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Summary. The article deals with the latest changes in the Russian
legislation affecting interested party transaction. The author pays
special attention to the history of the institution of interested
party transaction, as well as analyzes Federal law from 07.03.2016
number 343-FZ“On Amendments to the Federal Law” On Joint Stock
Companies “and the Federal Law” On Limited Liability Companies “in
the regulation of large transactions and transactions with interest’,
which introduced a number of innovations in relation to these
transactions. As a result, problems are formulated and solutions are
proposed.
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NA WUCCNefoBaHMA NOCNEAHMX U3MEHEHUA B POC-

CMINCKOM 3aKOHOZATEeNbCTBE, 3aTPOHYBLUNX CAENKN

C 3aUHTEPECOBAHHOCTbIO, CUNTAEM HEOOXOAUMBIM
06paTUTbCA K MCTOPUM OAHHOTO MPaBOBOrO WHCTMTYTA.
BnepBble cAenkn C 3aMHTEPECOBaHHOCTbIO YMOMMHAIOTCA
B YKase [pe3ungeHTa ot 1 uiona 1992 roga Ne 721 «O6 opra-
HM3aLMOHHBIX Mepax No npeobpa3oBaHUO rocyfapCTBeH-
HbIX NPeanpuATUIN, [OO6POBOJIbHLIX OObEAVMHEHUN TOCy-
[APCTBEHHbIX NPEeAnpUATUIA B aKLUWOHepHble obuiecTBa»
[1] (nanee — YKa3 lNpe3ngeHTa). B ykasaHHOM HopmaTtuBs-
HO-NPABOBOM aKTe NMPMBOAMICA TUMOBOWM YCTaB OTKPbITO-
ro aKUMOHEepPHOro o6LWecTBa, YTBEPKAEHHOTO KOMUTETOM
Mo ynpasieHUio roCyAapCTBEHHbBIM MMYLLECTBOM, rae Obiinv
YCTaHOB/EHbI OCHOBHbIE NONIOXKEHUA NPUCYLLME COBPEMEH-
HbIM PUANYECKUM NMLAM, K MPUMEPY KaK HauMeHOBaHUs
N MeCTOHaxoXeHne obLecTBa, IpUanYecKknin ctatyc ob-
LWecTBa, YCTaBHbIN KanuTasn, npaBa U 006s3aHHOCTY aKuu-
OHEpOB, reHepasibHOro AUPEKTOPA, OPraHOB MpaBfieHus,
NMKBUAAUUA 1 peopraHnsauma obuectsa. B ctatbe 7 YKa-
3a pe3npeHTa NpUCYTCTBYET 3anpeT Ha WCNosib30oBaHMe
BO3MOXKHOCTEN 06LecTBa AN1A MHTEPECOB YJIEHOB COBETA
OVPEKTOPOB M NpaBieHNA, YTo, MO CYTK, 3aTparneaeT GpeHo-
MEH CAEeNOK C 3aMHTEPEeCOBaHHOCTbIO, HO He afanTMPOBaH-
HbI NOA POCCUINCKME peanun TOro BpemeHu. BepoaTHee
BCEro, 3TO NPaKTUYeCKN AOCIIOBHbIN NepeBo C aHMMoA3bIY-
HbIX ICTOUYHVKOB U YTO NCMOJIb30BaNN AOKYMEHTbI, PErynu-
pytoLie BONpochl KOHPNUKTa UHTEPECOB, TaK Kak B YKa3e
NCMOJb3YTCA NOHATUA «TOANbHOCTb» U <BO3MOXHOCTY 06-
LLECTBA, @ B POCCMIACKON NPaBOBOW AOKTPUHE TaKme TepMu-
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AnHomayus. B cTaTbe paccMaTpuBaTCA NOCTEAHNE U3MEHEHNA B POCCUACKOM
3aKOHO/ATeNbCTBE, 3aTPOHYBLUME (ALK C 3aHTEPeCOBaHHOCTbI0. ABTO yAe-
nAeT 0co60e BHUMAHME UCTOPUM BOHUKHOBEHUA UHCTUTYTA CAENOK C 3aUHTe-
PecoBaHHOCTbIO, @ Takxe aHanusupyer OefepanbHblii 3akoH ot 03.07.2016
Ne 343-03 «0 BHeceHun n3meHeHni B OegepanbHblit 3aKoH «06 aKLMOHEPHbIX
obwecrBax» 1 OeaepanbHblil 3akoH «06 06LiecTBaX C OrpaHNYEHHON OTBET-
C(TBEHHOCTbIO» B YACTW PerynupoBaHuUA KpynHbIX CAENOK M CAeNoK, B CoBep-
LUEHWUM KOTOPbIX IMEETCA 3aMHTePeCOBAHHOCTLY, BHECLINIA 3a C060i pAf HOBO-
BBeZeHWIi B OTHOLLIEHMI AaHHDBIX cAenok. Mo utory popmynupyiotca npobnembi
W NpeanaraloTca NyTv UX peLueHus.

Knioyessle cnoga: caenka ¢ 3dUHTEPECOBAHHOCTBIO, NOAKOHTPOJIbHOCTD, a¢¢|/|-
NINPOBAHHOCTD, KOH¢HMKT VNHTEPECOB, KOHTPONUPYHOLLEE NNLO.

Hbl elle He cywectBoBanu. pn Takom nsbpaHum nopgxoaa
KacaeMo BBef€HUW JAHHOrO MHCTUTYTa NpaBa B POCCUIA-
CKOe 3aKOHOAATeNbCTBO MyTemM 3aUMCTBOBAHMA U3 3apy-
6e>XHOro, MOXeT B KOHEYHOM UTOre HeraT1BHO BbIPa3uTbCA
Ha MpaKTVKe, BBMAY TOTO, YTO HYXKHO YUMTbIBaTb BepOAT-
HOCTb HaIMYMA Pa3NNYUNIA B NOSINTUYECKUX, SKOHOMUYECKUNX
1 COLManbHbIX YCNOBUIA FOCY[apCTB.

HopmaTBHO-NpaBoBble aKTbl, KacalowWwmxca CAenokK
C 3aMHTepPecoBaHHOCTbIO, TOrO BPEMEHHOro nepuoga
paccmaTtpuBany TONMbKO KpuTepun ¢GUHAHCOBOW 3auHTe-
PEeCOBaHHOCTN YNeHOB yrnpasneHuA. [pu 3TOM HM YKas,
HU nocnefoBasLWMe 32 HAM HOPMATMBHO-NPaBOBble aKTbl
He yCTaHaBNUBaANM NOCIeACTBMIA HeCcobnioaeHus nopsaka
3aK/IOYEeHNA TakUX CAENOK, B TOM YMC/ie U NPU3HaHUA 1X
HepencTBUTENbHbIMU. ECN roBOpUTL O COBPEMEHHOM MNpa-
BOBOM pEerynmpoBaHUN CAENOK C 3aMHTePeCcoBaHHOCTbIO,
TO OHO Havanocb C MoMeHTa npuHATUA PepepanbHoro 3a-
KoHa «O6 akumoHepHom obulecTse [3]» (ganee — O3 06 AO)
B 1995 rogy n ®efepanbHoro 3akoHa «O6 obLyecTBax c orpa-
HWYEHHOWN OTBETCTBEHHOCTbIO» [2] (nanee — ®3 06 O0O0)
B 1998 rogy. C Tex nop 3akoHofaTeflbHOe perynnpoBaHune
CAenoK C 3auHTepeCcOBaHHOCTbIO HEOOHOKPATHO npeTep-
neBano M3MeHeHUA, NPU TOM, YTO U3MEHEHMUA Kacanucb
He TONbKO TPaKTOBKMW MOHATUA COENIOK C 3auHTEepeCcoBaH-
HOCTbIO U BKJIIOUEHNA HOBbIX CYyOBHEKTOB B UMCIIO TEX, KTO,
COrNacHO 3aKOHY, MOXKET MPOABNATb 3aUHTEPECOBAHHOCTb
B COBEPLUEHUWN CAENKM, MEHANCA 1 Npouecc e€ ofobpeHus
1 NpaBuia NPU3HaHUA HeQENCTBUTENbHON.

Cepus: SkoHomuka u lMpaso N210 okma6pe 2019 2.
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MNMocnegHue 3HauUTENbHbIE U3MEHEHMA B 3aKOHaX, KOC-
HyBLUMECA COENOK C 3auHTEPEeCOBAHHOCTbIO, MPOU3OLN
nytem npuHatna QepepanbHoro 3akoHa ot 03.07.2016
N2 343-03 «O BHeceHUn mameHeHun B PepepanbHbl 3a-
KOH «O0 aKLMOHepHbIX obLecTBax» U QenepanbHbI 3aKOH
«O6 06LlecTBax ¢ OrpaHNYEHHON OTBETCTBEHHOCTbIO» B Ya-
CTW perynvpoBaHUA KPYMnHbIX CAENOK 1 CAENOK, B COBep-
LUEHUN KOTOPbIX MMEeTCA 3aMHTepecoBaHHOCTb [4]» (anee
3akoH N¢ 343-03). Toraa 6binn BHECEHDI CleayloLme n3me-
HeHuA:

M3 MOHATWA «CAeNlKa C 3aMHTepPeCcOBaHHOCTbIO» UC-
KNOUnIn TepMIUH «adpPprnmpoBaHHble nnLay;

BBeJIN HOBble TEPMUHbI — KOHTpOnupytoLlee 1 nNoj-
KOHTPONbHOE NnLO.

YCTaHOBWAN KpUTEpUM, COrMacHO KOTOPbIM MU0
MOXHO MPU3HaTb 3aVHTEPECOBaHHbIM;

N3MEHWNN NONOXEHNA O NOopAJKe CoBepLUeHMns 06-
LEeCTBOM YBEAOMSIEHUA O HaMepeHUW 3aKnio4vnTb
CAENKY C 3aUHTEPECOBAHHOCTDLIO;

ONA COBEepLUEHNA CAENKM C 3aMHTepPeCcOBaHHOCTbIO
Mo-NpeXXHeMy HY»HO COorflacue, HO ncuesno Tpebo-
BaHME O HeobxoaMmocTn obA3aTenbHOro npeasa-
pUTeNbHOro cornacus;
paclwmpunun nepeyeHb CMTyaLunin, NPy HacTynneHnumn
KOTOPbIX corfiacve Ha 3akniouyeHne CAenkn C 3auH-
TepecoBaHHOCTbIO He TpebyeTcs;
cAenka C 3aMHTEPEeCOBaHHOCTbIO MOXKET BbiTb Npu-
3HaHa He1eNCTBUTENbHOM HA OCHOBaHUN M. 2 CT. 174
K PO. Mpwu 3TOM OTCYTCTBUE COMMIACcKA Ha 3aKitoye-
HUe CAENKM CaMo Mo Cebe He ABMAETCA OCHOBAaHMEM
ANnA Npu3HaHUA eé HepgencTeuTenoHom [10].

MpuHATMe 3akoHa Ne343-03, scTynuBliee B cuny
¢ 1 aHBapAa 2017 roga, 66110 HEOO6XOAUMbBIM LWIArOM Ans
pelweHna npobnem, CywecTBOBaBLLMX B PeryinpoBaHum
WHCTUTYTa CAENOK C 3aMHTepeCcoBaHHOCTbIO. YUeHble OT-
MeualoT, UTo B npouecce pedopMUPOBaHMA UHCTUTYTa
COENOK C 3aMHTEPECOBAHHOCTbIO ObIIO HEMANO CNOPOB
1 B npoLecce o6CYXAeHNA YacTb U3 HUX BbiCKa3blBasacb
O HeobXOAMMOCTU MOJIHOTO WUCK/TIOYEHUSA 3TOro MpPaBo-
BOFO UHCTUTYTA, KOr4a ApYyras 4yacTb CKIOHANACb K MHe-
HUIO O HeobXOAUMOCTU CyXeHus chepbl NPUMEHEHUs
Takux cgenok. Mo utory octanca fencrsoBatb ocobbliin
NpPaBOBOW PEXMUM 3aK/OYEHUA JaHHbIX CAENOK C 3auH-
TEPECOBAHHOCTbID C W3MEHEHWAMMW, HanpasieHHbIMU
Ha M3MeHeHVe nopaAKa COorflacoBaHWA CAENOoK, OCHOBbI
nx KBanuomkaummu, a TakxKe npubnamxeHne npouepypsl
o6>anoBaHua K Hopmam K PO. [JononHUTENbHO XoueT-
CA OTMETUTb BHECEHUE B 3TV NMPABOBblE HOPMbI NMPaBWI,
COrNacHO KOTOPbIM ANA 3aK/IOYeHUA CAENKU C 3auHTe-
pPEeCcoOBaHHOCTbIO JOCTATOYHO U3BELLEHUs O 3aKJIUeHUN
cpenkun [11].

TEODETI/IKVI N NpPakTukn 61aroCcKNIOHHO NPUHANN N3-
MeHeHWA, BblpaXeHHble B BUAe n|/|6epan|/|3au,vwl npasun

Cepus: SkoHomuka u lMpaso N210 okmabpe 2019 2.

npoLecca COBEPLIEHUsI CAENKMN, @ UMEHHO U3MEHeHue Mo-
HATNA CAeNIKN C 3anHTepeCOoBaHHOCTbIO, NpuBegeHne B CO-
OTBETCTBME C HOBbIM MOHATMEM pacCMaTpuBaeMbIX CAeNTOK
nepeyHs 3aMHTEPECOBaHHbIX ML, OTKa3 OT 06s3aTesIbHOro
COrNacus Ha coBepLUeHNe COENKN C 3aNHTePEeCOBAaHHOCTbLIO
(C coxpaHeHMem BO3MOXKHOCTY NocieaytoLero ogobpeHus
TakoW caenku), nepepada NPUHATUA PELUEHUst O COrnacun
Ha chenky unu eé nocnegyouiee ofgobpeHne opraHy, Kom-
NETEHTHOMY NMPUHMMATb TaKoe pelleHune, nNnpmBenn 3ako-
HOAATENbCTBO 06 O6LWEeCTBaX C OrPaHNUYEHHOWN OTBETCTBEH-
HOCTbIO [2] B COOTBETCTBUE C NOJIOKEHNAMU FpamnaHCKoro
kopekca PO.

Mo mHeHuo KapgouHukosow U.C., yTOUHeHUe MOHATUA
CAeNoK C 3aMHTepPeCcOBaHHOCTbIO, YBeNIMYeHne Cnucka cy-
yaeB, Korga He TpebyeTcA cornacue Ha 3akJiloYeHne Takmx
CAeNOoK, a Takke OTKa3 OT UHCTUTYTa UX NpeABapUTE/IbHOTO
of06peHNA B UTOre MPUBENN K CHUXeHMIo BlopokpaTu3a-
Lmn paccmaTpmusaemoro npouecca [12].

B coBpemeHHOM perynmpoBaHun CAEMOK C 3auHTEPEeCo-
BAHHOCTbIO MOXHO BbIAENNTb CliefyoLue npobdnembi:

CY>KeHMe Cr1CKa 3aMHTepPeCcoBaHHbIX INL MyTeM nc-
KNoUYeHNA 13 Hero Kputepus adpdunnpoBaHHOCTH,

OTCYTCTBME MOJNIOKEHNA O KOHOGNMKTe WHTepe-

coB B [paxpgaHckom Kopekce P®, nossonswouyee

Ha NPaKTUKe HanpAMYI0 UCMOb30BaTh B NPaBOBOM
perynmpoBaHum CAeNoK C 3aMHTEPECOBAHHOCTDIO;

Ha3BaHHble npobnemMbl MOryT NpPMBECTU K NpefoCcTaB-
NEHUI0 HEeOCTOBEPHBIX AAHHbIX AKLMOHEpaM, MPUHATUIO
NPOTMBOPEUMBLIX PELLEHUI, HEBEPHOE peLleHne No opo-
OpeHVo KOHTpaKTa. B panbHeiweM 3TO MOXeT OKasaTb
cepbesHoe BNUAHKE Ha SKOHOMUYECKYIO [eATeNbHOCTb XO-
3ANCTBEHHOrO 00LLecTBa.

N3meHeHunAa, sowepwmne B cuny ¢ 01.01.2017 ropaa,
npuBenn K 3amMeHe MNOHATUA «adPUnMpoBaHHOE NULO»
Ha «KOHTponupyiowee nnLUo», MOSHOCTbIO 3aMMCTBOBaB
JaHHy GopmMynupoBKy noHATMA 13 cT. 2 QefepanbHOro
3aKOHa OT 22.04.1996 «O pblHKe LeHHbIX bymar», Tem ca-
MbIM Cy3UB Kpyr nuu, nonagarmowmx nog npaBoBoe pery-
nupoBsaHue. Ecnu obpatnTbca K UCCeoBaHUIO CYLIHOCTU
JaHHbIX NOHATUN, TO OYEBUAHOE pasfinyme COCTOUT B TOM,
YTO KOHTPONb NpeanonaraeT 3a coboi cnocobHOCTb OfHO-
ro nvua ocywecTsnATb AencTeua gpyroro, a addunupo-
BaHHOCTb »Ke nojpasymeBaeT CNOCOOHOCTb OKa3blBaHUA
BAUAHUA Ha caenky. bonee Toro, apdumnupoBaHHble nuua
MO ObITb 1 Y GM3NYECKUX, 1 Y IPUANYECKUX NUL, A Te-
nepb e NoAKOHTPOJSIbHbIM MOXET ObiTb TOJIbKO topuanye-
CKoe nnuo.

B poccuiickom 3akoHopaTenbCTBe ecTb UHas dopmy-

NNPOBKa MOHATUA KOHTPONMUPYIOLWWEro nuua, Bbipa)keHHoe
B CT. 61.10 OefepanbHOro 3akoHa ot 26.10.2002 r. «O Heco-
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cToATeNbHOCTU(6aHKpoTCTBE) [7]» (Banee — 3akoH o 6aH-
KPOTCTBE), YCTAHABNMBAA [MABHbI KPUTEPUN, YTO NULO
MMeeT NpaBo AaBaTb 0bs3aTesibHble 1S NCTMONHEHUS YKa-
3aHUSA NN BO3MOXHOCTb OMnpeaenaTb AeCTBUS JOJIXKHMKA,
a TaKXKe Kacaemo COBepLUeHUs CAENOK 1 OnpefeneHunio nx
YCNOBUIA.

Ha moii B3rnag nocnegHsasa ¢opmynuposka 6onee Tou-
HO MOAXOAUT K MOHATUIO KOHTPONIMPYIOLLErO NULA B pam-
Kax perynMpoBaHWsA COENOK C 3anHTepecoBaHHOCTLIO,
BBUZY TOTO, UTO IMABHbIN KPUTEPUI ONpefesieH He B BUAE
¢dbopmanbHOro KOHTPOJIA, a GaKTUUECKOro BINAHNA Ha Ael-
cTBYA NnUa. NMomMrMo BCero HasBaHHOTo, B GOpMynMpoBKe
NPAMO YKa3aHO O BO3MOXXHOCTU BJIMSHMS Ha COBepLUEeHNe
caenku.

Ypenaa BHMMaHUA Ha dopMasibHyl0 4YacTb lopuanye-
CKOTO ABNEHUA, MUHYA ero GpakTMUeCKyl COCTaBAAOLLYIO,
MOET MPUBECTU K BO3MOXHbIM TPYAHOCTAM B Cyae6Hoi
3alMTe NpaB N MHTEPeCoB YYacTHUKOB obLecTBa. C TOUKY
3peHMA aBTOPa, HEOOXOAUMO BHECTU U3MEHEHUS B 3aKOHO-
[aTenbCTBO, KacaemMo pPerynnpoBaHna CAENIOK C 3amHTepe-
COBAHHOCTbIO, B YacCTW onpefeneHna «KOHTPONUPYHoLEero
nuua». OcTaBUB yKa3aHHbI GOpPManbHbIfl KOHTPOSIb KOH-
TPONMpYIOLLEro N1ua, YyCTaHOBUTb BO3MOXHOCTb daKTuye-
CKW onpepnenaTb AeNCTBMA NOAKOHTPONIbHOIO NN1Ua, a Tak-
e CoBepLUEHNA UM CAENOK U NX YCIOBUNA.

NcknioueHne adpdunmpoBaHHbIX NNUL, KPenko CBA3aHO
C elle ofHOW NpaBoBO NPO6IEMON B OTHOLEHUN CAENOK
C 3aMHTEPEeCOBaHHOCTbIO — OTCYTCTBMEM MOHATUA KOH-
GNNKTa MHTEPECOB MPUMEHAEMO K cefikaM C 3aunHTepe-
COBAHHOCTbIO. B Lieflom B pOCCUMIICKOM 3aKOHOZATeNbCTBE
MUMEIOTCA pasfinyHble HOPMATMBHO-MPaBOBblE aKTbl, rae
NPAMO yKa3aHO NOHATUE KOH)NIMKTa UHTEPEeCOoB.

Tak B QepepanbHom 3akoHe oT 25.12.2008 «O npoTtu-
BOAENCTBMM KOPPYNUUU» KOHONNKT MHTEPEeCOB BblpakeH
cuTyaumeni, rae 3auHTepPecoBaHHOCTb NNLA, 3ameLlaloLiero

JIO/MKHOCTb, MOXET MOBJ/IMAET UM XKe BIUAET Ha Haanexa-
lee, 0OGbEKTMBHOE M BECNPUCTPACTHOE UCMOJTHEHNE OaH-
HbIM NINLIOM JO/KHOCTHbIX 06A3aHHOCTelN [6].

MNomumo HasBaHHoro, B (DegepanbHOM  3aKoHe
ot 12.01.1996 «O HekomMMepuyecKnx opraHmsauuax» (ga-
nee — 3aKOH O HEKOMMeEpPYECKMX OpraHn3aumnax) packpbita
CYTb NOHATMA KOHONMKTa nHTepecoB [7]. Kak BepHO oTme-
yaeT A.B.TaboB, B fJaHHOM HOPMaTVBHO-NPABOBOM aKTe
6osiee yaauHO yCTaHOBJIEHO MOHATNE KOHPNIMKTA UHTEPEC],
HeXenn yYem B 3aKOHOAATENbCTBE, perynupylollero aes-
TeNbHOCTb KOMMeEpPUYECKMX opraHusaumi. [llommmo Toro, uTo
yCTaHOBJEH $akT BO3MOXHOCT BO3HUKHOBEHUA KOHMNK-
Ta MHTEPEeCOoB, YTBEPXAEH NOPAAOK COBEPLUEHNA CAENOK,
yCTaHOBMNEHbI NpaBuia AeNCTBUN 3auHTEepeCOoBaHHbIX NL
M NX OTBETCTBEHHOCTD [8].

Ho HaubGonee BaxHbIM ABNAETCA MONOXKeEHWe, MNoA-
TBEpXKAallliee YTo 3aMHTEPECOBaHHOCTb B COBEpPLUEHUN
HEeKOMMepYeCKon opraHm3aumnen Tex Uin NHblX 4encTBui,
B TOM UKC/le B COBEPLUEHNY CAEJIOK, BIEYET 32 COOOI KOH-
GNMKT MHTEPECOB 3aVMHTEPECOBAHHbIX JIULL Y HEKOMMepYe-
CKOW opraHm3aumn. Tem cambiM 3akoHoZaTeslb MPU3HaeT,
YTO AaHHble NPaBOBble KaTeropnn B3aMMOCBA3aHbI.

N.C. lUnTKnHa BbiCKa3ana MHeHue, YTo OTCYTCTBUE MO-
HATUA KOHPNIMKTa MHTEPECOB, B YaCcTU PeryinpoBaHus cae-
NOK C 3aNHTEPECOBAHHOCTbBIO, MOXKET OTPa3UTbLCA B TOM, UTO
CcMTyauum nognagarolume nog noHATMe KOHGNNKTa NHTepe-
COB, HO yunTbIBasA $popmMasibHble MPU3HAKN He ByayT cooT-
BETCTBOBATb KPUTEPUIO MOAKOHTPONbHOCTY [9].

Mo MHEeHWIO aBTOPA, ANIA UCKNIOUYEHWSA NOAOOHbIX CUTYa-
uuin Hambonee LenecoobpasHbiM byfeT BBejeHVEe NOHATIA
KOHONNKTA UHTEPECOB B POCCUICKOE 3aKOHOAATESIbCTBO
B YaCTW PErynupoBaHus CAENOK C 3aMHTEPECOBAHHOCTbIO,
3aK/I0YaoLWMMCS KOMMEPYECKUMI OpraHn3auuamMm, 3anm-
CTBOBaB f[aHHOE MOHATME U3 3aKOHAa O HEKOMMEPYECKUX
opraHusaumsx.
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