393035¢Y® 155BMY50MYd5d0 MI0bBE0 35GEboMMOL ghmyamemgdols
3g5¢ngmds 593-b, 0bgoliolss s LogdsMmm3gEmL LogMMm3MMozom LsdsMamerols
dobgzom

356053 854odzogro

bs3s80bHG 633680 hstg 96005 0¢rosl bsbgerdfoger 160390bodgdol bsdstorerol
b32020m5380 39602 (80YbYL) bs3sE0r¢mols Isgolbhrol 535009802960 bstrolbolb 8o0bo,3980l
Jm00be36980U dgbsdsdobs

396dm (00DbgL) LHTSGIIEOL 3OMAMSTS

L5393609MH™M bgerddM3z969w0: O30 Fool)MdY, LHTIMMNEOL MJEGHMMO

003l bsbgendfogm MmboggmloBgdo

doobo, 2016



SOLEBHMSIBHO

$0b58gd56g b5dOMMAol 0Dsb0s 3930EOME LsDBMPs™MYd5d0 EMI0bBEO 3sMEboMEMOL
9O gdol  3mzoegmdol  Lsgombol  MomdsHg  9OLYdMEo  356MmBIEGdMdOL,
@OoGIOIGHMOOLS 5 LobYTIONWM 36odBHo3ol dodmbogrgs sd9M030L, 0byaroliols s
BogoMM39e ML LO3MO3MO30M LOT>OIMSETO.

50bB0dbs300,  MHMT  goblvbowrgger LoD ©39300MGIMYWO  OEHIMSGHNIOY,
BobodoODEM  3505(Y39G0Wgd900 v bbgs LodsMMWgdM030 Fys®Ormgdo LodsGm3gwmb
Lo3MO3MM30M  LYFsMMowdo doe0osh dfocos. I3y, bsdOMAoL slzzbom bsfowrdo
fomdmygbowos ©93m39bs30900, ) OHMyME Fgodwgds ©MmIobsbGo 3sMEHBomMol
960930l Im3509Mmd0L bEObIMEOL 96305MdS S LEWMWYMs.

65d6™30 ©IYMBOw0s 943l 05350, 30M39e0 S BMEOM M130 FoMTMoybL Tgliogowls s
©513365L, FgmOg ™sgzdo  FM39dM0s  JOHMPOOL  IMZIgMdOLS @S MI0bsbEHO
39OHGHBOMMOL  BMYso  J9bToMFHJdgd0, 51939, LodsMos 03 LwdogdBHJObY, OMIgEwms
3005Mmmo3  SMLYIMAL  SEbodbMo  Jmzogmds. Igbsdg, Igmombg ©@s dgbmmg  moegdo
0o60magboos  ©MobsbBHo  3sOEHb0MMOL  9HMAMWIdOl Mz gmdol  dodmboengs
5396030L, 0baolols s LodoMM3gWMb  Lo3MO3MOs30m  LsdsMmeol  dobgzom.
50b0dbME 3539080 390093905 250MYMBOW0S JOMAYOOL dMZoegMdOL IM®3g30L
355000900, dgLs0s80L0 LolvTsMMEM 305d3H03d, LolsdsMmmeml Joge BsdMYsE0dYdwEO
U396 IMEHJd0, IBH30(3900L BHZ0MMOL F565H0Egdol Ls3omMbgdo s FmsegMo IL336gdO.
BsdM™Aol sli3gboom Bofogdo gxs9gdols Lobom 6oL Fomdmagbowo Asblsborzgwo
bo3ombo s IMEdMEos ©930396O30J00 LOJoOMZIML Bo3MM3MEMSE0M LoTsMMSETo
©™306563H0  39OGHBoMMOL 9P gdol  dmgzsrgmdol  Lszombol  LOHIEYMBOS®
56930l doBbo.

§065000g0569 B5dMMATo Q59650 DGdIMo Lozombgdo 0dgrgzs 0d L3360l FsdMESBOL
99L5dgdMBL, BT EMI0bIBEHO 35OEB0MMOL JOHMYMgdOL FMm3oegmdol Lszombol

ii



9603560M3650 B9MYsE0d9gd5LS S LEMEIYMRBIL OO 360369 MdS 5J3L 3MM3MMOEO0OL
L5300 06@gOILYdOL  Fglsdsdobs  dmddggdol  YBOHMB39ELYMBIE, 30650056
Bons oMgaomEgl, gMmo dbOOZ - 35OGboMEOOLS s Lsffo®Iml, bmerm, dgmy
db603, 356@GHb0MmMIO0L 9OMTBIMb MO0 gHNMdS.

b5d0gdm boGYz900: MI0bBbGHO 3sMEHB0MEO, JOHMYMGOOL FMZogMds, BoJGHMOM030
3MbGHOMO, 155321756 M93m0b YOO F5M0YGdS, JOBMOOEHIMOL 4569365, 3930F ool
39B6M, T9gfiyds, LOFIMWOI6MBOL BHJLBHO, MIVEOMNMBS, 3MMH3MOS30o dobBsbo,

0300960l 2565(0gds.

iii



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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