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3AXHMCT IIPAB MIHOPUTAPHUX AKIIIOHEPIB TA IPOTU/ISI PEMJEPCTBY B YKPAIHI TA €C:
MOPIBHSJIBHO-IIPABOBUIA AHAJII3

Y cmammi  30iiicneno nopisuanbHO-NpaosUll aHANi3 MeXawizmié 3axucmy npag MIHOPUMAPHUX aKYioHepie I npomuoii
Kopnopamusnomy peidepcmey 6 Vkpaini ma €C 6 ymosax oennozo cmany. Jlocaiodceno npobremu peanizayii KOpnopamueHux
npas, npoyedypu squeeze-out (npoyeoypa 0008 A3K08020 GUKYNY AKYIU Y MIHOPUMAPHUX AKYIOHepIs), NOXiOHO20 N0308y ma
€y006020 3axucmy. Busnaueno ennue yughposizayii i 3akpumms peccmpie na mpancgopmayiro petidepcokux cxem. O6rpyHmosano
HeoOXionicmb eapmoHizayii 3akonooascmea Ykpainu 3i cmanoapmamu €C.

Knwuogi cnosa: xopnopamuene npaso, MidiHApOOHe Npaso, cy6’€kmu 20CNOOAPIOGAHHA, 3AXUC NpaAs, 20CNO0APCbKi CHopu,
npasosi mexauizmu, npago €C, MiHopumapHi akyionepu, KOpnopamueHe peiioepcmeo, squeeze-out
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BCTYII

EdekruBHicTh (QyHKIIOHYBaHHS PUHKY Kamitaimy Oe3-
TIOCEPEIHBO 3AICKUTH BiJl PIBHS 3aXHCTY IpaB iHBECTOPIB,
HacamIiepe]] MiHOpUTapHHUX akiioHepiB. B ymoBax Boe€H-
HOTO CTaHy, EKOHOMIYHOT HECTaOUTHHOCTI Ta pehOpMyBaHHS
CYIOBOi CHCTEMH B YKpaiHi CYTTE€BO 3pOCIH PH3HUKU II0-
PYLICHHS KOPIOPATHBHUX IIPaB 1 MONIMPEHHS HOBHUX (popM
KOPIOPaTUBHOTO peraepCTBa. 3aKpUTTS IeP>KaBHUX PEECTPIB,
JUCTaHIIHMN (opMaT KOPHOPATHBHOTO YIPABIiHHA Ta
Je(diuT IHBECTULIIHHUX PECypCiB CTBOPUIIH J0IATKOBI 3ar-
PO3u 1Sl MIHOpHTAPIiB.

BonHovac eBpoiHTerparliiiHuii Kypc YKpaiHd 3yMOBIIIOE
HEOOXi/IHICTh TapMOHI3allii KOPIOPaTHBHOTO 3aKOHOIABCTBA
3i crangapramu €C, 30KpeMa CTOCOBHO NPOLEyp 000B’ 13-
KOBOTO BHIKYIy aKLiii y MIHOpHUTapHHX akIiOHepiB, 3a-
XHCTY TIpaB iHBECTOPIB Ta 3a0e3MeUYeHHs MPO30POCTi KOp-
MOPAaTHBHOTO YNpaBIiHHA. B mmx ymoBax ocobinmBoi akTy-
IFHOCTI HaOyBa€e MOPIBHAIEHO-TIPABOBE JOCIHIIKEHHS Me-
XaHI3MIB 3aXHCTy IIPaB MIHOPUTAPHUX aKIIOHEPIB Ta IPO-
THU/IT KOPIIOPaTUBHOMY peraepcTBy B Ykpaini Ta €C.

META pocitioKkeHHs — 341MCHEHHS KOMIIJIEKCHOTO T10-
PIBHSIBHO-IIPABOBOTO aHAI3Y TEOPETHYHHX 3acaj Ta MpaK-
THYHAX MEXaHI3MIB 3aXHCTy IpPaB MiHOPHTapHHX aKIlio-
HEpiB 1 IPOTHUIIT KOPIIOPATHBHOMY peaepcTBy B YKpaiHi
Ta €C B yMOBaX MPaBOBOTO PEKXMMY BOEHHOTO CTaHy, TPHU-
BaJIOr0 pedOpMyBaHHS BITYM3HSIHOI CyJJOBOI CHCTEMH Ta Ka-
TacTpo(ivHOro MnaiHHs (GIHAHCOBUX PECypCIiB IHBECTYBaHHSI,
a TaKo)X pO3POOJICHHS Ha OCHOBI €BPOIEHCHKOTO JOCBiITY
KOHKPETHHX HAyKOBO OOIPYHTOBAaHHMX IPOMO3HUIIHA 3 MO-
JIepHi3allii HaI[IOHAILHOTO 3aKOHOAABCTBA YIS (hOPMYBaHHS
MPO30POro Ta 3aXHMIIEHOr0 1HBECTUIIIMHOIO KJIiMAaTy B Iie-
pios TOBOEHHOT BiIOY10BH AEPXKABH.

METO/IM JOCIIJPKEHHS
MeTOZ[OJ'IOFi"IHy OCHOBY HOCJ’IiZ[)KeHHS[ CTAaHOBJISITH 3a-

TATFHOHAYKOBI T4 CHEIiaABHO-IOPUIIMYHI METOAW ITi3HAHHS.
JociimKeH s IPOBEAECHO MOCTiJOBHO MIISIXOM aHAJI3y 3a-
KOHOZaBcTBa YKpaiHu Ta €C, CymoBOi NMPaKTHKH, MeXa-
HI3MIB 3aXUCTY IIpaB MIHOPUTAPHHUX aKIIOHEPIB 1 MPOTUIT
KOPIIOPaTHBHOMY PEHIEPCTBY B yMOBaX BOEHHOI'O CTaHy.

V nocnimKkeHHi 3aCTOCOBAHO MIAIEKTUYHUN METO — IS
JIOCITKEHHS! TpaHc(hopMallil KOPIIOpaTUBHUX IPABOBITHOCHH;
(hopMaNTbHO-IOPUIMYHUI — IS aHANTI3y HOPM 3aKOHy YK-
painu «IIpo axuioHepHi ToBapucTtBay, [upextuBu (€C)
2017/1132 Tta dupextusu 2004/25/€C; nopiBHIIBHO-TIpa-
BOBUM — I 3ICTABJICHHS MEXaHi3MiB 3aXHCTy MiHOpH-
TapiiB B YkpaiHi Ta €C; CHCTEeMHO-CTPYKTYpHHUH — IS
BU3HAYCHHS B3a€MO3B’ 3Ky KOPIIOPATHBHUX ITIpaB i Mexa-
Hi3MIB iX 3aXxucTy. EMIipHYHY OCHOBY CTaHOBJIATH HOpMa-
THBHO-IIPABOBi aKTH, pakTHka BepxosHoro Cyny Ta Hay-
KOBI Tpatli y chepi KOpHOPaTUBHOTO IIPaBa.

PE3YJIbTATH

3axucT npaB MIHOPUTapHHUX aKLIOHEPiB B yMOBaxX BO-
€HHOT'O CTaHy MoTpe0ye BUOKPEMIICHHS] MaHOBHX, yIpaB-
JIHCBKHX Ta IpoLecyalbHUX KopropaTuBHHX npaB. [lin
BIUTMBOM O€3IIEKOBUX OOMEXKEHP i AC(IlUTy IHBECTUIIIHHIX
pecypciB yci 3a3HaueHi Py IPaB 3a3HAN CyTTEBHX 3MiH.

MaitHOBi 1paBa MiHOPHTApIiiB OXOILTIOIOTH IPABO Ha JIU-
BiJIeH/IH, JIIKBIJAIiHy BapTICTh aKIlili Ta IPaBO BUMOTH 000-
B’SI3KOBOTO BHKYITY aKIliif. Y Iepio]] BOEHHOTO CTaHy BHII-
JaTy OUBINCHIIB iICTOTHO OOMEXEHO BHACIINOK BAaITFOTHHX
Ta (piHaHCOBUX 0OMexeHb, 3anpoBamkennx HBY Ta HKII-
TI®P [1]. Kpim Toro, 3HMWKEHHS. PUHKOBOI BAPTOCTI aKTHBIB 1
3aCTOCYBaHHS «BOEHHOTO AMCKOHTY» CYTTEBO BIUIMHYJIH
Ha peatizalfifo IpaBa Ha CIPaBEIIMBY KOMIICHCAIIIO MPH
BUKYIII aKiii [5].

YnpaBiiHCHKI IpaBa MOB’A3aHO 3 YYacTIO aKI[IOHEPIiB y
3aranbHUX 300pax, roJoCyBaHHI Ta JOCTYI 10 KOpHopa-
THBHOI iH(popmaii. [lepexin 1o aucraHniitHoro dopmary
3arajJbHAX 300piB PO3IMUPUB MOMIIMBOCTI y4acTi aKIio-
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HEpiB, OHAK BOJHOYAC CTBOPHB PU3MKH TEXHIYHHUX 3001B 1
MaHimynsamid [2]. JomatkoBoto mpoOieMoro cTajgo oOme-
XKEHHS JOCTYITy JI0 Iep’KaBHUX PEECTPIB Ta KOPIIOPATUBHOT
3BITHOCTI, IO YCKJIAJHIJIO KOHTPOJb 32 3MiHAMH CTPYK-
TYpH BJIACHOCTI Ta CIIPUSIIO PO3BUTKY IPUXOBAHOTO peii-
nepctaa [2].

[Mpouecyanbhi npaBa 3a0e3Me4yI0Th MOMKIIUBICTD CY0-
BOTO 3aXUCTy IHTEpeciB MIHOpPHTapiiB 4epe3 OCKap)KEHHs
pillieHb 3arainbHUX 300piB Ta MOJAHHS MOXITHOTO ITO30BY.
[Ipore eheKTUBHICTD TAKUX MEXaHI3MIB 3HIXKYETHCS YEpe3
TPHBaJIi CTPOKH PO3IVISLY KOPIIOPATUBHKX CIOPIB, KAJIPOBUIA
nedinuT y TOCIoAapChKUX CyAax Ta BHCOKI BUTPATH Ha Cy-
JIOBHI 3axuCT [3].

Oco0nmBoro 3HaYeHHsI B Cy9acCHUX YMOBaX HaOyBae iHc-
TUTYT squeeze-out. Y kpaiHax €C meil MexaHi3M CIpsMo-
BaHO Ha ONTUMI3allil0 KOPIIOPATUBHOIO YIIPABIIIHHS Ta 3a-
Oe3neyeHHs1 Oaancy iHTepeciB akiioHepiB [6]. B Ykpaiui
K 3aCTOCYBaHHS squeeze-out B yMOBaxX BIHHHM CYyNpPOBO-
JDKYETBCS PU3MKaMM BHKYITy aKLiil 3a 3aHIKEHOIO Bap-
TICTIO Yepe3 BIUIMB BOEHHOTO JUCKOHTY Ta HECTaOUIbHICTh
puHKY Kamitanmy. Lle 3yMoBmoe HEOOXiJHICTH BIOCKOHA-
JICHHsI MEXaHI3MIB OILIIHIOBaHHS BapTOCTI akuiH i 3armpoBa-
JUKCHHSI JTONATKOBHX TapaHTId 3aXHCTy MpaB MiHOPHUTapHUX
aKITiOHEepiB.

LenTpasbHOIO MPOOIEMOI0 3aCTOCYBaHHS squeeze-out
€ BM3HAYCHHS «CIIPaBeMIMBOI HiHM» akmid. Y mpasi €C
TAaKOIO0 BBAKAEThCSA HAWMBHINA IiHA, CIUIadeHa O(epeHTOM
3a aKIil 10 OTOJIOUIEHHS BUKYILY, a 32 HEOOXiTHOCTI 3aCTO-
COBYIOTBCS ZI0JIaTKOBI METO/IM OLIIHFOBaHHS Julsi 3a0e3rie-
YEHHsl peaJlbHOi EKOHOMIYHOi BapTOCTI YacTKH MiHOpH-
Tapis [7].

B ymoBax BoeHHOTO cTany B YKpaiHi KoHuemis fair price
3a3Haja BIUIMBY «BOEHHOT'O IWCKOHTY», IO CHPHUYMHHUIO
3HIKEHHsSI PUHKOBOI BapTOCTi aKTHBIB 1 CTBOPWJIO PU3UKH
BHKYITy aKIliid 3a 3aHmKeHOo miHoto [5]. Bemuka Ilamara
Bepxosroro Cyay BH3HaNa MPaBOMIpHICTE squeeze-out 3a
YMOBH HaJaHHs CIIpaBeIINBOi KommeHcamii [8, m. 6.12],
OJHaK KpuTepil i BU3HAYCHHS 3aIUIIAIOTHCS HEAOCTATHBO
KOHKPETH30BaHUMH.

J1nist BIOCKOHAJICHHSI 3aXHUCTY MIHOPUTAPIiB JOLTBHIM
€ ajanTailis €BPONCUCHKUX MiJXO/IB O OLIHKH aKIliil i3
BpaxyBaHHSIM JIOKPU30BUX MOKA3HHUKIB JISUTLHOCTI MiANPH-
€MCTB Ta 3allpOBa/DKEHHs creniaiizauii cyaniB y cdepi
KOPIIOPaTUBHUX crHopiB [3]. 3a BIICYTHOCTI TakuX 3MiH
squeeze-out B yMOBax BilfHM PHU3HKY€ IEPETBOPHTHUCS HA
MeXaHi3M JIeTaTi30BaHOTO BUTICHEHHS JPIOHNX 1HBECTOPIB.

Tparcdopmalrtist KOPIOPaTUBHOTO peraepcTBa B YKpaiHi
B YMOBaX BOEHHOTO CTaHy aKTyalizyBajia MOMIYK OanaHCy
MDK aJMIHICTpaTHBHHMH Ta CyIOBUMH MeXaHi3MaMu 3a-
XHCTy TpaB BIACHOCTI. BaJinBy poib y mpoTHii He-
JPY>KHIM TorMHaHHsIM Bigirpae Odic npotumii peiinepcrBy
npu MiHicTepeTBi tocTuuii YKpaiHu, sIKMH Mae [OBHOBa-
JKEHHsI OIEPaTUBHO CKAaCOBYBAaTH HE3aKOHHI peecTpaiiiiHi
nii [3]. [IpakTrka CBiTUNTH, IO TAKHKA MEXaHI3M J1a€ 3MOTY
LIBU/IKO OJIOKYBaTH CHpOOW HE3aKOHHOT'O BiUy>KEHHS aK-
THBIB Ta 3a0e31edyBaTH THMYacCOBHH 3aXUCT iHTEpECiB Mi-
HOPUTapHUX aKIioHepiB [2].

Bopmnouac B kpainax €C 3axuct Bix peiimepcTa 6a3y-
€ThCS TIEPEBKHO Ha MPEBEHTHBHOMY PETyJIFOBaHHI PHHKY
KalliTaJy Ta KOpHopaTHBHUX mpouenyp. dupextusa 2004/
25/€C npo nporosuii noruHanks (Takeover Bids Directive)
nepedayae 000B’SI3KOBY MPOTO3HUIIII0 BUKYITY aKilii y pasi
HAOYTTSI KOHTPOJIBHOTO IMAKeTa, 10 3a0e3Medye 3aXUCT Mi-
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HOpHUTApIiB 1 MPO30PICTH KOPIIOPATUBHOTO KOHTPOIHO [1].
€BpONEHChKI CTaHOAPTH TaKOX IEePeadadaroTh 3acTOCy-
BaHHS KOPIOPATHBHUX MEXaHI3MiB 3aXUCTY 32 YMOBH JIO-
TPUMaHHS TIPUHIIUITY PIBHOCTI aKIiOHEPIiB Ta KOHTPOIIO 3
00Ky 3aranbHHX 300piB [4].

Jlyis y3arajabHEHHS KJIFOUOBHX BIIMIHHOCTEH MK yKpa-
THCBKOIO Ta €BPOINEHCHKOI0 MOJIEIISIMH 3aXHCTy MIHOPUTapHUX
aKIIOHEepIB JIOLIILHO CUCTEMATU3yBaTH OCHOBHI aHTH peii-
JIepPChKi IHCTPYMEHTH Y TTOPIBHSUIBHOMY (opmari (tadi. 1).

Y3aranpHeHi JaHi CBiI4YaTh, MO €BPOMEHCHKA MOIECIbH
0a3yeTbCsl MIepeBaXHO HA NMPEBEHTHBHUX PUHKOBHX 1 IIPO-
HeCyaIbHHAX TapaHTisX, TOAL SK YKpaiHChKa CHCTEMa B YMO-
BaX BOEHHOTO CTaHy 3HAYHO CIMPAETHCS HA aJMiHiCTpa-
TUBHI MEXaHI3MHU OTIEPATUBHOTO PearyBaHHsL.

[TopiBHSIIBHO-TIPABOBUI aHAITI3 CBIMYMTH, IO CHCTEMA
3axXHCTy KOPIOPAaTHBHUX IPaB BiJ peiinepcTBa B YKpaiHi €
MEHIII CUCTEMHOI0, HiX Y KpaiHax €C. 3HauHy poJib y Mpo-
TUIi He3aKOHHUM MOTTHHAHHAM Bimirpae Odic mpotumil
peiinepctBy npu MiHicTepcTBi rocTulil YKpaiHH, OIHAK
NpaKTUKa CKacyBaHHsS HOTO pillleHb Cy/laMy CBIIYHUTH HPO
HasBHICTH MPABOBOT'O Jyajli3My Ta HECTaOUIBHOCTI IpaBo-
3actocyBaHHs [8, m. 4.18]. BkazaHe HeraTMBHO BIUIMBAE Ha
IHBECTHLIHHAUN KJIIMAT Ta piBE€Hb AOBIpH iHBECTOPIB [6].

CyuacHuil CTaH 3aXUCTy MpaB MiHOPHTapHUX aKIIio-
HepiB B YKpaiHi XapaKTepu3y€eThCs TTOEJHAHHIM BOEHHUX,
EKOHOMIYHMX Ta THCTHTYIIIHHHX PH3HUKIB, sIKi (OPMYIOTH
JIOJIATKOBI 3arpO3H It CTa0LIBHOCTI KOPIIOPATHBHUX ITpa-
BOBiHOCHH. B3aeMO3B’A30K 3a3HAYEHUX YMHHHUKIB 1 iX
BIUIMB Ha PiBEHb 3aXUCTY 1HBECTOPIB BiJOOpakeHO Ha puc. 1.

Mopenb, HaBeaeHa Ha pHC. 1, IEMOHCTpPYE, IO edek-
THBHUH 3aXUCT MPaB MiHOPUTAPHHUX aKIL[IOHEPIB HEMOXKIIMBHIA
0e3 pedopMyBaHHS BHYTPIIIHIX IHCTUTYIIIHHNX MEXaHi3MiB,
30KpeMa 3a0e3NeyeHHs JOCTYITHOCTI Cy/IOBOTO 3aXHCTy Ta
T IBUIICHHS e(DEKTUBHOCTI CYIOBOI cucTeMu. B miux ymoBax
TpocTe TIepeHeceHHst HopM mpaBa €C B HaIliOHATBHE 3aK0-
HOJIABCTBO HE 3a0€3MeYNTh HAJIGKHOIO aHTHPEHIePChKOTO
edeKry.

Jlnst rapMoHi3allii yKpaiHChKOTO 3aKOHO/IABCTBA 31 CTaH-
nmaprtamu €C TOUITBHAM € TIOCWJICHHS! TIPEBEHTHUBHUX Me-
XaHI3MIB 3aXHCTy KOPIOPATHBHUX IIPaB, 30KPEMa PO3BHUTKY
CHCTEMH MOHITOPUHTY KOPIIOPaTHMBHHX PH3HUKIB, YJOCKO-
HAJICHHS TPaBWJ PO3KPUTTS OeHediliapHOi BIACHOCTI Ta
BIPOB/DKEHHS IU(PPOBUX MEXaHi3MiB KOHTPOJIIO 32 PEECT-
pauiianmMu nismu [7, cr. 102; 3].

€BpoiHTerpaliiHuil Kypc YKpaiHu Ta iMIUIeMeHTamis
nonoxxeHb JupextuBu (€C) 2017/1132 cmpsmoBaHO Ha
MOJICpHI3aIlif0 KOPIOPAaTHBHOTO 3aKOHOAABCTBA Ta IIi/IBU-
IIEHHS PIBHS 3aXHCTY MIHOPUTAPHUX akKIioHepiB [7, cT. 1;
4]. Bogrouac eeKTHBHICTh TaKKX pedopM Oe3mocepeIHbO
3aJIeKUTB BiJ] CTAOLILHOCTI CYZIOBOT MPAKTUKH Ta 31aTHOCTI
Jiep>KaBu 3a0e3MeUnTH MMPOTHO30BaHI YMOBH IS (DyHKIIIO-
HYBaHHsI PUHKY KaIliTajly B YMOBaX BOEHHOTO CTaHy.

OpHi€l0 3 BOXIMBUX HOBEJ KOPIOPATUBHOIO 3aKOHO-
JIaBCTBA YKpaiHU CTaj0 3aKpIlUICHHS IPABOBOIO CTATyCy
KOPIIOPAaTHBHOTO CEKpeTapsi ik 000B’I3KOBOTO iHCTUTYTY B
MyONiYHUX aKIIOHEpHUX TOBapHUcTBax [7, ct. 78]. V cdepi
3aXUCTy TpaB MIHOPUTAPHHUX aKIIOHEPiB KOPIOPaTUBHUM
CeKpeTap 3a0e3ledye HaJe)KHy KOMYHIKAIlifo MK opra-
HAaMH YIIPABIHHA Ta aKI[IOHEPaMU, KOHTPOIIb 32 PO3KPHUTTSIM
iH(pOpMaTii i JOTPUMaHHIM IPOLIEAyPHHUX TapaHTii [3].

BaxxnmBoro 3HauyeHHs TakoX HaOyJo BIPOBAJKEHHS
JCTaHLIHHMX 3arajJbHUX 300DiB Ta €EKTPOHHOIO rOJIOCY-
BaHHJ, 10 BIJIMIOBIIa€ CyYaCHUM TEHACHIISM nupoBizanii
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Tabmumt 1 — IopiBHAIbHA XapaKTePUCTUKA IHCTPYMEHTIB 3aXHCTY MiHOpHTApiiB Bix peiinepcTBa B Ykpaini Ta €C

(pospobneno asmopamu na ocrosi ananisy [1; 4; 7])

Kpurtepiii mopiBHSIHHS

VYxpaina (mig yac BiitH#)

€Bponeiiceknii Coro3

OCHOBHUI MEXaHi3M 3aXHUCTy

Odic nmpotugii perigepcTBy mpu Min’1ocTi

CyI10Bi OpraHy Ta OpraHy peryJIIOBaHHS PUHKIB

BifI peiinepcTBa (agMiHICTpAaTUBHHH, KBa3iCyJOBHI MOPSIIOK) Kamitasry aepxkas-usieHiB €C
3axucT Bl IPIXOBAHOTO OO6MesxeHHH Yepe3 3aKPHUTICTh YaCTUHU OG60B’s13K0Ba MPOTO3ULIiS BUKYITY aKIii y pasi
MOITIMHAHHS Iy OJIiYHOT KOPIIOPATUBHOI iH(popMamil HaOYTTSI KOHTPOJIIO HaJl TOBAPUCTBOM

®dopmar 3arayibHUX 300piB

IepeBakHO TUCTAHITIMHIN

Ounuid, AUcTaHIiitHUI 200 3Minanuii popmat

EdexruBHicTh moxigHOro
I030BY

OO6MesxeHa depe3 BUCOKHH CyI0BHii 30ip Ta
TPUBAJIICTH PO3IIISLY CIIOPIiB

CrabinpHa Cy0Ba MPaKkTHKa Ta eheKTHBHI
npolecyasbHi rapaHTii

MerTooJ10rist OLIHIOBAHHS 3a
MPUMYCOBOTO BHKYITY aKIiit

OuiHoYHA PUHKOBA BapTIiCTh i3 BILTMBOM
BOEHHOTO 3HEL[IHCHHS aKTHBIB

Konnemnist cnpaBeBoi LiHA Ha OCHOBI
€KOHOMIYHO O00IPYHTOBAHOI BapTOCTi aKTHBIB a00
HAWBUINOI IHKA NMPUAOAHHS aKIIii

MIHOPUTAPHWUI AKLIIOHEP B YKPAIHI

¥
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HeobxigHicTb iMnnemeHTawii pilieHb:
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@ Minbrosuit cynoswii 36ip Ans noxigHmx nososis

Puc. 1. Cmpyxmypro-pynxyionanoha mooens 080icmozo cy8eperHo20 pusuKy MIHOpUMapHo2o akyionepa 8 Yxpaini
(asmopcvka po3pooka)

KOPIIOPAaTHBHOTO yrpaeiiHHs B kpaiHax €C [4]. B ymoBax
BOEHHOTO CTaHy EJEKTPOHHI MeXaHi3MM ydacTi y 300pax
CTaJIM BKJIMBUM 3ac000M 3a0e3MeueHHs peanizalii ynpas-
JIHCBKHX TIpaB MiHOPUTAPIiB [2].

Immiemenramis dupektusu (€C) 2017/1132 cTBopmna
TIEPeTyMOBH JJIT PO3BHUTKY MEXaHI3MIiB TPaHCKOPIOHHOI
KOPIIOPaTHUBHOI peopraHizalmii Ta rapMoHi3amii Kopmopa-
TUBHOTO IpaBa YKpainu 3i cranmaptamu €C [4]. BogHouac
e(eKTHBHICTh TAKMX 3MiH 3QJISKHUTh BiJ CTAOUILHOCTI Cy-
JIOBO{ MPAKTHKH Ta CIPOMO>KHOCTI CYZOBOi CHCTeMH 3a0e3-
NEYUTH PEaSIbHUI 3aXUCT MPaB MIHOPUTAPHHUX aKI[IOHEPiB

[3; 8, 1. 3.4].

Cnucok euKopucmanux oxcepei

BUCHOBKH

V pesynbTati AOCIIKEHHS BCTAHOBIICHO, 10 BOEHHHUIA
CTaH, CKOHOMIYHAa HECTaOUTLHICTh Ta HEJOCKOHANICTH CY-
JIOBOTO 3aXKCTY CYTTEBO MOCHIMIIM PU3HKH HOPYIICHHS MPaB
MIHOpHUTApPHUX aKIiOHepiB B YKpaiHi. JloBemeHo He 00Xin-
HICTP afamnTarlii MexaHi3MiB 3aXHCTy KOPIIOPATUBHUX TIPaB
nmo craHmaptiB €C 3 ypaxyBaHHSIM BOEHHHX Ta €KOHO-
MIUHHX puU3UKiB. OOIPYHTOBaHO MOLIBHICTh BIOCKOHA-
JICHHS TIPOLIEAYP squeeze-out, pO3BUTKY IH(POBOTO MOHI-
TOPUHTY KOPIIOPATHBHUX PHU3MKIB Ta MiJBUILECHHS edek-
THUBHOCTI CyJIOBOTO 3aXUCTy MiHOPUTAPHHUX IHBECTOPIB.
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PROTECTION OF THE RIGHTS OF MINORITY SHAREHOLDERS AND COUNTERACTION TO
CORPORATE RAIDING IN UKRAINE AND THE EU: A COMPARATIVE LEGAL ANALYSIS

Introduction. Protection of minority shareholders’ rights is an important prerequisite for investment attractiveness, stability of
capital markets, and effective corporate governance. Under martial law, economic instability, restricted access to public registers,
and prolonged judicial reform, Ukraine has faced increased risks of corporate raiding and violations of shareholders’ rights. At the
same time, Ukraine’s European integration requires harmonisation of national corporate legislation with EU standards.

The purpose of the paper is to conduct a comparative legal analysis of mechanisms for protecting minority shareholders’ rights
and counteracting corporate raiding in Ukraine and the European Union under martial law conditions, as well as to formulate
proposals for improving national legislation in accordance with EU standards.

Results. The paper analyses proprietary, managerial, and procedural rights of minority shareholders under conditions of war
and economic crisis. It is established that martial law, remote corporate governance, limited access to state registers, and economic
decline have increased risks of corporate rights violations and transformed raiding schemes into “registration” and “procedural”
raiding. Particular attention is paid to squeeze-out procedures and determination of the “fair price” of shares. It is substantiated
that European approaches to share valuation require adaptation to wartime economic conditions in Ukraine. The paper also
examines shortcomings of derivative actions, instability of judicial practice, and excessive duration of corporate disputes.
Comparative analysis demonstrates that EU mechanisms are based mainly on preventive market and procedural safeguards, while
Ukrainian practice relies significantly on administrative anti-raiding measures.

Conclusion. It is concluded that further harmonisation of Ukrainian corporate legislation with EU law should be accompanied
by improved procedural guarantees for minority shareholders, development of digital monitoring of corporate risks, and
strengthening of judicial protection of corporate rights. The study substantiates the concept of a dual sovereign risk caused by the
combination of wartime restrictions and institutional weaknesses of the judicial system.

Keywords: corporate law, international law, business entities, protection of rights, commercial disputes, legal mechanisms, EU law,
minority shareholders, corporate raiding, squeeze-out
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