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ABSTRACT

In the law of commercial companies, the rule
that a commercial company has a separate legal
personality is a fundamental rule. The separation
of the legal personality of the company from the
partners and the limited liability of the partners
towards the company's debt has caused the
companies that are subject to the limited liability
system of the partners to provide adequate cover
for the high-risk and sometimes fraudulent
activities of the partners. This issue endangers
the property and assets of the company, but at the
same time, the risk of such risks is externalized by
the limited liability of the partners and imposed
on the company's creditors. The rule of piercing
the corporate veil is a guarantee of fair execution,
which causes the removal of the veil of legal
personality of the company and the cancellation
of the rule of limited liability of controlling
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partners and their direct responsibility towards creditors. The main question
raised in this research is whether the independence of legal personality and
limited liability Are partners of commercial companies absolute or not? Several
hypotheses have been proposed to answer the question. The first hypothesis is
the absolute independence of the legal personality of the company from the
partners, and as a result, the limited liability of the partners for the debts and
obligations of the company. The second hypothesis is the relative independence
of the company's personality from the partners, which in certain cases involves
holding the partners responsible for the survival of the company. It is one of
the exceptional cases on the rules of legal personality independence and limited
liability, and it will be more consistent with this hypothesis.

Keywords: Piercing The Corporate Veil, Justice and Fairness, Fraud, Parent
Company and Subsidiary.
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Extended Abstract]

In corporate law, the rule that a corporation has a separate legal personality is
a fundamental rule. Separation of the legal personality of the company from
the partners and the limited liability of the partners towards the debts of the
company has caused the companies that are subject to the limited liability
system of the partners to provide suitable coverage for high-risk and sometimes
fraudulent activities of the partners. This puts the company's property and
assets at risk, but at the same time the risk of such risks is due to the limited
liability of external partners and is imposed on the company's creditors. The
rule of piercing the corporate veil is a guarantee of fair implementation, which
removes the veil of the legal personality of the company and abolishes the
rule of limited liability of controlling partners and their direct responsibility to
creditors. The main question in this study is whether the independence of legal
personality and limited liability Are the partners of commercial companies
absolute or not? Several hypotheses have been proposed to answer the question.
The first hypothesis is the absolute independence of the legal personality of the
company from the partners and consequently the limited liability of the partners
for the debts and obligations of the company. The second hypothesis is the
relative independence of the company's personality from the partners, which
in certain cases is responsible for holding the partners assuming the survival of
the company. There is a lot of discussion about the legal personality of Iranian
commercial companies and its effects, including the rights and obligations
arising from contracts that a legal entity enters into with third parties. Since
according to Article 583 of the Commercial Code of Iran approved in 1311, all
commercial companies have legal personality and according to Articles 588
and 589 of the Commercial Code, a legal person like a natural person has all the
rights and obligations recognized by law as well as decisions of legal entities by
Officials who have the authority to make decisions according to the law or the
statute, so in general it should be said that in Iranian law there is the principle
of absolute independence of legal personality and therefore piercing into this
person and removing the veil of legal personality requires strong reason and
reasoning. It is subject to the rules. On the other hand, we are faced with the
rights of the Commonwealth countries, including the United Kingdom, in
which, despite recent legislation, the judiciary is still at the forefront. In this
legal system, what is most important to the judiciary is the issues of justice and
fairness in judicial decisions. Regarding the present discussion, the opinions
of the majority of judges of the Supreme Court of the United Kingdom, like
previous procedures, are based on the principle of independence of legal
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personality and limited liability of shareholders and partners of the trading
company. And the circumstances of each case, the appropriate verdict is issued.
Therefore, for example, sometimes in two similar cases from two courts of the
common law, there are two different opinions resulting from the interpretations
of the judges of the court. Therefore, its conditions should be considered in each
case. The two rules of legal personality independence and limited liability are
among the well-known rules in the field of corporate law and have penetrated
the legislation and judicial practice of countries to such an extent that they
are an integral part of corporate law. Has been considered. In Iranian law, the
basic rule is the absolute independence of the company's legal personality from
the partners, which arises from Articles 583 and 588 of the Commercial Code.
Legal personality is accepted. In English law, which originated from the ancient
Commonwealth system, this view has been endorsed by the judiciary for many
years. However, in recent years, this procedure has been somewhat modified
towards the rule of piercing the corporate veil. Among the principles of this
rule are: the basis of fraud and hypocrisy - the instrumental use of the company
structure - the basis of representation and the basis of group unity of companies,
which is often in the scope of multinational companies and holdings. Has
found. Among these areas we can mention labor relations - damages caused
by production defects - environmental damages - citizenship and sanctions. In
general, the basic rule in most legislative systems is respect for the separation of
the legal personality of the company from its partners and shareholders, which
has many social and economic benefits. However, as a legal rule, wherever
this rule is abused or manifested against justice and fairness, it is necessary to
deviate from this rule and the rule piercing the corporate veil without any fear.
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1. Piercing the corporate veil
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