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OTBeTCTBEHHOCTb KOMMep4YeCKUuXx npnanvdeCcKux nmuy um cy,qeGHaﬂ
3alimnTa KoprnopaTtuBHbLIX MpaB B npeaAnpyuHNMmaTesibCKOM 060p0Te

MenwuksH Anb6epT CnapTakoBuy, acnupaHT, YHuBepcutet «CuHeprus»

B cTaTbe MccneayoTCs MMYLLECTBEHHAs OTBETCTBEHHOCTb KOMMEPYECKUX FOPUANYECKUX UL, U CyaebHas 3aluuTa KoprnopaTuBHbIX NpaB Kak B3au-
MOCBSI3@aHHbIE 31IeMEeHTbI MexaHn3ma obecneyeHus cTabunbHOCTU NpeanpuHUMaTensckoro o6opoTa. PackpbiBatoTcs 0bLuve 0CHOBaHMUS rpaxaaH-
CKO-NPaBOBOW OTBETCTBEHHOCTM OPUANYECKOTO NiLA, 0COGEHHOCTU OTBETCTBEHHOCTM NUL, OCYLLECTBMSIOWMUX YNpaBIeHne opraHusauuen, cneum-
¢hvka KopropaTUBHbBIX CNOPOB B apbUTPakHOM NpoLiecce, a Takke KIouyeBble Crnocobbl CyaeGHON 3almThl NpaB yy4aCTHUKOB XO3SICTBEHHbIX 06-
LiecTB 1 camoro topuanyeckoro nuua. Ocoboe BHUMaHWE yaensieTcs pasrpaHUYEHU0 BHELLHe OTBETCTBEHHOCTU KOMMEPYeCKOW opraHusauum
nepeq KoHTpareHTamm U BHYTPEHHEN KOprnopaTUBHON OTBETCTBEHHOCTH Nepe/ O6LLECTBOM, y4acTHUKaMu 1 akuoHepamu. O6oCHOBbIBaETCS, YTO
3(pHEKTUBHOCTb 3aLLUUTBI B JAHHON Chepe onpeaensieTcs He TOMbKO HanMuMeM HapyLIeHUs!, HO W NPaBUIIbHON KBanMduKaLlmei CopHOro Npaso-
OTHOLLEHMS, BbIGOPOM Haanexallero cnocoba 3aluTbl ¥ CBOEBPEMEHHbBIM UCMONb30BAHUEM MPOLIECCYarlbHLIX MHCTPYMEHTOB, HanpaBneHHbIX Ha
COXpaHeHWe CyLLECTBYHOLLEro MOMNOXEHWst A0 pa3peLLeHst Cropa Mo CyLLecTBy.

KntoyeBble croBa: kKOMMepYecKoe opuanyeckoe nuuo, UMyLLLeCTBEHHasA OTBETCTBEHHOCTb, KOPropaTUBHbIE Npasa, KopnopaTUBHbIA Crop, y6bITKM,

apbuTpaxHbIi npouecc, obecneynTenbHble Mepbl, cyaebHas sawura.

Kommepueckoe topuamnyeckoe nuUO Kak CaMoCTOATENbHbIN Cy6b-
eKT rpaxgaHckoro obopoTta HeceT OTBETCTBEHHOCTb MO CBOMM 06si3a-
TEeNbCTBaM MpUHaAnexalmm emy WMYLLeCTBOM, a KOHCTPYKLMSI ero
MMYyLLLeCTBEHHOW 060COBNEHHOCTU CRyXMT 6a3oBbIM YCIOBUEM Yy4ya-
CTUS B NPeAnpuHUMAaTEnbCKoi AesTenibHocTU. Bmecte ¢ Tem cospe-
MEHHOEe pOCCuiickoe rpaXaaHCKoe MpaBo He OrpaHUYMBaeTcst TONMbKo
BHELLUHel OTBETCTBEHHOCTbIO CaMOW OpraHusauuv nepen KpeawTo-
pamu. MpaxaaHckuii kogekc Poccuiickon denepauum 3akpennseT, 4to
lopuanyeckoe NULO AeCTBYeT Yepea CBOW OpraHbl, a nvua, ynonHomo-
YeHHble BbICTYNaTb OT UMEHW I0PUANYECKOro LA, YNeHbl Konnervanb-
HbIX OpPraHoB U nuua, onpefensiolye JeNCTBUS IOPUANYECKOro nuua,
06si3aHbl AeiicTBoBaTb AOBPOCOBECTHO M Pa3yMHO; NpW HapyLleHun
aTOM 00A3aHHOCTU OHW 00s3aHbl BO3MECTUTL YObITKW, MPUYMHEHHbIE
topuanyeckomy nuuy [1]. Tem cambiM B poccuiickom npase hopMupy-
eTcs AByXypOBHeBasi Mofeslb OTBETCTBEHHOCTM: C OHOW CTOPOHBI, Cy-
LlecTBYeT Krnaccuyeckast MyLLeCTBEHHas OTBETCTBEHHOCTb OpraHusa-
LMK KaK camMOCTOSITENbHOIO y4YacTHUKa o6opoTa, a C ApYroi — BHYT-
PEeHHSAS kopriopaTUBHas OTBETCTBEHHOCTb YNpaBneHLEeB U KOHTPONMpY-
oYX NUL, Nepep camon opraHusauuneit. VIMeHHO 3Ta KOHCTPYKLMS Nos-
BOJNISIET He TOJSIbKO MOAAEPXKMBATbL NPUHLMMN UMYLLECTBEHHOW 060C06-
TNIEHHOCTU, HO U MNPensiTCTBOBaTb MWCMOMb30BaHUIO KOPMOPaTWBHOM
opMbl B kKa4eCcTBe MPUKPLITUS AN HeA0GPOCOBECTHOrO yrpaBneHust
WK 3noynoTpebneHnst KoprnopaTUBHBIM KOHTPOMEM.

B akuuoHepHbIx obLiecTBax AaHHast Mofenb nonyvaet Gonee ae-
TanbHoe ¥ cneunanbHoe perynmpoBaHue. 3akoH 06 akuMoHepHbIx 06-
LecTBax NpsiMo npedycMaTpuBaeT OTBETCTBEHHOCTb YSIEHOB CoBeTa
AVPEKTOPOB, €ANHOMUYHOIO UCMOMHUTENBHOMO OpraHa, YreHoB Konne-
rManbHOro UCMOMHUTENBHOTO OpraHa, ynpaBnsioLLen opraHm3auum unu
ynpasnsioLiero nepes o6LecTBoM 3a y6bITKM, NPUYUHEHHbIE UX BUHOB-
HbIMK AencTBuamMu (6esaeiicTerem) [2]. CyLecTBEHHO, YTO 3aKoHoAa-
Tenb He NPOCTO Ha3bIBAET KPYr OTBETCTBEHHbIX JNL, HO U TEM CambIM
noAyepkVBaeT: KopnopaTMBHOE yNpaBneHne paccMaTpuBaeTCcs He Kak
VCKIIOYNTENBHO BHYTPEHHSI «OpraHm3aumoHHas» cdepa, a Kak opu-
AVYecKkN 3HauvMmasi obnacTb, rae Kaxzaoe ynpaBreH4eckoe pelleHve
MOXeT GbITb MPOBEPEHO Ha NpeaMeT COOTBETCTBUSI MHTepecam obLLe-
cTBa. [MpakTuyeckoe 3Ha4YeHVe 3TOI HOPMbl OCOBEHHO BENMKO Ass Cry-
YaeB 3aKMOYEeHUs! HEBLITOAHbIX CAENOK, 3noynoTpebrneHns nonHomo-
ynsmK, HepobBpPOCOBECTHOrO nepepacnpeaenieHnst KoprnopaTuBHOIO
KOHTPONS, KOHMMKTa MHTEPECOB U MHbIX CUTyaLWii, KOrAa Bpea npu-
YMHSIETCA HE HanpsiMylo y4acTHUKy obopoTa, a camomy obuiectsy. B
Takux crnopax cyaebHas saluTa HanpaBneHa He TOMbKO Ha B3bICKaHue
yXXe BO3HUKLWUX YBbITKOB, HO W Ha BOCCTaHOBIIEHME KOPMOpaTUBHO

OVCLUMMIVHBI, MOCKOMNbKY OTBETCTBEHHOCTb YNpaBrieHUEeB B XO3S-
CTBEHHOM 00LLieCTBE BbIMOMHAET OAHOBPEMEHHO KOMMNEHCALMOHHYIO U
NPEeBEHTUBHYIO (OYHKLIMN.

CxofHbIV noaxop xapakTepeH 1 Ans o6LWecTB ¢ OrpaHUYEHHON OT-
BETCTBEHHOCTbIO, O4HAKO 3[€eCh 3aLlMTa KOPropaTUBHbLIX NPaB HepeaKko
nposiensieTcs ewe 6Gornee «npuknagHo», Nockonbky cTpyktypa OO0
00bI4HO TeCHee CBAi3aHa C NepCOHarnbHbIM y4acTMeM KOHKPETHbIX ML,
B YNpaBlieHn 1 pacnpeaeneHny KopnopaTUBHOIO KOHTPOnNs. 3akoH 06
obLiecTBax C OrpaHWYeHHON OTBETCTBEHHOCTbLIO 3aKpennsieT OTBeT-
CTBEHHOCTb YNEHOB COBETa ANPEKTOPOB, €ANHONMYHOrO UCMONHUTENb-
HOrO OpraHa, YSIeHOB KOMMeruanbHOro WCMONHUTENBHOrO opraHa wu
ynpaensitowero 3a y6bITkM, NPUYMHEHHbIE 06LLeCTBY, a Takke npeay-
cMaTpuBaeT BO3MOXHOCTb CyiebHOro obxanoBaHust peLleHnii opraHoB
ynpaBnexus obwectsa [3]. 310 o3HavaeT, 4to B Mmogenu OO0 cyneb-
Hasi 3aLluTa KoprnopaTVBHbIX NpaB CTPOMTCS cpasy Mo ABYM Hanpaene-
HusIM. Bo-nepBbiX, OHa 0XBaTbIBAET MMYLLECTBEHHbIE TPEGOBaHMS, CBSI-
3aHHblE CO B3biCkaHMeM YGbITKOB B Mosib3y camoro oblectsa. Bo-BTo-
pbIX, OHa BKMOYAET OpraHn3aLoHHbIe TpeGOBaHUs!, HanpaBrieHHbIE Ha
yCTpaHeHVe HapyLueHUi B MexaHn3Me KoprnopaTuBHOro Borneobpaso-
BaHWS, KOrAa Y4YaCTHUK OCMapuBaeT He3aKOHHOe pelleHVe opraHa
ynpaeneHus, 3aTparuBaioliee ero npasa WM UHTepechbl obLiecTsa.
VIMeHHO Takasi ABOWCTBEHHasi npupoAa [[enaeT KoprnopaTuBHYK 3a-
wmnty B OO0 0co6eHHO rMBKOM: y4aCTHVK MOXET 3almwaTth kak cob-
CTBEHHbIN KOPNOPaTUBHbIV CTaTYC, Tak M KOPMOPaTUBHbIA MHTEPEC topu-
[AMYecKoro nmua, ecrnm obLLecTBo camo Mo TeM UMK MHBIM MPUYUHAM
He VHULMKUPYET UCK.

MpoueccyanbHas cneuundmka paccMoTpeHnst Noao6HbIX KOHMK-
TOB packpbiBAeTCs Yepe3 MHCTUTYT KOpnopaTUBHOrO criopa B apbut-
paxHoM npouecce. ApGUTpaxHbI NpoueccyanbHbi kodeke Poccuid-
ckon Pefepaunm BbiAenseT CaMOCTOATENbHYIO M. 28.1, NOCBSALLEHHYO
Aenam no KoprnopaTuBHbLIM Cropam, 1 NpsIMO BKIOYaeT B Hee Cropsl,
CBsi3aHHble C CO34aHMeM, peopraHusauvent n NUKBUaaLven opuanye-
CKOro nuua, NPYHaANexXHOCTbIO akLWii U Aonen, peanusauven BolTeka-
IOLLMX M3 HUX NpaB, OCMapUBaHWEM PELLEHUI OPraHOB yNpaBneHus, a
TAKKE WHLIMU KOH(MUKTaMK, 3aTparMBaloLLMMU BHYTPEHHIO CTPYK-
Typy koprnopauum [4]. 3akoHofgaTenb TemM camblM NPU3HAET, YTO KOPMO-
paTMBHbBIN CNOP HE CBOAMUTCS K 0ObIMHOMY YaCTHOMY KOHMDIMKTY MexXay
OBymMs cybbektamu. B GonblUMHCTBE criy4aeB Takow Crop BAMSiET Ha
npaBa MHbIX Y4aCTHWUKOB, Ha TeKyLLylo yrnpaBnsieMocTb obliecTBa, Ha
OOCTYN K KOpPMopaTWBHOWM MHOpMaLmm, Ha NerMTMMHOCTb OpraHoB U
[axe Ha caMy BO3MOXHOCTb KOMMaHWM NPoAoShkaTb HOPMAarbHY XO-
3AACTBEHHYIO [OeATenbHOCTb. VMIMeHHO no aton npuunHe AMNK PO



He OrpaHN4MBaeTCsi TOMbKO OMnpefeneHneM KaTeropum KopriopaTus-
HbIX CMOPOB, HO W yCTaHaBNMBaeT crieLyarnbHble npaBuna o coagepxa-
HWW NCKOBOTO 3asiBIIEHNS, PACKPbLITUN MHGOPMaLUK O Criope, MpUMupe-
HUW CTOPOH 1 obecneynTernbHbIX Mepax. Takon npoLeccyanbHbli pe-
XUM  MOKa3blBAET, YTO KOPMOPATUBHbLIA KOHMMUKT paccmaTpusa-
eTCs Kak NpaBoBasi CUTyaLMs MOBbILLEHHON CMOXHOCTU, B KOTOPOIA Cy-
nebHas 3awwmTa gomkHa 6biTe 6onee TouHon, 6onee GeicTpolt 1 Gonee
OPVEHTUPOBaHHOW Ha NpefoTBpaLleHne HeobpaTUMbIX Mocnes-
CTBUIA Ans 6usHeca.

B coBpemeHHoOI cyaebHoii NpakTuke 3alluTa koprnopaTuBHbLIX Npas
peanuayeTcs Yepes WMpokuiA cnekTp TpeboBaHui, 1 3TO 0COBEHHO OT-
4eTnMBo BUAHO 13 O63opa cyaebHOM NpakTUKK MO HEKOTOPbLIM BOMPO-
caM MPUMEHEHUs 3aKOHOAATENbCTBA O XO3SMCTBEHHbIX OOLiecTBax,
yTBepxaeHHoro MNpeananymom BepxosHoro Cyna Poccuiickon Pepne-
pauun 25 nekabpsa 2019 r. Lienbto aToro O63opa npsmMo HazBaHo obec-
neyeHne eanHOoBpPa3HOro MPUMEHeHUs 3akoHoAaTeNnbCTBa O XO35N-
CTBEHHbIX 0bLlecTBax W ycTpaHeHWe NpoTUBOPEUMBbLIX MOAXOA0B Npu
paccMoTpeHun cxogHbix Aen [5]. Cam no cebe 3TOT OpUEHTUP UMeeT
NpUHUMNUanbHoe 3HayYeHue: B KOPNOpaTUBHOM NpaBe CyAy 4YacTo He-
[0CTaToO4YHO  MpOCTO

KOHCTaTupoBaThb cbopmaanoe

HOPMBbI. HeOGXO,ElVIMO onpenenntb, Kakoe WMEeHHO KoprnopaTtuBHoe

HapyLUeHue

npaBo HapylleHo, 3aTpoHyT nu 6anaHc MHTepecoB BHYTpM obLue-
CTBa, He UCMONb3yeTCs NN UCK Kak cpeCTBO KOPMopaTUBHOMO AaBre-
HWS1, AeCTBUTENbBHO N 3asBMEHHbI cnocob 3aluTbl cnocobeH Boc-
CTaHOBUTb HapyLLEeHHOe MonoXeHue. IMeHHO NoaToMy B KopriopaTus-
HbIX Cropax Tak BaXHa KOppekTHasi topupuyeckasi kBanudukaums:
Hanpumep, ocnapuBaHue pelueHus cobpaHus kak MopoYHoro kopropa-
TUBHOMO akTa — OJHO [erno, @ UCK O B3biCKaHUW YObITKOB C AMpek-
Topa — COBCeM Apyroe, XoTsi obe cuTyaumn MoryT GbiTb Bbl3BaHbl OA-
HUM 1 TeM e ynpaBneH4Yecknm koHgnukToM. OT npaBurbHOro Beibopa
cnocoba 3aluTbl 3aBUCUT He TOMbKO BEPOSITHOCTb Y[AOBMNETBOPEHMS
1cka, Ho U pearnbHasi UCMOMHUMOCTb CyAeBHOro pelleHus B npeanpu-
HUMaTenbckom oboporTe.

Ocob6oe MecTo B 3TOi CUCTEME 3aHUMAET MHCTUTYT rpaxkaaHcKo-
NpaBoOBOM OTBETCTBEHHOCTW 3a HapylleHWe o06si3aTenbCTB, KOTO-
pbIfl COXpaHsieT CaMOCTOSITENbHOE 3HayeHue [Jaxe Torga, Koraa
cnop ¢opManbHO BO3HUKAET BHYTPU KOPMOpPaTUBHOW CTPyKTypbl. Mo-
ctaHoBneHue lneHyma BepxoBHoro Cypa Poccuiickon ®epepaummn
oT 24 mapta 2016 r. N 7 pa3bscHseT npuMeHeHne nonoxeHui Mpax-
ndaHckoro kopekca Poccuiickoir ®efepaummn 06 OTBETCTBEHHOCTM 3a

MpumeyaHus

HapyLleHve o6s3aTenbeTs, BKIOYasi BO3MeELLEHWe YObITKOB, B3biCka-
HWe HeyCTOMKM 1 NpoLeHTOB [6]. [ns KOMMepYeCcKux opraHu3auuii 3To
0COBEHHO BaXKHO MOTOMY, YTO OHU OJHOBPEMEHHO Y4acTBYIOT U BO
BHELLHeM [JoroBOpHOM 060poTe, N BO BHYTPEHHEel KoprnopaTuBHOMN Cu-
cteme. CnepfoBaTenbHO, OAMH U TOT e KOHMMUKT MOXET BKIoYaTb
cpasy [Ba NpaBoBbIX 3MepeHus: 06s13aTenbCTBEHHOE U KopriopaTuBe-
Hoe. Hanpumep, caenka, CoBepLUeHHas C HapyLLUeHeM KopropaTyBHON
npoLeaypbl, MOXET OAHOBPEMEHHO MPUYUHUTL YObITKM O6LLECTBY,
HapyLIUTb MpaBa y4acTHWKa W 3aTPOHYTb UHTEPECHI BHELLHETO KOHTP-
areHTa. B nogo6HbIx cuTyaumsix cyaebHas sawmta Tpebyet ocobeHHo
TOYHOrO pasrpaHNYeHnsi OCHOBaHWii ucka: rae TpebyeTca BoccTaHo-
BUTb [JOTOBOPHbIN 6anaHc, rae — ocnopuTh KOpnopaTUBHOE peLLeHie,
rae — B3bickaTb YObITKM C ynpaBneHua, a rae — npumeHnTb obecne-
yuTenbHble Mepbl ANl COXPaHEeHUs! CYLLEeCTBYIOLLEro MonoXeHus Ao
paspeLueHvsi Aena no cyuectsy. /IMEHHO B 3TOM MPOSIBMSIETCS CrOX-
HOCTb CyAe6HON 3aluTbl KoprnopaTyBHbLIX NpaB B NpeanpuHMMaTerb-
ckoM 06opoTe: OHa CTPOWUTCS He Ha OAHOM YHUBEpCarnbHOM CPeacTBe,
a Ha coveTaHum o6LLMX U crielmarnbHbIX MEXaHW3MOB, KaXabli U3 KOTO-
pbIX AOIDKEH MPUMEHSATLCS B HaAnexallem npoueccyanbHoM 1 mate-
puanbHO-NPaBoOBOM KOHTEKCTE.

OTBETCTBEHHOCTb KOMMEPYECKMX topUANYeckux nui 1 cyaebHas
3aluTa KOpNopaTUBHbLIX NpaB 0bpasyloT eavHYto, BHYTPEHHe CBSA3aH-
HYI0 CUCTEMYy MpaBOBbIX CPEACTB, HanpaBrieHHbIX Ha nogaepXxaHue
YCTONYMBOCTM NpeanpuHMMaTenbckoro obopota. O6LLve HOPMbI rpax-
[aHCKoro npaea 3afalT yHAAMEHT UMYLLECTBEHHON OTBETCTBEHHO-
CTW OpPMANYECKOro Nnua v N, YNpasrsiowmx ero AesiTenbHOCTbIO;
crneumanbHble 3aKoHbl O XO3SWCTBEHHbIX OBLLECTBaX KOHKPETU3NPYIOT
MeXaHU3Mbl KOpriopaTWBHON OTBETCTBEHHOCTW M cnocobbl obxanosa-
HUS HapyLleHuit; apbutpaxHoe npoleccyarnbHoe 3akoHOAaTeNbCTBO
cosfaet 0cobblii NpoLeccyanbHbll pexUM Ans paspelleHns kopropa-
TUBHBIX KOH(MUKTOB; a cyAebHas npakTuka BepxosHoro Cyna obecne-
yMBaeT HeobxoaMMYyo cTeneHb eanHoobpasns u npepckasyemoctu. B
pesynbraTte 3(PEKTMBHOCTb 3alUWTbl B AAHHON cdepe 3aBUCUT He
TONbKO OT hakTa HapyLIeHWs, HO 1 OT CMOCOBHOCTY NpaBUIIbHO onpe-
[enuTb NpaBoBYo NpUpoay KOHMNUKTa, BbibpaTk Haanexalyuit cnocod
3alNTbI, y4ecTb 6anaHc MHTEPECOB YYaCTHUKOB W CBOEBPEMEHHO WC-
nonb3oBaTh UHCTPYMEHTHI, NO3BONSIOLLME NPeAoTBpaTUTL HeobpaTu-
MOE W3MEHEHWEe KOPMOopaTUBHOW CUTyauuu [0 BbIHECEHWUSI WTOro-
BOro cyaebHoro akra.
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This article examines the property liability of commercial legal entities and the judicial protection of corporate rights as interconnected elements of
the mechanism ensuring the stability of entrepreneurial activity. The study reveals the general grounds for the civil liability of a legal entity, the
specific features of the liability of persons exercising management functions within an organization, the particularities of corporate disputes in arbi-
tration proceedings, and the principal methods of judicial protection of the rights of participants in business companies and of the legal entity itself.
Particular attention is paid to the distinction between the external liability of a commercial organization to its counterparties and internal corporate
liability to the company, its participants, and shareholders. The author substantiates that the effectiveness of protection in this area depends not only



on the existence of a violation, but also on the proper qualification of the disputed legal relationship, the selection of an appropriate remedy, and the
timely use of procedural instruments aimed at preserving the existing situation until the dispute is resolved on the merits.
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