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Abstract

Legal scholars and practitioners in commercial law concur on the social and
economic changes of today's world and the misalignment of Iran's commercial
laws with these changes. The necessity for updating and amending commercial
law is evident. However, given the significance of this law in the country's eco-
nomic framework, there is a need for meticulous consideration in its legislation.
In this context, it is essential to analyze the Commercial Bill approved by the
Islamic Consultative Assembly prior to its potential ratification by the Guard-
ian Council. This study seeks to answer the question of how the innovations
introduced by the Commercial Bill will impact the general contract rules within
the Iranian legal system. The initial hypothesis posits that while some of these
innovations will enhance the legal framework, they may also pose new legal
challenges in certain areas. Therefore, this research employs a descriptive-ana-
lytical method to examine these innovations and analyze their effects on gener-
al contract rules in two phases: before and after the conclusion of contracts. The
findings indicate that certain innovations, such as the broad allowance for the
agreement to apply foreign law and the granting of authority to third parties to
determine the transaction amount, will create difficulties, as they are not well-
aligned with the existing legal structure. Additionally, granting third parties the
authority to determine the transaction amount when the criteria established by
the contracting parties are not enforceable will also lead to practical and legal
problems within society. Conversely, the Commercial Bill, by adopting the the-
ory of accession, has specifically improved conditions in electronic contracts,
and provisions such as the possibility of amending non-standard contracts or
preemptive termination are regarded as positive movements. Therefore, de-
spite the presence of some positive reforms, challenges remain, highlighting
the necessity for a more precise examination and amendment of this bill.
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1. Freedom of Contract
2. Parties' Autonomy
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. Code civil de France, 2016, Art. 1112 (Modifié par LOI n°2018-287 du 20 avril 2018 - art. 3): L'initiative,
le déroulement et la rupture des négociations précontractuelles sont libres. Ils doivent impérativement
satisfaire aux exigences de la bonne foi. En cas de faute commise dans les négociations, la réparation du
préjudice qui en résulte ne peut avoir pour objet de compenser ni la perte des avantages attendus du contrat
non conclu, ni la perte de chance d'obtenir ces avantages.

German Civil Code BGB, 2002, Art. 311(2): (2) Ein Schuldverhaltnis mit Pflichten nach § 241 Abs. 2
entsteht auch durch 1. die Aufnahme von Vertragsverhandlungen, 2. die Anbahnung eines Vertrags, bei
welcher der eine Teil im Hinblick auf eine etwaige rechtsgeschiftliche Beziehung dem anderen Teil die
Moglichkeit zur Einwirkung auf seine Rechte, Rechtsgiiter und Interessen gewéhrt oder ihm diese anver-
traut, oder 3. dhnliche geschiftliche Kontakte.

. Codice Civile d'Italia, 1942, Art. 1337 (Trattative e responsabilita’ precontrattuale): Le parti, nello svolgi-
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2. Principles of European Contract Law (PECL)
3. Draft Common Frame of Reference (DCFR)
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