Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
2-3 urons 2005 r.

A.A.Makogckas, Beicmuii apoutpakusiii cyn Poccun
o *
OTBeTCTBEHHOCTh PYKOBOMTE/IEH AKIIHOHEPHOT0 001IeCTBA

Cornacuo n. 1 cr. 71 ®enepanbHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBaX» (majee —
3akoH 00 AO) uieHbl coBeTa TUPEKTOPOB (HAOIIOATEIHFHOTO COBETA) OOIIECTBA, €AMHOIUYHBIN
UCTIOJIHUTENIbHBIA ~ OpraH  oOmiecTBa (JUPEKTOp, TEHEpAIbHBIH JUPEKTOp), BPEMEHHBIN
€AMHOJMYHBIM HCIOJHUTENbHBI OpraH, 4ieHbl KOJIJIETHaJbHOTO HWCHOJHUTEIBHOIO OpraHa
oOmiecTBa (IpaBieHUs, IUPEKIMK), @ PAaBHO YIPABIAIOIIAs OpPraHU3alMs WIM YIPaBISIOIINN
(lanee HMEHyeMble «PYKOBOJIUTENNW») TPHU OCYIIECTBICHUH CBOMX IMPaB M HCIOJIHEHUU
00513aHHOCTEH JOJDKHBI JIEHCTBOBAaTh B HMHTEpecax OOINECTBa, OCYLIECTBISATh CBOM MpaBa H
WCITOJTHATH 00S13aHHOCTH B OTHOIIEHUH 00IIEeCTBa JOOPOCOBECTHO U Pa3yMHO.

[Tonoxenue 1. 1 ct. 71 3akona 06 AO, periiameHTHpYyIOLIee TO, KaK JOJDKHBI JIeHCTBOBAThH
PYKOBOJUTENN aKIIHOHEPHOTO 00IECTBA, HEPA3PhIBHO CBSI3aHO C MPABUIIOM II. 2 3TOM K€ CTaThH,
OTIpeIeNISIONINE IPABOBBIC MOCIEICTBUS HAPYIIEHUS YKa3aHHBIMH JIMLAMH CBOUX 00sS3aHHOCTEH.
B coorBerctBum ¢ m.2 cr. 71 3akoHa 06 AO "dieHBI coBeTa AMPEKTOPOB (HAOIIOAATEIHHOTO
coBeTa) OOIIECTBA, €AMHONUYHBIN UCIIOIHUTENBHBIA OpraH obuiecTBa (AUPEKTOP, IeHepaIbHBINA
JTUPEKTOP), BPEMEHHBIM E€IUHOJIMYHBINM HCHOJHUTENbHBIN OpraH, WIEHbl KOJUJIETHaJIbHOTO
UCTIOJIHUTENIFHOTO opraHa oOmiectBa (IpaBleHHs, JAUPEKIMH), a paBHO YHpaBJISAIOIIAs
OpraHu3alys WIM YOPaBISAIOUMNA HECYT OTBETCTBEHHOCTh Iiepell OOLIECTBOM 3a YOBITKH,
NPUYMHEHHBIE 00LIECTBY UX BUHOBHBIMU JEHCTBUAMU (O€3/1€HCTBHEM), €CJIM UHbIE OCHOBAHUS U
pa3Mep OTBETCTBEHHOCTH HE YCTaHOBJIEHBI (peiepaabHBIMU 3aKOHAMHU".

[Ipu npuMeHeHNH cy1aMH YKa3aHHBIX MTOJIOKEHUH BO3ZHUKAET HECKOJIBKO MPOOIIEM.

CooTrHomenue mpaBua cr. 71 3akoHa W NpaBWJI HHBIX (elepajJbHbIX 3aKOHOB,
onpeaesIONIMX OCHOBAHMS M pa3Mep OTBETCTBEHHOCTH PYKOBOJAMTe/el aKIHMOHEPHOIO
o0mecrTBa.

B cootBerctBum ¢ m. 2 cr. 71 3akona o0 AOQO 'ujeHsl CcOBETa JAUPEKTOPOB
(HaOMrOaTEeIPHOTO COBETa) OOIIECTBA, CIMHOJMYHBIA HCIOJNHUTENBHBI OpraH oOmecTBa
(IUpeKTOop, TeHEPATBHBIN JUPEKTOP), BPEMEHHBIM ¢IMHOIUYHBIA UCTIOTHUTEIBHBIA OPTaH, YJICHBI
KOJIJIETHAJILHOTO HMCIOJMHHUTEIBHOTO OpraHa oOIiecTBa (MpaBlieHHs, IUPEKIHH), a PaBHO
yIpaBisioNnias OpraHu3alys WK YIPaBISIOMUNA Hecym OmeemcmeeHHOCmb nepeod oouecmeom
3a yobImKu, NpUYUHEeHHble 00UWecmay Ux 6UHOBHbLIMU Oelicmeuamu (bezoelicmeuem), eciu UHvle
OCHOBAHUS U pazmep OmMeemcmeeHHOCMU He YCIMAHO8/IeHbl (hedepanbHbIMU 3aKOHaMu'" .

Taxkum o6pazom, 3akoH 00 AO, peryaupysi OTBETCTBEHHOCTb PYKOBOAMTENEH 3a yOBITKH,
NPUYMHEHHBIE OOILECTBY, YCTAHOBHWJI NPUHIUI OTBETCTBEHHOCTH 3a BHHY U, (PaKTUYECKH,
IOPUHIUI BO3MEIIEHUS YOBITKOB B MOJMHOM pasmepe. Ho, omHoBpemenHo 3akoH o6 AO
IpeyCMOTPEN, YTO 3THU TNpaBuUiia MPUMEHSIOTCS JUIIb B TOM, ciy4ae, eciu ¢eaepaibHbIM
3aKOHOM HE ompezeneHo uHoe. CremoBaTenabHO, BO BCEX CIIyYasx, KOTAAa OTHOIICHUS MEXIY
MEHE/KepaMH  aKIIMOHEPHOro oOmiecTBa M CaMUM  OOIIECTBOM  PETYIUPYIOTCS HHBIMU
(denepaabHBIMM 3aKOHAMU U 3TH 3aKOHBI OINPENENAIOT pa3Mep U OCHOBAHHS OTBETCTBEHHOCTH
MEHEKEPOB 3a MPUYUHEHHBIC YOBITKH, NEHCTBYIOT MpaBmia He ctaTthu 71 3akona o6 AO, a
IpaBUiIa TUX 3aKOHOB.

Ho BmecTe ¢ Tem cormacHo a63. 2 u 3 m. 3 cT. 69 3akona 06 AO mpaBa U 0053aHHOCTH
€IMHOJIMYHOTO HCIOJHUTEIIBHOTO OpraHa oOIecTBa (IUPEKTOpa, T'€HEPaJbHOIO IUPEKTOpa),
YWIEHOB KOJUJIETHAJbHOTO HCIOJHUTENBHOIO OpraHa oOmiecTBa (IpaBlIeHUs, AUPEKINHN),

.

DTOT JOKIIa]] MOJArOTOBJICH B paMKax padoTel Kpyrioro croja o KopropatuBHOMY yrpasienuto Poccuu. Dtot
poekT puHaHcupyeTcs coBMecTHO EBpomneiickim Corozom B pamkax nporpammbl TACUC u I'moGansHbIM
(hOpyMOM 110 KOPIIOPATHBHOMY YIPABICHHIO.
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Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
OTBETCTBEHHOCTh PYKOBOJUTEIEH aKIIMOHEPHOTO OOIIECTBA
YIOPABJSIIOMIEN OpPraHU3alMi WM YIPABIAIOIIETO MO OCYIIECTBICHHUIO PYKOBOJICTBA TEKYLIEH
JeSITeIbHOCThIO  O0IIecTBa omnpenensorcs 3akoHoM 00 AQO, WHBIMH TpPaBOBBIMH aKTaMH
Poccutiickoit denepanun U JOrOBOPOM, 3aKITIOYAEMBIM KaKIbIM M3 HHX ¢ oOmecTBoM. U «wa
OMHOWEeHUsT MexcOy 00uecmeom U eOUHONUUHBIM UCHOIHUMENbHbIM OP2AHOM 0Oujecmsa
(Oupexmopom, 2eHepaibHbIM OUPEeKmMopom) U (Uil) YleHaMU KOANeSUAIbHO20 UCHOIHUMETbHO2O
opeana obwecmea (npasnenus, oupexyuu) Oelicmeue 3aKoHooameavcmea Poccuiickoii
Dedepayuu o mpyoe pacnpocmpaHsemcs 8 uacmu, He Hnpomusopedaujeri NOLONCEHUIM

Hacmoswe2o PedepanbHo20 3aKOHA.

CnenoBaTenbHO, MOYKHO CJIENATh BBIBOJ, YTO, BO BCSKOM Cllydae NPHU KOJIM3UU TEX HOPM
TPYJIOBOTO 3aKOHOJATENhCTBA M 3akoHa 00 AQO, KOTOpBIE PEryJupyIOT OTHOIIECHUS MEXITY
OOIIECTBOM M TeHEpaJbHBIM TUPEKTOPOM M TPaBICHHS, NMPUOPUTET HUMEIOT HOPMBI MMEHHO
3akona 00 AO.

IIpaBna cam Tpynosoil koxekc P®, mpemycmarpuBaer, 4TO HOPMBI TPYAOBOIO IIpaBa,
coJieprKalirecs B MHBIX 3aKOHAX, IOJKHBI COOTBETCTBOBATH €r0 MOJIOKEHUAM (4. 8 CT. 5).

Bo Bcsakom cnyuae ®enepanbHbiii apoutpaxkusiii cynq CeBepo-3amagHoro Okpyra B
noctaHoByieHHH OT 24 uroHsa 2003 r. No A56-1576/03 oTMmeTwII, 4YTO aKIIMOHEP MPEIbIBHI UCK K
(Gu3nUIEeCKOMY JIUIY-TeHEPAIbHOMY TUPEKTOPY aKIIMOHEPHOTro 00IIecTBAa O BO3MEIIEHUH yIiepoa,
MPUYMHEHHOTO UM OOIIECTBY BO BpEMs HCIOJIHEHHS O0S3aHHOCTEW IeHepaIbHOro JUPEKTOpa.
Kaccannonnass MHCTaHIUS NPH 3TOM YKasaja, 4Tro «cratbeil 71 DenepanbHOro 3axona «0O0
aKLIMOHEPHBIX  OOIIeCTBAaX» TMPEIYyCMOTPEH TOPSAOK MpHUBICYEHHS K  MaTepuaIbHOU
OTBETCTBEHHOCTH T€HEPAILHOTO JIUPEKTOpa 0OIIeCTBA KaK €ro €AMHOINYHOTO UCTIOIHUTEIEHOTO
oprana. OpHako oOlIMEe OCHOBaHMSI TaKOW OTBETCTBEHHOCTH YCTAHOBJIEHBI TPYJOBBIM
3aKOHO/ATENbCTBOM. Tak, B COOTBETCTBUU cO ctatbeil 277 TpymoBoro kojekca Poccuiickoit
®denepanyi pyKOBOAUTENb OPraHU3al[My HECET IMOJIHYI0 MaTepHAIbHYI) OTBETCTBEHHOCThH 3a
OpsSMOM JAEUCTBUTENBHBIN yIepO, NPUYMHEHHBIH opraHu3anuu. B cimyyasx, nmpenycMOTpEeHHBIX
denepanbHBIM  3aKOHOM, PYKOBOJUTENb OpraHU3allMd BO3MEIIAET OpraHu3aluu YOBITKH,
IPUYMHEHHBIE €r0 BUHOBHBIMHU JEHCTBUAMH». B COOTBETCTBMM C YCIOBUSIMH TpPYAOBOI'O
KOHTPAKTA..., 3aKII0YEHHOTO MEX/y aKIMOHEPHBIM OOIECTBOM M TE€HEPAIbHBIM JUPEKTOPOM,
OTBETYMK HECET MaTepHalbHYI0 OTBETCTBEHHOCTb 3a YIIepO, NMPUUYMHEHHBIH OOIECTBY, B
COOTBETCTBUM C JICUCTBYIOIIMM 3aKOHOJATENbCTBOM. «ClIeIOBAaTENbHO, - CHEJIajJa BBIBOJ
KacCallMOHHAs WHCTAHLUS - TeHEPaJbHBIA AUPEKTOP OOIIECTBA HECET OTBETCTBEHHOCTHh MEpen
o0uiecTBOM 3a YOBITKHM, NMPUYMHEHHbIE OOIIECTBY BHHOBHBIMHM JIEUCTBUSMHU JUPEKTOpa, Ha
ocHoBaHuu crateu 277 TpynoBoro xoxaekca Poccuiickoir ®enepaumn U B MOPSAKE,
YCTaHOBJIICHHOM cTaThelt 71 denepanbHoro 3akoHa "OO0 aKIIMOHEPHBIX 001IeCTBaX " .

UYro jxe KacaeTcs WHBIX PYKOBOAMTENEH (YICHOB COBETa JAUPEKTOPOB, YIPABISIOIICH
OpraHu3aIliy WIHM YIPaBIISAIONIET0), TO B crity 1. 2 cT. 71 3akoHa 06 AO, ycTaHOBJIEHHBIE B ATOM
CTaTh€ OCHOBAHMS M Pa3Mep UX OTBETCTBEHHOCTH 3a MPUUYUHEHHBIC UMH YOBITKH, ONIPENEIIOTCS
HOopMamMu camMoro 3akoHa 00 AQ, eciau uHble OCHOBAHUSA U pazmep OMBEmCHEEHHOCMU He
ycmanosnenvl GpedepanbHbiMu 3aKOHAMU.

Onpenesienne NpUpPoOAbl OTHOIIEHU, CBA3LIBAIONIUX PYKOBOAUTENEH AKIMOHEPHOIO
o01mecTBa H caMo 001eCTBO U MPHUPOJBI 00513aTEIbCTBA.

Cnenyer mpu3HaTh, YTO MPABOBOE MOJOKEHUE PYKOBOAUTENEH aKIMOHEPHOro OO0IIecTBa
pa3IMyYHO U PEryaupyercs: pasHbIMU HOpMaMu. COOTBETCTBEHHO M HOPMBI, pErJIaMEHTUPYIOLINE
UX OTBETCTBEHHOCTH IEpe]] 00IIEeCTBOM, ISl pa3HbIX JIHI] OyIyT pa3HbIMHU:

1) nuno, ocyuiecTBisomee GyHKIUN eTUHOIMYHOTO UCIIOJHUTEIFHOIO OpraHa o0IiecTsa,
OTBeUaeT repej OOIIECTBOM IO MpaBWJIaM HE TOJIBKO aKIMOHEPHOTO 3aKOHOJATEeNbCTBA, HO U
TPYZOBOTO 3aKOHOJATENBCTBA, MOCKOJIBbKY COCTOUT C OOIIECTBOM B TPYAOBBIX OTHOIIEHUSX, a
TaKKe 110 HOpMaM IpakIaHCKOT0 3aKOHOJATENbCTBA.

2) ympaBifAmoOIIas OpraHu3alus WIM YIOPaBIAIONINN, OCYHIECTBISIE Ha OCHOBAaHUU
IPaXKAaHCKO-IIPABOBOTO JIOTOBOPA, 3aKIIOYEHHOIO0 MEXJIYy HHUM U OOIIEeCTBOM, B paMKax
OPEANPUHIMATENBCKON  JAEATENbHOCTH (DYHKIMM EIUHOJIMYHOTO HCIHOJHUTEIBHOTO OpraHa
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Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
OTBETCTBEHHOCTh PYKOBOJUTEIEH aKIIMOHEPHOTO OOIIECTBA
oOmiecTBa, OTBEYAaeT IMepe]] HUM [0 HOpMaM AaKIHMOHEPHOTO 3aKOHOAATENbCTBA U HOpPMaM
IPaXXAAHCKOTO  3aKOHOAATENIbCTBA, PErYIMPYIOIIMM  OTBETCTBEHHOCTH U3  JOTOBOPHBIX
OTHOLLIEHHUH.

3) OTBETCTBEHHOCTb WIEHA COBETA JUPEKTOPOB Iepes OOLIECTBOM HOCHUT BHEIOTOBOPHBIM
xapakrep, xorss mo MHeHmio b.P.KopaGenbHukoBa «OCHOBaHWN TOBOPUTH O BO3HUKHOBCHUH
JENUKTHBIX OTHOLIEHWH 371ech HET». COOTBETCTBEHHO, OTBETCTBEHHOCTb 3TUX JIUI| IEpeEx
o0lIeCTBOM OmpenensieTcss [0 MpaBWiIaM aKIMOHEPHOTO 3aKOHOJATENbCTBA M HOpMaM
IPaXXAaHCKOTO 3aKOHOJATENbCTBA, HO HE HOpMamMu 00 OTBETCTBEHHOCTH 3a HapylIeHHE
JIOTOBOPHBIX 0053aTeNbCTB. DTO - TUOO HOPMBI 00 00s3aTeNbCTBAX U3 MPUUYMHEHHS Bpena Juoo,
eciu cornacuthbesi ¢ MHeHUeM b.P.KopabensaukoBsiM, ipaBuiio ct. 15 'K PO.

4) uieHbl KOJUIETHAIBHOTO MCIOJHUTEIBHOTO OpraHa (IpaBieHHs) OOIIecCTBa COCTOST C
0o0IIECTBOM B TPYJOBBIX OTHONICHMSIX, IO3TOMY HX OTBETCTBEHHOCTb PETYIHUPYETCS HOpPMaMu
TEX OTpaciieil 3aKOHOAATENIbCTBA, YTO M OTBETCTBEHHOCTDH JIMIA, OCYIIECTBISIOMIETO (DYHKIHH
€IMHOJIMYHOTO MCTIOIHUTEIHHOTO OpraHa,

Ot TOro, Kak1e HOpMbl 3aKOHO/IATENbCTBA, PETYIHPYIOIIET0 OTBETCTBEHHOCTh KOHKPETHOTO
pyKoBoJuUTENA nepes oOLUIeCTBOM, MOAJIeKAaT IPUMEHEHHUI0, a TaKkKe OT YCJIOBHM J0roBOpa, eciu
OTBETCTBEHHOCTb PYKOBOJUTENS Tepes OOIIECTBOM BBITEKAE€T M3 JIOTOBOPA, 3aBUCHT PELICHHE
BOIpPOca 00 OCHOBAaHUSX TaKOW OTBETCTBEHHOCTH U €€ o0BheMe.

Takum  oOpa3omM, MOXHO TpH3HATh, YTO  CETOAHS HET  YCTaHABIMBAEMOTO
3aKOHOJATEIbCTBOM €MHOIO PEKHMMa OTBETCTBEHHOCTH PYKOBOAUTENEH nepes 001ecTBOM.

Kpome TOro, [ONOJHUTENBHYIO CYMATHULY B PEryJIMpOBaHUE OTBETCTBEHHOCTH
PYKOBOAMTENCH aKIIMOHEPHOTO OOIIECTBO BHOCHT TMosiokeHuWe 1. 3 c¢r. 71 3akona 06 AO,
yCTaHABIIMBAIONIEE, YTO ApU ONpedeleHul OCHOBAHUI U pazmepa OmMEemcmeeHHOCmY YIICHOB
COBETa JUPEKTOPOB (HAOIIOMATETLHOTO COBETA), €IWHOJIMYHOTO WCIOJHHUTEIBHOIO OpraHa
oOmiecTBa (OUPEKTOpa, TEHEPATbHOTO JUPEKTOpa) W (WIM) UWIEHOB KOJJICTHATHHOTO
WCIIOJTHUTEIIBHOTO opraHa oOmecTtBa (TpaBieHUs, AWPEKIMH), a paBHO YIPaBISAIONICH
OpraHu3alliyi WIN YIPABJISIOMIETO 00MCHbL OblMb NPUHAMBL 60 GHUMAHUE O0bIUHbIE VCIO8US
0e1106020 06opoma u uHvle 0bcmoamenIbcmaa, IMeroIue 3HadeHue s aena. [lockonbky m. 2 cT.
71 3akoHa 06 AO mpsMO 3aKpenws1 MPUHIMI OTBETCTBEHHOCTH PYKOBOAMTENEH OOIecTBa 3a
BUHY W IPHUHIIMII IOJHOTO BO3MEUIECHHS YOBITKOB, TPYIHO OOBSICHUTH, KaKi€ OObIYHbIE YCIOBUS
JIeIoBOro 000poTa, OINpeNeNsionie OCHOBAHUS W pa3Mep OTBETCTBEHHOCTH PYKOBOJIUTEINEH,
JOJIKHBI OBITH MPUHATHI BO BHUMaHUE CYJIOM IPU PACCMOTPEHHsI COOTBETCTBYIOLIETO cropa 00
OTBETCTBEHHOCTH.

OnpeneneHue TOABEIOMCTBEHHOCTH /e O BO3MelleHUM Yuiep0a, NMPUYNHEHHOIO
AKIMOHEPHOMY OOLIECTBY €ro PpPYKOBOAMTEISIMH CyAaM oO0mlell IOPHUCAMKIUM HJIH
apOUTPaKHBIM CyIaM.

B nacrosiee Bpems jena 1o cropam 0 BO3MEUICHHH yiiepOa, IPUIMHEHHOTO O0IIECTBY €ro
PYKOBOJIUTENSAMU, IMOJBEJOMCTBEHHbI KaK apOUTpaXXHbIM CcydaM, Tak U cyaaM ooOmei
IOPUCIUKIINH.

B OG63ope 3akoHomaTtenbcTBa M cyneOHOM mnpakTuku BepxoBHoro Cyma Poccuiickoit
@enepanuun 3a Tpetuil kBapran 2003 ronxa, yTBEp)KIEHHOM IocTaHoOBiIeHUsMU [lpe3namyma
BepxoBnoro Cyna Poccuiickoit @eneparuu ot 3 u 24 nexadps 2003 r. Ha BOpoc, KaKUM CyaaM -
oOmiell IOPUCAMKIMU WM apOUTPaKHBIM - TIOABEJOMCTBEHHO [0 IO CIOPY MEXIy
AKLMOHEPHBIM OOLIECTBOM M OBIBIIMM I€HEPaJbHBIM AUPEKTOPOM 3TOr0 OOIIECTBA O B3bICKAHUU
yOBITKOB, MPUYMHEHHBIX IEHCTBUSAMHU T€HEPAIBbHOTO AMPEKTOpa aKIMOHEPHOMY OOIIECTBY IpH
UCIIOJTHEHUH UM CBOUX O0SI3aHHOCTEH, 1aeTCsl CIEAYIOINNA OTBET:

«ITo oOmemMy mnpaBuiy MOABEIOMCTBEHHOCTH KPHUTEPHSIMU Ppa3rpaHUYCHHS TN MEXIy
cylamMu oOIIel IOpUCAMKIMN U apOUTPaKHBIMU CYAaMH SIBJSIIOTCS CyOBEKTHBIM coOCTaB U
XapakTep CIOPOB.

K nmoaBenomMcTBeHHOCTH apOUTPaKHBIX CYIOB OTHECEHBI Jiejia 0 IKOHOMHUYECKUM CIIOpam
U JpYrue Jeila, CBA3aHHBIE C OCYILIECTBICHUEM MPEANPUHUMATEIBCKON U UHOM 3KOHOMHYECKOU
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Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
OTBETCTBEHHOCTh PYKOBOAUTEJICH aKIIHOHEPHOTO O0IIECTBa
JIEATEIbHOCTH, €CJIM CTOPOHAMHM B HHUX SIBJIAIOTCS IOPUIUYECKUE JIMIA WU WHAUBUIYaJIbHbIE

npeanpunumarenu (ct. 27 AIIK PO).

[To mpaBuiaMm crenuanibHON MOABEAOMCTBEHHOCTH, YCTaHOBJIEHHBIM cT. 33 AIIK P®, k
BEJICHUIO apOUTPAXHBIX CYZIOB OTHECEHBI U IPYTHE Jea.

B paccmatpuBaeMoM ciiydae CTOpPOHOW B criope SIBISETCS (PU3HYECKOE JIMIO - OBIBIINNA
reHepaJIbHBIN IUPEKTOP AaKLIMOHEPHOTO OOIIECTBA.

C yuyeToMm mpaBuil 00IIEH MOJIBEJOMCTBEHHOCTH CIIOP HE MOXKET ObITh OTHECEH K BEICHUIO
apOUTPaKHOTO CyJa BBUAY HECOOIIOJCHHS KpUTEpUs CYOBbEKTHOI'O COCTaBa - B HEM y4YacCTBYET
duznyecKoe TUI0, HE UMEIOIIee CTaTyca HHIUBHUIyaTbHOTO MPEATPUHUMATEIIS.

[To mpaBuiaM crienuanbHON MOJIBEJOMCTBEHHOCTH CIIOP TaK)K€ HE MOXKET ObIThb OTHECEH K
€ro BEJCHHUIO, MOCKOJNbKY TonoxkeHus cT. 33 AIIK P® (m. 4 4. 1) o cnenuansHOiA
MOJIBEJOMCTBEHHOCTH OTHOCST K apOUTPaKHBIM [elaM CIOpPbl MEXIy aKIUOHEPOM H
aKIIMOHEPHBIM OOIIECTBOM, 32 UCKITIOUEHHEM TPYIOBBIX CIIOPOB.

OTHoOLIEHUST MEXy TeHEpaIbHbIM TUPEKTOPOM aKIIMOHEPHOI'O OOIIECTBA M aKIMOHEPHBIM
00IIeCTBOM BBITEKAIOT W3 TpynoBoro noroeopa (1. 43 TpymoBoro kozekca Poccuiickoit
Oenepanun). CrenoBaTenbHO, A0 MO HCKY aKIMOHEPHOro OO0IIecTBa K TE€HEPaTbHOMY
TUPEKTOpy oOIiecTBa (B TOM YHCIE OBIBIIEMY) O BO3MEIICHWU UM YOBITKOB, MPHUYMHEHHBIX
o0lIecTBY MpU UCHOJHEHUH CBOMX OOsI3aHHOCTEH, BOBHHMKAET M3 TPYAOBBIX OTHOUICHHH U Kak
JIeJI0 TI0 TPYZAOBOMY CIIOPY IMOJIBEOMCTBEHHO CYAY OOIIEeH IOPUCIUKIIUN.

Takum o0pa3om, corimacHo mo3unuu BepxoBHoro Cyma Poccuiickori ®Denepanun
HE3aBUCUMO OT TOTO, KEM MPEIbSBIECH UCK K T'€HEPATIbHOMY JHUPEKTOPY — aKIMOHEPOM WU
001IecTBOM, 3TH JieJIa OJIBEJOMCTBEHHBI CyJaM 00IIel IOpUCAUKIIIH.

B nocranosnennu ®enepanbHoro apourpaxkHoro cyna Ceepo-3amagHoro okpyra ot 24
utoHs 2003 r. Ne A56-1576/03 Taxke cmenmaH BBIBOJ, YTO 3asBICHHBIM aKIIMOHEPOM HCK K
¢u3nueckoMy JUIy-T€HEpaJbHOMY JMPEKTOPY AaKIMOHEPHOro O0OmecTBa O BO3MELICHUU
yOBITKOB, MPUYMHEHHBIX UM OOILECTBY, «BBITEKAECT U3 TPYAOBBIX MPABOOTHOILIEHUI, BOSHUKILINX
MEXIy OOIIECTBOM M €ro HUCHOJHHUTEIbHBIM OpraHoM. OCYyIIECTBIEHHE OTBETYHKOM -
buznyecKuM JIMIIOM, HE SBISAIOMIMMCS MpearnpUHUMAaTeIeM, TPYIOBBIX OO0S3aHHOCTEH Ha
OCHOBaHUHU TPYIAOBOTrO KOHTpaKTa HE SBISIETCS NPEANPUHUMATENHCKOW JI€ATeNbHOCThIO». B
cootBerctBUM *€ ¢ m. 4 4. 1 cr. 33 AIIK P® cnopsl, BbITEKAIOIMHE U3 TPYIOBBIX
MIPABOOTHOIICHU, HEMOIBEJOMCTBEHHBI apOUTPAXKHOMY CYAY.

Opnnako, B npyrom ciydae DenepanbHbli apOUTpakHBIM Ccyld MOCKOBCKOTO OKpyra
(moctranonenue ot 20 utonsg 2004 r. Ne KI'-A40/6009-04) ykasan, 4To akLIMOHEPOM OOIIECTBa Ha
ocHoBaHuu cT. 71 3akoHa 00 AO TpenbsBICH UCK K T€HEpaIbHOMY AMPEKTOpPY 0OIIecTa o
B3BICKAHUU C HETO YOBITKOB, BO3HUKIINX BCIIEJACTBHE €r0 HEMPAaBOMEPHBIX NEHCTBUH, U claemal
CIIEAYIOUIMNA BBIBOA: «/{aHHBIN CIIOp HE SABIAETCS TPYAOBBIM, 4 IOTOMY Ha OCHOBaHUHU M. 3 4. | CT.
33 AIIK PO, n. 5 cr. 71 @3 "OO akuMoHepHBIX oOIIecTBax" C Yy4eTOM pa3bsICHEHHIH,
n3noxeHHbIX B 1. 37 [loctanosnenus [Inenyma BAC PO ot 18 Hos16ps 2003 1. N 19, mognexut
PAcCMOTPEHHUIO B apOUTPAKHOM cy;[e»l.

[IpumeuatenbHo, uto DenmepanbHbIi apOUTPaKHBIH Cynl MOCKOBCKOTO OKpyra B
o0ocHOBaHME CBOero BbIBoga cocnancs Ha 1. 37 Ilocranosnenust Ilnenyma Briciiero
Apoutpaxxknoro Cyna Poccmiickoit denepanuu ot 18 Hosi0ps 2003 1. No 19 «O HEKOTOPHIX
Bompocax npuMmeHeHus OenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBAX.

B ykazannoMm nynkTe ¢ yuetom 1. 38 Ilnenym Briciiero Apoutpaknoro Cyna Poccuiickoit
denepanviyi  pa3bsICHUI CyJaM, 4YTO «HUCKH, TPEIbSIBISEMbIE akKIMOHEpaMu (B TOM 4YHUCIE
aKuuoHepaMu - (U3MYECKMMHU JHIIAMHM) B YKa3aHHbIX B JaHHOM [locTaHOBIeHHH cCiydasx
(BKJTFOYAst UCKU aKIIMOHEPOB K YICHY COBETa TUPEKTOPOB (HAOIIOIATENLHOTO COBETA) OOIIECTBa,
€AMHOJIMYHOMY HCIIOJIHUTEIBHOMY OpraHy oOIIecTBa (IUPEKTOpY, F€HEpaIbHOMY AUPEKTOPY),

! AHanornunyro mosuuro 3ansu1 PeepanbHblil apGuTpaKHBIii cyx CeBepo-KaBkasckoro okpyra (IIOCTAHOBICHHE
ot 27 mas 2003 . Ne ®08-1555/2003), DenepanbHbIi apouTpakHbrii ¢y [leHTpanbHOTO OKpyTa (TI0CTAaHOBJICHHE
ot 13 ¢espans 2004 r. Ne A08-5583/03-4)
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Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
OTBETCTBEHHOCTh PYKOBOAUTEJICH aKIIHOHEPHOTO O0IIECTBa
WIEHY KOJUIETHAJIBHOTO WCIOJIHUTEIBHOrO0 oOpraHa (TMpaBieHUs, ITUPEKIHH), a TakkKe K
YIPaBIAIONIEH OpraHu3alli WM YIPaBISIONIEMY O BO3MEIICHHWU YOBITKOB, MPUYMHEHHBIX
00IIecTBY MX BUHOBHBIMH JeHcTBUSAMH (Oe3neiicTBueM) — A.M.), Mojyiexar pacCMOTPEHHUIO
apOMTpaXXHBIMU CyZaMU B COOTBETCTBHM C ApOHUTPaKHBIM IPOLECCYAIbHBIM KOJEKCOM
Poccuiickoit denepamymy.

JlaBasi apOUTpaXHBIM CyJlaM Takoe pazbsicHenue, [Inenym Bricmero Apourpaxuoro Cyna
Poccuiickoit denepanuu (GakTUUECKH TPHU3HAJ, YTO JIaHHBIE Jieja MO0 MCKaM aKIIMOHEPOB K
JUIaM, YKa3aHHBIM B I1. 5 cT. 71 3akoHa, MOABEAOMCTBEHHBI apOUTPAKHBIM CY/IaM.

Ho uu nelictByrommii ApOUTpaskHBIN IpoleccyanbHbIl Kojaekec P®, HM MOCTaHOBIECHUS
[Tnenyma Beiciiero Apoutpaknoro Cyma Poccuiickoit ®deneparuu ot 9 nexadbps 2002 r. Ne 11 u
or 18 Hos16pst 2003 1. Ne 19 He nmarOT OJHO3HAYHOTO OTBETA HA BOIPOC O IMOABEJOMCTEHHOCTHU
apOUTPaKHBIM CyZaM MCKOB CaMOTro O0IIeCTBa K CBOMM PYKOBOJIUTENSIM. JIMIIb B OAHOM ciydae,
€CIIM B AaKLIMOHEPHOM OOILECTBE MOJHOMOYHS €IMHOJMYHOTO HCIIOJHUTEIHHOIO OpraHa Obud
nepesaHbl KOMMEpUeCKON opraHu3aiuu (yrnpasisiouleil opraHu3alnuu) Wik UHAUBUAYAIbHOMY
npennpuHIMaresio (ynpasisomeMy) (a63. 3 m. 1 cr. 69 3akoHa 00 aKIIMOHEPHBIX OOIIECTBAX),
TO HET COMHEHHUH, YTO UCKH OOIIeCTBa K 3TOMY JIMIY TOJIBEJOMCTBEHHbI apOUTPaKHBIM CyJaM B
cuiy ct. 28 AIIK PO.

Jloka3piBaHNe BUHBI PYKOBOAUTEIS M IPUYUHEHHBIX UM 00111eCTBY YOBITKOB.

B cuny crareu 15 I'paxnmanckoro kozekca Poccuiickoit @enepanuu moj yOBITKaMH
MOHUMAIOTCSI PACXOJIbl, KOTOPHIE JIMIIO, Ybe MPAaBO HAPYUIECHO, MPOU3BENO WM JOHKHO OBLIO
NPOM3BECTH JJIsI BOCCTAHOBJICHMS HApyUICHHOTO TmpaBa (peajbHbI ymep0), a Takke
HENOJy4YeHHbIE JOXOJAbI, KOTOpbIe ATO JHUI0 TMOJY4YHSi0 Obl TpH OOBIYHBIX YCIOBHSIX
IpaXkIaHCKOT0 000poTa, eciy Obl ero MpaBo He ObLIO HapyLIeHO (YIyIIeHHas BbIroaa). To ecTb
JUISL B3bICKAHUSI YOBITKOB, MPHUYMHEHHBIX PYKOBOAMUTENEM OOILIECTBA CaMOMY OOIECTBY,
HE00X0IMMO HapsIy € pa3MepoM TpeOyeMbIX YOBITKOB YCTAaHOBUTH HalIW4He (hakTa HapyLICHUS
o0s3aTeNnbCTBA M HaJMuMe NPUYUHHOW CBA3M MEXAY JONYIIEHHBIMU HapyLICHUSIMH U
BO3HUKIIIUMU yOBITKAMH.

[Tockonwpky u ct. 71 3akona 06 AO, u ct. 277 TpynoBoro koaekca P®, u cr. 401 'K PD
IIPEyCMAaTPUBAIOT OTBETCTBEHHOCTh 3a BUHY, TO BBISBJICHUIO MOAJEKHUT U BUHBI PYKOBOIUTENS
AKIIMOHEPHOTO OOIIECTBA, YTO SBJISICTCS OJHOW M3 Hamboiee TPYAHBIX MpoOjeM B CyaeOHOM
MpaKTUKeE

B Hacrosimiee Bpemsi HanOosiee MPOCTBIM ciydaeMm OyAeT CUTyalus, KOrja IpUTrOBOPOM
cyda oOmieil IOpUCIUMKLIMU PYKOBOAWUTENIb OOIIECTBA NMPU3HAH BHHOBHBIM B IPECTYIUICHUH,
MPEIYCMOTPEHHOM OJHOM U3 CIEAYIOIIMX cTaThel YToJoBHOTO Kojaekca PD. Hanpuwmep,

- cr. 201 - wWCcrmonp30BaHME JIMLIOM, BBIMOJHSIONIMM YIpaBlIeHUYECKUE (YHKIUU B
KOMMEPYECKOW OpraHu3aliyd, CBOMX ITOJTHOMOYMI BONPEKH 3aKOHHBIM HMHTEpEcaM 3TOMU
OpraHu3allii U B LEJNAX M3BJICYCHUS BBITOJ U MPEUMYILECTB A ce0s M JPYTUX JIUL, €CIH 3TO
JesTHUE TIOBJIEKJIO MPUYUHEHHE CYLIECTBEHHOrO BpeAa IpaBaM U 3aKOHHBIM HHTEpecam
opraHu3aruii),

- cT. 196 - npeqnamepeHHOE OAHKPOTCTBO, TO €CTh YMBIIIJIEHHOE CO3aHUE WIIH YBEITUICHUE
HETJIATEeKECTIOCOOHOCTH, COBEPIICHHOE PYKOBOAUTENIEM WU COOCTBEHHMKOM KOMMEPUYECKOU
OpraHu3ali, a paBHO WHJIMBUIYaJbHBIM IMpEANpPUHUMATENIEM B JMYHBIX HHTEpecax WIH
WHTEpecax UHbIX JIUII,

- ¢r. 199 — yKkJOHEHHWE OT YIJaThl HAJOTOB U (WIHM) COOPOB C OPraHU3alMH ITyTEM
HENPECTaBICHNs HAJIOrOBOM JAEKJIapallMd WM MHBIX JOKYMEHTOB, IPEICTaBICHHE KOTOPBHIX B
COOTBETCTBUHU C 3aKOHOJAATEIbCTBOM Poccuiickoit denepanuu 0 Hajorax M cOopax sBISETCA
00s13aTeNIbHBIM, MO0 IMyTE€M BKIIOYEHHS B HAJIOTOBYIO JEKJIApaAIMI0 WM TaKue JOKYMEHTHI
3aBEJIOMO JIOXKHBIX CBEICHUH.

Buna pykoBoauTenss MOXeT OBITh YCTAHOBJIEHAa W HEMOCPEACTBEHHO CYIOM TIpU
paccMOTpEeHHs] MCKa O BO3MEUICHHHM YOBITKOB, NMPUYMHEHHBIX oO0miecTBy. Tak DenepanbHbIi
apoutpaxuslii cyn CeBepo-KaBkasckoro okpyra B nocranoBieHun ot 27 mast 2003 roga Ne ©08-
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Kpyrablii ctoa Poccun mo kKopnoparuBHOMY YHPaBJIEHHIO
OTBETCTBEHHOCTh PYKOBOJUTEIEH aKIIMOHEPHOTO OOIIECTBA
1555/2003 ykazai, 94To 3aKJIFOUYMB JIOTOBOP C MOJAPSIIMKOM U HE TIPUHSIB MEP K MPEAOTBPAIIECHUIO
MEPEUUCIICHUS JIEHEXKHBIX CPEACTB, HECMOTPS Ha HEUCIOJHEHUE MOAPSTUYMKOM CBOMX
0053aTeNbCTB, reHepaIbHbIA AUPEKTOP HAPYLINI TpeOOoBaHUS JOOPOCOBECTHOCTH U Pa3yMHOCTH,
npeaycMmotpernbie c¢r. 53 'K P®. «OTu neicTBUs MOCTYKWIUM TPUYMHOW BO3HUKHOBEHMS
yOBITKOB B pa3Mepe NepeyrclIEHHON U He BO3BPAILEHHOMN MOAPITUMKOM CyMMBI».

Hexk o0 npu3HAHMM  HeJeHMCTBUTEJIbHBIMH  CHEJOK, AaKTOB, COBEPIIEHHBIX
pyKOBOAMTEIEM 001eCcTBA KaK aJbTePHATHBA HMCKY O BO3MeElIeHUH YOBITKOB,
NPUYUHEHHBIX 00111eCTBY.

Kak cBumeTenbcTByeT aHANM3 MPAKTUKUA apOUTPAKHBIX CYIOB, 3HAYUTEILHOE KOJTHYECTBO
nenn B oOmieil Macce e, CBA3aHHBIX C HapyILICHUSMHU PYKOBOAMTEISIMH HHTEPECOB OOIIECTBA,
MPEJCTABISIIOT HE JieJla O BO3MEUICHUH MPUYMHEHHBIX MMM OOIIECTBOM YOBITKOB, a Jeia O
MPU3HAHUY HEACHCTBUTETBHBIMH 3aKITIOYCHHBIM HMH CIENOK, PHHSTHIX aKTOB H T.J.

Tak anennsiuoHHass UHCTAHIUS ApOUTPaKHOTO cyaa r. MOCKBBI B MOCTaHOBIEHUH OT 11
ampenst 2001 1. Ne  A40-1362/01-113-19, ocHOBBIBasgch Ha pEIIEHUH TaraHcKoro
MeXMyHUIMnanbHoro cyaa MockBel or 16 mapra 2000 r., mpu3Hanm JOBEPEHHOCTh Ha
COBEpUICHHE TPaKIAHCKO-TIPABOBBIX CAEJIOK OT MMEHU aKIMOHEPHOTO OOIIECTBA, BBLAAHHYIO
FEeHEPAIbHBIM JTUPEKTOPOM TpakJIaHUHY C MpPaBOM MEpeaOBEepHUs, HEIECUCTBUTEIILHOW Ha TOM
OCHOBaHWHM, YTO BbIJABasg JTy JOBEPEHHOCTb T'€HEPAIBbHBIA JUPEKTOpP JAEMCTBOBAI
HEe0OpOCOBECTHO M TMPOTHUB HMHTEPECOB KaK CaMOro akiMoHepHoro oomectBa. Jloruka
paccyxJeHuit cyaa Oblia ClIeayromIeH.

"B cootBetrctBHU co cT. 53 'K P® ropuandeckoe uio npuodpeTaeT rpakIaHCKHe IpaBa u
OpUHUMAeT Ha cebs TpakIaHCKUE OOS3aHHOCTH dYepe3 CBOM OpraHbl, JCHCTByIOIIHME B
COOTBETCTBUU C 3aKOHOM, UHBIMH MPABOBBIMU aKTaMU U YUPEIUTEIbHBIMU JTOKYMEHTaMU. YacTb
TPEThsl HA3BAHHOW CTaThbU YCTAHABIMBAET, YTO JIMLIO, KOTOPOE€ B CHIly 3aKOHA WM
YUpEOUTENbHBIX JOKYMEHTOB IOPUAMYECKOrO0 JMI@ BBICTYNAaeT OT €ro HMEHH, JIOJKHO
NeiiCTBOBaTh B HMHTEpecax MPEACTABIIEMOr0 UM IOPUIMYECKOro JUIa, 10OpPOCOBECTHO H
pazymHo. IlockonbpKy, BblaBas OCHApUBAEMYIO0 JOBEPEHHOCTb,.. MCIIOJHUTEIBHBIM OpraH... B
JUIE TeHEepPAIbHOTO TUPEKTOpA... JeMCTBOBaJI HEAOOPOCOBECTHO U B yiiepO MHTEpecaMm camoro
IOPUMYECKOTO JIMIA, YTO OBUIO YCTAHOBJICHO BCTYNHBIIMM B 3aKOHHYIO CHIIY PEIICHUEM
Taranckoro MeXMyHHIUIAIBbHOTO cyna MockBel oT 16 Mmapra 2000 r., ciemoBaTesbHO...
OTBETYMK B JIUIE €r0 €IUHOJIMYHOIO HUCIIOTHUTEIBHOIO OpPTraHa - TeHAUPEKTOpa... JEHCTBOBAJ B
HapymieHue ct. 53 'K P®. B cootBercTBHM co cT.168 'K PO Takas caenka sSBIS€TCS HUUTOXKHOM
uBcwiy I 1 cr. 167 'K PO He BiedeT 10puANUECKUX MOCIEACTBUN C MOMEHTA €€ COBEpILIECHUs" .

B nutepaTtype MOXXHO BCTPETUTh M OOOCHOBaHHE JOMYCTUMOCTH MPHU3HAHUS CYJOM
HEICUCTBUTEIHHON CIIENKH, 3aKIIOYCHHONW PYKOBOIMTENEM aKIIMOHEPHOTo olmiecTBa B ymiepo
o01IeCTBY, KaK COBEPILIEHHOM ¢ MPEBBIILIEHUEM MTOJIHOMOYUH, ONpeAeIeHHBIX YCTaBOM 00IlIecTBa
(ct. 174 TK PD)’.

Tem He MeHee, Kak NpPEICTABISAETCS HAPYIIEHUS HHTEPECOB AaKIMOHEPHOTO OOIIEeCTBa,
JIOTYIIEHHBIE €r0 PYKOBOAUTEISIMU MPU 3aKITIOYEHUU TPAXKAAHCKO-TIPABOBBIX CAEJIOK, TPUHSATUU
T€X WM UHBIX PEIICHU, aKTOB, JOKYMEHTOB CaMH 10 ce0e HEe MOTYT CIYy>KUTh OCHOBAaHUEM JISI
MPU3HAHUS UX HEACHCTBUTEIBHBIMHM, HE3aKOHHBIMU M T.A. VIMEHHO 3Ta NO3ULHUS, OTpa)keHa B
peteHn MexayHapoHOTO0 KOMMEPUYECKOTo apOuTpakHoTro cyaa npu ToproBo-IIpoMbInuieHHON
nanate Poccuiickoit ®@eneparuu ot 11.06.2002 mo gemam Ne 125/2000, 126/2000 u 143/2000.
«/lomyieHHbIe yIpaBisSIOMIed OpraHu3aluei HapyIIeHUS MHTEPECOB MCTIIA caMHu 10 ce0e He
MOTYT CITY>KUTh OCHOBAaHUEM IS MPU3HAHUS APOUTPAKHOTO COTJIAIIECHUS UCTIA C OTBETYMKOM
HeJIeUCTBUTENbHBIM. COIIACHO JIOTOBOPY MEXKAY MCTIOM W YIPaBISAIONIEH OpraHu3aluend Takue

? Cm., HanpuMep, moctaHoBeHne MeaepanpHoro apouTpakHoro cyaa Cesepo-KaBkasckoro okpyra ot 9 amperist
2003 r. Ne ®08-1053/2003, moctanoByienrne denepalbHOTO apOUTPAKHOTO cyla YPaIbCKOTO OKpyra OT 23 HIOHS
2000 r. Ne ©09-548/2000-T'K
3 CxnoBcknit K. O MOCITEACTBUSAX COBEPLICHHS PYKOBOAUTEIEM CHENOK BONPEKH HHTEpEecaM OpraHH3alud. //
XoasiicTBo U mpaBo, Ne 5, 1998.
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OTBETCTBEHHOCTh PYKOBOAUTEJICH aKIIHOHEPHOTO O0IIECTBa
HapyIICHUs JAIOT MPaBO MCTIY Ha MpexbsBICHUS TPeOOBAHUN K YIpPAaBISIOIIEH OpraHU3aluu O
BO3MCIICHHUHN ITOHCCCHHBIX y6LITKOB))4.
3asBieHue TpeOOBaHUI O TNPU3HAHUM HENCHCTBUTENBHBIMH CHEJIOK, COBEPIICHHBIX
PYKOBOJIUTENISIMH ~ aKIIMOHEPHOTO OOIECTBa BOMNPEKM HMHTEpecaM caMoro oOIlecTBa, U
IPUMEHEHUN TOCIEACTBUM HENCHCTBUTENBHOCTH MOJOOHBIX CHENOK, BIPOYEM, BCE-TaKu

BO3MOJXHO, HO TOJIbKO IIpU HaAJIW4YUKU I 3TOTO OCHOBaHHﬁ, NpeaAyCMOTPCHHBIX 3aKOHOM.
Hanpumep, Ha OCHOBaHHH CT. 1705, 173,174, 179 TK PO.

* IpaxTika MexIyHapOIHOTO KOMMEpPYECKoro apburpaxsoro cya mpu TIII P® 3a 2001-2002 rr. - M.: Craryr,
2004
5

Oxpansercs aBTopckuM nmpasoM © OOCP Bee npaa 3amuiieHs



