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Cucrema

KOpPMNOpaTUBHOIO
yrnpaBieHns

3aaBsneHue CoBera

Cnepys nepepnoBow npaktnke, CoBeT AMpeKTo-

poB MAO «MK «Hopunbckunin HuKenb» 3aasngaet

O NpuMBepPXeHHOCTN KoMnaHum caMbiM BbICOKUM
cTaHgapTaM B 06/1aCT KOPNopaTMBHOIO ynpase-
HUSA, a Takxe o cobnoaeHnn KomnaHmemn KnoYeBblX,
Hanbonee 3HauMMbIX NpuHUMNOB Kogekca Kopropa-
TUBHOIO yNpaB/eHns, peKOMeHAOBaHHOr O K NnpumMe-
HeHuto BaHkom Poccuu.

NMpuHUMNbI

Mogenb KopropaTMBHOro ynpasnieHusa <HopHuke-
N9» HaLe/leHa Ha rapMOHUYHbIE B3aNMOOTHOLLE-
HUSA MexXAay akunoHepamm, COBETOM AMPEKTOPOB,
MEHEIXKMEHTOM, a TakXe PaGOTHUKAMU 1 MHbIMI
3aMHTEepPeCcoBaHHbIMU CTOPOHAMM, YHACTBYHOLLIMMM
B gedTtensHocTn KomnaHum.

«HopHWKenb» B CBOEN AeATENbHOCTM PYKOBOACTBY-
eTcs HopMamu elCTBYoLWEro POCCUMNCKOro 3ako-
HoAaTeNbCTBa, a TakXKe ONMPaeTCcsl Ha NPUHUMMbI,
cchopmynmnpoBaHHble B Kogekce KopnopaTMBHOIo
ynpaBneHns, KOTopbIn CNyXut ana Komnanmm Bax-
HEeNLWNM NCTOYHMKOM MHbopMaLmy Anga pa3pabdoTkun
COOGCTBEHHbIX BHYTPEHHNX JOKYMEHTOB U OPUEH-
TMPOM ANA HOPMUPOBAHUS HaUTyYLLEn NPaKTUKK
KOPMNOpaTUBHOIO ynpaB/eHus.

BHyTPeHHVIe AOOKYMEHTbI N NOJ/TIUTUKHU

AVUPEKTOPOB

CobntoaeHne 0CHOBHbIX MPUHLIMMOB U peKOMeHAa-
unin Kogekca kopnopaTtuBHoro ynpasneHus Coset
AVPEKTOPOB CYUTAET AENCTBEHHbIM MHCTPYMEHTOM
noBblweHns 3 heKTMBHOCTM ynpasneHmsa Komna-
HWeWn, HaLueneHHbIM Ha o6ecneyvyeHne ee AONrOCPOoY-
HOro 1 YCTOMYMBOrO PasBUTUS.

Cuctema KoprnopaTMBHOro yrnpasieHns «HopHu-

Kensi» OCHOBbIBAETCS Ha COOMOAEHMIN CeayoLmX

NPUHLMMNOB:

- paBHOE 1 CripaBef/IMBOE OTHOLLEHNE KO BCEM
akumnoHepam;

- NpoeccnoHanuam n nuaepcteo CoBeta ANPEKTO-
poB;

« KOHTPO/b 1 NogoTyYeTHOCTL CoBeTa AMPEKTOPOB
N UCNOMHUTENBHBIX OPraHoB;

« KOpropaTMBHas coumasibHas OTBETCTBEHHOCTb;

+ MPO3PaYHOCTb N CBOEBPEMEHHOCTb MPU PACKPLITUM
NHopMaLmy;

+ MPOTUBOAENCTBME KOPPYNLUNN.

DTV NPUHLMMbBI 3aKpen/ieHbl B ohuumanbHbIx
AOKyMeHTax «HOpHUKeNs», KoTopble pasmeLLeHbl

Ha KopropaT1MBHOM caiiTe: YcTaBe, [NonoxeHumn o Co-
BeTe AMPEKTOPOB, [NonoxeHnn 06 MHpopMaLUMOHHOM
nonutuke, Monutuke B 06/1acT aHTUKOPPYMNLMOHHOW
LEeATeNbHOCTU U APYrMX JOKYMEHTaX.
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KopnopaTvneHoe ynpasnexune

-» Cucrtema KOpNopaTUBHOrO ynpaBneHuns

CTpyKTypa ynpaBssieHUs

yTBEpPXAeHne

MpesnpeHT —
MNpepceparennb
MpaBneHus

>

KopnopaTtuBHbIn
cekpeTapb

Ha3Ha4yeHune

* Komuter
1o KopropaTMBHOMY
yrnpaBreHuio, Kagpam
1 BO3HarpaxaeHusm

OTYEeTHOCTb

* Komutet
rno cTpateruu

Bnok BHyTpeHHero
KOHTpons
M pUCK-MEHeKMEHTa

O6Lwee cobpaHMe aKLUMOHEPOB
Bbiclwmii opraH ynpasneHus Komnaxumu.

K komneTteHumm O6Lero cobpaHnsa akLmoHepoB

OTHOCUTCS CreaytoLlee:

+ BHECEHWE U3MEHEHWI 1 AOMNONHEeHWiH B YCTaB;

- yTBEpPXAeHWe YcTaBa B HOBOW peaakumu;

- peopraHusauns n nukengaums Komnanuu,

 YBE/IMYEHME 1 YMEHbLUEHWE YCTaBHOIrO Kanutana;

- Apo6/IeHNe N KOHCONMAALIMS aKLNIA;

- n36paHue yneHoB CoBeTa AMPEKTOPOB, [Npe3nger-
Ta KoMMnaHWM 1 peBn3noHHO KOMUCCUY;

2 aKLUMWOHepoB

OTYETHOCTb

6
O6Lee cobpaHue /zopanne

MNpaBneHne

n3bpaHve
LOTHETHOCTE e

n3bpanHve

LOTHETHOCTE L vevevevenne

n3bpaHve
OTYETHOCTb K

« Komutet no ayauty
W yCTOM4YMBOMY
pasBuTUIO

CoBert
AVPEeKTOpOoB

* Komutet no 6rogxety

Ha3Ha4yeHune
pykoBogutens
OTYETHOCTb

<
<

OdenaptameHT
BHYTPEHHEro
ayauta

- yTBEpXAeHWe ayamTopa KomnaHuu;

« YTBEPXAEHWE rOAOBbIX OTYETOB, FO40BOM Oyxrasn-
TEePCKOW (hMIHaHCOBOM) OTYETHOCTU, BHYTPEHHUX A0~
KYMEHTOB, perynmpyoLmx AesTelbHOCTb OPraHoB
KomnaHuu;

« pacnpegenenune npmbbinn No pesynbtataM OTYETHO-
ro ropa;

- BblN/1aTa AMBVAEHAOB,;

« MPUHATUE PELLEHN O COrylacumn Ha coBepLUeHne
KPYMHbIX CAEMOK W CAENOK, B COBEPLLEHMN KOTOPbIX
MMeeTCcst 3aMHTePEeCcOBaHHOCTb.
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KomnaHnusa exxerogHo nposoaut rogosoe O6Liee
cobpaHune akumoHepoB. [logoBoe ObLiee cobpaHue
aKLIMOHEPOB MNPOBOANTCS HE paHee YyeMm yepes Tpu
MecsiLia 1 He No34Hee YeM yepes LWecCTb MecsLeB
nocsie OKOH4YaHUs (hMHAHCOBOrO roaa.

BHeouepenHoe Obuiee cobpaHne akLMOHEPOB
npoBoamnTcs no pewexuto Coeeta AMPEKTOPOB
nnn TpeboBaHNID PEBU3NOHHOK KOMUCCUW, ayan-
TOpa, a TakXe aKLMOHEPOB, BIafAeoLWmnX He MeHee
yem 10% ronocyomx akLni.

FonocoBaHune Ha O6Liem cobpaHnn akLIMOHEPOB
ocyLecTBNSeTCA Mo NPUHUMMY «O0Ha rosiocytoLlas
aKLMs — OAMH FONoC», 3a UCK/IOYEHNEM Cryyas
KYMYNSTUBHOIO FrO/I0COBaHUSA Npu BbIGOPE YNeHOoB
CoBeTa AMPEKTOPOB.

CoBet gupeKkTopoB

KonnervaneHbin opraH ynpaB/ieHnd, OCyLLeCTBAt0-
LW cTpaTernyeckoe ynpasneHve KomnaHweli n KoH-
TPONb AeATENBbHOCTU NCMONMHUTE/TIbHbIX OPraHOB.

KonunyectBeHHbIn coctaB CoBeTa AMPEKTOPOB B CO-
OTBETCTBUK C YcTaBoM KoMmnaHum — 13 yenoBek.

YneHbl CoBeTa gnMpekTopoB nsbumpatotca O6wmnm
cobpaHMeM akLIMOHEPOB Ha CPOK A0 CreaytoLlero
rogoBoro O6uero cobpaHns akLMOHEepoB.

MNMoppo6Hee o Guorpaguax uneHos CoBeta AUPEKTOPOB

@c.177

NMpencepatens
CoBeTa gnpekTopos

Mpencepatens CoBeTa AMPEKTOPOB OpraHn3yet
pa6oty CoBeTa AMPEKTOPOB, CO3bIBAET 3aceaHuns
CoBeTa AMPEKTOPOB 1 NpeacefaTenibCTBYeT Ha HUX,
opraHunayeT Ha 3aceflaHnsAX BefeHne NpoToKona,

a Takxe npegcenartenbctyet Ha O6Lwem cobpaHum
aKLIMOHEPOB.

B TeueHre nocnegHmnx Yetblpex neT AOMKHOCTb
Mpeacepatena CoBeTa ANPEKTOPOB 3aHNUMAET HE3a-
BUCKMbIV anpekTop [. MNeHHn.

Moapo6Hee o MNpeacenatene CoseTa ANPEKTOPOB

HezaBucumblie ONPEeKTOopAa
HesaBucuMble gMpekTopa — AnpekTopa, obna-

patolme [oCcTaTouHbIM NPOheCcCnoHan3mMom,
OMbITOM U CaMOCTOATENbHOCTbIO A/151 (hopMMpOBa-

HMA COGCTBEHHOM MNO3ULMK, CMIOCOGHbIE BLIHOCUTL
06bEKTMBHbIE U 4OBPOCOBECTHbIE CYXAEHNS, He-
3aBUCKMble OT BAUAHUSA UCTIONHUTE IbHBIX OPraHoB
KomnaHuu, oTaenbHbIX Fpynn akLuMoHepoB Uan UHbIX
3aUHTEPeCOBaHHbIX CTOPOH.

KomnaHusa cooTBETCTBYET MUPOBOW MpaKTUKe 1 pe-
KoMeHZaumnam Kogekca KopnopaTUBHOIo yrnpassie-
Hna Banka Poccumn o BxoxaeHun B coctaB CoeTa
AVPEKTOPOB AOCTaTOYHOI0O KO/IM4YecTBa HesaBuCK-
MbIX gupekTopoB. Ha 31 gekabps 2017 roga yetbipe
anpekTtopa (30,8% coctaBa CoBeTa AMPEKTOPOB)
ABNSAINCb HE3aBUCUMbIMWU AUPEKTOPaMK, COOTBET-
CTBYS1 KPUTEPUSM ONpPeaeneHns He3aBUCUMOCTH
yneHoB CoBeTa AMPEKTOPOB, YCTAHOB/IEHHbIM
MockoBCKo 6UpXeii.

Mogpo6Hee 0 HE3aBUCUMbIX AMPEKTOPax

KomuteTtbl CoBeTa AUPEKTOPOB

KomuTeTbl — 370 BCromoraTefibHble opraHbl CoBeTa
[AMPEKTOPOB, KOTOPbIEe CO3AatOTCA B LIeNax npea-
BApUTE/IbHOrO PACCMOTPEHUSA HanBonee BaxHbIX
BOMPOCOB W NOArOTOBKM pekoMeHdauuin Cosety
AVPEKTOPOB AN NMPUHATUA PELLEHU MO TaK1UM
BOMpoCam.

CoBeTOM ANPEKTOPOB CO3aHbl YeTbipe KoMUTeTa:

- KomuTteT no ayauty 1 yCToin4MBOMY pasBuUTUIO;

- Komutet no crpateruu;

- Komutet no 6roaxeTy;

- KomuteT no kopnopaTtnBHOMY yrnpaB/eHuio, Ka-
Apam 1 BO3HarpaxaeHusam.

Mopgpo6Hee 0 AeATEeIbHOCTN KOMUTETOB

MNMpesungeHT

EAvHONNYHBIA ncnonHuTenbHbIn opraH KomnaHuu,
PYKOBOASALNIA ee TeKyLLel AeaTelbHOCTbIo. Mpesun-
OeHT nsbumpaetca O6LWMM coBpaHMeM aKLIMOHEPOB
Ha HeonpeaeneHHbl CPOK M OCYLLECTBSET PyHK-
umu MNpepcepatensa MpaBneHna KomnaHuu.

MpesnaeHT B cBOEN AeaTenibHOCTM nogotyeTeH CoBe-
Ty AMpeKTopoB 1 O6Lemy cobpaHuIO akLIMOHEPOB.

C 2015 roga gonxHocTb NMpesngeHTa KomnaHum
3aHumaeT B. O. MNMoTaHuH (B 2012—-2015 rogax —
["feHepanbHbI AUPeKTOoP).

Moppo6Hee o MNpe3unageHTe
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MNMpaBneHue

KonnernanbHbIi UCMOAHUTENbHbIA OpraH, ocyLle-
CTBNSIOLNIA PYKOBOACTBO TEKYLLEN AesaTenbHOo-
cTbto KomnaHum B npegenax CBoOein KomMneTeHuUnu,
onpeneneHHom YctaBom, a Takxe obecnednsato-
LM BbiNosiHeHWe pelwerunii Obuwero cobpaHus
akunoHepos 1 CoBeTa AMPEKTOPOB.

YneHbl MpaBneHna nsbupatorcs CoBeTOM ANpPEK-
TOPOB Ha HeonpeaeneHHbli cpok. Ha 31 gekabps
2017 ropa B cocTtaB [NpaBneHna KomnaHumn Bxoau-
nn 13 yenosek.

Moapo6Hee o MNpaBnexHun

(O,

KopnopaTuBHbIN cekpeTapb

JonxHocTHoe nnuo KomnaHuu, kotopoe obecne-
ynBaet ahhekTMBHOE B3anMoaeicTBme ¢ akumno-
Hepamu, KoopanHauuio A4elcTBMIA Mo 3alumTe npas
N UHTEPECOB aKLUMOHEPOB, NOAAEPXKKY 3hheKTnB-
HoW paboTbl CoBeTa AMpeKTopoB. KopnopaTuBHbIA
cekpeTapb B CBOEeW AeATe/IbHOCTU NOAOTYETEH
CoBeTy ANPEKTOPOB.

B cooTtBeTcTBMM C YcTaBOoM KopnopaTuBHbIN cekpe-
Tapb n3bupaetca CoBeTOM ANPEKTOPOB CPOKOM
Ha Tpw roaa.

C 201 roga ponmxkHocTb KopnopaTMBHOIro cekperta-
ps 3aHumaer . E. MNMnatoB (go 2017 roga — Cekpe-
Tapb O6uecTBa).

Mogpo6Hee o KoprnopaTMBHOM cekpeTape

@

PeBn3noHHas KoMuccus

OpraH KOHTPO/s 38 (YUHAHCOBO-XO3ANCTBEHHOWA
aeatenbHoCcTbio KoMnanuu.

DYHKUNA PEBU3NOHHO KOMUCCUM — NpoBepKa un-
HaHCOBO-XO3ANCTBEHHOM AEATENBHOCTM MO UTOram
roaa, a Takxe B /l060e Bpems No CO6CTBEHHOM
nHuumatmee, no pewerHunto O6wero cobpanma
akunoHepos, CoBeTa AMPEKTOPOB UK NO TpeboBa-
HUIO aKLUMOHEPOB, BNagelowmx He meHee 4yem 10%
akumin KomnaHum.

YneHbl peBU3NOHHO KOMUCCUN N3BUPAIOTCS Ha Fo-
nosomM O6wem cobpaHnm akLUMOHEPOB Ha CPOK

no cnepytoulero rogosoro O6uero cobpaHus
aKLMOHEepPOoB. YneHbl peBU3MOHHOK KOMUCCUN

-» Cucrtema KOpNopaTUBHOrO ynpaBneHuns

He MOrytT oAHOBPEMEHHO 6bITb YUneHamu CoBeTa
AONPEKTOPOB, a TakXe 3aHNMMaTb UHble OOJ/IXXHOCTU
B OpraHax ynpasneHund KomnaHun.

MNoapo6Hee 0 peBU3NOHHON KOMUCCUMK

@c 203 )
HezaBucumbin ayautop

Ayantopckasi opraHvusauus, npveiekaemas

ONsi NpoBeAeHNs He3aBUCKMMO NPOBEPKU ByX-
ranTepckon (puHaHcoBOW) oT4yeTHOCTN KoMnaHum
B LIe/151X BblpaXeHUs MHEeHUS O ee JOCTOBEPHOCTMU.

KanaupaTtypa ayamMTopa yTBep>XAaeTcsi Ha rofoBOM
O6Lwem cobpaHmn akLIMOHEPOB.

B 2017 rogy rogoBoe O6uiee cobpaHne akumoHe-
poB ytBepaunno AO «KIMNMIM» ayantopom no mexay-
HapoAHbIM CTaHAapTaM (PMHAHCOBOW OTHETHOCTH
(MC®O) 1 no poccuiickum cTaHaapTaM byxrantep-
CKOro y4era.

MNopapo6Hee 0 HeE3aBMCUMOM ayauTope

@c.207 )

Bnok BHYTPeHHEero KoOHTponda
N PUCK-MeHeO)XXMeHTa

OpraHunsyeT paboTy No COBEPLLUEHCTBOBAHMNIO
CUCTEMBI YIPaBNEHNS PUCKAMU U BHYTPEHHErO
KOHTPONS, BbISIBIEHNIO U NPeaynpexXaeHuio cryya-
eB Hea(P(PEKTUBHOIO NCMO/Ib30BAHUSA AEHEXHbIX
CpeacTB 1 umyLlectsa KoMnaHum n ee gOYepHUX
o6LWecTB, 3N10yNOTPEe6NEHNNA, XMLLEHWN; OCyLLe-
CTBMISI€T METPOSIOrMYECKNA KOHTPO/Tb, KOHTPO/Tb

B Lle/1SX NPOTMBOAENCTBUSA eranmsaunn (oTmbliBa-
HWIO) 4OXOA0B, MOMYYEHHbIX MPECTYMNHbIM MyTEM,

1 PMHAHCUPOBAHUIO TEPPOPU3Ma 1 Ap.

Moapo6Hee o bnoke BHyTPEHHEro KOHTPOSA U PUCK-MEeHeAXMeHTa

IJenapTamMeHT BHYTpPEHHero
ayauTa

rlpOBO,CI,VlT 00BbEKTUBHbIE HE3aBUCUMbIE ayanTop-
CKWe NnpoBepKu, B paMKax KOTOPbIX B TOM Yncne
oueHmBaeT Bd)CbGKTl/IBHOCTb CUCTeMbl ynpaBnieHna

PUCKamMn n BHYTpEeHHEro KOHTpPO4a B KomnaHum
1 ee Ao4epHux obLuiecTBax.

Moppo6Hee o [lenapTaMeHTe BHYTPEHHEro ayauTa

@c.203 )
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PasButne KopnopatmBHoro

ynpaBfieHus

OueHkKa KayecTBa
KOpPMNOpPaTUBHOIO ynpaBieHns

HauunHas ¢ 2014 roga «<HopHuKenb» exxerogHo npo-
BOOMT OLEeHKY AesTenbHocTn CoBeTa ANPEKTOPOB

B Lie/ISX PasBUTUSA M COBEPLUEHCTBOBAHNSA KOpropa-
TUBHOIO yrpaBneHus.

MHanBuayaneHoe aHkeTupoBaHue yneHoB CoBe-

Ta AMPEKTOPOB NPOBOAMUTCH B 3/IEKTPOHHOM BUAe
no yreepxaeHHomy CoBETOM AMPEKTOPOB rpaduKy.
OnpOCHBIN NUCT COCTOUT N3 76 BOMPOCOB, KOTOpbIe
pa3geneHbl Ha 15 pa3genoB, 06begMHEHHbIX B TPU
6noka. Bce Bonpockb! oLeHnBaoTCa No AecATu-
GannbHol Wkane. B kaxaom ns Bonpocos npeg-
YCMOTPEHO Mose AN KOMMEHTapMeB, B KOTOPOM
uneH CoBeTa AMPEKTOPOB B cBOGOAHOM hopme
MOXeT AaTb Kakne-nnbo nosicHeHns K oteeTty. OTBeT
Ha Kaxabli BOMPOC B aHKeTe o6A3aTeneH.

OueHka gestenbHocTn CoBeTa AMPEKTOPOB MNO3BO-
NsieT BbiiBUTb 061aCTW, B KOTOPbIX A€ATENbHOCTb
CoBeTa AMPEKTOPOB N €ro KOMUTETOB MOXET OblITb
YNy4LLEHa, a TakXe BbIBUTb (haKTOpbl, CHUXatoLne
ee 3(p(hEKTUBHOCTb.

CoBepuweHcTBOBaHME
KOpPMNOpPaTUBHOIO ynpaBieHuns

«HopHWKeb» MOCTOSIHHO COBEPLUEHCTBYET CUCTEMY
KOPMOPAaTUBHOIO yrNpaBneHns B LIeNSIX NOBbILLEHNUS
ee a(pheKTUBHOCTM 1 COOTBETCTBUS NyYLLNM MUPO-
BbIM NpakTnkaM. Komnanus cnegyet pekomeHgaum-
am Kogekca KopropaTUBHOMO yrpasiieHns baHka
Poccun.

[porpaMma no yny4LleHnto CUCTeMbI KOpropaTue-
HOro ynpaBfieHns npuHaTa n ogodpeHa Kommtetom
Nno KOpNopaTMBHOMY yrpaB/eHuto, kKagpam 1 BO3Ha-
rpaxgeHusm eule B gekabpe 2013 roga. B teueHne
2017 roga B Hee OblNn BKOYEHBI MEPOMPUATUS,
HanpaB/eHHble Ha MOBbILEeHWEe 3h(PEKTUBHOCTU
paboTtbl CoBeTa ANPEKTOPOB U ero komuTteToB. Cpean
KIOYEBbIX MHULMATMB MO COBEPLLEHCTBOBAHMIO
cuctembl ynpaBneHna Komnanum B 2017 roagy 6binm
onpeaeneHb:

- yTBEPXAEHNEe HOBOW pefakumu YcraBa Komnanuu;

- yTBEPXAEHNEe HOBOW pefakumu Monoxenns o Komu-
TeTe CoBeTa AMPEKTOPOB MO ayanTy N YCTONYNBOMY
pPa3BUTUIO;

- yTBEPXAEHNE HOBOW pefakumu MNonoxeHns o6 nH-
hopmaumoHHOM nonutuke Komnanuu;

- yTBEPXAEHNEe HOBOW pepakumm MNonntnkn B obna-
CTW @HTUKOPPYMNUNOHHOW AeATENbHOCTY.

AKTyanusaums CyLecTBYOWMX 1 NPUHATUE pada
HOBbIX MO/INTMK B 061aCTV COLIMarbHOM 1 3KOMO-
rMYeCcKoW OTBETCTBEHHOCTM NOYYUAN MPU3HaHKEe

y ESG-aHanntnmkoB, 4To NOMTOXMUTENBHO CKa3anoch
Ha OLEeHKe OT BeAyLUMX MeXAYHaPOAHbIX areHTCTB

B 3TOI o6nacTu. bbin noBbiweH pentuHr ot MSCI ESG
¢ «CCC» po «B» 1 oueHka ot Sustainalytics yBenundye-
Ha c 49 po 58 6annoB (cpedHsAs oLeHKa Mo oTpacaw).

B 2018 roay B uenax ynyyweHnsa ahheKTMBHOCTH pa-
60Tbl CoBeTa ANPEKTOPOB N €ro KOMUTETOB MIaHMPY-
eTca nocnefoBaTelbHO BHEAPSTb MPUHLUMMBLI 1 NPO-
Leaypbl, 3aKpenIeHHbIE B MPUHATLIX AOKYMEHTaX.

Moapo6Hee o cobnoaeHnn Kogekca kKopnopaTMBHOIo yrnpaBneHns
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