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AKTYAADBHBIE ITPOBAEMbBI PET' YAUPOBAHUWA KOPITIOPATUBHOT'O
AOTOBOPA B POCCUMCKOM ITPABE

Annomayus. KopropaTusHble AOTOBOPBI UTPAIOT ONPEAECASIONIYIO POAb B CHCTEMe COBPEMEHHOTO
KODPIIOPaTUBHOIO IPaBa, OCKOABKY IIO3BOASIIOT OCYLJECTBASTH CTPYKTYPH3ALHIO OHU3HEC-IIPOLIeCCOB
ONTHMAABHBIM AASL Y4ACTHUKOB XO3SIMCTBEHHBIX 00111eCTB crioco6om. OT KauecTBa X IPABOBOIO PEryAH-
POBaHHSI 3aBHCUT 9KOHOMMYeCKast 9P PeKTHBHOCTD XO3SHUCTBYIOMUX CyObeKTOB. B paboTe nccaeayrorcs
OCHOBHBIE TIOAOKEHHS AeHCTBYIONEro 3aKOHOAATEABCTBA O KOPIIOPaTHBHBIX COTAANICHHUX, aHAAUBHDY-
IOTCS AKTyaAbHbIE IIPOOAEMBI PETyAUPOBAHMS AAHHOJ IIPABOBOM KOHCTPYKLIMH M AOKTPHUHAABHBIE TIOA-
XOADI K UX PeIIeHHIO.

Katouesvie ca06a: xopropaTHBHOE IPaBo, KOPIIOPATHBHbI AOTOBOP, aKI[HOHEPHOE 001[eCTBO, yCTaB,
PpackpbITHe HHGOPMAIIHUH, KOPIIOPATUBHbIE IIPaBa.

Ars yumuposanus: Bampaxos A.O. AxryaabHble IIPOOAEMBI PEryAMpPOBAHMS KOPIIOPATUBHOIO
AoroBopa B poccuiickoM mpase // Becrrux Poccuiickoro Hosoro yuusepcurera. Cepmsi: YeaoBex
u obmecrso. 2025. Ne 3. C. 54-59. DOI: 10.18137/RNUV9276.25.03.P.054

CURRENT PROBLEMS OF CORPORATE CONTRACT REGULATION
IN RUSSIAN LAW

Abstract. Corporate contracts play a decisive role in the system of modern corporate law, as they allow
structuring of business processes in an optimal way for the participants of business companies. The eco-
nomic efliciency of business entities depends on the quality of their legal regulation. The paper examines
the main provisions of the current legislation on corporate agreements, analyzes the current problems of
regulation of this legal structure and doctrinal approaches to their solution.
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B coorBercTBHM C HOPpMaMH I'pa’>kKAaHCKO-
KOpIIOPpAaTHUBHBIM ~ AOTOBOPOM
TIIPU3HAETCSA COrAAIIEHUE,

ro Impasa
B COOTBETCTBUM
C KOTOPBIM y4aCTHHKU KOMMEepP4eCKOH KOpIio-
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PATHUBHOM OPraHU3ALME OOS3YIOTCS OCyIe-
CTBAAITh CBOM KOPIIOpPAaTHBHbIE IIPaBa OIIpe-
AEAEHHBIM 00Pa30M HAHM BO3AEPIKUBATHCS OT
UX OCYIeCTBAGHHS, B TOM YHCAE TOAOCOBATDh
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AKTyaAbHBIE IPOOAEMBI PEryAUPOBAHHSI KOPIIOPATHBHOTO

OIpeAeAeHHBIM 00pasoM Ha obmieM cobpa-
HUM YYaCTHUKOB OOIL[eCTBA, COTAACOBAHHO
OCYILIECTBASITh HHbIE AEFICTBUSI IO YIIPaBAe-
HUIO O0IIeCTBOM, IPHOOPETaTs UAU OTIYK-
AATb AOAH B €TI0 YCTaBHOM KamuTae (aKijum)
II0 ONPEACACHHON II€He MAM IIPU HaCTYII-
ACHHH OIIPEACACHHBIX OOCTOSTEABCTB AHOO
BO3AEP)KUBATbCS OT OTIYXKAEHHS AoAeit (ak-
1Hi1) AO HACTYTIAEHHS OTPEAEAEHHBIX 06CTO-
sTeabcTB'. CylleCTBYIOT YCAOBHS, KOTOpbIE
He MOIYT OBITh IIPEAMETOM KOPIIOPATHUBHO-
ro coraamenus. K HUM oTHOCSTCS BOIpOCH!
OIpeAeAeHHS] CTPYKTYPBI OPTaHOB yIIPaBAe-
HUSI XO3SIFICTBEHHBIM O0II[eCTBOM, UX KOMITe-
TEHIIUH, YCTAHOBAEHHUS 0053aHHOCTU CTOPOH
FOAOCOBaTb B COOTBETCTBUM C YKAa3aHHEM
OpraHoB ympaBaeHus: obmecrsa’. OrpaHu-
YeHSI II03BOASIOT IIPABOIIOPSIAKY COXPAHSTh
€AMHOOOpa3ie KOHCTPYKIIMU IOPHAMIECKOTO
AWIIa, TPEISITCTBYIOT CO3AAHHIO KOPIIOpa-
LU, CKPBIBAIOIIMX HHPOPMALIUIO O CHCTEME
OpraHOB YIIPABAEHHS 1 X IOAHOMOYHSIX, YTO
CO3AQ€T PUCKH AAS ITOTEHIIMAABHOTO HHBe-
CTOpa, a TaKoKe 3aIUIIAET IIPABO YIACTHUKOB
obmrecTBa Ha CBOOOAHOE BOAEH3BSBACHUE
IIPU IIPOBEAECHUH TOAOCOBAHHSL

CoBpeMeHHOe COCTOSIHUE IIPAaBOBOIO pe-
IyAHPOBAHMS PAaCCMATPUBAEMOIO HHCTHTY-
Ta KOPIIOPaTHBHOIO IIpaBa TpebyeT aHAAM3a
U KOMIIAEKCHOTO U3Y4eHUS B LIEASIX BBISIBAC-
HUSI HEAOCTATKOB U ITIOUCKA MIOAXOAOB K MO-
AEPHHUBAIUN KOPIIOPATUBHOTO 3aKOHOAATEAD-
crea [1-7].

Oco60e MecTo B cuCTeMe KOPIOPATUBHBIX
AOTOBOPOB 3aHHMAET COTAAIIEHUE, CTOPOHA-
MU KOTOPOTO SIBASIFOTCSI BCE YYACTHUKH XO-
3SIMCTBEHHOTO O0IIeCTBa, ITOCKOABKY YCAOBHSI
AQHHOTO AOTOBOpA PACIPOCTPAHSIOT CBOE

AOTOBOpa B POCCHIACKOM ITpaBe

AEICTBHE Ha BCeX YYaCTHUKOB KOPIIOpALUH,
KOTOpBIe, OCHOBBIBAasCh Ha INpPHUHIMIE CBO-
OOABL AOTOBOPA, OIPEAEASIIOT MOAEAb IOPH-
AMYECKU 3HAYHMMBIX ACHCTBUI B OTHOIIEHUH
IOPUAMYECKOTO AW, He HPUMEHSS 6oAee
CAOXKHYIO INPOLIEAYPY BHECEHMS HM3MEHEHMI
B ycTaB. HapymeHnue koprmopaTHBHOro Ao-
rOBOPAa, IIOAIIMCAHHOTO BCEMHU y4aCTHHKAMH,
MOXKET SBAATHCS OCHOBAaHHMEM AAS TPU3HAHUSA
HeAeHCTBUTEABHBIM pellleHHs OpraHa XO3sH-
CTBEHHOIO O0INecTBa, KOTOpOe HapyIIaer
ycAoBus coraaurenus’. 113 aToro caeayer, uro
3aKOHOAATEAEM TIPE3IOMHPYETCS OCBEAOM-
AEHHOCTDb OPraHOB YIPaBA€HHS 00 YCAOBHSIX
KOPIIOPaTUBHOTO AOTOBOpPA, TaK KaK B CAy4ae
OTCYTCTBHUSL Y OPTaHOB yIpaBAeHUs MHPOP-
MalTHH 06 OI'PaHI/I‘IeHI/IﬂX HPI/I HPI/IHﬂTI/II/I nMH
PpeleHui Ipolecc OCyIeCTBAGHUS UX QYHK-
LI IOCTOSIHHO GYAET COIPSDKEH C BEpOSITHO-
CTDBIO OCTIAPUBAHUS IPUHATHIX UMH peIIeHHH,
YTO HETaTUBHO CKaXKeTCs Ha 9P PeKTUBHOCTH
OPTraHU3AIIIOHHOHN IIOAUTHKH M MOXXET IIO-
BA€Yb AAS OpPraHH3ALMH HEOOOCHOBAHHBIE
yobTku.  CAepOBaTeABHO,
IIPEACTABASIETCS BBEACHHE IIPOIIeAypPHI yBe-
AOMAEHUS YAEHOB OPraHOB YIIPaBA€HHS, He
SIBASIIOIIUXCSI CTOPOHAMM KOPIIOPaTHBHOIO
Aorosopa (Har[pnMep, E€AMHOAMYHOTO HCIIOA-

PallMOHAABHBIM

HHTEABHOTO OPTaHa, KOTOPBIA MOXeT He SB-
ASITBCSL YACHOM KOPIIOpALuH), 06 YCAOBHSIX,
KOTOpPBbIEe MOTYT SBASTHCA OCHOBAHHEM AAS
NPU3HAHMA UX PElleHNUS HeAeHCTBUTEABHBIM.

Kpome Toro, HeKoTOpHbIe yueHble, B YacT-
Hoctu A.A. KysHeloB, NIpHAepPKUBAIOTCA
MHEHHS, YTO B KOPIOPAaTHBHOM AOTrOBOpE,
CTOpPOHAMH KOTOPOTO SIBASIFOTCSI BCE JAEHBI
XO3SIICTBEHHOTO OOI[eCTBa, AOAXKHA AOITYC-
KaTbCs perAaMeHTaIls BOIIPOCOB, KOTOpBIe

! T'paxxparckuit kopeke Poccuiickoit ®epepanun. Yacts mepsas or 30.11.1994 Ne 51-03 (peA. or
11.03.2024).11. 1, ct. 67.2 // KoncyasraurITatoc. URL: https://www.consultant.ru/document/cons_

doc LAW 5142/ (pata obpamenus: 15.03.2025).

2 Tam xe. I1. 2, cT. 67.2.
3 Tam xe. I1. 6, cT. 67.2.
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[0 COCTOSHHUIO COBPEMEHHOIO 3aKOHOAR-
TEABCTBA OTHOCITCA K cpepe peryAnpoBaHusL
ycraBoM obmectsa [ 8, c. 122]. B sapy6exHoit
AOKTpHHe CPOPMHUPOBAH IIOAXOA, COTAACHO
KOTOPOMY YCAOBHS, BKAKOYaeMble B YCTaB,
AEASITCSL 1O TIPU3HAKY 0653aTeABHOCTH Ha Ma-
TepuasbHble (06s3aTeAbHbIE) U OPMAAbHBIE
(paxyabratusnubie) [9, c. 32-47]. Ucxops
U3 9TOTO AEAOBOM 06OPOT AMKTYET mOTpeh-
HOCTb B AO3BOAGHHH peryAupoBaHus (op-
MAABHBIX YCAOBUI1 HAa YPOBHE 3aKAIOYEHHOTO
BCEMU YYAaCTHHKAMU HOPHAMYECKOTO AMIA
KOPIIODaTHBHOTO AOTOBOpa, He MHCIIOAB3Ys
60A€ee IPOAOAKUTEABHYIO TIPOLIEAYPY BHeCe-
HYS I3MEHEHHH B yCTaB OpraHu3anuu. Takum
06pa3som, HarpuMep, PeaAunsyst PABoO Ha CO-
3AQHHE CIIELMAABHOTO (OHAA AKLIMOHMPOBA-
HUS pabOTHHKOB', aKLOHepHl B IIpoLiecce
OCYIECTBACHUS AESITEABHOCTH XO3SICTBYIO-
UM Cy6BEKTOM, B COCTaB KOTOPOT'O OHHU BXO-
ASIT, MOTAH OBl HCIIOAB30BaTh OOAee TMOKYIO
U OIITUMAABHYIO B YCAOBUSIX AMHAMUYHOCTU
FPOKAAHCKOTO 060pOTa KOHCTPYKLHIO KOP-
HOPATHBHOTO AOTOBOPA, Y€M YCTaB.

OAHUM 13 IIPOOAEMHBIX aCIIEKTOB IIPABO-
BOT'O PeryAMpPOBAHMs KOPIIOPATHUBHBIX COTAA-
LIEHUI BBICTYIIAET PACKPBITHE CTOPOHAMHU
UHPOPMALMK O 3aKAIOYEHHH TaKOIO AOIO-
BOopa. B cOOTBeTCTBUM C 3aKOHOAATEABCTBOM
obmecTBa,
KODIIOPAaTHBHBIA  AOIOBOP,
06s13aHbl YBEAOMHTb 00IeCTBO O paKTe 3a-
KAIOUEHHS] KOPIIOPATUBHOIO AOTOBOpPA, IIpU

YYaCTHUKU  XO3SAMCTBEHHOIO

3aKAIOYUBIIHE

3TOM €ro COAep>KaHHe PACKPHIBATh He Tpely-
ercs’. TTybamdHOe akypoHepHOe 00IIecTBO,
KpOMe 3TOro, 00s513aHO B YCTAHOBAEHHOM 3a-
KOHOM IIOpSIAKE PAcKpbIBaTb HHGOPMAIIHIO
0 3aKAIOYEHHHU AKIIMOHEPHOTO COTAALICHHS’.
E.A. CyxaHOB CYMTaeT, 4TO TAaKHM 0OpasoMm
OCTPO IPOSIBASIETCSI BOIIPOC 06 0becreueHHn
HHTepeCOB MOTEHIIMAABHBIX IIPUOOpeTaTeAeit
AOA€l KOPIIOPATUBHON OPraHH3allUM, KOTO-
pble MOT'YT OKa3aTbCsl B KpafiHe HEeBBITOAHOM
HIOAOXKEHUH B CHAY OTCYTCTBHS Y HUX HHPOP-
MaIjiH 06 YCAOBHSIX COTAQIIEHHS U, KAK CACA-
CTBHE, O MpHOOpeTaeMOM UMK PaKTHIECKOM
ob6beme kopropartusHbx mpas [10, c. 229].
W3 aroro caepyer HeOOXOAMMOCTDH BbIpa-
0OTKM MEXaHU3MOB, II03BOASIOLIVIX 3ALIUTUTH
3aKOHHbIE MHTepeChl MHBECTOPOB, COOAIOAAS
IPH 3TOM >KeAaHHEe CTOPOH KOPIOPAaTUBHOTO
AOTOBOpa COXPAaHHUTbh KOH(UAEHIIHAABHOCTD
MHQOPMAIlMY, KMeIOIell IIOTeHIIHAABHYIO
KOMMepYecKylo IleHHOCTb. FImmeparusHOe
YCTaHOBAEHHE OOS3aHHOCTH PACKPBITHS UH-
dopmanum 0 COAepIKAHMU KOPIIOPaTHBHOIO
AOTOBOpA IIOTEHIIMAABHBIM IIpHOOpeTare-
ASIM AOAM (aKLWMil) B yCTAaBHOM KamHTaAe 06-
IIIeCTBA COBAACT AASL HHX HeOOOCHOBAHHbBIE
npedepeHIMU IIepeA YYACTHUKAMU XO3SH-
CTBEHHOTO 00IIecTBa, KOTOpble OYAyT OCTa-
BAaTbCS B HEBEACHHH OTHOCHTEABHO YCAOBUIH
KOPIIOPATUBHOTO
pelieHne IPOOAEMBI AOAKHO OCTaBAThCS Ha
YPOBHE peaAusallid CyOBeKTaMH ACAOBO-
ro 000pOTa AHCIIO3UTHUBHO YCTAaHOBACHHBIX

COrAQllICHU S, II03TOMY

! Depepanpubiit 3aKkoH oT 26.12.1995 Ne 208-®3 (pea. or 25.12.2023) «O6 axpuoHepHbIX 0bme-
crBax». I1. 2, cr. 35 // KoncyasrantIIatoc. URL: https://www.consultant.ru/document/cons_doc

LAW_8743/ (aara obpamenus: 15.03.2025).

2 Tpaxxpanckuit kopekc Poccmiickoit ®epepanun (actp mepsass) ot 30.11.1994 Ne S1-03 (pea. o
11.03.2024).I1. 4, ct. 67.2 // KoucyabranrIIatoc. URL: https://www.consultant.ru/document/cons_
doc LAW_5142/58e646d7b16793e74c6dd3b9e5a85e27a1b383ed/ (para obpamenms: 15.03.2025).
3 INoaoxxenue Banka Poccun ot 27.03.2020 Ne 714-T1 (pea. or 30.09.2022) «O packpbirun uH$popMa-
LIUM 9MUTEHTaMH 9MUCCHOHHBIX LIeHHbIX OyMar> (3aperucrpnp03aﬂo B Munrocre Poccuu 24.04.2020
Ne 58203). IL. 56.2 // KoncyasrautIlatoc. URL: https://www.consultant.ru/document/cons_doc
LAW_352306/fa6c3ec4edf1b68b6c199e71a09507alcc1d1560/ (para obpamenms: 15.03.2025).
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HOPMAaMH I'PAXKAAHCKOTO IIPaBa MEXaHHU3MOB.
K ToMy ke, I0 MHEHUIO HEKOTOPBIX YYEHBIX,
YYHTBIBAsI peaAUH OTedeCTBEeHHO! IIPaBOIIPH-
MEHUTEAPHON IPAKTHKH, HepacKpBbITHe HH-
¢$opMaIK He TOABKO O COAEPKAHHH, HO U O
caMoM aKTe 3aKAIOYEHHs] KOPIIOPaTUBHOTO
AOTOBOpa BpSIA AU MOXKET IIOBA€Yb YOBITKH
AAS YJaCTHUKOB, He SABASIIOIITMXCS €r0 CTOPO-
Hamu [11, c. 191]. HecomHenHo, y9acTHUKH
IPaXXAQHCKOTO 060pOTa IO CBOEMY YCMOTpe-
HUIO BIIpaBe O0ecCIeynBars CBOU IIpaBa U 3a-
KOHHbIe HHTEePeChl AI0OBIMY He 3aIIpeljeHHbI-
MU 3aKOHOM CIIOCOOaMU, II09TOMY PeLIeHUI0
mpobAeMBI MOXeT CIIOCOOCTBOBATb HCIIOAB-
30BaHHe TaKUX 0053aTeAbCTBEHHO-IIPABOBBIX
KOHCTPYKIIMH, KaK COTAAIIeHHEe O HepasrAa-
IMeHUH KOH(PUACHIIMAABHON HH(OPMAIIUHI
U 3aBepeHust 06 00CTOATeAbCTBAX.

Coraamenne o HepasTAalleHWMH KOHH-
AEHIIMAAbHOM MHPOPMALIUH OTHOCHTCS K AO-
roBopaM, IIpsIMO He IMOMMEHOBAaHHBIM B I'pa-
KAAHCKOM Kopaekce P®, HO BO3MOXKHOCTD €ro
3aKAIOYEHUS SIBASIETCS CAGACTBHEM IIPUHIIUIIA
cB060ABI pAoroBopa. CTOPOHBI KOPIIOpPATUB-
HOTO AOTOBOpPa MOTYT IIPEAOCTABASITb HH-
$opMaIHIo O COACPIKAHUU KOPIIOPATHBHOIO
AOTOBOPA TPETbHM AMIIAM, 3aKAI0YAsl C HUIMH
IIPH 3TOM AOTOBOP O HepasrAalleHHU KOH-
$upeHIIMAABHON MHPOPMAIMU B IJEASIX IIPO-
THBOAEHCTBHS PAaCIPOCTPAHEHUIO CBEACHUH,
HUMEIOMUX AASl CTOPOH KOPIIOPaTHBHOTO
AOTOBOpPA IOTEHIMAABHYIO KOMMEpYecKyIo
IIeHHOCTD B CHAY €€ HeU3BEeCTHOCTHU TPETbUM
AMII]aM.

3aBepenve 06
JKET AABaThCS B TOM CAydYae, €CAH CTOPOHEI
KOPIIOPATHBHOTO AOTOBOpPa IPEATIOYAH He
IIPEAOCTABAATh HMHPOPMALMIO O COAepXKa-

06CTOSITeABCTBAX MO-

AOTOBOpa B POCCHIACKOM ITpaBe

HHU KOPIOPAaTHBHOTO AOTOBOpPA AQXKe IIPH
3aKAIOYEHMH COTAAIIEHMS O HepasrAallleHHH
KOHQUACHIIMAAPHOH MHPopManuu. B co-
OTBETCTBUM C pa3bscHeHHAMU IlaeHyma
Bepxosnoro cypa PO 3aBepenune MoxeT 6bITh
IIPEAOCTABACHO TPETHHM AHUIIOM, O0AAAQIO-
UM HpaBOMePHbIM I/IHTepeCOM B TOM, ‘{TO6IJI
MEXKAY CTOPOHAMHM ObIA 3aKAIOUEH, MCIIOAHEH
UAU TIpEeKpalleH AOTOBOp, C KOTOPBIM CBs-
3aHO 3aBepeHre'. B TakoM caydae cTOpOHBI
KOPIIOPaTHBHOIO COTAQLIEHHs] MOTYT 3aBe-
PHUTh MOTEHIHAABHOTO HHBECTOPA B TOM,
4TO HAAMYME KOPIIOPaTHBHOTO AOTOBOpPA He
OKa’)XeT HEeTaTHBHOTO BAMSHUS Ha OCyIIe-
CTBAEHIE ero KOPIIOPATHBHbIX IIPaB, XOTsI OBl
HH OAHA M3 CTOPOH KOPIIOPAaTUBHOTO COTAA-
IIeHHs1 He SIBASIETCS YYaCTHHKOM AOrOBOpa
KYTIAH-TIDOAQXKHU AOAEH (aKum?I), OAHAKO BCe
OHHM 3aMHTEpPECOBAHBI B AONOAHHTEABHBIX
KaITUTAAOBAOXKEHHAX B QOPMHUPYEMYIO M3 HX
BKAAAOB OPTaHU3ALIHIO.

PaccMoTpeHHBIe 00s13aTeABCTBEHHbIE KOH-
CTPYKLIUK IO3BOASIIOT COXPaHHUTb CTaOHAB-
HOCTb TP@XAAHCKOTO o06opora, obecredu-
BAlOT 0AaAAHC MHTEPECOB BCEX YYACTHHUKOB
KOPIIOPATUBHBIX OTHOIIEHHI.

B x0A€e paboThI GBIAU HCCAEAOBAHBI IIPABO-
Bble HOPMBI, peI' yAPYIOIKe KOPIIOPATHBHBIH
AOTOBOp, MMPOAHAAM3UPOBAHBI HHTEPIIPETH-
ponmHe aKThl U AOKTPI/IHaAbeIe IIOAXOADI
K OTIPEACACHHUIO U PelleHHI0 IPOOAeM, BbITe-
KaIOIIMX U3 HEAOCTATKOB IIPABOBOIO PEryAH-
POBAaHHS AQHHOTO MHCTHTYTA. AeAas BBIBOA,
MOXHO CKa3aTb O HEOOXOAUMOCTH pelleHHs
Ha 3aKOHOTBOPYECKOM YPOBHE BOIIPOCOB MO-
A€PHHU3AIIMU KOPIIOPATHBHOTO IIPaBa, a TAKXKe
YCOBepIIeHCTBOBAHMSA IPOLIeCcca PeaAu3aIfiu
Cy6beKTaMU KOPIIOPATUBHbIX IIPAB.

! TTocranosaenue ITaenyma Bepxosroro Cyaa PO ot 25.12.2018 N2 49 «O HeKOTOPBIX BOIPOCAX IPH-
MeHeHs1 06X MOAOKeHHUI Ipaskpanckoro kopekca Poccuitckoit Qepepariun 0 3aKAIOUEHHH M TOAKO-
BaHuu pAoroBopax. I1. 34 // KoucyavbraurIlaroc. URL: https://www.consultant.ru/document/cons_
doc_LAW 314779/ (aara obpamenus: 15.03.2025).
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