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Oanp>xecTt no KopnopaTtMBHOMY
npasy u M&A

® 30 HOSABPA - 29 AHBAPA 2026 TOOA

3AKOHOQOATEJIbCTBO

1.  HosBbit nopsipok pacyeta gencreutenbHon ctoumocTtu gonm B OOO BcTynun B cuny
28 pekabps 2025 .

28 pekabps 2025 r. Bctynun B cuny PepepanbHbii 3akoH N2 514-P3, BHocAwmMn nonpae-
kn B 3akoH 06 OOO B yacTtn nopsgka onpeneneHms 0eNcTBUTENbHON CTOMMOCTU OO0
(«ACO») y4acTHMKA B Criyvae ero BbIXoad Uimn UCKIoYeHns 13 obuecTtea.

Mo yMon4aHuio, Kak U paHee, OEVNCTBYET Cnenyowmnn NopsaaokK: YYacTHUKY BbiNA4YMBaeT-
ca OC[, cooTBETCTBYIOLLAS YACTU CTOMMOCTU YMCTbIX akTBoB OO0, NponopLMOHANbHOWM
pasMepy aonu ydyactHuka. Ymuctole aktuebl OOO onpepnensioTcs No AdHHbIM Byxrantep-
CKOW OTYETHOCTW 3d NMOoCNenHUM NPUMEHNMbIN OTYETHbIV Nepuoga,

MpuHATbIE NONPABKM NO3BONSAIOT B Clydae Hecornacus ¢ TakuM pacdetoM OC[ paccum-
TbIBATb CTOMMOCTb YMUCTbIX AKTUBOB UCXOAS M3 PA3HMULbI MeXOY PbIHOYHOM CTOMMOCTbIO
AKTUBOB U 0bsa3aTenbcTB obwecTsd. 3asBneHne MoXeT 6biTb CAENAHO YYACTHUKOM UK
obLwecTBOM 00 UCTeYeHMs cpoka BbinnaTtel JCL.



PbIHOYHAS CTOMMOCTb AKTUBOB O6LIJ,eCTBCI N ero o6a3aTenbCTB O penendeTcda oueHLWNKOM,
npmBlie4eHHbIM O6I.Ll,eCTBOM " y4aCTHMKOM, npm 3TOM YCTABOM MOXET ObITb npenycMmo-
TPEH MHOM nopapnokKnpuenedyeHnda oueHLWwunka. OLl,eHKCI npoBOONTCA NO COCTOAHMIO HA OATY
nepexona aosnum K O6LIJ,eCTBy, €CJliM NHa4 0aTta He cornacosadHAd y4ACTHUKOM U O6LLI,eCTBOM.

MonpaBku TAK>Xe NO3BONAOT NPeayCcMOTpPeTh B ycTase nopsanok onpepenenmsa OC ncxo-
05 N3 PbIHOYHOM cTOMMOCTU gonu. COOTBETCTBYOLLME MONOXEHMS MOTYT ObiTb BKITHOYEHbI
B YCTAB MpU y4YpeXaeHuUn obLecTBa nUnm BHECEHbI NO eANHOMNMACHOMY PeLLUEHUIo y4acT-
HUKOB. MckntoyeHne yKA3aHHbIX MOMOXEHWU U3 YCTABA OCYLLECTBNSETCS NO peLleHnto 06-
Lero cobpaHms y4acTHUKOB, MPUHSATOMY 6OMbLUMHCTBOM B BE TPETU rOflIoCOB OT obLLero
4YMCNA royIoCOB YYACTHUKOB.

N3MeHeHns HanpaBneHbl HA YMEHbLUEHME KONMYECTBA CMOPOB O AOCTOBEPHOCTM Banak-
COBOW CTOMMOCTU AKTUBOB W1 MO3BONAOT YYACTHUKAM HA YPOBHE YCTABA rMbBKO HACTpaAu-
BATb MEXAHW3MbI BbIXOAA N3 Bu3Heca Ha 6onee pbIHOYHLIX YCNOBUSIX.

CYOEBHAA MPAKTUKA

2. CornaweHune o HOMEPEHMAX He HaNardeT pUanYeckux oba3arenbCcTB HA ero cTo-
pOHbl. KOCBEHHO MOXHO CAEeNaTh BbiBOA, YTO OCBEAOMSIEHHOCTb MOKYNATENs O Ha-
pYyLIEHUN HEraTUMBHOro 0653aTenbCcTBA NPOAABLA MOXET 6biTb OCHOBAHWEM OTKA3d B
MCKe NoKynaTerns o B3bICKAHUM YObITKOB 3d HapYyLUEeHUe Takoro obasarenbcTea. MNoa-
TBEpXAeHue nokynarens o6 oceegoMneHHOCTU 0 GUHAHCOBOM COCTOSHUM NPUO6-
peTaeMoro ob6L,ecTeBa MOXeT OrpaHMYUBATL NPABA MNOKYNATeNsa B paMKax cygebHoro
pasbupartenbcTea

UcTubl (mokynartenu) obpatmnmnce B Ccyd C MCKOM K OTBETYMKY (MpoaaBsLy) O B3bICKAHMMU
y6bITKOB B pa3Mepe AMBUAEHOOB, BbiMNIAYeHHbIX O6WEeCTBOM OTBETYMKY B HOPYLUEHME CO-
rMAWEHNs O HOMEPEHMUSIX.

B aerycte 2021 roga Mexny OTBETYMKOM U OOHUM U3 UCTLOB ObIfio 3aK/OYEHO cornatle-
HME O HOMEPEHUSX, B COOTBETCTBUMN C KOTOPbLIM OTBETUYMK MPUHAN HA cebs 0653aTeENbCTBO
3aKkNo4YnTb B byayueM gorosop Kynnu-npogaxu 100% ponu B yCTABHOM kanutane ob-
LLLEeCTBA C UCTLLOM-KOHTPAre€HTOM U UHbIM YKA3AHHbIM UM NULOM. HQ MOMEHT 3aKoYEHMUS
cornawenuns otesetymk Brnapgen 100% ponu B ycTaBHOM kanutasne obuecTsa.

Mo yCnoBuaM cornaleHuns:

®m  UCTEL-KOHTPAreHT BHOCUT B MOJb3y OTBETYMKA aBaHC B pa3Mepe 50 000 000 pybnei
B CYET NOKYMHOW LieHbl Mo byayuiemMy 0orosopy Kynnv-npoaaxu;

m CTOPOHbI onpenenunm oueHo4Hyto ctomMocTb 100% nonu B yCTaBHOM Kanutane ob-
wecTea B pasMmepe 500 000 000 pybnei, cornacmeBLUXUCh NPU 3TOM, YTO NPU 3AKoYe-
HUM QOoroBopaA Kynau-npoaa>xun NoKynHAs LeHd MOXET ObiTb U3MEHEHA Mo cornalle-
HUIO CTOPOH; U

m  MOCre NOCTYMNNEeHNs ABAHCA HA PACYETHbIN CYET OTBETYMKA, OTBETUMK 0BS3yeTCs Npu-
OCTAHOBUTb BbIMNJIATY O6LLECTBOM OMBUOEHOOB 00 3AK/IIOYEHWUS [OFOBOPA KYMNM-Npo-
naxu 100% ponv B yCTaBHOM KanuTane obuiecTsa.

ABAHC 6bIf BbINSIAYEH UCTLIOM M 3AYMUCIIEH HA PACYETHbIN cYeT oTBeTYMKa 4 aerycta 2021
ropa.
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B nekabpe 2021 ropa n aHBape 2022 roga Mexpay OTBETYMKOM U UCTLAMU Bbinn 3aknoYe-
Hbl LOrOBOPbI KYNnn-nponaxm B cookynHoctn 100% ponu B ycTaBHOM KanuTane obue-
CTBA (MOKyMnHasd LeHa no AByM AOroBopdM COBOKYMHO coctasuna 347 000 000 py6nen).
B paMkax ooroBopoB NoKynaTtenu nogTBepauiin, YTo 03HAKOMIEHbI C PUHAHCOBbLIMU O0-
KYMEHTAMU OOLLLECTBA N HE MMEIOT NPETEH3UN K MPOAABLY OTHOCUTENBHO KOMMMEKTHOCTH
NpPenoCTABNEHHbIX AOKYMEHTOB U MHPOpMALIUN.

MNMocne nony4YyeHMs ABAHCA OTBETYMK (B KAYECTBE €AMHCTBEHHOIO YYACTHUKA 0bBLecTea)
MPUHSN HECKONbKO PELUeHUM O BbINAATE B CBOKO MONb3ly AWMBUOEHOOB W3 Hepacnpe-
OeneHHor npubbinn obuwectea 3a nepuop 2020-2021 rogoB Ha obuwyo cyMMy b6onee
317 000 000 pybnei. YkasaHHble pelieHus 6biMn YHaCTUYHO UCMOMHEHbl, OTBETUYUKY Obinn
BbIM/IAY€Hbl pacnpeneneHHbie guenaeHabl B pasmepe 95 500 000 pybneli.

B anpene 2022 roga Mexay OTBETYNMKOM U UCTLLAMM BbIN 3AKITIOYEH OOrOBOP YCTYNKM Npa-
BA TpebOBAHMUS, B COOTBETCTBMM C KOTOPbLIM NPABO OTBETYMKA TPebOBATL BbIMAATLI AMBU-
neHpoB B pasmepe 200 000 000 py6neit 6bino yCTynneHo UCTuAM. [JoroBOpOM YCTYMKuM
ObIN0 NPeayCcMOTPEHO, YTO OEHEXHAS CYMMA 3d NepeaaHHoe NoKynaTtensM npaso Tpebo-
BAHUS BKJIIOYAETCS B CTOMMOCTb JONIEN MO JOroBOPAM KYMNNN-NPOOAXKM.

B MmapTte 2025 roga 66110 NpUHATO pelleHue obuero cobpaHmns yu4acTHUKoB obuectesa o6
OTMEHE paHee MPUHATOro pelleHns o pacnpeneneHnm npmbbinm 1 BeinnaTe oMBUAEHOOB.
NcTubl 06paTUNNCh C UICKOM K OTBETYMKY, YKA3AB, YTO OENCTBUAMM OTBETUYMKA ObINN HAPY-
LeHbl 0643aTeNnbCTBA O MPMOCTAHOBIEHMM BbIMNATL ANBUOEHOOB, NPeayCMOTPEHHbIE CO-
rnaweHneM o HOMEepPEHMUSX, PbIHOYHASA CTOMMOCTb A0 B YCTABHOM KaAnuTane obuecTsd
YMEHbLUMNNACH, U TEM CAMbIM UCTLAM NPUYUHEHBI YOBITKM B pa3Mepe $aKTUYEeCKU Bbinna-
YeHHbIX ANBMOEHOOB.

Cy[Q nepBov MHCTAHLMM OTKA3AN B yOooBneTBOpeHUNN Tpe6OBOHVI$| MCTLOB, YKA3dB, 4YTO:

[ | corndaweHune o HaMepeHUnax He MoOXeT ObITb NMPU3HAHO NpenBapuUTesibHbIM OOrOBOPOM
(B TOM Yyucne ey OoTCyTCTBMNA HOTAPUATIbBHOTO ynOCTOBepeHVIFl), n, COOTBETCTBEHHO,
He Hanaraet ropngn4yeckmnx 0643aTenbCTB HA ero CTOPOHHDbI;

[ | CHU>XeHune prHO‘-IHOl\/JI CTOMMOCTU OONN BBUAY BbIMATHI O6I.Ll,eCTBOM ansmaeHnoB He
nMeeT 3Ha4YeHuna ana paccMoTpeHUa cnopd, nocCKoJibKy, 3AKO4HYAa OoroBopbl Kyn-
n-npoaa>kun, CTOpPOHbI 6binn CBO6OJZI,HbI B onpeneneHnn I'IOKYI'IHOIZ LUeHbl; N

®  BbINJATA AMBUAEHOOB OCYLLECTBNANACH B 6€3HANMYHOM MopsaKe, B CBSA3U C YEM UH-
dopMauma o TAKMX NAATEXAX HE MOrna 6bITb CKPbITA OT Nokynartenen. MNokynartenu B
PAMKAX OOrOBOPOB KYMN-NMPOAdXM NOATBEPLNIU CBOK OCBEAOMIEHHOCTb O GUHAH-
COBOM COCTOSIHUM OobLLecTBa.

Cyn anennsaumoHHOW MHCTAHLMK OCTABUN peLleHne cynd nepeoin MHCTaHUmMn 6e3 nsme-
HEeHWS, ANenNsSUMOHHYIO Xanoby — 6e3 ynoBneTBopeHus.

Cyn oTMeTun, YTo B CUNY peELLUEHUS eOUHCTBEHHOMO YYACTHUKA OOLLEeCTBA MeXay OTBET-
YMKOM (KOK yYACTHMKOM obulecTsa) 1 cAMUM OBLECTBOM BO3HUKIIO CAMOCTOATENbHOE
UMyLLECTBEHHOE 0643aTeNnbCTBO O BbiNMATe AnBMAeHOoB. [NpekpaleHne Takoro obssa-
TENbCTBA BO3MOXHO NNLLb MYTEM €ro UCTMOSTHEHUS MO0 NO MHBLIM 3AKOHOAATENbLHO Npef-
YCMOTPEHHbIM OCHOBAHMAM, K YACITY KOTOPbIX HE OTHOCUTCS BO3MOXXHASI OTMEHA peLleHus
O pacnpepneneHumn npmobInu.
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[ons B yCcTaBHOM KanuTtane obwectea obnagaet onpeneneHHon UMyLLECTBEHHOM LiEeH-
HOCTbIO, OBYCNOBEHHOW €€ PA3MEPOM U CTOMMOCTbIO AKTUBOB obuiecTea. MNpu npmnob-
PETEHUM OONU NNLO, OENCTBYOLEE PA3YMHO U OBPOCOBECTHO, UMEET NPABO N 065S3aHO
NPOSIBUTH 3AMHTEPECOBAHHOCTb OTHOCUTENIbBHO UMYLLECTBEHHOINO COCTOSHUSA ObLLecTBa.
B MaTtepuanax gena oTcyTCTBYOT [0OKA3ATENBCTBA TOrO, YTO UCTLbI, AENCTBYS PA3YMHO U
0o6poCcoOBECTHO, ObINMN NULWEHBI BOSMOXHOCTM OO0 3AK/OYEHUS OOrOBOPA OLEHUTb UMY-
LLLECTBEHHYIO LLEHHOCTb NpMobpeTaeMbix OONEN.

Cyn KACCAUMOHHOM MHCTAHLIMKW NOAOep>Xan BbiBOAbl CYOOB NepBOM U AnennsunoHHOM
MHcTaHuMn. Cyn OTMETUS, YTO YCTYMNNEeHHOoe NpaBo TPebOoBAHMS MPUYUTAIOLLMXCS OTBET-
YMKY OUBUOEHOOB YACTUYHO YCTYMNNIEHO OTBETYMKOM B MOSb3y UCTLOB U, MO COrNMALLEHUIO
CTOPOH, OEHEXHAs CyMMd 3d nepenaHHoe NpaBo TpeboBAHMS BXOAUT B CTOMMOCTb A0
Nno OOroBOpPAM KYMM-npoaaxu. K MOMeHTy 3akoyYeHns oroBopoB Kynian-npoadaxm uc-
TLbI JONXXHbI ObISTM 3HATbL O BbINATE OTBETYMKY AMBUOEHOOB, HA YTO COMMIACUITUCH, UCXOOA
N3 CHUXEHUS GAKTUYECKU COMMACOBAHHOM CTOMMOCTU 0NN NO CPABHEHUIO C LLEHOM, U3-
HAQYANbHO onpeaeneHHoM CTOPOHAMM B COMMALLEHMM O HaOMepeHUax. NoMmuMo aToro, dakT
OCBE[OOMIIEHHOCTU nokynaTtenem o GUHAHCOBOM COCTOSHUM Oen obuwecTBa 3akpenneH
CTOPOHAMU B CAMUX OOFOBOPAX KYMNIN-MPOOAXKMU.

MoctaHoBneHne ApbutpaxHoro cyga CeBepo-3anagHoro okpyra CM. 30eck.

KomMeHTapumn KKMIT:
i. Ba)kHOCTb BbibOpd [OroBOpHOM KOHCTPYKLMU, NOAXOAALEN ANS CTPYKTYpPbl CAENKU

MpuBeneHHOEe Oeno UNMCTPUPYET BAXHOCTL BbibOpa nopxopsawien ons coenkm [oro-
BOPHOM KOHCTPYKUMMK (C cobniogeHneM 3aKOHOAATENbHO YCTAHOBMEHHbIX GOPM TAKMX
[0oroBopos). B yacTHocTH, cyn MepBOM MHCTAHLMM MNPU3HAS, YTO COrnalleHMe O HaMmepe-
HUAX HE HANAraeT Ha CTOPOHbI PUOMYECKUX 06S3ATENLCTB, APryMEHTUPOBAB 3TO, B TOM
yucne, HecobnopeHeM TpeboBaAHUM K GopMe 3aKIOYEHMS NPEeaBAPUTENBHOIO OOroBO-
pa. Mexpy TeM, eCnm CTOPOHAMM 3AKITOYEH OOrOBOP, MOMMEHOBAHHbIM MMU KAK NMPpeaBd-
PUTENbHbIN, B COOTBETCTBUM C KOTOPbIM OHM 00A3YI0TCSA 3AKIOYUTL B ByAyLLEM OCHOBHOM
[LOroBOpP O NpPOOAXXe UMYLLECTBA, HO NMPY 3TOM NPEABAPUTENbHbIA BOrOBOP YCTAHABIWBA-
eT 0693aHHOCTb NpMobpeTaTens NMYLLECTBA A0 3AKITIOYEHUS OCHOBHOIO Aorosopa ynna-
TUTb LLEHY MMYLLECTBA UM CYLLLECTBEHHYIO €€ YACTb, TAKOW AOroBOp CcnepyeT KBanmouum-
POBATb KAK AOrOBOP KYMM-NMPOAAXU C YCIOBMEM O NpenBaputenbHon onnare. Npasuna
ctaTtbun 429 K PO kK TQKOMYy [OrOBOpPY HE NPpUMEHSIOTCS.

CooTBETCTBEHHO, AAXE eCNnn 6bl CTOPOHbI HA3BASIM 3AK/TKOYEHHOE COrNdLleHME O HaMepe-
HUSAX NPenBAPUTENbHBIM OOrOBOPOM, OAHHAS KOHCTPYKLMS HE COOTBETCTBYET CTPYKTYypE
coenku, npeaycMoTpeHHoOM CTOpoHAMu (ynnata aBaHcaA B cHeT MOKYMNHOW LeHbl). bonee
nooxonawen KOHCTPYKLUMEN ansg paccMATPUBAEMOM CTPYKTYpPbl NPEeAcTABNSETCS 3AKIo-
YeHMEe «PAMOYHOro» COMNALWIEHUS U OTOENBHOIO «PACHOPAAUTENBHOrO» OOroBOPd Kyn-
nu-npopaxu ans nepenayun ponu (nyHkT 11 ctaten 21 3akoHa 06 OOO0). B Takom criyyae B
PAMOYHOE cornalleHne MoOXHO 6bIno 6bl BKITIOUYUTL YCNIOBUE O NOpsaKe YNaTbl MOKYMHOWM
LLeHbl 3a gonm n 0b6583aTenbCTBO NpoadBLa obecneuunTts, YTO 0bWecTBO He ByaeT NPUHU-
MQTb PELUEeHNE N OCYLLECTBNATL pacnpenenerme npmubbinmn v BuiNIATY OUBUOEHOOB.

1 MyHkT 23 MocTaHoBneHus MneHyma BepxoBHoro Cyna PO ot 25.12.2018 N2 49 «O HekoTopbiX BOMPOCAX NMPUMEHEHUS 0BLnX
nonoxeHun NpaxpaHckoro kogekca Poccuiickont Pepepauum o 3akNOYEHUN U TONKOBAHUU 4,OrOBOPA.
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ii. TMMpuMeHeHue KpuTepums 3HAHUS NOKyNaATenNs K CUTYauun HapyleHus obsasarenbcTea
nponasLOM

MpuMeyaTenbHa TAKXE NO3ULKUS CyQOB B OTHOLUEHUU YYE€TA KPUTEPMUS 3HAHMS MOKYyna-
Tenem o pacnpepeneHumn obuwecTtsoM OMBUMAEHOOB B Nonb3y npogasud. [Jaxe npusHae
0653aTeNbCTBO HEBO3HUKLLUM (M3-30 OTCYTCTBUS 06A3bIBAIOLLEN CUMbI COMMALLEHUS O HA-
MepeHusX), Cyabl MPUBENU APryMEHTALMIO O TOM, YTO NMOKYyMNaTenb, OEUCTBYS PA3YMHO U
0o06pOCOBECTHO, AOMXEH 6bINT 03HAKOMUTLCA C AEATENBHOCTbIO OOLLECTBA N OLLEHUTb BNU-
AHWE peLLEeHMN O BbINAaTe ANBUAOEHOOB HAO CTOMMOCTb NprobpeTtaemoit gonu (M nmen Bos-
MOXHOCTb MPUHATb PELLEHUE HE 3aK/TYATb OroBOP KYMU-MPoaaxu).

B yka3aHHOM gene B COMMAleHUn 0 HOMEPEHMSAX BbINo 3akpenneHo HeratTneHoe obs3a-
TENbCTBO BO3OEPXMBATLCS OT PACMpPEREneHns OUBUOAEHOOB B MoMb3y NpOAdBLd A0 MO-
MEHTA 3aKJTIOYEHMNS OOroBOPA KYMM-NMpoaaxu gonu. Npmn aToM KpUtepuin ocBeooMNeH-
HOCTW MOKYNATEeNs B OTHOLWIEHUU onpepeneHHbiX ¢akToB / 06CTOATENLCTB MO OOrOBOPY
KYNnU-NpoaaXxu OOSXKeH NUWATb MOKYnaTens TONbKO NPABA HA B3bICKAHME YObITKOB B
CBSI3 C HEQOCTOBEPHOCTbLIO 3ABEPEHUN UM HECOOTBETCTBMEM TOBAPA ONpeneneHHbIM
XAPAKTEPUCTUKAM KAYECTBA, OOHAKO CYA MPUMEHUN YKA3AHHbIN KPUTEPUIA B OTHOLLEHUMN
BO3MOXHOCTU B3bICKAHUS YObITKOB 30 HOPYLLUEHME HErTATUBHOIO 0693ATENLCTRA.

3. HewncnonHeHne nokynareneM o643aHHOCTU O NPUBMEYEHNM NMPOAABLA K YYACTUIO B
paspeLleHnmn cnopda, SBnsoWwencs ycrnosmeM gnsa Bo3MeLweHUs yobITKOB, CITYXKUT OC-
HOBAHMEM A1 OTKA3A B YAOBNETBOPEHNN TPEOOBAHMSA O BO3MELLEHUN TAKNX YObITKOB

UcTew, (nokynaTtens) o6paTuncsa ¢ UCKOM K OTBETYMKY (NpoaadsLy) ¢ TpeboBAHUEM O B3bl-
CKAHMN YObITKOB, MPUYNHEHHbIX NPEenoCTABIEHMEM OTBETYMKOM HEQOCTOBEPHbIX 3aBEPE-
HUM B OTHOLLEHUM NPEeAMETA AOroBopaA Kynnn-npoaaXxm gonu B yctasHoM kanutane OOO.

9 aerycta 2022 roga CTOpOHbI 3akuunm gorosop Kynnu-npogaxwm 100% ponun, nocne
yero B OOO npousoLlna CMeHa reHepanbHOro anpekTopd. [lorosopom 6binm npenycmo-
TPEHbI 3aBepeHnsi 06 06CTOSTENLCTBAX OTBETYMKA, B YACTHOCTU, O TOM, YTO HO MOMEHT 3a-
kntoyeHus gorosopay OOQ, 3a NCKOYEHMEM OFOBOPEHHbIX Cy4YdeB, OTCYTCTBOBASIN He-
NCMONHEeHHble 06583aTeNbCTBA Nepep TPETbUMM NULAMU, BO3HUKLLME A0 OAThl JOrOBOpPd.

[loroBopoM Tak>Xe NpepyCMOTPEHO, YTO B TEYEHME TPEX JIET C MOMEHTA €ro 3aKoYeHUs
B C/lydde BO3HUKHOBEHUS NpeTeH3un unu tpedosaHuin k OO0, a Takke BbIIBNEHUS HEUC-
NONHEHHbIX 0683aTeENbLCTB Nepen TPETbUMU NMULAMU, BOZHUKLLMX 00 3AKTIOYEHUS OOroBO-
pa (3a ncknoYeHneM cneumanbHO OroBOPEHHbIX Cyydes), nctel, obsa3yeTcs NpMBnekaTb
OTBETYMKA K YYACTUIO BO BCEX STAMAX PA3PELLUEHUS CMOPOB, BKIOYAS NEeperoBopbl, npe-
TEH3MOHHYIO Nepenncky n cynebHble pasbuparenscTaa.

Mpu YyCNOBUKU UCMONMHEHUS UCTLOM TPebOoBAHMS O NPUBEYEHNUN OTBETYMKA K YYACTUIO B
cynebHoM pasbupaTenbCcTBe OTBETYMK MPUHUMAET Ha cebsi OTBETCTBEHHOCTb U 06s13yeTcs
BO3MecTUTb nokynarento u (unm) OO0 pedanbHbil yuilepb, CBA3AHHBIN C OCYLLECTBIEHNEM
OOO cBoelt pesaTenbHOCTU, B CPOK HE No3aHee NSTU pabouunx OHEN C OaThbl NOyYeHus oT
MCTLLO COOTBETCTBYIOLWEro TpeboBAHMS.

Mocne 3akntoveHuns gorosopda kK OOO oT TpeTbero nMua NOCTYNUIIA NPeTEH3Nns U pag no-
CNEeQoBABLUNX 3d HEM NNATEXHbIX TPEOOBAHUM NO AOroBOPY, 3AKIIOYEHHOMY C 3TUM Tpe-
TbMM NnuoM go 9 aerycta 2022 rona. OCHOBAHMEM [18 BbICTABNEHUS TPEOOBAHMIN CTANM
pe3ynbraThl oT6opa Npob Boabl, npouseseneHHoro 4 niong 2022 rona Ha Tepputopmun OO0
B COOTBETCTBUM C AOrOBOPOM, 3AKJTIIOYEHHBIM C TPETbUM JIULLOM.
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Mncema ¢ COO6LLI,eHVIeM O BbISIBNEHUN HEUCMNONHEHHbIX 0643aTeNbCTB B KA>XgoM cny4yae
6binn HanpaeneHbl UCTLUOM OTBETHUKY YXXE MOCe nponsseneHunsa ornjiaTthbl B NMoJib3y TPETb-
ero nmua B CooTBeTCTBMU C NMNNATEXXHbBIMA Tpe6OBCIHVI$IMI/I. B ooHOM 13 nucem ucrey, co0b-
wnn oTBeTvYnNKY, 4TO NPpUYMHQA CoBEpPLLUEHNA nnaTexXem cocTouT B MWHUMUN3AUNN HEraTtmB-
HbIX I'IOCJ'IGJ:I,CTBM% nepen TpeTbM NINLLIOM.

Mo MHeHuto nctua, pacxopbl OOO 6binn BbIHYXXAEHHbIMU M 0BYCNOBMEeHbl NpegocTasne-
HMEM OTBETYMKOM HEQOCTOBEPHbIX 3ABEPEHMIN, A UMEHHO COKPbITUEM MHPOPMALMKU O HA-
nmunm y OOO HencnonHeHHbIX 0643aTensCTB Nepen TPETbUM JIULLOM, BO3HMKLUUX B pe-
3ynbTaTte ot6opa npob.

Cyn nepBoV MHCTAHLNMK nocynTAs, YTO AOKA3ATENbCTB, MOATBEP>XXOALWNUX HANn4yme y uc-
TUQA Y6bITKOB, d TAK>Xe OoKa3dTesbCTs, O6OCHOBbIBC|I-OLLI,VIX pasMep 3Tunx Y6bITKOB, MCTLOM
He npencTtaBJieHo.

KpOMe TOro, Kak cnenyet n3 Mmarepuanos aenda, Uctey B HapyLleHue ycnosmﬁ, copep>xka-
LWMXC4 B Ooroeope, CBoOeBpeMeHHO He npumBiekK OoTBETHYMKA K YHYACTUIO B Meperosopax,
I'IpeTeH3MOHHOl‘/JI nepennucke n pacCMoOoTpeHnto COOTBETCTBYOLLNX OeN1 B CyadX.

Takxe cyn OTMETUS, YTO B COOTBETCTBMU C YCIOBUSIMU 0OrOBOPA OTBETUYMK HE HECET 0b64-
3aHHOCTen no onnare v (unu) sosmewteHnio uctuy unn OO0 kakux-nmbo ybbITKoB 1 (Mnn)
NMYLLLECTBEHHbIX MOTEPb, MPUUYMHEHHbIX AENCTBUAMMU (BKIHOUYAS COBEPLUEHHbIE COEMNKN) U
(unn) 6espgencTBMAMM HOBOIO €ANHOSIMYHOIO UcrnonHuTenbHoro opraHa OOO.

Cynbl anennsumMoHHOM U KACCALMOHHOM MHCTAHLIUKU OTKITOHUNU anennauymoHHY 1 Kac-
CAUMNOHHYIO Xanob6ol ncTua, octasums peweHne cyoa I'IepBOl\/JI MHCTAHUUNA 6e3 N3MeHeHU M.

MNMocTaHoBneHne ApbutpaxHoro cyna Cesepo-3anagHOro okpyra cM. 30ecCh.

KoMmeHTapuin KKMI:

OOWH U3 OCHOBHbIX BOMPOCOB B LLEHTPE BHUMAHMSA Cyad B PACCMATPMBAEMOM fene - Co-
onogeHbl N1 NOoKynaTeneM OOroBOPHbIE MONOXEHMS 06 YyCNOBMSX NMpeabsBrieHUs Tpe-
©0OBAHMI MO OOroBOpPY, B TOM YUCIIE NO 3aBeEPEeHUaM? B aHannsmpyeMoM gene B LOrosop
KYNn-Npoaaxm 6binm BKITHOYEHbI NMONOXEHUS, KOTOPbIE PErYNMPOBANN NOPAOOK BeAeHMUSs
pasbupaTenbcTs NpUobpeTaeMomn KOMMNAHUM C TPETbUMU NNLIAMM (€CNK NCXOMA TAKMX pa3-
OUpaATENbCTB MOXET CTATb OCHOBAHMEM A8 UCKA O B3bICKAHUM YObITKOB / UMYLLLECTBEHHbIX
noTepb NOKynaTens ¢ NpoaasLad). TaKMe NooXeHUs, HaNPABeHHble HAQ OrPAHUYEHME OT-
BETCTBEHHOCTU NpoaasLad B caenkax M&A, 6onee LWUIMPOKO M3BECTHbI B AHIMO-NPABOBbIX
poroeopax kak Conduct of Claims.

CTOpOHbI cornacoeanu B gporoeope, 4to ycnosmumemM ansga sosmMelleHnda nponasuloM y6bIT-
KOB B CJ1y4yde BbidBJ1I€EHUA HENCMOJTHEHHbIX o0b6s3aTenbLCTB nepepn tpetbUMn nMUuaAMun, OTCyT-
CTBMnEe KOTOPbIX 6bin0 APOrapadHTMpoBAHO NpoadBLOM, ABNAE€TCA NpusievYeHmne npogasud
KY4dCTu1IO BO BCEX 3TANAX pd3peleHna cnopoB C TAKUMU TPETbUMU TTNLLAMWN.

YKa3aHHoOe geno nocnefoBaTtenibHO BNUCbIBAETCS B dopMupytoLlytocs cynebHyto npak-
TUKY MO OFPAHNYEHUNIO OTBETCTBEHHOCTU CTOPOH 3d HEQOCTOBEPHOCTb MNPEAOCTABNEHHbIX
3aBEPEHUN.
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Tak, B Yncne NepBbIX «FPOMKUX» Oefl, KOTOpble 3AaTPArMBanu Bonpoc BNusaHUsa cobnope-
HUS NoNoXeHu ¢ MexaHnaMmoM Conduct of Claims Ha Uck NokynaTtens K npogasLy, 6bino
T.H. geno «Tpactdopekcy» cyn BbiIcKA3an NPABOBYO MO3ULUIO O TOM, YTO HEYyBeOMITEHME
NpPenoCTABMBLLErO 3ABEPEHME NNLLA O NPETEH3UAX U HEMPUBIEYEHME €O B MPOLLECC MO-
XEeT CIY>XUTb OCHOBAHMEM OJ1 CHUXKEHUS €r0 OTBETCTBEHHOCTU AHANTONMYHO MEXAHU3MY,
npenycMoTpeHHOMY B ctaTbe 462 K PO.

B paccMaTtpuBaeMoM piene cyg BCTAN HA CTOPOHY MpPOAdBLA, MOCKONbKY MpemycMo-
TPEHHbLIN CTOPOHAMM B [OroBope oOO6YyCNOBMEHHbIN MNOPSOOK BO3MelWeHUs Yb6bIT-
KOB nokynarteneM He 6bin cobniopgeH. OgHAKo, NpencTaeBnsieTcs, YTO B YKA3AHHOM
gene cyn HepoCTATOMHO BHMMAHMS NMPUOAET ApPryMeHTy MOKynaTtens o TOM, YTo nia-
TeXHoe TpeboBaAHME TpeTbero nuua Obino YOOBMETBOPEHO MOKynaTteneM p[o npu-
BfIEYEHMS MNPOOABLA B MPOLECC C Uenbld MWUHUMMU3AUMM HEratuUBHbLIX Mnocnepn-
CTBUM nepepn TPeTbUM nuuoM. M3 aToh HEMHOrocnoBHoM ¢GOpMYynNMPOBKM cynebHoro
peLWeHNs MOXHO MpPennonoXuTb, YTO UCTEL, UMEN B BUOY MUTUTUPYIOLLMA XAPAKTEP
CBOUX OENCTBUI, TO €CTb HAMPABMEHHbIM HA YMEHbLUEHME pA3Mepd NOHECEHHbIX YyObIT-
KoB. B TakoM cny4yae mHTepecHbl ObinM Obl pacCyXOeHUs cyad B OTHOLUEHWU MYHKTd
1ctaten 404 'K PO, B COOTBETCTBMU C KOTOPOW CyL BIPABE YMEHbLUUTL PA3MEP OTBETCTBEH-
HOCTW OOJNIXXHUKA, ECNN KPeaUTOP YMbILMEHHO UK MO HEOCTOPOXHOCTM CNoCcobCcTBOBA
yBENMYEHUNIO pasMepa yobITKOB, MPUYNHEHHbIX HEUCMONTHEHUEM UM HEHAQEXALLMM UC-
NonHeHneM o0653aTenbLCTBA, MO0 HE NPEeanpPUHSI PA3YMHbIX Mep ONs UX YMEHbLUEHMUS.

Tak>xe MHTepecHOo, Kak 6bl Cyn, OLeHUn cutyaumio, ecnu 6bl B OroBope, NoMMMo 0b653aH-
HOCTUM NPUBEKATb NPOAABLA K CyaebHOMY pasbmupaTenbcTBy, CTOPOHbI MPSMO Mponuca-
NN QOMNONHUTENbBHYO OBA3AHHOCTL O MUTUFALMM YOBITKOB APYr OpYra B Cryyde Hapylue-
HUS YCNOBUW QOroBopa.

Obpauwaet Ha cebs BHUMAHUE U TO, YTO MOKYMNATENb, KAXETCS, MOT NOMbITATLCS OTCTOATb
NO3ULMIO, COMMIACHO KOTOPOW, HECMOTPS HA HAPYLUEHUE UM MPEenyCMOTPEHHOM OOroBo-
POM npoLlenypsbl, NpoaaBeL, He JONXEH ObiTb OCBOBOXAEH OT OTBETCTBEHHOCTU B NOSTHOM
obbeMe, q, ckopee, Heob6XoaAMMO YCTAHOBUTb, MOTTIO NN NPUBNEYEHME NPOOABLA K ypery-
NUPOBAHMUIO MPETEH3UN CHU3UTb PA3MEP Moanexawmx ynnare obwecTtsBoM nNnaTexen u,
COOTBETCTBEHHO, YObITKOB nokynartens. OgHako, Cyas rNo BCeMy, MOoKyndTesb Mo KAKOW-TO
NPUYMHE TaKNE APryMEeHTbI AdXe He BbIABUIras, U OHM HEe MONy4Yunnm NpaBoBOM OLEHKN CO
CTOPOHbI Cy0B.

4. HeucnonHeHue o06s3aHHocTM yuacTHuka OOO no onnarte gonu B yCTABHOM KanuTa-
ne He BNe4YyeT ABTOMATMYECKOro nepexona Aosnn K obLecTBy Npu yCNoBUU pedasibHO-
ro BKJ1aAa TAKOro YYACTHUKA B AeATeNbHOCTb O6LEeCcTBA N OJIMTENbHOINO OTCYTCTBUSA
NPeTeH3ni CO CTOPOHbI APYrnX y4aCTHUKOB

Uctew (6biBLIMI yyacTHMK OOQO) obpaTtuncs ¢ nckoM k oresetumnky (OOO) ¢ Tpebosa-
HUAMMU O:

®  NPU3HAHWUU HEOEUCTBUTENbHBIM peLlleHuns gencTteyowero ydactHuka OOO o ne-
pexope ponu B pasmepe 65%, npuHagnexawemn nctuy, B nonbsy OOO0;

2 CM. Onpepenernune CynebHoi konnernm no akoHoMuveckuM cnopam BepxosHoro Cypa P® ot 21.03.2023 N° 305-3C22-17862 no
peny N° A40-167835/2021, a Takxe 6onee nogpobHbii pasbop T.H. aena «Tpactdopeke» B KOMNeKcHoM uccrnegosanun KKMI
NPABOMNPUMEHUTENBHON NPAKTUKU MO 3ABEPEHUSAM.
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=  NPU3HAHWUWN HE3AKOHHbIMU OENCTBUN OENCTBYIOWErO YYACTHUKA MO OTYYXOEHMIO OT
nmeHn OO0 nepewwepwert kK OOO gonu UcTua B Nonb3y (i) AencTByloLWEero y4acTHUKA
(B pasMepe 15%) u (ii) TpeTbero nuua (B pasmepe 50%), koTopoe B pe3ynbrarte TaKkoro
OTUY>XX[OEHMSA CTANo HOBbIM y4acTHMKoM OOO; n

= BO3BpPALLEHUUN B COOCTBEHHOCTb UCTLA O0NM B pasMepe 65%.

K yuyactuio B gene B KaYeCTBe TPETbUX ML, HE 3ASBSAIOLLMX CAMOCTOSATENbHbIX TPeboBA-
HUWN OTHOCUTENbHO NpeaMeTa cropd, 6bInM NpMBNeYeHbl OENCTBYIOLWMIM U HOBbIW Yy4ACT-
Hukn OO0, a Takxe OHC.

OOOQ 6bino cospaHo 13 mas 2021 roga No peLLeHUo NCTLA U OENCTBYIOLWEro YY4ACTHUKA.
Ha MoMeHT cospganms OOO mcTuy npMHagnexana gons B yCTABHOM KanuTane B pasMepe
65%, a pencTByoWEMY YYACTHUKY - B pasmepe 35%. Cpok onnatbl gonen 6bin ycTaHOB-
neH peweHueM ob yupexpgeHmn OOO un coctaensan 4 Mecsaud C MOMEHTA rocynapCTBEH-
Hom pernctpaumm OOOQO.

CornacHo goBoaaMm UcTLd, 0oSs OblNa onNNAa4YeHd UM HANMUYHBIMU OEHEXHbBIMU CPeacTBa-
MU NyTEM Nepenaymn OencTByoWEMY y4acTHUKY npu pernctpaumm OOO. [encTaytowmi
YYACTHUK, CCbINASICb HA GAKT HEBHECEHUS UCTLOM ONSAThI 30 A0SO B YCTAHOBIIEHHbIN pe-
LueHneM obuiero cobpanms cpok, 7 despansa 2023 roga NpUHAN OCNAdpUBAEMOE pPeLLeHUE,
KOTOpOE CTAN0 OCHOBAHWEM A1 BHECEHUS PETMCTPUPYIOLWMM OpraHoM 3anmcu B EMPHOJ
o nepexope ponu nctua k OOO0. B nocnenyowemM Ha OCHOBAHMUM PELLEHUS OENCTBYOLLLETO
YYACTHMKA CrnopHas oons 6bina NnpoaaHa OENCTBYIOWEMY U HOBOMY YYACTHUKAM, O YEM B
EFPKOJ1 Tak>ke 6biniv BHECEHBI COOTBETCTBYOLLME 3AMUCH.

Cyn nepBoW MHCTAHLMK yooBneTBopun TpeboBaHusa nctud, obpatme BHUMAHME HA Crie-
ayowme obctoatensctBa. Ha npoTsxXeHUn novtn OByX NeT AeNCTBYIOWMIA YYACTHUK He
MMen NMpeTeH3ni K UCTLY NO NOBOJY HEOMMATbI JONU, A UCTEL,, B CBOIO O4epenb, AKTUBHO
yyacTBoBan B npoasuxeHumn pabotel OOO, Ben neperoBopbl C KIIMEHTAMMU, COrNACOBbLIBAN
CTpATErnn pPasBUTUS KOMMAHUU. TAKXKE HA MOMEHT MPUHSATUS CIOPHOIO pPELLEHUS UCTeL,
N OENCTBYIOLWLMNIA YYACTHUK HOXOAUTUCb B KOPNOPATUBHOM KOHPMKTE, B CBSA3M C YEM CY[,
KPUTUYECKM OTHECCS K AOKA3ATENbCTBAM 3A MOAMMUCHIO MMABHOMO Byxrantepa n oUpeKTo-
pa OOO, NnockonbKy 3TU [OIKHOCTM B 060MX CRy4asix 3AHMMAN AENCTBYIOLWNX YHACTHUK.

HecMoTps Ha To, YTO NO 3AKOHY He pgonyckaeTcs ocBoboxpeHue ydpegutens OOO ot 0bs-
3AHHOCTM ONNATUTbL Qoo B ycTaBHOM KanuTtane OOO, cyn ¢ onopoi HA BbllWEYKA3AHHbIe
$akTbl yCMOTpEn B OENCTBUSAX AENCTBYIOLWLErO YYACTHUKA NPU3HAKN HEOOOPOCOBECTHO-
ctn. Takxke cyn OTMEeTUI, YTO CAMO Mo cebe OTCYTCTBME Y YYACTHUKA NEPBUYHBIX AOKYMEH-
TOB, KOTOpble Mornu 6bl CBUAETENBCTBOBATL OO onnaTte ero gonu, He MOXeT CBUAETENb-
CTBOBATb 06 OTCYTCTBUU NMOO NpeKpaLLEHUN Y UCTLA cTaTyca ydacTHuka OOO.

Cyn anennsumoHHOW UMHCTAHUWKU OTMEHUN pPelleHne cyna NnepBon MHCTAHUMK. o MHe-
HUIO cyna, bykBanbHOE TONKOBAHME NMYHKTA 3 cTaTbhu 16 M nognyHKTA 3 NyHKTA 7 CTATbU 23
3akoHa 06 OO0 npuBOOUT K BbIBOAY, YTO Nepexop Oonun K obLecTBy B Crlyvyae ee Heonna-
Tbl MPOUCXOAUT ABTOMATUYECKM.

PeweHns o npekpateHum ydyactms nctua B8 OOO mn nepepacnpepeneHnm ero gonm ooeinu
NPUHATLI B Npeaenax obuero cpoka MCKOBOW AABHOCTU C OATbl BO3HUKHOBEHMS OCHOBA-
HUI ONsg nepepacnpepeneHns HeonnadyeHHon gonm B yctaBHoM kanutane OOO0.
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To obcTosTenbcTBO, 4To OOO B YCTAHOBMEHHbIN 3AKOHOM CPOK HE NpefCcTaBuUIioO B peru-
CTPUPYIOWMIM OPraH OOKYMEHTbl Ofs roCyadpCTBEHHOMW PerncTpaumMm M3MeHeHun, Ces-
3aHHbIX ¢ nepexonoM gonn k OO0, He MoxeT bbITb pacLEeHEHO, KOK CBUAETENbCTBYOLLEE
O COXpPAaHeHuu y nctua cratyca ydactHmka OOO, Tak KaK rocyaapCTBEHHAS PErMCTPALUS
TAKMX USMEHEHWUI MMEET 3HAYEHUE OIS TPETbUX NUL, M HE PACNPOCTPAHSETCS HA BHYTPU-
KOPMNOPATMBHbIE OTHOLLEHMS.

Mo MHeHMIo cyad anennsauMoHHOM MHCTAHLUWK, B PAMKAX Oena ucrel, Tpebytowmn Boc-
CTAQHOBMEHMS KOPNOPATUBHOIO KOHTPONS, HE 40KA3AJ1, YTO TAKOM KOHTPOSb 6bin yTpaAyeH
MM MOMMMO €ro Bonn U 6e3 OOonXHbIX K TOMYy OCHOBAHUMN. MOCKOMNbKY y4dCTUE B KOMMeEpP-
YeCcKOW OPraHU3aLLUm ABRSIETCS PA3HOBUOHOCTbLIO MPEeanpPUHUMATENBCKOW AEATENbHOCTH,
KOTOPAsi HOCUT PUCKOBbIN XaPAKTEP, HEFATUBHbIE MOCNEACTBUA HEBbINMONMHEHUA MPUHSTbIX
Ha cebs 0653aTenbLCTB NO ONNATE A0NMN B YCTABHOM KAMNUTANE XO3SMCTBEHHOIO obLwecTBd
HeceT yuypeauTensb, NMLWASCh CTATyCA Y4ACTHMKA 06LLEeCTBQ.

OpHako cyn KACCALMOHHOM MHCTAHLUKW C STUMU BbIBOGAMM HE COMNACUIICS.

Cyn OTMEHUN pELLUEHNS CYA0B HUXECTOSALLMX MHCTAHLUA M OTMETUI, YTO NPU pA3pELLEHUN
KOPMNOPATUBHbIX CMTOPOB HEO6XOANMO YunTbIBATL, 4To OO0 npepcrasnset cobon obbveou-
HEHME KANUTANOB, BIOXEHHbIX €ro Y4acTHUKAMW B OeSTENbHOCTb OOLLECTBA C PACYETOM
HQ n3BnedyeHue Npubbinm ot BegeHus obuwero gena. KnoyeBbiM NPU3HAKOM YKA3AHHOIO
TMMNQA XO3AMCTBEHHbIX OOLLECTB KAK PA3HOBMOHOCTU TOBAPULLIECTBA ABMAETCA 3HAYMMOCTb
nvL, BXOAALWMX B COCTAB TOBAPULLECTBA (intuitas personae) n obnapgaroLwmx NpasoM HaA
yyacTue B YNPABEHNM OOLLLECTBOM.

B 31Ol CBSA3M NPABUIbHBLIM CYL, KACCALMOHHOM UHCTAHLMM NOCYMTAN BbIBOL Cydd nep-
BOM MHCTAHLIMM O PEANIbHOM XapdKTepe NapTHEPCKUX OTHOLIEHUU UCTLA N OENCTBYIOLE-
ro y4acTHMKQ, BegeHum obuiero 6usHeca c npmenevyeHneM npodeccruoHanbHbIX HABbIKOB
N CBA3EeN UCTLUA, KOTOPbIM BOCMPUHMMANCS OENCTBYOWMUM YYACTHUKOM MOSTHOMPABHbLIM
yyacTtHukoM OOO ¢ koHTponupytowen gonen B pasmepe 65%.

rlpGBVIJ'IbeIM cyn KGCCCILI,VIOHHOI\/J1 MHCTAHUUN TAKXKE NOCHUTAS BbIBOO CyOdq nepBoﬁ NH-
CTaHUMM O HANn4dnm npm3HAKOB He,D,O6pOCOBeCTHOCTVI B noeegeHuu HGMCTBYDMGFO
YYHACTHUKA, NMPUHSAB B pacyeT anunutesribHoe HernpeabdaBieHune ﬂemCTBy}OU.LMM YH4ACTHUKOM
Tpe6OBGHVI$I KNCTUY B CBA3nN C HeonnaTomn 0O N HAaXOoXAaeHne CTOPOH B KOPNoOopdTUBHOM
KOHd)J'IVIKTe. I'IpM Takux obcroaTenbcTBAX Y cyaa GI'IGHHS!LLMOHHOﬁ MHCTAHUUN OTCYTCTBO-
BAJIN OCHOBAHUA OJ14 OTMEHDbI B YKCI3CIHHOI7I 4acTtu peweHuna cyoa nepBoﬁ MHCTAHUWMU O
npmneogmMbiM OTBETHNKOM CI)OpMGJ'IbeIM BO3pPAXEHUAM.

Mo MHeHMIo cyad, Oaxe B cnyvyae OeNCTBUTENbHOINO OTCYTCTBUS AOKA3ATENLCTB ONNAThI C
Lenblo obecrneyeHns COXpaHeHNss TOBAPULLECTBA NpeanioXxeHne o NpnobpeteHnn crnop-
HOM 0O QOMNMXKHO 6bINo 6biTb HAMPABMIEHO B NEPBYIO OYepenb UCTLY — NULY, NMPUNOXMB-
LLUEMY CBOMW YCUNUS 0N AOCTUXEHUS PUHAHCOBbLIX Pe3yNbTATOB O6LWEeCTBA 3a npoleLime
NonNTOpd rogd ero AeaTenbHOCTU.

Cornawascb ¢ NpousBeneHHOM CygoM NEPBOM MHCTAHLMM OLEHKOM OOKA3ATENbCTB, CYA,
KACCALMOHHOM MHCTAHLWU TAKXE OTMETUS, YTO TPeBOBAHME NCTLA NO CBOEN NpUpoLe AB-
NAeTCs UCKOM O BOCCTAHOBIEHUN KOPMOPATUBHOIO KOHTPOSS. YOOBNETBOPEHME TAKOrO
NCKA HENOCPEACTBEHHO 3ATPArMBANO MMYLLLECTBEHHbIE MPABA U MHTEPECHI OENCTBYIOLLE-
ro n Hoeoro y4yactHmkoB OOO. Onpepenas NpoLecCyanbHbIM CTATYC YKA3AHHbIX MWL, Cyq,
NepBON MHCTAHLWM OWMOOYHO OTHEC MUX K TPETbUM NIULLAM, HE 3ASBNSIOWMM CAMOCTOSI-
TeNbHbIX TPEOOBAHUMN OTHOCUTENBHO NPEAMETA CNopd, d HE K OTBETYMKAM MO UCKY.
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C y4YeTOM YCTAHOBIEHHbIX CYAOM MNepBOM MHCTAHUMKU OBCTOSTENBCTB OANbHENLLIErO OT-
yyxxpeHns OO0 ponu cynebHbii akT o BosnoxeHnn Ha OO0 ob643aHHOCTM NO BO3BPATY
B COBCTBEHHOCTb UCTLA JONK aBnsieTcs NTMbo HeMcnonHMMbIM, NMbo noeneyeT 3a cobom
BO3HUKHOBEHME OpPYrMX CMOPOB.

Cynbs BepxosHoro Cyna PO oTkasan B nepenaye KAcCAuMOHHOM Xanobbl OTBETYMKA ANns
paccMoTperus B cynebHoM 3acenanmmn CKOC BepxosHoro Cypa PO.

Mpy“ HOBOM PACCMOTPEHUM Oend C AOMNONHUTENbHbBIM YY4ACTUEM OENCTBYOLWLEro N HOBOFO
ydacTtHukoB OOO B ka4YecTBe COOTBETYMKOB Cy[l NEPBOW MHCTAHLIMW YOOBNETBOPUN Tpe-
60OBAHMS UCTLA, MONIHOCTbIO BOCMNPUHSIB B CBOEM peLUEHUM APryMEHTALMIO Cyad Kaccda-
LMOHHOM MHCTAHLMW NPY NEPBOM PACCMOTPEHUM oend. BellwecToswme MHCTAHLMN TAKXe
nognep>Xanu aTy nNo3uuumio.

MocTaHoBneHne ApBUTPAXXHOro cyaa YpanbCKoro okpyra CM. 30eCh.

KoMmeHTapuin KKMI:

i. HeobxoguMMOCTb y4eTd OCHOBOMONArAKOLWMUX MPUHLUMNOB KOPMOPATUBHOrO NpaBa B
NPOTUBOBEC CTPOroOMYy U MEXAHMYECKOMY NPUMEHEHUIO HOPM 3AKOHA

B ueHTpe paccMmaTtpuBaemMoro gena - cnop mexgy ydactHmkamm OOO, BO3HUKLLIWIN B CBSI3U
C HeonnaTom gonn B yCTABHOM Kanutane. Npu nepBoM paccMoTpeHUn gena cynbl NepBowm
M AnennsauMoHHOM MHCTAHLUN NPUAEPXKMBASIUCE MPOTUBOMNOSIOXHbIX TOYEK 3PEHUS OTHO-
CUTENbHO NOCNEeACTBMM HeoNNaATbl Qonu. Tak, cyn NEPBOMN MHCTAHLUMMK, OENAS AKLEHT HA
dakTnyeckmx obcToaTenbCTBAX (OONrOCPOYHOM OTCYTCTBUM NPETEH3NI CO CTOPOHbI Aei-
CTBYIOLLLEr0 YYACTHMKA, AKTUBHOM y4acTum nctua B geatenbHoctn OOO 1 KopnopaTUBHOM
KOH}NKTE CTOPOH) NpULLIEN K BbiBOAY O He[O06POCOBECTHOCTU AENCTBUIN OENCTBYIOLLENO
YYACTHUKA U COXPAHEHUM CTATYCA MUCTLA KAK YYACTHUKA. ANennsumMOHHAS UHCTAHLMS,
HANPOTUB, PYKOBOACTBOBANACH OyKBANbHbLIM TONKoBaHMeEM 3akoHa o6 OO0, yTeepxaas,
4YTO NMepexopn Aonu K oblecTBy B cnydyde HeEONNATbl ABNIEeTCS ABTOMATUYECKMM U He 3a-
BUCUT OT KAKUX-NTMOO UHbIX GAKTOPOB. DTOT Noaxomn, XoTa n GopManbHO BEPHbIN, YNycKa-
€T BAXXHOCTb NpuHUMNa gobpocosBecTHOCTU U camol cyuwHocTn OO0 kak obbegnHeHuUs
Ny, NPY KOTOPOM JIMYHOCTU YYACTHUKOB UMEIOT 3HAYEHUNE A1 OCYLLECTBEHUS UMUK CO-
BMECTHOM OeATeNbHOCTM.

OencteutenbHo, 3akoH 06 OOO ycTaHABNMBAET YETKM MEeXaHW3M nepexond Oonu K
obuwecTsy B crydyae ee HeonsdTtbl, OQHAKO CyAbl MOAYEPKMBAIOT, YTO PACCMATPUBATL
3TOT MEXAHM3M B OTpbiBe OT cywHocTn OOO kak KOMMep4Yeckon opraHmsaumm ocoboro
TMNa - owmnboyHo. OTMeyvaeTtcs, 4to OO0 aBngeTca OPraHU3ALMOHHO-NPABOBOM GOpPMOM
obbegMHEeHUs Nl ¢ OBLWMMK LensaMn, BSAUMHbBIM OOBEPUEM U CTPEMITEHMEM K COBMECT-
HOMY BefleHMo BusHecda. DTOT OCHOBOMONArAKLWMNIA MPUSHAK B TEOPUM KOPNOPATUBHOIO
NpABa HOCUT Ha3BaHMe intuitas personae. OH, XOTS NPSAMO He 3aKPENeH B 3AKOHOAATENb-
CTBe, BCE Xe HaXOQMT CBOE OTPAXEHME B psie HOPM, perynupytowmx geatenbHocTb OOO.

B ykasaHHOM fgene cyn nepBo MHCTAHUMK (Mpu nogaepke Cyad KACCALWMOHHOM MH-
CcTaHuum) o60CHOBAHHO 0BPATUI BHUMAHME HA AKTUBHOE Y4ACTME UCTLA B OEATENbHOCTU
OOO Ha NpOTAXEHUU ANUTENBHOIO NEPUOAA BPEMEHMU, YXKE MOCIe NCTEYEHUS YCTAHOB-
NTEHHOrO CPOKA OMMAThl [OMN. DTO y4ACTUE He BbINIO NACCUBHbBIM: UCTEL, BES NEPErOBOPbI
C KITMEHTAMMU, COrNACOBbLIBAS CTPATEINMN PA3BUTUS, BEMOHCTPUPYS CBOIO BOBNIEYEHHOCTD B
obuwee peno. rHopmpoBaHue aToro ¢akTa cygom anennsuMoHHON MHCTAHLUWM NPUBENO
K o6ecLeHNBAHUIO PeanbHOro BKAAAA UCTLA B PA3BUTUE KOMIMAHUMN.
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Bonee Toro, pnuTtenbHoe MonyaHme OeNCTBYIOWErO YYACTHUKA U OTCYTCTBME MPETEH3UM
CBUOETENLCTBYIOT O ero ¢aKTUYECKOM MPU3HAHUN UCTLA MOSTHOMNPABHbLIM YYACTHUKOM
OO0, HecMOTpsa HaO POPMArbHYO HEOMATY OONN.

B nioboMm cnyyae peno nogvYepkMBAET BAXHOCTb OOKYMEHTANbHOrO MOLTBEPXOEHMUS
onnaThbl AONN U COXPAHEHMS COOTBETCTBYHIOLLMX OOKYMEHTOB B TeYeHWe BCero nepuona
BnageHus gonen (ocobeHHo ecnn peyb naeT o HanuvHou onnare). OTCyTCTBUE TAKOBbIX
nopoxpaeT Ansg y4aCTHUKA TUTYIbHbIE PUCKW B OTHOLLEHWUM O0NW.

ii. MocnepcTBuUsA oWMBOYHOrO onpepeneHns NPoLLECCYAnbHOro CTATycA y4aCTHUKOB Cy-
gebHoro pasbuparenncrea

CnepyeTt TAkXe OTMETUTb BAXHOCTb MPABOBOM MO3MLKUKU, CHOPMYNUPOBAHHOW CYOOM
KAQCCALMOHHOW MHCTAHLMUM OTHOCUTENBHO MPOLLECCYASIbHOMO CTATYCA AEMUCTBYHIOLWErO U
HoBoro ydyactHukoB OOO. N3HavyanbHoe NpuBneYeHne Ux B KAYeCcTBe TPETbUX NUL, He
3QSABNSAIOWMX CAMOCTOATENbHbIX TPEO6OBAHUMN, 6bINO OWMBOYHBLIM, MOCKONLKY YOOBNETBO-
PEHMNE UCKA UCTLA HAMPAMYIO 3aTPArMBASIO MX UMYLLLECTBEHHbIE NPABA. DTO NOQYEPKUBA-
€T HeobXoQMMOCTb NPABUITBHOIO ONpPeneneHns NPoLECCYanbHbIX CTATYCOB CTOPOH B KOP-
NOPATMBHbLIX CNOPAX, YTOObl 0b6ecnevYnTb NONHOTY UCCNEQOBAHMSA OBCTOATENLCTB AENd U
3AWMUTY NPAB BCEX 3AUHTEPECOBAHHbIX JTALL.

YunTbiBas XxapakTep 3as8BfEHHbIX UCTLLOM TpeboBAHUI (BOCCTAHOBIEHME KOPMOPATUBHO-
ro KOHTPOns), Cyd, KACCALUMOHHOM MHCTAHLUUM CNPABEASIMBO OTMETUN, YTO YOOBMeTBOpe-
HUE NCKA HEMOCPEACTBEHHO 3ATPArMBAET MMYLLLECTBEHHbIE NPABA U MHTEPECHI AENCTBYO-
LLLEFO M HOBOTO YYACTHUKOB, A AKT O BO3/IOXEHMWN HA 06LLECTBO 0653AHHOCTM MO BO3BPATY
B COBCTBEHHOCTb UCTLA OONN aBNaeTca NMbo HENCNoNHUMbIM, MO0 nosneyeT 3a cobon
BO3HMKHOBEHME OPYrMx CNOpPOB.

St yperynMpOBoHHoe B poroeope 0693aTenbCTBO MO BO3MELLEHUIO MMyLLeCTBEHHbIX NO-
Tepb MOXeT CBUOeTeNibCTBOBATb 06 ocBeOMIIEHHOCTH nony4yarens 3oBepeHm‘71 06 ux
HegoOCTOBEPHOCTW. Kak B cny4yae c Y6bITKCIMM, TAK U C UMyLleCTB€HHbIMAU NOTEPAMU
ncTel gojikeH gokKa3datb CyMMbl MOHECEHHbIX Y6bITKOB (I'IOTepb) n X npudnHHO-Ccnen-
CTBEHHYIO CBA3b C OCHOBAHMAMMU, YCTAHOBJIEHHBIMU B A OroBope

MNcTeu (mokynaTtens) obpatuncs B Cyd C UCKOM K OTBETHYMKY (MPOAABLY) O B3bICKAHUM YObIT-
KOB, MPUYMHEHHbIX HEQ,OCTOBEPHOCTbIO 3aBEPEHMN 06 06CTOATENLCTBAX, MPEAOCTABNEH-
HbIX B PAMKAX gorosopa Kynnu-npogaxun 60% ponu B yCTABHOM kanuTtane obuwiecTtsaq,
B pasMepe npenonnarbl, BHECEHHOW MAuMEeHTAMM (KnMeHTaMu obuwecTea) 3a okasaHue
NAATHbIX MEOULMHCKUX YCIYT.

Mexay UCTLOM N OTBETYMKOM Dbl 3AKOYEH AOroBop Kynnun-npopaxm 60% pgonu B yctas-
HOM KanuTane obuecTsa, B COOTBETCTBUUN C KOTOPbIM:

= Npopgdeel rapaHTUPOBAS, YTO HA OATY 3AKITOYEHMS OroBopad y obLwecTBd OTCyTCTBY-
€T 3a0/I>KEHHOCTb Nepen TPETbUMU NINLLAMU;

m B Clly4yae oOHapy>XeHUs 3a00MKEHHOCTM obLecTBa Nnepep TPETbMMU NINLLAMK NPOAd-
BeL, 0693a5cs UCMONMHUTL COOTBETCTBYOLLME 06S3ATENLCTBA 3 CBOM CYET; U

[ B cnyyae O6pCILLI,eHV|$| nauneHTa, BHecwero npenonidarty 3a okasaHmne MmegmnumnHCKnX
ycnyr, eCiiv TaKkne ycnyrm He ObINMM OKA3AHbI nauneHTy Ao oaTtbl oorosopa, npoadsel
oba3ancs BO3MeCTUTb CcooTBETCTBYIOWEMY MNAUMNEHTY BHECEHHYIO npeponnaty Unnm
oKAa3dTb NpegonnayvyeHHble ycnyrm «cCBomMMm cuiamMm U 3d CBOM cYeTy.

KKMP Iy

B LEGAL IE——



Mo MHeHWo UCTLUA, OTBETYMK B PAMKAX OOroBOPA NpPenocTaBUi HEQOCTOBEPHbIE 3aBe-
PEHUS N TEM CAMbIM BBEN UCTLA B 3ab6nyXaeHue, T.K. Nocre UCMONHEHMS OOroBopd Kyr-
NN-NPOJAXM BbISCHUNOCH HANMMYNE BHECEHHOW MALMEHTAMU NpenonnaTbl 3d OKA3dHue
MEeOULMHCKUX YCNYT, KOTOpble He BbiNM OKA3AHbl NALMEHTAM A0 3AK/IIOYEHUS OOroBOpd
KYNAn-npoaaxu.

OTtBeTunk yTBEpPXOan, 4To aBnsdeTCd ydypeagutenemM HeCKOJTbKNX OprOHVI30LI,VIl\/II, OoKa3biBAtO-
Wnx aHanorn4yHbie MeguumHCKue ycnyrm, CootBeTtCTtBeHHO, MoOXeT obecneynTb okasaHue
nauyMeHTam npegorjia4yeHHbIX ycnyr «cCBoMMm cuinamm mn 3d CBOM cYeT».

Cy[ nNepBo MHCTAHLIMM OTKA3As B YAOBNETBOPEHUN TPEBOBAHUSA UCTLA HO OCHOBAHWUM
crnegytowero:

m cama no cebe pukcaums MEXAHNU3IMA OKA3AHMA NPEOONIAYEHHbIX YCNYr B 4OroBope
CBMOETENbCTBYET O TOM, YTO UCTEL, A0 3AKITOYEHWNS AOrOBOPd 3HAS O HANWYUK NPeao-
MAAYEHHbIX, HO HE OKA3AHHbIX YCYT;

= NpuV NPefoCTABMNEHUN 3ABEPEHMN MPOOABEL, YKA3As, YTO pA3Mep UMYLLECTBEHHbIX
notepb (y6bITKOB) OLLEHMBAETCS, KAK PABHbIN COBOKYMHOCTU CyMM fntoboi obHapy-
>XEHHOM 3a00NMXEHHOCTU, d TAKXKE CYMMAM BHECEHHOM NAuMEeHTAaMU NpenonnaTthl 3d
HEeOKA3dHHbIe YCNyrn, KOTOpble OTBETYMK 0BA3yeTcs OKA3dTb MM KOMMEHCUPOBATD
3a cBol cyeT. COOTBETCTBEHHO, pA3Mep 3dSBNEHHOro TpeboBAHMUS HE COOTBETCTBYET
cCyMMe, 0693aTenbHOM K onnaTte NaumMeHTaM co CTOPOHbI obwectea. CyMmma 6ynyLimx
BO3BPATOB MALMEHTAM UX ABAHCOB UM OKA3AHWE YCIYT HA 3Ty CYMMY, MOXeT ObITb
KBANMPUUNPOBAHA CYAOM B KAYECTBE MMYLLECTBEHHbIX NOTEPb UCTLA, KOTOPblE MO-
ryT BO3HUKHYTb B 6yayLieM. 3asBneHHble NCTLOM TpeboBAHUS cyn, KBANNMOULMPOBAN
KK TPeOOBAHUS O BO3MELLEHUM UMYLLECTBEHHbIX MOTEPb, NPABO HA BO3MELLEHME KO-
TOPbIX MPEAYCMOTPEHO B 3aBEPEHMSAX 06 06CTOATENLCTBAX;

®m  YCJ/IOBUS OJ19 BO3MELLEHMS NOTEPb UCTLLA OTBETYMKOM B COOTBETCTBUM C 3ABEPEHUAMMU
06 obcTosATENLCTBAX HE HACTYNUNK, PAKT MOHECEHHbIX UCTLOM UMYLLECTBEHHbIX MO-
TEepb BO B3AMMOCBS3M C 3dBEPEHUAMN 06 0BCTOATENBCTBAX HE MOATBEPXKOEH MATEPU-
anamMu gena.

Cyn anennsumMoHHOW MHCTAHLMK OCTABWUI peweHne cyoa ﬂepBOl‘/JI MHCTAHUUN 6e3 nsme-
HeHun4, anennaumnoHHYo )KCIJ'IO6y - bes YOOBJ1ETBOPEHUA.

Cyﬂ, OTMEeTUI, 4YTO UCTEel He TOJIbKO HE npenctaBumn ookKasaTesnibCTeB HECEHUA COOTBETCTBY-
IOWnMX NoTeEPb UM HEN36EeXHOCTU UX HECEHUSA B 6y£l,yLLl,eM, HO U HE JoKa3an NpnYnHHyto
CBA3b MeXay AAdHHbIMA CO6bITVI$|MVI, OropopeHHbIMM CTOPOHAMU B OOroBope Kyrianm-npo-
O0A>Xn, N HACTyrnJeHnem Tpe6yeMb|x KO B3bICKAHUIO UMYLLLECTBEHHbIX MOTEPb.

Cyq KAcCAUMOHHOW MHCTAHLMW OCTABUI PELLEHNS CYO0B HUXECTOSALWMX MHCTAHLMIK 6e3
N3MEHEHUS, KACCALMOHHYIO Xanoby - 6e3 yooBNeTBOPEHMUS.

Cyn OTKJIOHMN CCbIIKY UCTLA HA HEBEPHYIO KBANMUOUKALUIO 3ASABIEHHbIX TpeboBAHUN,
NPUMEHEHMNE CTOPOHAMM MEXAHU3MA 3ABEPEHNIN 006 0OCTOATENBCTBAX NO3BONAET OQHOM
N3 CTOPOH COENKM B35ITb HAO cebs ocobyto OTBETCTBEHHOCTbL 3d NpefocTasneHne nHpopma-
LM OPYron CTOPOHE U TEM CAMbIM B TOM YMUCNE PACNPEQENUTb PUCKU HACTYMNNIEHUS HEXE-
NATENbHbIX UMYLLLECTBEHHbIX MOCNEnCcCTBUI MeX Ay CTOPOHAMMU, B TOM YMUCIIE B OTHOLUEHUN
OCHOBAHWUM (MPUYNH) BOZHUKHOBEHMS OBCTOATENLCTBA, KOTOPOE CMOCOBHO MPOSBUTLCS B
OyoyLweM 1 B TOKOM Clydde MOXET CTATb MPUYMHOM MMYLLLECTBEHHbIX NOTEPL NMLA, NoaA-
raBLUErocs HA 3aBEPEHMUS.
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MockonbKy CTOPOHAMM COMNACOBAHO YC/IOBME, B COOTBETCTBUM C KOTOPbLIM NpoadBeL, 0b5-
3QS1ICS BO3SMECTUTb UMYLLLECTBEHHbIE NOTEPU NOKYNATENS, BO3SHUKLLUME B Clly4ae HACTyne-
HUS onpeneneHHbIX B TAKOM JOroBope Kynnu-npona>xm obCcTtosTenbCTs, CCbiNKA HA HEOO-
CTOBEPHOCTb 3aBEPEHUN OBOCHOBAHHO HE MPUHATA CYaAMM.

MocTaHoBneHne ApbUTpaxkHoro cynd MockoBCKOro oKpyrd CM. 30ech.

KoMmeHTapuin KKMI:

[aHHOe oeno B oyepenHoi pas NoaTBEPXAAET HANNUYME CNOXHOCTEN B PA3rPAHNUYEHUN
MHCTUTYTOB BO3MELLEHUS UMYLLECTBEHHbIX NOTEPb N 3ABEPEHUI 06 06CTOATENLCTBAX B
poccumnckom cynebHom NnpakTuke.

Mepen cynamm BCTAnNo ABA MPUHLMNIMANBHBLIX Bornpoca: (i) Bo3MoXHO nu KBanupuumnpo-
BATb 0643ATENLCTBO NPOLABLA MO UCMOSIHEHUIO 0643aTENLCTB NPOAABAEMOro obuecTsa
B MOJSb3y TPETbUX JNL, €3 CBOM CYET» B KQYeCTBe 0693ATENbCTBA MO BO3MELLEHUIO UMYLLE-
CTBEHHbIX NoTepsb; U (i) MoxeT nn 6biTh yOOBNEeTBOPEHO TPEBOBAHNE O BO3MELLLEHUN NMY-
LLLIECTBEHHbIX MOTEPb, ECIM CAMO OCHOBAHUE O/ BO3MELLEHMS HE NMPUBENO K pearnibHOMY
YMEHbLLEHUIO MMYLLLECTBA UCTLIA HA OATY 3AsBleHUs TpeboBaHMS.

Ncxops us nosnumin cygoB No oaHHOMY Aeny, MOXHO COenaTh ABA NPAKTUYECKMX BbIBOAA:
(i) Hanuure B moroBope AeTANbHOro NOPAAKA pacyeTd y6bITKOB MO HEOOCTOBEPHbIM 3aBe-
peHunsaM (B TOM Yyncne, eCnm OOroBop YCTAHABIMBAET HEOBXOAMMOCTb UMM BO3MOXHOCTb
COBepLUEeHUs onpepnenieHHbIX OONONMHUTENbHbIX AENCTBUIA CTOPOH NPU BbISIBIEHUN TAKOW
HEeOOCTOBEPHOCTM) MOXET BbITb MHTEPMNPETUPOBAHO CYAOM KAK OCBEAOMIIEHHOCTb MOKY-
naTens o puUcke, YTo NULWAET ero 3awmnTbl B pamkax ctaTten 431.2 TK PO 1 Bneyet nepeksa-
NMMOUKALMIO COOTBETCTBYOLMX 3ABEPEHUN 06 06CTOATENBCTBAX B 0643ATENBCTBO MO BO3-
MeLLEeHMIO UMYLLLECTBEHHbIX NnoTepsb; U (ii) TpeboBaHME O BO3MELLLEHMUN NMOTEPb HE MOXET
ObITb 3asBMeHO 6e3 [oKA3AaTENbCTB TOro, YTO NOTEPU YXKe GAKTUYECKN NMOHECEHBLI UCTLLOM
NN UX HECEHUE B KOHKPETHOM pa3Mepe HeEN3beXHO B byayLieM.

KpoMe Toro, B gene KoCBEHHO 3AaTPArMBAEeTCs 0O CUX MOP OKOHYATENbHO HE pPA3peLLeH-
HbIi BOMNPOC O BO3MOXHOCTU BO3MELLEHUS UMYLLLECTBEHHbIX MOTEPb, BbI3BAHHbIX NMPEno-
CTABMEHMEM HEQOCTOBEPHbIX 3aBEPEHM 06 obcTosTenbcTBax. Mo3numm cynos B gAHHOM
crnyyae, rno CyTu, UICXoasaT N3 HECOBMECTUMOCTU OAHHbIX MHCTPYMEHTOB U TEM CAMbIM, CKO-
pee, 006ABNAOT APryMeHTOB MPOTMB TAKOM BO3MOXHOCTM.

Mbl 6yp,eM panbl OTBETUTb HA BALLUKM BOMPOCHI MO OAHHOM TEeMATUKE
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