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«GREENMAIL» KAK HEJJOBPOCOBECTHBI CHOCOB 3ALLIATHI
IMIPAB MUHOPUTAPHBIX AKIIUOHEPOB

Annomayua: cmamovs NOCEAUEHA PACCMOMPEHUIO MAKO020 SGIeHUsl 8
KopnopamueHom npage, kaxk greenmail — xopnopamusnviii wanmasxc. B pabome
U3YHeHbl NOo3UYUU OMHOCUMENbHO noHamus greenmail, ewiserenvt npuuuis
B03HUKHOBEHUS, U OUHAMUKA PA3GUMUSL.

KarwueBbie ciaoBa: Greenmail, xopropaTHBHBIN MIaHTaX, KOPIOPATHBHOES
IIPaBo.

"GREENMAIL" AS AN UNFAIR WAY TO PROTECT MINORITY
SHAREHOLDERS RIGHTS

Abstract: the article is devoted to the consideration of such a phenomenon
in corporate law as greenmail - corporate blackmail. It is dealt with the positions
on the concept of greenmail, identified the causes and dynamics of its development.
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Jns Hexoropweix crtpanH EBpombl, kak um gns Pocculickon ®@enepanuu,
XapaKTepHa KOHIICHTPUPOBAHHAs CHUCTEMa KOPIOPATUBHON COOCTBEHHOCTH.
Crnennduieckoil 4epToi TaHHON CUCTEMBI SBISIETCS TO, YTO KOPIOPAIUs COCTOUT
M3 ONPENEICHHOTO 4YHCJa KPYNHBIX, TaK HAa3bIBAEMBIX MAaKOPUTAPHBIX
YYaCTHUKOB, KOTOpPBIE IO CBOCH CYTH M OMPENEISIOT CYAn0y KOpHopainuu, U
MEJIKUX — MUHOPHUTAPHBIX aKI[MOHEPOB, BOJISI KOTOPBIX YUYUTHIBAETCS B YACTH HE
MPOTUBOpEYAIlle HHTEpecaM OOJBIIMHCTBA. VIMEHHO nmaHHBIH (AKT CIYKUT
OTMPABHOW TOYKOW i KOH(DJIMKTOB B KOPHOPATUBHBIX OTHOIICHHSIX MEXKITY
KOHTPOJIMPYIOIIUMHU U MUHOPUTAPHBIMU YYACTHUKAMMU.

Ha camom nene, nmpu Hamuuuu B POCCHMCKUX KOPHOPAUMAX YYACTHHUKOB,
00JIaaloIMX KOHTPOJBHBIM TaKETOM aKIui, BO3MOKHOCTH KOPIIOPATHBHOTO
MEHBIIIMHCTBA, TO €CTh MHHOPHUTAPHBIX AaKIIMOHEPOB, KOTOphIE 00JIaIar0T

3a494CTYyI0 ITaKCTOM aKHHﬁ, HC HO3BOHHIOHIHﬁ UM BXOIHUTb B COCTaB COBCTa
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JUPEKTOPOB, BEChbMa HE3HAYUTEIbHBIM, U HE MOTYT OKa3aTb CYIIECTBEHHOIO
CONPOTHUBJIEHUS IPH PELIEHUH TOTO WJIM MHOTO Bonpoca. OcHOBHAas mpoliaemMa, Kak
ormeuaer ['.JI. AnamoBudY, 3aK/II04aeTcs B TOM, UYTO OOJIBIIUHCTBO, (haKTHUECKH
UMEET BO3MOXKHOCTD 3JI0YMOTPEOIATh CBOMM IMOJOXEHHEM U PEaIn30BBIBAThH MO/
BUJIOM OOIIEro MHTEpeca CBOM YaCTHbIE MHTEPECHI B yIIEpO MHTEpecaM METKUX
y4acTHHKOB Kopropaiuu [1, c. 58]. B pe3ynbTare 3T0r0, MUHOPUTAPUH JTFOOBIMH
crioco0aMu MBITAIOTCS 00€30MacuTh ce0sl U 3aIUTUTh CBOU IPaBa, B TOM UYHUCIE U
HemoOpocoBecTHRIMU Tipuémamu. OmHUM M3 cpeAcTB sBisiercss «Greenmaily
(rpuaMmeiin). Camo cioBo «Greenmaily (rpuHMelI) IPHUIIIO K HaM U3-3a pyOeKa.
CnoBapb pHIHOYHON 3KOHOMHUKHM TPAKTYET 3TOT TEPMHH CIEAYIOIIHM 00pa3oMm:
«['punmeiin» (Greenmail) — 3To0 KOpIOPaTUBHBIN MIAHTAX, KOTOPBIN 3aKIIF0YaCTCS
B CKYIKE 3HAYUTEIBHOIO YHUCIA aKIHUI KaKOH-IMOO KOMIIAHWM C MPEJI0KEHUEM
MpOJaTh MX MO TMOBBIINICHHBIM II€HAM, [PU YCJIOBUU, YTO APYrH€ KOMIAHUU
HOJIIKMCHIBAIOT COTJalieHrne O HeBMernarenbetBe [2, ¢. 12]. JI.B. T'omomoGos
MI0JIaraeT, 4YTO KOPHNOPATHMBHBIA IIAHTAX «IPEIACTABISAET COOON OMNpeeeHHYIO
MOCJIEIOBATEILHOCTD IEUCTBUM, HOCSIINUX (DOPMATBHO 3aKOHHBIN XapakTep (TakKux
KaK, HampuMep, HalpaBJEHUE B aJpec aKUHOHEPHOro OOIIECTBA ONMPEAEICHHBIX
3alpoCOB), HO SIBJSIOIIMXCS MO CBOEW CYTHM HE YE€M HHBIM, KaK CUCTEMHBIM U
3apaHee CIUIAHUPOBAHHBIM 3JI0YNOTPEOJICHHUEM OMPECICHHBIM JIUIIOM HWJIU
TPYINON JUI[ TpUHAICKAIMMMU MM TIpaBaMH akiMoHepoB boiiee BepHBIM
apisierca no3urus A.KO. ®demopoBa, KOTOpBIM OTMEYAET, 4YTO «TPUHMENI»
(KOpHOpAaTUBHBIN IIAHTAX) — 3TO BMENIATEILCTBO TPETHUX JIUIl B JESITEIHLHOCTh
aKIIMOHEPHOTO O00IlecTBa, OCHOBAaHHOE Ha (DaKTe BIAJECHUSI €ro TOJIOCYIOUUMU
aKIUSIMH, HAIPABJIEHHOE Ha CO3/IaHKE MPEMATCTBHI B OCYIIECTBICHUH OOIIECTBOM
HOPMAaJIbHOM XO3SAMCTBEHHOMN JIESATEIBHOCTU C LEJIbIO TOHYXIECHUS MOCIEIHETO K
BBIKYITY aKI[Ui, IPUHAJIECKAIUX TPETHUM JIMIIAM, 1O IIEHE, B 3HAYUTEILHON Mepe,
npeBbIaronield perHouHyO» [3, ¢. 6]. Oanako A.IO. deaopoB HEe YIOMHHAET O
TE€X aKIMOHEpaxX, KOTOPhIE CaMHU BJIAJICIOT OMpPEACICHHBIM TMAKETOM aKIuH, Mpu

9TOM HpI/I6eFaIOT K MCTOJaM KOPIIOPATHBHOI'O HIaHTAaXKa. CJ'ICI[OBaTeJIBHO, oA,
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JaHHOW  JneuHUIUEH  CTOMT  TMOHUMAaTh  CJENyIoIlee —  «TPUHMEWI
(KOpIIOpATUBHBIN IIAHTAX) MPEICTaBIseT cO00 BMEIIATENbCTBO TPETHHUX JIUI[ B
NeSATEIbHOCTh AKIIMOHEPHOTO O00IlecTBa, OCHOBAaHHOE Ha (pakTe BIAJIEHUS €ro
TOJIOCYIOUIMMH aKIUSIMU, a TaK )K€ CaMUX aKIMOHEPOB, O0JIAAIONINX HEOOIBIINM
MAaKeTOM akIMii, HaIpaBJICHHOE Ha CO3/IaHHME MPENSTCTBUNA B OCYIIECTBICHUU
OOIIIECTBOM HOPMAJIbHOM XO3SIUCTBEHHON MAESTENBHOCTU C LENBI0 TMOHYKICHUS
MOCJIEIHEr0 K BBIKYITY aKIMH, MPUHAUICKAIUX TPETHUM JIMLAM WM K€ CAMOMY
aKIMOHEPY, KOTOPBIA BBICTYMAECT «TPUHMEHIEpOM», MO IIEHE, B 3HAYUTEIHHOU
Mepe TMpeBbIIIAIONIel pBIHOYHYIO. HIMEHHO B 3TOM U MPOCHEKHBAETCA
3710yNOTpeOJIeHne MPaBOM CO CTOPOHBI AKLIHUOHEPA — COBEPIICHHE Ha3BaHHBIX
JNEHUCTBUM, JUIsSl MIOBBILIEHUSI CTOMMOCTH BBIKYIIAa MPUHAUIe)KAIMX eMy akuuid. I1o
MHeHuo A.B. Kpyriooi, cnenuduka poccHiiCKOr0 KOPHOPAaTUBHOIO IIAHTaXa
ObUIa MpenonpeneseHa eUle B MEPUOJl €ro 3apoKICHHUS B POCCUICKOM IpaBe,
IIOCKOJIBKY 32 pyOeXOM IMOSIBIIEHUE «TPUHMEIIa» ObUI0 00YCIIOBIEHO B OCHOBHOM
pacIIMpEHUEM 3aKOHOJATEIbHO 3aKPEIUICHHBIX MpPaB aKIMOHEPOB B peE3yJbTare
YCIIO’)KHEHHUSI KOPIIOPATUBHBIX OTHOLIEHHWH, B TO BpeMs kak B Poccun 00JbIyro
POJIb CBITPAJIU COLMATBHO-IKOHOMUYEeCKUEe NpuuuHbI[4, ¢. 27]. B cBsI3u ¢ 3THM
MOKHO yTBEpXAaTh, YTO B HAaIlEH CTpaHE «TPUHMENI» - TOHATHE Ooyiee EMKOE.
OHO moApa3syMeBaeT U TakUe JEHUCTBHsS, KAK HAapUMEP, KOPIOpPaTUBHAsA pa3BelKa
WIN TOHYXJICHHE OOIIECTBA K COBEPUICHUIO IOPUJIMYECKHA 3HAYMMBIX JCHCTBUH.
«'pyHMEIID) XapakTEpPU3yeTCs CHEAYIOIIMMH IPU3HAKAMHU: CO3JaHHE Pa3HOro
pozia mpobsieM, TPaBOBOrO XapakTepa, KOTOPhIE CTABST MO yIpo3y HOPMalbHOE
(GYyHKUMOHUPOBAaHUE KOMIAHUM, IOCTOSIHHbIE OOpalieHUsi B KOMIAHHUIO C
U30BITOYHBIMU TPEOOBAHUSMU O TIPEIOCTABICHUU PA3HOOOpPA3HBIX JOKYMEHTOB,
UCIIOJIb30BAHUE MUHOPUTAPHBIMU aKLIMOHEpaMU CBOEro IpaBa Ha JOMYyCK K
uHpopMalmu. B uyacTHOCTH, YTO KacaeTcsi MCHOJB30BaHUS HMH(OpPMAlMH, TO
cratbeil 83 denepanpHOro 3akoHa «0O0 akIMOHEPHBIX obmecTBax» (mamee — O3
«O0 AO») mpenyCMOTPEHO: YTO MHUHOPUTAPHBIA AKIMOHEp HMMEET IMpaBO Ha

MMOJIYUICHUC I/IH(I)OpMaI_II/II/I IO CACJIIKC, IIPH HAJIWYHNH CI0 3aMHTCPCCOBAHHOCTH.
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Jluma, npuberaromuye K KOPHOPATUBHOMY IIAHTAXY IyTEM HCIIOIb30BAHUS
OIIMOOK KOMIAHUM WM MPOOETIOB B 3aKOHOAATEIHCTBE MPECICAYIOT JIUIIb OJIHY
1eiab — JIMYHOE OOOraiieHue B yliepO OCTalbHBIM aKIIMOHEpaM, U KOMIIAHUHU B
nenoM. Tak ke, «rpUHMEW» HCHOJB3YyeTCsl IJsl COBEpIICHHsS OoJiee KPYITHBIX
HE3aKOHHBIX JIEUCTBUM — OH CTAHOBUTCS YacThlO HOPUIAMYECKOM CXEMBbl,
MPUMEHSIEMOH OJTHOM KOMIIaHUEH TIPU HEJIPY>KECTBEHHOM IMOTJIOIICHUH JIPYTOi.

CBo¢ nauwaiio «Greenmail» (rpunmeiin) Oeper B 1970-x romax, BIEpBbIC
NOSIBJISISAICH B CTpaHax 3amnaja. PoloHayallbHUKaMUW W HACTOSIIIMMH  KOPOJISIMU
Takux npoueccoB Ha 3anazne apisitores Kapn Wkan n Kenner [laprt. [lepBoiid Hadan
CBOIO ACSITENHHOCTH e1e B cepeanne 70-x romoB. OH y4yacTBOBAI B «CXBaTKax» 3a
KPYIHBIC TPEINPUSATUS W3 CaMbIX PA3IUYHBIX Ccdep, KOTOphIE MOJIb30BAIKCH
TOIYJIIPHOCTBIO Ha TOT nepuo BpeMenu. OaHako, cam tepmuH «Greenmail» crai
aKTUBHO ynoTpeOmsThess B 80-¢ rompl mpouuioro Beka. Co BpeMeHEM
KOPIOPATUBHBIN IIAHTAX CTaJl BEChbMa PaCIPOCTPAHEHHBIM SIBJICHHEM B CTPaHAaX C
Pa3BUTHIM KOPIIOPATHBHBIM ITPABOM.

Poccust cronkHynack ¢ gaHHbIM siBieHHeM B KoHIle 90-x romoB. Kenner
Hapt, B 1997-m rogy mpuoOpen 7% «HosOpbckHedTeraza», npuHaIIeKaBIIero
«CubHedTn», 1 B COBOKYMHOCTH OKoJIO 35 % nmodepHux ctpykryp KOKOCa —
«¥Oranckuedreraza», «Camapanedrerazay u «Tomckaedtr». B 1998 romy obe
KOMITAaHUH PENTHIA TIOTJIOTUTh CBOU JIOYEPHUE KOMITAHWM M TIEPEUTH Ha CAUHYIO
aKIUI0, OJHAKO AMEPUKAHCKUI WHBECTOP 3asBWJI O MpaBax MHUHOPUTAPHUEB H
3a0JIOKMpOBaJI JTIOObIE JCHCTBUS COBeTa AUPEKTOpoB. «CuOHedTH» cranach
OBICTPO, IEPETOBOPHI IITHIINCH HECKOJIbKO MecseB. [1o HekoTopeiM naHHBIM, J[apT
nobusnicss oomena cBoero makera «HosiOpeckaedTeraza»y Ha 5% «Cubnedtm»
(torma ux meHa coctaBmsia npumepHo $ 100 muH. Co BpeMeHeM, K TaKoOMy
HEJIOOPOCOBECTHOMY  CMOCOOY  3alllMThl  CBOMX TMpaB  CTajlo mpubderath
CYIIIECTBEHHOE KOJIMYECTBO MHHOPUTAPHBIX AKIMOHEPOB, YTO COXPAHUIIOCH U TIO

ceH JCHb,
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CueHapuii COBPEMEHHOI'O «TPUHMEWIIa» JOBOJIBHO Taku mpocT. [lepBbiM
JIEJIOM, JIMIIO MPHOOpeTaeT HeOOMBIION MaKeT aKIUi WM TOTy4aeT JOBEPEHHOCTh
OT MEJIKOTO aKIIMOHEPA, 3aTEM MUHOPUTAPHBIN aKIIMOHEP, UCIIOJIB3YS JaHHBIE EMY
®3 «O6 AO» npaBa HAUMHAET MEIIATH JIEATEIBHOCTH KOMIIAHWU: BBICTYNATh C
OOBHMHEHUSIMU B aJIpeC Ma)KOPUTAPHBIX AKLIIMOHEPOB, MHULIMUPOBATH MPOBEPKHU (
n.5 cr. 103 'K P®D, n.3 cr. 85 ®3 «O6 AO»). PopmanbHble OCHOBaHUS
MUHOPHUTAPUS MOTYT BBIPAXKAThCS B JIFOOOW M3 MPUYMH, OJHAKO OCHOBHAS LIEJIb —
CO3/1aTh HamOOJbIlIEEe KOJIMYECTBO MPOOJIEM KPYIHBIM aKIMOHEpaMm, TEM CaMbIM
BBIHY/IUB UX MOWTU Ha KoMmnpomucc. U 3adactyto, 1adbl n30€xath NpoodsieM, TaK U
BBIXOJUT. MaXOpUTapHbIii aKIIMOHEp COTJAIIAETCs HA YCTYNKH, MOKYMas BBIIIE
PBIHOYHOM CTOMMOCTM IAKET aKUWW, MNPUHAWICKANMIA MUHOPUTAPHOMY
YYACTHHKY.

Camas ocHOBHas npoOjema, KOTOpyr 00pa3yeT «IpUHMEMI» - 3TO TO, YTO
CTaBUTCA IO Yrpo3y HOPMAJIBHOE pa3BUTUE KOPIIOPATUBHBIX OTHOLICHUM B
Poccun. T'ocymapcrBo ¢ Hawana 2000-X rogoB NPEONIPUHAMAET ITONBITKHA IO
VUCKOPEHEHUIO JAHHOTO sBJIEHUS B Hamedl crpaHe. OpHako, «TpHUHMENID)
MPOJOJKAET CylecTBoBaTh. MHTepecHbM sBisercss onblT CIIIA, B pemenun
BOIpOCca UCTpeOJIEHNs KOPIOPATUBHOTO IaHTaxa. Tak, B JaHHOM TOCYyAapCTBE
BBEJICH CIELMAIbHBIA HAJIOr HA JOXOJbI, KOTOPHIE MOIYYEHBI OT UCIOJIb30BAHUS
TaKTHUKUA «TpUHMEINIa». EIUHCTBEHHBII MHMHYC B JAHHOM [OJOXEHUU —
CIIO)KHOCTh JOKa3bIBaHUS Hajuuuus (¢akTa IIaHTaXa, TaK KAaK B COKPBITHH
uH(pOpMaIMU 3aMHTEPECOBAHBI KaK «TpUHMENNep», Tak U kommanus. 20.07.2017
roja nosisujack nuH@opmanus, uyto I'ocynapctBennas Jlyma, B TpeTbeM UTEHUU
IPUHSIA 3aKOH, KOTOPBIN YCIIOXKHSET BEIEHHE KOPITIOPATHUBHOIO IIAHTaXa. Teneppb
JIOCTYIl K MPOTOKOJAaM 3acelaHusl MpPaBJICHHS, U JOKYMEHTaM OYyXTaJTepCKOIo
ydeTa OyIyT UMETh TOJIBKO aKIMOHEPHI ¢ JoJiei Oosee 25% Tonocyonux aKiuii
o0miecTBa, €ciad HMHOEe He OyIeT NpelyCMOTPEHO YCTaBOM  OOIECTBa.
Munoputapuu, Bianeromue MeHee 25% TOJOCYIOIIMX akIuid O0O0IIecTBa, B

Tpe6OBaHI/II/I 0 MIpPeaAoCTaBJICHUU ANOKYMCHTOB U I/IH(I)OpMaI_II/II/I AOJKHBI YKa3aTb
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JIEJIOBYIO0 1I€JIb, TO €CTh 3aKOHHBIM WHTEpEC, ISl pealn3alul KOTOPOTO
O00BEKTHBHO HEOOXOMUMBI 3allpalliuBacMble JOKYMEHTHI. [Ipu aTOM, AemoBas 1enb
HEe OyIeT cuMTaThCcsl pPa3syMHOM, €CIM OOIIECTBO 00JIaJlaeT CBEICHUSMHU O
HEJ0OPOCOBECTHOCTH aKLMOHEpa WM HH(DOpMAIMM, €CIU AaKIMOHEp SIBISETCS

KOHKYPEHTOM 00111ecTBa WK apPuiimpoBaHHBIM JIMIIOM KOHKYPEHTA.
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