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The evolution of contract law has exposed numerous gaps and
deficiencies in the Iranian Civil Code, which has remained
largely unrevised for over a century since its enactment.
Nevertheless, the Iranian legal system provides mechanisms to
address these shortcomings. In addition to supplementary
sources such as custom, judicial precedent, valid Islamic sources,
and religious rulings (fatwas), Article 3 of the Iranian Code of
Civil Procedure recognizes legal principles as an independent
source of law applicable to the adjudication of civil and
commercial disputes. This article examines whether the
UNIDROIT Principles of International Commercial Contracts
(“UNIDROIT Principles”) may be invoked as such legal
principles by courts and arbitral tribunals. Through a
comparative analysis of various legal systems, this study
concludes that Article 3 of the Code of Civil Procedure permits
judges and arbitrators to apply the UNIDROIT Principles to
address lacunae in the Civil Code. By invoking these principles,
courts can enhance the predictability of legal outcomes in
contractual relationships, thereby contributing to the efficiency
and modernization of the Iranian legal system.
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Introduction

Over a century has passed since the enactment of the Iranian Civil Code,
during which significant developments in contract law and commercial
relations have emerged. The introduction of modern concepts such as good
faith, anticipatory damages, mitigation of damages, fundamental breach of
contract, anticipatory breach, price reduction, early performance of
obligations, hardship, battle of forms, interpretation rules, cooperation
between parties, assignment of contracts, and other contemporary issues has
highlighted the lacunae and deficiencies in the Iranian Civil Code. Despite
minimal amendments since its enactment, the Iranian legal system provides
a framework to address these gaps and adapt to modern developments.

One such mechanism is Article 3 of the Iranian Code of Civil Procedure,
enacted in 2000, which, alongside supplementary sources such as valid
Islamic sources and religious rulings (fatwas), recognizes legal principles as
an independent source of law. This provision empowers judges and
arbitrators to rely on legal principles in cases where statutory laws are silent,
inadequate, ambiguous, or contradictory, thereby facilitating the resolution
of civil and commercial disputes.

The UNIDROIT Principles of International Commercial Contracts
(“UNIDROIT Principles”) represent a pivotal international instrument in
contract law, serving as a key reference for drafting and interpreting
contracts. By offering flexible and comprehensive solutions, particularly in
cases where national laws are deficient, the UNIDROIT Principles provide a
reliable framework for resolving contractual disputes. Their application
promotes harmonization among diverse legal systems and facilitates
international trade.

This study investigates whether the UNIDROIT Principles can be
invoked under Article 3 of the Iranian Code of Civil Procedure as a
supplementary source to fill gaps in domestic and international contract
disputes governed by Iranian law. Addressing this question holds both
theoretical significance and practical importance, as the UNIDROIT
Principles can serve as an effective tool for judges and arbitrators to address
emerging legal needs not adequately covered by the Civil Code, thereby
enhancing the efficiency of dispute resolution.

Method
This study employs a doctrinal legal methodology, focusing on the analysis
of statutory provisions, judicial interpretations, and scholarly commentary to
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assess the applicability of the UNIDROIT Principles within the Iranian
contract law framework. Central to this inquiry is Article 3 of the Iranian
Code of Civil Procedure, which establishes the legal basis for invoking
principles of law, including transnational instruments such as the
UNIDROIT Principles. The research examines relevant provisions of
Iranian statutory law, particularly the Civil Code and the Code of Civil
Procedure, while drawing on comparative legal materials from other
jurisdictions. It also analyzes international instruments and judicial practices
in jurisdictions that have recognized or applied the UNIDROIT Principles in
contractual dispute resolution.

Additionally, the study adopts a normative perspective to evaluate the
potential legal and economic benefits of integrating the UNIDROIT
Principles into the Iranian legal system. It reviews authoritative academic
literature and case law to assess the compatibility of these principles with
the foundational doctrines of Iranian law. By addressing both theoretical and
practical dimensions, this research seeks to determine whether the adoption
of the UNIDROIT Principles could modernize Iranian contract law, enhance
legal certainty in international transactions, and promote alignment with
global commercial standards.

Conclusions

A comparative analysis of legal systems, particularly those with a tradition
of incorporating transnational instruments, offers valuable insights.
Numerous civil law and common law jurisdictions, including France,
Germany, lItaly, Spain, China, the United States, the United Kingdom
(England and Wales), Australia, and others, have recognized transnational
instruments as supplementary sources to their domestic laws to varying
degrees. This approach enables legal systems to adapt to the rapid evolution
of international trade and commerce, allowing proactive regulation of
contractual relationships.

This study concludes that, under specific conditions, judges and
arbitrators may invoke the UNIDROIT Principles through Article 3 of the
Iranian Code of Civil Procedure to address lacunae in the Civil Code. The
application of these principles can facilitate the expeditious resolution of
civil and commercial disputes and contribute to the development and
modernization of Iranian contract law. Furthermore, adopting the
UNIDROIT Principles can align the Iranian legal system with international
standards, strengthening Iran’s position in global trade. As a collection of
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widely accepted principles and rules, the UNIDROIT Principles can assist in
updating Iran’s domestic contract law by incorporating globally recognized
standards, ultimately enhancing the country’s economic and commercial
environment.
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Jool & el aolSsls ‘lj ol y3 (Veneziano et al., 2021: 214; Galizzi et al., 2019: 74)
szl Wil clasls)l 3 ggin s JeoS5 Caa (5089 Jgol V=A 83ke) Sialanl s,
S 5 2ldd gy JRMET &) ity (bl (clp BelSals cul 3 5bLs 559
S o bl gyises Jol VY-V g VY5 Sloa &y ol il godse ;3 WLl Sois
"l by e Sl cnl 35 5ol )T
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1. See cass: (1) Corte dei Conti - Sezione Giurisdizionale per la Regione Siciliana,
January 2012; available at: https://www.unilex.info/principles/case/1638; (2)
Tribunale Torino - Sez. Lavoro, February 2011; available at:
https://www.unilex.info/principles/case/1636 & (3) Tribunale di Varese (Sezione
distaccata di Luino), January 2012; available at:
https://www.unilex.info/principles/case/1873.

2. See cass: (1) Tribunale di Bergamo, 19 April 2006; see Finazzi Agro, Eleonora,
2011: 731; (2) Tribunale di Catania, 06 February 2009; see Veneziano, Anna,
2010:151 & (3) Tribunale di Roma, 28 July 2004; available at:
https://www.unilex.info/principles/case/2223;

3. See cass: (1) Award of an ad hoc Arbitration in Rome, 4 December 1996;
available at: https://www.unilex.info/principles/case/631; (2) ICC Award No. 8908,
September 1998; available at: https://www.unilex.info/principles/case/663 & (3)
ICC Award No. 11051, July 2001; available at:
https://www.unilex.info/principles/case/1068.


https://www.unilex.info/principles/case/1638
https://www.unilex.info/principles/case/1636
https://www.unilex.info/principles/case/1873.
https://www.unilex.info/principles/case/2223
https://www.unilex.info/principles/case/631
https://www.unilex.info/principles/case/663
https://www.unilex.info/principles/case/1068
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& sy Jgol bl63,S LaS5 1) Lol (gladlsyl )5 sois pllss clads 5 035 0,00 yoSdo
il Jaol cpl le g yeiS cpl Gybs el &S sl el Pl Wikl 3 (glojlul
235290 SMS (35 5 g s polaiods 9y Jpeo! 5l oolitul (3 ) & 5 el 003
.(Canellas, 2008: 15) sl yd ISl Wikl cylog 538
e B VFY(Y) dlge corge 4 (gyold slayled o ooy o Ssds piuw 0
Jaol (S dlaiel 4 .(Gao et al. 2019: 45) g tioo o (Mol oy (6l e g 4,
B JooSS g pdi )3 (ot 18 g Cul (Jallin ()b Bpe g ) ol 9)a8
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20 948 Jyol (Bl g5led )3 g S o il 0aliS JooSS gt plgisds whe A
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1. See cass: (1) Spanish Supreme Court, First Chamber, Ruling 872/2011, 12
December 2011, available at: https://www.unilex.info/principles/case/1651; (2)
Audiencia Provincial de Lleida (Catalufia), Case No 289/2007, Decision, 13
September 2007; available at: https://www.unilex.info/principles/case/1215; (3)
Supreme Court of Spain, Case No 333/2014, 30 June 2014; available at:
https://www.unilex.info/principles/case/1949; (4) Supreme Court of Spain, Case No
333/2015, 15 June 2015, available at:

https://lwww.unilex.info/principles/case/1935; (5) Audiencia Provincial Madrid,
Case No 66/2015, February 2015, available at:
https://www.unilex.info/principles/case/1907 & (6) Audiencia Provincial de Madrid,
12 October 2007, available at: https://www.unilex.info/principles/case/1361.

2. See cass: (1) Shaoguan Intermediate People’s Court, 2005; available at:
https://www.unilex.info/principles/case/1120; (2) Supreme People’s Court, undated;
available at: https://www.unilex.info/principles/case/1757; (3) Chongging Wanzhou
District People’s Court, 2015; (Qiao Liu; 2022: 27); (4) China International
Economic and Trade Arbitration Commission, Case No 0291-1, Award, September
2004; available at:

https://www.unilex.info/principles/case/1441.


https://www.unilex.info/principles/case/1651
https://www.unilex.info/principles/case/1215
https://www.unilex.info/principles/case/1949
https://www.unilex.info/principles/case/1935
https://www.unilex.info/principles/case/1907
https://www.unilex.info/principles/case/1120;
https://www.unilex.info/principles/case/1757;
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.(Yuging et al., 2000: 430) cuol jl3,55 5 Jaol cpl b ailie  olSs]

Yools plts .Y Y
ool B ssis 5l oslitul Car (e Olyyhe K0l Saote VL] g s
=\+¥ &olo .(Michaels & Ralf, 2021: 364) cuwl oiis dw yius 5)dgy Jowol ilo Lol )
O pl JoSo aite glsisas ) Jalp S5 g Sl S5k Sy g6 )
L ol 1y SB,5L clMs) wlos S )bl (slods aine; cpl 5o fcuwol odls j13 5l 590
» Jl cplb.(Luke K. Cooperrider, 1961: 120) 5,S" by |> 5)des Jouo! ;I oolézol
aie Olyisd olid byl B Geis aSb g)a8e Jgol kit 98de Ble oy 2y
83lo 5,18 ((glose Jlasas o (Michaels & Ralf, 2021: 364) cuwl oaiis S5 9l )] Joo
Osxed [(Michaels & Ralf, 2021: 364)cuol 31> §g8> a4 dgame sdiidly (ygils V=) +Y
9 Wbl (Jlo ol b fal 0ad 0)L3l (oSS arie glpicd 35 Spe 4 ymie 096 2
Ladine g S o o2l 6yl Bpe Sl s pbae plyied 5480 sl Sl ygl slag s
)5 slacdye Bl (s g Cunl Ay (2gd90 jgal 4 bl 059 Jgol oS
o 93 )b Bys 4y sll yuimen .(Oser, 2008: 80-81; Meyer, 2017: 610) Caus
NIl Gpe a Jug o Bsins (S5 k5 4 gl il 5,50 Sadey (Bgh pia
I kel g wmdce pials Jls sl |y pliabl g s pdidnpin Sl wul (ogllasl
(Bernstein Lisa; 35l o pgyoe o)) ool p 293 sladly)s ouais (gl by g )l
Soob lalad g ool lwg 5y Jaol 4 gla)l 36 Jos 45, ,> .2015: 63)
Tl 0 glisel Jgol ol as slil 1T 55 53 5 00 @ly L5y 3y90 iy
Baly opse Jool oy ol jin (g 9 QLudSl) Ll (Boi> w5
(Clifford et al., cuwl lagye dtis 3ot Jool b yidas 9)dd Jowol Makine aSTys cilos
OISl 4y gony wlod,S 5,80 o138 jewdd Ao jd olEaly wiged (¢l .2019: 127)
O=V+Y olo 5 g)ddg Jaol ¥=Y Bolo o b)ld p WSl sl g gldgl flgicas Sloads

1. Uniform Commercial Code (UCC)

2. See cass: (1) Koda v Carnival Corp (SD Fla 2007), Case No 06-21088, 30 March
2007; available at: https://www.unilex.info/principles/case/1528. (2) ICC, Case
No 9117, Zurich, 1998; available at: https://www.unilex.info/principles/case/661;
3. See cass: (1) The Ministry of Defense and Support for the Armed Forces of the
Islamic Republic of Iran v. Cubic Defense Systems, Inc., (2) Krstic v. Princess
Cruise Lines; (Henry Deeb Gabriel, 2012: 511-12)


https://www.unilex.info/principles/case/661
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oilyd Ll olSail g8 he sl Lol s 003 Limr st bs) cslools)l8 3ot Jguo!
Lk, e olesd b el b ical Oglite llSS) Bois b Mals 45 ol 3315 s
 Jso! o) 5 ol €0, oSy dlas | gynis Jsol &5 3,5 ol bls T8
Cooy & CMollip gaw > Wal)l3 Gois (ngd ln e clacdld lsieq
Jsol 4 2Ll coolsaly o7 e e oud] el b 1 0504wy ol & sl
.(Clifford et al., 2019: 128) slaws
Hellom )l (ygl> 3550 a2l ¥R B3le N sy coge 4 Ul (Boi> gl
I8 oS g lsisa |y (Bgin 26l il e g5l slaglys C(ACICA) Uizl
ol 4l 9389 Jyol Wlgioe po3) ©go 13 ygh Slaglpd olul cal S CLwl
il 50 ol pl o 938! (Charrett & Donald, 2019: 20) 4GS (s jolaio

Charrett & ) * 1o, sl 9yds Jaol & joudS pl Sy 5ot> drwgi jolaiods  Bai>
.(Donald, 2019: 18; Justice & Paul, 2010: 196

1. See cass: Per Lord Hoffmann in Chartbrook Ltd (Respondents) v Persimmon
Homes Ltd and others (Appellants) and another (Respondent), 2009; available at:
https://www.unilex.info/principles/case/1514.

2. widely used codes

3. See cass: Cavendish Square Holding BV (Appellant) v Talal; EI Makdessi
(Respondent) ParkingEye Ltd (Respondent) v Beavis (Appellant), 2013; available at:
https://www.supremecourt.uk/cases/uksc-2013-0280.html.

4. See cass: (1) Rock Advertising Limited v MWB Business Exchange Centers
Limited, Supreme Court, 2018; available at:
https://www.unilex.info/principles/case/2147 & (2) Kabab-Ji SAL v. Kout Food
Group, Supreme Court, 2021; available at:
https://www.unilex.info/principles/case/2309.

5. See cass: (1) High Court of Justice, Queen's Bench Division, 2022; available at:
https://www.unilex.info/principles/case/2263 & (2) High Court of Justice, Chancery
Division, 2022; available at: https://www.unilex.info/principles/case/2362.

6. Australian Center for International Commercial Arbitration

7. See cass: (1) Supreme Court of New South Wales - Court of Appeal, 2010;
available at: https://www.unilex.info/principles/case/1614; (2) Federal Court of
Australia, 2003; available at: https://www.unilex.info/principles/case/845; (3)
Manufacturers Mutual Insurance Ltd v The Queensland Government Railways
(1968), 118 CLR 314; see Charrett, Donald, 2019: 20.


https://www.unilex.info/principles/case/2147
https://www.unilex.info/principles/case/2309
https://www.unilex.info/principles/case/2263
https://www.unilex.info/principles/case/2362.
https://www.unilex.info/principles/case/1614
https://www.unilex.info/principles/case/845
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2. Article 4-6 of UNIDROIT principles: “If contract terms supplied by one party are
unclear, an interpretation against that party is preferred”
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