MpAT uun TOB pgna XONpuHry: SKy
mopenb obpatu 613Hecy y 2026

poul

Mip 4Yac CTPYKTYpYBaHHA rpynu KOMMAHiW BNACHUK PaHO YU MNi3HO
CTUKAETbLCHA 3 MUTAHHAM: SKOW Ma€E OyTW BepxXHA KOMMaHisfs rpynu —
NPUBAaTHMM aKL1iOHEPHUM TOBAPUCTBOM YU TOBAPUCTBOM 3 OOMEXEHOW
BignoBipanbHicTO?

Ha nepwun nornap MNpAT surnspa€e 6inbw «knacuyHow» ¢opmow Ans
XONAWHry. AKuii, Harnsposa papa, Apeno3utTapHuin obnik,
perynwoBaHHa HKUMOP. MpoTte gna 6inbwocTi npuBaTHUMX YKpaiHCbKUX
rpyn Taka KOHCTPYKL1A Oaneko He 3aBXOM € ONTUMasnbHOW.

binbwe Toro, knw4yosa pisHuua Mix [MpAT Ta TOB K BEepPXHbLOW
KOMMNAH1EW rpynn CbOrofHiI NeXuTb MNepeBaXHO He Yy MNNOWKMHI
onofaTKyBaHHS, a Yy KOPMNopaTMBHOMY YynpaBfiHHi, cnocobi obniky
KOpNopaTUBHUX MpasB, 3aJly4yeHH1 1HBECTOpPiB, pP1iBH1 perynsatopHOro
HaBaHTaXeHHA Ta BaApPTOCT1 agMiHicTpyBaHHSA.

MpAT — «XonguHroBa KOMMaH1isA» 3a
3aKoHom, TOB — xonguHr 3a
€KOHOM14YHOW CYTTIO

TyT € npuHUMNOBA WPUAMYHA OeTanb.

CneyianbHe 3aKOHOOABCTBO MPO XONAWMHIOoB1l KOMMaHll BW3Hauvae
XONAWHIOBY KOMMNaHil caMe fK aKuioHepHe TOBaApUCTBO, sKe BOJIOAiE€
XONOQWHFOBMMM KOpPMNoOpaTMBHMMKM MNakeTaMu AOBox abo 6inbwe
KOpnopaTUBHUX NiAnpuUEMCTB. XONAWHIOBMM KOPMNOPATMBHWUM MNAKETOM €
nakeT, wWo nepesuwye 50% abo 3abe3nedyye npaBo BUPiWanbHOrO
BNJMBY Ha QO1ANbHiCTb BignoBigHOro nignpueMcTsa.

Otxe, MpAT 3a BignOBiOHOCT1 BCTaHOBJ/IEHUM KPUTEpidaM Moxe
MaTW cCneuianbHUN KWPUONYHUN CTATYC XONAWHIOBO1I KOMMaHii.

TOB Takoro cneuianbHOro crtaTycy He Ma€. Ane ue He 3aBaxae€


https://www.victorija.ua/novyny/prat-chy-tov-dlia-kholdynhu-iaku-model-obraty-biznesu-u-2026-rotsi.html
https://www.victorija.ua/novyny/prat-chy-tov-dlia-kholdynhu-iaku-model-obraty-biznesu-u-2026-rotsi.html
https://www.victorija.ua/novyny/prat-chy-tov-dlia-kholdynhu-iaku-model-obraty-biznesu-u-2026-rotsi.html

noMy BonogiTn 100% 4acToK abo KOHTPO/NbHMMM MaKeTaMuM [OYIpHiX
NigNPUEMCTB, OTpPUMyBaTW B1p HUX OuBipeHou, ¢iHaHcyBaTu rpyny,
LeHTpani3oBaHO YynNpaBnaATM akKTuMBaMuM Ta (GaKTUYHO BUKOHYBATWU BC1
OCHOBH1 eKOHOMiyH1 ¢yHkuil HoldCo.

ToMy HeobxipgHO po3QinATW OBa MOHATTHA: «XONAUHroBa KOMMaHif»
K cneuianbHuil opuguyHun ctatyc Ta holding company sk dakTuyHa
MaTepuHCbKa KOMMAH1ia rpynm.

MpAT 1 TOB sk HoldCo: oCHOBH1
BiAM1HHOCT1

Kputepiin TOB HoldCo MpAT HoldCo

Hi, ane Moxe
CneuianbHuit ctaTtyc | paKTUYHO BUKOHYBATKM |TaK, SKUWO BUKOHYIOTbCS

XONAUHI0BO1 PYHKL 10 KpuTepil cneuianbHOro
KoMnaHii MaTePUHCbKO1 3aKOoHOOaBCTBaA
KOMMaHil

MiHiMyM 200
M1H1ManbHUX 3apniar.
3a noka3sHuMKoM 2026
poky — 1 729 400 rpH

HeMae aHanori4Horo
CTaTyTHMI Kanitan 3aKOHOOAaBYOro
M1iHiMyMy
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0EKINbKOM NapTHepaM 1 He nNaHye BWUXip Ha nyb6nivyHuMM pUHOK
kanitany, TOB Mae€e Kinbka CyTTEBUX nepesar.

No-nepwe, KopnopaTUBHA rHYYKicTb. 3akoHopaBcTBO npo TOB
0O3BONSE OOCUTb feTaNlbHO BperyswBaTtyM BiOHOCUHWU MiX y4YaCHUKaMu
3a [OONOMOroK CcTaTyTy Ta KoOprnopaTWMBHOro porosopy. MoxHa
BU3HAUYNTU NOPAOOK FOJSIOCYBaHHA, YMOBM Mpofaxy 4acCcTOK, MeXaHi3mu
BMUXOOY Y4yacCHuMKa, O0OMexeHHA ynpaBniHCbKUX piweHb, npouenypwu
BMPilleHHA KOPMOpaTMBHOro TynuMKa Ta 1iHWi npasuna.

Mo-ppyre, npoctiwe apgmiHicTpyBaHHA. TOB He Ma€ nocTiWHOro
cTaTyCcy eMiTeHTa aKuin nuwe 4yepe3 CBOW OpraHisauiWMHO-nNpaBOBY
dopmy. BipgnoBipgHO, BifgCyTHS 3HayHa 4YacCTWHa npouepyp,
XapaKTepHUX [N akKuioHepHOro ToBapucTBa.

No-Tpete, private M&A. [nsa npopaxy O6i3Hecy oOQOHOMY
cTpaTterivyHomy iHBecTopy abo ¢oHOoy npopax 100% yactkm TOB uvacTo
€ LU1NKOM 3BUYHOW 1 OOCTATHbLOW KOHCTPYKLI1E€EW.

No-yeTBepTe, CTPYKTypa Moxe OyTu payxe NpocCToOw:
BnacHuk - TOB HoldCo - onepauiWHi Ta MaMHOBi KomnaHii.

MpM UbOMY HEPYXOMiCTb, 1HTeNekKTyaJlbHa BJaCHICTb,
iHBeCTULiNH1 aKTMBWM Ta 3HA4YHi rpowoBi pe3epBu MOXyTb 6OyTwu
BipokpemneHi Bipg onepauinHoi kKoMnaHii, ska 6e3nocepegHbO Hece
6i3Hec-pusnku.

Ane 3BUYAUHOI O «MOAEJSIbHOr0» CTaATyTy
ona HoldCo HepoCTaTHbO
AKwo y xonguHry pnBa abo 6inbwe He3anexHWX BAACHUKIB,
rosioBHow nepesarow TOB cnip KoOpucTyBaTUCHA NpPaBUIbHO. [HYYKiCTb
3aKoHofaBCTBa Mae OyTu nepeTBOpeHa Ha SAKiCHY KOprnopaTWUBHY
apXiTeKkTypy.

Y ctaTtyTti Ta KOpnopaTWMBHOMY [OroBOpPi AOUL1SIbHO BperyswBaTwu
WOHaNMeHwe:

»Mepenik nNuMTaHb, fAKi1i He Moxe O0OQHOOCiOHO BuMpiwyBaTwH



ONpeKTop;
» 3aTBEpOXeHHa OaxeTy Ta 6i3Hec-nnaHy;

* MPU3HAYEHHA Ta 3B1lJIbHEHHA KepliBHUKA;

* 3HAYH1 NPaBOYUHMU;

* MPaBOYMHM 13 NOB’'93aHMMM ocobamu;

= 3a/1ly4YeHHA 30BHiWHbLOro 6opry;

* OMB1OEHOHY MNON1TUKY;

» NepeBaxHi npasa;

= tag-along T1a drag-along;

= deadlock-MexaH1i3M;

* NOPAAOK OUiHKKM Oi3Hecy;

* MOPANOK BWUXOQY Y4YaCHUKiB Ta npopaxy 6i3Hecy.

Tob6bTto pobpe cTpykTypoBaHe TOB Moxe MaTu 3HA4HO CKnagHiwy i
HapinHiwy CMCTeMy KOpPMOpPaTUBHOMO ynNpaBfiiHHA, HiX Ue 30a€ETbCHA 3
Ha3BW OpraHi3auinMHO-NpaBoBOl ¢opMmu.

HoBun aprymeHT Ha kKopuctb TOB:
geno3utTapHum o6s1K 4acTok
OkpeMol yBaru 3acnyroBye MexaHi3M o06niky 4yacTtok TOB vy
cucteMi UeHTpanbHOro pgeno3uTtapii, SKuM GakKTMYHO 3anpauowBaB Yy
2024 poui.

TOB Ta Moro y4yaCHuMKM MOXYyTb nepeBecTun o06nik YyacTtok i3
TpapuuinHoli peecTpauinHoi Mopeni po 06nikoBOl cCUCTEMM 4YaCTOK
HauioHanbHOro pgenosuTtapik YKpalHwu.

HKUMNOP cepen nepeBar TakKoro MexaHi3My npsaMO Ha3WBaE
0OOaTKOBUW 3axXUCT npaBa BAacHoOCTi, @¢ikcauiw HabyTTa Ta
NMPUNUWHEHHA nNpaB Ha 4YacTkuM, 060Nik obMexeHb, MOXNUBiCTb
BUKOPUCTAHHA €SCrow-MexaHi3miB, enekKTpoHHi 360puM yyacHuKiB Ta
NpoBeOeHHA OKPEMUX KOPMNOpaTUBHMX MNOAIN 4yepe3 CcucTemy.

Le cyTTeBO 3MiHWE TpapguuinHe nopiBHAHHA TpAT i TOB. PaHiwe
OOHWM 13 CWUAbHWUX apryMeHTiB Ha KOPMUCTb aKLUiOHEpHOro TOoBapucTBa
6byB caMe pgeno3uTapHUM xapakTep 06NiKy KOpnopaTUBHWUX npas.
CboropgHi nopibHuM poOOATKOBWW piBEeHb 3axXUCTy QOOCTYNHUMA 1 pOns
TOB.



Konu MpAT ma€e peanbHy nepeBary

3 uboro He Bunnusae, wo MpAT € «ripwow» ¢opMow. MPOCTO BOHO
BUpiwye iHWi 3aBpaHHA.

NpAT pouinbHe, aKwo pns 6i3Hecy iCHY€ KOHKpeTHa eKOHOMiyHa
NPUYMHA MaTKM CaMe aKuii.

30KpeMa, akuioHepHa Mofgenb JioriyHa, AKWo:

MAHYETbCSA BeSIMKa Ki/IbKiCTb 1HBECTOpPiB;

» nepenbavanTbCcsi gekinbka payHAiB 3any4vyeHHa KaniTtany;

" BUKOPUCTOBYWTbLCSH aKULiOHepH1 MexaHi3MMm MoTuBauil
MEHEeOXMEHTY;

 iHBecTop abo ¢piHaHcoBa ycTaHoBa BuMarae securities-based
ownership;

 NoTpibHa Knacu4yHa board-apxiTekTypa;

* MIAHYETbLCSA MiXHapogHa onepauif 3 akuiamu;

= po3rnspaetbca IPO abo iHWMM BMXim Ha OpPraHi3oBaHWM PUHOK
Kanitany;

* MPUHUUNOBO HeobXigHMW cneuianbHUWN WPUAMYHUKA CTaTycC

XONAWHroBOol KOMMaHil.

TobTto cknagHiwa iH¢pacTpykTypa [pAT Ma€ ceHC ToAli, KOMM
6i3HeC peanbHO HEW KOPUCTYETbLCSH.

PerynsatopHa uiHa [MpAT
AKuii € uiHHuMMM nanepamu. Ix emicis Ta 06nik nos’s3aHi 3
1HPpaCTPYyKTYypoOKw PWUHKY KaniTtany, UeHTpanbHUM peno3uvTapieM Ta
HKUNOP.

KpiM TOro, pnd eMiTeHTiB 1CHY€ cneuiallbHUN PEXUM PO3KPUTTSH
perynbosaHol iH¢opmauil. HKUMNOP BigHOCUTbL [O Hel perynapHy,
ocobnuey Ta 1iHwy nepepbayvyeHy perynaToOpHMMM BUMOTaMu
iHpopMauilw.

HasiTb [Ona NpuBaTHOro akuioHepHOro ToBapucTBa, akKuil AKOro
He Oynun npegMeToM nybniyHoli npono3uuili Ta He ponyweHi po
TOprie Ha opraHisoBaHOMY PpUHKY, 36epirawTtbCd cneyianbHi



npasuna po3KpuUTTa 1iHPopMauil.

CaMe TOMy peanbHa €KOHOMi4Ha «uUiHa» MpAT pna 3akpuToi rpynwu
4yacTo nNONfirae He Yy [OOQaTKOBOMY nopgaTky, a y Oinbwomy
regulatory Tta administrative friction.

lopaTKKU: 4Yn Mae ¥BéT nepeBary nepep

3aranbHol nopatkoBoi nepeBaru [pAT fAK XONOUHroBOoi KoMmaHii
nepepn TOB Hemac.

Akwo i TOB HoldCo, i MpAT HoldCo € 3BMYaWHUMKM YKPAIHCbKWMM
nnaTtHMKaMM nopgatky Ha npubyTok, opraHisauinHo-npasBoBa ¢opma
camMma no cobi He CTBOPKWE OKPEeMOl «XONAMHIOBO1l CTaBKMW».

MNoka3o0BUK CNpPOWEHUN NpUKNag:

Etan TOB HoldCo | NpAT HoldCo

MpubyTOK OOYipHiX KOMMaHin po
proy A P 3 30,0 MAH rpH|30,0 MIH rpH

nogaTky
MopaTok Ha npubyTokK 18% 5,4 MNH TpH | 5,4 MNH TpH
MpnbyTOoK nicns nogaTky 24,06 MIH TpH|24,6 MIH rpH

MBigeHOM OoYipHixX KOMMNaHiu 0o
Avsipenan A P A 24,6 MNH rpH (24,6 MIH TpH

HoldCo
[lopaTKOBUM nMopaToK Nnwe 4yepe3 ¢opM
P bopmy O rpH O rpH
HoldCo
Mpu nopmanbwin BUNMAaTi 3BMYaWMHUX OMBipeHAiB ¢pi3u4vHinm ocobi-
pe3naeHTy YKPalHCbKOKW KOMMaHi€w — nNNaTHWUKOM nNofgaTKy Ha

npubyTOK TaKOX 3aCTOCOBYWTbCA OQHAaKOB1 nNpaBwuia He3anexHo Bif
TOro, 4n € eMiteHT TOB abo [MpAT.

OkpeMo HeobxipgHO BpaxoByBaTW MexaHi3M aBaHCOBOro BHECKY 3
nopgpatky Ha npubyToK npu BunnaTti AguBipgeHpis. BogHovyac Aang
MaTEPUHCbKMX KOMNaHiM mnopaTkoBi npaBuna nepepbavawTb
cneuyianbHu 06NiK OTpUMaHuX Bifg 1HWKMX 0Cib Ta BUNNAYEHUX
BlaCHMKaM pauBipgeHaiB. TOMy aBaHCOBMWU BHECOK HEMNPaBWIIbHO
MeXaH1i4HO cnpuMMaTKM SK popaTtkoBi 18% [0 KOXHOro pyxy



OuBigeHO1B ycepegouHi rpynu.

BaxnuBo: cTapl maTtepianu npo
XOJIAUHII'N HEeOoOX1OAHO nepeBlpsATH
3 28 cepnHa 2025 poky locnopapCbKui KopgekCc YKpalHu BTpaTuBs
YUHHICTb.

Lle ocobnneBo BaxnuMBO 0N TeMU XONOMHIOBUX CTPYKTYpP, OCKIiNbKMK
3HAa4YHA Ki/bKiCTb CTapux WPUOAMYHUX KOHCYNbTauiu, ctaTen Ta
KOpNnopaTMBHUX MEeMOPaHOYM1B MNOCMNIAETBLCA CaMe Ha TMOJIOKEHHS
[ocnopapCcbkKoro Kopekcy.

Taki BMCHOBKM cCborogHi HeobxipgHO nepeBipATM NOBTOPHO 3a
YAHHUM crneuyianbHUM 3aKOHOOABCTBOM MPO XOJIAUHIOB1 KOMMaHil,
akuyioHepHi ToBapucTtBa, TOB Ta uMBiNIbHMM 3aKOHOOABCTBOM.

[[pakTU4YHa mMopenb ANA MNpPpUBATHOL
rpynm KoMmnaHlwu
Ona 6inbwocTi NpMBATHUX YKPAIHCbKWUX rpyn, AK1i He NMAaHywTb
IPO ta He noTpebywTb WMPOKOro KONAa 1iHBeCTOpPiB, MNPaKTUYHOIW
6a30B0O0 Mopgensw Moxe OyTu:

TOB HoldCo
+ CUNbHUA CTaTyT
+ KopnopaTUBHMIA BOroBip
+ reserved matters
+ oOMexeHHA NOBHOBaXeHb pUpeKTopa
+ nopgBiliHe NOrogXeHHs KPUTUYHUX onepauiu
+ exit / tag-along / drag-along / deadlock
+ HOTapianbHi 3ano6ixHuKMK
+ 3a noTpebu peno3utapHui oONiK YacToK.

3a Takol KOHCTpykuii TOB 36epira€ rHyykicTb Ta BifHOCHY
NPOCTOTY apgMiHicTpyBaHHS, ajle OTPUMYE KOPMNOPATUBHY
apxXxiTekTypy, fKa 3a piBHEeM KOHTPOS MoOxe HabnuxaTtuca po
iHcTuTyyinHol holding structure.

KopoTkun anroputm BuOoOpy




Hemae 6i3Hec-nNpUYMHM BUKOPUCTOBYBATU aKuii — nNOYMHAEMO
aHaniz i3 TOB.

€ 6i3Hec-npuynHa BUKOpPUCTOBYBaATU akuii — poarnspaemo [MpAT.

NoTpibeH came cneuianbHUMA WPUAUYHUA CTATyC XONAMHIroBOl
KoMnaHii — noTtpibHa akuioHepHa dopmMa Ta BUKOHAHHA BCTAHOBNEHUX
3aKOHOM KpuUTepiiB.

€ peanbHuu IP0 a6bo institutional capital markets roadmap -
MpAT € npupopHiwow nnat$opmow.

BUCHOBOK

Bubip mix MpAT i TOB pgna XxonguHrosol CTPYKTYypu He BapTo
NOYMHATU 3 MNUTAHHA: «fKa @Popma conipgHiwa?»

MpaBuibHilWe NOCTaBUTWM iHWEe nNUTaHHA: «HaBiwo Hawin rpyni
noTpibHi akuii?»

AKwo BipgnoBigb nondra€e y ManbytHboMy IP0O, 1iHCTUTYUiMHUX
iHBecTOopax, CKAagHiuW aKuioHepHiW CcTpykTypi, OaratoeTanHoMmy
3any4yeHHl equity abo HeobxipgHOCTi cneuyianbHOro crTaTycy
X0NauHrosol komnaHil, [MpAT ™Moxe OyTuM BuUNpaBOaHUM.

AKWO X BepXHA KOMMaHis NOBMHHA nepefyciM BOMOALTM [OYipHiMM
nignpueMcTBaMuM, aKyMysnwBaTW AWMBiOEHOM, KOHTPONWBATU aKTUBKU Ta
3abe3neyyBaTn CTPYyKTypoBaHe ynpaBniHHA npuBaTHOW rpynow, TOB y
6inbwocTi BuMnapkiB 6ypme nNpoCcTiwmMM Ta FHYYKiWWMM 1iHCTPYMEHTOM.

Mpn UbOMY OCTATO4YHY CTPYKTYypy HeobxigHO MopgenwBaTu He nuue
3 KopnopaTMBHOI TO4YkM 30py. [N9 KOHKpeTHOro 6i3Hecy OKpeMo
nepeBipAwTbCa nNogaTKoBl HacCNigkKuM, AaHTUMOHOMNOJIbH1I BMMOIM,
niueH3ii, 6GaHKiBCbKi pOroBopu, BaOTHE peryfwBaHHA, CTPYKTypa
beHediyiapHOl BRMAcHOCTi Ta, 3a HAABHOCT1I Hepe3upgeHTis,
MiXHapoOoHi nopaTKoBi yrogwu.

KomnaHis «BikTopis» Moxe npoBecTM NpaBoBe Ta NogaTKoBeE
MO esSIoBaHHA XOJNIAMHI0BO1l CTPYKTYypu, nNOpiBHATWM BapiaHtm TOB /
NMpAT, po3pobUTM KOpNOpaTUMBHY apxXiTekTypy rpynu Ta OUIHWUTH



HacnigkuM ManbyTHbOI peopraHizauyii.

MonegHyntecb pgo Haworo TI kaHany: [] KomnaHis Biktopis -—
wpuan4yHi Ta byxrantepcbki piweHHA Ana 6i3Hecy B YKpaiHi Ta 3a
KOPOOHOM.

[] victorija.ua
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