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YnpaBneHve nmyLectBoM: 30Ha

OTBETCTBEHHOCTU HOPUCTOB?

29.01.2020 CTATbU FOPNANYECKAA ®YHKLIWA B KOMMAHNN

OKONoKPUANYECKNMY HA3bIBAKOT QYHKLMM, TECHO CBA3AHHbIE C OPUANYECKOV OyHKLIME
KOMMaHUK, TakMe Kak KOMMIAeHC, yrnpaBaeHne NMyLLLEeCTBOM (CO6CTBEHHOCTLHO), GR 1 np. loaXHbI
N okonorpuandeckre GyHKLMM 6biTb CAMOCTOSTENBbHBIMU, UV BXOAUTL B 30HY
OTBETCTBEHHOCTU LPUCTOB? Kak pacnpesenntb GyHKLMOHAN MeXAY HpUANYECKON 1
OKOIOLPUANYECKUMU GYHKLUSMU, MEXAY FON0BHBIM OPUCOM U JoUYepPHUMM obLLiecTBaMn? Ha 3Tu
N Apyrve BOMpOChI MLLEeT OTBeTbl BukTopust ApyTHOHSAH Ha NpuMepe GyHKLMN yrpaBneHns

MMYLLIECTBOM.

CamMoCTOATEeNbHOCTb VS. NOAYNHEHHOCTb opuctam

Yalle Bcero oAHVM 13 NepBbIX BO3HMKAET BOMPOC: MOTYT /i OKonotopuanyveckme GyHKUNY 6biTb
CaMOCTOSATEIbHBIMU, U OHU 065A3aTeNIbHO A0/MKHbBI MOAUNHATLCA OPULMNYECKOMY
AenaptaMeHTy? Ina Hayvana npeanaraem onpegennts status quo. ViccnegosaHusa PwC Legal
NOKa3bIBAOT, UTO TakMe oKoJIopuanYeckme GyHKLMN, Kak Hanorosas, GyHKLNA KOPrOPaTUBHO
6e3omnacHoOCTK, KagpoBasa GyHKUNA (KaLpoBble BONPOChl U JOKYMeHTo0b60poT), GR, B 60/1bLIMHCTBE
clyyaeB (ecnv OHY CGOPMUPOBAHbBI B KOMMAHWMMN) ABASKOTCA CAMOCTOATE/IbHBIMU U HE BXOAAT B

30HY OTBETCTBEHHOCTU KOPUCTOB (puncC. 1).

3zecb 1 Aanee AaHHble NpUBeZeHbl Mo pesynbTaTaM nccnegoBanHns PwC Legal «beHUMapKuHF



ropuanyeckon eyHkumm — 2017».

Apyrve okonoropuanyeckme GyHKLUNM, TakMe Kak KOMMIAeHC, yrpaBaeHne NMYyLLECTBOM,
packpbITUe MHPOPMALMK, HANPOTUB, B HONLLLUMHCTBE C1y4aes (ecn OHU CGOPMUPOBaHbI B
KOMMaHWM) NOAYMHEHbI OPUANYECKOMY AenapTaMeHTy. [pr 3TOM Yallle BCero peyb UaeT 06

aAMUHNCTPATUBHOM U GYHKLNOHANBbHOM NOAYUHEHUM (pUC. 2).

Hackonbko 060CHOBaHHO SIBNAETCS TEHAEHUMNSA KOHLIEHTPALMN B 30HEe OTBETCTBEHHOCTU
PYKOBOAUTENS FOPUANYECKOro AernapTaMeHTa lopUANYECKON 1 yKa3aHHbIX OKOOPUANYECKMNX
GYHKUMIA? MHOTe pyKOBOAUTENN HOPUANYECKNX AeNAaPTAMEHTOB CUMTAIOT, YTO JaHHble GYHKLMMK
TPeObyT HaNNUSA KPUANYECKX 3HAHWUA N JOKHBI OCYLLLECTBASTLCA OPUCTaMU ANS
MUHMMM3ALMN PUCKOB ANS BU3HECa U UCKIHOYEHNS AyONpOBaHNS B pa3HbIX NOAPA3AeNeHUAX
KoMnaHuK. MpoTMBOMONOXHAsA NO3MLUS 3aK/IF0UYAETCA B TOM, YTO HEKOPPEKTHOE NoAYMHEHWE
FOPUCTY TEX MPOLLECCOB, KOTOPbIE He ABNSIOTCS FOPUANYECKUMU 1 B OTHOLLEHV KOTOPbIX Y Hero
He0CTaToOYHO KoMneTeHUMN Anst 3GPeKTBHOro ynpaBneHus 1 obecneyeHnss KOHTPOIA KayecTBa
(Hanpumep, B COCTaB NOAPA3AeNeHUI yNpaBAeHNS MYLLLECTBOM YacTO BXOAAT HE TO/IbKO FOPUCTHI,

HO N 3KOHOMWCTbI, OUEHLWKN N I'Ip.), npmeBoANT K pa3sMbliBaHNHKO OTBETCTBEHHOCTU U

MOBbILLEHWNIO PNCKOB AN1A 6usHeca.

KommeHTapuii Mapumn A6pamMmoBOiA, 3aMecTUTeNst reHepanbHOro ANpeKTopa no NpaBoBbIM,

KoprnopatnBHbIM N MMYLLLECTBEHHBLIM BOMPOCamM «Fa3r|p0|v|Heq>Tb LEHTP»!

«CerofHst ABHO MPOCAEXNBAETCA TeHAEHUNS 06 beUHEHNS FOPUANYECKMX 1 OKONOPUAMYECKNX NPOLIECCOB
noj oAHVM pyKOBOZAMTENeM, BKNOYas BOMPOChI MO yNpaBieHMo NMyLLecTBoM. [ins 613Heca B LiesioM 3To gaeT
CUHepreTnyecknin 3epdekT Npu peanmsaumm KpynHbIX MHBECTULMOHHbBIX MPOEKTOB, COKPAaLLAET N3AePXKM,
yBeNIM4MBaeT CKOPOCTb MPOPaboTKM 1 MPUHATUSA peLleHnid, GOpMUPYET «NPaBUIbHbIV NPaBOBOMN MNOAXOA» K

BCIDCI)eKTI/IBHOMy YyrnpaBAeHNK akTBaM KOMMNaHW. A ona COTPYAHMKOB — 3TO BO3MOXXHOCTb Pa3BUTUA,



LUMPOKOro B3rnsAa Ha NnpobnemMy, IMYHOro NpopeccroHanbHOro pocta. Mpur 3ToM roBopuTb 0 MOAYMHEHUN
NMYLLECTBEHHOI GYHKLMM MPaBOBOMY NOAPAa3AeNeHMI0 He COBCEM KOPPEKTHO. /lBa 3TLX NoApa3saeneHus
MOTYT HaXOAUTBCA B OTAE/bHbIX CYX6aX B CTPYKTYpe KOMMAaHMUM, HO YacTo COBMECTHO paboTaTk Mo NpoekTam,
1Mesi CBOV OTAeNbHbIA GyHKLMOHaN. Kpome Toro, B cnyx6e no paboTe € MMYLLIECTBOM, KOTOPasi OTBEYaeT, B
TOM YKMCNe, 338 SIKOHOMUYECKYo 3GEKTUBHOCTL YNpaBAeHUs akTUBaMU JOMKHbI paboTaTb COTPYAHUKM He

TO/IbKO C 6a30BbIM rpngnyeckmm O6pa3OBaHI/IeM.»

Llenecoobpa3HOCTb BKIKOYEHMSA TOV UM MHOM GYHKLMN B 30HY OTBETCTBEHHOCTU HOPUCTOB
A0JI)KHA paccMaTpUBaThCS B UHANBUAYANbHOM NOPsSiAKe B OTHOLUEHUN KaX A0l KOHKPETHO
KOMMNaHUK (rpynnbl KOMMaHuiA). MNpy 3TOM HEAOCTAaTOYHO MPUHNMATL BO BHUMAHME TOJIbKO
PbIHOYHY MPAKTUKY NOAYNHEHHOCTN OKONOPUANYECKNX GYHKLMIA. B yacTHOCTK, cnesyeT
yUYMTbIBaTb:

* CTOSILLMeE Nepes KOMMaHMel 3aZaum, peanmsyemble ero cTpaTermyeckme NpoeKkTbl (Hanpumep,
KOMMaHus pa3paboTana NporpamMmmy B OTHOLLEHUWN OTUYXAEHWS / ciaun B apeHAy HenpoduabHbIX

aKTMBOB, peannsaund KOTOpOI7I Tpe6yeT MaKCMMaJ/ibHOIo BoB/e4YEHNA HOPNCTOB U HO

PUANYECKOW MOAAEPXKN 1 MOXET YNPaBAATLCA PyKOBOAUTENEM OPUANYECKON GYHKLUMN);

* OTCYTCTBUE AY6NNPOBaHNSA GYHKLMIA C FOPUANYECKUM AenapTaMeHToM npu ¢opMrpoBaHUn
CTPYKTYPbl OKONOHPUANYECKON GYHKLMN;

* HEOBXOAMMOCTb YeTKOro pacrnpeseneHns NoJHOMOUNIA 1 onpeseneHnsa Nnopsaaka
B3aMOZENCTBUA MeXAY HpUANYecKM AenapTaMeHTOM U OKONOKPUANYECcKon GyHKLUmen;

* HEOBXOAMMOCTb 0becrneyeHUss He3aBUCKMOCT OKONOKPUANYECKON GYHKLMW (Hanpumep,
noApasaeneHnto KoMmnaaeHca ansa 3epdbeKTMBHOM peannsaumm KOHTPOAbHOW GyHKLMN

LenecoobpasHo H6bITb MakCMManbHO HE3aBUCUMbIM BO M3bexaHre KOHGINKTa NHTepecoB).

Mpv 3TOM Ha NPaKTMKe B CBA3M C TEMWU UAN UHBIMU NOTPEBHOCTIMU 613HEeCa NHOTAA MEEeT MeCTo
BPeMeHHOEe NMoAUNHEHE OKONOPUANYECKMX GYHKLNK FOPUCTaM C MoC/IeAyoLWwmnM 060cobieHrem
B PaMKax OpraHn3aLMOHHOM CTPYKTYpbl KOMNaHUW (HAaNpUMeEp, Ha 3Tane CBOero 3apoxzaeHus /

(I)OpMVIpOBaHI/IFI okonornpmnanyeckad (I)yHKLI,I/IFI BXOAWT B 30HY OTBETCTBEHHOCTN KOPUCTOB, a 3aTeM



CTaHOBUTCA CAaMOCTOATENIbHON).

ynpaBsieHne nmyL,ecTBom

MpoexTbl, peanvsyemble CTPYKTYPHbLIMU MOAPA3AeNeHNSIMN, KOTOPbIe 3aHUMAOTCSA yrpaBaeHneM
aKTBaMW, VIMEKOT CyLLecTBeHHOe 3HayeHue Ans 613Heca, U X poJib HeNb3s HeJ00LEeHNBATb.
AHann3 MaTepranoB AN NOAroTOBKM AAHHOW CTaTbW MOKa3as, uTo B My6IMUYHOM AOCTyne
HaxoAMTCS OYeHb Mano CUCTEMATU3INPOBAHHOM MHGOPMALIMN B OTHOLLEHUM CTPYKTYPUPOBaAHUSA
GYHKLMM yrIpaBNeHNs VIMYLLIECTBOM (MO CPaBHEHWIO C APYTVIMU OKOOPUANYECKUMN
OyHKLUMAMM). UTOBbBI MCNPaBUTb TaKy CUTYaLMIO, PACCMOTPUM NPaKTUKY CTPYKTYPUPOBaHMS

AAHHOW GYHKUMW 1 yrpaBneHus et 6onee geTanbHo.

Mecmo ¢yHkyuu 8 opacmpykmype KpynHsix KOMNaHuUl

Kak y>e 6bl110 yka3aHo, No AaHHbIM BeHUMapkunHra, npy $opMmMpoBaHNM B KOMMNAHNW AAaHHOV
byHKLUMM B BONbLUNHCTBE C/ly4aeB ee OTHOCAT K 30He OTBETCTBEHHOCTW HOPUCTOB
(QAMVIHUCTPATUBHO U/NNN GYHKLMOHANBHO MOAYNHAKT PYKOBOAUTENIO HOPULNYECKOTO
JernapTtaMeHTa). ABNSACb CaMOCTOATENIbHOW, PYHKLIMA YaCTO BXOAUT B MPaBOBOW 610K, KOTOPbIM
PYKOBOAMUT BULe-NPe3nAeHT (3aMeCTUTe b reHepasibHOro AMpekTopa) No NpaBoBbIM (U

MIMYLLL,eCTBEHHbIM) BOMPOCaM.

Ha npakTurke B KPYMHbIX POCCUNCKNX KOMMAHUSAX Takast GYHKLIMA MOXET TakKe HaXOAUTbCS B
CTPYKType 6/10Ka N0 aAMUHNCTPATUBHbBIM BOMPOCAM Y MOAUYMHATLCS BULLE-NPE3UNAEHTY
(3aMecTuTeNto reHepasbHOro ANpeKkTopa) No agMUHUCTPATUBHBIM BOMPOCaM NM60 ObiTh B
CTPYKType Gp1HAHCOBOro 610Ka M NOAUYMHATLCSA BULLE-NPE3UAEHTY (3aMeCTUTENO reHepPasbHOro

ANPEKTOPA) MO 3KOHOMUKe U GUHAHCaM.

B cocTaB 3TOro CTPYKTYpPHOro NoApasAeneHuns, Kak NpaBuio, BXOAST:
* OTAEN YyNpaBAeHUS NMYLLECTBOM (BO3MOXHO pasjefieHrie Ha OTAeN ynpaBieHus
HeABWXVMOCTbIO, OTAEN yrpaBaAeHUst UMYLLECTBEHHbLIMY NMPaBamu, OTAEN YNPaBAEHNS HbIMU,

HeXeM HeEABNXWMMOCTb, akKTBaMW, HaripyMep, 404epHMIN O6LLI,eCTBaMI/I),'



* OTAeN yyeTa MMyLLeCTBa;
* OTAE/N OLIEHOUHOW AeATeIbHOCTY;

° OTAeN CTPpaxXoBaHWA.

PyHKYUOHAN

Ha ocHoBaHWM NpakTUKN peannsaLm NpoekToB MO CTPYKTYPUPOBAHMIO OPUANYECKON GYHKLNM 1
GYHKLMN yNpaBNeHNS MYLLLECTBOM B KPYMHbIX KOMMAHUAX MOXHO BbIAENNTb CieytoLme
GYHKLUMOHaNbHble 610K, BXOASLLME B 30HY OTBETCTBEHHOCTI CTPYKTYPHbIX NMOAPa3jeneHui,
3aHUMAIOLLIMXCSA YyNpaBieHVeM akTUBaMMU:

* yyeT MMYLLeCTBa 1N MMYLLIECTBEHHbIX NMPaB 1 BeAeHre peecTpa, ynpaBneHne HernpopuabHbIMU
aKTBaMu;

* NpoBeAeHMe MePONPUSATUIA MO OLEHKE NMYLLECTBA;

* COrnacoBaHMe cAenokK C UMyLLLEeCTBOM, KOHTPOJIb CTOMMOCTU MO CAENKaM C HEABUXKMMOCTLHO
(yyacTve B COrnacoBaHuM CAeN0K OnpeAeneHHoro T1na, HanprmMep BHELIHNX, CAEN0K B
OTHOLLEHMM MMYLLIECTBA ONPeAEeNeHHOro TUna, CTOUMOCTN);

* aHanm3 3¢ HeKTMBHOCTY YyNpaBAeHUS UMYLLLECTBEHHbIM KOMMIEKCOM, COKpaLLeHMe 3aTpaT Ha
coZepkaHue nMyLLLecTBa / ONTUMKM3aLMS BAPUAHTOB MCMOJIb30BaHVA NMYLLLECTBA;

* CTpaxoBaHMe nmyLlectsa KOMMNaHMM.

Mpwy CTPYKTYPUPOBaHUM GYHKLIMOHANA YaCTO BO3HMKAKOT BOMPOChHI, peLleHme KOTOPbIX
OCyLLeCTBASETCS C y4eTOM NoTpebHOoCTen b13Heca KoMNaHUM (rpynmbl KOMMNaHWA), Hanpumep:

* pacnpegeneHve GyHKLMOHANA MexXy rofIoBHbIM 0QUCOM 1 AoYepHUMU 0bLLecTBaMK, B
YaCTHOCTU:

— [OJ/KHbBI 1N METOAMKA W NpoLesypa yyeTa akTUBOB pa3pabaTtbiBaTbCs LIEeHTPAIN30BaAHHO
roIoBHbIM 0PUCOM, a AoHepHMe 06LLEeCTBa — TOIbKO MPUMEHSTb UX; — HY>XXHO N1 HenpodubHble
aKTVBbl YYUTbIBATb FO/I0BHLIM 0GLCOM LIEHTPANN30BaHO UM KaxAbIM 6anaHcogepxaTenem;

— MNPaBUIbLHO N, YTOBbI FOIOBHOV OPUC BEN yUeT TONbKO 3aKpeneHHbIX 3@ HAM aKTVIBOB U
HenpoduIbHbIX aKTUBOB FPYMMbl, @ YYETOM MHOTFO MMYLLECTBa 3aHVMMaNnCb ero

HenocpeaCTBEHHDbIE bana HCoZep>KaTesin,



* pacnpegeneHne GyHKLMOHANA MeXAY PUANYECKMM AenapTaMeHTOM U ypaBieHneM
MNMYLLIECTBOM, B YaCTHOCTU:

— eC/I BONPOCaMM KaZacTPOBbIX OLIEHOK 3aHMMAaeTCs yrpaB/eHe NMYLLECTBOM, TO KTO ZO/IKEH
3aHMMaTbCS BOMPOCaMy OCNapuvBaHsa KagacTpoBOM CTOMMOCTY;

— MOXET /1 yNpaB/ieHNe NMYLLECTBOM CaMOCTOSATE/IbHO OCYLLIECTBASTL PErUCTPALIMI0 06 bEKTOB
HeABVXMMOCTU, OPUAMYECKOe COMPOBOXAEHME CAENOK C HeABUXMOCTLIO, MPETEH3NOHHO-

MCKOBYHO pa60Ty B OTHOLWWEHWNWN HEABVKMMOCTW.

KommeHTapuin AnekcaHgpa 3aBTpuUKa, AVpekTopa NpaBoBoro genaptamenta MK

«HOPUNLCKNI HUKENb»:

«Ecnn Lenbto NpesnpuaTysa SIBASIETCA MCMOb30BaHMe NMYLLECTBA C MakCUManbHO 3G $eKTUBHOCTLIO, 3TUM
CUCTEMHO LOMXHbI 3aHUMAaTbCS 04N, 06najatoLLme B JaHHOV chepe cnelmanbHbIMY 3HAHUAMW U HaBbIKaMU.
Y IOpUCTOB NpeanpuaTUs CBoU Lenu 1 3agaun. OpraHnsaumoHHoe BKItUeHne GyHKLMN yripaBaeHs
CO6CTBEHHOCTBIO B 610K, 3aHNMAOLLMIACS peLleHVeM FPUANYECKMX BOMPOCOB, He ABAETCS ONTUManbHbIM 1 C
BbICOKOVi BEPOSATHOCTbIO MPMBEAET K TOMY, UTO B KOHEYHOM MTOre AaHHas GyHKLMS ByAeT OCyLLecTBASTHLCA Mo
OCTaTOYHOMY MPUHLMNY. B Lensax nosbieHnst 3GPeKTMBHOCTM ynpaBieHs CO6CTBEHHOCTbLIO Mpynmnbl
KOMMaHW «HOpUAbCKUI HUKENb» peLleHre TeKyLLMX BOMPOCOB MO YNPaBAeHWo NMYLLLECTBOM 6110 NepesaHo
B 060C06/1eHHbIE CTPYKTYPHbIe NoApaszeneHuns «HopHUKeNs» 1 AoyepHue obLiecTsa. B FaBHoM oduce
KOMMaHWK1 6bINN OCTaBNEHbl METOA0N0rMYeCckoe PyKOBOACTBO yNpaBaeHNeM NMYLLECTBOM, MPUHSATUE
K/THOUEBbIX PeLLUeHNA B OTHOLLEHMM UMYLLLECTBA, @ TakKe yrpaBneHve HenpoduabHbIMK akTMBamu. Mpu 3ToM
yKa3aHHble GYHKLMM OCYLLECTBASOTCS BHE PaMOK NpaBoBoro 6/10ka. OCHOBHbIMW 3aZa4aMu FOPUCTOB
FnaBHoOro opuca «HopHMKens» ABASKOTCA yyacTe B CTPYKTYPUPOBAHMM 1 COMNacoBaHMM Hanbonee BaXHbIX

CAENOK XONAMHIa U KOHCY/IbTUPOBAHNE «BHYTPEHHNX KINEHTOB» MO CMOPHbLIM BOMPOCaM.»

Be3ycnoBHO, 3TO He BeCb NepeyeHb BOMPOCOB, KOTOPble HEOBXOAMMO PELLNTL NPU
CTPYKTYPUPOBAHWNW, OpraHn3aumm paboTbl 1 oLeHke 3¢GeKTUBHOCTY CTPYKTYPHOTO
NoApaszeneHus, oCyLLLeCTBAAIOLLErO yrpaBAeHNE MMYLLLECTBOM KOMMAHUW. JaHHas CTaTbs CAYXUT

b Ha4asioM I/IHTEpECHOI7I ANCKYyCCni. Bblpa)KaEM 6J'IaFO,£I,apHOCTb KoJsuieraMm — npeactaBuTENIAM



KPYMHbIX pOCCI/IIZCKI/IX KOMMNaHW 3a OTKPbITOCTb W TOTOBHOCTb NOAE/TINTLCA I/IH(I)OpM8LI,I/I€I7I (0]

NpakTUKe CTPYKTYPUPOBAHUS 1 YPaBAeHUs aHHO OKOIOKPUANYECKON GYHKLIMEN.

BukTopus PYKOBOAUTENb MPAKTUKN KOHCYNbTALMOHHbIX YCIYT B 061aCTh

ApyTIOHSIH yrnpaBaeHUs PUANYECcKon 1 komnnaeHc-dyHkumamm PwC Legal

CTATbM FOPUANYECKAA ®YHKLNA B KOMIMAHUN



