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C.A. KoBanbuyk, A.B. IleBYeHko

PEANU3ALMNA MPUHLUUNA «OBYX KITHOYEN»
B POCCUUCKON ®EAEPALIMU: MPOrHO3 BO3MOXHbIX
NOCNEACTBUA PEOOPMUPOBAHUA MPAXXOAHCKOIO
3AKOHOOATEJIbCTBA

PaccmatpuBatotcs npobnembl, CBA3aHHble C peanv3aumen HOBOro Ansi POCCUINCKOro NpaBoOBOro
nons nNpuHUMNa «aByx Krtodven». CornacHo aToMy MpUHUMIY B HacTosiLee BpemMs yCTaBOM Kopropauun
MOXeT OblTb NPefyCcMOTPEHO NpeAoCcTaBneHne MOMHOMOYUA eOVMHOMNNYHOTO WCMOSTHUTENBHOrO OopraHa
HeCKOMbKMM nuLaM, kak hM3N4eckum, Tak 1 IopUaNYECcKUM, AeCTBYOLWMM COBMECTHO, UM 06pasoBaHue
HECKONbKMX €AMHOMNYHBIX UCMOSTHUTENbHBIX OPraHoB, AENCTBYIOLIMX HE3aBUCUMO Apyr OT gpyra. B cny-
Yae ecnv NONHOMOYUA eAMHOMUYHOIO UCMOSTHUTENBHOMO OpraHa NPeAoCTaBNAlTCA HECKOMbKUM Nuuam,
[AeVCTBYIOLMM COBMECTHO, NMOAPa3yMeBaEeTCsi, YTO PEeLUeHUs, KOTOpble OTHOCSITCS K WCKIOYUTENbHON
KOMMETEHLUMN €ANHONNYHOTO UCMONTHUTENBHOIO OpraHa KopnopaTUBHOMO PUANYECKOro Nvua, NpUHUMa-
I0TCS PV YCMOBWM COrNacus BCex COPyKoBOANTENEN.

MocnencTeus peany3aumm NnpuHUMNa «AByx Knoyern» B Poccuinckon ®egepaumm npeacraBnsioT-
Cs aBTOpaM HeOoAHO3HaYHbIMU. MpUMeHeHne NpYHUMNAa «ABYX KMOYen», Kak NpaBusio, CBA3aHO C 00bek-
TUBHOW HEO6XOAMMOCTLIO pas3fenuTb ynpaBneHyeckne yHKLUMM Mexay HECKONbKUMU Nuuamu, Kaxgoe
13 KOTOpbIX OTBEYaeT 3a OnpeAeneHHylo cdepy AeaTenbHOCTW. B Luenom e npuMeHeHWe [aHHOW Ho-
BeNSbl HaNpaBMeHO Ha pacluvMpeHne Kpyra nuu, NPUHUMALMX YNpaBrieH4Yeckne peLueHus, B cryyae
KOrga OfHOMY PYKOBOAMTEMIO 3aTPYAHUTENbHO UMM HEBO3MOXHO MO TEM WK MHBLIM MPUYMHAM peluaTb
BCe 3ajauyn, CTosilume nepea kopnopauuen. B To e Bpemsi, C y4eTOM POCCUINCKMX OCODEHHOCTEN, pac-
npegeneHne ynpasBrneHYeCcKMX NMOMHOMOYMIA MOXET CO3faBaTb Mpobnemy KoopavHauuv AeNCTBUIA nnl,
Mexay KOTOPbIMU 3TU MOMHOMOYUA pacnpefernieHbl, a 370, Kak HaM npeAcTaBnseTcsa, AenaeT cuctemy
ynpaBneHusi HeaddeKTMBHON 1 AoporocTosiwen. [oaTomy kK peanusaumv NpuHUMNG «ABYX KIHOYen»
B Poccuickont ®epepaumn aBTopbl CTaTby PEKOMEHAYIT MOAXOAWUTb C YY4ETOM WHAMBUAYalbHbIX OCO-
BGeHHOCTEN pasBUTUA TOM UMM MHOW KOPMopauun, a UMEHHO: CTaaus pas3BUTUS KOpPMopauum, pellaeMble
el0 3a4a4m 1 NIMYHOCTHbIE 0CODEHHOCTU MULL, 3aHUMaIOLLUX JOIMKHOCTU €ANHOMUYHOTO UCMONHUTENBHOMO
opraHa pyANYEecKoro nuua.

Kntouesbie crioga: NPUHLMN «ABYX KMHOYEN», €ANHONNYHBIN UCNOMHUTENBHBIN OpraH, reHeparnb-
HbI AMPEKTOpP, KOpNopaTUBHbLIE OpUANYEcKMe nNnua, akumoHepHoe obLuecTBo, 06LLECTBO C OrpaHuUyYeH-
HOW OTBETCTBEHHOCTBIO.
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S.A. Kovalchuk, A.V. Levchenko

REALIZATION OF THE «TWO-KEY» PRINCIPLE
IN RUSSIAN FEDERATION: PROGNOSIS OF POSSIBLE
EFFECTS OF CIVIL LEGISLATION’S REFORMATION

The problems associated with the implementation of the new legal framework for the Russian "two-
key" principle describes. According to this principle it is correct to provide powers of the sole executive body
of several persons, both individuals and legal entities acting jointly, or the formation of a number of sole
executive bodies acting independently of each other. If the powers of the sole executive body provided by
several persons acting jointly, it means that the decisions that relate to the exclusive competence of the sole
executive body of the corporate entity, shall be subject to the consent of all co-heads.

The consequences of the "two-key" principle implementation in the Russian Federation are
presented ambiguous for the authors of this article. Application of the "two-key" principle, as a rule, is
connected with the objective necessity to divide management responsibilities among several persons,
each of whom is responsible for certain activities. In general, the use of this idea is aimed at expanding
the circle of decision management solutions, when one head is difficult or impossible for one reason or
another to solve all the challenges facing the corporation. At the same time, taking into account the
Russian peculiarities, distribution of the management authority may create special coordination problems
with individuals among whom these powers are distributed, therefore it creates the inefficient and
expensive control system. So, to implement the principle of "two-key" in the Russian Federation the
authors of article recommend the approach based on the individual characteristics of a particular
corporation.

Keywords: the principle of "two-key", individual executive body, general director, corporate legal
entity, corporation, limited liability company.

B cBs3u ¢ BeTymienueM B cuty 1 centssOpst 2014 roma HOBo# pemakiuu ['pa-
XKITaHCKOTO Kojiekca PD m3menseTcs mopsIoK yIIpaBlIeHUs] KOPIIOPATUBHBIMH FOPH-
IUdeckuMy JunaMu. K KOprmopaTHBHBIM IOPHIMYECKHM JIHIIAM COTJIAacHO 1. |
cT. 65.1 TK P® oTHOCATCS XO3SHCTBEHHBIC TOBAPHUITICCTBA M OOIIECTBA, KPECThSIH-
ckue (hepMepckre) X03sMCTBa, XO3IMCTBCHHBIC MAPTHEPCTBA, MIPOU3BOJICTBCHHBIC
Y TOTPEOUTEIIbCKIUE KOOTIEPATHBHI, OOIIECTBEHHBIC OpTaHWU3AIMH, OOIICCTBCHHBIC
NBIDKCHUS, aCCOIMAITMK (COI03BI), TOBAPHINECTBA COOCTBEHHHUKOB HEIBHKUMOCTH,
Ka3aubu O0OIecTBa, BHECEHHBIE B TOCYNApPCTBEHHBI pEecTp Ka3adybhx OOIIEeCTB
B Poccutickoit @enepannu, a Takke OOIMHWHBI KOPEHHBIX MAJIOYHCICHHBIX HApOIIOB
Poccuiickoii denepanuu, yupeautenu (Y4acTHHUKU) KOTOPBIX O0JIAZarOT MPaBOM
y4acTus (WIEHCTBA) B HUX U (POPMUPYIOT MX BBICUINM opraH Kopropauuu [1].

I'ocynapcTBo OTKa3bIBaeTCs OT NPUHLUIIA WMIIEPATUBHOTO PETYIMPOBAHUS,
TEM CaMBbIM JaBasd BO3MOXHOCTH YUYAaCTHUKAM KOPIIOPATHUBHBIX HOPHUIUYCCKUX JIHIL
HCMIPONOPIUOHAIBHO pPAa3AC/IATE IMOJHOMOYHA MCEKAY pas3IMYHbBIMU OpraHaMu
yhnpaBJICHUA IOPpUAUYICCKOro JIMIA. PaCHH/IpHIOTCH IIOJIHOMOYHUA B OIIPEACIICHUUN KO-
JIMYECTBEHHOTO COCTaBa OPraHOB YMPABJICHHS IOPUAMYECKOTO JIUIA, a TakXke I0-
psnka GopMHpPOBaHUS COBETa TUPEKTOPOB U MPOBEICHHS ero 3acenanuii. Hanbomee
WHTEpPECHOM TMpecTaBiIsieTcs HOBEeIa, N3JIoXKeHHas B 1. 3 c¢T. 65.3 'K P®, cornac-
HO KOTOpOW YCTaBOM KOPIIOPAIIMH MOXET OBITh IPEIyCMOTPEHO IMPEeNOCTaBIICHHE
MOJIHOMOYHY €TMHOJIUYHOTO HUCIIOIHUTEILHOTO OPTaHa HeCKOJIBKUM JIMIIaM, ISHCT-
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BYIOIIUM COBMECTHO, MJIM 00pa30BaHWE HECKOJBKHX CAMHOIUYHBIX UCIIOTHHUTEIb-
HBIX OpraHoB, JEHCTBYIOIIMX HE3aBUCHUMO Jpyr oT apyra [1]. B kauectBe eanHo-
JIUYHOTO MCIIOTHUTENEHOTO OpraHa KOPIOpaIMi MOKET BBICTYTAaTh KaK PH3NIecKoe
JUIO, TaK W ropuaudeckoe iumo. COOTBETCTBYIOIIUE MOJOKEHHUS IOJKHBI OBITh
BKIIFOUEHBI B yCTaB KOPIIOPATUBHOTO FOPUIMYECKOTO JIMIA, a CBEISHHsI 000 BCeX
TeHEepaJbHBIX AUPEKTOPAX MOJJIEKAT BKIIOUEHUIO B ENUHBIN rocy1apcTBEHHBIN pe-
€CTp IOPUIUYECKUX JIULL.

[Tox mpenocTaBieHUEM MOJIHOMOYUNA €IUHOIMYHOTO UCIIOIHUTEIBHOIO Opra-
Ha HECKOJbKHUM JIMLAM, ACHCTBYIOIIMM COBMECTHO, MOJpa3yMEBAETCs, YTO pellie-
HUS, KOTOPbIE OTHOCSTCS K UCKIIOYUTEIbHON KOMIIETEHIUN €AMHOINYHOIO UCIIOJI-
HUTEIBHOTO OpTraHa KOPIOPATUBHOIO IOPUINYECKOrO JIMLA, TPUHUMAIOTCS MPH yC-
JIOBUU COrJacusl Bcex copykoBoauTenei. [locnencTBus peanusanuu 3T0il HOBEILIbI B
Poccuiickoit @enepalivu nNpeacTaBiIsIlOTCS HAM HEOJHO3HAYHBIMHU.

ITockonbKy ¢ MOMEHTa BCTYIUICHHS B cuiy gaHHou nonpasku ['K PO nporiino
HE3HAUUTEIBHOE BpEeMsl, IPAKTUKA IPUMEHEHMSI IPUHIUIIA «JIBYX KIIFOUEW» TOIBKO
HaunHaeT (GOPMUPOBATHCS B HamIel cTpaHe. B cBs3m ¢ 3TUM yMecTHO OyneT mpo-
aHAJIM3UPOBATH 3apyOEKHBIN OMBIT PeaTu3aIliil JAHHOTO MPHUHIUIA, T OH MpUMe-
HsETCA IOCJIENHUE NBaauarh yeT. IIpuMeHeHre NpuHUUNA «IBYX KIIIOUEH», Kak
MPaBUJIO, CBSI3aHO C OOBEKTHBHON HEOOXOAMMOCTHIO PA3/IEIHTh YIPAaBIECHUYECKUE
(GYHKIIMA MEXITy HECKOJIBKUMH JIUIAMH, KaXX/I0€ W3 KOTOPBIX OTBEYAET 3a OIpee-
neHHyio chepy nesrenpbHocTH. Hampumep, B Hemenkou kommaanu SAP AG, koTo-
pas 3aHMMaeTcsl pa3paboTKOW aBTOMAaTH3WPOBAHHBIX CHCTEM YIIPaBIICHHS BHYTpPEH-
HUMH TIpoLecCaMH NpeanpusaTus (OyXrailTepcKuil y4eT, TOpProBis U MPOU3BOJICTBO,
(UHAHCH W yIpaBJIeHHE NEPCOHAIIOM), JBa COPYKOBOAMTENS OTBEYAlM 3a pa3HbIe
chepsl ACSITENLHOCTH IO PBHIHKY cOBITa CBOCH mpoaykiuu [2]. 3apyOexHast mpakTu-
Ka pealu3aly MPUHIUIA «JIBYX KIIOYel» IMO3BOJIIET OOHAPYKUTh KaK CHIIbHBIC,
TaK U ciiabble CTOPOHBI YNPAaBJICHUS KOPIOpalueil HECKOIBKUME COPYKOBOTUTENS-
MU. K OCHOBHBIM HEraTMBHBIM MOMEHTaM OTHOCSITCSI HEJOCTaTKH, MOPOXKAaeMble
0COOCHHOCTSIMH TICUXOJIOTHH, KOTOPBIE, YUUTHIBasE OCOOEHHOCTH POCCUICKOTO MEH-
Tanurera, OyayT ycunuBatbes. Tak, B KOJJIEKTHBE HE MOXKET OBITh JBYX JIIO/IEH, 00-
JIAIAI0NUX OJMHAKOBBIMH JIMJIEPCKUMH KadecTBaMu. [lomumo sToro, pacmpezene-
HHUE yNpaBIeHUYECKUX TOJIHOMOUYUI HEM30EKHO MOPOKAALT MPOodIeMy KOOpAHHALIMN
JIEHCTBUN JIHI], MEKIY KOTOPBHIMHU 3TH MOJHOMOYHS PaCHpeleNICHbl, a 3TO, KaKk HaM
MpEACTaBISICTCS, ACTAaeT CUCTEMY yrpaBlieHHS Hed()h(HEKTUBHOM U JOPOTOCTOSIICH.

Jpyroii BO3MOKHOH MpoOJeMoil peanu3aluy JaHHOTO mpuHOuna B Poccuii-
ckoii denepanry MOXKET CTaTh CO3AaHUE ONArONPHATHBIX YCIOBUH sl «peiinep-
CKOT'0 3aXBaTa» KOPIOPALHUU BCIEICTBUE PA3HOTIIACUN MEXKIY COPYKOBOAUTEIIMH.

[Ipobaemoii MOKET cTaTh pacnpeae’cHue OTBETCTBEHHOCTH 32 HEIPaBOMEp-
HBIE JIESTHUS MEXIY COPYKOBOIUTENSAMH, €CIIU B yUPEIUTEIBHOM JOKYMEHTE IOpH-
JUYECKOTO JIMIA HEIOCTATOYHO YETKO OMpEAEIeHO, COBMECTHO WM pa3felbHO Oy-
JIyT UCTIONHSTH MMOJTHOMOYHS €TUHOIUYHOTO UCIIOIHUTEIFHOTO OpraHa JaHHbIC JIH-

112



C.A. Kosanbuyk, A.B. fleBuyeHko

na. K takum nesHusiM MOXKHO OTHECTH COBEPIICHHUE CIIEJIOK C HApYILICHHUEM IOJTHO-
MOUYMH, ONPENEICHHBIX JICHCTBYIONIMM 3aKOHOJATEIBLCTBOM M YCTaBOM OOIIECTBa
(ct. 174, 174.1 TK P®), Hapymenne TpeboBaHMiI 3akoHOMaTenscTBa PD, a Takke
ycTaBa OOIIeCTBA B YaCTH COOOIIEHUS CBEACHUN O HATMYNY 3aWHTEPECOBAHHOCTH B
coBepiieHnn caenok (ctT. 45 @3 «O6 olmiecTBax ¢ orpaHHYEHHONW OTBETCTBEHHO-
CThIOY, cT. 81-84 D3 «O6 akmoHepHHBIX 00ImecTBax») [1, 3, 4]. B cayyae coBmecT-
HOTO TIPUYMHEHUS YOBITKOB IOPHIMYECKOMY JIHIly JHIA, yKa3zaHHble BT. 1-3
cT. 53.1 TK PO, 1. 2 cr. 44 @3 «OO6 obmiecTBax ¢ OrpaHHYEHHON OTBETCTBEHHO-
CThIOR, TI. 2 cT. 71 @3 «O0 aKkIMOHEPHBIX 00IIeCTBax, 00I3aHBI BOBMECTHTD YOBIT-
KU conuaapHo [1, 3, 4]. Pacnipeaenenre noaHOMOYNI € AMHOIUYHOTO UCTIOTHUTENb-
HOTO OpraHa IOPUINYECKOro JHIa TpedyeT MpodecCHOHAIhbHOTO IMOAXO0Ma, UYTO
B POCCHICKOW MPAaKTHKE BCTPEUAETCS AIEKO HE BCET/Ia.

CrnemyeT OTMETHTD, UTO IPUMEHEHNE TIPUHITUTIA «IBYX KITFOUEH MPEKIIE BCETO
HaIpaBJICHO Ha CTPEMJICHUE PACIIMPUTH KPYT JIUII, TPHHUMAIOIINX YIIPaBICHUICCKHC
pelIeHus, B cIydae Koraa OJHOMY PYKOBOTUTEIIO 3aTPYIHUTEIHLHO FITH HEBO3MOXKHO
IO TeM WJIM WHBIM TIPHYWHAM pPeIIaTh BCe 3aJIaud, CTOSIIIHE ITepe Koprioparuei. Tak,
peanu3aiysa B pOCCUHUCKON MpaKTUKE MPUHIIMIA «JIBYX KITHOYEH» MOXKET HMCKIIIOUHUTh
HEO0OXOIMMOCTh BBEACHUS WHCTHTYTa BPEMEHHO HCIIOHSIONICTO 00s3aHHOCTH. Bpe-
MEHHO HCIIOTHSIOMINH 00S3aHHOCTH Ha3HAYAETCS COTJIACHO OOBIYar0, MPHUMEHICMOMY
B IPCAIPUHUMATEIECKON JCSITETFHOCTH, Ha TIEPHOA BPEMEHHOTO OTCYTCTBHISI JIHIIA,
Ha3HAYCHHOTO (M30paHHOT0) IUPEKTOPOM (ICHCTBYIONTMM 3aKOHONATEIBCTBOM €TI0
Ha3Ha4YCHHE He TIpemycMoTpeHo). K mpumepy, B cirydae ero o4epeHoro OTITycKa, He-
BO3MOXKHOCTH WCTIOMTHEHHS OOS3aHHOCTEU IO COCTOSIHHIO 3I0POBBS M PSAY APYTHX
npuyrH. BBelieHHe MHCTUTYTa BPEMEHHO HCIOHSIONIETO 00S3aHHOCTH HEOOXOAUMO
JUTSL TOTO, YTOOBI 00ECTIEUYNTh HENMPEPHIBHYIO NIEATEIHHOCTh KOPIIOPATHBHOTO FOPHTH-
geckoro jutna. [Ipu atom, kak otmedaet W.C. lIuTknHa, «CUTYaIUIO TaK HA3BIBAEMO-
T0 «OMEPAaTUBHOTO 3aMEIICHHS CIIEAYET OTIMYaTh OT 00pa30BaHMsI BPEMEHHOTO HC-
MOJTHUTEIFHOTO OpraHa B aKIMOHEPHOM OOIIECTBE B CBSI3U C IPHOCTAHOBICHHUEM
MTOJTHOMOYHH €IMHOJIMYHOTO UCIOTHUTEIHFHOTO OpraHa, KOTOPOE JOIMYyCKASTCsl POC-
CHUHCKHUM 3aKOHOAATEILCTBOM [5, ¢. 11].

JeiicTBUTENBbHO, coracHo 1. 4 cT. 69 @3 «O0 aKkIHMOHEPHBIX OOIIECTBAXY,
ecnu 00pa30BaHUE MCIIOJIHUTEILHBIX OPraHOB OTHECEHO YCTaBOM OOIIECTBAa K KOM-
METCHIIMMA COBETA JUPEKTOPOB (HAONIONATSIILHOTO COBETa) OOIIecTBa, OH BIIPABE
B JIF000C BpeMsl MPUHATH PEUICHHE O JOCPOYHOM MPEKPAIICHUU MOJTHOMOYHN €ITH-
HOJIMYHOTO UCIIOJTHUTEIBHOTO oprana oomiectsa [4]. OMHOBPEMEHHO C YKa3aHHBIMU
PEIICHUSIMU COBET IUPEKTOPOB (HAOIONATENBHBIN COBET) OOIIecTBa 0053aH MpH-
HATH pelieHre 00 00pa30BaHUU BPEMEHHOIO EAMHOJIMYHOTO UCIIOIHUTEIBHOTO Op-
raHa oOIIECTBa U O IIPOBEICHUU BHEOUYCPEIHOTO OOIIEro COOpaHHs aKIIMOHEPOB JIJIs
peIIeHHs BOIIPOca 0 JOCPOUHOM MPEKPAIlICHUU MOTHOMOYUI €AMHOIUYHOTO UCTION-
HUTEILHOTO OpraHa o0miecTBa U 00 0O0pa3oBaHUM HOBOTO. BpeMeHHBIC MCIIOIHU-
TENBHBIC OpraHbl OOIIECTBA OCYIIECTBIISIOT PYKOBOJCTBO TEKYIIEH ICATEIBHOCTHIO
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o0I1ecTBa B Ipe/iesiax KOMITIETEHIIMH UCIIOTHUTEIBHBIX OPTaHOB OOIIECTBA, €CIIN UX
KOMIICTCHIIMS HE OrPaHUYCHA YCTAaBOM aKIMOHEpHOro ooOimecTBa. [lo MHEHHIO
N.C. IIuTKknHON, «y 3THX HHCTUTYTOB COBEPIICHHO pa3lIUYHbIC LENH», TaK Kak
B CJIy4ae TPUHSATHS PEIIeHUs O IOCPOYHOM TPEKpAIIeHHUHU ITOJTHOMOYHHA €IHHOINY-
HOTO WCIIOJIHUTEIBHOTO OpraHa aKIMOHEPHOTO OOIIecTBa W O0pa30BaHUHM HOBBIX
WCTIOTHUTENHHBIX OPTaHOB, «HA3HAYCHHBIH B YCTAaHOBJICHHOM IIOPSIKE ITUPEKTOP
OoJbIlle He BEpHETCS K UCIIONHEHHUIO CBOMX 00s13aHHOCTEW» [5, ¢.11].

Hcxonst u3 BeIIECKa3aHHOTO MOXKHO C/IE€TIaTh BEIBOJ O TOM, UTO K peaTn3aiiu
MpUHIMIA «IBYX Kirouei» B Poccuiickoit denepanuu cieayeT NoAXOAUTh C YIETOM
WHINBHIyaIbHBIX OCOOCHHOCTEH Pa3BUTHS TOW WMJIM MHOW KOPIIOpAallid, B YacTHO-
CTH CTaJIM¥ Pa3BUTHS KOPIIOPALIMH, PEIIaeMbIX €f0 33]1a4 ¥ JIMYHOCTHBIX 0COOCHHO-
CTeW NI, 3aHUMAIONINX OJDKHOCTH €IWHOJIUYHOTO HWCHOJHHUTEIHHOTO OpraHa
FOPUIUIECKOTO JIUIa. PemraromuM sSBIseTcss MMEHHO YelloBeUecKkuid (aktop. B mro-
O0oM ciydae, peau3ysl JaHHBIA MPUHIIAI, HEOOXOANMO B yUPEIUTENbHBIX JOKYMEH-
Tax IOPUAMYECKOTO JIMIA YeTKO Pa3TPaHUYUTh MOJHOMOYHS COPYKOBOAMTEIEH BO
n30eXaHne WX BMEIIATeIhCTBA B JleNa APYT apyra. TakuM oOpazoMm, MpHMEHEHHe
MPUHIINIA «JIBYX KIIFOUEil» MPU PyKOBOJICTBE KOPHOPALMEN B YCIOBUSAX POCCUMCKON
NEHCTBUTEIHHOCTH JOJDKHO OBITH TIIATEIBHO MpoayMmaHo. [IpakThka mpuMeHeHUs
MPUHITAIA «IBYX KJIIoUei» B Poccuiickoit Deaepannu MO3BOIUT CYIUTH 00 ero d¢-
(hEeKTHBHOCTH TSI POCCHICKUX KOPITOPAITHH.
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