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NMPABOBAA NMPUPOOA NMYBIIUYHOIO
PASMELLEHNA AKLUUW

AHHOMayusa: 8 Hacmosauweli cmamoee NoOHUMaemcs 00HA U3 He 00 KOHUA pa3peueHHbIx npobaem 8 meo-
puu npasa: onpedesneHue npasoeoli npupodsl nybau4Ho20 pasmeweHUs akyull. [ns paspeweHus 0aHHOU
npobsiemMmbl a8MOPOM UCCEBYHOMCA Yemblipe OCHOBHblIe meopuu npasoesoli npupods! nybau4Ho20 pasme-
weHusa akyuli: meopua 002080pa UHBECMUPOBAHUSA, mMeopus 00HOCMopoHHel pacrnopadumensHol coen-
Ku, meopus 0gycmopoHHel pacnopadumenbHoll cOenKku U meopus 002080pa Kynau-npooaxcu, u oaemcs
oueHKa Kaxcool u3 sbiwenepequcneHHbIx meopuli. B pamKax paccmMompeHus ebiuiernepeyucaeHHsbix meo-
putiaemop npuxodum K 861800y 0 MOM, YMO meopuu 00HOCMopoHHel pacrnopadumensHol coenKku u 08y-
cmopoHHel pacrnopadumensHol cOesnKu He ABAAIMCA COCMOoAMenbHbIMU U He Mo2ym bbImb UC0/163080-
Hbl 015 onpedeneHus npasogol npupodsl NybauvyHo20 pasmeuw,eHua akyull. lpu smom, aemop npuxodum
K 861800y 0 MOM, YMO U CMOPOHHUKU meopuu 602080pa UHBECMUPOBAHUSA, U CMOPOHHUKU meopuu 0020-
80p0A KyNAU-Npooaxu npusodam cocmosamesbHble ap2yMeHmol 8 Mosb3y c80UX moyeK 3peHus. OOHAKO,
HU 00Ha U3 3amux meopuli He moxcem 6bimb NPU3HAHA yHUBepPCasAbHOU. B cea3u c amum aemop npedaaaa-
em ucnosab308ames meopuu 002080pA UHBECMUPOBAHUA UAU KyNAU-npodaicu 8 3a8UcCUMOCmMU om uenu,
€ Komopol nodnuc4yuK npuobpemaem 8oinycKkaemsie aKyuu.
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npejejieHUe MPaBOBOM MPUPOAbI MyO6JINY-

HOTO pasMelleHUsl aKIUH SBJSETCS OfHOU

13 He /10 KOHI|Aa paspellleHHbIX NpobJjeM B
TeOpHUHU NpaBa.

B Teopuu npaBa cylecTBYeT LieJbl{ psif, Moj-
X0ZI0B K TOMY, KAKUM UMEHHO IPaBOOTHOLIEHUEM
SIBJISIETCS MyGJIMYHOE pa3MellleHue aKIui:

1. Teopus AoroBopa UHBECTUPOBAHHUS;

2. Teopus oJHOCTOPOHHEHN pacmopsiiUTeNb-

HOH CJ1eJIKY;
3. Teopusi JBYCTOPOHHEN pacHopsi/iUTeNb-
HOU CJ1eJIKY;

4. Teopus LoroBopa KyIlJaHd-NPOAAXKH.

OfHOM U3 caMbIX pacCOpOCTPaHEHHBIX SIBJSET-
Csl Teopusl O TOM, YTO MyOGJUYHOE pasMelleHue
aKLUHU 0 CBOEH CyTH SIBJSIETCS JOTOBOPOM HHBe-
CTUPOBAHUS MEXKAY IMUTEHTOM U NMOANUCYUKAMU
Ha BbINIyCKaeMble aKI[UU (MHBECTOPaMU).

Tak, no mHeHue A. B. Maiidata u M. H. KosiecHu-
KOBa, IPU pasMelleHUH aKIIul «3IMUTEHT HUYEro
He pa3MelllaeT U He paclipesiesisieT, OH IPUHUMaeT
U noJsiydaeT»'. UHbIMU C/I0BaMu, BO BpeMsl IMHC-
CUU TPOUCXOAUT NpHBJIeYeHHWe WHBECTHULUH, B

1 Maiidar A. B., KomecuukoB M. H. Axumu: smmccus,

cpenkm, peectp. Bompocsl sakoHopaTenscTBa u cyfebHas
npakTuka. Ekarepun6ypr, 2001, C.33.

pesysibTaTe KOTOPOro GopMHUPYETCs WU YBEJIU-
YHBAETCsl yCTaBHbINM KallUTal 3MUTEHTA UJIH IPO-
HCXOAUT U3MEHEHHE MPABOBOr0 CTATyCa LIEHHBIX
GyMar, pa3MelleHHbIX paHee.

B. I TopoBaTep onpezessieT pa3MelleHHUe aK-
Ui ciaefywomuM obpasom: «PazMelienue akiui -
3TO BO3Me3/JHasi WHBECTUIIMOHHAs CJleJIKa, Ha-
npaBJieHHas Ha BOSHUKHOBEHUE HOBOI'0 0O'beKTa
npaBa, OTVIMYHAsA OT JIOTOBOPOB KYILIH-TPOJAXKHU
WJIM MeHbl, OJIHAKO JI0MycCKalollas cyocuauapHoe
NpHMeHEHUE pexXuMa KyIJIU-NMPOJAXKU B OTHOIIIe-
HUM 00s3aHHOCTEN MHBECTOpA IO OIJIaTe pasMe-
IIaeEMbIX aKIUM JeHeXHbIMU CpeJiCTBaMHU, JIMOO
peXrMa MeHbI — IPU OIlJIaTe aKLUM B HEJleHeXKHON
dopMe. BcTpeyHbIM mNpenocTaBJeHUEM CO CTO-
POHBI 3MUTEHTA [0 JAHHBIM CAEJIKaM SIBJISIOTCS
00513aTesIbCTBA 10 OGecledyeHUI0 HajJjiexallero
3aKpelieHusl U peajusalidy MpaB U3 LieHHOH 6y-
Mary, BO3HUKamWIlel Ipu 3aBepiieHUH CTOPOHaMU
HCIIOJTHEHMSI TI0 MHBECTULIMOHHOM cAe/IKe»?,

Eciu paccMoTpeTh MeXaHU3M NMyOGJIUYHOTO pas-
MellleHUs] aKIUH C TOYKU 3peHHs] CTOPOHHUKOB

2 B.T. TopoBatep. Clieikut 0 pasMeI[eHNIO aKIMIL B CU-

cTeMe SMUCCHOHHBIX IIPaBOOTHOINEHMII / AKTyanbHbIe
Ipo6IeMsl rpakziackoro mpasa. Coopruk crareit. Ilog per.
Munoxsoct O. I0. Beimyck 11. Mocksa 2007. C. 94
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TEOpPUH JIOTOBOpPA UHBECTUPOBAHUS, TO OH GYAET
BBIIVIAJIETH CJIEAYIOIIUM 00Pa30M.

[locne akmenTta MNpeAJIOXKEHUS WHBECTOPOM
y 3MUTEHTA MOSIBJSETCS NMPaBo TPeGOBaHUS MO
BHECEHUIO B CBOW YCTAaBHbIM KamUTaJ COOTBET-
CTBYIOILETO B3HOCA, PaBHOTO CTOUMOCTHU MpH-
o6peTaeMbIx akuui. Heob6XxoAuMo y4uecTb, UTO
3MUTEHT, IPOBOJANIUN NMyGJIUYHOE pa3MelleHre
aKIUH, «<He UMeeT BO3MOXKHOCTH OTKa3aThCs OT
TpeOGOBaHUI WHBECTOpA, B C/y4Yae ecld TaKUM
WHBECTOPOM BBINOJIHEHBI BCE YCJIOBUS TaKOrO
npejsoxeHusi»®. Ilocse ke BHeCEHUs] UHBECTO-
POM HMMYILIECTBA UJIU JIeHEXHbIX CPEJCTB 3MHU-
TEHT He UMEeEeT MpaBa «0TKa3aTbCd OT NPUHATUSA
BHOCHMBIX HUHBECTOPOM CPEeJICTB JINOO CaMOCTO-
SATEJbHO W3MEeHUTb O06bEM MpPeAoCTaBJSEMbIX
npaB, JU60 MO COOGCTBEHHOW BOJIe OTMEHUTb
HPUHATBIE pelIeHUsA»?.

[Ipu 3TOM Ha CTaJUU pa3MellleHUsI Ky IMUTEH-
Ta BO3HUKAIOT 00513aTEeJbCTBA 110 COBEPUIEHUIO
JeHdCTBUH, HEOOXOAUMBIX JAJiSI BOSHUKHOBEHMS
Yy KOHKPETHOTO UHBECTOpPA COBOKYITHOCTH Npas,
COCTABJIOIUX COJlepKaHUe ONpeeJIeHHOro
KOJIMYeCTBa pa3MellaeMbIX aKIUH COOTBETCT-
Bylolllero BbINycka»®. K Mog06HBIM AeHCTBH-
sIM MOXXHO OTHECTH, B YaCTHOCTH, COBEpIIEHUE
NPUXOJHOW 3alUCHU IO JIMIEBOMY CYETY WH-
BECTOpa, perucrpanus otdyeta 06 UTOrax BbI-
MyCcKa WJIU 1oJlaua B PErUCTPUPYIOIUHA opraH
yBeJJOMJIeHUsl 06 UTOrax BbINycKa U T.A. O61um
»Ke pe3yJibTaTOM JJaHHBIX JAEWCTBUU SBJAETCSA
BO3HUKHOBEHHE Yy HWHBecTOpa mpaBa Tpe6o-
BaHUS B OTHOLIEHWM 4YacTH BBINYCKa aKIUH,
npuobpetaeMoil MHBecTOopoM. Cjie/JOBaTeNbHO,
3aBepllieHUEM JIaHHOTO ZI0TOBOpa 6yAeT MoJiy-
YyeHHe MHBECTOPOM aKIMH, B KaueCTBe BCTpey-
HOro oOecredeHus], 32 ero UMYIeCTBO BJIOXKEH-
HOEe B YCTaBHbIM KamuTaJ 3MUTeHTa. [Ipu aTOM,
YYUTBIBasl, YTO peYb UJET 06 aKIUAX, KOTOpbIe
SIBJIAIOTCS 6€3/J0KYMEeHTApHbIMU IIeHHbIMU OY-
MaraMmu, B COOTBETCTBUMU C POCCUHUCKHUM 3aKO-
HOJIaTeJIbCTBOM, TO 3aBeplieHue opopMJseTcs
NyTeM BKJIIOYEHUS UMEHU UHBECTOpa B peecTp
JepaTesied aKIUi 3MUTEHTA.

CTOPOHHUKHU JaHHOW TEOPUHU 06GpaIlalT 0Co-
60e BHUMaHUe Ha TOT $aKT, YTO JJisl TOr'0, YTOOHI
aKI[Msl BO3HUKJIA KaK O6bEKT MpaBa, a 3MUTEHT
npuo6pes NPaBo COGCTBEHHOCTH Ha B3HOC UHBe-
CTOpa, HE06XOIUMO HACTYIJIEHUE Psi/ia IopUiUYe-
CKUX $aKTOB.

Bo-nepBbIX, 3TO 3aKJII0OYEHUE MEXKAY UHBECTO-
POM UM 3MHTEHTOM COOTBETCTBYIOIIETO JOTOBOPA

3> H.I. Ymanbuosa ITepBuyHOE MyOMMYHOE HpENIOXKeHMe

(pasmernienne) eHHbIX Oymar. [IpaBoBas npupopa. M. bep-
mmH. 2012. C. 158

4 H.I. Vpambuosa Ykas. Cou. C. 159
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Ha NMpuoGpeTeHHEe MEPBBIM aKLUH U CHyXxKallee
OCHOBaHMEM [iJis llepelaydl UMYILecTBa HHBECTO-
pa B [10J1b3y SMUTEHTA.

Bo-BTOphIX, caMa no cebe mepejadya UMyle-
CTBa MHBECTOpPA 3MUTEHTY B Ka4eCTBe OIJIATHI
npuo6peTaeMbIX aKLUH, TOCIE KOTOPOU SMUTEHT
npuobpeTaeT NpaBo COGCTBEHHOCTH B OTHOLIE-
HUU JAaHHOTO UMYILIECTBA, 3 UHBECTOP NMpUOGpe-
TaeT COOTBETCTBYIOIHE NpaBa M0 OTHOLIEHUIO
K SMUTEHTY.

OpHako BhILIEYKa3aHHbIE aBTOPbl OTMEYaloT,
YTO CaMHU IO ce6Ge aKIUHU He SBJSIOTCI KOHeYHOU
11eJIbI0 UHBECTOPA, MHAYe OblJ GbI CZle/IaH BbIBOJ
0 TOM, YTO pa3MelleHHe AKUHWHI NpesCTaBseT
Co00H CcesKy Kymau-npogaxu. [lo MHeHHIO cTo-
POHHUKOB TEOPUH HHBECTULHOHHOTO JOTOBODA,
11eJIbI0 UHBECTOpPA SIBJASIOTCA UMEHHO NpaBa, Ko-
TOpble NMEPEXOAAT K HUM BMeCTe C BbINMYCKaeMbl-
MU aKLUAMHU.

C maHHOM TeopueH CJI0XHO COTJIACUTBCS MOJI-
HOCTBIO.

O4HUM M3 OCHOBHBIX apryMeHTOB CTOPOH-
HUKOB HaCTOSIL|ed TeOpUU sIBJIsIeTCS TOT aAKT,
YTO aKLUM BO3HUKAIOT TOJIBKO MOCJe NMpUuobpe-
TeHUs] UX MHBeCcTOpaMH. Mexay TeM, TOT QakKT,
YTO Ha MOMEHT NpHOOpeTeHHs aKLHUH npas,
KOTOpble OHM 3aKPEeIUISIIOT, ellle He CYLleCTBY-
€T ¥ caM Mo cebe BBIMYCK MOXET ObITh NPU3HAH
HECOCTOSIBLIMMCSl, HE TOBOPHUT, UTO MYyGJIHYHOE
pasMelleHUe aKIUi SIBJISETCS 4OTOBOPOM HUHBe-
ctupoBaHus. K npumepy, 4. 2 cT. 455 TK P® ycra-
HaBJIMBAET, YTO JJOTOBOP KYIJIM-IPOJAXKUA MOXKET
OBITh 3aKJIOYeH Ha KYIJIIO-NPOAAXY TOBapa,
MMeIOIerocsl B HaJIMYUHU y NPOAABIA B MOMEHT
3aKJIIOYEHHS JOroBOpa, a TaKXKe TOBapa, KOTO-
pblit 6yJleT co3/1aH UK NIpUoOGpeTeH NpoaBI oM
B 6yayuieM. TakuMm o6pa3oM, TOT PakT, YTO Ha
MOMEHT MPUOGPETEHUH MNOANUCUMKOM aKIUH,
UX He CYLIeCTBYeT, He JOKa3bIBAET, YTO My6InY-
HOe pa3MelleHUe aKLUI MOXET SIBJATHCS TOJIb-
KO JJOTOBOPOM MHBECTHUPOBaHUS.

BTOpbIM apryMeHTOM CTOPOHHUKOB TEOPHUHU
MHBECTHUIMOHHOI0 JOr0BOPA 3aKJII0YAETCS B TOM,
YTO MHBECTOPA UHTEpecyeT He caMmMa akKuusd, a
npaBa IO YHOpaBJEHHUIO O6IIEeCTBOM, MOJYYEHHUIO
JUBUJEHJOB U MOJYy4YEeHUI0 YaCTH JIMKBUAALMOH-
HOU cTOMMOCTH. laHHBIN apryMeHT TaKXKe Heslb3s1
CYHUTATbh COCTOSITEJNbHBIM, TaK KaK OH MPUMEHUM
He KO BCEM MOANUCYUKAM. [lesio B TOM, UTO peyb
UJEeT O NMyGJUYHOM pasMeLleHWH aKLUWH, a mo-
J0GHOe pa3sMellleHHe NpeJIoJaraeT, YTo aKLus
HoCJ/Ie TOJYYeHHUs ee MOANUCIYUKOM MOXET GbITh
pojiaHa ellle [0 MepBOro o6LIero coopaHus ak-
[JMOHEPOB WJIH IOJIYYeHUs AUBUJEHJO0B. TakuM
06pa3oM, BIIOJIHE BEPOSITHO, YTO YACThb MOATHCYH-
KOB MOXKET pacCMaTpPUBATh aKLHIO He KaK GyMmary,
HpeAoCTaBJSIOIYI0 KOPIIOPAaTHBHBIE IPABa, a KaK
HEKUH aKTUB, KOTOPBI MOXHO peasn30BaTh Ha
$OHI0BOM pBIHKE.

Ne2 (39) PEBPAJIb 2014
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TpeTuit apryMeHT, KOTOPbIM CTOPOHHUKH [JIaH-
HOM TeopuUM NPUBOAAT AJIs1 ee NOATBepPXKJeHUS
3akJl04yaeTcs B ciefywouieM. MmyuiecTBo, KOTo-
poe nepejilaeTcsl UHBECTOPOM B KauecTBe IJIaThl
3a npuobpeTaeMble aKIUM, IEPEXOAUT B COOCT-
BEHHOCTb 3MUTEHTA U B JaJibHeMNIIeM UCNO0JIb3Y-
eTCsl B OOBIYHOH X03SIMCTBEHHOW WJIM WUHOU Jesl-
TeJIbHOCTU. C ;JaHHBIM apryMeHTOM TaK>e HeJlb3s1
Jl0 KOHIIa corsiacuThcs. /lesio B TOM, 4TO Y 3MM-
TeHTa HeT NpsMON 0653aHHOCTHU UCII0Jb30BATh
HMMYIleCTBO, NOJIyYeHHOe B pe3y/bTaTe MyO6Ju4-
HOTO pa3MelleHHUs aKUUH, AJs KaKUX-TO OIlpe-
JlefleHHbIX Lieseid. CnefoBaTe/bHO, B CYLHOCTH
MIpaBOBOE M0JI0KEHK e UMYILeCTBa NOJYYEHHOI0 B
pe3yJibTaTe My6JMYHOr0 pa3MellieHUs aKLui UIx
B pe3yJibTaTe, HAapUMep, NPOJaXKU aKTUBOB 3MHU-
TeHTa sIBJIsIeTCS aHAJIOTUYHbIM.

TakuMm o6pa3oM, Hesb3sl CO CTONPOLEHTHOH
YBEPEHHOCTbIO yTBEPKAATh, UTO My6JIUYHOE pas-
MellleHHe aKLMH SBJSeTCSd UMEHHO [0r0BOPOM
VHBECTUPOBaHHUS.

TeM He MeHee HE06XOAMMO OTMETUTH, YTO U
NPU3HATh MOJHOCTbIO HECOCTOSTENbHBIMU apTy-
MEeHTbl CTOPOHHHUKOB BbllleyKa3aHHOW Teopuu
TaK)Xe HeJb3f, TaK KaK JeHCTBUTEJbHO 3HA4M-
TeJIbHas 4acTb NMOAIUCYNKOB, €C/IM He GOJIbIINH-
CTBO, IpHUOOpeTaeT aKLUU UMEHHO C LieJ1bl0 UHBe-
CTUPOBAaHHUSA CBOUX CPEJCTB B YCTABHbINA KalUTaJ
KOMIIaHWU-IMUTEHTA.

Jpyroii Teopueil npaBoBOW NPUPO/bLI MyOJUU-
HOTO pa3MelleHUs aKLUH SIBJASETCS Teopus Of-
HOCTOPDOHHEeH pacnpefie/IMTeJbHON CcAeaKkU. B
cooTBeTcTBUU ¢ MHeHUeM [0.A. TapaceHKo, «ei-
CTBHE II0 BHECEHHUIO BKJIala MOXXHO KBaJIMPULIU-
poBaTh Kak pacnopsuTesbHY0 CAesaKy. B pe-
3yJbTaTe 3TOr0 JeMcTBUs (pacnopsAuTe bHOMN
cAieJIKU) [MOANMCYUK] TOATBEPXKIAEeT CBOU CTATYC
akiuoHepa»®. Kpome Toro, 10.A. TapaceHko yka-
3bIBaeT, YTO OCOOGEHHOCTb JAaHHON pacrnopsaiu-
TeJIbHOU C/leJIKU «COCTOUT B TOM, UTO, ONIOCpeAys
Npollecc pacnpesiesleHHs aKLMH, OHa He CBsI3aHa C
MPOLIECCOM NTepexo/ia paBa COGCTBEHHOCTH» .

JaHHbIA TOAXOJ, HAa Hall B3M/A[, SABJAETCA
OIIHMOOYHBIM B CUJIY C/IeYIOLIErO.

Kak yka3aHo Bblllle, B COOTBETCTBHUU €O CT. 2 3
«0 pbIHKe I[eHHBIX 6yMar» pa3MelleHHue 3MUCCU-
OHHBIX IJeHHbIX OyMar (T.e. B TOM YMCJ/Ie U aKIuit) —
3TO OTYYK/JleHHe 3MHUCCHOHHBIX LIeHHBbIX OyMar
3MHUTEHTOM IEePBbIM BJIAJie/IbllaM MyTeM 3aKJII0-
YyeHUs] TpakKJaHCKO-NPaBOBBIX cAesoK. CioBo
«3akKJIloyeHHe» B JAHHOM oOIpeJieJleHUH NPSMO
yKasblBaeT Ha JBYCTOPOHHUH XapaKTep CAeJOK

¢ Tapacenko [0.A. O HepefCTBUTEILHOCTY OCHOBAHNS

BHECEHMs BK/Ia/ja B YCTaBHBIN KaIlUTaJl aKL[IOHEPHOTO 00-
mecTBa // 3akoHogarenbcTBo. 2005. Nel. C. 29.

7 Tapacenko [0.A. O Ilpupone BHECEHVA MMYIIECTBA B

YCTaBHbIJI KaIlUTa/l IPY YYPEKHAEHNN aKLMOHEPHOTo 006-
mecTBa // IIpaBoBenenne. 2005. Ne 3. C. 28.

3aKJ/II0YaeMbIX MeX/Jy 3MHUTEHTOM U IepBbIMU
BJIaJie/IbllaMu aKui. TakuM 06pa3oM, ny6JIUUHOE
pasMelleHye aKIUi HUKAK He MOXeT ObITh MpU-
3HAHO OJJHOCTOPOHHEMN CAENKOM.

BoJiee Toro, npy ny6JU4YHOM pasMelleHUH aK-
UM 3SMUTEHT pasMellaeT NyoJUYHOe IpeIoXkKe-
HUE 0 BbINYCKAeMbIM aKIUSIM, KOTOpPOe aKIel-
TYIOT WIM He aKLeNTyKT MNOANUCYUKU. Takum
o6pa3oM, OyAylide aKIMOHEepbl He MOTYT CaMo-
CTOSITEJIbHO U 6e3 y4yeTa BOJIM 3MUTEHTA MpPHUO-
6pecTu pasMelaeMble aKIUHU.

Cxoxkee MHeHHE O MPABOBOM MpHUpoJe MyO6JIHNY-
HOTO pasMelleHUs akui Bbicka3biBaeT U H.B. Kos-
JIOBa, C TOM JIMIIb pa3HUIlEN, YTO, HA ee B3I/,
npolecc pasMelleHUsl aklUil MmpeAcTaBJseT Co-
601 ABYCTOPOHHUE PACHOPSAUTENbHbIE CAEJKU.
OcHOBaHMUEM JAHHBIX CAEJIOK SIBJISETCS yupeau-
TeJIbHBIN JOTOBOP WJIU JOTOBOP O COBMECTHOMH Jie-
SITEJIbHOCTU N0 CO3JIaHUI0 HPUIUYECKOr0 JIUI,
KOTOpble OOSI3bIBAIOT YYACTHUKOB BHECTHU CBOE
COOCTBEHHOE HMYIIECTBO B YCTaBHbIM KamuTas
IOpUANYECKOTO JHULA.

JlaHHae Mo3ulMs TaKXKe, HA Halll B3TJIsA/, He MO-
»KeT ObIThb NMPU3HAHA BEpPHON U 060CHOBAHHOU B
CUJIy C/IeIyIoLIero.

PacnopsauTtenbHas cAenka — 3TO «OCOOBIN
BU/J| CAEJIKH <..> MOCPEACTBOM KOTOPOU OCy-
IIEeCTBJISIETCS TIepeHOoC oNpeJie/IeHHOTO UMYIlle-
CTBEHHOT0 CyO'b€KTUBHOI0 IIpaBa (BEeIIHOr0 IpU
nepejaye Belld UJIU 0653aTEJbCTBEHHOTO NpPU
YCTyIKe MpaBa) OT OZHOTO JIHILA K ApPyromy»s.
Kak npaBuJio, pacnopsiUTeNbHYIO CeJKYy B Ha-
Y4YHOH JIUTEpPAType paccCMaTPUBAIOT KakK paKTU-
YeCcKyl nepejauu Bellld WM NpaBa OT OJHOTO
JIMLa JpyroMmy.

TakuM o6paszoM, Jito60i JOroBOp, CBSI3aHHbIN
C Nepejavyedl Belled WM MpPaB, CKJIAJbIBAETCS
baKTHYeCKU U3 JBYX CAEJNOK: 0053aTeJbCTBEH-
HOU CZIeJIKU U pacrnopsauTeNbHON cAenkd. UHbI-
MU CJIOBaMH, JIIOGOH JJOTOBOP MOXKHO pa3fesIuTh
Ha JiBa 3Tana. Ha nepBoM 3Tane CTOPOHBI COTJIa-
CYIOT BCe CylLIeCTBEHHbIEe YCJIOBHUSI COOTBETCTBY-
IOLI[ero J0ToBOPa, a Ha BTOPOM OCYILECTBJSETCS
HeNoCpeJCTBEHHO MCHOJHeHUe naoroBopa. [lpu
3TOM €CJIM FOBOPUTH O peasibHbIX IOr0BOpaX, TO
JlBa JAHHBIX 3TaNa He pa3/iesieHbl U GpaKTUYeCKU
COBIIa/IAIOT 10 BpeMeHU. B KOHCeHCyabHOM J,0T0-
BOpeE, HAIIPOTHUB, CYLeCTBYET YETKOE pa3/esieHue
MeX/1y ABYMSsI BbIIIEONMCAHHbIMU 3TalaMU.

Eciy BepHYTbCS K BOIPOCY O TOM, MOXHO JIU
NpU3HATh NyO6JUYHOE pasMelleHue aKIUil JBy-
CTOPOHHEHN pacnopsAAUTENbHON ClIeIKOM, TO ¥ Hac
CJI0XKUJIOCH CJleflytolilee MHEHHUE.

[Ipu aMuccuU 1eHHbIX 6yMar 3MUTEHT H3Ha-
YaJIbHO PErucTpupyeT M MNyOJUKYeT HPOCIEKT

8 Bepmuuxos B.B. PacopsnurenbHas caenka Kak croco6

U3MEHeHMs VIMYILeCTBEHHO-IIPABOBOTO IIOIOXKEHMA TNLa /
3akoHomarenbcTBa. 2002. Ne 2. C. 15.
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BbINyCKAaeMbIX aKLUH, I[le yKa3blBaeT BCe YCJO-
BUsA NpUOGpeTeHUs pa3MelljaeMbIX akIud. UHbI-
MU CJI0BaMM, 3MUTEHT pasMelllaeT MYOJUYHYIO
odepTy Ha BbIIlyCKaeMble akLuu. B mpornecce xe
pasMellleHUs NOJNHCYMKAaMHU JlaHHasA odepTa ak-
LIeNTyeTCsl, BbINJIaUUBAETCA CTOUMOCTb aKLUHA U
JIMILIb 3aTeM MPOUCXOJUT 3allUCh AKIMOHEPOB B
peecTp AepkaTesiel akIIMi UK, UHBIMH CJI0BaMH,
nepejiaya NpaB aKLMOHEpaM Ha pasMelllaeMble
akyuu. COOTBETCTBEHHO pa3MellleHHue BKJ/KYaeT
B ce0s1 He TOJIbKO pacnopsiJUTeJbHYI0 CAEKY, HO
1 00513aTe/IbCTBEHHYIO CAEJKY.

KpomMe Toro, BbI3bIBaeT COMHeHHe TOT aKT,
YTO eJIMHCTBEHHbIM OCHOBAHMEM [iJIs1 pa3Mellle-
HUA aKLM{ U nepesjlayd UX NOJANHUCYMKAM SBJSET-
Csl yUpeAUTeNbHbIN JOrOBOP WJIM JOTOBOP O COB-
MeCTHOH /eTeIbHOCTH.

[Io HalleMy MHeHHUIO, eC/IU TOBOPUTh O pa3Me-
IleHUH aKLMH, TO Yy JAHHOTO IPaBOOTHOIIEHHUS
MOJXHO BBIJI€JIUTB CJIelyI0l1e OCHOBAHMUS.

Bo-nepBbIX, 3TO pelleHHe O061ero cobpaHus
YYaCTHUKOB aKIMOHEpPHOIo 061ecTBa WJM COBe-
Ta JUPEKTOPOB, eCJIU JJaHHbIe II0JITHOMOYUS GbLIN
eMy MepeaHbl. B cooTBeTcTBUM € 1.2 cT. 28 P3
«06 aKIMOHEpHBIX 001eCcTBax», a Takxe M. 1 CT.
19 @3 «O pbIHKE LIeHHbIX OyMar» pelieHue aKIuo-
HepOoB UJIM COBeTa AUPEKTOPOB O BBIIYCKe aKLUI
ABJsieTCsl 06s13aTe/IbHbIM YCJI0BHEM [JIs TIpPOBe-
JleHUsl SMUCCUM LIeHHbIX OyMar B NpUHIUIIE U UX
pa3MeleHHs B YaCTHOCTH.

Bo-BTOpBIX, B COOTBETCTBUU C M. 2 cT. 20 ®3
«O pbIHKe LIeHHbIX OyMar» Jjis1 perucTpaluy Bbl-
nycka akuui B banke Poccuu aMHUTeHT JoJnkeH
IpeJCTaBUTb NPOCNEKT BbINyCKa aKLUH, rae Us-
JIOKeHbI BCe YCJIOBUS NMpeJCTOsIILero pasMmelie-
HUA akuui. [Ipy ny6/IMyHOM pa3MellleHUH aKIui
JlaHHBIN MPOCHEKT SIBJSETCA 06I1ef0CTYyNHbIM U
0 CYTH siBJAsieTCs 0dpepTOM, KOTOPYIO B UTOTE aK-
LEeNTYOT NoAMUCYMKHU. TaAKUM 06pa3oM, IPOCIEKT
BbIyCKa aKLUHU TakKe fABJsETCS OCHOBaHHEM
pasMeleHUs aKIUH.

W HaxoHel, B-TpeTbUX, caMo o cebGe pa3Me-
LIleHHe CKJIaJblBaeTCsl U3 OT/JeJIbHbIX JJ0TOBOPOB
0 NpUOOpeTeHUM aKLMM 3aK/JYaeMbIX MeXAY
3MUTEHTOM M MNOANMCYMKaMHU. TakuM obpaszom,
JlaHHbIe I0r0BOPbI TaKXKe MOXHO IPU3HATh OCHO-
BaHHEeM pa3MelleHUs aKIuH.

CnepoBartesibHO, y6JUYHOE pa3MelleHHe aK-
LUH SIBJII€TCSA CJA0XKHBIM NIPAaBOOTHOLIEHHEM, Bbl-
XOJSILIMM 32 pAMKH PacnopsuTebHON CAeNKU U
HMMelolllee MHOXKECTBEHHOE OCHOBaHMe.,

W, HakoHell, YeTBepTON Teopuel ABJISAETCA Te-
opus J0roBopa Kymau-npogaxu. K cropoHHuKaM
JlaHHOM Teopuu MoxkHO oTHecTH P.C. BeB3eHKo, Ko-
TOPBIN YTBEPXKAAET, YTO «AKIIMOHEPHOE 006IIecT-
BO NpuobGpeTaeT UMyILeCTBO, BHOCUMOE B yCTaB-
HBbI{ KaluTaJ, N0 JBYCTOPOHHEMY BO3ME3JHOMY
JlOTOBOpPY — [JIOrOBOpPY MNOJNHUCKM Ha aKlLUH, 3a-
KJII04aeMOMY MeXJy aKLMOHepHbIM 00ILeCTBOM

Y JIMLOM, JKeJAIIHUM CTaTh €ro akKIHOHEPOM»®,
Cxoxue B3rasaAbl oTctauBaeT U B.JO. bakmiuHc-
kac: «[IpaBoBbIM OCHOBaHHEM pa3MelleHUs aK-
MM 061ecTBa U UX OIJIATHI, B TOM YMCJIE U IPU
y4pexJleHUM o6l1ecTBa, SBJAETCS OTAe/bHbIN
(oThaenbHbIE) AOTOBOP ([OrOBOPHI) KYIJIU-IPO-
JlXK1, 3aKJIOYaeMbld NpU NpPOBeJeHUU TNOJNU-
CKH Ha akIuu»0,

[Ipy 3TOM Heo6XOJUMO OTMETHUTb, YTO HeJlb-
35 BOCIIPUHMMAaTb 3MUTEHTA aKLUM B KauecTBe
NepBoro co6CTBEHHUKA aKUUH. [leso B TOM, YTO
B coOTBeTCTBUHU € P3 «O pbIHKe LEeHHbIX GyMar»
aKLMU KaK TaKOBble He CYIeCTBYIOT Kak 00 beKThl
rpaklaHCKOTo IpaBa [J0 MOMeHTa UX pasMelle-
HUS, T.e. MOMEHTA Nepe/iauu akLMi OT SMUTEHTa
HNOJNUCYUKY.

[IpOTMBHUKH [JaHHON TeOpHH, KaK IpaBuUJIO,
BMEHSIIOT JaHHOe OGCTOSATe/NbCTBO B KayeCTBe
OCHOBHOTO apryMeHTa NPOTHUB TOTO, YTOOBI NPHU-
3HaThb pa3MellleHHe aKLU{A MO0 CBOed NpaBOBOM
NpUpoJie SABJSAETCA CAEJKOM-KYIJIU MNPOJAKHU.
Boille MBI yKe yKasblBaJid, 4TO JJs J0roBOpa
KYIUIM-IPOJ@XKM MOXXHO 3aKJIOUYUThb U Ha Belllb,
KOTOpasi Ha MOMEHT 3aKJ/I4YeHHusl JOoTroBopa He
cyiecTByeT. Ha JaHHBIN apryMeHT MOXHO BO3pa-
3UTBh, 4TO JaXe B Cly4yae KOrja TOBap CO3/JaeTcs
CrelyabHO JJ15 IOKYyNaTe s, B Iepuo/i BpeMeHH!
Jl0 ero Nepejiayy NOKyNaTe10, TOBap CylLleCTBYeT
B KayecTBe 00beKTa rpaXkJaHCKUX NpaB. Mexay
TeM Heob6X0MMO 0O6paTUTb BHUMaHHe Ha Xapak-
Tep caMod akuuu. B cooTBeTcTBUU co CT. 2 @3
«0 pbIHKe LieHHbIX OyMar» akKuus sBJSEeTCS
MMeHHOMU IleHHOU 6ymaroil. Kpome Toro, B cooT-
BETCTBUMU €O CT. 16 @3 «O pbIHKE LIeHHbIX OyMar»
MMeHHble ILleHHble G6yMaru MOTYT H3JaBaTbCs
To/NbKO B popMe 6e30KyMeHTApHbIX I|eHHBIX
6ymar. CsiejoBaTe/bHO, aKIIUK MOTYT ObITh TOJIb-
KO 6e3/l0KyMeHTAapHbIMU LieHHbIMU OyMaraMi.
TakuM 06pa3oM, JaHHble LleHHble OyMaru cylie-
CTBYIOT TOJIbKO B popMe 3anrcell B peecTpe Jep-
)aTeseil akuui. [loaToMy TOT QaKT, UTO aKLUU
He CyLIeCTBYIOT [0 Ilepefilayd HUX MOKYyIaTeso,
CBSI3aH HCKJIIOUUTEJbHO C UX 6e3/0KyMeHTap-
HOU GOpMOI U HUKAK HE MOXKET NPOTUBOPEUYUTH
TOMY, UTO pa3MellleHHe aKI Ui ABJIseTCs CLleIKON
Kynu-npojaxu. CaeoBaTeNbHO, JaHHBIN apry-
MeHT NPOTUBHUKOB JAHHON TeOpUU SBJAETCA
HeCOCTOSITeJbHBIM.

TakuM 06pa3oM, Kak Mbl U 0003HAUYMJIHU B Ha-
yajile HacTosillel CTaTbH, B TEOpHUM MpaBa Cy-
IlecTByeT 4eTblpe TEOPUM NPaBOBOM NPUPOJbI
ny6JUYHOro pasMellleHus1 akuui. [Ipu saTom Ha

°  PBessenko P.C. Victpe6oBanne UMYLIECTBA, BHECEHHOTO

B YCTaBHBIN KanmTan OpuUAMYIecKoro numa // 3akoHopa-
TenbCcTBO. 2004, Ne 12. C. 21.

10 Bakmmnuckac B.JO. ®opMupoBaHne yCTaBHOTO KaIlNTa-

J1a B IIPOLeCCe yIPeXXAeHNsI aKLIMOHePHOro 0611ecTBa (Ipa-
BOBBIe BOIPOCHI) // 3akoHOpaTenbcTBo. 1998. Ne 1. C. 35.
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B.B. TPUb

Hall B3IJIsS[, COCTOSITEJNbHbIE apTyMEHThl €eCcTb
JIUIIb ¥ CTOPOHHUKOB /IBYX TEOPUI: I0T0OBOPA UH-
BECTHPOBaHUs W JIOTOBOpA KyIJHU-poAaxku. Ha
Halll B3TJIs1/l, HEBO3MOXXHO OT/]aTh MpeANoYTeHHE
TOJIbKO OZJHOW M3 JAHHBIX TEOPUH.

[lo HameMy MHEHUI0, KJKYEBOU MPUYUHOU
TOr0, YTO HEBO3MOXHO MOJIHOCTbIO OIMpe/ie-
JIUTbCSl C TeM, Kakas UMeHHO U3 TeOpHUH MmoJi-
HOCThIO OTPaXKaeT MPaBOBYI0 NPUPOAY MYOLJIUY-
HOTO pa3MelleHUs aKIUH, ABJsseTcd TOT QaKT,
YTO MOANUCYUKU MOKYNAKT aKIUU JUOO B Ije-
JIIX UHBECTUPOBaHUs, JIUGO B 1eJAX MOCAe/y-
oled Nepenpojaxu. B cB3U ¢ 3TUM, HaM Ka-
»KeTCSl pa3yMHBIM cJleJlaThb BBIBOJ, O TOM, 4YTO

06e TeopUU SAABJISIOTCS COCTOSITENbHBIMU B pas-
JINYHBIX CJy4dasX.

Korpa moanucyuk nprobpeTaeT pa3MeliaeMble
aKLMU C LeJbl0 JaJbHENIIEero U3BJIeYeHHUs NpH-
ObLIM B BUJE MOJy4YeHUs JUBUJEHJOB, a TaKXKe
C LeJbI0 YIpaBJeHHUs KOMIAHUEH-IMUTEHTOM
MOXXHO CZeJIaTh BBIBOJ, O TOM, YTO B JAHHOM CJIy-
Yae MyGJIMYHOE pa3MelleHUe aKIUH NpesCcTaBIs-
€T CO60H JOrOBOP MHBECTHPOBAHHUS.

C Apyro# CTOPOHBI, €C/IU MOANUCYUK NTpUOGpe-
TaeT SMUTHUPYEMBbIE aKIIUH C LieJbI0 JaJbHeHNIIeH
HePEeNnpoAKH, TO OYEBUAHO, YTO B JAHHOM CJY-
yae Ny6JIMYHOe pa3MelleHHe aKIUH NpeiCcTaBIs-
eT co60M J0roBOp KYILIU-MPOJANKH.
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