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The Impact of the Legal Nature of the Memorandum of
Association
of Joint Stock Company according to the Bahraini Law and its
impact

on the Minority Shareholders
(A Comparative Study)
Abstract
As the Joint Stock company is the most important company, the
determination of its legal nature, and the consequent effects on
shareholders’ rights, control and the means available to
participate in the administration  are issues of endless

jurisprudence  discussions. Jurists differed in the discussion
about the legal nature of joint stock company into two schools.
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The first is the classical theory which classify the joint company
as a contract. Even though, jurists disagree on whether the
contract between the promoters or promoters and prescribers or
between the company and shareholders,Nonetheless this theory
adopted all the results of contracting . The other school holds
that the company is a legal system, given that the contract is no
longer suited to the economic importance of the company, the
numerous number of shareholders and dealers. the school has
adopted many results contrary to the essence of the classical
school.

There is no doubt that these two theories have affected the
Bahraini and Kuwaiti  legislations as other contemporary
legislations. It was noticed that the both legislators have adopted
many factors from both theories. However, although the
legislature legalized some measures to protect the minority
shareholders, but as most other legislators consider attending
General Assembly meetings, access to documents and the right
to participate in appointment of the Board of Directors are the
means of participating in the company’s management. No doubt
that the current circumstances that may affect the company's
activities, particularly in economic factors, may lead to change
the prevailing thought in the company as well as perceptions
about managing the company.Money, alone, no longer effective
if not accompanied by a mature and effective management
competent to take right decisions at the right time. It is time to
amend provisions of legislation and abandoned some of the ideas
that have overshadowed for centuries, giving opportunities for
the minorities shareholders to participate in the management of
companies effectively.

Key words

Joint Stock Company — Legal nature — Majority - Minority —
Directors — Contract - System- - Unanimous.
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up the company on understanding that he will profit from the
operation is a promoter. Geoffery Morse, op.cit, p. 115 et seq.

dic 5 oulu) Al o dBslad) Loyl sy Gundil) 8 o Laady 4]
e delua B s aed 0N o ISl O kel 4n g e ud Lo Gl
CQESY) Y agised 2y B sla btV Lail 5 ¢ pupndil) 282l Y 5 Gl
A8l e bt (S5 AiaY s je 3 diall ) | sanail 38 ) gany ag iU
écwu‘);.d\uls‘)ud\ ybw(82)odw\mmcuw)d\@u.d}
ladie e d8iladl gl i 4 ad 4S )4 sald ) A jeaa o
Mallall &g Al @AY il Ll

oAl SIS AN (5 e (83) 3ol -42

danlioe Ji VI e 22001 23l 21 O siis psusall o (84) 33l Caai 43
A 50 b, oSl O e % 40 oo 23 Vs %10 O G sl
Cipan 58 alSaf sle] ye " Ol Sle aan gaill 13a Jae 322014
2006 4l (64)p3) OsiElL soball Adlall Sluall 5 (538 sall Gyl
o J8 Y agul 158 o Crausall ol s 5 jalall zl sl
A @il - QY Gl pds Jd -V sady Gl ASLEN Jle el e 710
i ki CESY) Nie aean US 0 seand) e Lerda sllaall Gl Jilay
SIS, (8 ASaT Gy diaedy 2014 3ol (50) A Osilis p s yall
Aan N B3 5all 22001 Al (21) ) Osilar asu el Halaall 4 kel
22014 el 8 Fol 3174

o sedall (a8 Lagl il 91:(a ¢ 1002 «Jilad) 2o 4y -44

‘ Salem A. Ghumidh. Ibid, P.146 et.seq.

Jlael 15ald cpdll (alad ™ol s jill (i) AaSae Coal 1 845
sdr ds0n Dy el anin g sesl el a8 A lad 4S5 sl
e 4 Ay lad i MGuanlil) 138 81 HLE cpdll (alaEY) s JleeY)
D3l Arada Ayl i ) el O Sl s (Bala €21982.4822 21981
1790:0= ¢ g2l allall

Salem A. Ghumidh. Ibid, p. 148. (Sl 128 & sl -46

QlS,E O 5liie (1998 4wl 3 a8 (sl dlae )14 skl Lellaiy 47
3asanall A gpuall ) GSGEN s agnVL dpasill ISl daaladl
§ pad

goal) DS AN (5 e (2/102) 8aLal1-48

222 2015 s



Salem A. Ghumidh. Op.cit, , P.138 et.seq :sxall 138 & ;i) 49

J13:0e bl aa yall  Canals bl 250

Olsas a) sl 126002 () gl gl mld G550 oibe -51
S56:0a (Gl aa )

el sl mld (55 30 e 140 ¢ Bid) pa el (el 2ena alac 52
a5 . 192:0a (i)
Thomas Stohlmeier. German Public Takeover Law: Bilingual
Edition with an Introduction to the Law, Kluwer Law
International, (2002), P.23.

i Ol e Gl GSLEN osilE (e (167) sl pall S 253
) o) ) () satlisall U 5 (A< L3N die o () 9a8 gal) () gos sl eliacY)
Gsmadyy dgude Bsing laeas (aniahy 4S540 3 slmel dgaguls
Mo Pl A8l Ble) je aa cdaal g il Y

teirall DI a5 2600 (Gl el ) ) anla (9518 -54
Eugene F. Brigham, Louis C. Gapenski. Financial
management: theory and practice, Atlantic Publishers &
Distri, (1988), P.149.Also see Thomas Stohlmeier. Ibid, P.22.

Lalall dmanll jsay V" 0l o lS a0 G 58 (e (170) 32l Coai us -55
Glai 3 V) agnd) dad saly) ol ALl aalisall elel 3ol -f :(paaliall
Lilall LY e lea )il sl & giall ) () -, 6 alSa]
e B Jag i (8 el AS ) Al b saaall g Cpaalisal) e
osan 8 aalual) Agaly Gl ol QU 85 e Shall Loyl
o el Aald) (8 aaluall Ba 2l o b Sy gaaill 5 dalall Cilranl)
Oo Aamay e (o gilly Alladdl 8 agamey o sl 3)lY) Gulae sliac
; NSEEIFISS R PP

83 j8ial) 453 5Ly aliaat and jha e (Y Hean Y calall A 5Ll 8 gdl) o g - 56
salall QU s Ao kil AN Gahall el 3illy 3sia A i L
ol (Faall o SN e (128)

o Sy ¥ "l e sl ) G glE) (e 1835 salall Caai S 257
Gar ¥ dia sl s callae oy da8 S alle oS5l anas @3l V) Hlaill
Al @l o 4yl paaally M) g (50 olS a0 anl culal 1 30l 5
COUall alage L Adllaa JS 5 i 81 Jaall o iall 8 alad) Uail) (el

@Lud\ el 223



4o yal) g 4 iAo glal) Ala oamd Gaa ) a8 allu

12003 b s 13 At (s A jill (mbill LeSas 33T Le 138 5 ¢(3laall
71 a8 IV dae i

Al & ai sadsas b slef dila) Ay G ) sealiall e 4ld Gl - 58
Lty 0l 5 Leale Ganal) Coled oDl Wb praaloa) Al 2880 sar  —uluY)
csle) oda 33y o iy 8 Cpealud) men of e Lals 5080
Lmeall Cleldial juaad Y ABY o) @YD ol Jle b Gm ik
wY\g\)S&yaaj\ésuluuss\qumM\

cpen L Lo gill 5 Asalisall S i L A jladl) SN i s e 59
4({.\1991) 43)«5\3]\ 8|S 4.1.%} <Ll ‘uu.l.-m (a4l ‘Qj}}uud\ <l lejd\j
S 5 daal sy Los 380a ¢ilad) aa sall sl ) aula (3551 3180<
Glandl (A Sgeae Glay 37-36 10e Bl aa sl gilaas
‘B)Mﬂ\ daala o) ) ¢S 4;5‘)}.1\ daa Luwadl) GlS B Hla) Q\AJJJ):\*M\
288:0= «(p2010)

8iua 32 (Bl aa el caeal daae Juadll der el 1 S k60
CA)AS\ .LA';\.J J gana g\;‘) RN cé.a\.uj\ CA)AS\ 4&.&@ QKS‘)Q deal
81:ue (3Ll

aaoall (2 8 deane 23:0a Bl aaall i lee deas 61
56:0a ¢l

4 &5 9-78 ab ) i Al Saall (8N (e (1844-1832) 2 sall Lelilsis -62
21978 b/ SUl G sils

i Jlie Sy SN () 5lE Ga (16 - 6) 2 sall b (i saaill 538 5 S5 63
Gomaall Faall o gl (e (505 ) Baledl (el B2 e

(o A lia Ailiad Al Al py Ay jladll IS AN A das ) | LSall 3 e 64
P ‘uu.L-J\ 4ubu: 4@‘)}15\5 )uuﬂ 4alal) J\J su\ajb FOAPS| (a\S;Y\
by kil 554102 €32 2 «(p2012)

Salem A. Ghumidh. Ibid, P.42et.seq.

Sras S (234) 3alall g (A (S (229) skl - 65

Ay S g maall O Wl el @S AN 58 (e (75) 33kl 266
1R £1981 4 (159) i ol (e (8) Bakall (b ola Ll iy alais
22 N 46.1\.».»]\ CA‘)A\ s‘)\.},ﬁ )LA.C RPEWY

O sl 6153\1 gy iomall LA olE e (297-289) sall -67
45)».»5\ um\}\h\}ummgﬁum‘um\b\c&)@‘
S 4l 13 e agdy 5 cnbaill JUeSind L) edl A JMA ol ol 13 dlaia

224 2015 3.'.‘33.‘.



adlisa i 03] 5 daaloa Ldle (a guaial) 5 i) sl 4S80 i
Al el gien 8 A0 el 1 e VY ggase palsall Glld iy of e sl
A3 (e (60) 83l 5 21981 A (159) s ¢ slall (e (2/8) saldl il
O e Sl (sl (1832) salall 8 i jill &yl (g LS il
oab Al QYA A aal g padid Bl ) Jady AS Al L) o o) (San, "
"ol Lgle

Omoz B Ly 250 (53 (Glall gasall Olsay v sl -68
(Bl aa sall ganall mald (355 0 (lie 23:0a (Bl pa el shis)
25:0=

4@@\ CA)AS\ 4‘)1..1.1.1: )LA.C RV 13u4 4@.1\.».»]\ QA‘)‘MU&“ Aaaa dac -69
46 0=

(@l aa el s Jlee daas 13:0a ¢ibad) aa el (el dasa slae 270
A49:0=

oalaiYl S ) (Y el dladl) SN Glea b3 sl 271
e({.\1988) e’&‘)«tw\ s@‘)ﬂ\ )Sﬂ\ Dla e(BJJM\ :\,ﬂ}}ums\ <l le‘)jﬂ\}
23102 (Glad) g all anls aaal ) 35,1 24:0a

(Gl aasall il daal 50:0a @l aa ol e 2as - 72
A46:0=

Aeal deae Juadll 2o 26:0a ) g el sl i (55 0 iie- 73
a2y Ly 6:0a 20 Sl aa all

2702 Sl pa el (sanall mdld (35 ye ile-74

52:0a @bl aa el s jlee 2eas -75

el Ol 2ane slee 31-30:0m «Bilal) gasall anls aanl ) 350 - 76
Al b aalad) cilel i Jodl S5 A g h 14i0a (il
(I Akl (ples cansilly il salall o jlae Al )y bl
23:0= «(¢2010)

3402 Bl gl | (Jgall (S5 AR 558 - 77

Sdipa Gl gl s jlee deae- 78

(A (ALpal G Alaa ) oLl A plai (b iy s JLS ilanas =79
70 :0=¢) (1960) «(10-9-8 ) < sl

oAl (hay IS hias 27:0a (Gl aasdll ) sa) ) sl -80
L T72-71 ip= oGl

72 0a oSl gp sl gy JUS sibns 8]

@Lud\ el 225



4o yal) g 4 iAo glal) Ala oamd Gaa ) a8 allu

26:0a 155 ladl ga el () smy 25 sl -82

(e JWS Shias 27:0a (Blall aa ) ganall mld (355 3 e -83
80-79:0= ¢« bl ax yall

el (fay JWS dhias 49:0a (Glall aapddl s e 2aa -84
80-79:0= il

14:0m «Gid) pa el Gl dana 385

26:02 ¢Sl aa jall anla aaal ) 354 -86

el e Aadll Bl e sl GlSHAEN (el ASaY L, -87
Cadlisall (e 48 3l et o 90 K15 AS AN Jla Gl 334 5 e dlaY)
sl 3yaall Lgiaihs agud) o 53555 o hliaV) (e by i (GO ada
(126)

3sana la ) 120:0a <137 2 ladl gasall 2eal dens Juadll 2e -88
288:0a ¢l aa pall | (JSla

Arals dlae daaliall 4855 5 )l (ulae (8 4y paall 255k 2 sena (5203-89
((22010) ¢(2) 22l ¢((12) Aaall 36 dpbuil) aslell dulu a3V
A91:0=

STioa @bl aa el Canali L) - 90

e oall deal dan Juadll e 6]:0a Bilad) aa sl L Jlue 2esa 9]
117:0= ¢133 2k ¢l

il 138 8 ,lail 92

Tatjana Hornle, Criminal Law: A Comparative &Markus Dubber
Approach, Oxford University Press, Oxford UK, 2014, p. 177.

65:0a ¢l aa jall |l jlee 20 -93

(8 (S (1134) 3aladl - 94

67:0a &bl g jall s jlee s -95

1280 14825 ) aa el 2l 2ans Judll 2e 296

gl =i 555 50 ulie 27:0a (Gl aa el Ol e 2ena 97
(JsY) e sadl clel 30U dalad) 4kl aile Jielaw) 25100 ¢l ga all
340:0a 17225 ¢(D,2) b_alall s 5 40k cal 1Y) jolas

eaoall s e daaa 348104 ¢1793h (Bl aa all aile dielan) -98
28:0a ¢l

e shiso mg Sioe (Gl el il S sl - 99
22:0a ¢l aa el deal daane Joadll v 519:0= (Bl

226 2015 s



il 138 8 ,lail 2100

International Economic Organizations in the Sergei a Voitovich,
International Legal Process, published by Klowuer, Martinus
Nijhoff, Neatherlands, 1995, p. 75

sihias IS5 2aal 30-290= (Gl gaoall i e s 2101
S19:0a Sl sl b Omog Siue Gl e
22:0a ¢l aa jell deal deas Juadllae

kil -102

Saharay H.K. Company Law, Universal Law, 5th Edition,
(2008), P.482.

)5 13:0a Tau (Gl aa el daal desa Juadllae 1103

Saharay H.K. Ibid, P.482.

O A ) alaill g Ganld) die z3ear ) il 1 8 iy 104
(S AV Gl Al (5 o el

3502 @bl gaapall s Jlee 2eae -105

ey 47702 Bl ga sall Gl 2ans Slee 2106

Ashok Sharma. Company Law and Secretarial Practice, FK
Publications, (2010), P.483

el deae Juaillue 32:0a Bl aasall anls sl il $354- 107
A31i0= ¢154 2k cGilall g all

e deaa 132:0a <155 2 bl gaal) sl deas Juadllae 1108
S31ioe «Glad) aa el bl ) anls 3508 72:0a Biladl aa el |l
32

AS il oUai o dgesend) pmand) Hsdie (3 Jla in seY) skl 281109
Jsall o gl S3 8 day S e AS N IS0 Jaed LSl Jo o JalSIL
e oot Y Al Sl eny pelis pualy dlebinad 5y ¥ 3 dalud)
alkas e JEBY) Ja) (e (el alaill Jand (e dpalall e de gandl dpmanll
il (A KAy g A1E ga L LAy (3l 13 5 AT s )
And nothing prevents an extraordinary general meeting from
amendingthe articles of associationin order to changefrom one
system to the other. This right, unlike underFrench law,103 is
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therein, See: Dirk Van Gerven & Paul Storm, The European
Company, Cambridge University Press, UK, 2nd Vol, (20006),
p. 134.
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