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® Section 11 of the Securities Act of 1933: This section establishes the civil liability of issuers, directors,
auditors, and other persons involved in the securities market for the presence of false information or
omission of material information in a securities registration statement. Accordingly, investors can file a
lawsuit against the officials, including the issuer, executive officers, board members, auditors, and
underwriters, without having to prove fault, if they purchase securities based on a registration statement
containing an error. The officials can defend themselves only if they prove that they believed, after
conducting reasonable investigations, that the information was accurate. Damages are calculated based on
the difference between the purchase price of the securities and their actual value. As one of the most
important mechanisms for protecting investors, this section plays a fundamental role in maintaining
transparency and public confidence in the securities market by creating heavy responsibilities for capital
market participants. The requirement for strict accountability of the responsible institutions in this law is
considered an effective model for other legal systems.
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Abstract

In this paper, the civil liability of the board of directors of the Securities and
Exchange Organization has been examined. In this regard, a comparative study of
the civil liability of the Securities and Exchange Organization and the liability of the
board of directors in different legal systems, including the legal systems of the
United States and the European Union, has also been conducted. The capital market
plays a key role in economic prosperity by attracting financial resources and
providing capital to manufacturing companies. Maintaining public trust, especially
in stock underwriting and the accountability of regulatory institutions such as the
Stock Exchange Organization against losses caused by price fluctuations, is
essential. Damage to public trust threatens the country's economy. This study, by
examining the civil liability of the board of directors of the stock exchange
organization, shows that their accountability helps to protect the rights of
shareholders, transparency and fairness of the market and strengthens the trust of
retail investors and market development. Also, the results of this study have shown
that the civil liability of the board of directors of the stock exchange organization is
based on the theory of fault and, if fault is proven, compensation for damages will
be mandatory. In addition, this study, by comparative examination of the civil
liability of the board of directors of the stock exchange organization in the legal
systems of Iran, the United States and the European Union, has shown that the
American system with strict laws (such as the Sarbanes-Oxley Act) and the
European system with an emphasis on shareholder rights and regulatory institutions
have provided effective models for the accountability of managers. In contrast, the
Iranian system faces challenges such as weak implementation of laws and the lack
of efficient regulatory mechanisms. Utilizing the experiences of these systems in the
form of legal reforms and strengthening regulatory institutions can lead to the
promotion of board accountability in Iran.
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