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AHHOTAIUA

B cmamve paccmampusaromcs nocieorue menoeryil 6 KopnopamusHom ynpas-
JIeHUL 3ANAOHbLX CINPAH, PA36UBAIOUUXCA cmpar 1 Poccuu, chopmuposasuiuecs
KaK 00 KPUSUCA, MAK 1 NOKYHUSUILe C0e pa3eumue nocie 1ezo. Ocoboe HUMA-
HILe YOCLACTNC. MAKUM BONPOCAM, KAK YCUNCHUE DO He3ABUCUMBLY OUDEKMOPO6
6 COBeMaX KOMNAHILLL, KAOPOBAR NOIUMUKA U HeXEAMKA KEANUPUUUDOBANHBIX
KAOPOB, CLAOAR KOHUCHINP AU HA K/IOHEBbIX KOMNeINEeHUUAX U OP.
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6ONBIIMHCTBE CTPAH ¢ (POPMUPYIOMUMHUCS

DPBIHKAMH, B TOM YMCJIE U B POCCUU, UHCTUTYTHI,

NIPU3BAHHBIE IPEJOTBPAIIATE HETPABOMEPHEIE
JEUCTBUA KOPIIOPALUHA (PETYIATOPHI LIEHHBIX OyMaT,
(pOHIOBBIE OUPKU, UHCTUTYLIMOHAJIBHBIE HHBECTOPHI,
(POHIOBBIE AHUIUTUKY, AYAUTOPBI U IIPO(PECCUOHAIIb-
HbIE MACCMENA) BCE €€ CIA0BI WU JIUIIEHBI KPUTH-
YECKOH MaCChL [Ipomenmui (pMHAHCOBO-3KOHOMUYEC-
KM KPU3UC MAJIO YTO U3MEHWI B 3TOM OTHOIIEHUH.
XOTs MHOT'ME KOMIIAHUM PA3BUBAIOMIUXCS CTPAH, B
TOM YHUCJIE POCCUMUCKUE, OT3BIBAIOTCA HA TPEOOBAHUA
K IOBBIIEHUIO CTAHAAPTOB KOPIIOPATUBHOI'O YIIPAB-
JIEHUSA, PAJ KYJIBTYPHBIX, IOPUJUYECKUX, CTPYKTYPHBIX
1 IIPEANPUHUMATENBCKUX OCOOEHHOCTEN CAEPKUBAET
3TOT NpoLeCC. [TONBITKM MPAMOro UMIIOPTA WX KOITH-
POBAHMS 32114 JHOU IIPAKTUKN KOPIIOPATUBHOI'O YIIPAB-
JICHUS 4ACTO OKA3bIBAIOTCSA TIIETHBIMMU.

Ycunenue cogema oupexmopoe Komnanuii

B oTamume OT AaHIIOCAKCOHCKUX CTPAH, HA KOTOPHIE
OPHEHTUPYETCS POCCUICKOE 3aKOHOJATENIBCTBO U I7IC
KOPIIOPATHBHASA COGCTBEHHOCTb, KAK TPABUIIO, PACIIBI-
JIEHA MEXXIY MHOI'MMH aKIIHOHEPAMH, GOJIbIIAS YACTh
JTUCTUHTOBBIX KOMIIAHUI PA3BUBAIOMUXCS CTPAH,
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B TOM YHCJIE POCCUUCKUX, UMEET JOMUHUPYIOUETO
COOCTBEHHMKA ((PU3UUECKOE JIULIO, INOO TOCYAAPCTBO).
ITo aHHBIM A3UATCKOTO OaHKA pa3BuThs, 6oaee 90%
I0KHOKOPENCKUX U UHAOHE3UNCKUX JIMCTUHI'OBBIX
KOMITAHUH UMEIOT KOHTPOJIUPYIOMIETO COOCTBEHHUKA.
st kommanuit u3 Tannanaa u Manan3uy 3TOT ITOKa3a-
TEJb COCTABIAET COOTBETCTBEHHO 85% 1 80% [1].

B Poccuu TeHAEHIMA KOHLEHTPALUY COOCTBEHHOCTH
13-32 KPU3NCA, II0 HEKOTOPBIM OLICHKAM, [JAXKE YCUIIH-
J1ack. ITo ;TaHHBIM POCCHIICKOTO 3KOHOMUYECKOTO 6aPO-
METPa, JOM (PU3NIECKUX JINLL B AKITUOHEPHOM KAIUTa-
JIe KOMITAHUH CHU3WIACH € 54% B 2000 1. 10 26% B 2009
r. 1K 2011 r. OKaKeTCA, IO €T0 OLIEHKAM, Ha YPOBHE 18%.
Bcero xe yaenbHbli BeC ayTCAlIEPOB B POCCUNCKUX
KOMIIAaHUAX B CPEAHEM He IIpeBbImaet 30—-35% [2].

B 3TUX YCIOBUAX BAXKHENUIIUM IIAT'OM K IIOBBIIIECHUIO
3(p(PEKTUBHOCTH KOPIIOPATUBHOI'O YIIPABICHUA ABJLA-
€TCA YCWIEHHUE COBETA JUPEKTOPOB KOMITAHUIA, YTO Pa3-
BUBAETCA B HACTOAIIEE BPEMSH, KAK U3BECTHO, 110 JIMHUU
BO3PACTAHUA POJIM HE3ABUCUMBIX INPEKTOPOB U CO3/1a-
HUS IIPU COBETE JUPEKTOPOB CIIELUAIIU3UPOBAHHBIX
KOMMTETOB.

Tak, B KOMINaHUU «JIYKOHI> COBET AUPEKTOPOB COCTO-
Ut 13 11 wieHoB, 8 U3 KOTOPLIX (72%) — HE3aBUCUMBIE.
B KOpnopanuu CO3jaHbl TP KOMUTETA: 110 KAAPAM U
BO3HATPAKICHUAM, I10 AYJUTY U 10 CTPATETMU U NHBEC-
TULUAM (4IEHOM KOTOPOTI'O ABJIAETCS OAHOBPEMEHHO
NIEPBbIA UCIIONHUTEIBLHBIN BULIE-TIPE3UCHT).

B koMnaHuu «PocHedTh> TAKXKE CO3AAHDL TPU KOMMU-
TETA: 110 AYLUTY, 110 KagpaM U BO3HATPAKACHUAM U 110
CTPATETMYECKOMY IUTAHUPOBAHUIO. OHU OBLIU Opra-
HU30BaHbI B MI0HE 2000 I. B COOTBETCTBUH C BHYTPCH-
HUMU JIOKYMEHTAMU KOPIIOPALUU, COCTOAT U3 YICHOB
COBETA JUPEKTOPOB, HE ABJIAOIUXCA UCIIOJHUTEb-
HBIMU JUPEKTOPAMU, U BO3IVIAB/IAIOTCA HE3ABUCUMBIMU
JUPEKTOPAMU.

B 10 )€ Bpemsa B OAO «CeBepCTanb» CO3aHO BCETO B
KOMUTETA: 110 AYJUTY U I10 KaJJpaM U BO3HATPDAKACHU-
M. IIpuyeM wIeHOM KOMUTETA 110 KAAPAM ABJISAETCSA
IJ1ABA KOpHopanuu Ajekcer Mopaamos, a4 O COCTaBe
KOMMTETA 10 AayAUTY HUYETO HE U3BECTHO. B KOMIIaHUU
ADK «Cucremar, CyJd 10 MOCIEAHEN KOPIIOPATUBHON
MH(POPMALINH, CYIECTBYET BCETO OAUH KOMUTET — IIO
CTPATEIrMYECKOMY PA3BUTUIO, BO3IJIAB/IAEMBIN CAMUM
BirapuMupoM EBTYIIEHKOBBIM, IIPEACEAATEIEM COBETA
JUPEKTOPOB XOJIJUHIA.
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KonnuecTBo HE3aBUCUMBIX IMPEKTOPOB B KOMITAHUAX C
TOCYJAPCTBEHHBIM YUaCTHEM CTAOWIBHO pacTeT. I1o naH-
HbIM MuH3sKoHOMpassuTHA Poccnn, B 2008 I. MX 6bIIO0
41,8 20091 - 59,8 2010 . — 77. Kax CBUAETEILCTBYIOT
JJAHHBIE POCCHIICKOTO MHCTUTYTA AUPEKTOPOB, B 2004 I.
JUIb B 50% KPYMHEUIINX POCCUACKUX KOMITAHUI OBLI
XOTb OZIUH HE3ABUCUMBIA IUPEKTOP, 2 B 2008 . — o514
TAKAX KOMITAaHUY cocTaBria 70%. B 601bIIMHCTBE KOM-
MIaHUI HE3ABUCHUMBIE TUPEKTOPA COCTABIIAIOT KaK MUHU-
MYM YETBEPTH COBETA JUPEKTOPOB [3].

Ipogheccuonanum
41eH08 cogema oupexmopos
HecMOTps Ha MONOXUTETBHYIO B IIEIOM TEH/ICHITHIO,
H4 MPAKTUKE, OIHAKO, HE3ABUCUMOCTDb JUPEKTOPOB
YaCTO OKa3bIBAETCA (POPMATBHOI U UCKYCCTBEHHOM.
He3aBuCHUMBIE YIEHBl COBETA JUPEKTOPOB JOJKHEI
OBITb HE MPOCTO XOPOUIMMHU JIIOAbMU, HO U OBITD B
COCTOSIHUU OKa3bIBATb OM3HECY 3(PHEKTUBHYIO KOH-
CYJIBTAI[MOHHYIO TIOMOITb ¥ OCYIIECTBIATh PEATHHYIO
3KCIEPTUSY JICATETBHOCTH, B TOM YHUCIE TIPU PEryIsp-
HbIX 3aCelaHuAX coBera. Kak ormeyuan [xamuies Upanu
(Jamshed Irani), o4uH U3 PYKOBOAUTEIEN MHAUNCKOL
Tata Group, «npobieMa He B YUCIIEHHOCTU HE3ABUCH-
MBIX JUPEKTOPOB, 4 B KAYECTBE UX PEUIBHOTO BK/IA/IA B
JeATENIbHOCTb KOMIIAHUN> [1].
BO MHOrMX KOMIIaHUSX HE IIPOBOIUTCS INTYOOKOTO (a
YaCTO BOOOIIE HUKAKOT'0) aHAIN3a NPO(PECCUOHAIIB-
HBIX HABBIKOB U OTIBITA PA0OTHL, HO3BOJSIIOMINX WICHAM
COBETA JUPEKTOPOB BBHIIONHATL CBOU OOS3aHHOCTH Ha
JOJDKHOM YpoBHE. A B CIIIA, HAanIpuMeED, 1011 KPYITHEN-
MIAX KOMIIAaHUAM 13 cnuckKa S&P 500, OCyIeCTBIsABIINX
PETYIIAPHYIO OLIEHKY ACSITEBHOCTH COBETA JUPEKTOPOB,
BoIpoCIa 32 2002—-2008 1T. ¢ 37% 110 92% [4]. IIpu 3TOM
OILIEHKE MOJBEPraIOTCA BCE ACHEKTHI (PYHKIIUOHUPOBA-
HUSA COBETA: HAYMHASA OT €ETO COCTABA, KOHYAS ITPOJIOI-
JKUATETBHOCTBIO ¥ KAYECTBOM €TI0 PA6OUNX 3CETAHUI.
Oco60€ 3HaYeHUE NPUJAETCA OLCHKE JIEATEIbHOCTU
OT/IETIbHBIX WICHOB COBETA JUPEKTOPOB, IPUHUMAS BO
«HaAnpaKxmuKe, BHUMAHUE TAKUAE IIOKA3ATE/IH, KAK IPOGECCUOHAIBHBIN
OOHAKO, OIbBIT, KOHKPETHAS POJb B COBETE JUPEKTOPOB, AKTUB-
He3a6UCUMOCINL  HOE yIaCTUE B PA6OTE KOMUTETOB, YMEHHE PAOOTATh B
oupexmopoé uacmo KOMAH/IE, CTETIEHb B3aUMO/ICHICTBIS C APYTUMH WICHA-
0Ka3bléaemcsa MU COBETA TUPEKTOPOB U MEHEIKMEHTOM, TIATENb-
gopmansroii  HOCTb NOATOTOBKU U AKTUBHOTO YYaCTHS B 3ACEAAHUAX
U UCKYCCMEEHHOIL  COBCTA.
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Jpyroit npo6aemMort HapsARy ¢ YPOBHEM NPOMECCUO-  HE3AGUCUMbBLE UILEeHDL
HAJIN3MA SIBJIIETCS BOIIPOC O TOM, UMEET JIM KAHAU/IAT — CO6etna OupPeKinopos
JOCTATOYHO CBOOOJHOI'O BPEMEHH /IS BBIIOJHEHUSA  OOANCHBL OblinD

CBOUX O0A34HHOCTEH B KAUECTBE HE3ABUCUMOTO IUPEK-  HE NPOCHO XOPOULUMU.
Topa. HanmpuMep, npy pacCMOTPEHUU GA3UPYIONMICHCS  J100MU, HO. U OblinG

B JOHKOHTIE 3/1eKTPOsHEpreTnyecKon koMmnanuen CLP 6 cocmoanuun

Group KaHauAaTYpHI mpodeccopa 6usneca [pxyau Liyil  okassiéams oustecy
(Judi Tsui) onHUM 13 IEPBBIX BOIPOCOB K HEL ObUI BOI-  Agfighemuenyio

POC O KOJIMYECTBE BPEMEHHU, KOTOPOE OHA CMOKET IOC-  KOHCYAbIMAUUOHHYIO0

BATUTD 3ACEAAHUAM COBETA JUPCKTOPOB KOMITAHWH. NnOMOULL.

U OCYUeCmenams
Hudgbopmayuonnan obecneuenHocno Peanvnyio sxcnepmu3y
Y1eH08 coéema oupPexmopos oeamenvHoOCmu

CTaJIKHBASICh C HEXBATKOH MOJXO/SIUX IUPEKTOPOB
BHYTPH CTPAHBL, MHOTHE KOMIIAHUY U3 PA3BUBAIONTUXCS
CTPaH CIEAYIOT IpuUMepy «JIyKOMIa» MIN I0:KHOKOPEHC-
KOT'O METAUTYPIUYECKOTO T'Ur'aHTa POSCO, aKTUBHO NpU-
[JTAIIAIOMINX B CBOM COBETHI AUPEKTOPOB MHOCTPAHIIEB.
OJIHAKO B 3TOM JieJI€ HEOOXO0MMa OOJIBIIAS OCTOPOXK-
HOCTb. Hy)kKHO OBITh YBEDEHHBIM B TOM, YTO U30PAHHBIN
KaH/IU/IAT HE TOJIBLKO OHUMAET IIPO6IEMBI CBOCH KOM-
MAHUU U OTPACIH, HO TAKKE OCOOEHHOCTH MPUIJIAIIA-
IOLIEN CTPAHBI U €€ KyJIBrypy. Hanpumep, oquH TanucKun
6ank (Krung Thai bank) mpuriacun B COBET AUPEKTO-
OB ABCTPATNIILIA, KOTOPBII IO 3TOTO NMPOBEN B CTPAHE
60nee 30 J1eT, 3aHUMAACh IOPUANIECKON ITPAKTUKOMN.
PeasibHas HE3aBUCUMOCTb JUPEKTOPOB IPOUCTEKACT 13
06J12/1aHUS BCEOOEMITIONIEN U HA/ICKHON UHPOpMa-
UEH O IeATENbHOCTH KOMITaHUU., O1HAKO B Poccuu u
JPYI'UX Pa3BUBAIOMINXCA CTPAHAX COBETHI JIUPEKTOPOB
MIOJIYYAIOT JIMIIb HEOObIINE OOBEMBI TAKOH HH(POPMA-
Lyd, MO0 TaKas MH(POPMALU HE COOTBETCTBYET JICHC-
TBUTEIBHOCTU. BO MHOI'MX KOMIIAHUAX U3-32 HE/JOCTAT-
Ka MTH(POPMALIUN HE3ABUCUMBIE IUPEKTOPA BHIHY:K/ICHBI
MPOBOAUTE COOCTBEHHBIE «HE3ABUCUMBIE» UCCIIEN0BA-
HUs, 9YTOOBI MOJIYYUTh HEOOXOJUMYIO UM HH(POpPMa-
LIUIO, CTAHOBACH TOJIBKO B 3TOM CMBICJIE IENCTBUTENBHO
<«HC3aBUCUMBIMH»,

B HEKOTOPBIX NPEAIPUATUAX PYKOBOJCTBO CTPEMUT-
CS1 AIMETb CTOBOPYMBLIH COBET U CO3HATEIBHO JJEPKUT
HE3aBUCHUMBIX JUPEKTOPOB B HEBEJCHUN. B paze ciy-
Ya€B MEHEIKMEHT MOXET U HE MOHUMATh, KAKOU
XapakTep NHMOPMALUN MTOJIE3EH I YJIEHOB COBETA
JUPEKTOPOB M3-34 C1a601 C HUMU KOMMYHHUKAIAH,
OTCYTCTBHUA COBMECTHBIX OPU(DUHIOB U 3dCEJAHUM.
HexoTopsle NpenpuaTis HAUUHAIOT IOHUMATh 3Ty
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npo6aeMy. B psjie KOMIaHNUI U3 PA3BUBAIOIUXCS
CTPaH PYKOBOJCTBO IPUBA3BIBAET YPOBEHD 3aPIIIATEI
MEHE/KMEHTA K KAa4ECTBY IIPEJOCTABIAEMON COBETY
JUPEKTOPOB UH(POPMALINH, A TAKKE OPIaHU3YET I10CE-
MIEHUE COBETOM AUPEKTOPOB BHOBb IPUOOPETEHHBIX
KOMIIAHUH U UX NPEANPUATHN B PA3IAYHBIX PETHOHAX
C T€M, YTOOBI JUPEKTOPA CMOIJIN JIy4IIE€ O3HAKOMUTBCA
C UX IEITEIBHOCTBIO [5].

doxo06L mon-menedxicepos
HakoHer, HeNb3s HE OTMETUTD, YTO OJJHUM U3 BAKHEH-
MIAX BOIIPOCOB KOPIMOPATUBHOI PEMHOPMBI ABIAETCA
YCUJIEHUE KOHTPOJIA 32 YDOBHEM IOXOZIOB TOI-MEHE/PKE-
POB KOPIOPALMIA CO CTOPOHBI UHBECTOPOB, AKLIMOHEPOB
U WIECHOB COBETA JUPEKTOPOB. 34 NOCIECAHUE JECATUIIE-
THE TOJBKO ONIMOHHBIE OXO/IBI IITU BBICIINX MEHE/-
KepoB 1700 KPyIHENINX AMEPUKAHCKUX KOPIIOPALUI
BO3POC/IN IIOYTHU B IEBATD Pa3. A YDOBEHDb UX I'OJOBOTO
J0X0/4 B 530 pa3 NPEBBICHI CPEJHUH YPOBEHD 32paboT-
HOI1 TIJIaThI TPOU3BO/ICTBEHHBIX PA60OYMX B IPOMBIII-
JIEHHOCTH, OTOPBABIIUCH OT PEaIbHOHN 3(D(PEKTUBHOCTH
JEATEIBHOCTY KOMITAaHUW. [y cpasHenus, B 1982 I 3ToT
Da3PBIB COCTABILUT Kb 42 paza [6].
B amMeprUKaHCKON IPAKTUKE AaKIMOHEPHI BCE Yallle I'0No-
CYIOT IIPOTHUB TEX YWIEHOB KOMUTETOB IO BO3HATPAXK/IE-
HUAM, KOTOPBIE 33BBINAIOT KOMIICHCAITMOHHBIE TAKETHI
BBICIIHUX VIIPAB/ISIOMNX UM HE CBA3BIBAIOT UX TECHO C
HOKa3aTeIIMU 3((PEKTUBHOCTHU AEATENBHOCTH KOMIIA-
Huw. TIporecc BIEIOM aKTUBHO, Pa3BUBAETCA B CTOPO-
HY YCUJIEHUS TIPO3PAYHOCTH IOXOAOB MEHE/KMEHTA U
6071€e€ TECHOM UX YBA3KH HE TOJBKO C TAKUM II0KA34Te-
JIEM, KaK POCT KypCa aKLMI, HO U C ITIOKA3ATEAMU COBO-
KYIHO! 3(p(PEKTUBHOCTH: PBIHOYHOI 101N KOMIIAHUY,
Ka4€eCTBa IPOU3BEICHHON IPOAYKIIUY, CTETIEHHU YOB-
JIETBOPEHUS 3aIIPOCOB IOTPEOUTENEN U JID.
[TepecMOTPY MOABEPTAETCA U CTPYKTYPAa KOMIIEH-
peanvnan CAUUOHHBIX MAKETOB BBICIIETO MEHEIXKMEHTA.
He3asucumocms  OTPEEICHHbBIN KOHCEHCYC Y IOHUMAHHUE JOCTUTHYTHI
oupexmopoe B OTHONICHUU TOTO, YTO B 3TOM IIAKETE HATMYHAS 32Pa-
npoucmerxaem OGOTHAS IUIATA JOJDKHA UTPATh TOPA3/0 60IEE BAXKHYIO
u3 oonadanua ponb. Kpome Toro, Takue cnenndudeckue GopMsl, Kak
6éceobsemniometi 6E3BO3BPATHBIC KPEJUTHI M OOHYCHI, BHIIIIAYNBACMBIC
U HAOENHCHOLL  BBICIINM YIPABJIIONIVM B CBA3U C IPEKPAIMEHUEM UX
ungopmavueii  J1eATCIBHOCTY, JOJDKHBI OBIT IIOJHOCTBIO YCTPAHEHBL.
o.deamensHocmy  MHOTIME KOMIIAHUH YK€ 3aMEHUIN OMI[UOHBI IIEHHBIX
Komnanuy OyMar Ha JICHEXKHBIE ONITMOHBL WM OJIOKUPOBAHHBIE
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aknuu!, KOTOPHIE OTIMYAIOTCA 6ONBIIEH TPO3PaAY-
HOCTBIO U 00JIEE TECHO CBA3aHBI C 3(PPEKTUBHOCTHIO
JIeSITEIbHOCTY KoMIaHUU. KpoMe ToTro, 6710KMpOBaH-
HBIE AKIUU [IO3BOJIAIOT CTUMYIUPOBATh MEHE/UKMEHT K
TOMY, YTOOBI IOKU/IATh KOMITAHUIO, OCTABJIAAA €€ TONBKO
HA Han60J1e€ TIPOYHBIX JONTOBPEMEHHBIX KOHKYPEHT-
HBIX O3UITHAX.

B cTpaHax ¢ HEPa3BUTON 3aKOHOAATETILHON M MHCTUTY-
[HOHAJBHO CPEO KOMIIAHUN OCOOEHHO OMACAIOTCS
YTEUKH KOH(PUICHINANBHON HH(MOPMALUU. 1 IMEHHO
MO3TOMY OHHU YACTO HE NPEJOCTAB/IAIOT HE3ABUCUMBIM
JUPEKTOPAM HEOOXO/JUMBIX JJAHHBIX U IIOKA3aTENEN
JIESITEIBHOCTH KOMITAHU.

DTO HEXEIAHUE JEIUTHCA NHPOPMALUEN OCOOEHHO
MIOHATHO, KOTTIA CY/IBI CTOJb HEA(D(PEKTUBHBI 1 KOPPYMIIH-
POBAHBI, YTO KOMITAHUSAM, €€ aKI[HOHEPAM U CTEUKXOJI/IE-
paM OYEHB TPYAHO 3(PHEKTUBHO OOPOTHCA C AUPEKTOPA-
MU, 3aII0/JO3PEHHBIMH B OMIOPTYHUCTUYECKUX JICHCTBHSAX.
[ToaTOMY, B IOITOBPEMECHHOM ITAHE YCHICHUIO U YKPETI-
JIEHUIO 3aKOHO/IATENILHON CUCTEMBI, B KOTOPOH KOHIIETI-
11 HE3ABUCUMBIX JIMPEKTOPOB MOIVIA 6Bl JICHCTBUTEIBHO
3(PEKTUBHO pAGOTATH, HET AIBTCPHATHBBL

1 Restricted shares (6710KUpPOBAHHBIE AKIUK) — OOBIKHOBEH-
HbI€ aKI[MH, BBIIYIIEHHBIE [10 COMVIANIEHUIO, COITIACHO KOTO-
pOMy OHH HE JJAIOT NTPaBa Ha JUBUJIEH/IBI 10 TEX MIOP, TOKA HE
MPOU30HU/IET KAKOE-TUOO COOBITUE — OOBIYHO JOCTUKEHUE

ONPEAETIEHHOIO YPOBHA JOXOOB.
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