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OCOBEHHOCTU NPUMEHEHUA NMPUHLUIMA 3AYETA UMYLLECTBEHHbIX BbIrofl
M NOTEPb NMPU B3bICKAHUN YBEbITKOB B PAMKAX KOPIMOPATUBHbIX CIMOPOB,
CBA3AHHbIX C MPUMEHEHUEM CTATbW 53.1. TK P®

AHHoTauua. Cmamabs nocesileHa aHanu3y npuMeHeHUs NpuHyuUna 3adema umyuwecmeeHHbIX
8bI1200 U rnomepb (compensatio lucri cum damno, nam.) npu 83biCKaHUU ybbImKO8 8 paMKkax
KopriopamueHbIX Criopo8, cesi3aHHbIX C rnpumeHeHUem cmambu 53.1. 'K P®. OmnpasHou moykol
uccriedosaHusi 8bicmyrnarom pasbsiCHEHUs, codepxawuecss 8 ymeepx0eHHoM [Ipe3uduymom
BepxosHozo Cyda P® 30 urons 2025 2o0a O630pe npakmuku Mo KopropamugHbIM Criopam,
KOmopble KOHKpemu3uposearsiu ro3uyuro, paHee 3aioxXeHHyro 8 ab3aue 8 nyHkma 2 [NocmaHoerneHus
lNneHyma BAC P® Ne 62. Ha ocHoge aHanu3a Hogeliwux cyOebHbIX akmog apbumpaxkHbix cydo8
asmop packpbigaem KIto4esble yCr08Usi IPUMEHEHUS 3a4ema UMy UeCmeeHHbIX 861200 K MOMepsm:
Hanuyue rnpsiMol rnPUYUHHO-CIIEOCMBEHHOU C8513U MEXO0Y 8MeHSIEMbIMU OUPEKMOpPY HapyweHUsIMuU
u rosy4eHHoU obuwecmaom 8b12000U, eOUHCMBO X0351UCMBEHHOU Ueru 83aUMOC8sI3aHHbIX COEsIOK.
lNocpedcmeom cpasHUMeErNbLHO-MPagoso2o obpauleHusi K Hemeukol OokmpuHe Vorteilsausgleichung
OeMoOHCmpuUpyemcsi NpUHYUnuasbHas CornocmasuMocmbe pPOCCUlicko2o rnodxoda € 2epMaHCKUM
OMbIMOM TPUMEHEHUsI aHario2uyHo20 fpuHyuna. B pesynbmame nposedeHHO20 uccriedosaHus
obocHosblgaemcsi, Ymo riocredogamernbHoe 8HedpeHuUe rnpuHyuna compensatio lucri cum damno
8 Ccy0ebHy0 rnpakmuky 3HameHyem repexo0 K rOofHOU OUEHKE COBOKYMHO20 3KOHOMUYECKO20
aghgpekma delicmeuli pykogodumerisi, UCKoYasi HeocHogamernbHoe oboezaljeHue opududecKo2o
nuya.

KnroueBble cnoBa: ropududeckoe uyo, eOUHOMUYHBIU — UCMOHUMESbHbIU  OpeaH,
omeemcmeeHHOCMb, ybbIMKU, 3a4em UMYyUleCmMEEHHbIX 8bi200 U omepb, 0MeemcmeeHHOCMb
Oupekmopa.
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SPECIFIC FEATURES OF APPLYING THE PRINCIPLE OF COMPENSATIO LUCRI CUM
DAMNO IN THE RECOVERY OF DAMAGES IN CORPORATE DISPUTES RELATED TO THE
APPLICATION OF ARTICLE 53.1 OF THE CIVIL CODE OF THE RUSSIAN FEDERATION

Annotation. This article analyzes the application of the principle compensatio lucri cum damno
in the recovery of damages in corporate disputes related to the application of Article 53.1 of the Civil
Code of the Russian Federation. The starting point of the study is the clarifications contained in the
Review of Practice in Corporate Disputes approved by the Presidium of the Supreme Court of the
Russian Federation on 30 July 2025, which specified the position previously set out in paragraph 8
of clause 2 of Resolution No. 62 of the Plenum of the Supreme Commercial Court of the Russian
Federation. Based on an analysis of the most recent judicial acts of commercial courts, the author
identifies the key conditions for applying the set-off of benefits against losses: the existence of a
direct causal link between the breaches imputed to the director and the benefit received by the
company, as well as the unity of the commercial purpose of interrelated transactions. By means of a
comparative legal reference to the German doctrine of Vorteilsausgleichung, the article demonstrates
the fundamental comparability of the Russian approach with the German experience in applying
an analogous principle. The study substantiates that the consistent implementation of the principle
of compensatio lucri cum damno in judicial practice marks a transition towards a comprehensive
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assessment of the aggregate economic effect of a manager’s actions, thereby preventing unjust

enrichment of the legal entity.

Key words: legal entity, sole executive body, liability, damages, compensatio lucri cum damno,

director’s liability.

30 nona 2025 roga MNpeangmym BepxoBHOro
Cyna ytBepaun O630p nNpakTUKM pPacCMOTPeHMUs
apbuTpaxkHbIMM cygamu Aen no  KoprnopaTUBHbLIM
crnopam, CBsi3aHHbIM C MPUMEHEHMEM CTaTbM
53.1. TK P® (ganee — O630p). Ewé go nossnexHus
ctatb 53.1. K P® OCHOBHbIM pasbACHEHMEM B
paccmatpvMBaeMon KaTeropuuM CrnopoB BbICTYMano
MoctaHoBnenne lNneHyma BAC P® ot 30.07.2013
Ne 62 «O HekOTOpbIX BOMpPOCax BO3MELLEHUSA
yObITKOB Nuuamu, BXOASALMMM B COCTaB OpraHoB
topuanyeckoro nuuax (ganee — M BAC Ne 62).

Tak, a63. 8 n. 2 NN BAC Ne 62 B kayecTBe
YCINoBMSI OCBODOXOEHMS nuua, BXxoAslwee B COCTaB

OpraHoB  topugudeckoro  nvua  (EAVHOMNMYHBINA
NCNONHUTENbHBIA  opraH) (goanee — [upektop)
3akpenun, 4to [upektop ocBoboxgaetcs  OT

OTBETCTBEHHOCTU, €CNN AOKAXKET, YTO 3aKodeHHas
UM cgernka xots u bbina cama no cebe HEeBbIFOLHOW,
HO sBNSANacb 4acTbi0 B3aMMOCBHA3@HHbLIX CAENOK,
00beaAnHEeHHbIX OOLLEer XO3ANCTBEHHOW Lenbl, B
pesynbrate KOTOPbIX Mpeanonaranocb MonyyYyeHne
BbIroAbl OPUANYECKAM JTULIOM.

B nyHkte 11 O630pa KOHKpeTM3upyeTcs
nosuuusi, paHee manoxeHHasa B a63. 8 n. 2 MM BAC
Ne 62, B COOTBETCTBMM C KOTOPOW NMpu onpegeneHnm
HanMyunsi OCHOBaHWI NS B3bICKAHWUSI YObLITKOB C
OvpekTopa n ycTaHOBMEHUSA WX pa3mepa AOIDKHbI
YUUTBIBATbCSl HE TOMBbKO MMYLLECTBEHHbIE MOTEPU
IOPUONYECKOro nuua, HO UK BCTpeYyHas BbIroaa,
obycroBneHHas BMEHSAEMbIMM OnpekTopy
aevcTBuaMy  (HapyweHusiMu).  [aHHbIn - nogxoA
B MOSIHOM Mepe oTpaxaeT OO4HO W3 MpOosiBNEeHun
npuHUMNa «3a4eTa WUMYLLECTBEHHbIX BbIrO4 W
notepb» (compensatio lucri cum damno, nat.) npwm
BO3MeLLEHNN YObITKOB.

CoOTBETCTBYHOLUNA WMHCTUTYT M3BECTEH CO
BpemMeH pumckoro npasa [1, c. 410-411], ogHako
He nony4un npsiMOro HOPMAaTUBHOIO 3akpenrieHus
B [OEncTByloLLEM POCCUNCKOM rpaXkgaHCKoOM
3aKoHoOaTenbCTBE W [ONrOe Bpems OcTaBarics
NpeamMeToM  MPEeUMYLLECTBEHHO  OOKTPUMHAmNbHbIX
anckyccuin. Ero cylHoCcTb cBOQUTCH K TOMY, YTO Npu
onpegeneHum pasmepa noasiexalinx BO3MELLEHUIO
yObITKOB  [OOMKHBI  YYUTbIBATbCA  HE  TONbKO
UMYLLIECTBEHHbIE MOTEpPU NOTeprneBLUE CTOPOHbI,
HO W Te€ WMYLWECTBEHHbIE BbIFOAblI, KOTOpPbIE
BO3HMKIN Yy HEro BCNEeACTBME TOrO Xe CaMoro
obcToATeNbCTBA, KOTOPOE MOCAYXUO OCHOBaHWEM
ONA  BO3HMKHOBEHMST YObITKOB. WHbIMKM crioBamu,
notepneBLlasd CTOPOHA He JOIMKHA Nnony4vatb 3a cHeT
npaBoHapyLimTens 6Gonblie, YemMm OHa aKTU4eCKn

OBPA30BAHUE U NPABO Ne 7 - 2026

yTpatvna wnu JormkHa Oyaer yTpatutb, MOCKOMbKY
BO3MeLLeHNe yObITKOB npecregyeT UCKIYUTENBHO
KOMMEHCAaLMOHHYI0, a He WTpadHy OYHKLNIO.

HecmoTtpsi Ha  OTCyTCTBME npsiMoro
3aKkpenneHus npuHuMna compensatio lucri cum
damno B Tekcte [K P®, ero HopmatMBHbIM
OCHOBaHMEM B OTEYECTBEHHOM MpPaBOMNOPsAKE
TPagULMOHHO NPU3HAETCS COBOKYMHOCTb MONOXEHWN
craten 15, 393 n 1064 K PO, onpegensawomx
KOMMEeHCaLNOHHY0 npupoay rpaxxgaHcko-
npaBoBOM OTBETCTBEHHOCTU. KrnioueBon upeen
Ha3BaHHbIX HOPM BbLICTYMAET MNPUHLMM MOJSIHOrO,
HO He  CBEpPXKOMMEHCATOPHOro  BO3MELLEHMS:
notepnesLlas cTopoHa (B KOpnopaTUBHbIX
OTHOLLEHUAX — OpUANYECKOoe NULO) AOIMKHa ObiTb
npvBedeHa B TO MMYLLECTBEHHOE MOMOXEHME, B
KOTOPOM OHa Haxogunacb Obl Npu Hagnexawiem
WCMNOMHEeHNN 00A3aHHBIM JIMLOM BO3MOXEHHbIX Ha
Hero o6s13aHHOCTEN, HO He MOMy4nTb NpupaLleHue
MMYLLECTBEHHOW MaccChl 3a CHET NPUYMHUTENS Bpeaa.

KomneHcaumoHHass  QyHKUMS  MHCTUTYTA
BO3MellleHNss yObITKOB Mpeanonaraet, 4to npu
ncYMcneHun paamepa yobiTKOB BO BHYMaHME OOMKHbI
NpYHUMATLCS BCE WMYLLECTBEHHbIE MOCNEeACTBUS
HapyLleHUs1 — KaK HeraTuBHble, TaK U MO3UTUBHbIE,
ecnv nocrnegHve HaxogsaTcs B NMPUYUHHOW CBSI3U C
TEM Xe HPUANYECKM 3HAYNMbIM OBCTOATENBCTBOM,
KOTOpPOE MOCHY>XU0 OCHOBAaHWEM OTBETCTBEHHOCTW.
YnoMuHaHMe Takoro noaxoga npu  UCHUCTIEHUM
pasmMepa yObITKOB MOXHO BCTPETUTb Kak B
COBPEMEHHbIX HayYHbIX TpyAax [2], Tak U B Knaccuke
OTEeYeCTBEHHOW LUMBUIIUCTUKN [3].

MpuMeHnTENsHO K KOpnopaTuBHbLIM
OTHOLLUEHUSAM AaHHbIN NpUHLUMN npnobpeTaeT ocoboe
3Ha4yeHue: HedobpOCOBECTHbIE WU  HepasyMHble
aencteus [npektopa Hepeako nopoxaawT Ang
oblwecTBa He TOMbKO MpsiMble MOTEPU, HO MU
COnyTCTBYKOLUME BbLIFOAbI — HanpuMep, B Buae
HarnoroBon 3KOHOMMUM, MpPMOBpPETEHMS akTMBOB MO
3aHMKEHHOW CTOMMOCTM, MOMNYyYEHUS BCTPEYHOro
npenocTaBneHns No  COMPSHKEHHOM  cAenke
nmMbo  MHBIX  MOMOXMWTEMbHbBIX  MMYLLECTBEHHbIX
NOCNEACTBUNA, NPUYNHHO CBSI3@HHLIX C AENCTBUSIMU
nvnn 6esgencteuaMn [upekTopa, NOCYXMUBLUMMMA
OCHOBaHWEM A5 NpeabsBreHns K HeMmy TpeboBaHui
0 BO3MeLeHun ybbiTkoB B nopsgke cT. 53.1. K P®.
MrHoprpoBaHune Takux BbIrog Npu pacyete yObITKOB
npuBoguno Obl K HEOCHOBATENbHOMY ObGoralLeHuto
HOPMAMYECKOrO NnLa 3a cyeT [lMpektopa 1 nckaxano
Obl  KOMMEHCAUMOHHYK  Npupody  rpaaaHCKo-
NpaBoOBOW OTBETCTBEHHOCTH.
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MiMeHHO noatoMy B MOCnegHui rog B
OTEYECTBEHHOV CyaebOHOM MpakTMKe HameTunach
OTYETNIMBAs TEHOEHUMA K BOCMPUATUIO  nOeun
compensatio lucri cum damno — nycTb 1 6e3 npsAMoro
MCnonb30BaHNA COOTBETCTBYIOLLEN  NATUHCKOMN
TEPMUHOSMOIMM — 4epes3 TorkoBaHue ctaten 15 un
393 K P®, a Takke pasbsiCHEHUI, COAePXaLLMXCs B
1 BAC Ne 62 n O63ope.

0O630p nocnocobcTBOBaN NOSIBIIEHUIO HOBOM
cyaebHOM NpakTUKM B YacTW TOMKOBaHWSA NpuHUMMA
3a4yeta MMYLLECTBEHHbIX Bbirog U notepb. C ogHoON
CTOPOHbI, OObEM 3TOM MPaAKTUKM HAXOAUTCS Ha
HayarnbHOM 3Tarne CBOero oopMUpPOBaHUS, C OpPYrom
CTOPOHbI, Y>Ke Ha TeKyLLem dTane MOXHO HabnoaaTtb
BbISIBIEHME onpeaeneHHbIX ocobeHHocTen
NPUMeEHeHNS paccmaTprMBaemMoro npuHUMNa,
KOTOpble, TEM He MeHee, Iulb [A0Ka3biBAKT
3aTPYOHUTENBHOCTL  BbIPAbOTKM  YHMBEpPCAanbHOro
npaeuna [Ans 3adeta MMYLLIECTBEHHbIX BbIrog W
noTepsb:

MpumeHeHne npyHuuna 3aveTta
UMYLLIECTBEHHbBIX BbIFOA4 W MOTEPb CYLLECTBEHHO
BNUSIET Ha pacnpegeneHne 6pemMeHn OoKasblBaHUS
B paMKax KOpnoOpaTUBHbLIX CMOPOB, CBSA3AHHbIX C
npumMmeHeHnem ctatbk 53.1. 'K PO.

B pamkax kopnopaTMBHOrO criopa akuuoHep,
OENcTBys OT UMEHN U B MHTEpecax akUMOHEPHOro
obulecTBa, NpeobsBun K ObIBLUEMY reHepanbHOMY
avpekTopy uck o B3bickaHun 14 411 580 py6.
ybbITKOB. OTa cymma paBHsnachb yuiep0by, KOTopbin
paHee Obin B3bICKAH C camMoro obuiectsa B MOMb3y
nyGnnYHOro opraHa 3a npuynHeHue yepba Hegpawm.

[vpekTop ccebinancsa Ha To, 4To cam no cebe
aKkT HeraTuMBHbIX MocneacTeuMn pgns  obuiecTea
He [JokasblBaeT ero HenobpOoCOBECTHOCTb UMK
HepasyMHoOCTb. Kpome TOro, u3 matepuanoB gena
cnegosano, 4Tto A0ObITbIM M3 Heap Marepuan
(necok), xoTst U OblN NonyyYeH HE3aKOHHLIM MyTEM,
TEM He MeHee, He Obin yTpayeH ansa obulecTsa,
a ucnonb3oBasics B MNPOM3BOACTBE W Mowen Ha
W3rOTOBMEHME U peanu3aumio Npoaykuun, TO ecTb
06LLIECTBO NOMYYMITO UMYLLECTBEHHYHO BLIFOAY.

WcTeu, HanpoTuB, yTBepXaan, YTo pacxoibl
Ha WCNofHeHMe cyaebHOro akta O BO3MELLEHUn
yuwepba, NpUYMHEHHOrO HegpaMm B pesynbrate
[o6blun 00LEecTBOM Mnecka 3a npegernamv ropHoro
0TBOAA, ABMAOTCA AN HEro YObITKaMu, BO3HUKLLMMM
UCKITIOYNTENBHO  BCMEACTBME  HepasyMHbIX U
HegobpOCOBECTHLIX [OENCTBUA OTBETYMKA, B TOM
yucre BBUAY OTCYTCTBUSA [OOMMKHOrO KOHTpONsi 3a
[eAaTenbHOCTbO 00LecTBa.

Cyn nepBOM MHCTaHUUWM B UCKe OTKasar, B
TOM 4ucne, UCXoasa U3 TOro, YTO CMOPHbIA MaTepuarn
MCNonb3oBasncs B XO3SWUCTBEHHOW [OEeATENbHOCTU
obLecTBa M NPUHEC NONOXUTENBHbIN 3KOHOMUYECKNI
pe3ynbTaT, NOSTOMY HEfMb3sl CHYMTaTb BCHO B3bICKAHHYHO
c obuectBa CymMMy €ro umctbiMu ybbiTkamu [4].

Cyapbl anennsiumMoHHOM U KaCCaLuWNOHHOW WMHCTaHLUWIA
nogaep)anuv peLeHune no TemM e ocHoBaHusM [5][6].

B nocTtaHoBneHun cyga KacCauWMOHHbIN
WHCTaHUUKX, MNOMUMO OTCbiNkM Ha O630p, npsMo
yKasblBaeTCs, 4YTO NpU OnpefeneHnm Hammumsa u
pasMepa YObITKOB HYXHO Y4Y/TbiIBaTb HE TOMbKO
MMYLLIECTBEHHbIE  MNOTepu  obwectBa, HO M
BbIFOAY, MOSTIYYEHHYIO UM B pesynbrate OencTBui
pyKoBOAMTENS.

YpoBsneTtBopeHne TpeboBaHui wucTua 6es
NPYMEHEHNS MpUHUMNA 3a4eta  WMYLLECTBEHHbIX
BbIrO4 WM NOTepb, C y4yeTom pakTa Npou3BOACTBaA
WCTLOM MPOAYKUMM K3 CMOPHOro MaTepuana wu
eé nocnegywowen peanu3auumu, npuseno 6Obl K
HeocHoBaTenbHOMY oboraleHnto nocnegHero 3a
cyeT anpekTopa.

Takov nogxod MnO3BOMSIET paccmaTpuBaTb
MNPVHUMN  3a4eTa WUMYLLECTBEHHbIX BbIfOL WU
notepb He TOMbKO Kak cnocob npenoTBpalleHus
HeobocHoBaHHOIoO oboraweHus noTepneBsLUENn
CTOPOHbI 3a CYET MPUYUHUTENS Bpeda, HO U Kak
KpUTEPUI pacnpepeneHns bpemeHn OokasbiBaHUS.
lMoTepneBllass cTopoHa B 3TOM Clnyvae [OSbKHA
noaTBEPAUTb HanNuuMe OoTpuUaTeNnbHON  pasHULbI
MeXay MOHECEHHbIMM YObITKaMM U Bbirogamu,
Haxo4saAWMMUCS B MPUYUMHHON CBSABM C TEM XKe
HOPUONYECKM 3HAYMMbIM OOCTOSATENBCTBOM.

MonyyeHne obwectBoMm cybcmamm  He
npusHaeTca Ans nocnegHero BbiroAOW B KOHTEKCTE
OLEHKN OENCTBUA PYKOBOAUTENS MpPU MPUMEHEHUM
npuUHLMNa 3a4eTa MMYLLECTBEHHbIX BbIro U NoTepb

B pamkax kopnopaTuMBHOro cropa obLlecTBO
npenbsBuio K ObiBLUEMY FreHepanbHOMY OUPEKTOPY
TpeboBaHMe 0 BO3MELLEHMMN YObITKOB, MPUYNHEHHbIX
06LLEeCTBY 1 BblpaXarloLmuxcs B rmbenu HacaxaeHun
M caxeHueB s06NoHM cTtoumocTbio 27 288 048,87
pyonen.

OnHum n3 HOPUANYECKNX dakToB,
McCregoBaHHbIX CyAOM MepBoM M anennsuMoOHHOM
WHCTaHUWI, cTano nony4vyeHne obLiecTBoM cybecmanm
Ha BO3MELLEHMEe 3aTpaT Ha 3aKnagKy MHOFONETHUX
HacaxgeHun B pasmepe 25 000 000 py6. ot
MwuHucTepcTBa CEnbckoro Xo03sINCTBa BO BpeMS
[JEeNCTBUS NMONTHOMOYNIA OTBETYMKA.

Mpy BbICTpaMBaHWM  NO3ULUUM  3aLUUTBI
reHepanbHbll  OMPEKTOpP  Ccbimancsa Ha  dakT
BblOeneHnst cybcuaum Kak Ha  0GCTOSITeNbHO

nonyyeHns BCTPEYHOW BbIrodbl, OOYCNOBMEHHbIN
BMEHSIEMbIMY PYKOBOAUTENO AENCTBUSMM.
Hecmotpsi Ha nosvuMio  OTBETYMKA,
yaoBrneTBopsas TpeboBaHMs ucCTUa, Cyaom Obinio
YCTa@HOBIEHO, YTO CybcuanpoBaHme Npon3BoAMIOCh
MO HECKONbKUM  HarmpaefneHusiM  OeATenbHOCTH
obuwectea, B TOM 4uCME€ He CBA3AHHbIM C
npuobpeTeHnem 1 NOCaaKON HaCaXXAEeHUA U CaXXeHLIEB
A6noHW, crnegoBaTenbHO, CChifika reHepanbHOro
OVpeKTopa Ha MNpuHUMN 3a4eTa  MMYLLECTBEHHbIX
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BbIro4, 1 NOTEPb ABMSIETCA HEOOOCHOBaHHOM [7].

ApOMTpaXHbIM  CyooM  anennsiuMOHHOM
WHCTaHUMM Takke YTOYHEHO, 4YTo cybcuamm Hocat
KOMMEHCALUMOHHbBIA MOpPAOoK, a cam akT Bbigauu
cybemamm ns-3a rmbenu HacaxaeHu U CaxXeHUeB He
SABNSETCA Bblrogon aAns obuiectaa [8].

B nocriegymoLLem, MocTaHoBneHnem
ApbuTtpaxHoro cyna CeBepo-KaBkasckoro okpyra ot
09.04.2026 Ne ®08-1015/2026 paccmaTprBaemoe
NMOCTaHOBMEHNE cyda anennsuuoHHOM WHCTaHLUM
OTMEHEHO, J€erno nepefaHo Ha HOBOE PacCMOTpPEHne
B ApBGuTpaxHbivi cya Pecnybnvkun Agbires.

HecmoTps Ha BbILLIEN3IIOXKEHHOE,
NOCTaHOBMEHNE Cyda KacCCaLMOHHOW WHCTaHLUuUn
He 3aTpoHYyno Mo3vuMil Cyda anennsuuoHHON
WMHCTaHUUM B YacTW NPUMEHEHUS MpUHLMNA 3adeTa
NMYLLECTBEHHbIX BbIFOA U MNOTEPb.

YkasaHHOe [eno, XOTb U TOYEYHO,
NnoaTBepXaaeT  pasBuMTME  MHCTUTYTa  3adveTa
MUMYLLECTBEHHbIX MOTEPb U BbIFOA Y AEMOHCTPUPYET
NONMOXUTENbHYK TEHOEHLMIO B TFOTOBHOCTM CYAOB

aHanuaMpoBaTb  yKasaHHbI  MpUMHLMMA  nocne
yTBepxaeHusa O63opa.
Mepeuncnexve OEHEXHbIX cpeacTs

NMOAKOHTPOSbHBIM OUPEKTOPY HOPUAMYECKMM NULAM
B paMKax MHUMbIX CAEMNOK MO BbIBOAY aKTMBOB He
COOTHOCMUTCS C MPUHLUMUMOM 3a4yeTa UMYLLECTBEHHbIX
BbIFO4, M MOTepb, ECNU He [oKasaHa MpuYMHHaa u
XO35AWCTBEHHAsA CBA3b Takmx onepauuii C Nony4eHHON
006LEeCcTBOM BCTPEYHON BbIrOOOMN.

Wctey, B  wuHTepecax obulectBa ¢
OFPaHNYEHHOW OTBETCTBEHHOCTbIO, €OUHCTBEHHbIM
YYaCTHMKOM KOTOPOrO OH sBMsieTcsi, obparturcs
B apbuTpaxHbld cyg C WCKOBbIM 3asiBNieHMeM K
ObIBLLEMY reHepanbHOMY ANPEKTOPY € TpeboBaHMeEM
O B3bICKAHWM YObITKOB, MPUYMHEHHbLIX OOLLECTBY
B nepuog ero pykoBoacTBa obuwecteBom. B
0o60oCcHOBaHMe UCKOBLIX TPEBOBaAHMI UCTLOM YKa3aHo,
YTO reHeparnbHbI OUPEKTOP MNPUYUHWI OBLLECTBY
yObITKA, KOTOpble OblNM  CBSA3aHbl C  BLIBOOOM
OEHEXHbIX CcpeacTs, npuHagnexawmux obLlecTsy,
yepes acddunmpoBaHHyto ¢ cobor komnaHmio OO0
«/MBEHT» nyTem 3aknyeHUs1 4OroBOPOB OKa3aHusl
YCNyr, pacxodbl MO WCMOMHEHU KOTOPbIX HEecro
He OOO «MBeHT», a camo obLlecTBO, NMMBO UHbIE
KOHTpareHTbl. B nocneacteumn tpeboBaHus mctua K
OTBETYMKY ObINN YAOBNETBOPEHDI.

Cyoom 6bINO yCTAHOBMEHO, YTO CMOPHbIE
TpaH3akumm C adUIMpPOBaHHBIM KOHTPareHToMm
(OO0 «WBeHT») obnaganu npusHakaMyM MHUMOCTWU
M CcoBepwanicb reHeparnbHbIM AMPEKTOPOM C
3aMHTepecoBaHHOCTbLIO. B nogoGHon npaBoBoOM
KOHCTPYKLMM UMYLLECTBEHHAs1 Macca HopuanyYecKkoro
nvMua yMmeHbluanacb He BCreicTBuMe OLMOOYHOro
yNpaBrneH4YeCcKoro peLleHunsl, CONPsKEHHOTO C PUCKOM,
a B pesynbrate LUeneHanpaBrieHHbIX BMHOBHbIX
OEVCTBUI MO BbIBOAY aKTMBOB, YTO UCKMOYAET camy

OBPA30BAHUE U NPABO Ne 7 - 2026

BO3MOXHOCTb KBanudukaumm nogobHbIX notepb B
KayecTBe yObITKOB, Mmogfiexalinmx yMEeHbLUEHU0 Ha
cymMmy oOwen npubbinu obwectBa 3a OTYETHBIN
nepwuog, [9].

3HayeHne [OaHHOro gena CocTouUT B TOM,
YTO MNPV WCCMEefoBaHUM [O0OKa3aTenbCTB Cyd He
orpaHuumnca  opmanbHbIM  BOCNpPOU3BeaEeHUEM
npuHumMna compensatio lucri cum damno, a
rnokasasn YyCroBuWsi €ro HenpuMEHMMOCTU: cam Mo
cebe OGnaronpuATHbIN  PUHAHCOBBLIA  pe3ynbrart
aesTenbHocTM obliecTtBa He obpasyeT «BCTPEYHOMN
BbIrodbl», KOTOpasi MOXET yMeHbluaTb pasmep
B3bICKMBAEMbIX YObITKOB MO KOHKPETHOMY 3Mu304y
HeoOpOCOBECTHOrO MOBeAeHUs aupektopa. [Ons
3ayeta Tpebyercs [dokasaTb HanmmyMe MPUYUHHON
N XO3ANCTBEHHOW CBA3AHHOCTU MEXAY CMOPHbLIMU
OENCTBUSIMU PYKOBOAUTENS U TEM UMYLLECTBEHHbLIM
NPeMMyLLECTBOM, Ha KOTOPOE OH CChINIaeTCs.

Mcxoga w13 TekcTa  pelleHus,  3adeTy
NoanexuT He nobas BbIrofa, BO3HMKLIAS B Nepuosg
OCYLLECTBIEHNSI  MOMHOMOYMIA  PYKOBOAMUTENEM,
a nMwb Ta, KoTopasa SABMSIETCS  BCTPEYHbIM
NMYLLECTBEHHbLIM 3h(PEKTOM MMEHHO OT BMEHSEMbIX
eMy LeNCTBUN IGO0 OT KOMMIeKca B3anMOCBA3aHHbIX
COErNoK, COCTaBNSKLWINX €OVHYH XO3SIMCTBEHHYHO
onepauunto. Ecnn ke cnopHble CcOEnkn Hocumnu
Xapaktep BblBOAa [EHEXHblX CPeacTB  yepes
adunmpoBaHHoe NULO, He  COMNPOBOXAAanMChb
pearnbHbIM BCTPEYHbIM MNpefocTaBneHneM U He
ObiM  BCTPOEHbl B 3KOHOMWYECKM OMpaBAaHHYHO
COBOKYMHOCTb XO35IMCTBEHHbIX Onepauunin, OCHOBaHUN
ANS YMeHbLUeHWs pa3mepa yObITKOB HE BO3HUKAET.

3a4eT MMyLLECTBEHHbIX BbIFO4 W MNOTEpb
npuv OLEHKE OTBETCTBEHHOCTU AupekTopa Tpebyer
yyeTa COBOKYMHOMO XO3SAWCTBEHHOrO pesyrkrarta
B3aMMOCBSI3aHHbIX [JOrOBOPOB, €CNU MOfyYeHHbIe
06LLEeCTBOM COMYTCTBYHOLUME BbIrOAblI MEPEKPLIBAIOT
npeanonaraemyto ynyLeHHYo BbIrogy.

B pamkax KOpnopaTuBHOrO cropa
agMuHUCTpaumsa . HwkHeBapToBcka npeabsiBuna
K ObIBLUMM reHeparnbHbIM AupekTopam TpeboBaHue
O B3bICKaHMN YObLITKOB B BMAE YMYLUEHHOW BbIrogbl
no cratbe 53.1. K P® cchinascb Ha 3aknioveHue u
WCMOMHEHNe A0roBopa apeHabl HEXMOro 34aHNs Ha
YCINOBUSIX, KOTOPblE, MO MHEHWUIO MCTLUA, NPUBENN K
YMEHbLUEHMIO MMYLLECTBEHHON Macchl obLecTBa.

MpaBoBasi Mo3vumMsi ucTua cTpounacb Ha
YTBEPXOEHUN O TOM, YTO COOTBETUMKWU, AEUCTBYS
HegobpocoBeCcTHO NGO HepasymHO, [AONyCcTUNu
3aKkrno4YeHMe 1M UCMOSIHEHWE  OONrOCPOYHOro
A0roBopa apeHfbl HEXMOro 34aHns Ha HePbIHOYHbIX
ycnoBusix. [lMpu 3tom cnop ObIn cocpenoTodeH
He TONbKO Ha (haKkTe COBEPLUEHUS U WCMOMHEHUSN
yKa3aHHOW COENMKM, HO 1 Ha BOMpoce O TOM, noaniexar
nM  yyeTy  CONyTCTBYHWOLUME  MMYLLUECTBEHHbIE
BbIrOAbl, MOMy4YeHHble O06LecTBOM B pesynbrarte
B3aWMOCBSI3aHHbIX YNpaBieHYeCKUX peLLeHni.
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Cya, nccrnegosas 3KOHOMMYECKOE
cofepXaHue  CnopHbIX  OEeWCTBUMA  OUMPEKTOPOB,
npuvwen K BbiBOAY, YTO OLEHKa npeanonaraembix
yObITKOB He MOXeT npousBoguTbcst 6e3  yderta
COBOKYMHOrO  XO35IMCTBEHHOrO  pesynbrata  Aans
obLlecTBa OT YyKa3aHHOW COEMKW, YTO HanpsaMyto
koppenupyetca ¢ nyHktom 10 O63opa [10].

B xome paccmoTpenms pgena  Gbino
YCTaHOBIEHO, YTO peLUeHNe O 3aKmoyYeHnn 4orosopa
apeHbl HEXUITOro 34aHusA noenekno Ansi obuiecTea
He TOMbKO MOTEHUManbHble  UMYLLECTBEHHbIE
noTepu unuM [OMNOMHUTENbHbIE PacXodbl B Cryyae
YCT@HOBIEHNSI HEPbIHOYHOTO XapakTepa CTaBKK
apeHapbl, HO U COMpPSPKEHHble C HUMU BbIFOAbI,
HaxogswmMecs C  AaHHbIMM  MOTeHUManbHbIMK
noTepsiMn B €4UHON NPUYMHHOW CBSA3MW.

Tak, COOTBETHUUKMU, NnOMMMO dakTa
WCMONMHEHNst  JOroBopa  apeHgpl, obecneynnu
3akroyeHne B3aMMOCBA3aHHbIX JOrOBOPOB MNOCTaBKM
M BO3ME3OHOr0 OKasaHwsl yCryr ¢ apeHgatopoM no
crnopHoMy [foroBopy apeHabl. COBOKYMHbIA 00beM
OEHEeXHbIX CpeacTB, MonyyaemblX OT apeHaaTtopa
Mo B3aMMOCBS3aHHbIM XO3ANCTBEHHLIM [J0roBOpam,
3HaAYMTENbHO MpeBbIwan noby MNoTeHUManbHy
YMYyLEHHYO BbITOA4Y, BbITEKAOLWY M3 [OroBopa
apeHbl HEXMOro 30aHns.

B paccmatpuBaemon noruke NpuHLMN sayeta
WUMYLLECTBEHHbIX BbIFOA W MNOTEPb HE BbICTyMNaeT
CaMOCTOATENbHBIM MEXaHU3MOM CHWXKEHUS pa3mepa
OTBETCTBEHHOCTW, HAaMpPOTMB, OH BKMOYaeTCcs B
KOHCTPYKLIMIO 9NEMEHTOB JOKa3blBaHWUS TpeboBaHNS 0
BO3MeLLEeHNN yObITKOB. CriegoBaTtensHO, MpU HaNn4um
3KOHOMUYECKN B3aMMOCBSI3aHHbLIX BbIFO4 M NOTEpb
N 3asiBNeHnn o6 3TOM OTBETYMKOM, UCTeL, obs3aH
Oynoetr pOokasaTb He abCTpakTHYH HEBbIFOOAHOCTb
OTAENbHbIX YCMOBUIN CAENKU, a Hanmyne UToroBoro
OTPULATENBbHOTO UMYLLECTBEHHOTO 3addekTa, He
NepeKpbITOro CONyTCTBYOLMMUN NPENMYLLECTBAMN.

HecmoTpst Ha copmupytoLLytocs cyaebHyro
npakTuky, Anst 6onee rnyboKoro NOHUMaHWs CyLLIHOCTH
N 0COBEHHOCTEN MPUMMEHEHMS MpuHUMNA 3adveTa
MMYLLECTBEHHbIX BbIrO4 WM MOTEpb LenecoobpasHo
obpatnTtbCs K aHanuady npUMEHEeHUsa YKa3aHHOro
npvHUuna B 3apybexxHOM NpaBonopsake.

Tak, Hanpumep, Hanbornee KOHUENTyanbHO
paspaboTaHHasi mogenb compensatio lucri cum
damno cyuwiectByeT B HEMELKOM MpaBe, rage
NPUHLMN NOMyYnun AOKTPUHANbHOE HaMMeEHOBaHWUe
Vorteilsausgleichung.

B Hemeukom npaBe, kak K B npase
POCCUNCKOM, OTCYTCTBYET MpsMOe 3akpenreHue
COOTBETCTBYIOLLETO WHCTUTYTA, Teopus
Vorteilsausgleichung npouctekaetr 13 KoHUeEMNUUU
KomneHcaumn yuwepba (§ 249 [paxgaHckoro
ynoxeHusi lfepmaHun).

Ycnosusa npumeHeHus Vorteilsausgleichung
JetarnbHo pa3paboTaHbl B niteparype.

Knaccunyeckuin kommeHTapuin Minchener Kommentar
zum Aktiengesetz [11] BblgensaeT Tpy KyMynaTUBHbIX
kputepus: (1) kaysanbHasi CBA3b MeXay HapyLleHNeM
1 Bbirogon; (2) cooTBeTCTBME 3ayeTa Lenn HOpMbI
00 OTBETCTBEHHOCTUM — T.e. 3a4eT He [OIKEeH
HeoDOOCHOBaHHO ocBOOOXAaTb  HapywuTens  oT
OTBETCTBEHHOCTMU; (3) pa3yMHOCTb 1 CNpaBeasiMBoCTb
3ayeta C TOYKM 3pEeHust 3alMLLaemMoro MHTepeca.
AHanornyHble nosnuumn cogepxatcsa u B Huffer/Koch,
Aktiengesetz [12].

B HemeLkon JOKTpUHE U cynebHON npakTuke
YCTOMYMBO NPU3HAETCH, YTO NMPU UCHUCIEHMM pa3mepa
yuiepba, noanexallero B3bICKAHWIO C AMPEKTopa,
npumeHsaeTca Tak HasbiBaemasa Differenzhypothese
(rmnotesa pasHocTH), cchopMynmnpoBaHHas
dpungpuxom MommaeHom ewé B XIX Beke: pasamep
yulepba onpegensieTcs Kak pasHOCTb  Mexay
aKTN4EeCKUM VUMYLLECTBEHHbIM NONOXEHNEM
noTtepnesBllero M rUNOTETUYECKUM  COCTOSIHUEM,
B KOTOPOM OH Haxogumncsi Obl nNpyu  OTCYyTCTBUM
HapyLlleHus. HecMOTpsa Ha CyLLECTBYIOLLYIO KPUTUKY
npounctekaHua Vorteilsausgleichung 13 runoTessbl
pasHocTu [13], HEMNb3s HE COrNacuUTbLCs C TOW TOYKOW
3peHusi, 4to npumMmeHeHune Vorteilsausgleichung
MOMHOCTBIO cornacyertcs c NPVHLUNOM
HEeAoNnyCTUMOCTU HEOCHOBATENbHOro oboraLleHus.

CoOTBETCTBEHHO, BCE  MMYLLECTBEHHbIE
BbIrofbl, MPUYMHHOCBA3AHHbIE CHAPYLUEHNEM, JOMKHbI
nognexarb ydety. [NpuHUMNManeHoe 3HadeHne B
3TOM OTHOLWEHUN uMeeT pelleHns depepanbHOro
BepxosHoro Cypa [lepmaHumn (Bundesgerichtshof,
BGH) BGH, Urt. v. 15.01.2013 — Il ZR 90/11, rge
CyA NogyepKHyrn HeoOXOOAMMOCTb OLIEHKUM LENCTBUN
ONpEKTOpa B COBOKYMHOCTU C UX 3KOHOMWUYECKMMU
nocneacTeusMu  anst obuwectsa. CyLLeCTBEHHbIM
larom B pasBUTUM paccMaTpuMBaemoro WMHCTUTYTa
ABWMOCb TO, 4YTO CyAd pacnpocTpaHun Oencreue
NpvHUMNa 3a4eTa Ha CUTyauun, B KOTOPbIX NPUOLINN
N ybbITKM MPOUCTEKAOT M3 PasnUYHbIX, XOTA W
OOHOTUMHLIX, aKTOB MPOTMBOMPABHOIO MOBEAEHNS,
a He 1”3 OOHOro M TOro e CoObITWS, nexallero
B OCHOBaHUM OTBETCTBEHHOCTW. [lpeogoneHue
TpeboBaHusi HenocpeacTBEHHOMN NPUYNHHO-
CNeACTBEHHOW CBA3W MeXOy KOHKPETHbIM YObITKOM 1
KOHKPETHOW BbIrOA40N ObINI0 MOTMBMPOBAHO CChbINKON
Ha nexawmn B dyHoameHTe Vorteilsausgleichung
3anpeT HeocHoBaTeNbHOro oboralleHusl.

Poccuiickun  nogxon,  OTPaXeHHbIn B
nyHktax 10 n 11 OG30pa, a Takke B paCCMOTPEHHOW
NpaBoONPUMEHUTENbHOW  MpakTUKe, B LENoMm
COOTBETCTBYET HEMELKOMY Moaxody. Tem He meHee,
OTEYECTBEHHOE pErynuMpoBaHWe OCTaeTca MeHee
dopManM3oBaHHbIM MO CPABHEHUID C HEMELKUM
nogxogom, rge kputepum  Vorteilsausgleichung
OOKTpMHANbLHO  pa3paboTaHbl M pacCMOTPEHbI
cyaebHoM NpakTMKON BbICLLMX CyA0B bonee geTtansHo.
Mpencraensercs, 4TO JdanbHewnllee  pasBuTue
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ITPOBJIEMBI POCCUTICKOT'O 3AKOHOJATEJBCTBA

POCCUIACKONM MPaKkTUKM MOXET ObITb CBA3aHO ¢ Gonee
YETKMM  HOPMATUBHBIM  UNU  Pa3bACHUTENbHbLIM
3aKpensieHneM yCroBUN NPUMEHEHMS NPUHLIMNA.

MpoBeOeHHbIN aHanus nokasbIBaeT,
yTo npuHUMn compensatio lucri cum damno
nocrnegoBaTenbHO YTBEPXKOAETCA B POCCUIACKOWN
cynebHoV npakTuke Kak HeoTbeMIieMbl 3reMeHT
WMHCTUTYTa OTBETCTBEHHOCTU €AVNHONNYHOro
ucnonHuTenbHoro opraHa no crartbe 53.1 K PO.
YTtBepxaeHne O63opa ot 30 wuwona 2025 roga
O3HaMeHOBaro Ka4yeCTBEHHO HOBbIMA 3Tan pas3BUTUS
OTEYECTBEHHOIO KOPNOpaTUBHOIO npasa, CBA3aHHbIN
C NepexoAoM OT dopmaribHOro noaxoda K OLeHKe
yObITKOB K WX OLEHKE C Y4YeTOM BCEro crekrpa
UMYLLECTBEHHbIX MOCMEeACTBUA ENCTBUA MpPeEKTopa.

BmecTte cTeM npumeHeHne npuHumna Tpedyet
OT CYOOB BHMMATENbHOrO aHanm3a ¢aKTUu4eckux
00CTOATENLCTB Aena: He Bcsikas Bbirofa, BO3HUKLLIAS
B Nepuo OCyLLEeCTBNEHNSA NONIHOMOYUIN ANPEKTOPOM,
Noanexut 3a4vyeTy npu  UCYHUCIIEHUN  YObITKOB.
HeobxogMmbiMn yCrioBUsIMU SIBMAKOTCS Kay3arbHasi
CBA3b MexXay AeCTBMAMMU ANPEKTopa 1 Norny4eHHon
BbIrOA0MN, €JMNHCTBO XO3SMCTBEHHOWN uenv
COOTBETCTBYIOLNX Onepauui, a Takke OTCYTCTBME
YMBILLSIEHHOTO  HEAOOpPOCOBECTHOINO  MOBEAEHWsI
pyKOBOOMTENS, HanpaBneHHOro Ha npuYMHEeHne
Bpeaa obuecTsy. [NanbHenwee passutue
NpakTUKNU NPUMEHEeHUs npuHUMna compensatio
lucri cum damno B POCCUICKOM KOPMOpaTUBHOM
npaee npeacraensieTcs NepCcrneKkTUBHbLIM
HanpaBneHNneM COBEPLUEHCTBOBAHUA  WHCTUTYTa
OTBETCTBEHHOCTU €OMHOMNYHOIO WCMNONMHUTENBHOIO
opraHa W MOBbIWEHUS 3PAEKTUBHOCTN 3aLLUThI
UMYLLIECTBEHHbBIX MHTEPECOB HPUAMYECKOrO Nuua m
€ro y4acTHUMKOB.
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