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Resume

The paper is dedicated to defining the preconditions for corporate legal responsibility of
corporate executives based on a comparative legal analysis of Georgia, the United States and
Germany. The research was conditioned by the fact that the law does not directly and exhaustively

define the preconditions for corporate legal responsibility of directors, which raises the question of
what can become the basis for imposing internal corporate responsibility on the director.

The study was based on the analysis of the main corporate law legislation of the above three
countries, which strengthens the legal forms of corporations in the respective countries, defines the
management structure of companies, sets out the responsibilities of executives and makes
recommendations on corporate governance.

In the course of the research, it became clear that the regulation of the director's
responsibilities varies from country to country. In the United States, for example, the issue is
largely regulated by a charter and a contract with the director, while Germany and Georgia
regulate it at the legislative level. Due to the high level of corporate governance in the United
States and Germany, and the rich case law on this issue, special attention has been paid to Georgian
corporate law, as it still needs to be refined. The paper also focuses on several issues that should be



considered as a shortcoming of the Law of Georgia on Entrepreneurs and which should be
regulated by the new law.

Prior to establishing the preconditions for corporate legal responsibility, it was important to
characterize corporate governance models and define the role of directors in this system. As it
turned out, given its broad powers and functions, the director is one of the most important figures
in corporate governance, as he manages the day-to-day business of companies and has to make
decisions on issues that are important to the company, which may even be wrong in the future. In
such conditions, of course, the existence of legal norms that ensure the protection of the company's
interests is of great importance.

In the course of the research, it was found that the law of any country does not set out in detail
and exhaustively the grounds for the responsibility of directors, however, it takes into account the
duties and responsibilities of the management, the violation of which is related to the
establishment of legal responsibility. From this point of view, it was important to characterize the
two main responsibilities of the director, such as the duties of care and loyalty. These duties are of
great importance in modern corporate law and are often used in court decisions.

The paper also discusses one of the decisions of the Supreme Court, which imposes corporate-
legal responsibility on the director within the framework of the above-mentioned duties. The
analysis of the mentioned decision also shows how important it is in the development of court law,
because it is it that has to define the general norms and adapt them to the specific legal
relationship. In the same decision, the doctrine of pervasive responsibility was also discussed,
which can be considered as one of the forms of imposing personal responsibility on the director.

An important finding during the study was that in addition to the grounds for liability, there is
a legal institution that excludes even the director's liability in the event of a failed business decision
in the presence of certain preconditions.

Overall, the study found that while the law does not specify in detail and thoroughly the
grounds for corporate-legal liability of a director, it does compensate for the principal duties of
directors, the breach of which is directly linked to the imposition of liability on the director.
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155 0dg9, 125.

156 Revised Model Business Corporate Act, 8.24 (d).

157 German Stock Corporation Act, 93 (2); German Limited Liability Companies Act, 43 (2).
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163 115400390l 9 Hgboglio LolisdsMm oMl §00s§Y39E0wgds, Logdg Neol-1158-1104-2014 6.05.2015€.

49



DoM0moagbl  3oMEbomMol  bgawdo ,,06LGHOMIIEGHL,  35MGHBoMEOOL  ,oWwEgM gAMb 96
»B0JGool". 164

FoHM0o 353035 IM0 G030l 3m33560500LmM30L, HTIBILOsMYIJE0s 0, MMI Fomo
35LbL0dYGO MBS 309 OE™MGOOL [Hobodg T9amoRsMYds 3335600l dogwo  Jmbgdom,'s
53 60dbogl 0dsL, GMI 3m33s600L 35 YOIMYdYdOLIM30L Folo 3sMEGHBoMmMgdo s, Jom
#RO® oM9dEMO0, B39 qd©H0gz 99000b393530, 306050 Jmbgdom 3sLIbL 56 539096.16¢

3oOMOw0s,  Johmmo  3956mbIgdmds 3335600l 350 gdEngdgdoLsMZ0L
©@0M9JAHMOOL  250Fmer  35LbL0TYGI MBS 30MI30M 96 omzsolfiobgdl, mmIise
»09096M89m5  Gglobgd”  Lodo®mgzgwml  35bmbo  5agbl  3mb3MgBH M  F9dmbggzel, Gmss
33356008 3500 gdgd0Lsm30L  3oLgboldygdermds  Fgledwrgdgeros  3md3sbools
350 GHBboMmEMIOL s Fom FmMHoL, OMIJEHMMIILSE 30 WY30LOM™. 356Mmbols dg-3 FMberols dg-6
3996JGH0oL  0sbobds, FgbMMEo  35Lvbolidygdmdol  LoBMAsEMIdIOLs s  Lossggom
BB MYPsMYOOL 35MHGHB0MMGd0 3090GMMGd0L F0bsTg 3Ll 939895 30, M) oliobo
0MmOMAO©  399m0Yygbgd9b  35LbolidagdEMdol  F9beME30L  LsTOMMNWOMHOZ  BMETSU.
35MHGHBoMEMOL 30050 35Lbolidagdemdol s0bodbmwo fgbo 498mBEobscgmdl LfmMgo 0d
©MJGH®0b0sb, OHMIglsg  Lsdghomdgm  LsdoMmEdo  ,3mO3MOGH0MWOo  LBogsM39w0l
393 30L" 56 bLbgoa356M5 ,299FMo 3swgboldygdemdol” mdd®mobs gfimgds.?

bodo®mggeml  mBgboglids  Lobsds@memd  ghm-ghom  boddgbg  ©oMgd@™Oolomzol
399Fmo 35L9bolidygdmdoL ©s30LMYdOL Logmdzms "dgfoedgms Tglsbgd“ LodsMmzgwmls
396mbols 39-9 dxmbol 89-6 3MbdEo godmoygbs s gobdsMEs, ™I  olgo dgdmbggzsdo,
MmELs3 LEbgBgs 3335600l 39OGS 3MgEOEBHMO™s 0bs8g, OHMIgmoi godmofjzos
©@0M9dAHMOoL 096 medma0bgdol dMm3z5egMdOl EMmM39358 O 0935© 3MA3560s 5Ol
39BOOLYMBIOM,  3MO3MMS305  MBWYOIFMLO0S  DBosBOL  965DBPIMEYds  Fmombmgmls
©O0M9IBHMOOLIASD.  MBgbsglo  LsbodoOmerm  2obdo®@Hogl, Mmmd ,d9fs0mdgms  Tgbobgd*
Bodommggeml 356mbol 39-9 9mbewol 39-6 3bgd@ ol Tglodsdobs, 3MIEOGMMLSE 993
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168 11545000390l 9 Hgbaglio LobisTsMmE MU 45050Y39E0wgds, Logdg Nesli-1307-1245-2014 6.05.2015.

169
0d39.
170 0533

51



4.4. 35bmbolidagdemdol 35maMoEbsz0 29Mg0mYd9d0

Bomge0s, M Bo3MO3MMo30Mm BEBIMMTo SMLYdIMWOo 3sLwblodygdemdol bm®adgdo,
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3°939mdol (93M90L 56O 930U  35LbLOAYYIW MBS, vy Fomo dmddggds JYMHbMdS
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FobGHmOos ., 3MO3MOSEGOMWo  ToMmzs s  bgerddmgzsbgwoms  3olbolidygdwmds  Lo3MM3MMOEoMm
LoBamsEdo, Mmdowrolo 2006, 124.

172 Revised Model Business Corporation Act, §8.24 (d).

173 German Stock Corporation Act, § 93 (4).

4 200090 3., 3530350l o335 Lssdom Lsbmasmgdsdo, mdowolo, 2010, 116.
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9m35¢gmd0lL  IMM3935, M3 gMdol  IMM3935 30 OOl  A9M9dg  36M5dEH03NWO©
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175 German Stock Corporation Act, § 119 (2).

'® German Limited Liability Companies Act, §43 (2).

77 356@MM0s ., 3MO3MOs30wo  FsOm3zs @S bgeddegsbgmoms  35Lvboldygdwmds  Lo3MEM3MMHEG0Mm
LoBomogdo, mdogrolio 2006, 144.

178 11545000390l 9 Hgboglio LabsTsMmE MU 4505§Y39E0wgds, Logdg Nesli-1307-1245-2014 6.05.2015.
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