NCTIOJIHUTEJIbHbIE
OPIrAHbDI

CocraB, popmupoBaHue u pyHKINU
W CIIOTHUTE/THbHBIX OPTAaHOB

OueHKa HCIIOTHUTC/IBbHDBIX OPIraHOB

MeToabl npegoTBpallleHUs «OKATIBIBAHUS»
MeHepKepoB



ICAOMHUTENbHLIN Oprad ynpasaReris

aKLIMOHEPHbIM O0LLECTBOM (MEHEOKMEHT
KOMNaHUW)

SIBJISIETCSI KJIFOYE€BBIM 3B€HOM CTPYKTYPbl KOPIIOPAaTUBHOI'O
yIIpaBJ/IeHUs;

TeKyIllee PYKOBOZACTBO JIesITeTbHOCTHIO OOIEeCTBa;

OpraH HermoCcpeACTBeHHOTIO YIIPaB/IeHM s, CO34aBaeMblH 110 PELIeHUO
ob1ero cobpanus u (MIM) coBeTa JUPEKTOPOB, PYHKIIMH KOTOPOI'O
YCTQHOBJIEHBI 10 3aKOHY U IO YCTaBY;

BBICILIUY MEHEeDKMEHT JO/DKEeH JEeMCTBOBATh B UHTEpecax
aKIIMOHEPHOIO O0OIIeCTBa ¥ €ro COOCTBEHHUKOB (IIO/TydeHre
aKI[MOHEepaMHM TUBHUEH/IOB, pa3BUTHE CAMOTO O0IIeCTBa);

OTYUTHIBAETCS ITEPE], COBETOM AUPEKTOPOB (EXKEMECSIYHO) B OOLIIM
coOpaHHEeM aKIIMOHEPOB;

HCTIO/THUTE/TbHbIe OPTaHbl yIIPAaB/IeHUs AaKIITMOHEPHBIM 001I[eCTBOM
HeCYT OTBETCTBEHHOCTH Itepe ] 001IeCTBOM 3a YOBITKH, IPUYHHEHHbIe
eMy B pe3y/IbTaTe uX AeUCTBUH Uanu 6e37eiCTBUS 3a pean3alrio
esiei, 3aJ1a4, CTPATeruy U MOJTUTHUKH OOIIIeCTBa;



ermmﬁm

IODKHBI PA3YMHO U JOOPOCOBECTHO AEUCTBOBATH B
WHTepecax 00IIeCcTBA U ero aKIIMOHEPOB; ... TO/DKHBI
MPOSIB/ISITH IIPU OCYIIIeCTBIEHHUU CBOUX ITPaB U
HCIIOTHEHUY 00sI3aHHOCTEM, ONpe/ie/IeHHBIX B YCTaBe,
3a00T/INBOCTH 1 OCMOTPHUTETbHOCTD;

TO/DKHBI YYUTHIBATH B IPUHSTHH PellIeHHH, KaK
dbHHAHCOBBIE, TaK U COIIMAJIbHbIE U DKOJIOTHYECKHE
aCIIeKThI IesATe/IbHOCTH OOIIeCcTBa.



Exun I NCILIOJTHUTE 7

__— OpraH ynpas/ieHUs IUPEKTOP,

reHepajibHbIA JUPEKTOP.

MOYXeT ObITh U30paH 00IIMM cOOpaHHeM
AKIIMOHEPOB WJIU COBETOM IMPEKTOPOB
(cpokwu pasHbie);

BBIJBUTAIOT KAaHAUJATOB aKLIMOHEPHI,
B/IaJielolnyie He MeHee yeM 2%
TOJIOCYIOIIUX aKLUW;

OJlHA 3asIBKa MOXXET CoZlep)KaTh He Oojiee
OJHOI'0 KaHAWJATA;

CBET AMPEKTOPOB paccMaTpUBaeT
MOCTYINMBLINE 3a5IBKU Y IPUHHUMAET
pellieHHe O BKJIIOYEeHUH MPeII0OKEeHHbBIX
KaHJUJATOB B CIMCOK KAHAWUAATYP AJIsT
r0JIOCOBAHUS;

AKIIMOHEPBHI OTAAIOT CBOU I'0JI0CA TOJIBKO
3a OJHOI'0 KaHJUJATa WUIN IFOJIOCYIOT
IIPOTUB BCEX;

M30paHHBIM CYMTAETCS TOT KaHJWU/IAT,
KOTOPBIN MOJTy4HJI, BO-TIEPBBLIX,
OOJTBIIMTHCTBO rOJIOCOB AaKIIHOHEPOB,
Y4YaCTBYIOLIUX B COOPaHUH, BO-BTOPBIX,
OoJpliIee OTHOCUTENTBHO APYTUX
COMCKaTeJIeM YUCJIO TOIOCOB.

/

0JIJICTUA/TBbHBIN UCII TeThbHbIN
OpraH ynpaBjieHUusl — MpPaBJIeHHe,
OVPeKUusl.

pellleHre COBeTa AUPEKTOPOB,
MPUHSITOE MPOCTHIM
OOJIBILIMTHCTBOM I'OJIOCOB;

M30WpaeTcss CPOKOM Ha OJUH TOJ;

JINLA, 3aHUMAIOLUe KJII0YeBbIe
MOCTHI B AaKIIMOHEPHOM OO0IIIeCTBe:
OUHAHCOBBIN JUPEKTOP, T/IABHbBIH
SKOHOMMCT, IJIABHBIU MH)XXEHEeP U

AP-
TpeOOBaHMS K WiIeHaM ITPaBIeHUS
Y reHepaJIbHOMY IUPEKTOPY

YCTAHABIUBAKOTCSI BHYTPEHHUMH
DOKyMeHTaMH OOIIIeCTBa;

coBMellleHHe IO/DKHOCTEM B
OpraHax yIpaB/ieHUs APYyTUx
OpPraHU3alMI JOMYCKAeTCS TOTbKO
C COI/IacHsl COBeTAa AUPEKTOPOB.



KomAeTeHUU (OCTaTOuYHbIe-KOMASTEeHHUN) ™
/
obecIiedyrBaeT BHITIOJTHEHWE pellleHU 00111ero coOpaHus ¥ COBeTa
IUPEKTOPOB;
OTepaTUBHO PYKOBOJUT JesATeTbHOCTHIO OOIIeCTBa;
OCYIIIeCTB/ISIET TeKylllee IVIAHUPOBAHME,;
COCTaBJ/ISIET U YTBEP)KAET IITaTHOE PACITUCAHUE;
MpUHUMAaeT Ha pabOTy U YBOJIbHSIET COTPYIHHKOB,;
M3JaeT MPHUKA3bl U PACIOPSHKEHUS;

3aKJTI0YaeT JOTOBOPA, COT/IAllIeHUsI, KOHTPAKThI, OTKPhIBAET CYET],
BbIZIaeT J0BEPEHHOCTH, IPOU3BOIUT MaTepHaTIbHO-QUHAHCOBbBIE
orepanyu B oobeMe, He MmpeBbiaiieM 25% CTOMMOCTH aKTHBOB
aKIIMOHEPHOTO O0IIeCTBa;

npeabsAB/IACT IIPETEH3NHA U UCKY OT UME€HHU O6]J.L€CTBE[.



/
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=
Kooekc koprnopaTtmBHOro noseaeHusa (2014)

Comep)>XUT peKOMEeH A1 O BKJIIOYEHUHU B IOTOBOP C
reHepajAbHBIM TUPEKTOPOM ITOAPOOHOIO MepeYyHs MpaB U
00SI3aHHOCTEH;

PexoMeHzyeTCs1 3aKpeIuTh:
OCHOBAHMUS PEeKPalleHUs JOrOBOPa;

00513aHHOCTH 3a0/1arOBPpeMEeHHO YBeZOMJISATh 00IIeCTBO 00
YBOJIbHEHUH 110 COOCTBEHHOMY >KeJTaHUIO;

npoueaypy nepeiavyu Aea BHOBb HA3HAYaeMOMY
reHepajibHOMY JUPEKTOPY;

00s13aHHOCTH He PasI/ialllaTh KOHPUIEHITUATLHYIO
WH}pOpMaIHIo.



/
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~— KomMneTeHunn KonmnernanbHOro UCMOSTHUTENbHOTIO
opraHa (Kogekc 2014)

pellleHre HanboJiee CJI0XKHBIX BOIIPOCOB PYKOBO/ICTBA
TeKyIleH IesTeTbHOCTHIO 00IIeCTBa;

pellleHre BOIIPOCOB, BBIXOASIINX 3a PAMKU OObIMHOM
X03HCTBEHHOM IesITe/IbHOCTH OOLIeCTBa,

pellieHre BOIIPOCOB, KOTOPbIE XOTSA U HAXOAATCS B
PaMKaX OOBIYHOM XO3SIMCTBEHHOM eI Te/TbHOCTH
00I11eCTBa, HO OKA3bIBAIOT 3HAYMTE/IFHOE BIMsSTHYE Ha
00111eCTBO TMOO0 TPEeOYIOT KO/JIETUATBHOTO
OZl0OpeHwUS.



/

K EHLMU KonnernanbHOTro-MeRoAHUTENEHOrO
=~ opraHa

OpraHu3aLys pa3pabOTKU BOKHEUIINX JOKYMEHTOB O0LIECTBA - TPUOPUTETHBIX
HaMpaB/IeHUN AeATeTbHOCTH U PUHAHCOBO-XO3HCTBEHHOTO IJIAHA OOLIECTBA, YTBEPXKIAeMbIX
COBETOM JUPEKTOPOB OOIIECTB];

yTBepXK/IeHUe BHYTPEHHHX JOKYMEHTOB O0IeCTBa, PETYTUPYIOIINX AeATETbHOCTD €T0
CTPYKTYPHBIX ITOJpa3je/ieHuii, IT0 BOIPOcaM, OTHECEHHBIM K KOMIeTeHIIUU UCIIOJITHUTETbHBIX
OPraHOB;

ol00peHure TeX CyIeCTBEeHHbBIX CAe/T0K O0IIeCTBa U MOJKOHTPObHBIX €My I0PUANYECKHUX JIHII,
ol00peHre KOTOPBIX He OTHOCUTCS K KOMITETEHITUM 0011Iero CoOpaHusi akKIlMOHEPOB WU
COBETA AUPEKTOPOB OOIIECTBa;

MPUHSTHE PelIeHUI 0 Ha3HaYeHUH PyKOBOAMTe el GHIMaioB U MPeICTaBUTEThCTB
00l1LIeCTBa;

paccMOTpeHHe TeX CYIeCTBEHHbIX ACTIEKTOB /IesITeTbHOCTH MOJAKOHTPO/IBHBIX O01[eCTBY
IOPUANYECKHUX JIHILI, KOTOPbIe He OTHECEHbI K KOMITETEHIIMU COBETA IUPEKTOPOB OOIIECTBa;

yTBEP)KIEeHHe MPaBUI BHYTPEHHETO TPYAOBOTO PACIOPSAAKA, JODKHOCTHBIX MHCTPYKLIUU AJIs1
BCeX KaTeropuii pabOTHUKOB 00ILIeCTBa;

yTBepXJeHHe BHYTPEHHEI 0 JJOKYMEHTA, per/IlaMeHTHUPYIOLLEeTro Ha/IOXKeHUe B3bICKAaHUU U
IpeJoCTaBeHue OO PeHN;

COIVIaCOBAaHNe YCJIOBUM MAaTePUAIbHOTO BO3HAIPKAEHUS Y OCHOBHBIX YCJIOBUU TPYAOBBIX
ZIOTOBOPOB C PYKOBOJIUTE/ISIMU CTPYKTYPHBIX MTOAPa3AeieHui 001eCTBa;

paccCMOTpeHUe U NIPUHSTHE PEIIeHUN O 3aK/II0YE€HHUHN KOJUIeKTUBHBIX JOTOBOPOB U
COIVIAILIIeHUM.



3acena ro UICNONMHUTEeNbHOro
__ynpaBneHus

BHYTPEHHHUM JOKYMEHT (ITOIO)KEHHE, PEIVIAMEHT), B KOTOPOM YCTaHOBJ/IEHBI
CPOKH U IOPAJOK CO3bIBA U IIPOBEJEHUS 3aCeJaHUH, a TaKXKe ITOPSJOK
IIPUHATHUS pelleHnl;

IUVIAHOBBIE 3aCeJdHUS ITPaB/I€HUS B CpeJHEM OAVH pa3 B HELEJIIO;

YyeM 4allle MPOBOASTCS 3aceJaHUs ITPaB/IeHMs], TEM Bblllle peHTa0e/TbHOCTh
KOMIIQHUH;

KBOPYM 3acCelaHHs KO/JIETUAJIbHOI'O UCITIOJTHUTE/IbHOT'O OpPraHa JO/DKEH
COCTaBJIATDHb HE MeHee ITOJIOBHHbI I/IB6paHHbIX YJICHOB IIpaBJ/I€CHHS].

00111eCcTBEe HEOOXOAMMO 00eCIIeYrTh TaKHe YC/IOBUSI, YTOOBI BCe YIeHBI
MpaB/ieHUsT 3a6/1arOBpeMeHHO MOJTy4a/TH YBeIOM/IEHUE O MPeACTOsIIEeM
3acelaHUU MTPABJIE€HUSI.

CPOK JI0 Ha3HAYE€HHOTO 3aCeIaHUs TO/DKEH OBITh TOCTATOYHBIM, YTOOBI
MTO3BOJIUTH YWIEHAM MPAB/IEHHs OJITOTOBUTHCSI K HEMY TT0 BCEM BOIIPOCaM
IIOBEeCTKHU JHS.

IIPOTOKOJI 3aCelaHUs TIPABIEHUS C/IeyeT IPeIOCTaB/IsATh YieHaM
[IpaBJIeHMS, YI€HAM COBETA AUPEKTOPOB, PEBU3HMOHHON KOMUCCUM
(peBH30pY) U ayAUTOPCKOM OpraHu3aIiu (ayauTopy) ob1irecTBa Mo ux
TpeOOBaHUIO.



/

/
OTBeTCTBEHHOCTb NpaBfeHnsA (KoaekKc)

YJIeHBI IIPABI€HUS CYATAIOTCS JEUCTBYIOLUMMU PA3YMHO U
n06pPOCOBECTHO, €CJTH OHU JTMYHO He 3aMHTePeCOBAHbI B
MIPUHATUU KOHKPETHOTO pelleHrs1 U BHUMAaTe/IbHO U3Y4YUJIN
BCIO THGOPMAIIHIO, HEOOXOIUMYIO /ISl MPUHATHS PelleHUsT;

0011IeCTBY pEKOMEHIYeTCSI TPUHUMATh MePbl K IIPEeKPAIeHUTO
MTOJTHOMOYHM U OTBETCTBEHHBIX 32 MPUYHUHEHME YOBITKOB Y/IEHOB
COBeTa JUPEKTOPOB, FTeHEePATbHOTO AUPEKTOPA, YICHOB
MPaBJIEHYS U IPUBJIEYEHUIO UX K OTBETCTBEHHOCTH 3a
HapYIIeHUSI CBOUX 00s3aTe/TbCTB epe; 00IeCTBOM;

117151 yCTAaHOBJIEHHUS peajIbHOTO MeXaHU3Ma OTBETCTBEHHOCTHU
YJIEHOB COBETA JUPEKTOPOB U MPAB/IEHUS B O0OIIeCTBE
pPeKOMeHIyeTCsl BECTU U XPAaHUTh, HAPSAIY C TPOTOKOIAMH,
CTEHOTPAaMMbI 3aceZlaHHI COBETA AUPEKTOPOB (IIpaB/ieHMs ),
OTpaKaloliyie pe3y/IbTaThl TOJIOCOBAHUS KXKIOTO YieHa CoBeTa
IUPEKTOPOB (ITpaB/eHMsI) IO BOMPOCAM MOBECTKH [THS.



2. OueHKa UCnNonHUTerbHbIX OPraHoB



/
2

OueHKa UCMONTHUTENbHbIX OPraHoB

90% KOMITaHUM, aKITUU KOTOPBIX KOTUPYIOTCS Ha
$OHIOBBIX OMPYKAX, IIPOBOJAT OLIEHKY YWI€HOB BBICIIIETO
YPOBHS YIIPaB/IeHUs: COBeTa TUPEKTOPOB,
HCIIO/THUTEIBHOTO OpraHa U [MIaBHOTO aAMMHUCTPATOPA;

OLIeHKa SIB/ISIETCS OCHOBOM /11 OIIpe/ie/IeHUs pa3Mepa U
$bopM BO3HATPAKAEHUSI TeHePaIbHOTO AUPEKTOPA U
YJIEHOB MCIIOJTHUTEIbHOI'O OPraHa KOMIIAHUU.



/
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= 3ranbl npoLeaypbl OLEHKN :

pa3paboTKa U yTBEpP)XKIeHHE KPUTEPHEB OLIEHKU;

pa3paboTKa MHCTPYMEHTAPUSI OLeHKH (BOITPOCHUKU IO
KKIOMY U3 KPUTEPUEB);

c60p HeoOXoTMMOH MHPOPMAITUY;
006paboTKa MHPOPMAIIMH U MOATOTOBKA 3aK/TFOYEeHHSI
KOMHTETOM IO BO3HATrPAXKIEHUSIM;

PaCCMOTPpEHHE PE3Y/IbTATOB Ha COBETE JUPEKTOPOB.



/
KpI/ITepI/II/I OUEeHKN B KaHaO4CKUX KOMIMNaHUAX:

[TonnmaHme 6U3Heca M cTpaTerudecKasi HAIPaBIeHHOCTh
IIPU NPUHATUUA PELIeHUN.

Hann4yue nuaepcKkux KavyecTs.

DddeKkTHBHOE PYKOBO/ICTBO OTIePAISIMU KOMIIAHUHU U
MaKCHUMMU3aIHsI NpHUObUILHOCTH OM3Heca.

YdeT UHTepeCcoB BCceX Y4aCTHUKOB KOPIIOPATHBHOTO
yIpaB/eHus (coBeTa TMPEKTOPOB, aKI[OHEPOB,
SKCIEPTOB).

3HaHMWe OM3Heca U YMeHYe Pa3BUBATh U MOAePXKHUBATh
3¢ PeKTHUBHBIE OTHOIIIEHUS C KJIMeHTaMH KOMIIaHUH
(mocTaBIIMKAMH U 3aKa34YUKaMU ).



mepuu OUeHKU 0esimesibHO

HeoXxepos

amepukaHckoU KomnaHuu Citigroup.

Opeanuzayuouroe [l Omcymcmeue npemen3suti cO CMOPOHbL Pe2Yisimopos
pazsumue [0 Yayuwenue ocuznu compyonuxos
[l Pazsumue nepconana u noo2omosKka Kaoposoco pesepsd
@unancosoe passumue | Veeruuenue cosokynmwvix 00x0006 3a cuem pocma Ha 5-9%
[l Onepesicarowuii pocm uucmoeo 00x00a 6 CpPASHEHUU C POCHOM
COBOKYNHBIX 00X0008
[ Jloxo0 na axyuto (ROE) 6 ouanazone 15-20%
[l Cosoxynuvle 00x00bl AKYUOHEPOS HE OOANCHLL YCIYNAMb 00X00AM
CcOOCMBEHHUKOB CONOCMABUMbBIX OAHKO8
Cmpamezuueckoe [l Jlocmuoicenue yeneii cmpamecusecko2o niana pazsumusi OanKa
pazsumue [l Peanuzayus  cmpamecuyeckux  UHBECMUUUOHHbIX  UHUYUATNUS,
BKIIOUASL BO3HASPANCOEHUE NEPCOHAA, 00X00 HA AKYUIO U Op.




/
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/
OCHOBHbI€ acreKTbl OLIEHKWN TOM - MEHEOXXEPOB:

OCHOBHYIO POJIb B IPOLIeCCe OLeHKU JO/DKEH UT'PATh
KOMHUTET IO KaJ[paM U BO3HArpaOKAeHUSIM;

OLI€HKA TO/DKHA MTPOBOAUTHCSA B COOTBETCTBUU C 3apaHee
pa3pabOTaHHOM U YTBEPXKAEeHHOH COBETOM MPOILieyPOH;

KPpUTEPpHUHU OLL€HKN! 00BbeM IMpoaax, 40Jis1 PbIHKA, 10XO/4 Ha
OAHY aKIIUIO, CTPpATETHs, YIIPAaB/ICHHUE PUCKAMH,
MHHOBALIWHA U ADP.

OLI€HKA JO/DKHA MTPOBOAUTHCS €XKerogHo.



B Poccun:

YC/IOBHaQ;

CBOJAUTCS K OOIIIEeN TMCKYCCHUU O pe3y/IbTaTax
nesiTeTbHOCTU KOMITAHUWH;

o6111ee ogoOpeHre pabOThI reHepaTbHOTO JUPEKTOpa
WJTH TIPaB/I€HUS.

«[IpakTKa 1 MIpo6/1eMbI OLIeHKH TOTI -
MeHeI)XePOB B POCCUUCKUX KOPIOPALLUAX»
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——Kopngekc koprnopaTBHOro ynpasrieHus 2014

AKITIOHEePBI MOTYT MOJTYYUTh OTYET O JeSITeTbHOCTH
VICIIOJTHUTE/IbHBIX OPraHOB 001IIeCTBa, KaK MPAaBUJIO, TOIbKO Ha
rOZJ0BOM 00IIIeM COOpAaHMH, UTO HEJJOCTATOYHO /11 3P PEeKTHUBHOTO
KOHTPOJIS 3a UX JeSITeTbHOCTBIO.

OCHOBHYIO POJIb B OLIeHKe JesiTe/IbHOCTU UCITOJTHUTETbHBIX OPTaHOB
o011IecTBa MPU3BAH UTPATH COBET TUPEKTOPOB.

Heo6xoaymo o1ieHKy paboThI MCIIOTHUTETBHBIX OPTAHOB 001IeCTBA
OCYILeCTB/ISJIaCh Ha PeryisipHOM OCHOBe He PeXXe OZHOTO pa3a B rof.

[TpoBOAWTE B KOHTEKCTE KTIOUEBbIX MOKa3aTesaei 3pPeKTUBHOCTH
IesiTeIbHOCTU OOIleCcTBa.

PexomeHzyeTcst, 4TOOBI OLIEHKY PAaOOTHI UCIIOTHUTETbHBIX OPTAHOB
0011IecTBa MPOBOAU/T KOMUTET 10 BOSHATPAXKIEHUSIM.

Pesy/bTaT OLleHKHY, BKJIIOYAsi PEKOMEHJALUU B OTHOLLEeHUU
BBITLJIAYMBAEMOI'0 BO3HATPAXKAECHUS, IeUCTBUU JUCLUIUIMHAPHOTO
XapaKTepa, UCKJII0YEHUS U3 COCTaBa UCIIOJTHUTE/IbHBIX OPTAaHOB U
PACTOPXXEHUS TPYLOBOTO JOTOBOPA, YTBEPX A/l COBET IUPEKTOPOB.



3. MeToabl NpeaoTBpaLLeHUs «oKanbiBaHUS»
MeHeOXepoB



«KnryTta»

3TO yTpo3a CMelleHUsI
MeHe/DKepa CO CBOero IMoCTa
00 1O peleHUI0
coO6CTBEHHOTO COBETa
TUPEKTOPOB GUPMBI, THOO B
pe3y/bTare
He/IPY>KeCTBEHHOTO
MOT/IOLeHUST KOMITAaHUH
MHOU PUPMOTA.

OKalIbIBAaHHME MEHEIHKEPOB

PMbl CTUMYJIUPOBAHUA TOMN - MeéHeAXepoB KOMMNaHUU

«IIpssHUKa»

BosHarpaxzaenue
MEHe)KepPOB



epbl ANs NpeoTBpaLLEHNS OKanbIBaHUS
MEeHeOKepoB

3anpem epunmetina (afpecHOro BbIKYIIa AKIIHUH - BBIKYIIA
MaKeTa aKIMi KOMIIAHUY MeHeHKepaMH Yy 3aXBaT4YHKa ).

Omcymcmeue «0mpasaeHHbIX NUAJIb» 01 3aX8AM1UKA 8
ycmase komnaHuu. (y akilMOHEPOB Iie/IeBbIX PHUPM eCTh
IIpaBo NMMPUOOPECTH OIpeieIeHHOe KOTMYEeCTBO aKIIHi
CBOVX KOMITQHUU T10 OY€Hb HU3KOU LieHe B CjIy4ae, eCjn
CTOPOHHSISA prpMa IpruoOpeTaeT onpezie/IeHHbIN ITPOILIEHT
aKL W KOMIIaHUU ).

Ycunenue cogema dupekmopos (Hezasucumble dupekmopa,
cucmema oyeHKU U 803HazpaxcoeHus).



