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Abstract. Problem. Mergers and acquisitions are traditional processes of redistribution of property
rights in a market economy. Mergers are often used by companies to gain control over larger market
segments and increase performance efficiency. The acquisition process is not always desirable for the
target company and is often used to establish control over its assets. Thus, the problems of assessing
the risk of hostile takeover of the enterprise and its prevention are extremely relevant at the current
stage, especially in the transport sector of Ukraine. Goal. The goal of the work is to develop the meth-
odology for assessing the risk of hostile takeover of a motor transport enterprise and suggest methods
for preventing its occurrence. Methodology. During the study, the following research methods have
been used: analysis and synthesis, logical analysis. Information resources of the study are electronic
information resources and periodic publications. Results. The risk of hostile takeover of an enterprise
is the probability that the enterprise will become the takeover target through the legal actions and
methods taken by the acquirer, but the acquisition procedure itself is against the wishes of the target’s
board. The list of factors that determine the attractiveness of the potential acquisition target includes:
the attractiveness of the enterprise in terms of its financial results and performance, the enterprise is
not public, it occupies a considerable market segment, the enterprise operates as a joint-stock com-
pany, it is attractive in terms of further resale of its assets, the prospects of the industry in which the
enterprise operates. According to the results of the studies assessing the risk level of hostile takeover
of the group of motor transport enterprises, it has been revealed that 45% of enterprises are in the
medium risk group. The following list of measures aimed at defending motor transport enterprises
against hostile takeovers has been developed: the formation of optimal share capital structure; share
consolidation when the majority shareholder holds the controlling interest; carrying out a sound divi-
dend policy, the continuous monitoring of amounts and maturity dates of accounts payable, preventing
the risk of arousing the counterparties’ interest in the resale of debt obligations of the enterprise to
others. Originality. The methodology for assessing the risk of hostile takeover of a motor transport
enterprise and reasonable measures to prevent its occurrence have been proposed. Practical value.
The proposed recommendations can be used by the owners and management of motor transport enter-
prises to build an effective system for preventing potential hostile takeovers.
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Introduction

The issues of mergers and acquisitions of enter-
prises have been relevant for many years of
market relations in Ukraine. An interesting fea-
ture of the domestic situation is that the research
problem affects all fields of both material and
non-material spheres of production, as well as
service sector enterprises. However, whereas a
merger with another company is in many cases a
development-friendly procedure, an acquisition

is not always friendly towards the target com-
pany. Therefore, the issues of assessing the risk
of hostile takeover of the enterprise and its pre-
vention are extremely relevant at the current
stage, especially in the transport sector of
Ukraine.

Analysis of publications

At different times, a very large number of do-
mestic and foreign researchers devoted their
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works to the study of mergers and acquisitions
[1-6]. Some researchers were engaged in defin-
ing the concept of hostile takeover and carrying
out the assessment of its similarity with the con-
cept of raiding [7, 8]. A large number of studies
are devoted to the evaluation of statistical indica-
tors of mergers and acquisitions and identifica-
tion of trends in their further expansion on the
basis of global trends [9, 10]. A significant num-
ber of researchers consider mergers and acquisi-
tions in terms of corporate security management
of the enterprise and focus their research exclu-
sively on joint-stock companies [11-15].

Purpose and Tasks

The purpose of the work is to develop the meth-
odology for assessing the risk of hostile takeover
of a motor transport enterprise and suggest
methods for preventing its occurrence.

In accordance with the purpose of the study,
the concepts of hostile takeover of the enterprise,
the risk of hostile takeover of the enterprise have
been identified, the list of performance related
factors that determine the degree of risk under
consideration has been developed, and the meth-
odology for assessing the risk of hostile takeover
of the enterprise has been suggested. For motor
transport enterprises that are at risk of hostile
takeovers, the analysis of the threats to their per-
formance, which increase the likelihood of take-
overs, has been conducted and preventive and
protective measures have been substantiated.

The market type of functioning of the na-
tional economy involves the expansion of
mostly private ownership upon enterprises and
their assets. Under unstable economic condi-
tions, almost all developed economies of the
world underwent a stage of redistribution of
property. This process, on the one hand, is evi-
dence of the immaturity of the economic system
and the legal framework in the country, but, on
the other hand, is a mandatory stage in the de-
velopment of market economy, and as a result it
brings its development to a fundamentally new
level.

Over the last two decades, Ukraine has un-
dergone several waves of mergers and acquisi-
tions. The period 2003-2004 can be described as
the period of the first wave of the spread of
mergers and acquisitions, with the predomi-
nance of hostile acquisitions. It was during this
period that the use of such a concept as raiding
became widespread. However, a clear under-
standing of the differences or similarities be-
tween acquisition processes and raiding did not
exist then. The next wave is the period of 2008-

2009. This was already a more civilized stage of
redistribution of property in Ukraine. It was dur-
ing this period that the extremely important Law
of Ukraine “On Joint-Stock Companies” was
adopted, which allowed bringing under regula-
tion a significant number of legal issues that had
previously contributed to a considerable spread
of raider seizures of enterprises. During this pe-
riod, due to more appropriate legal regulations,
there was a reduction in the number of raider
seizures of enterprises, as well as a considerable
spread of civilized mergers of enterprises. The
latest wave in the development of mergers and
acquisitions has been experienced since 2010.
The stage of stabilization of mergers and acqui-
sitions is currently under way. A considerable
expansion of the legal framework governing the
activities of enterprises in Ukraine made it pos-
sible to legalize mergers and acquisitions of en-
terprises for the most part. Therefore, under pre-
sent-day conditions it is no longer correct to use
the terms ‘raider seizure’ and ‘hostile takeover’
interchangeably.

Under current conditions, a hostile takeover
is a forced acquisition where the acquirer takes
over the target company in a lawful manner.

A raider seizure is an illegal takeover of
other companies. Thus, this process is not under
the control of the company’s management, but it
falls under the exclusive jurisdiction of law en-
forcement agencies.

Further research will focus on the study of
the hostile acquisition process, as such, the man-
agement of which is under the control of the
owners and the management of the enterprise.

According to the fact that each enterprise in
the course of its activities, and especially if it
operates as a joint-stock company, may face a
potential threat of a hostile takeover. In order to
adequately respond to the situation it is neces-
sary to assess the level of risk arising in the
course of enterprise activities. In this regard, the
industry characteristics of the enterprise should
be taken into account when assessing the risk
under consideration.

Thus, further in the study the risk of hostile
takeover of the enterprise is understood to mean
the probability that the company may become
the target of a takeover, which is accomplished
by the acquirer in a lawful manner, but the ac-
quisition procedure is carried out against the
wishes of the owner of the target company.

In the process of studying the problem of a
hostile takeover of the enterprise, the list of
factors that determine its attractiveness for a
potential takeover has been compiled, namely:
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the attractiveness of the enterprise in terms of its
financial results and performance; the enterprise
is not public, so it is not widely known to the
general public; the enterprise occupies a
considerable market segment compared to other
competitors; the enterprise operates as a joint-
stock company; the enterprise is attractive in
terms of further resale of its assets; the prospects
of the industry in which the enterprise operates.

Assessing the attractiveness of the enterprise
by each of these factors using the methods of
mathematical modelling makes it possible to
build an appropriate model that allows us to es-
timate the overall probability of hostile takeover
of the enterprise. It can be shown as follows:

K, =0.2257h; +0.2314b, +0.1419b; +
+0.1297h; +0.2403b; +0.031b,

where K; is the indicator of the risk of hostile
takeover of the enterprise; b, is the indicator of
assessing the attractiveness of the enterprise by
the financial performance factor; b, is the indi-
cator of assessing the attractiveness of the enter-
prise by the publicity; bs is the indicator of as-
sessing the attractiveness of the enterprise by the
occupied market segment; by is the indicator of
assessing the attractiveness of the enterprise by
belonging to the joint-stock form of ownership;
bs is the indicator of assessing the attractiveness
of the enterprise in terms of further resale of the
assets; by is the indicator of assessing the attrac-
tiveness of the enterprise according to industry
prospects.

The coefficient K, can be within the range of
values from O to 1. If its value goes towards 1 it
means that there is an increase in risk associated
with a hostile takeover.

To evaluate the degree of risk of hostile
takeover by K; indicator, the following scale has
been developed:

— when the indicator value does not exceed
0.5 it means that the enterprise is not a potential
acquisition target at the current stage;

— when the indicator value reaches the level
of 0.7 it means that the enterprise is a potential
acquisition target, so the management and own-
ers of the company should analyse its weak-
nesses, especially in terms of legal support of its
activities and the quality of registration of prop-
erty rights to tangible and intangible assets;

— when the values of indicator K, range be-
tween 0.7 and 1 it means that there exists a po-
tentially high level of risk of hostile takeover of

the enterprise, so it should immediately imple-
ment measures to protect the property.

According to the proposed indicator of as-
sessing the risk of hostile takeover, the study has
been conducted on the group of enterprises that
operate as joint-stock companies in the motor
transport sector of Ukraine’s economy. The en-
terprises were selected so that they represent
different regions of Ukraine.

The results of the studies assessing the risk
level of hostile takeover of 10 motor transport
enterprises, have revealed that the sector is not
subject to high level of risk at the current stage.
However, 45% of enterprises are in the medium
risk group, it means that some aspects of their
activities can result in a situation where they
may become acquisition targets.

According to the analysis of the factors,
which contributed to the increase in the level of
risk associated with the activities of motor
transport enterprises and according to the results
of intermediate calculations of the model, the
following tendencies can be seen: the enterprise
is attractive in terms of further resale — all of the
enterprises that are in a risk zone are attractive
in this respect, mainly by reason of their sizable
land property; enterprises are not public regard-
ing their activities, they are not widely known to
the general public of their regions, their activi-
ties are not under public control and therefore
the risk of being taken over without wide public
resonance is quite high; attractive financial posi-
tion — 60% of motor transport enterprises, which
are in a risk zone, are financially stable and rela-
tively financially secure, this fact significantly
contributes to increasing interest among poten-
tial acquirers.

Let us analyse what exactly should be done
by the enterprise management, if the results of
calculating the risk rating of hostile takeover
have revealed that there exists a high risk for the
enterprise.

If it is determined that the company may be a
potential target of a hostile takeover, it is neces-
sary to analyse what characteristics of its activi-
ties can be used to implement the acquisition
procedure.

The evidence from international experience
gained in implementing acquisitions of enter-
prises suggests that the following approaches
can be used in this respect. These are the follow-
ing groups of actions: the use of share capital of
the enterprise, its structure regarding the correla-
tion between majority and minority sharehold-
ers; putting pressure on the enterprise through its
accounts payable; putting pressure on the enter-
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prise through intangible assets that it uses, chal-
lenging the legality of their usage and registra-
tion of property rights to them; the actions to
challenge the legality of privatization proce-
dures, if the enterprise was established using
such mechanisms.

Considering the fact that the joint-stock form
of ownership is an additional dimension of its
vulnerability to the risk of hostile takeover, we
can analyse what methods can be used to im-
plement the takeover through share capital.

The share capital factor is extremely relevant
for motor transport enterprises, because the vast
majority of them, according to statistics, operate
under various forms of ownership.

Thus, the following methods can be used to ac-
complish a hostile takeover through share capital:
redistribution of shares by establishing control
over the shares of minority shareholders; the
deliberate creation of conflict situations between
majority shareholders; physical and legal block-
ing of ordinary shares during the General Meet-
ing of Shareholders; using nominee shareholders
and enterprise managers.

It should also be noted that the method of
manipulation with the register of enterprise
shareholders can be used. But considering the
trend towards legalization of mergers and acqui-
sitions in Ukraine, this method can be classified
as criminal, i.e. that used during the raider sei-
zure. That is why this method should not be un-
der consideration when studying the procedure
of legal hostile takeovers at the current stage.

It should be mentioned that there are certain
actions of owners and the management of the
enterprise that increase the likelihood of take-
over through share capital.

If the activity of the enterprise is constantly
declared by the owners as loss-making, i.e.
shareholders do not receive dividends, or deci-
sions are made to use all profits of the enterprise
for purposes other than dividend payments, then
for minority shareholders ownership of such
shares ceases to be attractive and profitable.
Such situation contributes to the motivation for
the sale of their shares to a potential acquirer.

It is also risky when the controlling interest is
owned by several majority shareholders, even if
they are members of the same family — such
situation is very common for motor transport
enterprises in Ukraine.

In situations like this, methods of creating ar-
tificial conflicts between majority shareholders
or taking advantage of existing informal con-
flicts between them can be very effective.

In that case, an additional risk factor is the
situation when the shares of the enterprise under
consideration are not the only source of income for
their holder, so he may consider a takeover bid.

The practice of using nominee shareholders
is also risky, i.e. the formal registration of shares
in nominee owners, which operate under the
control of the real owner. It should be noted that
in such cases there is always a high probability
of inappropriate actions of the nominee share-
holder, who legally owns all the rights of a real
majority shareholder.

In particular, consideration should be given
to such method of establishing control over the
enterprise as using its accounts payable. This is
one of the most effective and legally sound
methods of takeover. The implementation of this
method for a hostile takeover of the enterprise is
possible due to the following actions:

— repurchase of debt obligations of the en-
terprise from its creditors;

— creating artificial conditions for the for-
mation of accounts payable by the enterprise in
order to force it to use credit resources and use
property as subject of a pledge.

To predict the situation of pressure on the en-
terprise due to accounts payable, it is necessary
to avoid in its activities the occurrence of the
following aspects: the low level of trust and con-
tractual relations with the main contractors;
weakened control over accounts payable by the
enterprise management; low motivation of en-
terprise management team; unfavourable geo-
graphical position of the enterprise in terms of
infrastructure development that can be used
when arranging a hostile takeover.

In the current circumstances, the vast major-
ity of enterprises should be very careful about
using intangible assets when performing their
activities. Certain legal irregularities and ignor-
ing appropriate registration of property rights to
intangible assets by enterprise owners have cre-
ated an efficient instrument in conducting hos-
tile takeovers through intangible assets.

Risk factors for the enterprise in the context
of this method of acquisition are the following:
the usage of intangible assets without registering
ownership of them; the enterprise performance
implies the mandatory use of certain intangible
assets, which are difficult to replace; the aspects
of reputation are extremely important for the
enterprise performance.

Thus, all the above-mentioned aspects can
make the enterprise very vulnerable to changes
in its intangible assets, and apparently, the
methods of a hostile takeover through intangible
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assets can be effectively used to create instabil-
ity at the enterprise.

Such a takeover can be implemented as fol-
lows: the acquirer may register the ownership of
intangible assets and, as a consequence, he may
further demand for payment of compensation for
illegal usage of assets and copyright infringe-
ment, namely he may create artificial accounts
payable at the enterprise and exert a negative
effect on its reputation;in case there are no other
alternative intangible assets the acquirer may
require the enterprise to pay for the usage more
than the enterprise can afford according to its
financial capacity.

The analysis of motor transport enterprises
that belong to the group under consideration
allows us to obtain the following conclusions on
the most probable and effective methods of hos-
tile takeovers in the motor transport industry.

The vast majority of motor transport enter-
prises have threatening factors that determine
the possibility of being taken over due to minor-
ity shareholders, who in most companies are
dissatisfied with the dividend policy, and there-
fore do not have much interest in holding shares.

Another weakness of motor transport enter-
prises is accounts payable, especially for the
goods provided to them (mainly fuel and lubri-
cant materials and spare parts), as well as for
motor vehicles purchased on credit. Debts for
fuel can significantly reduce mutual trust be-
tween counterparties, and therefore the situation
can be used for buying up accounts payable of
enterprises.

A further threat to motor transport enterprises
in terms of the likelihood of hostile takeover is
the presence of several majority shareholders,
especially if their total share of stocks is not a
controlling interest. This situation can be used
by the acquirer to effectively implement the full
range of methods of hostile takeover through
share capital.

The analysis of information on the activities
of the group of motor transport enterprises under
consideration has revealed that most of them
have common shortcomings in the statutory
documents, as well as procedures of registration
and voting of shareholders at the general meet-
ings, decision-making, allocation of responsi-
bilities between governing bodies, limiting gov-
ernance for making certain decisions.

It should be noted that most of these short-
comings can be rectified by the introduction and
strict compliance with the requirements of the
Law of Ukraine “On Joint-Stock Companies”.
Hostile takeovers due to accounts payable can

be prevented by complying with the civilized
rules of doing business, building long-term rela-
tionships with counterparties with a high level of
trust.

According to the particular actions that
should be primarily taken by the owners of mo-
tor transport enterprises for defending the enter-
prise against a hostile takeover, the following
measures can be specified: constructing the op-
timal structure of the share capital regarding the
correlation between share of stocks of majority
shareholders; in the event that the enterprise has
only one majority shareholder, and other shares
are distributed among minority shareholders, it
is necessary to achieve consolidation, under
which the majority shareholder holds the con-
trolling interest, until the existing structure of
share capital isn’t used for hostile takeover; in
order to provoke shareholders’ interest in hold-
ing their shares, it is necessary to pursue a trans-
parent and sound dividend policy to exclude the
possibility of buying up shares for accomplish-
ing hostile takeovers through share capital; the
continuous monitoring of amounts and maturity
dates of accounts payable, as well as preventing
the risk of arousing the counterparties’ interest
in the resale of debt obligations of the enterprise
to others.

Acting in advance of a future situation consid-
ering the diagnostics and monitoring of weak-
nesses of the performance, which create precon-
ditions for hostile takeovers, gives owners and
the management of motor transport enterprises an
opportunity to protect their enterprise effectively
and to prevent the hostile takeover.

Conclusion

Mergers and acquisitions are considered to be a
logical stage in the development of market rela-
tions, which is underway at various stages of all
national economies. From the point of view of
building an effective enterprise management
system, it is important to monitor the probability
of hostile takeover of the enterprise, especially if
it operates as a joint-stock company. Such moni-
toring can be carried out by calculating the risk
rating of a hostile takeover. When assessing the
level of risk for the group of motor transport
enterprises, it has been revealed that the sector is
subject to an average level of risk of hostile
takeovers. This is grounds for the need to study
the methods, by which it is possible to imple-
ment the acquisition of motor transport enter-
prises. According to the results of the study, one
of the main factors contributing to an increase in
the likelihood of hostile takeovers of enterprises
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in the transport sector of Ukraine is improper
structure of share capital regarding distribution
of majority shareholders’ shares and the control-
ling interest, which gives authority to make key
decisions concerning the management of the
enterprise and the alienation of its property.
It has been found that in many motor transport
enterprises, the share capital is distributed
among a considerable number of minority
shareholders, but the dividend policy pursued by
motor transport enterprises does not provoke
shareholders’ interest in holding their stakes.
The study has also revealed that modern mo-
tor transport enterprises operate with significant
amount of accounts payable, which mainly con-
sists of debts for supplied fuel and lubricant ma-
terials and spare parts, as well as considerable
amount of accounts payable, which includes
motor transport enterprises’ debts for the acqui-
sition of motor vehicles at the expense of credit
resources. This situation contributes to the effec-
tiveness of the methods of hostile takeovers of
enterprises through accounts payable, in particu-
lar due to buying up accounts payable of motor
transport enterprises from their counterparties.
Thus, motor transport enterprises that operate
with large amount of credit obligations, should
avoid debts to suppliers and settle all overdue
payments on loans for labour instruments on
time, as well as build long-term mutually bene-
ficial relationships with counterparties.
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Po3po6ka MeToaMKu OLIHIOBAHHS PH3HKY
HEIPYKHbOT0 MOTJIMHAHHS ABTOTPAHCIOPTHOTO
MiNPUEMCTBA Ta 3aX0AU HOro MonepexKeHHst

Anomauia. Ilpodnema. 3nummsa ma noenuHawus €
MPaouyitiHuMU npPoyecamu nepeposnooily npae éia-
cHocmi Yy punkogiii ekonomiyi. Ilpoyec noenunanns
4acmo BUKOPUCIOBYIOMbCA 01 8CMAHOBIEHHS KOH-
mponio Hao axmueamu. Omoice, npobaemu oyinio-
BAHHA PUSUKY HEOPYHCHbO2O NONUHAHHA NIONPUEM-
CmMea ma 1020 NONepeoNCenHss € HA036UYAUHO AKNLy-
AnbHUMU, § 0COOIUBO Y MPAHCHOPMHIL 2any3i YKpai-
Hu. Mema. Memow pobomu € po3pobka memoouxu
OYIHIOBANHS PUBUKY HEOPYIHCHBO2O NOAUHAHHS NION-
pUeEMcmea aemomodiibHo20 mpancnopmy ma @op-

MYBAHHA NPONO3UYIL 3 NONEPEONHCeHHs 1020 BUHUK-
HenHsa. Memooonozia. B xo0i oocniddcenns suxopu-
cmawi Memoou aumanizy i cuHmesy, Memoo A02IUHO20
ananizy. Pezynomamu. Pusux neopysicnb020 noanu-
HAaHHSI NIONPUEMCMBA - Yye UMOBIPHICIb MO020, WO
nionpuemMcmeo cmamne 06 €KmoM NOIUHAHHA 3 BUKO-
PUCMAHHAM 3aKOHHUX Ol ma Memodig 3 OOKy nion-
puemcmsa — cy6’ekma noeIuHaHHA, aie cama npoye-
0ypa noenuHanHs 8I00Y6AEMbCs Cynepey OaNCaHHIO
61ACHUKA NIONpUEMCMEA - 00 '€KMa NONUHAHHSL.
Iepenix ¢paxmopis, aKi eusHayaoms npueadIULicMb
nionpuemcmea 01 NOMEHYIHO20 NONUHAHHA: NPU-
8a6aUBICINb NIONPUEMCMBA 3 MOYKU 30pY QiHaAHCO-
8UX pe3VIbMAmie ma NOKA3HUKIE OIANbHOCMI, Nion-
PUEMCMBO He € NYONIYHUM, NIONPUEMCMEO YMPUMYE
Oyoice 3HAUHULL Ce2MeHM PUHKY, NIONPUEMCBO (DyH-
KYIOHYE y hopmi aKyioHepHo20 mosapucmeda, nion-
PUEMCMBO € NPUBADIUSUM 3 MOYKU 30Dy NOOANbULO20
nepenpooasxcy 1o2o0 akmueis, nepcnekmusHicmy 2a-
Ay3i, 8 sKill QPYHKYIOHYE nionpuemcmeo. B pesyno-
mami OYiHIOBAHHSL PIBHS PUBUKY HEOPYICHbO2O NO2-
JUHAHHA 2PYRU  ABMOMPAHCNOPIMHUX RIONPUEMCIE
oy10 6cmanosneno, wo 45% nionpuemcme nompanu-
U 00 epynu cepedHb020 pusuky nozaunanus. Cgop-
MOBAHO HACMYNHUT NepeniK Oitl NO 3aXUCMY a8MOom-
PAHCNOPMHUX NIONPUEMCING 8I0 HEOPYHCHLO2O NO2-
JIUHAHHA: N00Y008a ONMUMANLHOI CIPYKMYPU aKyi-
OHEPHO20 KANIMany, KOHCOMOAYis Y MA*COpUmMapHo-
20 aKyionepa KOHMPOIbHO20 Nakemy axyill, npose-
OeHHsi 0OIPYHMOBAHOI OUBiOeHOHOI NOMIMuUKY, NOC-
MU KOHMPOb 00C52I6 MA CMPOKI6 NOSAUECHHSL
Kpeoumopcwvkoi  3a60peosanocmi,  HeOONYujeHHs
CMEOPEHHA 3aYiKABNIeHOCMI KOHMPA2EHMI8 Y nepen-
pooadicy O0peosux 30008 ’A3aHb NIONPUEMCMEA TH-
wum  ocobam. Opuzinanvhicms. 3anpononogana
MOOenb  OYIHIOBAHHA PUSUKY HEOPYICHbO20 NO2TU-
HAHHA NIONPUEMCINGA ABMOMOOITLHO20 MPAHCROPIY
ma o6IPYHMOsaui 3axo0u 3 HPomudii 1020 GUHUK-
nennio. Ilpakmuune 3nauennsa. 3anpononosani pe-
KoMeHOayii Modcyms Oymu GUKOPUCMAHI G1ACHUKA-
MU ma  MEeHeOICMEHMOM  a6MOMPAaAHCHOPMHUX
nionpuemcms 0 nobyoosu egexmusHoi cucmemu
nPOmMuoii GUHUKHEHHIO PUBUKY HEOPYICHbO20 NO2U-
HAHHS.
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PUBUK, A8MOMPAHCNOpMHe NIONPUEMCMEO, AKYIOHe-
PHULL Kanimaiu, Kpeoumopcoka 3a60p208aHicmy.
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