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ABSTRACT

The manager's transaction on behalf of the
company with himself is a situation of conflict of
interest and is possible that the manager considers
his own interests to be preferable to the interests
of it; Accordingly, the legislator should try to
protect the company. The legislator has issued a
ruling only in relation to a joint-stock company
what he means is the place of dispute; Therefore,
the purpose is to deduce the legislator's opinions
regarding the mentioned company and others
in comparison with English law. In the above
company, managers must first take the consent of
the board of directors and then the general meeting
of co-partners (Article 129 of the Amendment bill
ofthe commercial code). Otherwise, the transaction
can be canceled; even if invalidity conflicts with
third-party rights with good intentions (Article
131 of the mentioned code); However, if the
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consent of the board of directors has been obtained and the assembly does not
approve, and the invalidity of the transaction conflicts with the third party, the
transaction will be valid with respect to him (Article 130 of the above code).
In other companies, according to the similarity, the same rulings should be
valid; As for the cooperative society, the rules of the joint stock company are
current; but sometimes, it is not possible; Therefore, the rules of agency must
be enforced. In the British, the above transaction is also accepted; But it has
differences with Iran; Such as all companies are subject to uniform rules.

Keywords: Contract with Himself, Conflict of Interests, Director, Company,
Interest.
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[Extended Abstract]

The manager is the fiduciary of the company and must seek to secure its
interests. If the manager deals with himself on behalf of the company, a conflict
of interests will occur (for example, in sales, his interest requires selling at a
higher price and the interest of the company requires buying at a lower price);
Therefore, it is important to protect the interests of the company against the
manager's abuse of his authority. Legislator has issued a ruling only regarding
the joint stock company, and there is a difference regarding its interpretation. The
status of other companies is also ambiguous and there is a difference of opinion
in that regard. In English law, the director is the fiduciary of the company and
must avoid the situation of conflict of interest; But the possibility of trading on
behalf of the company with itself has been identified under certain conditions.
Regarding the background of the research, it is worth mentioning that in this
field, articles have been written in some corporate law books; For example, an
article entitled "Study of the status and effects of the legal transaction between
the CEO and the company in comparison with the new commercial law bill"
by Sam Mohammadi and Ali Bagheri was published in the Private Law Studies
Quarterly in 2014. Regardless of the lack of a characteristic of comparative
analysis in the above works, the present essay has criticized the previous
opinions. The purpose of the present research is to explain the situation in the
assumption of the problem in comparison with English law. The questions of
the current research are as follows:

1-What is the status of the manager's transaction on behalf of the company
with himself in a joint stock company?

2- Can these rules be spread to other companies?

3- What is the difference between British law and Iranian law?

This article is descriptive and analytical and written based on the library
method.

Legislators have stipulated regarding the joint stock company that managers
must first take the consent of the board of directors and then the general
assembly. If the consent of the board of directors and assembly is not obtained,
the transaction can be voidness; However, if the consent of the board of directors
has been obtained and the assembly does not approve, and the invalidity of the
transaction conflicts with the third party's rights in good faith, the transaction
will be valid with respect to the third party. In other companies, the same
rulings should be in force with regard to the Tanghih of Manat; because the
nature of the relationship between managers and commercial companies is the
same in all companies and the last will of the legislator regarding commercial
companies is mentioned in the joint stock; But sometimes it is not possible due
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to the lack of board of directors and assembly; Therefore, the orders of attorney
orders must be enforced and the manager cannot deal with himself in the silence
of the partners. In fact, in terms of being a fiduciary, the manager is like an
attorney, and the ruling contained in Article 1072 Civil Law in relation to the
attorney that was mentioned earlier, it has been arranged for that characteristic
(the representative is a fiduciary because beneficiary trusted him; therefore, he
should not abuse and prefer his benefit to the benefit of beneficiary). As in the
articles of 1240 Civil law and 373 Commercial law this prohibition exists.

Regarding the Cooperative company, according to the relevant regulations,
the rules of the joint stock company are current. This indicates that the legislator
insists on what he mentioned in the joint stock company. In a limited liability
company, there may not be a board of directors; But there is an assembly;
Therefore, if the board of directors is absent and the assembly does not approve,
the transaction will be voidness. There may be no board of directors and general
assembly in a Partnership company and Relative company; Therefore, the
consent of all partners must be taken; Otherwise, the transaction will be void.
In a Limited Partnership company, due to the lack of a board of directors and
assembly, the situation is similar to a partnership and relative company, and in
a Joint stock partnership, there is no board of directors; But there is a general
assembly; Therefore, the situation is like a limited liability company.

In English law, while accepting the company manager as a fiduciary, the
transaction with the company is accepted; But it has differences with Iranian
laws. In English law as opposed to Iranian law:

1- Any transaction does not need the approval of company members;

2- In terms of granting loans, guaranteeing debts, and mortgaging the
company's property, there is no difference between the state where the manager
is a natural person or a legal entity, and the mentioned contracts are allowed if
the partners agree;

3- There are more cases in which there is no possibility of voidness in British
law than in Iranian law;

4- In the assumption that the manager made a profit from the transaction
with the company; even if there is no loss to the company, these benefits belong
to the company.
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