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AHHOTaUMA
B cTtaTbe paccMOTpeHbl BOMPOCHI OTBETCTBEHHOCTU €OMHONMYHOMO WCMONHUTENBHOTO OpraHa o0LlecTBa, pac-
npeaenexns BpeMeHn 4oKasbiBaHUS NP NPEABSBNEHNM UCKA O B3bICKAHWW YObITKOB C MCMOMHUTENBHOMO OpraHa
OPMANYECKOTO NULA, a TakKke BOMPOC HamnMumUs CaMOCTOSTENBHOW BOMW OPUAMYECKOrO NnLa. AKTyanbHOCTb Te-
Mbl Bbl3BaHa 3HaunUTENbHbIM yBenuyeHnem B 2022-2023 rr. KonuyecTBa MHOCTPAHHbLIX KOMNAHWA, NPOAAKOLLMX
OusHec B Poccum. 3Tv npoLiecchbl 3a4acTylo CBS3aHbl C YTUNM3aLMeN TOBAPHbLIX OCTATKOB U Cbipbs C LENbHO 3a-
LWMTbl MHTENNEKTYanbHOM COOCTBEHHOCTM M BO M3bexaHue HeakoHHOro obopoTa cBoen npogykumn. OaHako Ta-
Kue OencTBMS MOrYT He COBMagaTh C WHTEpecami HOBOrO COBCTBEHHMKa (HOBOTO yyacTHMKa) obLiectsa, 4OMu
KOTOPOro MpoJatoTcs. B Takol cuTyaumm HOBbIA y4acTHUK 06LLEeCTBA MMEET NpaBO NPEAbsBUTL TpeboBaHUsS K
€[MHOMNUYHOMY WUCTIONHUTENBHOMY OpraHy o6LLecTBa O B3bICKaHUM YOLITKOB, MOCKOSbKY UMEHHO UCMONHUTENb-
HbIA OpraH peanu3oBan BOMKO NMpeablayLWero y4acTHUKa NyTem OCYLLECTBMEHWNS OEACTBUI, KOTOPbIN HAHECHU
yliepb obuiecty. MeTogonorMyeckyo 0OCHOBY UCCNEA0BAHNS COCTABMIM NOMMYECKUN, CUCTEMHBIA 1 hopmarb-
HO-IOpMAMYECKNA (gorMaTuyeckuin) metodbl. B uccnegoBannn caenaHbl BblBOAb! O TOXAECTBEHHOCTW BOMU
yyacTHWKa 0BLecTBa 1 BOMM CaMoro 06LLeCTBa, B CBSA3M C YEM NPU €€ U3MEHEHUM U NpeabsaBneHn TpeboBaHuiA
K MCMOMHMTENBHOMY OpraHy 0BLIecTBa NOAMEXUT NPUMEHEHWIO MPUHLMM, M3BECTHBINA KaK 3CToNMNENb. YKa3aHHble
AENCTBNS JOMMKHbI ObITb KBAMMUUMPOBAHbI Kak 310ynoTpebneHne npaBoM, B CBS3N C YEM B YOOBETBOPEHUM
Takux TpeboBaHMin 4OMKHO ObITb OTKa3aHo.

KnioueBble crnoBa: npeanpuHMaTenbsckas AeaTenbHOCTb, yuepd, yobITki, Npubbinb, TEOPUS KPUANYECKOTO NuLa,

BOMS IOPUANYECKOrO NULA, YTUNM3aLmMa UMYLLECTBA, WHTENNeKTyarnbHas COOCTBEHHOCTb, KoprnopaTuBHas CTPYKTYpa,

€[VHCTBEHHbBIN y4acTHUK obulecTBa, obulee cobpaHue y4acTHWUKOB, SKOHOMMYECKas LienecoobpasHOCTb, NpaBuUTENb-

CTBEHHas Komuceus, 3noynotpebneHne npaBoM, 3CTonnenb.

Abstract
The article deals with the issues of responsibility of the sole executive body of the company, the distribution of the
burden of proof when filing a claim for recovery of damages from the executive body of a legal entity, as well as
the issue of the existence of an independent will of a legal entity. The relevance of the topic is caused by a
significant increase in the number of foreign companies selling business in Russia in 2022-2023. These
processes are often associated with the disposal of commodity residues and raw materials in order to protect
intellectual property and avoid illegal trafficking of their products. However, such actions may not coincide with the
interests of the new owner (new participant) of the company whose shares are being sold. In such a situation, a
new participant of the company has the right to make claims to the sole executive body of the company for
recovery of losses, since it was the executive body that realized the will of the previous participant by carrying out
actions that caused damage to the company. The methodological basis of the research for writing the article
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consists of logical, systematic and formal-legal (dogmatic) methods. As a result of the study, conclusions were
drawn about the identity of the will of the participant of the company and the will of the company itself, in
connection with which, when changing it and submitting requirements to the executive body of the company, the
principle of estoppel is subject to application. These actions should be qualified as an abuse of the right, and
therefore the satisfaction of such requirements should be also refused.
Keywords: business activity, damage, losses, profit, theory of a legal entity, will of a legal entity, disposal of property,
intellectual property, corporate structure, sole participant of the company, general meeting of participants, economic fea-

sibility, government commission, abuse of law, estoppel.

B 2022-2023 rr. Ha choHe obocTpumBLLencs nonu-
TUYECKOW CUTyauuM B MUPE MHOTMME MHOCTpaHHble
KOMMaHUN NPUHANW peLLeHne O 3aKpbiTun 6usHeca B
Poccun vnu npopaxe ero MecTHbIM NOKynaTensm
(YaLLe BCEro — MEHEKMEHTY) C LieMNbio COXpaHeHMs
pabounx MecT M NoaaepxaHus npous3BOACTBa, OA-
HaKo yxxe nog apyrum bpeHgom!.

ccnenoBaHus pbiHKa rOBOPSAT, YTO K MapTy
2023 r. bonee TpeTn MEXOYHAPOAHbLIX KOMNaHUi, a
nveHHo 139 u3 419, NpuHANK peLleHne O npekpa-
LeHnn BeneHns busHeca B Poccun. M3 Hux 50%
y)Xe mpofanu CBoW akTuBbl (B GOMbLUMHCTBE Cryya-
€B TaKue CAEMKM OCYLLECTBMAKOTCA Yepes npogaxy
100% ponen B poccuickon komnaHum)2. B cnyvae,
Korga npodasel, SBMSETCA JULOM W3 Hegpyxe-
CTBEHHOM CTpaHbl, NPOBEAEHNE TaKuX CAENoK Tpe-
ByeT OTAENbHOrO CornacoBaHus Ha ypoBHe [pasu-
TENbCTBEHHOM KOMMCCUM MO KOHTPOMO 3a OCY-
LLeCTBIEHNEM MHOCTPaHHbIX MHBECTMLMIA B Poccum
B COOTBETCTBUN C YKa3oM [pesnaeHta Poccuiickon
®epepauum ot 8 ceHTHbps 2022 1. Ne 618.

B Takux cnyyasx npogaxa GusHeca yacto co-
NPOBOXAAETCS YTUNN3aLMen CKNaACKUX OCTaTKOB
WHbIX aKTWBOB, YTO 3a4aCTyl SBNSETCS YCOBMEM
npu npofaxe fonen obLyecTBa HOBOMY BrajerbLy.
FApkuin npumep nogobHOro NpousBoauTens, yweg-
LUero C POCCUIACKOTO pbiHKa, — KomnaHus «Cucko
Cucteme» (Cisco Systems Inc.), 3aHnmarowlascs
ceTeBbIM 060pyaoBaHMeM U IT, NpuHaBLIAS B MIOHE
2022 r. pelueHne 0 3akpbiTUK 6usHeca B Poccumn u
yxofe C pOCCUIACKOro pbiHka. Mpn 3ToM B sHBape
TEKyLLero roga MexayHapogHas komnanus Cisco
Systems npuHsana peleHne o NUKBMAALMM MaTepu-
anbHOro MMyLLeCTBa, pacrnonoxeHHoro B Poccuu, Ha
obuyto cymmy 1,86 munnuapga pybnen. B kavecTtse
ohuLmanbHOM NPUYKMHbI BbINo 3asBNEHO NpekpalLe-

T Ha kakux yCroBusix MHOCTpaHLpl npogatoT busHec B Poc-
cum // PBK. — 5 aBrycta 2022. — URL: https://www.rbc.ru/
finances/05/08/2022/62ebc 7609a7947¢562a5979¢

2 CLUA nogcuutanu umucno ywepnwmx u3 Poccun komnanui //
Nenta.py. — 25 mas 2023. - URL: https://lenta.ru/news/
2023/05/25/ushli/
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HWe npofax B CTpaHe. Borbluyo YacTb 3TOr0 UMy-
LiecTBa COCTaBMAMM 3anacHble YacTu, HO BMeCTe C
TEM ObINO PeeHo YHUYTOXMTb W Apyrie akTuBbl,
Bkntovast IT obopygoBaHue. 3Ta nHGopmauus noa-
TBEpxaaeTcs OyxranTepckon OTYETHOCTbIO Mnped-
crasutensctBa Cisco Systems B Poccum — OO0
«Cucko cucteme»s.

KomnaHuu, KoTopble YXOASAT C pbiHKa NyTEM JUK-
BMAAUMM WNW CMeHbl COOCTBEHHWKA, HE 3auHTEpe-
COBaHbl B TOM, 4TOBbI TOBapHble OCTAaTKY (3a4acTyto
BpeHaMpoBaHHbIE) OCcTaBanucb B obopoTe Ha Tep-
putopun Pocciu, MOCKOMbKY CO3LAlOTCSH PUCKUA He-
NPaBOMEPHOrO UCMONb30BaHMS TOBAPOB, B TOM YMC-
fe Ha YepHbIX pbiHKax. AHarorMyHas npakTuka
BCTpeyanacb u paHee (po 2022 r.), koraa KpymnHble
KOMMaHUM YHUUTOXANM Hepeanu3oBaHHY Mpoayk-
LMo C Lenblo HeJonyLleHus ee HeneranbHoro 06o-
pota. OgHUM M3 Hambonee SipKMX NPUMEpPOB SBNS-
eTcs komnaHus Burberry, kotopas B 2018 r. ytunu-
31poBana HepacnpoAaHHyl NPOAYKUMIO Ha CyMMy
bonee 37,6 MnH gonnapos (28 miH eBpo). o 3as.-
NEHM0 KomnaHum, Burberry Takum obpa3om 3alu-
LaeT CBOK WHTENneKTyanbHyt COBCTBEHHOCTb U HE
[onyckaeT nonagaHns Co6CTBEHHbIX BELLen Ha Yep-
Hbl€ PbIHKW MO HU3KUM LieHam4.

CrefyeT pasnnyatb Cryyau, KOrga KOMMaHus
YHUUTOXaeT npoaykumo 6e3 CMeHbl cocTaBa yvacT-
HWKOB (KOrda KOMMaHus OCTaeTCs Ha PbIHKE, Kak B
cnyyae ¢ Burberry, wunu korga komnaHus npocto
npekpalyaeT pabory B Poccuu, Kak B Cnydvae C
Cisco), oT cnyyaes, Korga Takve 4encTBuS npeasa-
PAKOT UMM NPOUCXOLSAT OAHOBPEMEHHO C MPOAAXKEN
nonen obulectsa. B HacTosen cTaTbe paccmaTpu-
BaeTCA NOCMNEAHMA BapWaHT, B pamkax KOTOPOro

3 Komnanus Cisco yHnuTOXMNa aktuebl B Poccun noytvt Ha 1,9
mnpg pyoneit // Hoseid npocnekT. — 5 anpens 2023. — URL:
https://newprospect.ru/news/aktualno-segodnya/kompaniya-cis
co-unichtozhila-aktivy-v-rossii-pochti-na-1-9-mird-rubley-utilizir

ovali-zapasy-oborudov/

4 Luxury brands including Burberry burn stock worth millions //
The Times. — 19 nonga 2018. — URL: https://www.thetimes.co.
uk/article/luxury-brands-burning-stock-worth-millions-zxxscjcmj
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3aTpar1BarTCsa BaxHble BOMPOCHI OTBETCTBEHHOCTU
€MHOMIMYHOTO UCMOSTHUTENBHOTO OpraHa obLLecTBa,
pacnpeaenexns GpemeHn [oKasblBaHWS NpuU B3biC-
KaHuM YBbITKOB, @ TaKKe BOMPOC HanMyms camocTo-
ATEeNbHOW BOMNN KOPUONYECKOro NuLa.

Kak npasurno, peweHne 06 yTunusaumm aktmeoB
NPUHUMaET COBCTBEHHUK (EAWMHCTBEHHBIN Y4aCTHUK
WK yyacTHuku obLiecta Ha obuiem cobpaHum) 4o
3aBepLUEHNs CAenkn Kynniu-npopaxiu gonen obie-
ctBa. OfHako BOMS HOBOrO COGCTBEHHMKA (HOBOIO
€MHCTBEHHOrO y4aCTHWKa MM HOBbLIX Y4aCTHMKOB)
MOXET He coBnagaTb C BOMEN NpexHero cobCTeeH-
HUKA, UMEILLero HamepeHue n3baBuTbCA OT aKTu-
BOB KaK MOXHO CKOpee, MOCKOMbKYy HOBbIN CO6-
CTBEHHUK 3aUHTEpPecoBaH B TOM, 4Tobbl koMMepye-
CKasi opraHvsaums gocturana Lenu, 3akpenneHHow
B yact 1 cratbn 50 paxaaHckoro kogekca Poc-
cuinckoit Pepepauun (panee — MK P®), — nonyyeHus
npu6binu. OQHOBPEMEHHO C 3TUM BO3HUKAET BOMPOC
0 CaMOCTOATENbHOM WHTepece obulectBa — He
HapyLaeT N1 pelleHne yyactHuka 06 yTunusauuu
aKTVWBOB NpaBa W 3aKOHHble MHTEepechl camoro 06-
LjecTBa.

B cootBetcTBUM C NyHKTOM 5 cTaTbn 44 Odepe-
panbHoro 3akoHa oT 8 doespans 1998 r. Ne 14-03
«O6 obuiectBax C OrpaHUYEHHON OTBETCTBEHHO-
CTbiO» C UCKOM O B3bICKaHUM YObITKOB C eanHONNY-
HOrO WUCMONHUTENBHOTO OpraHa MOXeT 06paTuThbCS
nmbo camo 0buwectBo, nMBO €ro  y4acCTHUWK.
Mpy 3TOM OYEBWMAHO, YTO OCHOBAHWM ANt TaKOro
obpalleHns y yyacTHUKa 0bLLECTBA HET, Tak Kak OH
NIMYHO MPUHAN pelleHne o6 yTunnsaumm umyle-
ctBa. [lockonbKy B AaHHOM CUTyauuu OCHOBaHWS
ANS NpeabsBeHns ncka 0CTatTCa TOMbKO Y CaMoro
obulectBa, BO3HWKAET BOMPOC: HACKOMbKO BOMA
y4YaCTHMKa OTNMYAETCA OT BONM camoro obuiecta?
W pomkeH nu reHepanbHbld AUPEKTOp (MU MHOW
€OMHONMNYHBIA  UCTIONMHUTENbHLIN OpraH) ObiTb OT-
BETCTBEHHbIM 3a OTpULaTenNbHble (UHAHCOBbIE MO-
KasaTenu, BO3HWKLLME Y 0BLLECTBA B CBA3N C TaKUMM
AencTBusMn?

B cuny vactu 3 ctatbu 40 GegeparnbHoOro 3akoHa
«O6 obuwectBax C OrpaHM4YEHHON OTBETCTBEHHO-
CTbiO» eAMHONMNYHBIN WCMONMHUTENbHLIN OpraH 06-
WwectBa 6e3 [OBEPEHHOCTU AEUCTBYET OT UMEHM
obulecTtBa, B TOM YMCne npeacTaBnseT ero nHTepe-
Cbl M COBEPLUAET CAENKN, a TaKKe BblAAET JOBEPEH-
HOCTW Ha NpaBO MPeACTaBUTENbCTBA OT UMEHM 06-
wectsa. CriegoBaTenbHO, (hopManbHO CornalleHus
00 yTunu3aum umyLiecTsa KOMNaHuv NOANMUCLHIBAET
WMEHHO eOWHOMWYHBIN  UCTMONMHUTENbHBIN  OpraH
(YaLLe Bcero — reHepasbHbIn AUPEKTOP).
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Mexgy Tem yTunusaums aktueoB obLiectsa Mo-
KET MPOTUBOPEUUTL OCHOBHOW LiENn AesTeNlbHOCTM
KOMMEpPYECKOW OpraHu3aLum, 3akpenneHHon B cTa-
Tbe 50 TK P®, a UMEHHO — M13BNEYEHM0 NpUbLINK.
Otcloga BO3HWKAET elye OduH BOMPOC: MOrYT Jn
[ENCTBUS €AMHOMNMYHOIO UCNONHUTENBHOTO OpraHa
no yTUnu3auuy akTuBoB MPUYMHUTL YObITKM OBLLe-
CTBY W (Mnu) uMeeT N Mecto HegobpOCOBECTHOCTb
W (M) Hepas3yMHOCTb B AEUCTBUSX reHepanbHoro
OVpeKTopa, NoBReKMX HebnaronpusTHble nocnesd-
CTBUSI ANS OPUANYECKOro nuua?

HecmoTps Ha TO, YTO B CUNYy NyHKTa 2 cTaTbi 44
®epepanbHoro 3akoHa «O6 obuiectBax ¢ orpaHu-
YEHHOW OTBETCTBEHHOCTHIO» MCMOMHUTENbHLIE Op-
raHbl 06LlecTBa HECYT OTBETCTBEHHOCTb nepes 0b-
LWEeCTBOM 3a YObITKM, NMPUYMHEHHble OBLECTBY WX
BWHOBHbIMU  [eicTBuaMM (De3aencTerem), ecnu
WHble OCHOBaHUS W pasMep OTBETCTBEHHOCTU He
yCTaHOBMEHbI peaepanbHbIMU 3aKoHaMK, ANs Npu-
BMNEYEHNS €AWNHOMMYHOMO UCMONTHUTENBHOTO OpraHa
K OTBETCTBEHHOCTW BaXHO OMpefenuTb, AeNCTBOBar
NN OH pa3yMHO M JOOPOCOBECTHO MPU UCMONHEHNM
CBOMX (pyHKUMIA. WHBIMK cnoBamu, Obin v OH BHU-
MaTesnieH, OCTOPOXEH W MPeAnpuHsN N Bce Heob-
XOOMMblE AENCTBUS ANS KOPPEKTHOMO BbIMOSHEHNS
CBOMX 06513aHHOCTEN.

MyHkT 25 MocTaHoeneHus MNneHyma BepxoBHoro
cyna Poccuickoin ®epepauum ot 23 moHa 2015 T.
Ne 25 «O npumeHeHWn cygamu HEKOTOPbIX MOMoXe-
HW pasgena | YyacTu nepsoit 'paxgaHCcKoro kogekca
Poccuickoin defepauumy pasbsCcHSET, YTO Hera-
TUBHbIE NMOCNEACTBUS, HacTynuBLKe Ans obLiecTea
B Nnepuog, Korga nuuo OCYLWECTBNANO (yHKUMM
€VHOMNYHOTO UCNONHUTENBHOTO OpraHa o6bLLecTBa,
camu no cebe He CBUOETENLCTBYHT O Hepobpoco-
BECTHOCTW M (MNK) HEPa3yMHOCTU ero AenCTBM
(be3gencTBui), NOCKONBbKY BO3MOXHOCTb BO3HWKHO-
BEHUSI TaKuX NMOCNeACTBUN CBA3aHa C PUCKOM Npep-
MPUHAMATENBCKON U (MNK) WHOW  SKOHOMMUYECKOM
[EATENbHOCT!.

CynebHoe perynupoBaHWe HarnpasfeHo Ha
obecneyeHre NpaBoBOM 3aLNThI IOPUANYECKUX NKL
W X OCHOBaTENe (Y4aCTHWUKOB), UCKMKOYAs OLEHKY
9KOHOMUYECKON  Lienecoobpas3HoCcTM  ynpasneHye-
CKMX pPeLleHn. B 3TOM KOHTEKCTE MCMOMHUTESbHbIN
OpraH He [0MKEH HECTM OTBETCTBEHHOCTb 3a YObIT-
KW, MPUYNHEHHbIE IOPUAMYECKOMY MWL, NpK yCro-
BUW, YTO ero aenctems unu 6e3nencTsre, NoBnek-
Lne yBbITKK, HE BbIXOASAT 3a pamku 06bI4HOro npea-
NPUHUMATENBCKOMO pucka.

Bonee Toro, B xoae cyaebHoro pasbupatenscraa
reHepanbHbIA QUPEKTOP HE OrpaHuyeH B npase Ada-
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BaTb 0OBACHEHWS MO Aeny W packpblBaTb NPUYNHBI
CBOMX AencTBuin (nu 6e3neicTBum), paBHO Kak W
NpeaocTaBNATb [oKasaTenbcTea. ATO NpsAMO Nnoa-
TBEPXKOAETCA nosuumein Boiclero apbutpaxHoro
cyna Poccuickon ®epepauumn (nanee — BAC PO),
BbIpaXeHHoW B nyHKkTe 1 ocTaHoBneHus neHyma
BAC P® ot 30 mona 2013 r. Ne 62 «O HekoTopbIX
BOMPOCaxX BO3MELUEHNS YObITKOB nuLamu, BXOAs-
LMW B COCTaB OPraHoB HOPMANYECKOTO NNLA»: eCriu
ucTel, YTBEPKOAeT, YTO AMPEKTOP AEUCTBOBAN He-
[06POCOBECTHO 1 (MNM) HepasyMHO, 1 NPeacTaBun
[0Ka3aTenbCTBa, CBUAETENCTBYIOLME O HANMYUK Y
opuanYecKkoro nuua yobITKOB, BbI3BaHHbIX AECTBU-
avu (besgenctememM) AMPEKTopa, TakoW OMPEKTop
MOXET [aTb MOSICHEHUS OTHOCUTENBHO CBOMX Aew-
cTBuin (6e3nencTBus) U ykasaTb Ha MPUYUHBI BO3-
HWKHOBEHMS YObITKOB (Hanpumep, Ha Hebnaronpu-
ATHYI0 PbIHOYHYK KOHBIOHKTYPY, HenobpocosecT-
HOCTb BbIBPAHHOTO UM KOHTpareHTa, paboTHMKa 1nm
NpeAcTaBUTENS KOPUANYECKOTO NNLA, HENpaBoMep-
Hble AENCTBMA TPETbUX MWL, aBapuu, CTUXMMHbIE
6eacTens 1 UHble COBLITUA U T. N.) U NPeCcTaBUTb
COOTBETCTBYHOLLME AOKA3aTENbCTBA.

B rpaxgaHCKux NpaBOOTHOLUEHUSIX MPEe3oMUpy-
€TCH, YTO y4aCTHUKN 06LLecTBa AENCTBYIOT pasyMHO
n 0obpoCcoBECTHO A0 AOKa3aTenbcTBa 0BpaTHOro,
noaToMy, Kora BO3HMKaeT BOMpoC O Hepobpoco-
BECTHOCTM WUSIN Hepa3yMHOCTW SENCTBUN eOUHONNY-
HOrO MCMOSHUTENBHOrO OpraHa KOMNaHui, KoTopble
npueenun K ybbiTkam topuanyeckoro nuua, Gpems
[0Ka3blBaHUs 3TUX 0BCTOATENLCTB NOXMTCA HA UCT-
Ua. 3T0 3HAYMT, YTO MCTel, LOSMKEH NPeaoCTaBUTb
ybeauTenbHble AOKa3aTeNnbCTBa U apryMeHThbl, YKa-
3blBatLLMe Ha TO, YTO JeicTeus unu 6esgencrene
reHepanbHoOro aupekTopa Obin HEOCMOTPUTENbHbI-
MW WKW NPeAHaMEPEHHbIMU U NOTOMY NPUBENN K
HeraTMBHbIM nocneacTamam ans obuwecrtea. Cneno-
BaTeNbHO, HEOOXOAMMO OMPeaennTLCS C NepeyHeMm
obcToATeNbCTB, NoAnexawyx AoKasblBaHWo B Ta-
KOM crnyvae.

[ins ycnewuHoro B3bickaHus YObITKOB B CyaeOHOM
nopsigke cregyer TWATENbHO W BCECTOPOHHE
chopmmpoBaTh NaKkeT [AoKasaTenbCcTB, MOATBEP-
KOQWWMX PO KIHYEBLIX ACNEKTOB, CBSA3AHHBIX C
npu4nHeHueMm yulepba obLuecTsy.

B nepByto ouyepedb KpUTUYECKN BaXHO YCTaHO-
BUTb M MOATBEPANTb (hakT Hanuums ywepba, npu-
YNHEHHOTO KOMMaHWW, U ONPeaennTb ero KOHKpeT-
HbI pasmep. 370 noTpebyeT npefocTaBneHUs [o-
KyMEHTOB, 9KCMEPTHbIX 3aKMOYEHNIA UK OPpYruX [o-
Ka3aTenbCTB, KOTOPbIE MOTYT CBUAETENLCTBOBATDL O
pasmepe W xapaktepe noTepb.
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Bo-BTOpbIX, CreayeT [OokasaTb, YTO AenCTBUSA
unu BesgencTere reHepanbHoro AMPeKTopa HOCUIH
BMHOBHbIA XapakTep. OTO MOXET BKMK4aTh B cebs
OENCTBUS, KoTopble Oblnv NpegHaMepeHHo Hanpas-
NeHbl Ha HaHeceHWe YObITKOB, UNK AeNCTBUS, Npo-
SBNAKLLME XanaTHOCTb U HEOCTOPOXHOCTb CO CTO-
POHbI reHepanbHOro AvpekTopa. BaxHO yuuTbiBaTh
KaK NpsiMble JEUCTBUS QMPEKTOPA, TaK W ero ynylie-
HWS, KOTOPbIE OH MOT M JOSKeH Obln NpesoTBpaTuTh,
OCHOBbIBASICb Ha CBOEM ONbITE WU KOMNETEHLMSX.

B-TpeTbux, Heobxoaumo yCTaHOBUTb M [oKasaTb
NPAMYI0  MPUYUHHO-CIEACTBEHHYIO CBS3b  Mexay
OENCTBUAMW WU YNYLLEHUSMU TeHeparibHoro au-
pekTopa ¥ hakTUYECKUMN YObITKAMU, NOHECEHHBIMM
obwecTtBom. 70T atan TpebyeT AeTanbHOMO aHanu-
3a 06CTOATENLCTB, MPU KOTOPbIX OblN  HaHECeH
yLiep, v cBsA3mn 3TUX 0BCTOATENLCTB C AENCTBUSMM
reHepanbHoro AupekTopa.

TONbKO MpW HanMyuu 3TUX TPEX KOMMOHEHTOB
[0Ka3aTeNnbCTB U UX TLATeNbHON MOArOTOBKE BO3-
MOXHO 060CHOBaHWe TpeboBaHMA O B3blCKaHWUM
yObITKOB B Cyae, YTO JaeT LWaHChbl Ha NOMOXMUTENb-
HOe peLLeHue no aeny. MNpn aTOM NYHKT 2 YNOMsHYy-
Toro MoctaHoBneHus Ne 62 onpefenseT nepeyeHb
OCHOBaHWiA, korga HegoBpOCOBECTHOCTb AENCTBMNA
unu 6esnencTene OMPEKTopa CYMTAlOTCS [OoKasaH-
HbIMW. M3 3TUX OCHOBaHWit TOMbKO MepBbIA U MO-
CredHWA NYHKTbI NPUMEHUMbI K paccmaTpuBaemon
CUTYaLMKN: KOH(IUKT MEXAY NUYHBIMU MHTEpPECaMM
W MHTEpecaMu HPUOMYECKOTO LA W 3aKriyveHne
CAENKW, He COOTBETCTBYILIEN WHTepecam topugu-
4eckoro nuua.

lMocnegHuin MyHKT MOXET BbITb NPUMEHUM K pac-
CMaTpuBaeMon CuUTyauuu (ecnm cuutatb YyTuUnusa-
LUMI0 NPOAYKLMM camocTosTenbHOM caenkon). OueH-
ka BbIFOAHOCTW WUNW HEBBLIFOAHOCTW COENKW [OIKHa
NPOBOANTLCS Ha TOT MOMEHT, KOraa oHa bbina 3a-
kmtoyeHa. Cutyaumns MOXET M3MEHWUTLCH, M HEBbI-
rOOHOCTb MOXET CTaTb SIBHOW YyXe nocre ee 3akso-
YeHWs1 13-32 HEUCMOMHEHWS UK HeHaanexalyero
NCMONHeHMs 0653aTenbCTB, BO3HMKILMX HA OCHOBE
aTon cgenku. Ecnn ByaeT ycTaHOBNEHO, YTO reHe-
panbHbIN OUPEKTOP B MOMEHT 3aKMKYEHWUS CAENKM
3Han wnu nnaHupoBas ee HeuCrionHeHWe Wnu He-
MNOMHOE MCMOJTHEHWE W 3TO BMOCNEACTBUM NPUBENO K
ybbiTkKam ans obLiecTBa, TO OH MOXET OblTb npu-
BMEeYeH K OTBETCTBEHHOCTU. JTO nogpasyMmeBaer,
YTO MPW 3aKMOYEHUN CLENKU reHeparnbHbIM AUpPek-
TOPOM [JOIDKEH NPOBOAUTLCS @HanM3 C y4eToM no-
TEHUManbHbIX PUCKOB W MX nocneacTsuid. Ecnm Gy-
[eT [0Ka3aHo, YTO reHeparnbHbIi AUPEKTOp CO3Ha-
TENbHO MOLUEN Ha 3aKIiYeHne CAESKM, NoHMMas ee
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BO3MOXHbIE€ HeraTuBHble MOCNEeACTBUS ANS KOMNa-
HWK, 3TO MOXeT MOCIYXUTb OCHOBaHWeM Ans BO3-
MeLLeHmMs yObITKOB.

B paccmaTpuBaem cnyyae OEUCTBUS reHeparnb-
HOro AupekTopa npsMo 0BYCnoBMeHbl peLleHneM
y4aCTHUKa, KOTOPbIN 3aMHTEPECOBaH B YTWUNM3aLuMM
NPOAYKLUMW AN MUHUMU3ALMA BO3MOXHBIX penyTa-
LIMOHHBIX 1 MHbIX puckoB. Camo xe obLectso mo-
XET ObITb OrpaHNYEHO B UCMONb30BAHWUN TaKOW Mpo-
OYKUWW MO NPUYMHE OTCYTCTBUS MPaB Ha UHTENek-
TyanbHyl0 COOCTBEHHOCTb, HEPA3PbIBHO CBSA3AHHbIX
C npoayKuuein n yyactHukom obuiectsa. B vacTHo-
CTW, Takoe BO3MOXHO B Cny4yae, KOrda WCKMIoYM-
TeNbHbIE MPaBa Ha TOBapHbIE 3HAKM, pa3MeLLEHHbIE
Ha  YTUNM3MPYEMOM MPOAYKLUWW, NpUHaLnexanm
y4acTHUKy obujecTBa, a 0bLECTBO MCMoMnb30Bano
WX Ha OCHOBaHUM MMLIEH3MOHHOrO [OroBOpa, KOTO-
PbIA pacToprancs OQHOBPEMEHHO C NMpodaxen [o-
nen camoro obuecTsa.

Takum obpa3som, kak ykaszan BAC PO, reHepans-
HbI AMPEKTOP 0CBOBOXKAAETCS OT OTBETCTBEHHOCTMH,
€CMNN [JOKaXEeT, YTO HEBbIrOAHAs CAenKa 3aKmntoyeHa
ONS NpefoTBpaLleHns HaHeceHus ele Gonbluero
ywepba WHTepecam OpPMAMYECKOTO nnua. FApKum
npumepom yuiepba MOXeT ObITb UCK O HapyLUEHUM
WCKIMIOYUTESNbHBIX MPaB W B3bICKAaHWM YObITKOB OT
NPEeXHEero yyactHuWka obliectBa BCneacTeue mnpo-
[axu obLLeCTBOM OCTaTKOB MPOAYKUWM nog ToBap-
HbIM 3HaKOM MPEXHEr0 Y4acTHMKA.

BaxHeiwnm MOMEHTOM SBRSETCA OnpeaeneHne
BOMM topuanyeckoro nuua. MoxeT nu obLiecTso
OTAENUTb CBOK BOMO OT BOMM E4MHCTBEHHOrO
y4YaCTHMKa WUNK y4acTHUKOB 0bLlecTBa, 0COOEHHO B
cryyae, Korfa peLueHre NpUHUMaeTCs eauHOTNacHo?

Mosnuma BepxosHoro cyga Poccuiickon ®epne-
pauumn, 0cHoBaHHas Ha nyHkTe 3 ctatbk 53 [K PO 1
BblpaxeHHasi B «O630pe cynebHON npakTuky no He-
KOTOPbIM BOMPOCaM NPUMEHEHMS 3aKOHOAATENbCTBA
0 XO35MCTBEHHbIX 0OLLeCTBax»  (yTBEPKOEHHOM
Mpe3snguymom BepxosHoro Cyaa Poccuitckoin ®e-
pepauun 25 pekabps 2019 r.) cocTouT B TOM, 4TO
NMLO, OCYLLECTBNSIOLLEE MOMHOMOYNS €ANHOMUYHO-
r0 WCMONMHWUTENbHOTO OpraHa, BpaBe He BbIMOMHATL
yKasaHusi, copepxalymecs B pelueHusx obuiero co-
BpaHns akuMoHepoB, €CAN 3TO NPUHECET Bpeq WH-
Tepecam obwectea (nyHkT 3 cratbn 53 [K PO).
Ccblrika eaMHONMYHOrO UCMOMNHUTENBHOrO OpraHa Ha
TO, YTO OH UCMOMHAN pelueHne obuiero cobpaHus,
He 0cBOBOXaaeT ero OT OTBETCTBEHHOCTM 3a YObIT-
KW, NPUYMHEHHbIE 06LLEeCTBY.

C [Opyroi CTOPOHbI, B TEOPWUW NpaBa BblLENSHOT
CregytLime TEopuUn HOPUANYECKOTO NNLA: Teopus
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UKUMKM, Teopus NepPCOHU(ULIMPOBAHHON  Lienw,
Teopusi peanbHoro cybbekta (opraHudeckas Teo-
pus), Teopus KOMMEeKTUBa, Teopus rocydapcTsa,
TEOpUs AMpeKTopa, TEOpWs COLManbHON pearbHo-
CTH, TEOpUs coLmarbHbIX CBA3EN, TEOPUS OpraHu3a-
uuu, Teopus NepCoHUUUMPOBAHHOMO (LeneBoro)
WMyLLIECTBA, TEOPWUS arpervpoBaHns, TEOpUsS UHTE-
peca v ap. HecMoTps Ha HanuuMe MHOXeCTBa Teo-
pUiA, HeMb3s OTpULATb, YTO HOPUANYECKOe NULO B
nobom cnyyae € TOYKW 3peHUs MaTepuanbHOroO Mu-
pa sBnsietcs abcTpakymen, To eCTb CO34aHO UCKMH0-
YUTENbHO CO3HAHMEM YesioBeka U cyluecTyeT bna-
rofaps 3akoHodaTerlbHOMY 3akpenneHunio 3Ton npa-
BOBOW KOHCTPYKLmK [1].

Mpouedypa NPUHATUS  pELUEHUs  opraHamu
yNpaBreHns PUANYECKOro NNLA — He YTO MHOE, Kak
cnocob hopMMPOBaHWS BHELLUHETO MPOSIBNEHWS BO-
nm 1 nHTepeca topuamyeckoro nuua [3]. C. . Pag-
YeHKO, pa3BMBasi 3Ty MbICMb, NPUBOAUT MOAXoas-
WM NpuMep TOro, 4To B Mt0BOIA KOpPNOpaTUBHOW
CTPYKTYpe, A€ YYaCTHUKaMU KOMMAHUIA BbICTyNatoT
UCKIMIOYNTENBHO Jpyrue Kpuandeckne nuua, Koto-
pble, B CBOK 0Yepesb, Takke CO3faHbl U KOHTPOSIU-
PYHOTCA APYTUMM KPUANYECKUMM NULAMK, 3TOT NyTb
B KOHEYHOM WTOre BCEraa Bedet K uandeckum nu-
Ljam — KOHe4HbiM GeHeduunapam. Hesasucumo ot
TOr0, HACKOMbKO CHOXHOM M [ANWMHHOM SBNSIETCS
[aHHas nepapxuyeckas Lenb y4acTHUKOB, B ee OC-
HoBe Bcerga OyayT pearnbHble NKOAKM, KOTOpble Nep-
BOHa4arbHO NMPOSIBUMN MHULMATUBY W XenaHue Co-
30aTb 3BEHbS 3TOM KOPNOPATUBHOW LEnu. OTW UH-
OVBUAbI SBNSAKOTCS NEPBOUCTOYHUKAMU BCEN CUCTE-
Mbl, 1 UMEHHO UX PELIEHUs U HaMepeHus onpege-
NS0T co3faHne 1 (YHKLMOHUPOBAHWE KaXaoro no-
CrefyHLLEero pUanYeckoro nLa B 3ToM nepapxum.

Takum 0bpasom, Mbl [ernaem BbiBOA O TOM, YTO
BOMNS Y4aCTHUKOB 06LLECTBA HEPa3pbIBHO CBSA3aHa C
BONen camoro obLLyecTsBa, MOCKOMbKY camo obuie-
CTBO OTAENbHO OT CBOEro y4acTHMKa Bonen He 06-
napaet. 370 Xe NOATBEpXAAeTCs U nyHkTom 1 cTa-
oM 53 TK PO, koTopbIn 3akpennseT 3a topuanye-
CKUM NNLOM NpuobpeTeHne rpaxaaHckux npas u
NPWHATUE Ha cebsi rpaxaaHckux 0BsizaHHOCTEN Ye-
pe3 CBOW OpraHbl, EACTBYIOLME B COOTBETCTBUM C
3aKOHOM, WHbIMW MPABOBLIMU aKTaMW U yvpeau-
TeNbHbLIMWA JOKYMEHTaMM.

B cuny craten 91 TK PO, ctatbn 32 depepans-
Horo 3akoHa Ne 14-®3 BbiclKm opraHom obLiecTsa
C OrpaHUYeHHON OTBETCTBEHHOCTbIO ABMsSETCH 06-
Lwee cobpaHue ero y4acTHUKOB. PyKOBOACTBO Teky-
e AedTernbHOCTbI0 06LecTBa OCYLIECTBNSAETCS
€OVHOMNYHBIM  UCTIONHUTENbHBIM - OpraHom  obLue-
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ctBa. [NonyyaeTcs, YT NpeabIayLLMiA e4UHCTBEHHBIN MpuHUMN  «acTonnenby» npegnonaraet yrTpary
y4acCTHWK (Mnn cobpaHuMe Y4aCTHMKOB) BbIpasWl  NMUOM NpaBa CCbinaTbCs Ha kakue-nubo obcros-
CBOI BOJIO B MOMEHT MPUHATUS peLleHns ob yTunu-  TenbCTBa (3asBNSTb BO3PaXeHUs) B pamKax rpax-
3aum ocTaTkoB npogykumu. Mockonbky, UCXOAS U3 [AHCKO-MPABOBOMO Cropa, ecrim AaHHble BO3paxe-
BbILIEN3NOXEHHOT0, BONS 06LiEeCcTBa TOXAECTBEHHA  HWSA CyLLECTBEHHO MPOTWBOPEYAT €ro npeaLecTsy-
C BOMei €ro yyaCTHWKA, 3TO O3HAYaeT, Y4To Ha MO-  towemy noBedeHnto. OCHOBHbIM KpuTEpUEM €ro
MEHT MPUHATUS PaccMaTpUBAEMOrO PELUEHNS BONS  MPUMEHEHWS SBNSETCS HEMocnefoBaTeNisHoe, He-
obulectea bbina HanpaBrneHa Ha yTUNM3aUmMio TOBa-  MpeackasyemMoe NoBEeAEHUE YYaCTHUKA rpaaaHCKo-
pa. lMpu 3TOM 04YeBMAHO, YTO BONS OOLLECTBA HE O NPABOOTHOLIEHWS.
COBMajaeT C BOMEN HOBOTO Y4aCTHWKA, KOTOPbIN, 3HayeHre NpuHLMNa CocToUT B TOM, 4TOBbI BOC-
peanusys CBOe MpaBO 4epe3 camo OOLIECTBO, MO-  MPEnsTCTBOBATb CTOPOHE MOMYYMTb MpPenMyLLECTBa
XET NpeabsBuTb TpeboBaHKe 0 B3bICKaHWM YObITKOB M BbIrody BCMEACTBME CBOEN HenocnegoBaTerbHO-
K MCMOMHUTENBHOMY OpraHy, BO3HUKLIEE B CBA3M C  CTU W HENpPefcKa3yeMoCcTW B noBefeHwn B yulepb
yTUIU3aLmen nMyLLecTsa. OPYron CTOpOHe, koTopas AobpocoBecTHbIM 0bpa-
[eicTBylollee perynupoBaHMe HarnpaBfeHO Ha  30M MOMOXMNACh Ha ONpefeNneHHY0 PUANYECKyo
3alMTy CTOPOHbI, BbINOMHAKLWEN [0OPOCOBECTHO  CUTYaLMIO, CO3LaHHY0 NEPBOM CTOPOHOM.
cBou 06s3aTenscTBa, M HaobopoT — orpaHuyeHue MogBoas MTOr, MOXHO caenaTb BbiBOA O TOM,
npaB Ha 3awWwuTy KL, 3N0ynoTpebnaLLmMxX NpaBoM.  YTO, NOCKOMbKY BONS 0BLIECTBA TOXAECTBEHHA BONE
OTO COOTBETCTBYET MPMHLMMY 3CTOMNENb, KOTOPbIA  €ro y4acTHMKA, K AEMCTBUSM HOBOTO y4acTHMKa Mo
CTan HOBENnoi Ans POCCUIACKOTO 3akoHoAaTenb-  MpeabsBreHuto TpeboBaHW O B3bICKaHUM YObITKOB K
CTBa, BMEpPBbIE MOMy4MB CBOE OTpaxeHue B [locTa-  MCNOMHWUTENbHOMY OpraHy OOLLECTBa, BO3HUKLINX
HoBneHun [Mpesnguyma BAC PO or 22 dpeBpans  npu peanu3aumm BbIPQKEHHOW BOMM  y4acTHUKA,
2011 r. Ne 13903/10 no geny Ne A60-62482/2009-C7  pomxeH ObITb NPUMEHEH MPUHLMM «3CTOMNENbY M
[2]. B cuny nyHkTa 2 cTatbn 166 MK PO cTopoHa, M3 Takue AerCTBUS LOMKHbI ObiTh KBANMMULMPOBAHDI
MOBELEHNS KOTOPOW SBCTBYET €e BONS Ha COBEPLUE-  KaK 3/10ynoTpebrneHne npaBoM, B CBS3M C YeM B
HWe onpeseneHHbIX LeNCTBWW, HE BNpaBe ocnapu-  yOOBNETBOPEHWUW Takux TpebosaHui OT obLyecTsa K
BaTb Takue LeiCTBIS N0 OCHOBAHMIO, O KOTOPOM 3Ta  reHepanbHOMY AMPEKTOPY AOMKHO ObiTb OTKa3aHo.
CTOpOHa 3Hana unu [omxHa Obina 3HaTb Mpu npo-
SIBNEHMM ee BONM.
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