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PoccuncKko-aMepruKaHCKUMN
pEervOHAJIbHBIU CEMUHAp CyAeHn
apOUTpakHBIX CYZIOB
CeBepo-KaBkasckoro okpyra
«KopropaTUBHBIE CIIOPHI»

15 utona 2010 1. B PocToBe-Ha-/loHy Ha 6a3e IIATHaALATOrO apOUTPAYKHOTO AIEJIIAIIN-
OHHOTO Ccyzia Ipu cogeiicTBur CeBepo-KaBKa3cKol akaJleMUU FOCYapCTBEHHOH CITyKOBI
COCTOSJICS POCCUHCKO-aMEPUKAHCKUH PETHOHATBHBIM CeMUHAp Ccyzed apOuTpakKHBIX
cyzoB CeBepo-KaBkasckoro okpyra «<KopnopaTuBHBIE CIIOPBI» C y9acTUeM aMepHUKaHCKUX
3KCIEePTOB II0 BOIIpocaM KOPIOPaTHUBHOIO MpaBa — cyAbu OKpPYKHOTO CyZa CEBEPHOTO
okpyra Oratwio [IaBuzga A. Karna, npodeccopa Kpucrodepa M. BproHepa u napTHepa
opuZndeckoi komnanuu MaTbio P. DnkuHa.

B cemuHape mpuHsau y4yactue 6oree 60 YesoBeK: MpejcefaTesny, 3aMECTUTENH MpeJ-
cezaresell ¥ cyApu apOUTpaKHEIX cyzoB CeBepo-KaBKa3cKoOro oKpyra, mpeACTaBUTENN
Briciero Ap6urtpaxknoro Cyza PP (3aMecTuTenh HavyaabHHMKA YIPaBJEHUS YaCTHOTO
nmpaBa /I.B. HoBak 1 KOHCY/IbTaHT YIIpaBJeHUS MeX/YHapOAHOTO IIpaBa U COTPYAHU-
yectBa JL.FO. CobuHa) u CeBepo-KaBkascKol akKaJeMH¥ TOCYZapCTBEHHOM CITyKOBI
(mpopekTop O.B. JIokoTa; mpodeccop, 3aBeaylomuil kapeapoil rpaxJaHCKOTO U IIpej-
IPUHUMATENbCKOrO IIpaBa, 3acay:KeHHBIH I0pUCT Poccuu ZOKTOp IOPUAMYECKUX HAyK
C.A. 3uHYeHKO U 7Ip.).

I[Ipencenatens [IATHAALATOTO apOUTPAKHOTO aNe/UIAIIMOHHOrO cyZa B.A. AlekcaHpPOB
OTKPBLI CEMUHAP, MobJIaroapuB OpraHU3aToOPOB 3a BEIOOP ropoga PocToBa-Ha-ZjoHy Kak
IUIONIA/IKY IJIS IPOBE/IEHNA MEPOTIPUATHSA, IPU3BAJ yYaCTHUKOB K aKTUBHOMY 00CY XK /e-
HUIO BEIHECEHHBIX Ha IIOBECTKY JHA BOIIPOCOB.

C mpUBETCTBEHHBIMU CJI0BAMH BEICTYTIUIN peAcesaTens esepaibHOro apOUTpaKHOTO
cyza CeBepo-Kaskasckoro okpyra I.A. MauTy, npopektop CeBepo-KaBkasckoii akaze-
MUU TOCyAapCTBeHHOM cy:k0b O.B. JIokoTa, cyabs Jasus A. KaTir.

CeMuHap OBLT OTKPHIT AoKaazoM «O KOHIEMIWY COBEpIIEHCTBOBAaHUA [PaKAaHCKOTO
kozekca Poccuiickoii Pesepaniiy B 4acTH KOPIOPaTUBHOIO IIpaBa», NpeACTaBIEHHBIM
3aMecTuTesNleM HadajJbHUKA YIpaBieHUs yacTHoro npaBa BAC PO /I.B. HoBakowm.
JloKJ1a[dMK O3HAKOMMUJI YYaCTHUKOB CeMHUHapa ¢ TeHJEHLIUAMU Pa3BUTUA KOPIOPAaTUB-
HOT'0 3aKOHO/ATeJIbCTBA, [IePeKHUBAIOLIero B HACTOAII NI MOMEHT IIepHoZ MHTEHCUBHOT'O
PasBUTHA, OTMETUB OTCYTCTBHE €JAUHOr0 TOAXOZAa K PeryJIupOBaHUIO KOPIOPATUBHBIX
OTHOIIEHUH.

[Ipexze Bcero sTo NpUHLUIIKAIbHOE U3MEHEHME NI0X0/a K PEIIeHUI0 BOIIPOCOB PEru-
cTpauuy opuandeckux aul. Ceifuac, 1o CyTH, peTUCTpallia IPOM3BOAUTCA B YBEAOMU-
TeJbHOM IIOpAJAKe, U PerUCTPUPYIOUIUI OpraH JIMIIEeH BO3MOXXHOCTU IIPOBEPKU IIpej-
CTaBJIAAEMBIX Ha PETUCTPALHIO JOKYMeHTOB. /I1g ycTpaHeHUA oToM cutyanuu Konnennusa
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mpeJjiaraeT BBeJeHME IIPOBEPKU /IOCTOBEPHOCTH IPEJACTABIAEMBIX Ha PErvucTpalluio
ZIOKYMEHTOB, YTO TI03BOJIUT CO3/IaTh IyOIMYHO-I0CTOBEPHBINA PEeCTp U 3aKPEUTh COOT-
BETCTBYIOMIVMI IIPUHITHIL.

[IpeamnonaraeTcsl TaKKe BBECTH MPAaBOBYIO 3KCIIEPTU3Y COAEPKAHUA YIPEAUTETbHBIX
JOKYMEHTOB IOPUAUYECKUX JUIl B COUETAHUU C YIIPOIIEHHBIM MOPSIAKOM PErucTpaiuu
TUIOBBIX YCTaBOB, GOPMBI KOTOPHIX OYAYT yTBepXKAeHH Ha (eepalbHOM YpOBHE, a
[IpaBoBas dKCIepTH3a Oy/eT MPOUCXOAUTD B TOM YacTH, B KAKOW OHa He COOTBETCTBYET
coZep:KaHUI0 TUIIOBOTO yCTaBa.

B KoHIIEMIMK yeJeHO BHUMaHHe PENIEHUI0 BOIIPOCa O BO3MELIEHUN YOBITKOB, IPUYH-
HEHHBIX I0PUJUYECKOMY JTUITY OpraHaMu yIIpaBIeHus, pa3paboTaHbl KPUTEPUHU IS TIPH-
BJIEYEHHsI OPTAHOB YIIPaBIeHUS K TAKOH OTBETCTBEHHOCTH.

[IpeamosiaraeTcss BHECEHUE CepPhe3HBIX M3MEHEHWH B PeryirupoBaHUe peopraHu3aluu
OpUAMYECKUX UL Tak, B MPOEKTax COAEPIKUTCA Mpe/IoXKeH e 3alIPeTUTh peopraHu3sa-
[0 KOMMePYeCKUX OpPraHU3aIiii B HEKOMMepUYeCKHe ¥ Ha060POT. B OTHOIIEHY IUKBU-
Jalyy I0PUAMYECKUX JIUIL IPE/TI0IaraeTcst yCTaHOBUTD, YTO OCHOBAaHUEM JJIsI Hee 6yzeT
SIBJISITHCS MPU3HAHKE PETUCTPALIMY IOPJIUIA HeZleHCTBUTETHHOM.

[InaHupyeTcs BBeJieHME 3aKOHOAATETbHOM KBanmubUKAIIMK IOPIUI] HAa KOPIOPAaTUBHBIE
(41eHCKME) W HeKopropaTuBHble (yHUTapHBE). Takoe BbIeeHHE IO3BOJUT OOIIMM
06pasoM yperyiupoBaTh OTHOIIEHWs, Kacalolluecs BCeX UJIEHCKUX OpraHU3aI[ui.
OxuzjaioTcss W 3HAYUTEIbHble M3MEHEHHs B OTHOIIEHWH XO3JHCTBEHHBIX OOIIECTB.
Bo usbexaHWe CHUTyallUd MPOTHBOPEYMs, aHAJOTMYHON HBIHENTHEH, KOTZa CXOAHBIE
OTHOIIEHUS PETYIUPYIOTCS pPa3IUnIHBIM 06pa3oM TOJBKO MOTOMY, UTO 3aKOHBI 06 001IIe-
CTBaXx C OrPaHUYEHHOM OTBETCTBEHHOCTHIO ¥ 00 aKIIMOHEPHBIX 001leCTBaX IPUHUMAIKUCh
B pa3HOe BpeMs, ceffuac mpeAmnosaraeTcs pa3paboTka eZIMHOTO 3aKOHA O XO3SHCTBEHHBIX
obIecTBax ¢ paszesaMu, IOCBAIIEHHBIMU 0COOEHHOCTSM OOIIECTB TOT'O MJIM MHOTO BU/A.
[IpearmosiaraeTcst OTKa3aThCs OT MOHATHA 3aKPHITOTO aKI[HOHEPHOT'O O0OIIECTBA, TOCKOJIb-
Ky QYHKITMIO 3aKPBITON KOPIIOPAIIMK COIIACHO POCCHUICKOMY 3aKOHOJATEIbCTBY BBIIIOJ-
HseT 06IIeCTBO C OTpaHUYeHHON OTBETCTBEHHOCTHIO.

I[Ipeamonaraercs Beect B 'K PO moHATHE KOPIOPaTUBHOTO JOTOBOPA, WM aKI[HOHEP-
HOTO coriaireHus. VICXoZHOM TOYKOM CTaHEeT TO, YTO TaKhe aKIMOHEPHBIE COIIAIleHuUs
OyZyT UMETh CUJIY TOJIBKO [/t €r0 Y4aCTHUKOB. TaKue coryiallieHus MO3BOJIAT PETYIHPO-
BaTh BHYTPEHHIE OTHOILIEHUSI MEX Y YIaCTHUKAMH, HallpuMep 006513aHHOCTh KOOPAUHU-
POBaHHO r'0JI0COBATH 3a MIPUHATHE TEX VJIK UHBIX PENIEHHUH.

YyacTHMKOB ceMUHapa MHTEPeCcoBaJ BOIPOC O MeXaHM3Me OOCY:KAeHUs Mpearosarae-
MBIX U3MEHEHUH B IPakJaHCKOM 3aKOHOJATENbCTBE, B YaCTHOCTH O TOM, KaK ObLIa BOC-
npunaTa KoHnenius B ¢peZiepanibHBIX 3aKOHOAATETbHBIX OpraHaX ¥ HaCKOJIbKO OJKUBJIEH-
HBIM OBLIO ee 00CYXK/I€HUE B HAYYHBIX KPyTax.

Kak coobmmut JI.B. HoBak, mocsie Toro Kak ObUTH OITyOJIMKOBAHbI TPOEKTH KOHIIEMITNY, OHU
00CyKIaICh Ha PsiZie aBTOPUTETHBIX GOPYyMOB. [IPHIIIIO MHOXKECTBO 3aMeYaHUi OT 3aMHTEpPE-
COBaHHBIX JIHII. YacTh 3TUX 3aMevaHui 6blIa yuTeHa npu gopabotke Konmemniuu. Kpome Toro,
B [TOCJIe/IHEE BpeMsI TOSIBUJTUCH a/TbTepHaTUBHBIE TIPOeKTHI Kowtemnuu. B mporiecce o6cyxe-
HUs ObLIa BRICKA3aHA MBICIb O HEOOXOAMMOCTH IIPUHATHUA 3aKOHA O JI0O0M3Me, KOTODHIi OB
VCUJIT MeXaHM3M KOHTPOJIS YaCTHOTO MHTepeca IIPY PeaTi3aliu MyOIMYHOMN BIaCTH.

C mpozoKeHNEM AMCKYCCUY 06 OCHOBHBIX IIPUHIIUIIAX PETYIUPOBAHUA KOPIIOPATUBHBIX
MIPaBOOTHOIIEHUH BBICTYTIHJ Tpodeccop, AOKTOp opuandeckux Hayk C.A. SMHYEHKO,
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OTMETHBIINH OCOOBI XapaKTep 3THUX OTHOIIEHUN. [0 MHEHHIO JOKJIaJYNKa, B CHUCTe-
Me KOpIopaluy JOJKHBl PeryJupoBaThbCA OTHOLIEHUA y4yacTud M TpakjaHCKue
006513aTeIbCTBEHHO-TIPABOBbIE OTHOIIEHSI. DeHOMEH KOPIIOPATUBHBIX OTHOLIEHU COCTO-
UT B TOM, 4TO 3TO He KJacCHYecKue I'pakJjaHCKe TPaBOOTHOIIEHN A, a IOTOMY He CIe/y-
eT BBoAUTh B 'K PO perynaTuBHbIe 37IeMEeHTHI [J1 HICKYCCTBEHHOTO IPUCOeIUHEHU S STUX
OTHOIIEHUH K I'Pa’KJAHCKUM OTHOLIEHUAM.

3HauuTeNbHBIN OTKJIWK BBI3BaJ JOKJIAJ aMepukaHckoro skcnepra MaTeio P. DnkuHa
«MexaHU3MBl 3allUThl MHTEPECOB KpeAuTopa B paMKax KOPIOpPaTHBHOIO IIpaBa».
Y4acTHUKOB IUCKYCCUU MHTEPECOBAIN BO3MOXKHbIE MEXAHU3MHI CyZeOHOHN 3aIIUTEHI JIUII,
IJIAHUPYIOUIMX HAavyaTh NpeANpPUHUMATENbCKYIO AeATeNbHOCTb, HATN4le aJMUHUCTpA-
TUBHBIX 6apbepoB Ay Takux aul] B CIIIA, HaJOrOBBlE PEXKUMBI AJIST MAJIOTO, CPEJHETO U
KpYyIHOro 6u3Heca.

O6cyxaeHue Joknaza «AKIMOHEpHBIE COIJIALIEHWS B aMEPUKAaHCKOM IIpaBe»
(daBug A. Katiy) cTpousoch Ha CpaBHUTETBHOM IOAXOJE K aMEPUKAHCKOMY U POCCHM-
CKOMY HOPMaTHBHOMY PETYINPOBAHUIO. B 4acTHOCTH, KyMyJIATHUBHOE rOJIOCOBAHUE THO0
IperMyIliecTBeHHOE IIPaBo MOKYIIKY aKIUH yperylIrpoBaHbl HA YPOBHE 3aKOHOAATEIbCTBA
Poccuu. TeHAEHIMS TaKOBa, YTO MOAOOHOE 3aKOHOAATENbHOE PETYIMPOBAHUE, CYASI IO
BCEMY, CTAHET 00A3aTEeIbHBIM JJIsI KPYITHBIX KOPIIOPALIHIA.

B oTHOIeHNN aMepUKaHCKOM MOJEIN CKIaJblBaeTcsA MHaA CUTyalud — aKIKMOHepHbIe
coryallleHus ABAAIOTCA eJUHCTBEHHbIM MeXaHU3MOM JUCIIO3UTHUBHOI'O peryjJrnpoBaHus.
locyznapcTBO He MMeeT IOJHOMOYUM IO OCYIIEeCTBJIEHUIO KOHTPOJA 3a cojep:KaHueM
COTIAIIEHUH BHYTPU YaCTHBIX IpeAnpusaTuii. Korza mpeanpusaTue cCTaHOBUTCS yOInd-
HBIM, T.e. HAUMHAET IIpeJJjiaraTh CBOM aKIIMK HAa OTKPBITOM PBIHKE, TOCYZApCTBO TIPUOO-
peTaeT MOJHOMOYHA [0 00eCIIeYeHHI0 TapaHTH [IPaB UHBECTOPOB, TOCKOIbKY 3auHTe-
pecoBaHO B 00eclieueHUU OCTOBEPHOCTU MyOIMYHOM nHpopManuu. JlepKaTeau akuni
HOJIY4YaloT IIPABO Ha 3aIIUTY OOJBIIMHCTBA OT PACTOPXKEHNUS AKI[MOHEPHOTO COTJIAIIEHS
WM TPU3HAHUA ero HeJeHCTBUTENbHBIM. TaKUM 06pa3oM, aKIIMOHEPHOE COIJIAIeHNE,
coziepxKaliiee yCJIOBUA O MOKYIIKe, IpoZake, HacleJ0BaHUH, TpeKpaliaeTcs TOJIbKO TOT/a,
KOrZia IPeATPUATHE CTAHOBUTCSA OGAHKPOTOM, a 3asBlIeHUE 0 GAHKPOTCTBE MOXKET OBITh
IpeNnATCTBUEM JJIA IPOJAaKH aKIUK.

B mpopomxeHue TeMbI IIPO3BydYasn AOKJIaZ cyAbu Apburpaxsoro cyza Kabapanuzo-
Bankapckoii Pecrry6suku FO.JK. IITokyMoBa «BoccTaHOBIEHNE KOPIIOPATUBHOT'O KOHTPO-
JI1 KaK Coco6 BOCCTAHOBJIEHUS HAPYIIEHHOTO MpaBa». JOKJIaJYMK 3aTPOHYJ MOHATUSA
«BpakZie6HOE MOTTIONIEHUE» U «PEHAEPCTBO», He ABJIAIONAECS TOXAECTBEHHbIMHU, YKa3aB,
YTO MOHATHE «BPaKAeOHOe MOIJOIIEHUe» B PA3MUYHBIX CTpaHaX paccCMaTpUBAETCS U
TpPaKTyeTCs I0-pa3HOMY.

3a py6esxoM, B yacTHocTH B CIIIA, 3anazHoi EBpore, ATIOHWY U APYTUX Pa3BUTHIX CTpPa-
HaX, 110/, BpaxX/IeOHBIM IIOIJION[eHeM MOHUMAeTCs TeHJepHOe NpejJIoKeHNne, KOTOPoe
BBIZIBUTAETCS HA OTKPHITOM (OH/IOBOM PhIHKE MeHe/)KMEHTOM KOMITAaHUHU-TIOKYTIaTe s Ha
HOKYIIKY KOHTPOJBHOI'O [TaKeTa aKIMH KOMIIaHUU-1Ie/IN, KOTopas peCTaBIsAeT UHTepec
CKOpee KaK 00'beKT ITOKYIIKY, HeXXeJIH KaK mpoJaBell. TakuM 06pa3oM, 3amafHbIi CII0c06
Bpa/1e6HOT0 TIOIVIOLIEHN A, HECMOTPS Ha €r0 HETaTHBHOE Ha3BaHUE, HE M0/[pa3yMeBaeT
1oz co60¥ 4ero-mmbo MPOTUBONPABHOrO U TeM 6ojiee KpuMHUHOTeHHOTO. [Tog peitzep-
CTBOM Ke HeoOXOZMMO HMOHMMATh IPOTUBOIPABHEIE AEHCTBUS CO CTOPOHBI KOMIAHUU-
3aXBaTYMKa, KOTOPAs BeZIET arPECCUBHYIO MOIUTHUKY II0 JIUIIEHUIO J0O0POCOBECTHBIX BJIa-
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ZiesblieB Or3Heca UX COOCTBEHHOCTH U 10 HeIIPeMEeHHOMY 3aXBarTy IleJieBoi KOMIIAaHUH C
HCII0JIb30BAHNEM IIPOTUBO3AaKOHHBIX U 3a4aCTYI0 YTOJOBHO HAKa3yeMBIX Mep.
JOKJIaZIYMK TIPUBeEJT KIacCUPUKAIUIO CIIOCOOOB 3aLTUTH OT PEHAEPCKUX 3aXBaTOB, pas-
JleIUB UX Ha 3aKOHOZaTe/bHble 1 BHYTPUKOPIIOPaTHBHEIE, U 1aJ1 XapaKTePUCTUKY OCHOB-
HBIM U3 HUX.

Y4acTHUKH AUCKyCCUU 06CYIUIN BOBMOXKHOCTH 3aKPEIIEHHUS CII0COO0B BOCCTAHOBIEHU
KOPIIOPaTUBHOT'O KOHTPOJISI B POCCUMCKOM 3aKOHOAaTeNbCTBe. B uactHocTH, /1.B. HoBak
oTMeTuJ, 4To B KoHIenuuu pasBUTHUA I'PaKJaHCKOI'O 3aKOHoZaTesabcTBa Poccuiickoit
denepanyiy ecTh IPEAJIOKEH O CIIOCO6aX BOCCTAHOBJIEHUA KOPIIOPATUBHOTO KOHTPOJIA.
3amectutens npegceaarens PAC CKO C.M. AmbGasioBa npejicTaBuIa okaaj «OCHOBaHUS
OTBETCTBEHHOCTHU PYKOBOAUTEJS aKIIMOHEPHOTO OOIeCTBa 3a MPUIMHEHHBIE IOPUANYe-
CKOMY JIMILy YOBITKU», TIPOAHATN3UPOBAB B KAYECTBE IIPUMepa KOHKPETHYIO NIPABOBYIO
CUTYyaIHIo, BO3HUKINIYIO B CBA3U C BBIIJIATOM BeAyIINM MeHe/KepaM BEIXOJHBIX II0COOMI
IIpY YBOJIbHEHUM.

Cyznbsa [IaTHAALIIATOTO apOUTPAKHOTO ame/IAuoHHOro cysa M.H. MajabIXuHa BHICTY-
nuia nepes y4acTHHKaMU CEMHHapa C JOKJIaZoM «AKTyaJbHBIe BOIPOCH KOpIOpa-
TUBHOTO 3aKOHOJATEeIbCTBA B apOUTPa’KHOM IpPAaKTHUKe», MOCBAIEHHBIM IpobieMe
JIeTUTUMAalY yYaCTHUKOB KOPIIOpALMY 110 UCKaM O IIPM3HAHUU HeJeHCTBUTENbHBIMU
CZIeJIOK, COBepLIeHHBIX Koplopauued. KpuTepueM, I03BOJAIOMIUM Y4YaCTHUKY KOP-
Nopaluy 3aABJAATh UCK, II0 MHEHUIO JOKJaZuMKa, ABJIAETCA MaTepuaJbHO-IPaBOBas
3aMHTEPECOBAHHOCTDb, €CIM OHA BJEYET INPUCYKAeHUe, CIOCOOHOe JaTh BBHITOAY
aKIMOHEPY, T.e., 10 CYTH, €CIU UCK fABJIAETCA IPSAMBEIM, TO OH BO3MOXEH /i aKI1o-
Hepa. B ToMm ciyuae, eciu UCK fABAAETCA [ aKI[MOHEepAa KOCBEHHBIM, 3aABJAATh UCK O
HUYTOXXHOCTH C/IEJIKU OH HE MOXET.

AwmepukaHnckuit skcreptT Kpucrodep M. BproHep mpejcTaBusi BHUMAHHUIO IIPUCYT-
CTBYIOIIUX HAa CEMUHAape Joka1az 06 06513aHHOCTU AUPEKTOPOB U COTPYAHUKOB KOPIIO-
panuy DpoABIATH AOKHYI0 OCMOTPUTENBHOCTD 110 OTHOIIEHUIO K ZieJlaM KOpPIIOpaluu
(duty of care) u cobnogaTh IPUBEPKEHHOCTh MHTepecaM kKomnanuu (duty of loyalty).
Tema mokiaza MoBJIEKIa 0OCYXKAEHUE BOIPOCOB CTPAXOBAaHUs OTBETCTBEHHOCTU PYKO-
BOAUTENEH KOPIOpAalUii, IPe3yMIILUU JOOPOCOBECTHOCTH JUPEKTOPOB NPU MPUHATHH
peleHuH («IIpaBUJIO O ZIeJIOBOM pelleHu » — business judgement rule).

C fmoxyajaMy Ha ceMHHape BBICTYNHJIM IpeACTaBUTeNN ApOUTpaXHOro cyza
Kpacnogapckoro kpas (0.B. Ba6aeBa, A.E. EropoB), ApbuTtpaxHoro cyza Pecrybinuku
CeBepHasi Ocetuss — Ananusa (M.C. HoceHko), ApbuTtpakHoro cyza Pecnmy6iuku
Kanmbikua (B.H. XasukoBa).

B 3aBepieHye ceMUHapa npeZcearens [[ATHAALATOr0 apOUTPaKHOTO aNeIAIIIOHHOTO
cyza B.A. AnekcaH/poB 06Iaroapul NPUCYTCTBYIOMNX U BEIPA3WI HaZeXK Ay Ha IIpo-
JOJDKEHUE COTPYAHUYECTBa.

Poccuiicko-aMepUKaHCKUI perMOHaNbHEIA ceMuHap Obl1 opraHusoBaH BAC PO mpu
coielicTBUY AMEPUKAHO-POCCUNCKOTO (OHAA 1O SKOHOMHUYECKOMY U MPAaBOBOMY pas-
Butuio (USRF).
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