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IPABOBHMI1 AHAJII3 EQ®PEKTUBHOCTI 3ACTOCYBAHH# PI3HUX
®OPM PEOPTAHIBAII HNIAINPUEMHHUIBKUX TOBAPUCTB

LEGAL ANALYSIS OF THE EFFECTIVENESS OF APPLYING VARIOUS FORMS
OF REORGANIZATION OF BUSINESS COMPANIES

Mapuenko O.B., 1.10.H., npogecop,
npodecop Kadeapu UMBLILHOT0, TPYIOBOI0 TA rOCMOAAPCHKOr0 MPaBa IOPUANYHOrO PaKyIbTeTy

Jninposcokui nayionanvruil ynieepcumem imeni Onecs I'onuapa

Y cTaTTi AOCNIMKYETLCA NpaBoBa NpPUPOAA, NOPSAOK Ta ePEKTUBHICTb 3aCTOCYBaHHS Pi3HNX )OpM peopraHisauii MignpUEMHULbKIX TOBa-
pWCTB, 34INCHEHO KOMMMEKCHUIN NPaBOBWI aHani3 eeKTUBHOCTI 3aCTOCYBaHHSA Pi3HUX (hOpM peopranidadii nignpuemMHuLbKkx ToBapucTs. lNpo-
aHani3oBaHO HOpPMaTMBHO-NPaBOBY 6asy, L0 perynioe peopraHisadito, 3oKpeMa 3nuTTs, NPUEAHaHHS, NOAIN, BUAN Ta nepetBopeHHs. OuiHeHo
KIMIOYOBI NepeBaru Ta puaunkn KOXHOI (hopMmM peopraHisaLii 3 Toukv 3opy NpaBoBoi 6e3neku, EKOHOMIYHOT AOLINBHOCTI Ta 3aXMCTY MpaB yYacHUKIB
rocnogapcbkvix MPaBOBIAHOCKH. YBary 30CepekeHO Ha NpPaBOBUX XapaKTepuUCTWKax 3MUTTH, NPUEdHaHHS, MOAINY, BUAINY Ta NepeTBOPEeHHs
AIK KI4oBMX hopM TpaHcdopMallii rocnoaapcbkux cy6’ekTiB. [locnigxeHo 0cobnmBoCTi NpaBOHACTYMHULITBA, NPoLEecyanbHOro 0hOpPMIIEHHS
Ta BiAMOBIAANbHOCTI CTOPIH y KOXHIi 3 hopM. AKLIEHT 3pobneHo Ha nporanimHax y 3akoHO4aBCTBI YKpaiHW, 30Kpema BifCyTHOCTI YHithikoBaHMX
npaBun OKYMeHTanbHOro 0hopMIeHHs, HEAOCTaTHIM NybniYHOCTi Npoueayp Ta cnabkoMy 3axvcTi NpaB KpeAWUTOPIB | NpaviBHUKIB. BukopuctaHo
MOMOXEHHS YYMHHOTO 3aKOHOAABCTBA, CyA0BY NMPAKTUKY, @ TaKOX MO3WLi NPOBIAHUX YKPaiHCLKMX i 3apybikHMX HaykoBUiB. Okpemy yBary npuai-
NEeHO CyAoBI NpakTuLi, NpobrnemMHNM acnekTam peanisauii peopraHisauiiHux NpoLeciB, a TakoX BiAMOBIAHOCTI HaLiOHaNbHOMO 3aKoHOAaBCTBa
€BPOMENCLKAM CTaHAapTam KOPMopaTUBHOTO ynpaeniHHA. BUSBNeHo OCHOBHI TPYAHOLL, LLO BUHKKAIOTb y MPOLIEC peopraHisalii, 30kpema LLoao
npaBoHaCTyNHULTBA, 3aXMCTY MpaB KPEAWUTOPIB | KOHTPAreHTiB, @ TakoX NOAATKOBMX acneKTiB. 3anpornoHOBaHO LUMSXU BAOCKOHAMNEHHS NpaBo-
BOrO PEerynioBaHHS ANS NiABULLEHHSA e(hEeKTUBHOCTI NpoLeayp peopranisaii mianpueMHULbKIX TOBAapUCTB B YKpaiHi. Y pesynsrati chopmynso-
BaHO BMCHOBKW NPO HeobXiAHICTb HOPMATUBHOTO OHOBMEHHS MpoLeAyp peopraHisaLii Ta 3anpornoHOBaHO HamnpsiMu BAOCKOHANEHHs MPaBoOBOro
perynioBaHHs. NepcnekTuBamMu noganblumx AOCHIAKEHb BU3HAYEHO PO3POOKY YHidhikoBaHOI Mofeni peopraHisaLii Ta BMBYEHHSI 3apybikHOro
[0CBifly 3aXuCTy NpaB 3aiHTepecoBaHux ocib y npoueci TpaHcopmaLlii rocnofapcbkux TOBapuCTB.

Kntouosi cnosa: topuanyHa ocoba, nignpueMHNLbKE TOBApUCTBO, peopraHisaLlis, 3nuTTs, MPUEAHAHHS, NOAiN, BUAIN, NEPETBOPEHHS, npa-
BOHACTYMHULTBO, KOPMopaT1BHE YNpaBriHHS.

The article explores the legal nature, procedure, and effectiveness of various forms of reorganization of business companies, offering
a comprehensive legal analysis of their practical application. The study examines the regulatory framework governing the reorganization of legal
entities, with particular attention to mergers, acquisitions, divisions, spin-offs, and transformations. The key advantages and risks inherent in each
form of reorganization are assessed in terms of legal certainty, economic feasibility, and the protection of the rights of parties to commercial legal
relations. Emphasis is placed on the legal characteristics of each reorganization model as a core mechanism for the transformation of business
entities. The research addresses the peculiarities of legal succession, procedural formalization, and the scope of liability of the parties involved
in each type of reorganization.

Special attention is given to legislative gaps in Ukrainian law, notably the absence of unified rules for the preparation of reorganization
documents, the insufficient publicity of procedures, and the inadequate protection of creditors’ and employees’ rights. The analysis relies on
current legislation, relevant case law, and doctrinal opinions of leading Ukrainian and international scholars. Particular emphasis is placed on
the judicial practice regarding problematic aspects of implementing reorganization procedures, and on the conformity of Ukrainian legal standards
with European corporate governance principles.

The study identifies the main difficulties arising in the course of reorganization, including challenges related to legal succession, the protection
of creditors’ and counterparties’ rights, and tax implications. It proposes specific improvements to the legal regulation of reorganization processes
aimed at enhancing their legal and practical efficiency in Ukraine. Based on the results of the study, conclusions are drawn regarding the need to
modernize the normative framework, and recommendations are provided for improving reorganization procedures. The prospective directions for
future research include the development of a unified model of corporate reorganization and the analysis of best practices in protecting the rights
of stakeholders during structural transformations of business companies.

Key words: legal entity, business company, reorganization, merger, acquisition, division, spin-off, transformation, legal succession, corporate
governance.

VYV pPHHKOBIil €KOHOMIII peopraHi3amis MmiAmPUEMHHIBKUX
TOBapPHUCTB € BAKIUBUM IHCTPYMEHTOM CTPYKTYpPHOI ajamnTa-
1ii 6i3HECy J10 3MiH y BHYTPIIIHLOMY Ta 30BHIIIHBOMY CEPEJI-
oBui. [i 3acTocyBaHHsI Ma€ 3HaYEHHS HE JIMIIE 3 TOUKH 30py
OITHMIi3allii KOPHOPaTUBHOTO YIIPaBIIiHHSA, & H Y KOHTEKCTI
3aXUCTy [IPaB YYaCHUKIB, KPEAUTOPIB, IPAL[IBHUKIB Ta IHIIUX
3aiHTepecoBaHUX 0ci0. 3anexxHo Bif oOpaHoi dGopmu peop-
rafizamii — 3JMTTS, TPHEIHAHHS, TOIUTY, BHIULY YH Tepe-
TBOPEHHSI — Cy0'€KTH TOCIIOJapiOBaHHS HaOyBalOTh PI3HOTO
00CATy TIPaBOBHUX HACIIJIKIB, 110 BIUIMBAIOTH HA iX MOAANBIILY
NpaBoCy0'€KTHICTh, TOCTIOAAPCHKI MOXKIIMBOCTI Ta OPUIUYHY
BIJINOBITANIbHICTh. AKTYaJbHICTH TEMH 3yMOBJICHA HEOOXiJI-
HICTIO TiJBUIICHHS €(EKTUBHOCTI MPABOBOTO PETYITIOBAHHS
peoprasizamiifHuX MpoUECiB y CBITII 3aKOHOIABYOI pedopMu
Ta Cy4acHOI CyJOBOI IIPAKTHUKHU.

AHaJi3 JIOCTI/DKeHb HAyKOBIIIB, SIKI PO3IVISLIANM Pi3Hi
ACIIEKTH TIPABOBOTO PEryJIIOBAHHS peopraHizarii mianpuem-
HUIIBKAX TOBAPHCTB Y HAI[IOHAJHHOMY Ta MOPIBHILHOMY
KOHTEKCTi, CBITYUTH MPO TMOCTIHHUI iHTEepec 3 OOKY AOCIi-

HUKIB B Pi3HUX 3amy33sx mpasa. . B. XKekoB y cBoix mpa-
LSIX aKIEHTY€ YBary Ha HeoOXiJTHOCTI rapMOHi3allii npouemyp
peoprasizanii 3 TPUHIKIAMH KOPIIOPATUBHOI BiANOBIAb-
HOCTI Ta JOOPOCOBICHOCTI Y4YaCHHKIB. ABTOp BHCBITIIOE
MpoOJIeMaTUKy CYyIOBOTO KOHTPONIO 32 peopraHizaliiHUMU
IporecaMu, 30KpeMa B 4YacTHHI (popMasbHOTO MiAXOMy /0
MEPEBIPKH MepeaBajbHUX aKTIB, 10 CTBOPIOE 3arpo3y Mopy-
mieHHs npas kpeauropis. H. C. Truenko [S] mocmiania npak-
TUYHI aCIeKTH peopraHi3alil MiANMPUEMCTB, HATOJOUIYIOUH
Ha HEJOCKOHAJIOCTI NPOLEAYpP NPUENHAHHSA Ta 3MUTTA. Y i
poOOTI 3Ha4YHY yBary MpHIUICHO aHaJ3y CYIOBOI MPAKTHKH,
30KpeMa pimeHb BepxoBHoro Cyjy, 1110 I€MOHCTPYIOTh HEO-
JTHO3HAYHICTh Y TITyMa4eHHI HOPM IIO0 IPaBOHACTYTHHUIITBA,
MOBIZIOMJIEHHS KPEIUTOPIB Ta BiANOBIJAIbHOCTI 3a OOpro-
BUMH 3000B’S3aHHSIMH PEOPraHi30BaHUX HOPUANYHUX OCi0.
0. O. lleBuyk [17] 30cepemKyeThCsl Ha KOHIETITyaTbHOMY
OCMHCIICHHI ITPaBOBOi MPHPOAX MPUIIMHEHHS Ta TPaHC(op-
Mauii IpuIuuHUX 0ci0. ¥V CBOIX JOCHIIKEHHSIX BiH 3BEpPTAE
yBary Ha BifICyTHICTb €IMHOI JOKTPHHU IIOAO MPABOHACTYII-
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HUITBA, a TAKOXX Ha CKJIAJHOLI y PO3MEXKYBaHHI MEX Bij-
HOBIZIaAJIbBHOCTI HOBOCTBOPEHUX CYO’€KTIB IOCIOAAPIOBAHHS
micas noxiny uu Buainy. M. B. Hlaproponcekuii [16] y cBoiit
JUCepTalliiiHii poOOTI aHasi3y€e TPUITMHEHHS TOCMOAAPCHKIX
TOBapUCTB B YKpaiHi, 0COOIMBY yBary MpHUIULIFOYNA PO3MENK-
YBaHHIO JIIKBialii Ta peopraxizaiii. ABTOp IPONOHYE BIACHY
kiacuikamito Gopm peopranizaiiii 3 ypaxyBaHHsSM iHTEpECiB
YYACHHKIB 1 KPEIUTOPIB, a TAKOXK po3po0iisie Kputepii edek-
TUBHOCTI pPEOpraHi3aliiHuX MPOLENYp Y TOCHOTapCHKOMY
npasi. 1. 1. TTaBioBa [6], 1ocaipKytoun 3aXUCT NpaB Kpeau-
TOpPiB mpH OAHKPYTCTBI IOPUAMYHUX OCI0, OKPEMO aHaizye
CHUTYyallii, KOJIU Tpolenypa OaHKPYTCTBA CYNPOBOKYETHCS
MIOTIEPETHBOO peOpraHi3amicro. ABTOpKa HAaroJIOIIye Ha HE00-
X1THOCTI 3alpOBa/DKEHHS I[PEBEHTUBHOIO KOHTPOJIO HAaJ
JisIMU yYacHUKIB TOBapHCTBA Y MEPEXiTHUM Hepiof, o nepe-
JIy€ TMIPUITUHEHHIO PopuaudHoi ocodu. Cepe/ HOBITHIX yKpaiH-
CHKHX JIOCIIJDKEHb BapTo Bin3HauuTu podotu T. M. Bypnaku
(2022), sixa aHanizye NpaBoOBi PU3UKY, OB’ S3aHI 3 IPUEIHAH-
HSM HiAOpueMcTB y cdepi eHepreTHKu, HarojoHIyIoud Ha
HEOOXIIHOCTI TIOCHIJICHHSI KOHTPOJIO 3 OOKY PeryJsiTOpHHX
oprauiB. O. C. Harpebenbuuit (2023) gociiTuB BILIHB peopra-
Hi3alii Ha 3MiHY KOPIOPATUBHOI'O KOHTPOJIIO Ta 3alIPOIIOHYBaB
KOHLEMIIII0 «IHCTUTYIIIHOT CMagKOBOCTI» SIK MIAIPYHTS IS
cTabinbpHOCTI 3000B’s13aHb npu TpaHcdopmariii. B. 1. Kpuso-
pyuko (2024) y myOmiKaIisix 30Cepe/Ky€eThCsl Ha 3aXHCTI TPY-
JIOBUX TIPaB IIPU 3/IUTTI KOMIaHil, 0COOIMBO B yMOBaX Maco-
BUX 3BUIbHEHbB, NMPOMOHYIOYM MEXaHI3MHU Y4acTi MpoQCIiJIoK
y MOTO/KeHHI peopranizamiiinux pimens. 0. JI. CokypeHko
(2022) mopyuiye nutaHHs ¢()EKTHBHOCTI BHUITY K (BOpMH
peoprauizauii npu onTuMizanii BEIUKUX BUPOOHUUIUX CTPYK-
TYp 1 BKa3y€e Ha PU3UKH YXWUJICHHS BiJl BAKOHAHHS 3000B’s13aHb
yepe3 (opmanbHUI po3noain aktusiB. Cepen 3apyOiKHHX
YUeHUX OCOONMBY yBary cimig npunimmtua J. Armour [1],
H. Hansmann i R. Kraakman, sixi y cBoiii npaui “The Essential
Elements of Corporate Law” (2009) mocinianian OCHOBHI KOM-
MMOHEHTH KOPIOPATUBHOTO MpaBa, BKIFOYAI0UYH PEOpraHizaliito
SIK croci0 amanTarii mpaBoBoi (OpMHU KOMIaHIT 10 eKOHOMIY-
HUX YMOB. ABTOPH MiJKPECIIOIOTh BaXJIMBICTh HMPO30POCTI
peoprasizamiiHuX MpoueciB Ta e(EeKTUBHOTO MPaBOBOTO
MeXaHi3My TPaBOHACTYITHHLTBA. TakUM YHHOM, CydYacHa
IOpHUIMYHA JOKTPHHA, SIK B YKpaiHi, Tak 1 38 KOPIAOHOM, PO3-
A€ peopratizalito miJIpUeMHULBKUX TOBAPUCTB HE JINILE
SK BHYTPILIHBOOPTAHI3aLiiHy NpoLeaypy, a sIK KOMIUIEKCHE
MIPaBOBE SIBUIIIE, 10 OTPeOy€e e)EeKTUBHOTO MPOIECYATLHOTO
KOHTPOJTIO, PABOBOi BU3HAYEHOCTI Ta OalaHCy IHTepeCiB yCix
YUYaCHUKIB FOCIIOAPCHKUX IPABOBITHOCHH.

Peopranizanis miAnpUEMHHULBKIX TOBAPUCTB MOXKE 3JiHi-
CHIOBATUCS B NEBHHUX (opmax. 3IHUTTS — YTBOPEHHS HOBOTO
TOBApUCTBA UISIXOM 00'€JHaHHS ABOX 200 OlIbIe TOBAPUCTB
3 NPUNUHEHHSIM IXHbOI AisibHOCTI. Ilpuennanus — npu-
IIMHEHHS] OJHOTO TOBApHCTBa 3 Mepeladelo BCix HOro mpas
Ta 000B'I3KIB IHIIIOMY TOBapuCTBY. [Tofis1 — CTBOPEHHS JIBOX
a00 OiJbIIe TOBAPUCTB IIUISIXOM MPUITMHEHHS! TisTIBHOCTI Tep-
BICHOTO TOBAapUCTBA. BUIiI — CTBOPEHHSI HOBOIO TOBAPUCTBA
3 miepeiauero HoMy YaCTHHY aKTHBIB 1 3000B's13aHb 0€3 MPUIH-
HEHHSI JTisJIbHOCTI OCHOBHOTO TOBapucTBa. [lepeTBOpeHHs —
3MiHa OpraHi3aliifHO-TIpaBoBOi (OpMH TOBapUCTBa Oe3 MpH-
IUHEHHs Horo rpas i 000B's13kiB. KoxHa 3 hopM peopranizarii
Mae CBOT 0COOIMBOCTI Ta IPABOBI HACIIJIKH, 1110 BIUTMBAKOTh HA
e(eKTHBHICTb ii 3aCTOCYBaHHS. 3IIUTTS Ta PUETHAHHS 3a3BH-
Yaii 3aCTOCOBYIOTBCS JJIsi KOHCOJiMaIil Oi3HeCy, MiABUIICHHS
¢inaHCcOBOI cTiMiKOCTI Ta omTuMizauii ynpasiiHHs. BoxHo-
yac i (OpPMH MOXKYTb CYIPOBOIKYBATUCS CKJIaJHOIIAMHU
y IPaBOBOMY O(OPMJIICHHI, aHTUMOHOTIOJILHOMY PETyTIOBaHHI
Ta TapMOHI3allii KOPHOPAaTHBHOT Ky 6Ty pH. [T0/iT 1 BULT Hali-
YacTillle BUKOPHCTOBYIOTHCS JUISl PECTPYKTYpH3allii aKTHBIB,
3MEHIIEHHS PU3HKIB Ta KOHLECHTPAL] Ha OKPEMHX HallpsIMKax
nisuibHOCTI. [IpoTe mportiec noaiay noTpedye peTeabHOro po3-
O/IiTy 3000B’I3aHb Ta y3TOKEHHS 3 Kpenutopami. [TepeTBo-
PEHHS € JIOLIIBHUM Yy pa3i HEOOXiZHOCTI 3MiHM KOPIIOpPAaTUB-
HOTO yNpaBliHHA a00 MPUBEICHHsS OpraHi3aliiiHO-IPaBoBOI

dopmu y BIINOBIAHICTH 10 HOBUX Oi3Hec-peaniid. IIpore,
peopraHizawis NiAMIPHEMHUIBKUX TOBAPUCTB YCKJIATHIOETHCS
psiioM mpoOieM, 30KpeMa: HeOOXiIHICTb AOTPUMAHHS BUMOT
AQHTUMOHOIIOJIBHOTO 3aKOHOJABCTBA; TPUBAIICTH NPOLEAYPH
Y3TOKEHHS Ta pPeecTpalii 3MiH; MOXIIHMBICTh OCKap)KEHHS
peopranizauii 3 60Ky KpeAuTopiB a0 MIHOPUTApHUX aKIlio-
HepiB; PU3UKU BTPATH aKTHBIB Ta KaAPOBUX 3MiH y IpoLeci
peoprasizatiii.

3nHTTA nmependadae CTBOPEHHSI HOBOI IOPUAMYHOI 0COOU
LUISIXOM 00 €IHaHHs MaiiHa, IpaB Ta 00OB’S3KiB ABOX abo
Oinbire ToBapucTB. Llst popMa € edeKTHBHOW Yy BHIIAAKAX
00’€eTHaHHS KamiTally, TEXHOJIOTIH, pUHKIB 30y Ty, OJJHAK BIMa-
rae CKJIaJHOI MPOIEAypH TOTOMKEHHS MepelaBaJbHOIO aKTy,
a TaKOX y3rO/DKEHHs 3 TpeTiMu ocobamu. [IpobiaemMn BUHHKa-
I0Thb TOJ, KOJHM MaifHOB1 a00 KOpIOpaTHBHI 3000B’s13aHHS HE
BiJIOOpakeHI B IOKYMEHTAX, 110 CTA€E MiICTABOIO JIJIsl CYTIOBUX
criopiB. Cy0Ba IpakTHKa IEMOHCTPYE, IO Y pa3i OCKap KeHHs
3IHUTTS KPUTHYHO BAXIIMBUM € 3a0e3IeucHHs Oes3mepeps-
HOCTi 3000B’3aHb NEpes KPpeaAUTOpaMu (IOCTAaHOBA y CHpaBi
Ne 908/1372/19). 30kpema, 3IUTTS PO3MISIAETHCS K CIIOCIO
KOHIICHTpAIlii pecypciB i aKTHBIB i3 MOTCHIIHHO BHCOKUMH
IOPUANYHUMU PU3UMKAMU IOAO NpaB TPeTiX oci0; mpuen-
HaHHS — 5K crnpoleHa Gopma peoprasizanii, ehexTuBHa, ane
PHU3UKOBaHA JJISl KPEAUTOPIB; MO 1 BUIIT — SIK IHCTPYMEHTH
pecTpykTypu3aiii 6i3Hecy, m0 MOTPeOyIOTh OCOOIUBOI TOY-
HOCTI B CKJIaJJaHHI PO3MOALIBIOro OanaHcy; NepPeTBOPEHHS —
sk popma Ge3nepepBHOi TpaHcopMalii 3 MiHIMATIBHUMHU 3Mi-
HaMH Cy0 €KTHOCTI.

[puennanss, sk Gopma peoprauizaiii, moisirae y mpu-
MMUHEHH] OJHI€T I0pUIMYHOI 0cO0M 3 MepexoaoM ycix ii mpas
Ta 000B’s3kiB o0 iHmol. Ileff mpomec € BiXHOCHO MeHII
BUTPATHUM, aJIe MICTUTh BUCOKI PH3HKH ITHOPYBaHHS 1HTEp-
eciB KpeAuTopiB 1 mpaliBHUKIB. OCKUTBKH NpPUEIHAHHSI HE
CYIPOBOKYEThCSI CTBOPEHHSIM HOBOI IOPUIUYHOT 0COOH, pee-
CTpauiiiHi opranu oOMexXeHi B MOMJIMBOCTI KOHTPONIOBaTH
MPO30PICTh MPABOHACTYIHUITBA. Y LbOMY AaCHEKTi JOIiIb-
HUM € TIOCWJICHHS OOOB’SI3KOBOCTI HOTApiallbHOTO 3acCBij-
YEHHS BIAMOBIIHUX PIlIEHb 3arajibHUX 300piB.

[Moxain nependavyae NpUMMHEHHS FOPUANYHOT 0COOH 3 yTBO-
peHHSM J1BOX a0o0 Oisbiiie HOBUX cy0’ekTiB. Ie cknamHa 3 mpa-
BOBOT TOYKH 30py (hOopMa, III0 3aCTOCOBYETHCS TIPH PECTPYK-
Typu3auii 6i3Hecy, BUXOI1l OJHOro ab0 KIIbKOX YYacCHHUKIB i3
TOBApHUCTBA M MO aKTHBIB MK cragkoeMipsiMu. Hepinko
BUHUKAIOTh KOH(MIIIKTH MIOMO PO3MOJiay OOpriB Ta I0roBip-
HUX 3000B’s13aHb, OCOOJIMBO SIKIIO BIAMOBIAHUI PO3MOIiIb-
4yuii 6anaHc ckiIageHo GopManbHO. AHAIOTIUHO, BT MOXE
OyTH crocoOOM BHOKPEMJICHHSI YaCTUHH aKTUBIB 0€3 MpUIH-
HEHHSI OCHOBHOI FOPHIUYHOI 0CO0OH. Y 1IbOMY pa3i HeoOXinHe
YiTKEe HOPMATUBHE BH3HAYCHHS MOPSIKY ITOBIIOMIICHHS Kpe-
JTUTOPIB.

ITeperBOopenHss — 1€ 3MiHa OpTraHi3alLiifHO-TPaBOBOT
dhopmu mianpuemctsa (Hanpukiaa, 3 TOB na AT) Ge3 npumnu-
HEeHHs ¥oro icHyBaHHs. LIst popma e HaiimeHIT KOH(ITIKTHOO
3 TOYKH 30py NPABOHACTYITHHITBA, OJJHAK BHMArae JeTallb-
HOTO IOpUAWYHOTO cynpoBomgy. OcoOnuBy yBary ciig 3Bep-
HYTH Ha 3MiHY CTAQTyTHOTO KaliTajy, CTPYKTypH YIpaBIIiHHS
Ta 000B 3Ky TIepeyKIIaJaHHs JOTOBOPIB i3 TPETIMU 0COOAMH.
V mpakTuli CyAiB CIOCTEpPIraeThbCsi HEOJHO3HAUHICTh Y BUPI-
LICHHI CIOPIB MPO BiNOBIJABHICTh 32 OOpPTH, SIKi BUHUKIIU
1o iepeTBopeHHs (mocranosa y cripai Ne 910/2455/20).

3aranpHi  mpoOiieMHM  3aCTOCYBaHHS — peopraHizamil
IOB’sI3aH1 3 HEJIOCTAaTHBOMO JIETaNi3ali€l0 MpoLeayp y Halli-
OHAJILHOMY 3aKOHOAABCTBI. BiacyTHicTh 000B’s13Kk0BOI ImyOmi-
Kailii TOBIOMJICHb, CJIA0KHI KOHTpPOJb 3a (OPMYyBaHHSIM
nepeaBalbHOrO Ta PO3MOIUIEIOr0 OalaHCiB, a TAaKOXK ITHO-
pYBaHHS iHTEPECIB TPYJOBOTO KOJEKTHBY 3HIKYIOTh e(ek-
TUBHICTb M€XaHi3My npaBoHacTynHunrBa. Haykosmi (Imenko
[5] H. C., IlleBuyk [17] O. O., [llapropoacekwuii [16] M. B.)
BiZI3HAYAIOTh, IO B YKpaiHi Joci He chOpMOBAHO CTAJIOT Mpa-
BO3aCTOCOBHOI MpakTUKU y cdepi peopranizauii. 3apyOixHi
nocaiypkeHHs: (Armour [1], Hansmann, Kraakman; Faber
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[3], Vermunt) akieHTyIOTh Ha iIMIEPATHBHOCTI CyI0BOTO abo
HOTapiaJlbHOTO KOHTPOJII0 Ha BCiX eramax TpaHcdopmarii
cy0’ekTa roCrogaproBaHHs, a TAKOK Ha IHTepecax KpeIauTo-
piB, sIKi HE MarOTh OYTH MOPYIICHI B pe3yJbTaTi BHYTPILIHIX
KOPIIOPATHBHUX PIlLICHB.

CynoBa mpakTHKa y cCIpaBax MO0 peopraHizamii miji-
NPUEMHHUIBKUX TOBAPUCTB HAOYHO JIEMOHCTPYE MPOOIEeMH
peastizariii mpaBOBUX MeXaHi3MiB TpaHchopMallii FOPUITIHIX
oci0. ITocranosa [12] Bemukoi Ilamatn BepxoBroro Cymy
Big 15 rpynus 2020 poky y cnpasi Ne 908/1372/19 3acin-
4yy€e TPYIHOUI 3 iICHTU(IKAIIE€ HAJIEKHOTO MPaBOHACTYII-
HuKa y pasi 3autTs. Cyn 3BepHYB yBary Ha BIJICYTHICTB YiT-
KOTO MepeaBajbHOrO aKTy, IO YCKIAIHHIO BU3HAYSHHS, XTO
3000B’s13aHUIl BUKOHATH OOProBi 3000B’s13aHHS IEPE Kpeau-
TopoM. Lle cBimunTh Ipo noTpedy HOPMATHUBHOTO 3aKPIINICHHS
000B’S13KOBOT CTPYKTYPH TaKUX JOKYMEHTIB i3 YITKHM Mepe-
JIIKOM aKTHBIB, OOPTiB i pas.

V¥ crpasi Ne 910/2455/20 po3rsiganocst MMTaHHS PO k-
CHICTB IPaBOHACTYHHUIITBA Micis npueaHanHs. Cy/ 3a3HauuB,
1[0 peecTpallis 3MiH y JIEpKaBHOMY PEECTPi HE € JOCTaTHIM
MiATBEP/UKEHHSIM JI0OPOCOBICHOCTI BHKOHAHHS O0OB’SI3KiB
Hepes KpeAuTopaMu. BiicyTHICTh HaJIGXKHOTO MOBIIOMIICHHS
3aiHTEPEeCOBAaHMX OCI0 MpH3Bena A0 MOPYLICHHS IXHIX Mpas,
10 BKa3ye Ha (OPMAIBHICTh Cy4YaCHHX IPOIEIYp MOBIJIO-
MJICHHSI B MEXaX peopraHizairii.

Amnarnorivsi npobnemMu BUHUKIN y cripasi Ne 686/1451/20,
Je Cyl BU3HAB HEMIHCHUM TMPABOHACTYMHHUITBO y YaCTHHI
3000B’s13aHb TIepe]l MpalliBHUKAMHU 4epe3 Te, 10 y Iepeaa-
BaJILHOMY aKTi He OyJi0 3a3HAUSHO YKOJHUX TPYIOBUX MPaBO-
BigHOCHH. Takuil miIXiJ CTBOPIOE PUBHKH yXHUJICHHS HOBO-
CTBOPECHUX TOBAaPUCTB BiJl BUKOHAHHS COI[JIbHUX T'apaHTIl,
1[0 BKa3y€e Ha HEOOXiAHICTh yHi(ikamii miaxomy a0 BimoOpa-
JKeHHSI TPYIOBUX 3000B’s13aHb IPU peopraHizarii.

V¥ nocranosi KAC BC Big 12 munus 2023 poky y crpasi
Ne 640/17995/21 cyn po3misiiaB peopraHizaiiito sk mijicTaBy
JUISL BIKPUTTS HOBUX ITOJATKOBHX 3000B’sI3aHb IpaBOHAC-
TynmHuKa. CynepeyHoCTi MiXK IMOAATKOBUM Ta KOPIIOPATHB-
HHUM 3aKOHOJaBCTBOM CTBOPIOIOTH HPAaBOBY HEBH3HAYCHICTH
JUIs. pEOpraHi3oBaHUX CyO’€KTiB, 110 HETaTMBHO BIUTUBAE HA
3arajibHy €()eKTUBHICTh MEPETBOPCHHSI.

Hapemri, cipaa Ne 910/11256/22 crocyBanach cuTyarii,
KOJMW BUALT OyB BHKOPHCTAHHM SIK IHCTPYMEHT BHBEICHHS
aKTHBIB 0€3 HaJIGKHOTO BioOpaxkeHHs OopriB y Oananci. Cyx
BHM3HAB TaKy pEOpraHi3allifo 3JOBKHBAaHHSIM IPAaBOM 1 Tiji-
CTaBOIO JUIsl 3aCTOCYBaHHs MpUHIUNY (ikruBHOCTI. 1le mi-
TBEPLKY€E NOTPEOy Y NOCUICHHI HOPMAaTUBHOIO KOHTPOJIIO 32
MPOLEYPOI0 BULTY, 30KpeMa MIo/10 3a0e3reucHHs OanaHcy
MDK aKTUBaMH i 000B’sI3KaMU.

TaknM 4YHHOM, aHaJIi3 CyIOBOi MPAKTUKU CBIYHUTH, IO HA
CBOTO/IHI OCHOBHUMH IIPOOJIEMaMHt 3aCTOCYBaHHS (popM peop-
ranizauii €: ¢popmaabHe CTaBICHHS 10 EPEAaBaIbHIX Ta PO3-
MOJITBYMX JIOKYMEHTIB; TIOPYILICHHS TOPSIIKY MOBIIOMIICHHS
3aiHTepPEeCOBaHUX 0Ci0; HEMOBHE BiTOOPaXEHHS TPYIOBUX
1 MOJaTKOBUX 3000B’513aHb; BUKOPUCTAHHS peopraHizauii st
YXWJICHHS BiJl BiANOBimanbHOCTI. BupimieHHs nux npobiem
moTpedye sIK 3aKOHOAABUOTO BTPYUYAHHSI, TaK 1 HOCHICHHS TIpe-
BEHTHBHOT POJIi Cy/IiB y chepi KopropaTuBHOI TpaHCchopmallii.

VY cyudacHili npaBoBil MOKTPUHI Ta MpaKTULi peasizawii
TOCHOAPCHKUX BiTHOCHH PEOpraHi3allis MOCTa€ K CKIQAHNN
FOPUJIMYHUI MeXaHi3M, 110 repedyBae Ha MEpeTHHI KOPIO-
paTuBHOTO, TpyHoBOro ta inancosoro mnpasa. [IpoBeneHuit
aHaJi3 HAayKOBHX JDKEpEN i CYIOBOi MPAaKTHKU BHUSBHB, IO
YMHHA CHCTEMa IIPAaBOBOTO PETYIIOBAHHS HEJOCTATHBO 3a0€3-
reuye OajaHC IHTEpeCiB YYaCHUKIB, KPEIUTOPIB Ta MpalliB-
HUKIB M1 4yac TpaHcdopmartii mianmpueMHUIBKUX TOBAPHCTB.
30KkpeMa, 3NUTTS i NPHEIHAHHS YacTO CYIPOBOKYIOTHCS

HEY3TO/DKEHICTIO TIepe/laBalIbHUX aKTiB, BIJICYTHICTIO HAJICK-
HOTO MOBiJIOMJIEHHS KPEAUTOPIB 1 TPYIHOIAMU B JOBEICHHI
npaBoHacTynHUNTBA. [loain i BHUAIT HEPIAKO BHKOPUCTOBY-
FOThCSI SIK THCTPYMEHTH BHBEJICHHS aKTHBIB a00 yXWIICHHS
BiJl BIJIIMOBIJAJILHOCTI, LIO 3arpOXYE IOPYIICHHSIM IPHH-
LUMIB 10OpOcoBiCHOCTI. IlepeTBOpeHHs xoua i BBaXAETHCS
HalMEHII PU3UKOBAaHOIO (HOpMOIO, aje CTBOPIOE TPYAHOLI
B NHUTAHHAX MONATKOBOTO OOJIIKY Ta OHOBJIEHHS ITPAaBOBOTO
crarycy mianpueMctsa. CynoBa MpakTHKa MiATBEPKYE HasIB-
HICTb CHCTEMHMX NpoOJIeM, MOB’SI3aHUX 3 HEJOCKOHATICTIO
[IPaBO3aCTOCYBAHHS: HEIIOBHOTA MI€PE1aBaIbHUX JJOKYMEHTIB,
BIJICYTHICTh TIPO30PUX MEXaHI3MIB TOBIJOMIICHHS 3aiHTep-
€COBaHUX 0Ci0, pO301KHOCTI MiXK HOPMaMHU KOPIIOPATHBHOTO
Ta MOJATKOBOIO 3aKOHOJABCTBA. 3 OISy HA BUKIJIAJEHE,
JIOLIIBHO CHOPMYITFOBATH KOMILIEKC mponosultiit. [To-nepure,
HEeoOXi/1HO yHi(iKyBaTH 3aKOHO/IaBYI BUMOTH JI0 TIepe/iaBalib-
HOTO 1 PO3MOALIFYOro OataHCiB, 3pOOHBIIN X 000B’I3KOBUMHU
y dopmi TunoBux mabnoHis. Ilo-apyre, BapTo 3aKOHOAABUO
BPETy/II0BaTH MiHIMaJbHi CTPOKH IOBIZOMIIEHHS KPEIUTOPiB
0aunTH TEePCOHANLHY BIAMOBIIATIBHICTh MOCAJ0BUX 0CI0O 3a
HEJOTPUMAHHS INPOLEAYp peopraHizauii, 10 CIPUYUHUIO
mKoxy TpeTiM ocobam. ITo-ueTBepTe, TOUIIBHUM € 3ampoBa-
JOKEHHsT 000B’s13K0BOT MmyOuTiKaIlii BCixX eTariB peopraHizarii
B €/IP. Hapemri, BO)XJIMBUM HaNpsMOM € OHOBJICHHSI CYJIO-
BOI IIPAKTHKH 4Yepe3 BUIAHHS y3arajibHeHb BepxosHoro Cyny
11010 3aCTOCYBaHHS HOPM PO MPABOHACTYIHULTBO Ta KOPIIO-
paTUBHY BiANOBIIATBHICTb.

BucnoBku. EQekTHBHICTD 3acTOCYBaHHS ()OPM peopraHi-
3awii NiAIPUEMHHUIBKUX TOBAPUCTB O€3M10CEPEIHBO 3aICKUTh
BiJl piBHS JeTaii3allii 3aKOHOAABYMX MPOLEAYD, JOTPUMAHHS
MIPUHIKITB JOOPOCOBICHOCTI Ta MPO30POCTi, & TAKOXK pealib-
HOTO CYJOBOTO 3aXHCTy TIpaB CTOpiH. YKpaiHCBhKE 3aKOHO-
JIaBCTBO MOTpeOye OHOBIICHHS y HANpPSIMKY YHidikamii BuMor
JI0 OKyMEHTaJIbHOro O(OpMIIEHHs peoprasizalii, BIpoBa-
JOKCHHSI €JIEKTPOHHOT pEecTpallii, a TaKoK 3alpoBaKCHHS
000B’SI3KOBOT TMEPEBIPKU JTIKBITHOCTI aKTHUBIB IEpea Tepe-
Jadero 3000B’A3aHb HOBUM cy0’ekram. Ilomanbiui HaykoBi
JOCTI/DKEHHST MaloThb OyTH 30cepemkeHi Ha (OpMyBaHHI
MoJieni yHI(IKOBaHOT peopraHi3amiiHoi MpoLeaypH, a TAKOK
Ha BUBUYEHHI 10cBiay kpaiH €C 1moxo npouenypHoro 3axucTy
[IpaB YYaCHUKIB, KPEAUTOPIB 1 MpalliBHUKIB.

ITepcriexTHBU MOJANBIINX HAYKOBUX JOCIHIIKEHb BOauya-
FOThCSI Y po3po0diii yHidikoBaHOT Mojesi peopraHizarii s
MiANPUEMHHUIBKIX TOBAPHCTB, SIKA BKIFOYaTHME CTaHIAPTH-
30BaHi Opouenypu, 30alaHCcoBaHI MiX iHTepecamu Oi3Hecy
Ta KPEIUTOPIB, a TAKOXK Y JOCIHI/DKECHHI MPaBO3aCTOCOBHUX
MexaHi3miB B kpaiHax €C i3 MeTOr iMIieMeHTarlii Hailkpa-
IIMX TIPaKTUK Y HaliOHAIbHE 3aKOHONAaBCTBO. OcoOIUBOT
yBaru notpeOye aHaji3 Mpoleayp KOpIOpaTuBHOI peopra-
Hi3anii B yMOBaX KPH30BHX CKOHOMIYHHUX CTaHiB, BOEHHOTO
yacy ab0 y MOCTKPU30BHIA MEPiO]I, 1110 T03BOJIUTH C(HOpMyBaATH
e(DeKTHBHI MMPABOBI IHCTPYMEHTH ISt 30EPEKEHHSI TiIPHEM-
HHI[BKOTO ITOTEHIIATy Ta 3aXUCTY CyCIIJIBHO BOXIIMBUX IHTEP-
eciB. KpiM TOro, nepcrekTHBHUM € JOCTIDKEHHS poni ud-
POBHX TEXHOJIOTIH y MPaBOBOMY CYIIPOBOJIi peopraHi3amiiHiux
MPOLIECIB, 30KpeMa BIIPOBaIKEHHsI aBTOMAaTU30BAaHUX CEPBICIB
Juist myOniuHoi dikcanii eraniB peopraxizauii, 3a0e3meueHHs
JIOCTYIy KpEeOuTOpiB A0 akTyaibHOi iH(opmMamii Ta 3anmpoBa-
JOKCHHSI €JIGKTPOHHMX MIa0JIOHIB JOKyMeHTiB. KomruiekcHe
MOETHAHHS JTOKTPHHAIBHOTO aHali3y, HOPIBHIIBHOTO MPaBo-
3HABCTBA Ta IPHUKJIAJHOI IPAaBO3aCTOCOBHOI IIPAKTUKY JJ03BO-
JUTh 3a0€3MEYUTH CHCTEMHE OHOBJICHHS HAI[iOHAJIBHOTO
MIZAXOMY /IO PEryJIrOBaHHS PEOpraHizailii MiANnpHEMHHUIIBKUX
TOBapUCTB B YMOBaX CyYaCHHX BHKIHKIB i PAaBOBHX TPAaHC-
(hopmariii.
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