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Abstract

Reorganization is an important part of corporate law and corporate relations, accompanied by a
chain of legal relations that follows the persons conducting the transaction, their rights and
obligations, and the legal entity of the corporation after the completion of the transaction. It is
important that the entrepreneurial market is constantly evolving in the country, to which the
greatest contribution is made by legislation and case law. Although even the 1994 version of the
Law of Georgia on Entrepreneurs provided the possibility of reorganization, in this regard there
is a little practice in Georgia, which can be considered as an error in the legislation.

This paper discusses the conceptual essence of reorganization and its significance in modern
corporate law. We review corporate legal protection measures that are a prerequisite for pursuing
the best interests of the corporation, however, the best interests of the company are a matter of
valuation and the positions of shareholders and directors may differ. The paper also reviews the
standard that became the basis for assessing the validity of the decision made by the Board and
established as the "Unocal" and "Revlon" tests.

The aim of the paper is to implement corporate-legal defense measures based on the
reorganization agreement, which serves two purposes: 1. Protect corporations from undesirable
acquisitions; and 2. Protect the reorganization agreement from the interference of third parties
who do not wish to carry out the transaction by competitor corporations and thus expanding the
industrial sphere. It should be noted that this paper discusses the draft law of Georgia on
entrepreneurs, which will be compared with the current legislation, as well as parallels will be
drawn with the existing legal regulation in the United States, in particular, in the state of

Delaware, as well as its practical and legal significance will be determined.

Key words: Reorganization, Corporate Legal Defense Measures, M&A, Conflict of Interests,
Business Judgment Rule, Due Diligence, Letter of Intent, Break Up Fee, Draft Law of Georgia on
Entrepreneurs, Make an informed decision, Entire Fairness Test, Unocal Test, Revlon Test.



