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1- Regulatory Strategies
2- Rules
3- Standards
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2- Controlling Shareholders
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1- Disclosure of information
2- Accounting Rules
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1- Securities Act of 1933.

2- Exchange Act of 1934,

3- U.S.Securities and Exchange Commission.
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6- Positive Disclosure Obligation
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1- 15 U.S. Code. §78 m(a).

2- Negetive Disclosure Obligation

3- Fiduciary

4- Rule 10b-5 Codifies such a Common Law-Based Obligation. 17 CFR §240.10b-5.
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1- Net Worth

2- Accredited Investors

3- Private Fund

4- 17 CF.R.230.501(a),505,506 (SEC, Regulation D).



(03— oode) 0233155 o5lad (5308l § sam aalitils AA

oS )l geA o
sheels Sl glac ja 2alS bl 3 3 3e 5l K5 Olgea 0§ o0 1y 5 G-
f 555 Sl fm ST s 3 g 5 L dl 5 (oo Ollalgs 5| LSl 0 Jo s b o s

algws JBEII 3 )

355 IS 5l e b g Do et S ol ALIE D e sla Sl s )
(6,55 40 S CSle G (6,185 b ckimn 3B 0ol OT o gt 5 35ke o0 L LS 1
JUasl Cabl Y gl 5l by Sl (slaat 3 Juowd 4mesiys 5 OB i les boalasly 511, 55
353 ety LIS i CIB alal (S5 5 55 3 gume S s Jool HUS 5o elew
(Thompson, 1999: 213)

R e 1 TP VUL G- DUy PHPSIRPIICK g
o ol al 135 55 031G b el 51 OT O oo 5 tple s a8 (s ST 53 () e
4l LaS b oyl )3 dibasas ol & 0l e plew JUisls J85 315T 35 8 o o
35,5 oo b0 0L 5 Ul plem IB 33 55 oalgwr (SLaS 3 ol Sl & 4 5 33
i by Sl 5l el 5 pbo b pbl Sl el s ssbar g 55 8 IYFY oV YF esle ol
JUisly 55 ¥4 asle illas ol ol b5 alelae BB i ¢ ol b il ple algw o875
S 85 53 A pbL plew JUEI Fr osle Gllan (S5 LT oo Jos 4 (B3I 5 23 & g ple
s34 S 65 Olen ol 4l £33 8 Slels S 56 55 e JUSH B oy S5 4 0SS plg
23 43,5 g 555 plam LS 51 S5 5bar 1) gl il Yol sl o3 8 0L
sols b slpw slacs i Ctgﬂéuj;i,;tﬂmw@lﬁ”@ JUasl s &5 oL
by Sanls laa e Gyl ol (ol GlasSal) 5l (K Ol sieay oo
(Tafreshi, 2015: 39-40) .4S" o olis g O jlkalg

S e g oS5 ) O Malgms 9 5 G by Slialy 53 (FY 4 Y FY asle o
ol JLisls J & ple olgm LaS 3 53" i3l o e ecdb s b OB dules 5 0l ke

C}_@;\ﬂ".gﬂrwgpuuﬁw@wgwﬁo\ﬁ,\ﬁgﬁ@4,.%,;-.,,.u\jsd..;



A4 Gl e 1 5 (Fosuled aapp Jials (sl b Sl

1 5 o plgmr JUaSTs 5 (ol algm (Sl S 555 o8 T o 4wV FY esle Cillone
Jool N0 5B ol s £33 8 plaus Ol-Loo gnsms palaes b OS2 Ol ke Sl s 4 b s
ol st g5y Cugdomn b (6350 B ol algur S0 55 1 plgw alalan (63137
et 33 a3 gds 5 S a AL THG o s 0yLals ) g hate 4 Citbae by oo 5 4 Ll
5 3o Cgin Uy ol SAES 5 1 Jalhe il S 53 G ol les!
3 ol b oy 5 (g5l et L il g ol 5Li5 5 0T &0 (Stules a3 oo
a3l OLSl ot Ao 3 8 513 5S35 50 55 ol (algm SBES 5 53 ey sdons
PLL pla 4 BT o 5o Callbn psgde 48 50 ol p BB L 0FY o3le Cillins  pgie
eUis plom Uity S8 OFFY amy ¥ ¥ 03le b 15 ¢pl g plow € conl ol algur =S5
(Tafreshi, T oo Joas o (oL31 5 Jad ol 5 ple algw Sl ool olgm Glas 5
2015: 41)
T~ G S 5L Sl olgnin Slew 0 LS ool eV OY - esla s
FAV osle 53 pimmen ol 0l § (il Sl e O G ol 05905 bog i 5 0oy Lal
53 ple SIS 15 05 505 3 5dmn 55 s (LB 5 (B i O gomereS e Dslnd 4 Y
Gl D)o 15 IS 5l g G g o aslalal o e ol il SBS S

el A s o )

Ol il 25 o Lt oS pLudl 51 (S5 Ol sty 5 3 guloms ol gt L (S1aS 0 55 plg JUasl )
ol i by S 5 ) a8 0l g JESIIFEY a1 1Y ele o gy i el 00 ol n Sy sk s ol
g,,_,,_ﬂ,@uj\_«;:ftwguzs\}ggixL\,J,’t&“tjQ,Ws@\amquﬂobujl&u&f}égub
Sl 05 S 0Ly w34 LI (Paseban, 2014: 362-363) .asb 45 5 oy g0 oy diw o gots 5 3L dal g
LaS ool 5 a6 s o plom Sty J& b adaly 53 050 5 WS 8 ol 53 5 50 S 3gudons (5 S
Sl 05U (Mol e Y VO s3le o gais 55015033, 8 fdai b5 O b il s e sl S 5 Coale
a5 gt IS B Ol e b 5 I8 e Sl ge 488 g QUi s s gl ¢ GE5L D155 o g

(Paseban, 2014: 100-101) .c.xls



(s —oole) o231 o5las ((3Lal G i aslitils Q.

L 518l s i) ol yiedd 3a Y
.g,_.ﬂtkg)\;\_?quﬂuzj,m%u\&ﬁﬁcsj_.:,'\@,;@,s})'lﬂsw,;
i slapllss pam 53 & il (S (@)l le S 8 i 03 G onl 45 2 "
L5 e odas SMalns ool 1 aS™ Syl algw @ plgw (55350 5 (o551 G g oozl
adalen 1 i |y Ol Coad dns o o)l 457 sddosls (il 51,0 plesl O pran cS
" 6 ey e T 3 a s 4 Jleml 0L 555 51 Al adlls 0S5 1o 30
N gars s elem sl (e SHLas Ol ¢SS (Kraakman, 2009: 49-50)
Sl 0525 ol Jlael 33,8 (o O geime G ol Jlosl 556 B Bl555 028
sl o s Lol Cdllies s 0 LGl ditad 5 ae &S5 EMelee b Jlesl 4 S oS

g op 4L a4 ES 5l s 5 Sl el 3 LOT

30 9 o pasa sla,lsal ) i ga Hlids

Lol al" Olpie Coms Suulel slaay o 2alS Sui slag 3!l S pas c
Il 55 Dol 155 4y Lags 51l () 0S5 55 o0 (I8P 2 ke 5 1 oS
ot Xalan (55151 Loy 1o Lol sl s collasl Oyl 4 48 o5 5 S5 G i
Sl s a.é;—fvm—@ 365 Ll (fuys jasii 5 edylel dlesl sl S OV
S (AL ol Sl | edyles 4 4 s (il s s 5l pde 4 Al el e
ol 53 5 a1l ol (6,858 4 (s lueKialen 1S (sl 52 5 5 ol by Sl o VU
N STUTT ST G PRy CR e PN E g P g N S LI =
(Kraakman, 2009: 45-46) (.5 5 dal = jduie Y sene 1,108 S 5 e slacs 551 2l

23 Ol laidlee! oy 1l ¢ 3 ke 5 e oy Sty b oy s sl 51 s
S Jram 51 00! (oM OLSGl 5 oS, 5 0 e 5 08 Ul J e 5 ol B

1- Right to Withdraw the Value
2- Appraisal Remedy
3- Governance Strategies



4 Gl e 1 5 (Fosuled aapp Jials (sl b Sl

st U e 2S5 S a0 il OB i el Sl 1 G50 ST (S s Leislaas 5o
Jre G Cim 53 (e o sl 5 Ol e Ol G B s (g ol CSs y enl
T Ol lbelg 4l 51 S5 Slocanai 5 Jles!l g s G Ll 135 8 o HIKET 01 e
SMETs Loy b G ol sl J15 53 o8 ol Slalgd s 4 § b 00 ) el 35 8 o

3,133 5 OB A led 4 Ol 4 b 5283 gl (6,8 mnad G

Olyade J3e 9 ol gf wi

S ool | N il i 3 Il a5 S e Ul 53 Sins o (61 Ol lalg |
¥ Sustiee 1 0315 6l G 51 o leB e Ollelgm s 4 40X Sl Lla 5 5 0l T, >
a0 st 5l g8 3ol ed ot VL 53 Sinlas o Jlasl 1y 355 (gl G Oyl |
Gl sl 3o it OT Hliwl gt 48 asly ooy 485 8 b oddosls o5l iS4
553 el (sl 5 (T 3l 2 b 0313 03l oS 4 a1 0 56 Jbe
g3 i ol Uael 4 3 Glygl Ol 41y oy T Ol el (sl ts (pioman o5,
(Easterbrook, 1983: 398) .3 53 Jles! sl b gty b L ol Ko 0315 (51,

50l 3l Sunle 4 oS 18y pde ()l cS i B ol Larlas s
(el 5 3 0l gl G 5 U s SOl pde J5e 5 e G oSl OIS s
oy i A58 o 5305 Ol ylialgw OT o soi 5 4y Jlato S8 Lol OLST|
Slapllas |5 65515 1 LS (o 51550 &S5 Glaanbw (12l 5 0,151 )3 oits 2
03503 5185 0 ptoiin 1) ) gol il i o gt 53 (6,8 e Sl (B sk (il
S T 51 G550 (ssle Dle g g b dlasly 53 Olslibalgr (5 15 pandl G emiys o
(Easterbrook & Fischel, 1983: 415) .ol o5 &

1- Delaware’s Corporation Cod, §§ 151(a), 221.
2- Delaware’s Corporation Cod, § 141 (a).



(s —oole) o231 o5las ((3Lal G i aslitils Y

Ol yase CIAIS LA

03,5 4 5 0l pids DLl Olblgs o oSl ol 0 (S 1S G pi
Sl anj 55 Ty G S o (55l 5 1 S 5 plgw OIS w Lo S oKon
U gbﬁ‘.v‘-bﬂ@ Cows a1y &S 8 jols Sl sdge K3 50 pdelin sliel
G b el s ey OlMalgu Hlastl 5o C87 00 Ol e 50 plalion 3550 53 &S | o]
ui.kl_f Sl el ol .»qu.a Jhee! jadin Sl glaoygs s Cam Ol gl Ol ylelew
s (gl Jlw &S5 Il (gl A58 (glacste Oyl 5 Ol e Ol (S iles 4 o
a s Laly cosls doal s o Ollbalgm st om0 0335 o sl 056 53 0 pdain
U sl Jje ledaedel 5 a0 She 5y 5 Ol g2 5o 1y 0 el gliasl s 5 adels
(Gainan Avilov, et al; 2006: .LT Jos 4 Cailes O s Lo 5 S les glaas 5o slow!
324)

JESRT g\_;at*"r_.;:_m Gl g s pdlacin slael LS 3 5 (6l o
Ol lalgn 09,8 ;815005 s Sy (51 D31 1) G 55 plg sl 4l elg
ST alwlgas JalS o pdein Ll oo clidl axdls Hlasl 3 1 el T das 3 0 0uS™J 28
ol alesl 6l Gu b 5l o pdaccin Lael LS b 5l s led iyl Ol 5
Ol L eals oluamstl ety 5506 Ozl gl o 1y 355 (61, T Sl oS leolgs &5 .S o
Lol ‘_;T)M,;(Bhagat, et al; 1984: 339) ..l 5 s 8™ S Sl
DLyl b 516 pte Sl b O1lalg Sy 271 Clllinn oy e 315 oo Sl Oy lokelgn

e:ﬁjlhga);lix))T@aqtglo.\.gu Ufa\b'-l.sf; o pdelin slael j (galdas Cbsl 4

sl oLt o da i daal gy U Leditens 1) 0 s e Sl K00 Ol ylobalgun 5 o83 AL (65 0 6 Cor oty )
:.éf.)

Delaware’s Corporation Cod, §§ 102(b) (1), 109(b), 141(a) & (f), 228(a).

2- Straight Voting

3- Cumulative Voting

S ) Sl Syl 48T il ol ol o S gt U o (6,505 4 101 g dee ol s Ol lelgus o505 —F

ul_"id\ dl_wjhjb o gl 6\-‘49\)‘ C}.ﬂ&ﬂl{(‘_ﬁw\ ;;K'lfT@}'“‘; Lgh;ﬁ,&;f\,;"g}tu le.&cj_uuw"



ay Syl S pb jo (Suisled 4 3o Jals Sgi> b Sl

cb)lubd‘flJ.A\iC;J“f“{‘l;‘-;ﬂu')\45‘)(1@\)J?M))¢§{'4§b)b@)bu‘)Q‘)lu\.ﬂ\.@,«
U a8 o 2l DLl oyl ol @y dlest 32 b 5l gl e .S 55050 pdaion o
e 3l 53555 sles o ST Ol algw BlaY ¢Ss Ol ot LS 5 ol 53 (g8 b
S L T e 4 Cmilon Sl 05,8 5,0 4 Sy 57105 8 o5 Saules slaay 5
(Gainan Avilov, et al; 2006: 325) .5 3& axulS” 0T ol
WW‘;}.&LEjj! FV asu Y VF osla 53 01,1 oS 5 B s a5 by 0 il 88 50
\)@LHGL&JJQOJ\J\‘WY\'VGJLA\M‘dﬂd\ﬁdﬁ&j‘ub&“w‘;ﬂ@w
03La pomen Ly a OLsul e Dbl 31 487 ol aails glo pdatn (il |
358 g e dslialal 53 Ol e Ly ke Ske 144 3l llae ' (Paseban, 2014: 130-182)

R S S X 30yl 5 0503 4l 5 e IS 6B Coda wlul -
) 5 9 D D) 5 )3 Ol e J 5 SIS A

Lo JLaL 535l om0 Ollalms 512 1) 0 pdaitn o ST e (g 0 pdeiin (i 3l ool .5 e
(Gainan Avilov, et al; 2006: S, .55lu s S0LaT 15 Ol pdes 5 o055 s 53 &S 5 glacawlin J x5
(Thompson & Edelman, 2005: 11) «324-325)

(s e 0 prnes o a1l 03,85 01" 3 G55k s Dl 058 4 Y FFY asle )
Jlo i s 5 e o palton e Ol o 2 pma om0 8050 S 53 b ol L 50 ¢ n pns
Sl O 58 aou Y VPV 3le 5 OT OOA a3le i gods puimmans "5 o AL oce 55 kel Ol pte b e o lons]
sl o 2308 pozen (ol s S0 ke gl Ol dmn (L3 5 (B s O e s

Ol F 03l 51 0 53" (S 1 (6l y Jraddly smns” Slopizie amShsl o 5T 55 Hlales Blysl 5 ey s Olajle =Y
Wl 03 g5 p3el SV 1y slad (il 3 031 (I FY a4 S 15 55 S CS  55 0 ket slael Jilu
Pl Lt ple olgur (SS 15 )30 et sliel sl ! Sl by Ol ks 4wV 140 03l 0 pad immas
3 P sl (G5l (ol (ol Blite (ol e SLA S 5 3 5 pde g Sl AL ple palew (Sl 5 ple
slasl slass Jolas" ails r,ﬁf}_;@lf)jpg;,u, 4V 04T o3l Uil S ple an UL g b Sl
il e gy ple alen S5 0 s an ol alen S5 3 et

e LS B 01 b e djo b bl 35 s o sume Y 147 osle 5 & 5L ylis ey B8 el ¥

o g D) s o gn 3a8 ez 3 45 IS5 Ol ke b ke sl Ko el il (3l (gm0



(s —oole) o231 o5las ((3Lal G i aslitils ¥

ookt )l patal Oloj b 53 Ol e s (e S5 O G 353 il 03 5 Ol ke
JRCIRPNT
3 ol e Lol DSl 01yl Gt 53 ol Jlole e (28758 gl plie o 5 s
3,8 o Sy 0 pdeio baw g OBl ol 5 ol ol 4l ge Cu 3 gdoes b Ol yllelgas (5 g
A Uinn oy 83,28 515 dond 3550 VY0 3l ell 3 0l 3,055 (ol Glate oy o0 35 4
Ly sl Shlast 487 5,8 513 o o odge p ale e Ol S Mo ails duas I8 0 456
¢ Jale s SlHLastl 5 s oS i Ol sieds o pda i Kb 35l g0 5o
(Ol s gl FV 4 Y IYF asle .Cils dal gt odge 5 5015 (69 et (S bl Do

Y.,\iu@)ﬁ.«bgﬁﬁmw:@b}w}\&-c‘_g.u.?q).u

Ol pae J3e .0
(G ol 4n 33 Cormtl 3l 1S Ll OLta) 3o G 4Ol ke i G (8l LT
U3 03 Jlas! s CIUI IS 0 56 ™" sl o Olizew Sote OLL 51 i O e J o Lo
,;_;bj_;@wut_ww,m\,;@so)suja,pdg&wu&g\yw,&@l

bMu@%ﬂ)ﬂ‘)&bdj&dfdlwtw\ifb;f\fdey’-,’f}—pw‘

s amu Y Lal 6 enls 2ol 331 Jlo ds 40 15 Ol e g ks Sonke (s DAY 03ls o gt S8 550 055 4w ¥ -
el 0303 13 lalid 3 g0 doliwll Com a5 Ol e e S5l 03 g0 g OISl VAV o3l o gosy

53l s s Ol FY asu Y L aline SIS Jole e 3550 53 udoeo 4o YA 3L Ls'\f))\‘ Solgasu N 7Y osle Y
W esle Com goas puiomad Ll Ol s ke b o)l e Jals ks (limnal 35 ds 5 Jse" azdls ) de udoes aow Y YY4 osle aals]
03,18 o el ta sdge 4T ele ke Sl il s Slsle Blosl s s Olesle o gae (S5 6 ualy Joadl s
W okipdel s 5 6 8 ol

23l 1 Ol e Al 5 on L Olalgr 5 05L00 (g e Ska OLL B 01 te sl 4 5 515 056 5 Y plS G s oY
Sy goin 4S5 G pua" B3s ples 5 WSS G aai€ plhs (s oS 5 056 () VP esle) dules Je s
Q.u(;l_:gudr.zwl;lu.o\,u.au_.nq;f\gmalsurb)&;,uljs@ujlgﬁda CS 4 Sl &1yl w alisls
(Cools, 2005: 54-55) ".aas aslsl olezy e

4- 8.08(a) Revised Model Business Corporation Act.
5- Delaware’s Corporation Cod, §§ 141(k)



a0 Gl e 1 5 (Fosuled aapp Jials (sl b Sl

O e I3 G o3lllB 3 (o 508 momn S Lol 3555 2 (son Olale i b it
ol ol b o 087 bl 4 Ke kS a5 gdowa |y Olins Soke 403l 1y
Ml e Olylalgw (1 i Ol gteay 1y Soge

158 ) Sl SKn Oyl Lo 5 Ol e il Sopol3 3l (615 55 1 b gz
OLiebsl pl il 6 oy gl OT & o &7 Lo g g0 (51 5306 Ol plklgus 87 555 J¥ kel
Sl Ol ke Do) 3o 03 €03 g0d o 55 iy 15l OT & 08710 0l ke 8 Al ST,
i dial g e O pe o S0l Ol ylislge Lo 5 (S o fas O 5 OT (glauly 53 457
o e 4 Oyllgn Ul 5 sdas e 55 Ol ks iy (2 Sl i ol b
SLaOlour 5 51 (63 m 4 O ks sl o (Slily 3 Ay 5 6,50 (als S5
508 uul J e Sy e p3(Bebehuk, 2005 17-18) .3,108 o sl Ol kelgu
S0l pdie et gLaosliuls s 3 S Codls dal g 55 odiylasl 3 5,8 <S5 o ke
LacS b o 53 (Sanles slady o (2als s S 5 (6,8 sl sl milis
338 o Jool>

dom Ll 6l o 0878 O by Gsi 1 (g Ol ylalgas Lo 55 01 e sl
s O Al e i OVl G ool Ol e i o oS i3 487 G ol S0
53 0Lpdee U e Jje 48 Sl 05,55 pemn ol ot Y a5 1080 46 sl s
5o ponmn S 53 1 LadT Ll 1Y sl 53 O Lol 6l o 1o 4 Sl
S5l eed S e 15 LaT sl Aol o sas pazes Lo ilate Bloud 4 ol 315 513
aow ¥ V4F o5l 53 uimeen (EsKini, 2015: vol.1, 200) .osladi3 g8 L Ail (s3le 0 50s o

o Ailes sai oy Lal 3o Gy 3 5 ] Laand )3 e (L2853 (B g O eSO e

1- Delaware’s Corporation Cod, 88211(b) and 211(d) & (Kraakman, 2009: 74-76)
2- Deterrence

Uael pazms (ol S0 56 48T ol Gl 51 S5 o gae pazes Ja 5 Ol ke 03 505 3o G Sl 59 L =Y
(Asghari s 87 o iy sl &S 8 aelialal 53 1y o et Jye pde Ol a5 5 (mmt 4 5 Sl 03 S
Agmeshadi & Tafreshi, 2005: 47)



(3= oole) 023153 0 )led (gLl Gy anlitils LY

CMs 3 10 pdacin lael ()US DAY 504+ sl 53 SE 5L yl5s ey ol
S Ol pde 3o G slad 3 Ebls a5 Al el ol 03l 513 S0 (53le o gae mozes
4S J>ol, (Gainan Avilov, et al; 2006: 324) .4al o Caww ke OLL 1 iy Olisl J 5o
ety A bolemt O de Jo 0deld 035 0,0 s 4 1) OT Gaow LIS s I (glazws
Glo il judoms U LS 550 < l5s =l 53 L PV Y s (Eskini, 2015: vol.1, 200)
2300t Jpe 5 s G 350 5348 S5 2l ge w5 LTl 03 K ol il 0
L Gy 4 ol Ol pibe de g Sl Jse Hlast| 5 Oty o a5 a0 sl o T (3 5515
OB Al 5 Ol pe 1l 53 DL 5 Ol lalgm oSy lasm (3 g ge sl 51 (G 1 555

\.3}:& Clbble 0S5

&Syt Cilazaali g Jlas! o gual G p 99 i

ol Ol s 5 &S 8 Slararal |y 5d G (sl e cla, Sty 51 s (glacms
Cotle a5 b aadl &8 35l o @l 3 1) OBl Lo 5 OS85 Al le Ol oS
Sl Sl Ol pe s LS b w8555 5,8 (o0 &) o 35domn ) ot ¢, S 0 G
35 GolawlacS 8 les . ul 0dus 5 b Ol e St 4 OT olsl last| ()18
B gyt S o Jae gl S5 Ollbelg & s (6,8 rond G 0315
25l 33 6 S s G G5 g5 5 ol Ol el g el a5 YL el Sl
g5 L 358 OS5 (2 e Sl 5o (ol Dol 4 poie a5 Sl |y 0570
S sl sl ks S8 5 5 L5 a0l oS el Slokas Salan (6 8 s

doliculos) Slads! &l
313,15 d gy 45 OB S S Lt Lol sLs il s s s sylauslac S 5 s

J—ib@d/_ﬁ: ©sle @Ncw\;?w):&}nﬂuiﬁblﬁbd}cycfv oY AP osle 4 a5 L)
2- Ratification



v Gl e 1 5 (Fosuled aapp Jials (sl b Sl

eS8 G s el Malge SUBI5 a5 b 0L | 1313 slini dle ok abile s
L 1y bl Ll 1 48 '8 8 aaliald Ol e i ol (515,515 )l (1,1
A S e Ja 1y Sl O e Y gene &S el Ll o 55 iy (5 s Collans]
AT o b Sl pSois Loyl sl LY 4088 53 G b bl sl b s
b en b L L5 45) (ool slasls 3 oS 10T 035 ol ¥ ¢ ol S-Sl
o STl (i 6 a8 Oln L ) ST aaliald 01 5 o (il oo Dol 6 5113
Slacty LacS ol 4l 5 oy o s dolild 1 4t 5 L 23 505 Mol ol 3,0
GLacS i plow slorty S0 S plg 5 4 oIl il 4 45 L Olylobelgs 5 35500
il s e Sl slaa ja oLl 1 (S el latess ol pls kS 0 S5
Aol i3 51 (68 gl 5 el Okl 31 ule 5 S Oyl kolgun y s ST Oyl kel
03 o p 3Vt 1od5 61y 6 5VL LT 2505 oy, codas b Sy ST Oylalgm a5
2 il Sl LT Gl S TG o S ST Sy lamas Sl g ol €05
e5Y LT Jolas Ol sieay Ty G 13 Ol elg 4l (l,T Gllas b oo Sy 27T candr
(Gainan Avilov, et al; 2006: 268) .33 5 s sliwlial 53 Ol 1ok o goad (S

o ST 5o e ta slgin @ wolialel 2l b ) s (SlaS 8 056 pllas
oAl 1) sl s Sl G otz VL 1 T8 o ) g o e plew DLl
anlilal =Sl o1 15 i Ol O3y (8l obetin geon o ina s 03 o
b Lty L il 5 e Olylalgm b o ST UG L oS 5l 3m5 (b5 (o Se il
B 8 oy ge ] b ] g g e Al Cllee aalild 53 S-Sl
(Kraakman, 2009: 213)

1- Corporation Charter

2- Delaware’s Corporation Cod, §§ 242.

Jols S ol 0S8 et b wsliwled S-Sl p b ge 4 VT fuas 55 5 s bl slaesT 5 056 -1
CS ol il aabialal ol 4 YFY oole o576 ity 1355 oo plow 501 L 5 OS5 e o 53 Ok O e 53515
rLg_w LS‘J—' g"bﬁd“‘d}"ﬁﬂ”\”\jﬁ a..l.::CnS anliwlol CM‘MYFY obhj(‘.@.« LS‘}! 6‘::»‘:).1 dmdyjj‘ﬂ

Wl a3 s gl RIS 5 plen  (Sountifl 4 YEF 5 YFY 3lpe 3 ol aitls ol b slaS 5 5



(3= oole) 023153 0 )led (gLl Gy anlitils aA

3 AES 18 Gy o) 5 mninie o ki 3 o5 53 &S 3500 5 eSS ey
ol 53 8 AES 5 g gl ) 3 " s 3 IS T e 15k NS e
oL (g gy 8l oS a5 U5 s 8 il amsy 5 55 S sk (sla ) ST Conds &
CS b Slanma 5 Olyldelgw CS Hlins G 3590 3 1y (gkel 8 cdSluy (5L LTS (5,050
(S L el 3 Ol blie 53 Oyl algw 51 Colas ool las OT slizel 4 . Lilosls 1 3
Gadm 2alS L 08 1 51 s st 5l o 5l G L ey 3 il asbild S-Sl
il e el Gillas 55l plew 31 pguss Gl ge 515 b 4 S o 5 0 e plgm S (glaids
Al el 0 pelin WL 4 L el B pl 3 Ol lgn J 1S

PP NUNS VS S PR P OICIN [ PRI i g LG K I YR, o PR PR I
308 Culdin )3l Cam 4 sl domilir it oT Ol lelgun 1556 o Sl 5 o e
20 palitin ilain s Slas S lin i 2laml £ €3 58 (235 5 Aol (oS 4
u_iifdfji.h\_iV.@,ed))kabu:)}a)zngi;jl{}:;)\gn\a:}ajrn\}rybj&&w
Okl o el ion (sliael Ol 31 i alad Ol lolgn Lo 5 (6 505 50 pben oy
e e slgiin o el s (slasl S il oSG Sleranas Jlos! 3l (6 Sy S
Cosgdo 1 5l AT 5 onl ol a5 b adldias o 13 6 K503 50 |y Sl
(Kraakman, et al; 1996: 1941-1943) .ol Ol yldalgus 31 (65l o w3 53 SleDb|

WEUE Slacamige 33 125 tml 5 g slialgn Vgl SIS0 56 5 S0 5 01l B i 3
Gy IV 555 de SN 4 ko 5 b ol 03Iy Ol algr @0 (6,8 pemnsl
odd (5 b sl 5 2Ll 3] g0 3 gdous Ol lalgus ‘5;&@,\:}-\ S sdoea VL

1- Capital Market Regulation
2- Share Repurchases

JJGL&\‘DJ‘DJJ,.E.A‘JG%J\M&‘);@Mt—»b\d{@‘j@:)y&puéijo\hﬁc&{fidw‘)iibu\;u&\j—v
gl ol 6T e
4- Suspect



a4 Syl S pb jo (Suisled 4 3o Jals Sgi> b Sl

Alods (¢ S s
g.,ﬂ\uuu\CWt‘mf)t;;;l)lm«,“;ﬁ?m@@ﬁsgbyya;w;l
SLalmdly L oS ad s sl (61 SIS 050 g0 b p Olisl s s 4 L &S
ﬂ#@ﬂ@@%ﬁ))gﬁq;f‘w%}aq\)mub\jzﬁdc:ﬁ-}ﬁéb‘aﬁﬁl
Sl caaliwlal ;i AT 3 55 Olylalgm mllas bis (ol SO 56 roman awl 03 S
,;,TJ.*{\::@J_{dg;_ﬂ\u,sv_zx@,ﬁzf\aa@xﬁ\,nw\‘j,;@w@qw
°-"-‘“f-’.'}‘4{@‘jb,e\:~“‘m‘-’6)ﬁf’i‘)LSJZ‘:;'::{:-'{,;{"%’L“@'J"-‘)}‘)-’LSJ:?M
L dollid 23l QLT e 518 il AD 5 AF 3l 53 5 e Sy 251 J o b 5 FY aos Y AT
@}_A.Qt.«.?u@wO:}_gcJ_ATJ_:bA_fQilﬁo})&&.s}{iblfa:w“j}é@w@qu
_}.7-4.154.‘.‘.3\3 6)\.&”‘&\:-@:’““‘ LS\J.:);..\.A C»::-)Lé cdslw ool .\Lé.amﬁja abw\é}é
o pntn O popen OS85 (sLasl o g5 JUB IS 8 e R 35 0 5

(Eskini, 2015: vol.2, 248) .5l
S ST Ol Jals 1 (26 Sl 4 e sloul 3 (6,8 oo s bieas Il
ULl bl 31 g0 3 i 458 8 bl 53 (o sae ez Gllan Lt () Ol el
i JHB 5lies el o ) i FY o VAN e3le Cor oty oo oSl 03 8 ol e
(5o e el 3 ol 65 51 S 0 gy s OB 513 bl se o b S 0
Gad Ty S BBl o GRS oy 30 53 g5 plew 655 0l Gsiim 53 i 3550 5 plgm Ol
\)ut_wu\a\rx;.?)'\L;\u_w:)\ifojjuu_éjbjl.:}_is)ljMQ\)iAﬂL@_w‘_;zjéJ}b
wj\g_wmjsry_dCwﬁy\‘gw‘&yﬁg\fj,\auQ}AJ:“,,;J,sm_
@.&L\CV 4_'>u“‘y QF osle R‘ww}ﬁﬂ CS,& WUM}Q‘)‘M‘.@;& C)‘v\.e)] U’:"L‘Js‘

ajuwb‘jd\ja)wJ)ﬁ‘cl.@,wg)b\.pQ‘A@;ﬁjo‘jw@ff‘@bdﬁw@}u

&Laj,;gji’g)wfuwdgwufuw\lwa abb)@gjjl.:@)‘j‘g;.))@&)l?é'd)ﬁuW‘Vb\/' osle —)

! BJ; 1573 °3L’J‘L5)96‘}“-°C-"“ “ Iy aslwlul C}Lﬁ‘ )l:}‘ 5o g}”‘k’“



(3= oole) 023153 0 )led (gLl Gy anlitils Voo

(Eskini, 2015: vOl.2, sl o 1) &85 Camli 0155 god Ol yMalgms plod o[, TEWTL 5 AF
248-250)
?Lé.al <

Vgl ol pLesl O gomas g SOMalen b dlasly 3 (6,8 ol S5 Comaly § 550
L;ucwbdut.;,;ojffsfu;t@ﬂxb:@ S i s o8 uS Sl Ol Ll
Alas 5 i s 0ds (S slaias S 5 Laplesl b adaly s ool ST i
%,._.Ndg_w\gsﬂzﬁwu@ﬁf;;@luru;\;\é,w@;ﬂf@p
238 o Sl oolSan Ll 5l

oSy oS s 55 IS s i U 5 sla o g 5 ba g ls 08 &S 2 i el
S s oSO L oSl SL &S 8) oS 5 el K pile S 8 Oy g ks 5 o
sdmeia VL ¢ B g (slaplls 1 (6 sy 3N 1 i ls o s als &S ,5) A Sls”
Slosbor oy ST Lo el S 1 4 pos sk S35k 056 wb VLI 5 505 I ol
JL"'U'.’.H‘ ‘J..;\J@ r)‘y CSJ,& Sdowe L;&AQLAJL«J rl.«.é‘ ﬁ.\lﬁ(b)‘ .X.;U LS‘JJ b afi‘.‘f.'..a rL@,w
L 5Ty 3 sl Loy a8 ol 51 i L 7Ve 4y S sluay o ST oyl ol Ko
sy ol Hsba rLb:l 930S S Gl 3 b 9s a0l yldelge ASU a\ﬁt.{‘c.ulili e
(Kraakman,2009: 230-231) v s ) 5¢b aaie 4 Ll gz ploal Clgiyo b ol

b 6 Sl del s anS o bl Jls b (LalS 8 (i JIS eles 55
0dS 058 E 05l b oS 1S (85 sl S alne 48U (ilazstls 5 (gle (6l S elae
G 53w Ol 3 Colam (glialy 53 0l o1 b ol slacg, 108l e F b 3
5,0 il 5515 5,87 s ol Ko b8 55kl 3 o3lizals g 7 S VL Sl ot

1- Surviving Company

2- Emerging Company

3- RMBCA States

AR .1:_55]_?‘ (ol GlalS i 4l el ol L;ﬁ;,'p OB () V50 F osle 5505 oS 5 051 (o) YOV esle —F
o iita plomw 31 (2 STU AL At |y glalolan L O lelger SV 1 i sl oS L8 6,8 Gl 5 Ol lles

.:;Jf r.a\fa



ARR Gl e 1 5 (Fosuled aapp Jials (sl b Sl

B3 G b 3115 L0T edlalas 45,8 ol (it ¢ gtan (slray eIy i (s b3 5
P SMabas 5 Laplesl 1 Jazte 558 e SBlalae 5557 055 ool 5Tl I (sla L
SBlalas (sLalay o5 ol ploms s 5k 5 IS Sl Wl it a5 CDelas i
S A s e Ollalgm 50 pdecin oS5 53 58 db S elan SIS K5 55 ¢ 28
Wl 5Ly 90 WOT G (gl (o ST YL

2 (S Al an pasloul 4y omte ol S g 55 3l Laplisl Cobils a5 0L
Coale 5L Lzl S0 Olejle didond S ge JS pl Ceini 435 5 (5l (slaS 5
OLes 555 SV Sk b pl s culply sls dal st i (3l 5 o 53 1y Olylalgmr ()1 abe
Sl sdmn 230kl s S Sy ST Ol ylalgn e 1 (56 Bl Oy lalgen
S 515 0S5 L dlelae (sla b5 OIS B i Y game i 68 0 03 AL 8
S L Laplesl ol Ly agrl g 53 &S0 L abelan slacs b 5 0L Sty 5 031 413
c,_wum;\,_q\uﬂcm_6;\;,1;,~td:,u¢,\4€..sgouuudngﬁtgkwf,;ﬂ
L il &S5 0ol I (ilos del 8 (g5l L S 50 G ol ol s sl 9549,
LaoT a1y O i ol 51 (30 laay 5 cplesl e &5 OB A lad pmnad ilie 5o
Jol plest il ol (sl slyT Gllan oy ST pg ) a3 51 ogn 33 oo
5Ll G Lol Calloes Olplialgw (1= plisl Gams 53 55 o> S 5 358 o0
OLLSL Sl sl glwly 53 poman 35 b e 4 ld Gy 4o Oldnlgw 35 550
U1 CS s s Sy sl s G L OIS plisl p s 50 slacS 2
e eplbal G 5 iy S0k e lan IS (o S il 53 o ST el 55 e
S A e o3l OHLSL 4 aedbl pl oo alid oy 4 O1SUL 4 M| JL
3,5 e 1y s staels HUT 0l p Ualate ol 5 555 23108 | ol 4y ¢ (o5l 3 (5 i
(Gainan Avilov, et al; 2006: ..uS™ adllas |y 355 b ¢ dan g o 31 iy 512 01D
270-273)

1- Self-Enforcing Regulation Approach
2- Self-Interested Transactions



(3= oole) 023153 0 )led (gLl Gy anlitils KA

o SLalS 1 plesl oo 4 sl Ll FY oY 5 VWYY O lons 056 01 1 G
an pLesl s BU (5l oS b plesl sl (1) e o 55 (ool 35150 3 iles S
(el o3 8 aby 3l SIS 5 5 STl cany S b ( s sl slaS s
(Tafreshi .. (sl LS 5 o &) (5 s BB OLESTy an (0T 035 Lol Bl &
SV 4o gloyLal O s PV asu Y wlul o a5 & Beygi Habib Abadi, 200: 83)
4S5 5 ol BB L ol el ot plesl O smmen Canl  Sslre (6,8 S
4S8 8 o Ol 5 o AY e3La 3Ll 4 i y3 ol e EST 5 il L g5 plis!
Ll 63lalIG3 g gn g poea by o131 b s 3 (6 S e
s el igsbabl anw s poler 4l 05 O sopen o sl ) (3l 55 oo 5o
e it L a8 (Sl (15 o WAY/P/NY o pun Ol (ool (6 sgnr (Sm 3
SLacS b plesl Fr osle Cadl dy bl 1 edss 8 PO s 4 pllas Comloan jaiets
La) ailr eSS S 4 03585 (g lamsil S ps g1 5 S el sl o &7 Sl B (55l
5 (ekps plesl GlacS 3 (Foi Coaid oms) ailrdin b g5 plesl 5 (LS5 51 S
oIS # o goe pozme 53 ol Dbl oty ler 9l b S ik (B 5 Conaded sl
Slame ploal § 90 50 )l S 5l 53 ale w Ollo ety sl b g iS22

S ST bl o plal G (5 0ol Ol ylalgn Gt S| il (61 IS5 s 13 51 al

1S5 F55 Al LS 1 plesl 3y g0 53 YO /FIA O guan (65 dagy 5 Ol (S35 0 oy et O 516 OA 03La =)
eSS pleal G50 e Y AYOMY/F O e DLl 5 SLedbl Sl e 4 aily S S0 ool 556 Y
GLATS 5 50 53 SWOR/A/TA o yaan 01 o) Y 6 (o 07,8 JSC5 5 011 5Y b b o 7,0 5 01l 2T
IV ol 0S5 LESSL o gas 53 5 VPV Cogeae Ol oDl (65 o Slaidl Sslas ide O 56 OF a3le 1S5 Sslas

MDAV O guzn ESGL gl 0l 5 56 45w Y VA
b)y)bsjjw&:ﬁ_’w‘m s oY AV a:b;uilfjjb.;glj‘g ooV OV ol FY Y S, -Y

Sl 03 yew d,& uL-J\é}esawcau 4 ‘) CL&:‘



\o¥ Gl e 1 5 (Fosuled aapp Jials (sl b Sl

5 OLLSUL 5l cmlam (glwly 53 tomad ol 5 b aate 40 AL Oy lbelg 51 oYL
(B S 48 03 8 0Ly B pb o3le aalsl 3 plesl ¢ gsse AS 5 | dboles (slas b
el ol ndy S0 il g pd e S0 L 8T8 Dlle 5 055 g lyls (g
S e b adebes glacs b 5 0L o b ool 5ol dal s JLisl dods &S5 L
u.&b&\.l{afd‘f‘mjiizdjbr|)|\i)d&i}>-Qumadyjd‘j.l.k‘?):uou\.&rb:‘
(Tafreshi, 2011: 128- .dslei amarl o dilr OS50 1 plbl o iy &S50 4 ol 3

129)

ples Ghg A5k @ 2 e Oyl paa g

1S S8 g0 sladbe il Ol e as Opdes GlacS d ol 8 plas (g b slacS 4
Ly Jlasl ol San o 2ST1 Ol ylbalgas a3 .5 g o a5t i cditd o ST Aol 5 J gacdin
U 3 plem Cad 03,57 ol S a0 Soacli 58 ST sl 0 mte oS dins &) 4o
&:))H‘l_frw&uw&@&é}))‘)dﬂ))wf‘d‘)\b%4{&&2&8\;&éij}éd‘
.-UJ..LQJKTM;LOM wils o xlﬂﬂ

odeld ol s aile Olgean U Sl odiilbel (65 guon 5536 B sd> Sl O jldelgw 4
e 4 mte S 03,57 Jos 4 SLIBICS 5 a5 s ol bl Jes 2o ST 8
(Gainan >3 8 ot b Ollalgw a4 (ool ol Aol b LS o g 3o
dlen age SluBl ol s Cdllies G G i ol 31 S Avilov, et al; 2006: 276)

rdoes YWAY/Y 2 /00 o pan (VP2 —AYAF) O ) oDl (6 3o a5 ooty sty 4l 055 V20 o5l Com oty )
6\3—"‘)1345‘5‘4—1})&33(”'}‘@“4:“)(&3@’4‘4‘%5&5C‘#‘-\:juﬁ\w\q/\'/*a @)\:);S@%ldl)}j’
pLeal o i L pl Emils oo (59 ple3l (51 s Olylelgms 51 2 VL (61T o 2T Gl (Bl Oy lbelgn 51 Lo
Ollalgms Lo 5 55 65T JBluto- L plisl ¢ 35 Ol S8 by sl 01 gl oisd ploal OS5 anliald Dl e 4 1,
Lal g S (55l SS S s Sl Olllg 4 OT oo 5 (Stules 258 59,2 Ol ol mmn 535 8 o a3

ol



(s —oole) o231 o5las ((3Lal G i aslitils \o¥

Ol o g plen 55,550 5 ol G B 53 S5 s ol Sl Laples!
Tole 5L i s sl Ol b Sl G Ol A6 G ol il il
JCal (el flas Jols SILI o 55 (golosd GAES 8 4 bgs e Sl jhe 55 o odkasls
03lis3 o al sy lalg o g plgn 313 g2l OSGl roman "ol Syl O b
s 2 on S 3 G g8 aall 5y b 3l e T dslae b abole lg 4 0T plew
ol 500 St ls 5l 5 o il (Ll ¢ Sles Cdgo o b Ll g sl 5355 o0
S5 1) 5o o513 3y o S5 0 S 5L pde ) g0 53 5 bl e 1 5 S
LS o e Bl Oyl (AELS s 3 G ol 45T Sles (S0 (6 gl ST
530S 5 0B sl 4ol s o305 03 ga delite o b SIL ediluy pg 5 4 |y Olelge
dLacuu\}ﬁ-dﬁigébQ\)Lmﬁ-Jj)jqjad.af\d|4§obﬁ0uﬁiujﬁdl>
(Levmore, et al; 1985: 429) ..yl sl &S 5 08 au b OlaluBl s 53 (g

Lol ) I L (L pd oo plom 25350 Gty e S " ¢5 oler Jola
Y oS b gla s plod Ly 5 L plad 555 .Y §anloes Dl guae alo gty OS5 3 plis|
aslwlal CM\ ¥ QOijbJWv'l Gk 5B oy pllas &S5 gla olyls Gy 8
(Levmore, 1985: 445)

O s (g S 5 (S Il IS 5l g g ple B 250 1 (e Dl O

ML@)\ML@AJ}AJJJr@d}ﬁj&‘mb)»Q\,.‘»Jibcujf\fjbadjwle.&df"ﬂ&}wufu&b—\
Ig’.;.).g;fjiaﬁq:‘}n:)}n):uplﬁ-cgbw‘—?&&)b.d@jsjéébQ\iﬁj\xﬁ@)lﬁ-

MODELBUS. CORP. ACT § 13.02(a) (1991)
2- Delaware’s Corporation Cod, §§ 242, MODEL BUS. CORP. ACT § 13.02(a).
3- Appraisal Remedy

35S S 5 3l Ealrs 4 Jn 5 5SS 5 s a3 18Il e it 3 S K glls Solest O —F
Al o S Ol ylalg (51 r S plast Ol G L gl b dile s
5- Liquidation



V00 Gl e 1 5 (Fosuled aapp Jials (sl b Sl

G 53" 5 als a oy g 2L ol 0L 5l g3dmms Dl 457 ol Lo S 2
el SVl Julie 53 Coil O ylalg 51l bl s 23 e oy odoze YL
B 5 ‘._.“:;&,, ol Slaal 5 S Olseas o 0l Sl ol ool S 55 S Glailiaie i
ETEP S

Blime plgs a5 50 el 0 5w o B i SIS g5 L bl 3 ey 5
G et Lplems o0 o e (Slite Slalg o ol plgm 35 5L 5 1 2l
LU M iliate g il L M wliate 15k " 8L el plew " aliats
O SIS 3131 8 plem 63 o 5" s S 0k wlheate 5551 G5B i a3 il e
Ml 3y g0 ¢ g n 3550 93 IS 1 o

I Cad ol oS 3 gkn By it i) e o Slime 8 pils B ) JS
L oSCSS 08 0" 0T Gillae o s o B0l by b nd (L5540 T 3 s 3505

¢_<Mtq_w&\ﬁamwwg&,\"@\wwwtﬂ;ﬁxﬁmtw66.;”

Slasamaai 1 (K codi 38 |l — 595 il 58 alin 5SS (6 0 (ol (S8 G i (g ol — 55 Jola 55 —)
53 SMalas oS 155 4T Bl o0 OS5 ) s 5 s el b b G 1 ODalge (501355 Ole s (SIS
e 355 o e oLE 5l o sy o5 0T plamn (sl sldlsle 3551 Cstls 61 Gl Ol lalgn 51y lam (il
(Kraakman, et al; 1996: 1947) 4 5., .ol axils
2- Weinberger
Jls tmar Joe 1 (3 OIS ) 1Sl e skes W3 55 51 (U plew b5 8 Gy (oo s aals] OB yi ¥
Sy |y plem adeloe 1y 3501 Oyl 48" Slar 53 cplgmar o5 3 an b g o 0l el 03 87 Nzl o
St 5B Ss ot o las (g1 oS Sl OT s 0,10 5 5 cple (65l (Sa S 8 (g g limal 5 diulas e
Xl 6l e g OT adales 51 iy (5551 4 Be 53 5 0ml (sed 4 ST ,0 Comlal (6l <Ol yloalgr roxr Jas
(Mahoney, Weinstein, 1999: 250-251); (Fischel, 1983) s, . £l oSt
4- MODEL BUS. CORP. ACT. § 13.02 (a); Delaware’s Corporation Cod, §§ 262 (a).

5- Fair Market Value
6- Fair Cash Value
(1) LaolS sl Ll 1y o b o " linate 355 G " il oy e (6l (SCS 3 4503 055 \¥y0 ) 3le 3V

'...3)\...\?@:\J'Tbj..ilsamﬁfdldwg}j)\bgk:)yﬁ



(03— oode) 0233155 o5lad (5308l § sam aalitils \e#

e B 0L 2" i 5sds S 3 Cmad b5 e 2 sl iy Lan s $3 8
30 3,8 o D30 (S o gy O ok T 35 by s oy ) el ol
23 3 (Sl 5 SL5Hl Gy Olsear 5 ls SILI ol 515 alw g4 ol b5 s oL
o 8 G (gnbasl glyls a5ul ool oy W 6 Bl eusd go 31 (gl
(Wertheimer, 1998: 613-627) "<l

LT T e . . ee

ol Ui T G e go (S5 S eSo U gl Sl sla i
23 S A Nban S0 e age Cobo 4 & Sl plew 59,350 5 L)) G § o0
S elae 4 VoYY esle y3 ol astls 5 Oljles pla by e gles & ;.,\.:...J) slas it
4.]9:-)&.6‘—}4@ d\}»‘) Lh&b‘b )‘ el 4\.1],;..& 4§ JL@.G‘ ji.'." L.'. o)\a-‘ cuf')} GH.'G)‘ ngu;.a
VLYY esla s e Wl 0o ,LS) anlwlul w55 O-Dsl bbjjw d_)_.l
SN S 5 3 s s i sdliie plew dlhate S s ) e (8 (gl 1t

.C,.w‘ °"\'.’.ij

wt

o 2" L adaly 53 Gpd oo oyl dn 5 oLl (s 1 Ly bl G 3

Ly 487 5,57 0l g5 ad JLSSH kb 0313 grnly i ol 53 7 e glaadtn 51 G (Sules
Ol 35 0 03 5w (Sl STl slinly 53 olaslg Ol sea sHlow S L& olg Coda (o
fs Idls p ol 35,8 o el Coia ol 53 UMl o o o7 ol g J 287 s 5
oo 53 Dol 5 IS5 OSUL s Ol slakis 3o Jraosd o po (S ules (slan s

1- Discounted Cash Flow (DCF).

G 3 edoleslils Ty Jeas 0T 3550 53 487 Slylialgms L oals Calls g1, &85 (golgity Jos 4 457 Sl lkolgun =Y

(Gainan .amus > oue 256 Llosls sy slgity 0T 4487 Slylialgw Lol 3 5 dial g5 dieo plew 345k s b5
Auvilov, et al; 2006: 276-277)

3- American Law Institute:1994, principles of corporate governance: analysis and
recommendations, Vol.1&2, American Law Institute Publishers.



\ov Gl e 1 5 (Fosuled aapp Jials (sl b Sl

ool 5258 e (S0 L dblas 8 b 5 O1ISL (il Olylutlgn (O lbelgen ST s
ol 5 SHLS ame s tdd Al o ool sl o L;JAT)K&AK‘U.J?QC.&\«.;)J
ol ololis 48 55,8 o Lo sa jlarws cpl 2l s 55 ol Sy €11 o 5 i
ol e 53 OB Emn Lol e Sl slaas o 2alS glial, 53 b, Kl
355 dn Jas dale  Bsim Lo, g5l Gk Slamsle 53 g 5 I Coda bl ol s s
CLalS 5 53 T, il an ,oie LaOT jleslinul 45 ola 8 55k ¢0s 8 al s
35S hls byl s5lw ol dlasl e 53 B ole Cdls a2 5 Ll A2 dal 5 ()l
A S 9 ey

5 S sl 5wl IS Sy jae sla, Sl s 93 4 Sy sla Kl S
OVl L bLs 1 53 5 gilos S 5 Jos oo 5345 Sl olacsslis 51 56 o e
YU 03l o (Salon ()13 (sl 3o o7 (i gm 3 Lrop s 2503 35 BES 2
oS J S OB Al o Sy el s @ pde 5 1S sl 3l aal (5,8 5w
Sla 5l il (Gnd s Gz 93 2350 Al ol e (6,208 b5 L Ol (g g S S0
el gtie Lan 5 by 5 LadT o gots 5 L,l5 (6 5w sle 57 &1, Sl e
)\ajpjépﬁwmji‘aaf@d@t;)lagdud,&)aolf@ujow!@b)
WOT o3 (Sioles sl 3o Jeasnd 515435 515 Silo 35 50 09kl la b 550 a5
.A.LTJ.‘J«A.!MLM

WS gl Ledld aniils (65,0 OS5 6l S5B alopu filds 5 g S ol s
G 5l Cmla JLss 4 IS0 5 el 0kd iy Ollalgr Oln 3 gon ol S gias
S 5 Oodn o S 3 0l 035 0T 4y S Sl o 2alS 5 0S8 0K
(oS 5 08l 4 Lzl 5 ply sllasl Cys o 3 55 b OMlas 4 by e glal ISl
sLzdl by e SLal Il i U man i o 08 sl bl 53 Oyl alg 3 Coles
Lyl s Bl sy o a5 (6 1AS 0l el o (solo (Sl S b Lo 5 Sl
a3 oS 1 S g FLMBI L G aabls ol ol 5 S0 5 Ol el (51 (555,
B 53 oS G i J ol ¢ iy DLl L Blise il 6 Kty 0T 585 51 S ulas
S olis ol 51 (S Ol o plem JUaST G (25l Sy 40 b (g Dol



(03— oode) 0233155 o5lad (5308l § sam aalitils VoA

(S e a g 555 im O o smts b ol 03 503 0 585 15 (6580815 (5l slaS 5
e 5T s 4 S8 ) g B G B 3 1y b el 1 ol O] Ol lutalge
G 33 Ollalgs o 55 G i 51 (S Olstean 45 plom 25 350 5 (2l 50l G L 55l
Sl a5l gl bl 53 o 55 LKAl elmul s 8 Ll 0yde slalS 5
35 sl g B B 53 Oyl elgw Lo s
S, Kaly a5 (Zmd S50 sl oy (Sealan (651,52 slaayja oS e
5 S Gla gl mal b el 15 el oy (6 i oS 3l e 5 Sl S
Oliyl s a8 )l 5 (I8 G- Jlasl 53 Ol Ol 55 4 g 57 OLLE ol &0 (3 e
5 S 2LgeSS Olgea Ol pe 3o 5 OBl G o i b gy0pl oSl dtol s coillas]
b g Y OB ULl Ol b iy (oI 0155 o 5SS 510Dl 3 5515
A3 a8 oK Ko S LT Jrar i (6,8 (Lot 5o i Gl 5l ODlbelgs
355 daly B LOT (s § foess Mol Sigs » (Sl slaay 3o 08 dules Sl
OB Al b Laay 3 ol 6585 510l pie e G Jleel b (i gy (5518 55l I
a5 3l (gl il 48 a0 plone La0T 4 1) g ply (5 03557 Jos 42 Cosils
G O st ey 4 b Salgins 3 Aal s Sy e Caas 51 6)US 5 Jje (S les
0315 513 %ol s 3 5l Gsi 1 K05 (G e0llelgu b 55 OS5 Slaanal o gd
Ol algm plas (gl 0115 5T Lie a7 085 sl 3ol OT Com oty 457 s al 5
5 OHLSL Ol (5 51 o 3o o7 plost IG5 S8 sdoms 23000 jle b 5 sl
A O Ol el plas T 51 GVl Sy ST bl go b g5 ool S5 L dlelan slas b
ol G A o, La15 5 g0 Ol ok Cillbun 487 ColBl Ol ylalgn (g1 g .3 50 ] g
ohd st ey Dl § 88 5l ey OS5 Sl 2 s plew A5 5 Lol Bt 5 55
Ol el Sl go o 5 53 o &S 0 L abalas lals b 5 OLL G sim bbb I .l
0335 el oline Doy 30 53 45 Do) g oy 4 bl o Cladlone &) 5o 255 D ek 1 L
ooy 4 LaOT (6 o 51 iy b adllas o (28752 OLSUL (6l Sl o
J=lae s o.\_.i:r\_&a\ CS b Ol oolad CL&J\ G5 Do) g 93 Crmman 3l o a Ll
3@.’9\4_M\}édm\%kdﬁlﬁtu—:labﬁ%g{ﬂ@c:j_;s\;)\J_éL;qub



V4 Gl e 1 5 (Fosuled aapp Jials (sl b Sl

gl onls )l 3 Ol il 4 CalSe 5 ST de glacS i

References:

[1] Asghari Agmeshadi, F. & Tafreshi, M.E, (2005). “The Legal Nature of
Relationship between Joint Stock Company and Its Directors”, Journal of
Administrative Sciences and Economy Faculty of Isfehan University, no.2, (In
Persian).

[2]Armour, John. (2006),“Legal Capital: an Outdated Concept? European

Bussiness Organization Law Review, Issue 01.

[3] Accounting Standards No.12 disclosure of affiliated entities, Approved by the
Accounting Standards Committee of the Audit Organization, Revised 2007, (In
Persian)

[4] Bariklou, Alireaza, (2003). “The Transaction is outside the control of the
manager”, Journal of Legal thought, no.6, (In Persian).

[5] Booth, Richard. (2006), “Capital Requirements in United States Corporation

Law”, in Legal Capital in Europe, (ed), Lutter Marcus , de Gruyter
Recht.

[6] Bhagat, Sanjai & Brickley, James (1984),“Cumulative Voting: The Value of

Minority Shareholder Voting Rights”, Journal of Law and Economics,
Vol.27, No.2.

[7] Bebchuk, Lucian Arye (2005),“The Case for Increasing Shareholder Power”,

Harvard Law Review, vol.118,n0.3.

[8] Bill on Amendments to the Commercial Law of the Ministry of Commerce,
2004, (In Persian).

[9] The bill of trade approved by the Legislative and Legal Commission of the Iran
Parliament (2011) (In Persian).

[10] Cools, Sofie (2005),“The Real Difference in Corporate Law Between the

United States and Continental Europe: Distribution of Powers”, Delaware
Journal of Corporate Law, Vol.30, No.3.

[11] Corporate governance system regulations, Approved by the Board of Directors
of the Securities and Exchange Organization, 2007, (In Persian).

[12] Easterbrook Frank & Fischel, Daniel (1983), “Voting in Corporate Law”,

Journal of Law and Economics, Vol.26, No.2.

[13] Eskini, Rabia. (2015). “Comercial Law: Corporation Law”, vol.1, Tehran,
Samt Press, (In Persian).

[14] Eskini, Rabia. (2015). “Comercial Law: Corporation Law”, vol.2, Tehran,
Samt Press, (In Persian).


http://www.amazon.com/s/ref=dp_byline_sr_book_1?ie=UTF8&field-author=Marcus+Lutter+%28Editor%29&search-alias=books&text=Marcus+Lutter+%28Editor%29&sort=relevancerank

(03— oode) 0233155 o5lad (5308l § sam aalitils Kl

[15] Execution instructions for the disclosure of company information to the
organization, Approved by the Board of Directors of the Securities and
Exchange Organization, 2007, (In Persian).

[16] Ferrell, Allen. (2004),“The Case for Mandatory Disclosure in Securities

Regulation Around the World”, Discussion Paper N0.492, The Center for Law,
Economics, and Business is Supported by a Grant from the John M.Olin
Foundation, Harvard Law School.

[17] Fischel, Daniel. (1983), “The Appraisal Remedy in Corporate Law”, Law &

Social Inquiry, vol.8, Issue 4.

[18] Goshen, Zohar. (2003), “The Efficiency of Controlling Corporate Self-

Dealing: Theory Meets Reality”, Cal.Law Rev, vol.91, Issue 2.

[19] Gainan Avilov & Bernard Black & Dominique Carreau & Oksana Kozyr, et
al; (2006).”General Principles of Campany Law for Transition Economies”,
Translation by Bana Niasari, Mashallah, Legal Research, no.45, (In Persian).

[20] Heydari, Mohammad, (2014). “Legal protections from creditors of limited
liability companies”, Ph.D Thesis of Private Law, Shahid Beheshti University,
(In Persian).

[21] Heydarpour, Alborz. (2002). “A comparative study of Constraints on the
conduct of transactions by corporate executives in Iranian and English law”,
Tehran, Mahzyar Press, (In Persian).

[22] Instructions for the disclosure of information and the approval of transactions
of affiliated persons of publishing Stoch Exchange and OTC, Approved by the
Board of Directors of the Securities and Exchange Organization, 2010, (In
Persian).

[23] Iran Securities Law, 2005, (In Persian).

[24] Joneydi, Laya & Norouzi, Mohammad, (2009). “Understanding Holders of
Secret Information in Public Share Corporations”,Journal of Tehran Faculty of
Law, no. 101, (In Persian).

[25] Joneydi, Laya & Norouzi, Mohammad, (2008). “Understanding Nature of
Secret Information in Stock exchange”, Journal of Tehran Faculty of Law, no.2,
(In Persian).

[26] Kraakman, Reinier & Black, Bernard (1996), “A Self Enforcing Model of

Corporate Law”, Harvard Law Review, vol.109.

[27] Kraakman, Reinier, et al; (2009). “The Anatomy of Corporate Law: A
Comparative and Functional Approach”, Translation by Bana Niasari,
Mashallah, Alipour, Reza (Asistant Translator), Tehran, Forcoming, (In
Persian).

[28] Kaplow, Louis. (1992), “Rules Versus Standards: An Economic Analysis”,

Duke Law Journal, vol.42.
[29] La Porta, Rafael & Vishny, Robert & Lopez-de-Silanes & Florencio, Shleifer,



AR Gl e 1 5 (Fosuled aapp Jials (sl b Sl

Andrei (2000), “The Law and Economics of Self-Dealing”, Journal of Financial
Economics, vol.5.

[30] La Porta, Rafael & Djankov, Simeon & Lopez-de-Silanes, Florencio &

Shleifer, Andrei (2008),“The Law and Economics of Self-Dealing”, Journal of
Financial Economics, vol.88, Issue3.

[31] Levmore, Saul & Kanda, Hideki (1985), “The Appraisal Remedy and the

Goals of Corporate Law”, 32 University of California at Los Angeles Law
Review.
[32] Legislative Bill Amendments to the Law of Commerce, 1967, (In Persian).
[33] Law of Commerce, 1932, (In Persian).

[34] Milhaupt, Curtis (edited) (2003), Global Markets, Domestic Institutions:

Corporate Law and Governance in a New Era of Cross-Border Deals,
Columbia University Press, Chapter Goshen, Zohar, “Controlling Corporate
Self-Dealing Convergence or Path-Dependency?

[35] Mahoney Paul & Weinstein, Mark (1999), “The Appraisal Remedy and

Merger Premiums”, American Law and Economics Review, Vol.1,lssue.l.

[36] Mohammadi, Sam & Bagheri, Ali, (2014). “Checking the status and legal
effects of a CEO transaction with a company compared to The new bill on
trade”, Journal Private law studies, no.2, (In Persian).

[37] Paseban, Mohammad Reza. (2014). “Corporation Law”, Tehran, Samt Press,
(In Persian).

[38] Ross, Stephan (1998),The Economic Theory of Agency: The Principal’s

Problem, American Economic Association, vol.63, no.2.

[39] Seyed Ahmadi Sajadi, Ali, (2007). “The analysis of the company from the
Approach”, Journal of idea of private law, no.13, (In Persian).

[40] Tafreshi, M. E, Beygi Habib Abadi, Mohammad, (2000). “Definition and
legal nature of the merger of the law (actual) of the stock company”, Journal of
Social and Human Sciences of Isfehan University, no.1, (In Persian).

[41] Tafreshi, M. E, (2011). “Definition of the legal merger (actual) of
corporations and its types in legal terms (Comparative Study in England and
Iran Law)”, Journal of Comparative Law Research, no.3, (In Persian).

[42] Tafreshi, M.E. (2015). “Analytical Studies on Company Law”, vol.2, Tehran,
Tarbiat Modares University Press, (In Persian).

[43] Thompson, Robert (1999), “Preemption and Federalism in Corporate

Governance: Protecting Shareholder Rights to Vote, Sell, and Sue”, 62 Law &
Contemp. Probs.

[44] Thompson, Robert & Edelman, Paul (2005), “Corporate Voting”, Vanderbilt
Law Review, vol.62.



(3= oole) 023153 0 )led (gLl Gy anlitils VY

[45] Wertheimer, Barry (1998), “The Shareholders’ Appraisal Remedy and How

Courts Determine Fair Value”, 47 Duke Law Journal.
[46] American Law Institute, principles of corporate governance: analysis and

recommendations, Vol.1&2, American Law Institute Publishers, 1994,
[47] Delaware’s Corporation Cod Title.8.

[48] Model Business Corporation Act, 1990.
[49] Exchange Act of 1934. (In Persian).



