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Priority in Subscription of New Shares in Joint Stock
Companies in Iranian and American Legal Codes

Abduolreza Asadi Agboaghi !
Abstract: The priority in subscription of new shares is the same as priority
given to the previous shareholders that is under certain legal procedures and
nature. The source of priority in Iranian law is law and articles of association
in American law. In both legal systems, priority is a transactable right. The
transfer of this right is carried out in the stock market or outside the market
and based on restrictions the shareholders face in transfer of their shares.
Like movable properties, priority can be attached by the third party and it
can be sold on tender without formalities and immediately after the approval
of the court. In Iranian law, priority is a peremptory norm and a non-
abrogatable right of the former business partners. According to the articles of
association, their rights cannot be denied although denying their priority is
within the discretion and authority of extraordinary general assembly, which
should be well-justified and non-forceable. The procedures must be brought
in the reports of the board of directors and the official inspectors for proper
decision making. In the United States of America’s law, however, the
priority is a complementary principle and the shareholders will enjoy priority
in case it has already been mentioned in the articles of association of the
bank or financial institutions, otherwise, they will have no priority in
subscription for new shares or for capital increase unless the articles of
association is amended.

Keywords: priority, ownership, attachment of property, transfer,
dispossession, ad hoc.
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! Model Business Corporation Act

2 Uniform Commercial Code

3 6.21: “Issuance of Shares: (a) The powers granted in this section to the board of
dirctors may be reserved to the shareholders by the articles of incorporation.”

4 6.21: “(b) The board of directors may authorize shares to be issued for
consideration consisting of any tangible or intangible property or benefit to the
corporation, including cash, promissory notes, services performed, contracts for
services to be performed, or other securities of the corporation.”
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16.21: “ (a) The powers granted in this section to the board of directors may be
reserved to the shareholders by the articles of incorporation.”



b g 4 ) 053 0513 1y ik plgn 55k b Sl arle e I35 50 53 (6,8 e
ol S g Bl pUB G b plm A5 0 4 iy (Sovtes Ojlaplgm Ole 53 1y 35
A OIS sl 5955 L b S o polo i o Jlasl Op 1) L pler Do
Las u:.a\fl) > g L;)l;fﬂ QKA\

B9 a3 n SR plem L Caed 508 Sl 4 il plew LTIl 573 A la
65 dal 5 LT 0L 4 (28l pl s JUst 1 0T 5 wiSS Jlasl | 3 50 o G- Ol loplgm
& 355w Jeamd 16T 4 ol ol 51 L S eslial 35 5 G 1 Ollsplem ST Ll
el ok 4l Gl G52 (6l by 28T AIST ) G () e e

(RS B350 (VY Y0¥ (ol VAR 21480 5ty 5) Ol i ol 55 cJle s
s Lyl P o gl G Ld plew L5 53 (A3 Olbsplew (YOA F 7 (YooY
Olee plew (2131 oy 30 53 15 el (ol Olylapleer 58 4 S50 53 e Oylaplees
ol Sn K3 g 315 bl or 2887 3,8 a Gl (o8 Ol loplems plgwr 4 ST (535w
058 s o 4 iled i Bt 1) (gasas malame 53 Oy ST ey Ol lsplem DIl
IRl Sl 03 503 5 e Sy gl G Olialgwr S 4y plg by 5 53 (o 8 Oylsplew 1
LI 31 (S 3T e ST Ll 1 0T Gl 5 o & ol o s G ol e
305 IS b 4 50y 6358L 05 5L a5k JS plw 4 b oS AT 8 0S5 g
035 B & 5 s )l & et 4 O 0 e plgw b (VY 1IYAD ¢ 2S0l) 50
Sl odas 58 55 OIS ale pm STL 353 S 0 e (g3b 5 ealizl (5 0 &S558 51 5
S e i pB G 45,0 L bl (g pdy Sl e (e 4 ple b 2
sore Obplgm @ (g giopdy Cand b (el e plge 15 S (o0 ) CST,0 Cs
Gk L G ol M el 3 51 gt BB 8 5 Dol Sl Sl Sler () 355 4s 2
35 sl OUT 1 o o b 53,5 o plg Olrlis 51 015 g dobilal Sl e
O 5 QLSS pla Olmbio plas )3 ol (o g0 pdy 55 pAB G o (VVF YOV alie)
3 am i 4y Oylsplen (odm 5l e plomr (s o pdy 3 pAB G il ABL aoas
6 by sl Al s Cl ods osls ol T 4 b plew 4 Gllsplew 358

U‘i‘J"L’ AYyy IYC JYVA LU.HJ.@J a;j.m) -J\J.)‘v\.; C'_.ffl &> r\.,@,w QL>L,& J,_:.L.n r..bg& s_..L.v

Llas

‘wﬂw‘,}bﬁw&

VEo 5l oF 5o Jol JUo

Vot



Pl (o9 8534 )3 EUT 5>

Boi )3 (ol (SBCS 3 >

9 olpl @

[N

Voo

Sl ol e 5 (Ol 05 I send 2ol G50 doY a4 V5P 5l e il
OUT Ol 55 oo asliwslisl ollan 5 ol Gl (6187 ,5 GWII LG o G 50 0T el 8 5l o G
WIS S o s0r pazme TBo 5 kil 53 g5 i G e Kb S ps e G 21 1
OLasil 5 o ptala B8 53 5 Al e e 5 dbie b G opl o e oS S
3050 53 OB VY DIVY (5 3) 558 Sate eanad ol 3BT Sl 5 Jle (S8
25 bz 5 b o Lukitme OB iy 5 1 (5 Wl il S Lo ke s a5 (51 e
o & LAl e S s el Sl LD S sl OS5 Sl Slbes U
plew 250l Lol L0 bl Iy duled (g go iy oIS 8 it plew Sl 5 DU
S ol )3 Sul 4 a5 L LY Y OMVI o) (ST Sty OS5 |y L
Lo g b aslialol 55 0T o OGH el (oSS 556 &S5 plgw b 5 53 puli G (S ol
S,l3 555 O ke

Sl 0313 (Ol 056 51 remd 23l 556 Ay Y YEY B5le illae ol ST30LLS
oaia el Dbl pdB 3> o 1y o ptals Sl Sl eser pazme 4 Syl
OB o paale Sde S g o g 3 Ll iy dals 5 OUT (6 ,AST e
el CS L

Ololaplm I3 53 Ol pte Sp g0 nl 53 LT oS il »f o T &S Slele Il
ol s (e 45 iz g ey oo 5 4TI Gide L s 0k o OUT 0l o 7 S
oY Y 5 VPV slse illae Sl Ol e a1 4 Culie b Ll 03,5 0l 1y Ol pde ke
@}*‘@?ﬂ‘\{(@&qﬂﬂ4:?}5)>C-PCJ\’>U"‘Q)5.JOfE)‘MCW|@}55
5B A (alss C)Jﬂ)s.mc?wQL&%\QJ‘JQ.\W&‘)‘@}M.\{@JM‘&}
sl 5 Sold OB 51 ad Aol (G5B N YVY ol Gillae 1) (o si 2K 1) 5
iz (S ODl3plems 4 03,15 S olust Ol 4 p5ke Gea OB YTV 5 YT

o835 31 Al 5 oo kB Olloplems LT a8 ol 5l 35 8 o plze a5 4 4 (6 s Ulg
Yo bole Slal b ) oG o o et 53 WG B (o308 pazes & ae Oy (Lo
S 5,50 53 558 Dl e o a0 63 gad ke Dl 056 1 sad 2 56 A Y
238 oo 31 S8 01 1K by o Sleansl b 0T Slles b olger o872



o755 (S s 55 e Doy Oy (53 2 Lol 5553 Ly 3530 o 2 3555 Sale
Oy ol 4 LIE ool flis 53 Al 5 o0 S plgm Ollo o oS s sl 030!
SFB G 5 0B IV, Jlse 55 00 pdEGe e SGl 4 s Lol sl
Doy b o315 51 il 5 o (LS Ololaplems g5 83l Gollan 1 (il o (S Osl3plgmn
5 odkd plad e el (o p dy Sllas BT Ll tdinl iy 1) e3lIG 5 (o508 moms & gos
3 Yol 26 ot &Shl 4 a5 b Bl e3ges oy ) plem dde ol
Ao l3plge 5 4B OUT (oo o 2y 3 G b Oyl cdizeas e S b Slesenss
S Ol ke 4y anrl o G (A3 Olylaplews i Oly 87 H5b0ken 5 Lisd (o o guoms OS2
bl deal g 1y Oyl S8l o

o3l (ko O I g Zl (G5B DY VY B5le b ua Billas Ol BIRtRINE
3 sy 3 IS ol (Cal 316 1y e b ool w4 O lsplew o G
e 315 Sy e 4 plen Dbl pli G o e 3L 42310 of 5 ABL il
C}hA 5B Y NPF sl Comge 4 .Conl 03 57 pame &S5 wla e (1580 (6l o 5es
ST jlad gasas mazes el GBSl gy SIS e Dke (Dslad 056 1 (e
r.n;yd.e_?uovu ool olfjm Sl e Hg50 QJ‘UC&J’Q‘”L}:}’M“’.
e Oblo pdBom Sl oa 9 258 2 gedl (o ges mems 53 o)l b wle e SRl
S L)ls G algr S0 4 S ODlaplge Sl ST3OLLE (YIY-YAF VYA (S
23 SV s plnil (Dot 056 1 fand 2ol G55 dou Y YA JI¥D 5l g0 Gullas L s
5 aiby (e Clo s el ) g w03 8 e plew (ool fhe 43l sl o e
aia Ao ST Ll sh o dino gy i 4 els Goim BT 15 )00 6 Kos S
o 3 el 4038 3T ol Sl w ple 5 S0 Jas 55 e 4 e o lo 5 3
,:;l:Q,L,,')‘gw;M,é,ﬁjf\,w\@)u;uugiiJ.:K};s,;q,b;‘,wut
Sdilzn 03 b st 3 1) plem 45801 ) Ae Sl 25 Culey b g e ST a5 4ol Lol
e 3 Sl oS 3l S o8 h b (8T Lt Sl IS B8 o e
G55 g ha b 5l CS A ST CSs ) g 4 b e Slaads A (el ol
AS

Llas

‘wﬂw‘,}bﬁw&

VEo 5l oF 5o Jol JUo

ACA



Pl (o9 8534 )3 EUT 5>

Boi )3 (ol (SBCS 3 >

9 olpl @

[N

\ov

Sl 3 s G A S 1 ple ol Fhoo By )i Thgo 53 S age Lo
88l 4 S S5 o plew SBL s G s a3 gr o Sl ) (e gee el 3
D G Sl eslinel lga 48 33,8 o s o G e ool S 5 Ll a5 Glas plgs
oS (1l 056 5 53le 4 4 5 b ol 35 Sl S s Jlanl o7 355 (S (S0 4
Saley Dok OS 0 (Sl 056 3l pend Dol (G5B duY YA B YO slge 5 e
S ele w‘@f@u‘f‘ﬁ okl b s b Sl el G L5 n 0] o Dy i
ST s G ol S e
Seslizal b paid S a8 ol 0T 3505 & e 015 0 405 00l 03 & (5,505 Jljm
S eb & i plew 5 5508 Sl (prlge OB Aile e 11 53 0 Sl ) e G
53 3 plom 31 (63143 3550 55 ailiz (s ol 4 b S48 oo ddor plgw eIl LT s &3
4 S () 53,8 S g0 e (I3 (G g ol ) s 4 IS0 5 s O
S AST b (D) (21585 53 g 358 ESTle 5 03 505 pladl i plgs ol Hs s
3550 03 b s S8l (55 4 558 e plew 5 Sl 03 (53 4 (Blaze (L) ST sl plgwr
5 (D) Lo g )5S e o il G 3l oslinal (2o 0 LT Sl (oS T eSTle e plen
Sl Ll on (9) S 5 6358 a5 e ploms STl () (Bl o 51(Q) G s
© Goshe bl 53 aulab b Sais S 505l e g 3ls T O (83,5 1) 35
1l 0313 Gy o Jlge cal 4 AVNNVNO VAV 6 Lot
o I3 0lej 3 plew (o3lan S0l e Bl 4 (il & Jije 55 5
sl b b Tl 5 030 551 2 15 OT ik plomr o AT
3 e 3 Sl 035 (O) (55 4 Glate gl ol &5 35300 pbne o sls (S L
5035 ad gl plgw 815 0B 5o slael 4 e plg S5 0 o 4y 0355 0
Colie b elul ot oladl o e pl 55 5 ol sl plgw b S8l S Sl plgs
OT 2l ¢S 5o 5 o plgws 3l l (glges b (e OB 4T 5 ¥+ sle
el JSC

P o (B 3929 9 =TT
35 dlopm il Bl BT 300 3 (Slos 06 I tad ol G5B uY Ve Gk o



3l 3 0T Gl S5y 5 oki o)lal Pl b5 oG wlal £ o ple olew glas 2
VP4 3le 55 b cglanlial & o 1Al 4 a5 b Sl oo odisl 556 dou Y WYY
Lf.T6>f&@CJb“d‘}wgﬁ.“w| o.A.aL:S u.ol}- ‘54\.@.»' Lgl.hdj& Ls‘j’);"\"gjfté ;ozg.y
Cl (559,00 pAB G Saaelinl 8 5o 5350 2S00
S 3 pde S 4,55 e Dl 45 Sl eslinal iidiins 0L G 5o I (& 2 o s 0l 52
A4 s A 4 bl LT Y OFVAGL a3 g) il e (6o ,0 LIS 056
Slhalal £ jsdo le slpw S5 wles 5 ol plpw SLES B s e
4 Ol lsplew pdB G gy 23 b Cousysn (AS ST it 1Sl (555 05 ¢
B3le 3 ax Sl ol ply 395 slad 4 O S 5ke g5 Lo 5 Al oo S g g0 il plew b >
ousls Ol 4 5 g0 aolial & 51 ol ols slgw &S 5w U PLERPT Eo Al
g_)bl)(al.é,w Ls‘J'I (:.LES& JﬁjﬂJ\:-jAJbg;@:.—wg.J)‘: C)ij,é QT)}.\.& Lol con!
2SS (55 Al a3 (YA DYAF L) 350 (o8 (Sokin Ll ol algm &S5
4 PAEOT Olsplem & ol algm ES 8 (s oy 51y S e G5B uY WVe sl
V5% 53ke (aSST oy el 03V L ) (6ol i 55 s 3 5udomn OT Ol lplgm 8 ol
U’.’.‘ J! )l{) )L-ﬂ Ll cu\f_qu’.o o)l.i:‘ (:L«,m (:..LEJ& Jl 9 Jb Q,..:LE Y ou\.:vbl..v_ U’_:}JG Z@_Y
B OA 5lge 5 ool 556 aou ¥ WY 5 WVe slge 511 aal b gooplil 648 o Laseiio |y G
lJ. \T’/\* s_.Jj.,a.A Q‘J.é; )‘QLGJ. é‘)ﬁ‘ w)j.ﬁ )J Q)Mbu rbu‘ ;j>u Lfllf-‘ J—e.&“)j:.w.ﬁ 9'
A S als i G sl b s 0T easjlas fuad 53 &) DBl 5 Sl
tli ooy g p B AIE po)) st 4 Ol (Sl odd wls el G

S 2> Aoy
oy 03 (I3 Ollselew Sy Il G Olen S5 b plew o so iy 5o pAB G
& O lsplew SouT3 T o 3 s 4 S8 5 dloju 131 1y o Sl Lo plew

Sl o 3 ls sl (s S8 8 3 s Combge 5 Bei ki Olalpt 0SS

Llas

‘wﬂw‘,}bﬁw&

VEo 5l oF 5o Jol JUo

VoA



Pl (o9 8534 )3 EUT 5>

Boi )3 (ol (SBCS 3 >

9 olpl @

[N

Vo4

Bl B Sy ol Ol e b S (IS g S it plem LS 5 gl
S o 42,8 (o gy Sl i plew 35 (B Olaplew 4 IS8 Il ¢ s oen
Pl s g0 ply fhn ST TSI Lol 6 jlibee G ol 510587 S o b 5 oalisal 5 3 T
eslital et o) 3l Ygene Ollsplw el Sgliza plem (ily o b oS5 ns
8 plem Ollo (6l o8 G (ol 056 1 and PNl G506 Y Gillas LS
5 JB B G pl 5 Ll pdi g AU S el T 4 plom Ol 5 oli iy
Pr 5l 35S oS eslizal [y 55 e oS G 315 0 O lople OT (b o7 o ksl o i
Ssl 5 s Ol 25 okl S ple ol S50 o 53 5 55, 7 Sl S )
£3/5 338 0 o ool Sl &S G555 5 Thee nl o Al s, T sl
o Sl do s 8 das oo 1) OISl ol &S5 Ollaplew 4 (A i 325 2355 o0
el 55 Sl i gl 3 L)1 ol e I3 S aas b aelia o
o ke Sl odge Ol 358 g O geimn Oyl3pln LISde 5 CEge G i 5
.ww\)@ujouob!%@,;f,&émA{Lu,uubsu.ﬂ;fg§)@\3a;,~\
355 g Jlesl 4 el il Olsplm b Asl Sliate 5 Jgine b oddimnd Soke 42l
by

535 Dbt & S Bsbm 8505 53 55 5 035 056 Ol B pllai 55 B G ais
Wl 35 g QU 53 Ol ylplgm (L3 sdome bl o7 A8l o JUSH 5 JB5 LG o G

Al ool G A5l bog e b il il o plem JUESH ol algmn (S1aS 5 3 ol
Pl 55 CS bt plg (g o pdy 3 pAB G i 338 (o i L 55 U siie Ul
3 Oblsplem Sl plB G (21340155 5 355 5 dales S5 ol aslialud (S ol B i
JB b Gsim 50T el 5l oo Ol (Bsi plss )5 comiren wil OT (o S35
o SL s S pome G ol ) OLT 0l 5 oo anbilal ollas 5 ol 3ol (58,5 W
g g Jhime Cosly 0 457 Bl o0 03WIG 8 (0 508 moee S Dl 5 HL )3 LS B 5>
CS 5 0Lyl 5o pte Sla 515 55 5 sl 51 A BB, 5 Dol 35l Sl
e p3b DMl 1 (L B G e wilir 55h Sk e 31 Slgx 5 Jle

C))L.“>'Q\ﬁ?ks].bs"_.:.‘}ﬁmcé%q}wﬁajwM\{abwldﬁuﬁwcﬁ@o\ﬁm



N e (S ol B si> ol 5o .y dalgz g 3 55 1y (kS Ollsplew 4 0315
.;,\Hﬁ,uﬂ.\.‘@}:guuuﬁquﬂo&t,th;»@&imﬂ

W gl L;l.m;fjj: Jj,dlv.@.m 9 (:l.@.»: Sl (WWAY) L Jlae 4Gp)k.§T Gl =
g A o1 0, (bl s )8 Lo

(o SHlaz! 101, (b oS 3) Cle Gai= (VWAD) awy ( oSl -
Pl

Ol R S 3 Al (g S S5 s &) (WYOY) . dnadhe ¢ oloel -

(ool ) oy 5 o daloalsS g3 S gl (2ot (VFVA) s (s bl =
S oy 5 Slllas 5,151 10,6 bl Gl 5 s Olojlo ¢ s> uﬁ)/j.({f[i.w
.ol

02235 Sl Dl LS 01 e G OFVE) L (bl -

(13 8 DS 01 cadm shlste 7 (WWVA) i dams 635 S (6 jinr -
e Sl

e Ol tils w8 Sl elpel Gpdm OVAY) -

Jal Ol (Ol jee SIS 101 g5 (b Gaim (\YVA) . pum ¢ gmm =

idll 5 Bl Gl 38 5 awsland] DA (Y0¥) ol o (panndl -

il ay Wl Auagdlyls Slylesl o Ll (soledl] O w1l (VARD) L dass Sla yldiss -
J ﬁ)le- cfi.ﬂ\ 9

Llas

‘wﬂw‘,}bﬁw&

VEo 5l oF 5o Jol JUo

Ve



5595 3 Jal ol (Ol o&isls Soylasl 0l g caolictf OPVY) ST Jo duseas -

JUROPLI Rt

TS

Wl 5 Ol Gy 5 algw S 5 el JUish (WYVY) dasms Ky -
e o 5 ol i) _lid S aabOLL

e Dl S sls 1551008 (et G VFVA). o (G5 0352 =

5 Ol LS b Gai 53 S g 5 plew JUESh OFW)deos (Golo -
s g oty iyl i85 BLOLL S

0Le Oll s ol S d Gub ool (YA pllly g Lo -
£33 P Ol o&sils Sl Ll

Ol Glasl slgw OS5 100e S ¢ 5L Gaie (IYA).dases (5 ho -
Js!

oy ol (A sl DL 0 (ol Gad (VYY) s same e Sl -

aredall 1 S el el A0 S s londl] Gl 5 (Y4 Y) 50 ( RS =
ol Sl sl 2l sladlls

Jsl ol dos OhLasl ol g b Gai (\YVY) e ¢ >5,2 -

0500 9 oyl (3ol 53 (oolow (SOES pub wy> ol (o9 0

.Jl g.“)\? ARVORE AR\ JoN 4(g_".:.gl.4j J(}”’/)u"""‘ s> (YYVF) et cdli)}:lf -
- Frey, Alexander Hamilton. (1928) “Shareholders' Pre-emptive

Rights”, Yale LJ, Vol. 38,

- Kraakman, Reinier & John Armour. (2017), The Anatomy of Corporate
Law: A Comparative and Functional Approach, Oxford University
Press.

- Model Business Corporation Act.

- Sepinuck, Stefen L. (2008), “Practice under Article 9 of the UCC”,
American Bar Association, UCC Committee Staff, Second Edition.

- Uniform Commercial Code.

AR R



