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AHoTanig. B craTTi pO3r/ifiHYTI TeOpeTHUKO-NPUKJIAJHI acCHeKTH OCIOPHBAHHA
peopraHisauii OpUJUYHUX 0Ci6 KOPINOPATUBHOrO TUILY, 30KpeMa roCcloAapCbKUX TOBAPHUCTB.
3a3Haya€TbCAA, 110 peopraHizalnifs BUKOPUCTOBYETbCA CY6'€KTaMU TOCHOAAPIOBAHHSA SIK
epeKTUBHHM NpaBOBUM 3aci6 3aJJs [JOCATHEHHs €eKOHOMIYHMX Iiijiel, OTpUMaHHS
Bi/IMOBIJHOTO MO3UTUBHOI'0 ePeKTY, CHPSIMOBAHOI'0 HA MiJABUILEHHS NPUBABJIUBOCTI Cy6’€KTa
Ha BiZIMOBiAHOMY PUHKY Ta MOro KOHKYPEHTOCHPOMOKHOCTI, - 1110 YO6a4a€ThCS MOXKJIMBUM
TIIBKU LJIAXOM TOYHOTO JOTPUMAaHHA BCiX BUMOI 3aKOHY. BTiM, YMHHe 3aKOHOJAaBCTBO
YKpalHy He MiCTUTb HOPM, AKi IPAMO BKa3yIOTb HAa MOXJ/IUBICTb OCIIOPIOBAaHHA peopraHisaril
dK micJid il 3aKiHYeHHs, TaK i B poleci ii npoBe/ieHHs, HANPUKJA/J, V¥ 3B’13KY i3 MOPYILLIEHHSAM
okpeMux 1i etamiB. BiacCyTHICTHh BifNOBIZHOTO NPaBOBOIO peEryJIOBaHHA Ta HAYKOBHUX
JlOCJIiIPKEHb 1[0J0 TUTAaHb OCIOPIOBAHHS peopraxizaijii Npu3BOAUTh A0 TOTO, 1[0 OYAb-sKa
peoprasisalisi, sika 6yJia IpoBe/ieHa YU MPOBOAUTbCS B YKpaiHi, Hece y cO6i BEJIMKUN PU3UK
O6yTH BU3HAHOIO HE3aKOHHOIO.

O6rpyHTOBaHO, 110 OCIOPIOBAaHHS peopraHizalii — e € npolec, BiIMOBiAHUN CTaH, B
SKOMY NepebyBalOTh Cy0'€EKTH peopraHizaliiHUX NpPaBOBiJHOCUH, Ta Ma€ Micle HasBHICTb
CIIOpYy W00 MpOBeJeHOl NpoLeAypUd peopraHisalii, Je 30BHIIIHBOIO CKJALOBOK TaKOI'o
Ipolecy BUCTYNAKOTH INPaBOBi NpOLEAYPHiI 3aXO04U - OCKap»KeHHf, CKAaCyBaHHA; TOAlI fAK
BHYTPILIHBOIO CKJIZ[OBOIO — BU3HAHHS MPOLIElypU peopraHilalii HeliiCHOIO.

ABTOpPKOIO BCTAaHOBJIEHO, 1110 MiZiCTaBaMy OCIOPIOBAHHSA peopraHizanii rocnofapcbKux
TOBAapUCTB (BU3HAHHA MNpOLEAYypU peopraHisanii HeAiWCHOI) MOXYTb BUCTYNaTH:
(1) Bu3HaAHHA pillleHHS 3arajJbHUX 300piB y4YacHUKIB (akIiioHepiB) Mpo peopraxisaiiito
HeZiicHUM; (2) BU3HAHHA JJOTOBOPY MPO 3JIUTTS/NPUENHAHHS, JOTOBOPY NpPO MOJia/BUAILT
abo joroBopy Npo nepeTBOpeHHs HeJjicHUM; (3) BU3HAHHS BioMoCTel 111010 epeiayi npaB
Ta 060B’s13KiB, MalHa, SAKi MiCTATbCSA B llepeiaBajibHOMY aKTi, Ta Bi/[lOMOCTeH 111010 PO3MO/iay
npaB Ta O06O0B'sI3KiB, MalHa, fKi MICTATbCA B PO3MOAIJbYOro OasaHCy, HeAiNCHUMU;
(4) BU3HAHHSA aKTiB JlepKaBHUX OpPraHiB, siKi 3a/lissHi B mpolieci mpoBeJleHHS MpoLeaypU
peopranisauii, HegilicHuMu (opraniB HKIII®P Ykpainu, opraHiB pep:kaBHOI peecTpanil
IOPUAMYHUX Ta QI3UYHHUX OCi0 — MiANPUEMILIB).

BpaxoBywouu npoBefieHUMM aHasi3 3apybixkHoro focigy (Himewyuunnu, €C), foBejeHa
JOLIJIbHICTb BCTAaHOBJIEHHA KJ/IFOYOBUX IOJIOXKEHb 3 MUTAaHb OCIOPIHBAHHA peopraHisanil
IOPUAMYHUX O0Ci6 KOpPNOPAaTUBHOIO THIy, 30KpeMa TIOCIOJapCbKUX TOBApUCTB, B
cnenjajbHOMYy 3aKoOHi, SKMM perysioBaB OW MNpoLeAypy peopraHizaiuil HPUAUYHUX OCiO
KOpPIIOPAaTUBHOTO THUIY, Ta HaJAaHiI BiANOBIAHI pekoMeHAalii: WOA0 NOpaBa y4yaCHUKA
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IOPUAMYHOI 0COOH, 1IJ0 PeopraHizoBYeTbCs (@60 iHIIKX 0CiO, SIKILO IM Take MpaBO HaJlaHO B
NOPAAKY 3aKOHY) Ha MoJayy M030BY MPO BU3HAHHSA pillleHHS 3arajbHUX 300piB yYaCHHUKIB
(akuioHepiB) mpo peopraHizainilo HeAiMCHUM; WIOAO CTPOKY IMO30BHOI JIaBHOCTi, SAKUHU
3aCTOCOBYETHCS 10 BUMOT PO BU3HAHHSA pillleHHS 3araJibHUX 300piB yyacHUKIB (aKuioHepiB)
IpO peopraHisaliro HeAiMCHUM; IL[OJI0 MiJICTAaB BU3HAHHSA pillleHHSA 3arajJbHUX 3060piB
y4aCHUKIB (aKIjioHepiB) Mpo peopraHisallito HeJ[iliCHUM.

Kio4yoBi csoBa: wopuaudyHa o0coba KOPHOPATMBHOIO THIy, peopraHisanis,
OCIIOPIOBAHHS, OCKap»KeHHs, roCnoJapcbKe TOBAapUCTBO, aKLiOHEpPHE TOBApPUCTBO, 3arajbHi
360pH y4yacHUKIB (aKLioHepiB), BUSHAHHSA NPOLeAYyPU HEeAIMCHOM, NiICTaBX HEJIiHCHOCTI.

Theoretical and Practical Aspects of Challenging the Reorganization of
Corporation-type Legal Entities

Annotation. In the article, the theoretical and applied aspects of challenging the
reorganization of corporate-type legal entities, in particular, business entities, are considered.
It is noted that reorganization is used by business entities as an effective legal instrument for
achieving economic goals, obtaining a corresponding positive effect aimed at increasing the
attractiveness of the entity in the relevant market and its competitiveness, which is seen as
possible only through exact compliance with all legal requirements. However, the current
Ukrainian legislation does not contain any provisions that directly indicate the possibility of
challenging a reorganization both after its completion and during its process, for example, in
case of violation of certain stages. The absence of appropriate legal regulation and research on
challenging reorganization means that any reorganization that has been or is being carried out
in Ukraine carries a high risk of being recognized as illegal.

It is substantiated that challenging reorganization is a process which corresponds to the
position of the subjects of reorganization legal relations and there is a dispute over the
reorganization procedure, where the external component of such a process is legal procedural
measures - appeal, cancellation, while the internal component is the recognition of the
reorganization procedure as invalid.

The author has established that the grounds for challenging the reorganization of
business entities (invalidation of the reorganization procedure) could be: (1) invalidation of the
decision of the general meeting of participants (shareholders) on reorganization;
(2) invalidation of a merger/accession agreement, a division/spin-off agreement or a
transformation agreement; (3) invalidation of information on the transfer of rights and
obligations and property contained in the transfer act and information on the distribution of
rights and obligations and property contained in the distribution balance sheet; (4) invalidation
of acts of state bodies involved in the reorganization procedure (bodies of the National
Securities and Stock Market Commission of Ukraine, bodies of state registration of legal entities
and individuals - entrepreneurs).

Given the conducted analysis of foreign experience (Germany, EU), the author has proved
the necessity of establishing key provisions on challenging the reorganization of corporate-type
legal entities, in particular, business entities, in a special law which would regulate the
procedure for reorganization of corporate-type legal entities, and has provided relevant
recommendations: on the right of a participant (shareholder) of a legal entity being reorganized
(or other persons, if such right is granted to them by law) to file a lawsuit to invalidate the
decision of the general meeting of participants (shareholders) on reorganization; on the
limitation period applicable to lawsuits to invalidate the decision of the general meeting of
participants (shareholders) on reorganization; on the grounds for invalidating the decision of
the general meeting of participants (shareholders) on reorganization.
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Bctyn

[locTaHoBKa npo6sieMu. Peopranizanis BAKOPUCTOBYETbCS Cy0’€KTOM rOCIOJapOBaHHSA
K epeKTUBHUN NPaBOBUH 3acib 331 AOCATHEHHS eKOHOMIUHUX LiijieH, siKi cTaBUIMCS Ha
N0oYaTKy il NMpoBeJeHHs, 3aCTOCOBYHYHM BIiJMOBIHI OpraHi3alilHO-NpPaBOBi, roCnoJapcChKi,
diHaHCcOBI 3ax0 . Yce 1ie MoKe OyTH peasi3oBaHO IJISAXOM TIIbKU TOUHOTO JIOTPUMaHHSA BCiX
BUMOT 3aKOHO/ZABCTBa MIPOTArOM BCbOI'0 NPOLeCy NpoBeJieHHA peopraHizanii. Came y Takuu
CHOCi6 BUSBJSIETHCS MOXJIMBUM JOCATHYTH 3/jiICHEHHS TUX LjiJIeH, SIKi CTaBUIUCh CY0'EKTOM
rocrnoJlaploBaHHsl, B NPOTUJIEKHOMY BHUIAAKYy - MO3UTUBHUUN edeKT, cnpsMOBaHUM Ha
niJBULIeHHS IPUBA0JIMBOCTI Cy0’€KTa rocro/japloBaHHs, MOXe OYTH HiBeJIbOBaHUM.

Ha »xaJsib, YMHHe 3aKOHOJAABCTBO YKpalHU He MICTUTb HOpPM, fIKI IPSAMO BKa3ylTb Ha
MOXJIUBICTh OCHOPIOBAaHHA peopraHizalii Ak micad i1 3akiHYeHHd, TaK i B npoleci Ii
NpOBEeJIEHHS], HANpPUKJIAJ, y 3B’A3Ky i3 MOpylIeHHSIM oOKpeMux Ii etamiB. BiacyTHicTb
BiZIIOBIJHOTO NpaBOBOI'0 pPeryJIOBAaHHA Ta HAYKOBUX JOCJAipKeHb 3a LUM IUTAHHAM
NpU3BOJUTH 10 TOrO, 110 Oy/Ab-fIKa peopraHisalisi, fika 6y/ja npoBeJeHa Y4 NPOBOJUTHCS B
YkpaiHi, Hece y co6i BeJIMKWH pU3UK OYTH BUSHAHOIO HE3aKOHHO. Lle 6e3nocepeHbo 3a4inae
HacaMmnepej, MalHOBI iHTepecu cy0’eKTiB, sKi 3a/sydyeHi B mpoliec peopradisaiiii, a came
IOpPUJUYHI 0COOU KOPTIOPATHUBHOTO TUIY (30KpeMa, rocnoAapcbKi TOBapuCTBa), il y4aCHUKIB
(akuioHepiB), KpeAUTOpiB, B TOMY YHCJi MOTEHI[iMHUX IHBeCTOpiB. Yce I1le HeraTUBHO
NI0O3HAYA€ETbCA Ha IHBECTULIMHOMY KJIMaTi JepKaBH, MOXKe CHPUATHU BiATOKY iHO3€MHOIO
KalniTasy, i, Sk HacJaifo0K, — AedilluTy KOUITIB /ISl pO3M0YaTHUX iHHOBALiMHUX MPOLECIB.

Pe3sysibTaTOM oOcCnoproBaHHA peopraHizalil rocnofapCbKUX TOBApUCTB BUCTYyIaTHUMe
BU3HaHH4 ii polelypyu HeAiMCHOIO, sIKa 32 CBOIM 3MiCTOM MO>Ke MaTH ¥ MO3UTHUBHUM eeKT,
OCKIJIbKM 3aXHUIlAa€ iHTepecu YIeMJIEHUX Y4YaCHUKIB (aKLioHepiB), KpeAUTOPiB, a TaKOX,
BJIaCHe, ¥ caMoro cy06’eKTa rocrnoJaproBaHHs B IjijloMy. YTiM, JJis peasisalii ocCTaHHbOrO
(3axucty iHTepeciB) MOTpibHA HasBHICTh YITKO NPOMUCAHUMX B 3aKOHOJABCTBI miJCTaB,
BiMOBIHO [0 AKHUX Taka MpoleAypa Moxe OyTHU BU3HAHA He3aKOHHOW. ChOrojHi, mpu
BiZICYTHOCTI 4iTKOI'0O, IPO30pOro, CUCTEMHOI'0 Pery/Jl0BaHHA Ha 3aKOHOJABYOMY PIiBHI iCHYyE
BEJIUKMU pPU3UK HEBUINPABAAHOTO Ta HEOOIPYHTOBAHOrO BU3HAHHSA BCiel mpoueaypu
peopraHisallii He3aKOHHO0 /He/1iFiCHO0, 6e3 J0CTAaTHIX Ha Iie Mi/[CTaB, 1110 MO>Ke MMPU3BECTHU 10
BKpal HeraTMBHHUX HACJIAKIB K Ha MaKpOEKOHOMIYHOMY, TaK i Ha MIKpOEKOHOMIiYHOMY
piBHSAX.

AHaui3 gocaikeHb i my6JikaLii CBiIYUTh PO Te, 1110 TUTAHHS POBeAeHHS MPOoleAYPH
peoprasisauii cy6’eKTiB rocmnojiapioBaHHsI HEOJHOPA30BO MPHUBEPTAJIO yBary BiTUM3HSHUX
JocaigHUKIB, cepef Akux: 0. A. besigHeBuy, B. B. BacuiibeBa, O. M. Binnuk, O. B. F'aparonuy, 0.
M. XopHokyi, O. P. Kibenko, I. B. Cnaci6o-®ateeBa, JI. B. Cimyk, H. L. [lleByenko, B. C. llep6uHa
Ta iH. Pa3oM 3 TUM, 6i/IbLIICTh HASBHUX HAYKOBUX Mpallb He PO3TJIsiJa€ MMTAHHS OCIIOPIOBAHHSA
npoueAypy peopradisanii, Ii miAcraB Ta NpaBOBUX HacaiAKiB. Ocb 4OMy JOC/IKEeHHS
3a3HaYeHUX IMTAHb € AKTYyaJIbHUM Ta Ma€ BaXKJIMBE 3HAYEeHHS, OCKIJIBKU BiJ| bOT'0 3aJI€KUTh
CTab/IbHICTh Ta NepeAdavyyBaHiCTh (MPOTHO3YBaHHs ) 3/1iHCHEHHS TOCNO/IapChKOi isi/IbHOCTI
cy6’eKTaMH, sIKi peopraHisyroThbcs, iX 0JaJbLIOr0 MPaBOBOTO CTATYCY; IPaBOBa BU3HAYEHICTh
JOTOBIpHUX BIJHOCUH, #fAKiI CKJaJalTbCA MDK KpeJUTOpaMU Ta TOCIOLAPCbKUMU
TOBapUCTBaMHU-O0P>KHUKAMHU, TOLIO.

MeTa cTaTTi - po3MeXyBaHHA MOHATH «OCIOPIOBAHHA peopraHi3auii», «0CKapXKeHHA
pillleHHs 3arajibHUX 300piB MPO peopraHisallilo», «CKacyBaHHs peopraHisalii», «BU3HaHHSA
npoleAypHy peopraHisalii HeZ[iiCHO0O»; OGI'PYHTYBAHHA ¥ BCTAHOBJIEHHS MiJICTAaB BU3HAHHS
npoLeAypHy peoprasisariii He/jiliCHO0, 30KpeMa MiJicTaB BU3HAHHS pillleHHs 3araJibHUX 360piB
y4acHUKIB (aKLioHepiB) rocrnoJapcbKOro TOBAapUCTBa MpPO peopraHisaiiilo HeJiCHUM Ta
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po3po6Ka HAYKOBO-NMPAKTHUYHUX pPEKOMEHJALil I10/0 yZO0CKOHA/IeHHs 3aKOHOJaBCTBa i3
3a3HayeHoi Npo6JieMaTUKH.

Pe3sysibTaTn

Hapa3si ynHHe 3aKOHO/1aBCTBO, 30KpeMa, 3aKOH YkpaiHu «IIpo akuioHepHi ToBapuCTBa»
[1] (mani - 3akon npo AT 2022 poky), He mepejbavyae cneljia/lbHUX HOPM NpPO BU3HAHHA
npoueaypu peopradizanii AT HeAilicHOIO, 06MeXYIOYHCh HOPMOIO PO OCKApKeHHS pillleHHS
3arajibHUX 360piB akuioHepiB (cT. 61). Jum ke 3akoHOM [jis1 KOXKHOI popMU peopraHizanii
OKpeMO BCTAHOBJIOETHCA CTPOK, IPOTATOM AAKOTO MOe I0JaBaTUCA I1030B PO CKaCyBaHHA
npoueaypu: 3aUTTA (4. 12 ct. 117), npueananHa (4. 12 ct. 119), noainy (4. 11 cT.125) Ta
BUJYy (4. 11 cT. 127); momo Ttakoi GopMH — K epeTBOPEHHS — MOXJIMBICTb NMoAa4i TaKOro
BU/y TI030BYy He Nepeji0ayeHa — BCTAHOBJIIETbCA TI/IbKY, 1110 NOPAAOK CKAaCyBaHHS BUITYCKY
akLiil y nponeci neperBopeHHs1 BcTaHOBIAWETbc HKUIIDP (4. 2 cTt. 134). Ilpu ubomy
3a3HAYAETHCS, 1110 TAKUM IT030B He MOKe OYTH I0/IaHO Ni3Hillle Hi>K Yyepe3 iCTb MicALiB 3 AaTH
3aBeplIeHHd MpoLeAypU peopraHisauii. YTiM, yce-Taku B6a4a€TbCs HEOOXiAHUM NPUBECTH Y
BignmoBigHicTh i3 iHmWIMMUM ¢opMamu peopranizanii i Taky ¢opMmy peopradizanii fk
NepeTBOPEHHs Ta MepefbdauuTH MOXJMUBICTH MOJadi MO30By NpPO CKacyBaHHS TaKol
npoueaypH. Y 3B’a3Ky i3 yuM € JouisibHUM cT. 133 3akoHy npo AT 2022 poky AONOBHUTH
HOBOIO 4. 6 Ta BHUKJIACTU B HACTYNHIN pefakuii: «[lo308 npo ckacy8aHHs nepemeopeHHs
aKyioHepHO20 mosapucmea moxce 6ymu nodaHo He bilblie HIiXC Yepe3 wicmb micsyie 3 damu
3a8epuleHHs npoyedypu nepemeopeHHSsI».

OTxe, BUILIEBUKJIA/IeHE [J03BOJISIE KOHCTAaTyBaTH, 1[0 HOBA peAakuisa 3akony npo AT 2022
POKy, He perJlaMeHTYI4Yd 3arajoM IHUTaHHA MpoueAypyd OCIOPIOBaHHA peopraHisani,
BU3HA4Ya€ CTPOK LIICTh MiCALIB, IPOTAIOM AKOI'0 MOXHA 0JaBaTH [1030B PO CKaCyBaHHA Il
npoueaypy, i mum camum niomeepoxrcye MoMICAUBICMb OCNOPHBAHHS peopeaHizayii
aKyloHepH020 mosapucmad.

[Toai6bHa HOpMa 1110/10 TaKOi MO30BHOI IaBHOCTI i3 CKacyBaHHS NpoLieAypH peopraHizaitii
aKLiOHEPHUX TOBAPUCTB Y WIICTh MicsALiB 6y/1a BIpOBa/»KeHa B 3aKOHO/AaBCTBO YKpaiHU He TaK
JlaBHO (3 2022 pokKy), 1[0 cTas0 pe3yabTaTOM MJIAHOMIPHOTO Ta NOCTYNOBOIr0 30JMKEHHS 3
HopMaMu npaBa €C Ta gepxaB-uiieHiB €C, 9KMMU NepefdavdaeTbCd MOXJIMUBICTH Mojadi
aKLioHEepOM N030BYy NpPO BHU3HAHHA 3aUTTA (1. (c) 4. 1 cT. 108)/moainy (m. (c) 4. 1 ct. 153)
HeJiCHUM (HIKYEMHHMM) TiJIbKU MPOTArOM WIECTH MicsliB i3 JAaTh BCTyny B CUJIY
3JUTTs/moAiny (BianmoBigHo A0 [upexkTuBu EBponeiicbkoro I[lapiaamenty i Pagu (€C)
2017/1132 Big 14 d4epBHa 2017 poKy 10O JeSIKUX acleKTiB KOPINOpPaTHBHOrO IpaBa
(kogudikauis) [2]).

[lepir Hi>k mepeWTH A0 aHaJi3y CYTHOCTI OCHOPIOBAHHS MpOLEAypH peopraHizaiii
IOPUJUYHUX OCI0 KOpPHOpPAaTUBHOrO TUMNY (30KpeMa TIOCHOJapCbKUX TOBApUCTB), CJif
3YNUMHUTUCA HAa GOPMYJIIOBAHHAX, IKi 3aKpinJieHi 3aKOHO4aBYO 11[0/[0 [IbOTO MpPOLecy, a came
«OCKap>KeHH# pillleHHs 3arajJbHUX 300PiB aKI1ioHEPiB», «[1030B PO CKAaCyBaHHs» BiIOBiAHUX
dopM peopranizanii. JlouinbHO 3’sicyBaTM 3HauyeHHs TePMiHIB «OCKap>XeHHsI» Ta
«CKaCyBaHHs», NMpoaHa/li3yBaTH, YU OYAyTb BBaXKaTUCSA TaKi 3aco06U NpPaBOBOTO 3axHUCTY
Ha/Ie)KHUMHU Ta ePEKTUBHUMH, YU JOCATAIOTh CBOrO MPABOBOT0 pe3yJbTaTy, YO0 NpParHyTh
Cy0’€eKTH peopraHizaliliHUX NPaBOBiJJHOCUH, YYaCHUKU (aKLioHepH), KpeAUTOpH, paBa Ta
3aKOHHI IHTepecH AKUX OpYyLIeHO He3aKOHHUM NIPOBeeHHAM yCiel npoleaypy peoprasisanil
abo oAHUX i3 ii eTamiB, AKi MalOThb CyTTEBE 3HAYEHHS Ta MOXYTb BIJIMBATH Ha BCIO PO eAypH
3araJjioMm.

[[logo po3yMiHHSI TEPMiHIB «CKAaCyBaHHSA» Ta «OCKap:KeHHs», TO CJIOBHUK YKPAiHCbKOI
MOBU TEpPMIiHM «CKAaCOBYBAaTU» Ta «OCKap>KyBaTHU» TPAKTYE TaK. TepMiH «CKacOByBaTHU»
O3Haya€ BH3HABATH, OroOJIOLIYBAaTH ML[0-HEOYAb HeJiMCHUM, HE3aKOHHUM, aHyJIIOBaTH,
BiZAMiHATH, JIIKBiZJOBYBaTH [3, c. 255]; TepMiH «ocKapKyBaTU» — 0QilliiHO MM0JJaBaTHU CKapry y
BUILY iHCTaHIIil0, IPOTECTYIOUHM IPOTU IKOTO-HEOYAb pillleHHs, YUiX-Hebyab Aiil [4, c. 767].
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[linTBEpAKEHHAM TAKOI'0 3MICTOBHOI'O HAIIOBHEHHSA MOXYTh CJYTyBaTU TaKi HOPMHU, AKi
3yCTpiYyaroTbCd B YMHHOMY 3aKOHOJABCTBI I0J0 3aCTOCYBaHHA 3a3Ha4Y€HUX TEPMiHIB: y
['ocnofapcekoMy Kogfekci Ykpainu [5] - pinenHsas AMKY Ta iioro TepuTopiaJibHUX BiJJjiieHb
MOXYTb OYTH OCKapxkeHi 1o cyay (4. 7 cT. 40); BUK/IIOYEHHS i3 BUPOOHHUYOIr0 KOOIEepaTUBY
(3BiIbHEHHA 4JieHa) Moxe OyTH ockapxkeHo 10 cyay (4. 6 ct. 98 I'K); B 3akoHi npo AT 2022
POKy - pilleHHd HarJasJoBoi pagu abo paJu AUPEKTOpPiB MpPO BiAMOBY y CKJIHWKaHHI
103a4eproBuX 3arajbHUX 360piB MOXKe 6YTH OCKap>KEHO aKIjioHepaMu A0 cyay (4. 7 cT. 42);
OCKap»KeHHS pillleHHs 3araJbHUX 360piB ak1ioHepiB (cT. 61); M030B PO CKAaCyBaHHS 3JIUTTS
(4. 12 cT. 117), no30B Npo cKacyBaHHS NpUEAHAHHA (4. 12 cT. 119), Mo30B Npo cKacyBaHHS
noainy (4. 11 ct. 125), no30B npo ckacyBaHHs BUAay (4. 11 cT. 127).

He Bparo4uch 10 aHas1i3y NpaBUJIBHOCTI, 0JHO3HAYHOCTI BUKOPUCTAHHA JOCIIPKYBaHUX
TEepMiHiB y HOpMax YMHHOTO 3aKOHOJABCTBa, 60 lie He € MpeAMEeTOM JOC/iKeHHs, CJiJ
3a3HAYUTH HACTYIIHE.

OckapxeHHS — 1le, BJacHe, Oijiblile PO Mpolec, NOPsAA0K (30BHIIIHA CKJIaZ0Ba), AKUM
3anepeyyeTbCcsl ab0 ONPOTECTOBYETHCS MPUUHATTS Oy/b-IKOTO pillleHHs, TO6TO mpoleaypa
BU3HAHHA MPUUHATTSA TAKOTO pilleHHS He3aKOHHUM, HeJiucHUM. Toai fIK ckacyBaHHSA - Lie
pe3y/bTaT, IKUK BUMaJIbOBYETHCS y BUTJISAAi KiHLIEBOI MPaBOBOi Jii 11[0/10 IKOT'OCh MPOILECY:
aHyJIIOBAaTH, BiAMIHUTH, JIKBiAyBaTH, OrOJOCUTH HeAiMCHUM/He3aKOHHHUM. ToMy KoJH
HeTbCcsd NpO OCKap:KeHHs akKLioOHepoM pillleHHs 3arajbHUX 300piB HeAiWCHUM, TO
edeKTUBHMM 3acO60M NpPABOBOr0 3aXUCTy, SIKUM NOBUHEH 3a0e3MeYUTH U MOHOBUTHU
NOopylIeHe MPaBo Ta OZ,epP>KaTH 0COO60I0 6aKaHOT0 pe3y/bTaTy, Oy/ie He OCKap:KeHHs pillleHHs
3araJibHUX 300piB (60 Le — Aisd, mpolec), a BlacHe BU3HAHHSA TAKOTO pillleHHS 3arajbHUX
360piB HeAilicHUM, caMe Lie i 6yse npegMeToM 030BYy y cyAi. Tak camo i 110710 M030By Npo
CKaCyBaHHSI peopraHiszanii B oaHil i3 ¢opM, sike He Oy/ile BBaXKaTUCA ePEKTUBHUM 3aCO60M
IpPaBOBOr0 3aXWCTy, 60 MpeAMETOM I030BYy Ma€ BUCTyNaTH He CKACyBaHHs, a BH3HAHHA
HeJiiCHOIO TpoLelypu peopradiszanii abo BU3HAHHSA HeAiWCHHM OJHOrO i3 eTamiB TaKol
poLeaypH.

TakuM YMHOM, Ha MiACTaBi BUKJIA[EHOrO CJiJ, 3a3HAYUTH, 11O OCIOPHOBAHHA
peopraHisauii - 1e € mnpolec, BiANOBIAHUN CTaH, B SKOMy IepebyBalOTb CYy0 €EKTHU
peopraHisaniiHUX NPaBOBiIHOCUH, TPU IKOMY MA€E MicClle HasiBHICTb CIIOPY 111010 POBe/leHO1
NpoLeAypHY peopraHisalil. 30BHIIIHbO CKJIAIOBOI0 TAKOI'0 MPOLLEeCy MOXKYTb BUCTYIIAaTH TaKi
IpaBOBi NpoLeAypPHi 3aX04U K OCKapXXeHH, CKaCyBaHH4, TOAI AK BHYTPILIHbOK CKJIAZL0BOIO,
3MiCTOBHMM HalOBHEHHSIM (MaTepiaJbHMM) i, BJacHe, BiANOBIAHMM HaJeXHUM Ta
epeKTUBHMM 3aCOO0M NPABOBOI0 3aXUCTy BUCTYNIaTUMe BU3HAHHS NPOLelypy peopraHisariii
HezilicHoo. ToMy B paHid cTaTTi [OCHiJPKyBaTUMEMO caMe TMpPOLEeC OCIHOpPHBAHHSA
peopraHisalnii y KOHTeKCTi BU3HaHHs NpoleAypH peopraHiszanii HeailicHoto (ii miazcTaB Ta
NpaBOBUX HACTIAKIB).

[IuTaHHS OCNOpPIOBaHHSA peopraHizanil WPUAUYHUX 0Ci6 KOPIOPATUBHOIO TUIY, B TOMY
YHCJIi FOCHOAAPCHKUX TOBAPUCTB, OCOOJMBO aKTyasi3yeTbCS y 3B'AI3KY i3 NPUUHATTAM
BepxoBHoto Pazorw Ykpainu Big 9 ciung 2025 poky 3akoHy Ykpainu «IIpo oco6suBoCTI
peryJiloBaHHs [JisIbHOCTI HOPUAUYHUX OCi6O OKpeMUX oOpraHizaljiiHo-mpaBoBUX ¢GOpM Y
nepexiiHUM nepios Ta 006'€jHaHb IOPUAUYHUX 0OCi6» (HabpaHHS yuHHOCTI Bif 28.02.2025
POKy, BBeJleHHs B Jit0 Binoyaetbca 28.08.2025 poky) [6], skuil B MallGyTHbOMY MOXe
CTBOPUTU BEJIUKY KIJIBKICTb HEraTMBHUX HACJiAKiB, OCKIJIbKM MICTUTb IOJIOXKEHHA IIpO
NpUMYCOBY peopraHizaljio B rocrnoapcbKi TOBapuCTBa, KOTPY HeOOXiHO Oy/ie 3anpoBaJUTH
010 yCiX cy0’eKTiB rocnoZjlaproBaHHs yciX ¢opM BJIACHOCTI, IKi 3AiHCHIOIOTh KOMepIliliHe Ta
HeKOMepliiHe TOCNOoJaplOBaHHA y MNyO6JIiYHOMY Ta MNPUBAaTHOMY CEKTOpaX EKOHOMIKHU.
BpaxoBytouHy, mo YkpaiHa nepebOyBa€ B CTaHi BiMHM, HETaTMBHUM HAC/JAiJKOM NPUNUHATTS
3a3HayeHOro 3aKOoHy MOXKe CTaTH MOBHOMAcCIITAabHa JAecTabijisalig i pyiHalis coliajbHO-
eKOHOMIYHOI cucTeMHu YKpainu [7, c. 166].
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Pa3om i3 TUM BIiACYTHICTh MaTepiaJIbHUX HOPM, SIKi PeryJilolTh MiJjCTaBA BU3HAHHS
peopraHisanil HeZiWCHOIO, He BUKJIKYAE HASBHICTh TAKUX CIOPIB W00 TOCMOAAPCHKUX
TOBAapMUCTB, y pas3i fAKUL0 [JAiIMCHO MaJid Micle MNOpYLIeHHd MNpoLeAypu MpOBeLeHHSA
peoprasisanii. AHaJi3 CyZ0BOI NMPAKTHUKUA CBiJYUTH NPO BiACYTHICTb €JHOCTI B MpPaKTHUILi
pO3B’I3aHHSA TAKOr'0 POAY CHOPiB, 1[0 MNOSICHIOETbCS NMPAaBOBMM BaKyyMOM VY peryJBaHHI
CyCHiJIbHUX BiJHOCHH, NMOB’I3aHUX i3 OCMIOPIOBAHHAM peoprasisatii. [Ipu upbomy ciaig MaTu Ha
yBasi, 110 OCIOPIOIOYHU MHpoLeAypy NpPOoBeJeHHd BCi€i peopraHizalii yu oLHOTrO i3 Ii eTamis,
HeOoOXi/JTHO AOTPUMYBATUCA Oa/IaHCY 3aXUCTY MPUBATHO-NPABOBUX iHTEPECIB TAKUM YUHOM,
11100, Mo-neplile, 32 paXyHOK TaKOT0O 3aXWCTy NPHUBATHO-NPABOBi iHTepecH He NpUBaJl0OBaJIU
HaJ NyOJiuHO-MPaBOBHMMM iHTepecaMu, NO-Apyre, AOTPUMYBATUCA MiANOPSAAKYBaHHS BCiX
Cy0’eKTIB Ta y4yacCHUKIB, sKi 3a/jisHi B mpoueaypi 3AiMicCHeHHS peopradisaliii, mpaBu/Iam
€KOHOMIYHOr'0 MPaBOMOPAAKY, MO-TPeTE, 0OUpalUu TaKUH Crocib 3aXUCTy K BHU3HAHHSA
peopranisauii HeZificHOO (a60 OKpeMUX eTaniB il IpoBeJjeHHs), BpaXOByBaTH e(PeKTUBHICTb
TAaKOro 3aXWUCTy Ta AOLIJIBHICTb 3aCTOCYBAaHHA TAaKUX MPaBOBUX HACJIJKIB AK IOBEpHEHHH
CTOpIH y NIepBUHHE CTaHOBMUILE.

Tak, y [locmanosi BIl BC gid 20.07.2022 p. y cnpasi N° 806/5244/15 [8], ouiH004YH
HaJIXXHICTb OOpaHOro MO3MBauyeM CHOCOOY 3aXUCTy Ta OOI'PYHTOBYHYH BiAMOBiJHUU
BUCHOBOK LI10/10 HbOT O, CYy/IU MalOTh BpPaxOBYBaTH M0ro epeKTUBHICTb. Lle 03Hauag, 1110 BUMoOra
IIPO 3aXMCT IIpaBa Ma€ BiANIOBIAAaTHU 3MICTY MOPYLIEHOTO0 NIPaBa, XapaKTepy NpaBoONOpYyLIEHHH,
a TaKoX 3abe3NedyyBaTH MOHOBJIEHHS MOPYILIEHOTO MpaBa, a B pa3i HEMOXKJIHUBOCTI TAaKOTO
NOHOBJIEHHSI - TapaHTyBaTHM o0cCO0Oi MOMXJIMBICTb OTpPHMaHHS HeEW BiJNOBiAHOrO
BifKoAyBaHHSA. 3asBJeHa 6aHKOM BHMMOTra NpO BU3HAHHS MPOTHUIPABHUMMH i CKacyBaHHSA
peecTpaliMHuX AiM [lenapTaMeHTy 1040 cKacyBaHHA y €/IP 3anuciB npo npunuHeHHsa 3AT
«XutomMupChKi sacowti» Ta npo AepxaBHy peectpauio T/IB «KJI» nopyiuye npasa i 3akOHHI
intepecu 3AT «Kutomupchki sacomi» i TOB «byacTtana-XXI», cipsMoBaHa Ha CIPOCTYBaHHA
Jli1 lep>KaBHOT'0 peeCcTpaTopa 3 BUKOHAHHSA CyZ0BOT0 PillleHHd, a TOMY TaKy BUMOTI'Y He MOXKHa
BBaXKaTH JI00POCOBICHMM CIOCOO0M 3aXMCTY NIO3UBaYeM CBOIX NpaB Ta iHTepeciB. Takox 3AT
«Kurtomupceki nacowi» i TOB «Byacraia-XXI» He 3anydanucs A0 y4acTi y Ljii cnpaBi sk
BignmoBizaui, B Tol yac gk BigHoBsaeHHsa T/IB «KJ/I» Mano 6 HacaiAKOM NPUMNHHEHHS IIUX
IOpUJUYHUX 0Cib sk 3acHOBHUKIB. BII BC BBaxag, 1110 Taka BUMora € HeeeKTUBHUM CI0C060M
3aXHMCTY IIpaB 0COOH, sIKa € iMoTeKoiepKaTeseM, OCKIJIbKY He J03BOJISIE 1[ikl 0c0b6i peasizyBaTn
CBOI IpaBa 100 npeaMeTa inoTeku. OTKe, NIO30B 3asBJIEHO 40 HEeHaJIeXXHOr0 BiiNoBijiaya —-
JlenapTaMeHTy, 1KMW He BoJiofie npeamMeToM inoteku [9]. [Ipu npbomy BII BC 3ayBaxye, 1110
cydosull 3axucm nosuHeH 6ymu NOBHUM ma eidnogidamu npuHyuny npoyecyanbHoi eKOHOMii,
mo6mo 3a6e3nevumu 8idcymHicms Heo6xidHocmi 36epHeHHS1 00 cydy 0415 8xcummsi 000amkKogux
3acob6ie 3axucmy. Y crpasi, 1110 NeperasAacTbCs, 3a,0BOJIEHHS] BUMOT 6aHKY MPO CKacyBaHHSA
peecTpayiMHuxX AiM 100 BHeceHHA A0 €/IP 3anuciB npo ckacyBaHHA Jiep>KaBHOI peecTpauil
T/AB «KJI» i BinHOBAeHHA 3AT « ) KUTOMUPCHKI J1acolli», sKe 6yJ/10 MPUIIMHEHO BHACIII0K HOTO
He3aKOHHOI peopraHisalii, He npUBeJe [0 3aXUCTYy MalHOBUX MpaB O6aHKY SIK KpeJUTOpa -
inoreko iepkaTesisi MaliHA IOPUAMYHOI 0COOM, CTBOPEHOI 3 MOPYIIEeHHAM 3aKOoHy. BiaTak ui
BUMOT'Y He € e)eKTHBHUM CIIOCOOOM 3aXMCTY MpaB 6aHKY B po3yMiHHI cT. 13 EBponeicbkoi
KonBeHuii 3 mpaB JitoauHu [10], BOHM noTpebyBaTHMYyTb BXUTTS [0JAATKOBUX 3aco0iB
3aXUCTY.

BapTo 3BepHyTHCA 3 IUTaHb OCIOPIOBAaHHA peopraHisanii [0 3aKOHOAABCTBA
3apybOi>XKHUX KpaiH, Jle BOHU BXKe yCTaJleHi Ha piBHI 3aKOHY Ta aKTUBHO 3aCTOCOBYIOThHCS Ha
NpaKTUIi Y pa3i BUHUKHEeHHs crnopiB. Cig BiAMUTH, 1110 3aKOHOAABCTBO 3apyOiKHUX KpaiH
pO3pi3HS€ MO30BM PO BH3HAHHSA HEAIMCHUM pillleHHd 3arajbHUX 300piB y4YaCHUKIB
(akuioHepiB), Ha sIKOMy OyJI0 MPUHUHSATO pillleHHs NpPO peopraHisaiiio, Ta MO30BU MPO
BU3HAHHS HeJilicHOlO Tmpolneaypu peopranizanii. Tak, § 28 3akoHy HimeyynHu npo
peopranizauito [11; 12] HaZjae koMmaHii, Kka NPUEAHYEThCA (Iepejae MaWHOBI mpaBa Ta
000B’I3KM) MNpaBO MNOJATH MO30B MNPOTH HaOpaHHSA HOPUAWYHOI CUJIU pilleHHd Npo
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peoprasisalito o KoMnaHii, ika npueHYye. [[poTe Takuii T030B He MOXKe 6a3yBaTHCS HA TOMY,
10 MPOMNO3ULIiA MPO KOMIEHCALil0 TPOIIOBUMH KOUITAMH KOXHOMY aKILiOHEpPOBi, AKiH
BiMOBHUBCH BiJl y4acTi B KOMIaHii, ska NpyuiiMae (BUKYI) — 3HaXOJUTbCs HAa HEJOCTaTHbOMY
piBHI a60 1110 Taka KOMIIeHcallis B I0TOBOPi PO 3/IMTTs/IPUEJHAHHSA He 3alPONIOHOBaHa abo
3aNnponoHOBaHa HeHaJlexXHUM 4YMHOM (§ 32 3akony HiMmeyunHU npo peopraHisanio).

[losio’keHHs1 3aKOHOJABCTBA OiNIbIIOCTI 3apybiXKHUX KpaiH MNpo HeAiHCHICTb
peoprasisanii BifTBOPIOKOTH BiAINOBIAHI iMIlepaTUBHI HOpMH, 3aKpimieHi B cT. 108 «YMoBu
HIKYeMHOCTI 3JUTTA», CT. 153 «YMo0BU HikuyeMHOCTi noginy» /[lMpeKTUBU EBpPOINENCHKOrO
[TapsnamenTty i Pagu (EC) 2017/1132 Big 14 yepBHsA 2017 poKy 1040 AesKUX ACHEKTiB
KOopnopaTUBHOI0 npaBa (kogudikallis), BiAnoBigHO A0 SKUX peopraHisaiiisi, ska BBaXKa€ThCs
3aBepIIEHOI0 3TiIHO i3 3aKOHOJABCTBOM Jiep)KaB-ydyacHULb EBponerncbkoro Cow3sy, Moxe
OyTM BHU3HAHA HeJilicHOIO y pa3i BiACyTHOCTI MNpeBEHTUBHOrO CyZo0BOro ab6o
aZAMIHICTPAaTUBHOI'0O KOHTPOJIIO 11 3aKOHHOCTI, TIJIBKM 3a pillleHHAM Cy4y Ta Y pa3i HasgBHOCTI
O/IHi€l i3 TAaKUX YMOB:

— KO0 CYAOBUM YU aJMiHICTPAaTUBHUW TMpPEBEHTUBHUW HArJfa[ 3a 3aKOHHICTHO
peopradisanii (31U TTSA/MoAiN) He 3/1iiCHIOBABCS;

— KO0 peopraxisanito (3/MTTs/n0/ia) He 6ys0 0popMJIEHO Ta 3aCBi/[lY€HO B HAJIEXKHIN
npaBoBik popmi;

— 4KLo OyJe J0BeJeHO, 1110 pillleHHs 3arajbHUX 360piB € HiIKUeEMHUM ab0 OCIIOPIOBAaHUM

BiZITOBI/THO 0 HAL[iOHAJbHOI'O 3aKOHO/JaBCTBA.

Bisibuie Toro, npaBoM EC nepen6avyaeTbcs TaKe: AKIO BiANOBIAHWUUM CyJ0BUH opraH
BUSIBJISIE TMOpYUIEHHS, $SIKi MOXYTb MNPHU3BECTU [0 BU3HAHHSA peopradisauii (3/74TTH,
NpUESHAHHS, NI0/1iJ1) HeAiMCHOIO, Ta SIKI0 iCHYE MOJIMBICTh BUNIPABJIEHHS TaKUX NOPYIIEHb,
- CyJOBUH OpraH 3000B’A13aHU HaZlaTU TOBAPUCTBY Yac, HeOOXiAHUM /11 BUNIpABJIEHHS LUX
nopyueHb [13, c. 24]. Takox cjiJi 3a3HA4YUTH, 10 pillleHHS NMPO BH3HAHHS peopradHisarii
HeJliliCHO0 He MOXe OYTH BUKOPUCTAHO K IHCTPYMEHT [JIsl CIIUCAaHHSA OY/ib-IKUX 60ProBUX
3000B’s13aHb, a BiiTaK BU3HAHHA peopraHi3aiii (3JIMTTd, IPUEJHAHHSA, IOJIiJ1) HeAINCHOIO He €
OiICTaBO0 /g BW3HAHHA HeAIMCHUMHU 3000B’iI3aHb, 110 BHUHUKJIWA Y TOBApUCTBA-

IPaBOHACTYNHUKA Y TepioJ MiXK 3IIMCHEHHAM peopraHisalii Ta BU3SHAHHAM i1 HeZlikcHOIO. [Ipu
IIbOMY 0pH 3JUTTI TOBAapUCTBO (TOBapUCTBa) - TMpaBONONEpPeJHUK Ta TOBApPUCTBO-

NpPaBOHACTYNHUK HeCyTb COJIiJapHY BiANOBifaJbHICTb 3a 3060B’A3aHHd, 110 BUHUKJM 32
BKazaHu# nepiox (§ h 4. 1 ct. 108 aHasnizoBaHoi [lUpeKTUBHU ) Ta y pa3i Mojijy KoxHa 3
KOMIIaHiN-0lep>KyBavyiB Hece BIiANOBiJaJbHICTb 3a CBOIMHU 3000B’A3aHHAMM, L0 BUHUKJIHU
nicad AaTy HAaOYTTS YMHHOCTI NOAIJIOM i 1o JaTH ony6JIiKyBaHHS pillleHHS NP0 BU3HAHHSA
HIKYEeMHOCTI mofiay (mojijitoBaHa KOMIIaHil TaKOX Hece BiANOBiZaJbHICTHL 3a TaKUMM
3000B’I3aHHSIMU; Jiep>KaBU-YJIeHU MOXYTb Nepef0auuTH 0OMeXXeHHs L€l BiIMOBiAaJIbHOCTI
YACTKOK YUCTUX AKTUBIB, IepesjaHOI KOMIIaHil-ofepXKyBady, AJid AKOI BUHUK/IUA TaKi
3000B’s3aHHA - § h 4. 1 cT. 153/lupekTuBH).

Ak BGauvaeTbcsA i3 aHa/i3y HOPM €EBPOINENCHKOro0 MpaBa, 3aCTOCyBaHHS HOPM IpPO
BU3HAHHA peopraHizanil HiKYeMHOI BiJJ0yBaTUMeTbCS JIMIIE TOJi, KOJM HEMOXKJIMBO
BUNPABUTHU JedeKT, 10 NMPHU3BIB [0 BiAMOBiIHOI HiKYUeMHOCTiI (HaBMaKH, KOJM MOXJIHWBO
BUIIPAaBUTHU AedeKT, KOMIETEHTHUU Cy/Ji MOBUHEH HAJlaTH KOMIAaHifIM, 1[0 6epyTh y4acThb y
peopraHisauii UIgXoM 3JUTTS YU MOAINY, CTPOK JJisl BUNIpaBJieHHA cuTyalii). Tak, y pasi,
SIKIIO MiJl Yac MpoBeJleHHsI peopraHisailii BiAnoBiaHi fedeKTH HIKUEMHOCTi OYJIM YCyHEHi, TO
MI030B He MOXe MoJlaBaTHCs, abo SAKI0 TaKKUU 6yJio MoJaHo — 6y/ie BiiMOBJIEHO B PO3TJIAA],
OCKIJIbKM BiJICYyTHiI BifnoBigHi 006CTaBUHM, SIKi 3adinasyd iHTepecu 3aiHTepecoBaHUX OCi6
TaKow HikdyeMHicTio. HopMu /[lUpeKTHMBU [03BOJIAKOTH M0JAa4y aKLiOHEpPOM I1030BY IIpO
BU3HAHHSA peopraHisaulii HeJiliCHOIO NpPOTAroM IIECTH MicdaniB micasgs AaTu HaOyTTH
peoprasizanii masaxom 3adTTs (1. (c) 4. 1 ct. 108 ), moainy (m. (c) 4. 1 cT. 153).

UrHHe 3aKOHOJABCTBO MPSIMO He Iepejbayae MiJICTaBU OCIOPIOBAHHS peopraHisarii,
KOJIO Cy6’€KTIB, Ki MalOTh MPAaBO HAa OCMOPIOBAaHHS peopraHisaiiii, npaBoBi HACJIiIKU TaKOro
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ocrnioproBaHHA. Pa3oM i3 TUM B YKpaiHi JOCUTb NOBIJIbHO, ajie POPMYETHCS Cy[0Ba MPAKTHUKA
1100 BU3HAHHA HeAIMHUMU [OKYMEHTIB, AKUMU OQOPMJIIOETHCS MPOLEC peopraHizarnil
(mo30BUM Mpo BU3HAHHSA HEJINCHUM NepefaBajibHOrO (PO3MOAijb40ro) 6aaaHcy, NO30BU MPO
BU3HAHHA HEeJIMCHUMM yCTAaHOBYMUX [JOKYMEHTIB IOCINOJAapCbKUX TOBAPUCTB, CTBOPEHUX Y
npoteci peopraxisariii).

Heob6xigHicTh 3akpinieHHs BiANOBIIHUX HOPM ILOAO OCIOPIOBAaHHS peopraxizaiii
(migcTaB, mopsAAAKY Ta NpPaABOBUX HACAiAKIB BHU3HAHHA TMpoIleAypU peopraHisarii
rocnoZlapCbKUX TOBAPUCTB HEJIMICHOI /HE3aKOHHOI0) 3yMOBJIIOETHCS SIK HEIOCKOHAJIICTIO Ta
CynepeysIMBICTIO HOPM, SIKi peryJiloloTh peopraHisaniiHi BiIHOCUHH, TaK i BiICYyTHICTIO HOpM
BJIaCHe NP0 OCMIOPIOBAaHHA peopraxisauii. 1k Hac/1ij0k 6yib-siKa NPOBeeHa peopraHisanis, sk
KiHLIeBUI pe3y/ibTaT, MOXKe OYTH MocTaBJieHa Nif cyMHiB. Takui pU3MK NpUTaMaHHUHU yCiM
cy6’ekTaM, sIKi 3asiydyeHi B Mpoliec peopraHisauii B pisHuX ¢opmax: BJlacHe TocCrnoAapchbKi
TOBAapUCTBa, fIKi OepyThb y4yacTb B NpoueAypi, iX y4yacHUKHM (aKLioHepu) Ta KpeaUTOPH
(BHyTpilHi Ta 30BHIilHI). [HTepecu BciXx cy0’€eKTiB HanmpsiMy MOB’si3aHi i3 MOMJIMBICTIO
OCIIOPIOBAHHA NPOLEAYPU peopraHizalii.

TakuMm 4MHOM, Ha Mi/ICTaBi BUKJIAJIEHOTO NPEACTAB/ASETbCS HEOOXiAHUM 3alPOBAUTHU
BiAMOBiAHMN  fAi€eBUW  MexaHi3M OCHOpPIOBAHHS  peopraHizanii  WPUAUYHUX  OCib
KOPIIOPAaTUBHOTO TUIY, B TOMY YUCJIi TOCIIOLapChbKUX TOBAPUCTB — AK IpOLeCcy BilTHOBJIEHHA
NOpYLIEHUX MpaB LIJISXOM 3BEPHEHHS 0 CyAy. 3aAJisl 4oro MoTpebye BU3HAUYEHHS TaKHX
CKJIQZIOBUX IJbOTO MeXaHi3My: BCTAHOBJIEHHS NpeJMeTa MO030BHUX BUMOT, SIKi MOXYTb OyTH
3adBJIeHI, 4Yepe3 BU3HAYE€HHA IMpPABOBUX IiJACTaB BU3HAHHA peopraHisalil HeJiNMCHOIO;
OKpecJIeHHS KoJia Cy0’eKTIiB moZa4yi M030BHUX BUMOT; KOHKpeTHU3allil MOpSAKY pO3rJisaly TAaKHUX
BU/IiB CIIOPiB Ta BCTAHOBJIEHHS CTPOKIB, IPOTATOM IKMX TaKi N030BHi BUMOTH MOXYTb OyTH
3asBJIeHi; 3’fCyBaHHS NpPaBOBUX HACJ/iJIKIB OCIMOpPIOBAaHHSA peopraHiszauil rocnojapcbKux
TOBApPUCTB.

fAK mokasye cyzoBa NpaKTHKa, Hal4acTille Mij, 4ac CyJ0BOr'0 3aXMCTYy NpaB 3alliKaBJleHi
0C06M HaMaralwTbCsl OCIOPUTH peopraHisaiiito, BUMararoiv BU3HATH il HeAiCHOIO.

Y HayKoBiHl JliTepaTypi peopraHisalito cJiii BU3HAYATH SIK OPUIUIHUH ckiaf [14, c. 151,
162; 15], CyKynHIiCTb IOPUAUYHO 3HAUYLUX [Iill Ta IPUHUHATTS IOPUUYHUX AKTIiB, a He EUHUI
npaBo4yuH [16, c. 27-28]. BignmoBigHo, peopraHisaijis fK CKJaJAHUKA MNpPOLEC MOXe OyTH
BU3HayeHa fIK CYKyIHICTb WOPUAWYHO 3HAYYLIUX i TAa NPUHUHATTA IOPUAUYHUX AKTIB, AKI
CHpsIMOBaHIi Ha MPUMIMHEHHS 0JJHOTO ab0 JieKiJIbKOX CYy6’EKTIB rocnojaproBaHHs Ta CTBOPEHHS
Ha iX 6a3i HOBOT'0 Y4 OHOBJIEHOTO CYy0’€KTA rOCMOapOBaHHs, i XapaKTepU3Y€EThCS EPEXOL0M
ycix mpaB Ta OOOB’A3KiB Cy0’€KTiB, 110 peopraHi3ylTbCs, B MOPSAAKY YHiBepCcaJbHOTO
NpPaBOHACTYMHUITBA 10 HOBOTO Cy6’€KTa rocnoZiapoBaHHA. [I[pu oMy Tpeba 3a3Ha4YMUTH, 110,
aHaJi3ylyud KOMIJIEKC TaKHUX IOpUAWYHUX JakTiB (10 CTAHOBJAATH 3MICT Oy/Jb-KOI
peopranisauii) sk pilleHHs 3araJbHUX 300piB MpO peopraHisaliio, BU3HAYEHHS 0OCATY
IpPaBOHACTYMHUIITBA, CKJIa/laHHSA Mepe/jlaBajlbHOTO aKTa/po3no/ijbiyoro 6asaHcy, po3pobka
yMOB NpO 3JUTTS/NpPUEAHAHHS, YMOB MNpPO NOAIJA/BHJAIN, YMOB NpO MepeTBOPEHHd Ta
YKJIaJlaHHA BiJNOBIAHUX AOTOBOPIiB — NMpaBOYMHHA NPUPOJA peopraHizalil rocnogapcbKux
TOBApPUCTB € IOCUTh By3bKOIO Ta He Bijlobparka€ Bciel cnelriky TaKOro NpaBoBOTO SIBUIIA SIK
peopranizauis. Ocb YoMy B6a4a€eThbCsA HENPAaBUJIbHUM BU3HAHHS peopraHisallii npaBOYUHOM.
HasBHicTb nij yac peopranisatiii ykjiaJjaHHs J0TOBOPY PO 3JIUTTS /IPUEAHAHHS SIK OJJHOTO i3
eJIeMEeHTIB CKJIaJJHOTO IPUIUYHOTO PaKTy He MOKe CJAYTryBaTH JOCTAaTHbOIO MiZiICTaBOO AJ1
OTOTOXHEHHH peopraHisalil i3 TaKO10 IPaBOBO KOHCTPYKLIEI AK IPAaBOYUH.

HesnoriyHicTh BU3HAHHSA HeJ[iMCHOI0 peopraHisanil K NpaBOYUHY BOAYAETHCS TAKOX Y
HEMOXJIMBOCTI JOCATHEHHA TOrO0 IIPaBOBOr0 pe3yJ/bTaTy, A0 fAKOr0 IparHe IO3UBa4 -
NOBEPHYTHU CTOPOHU (TocnoAapcbKi TOBAapUCTBA) B MepBUHHE MallHOBe Ta OpraHisaliiiHe
CTaHOBHUILE, IKe iCHyBaJIO 0 BUHUKHEHHS NpaBolNopyuieHHd. BogHo4yac moBepHeHHS B TOU
CTaH, 1110 iCHYBaB |0 IpOBeleHHA peopraHisalil, He 3aBX/U € MOXJIUBUM. TaK, HApUKJIAZL, Y
pe3ysibTaTi 3JUTTS NPUNMHWUJM CBOE ICHYBaHHfI Cy0'€KTM  peoprasizaniiiHoro
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NpaBOBiJHOIIEHHS, BOHW BUKJW4YeHi i3 €/IP, 3MmiHusioca nosokeHHsA (06'eM mpaB Ta
000B’sI3KiB) yYaCHUKIB, TOPiBHSAHO i3 TUM 06’€MOM NpaB Ta 000B’A3KiB, IKi BOHU MaJlH, TOIIO.

Ha BigMiHy BiJi BHM3HaHHS HeAiWCHHMM 3BUYAWHOrO0 MPABOYMHY (KOJU MOKyMHelb Yy
JIOTOBOpi KyMiBJIi-MpoAa)Ky MoBepTae ToBap, OyAiBJAW i T. M., mMpoJaBellb — I'Polli), 1010
peoprasisalii NIOBepHEeHHS B IepBUHHE CTAaHOBULE NPAKTUYHO He € 3/1iHCHIOBAHUM, OCKIJIbKH
BXKe He ICHYE peopraHi3oBaHUX IOCNOJAPCbKUX TOBAPUCTB, AKI NPUIIMHUJIA CBOE iICHYBAaHHS,
3MiHUBCS MaWHOBHM CTaH Ta OpraHisalliiiHe 0JI0XKeHHS peopraHizoBaHol PUIUIYHOI 0COOHU
KOPHOpPaTUBHOIO TUMY (FOCMO/apChbKOr0 TOBAPUCTBA) TOLLO.

Yce 1ie nigTBEpAKY€E HEJOLI/IbHICTh BU3HAHHS He/liCHOO peopraHi3allii sk npaBoYUHY
Ta 3aCTOCYBaHHSA [0 Hei MpaBOBUX HACJiAKIB HeJIMCHOCTI MpaBO4YMUHIB. PeopraHisarnis He €
3BUYalHUM NpPAaBOYMHOM-Z0OCOBOPOM, KUK OMNOCEPEeAKY€E BiJHOCMHU MO TOPU3OHTAJI, Lie
[iJlicHa Ta 6araToeTanHa CKJajJiHA Npoueaypa. BUsHaHHA cyaoM peopradisarii HeailicHOIO
yepe3 MPaBOUYMHHY KOHCTPYKILiI0 HE 3MOXKe MMPU3BECTHU 10 MOBEPHEHHS CY0’€EKTIB Ta MaiiHa B
NepBUHHUM CTaH, aHyJIIOBaHHIO aKTa JepKaBHOI peecTpalil.

[HIIMM 3a CTynleHeM BUKOPHUCTAHHS CIOCOO0M 3aXMCTy BUCTYNA€ BUSHAHHA pillleHHS Ta
npoueAypy peopraHisanii He[iiCHUMHU. YTiM, BOQUYa€ThCS, 10 TAKUU CIIOCIO 3aXUCTY OXOIJIIOE
Jly>Ke IUMPOKUMM mpeaMeT MO30BY, OCKIJIbKU B Mpolieci peopraHisaliii npuiMaeTbcs 6araTo
pillleHb pi3HUMU OpraHaMu, 30KpeMa: pillleHHs 3araJbHUX 360piB rocrnoapCbKUX TOBAPUCTB,
AKi 6epyTb y4acTb y peopraHisanii; pitueHHsa AMKY; pimennsa HKUII®P (akuo yyactb 6epyTh
AT), pimieHHs aAepkaBHOTo peecTpaTopa. Kpim Toro, 3filicHoOTbCA ¥ Taki Aii, Aki Bci
$aKTUYHO HEMOXKJ/IMBO MEPeiuuTH, 10 CTBOPHE [J0JAaTKOBY HEBU3HAYEHICTh NpeAMETY
I1030BY.

ToMy BBaxka€MO, 1110 A,011i/IbHO BUSHABATU HEJIIICHUM caM IOPUAUYHUN PaKT fK MiCTaBy
BUHHUKHEHHS peopraHi3aliiHOro NpaBoOBiJHOLIEHHS, @ TAKUM BUCTYIIA€ pillleHHS 3araJbHUX
360piB Mpo peopraxisaiit. YTiM, HasgBHICTb GopMaTIbHUX NMOPYIIEeHb, IKi MOXXJIUBO YCYHYTH
6e360s1icHO /11 30epekeHHs TrOCINOJapCbKOro TOBAapUCTBA, fIKe IepebyBae B MpolLeci
peopradisaiiii, He MOBUHHO OYTH Mi/ICTAaBOI0 AJisi BU3HAHHS OKPEMHX aKTiB Mpoleaypu
peopraHisauii HeAiCHUMU. 3aKOHHI iHTepecH 3allikaBJIeHUX 0Ci0 AO0IiIbHO 3a6e3MeYUTH, He
3BepPTAlYUCh [0 «PyMHYBaHHSA» BCi€l mpoueAypu peopraHizanii. Ocb YoMy, HalpUKJAL,
HEIOBiZJOMJIEHHSI KpeJUTOPIB PO peopraHisalilo HaBpdJ 4YM NPaBUJIbHO BiJJHOCUTU [0
«pyOUX MOpylIeHb», Ki MOXYTb CIPUYMHWUTH BHU3HAHHS BCi€l mpoleaypy peopradisarnil
HeZiicHOIO. B6avaeTbcsl, 10 B TaKWX BUNAJKaxXx Oiibll epeKTHBHUM CHOCOOOM Oyae
BUCTYIATH 3aXUCT MPAB Ta 3aKOHHUX iHTEPECiB TaKOT0 KpeJAXUTOopa IJISIXOM CTSTHEHHS 60pry
y BUIJIAAI BiflIKOAYBaHHS BCiX 3amo/[iSHUX 30UTKIB, 110 /J03BOJIUTh 3aXUMCTUTH iHTepec
NOTEPMiJ0ol CTOPOHU Ta peOpraHi30BaHOro cy6’'eKTa.

Cuaify 3a3HA4YUTH, 110 MiJ Yac NpoBeAeHHs NpoLeAypU OCIIOPIOBAHHA peopraHisalii, aka
NpoBe/ieHa i3 MOPYILIEHHSIMU 3aKOHY, HEOOXiITHO OCIMOPIOBATH CaMe aKTH-JJOKyMEHTH, SIKi
OII0CEPEeIKOBYIOTh IPOBEJEHHA INpoleAypu peopradizauii. /[lo Takux akTiB HaJjeXaTb
HACTyMNHi: pilleHHs 3arajibHUX 300piB y4acHUKIB (akuioHepiB) mpo peopraHisauiro y
BignoBigHiA ¢opMi (3/1UTTS, NPUEAHAHHSA, MOAiJA, BH/IJ, NepeTBOPEHHs); YMOBH PO
3JIUTTS/IpUEAHAHHS 260 YMOBHU PO MO/ iJ/BUAiJI a60 YMOBU PO NepeTBOPeHHS, 0popMJIeHi
BiMOBIHMMU [OTOBOpaMHY; IMepe/aBajJibHUM aKT, PO3NOJIJbYMN 6aslaHC; aKT cy0’ekTa
Jlep>kaBHOI peecTpallii; akT opraHy Jiep»kaBHoi peecTpaliii BUNIyCKy L[iHHUX NamnepiB (y pasi
peopranizauii AT).

TakyM 4YMHOM, NiACTaBaMU OCIOPIOBAHHA peopraHisauil rocnofapcbKUX TOBAPUCTB
(BU3HAHHSA NpOLEypHY peopraHizanii HelilicHO0) MOXKYTb BUCTyNaTH: (1) BU3HAHHSA pillleHHS
3arajJibHUX 360piB y4yacHUKIB (akLioHepiB) mpo peopradizauiro HexilicHUM; (2) BU3HaHHA
JIOTOBOPY MpO 3JMUTTS/NpUESHAHHS, [OTOBOpPY MNpO MNOAIA/BUAIN abo JOroBopy IMpo
nepeTBOpPeHHs1 HeAilicHUM; (3) BU3HAHHSA BifloMOCTel 111010 mepejadi npaB Ta 060B’A3KiB,
MalHa, AKi MICTATbCA B NepeflaBaJibHOMY aKTi, Ta BiJOMOCTeH IIOLO pPO3MNOJiay NpaB Ta
000B’s13KiB, MailHa, IKi MiCTSAATbCS B pO3M0/Ai/IbY0T0 6asaHCy, HeAiNCHUMHU; (4) BUBHAHHS aKTiB
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JepXaBHUX OpraHiB, fAKi 3ajigdHi B TMpoleci NpoBeAeHHA MNpPOLUeAYypU peopraHiszalii,
HepiiicHuMmu (opraniB HKLII®P Ykpainu, opraHiB JepkaBHOI peecTpalii IOPUAUYHUX Ta
$i3nyHuX 0Ci6 — NiANPUEMLIB).

Ak cBiAUMTBH cyf0Ba NMpaKTHKa?, HaWOi/bLI PO3NOBCIO/PKEHUM cepeJi KOPIOpPaTUBHUX
CNOpiB, MOB’AI3aHUX i3 OCKap>KEHHSM Npole/lypy peoprasisalii, BUCTYNalOTh caMe CIIOPH MpPo
BU3HAHHS pillleHHs 3arajbHUX 300piB HeAiWHUMMU. PilleHHs 3arajibHUX 360piB y4acCHUKIB
(akuioHepiB) nmpo peopraxisalilo rocnofapcbKoro TOBAapUCTBa € IPUJUYHUM aKTOM, a Ha
NOpsAJ0K HMOro CyZ0BOrO OCIOPHOBAHHA MOBHMHHI NMOIIMPIOBATUCA 3ara/ibHi NpaBuja LI0J0
OCNOPIOBaHHSA IOPUJUYHUX aKTiB — y [IbOMY BUIIaIKy — Lie € caMe pillleHHs 3arajibHUX 300piB
ydyacHUKIB (akuioHepiB). fK CBif4MTh cyAoBa NpaKTHKa, pilleHHs 3arajbHUX 300piB
y4aCHUKIB (aK1ioHepiB) rocnoZjapcbKoro TOBApUCTBA, sIKe MPUNHATO i3 NOpPYyILIEHHSIM BUMOT,
nepejibayeHUX 3aKOHOJABYMMM aKTaMH, CTAaTyTOM abo0 YCTAaHOBYMM JIOTOBOPOM, Ta fKe
NOPYLIYE TaKMM YMHOM 3aKOHHI NpaBa Ta iHTepecH y4acHUKIB (aKuioHepiB) TOBApHUCTBA,
MOKe OyTH BU3HAHO CyZ0OM HelIMCHUM.

3a pesysbTaTaMd aHa/li3y CcyAoBOI NpakTUKU BepxoBHoro Cyay y chnpaBax, L0
BUHHUKAKOTh i3 KOPINOPAaTUBHUX BiJHOCHUH, fIKi CTOCYIOTbCA BU3HAHHA HEAIMCHHUMMU pillleHb
3araJibHUX 300piB IOPHUAUYHOI 0COOHM, MOHA BUOKPEMMUTM HACTYINHI MiJ[CTAaBU BU3HAHHA
TaKHX pillleHb HeiINCHUMU:

— Yy 3B’A3KYy i3 mopyleHHsM NpoleAypHy PoBeileHHS 3arajbHUX 300piB [17];

— BigcyTHicTb abo mopylleHHS1 CTPOKIB MyOJiKalii MOBiIOMJIEHHS NMPO CKJIWKAHHSA
3arasibHUX 360piB [18; 19; 20];

— BIJCYTHICTb B y4YaCHUMKa MOXJIUBOCTI MiArOTYBaTUCA A0 PO3IJALY NUTAHb MOPALKY
JIEHHOTO 3arajbHUX 300piB y 3B’A3KYy i3 MopylleHHs NpoueAypH iX cKaukaHHA [21] (€
niJICTaBoo /J1s1 BU3HAHHS pillleHb TaKHUX 3arajibHUX 300piB YaCTKOBO HEeAiNCHUMHU );

— TIOpyLIEHHSM IpaBa aKljioHepa Ha MolepeJHE 03HAMOMJIEHHH 3 IlepesliKOM MUTaHb, 10
BUHOCATbCS Ha ToOJIOCyBaHHA, nepejbadeHe cT. 35 3akoHy npo AT [22] (piweHHs,
NPUUHATI 3a HaCAiKaMU pO3TIJ/IAAY IUTaHb, BUKJIAI€HUX Y TOPAJAKY JIeHHOMY TakK, 1110 Lie
YHEMOXXJIUBJIIOBAJIO YCBiJOMJIEHHA aKL[iOHEpPOM CyTi NUTaHHHA, fAKe NPOINOHYBaJoCH
PO3IJISHYTH Ha 3arajibHUX 360pax aklioHepiB, MOBUHHI BU3HABAaTHUCS HEAINCHUMMU );

— TPUHHATTA 3araJlbHUMM 360paMU pillleHHS 3a BiACYyTHOCTI KBOPYMY AJis1 IPOBeJEHHS
3arajJibHuUX 300piB, a TakK0oX NOPYLIEHHS BUMOT LIOJ0 HAJIEXKHOTO MOBiJJOMJIEHHSA
Y4aCHHKIB TOBApUCTBa NP0 CKJIMKAHHS 3arajJbHUX 300piB yYacCHHUKIB TOBapUCTBa [23;
24; 25];

— TOpyUleHHs BUMOI 100 MNpoLeAypH iHILilOBaHHA CKJMWKaHHS 3arajJbHUX 300DiB,
BiICYTHICTb KBOpPYMY Ha 3arajbHUX 360pax y 3B’A3Ky 3 ($aKTHYHOK BiZICYTHICTIO
y4acHUMKa TOBapucTBa [26] (mizcTaBaMu /Jisl CKacyBaHHS pillleHHS 3arajJbHUX 300piB
TOBApHUCTBA K HACJIiJKOM HeJloBeJleHHsI caMoro GaKTy NpoBeJieHHs 3araJbHUX 360piB);

— TMOpylLIeHHS BCTaHOBJIEHUX 3aKOHOJABCTBOM BUMOT 1010 CY0'EKTHOIO CKJIaAy OcCib, ki
6epyTh y4acThb y 3arajibHUX 360pax:

— odopMJIeHHSl Ta MOCBiJYEHHS AO0BipeHOCTiI ydyacHUKa (akuioHepa) (rosiocd y4acHUKa
nepeJiaHi 3a TaKOK JOBIpEHICTIO He MOXYTb BpPaXOBYBAaTUCA IiJi yaC BHU3HA4YEHHA
KBOPYMY Ha 3arajibHUX 300pax Ta pe3yJbTaTiB rosiocyBaHHsa [27; 28] - a BigTak i
pillleHHs BBaXKaTUMeTbCA He[iINCHUM);

Z JlinepaMu cepesi KOPIMOPAaTUBHUX CIOPiB HE3MIiHHO JIMIIAIOTBHCSA CIOPU NMPO OCKap)KeHHs pillleHb OpradHiB
yHIpaBJiHHA OpUAUYHOI ocobu (B cepesHboMy 42 %) Ta cnop, NMoB’si3aHi 3 mpaBaMM Ha aklil, YaCcTKU y
CTAaTyTHOMY KamiTazi (B cepeanboMy 16 %) (i3 fomnoBifi Haya/JbHMKA yNpaBJiHHA aHaJiTU4YHOI Ta MpaBOBOI
poboru KI'C BC pemapTraMeHTy aHajiTU4HOI Ta mnpaBoBoi po6oTu Amapaty BC - Oseci Jlykomcbkoil
«KopropaTuBHi  crmopu: ocTaHHI TeHzaeHnii y mnpaktuni BepxoBHoro Cyay». URL: chrome-
extension://efaidnbmnnnibpcajpcglclefindmkaj/https://court.gov.ua/storage /portal /supreme/prezentacii_202
4 /Prezent_Korpor_sporu.pdf).
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— BYMHEHHs NpeACTaBHUKOM /Jil, NOB’I3aHUX i3 peaJii3ali€lo KOpNOpaTUBHUX MpaB, 3
nepeBUILEHHSIM IOBHOBaXKEHD [29];

— HemNoBiJJOMJIEeHHs yYaCHUKA PO MPUNHATTS 3araJibHUMU 360paMHu pillieHb 3 NUTaHb, He
BKJ/IIOUEHUX [10 MOPSAKY JIEHHOTO 3arajbHUX 360piB ToBapuctBa [30] (¢ 6€3yMOBHOI0
MiICTaBOlO JIJisI BU3HAHHSA TAKUX pillleHb HeAINCHUMM).

Kpim TOro, cyZ0Bo10 NpPakKTHUKOK BU3HAETHCA, L0 NiJ Yac BUpILIEHHS NMUTAHHA INIPO
HeJiMCHICTD pillleHb 3arajbHUX 300PiB Y 3B’13Ky 3 iHIIMMU NOPYIIEHHSAMH, JONYLIeHUMH M,
yac IX CKJIMKaHHSA Ta NpOBeJleHHS, TOCNOAapChbKUU Cy/, MOBUHEH OL|iIHUTH, fIK Lii MOpyLIeHHS
BIIMHYJIU Ha IPUMHATTSA 3araJlbHUMU 360paMHu BiJinoBigHoro pimeHHs [31; 32].

B Tol ke 4yac BapTO 3a3HAYMTH, 110 pillleHHS 3arajJbHUX 300piB NpO peopraxizaliio
SIBJISIE CO6010 0COGJIMBE pillleHHs, iKe BU3HAYA€ He TiJIbKU N0JaJbIly J0J0 rOCIOoAapo0YnX
cy0’ekTiB, fKi peopraHildyBa/sucs, a ¥ IHTepecu y4acCHUKIB (akKlioHepiB), KpeaHUTOpiB
(30BHIIIHIX, BHYTpIillHiX). YKpynHeHHs 6i3Hecy nAJs Cy0’€KTIiB TocCHnoJaproBaHHS €
000B’I3KOBOI0 YMOBOIO 3a/Jis1 30epeXeHHd iX Ha PUHKY Ta MNOAAJbIIOro epeKTHBHOIO
byHKIIiOHyBaHHS, a iCHyBaHHS KOHKYPEHTOCIPOMOKHUX HallioHaJIbHUX TOBAapPOBUPOOHUKIB,
sKi B 3M03i yTpUMyBaTUCA Ta KOHKYPYBAaTH, pO3LIMPIOBAaTH PUHKU 30UTY y pa3i 36i/1blIeHHS
BiIKPUTOCTI pUHKY — € 3alIOPYKOI0 EKOHOMIYHOI 6e31eKU Ta CTabi/IbHOCTI AepKaBH B LiJIOMY.

OTxe, Taki eKOHOMi4Hi 1LiJi MoTpebyOTh BiJMOBiAHOrO MpPaBOBOTO MiAXOAY 1040
MOXXJIMBOCTI BU3HAHHS pillleHHS MpPO peopraHisanio HeAilHUM. BBakaeMo, 110 HasBHICTb
guuie GopMasbHOrO MiAXOAYy IIOAO0 NOPYIIEHHS BCTAHOBJEHOrO MNOPSJKY NPUWHATTS
pillleHHSl PO peopraHi3alilo He TOBUHHO 000B’I3KOBO NMPU3BOJAUTHU [0 BU3HAHHS pillleHHS
3araJibHUX 300piB HeIiiCHUM 3arajioM.

3aKOHOZABCTBOM He IHepejbadyeHO MiACTaB BU3HAHHSA pillleHHS 3arajJbHUX 300piB
y4acHUKIB (aKijioHepiB) HeAiCHUMH, Ta B Haylli He BUPOOJIEHO €AMHOTO MiIX0AY — L0 caMe
HeoOXi/IHO Ta JOLIbHO 3aKPINKTHU B IKOCTI Takux MiAcTaB. Ha npakTuui nig yac BupimeHHs
TaKoi KaTeropii cnpaB CyAy KepyThCs y3araJjbHeHHAM CcyA0Boi npakTuku BI'CY, B siKiit 6yJio
BUPOOJIEHO BiJNOBiAHI MiACcTaBU BHU3HAHHSA pillleHHd 3arajJjbHUX 300piB Y4YaCHUKIB
(akuioHepiB, 4YJieHiB) IOPUAUYHOI 0COOM HEJIMCHUMMU i3 MO/iJIOM OCTAHHIX Ha 3araJjibHi Ta
6e3yMmoBHi (m.m. 2.12, 2.13 lloctanoBu Ilnenymy BI'CY Big 22.05.2016 p. N2 4 «Ilpo gmeski
NUTAHHA NPAKTUKUA BUPIlIEHHA CIOPIB, 1[0 BUHUKAIOTh 3 KOPIOPAaTUBHUX NPABOBIJHOCUH»
[33]).

Tak, [0 3araJbHUX MNiACTaB BU3HAHHSA pillleHHS 3arajbHUX 300piB y4YacHUKIB
(akuioHepiB, y4aCHUKIB) OPUAUUHOI 0COOU HEJIINCHUMU HaJsleXKaTh:

— HeBiAMOBiJHICTBb pilleHb 3arajbHUX 360pPiB HOpMaM 3aKOHO/1aBCTBA;

— TMOpylLleHHS BUMOT 3aKOHy Ta/ab0 yCTaHOBYMX JOKYMEHTIB MiJi 4ac CKJWKaHHA Ta
NpOBeJieHHs 3araJibHUX 360PiB TOBapUCTBa;

— 1no306aBJieHHd y4acHUKa (akiioHepa, 4jeHa) TOBAapUCTBA MOXJIMBOCTI B3ITU y4acTb y
3arajibHUX 360pax.

— Cepen 6e3yMOBHUX IMiACTaB [AJ1 BU3HAHHSA HEJIMCHUMU DpilleHb 3arajJbHUX 300DpiB
y4acHHUKIB (aKI[ioHepiB, 4jeHiB) y 3B’A3Ky 3 NMOpYIIEHHSIM NPSIMHX BKa3iBOK 3aKOHY
Cy,0Ba NIpaKTHKa y3arajbHUWJIa TaKi:

— TNPUUHATTSA 3arajJbHUMHU 360paMu pillleHHS 3a BiJICYTHOCTI KBOPYMY JJisi IPOBeJeHHS
3araJbHUX 300piB YW NPUHHATTS pilleHHd y pa3i HeMOXKJIHUBOCTI BCTAaHOBJIEHHS
HasABHOCTI KBopyMYy (cT. cT. 59, 60 3akoHy Ykpainu «IIpo rocmnozgapcbki ToBapucTBa»
[34], cT. cT. 38, 40 3akony npo AT 2022 poky);

— NPUKHATTS 3araJlbHUMU 300paMU pillleHb 3 MUTAHb, He BKJIIOYEHUX /10 TOPALKY LEHHOTO
3arajibHUX 360piB ToBapucTBa (4. 6 cT. 42 3akoHy Ykpainu «IIpo rocmopapchbki
TOBApPHUCTBa»);

— TMNpPUUHATTA 3arajJbHUMHU 300paMU pilleHb 3 NUTaHb, He BKJIOYEHUX [0 MOPAAKY
JIEHHOT0, Ha PO3rJisj, SKHWX He OyJI0O OTPMMaHO 3roJy yCiX MPUCYTHIX Ha 3arajbHUX
360pax (4. 5 cT. 61 3akoHy Ykpainu «[Ipo rocrnogapcbKi ToBaprucTBa»);
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— BigcyTHicTh mpoTokoJy 3arasibHUX 360piB AT, migmvcaHoro roJioBow i cekpeTapem
360piB (cT. 57 3akony npo AT 2022 poky);
— BigcyTHicTh mpoTokosy 3arasibHux 360piB TOB (4. 4 ct. 33 3akoHy Ykpainu «IIpo

TOBApUCTBa 3 0OMeXEeHOI0 Ta J0JaTKOBOIO BianoBiganbHicTo» [35] (#asni — 3akoH npo

TOB ta T/IB).

[Ipu oMy miJy yac po3r/sAy BifNOBiAHUX cpaB HeOOXiZJHO BpaxoOBYBaTH, 110 He BCi
NopyIlIeHHs 3aKOHOAABCTBA, AONYIEeH] Mij yac CKJIMKaHHSA Ta NPoBeJeHHS 3arajbHUX 300piB
IOpUAMYHOI 0c0oOM, € MifcTaBaMU [AJ1 BU3HAHHS HeJIMCHUMM NPUHHATUX HUM pillleHb,
OCKIJIBKM TaKi NOpYLIEHHSA HOCATH [lepeBaXXKHO NPOLeAYPHUMN XapaKTep.

Ak y»xe HaroJsiomyBaJiocs, i 3arajibHi, i 6e3yMOBHi MiJCTaBU NMOTPeOYIOTh /OBEJEHHS
HasIBHOCTi meBHUX 06cTaBUH: (1) AK Iji MOpyIlIeHHs BIJIMHYJM HAa NPUUHATTS 3araJbHUMHU
360pamu BiAnoBigHOrO pilieHHs; (2) K pillleHHs 3arajibHUX 300PiB NOPYIIYIOTh IPaBa 0CoOH,
siKa 3BepTa€eThCcA 10 cyAy. OTxe, cama co6010 HasiBHICTb 03Ha4e€HUX 00CTaBUH (TOOTO daKTiB
NOPYLIEHHS 3aKOHY) MOXKe i He CTaTH MiJICTaBOIO /JI1 BUSHAHHSA CyZ0OM pillleHHs 3arajlbHUX
360piB HegilicHuMU. ToMy € BUBaXKeHHUM BBeJleHHSI B YMHHE 3aKOHO/ABCTBO MOJIOXKEHb, SKi 6
perJiaMeHTyBaJ/IM MpaBO yYyacHUKa (aKLioHepa, 4jieHa) Ha OCKap>KeHHs pillleHHs 3arajJbHUX
360piB y4yacHUKIB (akuioHepiB, 4jeHiB) Mpo peopraHisalil y pasi HAasgBHOCTI CyKYNHOCTI
TPbOX YMOB OJJHOYACHO: (@) pilleHHS Npo peopraHisanio NIpUHHATO C NOPYILIEHHAMH BUMOT
3aKOHY, IHIIMX HOPMAaTHMBHO-IIPAaBOBUX aKTiB YKpalHH, CTAaTyTy roClofapCbKOro TOBApUCTBA
(HampuK/IaJ, MPOCTOIO KiJIbKICTIO rOJIOCIB, KOJIM NOTpebyBasiach KBaJlipikoBaHa ii 6i/bLIICTD);
(2) yyacHuK (akKlioHep, 4jeH) He 6paB y4yacTi B 3arajibHUX 360pax akijioHepiB (y4aCHHUKIB,
4yJieHiB) 2060 roJiocyBaB MPOTH pillleHHs PO peopraxizariito; (3) pilieHHAM PO peopraxisaiiito
NOPYLIYIOThCS NIpaBa Ta 3aKOHHI iHTepecH y4YacHUKIB (aKlioHepiB, YJIEeHiB).

YTiM, HaBiTb y pa3i HAABHOCTI 3a3Ha4Y€HUX YMOB Cy/| MA€ MIPaBO 3aJUILIUTH OCKapKyBaHe
pillieHHd, NepeKOHABIIUCh, 1[0 FOJIOCYBAHHSA CKap>KHUKa He MOIJIY BIJIMHYTH Ha pe3yJIbTaTU
roJI0CyBaHHS, NMOPYLIEHHSI He € ICTOTHUMH, a 30MTKIB y pas3i NPUUHATTA TAaKOro pilleHHs
y4yacHUK (akLioHep) He moHic. /lo mopylieHb, sIKi MOXYTb CJAyryBaTH MiJicCTaBaMH [Jisl
3a/10BOJIEHHSI MO30BYy akllioHepa MpO BH3HAHHS pillleHHS 3arajJbHUX 3060piB aKIlioHepiB
HeJiliCHUM, Bi/JHECEHO: HECBOEYACHE NMOBiOMJIeHHs (HEeNOBiJOMJIeHHs) aKllioHepa Mpo AaTy
NpoBeJileHHs1 3arajbHuUX 360piB (4. 1 cT. 47 3akonHy npo AT 2022 poky), HeHaJjlaHHS
MOXJIMBOCTI O03HAaHWOMHUTHUCA 3 Heob6xifHO iHpopMmaliero (MaTepiasamMu) 3 TMHUTaHb,
BKJIIOYEHUM Yy MOPsiIoK JAeHHUU (cT. 48 3akoHy npo AT 2022 poky). Pasom i3 Tum mijg yac
pO3rJIsly TAKHUX CHOPIB Cy/ Ma€ NPaBo 3 ypaxyBaHHSAM yCiX 06CTaBUH CIPAaBU 3aJIMLIIMTHU B CUJII
OCKap>KyBaHe pillleHHf, AKII0 [OMNylLleHi NOpyLIeHHd He NOPYLIYIOTh IIpaBa Ta OXOPOHIBaAHI
3aKOHOM iHTepecH aKLioHepa, IKUH 0CKapKye pilieHHs (a63. 2 4. 1 cT. 61 3akoHy npo AT 2022
poky). Take 3akoHO/1aBUE pillleHHS TUM Naye € IPUHHATHUM, KOJIU HIEThCS PO OCIIOPIOBAHHS
pilleHHA PO peopraHizalik.

KpiM Toro, o1iibHUM BOaYyaeTbCs 3BY3UTHU KOJIO 6€3YMOBHUX MiACTaB /Jisi BUSHAHHSA
HeJiMCHUMHU pillleHb 3arajbHUX 300piB, 30KpeMa Iie CTOCYETbCS OCIOPIOBAHHSA pillleHHS
3arajibHUX 300piB yyacHuKiB TOB, ockinbku kBopyM 3a 3akoHoM npo TOB Ta T/IB yxe He Ma€
3HA4YeHHS JJ11 NIPUMHATTS pillleHb 3araJibHUMHU 360paMu, a TOMY Lifl MiZicTaBa /11 BU3HAHHS
TaKHX pillleHb He/liINCHUMH He 3aCTOCOBYBAaTUMETHCH.

[llono nuTaHb MOJAJBLIOTO OCKap>KeHHs pilleHb 3arajbHUX 300piB y4YaCHHUKIB
(akuioHepiB, 4/ieHiB) BaXX/JIMBOK € MpaBOBa NPUPOJA OCTaHHIX. 3 bOro NpuBoAy B m. 2.12.
[ToctanoBu [lnenymy BI'CY Big 22.05.2016 p. Ne 4 «IIpo aesiki TUTaHHSA MPAaKTHUKU BUPillIeHHS
CIOpiB, 110 BUHUKAIOTb 3 KOPIOPAaTUBHUX NPaBOBIJHOCUH» BHU3HAYEHO, LIO pillleHHHA
3araJibHUX 360piB yYacHUKIB (aKIioHEpiB, YIeHiB) Ta iHIIMX OPraHiB PUJUYHOI 0COOU HE €
npaBoYMHaAMU y po3yMiHHi cT. 202 JuBisbHOTrO KoAekcy Ykpainu [36] (mani - IIK Ykpainu), a
OTXe, 10 LIMX pillleHb He MOXYTb 3aCTOCOBYBATHUCA 0J10KeHHA CT. cT. 203 Tta 215 L[K Ykpainy,
Ki BW3HAYalOTh MiACTaBU HEAIMCHOCTI MNpaBOYMHY, i, BiIMOBiJHO, MpPaBOBi HaCAigKU
HeliMCHOCTI mpaBoynHy 3a cT. 216 LK VYkpainu. 3a3HaudeHi pinleHHd € akKTaMM
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HEHOPMAaTHUBHOI0 xapakTepy (iHAWBiAyaJbHUMU aKTaMH), TOO6TO OPilliiHUMU MUCbMOBUMHU
JOKYMEHTAaMHU, 1110 NMOPOKYIOTh NeBHI IpaBOBi HAC/KIAKH, AKi CIPAMOBAaHi Ha peryJiltoBaHHA
rocnoZlapCbKUX BiIHOCHMH i MalOTh OOOB'SI3KOBUW XapakKTep AJisl Cy0'€KTIB IJMUX BiJHOCHUH,
KOTPUM BOHO ajipecoBaHo (M. 1 po3’sicHeHHs Buioro rocnogapcbkoro cyay Ykpainu Ne 02-
5/35 Biz 26 ciunsa 2000 poky «IIpo feski nUTaHHA NPaKTUKU BUpIillleHHS CHOPiB, OB’ A3aHUX
i3 BU3HAHHSM HeJ[iINCHUMHU aKTiB Jiep>KaBHUX UM iHIIUX opraHiB» [37]). Ilix yac peopraniszanii
TaKMMHU Cy0’ €KTAMHU CJIi/l BU3HABATH He TiJIbKU rOCnoJapCchbKi TOBApPUCTBA, sIKi 6€pyTh y4acTh
y peopranisauii, a ¥ oci6, ki MalTh NpaBa Ta OOOB'SI3KM 1L[0JI0 TAaKUX TOCMOJAPHOIOYUX
cy6’exTiB. Hacamnepe/ 11e € y4aCHUKHY, aKLliOHepH, YIeHHU, KPeJUTOPH, BJIaCHEe TOCIOAAPChKI
TOBApHUCTBaA.

[logo MOXKJIMBOCTI OCIIOPIOBAHHA pillleHHA NpPO peopraHisauirn caMe rocrnojapCbKum
TOBAapUCTBOM, TO CJiJ 3a3HAYUTH I[O3ULI0 BUIOro rocnosapcbKoro cyay YkpaiHy,
BiZiMOBiZHO /10 fiIKOi IOpUAMYHA 0Cc00a, sika He3ro/iHa i3 pillleHHsM Npo Horo peopraxiszaiiito,
Mae€ IpaBo 3BEpHYTHUCH [0 ['ocnoapcbKoro cyay i3 3afBOI0 PO BU3HAHHSA TAaKOrO pillleHHA
HeiiCHUM TaKOX /10 MOMEHTY BUKJ/IIOUEHHS HOro 3 Jiep>kaBHOTo peecTpy (1. 21 Po3’sicHeHHs
Bumoro Apb6iTpaxkHoro cyay Ykpainu Big 12.09.1996 p. Ne 02-5/334 «[Ipo pesiki nuTaHHA
NpPaKTHUKK BUpIillleHHSsI CNOpiB, MOB’sI3aHUX i3 CTBOpPEHHSIM, peopraHisaljielo Ta JiikBigalieto
nignpuemctB» [38]). BogHouac BepxoBHuit Cygn y ckiazi koJgerii cyazniB KacauiiHoro
rocnogapcbkoro cyay B cBoiil [loctanosi Bif 22 TpaBua 2019 poky y cnpasi N2 905/691/18
JlOXOJUTh BUCHOBKY IIPO Te€, 1110 3aKOHOJABCTBO He Nepejbadyae 3axUCTy NMpPaB Ta 3aKOHHUX
iHTepeciB rocnoAapcbKOro TOBapUCTBA Y CMIOCI6 BUSHAHHS HEJIICHUM CBOTO XK pilieHHs [39].

KpiM ToOro, BapTO 3a3HAuMTH, 1O TiJIbKKM 0COOH, sKi HaJijJieHi KOpHmOpaTUBHHUMU
npaBaMH, HA MOMEHT NMPUNUHATTA pillleHHs 3araJbHUX 300piB MOXYTh iHillil0BaTH BU3HAHHA
pilieHHd HeJiMCHUM. B TOM ke yac npaBO Ha 3BepPHEHHH [0 CYZy 3 1030BOM PO BU3HAHHA
HeJiiCHUM pillleHHs 3araJibHUX 300piB aKI[ioHEPHOTO TOBAPHUCTBA MA€E He TiJIbKU aKllioHep, a
M ocoba, iHTepecH sKoi 3adinae NpUHATe 3araJbHUMU 360paMu piuleHHs. [IpoTe noBUHEH
6yTh gnoBeleHMM GaKT MopylleHHA ii mpaB Ta (YM) OXOPOHIOBAaHUX 3aKOHOM iHTepeciB,
OCKiJIbKM BiZICYyTHICTh MaTepiaJibHO-MIPABOBOTO iHTEpeCcy MoxKe 6yTH MiJ[CTaBOIO [/l BiIMOBU
B o30Bi [40].

OpHiero 3 mificTaB BU3HAHHS HEJIMCHUM pillleHHS 3arajibHUX 300piB € MPUHHATTA
pillleHHs 3 NUTaHb, Ki He BKJIIOYEHI B MOPAAOK JEeHHUM, Ta HEeBiJNOBiAHICTH BHUMOraM
dbopMyBaHHS Ta OT0OJIOLIEHHS NOPAAKY €HHOTr0 3araJibHUX 360piB. 3aKOHOABCTBOM YKpaiHU
He nepejbavyeHa BiiNOBiJa/IbHICTb NpaBJIiHHS 32 HEBHECEHHS B MOPSJ0K J€HHUM NPONO3U LM
aKLioHepiB, AAKi B CyKyNHOCTi BOJIOA{10TH 6isibil ik 10% ak1iiif, a60 3a HEBHECEHHS 3a BJIACHOIO
iHilliaTHBOIO MpaBJieHHS 3MiH y BXKe oNy0JIiKkoOBaHUMU NMOPSAJA0K AeHHUU. Bka3aHi nmopyiieHHs,
K TNpEeJACTaBJATbCSA, € B JAOCTAaTHIM Mipi icTOTHUMHU A Toro, 106 CyJ 3a NO30BOM
3aliikaBJIeHUX 0Ci6 BUHIC pillleHHs PO BU3HAHHS HEeJiMCHUM pillleHHS 3arajbHUX 3060piB.

BapTo 3a3Ha4yMTH, 0 BUILLI CyZ0BI iHCTaHLil YKpaiHU pO3MeXOBYIOTb PillleHHSA OpraHy
IOPUAMYHOI 0COOH, sIKe 3a CBOEID NPABOBOK NMPUPOJOI0 € NMPAaBOBHUM aKTOM i HPUAUYHUM
dakToM, i aKT-JOKYMEHT, L]0 fIBJSIE COO0I0 JOKyMeHTaJibHe MiATBep/KeHHS MPUNHATOrO
pillleHHs i He Ma€ 3HaYeHHS PUAAYHOT0 PAKTY. 3 IbOr'0 BUILJIUBAE, 1110 Y CYJ0BOMY MOPAAKY
HeJiiCHUM MOXe OyTH BH3HAHO BHUKJIOYHO pillleHHS 3arajbHUX 3060piB y4YaCHUKIB
(akuioHepiB, 4jeHIiB) rocnoJapcbKOro TOBAapUCTBAa, a He caM NPOTOKOJI 3arajibHUX 3060piB,
KU € JOKYMEHTOM, IKUH QiKCcye paKT NPUUHATTA pilleHHA 3araJbHUMU 360paMy, i He €
akToM 3a 3MicToM cT. 20 T'K Ykpainu (came Ha 1jboMy HaroJsiolyeTbcs B M. 2.8 3a3Ha4eHOIl
[ToctanoBu [lnenymy BI'CY Big 22.05.2016 p. Ne 4 «IIpo aesiki nUTaHHSA NMPAaKTUKU BUPillIeHHS
CIOPIB, 10 BUHUKAKOTh 3 KOPNOPATUBHUX NTpaBoBigHOCHH» Ta I1. 20 [locranoswu Iliienymy BCY
Big 24.10.2008 p. N2 13 «IIpo npaKTHUKy poO3rJasay CyAaMUd KOPIOPAaTUBHUX CIOPiB»). ToMy
roCrnoapcbKi CyJ¥d MawTb BiAMOBJIATU B 3aJ0BOJIEHHI II030BHOI BUMOIU PO BHU3HAHHA
HeJliiCHUM MPOTOKOJIy 3arajJibHUX 300piB y4acHUKIB (aK1ioHEPIB, YIeHIB) OPUAUUYHOI 0COOH.
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Tak, BepxoBHuuii Cy y cBoil [locTaHOBi 3a3Ha4YuB: «fKIl0 3a pe3yJibTaTaMHu NPOBeAeHHS
3arajJibHUX 3060piB yYaCHUKIB TOBapUCTBa, NONEPEJAHbO CKJIMKAHUX Ta MiATOTOBJIEHUX, OYJIO
CKJIaJIEHO MPOTOKOJI, MA€E Miclie IPUUHATTS TaKMMU 3arajJilbHUMU 360paMU CBOTO pillleHHs, a
caM NpPOTOKOJ - Iie mepeabadyeHa 3aKOHOAABCTBOM ¢opMa NPUHHATTS pilleHHS BULIUM
OpPraHOM TOBApUCTBA, BeJleHHS SKOr0 B 0OOB'I3KOBOMY MNOpPSAJKY IMOKJaJEeHO Ha TOJIOBY
360piB» [41].

B inHwiin IloctaHoBi BepxoBHoro Cyay y ckuaagi kogerii cygaiB KacaniiHoro
rocnogapcbkoro cyay Big 24.04.2019 p. N2 914 /921 /18 [42] konerisa cygaiB KI'C BC 3BepHyJia
yBary Ha Te, 1110 Y Cy/,0BOMY MOPSA/JIKY HeJIiCHUM MOXKe OYTH BU3HAHO PillleHHS 103a4YeproBUX
3arajibHUX 360piB y4yacHUKiB, a He npoTokoJs. K['C BC 3a3HayuB, 10 rocnofapchbKi cyau,
BpaxyBaBILIX MeTy 3BepHEHHS IO3MBaya [0 CyAy, BCTAHOBUBIIU [JIOBeJeHICTb MO3WBayeM
BimoBiHO 10 BUMOT CT. 74 ['ocnogapcbKOTo MpoljecyasbHOT0 Koaekcy Ykpainu [43] (masi -
['TIK Ykpainu) nopyiieHHsl Horo npaB pillleHHSIMHY [103a4eproBUX 3arajbHUX 360piB, 3 METOIO
3abe3MevyeHHs IOHOBJIEHHS MOPYLIEHOTO MpaBa N03MBaya, 3 JoTpuMaHHAM cT. 5 ['TIK Ykpainy,
a TakoXx mnepenbadyeHux cT. 3 LK YkpaiHu npuHIUMIB crpaBeJIMBOCTI, J06GPOCOBICHOCTI,
PO3YMHOCTI, IPaBUJIbHO 3JiMCHUJIM 3aXUCT NOPYLIeHUX NpaB M03MBaya LIJIAXOM BU3HAHHA
HeJiCHUM pillleHHs N03a4yeproBux 3arajbHUX 360piB yyacHUKiB TOB, 9kuii € epeKTHUBHUM
CIOCOOOM 3aXHUCTY.

Takox y 0. 2.9 [locranoBu [lnenymy BI'CY Bix 22.05.2016 p. N2 4 «Ilpo fgedaki nuTaHHA
NPpaKTUKWU BUpILIeHHA CHNOpiB, L0 BUHUKAKTL 3 KOPIOPAaTUBHUX IPABOBIJHOCUH»
3a3HAYA€ETHCS, 10 pillleHHS 3arajbHUX 300piB y4yacHUKIB (aKlioHepiB, YJieHIB) IOpUIUYHOI
0Cc0o0H He MO>Ke OYTH BH3HAHO HEJiNCHHUM 3 THUX MiJCTaB, 110 HOro NpUWHATO 3araJbHUMU
360paMHM 3 NMUTaHb, IKi HajJeXaThb [0 KOMIEeTeHIil iHIIMX OpraHiB ToBapucTBa (Har/as40BoOl
paZy, BUKOHABYOTO opraHy Touo), ockijbku cT. 98 LK Ykpainu nepepb6adeHo mnpaBo
3arajbHUX 300piB y4aCHUKIB TOBapUCTBAa NMPUUMATH pillleHHs 3 YCiX MUTaHb AislJIbHOCTI
TOBApUCTBA, TOJi SK MOJIOKEHHSI YCTAaHOBUMX JJOKYMEHTIB TOBApUCTBA, SIKi 0OMEXYIOTh Lie
IIpaBo, He 3aCTOCOBYKOTHCH.

Y npoJioBKeHHS1 TeMHU II0JI0 OCKap>KeHHs pillleHHs 3arajbHUX 360piB y m. 38, 39
[ToctanoBu Ilnenymy BepxoBHoro Cyay Ykpainu Big 24 xkoBTHA 2008 poky Ne 13 «IIpo
NPaKTUKY PO3IJAAY CyAaMHU KoprnopaTUBHUX cropiB» i m. 2.31 I[locraHoBu Ilnenymy BCY
Ykpaiuu Big 25.02.2016 p. Ne. 4 «Ilpo jeski MUTaHHS NPAKTUKU BUpILleHHS CHOPIB, 110
BUHUKAIOTh 3 KOPMNOPAaTUBHUX MPABOBIIHOCHMH» 3a3HAYAETHCS, LU0 OCKAap>KyBaTU MOXKHA U
pillleHHA IHIIMX OpraHiB KOPNOPAaTUBHOIO YIpaBJIiHHSA, HAalpUKJaJ, HArJAA40BOI pajyd 4u
BUKOHAB4YOro Ooprasy. Ajie 3 ypaxyBaHHfAM, 10 FOCHOJApCbKUM CyZAaM IiJ, 4Yac BUpilleHHs
CIOpiB MPO BU3HAHHS HEAINCHUMM pillleHb HArJIsAJ0BOI paJiu aKI[iOHEPHOTO TOBAPUCTBA CJiJ
BUXOJUTH 3 TOrO, L0 [0 NMOPAAKY CKJUKAHHA 3acCilaHb HarJa[0BOl pajy aKL[iOHEpHOro
TOBApHUCTBa He MOXKYTb OYTH 3aCTOCOBaHi 3a aHAJIOTi€I0 HOPMH, SIKi BU3HAYalOTh NOPS/0K
CKJIMKaHHs 3arajJibHUX 360piB, a iJicTaBaMU BU3HAHHS HeAIMCHUMU pillleHb HaTJ/IsAA0BOI pajiu
MOXYTb OyTH TaKi MopyleHHS NOPSAKY CKJIMKaHHS Ta IPOBeJeHHS 3aciJaHHsA pajiy, IKi Maaiu
HaCJIiJKOM HellpaBOMOYHICThb 3acCifjlaHHA HarJIA40BOl paju.

llikaBUM B6Oa4Ya€TbCd MiAXiJ HIMEIbKOro 3aKOHOJABId, SKHH, BBAXKAEMO, € OiJbII
NPUHUHSATHUM Ta CIOPSIMOBAaHUM Ha BiANOBiAHUN Ta ePeKTUBHUU 3aXUCT 3aKOHHUX MpPaB Ta
iHTepeciB yyacHUKIB (aK1ioHepiB), KpeAUTOPIiB, FOCNOAAPIOIYUX CyO EKTIB, sIKi 6€pyTh y4acThb
y peopranisanii. Takui nigxig 3akpinitoe He TiIbKY 3arajibHi NPUHLIUIU HEJIUCHOCTI Oy /b-
SKUX pillleHb 3arajibHUX 300PiB aKiioHePiB, sIKi MOKYTb OYTHU 3aCTOCOBaHi M A0 pillleHb PO
peopradisaliito, ajse ¢opMye crelriasibHi HOPMHU PO AIMCHICTBD pillleHHs MPo peopraHisalliio Ta
PO MOJIMBICTb HOro CyZOBOr0 OCIOPIOBAaHHSA 3a pi3HMMHU ¢opMaMu peopranizauii. Tak,
okpeMa rJsiaBa 6 «CynoBe npoBagxeHHs» (Spruchverfahren) AkujioHepHoro 3akoHy HimeuunHu
IIpUCBAYEHA 3araJlbHUM MMMTAHHAM CYJOBOTO NMPOBA/PKEHHS 3a BKa3aHOK KaTeropir clnpas
(migcyaHicTb, TO30BHA AABHICTb, HAOpPAaHHS YMHHOCTI pillleHHSA cyAy). AHa/li30BaHUU 3aKOH
PO3MEXKOBYE pillleHHs 3araJibHUX 360piB yUacHUKIB (aKl[ioHepiB) Ha HiIKYeMHI Ta OCIOpPIOBaHI.

14



AKAJIEMIYHI BI3II

Bunyck 41/2025

Hik4yeMHi pilleHHs HeZilCHI B CHUJIy TOTO, 110 BOHU CylepedyaTh 3aKOHY, IKUH MiCTUTb
iMmnepaTuBHi HopMmu. BinnosigHo o § 241 AkuioHepHoro 3akoHy HiMeuuunu (Aktiengesetz)
pillieHHS 3araJibHUX 360PiB BU3HAIOThCS HIKUEMHUMHU Y pasi:

— SKLO pilleHHs NPUKWHATO Ha 3arajbHUX 300pax, sike OyJI0 CKJIMKAHO i3 NMOpYyLIEeHHAM
AkuioHepHoro 3akoHy HiMeuuunu (Bcynepeu § 121 a63. 2 Ta 3), He AUBJISYKCh Ha Te, 1[0
Ha HbOMY OYJIM IPUCYTHI YU 6yJIM peJicTaB/eHi yepe3 NpeAcTaBHUKA BCi aKI[ioHepY;

— KO pillleHHS He 6yJI0 HaJleXKHUM YUHOM odopmiieHo (Bcymnepey § 130 a63. 1, 2 Ta 4);

— SKLO pilleHHS He Y3ro/pKYEThCA i3 CYTHICTIO aKL[iOHEpHOTro TOBapucTBa abo CBOIM
3MICTOM MOPYIIYE MPUIUCH, IPUUHATI BUKJIIOYHO YU NEPEBAXKHO JIF 3aXUCTY IHTEepeciB
KpeagUTOpiB TOBAPUCTBA YU CYCHIJIbHUX IHTEPECIB;

— CBOIM 3MicTOM nopyiye A06pi 3BU4ai;

— Tmnpej’siBJIeHHS I[030BY LI0Z0 OCIOPIOBAHHS OrOJIOIIEHOT0 HiKYEMHUM CyZ0BOTO
pillieHHs, [0 MA€ IOPUAUYHY CUJY;

— $§IKIIO pillleHHs MoTalleHo siK HikueMHe (BifgnoBigHo A0 § 144 a63. 2 3aK0oHy PO CIpaBU
Jl0OpOBOJILYOI OPUCAUKILII HA Ni/ICTaBi pillleHHS, SIKe Ma€ PUANYHY CUITY).

[IpuyoMy cJiif BiAMITUTH, 1110 pillleHHs 3arajJibHUX 360piB aKI[iOHEPIB, IKe MPUHHATE B
nopyweHHsa n.a. 1, 3, 4 § 241 AkuioHepHoro 3akoHy HiMeuunHHU (1100 HeEHasIEXKHOIO
odopMJIeHHS pillleHHs 3araJibHUX 3060piB aKI1[ioHepiB), BBAXKAETbHCS JIiHCHUM, K10 BOHO OYyJI0
BHECEHO B TOPTOBUM PEECTP Ta 3 LLbOI'0O MOMEHTY CIJINHYJIO TPU POKH.

[lizcTaBaMU /15 OCIIOPIOBAaHHA pillleHHS 3araJibHUX 300PiB aK1[ioHePIB 3TifHO 3 § 243
AxuioHepHoro 3akoHy HiMe4ydyuHHU B CyJi €:

— nopyleHHA AKIIioHepHOro 3aKkoHy HiMe4ydyuHU 4u cTaTyTy;

— OTpHUMaHHs aKIioHepOoM 3a J0IOMOTrol peaJiizalil npaBa roJjocy 3a cebe 4u 3a TPETIO
0coby 0CO6GJIMBHUX MepeBar Ha KOy aKIL[iOHEPHOMY TOBAapUCTBY UM iHLIUM aKllioHepaM
Ta pillleHHd 3arajJbHUX 300PiB, IKe JO0MOMOIJIO JOCATHEHHIO TaK0i MeTH (1Lie MOJ10KeHHS
He Ji€, AKIOo Lie pilleHHA Haja€ IHIIUM akKLioHepaM BiJNOBIAHY KOMIIEHCaLil 3a
3aB/laHy iM IIKOAY);

— HEeHaJ|JaHHf 3araJbHUM 360paM BiJIOMOCTeH 111010 pillleHb, IKi IPUUMAIThCS.

Takox § 245 AkuioHepHoro 3akoHy HiMeuuuHu 3akpin/itoe ¥ 0c06/1MBi BUMOTH 10/10
NOBe/IIHKHY aKLioHepa /i1 BAHUKHEHHA IpaBa Ha OCIIOPIOBAHH4, a caMe aKLioHep Ma€ I1paBo
Ha OCIIOPIOBAHHA Yy pasi, AKI10:

— akuioHep, IKUU OYB MPUCYTHIN Ha 3arajibHUX 360pax, 3asiBUB CBOE 3allepevyeHHs 110/10
BIZIIOBIAHOTO pillleHHA PO peopraHisalilo i3 3aHeCeHHAM Y IPOTOKOJI;

— akuioHep, SIKUM He OYB MNPUCYTHIM Ha 3arajJbHUX 360pax Ta OyB NPOTUIPABHO
HeJIONyIlleHUW [0 Horo ydyacTi abo 3arajibHi 360pu Oy/iM CKJIMKaHI i3 MOpyLIeHHSIM
BCTAHOBJIEHOT'0 NOPSA/JKY, YA IUTAHHS, 3a IKUM 0yJ10 IPUWHATO PillleHHS, ONPUJIIOJHEHO
i3 MOpyLIEeHHAM BCTAaHOBJIEHOTO MMOPALKY.

Ha cborogHi nmpaBo Ha 3BepHEHHA [0 CyAy i3 MO30BOM IPO OCKAap»XeHH{ pillleHHH
3arajibHUX 360piB rocrnoJapcbKOro TOBapyuCTBAa BCTAHOBJIEHO HAa PiBHI 3aKOHY TiJIbKH 111010
TaKol opraHisaljiiiHo-npaBoBoi pOpMHU SK aKljioHepHe ToBapucTBo. Tak, BiAnoBigHO A0 4. 1 CT.
61 3akony npo AT 2022 poky, y pa3i sKio pillleHHs 3arajJjbHUX 300piB ab0 MOPsJ0K
NPUMHATTSA TAKOTO pillieHHS MOPYyLIYIOTh BUMOTH [[bOT0 3aKOHY, IHIIUX aKTiB 3aKOHOLAaBCTBA,
CTaTyTy aKLiOHEpPHOr0 TOBApUCTBA YW MOJIOXKEHHSl NpPO 3arajibHi 360pH, aklioHep, KU
BBa’Kag, 1110 KOT0 MpaBa Ta OXOPOHIOBAaHi 3aKOHOM iHTepecH MopyllieHi TAKUM pillleHHSIM, MOKe
OCKap>XWTHU MOTO [0 CyZy IPOTATrOM LIeCTH MiCALIB 3 AHA NPUNHATTS pillleHHS.

[Ipryomy, 3a BiIOBIAHOIO KaTeropi€w pillieHb, 30KpeMa [0 AKUX HAJIeXKUTD 1 pillleHHd
3arajJibHuUX 300piB MpO 3JUTTS, NPUEAHAHHS, NMOAiJN, NMepeTBOPeHHs, BUJJI, 3MiHA THUIY
ToBapucTBa (4. 1 cT. 102 3akony npo AT 2022 poky) akLjioHep MOXe OCKapKUTH TaKi pillleHHs
3arajibHUX 360piB BHUKJIIOYHO IicJs OTPHMaHHS MMCbMOBOI BiAMOBM B peaJiizalii npaBa
BUMaraTH 3/iliCHeHHs1 000B’sI3KOBOT0 BUKYIy TOBAapUCTBOM HaJIEXKHUX HOMY TOJIOCYIOUMX
akuid abo B pa3i HeoTpUMaHHs BiAMOBiAi Ha cBow BuMory npotsirom 30 JHIB 3 AHS
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Ha/CUJIaHHA il Ha aZjpecy TOBapuCTBa B MOPSAJAKY, IepefbadeHoMY IMM 3aKOHOM (4. 3 cT. 61
aHaJsizoBaHoro 3akoHy). To6To 3akOHOAaBelb 32 TAKUMU BU/JJaMU pillleHb 3arajbHUX 300piB
K peoprasiszaljis akIiOHEPHOTO TOBAapUCTBa B OJHIiH i3 ii ¢opm nmepenbayae JOTpUMaHHSA
aKLioHepOM BiAnoBiAHOI mpoleAypH, 06 CKOPUCTATHUCS NPAaBOM Ha OCKAp>KEHHS pillleHHS
3arajJibHUX 360piB Mpo peopraxisaliio, Tak 6U MOBUTH JJOCYJ0BOTO PO3IJIS/y CIpaBU:
— 3BEpHEHHS# /|0 aKLIiOHEPHOT'0 TOBApPUCTBA Y pas3i He3roJu i3 peopraHisalji€o B oJHiH i3
¢dopM 1110/10 060B’I3KOBOT0 BUKYIY TOBAapPUCTBOM HaJIEXXHUX MOMY TOJIOCYIOYUX aKI[ilf;
— OTpUMaHHS MNHCbMOBOI BiIMOBM B peaJi3alii @OpaBa BUMaraTu 3/iMCHEHHS
000B’I3KOBOr0 BUKYIly TOBAPUCTBOM HaJIeXKHHUX MOMY TOJIOCYHOUMX aKliii/abo B pasi

HEeOTPHMMaHHA BiNOBiZi HAa CBOIO BUMOTY — npoTAroMm 30 AHIB 3 JIHA HaJICUJIAHHSA 11 HA

azpecy TOBapUCTBa.

TisibKY micia AOTPUMAHHA BiANOBIAHOI JOCYZA0BOI MpoLeAypUu Y aKllioHepa BUHUKAE
NpaBO Ha OCKap)KeHHs pilleHHs 3arajbHUX 360piB NMpO peopraHizaiiio Ta MOXKJUBICTb
ckopucrtarucd 4. 1 cT. 61 3akony. OTxe, 3akoHOM 11po AT 2022 poKy BCTaHOBJIEHO ClleLlia/IbHY
npoLeAypy OCKapKeHHs pillleHHs 3arajJibHUX 300piB aKIioHepiB Mpo peopraHisaliio, ska
BiZipi3HSAETHLCA Bij| 3arajibHOI MpoLeAypH OCKap)KeHHs pillleHHsI 3araJbHUX 360piB 3 iHIIUX
nutaHb: (1) fAoTpMMaHHSA [JOCYZOBOI MNpoLeAypu LI0J0 3aXUCTy CBOrO MOPYILEHOTO,
HEBU3HAHOTO YM OCHOPIOBAHOI0 3aKOHHOTO MpaBa 4M iHTepecy; (2) nmoaaya Mo30BY [0 CYAY
1010 OCKap>KeHHs pillleHHs 3arajibHUX 360piB PO peopraxisaiiito.

Y cBOw0 4epry wofo0 iHIWKWX BUJIB IOPUJUYHUX OCI6 KOPHNOPATHBHOIO THUIy - aHi
cneniasbHi 3akoHu Ykpainu «IIpo TOB Ta T/ZIB», «IIpo koonepauito» [44], ani 'K Ykpainu uu
UK YkpaiHu He BCTaHOBJIOIOTH BiJMOBIJHOTO MOJIO)KEHHS WI0J0 MpaBa y4YaCcHUKA Ha
OCKapXKeHHS pilleHHs 3arajJibHUX 300piB yyacHUKIB (4jieHiB). BUHATKOM MOXXHa Ha3BaTH
noJiokeHHs 3aKoHY YKpainu «IIpo cisbcbKorocnoaapcbKy Koonepartiro» [45], akuii 4. 8 cT. 15
BCTAHOBJIIOE MPAaBO 4JIeHa, aCOLiIKOBAHOTI'0 4YJieHa CUIbChKOTOCHOJapChbKOro KOONEepaTHUBY
OCKap>KyBaTH pillleHHA BHUILOT0 OpPraHy yIpaBJiHHA ClJIBCbKOrOCIOAAPCHKOTO KOONEepaTUBY
(3arasibHUX 360PiB CiJILCBKOTOCIOLaPChKOT0 KOONIEPATUBY) B CYLI0BOMY MOPSJKY.

BigHOoCHO iHIIKMX BUJIB rocrnogapcbkux ToBapucTtB, Ak TOB Ta T/IB, nmoBHuUX Ta
KOMaH/AUTHHUX TOBAPUCTB, @ TAK0X BUPOOHUYHUX KOONEpPaTUBiB, TO 3aKOH B3araJji npsiMo He
nepesnbavae Takoi MOXJIMBOCTI, BTiM, i He 3a60pOHSE 1i, BpaxOBYIOYM MOJIOKEHHA 4. 2 cT. 116
UK Ykpainy, 4. 2 ct. 10 3akoHy YKpaiHu «IIpo rocnoaapcbKi TOBapUCTBa», — Y4YaCHUKH
roCroapCbKOro TOBAapUCTBA MOXKYTb TAK0X MaTH iHLII NpaBa, BCTAHOBJIEHI YCTAaHOBYUM
JIOKYMEHTOM TOBAapHUCTBa Ta 3aKOHOM. 3 [JbOT'0 MPUBOAY CJIiJ 3a3HA4YMUTH, 110 L0 06.02.2018 p.
K Ykpainu MicTuB y CcT. 98 4acTHUHY 5, KOTPY 0y/10 BUKJIIOUEHO 3 HE3PO3YMIJIUX NMPUYMH, —
IOJIO)KEHHSI MpO Te, 110 pillleHHs 3arajJbHUX 300piB Moxe OYTH OCKap)KeHe YYaCHUKOM
TOoBapucTBa A0 cyay. lle mnosokeHHda B piBHIM Mipi NOWIMPHOBaJOCH Ha BCi BUAHU
HiIPUEMHULbKUX TOBApPUCTB, y TOMY YUCJi i Ha rocnojapcbKi ToBapyMcTBa Ta BUPOOHUYI
KoomnepaTuBu. He BIaw4YUCh A0 NUTAHHA JOLIJIBHOCTI BUKJIIOUEHHS TAKOrO IMOJIOXKEHHH i3
3arasbHoi HopMu LK Ykpainu, B6aya€eThcs, 1110 BCe-TaKy NpaBo YYacHUKa TOBApUCTBa (4/1eHa
KOOIlepaTHBY) Ha OCKap>KeHHs pillleHHs 3araJibHUX 360piB 100 iHLIIKUX BU/[iB FOCIOAapPChKUX
TOBApHUCTB Ta BUPOOHUYUX KOONEPATUBIB BapTo MepeabdavyaTu: abo B crneliaJbHOMY 3aKOHi,
SIKUU perjlaMeHTYy€e OKpeMHUU CTaTyC KO>KHOI opraHizaniiiHo-nmpaBoBoi popMu, abo B OKpeMOMY
3akoHi [46, c. 171], Akul peryyioBaB 06U MpoLeAypy peoprasizauii H0pUAUYHUX OCIO
KOPIIOPaTUBHOI'O THUILY.

Tak, Ha migcTaBi BUKJIAZEHOT0, BPAaXOBYHYMU [JOCBiJ 1HO3eMHHMX KpaiH, 30KpeMa
HimMeyuynHH, 3 METOI0 3aXUCTY IHTEPECIB rOCNOJapChbKUX TOBAPUCTB, ii y4acHUKIB (aKLioHepiB,
yJieHiB) Ta KpeAWUTOpiB, HEOOXiJHO 3aKpIMUTU Ha 3aKOHOJABUYOMY pPiBHI MOXKJIMUBICTb
y4yacHUKaM (aklLioHepaM, 4ieHaM), a TaKoX iHIKMM ocobaM, K10 iM Take MpaBO HaJlaHO B
nopsi/iKy, nepefbayeHOMYy 3aKOHOM, 3BEPHYTUCS [0 CyAy i3 MO30BOM NP0 BU3HAHHS
HeJiiCHUM pilleHHs 3arajibHUX 360piB (sika Hapasi icHye de facto), a TakoX 3aKpiMmUTH
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niZicTaBd BU3HAHHS pillleHHs 3arajJibHUX 360piB y4yacHUKIB (akijioHepiB, 4JeHiB) Npo
peopraHisalito HeliiCHUM.

Y3arajsibHeHHd Cy[0BOI NPAaKTUKU [03BOJIIE BUOKPEMUTHU TaKi KJIHYOBI NiJACTaBU AJ4
BU3HAHHS pillleHHs 3arajibHUX 300piB y4acHUKIB (aKI[ioHepiB, 4ieHiB) Mpo peopraHisaliro
HeJiCHUM:

— 3MIicCT pilleHHs iICTOTHO cCylepeYyUuTh iHTepecaM I0PUIUYHOI 0CO6OH, 111010 IKOI MPUUHSTO
pillleHHs PO peopraxisaliito, Ta/abo Nopyiye 3aKOHHI MpaBa Ta OXOPOHIOBaHi 3aKOHOM
iHTepecH Il yuacHUKIB; Ta/ab0 CynepeyuThb 3aKOHY, CTAaTyTy ab0 yCTaHOBYOMY JJ0rOBODY,
IHIIMM aKTaM TOCIOJAPChKOr0 3aKOHOJABCTBA, a TaKOX iHTepecaM Jep»aBU |
CyCIiJIbCTB3;

— Tnpoueypy NopsJKy CKJIUKaHHS Ta IPOBe/leHHS 3araJibHUX 360piB YYaCHUKIB 3/1iliCHEHO
i3 mopyLIeHHAMU.

KpimMm TOro, BapTo 3ynMHUTUCA 1Lle ¥ HA TAaKOMy BaKJIMBOMY NUTaHHI K MO30BHA
JlaBHICTb, POTArOM fIKOi y4aCHUK (akKLioHep, YJeH) MOXKe 3BepHYTUCS 3a 3aXUCTOM CBOTO
NOPYIIEHOTO UM OCIOPIOBAHOTO MpaBa LIJISXOM BU3HAHHSA pillleHHS 3arajbHUX 360piB mpo
peopranisanito HeaiicHUM. BignoBigHo mo . 8 4. 2 ct. 258 LIK YkpaiHu nmo3oBHa JaBHICTb JJis1
OCIIOPIOBAaHHSl TAaKOro poAy DpilleHb, fKi NpUHAMAlTbCA 3arajJbHUMUA 360paMu, Oyze
3aCTOCOBYBATHUCA Clleljia/ibHA — CKOpOYeHa — B OJUH PiK (MOpPiBHAHO i3 3arajibHOIO MO30BHOIO
JaBHicTo). [lpy 1bOMy 10JJ0 OCKap>KeHHs pillleHHs 3arajbHUX 300piB aKI[iOHEpPHOTO
ToBapucTBa 4. 1 cT. 61 3akony npo AT 2022 poKy 3aCTOCOBYETbCS 6i/IbII CKOPOYEHUM CTPOK,
aHDX TOM, AIKUH nepeadbadyeHo HopMaMu [K - y micTb MicsliB: «AKLlioHep, AKUH BBaXKag, 1110
JMOro IpaBa Ta OXOPOHIOBAaHI 3aKOHOM IHTepecud MNOpPYILIeHI TaKUM pIilIeHHAM, MOXe
OCKap>XUTH UOTO [10 CyZly MPOTATOM LIECTH MiCALiB 3 AHA NPUNUHATTS pillleHHS».

OTxe, YUHHUM 3aKOHOJABCTBOM pO3PI3HAIOTBHCA [Ba BUJAU [030BHOI JAaBHOCTI LIOA0
BU3HAHHS pillleHHs 3araJibHUX 300piB HeJIMCHUMU: B OJWH PiK — [Jf1 BCiX BU/iB TOBApPUCTB,
BignoBigHO A0 m. 8 4. 2 cT. 258 LIK Ykpainu (30kpeMa, y pasi, KIlo 6yAe oCKap>KyBaTHCS
pillleHHs PO peopraHisalilo) Ta B IiCTh MicALiB - /s aKI[iOHePHUX TOBAPUCTB, 3TiAHO 3 4. 1
ct. 61 3akony mpo AT 2022 poky (y pa3i, gkuo OyJe OoCKapKyBaTHUCS pillleHHS Hpo
peopraxisalio Heo6XiJHUM BUCTYIIA€E OTPUMaHHS OCY/10BOI MPOLeAYPU PO3TJISAY CIPaBH).

[IpoTe, BBaxkaeMo, i3 MeTol0 cTabinizanii rocnofapcbkoro o60poTy, BIOPSAKYBaHHS
rocnoZapcbKo-NpaBOBUX 3B'A3KIB MiX Cy0’'€KTaMUu rocrnoZaploBaHHA, AOLIJIbHO BCTAHOBUTH
6i/bII CKOpPOYEeHY MO30BHY JaBHICThb I[0J0 OCIOPIOBAaHHS pilleHb 3arajJbHUX 360piB
y4aCHUKIB PO peopraxisaiiito, 06paBlIv L[OCh YcepeAHeHe /1151 BCiX iHINX IPUAUYHUX 0CiO
KOPNOpPAaTUBHOIO TUMNY (OKpPIM aKLioHEpHUX TOBApPHUCTB, BPAaXxOBYIOYHU IX CKJIQJHY MpPaBOBY
KOHCTPYKIil0 — TaM 3aJUIIAaTUMeTbCSl CTPOK Yy IUIiCTh MicALiB) Ta 3alpoOBaJJUTH CTPOK
OCKap>KeHHS B TPHU MicsLi 3 MOMeHTY Micjs BHeceHHd B €/[P 3anucy npo noyaTtok npoueaypu
peoprasisatiii, AKI[0 iHIIUKA CTPOK HE BCTAaHOBJIEHUH 3aKOHOM.

Ha BigMiHy Bij 3akoHomaBcTBa YKpaiHu, B 3akoHOJaBCTBi HiMeuunHu nepepbayeHo
6i/1b1I CKOpOY€eHY MO30BHY JJaBHICTh Y ClIOpaxX Npo BU3HAHHS pillleHHs 3araJbHUX 360piB Ipo
peopraHisalilo HeJilCHHUM, IKa CTAHOBUTb OJUH MicAllb 3 MOMEHTY NPUWHATTA TaKOro
pimieHHs (§ 14 3akoH HimeuunHU npo peopradisauitro). Pa3om i3 TUM no30BHa JaBHICTb ¥
crnopax, sKi BUIJIMBAIOThL i3 peopradisaiiii, aje sKi He CTOCYIOTbCH [iMCHOCTI pillleHHs
3arajibHUX 300piB aKLioHepiB, CTaHOBUTH ABa Micaui (§ 305 BkazaHoro 3akoHy). BBaxkaemo,
1110 KOPOTKUW MPOMI>KOK 4Yacy /iJisl H030BHOI JaBHOCTI 1110/10 OCKap>KeHHs TaKWUX BUJIB pillleHb
3arajibHUX 300piB, BCTaHOBJeHUH y 3akoHi HiMeuunHH mpo peopranizailito, NOSCHIOETHCS
O6akaHHSIM 3aKOHO/aBLisl He 3aTATYBaTU MpOLLEC peopraHisallii, OCKiJIbKK peopraHizaljis He
MOXKe OYTH 3apeecTpoBaHa Ta BU3HAaHA 3aBepLIEHOI0, JOKU He PO3IJIAHYTI BCi MO30BH, fAKi
3agBJISIIOTbHCSA MPOTH MPOLECYy peopraHizalii Toro 4u iHoro cy6’eKTa rocno/japoBaHHS.

BHUCHOBKH
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TakuM 4MHOM, Ha MiJCTaBi aHa/i3y HAYKOBUX /pKepeJ, 3aKOHOJABCTBa YKpaiHu, €C,
HiMe4uuHM Ta NpakTUKKM HOro 3acTOoCyBaHHSA OyJ/M 3po6JieHi HACTyNHi BHCHOBKH Ta
NPOIO3UILil

O6rpyHTOBaHO, 1110 OCIIOPIOBAaHHS peopraxizailii — 1e € npoiec, BiAMOBiAHUN CTaH, B
SKOMY MepebyBalOTh CYy6'€EKTH peopraHizaliiHUX MPaBOBiJHOCUH, Ta Ma€ Miclle HAsABHICTb
CIopy ILIOJO0 NpOBeJeHOl NpoLeAypH peopraHisanii, /ie 30BHIIIHbOK CKJ3aJ0BOK TaKOro
IpoLecy BUCTYNAKTH IpPaBOBI NpoueAypHi 3aX04U - OCKap»KeHH:, CKACyBaHHHA; TOAI 4K
BHYTPILIHBOIO CKJIZJ0BOK — BUBHAHHSA NPOLIelypU peopraHi3anii He[iiCHOIO.

BcTaHoBJI€HO, 1110 MiZiCTaBaMU OCIIOPIOBAHHSA peopraHisaliii rocnofapCcbKUX TOBAPUCTB
(BU3HAHHA NpOLelypHy peopraHisanii HeliliCHO0) MOXXYTb BUCTyNaTH: (1) BU3HAHHA pillleHHS
3arajibHUX 300piB y4yacHUKIB (akLioHepiB) mpo peopradisanito HeAilcHUM; (2) BU3HAHHS
JIOTOBOpPY TMpO 3JIMTTS/NPUEAHAHHS, AOTOBOPY NpO MOAI/BUJAIN abo J0OroBopy Mpo
nepeTBOpeHHs HeAilicHuM; (3) BU3HAHHS BijoMOCTel 1100 Mepeaadi mpaB Ta 0060B’SI3KiB,
MalHa, SIKi MICTSTbCA B Nepej/laBaJibHOMY aKTi, Ta BiJOMOCTeH I0A0 pPO3MOJiay NpaB Ta
000B’sI3KiB, MaliHa, AKi MiCTATBHCS B pO3MOAiIbYOT0 6aJIaHCY, HeiCHUMY; (4) BUBHAHHS aKTiB
JlepKaBHUX OpraHiB, 4Ki 3aJidHli B IpoLeci NpoBeJeHHA IpoLeAypyd peopraHisarii,
HeginicHuMu (opraHiB HKIII®P Ykpainu, opraHiB aAep>kaBHOI peecTpalii IOPUAAYHUX Ta
$i3nyHUX 0Ci6 — miAnpUEMLB).

BpaxoByouu 3apyOiXXHHUM [0OCBiJl, J0BeJleHa JOLIJIbHICTh BCTAHOBJEHHS KJIIOYOBUX
M0JIO’KEeHb 3 MUTAaHb OCHOPIOBAaHHS peopraHisalii PUAUYHUX 0Ci6 KOPNOPATHBHOrO TUIY,
30KpeMa rocnoJjlapCbKUX TOBApUCTB, B ClleljiaIbHOMY 3aKOHI, AKHAM peryaoBaB 6U NpoLeaypy
peoprasisalil WpUJAUYHUX 0Ci6 KOPIOPATUBHOI'O TUIY, TAa BUKJIACTH B HACTYIHIN peAakiiii:

«PilleHHa mpo peopraxisauiio OPUAAYHOI 0cOOU MOXKe OYTH BU3HAHO HeJiMCHUM 3a
BUMOTOI YYaCHUKIB IOPUAMUYHOI 0COOH, sIKa PeOpraHi3y€eThCs, a TAaKOXK IHIIUX 0Ci0, K0 M
TaKe MPaBo Ha/laHO B NOPSAZAKY, NepeZ6a4eHOMY 3aKOHOM.

BumMora 11010 BU3HAHHS HeJAIMCHUM pillleHHs 3arajbHUX 360piB YYaCHUKIB IOPUAUYHOI
0Cco0H Mpo peopraHisaliito Moxke 6yTH Npej 'siBJieHa B Cy[ He Mi3Hillle aHK NPOTSAroM TPboX
MicsLiB mic/isi BHeCeHHs B EAUHUE Jilep>KaBHUN PEECTP IPUAUYHUX 0Ci6 3aMKUCy IPO MOYaTOK
NpolLeAypHY peopratisalil, AKU[0 iHIIUK CTPOK HE BCTAHOBJIEHUH 3aKOHOM.

[lincTaBaMu BU3HAHHSA pillleHHS 3arajJibHUX 300piB YYaCHHUKIB IOPUAHUYHOI 0COOH MPO
peoprasisalito He/liiCHUM BBaXKalOThCS:

— 3MICT pillleHHs iCTOTHO CynepeyuThb iHTepecaM IPUAUYHOI 0COOH, 11010 IKOT IPUUHSTO
pillleHHs PO peopraHisaliito, Ta/abo Nopylye 3aKOHHI MpaBa Ta OXOPOHIOBaHi 3aKOHOM
iHTepecH 1i y4acHUKIB; Ta/abo cynepeyuThb L[bOMY 3aKOHY, CTaTyTy ab0 yCTaHOBYOMY
JLOTOBOPY, IHIIUM aKTaM rocroZapCcbKoro 3aKOHOJABCTBA, a TAKOX IHTepecaM JiepKaBH |
CYCHIJIbCTBA;

— Tnpoueypy NopsJKy CKJIUKaHHSA Ta IPOBe/leHHS 3araJibHUX 360piB Y4aCHUKIB 3/1iliICHEHO
i3 MOpyLIEHHAMM.

Y4yacHUK HOpUAMYHOI 0COOM Ma€ NMpaBO Ha OCKApXKeHHs pillleHHS 3arajJbHUX 3060piB
YYaCHUKIB IOPUJMYHOI 0COOM MpPO peopraHisallilo Ta BH3HAHHA HOro HeAiWCHUM y pasi
HasfiBHOCTI TpPbOX yMOB OJHOYacHo: (a) pilleHHd 0Opo peopraHizainilo NPUAHATO 3
NOPYLIEHHSMU BUMOT 3aKOHY, iHIIMX HOPMAaTHMBHO-NPAaBOBUX aKTiB YKpaiHW, cTaTyTy abo
YCTAaHOBYOTI'0 JJOTOBOPY IPUAUYHOI 0COOU; (2) yYacHUK He O6paB y4yacTi B 3araJibHUX 300pax
Y4YaCHUKIB HOPUAUYHOI 0CcOO6M abo TroJsiocyBaB MNPOTHU pillleHHS Npo peopranizaniw; (3)
pilleHHAM PO peopraHi3alilo NOPYLIYIOTHCA IIpaBa Ta 3aKOHHI IHTepeCcH Y4aCHUKIB.

Bu3HaHHA cyJ0M HeAiWCHHMM pillleHHS1 NP0 peopraHizalilo HPUJUYHOI 0COOU He
NPU3BOAMTh 10 JIiKBiZallii OpUAMYHOI 0CO6H, siKa OyJia CTBOpeHa B pe3yJibTaTi peopraHisaiiii,
a TaKOX He € Mi/iCTaBOM0 /JiJI1 BU3HAHHSA HeiCHUMU NPABOYHUHIB, sIKi O6yJIM BUMHEHI TAKOIO
IOPUJUYHOI0 0COO0I0».

Cnucok BHUKOPHUCTAHHUX JKepeJl
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Biz 09 ciuna 2025 poky Ne 4196-1X. URL: https://zakon.rada.gov.ua/laws/show/4196-
20#Text (naTa 3BepHeHHs: 28.02.2025).
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