[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

Comparative Law Researches wl 4 a .
Quarterly Lf‘:y orSty o 02
Vol. 24, No.3, fall 2020
pp. 37- 64 AFA4 Sl X oyl Y 0,99
WY saw

Syt wis glidel ) il (g el &S pdi Gyf jase Caad g Guuo
G55 53 &S i bs () e dloaaly (lse ds da g Ly OS
Ol 9 sl

L (53t ey Tl ass sans 2 slase

Oloal Ol oo a3 s8N (3 s8a 0uSEily (oo pemd 358wyl ceulid IS (g ety Y
Ol OIS (uode e 5 oA (3 sl 6 uSlS (o guad § sia oLl Y

u‘);" ‘ul‘)@_—\ e S ) o&aly :‘3‘53; sl ‘JAAJJ.A& &\533 let.‘id‘J Y

YAV AV ted YAV /- VA Y sl e

LRTLEN

bvss oS5a gslas sl slaal wijls @oliel sasay solad e, Sty
laal 5 Glonae calgbus 5 SLLEAT sgan 858 00 e (Olnas) (Ada (alial
5 S5 5ola bl g o (gage JBT (lae San 51 aSh (g ok Blad 51 4 ol & 80l
Ol 8108 gy @A) (35,8 53 50 b Ll §s8a cnals wal g &6 palaz)
1 s aae agilin S o) pum gl @t G5 S I o oS5l oS Glsiew | Gl
Sl Jasass wlsd Lael oS,d pusse 5 pola (Ja b alhlaal sgaa 5 oola
S paas Ol ple sel Gol wiasa ta s walsa BB (aladl l s s (Sl agad J s e
ol SAcS 5 G (Olsae sl g hee b aaly 53 (Gloal 358 00 S b AlATs 300 4
SSu s smaeclia SIS 06 lps lacS i Lo ol st BB o gls olpensd
© ooade Qlinl b g oolad ol lsal ¥ gual 5500000 ol @8 S B o oSl
Sgane Gloae SLLEAN (el b slacS b o (s a8 elgn oS5d sl s eue

IS5 15 LeSod g ol ol JISEABE p3los0 wilie sud (a8 ol laal o

Email: Tafreshi@modares.ac.ir lie g feuo sdicws o5 *


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

199 sl o 1o ylasd (FE 093 ki G slaiagy

S sl ola wpa il ssan 5 Glosse aailin 550l su s o sae oS
b o ool Gloaa gl &6 ad s 5 ctils aal i olas i JLE o (Al g Fens
VA sule o pala (glegsie ssay Jals 4 S (o san Hu A daal pe CalATe jiae
© wls sole SllEa) sgas ol (S oS5E suae 493ly (VV00) Sn e 5B

lope Gase OS5 4ok (olas sbil (Ol e il s Fuus (solas oS5l igaals (8519

douds .\
Loadboe olad sl © b ye age Salio B Sunlad 4 (55l diew slssl
C.\.&tu.'b ‘LSJL?J C:‘JJ‘JA BL (5‘)@ byl ‘)‘ é..\L%L.u‘JCAJL?S uIl)L.a.S‘Lt‘LsJ:\
358 cuasl 5 Sgia palial b daly Hu o350 abnd G800 4 by alKsl
L S gaia G LAl olagal (cosac ael gl a geds ol Hlayea s glealall
Cpn Ol O saula 5 us aaled Jual dagie Yl il sad ol Suuls
358 sadals Ssda Jac wiles < 5 olad Saulad sgua 5l € polial b Saula
slsel 83l 55 oo S 05l gloda g alSal solaS slacS yi 5o (Saula oyl (8 58a
80 513 580 a3 1 olsde s 3 golad dic

0 oo slagha sy Sladine) oS,d Gloase bu g ol sl gl
L;o‘&w‘ém‘)dhcd‘d).‘c)‘w6&)&3&)&)&“%&13@0@3@
cSod olua 5 al 4 o pasclia € golad sl B LBl agad 8 Lo e
(\ :J\)lda\,\g‘,...éa‘da:;bm@&éwbmx&ﬁ&&i\&&);(;)\;}
(F A5l g3 o agaie) &l Galanml 5l 50 Oloaae g hens 5 (gulayl 8 adasl,
Slgfene (VoS JW8 Lo gldy) culgdene 5 Olnae (231 lhlaal sgua

YA


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

e s 58 D gk ol e SylSas 5 i el n

Sed Salls 5 Glnpae @ oSod danlye G O 8 0 g S5 e b oS
S S oa il bl oS5E L lnae LS, s s 5 Jalad 508 0
doa 51 oS58 b olad oS58 plae daly posad 5o sad poke ol
Lol 5o b b ofaa® sl Oluse oo S0 5 Sauls S,
b paddie (@S58 b e 2l b (ol el g S
o3 slial JL3 5o oS5d s paeclia culgfe G sma s Guassy ol
o8 sad pohe GBS 4 da s b oll ol (Ssia slaalls o oS,

sl g5l glacS a0 ae dasl) (o guad

25 5 1y 5 pos oyl il Y
09 ol pis alasly S8, 5 Glosae slSila 51 BB 8 gad b Glyase il g e
clsbene O o8 5 oS58 b e daly Gesad 5o Gl g Sl G s
Sl g e 5o Sy 5 31 5 Laesls Gl (Jod Ho ol sad £oke (olady s () a0

S pudi y3ae (093 Jus g dgpbis Y
5 Gl (Sanlad plsie wad 1) pae b oSod dasly il (B0 5 A
Ol ddan )l 0 Jae W15 e GECaulad Gaob ) bdS o i S wladls gl
Borrowdale, ) cowsl gLlas 5 age ha lagl (58 € witian ¢l pae oBaula
ol O (Sl Tl glses 5 olad B (S Blas Qw5 58s 592003, p.3

N g solad slo oS s Gada ) s ialio aens (o8 Slane 14 95 daal e sl dalllae gl
\AV-V80
v. Lennards Co Ltd V Asiatic Petroleum Co Ltd (1915).
4


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

199 sl o 1o ylasd (FE 093 ki G slaiagy

S (sloalyl g oS s Ko 4 G et el ypeal ladl 5y Sl Jole
=S a0 wb eSHa cnlua el o fenl el gusage 5 Wl A
i3 0l e S caal oS suiled ol 5 9 sd e susel oS suble <€ adl
.(Derek, Stephen, Ryan, 2016, «aas alail 1, oS5 Jlael olslaslges culaa
Creils Jodee 15 5l 5 98 oS5 4 codie | Haeals o) g3 o0 a3l L9 P.640)
ol Jaa A € e 5 BB (alatl b LSl o sl L

9 dSy dals 1) oS5 b loaae daly QU s8a A s 50 Ol Goda 5o
Lo oy (VAR o ATAT IS8 AAY Lo AYAY. S,e5 00 sia) bl oo JS g0
By 5ns Blaal b Gallae 5 55 3k o)) pe oS 5 Gliaae S ol s ged 0l 4a3
Jdae 4 a8l cul Gidlaly s oSy Sl gua 5 WS g Jae oS5l (gl sud
(6 oo ATAY ((hde) w)ls ssay oSl prdge 5 cuadie Csasly Lo
S5 oS small SShe p wisd old o e saoly O sl el
Joduwe 35 a0 ((Pae g fune culs 5 w8lg,0 alins ool Ol Jobese
O Ol ol oS5l 5 &b Gadd Bl o ollbal ssaa cule; pae g 5 suad
il Ol seas (Bis el b (Fs8a paladl lnse Gl Sl Ll
olsie 3 b 4t € slas b dole sual Sl susly ol 4 wpd paddie
5 dsdipe GALE 5 (VTYA) (Sue calghene (536 ) suls Gollae 5l 4 yunie
$lo3s s s pad sHRaga pl (dual 5o 008 e AN 65 5 saab) el e
LS g bl S paladl (Bale 4 s e 6l

Pl Saiulad Y-Y
6313518 (Sl 00 S Al s 99 4 1) (Sablad (ool (LIS 3 51 (S
slacS 5i 68 YAY sole 4 ol b 568 Saulay b 5o . 506 Saulas
saulad |y padd cunl (Sae 00 toml swd s Lal LS 5d oluae 4 A AAQ

S


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

e s 58 D gk ol e SylSas 5 i el n

oulal 53 Olsae s po olan) Tul Hu oS a4 LK e (glys was )8
cal S5 obLa (Treitel, 2003, p.705) (b s oo o grune oS b sanslal o 5305
el 0 5 S 3e sule o Sola (Sl Ye o slacS i 5l Vof suls 4S

Sob (Sanla QB oo oS58 L s dasly (Ao 55 Oll Gada 5o
(YA Go YAV (Guadd) aiils oo oS 5 S 6308 saulad |y ol ssae 5 Wiles S wan 63
23 e Oly oy ol Gy Gy dals gl 5o (Ssia OB B 5 (S
Gl 5 oblaa) & ol b St ol s psenls S5 (Suuls G gad
S el & sase alast LagT Gssoly 59 € osel WS Sl 5 s aeclia
sptenlin o€ 55 o sl xS s Sope o Glamds 5ol & 5 ool ik
Sasl 31 €S (galayl i (Suilan Llie 5o 1, Suiule G crel oS, sunla
Sl et 4 pad AT A1 o Sl Blad 4 wpdi e o0 L8 g0 G
YA ) (ool (5536 Suulaiy wa L oo Llis o pseclia sl Lyls
5 el bl culal BB (2S58) Jrol (S50 (Saulad 258 58 (V1 e
S5 s penlin 4aiie fod upd RIS 5 Gsia el ¢ a6 Brate
oS dolialil 5 ol g8 S 1, SLLEAT 5 Alb s (S50 sablal (lsieds (golas
slagl 1) A5 5 Gsia oS58 gl 5 Base aladl sugas Gaal Lagl sl
G S S upls oy aa Ol JBe sul)) s g cued B o Gl Gl 5o WS e
35 oAl san 51 pae 4S (S, e 9 bas (plys a0 Jae (50500 5l culs
case ool ol was aladl oS50 B 4 b ok B (Seia Jae 5 0SSl
ase aalsad asle Jlael €Sl 4 oSl s oS 5 cad g Sune

S pols lacud s5ue u)50 5o &S cal (ol sl Gl 4ol g9 Side JISA)
ol 9 5ee suislad suae 1505 cmmails (obid 15 oS 5 055 cad ()l ssae alal 3

¥y


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

199 sl o 1o ylasd (FE 093 ki G slaiagy

Ol (993 (S, 4@ Ba F-Y
o9 S Ol gl b e e SS 5 4 Glase Jae 4Ll Gl ulid
aalus ‘attribution theory” Lalternative theory”  lsie cad LuwlS) 3 g8a
JUsE Gmale gsae sdign so Gedla (o b s b Gaieds gl s g
Ol swig iy ol Lo eila a0 .(Sealy, Worthington, 2014, p.32)as ¢ ke
o9 ol Glaelpes cad s Gl laa Ssla ol gl oS5 sl ge
ssms SSod gl olsisas il ol Lab s IS5 5 Gsia @l e
35 Jlael aladl 4 ojulae (Glrae) (0ld) bas 55 oS 5l aSh s pale (o508
e &S Glosae Jlael Jobene ailiins 5 (i) o) g 4 oS5 a8l 50 bl oo
Jlael Clse b (Jdsare (oladl wilan 5 cul W5 o o gouns oS 5 SELe
Ssin Lot 6ls ey sl wol Gl gl Jaade 1) (oslea Gl ssa
2885158 QS

Gaok ) (Foia paladl 4 culgben adiine Ol 4 ol ol Wl oo
oo A\ eslad ATAY (GLIKan 5 Crune o) ool aiae 17 Sulaa ol gele
Sang Ol casae pledlu 5 (Jsia padd salyl Gu @bl ol Gage w0 (1
phsl T pdlie 5 allss Bis y JSsds Gadd al @ L Glose 5 90l asay
o) sl =S58 aveiad y sulyl yelie =S5 e avacal 5 sul,) S Lo
Soe 4plin € ol Cpl Ol Gal Gldy B(VVA Ga ¥ ala VAT (8,8
Wod ol usa obLEAT sgaa B g a8 (somall Sy oS 5d oS ol
o G b &6 Galal 5ol 50 (0S5) sese Jlael Js5use oS b ) e 5850
Sl 5o oS5 LT 4,k cpl a8 b S el fl ol e S g g 5o o

s> fuld poa, Alaie sue o oolud Ol @l e seaS Jids @

\. Lennards Carrying Co Ltd v Asiatic petroleum Co Ltd (1915), HL Bolton (Engineering)

Ltd v TJ Graham& Sons Ltd(1957)
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\. Ashbury Railway Carriage and Iron Company v. Rich (1875)
v. Irvine v Union Bank of Australia(1877)
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\ .26(1) Where a person signs a bill as drawer, indorser, or acceptor, and adds words to his

signature, indicating that he signs for or on behalf of a principal; or in a representative
character, he is not personally liable thereon; but the mere addition to his, signature of
words describing him as an agent, or as filling a representative character, does not exempt
him from personal liability.

2. Maxform S.P.A. v. Mariani& Goodville Ltd )1981)

v 25. A signature by procuration operates as notice that the agent has but a limited authority to
sign and the principal is only bound by such signature if the agent in so signing was acting
within the actual limits of his authority.
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v Warranty of Aouthority

v. Royal British Bank v. Turquand(1856)

¢. Indoor Management or Internal managemen

o. Mahoney v. East Holyford Mining CO. (1875)
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v. 9.(1) In favour of a person dealing with a company in good faith, any transaction decided

on by the directors shall be deemed to be one which it is within the capacity of the company
to enter into, and the power of the directors to bind the company shall be deemed to be free
of any limitation under the —memorandum or articles of association and a party to a trans

action so decided on shall not be bound to enquire as to the capacity of the company to enter
into it or as to any such limitation on the powers of the directors, and shall be presumed to
have acted in good faith unless the contrary is proved.

v. 40(1) In favour of a person dealing with a company in good faith, the power of the directors
to bind the company, or authorise others to do so, is deemed to be free of any limitation
under the company’s constitution.
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1.30(1)Unless a company’s articles specifically restrict the objects of the company, its objects
are unrestricted.
v. 39(1) The validity of an act done by a company shall not be called into question on the

ground of lack of capacity by reason of anything in the company’s constitution
¥4


https://dorl.net/dor/20.1001.1.22516751.1399.24.3.1.3
https://clr.modares.ac.ir/article-20-24673-en.html

[ Downloaded from clr.modares.ac.ir on 2025-07-28 ]

[ DOR: 20.1001.1.22516751.1399.24.3.1.3 ]

199 sl o 1o ylasd (FE 093 ki G slaiagy

09 e Sl da ugs aal A S agal g beue 4S il oS 5l ol Jla e e wlas
gase 5l pola (Fa s olhlaal saa S ol da wdls 00 S Jae olhlbal s gua
9 blad daal e oS5l 4 Wl S oo Jla 5o 5o golad di sl g, Gl O S
B RCMIPENRCVENS IR LB V) [P ut| W R OR PR OV Pt EPR PR PR P JPN I W
6 s Juol alan 31 55la3 5306 e Jpeal 31 culan 5 o uun b S5 el
il o sall @ slaiel ol
15 2o pine S s ol pes € S5 b Glsme oy 53 Sl S5 p3Y
Lael 5 ables cule; swa S guad Olanl gl Slodla LB Gulal 5
S eols Jleel 31 eS5s 5 glae catles sl s 5 e o Gines
¢ oy o Ll LI, g5 . (Sealy, Worthington, 2014, p.90) & ks 1, =l Laal
Ol U8 Wl e solalgen 5o 4 uplse Lo (Ve e) LacS s ool £ sobe
Jae LRl spin 3l ol Glte €l G & @S b dlelas ol
ol g 5 S ool ol WY sule Gab opainan oS 65K sla T sliad) 31 wley gad
9 WS (A8 e el (ol SN QAT S cnl SlLlEA) sgaa 5o Jae (Oliae
i gsae Sl b ((Davies, 2010, P.158) ol oS i 5l 9wl g fesso
Wiy saiyly 5 &IB ead ls o din e wlo jubes gui olHlaA) o gaa )

CH‘A@.&]UAE.BJJ}HMCAS)&JL@JJLO‘JJ‘ABL;‘)ACA&]J}M

Oy 48 Y-Y
ol a4 gaa B ol pae 4 ol glhel cga 5o ol Gsis 4 S

QJ}@(@L@;&CAS)&)&L&CASJ.&S&JJ}AJJ&)A‘uﬂ‘bl&u‘ééﬁb&f.ﬁ)l

\. 40 (4) This section does not affect any right of a member of the company to bring

proceedings to restrain the doing of an action that is beyond the powers of the directors.
v. 171) A director of a company must— () act in accordance with the company’s

constitution, and (b) only exercise powers for the purposes for which they are conferred.
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