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ABSTRACT

The purpose of concluding any contract is the execution of its provisions and adherence to the effects arising from it. For the
contract to proceed smoothly without obstacles in its implementation, the parties must not have disputes or conflicts regarding
the conditions of validity, contractual terms, and manner of performance. Interpretation of contracts becomes necessary when
a disruption arises in the execution of the contractual provisions or in the effectiveness of the individual and social relationship
between the parties. Contract interpretation aims to resolve ambiguities and contradictions within the contract in order to reach
the intent of the contracting parties, and the means of ascertaining such intent is derived from the text of the contract as well as
the conduct of the parties. The will of the parties is considered the most important source of contract interpretation. The research
method employed in this study is an analytical-descriptive method, relying on library sources including literary, jurisprudential,
and legal texts, along with judicial opinions of courts. The principal means of expressing will is the contractual document itself,
through which the parties directly and explicitly declare their intention. Moreover, consistent conduct and activities indicating the
consent and intention of the parties are also regarded as a form of will expression. There are various tools that assist the judge
in identifying the will in contract interpretation, among which is the mutual intent of the parties. When the resolution of ambiguities
and disputes proves difficult, the interpretation of the will of a reasonable and ordinary person under the same circumstances as
the parties is taken into account. At times, in practice, judges are confronted with cases where the legislator has not provided a
solution. In such cases, prior judicial rulings that have crystallized into judicial precedents aid the judge in resolving the issue.
The purpose of contract interpretation is to remove ambiguity in order to ascertain the mutual intent of the parties, or, when
necessary, to rely on the contractual text or external sources. Thus, discovering the mutual intent of the parties is the primary
goal of interpretation. Custom is one of the most important and influential tools, often serving as proper guidance for contract
interpretation and assisting courts in discerning the mutual intent of the parties. In the Iranian legal system, particularly in the
Civil Code and the discussion of contract interpretation, custom has been emphasized, and in cases of silence or lack of explicit
agreement by the parties, the law has, in most instances, recognized custom as governing. In contract interpretation, custom
has its own elements and conditions. According to Article 226 of the Civil Code, the words of contracts are presumed to bear
their customary meanings. That is, the words and expressions used in a contract are understood according to their conventional
meaning, unless the parties explicitly or implicitly assign a different meaning to them within the contract. This article expresses
the validity of verbal custom in contract interpretation. The will and intention of the parties in Iranian law and judicial practice
constitute the principal source of contract interpretation. The discovery of the intent and will of the parties at the time of conclusion
and execution of the contract is the goal of interpretation, and in the event of disputes between the parties, the judge may,
through the use of the specific instrument of “judicial precedent,” resolve the conflict, interpret the contract, and thereby achieve

justice.
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EXTENDED ABSTRACT
The interpretation of contracts has long stood

at the core of legal analysis, reflecting the
tension between textual certainty and the fluid
dynamics of will and intention in juridical
practice. The Iranian legal system, building
upon Islamic jurisprudence, enshrines the will
of the parties as the central element in contract
formation and enforcement, with the Civil
Code codifying this principle through multiple
provisions. From a linguistic perspective,
“interpretation” signifies unveiling, clarifying,
or elucidating the meaning of obscure terms, a
function that jurists have consistently applied
to both statutory language and contractual
documents (Amid, 2005; Ma'refat, 2008). The
interpretive  exercise becomes essential
whenever ambiguity arises—either through
contradictions within the text itself or through
incongruence between contractual language
and surrounding circumstances (Katouzian,
2014). Iranian courts, in keeping with
doctrinal traditions, recognize that neither
words nor acts in isolation can generate
binding obligations; rather, they serve as
vehicles for revealing underlying intent
(Mousavi  Bojnourdi & Malihi, 2015).
Consequently, both explicit declarations and
tacit conduct are treated as authentic
expressions of will, ensuring that the
adjudicative process remains oriented toward
uncovering the shared intention of the
contracting parties. This orientation reflects
broader jurisprudential commitments to
fairness and good faith, both of which
undergird the legitimacy of private
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transactions and facilitate their enforceability
within the legal system (Safaei, 2010).

The primacy of will in Iranian contract law is
articulated most clearly in the maxim al-‘uqud
tabi‘at li-I-qusur, meaning “contracts follow
intentions,” which affirms that the substance
of a legal act derives from the parties’ true
intent rather than its outward form (Shahidi,
2008). Scholars emphasize that will manifests
in two distinct modes: internal or batini will,
representing the psychological intention, and
external or declaratory will, which is made
observable through speech, writing, gestures,
or even silence under appropriate conditions
(Jafari Langroudi, 2003, 2008). The Iranian
Civil Code acknowledges both dimensions by
requiring that contractual formation be
predicated upon genuine intent, while
simultaneously demanding its expression
through recognizable communicative acts
(Katouzian, 2014). Furthermore, the doctrine
of good faith (husn-niyyat) has been
incorporated into judicial practice, compelling
courts to interpret ambiguous terms in ways
consistent with honesty, fairness, and
equitable dealing (Mansour, 2023). Jurists also
highlight the role of “custom” (‘urf), which
functions as an interpretive supplement in
instances where parties have not explicitly
defined their obligations. Article 226 of the
Civil Code prescribes that words be
interpreted in their customary sense unless the
contracting parties have clearly ascribed an
alternative meaning, thereby embedding
social practices into the architecture of
contract interpretation (Emami, 2022).



Together, these doctrines ensure that
interpretation aligns not only with subjective
intention but also with communal
expectations, thereby harmonizing private
autonomy with social order (Habibi, 2010).

A significant strand of Iranian jurisprudence
emphasizes that behavior following the
conclusion of a contract constitutes valuable
evidence for discerning intent. Scholars note
that recurrent and consistent actions by the
parties create a “transactional practice”
(ruyyeh mu‘amala) that may serve as an
interpretive guide (Ghanbari, 1993). This
approach underscores the principle that
contractual obligations are not confined to the
written document alone but extend to patterns
of conduct that reveal implicit consent. For
example, if a contract refers broadly to “all
disputes” being subject to arbitration, courts
interpret this inclusively to cover not only
disputes concerning performance but also
those concerning validity, unless compelling
evidence indicates otherwise (Eftekhar
Jahromi & Khorasani, 2017). Such reasoning
reflects the broader maxim that silence, when
accompanied by circumstances indicating
acquiescence, may amount to implied consent
(Safaei, 2010). Nonetheless, Iranian jurists
caution that silence alone cannot constitute a
manifestation of will unless situated within a
context where a response is expected,
consistent with the principle against delaying
clarification =~ when necessity demands
expression (Ansari & Taheri, 2005). The
integration of conduct, silence, and customary
usage into interpretive practice demonstrates
the multi-layered strategies courts employ to
ensure that interpretation faithfully reflects
the complex interplay of explicit and implicit
intention.

Judicial precedent also plays a pivotal role in
guiding interpretation where legislative
provisions remain silent. Iranian courts
frequently draw upon prior rulings, advisory
opinions, and established doctrines of the

Supreme Court to illuminate ambiguous areas
of contract law. For instance, advisory
opinions from the Legal Department of the
Judiciary explicitly affirm that contract
interpretation must focus on the common
intent of the parties, reconstructed through
circumstances and supporting evidence. The
jurisprudence has evolved to emphasize that
interpretive authority lies in reconstructing
not the abstract meaning of words but the
specific purposes of the parties at the time of
contracting (Katouzian, 2005). Landmark
rulings have illustrated this orientation: courts
have reclassified contracts that were
nominally  designated as gifts into
compensatory exchanges when evidence
demonstrated that reciprocal obligations were
intended, thus privileging substance over
form. Similarly, in cases of conflicting
contracts between the same parties, the
judiciary has treated the most recent contract
as the authoritative expression of intent,
thereby enshrining chronological priority as a
rule of interpretation. Such precedents
demonstrate the adaptability of Iranian legal
practice in balancing fidelity to textual form
with responsiveness to underlying will, and
they highlight the judiciary’s creative role in
maintaining coherence across the contractual
landscape (Gilani, 1992).

The philosophical underpinnings of Iranian
contract interpretation can be traced to the
integration of Islamic jurisprudence, which
regards will as a composite of desire, need, and
rational choice (Fazel Lankarani, 2007). This
theological dimension situates human will
within the framework of divine sovereignty
while affirming the autonomy of individuals to
enter binding agreements. As such, freedom of
contract is recognized but circumscribed by
considerations of public order, morality, and
legality (Shahidi, 2008). Articles 190 and 195 of
the Civil Code articulate essential conditions
for the validity of contracts, emphasizing will
and consent as foundational requirements
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(Safaei et al., 2008). The rejection of
agreements entered under duress, fraud,
intoxication, or incapacity demonstrates the
insistence on genuine intent as the
cornerstone of contractual validity (Haeri
Shahbagh, 1997). Moreover, the interpretive
doctrine prioritizes sustaining contracts over
invalidating them: ambiguities must be
resolved in favor of validity, reflecting the
broader jurisprudential preference for
stability in social and economic relations
(Safaei, 2010). This orientation reveals a legal
culture that prizes certainty and predictability
while  preserving  flexibility = through
interpretive mechanisms such as custom, good
faith, and precedent.

Taken together, the doctrines of Iranian law
illustrate a coherent interpretive philosophy
centered upon the supremacy of will,
supported by external manifestations,
communal practices, and judicial refinements.
The intricate interplay between textual
expression, implied conduct, silence, custom,
and precedent reflects a multi-dimensional
strategy for resolving contractual ambiguities
while safeguarding fairness and justice. By
affirming the centrality of will, the Iranian
legal system not only echoes the foundational
maxims of Islamic jurisprudence but also
aligns with broader comparative legal
traditions that privilege intention over form.
This approach underscores the dynamic
nature of legal interpretation, which must
reconcile the rigidity of legal texts with the
fluidity of human purpose and social context.
Ultimately, the interpretive framework serves
to balance individual autonomy with collective
expectations, thereby ensuring both the
legitimacy of contracts and the integrity of the
legal order.

In conclusion, the interpretation of contracts
in Iranian law pivots fundamentally on the
recognition and reconstruction of the will of
the parties. The Civil Code, judicial precedent,
and doctrinal scholarship converge to affirm

that contracts derive their validity not from
words alone but from the genuine intentions
they represent. Ambiguities are resolved
through a hierarchy of interpretive tools—
ranging from textual analysis to conduct,
silence, custom, and precedent—ensuring that
interpretation reflects both subjective intent
and social reasonableness. This layered
approach maintains contractual stability while
respecting autonomy, justice, and good faith.
The ultimate goal of interpretation is thus not
merely semantic clarity but the realization of
fairness in private dealings, a goal that situates
Iranian jurisprudence within a universal legal
discourse on the supremacy of will in contract
law.

References

Amid, H. (2005). Amid's Persian Dictionary.
Amirkabir Publications Institute.

Ansari, M., & Taheri, M. A. (2005). Encyclopedia of
Private Law (Vol. 1 & 2). Mehrab-e Fekr
Publications.

Eftekhar Jahromi, G., & Khorasani, S. A. (2017).
Explaining the principles and rules of commercial
procedure and evaluating its efficiency from the
perspective of economic analysis of law.
Comparative Law Studies, 8(1).

Emami, S. H. (2022). Civil Law (Vol. 1). Eslamiyeh
Publications.

Fazel Lankarani, M. (2007). Kifayat al-Usul (Vol. 1).

Ghanbari, M. (1993). Collection of legal articles.
Ganj-e Danesh Library.

Gilani, M. A. (1992). Jame' al-Shatat fi Ajwibat al-
Sualat (Vol. 4). Kayhan Institute.

Habibi, M. (2010). Interpretation of International
Commercial Contracts. Mizan.

Haeri Shahbagh, S. A. (1997). Commentary on the
Civil Code (Vol. 1). Ganj-e Danesh Library.

Jafari Langroudi, M. J. (2003). Etymology
Dictionary (Civil Law, Criminal Law). Ganj-e
Danesh.

Jafari Langroudi, M. J. (2008). The Influence of Will
in Civil Law. Ganj-e Danesh.

Katouzian, N. (2005). Interpretation of contracts.
Journal of the Faculty of Law and Political
Science(70).

Katouzian, N. (2014). General Rules of Contracts
(Vol. 3). Enteshar Publishing Company.

Ma'refat, M. H. (2008). Al-Tafsir wa al-Mofasserun
fi Thawbih al-Qashib (Vol. 1).

Mansour, J. (2023). Civil Code. Pendare Galam
Publications.



Mousavi Bojnourdi, S. M., & Malihi, S. M. (2015).
Pazhouheshnameh Matin. 17(68), 1-22.

Safaei, S. H. (2010). Introductory Course on Civil
Law (Vol. 2). Mizan.

Safaei, S. H., Adel, M., Kazemi, M., & Mirzanejad, A.
(2008). International Sales Law with a
Comparative Study. Tehran University Press and
Publication Institute.

Shahidi, M. (2008). Civil Law 3 (Obligations). Majd
Publications.

“u

TPy Y 6 S O ¢



