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ABSTRACT

Today, in the common law system, in order
to secure the interests of the shareholders and
preserve the company's information, compliance
with the "duty of loyalty" is considered the most
important regulation for managers. This regulation
plays an essential role in the compliance and
compatibility of managers' obligations with other
legal systems. Based on this, considering the
foundation of this concept based on the fiduciary
principles in the common law system, it can be
used as a fundamental concept in the corporate
law of Iran and other countries. In addition to the
fact that the rules of corporate governance and
the theory of the independence of managers are
the result of the development and impact of the
Common Law system in the matter of fulfilling
the duty of loyalty and dealing with conflict of
interests, the penetration of these rules into Iranian
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law in the laws of commerce (1311 and 1347) and the securities market (1384)
), in addition to checking and legal review, it sometimes requires revision and
modification of the texts of these laws. In this research, for the first time, relying
on the analytical-comparative method and after stating some key issues, it is
attempted to investigate and analyze the way to ensure the duty of loyalty and
at the same time the examples of its violation, in the issue of conflict of interest
management and information preservation. Legal solutions companies should
be inferred.
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[Extended Abstract]

Today, in the common law system, in order to secure the interests of the
shareholders and preserve the company's information, compliance with the "duty
of loyalty" is considered the most important code of conduct for managers. This
code of conduct plays an essential role in the compliance and compatibility of
managers' obligations with other legal systems. Although the law of Iran does
not explicitly provide for the duty of loyalty as a general rule; But it seems that
by referring to the generalities of the amendment law of part of the Trade Law
of 1347, the Trade Law of 1311 and the Islamic Penal Code, the legislator has
stated some things in a scattered manner. In the common law system, the duty
of loyalty is one of the most basic solutions to deal with the conflicts between
the interests of managers and other stakeholders. Failure to pay attention to
the important issue of complying with this duty in controlling and dealing
with "conflict of interest", especially in the relationship between managers
and shareholders, will have destructive and harmful effects on the company
and even the economic system. On the other hand, providing precise legal and
economic solutions can be effective in the economic growth and development
of the company and in protecting the interests of the interested parties; In other
words, neglecting the issue of "fiduciary duty" and its effect on controlling
and dealing with "conflict of interest" can cause the trust in the "company"
institution to face a fundamental challenge in terms of implementing economic
policies and protecting the interests of investors. There is no explicit mention
of the term "loyalty" in the relevant laws of Iran, and there is no specific section
dedicated to this issue in the regulations related to commercial companies.
Also, considering the establishment of "duty of loyalty" based on the
principles of trust in the common law system, it can be used as a fundamental
concept in the corporate law of Iran and other countries. In addition to the
fact that the rules of corporate governance and the theory of independence of
managers are the result of the development and impact of the common law
system in the matter of fulfilling the duty of loyalty and dealing with conflicts
of interest, the duty of loyalty is also a code of conduct expected from managers
to prevent and deal with conflict situations. It is benefits. The concepts of
independence of managers, conflict of interest and duty of loyalty are different
from each other. Independence is an objective situation for the manager who
acts independently from other elements of the company while making decisions;
Although the conflict of interest is an objective situation, it is a situation that
deals with the specific conflict between the interests of managers and other
interested parties. Also, the duty of loyalty is a code of conduct expected from
managers to prevent and deal with conflicts of interest. Cases such as: fraud
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by managers, obtaining loans and credits from the company, trading for one's
own benefit by managers, actions involving competition with the company,
using corporate opportunities, abusing the position and receiving rewards,
the necessity of continuing to comply with the duty of loyalty From the end
of the management period, the acquisition of shares of the target company
and management purchases under the title of the need to observe loyalty
require distinction from the concepts of conflict of interest and independence
of managers. Another important issue is the need for managers to keep the
secrets of the company, and if the legal regulations and the company's articles
of association are silent, keeping this information will be included under the
title of duty of loyalty. The limits of managers' powers in connection with
the issue of keeping company secrets cause problems in practice due to the
conflict with the time of disclosure of information. Corporate governance and
the development of the theory of the independence of managers is one of the
effects and development of the common law system in order to ensure the duty
of loyalty and finally to deal with the conflict of interests. It is very important
to prevent, deal with and compensate for the actions of managers to deal with
the situation of conflict of interests. From the practical preventive solutions, it
is possible to point out timely disclosure of company information, compliance
with organizational duties, imposing the burden of proving compliance with
the duty of loyalty on managers, as well as prohibiting managers from voting,
taking responsibility for damages, returning profits, dismissing managers and
disqualifying them. He will be subject to countermeasures and compensation.

The penetration of these rules into Iranian law in the laws of trade (1311 and
1347) and the securities market (1384), along with legal scrutiny and review,
sometimes requires revision and modification of the texts of these laws. In this
research, for the first time, relying on the analytical-comparative method and
after stating some key issues, it has been attempted to investigate and analyze
the way to ensure the duty of loyalty and at the same time the examples of
its violation, in the issue of conflict of interest management and information
preservation. Legal solutions company should be inferred.
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