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Mo obLwemy npaBuny reHepanbHbI ANpPeKTop obLiecTBa HeceT OTBETCTBEHHOCTb 3a MPUYMHEHHbIE KOpropauun yBbITKOB, eCru Takue ybbITku
BO3HUKINW BCNEACTBUE €ro HEPa3yMHbIX U HEAOBPOCOBECTHBIX AEVCTBUI BOMPEKU MHTEpecaM Koprnopaumuul, Tak kak ogHon 13 06si3aHHOCTEN reHeparb-
HOro AMpeEKTOpa SBMSIETCS onpeferieHne Toro, Hackonbko Te UNW MHble AencTBUA GyayT BbIroaHbI Anst obulecTsa [2].

MoctaHoBneHune MNneHyma Boicwero ApbutpaxHoro cyaa («BAC») P® Ne 62 «O HekoTOpbIX BONpocax BO3MeELLEeHUs YObITKOB NuLaMu, BXoAs-
MMM B COCTaB opraHoB topuauyeckoro nuua» («MocraHoBneHne Ne 62») 3akpenuno, 4To ogobpeHne caenku KonnernanbHbIM OpraHoM ynpaBreHust He
ABNSIETCA NMPUYMHON ANs ocBOBOXAEHWS AMPEKTOpa OT OTBETCTBEHHOCTU 3a YObITKW, KOTOpblE BbINM HAHECEHbI HOPUANYECKOMY NULY B pe3ynbraTe ee
COBEpLUEHNN?, MOCKOMbKY reHepasbHbI AMPEKTOp HECEeT CaMOCTOSTENbHYIO U HE 3aBUCALLYIO OT OJ0BPEHNst y4acTHUKOB obLiecTBa 06sS3aHHOCTL Aeli-
CTBOBaTb B MHTEpECax IoPUANYECKOro nuua Ao6pocoBECTHO 1 pa3yMHO.

[JaHHbIM NonoXxeHWeM Ha ypoBHe Bbiclel cyaebHol nHctaHumm de facto 6bin caoenaH akueHT Ha NepcoHaribHON OTBETCTBEHHOCTU reHeparib-
HOrO AMPEKTOpa 3a CBOU AEWCTBUS Aaxe Npu HanuMuuu npeaBapuTerisHOro ofoGpeHUst Co CTOPOHbI KOMNernansHoro opraHa. YkasaHHasi HopMa yctaHas-
NMBaeT, YTO PyKOBOAMTENb AOIKEH COXPaHSATb HE3AaBMUCUMOCTb NPU 3aKNo4YeHUM CAENOK, PYKOBOACTBYSCH NpeXae BCero MHTepecamu Kopropauuu.

Mpu atom, HecmoTps Ha no3vumio BAC, cyabl npu paccMoTpeHun aen Ge3ycrnoBHO AOMKHbI PYKOBOACTBOBATLCSH KOHKPETHLIMU OBCTOSITENb-
cTBaMU Jiena U oLeHuBaTh B OTAEMbHOCTM KaXOylo COBEPLUEHHYIO CAEMKY M NoBeAeHWe avpekTopa. B HacTosiwel paboTe (1) caenaHa nonbiTka BbIiBUTH
noaxoAbl CYAO0B MO OTHOLLEHWIO K OTBETCTBEHHOCTU reHepanbHOro AVpeKTopa, COBEPLUMBLLENO HEBLIFOAHYIO caeskKy, ofobpeHHyto obwum cobpaHuem, (2)
paccMOTpeHo, CyLeCTBYOT N CHOPMUPOBAHHBLIE KPUTEPUM ANS OCBOOOXAEHWS AMPEeKTopa OT OTBETCTBEHHOCTM, a Takke (3) nmpoaHanusupoBaH cam
Nnoaxo B OTHOLLEHUM NPUBIIEYEHNUS K OTBETCTBEHHOCTM AMPEKTOPA, NOMYyYMBLUErO NpeABapuTenbHoe ofobpeHue oblero cobpaHms.

Heobxoammo ob6paTuTb BHUMaHWE, YTO aHanv3 aHanormyHbix BOMPOCOB NPUMEHUTENBHO K 040OpeHMio CAENOoK peLleHneM coBeTa ANPEeKTOpoB
He SIBNSieTCA NpeaMeToM M3yYeHUst HacTosilen cTaTbu M TpebyeT camocToATenbHOro aHanusa. B pabote Gyget paccmoTpeHa npobnemaTuka TOnbKo
NPUMEHNTENbLHO K 0J00bpeHnto caenok obLmm cobpaHmem.

CyOebHas npakmuka

o 2013 ropa CyAeGHaﬂ npakTuka ckopee Lwia no nyTu 0CcBOBOXAEHUS reHepanbHOro ANpeKTopa OT OTBETCTBEHHOCTM ecnu caeska bbina

1 Ct. 15, n. 1 cT. 53.1 MpaxpaaHckoro kogekca PO (nanee — «IK P®»), n. 2 cT. 44 depepanbHoro 3akoHa oT 8 despans 1998 r. Ne 14-d3 «O6 obuiecTsax ¢ OrpaHU4eHHON OTBeT-
CTBEHHOCTbIO» (fanee — «3akoH 06 O00»), n. 2 cT. 71 ®efepanbHoro 3akoHa ot 26 aekabpsi 1995 r. Ne 208-$3 «O6 akumoHepHbIx obLiecTBax» (nanee — «3akoH 06 AO»).
2. 7 NocTaHoeneHus Ne 62.
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opobpeHa obwmM cobpaHueM, Tak Kak «OupeKkmop pearnusoebieasn 6o/ obwezo cobparus»®. 0o npuHsaTua MoctaHosneHus Ne 62, kak ykasbiBaloT
0. WN. CtenaHos u 0. C. Muxanbuyk, ogobpeHue caenki 80 % y4acTHUKOB BbINo OCTATOMHO AN OCBOBOXAEHUS AMPEKTOpa OT OTBETCTBEHHOCTU? [11].
MoctaHoBneHne Ne 62 B Lienom npueeno k eanHoobpasmio noaxoabl cyaoB. BepxoBHbii cyn PO Takke BbickasbiBan corrmacue ¢ nogxogom, 3a-
kpenneHHsiM BAC. Hanpumep, B 0GHOM 13 CBOMX peLLeHnin® BepXoBHbIN cya PO OTMEHUN peLleHust HUXKECTOSLWMX CYAO0B, YKasas, YTO «apbumpaXHbimM
anennsyuoHHbIM CyOoM He y4meHO Mo, Ymo peleHusi obuje2o cobpaHusi akyUuoHepos, codepxalyue coannacusi Ha cosepuieHue cOerok camu no cebe He

Aendomces ocHogaHueM 071 6e3yCc/1I08HO20 UX UCMOMHEeHUS] @QUHONUYHbBIM UCMONHUMETbHbIM op2aHoM oGgecmsa, KOmOpbllj obnadaem Heombemnemoul

asmoHomueli 8 MPUHAMUU HernocpedCcmMeeHHbIX PeUEHUL O CO8epPUEHUU COBTOK».

CynebHylo NpakTUKy HUXKECTOSALLMX Cy[O0B MO yKa3aHHOMY BOMPOCY MOXHO Ha3BaTb CMOXMBLUENCS, Tak kak B GOSbLLUMHCTBE CryyaeB (C OTAerb-
HbIMU UCKIMIOYEHVSIMI) Cyabl NOAAEPXKMBAIOT 3aKpenrneHHyto B MoctaHoBnenun Ne 62 nosuvuuio [13]. O6was TeHaeHUMs Aen, B KOTOPbIX AMpekTopa npu-
BIEKAOTCS K OTBETCTBEHHOCTY, CBOAUTCS K CrieayloLemy™:

. caenka ogobpeHa o6wym cobpaHmem;

. caenka ofobpeHa u coBepLleHa Ha SBHO HEePbIHOYHbIX YCIOBUAX (Hanpumep, (1) npodaxa HeABUXMMOCTW, KOTOPas UCNONb3oBa-
nacb o6LLecTBOM ANA cAauu B apeHay W sBnsinacb eAUHCTBEHHbI UCTOYHWUKOM U3BneYeHus npubebinu, (2) caada B apeHay TEXHWKM, koTopas AosbkHa bbina
MCMNONb30BaTbCS AN CTPOUTENBLCTBA);

. coBepLUeHHas cernka NpoTMBOPEYUT U HE COOTBETCTBYET «CTaHAAPTHON» AEATENBHOCTU U MHTepecam obLuecTBa.

Mpu aTom onpeaeneHHble 06CTOATENLCTBA, KaK MokasbliBaeT NpakTuka, MOryT CBUAETENbCTBOBATL 06 OTCYTCTBUM BUHbLI reHEPanbHOro Aupek-
Topa B BO3HUKLWIMX Yy obLlecTBa ybObiTkax, Hanpumep, HebnaronpusTHas pbIHOYHAsA KOHbLIOHKTYpa, HeJ06pOCOBECTHOCTb BbIGPAHHOTO UM KOHTpareHTa u
T.A., PU YCMOBUM, YTO reHeparbHbI AVPEKTOp AeCTBOBan A06POCOBECTHO B paMkax 06bl4YHbIX YCIOBUIA AenoBoro oboporTa:

«JJupekmop mMoxem Oamb MOSICHEHUST OMHocumesibHo ceoux Oelicmeuli (6e3delicmeus) U ykazamb Ha MPUYUHbI 803HUKHOBEHUSI yObimKO8
(Harpumep, HebnazonpusimHasi PbIHOYHasi KOHbIOHKMYypa, HedobpocogecmHocmb 8bI6paHHO20 UM KOHMpazeHma, pabomHuka unu npedcmasumens
ropuduyeckoeo nuya, HerpasoMepHbie delicmeusi mpembux MUy, asapuu, cmuxuliHele 6edcmeusi U UHble cobbimusi u m.n.) u npedcmasums coomeem-
cmeyrowjue dokazamenscmea®.

Pykosodumerb topuduyeckozo nnuya He moxem Obimb Mpu3HaH 8UHOBHbLIM 8 MPUYUHEeHUU obuiecmsy ybbimkos, ecriu oH delicmeosar, ucxoos

U3 06b14HbIX ycrosuli denoeozo obopoma...»S.

EnuHornacHoe onoGpeHune CAEnkM y4acTHUKaMM obLiecTBa Takke MOXET ObiTb PACCMOTPEHO KaK OCHOBaHWE ANs OCBOGOXAEHUS AMpekTopa oT
oTBeTcTBeHHoCTU. Hanpumep, B Pewenun Ap6utpaxHoro cyda r. Mocksbl’ cya oTkasan B yAOBNETBOPEHWUM TpeGoBaHUi O B3biCKaHUM Y6LITKOB B TOM
yucne Ha OCHOBaHUK TOro, YTo caeska bbina ogobpeHa ydacTHUkaMu obLecTBa e4uHOMMacHo, U, CNeaoBaTesibHO, reHeparbHbI AMPEKTOP Mpu coBepLue-
HWUKM caenkn «He Oelicmeosarn Kak caMocmosimesibHbIl Cy6bekm npagoomHoOWeHUl».

MHTepecHO Takke Aeno, B KOTOPOM CyOM 6bifio O0TKasaHo B YA0BNETBOPEHUM TpeGOoBaHMiA O B3bICKaHWK YBbITKOB C reHepansHoro AvpekTopa
BBMAY €4MHOrNacHOro ofoBpeHust CAENKU y4acTHUKaMK, Npy 3TOM cyA ykasan, yYTo (1) MHMuMaTMBa CAEenkM UCXoauna oT y4acTHUKOB obLiecTBsa, (2) npu
of06peHnn caenkm He BbinNu ykaszaHbl Bce AeTanu caenku, OAHaKo y4acTHMKaM OHM Bbinu M3BECTHbI, (3) HedocTaToudHas KBanudukaumsi reHepanbHoro He
MOXeT OblTb NPUHSATA Kak aprymeHT BBMAY TOrO, YTO OTBETCTBEHHOCTb 3a BbIGOP AMPEKTOpa NEXUT Ha y4acTHWKax obuiecTBa, (4) Mexay yy4acTHUKaMu
CAernky Ha NpoTskeHnn Bonee OecaTU NeT «Cywecmeosasnu 8Hympuepynnogbie OMHOWEHUSI 0 PacropsiXXEHUI0 yKa3aHHbIM 8bILe UMYWEeCm8OM He Mo UX

PbIHOYHOU CMOUMOCMU ... MO ecmMb 3KOHOMUYeCcKasi UesnecoobpasHoCmb 3aK/IYEHUS yKa3aHHbIX COeoK onpedesisinach He UCKTIYUmMerbHoO yeHod, a
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YacmHo-npaeossie (4usunucmuyeckue) Hayku

UHBIMU KpUMepUsiMu 8b1200HOCMU O7isi y4acmHUKO8 2pyrnbl 8 Uessix O0CMUXeHUsI 06LUX UHMepecos epymbi»t.

MpusHaHue eguHornacHoro ofoGpeHVst cAenkn Kak OCHOBaHWUS! AN1si UCKMIOYEHUs1 OTBETCTBEHHOCTU reHepanbHOro AupekTopa npeaoTBpallaeT
ype3mMepHo chopManbHbIA noaxod k n. 7 MNoctaHoBneHunss Ne 62, koTopbln Gbl MOr NPUMBECTM K 3M0ynoTpebrneHnsiM Co CTOPOHbI Y4acTHMKOB obLiecTBa,
KOTOpblE eANHOrNacHo ofobpunu caenxy.

B MocraHoBneHn ApBUTpaxHoro cyaa YparbCckoro okpyra? cyf oTkasan B yAOBETBOPeHU TpeBOoBaHWil O B3biCKaHWM YBLITKOB, YKa3as, uTo:
(1) yyacTHukM 6bInu ocBefOMMEHbl O caenke, (2) BCe y4aCTHUKM Aanu cornacve B OTHOLEHWU M3BGpaHHOW reHepanbHbIM OUPEKTOPOM 3KOHOMMUYECKOW
MoJ€enu NHBECTUPOBaHUSA CTPOUTENbLCTBA, (3) PUCKM NpeAnpUHUMATENbCKON AESTENbHOCTU He MOryT BbiTb BO3MOXEHb! TONMbKO Ha OAHOro y4acTHuka 06-
LLEeCTBa, SIBMSIOLLErocst AMPEKTOPOM.

Takum 06pa3oM, eAVHCTBEHHBIM CHOPMUPOBAHHBIM CyAe6HON NpakTUKoi KpUTEpUeM Ans 0CBOBOXAEHWSI AVPEKTOpa OT OTBETCTBEHHOCTU SiB-
nsieTcst eanHornacHoe ogobpeHve yyacTHUkamu caenku. VHble KpuTepun, Kak npaBusio, UCMoSb3yIOTCA CyAamu NiLLb B Ka4ecTBe BTOPOCTENEHHbIX, MMe-
IOLLMX, CKOpee, «BCroMoraTenbHoe» 3HayeHue.

IModx00bI Kk omeemcmeeHHOCMU 2eHepasibHO20 Aupekmopa 8 criy4yae 00o06peHusi coesiku o6wjum cobpaHuem

BmecTe ¢ TeM, cchopmmpoBaHHbIi BAC o3HameHoBan co6oi Havano AMCKYCCUM B Hayke B OTHOLLEHUW paccmaTpuaemMon npobnemsl. B yact-
HOCTW, CYLLHOCTb 3TOW AUCKYCCUW COCTOMUT B rpaHuLiax aBTOHOMUW aKLMOHEPOB B paMKax KOprMopaTUBHbLIX OTHOLUEHWIA. [pyrMmMu cnoBamu, NpuHUMNUanb-
HOe 3HayeHne UMeeT Jaxe He cam haKT 0CBOOOXAEHUS AVPeKTopa OT OTBETCTBEHHOCTU 3a COBepLUEeHMe YObITOYHOM CAeNKN NpU Hannymmn ogobpeHns co
CTOPOHbI aKUMOHepoB, a 06s3aTenbHO N ANS AVpekTopa Takoe ofobpeHue.

Tak, A. A. KysHeL0B B nonb3y nogxoaa, cdopmmposaHHoro BAC, NnpuBoAUT HECKOMbKO apryMeHTOB:

Bo-nepBbix, reHeparnbHbli AUPEKTOP Kak eAVHONUYHBIA UCMOMHUTENbHbIA OpraH obnafaeTt UCKIMOYUTENbHBIMW NOSTHOMOUYMSIMU MO ONepaLnoH-
HOMY YNpaBreHunto kKomnaHnei. IMeHHO OH ynonHOMOYeH 3akroyaTb CAENKM OT MMEHM OBLLEeCTBa U COXpaHsieT 3a COOOM BO3ZMOXHOCTb MPUHATUS OKOHYa-
TENbHOTO pPeLleHns.

Bo-BTOpbIX, eAnHoOrnacHoe pelleHne cobpaHus He MOXET BbICTyNaTb B Ka4ecTBe OCHOBaHMS AN HeA0OPOCOBECTHbIX AENCTBUN ANPEKTOPa,
cnocobHbIX HAHECTY yLlepb HTepecaM Kopropauum.

MpeacTaBnsercs, YTo AaHHas No3vuUMs MOXKET HAaX0AUTb JOMONHUTENBHOE 060CHOBaHUE TakkKe B TOM, YTO AUPEKTOP:

. obnagaet ncyepnbiBatoLLei MHOPMaLIMen o TekyLLeh AesTeNbHOCTH OBLLEeCTBa;
. MMeeT [OCTYN KO BCEM CYLLECTBEHHbIM AaHHbIM O 3aK/io4YaeMbIX CAerKax;
. MMeeT BO3MOXHOCTb BCECTOPOHHE OLeHMBATL NOTEHLMasbHbIE MOCNEACTBUS KaX4O0M CAESKM AN KoMnaHumn®,

Kak oTmeuaet A. A. Ky3HeLl0B, HEMELKUIA 3akoHoaaTenb paspaboTan Gonee AeTanbHoe perynmpoBaHve AaHHOro Bompoca. 3akoH 06 akumo-
HepHbIx obLlecTBax epMaHnn coaepxuT cnelmnanbHylo HOpMy, OCBOGOXatOLLY0 YNEHOB NpaBfieHust oT 06A3aHHOCTK Bo3MeLLaThb yObITKW, ecnu nx Aen-
CTBUSI OCHOBBIBANMCh Ha 3aKOHHOM peLleHnn obLero cobpaHuns. AHanorMyYHbIN NPUHLMM NMPUMEHSeTCs K 0bLLecTBaM C OrpaHNYEHHON OTBETCTBEHHOCTbIO.

3TOT NoAxoA AEMOHCTPUPYET MPUHLMNMANBLHO WMHYI0 MOAENb pacnpeaeneHnst OTBETCTBEHHOCTY, rae NpUMopuTeT OTAaeTcs pelueHunsim cobpa-
HWSI, @ He CAMOCTOSATENbHOW OLeHKe AENCTBUIA NCMOMHUTESNbHBIX OpraHoB [7].

E. A. nyxoB Takke obpallan BHAMaHWE Ha CyLLEeCTBYIOLWMIA B psiie CTpaH NPaBoOBOW NoAXo[, 0CBOGOXAAOLWMNIA AMPEKTOPOB OT OTBETCTBEHHO-
CTW B CIy4Yae WCMOMHEHWsI UMW yKa3aHU CO CTOPOHbI akLMOHepoB. MNpumepoM NogoGHOro MoAxoAa CHYXWUT 3akoHoaaTenscTBo Hoson 3enanauu: cT.
131(4) 3akoHa 0 KOMMaHMsX NPAMO pa3peluaeT AMPeKTopam AeNcTBOBaTb B MHTEpPecax OTAENbHbIX aKLMOHEPOB, AaXe ecrny Takue AeNCTBUA He B NOSHOW
Mepe COOTBETCTBYIOT MHTEpecaM kopnopauuu [4; 14, c. 205].

Takum 06pa3oM, TEKYLLUWIA POCCUINCKWIA NMOAXOA OTIMYaeTCs OT NoAXoAa HEKOTOpbIX 3apyGexxHbIx rocyaapcTts. Mpu aTom, Aaxe ecnu Gbl poc-
cuiickve akLMoHepbl Gbinn roToBbl 0CBOGOAUTL reHepanbHOro AUPEeKTopa OT OTBETCTBEHHOCTU, MOMOXEHNS POCCUICKOro 3aKOHOAATENbCTBA He MO3BONSIOT
ncknounTb ee nonHoctbio. M. 5 1. 53.1 MpaxpaaHckoro kogekca P® 3akpennsier, 4yTo cornaiwieHve 06 orpaHMYeHun OTBETCTBEHHOCTU AUPEKTOPA MOXET
6bITb 3aKMOYEHO TOMbLKO (1) B HEMy6nuYHbIX 0BLLecTBax, 1 (2) TONbKO B Cryyae, ecnv Takue AeiCTBUS He SBMSTCH Hedo6POCOBECTHLIMU A,

MpepcTaBnsieTcs, YTO KMIOYEBLIMK acrnekTamu Npu aHanuse TeKyLero poccuinckoro noaxopa siBnsitotcs: (1) AOrpKHA N BOMSI, BbipaXeHHast
obLwmm cobpaHveM, SBNATLCS NPUOPUTETHOW M UCKMIOYatoLLEell OTBETCTBEHHOCTb AMPEKTopa, (2) AOCTaTOMHO N 0fobpeHns BonbLIMHCTBA (MPOCTOro Mnn
KBanuuLUMpoBaHHOro B 3aBMCMMOCTM OT 3aKOHOAATENbHOrO PErynvpoBaHNs W MOMOXEHUIA yCTaBa) y4acCTHUKOB (aKLIMOHEPOB) ANSt UCKMIOYEHUSt OTBET-
CTBEHHOCTV AupeKkTopa.

KopnopaTuBHble oTHOLLIEHUs, 6e3ycnoBHO, SBNSIOTCS aHTUNOAOM MHAUBMAYANIMCTUYECKUX. YUYaCTHUKM koprnopauuy obbeanHsaTes Ans AoCTH-
XeHns obLMX Lenei, B TO BPeMs Kak UX NUYHblEe CTAHOBSATCS BTOpOCTeneHHbIMU [6]. MIMeHHO obluiee cobpaHue, Kak BbICLUMIA OpraH ynpasneHus, dhopmu-

pYeT KOJNEeKTMBHYIO BOmio obLecTsa’.

! MocTaHoBnexne [leBATOro apBUTPaXKHOro anennAauMOHHOro cyaa oT 22 anpenst 2021 r. Ne 09AM-56769/2020, 09AM-56770/2020 no meny Ne A40-5992/2018 // URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=MARB&N=2034942&cacheid=7702DFE1EA5C16E5CCAF96176A905DB8&mode=splus&rnd=T 7x38A#S3qNwiUtInXf
OzBA (pata obpatierus 3 mas 2025 r.).

2 ToctaHoBneHne ApBuTpaxHoro cyma Ypanbckoro okpyra oT 13 wmoHs 2017 r. Ne ®09-2173/17 no peny Ne AB0-19440/2015 /I URL:
https://www.consultant.ru/cons/cgi/online.cgi?req=doc&base=AUR&n=182202&ysclid=maryibflzI7770656 14#SaxNRIU6yVTGHHQG (pnata obpaieHus 17 mas 2025r.).

% TMocraHoBneHne Ap6utpaxHoro cyma 3anagHo-Cubupckoro okpyra oT 14 mapta 2024 r. Ne @04-7868/2022 no peny Ne A46-13881/2020 // URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=AZS&n=205999&cacheid=7B7E4AA2EB13BFB4BF02BF202AA4E2EE&mode=splus&rnd=T7x38A#alDLwiUooentvz3
K (paTa obpalueHus 3 mas 2025r.).

“M.5cr. 53.1TK Po.

5Mn. 3 n. 1 cT. 48 3akoHa 06 AO.
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TMPABO U TOCYOAPCTBO: meopus u npakmuka. 2025. Ne 5

Bonsi yqacTHUKOB kopriopaLuwn BbipaxaeTcs B pelueHun obLuero cobpaHus, KoTopoe paccMaTpuBaeTCst He TOMbKO Kak KoprnopaTUBHbIA UHAVBY-
ayanbHbin akT (r. 9.1 TK P®), HO 1 Kak OCHOBaHME BO3HUKHOBEHMWS rpaXxaaHCKux npaea u obssanHocTen (nn. 1.1 n. 1 ct. 8 TK Pd) [1].

OupekTop, B cBOIO ovepesb, cornacHo n. 3 cT. 53 MpaxaaHckoro kofgekca PO feiicTByeT B MHTepecax BCEro opuanMYeckoro nuua B LerioM, a He
TONbKO €ro OTAenNbHbIX YHaCTHUKOB, @ Takke SBMSAETCH BONEU3bSBAIOWMM opraHom obluectsa [9, €. 224], KOTOPbIN «TpaHCIMpyeT» Bonto obliecTsa (To
€CTb peLleHue ero y4acTHUKOB) BOBHE.

BHe 3aBUCHMOCTU OT TOrO, Kakoe KOJIMYECTBO y4aCTHUKOB NPOrofiocoBaso 3a NPUHSITUE PeLleHNs, B KOPNopaTUBHOM MpaBe AeWCTBYeT NpUHLMN
«BonblnHCTBa». To ecTb creundrka pelleHnin cobpaHuii npeanonaraeT, YTo ANs NPUHATWS PeLUeHNst JOCTAaTOYHO BOMM BGOMbLIMHCTBA YYaCTHUKOB COOT-
BeTCTBYyloLero cobpanus [10], ¢ Yem npuobpeTtaTtenu akuuii / fonen npenBapuTenbHO COrMallaloTcs, CTaHOBSACh Y4aCTHVUKaMM UK akumoHepamu obLue-
cTBa.

Takum obpa3om, ecnv B cOOTBETCTBUM € HOpMamMu 3akoHa 06 OO0, 3akoHa 06 AO, a Takxke NONoXeHUsIMK ycTaBa (KOTOPbIi MOXET ycTaHaB-
NMBaTb MOBbILLIEHHbIA KBOPYM AN NPUHATWS pelleHni), TOT UM WHOW BOMPOC MOBECTKU nonyuun Tpebyemoe GOnbLUMHCTBO rONOCOB, Takoe pelleHue
NpV3HaeTCst MPUHATBIM.

Bonpoc 0 ToM, HackorbKo UHTEpechbl OTAENbHbIX Y4aCTHUKOB (MPOrofiocoBaBLUMX NPOTUB) COBNafaloT C BOMEN opuaNYeckoro nuua B LEenom,
HeOJHOKPaTHO NOAHUMAICS B AOKTPUHE, OAHAKO OCTAeTCs AUCKYCCUOHHBIM. BMecTe ¢ Tem AaHHasa npobnema BbIXOAUT 3@ paMKu HacTosILLero nccneaosa-
Hus1.

TeMm He meHee, criedyeT OTMETUTb, YTO, MOXHO BbIAENWUTb apryMeHTbl B MOMb3y UCKIOYEHUS OTBETCTBEHHOCTU AMPEKTOopa B TeX Cry4vasix, Ko-
roa caenka 6eina ogobpeHa obLwumM cobpaHuem.

Bo-nepBbix, HENOCPeACTBEHHO aKLMOHepbl CMOCOOHBI Haumyywnm obpas3om onpedenuTb, YTO Havbornee oTBevaeT MHTepecam Kopropauuu
[3].

Bo-BTOpbIX, KOPNOpPaTMBHbIE OTHOLLEHWSI NOAPa3yMeBatoT, YTO OAWNH CyGbeKT NoAYMHSET BOMIO ApYyroro cybbekTa, Tak Kak OHW HaxoasTcsi B
pa3HOM nonoxeHuu [5].

B-TpeTbux, y4acTHMKM (aKkuvoHepbl) obLiecTBa Tak unu nHave obnagatoT BCel NOMHOTON MHPOPMaLMKN B OTHOLLEHWUN 0/06psAeMbIX UMK cae-
10K, TaK kak npu NoAroToBKE K COBPaHMIo y4acTHUKaM U3BECTHA NOBeCTKal, Aanee BblHeCeHHble Ha MOBECTKY BONPOCHI 06CY)XAAOTCS y4acTHUKaMu U Takoe
o6CyxaeHe BHOCUTCS B MPOTOKOS obLero cobpaHmns?,

B-yeTBepbIX, KNoYeBOE 3HAYEHVNE UMEET Pa3nuyue B CTaTyce y4acTHUKOB KOPNOpaTUBHbIX OTHOLLEHWI: COBCTBEHHUKM BusHeca (kopropauum)
1 reHeparnbHbI AMPEKTOp (Kak ynpasneHew) 3aHMMaloT NpUHUMNUanbHO pasHbie No3uuun. 'eHepanbHbI AMPEKTOP KakK ynpaBnsioLLMin MOXET CyLLEeCTBEH-
HO pacxoAWTbCsi BO B3rnsiAax ¢ Bnajenbuamu Kopropauuy B oLeHke KOMMepYeckol LienecoobpasHOCTU 1 MHBECTULIMOHHOW NpuBriekaTenbHOCTH COerokK.
B 3ToOit CBSI3N BO3NOXEHWE HA PyKOBOAMTENS MOJHON OTBETCTBEHHOCTU 3@ CAENKW, Of0GpEHHbIe GOMbLUMHCTBOM (MW KBanMUUMPOBAHHLIM GOMbLUMH-

CTBOM) COBCTBEHHUKOB, CO3AAET OonpeaeneHHoe 6pemsi, MocKosbKy:

. TpebyeT oT AupekTopa dakTuyeckoro Ay6nMpoBaHns KOHTPOMbHbIX (yHKLMIA 06LLLero cobpaHus;

. BbIHY>XAAET €ro BTOpraTbCsi B KOMMNETEHLMIO BbICLLErOo opraHa ynpasneHust (Hanpumep, npu oLeHke KpynHbIX CAeNnoK Unu CAenok ¢
3aMHTEPECOBAHHOCTLIO);

D HE Y4YUTLIBAET OOBEKTUBHBLIE OTPAHUYEHUS YNIPaBMNEHYECKUX BO3MOXHOCTEN.

To ecTb CNOXHOCTb CO3JaeT Hekasi NpaBoBasi KONMU3WS: reHeparbHbId AupekTop, 6yayyn nogoTyeTHbIM cobpaHuto, dhopmarnbHo 06s3aH nc-
NOMHSATb ero pelueHusi. OJHaKo NpW 3TOM OH PUCKYET OKa3aTbCsi B CUTYaLMW, KOrfa BbINOMHEHWE BOMU BbICLLIEro opraHa yrnpaBneHusi MOXeT NoBreyb Ans
Hero NepcoHarbHy0 OTBETCTBEHHOCTb.

Tarke BaxHbIn acnekT otmeydaeT U. C. YynpyHos, ykasbiBasi, 4To «Jupekmop, 6e3ycnosHo, domkeH delicmeogamp pa3yMHO, HO TUWb C MOYKU
3peHUsT MPOBEPKU MO0, S8/I9eMCS U PeweHUe akyUOHePO8 3aKOHHbIM: eC/lu OHO 3aKOHHO, mo Oaslblwe OH He omeeyaem. B npomusHom criydae 6ydem
uzsHopuposambcs business judgement rule, HO yxe 8 omHOWeHUU peweHUl akyuoHepos: oupekmop OomxeH 6ydem nodeepsamb ux 6oree cmpozol
nposepke, yem daxe cyd, Komopakil 1o obwemy npasusy He OOIKEeH aHanu3uposame Cymb MPUHSAMOo20 peweHus» [12, c. 140].

Takum obpasom, Ha Haw B3rnsa, ogobpeHne caenku HeobxoaMMbIM KONIMYECTBOM ronocoB obLero cobpaHust (To ecTb He TONbKO eanHornac-
Hoe ofobpeHVe) He JOMKHO BrieYb 3a CoBoI 0653aHHOCTb CO CTOPOHbI reHepanbHOro AMPeKTopa «NepenpoBepsiTb» TaKylo cAenky Ha NpeaMeT ee 3KOHO-
MUYeckorn 06OCHOBaHHOCTU.

Mcxops 13 ykasaHHOro, Mbl pasaensiem Touky 3peHust W. C. YynpyHoBa, cornacHo KOTOpoW reHeparnbHblin AUPEKTop 1o obwemy npasumy npu
opfobpeHnn caenku obwmumM cobpaHnem He JOMKEH NpUBMEKaTbCs K OTBETCTBEHHOCTM 3a COBEPLUEHWE TakoW cAenku — Tak Kak caenka 6bina npeasapu-
TenbHO ofobpeHa BoneoobpasylowymM opraHom obLuecTBa (BHE 3aBMCMMOCTM OT Toro, Obin Ny NpocTo NpowaeH «nopor» unu caenka 6eina ogobpeHa
efnHornacHo). B uHom cnyvae Ha AvpekTopa hakTudecku BoanaraeTcs 0653aHHOCTb 3a MOJIHbIVA aHanu3 YCroBUIA CAENKW Ha NpeaMeT UX BbIFOAHOCTU
obLecTBY HECMOTPS Ha TO, YTO YYaCTHUKU (aKLMOHepbl) kak cobCcTBEHHUKM BusHeca ofobpunu Takylo caenky u 6binv ocBedomreHbl 06 ycrnoBusix ee
coBepLUeHUst.

OpHako npu aTom 6e3ycrnoBHO MOTyT BbITb UCKIIOYEHWSI, MPU KOTOPbIX reHeparibHbIN AMPEKTOP BCE K& MOXET HECTU OTBETCTBEHHOCTb, Hanpu-

Mep, LeneHanpasieHHbln CroBOP C MaXXOPUTAPHBIM YHaCTHUKOM (MJ'IM yHaCTHMKaMM) BO Bpe[] OGLLleCTBy.

1 Mn. 3 n. 2 cT. 36 3akona 06 O00.
2Mn. 5 n. 2 cT. 38.2 3akona 06 O00.

398



YacmHo-npasosbie (4UsUIuCMuUYecKue) HayKku

Cnucok numepamypsr.

1. Angpees B. K., JlanteB B. A. KopnopaTusHoe npaBo coBpemMeHHol Poccumn: moHorpadmsa. — 3-e usg., nepepab. n gon. — Mocksa: Npocnekt, 2023. —
431 c. — URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19156&dst=0#GbBRwiUerS8b4Ynu (aaTta obpaLyenus: 18 anpens 2025 r.)

2. AxpgpuaHoBa M. A. UHCTUTYT cybcuamapHoi 0TBETCTBEHHOCTU €JUHOSNIMYHOTO UCTOSNHUTENBHOTO OpraHa IopUaNYEcKoro LA Kak MexaHnam obecneveHus
GanaHca uHTepecoB B  obwectee / M. A. AHpgpuaHoBa, H.A.TotanoB // [paxgaHckoe npaBo. — 2020. — Ne3. — C. 22-25. — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CJI&n=130853&dst=0#0tiGuiUObxWURjwr (gata obpatieHusi: 18 anpens 2025 r.).

3. nasyHoB A. 1O., MNopyakos [1. C., YynpyHoB W. C. KommeHTapuii k O630opy cyaebHoi npakTukv no HEKOTOPbIM BOMPOCaM NpPUMEHEHUS! 3aKoHoAaTeNbCTBa

0 XO35IICTBEHHbIX 0bLLecTBax // BecTHUK akoHOMUYeckoro npasocyaust Poccuiickoin ®epepaumm. — 2020. — Ne 10. — C. 79 — 134; — Ne 11. — C. 101 - 171.
nyxoB E.B. KopnopaTuBHbI [OroBoOp: NMOArOTOBKA M COrflacoBaHWe Npy CO3AaHUM COBMECTHOrO npeanpusitusi [QnekTpoHHoe uapaxue]. M.: M-Jloroc,
2017. — 672 c. — URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18666&rnd=M6NmMCg#SQgaklUyGm7qYzF81 (aaTta obpaLueHus: 20 mas 2025 r.).
I'ytHukoB O. B. OcHoBaHuWsi pa3paboTku kaTeropum KOpNopaTMBHOM OTBETCTBEHHOCTU B rpaxxaaHckom npase // MNpaeo. XXypHan BeicLuen wKonbl 3koHoOMuU-
kn. — 2019. —N°4 —C.4-30.

6. KopnopaTueHoe npaBo. AkTyanbHble npobnembl Teopun v npaktuku // B.A. Benos [u ap.]; noa pepakuven B.A. Benosa. — 2-e u3g., ctep. — Mocksa:
tOpaiit, 2023. — 552 c.

7. KyaHeuoB A. A. KommeHTapuii k MNoctaHoeneHuto Mnenyma BAC P® ot 30 uons 2013 r. Ne 62 «O HekoTopbIx BOMpocax BO3MeLLeHWs yBbITKOB nuuamu,
BXOAALWMMU B cocTaB opraHoB topuanyeckoro nua» " BecTHuk BAC Po. — 2013. — Ne 10. — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?BASENODE=g78&req=doc&cacheid=EF84EE00B7688E56 3ACE801DD7DDEBE9&mode=fullsplus&base=CJI&n=74920&rnd=XvdNm
gUu8zRcZjvC1l#zcwfpgUyordlvM9w (aaTta obpaluenus: 3 mas 2025 r.).

8. Kyp6atos A. . MNpeanpuHumaTensckoe npaso: Npobnembl Teopun 1 npaBonpuMeHeHns: MoHorpadms. — Mockea: KOcTuuuHgopm, 2022. — 244 c. —
URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19058&dst=100411&date=30.03.2025#|cRRuiU2PG8onqDy (naTa obpalyeHus: 27 anpens 2025 r.).

9. MpepnpuHumatensckoe npaso Poccuiickont ®enepaumnn: YuebHuk / E.I. AdaHacbeBa, A.B. Benuukas, B.A. Baiinax v gp.; oTs. pen E.M. Fy6un, MN.I.
NaxHo. — 3-e vaa., nepepab. ] non. — Mocksa: HOPMA, WHOPA-M, 2017. — 992 — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18307&dst=102471&date=30.03.2025#WW1RuiUOOZUHrRz01 (nata obpallenus: 27 anpenﬂ 2025r.).

Cpenkv, npeAcTaBUTENbCTBO, MCKOBasi AABHOCTb: NMOCTATENHbLIA KOMMeHTapuii k ctatbsam 153 - 208 MpaxpaaHckoro kopekca Poccuiickoin ®epepauum /
B.B. banbak, P.C. bes3seHko, C.J1. ByabinuH u gp.; ote. pea. A.l. KapanetoB. — Mocksa: M-Jloroc, 2018. — [OnekTpoHHoe u3paHue. Pepakumsa 1.0] — 1264 c. — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18646&cacheid=8BACCID4A9F08DC081034A974828FE61&mode=splus &nd=T7x38A#COrRuiUWvr7eHtEI
(naTa obpalyeHus: 16 mas 2025r.).

11. CrenaHos [. W., Muxanbuyk HO. C. OTBETCTBEHHOCTb AVUPEKTOpa Nepes Kopropauueit 3a NpUdnHeHHble en yobITku B cynebHoii npaktuke. — M.: CtatyT,
2018. — 207 c. — URL: https://cloud. consultam ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18711#Q4ZvJiUSVedB4JE21 (aaTa obpaiiexus: 19 anpens 2025r.).

12. YynpyHoB U. C. BnusiHue opoGpeHns akLMoOHepoB Ha OTBETCTBEHHOCTb AUPEKTopa nepea kopropauvei. Pa3BepHyThili koMMeHTapuii k Onpeaenexnio
Cypne6Hoi konneruy no akoHommyeckum crnopam BC P® ot 17.09.2019 Ne 305-3C19-8975 // BecTHuk akoHoMM4eckoro npasocyaus Poccuiickoit epepaumn. — 2020. — Ne 7. — C.
112 - 167.

13. WutkmHa W.C. WcnonHuTenbHble oOpraHbl XO3\MCTBEHHOTo obwecTBa: MoHorpadus. — Mocksa: Crartyt, 2022. — 316 c¢. — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19068&cacheid=FCFE2ED269E8A44E000913894D032184&mode=splus&rnd=T7x38A#BToLuiUcTLw8rpL9
2 (nata obpatuenus: 9 anpens 2025 r.).

14. Hewitt I. Joint Ventures. — 4th ed. L.: Sweet & Maxwell, — 2008. — 961 p.

References:

1. Andreev V. K., Laptev V. A. Korporativnoe pravo sovremennoi Rossii: monografiya. — 3-e izd., pererab. i dop. — Moskva: Prospekt, 2023. — 431 s. —
URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19156&dst=0#GbBRwiUerS8b4Ynu (data obrashcheniya: 18 aprelya 2025 g.)

2. Andrianova M. A. Institut subsidiarnoi otvetstvennosti edinolichnogo ispolnitelnogo organa yuridicheskogo litsa kak mekhanizm obespecheniya balansa in-
teresov. v obshchestve / M. A, Andrianova, N. A. Potapov // Grazhdanskoe pravo. — 2020. — Ne3. — S. 2225, — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CJI&n=130853&dst=0#0tiGuiUObxWURjwr (data obrashcheniya: 18 aprelya 2025 g.).

Glazunov A. Yu., Gorchakov D. S., Chuprunov I. S. Kommentarii k Obzoru sudebnoi praktiki po nekotorym voprosam primeneniya zakonodatelstva o kho-
zyaistvennykh obshchestvakh /I Vestnik ekonomlcheskogo pravosudlya Rossiiskoi Federatsii. — 2020. — Ne 10. — S. 79 — 134; — Ne 11. — S. 101 - 171.

4. Glukhov E.V. Korporativnyy dogovor: podgotovka i soglasovanie pri sozdanii sovmestnogo predpriyatiya [Elektronnoe izdanie]. M.: M-Logos, 2017. — 672

s. — URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18666&rmd=M6NmMCg#SQgaklUyGm7qYzF81 (data obrashcheniya: 20 maya 2025 g.).

5. Gutnikov O. V. Osnovaniya razrabotki kategorii korporativnoi otvetstvennosti v grazhdanskom prave // Pravo. Zhurnal Vysshei shkoly ekonomiki. — 2019.
—Ne 4., —S. 4-30.

6. Korporativnoe pravo. Aktualnye problemy teorii i praktiki // V.A. Belov [i dr.]; pod redaktsiei V.A. Belova. — 2-e izd., ster. — Moskva: Yurait, 2023. — 552.

7. Kuznetsov A. A. Kommentarii k Postanovleniyu Plenuma VAS RF ot 30 iyulya 2013 g. Ne 62 «O nekotorykh voprosakh vozmecheniya ubytkov litsami,
vkhodyashchimi v sostav organov yuridicheskogo litsa» 1 Vestnik VAS RF. — 2013. — Ne 10. — URL:

https://cloud.consultant.ru/cloud/cgi/online.cgi?BASENODE=g78&req=doc&cacheid=EF84EE00B7688E563ACE801DD7DDEBE9&mode=fullsplus&base=CJI&n=74920&rnd=XvdNm
gUu8zRczjvC1l#zcwfpgUyordlvMOw (data obrashcheniya: 3 maya 2025 g.).

8. Kurbatov A. Ya. Predprinimatelskoe pravo: problemy teorii i pravoprimeneniya: monografiya. — Moskva: Yustitsinform, 2022. — 244 s. — URL:
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19058&dst=100411&date=30.03.2025#|cRRuiU2PG8onqDy (data obrashcheniya: 27 aprelya 2025 g.).

9. Predprlnlmatelskoe pravo Rossiiskoi Federatsii: Uchebnik / E.G. Afanasyeva, A.V. Belitskaya, V.A. Vaipan i dr.; otv. red. E.P. Gubin, P.G. Lakhno. — 3-e

izd., pererab. dop. — Moskva: NORMA, INFRA-M, 2017. — 992 S. — URL:
ht[ps //cloud.consultant. ru/cloudlcgllonllne cgi?req=doc&base=CMB&n=18307&dst=102471&date=30.03.2025#WW1RuiUOOZUHrRz01 (data obrashcheniya: 27 aprelya 2025 g.).

10. Sdelki, predstavitelstvo, iskovaya davnost: postateinyi kommentarii k statyam 153 - 208 Grazhdanskogo kodeksa Rossiiskoi Federatsii / V.V. Baibak, R.S.
Bevzenko, S.L. Budylin i dr; otv. red. A.G. Karapetov. — Moskva: M-Logos, 2018. — [Elektronnoe izdanie. Redaktsiya 1.0] — 1264 s. — URL:

https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18646&cacheid=8BACCID4A9F08DC081034A974828FE61&mode=splus&rnd=T7x38A#COrRuiUWvr7eHtEI
(data obrashcheniya: 16 maya 2025 g.).

11. Stepanov D. I., Mikhalchuk Yu. S. Otvetstvennost direktora pered korporatsiei za prichinennye ei ubytki v sudebnoi praktike. — M.: Statut, 2018. — 207 s.
— URL: https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18711#Q4ZvJiUSVedB4JE21 (data obrashcheniya: 19 aprelya 2025 g.).

12. Chuprunov I. S. Vliyanie odobreniya aktsionerov na otvetstvennost direktora pered korporatsiei. Razvernutyi kommentarii k Opredeleniyu Sudebnoi kollegii
po ekonomicheskim sporam VS RF ot 17.09.2019 Ne 305-ES19-8975 // Vestnik ekonomicheskogo pravosudiya Rossiiskoi Federatsii. — 2020. — Ne 7. — S. 112 - 167.

13. Shitkina I.S. Ispolnitelnye organy khozyaistvennogo obshchestva: monografiya. — Moskva: Statut, 2022. — 316 s. — URL:

https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19068&cacheid=FCFE2ED269E8A44E000913894D032184&mode=splus &nd=T7x38A#BToLuiUcTLw8rpL9
2 (data obrashcheniya: 9 aprelya 2025 g.).
14. Hewitt I. Joint Ventures. — 4th ed. L.: Sweet & Maxwell, — 2008. — 961 p.

399


https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CJI&n=130853&dst=0#OtiGuiUObxWURjwr
https://cloud.consultant.ru/cloud/cgi/online.cgi?BASENODE=g78&req=doc&cacheid=EF84EE00B7688E563ACE801DD7DDEBE9&mode=fullsplus&base=CJI&n=74920&rnd=XvdNmgUu8zRcZjvC1#zcwfpgUyordIvM9w
https://cloud.consultant.ru/cloud/cgi/online.cgi?BASENODE=g78&req=doc&cacheid=EF84EE00B7688E563ACE801DD7DDEBE9&mode=fullsplus&base=CJI&n=74920&rnd=XvdNmgUu8zRcZjvC1#zcwfpgUyordIvM9w
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19058&dst=100411&date=30.03.2025#lcRRuiU2PG8onqDy
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18307&dst=102471&date=30.03.2025#WW1RuiUOOZUHrRz01
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18646&cacheid=8BACC9D4A9F08DC081034A974828FE61&mode=splus&rnd=T7x38A#COrRuiUWvr7eHtEI
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=18711#Q4ZvJiUSVedB4JE21
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19068&cacheid=FCFE2ED269E8A44E000913894D032184&mode=splus&rnd=T7x38A#BToLuiUcTLw8rpL92
https://cloud.consultant.ru/cloud/cgi/online.cgi?req=doc&base=CMB&n=19068&cacheid=FCFE2ED269E8A44E000913894D032184&mode=splus&rnd=T7x38A#BToLuiUcTLw8rpL92

