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1. Inceprariiine JOCTiIyKeHHS [TPUCBSIUYeHE KOMIJIEKCHOMY aHajli3y iHCTUTYTy peopraHizauii iopuandHoi ocoou B
LIMBiZIbHOMY IIpaBi YKpaiHu, 3'sICyBaHHIO ii IpaBOBOi NpUPOAU, CYTHOCTI, GPOPM, a TAKO>K MEXaHi3MiB 3aXUCTy I1paB
KpeAUTOPiB i ydacHUKIB. [IpoaHasi3oBaHO MOHSTTS peopraHisalii sk 6araTorpaHHOTO NIPABOBOrO SIBUIA, ii
CIIiBBiTHOLIEHHS 3 IPUIIMHEHHSM i CTBOPEHHSIM IOPUANYHUX OCi6, posib 0Cib, o 6epyTh y4acTh y MPOIECi, a TAKOX
3aIPOIIOHOBAHO LIISIXY BLOCKOHAJIEHHS [IPAaBOBOT'O PEryJII0OBAaHHS 3 ypaxyBaHHIM 3apybi>kHOro mocsiny. [Tpais
CIIPSIMOBaHa Ha MOJI0JIAaHHS [IPABOBOI HEBU3HAYEHOCTI, YCYHEHHS CyNIEPEYHOCTEH y JOKTPUHI Ta NPaKTULL,
3a6e3ne4yeHHs 6ajlaHCy IHTEPECIB yCiX 3aiHTEPEeCOBaHUX 0OCi0, MiABUIEHHS CTabiIbHOCTI LJMBIILHOIO 000POTY Ta
rapMoOHi3allilo yKpaiHCbKOTO 3aKOHOIABCTBA 3 €BPONENCHKUMU MiAX0AAMHU O PETYJIIOBAHHS KOPIIOPATUBHUX
TpaHc@opmaliil. Y rpalii HaBeJeHO apr'yMEeHTU Ha KOPUCTh TOTO, 110 PeopraHizallis K IpaBoBUil iHCTUTYT: 1) €
Pe3yJbTaTOM Iepexoy MaiiHa, IpaB Ta 000B'SI3KiB y NOPSAKY IPABOHACTYIIHUIITBA, 110 3a0e31edye 6e3lepePBHICTD
€KOHOMIYHOI [Iisi7IbHOCTI; 2) IPYHTY€eThCS Ha BOJI I0PUANYHOI 0CO0OH, 3a6e3edeHill [ep>kaBolo, 3 ypaxyBaHHIM

iMIlepaTHBHUX HOPM 3aKOHY; 3) [TOEIHYE BOJIbOBI aKTH PeopraHizoBaHOi 0coby Ta [IpaBOHACTYIIHUKA, popmMyroun



€IVHUN IOPUIUYHUN CKJak; 4) BKIIIOUA€E €JIEMEHTY IPUIIMHEHHS Ta CTBOPEHHS I0PUIUYHUX OCib, 0 pOOUTS ii
ribpuIHUM MeXaHi3MOM afarnTallii 0 pYHKOBUX 3MiH; 5) nependayae Aii ymoBHOBaXXEHUX i 3000B'13aHUX Cy0'€KTIB
L7151 peanizaujii mpasa Ha peopraHisalliio, 3 000B’sI3KOBUM [IOTPMMaHHSIM NPOLEeIyPHUX BUMOT. JloBeieHO, 1110
peopratisaliisi He 3BOAUTHCS BUKJIIOYHO J10 TPUIIMHEHHS I0PUIUYHOI 0CO0H, SK 1ie BUurmuBae 3i cT. 104 LIK Ykpainy,
a BKJII04Yae (pOpMU 3TIUTTS], IPUEIHAHHS, [TO/IiJTy, IEPETBOPEHHS Ta BUIiNY, [l€ TIO€IHYIOTbCS €JIEMEHTH CTBOPEHHS
Ta [IPUINIMHEHHS: TIOBHE [NO€QHAHHS CIIOCTEPIraeThCsl MPU 37IUTTI, ITOLiJIi Ta IEPETBOPEHHI, TOAi SIK IPUEHAHHS
nepenbayae Juile IPUIIMHEHHS, a BULiJ — JIAlIEe CTBOPEHHSI. 3aKOHOAaBelb IOMUJIKOBO BUKJIIOYUB BUiJ i3 popM
peoprasisallii, OTOTOXHIOIOYH ii BUKJIIOYHO 3 IPUNMHEHHSM, 1[0 CYNIEPEYUTD CIIeLialbHOMY 3aKOHOABCTBY (3aKOH
Ykpainu «IIpo akuioHepHi ToBapucTBa», 3akoH YkpaiHu «IIpo TOBapuCTBO 3 0OMEXEHOIO Ta 40IaTKOBOIO
BiAnoBifanpHiCTIO», 3aKoH YKpainu «IIpo koonepatito», 3akoH YKpainu «I1po 6aHKY i 6aHKIBCbKY JisI/IbHICTb»
TOILO) Ta IPU3BOJUTD 10 HEMOCJINOBHOCTI B IPABO3aCTOCYBaHHI, YCKJIAIHIOIOYM CYLOBY [IPAKTUKY Ta MOPYIIYIOUYU
6asnaHc iHTepeciB yyacHUKiB. OGCTOIOETBCS IyMKa, 3a SIKOI0 peopraHisallisi Bilpi3Hs€TbCS BiJl IPAaBOUYMHY CBOEIO
IIpOLieCyasbHOIO IPUPOJOIO0 K IOCIiLOBHOCTI IOPUANYHUX Jill, 4aCTUHA 3 SIKUX (HOTOBIp IIPO 3/IUTTS /TIpUEHAHHSI)
Mae€ CaMOCTilHi HaciaKy, TOMi SIK iHII (MepeaBaJbHUI aKT, PO3MOAiIbUNIL 6aslaHC) € 060B'SI3KOBUMU J1JIs
YHIBEpPCAJIbHOTO IIPABOHACTYIIHUIITBA, 110 3a6e31e4dye CTabibHICTh LUBITBHOTO 060POTY Ta 3aXUCT IPAB TPETIX
ocib. V mocrnifkeHHi akLleHTOBaHO Ha TapaHTisIX IIpaB KpeAUTOpIB IIPU peopraHisaliii, 1o KX BijHECEeHO IIPaBo Ha
iH(opmaliito, IOCTPOKOBE NPUIIMHEHHSI/BUKOHAHHS 3000B’13aHb, 3a0€311e4YeHHs] BUKOHAHHSI, YHiBepCcajbHe
[IPaBOHACTYITHULITBO i3 CyOCUIiapHOIO / COJiTAPHOIO BiflIOBi1albHICTIO IPABOHACTYIIHUKIB, & TAKOX
peraaMeHTOBaHy NpoLeaypy peopranisauii. [TpaBo Ha iHpopmaliito 103BOJIsIE KPEGUTOPAM OLiHUTU PU3UKH,
CIIJIAaHYBaTH Jii Ta 06paTy 3acO6M 3aXUCTY; IPUIIMHEHHS 3000B's13aHb CJIyTYe CIIOCOO0OM 3aXUCTY, X0Ua KpeJUTOpU
ny6J1iYHOrO ITpaBa 0OMesKeHi y BiMOBI BiJj BUMOT IJO/I0 IIOJATKIB; YHiBEpCaAJIbHE ITPAaBOHACTYIIHULITBO BilOYBa€ThCS
6€e3 3roau KpeJuTopa, 3 MIPUTITHEHHSIM IPAaBOHACTYITHUKIB /10 BifIOBigaIbHOCTI IPY NOAi/I Y1 HEMOSKJIUBOCTI
TOYHOTO BU3HAYEHHS 3000B's13aHb. ADT'YMEHTU HaBeJeHi SIK pO3BUTOK I10JI0>KEHHS TIPO Te, 1110 3asBa KpeauTopa Ipo
IIOCTPOKOBE IIPUNUHEHHS /BUKOHAHHS 3000B’513aHb CBiIUMTb [P0 HE3rOly 3 NlepeBeleHHIM 6Opry, TOli sIK BUMOra
Jnule 3a6e3neyeHHs: ab0 MOBYaHHS MOXKe TPAaKTYBaTUCS SIK 3roJja Ha 3aMiHy OOP>KHUKA, IO CIIpUsie
nepen6avyBaHOCTI PeryJiloBaHHs Ta 6anaHcy iHTepecis. loBelleHO, o pillleHHs 3arajbHuX 300piB IIpo
peoprasisaliiio Mae oABilHY NPUPOLY: JIOKAJIbHOTO HOPMaTHUBHOIO aKTa Ta IPAaBOBCTAHOBJIIOBAJIbLHOTO (PAKTy B
CKJIaJli yHiBEpPCAJIbHOTO [IPABOHACTYIIHUILITBA; BOHO [IO€JHY€E O3HAKM a/IMiHICTPATUBHOIO aKTa Ta IIPaBOYMHY,
MOPOKYIOUM HACIIKY /17151 Pi3HUX Cy0’e€KTiB, BKJIIOYAIOUM YYACHUKIB, KDEUTOPIB, IPALIiBHUKIB, IPABOHACTYITHUKIB
i mepskaBy, 3 MOKJIMBICTIO pi3HOi KBasidikauii 3ay1eKHO Bif, 03Ul akLioHepiB/y4acHUKIB. OOCTOIETHCS yMKA, 32
SKOIO HEJIIMCHICTDb TaKOr0 PilIEHHSI MAa€ PETPOCIIEKTUBHUM XapaKTep, ajie 3 ypaxyBaHHSIM IIPOIOPLIMHOCTI, 3aXUCTY
IOOPOCOBICHUX TPETIiX OCi6 i CTabiIbHOCTI 060POTY; 3alIPOIIOHOBAHO MPHHIIMI HE3BOPOTHOCTI peopranisanii mics
peecTpauii 3 nepexyiafeHHsIM BiAOBinaIbHOCTI HA BUHHUX OCi6 3aMiCTh IOBHOT'O CKACYBaHHSI HACJITIKIB, 110
BiZiIOBifae npaxkrtui kpain €C.

2. The dissertation research is devoted to a comprehensive analysis of the institute of reorganization of a legal
entity in the civil law of Ukraine, to clarify its legal nature, essence, forms, as well as mechanisms for protecting
the rights of creditors and participants. The concept of reorganization as a multifaceted legal phenomenon, its
correlation with the termination and creation of legal entities, the role of persons participating in the process, and
also ways of improving legal regulation taking into account foreign experience are analyzed. The work is aimed at
overcoming legal uncertainty, eliminating contradictions in doctrine and practice, ensuring a balance of interests
of all interested parties, increasing the stability of civil turnover and harmonizing Ukrainian legislation with
European approaches to regulating corporate transformations. The paper presents arguments in favor of the fact
that reorganization as a legal institution: 1) is the result of the transfer of property, rights and obligations in the
order of succession, which ensures the continuity of economic activity; 2) is based on the will of the legal entity,
secured by the state, taking into account the imperative norms of the law; 3) combines the volitional acts of the
reorganized entity and the successor, forming a single legal entity; 4) includes elements of termination and
creation of legal entities, which makes it a hybrid mechanism for adapting to market changes; 5) provides for the
actions of authorized and obligated entities to exercise the right to reorganization, with mandatory compliance



with procedural requirements. It is proved that reorganization is not limited to the termination of a legal entity, as
follows from Article 104 of the Civil Code of Ukraine, but includes forms of merger, accession, division,
transformation and separation, where elements of creation and termination are combined: full combination is
observed in merger, division and transformation, while accession involves only termination, and separation
involves only creation. The legislator mistakenly excluded separation from the forms of reorganization, identifying
it exclusively with termination, which contradicts special legislation (the Law of Ukraine “On Joint-Stock
Companies”, the Law of Ukraine “On Limited and Additional Liability Companies”, the Law of Ukraine “On
Cooperation”, the Law of Ukraine “On Banks and Banking Activities”, etc.) and leads to inconsistency in law
enforcement, complicating judicial practice and disrupting the balance of interests of participants. The opinion is
defended that reorganization differs from a transaction by its procedural nature as a sequence of legal actions,
some of which (merger/accession agreement) have independent consequences, while others (transfer deed,
distribution balance) are mandatory for universal succession, which ensures the stability of civil turnover and
protection of third party rights. The study focuses on the guarantees of creditors’ rights in reorganization, which
include the right to information, early termination/performance of obligations, enforcement, universal succession
with subsidiary /joint liability of successors, as well as a regulated reorganization procedure. The right to
information allows creditors to assess risks, plan actions and choose means of protection; termination of
obligations serves as a means of protection, although public law creditors are limited in waiving tax claims;
universal succession occurs without the consent of the creditor, with the successors being held liable in the event
of division or impossibility of precise determination of obligations. The arguments are presented as a development
of the provision that a creditor’s statement on early termination /performance of obligations indicates
disagreement with the transfer of debt, while a requirement only for security or silence can be interpreted as
consent to the replacement of the debtor, which contributes to the predictability of regulation and the balance of
interests. It is proven that the decision of the general meeting on reorganization has a dual nature: a local
regulatory act and a legal fact as part of universal succession; it combines the features of an administrative act and
a transaction, generating consequences for various subjects, including participants, creditors, employees,
successors and the state, with the possibility of different qualifications depending on the position of the
shareholders /participants. The opinion is defended according to which the invalidity of such a decision is
retrospective in nature, but taking into account proportionality, protection of bona fide third parties and stability
of turnover; the principle of irreversibility of reorganization after registration with the transfer of responsibility to
the guilty parties instead of the complete cancellation of the consequences is proposed, which corresponds to the
practice of EU countries.
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