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1. INTRODUCTION

In an era characterized by increasing economic globalization and cross-border commercial activities, interna-
tional marketing contracts (IMCs) have assumed a central role in shaping multinational business relationships.
Such contracts serve as the backbone for international expansion, enabling manufacturers, suppliers, distribu-
tors, and agents to cooperate in a manner that efficiently aligns commercial objectives with legal protections.
IMCs encompass a range of agreements—including distribution, franchising, concession, and agency contracts—
whereby one party (often the principal or supplier) entrusts another (the marketer or distributor) with develop-
ing, promoting, and marketing products or services to foreign markets.

The importance of these contracts lies not merely in their commercial utility but in their ability to balance
diverse interests, allocate risks, and delineate the scope of obligations in a manner that transcends national
boundaries. However, the complex legal environment governing IMCs presents distinct challenges, especially
when parties are subject to divergent legal systems with varying levels of familiarity with international contrac-
tual norms.

Within this global context, the Iranian legal system stands at a juncture, grappling with the challenge of rec-
onciling traditional contract classifications with the demands of contemporary commercial practice. Although
Iranian civil law—rooted in a combination of Roman-Germanic traditions, Islamic jurisprudence (figh), and indig-
enous legislative developments—offers a robust framework for the regulation of civil and commercial contracts,
it has yet to establish a coherent doctrinal or statutory framework specifically tailored to IMCs. As a result,
parties entering into such agreements in or with Iran must navigate a landscape marked by legal uncertainties,
doctrinal ambiguities, and potential risks relating to the enforceability and legal status of marketing contracts.
The ambiguity surrounding the legal nature and treatment of IMCs in Iranian law partially derives from their
hybrid character. These contracts often lie at the intersection of multiple legal categories—such as sale, agency,
services, and partnership—yet resist full assimilation into any one category. This hybrid nature, while reflecting
commercial realities, complicates the classification process that is central to the operation of Iranian contract
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law. Moreover, traditional forms of contract recognized by the Iranian Civil Code (such as bay’ [sale], ejareh
[lease], wakalah [agency], and sherkat [partnership]) may not adequately accommodate the innovative arrange-
ments and obligations typical of IMCs.

Furthermore, the lack of explicit legislative or judicial guidance regarding IMCs has practical consequences.
Businesses engaging in international marketing activities face uncertainties as to the predictability, validity, and
enforceability of their agreements, raising concerns over risk allocation, dispute resolution, and the protection
of rights and obligations. This uncertainty, in turn, may deter foreign investment and hinder Iran’s integration
into the global marketplace.

Accordingly, a comprehensive legal analysis of the status, nature, and obligations of IMCs within the Iranian
legal system is both timely and necessary.

2. PURPOSE

This paper seeks to fill a significant gap in the Iranian legal literature by conducting an in-depth analysis of

IMCs as they pertain to Iran. The principal objectives are twofold: first, to elucidate the current status and legal

characterization of IMCs, and second, to delineate the core obligations that arise from such contracts under the

Iranian legal framework.

At the heart of this inquiry lies the fundamental question: To what extent does the Iranian legal system recog-

nize and accommodate IMCs as distinct contractual instruments, and what legal consequences flow from this

recognition (or lack thereof)? In pursuing this question, the research aims to:

* Map out the essential features, scope, and legal structure of IMCs as employed in international practice;

» Explore the conceptual and doctrinal challenges posed by IMCs to traditional Iranian contract law;

* Assess the adaptability of Iranian legal principles—such as party autonomy, pacta sunt servanda, and the free-
dom to contract—to the specific context of IMCs;

* Analyze the core **obligations** typically embodied in IMCs—including confidentiality, exclusivity, best-ef-
forts, and good faith—and evaluate their enforceability under Iranian law;

* Provide reasoned recommendations for enhancing the clarity and certainty of the Iranian legal approach to
IMCs, thereby fostering the country’s participation in international commerce.

3. METHODOLOGY

The research is structured through a combination of “doctrinal legal analysis” and “comparative study”. The
doctrinal analysis involves a close reading of the Iranian Civil Code, the Commercial Code, and relevant legisla-
tive and judicial materials, with a view to extracting the underlying principles and norms that may be appli-
cable to IMCs. The comparative element draws upon prominent international instruments (notably Principle,
Definition, and Model Rules of European Private Law, Draft Frame of Refrence Principle (DCFR), Principles of
European Law; Commercial Agency, Franchise, and Distribution Contracts (PEL CAFD), and The Principles on
European Contract Law (PECL), as well as the contractual practices of leading foreign jurisdictions

Conceptual Clarification and Structural Analysis:

The study begins by clarifying key concepts, distinguishing between various types of marketing contracts (e.g.,
agency agreements, franchise and distribution agreements, concessional marketing arrangements), and identi-
fying the typical provisions governing rights, obligations, dispute resolution, and risk allocation.

“Doctrinal and Legal Characterization:”

Next, the research scrutinizes the classification of IMCs within the typology of contracts recognized by Iranian
law. It assesses whether IMCs can be subsumed under the umbrella of established contract types, or whether
they occupy an independent legal status as unnamed (mo’amalat ghayr-e-mosamma) or sui generis contracts.

The “relevance of Article 10 of the Iranian Civil Code”-which recognizes the validity of all lawful contracts not
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contrary to law or public morals, even if not expressly named—becomes critical in this analysis.
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“Comparative and International Reference:”

The study then sets the Iranian approach alongside international models and leading comparative practices. It
highlights the ways in which global best practices and model codes treat IMCs, and it examines the extent to
which Iranian law can or should absorb these models.

“Obligations and Duties:”

A major section is devoted to identifying and analyzing the core obligations customary to IMCs: confidentiality,
non-compete and exclusivity clauses, the duty to act in good faith, the obligation to promote and not damage
the principal’s brand, requirements concerning information and reporting, and mechanisms for resolving dis-
putes. The enforceability of these obligations within the structure of Iranian law is addressed, using illustrative
case studies and doctrinal arguments.

“Application of Contract Law Principles:”

Critical attention is given to the notion of “party will” (irada-ye tarafin), a foundational doctrine in Iranian con-
tract law, and its application in tailoring complex contractual relationships such as IMCs. Issues such as the re-
quirement of definite subject matter, lawful purpose, clarity of mutual obligations, and the freedom to negotiate
customized rights and duties are explored.

4. FINDINGS
The research arrives at several key findings that clarify the position of IMCs within the Iranian legal landscape:
a. Legal Status:
While Iranian law lacks a codified definition or regime specifically dedicated to IMCs, the system’s general
orientation toward freedom of contract and respect for party autonomy—enshrined in Article 10 of the Civil
Code—provides a sufficiently flexible basis for recognizing such contracts as valid and binding, provided they
meet basic requirements of legality, clarity, and mutual consent.
b. Classification and Adaptability:

IMCs often do not fit neatly within the traditional named contract categories (e.g., sale, agency, partnership).
Rather, they may be regarded as “unnamed contracts” (aqd-e ghayr-e-mosamma)—a category permitted by Ira-
nian law, allowing parties to structure their legal relationships according to their needs, subject to public order
and morality. This approach aligns with modern trends in international and comparative contract law.

c. Obligations and Enforcement:

The typical obligations imposed by IMCs—such as ongoing cooperation, best-efforts, exclusivity, confidentiality,
and information sharing—are generally capable of enforcement within the Iranian legal system, provided their
substance does not contradict mandatory rules or principles of public order. However, the lack of judicial or
scholarly consensus regarding the interpretation and prioritization of these obligations may generate uncer-
tainty and inconsistency in practice.

d. Limitations and Gaps:
The absence of explicit legislative provisions or authoritative case law risks creating interpretive gaps, par-
ticularly in the context of international disputes. Uncertainties may arise in connection with choice of law,
jurisdiction, dispute resolution mechanisms (such as arbitration clauses), and the treatment of foreign parties
or governing laws.

e. Compatibility with International Trends:

Iranian contract law, despite some peculiarities rooted in domestic legal culture and Islamic law, is not fun-
damentally at odds with international contractual practice. Indeed, the general principles of contract freedom,
party autonomy, and respect for mutual agreement create conditions in which IMCs can flourish, subject to

certain limitations and the need for greater clarity.
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5. CONCLUSION

The analysis demonstrates that although the Iranian legal system does not provide an express or comprehen-

sive regime for IMCs, its prevailing principles—particularly the broad scope for party autonomy under Article

10—cater to a considerable degree of contractual flexibility and innovation. Nonetheless, the absence of detailed

statutory or regulatory guidance on the unique features, classification, and regulation of IMCs leaves parties

exposed to legal uncertainty and increased transactional risk.

Legal certainty can be improved, and international commercial confidence deepened, by the adoption of a more

“explicit and coherent legal framework” addressing the specificities of IMCs. Such reforms might include:

* the promulgation of statutory provisions recognizing IMCs as distinct contracts with clearly defined rights
and obligations;

* the harmonization of domestic law with leading international instruments and best practices; and

* the promotion of specialized dispute resolution mechanisms attuned to the complexities of modern interna-
tional marketing arrangements.

In sum, the legal system in Iran stands at a crossroads, with the opportunity to recognize and integrate the

evolving realities of global commerce. Embracing the legal challenges posed by IMCs—through legislation, judi-

cial interpretation, and scholarly debate—will not only clarify the rights and duties of parties, but also enhance

Iran’s attractiveness and competitiveness in the international marketplace.

Keywords: Commercial Agency Contract, Distribution Contract, Franchise Contract, International Commercial,
Marketing Contract.
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