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3. Model Business Corporation ACT

4. 6.21 Issuance of Shares: (a) The powers granted in this section to the board of directors may be
reserved to the shareholders by the articles of incorporation

5.6.21 (b) The board of directors may authorize shares to be issued for consideration consisting of any
tangible or intangible property or benefit to the corporation, including cash, promissory notes, services
petformed, contracts for services to be performed, or other securities of the corporation.
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7. see https:/ / casetext.com/ case/wood-v-dummer
8. See https:/ /www.courtlistener.com/opinion/93026/handley-v
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9. Delaware General Corporation Act Article 154:Any corporation may, by resolution of its board of
directors, determine that only a part of the consideration which shall be received by the corporation
for any of the shares of its capital stock which it shall issue from time to time shall be capital; but, in
case any of the shares issued shall be shares having a par value, the amount of the part of such
consideration so determined to be capital shall be in excess of the aggregate par value of the shares
issued for such consideration having a par value, unless all the shares issued shall be shares having a
par value, in which case the amount of the part of such consideration so determined to be capital need
be only equal to the aggregate par value of such shares. In each such case the board of directors shall
specify in dollars the part of such consideration which shall be capital.

10. New York Business Corporation Act Article 506: (a) Upon issue by a corporation of shares with a
par value, the consideration received therefor shall constitute stated capital to the extent of the par
value of such shares.
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12 Approval right
13, Fiduciaty duties
14, US Securities and Exchange Commission
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15.6.30 (1)board of directors to provide a fair and reasonable opportunity to exercise the right, to
acquire proportional amounts of the corporation’s unisssued shares upon the decision of the board of
directors to issue them.

16, (6) Shares subject to preemptive rights that are not acquired by shareholders may be issued to any
person for a period of one year after being offered to sharcholders at a consideration set by the board
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of directors that is not lower than the consideration set for the exercise of preemptive rights. An offer
at a lower consideration or after the

17. Alaska Statutes Sec. 10.06.428: (5) a preemptive right is onlv an opportunity to acquire shates or
other securities...and New Mexico Statutes Section 53-11-26: d the preemptive right shall be only an
opportunity to acquire shares or other securities... and Kentucky Revised Statutes 271B.6-300: (e) The
preemptive right shall be only an opportunity to acquire shares or

other securities...

18, Code of Federal regulations 206.51: unless otherwise provided in company’s charter, if a shareholder
dose not exercise its preemptive rights in full within the prescribed period, the unexercised portion of
such rights shall be deemed to have been transferred to the company...
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19, 6.21 (a) The powers granted in this section to the board of directors may be reserved to the
shareholders by the articles of incorporation.
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20, see Delawate general business corporation act article 154

21, See also (Grant 2005,3)(Atega,2015:14) (Ventoruzzo,2013:517)(P.Padilla,1977:246)

22.7.21 (a) Except as provided in subsections (b) and (d) or unless the articles of incorporation provide
otherwise, each outstanding share, regardless of class or series, is entitled to one vote on each matter
voted on at a shareholders’ meeting. Only shares are entitled to vote.

23, 6.23 (a) Unless the articles of incorporation provide otherwise, shares may be issued pro rata and
without consideration to the corporation’s shareholders or to the shareholders of one or more...
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24 14.05(a) A corporation that has dissolved continues its corporate existence but the dissolved
corporation may not carry on any business except that appropriate to wind up and liquidate its business
and affairs, including:4 making distributions of its remaining assets among its sharecholders according
to their interests;



AV Ol FY 5Les Jlsles Blysl oy anlihuas ¥

Ol ons el (nl D3 T 4y e b Moo s o 55 335 ot S s py Sl S S35
J.E:.Angil:du.bQTL“.L'.;fué\f—\:y’-(AE&j\Jﬁ}AJ;\yj\J,S.s;)\:\jbQb\.ul«,w
JEsl b G31el sl 1) 555 70 5l She (Fobe Sl e 0 pulaCin b (o 508 mazs oSy IS
S B G dlesl ol (S5 S Sl ot oy B on Jar 53 i pp ST S ol G
s e el ol B pdy oS (Sl s YOV AT S ST e G s I S5 b
o35 blin 55 oS Olimman 63 53 oo o3litl o (g (5 A1 21 0315 4T o ol ki (o 2l
23 B> 3y 53 1y G 31035 Jas 0" 3,8 el eslinulsy e 3 Gt (5 el
QT 518 s 5d s odual Lol el STl G 31 058 s e 5 dn S e sl

o3le slas 31 g 358 i 0o O 1 Sl 5 ol odiiCay o5 51,81 Ol ul gute 056 4o
).sI)QT,.s}&daJLA)ub&ﬁg:ﬁuch;wdé\ﬁuf.\:@oljddu?\q(.éW/\
Al OT 51l 50da 32 bys 53 a8 JW" il sdaT osle ol 53 e o 413 zhe dlssl o e
Oy oo S 31 ol ,el s (AF AYVVOL 5 518) 555l g w1y 0T 457 Sl oS Jlo Sl 03 57
) G S S 515 plad 5 o S ale Blod 4y 05 G oS ol Sl 3 o3 43,5 0
.bﬂdec@w%gb%ydw‘gb)y)éJQ‘J\A&CV\E&8‘})).))‘33}5-)3

5 Ll S 01l s 056 ok G bl ol 0 5 Dy 25 ¢ S Ko o g2t 3
Olalger 5 Sl Blal LB Ol el Gsim ple L3le ol G 031 (63157 Jool & 455 L
w50 G opl blawl Ol L2850 geas 55 S Ladla 15 0T 5 o5 S s w0 550 G 5l Al 5 s
Sl 25 g byl b el pde a5 L 5 5 (Bske sl Do 2ld) Jol btz 5 L) (0 S0
I 3 gy o G bl gl o Dl 5 OIS 05 b 1 ol

a3 blinl &7 5 laslizel i | pebne Sl Goi> Jlosl o als Bl 4 5> blaul
seolyles S 3w 0lg el o s ol B3> O o (U 5 Jsl 1) ol Dol
OT 55 (Ssh 183 3 ol 02 0 3V ) G Ll 5o (B Jlasl & Olimpas 5 57 o (5 48
o Sl s 031, el die w5le 35 Slelil 3 (M4 DL 51D 35l o B3 1
F¥ s FOV POt sl go il ol b iy 5 g0 3l ok 53 1 0311 g o3l ke 056 s b
LT ol ol 395 on = oo bt 53 o7 (lalis 3 428wl @ 4 5 L (V90 YWD 515,00
Jlasl 1335 o5 G Olylblgr &8 Sy g op) & sl (S s D) 50ty 35 o5 G bl

jﬁ@)ﬂﬁf}&&‘)é?)};@\990)‘.&))),&65}))9' .,Lc‘,,alvaJL»LaJaJ..h



£ ool Gai 53 (helss aalllan b oktbonlinal s G Cols

23 st (B bESS el pSlel DU (gl b il etbai ple Oy pons ol G I S o
gl g5 45 Sl 03,5 555 4 OIS O 56 )3 15 oS ool el A e Dleli] 57 (5390
o.g;;J&,:Tq)thgé,j,);&wO{l,.ujuu,u;)u{,up@,“;bifwwbyb
I3 48 i 015 gad (Al D) oty 5 B G o e 3 (190 DYWL 51" s 55 e
gty G I3 4L 5 ol Jlitalgu 8 LSS 031l 4y ntia 5 43 8 O g (31,1 ) ot G
I sl 4 5y Sy g (B g0 3l 0jay Fr Soe O odie 5 Ol IS wmiys g 68
@\¢T0>ﬁa,ﬁoT6uj;i,;\s§gi,&;\wam,mumr»w@@@
S G o bsie 7 i Ol e L cils OT Colo b Sl G ol blal L, dIs
o)t S9y 70 Dde 53 e G cpl Blawl 5 Sl G opl S8 g0 I3 4 b g 0 ¢ edeie Ol j e
3l eslizal pde 0o 015 s 6,5 5 ol s Ol lsplewr 3 b 1 s o a3l p3lel L 5 (g3,
Aol 03 go el gy LaSol 2T a5 5 Cuils 0T blawl » JIs  adein lojods j3 1) >
LS Bl 5 e G 5 5 e g0 1 B 5,8 lals 1) Olelgw Ol 55 g B sy b g1
YOV avar oSl S Jime 6 s 4, 0T L

LS 5 4 5ei 0 5B F N uug,\;{;\r,gdsqgwwju;ﬁébuC,zj&fw,:»,,
ST B o 355 G 5l (S Olaplem i)l 0 e o g nl 53 ST (5l
By b8 &S G305 s Sl HII S b AL ol Aies o3 Oy sopts &S i Loliu
"asb es S5 dstl 3 o blaul

G 3l e G Jleel (11 e Ao g 2308 1 IS 15 o O loplems c3 b o3le 4 4 57 L
LaT 558 o0 o g0 0k Llawl G opl 5,5 &K ys Lt S Lila |, 0T 5058 a5 s w0 55
Iy s r,\.as&-g;fg)yg Q\,\;vL@w&@! Sose 3 il sl a ol 5 plesl
Gy 6 i o3l 3T Ol G 4 S K 0T (s> g opl3l s sl 05 87 Ll
|)>}>'&A;l}:@ﬁc))ygrw&.bw\jo))A;ol)wl@,u,g;.ﬂloqulsobmw
S Doy Olaplew pdE G blaul gl 457 oo g ST Ll 55 S O g
wiS 5o sl 503 ST i gles) 35 Llinl 1w Al 5 o Ol elgw 457 Sl ol 5,05 54

g S Sl rw&uéjjjldil}tg)bs sbasl blae s ool y :}é@alé\})z



AV Ol FY 5Les Jlsles Blysl oy anlihuas FY

S Is Bles S 5 e ) ale L1531 51 dm Jlo diz b o gaass ol 3 1583 40l Ol L |
LS o5lplys (o el g 5 LBl 03 8T S o Bl D) gons 3 55 0B G Sl )boplen
S 05 B Olg OS5 5 (FOVIAN O 58Dl Slsis bil Slelyl SUI 8 olbsT )l
Ol ain pl 0 by o ssles talS S 53 K T IS0 56 ol (S 3,10 aliens LS
cé}a:bﬁ“-xg@‘\?};\{.Qm\a:;\iaﬁ‘f_}buﬁl«,wQ\J@j@),&»a:)w):rﬁkdw‘
G (Psme Doz 5 LIS 3Ly b ee IS 5 Gl s s G Bkl B s A3lS e Oy algm
S (G o ma Bl Ll G 5 sae bl S s 05 G Dlil ¢S il | 555
SSan b b bl 4Bl S oli) 5 die b die ed b5 L sl die S 4
o) sl G b Olals SGI L AL b oS 5 boa S 4 G Sl eslinl pde o
3950t m O 5 odblaile Al 38 o Jime OST8 4 el G 55 ol 53 (10T Ol I
Ay A 58 Ol ot 53 03,37 Ol & (e (S sme blawl 1 Sglesle ol e oS
Q%A)).lﬁ‘j@ulf4:.5‘)b5}5-&‘}\;.}‘j¢3|v\.4343‘:‘)'TQ)}¢4{Q\)\>C[.€,~J@'J}apjé
.U\}:L;..:c_,.f,.':6%@\)‘\5m:;}l,m\;}s-&)'\}.u:@kbldﬁm.l)ma\,,a»
b Olelgw b 1 Jy 3 dal s (50l G cnl ST 55 G 1Ol puail w0 il 1y Ol litelgn
dal gt heaSS G ) ST s 0 3 g5 o S il 0 Y i Lo 2 Sl 4 4 g
S Sl S pn pl e Lila 1) 55 G 4S5l Ollelg 4 1) Ol ol Ol 5 o 5 Ciils
23 @8 plgw Ol s o 1148 Wl gad Sbls i B G el B 00 6T Sl leds
o pdy st Oblalgn 31 Saes (8T 53 S Glacles 55 L plew mgond
IVl i o8 oSl Ko (FV AYPY ()" JUSI LB &5 5 Sl (21 0) BB & el ok 5
o see paree Lo 5 03,5 GLals Oyl gl n 1y G onl Bl et IS0 56 oS 540

Coloo gl b IVl ol i 2 ¢S ats 03 S el 056 &S o s)lse a1y 5= ol Al o

25. Georgia Code 14-2-630: (f) No action shall be maintained to enforce any liability for violation of
preemptive rights unless brought within three years of the discovery or notice of the violation...and
Ohio Revised Cod 1701.15 (B) No action shall be brought upon any cause of action arising under
division (A) of this section at any time after two years from the day on which a written notice or other
communication is given...and Louisiana Laws Revised Statutes 12:1-630: d no action to enforce a
preemptive right of a sharecholder shall be brought unless filed in a court of competent jurisdiction and
proper venue within one year of the date of the issuance of the share to which the shareholder had the
preemptive right, or within one year of the date that the issuance of the share is discovered or should
have been discovered. Such an action is perempted three years after the date of the issuance of the
share.
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26, The New Yotk Stock Exchange: 312.03 Sharcholder Approval must be obtained for secondaty
equity issuances: (A)Where there is a change of corporate control.(B)Where an issuance is greater than
20% of the current shares outstanding (or votes). However, this does not apply where the offering is
made to the public for cash or in private offering for cash where the shares are sold at the higher of
the current market price or book value.

27 Nasdaq listing rules 5635: (a)The firm must seck shareholder approval where: 1.There is a change
of corporate control. 2. Equity issuances for stock or assets of another company are greater than 20%
of the outstanding shares (or votes).3. Secondary offerings, which include sales by corporate officers,
directors, employees and major owners, are greater than 20% of the outstanding shates (or votes) are
made at a discount to the greater of the current share price or book value, except as a public offering.
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The Legal Nature of Unused Preemptive Rights with Comparative Study in
American law

Seyed Morteza Shahidi
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Abstract:

The pre-emptive right due to the increase of capital is a transferable financial
entitlement that expires after a certain period of time and recognized as an unused
pre-emptive. Iranian and American Legislators and lawyers are silent about the
nature of the unused pre-emptive rights, but with the comparative study of this
rights in two countries,in American law, unused right is independent of the
shareholders pre-emptive rights, so that with the abolition of the shareholders'
preemptive right, capital raising as the source of this right remains intact And this is
the root of the unexercised right which belongs to the company as a whole not to
the shareholders, while in Iran with the expiry of a certain period of time pre-emptive
rights due to its customary value continues to its existence as an unexercised pre-
emptive rights, so that shareholders capacity to exercise pre-emptive rights subjected
to certain time and with expires of that time and capacity to have the rights remains
intact and capacity to exercise the rights transfer to the company on the behalf of
shareholders.
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