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1. Groupment d’interet economique, ou societe. 



����� $%��&' ����� ! 90 $ 	�
���96  ()��*�� � %�#+, $-.�/ ��� ���0�0��1' �0 �21�»14�� (�5.6« ... 

 

4  

     D=���Q �8='� >8�+=Q� ( �3�=�3 ( E�=T'#� D���Q B�'2� ( :�923 ��y�*  �   E=

�* :�S&3 �(��* $�(� E��� ������# b��*  � $(�� E"�� ��	«  $�T�3 ( $�* Z8�  +=��

�* ��� � D	�� »   ( $��=� l�3�=* �C E"�� D���Q � �8� E�T'#� $(�� Z8� ��O��
�	� �C $���� :��S3«. Z8�����. �*  ���3 �S��8�  �� $�* Z8� ������ D	����:  

u�� (?�'&* �Q�* � E�T'#� $(�� :�S&3 E���.  �R�RW �� /�� \L	 ��� 8 (� ���(
���� ��(�j �#�RW 8.  

k (�* �y�  �   E="�� �� �S8 ����'� �#�RW rL	� �� �S8 �����  � +�� D�(�  � ���
�	� $(��.  

g (�* ?�'&* �Q�* � E�T'#� $(�� :�S&3 �� v�
  D���Q B�'2� ( :�923 D28�
 $(�� E"�� D���Q �8'� >8�+Q� ( E�T'#� �	������ $(�� � l�3�* �'���Q  �.  

� ( ��W ��*?�'&* �Q�* � E�T'#� $(��.    E�}=� =8 r< $`(�; M���  � �(��*
�* \L&* �*� ��* ��	 �	�. 

 $�*102  �8X .���m*1    8*�� �(�� ?�'&* �Q�* � E�T'#� $(�� :�S&3 �S*�
 �� $�* ( ���  'Q�8m;103  Z8� �8X2  +����  �#�RW D�TL	 ��8� ( $(�� D�q ��(�j

3U ���D	�� .Z8�  �  ��3 �  � D�� �C  ��3 :�#  'S�    .E������=# �=i�( D�8�� ��  �
��� �OR'2* �#�RW D�TL	 E���� �i�( D�8�� �	�  $�*  �  ��3 � +�� (107   �8X

��Q  ��m���* �y�  � ���  � ��� /�2R3 �� �� ?�'&* �Q�* � E�T'#� $(�� ���3   E�=��
 E������# E
�i�( D�8��E� ���f  ����
  ����R'�* ����#�RW �<��   Z=8� v�=Y  � 

         ���=�� D=�3 M�=� k=� :=8_ �� ?�'=&* �Q=�* =� E�T'#� $(��  � ����* ���*  �
»E��3 E
������# «       /�=2R3 �� ?�'=&* �Q=�* =� E�=T'#� $(�=� .D=�� $�*C   E�=��
»D��&* E������# E
 «�* ���# ����)�O�* .E�+8 �1392r .76.(3  

                                                       
.1  $�*102  �8X ���3 ���# :»�* ?�'&* �Q�* � E�T'#� $(��  �(�� ����3��	 :�S&3  8*�� .  $(�=� E"�� ��RW

��� D�� :h� �*� Z8� v@< ��	 �
 ( ��	 :R'�* ��[  � 1R'�� :�# ����  O��(  � ����3«.  
2 . $�*103  �8X ���3 ���# :»      �� D=�q t8�=3 �� ( ��=	 D=�q �3�=�3 D�q �'Q� �� �8� ?�'&* �Q�* � E�T'#� $(��


��< �����<�� �#�RW D�TL	�	 � .��� �RO3 $(�� ���� �3��3 $�*� .M� D�q Z8� ZS�� ��	.  
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( ����R* 8 uOL3 �� �0* ������# b2W ���*  � ��h E���0�� 8 ��*"3 �� :�R* E�T'#� $(�� ( rL	�  �=�q  1��=2* 

����� ��2< �	� �� :�� ��< �* ��	� .�� �3��Y ��2<  �  OYW �	� �� :�� (� 8  �=��  �8�=*  .�=	� ��   =)��� 
Z�� .���8�* $���� �3��3 �
 /9� s8 �� �� ����� ��2< Z���3 �* ���«.  
$�* 113  �8X ���3 ���# :» ����
 M��#� �8�* 8 ���8�*  � �� �(�W w�j�* $(�� E�T'#� �	�  $(�=� ��  :=�R* �� 

rL	� ��q �9�'* �* ��� ( �(��* ���� ����'<� ���8�* lRQ E��� �"��  $(�=� (   ��=< Z�=�  =9�C  �=�'�*  $��=� ( �� 
:�R* rL	� ��q :�# ��'�� D2��«.  
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 $�*116 . �8X Z8�1 ��*"3 D��	  � ?�'&* �Q�* � E�T'#� $(�� :8��3 �S*�  �
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w�j�* r�T<  uO'L* E
������# Z8� D�� .� ����  ��P8.  ~W �i�( D�8�� E��	

/��T3 �� 3 ����� E���   � ����* E
Z8�  
������#  �����	�  '	�� D��&* f��i�
 
  � �<�� '	�� ��� +�� ���3 ��RW ��3�� ��� :»M9� �
 � E���     ~=W s8�=	 �����

 �� �C ����� ( D��	 ��O�� �� ��y� 1��� ( D��	 ��*� E�T3 �� D��&* ( ����
  �=* �=y� �8� �� D��	 ��*� .�*�* �2O� �� ��"W ( D��&* ~8�h ��  ��=��«)  $��'=�

.����93 1380. ^2r .115(.  
/��T3 �� D��&* ~W  ���j�* r�T< �� Ex� ~W :*	 �i�( D�8�� �� E���

 2O� �� ��"W ~W .$`(�; uO'L*  ( �3( ~W .��	 ���* ( ?�'&* D8�8�*  '��� E

 ��RW �P8�/��T3  � ����* D�� E���.    D=�8�� D=	���� �� ��	 .~W Z8� z�� ��

D8�8�*  '��� 8 ��	 ���* �� ��"W � (  '	�� >R� �i�(. w�j�* r�T< ��   E=
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/��T3 uO'L* �* E��� ����.  

2-1-3 .%�VUW� �� G�1
�0 M/  

      =����  =� D=�� �#�=RW  =O�� �� �=i� ( D�8��  � ����* ��@h�  � ���'�� ~W E�
�* Z��"3 D8�a�� E��	 ����� �� �� D�O#� E��	  �=�� .    ����=* :*=	 ~=W Z=8�   �=8�

�* ��	:  
u�� ( "*� ?�'&* D��	  O��(  � $`(�; E���� E'��� ��  � �8
�����# �� w@h� ~W

�* ( ���	 9�C  � ���'��.  
k(    k=2W ( ��=SO�� $�(� k2�3��Y ( �8���� ���Y �'��� ( D�Y �� w@h� ~W

?�'&*  *����3 ( �8� ( ���.  
g( ��h �� w@h� ~W Ed3��'�� ( �3C E
 ?�'&* D��	 E��3  ���3 E
.  
�( $�(� �� ?�'&* D��	 ��* D��j( �� w@h� ~W   �=��'�� ( 1� �� uO'L* E


W ( E����2W ��@h�  � h���* ����2.  
�( ���Y �� w@h� ~W  2O� /��T3 ( 
    =�
 ( M9=� ��W=Y �*��� �*�* E
U �

$�8�*)�.? :.���8�� ( ��3W 1393r .548(.  

2-1-4 .-.�/ ���X<��  
�i�( D�8�� :�S&3 ��  � ��C ��. E������3 ( "�� �� s8 �
 D�TL	 �C r< E
9 

W8 D��
� + ��(�Q D�� �m� ��Z8�   ���$�* 
������# �* ^�� E�  ����  � �C b��*  � (
 s8 �����  � R�q( .1R'�� .E��m��( .B(�Q ~W "�� �� s8 n�
 . ��(� :Y� ( E��m�  ...

����� �� ������# �� ��< �Q�* ( ��RW. *�   $�=* Z�=��  *��� �� "�� VX���*   ( l8��=	 E�
�S
��E
 3 �� �Q�* ( ��RW 1R'���* Z���    �8=� E��C �=03� � ����* bO[� ��  � ����
"��. �S*� 1R'�� Z8� D�� �8m;.1  

D�� *�Q�� D8j� �(�� ������# 1R'�� �S*� M�� �� :Y� +�� �'0� E
������# �� 
 ZS� D�� �8�a'�� E���� $��# Z8� Z8� �� ���*�* VX���* �OY� D��	  �   �(�=� ����3

                                                       
1 . $�* ��102 ���3 ���#  �8X 1384 ��[  � ��RW 1R'�� �S*� M�� :Y� E��* �� +��.  Z��� $�*C   =� ���» ...  ��=RW

 $(�� E"����� ����3 R'�� :�# ����  O��(  � :R'�* ��[  � 1�	 :h� �*� Z8� v@< ��	 �
 ( �D��«.  
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# *�Q�� D8j�  �a'=�� Z8� DO� ( �8�� :R'�* ��<  '2��( D��	  � �� ������C  D=�� �
 M(� D��	 ( 1(� D��	  �):R'�*   =��� (      V�*="'* ( V���=0�* =*�Q�� :=�R* �� (� �=


2*]����� D��().E(��	 1393r .492.(1  

2-2 .�21� %�#+,  

� ��� ����# ���  8*�� $��W E
������# ������#  O�� �� E��m�   �=i�( D=�8��.   ���=9�3
 $�	� 9�C  � �T'<�  � ���* Z8� ��  � D�� �8��	 :�# M���* ( �O��	 �
��<.  

2-2-1. O�/ �� #+, ()�  

 � �9� E
��&� �'&�� �� �8;(�� E
��&� $d8(. $�	  'Q�8m; 1�Y� ��� ��  E����* 

������# M(+� :Y�.  ����� D�3 �OY�»D�� Z2W :Y� « ���*D�� $�	 �#�( 1��# .  �

1a* �����. ��� ~�)* 3 $�* 1134  2���Q ���* ���#: »     ����=R* ~=Q(  =� E��=R�
D�� ���# /SW �� Z�Q�h E��� �	� $�	 �R��*.   =� +=� ��R� Z8�     =8 Z�Q�=h �=j��3

�* $��� ���#  � �39� .�
� D2�� �20�� :�#. ��	 M��� D�� Z2W � �8� ��R�«.  
» Z2WD��« ��� �� ^���* ��Q    D=�*� .D#��=Y .E�S'=��� /�
0* E8��  ( E���

D�� ��'�� .        �� �=S8 .D=�� $�=	 :8�=�3 �#�=RW $�=�# s=8  �  � �#@<� $��# Z8�
 )R�  ��3�� ��)< ( 1T3� E
 ��*D�� ��RW ( �@<� .   =� ������# v�h D�� Z2W

; �����m*  OW�* �� .��(�� D�W ( D��j( �����>�    �C E��=�� M=P�
 �� ( E������#
D�� �O��  ��� (� E����f    D��=&* ( E�=S�
 o}=� ( E�S'��� 1(�) ��=�#  �=*W .

1386r .99(.  
�O� D�� Z2W :Y�  � ���8� ��mP���# $�	� M�� /[�. �* �y�  �  ���  �  � ��'�� �

$�* 220  ��R*  � ���* ���# .D��  '	��» Z�O*�'* lRQ  � ��R�   E+=�� E��=��  � ��

                                                       
1 . �  �����1a*.  �+� ��)3 ( $�*)31 (       E
��=&� ( ���=8� D=0� �=O* D��=	 Z�=� D0� ����3 ( v&'�� E�S���; ������#

D�� $�*C Z��� �8;(�� :»�* M(� v�h E"�� �� s8 �
   ( ���=9�3 �� �'�2# 8 M�3 ����� �"'R*  � �#�* �
 �� ����3
 D��=	  � D�� ��R* ������# Z8� b��*  �  � �� ��< E�T'#� �Q�* ( 8�+* =
   �=8�� :=R'�* :=8_ E : u=��-    =8 D��=	

D��	 1R'��  � �8
 �	� 9�C 1�'�� D�3 $��
� .k- D��	 8 D��	 8
   1=R'�� 1�='�� D=�3  � �   �=	� $�=�
� .^- 
D��	 8 D��	 D��	 1�'�� D�3  � �8
 �� ���m* E
 )u�� ( 8)k (��	� ��Q .   �� ��=y�* �+=� Z8� ����R* ��� ��

  ��=R'�� Z�=�� .D��	 �C M9� �� �Q�* D8�a�� /�R'2* ��[ 8 /�R'2* D�S�* �� D�� ���� D��	 s8 1�'��   v�=h
1R'�� $��
� ��� �
��L� E��* ( v�*  �( n�
  � ���� $�9� �� ������# Z8� ~�h  � �3��9�3 �� ��«.  
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�* M+O* D�� $�	 |8�T3 �C ��  �         =�  =� /=
 ��8='�  =�O�  =� Z�O*�'*  SO� �8��
�* :YW �R� �� ���# b��*  � 8 ��� ( v�� b��*  �=* M+O* ��	  ��=	� « $�=* ( 

225  ��203 ��  � ���# ��
»���� v��'* «  '	�� ��� .D��» �� E�*� ���� v��'*
 .��� ( v�� �    �� �=�_  =�+�*  � .�	� �C  � v�T�* /
 |8�T3 �(�� �R�  � E��h

D�� �R�« Z8�  �  ��3 �  � ��� D	���� Z��� ���'�   �� DW��=Y ����� ���Y ��  �
������#.   =2* ( $�=	 :���3 rL	� ��  � D�� ��� ( v�� Z8�]   Z�=��3 �� =9�C D��(

�* �8��.  �m� ��< l��(� �� ������# Z�Q�h     �=�W �� =9�3  =�  D=�� Z2W D8��  � M+O*
�* +�� �#�RW �y� ��  SO� v�Y �#@<� ��	�.   )��� Z8� ���*     E���=Y� Ex�  =� ���=3

$��	 1400  ���*15/8/1344    ��=� $�=	� ��=&� ��� ���8� �*��� �U�
    �=��  =�
D��  '	�� :»         =	 �=9�3 E��=� Z�Q�=h ������=# ��  =S�8� ��'=��  =� �'=�� $���� D��

M��Q  $�* ~�h ( $�&� Z��* �3�* �C M���� ( `Q�	 $P'�� bT� �� $����<226  ���#
    �(�=Y  =� �=	� $�	 Z��* ��*  � D�� E���* �� D��	 �C �� ��2<  ��)* ���*

M��Q /SW $�* ( $�8��( ����* ��2<  ��)* E���� ��  �  '���< 225   ���=* ���#
�� w�j�* Z8�  � ��� �� '2�� .   M=��� �'��=	  � D2�� 1���* ( v��'*  � �3��Y ��

    �C �=	� :=8* D=#( �
 *� �8�� DQ8�� /
 �� �C ���� 8 D��# ( ��� �9�3 �� �O��
 �m=P� D��# 8 ���� Z'Q�� �*� �� ���� ���� ����
 ��� M�3 �� :���    $�=* ��=� (

225 � ��T* ( $��� ����* Z8�  � ��� ���* ���#  �� E�=*� ���� v��'*  � Z8�  � D�
  D=�� |8�=T3  �+�*  � �	� $�&� �C  � |8�T3 /
 �R� �� ��� ��� ( v��.   Z8���=��

M��Q /SW D2�� M���� :�#  '���<«).��*�9# ( ���2W 1390r .77(.  
  �=��� �� D#��=Y ( D�� Z2W D8�� +�� �i�( D�8�� E
������# ��    �=��� Z8�=3

�* D��&* 	�     D=�8�� w�=j�* $`(�=; ~=R�3 E'��� �� ��	 ���9�3  � E���  � �
�* ��203 :Y� Z8� E��* �� �i�( D�*� ( D#��Y D8��  � M+O* Z�Q�h ( ��	  �� E���

�* �i�( D�8�� $���� ��	�.  
�* �O��  ���� s8 �����  �  ���3   =� E��=�� J.leo Johnson v. Carmer  $�=	� 

���  D�� Z2W :Y� D8�� M�� (  ��0L* E
��� b2�  �   Z=8� ��=h DO�  D8S=	
���D�� $ . � ����  E������#  � ��� ���# Z8� ��  Y@< ��h ��* $�� D��=	    s=8 ( Z=
C
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 � �8��� �R��* E��3 s8�	  ��� �* s8�	  � E�  D28�  � D�2� D=�X� E���8�<1 
$�� D��	 ��  Z
C�* M��#���  � ( $�����} 
E �* �P8� '<(�Q  �� �� ($ D�X� �8��3. 

$�	 u8��3 ��� E�  ���* b2� ����D�� $ . o=; *�      =� �(�( �� .1(�  =OW�* E��=�� ��
$�� D��	 w@h� �(��  h���* s8�	 .M(�  OW�*      \L=	  =� �� D=�X� �=�)# .Z
C

'<(�Q �a�q   ��0L* �*C�� $�� Z8� �� ( E� ���� b2� ��< E��� .��     D8S=	 =� D=89�
$�� D��	 
C.Z � $����xk2W �� ����2W  � E  ��� uOL'* s8�	 E
 . � ��� Z8� �

» $�	 �R��* D�*� D8��  8; �� .�i�( D�8�� Z�Q�h ��3�� D��     =� D�=2� Z�Q�=h (
M�3 D�� Z2W � .��<  ����*  � D�2� Z��i�
 ( �P8�S8  =Y ( D���� (  �='Q� D#��

�* ���� .Z8�����. $�	 ��* ��< E���  ��0L* D�0�* ( ��� b2� �� ��	  �=��«.   Z=8� ��
 '��� $���� Z����x uOL'* Z�*�  �a*  � uOL'* s8�	  � ��� ED��  ( �0�� 1��&*

 �=* D�� Z2W D8�� M�� E���� D��j �����  � uOL'* Z�*�  �=	�)Jaeger, 1960, 

p.122.(  

2-2-2 .(���� �� #+, ���02  

���T* �� �S8 D�� Z2W ��� E
. D�*�  � �9�3 �* E��� �	�.  �9�3 Z8� b��*  �)  �
�* �i�( D�8�� E
������# �*��� �(�	 �� �	�(�* �9�'* ��	 .     ( v��=
� =3 ���=	

  D=�8�� �Q�* E'��� �� ( ������ |��* >8�< �TL	 �Q�* ( v��
� �� �� $`(�; �Q�*
�(��8�� :�� �i.  

 ~R�* +�� �3*�R* �����m*  OW�* �� ( ������# �R��� �� :�# �'W �9�3 Z8��*   ��=	
 � $���m* �� �S8 ���  � E��h ������.   �=8�� &Q� �� ��< ���	��� (  �*��* ��@h�

D�*�  � �9�3 :Y� D8��  � u��* :�R* v�h �* E���    �=R��� M�=� ���Y �� ( �	�
����#�i�( D�8�� ��. ���  &Q� �� �P8� s8�	 ����� ����3$����  ��� $�0'����� �C �� 8 (

( ���    �=P8� v�=h ��'<� �� �� >8�< ����� ��'�� ( D�� Z2W �  � �S8�	 :�R* ��
���# $���m* 2* D�� $���]��� �
��< 1(.  

                                                       
1 .D�X� : 8X  l��'* �)# �  '2S	 �P�� |�T* �� E�20  340 �'��O�* �*  �	��z�(��3  ����*      E(� �=� :=8� ( 


>�; (  'Q�� ���# �C D�� E�(�j $`(�; v��
�  � ����� E��� �C ����.  
2. Fiduciary duty. 
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W  'S�8 +�� ������# �� �9�3 Z8� ��� �'W  � D�� �C D��
� +     =� �=	� $�=&� �=�_
 )��� D�
*  �  ��3        =� u=OS* ( �=9�'* Z�Q�=h ���� ��=�( ������# Z�Q�h Z��  � E�

D�*� D8�� �* E��� ��	�)Gordon, 2002, p.1423(.  

2-2-3 .G����1?� YZ/ �� #+,  

DRQ��* E"*� �� ��� ( :�# ��	 ���9�3 Z8�'�9* �� �S8 �i�( D�8�� �OY�  *�.  �9�3
���  �D�� �P�*��* �0W  � �9�3 8 E��� .��	 Z8� z�� ��.   �=9�'* ��	 �� s8 �


�* Z��i�
 ( ��S� &Q� ��q rL	� ����� �� ��  �*��* ��@h� 3 ��	.  ��@h� Z8�
   ���=# $�0'=�� ���=* �i�( D�8�� v��
� D9� �� VQ�Y ��  �=
�)  .�=��8�� ( ��3=W 1393. 

r443(.  
 �0W  � �9�3       b=��*  =� =8 ( �=R� Z�=j ��=	 b��*  � D�� ZS�* �P�*��*

»�P�*��* ������#«1�	�  ����� .W  'S�8    =� D=�� Z=8� D��
� + »    �=0W  =� �=9�3
��	 ���Y  �  � ��*� �� �'W �P�*��* �R� Z�j2 �* /�y�3    �� ��=	 Z=8� .��=	

Y� ������# ��3 ��'�� 8 t2Q D9� �� Z��i�
 ( �@)� ( D�Y D9� �'W ( D2�� �O
     �=* �#=� �P�=*��*  =� �=9�3 .������# t2Q 8 �@)� ���Y ��  �=�*«)  .E(��=	1393. 

r497(.  
 �=* �T��  � :*	 �P�*��* �0W  � �9�3  �=	� :1-      �=8�  =� �3=�@h� Z�=��3

�	 �RO3  �*��*��. 2-  ��� ��=�( �P�*��* �0W :Y� ��  � �8
�a'�� =�� .3-   ��=*
�P�*��* �0W.  

2-2-4 .(��'� P#V �� #+,3  

 [�[� �� �S8   D=�#� ����� �� �8���3 �i�( D�8�� ������# �
 �� �OY� E
 �=*   �=	� (
 �� ��y�* Z8���'&��  Z8�D�#� �� E����O� E��� 
������#.  ����� D�3 �h�	»  �=9�3

D�#� M��  � «�* ^�� ��	 .��	 Z8� b��*  �.  �=* �9�3 ��	 �� s8 �
   �=��   =� ��
 D�8�� D���Q w�j�* � .������# �� \L&* �*� ��* �h ( Z��* �8�Q���� $�(��*

                                                       
1. Confidentiality agreement. 

2. Confidentiality clause. 

3. Non-competition obligation. 
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�����}�  �&* D���Q  � ( $��S� D�#� �i�( .  ( �='Q� .M��#�  ����
 �� �� ��	 ��	 Z8�
    �=* �=�* �=	� �=i�( D�8�� � D�#� ���T*  � �TL	 D���Q �'W 8  �=��) ( ��3=W 

.���8�� 1393. r446(.  
 '���   � D�� ��_  � M�XZ�� �i�( D�8�� E
������# �� l8��	 �� �<�� ��  �=OO���. 

�8��3 8 ( ����3 ~8�h �� ���< s8�	 E���. �� ^�< �� D�#� �S*�   $�(�=�* /
��=Q 
�* ��	)klotz, 2005, p.27(.  

2-2-5 .�0��\ �0 (2��:� �� #+,  

�i�( D�8�� E��	 �OY� ���9�3 �� �S8.  8*�� 8 $��(C �� D��&*�* E��m� �	� .
Z8�����. 3  � �9�'*  � �� ��< �R� ��[ ( �R� M@#� �8� ��	 �� s8 �
U D�� $�	 �C Z�*

 ����# ��* ���( �(�� .������# �� ��R* l8��	 ( �08�&3 D8�� �) ��RW ~O�3  O�� ��
 8*�� M@#�  � ��q rL	� (�� v�
 E'��� �� ( D8�8�*  '��� ��'<� �� .�i�( D�8

���# �
�. 3  i���U�
 Z�*     E=��� .�=�Q \=R� ��i�
 �O8X�  �  8*�� M@#� �� s8
     �=�[ D=�� s8�=	 �C  =� b=2'�*  � E�P8� :��� �
 8 ( �C  � D�2� ��q rL	� 

3  � uOS* E( �	� $�	 ZS�*U�C ��8+P8� ( Z�*1   �=&3 Z8�'&��  � D�� �*@#� �
�� ����� ��� ���*  8*�� M@#�  �.  

3 .��* ���0�0��1' �0 �21� ()��»14�� (�5.6«  

 ��* Z8�       =� ��=j ( �
�=� ~=O�3 ���=Y ��  � �	 �
��<  '<���; >��; Z8�  � ���
�i�( D�8��. 2*(]�* �j( ( �8��	  ��P� ��	 D��   �� �=��� w�=j�* Z8� �����

 $�8��  ��(� �����m* �� ����* bO[��*  'Q��  ��	�* E��2� �*� ��* VX���* (  ��m=�
 3��	 �*�� �*� Z8�  � ���8 u#�'* �� �i�( D�8�� D�� ZS�*���.  

2*  � ���(� Z8� �� ��	 M���]�* D��( �
  � E��� D�2�  � D28�  "�� �� s8
 �=* D��&* ��      ��=	 /�=2R3 ��=	 Z�=� �=���)klotz, 2005, p.22(.  Z8���=��.   b=O[� ��

�i�( D�8�� E
������#. $�*  =2* �(�W Z���3  � E�]    ( �P8�=S8 :=�R* �� ��=	 D��(
�* rT'<� *�Q�� ( ��q rL	� ��8  ( Z8� �� *>L�     >�=; M�=� ��=Q =�   �=���

                                                       
1. Replacement obligation. 
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2* ��+�*]��	 D��(E        ������=# �� �=�q rL=	� ( �P8�=S8 :=�R* �� �=i�( D�8��
�i�( D�8��. ���# ��  #��* ����8� �#�RW My� �� ����* Z�.  =2* �(�W]  �� ��=	 D��(

 �������� /�
��<.  

3-1 .��*1�5#S5 R���� �0 �21� ()��  

�i�( D�8�� ������# ������"*� �� s8 �
.   =8 ( $��}� v�h  �  � �3��9�3 :�R* ��
D8��*U*  $�	 ��m��( (� c�9�  �  � �8
 D��2*]  ��=< ���=9�3  i��� ( ���� D��(  ��

�8� M��#�  ����
 8 (  �*2* ( ��T# �q� �� 8 ( �R�     �=8�� D��=&* v�=h  �O� ��
2*] ( D�� 1(. ��'� �� ���� �� ����* ��RW e��)* ~W �P8� v�h.  

�&��; �* ��)* ��8� ��  � 2*  � D�� Z8� ��	]  � �P8�S8 :�R* �� ��	 D��(
�* E���  ���� ���( �S*� Z8� 8C ��	�2*  � �]   �S8�=	 :=�R* �� ��	 �8� D��(

��	� ��*"3 ���  � D�� $�	 ��"'*  �  
�* �R��* \L	 (� Z��* �Q �i�( D�8�� ������#  � E����* ��  Z8� ���� >=��; 

�0'�* V��j�* .D�� ��	 ����3  � E����* r�T< �� *� �* \L	 (� �� >��   �=	�
>�; �S*� �����# �� ���j�* Z��� �������� ���( �.1 �  s8  � ����* �a�� ��  � E��h

��+�* D�(� � \L	 ��� �� :S&'* M����2��.   �=* :�S=&3 �� E�i�( D�8��   �=�
�
�* $����� ������# �� E��� Z��� ��	.2�* �y�  � ���Y Z8� ��[ ��  ���  �  � ��'�� �

 $�*403  =2* ���� ��2� �� �� :Y�  � ���3 ���#] �=* D��(   =)��� �� .�=���e * =� �

                                                       
.1  $�* b��*  �403 ���3 ���# :»      .�=	� ��*="3 D��=j �=Y�T< E=
������# ~Q��* 8 Z����#  � E����*  �O� ��

�* �S�Oh  ����3     ��=< b=Oh 1�=Y( M�=� ( 9�C �� �S8  � w��� �� o; 8 ( $��� w��� V��'�* �OY� ��8�* ( Z*j  �
��� w��� E�P8�  � bOh  �R� 8 ( M�3 E���«.  

.2 �* r�T< Z8� �� $�(&* ������#  � ���3  E���*MPW  ( �'2��Q�IEDPA Consulting Engineers     ��=�� $�=	�
 ��R* Z���  � '	�� D��:  

«1.1 (n) …, and where of the JV are jointly and severally liable to the Client for the 

performance of the Contract .»  

 $�*)8 (W@Y .+�� ������# ��
��* ��� Z��� ������# �� ��R* u��S3 ( ��RW $���� �� �i�( D�8�� E"�� D ����:  
«8.1. in case the Consultant is a Joint Venture, the members hereby authorize the 

Consultant's rights and obligations towards the Client under this contract, including 

without limitation the receiving of instruction and payment from the Client .»  
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   =2* ��=<  8*�=� c�����  � ���P8� :�R* �� ��	 �� s8 �
 .�i�( D�8�� E��	] 1(
�* �	� ������# ��  � D�� �3��9�3 Z8� �P* ��	  � ������# ��  �  =���   �=P8�E   ~=Q��3

�	� $�	.  

3-1-1 .��*%�12�X� � G��#�� R/�1� �0 �21� ()��1  

��C ��   � �����  � 8*�� E
������# �� ����  OW�*  Z�=� E��m�   �=OO��� :=a*   D=�8��
��� M+O'2* �i�(    �=* �=�����* ��=2�� ���* ( ��Q >��� ( M�X ��S*� E�(C   �=	�( 

 ����* Z8� E�(C���V��[    �=* r=T'<� ��=<  � �� �9��3 :�# �*� ��*   �=
�  �m=� ��
�����# �R��� �� :�# �i�( D�8�� E
������#/
03 s8 �89� �      Z�Q�=h Z��=* �=Q  =*�

�* �R��* �i�( D�8�� ��	 ./
03 Z8� ��� k�2�* �89� ������# s8  *�   ��  =SO� ��	
 O��( �#�(     �=* �8=9� ������=# ���=� $�*C E��� E�   �=	�(   M�+=��  =���  ���=� �(C   Z=8�

/
03 ���� �P'2� Z�Q�h ~Q��3 E��'�*  �  *�.  
1W. Z�Q�h  i��� /
03  �C �0*  �  *����Q(      =� =8 ( �=�8�� �R� �� �C ( $����

2* �(�W ���(C ���( �3�2< ��q rL	�]   �=R8�h  =�  � ��2< ����� $��� ( D��(
��� �
��<�  

�* �y�  � ��C �� ��� /
03 Z8�  �  *�  $�* 1��&* 
10  ���* ���#��'2
  �� ���
������#.  ( ��2< ����� $���2* �(�W]    �=�� �=�
  =� �	� $�8��� ^�� Z�Q�h D��(

�* �	�� Z���  � �3��Y �� ( $��� :��  $�*  �  ��3 � ���33 2* ���#] ���* D��(
 $�* (403 2* ���� ��2� �� �� :Y�  � ���3 ���#]    ���=� ��*="3 (  '=2��� D��(

2*]�* ����# \� 8 ( ������# �� |8�T3  � ^'�* �� D��(   ���=�� D�0�� (  R8�h .����
      �C  =� ��=�� 1�=�* v@'=<� :=W ���*  �  �"# 1��W� ( wj(�  �  ��3 � �� ��2<

�* +�� ���* ��2< ����� D9� �� �	(� �����  � ����3.   ���=9�3 E08�  � �� uOL'*

                                                       
.1  $�*104  E�T'#� $(�� E��� �#�RW D�TL	 ��8� �� >�; ( �3*�R* :W��* �� �� ��	 D����2* ���3 ���#  �8X

( ���  '2��� ��*"3 ?�'&* �Q�* � �* ��R* Z���  � D	��: »  �� ?�'=&* �Q�* � E�T'#� $(�� M�  �  � �YL	�
 M��=#� D2�� �#�RW D�TL	 E���� ���
  � D�q v�	  �=*         ��=< �*��=#� 1��=2* �(�=�*� ��=)� ( �*="'* .�=�8��

�* ��	� .�* ��Q Z��� .��� m�0�3 �� ���+* �*��#� ����# :�S&3 ( D�q �� o; E�T'#� $(��  � �3��Y ��    =� ��	
�* ���9�3�D�� $�	  'Q�� $�9�  � E�T'#� $(��  O��(  � ��'�� �� �� .� E�T'#� $(�� D�q 1W �
  �  ?�'&* �Q�*

��� ���P8� :�R* �� ���9�3 ��R� b��* ��	«.  
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�8�� M�+�� >8�<).�8��3� 1376. ^1. r315(.  

3-1-2 .��*1��1� �0 (515#� �
)�2 ()�� �21� � 14�� (�5.61  

       ������=# v��=h� �=���� �� ��=��* ���8�=* ( D��=&* o�!� (  '��� E"�� �� s8 �

2* �i�( D�8��]1( �        �=i�( D=�8��  =)�[ ( D�O=T* D=8��  =� M+=O* 9�C  �
 ( ��

�*  |��Y E���� E"'#� ( $�	 �8�03 ��C  �  � �3���'<� ( ��RW 1��� ��8� f��	�
 D8�� .9�C�* �8)�� ����'<� �(�W 2* ( �	�]$���� �� s8 �
 D��(   D=�8�� ������

2* ���8� Z����#  �  ��3 � �i�(] ( D�� :��*  � D�2� :��( D��( . =��'� ��  =2*] 1(
��� ��
��< ��< ��TR3 �� �	� ��2< ����� .    �=i�( D=�8��  =� $���( ��2<  i���

 E"��  �
 �*��#� ( ����T3 �� �	�$���� ( D��&*  '���    �=i�( D=�8�� ������
2* �	�]2* .D��&* v��h� 1�# �� ��C D��(] ?�'&* D��( D��   b=��*  =�  S���

 $�*142 ���3 ���# �� �'�2# �W@Y�  �8X.2      =� �=8�  =����
  =� D�2� ���8�*
Z8� b2W �� ���� �� 9�C ��TR3 8 ��T#  �  � D��	      �=	� �=8� ���=8�  =�  :=�� ��

2* V��'�* ( V���0�* �	� ��C ���� 8 ( E��Q]����� D��() .���;1392r .220(.  
Z8�����.  $�* ��<� D�2# ~�)*��Q .��m�� ��C �� 2* �(�W $����  �] s8 �
 D��(

�* Z���3 ��2< ����� E��� ��    $�=*  =�  ��3 � Z��i�
 ( ���403    ( ��=�3 ���=#
2* ���� ��2� :Y�]      =� E������=# =8 ( �'��=	 �� /�� �i�( D�8�� �� ���8�* .D��(

 ���8� ���# 9�C �� /�W ���#D��2* .] ��2� D��(�����.  

3-1-3 .��*�0 �21� ()�� (�5.6 	U]� %�.I 	\ %�)��V 	U]� �5 �0�0��1' 14��  


� �C E��� E������#      r=< �=���# D=8�� �=� $(@=� �8� ��	  '	P�� |��Y  �  �C
 ���* �� ^���* M� ����# .������#190  ���* ���# ���  � �� D8�� +��$���� �	�.3  

                                                       
1 .  � D�� ��_  � M�X ���*111 ��� 113 2*  � ���3 ���#  �8X]      ?�'=&* �Q=�* =� E�=T'#� $(�=� �� ���8�* D��(

���  '<���;.  
2 .$�* 142 ���3 ���# �� �'�2# �@Y� ���#: »D��	 :*� �8�* ( ���8�* 	 :�R* ��D��    =� D�2� ��q rL	� (

�* 1��2* V��'&* 8 V���0�* .���* b2W �� �*��� ���* ���T* 8 ( D��	  *���� 8 ����# ����R* �� uOL3   ��=	�
���� �
��< Z���3 ��2< ����� E��� �� s8 �
 D����2* �(�W $���� («. 

.3  $�* b��*  �190 ���* ���#: »  O*�* �
 D�Y E���D�� ���� :8_ l8��	 :1-      =9�C E=j� ( Z�Q�=h �=T#2-
 Z�Q�h D�O
�3-  �	�  O*�* ���*  � Z��* w�j�*4-  O*�* D9� D��(�&*«.  � D�� ��_  � M�X   ����=#�RW �<��

�  
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Z8�����. �� s8 �
  E�*� �(�	  �D�8�� ������# ��    ������=# �C ��=&� D8�� �i�(
��� �
��< :h�.   E��=� :R'2* �#�RW D�TL	 ���( M��  �  ��3 � ���Y Z8� ��  �

2* .E������# �i�( D�8��]2* M� ����#  �  ��3 � ��	 D��(] ����� ���* ���* D��(
�* ���# ���� . Z8� ��.D�W �i�( D�8�� ������# �@)� ��  i���.    =8 �=�q rL	�  �

� \L	 �8C ���( �3�2< ������# �P8� v�h�8 �* $�8�    =*  =� ��'=�� � ����3�� �1 ( 3 
2* ���#]2* ~R�3 ���� ��q� � ( ���* D��(] ���* D��() ( ��TR3 .��j ~R�3 ���8

��j ( ��TR3 ��* D�O�  )���(.  $���( �8� ����� l��3�h< \L	  �� |�Y ���* ��
�8�� jR3.  
�&��; �* ��)* ��8� ��  �  � D�� Z8� ��	 i���     �=�O�� =8 ������=# �@)�. 

         E���� �=�q rL=	� �=���� �� ���=Q� Z=8� =8C �=	� �=0� s8 �� >�� �0OL3 1�T�*
2*]�* ��*"3 D��( 	����  

�* t�; �� Z8� �  ��3 � D0� ���3  =2* ���� ��*"3  �]   ( �8�a'=�� E�=*� D��(
 ����# \� ��*���D�� ��C �� ( 2* ���� ��2� �� :Y�  �]�* D��(   �=	�  �m=�  �=��*

 $�*  �  ��3 � v@'<� :W3 2* ���#]    ���=# �� ���m=* �*�=�� ����# ( ���* D��(
2* MSW� ( ���*]     D=�0�� (  =R8�h ( �=8� ��+=�* .��2< �����  � ��� ���* D��(

��� �
��< Z���3 ��2� ���Y  �  �"# 1��W� ( wj(�  �  ��3 � �� �C �����.  

3-1-4 .��*��(�5.6 0�0��1' ���^ _� `F �21� () 14�� 

�i�( D�8�� E
�����# �� Z�Q�h ���9�3 ( ��RW.    =�3< ����* �� �S8  � ��*� 3
D��	 8 ������# ��� �
��<  *��� ��< ��W  � ������# ��&� �#�(.1 =2* r�T< ��] D��(

                                                       
�  

 $��R�  � ����� E�P8� l8��	+��  $�* �� �8�190 �. M�* $��(C 
������# D�Y E��� �	   �� �=�3���  =�: 1-  =�8� ( k
 1��#2-  1��# ( k�8� Z�� �Q�� �X��*3- �R� ���� ��0* ) $�*215 �.M (4-     M�=O�* M+O'=2*  =� �R� ���� �8@R�

�(�R* (  O*�* ���* ���� D�� �C ���� /�O2'�� ) $�*216 �.M)(�. .E�(�P�� E�0�� ?1387. r162(.  
1 . ~Q��3 b2W �� �i�( D�8�� ������#  �3< ����* ( l8��	:S	 �� �S8  � D�� ZS�* ��	  E
�8� �	�:  

u�� (/��T3 �� D2� Z� w�#( ���Y �� ��	 Z�� ~Q��3 1�TW M�� ( E���  
k (v��
�  � ���'�� ( �i�( D�8�� w�j�* ������# E����  �3<  
g (��	 �� �S8 E�� �� ������#  ��� s8  �3<  
� (�i�( D�8�� ��* M�3� � ������#  �3<  

�  
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��	 W  'S� ��� ��_ ������#  �3< �� o;8�* D��
� + �	�:  
2L�D �C  �. �* Z�Q�h  �0W  � �9�3 ��i�
 ��< ���9�3 �� �<�� .~Q��3 � �����3

 �TL&* ��* E��� D�#� M��  � �9�3 ( �P�*��* ��M�X ������# �8; �� o;   8����
2* D�W Z8� ��  � ��
� ���#] ��	 D��(���* 2*] D��(� 9�C   D=���Q ( �=�W �*� �

��� �
��< �i�( D�8��.  
M(� �C  $�* b��*  � . �227 ���* ���#.    =� �3��Y �� ���9�3 M��� �� uOL'*

   3  =� M�=S�* �=	�� �(`* z��Q 1�T�* ���9�3 M��� M��U   �=* ��=2<  =8�  ��=	. 
Z8�����.  b��  � 8 E������# ���9�3 ���� �R� b��  � ������#  �3<  � E����* ��

��[  �� ������# w�j�* M��� ��	 ZS�* E�� �� ���9�3 M��� M�� 1�T�*  � �'�W
 �	� ��	 �� �<��)1a* �����  �. 3 M��U M�X  8*�=� 8 M�( Z�*(.    �� �h=< \L=	
2* ��	 �8� �����]3 1(U��� �
��< ���2<  8�.  

Z��i�
. �
�� 1�# �� ��	  � D�� �98�� D�8�� ��W �*� ��  � �3��9�3 ( 
 
 �� 9�C ��"W ( �i�($�*C ���(  � D��&*  u&� ������#  �3< ��� ��*� ��* 3 ZS�

 $�8��P� D��/9� D�2�  � ( ~�� b�3�3 ��
  � >8�<  ��&��  �
�=� 1�# ��   ( =

2* ���9�3]D	�� ��
��< D��(.  

3-2 .��*a��N J�K�� R���� �0 �21� ()��  

>��; �8� �� �����C �   =2* �(�=W  � D��]     �=���� �� �=i�( D=�8�� E��=	 D��(
 ��+�*  �  � ���8� Z����#  �  ��3 � ��q rL	� D���* Z���3  ��P� ( ���	  *� >�;

  � Z'<���; ��>��; Z8� W  'S� ��� ��_8D�� D��
� +:  
D2L�  'S�   D=�� �C        r�=T< �� �=i�( D=�8�� E="�� E������=# �=RQ��3  =�

                                                       
�  

� (��	 �� �S8 �P'2S	�( b��  � ������#  �3<  
^ (�i�( D�8�� w�j�* ��	 ZS�*��[ b��  � ������#  �3<  
� (E������# ���9�3 ���� �R� b��  � ������#  �3<  
� (��	 M�3 ~Q��3 � ������#  �3<  
� (v@'<� :W ���* /��T3 � ������#  �3<  

 Z��i�
 r�T< Z8� ���.?:  ���*116 � ��119  ���3 ���#  �8X1384.  
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2*]q rL	� :�R* �� ��	 D��(    �=�'�* �=i�( D=�8�� E"�� Z�� l��(� �� 9�3 ��
��� �
��L� ��'�� :�# ��q rL	� ����� �� �RQ��3 Z8� ( $���.  

�C �P8�  'S�  D��2*  �]  /�=W ���# b��*  � ��q rL	� ����� �� ��	 D��(
�* \L&* ������# �� ����.  

���Y Z8� ��. �* ��)* E�P8� >��; Z8� �� ���* ��	 �  �   ��=�( M�=�  �  ��3 
  E��=� �#�RW D�TL	 ���( M�� Z��i�
 ( �i�( D�8�� r�T< �� �TL&* ���#

E������# E
�i�( D�8��. Z8� 8C  $�* /SW 1��&* 
������#  ���220   ��=�3 ���#
�* 	����< 8 � � $�* Z8� 1��&* �����	�� 2*]     �=�q rL=	� :=�R* �� ��=	 D��(

  � �� (  ��P��* Z���3 �8��* ���	  

3-2-1 . �0�� �1��' � P.+Z�220 %��> 	.��'1  

 $�* (��O# ( M�90* r�T< ��220 �.�. ��* v@'<� ����#�RW     ��=�( �=��(��Q �=y�
����f �
 �8�y� kL'�� ����  S��� �� E�P8� �� �3(0'* �8'� �&8� �� s8   r�=T<

>��; �* :YW  W(�)* ����)�.? : .�=	�03 1379. r59(  * (  �� E�=T'L* ��_  � 9�3
�y�8 $��2� ����#�RW � ��� /�
��< ( ��� D89�   $�8+��� $��8� /�
��<D<���;.  

 $�* �  )��� ��220 �.�.   � ����#�RW �'&�� s8 r=< �����  =�   M=�»  D��=	
�O��«2  �&�  ��3$��� ���)�.? :.���; 1392. r66( *� f  D��=	 Z�=��3 ��   �=O�� E=
. 

D�� �(0'* �P8�S8 � ����#�RW $��8�.  
 �<�� ���R'�*  �D��	     ��'=2
 �#�=RW D�=TL	 �#Q ���8� ��RW �� �O�� E


     =2* r�=T<  =� ( ��*="3 D��=	 MSW� ��q rL	� ��RW �0W E��� ZS�] D��(
�* ���� 9�C $���� ��	 ��*"3 ��	).����93 $��'� 1376. ^1r .204(.  

�<��  �P8�D��	  � ���(� Z8� ��  $�* w�j�* �O�� E
220 �.�.    �8=� �=��*

                                                       
.1  $�*220 �* ��R* ���3 ���# ����: »    ��=*�  =� 1�'=	� � ( ��	 :�S&3  �3C �� 8  '	�� ���( V@�Q  � ����8� D��	 �


D��	 �� �S8 ���Y  � �� ��< �3��3    :=�� D��=	 �C  � ����* ����R* ~�)* ( $��(�� �� ���# Z8� �� ���m* E

�8��� D��	  � ���� MSW� ( $�	 k�2�* ��*"3 D��	 ���� �C ���* �� ��*"3 E
� �* ���� ...«.  

.2 D��	  $�* w�j�* �O�� E
220 D��	 ���3 ���# Z8� �(��  � ��'2
 �8
      D��=	 �� �=S8 :S=	  =�  =�   E=

 $�* w�j�*20  E���� /�2�* ���Y  � (  '	�� ���( V@�� ��8�� �� ���# �C   ( $��=� D8�8�=* ( �#�RW D8�
 ( Z��3

�* D���Q ����)�.?: ( ��3W .�O���*�  .�!��#1389r .476(.  



����� $%��&' ����� ! 90 $ 	�
���96  ()��*�� � %�#+, $-.�/ ��� ���0�0��1' �0 �21�»14�� (�5.6« ... 

 

24  

D��	 �* ��	 �� :R'2* �#�RW D�TL	 ���( ���3 ���# E
    $�=* �
=� ( ��	�
���m*  ��R*  �  '	��» ...  D��=	  =� ���� MSW� ( $�	 k�2�* ��*"3 D��	   E=


���� �C ���* �� ��*"3� �* ���� ... «8� �8]*D�� �y� Z.   '����&8�  ���R'�*  � ��y�*
 $�*220 �.�. D��	 (  �	� ��  '�� �C lRQ 
 �    �C �=�8� M=P�
 �� ��=	  � D�

 ��=	�  '	�� �� D�TL	 �C  � ��< D�S�* E��m��( ( �#�RW D�TL	 ��8� �T#.  ��
�* ���< ���Y 9�C D��	  � ��mP���# ���Y Z8� ( �
� ���  ���* D��	 ��Q ��

    w�=j�* 1��=*� D=�S�* ������ �T# ( ����� ~Q��3 �&���*� �� w&* D�S�* �� ��	  �
 ����� D�TL	  � �� D��	        D�=TL	 ��=	 :=!# .�=��� ��m=��( �=	��< �� ��[ E�

 �#�RW)��*"3 D��	 (  �=Y�T< D=�S�* �� �S�* ���� M(��* (     v@=< �=� �=	
� :�S&3 E��* ( �j��3D�� ���+* ��3).�8��3� 1376. ^2. \Y27 ( 29(.  

 +�� ����#�RW �� �P8� �<�� s8 �� �� �y� D2L� �0W D9� �� ( �R)�* :W $�� ��
�* ��q rL	� ��RW      D��=	  =�  =��(�  =����* E=�  � ��q rL	�  ���� f�����. 

 � �*  ����* ��	  � /�R'2* ��h  �=��� . # �=&8� =!   #�=RW D�=TL	 ��=	 :  E��=� �
D��	 �* �3@S&* ���* �� �O�� E
   O�� �� �����  � Z8�    �=Y< M=� D��=	 ���
 ����� �m� :S&* �C  �O� ����  *#� ��� �
��< Z��i�
 ( D�� �Y< :�* �� ��	 ���

���S� ���3 ��� �RO3 D��	 $P'*#� �� ��C ���'�  �.  ��E��  M(�  8�y� �&8� �P8�
3 :�# ��U�* ��8 �D��	  � ���R'�* ( ����  �=* �#�RW D�TL	 ���( �O�� E
  ��=	�f 

D��	 ��mP���# �'#(  ����  $�* 1��&* E
220 �. ��* �RO3 ��*"3 D��	 ��  ���
   =��'� �� ( D=�� ��*"3 D��	 ����R* 1��&* �O�� D��	  � D�� Z8� B��y�*. 

��(C ( D�� �#�RW \L	  � ~O�'* D��	 1��*�$  ��	 E
  :�S=&3 �� D��	  8*��
�* TL&* $P'*#�  � �	�  '	�� �Y< M�  � D��	 D�� ZS�* ����
 .�
��  Z=S� f

  ��=	  =� D��	 ���S�Oh /�R'2*  ����* �y� Z8� ~�)*  � ��C �� E   ��=�+* D��=	
�* D��	 1@��� M+O'2* �	�  $�=* B�P� $��	  �  ��=Q   ��m=��   �9�=&�; ( ���( ���=8�

�� �C �@Y� �* ��)* ��8��).���S�� 1375. ^1. \Y71 ( 72(.  
 ��'� �� >�; 2* �(�W r�T< �� E���] Z=8� ( ��q rL	� :�R* �� ��	 D��( 

D�8�� 8C  �  $�* /SW 1��&* E������# E
�i�(220�.� �* ���# ������< 8 �.  M�X
2* �(�W 3 D��] E�T'#� $(�� �� ��q rL	� :�R* �� ��	 D��( ?�'&* �Q�* �
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 �� $�*  �  ��3 �107  ���#  *��� $�* (  ���3 /��;106  ���3 ���#  �8X1384 
 ��'� $�	  '0� ����* �*�3  �  ��3 � ( $���� �����  /�8�� E���.  

3-2-2 .��*�0 �21� ()�� a��N J�K�� R���� �0 91
:� ;!��� �� �0� 
'� ��1<  

 ���3 ���#  �8X �� D#� �1384  $�* (107  ���#   =*���   =&*  �=��3 /��=;�
$ 
�*  ��	��mP���#  �. � E�T'#� $(�� ��  :Y� ?�'&* �Q�*  �=� �� =2*]  ��*="3 D��(

 rL	� :�R* �� ��	 '	�m� ��q D��.  
 $�*106   ��=�3 ���#  �8X1384   �=* ��=R*  D=	��: »    E�=T'#� $(�=� E="��

*�* ��< �TL	 1��*� �� E�T'#� $(�� ��8� D<���; 1��2* V�*"'    =S�8� �P* .��	�
�	� $�	 ~Q��3 �*� Z8� v@< ������# v�h ��q rL	� � .�*   ������=#  i��� uY���

�* �8�� �"� �
�� $��� �"�� Z��    �=�8� (� D8�="� �� :�#  � ���8�  � D�2� ����3
$�	 �	� v�* ��� .�T3��	 �&'�* �&'�X���a�  *��(� �� �8� D�Q�*  � /� .  ���=S�Oh

�* �3��Y �� E�T'#� $(��         =� �=��� w�=�� �="��  =� ��=< bOh 1�Y( E��� �����3
�� E�T'#� $(�� �� bOh 1�Y( E��� 9�C �*��#� 	� $��*  ��'��.  

$�T�3: ����# l���j ��3 �P8�S8 ����� �� $(�� �"�� D����2*�* 9�C Z�� �� �	�«.  
$�T�3 1  $�*107  ���#  *��� ���3 /��;  +��     =� D=��  '=	�� ��	�»  �� ��==��3

 �"�� ( D2�� ��'�� :�# �=�q rL=	� 1=�# �� ������=# �� ���8�* ����'<�  )=�W
�* ��< �TL	 1��*� �� $(�� ��8� D<���; 1(]2* ��*"3 ��)� $(�� ��	�«.  �� ZS�

2* ���� ��*"3 $��# E�a'�� . *���]Z8� �� D��( D��  '	�� ���  ��� » �  � Z8� �P*
   �=	� $�=	 ~=Q��3 E�P8� b�3�3  � ������# v�h ��q rL	�« .   D�=2# r�=T< ��

D2L�  $�T�3 ��Q      D=�8�� =� D=��  '=2���� �=�'�* �� ���8�* ����'<� �(�W ����3  �
��  � E������# E
�i�( �* \L&* ������# �� ���8�* ����'<� �(�W 9�C    :=�# ��=	

��� ~��)3 ( �	� »D��	 b��* /SW Z8� ��� ������#  � D�� E��3 E
  �(�W ����3
�O� ( $�	 Z��*  *���� ��  i�C �� �� ���8�* ����'<�  ��q rL	� w@h�  � 1�YX�

D�� $���� �
� ����3«)�*�O� E�+8. 1392. r79(.  
Z��i�
.  $�*  �  ��3 �103 ���3 ���#  �8X 1384   �D��  '	�� ��� » $(��

 D�TL	 �� D�q t8�3 �� ( ��	 D�q �3��3 D�q �'Q� �� �8� ?�'&* �Q�* � E�T'#�
�	 �
��< �����<�� �#�RW .��� �RO3 $(�� ���� �3��3 $�*� .M� D�q Z8� ZS�� ��	 « (
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 $�*106 �8  �8X 2* ���� ��*"3 r�T< �� $�	]   rL=	� :=�R* �� ��	 D��(
E�T'#� $(�� E��� �#�RW D�TL	 �8��	  �  ��3 � .��q.    D=�8�� =� ~��)3 :�#

       D�=TL	 ���=RQ �C �O=Y� �=�d8(  =� E������=# �i�( D�8��  � D�� �'��	 �i�(
D�� �i�( D�8�� E��� :R'2* �#�RW.  

Z8�����. ���)*  �  ��3 �   =2* �(�=W r�T< �� ����3  �]   :=�R* �� ��=	 D�(
�*  ��'� Z8�  � �	  '0� E������# E
�i�( D�8�� �� ��q rL	�  /���  � =��C �� 

E������# E
�i�( D�8�� �OY�  T�T<  �.    ��=	 �� :R'=2* �#�RW D�TL	 ���RQ
�*  �	� �m�R� �� ��	E $���� ~Q��3 ��< ��RW �0W ( D�S�* � ��� ( ��*"3 :�S&3  

:R'2* �#�RW D�TL	  � D�S�* ����� ��m��(.  
 .Z8�����Z8� Z'Q�� �y� �� � 2* r�T< �� ��8�Y \�  �] D�8�� �� ��	 D�(

��� ����� ���( E������# E
�i�(      $�=* k���=9� �� �� D��=&* w�=� Z8� ���3220 
2* ( ��� ���# ���3 ���#]C E"�� �� �� ��*"3 D��( :���3 �f���  ��Q ��  S���

D��	 �* ��*�  � �*C D��  �  ��'� Z8� +�� �O�� E
 ���3/� 2*]   � �� ��*"3 D��(
D��	       '=	�� �� �#�=RW D�=TL	 �=�8� �T# �C E"��  � /��� :���3 �O�� E

��	�. ���Y Z8� ��[ ��.      D=�S�* ��=RW �� ��=	 ���=� M(��*  �+�*  � E�*� Z���

�Y�T< 	�� ���� :�� ( � D�� D��&* :�S&3 E��* �j��3 v@<.  
.(� Z8� ��  $�*  �  ��3 �403  ���3 ���#  �   :=Y� ���=8� ��RW �� ��   ��=2� �=�

2* ����]D��(  $��� ���#2* ���� ��*"3 (] D��( �������*  ���( 8 ( ��mP���# |8�T3
 �Y�T< E
������#D��  '2��� �* �y�  �  ���  �2*]  rL=	� :�R* �� ��	 D��(

 =2* s8 E������# E
�i�( D�8�� �� ��q]   �C �=P* �=	� ��=2� D��(    �� ��=	  =�
�����#�2* ���� ��*"3 �� ��q rL	� � ��< E
]   �=�q rL=	� :�R* �� �&'��(

��8�� ~Q��3.  
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�>)
�  

 E
�*�; ( D�
*  ��)* �» ?�'=&* �Q�* � E�T'#� $(��«   �=y�  =�  �=*     =� �=��
 $�* �� ��mP���#107  ���#  *��� ���3 /��;. +8�'* ( r< vY(� ( l8��	 �j( �. 

2*  O�� ��] �9� .?�'&* �Q�* � E�T'#� $(�� D�q M(+� ( $(�� E"�� ��*"3 D��(
D�� $���� �8��	 �� E�8��f 2* �  )��� ��  S���]�� $(@� .$(�� Z8� E"�� D��( 

�C 2* ��mP���#  �]   $�=T�3 �� �3(=0'* B�P� $��	 �� .$���� �j( �� ��*"3 D��(1 
 $�*107 ��Q ���#  ��m��D�� $���� E(��;f  $�T�3 Z8�[C >L�  ���� ��Q   M�=�  =�

  '<���; ��q rL	� 1�# �� ���8�* ����'<� D8�(��* �S*� D��  �=��*  OYQ@� (
2*]��� �� ��	 ( "�� D��( �* ���� . ����
   =�      �=R'�� Z=8� �=� ����=#�RW �� �=<��
�*  8 D��&* E
������# r�T< �� �� E�8�� /SW n�
 ��mP���#  � ��	�» D�8��

�i�(«     D��=&* �=�8� E��=� rL	� �� �
(�� :�S&3 �S*�  � VQ�Y ( $����� �j(
 s8 E��� E��3 ( E�T'#� D���Q B�'2� ( :�923 v�
 � ���* $�	� �(��* $�(�

 $�* ( �#�RW �O� 1�Y�  �  ��3 � +�� �S*� Z8�  � D�� $����10 ���* ( 571  ���  �
� ���( ���* ���#�D��  '	).E�+8 �*�O� 1392. r77.(  

 ��C ���* ��8� �� �#�RW �C Z�Q�h E��� E������# �
  � ��h ���V   +=�� �� �3��9�3
�* �� 9�C �� ��Y ��  � ���   =2* .���=9�3 �C M=��� �� ��<U3 8 M��� M�� �] �� �'��(

�* ���(  � �h< \L	 E��� ��(C .Z8�����.     �=i�( D=�8�� Z�Q�=h  � ��9* w�j�*
 $����
 ( �=* �i�( D�8�� :�S&3 �� >�; (  ��(� �����m* M���  OW�* �� �'W   D=28�

2* �(�W w�j�* ��
� ���#  ��3 ���*]  8 �=���� �� ��=	 D��(    �=�q rL=	� ( �P8�=S
�* $�* �i�( D�8�� E
������# �� +�� VX���*  � �	�  E� ��   r=T'<� w�=j�* Z8�  �
�* 2* �(�W ( ��
�]       Z�=��3 V=TL&* �� �=�q rL=	� ( �P8�=S8 �=���� �� ��	 D��(
�* ����.  �	� D�� r�T< Z8� �� ������#  � D�� ZS�* ZS� (D�W Z8� ��.   �(�=W
2*] D��(�	 �
��< Z���3 �i�( D�8�� :�S&3 :�* Z����# z�� �� ��	.  

����� � �* �y�  � DQ�8m; ���Y ~�R�3 Z8� ��  � �8
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Abstract: 

Joint venture, as an optimal legal arrangement for business in the group, 

has always been the focus of attention of investors. Because Joint Venture is 

more than a subject-matter contract, it's in fact a legal model and technique 

for allocating costs and reducing risk in an investment. Since in our legal 

system this type of contract has no specific place in the laws, the legislator 

tried to overcome this problem in the 5th development plan, with the 

provision of ar8cle 107 and the iden8fica8on of the economic group with 

common interests. At the first look, it seems that this new article creats no 

new entetity and it just provides more limitations and restrictions to 

maintain the interests of third parties in forming a group, but after paying 

more attention, it can be seen that the legislator identified a new economic 

group with common interests as a new entetity. The most important subject 

that shall attract the attention of parties of a joint venture, even in time of 

initial negotiations and prior to forming joint venture, shall be the limits of 

responsibilities of each party against each other and also against third 

parties. In joint venture contracts, normally an article shall be dedicated to 

this subject and the limits of responsibilities of partners against each other 

and also third parties shall be determined. However, in some cases the 

contract has no article in this regard. In this case, the limit of responsibilities 

of partners shall be determined based on the laws in location of forming the 

joint venture. Therefore, it seems that in accordance with Ar8cle 403 of the 

Trade Code and the principle of relative responsibility, if the governing law 

of the contract is the laws of Islamic Republic of Iran, the responsibility of 

partners against each other and also against third parties shall be relative 

responsibility. 

Key words: Joint Venture, Rights, Obligations, Responsibility, Economic 

Group with Common Interests, Civil Partnership, Foreign Investment. 
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