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ABSTRACT

Different interpretations have been given
regarding the nature of public assemblies of joint
ventures. But can he avoid such a decision? One
of the most important decisions of the annual
general meeting of the joint stock company is
the distribution of profits among sharecholders.
The company's profit is identified and calculated
by the company's managers and approved by the
company's legal inspectors, and it is necessary
that this issue and the method of profit distribution
be approved by the company's general assembly.
Dividend is generally the goal of any partnership
and Dividend at corporation is a matter that in our
legal system not deal with it enough. subjects that
about dividend may be mentioned are quiddity
of dividend, delay of payment of dividend after
the decision of general meeting and losses of
stockholders, deduction of legal reserve and its
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identity and revoke of general meeting from its decision. At this article I effort
to analysis this matters and also try to present precedent of this subject.
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[Extended Abstract]

The purpose of participation in commercial companies is usually to earn profit,
which sometimes crystallizes in its common form, i.e. dividend, which is
usually paid annually to shareholders. The term profit has several definitions,
although no definition of profit can be found in the amendment bill of the trade
law and also in the trade law approved in 2011, but in general, the surplus of
income over the costs available for distribution among the owners of enterprises
can be considered as profit. The aforementioned law contains few regulations
regarding dividends and their payment to the shareholders of joint stock
companies. In joint-stock companies, the need to pay interest can be inferred
from the provisions of the Commercial Law Amendment Bill. Among the most
important decisions of the annual general assembly of joint stock companies is
the distribution of profits among shareholders. The profits of these companies
are identified and calculated by the managers and approved by the company's
legal inspectors, which is essential for the approval of the company's general
assembly. After recognizing the profit, the recognized amount is considered
among the demands of the shareholders from the company, and the delay in its
payment will result in the payment of delay damages.

Of course, it is necessary to differentiate between divisible profit and general
profit, as the legislator has pointed out the difference between the two in Articles
237 and 239 of the amendment bill of the Trade Law. It seems that what is
meant by the annual special interest mentioned in Article 90 of the mentioned
bill is the same as the divisible profit mentioned in Article 239. In addition,
a special distinction should be made between the profit and the capital of the
company, because the capital of the company cannot be divided under any
circumstances (except for the liquidation of the company and based on special
conditions). Also, the increase in the value of the company's property, which
is part of the company's capital, cannot be recognized as profit and finally paid
to the shareholders. Basically, the board of directors of joint-stock companies
propose the amount of interest paid to the general assembly so that this body can
make a decision regarding its payment; Because according to Article 90 of the
Amendment Bill of the Trade Law, it is mandatory to distribute ten percent of
the profit among the shareholders, which is permissible only with the approval
of the General Assembly. In this article, the legislator stipulates that in the case
of profit funds, it is mandatory to divide ten percent of the annual special profit
among the shareholders. It should be noted that since the profit is realized by
the recognition of the board of directors in the outside world and the decision of
the general meeting has no effect on the creation of profit, therefore the decision
of the general meeting in this regard is a declarative matter.
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The main question in the upcoming article is whether the decision of the
General Assembly regarding the determination and payment of interest can be
reversed or not? Regarding the nature of the decisions of the general meetings
of joint stock companies, various interpretations have been presented. Some
have considered it as a unilateral collective decision, some as a unilateral
ceremonial performance, and some as a collective agreement. In this article, we
have imagined two assumptions and situations:

1- The first assumption is the optional deviation of the General Assembly from
its previous decision regarding the amount of interest paid to the sharecholders.
In this assumption, the board of directors proposes to deviate from the previous
decision by inviting the general assembly due to reasons including the necessity
of the interest expense identified in the way of the company's development.
In this regard, some believe that due to the fact that the assembly has made
a previous decision and also due to the one-sidedness of the decision of the
general assembly, it is capable of deviating from its decision and considering
the principle of permissibility and non-prohibition of this matter, it is possible.
But in response, it should be said that due to the creation of acquired rights for
shareholders and the need to preserve their rights and prohibit interference in
their rights, any decision contrary to their acquired rights is prohibited without
the permission of the owner of these rights, and therefore he is able to deviate
from his previous decision. are not.

2- The second premise is the forced deviation of the General Assembly from
its decision, which is exemplified when the basis of the data of the decision of
the General Assembly is later found to be flawed and the contrary is proven and
established. In other words, it is determined that The aforementioned errors
and mistakes caused the profit to be recognized to be unreal and therefore the
decision of the General Assembly was based on this false information. In such
an assumption, it seems that there is no solution other than calling the general
assembly and amending the decision taken, after discovering the aforementioned
problems, the board of directors should proceed to invite the general assembly
and after presenting the report, the assembly should not deviate from its previous
decision and It will be corrected. It should be noted that in this assumption,
the rejection of the assembly does not affect the declarative nature of the new
decision.
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