The Comparative Study of the Institution of Independent
Directors in the Legal Systems of Iran and Russia

Abstract

The institution of independent directors, as one of the vital
pillars of modern corporate governance, has increasingly gained
attention from various legal and economic systems worldwide
over the past two decades. This institution is designed and
implemented with specific objectives, including enhancing
transparency in corporate decision-making processes, mitigating
potential conflicts of interest between executive managers and
shareholders, and ensuring effective protection of minority
shareholders’ rights. The significance of this role is amplified in
transitional economies, which have a long history of state
ownership and management. In this regard, the present research
conducts a comparative study of the institution of independent
directors in Iran and Russia. Both countries, having experienced a
transition from centralized state-controlled economies to market
economies, face unique challenges in establishing and
operationalizing this institution. This study particularly focuses on
aspects related to the financial independence of directors and the
nature of their relationships with government entities and major
shareholders, which can impact the actual effectiveness of this
institution. The main research question revolves around
elucidating the differences and similarities in the formation and
functioning of the institution of independent directors in the legal
systems of Iran and Russia, as well as examining the cultural,
economic, and political contexts influencing it. The research
methodology is descriptive-analytical with a comparative
approach, analyzing relevant laws, regulations, and legal and
economic literature in both countries to compare the challenges,
characteristics, and achievements of the independent director
institution. The results of this analysis indicate that despite
structural differences and specific legal frameworks in each
country, there are common and profound challenges concerning
the assurance of true independence for independent directors and
the effective oversight of their performance in both legal systems.
These challenges often stem from ownership structures, the
influence of state entities, and the incomplete maturity of
corporate governance culture. The article’s findings emphasize



that adopting a gradual and adaptable process in legislating and
implementing the requirements for independent directors, coupled
with educating and raising awareness among stakeholders, can
lead to significant improvements in the efficiency and
effectiveness of this key institution in both countries and
contribute to strengthening capital market trust.

Keywords: Conflicts of Interest, Independent Directors, Iran, Russia,
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