHOI1. Bce conepkarebHble BbIBOIBI, B TOM YKC/IE IO MHTEPIPETALIMY TPABOBBIX MO3ULIMIA CY10B, U OLLIUO-
KU OCTaIOTCS UCKITIOUNTETTbHO Ha COBECTU aBTOPOB.
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Case Law on Director’s Liability to the Corporation
for the Damages Caused

This essay provides comprehensive analysis of current Russian commercial courts’ approaches
to derivative claims against companies’ directors when shareholders are bringing these claims
on behalf of the company. The paper covers the relevant case law of higher commercial courts
(cassation courts and the Supreme Court) throughout twenty years of application of corporate
statutes in the Russian Federation. Two prevailing trends were revealed in Russian courts based
on the analysis of more than three thousand cases as part of this research: derivative claims
against directors are becoming quite popular in recent corporate battles and more often those
claims tend to end in monetary award being given to claimants. Therefore, Russian company
directors are generally facing higher risks to pay damages out of their pockets. As a consequence
of this any protection provided to directors by the business judgment rule in Russian corporate
practice is becoming elusive. The paper concludes with some legal policy observations which
outline the future of this set of corporate law rules in Russian legal system.
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1. BBegeHue

Dopmyra «IuI0, KOTOPOE B CHIIY 3aKOHA BBICTYIACT OT MMEHU IOPUINIECKOTO JINIIA,
IOJDKHO IEMCTBOBaTh B MHTEpECax IPEACTABISIEMOTO MM IOPUAMYECKOTrO JIMIIA JTO-
6pocoBecTHO 1 pa3syMHO» (1. 3 cT. 53 'K P®) n3BecTHa, moxamyii, 11000My IOPHUCTY,
KTO XOTb OMHAXIHI CTAIKUBAJICS C MPOOJEeMAaTUKOM KOPIIOpPaTUBHOTO TpaBa. B aToit
dopmyite 3amaroTCsT paMKHU IMOBEACHMS, IOPUINYCCKHIE OOSI3aHHOCTH, IIPU Hapylle-
HUM KOTOPBIX Ha3BaHHOE JIMIIO MOXET OBITh IMMPUBIEUCHO K I'PaXXIaHCKO-TIPaBOBOM
oTBeTCTBeHHOCTH. ClIemoBaTeIbHO, TIPOMOJIKEHNEM 3TOI (POPMYJIIBI SIBISIFOTCS CJIOBa
00 00513aHHOCTHY HapYIIUTEII BO3MECTUTH 10 TPeOOBAaHUIO IOPUINICCKOTO JINIIA, eTO
yapeaurelieil (y4acCTHUKOB), BEICTYHAIONINX B MHTEPECaX IOPUANICCKOTO JIUIIA, YOBIT-
KW, IPUYMHEHHBIC TI0 BUHE TaKOTO HAPYIIUTENs Iopuandeckomy aumy (1. 1 cr. 53.1
ITKP®um 3ct. 53 TK PO B pen. o 01.09.2014). ITpu aTOM yKa3aHHOE JIMIIO HECET
OTBETCTBEHHOCTb, €CJIM OyIeT MOKa3aHO, YTO IPH OCYIICCTBICHUM CBOUX IIPaB U MC-
ITOJITHEHUHU 00S3aHHOCTEI OHO NeHCTBOBAIO HETOOPOCOBECTHO MIIM HEepa3yMHO (ab3. 2
m. 1 ct. 53.1 'K P®). AHanornuynsie, B 0011IeM, CJIOBa COIEePKaTCS He MEPBLIN roa U B
crielMaJbHBIX KOPIOPATUBHBIX 3aKOHaX: B cT. 71 PenepanbHOro 3akoHa ot 26.12.1995

O3HaKOMUTHCA C TIOJTHBIM TEKCTOM mMaTepuasia Ber MmoxeTe, Oll)OpMI/IB TIOAMMUCKY
Ha 3JIEKTPOHHYIO BEPCUIO XKypHaia «BeCTHUK 5KOHOMUYECKOTO IIpaBoOCyaust PD»
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