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PeopraHusaumnsa ropnnm;
0 Ha/IoroBbIX NbroTax rno AnBMaeHOaam

Mpouecc peopraHn3aumm y cy6bekToB X034MCTBOBAHNA TPaAULMOHHO Bbl3biBA€T BONPOCHI,

yalye BCEro cBs3aHHble C Nepefjayeil UMyl ecTBa, 06593aHHOCTe, aKTUBOB, 0653aTeNIbCTB, a TakXe
CO6CTBEHHOTO KanuTana pecTpyKTypu3MpyeMoro opanua, KoTopoe Hepeako UMeeT N onpefeneHHble
HanoroBble NpedepeHLU. PAaCCMOTPUM BO3MOXHOCTb MX UCMONb30BAHUSA MOC/ie 3aBepLlleHNs
peopraHu3ayuu, B HaCTHOCTU, MPUMEHEHME MOHUXEHHbLIX CTABOK MO HANOTy Ha NPuGbIb

M MOJOXOAHOMY Hanory ¢ hu3nny Ha AOX0A4bl MO AMBUAEHAAM B C/lydyae, €C/IN OHW HAYUCASAOTCSH

3a cueT NpubbLINK, KOTOpas He UCNONb30BaNaCb Ha yKazaHHble Lenu 6onee 3 unu 5 net noapsa.

[MpaBoBbIe acneKThbl

C 2019 1. cyO6beKTbl X03MCTBOBAHWUA - pPE3U[EH-
Tol PB nonyyunu onpefeneHHble HaNoroBble fibro-
Tbl B OTHOWEHWW NpubbINN, pacnpeiensiemMoi Mexgy
y4yacTHUKaMu, KoTopas 40 NMPUHATUA PELIEHUA O Bbl-
nnate AMBULEHAOB He AeNunacb MeXAy HUMK B Teue-
HUe psga ner.

Tak, ecnu B TeyeHue 3-x NpeALecTBYOLWUX KaneH-
JapHbIX neT nocnefoBaTeNbHO NpubbINbL He pacnpe-
fensnacb Mexgy ydyacTHukamu (akymoHepamu) OGe-
NOpyccKoil opraHusauunm - pesnpgeHtamm PB, ctaBka
Hanora Ha npubbinb ycTaHaBnMBaeTCcs B pasmepe 6%
(n. 7 ct. 184 Hanorosoro kogekca (HK)). A ecnu B Teyve-
Hue naTtn - 0% (n. 8 ct. 184 HK).

CTONT OTMETUTb, 4TO 6€3 npumeHeHus npedepeH-
UMiA cTaBka Hanora Ha npubbinb N0 AWBMAEHAAM CO-
ctaBnaet 12% (n. 6 c1. 184 HK), nofoxo4HOro Hano-
ra B OTHOWEHWM [OX0J0B B BUAe AWBNAEHLOB - 13%
(n. lcr. 214 HK).

CornacHo n. 6 c1. 35 HK npu npeobpasoBaHuu top-
Nnvua OfHOro BMAa B HOPAMLO APYroro (M3MeHeHue
OpraHu3aunoHHO-NPaBOBOI (POPMbI) K BO3HUKILEMY
nepexouT NpaBo PeopraHM3o0BaHHOr0 Ha UCMO/b30-
BaHWe NbroT No Hanoram, céopam (nowauHam).

B uensx onpegenesns noAxof0B B pelleHW0 BO3-
HUKAKLWNX Ha NpaKkTuKe BOMPOCOB PACCMOTPUM UX
NPUMEHUTENBHO K KAXAO0W M3 BO3SMOXHbLIX (hopM pe-
opraHusalLnn Ha KOHKpPeTHbIX npumepax.

NpeobpasoBaHue

uyn (yupeguteno - pum3nnyo)
peopraHusyeTcs nytem npeo6pa3oBaHus

B 000 c ogHMM yYyaCTHUKOM. Mpn 3TOM

00O no nepefaTto4yHOMY akTy nosyyaet
HepacnpegeneHHyto npubbiib, KoTopas

He genunacb B YYT B TeyeHue 3-x neT nogpsas.
Cmoxet in OO0 BoCno/b30BaTLCA
MOHWXEHHO CTaBKON NOJOXOAHOTO Hanora
Ha JOX04bl MO AMBUAEHAAM, KOTOpble ByayT
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BbINauMBaTbCA YYPEANUTENI0 CO34aHHOT0
000 (bbiBWeEMY yupeguTento YY) 3a cuet
HepacnpeaenieHHOR Npubbian, NOAYYEHHON
OT YHUTapHOro NpeanpuaTus?

HepacnpegenenHasa npubbinb YYM 6bina nepegaHa
00O npu peopraHn3aLum yHUTAPHOTO MPeLNPUATUSA
nyTem ero npeobpasoBaHus.

CornacHo 3aKoHOLaTeNbCTBY peopraHu3auus Takum
cnocob6OM He COMpOBOXAAeTCsH AMKBUAaLuuen peop-
TaHM3yemoro panua: B yypeaunTenbHble AOKYMEHTHI
BHOCATCA COOTBETCTBYKOLWME WU3MEHEHUA W AOMOJIHe-
Hua (. 16, 4. 1 n. 22 «[10N0XEHUA O TOCYAapCTBEHHO
pernctpauun cy6bekToB X03AiWCTBOBaHUA», yTB. [e-
kpetom MMpesugeHta Ne 1 ot 09.01.2009 (panee - Mo-
NoXeHne o rocpeructpauyum)). Takum o6pasom, B pac-
cMaTpuMBaemMoOM C/yyae peyb MAET He O rocperucrpa-
LUMU HOBOTO lOpauua, CO3LAHHOIO B pesynbTaTe npe-
obpa3oBaHus, a0 NPOLOMKEHUN EATENbHOCTYU paHee
3apernctpupoBaHHoro (YY), HO yxe B ero HOBOW Op-
raHn3aLuoHHO-NpaBoOBON hopme - 06LECTBO C orpa-
HUYEHHOI OTBETCTBEHHOCThK).

Mpn npeobpa3oBaHWWM YHUTAPHOIO NPenNpuUATUSA
B OO0 k nmocnegHemy nepexoasdT npaBa W 0653aHHO-
CTW peopraHn3oBaHHOro B COOTBETCTBMM C Nepepa-
TOYHbIM aKTOM, 3a WCK/OYeHMeM npaB U 0683aHHO-
CTell, KOTOpble He MOTYT MPUHAANEXAaTb BO3HUKILEMY
obuwectsy (n. 5ct. 54 I'paxpganckoro kogekca (MK)).

MpuMeHNTENBHO K CUCTeMe byxyyeTa npasa u 064-
3aHHOCTU NepejalwTcs BMecTe C akTuBamu u obecne-
YMBAKLLUMU UX UCTOUHMKAMMW - COOGCTBEHHLIM Kanu-
TanoMm, B T.M. HepacnpeAeneHHoi npubbinbi (ecnu
OHa umeeTcd), n obasaTenscTeamu (kpaTko- U 4ONro-
CPOYHbIMN).

OueBWAHO, 4TO HepacnpedeneHHas npubbinb, KO-
Topasd He ucnonb3oBanacb YYMN Ha HauyucneHue U Bbl-
nnaty AVWBWAEHAOB YYypeAauTento B TeyeHue 3-x net
nogpag, nepewna Kk OO0 npu peopraHusaLumn B kaue-
CTBE OJHOT0 M3 UCTOYHMKOB 06ECMNEYEHUSA NOMyYeH-
HOTO B MpoLiecce MMyLiecTBa.
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Mpn U3MEHEHUN OpPraHN3aLuoOHHO-NTPaBoOBON POPMbI
lopAnLa K BHOBb BO3HMKILEMY NEPEX0ANT NpaBo peop-
raHM30BaHHOIO Ha WCMOMb30BAHNE NbFOT MO Hanoram,
cbopam (nownuHam). Takum obpaszom, 00O, ABngsaCh
HaNoroBbIM areHTOM Mpu HauyucneHun AWBULEHAOB
hu3nyeckoMy nuLy - yupefuTento gaHHoro obuectsa
3a CYeT HepacnpefeneHHoi npubbiAxM, NONYYEHHON
o7 YUYI, koTopas He pacrnpejensnacb tam B TeYeHue
3-x neT NoApAA, MOXeT NPUMEHUTb MOHWXKEHHYH CTaB-
Ky NO4OX0AHOT0 Hanora ¢ usnuy B pasmepe 6%.

OYeBUAHO, YTO AHANOTUYHbLIA NOLXOA AOMKEH MPU-
MEHATLCA M NpPWU peopraHu3ayuu KpPAUL NyTEM UX
npeobpa3oBaHNs B NHble OPraHN3aLuoOHHO-NPaBOBbIE
thopmbl x0306uiecTB, a Takxe B Y.

MpucoeanHeHMe N CANSHNE

00O peopraHusyetca nyTem NpucoesuHeHuns
k Hemy O[l0. BpeAnTensaMu 060ux ABNAOTCA
hmsnuua - pesngeHTol Pb. Takxe o6a
NPUMEHSIOT 06LLYH0 CUCTEMY HANOT006/10XEHUS
1 BeAYT y4eT B COOTBETCTBMU C TUMOBbLIM
niaHoMm cyeToB OyxyuerTa.

Mpu NPUCOEANHEHNIN HapsALY C UMYLLECTBOM,
06a3aTeNbCTBaAMU, yCTaBHbIM U 406aBOYHbLIM
KanuTanom o6LWecTBY C OrpaHUYeHHOIA
OTBETCTBEHHOCTbIO NepeaaeTcs

1 HepacnpegeneHHas npubbinb O40.

Y nepBOro Jo peopraHmsanumn obina
HepacnpejeneHHas Npubblib, KOTOpas

He HanpaBfisanacb Ha Bbiniaty AUBUAEHA0B
ero y4yacTHukam 6osnee 3-x feT Noapag,
MOCKONbKY Takoe pelleHne He NpUHUMAanocCh.
Mpwn aTom Bce atn rogbl y 000 umenocb
KpeauToBOE ca/ibfo no cu. 84.

Cmoxet im OO0 nocne peopraHusauuu
NMPUMEHUTb MOHUXEHHYIO CTaBKy NOAOXOLHOTO
Hanora ¢ u3NuL B OTHOWEHUN JOX0A0B

B BMAe AWBUAEHAOB, BbiNaa4yMBaeMblX CBOUM
yyacTHuKam, B T.4. 6biBwero OL10, 3a cuet
HepacnpeaeneHHOR npnbbinu, koTopas 6binia
OT Hero nosnyyeHa?

CornacHo c1. 17 3akoHa ot 09.12.1992 No 2020-XI
«0 X039/ACTBEHHbIX 06LecTBax» (ganee - 3akKOH 0 X03-
obwecTBax! npucoeguHeHnem K xo3obuiectBy (XO)
npu3HaeTcs npekpalieHne SeaTeNbHOCTU NPUCOELNHS-
embix XO u (Unn) pAUL MHBIX OpraHn3aLuoHHO-Npa-
BOBbIX (DOPM C nepefayeil Bcex npas U 0653aHHOCTEA.
B Takoil cuTyauum Bce npaBa M 0653aHHOCTM nocnefg-
HUX NEePEexoasaT B COOTBETCTBMI C NEPEAATOYHbIM aKTOM
(4. 8 c1. 17 3akoHa 0 x0306wWecTBax, n. 2 cr. 54 IK).

Takum o6pas3om, peopraHusauus B hopme npuco-
eAVHEHUN He mpefnonaraeT BO3HUKHOBEHUS HOBbIX
IOpPANL, U COMPOBOXAAETCA NMPOAO/IKEHUEM AesiTeNb-
HOCTU oCHOBHOro XO.

MPAKTUKYM

OpraHn3auma, npekpawatouwas LeATeNbHOCTb,
B 3TOW CBA3N 06513aHa NPOBECTU WHBEHTApU3aynio ak-
TWBOB W 06A3aTeNbCTB U NO €e pe3ynbTataMm cocTa-
BUTb 3aKM0UYNTENbHbIA GanaHc (n. 2 cT. 13 3akoHa
«O 6yxrantepckom yyete n oTyeTHOCTU» 0T 12.07.2013
No 57-3, 4. 2 n. 6 «/HCTPYKLMM NO MHBEHTapusayum
aKTMBOB 1 0653aTeNbCTB», YTB. MOCTAHOBMEHUEM
MuHpuHa ot 31.11.2007 Ne 180).

UucnoBble 3HaYeHus ctaTeil 3akn4nTeNbHOro ba-
naHca npucoeauHsemoii opraHusauuu 6yayT 06b-
efJMHeHbl C UMetLmMuca B cTaTbsix 6anaHca OCHOB-
HO komnaHuu. Mpu 3TOM cuyeTa yvyeTa (PMHAHCOBBIX
pe3ynbTaToB NEpPBON LOKHbI ObITh 3aKPbIThl Ha cyeT
yuyeTa HepacnpefeneHHoOW npubbinu (HENOKpPbITOro
y6bITKa), KOTOPbIA Npn peopraHusaynmn 6ygeT 06bveam-
HEH C aHANIOTUYHLIM CYETOM OCHOBHOTO topauua.

Kak pesynbTat, npu peopraHusayun OO0 nytem
npucoeauHenns Kk Hemy O[LO HepacnpegeneHHas
npubbinb nepsoro 6yner o6befuHeHa ¢ Hepacnpeje-
NEHHOIA NpubbINbI0 BTOPOTO.

®akT NpUcoefWHEHUS He OKa3blBAeT B/INAHUA Ha
0TCYeT TpexsieTHero nepuoga ans npumenenuns 000
MOHWKEHHOW CTaBKM MOAOXOLHOTO Ha/lora, ycTaHoB-
NneHHoi n. 5ct. 214 HK, B cuny Ttoro yto OO0 nocne
NPUCOELUHEHNA K HEMY MPOLONXKAET CBOK AEATENb-
HOCTb, NOCKONbKY peleHnid o pacnpefAeneHnn umes-
Wweiica y Hero HepacnpefeneHHOW npubbian B Teue-
Hue 3-x net nogpag OOO He npuHMMano, a B OTHO-
WeHMN nonyyeHHot oT OLlO 1 He MOrn0 NPUHMMATh.

Kpome TOro, B Te4yeHue BCero TPeX/JETHEro nepuo-
pay 000 nmenocb KpeaunTOBOE CaNbfAo Mo cy. 84, Ko-
TOpoe B pe3ynbTate NPOBOAMMON npoueaypbl TONb-
KO yBenunumnocb. Takum o6pa3om,y peopraHm3oBaH-
HOro obuecTBa nocne npucoeguHeHua Kk Hemy 040
MMeKT MeCcTo BCe HeobXofumble YCNOBUSA AN Npu-
MEHEHUS MOHMXEHHON CTaBKM MOJOXOLHOrO Hasnora
C (hM3NMnL B OTHOLW EHUM JOXOLOB B BUAE AMBULEHAOB,
BbIN/launBaeMbIX 3a CYeT HepacnpeAeneHHol npuobl-
nn 000, BKNKuatklWell nocne peopraHusauuu B T.u.
W CyMMbl HepacnpefeneHHoW npubbinuM npucoegu-
HeHHOro obujecTea.

Mocne NnpucoeANHEHUA yupeauTenn MoryT nonyyatb
OVBWAEHAbI, HAUMCNSAeMble 3a cYeT BCeil Hepacnpepe-
NEHHON npubbinu, BKAKYaKLWEN NPUCOEAUHEHHYIO,
C NPMMEHEHMEM K TAKUM BblnaaTam MOHWUXEHHOI cTaB-
kKM NOAOXOLHOTO Hanora ¢ u3nnL B pasmepe 6%.

00O co3paetca B pe3ynbTarte C/AUAHUA
AByx 00. O4HO U3 HUX HA MOMEHT
npoueaypbl UMEET HepacnpefeeHHYo
npubbinb, KOTOpas He pacnpegensnacb
MEXAY Y4aCTHUKaMu NyTeM HauucrieHus
LVWBUAEHLOB B TeueHue 3-x 1eT NoApAL.
Cmoxet in OO0 npumeHnUTb nocne
peopraHu3aunyu NOHMXEeHHYH CTaBKy
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NoAOXO0AHOr0 Hanora ¢ (u3nny B OTHOLEHUK
[lOX0O0B B BUAe AUBUAEHAOB, BbiNJaynBaeMblxX
CBOMM Yy4acCTHMKaM 3a CYeT HepacnpenefnieHHON
npubbInmn, KoTopas Oblna NosyvyeHa OT O4HOTO
13 010, He pacnpefensaBlIero ee B TeYEHNe
3-x net nogpan?

CornacHo ct. 16 3akoHa 0 x0306WeCcTBaX CAUSAHUEM
npusHaeTca cosgaHue HoBoro XO wan tpauya MHOM
OpraHu3alLuoHHO-NPaBOBON POpPMbI NyTeM nepegayu
CO37aBaeMoOMYy HOBOMY BCeX npaB W 0653aHHOCTEV
Yy4aCTHWKOB npoLecca C npekpaweHnem ux AesaTesb-
HOCTU B NOPsALKEe, YCTAHOBMIEHHOM 3aKOHOAATe/bHbl-
MU akTamu. lMpaBa W 0643aHHOCTU NEpPexoasT B COOT-
BETCTBUM C NepefaToyYHbIM akTOM K BHOBb BO3HUKLIE-
My XO unu BO3HWUKIWIEMY OPAULY WHO opraHusaLlm-
OHHO-NPaBOBON (hOPMbI.

Takum o6pas3om, nNpu peopraHusauun nyTem caus-
HUSA CO3LaeTcs HOBOE PANLO, a 06befnHAEMble Npe-
KpalalT CBOK AeATeIbHOCTb.

B 3Toll CBA3M O0YEBUAHO, YTO B OTHOWEHUW HOBOM
opraHusaunn oTcyeT nepuoja, B TEYEHUE KOTOPOro
UM He Oy[eT MCNOoNb30BaTbCA Kak MOAy4YeHHas npu
peopraHu3auuu, Tak u «3apabotaHHasa» nocne 3Toro
HepacnpegeneHHas npubbiab, HaYHETCA C MOMEHTa
ero perucrpayum.

CnepoBaTenbHo, B TaKOM cfyyae He cobnwofjaetcs
npefycMOTPEHHOE HaforoBbIM 3aKOHOAATENbCTBOM
TpeboBaHne 0 Hanumuum y 00O, BbicTynawuwero npa-
BonpeeMHukom OJl0, B TeyeHue Tpex nubo naTu nert
noApAL npubbinu, koTopas He pacnpejensanacb Mex-
[y ee yyacTHUKaMu.

Kak pesynbtaT, NpUMEHUTb NOCNe peopraHu3auunu
MOHWXEHHYI CTaBKy NOAOXOAHOr0 Hanora ¢ uanuy
B OTHOWEHUN 4OX0L0B B BULE UBUAEHAO0B, BbiNiayu-
BaeMblX CBOWM Y4YaCTHUKAM 3a CYET HepacnpegeneH-
HO Npubbinn, koTopas 6Gbina NonyyeHa 0T OJHOTO K3
00, He pacnpefensBllero ee B Te4yeHne 3-x fiet, cO3-
faHHoe B pesynbTate cnuanma OO0 He cMOXerT.

BbigeneHune v pasgeneHue

000 (yupegutenu - panLa) peopraHnsyeTcs
nyTem BbigeneHus u3 Hero 0f0.

Mpu 3TOM B Ka4yecTBe WCTOYHUKOB,
obecneynBalnlmx nepegaBaemoe

MMyLLeCTBO, OOLWECTBY NepexoauT 1 4acTb
HepacnpejeneHHol Npubbinu, koTopas UM

He 1Cnosib3oBanachb B TeYeHue 3-X NeT noapsag,.
CmoxeTt 1 OA0 BOCMNONb30BaTLCA
MOHWXEHHOI CTAaBKOW Hanora Ha npubbifb

no AMBKUAeHAaM, BbINIa4ynBaeMbIM yupeanTensam
0[O - topnuuam 3a c4YeT NOMYYEHHON

oT 000 HepacnpegeneHHol npuodbin?

74 | ANPENDb 2022 | stn, ' IN4I

I 1O BALWEW NPOCbLBE |

CornacHo ct. 19 3akoHa 0 xo0306ujecTBax Bblgene-
HMEeM Npu3HaeTcs co3faHue OAHOTO MAM HECKOMbKUX
HOBbIX XO W (UNK) PUAUYECKUX NN UHBIX OpraHnsa-
LWOHHO-NPaBOBbLIX hOPM C Nnepegayeil UM 4acTn npas
1 oba3aHHOCTell peopraHn3oBaHHoro XO 6e3 npekpa-
LWeHns ero fgeatenbHocTU. Takum obpasom, OO, Bbl-
fgeneHHoe n3 00O, ABNSAETCA HOBbIM HOPUANYECKUM
finuom.

B cuny TOro 4to peopraHusauusa nyTem BblAeneHUs
COMpoBOXAaeTcAd CO34aHUMEM HOBOrO kpauua, Nog-
nexallero rocyaapctBeHHoii peructpayum (nogn. 1.1
n. 1 MonoxeHus o rocperncrpawnuu), npaBoBbie 0CHO-
BaHUA A418 UCNOMb30BAHUA NbIOTbl MO Hanoram (no-
HWKEHHOW CTaBkM Hanora Ha npubbinb N0 AUBUAEH-
Jam, Bbinnaynsaemblm yupeautensam Of0O 3a cyer ne-
pefaHHOl HepacnpefeneHHONW npubbinn) y colgaBae-
MOro obujectea OTCYTCTBYIOT. YKa3aHHO NbroToi Mo-
€T BOCNO0Mb30BAaThCA TOMLKO TO HpUAMYeckoe nuuo,
B pamkax KOTOpPOro HepacnpegeneHHas npubbinb
6bina 3apabotaHa, T0 ecTb OO0O. BHOBbL CO34aHHOE
XO, npoweglee BYyCTaHOBNIEHHOM NopsAfjke rocygap-
CTBEHHYI0 perucTpauuto, Bocnonb3oBaTbcs 00603Ha-
YEHHOI NbTOTON He MOXeT.

KocBeHHbIM 06pa3oM faHHbIii BbIBOS NOATBEPXAA-
etcs n. 6 ct. 35 HK, cornacHo koTopomy npu npeob6-
pasoBaHWM pauLa 04HOT0 BMAA B OPAULO APYrOro
TMna (M3MEHeHMe opraHn3alLMoHHO-NpPaBoBON ¢hop-
Mbl) K BHOBb BO3HUKIWIEMY NepexoAuT npaso peopra-
HW30BaHHOTO Ha MCNOMb30BAHME NbIOT N0 Hasoram,
cbopam (nownuHam).

Kpome paHHoro cnocoba peopraHusauuu, npu Ko-
TOPOM NpejycMOTpeH Nepexof npedepeHunii, gpy-
rme MeTofbl, CONPOBOXAAKIWMNECH CO34aHNEM HOBbIX
lopuanYeckux nuy (BblgeneHue, pasjeneHue, caus-
HUe), HaNOTOBbIM 3aKOHOAATENLCTBOM HEe OrOBOPEHbI.

B cooTtBeTCcTBUM C 3TUM LenecoobpasHo, 4tTobbl npu
peopraHnsaunn OO0 nyTeMm BblAeNeHUs yupeautenu,
KoTOpble nepecTalT 6biTb y4acTHUKAMU AAHHOTO 06-
wecTsa, BOCNONb30BanUCh NpefoCTaBNEeHHONW Nbro-
TOW A0 pecTpykTypusauuu, T.e. nonyuunu 6bl guUBU-
LeHAbl C NPpUMEHEeHMEM MOHWXEHHOW CTaBKM Hanora
Ha nNpubbinb B pasmepe 6%.

UTo Xe kacaeTcs peopraHusauuu nytem pasgene-
HWSA, TO 0YEBMAHO, YTO B TAKOM C/lyyae co3gaBaemble
B pe3ynbTaTe npoLuefypbl HOBble HOPAMLA, KaK U no-
ABNAKLMECA NPU peopraHu3aLum nyTem BblgeNeHus,
MpaBOBbIX OCHOBAHWI AN NUCNOb30BaHNSA NbIOThI N0
Hasoram Ha npubbiNb M NOLOXOLHOMY Hanory no Au-
BUAEHAAM B OTHOLWEHUW NpWUGLINK, NOMYYEHHOI no
pasgenuTenbHoMy 6anaHcy, He UMerT.

CEPTE/ KOPOTAEB,

naptHep 3A0 «AyauTKOHCYNbT»,
[OKTOP 3KOHOMWUYECKUX HaykK



