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AHHOTaIUA

B crarbe aHamM3MpyIOTCS CHOPHBIE BOIIPOCH! ONPEIEIICHHS OABEIOMCTBEHHOCTH U TIOJICY/I-
HOCTH KOPIIOPATHBHBIX COpoB. CyIIECTBYIOIIEE B HACTOSIIIEE BPEMs IIPABOBOE PETYIUPOBAHHE
OIIPE/ICICHUs TOJBEJOMCTBEHHOCTH U TOJACYIHOCTH KOPIIOPATHUBHBIX CIIOPOB B HEMOJHOU
Mepe OTpakaeT HEOOXOAUMBIM OajaHC HMHTEPECOB CYOBEKTOB KOPIIOPATUBHBIX MPABOOTHO-
IIEHUH 1 00eCreYrBacT UM yJacTre B IpoIiecce 10 KOPIOPaTUBHBIM criopaM. B crarbe naercs
aHaJIM3 CIIOKHBIICHCS CyIeOHOM MPAaKTHKU, OTPAKEHbI TPABOBbIE KOJUTM3HU U TPOTUBOPEUHS B
CyIEOHBIX PEIICHUSAX apOUTPAXKHBIX CYIOB U CYIOB OOIIEH FOPUCAUKINH MO OTIEILHBIM BUAAM
KOPIIOPaTUBHBIX CIIOPOB, TAKMX KaK CIIOpPbl 00 YBOJBHEHHH WJIM BOCCTAHOBJICHHMH Ha pabore
JIML] OCYIIECTBISIOMIUX (DYHKIUHM €MHOIMYHBIX HCIIONHHUTEILHBIX OPraHOB, A TAKXKE CIIOPHI
KacaTeJIbHO BBIIJIAThl KOMIICHCAIIMH €TUHOTMYHOMY HCIOIHUTEIBHOMY OpPraHy IOpHINYECKOTO
JMLA, B CIy4ae MpeKpalleHus: JEHCTBUS TPYHAOBOIO JOroBopa. B crarbe Takke NMpPUBEICHBI
IpUMEpPHI TPOOEIIOB B MPOLIECCYAIbHOM 3aKOHOIATENIBCTBE, PETYIUPYIOIIEM BOIPOCHI PEILICHUS

KOPIIOPaTUBHBIX CIIOPOB HA IPUMEPE KOHKPETHBIX CyIEOHBIX PELICHUI.
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BBenenue

Haubonee octpo mpobiema onpeaeneHus MOABEIOMCTBEHHOCTH /1€ MEXy CyaMH oOrien
IOPUCAMKIIMHN U apOUTPa’KHBIMU CyJJaMH BCTaJIa B OTHOLLIEHUH KOPIIOPATUBHBIX CIIOPOB — CIIOPOB,
BBITCKAIONINX W3 XO3SIMICTBEHHON [EATEIHHOCTH JKOHOMUYECKUX CyObekToB. [lonroe Bpems
JTAHHBIE CIIOPBI MOIVIM PACCMAaTPUBATHCS KaK CyAaMy OOIIel IOPUCAUKIIMY, TaK U apOUTPaKHBIMH
CyJaMH, HallpUMeEp, B TAKUX CIIy4asiX, KOIJa B KA4€CTBE CTOPOHBI 110 JENTy BBICTYIAJ IPaKIaHHH,
HE UMEIOLINH cTaTyca MHANBUIYaJIbHOTO NPEANPUHUMATENS (aKIIMOHED).

AKTyaJIbHOCTb HCCJIEIOBaHUS BOIPOCOB I10/IBEJOMCTBEHHOCTH KOPIIOPAaTHBHBIX CIIOPOB
o0ycIioBlIeHa HEOOXOTUMOCTBIO OECCIIOPHOTO pa3/ieieHNsI MHOXKECTBA JIeJI, UMEIOIINX PU3HAKU
KOPIOPAaTUBHBIX CIIOPOB B pa3pe3e OTHOCHUMOCTH JAHHBIX /I K BEACHUIO apOUTPAKHBIX CYJOB
a10o0 cyloB oOmel opucAUKIMUA. B HacTOSmMNA MOMEHT, HECMOTpSI Ha COBEPIIEHCTBOBAHHE
IIPOLIECCYAIBHOTO 3aKOHOJATENbCTBA, BCE BOIPOCH! MOABEAOMCTBEHHOCTH, BO3ZHUKAIOIINE IIPU
PacCMOTPEHUH KOPIIOPATUBHBIX CIIOPOB, OKOHYATEILHO HE PELIECHBI.

Ilenp uccnenoBaHus — BBIABUTH OTHCIIbHBIE KAaTErOPUU KOPIIOPATUBHBIX CIIOPOB, BOIIPOC
IIOJIBEIOMCTBEHHOCTU KOTOPBIX JO HACTOSIIET0 BPEMEHH OJHO3HAUYHO HE DPEILEH; ONpPEACIIUTH
OCHOBHBIE TPOOJIEMbl OTHECEHHS JAaHHBIX CIIOPOB K BEJCHHIO apOUTPaXXHBIX CYIOB JTHOO CyI0B
o01mell IOpUCANKINY. 3a/jauyi: OCYIIECTBUTh aHAIN3 CY/IeOHOM MPAaKTUKU 10 BOIPOCAM PaccMo-
TPEHUsI KOPIOPATUBHBIX CIIOPOB, BBISBICHUE IIPABOBBIX KOJUIM3UN U MPOTUBOPEYUN IPU BBIHE-

CEHHMHU PeUIeHUH apOUTPaKHBIMU CyJJaMH U CyJaMU OOIIeH I0PUCIUKIIHH.

OcHOBHAA YACTH

OnpeneneHue KOPIOPATUBHBIX CIIOPOB MOXXHO TOCTPOMTh Ha OCHOBaHuMM CT. 225.1
ApOuTpakHOTO TporieccyanbHoro komekca Poccuiickoit ®eneparuu ot 24.07.2002 Ne 95-@3
(B mocnenueit penakiun) (nanee — AIIK P®). Criopsl, cBsi3aHHBIE C CO3/ITaHUEM, PEOPTaHU3ALIUCH,
JUKBUJAIMEH, YIpaBIeHHUEM XO3SHCTBYIOLIETO CyObEKTa, B3aMMOOTHOIICHUSIMU IOPUANYECKOTO
JMIa C peecTpoliep:KaTesieM, a TaKKe ToCyJapCTBEHHBIMHU (MYHULMIAIBHBIMU) OpraHamMH IO
BOMPOCAM BBIIYCKa LIEHHBIX Oymar, MpUHAAJICKHOCTBIO aKIUI WK JI0JIeil B yCTaBHOM KamuTale,
0 BO3MEILIEHUHU YOBITKOB, IPUUMHEHHBIX OpraHU3alluy, O CO3bIBE 0011ero coOpaHus aKIIMOHEPOB
KOMITaHWHU, MOKHO Ha3BaTh KOPIOPATUBHBIMH.

OuepenHbIM 1IATOM Ha IMyTH peIIeHHs TPOOIeMbl OIBEIOMCTBEHHOCTH KOPIIOPATUBHBIX CIIOPOB
crano BHeceHne m3MmeHeHni B AITK PO B urone 2009 rona, HanpapieHHBIX Ha ()OPMHUPOBAHHE HOBOTO

MIPOLIECCYaIbHOTO MeXaHW3Ma CyJIeOHOro pasperieHHss KOpHOpaTUBHBIX CIOpoB. B coorBercTBUM
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¢ ['maBoii 28.1 «PaccMoTpeHue el no KopropaTUBHBIM CIIOPaM» 3aKOHOJAATENBHO OIPEENICHA CIICIH-
aJIbHas MOABEIOMCTBEHHOCTh KOPIIOPATUBHBIX CIIOPOB apOUTPa’KHBIM Cy/aM (ITyHKT 2 4acTb 6 cT. 27
AIIK P®), a Takke ycTaHOBJIEHA UCKIIOUUTEIBHAS TIOICYIHOCTh, KOTOpAst UMIIEPATUBHO OMpPEACIs-
eTcsl 10 MECTOHAXO0XKICHUIO IOpPUANYECKOTO JIUIIA, B CBA3U C CO3/IaHUEM, YIIPABIECHUEM WM y4acTHEM
B KOTOPOM BO3HUK COOTBETCTBYIOLIMI criop (4acTb 4.1 ct. 38 AIIK PD).

OnHoll U3 mpu4MH, 0OOCHOBBIBAIOLIUX CBOEBPEMEHHOCTh JAaHHBIX WU3MEHEHHH, SBISIACH
HEO0OXOMMOCTb pELIeHUs] MpoOJieM pelaepCKUX 3aXBaToB. B kadecTBe CpelNCTB OCTHKEHUS
COOCTBEHHBIX LieJiell peiiepbl MCIOIb30BAIM HECKOJIbKO MapauIeNbHBIX CYAEOHBIX MPOLECCOB
10 OCTMApUBAHUIO TE€X WJIM UHBIX KOPIOPATUBHBIX PELICHUH (IpUYeM HE TOJIBKO B apOUTPa’KHBIX
CyZlax, HO U B cy/ax oO0IIel I0pUCIUKILINN), TPUMEHSIN PELIEHHUS CY/10B, HAXOIAINXCS B IPYTHX
(ymaneHnbix) cyobektax P®, mpumensumm oOecrneduTeNbHBIE MEpPHl C IIEJbI0 3a0JI0KHUpPOBAThH
nesTeNIbHOCTh Komnanuu. Ho naxe eciin ocTaBuTh «3a ckOOKaMmu» NpOoQUIAKTHKY peinepcTsa,
COBEpIIEHCTBOBAHUE 3aKOHOAATEIBCTBA O MO/IBEJOMCTBEHHOCTH KOPIIOPATUBHBIX CIIOPOB HEOOXO-
JUMO JJIs1 YIIOPSI0YMBAaHUSI MHOXKECTBA BOIIPOCOB, BO3HUKAIOIIUX B paMKax pa3pellieHus CIIOPOB,
CBSI3aHHBIX C TEKYLIMM YIIPaBJICHHWEM OOIECTBOM, MOJHOMOYMSIMH €IMHOJUYHBIX HCIIOJHU-
TEJbHBIX OPraHOB, 00XaJIOBaHUEM PELICHUI OpPraHOB YIPaBIEHUS U T. 1.

[IpuBeneM HECKOJIbKO MPHUMEPOB CIIOPOB, MPH PACCMOTPEHUU KOTOPHIX MOXKET BO3HUKHYTh
BOIPOC 00 UX MOJABEIOMCTBEHHOCTH:

1) ciopsl, cBA3aHHbBIE C YBOJIbHEHHEM/BOCCTAHOBIIEHUEM Ha padoTe JIUL], OCYIIECTBIISIOMINX
(YHKIIMM €IMHOJIMYHBIX UCIOJHUTENbHBIX OpraHoB. C 0AHON CTOPOHBI, MOJJOOHOTO POA CIOPbI
CBSI3aHBI C BOCCTAHOBJICHHEM Ha pabOTe YBOJEHHOIO COTPYIHHMKA M BBITEKAIOT M3 TPYIOBBIX
MPAaBOOTHOUIEHU B COOTBETCTBUM C MyHKTOM | 4dacthio 1 cT. 22 ['pakIaHCKOro mporeccyaib-
Horo koziekca Poccuiickoit denepaiinu 1 NoJBeI0MCTBEHHBI cyy oO1iei ropucaukiuu. C npyroi
CTOPOHBI, B cOOTBeTCTBUU cO CT. 225.1 AIIK P® umenHo apOuTpakHble Cy[bl paccCMaTpUBaIOT
CIIOpBI, CBS3aHHBIE C HA3HAYCHUEM WUJIU U30paHueM, MpeKpalieHueM, IPUOCTaHOBIEHUEM TIOJIHO-
MOYHUI M OTBETCTBEHHOCTBIO JIMII, BXOASAILIUX WM BXOAMBILIKX B COCTAaB OPraHOB YNPAaBJICHUS U
OpPraHOB KOHTPOJISl FOPUAUYECKOTO JIMIIA, @ TAKXKE CIIOPbI, BOSHUKAIOIINE U3 FPAXKAAHCKUX MTPaBo-
OTHOILIEHUH MEX]ly YKa3aHHBIMH JIMLIAMHU U IOPUIUYECKUM JIMLOM B CBS3H C OCYLIECTBICHUEM,
MIpeKpaleHUueM, IPUOCTAHOBICHUEM MTOJIHOMOYUN YKa3aHHBIX JIULI.

[Tpumepom moxetr cinykuTh Pemenne ApOutpaxsoro cyna MockoBckoi obnactu mo aeny
No A41-14132/10 ot 28.04.2014 roma. PaccmarpuBasi criop 1o BOINPOCY BOCCTAHOBJICHHUS HA
pabote renepansHoro aupekropa 3A0 «COJI3» ConmoseBa O.B., ananusupys kak Hopmbl ATTK
P®, Tax n HopMmEI meiicTBytomero TpynoBoro konekca Poccuiickoit @enepanuu (nanee — TK PO),
apOUTPaKHBIN Cyl B CBOEM PEIICHUHU MPUIIEN K BbIBOAY, YTO OTHOILEHUS MEX]y FeHepalbHbIM
JTUPEKTOPOM (€IMHOJIMYHBIM HCIOJIHUTEIBHBIM OPIaHOM), C OJHOM CTOPOHBI, U AKIIMOHEPHBIM
001IECTBOM, C APYTOii, OCHOBAHbBI HA TPYOBBIX 10IOBOPAX U SIBISIOTCS TPYAOBBIMU IIPABOOTHOIIIE-
HUSMH, KOTOPBIE yPEeTyaupoBaHbl B ToM unciie u riaBoi 43 TK PO. [Ipoananu3upoBaB mo0KeHUS
crareit 382, 383 u 391 TK P®, ¢ yuerom Hopm DenepanpHoro 3akoHa ot 19.07.2009 Ne 205-D3
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«O BHeceHUU U3MEHEHUH B OT/eNIbHbIE 3aKOHOAATENbHbIE aKkThl Poccuiickoit denepanuny, cyl B
CBOEM PEILIECHUH YKa3aJjl, YTO OTHECEHHE CIIOPOB MEXK1y OPTaHU3aLMEN U €€ €INHOIMYHBIM UCIIOJ-
HUTEJIBHBIM OPraHOM K IO/IBEJOMCTBEHHOCTH CY/IOB OOIIEH IOPUCAUKIMM HCKIIIOYAET BO3MOXK-
HOCTb UX PAacCMOTPEHHs B apOUTpakHbIX cynax. Takum oOpa3oMm, JaHHBIA CHOp, [0 MHEHUIO
ApOutpaknoro cyna MockoBckor o0iacTu, He moamnangaet nop naercteue cr. 225.1 AIIK PO,
MOCKOJIBKY KacaeTcsi BHYTPHUXO03sUcTBeHHOU naesTenbHOCTH 3A0 «COJI3» u 0HO3HAYHO OTHO-
CUTCS K TIOABEIOMCTBEHHOCTH CYJI0B O0IIEH IOPUCAUKIIIH.

OnHako MO JaHHOMY CIIOpY Y€ HMMEETCs aKT cyda OOIued IOpUCAMKIUHN, a HWMEHHO
Omnpenenenne CeprmyXOBCKOTO TOPOACKOTO cyaa MOCKOBCKO# 001acTr 00 OTKa3e B IPUHSATUU UCKO-
Boro 3asBieHust ConosreBa O.B. o1 08.06.2010 o memy Ne M-1910/2010, B koTOpoMm cyz 00111eit
IOPUCAMKIIMH yKa3aJl Ha MO/IBEIOMCTBEHHOCTh JAaHHOTO criopa ApOuTpakHoMy cyxy MockoBCKoi
oOmactu. Takum oOpa3oM, HEONIPEIEIEHHOCTh B BOIIPOCE MOABEIOMCTBEHHOCTH CIIOpa MOBJIEKIIA
MOSIBJICHUE IOPUANYECKON KOJIJIU3HH.

NwMmest Ha pykax paHee BRIHECEHHOE I10 JAaHHOMY BOIIPOCY ONpeJeeHue cyaa oduieil ropuc-
JTUKITUW, apOUTPaXKHBIHN Cy/l BRIHEC PEIIICHUE NCXOIS U3 MOJI0KEeHH M MyHKTOB 3, 4 [TocTanoBiIeHUS
Koncturyunonnoro cyna Poccuiickoit @enepariun ot 03.05.1995 Ne 4-11, u ct. 46 Koncturynun
Poccuiickoit denepaiu, B COOTBETCTBUU C KOTOPHIMU IIPABO HA CyA€OHYIO 3aIUTY HE MOXET
OBITh OFPAaHMYEHO HU MPU KaKUX 00CTOsATENbCTBaX. Ha OCHOBaHMU BBINIEYKAa3aHHBIX JAaHHBIX
apOUTpaXKHBIN Cya, MPU HAJIUYUU BCTYIHUBILETO B 3aKOHHYIO CHJIy ONpeleieHus cyiaa oOuei
IOPUCIUKIIMY O MIPEKPaALIEHUU IPOU3BOJICTBA M0 ey JIN00 00 0TKa3e B MPUHSATHUU 3asIBJICHUS B
CBSI3H C TEM, YTO OHO I10/IBEIOMCTBEHHO apOUTPaKHOMY CyIy, HE BIIpAaBE IPEKPATUTh IPOU3BOJI-
cTBO 1o aeny no nyHkty 1 yactu 1 ct. 150 AIIK P®. Criopsl Mexay cyaamu O MO/IBEIOMCTBEH-
HOCTHU HEJOMYCTUMBI, IOCKOJIBbKY U3AEPKKH IOPUCAUKIIMOHHON HEONIPENENEHHOCTH HE JOKHBI
BO3JIaraThCsl Ha 3aMHTEPECOBAHHBIX JIUL. TeM caMbIM, MPUAS K BBIBOJAY O HEMOABEAOMCTBEH-
HOCTHU CIIOpa apOUTPa)KHBIM CylaM, apOUTPaKHbIN Cyll OB BBIHYXJAEH BBIHECTH pELICHUE IO
CyILIECTBY CIIOpa.

2. Boimuiata KoMneHcaly eAMHOINYHOMY UCIIOJIHUTEIBHOMY OpraHy IOpHINYECKOro JINLA, B
ClIy4ae IpeKpalleHus AeUCTBUS TPYLOBOIO JOrOBOpa.

B mensx 3amuThl HHTEPECOB KIIIOUEBBIX TOIM-MEHEIKEPOB, KOPIOPALUU MOJNUCHIBAIOT
C JaHHBIMM COTPYAHMKAMH COIJIALIEHUSI O BBIIJIATE MM KPYIHBIX KOMIIEHCALlUW B cllydyae
MpeKpalleHuss TPyI0BOro JI0roBopa MO ONPEIEIeHHbIM OCHOBAaHMSIM, HalpUMEp, B cllydyae
JIOCPOYHOI0 YBOJIbHEHHUSI [UpeKTOopa o peuieHnio CoBera JUPEKTOPOB JIMO0 cOOpaHus yyacT-
HUKOB WJIM B clly4ae CMEHbI cOOCTBEHHUKA KoMnaHuu. TpynoBoil kogekc PO dakrtuuecku He
OTpaHMYMBAET pa3Mep BbIILIAT B yKa3aHHbBIX caydasx (cT. 178, ct. 279 TK P®), Ho, yuuTsiBas
3HAUUTENbHBIN pazMep MOJO0OHBIX KOMIIEHCALUM, aKIIHOHEPHI (YUaCTHUKH) KOMIIAHUU MOTYT
OBITh 3aMHTEPECOBAHBI B OCIAPUBAHUU MOJOOHBIX cornameHuil. IlepcrnekTuBsl Takoro ocrna-
puBaHus OynyT 3aBHUCETH OT TOTO, B KAaKOM cyzie OyJeT paccMaTpuBaThCs €10 — apOUTpakHOM

uiu o0IIe FOPUCTUKIIHH.
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VY cynoB o6miell IOPUCAUKIIMK TOAXOJ K PEIICHUIO JaHHBIX CIIOPOB €IMHOOOPA3HBIN:
peryiaupoBaHue TPYIOBBIX OTHOMICHUH C TIOMOMIBI0 HOPM T'pakJIaHCKOTO 3aKOHOJATEIbCTBA
(make Mo aHAJIOTHHM) MPOTUBOPEYUT CT. 5 TpymoBoro kojaekca M HE MPEAYCMOTPEHO CT. 2
I'paxnanckoro xoxekca Poccuiickoin denepauuu. B TpynoBoM 3aKOHOAATENILCTBE OTCYT-
CTBYIOT HOPMBI O HEJCHCTBHUTEIBHOCTH TPyHdoBOTO moroBopa (Ompexenenuss BepxoBHOTO
cyna ot 14.11.08 Ne 5-B08-84, ot 24.12.09 Ne 48-B09-13). IlosTomy Bo3pakeHus pado-
ToJaTeJel Ha MCKM PaOOTHHKOB O B3BICKAHMH KOMIICHCAIlMHM, OCHOBaHHBIC Ha JOBOJAX O
HEJICHCTBUTEILHOCTH COTJIAIICHHS] O KOMIIEHCAINH, Cy/laMH HE TIPUHUMAIOTCSI BO BHUMAaHHE
(Onpenenenus MockoBckoro ropojckoro cyna ot 17.08.10 mo memy Ne 33-24421, CaHKT-
[TerepOyprckoro ropoackoro cyaa ot 20.10.10 Ne 13892).

[Tox xoprmoOpaTHBHBEIME CIIOpaMU B apOUTPaKHBIX CyJax MOHHMAIOT felia 00 OCTapUBaHHUU
COIVIAIICHHUS O KOMIICHCAIIMH TIPY YBOJBHEHWH KaK KPYIMHOW CICNKA WU CHCIKU C 3aUHTEepe-
COBaHHOCTBIO, KOTJIa C COOTBETCTBYIOIIMM HCKOM OOpAIaloTCsl aKIHOHEPHl W OCMapHUBacMOe
COIVIAIICHUE 3aKIIOUEHO C CAMHOIUYHBIM MCTIONHUTEILHBIM OPTaHOM FIJTH YICHOM KOJUIETHANb-
HOTO HMCIIOJHHUTEIBHOTO opraHa. TakuM oOpa3oM, MpH OTCYTCTBHH JOBOAOB O HAPYIICHUH HOPM
0 KPYIHBIX CAeNKax (100 caenKax ¢ 3aMHTEPECOBAHHOCTHIO) PACCMOTPEHHUE CITOPa MOXKET OBITh

MIPU3HAHO HEIMO/IBEIOMCTBEHHBIM apOUTPAKHOMY CYIY.

3akioueHue

IloaBons HUTOI, MOXXHO CACJIaTh BBIBOJ, YTO IIPU PCHICHHUMU BOIIPOCA MOABCIOMCTBCHHOCTU
KOPIIOPATUBHLIX CIIOPOB HCOGXOI{I/IMO YYUTBIBATH UMCHHO MPABOBYIO CYTh CIIOPHBIX IIPAaBOOTHO-
IICHUIA. KOppeKTHOCTB pemieHus O MOABCAOMCTBCHHOCTHU CIIOPA 3aBUCUT OT IIPABUJIBHOI'O OIIPC-
JACIICHUA OTpaCJIeBOﬁ MMPUHAAJICIKHOCTHU MTPABOBLIX HOPM, Ha KOTOPBIC CChIJIAOTCA CTOPOHBI CIIOPA.
KpOMe TOT'0, B OCHOBC MPUHHUMACMOI'O PCHICHUSA HOJIZKHBI JICKATH KIIHOYCBLIC MCKOTPACIICBBIC

NPUHIUIIBI CIIPABCJIMBOCTH, Pa3yMHOCTHU U npoueccyanLHoﬁ OKOHOMUMU.
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Abstract

The article analyses the controversial issues of determining jurisdiction and cognizance of
corporate disputes. The current legal regulation of the definition of jurisdiction and cognizance
of corporate disputes reflects the necessary balance of interests of subjects of corporate relations
and ensure their participation in the process of corporate disputes. The article provides an anal-
ysis of current judicial practices, reflects the legal conflicts and contradictions in the judicial
decisions of arbitration courts and courts of general jurisdiction on certain types of corporate
disputes, such as disputes on dismissal or reinstatement of persons performing functions of the
individual executive bodies, as well as disputes concerning compensation of the individual exec-
utive body of the legal entity in case of termination of the employment contract. The article also
contains examples of gaps in procedural legislation regulating the questions of the decision of
corporate disputes. The author concludes that in deciding on jurisdiction of corporate disputes
the legal substance of legal disputes must be taken into account. The correctness of the decision
on jurisdiction of a dispute depends on the proper definition of industry sector of legal norms,
on which the parties to the dispute reference. In addition, key cross-sectoral principles of justice,

reasonableness and procedural economy should lie in the basis of the decisions.
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