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B yCJI0BHSAX COBpPEMEHHOH IKOHOMHMYECKOH CUTYyallUH,
XapaKTepHU3YIOLIelcsl CAHKUMOHHBIM JaBJeHHEM H YXO0JAO0M HHOCTPAHHBIX
KOMIIAHUHM ¢ 0eJIOPYCCKOro pbIHKA, cAejJku Management Buyout (MBO)
npuodpesn 0codyr aKTyaJabHOCTh AJds1 Ou3Heca. MBO — 310 He mpocro
(puHaHCOBBI HMHCTPYMEHT, a CTPaTerM4yecKuil wiar, IO3BOJISIOUINI
KOMIIAHMAM aJaNTHPOBAThCA K HOBBIM pealusM M OTKPbIBAIOIIUH
BO3MOKHOCTH VI JaJIbHEHIEro pa3sBUTHSA IOJ PYKOBOIACTBOM MECTHOIO
MeHemkMeHTa. Lleb QaHHOM CTaTbM — MpeaoCTaBJIeHHE NPAKTHYECKOro
PYKOBOJCTBA /Il 0€J10PYyCCKUX KOMIIAHU, PACCMATPUBAKIIMX BO3MOKHOCTh
NpOBeIeHUs MBO-caenku. Paccmorpum KJII0YeBbIe aCIEeKTHhI
CTPYKTYPHMPOBAHUSI TAaKHMX CIEJOK B COOTBETCTBMH C OeJIOpyCCKHM
3aKOHOAATEJbCTBOM, IOTEHUHANbHbIC PUCKH M OTPAHMYECHHS, A TAKKE JaIUM
NPaKTHYEeCKHE PEeKOMEeHAaluM, KOTOpble MOMOIyT OHM3Hecy YCHELIHO
peanu3oBatb MBO u 10CTHYb NOCTABJIEHHBIX LEJICH.

Ymo maxoe MBO-coenku?

B knaccuueckom nomummannun MBO — 310 cnmenka, B pamkax KOTOpPOM
MEHEPKMEHT KOMIIaHUM BBIKYIIAeT aKLUH (JI0JII0 B YCTaBHOM (POH[E) Y TEKYIIHUX
BJIAJICNbIIEB, CTAHOBACH TaKUM 0Opa3oM COOCTBEHHUKOM OusHeca. KiroueBas
xapakrepuctuka MBO — mnpuoOpereHne KOHTposiss Haja OOLIECTBOM  €ro
PYKOBOJAIIMM COCTaBOM, KOTOPBIM YK€ 3HAKOM C OIEPALIMOHHOU JIEATEIBHOCTHIO
KOMIIaHUU U UMEET 3aMHTEPECOBAHHOCTD B €€ JaJIbHEUILIEM Pa3BUTHH.

Opnnako, ecnu panee MBO paccmaTpuBanach Kak OAHa M3 BO3MOXKHOCTEM
JUIsL pa3BUTHsI OM3HECa, CETrOJHsS 3TO CTAJO €E W BaXHbIM HHCTPYMEHTOM
aJanTalMy K HOBBIM 3KOHOMUYEeCKUM peanusaMm. CoBpeMenHble MBO-caenku —
OJIMH W3 CHOCOOOB mepenayn OM3Heca MECTHOMY MEHEIKMEHTY, MO3BOJISIOIIHMA
MHOCTPAaHHBIM HMHBECTOpPAaM BBIUTM W3 AKTHBA C MUHHUMAJIBHBIMHM IOTEPSMH, a
0eI0pyCcCKOl KOMIIAHUU — MPOAOJKUTH CBOIO JEATEIBHOCTb, COXpaHUB padoune
MECTa U SKCNEPTU3Y. B HBIHEIIHUX 3KOHOMUYECKHUX YCIOBUSX LETH CMEIIAOTCS C
KJIACCUYECKOI0 MOBBIIEHUS A(PPEKTUBHOCTH YIpaBICHUS Ha oOecleueHue
IPEEMCTBEHHOCTH OM3HECA U aJJalTAllMI0 K HOBBIM MpPaBUJIaM UTPBbI.

Kozoa ucnonvzyemca MBO?
Kpaiine 000011I€HHO MOKHO BBIJICTUTH CIEAYIOIINE CUTYallMd, B KOTOPBIX
peanuzyercst MBO:



® BBIXOJ TEKYIIETO COOCTBCHHHKA,;
® HHCTPYMEHT yIpaBJieHUs! pUCKaMU (B YACTHOCTH, CAHKIIMOHHBIMHU);

® HHCTPYMCHT

CTPYKTYPHUPOBAHUSA

CACIIOK C HHBIM KOHCYHBIM

noKyrmaresieM (UCTOob3yeTCs ISl MUTUTAIlMK CAHKIIUOHHBIX PUCKOB);
e peanu3aiys ONMIMOHHON MPOTPAMMBI;
® BBIXOJ] COOCTBEHHHKA W3 OIEPAIIMOHKH;
® JKeJlaHWE MEHEKepa.

Ocnognule niarocol u munycoel MBO 01a yuacmuukoe coeiku

IL1rocel

Munycsol, pucku,
OrpaHUYeHHs

s mpoaaBua

e Boszmoorcnocms
OMHOCUMETLHO ObLLICMPO2O
8bixo0a u3 busneca (HET
HEO0OXOTMMOCTH TPATHUTh
BpPEMS U CPEIICTBA HA TTOUCK
MOKYTIATEIIS U IPOBEPKY €T
HaJIC)KHOCTH).

o Hem neobxooumocmu
nposooums Due Diligence
(ocobennoct MBO-cemnok B
TOM, YTO, KaK MPaBuio, u
IPOJIABEIl, U TIOKYTaTelb
XOPOIIIO 3HAKOMBI C
KOMITaHUEN 1 3HAIOT 000 BCEX
«TOJBOAHBIX KAMHSIX», €CIIH
OHHM €CTh; MPOBEICHUE
KOMILUJIEKCHOM ITPOBEPKHU
MOJKET MOTPEeOOBATHCS JTUIIIH
B CJIy4ae MPHUBIICUCHHSI
CTOPOHHUX HHBECTOPOB IS
dbuHaHCHpOBaHUS, KOT/IAa y
MEHEHPKMEHTa HeIOCTATOYHO
CPEJCTB JJIsI OTLIAThI).

e Coxpanenue
KoH@uoenyuarvrHocmu (HET
PHUCKa PACKPBITHS
KOHUACHIINATHLHOM
UHPOPMAITUU TPETHUM
JIUIaM, TTOCKOJIBKY
MEHE/HKMEHT, KaK MPaBuJIo,
yK€ CO BCEM 3HAKOM).

e Coxpanenue paboyux

e bonee nuskas yena (Kax
MIPaBUIIO, TPOJABEI] MOKET
MOJIYYUTh MEHBIIIYIO IIEHY 32
CBOI OM3HEC IO CPAaBHEHUIO C
MPOJAXKEN CTOPOHHEMY
MOKYIAaTEeN0 (CTPaTeTnYeCKOMY
UHBECTODY).

o Heobxooumocmo
C021ACO8AHUS C
20Cy0apCcmeeHHbIMU OP2aHaAMU
(B cimyuae BbIXoza
HEJIPYKECTBEHHBIX KOMITAHUI
Ha HUX PacIpoCTpaHsIETCs
nercreue Ykasa [Ipesunenra
Pecny6nuku benapych oT
14.03.2022 Ne 93 «O
JOTIOJTHUTEBHBIX MEpax 110
o0ecreueHuIo CTabUIIbHOTO
(GyHKIHOHUPOBAHUS
PKOHOMUKW» (Z1anee — YKa3
Ne 93), ciienoBaresnibHO,
YXOSIINM KOMIAHUSM
HEO0OXOIMMO TOJTYYaTh
pazpemienue [IpaBurenscTBa
PecnyGnuku benapych; kpome
TOTO, B HEKOTOPBIX CIydasx
TaK)X€ MOXKET MoTpeOoBaThCs
corjlacie aHTUMOHOIIOJIBLHOTO
oprana (MAPT)




mecm u penymayuu (MBO
MO3BOJIIET COXPAHUTh
paboumne mecTa, KIHEHTCKYIO
0a3y ¥ JICJIOBYIO PEMyTaIUIO
KOMITaHWUH, 0OCCIIeunBas
HETPEPBIBHOCTh
JESATEIIbHOCTH).

e Boszmoorcnocmo
6036pama (MOKHO
peAyCMOTPETh OOpaTHBII
oniumoH (call-onuon), uto
MO3BOJIUT NMPOAABILY
BEPHYTHCS Ha PHIHOK B

Oyaymiem)

e Bosmooxcnocms cmams ® Bovicokuti yposeHb
cobcmeeHHUKOM busHneca, @unancosou nacpysxu (Kak
CAMOCMOSMEILHO MIPaBUIIO, Y MEHEPKMEHTA
APUHUMAMb PeleHUs U HEJIOCTAaTOYHO CPEJICTB AJIs
Peanu308ui8amy MOKYTIKA OM3HEca, B CBSI3U C YeM

s cobcmeeHHbvle uoeu u 3a4acTyl0 BO3ZHUKAET
NOKYNATeJIsl | cmpame2uu pa3eumusi HEO0OXOIMMOCTD TTPUBJICUCHHSI
(MeHeIKMeHTa | KOMNaHUU. (dbuHaHCUPOBaHUA JTUOO
Oesiopycckoii ® 3uanue busneca COIVIACOBAHMA C IPOJAABIIOM
KOMNAHUM) | (MCHEKMEHT yKe 3HAKOM C | YCIOBHMHI O PACCPOYKE U IIp.)
ONEpPaOHHOMN

JIEITEILHOCTHIO KOMITAHUH,
YTO 00JIeryaeT nporece
ynpasienus nociae MBO)

Pesromupys KIIIO4EBBIE IUIIOCBI M MHUHYCHl JUIl YYaCTHUKOB CHEIKH,
IpUXOJIUM K BbIBOAY, 4To MBO-caenku menecoobpasHbl, €ciii B KOMIIAHUU €CTh
ONBITHAS. M KOMIIETEHTHAs KOMaHJa MEHEIKEpPOB, KOTOPBIE 3aMHTEPECOBAHBI B
JaJIbHENIIeM pa3BUTHH OM3HECa, YBEPEHBI B CBOMX CHJIaX U TOTOBHI B3SITh Ha ceOs
OTBETCTBEHHOCTbH M0 YIPABICHUIO KOMIaHWEH (OCOOCHHO €CM KOMIIaHHUS MMEeT
XOPOIIUKA MOTEHIMAN JIJIsl pOCTa U NPUOBUIBHOCTH).

Taxke MBO-coenkun MOryT craTh OTJIMYHBIM — BapuWaHTOM, KOrja
COOCTBEHHHMKHM TOTOBBI MPEIOKUTH Pa3yMHYIO LIEHY MPOJAXH JIMOO COriacoBaTh
KOM(OPTHBIE YCIOBHS CAETKU JJIsl TOKYTIATEIs.

Ocobennocmu cmpykmypuposanua MBO-coenox

BaxxHo oTMeTuTh, 4TO B 0E€T0PYCCKOM 3aKOHOATENHCTBE HET CIIEHUATbHBIX
HOpPM, peryiupyromux coBepmenue MBO-caenok. Ha npakTtuke ncnonbs3yrorcs 4
OCHOBHBIX CTI0C00a CTPYKTYPHUPOBAHUS TAKHX CIEIOK:




1)  xymis-mpoaaxka oneu (akuwuii);

2)  ONIMOHHAA MPOrPaMMa;

3) BHECEHHE [OMOJHUTEIBLHOTO BKJaga B ycTaBHBIA ¢GoHA (C
BO3MO>KHBIM MOCJIEIYIOIIUM BBIXOJIOM TEKYIIEr0 COOCTBEHHUKA);

4)  sMuHcCcHS aKIMP JOMOJHUTEIBHOTO BBIMYCKa (ISl aKIIMOHEPHBIX
001IIeCTB).

[Ipy >TOM HEOOXOAUMO YYHUTHIBATH TPEOOBAHUS AHTUMOHOIOJIBHOTO
3aKOHOJATENbCTBA O mojydeHud coriacuss MAPT Ha 3KOHOMHYECKYIO
KOHIIEHTpaIuio (IIPU HACTYIUICHUM OIPEJCICHHBIX YCIIOBUI), a TaKKe HOPMBI
Vkaza Ne 93 o nHeoOxomumocTu moiydeHus: paspemieHus [IpaBurenbcTBa Ha
OTYYXKJCHHE YYacCTHMKaMH (aKkIUMOHEepaMH) IOpHAWYEecKuX Jull PecmyOnuku
benapych, SBIAIOIUMUCS JMIAMU U3 MHOCTPAHHBIX TOCYJapCTB, COBEPIIAIOIINX
HE/IPY’KECTBEHHBIC JCUCTBUA B OTHOLIECHUH OCNOPYCCKUX IOPUAMYECKUX U (WITH)
buznyecKkux Jaull, 10Jei B yCTaBHBIX (OHIAX (AKIIMA).

Konkpemmnvie wazu coeepuienus 0yoym 3asucemsv oOm 6blOPAHHOU
cmpykmypul coenku. B naubonee oowem euoe moxicHo evioeumsp cieoyroujue
Knrouegvie smanvt MBO.

1. IIpeosapumenvrnoe  coenacoseanue  6cex  YCi0Guul,  3AKIIOUEHUE
npeoeapumenbHulX CO2NAWEHUL (co2nauleHue O HAMEPeHUsaxX, COo21aueHue o
KOH@UOEHYUAILHOCTNUL).

Kak u npu 3axitoueHun Jr000W CHIEIKH, HA CaMbIX pPaHHUX 3Tarax Ba)KHO
OoOCyIUTh U CcOIJlacoBaThb OCHOBHBIE YCJOBHsS ee coBepuieHus. Ha ostame
coriacoBanusi MBO BaXHO oNpenenuTb CTOMMOCTh NPOAAXKH, MOPSJIOK PACUETOB
¥ HEOOXOAMMOCTh MpUBJICUYCHUs (PUHAHCUPOBAHUSA (3aiiM, KPEIUT U TIp.), BbIAAUYy
ONIIMOHAa Ha OOpAaTHBIM BBIKYI, TAPAaHTUU U 00s3aTenbCTBA CTOPOH U Ap. Ecim
IUTAHUPYETCS pean3alusi ONUUMOHHOW MPOTPaMMBbl, PEKOMEHIYEM TaKXKe 3apaHee
coryiacoBatb npuMeHuMsie KPI.

[IpenBapurenbHo COrJacoBaHHbIE JOTOBOPEHHOCTH YYaCTHUKOB
PEKOMEHYETCsI 3aKPENUTh MyTEM 3aKIIIOUCHUS CO2NauleHUsl O HAMEPEHUSIX.

2. Cobato0eHue scex HeoOX00UMbIX KOPNOPAMUBHBIX NPOYEOYP.

st mpomaxku Jonu (aKiui) TPeTbeMy JIMIYY YYaCTHUKH (aKIMOHEpHI) U
camMO0  OOIIECTBO  JOJDKHBI ~ BBIpa3UTh CBOM  OTKa3 OT  pealu3aiuu
MPEUMYIIECTBEHHOTO  TpaBa TMOKYNKM B  YCTAHOBJICHHOM  YCTaBOM |
3aKOHOJIATEILCTBOM TOps/iKe. Bce HEOOXOauMBIE ISt 3TOTO JACUCTBHUS JTOJDKHBI
OBITH OCYIIIECTBIICHBI IO COBEPIIICHUSI CAMOU CIICITKH.

Ecm  xe cmenka  OyaeT — CTPYKTypupoBaHa  IyTEM  BHECEHUS
JOTIOJTHUTEIPHOTO  BKJIaJla B yCTaBHBIM  (OHA, HEOOXOAMMO YYUTHIBATH
HEOOXOJMMOCTh TOJIaTh 3asBIICHWE HA BHECEHHE JOTOJHUTEIHHOTO BKJIaAa OT
UMEHU MEHeKepa, CO3BaTh U MPOBECTU 00IIee coOpaHHe Mo JAaHHOMY BOIPOCY.
Pemienne 0 TPUHATHM HOBOTO YYAaCTHHKA JOJDKHO OBITh IPUHATO BCEMH
ydacTHUKaMH OOIIeCTBa €TUHOTIIACHO.



[Ipu cTpyKTYypuUpOBaHUU MYTEM SMUCCHH AKIUI JOMOJHUTEIBHOTO BBIITYCKa
Ha JIaHHOM OJTare HEeoO0XOauMO pa3paboTaTh pelieHHWe O BBIMYCKE, CO3BaTh H
npoBecTH ob11ee coOpaHue akKIIMOHEPOB O €r0 YTBEPKACHUU.

3. Iloocomosxka npoekmos HeoOX00UMbIX OOKYMEHMO8.

YyacTHHKaM HEOOXOAMMO 3apaHee COrjiacoBaTh YCJIOBUSA CHCNKH |
MOJTOTOBHUTH MPOEKTHI JOTOBOpA KYIUIA-TIPOJIAXKH, KOPIIOPATUBHOTO COTJIAIICHHSI
U IPYTHX JOKYMCHTOB.

4. Ilonyuenue Heobx00uMbIX paspeulenuii u coenaco8anui.
Kak ™Mbl paHee yKa3pIBaliM, CJlIeJIKa MOXET MOTpeOOBaTh MOJIYYCHUS
cornacust MAPT nu6o paspemenus [IpaBurenscrBa cornacHo Ykaszy Ne 93.

Cnpagouno

Coecnacue MAPT mpebyemcsi 6 cnyyae npuobpemenus KOHMPOJS 8
omHOwleHuu cyovekma, 3aHuUMalowe2o0 OOMUHUpYIOwee NoIoMceHue, aubo
cybvexma ecmecmeeHHoU MOHONOIUU, TUOO 8 Clledyioujem cyyae:

- npuobpematomcs om 25% 2conocyrowux oonet,

- banamcosas CmMouMOCmMb AKMUBO8 HA NOCIEOHION OMYemHyl0 O0amy
npesviwaem 400 000 6azosvix eenuuun (16 800 000 pyo.)

unu

- 00veMm 6bIpYUKU 3a NOCleOHull omuemuvlii 200 npesviwaem 800 000

bazoewvix eeauqun (33 600 000 pyo.).

Jns nonydeHus: peryiasiTOpHBIX COTJACOBAHHMI y4YacTHHKaM HE0OXOIUMO
3apaHee MOJrOTOBUTh HEOOXOIUMBIE IOKYMEHTHI U CBEACHUS U NIPEICTABUTh UX B
COOTBETCTBYIOILIUE OPTaHBbI.

[Iporiecc monyueHus pa3perieHui U CoriacoBaHUM MOXKET OBITh 10CTATOYHO
CJIO)KHBIM M HE BCerja MpejckazyeMbiM. BaXHO OBITh TOTOBBIM K TOMY, YTO
paccMOTpEHHUE JOKYMEHTOB TOCYJAapCTBEHHBIMH OpraHaMH MOXKET 3aHSTh
3HAYUTEJILHOE BpPEMSs, IIPU 3TOM COXPAHSETCS BEPOATHOCTH MOJYy4YEHHUsS OTKa3a,
MOATOMY TMPU TMOJATOTOBKE JOKYMEHTOB Ba)XHO YJEIUTh 0OCO00€ BHHUMAaHHUE
MO3UILIMOHUPOBAHUIO CICIIKH.

5. 3axpvimue coenxu.

[Tocne ycrenrHoro 3aBepIlieHUs BCEX MPEINISCTBYIOUIUX ITAlOB CTOPOHBI
nepexoAsT K (UHATBHOM cTamuu cAenkd. Ha 1naHHOM 3Tame MpOUCXOIUT
MOJMUCAHNE BCEX HEOOXOJMMBIX JTOKYMEHTOB, MPOU3BOMAATCS OKOHYATEIHHBIC
pacdyeTbl B COOTBETCTBHU C COTJIACOBaHHBIMH YyCIOBHUSAMH. B 3aBepiieHue
OCYIIECTBIISIETCSI TOCYIapCTBEHHAS] PETHCTPAIlAS W3MEHEHUN B YCTaB KOMITAHWH,
YTO OPUIMYECKH 3aKpeIUIsieT Mepexo]] mpaBa coOcTBeHHOCTH. C 3TOro MoMeHTa
MEHE/DKMEHT TIPHOOpEeTaeT BCe MpaBa W OOS3aHHOCTH, CBS3aHHBIC C BJIAJICHHEM
KOMITAaHUEH, U CTAHOBUTCS €€ TIOJHOTPABHBIM COOCTBEHHUKOM.



B coBpeMeHHBIX Oe€lopycCKHX 3KOHOMUYecKux peanusax MBO-caenku
MPEACTABISAIOT COOOW LIEHHBIM MHCTPYMEHT Ji OOEeCleUeHUs] MPEeMCTBEHHOCTH
Ou3Heca U COXpPAHEHUS SKCIEPTU3bl, a TAKKE SIBISIOTCS BaXHBIM (DAKTOPOM
MOBBIIIEHUS KOHKYPEHTOCTIOCOOHOCTH OEJIOPYCCKOro OM3HEca U 00ECIeUeHuUsl ero
YCTOMYMBOIO pPa3BUTUS B JOJIOCPOYHOM mnepcnektuBe. OpHAKO ycnenrHas
peanuzanuss MBO TpeOyeT TIIaTeabHOro IJIAaHUPOBAHUS U yUeTa crelnu(puaeckux
PHCKOB.

Knwueewvie pekomenoayuu ona ycnewinoii MBO-coenku

1.  Ilpusnexaiime KkeaMUQDUYUPOBAHHBIX OPUOUUECKUX KOHCYIbIMAHMOS.
ConpoBoxkaenue MBO-cAenkn ONBITHBIMA FOPUCTAMHU, CHEHHATU3ZUPYIOLIIUMHUCS
Ha KOPIOPAaTUBHOM TipaBe U M&A, MOMOXKET CTPYKTypUPOBATh CACIKY TaK, YTOObBI
MUHAMU3UPOBATh IOPUANYECKHUE PHUCKHA, OOECIEUYUTh COOTBETCTBHE CJHEIKH
0eopyCcCKOMY 3aKOHOIATEIbCTBY W MaKCHMHU3UPOBATh BBITOAY OT CHEIKU IS
00eux CTOPOH.

2. He 6otimecy 63aumooeiicmgeosamsv ¢ 20Cy0apCmMEeHHbIMU OP2AHAMU.
Hao6opoT, akTMBHOE B3aWMOJICUCTBUE U YCTAHOBJEHUE KOHCTPYKTHUBHOTO
JMajgora ¢ rocyJAapCTBEHHBIMU OpraHaMU Ha JTafe MOJIyYeHUs pa3pelieHud u
COTJIACOBAaHUI 3HAYMTEJILHO TOBBIIIACT IIAHCHI HA MOJYYEHHE MOJIOKUTEIBHOTO
pelieHrs U YCICIIHOE 3aBepIIeHUEe CIEIKH, YTO O0COOEHHO BaxxkHO npu MBO-
clieNiKaX, T.K. B HUX MHOTO€ 3aBHCHUT HETOCPEACTBEHHO OT MO3UIIMOHUPOBAHMS, A
HE YKOHOMHYECKOTO 3 deKTa.

3. Peanvno  oyenusatime  pucku  u  3apanee  npooymaiime
anbmepHamuensle cyeHapuu. Ha KaxaoM W3 STamoB ClEAyeT ObITh TOTOBBIMU K
TOMY, YTO CJIETTKa MOXET HE COCTOSATHCS U «3aBUCHYTH» Ha KAKOM-JIMOO U3 STAIOB.
Hanpumep, mocie  BBeIEHMST  MEHEIXKepa B COCTaB  YYacCTHUKOB
HEJIPY>KECTBEHHOMY MHBECTOPY MOTYT OTKa3aTh B BblJIau€ pa3pelICHUs] Ha BBIXOJ]
U3 COCTaBa YYaCTHHKOB, U BMECTO HUCTOPUU O MNPUBJICUYEHUHU JOMOTHUTEIBHBIX
WHBECTUIIMNA MO0 TMOJHOM mepenade Ou3HECAa MEHEIKMEHTY CTapbli U HOBBIM
COOCTBEHHMKHM OCTaHyTcsi BMecTe. Paspabotka mmana b (Hampumep,
3a0JlarOBpeMEHHAsl TOJIOTOBKAa KOPIMOPATUBHOI'O COTJIAIICHMs, BblJaya put-
OMIIMOHA MEHEKEPOM) IIO3BOJIUT KOMIIAHUM OIEPATUBHO aJallTUPOBATHCS K
U3MEHSIONUMCS OOCTOATENHCTBAM C MHHUMAJIbHBIMU 3aTpaTaMH BpPEMEHH H
CPEIICTB.



