OTBeTCTBEHHOCTh OPraHOB YNPABJICHUSA

B cootBerctBuUM co cratheit 97 I'paxkmanckoro Kopekca YkpauHbl opraHaMu ynpaBlI€HUs
00I11eCTBOM SBJISIIOTCS 00Iee coOpaHHe yYaCTHUKOB M UCIIOJHUTENbHBIA OpraH, €Clii MHOE He
YCTaHOBJICHO 3aKOHOM.

Cratess 89 XossiictBenHoro Kopekca VYikpauHbl mpenycMaTpUBaeT, 4YTO YIpaBIeHUE
JESTENIbHOCTHIO XO3iCTBEHHOTO OOIIECTBA OCYIIECTBISIIOT €r0 OPTraHbl U JOJKHOCTHBIC JIHIIA.
JIOIOKHOCTHBIC JIUIAa BKIIOYAIOT B ce€0s MOMUMO TJIaBbl M 4YJICHOB HCITOJIHUTEIBHOTO OpraHa,
TJIaBy PEBHU3MOHHOIN KOMHCCHH, a TAK)KE TJIaBY M YICHOB HAOOIaTEIHHOTO COBETA.

JIOJKHOCTHBIE 1A 00IIECTBA JTOJKHBI OCYILECTBIISATh CBOIO AEATEIBHOCTh JOOPOCOBECTHO U B
UHTEpecax KoMmaHuu. KommereHIus MOMKHOCTHBIX JIMII ONPEJEsIeHa 3aKOHOJATElIbCTBOM
YKpauHbl, yCTaBOM M BHYTPEHHUMH IOJIOKEHUSIMU OOIEeCTBA. 32 MPUUYUHEHHUE JOJKHOCTHBIMU
aunamMu ymiepba oOmecTBy, JOMKHOCTHBIC JIMIA HECYT OTBETCTBEHHOCTH, NPELYCMOTPEHHYIO
3aKOHOM U YYpEIUTEIbHBIMU JOKyMEHTaMH o0miecTBa. OTBETCTBEHHOCTh JOJDKHOCTHBIX JIHIL
MOJKET OBITh YTOJIOBHOW, aIMUHUCTPATUBHON M Ipa’kJaHCKO-NIpaBOBON. B HacTosel cratbe s
OCTaHOBJIIOCh HAa TPAXKIAHCKO-IIPABOBOM OTBETCTBEHHOCTH [JOJDKHOCTHBIX JIMIl HEpEX
oOmectBoM. B coorBerctBuM ¢ 4.3 cT.63 3akoHa YkpauHbl «OO0 aKIMOHEPHBIX 00ILECTBAX»
(manee — 3akoH 00 AQ) eciaM HECKOJBKO JOJKHOCTHBIX JIML[ HECYT OTBETCTBEHHOCTH IEpeN
00LIECTBOM, TO UX OTBETCTBEHHOCTh SIBJISIETCS COJIMIAPHOM.

PaccmoTpuM cuTyaruro, Koraa JIMIo, UCIOTHSONee PYHKINN eTMHOTNYHBIA UCTIOTHUTEIIEHOTO
oprana (nanee — I'eHepanbHBIN AUPEKTOP) aKIMOHEpHOro obmiecTBa (manee — OQOIECTBO),
BOCTIOJIb30BABIIMCH CBOWMH TIOJTHOMOYHSIMH, O€3 TMONyYeHHs COTracusi HaOIr0NaTebHOTO
coBera OOmecTBa, 3aKIIOYWI CcIeNKy OT uMeHH OOmecTBa ¢ JIMIOM, CBS3aHHBIM C
I'eHepanbHBIM TUPEKTOPOM, MO IIEHAM, BbINIE PHIHOYHBIX (nanee — Chejka) U TeM CaMbIM
npuunHWI OOmecTBy MarepuaibHbii ymep6. Kak OOmecTBo MOXET 3alUTUTh ceOsi B
nono6Hoi cutyauuu? Ilpexne Bcero, HaOmonaTenbHbId coBeT OOIIECTBA MOKET MPEKPATHTh
nojgHoMouus ['eHepanbHOro OUpEKTopa, WIM €ClIM Takoe IoJHoMouue ycraBoM OOmiecTsa
OTHECEHO K KOMIIETEHIIMM OOILIEro coOpaHusl aKIMOHEPOB, TO HAOIIONATENbHBIA COBET MOXKET
OTCTpaHUTh ['€HepaJbHOrO JMPEKTOpa [0 BBIHECEHUS pelleHus o0Iero codpaHus o
IIPEKpaLICHUH TIOJIHOMOYHH ['eHepaIbHOro JUpEKTOpA.

Eciu npyras cropona Chenku siBnsiercs ad@UIMHMPOBAHHBIM JUIIOM [0 OTHOIICHHIO K
['enepanbHOMy nupekTopy (Hampumep, [eHepanbHbli aupektop Biageer 100% noneit B
IOpUIUYECKOM JIUIE, KOTOpOE sIBIAETCS CTOpOoHOU CHENKHu), TO B COOTBETCTBUM CO cTaTheil 71
3akona 00 AO, takas Crenka cuuTaeTcs CASIKON ¢ 3aMHTEPECOBAaHHOCTHIO M HAOMIOAATSIIbHBIN
coset OOI1IecTBa TOJDKEH IaTh pa3peinieHue Ha 3akimodeHne Caenku. Eciu ke, Kak B yKa3aHHOM
npUMepe, coryiacue HaOJI01aTeIbHOrO COBETa He ObUIO MOJydyeHOo, TO ['eHepasibHbII AUpEeKTOp
HeceT mepen OOIIECTBOM OTBETCTBEHHOCTh B pa3Mepe MpPUYMHEHHOro yiepba. Takxke cyn
MOXxeT npusHath CHenKy HeAeHCTBUTEIBHOM, €Cld JIUIO, coBepiuBiiee CHenKy, 3HAIO WIH
JIOJDKHO OBLIO 3HATh O HECOOJIOACHWH YKa3aHHBIX TpeOOBaHWH. YUHTbHIBas TOT (pakT, uyTO B
HameMm npumepe Crenka coBepiiaercs Mexay OO0IIecTBOM U JIULIOM, KOTOPOE KOHTPOJIUPYETCs
I'eHepanbHBIM AUPEKTOPOM, 00€ CTOPOHBI CAEIKU JODKHBI OBLIM 3HATh O TOM, YTO TpeOyeTcs
coriacue HaOmromarenpHOro cosera OOmIecTBa M COOTBETCTBEHHO CJIIENKAa MOYXET OBITh
IIPU3HAHA CYZOM HEJICHCTBUTEILHOM.

B cootBetctBum ¢ 4.2 c1.72 3akoHa 060 AO, B cimyuae coBepiieHUs CIENKu, KaKk OMUCaHO BBIIIIE,
O6mecTBo camo 60 000N M3 €ro aKIMOHEPOB UMEET MpaBo TpeOoBaTh npuszHanue Craenku
HEICHCTBUTEIHLHON U BO3MEIICHHE YOBITKOB W/WUJIM MOPAJIBHOTO yiepOa. THTepecHbIM sBIsieTCs
TOT (haKkT, 4TO 3aKOHOJATENb JaeT JI00OMYy aKIMOHEpYy BO3MOXHOCTb MpPU3HABATh CHEIKY



HEJIEHCTBUTEIBHON W TpeOoBaTh BO3MEHICHUs YOBITKOB. TakmMm oOpazom, 3akoH 00 AO
IBITAETCS 3alIUTHTh IIPaBa MUHOPUTAPHBIX aKIIMOHEPOB.

Jlns cpaBHEHUs, IO NpaBy AHIJIMM B Clly4ae, Korja yuiepd NpUYMHEH KOMIIAHHH, 110 00IeMy
NpaBWIy TOJHKO KOMIIAHHUS SIBJISIETCS HAIJICKAIIUM HCTIOM. B COOTBETCTBUMH C TPaBHIIOM,
chopmynupoBandbiM B jaene Foss v Harbottle (1843) muHOpuTapHbIe aKIMOHEPHI HE MOTYT
OBITh WCTHAMHU B Cllydae, €CIM ymepOd NPUYMHEH KOMITAaHUH, JaXe €CIIM caMa KOMIIaHHWs
OTKa3bIBaETCS MPUHUMATh KaKnue-TH00 AeHCTBHSI.

OpnHako ¢ MmoMeHTa ¢opmyarpoBaHus npaswia Foss v Harbottle npomuto 6onee cra net u cya
CYeJl, 4TO JAJIEKO HE BCETla CUTyallHsl, B KOTOPOM MUHOPHUTAPHBIE aKIIMOHEPBI HE MOTYT IOJaTh
B CyJ JUIS 3aIUTHI TIPaB KOMITAHUH, SBIIAETCS CIpaBeainBoil. [loaTomy B cyneOHON MpaKTHKH
Aurmun  ObTM  COPMYJIMPOBAaHBI CIydaW, B KOTOpHIX mpaBwio Foss v Harbottle He
HPUMEHSETCS:

1. Kornma akuuoHepsl, BIaaerone OOJIbIIMHCTBOM aKIMKA B KOMIAHHWM, TOJOCYIOT TaKUM
0o0pa3oMm, 4TO AEWCTBUSA MPOTUB MUHOPUTAPUEB SBISIOTCS MO CYTH MOLIEHHUYECKUMH —
KaK MpaBWIo, B TAKOW CUTYallMU KPYIIHbIE aKLIMOHEPBI CaMU K€ SIBIIIOTCS JUPEKTOPaMU
Y €CJIi MUHOPUTApUEB JIMILIUTH MpaBa 00paiarbes B CyJ1, TO 3TO OyJET HECIIPABEAIUBO.

2. KOF,Z[a AUPCKTOPa BUHOBHBI B HAPYHICHHUUN CBOHUX 0053aTeNLCTB nepen KOMIIaHUEH U
TaKWe HapyIlICHUs HE MOAJIekKAT paTUQUIMPOBAHUIO aKIMOHEpAMH - HAIpUMeEp, JIEJI0
Pavlides v Jensen (1965).

3. Korma kommnaHusi coBepiaeT MpoOTUBONPABHBIC IEHCTBUS — Hampumep, aeiao North-West
Transportation Co v Beatty (1887).

4. Korma xommaHusi TBITAETCS MPUHATH OOBIKHOBEHHYIO PE3OJIIOIMIO, B CIydasiX, KOTjaa
TpeOyeTcs creiraabHas Pe30JIIoIHs WIK HHas CrieHaibHast mporeaypa — aeno Edwards
v Halliwell (1950).

5. Korma xommnaHusi A€MCTBYE€T Ha OCHOBAHUHM PE3OJIOLMHU, KOTOpass HE UMEET CHJIbI, TaK
KaK He ObUIO OTIPABICHO HaJyIeXkKallee YBeJJOMJICHHE O COOpaHUH, Ha KOTOPOM OHa Oblia
npunsta — aeno Kaye v Croydon Tramways (1898).

B cnyuasix, mepednciaeHHbBIX BBIIIE, CY TOMYCKAeT, YTO MUHOPUTAPHBIC aKIIMOHEPHI MOTYT OBITh
uctiamu. OJHAKO 3HAYEHUE YKA3aHHBIX HCKIIOYEHUI 3aMETHO YMEHBUIMJIOCH BCJEICTBUE
HOPMATUBHOTO 3akpermieHus B 3akoHe o Kommnanusax 2006 roma (B cratee 260, xoTopas
BeTynuia B cwity 1 oktsaOpst 2007 roma) mpaBa akIIMOHEPOB Ha IMOJavy JEPUBATUBHOTO HCKA.
JlepyBaTUBHBIN UCK OMNpPEENICH KaK UCK, MHULIUUPOBAHHBIN aKIIMOHEPOM KOMIIAHUHU, MIPU 3TOM
OCHOBaHUS U1 NPEAbSABICHUS UCKAa UMEET caMa KOMITaHUS U MTPEIMETOM HMCKa SIBJIsIeTCs 3allluTa
WHTEPECOB KOMIIAHUU. J[epUBATUBHBIM MCK MOXKET OBITh MOJAH MPOTUB TUPEKTOpa WIH HHOTO
JUIa, OJHAKO OCHOBaHHEM JJisl JEPUBATHBHOIO HCKAa MOXET OBbITh TOJBKO JAeicTBHE THOO
0e3aeiicTBIE TUPEKTOpa KOMITAHUH.

[IpaBo Ha momauyy JAEepUBAaTUBHOTO HCKa SBJISETCS BaXKHBIM HHCTPYMEHTOM 3alllUThl IpaB
MHUHOPUTApHBIX aKUUMOHEpOB. B VYkpaune cyneOHas mpakTuka HAET TaKuM 0Opa3oM, UTO
aKLMOHEPhI HE BIpaBe oOpaliaThes B CyJ 3a 3alIMTOM MpaB U UHTEPECOB JAPYTUX aKLIHOHEPOB U
caMoro o0IIero, €Ciii OHU HEe YIOJIHOMOYEHBI Ha 3TO CAMUM OOIIECTBOM WJIM €CIIU 3TO MPaBO HE
MPEIOCTaBICHO UM YCTaBOM oOmiecTBa. Takyro mo3unuio Beipaswi BepxoBueiit Cyn YKpauHsl B
[ToctanoBnennn «O NpakTHKE PAaCCMOTPEHHUS CyAaMM KOPHOpaTHBHBIX criopoB» oT 24.10.2008
roaa Nel3 u Beicuuii XozsiictBennbid Cyn Ykpaunsl B Pekomenganuu ot 28.12.2007 roma N
04-5/14 «O mnpakTuke NPUMEHEHHUS 3aKOHOJATENbCTBA MPU PACCMOTPEHHM JI€J, KOTOpHIE



BO3HHKAIOT W3 KOPIOPATHBHBIX OTHOLICHWI». MHTepecHo Oyaer HaOmronaTh, M3MEHUTCS JIA
IpaKkTUKa PaCCMOTPEHUs MOAOOHBIX CIIOPOB B cBeTe cTaThu 72 3akoHa 00 AO.

Kax yxa3aHo BblllIE B COOTBETCTBUU cO cTaThell 72 3akoHa 06 AO nuio, 3aMHTEpECOBAHHOE B
COBEpUICHUH CJENKH, HECET OTBETCTBEHHOCTh mepen OOIIecTBOM B pa3mMepe NPUYUHEHHOTO
O6mecTtBy ymiepba. B Hamem npumepe 3aMHTEPECOBAHHBIM JUIOM siBIsieTcs | eHepalbHBIN
nupektop. CienyeTr HOMHUTb, 4To ['eHepanbHbIi AupeKkTop sBiserca padboTHUKoM OOmiecTBa U
Ha HETO PACHpPOCTPAHSIOTCS HOPMBI TPYIOBOTO TpaBa, B YACTHOCTH HOPMBI O MaTepHAILHOU
OTBETCTBEHHOCTH PabOTHUKOB mepen obmiectBoM. [lo obrieMy mpaBuity, paOOTHUKH, TIO BHHE
KOTOpBIX OOIIECTBY NPUYMHEH YIIEepO, HECYT MaTepuajbHyI0 OTBETCTBEHHOCTb B pa3Mepe
NpsSIMOTO JIGUCTBUTEIBHOTO yIiepOa, HO He OoJiee CBOETO CPEIHEr0 MECSYHOro 3apaboTKa.
OILHaKO C FeHepaJ'II)HI)IM JAUPCKTOPOM MOKET 6I>ITB 3aKJIIOYCH KOHTPAKT, YCIOBHAMHU KOTOPOIro
MOJET OBITh MPEAYCMOTPEHA WHAsi OTBETCTBEHHOCTh (B TOM YHCJIe MaTepuaibHas). bosee Toro,
KOHTPAKT C reHepaJ'[I)HI)IM AUPCKTOPOM MOKET COACPKATHL YCIOBHA O TapaHTUPOBAHWUUN
OOmecTBOM BoO3MellleHHs | eHepallbHOMY AMPEKTOPY PacXoJOB, MOHECEHHBIX | eHepallbHbIM
AUPCKTOPOM B CBA3UW C MPCTCH3UAMH, MPCABABIACMBIMU K HEMY TPCTbHMMU JIMIAMU 100
paccieloOBaHUSIMH B OTHOILIEHHH €ro JesATeNbHOCTH (nanee - Pacxoabl). 3akoHOIATEIbCTBO
VYKpauHbl HE COJEPKHUT HU pa3pelieHHs, HU 3ampera oOIIecTBaM TrapaHTHUPOBATh CBOUM
JIOJDKHOCTHBIM JIUIIAM KOMIICHCAIIMIO TaKuX PacxXolloB, OJHAKO MPAKTUKa BKIFOUCHHS TaKUX
MMOJI0KEHUNA B TPYAOBBIC KOHTPAKTHI PpacTeCT, OCO6€HHO B CBiA3HM C BBIXOJOM YKPAWHCKHUX
KOMITAHUH Ha MEXYHAPOIHbIC PHIHKH KalMTala U POCTOM MHTETPALUU YKPAHHCKONH SKOHOMUKHU
B MUPOBYIO SKOHOMHUYECKYIO CUCTEMY .

OtcyTcTBHE  KaKOro-muOO  3aKOHOJATENBHOTO  PETYJIUPOBAaHUS  BO3MOXKHOCTH  JTHOO
HEBO3MOKHOCTH TapaHTHUPOBATh JOHKHOCTHBIM JIMIIaM Bo3MelleHue PacxomoB, ckopee Bcero,
CBSI3aHO C HEJIOCTATOYHO PA3BUTOM MPAKTHKOW MPUMEHEHUS MOJ0OHBIX TOJOKEHUN B YKpauHe.
B 10 xe Bpems HanpuMep B AHIJIMM CYIIECTBYET OOIIMM 3aMpeT O TOM, YTO KOMIIaHHs HE MOXKET
rapaHTUpOBaTh OUPEKTOpaM BoO3MeIleHHE PacxomoB, KOTOpbIE BO3HHUKJIM B pe3yibTare
HApYIICHUS] TUPEKTOPOM CBOMX OOS3aHHOCTEH WM OBEpUsS KOMITAHUH, TUPEKTOPOM KOTOPOM
oH sBisieTcs (ctaThs 232 3akoHa o Kommanusx 2006 rona). Takoit 3anpeT HanpaBiieH Ha 3aIUTY
KOMITAaHUH OT yuepOa, MPUUYMHEHHOTO UX AMPEKTOPaMHM, OJHAKO 3Ta 3allluTa JOJDKHA OBITh
cOaaHCUpOBaHA C HEOOXOJMMOCTBIO TMOOUIPEHUS JIUI, KOTOphIe 3aHUMAIOT MO3UIHUIO
JTUPEKTOPOB U TNPHUBIICYCHUIO K PYKOBOJACTBY KOMIIAHHMSMHU HanOOJEe OMBITHBIX U CIIOCOOHBIX
pyKOBOAMTENECH. ODTOM WENW CIY>KUT TOKYyNKa M TOAJACP)KAHUE KOMIIAHWEH CTPaxXxOBKHU
OTBETCTBEHHOCTHU JHUPEKTOPa, a TaKXK€ I'apaHTUPOBAHUE BO3MEIIEHUS PA3PEIICHHBIX PACX0JI0B
(cm. Hmxke). Takme paspelieHHbIE pPacXoAbl BKIIOYAIOT B Ce0S pacxojibl, CBS3aHHBIE C
OTBCTCTBCHHOCTBIO JHUPCKTOPA HCPCA TPECTbHUMHU JIMIAMU (He KOMIIaHHEN WM CBA3aHHBLIMU
KOMIaHUSIMU ), TIPHU YCIOBUH, UTO TAKHE PACXO/bl HE BKIIIOYAIOT:

1. pacxoapl AMpeKTOpa B OTHOWICHWM ymiaThl M[mTpada, MOPHUCYXKICHHOTO €My 3a
COBEpILEHHE YIOJOBHOIO TPECTYIUIEHUs, WJIM CyMMbl IUTpada, Ha3HAYEHHOTO
PEryJIATOPHBIMHU OpraHaMH 3a KaKue-TM00 HapyIICHUs PEeryIaTOPHOTO XapaKTepa;

2. pacxoipl JUPEKTOpa, IIOHECEHHbIE MpPH 3allUTe €ro HWHTEPECOB B YrOJIOBHOM
IIPOU3BO/ICTBE;

3. pacxonpl AHUPEKTOpa, TOHECEHHBIC NPU 3alIUTE €ro HWHTEPECOB B T'PAXKITAHCKOM
MMpOn3BOACTBC, MHUIITUNUPOBAHHOM KOMIIaHHUEHN UJIH CBSI3aHHBIMU KOMITaHUSAMU

4. pacxofpl, CBsI3aHHBIE C MOJA4Yeil X0aaTaiicTBa (KOTOPOE OBLIO OTKIIOHEHO) O MOJYyYCHUH
OCBOOOXKJICHHSI OT OTBETCTBEHHOCTH, MpeaycMoTpeHHoro 3akoHoM o Kommanusix 2006
roja.



Ha nmpakTtuke 310 03HauaeT, 4TO KOMIaHHsI MOYKET IrapaHTHPOBATh AUPEKTOPY BO3MELIECHUE BCEX
€ro pacxo/I0B, CBSI3aHHBIX C OTBETCTBEHHOCTHIO MEpe] TPETHUMHU JIULAMH (KpOME TeX, KOTOphIe
IPSIMO 3alpelnieHbl), HO JUPEKTOP MPOAOIKAET HECTH MOJHYI0 OTBETCTBEHHOCTH MEpe]] camoi
KOMITaHUEH 3a CBOM JEMCTBUS, U KOMIIAHUS HE MOKET rapaHTHPOBATh JAUPEKTOPY BO3MELICHUS
€ro pacxoJl0B B CBA3H C TAKOU OTBETCTBEHHOCTBIO.

B mpakTrke WHBIX TOCYIapCTB OTBETCTBEHHOCTh AUPEKTOPOB KaK MEpe]] TPETHUMH JINIIAMH TaK |
nepes OOIIECTBOM OTPaHUYMBAETCS HECKOJBKHMHU OCHOBHBIMH CIOCOOaMH, Cpeld KOTOPBIX
XOTEJIOCh OBl OTMETHTH MOJIOKEHHST 00 OTBETCTBEHHOCTH uieHOB CoBera JMPEKTOPOB H
BBICIIMX JOJDKHOCTHBIX JIMII 3aKpeIUIeHHble B TPYIOBBIX KOHTpakTax (“‘indemnification
provisions”) ¢ TaKUMH JUIIAMUA M CTPaXxOBaHUE OTBETCTBEHHOCTH TaKUX JIMI (O KOTOPOW OBLIO
yHOMSHYTO BbIlIe). [IpudeM, uTo KacaeTcs cTpaxOBaHHUs OTBETCTBEHHOCTH, TO TYT CTPaxylOTCs
JIBa OCHOBHBIX THIIA PHCKOB — PHCKH OOIIECTBA BO3HUKAIOIINE U3 HEHAJICHKAIIETO MCTIOHEHHS
JlupexTopamMu M BBICHIMMHU JTOJDKHOCTHBIMU JullaMu («PykoBoauTeIm») cBOUX 00s3aHHOCTEH
nepes OOIECTBOM M MX OTBETCTBEHHOCTH 32 YIIepO MPUUMHEHHBIH 00IECTBOM TPETHUM JIUIAM.
B oTnmenbHBIX CTpaHax CyLIECTBYIOT MHBIE CHOCOOBI OrpaHMYEHHMs OTBETCTBEHHOCTH
TeHEPAIBbHBIX JIUPEKTOPOB W WHBIX PyKoBomuTenei, Takne Kak HMHCTHUTYT HEMaTapUabHO
OTBETCTBEHHOI0 T'EHEpPalbHOrO0 JupeKkTopa (Wium riaBHoro Oyxranrepa) B Poccun wnm
3aKOHO/JATENIbHO  YCTAQHOBJECHHBIC  COMJIAIIEHWS O  IIEPCOHAIBHOM  OTBETCTBEHHOCTH
PykoBoaureneil kpeauTHO-(pUHAHCOBBIX opraHu3auuii B JlutBe. Takue Mepbl BBITEKAIOT U3
0COOEHHOCTEH 3aKOHOIATENLCTBA ATHX CTPAH U HE UMEIOT «YHUBEPCAIBHOT0» MPUMEHEHHUSI.

[IpakTuka JOrOBOPHOrO OrpaHWYEHMsI OTBETCTBEHHOCTH PykoBoauteneil obiiecTBa 0COOEHHO
LIMPOKO  PacIpoCTpaHEHa B CTpaHax, rae PykoBoaureneii MOXKHO TIpUBJIEYb K
aJIMAHUCTPATUBHOM, TPa)XTaHCKOW W/MIM YTOJOBHOW OTBETCTBEHHOCTH TPETHHMHU JIMIIAMHU 32
yiep0 MPUYMHEHHBIX OOIIECTBOM B XOJAE €ro XO3SHCTBEHHOW NeATeNbHOCTH. Takue HOPMBI
cozeprkarcs B 3akoHogaTenbcTBe AHriauu (Hanp. Ct1.397 3akoHa o dunancoBeix Ycmyrax 2000
r.) B Poccun (mamp. Cr.ct.7.3, 7.12-7.20, 8.21 KoAIl P®), B CIIIA (mamp.c.11 3akona o
Hennpix bymarax CIJA 1933 r.). Ha mnpakTuke, B OCHOBHOM, B CHJIy IPUHIIMIIOB
KOJUIETMAJIBHOCTA PYKOBOJACTBA U PA3TPAaHUYCHUSA MEXAY HOPHUINYECKUM JIMLIOM M JIMYHOCTHU
ero PykoBoauTerneii, o0mecTBo 0cBOOOKAAET UX (B Mpeaenax JOIMyCTHMOM 3aKOHOIAaTEIhCTBOM)
OT IMEpCOHAJBHOM OTBETCTBEHHOCTHM 3a JEWCTBUS OOINECTBAa, 3aKpeIulsisi B TPYIOBBIX
COrjauIeHus X HopMy O Bo3melneHun Pykosomurensam Pacxonos. Takue HOpMBI comepikarcs B
TPYAOBBIX KOHTpakTax C PykoBoguTeNsIMM NpPaKTUYECKH BceX MyOIMUYHBIX KommaHuil. B
COOTBETCTBUE C MpaBWJIaMU packpbiTHs OupkeBoil mHpopmammu B EC m CILIA ocHOBHBIE
yCIOBHsl (BKJIIOYAsl TOJNOKEHUS OO0 OrpaHWYEHHUH OTBETCTBEHHOCTH) TAaKUX KOHTPAKTOB
HOJUIeXKAT PACKPBITUIO B OTYETHOCTH Iy OIMYHBIX KOMIIAHHM.

CrpaxoBaHue OTBETCTBEHHOCTH JUPEKTOPOB MMEET JIBE IIeJIM — FapaHTUPOBATh UM BO3MEIICHUE
PacxomoB B citydae mpuBIeUEHHUS] K OTBETCTBEHHOCTH 3a YHIEPO TPETHUM JIMIIAM U BO3MEIICHHE
o0mIecTBy YOBITKOB NMPUYMHEHHBIX MX JESHUSMHU OOIIECTBY OCOOCHHO B CHUTYyallMH KOTJa HX
JIEWCTBUSI HAHECIIA 3HAYUTEIBHBIN MaTepuaibHbIi yiepo (Hampumep neno DHpoH B CIIA wmm
aBapus Ha CasHo-Iymenckoi I'OC B Poccun).

Oco0eHHO pacHpOCTpaHEHO CTpPaxOBaHHE OTBETCTBEHHOCTH PykoBoauTeneil 3a HempaBUIHLHOE
W/WIIM HENOJHOE PAaCKpPBITUE WH(POPMAIMK B TPOCIEKTE IMEPBHYHOTO pa3MEIICHUS IEHHBIX
Oymar. [lomy4yeHus Takoil CTPaxOBKH SBIISCTCS 00s3aTEIBHBIM YCIOBUSAM MOJTYYECHUSI KOTHPOBOK
Ha oupkax EC u CIIIA.

Habupaer cuiny u cTpaxoBaHHMe APYTHUX BHUIOB OTBETCTBEHHOCTH PykoBomuteneil kak mepen
O6IJ.I€CTBOM, TaK U nepea TpECTbMU JIMLIAMHU. O BBCACHUU TAKUX CTPAXOBLBIX NPOTpaMM TOJIBKO
3a mocnenHee Bpems 0610 00bsiBiIeHO B OAO «Jlykoitmy, OAO «Ilomtoc 3om0to», OAO «OM3



VYpanmam — Wxopa», 3AO «I'paxnanckue camonetsl Cyxoro» B Poccun, TOO «Kazaxmbicy,
AO «Tenruslllespoitn» B Kazaxcrane, RioTinto, RTZ, AngloGold B FOAP u Asctpanum.

OpnHako HEOOXOIUMO YUUTBIBaTh, YTO OOIIECTBO HE MOMKET TapaHTHPOBAaTh cede IOJIHOE
BO3MCHICHUC TPUYMHCHHBIX Y6I)ITKOB C TIOMONIIbIO CTpaxOBaHUMA l"pEl)KI[ElHCKO-Hp&BOBOfI
OTBETCTBEHHOCTH JUPEKTOPOB. MeXaHu3M CTpaxoBaHMsS OTBETCTBEHHOCTH paboOTaeTr Io
TPaJUIIMOHHON CXeMe: TpPU HACTYIUIGHHH CTPaxOBOTO CJIyd4as Y 3aCTPaxOBaHHOTO JIHIIA
(YCTaHOBJIGHMM CYJOM OTBETCTBEHHOCTH JHPEKTOpa) CTpaxoBass KOMIIAHUS BBIIUIAYMBAET
o0IIeCTBY CYMMY CTpPaxOBOI'O BO3MEUICHHs (yCTaHOBJICHHBIH O0OBEM OTBETCTBEHHOCTH
JUpeKTopa Iepel OOLIECTBOM), KOTOpas MOXET CYLIECTBEHHO OTJIMYaThCs OT pa3Mepa
NPUYHHEHHOTO yiiepOa. Bo-mepBrix, 3a4acTyio (0COOCHHO NMPH HATHYHUE 3JI0TO YMBICIA) CIIOKHO
JI0Ka3aTh TMPUYUHHO-CIEACTBEHHYIO CBSI3b MEXIy YLIEpOOM MNPUYUHEHHBIM OOILECTBY H
nessHusiMu PykoBoauTtens. Bo-BTopeix, HeceHue OOIECTBOM 3aTpar MO CTPAXOBAHUIO PHUCKA
HEeHaJyIeXalleil 1eATeIbHOCTH CBOMX AMPEKTOPOB, HA MOW B3IJsij, HeBepHo. [lomydaercs, uto
JTMPEKTOpa CTPAXyIOT CBOM PUCKH 3a CUET CPEACTB OOIIECTBA, IPOTUB KOTOPOTO M COBEPIIAOTCS
310ynoTpebsieHus. JTo, HABPsL JIU SBJSETCS JTOMOJHUTENBHBIM CTUMYJIOM K JOOpPOCOBECTHOM
pabore.

Ha wMoif B3rusag  yKpemieHHWI0 UHCTUTyTa OTBETCTBEHHOCTHM PykoBoguteneit Oyzer
CHOCOOCTBOBAaTh MAaKCHMAaJbHO IOJHOE OIpeJesieHHe MpaB M 00s3aHHOCTEH AMpeKTopoB. B
4acTHOCTH, 3akoH 00 AO ciexyer nonoiaHuTh cratheil "IIpaBa n 00sS3aHHOCTH 4JIEHA COBETa
JTUPEKTOPOB (HAOII0JaTEILHOTO coBeTa)":
"1. UsieHn coBeTa TUPEKTOPOB (HAOIIOAATEIILHOTO COBETA) 00sI3aH:
- 7100pOCOBECTHO M BCECTOPOHHEE M3y4yaTh BOIPOCHI, MOJJIEXKAIIME PACCMOTPEHUIO
COBETOM JIMPEKTOPOB OOIIECTBA;
- coobumarh 00LIECTBY O HAIMYMU KOH(IIMKTA €r0 UHTEPECOB U MHTEPECOB OOIIeCTBa
npu rOJIOCOBaHUU I10 KOHKPETHOMY BOIPOCY IOBECTKM JHS 3ac€laHMsl COBETa
JIUPEKTOPOB.

2. Unien coBeTa TUPEKTOPOB (HAOIIOAATEIIFHOTO COBETA) BIIPABE:

- IPUHUMATH y9acTHE B 3aCE€JaHUH COBETA IUPEKTOPOB;

- TpeboBaThb TPOBEICHHUS PEBU3MOHHONW TMPOBEPKU (PUHAHCOBO-XO3SIMCTBEHHOM
JEeSTeIbHOCTH O0IIECTBA M PAOOTHI JIUII, COCTABIISIONINX OPTaHbl OOIIECTRA;

- OCYILECTBJIATh IOJHOMOYMS 4J€HAa COBETa JAMPEKTOPOB CBOOOJHO M TIOJ CBOIO
OTBETCTBEHHOCTb, €3 BMEIIATENLCTBA TPETHUX JIUI] B CBOIO JIESATEIHHOCTH;

- MOdy4aThb BO3HArpaXkJI€HWE B pa3Mepbl U B CPOKH, YCTAHOBJICHHBIE pPEIICHHUEM
o011ero coopaHus akKIIMOHEPOB O TOPSIKE BHITUIATHI TAKOTO BO3HATPAXKICHUS;

- monydYarh OOy HHGPOPMAIHMIO O JEATEIBHOCTH OOIIecTBa OT E€AMHOIUYHOTO
UCTIOJIHUTENIBHOTO ~ OopraHa  oOmiectBa, paOOTHUKOB  oOmIecTBa, a  TaKkke
CaMOCTOSITENILHO.

3. Uneny coBeTa TUPEKTOPOB (HAOIIOIaTEILHOTO COBETA) 3AIPEIACTCS:

- U3BIEKaTh Kakue-TH0O JOXOIbl B CBSI3M C JACATEIBHOCTBIO B COBETE JIUPEKTOPOB
o0IIecTBa, OTIIMYHBIE OT TE€X, KOTOpPBIC OMPEACICHBI JJIs HEro PEeIIeHHEeM OOIIeTo
coOpaHus aKIIMOHEPOB OOIIECTBA;

- OpsIMO WM KOCBEHHO OCYIICCTBISTH JEATENBHOCTh, KOHKYPHPYIOUIYIO C
JeSITeIbHOCTBIO OOIIECTBA, B TOM YHCIIE SBJIATHCS JIMIIOM, BBITOJHIIOMNAM (YHKIIUU
€IMHOJIMYHOTO HCIIOJMHUTEIBHOTO OpraHa TaKOoW KOHKYpPUPYIOIICH OpraHW3alui,
aKIIMOHEPOM (YYaCTHHUKOM), BJIaJICIOIIMM COBMECTHO CO CBOMMH a(pPHINPOBAHHBIMU
JUIIAMU KOJMYECTBOM aKIMi (JI0JIei), TOCTaTOYHOM JUTsi HAa3HAYCHUS SMHOJMIHOTO
WCTIOJIHUTEJILHOTO OpraHa M(1in) OOJIBIIMHCTBA COCTaBa COBETA TUPEKTOPOB;



- 3aHUMAaTh JOJDKHOCTH WJIM COCTOSITh B TPYAOBBIX OTHOIICHHSIX C JIUI[AMH, KOTOPHIE
BEAYT JESATEIbHOCTh, KOHKYPHPYIOIIYIO C JEATEIHOCTBIO OOILECTBa, OKa3bIBaTh
yCIIyru (BBITIONHATH Pa0OTHI), BECTU JAEATEIBHOCTh, KOHKYPHPYIOUIYIO C OCHOBHOM
XO03AUCTBEHHOH 1€ TETLHOCTH 0OIIECTBA;

- COBepHIaTh KaKWe-TMOO NEeHCTBHSA, KOTOpPHIE NPUBEAYT K KOH(MIMKTY HHTEPECOB
YJieHa COBETa TUPEKTOPOB U MHTEPECOB OOIIeCTBa M(MJIM) aKIHOHEpa (AaKIIMOHEPOB)
o0111eCcTBA;

- COBepIIaTh CHEJIKHU C aKIMOHEPHBIM OOILECTBOM, OPraHMU3ALUSAMH, KOTOPbIE B CUITY
npeobIanaroneld 0 y4acTUsl aKIMOHEPHOTro OOIecTBa B €€ KaluTaje WIN T10
MHBIM IPUYHMHAM, T03BOJIIOLINM aKIIMOHEPHOMY OOILIECTBY ONPEEIIATh COJAepKAHNE
pelieHNd, TPUHUMAEMBIX OpraHaMH TaKOW OpTraHW3alllH, 32 HCKIIOYCHUEM
TPYZOBOTO JIOTOBOPA, @ TAKXKE MEJIKUX CJIIEJNOK, IPU 3TOM CTOMMOCTbh HMYIECTBA,
SBJIAIOILETOCS MPEIMETOM TAKUX CJEJIOK, HE MOXET ObITh Ooyiee (OJHOTO JECsATH
MWIJIMOHOB I'PUBEH) B T€UEHHE rOfIa;

- HCHOJB30BaTh WH(POPMAIHIO, TIOyUYEHHYIO B CBSI3U C UCIIOJHEHUEM CBOUX (DYHKIIHH,
IUIs1 JOCTUXKEHHSI COOCTBEHHOM BBITO/IbI WM B y1Iep0O oOuiecTBy .

Ha cerogusmnuil 1eHs B YKpanHe NOJ0XKeHHUs 00 OTBETCTBEHHOCTHU JIOJKHOCTHBIX JIMIL IIEpen
OOLIECTBOM, O MOPSAKE MPHUBJICYEHUS K TAaKOH OTBETCTBEHHOCTH, @ TaKK€ BO3MOXHOCTHU
OTPaHUYEHHUS TaKOM OTBETCTBEHHOCTH, SBIAIOTCA HEJOCTAaTOYHO YpPEryJIUpOBaHHBIMH.
3akoHOJATEBPHOE 3aKPEIUICHHE YETKOro 00beMa MpaB U O0S3aHHOCTEH JOJDKHOCTHBIX JIUI] H
OCHOBAHUU U MPEJEIIOB OIPaHUYEHUS] UX OTBETCTBEHHOCTH a TAK)K€ MEXaHU3MOB KOMIIEHCAIUU
pacxoioB, TOHECEHHBIX B CBS3M C TaKOM OTBETCTBEHHOCTBIO, CXOXKHUX C IpaBUIIaMH,
3akperuieHHbIMU B 3akoHe o Kommnanusax 2006 roga BemmkoOputanuu, 3akoHOM o LleHHBIX
bymarax CHIA 1933 roaa u Ilpasunamu EC ciocobcTBOBaso Obl BEIpaOOTKE €AMHOMN MPaKTUKU
OTPaHUYEHUS] OTBETCTBEHHOCTH JOJDKHOCTHBIX JIMI[ MOCPEACTBOM PA3IUYHBIX JOTOBOPHBIX U
CTPaxoOBbIX MHCTPYMEHTOB, a TaK)K€ MOBBIIIEHUIO CTaHAAPTOB KOPIOPATUBHOTO YIIPABJICHUS B
Ykpaune.

IImrom Anunaa

Benymmii ropuct AO «HO® Bacunb Kucuib u [lapTHEpH



