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1. INTRODUCTION

A patent is a privilege given by governments to innovators to create a new and economically important inven-
tion. For patenting of invention predict some rules in Iran. Some of these rules are substantive codition. Some of
these conditions are novelty, industrial application and inventive step. That lack of these substantive conditions
create difficulty for recognizing and supporting of patents. Also, some of these rules are procedural conditions.
They are refer to prepare of statement and appendices and description of invention and claims. that the lack
of these conditions can cause the invention not to be patented in some cases. but they are not as important
as substantive conditions. In some international documents in the field of industrial property rights especially
in the Trips Agreement, the substantive conditions of patent are stated. According to paragraph 1 of article 27
of the Trips Agreement, for patenting of any inventions, either product or process, predict some substantive
conditions. These substantive conditions are:

Novelty: It means that the invention was not predicted in prior art or industry.

Invention step: It means that the invention does not be obvious and clear for a person with the ordinary skills.
Industrial practical: It means that the invention can be made or used in the field of industry or art. This Agree-
ment has only stated these substantive conditions and assessment of these conditions is left to the internal
regulations of the countries. Due to this, the regulations of the countries have the flexibility to evaluate those
conditions according to their economic and social conditions and that is an important point for these coun-
tries. But the lack of definition of invention in the Trips agreement also the lack of explanation of the substan-
tive conditions of the patent, caused countries to reach different results in the assessment of inventions. This
problem has forced developed countries and consequently the world intellectual property organization to take
serious measures in order to formulate the substantive laws of inventions and make them uniform in terms of
substance. In Europe, according to the European patent convention 1973, In article 54 to 57 of this convention,
patent conditions are newly, inventive step, and industrial practical. In the laws and regulations related to the
inventions of countries, including developing and developed countries, usually these substantive conditions are
stated. In the Irans patent law 1310, some of these conditions, including novelty ate mentioned. In the patent law
of Iran 1386, in article 1 the invention is defined. Subsequently, in article 2, the conditions of patentable inven-
tions are stated. And necessary criteria for patenting are novelty, innovative step and industrial application. But
if the subject of the intended invention is one of the excluded subjects, it will not be able to be patented. In the
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continuation of this article, the concept of these conditions and the evaluation of these conditions and criteria
in Iranian law will be discussed.

2. PURPOSE

The purpose of this article, is to evaluate the criteria of the substantive conditions of patent in Iranian law. Ac-
cording to Irans patent law, article 2, substantive conditions of the patent are stated. In Iran, the evaluation of
the substantive conditions of the inventions is done by asking experts in university units and science and tech-
nology parks. To evaluate these substantive conditions, various criteria are used, which include the main and
technical criteria and secondary criteria.

3. METHODOLOGY

This article is based on analytic_descriptive approch. The collection of information is done through the review
of books, articles and judicial procedure, by referring to the library, research centers and internet.

4. FINDINGS

Recognition of the patent depends on compliance with the substantive conditions. According to the laws of Iran,
substantive conditions are, novelty, innovative step and industrial application. Currently, the Iranian patent office
inquires from university units and science and technology parks in order to evaluate the substantive conditions
of patent. After confirming the above substantive conditions by these experts, a patent certificate will be issued.
5. CONCLUSION

The invention is the result of the intellectual effort of the inventor, which is created in the form of industrial
product or process. And in general invention, invention is an exclusive right that will be granted by the govern-
ment to the inventor if his invention be new and has industrial application and innovative step. In to days world,
patent is considered very important and fundamental, especially from the economic and commercial point of
view. In the laws and regulations of the countries, have been predicted some conditions. Some of these condi-
tions are substantive, and lack of them create difficulty for recognizing and supporting of patents.

In the patent law of Iran 1386, article2, substantive conditions of the patent have been mentioned. According to
this article, an invention can be patented that contains anew innovation and has industrial application. The existing
procedure in the Irans patent office, is that after filling the patent application by the applicant, experts conduct a
search in existing data bases, to check that the invention has no previous registration history. Then the applicants
application is sent to university units and science and technology parks for evaluation of three conditions. Accord-
ing to article 2 of Irans patent law 1386, innovative step condition means, that the intended invention does not be
obvious and clear for a person with ordinary skills in the knowledge. In regulation of Iran for evaluation of innova-
tive step refer to previous knowledge and technology. And the invention contains an innovative step that is differ-
ent from or beyond the prior art or insustry. But in practice, the patent office and courts, face problems to evaluate
this condition, due to that they use different criteria for assessment of this condition. If after initial assessment, the
evaluator can not definitively determine whether the claimed invention is obvious or not, then expert can use sec-
ondary criteria for evaluation of innovative step. The secondary criteria are commercial success of the invention,
long _term needs but not met to a technology and the failure of others to achieve the claimed invention. Another
condition that is necessary for patenting is that claimed invention has an industrial application. The criterion used
to evaluate the industrial application in Iran is a technical criterion. Which means that at the time of submitting the
application, the claimed invention shows a specific application in a specific field. Also patent office of Iran can use
secondary criteria such as commercial success of the invention, for evaluation of industry application condition.
Another condition for patenting is, newly. The criterion for evaluation the novelty of an invention in Iranian law is
that, the invention has not been disclosed to the public through publication, oral disclosure, practical use or any
other way before the date of the filling application or the date of the priority right declaration. In order to correctly
evaluate the innovative step condition and newly, it is suggested, patent office data bases are updated by connect-
ing to important information sources in the world. And also it is suggested to first establish an organization called
the Iranian patent organization with the same structure and criteria as the American and European patent offices.
Secondly, in the current situation and before the establishment of such an organization, an institution called the
Academy of intellectual property should be established in the patent office, so that the experienced professors of
intellectual property rights take on the task of training officials and experts of the patent office.

Keywords: Industrial application, Inventive step, Novelty, Patent
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1. INTRODUCTION

Companies, as legal entity, are inherently artificial constructs. They lack consciousness, intentionality, or physi-
cal form. Consequently, they are entirely dependent on natural persons to articulate their will, execute deci-
sions, and interact with the real world. This conceptual foundation lies at the heart of corporate legal theory,
which treats legal persons as fictional subjects established for functional and economic purposes. Unlike natural
persons, companies are abstract entities that cannot independently act or think. To overcome this ontological
void, legal systems have historically entrusted natural persons—most notably, the board of directors—to serve as
the operational organs of the company: its mind, voice, and hands.

However, this delegation of corporate agency to natural persons generates an intrinsic tension. The board of
directors, while formally tasked with promoting the best interests of the company, comprises individuals with
personal motivations, distinct values, and self-interested goals. The legal doctrine often portrays the board and
the company as a single, coherent unit—a concept championed in theories such as Roknit’s notion of organi-
zational personhood—but economic and behavioral sciences reveal a stark divergence: individuals vested with
corporate authority often behave in ways that maximize personal utility rather than collective value.

This divergence is especially problematic in the context of directors’ remuneration. The board of directors is
inherently a collective organ—typically composed of three or more members in private companies and five or
more in public companies, as stipulated by many national corporate laws. Despite representing a unitary legal
actor, the board consists of individuals with diverse incentives and varying degrees of influence. Some legal re-
gimes even permit legal persons to serve as directors, contingent upon the appointment of a permanent natural
representative. This additional layer of representation further complicates the already tenuous relationship
between the company’s legal fiction and its decision-making apparatus.

Designing an equitable and effective compensation structure for directors is, therefore, a particularly delicate
challenge. Fixed-fee remuneration can give rise to free-riding, wherein certain directors perform minimal du-
ties while receiving the same compensation as more active or competent peers. Conversely, performance-based
pay may trigger rent-seeking behavior, whereby directors exploit short-term metrics or asymmetrical informa-
tion to inflate personal compensation without creating commensurate value for the company. Neither extreme
adequately addresses the underlying agency dilemma.
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This dilemma transcends technical or administrative considerations; it is a jurisprudential and institutional
challenge rooted in the artificiality of legal personality and the behavioral complexity of human agents. The art
of designing a fictional will for a company is not limited to majority rule or tiered decision-making processes;
it lies in identifying an equilibrium point between the interests of shareholders and third parties when internal
conflicts emerge. Hence, corporate governance structures must evolve beyond mere formalism. They must in-
ternalize the behavioral tendencies of corporate agents and confront the inherent disjunction between abstract
legal entities and the natural persons who animate them.

In conclusion, any serious reform of directors’ remuneration must grapple with the foundational tension between
the abstract corporate persona and the self-interested motivations of those who govern on its behalf. Effective gov-
ernance cannot be achieved through rigid rules alone. Rather, it requires a nuanced approach—one that acknowl-
edges the self-interest of directors while fostering mechanisms to align their incentives with sustainable corporate
success. Only through such a multidimensional strategy—featuring checks and balances, transparency, and perfor-
mance-linked incentives—can the fiction of corporate personhood be reconciled with the reality of human agency.

2. PURPOSE
The existence of an agency relationship in corporate structures is not accidental; it is a structural necessity.
Shareholders, as principals, delegate the daily management and strategic direction of the company to direc-
tors, who act as their agents. This delegation, while efficient in terms of operational functionality, creates an
inevitable agency cost due to the divergence of interests between principals and agents. Among the most criti-
cal manifestations of agency costs in corporate practice are rent-seeking and free-riding—behaviors that often
flourish in opaque or poorly regulated compensation environments.
Against this backdrop, a crucial policy question emerges: How can directors’ remuneration be structured to
align their personal incentives with the company’s long-term success while simultaneously deterring opportun-
istic behaviors? Since directors are economic agents motivated by personal utility, the design of remuneration
systems must account for both their rational self-interest and their fiduciary duties.
This article aims to explore this question by evaluating existing legal and governance frameworks for director
compensation and proposing mechanisms that simultaneously:

1. Minimize rent-seeking behavior by reducing discretion and informational asymmetry;

2. Discourage free-riding by rewarding tangible performance;

3. Align individual motivations with corporate value creation.
The research also considers how these concerns manifest under Iranian corporate law, where fixed compen-
sation schemes dominate, and performance-based rewards remain underdefined or improperly regulated. By
critically assessing these frameworks, the article seeks to advance an effective and context-sensitive model of
directors’ remuneration that reduces agency costs and improves corporate governance outcomes.

3. METHODOLOGY

This study employs a descriptive-analytical methodology, grounded in a comprehensive review of legal texts, ac-
ademic literature, and comparative corporate governance models. The descriptive phase involves the identifica-
tion and interpretation of statutory provisions, regulatory frameworks, and judicial precedents relating to direc-
tors’ compensation—particularly within the context of Iranian corporate law. Primary sources include the Iranian
Commercial law, regulatory circulars issued by relevant authorities, and shareholder meeting procedures. Sec-
ondary sources include doctrinal writings, comparative legal studies, and jurisprudential analyses on the subject
of corporate agency and fiduciary responsibility. The analytical phase builds upon the descriptive findings to
critique existing practices, identify structural weaknesses, and assess potential reforms. Emphasis is placed on
integrating insights from agency theory, institutional economics, and behavioral law and economics. The opin-
ions of Iranian jurists, as well as those from other legal systems (e.g., Anglo-American corporate governance
models), are incorporated to enrich the discussion and ground recommendations in comparative best practices.

4. FINDINGS

An in-depth analysis of Iranian corporate law, particularly as it applies to joint-stock companies, reveals a
structurally limited approach to directors’ remuneration that is insufficient to address the dual challenges of
rent-seeking and free-riding. The current legal framework—largely based on the Iranian Commercial Code of
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1968—permits companies to provide compensation to board members but offers limited guidance on how such
compensation should be structured or justified.

4.1 Fixed Remuneration and the Free-Riding Problem

The most common form of compensation in Iranian companies is a fixed fee, determined by the general assem-
bly of shareholders. While fixed remuneration has the advantage of predictability and administrative simplicity,
it fails to incentivize superior performance. In this context, all directors—regardless of effort, skill, or contribu-
tion—receive equal compensation. This creates fertile ground for free-riding, especially in larger boards where
individual accountability is diffuse. Some directors may fulfill only the bare minimum of legal duties, relying on
more active members to shoulder the burden of governance, strategy, and oversight.

This issue is compounded by the lack of objective performance metrics or accountability frameworks. Iranian
corporate law does not mandate internal performance evaluations for directors, nor does it require the disclo-
sure of board attendance, engagement levels, or contribution to strategic goals. As a result, shareholders are
often ill-equipped to distinguish between effective and ineffective directors.

4.2 Performance-Based Pay and Rent-Seeking Behavior

To mitigate free-riding, some companies experiment with performance-linked rewards, such as annual bonuses
or profit-sharing schemes. However, in the absence of a robust regulatory framework, performance-based
compensation risks encouraging rent-seeking. Directors may focus disproportionately on short-term outcomes
that inflate financial results or stock value at the expense of long-term stability.

Moreover, when performance metrics are ambiguous or easily manipulated, such rewards may be distributed in
a non-transparent and unequal manner. In Iran, bonuses are typically approved by the general assembly with-
out a clear formula or criteria, and often without separate assessment for each director. This opens the door to
political favoritism, boardroom collusion, or informal alliances within the board, particularly in companies with
weak or dispersed ownership structures.

Furthermore, asymmetric access to information between directors and shareholders makes it difficult for the
latter to monitor the integrity of performance data. This gap limits the effectiveness of the general assembly as
a control mechanism and increases the risk of excessive or unjustified remuneration.

4.3 Legal Constraints and Supervisory Mechanisms
Iranian law provides some safeguards to limit abuse. For instance:

* The general assembly must approve director remuneration.

* There is a statutory prohibition on exceeding reasonable bonus levels.

» Directors can, in theory, be held civilly and criminally liable for breaches of fiduciary duty.
However, these safeguards are largely procedural and weakly enforced. The law does not clearly distinguish be-
tween fixed compensation and performance-based rewards, nor does it specify how these components should
be proportioned or evaluated. There is also a lack of independent supervisory bodies within most Iranian com-
panies. The absence of independent or non-executive directors on boards, especially in closely held companies,
further weakens oversight. Moreover, in practice, the general assembly’s role in supervising board performance
is often symbolic. Shareholder meetings tend to be poorly attended, dominated by majority shareholders, or
influenced by internal political dynamics. This results in low accountability, and ultimately, a legal structure that
suppresses rent-seeking only marginally—while leaving the free-riding problem virtually unaddressed.

4.4 Towards a Balanced Compensation Framework
Given these structural limitations, an effective remuneration framework for Iranian companies must strike a
balance between motivation and restraint. This requires:
* A dual-component model: fixed base compensation to ensure predictability and baseline accountability,
combined with performance-based rewards linked to objective, pre-defined metrics.
* Implementation of independent performance evaluation mechanisms at the board level.
* Enhanced transparency and disclosure requirements to inform shareholders about the basis for compen-
sation decisions.
* Legalrecognitionofthedistinctionbetweenbasepayandcontingentrewards,alongwithcriteriaforeachcomponent.
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* Empowerment of minority shareholders to challenge or review compensation decisions through accessible
legal remedies.
Such reforms would help Iranian companies transition from a static, formalistic approach to director pay toward
a more dynamic, performance-sensitive system aligned with international best practices.

5. CONCLUSION

In corporate governance, particularly regarding the fee and remuneration of directors, two fundamental prob-
lems frequently arise: free-riding and rent-seeking. These issues are closely linked to how director fees are
structured. When a fixed amount is designated as the director’s fee, the free-riding problem emerges, as direc-
tors may lack motivation to exert effort beyond the minimum requirements. Conversely, when the fee amount
is left undetermined, rent-seeking behavior becomes a concern, where directors may attempt to extract maxi-
mum personal gain without corresponding value creation for the company.

To address these challenges effectively, it is essential to adopt a hybrid compensation structure—one that includes
both a fixed base fee and a performance-based component. The fixed portion ensures basic accountability and
compensation for assuming the role, while the performance-based portion aligns the director’s incentives with the
company’s success. This structure not only reduces the allure of rent-seeking by capping guaranteed rewards but
also discourages free-riding by linking a significant portion of compensation to measurable outcomes.

In addition to reforming the compensation model, it is crucial to strengthen supervisory and enforcement
mechanisms. This includes enabling the dismissal of underperforming directors, as well as enforcing civil and
criminal liability for breaches of duty. Without a robust oversight framework, even the most well-designed com-
pensation scheme may fail to achieve its intended outcomes. The legal framework governing Iranian joint-stock
companies does, to some extent, reflect this dual approach. However, the implementation and interpretation
of these provisions remain inadequate. Notably, there is a lack of clarity regarding the status of the “reward” as
a component of the fee structure. In practice, rewards are often treated as supplementary and external to the
fixed fee, rather than as an integrated component of a performance-based pay system.

Moreover, the weakness of the supervisory infrastructure, the absence of criteria distinguishing high-perform-
ing from low-performing directors, and the failure to enforce accountability for non-performance mean that the
core problems of free-riding and rent-seeking remain unresolved.

The existing legal structure of director compensation in Iran seems to interpret the fixed fee as the total remu-
neration, with any additional reward being optional and unrelated to performance. While this might suppress
rent-seeking to an extent—since additional rewards are not guaranteed—it fails to address the problem of free-
riding. Directors receive their fixed compensation regardless of their level of contribution or effectiveness.
Even assuming that rewards could be selectively distributed—only to effective directors—no practical mecha-
nism exists within the general meeting framework to distinguish and reward based on individual director per-
formance. This gap means that rewards may still be allocated indiscriminately or based on subjective factors,
rather than on objective performance criteria.

To truly resolve these systemic issues, a formal distinction must be established between the fixed and variable
components of directors’ compensation. The reward must be explicitly linked to performance metrics, such as
profitability, strategic goal achievement, or shareholder value creation. Moreover, governing laws and corporate
bylaws should clearly define the duties of directors, including a positive obligation to improve the company’s
performance. Without such a duty, tools of accountability—such as civil and criminal liability—lose much of their
force, as there is no concrete benchmark against which to measure failure or misconduct.

In conclusion, for Iran’s corporate governance system to effectively curb free-riding and rent-seeking, a com-
prehensive reform is necessary. This includes:

Adopting a dual-component fee model (fixed fee + performance-based reward); Establishing objective perfor-
mance criteria for reward distribution; Strengthening oversight and enforcement mechanisms; Imposing a posi-
tive duty on directors to enhance corporate productivity, with clear consequences for non-fulfillment.

Only through such an integrated approach can the governance structure of Iranian joint-stock companies foster
greater accountability, efficiency, and alignment with shareholder interests.

Keywords: free ride, rent-seeking, directors’ Reward, board of directors.



https://lawecon.um.ac.ir

Galaial ggaaaoliiula anlilnaga >< enlgm gl JSidno b ailio oy Sal) iy

292l 9 §ylaa yBaly Sine L dlslio glnylSnly wsyyw
ol SLSSyb gyt Sbloly g dasill 3 casi o

[IDRPES VI 2

VEoF /o8 /¥ 5Ll | VFoF/oD/ YAz iipdy | VFol/oV/YA:g)S55L | VFol/oF /o rcublyo

4 e
ol g ol RS0 )l oS 1 Gahim oll jo (Satles olgs 3l eolazul
LS 1 Copin jo Sunles glan;e 5l So oyl oy 1y slbasie slps
ol 5 aex3llEe s Bgile yo &S cewl Slre s)lgw 5 92 il il
Il 5 e llgm A8 oS ol (ol Ghawy posat (nl )0 sl oe sl Bl
OBGly 4 g 08 S, S D5 gilwaiiion bl 50 poe &S 35 S Ol e
3k 59 692 ol 9 slse
oy 5 Sl Gl S e dex g Blsieay coll dle s (25 50
CMSeie ol U 6l 098 so Sl Lagzrcaly JSciee 3,Skac s siten b crenels glae
@ 1y a3l 5l ise Wb )lawol) 5 pemedl) slease ol e )0
i CgiS a8l ol JUS 5 0,8 (el 9, 8ee slie 1) (B g exe D50
3 sl (35508 58S g (e Cudghune g Glpae Jie 50l 5l esliul cp (Sl
oo @y Lol sl oas Jae (095 e 42 &S (ol p ) @ ol ol sloS 1 Bt
O rled pae ¢ (S el s 1 5 S 4oz I3 Il ool oS
<l g silsw OBl Ot Gl il 0095 2l g Olpae o Slee

el L8 0 sz

0 a0 Old oyl pae SHISL (19l ( siloee (5 ,lgm 1 sudS 5l

(h.ramezani@soc.ikiu.ac.ir dlio Js§uwo 0oiunss Joosl) il (52955 o)) o plol (Modl oy o8l (o 05,5 JLoliw] )

>



https://orcid.org/0000-0003-1698-3876?lang=en

7 N

el By Suitus b dlolio sl Sinly gunyys >< S2aial ggan anlisla aolilnaga ‘ )

dodldo.)

(NGBS 5 el 0,y 9 30 (2 3529 (Sue pedlie BMEL olel joelr 5 el giliel gd92se S,
ded BdSS G,k g 3> colo ads Lolkal gl 4 g sl Caasd axly &S g lael Ssax> slps (Jafaritabar, 2009: 38)
Josie Shgio ol 4 sl 5 e €5l gylitel 5 203 9290 31 sl ol Consl marb )15 sl a4y 3L Ly
asmolune (SWIL &S w5 0 S SIS (Boio olgd ol 09y )0 &S Cewloinl i (iiwd 5 05U g e Lol cpl B o
Sl asy 3 jakd duw JBlas b rex s 1958 o oolisiul «lar pMasl 8y cenloil o138 56 0 pas Lo
e iy Bl olo ol ple algw &S 13 53 S Gl 10V 5 ¥ dlge moz b 3 WY &)la 6 1 end 23l
e Wl e 955 Lol ol 4 ol S5 &y p3Y o9 e JuSit Gaded | JBlas Lols el <S5 5 5 ol
S pazd il )l (9l I Sewnd gMol az ¥ Wt oole zrge 4 55 Cdle l o Lol tasnly (gobeiel S9290) Ssi>
S e Sl 0T 5o pils saiuled Glsiedy |y s aded Wb

A5 51 S S oS 4 crge 4 Ol s &S cnl Sas 5 Ssdise JuSiS sate olal jl o pae e oS ol 4y
goaxie scage (olidl cpl sladl ez (cosle B 5L g @ly plle po Lol distus gazly 35250 Gl § &S 20 (g kel
ity o2 5 Blaml olppae 3 Sy 50 S sl 2yl5 3 ol 61,8 Caxile Cangrb 5 (39,8 ol 1S Ll 48 sl
Jee 0l Connlised 5)1iS0acl plie 3 5 cnl 3l el ot @ilie (el Galb Canitio Gl pake Cuglyl om0l 955 g5
9 S S| sl 65,5 @ o his gylos oS o o) 0oyl plalb oy 1Slaas @S jb Gles sl oagol 1) b caiie
e 4y b poliil o 10 @dlio ploo Jobad abas (8L 93 ol 51 Sngee 35 od aMS (g S prnonad alides Zslaus 4l
.(Kavyani, 2009:170) «cuwl &S i 03yl S50 Gloylas b agalse

gz 3088 Jo pe 50 85 08 i | 0T aex g Wb 5685 oS sl cnl Gt 0l e (b Cxiie Juo 3,5 55 b
e 5o el 5,050 Sos Slo @ Taiils i pasd @l Cdx gl cdly Jlos 4 wiiS e B3 CS b codse
HGUWIE S PRV P

Silswi Bl pezmod Slegdge 1o (Fohx sloimgh g Conl ais plas] Jiiue gl 09SE ool loiuw 0 by 5
5y Olegdgn L 15 i ©ygents Ygans elgas BES b ol e GBS 5 e T3 et ke 53 252l 5
5 ol 413,85 sl g oaliial 3y50 Simgiy ol o abogspe SET 51 5y 148,515 aoy s Spp0 55 1 CeraSlo il
o 0300 (L iy 4y Zly 5o xw o j5b &y Alie ol ) 55

0L 5 4aol 35 cpaasti Sliny\Sgjlus ¥

] C Y] ls)lngS.J'u:agﬁ ool 8o oyt N-Y
390 Ol pow 9 &S o S ploieas lyloplow o ) Sailes gals;l 3 ably oS cowl Js fed 4 L5 lke] g352 90 Glgieas
Oygeo ool w30 1) 60,105 352 @»lﬁc_'éb 5l 6)))5 S Sy el 5o .(Seyed Sajjadi Ahmadi, 2007: 107) w25 0 )l ,8 Coxy
&l (5,5 ol 9925 ST Jlo L St &5 1315 51,3 ol 5 olyloplemw o @8l (8)L5 S92 pae 2 1) 42,8 Wb
Llsy 5 <8 5 ol e Ally o ey s S, 25 by G255 55 1 oS Sl 53 & 23V il el Slages

shls plasl wiled iz Cowl Glud] dods ilites slodis 51 S b iay i ol cgo dy .Gl 0nl 2 ydao S b ol pie ads dayl) codlo o 4, bi o0l )

S 03yl g duad (BT 00lyl g auas g, ool 51 fdiiiwd S jie Glpde 45 o dy WS o S, |y &8 i Oiloladl o] camgo 4 45 Gl (nae 5,0 g jio
(Sealy, 2008, p.155) .55




Galoidl Ggananliivlaantibadgs ) elswolsh dSbebabiie bl a)

el b B ke 5 58 o il 3,05 o oS il 33 ol by el Sl £33 51 S5 L5

i g |y cegllad 0T ol 55 ol 510l S92y ke g’ il plosil oISl oS 3930 @3ly Lo 5 Lokl Sayles
JSciie sl (S sl atinlas @yl saigled o s 4wl ST s ojls 0 cudled o 4 gl Bk 51 B ol e 500
5 355 plhiS sledsS &2 15,5 45 ks s il 313,13 i o3 ool el llece it ool 2350 2 s (saT, S
SSaisles ally yo Lol JSciee L(Blair, 1999: 259) suis)S 4 Juwol Glodl Gass gl |y (o0 o s a5 99 et s saisle
Al 02y & gdlie (5,15 Lol g 0ailel (s 4 35 0 oo 2l 50 AL B (ol ] (Subled slaae

1 oblas 50 ol & 555 ool s wis0ll5 bl 31 s 55 ouialoim ool (5550 0335 ke 4 el 3325 b bl 5 ol
(Ibid) &S o Jee S 1 mblin sliwly 1o saisles 4 ol 48,3 ol 1oy 45,5 45 ol alaz 51 sl 428, 0ay0b oS 1 o
adg5 @dlie Wy &S 2 o 10,8 Slimil el Gaseiiol sail uizmed g )l o0 (g9, 2 &5 g 9,18 B9, adgs &S Sl
wogas 3 0aeld 5 (9) » e sldel aS (8,8 el (See e S b g 5lpbs S 2598 (Siaolds 9 S5l bl 1 1)
el 592l8 ol SIS e o5 a5 s3bens 13 @ ) @dlie e 45 5 38155 Jlte gl wilos S 5 @dlis i
25l5y 35 Xibly 15,55 sslne pms 51 BT g0 12 90 ) S U wiLs alsi 55 S oo )l o slrel oS 5o
S g €5 55 Syl LIS 31 o33l pn b ¢ ilonn g JSeon Ll o

32925 brwgs oS sl (g3liasl sloay 15 Sl sl 0uls zoke (cogas GIB L LLI)I 55 oS (g)lgw cubo by Slxe (g)lgm JSio
S Wb Sle glgw 0000 mudes 5o .ol ol AL "ol plol pb 4y cwl (S 4z 5wl ool lulis Tpg
szl cnl olgs 398 Jroms 0l 503 1 o sloainzo uals 45 315 e 3,0 0,00 oo SOV 31 W5 oo & 559,05 2
&S b oo Glowao g34la0 yo Sl gyleww JSie #3ly o J(Richard, 2000:122) wil (S e b g aiils ool ainjm (o
Coslho 9 o Jram 0Sas 0 6 etz by 310,08 ol ol (plaiyso g oS 05 (el lassS a3 1) 555 Coglhao (50,3
ooliziul @l S clo p gy ogee B 5 Jom 51 S 5,05 o doiiz jw 63,8 Jlio 3l Hlow e Moy o3l JSTas 1) 595
Gk 5l g by el Jlo 0uels oagas YIS 3)50 53 S oo oolisiwl o 4l )3 SeaS g0y sogas @dlio | 5 WS o
S5 330 4y Sgame g ol ;S8 g low e slaallice Lol (g)law o s 4y Saw; gl ol 55l (b
ol &S W)ls aseinl Olos 5 oLdl gl jo &S was 0 ) S50l sbcasdss ;o loges § Cawds osac Y wldbgls
.(Parisi, 2023:217) «uS 395 =8lg Olows 5 gLl oy 4lolg

"9 Sl JSuina 1(3)SLas 3 Hiiee) amol dasjllgo Y -Y

shael glyys 55 e sz il 85 cenly allas ool ailed o aiss @ a8l Edlie a1 oy B Sy plysie 3
Fo0sS S ails el Joams 093 Gl 5| oy sotes sods8 socadlad jo w83l gas B alse ssoy0 003
.(Blair, 1999: 249) a3 o (unlS 0 sl o sl |y goladl slos jaliws ( pscily g adei jo &S lie

Collad 5 (30 Azl 65 395000 ) & 990 9 S50 B9 serplie Jolite 55 9 a0 ey (B 9oy &S el gl il
a5 WSS o &S i glailae jo aS WS o Ly |y S1LS50 s <l sl Jawr (Haji Yousefi, 1999: 153) «&aw! solassl
[(Parisi, 2023:430) «a&3 o plos] tyume (olol SG oo Ll 381 b Jleiis! Giol38l gl ) olaise sl o3 S50 o o 5o
oo goxe by Bl e @il oS (pl 4 az g b ogd cB sy gshaio e dle ©5,D Gl 4 dexllge ol &S (Syge 5
Sl o s wplys 1o )95 50 zoloe 51 s ion ppw 51 3985 Jloel b il 350 Colio &8, )0 S Sl e 105 o0 (yend
S i 5o 039381 bl sl (sl 55 e ple 05850 05 e ael gaudge ol Lol 00,5 (B S 1 mblie il 5o
2l 335 o S gl 35 Sl Sl s 5,5 ol ke &1 ST USikin ol o gl 350 o 31 b ol 2lS

2. David Hume
3. Adam Smith
4. Rent Seeking Problem




7 N

el By Suitus b dlolio sl Sinly gunyys >< S2aial ggan anlisla aolilnaga ‘ )

ol @83 1550 SLaSG 0 5etiws BT ded ol i slacl Oylpe a5 azgi gau oBuus ol el 3ylg oBuus ool Slol ]
SL olzmer 605 5k JSioo Lol w50 Jo (292 ily JSuite Coli 0 30twd (s b 4z S o S oS j5b (lod (oo
il 51 s s 35y b 31 o gLl 81 &S Consl gz ol 51 935 Slopes IScine i > (Blair, 1999: 268) ool
5353l 1 S eaoss iray el s LT sl ol ol Ly 805505000 £Liel ags 55 S L 1 caiiS oo il |y ol

U"I ).~c 3o mww )IQ)P).) gy ol Lf“""d’“‘“' uLoT t5|)" \.&..Jy .)I)Le )l aS o u')-‘-" )I uLbT ML‘ ).a.cT M}c g,«S)Lw.o )|

D9 dlgB suud s O reiwd Glime 3l s BT 4 03)lg 5 b 35 O ygeo

o SloElS )0 ilre §)lgaw 9 a2 il USe W

Jolis pllss ol 0,5 51,8 ) 2 0590 ABlaz jsbar b 0L opse slaallis )3 s> il 5 Slxe Gl JSio
RO AW N PR ROV S RGN VPR SCRITR VRGN E)

CaSllo jl Cpido plus V-V

S omanad LS Csate 355 o 511y suled (UL LIS oo o e 0 o8 ol gl Siules soluadl Ll
.(Namazi and Kermani, 2007:83) 45,ls 555 Caxtin ilw iSlas o mw abasly ol o8, 51 SO 2 9 00S 0 assdl sg 1y
1 5 5 Sl sdsF ol plonil 31 e 358 428,53 ndeti g 0o 4o sl 51 a5 oS b e
@ azg b o e 4 051 oo (9) i S5 Jrwazd (gl il JLos 4 il codld e g pasediol g ST B0
535 Fhiome €S oy i 6 395 1 5,501, ol 13l slolS 5 adss slaaisip alo | pse S

oo s 58 51 e i b il GUAST 55l oo 1 L S oo 15 55 Yyon coSUle 51 e sl
.(Abouata, 2017:1) wisl aisls ;35 &S 18 568 5 G pie gy 43 Ayl ol

s > g 4z si (ln 85 szl Olsieas (il maludion 4l cnl sud SOS coSIb Sl o i &S Sl o
25 55l 518 Slojles prm uly y3 s ge Cgwmme &S i Sdlo &S ollsplens ey ol ol 35 o0 2 b (Siples
515 05191 Sz (ool i) olylaplans 3,5 o 1S @ sl W8 50 5 15 &S s ool les e lng il
311 lyloplew @3l paols g 4o 1y 993 Slowonal wlibge oBailes 5 S o 4515 (sailes Glgiear) o pascln 4 1,
50 00,81 &S Lo ol 4 835 co iy a5 € 0508 & yguody Slejlu Hlisle Calizes zobaw oleo Lulg, oSl ol jo caisles 121 4
S 1 gt ol 1 g 5 0l Gzl 53 513 1y il b 1 S 5 nedgane asi JLasl 5YL zsha
Sl poabudis a5 a8 W0l el g ned 9 oLzl 0505 e BlaS loplens Sy ool Sle @y ouiiadss 00381 (35)) o5l
GBLy glgieas 0,8 ol iz jo dapl oBugs Gilhe a3 o &3l Tadss ol 50 molie Lamass i J= sl o5,
L 055 3 S )Lin 5 05,5 Jae 335 Cially & Lel il 45 358 Juolor olimabol 1 1555 5 5 oy 51 B 3525 e e
Ol alidis plas jo Batos 4 3L s ploul sy a1y addsy ol JBU oS ¢l ], .(Alchian, 1972: 780) wisS o5 JB&
oo g 39 0 o aplas ces 8 auie b ol (S0U o jeiws g aiiS o codlid pusiins Ylgeds o slacl o) ol 50400
335 )Lin ) o3 sl 353l L hlie il 558 sl B 55 ] 310 25 o 3ha B & pmodiis 505 1 3liLe
35S kae oS 1l S5 9 o Scot i 55 sy 25ge o (1 e o Ll b e o alasiT 5 syls |y s
G155 Ollspla @ 1y OB v il b ol 035 S ules 33 B0 L) 135505 sgiie sel,5 & Lagy) LB cuiko
WS e eolazwl Jie 15l 5l olyloplew 9w oo

Sbo [y &S s plos a5 0 po o0 pgoc § o GlIplos 1 g3gax0 Slus CoSUlo 4o o] plow &S wiiwd locS o U sloeS s :Open corporation .4
ST ple polgms (Slo55 53 plgms JUS 5 Ji5 45 0ol &0 425 b Ll By 53 e 4y Cogiinn b plgrar JUi 5 S5 S ol 0 il o ipdd
Sy a pnzen Sl S S5 il

s3bas 5 LS Sk lople olis Jalse oul AS o Colas 5,5 Slual i sl 33 45 Sl e gamma 35l CoroSlo loykis 5 ads3 o 5
50 oladisd S




Galaial ggaaaoliiula anlilnaga >< enlgm gl JSidno b ailio oy Sal) iy

CuSlo § Capiio iy Y-V

S A oSl 50 €SIl 4 iy plgie o oS 4zl b cuSUle g g e Sasg 2,5 a8 ol (659508 bl 53 Tac
Sl sl S B saxie glaslsl,8 5l slacgome |y eS8, conle S aS mudgs oty ol Oglite oo 7 ke
Cadlad (19,5 Kaled gl o suxie sbools 8 sliasl aSulool jlwgds pudiis saxie slasls)l,8 0l (BacSalsloe (o Sals
Sy 33 20,8 o |y aidS g JSiie 8o Sl 52 35,05 b oS Wyl ol o e ol 5o (B el ale s o
0052 432 b SIgh S e 150b (b b Glee olo)lE il e jo oS bl gl il 5l (S waeaily sadss bl
13 65 lmala)l B @dly po o iy |y ably sail c¥leisl g olal oles wlyis &S ol 5813 5 mole golayl,5 pediis
it it s el e 51 0 Bikes a5 o Us wilazlse o5 BB o3 b LI w0, o S ol iy iy
olgre Cod gl s (Judne cnl & by sl )0 sleis 4 pdbolin! gl xS o g aiid ST Olwss § bl
Jleel G,k 5l B ogin o Uacl sloyl,3 8 b 51 S6 as b olyls caSIle wag sl olal el 0003 S 2 ke YecuSIle Bgim»
) &S (13A7) ©)lag row S sl o 55 1005 oS> S e sobal codlad oy plodl g obS (2SS 5>
Jloel S itte Sygeo & 5 J5S of @ a0 9 3,00 18 Syiios coSIle o oS aiS o Ly 25 o s I glaiuoy wlie
.(Grossman and Hart, 1986: 693) 54 o

5 (&S50 OSLe plsiea) Gloplea oloe soles Bladsl b (SiBgs o9 ale soloms sloeS i Jlzlu 1o oBuss ool Jloel L
e i paedin sloolol 8 LI s Gl e 5 LS, T ce g (OLS,5 g ol alox ) &S0 5o Sl ol 8l Lo
sl s Sloranal p cwlol 5 oled S 3 Lol S o cdlps |y (sreSprenald 32 3l S9azme slazyd g gl 0350 |
bl 5l Gy Syt (29,5 3l oile Bl @bl ol 2 38l ailose (Bb Ohloplems b BIL jLas po plizeen (eS8
[(Blair, 1999: 260) s .3 o &l=5 o)lyl0plgmw a5 (g3ls)1,8 Olugxs

Gazg B 3 i &S0 @k )0 1) 993 @ e b ezl 5 Sl lse Seiie Jo gl oS Sy o0 03 @ T
3 fagd o Sl plol sBund ol gy el 0T hlaploms b oS8 S e (S pae coSdle b coSIle 5 Copae
Slbep plae w93 aylo s 3l sl > 5 Ba )0 oguas S 1 15, ojlail & oS weils DI g5 el Ol 500 dle s ol e
oo @8lio s e 0B ol jo Mo )ls 2ls )00 (RBES 1 iz e 50 Bliwl g i ol by il 0S5
S s 3o ol e caSdlo Glie SRl L #8150 .ol o Siol38l S 1h &g 5 il ST gl Gl sl (B3 S b @8l Ly
Lbe el ol gz il g Sloe 6)lgm ol ez 5l a5 Sailes slaas;e

5 Shoe ol el pae g slaeloms o Sledbl )5 pae s 4 (e CuSIle &S wms o GLAS 55 (5,508 uiod do
534S Sledbl 1 esliznl b o pae sl (S &yga0 ol 00 ) amdped (LalS |y (Sailed sloaisse g 05 ped &S b
SeMbl iz 51 el SoT b ales S, plons dus 4 pladl Consl il o8, o,Shae o iloj oo sl
Sl Copae Sl pads jlolae Sko olel slopse)l prizmed WS o poe 4 plow (9,8 4 plaBl g S JlayeS
olloplom @l Giol3bl g copae slaa;e iols celb oS ,b @dle b noe @ble (o gued ool ply towl o,Sdee
(Khajavi and Shokrollahi, 2018:74) .. 05

282 <l 9 ylgw W) JSins Jo S . F

e ol Jlee! b 51 S s onl & ol pSon 55 €yliin b 5l sz ol 5 o 6yl JSie b ablie
oS s @Bly 5o DM (ol b alilie yo Wi oo (il pllas az S 058 ablie LT L 5 alolids jlemdlSaly g 52 il

7. Property Rights Theory
Khajavi, Shokrolah; Ahmad Shokrollahi (2018), “Investigation of Interactions between Managerial Ownership and Corporate ;| J& 4 .A

Performance Using the Simultaneous Equations System (Evidence from Tehran Stock Exchange”, Vol.14, No.56: 57

9




7 N

el By Suitus b dlolio sl Sinly gunyys >< S2aial ggan anlisla aolilnaga ‘ )

L ablio wod olwlis OMin ol Ol Jleel oloj o 81 oo g &S ad Joe 3280 dliod 55 plis 155 (s S

999 )y &S, 4 Siled poe )5S gz a5 9Bl lsslSol) s pae ST Sl gl am e GRolEl ) S alje o
3)ls 05 szl Coled )0 g asSome y3 T WLl g g9 asll 4 L5 )l cpl Ol o S )lhs Jloel 5o g9u090 o
Sl b s o 1y SMSee ol (5 5 s 43 oo 550 45 ol ({501, e S0L, il €30 3L s il b S
Wl Bl a1y o gloass ;o aS

B 9 ol Ojgeo 4 dexllGe I LiBe (el 090 W89 35e 92 Sy g (Sl )lse b ablie gl B 4 &S (o)l
halS joliie 4y @8lgy0 09 it LRSIl plsiear Golal JBgile CIB 4o 5 09h S Jrwasd 4y b e Suo
055l sloml 5o ly slsbe) 3l o 0,8 cad S plialeelae o o LUlg 1 3,54 o 1) ol e Blgice (Sales JSie
HUa] g s Blod a0 0 olyloplow g 5 g5l SSTas 4y i oS sl Gl e a3l 5> 5l S5 Gleiedas (alob S ls
.(Namazi and Moradi, 2004:75) 39 _gbee U1 G255 a0 ¢yl e sl abols @8le b oyl o (33,5 gusod &S el ]
s &1 5 e b il 5 358 3l 35 45 5 2l ol 5 s e S5 3,5 ST LS 3 b 4238 o jshican
5 s (53l S (S 5 S5 s s a3l SSas i o by b s 355 m o sl SScio
125 s 43801 Lol el o )l el (52 il g (Slome (6l JSilion 0 j3u0 o2l )0 S 09 Lol sl (Seoe Al 05 0
oo 1y ke @dlio anm IS 51035 5b i 55 cnl 31 ol 4ot & 39800 31 ol ©jsmo 4 anm I | s ©ygeo ol 5o
355295 35 &S ol 4 4255 b ,Sos g 3l -cenl ke allice ol 55 BB 1 )l3s 0 sl el pogmaS s S e
12 sl Sl 393 Jsaos oliee sile STz sl ke 5 3515 3525 OLels D90 4 Sle )l 5 (57 Sl Sy (S5
bse Gial33l g9 L8, aism el g ol ales 992 b s Jugie ylam GG o2 5 ezl 4

31y 9 0l 5 o ol JSebn 5 5 s sl S b oS5 3,Sus) S0l i 4238 oS el &y g
oo Sl 1) 0T g8y Jloiol L) ool anse (iol33l g Jewasd LB cariie olie S2lS L aSd 0 e

3120 6 g0 9 292 caly b sl clany Sy sl B9 10 ke blols § 4ol G ey lSsas

SO sleS i 5o ayie ol WlaaS oS job Gled L0sd o Lswse BES b Gai> ppo s s)lais I wils (Sew e S
Leol ol adl el o 285 b ggluwoe &S 1o 285 (9> (Sadeghian Nodoushan, and Baqeri, 2015:138) ¢l jo0 Sy i
S 330 ol s 53 850l 1 51 1 ol e S 18 ol e B S e o ol iy B Sy 0
D zrhe o slaaiie 5 Sanles col

o0 Soiton 32U ploms Olime by ool oS gl aSOT I el ous plgie Jlaelous pase 035 jouds by pl gl
Sz ol 3l el oo @Bl 0 350 0aol b i L(Pasban, 2022:185) s,las e o ,Slee 5 Slais 51 aS glaisS 4 el
L s 438e oI & Ly olyloploms 45 0l b 5 wiloarisr 9,15 5 sale lilss 51 oS b gmdan o35> o it Lo Vgl a5
(Ibid) oS o Jl38ly paseds 4 p3Y plows JBlas JEDIL 1) oS 1 jgel oylol byl s ol 3 5 g o &S 1 g0l S50 Jlxo
Oy 1S o slaul 1y solisiuwl sguw dice a5 ] oo g laelgw s OleMbl ()5 poe ol &Sl olay sl &S (6,500 ai
228 3959 4 88 ailed so T 9,3 & pladl ol eai) )l &S b plow &S Shguo 50 (S b oyl EMbI b Gl pie &S msgs
Ca i Aoy Wyl 98 oo C&L.ol @9.»'3 asu ¥ VY ools 29 l.s)ldfuyb dSWS/‘_,'yk;c ol s oS mTé.‘ a9 b
sas;e JSiw Jo g 0),he opl Bi> ) ol 5l aewl 00,50 Jo 1y ol S JScie (B,b 5l g cawl 00,5 sll 1) 2SIl
led so i So0 § )b 4 Susles

auY Ol ke ez |85 0 (S5 slagby Sl b S by olpse @l b JolS )l B0 p0 cudS &S ek plen




Galoidl Ggananliivlaantibadgs ) elswolsh dSbebabiie bl a)

e 0 S il g i sla) g5l ogde HlISpl oS Wl e SSLINWWFY Oylad gl 5l ed 23l Sgl8
ol &S azg8 55 Bl S5l 4 oll Fol s 0 ogde Gl e dex 5>

oo eily b dblie :ggbiio dasyll 3o V-0

Bbgoyut ol oo 4 plps Olmbo gole ogar maze Cogaal b Ol (gl I ewd Zol 553l AV WY eole Czge 4
Sl Sl 5 5 ol 3] s ol 85 sl a3 455 b 355 m 3l Sl 3 lnl g o ol £slaie 5 &5 koo
ol 45 S o il yigan o cdlaiils spim ol Sluds 40 45 5Bgl g clels slons &) azgs b S o &S 1 0o
G2 ol 4 S il o &S 1b puiie Shlie @ g 25ls Jloisl S ,i jo el pled Oygeo 4 S Wiiwd Sl pae Cabge ()l poe
Wedo o Jo pezcdly SIS Coll de 5o 55,8 0 B o b aS ol 4y ax g3 L (Pasban, 2022:199) g oo &3l Ca e
S0 ol e 99,8 Slanl o5 S5l e 5o g5 ses Lol wiS adllae S8 Jlo @olboo 1) g o 95155 003 Ol oo 2
ol 139 e 5 lom 3,508y Bl & Cols o35 3975 45l a2y GBI £l s ) ol 31 ekl o 30l
e &plgas s ablios gsloly. Y-

3 ot g5l el Las 5 3 Sa 1 sl il o 5 olSILe olasd Juds &7 gyl Gl S5 o
B sy ool S5l ol G 51 a5 il Llate cyl iy s aes g S 1 sblse 51 algi e 1o ohloplaas
bl 2 Ol pae 4y ololy llael i ool a4y oliws caz mly sloylil 5 S kT e JL8) abgy S5 5 955 28lie
2 1y olpse olg e ablg,s (Kabirzadeh, 2008:127) cuwl &S i Blaal sliwly ;o ol pilee ol (55551 § 0UT o ,Sdec
To0S1) 355 0 €alS olyloplems 5 ol olos @lio G35 Gk 5 Egeo ool 53 5,5 S S5, palls sy 1 ik
ol L9 mino 0l y pateds a5l SSlas Cpmjd oo g S s By CS b 285 50 ol mawe xdS Sl ol o (2013:282
RYIRVECA SWIE ¥ VRS WA R E

it el 85,5 3l 1ol Gligl 5 onge Sl 35 o0 G55 IS 5 CanaSlor Laallgiss 1Y asle oS o olos
woad nl 33 bl sl Sloms s)lsm JSion 5l 555l Kas Slo @ 5 e 1 S0l pskiie 4 0 e Ol sliae! ol 3L
Bl az gl alSSg0 4 b

oo Old clachy sasol Jordlysiws VW osks o pas gub ail opie ola 5l e Wb Sl sl a2z se &S ol ol
e 5 85 4T J1 b somslie plo b AL olyie o |y Lagzs o pie Sl gude olyieds 393 Ceoms oy Al
e 1) e ke Oyl gl 5l e ZMol S8 AV T sole i Lcauled B 0ud e plow (o lo cogec
S &Vl (Al sl Same Camd a5 WS Cageal Wl oo (sogee deze WDl 0D (s lay dliwlul )3 &S (Sys0 o
S egs 4 ol e lp seges mezme hwss BISL Gugal (39d 0313 pamass o pue ol clacl 4 sk plyiea
Lo 9,SMae 45 WIS (o0 350 Cgaal @ a8l (Syga0 )0 geze g bl e 0 Sdas JLE 5o (BIoh L) tenl glse 2 olyloplems
w3 5] ST 6y o Jlo 50 ol ke

55 00 i slel e & sl kBl GBI slael & pronsd o5 390 5 ool sole L0l & g b oS ol a0 50
Gl Seon | 1350 alg )15 5 Glizmed Slme s)lam [Seie ©jgeo ol 5o s wiplgs (Blol 5 ol s |0l 50,5
3 aad 6T o il 53505 osaamo |y ol 1y S0 slidel 5 0l o0 2o 0 ke et slidel 51 S baoss i aladl
Pl (oladl &S 1 Cnady Sgag sl 55 ke Sl slicl | (B 85 3950w 3,505yl B 13593 L
S e 45 310 | JLES ol agos cromms sy po i o 4] it tins g L] S5 55 ol 5 oS el sl & i
Az oBols FA axis \WAA /Y /A 50 A0 AAVYIFF e YAV olais doliols Liwly (e 53 .aiS s ololy Lacl 51 5

e dy i .ol 00 2 yho €0l o S5 500 5 « Sutlesy slody i coladl olSus o .ol ous 2o 39SUsS slody Lis sloly el Joo joguasys .9
Lylgy» 5 «cdgs allaoy ol o CyAdy slody b o solaidl sloolSaus jo .l co (3I0L Hlime s slo ) e suiedlss 5,500 o ploww JI5L L3j,]
.(Karami and Jabbari, 2017:127-154 4y oy S yidan dxflho sl) Cowl o o ho «cloiz]




loolSth JSbablis phinfab gy X (gabaial Ggananliiila anliladga

1oLy 0 ke ol Ll gl g5 e soser oz ki ogilE VFF asle bl 51 4S ol s ,ai on 8,1 0 el ol 5 ol
oo Ol slacl I bz gl jsSde gazxe azpiliz g Conl €S0 cogae oz OLLIS I 3lhy (e (ol ol WS (s
dged Golaly S s 4y pile 1y gl (g5 ped WSS s SISk

1) ole asor gams a5 o Shes IS Bl s g olpke 31 S 50 oS Sl 558 Ol S sl &
Oglis So0 Ayl 4 b 0,80 peenal 0T Oliwe g GBISL GlaS Gogeasys olu )il b Go)il 2,155 e Lol 51 o ozee 5 ailes
S sl e iy 5o g el mz oMy 500 pade 2 sl ez S Digee (ol sl 40 s (o] mezme sl Gl e 0 Slee
oo Liall Il ol oos il ool Lo .ocls anlss oy o sgms 6T

oole jo 1) obacasgame olpw S i Oly,de 4o i85 ulol slgs 5l eolaiwl g 3l s uSel> (6l canl S5 (LLa
Ol Lololy Gliae 0olo ol Cage 4 .l 03,5 Jloel (1WAD >Nbl) WY ¢yl (98 51 end 2ol (S8 ay¥ YY)
Sl w9l s0 S n Ohlselow 4y Jlo Gled )5 aS (g3gw oy 7o Vil S S ls ol g ple ol oS a0
el 03,5 8595 1 LSy O jge0 0 3l SL g 9wl, S ol poe b aS el ol oo 7 ke Lisl oS jgb oylod o) i0 ol ol ol Lol
1S delgis plol S b 53 3904 Sl Cgr 53 (208l gy ol 5 09 o 510555 2 S I e S e (D jgeo 2 50 s
el 03,5 (5590 04 4 bgie 1y ol lndgasee ogde s (oS b 45 rioren

OyWS.V-0

55 Ol a8 05 5l olu )il (5,155 L &S (Sygo 50 S e )l ol e p S oleyil b el Gk 3l olhloplew
oges Gazee O)lad 058 3l e 2ol Sl as¥ 1A 5 )4V Slge Crge 4y WS ed &S S, @bl els (sl
B e ols5 Sl gz 5 SFsio il tringe e Jie 5 D] Eo S e | lase wlyie gole
Olse 09 oo el 5o 5l ol 0SS oo os S e g g2l Lilend plsieds G2l @8l 5o el Gl 5 Olyloplews
6505 ol oles (Toosi, 2013:279) .aiS iz blie corluas j1 5 05,5 S0 ollsplams olb, Lial33l sl 1y 055 55
g go i1, T & gam Eamme 53 oS sl (650 BB lpoe Jie pogdle

5555 ool olsiear olyloplons basgs Logitus iyl b gl 5 el egdlicts ol IS )l slmailss o g 51 S
OleMbly 1 8 1o CasSls Jondljgiws YV ool cazge o Liwly st 53 .0,8 co &yguo — olpw S 1o olgs yo oleaind
6Ulpo 5 Bsio i dole e 5 0 ke it sliael glad > Sl 5 oyl wMaanss JolS Slatedio ol Josd 5| ipanl b
Ol 9 e gt (3155 50 aBlaz cadlosl S 5 g eS8 (0l dBGL 5o cewlie 920 4 Wb L ol ol pe
g Lidl o mae Ol cudles

b oS o oyl glis (oS 1 glagloyms 065085 sloylisls o olie 1 ohloploss @iy &S ol S5 ol
2 6550 Oleladl S 1 )0 jeudm b LIS e (ol & adgh iy 0,5 o0 Ojge (5540 sl M saled oyl ale s
Ceely ol locodlad 1o JiS g ol Gl b g sims e plosil oliloplew 5 ol plee (Saoled oM 28, cp>
Wigd o azrge |y (5,8 CaSl L)) amil jo wad plaand ple g ohbslew 4 Cod Glpse o8l Lol
(Fakhari and Taheri, 2009:170)

S50 cxtl 53 07 emsl 0S|y ol loplias 57 55 5 oyl el L g o g e )l ey 4 a5 ol 5l LSy
el b 5| ] e s Sl sl IS 035 5 0l (o135 b bl o 5 oMl 085 pie Julo o
Ol Jlesl sle BB S936 5l @8leys taiinnd 51055550 Gogaa (nl 5o 58 BB Goiz I oliloplems uizrad 35105 392

Ol 1EF Jlus cllso 5 g moiloles Jondlysiws 3 oske 555 (1) ey o &y i 51 i peiis 0556 @ Slgo 50 Sl 59306 AF olo 1y oy Koy )+
e il Slacogo s CSGL (Tso sloeS,s
S o 5B oo 5 dylo s ol S o Sty oo 1 s hiS Lo ps slBES 1 o Kipilss (V clddogs 5 L (1 25 0yl olps ,liSaplo a1

slassl cews jo yloley Glisl rol 3551 5 by Sbkeo O 51 Gl b wuo)0 8 51 Gl oS (Fpdo b (Al jaded jo (F ,loler Glisl 9 Gosse olojl 95 00 ol
by olice 5,515 45 aoliesl b b ol ke 5 oo e sliael (5 ooty SlacSyd (B (ogar 3 as slools 5 oolajlu (F S syl 1 5k




D

RO TR . SRR PYPESH IPRYR U J PYPRORCH ISR VE VIR USRCHS JUCSH - S JYCS R TRRYIRC RV
.(Pasban and Farahani, 2022: 209) cwl &S,y 1,2

Galaial ggaaaoliiula anlilnaga >< enlgm gl JSidno b ailio oy Sal) iy

9 Ol .S 040 5 S Oyl 3l Blgice (ASTs )l egdle (il o Ol CoghS sl St ol pae HLS o
23k el 5 295100 Ol 3l cuad g 5o 5o (LA B8 Ol ol ) 65 des (s el €S 0 LS L Sl 2 o)l e
Sl Baios 5 S 10 4 9959 4 jlaxe (S sasles b (9o sbaglejl gyl seS 1o Goda 5o s 5,0 (B 51 (S,
Sl o, &S i ol pae 3, See b Some Oyl olgs 3l ol uLo (Pasban, 2005:89-94) Cawd jgel puses i Wgy aiS
Ll 0005

Sl Soe (a3l l 05 Sygeo TS 1 1 o y3b (SBHL g s & Camsl S T edSINAND slaeS 1 (8 o
29,5 &S Jygo 50 wadsl olh FY oole ¥ u cazge du il olaid CamlgB e b S paerg (i b LYo @
S50y |y FUS a3l gy (S 1 ooy agle pas 31 Sy JBhao oBudls b i Yoo J8las) ol loalens
Sl So g 35 0 pMel olB0ls &y (o5b s oS Cgeaie o3l g solo |y T plasil jgiws Wilgioo iy S o Clgs s
g pg,mme LS 1 o pae 3l GIL Gl o oS 18 ol pae Cas o Cdio (8B cge 4

(o90L @ozme i o pluns ol 00 ol I undSOI oS 1 )3 55 7w plins a8, 1 a3k el s 0gMe
ol Gl 51 Sy A e B ol alyieds YollSSl e 6,515 shoh ol a5 8 sl s 5
LS 1 FVA B FVY slge (wlul o aldl cawl SeB Gl plas § Sy sbeS ,io slow plus coiS oyl 1yes
il e Blae ol a5 pl 3151 Ll o s SzsS

oS iibge ple olgus GBS 1 olpas Voo PN oS 1 ogilE BV 5 Y- lso Crgo dy uslSEl Byl yo oS sl S5 oLy
oS Sle il ol BB (5155 50l 0g o pabiS 45 155 0 0 alS Ol e Lo 5 Beh> pogaat ) ()18
W 0 peSIre oy 2 a1 dy WS eSS STl

Sedoama . F-D

9 G295 Il B8 Jleel ol syl 55 o )lhs el g0l 5l 5 puSola 515l s g saely S 03300 slwl (sl (613! Gbloby
A 9 Boh slacdghue Jold el .l ALbls azg5 15 ansl I3l 0 )8 36 3H15 plas JLS 50 gy el 31 sl 4
Sadeghian No-) sgi 0 (Sailes sbraiuie ¢ OMSiwe yialS Corge (Slol Lylby 385 sl2l @ ol nae pll b &S s
S 0, ezdly g Sloe g)law JSio b ablie gl olg5 oo cadghuns pllas L #8ls,s (doushan, and Bageri, 2015:150
Solgms Oy D358 o0 Ol e azgie 6,88 5 S il Ciless az (ezrdly 5 (33l D geo 50 &S Sl ol Gy Sl
Wl oage » Slol Cadgiune Glde .ol da g 516510555 0 5 CS b Lo e 53 e ES L pae Sxe 4 Gl gl
£gm @ilo 000l Cdgfune @8l 4o .l Gl oo @il Jolie ;o &S i @il ha> Cadghunos ool ol taslazasS oS jgb len g
e sl Slel aidsy S0 Sho 5o .ams i )8 ol pae 00,5 2 GLb ST g 09 co S 1 )0 393 o 3l Gl e soliul
[(Issaei Tafreshi et al, 2014: 142) ;,] Sgugo 45 05,10 39390 Comdg ads 4 LSS ol o 9 ool 4 0SS o bl o ags

o2l o el oYl 5V Glisred Sy I sl o alazsl 194D slocSy i 6il6 o Sl S Glieod TeoF locSyd o9ilf cogal pdy 0 aS Cowl S3a55Y LI
“There are currently no known outstanding effects for the Companies Act 1985, Section 431" :Ccwl ool Lol o ) HM50658 oy Colung 40 Logas
13. Statutory Inspection by the Secretary of State

14. Inspection on Shareholders’ Request

15. Company Directors Disqualification Act 1986
16. Auditor

17. Financial Reporting Council (FRC)

18. Company Act 2006




7 N

werlaw ) Baly USiina U dlslia il ISl uyps >< S2aial ggan anlisla aolilnaga ‘ )

g GUT gl 58 51 0595 5k B0 LBlazte 5 0510 o] gl )5 L o S 1 ool L)) o e glainss ol pae ol mLa

o> bl S, e aS S)lo e ke eSS Y F glaeS b (BB VY esle poguas (nl 5005l (o 00 S b Soe
21 25 seadtie b e oly ool 5o ams 18 LS we 595 lacl @Blie gz o 1 oF Codbse i)l 5 o)lol 1) S 1 e
sl avals ks

ol (GBaSads b oS, 6yl bulgy Cogdl pgid (V1 40S 1 olace,lS @dlio (¥ tae)l)s 50 poenai o Lol BT ()
sleolaslinl coley b (i)lael Bas ez o8 18 oglle byl b (0 thime g gloiz] 5 eS8 Oldee 31 (F (polinl Soo g
S s slacl f Slail g, 5l Jes (7 16l 58, YL

33 Ol e Slosonas LT a5 aciwd gadge ol (b))l jshieds ilodwl Yerf S i ol VY sole ) uis jo &S ele i
Lol Cszlar )0 g Sewd jsbay |y Jelse ol cowl Cibge &S50 sude o b wloas SBSI S, @il lolbl e
T i b oS ol 5o i 5 5 o ol ol 55 68 il 55 bl k18 ke s Smonss T4 50 355
(Sheikh, 2008, p. 397) .cewl 435,35 & ygo 1o Dowadds o S 18 Cadidgo i)l Cg 0 ol mow codsinse

e i s it ok 5 Bl TYF g YV EF OFY PPV L olge o )liSogl ol S5 oLl
Lol il 03,5 s sions S shy2r] ilond 553l amesd YOA sole 3o cymizmad .ol 0390 dbliie lyLisl 51 ol pae soliul
&S el Blae (Y1500 Erfani) o e om 5l | olpie Ollis] 51 esliiul spw sy sas saiol ololad] wlatiS o job oles
ol OBl b 095 5b e JSiiie 3l 6 S sl &5 sl 39290 Comidg Ba> jehite & Ol LaS T I ol pae eoliiwl g b ablie
S5 g 50 5 95,5 LB Coles 890 dexjllgm Blod 4 S 1 ol e wls (g plas 5o tadles gl (B0 &S yeb loa

(Toosi, 2013:282) .acib asls 1y 050,58 b aem 3> il yo Glisiw! wuls slbdbews,s

CoaSl 0S¥V 0l pogas ol 50 bl (oS slaylSaly 5l 500 (So Slgie M UIsh xS il g e (hals Sl
g0 LSS b oo Cimaas Gololy pMel 1 amy &S ,b o Shee 09 pascie S|l ol cage 4 ol YYLILG (S0
oS 55 Latdue ol sy il amy S L aiSS cile ol b ams (2l 1) saiic sy bl wlg e oS, 4z S
B oo ko G313l 45 Wigihsa el Ol e 3505 g s 311y ISl Sl s 5 58 cos Gl oLl S5 e e
sl 4Ll S Soanily 5 adly 3 Shee JUB 53 (5o Cadsine ol 5 3955 Sl CkaolisS g3 gl Jbls 4
& el plyieas pasinel dheo b 318 slael |5 fensd yame (6,08 b e Codancs b 3l sz il L abilio
30l 2 51 (6,55l (gl IS5 oS & b o Lol 13,5 0 g oyloploms Bk 3l 5 oapes alos o ke
U a5 iS5y pled WEV &yl 09308 1 tonndd 23sl 35308 amep YEY aole il .censl 63,5 cympn Ciias 510l sl
] 0 BB 0T, 0 g wwel,lS ol mae b LSS 395

-

3

ez &S ol & dzg b cdy Sable sled gl b 0550 gl o)lsl gl &5 wiiwn gylitel poli] o)l glacs,s
slonl @dlio 4o a5 09 £ aateis @i 3l Wl es b S e pludl sk sass @il el glp oS Sloj s saiyles
vasie il Oy & pie de G S1 il ol pie dex g G JSg5le @il 15,15 slacadas 5l (So agd e
Sl szedly S 35 (nd 0,8ee ulsl 5 paseiol &l ST Lol iS00 jo,0 Slaxe )lom JSioo 35 (pnd
a3 llg> JLE 5o S, aid blie 5o 5 0l cows @8l ol o ition 4 9 ,S e (gas Sl cnl Ol e @il @bly)s o5 o0

G35 45 ol 00 o i Olpoe sl GuedSSl slocS 1 Godm 40 S CudSgo sldS)) 445y (The Duty to Promote the Succes of The Company .14
.(Issaei Tafreshi et al, 2014 14, 0,0 bl ool 10) .0 o Slowl Codgbune e slo o I

20. Malus
21. Clawback
22. UK Corporate Governance Code 2024




b Galaial ggaaaoliiula anlilnaga

2085l 3,18 3929 il 5 Slae gl MU g piw 3l S plas JlSle b obeS i 50 oSl 4 azgil

O lsmolSi Sl ablie i Sa

Olis Sl Glidiod Lol s oo Jor Ve gl CS 28 @ 53 Glde @ Gad §3tine 5 (S e CeSlo L oS a slx)]
ol oylels leMbl 1 oaliswl cgw JScios slowl slicie 5 5,k ol nae 3 ,Sles yo gjloline 30 PEPERV-RCIA V| PIRV- XY
3 e 90,5 @ plaBl el Sgaps s 9y CS L AS Ladg 5 (ES 2h Camdg 4y Camnd Sledbl SBlLal 4 azgi b ol e ol
oSl g S e Olyloplews

aox Il 5l phde ol i 5y ol 5l 1S el S ) paioly Mt (Lo 4 9,8 ee sy S b ol den g Sl
Lol 39y 505 o 31 0aioly OMSie 4z S &y ol 5o 0l ol pae o Sdee a5 byie Su0 i 9 958 EB1 5 coll O jeuo
B S 0y 15 S0 Bk slaylnl 1 plgie blisee b 3l esliswl LS 5o aibise il )lsw O 5 s cdly abe
1 soliiasl SIS o olgise w658 55 ol sz S b |y aeTySL ole Jse 513l 51 solitl Wl o as,lS 5 a5 oanses
$rS 9 (e Cedgbumn 515l OlgS oo s (ol ey 1ol sl rizme 19,5 eoliiiul 5 (S sm )yl I Jie ol e
058 et S gl ly GBIl S sl 9 LS 93 GBSl Bl e ez I ied S S 4y

ol dam 5 oo 30 g amd_es LialS |y ool G¥Siie 45 ol 558 @ ol oleww oS 18 G sl
Lol 99500 o2 51 92 ly JSiiion 5y ol 51 sl 0T 2 olle (ololy 5 o aid S 55 5o JolS anmllg> ool dyo0 S5 &
oo g S50 Olpde b B0l S 40 mupdn &5 (8,8 )0 > aS l Ko el Bl pliseen Sle gl Sl
Oglas ol jed sl 593k g se s 0T )3 She Ol e S gm (g3le aliin Sygeo 4o 9w BB gl ol e
@ S0 S g 09 Bl ol Ogee 4 Ol e dem a1 iBn b @Bl 5o el salS oy (egee zee )
Ol sl aS Csl el Zos 6138 sueld Cand .38 & yguo ol o sl H5 b cwliie 9oL b (3lob cslo . 3lob & jgu0
3 ) a1y cdgame 515l g O o pae Oyga0 50 B ol 0ditd (uiton S 1 39290 Comady Sgapr 52 e ST
dSS 352 4 bgie (Slame )lgm b 0335k SSion 28)) ool slml g (LoSS 1l lsieas codgbune Il aBlg)s
el ygaaio ol e (6l 590 0 Slomal Olge o

References

1. Abouata, Mohammad; Seyyedeh Zahra Pourrashid, “Civil Liability Claim of Stockholders against Directors of
Companies in Iranian and Ferench Law”, (2017) Private Law Studies Quarterly, 47 (1). (In Persian) https://doi.
org/10.22059 /jlq.2017.61318

2. Alchian, Armen and Demsetz, Harold (1972), “Production, information Costs and Economic Organization”,
The American economic Review, Vol. 66.

3. Blair, Margaret and Stout, Lynn (1999), “A Team Production Theory of Corporate Law”, Virginia Law Review,
Vol. 85, No. 2.

4. Erfani, Mahmoud (2016), Business Law, second volume, third edition, Mizan Publications, Tehran. (In Persian)

5. Pasban, Mohammad Reza, (2022), Company Law, 3rd Edition, SAMT, Tehran. (In Persian)

6. Fakhari, Hossein and Esmat Al Sadat Taheri (2009), “The Study of Relationship between Institutional Inves-
tors and Stock Returns Volatility”, Journal of Financial Accounting Research, Volume 2, Number 4. (In Per-
sian). https://dor.isc.ac/dor/20.1001.1.23223405.1389.2.4.9.7

7. Grossman, Sanford J., Hart, Oliver D. (1986), “The costs and benefit of ownership: A theory of vertical and
lateral integration”, Journal of Political Economy, vol. 94, no. 4.

8. Haji Yousefi, Amir Mohammad (1999), “Rent, rentier state and rentierism: a conceptual review”, Political and
Economic Information, No. 125-126. (In Persian)

O



https://doi.org/10.22059/jlq.2017.61318
https://doi.org/10.22059/jlq.2017.61318
https://dor.isc.ac/dor/20.1001.1.23223405.1389.2.4.9.7

loolSth JSbablis phinfab gy X (gabaial Ggananliiila anliladga

9. Issaei Tafarshi, Mohammad, Habib Ramezani Akerdi, Hamid Reza Abbasi Menesh (2014), “Promote the suc-
cess of the company; A Duty for Directors (Study in English and Iranian Law)”, Comparative Law Research,
Volume 19, Number 4. (In Persian). http://dorl.net/dor/20.1001.1.22516751.1394.19.4.2.1

10. Jafaritabar, Hassan (2009), “Philosophy of Legal Interpretation”, Enteshar co, first ed, Tehran. (In Persian)

11. Kabirzadeh, Massoud (2008), “Effective structures in determining the remuneration of the board of direc-
tors (an empirical study in Tehran Stock Exchange)”, Peyk Noor magazine, volume 6, number 1. (In Persian)

12. Karami, Gholamreza and Hasan Jabari (2017), “A Board of Directors Compensation Model for Iranian Firms”,
Empirical Research in Accounting, Volume 8, Number 4 (33 series). (In Persian). https://doi.org/10.22051/
jera.2018.20704.2056

13. Kavyani, Koorosh (2009), commercial Law (II): company Law, second edition, Mizan Publications, Tehran. (In
Persian)

14. Khajavi, Shokrolah; Ahmad Shokrollahi (2018), “Investigation of Interactions between Managerial Ownership
and Corporate Performance Using the Simultaneous Equations System (Evidence from Tehran Stock Ex-
change”, Vol.14, No.56. (In Persian). https://doi.org/10.22054 /qjma.2017.8779

15. Namazi, Mohammad and Ehsan Kermani (2007), “ Investigating the Effects of Ownership Structure on The
Performance of the Companies Accepted in the Tehran Stock Exchange”, Accounting and Auditing Reviews,
Volume 15, Number 53. (In Persian). https://dor.isc.ac/dor/20.1001.1.28210166.1384.3.10.3.1

16. Namazi, Mohammad and Javad Moradi (2004), “An Empirical Investigation of Determinants of Board of Di-
rectors’ Bonuses of The Firms Accepted In Tehran Stock-Exchange (TSE)”, Empirical Studies in Financial
Accounting, Volume 3, Number 10. (In Persian). https://dor.isc.ac/dor/20.1001.1.28210166.1384.3.10.3.1

17. Pasban, Mohammad Reza (2005), “Reviewing the inspection system in Iranian companies: a comparative
study with English law”, vol 7, Issue 16.

18. Pasban, Mohammad Reza; Farhani, Rasool (2022), “A Comparative Study of Independent Directors in Ameri-
can and Iranian Corporate Law”, vol 26, No. 102. (In Persian). https://doi.org/10.22034 /ijts.2022.246920

19. Parisi, Francesco, The Language of Law and Economics, Translator: mehrzad Abdali, first ed, (Tehran, Majd-
pub, 2023). (In Persian)

20.Richard L. Stroup (spring 2000), “Free Riders and Collective Action Revisited”, The Independent Review, v.
IV, n.4.

21. Sadeghian Nodoushan, Mehrdad; Bagheri, Mahmoud (2015), “Conflict of interests of companies’ stakeholders
and Its Strategies”, Comparative Law Research, Volume 30, Number 3. (In Persian). http: //dorl.net/dor /20
.1001.1.22516751.1395.20.3.5.9

22. Sealy, L.S (2008), Cases and Material in Company Law, Eighth Edition, Oxford University Press, New York.

23. Seyed Sajjadi Ahmadi, Seyed Ali (Autumn and Winter 2007), “Analysis of the company from an economic point
of view”, Private Law, No. 13. (In Persian)

24. Sheikh, Saleem (2008), “A Guide to the Companies Act 2006”, First edition, Routledge-Cavendish, New York.

25. Toosi, Abbas (2013), Economic analysis of corporate law, first edition, Legal Studies and Research Institute,

Tehran. (In Persian)



http://dorl.net/dor/20.1001.1.22516751.1394.19.4.2.1
https://doi.org/10.22051/jera.2018.20704.2056
https://doi.org/10.22051/jera.2018.20704.2056
https://doi.org/10.22054/qjma.2017.8779
https://dor.isc.ac/dor/20.1001.1.28210166.1384.3.10.3.1
https://dor.isc.ac/dor/20.1001.1.28210166.1384.3.10.3.1
https://doi.org/10.22034/ijts.2022.246920
http://dorl.net/dor/20.1001.1.22516751.1395.20.3.5.9
http://dorl.net/dor/20.1001.1.22516751.1395.20.3.5.9

‘\ Encyclopedia of Economic Law Journal >< Homepage: https://lawecon.um.ac.ir

The Status, Legal Nature, and Obligations of International
Marketing Contracts in the Iranian Legal System

Marzieh Nikouei ' ®

1. Assistant Professor, Department of Law, Isf.C., Islamic Azad University, Isfahan, Iran

(*- Corresponding Author Email: m.nikuie@iau.ac.ir

How to cite this article:
Revised: 2025-05-27 Nikouei, M. (2025). The Status, Legal Nature, and Obligations of Interna-
tional Marketing Contracts in the Iranian Legal System. Encyclopedia of
Economic Law Journal, 32(27): (37-52) (in Persian with English abstract).

Available Online: 2025-09-22 https://doi.org/10.22067/economlaw.2025.89303.1390

1. INTRODUCTION

In an era characterized by increasing economic globalization and cross-border commercial activities, interna-
tional marketing contracts (IMCs) have assumed a central role in shaping multinational business relationships.
Such contracts serve as the backbone for international expansion, enabling manufacturers, suppliers, distribu-
tors, and agents to cooperate in a manner that efficiently aligns commercial objectives with legal protections.
IMCs encompass a range of agreements—including distribution, franchising, concession, and agency contracts—
whereby one party (often the principal or supplier) entrusts another (the marketer or distributor) with develop-
ing, promoting, and marketing products or services to foreign markets.

The importance of these contracts lies not merely in their commercial utility but in their ability to balance
diverse interests, allocate risks, and delineate the scope of obligations in a manner that transcends national
boundaries. However, the complex legal environment governing IMCs presents distinct challenges, especially
when parties are subject to divergent legal systems with varying levels of familiarity with international contrac-
tual norms.

Within this global context, the Iranian legal system stands at a juncture, grappling with the challenge of rec-
onciling traditional contract classifications with the demands of contemporary commercial practice. Although
Iranian civil law—rooted in a combination of Roman-Germanic traditions, Islamic jurisprudence (figh), and indig-
enous legislative developments—offers a robust framework for the regulation of civil and commercial contracts,
it has yet to establish a coherent doctrinal or statutory framework specifically tailored to IMCs. As a result,
parties entering into such agreements in or with Iran must navigate a landscape marked by legal uncertainties,
doctrinal ambiguities, and potential risks relating to the enforceability and legal status of marketing contracts.
The ambiguity surrounding the legal nature and treatment of IMCs in Iranian law partially derives from their
hybrid character. These contracts often lie at the intersection of multiple legal categories—such as sale, agency,
services, and partnership—yet resist full assimilation into any one category. This hybrid nature, while reflecting
commercial realities, complicates the classification process that is central to the operation of Iranian contract
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law. Moreover, traditional forms of contract recognized by the Iranian Civil Code (such as bay’ [sale], ejareh
[lease], wakalah [agency], and sherkat [partnership]) may not adequately accommodate the innovative arrange-
ments and obligations typical of IMCs.

Furthermore, the lack of explicit legislative or judicial guidance regarding IMCs has practical consequences.
Businesses engaging in international marketing activities face uncertainties as to the predictability, validity, and
enforceability of their agreements, raising concerns over risk allocation, dispute resolution, and the protection
of rights and obligations. This uncertainty, in turn, may deter foreign investment and hinder Iran’s integration
into the global marketplace.

Accordingly, a comprehensive legal analysis of the status, nature, and obligations of IMCs within the Iranian
legal system is both timely and necessary.

2. PURPOSE

This paper seeks to fill a significant gap in the Iranian legal literature by conducting an in-depth analysis of

IMCs as they pertain to Iran. The principal objectives are twofold: first, to elucidate the current status and legal

characterization of IMCs, and second, to delineate the core obligations that arise from such contracts under the

Iranian legal framework.

At the heart of this inquiry lies the fundamental question: To what extent does the Iranian legal system recog-

nize and accommodate IMCs as distinct contractual instruments, and what legal consequences flow from this

recognition (or lack thereof)? In pursuing this question, the research aims to:

* Map out the essential features, scope, and legal structure of IMCs as employed in international practice;

» Explore the conceptual and doctrinal challenges posed by IMCs to traditional Iranian contract law;

* Assess the adaptability of Iranian legal principles—such as party autonomy, pacta sunt servanda, and the free-
dom to contract—to the specific context of IMCs;

* Analyze the core **obligations** typically embodied in IMCs—including confidentiality, exclusivity, best-ef-
forts, and good faith—and evaluate their enforceability under Iranian law;

* Provide reasoned recommendations for enhancing the clarity and certainty of the Iranian legal approach to
IMCs, thereby fostering the country’s participation in international commerce.

3. METHODOLOGY

The research is structured through a combination of “doctrinal legal analysis” and “comparative study”. The
doctrinal analysis involves a close reading of the Iranian Civil Code, the Commercial Code, and relevant legisla-
tive and judicial materials, with a view to extracting the underlying principles and norms that may be appli-
cable to IMCs. The comparative element draws upon prominent international instruments (notably Principle,
Definition, and Model Rules of European Private Law, Draft Frame of Refrence Principle (DCFR), Principles of
European Law; Commercial Agency, Franchise, and Distribution Contracts (PEL CAFD), and The Principles on
European Contract Law (PECL), as well as the contractual practices of leading foreign jurisdictions

Conceptual Clarification and Structural Analysis:

The study begins by clarifying key concepts, distinguishing between various types of marketing contracts (e.g.,
agency agreements, franchise and distribution agreements, concessional marketing arrangements), and identi-
fying the typical provisions governing rights, obligations, dispute resolution, and risk allocation.

“Doctrinal and Legal Characterization:”

Next, the research scrutinizes the classification of IMCs within the typology of contracts recognized by Iranian
law. It assesses whether IMCs can be subsumed under the umbrella of established contract types, or whether
they occupy an independent legal status as unnamed (mo’amalat ghayr-e-mosamma) or sui generis contracts.

The “relevance of Article 10 of the Iranian Civil Code”-which recognizes the validity of all lawful contracts not
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contrary to law or public morals, even if not expressly named—becomes critical in this analysis.
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“Comparative and International Reference:”

The study then sets the Iranian approach alongside international models and leading comparative practices. It
highlights the ways in which global best practices and model codes treat IMCs, and it examines the extent to
which Iranian law can or should absorb these models.

“Obligations and Duties:”

A major section is devoted to identifying and analyzing the core obligations customary to IMCs: confidentiality,
non-compete and exclusivity clauses, the duty to act in good faith, the obligation to promote and not damage
the principal’s brand, requirements concerning information and reporting, and mechanisms for resolving dis-
putes. The enforceability of these obligations within the structure of Iranian law is addressed, using illustrative
case studies and doctrinal arguments.

“Application of Contract Law Principles:”

Critical attention is given to the notion of “party will” (irada-ye tarafin), a foundational doctrine in Iranian con-
tract law, and its application in tailoring complex contractual relationships such as IMCs. Issues such as the re-
quirement of definite subject matter, lawful purpose, clarity of mutual obligations, and the freedom to negotiate
customized rights and duties are explored.

4. FINDINGS
The research arrives at several key findings that clarify the position of IMCs within the Iranian legal landscape:
a. Legal Status:
While Iranian law lacks a codified definition or regime specifically dedicated to IMCs, the system’s general
orientation toward freedom of contract and respect for party autonomy—enshrined in Article 10 of the Civil
Code—provides a sufficiently flexible basis for recognizing such contracts as valid and binding, provided they
meet basic requirements of legality, clarity, and mutual consent.
b. Classification and Adaptability:

IMCs often do not fit neatly within the traditional named contract categories (e.g., sale, agency, partnership).
Rather, they may be regarded as “unnamed contracts” (aqd-e ghayr-e-mosamma)—a category permitted by Ira-
nian law, allowing parties to structure their legal relationships according to their needs, subject to public order
and morality. This approach aligns with modern trends in international and comparative contract law.

c. Obligations and Enforcement:

The typical obligations imposed by IMCs—such as ongoing cooperation, best-efforts, exclusivity, confidentiality,
and information sharing—are generally capable of enforcement within the Iranian legal system, provided their
substance does not contradict mandatory rules or principles of public order. However, the lack of judicial or
scholarly consensus regarding the interpretation and prioritization of these obligations may generate uncer-
tainty and inconsistency in practice.

d. Limitations and Gaps:
The absence of explicit legislative provisions or authoritative case law risks creating interpretive gaps, par-
ticularly in the context of international disputes. Uncertainties may arise in connection with choice of law,
jurisdiction, dispute resolution mechanisms (such as arbitration clauses), and the treatment of foreign parties
or governing laws.

e. Compatibility with International Trends:

Iranian contract law, despite some peculiarities rooted in domestic legal culture and Islamic law, is not fun-
damentally at odds with international contractual practice. Indeed, the general principles of contract freedom,
party autonomy, and respect for mutual agreement create conditions in which IMCs can flourish, subject to

certain limitations and the need for greater clarity.
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5. CONCLUSION

The analysis demonstrates that although the Iranian legal system does not provide an express or comprehen-

sive regime for IMCs, its prevailing principles—particularly the broad scope for party autonomy under Article

10—cater to a considerable degree of contractual flexibility and innovation. Nonetheless, the absence of detailed

statutory or regulatory guidance on the unique features, classification, and regulation of IMCs leaves parties

exposed to legal uncertainty and increased transactional risk.

Legal certainty can be improved, and international commercial confidence deepened, by the adoption of a more

“explicit and coherent legal framework” addressing the specificities of IMCs. Such reforms might include:

* the promulgation of statutory provisions recognizing IMCs as distinct contracts with clearly defined rights
and obligations;

* the harmonization of domestic law with leading international instruments and best practices; and

* the promotion of specialized dispute resolution mechanisms attuned to the complexities of modern interna-
tional marketing arrangements.

In sum, the legal system in Iran stands at a crossroads, with the opportunity to recognize and integrate the

evolving realities of global commerce. Embracing the legal challenges posed by IMCs—through legislation, judi-

cial interpretation, and scholarly debate—will not only clarify the rights and duties of parties, but also enhance

Iran’s attractiveness and competitiveness in the international marketplace.

Keywords: Commercial Agency Contract, Distribution Contract, Franchise Contract, International Commercial,
Marketing Contract.
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1. Introduction

Structural and fundamental transformations in the global economy, particularly over the past three decades, have
significantly altered the nature and composition of valuable assets in national and international markets. While
physical assets and natural resources formed the backbone of economies in the twentieth century, this role has
largely shifted to intangible assets, particularly intellectual property rights, in the twenty-first century. This shift
is not only driven by advancements in new technologies and market globalization but also reflects the growing
need for innovation, creativity, and sustainable competitive advantage.

Intellectual property rights, encompassing a diverse set of exclusive rights such as patents, trademarks, literary
and artistic works, industrial designs, and trade secrets, are key instruments for protecting intellectual crea-
tivity and technological innovation. These rights, by granting exclusive exploitation privileges, provide strong
incentives for investment in research and development while enabling the commercial utilization of intellectual
achievements. It is this capacity for economic exploitation that has transformed intellectual property from a
mere moral or ethical right into a measurable and exchangeable capital asset.

In the context of international investment, intellectual property rights can, like physical assets, be subject to
transfer, licensing, or economic partnerships between foreign investors and host countries. Many bilateral and
multilateral investment agreements, recognizing this role, have explicitly included intellectual property rights
as a form of investment in their texts. While this approach seemingly provides a clear path for the international

protection of these rights holders, in practice, the process of recognizing and protecting intellectual property as
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an investment is complex and often contentious due to interpretive and implementation challenges.

One such challenge is the principle of territoriality in intellectual property rights, which stipulates that the valid-
ity and scope of these rights are confined to the territory of the country that has recognized or registered them.
This means that a patent registered in the investor’s home country is not necessarily valid or enforceable in the
host country unless it is recognized or registered under the host country’s legal system. This limitation makes
the enjoyment of investment treaty protections for intellectual property contingent upon compliance with the
host country’s domestic regulations.

Furthermore, significant variations in the language and structure of investment treaties, ambiguities in the
definition of “investment,” and differing interpretations by international arbitration tribunals have led to varied
approaches in recognizing intellectual property as an investment in different cases and treaties. Even when a
treaty explicitly includes intellectual property rights within the definition of investment, substantive conditions
must still be met to qualify for protection.

In this context, the Salini test, recognized in the practice of the International Centre for Settlement of Investment
Disputes (ICSID) as a key criterion for determining the nature of an investment, plays a central role in evaluating
these rights. This test, with its five specific criteria, provides a framework to assess whether an intellectual
property right possesses the necessary characteristics to qualify for treaty protection.

The importance of addressing this issue stems from the increasing role of intellectual property in cross-border
economic interactions and foreign investments. The lack of a uniform and clear interpretation of the criteria for

recognizing these rights as investments can lead to legal disputes and even diminish investors’ incentives.

2. Purpose

This research aims to provide a comprehensive and structured analysis of the criteria, conditions, and
requirements for recognizing intellectual property rights as investments under international investment law. The
primary objective is to elucidate the pathway and necessary steps to elevate the status of intellectual property
from a national intangible asset to an investment eligible for international protection. This objective is pursued
by focusing on the linkage between the inherent characteristics of intellectual property and the accepted criteria

in the international arbitration system.

The specific objectives of this study are as follows:

» To clarify the role of the territoriality principle in determining the validity and scope of protection for
intellectual property within the context of international investment.

* To examine how the criteria of the Salini test align with the specific characteristics of intellectual property.

» To analyze the interpretive and practical obstacles that hinder the straightforward recognition of intellectual
property as an investment.

* To propose a framework for drafting more precise investment treaties in the field of intellectual property,

ensuring both the interests of investors and the national sovereignty of the host country are safeguarded.
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These objectives aim to foster a shared understanding between countries and international investors to reduce
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disputes arising from definitional and interpretive ambiguities, thereby enhancing legal certainty for all parties

involved.

3. Methodology

The research methodology is analytical-descriptive and based on documentary and comparative studies. Data
were collected from three categories of sources:

International documents and treaties that directly or indirectly address intellectual property, particularly
bilateral and multilateral investment agreements that include intellectual property rights within the definition of
investment. Specialized conventions and treaties in the field of intellectual property, such as the Berne Conven-
tion, the Paris Convention, and the TRIPS Agreement, which establish the general framework for the protection
and recognition of these rights.

International arbitration practices, particularly decisions issued under the framework of the International Centre
for Settlement of Investment Disputes (ICSID), where the interpretation and application of investment criteria in
relation to intellectual property have been addressed.

In analyzing the data, the focus was on the Salini test and its criteria. Each criterion was examined separately in
relation to the characteristics of intellectual property, with an effort to clarify the connection between the inher-
ent features of these rights and the requirements of international investment law. This methodology enabled the
research to identify points of convergence and divergence between the two legal regimes and to propose reforms

based on these findings.

4. Findings

The results of this study indicate that recognizing intellectual property rights as investments is not solely achieved
by their inclusion in the text of a treaty. The realization of treaty-based protection requires meeting substantive
criteria, with active economic exploitation at the core.

Active economic exploitation implies that the intellectual property right is utilized in the host country’s territory
in a manner that plays a tangible role in its economic cycle. This exploitation may include the production of goods
or services based on the right, marketing and sales, licensing, or technology transfer. Without such activities,
even a registered intellectual property right is deemed insufficient under investment criteria.

The principle of territoriality, the second key finding, demonstrates that the validity and enforceability of intel-
lectual property rights are always subject to compliance with the host country’s domestic laws. This means that,
even in the presence of an investment treaty that includes intellectual property within its scope of protection, the
absence of domestic recognition or registration can prevent an investor from benefiting from treaty protections.
Another finding pertains to the flexibility of the economic development criterion in arbitration practices.
Although traditionally considered a component of the Salini test, arbitral tribunals have interpreted this criterion
with flexibility, focusing more on the criteria of capital commitment, expectation of profit, and risk assump-
tion. However, when a clear connection between the exploitation of an intellectual property right and the host

country’s economic growth is evident, the likelihood of its recognition as an investment increases.
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The research also highlights the phenomenon of “regulatory chill,” which occurs when governments refrain from
enacting or enforcing regulations in the public interest due to concerns over potential investor claims. This risk is
particularly significant in areas such as public health or access to medicines, where restricting certain intellectual
property rights may be necessary.

5. Conclusion

The analysis conducted reveals that recognizing intellectual property as an investment requires a two-stage
process. In the first stage, the existence and domestic validity of the intellectual property right in the host coun-
try must be established based on the principle of territoriality. In the second stage, the substantive criteria for
investment, as evaluated under international law and the Salini test, must be assessed. Active economic exploita-
tion plays a pivotal role in navigating both stages.

To reduce ambiguities and disputes, investment treaties should provide a precise and transparent definition of
investment that incorporates the condition of actual exploitation and references domestic laws. Additionally,
arbitral tribunals should interpret these documents in a manner that balances the protection of investors’ rights
with the sovereign authority of the host state, ensuring both the legitimate rights of investors are safeguarded
and the host state’s capacity to pursue developmental goals and public interests is preserved.

Keywords: Intellectual property, foreign investment, ICSID Convention, arbitration law, investment agreements,

salini, intangible assets.
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1. INTRODUCTION

In a classification, the economy of any country can be divided into two parts: legal and illegal. The criterion for
this classification is the ability to record and report economic activities in a formal and legal manner. The il-
legal economy encompasses many legal and illegal activities that are not approved and accepted by society and
government and judicial authorities. Activities such as: exchange of stolen goods, drug trafficking, corruption,
gambling and smuggling of goods are examples of illegal activities and matters such as failure to report realized
income, job benefits, special cash discounts for employees and bartering of authorized goods to avoid paying
taxes are also examples of legal activities included in the illegal economy. Various terms have been used for the il-
legal economy, such as shadow economy, informal economy, hidden economy, and underground economy. In the
illegal economy, like in the legal economy, goods and services are produced, employment and income are created,
but the activities in this sector are illegal and are not reflected in statistics. Due to its illegal nature, it constitutes
a very important issue for the government and society. One of the necessities of recognizing and measuring this
type of economic activity is to emphasize the necessity of calculating these items in the preparation of national
accounts of countries. Considering the extent of the illegal economy in developing countries, economic units
active in this sector play a major role in the economy and national accounts of these countries, and therefore
the need to be aware of the trend and volume of illegal economic activities in order to prescribe efficient and
correct policies is of great importance. According to the study by Chatterjee et al (2003) in developing countries
where economic infrastructure plays an important role in the economic growth of these countries, the increase
in the illegal sector of the economy, if it replaces the legal sector, leads to erosion and deficiencies in the tax
bases, which results in lower production of the legal sector and ultimately lower economic growth. In addition to
affecting economic growth, the illegal economy also affects other economic sectors. The more the illegal sector
of the economy expands, the less tax revenue sources are reduced and the government’s tax revenues decrease.
The expansion of the illegal sector also has an inappropriate impact on economic and macro-economic planning
and policy-making. In a decision-making system, policymakers make decisions based on an information system
containing statistical indicators. If the information system is influenced by the illegal sector, policy-making will
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not produce the desired results, because on the one hand, resources and on the other hand, results are evalu-
ated with errors. In general, the general idea, supported by a large body of empirical data, is that the informal
economy is an obstacle to economic development because it hinders foreign investment, foreign aid, private
sector investment, taxation, entrepreneurship, and planning. Past research has also shown a causal relationship
between the informal economy and reduced growth and investment, capital flows and liquidity crises, misalloca-
tion of resources, increased government spending and reduced government revenues, increased income inequal-
ity and increased poverty, inflation, and lower living standards for the general public. Some shortcomings in the
structure of political power and decision-making processes, as well as how the people play their institutionalized
role in the aforementioned processes, have caused problems in the formation of formal restrictions and their
implementation, which create the basis for the expansion of illegal activities. Also, the existence and spread of
administrative corruption can contribute to the growth of this phenomenon and expand the illegal economy. Fa-
vorable cultural contexts can also be effective in the continuation of illegal and clandestine production activities
and their growth. Also, in Iran, the religious beliefs of the people also play a decisive role in the formation of a set
of informal restrictions. In addition, the social characteristics of households and ethnic and tribal issues, along
with the aforementioned cultural factors, have provided a suitable environment for participation in illegal and
clandestine production activities. The above factors encompass a wide range of economic, political, legal, social,
cultural and geographical characteristics of the country, which it is not possible to include all of them as quantita-
tive variables within the framework of the intended measurement model. Therefore, an attempt is made to iden-
tify, as far as possible, the variables effective in reducing or expanding the illegal economy, using macroeconomic
variables, and to provide suggestions to eliminate existing deficiencies and ultimately reduce the illegal economy.

2. PURPOSE

Based on the nature (purpose) of the present research, first, based on empirical studies and relevant theoretical
literature, the economic factors affecting the illegal economy are identified and then the illegal economy vari-
able is calculated quantitatively. Then, using econometric methods, the effects of these factors on the illegal
economy variable are measured and analyzed. Finally, based on the estimated results, suggestions are presented
for possible improvement of the situation.

3. METHODOLOGY

This research is applied in terms of purpose and the research is also regression in terms of analysis. So that mul-
tivariate linear regression models and Microfit software have been used for data analysis. The statistical popula-
tion of the research includes countries whose data and information are available in the World Bank database,
and among these countries, the Islamic Republic of Iran has been selected through purposive and accessible
sampling. Documentary method was used to collect information related to the literature and research back-
ground, and data related to research modeling was extracted from databases. In this research, due to the type of
data studied, the time series data econometric method was used and the research model is estimated using the
auto-explanatory vector method with wide lags. It should be noted that in ARDL models, changes in a variable
are explained by the lags of that variable itself, the values of other variables, and their lags. In the ARDL method,
in addition to estimating the short-term dynamics of the model, the long-term relationship between the model
variables is also estimated. Pesran and Shin (1995) showed that one of the advantages of the ARDL method is that
it can obtain consistent estimates of the long-term coefficients regardless of whether the variables are 1(0) or I(1).

4. FINDINGS

The illegal economy constitutes an important part of the economy in many countries, especially developing

countries, and plays a major role in creating employment, production, and income. Accordingly, in the present

study, the volume of the illegal economy was first calculated using the cash ratio method and then the desired

model was fitted, the main variables of which are also introduced below.

» Tax burden: One of the set of formal restrictions affecting the economic activities of individuals in society
is the laws and regulations related to the collection of various taxes and government fees. Evasion of paying
taxes and fees by concealing activities or overstating expenses or understating income, etc., is a phenomenon
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that is common in more or less all countries and is considered an important component of illegal production.
The extent of this phenomenon and its importance in different societies depend on factors such as: the coher-
ence and efficiency of the tax system, the tax culture of the society, and the rate of taxes and government fees.

» Trade restrictions: In many countries, especially developing countries, trade restrictions are not only applied
through the tariff system, but these barriers are also realized in the form of banning the import or export of
some items in general or temporarily, cutting off or limiting trade relations with a specific country or coun-
tries, making conditional or quotas on the import or export of a number of goods, etc. During the period
under review, such restrictions have been imposed in Iran using a combination of trade and exchange regula-
tions and have played an important role in the country’s trade policies. This fact, along with the expectation
formed in the literature on the illegal economy, regarding the importance of the relative volume of smuggling
of goods in the total illegal and hidden production of developing countries, highlights the need to pay suf-
ficient attention to the factors affecting this part of the black economy in Iran.

* In addition to the legal restrictions governing foreign trade, the flow of exchange and distribution of goods
and services within the country can also be subject to supervisory, rationing, and pricing policies, the non-
observance of which is tantamount to economic agents choosing to engage in illegal economic activity. It
seems that during the period under review, government policies in this area have been accompanied by nu-
merous and significant fluctuations. In particular, the outbreak of Iraq’s imposed war against Iran naturally
provided a suitable platform for expanding the scope of such restrictions.

» Itis expected that as legal restrictions on foreign trade become less widespread, smuggling imports and ex-
ports will be less welcome and the size of the illegal economy will decrease. Such an expectation is consistent
with both the logic of the relationship between legal restrictions and the formation of the illegal economy and
with the policy prescriptions for combating the phenomenon of smuggling of goods through trade liberaliza-
tion, which are evident in the literature on the subject.

* Consumer Price Index: The growth of the general level of consumer prices can affect the size of the illegal
economy in various ways. The growth of this index can lead to the expansion of poverty. Considering the in-
equality of income distribution in the country, it can be expected that with the increase in the general level
of consumer prices, more households will fall below the poverty line. Empirical observations also confirm the
existence of such a relationship in the case of Iran. The inability to provide a minimum income sufficient to
make a living through legal activities can be considered an effective factor in justifying the risks of individuals
turning to illegal economic activities. Therefore, it is expected that with the expansion of the phenomenon of
poverty, the size of the illegal economy will also grow, as a result, it can be expected that there will be a positive
correlation between fluctuations in the general level of consumer prices and the size of the illegal economy.

* Unemployment: In measuring the illegal economy and related issues, most studies that have gone beyond the
role of taxes in determining the causes of the emergence and growth of this phenomenon have considered
unemployment as a factor affecting the spread of this phenomenon. Despite such theoretical agreement,
there is serious disagreement and ambiguity regarding the direction of this factor’s impact on the volume of
the illegal economy. On the one hand, it is argued that with the spread of unemployment, the incentive to
work in illegal areas increases, so we should expect an increase in the volume of the illegal economy, but on
the other hand, it is argued that the unemployment rate is an indicator of macroeconomic performance and
its increase can be a sign of the beginning of a period of economic recession and a decrease in demand for
labor, both for formal activities and for illegal production. Thus, we can expect a decrease in the size of the
illegal economy at the same time as unemployment increases.

* Economic growth: To the extent that increased economic growth is a sign of a country’s increasing level of
development, it can be expected that changes in this indicator have had an inverse effect on the relative size
of the illegal economy. The more efficient the ruling legal order (the rationalization of legal restrictions and
the efficiency of the organization implementing the restrictions and how to monitor their implementation),
changes in social norms and values, and the prevalence of lawfulness, the coherence and authority of the
state and social acceptance of its role, and the reduction of poverty and unemployment, all of which occur in
parallel with and along with the improvement of the level of development of countries, provide the necessary
grounds for reducing the volume of the illegal economy. But apart from the shortcomings that this indicator

O
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has in explaining the development status of countries and thus making it ambiguous to judge the direction of
its impact on the size of the illegal economy, there is another problem, which is that economic growth, like
unemployment, is an indicator that indicates the general state of the country’s macroeconomics, and its fluc-
tuations reflect changes in macroeconomic and business conditions in all areas of economic activity, includ-
ing hidden and illegal production. Therefore, from this perspective, it can be expected that with an increase
in the value of this variable, the size of the illegal economy will also change incrementally, and vice versa.

5. CONCLUSION

Based on the results of the estimation, the following conclusions and suggestions are presented:

1. The positive impact of economic growth developments on the relative size of the illegal economy can be con-
sidered as confirmation of the view that this indicator, rather than being an indicator of the level of develop-
ment of the country, is an indicator of the general macroeconomic situation of the country and its position
in terms of economic cycles. Its positive fluctuations mean an improvement in the overall level of economic
activities, both legal and illegal, and therefore, in this case, we can also witness the growth of the volume of the
illegal economy.

2. The results show that removing some of the official restrictions on foreign trade, in the presence of serious
social, cultural, economic, and geopolitical factors, has been effective in intensifying the smuggling trade. In
the continued inefficiency of the government in formulating, implementing, and supervising the implementa-
tion of laws and regulations, it can ultimately lead to a change in the composition of smuggled goods and will
not have much effect in reducing it.

3. The growth of the consumer price index in recent years has played an important role in shaping the trend of
developments in the illegal economy in Iran during the aforementioned period. The repetition and continua-
tion of such growth, as explained earlier, can provide a very favorable environment for individuals to turn to
illegal and hidden production activities in various ways (spreading poverty). Therefore, curbing inflation, in
addition to other economic and social goals, can be a determining factor in stopping the trend of increasing
the volume of the illegal economy in the country.

4. The results of the estimates indicate that fluctuations in the tax burden have a significant impact on determin-
ing the size of the illegal economy. In general, if we are seeking to increase the tax burden with the aim of in-
creasing government tax revenues, such an increase should be gradual, because otherwise, at least in the short
term, we will witness the expansion of the size of the illegal economy and the failure to achieve the stated goal.

5. The positive coefficient of the unemployment rate in the model also indicates that with the increase in the
unemployment rate and the lack of suitable jobs, individuals and, consequently, the economy are pushed to-
wards illegal and hidden production activities, and this, in turn, causes an increase in the volume of the illegal
economy. Therefore, it is clear that the best possible way to deal with this is to control the unemployment
rate and create suitable job opportunities.

6. It seems that in the current state of the country’s legal system, at least in areas where the implementation
of approved policies depends on the participation and legal acceptance of society, achieving the goals of the
appropriate policies is far from expected. In such a situation, trade liberalization can, in practice, lead to a
further liberation and reduction of the state’s power in exercising sovereignty. In other words, it is the em-
powerment of the state that leads to the rationalization of restrictions and the improvement of the quality of
their implementation and supervision (regardless of the number of restrictions). When the state is inefficient,
formal restrictions (whether too many or too few) can be an obstacle to improving the level of development
and also a basis for the expansion of the illegal economy. Strengthening the government’s capabilities in
exercising sovereignty, by increasing its expertise and management capabilities, through being bound by
meritocracy in attracting and promoting them, increasing people’s participation in designing and drafting
laws and regulations (creating formal institutions), organizing and implementing them, and also supervising
their implementation, through expanding the intervention of judicial and civil institutions in these matters, is
the main solution to get out of this situation and achieve a desirable legal system (within the framework of a
non-authoritarian approach).

Keywords: Illegal Economy, Economic Growth, Economic Factors, Coexistence Vectors.
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1. Introduction

Errors in judicial proceedings are not anomalies but inevitable consequences of complex decision-making pro-
cesses. In many cases, these errors are not the result of intentional misconduct or ignorance but arise from cogni-
tive biases that affect human judgment. The present paper adopts a behavioral law and economics framework to
examine how such cognitive biases manifest in the judicial process, influence the quality and legitimacy of judicial
decisions, and how their consequences can be mitigated through institutional, procedural, and economic tools.
Judges, like all human beings, are prone to cognitive shortcuts. These mental shortcuts, or heuristics, often
provide efficient mechanisms for quick decision-making. However, they may lead to systematic deviations from
rational judgment, known as cognitive biases. The article distinguishes between environmental or contextual
biases (e.g., anchoring and framing) and internal biases (e.g., optimistic bias and hindsight bias), exploring how
each type shapes judicial reasoning.

From a political standpoint, judicial errors—especially those stemming from cognitive biases—have a direct effect
on the legitimacy of the judiciary. As the judiciary is an arm of governance, repeated instances of flawed judgment
can erode public trust and weaken the perceived fairness and integrity of state institutions. In countries where
the judiciary operates with a high degree of independence, these effects may be moderated. However, in cen-
tralized or authoritarian regimes, judicial errors may directly tarnish the legitimacy of the broader government.
Economically, judicial error influences both economic development (qualitative) and economic growth (quan-
titative). Confidence in the judiciary encourages contractual relations, protects property rights, and ensures a
predictable legal environment—all of which are essential preconditions for attracting investment and supporting
economic development. The paper references empirical examples such as judicial reforms in China, demon-
strating how improved adjudication correlates with accelerated development.

At a micro level, the predictability of court decisions plays a pivotal role in parties’ willingness to engage in litiga-
tion or settle disputes out of court. A justice system plagued by unpredictability or systemic bias can increase
transaction costs, discourage contract formation, and foster economic inefficiencies.

This paper provides an extensive typology of cognitive biases affecting judicial behavior, structured into two
main categories: peripheral (external /contextual) biases and intrinsic (internal /personal) biases.

Peripheral Biases; These are decision-making distortions that arise due to the context in which a decision is made.
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Judges often assess current cases based on prior similar cases, which may unconsciously influence the weight
assigned to certain types of evidence. This can lead to overreliance on anecdotal memory or past experience
rather than strict legal reasoning.

Anchoring Bias: Initial pieces of information, such as the amount of damages claimed, may disproportionately
affect the outcome of a case, regardless of the relevance or accuracy of that information.

-Hindsight Bias: Judges, when assessing liability, particularly in tort or contractual cases, may assume that
events were more foreseeable than they actually were, simply because they know the outcome. This affects
determinations of negligence or foreseeability standards.

Framing Effects and Reference Dependence: The way legal arguments or evidence are presented (framed) can af-
fect how they are interpreted. Minor changes in wording or sequence can significantly alter a judge's perception.
Intrinsic Biases; These stem from internal psychological predispositions and personal tendencies of the judge.
Optimism Bias: Judges may overestimate the accuracy or fairness of their own decisions. This overconfidence
might reduce their receptiveness to appeals or criticism, affecting the likelihood of correction.

Endowment Effect: Judges may display a bias in favor of the status quo or existing entitlements, overvaluing
what a party already possesses, and hesitating to disturb it even when legal arguments support change.
Omission Bias: Judges may be more tolerant of harms resulting from inaction than those resulting from direct
actions, potentially skewing liability assessments.

-Extremeness Aversion (Threshold Aversion): Judges may avoid choosing options that are at extremes, instead
favoring moderate outcomes. This bias can be manipulated by presenting a range of options to nudge decisions
toward a desired middle ground.

2. PURPOSE

The article challenges traditional legal assumptions, particularly the notion that judges are purely rational ac-
tors who dispassionately apply legal rules. By introducing findings from cognitive psychology and behavioral
economics, the study shows how even well-intentioned judges may reach biased decisions due to subconscious
mental processes.

Furthermore, these biases can affect both factual and legal determinations. For instance, the value assigned to
certain forms of evidence, or judgments about the credibility of witnesses, may be significantly influenced by
psychological rather than legal criteria.

Building on this foundation, the primary purpose of the article is to expose the systematic and predictable na-
ture of cognitive errors in judicial reasoning, thus reframing such errors not as isolated anomalies, but as inher-
ent vulnerabilities of the human decision-making process. Rather than attributing mistakes to incompetence,
corruption, or negligence, the study emphasizes the structural limitations of human cognition—particularly un-
der conditions of time pressure, information overload, and the high-stakes nature of legal adjudication. In doing
so, it opens the door to a more realistic and humane model of judicial behavior, one that aligns more closely with
the actual functioning of the judicial mind.

Moreover, the article seeks to bridge a critical gap in Iranian legal scholarship, where the dominant discourse
surrounding judicial error is focused primarily on questions of liability, immunity, and procedural recourse. While
such concerns are important, they often fail to address the cognitive roots of error or explore preventive and
corrective mechanisms from an interdisciplinary standpoint. By incorporating behavioral economic theory, the
article introduces a new framework for understanding how judicial systems can become more resilient against
error—not by expecting perfection from judges, but by designing processes that mitigate the risk and impact of
inevitable human fallibility. Another core objective is to demonstrate that cognitive errors in judging have far-
reaching consequences beyond the immediate parties to a dispute. Errors can destabilize broader legal, political,
and economic systems by reducing public trust in the judiciary, undermining the predictability of legal outcomes,
and increasing the transaction costs of litigation and contract enforcement. By articulating this broader impact,
the study elevates the discussion from a purely legal or psychological concern to one of institutional integrity
and national development. The article also aims to propose a structured framework of solutions, combining
normative legal reasoning with insights from behavioral sciences. These include not only doctrinal recommenda-
tions—such as clearer standards of review and refined burdens of proof—but also institutional interventions, such
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as judicial training on cognitive bias, implementation of “choice architecture” in courtroom procedures, and poli-
cies aimed at distributing the costs of error in a socially optimal manner. Importantly, the study does not seek to
discredit the judiciary or diminish the authority of judges. On the contrary, by shedding light on the unconscious
mechanisms that influence judicial behavior, it aspires to enhance the quality, transparency, and legitimacy of ju-
dicial decisions. In this sense, the article contributes both to legal theory and practical judicial reform, advocating
a shift from an idealized image of judging toward a scientifically informed, policy-relevant understanding. Finally,
the purpose of this research extends to stimulating further empirical and interdisciplinary inquiry, particularly
within the context of Iran’s unique legal and cultural system. The article serves as both a theoretical foundation
and a normative provocation, encouraging scholars, judges, and policymakers to reimagine legal accuracy not as
an abstract ideal, but as a regulatory goal that can be systematically pursued through evidence-based reform.

3. METHODOLOGY

This study employs a multidisciplinary qualitative approach grounded in behavioral law and economics to explore
the phenomenon of judicial cognitive errors. The research methodology is structured around a combination of
theoretical analysis, interdisciplinary synthesis, and normative evaluation, designed to bridge legal doctrine with
empirical insights from cognitive sciences and behavioral economics. The primary methodological framework
is analytical-descriptive, relying on a comprehensive review of cognitive psychology literature, behavioral eco-
nomic theories, and legal doctrine to identify, classify, and explain cognitive biases that affect judicial decision-
making. To this end, landmark scholarly contributions such as those of Guthrie, Rachlinski, and Wistrich (2001),
as well as seminal theories developed by Jolls (2006), are critically examined to form the theoretical foundation
of the study. This analysis is supplemented by comparative insights from legal systems—particularly the United
States and Japan-regarding the institutional structure of the judiciary and its interaction with the political
system, enabling a contextual understanding of how institutional design may mitigate or exacerbate cognitive
errors. Given the conceptual nature of the research question, the study does not utilize statistical tools or quan-
titative modeling. Instead, it adopts a cognitive error taxonomy approach, systematically categorizing common
judicial biases such as anchoring, availability heuristics, over-optimism, endowment effects, dual forecasting,
and threshold aversion. Each category is analyzed in terms of its psychological origin, its manifestation in judi-
cial reasoning, and its potential implications for due process and legal outcomes. In addition to identifying the
psychological basis of these errors, the research applies principles of normative behavioral law and economics
to evaluate possible mechanisms for reducing or distributing the costs of such errors. These include the design
of institutional safeguards, procedural reforms, training programs for judges, and cost-benefit models for cog-
nitive error management. The methodology integrates economic reasoning with legal interpretation to assess
the efficiency and fairness of different error-reduction strategies. The study further engages in a conceptual
dissection of the direct and indirect effects of judicial error. Direct effects refer to binding legal consequences
such as appellate reversals and liability, whereas indirect or situational effects include political legitimacy loss,
economic instability, and reduced predictability of legal outcomes. This bifurcation allows for a more nuanced
analysis of judicial error beyond the conventional liability-immunity discourse prevalent in Iranian legal litera-
ture. Moreover, the paper critiques the limitations of current legal research in Iran, where most studies tend to
focus on judicial immunity and responsibility, neglecting the cognitive underpinnings of error and their broader
societal consequences. By emphasizing the behavioral mechanisms underlying judicial mistakes, this research
seeks to fill an existing gap and promote an interdisciplinary, forward-looking model for judicial reform. Impor-
tantly, while the study’s propositions and evaluations are grounded in theoretical logic and interdisciplinary rea-
soning, the methodology acknowledges the necessity of empirical validation through future research tailored to
the specific legal and cultural context of Iran. Thus, this paper also serves as a call for more empirically driven,
localized studies using experimental designs, judicial performance metrics, or case-based analysis to further
substantiate the theoretical claims made herein.

4. FINDINGS
Judicial Training and Awareness: Educating judges about cognitive biases can help reduce their impact. Although
awareness alone may not eliminate biases, it fosters mindfulness in decision-making and can improve objectivity.
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Procedural Reforms: Adjusting procedural rules to account for bias can improve fairness. For example, mandat-
ing simultaneous presentation of all evidence can mitigate anchoring effects.

Data and Algorithmic Support: Incorporating data analytics or expert systems in judicial procedures can provide
comparative benchmarks and reduce reliance on flawed heuristics.

Risk Distribution Frameworks: Recognizing the inevitability of judicial error, the article proposes models for
distributing the risk of such errors fairly between plaintiffs and defendants. In criminal law, this is reflected in
the principle of “beyond a reasonable doubt,” which favors the accused. In civil law, a balance must be achieved
to ensure equitable outcomes.

Economic Cost-Benefit Analyses: Borrowing from microeconomic theory, the article suggests identifying the
optimal level of resources to be invested in reducing judicial errors. This includes evaluating marginal costs and
marginal benefits to prevent inefficient over-expenditure on procedural safeguards.

Legal Design through Behavioral Insights: Legal institutions should be redesigned in ways that “nudge” judges
toward fairer decisions. This might include formatting of judicial forms, order of evidence presentation, or even
how laws are drafted.

5. CONCOLUSION

This article significantly contributes to the growing interdisciplinary field of behavioral law and economics by
illustrating how cognitive psychology can inform and improve judicial processes. The key insight is that justice
is not merely a function of legal norms or institutional independence, but also of human cognition. Acknowledg-
ing and addressing the imperfections in judicial reasoning does not undermine the judiciary—it strengthens it.
This article significantly contributes to the growing interdisciplinary field of behavioral law and economics by
illustrating how cognitive psychology can inform and improve judicial processes. The key insight is that justice
is not merely a function of legal norms or institutional independence, but also of human cognition. Acknowledg-
ing and addressing the imperfections in judicial reasoning does not undermine the judiciary—it strengthens it.
A judicial system that incorporates behavioral insights will be more transparent, accountable, and effective in
delivering justice. Future research, especially empirical studies conducted within the context of specific legal
cultures such as Iran, is essential to refine these insights and tailor interventions appropriately.

The article ends with a call for structural innovation: embracing cognitive limitations and designing systems that
work with—rather than against—the psychology of judicial decision-making. In this way, we can achieve not just
a formally correct legal process but a substantively fair and socially legitimate one. More broadly, the conclusion
underscores that legal systems must evolve in response to the realities of human behavior. Just as technological
advancements demand updates to legal codes, so too must developments in cognitive science prompt a rethink-
ing of how legal actors make decisions. It is no longer sufficient to rely solely on formalistic rules or idealized
assumptions of rationality; modern judicial systems must embed scientific knowledge into their foundations,
recognizing that even well-meaning judges are subject to unconscious heuristics and biases. In practical terms,
this means rethinking judicial training, procedural design, and institutional oversight. For example, judicial edu-
cation must move beyond doctrinal competence to include cognitive awareness. Legal procedure must be sen-
sitive to the psychological pressures faced by judges, especially under caseload burdens and time constraints.
Appellate review structures should account for not only legal error but also patterns of cognitive misjudgment,
and explore correction mechanisms that preserve fairness without undermining judicial authority. Furthermore,
by demonstrating the indirect but profound economic and political consequences of cognitive errors—such as
diminished trust in legal institutions, reduced predictability in economic transactions, and weakened perceptions
of legitimacy—the article positions behavioral reform not merely as a legal concern but as a national development
strategy. Legal accuracy, judicial efficiency, and the integrity of governance are all interlinked, and the path to
their enhancement lies in recognizing and addressing how humans actually think, decide, and err. Ultimately, this
article concludes that cognitive fallibility must be viewed not as a flaw to be ignored, but as a design feature to
be managed. This requires humility from legal theorists, openness from judicial institutions, and innovation from
policymakers. By integrating behavioral science into the structure and culture of judging, we can build a legal
system that is more resilient, equitable, and responsive to the complex social realities it serves.

Keywords: Cognitive Errors, Judicial Decision-Making from, Behavioral Law and Economics
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21. Hindsight bias

22. Outcome bias

23. Self-control problems
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25. Over-optimism
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26. Endowment effect
27. Loss aversion

28. Endowment effect
29. Status Quo Bias
30. Omission bias

31. Extremeness Aversion
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1. INTRODUCTION

The tax system of every country constitutes one of the fundamental pillars of government revenue generation
and the realization of economic justice. In this regard, legislators have consistently sought to enact binding tax
regulations to both increase public revenues and prevent tax evasion and related offenses. One of the key tools
in this domain is the criminalization of tax violations. As reported by The Guardian in 2009, failure to pay taxes
has been criminalized or is subject to deterrent sanctions in most countries worldwide (The Guardian, 2009).
In Iran, the Direct Taxation Act, as one of the most important tax laws, identifies eight types of tax offenses
under Articles 161 and 274, prescribing severe penalties such as imprisonment ranging from six months to two
years, corporal punishment (thirty-one to seventy-four lashes), deprivation of civil rights, and others.

It is important to note that while a strict approach toward such offenses may enhance financial transparency
and reduce tax evasion, it may also adversely affect economic security, lead to capital flight, and place undue
pressure on economic actors. This becomes particularly concerning given the country’s current economic con-
ditions and its urgent need for sustained and accelerated production growth, which has made improving the
business climate more critical than ever.

Accordingly, it is essential to examine the principles underlying the criminalization of these offenses in order to
assess their legitimacy, as well as the ability of legislators and law enforcers, such as tax auditors, to anticipate
and prevent such violations. Given that taxation represents a key source of government revenue (Babaki & Effati,
2022: 29) and the tax system is one of the most vital components of state governance, addressing tax crimes
is of particular importance as they can undermine the nation’s economic system (Hassani & Mehra, 2015: 45).
Therefore, the principle of “preserving economic stability” serves as a crucial foundation for the criminalization
of tax-related offenses.
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Nonetheless, the research hypothesis posits that most tax crimes are not fully aligned with this principle. More-
over, the nature of the target community for these offenses does not reasonably correspond with the severity
of punishments such as imprisonment.

This article explores the concept of the principle of preserving economic stability, analyzing its relevance and
relationship to tax crimes.

2. PURPOSE

The primary contribution of this study lies in evaluating the extent to which tax crimes align with the principle
of preserving economic stability. This evaluation is crucial as it offers an opportunity to improve tax legislation
and enhance the effectiveness of the national tax system. By carefully investigating the relationship between
tax crimes and economic stability, the study aims to identify specific legal provisions that may, in their effort to
impose severe penalties for tax violations, unintentionally undermine economic security. Such provisions could
potentially lead to adverse outcomes like capital flight, which, in turn, might diminish the country’s financial
stability rather than promote transparency and compliance. The research thus encourages the rethinking of
punitive measures and advocates for more balanced and economically appropriate tax policies that take into
account the broader impacts on the national economy.

Furthermore, the findings of this study could serve as a valuable resource for lawmakers and policymakers,
offering insights into the development of more effective and proportionate responses to tax violations. These
responses would be in harmony with the current economic conditions of the country, ensuring that the tax
system is both fair and effective. By fostering this alignment, the study promotes the creation of a tax system
that not only generates revenue but also nurtures public trust. This trust is critical for encouraging voluntary
tax compliance, which ultimately supports the long-term stability of both the fiscal and economic systems.

3. METHODOLOGY

This research adopts an analytical approach and primarily uses a documentary study method to examine the
legal and economic aspects of tax crime legislation. The analysis is based on a thorough review of relevant legal
texts, especially the Direct Taxation Law of Iran (2015), along with scholarly articles, judicial decisions, and of-
ficial government reports. These resources provide essential context for understanding how tax offenses are
defined and penalized in the legal system.

Through a systematic review of these materials, the study aims to evaluate how the criminalization of tax of-
fenses aligns with the principle of economic stability. The collected data is analyzed within a qualitative le-
gal framework, focusing on the interpretation of legal norms and their broader economic consequences. This
methodological approach offers a clearer insight into the legislative rationale for imposing criminal penalties
and allows for an assessment of the practical outcomes of enforcing these provisions within the Iranian context.
By doing so, the study provides a comprehensive understanding of how tax crimes are addressed within the
legal system and their impact on the country’s economic stability.

4. FINDINGS

It appears that the only tax offense aligned with the principle of economic stability preservation and eligible
for criminalization is the concealment of economic activity and the concealment of income derived from it, as
outlined in Clause 2, Article 274 of the Direct Taxation Law. Given its widespread nature, this violation can pose
a serious threat to economic transparency and the integrity of the country’s financial system, potentially leading
to economic instability.

In contrast, other tax offenses do not cause significant harm to the national economic system and can be ef-
fectively prevented through non-criminal measures (such as administrative fines, financial restrictions, and

regulatory oversight). Thus, their criminalization under this principle appears neither logical nor reasonable. In
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such cases, resorting to criminal sanctions is not only unnecessary but may also lead to increased judicial costs

and impose undue pressure on economic actors.

5. CONCLUSION

The present study explores the extent to which the principle of preserving economic stability can serve as a
legitimate and rational foundation for the criminalization of tax offenses under Iran’s Direct Taxation Law. In
doing so, the research begins by examining the legal characteristics and classifications of tax offenses, followed
by an analysis of the theoretical underpinnings of criminalization through the lens of economic stability. Finally,
the study compares these two components and evaluates the consistency and legitimacy of their interrelation
within the framework of the existing legal structure.

Among the relevant provisions of the Direct Taxation Law, Articles 161 and 274 specifically address tax-related
crimes. Article 161 provides for discretionary imprisonment of the sixth degree for certain tax violations, while
Article 274 outlines a broader and more detailed framework of criminal penalties. This includes punishments
such as imprisonment from six months to two years, monetary fines, flogging (between 31 and 74 lashes), depri-
vation of social rights for a duration of six months to five years, and even public disclosure of final court rulings
through the media. Furthermore, Article 275, which pertains to legal entities rather than individuals, imposes
penalties such as the prohibition of specific business activities and restrictions on issuing commercial docu-
ments, ranging from six months to two years. These legal measures indicate a strong reliance on criminal law
as a regulatory tool within the tax system.

However, a nuanced interpretation of tax law—particularly in relation to the principle of economic stability—
suggests that such extensive criminalization may not always be justified. A proper understanding of the legal
and economic rationale behind punitive provisions is essential for enhancing the functionality of the tax system.
This includes its role in revenue generation, enforcement of fairness, and the realization of tax justice. From
this perspective, the study’s findings indicate that Iran’s legislature and, to a lesser extent, the judiciary, have in
practice expanded the scope of criminal law to cover nearly all forms of tax evasion. Yet, this broad criminaliza-
tion does not consistently reflect the underlying principle of economic stability.

In fact, among the numerous criminalized behaviors listed in the law, only Clause 2 of Article 274—which pertains
to the concealment of economic activity and income derived from it—can be clearly and directly linked to the
preservation of economic stability. This specific offense, due to its widespread nature and its detrimental impact
on transparency, fair market competition, and the functionality of the financial system, can reasonably be clas-
sified as a genuine threat to national economic order. As such, its criminalization appears justified. In contrast,
many other tax offenses outlined in the legislation do not pose a significant threat to macroeconomic stability
and, thus, may not warrant criminal sanctions.

This observation raises an important point about the inconsistency of the legislature’s approach. While certain
serious offenses are left uncriminalized and addressed as mere administrative violations—such as those men-
tioned in Articles 51 and 211-others that pose less economic risk are subject to harsh criminal penalties. This
imbalance reflects a lack of coherence in legislative intent and policy, undermining both the legitimacy and ef-
ficacy of the current tax enforcement regime.

Moreover, this lack of coherence appears to have broader implications for the business environment in Iran.
Evidence from recent reports, particularly the National Monitoring of the Business Environment (2024) by the
Iran Chamber of Commerce Research Center, indicates that tax collection practices—including arbitrary audits
and inconsistent enforcement—rank as the fourth most significant obstacle to business activity in Iran. This
places tax-related challenges ahead of issues like state interference in pricing, unfair competition from state-
owned enterprises, and lack of modern technologies. These findings suggest that the legislative framework does

not adequately prioritize economic facilitation or business predictability. (Iran Chamber of Commerce Research
Center, 2024)
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From a legal and social perspective, imprisoning individuals who actively contribute to the national economy
is inconsistent with the principles of human dignity and justice. Many instances of tax evasion result from the
complexity of tax laws and weaknesses in oversight mechanisms, rather than purely criminal intent. Moreover,
some business owners believe that tax officials often presume them to be thieves or criminals by default, lead-
ing them to lie in self-defense. Nevertheless, these business owners acknowledge that producers are an integral
part of the government structure, not adversaries. They argue that producers should not be the most accessible
targets for applying pressure or complicating the business environment; rather, improved production generates
higher revenues for the government (Heydarinejad & Colleagues, 2018).

In light of these findings, a reconsideration of the current criminalization approach to tax offenses seems both
timely and necessary. Several factors reinforce this recommendation: the low number of imprisoned tax offend-
ers, the urgent need to reduce the prison population, the goal of protecting government revenue, and the po-
tential benefits of reclassifying certain criminal offenses as non-criminal violations. By drawing on the pre-2016
tax code, a path forward could involve transforming criminal tax offenses into administrative violations, handled
through civil penalties, financial sanctions, and regulatory enforcement mechanisms.

Such a shift would reduce the burden on the judicial system and promote a more balanced, efficient, and trust-
based tax enforcement model. Moreover, administrative tools—such as substantial monetary fines, temporary
suspension of financial privileges, and mandatory compensation for damages—could serve both deterrent and
corrective purposes, without the harsh social and economic consequences associated with criminal penalties.
This approach would also align with broader decriminalization policies and global trends toward alternative
dispute resolution and non-penal enforcement in tax systems.

Ultimately, by revisiting the criminalization of tax offenses and shifting toward preventive, administrative, and
economically proportionate sanctions, the Iranian tax system can move toward greater transparency, improved
compliance, and restored public trust. This, in turn, would not only enhance the stability of government rev-
enues but also contribute to the overall health and resilience of the national economy.

Keywords: The principle of economic stability preservation, principles of criminalization, tax offenses, principle

of economic security.
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1. INTRODUCTION

Corporate restructuring through mergers and acquisitions (M&A) has long been a vital strategy for businesses
seeking growth, diversification, and competitive advantage. Companies often engage in these processes to gain
access to new markets, innovative technologies, and a broader portfolio of tangible and intangible assets. Tra-
ditionally, these assets include physical infrastructure, intellectual property rights, brand equity, and financial
capital. However, in the current data-driven digital economy, digital assets—particularly personal data—have
emerged as a core component of corporate value.

In today’s interconnected world, data is widely recognized as the “new oil"-a key economic driver that pow-
ers digital innovation and operational efficiency. Among the various forms of data, personal data has attained
unique importance due to its widespread application in shaping business strategies. It plays a pivotal role in
enhancing customer experience, optimizing targeted advertising, generating predictive insights through analyt-
ics, and enabling the development of artificial intelligence tools.

Notably, personal data not only contributes to financial valuation during due diligence processes but also often
determines the success or failure of the post-merger integration. As such, acquiring companies are increas-
ingly interested in the quality, scope, and transferability of personal data held by target firms. However, unlike
traditional corporate assets, personal data is not freely alienable or unconditionally transferrable; it is intricately
bound to individual privacy rights and subject to complex legal and ethical standards.

The evolving regulatory landscape presents a multifaceted challenge. In jurisdictions such as the European
Union (EU), the General Data Protection Regulation (GDPR) places stringent restrictions on the collection, use,
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and transfer of personal data, particularly in the context of M&As. In contrast, the United States adopts a more
fragmented, sectoral, and market-oriented approach, emphasizing economic utility while still acknowledging
privacy risks. In jurisdictions like Iran, the absence of a comprehensive data protection regime further compli-
cates the situation, leading to a reliance on contractual mechanisms and general legal principles to govern data
transfers.

As personal data increasingly becomes a strategic asset for corporate growth, its classification as a transferrable
asset in M&A deals raises fundamental questions of legality, legitimacy, and ethical responsibility. This research
explores whether and under what conditions personal data can be legally transferred during such transactions.

2. PURPOSE

The primary purpose of this study is to address a critical and increasingly relevant legal question: Is the transfer
of personal data permissible and enforceable within the framework of corporate mergers and acquisitions, es-
pecially when data constitutes a significant part of the target company’s value? More specifically, the research
investigates whether such data—which is simultaneously an economic asset and a protected category of infor-
mation—can be transferred in a manner consistent with prevailing legal standards and ethical expectations.
This inquiry is especially important given the dual character of personal data. It represents both a commercial
resource capable of generating revenue and competitive advantage, and a sensitive category of information
subject to legal safeguards grounded in fundamental human rights. Thus, any analysis of data transfer in M&A
deals must reconcile these competing dimensions.

Moreover, this research seeks to shed light on how different jurisdictions have addressed this tension, and what
lessons may be drawn for policymakers, corporate counsel, and data protection officers.

3. METHODOLOGY

This study adopts a descriptive-analytical methodology, combining doctrinal legal research with comparative
analysis. The research draws from a wide array of written and digital library resources, including statutes, judi-
cial decisions, regulatory guidance, academic commentary, and corporate practices.

By comparing legal frameworks from the European Union, the United States, and Iran, the study identifies
both convergences and divergences in how different legal systems conceptualize and regulate the transfer
of personal data in corporate restructuring processes. Special attention is given to the legal doctrines of data
ownership, consent, data subject rights, and the contractual and technical safeguards necessary to legitimize
such transfers.

4. FINDINGS

4-1. Economic and Corporate Interests

In market-oriented jurisdictions such as the United States, the economic rationale for data transfer in M&A
transactions is frequently prioritized. The transfer of personal data is often viewed through the lens of economic
efficiency and value maximization. This perspective aligns with the general principle of freedom of contract and
the legal capacity of corporations to acquire and dispose of assets, including intangible ones.

Contractual provisions, including privacy policies, data-sharing agreements, and terms of service, often serve as
the legal basis for data transfer. While the U.S. lacks a unified federal data protection law, sector-specific regu-
lations such as the Health Insurance Portability and Accountability Act (HIPAA) and the California Consumer
Privacy Act (CCPA) impose certain restrictions. Nevertheless, the overall orientation remains supportive of data
mobility, especially when accompanied by notice and opt-out mechanisms.

4-2. Regulatory Stringency in the European Union
The EU’s GDPR sets a high standard for the lawful transfer of personal data in M&A scenarios. Under GDPR, data
transfers require a lawful basis under Article 6 and must comply with the principles of purpose limitation, data
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minimization, and accountability. Moreover, Article 7 emphasizes the need for freely given, specific, informed,

and unambiguous consent, which may be difficult to secure in the context of bulk data transfers during M&A
transactions.

Importantly, the GDPR considers the interests of the data subject to outweigh purely economic considerations.
The principle of “privacy by design and by default” mandates that companies integrate data protection into
their business processes, including due diligence and post-merger integration. Additionally, cross-border data
transfers are restricted unless adequate safeguards are in place, such as standard contractual clauses or binding
corporate rules.

4-3. Emerging Legal Framework in Iran

Iran presents a developing case where personal data regulation remains fragmented. While the Constitution
guarantees a general right to privacy, and the Electronic Commerce Law includes provisions on data confiden-
tiality, Iran lacks a standalone comprehensive data protection statute similar to the GDPR or the CCPA.

As a result, companies primarily rely on contracts, internal policies, and sector-specific rules to manage data
during M&A transactions. This legal vacuum increases transaction risks and creates ambiguity regarding the
permissibility and limitations of personal data transfers. The draft Personal Data Protection Bill in Iran, if en-
acted, could introduce more clarity and align the national framework with international standards.

4-4. Challenges of Ownership and Consent

A central legal challenge in the transfer of personal data is the issue of ownership. Unlike traditional assets,
personal data is not “owned” by companies in an absolute sense. Instead, it is subject to the ongoing control and
rights of the data subject. This fundamental difference alters the legal nature of transactions involving personal
data, requiring companies to treat it as a right-based interest rather than a commodity.

Consequently, obtaining meaningful consent becomes a legal necessity. In large-scale M&A transactions, where
thousands or millions of data subjects are involved, securing individual consent retroactively can be impractical,
raising questions about the validity of bulk transfers. Failure to obtain such consent can render the transaction
unlawful and expose companies to regulatory sanctions and civil liability.

5. Data Security and Confidentiality Requirements

The obligation to maintain data security and confidentiality during the transfer process is a shared concern
across jurisdictions. M&A transactions are often characterized by intensive data flows, making them vulnerable
to data breaches, leaks, and unauthorized access.

Legal requirements and best practices demand the implementation of technical and organizational measures,
including encryption, pseudonymization, and secure access protocols. Due diligence must assess not only the
value of data assets but also the risk exposure and compliance history of the target firm regarding data protec-
tion. Any negligence in this regard can have severe reputational and legal consequences, including fines and
litigation.

5. CONCLUSION

In jurisdictions with free-market orientations, such as the United States, economic analyses and corporate in-
terests may justify the transfer of personal data as part of M&A transactions. However, even within such frame-
works, companies must adhere to applicable legal requirements concerning notice, consent, and data security.
In contrast, the European Union’s GDPR places significant constraints on the transfer of personal data, prior-
itizing individual rights and requiring robust legal bases and protective measures. Transfers without sufficient
justification or proper safeguards are likely to be deemed unlawful.

In countries with developing legal frameworks, such as Iran, the absence of comprehensive and harmonized
data protection legislation creates a grey area. Companies are advised to proceed cautiously, relying on explicit
contractual provisions, industry standards, and, where possible, ethical best practices.

©
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The study recommends that companies involved in M&A activities undertake rigorous data mapping and clas-
sification exercises prior to initiating transactions. They should establish clear protocols for assessing data-
related liabilities and ensure that privacy notices are updated to reflect potential changes in data ownership.
Furthermore, data protection authorities should issue sector-specific guidelines to facilitate lawful data trans-
fers during M&A transactions. Cross-border cooperation and international harmonization efforts, such as ad-
equacy decisions or mutual recognition agreements, may also help reconcile divergent legal standards.
Ultimately, as data becomes an indispensable corporate asset, its legal treatment in the context of corporate
transactions must evolve in tandem with technological, ethical, and regulatory developments. The legal com-
munity must remain proactive in crafting adaptive strategies that protect individual privacy without stifling
legitimate business activities.

Keywords: Acquisition, Asset Transfer, Data Ownership, Merger, Privacy.
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1. INTRODUCTION

Constitutional political economy is a theoretical and interdisciplinary approach that seeks to explain the nature
and function of diverse and alternative legal models that have a fundamental place in the institutional order of
societies. This epistemological domain, on the one hand, has a close and structural relationship with the knowl-
edge of Constitutional law, and on the other hand, by utilizing the analytical tools and conceptual capacities
of economics, it attempts to analyze the motivational mechanisms of institutions and provide a coherent and
effective framework for designing and regulating the rules governing economic and political behavior. The eco-
nomic analysis of constitutions, also known as ‘constitutional economics’ or ‘constitutional political economy’
is a young research program. Standard economics used to focus on the analysis of choices within rules, thus
assuming rules to be exogenously given and fixed. Constitutional economics broadens this research program by
analyzing the choice of rules, using the established method of economics, i.e. rational choice.

“Law” in the sense of specific rules enacted by legislators, initially played a marginal role in normative analysis. as
soon as the study of constitutional rules became the focus of scientific inquiry, It is obviously necessary to give ex-
plicit attention to constitution. Like law and economics, the CPE paradigm is primarily concerned with the compara-
tive analysis of social, economic, and political institutions. But its foundational assumptions offer a distinct contrast
to the mainstream neoclassical paradigm that has dominated law and economics as a field. As a result, the CPE
research paradigm provides a unique perspective on subject areas traditionally treated within law and economics.
Although the two terms ‘rule’ and ‘law’ are common and frequently used in legal discourse and have consistently
held a prominent position in studies within this field, the question of why this theoretical approach—despite its
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significant analytical potential- has not been given due and appropriate attention in legal science is a matter
that requires serious reflection and examination. Therefore, the first step toward explaining and developing this
issue is to clarify its fundamental concepts and systematically outline its relationship with the field of law. Ac-
cordingly, the present study seeks to take a step towards developing and deepening this theoretical framework
by analyzing concepts such as “political economy”, “constitutional rules,” and “constitution” from the perspec-
tive of the Constitutional Political Economy, and by comparing this approach with common readings in Law.
This paper, by focusing on the explaining the fundamental concepts of the constitutional political economy and
analyzing its similarities and differences with the legal approach, aims to open a new horizon for the theoreti-
cal and methodological development of this perspective. The present article, with a comparative and analytical
approach, attempts to identify the existing conceptual and theoretical gaps and contribute to the enrichment of
the interdisciplinary literature on the link between law and economics.

2. PURPOSE

Constitutional Political Economy (CPE) is a component of a broader range of theoretical approaches in modern
economics, including public choice theory, new institutional economics, the economics of property rights, law
and economics, among others. They all aim at rectifying the institutional deficit of orthodox neoclassical eco-
nomics by focusing attention on how socioeconomic-political processes are shaped by the rules and institutions
within which they unfold. CPE ’s distinguishing feature is the particular attention it pays to the choice of rules
as a means to make such processes better serve the preferences of the individuals involved.

The necessity and significance of research in this field stem from the fact that the formation, selection, and evo-
lution of constitutional rules and their institutional consequences in the real world, must be continuously ex-
amined. A review of the literature in the field of Constitutional Political Economy shows that—despite extensive
research on this perspective and its relationship with other social sciences—there is currently a lack of studies
that compare its fundamental concepts with those of the legal approach. Therefore, the purpose of this research
is to explain the concepts of political economy, constitution, and constitutional rules within this approach, and
to evaluate these concepts in comparison with the legal perspective. Finally, the differences between these two
approaches are analyzed from both methodological and Theoretical foundations perspectives.

3. METHODOLOGY

This article employs a descriptive-analytical approach to explore the theoretical foundations of Constitutional
Political Economy. It relies primarily on library-based resources, scholarly debates, and conceptual develop-
ments within the field. Drawing on the insights of leading scholars in economics, law, and the social sciences, the
study aims to provide a comprehensive understanding of the core concepts and the interrelations among them.

4. FINDINGS

Political economy is an analytical method in economics that analyzes political behavior and institutions. Political
economy is an approach that includes the political environment in the analytical model of economic policy-
making. Considering this approach makes it possible to show the reasons for the deviation of resources from
the Pareto optimum in the economy. One of the foundational principles of political economy is the existence of
heterogeneous social group interests, which lead to social conflict arising from policy decisions. In other words,
the diversity of interests results in different social groups having varying preferences toward institutions. From
this standpoint, law—as an institution—holds significant importance within the framework of political economy.
Buchanan’s work shows that by coining the term “political economy,” he sought to distinguish his approach from
both neoclassical economics and modern political science.

The analysis of the constitution within the framework of constitutional political economy requires moving be-
yond the traditional view of it as a binding legal text and transitioning to a more analytical and functional level.
In this approach, the constitution is not merely seen as a legal document, but as a set of rules that regulates
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collective behavior at foundational levels and defines the framework for subsequent decision-making. These
rules, in essence, establish the “rules of the game”; rules that organize governing institutions, the distribution of
power, policy-making processes, and the limits of authority of political actors. Through studying the works of
scholars in this approach, five concepts of the constitution have been inferred: (1) The Constitution As a Social
Contract, (2) The Constitutional Contract As Principal-Agent Relationship, (3) The Constitutional Contract As a
Precommitment Device, (4) The Constitution As a Bundle of Conventions and (5) The Constitution As the Result
of an Evolutionary Process. Each of these concepts has a detailed explanation, which is included in the article.
Scholars of Constitutional Political Economy interpret “law” as something employed by actors as a means to im-
plement the game based on the “underlying rules of the game” defined by the game theorist. In this sense, “law”
establishes a framework of game constraints; an effort to send behavioral signals and coordinate around a specific
equilibrium in the game. To clarify the discussion and better understand the meanings attributed to “laws,’ it is
necessary to distinguish between “nine types” of rules, which can be represented in a three-by-three matrix. One of
the dimensions of this matrix consists of the distinction between primary and secondary and tertiary rules. Primary
rules as those rules that directly grant rights or impose obligations. Secondary rules then relate to the ways in which
primary rules may be made, revised or rescinded and Tertiary rules might then be identified as rules identifying
particular ‘modes of play. The second dimension of the matrix that describes the anatomy of rules is provided by
the form of the rule in question rather than its logical type, and again we may identify three forms of particular rel-
evance: the constitutional, the legal and the informal. A constitutional rule is one that is entrenched and protected
within a constitutional framework (whether that framework is formulated in a document called a constitution or
not); a legal rule is one that carries the force of law, but not constitutional protection, so that it lies in the domain
of everyday politics; an informal rule is then a rule that carries no legal or constitutional force but nevertheless is
recognized as a rule by relevant individuals. All of the rules classified within this structured framework hold signifi-
cance in the approach of Constitutional Political Economy. Any attempt to reduce or overlook this relatively rich
and complex structure of rules is considered unacceptable. As a general rule, it should be noted that a constitutional
rule primarily refers to a set of formal and informal constraints within which political markets can operate. These
constraints—whether written or unwritten—define the boundaries within which political actors may engage.

In the analysis of legal rules embedded in the constitution, two major approaches with distinct theoretical
horizons can be identified. The first, the constitutional law approach, seeks to explain legal structures and in-
stitutions, drawing on disciplines such as history, philosophy, religion, politics, sociology, and economics. The
second, the constitutional political economy approach, aims to explain the functional characteristics of diverse
sets of legal rules and fundamental institutions that constrain the choices and actions of economic and political
actors. In addition to differing in levels of analysis and methodology, these two approaches also exhibit funda-
mental distinctions in their epistemological aims and theoretical perspectives.

Constitutional law is a branch of public law that examines the fundamental rules and principles which define the
structure of power, the scope of institutional authority, the fundamental rights of citizens, and the mechanisms
of checks and balances among the branches of government. In this approach, the constitutional text is analyzed
and interpreted as a legal document, with an emphasis on the conformity of laws and political practices to the
legal principles it enshrines. In contrast, the constitutional political economy approach focuses on the formation
of constitutional rules, the incentives behind rule selection, and the institutional and economic consequences
of each. Within this framework, the constitution is not merely viewed as a legal text, but as a socio-economic
institution whose purpose is to structure the rules of the game and reduce transaction costs at the macro level.
In other words, this approach seeks to answer the question of which sets of social rules best promote peaceful
coexistence and mutually beneficial cooperation among individuals.

Constitutional law primarily focuses on the post-constitutional level—that is, the interpretation and implemen-
tation of existing codified rules. In contrast, the constitutional political economy approach concentrates on the
pre-constitutional level, analyzing how the rules of the game are selected and designed. The first approach is
based on the principles and techniques of legal interpretation. In contrast, the second approach adopts rational
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choice as its methodological foundation, utilizing tools from economics such as normative theories, empirical
data, and randomized experiments.

5. CONCLUSION

This paper seeks to examine the constitutional political economy approach and its fundamental concepts—namely
“political economy”, “constitution” and “constitutional rule’-and to analyze its relationship with the legal discourse.
The conceptual framework of constitutional political economy draws a distinction between rule-making and ac-
tion within rules, or between the selection of rules and decision-making under existing rules. It thus focuses on
the selection of the rules of the collective game and adopts this as the core of its analysis. A distinctive and central
feature of this approach is: how laws and institutions can be improved to secure the mutual benefit of all involved
actors. Ultimately, the efforts of constitutional political economy aim to provide guidance to those engaged in
the process of legal reform or constitutional change. In other words, this approach is designed to offer normative
advice on constitutional rules and to provide a normative framework for the comparative analysis of institutions.
By analyzing the works of scholars in this field, five distinct concepts of “constitution” were deduced. The first
three approaches share the implicit assumption that a constitution can be created from scratch. It is in some of
the central assumptions that these approaches differ from each other. The social contract theory assumes that
all actors possess broad rationality. The principal-agent approach introduces the possibility of asymmetrical in-
formation between principals and agents. The notion that a constitution is a precommitment device introduces
the possibility that actors might suffer from time-inconsistent preferences or lack of self-control.

Given that constitutional rules constitute the central focus of this approach, this study seeks to offer a clear and
coherent framework for the subjects under investigation by presenting a precise matrix of the concept of “con-
stitutional rule.” All rules included in this structured classification—regardless of whether they are effectively
protected at the constitutional level—are subject to analysis within the framework of constitutional political
economy. Answering the question of whether a given legal rule establishes a framework of constraints within
social, political, and economic orders is of great significance; if the answer is affirmative, that rule falls within
the scope of constitutional political economy studies.

The findings of this study indicate that constitutional law differs from the constitutional political economy ap-
proach in seven key dimensions. The first approach focuses on the interpretation and explanation of the prin-
ciples and rules set forth in the text of the constitution, while the second centers its analysis on the formation,
selection, and evolution of fundamental rules and their institutional consequences. These two approaches also
define the concept of a constitution differently: in the former, it is regarded as a binding legal document; in the
latter, it is understood as a “rule of the game.” Furthermore, the first approach is grounded in the principles
and techniques of legal interpretation, whereas the second is based on rational choice theory and employs tools
from economics, such as normative theories, empirical data, and randomized experiments.

In conclusion, it can be stated that the constitutional political economy, as a scientific methodology, provides
a framework for studying legal knowledge. Explaining and analyzing the functions of this approach within legal
studies is among the thought-provoking subjects for future research. Regardless of these considerations, the
effort to utilize scientific methods in the realm of legislation is regarded as both an inevitable necessity and a
desirable endeavor. Therefore, the expansion of this approach in legislation-related research can be considered
a systematic and scientifically grounded attempt to enhance analytical approaches in the field of law. By using
the analytical tools of the constitutional political economy, it can hope for the possibility of applying a coherent
scientific method in the field of legal knowledge. In this regard, it is appropriate to pay attention to the expan-
sion of this approach in the form of empirical studies in future research; Studies that, by identifying challenges
in the field of law and legislation, provide the basis for presenting uplifting policy propositions.

Keywords: Constitutional Political Economy, Constitutional Economics, economic analysis of constitution, law
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1. INTRODUCTION

The word guilds or sanauf is the plural of senf and has both a lexical and a technical meaning. Lexically, it
means “kind, type, category, class (lit.).” Essentially, a guild is a group of individuals active in a specific field-a
non-profit and non-political association formed within the framework of the law and at the societal level with
objectives such as safeguarding the legitimate rights and interests of its members (including workers, employ-
ees, employers, and generally all working individuals) and protecting consumers of the outcomes of production,
services, distribution, and technical services; their common point is their shared activity. The guild system is a
set of rules and regulations (and a collection of individuals) that define the duties, limits, and rights of individuals
and guild units, as well as the structure of guild organization formations and other related matters. One institu-
tion that has long functioned both as an entity seeking independence from the government and as a powerful
and capable tool for the government to perform regulation more effectively is the “guild system.” The degree of
independence of guilds from the government and the granting of decision-making, supervisory, and regulatory
authority to this institution are among the most significant debatable challenges in analyzing the guild system
as a self-regulatory institution. Criminal policy is a branch of criminal sciences that has received increased at-
tention from researchers in recent decades. By the end of the twentieth century, approximately two centuries
after Feuerbach, criminal policy came to encompass “all (criminal and non-criminal) measures and preventive
strategies that the state and civil society, independently or through spontaneous or organized mutual par-
ticipation, adopt and implement within various procedural frameworks to confront criminal, administrative,
disciplinary, regulatory offenses, etc. (criminality), as well as to prevent them and non-normative acts and be-
haviors (social deviances).” One manifestation of the participation of civil institutions in Iran’s legal system is the
involvement of guilds in resolving disputes among individuals concerning specific matters. Popular associations
in civil society are considered the most important link connecting the government and various segments of the
people; therefore, the participation of non-governmental organizations (NGOs) in the criminal justice process

is one of the legislature’s objectives in this area and part of participatory criminal policy. Good governance, as
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the most important and appropriate method of governance, is a topic that has recently garnered attention in

academic and scholarly circles. The most crucial component of this governance method is the interaction and
involvement of civil and guild actors in decision-making and national management, viewing these actors as
complements and collaborators for the government. Thus, governance can be used in various concepts such as
participatory governance, international governance, national governance, and local government, and it includes
those formal and informal actors involved in the decision-making process who pursue the implementation of
planned programs by governmental and non-governmental structures to achieve specific objectives. Undoubt-
edly, political systems establish appropriate structures within the framework of criminal policy based on their
institutionalized worldview and value approach; accordingly, the formation of different models of criminal pol-
icy in countries and crime prevention strategies-which are influenced by the prevailing governance structure
and the ideology dominant in society-are adopted by the authorities and usually change relatively or absolutely
over time. Since the humanities deal with the realm of conventional constructs, and the course of developments
is shaped by spatiotemporal requirements across the world, it can be acknowledged that the mixed model of
criminal policy presents a novel modeling in the field of criminal policy. Although reference models of criminal
policy still hold an unparalleled position in deepening the literature of this field and the realm of studies and
analysis, in the early decades of the third millennium, the mixed model of criminal policy, by remedying the
potential deficiencies of each model, has achieved diversity and breadth of variables and alternative relation-
ships. By lacking centralization in a single model, it places various patterns in the realms of criminalization and
response-setting-which will exist among other models-before the authorities of criminal policy.

On one hand, the importance of examining the role of guilds in organizing relations between the people and

the market, and on the other hand, regulation in the realm of relations between the government, economic in-
stitutions, and the people, necessitates comprehensive research in this field. In this paper, we aim to adequately
address this concern. The expected outcome and result of this research is to obtain the justificatory foundations
for the participation of guilds in Iran’s criminal policy, explain the challenges arising from this, and present it
within the framework of one of the models of criminal policy. Accordingly, we will proceed to explain the foun-
dations of guild participation, justify the participation of this civil institution in Iran’s criminal policy based on
the mixed model of criminal policy, and finally, outline the challenges ahead.
The research method of this article is descriptive-analytical, using library resources and in-depth interviews
with four randomly selected officials from the Yasuj Guild Administration Office. It is worth noting that face-to-
face interviews were conducted with them, and the data they provided were then implemented in the relevant
sections of the article. The questions of this paper are: What is the place of guild participation in Iran’s criminal
policy? In which areas lie the challenges of utilizing the capacities of guilds? Understanding the place of partici-
pation is contingent upon explaining the foundations and also the scope of guild participation in criminal policy
and the challenges pertaining to this important matter.

2. PURPOSE

The purpose of this article is to explain the position of guilds as one of the civil and people-oriented institu-
tions in Iran’s criminal policy and the role that this civil institution can play in regulating the relations between
the government and the people, as well as the relationship between guilds and the people in economic affairs,
especially the market. In addition, explaining the role of guilds in preventing crime in society and assisting the
judicial system and other competent institutions in relation to the market and economic affairs that are working
to organize the affairs of society is also another goal of this article. Other objectives of this research include ex-

plaining the principles of guilds’ involvement as a peace-oriented institution in Iran’s criminal policy, examining
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the role of this civil institution in guiding disputes between businessmen and the public towards non-judicial
proceedings, examining the types of crime prevention, including primary, secondary, and tertiary prevention,
and the role of guilds in preventing potential crimes, explaining the benefits of this civil institution’s involve-
ment in reducing the burden of responsibilities of the judicial system and economic institutions, and describing
the challenges facing guilds in the areas of government structure and governance, policymaking, and executive

action, which can effectively be the source of judicial, economic, and social changes in society in various fields.

3. METHODOLOGY

In this research, with a focus on written works—including books, articles, and legal documents encompassing
the Constitution, laws enacted by Parliament, and other regulations and decisions issued as subordinate legisla-
tion—the descriptive-analytical research approach was selected. Utilizing the aforementioned research instru-

ments, these sources were analyzed.

4. FINDINGS

The position of social institutions in resolving disputes between individuals in society is very decisive and in
many ways benefits the society and the judicial system. In this article, we seek to explain the role of guilds as
a manifestation of a peace-oriented social institution and also describe the challenges of utilizing the capaci-
ties of this institution in Iranian criminal policy, which play a role in this area as a solution to conflicts between
two guilds or people against one guild. The main results of this article show that the most important principles
justifying the participation of guilds in Iranian criminal policy are based on the manifestations of people-ori-
ented criminal policy, which include the duty of the community to create peace and reconciliation and resolve
disputes through peaceful means, non-criminal public supervision and care, and helping individuals to resolve
conflicts between their peers with a benevolent approach. In addition, other principles can be mentioned, such
as preventing unfair labeling of individuals, reducing the costs of the judicial system, and reducing the burden
on the criminal justice system. The role of guilds in criminal policy is reflected in the field of crime prevention.
This role is played in the field of prior or non-criminal prevention and in the form of situation-based, social, and
participatory prevention, and in addition, in the capacity of posterior or criminal prevention and in partner-
ship with the criminal justice institution. This enhanced role of guilds as a peace-oriented civil institution has
positive results, including non-criminal prevention and decriminalization in the structure of the Iranian legal
system and helping economic institutions organize the relations between business and the public in the field of
economic relations.

5. CONCLUSION

The role and position of civil society in criminal policy is a serious and important role, such that the existence of
such an intervention by civil society (here guilds) can, on the one hand, reduce the burden of the judicial system,
and on the other hand, prevent individuals from entering the court proceedings and ending their disputes with
peace and reconciliation. It is clear that the entry and intervention of civil society in this regard is due to the
sense of responsibility that they feel on their shoulders in terms of social responsibility (like natural persons),
and ultimately, the goal of civil society in this intervention and participation is to create a culture of peace and
reconciliation and end conflicts in this way. Participation and contribution of civil society in criminal policy is
not the same in all legal systems and varies depending on the type of legal system governing it and the policies
governing the legislative, judicial and executive levels. The ineffectiveness of the criminal justice system and its

governing policies can be a very important reason for the involvement of civil society in this regard, because
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government institutions alone will not be able to organize the affairs of society and regulate the relations gov-

erning it. Therefore, the intervention of civil and community institutions is necessary here, and policymakers of
countries should also take steps in this direction. In the laws of Iran, one can also find articles whose purpose
and intention is to involve non-governmental organizations and institutions that are a special civil society and
can contribute to spreading the culture of peace and reconciliation and assisting the judicial system, including
Article 82 of the Criminal Procedure Code, which states that in some crimes, the judicial authority can refer the
parties to the lawsuit to natural or legal persons for mediation in order to establish peace and reconciliation.
This article and similar articles are a manifestation of the participation of civil society in the judicial process.
The necessity of guilds’ participation in criminal policy (as a special civil society) is in the form of participatory
criminal policy and based on a model that the judiciary has considered to utilize the capacity of popular (social)
institutions and also to remove the handling of disputes between the parties from the path of criminal justice.
This can be effective at all legislative, judicial, and executive levels. This civil institution can also play a decisive
role in organizing economic activities between guilds and the people and prevent any disputes from arising in
this regard. As a result, guilds, as one of the social arms that assist the judiciary and relevant economic institu-
tions, have played a very important role in this regard in the realization of participatory criminal policy. Given
the effectiveness of this social institution, the judiciary and other institutions can grant guilds a more active
and colorful role in this process by granting them broader and more authority in the form of regulations and
circulars that they issue based on Article 158 of the Constitution. This will not be possible without making fun-
damental reforms in the way guilds are viewed, as well as the method of policymaking and legislation in Iran’s
judicial and legislative system.

Keywords: Civil institution, crime, participatory criminal policy, proactive responses, non-criminal public care
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1. INTRODUCTION

The main concern of competition law is to protect the competitive process in markets and prevent any disrup-
tion to competition. Generally, only those firms that possess significant market power are capable of disrupting
this process. Therefore, competition laws and regulations are primarily focused on preventing both actual and
potential abuses of substantial market power. In this regard, assessing the market power of digital platforms—as
key players in the modern digital economy—is critically important. A platform is a business model primarily de-
signed to provide an environment that connects two or more distinct groups of users and facilitates the creation
and exchange of products or other forms of value through technology. Consequently, platforms are not tools
of production but rather create communication channels. Digital platforms exhibit several unique characteris-
tics such as network effects, the ability to aggregate and process large-scale data, economies of scale, and the
possibility of offering services without charging users. These features influence market structure by potentially
pushing it toward concentration and dominance by a limited number of firms. Evaluating these characteristics
is essential for understanding the competitive dynamics of digital markets.

The distinctive features of platform-based businesses operating in cyberspace can push market structures in
this space toward concentration and dominance by a limited number of firms. Therefore, evaluating the mar-
ket power of digital platforms from the perspective of competition law and establishing whether a platform
holds a dominant economic position is undeniably important. This importance increases given that, due to the
complexities of platform-based businesses and their differences from firms operating in traditional physical
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markets, conventional criteria for assessing market power, such as market share, cannot be applied as straight-

forwardly as they are in traditional markets. In other words, assessing the economic position of each digital
platform in the relevant market depends on identifying and applying criteria appropriate to the features and
complexities of these businesses.

Based on the above, this article seeks to answer the main question: What are the most important factors and
criteria for assessing and determining the market power of digital platforms from the perspective of competi-
tion law? The research hypothesis is that the key criteria for determining the market power of digital platforms
include: market share based on platform usage volume, the role of network effects, fixed costs of market entry,
users’ approach to single-homing, the position and importance of data ownership, and the costs associated with
switching and substituting platforms. These detailed criteria are derived by considering the specific features of
digital platforms and by relying on traditional market power assessment metrics—such as market share, entry
barriers, and countervailing buyer power—and taking into account the relative influence of each factor in digital
platform markets. They can effectively represent the potential and actual economic power of a platform.

Until now, some researchers have addressed the two-sided nature of digital platform markets, highlighted the
key characteristics of these markets, and started exploring how these features contribute to market power.
Subsequently, some studies analyzing the emerging data-driven aspects of platform market power have pointed
out the inefficiency of traditional rules in this area. However, since the challenges of applying competition
law to digital platforms are relatively new, these studies have not introduced detailed criteria for assessing
and measuring dominant economic positions in digital markets. In domestic law as well, a study has defined
the market and how to assess market power in digital platforms, but it has only addressed general challenges
without proposing detailed criteria. The novelty of this research lies in identifying the challenges of assessing
the market power of digital platforms and proposing practical criteria adapted to their unique features for de-
termining their economic position. This research also includes a comparative study, considering both Iranian
laws and regulations and the approach of the Iranian Competition Council in this regard. The primary reason for
selecting the European Union’s Digital Markets Act for comparative analysis is its detailed treatment of market
power and dominant economic positions in digital platform markets.

Accordingly, the structure of this article is as follows: The first section examines the relevance and challenges
of applying traditional market power assessment criteria—namely market share, entry barriers, and countervail-
ing buyer power—in digital markets to justify the need for introducing detailed and specific criteria for platform
market power. The second section introduces and explains the most important criteria related to assessing
platform market power. The third section discusses the approach of the European Union’s Digital Markets Act
regarding platform power assessment, as well as the stance of Iranian competition laws and regulations and
the approach of the Iranian Competition Council toward proving the dominant economic position of digital
platforms.

2. PURPOSE

From the perspective of competition law, assessing a firm’s market power and its dominance is of critical im-
portance, as many anti-competitive behaviors and practices are deemed unlawful only when undertaken by
firms with significant market power. The primary objective of competition law is to prevent and regulate anti-
competitive conduct by dominant entities. In the digital space, evaluating the market power of digital platforms
presents several challenges. These include the difficulty of calculating market share due to the multi-sided
nature of platform markets, the significant role of entry barriers, and the absence of countervailing buyer power
(i-e., user influence).The primary aim of this research is to identify the challenges associated with assessing the
market power of digital platforms from a competition law perspective, propose solutions to address these chal-
lenges, and ultimately evaluate the feasibility of implementing these solutions within the Iranian legal frame-
work based on existing laws and regulations. Moreover, the study aims to provide guidance for policymakers
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and regulators to systematically evaluate platform dominance, thereby enhancing both domestic and interna-
tional alignment in regulatory practice.

3. METHODOLOGY

This research is conducted using a library-based approach, where the authors have gathered information from
both Persian and English sources. The study follows a descriptive-analytical method, meaning that, in the first
stage, the subject and its associated challenges are described. In the subsequent stage, the issue is analyzed, and
appropriate solutions are proposed based on the findings.

4. FINDINGS

The evaluation of market share, barriers to entry, and countervailing buyer power are among the most signifi-
cant criteria for assessing a firm’s market power. The findings of this study indicate that digital markets possess
unique characteristics that create significant and substantial barriers to entry. As a result of these characteris-
tics, firms with considerable market power face minimal competitive threats, and their dominance is unlikely to
diminish in the short term. Given these factors, the assessment of entry barriers in digital markets holds greater
importance compared to traditional markets. Additionally, due to the presence of factors such as network ef-
fects, economies of scale, and the indispensable role of data, the conventional market share criterion fails to
accurately assess the potential for a rapid and sudden shift toward market monopolization. Furthermore, users
do not possess sufficient countervailing power to mitigate the market dominance of digital platforms. These
distinctions underscore the fundamental differences between digital markets, platform-based enterprises, and
traditional markets with conventional businesses. The research further concludes that specific criteria must be
considered when evaluating the market power of digital platforms. The most crucial of these criteria include: 1)
Market share based on platform usage volume - This metric provides insight into the platform’s current position
and reach within the market. 2) The role and significance of network effects - Network effects often function as
a powerful barrier to entry, reinforcing the dominance of incumbent platforms. 3) Fixed costs of market entry
and availability of venture capital - High fixed costs and limited access to venture capital further hinder market
entry and competition. 4) User behavior in terms of single-homing versus multi-homing - A tendency toward
single-homing significantly reduces the likelihood of successful entry for new competitors. 5) The role of data
in the platform’s operational market and comparative data advantages — The extent to which a platform pos-
sesses and utilizes data relative to its competitors is a critical determinant of its market power. 6) Switching and
substitution costs for users - High switching costs create additional obstacles for new entrants, as users are less
likely to transition to alternative platforms. These findings highlight the necessity of revising traditional market
power assessment methodologies in competition law to account for the distinct dynamics of digital platforms. A
more tailored approach that incorporates these specific criteria would enhance the accuracy of market power
evaluations and improve regulatory oversight in digital markets.

The analysis of the Digital Markets Act (DMA) reveals several key findings regarding the identification of gate-
keepers and the assessment of their market power. The Act establishes a structured framework consisting of
both qualitative criteria and quantitative thresholds, which together provide a comprehensive approach to eval-
uating the economic significance of digital platforms. These findings are particularly relevant for understanding
how regulatory authorities can systematically assess the dominance of digital platforms in the market. First, the
DMA emphasizes three core qualitative criteria for identifying gatekeepers: the platform’s significant impact on
the internal market, its provision of a core platform service that acts as a gateway for business users to reach
end-users, and its strong and durable market position, or the reasonable expectation of such a position in the
near future. These qualitative criteria ensure that assessment is based not only on numerical thresholds but also
on the functional and structural role of platforms within the digital economy. Second, the Act provides quan-
titative thresholds corresponding to each qualitative criterion, which serve as objective indicators of potential
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gatekeeper status. These thresholds include measures such as turnover, market capitalization, the number of
monthly active end-users, and the number of active business users. The combination of qualitative and quanti-
tative metrics allows for a more precise identification of platforms whose activities can significantly influence
market dynamics and competition. Importantly, the DMA also grants regulatory authorities the flexibility to
recognize a platform as a gatekeeper even if quantitative thresholds are not strictly met, provided the qualita-
tive conditions are satisfied. This provision underscores the necessity of detailed, case-by-case evaluation and
highlights the importance of analyzing the specific characteristics of each platform.

Third, the Act identifies a range of structural and operational factors that affect the market power of digital
platforms. These include network effects, which reinforce user adoption and create high entry barriers; the ag-
gregation and use of data, which enhance service personalization and operational efficiency; and lock-in effects,
such as switching costs and behavioral biases that reduce the likelihood of user migration to alternative plat-
forms. Other relevant factors include economies of scale and scope, vertical integration, conglomerate struc-
tures, and the interdependence between multiple services offered by the platform. By systematically evaluating
these factors, regulatory authorities can capture the combined effect of various elements that contribute to
a platform’s dominance. Finally, the findings highlight that the DMA provides a practical and operationalized
framework for assessing market power that goes beyond traditional competition law metrics such as market
share or entry barriers alone. The Act demonstrates that evaluating platform dominance requires a multidi-
mensional approach, considering not only quantitative indicators but also qualitative, structural, and behavioral
aspects. This approach ensures that regulatory assessments are aligned with the complex realities of digital
markets and effectively identify platforms capable of influencing competition.

The analysis of Iran’s regulatory framework reveals important findings regarding the assessment of market
power and dominant economic positions of digital platforms. Under the Law on the Implementation of the Gen-
eral Policies of Principle 44 of the Constitution, the method for identifying monopoly or a dominant economic
position is not explicitly defined, with only general definitions provided in Clauses 12 and 15 of Article 1. While
this generality is expected in legislation, the preparation and publication of guidelines or instructions by the
Competition Council, as authorized under Clause 3 of Article 58, is considered a reasonable measure to create
a structured framework for practical implementation. Beyond the general law, the Comprehensive Policies and
Requirements for the Promotion of Competition and the Prevention of Monopoly in Digital Platforms, issued
by the Supreme Council of Cyberspace, provides more detailed guidance aimed at promoting competition,
reducing entry barriers for new businesses, improving service quality for platform users, and protecting user
rights. This Policy Document expands on the definitions of monopoly and abuse of dominant economic position
compared to Law on the Implementation of the General Policies of Principle 44 of the Constitution. Monopoly
is defined as a market condition in which one or more entities control sufficient supply or demand to influence
prices, limit the activities of existing and new competitors, or restrict market entry or exit. Dominant economic
position refers to the ability to set prices, quantities, or contract conditions, or to possess data above a thresh-
old determined by the Competition Council. Importantly, the Policy Document identifies key determinants of
platform market power, including the ability to reach a wide user base, strong network effects, economies of
scale (low marginal cost per additional user), economies of scope (low cost of entering adjacent markets), and
cognitive switching costs for users when changing platforms. Article 9 further tasks the Competition Council
and the National Competition Center with reviewing and refining these criteria, taking into account network
effects, multi-homing opportunities, switching costs, economies of scale, and access to competitive data.

5. CONCLUSION

The widespread use of services provided by digital platforms contributes to consumer welfare. However, certain
characteristics of platforms—such as network effects and technological advancements, including large-scale
data aggregation and processing—can drive platform markets toward concentration and monopoly. Given that
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competition law aims to prevent the abuse of significant market power and dominant economic positions, the
precise evaluation of platform market power is of undeniable importance.

Traditional criteria for assessing market power, including market share, barriers to entry, and countervailing
buyer power, pose unique challenges when applied to digital platforms. The ability to provide services free of
charge and the interdependent demand of different user groups make market share calculations based on value
particularly difficult. Barriers to entry, such as network effects and the role of data in personalized services,
further complicate market entry and must be carefully considered. The significance of entry barriers becomes
even more pronounced when considering the absence of countervailing buyer power, as users face challenges
in collectively responding to platform dominance.

Based on these considerations, the key criteria for assessing the market power of digital platforms include: a)
Market share based on platform usage volume, which reflects the platform’s current position in the market. b)
The role of network effects, as they often function as a barrier to market entry. c) Fixed costs of market entry
and the availability of venture capital, since high fixed costs and the reluctance of investors act as additional
barriers. d) The extent of user single-homing versus multi-homing, as user single-homing significantly reduces
the chances of success for new market entrants. e) The role and significance of data ownership, given that ac-
cess to data is essential for providing free and high-quality platform services. f) Switching and substitution costs
for users, as high switching costs lower the probability of successful market entry by new competitors.

Both the European Union’s Digital Markets Act and Germany’s Competition Law on the Prevention of Market
Restrictions recognize the necessity of evaluating these criteria in assessing platform market power. In the case
of Iranian law, the Law on the Implementation of General Policies of Principle 44 of the Constitution does not
contain specific provisions on calculating market power. However, the national policy document on competition
and anti-monopoly measures in digital platforms does address market power assessment criteria. These criteria
align with those discussed in this article and demonstrate a regulatory approach consistent with the European
Union’s Digital Markets Act.

To date, the Iranian Competition Council has not explicitly outlined the methodologies for determining signifi-
cant market power or dominant economic positions, particularly concerning digital platforms. First, given the
existence of guiding criteria in the national policy document issued by the Supreme Council of Cyberspace,
the Competition Council should systematically evaluate the dominance of digital platforms in relevant cases by
considering all pertinent criteria. Second, in accordance with Article 1, Clause 6 of the Supreme Council of Cy-
berspace’s policy document, the Competition Council should establish a minimum threshold of data possession,
beyond which a platform is presumed to hold a dominant economic position.

Keywords: Competition Council, Dominant Position, Market Power, Network Effect.
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11. Act Against Restraints of Competition (Competition Act).
12. Single-homing
13. Multi-homing
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14. Targeted Advertising
15. Switching Costs
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16. Digital Gatekeepers
17. Core Platform Services
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18. Market Capitalisation
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1. Introduction

In the 1970s, Corporate Social Responsibility (CSR) emerged as a serious movement. Since then, the evaluation
of companies’ impacts on human rights and the environment across supply chains has gained increasing impor-
tance. Although the term “Corporate Social Responsibility” was first introduced in 1953, its widespread use dates
back to the 1970s. Influential non-profit policy institutions, such as the Committee for Economic Development,
introduced the concept of a “social contract” between companies and society. In this context, several soft-law
instruments were developed, including the OECD Guidelines for Multinational Enterprises in 1976 and the Unit-
ed Nations Guiding Principles on Business and Human Rights in 2011, most of which lacked binding legal force.
The emerging field of Corporate Law, Corporate Governance, and Sustainability has become one of the most
dynamic and significant areas of law and policymaking—especially in light of the convergence of environmental,
social, and economic crises facing the global community. Understanding the impact of corporations on society
and identifying their capacity to contribute to sustainability is crucial for the future of humanity.

In 2023, sustainability governance became a major topic in corporate circles. In January of that year, not only
did the European Union’s Sustainable Finance Disclosure Regulation (SFDR) come into effect, but more impor-
tantly, the Corporate Sustainability Reporting Directive (CSRD) also became legally binding. Additionally, sig-
nificant progress was made toward negotiating a cross-border treaty to develop robust standards for assessing
corporate sustainability within the EU. Today, sustainability has become the central objective across all facets
of corporate law.
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Since the adoption of the United Nations Guiding Principles on Business and Human Rights in 2011, govern-
ments and international organizations have introduced numerous “soft law” instruments supporting sustain-
ability—some of which have evolved into binding “hard law”. The European Union, driven by its ambitious goal
of achieving carbon neutrality by 2050 through the European Green Deal, has embarked on a path toward
comprehensive sustainability.

A major milestone in this journey is the Corporate Sustainability Due Diligence Directive (CSDDD), which was
formally approved by the European Parliament and the Council of the European Union in spring 2024. This di-
rective constitutes a binding legal framework within the EU to promote sustainable business practices. It obliges
companies to identify, address, and report the impacts of their supply chains on human rights, the environment,
and climate change. This “hard law” applies both to EU-based companies and to non-EU companies operating
within the Union, firmly aiming to ensure that businesses contributing to the internal market also contribute to
sustainable development and the just transition of economies and societies.

This article examines the key features of this significant directive and argues that, despite the initial ambitions
of its drafters, the final version of the directive suffers from considerable shortcomings. These include a narrow
scope, the exclusion of the financial sector from downstream operations, and vague, relatively weak provisions
that may allow companies to escape liability. As discussed in this paper, serious doubts remain regarding the
effectiveness of the directive in achieving its intended goals: namely, the respect for human rights and the pro-
tection of the environment in corporate operations.

2. Purpose

This article focuses on the legal dimensions of the European Union’s newly adopted “Corporate Sustainability
Due Diligence Directive” (CSDDD) of 2024. Its primary aim is to analyze the transformation of corporate respon-
sibility from voluntary codes of conduct to enforceable legal obligations, particularly in relation to human rights
and environmental protection throughout global supply chains.

In doing so, the article seeks to illuminate how the CSDDD reflects a broader normative shift in corporate gov-
ernance—where sustainability is no longer viewed as a matter of corporate goodwill, but as a legally mandated
duty. The directive introduces a comprehensive due diligence framework that compels companies to identify,
mitigate, prevent, and account for adverse impacts on people and the planet as an integral part of their business
strategy and operations.

Moreover, this study assesses the directive’s significance as a milestone in the EU’s regulatory approach to re-
sponsible business conduct, highlighting its role in operationalizing key elements of the European Green Deal
and the UN Sustainable Development Goals. It examines how the directive aims to create a level playing field for
companies operating within the internal market, while also extending its normative reach beyond EU borders
through its extraterritorial scope.

Crucially, the article also evaluates the practical challenges and legal ambiguities within the directive that may
hinder its effectiveness—such as the limited scope of application, the exclusion of downstream financial activi-
ties, and the potential for corporate evasion of responsibility due to vague or weakly defined provisions.

By addressing these gaps, this article aims to contribute to ongoing academic and policy debates on how to
strengthen corporate accountability mechanisms and ensure that legal frameworks like the CSDDD can effec-
tively promote sustainable, rights-respecting, and transparent business practices at a global scale.

3. Methodology

This research adopts a descriptive-analytical approach to investigate the legal, structural, and normative di-
mensions of the Corporate Sustainability Due Diligence Directive (CSDDD). The methodology is grounded in the
examination of both primary and secondary legal sources, including international legal instruments, EU legisla-
tive texts, and official communications from relevant European institutions such as the European Commission,

the European Parliament, and the Council of the European Union.
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The analysis begins with a doctrinal legal review, identifying the conceptual foundations and evolution of corpo-

rate sustainability obligations by tracing developments from early non-binding frameworks—such as the OECD
Guidelines for Multinational Enterprises and the United Nations Guiding Principles on Business and Human
Rights—towards the more recent emergence of binding regulatory instruments like the CSDDD.

Additionally, the study engages in comparative legal analysis, contrasting the CSDDD with previous soft-law
mechanisms in terms of structure, scope, and enforceability. It critically evaluates the extent to which the CS-
DDD addresses the shortcomings of earlier instruments and responds to contemporary socio-environmental
challenges in global business operations.

The research also incorporates content analysis of official reports, legislative proposals, and policy briefs, with a
focus on tracing the political discourse and institutional negotiations that shaped the final form of the directive.
By examining preparatory documents, amendments, stakeholder responses, and voting records, the study pro-
vides insights into the political economy of EU legislative processes and the competing interests that influenced
the directive’s development.

Finally, the methodology includes a normative critique of the directive’s legal language, enforcement mecha-
nisms, and practical implementation challenges. This critical lens is applied to assess whether the CSDDD can
fulfill its intended goals in practice, and to identify potential gaps or inconsistencies that may undermine its
effectiveness in holding corporations accountable for human rights violations and environmental harm.

By combining doctrinal, comparative, and critical analysis, this research aims to offer a comprehensive and nu-
anced understanding of the CSDDD’s place within the broader evolution of corporate sustainability regulation
in international and European law.

4. Findings

The findings indicate that, unlike previous instruments, the CSDDD introduces binding and systematic obliga-
tions for large companies to identify, prevent, mitigate, and respond to the adverse impacts of their operations
on human rights and the environment. Despite the weakening of some initial provisions due to political pressure
from countries like Germany, France, and Italy, this directive represents a turning point in the EU legal frame-
work. Its gradual implementation, starting in 2027, is expected to significantly influence the domestic laws of
EU member states and potentially extend beyond European borders.

5. Conclusion

Corporate social responsibility is no longer a voluntary option but a legal and institutional necessity in the
modern economic order. With the adoption of the CSDDD, the European Union has taken a major step toward
making respect for human rights and environmental protection legally binding for companies. This develop-
ment highlights the inadequacy of traditional CSR approaches and underscores the need to rethink business
models based on sustainability and stakeholder rights. Evaluating the directive’s impact on other legal systems,
especially in developing countries, is essential from the perspective of transnational corporate accountability.
Sustainable development means meeting the needs of the present generation without compromising the ability
of future generations to meet their own needs. As key actors in the economy, companies must strike a balance
between economic, social, and environmental dimensions to achieve this goal. In this regard, the adoption of
the European Corporate Sustainability Due Diligence Directive marks a turning point, obligating companies to
uphold human rights and environmental standards, and playing a vital role in realizing sustainable development.
This directive paves the way for responsible corporate conduct both within the European Union and beyond its
borders. Rather than introducing fundamental changes to corporate structures, the directive primarily aims to
prevent harm to core sustainability values. While it represents a notable innovation toward corporate respon-
sibility for sustainability, it is not sufficient on its own and suffers from fundamental shortcomings. Its success
depends on robust regulatory enforcement, thorough supply chain assessments, and the ability to address ex-
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To enhance the directive’s effectiveness in advancing corporate accountability and improving access to justice,
the following recommendations can be proposed:

A. Focus on procedural and legal reform rather than harmonization of substantive laws: Instead of striving to
create a uniform substantive legal framework across all EU member states, the Union should prioritize eliminat-
ing procedural and judicial barriers that hinder access to justice.

B. Replace the concept of “established business relationships” with a risk-based model: Rather than limiting
corporate responsibility to “established business relationships,” a risk-based approach should be implemented,
assigning responsibility based on the severity of risks present in the supply chain.

C. Introduce a specific rule under the Rome II Regulation to resolve conflicts of law: Instead of applying Article
29 (7), which disregards national legal systems, a specific rule should be added to the Rome II Regulation,
allowing victims to file claims under the law of the country where the company is domiciled.

Keywords: Sustainable Development, Sustainability Governance, Corporate Governance, Business and Human
Rights, European Green Deal.
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27. UN Framework Convention on Climate Change adopted on 12 December 2015 (the ‘Paris Agreement))
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29. low-carbon economy (LCE)

30. See, https://www.icj-cij.org/sites /default /files /case-related /187 /187-20250723~-adv-01-00-en.pdf



https://www.icj-cij.org/sites/default/files/case-related/187/187-20250723-adv-01-00-en.pdf

7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

W] 034223 50 Jallygiand Sopald 1)
285 5 Mamugi 5 Brhox (Jgamme ddye g gl e pled )0 i agate LS, a5 3)ls aSE Juol ool Jealhgiws
@ WIS el i G g Cenn) bume 4 Mol B slacdld ohen 4 (Wlewy o e Jold) Jpaze
pibe ) S, Joadligiws cnl Soo0)leds 0,8 oo S5 50 1y Jgmame S bl 820 IS Jesdlgios oal i Juds an
alS gl g 00lo HLB L5 S |y 555 elaiz] cudgiue (Jpazme les @8 B ads 51 )l ey Jole (ooled 50 B aiS e
335 byl dels (Joadlgiws T3S S84 | w3Y Ololdl o G g ) bamme p plinlaedlad il slaasely
SoeS,rs 5 35 glacudlad Jlas! Late SLl b b & beS,s JSos Syl 4 wmse 25 |y beS,s gl
05 5 3 38y el oz S 0 355 o St ool e il suly oSl S ot |y olacgermes)
o Geia Caley 5 511y 35 «omols ) gLl B 1ol 1y wb beS,i oS WS o olo Wi ¢l .(Bueno et al, 2024: 3)
by sV )l s, cdlad Jolis byl opl casdl Sl g sies JL3 oLyl g oy 090 e s Jlue g
Gilwoped o JigJox zaish @ Lo Lol sl (Swsimly )l sB,d codlad (uizmed 9 (05,0 Olons 5 OYgazs |
A el Joadlygiws GBaiS9a5 (ibid) 99,5 ce dgamme g se plomil T 3l (Saoled 4 b eS8 (gl S (SYguame
2 S b e by oS )l 5,0 slacdlad s o gl i (S oles 80558 ae B 380 b))l el
Gk 51y 03 E¥same (ol 80iiSuds 8,8 SO ST (Jle plgieds cnl 00,5 S,e8 s o SIS el g bl
b Lokine oS Conl losisSayiei g Jiigfor oS, a0 dgame logl 3o byl wiluy by b 4 saxie gloollig)d
5o 9 o plojlis slosaly Jouol b aunlio ;o Jaadlgiuns 9,805, ool - (g 000,5 slooliling b dom o ciyls olol,8 g T
&S w230 gl golatdl axwgi 5 5 Glojlu Sle Wiz (S ,S 4 by po slo fondlygiiws 5 pdo Goii> 9 Oyl )50
JolS Uiy 2 el el olisl 45 o o 0yl alosls el slosylasbil b o 5 5o byl Joalhsions
(See, Hogan and Reyes, 2023: 1) sl 03,5 (i 55 j3900s |y 993 Jgas dials (gl Joallygians s ST (35)) 6 02035

sy Jasllyiass o Lo Clumusa s LnuSils cudpiune dials. .

Bk )l cwl (S &S Jleis! aie Ll JLE 5o 1) bl cudgius Ll syl Jedlysiws 5o z 000 Cudgize
4 e o slacadlad oS aaus ply (S8 4 SO STl plgreds ™aiS oo Sgaze b slowl lagT Jlo &g slacl
S ol sloegdld 3.8 o) p @ pile SSb (bl Joadligiws Geb b o Gsi> (A8 b hmecann) o]
Sl 39 (S oAl Jenllygiws 57008 55 Jlo Slacwde sl )l S8 Jyed pas g walssu ol @b
5 sl ol S50 JolS BiaanlSy Jle G 3 e S (2alS g 58 59 o a5 51 Wilgsp 5 ol
LSSL 4 cadgazme cpl il aldls g0l e sloasly WSlg o § S rolin 3,509 ( Jlo Slusbe 385 b))l dels
YEANE WOV Py EX PIL SO P EXCOW (BF S Y- JPSU- N TV Ep g SVEONCIN SO Ok R B [ PO GREX Sy P
ol e @l wilgie aedily 5 Lol S S oSl mblio 4y anelsS 43 Canl Sos §gbo cal S gy
Dol asls Jlo Slawge eloizl Codgine o liel 5

31. Research and Development (R&D)
wddss o5 IS cadsl Slyo HBALS ol dla Iyl o) Sd 0,z ol 9 ol CS s b aS Wisd oo g0l 5 S, dan Joli gylos 5, MY

ot 5 QBULS R8T Sy for slocS i

33. value chain

34. Art 3(g)

o loss b sy S o il solo 15 slocllad Lol wls "lacadlas opa” eMaoly 0,050 s Janllsiws doade V5 GLSL. 1
o |y o] Vpuams 5 Gloss & wbly il 6515 Sl ol tyls "locanles o o Mbol cyllss o o Slawo sl Ably <5,
sy Jonllygions ol bansgi ayly O s agly s & 5 o] slocadlas o s iassVly ey 1o cyllss s o Sl 390 53 silooliy AiiS o

RETWRRIN




Salaial ggaaaoliiwla anlilnaga >< el g lyal oo 30 LSy elaio] culgiume

oSy oilagss. ¥
o olojlos slozaly Jpol aile sasarsbiss ool Bolliol b ol oo olo Jaxllysiws 5o 45 Gds byl ol

e Sdonizr oS 1 gl solaidl anwgs 5 )8 plojlu sloJoadljgiws 5 sl Gsii> 5 BgnS (ogas ;o dxie
3l asS,ke Sleldl ol (Bueno et al, 2024: 3; Buhmann and Feld, 2024: 381) cw!

LoluB] dsanny Sy il 10 (1manslivo SLaludl)) p3 hino 9ySsgy ). Y

Cilizee Lilsz 4 azg5 5 b B3 Kiajls 45 Casl 1S5l 5 odaz okl (S B9 < €p S Fshod
S5B BJS 5 05 LB Jols ol nl2l colil y SeB Sl gl &S oS Joe GleisSa Wb ik ile £5d5e
5] by 53 sl eS8 48 eIl 5| pasein 5 € isgd ke SIS ol Lol B g 380 Wl jgbe |,
Blbily e @y i Seun) 2Ll 2 e 5 Jlad 2,505 S 4 B19i5 sl @ Sl (Swee ol ol S Al s pll 380
Micawbo SlolaBly a5 sy o S 1o 3l ol ygiws il ol 28, !, (Bueno et al, 2024: 4) 55 3 50 "« wSLS>
i &S 0 Gl 1 SLeladl s ols byl a4y azgi b B ass o Joe Glhsl b 12 4y pladl ol aims slasil 1
IS 2 & o5 59,05 g ionr (sbl3e (Lol Ly sy o o ol pgiss 3,505, ol bl 8ls oy 53 1y s
Bl 31 g 0S o 5505 SLeludl ey 3l g kS s e 353 ol byl b eline olaludl el gy (g pdyilass]
bl 555l Sl olelill fBlas L g5

asls 0925 o 5l alizee pwlds 5 0l ppae Wlg oo €amwlio Slaladly &jle 1o)ls Lo idle 550 Sug, ol 3! (sl b
Sloladl LT aSyl obj,l iead 09 laiind biwgs 5o @ )ylas oSl pae 5 BES i (0550w el Wilgs oo Egud g0 ol Loisly
WD olxaind o LS b o el BB 4 o Wlgl o Eaudge ol ol Hlads Wlg e ciiiiwd «omwbion 8ly &S i

& Jalas siucuglyl g Jalexd o pluwlids .Y .Y
£885 Jloizl g uds L a5 05 0 $MbI S 5 oS 2y 5 daxBye oyl I glacgee 4y s Jelser (Jorllgiws )
lesl Sl wisle) S, s Aoz 1 Likie psh 53 Wlgie else ool i Bdpe oS8 1 Lie il
s 5 T Sl 230e) gleirn) 5 il (el 80255 5 9l dmil 3 ise) (5,18 s (o] e 5 oS 3
5 il anal 418l 32 (3l LAl 5 gsTsh ienieS wiile) Slos 5 Jpamme (3Lail bl 5 sl e 5 il

el ploy Job 5o ool Giak g sbs Jelse pglae (ol 5 Judos (bl piline Sa) o poe

Jloil g5 a5 a5 09 alowil (glassSan Wb Senny byl &S amo e lis Liie &Sl g98y « Loy 5 «oisn o 35,05
Shosts &5 il pannai s ISy 3535 soaaslsl olScel ol ol 9 4585 a5 55 55 oF ot &Sl e 51 o 58y
S e o213 1y w0 s b conlite

9 0ans Bl 3 gy300 sly2] 43 1o ST sl ensl loladl adly ides 31 5 05T Lol yginns el iz 51 Sis
] lae 56 5 Gusedo s (S

5 Ao oy (0] Cand jo 45) 98 Slolil Jolas plol & o oS s a5 0yl o)Ll sy 4 (Check-box Compliance) wSbSe Gldal.1'F
s yob 4 dSy) ey WS o (ST Cacd J0 39350 3ylp0 €3] Si» 4 hiis o] (Sl 4 a5y l5 093 Sloludl adly i Sl g Coslo 4 pmeT

5 2ly sl Sy Gl g bl i mlolis
appropriate measures .1V

Slogeis 4 4io ol a5 S b &S cenl Sloludl slize a4y "Cewlio Sloladl™y 13yl o jpde cowlio Gloladl iy pai o Jordljgiws (0) ¥ ooole
alse 5 a3l Glin 5 ol alo ol 3y3m agl 38,5 S 55 b oS oyions 33 e y3bo & 5 st il Jlaiol 5 ok 5l b ol

il 3wy Slao] 4 Sliiws 4 jol bl e Jhs

38. Art 3 (u)




7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

laylyd JUESSI L wpmijlylyd .Y

3 3318 SS Sl S G5 Lo IS ) S e e 3ll5 i glan Sy L ol ol sl oSyt il 4
o JS 313,13 S oLl U olsi s o5 ¥ oo oty ol el 5 18 g o limad ol Eostns
S 1 ol pms s 8250 et S35 SIS b 2,8 Sy 0 JalS )l 05 STy 5,505 & 1y ol
31y g 31 gl 5 23S e gl 2l 5 w8l ol oS WS o ST Ll ygians Lol e lin 0,5 & 501851,3 1, Loy
D5 el g oy ;S 3oyl8 By oS Ll Slolud]

390 Lyl wlalill ¥ .Y
355 )l sloadles il 5 egilly il 550 5 qals ks b akiead pile BES 1 (o] 8 solo sulul 5
L;“?l u|9.‘.cd.s J.c.v.]byl.wo U"' O oolo ‘52"5&54 RS o ') oJ.i,gT g;ILo.¢-‘>| GLKDM) Copdo g ww 4SJ.' Canwl Sg=>g0
WS oo oS soluly g seleiz] g pdicadsius 835> )0 |) S o wlagal Lol wszyle v glaisy (n 5wl
151 a5 lee @loladl ol aims plovl LBsis olell 5 g lauly sl loibil b olislbels gl |
‘SLDGNJ))J JJL) LD;»S),«J 4J9| 4.1?).0 3 :d)w) 8 éb‘q.l a FI}-" 9 C/S,w M) O e W}é &oﬁé d!ﬁ})l P&él &
19 L5455 ol M1, 0 Sy 3ol p3bine pol gl LS plio] 55 Sy ko slpases 3 ienslins 1o | o3
"oyl Jloel 5 Gl 005 5o 63l S5 05 oloe o 4SL A oS 12
) Comny bume g o ol b b o slacSiun) 385 jeb 4 Wb S b s Al ye )0 1Sy (b5l 9 plwbds .o
LS saiaglyl § olels
Jlael b s slosinl b 3ol (yEuiiS paels slocoslins 53 mei ol sl so 45 08 3Ll s 5 ouial 53 el
PRSE PR @L.u[.u.u Sy e b jio Goi> 4 Jxall 6LDMT &S g,lgo yo ail )Jdul)jw o lastwl
LS s Ssle LRSS gl dalol 51 g 0l alol Yol lelad] wiibge S
5 nSslz 5 Shlad ol why | oY oMol Sloladl b 1S 1 o ite @l £585 &gy isSeol ol .
" s alal ool S5
5 ool Glaiigd  wuSh L aS ol sl arals olbied b gyloline Lol wb e o 1olaiis b Jolss &
oo clmog,S clmaiais 5 ol sl bS5 oS caline ool 4 laiisd b Jalad Pocomsl o i a3 g o8yl
DS Bl 395 gl g S penad )0 9 Wigiin |y plislaedles s
Bl 5 ooy sloJUIS a5 WS o Cibiga | (00 1 al3)1 el iaglSis gy S 9 il yEMb il Sy i 5 Sl 2
ALS sl Shiseins g s e Sah LAl 550 50 GLISE 5 b8 el ol

39. code of conduct
40. Arts 5(1)(a) and 7
41. Arts 5(1)(b), 8 and 9
42. Arts 5(1)(c), 10 and 11
43. Arts 5(1)(d) and 12 .
s jilte S slocsdlod 51 el Ko oS 5L sl 5 s o sloog,S  lne qolsz LSS Jola FF
il o 6y 53 (g arma g S iy o aiilo) Lo T o 4 (g1, 31. ¥

@

46. Arts 5(1)(e) and 13
47. Arts 5(1)(f) and 14




Salaial ggaaaoliiwla anlilnaga >< el g lyal oo 30 LSy elaio] culgiume

sl S8 ol cennlaS i eletn] Codytans szl )5 g5, plS cololadl e 31 il bl s S il @
FAM Sgp2 I) \599 LSIQWLAA.A) J..».:'s.u Lbus).w G ML} @3'9 GLGOQIQ u.ul.w‘ 9 Blad lF9lM
Sortr sln Ceo,d So aSl (S5 il Se Lesies (sslnak 2Ll 2550 50 (eses SluseMbl 5 adlid feges LS 2
B ases plosl =8ly sosls g aSlBolo phine jsbay 1) aul 3 nl b bES b cwlbeS 1i g pdsiadsine o el
ases Sl |y g)loel g @9.»!3 s Sy g S Cd= PHeE slosel
g o nd wlio Sloladl ST 4y p5le S i oS Lro ol 4y coiiiod «alowg 4y ag=in [CRVS oS o Ologss cunlo
3,509y o2l 8l G Sede ol gy ((Buhmann and Feld, 2024: 381) o et 4y sgad 398 Slal I pleil jo S i
WDy dles Shlais ¢S i 2UeS Ol Jaeciins) b i Gz sl liliw] (Al g jo aS Cwl ol Jedlygiws

letlbl gLidl .Y

o Bupe oS Koo b Ty 355 asbin 5 LoVl €5, gy ool ool sl 5 o o3l B oy ol
LS dls o bS5 511y oMbl gy hisly i) sl b s o 3t 1S oy el sis 51385 5125
s lgn 53 Son oSl |y gl o pon oSl wilgi el oS i 2l ol o polbcasgases b 5> ool o> ool
sl Lot gaipaid wledbl sladl 4 p3le 5,0 )8 sloeS 1o )l )l ol 5l cbla & by o ol cale, b g 09,00
35y ailgi S e sloul 19 Sy corial el gyt nsT gLl &S Lol

Sliwl §yluas ylojy e .5 .Y
L adys ooy 51 Jloo B JBlas (sl cemsl S, 6ylagly 31 ool B0 oyl sl a |y Syl 5 ol wits pslo oS,
S5 ol S b i ol e i 55 45 o by oSl ol Uo7 5105 sl ol il
QL3S Slwl gy laisls sl abgy e slosylaibinl g Wlesls plowl eloiz! codsins dej yo a8s gl b))l &S
oLl g 45Lir s 39ng by 355 Sl 5 A5 sl (55 ool s oy 555 3,5 e b IS (S a4y o
sy aly el ool iy pLedl 1 slil S5 olog e bl ou LILAE badgyy Sy Sy S calls & plej e

Syl Ol g 1yl Culawd W

S shns dieej 53 big,l apaloes! jTal il Gazmyla yudsl g 3)l0 (g SailuS adew Ol e LB slboolailivn] a5 e Jonlygiws

ol yBU Glaolgs 1.W
e Joallginss Sl b S i illas sl 5 i) sl e 250 oles Sy Wlibise Lyl alil gude laygts
saisddly Wit sl 13S bl o b Jiias & ygaody wilgi o a3 S5l ol ay slitwl b Lo sloolys ol .aiiS
oz gz £5ie SLas 3l dlacgame 31 U5 slgs cnl ki3 51,8 Bk 5 st 390 |y BES 15 3 Shot laiiyd s

48. Arts 5(1)(g) and 15

49. Arts 5(1)(h) and 16

50. Recital 19

51. Art 5(2)

52. Art 5(3)

53. Art 5(4)

54. Art 5(4)

55. supervisory authorities (Art. 24)




7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

iz sl cmlie oMol Sloladl 3551 5 55 gloayg, #3ol @ pile | 1o i Al s 5 lis olgs oags) 3ol
S olalss sl ol s
&5)95 PRSIV ).ul..b (@Le_» pS? 9o )I o J.'lg.lg;a @)Lb.' .bLe,'i b 6)95 9 o> s oS 6°)l9"° o :oé,.o ).;J'\.ﬁ <
S 3501 el w5 e pSel ol
psSoe S o slbiay o il ) Giliie laS i o 5l | L] ol 3l olgs 1 Jle gbelns Jlos! .o
sl o5 g palls oS S 31785 Wl e loaes o il oliee 0258
)9.%5 QT)Q L) Jd)l.) ((w» )9;«.:.5 QT)-} 45 6)9»»5 &A)bl) h..wgu L@k_AS).M) k)',l 6@[)9)‘)&.& 6!.%“5)_“: » U)LBJ 3990 Syg0 yo
Moo wodlgs s WS e dlaul Lg,l asslsesl jo 1y 093 « o (53 5 o i

olRiid b ol Y.V

(6SS lbaslo] wnl oS s o eSpb LSS Loli a5 ol glosyind olaiiud b jlolins Lol aisjlo ¢ Loadlygiuws
53 (Bueno et al, 2024: 4) 59 oo Gy oo g pio Boim b e Sow saglejln g ssuscawl Lolksl (BoiSd pae
6325 s caml sloS i (LSS Jolis g 0uids Ly 23 S, i GBS S a5 LSS 51 518 (laid «Joadlygiass
ahind olyieds 5o Shimecnn) 5 s e aii> olgipde slaolyd 5 e @elsz conizmen Mg e 15 OT QLS8 i
S e iy |y i s pdadsians O 5 S0 sadlad glonumny il 00,18 Gy el ol g e axslis

s b ool sl 815 o Jsfos 355 cynols 6,055 35 oot 5 - s ligad o2k JL 3 1, oSy P4 ssle
ol Badiae S (Farah et al, 2023: 517) 09 oo gnzo byl 35i> 5l Colos 1o 550 o (Lob,E sl ool 2 cdl)yo
zrhe Cilize aublpe Solodl g ai¥gme (2iliS p2 HUS Jols dny o 5 45 5 00id (gas SIS o b g ciwyo 4 oole

.(Schall, 2024: 57; Pacces, 2023: 276) ol Ol Slase 4o oo

Cugiuno Slis .. F

i 3 fSleny 5,8 5 5ol 8 1 Eodstne bl 8 o ol S 18 )l Aie) 3 saTplll i i ¢ Josdlygians
Jsiws ) bl x> b oS, s ¥ osle V uy glhe .(Bueno and Bri;ght, 2020: 789) S oo saseie cds L1y U35l
WP LE

Crge oS oo dy S (BGS N g1 slgs Lol 393 Slagead plowil y panis 31 0 b oee w5, S ol o Conies b
S 4508 53 ] gl £585 153 bt ol o 53 Ll oy 13 &S 93,5 S L Contginn 13> LA
B Galliy 5 S |y st (Jondliginns ayls 518 Lo (3lg8 coles cmd oS 390 3)ly po il G936 @il 4 L)
el 5lgs @Yoz 5 ooz el sloo,ani; 3 eigt (LS slp of L3l &S ool

O3l sl B panass 5 mlie Ygons dangi Jlos loygdS 55 shsas Rl ol 0apil bage o ST b (izeed
SBolEsls b ol 2l gl el bl il sl eS8 L s oS bl 4y oo eos 55 |y sz Slse oyl

56. Arts 24-27
57. Art 24(3)
58. Art 3(n)




N N

‘\ Salaial ggaaaoliiwla anlilnaga >< ool g lyal Boio 50 Sy elaio!] culgiue

.(Bueno et al, 2024: 5) wicS jolo Iy S, J,08 ol Shlawe slidl jaiws (lisgs Lo uled dub wilgn b s
sl Galbedlad o 5o 0T ) 5,8 s (pon ylas 45 50 9l s Eudsiis Sl g0 50 o5 05,
bl o 5o oS oS o 4 &loaiiS el 5l 1y 355 Al slge aS S i Je 6l (Mieszkowska, 2024: 295) sl ous

B0 & g Sl OALQSM;UQ‘E%)A JSiiie ol &S WS Leol ]y 4 wilgs o winwl pSl> o S5 5 Slasl e

NSl Josdlygivns Cozlez 5l 2,5 5 padivns pul (g5l 5, 4 |y 993 sloedlad o 5 Seus ) Sl (S0 S 1wz )
039y Olagad LAk Johuus &Syl aS el GLSI L « byl sloyeiS iy jo .(Pacces, 2023) woalSy ol ghus [, 5 B acs
olus G,b Bgii> se0 50 1 65l S i LT S s Laseis (Jl> ool b .(Koenig, 2024: 269) ol e0w bage p !
arols Syidee i aoaml sll jo Jeadlgiws ool Jgodio &S, a3 Glis a5 aas &Sl Sylae Wl o b <8 S aales 1,8
o pie w00, WgSew  Madliyn sloolsyl)d o olus e gloacy jleslawl 2,b 50 Jexdlysiws (ol 1 0gde .l
3ot 33 23l ISy 5 i it Jpts Jallgions ol A5 L8 55 Lonine )5 S5 o8 350 sy ol oS
ool 03,55 ¢y Cudinns JUES) sl Gadgamme e Jodligiws oS LT 5l oS Jitte bl ey |y Codsis ooy 125
.(Mieszkowska, 2024: 295) sl o) T Jlo o)lgs 51 51,8 65l 5,0 ade saip oo slales] cowl (Sow

Aol jps ¥ €
Sloads e Joalhgiws Vosle Voo 0wyl [y (Fgliie 503,50, &yl (ol 3590 10 Lol 50 39290 Bgho sl oS 1T |
wails sl 1 osyly b JolS @ylans il o G cee o 03l g89 b ol cosuommnl G g aib L Johuns Voo b (35,5
Bz Oyl (S Ol Gk Slaz g Oyl 3o 5l oo ol 4 e LS Jealhgiws (ol e go syl JoS o
WS 0 pld ) Cilidee (Bohm gl b Gorkad 5 (g iy Slanil )5S Lo 0958 &y Jeadhgiws T Aol il Koo elsil Ly

R1PSPTIV- I8 oA
glaiil b godad 55 5 oloj sgr0 e 9 3LET 85000 Lo (rulsd a5 geoiay WS el b Slaged Wilabge apaloxil gute glacdss
Cedgbune bulsad 5l Joadlygiwss ool 5o 0adiensd slacdge Sl ged 50 5 9585 Ol adlbs sl sse0 Aol &bo T
5 Cawl Lo iy (Jordlygiws ol 5l il Ohlas ol 900 75b sl olo) o0 e LBlus cabls Sogame Ao Saw
Oloj yg e Jondlygiws Cizrgo 4y Mol jieS (o (Soe Cadgiuace (1ls8 50 ) e o) He0e Do Il G (ol 4z g @

D algB £9 0 (Migdo Bl ) by g aS Sloj U ebliie ade gsen b ol

9. 03 ST loj yg,0 «dyl0 dolsl Calss aS Slej b ol sous CaBgie aub L5 5590 calss il adgi )

il Cogr walss il ol (il cadle 1ol oT i a3l ol glales iolales BT .Y

Oyl 0580 lel loj yg 0 cawl 0BT Eg8 o )lge 51 lalys aS casls HUanl « dhiey j5b 4 Glg ST 8,lge ol 1 0gdle
Ladlg a5 oS Leol 81 i s allae Ciliie Caygd g copns] il 1 diiandlsh o ool 4 s ol o313 5 amleds ST S0
oo wales SLel gl g el 0090 gMbI o T

dlaiooye sdlojlw ds Sudoles .F.F
b o Goiiz slgs po e ol (6,5, dolol S @ oS wl ous ol 3 ospan] Lolsl gl oSl ol Joxdlygiws 5o

59. indemnity clauses

60. renvoi

61. Art 29(3)(a)
62. Art 29(3)(a)




7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

Siles & (il o ls8 @ ) g B aims (Sailes s o 0l b Gllae MM g0 08 slaplojls plo b o banone
WlS wiylo Ty sasscaml ol 8l 51 Sassles suad oS 6,5, slaasls! g gs e slaglojlu FaisS lges dolBl oasauwl o,
2 Bolejlo col camMao (s 59 (gloaiS nd IS 985 12 (o (ls8 aiil atils Gildite 8,3 b bl e ()l codled
7.0l Jd Slaul g retiws jobas 0ol wyls 1y sasscamw] ol 81 51 Susled suad oS Slejles .05)1s eagiuan] Lolsl 51 Sauls

Sliwl Lidl yoiws O .F

ddlbo oS aas o &l 1y ihhie sbewl g wales desl o yousd g WS 0 2 ko oBuls jo 1y plged 8,0 ade cow g
Dlgs oo 0B0ls (el 3990 &S 1 05 LSS wdleds g Syloe aS oylo e Hlabl g s o lio a3 ge g Joiiao |y (5L
©yge0 )3 &S 33 g0 JLiS byl pSlxe @y Jorllgiws 7S (il e 0518 b allae (Sl T &l a4y pile |y oS,
Sgi o0 yolo JGieo yo had lidl jgiws oS julo e db e Oledbl gyl oS 1) gumled gLidl jeiws «pg )
i L] s ygias plSi S ALS Lol plisabsl sl guie slogdS .l lyes b bidyen 5 350 oleMbl oS
i 53,5 dgazes Jolis Wilgi_to aalas il 7ol 95 oleMbl el 5l cabiblone gl 350 ol 1 Lo clmolSols ( sleMbl
sl e Sloladl o s ledbl olas glagisy Gis wlidl pie glools,]s 5l eslitul wleMbl o

e ‘Slbz,b)d aSyline .5 . F
JUE 5o eS8 cudsins @dly (b Gags jl camdo anl delualsS 331 L smis slog b 5o eS8 el Gy
o9 Wiy Jghue (lomed (iSO Joe Olagad ool & Joe )0 Sl g canns pliaaylby

ol Culgiams .V ¥

Olalaeadld oo 50 OF 6)los S pla b anli sl 1 Cdgins azg b 4 wlylus JLE )0 ole 8,8 Codshe
3 &Blaz b & wiilgs e daalid Sl ©go 53 dagleile ol 51 Su oS casline oy ol Mams e 18 Wb e |,
Lol S ,b bagh S yiie )90 4 D)l Sl )90 59 gl ASLS sk 355 saclad L bl e ol LS
ol ol o aiplys Jofue V' bl Ojgun 4 Sod [0S 1 ol (0] oo pué b oot (5)los8 S L) camls oS,
(hol &S s 8180 Sl ar acanls walyss SouSy 4 £92) 3o 5 oolids Codyins bl & by ye Lo oilsh 0 653l
ook pased bl asly Ui O)lud slml 5o (pellins e 4 9 podiins 42) 5,05 B0 5l plaS o b anl oS,
S axzlie T 51 alaS Lo 4 oyl JS @il gl wlsie

Jsie Jsome yob ay hlaelgs 9 oyls Gashlnelgus 51 Jiine codszrge oS0 NS SR Copaded k0 Golul

G5 6y sl Sl slooles plped |y o nd slaglojlo ploy 5 Conn) bumeo 5 pdo s g sloplojl (55,0 sloapalos! Jordlgiws SV
o2 Llgi o (S0, nS ol s olojlu I slosinS Cib folis Wlsi o g Gl (S jlews €50l sloglojlu by S5 .S 0 6 xo HBU 0l

sl 2l (2olislesas Ilaiol 5 Codlis pre) cone 0 5 (Splod ) Sy (oo ytond) S
64. Art 29 (3)(d)

65. Directive (EU) 2020,/1828 of the European Parliament and of the Council of 25 November 2020 on representative actions for the protection
of the collective interests of consumers and repealing Directive 2009,/22/EC (OJ L 409, 4.12.2020, p. 1).

66. Art 29(3-e)

67. Art 29(3-e)

68. Art 29(4)

69. Art 29(5)

70. liable jointly

71. entity theory




Salaial ggaaaoliiwla anlilnaga >< el g lyal oo 30 LSy elaio] culgiume

Y oblaelgs g 0z HUS 1) e S Oloemy aiSlg e e e b Lo e sloondg 50 pSlome 0y el i S Olagal
e 3 sege s ¥ United States v. Bestfoods pge duab .asilay Jekums « Swldd Codgiuws sle) 5o 1) axsl sloeS i g
S, s Jaxecins ) Sloladl Jgiuws ool buls co ally o jole S, oS ol ools oLid g asls cdgine (ol
Cdgie 5306 ol ge 40 .050,5 Caugeas |y M B VAAL Lo jo o 1S5 el (Schipani, 2001: 63) wiob laaxls

J(Abedi, 2017: 251) ol VY solid3 (s 3325 Syguo )3 9 V¥ Lamme Cadgins (shumeinn) slo Sogll JL3 jo oS,

LSyt cad gimns alaw s Jual LA LF
acled ol LS e dguss o uiled b Lg,l apoles! Wil i ubs 1) oS, cedgino ¢lime (Jordlygiws (S Cadgiuns aclsd
bamo L s Gl 1 e Sl 1 30 e adstns b e o clsh b Lyl auslodl @l e 15 gyl oot
Q.JI é)'ésﬁ )l;y»' Y4 oole 7 o VA.U).S\:)E.) P I) dfdul)&m M».Jw = o US‘°“° as 6*")]93 ‘AAAS‘_;OJ bL?u‘ Cownd
Joadlygiws slae .ams aalS 500 8)lge 5o 1) S i Eadghae Blgs ol 9 0SS o s 1) s lasliw! JBlas Josdljgiws
(0ol 6)lge yo o (yled b gyl apslodl (ileh oS (Sygo 50 0ed L S 1 «Cdsiuns Ol SSTaey plaieds LS
WSS sl 893 cd i (a6l o 20 1l SO pleeds Jomdlygiiws ol as wilgd o S i ol pls . a0S 5l o b sguse

2L (399l8 g o8I (a3 o3 Jallp Baiio b Jasllygiuws byl D

S Mo 3 ol popar Mallon S5k ool b oF gk pie cJanllgios Siie sl logtllr o iees J oS
e S15E 355 S g g G 5 amaann) Bloe JLE 53 |y IS, g ipadstne 33 Y5 Jolgis
oS sl @3 ks cnl @) sl 09 e (2SEml 3l S, 13 4 Wilg e «pSl by § € lad oMoy s gl
A (Radja and AKin, 2024: 875) &S ;3505 S s ool 0,055 L i o ssles gl i) (Bsio sloszle Ll apslos
Ol Bue S e Emy lly a5 LES,D (Sue Cadgiis 4 by o o (45188 (55008 sl ceblB 0)50 40 YA 0ole ¥
il (Lol 4ol 31 2,5) (5,50 j92S 0l s s oSl il ST 2 Lo (olsh oS 098 Juolor sl €S sl ol
.(See, Farah et al, 2023: 518) wiitws «o,0l» Oy b ol (iled T 45 63,90 43 siugas il atals Ll coll (Lo
L el i) sl sl GBIl sy 5 s gl o3 uopend Hallis si 355 ©LS3 3 Jollygiws oo
s ysiS pogad Holliw Goi 9250 Lozl o Wb o2V (ilsd ()5 (ole (yled S50 5o Jerdljgiws (ol WS
sl 31 25 53 ) e e 5 S 15 6yl sl S b el 6l gyl 0ledl &2 65 5,8 anl o s
(Radja and Akin, 2024: 896) .ccwl 35U L)l

S e @kl Sl gy 0 (2ol I8l plsiedy oS ) L)l @bl po st oS bl gl (Joxdlygins
5 355 liis) Slagad Jsaie olyliSeplerus ool b se icisy S e Colla 55 ailrss (5 )iSalapes abilye
.(Bueno and Ngueuleu, 2024: 16) 54 wonlgs  Sowe Codgins

72. veil-piercing
] S0 AiSSG olaBl Sy asl oST S0 ool oo Ololadl I Jlxd b 4 ylaslgw S 5T 45 ol olis Donahey v. Livingstone odg . VY

74. 524 U.S. 51 (1998) https://supreme.justia.com/cases/federal /us/524,/51/

75. Comprehensive Environmental Response, Compensation, and Liability Act (known as CERCLA)
76. strict liability

77. joint and several liability

78. Art 29(6)

@



https://supreme.justia.com/cases/federal/us/524/51/

7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

Joslygimw Gjpalyd gloaole .5

IS e 5l olez IS slysmteS o a8 ol sl b JBsim 51l S aSly (lus)l 8de S s Jaadhsiss
o g w3yl gyl syl o ez B olal codlid &S ol e e o (Buhmann and Feld, 2024: 384)
e i wile) el polety gLyl JUS! e 5 ol ool Wikiins B2 25,80 51,5 Jeallygians oLl
09l 5 (2lad oMo (st 4 bgy o Plawo Lol ol azgo JS1s 15k 5o ai¥sle cold) Grend 5 (0558 CpeSLo 5 (ool S 900

.(Ho-Dac, 2023: 181) el Olagas ol Jloel a4 by e slo il o Segee 51 (Madliym oles jo oS>

Blabildusuy V.5
S o e sl L 535 glpassy 5 I Gl 1y oSyt 5 etls anlys Lyl 51 58 g Josdhgiss
OF Jgosid o adls cedlad apolosil el J5b 50 oS L)l apolosil gutie sl (olo)pS 50 e S, v 3902 45 9 o0 oo
&S obeS,n bogs gyles balyy (oS § has ol aslss! gac e sloeS, s (Buhmann and Feld, 2024: 387) o5 ,.5 41,8
QS B3l e baze g it G5 apaz s laSliwl b1y 095 09 wilss j5amme Yad,S o0 518 Jealligiws (ol Gy o
ale gyl apslssl ppe uilsd b 350 50 55 ol 51 Liow 0awels « S g SI» 1y ()T 555830 5 9T jond oS e glibasl sagagy ]
oo y9b 4 Jeadlygiws M.(See, Bradford, 2020: 171) cewl ooy sudlive (BaisSU pas ol g o 0 by o 45198
S o pMel ) 395 oy ol 8 dlals
950 Jlos 35 Loyl asslol 31 2l lmS5 s Laallgissy 4l 1 s o sles osmlio 2 3 45 i ool &
S35z 590 53 BILL cnl el BT Joallygiws dosie Jol BISLL olod 51 Jseiilez 3,500, cnl Lol o las 5925
Cono bl Mol diomo jo gl bl gloialy Wby 1o s> Jaedolaz g byl aolel glags;,l aSal
Lichuma, 2021L:) 3¢ oo dxwgdl>)s slo)ysiS Jamecouwn) 5 seloiz! (oolaidl jlaul dxwss Cogds Jols oS S oo
boo jl cblas g Gl lajl5 jLacsl als jshiieas oS Lyl apolosil haummocins) dpaz (led SSadiae (5 (497
65 Wysl ol o S ol (Hancock, 2024) wlaiseSoly, |y gy Jlo 5o slmygsS aie LiiSly cadlonds Lolb o
sl bl cole; ol slaai;m Gilil cel 5 338 oo ke 3G ol sl gy 2 byl apslos] &l S e o, e
1S ol Lol ole a5 blyicse |y dnasi Jlo 5o sl 51,55 9o hasacons;
Olsieas sl 03,5 cynd allato cpl &y S¥gamme ol sl 1y SLelill Lyl alo] aaz wilsd & sylod slacadgioes il
Ao ol il a1 | bgyl 515 4 399 03] sl Scom els (siie hrammacian s ©ldl by T ags wiuld oS (e YIS« Jlie
Wgds Joxile 35 adgi sloatld gludigs sl i A e dangi Sl 4o slayedS o BaSads 0 e el
sleygiS 3l g )b 23510 woaz lagy3ld )0 gylS e 4 55 e slos ISl ¢l 2] 1 Blal sbdiy e .o
e o] T 518 molins ol oo g 055 1y Ol i il sl 315 o molie cdimmags Lo o
6oLy ST aindS (o oS wikdy S gloyeiS aS S e JYaiwl daxwg o jo sbejeiS hlite 5 8w poe .o
sl Jlo colos 5 5)8em Jlwlss ool 055 o plod 150555 sloolaidl ),u0 &y oS WS o gy Sl e 55T wilazils
i b sl ol gl
b 3 slacanbin gLolitn 5l Sobig)l aiiwd (59,08 o8l ]S bablie gl dlsd ol aS WS e leal Lol )l uSe 2
Sl b ol oS waditae ol cams G2alS |y oy basmo o site Sl oS L] G2lS L b wiS o (235 5 sl Slo

79. Art. 2
S € 8y T a5 0,00 WST gyl dpoloeil &y08 5l o5 £55 0 «S o 0yl |y Gl Lyl apolzes] 6558 i fuuSg 0 50 olsie b 0y880] 0 joudy OUS A

ologl b byl apolos] g o Jloel Sy pde yud ol 3y50 ool 49 5 sl slo 05,0 ( Ki2,5 Conlia bl icdiw &8 BMS o o0 &y 9gui o0




) T ———
I PIC TRV IR IR T

Rl 3198 5 el 0 50255 8 530 0T Ol o 5 (il § W3S o S Mallip By 53 o Sl S Blsieas L)l sl
il s s (gl yginS ol g wiloais aid iy Sles slaslailivl Glgieds bl apales] @l e g lasylasbwl .oyls Lo yginS
sl Oloz Braan Sl 2 55)50 gyl ol S g oo aSlabl it baoT cle) 4 ygazme (55 @ilsn Sl S sl 9 Sle
OBaS8pae ol 4 Oleas g OYguame ddye 4 GBASaSgs 5l 5ol j sl ciely 5 (BacS B pman 5l gl Comox 3925 L
B ooz Y] sl Y5 ylle ¥e0ee 0T &l U315 Lallab adss 5 585 Ggabes OV Lig)l dpoloni] Capnaz i dinly
3 310585 saken VYV Camoz) Comsl 555258 o B 5 Lol (59 3yde 838+ + &ilas JL51s LIS ag) ol y5aiess 5
A1 GAlSB 0y wints a5 50 o NS pute Lol (55 3yl V. F Camo) el 65533 pntn il s S0
s o Bl 31 allBU adss Lol (5 9yldie .Y Cumaz) 3yl Cmaz oz 0500 & L.:)_o.: a2 (Y o5l VPV &Sl
LS ¢yl SissS oo (B gloy5.25) Lyl o] guire pu 6oy cipal sl (Bradford, 2020: 27) (Y5 8yldes V¥ + +) sl 208
5555 35 il nadg 5 i gl agaloxs] @l e Jyastioo a5 S, I diws oF b dnnlive y plis L5l slaeS,s o
L L el 5 s dacald) b jsliieds B uigds 0380 ol (Soe byl apolsil gude e oloye S« Joadhgiws ol 625,54 L
29 Loy By Jolas Lo gl o At g aloz 11 pudgun 5 " 2522 0,8 S (g e 3l ke ile
(Crockett and Chin, 2023) 1555 £, bg,l sl ¥+ VE Lasdlygiiss b oLl uilsd gunss ol 5Leladl gl agolsssl I3k
Lo 31 smneiio ] ez 8148 wily gt 55 lagly b s o (158 gt sl SFen ol Aliocs il
51 lgas tailoais oo seTelidl g3l Slags ay s Uil nl Lol ayls omels 80555 55 oylsls ol cale el
S 3 e 905 39y g0 Uil gyl apolo! VVE Laallygitns sino pulb Colo & 4255 b7 ol (S5l Lo jgdS
3 3l sy Jdoty 5o sloS s 31 g3l ol ol 2 38l 2508 51,5 Slyie ol il o e s5bay (1S ol
casly Wl oo @13l ol wogr widles Jondlygiws cpl Gloll Coley a4l dbgyl agslos! )s it slbesS mo LIS b

>< erdigolxil g oyl 35 y0 Sy pelaso] colgiue

SOl &S e bapzme g o Fsi> I Olyshe slooje 40 ok 4y S sl L6l (l)SscnS sl spSedr
.(Chambers and Birchall, 2024: 3) s,ls 3529 ousxie SYLI Goi> 5 byl Fsiz s wliw!

oyl 0 LS eleio] cudpions .Y

9B Caz )l s VFF /¥ /N £ 500 Glise e dde 53 saiicugeal (g oS b celoin] Cudgiae aolipn]
SLel3ll 5 iy g3 GBS sl oy ssba |y pelaia] Colgione o5 Eonl 525 ol clpolSins plans 53 poracie
5 selotzl clie oty S,8 Jlo @ilio 5 sagar @dlie ol 0jls5 5ol ol hol Bap A oo s 1y o 2]

sl 28,8 e o bl o solatdl g (S e sl Sl g nS Gt
Sl acdgs Jbo az ) LSy ailolon g « oo aolazy « dgd &S 1on (55 i eloim] Codghunon 0l (oS Cayylai N ools 5o

RS, puimed (ceges Olawlxe (g g 65545 Olods o pae (Pl degome ) sES, b 4 (ol ax g .l sals

SoSolplig ) G 5 canS Hlul Capso sl o o jl cbliz g pdo Gaior plate coxi slasmY (5iz 0,5 Ol Spes Lo K PY olicw |0 LA
bl ool )3 aliee ulsd dnugd g do ool ol (5,005 sl Codlad b badpo Canj buomo g pdo G ke OIS o (S 5 Sty O] Suo
bioe g o Gz 555 bl plosil o stz 05 50 (solgidn 4zl byl 4o olpidiy (ilsd lico 09 0 Lo 0 Lol 10 s3] sl 995 £95 50 9 el
S woles gylzl 1) cons;

Wb e VePY ely VD 5 &S € udgun 1o ()l elsd g s)loly diej 0 byl apalosil sloslgiiag o)lys (5)1555 Olsie b udgun J1had slisd (0,15 AV
@ folod 5 ool 4 eoSaw agai onidopLis (3,18 ol 3518 co e 53 S92g0 Guiled g Loyl sl gylul Ol e g OS] Gl A sy &
el i ol 4o bgl aolosl ojug 0 Mol ©Vs25 b Sinloo

aSlio sicuglyl slice o 0yl 1o Ll S5 5 i L5l 09500 2 o Sliodo g olylolgsr G351 32l 3o Tpaxe (il Liluwe (ool . AY
a2lpo (p2s7 Jli pwlow 5 Lo (ol b ioszle oul @ ol Olagsd 50958 sl (A &S gysb @ el Hlst] o wlbizdo 5 ollslpw

.(Schwartz, 2023: 19) 3555 0




7 N

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< S2aial ggan anlisla aolilnaga ‘ )

u.u..’)colb | o)).s.n u.»l Jg.o.w Sy émauqu ‘a)lo ).ui.’ o)ﬂMQﬁ,:.lb wS).’ » Lol u.w...u (RN )IMLe,.w L!buT PN C/s.lgé aS

sl o (S i lo saisS Salod sloolys Glgreds «lygis &l ,00n g (Hliw! dxuwgs g 6525400 1 sly90) «lygion sl
sl 00 (onion el Codsiue oz b oyl g gilwosly (gl (Sliwl jyael g

o)l ol 5 (2855wl il 03,8 gaiains pj ol jeme o 1) elaiz] codsins 4 Joe sloaie) ol Vool
b bl g cblas (ol sl blag (bigel slacslo ) axwg (doxe @alyz )0 eS8 slocy s 5 il
5 55 o iluaigy Kb S @i 5 fomgelel § ugale Sl sl g o))y 5 SBS dxugd (o) buzme g oanb
(o o Ghlol el aile ooVl sliwl g (ove ol sl o S 1 95 oo el sainnglyl (nl e slos 5L
ey ¥ G U eleia] ol 4 o5,0 polais] azog jBgile pud aosles oS 12l g peais 1) 055 oz b
M (B 03le ¥ 0,0n.5) py,mee liwl duw JBlas jo 5,54 5m 4y Sliwl asly 0Bl Lo sbeeS i pl 3l g (F oolo) ¥l sl yo
Wlolw ,o sl ,y NS0 5 S, sogor mozme 10 lag,b cogal ablb ams o lid |) ladhie cllie dawgs ol
Silssn bge 1 oS 0,8ee 385 (S0 9 o) Ol cecdlids g &)l Jagd o (Lo 4z LSy

Gl 3l g seloizl aylo s i)l o g3 i slooiyn (oleiml Comsn s 4 Wlsioe asbipml cnl wsd el HUT i |
(ool s SLS g s wSsls My ol wliwl el g Copte Glojle b Jolad 03,5 piie egec Sloiel
Jedodi gl 1 oly ccdgs Lo ailobes jo Sledbl jaltus ol rizrad Cowl (panasd 5 dxe bocad b ol i8len jluaie)
oz b sid Sl Giamiew boylae 55 pleal -Cwg)y im0 ol (J ol LS o0 lsed e gl 55 (U glaesls
2 o9e S oo Ol |y (LeaSS sl Jandlpgians s s it b 4 5L T Jlo olss @slis 5 oS 1o ogale £65
o &y &S, 51 B 09 Cosils by g,k (b3l g srosel e sl b 5o (oo pladi 63 Jlad oSl gl by S5l
958l Sz 00 e 2 (g0 oS selein] gt aslinal (ggome 131005 (5,Ssl> SleS 5 cpoles wleladl
391 lsS (59 5 Caeaidy Blual Gaod gl oF S5 5 el (B sboszlr JroSS Lol sl abaioles eloiz]

$3ls el sl ool slodund (Ul (33l Jhs 4 peiy ol s sbo3ls 59,5 09551 slixe & Jlagly angs
5 sebeiz! (ooladl slal gl Jolad b Ban opl 4 (ol (sl wlamdl uldS 13050 Dlsieas eS8 el 095
LSy wbhe dhis S plsieas (55,0 55ll 38 2Ll 2be)l Jerdligiws cagad o ml 5aiS )18 » Shasrecns
Joadlyginns b oS oo Ll jlaly dsogs 3825 )0 (cate (A 5 09,5 Shusecnn) slas llinl 5 yio Goiio caley 4 p5lo
3 e Jeadlygiws ool 05 walss ol 8 apsloxil gl o 3l 51,5 5 L)l apolosl S50 )0 e i &¥shne )L (12 | e
2 25 BB 6yl az S8 e s S sl (sylaaly (Lol slo)l 4 pojmml 5l oS i )Ll ) cpolis Ol il sl
Cerlibgo 1)1 55 (clool (glo lS 5 s B o5 4 Lol vl oo Ol & s)luly JULB 50 (35 18 (s pdpcadsins gLl
b 55 ol pgiass aSil (s wal 39250 sla 2l @8y (155 5 el 8255 385 bl eissd 55 sl & sl o

19,5 zobe Olgise 1y ) slsleiden S Joe 5550 Wlsiy cdlae 4y s lalidl g oSl g pdpiadsive
sl Salen o5l S sl Gl W sl 4 tsnle lE GluSialen sl 4 (Bsi g g, Gl 4 5805
WSS el g oo i 4y s yiws @ilo aS LLad g slaugy @ilge 3 o 3l sy b apslal gyl sl gla i pled
@ LS, b Cdghue 53,5 3game sl 4 1Siun) 2 G Jhe b 00l g el 5,8 bulgyy psphe Bis Y
RCCIOWE UM i SVES SRV SN JUY FROW SRR SOV R JES U ST SVRECIONY KORE WRTERVICHNCL JPSIES SN AP
02l Sk 0,5 o 0000y o 5158 45 (V)Y 0olo Jloel (sl ay 15158 (055 Jo sl 90 py il e 5 oS 0ae B S, alom Y
(See,Lennarts,2023:267) 35S lge sz b oS iyl 8wl oo 595 (4558 bl pasojlal Lol Sa;Bogdadlsl g py ol yi0 yo Lols

84. Regulation (EC) No 864,/2007 of the European Parliament and of the Council of 11 July 2007 on the law applicable to non-contractual

obligations (Rome II)




b Salaial ggaaaoliiwla anlilnaga

10.

11.

12.

13.

14.

15.

>< erdigolxil g oyl 35 y0 Sy pelaso] colgiue

Refrences

Abedi, Ebrahim. (2017). The Legal System Governing Corporate Groups, Tehran: Enteshar Publishing, First
Edition (in Persian).

Ahmadian, Vahid., Naghdi, Sajad., Fazlzadeh, Alireza. (2024). Sustainability and the Capital Market, Tehran:
Bourse Publishing, First Edition (in Persian)

Bakhtina, K. (2024). The EU directive on corporate sustainability due diligence: success or failure? Amsterdam
Law Forum, 16(1), 77-83.

Bradford, A. (2020). The Brussels Effect: How the European Union Rules the World, Oxford University Press.
Bueno, N., Bernaz, N., Holly, G., Martin-Ortega, O. (2024). The EU Directive on Corporate Sustainability Due
Diligence (CSDDD): The Final Political Compromise, Business and Human Rights Journal, 9(2), 294 - 300.
DO https://doi.org,/10.1017 /bh;j.2024.10

Bueno, N., Bright, C. (2020). Implementing Human Rights Due Diligence through Corporate Civil Liability, In-
ternational & Comparative Law Quarterly, 69(4), 789-818. Available at: https://ssrn.com/abstract=3689241
Bueno, N., Ngueuleu, I. (2024). Civil Liability in the EU Corporate Sustainability Due Diligence Directive:
A ‘Brussels Effect’ on International Investment Law? Forthcoming in Andreas R. Ziegler, Damiano Canapa,
Maria Izabel Cardozo (eds), Business and Human Rights: Emerging Challenges, Issues, and Trends, Martinus
Nijhoff.

Buhmann, K., Feld, L. (2024). Shifting boundaries: a transnational legal perspective on the EU
Corporate Sustainability Due Diligence Directive, Transnational Legal Theory, 15(3), 370-396. DOL:
10.1080,/20414005.2024.2426961

Chambers, R., Birchall, D. (2024). How European Human Rights Law Will Reshape U.S. Business, Hastings
Business Law Journal, 20(3), 3-57. https:/ /repository.uclawsf.edu/hastings_business_law_journal /vol20 /
iss1/3

Ciacchi, S. (2024). The newly-adopted Corporate Sustainability Due Diligence Directive: an overview of the
lawmaking process and analysis of the final text, ERA Forum, 25, 29-48. https://doi.org/10.1007 /s12027-
024-00791-y

Crockett, A., Chin, R. (2023). Korea Tables Mandatory Human Rights and Environmental Due diligence,
14 September 2023. https://www.herbertsmithfreehills.com/insights/2023-09/south-korea-tables-
mandatory-human-rights-and-environmental-due-diligence-law (last accessed 11 Feb 2025).

Davis, R. (2013). The UN Guiding Principles on Business and Human Rights and conflict-affected areas:
state obligations and business responsibilities, International Review of the Red Cross, 94(887), 961-979.
doi:10.1017 /S1816383113000350

Farah, Y., Kunuji, Va., & Kent, A. (2023). Civil Liability Under Sustainability Due Diligence Legislation: A Quiet
Revolution?, King’s Law Journal, 34(3), 499-523. DOI: 10.1080/09615768.2023.2283234

Garcia, S. G. (2024). European Coalition for Corporate Justice, CSDDD endorsement brings us 0.05% closer
to corporate justice, 15 March 2024, https://corporatejustice.org/news/reaction-csddd-endorsement-
brings-us-0-05-closer-tocorporate-justice/ (last accessed 28 Jan 2025).

Garzella, S. (2018). L'azienda e la corporate social responsibility: Approfondimenti dottrinali e riflessioni

@



https://doi.org/10.1017/bhj.2024.10
https://ssrn.com/abstract=3689241
https://repository.uclawsf.edu/hastings_business_law_journal/vol20/iss1/3
https://repository.uclawsf.edu/hastings_business_law_journal/vol20/iss1/3
https://doi.org/10.1007/s12027-024-00791-y
https://doi.org/10.1007/s12027-024-00791-y
https://www.herbertsmithfreehills.com/insights/2023-09/south-korea-tables-mandatory-human-rights-and-environmental-due-diligence-law
https://www.herbertsmithfreehills.com/insights/2023-09/south-korea-tables-mandatory-human-rights-and-environmental-due-diligence-law
https://corporatejustice.org/news/reaction-csddd-endorsement-brings-us-0-05-closer-tocorporate-justice/
https://corporatejustice.org/news/reaction-csddd-endorsement-brings-us-0-05-closer-tocorporate-justice/

widsolsil g oyl Boo 1o LSy pelaso] culgiune >< G:lniil@g&auli.ﬁdl: anlilnaga

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

gestionali, L'azienda e la corporate social responsibility, 1-124.

Hancock, A., Bounds, Andy. (2024). ‘EU’s new environmental laws irk developing countries’, Financial Times,
15 March 2024. https:/ /www.ft.com/content/82ab2d5b-e4c3-4561-880f-1167c4163f61 (last accessed 11 Feb
2025).

Ho-Dac, Marion. (2023). The Extraterritorial Scope of European Corporate Due Diligence, in L'Union
européenne et 'extraterritorialité — Acteurs, fonctions, rédactions, (dir.) C. Rapoport & A. Herve, France,
Presses Universitaires de Rennes, 181-199, Available at: https://ssrn.com/abstract=4561841

Hogan, B., Reyes, J. (2023). Downstream Human Rights Due Diligence: Informing Debate Through Insights
from Business Practice, Business and Human Rights Journal, 8(3), 1-7. doi:10.1017 /bhj.2023.27

Huiru, Wang. (2024). Comparative analysis and legal reflection on the boundaries of human rights due
diligence in the supply chain, Journal of Human Rights, 23(2), 393-419.

Kluiver, Harm-Jan. (2023). Towards a Framework for Effective Regulatory Supervision of Sustainability
Governance in Accordance with the EU CSDD Directive. A Comparative Study, European Company and
Financial Law Review, 20(1), 203-239. https://doi.org/10.1515 /ecfr-2023-0010

Koenig, C. (2024). Human Rights or Private Rights? - Effective Protection of Victims in Global Supply Chains,
AJIL Unbound, Vol. 118, 269-273. d0i:10.1017 /aju.2024.51

Lennarts, L. (2023). Civil liability of companies for failure to conduct corporate sustainability due diligence
throughouttheirvalue chains - IsArt. 22 CSDDDfitfor purpose? Ondernemingsrecht, 2023(5),257-267. https: / /
research.rug.nl/en/publications/civil-liability-of-companies-for-failure-to-conduct-corporate-sus
Lichuma, C. O. (2021). Laws Made in the “First World”: A TWAIL Critique of the Use of Domestic Legislation
to Extraterritorially Regulate Global Value Chain, Heidelberg Journal of International Law, Vol.81, 497-532.
https://doi.org/10.17104 /0044-2348-2021-2-497

Mancini, D., Lamboglia, R., Garzella, S., Fiorentino, R. (2016). Strategie di sostenibilita: dalle motivazioni
ai sistemi di misurazione della performance, Strategie di sostenibilita: dalle motivazioni ai sistemi di
misurazione della performance, 116-142.

Marx, Axel. (2025). The European Union’s Directive on corporate sustainability development due diligence:
an institutional design effectiveness analysis, Journal of Environmental Policy & Planning, 1-14. DOL:
10.1080/1523908X.2025.2451698

Mccullagh, V. (2024). The EU Corporate Sustainability Due Diligence Directive: Real Change or More of the
Same? European Business Law Review, 35(5), 603-626.

Mieszkowska, J. (2024). The Unintended Consequences of the EU Corporate Sustainability Due Diligence
Directive, AJIL Unbound, Vol. 118, 291-296. https://doi.org/10.1017 /aju.2024.48

Minciullo, M. (2019). Corporate Governance and Sustainability The Role of the Board of Direct, Palgrave
Macmillan.

Pacces, A. M. (2023). Civil Liability in the EU Corporate Sustainability Due Diligence Directive Proposal,
OBLB. (last accessed 15 Feb 2025).

Pacces, A.M. (2023). Civil Liability in the EU Corporate Sustainability Due Diligence Directive Proposal: A

Law & Economics Analysis, European Corporate Governance Institute - Law Working Paper No. 691/2023,

@



https://www.ft.com/content/82ab2d5b-e4c3-4561-880f-1167c4163f61
https://doi.org/10.1515/ecfr-2023-0010
https://research.rug.nl/en/publications/civil-liability-of-companies-for-failure-to-conduct-corporate-sus
https://research.rug.nl/en/publications/civil-liability-of-companies-for-failure-to-conduct-corporate-sus
https://doi.org/10.17104/0044-2348-2021-2-497
https://doi.org/10.1017/aju.2024.48

31

32.

33.

34.

35.

36.

37.

38.

‘\ Salaial ggaaaoliiwla anlilnaga >< ool g lyal Boio 50 Sy elaio!] culgiue

Amsterdam Law School Research Paper No. 2023-14, Amsterdam Center for Law & Economics Working
Paper No. 2023-02, Ondernemingsrecht 2023/37, pp. 268-276, Available at SSRN: https://ssrn.com/
abstract=4391121

Radja, R., Akin, S. (2024). Strengthening the Efficacy of the CSDDD through Private International Law,
European Review of Private Law, 32(5), 875 - 896. https://doi.org/10.54648 /erpl2024044

Schall, Alexander. (2024). The CSDDD: Good Law or Bad Law? European Company Law Journal, 21(3), 56-58.
https://doi.org/10.54648 /eucl2024009

Schipani, C.A. (2001). Taking it Personally: Shareholder Liability for Corporate Environmental Hazards, The
Journal of Corporation Law, 27(1), 29-63. https:/ /papers.ssrn.com/sol3 /papers.cfm?abstract_id=338521
Schoenefeld, J. J., Hildén, M., & Jordan, A. J. (2016). The challenges of monitoring national climate policy:
learning lessons from the EU, Climate Policy, 18(1), 118-128. https://doi.org/10.1080 /14693062.2016.1248887
Schwartz, J. (2023). The Levers of Sustainability: The EU Directive on Corporate Sustainability Due Diligence
in Comparison to US Law, Podjetje in Delo (Company and Labour): A Journal for Commercial, Labour and
Social Law, University of Utah College of Law Research, Paper No. 555, Available at: https://ssrn.com/
abstract=4489417

Shulman, Skylar. (2024). Corporate sustainability due diligence: combining human rights and the environment,
Columbia Journal of Environmental Law, 49(2), 479-523. https://doi.org/10.52214 /cjel.v49i2.12633

Sjéfjell, B., Bruner, C.M. (2019). The Cambridge Handbook of Corporate Law, Corporate Governance
and Sustainability, Cambridge University Press. https://doi.org/10.1017 /9781108658386

Toosi, Abbas. (2014). Economic Analysis of Corporate Law, Tehran: Shahr-e-Danesh Publishing, First Edition

(in Persian)


https://ssrn.com/abstract=4391121
https://ssrn.com/abstract=4391121
https://doi.org/10.54648/erpl2024044
https://doi.org/10.54648/eucl2024009
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=338521
https://doi.org/10.1080/14693062.2016.1248887
https://doi.org/10.52214/cjel.v49i2.12633
https://doi.org/10.1017/9781108658386

Contents

Evaluation system of patent criteria in Iranian law

Sanaz Alaee . Morteza Asadlou . Mokhtar Neam

Solving the problems of free-riding and rent-seeking in determining the directors

fee and reward of joint-stock companies
Habib Ramezani Akerdi

Marzieh Nikouei

53 Recognition of intellectual property rights as investment in light of international

investment law

37 The Status, Legal Nature, and Obligations of International Marketing Contracts in
the Iranian Legal System

mohadeseh ghavamipour sereshkeh . amirreza mahmoudi
An Analysis of the Factors Influencing the lllegal Economy in Iran
Siamak ShokouhiFard . Ali Salmanpour . Iraj Lotfi . Murad Nasiri Moghanloo

Cognitive Errors in Judicial Decision-Making from a Behavioral Law and
Economics Perspective

Shahin Shamiaghdam . Gholamreza Asadi

Analysis of Tax Crimes in the Direct Taxation Law from the Perspective of the

1S Principle of Economic Stability Preservation

Mohammad Hussein Taheri . Abolgasem Khodadi

Feasibility of personal data transfer during mergers and acquisitions

Nasrin Tabatabai Hesari . Amir mohammad Ghorban nia

An analysis of the Constitutional Political Economy and Its Relation to Legal
153 | Discourse: Explaining the Distinction of Fundamental Concepts in the Framework
of Interdisciplinary Studies

Amir Hossein Bamati tousi . Mustafa Mansourian. Mohammad Barzegar Khosravi

The position of Guilds in Iran’s Criminal Policy

Majid Mohammadi Nasrabad . Mohammad Ali Haji Dehabadi

Efficient Criteria for Identifying Dominant Position in Digital Platforms: A

196

Comparative Study in the European Union
Mohsen Sadeghi . Parsa Jodeyri Eslami

Corporate Social Responsibility under Iranian Law and European Union Law
217 | following the Adoption of the 2024 European Corporate Sustainability Due
Diligence Directive

Hossein Kaviar . Farid Komijani



Published by
Editor-in-Chief
Director-in-Charge
Associate Editor

Editorial Board

Abdolreza Javan Jafari

Seyyed Mohammad Mehdi Ghabouli Dorafshan
Mohammad Hassan Haeri
Mahmoud Hooshmand

Hussein Gholami

Ali Hussein Najafi Abrandabadi
Hussein Mirmohammad Sadeghi
Mohammad Abedi

Hassan Badini

Star Zarkalam

Muhammad Ali Babaii

Executive Director

Technical and Literary Editor
Page Layout

Circulation

Publishing License

ISSN

Printed by
Address

Postal Code
Website
E-Mail

Tel

Fax

This journal is indexed in

Reviewers of articles in this issue

Encyclopedia of
Economic
Law Journal

Faculty of Law and Political Sciences

Ferdowsi University of Mashhad
Dr. Abdolreza Javan Jafari

Dr. Seyyed Hossein Hosseini
Dr. Hamidreza Danesh Nari

Professor, Faculty of Law and Political Science, Ferdowsi University of Mashhad
Professor, Faculty of Law and Political Science, Ferdowsi University of Mashhad
Professor, Faculty of Theology and Islamic Studies, Ferdowsi University of Mashhad
Professor, Faculty of Economics and Administrative sciences, Ferdowsi University of Mashhad
Professor, Faculty of law and political sciences, Allameh Tabataba'i University
Professor, Faculty of Law, Shahid Beheshti University

Professor, Faculty of Law, Shahid Beheshti University

Associate Professor Faculty of Law and Political Science, Ferdowsi University of Mashhad
Associate Professor, Faculty of Law, Tehran University

Associate Professor, Faculty of Humanities, Shahed University

Associate Professor, Faculty of Social science, Imam Khomeini International University

Vajiheh Moafian

Fereshteh Golchin Rad

Mohammadreza Sheykhi

20

124/10352. 8/10/1377

Printed:2322-4177. Electronic: 2717-333X

Ferdowsi University Press
Faculty of Law and Political Science, Ferdowsi University of Mashhad, Azadi Square, Mashhad

9177948951
https://lawecon.um.ac.ir
economiclaw@um.ac.ir
051-38806365

38811243 - 38829584

DOAIJ (Directory of Open Access Journals)

Google Scholar

Magiran (Iranian Journals Database)

ISC (Islamic World Science Citation Center)
EBSCO

Specialized Islamic Journals Database (Noormags)

Mohammad Abedi . Hojjat Mobin . Amin Hajivand . Sakineh Khan'alipour . Sayed
Milad Hosseini . Mehdi Haghighatjoo . Zahra Danesh Nari, Zohreh Afshar Ghouchani
. Atefeh Ajori Aiesk . Mohsen Noorpour . Sayed Amin Rouhol-amini. Asma Salari .
Ghulam Nabi Feyz Chackap . Zahra Shakeri . Mohammad Hossein Taghi Pour

Manuscript submissions are accepted exclusively in electronic format

All rights reserved by Ferdowsi University of Mashhad.

The views expressed in this journal do not necessarily reflect those of the university.
Authors are solely responsible for the accuracy and validity of the content presented
in their articles.



Volume 32 . Number 27 . Spring and Summer 1404




