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9�� 3�3���" .�Fd� �4�$�  
����& ��5#*  

�R�9�� t9��: :14/12/1395                    D,9n< t9��: :20/03/1396  

��	
�  
  �>�� �����,>" ��,X� ( ���r� D(� ( #%�- �������," �%SX ����� �� ���%k%� �� ?T9 .   0?'
>� ;>X #��

 ( l��9� �;S'F� ( �*�� ,U
� (� �� �����," ['��+(,R ��2�      ( �*>` ,>� f>�����` ;>�P�: #�>Q�E ( 3%�"
  �,>�= �9 ��� #�- �S�
� �����," �9E �+ ��� ��,< [9� �� t��< �%z
� �� ,Q9�T9 �� �4�E ���:�� p~�
  �>�� #�- ��4
&�< ( � ��� �,Q9� ��,T9(� 0�E ;��T: ( }��U: ��'��� �� ( #�- ��9 D,Q� ����%� ��

," ��,+�n� �
9�,R N��: �E d`%� �� �+ ��," �`%: ��%� �����," ��,X� N�� �9 ��,X� ����� ��%
� �� ������
?�     ?>� ���>Z x%>k%� �1>TX 03%�" ( l��9� ['R�9 �%z
� �� %�'F` �(�� ( �E {��� ,� ( �,��  �%>- .

#� �+ ,�=� #���9� ���� 0#��j�< ��,+�n� ��(E  #��>< ��>S��� ��,� ������%� ���� *` ,< ( ,�  �����,>" �� ��   �>�
��?� ,'&�� � �9��� ���� �� �P�F� ;X #�� ����%� [�
@ �� ���%: . �`%: �� #�- ��9 �,T9(� ��`%: ( [���:

����� ( ?P=�� �%SX ��N�z� �� ,z� �%�F��%
+ *�� ( ,Q9� ?"%SX ���    [�>� ?"%>SX 3%>Z� ( ��   ?>PP���
��� ���S� [9� x%k%�.  

��	�' +�,h��: �n� 03%�" 0l��9� 0�R�%: 0�����,"������," ��,+.  
 

   

                                                       
*�� �!" #%" #�Q&�(	< ,Q&�(	< ( ��,4: #�Q&��� ?Z%U= �%SX �,'+�.  
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�� ��  

" ���r� ( ��,X� s%U= �� �(�2'� �,T9(� (����� �%`( �����, 0�FM� �,T9(� g  ���>���
 ��� �+�S'�� �����   ( [�R,>i �� ?T9 �%� �� l��9� �9�� �S� ��,X� ( �����," ��S��� ��,�

�-�� �'-�� �%`( ,Q9� w,i �%� �� 3%�" .   ,>U
� (� �>� �R�%: 0#���9� [9� ��  ( �*>��
?� [+� (� [9� ���r� �� �%
� 0�����," ��rE d�:,: ( #�- �'FT- �(�2'� �%- .  #��>�339  

�.?� ���� �'��� [9� �� N  �+ ����» �S� �E ���" ( ���� �� �,'&� ( �9�� �R�%: �� p<
?� �"�( 3%�" ( l��9� �� ����%- .��,� �"�( *�� �'� ( ��� �� ��� ��� [T��« . �,T9(�

N$(�  �� ,�� ( #�%�� 3%�" ( l��9� ���r� �� �(��� W�R,Z �S� ��,X� #�� �+ ��� �(�� [9� ,�
 ( [�R,i �����'R� ( ���:�T� 0��,+�n� ��%��� ...   �>S�: �����,>" �%- ��,X� �S� x%"(

?� ?SP: �'R�9 �%- .    �%�'>F` �� �>S� x%>"( ��,X� ��,� W��'X �+ �F�� ����� 0[9�,��
�
�� 3%�" ( l��9�1�- . #���190 �.      �� ( #�,�>-,� �� �>S� ��>Z �>4` N�Y m9�,>- N

��� #��(��� ���� �� ?
M� 3%�" ( l��9� �%`( ��(,k .?� #��� [9�   �>+ �9%�»  ��,>�
��� ?���� ;9a m9�,- �P���� ,� ��Z:  

1 (�4�E ��k� ( [�R,i �U".  
2 ([�R,i ��P��.  
3 (�-�� �P���� ��%� �+ [��� x%k%�.  
4 ( ���(,&��P���� �4`«.  

 �� ,�=� #���9� 0?F�PQ�� �����"%SX �� ?T93�,��� ��+ ( dF+ ����E �,T9(�1   #�>����
?� �*�@ ,� �� �,9� g���    �%>�� #��2'>�� �����,>" ���r� ��,� ��%:)Stone, 2014, p.12(. 

N�z� ,c+� �� d��\ #���9� �+ �FM� �,T9(� ���+�X    �%�>F��%
+ ( ?"%>SX ��>�   ��>�
[�� ?PP��� �����," ,� 0��� ���@ �� ����: m��(� ( ��U'"� ����� ?�%
+ ���   �>`�%� ?9��

 0�'R,&�< ?������� ( ?
R ��,+�n� �
����� �R�%: �� ?���'�� ��,� �+ ?:B���� 0��� #�-
���� ( #��j�< ��� ,�)Treitel, 2003, p.17(g      ��>� *` N�>�: e��>��� �>R�%: ( [���: �,9�

�" �� ?:B���� [�
@[�-�� D(,R ��������," ;�  w�&'+� 0�'R,&�< �b%�%
T: ����� �YE
�+,- �9,= �9 N�\�� ( �2� ( �����  ( �� ...���@ 3%U��   ��,>T� ( �$��'� ��,+�n� ( ?��

                                                       
1. Liberal laissez faire approach.   



����� %&��'( �������89��	
 %96  ��� &�Nh� *����)�)��"(  

 

135  

      �>�� �>� ]M>&� ��>�� u>9 �� ( #��� 3%�" ( l��9� �� 0�����," ( ��� #�%� [�R,i
?�� �9E)Pannebakker, 2013, p.132.(  

 #�(���<      ��>S��� �>: ( #�>- x(,>- �,+�n� ��\E ���� �� �+ ?:B���� [�
@ �����,"
?� ����� �����," #�� ��� [T�� ���9 3�� ?'X �9 ( ��  �>����� 3%i �� �� .   [>9� 3B>= ��

      ?>� �����,>" x%>k%� �%>��,�< %>Q'2� ( ��>�Bi� ������ �� [�R,i ���  �>����,< .  [>9�
�'R�9 %:,< �� 0��,+�n� ���� ���    #�>4� �>+ ��>9�`     ��>�%Q'2� �9�>< ( �9,9�>� ���

��< ?� ( ��� ������," #,+�n� [R �� �E ��%:1 ?� ��%Z ����� �,9n<.  
  [�>� ?>&��� ��� �'R�9 ;T- ,�=� ��� �
@ �� �+ �%R ����  �'>-�    �� �>+ �>�� ��

#%�-       ( #�,>� #,>4� �9,9�>� ( ��>U'"� 0?��>�'`� ?��
&��(� �%j�� ?�%P� ?�P� ���
 ��Z��#��T��� ( ��,+�n� ?P�� #%�- �: ���  �'R,� ?< �� #,+�n� ��,� ]M- �+ ?9��

    �>��,���� N�>�: �>ZB= ( #,+�n>� �9,9�� �
9�,R (2 u>�'+�: (  ��>�3   ��>&� �� ��>����%�
���)Pannebakker, 2013, p.133.(      �B��>�� ,>� 1+�>X w,>� �� ? *` �+ �%R ����

 �����," ;�T&: �
9�,R �� �9�� ��� ����:�,�� ��," ,z� ����� ��%�.  
#�%X �� �%R ��� ���'�       �� �>�� ��,>X� ?Q�%>Q@ �>P�` �� ������,>" �%���%� ���

#�9�*� [�� ��������," �� 1+�X �%��" [���: ( �S� �S�: ��T� ( ���� 0��  �`%: �� ?PP���
 ( ����: ;X #���" �� ...?� �%P�:���9.  

 ��+n: �� N�Y �+ �,Q9� ?:���S� �'T�   �>�� �>��S� [>9� �� �����," N%42� ��� �E .
0�����,"4���   ?>� ,>� �� �� �(�2'� ��
�� �� 1+   �� �>
:���� �>+ �,>�� :1-    ���>� �
>�

      [�R,>i �%>US� �E ?:�>�r� ?>�	9( ( #�%>� [�R,i ���4�: ( �%SX [�!'� �+ ?�%'T�
��� .2- Y� ����`(� ?"%SX 3���� �� ?-�� ?"%SX m��(� �� 0�%R ��%
� ?������� �� .

3-      ?"%>>SX �>>)��� ��>>�9� �>>� �'>>
� [�R,>>i �>>U" ��>>
�� ,>>� �>>+ ?"%>>SX 3�>>���
?� ��,�)Corbin, 1917, p.169.(  

��� N$%� N%42� 0��'-%� [9� �� �����," �9 �S� �� ��,� .    (� �%>��,�< ;>�V: 0[�>
j��

                                                       
1. Negotiation studies. 

2 . �9 ���,����Strategies��� #,+�n� �� ]M&� w�� �� ?���'�� #�� �&S� 0.  
3 .u�'+�: ��)Tactics (N�� ��� ���,���� �� ?���'�� ��,� v)�
� ( #�:%+ ���.  

4. Contract. 
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     ( ?>P=�� ���E ?>��,� ( ?>S��): �>���)� �� 0?��� ?�%��" �k%� ]�M&: ( �%R #���9�
=��� �'R,� ��," �`%: ��%� ���S� [9� �� 0?`��.  

1 .�0N( � ]�R2� O0	F�  

1-1 .�0N( � ]�R2� O�1 O0	F� 

   #���� (� ��%>=,� ( ?>"B: �� ?-�� �� �����," �+ ��� [9� �����"%SX ���� 3(��'� #���9�
?� [��V: �� ?+,'&� w�� ( #�- ������ 1� �� W�'9�4� �+ ��!'�  v�>Z%: ( v9,�: 0�

+ 

�
9���) 0��9�%:�+1388 0_2 0s275 gPoole, 2012, p.2.(  
      �>P���� N�>��� �>� ?>UM&� ��>
�� ,� �� ,Q9� w,i �+ ?F+ #���� NB�� �� l��9�

?� ?� �S�
� �����," 0�,Q9� m�%: �(,- N��: D,9n< �� �+ �%�� �� ���%= v9,�: �%-
��� #�- .   ( �>�" �(�>� ( �>P)� D,9n< NB�� 03%�" 0;��S� ��     l�>�9� �(,>- �,>-

���) 0��9�%:�+1388 0_2 0s182.( ?� �%R �,- �� 3%�" ( l��9�     �>9 ��>'2� d>��" �� ���%:
�
+ ���< ?`��= �%�� ( ?P�: ��'R�) ��%�193  (194 ?��� �%��".(  

1-2 .*e�"5 *^F� a��3 W�0N( � ]�R2� \�P O0	F� 

 �� �R�%: 3%UX ( #���� ���� #%�- �� m�:,� ��%� �� �"� ��� �
�� [9� [$��� ?��� �%��"
 3%>�" ( l��9� ?z2� v-�+ �� ��� ����� 3%�" ( l��9� 0�%��" [9� 1�� �� �+)  �,>2�`

 0��(,Q
�1380 0_1 0s98.(  ��%� ��&�� #%��192  (193 �.N1  ��%>� ;Z� ,Q���� ?�%= ��
��� �&�� �U" ��,X� �� �2� ��2-�+ . ��%` [�!'� #�- ��9 ��%�»��T�� « �S�: �� �S�

 #����� �+ ?��X �� 0����'R� ( #��-� �P��(»�2� « ��2:� �4` �� 0�S� ���9� �� �E �S� (
��� #����� ���� �� ?
M� 0�E s%U= �� �4SR ,z�.  

 #��� �'��� [9� ��339 �.?� �,S� �+ ��� ;�P�: ( ,�F2: ;��" *�� N ���� :»  �� p><
�� �S� �E ���" ( ���� �� �,'&� ( �9�� �R�%:?� �"�( 3%�" ( l��9� �� � �%- .  [>T��

��,� �"�( *�� �'� ( ��� �� ��� ���« . 3%�" ( l��9� �� ��S� �� ��� �S� �S�: 0#��� [9�

                                                       
1 . #���192 �.N :» ��,� �+ ����%� �� �>+ #��-� �-��� [T�� �2P: �4�E �� ?T9 �9 [�R,i       ?R�>+ �>-�� �>k� ( �>U" [�>��

�%� ���%=«.  
 #���193 �.N :»    ��,>� ;>Z�X ��>�"� ( ��" ;c� �-�� �k� ( �U" [$��� �+ ?P�� �P��( �� ��� [T�� �P���� ��&��

 �
c'�� �%��" �+ ����%� �� ,Q� �-�� #�,+«.  
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 ��� x%"( �+ #��� N(� ��F" �� ;�V: �� ( �'F���)  �>�� �>S� �� ( (    *>�� �'>� ( ��� �>� ��
[9� 0��� #�,�-,� [T��?� ,z� �� ��%� ��%
� �S�: �+ ��� v-�+ �%`( �� �%
� �S�

��� 3%�" ( l��9� ���� ?
�9 ?z2�.  
 #���340 �. N?� *���9E ���- �� �%R _�'
'�� �9^� ���%: .  �>�� �'-�� ���� #��� [9�

 �+»�-�� ��� ?
�� �� }9,Z �9�� ������ ( ��2�� 3%�" ( l��9� ��« . #��� 0[�
j��56 
�.?� ���� *�� N  �+ �9���»?� �"�( v"( �%-    �>+ ?>z2� ,� �� v"�( w,i �� l��9� ��

w%"%� �� 3$(� �S�i 3%�" ( �
+ �E ?
�� ,� ��Y� W�'X�,Z   14�>P�...« .  #��>�1062   [>9�
?� *�� �%��" �9%� :»?� �"�( ��T�   ,>� ��Y� W��9,Z �+ ?��2�� �� 3%�" ( l��9� �� �%-

�U" �9��� _�(���«.  
 #��� �� _��
� u�T2:573 �. [��� *�� N  ?>� �>�9V: �� �
�� �>9���)   0��(,>Q
� �,>2�`

1380 0_1 0s102.( ?� �%S� �� ��S� �� �� �+,-  �S�: 0#��� [9� ��     �� ?>P�� �>9 �>���
���+ N���� 3��" �� W���&� ?��� 3%�" ;c� �+,-.  

       ��%>
� �>� �>SR �>TP� 0�>�� #�%>�� �%��" ������ ( ��2�� ,� ?T'� W�R,Z �%R �����
F2: ( [9(�: ���%'&<?� ��Z �E ,� *�� ?��� �%��" ,� ���n�.1  

?� ��9 ��
�� �� �S� �+ �2� ��%: #��,��,��� �+ ��i��� ;��S� �� 0#�- :?k�,  ���
?� ��," 0��� ��'R� �� w%&T� �,��.  

  �P�>F� 0�E s�= ��
�� �@ ( �-�� ,z��� 3%�" ( l��9� N�� ��
�� �@ 03�X ,� ��
 ��,� �9E �+ ��� �E �`%: ��%� 3%�" ( l��9� *���: ( ]�M&: �� ?:�(,k �����," ��,X�

 ��(� ( ��,+�n� ,�� �� D,Q� �� �S� �S�: ��T�� �9E 0,Q9� ����� �� �,�= �9 ���� �%`(
�,�= �9 ���� �%`( 3%�" ( l��9� ,Z�
� [���: ( }9,U: �(�� 0���:�T�  

9(� ( ?"%SX ��:��� ��,z� ( ?��� �%��" ��%� �� ,z� ����� ��[9� 0?9�!" �   �>� �>�%�
?� ,z�  �TP� �F�� 3%�" ( l��9� *���: �� ,U�
� �����," ��,X� 0��,9� �%SX �� �+ ���

    �'>-�� �%>`( �����,>" ��,X� ��T�� �4�E ?:B���� ��'R� ( [�R,i ��,+�n� �
9�,R �� #��,�

                                                       
1 .» ...� ?
����� ���S� ��� (WY%�" ( W����9� [��%S�� [� d+,� ��� N%P��R ]=Y«)�.A : _ 0NBT��,��%>` 0?2��4s 0489  �>� 0

0��(,Q
� �,2�` �� ;S�1380 0_1 0s100(      *>�� ?>P�R 3%>�" �>� *9�>` �S� ��&�� ��T�� �+ ��� #�- #��-� [�
j�� g
?� ;�'�� �-��)0��(,Q
� �,2�`1380 0_1 0s101 .( #���658 �. ��� �� *�� N?� ���� ���+( �S�  �+ �9���»  �>��+(

?� �"�( �
+ �E ,� ��Y� �+ ?P�R �9 �2� ,� �� WY%�" ( W����9� �%-«.  
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?� ?SP: �'R�9 ;�T&: �S� �-�� �%- . 0�%R ����� ���r� ��,� �y�( ;�P�: ,9�   ?��>9���
?� �%-.  

 #���- ���,Z� �y� ��1  ��%�29/1/1374  ��9,` 0�%&+ ?��� ��%9� ?�%�� �V��
         t9��>: �� ?>UM- �>+ ���� �E �� �>9�TX #�>9*� ��%>Z �>� �E �9�>"( ��(� ( #��(,<

28/8/64    �>� #�>��%= N�*>�� ( ��T��� ���r� �'��%= �� ��4` �S� �+,- ��P� ?9�%�� 0
3�S'�� ?��� �
� 1�z
: ?� �,i     ( x�>`�� �>k,4- u>9 ?"%SX #����� �� �%�� �+ �9���
?� ��," ?����� ��:�,�� . t9��: �� ����%=10/6/1350     ?>
��� �>�)" �>9,= ��4
&�<

 �P�� �� �� �+,- �� �P�'�4 ���� ?i 3�9� �%�P��      �>P�� �>� �� ?>T@ ( #�%>�� �> ��� ��
��k �E �� [�r �� ?&M� ��%
� �� ���%: ��*� �U��<?� ���%=�� ( ��  #�����"�� �+ �
+

�%- �=��,< ��F"� �� [�r .���� ?i ��� �(� �2� *�� �+,-     ��,>�� �� �%>= �>SR�%� ��
?� 3�� �+ �E �� �(,&� �
+?� �R�k� ( �-�� �+,- �� ��P�'� 3�� �E #��`Y�  �+ �9���

�%- ;S'
� ���9,= �� [�� uR �� p< uP�)- *�� �+,- #,9�� �V�� 0�'���  �>�� #�� �
 t9��: �� ?
�917/1/1351 ?� n�2
: �� �P���� �
+ .(   ( 3�>� �E #��>`� �=��,< �� ����%=

?� ;9%�: �� [��� 0[�R,U'� ������� �%SX *�� �,�� .?� ���� x�R� N�S� �� �+,-  �+ �
+
?� NB�� ( ��� #�&� �"�( ��� �+ �9���» ,�� ( �'=(,2� ����%= �� �� �9%= uP� *�,�

�%���� #�,+ 3(�� 0#�%�� D(,R ��,� ?'SR .   �>9,= ��>
�� �� �9,= ��4
&�< 0#(B� ��
?�� D(,R ��
�� �� 1� �SR�%� ( �F�� 3��   �>S� ( #�&� N���� �P���� �+ N���� ( �-��

?� �9,= e�
����4
&�< 1� 0#�&� �"�( ?�%��" m9�,- ��i ���  �
+ 3(�� ��4
&�< �� ���%:
?� 3�� dX�Z 1� ( ��%:�%- w,U
� D(,R �� �«.  

3Y�'��      ,�>� 0�+,>- �>+ �>�� �E �>9^� #���%= ����4�� ,Q9� #�,�� �� �%R ���
�� ���:�T� ��(� ( ��,+�n�     �>9,= ��4
>&�< 0�,>���: �� ( �'F���� ��� ��2� �� #��E ;��

�P���� �� �%�� ( l���'�� �� ����%=1?� ���- �� ��(E .��9 ���- �2� �� �`%: �� *�� #�- �
 #���793 �.0N2?� ,� 1TX ( ;i�� �� #�- �"�( �P���� ?� ���Z ����%= ?SX �9��� . ���-

 N�� �9 �S� �%��,�< ��S�S�: �� ]S� �P� �� �� #���Z 1TX 0�%&+ ?��� ��%9� 1��*��
?� �S� 0[�� ��S�  �>9���)  #���>- �y�1207   ��%>�17/10/1367 (    ���>- W�>�"��'� �>+

                                                       
1. Invitation to treat. 

2 . #���793 �.N :»?�� [����
+ ?R,U: [�� �� ���%: �X ?R�
� �+ �-�� [4:,� � �� ,Q�a[4:,� �«.  
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x%`,� � ��� W����� ����?� ���Z ����%= ��S�'�� N�� , �>9���)  #���>- �y�148   ��%>�
3/12/1367()�.A : #����  �9(� ��X(  ��,+�n� ,&� ( �V��  ?�%��      0�%>&+ ?��>� ��%>9�1390 0_1 0

s5.(  
         �>������ 0�>P���� ��%>� �� [>�� u>R �>� �>`%: �>� �%&+ ?��� ��%9� 1��*�� ���-

 ?����� ( #�%�� �S� �� �'��%=,z��9��:  ?"%>SX #����� N��4@ ���- �� �PX,� [9� ��
,4- u9  ?� 3%�� ��42Z� ��,�) #���- �y�57  ��%�30/1/1369 .( �y� �� #����� [9�

   ( �>R�%: ��>2� �� [�R,i ;�� ( [�R,i ���:�T� ( ��
�� �� �"��� ( ?��,� �� �9%=... 0
   >� 1>TX �>9��� NB�� ( ��,X� W�UM&� �� ?�%�" ( l��9� �+ �E �(��    ���>Z �>�� x%>"( ,

?� �
+)�.A : #����  �9(� ��X(  ��,+�n� ,&� ( �V��  ?�%��   0�%&+ ?��� ��%9�1390 0_1 0s6.(  
N%T�� �%� �� ��,'�� NB�� �� p<  ��P�)�+,-( �%&+ ?��� ��%9� 1��*�� ���- 0

 ��%� dFX �+ x%k%� [9� ���
'�� ��337  (339    �%>� �� l�>�9� �� �S� 0?��� �%��"
��?� �"�( �,'&� �%� �� 3%�" ( �9 ?� NB�� 0�%-   �+ �
+» �%+n� ����] �� ����%= ����

 t9��:10/6/1350 ... [ ��� �9,= ��4
&�< W�R,Z]( [?�� ?SP: l��9� ��,� « �� �`%: �� (
 ( 3%�" ( l��9� ���� ?��%: N��...?� �����," �S�: N�� ,� �y� 0  �4` �� #��(,< ( ���

���� ?����� ?� 3%�� u9 ?"%SX #����� �� �,Q9� ���- ��  �>
+)  #���>- �y�42/13 
 ��%�30/1/1373()�.A : #����  �9(� ��X(  ��,+�n� ,&� ( �V��  ?�%��    0�%>&+ ?��� ��%9�1390 0

_1 0]Z12-10.(  
     �� �%>`%� ����>�� ( [9�,>" �� ,>z� ����� �� 0��42Z� u9 ?"%SX #����� N%� ���-

�� #��-� ( #��(,<   ( �+,>- #,9�� �V�� �SR�%� �FP�:�%Z ;��" �� ���%- [9� �� ?=,�
 ... �+ �'T� [9� NB�� ��» ...   d>�:,: [9�>� �+ ��� #���� (� ;Z�X ��� �S� �4` ,� ��

 ��� �'R�9 �S�:...«?� ��� �%�r ,� 1TX 0 ���) #���- �y�77  ��%�30/2/1373()�.A :
 #����  �9(� ��X(  ��,+�n� ,&� ( �V��  ?�%��   0�%&+ ?��� ��%9�1390 0_1 0s13.(  

#����� �� #���Z ���E ( #��(,< ��2� �� �"� �� ?� [-(� �%&+ ?��� ��%9� ( ��   ��,>�
    �>�� �>�� �>S� �>S�: N�� �9 �S�: 0x�*� ;�� ( �%�� [�R,i wB'=� �%��+ 0WY(� �+ .

9� 3%UX N�� �P� �� �+ ���� ��S'�� ��%9� 1��*�� ���- 0W����r  N�>� W���: ( 3%�" ( l��
   �� g�%>- �>�� ���r� ,� 1TX �: ��� �'&Q� ;Z�X ?SR�%: ( #�&� �"�( ��S� 0�4�E ��,X�

�(�� [9� ,� �(�� d�- �+ ?��X     ��>�r� �>� ?`�>�'X� ��� ���r� ( �R�%: ��,X� ��,� �+ ��
       3%>�" ( �9�>� ]'>M� l�>�9� �>+ �,R [9� �� > 3%�" ,� l��9� N�S: ( 3%�" ( l��9�
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      ��>'R� ( ��,+�n>� ,�>� �� �>��%'� #����� �+ ?:�%Z �� ( �F�� > ��� �,'&� �� �%�,�
 �*` ,�� ?'X ��� �'R�9 �S�: �����," ���9 ��� �R�%: �� �4�E ���:�T� ( ��
�� ( [�R,i

#��< ( l��9� N�� �� ?Z�= �-��� ��,�� ( ]M&� 3%�" ��%
� �� ,Q9� ��.  
,'�� ( �%R �y� �(�Z �� N����,�   0#���>Z �>������ ��%� ���,Z� ��P� �� 0�E �� ��

  �'>
� ( �,)� �%&+ ?��� ��%9� ?"%SX ?�%�� �V�� �FP` �� �y� �(�Z �4` #��(,<
 #���- �y� ��1  ��%�29/1/1374 ?� ��,� .  ?>� ��>�� �y� [9�  �>+ ����»    �>� �>`%: �>�

+,- #,9�� �V�� m�%: d:�,� ��9V: ( ������ �R�9�� ( [�R,i ���:�T� ( ���%- ,9�� ( �
 #��(,< �� �%`%� [ �,"...��%Z ��� ( �S�� �S� 0    ?>� ���>�P" �>'R,9n<  ��,>�)�.A : #����

  �9(� ��X(  ��,+�n� ,&� ( �V��  ?�%��   0�%&+ ?��� ��%9�1390 0_1 0s28.(  
 #�>���� ���
'�� N�,�� ( ��9V: ��'��� �� ��%9� ��,Z� �y�     ?Q�%>Q@ �� �(�>� ��>�

�,X� ( �S�:   ?'
>� d>��" �� �R�%: �S�: �� ?:�(,k �+ ��� �E �� ?+�X W���2� ( ��� �
#����� ( �F�� 3%�" ( l��9� ?� ��  �����," ��,X� �� 0�P���� ��(� ( #,+�n� ��9,` �� �
��%:

�
9E ;9��.  

2 .p�A�  �1 ,�";� �) *�-1 ��-M� 

���"%SX �� ?=,��T:� �� ���  #��� ]� ��1062  �+ ?��� �%��" ?>�   0�>9%�»   �>"�( ��>T�
?� �U" ,� ��Y� W��9,Z �+ ?��2�� �� 3%�" ( l��9� �� �%- �9��� _�(��� «  �>� ��
'�� (

 #���1066 ?� ���� �+ �%��" [9�  0����» �S� �
-�� 3Y (� ,� �9 [9�"��'� �� ?T9 #��,�
?� �"�( *�� 3Y w,i �� #��-� �� �� �T
9� ,� �(,&� �%-  �� ?+�X �%k( �%i �S� ��&��

�-��«#�,+ ����P" ��T� �S� ��,X� ( �S�: #�� �4
: �� ��2�� 0     �>9 ��>'R� �>� �S� x%"( ( ���
?� ?2'
� ��� �%F�� [�R,i ��,� �2P: �+ ����%� �� �� #��-� �
���.  

 �,i ( 3%�" ,� l��9� N$�S: 0?z2� 3%�" ( l��9� �S�: ��(,k ,� ?
�� �%R #���9�
" ( �`(� �%� �� l��9���� 1+�X ( �9�� �,T9(� 0_(� �%� �� 3%� .   �� #�>Q� [>9� �%P�:

?�  #���- �y� �� ��%:9109970906801800 ��%� 28/12/91    1'>&� ���>- �� #���Z
�%�� #���&� �%&+ ?��� ��%9� .�y� [9� d`%� ��    ��>�r� �'>��%= �� ?9�%�� ?< �� �+

�� ��`(� �)��� ��� #��E 0#�- a�M:� 1 :» ...�� �%
�   #���� NB>�� D��� ��%k%� [���%"
 ��� ?�%��" ���'�� �"�R [2P: �9,i �� �S� ��,� ��� ( �U" (...«)   0�� �>!" #%>" #�Q>&�(	< 

1393s 0113.(  
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    �>�� #�>9*�,� ?:(�>2'� #�� �,>Q9� ��%�� �� ���- [��� 03�X [9� �� .   {�>�� ,>�
 0#��(,< [9� ��9,` �ZB= t9��: �� ?���=3/3/89 �� ?'��%=���     ;>Z� ��>�r� �'>��%=
?� ?�%�� #����� �� ��T�        ( p>T� ( �%4>- �� �%>�� ?:�>�r� ;>9Y� ( #�%>�� �,)� *9�

1P�R  �>�� #�%�� NB�� [2P: �
9,< N(*� ��%Z �� ( �%`%� ���.     ��>��� �%>�� e�>��%=
?� d9nT: �� #�,���� �9��� .    ���,>",� �>� _(� ��,>"� ,� �`(� �%� �� #�- ?R,�� ����%�

� �)���?� ?��%� ����%= �� ?9%-�� �
�� . 3Y�'�� ( x%k%� [9� �� �`%: �� �(�� #�����
 �+ [9� ��»   ��>�� �>)��� [9� ��%� x(,&��� ����� ( ��� ,��� ( � �,� ( ��Z ,� ;Z�

���� ?:��r� ;��� ��«?� ��`(� �)��� ���r� ,� 1TX 0 ��� .  ���>- �� �y� [9�17   #�>����
��� ��%� ��,�- ,z��9��:  1>TX 0����%= ��< �� ��n�'�� �� p< ( �'R,� ��," ���� ?��

?� ��9V: �(�� ��,� .N�`,R �� N����,�N%T�� ?��%=    ��%>9� 1'>&� ���>- �� �%�� 0��P�  
      #���>- �>������ �>� �'>
� ( �,>i �%&+ ?���9109970906801477   ��%>�6/10/91 

?� �%- .��� #��E �y� [9� �� :»N�`,R ���:�� �� �`%: ��  N�>`,R ( #�%=    ���>'�� �� #�>��%=
 01� �� ���E ? �
-E        ?>R,�� �� �%>= ,�%>- ( �� ��%>
� �>� N%>�� ,>z
� ( ? ,� �� �+

?� #�%�� ��� #�- ���"� ?����� ��FP` �� �+ ��%4- �Z�= 0���E ��9�
-E dP\� (  ,>� 0���
x ��"E }9,Z ��,"�.�] .N�`,R _(� 0#�%=[ ���E [�� �+ ,�� [9� ,� 0 �)�����`(� ]?9%-��� [

#�%�� xBi� ( ���4- ���� 0��� #�- ��,",�    �>T
9� ['R,>� ,z� �� �� ���   (� ,>� [�>`(�
��� ��Z ,� 3%��� 1PF� ;�� ( ���PF�  ?�,- [9��%� �� �`%: �(�� �T
9� �%U: (

  ,>� ��� ?2'
� ��%- ,��� 1� �� ��`(� �)��� �%`( �(�� 0��9�
-E �*� ( ����` �� ���E
���� �y�?R ��`(� �)��� ['F��� �,�� �� �+ #�  �y� ( ��� #��� �E ���r� ,� 1TX [����

?R m��(� 1PF� 3�%X� ( x�k(� ( #��(,< �� �%`%� [ �," ( ; Y� �� ��)
�  1+�X ( [����
 ���%" ( 3%Z� �9��� ��X �� �%� ���%M� �E �S� �4` ?�`%� #�%� 3�T-�B� ��!" ,�

�
'>>F� �>>�� 3�T>>-�B� ?>>����� #��>>� �>>� W�370   N�,>>�� ?��>>� ?>>����� [�>>9E �%��>>"
?� ��,�«)0�� �!" #%" #�Q&�(	< 1393]Z 0111-110.(  

��< �y�     ?i��
'>�� �>� ( �>'R,Q� ��,>" ��T� �S� x%"( �� �9�� ?SP: ���� ,� �+ �'2�
 [9� [�!'� ���T-E ��� #�- ���Z x%k%� �3�%X� ( x�k(� ( m9�,- �� ��)
� ( �&Q���

+ ��� �
��?� � �%�� #��2'�� ��T� �S� ��,X� ( ���r� �� ?
�� ����� �� ��%: .3Y�'�� ���
�� �%&+ ?��� ��%9� ( ,z��9��: 0�(�� d�- ���� ��Y� ,�� [9� ,� ?
�k �9 }9,Z �%i
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  ( [9�,>" ( 3�X ,��� �+ ?:�%Z �� �TP� �F�� ��T� ��,X� ,�F� �4
: 3%�" ( l��9� �+
���
'�� ��2� ,Q9� ���%-  ?>� �-�� [�R,i ���� ��T� �S� �S�: ?R,�     ,>� 1>TX ��%>:

�%�� ��T� �S� �%�r.  
?� ,z� �� ��(,k *�� }�k%: [9�   ?�B>�� ����` �� ���` w,� �� �`%: �� �+ ���

?� �S�
� ?��n� N%�� ( ��29,&: ��i ,� ��T� �S� ( ���Q'��%= �+  0�%R ��%� 0��,�
?�� ( �'-�� ?9�
c'�� ���X  �� ���%:%��= �%SX #�%X �� ����� ( �
�� ��%
�� ��,� ?SP: #�

�9��( ��,Z� ��T� �S� �%`( ,� 0?R,� ���%- ?=,� w,Z �� ( .   ��>9 x%>k%� 03�X [9� ��
�� 0#�-           ( ?'
>� ��%>
� �>� ��>T� �>S� �� ?>'X �>+ �>�� �>��"�( [>9� ��9%� ?�%=

?:�29,&:  3%�" ( l��9� d��" �� ��S��� #%�- *�� �����," [9,: ��,X� ��T�� ( �F�� ,U�
�
����� �� #��
'�� �� ��`(� �)��� ���� �%`( ?R,� ( ?
�� ���.  

3 .*�-N$5 >0�; "^�� ,� �0N( � ]�R2� �2"^� 

3%�" ( l��9� �9�� ( ?'
� �9,z�0 ���"%SX �%� ��  �>'R,� ��," ��S'�� ��%� vP'M� ���
 ?��9��� ;��" ?2P'M� ���,z
� �� ��S'�� ��
�� ( ��� �>�� .      ,�rV>: �>� �>`%: �>� ?>=,�

D,Q� ?��� �������," �%SX ;�P�: ,� ���U'"� ���      [9,>'+� ,>� w,>Z *>+,�: �+ ���
�
9*� 03%�" ( l��9� ?� �9�*R� �� [�R,i ���U'"� ��� ��� .#��  �� �9%= �S� ����� ��

?� ( #��� ��," �E [�R,i ���� �����," ��S��� N%�,� #%�- ( w,� � D(� �+ �
9%� w���'
 ��*>�� �� ����'� ���%� �� �TP� �F�� 3%�" ( l��9� ,� ��T: 0�����," ��S��� 3%S�� (   ��>�

 ( �����," �
� ���*�� ��!�� 0���� ��� �P�` �� �,Q9� ...?� �(�   _�,M'>�� �+ ���
     ?>� ,>z� �>� ��%>-� [�P��>�'� ��'R� ��%��� �� 3%�" ( l��9� �>�� .   �,>T9(� 0�>���� ��

N�z� P'M� ���[9� �� v �- ���%= ?��,� #���.  

3-1 .�A2"�_ >0�;  

���"%SX �� ?=,��,z� ?Q'2-E �� ��S'�� �� ��1 ����� ��S'�� 3%�" ( l��9� ?"%SX 19�����<
   0���� �%>`( ?�%>�" ( l��9� �9E �+ �����," ;�T&: �%��,�< [9��\E 3�^� [9� ��` �� �+

#��� ��,< [9� �9�� [-(� ( ,:  �%�� �,i �� ,:    �>� 0�����,>" [�R,>i �� ?>T9 �9E �+  �%>i

                                                       
1. Doctrinal distraction. 
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���� #�- �S�� �����," �+ ���� ��S'�� ?�%S��)Shawn, 2015, p.73.(   �>� ���"%SX [9�
?
�� ����� �� #��2'��10?
�a ����� �� �E *9��: (2 ���'� ?� �,��     [�R,>i #�>�,� �>+ �
+

 >9� ���� �%`( ������," �4�E ���� �+ �
-�� �'-�� �(�� �����,"    WY%>��� A,'>&� ��>S'�� [
��� ?R�+ �����," ��,X� �4`.3  �>S�
� �����," �+ �
-��� �S'�� [�R,i �� u9 o�� #��,�

0�4�E ?�"�( �U" ���+�X 0��� #�-4��� #����� �%`( �� ������," �+ ��� �E ?!'S� .
    �(�>� ( �>�� �>'R�9 �S�: �S� �+ �-�� �'-�� ��S'�� [�R,i �� ?T9 �+ ?:�%Z �� ��� (�

3%S��   ?>SP: #�>- �S�
� �����," �-�� �R�%: 3%UX N�� ,� ?
�� ,Q9� w,i ����� �� ,:
?� �%-)Shawn, 2015, p.74.(  

[�
j��0  #���22 0�������," �%SX �9�` �,-5 ( #���� ?"B: �+ �'T� [9� ���� �� p<
?� �� 3%�" ( l��9� d��" �� WY%��� [�R,i �R�%:   �>
� �� 0���2   ?>� �R�>k�    �>+ �>
+

» �F�� ?9���
- ;��" ?�%�" ( l��9� �+ ?9�` �� ?'X [�R,i �R�%: NB�� ��� [T��
�%- �"�( 0�F�� ]M&� �����," ��S��� �z�� �+ ����%� �� ?'X («.6  

 #��� 0#(B� ��204-2 ����: �=�%
T9 �%��"7   ?>� �,>S� ���� :»1-     Y�>+ �>�� �>S�
?� #%�- ,� �� ���%: �R�%: ,Q���� �+ �� �� [�R,i ��'R� �� �P�` �� �%- �S�
� �-�� [�R,i

�9��
� ������," [�
@ �%`( ,� ��Y� �+ ?i,- .2- ?� [�R,i �R�%:    �>�� �����,>" ���%:
�-�� [����� �����," ��S��� �z�� ,�� ?'X �9��� �S�� �� Y�+«.8  

                                                       
1. Objectivity. 

2. Subjectivity. 

3 . �
� �� ��
'�� �� #�
F9%� [9�1  #���201   ��Restatement (Second) of Contracts ?�      �%>SX �>k%� �>+ �>F9%�
��� [�
@ �%R ��%� �� �T9,�E)See: Shawn, 2015, p.73(.  �
�1  #���201 �%R �%��"?� ���� ,+n������ :  

«§ 201. Whose Meaning Prevails: (1) Where the par?es have aIached the same meaning 

to a promise or agreement or a term thereof, it is interpreted in accordance with that 

meaning». 

4. Subjectivity. 

5. The Restatement (Second) of the Law of Contracts. 

6. §22. Mode of Assent: Offer and Acceptance: (2) A manifesta?on of mutual assent may be 

made even though neither offer nor acceptance can be identified and even though the 

moment of formation cannot be determined. 

7. Uniform Commercial Code (UCC). 

8. § 2-204. Forma?on in General: 

«(1) A contract for sale of goods may be made in any manner sufficient to 

show agreement, including conduct by both parties which recognizes the existence of such 

a contract. 

�  
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    N%>�,� #%�>- 03%>�" ( l��9� �+ �
'F� N%42� [9� ��9%� �%R ?�%��" ��
��  ��,>X�
?� �����,"      x%>"( ,>� ?>�)" ��>
��i� ?>S9,i �� ,�� �TP� �
'F�� �E #�� ���Q9 ��� �
-��

��� �'R�9 �S�: �S� �%- ��,X� �����,")1977, p.333 ,Carolyn.(  

3-2 .q�-�) )"r� )"A2�� *��"
 W/�E9���� >0�;  2 V ��Y 2)1  

�� ��'FPQ�� �%SX ��l��9� ?"B: 0���,9� �� ( ?'
� �%i  �����," ;�T&: ��,� �� 3%�" (
?� ���- �� N�Y    �>R�%: ��,>X� �>� �'F��( �����," ��,X� 0[9�,��
� g���(E2   d>��" �� [�R,>i

��� 3%�" ( l��9�)Stone, 2014, p.12.(  �>&9� �,T9(� [9�  ���>@ �>� 0���   ?+�>�� ��>�
?��� ��%9� W�,�=� �$�� ��� #�- �`�%�30?9�%�� ��4��  � ��>��� ?
�>k �%i   ��%>� �� �,>Q9

  ������,>" ��rE d:,: ( �S� �S�: 03%�" ( l��9� �9,z� �� x�`�� �(�� ( ��� ��," D,9n<
�%�� NB�� ��)Stone, 2012, p.1.(  0�%�� [9� ��  A�B>+ �,>�5     �>+ �,>+ NB>��»  �>S�:

      �>U" ��>
�� ,>� �>� �>�� ��� [�R,i �R�%: �� �'F��( 0�S� [�k �(,- ��,X� ( �����,"
[�R,i ;��S'� ��'R� ( ���P+ ?��9��� {��� ,� �TP� �4�E ?�"�( .[9��   �>� ���>)� ,�� 0���

: s%U= �� �R�%: ( ?"%SX �)��� ���9� ( �����," ��S��� ,� [�R,i �U" 0?
�� ����� N��
�S�: �����," �%- ��,X� N�Y m9�,-?� ?SP: �'R�9 �%-«)Stone, 2012, p.7.(  

 #���9�A�B+ �,�  }�`,: ?
�a ����� ,� �� ?
�� ����� 0�����," ��,X� ��,� �+ ?9�` �:
?� ��� �������," �%SX 1+�X ( N%�,� ���%" �� ?Q
���� �� ���g  ����� *9�X �'T� �$��

� ]M&� �( #�Q� ��    3%>�" ( l�>�9� ��%>
� �� [�R,i �� ?Z�= ��'R� �9 ���P+ ��,T
��� .     ( #��� ��,>" �(�>+�( ( D�>T
+ ��%>� �� [�R,i ��,+�n� �
9�,R �"� �� 0;��S� ��

��� #�- �S�
� ?UM&� t9��: �� �����," �+ �-�� ��4��.  

                                                       
�  

(2) An agreement sufficient to constitute a contract for sale may be found even though 

the moment of its making is undetermined». 

1 .Lord Denning           ?9�>T9,�E ?��>� ���>"%SX ( ?>k�" *��%>� ��>'�� �� (� ?>=,� �>+ �>�� ?F�PQ�� �'F`,� ���"%SX
�'F��� ���)� �( ?"%SX ���E �� ?X,- ( �
�&��� [9� ,U'M� ?R,�� �4`.A : 0��PR1388]Z 0498- 492.(  

2. Agreement.  

3. Supreme court. 

4. Flexible Systems Ltd v. Molkerei Alois Müller Gmbh [2010] UKSC 14, [2010] 1 WLR RTS 
753. 

5. Clarke lord. 
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[9�,��
�0 A�B+ �,�     l�>�9� ��%>
� �>� [�R,>i �� ���'R� �9 ����� v�Z%: �(��  ��
0?
�� ����� ,� ��T: �� 0,Q9� �%� �� 3%�" ( ?9%�1 ( �=��,< [�R,i ��,+�n� ?��,� ��

�-�� NB�� �� �����," d��" �� ?"%SX �)��� ���9� 0�E ��P+ �� .?� ,z� �� ����� �+ ���
   �>� 0�>�� �R�%: ?��9��� {��� ��%
� �� 3%S�� ���r ]M- ������," �( D,9n< ��%�

[9�9E �+ ��%� #�- �"�( [�R,i ���� �����," 03%S�� ( w���'� ���r ]M- ?��9��� ��i �
�,�= �9 ���)Stone, 2012, p.8.(  
 #���9�A�B+ �,�  �,T9(� �� �%�F��
��� �,�      �>� ��>2'�� ( �>`%: W�S��>� �+ ���

1&@ ��� ��," ��+V: ( ;�V: ��%� �� #�%X [9� �� ��9�` �����.  
 �%� �� 0d�"� �9,z� �� �`%: ��\E �)S�  �>
��� �,>�    �� ��(	>< #�>���� �� ��%>�� 

Gibson v. Manchester City Council [1978] 1 WLR 520 �- �,i .  �� 0�%>�� [9� ��
?� l%F�� l��9� #���%= �� ����%= ���� �9E �+ x%k%� [9� ?��,� ��9,` ( ,�= �9 �%-

�%Z N�Q
� �@ 3%�" 0��%Z [9� ���-�� ��4�� 0��� �'R,9n< � :»   ,>� �>+ #���9� [9�
?� �� ������,"��� #��'-� 0�,+ ?��,� 3%�" ( l��9� d��" �� ��%: .?�  �� ?=,� �� 1���

l�'+[9� �� ?R,� 0��    %�'>F` �>� ����� �+ ��� [9� [� ?"%SX �(�� �$�� ���� �%`( #���
�%`( ��P+ ��"� ��
�� �� 3%�" ( l��9� ['R�9 ��,� ����� .   ( [�R,>i ��>�:�T� �9�� ��-

       �>9E �>+ �>9,�Q� 1��>U: �>4�E {�>�� ,� ( #�,+ �zXB� ?P+ ��%Z �� �� �4�E ��'R� *��
��� ��� ���� �R�%: u9 ��,� �+ �j�E �� [�R,i  �'R�9 ����«.  

�
��� �,�0�%� #�,+ � ��� �� ?i��
'�� [�
@ *�� W�S��� 02    �>4` �E �� �%>R ��%�� �$��
� ����� 0?��%=,z��9��: �� p< �+ �R�9 �,'&�AB~9� �,�3  W�'X�,>Z ����� pP�� ��

 #���9� ���
��� �,� �-�� ��4�� ( �%�� �2��M� :» �'-�� �%`( ?Z�= ��������," [T��
?� ,TR [� �+ �-��   ;�T>&: s%U= �� N%�,� ;�P�: �� ?���
: ( �
'F� ?9�
c'�� 1
+

9� ,U
� (� ��,X� ,� ?
�� �������,"     �%>�� x%>k%� �����,>" �>�� �
-�� �'-��� 3%�" ( l��
�F�� �4�E �� ?T9), 2014, p.36DevenneyStone & .(  

 �+ ��� �E �%R ,z���4�� �� ;�V: ;��" �'T�AB~9� �,�   �>9,z� D,9n< �� W�'X�,Z

                                                       
1. Objective basis. 

2. in Port Sudan CoIon Co v. ChaSer [1977] Lloyd’s Rep 5 - Broaden v. Metropolitan Railway 

[1877] 2 AC 666.  

3. Lord Diplock. 
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  �� N%>�,� #���" ���): ���%-� �� �4
: �TP� �F�� ; �" #	9( ��������," �� ?'X d�"�
[9�?� #��-� ���%� ��%� �
+), 2014, p.4DevenneyStone & .(1  

4 ./0-9��0�3 *��"
=-
 ��� *����� 

      #��>� �� �����,>" ;�T>&: m9�,>- l�>� �� 0?9�<(�� ��������," �%SX 3%Z�201-2   �>�
?� ���� ?
-(� N�*�� ?"%SX �)��� ���9� �U" [�R,i ,�� �+ �
+  �>R�%: �� ( �'-�� �� �(E

[9� �� N�Y �
� �����," �,Q9� �,- o�� �� ���� �(�� 0�
��9 ��� #���?� �S ��,�.2  
���"%SX ?=,� ��S'�� ���%� �� �%�,� �X��� �� ��,'X� �4` �%R #��� ��3 N�z� ��

 ?"%SX[��+Y d�� �� �%�,� d��)� (4   �>� ?���'>�� �%z
� �� ( �'-%� ?"%SX N�z� ��
N�z� ����� ����%&+ ���� �R�%:   s%>U= �� [9�,��>
� ( #�- _�� vP'M� ?"%SX ���

����," ��,X� #%�-  �>�� �+�>� �)Del Pilar Perales Viscasillas, 2001, p.374.(   �� �>��
 #���211-2  ��%
� ��: �,'&�� �X�,Z ��»   3%>�" ( l�>�9� �9,i �� �+ ?9�������,"

?�� �S�
� ��%- «[9� �+ ��� #��E ��%�»     d>��
� ��>�)�� ��>�� �>� 0�M� [9� ���,S�
l��9� �����," ��S��� �
9�,R �+ ����%� �� ?'X     *>�� �>F�� ;>�P�: ( �9*�: ;��" 3%�" (

?� 3�����%-«.5  
��(,k �9��� �%R #��� �k( ��
��  e��,��,��� �+ ��� ?9�������," �� ����: ���

  W�>��: *�� ( 3%�" ( l��9� ,U
� (� �� �����," ������` ( #�%� #��j�< ( ?�Y%i ��,+�n�
��� �`�%� ���%-� �� �����," ��"� ���� ��,X� .,�  �,`� �����," �+ ?:�%Z �� 0{��� [9�

                                                       
1 .       ( �>`�%� ���%>-� �>� 3%>�" ( l�>�9� ��,>X� �+ ?9�������," �� ?'
� #���9� �� ���&T� ��� ,� ?
�� ?4��&� ,z���4��

 �%� �� �������," [9� �9��U� ,+a �� 0��� ;T&� �4�E ,� #���" [9� ���):  {�%>R,�P9( �,>� )Lord Wilberforce ( ��
 ��%>��Shipping Co v. Satterthwaite, The Eurymedon [1975] AC 154 New Zealand    #���>&� ;>��"

���.  
2. Ar?cle 2-201: «Condi?ons for the Conclusion of a Contract: (1) A contract is concluded if: 

(a) the parties intend to be legally bound, and (b) they reach a sufficient agreement 

Without any further requirement». 

3. Consideration. 

4. Cause. 

5. Ar?cle 2-211: «Contracts not concluded through Offer and Acceptance The rules in this 

section apply with appropriate adaptations even though the process of conclusion of a 

contract cannot be analysed  into offer and acceptance». 
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   �>9�2+ �>�� #�- �S�
� �E �� ��< ?���� �� �����," �+ �'T� [9� ���r� ��,� �-�� #�-
�F�� 3%�" ( l��9� [���: �� ����� ( #�%��)Treitel, 2003, p.17.(  

� #�- �,`� �����," �9 ( #�%� ]�M&: ;��" �R�%: �+ ?9�������," N��: �� 0[9�,��
� ��
?� ?SP: #�- �S�
� �S� 0#�- ��9 #��� ���)� �%-.  

 #���1-1-2 [�� ����: ��������," 3%Z� ?PP���1   ?P>Z� f'>F� �� ��F� N�*'�� �� *��
?� �,S� 3%�" ( l��9� [9,'+����� :»?� �����,"      [�R,>i ��>'R� �>9 l�>�9� 3%�" �� ���%:

�� ��%� S�
� �-�� �'-�� �R�%: ,� ?R�+ ��Y� �+ ����,� �«.2
 

        ��%>
� �>� 3%>�" ( l�>�9� ��,>�� �� �>S� ��,>X� ?'
� 1F���T� �� ���'�� ( ��T:
?PZ� [9(�: ?��� ,�F2: �� 0�����," ��S��� ( ;�T&: ��*�� [9,:    �%�>F��%
+ [>9� ����

+

�'R�9 {�T��� ���)Pannebakker, 2013, p.133.(  
�����," ;�T&: ?���� �P�F� �� ���� �� 3%Z� [9�  ��     ?>"B: ( 3%>�" 0l�>�9� ?>
�9

#����   }9,>U: �4�E �R�%: ,� �E ��Y� �,- �� [�R,i ��'R� ��
�� ,� �����," ;�T&: ,� 0��
��� #�%�� v�)P: �� ?'
� #���" ( .  ��>+�� *��: ( ]�M&: �+ ?9�������," �� 0[9�,��
�

?'M� �� [�R,i m��(� ,� 1+�X m9�,- �4` �� 03%�" ( l��9� ?
�9 �����,"  ��� #�,��
?��%� �S� ��S��� �� ; �" [�P���'� ��'R� dFX ,� ��%: .   �,���>+ f>�%�� ��%>
� ���   [>9�

?� #���" 0�R,i �
@ �S� �%j�� ����%� �� ��%:3?:�i��� �%S�4 #�- �S�
� ��������," (
��,+�n� ��9,` ��5 �,� N��)Vogenauer & Kleinheisterkamp, 2009, p.220.(  
�S'�� �� �
@,�l��9� ?'
� 3�� 0?=,� �- #%�- �4
: 3%�" �%�F��%
+ �� �+ ��� ��

[�� ���  l%U� Y�+ ?PP���1980 )CISG(    [M>� W��9,>Z �E �� �����,>" ;�T&: l�� �� 0
��� �'R,� ��," D,9n< ��%� ( #�- �'2�)Schlechtriem, 2009, p.65 & Vural, 2013, 

p.129(0 9� �%`( �� �+ ��� �E d �Z ,z� ���      ?9�>��
- N�>� ?>< �� �%+n>� �
>� �+ [
 ?"%SX N�z� ��
-E 1���2�[��+Y ( ��Z ( 3%�" 0l��9� �P�` �� 0 ...   �>�� �>�� #�%��

                                                       
1. UNIDROIT. 

2. «A contract may be concluded either by the acceptance of an offer or by conduct of the 

parties that is sufficient to show agreement». 

3. Multiparty contract. 

4. Formation of contract by conduct. 

5. Contracts formed in negotiations. 
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[�� �
� [9�  �S�
� 3%�" ( l��9� ���� �(�� ������," ��� [T�� �+ #�,+ NB�� ?PP���
��,�)Butler, 2012, p.10.( �
'F�  #��� �%R �����18     �,>S� �>+ �>�� �%�F��%
+ [9�
?����� :»��,� �S�
� *�� ;�R N���� �� �����," ��� [T��«.1  

5 .*�-1 ��-M� �2"^� ,� )��E�� 

� �� �%U� 0?
�� #���9� D,9n<�S� ( #�%�� ��S'�     �>�� �'>-�� ?>< �� �� ?9�>� .  �� ?>T9
��,9� #����� ��� �E #�- �,i ���    �>���Q�� #�>9��� �� [�R,>i #���� �>- �
��%= ���� �� .

  NB>�� ( ��,X� �� vPT� �����," ��,X� �4` #����� 0N%�,� ����� {��� ,� 0�+ �E }�k%:
   �>� 0[9�,��>
� ( �>�� [�R,i �%� �� 3%�" ( l��9�      ?��>9��� �>4�E e���� [>-(� ��%>Z

?�   [�R,i ��,+�n� �
9�,R �� ,z� ����� �� �����," ��,X� ��Z�� �+ ;9�� #���9� �$�� g��,�
?� ��� [9�� ( ��,� [�R,i #���� �� N�Y �`%: ( ��2'�� N�� �� ,�
� ���%:  #�>���� 0���

 �+ ��%�� �� ���=� �� ( �'R,� ��," [�R,i #��� N�S� ��  ;>Z� �� ��� [�R,i �� �%�,�
?� ���( �-�= #���� ��+�X��(E)Stone, 2012, p.10.(  

 N�� ( ?"%SX m��(� ���)" N�� �� ,�
� ?
�� ����� D,9n< �+ ��� �E ,Q9� ��S'��
��< ��P��" �- ���%= �4�E ?
��)Stone, 2014, p.12.(     �>-%�,� 0�,>T9(� [>9� �� �`%:

#����� �� �� �����," �,~� ��     N����,>� �� �>4�E �B>+( ( [�R,>i [�&�< ?��9��� ��T�� ( #
��< ( �R�%:  ( W��%�� ������," m��(� �� x%k%� [9� ( #�%�� D(�M� �� �4�E 3%S�� ?
��

��� l%P)��� �,�� W�Z%U= ����: m��(� �� .?� ?���'X� �����," [�R,i   [>9� �� �
��%=
 �� ( �'R�9 ��� �R�%: �� N�Q
� �@ �+ dP)�  �>�� #�&� ;Z�X �����," �%
� ?���� �@

  ?>
�� ����� 3���� �� 1+ ��� �+ ?�%k%� 0�
-�� �'-�� ?9�T:� ;��" ( 3%S�� ��
��i�
?� �"�( d��E ( ���Z ��%� ,'&�� �%-.  

   

                                                       
1. «A statement made  by or other conduct of the offeree  medicating assent to an offer is an 

acceptance. Silence or inactivity doe s not in itself amount to acceptance». 
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�R-E�  

 �������," ;�T&: �4` 3%�" ( l��9� ��(,k ,� ?��� �%��" ��%� �� ?=,� ��+V: 1\� ��
�%� �S��� �� �`%: (      ,>z� �>� �>R,� ��,>" #��2'>�� ��%� ��%� [9� ,�F2: �� �+ #�- ��9 �

?� ���"%SX �+ ���  �� *>�� ?9�!" �9(� ( �'-��� �%R ,U
� (� ��,X� �� ���,Z� o�� ��
��< m��(� ( ��,+�n� ��9,` ,�� �+ ����%� ��,X� �� ���� ��Y� �S� �S�: ,� ������,"

?�� �9�,: ������," �)��� ]�M&: ( ��9�� .?� ,z� �� 0[9�,��
�   ?"%>SX N�z� �� �+ ���
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Abstract: 
The manner of contract formation is an important issue in the field of 

contract law. The traditional approach divides an agreement into two 

elements: offer and acceptance. After analyzing any of these 

elements and their relations, the question that whether contract is 

concluded will be replied. The parelle approach, which supplements 

the traditional one, considers that modern transactions often require 

long and elaborate negotiations and the doctrine of offer and 

acceptance cannot applied for proving existnce of contracts. Under 

this approach it is not necessary to discover offer and acceptance. The 

latter, whch is the result of complicated, long-term and more detailed 

negotiiations for conclusion of some contracts, is suitable solution. 

The article deals with the explabnation and justification of the recent 

approach in term of national law and conventions and legal principles 

of international law. 

Key words: Contract, Agreement, Offer, Acceptance, Contractual 

negotiations.  
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