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Abstract

The right of first refusal contract is a significant tool in restricting the owner's
discretion in transferring property. Given the absence of specific regulations in
Iranian law, a comparative study of this contract can clarify its nature and
requirements. This research, employing an analytical-comparative approach,
examines the right of first refusal contract in the legal systems of Iran, France, and
the United States. The main research question is: what is the nature and specific
requirements of this contract in each of these legal systems? In French law, prior to
the 2016 reforms, this agreement was recognized in judicial practice, and post-
reform, it has been acknowledged as a preliminary contract alongside a unilateral
commitment. In the United States, this agreement resembles an option contract and a
negative covenant, prohibiting the owner from transferring the property to a third
party without respecting the right of first refusal. In Iranian law, due to the lack of
specific regulations, this agreement is interpreted based on the principle of
contractual freedom as a negative obligation with the nature of a substitute
obligation. Regarding requirements, specifying the price in the contract is not
mandatory, and the absence of a time limit does not conflict with the principle
prohibiting perpetual obligations, as the agreement only limits the choice of buyer,
not the transfer itself. This study demonstrates that the right of first refusal contract
maintains a legal balance between the owner and the beneficiary and prevents
violations of the right of first refusal in all legal systems. Examining this issue in
Iranian law can contribute to the development of legal rules and legislative
solutions.

Key words: Right of first refusal, negative covenant, contractual freedom, substitute
obligation, perpetual obligations, unilateral commitment, option contract.

* Email: Email:mohamadi.amir1986@gmail.com (Corresponding Author )



(\f'f )LQ,) AR B)lw AR ‘0)9.3) ‘_;;Laj (.95'§> dlhblf.x‘l‘b ‘_;ol.caaw



Slad Ggi> ol s  ole olilad
191 G 10Y Olio S FF lg o) - 5 lod 5395 ( g dlao
VO XL IYY by Gl — 1F¥/) /o) iedl o G b

(Ol p) Gads 43 B a5 5 315,148 Ol I g Cudle
G ol g awnsl 3

r}k-al.<..':.5\.>c‘_§}3>EM\:cd.p}.bdp‘_g;f:L;ﬁuﬁbr@Mﬁ"
Ol Ol g sl Oleds 5 SLas
ol 3y 3USKENS (oo st s 05 S bl [0 3 il o g0 nus]
Ol Ol eslsl Sleds 5 5L she

o
Jle Jlst s ¢Sl Hlost| Wuss s e cbolzl Sl S Pl G 3l3,l 3
o) sl dallle Ol p1 Bsim 5 (ol 55,00 sy e 4 a5 L 0 gl o O s
555 L Siagn ol S S OT Sl 5 Caale Ol iy, 4 Ll g oo 3,0 3
SULI 5 4l b Ol (Fai slapllss )3 1) 5 o G sla,l 5 o i - Mo
ol eelas ! Dbl g Canle &5 Gl opl Guosd ool e 3 (ST o gy odeie
Slollol 31 Ay By cpl el p G 55 o bapllss cpl 515 a3 a1l 3
33 Sledie 303,13 ¢SS Ol gt (OlWol I g 5 ol 4 pds SLaS L5, 55 Y018
wlie (o3lg 4 By ol codoie SULI 53 s @ ls ey 4 6L dg LS
Oy SIB Lai 4 Jle Jst 51 eSle 457 350 Cals it dgn 5 aholas Hlas|
Sy ol ol Dl ae OIS 4 4 95 Ol 5l O pa 5o -45@@(*55&%%
Slosd oo s S (‘}:J\ Caale b ol dges Ol e 5 951551 3 (6a15T ool bl

&;T‘_pwgt;o,udmastxjg"mgL;,)J.,z;b)lj;,;;%s‘;mxuuul}!lcﬁ?

Email: mohamadi.amir1986@gmail.com J o Biuny g5 7



(VEF Sler o)+ blosd o+ 5,93) JLitd Ggiis slaolEasd oleolibad VOA

L ool sl Jool 53 &5 5 A oo sloul iy 5 St 45 o3 gdous g5 G35 ol
B Rt o E B S das oo Ol andllas ol 5, pedls SOl o Jo!
S S 5 G LA ) 5 Lk 1) iisd 5 &SIl Ol S 0515 gl alas
S Sl 5 el B dn 5 4 Ll e Ol Bs 53§ sbsm nl (g0 S (o0
AS S

Slgn (I el (ealasl B @alT (e g 5 i G ST O 519
el Lz (b LSS Agas ¢ el

.

doio
sla)l 3 slaml pde b slasil 5o Lgsa ol 3 ‘(C'd Vo ssle) oyl 3 6al3T ol b
VA0 0L 518D dS Sl GIal3T 55 1y 355 slayl 3 o b il g e aS (i ylibes
Pl (o Sl bl G ol BUs 4 I8 06 T Wl il (VA i
23S 5B Ase poglle (g pl LS ool OT Culey a5 &Sl 55,8 oo i s
S o)lrt slayl 353 (b b Aile 3 b ga sl (3 b Gl ol 5 (so s Ll
povin g ol Wlie a0 i b Dy 3 1) S b5 o sl 2l &
Wl b 830 51 (B S ¢ G5B sba 44T 513 5 0 b S el G
P s> L;LACLEJ 03 o b syl e (oolg Olgea b S eAS G~ s, 3
popie ol S 313518l il b Gai 53 Ll odd e 5 Jelond Caliiue
s )8 | a.uTU.:S&J o OsBVIYY S;L»);S«CJ.ES&C)LA&»&{
Sle Slylastl  3gdoee Olgieas 313,05 ol codoze SULI Ggim 3 .3,5 0,13
Slg L aS Sllals 4 oar g bookga syl ol sd o s Sl JUsl s
e oo 35 b Ol nl G 53 Lol 43 8 515 g1 3590 035l wakelas Lzh
@T 5 IS Jsol Oyl a1y w5 r.\fz} G syl 3 OLIS sa (556
ssba &S ola,l 3 sl ikiles ST Lal QTC}@@G\.{)}LQ)csL&w‘SJ\;)\J}
(> g0 dim IS 5 Ol lsplew 5 plie She O3 L e 5 2 se U sene
Lolsle slgr a1 0T eid 855 oSa (5 4 onnai o 2 o7 S oo g STLs



o4 (03 j0mlB g (goxe) cenc(y] 3] (Bof 45 W 5B T 5 313,158 Olol 1 o Cautle

pAis O ol ol s Lig il sl 3 O b 4 cdas oo (o3lgii I 5 oS 2o @
Ve ST (0L 518 s

S e Glaplls )3 b S pdB G 3lg vy 4 g3 Gl e
UL 5 anilp Ol Ggim 53 1y 3135135 pl &S el (glanllan 0 ST Lol eilassls
e e Gl Ea sy e ol ot S0 AT Lo el 5ot scoete
G Olew (Sai= Coalo dlie )5 (VF2Y) 68 Jla 5 Jla il Lo ,le e
4l p Gaim 3 1y 5l ol ) Gaim 53 0T ol 5 il b dydor G )3 pSs
Joo Laslsl 3 ST gl ot 510050 Bsi 53 15 O Sy CoblB 5 03,57 (o
4 oyl o= L osle Ol e s (WWAR) L5l 5 ey S biles S
il Ol Bt 53 0T larl Siled 5 ol G 2B ) AU sl e
UonlS pllss 55 5 53 o sl G (s ddllan Alis 55 (YY4A) Slhe 5 oK .
whg Gt 5 UoslS pllas 53 Oy sl G dslie & 0l ) (850 o3 | a5 G52
5> OF48) (o JUIBIS lesls Godas 01l Saim plai b 1y OT mulss 5 atls
03 L s (a.LB G slSsbul slasls,l 3 ke dallae) Olge L o5 &UOLL
Sl 5 Oyl B (-Um 93 3 bslsyl 3l ads s 4 ale g Ol ) 8 s
ROMPEEXI

5 ool osba & Sl OT o ol Blae 65575 oty Slatass 292 b
gt ookein UL 5 4301 (B pllai 53 1y oy 5 ok G 313,13 ke
aw 53yl B Gde 5 Caad sl Soyg et dha 3 OT ol Sl 505 S
Lapllss ol 51 S oo & Bidos o7 w2308 gla sy sl ST o el ol
sdoie SULI 5 4l 3 Ol Saim plai aw ik Aulie o dlie o) lasls
s 4w ol 53 A S pdd G sl 3 Ol 5 ol glaar g 35l
.JJ!JJ'SJAS

A G o)l 3 p spde WJsl Sidw 5o .l ol V,Ja,: St dw ys Lol dlas

L;LA)L@; )‘ QT j‘i“"";ﬁ J}.&Lso A od>eie C)UE‘) M\Js cglﬁl é}i} B "“ij"



(VEF Sler o)+ blosd o+ 5,93) JLitd Ggiis slaolEasd oleolibad Ve

s anid G 5 s skl b by 2 el e Bl eSS sue s O e e
)J?L,JL,;,::}(.Uagwjlaii,a)wu)l;@\Lg,ag;?amp;dw@,;.;,;@
s by,d o B 3 WCalgy 5 gy p OT Baam JUT 5 (gols)l 3 Sligws
5 e dBle golaml g b 55 ST Ll 5 puis G slayl 5 LI
3,8 o 0l o 5 o 350 0ok

sla,l 3 5 3ds o OISl (ke ole B L oS Sl OT J3 Liag s ool Coenl
gww,a\)oTw,oﬁbwjw@ﬁ\;v,uﬂ@,&ﬁ.\iﬁ(.\sL;>
OLS (edad By )y il phgy odoe DL 5 andlp Gsam slaplls
4 A5 gr 5 ol Bl dn 5 03l 53 4By sla ST Aol 6 S o das e
AT ST Ol B el oSS 5 Ul
N S PAE 3 33,15 pagin L)
5 sl p Olpl (Fsi plld aw 55 b 5 pd@ G 313,15 e Ml (i ) o
Wl S sde s Ogmmen ol (baslg L sla,l 3 ol e 558 a 41,) odouze UL
ol N OT DIl B 5o n dulie axid G 5 o 3 bail b5 by 5 lat
Sy Sl i 5 e Sbades Sledie] Rl s o 50 ) pealis
g dal
NS PO g2 18,18 i & Y-
Jlo 6 w5 53 o sl G Bk 4 oS Tl GBI el S 0B G 2151 3
b 5 O (ospte sy piime G3l5 opl (Bst Sl el AS (e sl 1)

el Ly 3 90 s slapll 53 OT 2y



\td (03 j0mlB g (goxe) cenc(y] 3] (Bof 45 W 5B T 5 313,158 Olol 1 o Cautle
il 3 g .1 —1-)

Pl oh i i G O VVYY B3le Comgo 4y o G Olay caudl b Gy o
2 S 35 dgmie b S S OT Corge 4 o Sl (5303513 0 G Olay
l.:.(t.\.a:AS!J\QLQ.&C’u‘é&qg)ﬂ\{b&w;%wb)l}:@d\qwQ)f.a
Lasls )l 3 plas ¢ 585 (sl SKal Olsie s 1) pdd G Oloy el 3 056 (20 (25
Gb s ssie Jold 35 1 pdB Ge S ol el ply ol B 8 s
1 OT & ol dgate 03,80 353 (612 0T 46 6 4 el » o5 S0 amiliar c313,1 3
L1 OT Ly wisd Il b UuS” 4o 0 G w865 & opple & Sod o ilsl b
SN Sl Ollol 5l iy AS ool S il odd sl ol 4 &S e
(A G Ola) a5l & 4y g sy syl 3 8 ol L 4 sk
S slgiiy oo Il 53 45 358 o0 dgrie et G OT g 4 8 ol (5303,1 3
5 3 5 s bl s e okl w3 oS (5 K03 a4 1y s T Gl &
. (Piazzon, 2009: 433) «s 34y o cokss lael gl 4 &S 1, ol >

QﬁTé,ﬁ}.f—\—\
i 5 Ol Gl el G Olse Cov pabse ol & (ST Gsa o
Iy oS el ‘57-\'\.13?}.» gl &8 dien (o305 3 Sildgnd) 1G] ol (o o5

(Bellemare, 2016: 116) (LiS™ al 3 051> s 1y (6 s Bllanil b L 5le 0 b5 e

1. Article 1123: (Le pacte de préférence est le contrat par lequel une partie s'engage a

proposer prioritairement a son bénéficiaire de traiter avec lui pour le cas ou elle
déciderait de contracter,.

v. unilateral preferential rights
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v. rights of first refusal

v. rights of first offer

f. rights of first negotiation
s. right of Pre-emption

%. pacte de Préférence

v. right to match
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v. Article 1124: (La promesse unilatérale est le contrat par lequel une partie, le

promettant, accorde a l'autre, le bénéficiaire, le droit d'opter pour la conclusion d'un
contrat dont les éléments essentiels sont déterminés, et pour la formation duquel ne
manque que le consentement du bénéficiaire.
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1. contract preliminary
y. unilateral promise

v. unilateral promise of sale
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