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ABSTRACT

Today, the importance and role of joint-stock companies, particularly public joint-stock companies, in
the national economy and people's lives are undeniable. These companies, by pooling small investments
from the public, contribute to capital growth and ultimately lead to the country's economic development.
Additionally, they facilitate the optimal utilization of minor and idle funds, encouraging individuals to
save more and participate in national economic growth. Decision-making is considered one of the
fundamental elements of a company and serves as a management tool. Therefore, identifying the
decision-making body requires recognizing all the elements and institutions involved in corporate
decision-making to clarify the role of the decision-making body within the governance structure of the
company. The present article aims to address the question: What is the role and position of directors in
joint-stock companies under Iranian and English law? This descriptive-analytical study employs a library
research method to examine the mentioned question. The research findings indicate that, under Iranian
law, although the legislator has not explicitly referred to directors as an organ of the company, an
inference from certain legal provisions, including Articles 17, 118, and 135 of the Amended Commercial
Code, suggests that directors constitute an organ of the company. In the English legal system, the
aforementioned theory was initially developed through judicial precedents to justify the civil and criminal
liability of legal entities and was later incorporated into statutory law under Sections 40 and 161 of the

Companies Act 2006 and Section 3.
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EXTENDED SUMMARY
The role of joint-stock companies, particularly public joint-stock companies, in modern economies

is significant as they facilitate the accumulation of public investments, thereby fostering capital
growth and national economic development. These companies optimize the utilization of idle funds
and encourage greater savings and participation in economic growth. Decision-making is a
fundamental component of corporate governance, necessitating a thorough understanding of all
elements and institutions involved in the process to clarify the role of decision-making bodies within
corporate structures. The current study examines the legal position and role of directors in joint-
stock companies under Iranian and English law to provide a comparative legal analysis.

This research employs a descriptive-analytical approach using a library-based research method. The
comparative analysis seeks to explore legal provisions and judicial precedents governing the
responsibilities, authority, and legal status of directors in Iran and England. In Iran, the legal
framework is primarily derived from the Amended Commercial Code, particularly Articles 17, 118,
and 135, which indirectly recognize directors as an integral organ of the company (Isaei Tafreshi,
2021). In contrast, English corporate law has evolved through a combination of judicial decisions
and statutory law, with the Companies Act 2006 (Sections 40 and 161) formalizing the role and
accountability of directors within corporate structures.

The findings reveal distinct approaches to corporate governance in Iranian and English legal
systems. Under Iranian law, directors are not explicitly categorized as a core corporate organ, but
inferred interpretations suggest their critical role in company administration (Eskini, 2016). Their
responsibilities encompass implementing decisions made by the general assembly and adhering to
legal and regulatory frameworks. In English law, the role of directors is well-defined through a
statutory framework that acknowledges them as fiduciaries entrusted with overseeing corporate
affairs in the best interests of shareholders and stakeholders (Foerster & Ferber, 2018). Directors in
England are bound by fiduciary duties, including the duty of loyalty, due diligence, and the
prevention of conflicts of interest (Gordon, 2022).

A comparative assessment indicates that Iranian corporate law adopts a more restrictive approach,
limiting the discretionary powers of directors and maintaining the predominance of general
assemblies in strategic decision-making (Erfani, 2014). The absence of explicit legal provisions
recognizing directors as an independent corporate organ creates ambiguities regarding their scope
of authority and liability. Conversely, the English legal system provides a comprehensive framework
that empowers directors with broad managerial autonomy while imposing stringent accountability
measures to mitigate potential abuses of power (Mayson & Ryan, 2022). The divergence in these
approaches highlights the need for Iranian corporate governance to incorporate clearer statutory
definitions and enhanced accountability mechanisms to align with international best practices.

122




iy § Soli> add ga.“uas Sy iagh

The study concludes that while both legal systems acknowledge the importance of directors in
corporate management, the English legal framework offers a more structured and well-defined
approach to director accountability and fiduciary duties. Iranian corporate law could benefit from
adopting aspects of the English model to strengthen corporate governance and enhance investor
confidence. Furthermore, the study underscores the necessity of ongoing legal reforms to ensure that
directors' roles and responsibilities align with evolving economic and regulatory landscapes.

The findings of this study have practical implications for corporate policymakers, legal practitioners,
and stakeholders in both jurisdictions. Future research could focus on the practical implementation
of director responsibilities and explore potential reforms to enhance corporate governance in Iran.
Additionally, empirical studies could assess the impact of differing governance structures on
corporate performance and investor protection.
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