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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.
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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
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y. ’interdiction des engagements perpétuels
y. contrat de prét a usage
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Y. restraint on alienation
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