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OTBETCTBEHHOCTU HOPUCTOB?

29.01.2020 CTATbU FOPNANYECKAA ®YHKLIWA B KOMMAHNN

BuKTOopwus ApyTIOHSIH,

PYKOBOAMTENb NPaKTUKL «KOHCYNbTaLMOHHbIe ycayrin B chepe yrnpaBaeHus lpuanNYeckoi

byHKUMEN»,

ampektop PwC Legal

OkonorpnanyeckMMm HasbliBatOT GYHKLMN, TECHO CBA3aHHbIE C opUANYECcKor dyHKLMeNR
KOMMaHWK, Takme Kak KOMMIaeHc, yripaBieHne NMyLLEeCTBOM (CO6CTBEHHOCTbLIO), GR v np. Jo/XHbl
1 okonoropuanyeckme GyHKUMM 6blTb CAMOCTOATEIbHBIMU, U BXOAUTL B 30HY
OTBETCTBEHHOCTW topucToB? Kak pacnpesennts GyHKLMOHAN MeXAy HpUANYECcKon

I OKONOKPUANYECKNMN QYHKLMAMN, MEXAY FON0BHBIM 0P1COM U JJoUepHUMU obLecTtBaMn? Ha
3TV W Apyrve BONPOChI NLLEeT OTBeTbl BUKTOpUS ApyTHOHAH Ha npuMepe GyHKLUMN ynpaBneHus

MMYLLECTBOM.



CamMoCTOATEeNbHOCTb VS. NOAYNHEHHOCTb opuctam

Yalle Bcero o4HVM 13 NepBbIX BO3HMKaeT BOMPOC: MOTYT /i OKonotopuanyveckme GyHKUNY 6biTb
CaMOCTOATE/IbHBIMU, NN OHW 0653aTe/IbHO JO/MKHbI MOAUYNHATLCS FOPUANYECKOMY
AenapTameHTy? lns Hauana npegnaraem onpeaennts status quo. NccnegosaHnsa PwC Legal
NOKa3bIBAOT, UTO TakMe oKoJIopuanYeckme GyHKLMK, Kak Hanorosas, QyHKLNA KOPrOPaTUBHO
6e3omnacHoCTK, KagpoBasa GyHKUNA (KaZpoBble BONPOChl U JOKYMeHT0060poT), GR, B 60/1bLIMHCTBE
cyyaeB (ecnv OHW CPOPMUPOBAHbBI B KOMMAHWMMN) ABASKOTCA CAMOCTOATE/IbHBIMU U HE BXOAAT B

30HY OTBETCTBEHHOCTU KOPUCTOB (puncC. 1).

34ecb 1 fanee faHHble NpvBeeHbl Mo pesynbTatam nccnegosaHna PwC Legal «kbeHYMapKUHT

rpPUANYECKOn PyHKUMM — 2017».

Apyrve okonotopuanyeckme GyHKLMKM, Takme Kak KOMMIAEHC, yripaBieHne MYLLECTBOM,
packpbITe MHGOPMaLMK, HANPOTUB, B 6ONLLUMHCTBE C1yYaeB (ec/ v OHWU CHOPMUPOBAHLI B
KOMMaHWM) NOAUYMHEHbI FOPUANYECKOMY AenapTaMeHTy. [py 3ToOM Yallle Bcero peyb 1aeT 06

aAMUHNCTPATUBHOM U GYHKLNOHANBbHOM NOAYUHEHUM (pUC. 2).

Hackonbko 060CHOBaHHOM SIBNSETCS TEHAEHUMNSA KOHLIEHTPALMN B 30HEe OTBETCTBEHHOCTU
PYKOBOANTENS FOPUANYECKOrOo AenapTaMeHTa pUANYECKON 1 yKa3aHHbIX OKONOKPUANYECKUX
OYHKUMIA? MHOre pyKOBOAUTENN HOPUANYECKNX AeNMapTaMEHTOB CUMTAIOT, YTO JaHHble GYHKLMMN
TPeBYT HAaNNUUSA KPUANYECKNX 3HAHWUA N JODKHBI OCYLLLECTBASTLCA OPUCTAMU ANS
MUHMMW3ALMN PUCKOB AN B13HECa N UCKNYEHNS AyOn1poBaHNS B pasHbiX NOAPa3AeNeHMAX
KoMnaHuK. MpoTMBOMONOXHAsA NO3MLMS 3aK/IF0UYAETCA B TOM, YTO HEKOPPEKTHOE NMoAYMHEHME
FOPUCTY TEX MPOLLECCOB, KOTOPbIE HE ABSOTCS PUANYECKUMU 1N B OTHOLLEHMIW KOTOPbIX Y HEro
He0CTaTOYHO KoMMneTeHUMn Anst 3GPeKTBHOro ynpaBaeHus 1 obecneyeHns KOHTPOIA KayecTBa
(HanpuMmep, B COCTaB NOAPA3AENEeHUI ypaBAeHNS MMYLLLECTBOM YacTO BXOAAT HE TO/IbKO FOPUCTHI,
HO 1 3KOHOMMCTbI, OLEHLLMKN U MP.), MPUBOANT K Pa3MbIBaHWIO OTBETCTBEHHOCTU U MOBbLILLEHWIO

pvckoB AN bunsHeca.
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KommeHTapuin Maprm A6pamMoBOM, 3aMeCTUTENSI TeHepabHOro ANPEKTOpPa Mo NPaBoBbIM,

KoprnopatBHbIM N NMYLLLeCTBEHHbBIM BOMPOCamM <<|_a3I'IpOMHeC])Tb LEeHTP».

«CerofHst ABHO MPOCNeXNBAETCs TeHAEHUNS 06 beUHEH S FOPUANYECKMX 1 OKONOPUANYECKNX NMPOLIECCOB
noj oAHVM pyKoBOZAMTeNeM, BKNHOUas BOMPOChI MO yNpaBieHMo nMyLLecTBoM. [ins 613Heca B LiesioM 3To gaeT
CUHepreTnyecknin 3o eKT Npu peanmsaumm KpynHbIX MHBECTULMOHHbIX MPOEKTOB, COKPALLAET U3AEePXKKM,
yBeNMYMBaeT CKOPOCTb MPOPaboTKM U NPUHATUS peLleHnid, GOpMUPYET «NPaBUbHbIV NMPaBOBON MNOAXOA» K
3¢ eKkTMBHOMY yrpaBieHNo akTUBaMM KOMMNaHNK. A ANst COTPYAHMKOB — 3TO BO3MOXHOCTb Pa3BUTUS,
LUMPOKOro B3r/siAa Ha NpobemMy, IMYHOro NpodeccroHanbHOro pocta. Mpr 3ToM roBOpUTb 0 MOAYMHEHUN
NMYyLLECTBEHHOI GYHKLMM MPaBOBOMY NOAPAa3AeNeHMI0 He COBCEM KOPPEKTHO. /lBa 3TUX NoApasaeneHuns
MOTYT HaXOAUTBCA B OTAE/bHbIX CyX6ax B CTPYKType KOMMAaHMUM, HO YacTo COBMECTHO paboTaTb Mo NpoekTam,
nMest CBOV OTAeNbHBIA GyHKLMOHaN. Kpome Toro, B cnyx6e no paboTe € MMYLLIECTBOM, KOTOPasi OTBeYaeT, B
TOM YKCNe, 338 SIKOHOMUYECKY0 3GPEKTUBHOCTL YNPaBAEHMSA akTUBaMU JOMKHbI paboTaTb COTPYAHUKN He

TOJIbKO C 6a30BbIM rpngnyecknm O6paBOBaHI/IEM.»

LlenecoobpasHoCcTb BKAKOYEHNSA TON UV MHOW GYHKLIMKW B 30HY OTBETCTBEHHOCTW FOPUCTOB
A0/KHA paccMaTpmMBATBLCA B HANBUAYANbHOM MOPSAAKe B OTHOLLIEHUN KaXA0N KOHKPETHO
KOMMaHWKW (rpyrnbl KOMMaHW). Npm 3TOM HeAOCTaTOYHO MPUHNMATb BO BHUMaHMe TONbKO
PBIHOYHYIO MPaKTUKY MOAYMHEHHOCTM OKOJIopuanYecknx GyHKUMIA. B yacTHoOCTW, cnegyeT
YUNTbIBATb:

* CTOSILLME Nepes KOMMNaHWen 3aja4uun, peannsyemMble et cTpaTernyeckme npoekThbl (Hanpumep,
KOMMaHusa paspaboTana nporpaMmy B OTHOLLEHUU OTUYXAEeHWSA / cayun B apeHay HenpopuabHbIX
aKTVBOB, peann3aLms KOTOpo TpebyeT MakCMaibHOrO BOB/IeYEHWSA FOPUCTOB U HOPUANYECKON
NoAAEPXKKN N MOXET YyNpaBAsaTbCA PyKOBOAUTENEM HOPUANYECKON GYHKLNN);

* OTCYTCTBUE Ay6npoBaHUA GYHKLMIA C OPUANYECKM AernapTaMeHTOM npy GopMmnpoBaHnm

CTPYKTYPbl OKONOKOPUANYECKON GYHKLMN;



* HEOHXOANMOCTb YeTKOro pacnpejeneHunst MOIHOMOYNIA N onpeseneHnsa NopsaKa
B3aVIMOAENCTBUSA MeXAY HOPUANYECKM AenapTaMeHTOM 1 OKONIOPUANYECKON yHKUMEN;
* HEOBOXOANMOCTb 0becneyeHnst He3aBUCKMOCT OKONOKPUANYECKON GYHKLMK (Hanpumep,
noApasfeneHunto KoMmnaaeHca ansa 3ebeKTMBHOM peannsaumm KOHTPOAbHOW GyHKLMN

LenecoobpasHo H6bITb MaKCMManbHO HE3aBUCUMbIM BO M3bexaHve KOHGINKTa NHTepecoB).

Mpv 3TOM Ha NPaKTMKe B CBA3M C TEMU AN UHBIMU NOTPEBHOCTIMU 613HEeCa NHOTAA MEEeT MeCcTo
BPeMeHHOe MoAUYMHEHE OKONOPUANYECKNX GYHKLWIA FOpUCTaM C NoCaeayoLmnmM o6ocobneHmnem
B paMKax OpraHn3aLMOHHOM CTPYKTYpbl KOMNaHUW (HAaNpUMEp, Ha 3Tane CBOero 3apoxzaeHus /
bopmMrpoBaHUS okoopuandeckas GyHKLMS BXOAUT B 30HY OTBETCTBEHHOCTM FOPUCTOB, a 3aTeM

CTaHOBWTCA CAMOCTOATENIbHON).

ynpaBsieHne nmyL,ecTBom

MpoeKkTbl, peanmsyemble CTPYKTYPHbLIMU MOAPA3AENEHNSIMU, KOTOPbIE 3aHUMAOTCSA yrpaBaeHNneM
aKTVBaMW, VIMEKOT CyLLeCTBeHHOe 3HayeHne Ans 613Heca, U UX poJib HeNb3s He0OLEeHNBATb.
AHann3 MaTepranoB AN NOAroTOBKM AAHHOW CTaTbW MOKa3as, YTo B My6IMUYHOM AOCTyne
HaxoAMTCS OYeHb Mano CUCTEMATU3INPOBAHHOM MHGOPMALIMN B OTHOLLEHNM CTPYKTYPUPOBaHUSA
GYHKLMM yrpaBneHNs VIMYLLIECTBOM (MO CPaBHEHWIO C APYTVIMU OKOIOPUANYECKUMN
OyHKLUMAMM). UTOBbLI MCNPaBUTbL TaKyk CUTYaLMIO, PACCMOTPUM NPaKTUKY CTPYKTYPUPOBaHMS

AAHHOW GYHKUMKW 1 yripaBaeHus et 6onee geTanbHo.

Mecmo ¢yHKyuu 8 opecmpykmype KpynHelx KOMNaHUU

Kak y>e 6bln10 yka3aHo, No AaHHbIM BeHYMapkunHra, npy $opMmMpoBaHNM B KOMMNAHNW AAaHHOV
byHKLMM B BONBLUNHCTBE C/ly4aeB ee OTHOCAT K 30He OTBETCTBEHHOCTW HOPUCTOB
(QAMVIHUCTPATUBHO U/NNN GYHKLMOHANBHO MOAYNHAKT PYKOBOAUTENIO KOPULNYECKOTO
JernapTtaMeHTa). ABNSACb CaMOCTOATENIbHOW, PYHKLIMA YaCTO BXOAUT B MPaBOBOW 610K, KOTOPbIM

pykoBOAWUT BULE-TIPESNAEHT (3amecTuTenb reHepasibHoOro ,CI,I/IpeKTOpa) Mo rnpaBoOBbIM (n



MMYyLLEeCTBEHHDbI M) BOM pocam.

Ha npakTurke B KPYMHbIX POCCUACKX KOMMAHUAX Takast GyHKLIMA MOXET TakKe HaXOAUTbCS B
CTPYKType 6/10Ka N0 aAMUHNCTPATUBHBIM BOMPOCAM Y MOAUYMHATLCS BULLE-NPE3UNAEHTY
(3aMecTuTeNo reHepasbHOro ANpekTopa) No aAMMHUCTPATUBHBIM BOMPOCaM 160 6biTh B
CTPYKType G1UHAHCOBOro 6710Ka 1 NOAUYMHATLCSA BULLE-NPE3UAEHTY (3aMeCTUTENO reHepasbHOro

ANPEKTOPA) MO 3KOHOMKKE 1 GUHAHCaM.

B cocTaB 3TOro CTpykTypHOro nogpaszeneHus, Kak NpaBuio, BXOAAT:

* OTAEN yNpaBAeHMs NMYLLECTBOM (BO3MOXHO pasjefieHrie Ha OTAeN yNpaBieHus
HeABVXXMMOCTbIO, OTAEN YyNPaBNeHNS UMYLLLEeCTBEHHbIMY NpaBamu, 0TAeN YyNpaBaeHUs NHbIMU,
HeXeNnu HeABUXNMOCTb, akTUBaMK, Hanpumep, JoYepHMY obLLecTBamu);

* OTAEeN yyeTa MMYyLLEeCTBa;

* OTAeN OLEHOYHOW AesTeNbHOCTY;

* OTAEN CTPpaxXoBaHWA.

PyHKYUOHAN

Ha ocHOBaHWM NpaKTUKW peanv3aLnmy NpoekToB Mo CTPYKTYPUPOBAHUIO KOPUANYECKON GYHKLNN U
GYHKLMN yNpaBNeHUS MYLLLECTBOM B KPYMHbIX KOMMAHUAX MOXHO BbIAENNTb CeytoLne
GYHKLUMOHaNbHbIE 610K, BXOASLLME B 30HY OTBETCTBEHHOCTU CTPYKTYPHbIX NOAPa3jeneHui,
3aHUMaIOLLIMXCSA YNpaBieHeM akTUBaMU:

* yyeT MMYLLeCTBa 1N MMYLLIECTBEHHbIX MPaB 1 BeAeHre peecTpa, ynpasneHne HernpoduasHbIMM
aKTBaMu;

* NpoBeAeHMEe MePONPUSATUIA MO OLEHKE NMYLLECTBA;

* COrnacoBaHMe CAenokK C UMyLLLEeCTBOM, KOHTPOJIb CTOMMOCTU MO CAENKAM C HEABUXKMMOCTLHO
(yyacTve B COrnacoBaHum CAeN0K OnpeAeneHHoro T1na, HanprmMep BHELHWX, CAEN0K B
OTHOLUEHUW MMYLLECTBA ONpeAeneHHoro TMna, CToMMocCTu);

* aHanm3 3¢ GeKTMBHOCTY YyNpaBAeHUS UMYLLLECTBEHHbIM KOMMIEKCOM, COKpaLLeHMe 3aTpaT Ha

cogepXxXaHme nmyLlectea / onTMMm3aund BapmaHTOB NCMO/1b30BaHNA MMYLLIECTBA,



* (TpaxoBaHMe nmyLlecTBa KOMMNaHWN.

Mpw CTPYKTYpUPOBaHUM GYHKLIMOHANA YaCTO BO3HMKAKOT BOMPOCHI, PELLEHe KOTOPbIX
OCyLLeCTBASAETCA C y4eTOM NoTpebHOoCTen b13Heca KoMNaHUM (rpynmbl KOMMaHWIA), HanpuMep:

* pacnpegeneHvie dyHKLMOHaNa MexXAy rofloBHbIM 0PUCOM 1 JOUepHMMU 06LLLeCTBaMU, B
YaCTHOCTW:

— AOJIKHBI N MeTOoAMKA W NpoLieZypa yyeTa akTMBOB pa3pabaTtbiBaTbCs LLeHTPaIN30BaHHO
roNIOBHbIM 0PUCOM, @ J0HEPHME 06LLEeCTBA — TObKO MPUMEHSITb UX; — HYXXHO N1 HenpoduibHble
aKTVBbl yYUTbIBATb FO/I0BHLIM ODLCOM LIEHTPANM30BAHO UV KaxXAbiM 6anaHcogepxaTenem;

— MpPaBWIbHO X, YTOBbLI FOIOBHOM O0GUNC Be yUYeT TONbKO 3aKpPernieHHbIX 3@ HAM akTUBOB U
HenpodUIbHbIX aKTUBOB rPYMMbl, @ y4eTOM UHOTO UMYLLECTBA 3aHMANNCh ero
HenocpeACTBEHHble banaHcoaepxaTeny;

* pacnpegeneHue GyHKLMOHANa MeXAy pPUANYECKM AenapTaMeHTOM U yrpaBieHneMm
NMYLLLECTBOM, B YaCTHOCTU:

— eC/I1 BONPOCaMM KaZacTPOBbIX OLIEHOK 3aHMMAeTCs yrpaB/eHe NMYLLECTBOM, TO KTO AO/IKEH
3aHMMaTbCs BOMPOCaMy OCMapmvBaHMsa KagacTpoBOM CTOMMOCTY;

— MOXET /1 yNpaB/ieHNe NMYLLLECTBOM CaMOCTOSATENIbHO OCYLLIECTBASTL PErMCTPALIMI0 06 bEKTOB
HeABVXMMOCTU, FOPUANYECKOe CONPOBOXAEHME CAENOK C HEABUXKMMOCTLH, MPETEH3MOHHO-

MCKOBYHO pa60Ty B OTHOWEHWWN HeABVXKNMOCTN.

KommeHTapuii AnekcaHgpa 3aBTpUKa, AMpeKkTopa NPaBoBoro genaptamenTta MK

«HOPUNBCKNIA HUKENb»:

«Ecnm uenbro npeanpuaTna ABNAeTCA NCNojb30BaHMe MMYyLLLeCTBa C MaKCMaIbHOW Bq)qDEKTI/IBHOCTbI-O, 3TM
CNCTEMHO A0JIKHbI 3aHNMaTbCA JIKDAN, o6nap,a+ou_|,v|e B ,Cl,aHHOI‘/JI cc|>epe cneunanbHbIMW 3HAHNAMW N HaBblKaMW.
Yy HOPUCTOB NPEANPUATNA CBOW LIESTN N 3afa4N. OpFaHI/I3aLI,I/IOHHOG BK/KOYeHMe q)yHKLI,I/II/I yrnpasneHua

COBCTBEHHOCTLIO B 610K, 3aHI/IMaI'OLLl,I/II71CF| peweHnemM pnanyeckmnx Bornpocos, He ABNAETCA ONTMa/lbHbIM N C



BbICOKOVi BEPOSATHOCTbIO NMPMBEAET K TOMY, YTO B KOHEYHOM MTOre AaHHas GyHKLMS ByAeT OCyLLecTBASTHLCA Mo
OCTaTOYHOMY MPUHLMMY. B Lensx nosbiweHNs 3GPeKTUBHOCTM yNpaBaeHs CO6CTBEHHOCTbIO pynmnbl
KOMMaHW «HOpUAbCKWI HUKENb» peLleHre TeKyLLMX BOMPOCOB MO YNPaBAeHMo NMYLLLECTBOM 6110 NepesaHo
B 060C061eHHbIe CTPYKTYPHbIe NogpaszeneHns «HopHUKens» 1 AoyepHue obLiecTsa. B FnaBHoM oduce
KOMMaHu1 6bINN OCTaBNEHbl METOA0N0rMYeCckoe PyKOBOACTBO yNpaBaeHNeM NMYLLECTBOM, MPUHSATUE
K/THOUEBbIX PeLLUeHNA B OTHOLLEHMM UMYLLECTBA, a TakKe yrpaBneHve HenpoduabHbIMK akTBamu. MNpu 3ToM
yKazaHHble GYHKLMM OCYLLECTBASOTCS BHE PAMOK NpaBoBoro 610ka. OCHOBHbIMY 3aja4aMu FOPUCTOB
FnaBHOro opuca «HopHMKeNs» SBASHOTCS yYacTie B CTPYKTYPUPOBAHWM 1 COrNIAacOBaHUN Hanbonee BaxHbIX

CAENOK XONAMHIa U KOHCYIbTUPOBAHNE «BHYTPEHHUX KNNEHTOB» MO CMOPHbLIM BOMPOCaM.»

Be3ycnoBHO, 3TO He BeCb NepeyeHb BOMPOCOB, KOTOPble HEOBXOAMMO PELLNTL NpPU
CTPYKTYPUPOBaAHUW, OPraHn3aLmm paboTsl 1 oLeHKe 3GeKTUBHOCTY CTPYKTYPHOO
NoZpaszeneHus, oCyLLLeCTBAAIOLLErO yrpaBAeHNE VMYLLLECTBOM KOMMNAHUN. JaHHasA CTaTbs CAYXUT
NVLWb HaYa/loM NHTEPECHOW ANCKYCCUW. Bbipaxaem 61aro4apHOCTb KofneraM — npeacTaBuUTeNSM
KPYMHbIX POCCUNCKNX KOMMAHWI 3@ OTKPLITOCTb U TOTOBHOCTb MOAENUTLCA MHbOpMaLmein o

NpaKkTUKe CTPYKTYPUPOBaHUSA N yNpaBaeHNsa JaHHOW OKOJIOPUANYECKON GyHKLINEN.

CraTb4 bblnia onybnnkoBaHa B Legal Insight Ne7 (63) 2017

O NyyLnx NpakTrKax yrnpasnaeHus HeABMXMMbIM UMYLLIECTBOM Mbl MOroBopuM Ha ®opyme

pyKkoBoauTenew ropuanyeckmnx gernaptameHtos 20 ¢epansa 2020 .

CTATBU FOPUANYECKAA ®YHKUMA B KOMIMAHNW
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