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Abstract

One of the most important functions of corporate governance
rules in any legal system is to ensure the shareholders’ maximum
benefit from the company’s assets and business opportunities.
The purpose of this article is to examine the extent of convergence
and divergence between the Iranian legal system’s Provisions and
the accepted rules of English and American legal systems
regarding the effects and implications of directors’ fiduciary
duties and the corporate opportunity doctrine. This study adopts
an analytical-descriptive approach and relies on library-based
research to pursue this objective. In developed legal systems such
as those of England and the United States, various regulations and
doctrines have been established to guarantee this goal. Among the
most significant are the rules concerning directors’ fiduciary
duties and the corporate opportunity doctrine, under which
corporate directors, as trustees of shareholders and the company,
are obliged to observe care and skill, loyalty, good faith,
disclosure of information, and the reasonable effort to secure
benefits for the company under their management. In Iranian law
as well, by considering the foundations related to fiduciary
possession (trust possession) and the nature of the relationship
between directors and the company and its business opportunities,
one may argue that directors’ control over imminent corporate
opportunities is fiduciary in nature. Consequently, company
directors are liable for compensating damages arising from the
usurpation of such opportunities.

Keywords: Fiduciary Duties, Fiduciary Possession, Corporate
Director, Corporate Opportunity Doctrine, Civil Liability
Legislation, Level 4 Autonomous Self-Driving Cars (Vehicles),
Responsibility Sharing, Event Data Recorder (EDR), Intelligent
Transportation Development (IDR)
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20. fiduciary duty of loyalty
21. Meinhard v. Salmon, 164 N.E. 545 (N.Y. 1928)
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23. Coca-Cola Company
24. Pepsi company
25. Daniel J. Layton
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26. Durfee v. Durfee & Canning, Inc. N.E.2d 522 (Mass. 1950)
27. Fairness Test

28. Delaware General Corporation Law - DGCL

29. American Law Institute (ALI)

30. American Bar Association (ABA)

31. Model Business Corporation Act (MBCA)
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33. Duty to Act within Powers.

34. Duty to Promote the Success of the Company.

35. Duty of Care, Skill and Diligence. (Smith v. Van Gorkom case, 488 A.2d 858 Del. 1985)
36. Duty to Exercise Independent Judgment.

37. Duty to Avoid Conflicts of Interest.
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38. Duty Not to Accept Benefits from Third Parties.
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