TE3UCHI BbICTYN/IEHUA EME/IbAHOBA B.C.

Bbes nopaskeHuii He 6biBaeT noben. OauMH M3 Haubosiee M3BECTHLIX U TUPANKMPYEMbIX
npegnpuHumarene U busHec-tpeHepoB P.Kuiiocakn B cBoel KHure «boratbiit nana, 6eaHbii nana»
Hanucan, 4To nydwe 6bl Bam, rocnoga, ob6aHkpoTuthesa Ao 30 neT, 4Tobbl NOoTOM Yy Bac elte 6bl10 04YeHb
MHOT0 BpPEMEHW O/1A CO34aHWA HOBbIX Hanpas/ieHwWin B 6usHece. CTpax MPUHATUA HEOPAMHAPHLIX, a
MOXeT ObiTb MoJyac M OTYAsHHbLIX pPeleHul — BOT TO, 4TO, MNOXanyi, BbIAENAET HaACTOALLMX
6U3HEeCMEeHOB W NpeanpUHUMATENEN OT OCTaNbHbIX IO4EN.

bonee TOro, cywectsytoT chepbl 6M3HECA, B KOTOPbIX BbICOKAA [0NS pPUCKa — 3TO Boobuie
HEOTbMIEMbIN 3/1EMEHT YCNELWHOCTU KOMMNAHUN (BEHYYPHblE GOHAbI, MHBECTULMOHHbIE KOMNaHMK). Ha
¢$oHe ApyrMx MHBECTOPOB Hall OTAENbHO B3ATbIA PYKOBOAMTENb MOXKET ObiTb yCMewWweH U NonynspeH
TONILKO B C/yyae NPUHATUA abCONIIOTHO HEMony/iAPHOro peleHus, a MNocNeAcTBUA pPeLueHus uau
3¢ EeKTUBHOCTb MOTYT NPOABUTLCA TO/ILKO CNYCTA 3HAYMUTENbHOE BPEMS, KOTAa K HEMY Y¥Ke npeabsBieH
NCK O BO3MELLEHNWN YOBITKOB M OH YXKe NOYTM Npu3HaH 6aHKpoToM.

BeHakaMuH [paxam’, rypy MHBECTULMIA, HAaNMCaBLIMIA KHUTY «PasyMHbI MHBECTOP» pa3nuyaeT
MacCMBHOTO W aKTUBHOIO WHBECTOpa, ANA nociaegHero Boobuie NPUHATME «Cynep PUCKOBAHHbLIX»
peleHnii Hopma, HO U AOXOAHOCTb ero busHeca Heconsmepuma Bbiwwe. M3 10 NPUHATLIX UM pelueHui 9
MOTYT OKa3aTbCA abCoNOTHO NPOBa/bHbIMK, HO 3aTo NocneaHee, 10-oe, C IMXBOKM OKYNUT Npeaplaylume
Heyzauu.

3HaunT M 3TO, YTO B NOAOHHOM cnydae (mocne nepsBoit e U3 9 oWKMBOK) Mbl MMeeM NpPaBo
TpeboBaTb BO3MeLLeHUA yObITKOB OT Takoro ENO?

OueBnAHO, 4TO B aTon CnTyauunnm cnegyet Kak MUHUMYM NPUHUMATb BO BHUMaHUE CI'IeLI,Md)VIKy
BeaeHnA Toro uam MUHOro 6u3Heca U OUueHMBATb €ero peweHunAa, NpuMeHUTeNIbHO K Tp86OBaHMﬂM
AO6pOCOBECTHOCTM N Pa3yMHOCTU.

Bonee Toro, 3akoHOAAaTe/IbHO  3aKpenjeHo, 4YTo  MpPeanpPUHUMATE/NIbCKON  ABAseTcA
CaMOCTOATE/IbHasA, OCYLLECTBAAEMAnA Ha CBOM PUCK AeATEeNbHOCTb, HanpaB/ieHHan Ha cucTemaTmyeckoe
nosyyeHue npubbiv OT NO/Mb30BaHWA MMYLLECTBOM, MPOAAXM TOBAPOB, BbINOJHEHWA pPaboT wam
OKasaHuA yCcayr AMLAMK, 3aperncTpMpoBaHHbIMM B STOM KayecTBe B YCTaHOB/IEHHOM 3aKOHOM MopAAKe.

Cam no cebe cmbica NpeanpUHMMATENIbCKON AEATENbHOCTU CBA3AH C MOCTOAHHOW, HensbeskHoM
YrPO30i1 U PUCKOM NOTEPATb BCE aKTUBbI UM 3HAYUTE/IbHO YMEHbLIUTL UX CTOMMOCTb.

CoBeplIeHHO 04YeBMAHO, YTO B Mpeasiaraemol pegakumu locTaHOBAEHME MOTI0 GaKTUYECKu
npueectn K 6esmonsHoct EMO, 6onee Toro, MHTEpecHO, YTO cornacHo M. 7 NpoeKkTa odobpeHue
pelleHna aKLLMOHEPOM TaKKe He BeUYeT UCK/IYeHNa OTBeTCTBeHHocTH ENO.

Bo-nepBsbIX, cAeayeT OTMETWUTb, YTO Ha MPaKTUKE KOJb CKONbKO-HMBYAb CyLLeCTBEHHble A4S
ObuiectBa CcAeNKM HUKOrAa He NPUHMMAIOTCA AMPEKTOPOM eAMHOAMYHO, 6e3 cornacoBaHua C
aKLMOHEPOM/YHaCTHUKOM.

MHbiMK cnoBamu peleHne EMO B obopoTe — 3TO Bcerga peleHne yyacTHUKa/akumoHepa. B atoi
CBA3M He COBCEM MOHATHO 3HadeHue n.7 [lpoeKkTa, He MOMbITKAa /M 3TO NOACTpPaxoBaTb cebsA
(cobcTBEHHMKA BM3HECA) HA Cay4Yai NPUHATUA HEMPABWILHOTO pelleHua: «He ABNAETCA OCHOBaHWEM
ANA 0TKasa B y40B/ETBOPEHUM TPebOBaHUA O B3bICKaHWUM C ANPEKTOpa YObITKOB cam no cebe TOT ¢akT,
YTO COBepLUEHME CAENKM IOPUANYECKOTO IMLA, NOB/EKLLENA A1 NOCAeAHEro HeraTMBHbIe NOCNeACTBUSA,
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«fl npoyen nepsoe M3gaHMEM 3TOM KHMUIM BHavane 50x, Koraa mHe 6b110 19 net. B To Bpems A Aymar, 4To 3To
camas nyyllan u3 Bcex Korga-1mbo HanmcaHHbIX KHUT 06 MHBECTULMOHHON AeATeNbHOCTU. A 1 ceityac Tak gymaro»
- YoppeH baddert. 2011 r. Mpeauncnosue K KHure Mpaxema «The Intelligent Investor».
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6b1710 0406pEHO peLleHNnEM KONNEIMANIbHbIX OPraHOB OPUAMYECKOTO N1MLLA, @ PABHO ero yupeguTenei
(Y4aCTHMKOB), MOCKONbKY AMPEKTOP HECeT CaMoCToATesIbHY 06A3aHHOCTb A4eicTBOBaTb B MHTepecax
topugmyeckoro anua (MyHKT 3 ctatbh 53 TK PO).»?.

Bo3HMKaeT BOMNpOC, a KTo Tenepb nonget pabortatb ENO?

3TOT BONPOC MOXKHO nepedopmMyanpoBaTh eLle No-ApyroMy: A YTO Ha NMPAKTUKE LONXKHbI AenaTb
ENO, ecnm oH He cOrnaceH ¢ 3SKOHOMMYECKO 0DOCHOBAHHOCTLIO MPUHATOTO aKLMOHEPOM peLleHnA?
Cpasy npeaynperaaTb cobcTBEHHMKA BU3HECA O CBOEM KeNaHUM YBOAUTLCA?

He npoucxoguT nv B J@aHHOM cnydae pa3mblBaHWE OTBETCTBEHHOCTU MPUHATOrO COBCTBEHHUKOM
peweHuns?

Ocoboro BHMMaHWe 3acnyxusaeT n. 11, KOTOpbIA AaKTUYECKU OTKPbIBAET HOBbIE BO3MOMKHOCTU
ONA NoJAYM KOCBEHHbIX MCKOB YYAaCTHUKOM, He ABABLUMMCA TaKOBbIM Ha MOMEHT NPUHATUA peLueHus,
YTO He B MNOSIHOW Mepe yKNaablBaeTcsa B no3mumio Toro ke BAC PP no apyrum genam (deno Oxkoi I'Iagl,2
M T.N.), A3 U B LLe/IOM MOXKET CTaTb XOPOLUIMM MEXaHU3MOM OKa3aHWUA AaBAEHUA HA gMpeKTopa. B cayvae
NPUHATUA NOCTAHOBAEHMA B NpeA/iaraeMoi pefaKLmm, MOXKET CYLLEeCTBEHHO YBE/IMYNTHCA BO3MOXKHOCTb
HeobOCHOBAHHOrO [JaBNeHWA p[a)ke Ha [00pOCOBECTHOrO AMPEeKTopa B C/yYae KOpMoOpaTUBHOIO
KOHOIMKTA Y4aCTHMKOB. TO €CTb BO3MOMHA CUTYaUMA, KOraa UCKU K ANpeKTopy 6yayT MCNoab30BaTHCA
NPOCTO C LLe/Ibl0 OKa3aHWA Ha Hero AaB/IeHMA N YCTaHOB/IEHNA KOHTPOA Haf IOPUANYECKUM INLOM.

Tak Kak 3acTpaxoBaTb cebA OT MOTeHUManbHbIX ybbITKOB EMO M KonnernanbHbIX OpraHoB
ynpasneHus?

Pa3BuTble NpaBonNoOpPAAKKU yKe BbipaboTanu ans ceba afroputm pelleHunii No JaHHOMyY BONpocCy, U
OTBET A0CTaTOYHO MPOCT U /IEXKUT B 06LLEM TO Ha MOBEPXHOCTU — CTPAXOBaHWE OTBETCTBEHHOCTU /WL,
NPUHUMAOLWKNX CyaAbboHOCHbIe ansa ObLecTBa peLleHns.

PekTop P3LL Cepreli l'ypues B cBoelt iekuumn "KopnopatmeHoe ynpasaeHue: CoBeTbl ANPEKTOPOB»
0 TOM, Kak paboTatoT, B YacTHOCTU CL, B AHIAMK U AMepuKe pasbACHUA MexaHu3m paboTbl MHCTUTYTa CL,
B Poccnn 1 3anagHbIx CTpaHax, a TakKe OnNucas, Ha YeM OCHOBbIBAETCA CTOJIb BbICOKanA 3PpPeKTUBHOCTb
C/1 B 3anagHbIX OPUCAMKLMAX U KaK «3aCTPaxoBaTb» ceba oT HepaamMBOro ynpasaeHLUa.

B 37Ol cBA3W A N03BO/IO cebe MPOLETMPOBaTb 3HAYUTE/IbHYIO YacTb ero feKumu, NocBALEeHHOM
0603HayYeHHOMY BoMpocy: «BO/NbLWMHCTBO Y/IEHOB COBETa AO/KHbI ObiTb HE3aBUCUMMbIMU. B Kakom
CMbIc/ie? B TOM CMbIC/IE, YTO reHepasibHblA ANMPEKTOP HE MOKET Ha HUX NOBAMATb. BOT KaK ycTpoeHo
pasgeneHve BfacTem B WAeanbHOW AeMoKpaTMyeckon pecnybnavke. [Mpe3MaeHT He HasHayvaer
napaamMeHT; npe3naeHT, Boobuie roBopsa, NogoTYETeH napiameHTy. [apnameHT MOMKET OTnpaBuTb
npesnaeHTa B OTCTaBKY. TaK [O/MKHO MPOMCXOAUTb M B UAEaNbHOW MOAENM KOpPMnopaTUBHOIO
ynpasneHua. Kak ycTpoeHbl CTUMY/bl YNEHOB COBETa AMPEKTOPOB? B aemokpaTuyeckoin pecnybamke
06bIYHO 3TO CTUMY/ pPenyTaunoHHbIA M U3bupaTenbHbin. Ecan genytaT BygeTe NAOX0 CAYXUTb CBOUM
nsbuparenam, ero/ee 6onblie He BbibepyT. B Kopnopauuu 3To ToKe MmeeT 3HadyeHue. Ho ana Toro
ytobbl Ntoan 3ab60TMAMCb, UYTOBbI MX BbIGPaANM Ha cneaylowMii pas, HYKHO, 4TObObl, BO-NEpBbIX,
nsbupatenn (akUMoHepbl) 3HaAN, YTO OHU AENaloT ANA aKLUMOHEPOB, BO-BTOPbIX, YTOBbI OHU AOPOMKUIM
CBOMM MeCTOM. 115 3TOr0 UM HY}KHO NAaTUTb AEHbIM, KOTOPbIE Tak UM MHaYe CBA3aHbl C KAYECTBOM MX
paboTbl B PO/ Y1EHOB COBETA.

BTopas YacTb CTUMY/IOB — 3TO penyTauMOHHble CTUMYJbl. B TOM Yynucne u KapbepHbie CTUMY/bl —
TO, UTO Ha3blBAeTCA NO-aHI/IMICKM career concerns. Ecnu Bbl 6yaeTte naoxum uneHom coseTa
OVPEKTOPOoB, TO 06 3TOM (B MAEaNbHOI Mogenu) cpasy BCe Y3HAIOT, U Bbl 60/blle He CMOXKeTe CTaTb
Y/JIeHOM ApPYroro XOpolero CoBeTa AUPEKTOPOB, U B APYrUX mecTax Bce 6yAyT 3HaTb, UTO Bbl He
CNpaBuAUCh CO CBOEN NpeablayLweit paboToid.

% NMocTaHoBnEHMe Mpesngnyma BAC P® ot 28.11.2006 N 9148/06 no geny N A40-38280/05-134-314
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TpeTuii UCTOYHMK CTUMYJIOB— 3TO TO, YTO HA PYCCKMIA A3bIK NepeBOAUTCA OYEHb MJIOXO —
duayumapHaa orserctBeHHoCTb - fiduciary duty. 3To o3HauvaeT cnepytowee: Korga A CTAaHOBAKOCH
4Y/IeHOM cOoBeTa AMPEKTOPOB, A bepy Ha ceba 06sA3aTeNbCTBO AEMCTBOBATb B MHTEPECcaxX aKLMOHEepoB.
Ecnun s 6yay genatb YTO-TO Apyroe, To, BOOOLLE roBops, aKLMOHEPbl MOTYT NoAaTb Ha MeHA B cya. Ecau
cy0ba npumem peuleHUe, Ymo fi_CO3HamesbHO Oelicmeos8as NpPomus UHmMepecos aKyuoHepos, mo A
MOoR2y Noay4Yume haKmu4ecku MamepuasabHy0 0meemcmeeHHOCMb neped akuuoHepamu, 0oaxceH byoy
803Mecmums UM 3mu camsle ybbImku.

Ectb TpM cocraBnsatowmx fiduciary duty, onaTb ke Ha pPycCKMIA A3bIK OHW NEPEBOJATCA HE OYEHb
xopouwo: (1) obedience — 06A3aHHOCTb BbINONHATL 3aKOHbI KOpNopauuu, AelicTBOBaTb NO Npasuaam U
Oenatb TaK, yTobbl Koprnopaumsa uia no nucaHbiMm 3akoHam; (2) loyalty — To, uTo A genato B pamkax
ysieHa CoBeTa AMPEKTOPOB, AOJIKHO OblTb B MHTEpPecax aKUMOHepoB, W, HaKkoHel, (3) care — oyeHb
BaYKHbI MOMEHT, O3HAYaeT, YTO A NOTPaAYy BCE CBOU CUJIbl, YTOObI NOAYYUTDL HYXKHYIO MHE MHOPMALMIO,
yTobbl MPUHATL pelleHne B MHTepecax akuMoHepoB. EcanM A nporonocoBan uaM NpuHAN KaKoe-TO
pelueHue, npeHebperas BO3MOXKHOCTbIO NONYYUTb HEO6X0AMMYIO ANA 3TOFO peweHns MHGopmaLmio,
TO CyA NPUMET peLleHUe, YTO A HeMpaB U A0JIKeH BO3MECTUTb AeHbrM MOMM aKLMOHepam. B sTom,
HaJo CKasaTb, NAp/laMeHT HEMHOXKO OTIMYAETCA OT COBETA AMPEKTOpPOoB. TpyaHo cebe npeacTaBuTb,
YTO Mbl MONPoOByem 3acTaBUTb AEMYTaTOB BO3MECTUTb Ham YObITKM OT UX HEMPABUAbHbIX pPeLleHnin (Bo-
nepBblX, UX TPYAHO OLEHMUTb, BO-BTOPbIX, 3TN YObITKM CAULIKOM BEAMKM — HU Yy OAHOrO genytaTta He
Hal4eTcA CTONbKO AeHer).

Bnpouem, n cpeam 4neHOB coOBETa eCTb MHOTO Nitogein, KoTopble beaHee, YeM Te Koprnopaumu, B
COBeTax AMPEKTOPOB KOTOPbIX OHW paboTatoT. HenpaBu/ibHOE pelleHMe COBeTa AUPEKTOPOB MOMKET
NPWBECTU, CKaXKem, K notepe 10 NpoLeHTOB PbIHOYHOWM KanuTannsaumm 60abloK KOMNAaHUKU. Y YneHoB
coBeTa AMPEKTOPOB TaKMX AeHer HeT. Bnpoyem, ¢ 3To npobaemon mMuUp Hayyusica ChNpaBaATbCA.
OTBeTCTBEHHOCTb Y/IEHOB COBETa AUPEKTOPOB cTpaxyerca. Eciv uneH coBeTa AMPEKTOPOB Aenaet
OWMBKY, TO CTPaxoBasa KOMMaHMA YaCTUYHO (MOYTM MOSIHOCTbIO) BO3MECTUT YObITOK aKUMOHepam, Y
Y/NIEHOB COBEeTa ANPEKTOPOB ByayT Npobnaembl C penyTaumein, Ho, Kpome Toro, byayT u maTtepuanbHble
npob6aembl, MOTOMY YTO YacTb YObITKA NPUAETCA BO3MELLLATh BCE-TAKM UM.

Ona Toro, utobbl 3Ta Mogenv 3dpdekTMBHO paboTana, KpallHe Ba)KHa Xopowasa cyaebHas
cuctema.  Hanpumep, 442 TUNWYHOM  aHINIO-CAaKCOHCKOM  KoHuenuwmm fiduciary duty npocto
Heobxoaum cya, KOTOpbI ByAeT NPUHUMATbL PelleHne, BbIMOHAN M Y/IeH COBeTa AMPEKTOPOB CBOM
duayumapHble obAsaTtenbctBa MM HeT. [NA penyTaumMoHHbIX M KapbepHbIX CTUMYN0B Heobxoaumo,
yTobbI CYA Oonpeaennn pasmep yuepba u BuHy.

B Mupe ecTb HECKONbKO OYeHb XOPOLWWMX KOZEKCOB KOPMOPaTUBHOIO YMpaB/ieHMs,
ectb Combined Code B BennkobputaHun (310, Ha camom gesne, Uenblii Habop KOZLEKCOB MO pPasHbIM
Bonpocam), ecTb [lpuHUMNbLI KoprnopaTUBHOro ynpasneHus OpraHusauMm  SKOHOMUYECKOTO
COTPYAHMYECTBa U Pa3BUTUA. ECTb OYEHb MHTEPECHbIN MPUHLMN TOrO, KaK HY)KHO OTHOCWUTBLCA K 3TUM
KogeKcam — «BbIMOAHAW uAM 06bAcHAW». Bce KoOmMnaHMM pasHble, HeobA3aTeNbHO CTPOUTb
KOprnopaTMBHOE ynpas/ieHne BO BCEX KOMMaHUAX NO eAMHON mMmepKe. KoMnaHMA MOXKeT cKasaTb: «Mbl
6yemM BbINO/HATb TaKME-TO MOJIOXKEHNA 3TOrO KoAeKca, a Takue-To He byaem BbINoHATb, NOTOMY YTO B
3TOM OTHOLLEHUWN 3TOT KOAEKC Hallleit KOMNaHUM He NoaxoAuT». ITo abCoMOTHO HOPMANbHO B TOM Ke
camoi AHrnmu, Tem 6onee, 3To0 MOXKHO 6b110 Bbl caenaTh B Poccun. MpakTMUeckn HM oAHa poccuiickan
KOMMaHMA — 33  UCKAoYeHMem  BYKBa/ibHO  HECKO/MIbKMX —  3TOr0  He  Aenaer.
Cnepgyowmit  Bonpoc: npodeccuoHanbHoe o6pasoBaHue A[NA AupeKToposB. Ona  ¢GUHAHCOBbIX
aHaNIUTMKOB ecTb, Hanpumep, npodeccuoHanbHblit 3K3ameH CFA, ana npodeccMoHanbHbIX
6yxrantepoB U ayauTopoB ecTtb 3K3ameH ACCA. TakoW e 3K3ameH eCcTb M ONA UYNeHOB COBEeTOB
OVpeKTopos B BenukobputaHuu, ero nposogur Institute of Directors, npodcolo3 HezaBUCUMBIX
BVUpPEKTopoB. Booblie roBopn, YeNOBeK, KOTOPbIA He yMeeT cuuTaTb 6anaHc, He NOHMMaEeT OCHOBHbIe
NPUHUMNBI MapKeTUHra UAM YNpaBAeHUs NloAbMWU, HE MOMET CAaTb 3TOT 3K3ameH. ITOT 3K3ameH He
ABNsAeTca 06A3aTeNIbHbIM ANA TOro, YTobbl CTaTb YNEHOM COBETa AMPEKTOPOB, HO, TEM He MeHee, caaya



3TOro 3K3aMeHa — CepPbe3HbI CUrHaA O TOM, YTO Bbl 6onee KBaAMPULMPOBAHHBIA AMPEKTOP, YEM KTO-
nnbo apyroi.".

MNoabiToXKUTb XOTenocb 6bl cnepylowumu cnosamu: «KTo He pUCKyeT, TOT He nbeT
3 .
WaMnaHCKOro» — KpblaToe BbipaXKeHue, npuwealuee K Ham us EBponbl” B NONHOM Mepe NoKasbiBaeT
KaKoro AMpPeKTopa, O4eBMAHO, XOTAT BUAETb CO6CTBEHHMKM cBOero 6usHeca.

3 Mocnosuua npuwna K Ham ns Esponbl U3 cpeabl rOHWMKOB Ha aBTOMO6UAAX. YTO6bI OO6UTECA NOGeAbl FOHLMK
JOMIKEH UATM B TOM Yucne M Ha puck. Kak Bbl 3HaeTe, y roHwmKkos dopmynbl | ecTb Tpaamuma - nobeauteneit
KynatoT B 6pbi3rax wamnaHckoro. OT 3ToM Tpaauuum o obpa3oBanocb BbiparkeHue. Kcratu, cama Tpaauumsa c
WamMmnaHcKkum noseunace B 1950 roay, Koraa yemnuoHaT mupa Popmynbl 1 MpanH-Mpu PpaHummM npoxoaun Ha
ceBepo-BocToke ®paHumum, B ropoae Petmce - ctonmue nposuHumM LlamnaHb. ®paHLLy3CKMM 3Tan KOPO/eBCKOM
KaTeropMm rOHOK CMOHCMPOBANCA MNPOM3BOAUTENAMM LWAMMaHcKoro - Monem LUWaHpoHom Moétom u ero
ABOlOpoAHbIM B6paTom - rpadom dpepepukom LaHaoHom pe Bpaliem. Mobeautento roHkn XyaHy MaHyanio
PaHXMO CMOHCOPbI BPYUUAN TPEXUTPOBYIO OYTbIIKY LWAMNAHCKOrO mapku «Moé&t n LWaHpoH». OpraHusaTtopsl
FTOHOK PeLWunn COXPaHUTb 3Ty TPAaMUMIO U CTaNM ApUTb WaMNaHCKoe nobeauTtensm Kaxaplit rod. Tpagauuums
6pbI3raTb WaMMNaHCKMM noaBuaach elle Yepes 16 net, koraa B 1964 rogy Ao Cuddept nobeann B 24-4yacosom
roHku Jle MaH. LLlamnaHckoe KoTopoe emy BPy4YUaUN MO BCEN BEPOATHOCTU He BblJ10 4OCTAaTOYHO OX1aXKAEHO U NpU
OTKPbITUM ByTbINKKM, NpobKa B3Mblla B BO34yX, @ OpbI3rM LIAMMAHCKOro NojeTenu B pasHble CTOPOHbI. TakK

noAsunNacb TpagnMuna pa36pb|3rMBaTb lamnaHCKoe I'IOGEAMTEI'IHMVI.



