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Abstract 

The purpose of this paper is to review the existing corporate law legislation, literature and the 
judicial practice in the US, England and Georgia regarding the duty of loyalty of the dominant 
partner in the capital based company. 

It shall be noted that the information provided in the literature, court decisions and other legal 
sources of corporate law of Georgia is very limited when it comes to the issue that will be discussed 
in this paper. However, in the final part of the paper provides the recommendations on how the 
standard of the duty of loyalty of the dominant partner should be developed and improved.  

The paper is divided into six chapters, the first and the last chapter represent the introduction and 
the conclusion, in the second chapter, the general definitions of the duty of loyalty and the sense 
of dominant partner are discussed, altogether with the subjects toward whom the responsibility 
exists. The third, fourth and fifth chapters present an overview of the duty of loyalty of the 
dominant partner in the corporate law of the US, England and Georgia, respectively.  

These chapters are divided into sections with reference to the examples of the violation of the 
duty of loyalty, the relevant case law, the standards established by the Courts, the burden of proof 
and the interim conclusions. 

The final part as a summary stipulates the discussed issue and the recommendations on how to 
thoroughly implement the duty of loyalty of the dominant partner in the corporate law of 
Georgia. 

The issues analyzed in this paper allows us to conclude that the establishment of the uniform and 
impeccable approach towards the duty of loyalty of the dominant partner has a great importance 
for ensuring the compliance of corporation's actions with its own interests. Accordingly, this will 
clearly regulate the communication between on the one hand - a partner and an enterprise, and 
on the other hand - the partners. 

 

Key words: dominant partner, duty of loyalty, actual control, self-dealing transaction, expelling 
the minor partner, increase of capital, merger, full test of justice, fraud, corporate purpose, 
distribution of dividend 
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