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The shareholders of a company entrust the day-to-day management of the
company to a group of managers. In order to maintain the value of their shares
and their right to receive dividends, shareholders maintain certain tools to
influence the shares. They are usually influenced by expressing their opinions and
obtaining votes in the general meetings of shareholders. However, there are
other tools of influence, one of which is derivative litigation. This is a lawsuit filed
against the directors by the minority shareholders on behalf of the company. In
cases where the company has suffered damages due to the manager's
misconduct, the company has the right to take action against the manager, but is
usually reluctant to do so. Derivative litigation enables shareholders to take legal
action against delinquent managers. Common law, Roman Germanic systems and
Iran have adopted different approaches to protect minority shareholders. But the
Keywords: common law system acted more flexible and more complete in this case.
derivative claims, rights Implementation of the common law rules in the Roman Germanic countries
of minority shareholders, | demand some conditions that must be included in Roman Germanic law. The
common law system, the | gradual process of regulatory reform in Iran, the possibility of litigation derived
Roman Germanic system, | expanded and some of the rules and regulations need to be revised again. This
Iran article offers a comparative approach to the legislator.
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Extended abstract

1. Introduction

The derivative litigation is one way to
protect shareholders, particularly
minority shareholders. There are specific
conditions and properties of this legal
entity in different systems, including civil
law, common law, and Iranian law. In
general, different law systems tend to
approach this litigation in different ways,
and some of those approaches have had a
positive impact on other systems and have
helped evolve and reform derivative
litigation rules in less developed (lower-
middle) systems. The terms of commence
derivative litigation have been legalised in
some systems. But some other law systems
including Iran among common law and
civil law have taken an moderate solution.
Regarding the protection of minority
shareholders, the common law system has
a better protection of them. Therefore civil
law jurisdictions in evolution of their laws
and statues, have introduced some
solutions from common law system into
their legal system. Iranian law has also
demonstrated virtually the same issue and
its alleging conditions. Comparative
research on derivative litigation shows
that in order to reform some laws and
statutes, there must be no ambiguity and
disorientation in its application, so that
there is no opportunity for minority
shareholders to abuse it. To improve the
rules governing derivative litigation across
different legal systems, it is convenient to
use the achievements of other legal
systems, especially common law systems,
particularly those of the United States.
This article examines three approaches to
protecting minority shareholders: civil
law, common law, and Iran law. Iran's
commercial code article 276 explicitly
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provides the option of filing a derivative
lawsuit. In new bill of commercial code,
the conditions of filling this claim are
established in article 235 and 236. The
comparison of article 276 of the bill
amending part of the commercial code
with article 235 of the new bill of the
commercial code shows that in the new
bill, the cases for filling this claim have
been developed.

2. Methods

The present research has been done using
library data and receipts and classifying
them according to the subject matter.

3. Conclusion

A derivative litigation dispute is a lawsuit
filed by a company's shareholders against
its managers to vindicate its rights.
Derivative litigation is a significant factor
in observing manager performance and
honesty. The aim of derivative litigation is
to compensate the company for the
damages caused by managers and
inspectors. Derivative litigation opposes
and resists the defect in the corporate
entity of the company and the principal of
majority rule. To facilitate and encourage
the filling derivative litigation, we must
notice 5 options:

1- It's reasonable to remove the
requirement of having a minimum number
of shares as a first step from the list of
requirements of the derivative litigation
and replace it with other convenient
requirements, such as discretion.
Although this subject is debatable itself.
Because to achieve this goal it's necessary
to expand the jurisdiction of the court and
give judges more authorizations. Of course
if minority shareholders are given more
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power and authorizations so they can
question the decision-making structures.
This solution may seem appropriate, at
first glance. A meticulous examination
shows that the legislature should not grant
unsupervised rights to shareholders or
other individuals to bring claims on behalf
of the company in order to enforce its
rights. The identifiable risks of this
approach are as follows:

A. The threat of liability for breach of
duty of preservation may reduce the
incentive for managers to take risks in
commercial ventures because of the
potential damage to shareholders and
economy as a whole.

B. increase the motivation to abuse this
right.

2. shareholder information must be
made accessible to shareholders to enable
them to litigate, and in this case, selecting
an expert inspector from the minority
shareholders would be an effective
strategy.

3. An enforcement procedure allows
shareholders to sue potential
perpetrators, so that they are able to sue
not only managers but also controlling
shareholders.

4. Minority shareholders must be made
aware of the litigation risk so that they
don't become apathetic to it.

5- There must be an integration of the
regulations, rules, and criteria that
determine the type of claims in court.
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