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Abstract

Corporate Governance is one of the important institutions of corporate law and commercial
relations, the purpose of which is to simultaneously ensure corporate control and to achieve
balancing interests within a JSC. Within the Georgian legal framework, corporate governance has
gradually evolved as a proven method of implementing the governance of JSC. Nevertheless, due
to the differing legal regulations of protecting the rights of entities within a joint-stock company,
conflicts of interests continue to arise among them, which constitutes a significant challenge for
corporate law. In order to avoid this challenge, the present thesis seeks to identify the underlying
causes of such conflicts and, based on the need for enhanced corporate-law protection of
vulnerable groups — namely, preferred shareholders and employees — to develop an alternative

corporate governance model.

The master’s thesis uses a qualitative research methodology through the analysis of applicable
legal provisions, judicial practice, academic literature and international approaches relevant to the
research topic. Based on the research, corporate governance encompasses not only the obligation
to consider shareholders’ interests, but also the interests of employees. The study identifies the
necessity of introducing and reassessing a corporate law mechanisms for the protection of
vulnerable stakeholders and estabilishes that directors’ fiduciary duties extend to employees as
well. At the final stage of the study, the legal and economic consequences associated with the

inadequate protection of stakeholders’ interests were identified.

Finally, through the analysis of existing legislation and judicial practice, the research highlights
certain inconsistencies between the Georgian framework and international approaches, for the

elimination of which the thesis provides a number of legislative recommendations.

Keywords: Corporate governance, Balance of interests, Preferred shareholders, Employees,

Corporate governance models, Directors’ fiduciary duties.



