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Minority shareholders, as one of the providers of the company's
initial capital and bearers of the highest commercial risk in the
company's structure, are considered one of the beneficiaries of joint
stock companies. The minority shareholders' interest in the legal
system of any country makes the legislator predict rights for this
group and also specify tools and mechanisms to defend their rights
and interests with the help of these mechanisms. They can protect
their rights and interests against groups such as managers and
majority shareholders. Examining the regulations of Iran's joint
stock companies, it becomes clear that the rights and interests of
minority shareholders are incompletely, limitedly and scatteredly
considered by the legislator. In the English law system, the legislator
has paid greater appropriate attention to the status and position of
minority shareholders. Furthermore, stronger and better
mechanisms such as invoking the rule against unfair discrimination
or the right to request the dissolution of the company to protect
minority shareholders have been introduced. Therefore, in this
article, while examining the rights of minority shareholders in both
countries, the challenges related to the rights of this group of
shareholders were identified, and then, according to internal
sources including jurisprudential sources and British law, solutions
were proposed to solve these weaknesses and challenges.
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EXTENDED ABSTRACT

Introduction

Decision-making is based on the majority rule. The mentioned rule, in addition to
accelerating the adoption of collective decisions and preventing the spending of the public
budget in the courts, allows managers to focus on the current affairs of the company.
Nevertheless, the majority shareholders can ignore the rights and interests of the
company, including the interests and rights of the minority shareholders, and expropriate
it for their own benefit. Minority shareholders might also suffer because of the decisions
of the company's managers. Since this group of shareholders, as one of the investors of
joint stock companies plays a significant role in the formation of the company, it is
necessary to control the rule of the majority as well as the abuse of the managers of their
superior positions in the company by establishing regulations and rules. Considering the
above points, it is clear that the rights of companies must include rules that support and
protect the rights of minorities.

Methodology

In this research, the descriptive method was analytical. In this way, first, the available
sources were identified to the extent possible and then all sources such as books, articles,
theses, laws, regulations and statutes were studied. Finally, after covering the discussions,
the topics were edited and an attempt was to provide appropriate solutions using the
principles of law.

Results and Discussion
The findings of this article can be summarized as follows:

1- To make the rules related to the right to obtain information more efficient and
favorable, the ambiguities and weaknesses related to confidential information
should be covered according to the criminal justice law of England and also by
referring to the jurisprudence rule of illegal property.

2- Regarding the control right, it is recommended that the rule prohibiting the
competition of company directors (Article 129 of the Amendment Bill) should be
revised according to the Small Shareholders' Protection Bill approved in 2019. In
this bill, the guarantee of non-compliance with the rule of non-competition in
addition to compensation for damages and restitution of benefits, is the
cancellation of managers' transactions by the minority group. Furthermore, in
English law, mechanisms such as the rule of prohibiting unfair discrimination and
liquidation of the company have been considered to guarantee the control rights of
minority shareholders, which the Iranian legislator can use to strengthen the rights
of minority shareholders. In particular, the British courts do not have any
restrictions on issuing votes despite the rule against unfair discrimination, and one
of the votes they can consider to control the power of the majority group is to
require them to buy the shares of minority shareholders. The jurisprudential rule
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prohibiting the abuse of rights also prohibits any abuse of authority or its violation
and makes managers responsible to the minority group.

The right of shareholders to file a derivative lawsuit is rooted in the right to obtain
sufficient information about the company's financial and management issues, and
any weakness in informing minority shareholders weakens the grounds for
exercising the right to file a lawsuit against minority shareholders. On the other
hand, the quorum that the legislator considered in Article 276 of the Amendment
Bill of 1968 for applying derivative lawsuits and also deferred the payment of legal
fees to the account of minority shareholders in case of a conviction in a derivative
lawsuit, made the shareholders reluctant to use this right. However, with the
approval of the Commercial Procedure Bill in 2010, although the challenge related
to the payment of the proceedings fee has been resolved, this bill still insists that
the number of shareholders is one-fifth of the number of shareholders required to
file a derivative lawsuit. Thus, in this regard, following the example of the 2006
British Companies Act, this issue can also be resolved. Jurisprudentially, the Tasbib
rule justifies the filing of derivative lawsuits by shareholders, and based on this
rule, lawsuits can be filed against erring managers. Since the minority
shareholders, as one of the investors of the company, play an essential role in the
formation of joint stock companies, they need this support. Any disregard for their
rights will cause the company to lose a large part of its shareholders and face
financial problems. Therefore, considering that since 2004, Iran has taken a
fundamental step in the field of revising and establishing a new law in the field of
trade law (although it is still in the form of a bill and has not become law), the rights
of minority shareholders must be specially considered by the legislator.

Conclusion

Through the comparison between the two legal systems of Iran and England, the level of
protection of shareholders' rights was revealed in the present research. It is understood that
stronger, more favorable and more detailed rules have been established in England to
protect the rights of shareholders. Therefore, an attempt was made to examine the existing
problems in the field of information rights, control and proceedings of this category of
shareholders by modeling the rules in the 2006 Commercial Companies Act of England as
well as the Iranian judicial procedure referring to internal sources such as jurisprudence
and the use of commonly used jurisprudential rules to provide solutions to solve the
problems and challenges of the right to obtain information, management right and
shareholder proceedings in Iran.
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