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PRE905IMBOEI0S F5BHIMOML 5OLYOMO 30M5MGd0LIMZ0L LEFOMM 5ETObOLEHMSEFOIO
0530699009090 wmbolidogdgdo (3mbero 21, 3mbjdo 1).

HBOX MM Bob0obo Jowsergdol 9do@gb@Egdolsmzol 3MM3MMS30v90 FsOM30L 3mEgJuol”
dmmbM3z6900L ©Y)HoL J0BBL FoMdmoagbl Lodos®mz9wmTo Lofo@Mdmgdols 450F30M35em-
0oL bo®obbol 5B, 0639LEGHMMMS BOMBOL 5350egds Lofo®dmgdol s dsmo dTsOMZIO
mO96mL 0O, G153, 930l AbEOOZ, byl T9MHgmdL 353030l doBOOLS S BobsblmEMo
L9dBHMOOL IEYMOEMILS S 9BIJB00 FMBJg0MmboMmgdsls (FMbero 1). sebsbodbsg0s, GMI
bligbgdeo 3mgduo 98dbgds doymasl: ,d95LMEg 96 obBsMB) s FoMdmoynby
5@ gMbsG035°, Mg Imombmal 30gJudo omdmagbowo 3606303900l gosBMYdNE
F9LEOMEgdL, bo39H9d0L 0WIbEOROEOMIGOL, 1939, 9 bsMzgHIdOL 50TMEBb3MmOL FsYdOL
29bBBPZMBS O boM39HgdOL 5BMBHIOOLMZ0L 45dMmYgbgdIeo FgmMPYOIOL ILIBYMGISL.
0¥ 3056039000 MMQ6M 50FMoBgbL, B sl 56 Fgmderos 9ol eml 3gduol Gmdgerody
dmbMzbs, 496 00 Immbmgbgdols, Mmdgarms dglitrmergds L35 YdVIEMS bgs bm®Tsdo-
w0 5J3HJ00m, LaliyM39o 990l JoLoMgds® “bs oMMl IMMbM3zbgdMsb FgLlodsdo-
bL@BdOL 5GBS TgMEL, bmerm b5FYMZ9EYMYM LodFM F5WOIOIMWOS SOFIOML
©mbolid0gdgd0, MMIgdoE 356 gos@oms b 530609l 2o5BMML 3MH3MOHE0o oGN30l
1513909BM 3M5JGH030L ILLDBYMYS® (FMbero 2).

50bB0TbS309, 91939, LJoOMMNZIEML 356MbO LBV SWEHOMWO SOMHOELIOL, sbdM0TEadOLS S
3MoE0L Iglobgd®, HmIeols 39-7 dmberols 39-7 31964EHdo 3obLBOIOW0s, HMA LoBMYsM-
9061030 ©5063gMgLYdOL 306o, Boy.: 9BIM0TZ50EYOMds BofotBMd Tglsdsdol Bysdbgw-
3930 LALLM b HoMmAOBML 3MM3MOHE30MWO FoM30L S6MOTYYdS, Mo b
90035309L: 1) LBOYdBHOLIMZOL Loz YdME™ 56 dobs Joge Ls3Ms®O LvyMz0wom F9gMhg-
D0 30M3OE30MWo FoOM30L 3mgduol s BwdogdEob 08 3MM3MMOE0Mo FsGM30L
365943030L 808mbogsls, MHMAgEo3 50935@gds 356Mmbom sgbow dmmbmzbgdl. Lo3mmsmo
G300, 9gMBgMmo 30003mM530o JoMmm30L 30gJLoL gsdmygbgdols dgdmbgggzsdo,
1983099dGH0 39OS5 J0IMOMM, M) Lo 5MHOL gu 3EIJLO Lok oMM F9BME3LYdO;
2) L5350 YdM 56 Lo3MoMo bLM30wom TgMBIMYo 3M3MOHF0IE0 FoMMNZ0L 3MYd-
LoD oIHZ3939d0L s FLsdsdolo JobgHBYdOL sbsePOBL. gl 0dsl Bodbsgl, MHMI OO
0M0@obgmols s  3gMdsbools  30MH3MEMBE0I0  FoOMZ0L  3MYJLYdME  F0TsMMNYdST0
396bomo 39586y (s9FMmMBog) 96 2s6dsMEg“ (,Comply or explain”) 3Mobiodo 0
d9000b393590 BOYIESE FODBOIMYOMWOS.

5930mbgMm5 05650500 IM3YgMHMmdoL 3Mobzodo

©EILEOOIMO00 1530M3MMHFOM LEBIOMIETO BIONME SVOIMYOWO0S 5J30BIOMS MobBS-
60 dm39Hmdol bEGbIOEH0, OMIgEos, ds0 FmMol, 930mbmd03MMHO MBTIGOMIWMBOL
39630056900l MMYs60Bs3ool (OECD) 360063039801 ghm-9Mm0 dmszsmo bsgombos (OECD,
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2015, 24). 095503905 GgLabgd“ 396mbols 34-9 dMberol Igmeg 319bdE0 2obLobL3MO3L, G™I
0565056 30639030 35OGHBOMMGOL MsbsdIM0 MBGdJOO s TMZHEIMOJIO 5J30 S 53
3610630300056 godmbs3eolio dbmem 03 dgdmbgzgzsdo ©s0d390s, ) ob 53 3sbmbom 6 Hgls-
09000 3065306 SMOL 5035¢0L{0bYdMEO O 9MEOWYOYE0s, LHTYHoMmTGM LEBMYSMYdOL
0639699006 58mIE0bsy.

Bs5gd30M LEBMYPsMYBOLMZ0L ,,89FoMTgms Tlobgd“ 39Bmbols 158-9 dmberols dglisdy 396dEo
95995 5 goblBP3MIE0s, MHMA GOHMO JWSLOL 5d30930 o0 IGEMBGEGOL MobsdSG) M3y~
090L 5603gdl. 49M@s 530y, 154-9 dmbeols Igmeg 364GH0 5@ 9bL, MM gMmo Jarsbiol ygzgars
59d300L 6m3obsermMo 0MmYdMEgds MmO S 0x039 b 0gmb. 167-9 dgbeols dgLsdsdols,
3b0 5430900l 258083900l Tglobgd LogMomm 3Mgd0L 2505HY39E0wgdol dowgdol dgdmbgag-
3500, 0530530039Wd 03539 3XLOL 59300l FGEMBYE 5J30MbyML, brmerm J9dymad — Lbgs
59430b9ML 153500 Forol OM3MOEF0IWSE 5d3L B0 5d(30930L »30ME Lo Fglbyoz0L
P390, 096LHOMRBE0056MdS TgEYLe© 3ME3JIdS OO Jesliol 5J30mbgMgdL FmMob.
Lbgoslbgs 3esliol 5d309d0l I8 MdYEo 306MdOLMZ0L Lbgsslibzs Ma3wgdgdols doboFgdol
d9L53gIPMBSL 30063039003 0035¢0LFObYIL s Ol 56 CMbMZL SBBMEIYEHWE MSBILHMOH™-
0L bbgoolibgs 3amsliols dgmbyg od30mbg®gdls dmmol (OECD, 2015).

5330mbgOHms 9b5dsM0 IMIYMHmdol 30063030, 51939, IYIBOWOos FMTsbool Lssdiom
BoBMYoMgdoms 396mbol 53a 35MoaMoxdo, MHMIJoE 5L, OHMI MsbsdsO 306HMdYIdTO
5J30b696M9d0 396505M0 MRWGOIO0 MbEs LaMPGOWMdPH96. 36033690 M3z560s, sJg0mbg-
9oL 3Jmbgm 06xMmMT>300l Jowgdol MsbsdsM0 LsdsWgds LEHoMTMLMZ0L MYEg356¢)We
153000690056 ©53538069000. Loog30M LEBMYSMYBsMS LsTsO Moo ImddgEgdl 3G0b3030,
03 5OE39O0 5J30MbYML 56 Mbs 0gEgL MB30MSEHILO F3 M 3¢MB35605LMSE ©s353d0MGOME
06536353059, GomsE bgwo Mbs 899850mo 5g30mbyeMgdL, 3m03mgzmb Lofo®dml (30w 3gmem
5930mb9MgdmMsb 80856093580  0bBMOTS30MO  ¥Y30MOGHILMBS,  BmIgEo3  Igdwosm
3990094gbmb Mm3m®GH«bolB s, bb3s 5J30mbgMgdol Lsbosbme (Herz, 2020).

03069bMd5d0 IgMGBO 5J30mMBIMGdOL O3S

3306530500 MI30MGLMd5d0 IYymg3 (B0bMmMOEM) 5J30MbgMms o330l 8gdsboBdgdo Lbgs-
5Lb35 LHTIOMNEGdM0Z LOLEZHYI>T0 BBZOOLLZR35MOE ML WIMYYIXPOMGOIE00. §3MmbmBo-
39960 05659dOMIMBOLS QS 29630150930l MMHR60Bs300L (OECD) 3606303930l 00565b3sco,
3MBYOMOL 0bLEBHMIY6E OO, HMIgGEms odmygbgdoms dgbodegdgeros obm®mo@sMo sjzom-
696900l 5335 s B0 3MB0E0YIOL A5g4sIYds LEBMYSEMYd5d0. 5©0b0TEMTs LB~
39005 5bH3S oM 356MbIYIWMdST0E 33M3d.

OECD-0ob  36006303900L6 0565535, 80bmOo@smo  5d30mbgmgdo ©sgmwo wbos 09y3b9b
©M30bsbGHo 5930mbgM9gdoL J8gwgdgd0LYsh, HMIwwgdog oo Fobsswdwgy s®ol JodoMmm)Eo
@5 3o b 3Jmbgm LoEwozool godmbifim®madol 9539w Lsdmowgdgdo (OECD, 2015).
»09096M39m5 dglobgd“ 396mbols 176-9 dMbero goblsbE3z®sgL, Mg Losdgom LoBMYsMgdol
©M30bsbGHTS 9J30mbg@Mds 39300 MBL6BEGHMMO FEYMIMGMS IEBMIL Asdmoygbs 53
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Loogd30m BobMYsMYIOL LoBObM, 356 MBS 5955DWIMOML B0ygbgdo Bosbo. MI0BI6E
5d30bgMs dooBbgzs 9d30mbgemo 56 ghmo dmddg sJ3ombgMms xaB0, MMIgEbsg 593l
36159303990 JgLodegdemds, osdfY393H0 3931gbs 8mabobmb LogMomm 309dsBY Bo@oMg-
oo 39630LyMol Gggabg. gl 9g30mbgM0/sd30mbgmms xMBO 35eYdIME0s, Losdzom
LoBMYMYOOLMZ0L F0Ygbgdeo Bosbol Jotrqs, 5965BWsMMMU, 53M9m39, 5d30MmbgMolmzol
90Y96900 D060, goms 03 Bosboly, HMIgeo@E Job 0oYd LoodEom LobmsEMYdoLm30L
30996900 B0560@sb 259m3obstg, Jsm dmMobl, Jobo 9g30gdol oMgdEgdol dqdiE0Mg-
b0 (dmbero 176, 3mbj@o 2).

OECD-0l 3606303900l 05b5bds, d94560bdo, Gmdgemog sb9g3zg 36083690 mgzs605 dobmeo-
A0 5J30mbgM9d0L LEIZ9W, ML gOHMAMgdOL dmzgorgmds (OECD, 2015) s dobo
35gdL0d5EMOE F3580MmE Bodmyse0dgds. s0bodbmero 30063030 ,,d90sMmTgms Tglobgd“ 306m-
Bols 34-9 3mberol 30639 3mbJEHTos 3930, LssE PIBLIBWIOMWOos, HMT 35MOEBOMOMTS
053000 YRWGOGO00 BoMRIOLMIOLSL TbY39W MBS0 96S F00MML byHoMTgM LEBMYSEM-
900LS 5 IBIMBYD 3sMEHBOMODs 356MbogMo 0bEYMHIIYdO s WBWYdGdO.

OECD-0l 3606:303900L 0056553500, 360l (9360900l sOHBg3s bdgdol 53m3wmwomgdols dgomm-
ol godmyqbgdom dgodwrgds doBbgmer 0dbgl JobmEmOEIM0 5d30MmboMgdOL Lobotygdewrm
99do60B0s. gl LoLEYTs LTMSEGISL I3l FOBMOOGG 5d30MmbxMYRL, TgBHo d93wgbs
300bobmb LEdFML Fazcmgdol s@BRY35Dg (OECD, 2015). ,d90s®dgms dglobgd® 396mbol 199-9
dbaol Fgbodsdobo, 5d3ombgmo msgzol yzgams bdsl sbsfogdls 6ydoldogMo Mom@gbmdols
3960s3H0bY, 0by, MM 396F0Lycmsdo IMbsfowgmdolisl Jol bdsms X s3MM0 Momgbmds 56
50995390l Aol gob35MMEgdsdo MLYdE HTsms LogHmM MoMmEYbMdLL. JobmGOOESE
59J30b96M9dL 9050 0530560 bdgdol 3mb3gbEMmoMmgds ghom 56 Msdwgbody 3560sd)-
B9, M3 BOEOL 53 356EOEEHJOOL 5MBJZ0L SEBIMDMOL.

300093 960 B53ogds I306MguMdT0 dgMma SJ30MmbgMms MBGdgdOL gowdx MdILYOOL-
®30L dookbg3s, 51939, IMO3530ME0 LEMRYEOL gdsboBdo. ,,09HsMBgms Tglsbgd™ 356mbols
222-9 39beools 3060390 3196430 39bLsBO3M3L, HMD gHo 96 MdIbodY 5J30MbyML MFBgds
593, 8903H9bml LoMRIEo Lo3MMsMo Lobgwom s Lsodgom Lobmysmgdol LolvMygdwmo
Loogd300 LEBMYSMYOOL 39N360¢0 FMHMZBOL FoblsbmM309EgdW s, Fo0 MO, Lvsdom
UsBMYOMIOOL MsbsdEIOMdOL 30MHMs [obsomBogy, s Fogh Ls3MMMO FMZsgMdJdOL
3919 GIMO00 Bod30M LEBMYsMYOOLMZOL F0Ygbgdo Bosbols sbsBLsmMgdol 56
90Y96900o B0osbol 565B0sMgdol Lobsgawm d0Mgdmwo LoMRgdEOL Losdiom LoBmys-
©M9O0LMZ0L A5(3930L 96 5393500 LoMYGdOL JoMYdOL MBGdOL IMTMOOL dmmbmgboo.

39605 530bs, 0bMMOEM0 sJ30MmbyMmolm3zol 3603369 ™3z5605 LogMmm 30M9gd0L, LydgmZgoe-
9499690 bdFML s bgddn3s69wo 3060 (MHRBML) gowsfy39EH0wgdol 9930930/ dolohog-
6900l Mx3gdsdmboegds, MMIgEos ,»dghsMIgms Tglobgd“ 35b6mbols 93-9 dmberom oMol
39bLsbBE3OHMo (ob. dbero 181).
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393035¢0ob 89bsmBMBYdoL 3Mobzodo

0565990060™39 LH3MO3MOSE30M LSO 3530F 90l F9bs0PRMbgdOL 3GOb3030 (Doctrine of
capital maintenance) (oMol gOHMN-9M00 BMBLTIBGHMG 3MOb3o3l  (Islam, 2013),
OmIgeos 2021 Fgaob ,,d9F55M3gms dglobgd“ 396mbol Jomgdolol sHegdmEme© Imfglmos.
5060860 3600b3030 9alsbwMgds 3M9OEGMO™MS O33L S LsFoMTML Jmbgdols Fonwsby3zoL
05300006 53005 (Islam, 2013). ,,d9fsM3gms dgbobgd“ 30b6mbols 181-9 dmbaro gsbLsBOZMI3L
L5530 LEBMYSMYOST0  POZ0EIBEOL 45390l Fgbl s 5PIBL, MHMI LobmYsMgds
?MRE9d5dMBo0s,  JooEMmb  39bmMIgLYdMY  5d3090Dg  ©030IbEOL  Loboo  dmqdol
3965p0gdol Gglobgd 2505(939G0wgds, 236MEs 00 d9dmbgzgzols, MMEILyE: ©030gboL
39650093599 96 ©0300096OL A9bsFowgdol Fggas Bossdom LobmAsMgdol dragrm
530656L6 56g9Mm08y93580 50b0Tb o §dobs 9dEH030L Mmgbmds 0dbgds MRGMM Bo3wngdo,
300069 3560539390 353050l MEgbMds s 356Mbom b6 glgdom Fomzswolifjobgdwo
03 ©9H9MH3900L MmEYbMds, MMIGEmS 5d30MmbgMgdbY AbsFowgds sMIZz9dg0s; b o
3oLSBsfowgdawo ©030IBPOL MEIbMds 509FsEJdS dMW™m BobsblE  SByIMm0TYgdsd0
00bodbme, bmerm Mo gMo  ©030Ibol  89dmbggzsdo - dmErm  GobsblmMo
3bg06Mm0dg900L 890960L 90099 F0MqdME, Losdzom LoBMYsmgdol dobps Jmygdobomgzols
fobs  fargdol  gombsfowgdgo  Bmggdols ©@s  m930LIBso MY HYMH39d0
3900530LvRg0E0 LobLMYGOOL EsdsEJO0? @S Hobs Fergdol IMBIMI30 BoOEOLS S
396mboom 96 fglgdom osygbo MH9HgM39000 oILIMOEbO MBBYIOL  Qodm3wgdom
90090 mEYHbMBLL; 56 0799 03009bOL oIBEOOL LOLMZOL b 0300 96O Yowobols
3909250 Bsdg30m BobMAOMYdS  45IBOOLYIMBsOM  4obEYds b 2osbolvyMbsMMdOL
15d0dMHMgdoL Hobsdg sgds (mbero 181, 3mbJdo 1).

BsBMPOEMIOOL  3530GHOWOlL 5330l  BoBBYdOLmM30L  F603369w™356  smMJdsls  FgoiegL
»0909609gms Tglobgd“ 396mbols 171-9 dmbarog, G™mIgeroa sgbL, MMd 09y, Lssbysm0dyqdm
39600m@OoL 56 50 BobsBLYGO sbas0M0dg30L dobgzom, Lssdiom Lsbmysmgdol
000bs 993030l oMmYOMGds  Bodd3om  LaBMYSMYOOL  gbmOgLYdMEO  3530E SOl
Bobg30mBg 65309805, ©IMYm3bgdog Mbs 0469l dmfizgmero LoghHmm 30M9ds, Gmdgmoa
39b0bosgl Losdzom Lobmysmgdols dglsderm ool Logombl 56 Lbgs sv)30egdgeo
©™bolidogdol obbm®mE0gwgdol Fglisdwgdemdsl, 3500 IO, gobmogligdwmwo 3530@swol
d99306905L 96 5J30MbgM™Ms F0gH s35EJO0O Fgbs?obgdols 2sbbmM30gwgdL.

Ls9gPo®gm 250054939090l MgoLMBEdS

LodgPodgm gosfy39E0wgdol mag30lzegds (Business Judgment Rule) Jo@oren bogm®3m-
530M LYToOMOWIo 30639 3MEPO0BRO0E0MES 2021 (ol ,d9hesdgms Tglsbgd“ 356mbols
9009000m. L59HoMmTgM FoFY39GOWIOOL Mo30LIBWGdOL 3M0BE030 HoMmBmowyqbl sdgemo-
3990 BobsFsOMEM 36594303096 Fo®dmdmdowr md@®mobsl, HMIguoE 0393l 30MH3MMSE0-
ol bgenddmzs69e 30693L 35UbolIdygdEMdOLYSE BodgHatTgm gowshy39@0wgdgdol domgdo-
Lol 5GBYOMBL AMLOBEOYdS, MM LsIYHoMTgM 459HY39GH0W YOOl Mo30LIBWGdIOL FSZM
}996d300L FoBmoagbl ol 0@gs, MM LobsdsGmeml doge bgwddwzsbgwo 3oMol doge
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BOYGOYO0 oI IOOL ©O3930L Tgbobgd 35©sfjy39¢H0wgdol dowgds bs ogml
d9b0mmwo (Shlensky v. Wrigley, 1968). BsmtMgzenmdols comd@®mobs (Abstention Doctrine)
9989996935 ©0M9dEBHMMJd0L 3M0TsGol dmEgwl (Director Primacy Model), HmIwol g3s6y-
9030 0MYJBHMO™S BodFM [o®MmBMoIbL 565 529bFL, M99 BMb30MmboMGIL, Grmymes
LsBMYSMIOOL 300630350, HMIgeog 939dGMIM0 s 396GHOIWODIIMO A5IHY39GH0WY-
00l doEgdol  3MMmEgbol  godmygbgdom  bgwddmzsbgermdl s  FoMMOgL  LdgHomIgm
Lobmdsmgdsl (Bainbridge, 2004). ©@0Mgd@mcgdol 36MH0ds@GHol dm@gerol gsdmygbgdolal
300605 ©30MOL30MYds bgddn3sbge 30OHMs JosBEGdLS s Fom 9BYIMOTZ5¢ Y-
090l (35Lv9boldRGOMOSL) FaMoL, MHMIOL gosFMHol 8gdsboBTs F9gamMmMogz5H YO0
UHmOgo LsgHoMTgm 499FY39GHO0WYIOL Ms30LvRWGdOL godmygbgds (Bainbridge, 2004).

»0905M0gms  Tgliobgd® dmgdgo  39bmbol 52-9 Tmbero  4obLEHO3M3L, MMI  BOHNMB30L
9035 gMdS 56 5MHOL MO390 s bgeddN36g0 3060 56 SMHOL 35 YOO, 555D~
wOmb ol Bosbo, MMIgeoi Lsdghe®dgm LsbmsEMYdSL ol doge Fowgdmwo bsdghsGdgm
390050943930 gd0m d05Ys, 0¥ bgedd®3sb9w 306L {mbogM s d99darm 93565, H™MI
090 bodgfodagm  3505HY39GH0wgdsl Bo3dsMolo s Lbsbm 0bxgm®mTs300l  Logdzgw by,
LodgPo®dgm LsbmsEMGdOL 0bEHIMIN006 259MIPObIMY, M 30IOS® s 0bGHYMIL-
05 3mbgwod@ol b bbgoms Bgao3wgbol go09gdy 00gds. 20sdfY39@ gargdnb@gdl 0
d900bg935d0 (oMo gbl Lsdgfomdgm 2900Y39BH0wgdol Jowgds bs3dsMobo s Lsbom
06306 35300L bKMAZ9EBg s LofoMIMl 0bEHYMYgddo ImJdggds.

9mgd9g0 356mbo, 515939, 2obLEBOZMLZL, MMA byddw3sbgwo oMo Bsdgfamdgm LobmysM-
900U 06589 35Uv9bl 5290l 3gmolobologmgdol Im3z5¢gMmdOl dOSMGIo FgMLicMIEIdEIM-
000 3049698910 Bosbolbmzol. bgerddw3sbgwo 3060 Mo30LIBW YA 35LbolidygdeMdOL-
396, 099 030 M130L0 JIxEYd0m LsgMMM 3MHJdOL 45HY39GH0WGdL SBEMIGBL, oS 0
d900bg930Ls, MMELsEg b LogHmm 3Mm9dol  gowshy39@0wgdol domgdsl bgwo dgmHgm
3M5LHMOO 06xMmMI>300L dofirrEgdom b 03Mm, HMI 93 A9HY39GH0Wgdol oMgds HBosbL
390003935, Boaod 5ol MoMdsBY 90 TgoBYgmdobs LogMmm 360905l A5sFY393H0w9dol

900995907 96 4505%Y39GH0WGOOL SOLOWWYdsY (Fmbero 50, 376JE9gd0 2 s 4).

1539689 39HY39GHOWJIOL MO30BYIRWGIS BIOMME 500MJdME 3606303l FoMdmo-
396L Lo3MM3MM530M BsTSMMSET0, HMYMOE LEgMOM LHTsMOL LoLEgdsdo, oly 3mbEH0bg6-

A0 936030 39969030 s OB OIMOOM 339 HoMBMIYIBL JsMrEo 15356MbIY™
9mfgbO0ggd0L bofoelsis. Business Judgment Rule 560l 360063030, ®mdgwos «b6Hmb3zgarymgls
3353000 OMYIGHMMGO0LS O MBOEMIOOL OE3L 39000eLOBEOLOYMS© WS MMM~
5300L 1539009LM 063xMgLgdT0 FoMIOMWO FosFY39BHOIOOL  35LbolidygdMBOLYSE.
50b0dbmo 3600630308 »30MEHJLMBS dEYMIMGMIL 03580, M ol BsFSWgdsl 5393l
30630653008 bgarddegsbgar 30093 3000Mb 30Bbglobmzol LsFoMmm AsHY39G0WJdgd0
306500 355vbolidydwmdol Jodols 4s69dg 04599, Lsbsd olbobo 08mgdgwgdgb 3900w liob-
0L09YMH S 33356000 Lywy3gmalit 0bEGHIMGNO0 259MBEOLIMY. 50b0Tb O 3G0BE3030L
569635 LOFsOMEGOMH0Z LobBHYsdo Foobogrolgdl bgwddmzsbga 3069dL, doomb wWRGm™
9939 39090 5 0bMZO30vIM0 FoIHY39E0MWYdJO0, M3 LoMYGOgEL IMYESBL 3MO3MGS-
3051 s 3ol 5gd30mbxMYdL Md)e3500056 39ML39JEH03500.
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580560 Fglisdergdermdol dom3zolgdol 53MAsgs

2021 H9geob doegder ,,d9PeMmdgms Gglsbgd® Lodo@mgzgwrmlb 356mbdo Losbargls Ho®mdmaowagbl
L5gdosbo glodergdeMdOl dom30L9gdoL ©3¢Mdse30l (Corporate Opportunity Doctrine) demfjqgl-
03995, H™MIgo3 9OHm-90m db0d369wwm3z569L 3GOBE03L FoMTmoygbl Lo3MM3MOH30M
L3O do. dmddgo 396mbol 54-9 dMbarols 306390 3bJEol Msbabds, bygwrddwgsbgur
306U 56 543L MBgds, LodgHo®mdgm LobmsEMgdoL Hobolfo®o MbbIMdOL Qo69dg, 306050
L6900l 96, 53 BsBMYPIMIIOL FoMP, BBZS 30MHMS BoYM LMoL FoLOMIdSE OLSEIRYD-
@b BodgHoMTgm LoBMYSMYOOL Logd0sbMdOL LBIOMBMLD W35380MYdMWO bogdosbo Tglsd-
WgOWMOOm, OG5 50b0dbMwo 3oMolm3z0l bgawdolszmdo gobs bogdosbo dmgzswgm-
o0l gl gdoLsl 96 19bsdEIdMdIM030 FYMIsMYMd0EID 2odmdEobaty. gb Fgbo 3O Egw-
905 dbmErmE 03 b5Jdosd JglodergdEMdgd by, HMIMgdois mbogzmmwo m3zselsBOHOLOM
L539PoMTg LsHBMYPSMIOOL 0BEYMILOL Logsbo Fg0dwgdm©s ymxowroym (dmbero 54, 37640 1).

50539 3Mbedo obLsBL3MHIE0s 0L, M LdgHo®dgm LEBMYSMYdOL Foboslfo®o MBELAM-
0oL 300gds LEFOOM 56 MO, 09 LygOM 3MJdST 96 LETJNZoEYgMgM LsdFMA ©9339 0ALX IS
506036 JglodegdEMdsby s oMo md3zs ol godmygbgdsbyg (dmbero 54, 3mbjGo 1).
50bodbmo  3M0bzodo  (36Mmdow0s, OHMamOE  Logdosbo  Fglsdegdermdols  domzoligdols
536dsengs (Corporate Opportunity Doctrine), ®m39woi «H0msgl bgeddmzsbge 306l 0dols
d9L53WGIWMBL, F98M0Ygbml s AobsbmMEogmMl sbogro doBbYL 39ML3gIEH03900 5650,
15659 0l 53 FglodEgdMBSL, 306039 M0YT0, 56 TGumo35HgdL LodgHomBgm LEBMYIMYdSL,
53 399mI065MH9MIL MY Mgdol 35 gMmdosb (Duty of Loyalty), Hmdol gs®awgddos
0l 35000909005 LEBMASMYBOL 06GHIMYIYOO 3065 0bGHIMGUBY FoES I5YIbML, OMYMEI3
R0©ME05M3s (Rauterberg and Talley, 2017).

BoLOTIMHMYOO 5565¢0DYd96 M539b0Tg BoJBHMML, MM HYHOBEIL, GOl vy s6s Loddg-
9o b5gdd0sb0 (3MOH3MGo300) Fglsdegdemdol domzoLgdol Fgdmbgggs 5335Ms. sd0Lbm3ol
by 999m(jdgl 999930 BOJBHMEOGO0: ModYbs FgdEgdl 3MOM3MMS305 FobsblwGma
398009ggbmb gl 36309 EHo FglodegdeMds; 993939 007) 965 3MB3MYEHIOo Loddosbo dglisd-
90EMds d0BOBYLOL 03539 Logdd0sbMdOL LEgHMB0, M5 Logd0DbMBOMSES LEYHoBYM LoBmys-
©MI0S 939390 0; 9J3L YY) M5 LEBMYSMYdL 0BEHIOGLO 96 Fmermobo 53 bogdoshd
d9L5d9gd MDD F0FoMI0gd0m; 53 Bodd0sb0 TgbodEIGDdEMBOL 25dMYgbgds godmof393L vy
M5 B030IO0 I35 gMdJOOL IM3935L OMYJBHMMOLMZ0L 56 0BEHIOILMS 3MbRW OBl
©0M9JBHMOLS s d9bgx9gM9dL demaeol (Guth v. Loft, 1939).

2021 §ewsdy dmgdgo 396mbols 89-9 dmberols 8g-6 3bJ@do goblaBraMmwo oym, HMA 356~
GbomOMS 360900L Fobolifotro msbbdmdols gocmgdyg bgerddwgsbgar 3009l 56 3Jmbosm wWBwy-
05, 3065000 LMRJOOL Jowgdol FoBbom godmgygbgdobsm LoBMYSMYBOL Logdd0sbMdILMSE
0539330609090 0bxZMOT5309, HMIG0E FonMZ30L 36MBOWO 5O 93056000 BMZogMdY-
00 dgbOEgdol 96 9659YOMOM030 FEYMAMYMOOL QoM. Fgbsdsdols, 90bodbro
oMJds 3M390IdMEs 0bFMEOTs300Dg o 9GS Bogddoob Tglodergdermdsby, Gmamea qu
9mgd90 396mbom 5oL goblsbmzdeo 54-9 dmberdo, GMIGEds3 JoOEo 356mbYd-
S 839G ©vPbErmgzs $83-80 5005M90E 03539 3006303L. Imddgo 35b6mbo ,,89(sMBgms
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Fgbobgd®, 8139, FoBLEBOZMHZL 53 30063030l M3930L LEToMMNWIdIM0Z FgIRL, 39MIm,
50396005, MM bogddosbo Fgbodegdermdol domzolgdol 53Mdse3ol Fgbol omM3930L
d900bg935d0 Lsdgfo®dgm LoBMYsMYdsl F9mdEr0s ITIMP3G3L IMLMbMZML 53 IMM39300
1539HoMm3gM LsbMsMGOOLMZ0L J0ggbgd o Bosbol (dscd JmEOl, dowmgdgwro dgdmlog-
@0l 565D0M9ds. Bodgfo®Tgm Lsbm oML G9de0s IAMPZI3L BBl SBsBEIMEM9dOL
B533wo FMLEBMZML Lo3MMMO b dgbsdg 30608 Lobgom YOI A5MH0RJO0D
©53M3930L d0ge Jogdo LsMaqdErol bsdgho®mdgm LsHMASMIdOLMZ0L A5s(39ds 96
50335610 LaMRgdOL JoYdOL MBWGOOL IMTMdS (FMbero 54, 364G 2) s 98 dmmbmzbols
PMRE9d0L 35dmygbgds dgwderos bgarddmasbge mEmRebml, Lodgm3owymGgm bodFml, boerm
396mboom om35c0lfjobgdyen G80b3z935d0 — MOMMGME 3sOHGHB0MOL (Bgbero 54, 3vbdEo 3).

3336

3OH3M6530000 Fo0mM30L 3006303900 o BEBIBIMEJdO FoMmBmoyqbl BgdoldogMo 3mm3m-
®5300L 9839JAIM0 BbJ30mboMmgdOLMZ0L s MAJE3500560 FoMTsEgdolmZoL s)30eg-
09 0b65306HMdL. obobo dgddboeros 0dolsmzol, MM MBEOWB39wYmb yzgms s0bEHgMglig-
0o 30608 0bEIMILYOOL Q9m35wwolfobgds s Lsfomdml Fsermgs 4983300359
9003965©. 39020 3MM3MM30wo FoMm30lL 3M0b(303900 M0 BMBsTgbEHMMo 3603369~
@MB0L, 50 5Pl F3980m©  FoBLEBOZOWMW FMBJ3090L > 3sLIbolidygdMdOL
RO gOL 3m335600L d9bgxgbEHOLS s WOMgIBHMOMs BsdFML 936MgdoLM30L WS 530LMYOL
369608350009390qdsL G500 B0gH bbb 309wgdMEo Jdggdgdolm30L. 3NMIMES30w90
95OmM30L 3606303900 BOHNB3gYMRL sg30MmbgMms 0bEIMLYdOL OE35L FoM30L BMLEHO
5 OOMMO 0bZMOIs300L Jofmgd00 s LBOfFoMIML 250330035009 FoMMZSL.

3365300 JoMm30l 3006303900, 939, 9©AIPL go3MGmOo 39308 bgdgfiymodol
UBHOBbIMEHJOL, 5P9BL BOL3ZJdIOL 0IbEBHOBOIsE00Ls s FoMMZ0L LOLEGYYOL, o3 byl
2PYmdL 302603053008 (3356 3EI6E0OO BOBBLYMO IH65350RJIOLYE. 3MOIMEISF0wo
dsOmM30L 3006303900 gHTsMgds 3mT356090L 0dol YBOHMB3gwYMBsTo, MM MEOYSBEOBsEos
00933505 0050 JdMEIL, OHMI Fob Fosefoml dsbs®Bg aMIgE35006 [o®mdo@BHgdsls s

9003 M5MdSL 5 56 0gmb BM3MLBOMGIo BMWME IM3Wg350056 Bomfig390bY.

3063065300 BoOmM30L 159939009LbM 3MogdEGH030L FomM33eolobgds bl »Mfymdl gosf)-
93940 gd0L 00gd0l 3OHME3gLYdOL oIX MdIBYdL S BBZsILb3s s0BEYMYLYOME 306
06@9Mm9L9d0l B SBLYISL. 3MO3MMHFOO FsMMZ0L 3MH0D(303900 5Y(30Egdg0s 0ol

MBOHMD3gbogMmBs, MM BofoMIml dsmmzs BIdMIL 450F30M35¢g©, JOIOIMMSP S
35LbolIAYYOMIOM, M3 FIIFY39BH0d AMAY35000560 [oMTo@gdols s JEAMIMBdOLMZOU.

3063065300 JoOMZ0L bGObsMEGHIO0 goblbgsgzgds bgoalibzs J399sbsdo s Lsdstron-
90603 LobGYdsdo, MMBEs, MLYGOMBL 3M063039d0, HMIGEMsE MboggMLawMo 960d369-
MBS 5J3m. d5HBMGOOL 9539JG060 FMBI30MboMmGOOLMZ0L 49sFY39BH0S MO JMO3MOS30-

20 Go6M30L 3mb63MgGwwo LGOMIGHMMIO0 s B3YEOBOIWOO JergdgbEgdo, 5M89E WBOM
9939 0L 36159 3H0391e0 9900930, HMIGEr0E 3m3Y39ds o oBbMEM309w9dsL. 30:MH3MEISE0IE0
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95630l LOMYMmBowo LoLEYIs LML 0sMlgdgdL (Clarke, 2007), Foacrod 30H3MOS-
GO0 3F5OHMZYMDS 5HOL MOLZOL FoMIMZS S CBFMOT300L 450:9536930LS S 259F30635-

@Md0L BEBIOEHIIOL MFY39@0 500G 20sdfY39G0 046905 Lodmdsgwrm 9x39dEH0s6o
3365300 Js@mzobmgol (Clarke, 2007).

306306530 FoOmMZoL IMF35¢0d0 2obloBO3M3L IMS35¢0 BodEHMe0, ds0 dmcol, Fgdbm-
0990l 300193900, L3050 BHMBLFEMO 30900 O JEPMISXOHO 93mbmTozol 33¢0-
90900. 3063530990 JoMMN30L Lol YFgdT0, LodsMMZ3gEMT0E, LOZIMMME AS0BOHYdS
3063065309000 3oLbolidygd™mdol  L@EosWMOO ©s  RoMYIMLES(330000  JgdgbEgdo.
9bOEMmEbgE0s  3MH3MOSE00  FoOMZ0L 30063039008 0TsMMMEgdom MRGOM dgGHo
3560mboBo30s s FoM30L LobEBgdgdol 3mb3gMybEos Lblsalbgs J3gysbsdo. g 8godergds
396bMOE09wgl LogBom™m LbEBEIMEHIOOLS s MYAMS3E0gdoL F9dw9dsgzgdom, Mog bgwls
39990YmdL Lofomdmms 89bgxdgb@do go83306M35¢Md0b, 56500835 YdYgdOLS s LEsGI0-
©056MBOL Jod0gMHGIL. 35MHIMB0BOE0L 3OMEgLO LolsMRJdM Tgodwgds gobEIL, MOMEo-
0™dob MolZoL F98306Mgd0LS s 0639LEHMMYOOL o330L 8gJsboBTYIOOL AomdxMdJLGdOLIZ0L.
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Abstract. Corporate entities play a decisive role in the process of sustainable economic development of a country.
In order for businesses to achieve long-term progress in the modern market economy, it is essential for them to
have an effective corporate governance framework. With the liberalization of trade, competition in the market is
increasing, and therefore, it is important for entrepreneurs to have the opportunity to conduct their activities with
minimal restrictions, allowing them to accumulate capital in a fair and competitive environment and contribute to
the country’s economic development. Effective corporate governance ensures responsible management of
enterprises and the fair balancing of stakeholder interests, which, in turn, increases investor confidence and market
stability. This article examines the principles of modern corporate governance and their practical implementation
in Georgia. It focuses on the reforms aimed at aligning Georgian corporate law with the best international practices,
particularly in the context of the 2014 Association Agreement with the European Union. The 2021 Law of Georgia
"On Entrepreneurs” represents a crucial milestone in this reform process, establishing modern corporate
governance principles and strengthening corporate governance systems in Georgia. The article explores how well
the new legal framework aligns with the fundamental requirements of corporate law. It discusses Georgia’s
corporate governance system and highlights reforms aimed at improving corporate governance in enterprises and
ensuring a fair balance of stakeholder interests. The article also addresses Georgian corporate governance codes,
created under the influence of soft law, in the fields of commercial banks and public securities, which aim to
increase transparency and accountability in enterprises. To evaluate the impact of modern corporate governance
principles on Georgian law, the article focuses on the principle of equal treatment of shareholders and the legal
mechanisms for the protection of minority shareholders. In the context of Georgian law, it also considers the
business judgment rule and the prohibition of misappropriation of corporate opportunities, which, within the
framework of fiduciary duties of care and loyalty, ensure the consideration of the best interests of the business
entity. Additionally, the article analyzes whether there are adequate mechanisms in Georgian law to preserve the
corporate capital.

Key words: Corporate Governance, Shareholer Equality, Principle of Capital Maintenance, Business Judgment
Rule, Corporate Opportunity Doctrine, Minority Shareholder Protection
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