
 

63 

AG(1 ���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G�� ����� ���  
(����*2
� � ��()� ���� �� .�08d� !FN�d4)  

.>�"4 �0F'  
I��4 ���60� �Qx�?  

���
 .���6"4  

.-��� ��/4  

 :(��,�3 �,���08/07/1404   :����I�" �,���13/09/1404  :`�,WD �,��� 29/11/1404  

��0�Z  
�c,0�� � �
� z�5, ��  �3(��4 �<� ��;�� ��WR�w� �� �:��G�� ���� �"  ��L�( �,. (��4 -�<  @��cI�

�
� ������  b�M�� @" @c�� @� (��»
� [��C� v��p�,� (��4 � «���M ��� �� ���,s
 pM��	�   @��

� (p5C�,�  ���) (��4 (p5C� �"��� �3�� R�3� 
� �,� �",
 ,1� � I�,.  �� (p5C� �3aR�",
C .�I� �,.-�� 

P�" �3� ��J� �<� )���� �1� 3�c� .�M - �	!����  ���<�r ����)� 
�, ��   p)�� I� ���C	c� @�" ��( 
� -v��p�,.  �3 b�M���	�3,. )���� �� �,@ �i)�, ��a �c I�,0�� �
�� �C� �" +�� .(�� ��3��P�" �,( 

�O �J���
�� �
� @",|  ���) � ��WR, �����  x��:P�3  �]�!�E    [���C� v���p� �3 (���4  ��<�  ���;��- 
 @" �M�� _<�jD4��^ O���5� - �K����  �" �0�
" R��� "�;� I��G�   )���� ���J��   �����) - �	�!����� 

� [��C� v��p�,� ����) (
c @� I� �� (��4 �� :X4�- ��M��� ���I �� ���"� ��   
�C�  T"��\� .

�	� �",B �,. �
c -_<�jD� ���C4 G���M I��,  ��!)� � ��
5�(��4 �<� ��;��- 
� G����,�   (���4
R�"�3�^
�� O�X4� ����� 
� �" �K� �< @" �  ��C� �< �" @� (��,�,(  ���p��(  ��<�  
��,�,	�   (���4

?��O � @	4�3 ������ � .
�z�5�,. 
�, �� r�1�
��  ���� G���M�� �3 0����" � �p5��" v��p� @��R�< I��- 
	"�)��  � G��nU� �" g���� �(O�� �<� � -(��4 ��C	c
�I�� ���� �3 �� (��4 [��C� �,( 
C<3 ���).  

*G0�:��Y[��  
  .����� E5��� -�:X4 (p5C� -(��4 [��C� -("�)� -[��C� v��p�  

                                                                                                                                                            

 2��3�-�� � ���� � /��� 0
12��3����- ��3�� 0��2��3� � -

2� -

2�, �� ��),0
C! (+�]!�  
 s-mohseni@um.ac.ir 

 �;2��3� �	�3�- � ���� � /��� 0
12��3����- ��3�� 0��2��3� � -

2� -

2�, ��. 

 3�;2��� �	�3�- � ���� � /��� 0
12��3����- ��3�� 0��2��3� � -

2� -

2�, �� 

 _��3 @	P��L �	�3�- � ���� � /��� 0
12��3����- "����  �R
12��3)  ��
� 0��2��3�� -o) -(, ��.  
Copyright: Ⓒ2024 by the authors. Submitted for possible open access 
publication under the terms and conditions of the Creative Commons Attribution 
(CC BY) license (https://creativecommons.org/licenses/by/4.0/). 




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( ...���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��  

 

64  

!4��4 

 ��Cp� @" (e� �3 v��p�» 3�" o< r��X� � o��a�1 « � �, �3  ��� ("�)� (�pM� @" fn\O� �3

�� @	5R 3�i	� ���� 
C9  I� �1, ��X	�� @� 3�4o29 �a�	!� -�����  s(�� 3���� ��,3 I� �4�D

 (�p)��  ���<»[��C� v��p�2 « ���) �O�X4� �, �X4 (p5C� �"��� �3 �X4 F, (p5C� @�

��  3��3 ��  ��L [��C� I� (J��K� E5��� �� @� 3��R ���  L o�"  (p5C� -[��C� �"��� �3 �X4 @� 3��

 (�p)�� I� � 
<3 |�c�� �� 3�PD�_ 0
�L � @".3��" 0�
" 3�P 3�  

@2,
�� �3 @" � �)��� ��<  /��� ^I�� �3 [��C� v��p� �K" VH��p� - ��,� �C�C�� ��J� 0j,�

�� f�\� �	��3 ��<3�
� � ����� s3�43 �����3  � ��1�� .,�
� G���M � [��C� v��p� b�M�� @�

�3 @�]!� .,� @" @c�� � (!�� �	��3 ��<3�
� �	X� - L �" ?��C	� 
���) @" � �O�:P /���  0j,�

(��4 s(�� (��<� ����3 a�� ���;� ��<4 (��4 @" @� �,�<  �4�� 3�� ?!� >
< �" �  ���) ?c��

(���p� ��;�� I� �� ��12� �3�:	)� � ���;� ��<  ��<��	P�� � �	,�,
�  ���� 3�;,� �" � 
��4

 ��3 ���" ��R 0
43�, >�
<� T�K� (
c �3 -�	��4 .,��"�C" .
���3_�� 3�c� -  �3 r�	X� ��<

(��4 _�� .,�  ���,I�" G���
)� � G����:� ���WR�w� � ���;� ��<  -(��4 (�����  �a�� �" �<

(��4 �3 [��C� v��p� E�]!� @" @c�� @� (�� ������ @��cI� �� @	!,�" �� ���;� ��<  .
,���  

(��4 �3 [��C� v��p� 
C9�< �� �� r�	X� x�X4�  ��� ���;� ��< 3-
<5 .,��"  0��,�c -+��

 [��C� v��p� E�]!� -(��4 �3  ��L (�p)�� I� �4�� ��wy� �  ��,
�»�,
� « �»(��4 «����D ��  ��

��  I� �,aR�� �,
� � @	��R ���) o< �"��� �3 (��4 (p5C� � �,
� �:X4 (p5C� @� �	��� s3I��

                                                                                                                                                            

1 -.!� -
��� .�069 .'��? z>�(? �"�) 3�<�� :_,��,� � r��y� (��D�� - 3�I.} -01 -[;4� : ��
� -1396 .x -576.  
2. Conflict of interests.  

3 -�)�" -���:�� .�� .»����� _X" �3 [��C� v��p� (,�,
�« -@��C�:� G�p��\� /���  ������ .3 -52 .` -1 -1401 -
 .�O297-321 s	43�- ��
�K��-  � @,
�I ��<I

� 
�K�� -�� »    ����� _�X" �3 [���C� v���p�� @���R :  � ��<   b�����
@�"��� �<� )���� �K�)�� 
��� )��� ��«( -_<�jD �<� ��,. ��3� /���� �, ��-  .35 .` -2 -1402 .�O -255-283.  

4    -�<��2����� �
��" 0���� 
�p� � .!� -�C,3�" .�� -�O�:P /��� �3 [��C� v��p� T,3�:� � ��
5� Ep��\� ���" .
»:P /��� �3 [��C� v��p� T,3�:� � ��
5� ���K��O�« -@�;�  )�����  �	�!R3�3� .3 -85 .` -116 -1400  .��O -

209-231.  
5(��4 �3 [��C� v��p� (�p)�� �3 ��R�3 r�	X� x�X4� �" �,�C4L ���" .  � 3�3�
� -.4�
�  ��)3�O .�� -���;� ��<

 -��)�" 3��K�»�z [��C� v��p� (��4  �p5�   L ��� ��<��1<�� � �<« - _<�j�D  ��<�  /���� �\�� ��� .3 -20 .` -3 -
1395 .�O -136-163.  




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

65 

@" .(�� (p5C� �3 .,� I� �1, ��X	�� �,
� VH�O� @1C,� o��r�1�  �  � �U��	�� G���
)� ��;�� �" 
��

�14 I� @�����2�D  �
� .�M -v��p� b�)� G��O�3 �, 
CC� ���R��c v��p� (�p)�� ���R

0�
"  (�� .1�� ��� �3 -
C<3 (,���� �� (��4 [��C� �5� 0����< -(�p)��  L I� �:X4 ���3�"

 |�c�� �� 3�P [��C� � 
CC� ��� @5��� .,� >nP�"  ��,
� v��p� b�M�� �� 0
4 ?�� ��� .,� .
C<3

��J� �P�" @c�� 3���  L r�	X� 0�c� ����" � (��4 � �,
� [��C�   �	!����  ���< �)��� ��<

 03�� -�	��� .,� �3 .
"�, 0�� �<��2� .,� ��P�3 .����) @" � @	��R ���)175 »(��4  ���)  �	!���� ��< 

20061«(��4  ��,
� r,��� I� �1, - ��<  �� ���;�»[��C� v��p� I� ��C	c� E5���2 «�� ���p�  
C�

��  L �" g���� 
���) � ��1�� .���� @" � .3I�3�D 

(��4 �3 [��C� v��p� �K" (��<� @" (,�C� �"  ��,� ��P�3 .����) G�1� -���;� ��<3   �
�� �

_<�jD -@C��I .,� �3 @c�� �"�) �,�i) @,�� �M�� �3 `n� ^��4 @" �� (�� �5�O��- �" � ����K�

0�
" @")  �	!���� �3 3�c�� �,�i) @,�� � .����) -�)��� .,�	�3 I� ���R  �)��� ��J� F,  ��C�

���D .�M � ����" �� (��4 � �,
� [��C� v��p� �����) ([��C� v��p� �K" �3 ��2�D  @" �,�R

�� F��  ��,� �)��� G��"3� ��C� @" -3�c�� G���
"� � GH�{� �P�" �����) -�	��� .,� �3 .
,�

 ����)) v��p� r�	X� T,3�:� -(�:X4 ����)) ��R�3 x�X4� (
c I� (��4 � �,
� [��C� v��p�

 .(��R 
<��P ���) ������ � ���K� 3��� (����I ����)) v��p� b�)�  ��I � (���M��  

1.�R1 �(6*� . 

��� x�X4� �,���C4 -[��C� v��p� �:X4 �����) ����" I� >
< @� (�� v��p� (�p)�� �" g�

�� o�!�� ��O� 0��R �3 @" VH�O� r��� 0
43�, x�X4� I� �<��R :
��4 �14 I� �� 
��  .�C9 ���R

 03�5	�� 3�P [5� @" v��p�  L I� -���R��c  �1�� �
� G��O�3 �)�
� �, 
CC� ���R��c �M��p�

.
CC1�4  ���) @� 
C	!< �O�X4� -�"��� �3 ��) [M� �" ��WR �3  ��L [��C� I� (,��� 3
O�3 -0j,� .��
                                                                                                                                                            
1. Companies Act 2006. 
2. Duty to avoid conflicts of interest. 

3 ��:�) G��;� EK,H �3 (��4 � �,
� [��C� v��p� @�]!� (�� �C	5R .28/01/1403   3���� (��n�� ����4 d�;�
 3��� @" -_<�jD .,� ����� +nP �3 (
c .��< @" .(�� @	��R ���) @c��   ��M�� ��	�4�� b�M�� �" @� @K,H �3 Z�
C�

.
4 
<��P @	P�3�D a�� (�� g����  
4. Lipton, Phillip, Abe Herzberg and Michelle Welsh, Understanding Company Law, Sydney: 
Thomson Reuters, 2020, p. 383; Langford, Rosemary, Company Directors’ Duties and Conflicts 
of Interest, UK: Oxford University Press, 2019, p. 89. 




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( ...���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��  

 

66 

 �:X4 �����) -(o��	!���� � o��	!� v��p�) (�!) �3 �3 � @��3� �3 .,��"�C" .(�� v��p� (�p)��

.
4 
<��P .����  L �" g���� ��1�� � (��4 � �,
� [��C� v��p�  

1.1J0���4 h��F� .  

�� �� ����I o��	!� v��p� ��C� �" �,
� [��C� @� 
<3� �3 @\���  �
" (��4 [v��p 
4�"s  �Cp,

 I� (��5� .�� �3 �,
� [��C��:X4 [��C� �" @� 3���" ������:� 
,�" -(��4 �� ��wy� o< `�  .3��WR

 -(��4 � �,
� _�� f�M� 3�c��" -v��p� b�� .,� �3 �  ��,
� .�C��< � (��4 ��
5� �,���C4

.(�� ����M  L ��!)�  

1.1.1. ����� AG(1  

� �3(��4 - �	!���� /�� ��
� � ���4 I� ��	!� �)��� (�:X4 ���;� ��< .
���3  ���31   �3

(��4  ���)  ��<2006 (��4 ��!)� ���p� .�M a��  3���) ���;� ��<3  ��5 03�� (!X� 
C" T�� s(

1 (��4  ���) G����� +��2� �	��4 V�	���O - ���) .,�  G����� T"�\� @� 0
4 @	!��3 ���;� ��<

 (
c �����) G����� (,��� -.,��"�C" .
4�" 0
4 (�w � ��12� -0
43�,  ���)@" ����( .	P�C4  F,

@" -�,�Cq	�� 3���� �P�" �3 @	��� .(�� ����M ���;� (��4   �C��< -(��4 (�w �, ��12� �
� o��

(��4 .,�  03�� ��3 
C" �3  L ��:5� @� 3�" 
C<��P �����) G����� +��2� �<1 ) .,� �"�)  ���

 .(�� @J�n�  

(��4 I� �K,�O r,�p� 
C9�< a��  ��,� .����) �3  ��� 0
<�2� ���;� -3�42 .,��"  �3 .C�� +��

 03��20 (��4 ��!)� ���p� @" G��;�  ���) @" .(�� @	P�3�D ���;� ��<  @" ��"�� G����� �3 0�n�

�� -(��4 �< (��4 I� �5,�p�  ��� .3�� @J�n� ��"a� ��<  

 �" @�In� (��4 ��12� VH��p�  ��,� /��� �3 - �	!���� �)��� ��J� >nP�" @1C,� @" (,�C� �"

 ���) ���U I� � 3��
�  L (�w  03�� �3 ��WR220 (��4 I� G��;�  ���) " @� @	5R .X� �,�<@  o��

                                                                                                                                                            
1. Wild, Charles, Stuart Weinstein and Josephine Bisacre, Smith and Keenan’s Company Law, 
Pearson Education Limited, 2009, pp. 1-2; Bourne, Nicholas, Essential Company Law, UK: 
Cavendish Publishing Limited, 2000, pp. 1-2. 

2  -.�!� -����
� 03�	� .�� -���;� (��4 I�  �R
C!,�� r,��p� EJ�n� ���" . L��q�� ����.Z .2.} -25  : ���
� -
 -�	!R3�3 G���2	��1389 .x -21 -
�K� -�4�5� �N�!�� sAG(1 ����  ���q�� ���.Z -1.} -3   G����2	�� : ���
� -

 -Y�
� (�"�� 0��2��31396 .x -127� - ����D s.Z .G��;� /��� -�M�
�K1.} -1 -_��3 BCR G���2	�� : ��
� -1401 -
 .�O62-64.  




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

67 

@" �� 3�P -����;� ���� @" +�e	4� (��4 I� �1, G��O ���3  ���) .,� �3 ���W� ��<03���   G����� I� �

��� (�p�� (��4  L @" ��"�� (��4 b�� .,� �3 (��4 � �,
� [��C� v��p� (�pM� ����" -
CC�  �<

  ��C� �"  L I� �)��� .,�	�3 �3 @�»���� (��4 «�� 3�, �� ����M -3�4  .
,���  

��  ��� �3 - ��,� .����) �3  L @" |,�:� �
� 3�c��" @� (�� ����C� ���� (��4 /���  �R
C!,

?��) I� Z��P @� �	��4 s(�� 0
4 @	P�C4 ���� ��P�3  03�� �3 ���W� ��<20  ��12� G��;�  ���)

@c���" .(�� ���;� +���� ��;�� - L b�M�� � 0
4  ^3�� T"�\� @1C,� @"220 -» @� ����,� (��4 �<

����;� ���� @" +�e	4� �" � 3�4 ��12� 0
C,L �3 �, @	4�3 3�c� Vnp� @" �� 3�P (��4 I� �1, G��O  ��<

(��4 @" [c�� ��1�� � 0
4 ��!K� �C��i� (��4 ...03������3  ���) .,� �3 ���W�  �C��i� ��<

�� ��c�  L 3����3 3�4«(���M x�:P�3 - (��4 ��12� 
���) (,��� �
� ���c�  �3 � ���;� ��<

(��4 (�<�� (,�
� >n	P� �)���  �R
C!,��  ��� ���� ��< �� 0
<�2� �,�<�J� .3�41 _��D 

 o1� �i�� (���]!� �J� I� V���O @� (�� ��
� (��4 F, ���� (��4 �,L @� (�� .,� ��O�

 -3��3 �� �C��i� (��4 03�� �<�� T"�\� �,220 -(��4 ��1�� ["�� (
c �< I�  �3 � �C��i� ��<

�(�� ���;� (��4 ���� (,�
�  

�P�" -/�� _��D @" ���D �32 
�	p�@" 
� (��4 .,� �3 �)��� (�:X4  �
�� o��  @" ���4 -�<

(��4 b�� .,� -.,��"�C" .
���3 �C��i� (���]!�  ���1��U �"��� �3 -���w x�X4� I� (,��� (
c  �<

(��4 
���) I� -�i�� (���]!� ��� I� g�� � 03�" �)��� (�:X4 
)�� �� ����D �C��i� ��<  .
CC�

�P�" �J� T"�\� -�"��� �3 - �R
C!,�� I� ��,33  ���) @� ����C< �� ���� �C��i� �� �	��4 -��WR

(��4 @" ��"�� G����� E��� +��2� (��4 @� (��  L ��JC� -
C� @" � 03�" �C��i� ��<  F,  ��C�

 .(�� �)��� (�:X4 ����3 ���;� (��4  

                                                                                                                                                            

1f�� � ���
�K� -�]�
" .�� -@C��I .,� �3 �	2�" Ep��\� ���" .  -������ �	;� .��H�» _���9     ��
�� � �)���� ���<
 ��,� �3 �	5� ��	2� ������� 3�3���) � �3�3���) ���� (C,�c `�,WD � �,���C4« - C��:�@�� �K�� G���  )����� .3 -23 -

 .`92 -1399 .�O -273-277.  
2 -.!� -����
� 03�	� . L��q�� ����.Z -1.} -5    -�	�!R3�3 G����2	�� : ���
� -1379 .x -168   -`����� -����,��� s

AG(1 ���� .����� ���.} -4 - �a�� �2� : ��
� -1393 .x -118.  
3 -�p�"� -�C�1�� .AG(1) L���� ���� (����� ���- .Z1.} -24 .(�� : ��
� -1396 .x -86  -��O�� - �,I���� s
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1. Langford, Rosemary, op. cit., p. 60. 
2. Secretary of State for Trade and Industry v Deverell [2001] Ch 340 [35]. 
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1 - ���D -�C�!� .»(��4 �3 �����) �,
� �" �� (���]!� @!,��� � ���� �,
� ��
5�   ����;� ���<« - @��C�2<�jD � /��� 
�\���� .3 -2 .` -1 -1395 .x -151.  

2. See, Goulding, Simon, Company Law, UK: Cavendish Publishing Limited, 1999, p. 84; Ridley, 
Ann and Chris Shepherd, Key Facts Key Cases Company Law. London & New York: Routledge, 
2015, p. 175. 

3 .P�3 �	2�" Ep��\� ���"(��4 �3  ��,
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  /��� (���4   ) ����;� ���<    ����� /���� �3 �����\� @�p��\� ( ���,� � d�« -
_<�jD �<� /��� �\���� .3 -17 .` -3 -1392 .�O -115-118.  

4. Executive director 
5. Non-executive director 
6. Keay, Andrew, Company Directors’ Liability and Creditor Protection, New York: Informa 
Law from Routledge, 2023, pp. 8-13; Dignam, Alan and John Lowry, Company Law, UK: Oxford 
University Press, 2012, pp. 296-297. 
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1. Commonwealth Oil & Gas Co Ltd v Baxter [2007] CSOH 198. 
2. Goddard, Robert, “Directors' duties”, Edinburgh Law Review, Vol. 12, No. 3, 2008, pp. 469-470 
3. Shopovski, Jovan, “Directors’ Conflicts of Interest: Different European Legal Perspectives”, 
Beijing Law Review, Vol. 4, No. 2, 2013, p. 175. 
4. Aberdeen Rly Co v. Blaikie Bros (1854) 1 Macq 461. 
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1. See, Hopt, Klaus. J., “Conflict of Interest, Secrecy and Insider Information of Directors, A 
Comparative Analysis”, European Company and Financial Law Review, Vol. 10, No. 2, 2013, p. 177. 
2. Lee, Rebecca Wing Chi, “Fiduciary duty without equity: fiduciary duties of directors under the 
revised company law of the prc”, Virginia Journal of International Law, Vol. 47, No. 4, 2007, p. 913. 

3» .��
��
� �, � ���4�< ��i�� I� F,�< �, �,
� a�� � 
���3 �� (��4 @,���� 
O�3 03 I� _�" @� ���](  � (��4 0�,
�
�< �)��� ��i�� �����  �R
C,���](  (���4 � �3�� (��4 -�����,
� -0�,
�        a��� � (���4 @	�!"�� ��, � ����� ���<

� ���� -�3�� (��4 -�����,
� -�,
� ���W� x�X4� I� F,�< @� �)��� x�X4�   ���� -
C	�!< �
�L @	!"�� �,   �3 
�C����
��p�n�� ��;�� (��4 ��!� @" �, (��4 �" @� �� �< 0I�c�  �
" -3�4]( @" 0�,
�       >��U -o��	�!���� ��, o��	�!� ���U


��4 o�
�  L �3 �, � [)�� @���p�.«  




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

73 

.,� @" G����� @��R�3�P�" 3�P  03�� .(�� ���	��591 G��;� @K,H1  (��4 I� ���	�� � ��� (��,�3 a��

(��4  ��,
� g���  a�� � ���;� ��< �" � @	!��3 b�C�� �� (��4 g���  ��L G�

p� �  �,3 .��i�

(���M V��<�� .(�� 03�� |,�:�  L  n\" �C	�� -0
43�, ���c�  (��4 �" �,
� @���p� [C� ^
��) �"

@" �,
� ��,I s(�� �� ���) �	�p)�� �3 -(��4 ^
C,��� � ����  ��C�  .�" v��p� b�)� +��	�� @� 3��R

(��4 � �� [��C� .3�3 
<��P _,�a�� ��  

 0I�� �3 ���;� G����� �P  ���c ���" �,�i) @,�� �3���� �3 -(�� �C	5R (���C� .,� @"

@" @���C9 @� (�� 0
4 +�{� �	��� .,� �3 s(�� 0
4 ���	� ���,3 ����� @" -[��C� v��p�  ?c��

(]�< (����� @" ��C� ��
� +��	�� -(��4 @��C���� 
� �,L -
4�" 0�,
� +��	�� @" ��
)� 3�P @� ��,

 �3 -03��� ��
�<�(] 
�,0� 0���4 ����2� �J� �3��3 �m� T� 7/1400/768  ����1/10/1400 

��C���(  03�5	����� T�K� ��4 @" +�{� v�� �3 � @	!��3  ���) |,�:� 
C�I��� �� �m� T� I� �,
�

 �O� 3�C	�� @" -T� I�40 I� �� (���C�� @" �J� -�����  ���)  3�
2� G��5� .(�� 03�3 �m� T�

 �O� @" 3�C	�� @� (�� .,� �3 -[��C� v��p� ��C�� �" ��P� ��C��40 T� I� 03�5	����� I���� �a�	!� -

�� 3�
K� �� [��C� v��p� I� ���R��c @C��I @� ���� s(�� .
C�  

(��4 /��� �3 [��C� v��p� ��1�� @9�R a��  �	!���� /��� �3 @" � �< �� 0j,� �  ��,
�  ��� ����

.,��" s(�� ��3��P�" ��
� 0��,�c I� (��4  3��� @" 
C	!� -+��175 -177 -182  �190   ���)

(��4 .,
" .(�� 0
4 @	!��3 I�;� -�\,��4 (,��� �" (��4 �"  ��,
� Gn��p� - �	!���� ��<  G��O

�� ��<3�3���) x�:P�3 �, 3�3���) 3��p�� I� _�D (�� r�1� �,
� @� o��	!���� �, o��	!� [5� -3�c

 .
C� �n�� � �2�� �� Gn��p� �3 3�P  

pM� 3����3�( �3,(�� �i� � ����. 3, � 
�, ��  03�� (!X� 
C" T"�\� -(��4 g���197 

(��4  ���) �<� �\�� - �	!����� 
� @" (��4 >�U I� ���,� C��< ��. �i��. 3, � 
�,�  g���

� ��� -(�� b�C�� (��4,@1C "�:� �"E �i��� ���� [�;�) (��4�C9 (�. ��
)�� y� ��) I��,
  0
4

                                                                                                                                                            

1» . 03�� �3 ���W� x�X4� ���" (��4 I� ���	�� �, ��� (��,�3586 i� a�� �  ���) .,�    x�X�4� G�
�
p� �  ��,3 .��
   �3 ���W�� ������ x�X4� ���� � ��!�  ��	!" � �!�< ���4 (���C�� .,� .(�� �U�" � b�C�� (��4 g��� ���W�

 03��586 @� G���U I� ��� @c�3 ��  ���) .,� �� -��� @��R     ��, �3��� (���4 g��� (��4 G�

p� �  �,3 .��i� .3�4
�4 @" �3�� (��4 g��� ��� ��\��(� " ["�� ��<n(�� [���.«  




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( ...���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��  

 

74 

4�"
 
C" �" T"�\� @	��� .4 �,. D (�� �IH -03���_ � �3 (����� @��R�< I�,. �I�-@C 3����� �) I��� 

<���( ���p�E 
�,-� �� �a 
� >
< � ���,� �i�� bnU� @" � �X2�  L WP� I�� �:��o R�0
��  .
��"  

2.2. �.����� h��F  

 (��4 �" �,
� ("�)� (���C��@" �,. (��  @� (��("�)� VH�O�  G��O (p5C� ?!� (
c @"

�� �� ?c�� ��� .��< � 3��R  (p5C� �,
� -(��4 (p5C� � �,
� �:X4 (p5C�  ��� �"��� �3 �� 3�4

.
<3 (,���� �� 3�P �:X41 .,��" (��4  ���) �3 (��4 �" �,
� ("�)� 
C9�< -Y���   �	!���� ��<

 03�� I� (���C�� .,� -0
2� [C� V�K,�O175 �C�� 0
43�,  ���)  [��C� v��p� I�  ��,
� ��C	c� ��a� �"

��2� .,� o��K� I� 0�3�O ���L � �)��� .,�	�3 G�,�J� @" 3�C	�� �" �2 .(�� G��w� �"�)3  

(��4 �P�" �3 ("�)� [C� - ��,� /��� �3  3��� �3 ���;� ��<134 -172  �189  � G��;�  ���)

 03��133 @" .(�� 0
4 @	��,WD - L ��nO� EK,H  03�� ?c��134 -�C��i� (��4 �3 -» �1,�4 ��<

��� @" �, � 03��� (��4 G��;� b�� I� ����;� ... ���4 �,�� (,�M�  �
" 
����  �, .��M F,�4  ��C�

G��;�  L ��J� @� ���,3 (��4 �3 3�
K� (���]!� �" F,�4 3�4 �P�3 3��3 �� .« 03�� T"�\�172 

 �189 03�� o1� -134 (��4 .��M ����4 3����3 (��4 � ���
� g�	X� ��<  ���c a�� ��!� ��<

(��4 �3 .(��  03�� T�� a�� ���
� ��<133  -��nO� EK,H»��� �����,
� �  ��,
�  
C����

4 G����� �" ("�)� .�i	� @� (��4 Gn��p� ��J� ��n��p�
C<3 ��;�� 
4�" (�� .« ��� @" .,��"�C"

(��4 �,�� �3 ("�)� -���
���� g�	X� (��4 � 3�
K� (���]!� �" (��4 I�  0���< �����) [C� �" �<

(��4 @�< �3 ("�)� [C� o1� (�� @	!,�4 @	��� @� (�� .3�4 ���� �<  

@c���"  03�� @"172  o1� +��4 I� @� 03��134  .X� .��M ����4 0��"�3 (4�3�" -(�� @	5R

��  03�� >
< @� 3�4134 (��4 �3  -���
� g�	X� � ��!� -�C��i� ��< s(����4 I� (,���

�����3 @��� ��;,� (��4 �p�c [��C� - 
4�" ���a�� (��4 3�P I� (,��� ���" ("�)� [C� @� 
C�.   

 0
43�, x�X4� Gn��p� @" 3�
K� g�� ("�)� [C� @� 3�� @c�� 
,�" -.�C��< � (!�� (��4 �"

03�	!R �� @��C�� T,3�:� ^�,�3 (�� �IH  3�
K� V���O (��4 �" �,
� ("�)� -.,��"�C" .(��R �J� �3 ��

                                                                                                                                                            
1. Pettet, Ben, Company Law, Pearson Education Limited, 2005, p. 172. 
2. CMS Dolphin Ltd v Simonet 

3 -�!�� -�
�� .�� .»��\�@p ����\� ("�)� �,
� (��4 ���;� �" (��4 I� T,�U ��p� ��;���n ���p� @"�2� �n  (���4 G
�,� � d����� /��� �3H� GK	0
 �1,��� � ��,� « -G�p��\� /��� �\���� .3 -12 .` -1 -1400 .�O -353 -355.  




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

75 

 03�� �3 ���W� 3���133 @" � 03���  T,�U I� ("�)� ��� ��U1 -(��4 b�M�� �" @"�2� (���p� ��;�� (

 �,2�14 ?�� -?�)� (��4 (,�,
� (��) �3 (���p� (  ���R .
4 
<��P v��p� (�p)��  

(���p� ��;�� I� �,
� -(!X� 3��� �3  -��� �
" �3 
,�4 .(�� 0
4 [C� (��4 b�M�� �" @"�2� ��<

�� ��;,� (��4 �,
� /��� �5� ��� -
4��� @c��� �3�,I _��9 �" (���C�� .,� @" @� 
C�  ��U

T�)3 (���p� 3�
� -�� ��" ����p� � 3�4 �X2� ("�)� .�i	� ��< �,���C4 �»(���p� @"�2� ��< «

 0�R
,3 
�,y� .�M -�	��� .,� �3 .3�4 @N���-�P�"1  ���" � @	!��3 ���� ��
5� F, �� (<��4 @�

0
,aR�" �� >�� ����3 -(��4 b�M�� �" @"�2� Gn��p� �,���C4  -
��(���p� I� 3�:��   L -@"�2� ��<

(���p� @	�3 ��4 E��C���� �" T"�\� @� (�� �,�< �3 �,
� (���p� � (�� (��4 b�M�� �" g���� -(

@" � ��M ����� -@C��I  ��< �� o<��� �� (��4 (p5C� _<�� ��K�  �<�RL a�� o1� .,� (�� .3��L

rpM @	��� � (��4 o
� G��nU� I� ?�)� �,
�  �,
� ���" �� 3�� ?!� � ("�)� ��� @� (��  L ��<

�� ��
!� � a�<�D ���" .,��"�C" .
C�(���p� ��;�� I� V���O �,
� -���� .�C9 I  b�M�� �" g���� ��<

 (���C�� -(!�� (��4 b�M�� �" g���� -�J� 3��� (���p� @� 3�4 �X2� @���C9 � 0
4 [C� (��4

 .3�" 
<��X� ��\C� (���p� I� �,
� �	� [C� ���" ���� ���3 (��4 �" �,
� (���p� (
"�2� >�O

(!�� ("�)�s ��O� >
< ��,I (�� (��4 [��C� �5�@	��� s ��  �,I  ���  �� @"�2� (���p�  3�" ��"

�" ��  L >nP G��w� � (!��3 v��5�  �� (4�WR �,
� 0

�@"  ��K� (��4 I�.3�� (,��� a��  

(���p� a�� �	"�)� v��p� I� ��3 o!) 3��� �3  �14 ?�� ?�)� (��4 �3 �3  v��p� (�p)�� ���R

 .(�� 0
4 @	!��3
C9�< �� (���p� .,� >�O �12� @!5�  (,�,
� 
C��� �3���� �3 -(!�� I��

o< �� (��4 F, �3 �,
� r,��� -?�)� (��4 �3  ��I r,��� �" 
���� �� � ��,3 (��4 �3v��p  �
�D


C�2   L I� �1, [��C� � -���,3 �" �� (��4 F, -(��4 �3 [��C� �,���,�� �3 �,
� �� 3�4 ?c�� �


<3 |�c�� �� �3 (p5C� � (�� (��4 �3 [��C�  ��� v��p� I� .X� V��<�� @9�R -v�� .,� �3 .

 |�c�� ���C< @� (!��3 
,�" s
,L _�D (��4 � �,
� [��C� v��p� @�]!� �� (!�� f�\� �,
� �:X4

 �	2�" (��4 ��
� (����� �w� �3 �� [��C� @� 3��3 @c�� a�� @	1� .,� @" �,
� -���,3 �" (��4 F,

� .��y�� @" 
C9�< -�,
� (p5C� a�� 3��� .,� �3 .,��"�C" .3�4  
,�4 .(�� @c�� 3��� -o��	!���� G��O

 03�� �3 -Y��� .��< �"126 (��4 �����,
� -G��;�  ���) ��nO� EK,H  (,�,
� I� ���
� ��<

                                                                                                                                                            

1 -�!�� -�
�� . ��< [�C� .x -359.  
2. Pettet, Ben, op. cit., p. 172. 




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( ...���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��  

 

76 

�< � ���� �,
�  ��� �n� G
�� @" (,�C� �" @	��� .(�� 0
4 [C� (��4 F, I� _�" �����(]  0�,
�

 03�� �3 @:��� .,� .(!�� @	!,�4 �����,
� @" o1� .,�  3�� 3�
K� -@C��I .,� �3567  G��;� EK,H

@" � (�� 0
4 [�� ��� ����� �X4 ��< - L ?c��  -�)��� �X4 I� �R
C,��� @" �, V�	��O� 
����

o< @" (��4 F, I� _�" �3  ��I �< �i� �, �� ���� oN�) -���� �,
�  ��C�(] .3�4 ��X	�� 0�,
�  

 03�� �3592 -G��;� EK,H1 [��c �<��� z�X�� �" .C��   -(��4 � �,
� ("�)� (���C�� �K" @"

0�n�  (,�i� (���C�� �" -03�� [C� (��4 �" ("�)� .�i	� Gn��p� ��;�� I� ��  ��,
� @1C,� �"

(��4 �3  ��,
� �W� 3���� @	��� .(�� @	4�3 
��y� a�� ?�)� ��< ����� [�;� I�;� G��O�3 ��

.3�" 
<��X� b�C�� -�3��  

3.2. .2
�4("4 h��F�  

(O�� � G��nU� �5� @" 

p� ���4 -������K� v��p�  G��nU� 
,�"  ��,
� .(�� (��4 ��<

�� @����K� �� (��4��3 0 � 
�� -.�C��< .
CC1� 03�5	�� 3�P [5� @" �
�L I� �2,� 0�
" I�;�  ���3�"

�� I� �:X4(O  �� (��4 ��L3�� ��< a��
���
�.  

 ��� @� (�� ��
� +�O� I� - L I� �:X4 ^3�5	�� �
� � (��4 G��nU� �5� @"  ��,
� ��a��

(���p� - L .3�� 
<��P @c��� �12� �" �� (��4 ��<2  ��,I» ��I�" �3 �,���3 .,��
C�4I�� -G��nU�

(�� ("�)�3 «�3���� .�	!X� (��4  ��,
� �  @� 
�� @" � G��nU� ���� I�  @	�3 � o
� G��nU� 0j,�

�� 0�RL (��4 +��  .
��4 L @	��� @��R �P�" @�4 03��  ��"  -(��4 G��nU� �5� @" �,
� (���]!� -
��

���� ���3 G��nU�� " ������  (��4 �" g������ ���4 ��  s3�4���I ���� � @�,. @" G��nU� �K�� 

 �3���	P�  ���� �3�����) 
4�" @	��R -(�� 0
4 �2	C� V��"�� @� ����nU� �5� @" �,
� E5��� ��,I s

@" -0
43�, 0�R
,3 
�,y� .�M .(!�� @c�� �� �J�  
��0�
" (���C��  I�  ��,
� �:X4 ���3�"

�� +���� ����I (��4 G��nU�  � 
4�" �,
� �:X4 [5� ��O� ���� -G��nU� .,� I� 03�5	�� @� 3�4

                                                                                                                                                            

1» .�< ��i�� �, �,
�]( ��� (��4 0�,
� �< �3 (,�i� @" 
C����](    (����p� b��M�� �" �	��4 ����� (,�,
� �, 0�,
�
� @"�2� ��p� �, � 0
�L �3 (��4  L �" ("�)� .�i	�n��p� ��J� ��n     (���4 G������ ��" (�"�)� .�i	� @� (��4 G


<3 0I�c� ��  L �3�� ����� [�;� @1C,� ��� .
C<3 ��;�� -
4�".«  
2. Hopt, Klause, op. cit., pp. 183-184. 

3 -.��� (;� � �,�M� ��� -@�U�� -03�Ia,a� .»_��9 ����" � � �<(��4 G��nU� @" ���	�3 [���  g��� ���;� ��<
�z  �p5�« -@��C�:� d�;� � 3��<�� .3 -30 .` -130 -1402 .x -265.  

4. Hopt, Klause, op. cit., p.184. 




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

77 

�4 [��C� @"
����" ?��L (�@	��� . �� -(��4 I� (,��� ���"  .,�  ���b�M��  � (!��3 v��5� ��



��" ��  L >nP G��w�^ (4�WR �,
�.  

0�
" [C� 
C9�< @" -(��4 G��nU� I� ���3�" ���"�3 a�� �� (O�� ?!� (���C�� ��K�  .,� -3��R

@" - �	!���� � �1,��L /��� �3 b�M�� �C� (K� � ��	!� ��U  �»(O�� .,�	�3 �	��4 ��<1 «

(O�� I� 
���3 @5���  ��,
� @1C,� |�M�� .(�� 0
4 f�\� �,�<2 �� 3�;,� (��4 ���" @�  @" -3�4

.
CC1� 03�5	�� 3�P [5�3 @" 0
���D �3 @����  ��C�  +�� �3 ��2003  (��4 F, (����� �
� I� dD

���
,�P �1�� ��,3 (��4 @� 
4 @	��R o��:� -�R3����P .,��" .
C1�  �� �1�� - ��,
� I� �1, -+��


,�P `3�P ���" � ?��C� �	��) �" -(��4 �n�� G���;� �3 ."	5R @E  �3 �� 3�P �,
� -�M�)

@5��� �" �� �:X4 [��C� @� 3�" 03�3 ���) �	�p)�� 3�" 3�i� �3 (��4 +��) �3 `� �,
�  �9 s @"

 ���	�3 ��
� ���;� G��nU� (4�3 @" 
,�" @��� bnU� (��4 .3�34  

0�
" (���C�� `�,WD @� �;�L I�  (O�� @��R�< I� ���3�"   (
c I� (�� .1�� -(��4 @" T�p	�

 ��"a� �����) .��p� ���" �,�<���p� �3 (�� @	!,�" -
C� 3�
K� �� �,
� (���p� ^�,�3 -����) �R3�	!R

(!c �� -�	��� .,� �3 .3�� �c� @	��, Y����"  ��� <�jD ��<-�25  ���p� �3 I�»�)��� �,����� « �

»���� �,����� « .3�" ���  

                                                                                                                                                            
1. The corporate opportunity doctrine 

�4, � (O�� I� 03�5	�� [C� @� (�� ��z �<� 	"�)� [��C� v��p� �" (��4 @" T�p	�-� o< ��4�D� !"���� 3��3- � I� ���,. 
��p� @� (
c�( �<� 	"�)�� (O�� ���4 V���a� �<�, ��"� � (��4�-
C	! �" ,
1,�� G��5	�  � �M�
�K� - ����D .��) 
��

 -�3��K� fnO»  �3 G���nU� �5� � [��C� v��p� (,�,
� �"  L ��wy� � (��4  ��,
� ���3��� E5��� ����\� ����"
 ��,� /���  �	!���� �« -@�;� _<�jD �<� )���� .3 -23 .` -57 -1403 .�O -425-426.( 

2    ) ��P�" ��J� ��" T"��\� .Havenga, Michelle, “Directors in Competition with Their Companies”, SA 

Mercantile Law Journal, Vol. 16, No. 2, 2004, p. 285» (���;� �, �3�:	)� (O�� �< @" �	��4 (O��  I� o��
�� ��"�� /��� �, �,���3 3��3 ��3�  L @" (�!� ���� @" (��4 �, (�� (��4 @" T�p	� @� 3�4.«  

3 -�!�� -�
�� .»  L ���c� (���M � �,
� g��� ���;� (��4 @" T�p	� 3�3���) .	!" (O�� ?��:�) /��� �3 @p��\�
 ��,� � �1,��L � d�����«( -@��C�:� G�p��\� /��� O�:P�.3 - 50 .` -4 -1399 .x -804.  

4. See, Dine, Janet and Marios Koutsias, Company Law, UK: Palgrave Macmillan Law Masters, 
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���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( �� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��...��  

 

79 

3.
�43 �(6*� .  

 �3@�]!�  b�)�  ��I .��p� -(��4 � �,
� [��C� v��p� v��p�.��p� ���"  ��C	c� @" �,
� r��1�

 L I�- @	!,�" (��s  +���� �p\) � +�� v��p� G��O �3 g�� v��p� ��1�� �,L @� 3�4 �X2� 
,�"

�� �, 3�4 ���4  a�� 0
C,L �3 v��p� b�)� +��	��(!<r��1� ����" -.�C��< . r��1� �
� �,  �,
�

(�� ����M a�� (,�,
� @���P I� dD.  

1.3. �F���>)% � :�� h�  

�� [��C� v��p�  v��p� I� 3�:�� .3�4 o�!�� 0
C,L � +�� v��p� b�� �3 @" ����I ��K� @" 
����

o< @� (�� �M��p� -+��  b�)� -0
C,L v��p� �3 ��� .(�� T�K� (��4 � �,
� [��C�  ���  �C��

 _X" T"�\� .(�� ��	K� 0
C,L �3 (��4 � �,
� [��C�  ��� v��p�175)2 ((��4  ���)  ��<

 �	!����  .
C� ��C	c� -
<3 �� a�� 0
C,L �3 (�� .1�� @� ����	�� v��p� @��R�< I� 
,�" �,
�  

�� f�\� _��D .,� -����	�� v��p� I� ��C	c� �3 �,
� (���]!� `�,WD �"  +��	�� �< �,L @� 3�4

 -v��p�
4 
<��P ��"a� (���p� I�  ��,
� (���C�� ?�� ���D ���D .,�@� 3��3 (��<� �J�  L I� _ 

(���p� -@C��3 .,� `�	!R  3�
K� �� �,
� �:X4 ��<�� 
C� �� �5C� �w� (��4 �" �  
,�" �W� .3��WR

(���p� -(��4 [��C� �5� .�M �� 3�4 @N��� ����p� 3�2� 3�
K� a�� �,
� ��< �3 -�	��� .,� �3 .

 ���p� @" - �	!���� �,�i) @,�� � .,�	�3»p� +��	��+��1 « @��R�< -@1C,� |�M�� .(�� 0
4 0��4�

@c���" � �)��  �!�� 0�R
,3 I� 
,�" v��p� +��	��  -x�P 3��� @" ��"�� g,��4 � T,��� @"» [�] �p)��

+��p�2 «.
4�"3
 @" /�� ���p� 03�� �3 (���O175 )4(��4  ���) (r��) (  0
4 ��z a��  �	!���� ��<

.(�� �pM� �R� @� �Cp� .,� @"@" -�,��3� v��p� (  [��C� v��p� @" 
���	� ��\C� ��U�;C�  -3�4

 ^3�� �3 Z�
C� E5���175 .
4 
<��X� ���4  

@"  � ���� @" F!�� �" - L b�)�  ��I � [��C� v��p� x�:P�3  ��,� G��;�  ���) G�1� o��

��]!� ����I �����) x�:P�3 G��;�  ���) ��nO� EK,H �3 3�c�� ��1�� /nU�(�   ��,
� ��<

 03�� �3 (��4  �,I @" ("�)� (���C�� 
C���133   ��,
� ��C	c� ��a� -(��4 [��C� �5� .�C��< �

                                                                                                                                                            
1. Reasonable possibility. 
2. Boardman v Phipps [1967] 2 AC 46, 124. 
3. Koh, Pearlie, “A Director’s Duty of Loyalty and the Relevance of the Company’s Scope of 
Business: Cheng Wai Tao v Poon Ka Man Jason”, The Modern Law Review, Vol. 80, No. 5, 2017, p. 942. 
4. Keay, Andrew, “The Authorising of Directors' Conflicts of Interest: Getting a Balance”, Journal of 
Corporate Law Studies, Vol. 12, No. 10, 2012, p. 133. 




���� !4�>*�?  C����� � ������� ���� �������4S C2 .��0�)14( ...���� �� AG(1 � ()�4 ]?�>4 h��F� �(6*� ���G��  

 

80 

 @��R�< I� �� (�� r��� �,
� s(�� ���C	�� �"�) 0����" � �p5��" [��C� ?!� � 0
C,L � +�� v��p� I�


C� ��C	c� -
<3 �� 0
C,L �3 (�� .1�� @� +��p� ����	�� v��p�.  

2.3. A)()�4 ^6��< 3� \� h��F�  

 .(�� (��<� aN�� a�� (,�,
� ����� I� dD [��C� v��p� (�pM� -��,3  ��" @" 3�4 �X2� 
,�"

��3 ����� �, �5p	�� I� dD -T"�� �,
� �,L @�^  [��C� v��p� I� ��C	c� @" r���  �C��< -(,�,
�

��P �, (�� o��	!���� �, o��	!�.  

(��4  ���) �3 ��<  03�� I� ��3 
C")  �	!����170 � (��4 �3 (,�,
�  �,�D I� dD �,
� -(

0�
" x�:P�3 (O�� � G��nU� -+���� I� ���3�"  [�\�  L I�  L ?�� @" � (,�,
�  ��I �3 @� �,�<

.,��" .(�� [��C� v��p� I� ��C	c� @" r��� -0
4   �	!���� �,�i) @,�� � �)��� .,�	�3 �3 -+��

>n	P� �J��� 0
<�2� (��4 +��) �3 �5p	!�  ��,
� r���1� x�:P�3 �,�< �P�" .3�41  @" 0��4� �"

(���]!� V�	p��U � 3��
� (��4 �3 �	�� T"�� �,
� -�5p	�� I� 
p" @1C,�  @���P (��4 �3 a�� �� ��<

�� � @" r�1�  ��I  L �3 -03�" `3�P (,�,
�  ���3 @" �:KC� -�,
� (���]!� 
�
�	p� -
"�, �5

�� (��4 [��C� �P�" -�"��� �3 .
4�"2 @" - ��,
� (���]!� [��� V���a� �5p	�� @� 
�
�	p�  3��� �3 0j,�

(O�� I� 03�5	����� .(!�� (��4 @" T�p	� [��C� � �<  

 03�� T"�\�136  ��  ��,
� (,����� G
� ��i��� G��O�3 - ��,� G��;�  ���) ��nO� EK,H

,
c  ��,
� ��X	��  ��I(��4 ���� +�]!�  �C��< T"��  ��,
� -
  E�<� �3 -03�� .,� Ep��\� �" .
��

�� (!X� (���]!� � G����	P� Ep���  ���  -03�� b�M�� 
C9�< -
p" ��R �3 .3�� ���C	�� ��  ��,
� ��<

.,��" s(��  ��L (,��y� G
� ��i��� G��O �3  ��,
� (���]!� ���
� �� -+��  �� o1� .,�  ���

��3�P�" �" 0
��� o< ��,I .3�� ���c a��  ��,
� ��5p	�� 3��3  03�� [M� (��136  I� ���R��c

 .��p�  ��I �� �5p	!� �,
� @;�	��3 s(�� �	,�,
� .��  �
�� �w� �3 (��4 ���c ���� �3 +n	P�

@" [��C� v��p� I� ��C	c� @���C9 +�� .3�" 
<��P (��4 ���� +�]!� -
,
c �,
� �1,  ��C�  r���1� I�

�� -3�4 @	��,WD  ��,� /��� �3  ��,
�  03�� o1� @" F!�� �"  ���136 -
,
c �,
� ��X	�� �� -

 .(!��3 [��C� v��p� I� ��C	c� @" r�1� �� T"��  ��,
�  �C��<  

                                                                                                                                                            
1. Havenga, Michelle, op. cit., p. 283. 
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Abstract 
The influence and position of directors in commercial companies and the 

impact of their decisions on the success of their respective organizations is a 
critical factor that highlights the necessity to consider the "Conflict of Interest 
Between Director and the Company" issue. In such cases, the interests of the 
director are pitted against those of the company, compelling the director to choose 
between the two. Consequently, in certain legal systems like the United Kingdom, 
in addition to the legal obligation of directors to avoid conflict of interest 
situations, this matter also holds significant importance in judicial procedures and 
legal doctrine. Given the lack of explicit commentary by the Iranian legislative 
system regarding conflict of interest in commercial companies, the present research 
employs a descriptive-analytical approach and draws upon the experiences from 
the English legal system to examine the scope of director-company conflict of 
interest from personal, subject-related, and time-related perspectives. According to 
the research findings, apart from the necessity of identifying the concept and types 
of commercial companies, the term "director" encompasses all individuals who, 
under any title and in any manner, are connected with company management and 
management activities. These directors are obligated to avoid any actual and 
potential conflicts in competitive, financial, and information-related company 
matters, instead prioritizing the interests of the company.  

Keywords:  
Competition, Conflict of interests, Fiduciary duty, Interests of the Company, 

Personal interest. 
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