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ABSTRACT

The increasing use of electronic contracts concluded through electronic agents creates new needs for legal subjects
to which the law must provide adequate responses. The issue of electronic agency within the framework of electronic
contracts is a relatively novel legal discussion and constitutes a universal matter in the field of commerce. In
contracts concluded in the real world by agents on behalf of the contracting parties, the question of agents’ liability
is relatively clear in most legal systems due to the defined nature of their legal personality and the legal relationship
they maintain with the principal. However, in electronic contracts, both the nature of electronic agents and the legal
nature of their relationship with the contracting parties face considerable controversy among jurists, owing to the
absence of explicit legal provisions or the ambiguity and insufficiency of existing regulations. Consequently, the
validity of contracts concluded through such mechanisms, as well as the liability of electronic agents, remains
uncertain. Accordingly, this study, conducted through a descriptive-analytical method and relying on library
sources, seeks to examine international instruments and compare them with domestic law in order to clarify the
validity of such transactions and the liability of electronic agents. The findings indicate that although domestic
legislation does not sufficiently address this matter, by reference to international instruments and the necessity of
consumer protection, it must be recognized that electronic contracts concluded through electronic agency are valid.
On this basis, there is no need for human confirmation of all actions performed by electronic agents.
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1 Uncitral Model Law on Electronic Commerce.

2 The European Directive on E Commerce /EC.
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EXTENDED SUMMARY

The rapid expansion of information and communication technology has transformed global
commerce, introducing new mechanisms for the formation of contracts through electronic means.
The emergence of electronic contracts, and in particular their conclusion through electronic agents,
has raised complex theoretical and practical challenges in law. Traditional contracting in physical
settings relies on human agents, whose legal personality and capacity to bind their principals are
largely uncontroversial across jurisdictions. In contrast, when contracts are formed via electronic
systems, the absence of explicit legal frameworks and the ambiguous status of electronic agents
create uncertainty regarding their legal nature and the validity of their actions. The conceptual
distinction between “electronic” as an adjective describing technological processes, and “electronic”
as mistakenly used in some Persian legal texts, is critical for accuracy in scholarship and legislation
(Moeen, 2006; Shakouri Moghaddam, 2005; Word Selection Group of Farsi Language and Literature
Academy, 2008). This precision underscores how the choice of terminology reflects the difference
between describing a branch of science and the adjectival form denoting the method by which
transactions occur. Given the global reliance on e-commerce for efficiency, cost reduction, and
market expansion, understanding the legal status of electronic contracts and their agents has become
an urgent necessity. Iranian law has not fully addressed the unique characteristics of these contracts,
particularly regarding issues of offer and acceptance, contractual capacity, and the determination of
the time and place of contract formation in virtual spaces, which do not neatly align with the rules of
traditional contracts (Habibzadeh, 2013; MaghamiNiya, 2012; Rahbari & Rezaee, 2012; Sharifi &
Beyrami, 2018). The novelty of these questions in both Iranian and international law situates this

study within a broader comparative inquiry into the evolving field of electronic transactions.
In analyzing electronic contracts, it is essential to distinguish among different forms based on subject
matter, execution, and technological mediation. International doctrine has long recognized a
differentiation between contracts pertaining to computer equipment and those created through
computer-mediated communication (Rosas, 2004). Within electronic commerce, further distinctions
emerge: some contracts are negotiated online but executed offline, while others involve both
negotiation and execution entirely in the digital sphere. For example, access contracts, internet
service agreements, and distance sales each present unique challenges regarding formation and
enforcement (Borner et al.,, 2000). Equally crucial is the concept of electronic representation in
contractual intent. The jurisprudential question is whether intelligent systems can truly act as legal
representatives, or whether they merely function as conduits for human intent. Classical definitions
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of representation emphasize the necessity of agency, consent, and capacity on the part of the
representative (Amiri Ghaem Maghami, 1999; Bellia, 2001; Katouzian, 1999; Tarihi, 2018). Yet, when
artificial intelligence systems execute tasks independently, their role blurs the boundary between
tool and agent. Some scholars argue for recognizing the legal personality of intelligent agents
(Weitzenboeck, 2001), while others view them as mere instruments akin to telephones or email
(Smith, 2002). A third perspective analogizes them to legal representatives or attorneys (Fischer,
1997), though this raises unresolved questions about capacity and liability. This debate reflects a
tension between the functional independence of intelligent agents and their lack of inherent volition,
which complicates the application of agency law to digital contexts.

The growing use of intelligent agents has encouraged legislators and scholars to evaluate their role
in contract formation, particularly regarding independence, reactivity, and adaptability. Intelligent
agents are designed to operate autonomously, perceive their environment, interact socially, and
adapt their behavior through experience (Allen & Hunn, 2022; Kaplan, 2016; Nielsen et al., 2004).
These capabilities distinguish them from earlier automated systems and make them more than
passive conduits of user intent. Historically, research into autonomous agents dates back to the mid-
20th century with pioneering work at MIT, Stanford, and IBM (Rahbari & Rezaee, 2012). The legal
challenge arises when such agents conclude contracts without human intervention, raising questions
about the validity of such contracts and the attribution of legal responsibility. International
instruments, such as the United Nations Convention on the Use of Electronic Communications in
International Contracts (2005), address this issue by affirming the validity of contracts formed
between automated systems or between automated systems and humans, regardless of human
review (Kaplan, 2016). This recognition signals that the absence of direct human involvement does
not negate contractual validity. Nevertheless, the deeper question persists: who is the principal
bound by such contracts, and under what circumstances can liability be assigned?

The debate over the legal status of intelligent agents is reflected in multiple theoretical positions.
One school of thought grants legal personality to intelligent systems, treating them as capable of
entering contracts (Weitzenboeck, 2001), while another likens them to communication tools with no
independent will (Al-Dasughi, 2003; Allen & Hunn, 2022; Glatt, 1998). A third approach treats them
as agents authorized by users, comparable to attorneys acting on behalf of principals (Fischer, 1997;
Shakouri Moghaddam, 2005). Each theory has practical implications for liability and enforcement.
For instance, recognizing agents as tools places responsibility on the human controller, while
granting them legal personality raises questions about their lack of assets for compensation (Kis,
2004; Matthias, 2004; Sharifi & Beyrami, 2018; Wettig & Zehender, 2004; Winn & Wright, 2001).
Comparative jurisprudence reveals diverging trends: some scholars propose treating electronic
agents as a new form of representative, while others reject this view as incompatible with established
principles of agency. The French Civil Code, for example, requires representation to involve two
capable persons (Eradical & Aqueron, 2000), while Iranian civil law emphasizes capacity and intent
as prerequisites for agency, both of which intelligent agents lack. The result is an unresolved
doctrinal debate that reflects broader tensions between technological innovation and traditional
legal frameworks.

International and regional instruments have attempted to reconcile these issues through functional
approaches. The UNCITRAL Model Law on Electronic Commerce acknowledges the attribution of
electronic data messages when sent through automated systems, thereby implicitly validating
automated transactions. The European Union’s E-Commerce Directive similarly ensures that
contracts formed by electronic agents cannot be invalidated solely because of the absence of human
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involvement (Jaller et al., 2020). UNCTAD’s consumer protection guidelines further reinforce the
principle that sellers remain bound by obligations regardless of whether they use electronic agents,
emphasizing the primacy of consumer protection in online transactions. Judicial practice reflects
this diversity of approaches: a U.S. court once ruled that an automated system’s confirmation
message did not constitute acceptance due to insufficient sophistication, whereas a German court in
2003 upheld a contract formed when an electronic agent mispriced goods, treating the error as
binding on the seller. These divergent judgments illustrate the interpretive flexibility courts exercise
in assessing the validity of electronically formed contracts. In Iranian law, the Electronic Commerce
Act (2003) does not explicitly regulate electronic agency but permits contract formation via
automated messages, treating them as attributable to the originator if issued under their control.
This suggests a pragmatic approach: while intelligent agents are not recognized as legal persons,
their actions are ultimately attributed to the human or legal entity deploying them.

The implications of this comparative study are significant for the harmonization of domestic and
international legal systems. Iranian law currently treats electronic agents as tools rather than
independent representatives, assigning responsibility to the users or originators of the data
messages. International instruments, by contrast, increasingly recognize the validity of contracts
formed by automated systems while refraining from granting them independent legal personality.
This reflects a functionalist compromise: contracts are valid without human review, but liability
remains with the human or legal person behind the system. The study demonstrates that while
scholarly debate continues over whether electronic agents should be treated as legal persons,
practical considerations such as consumer protection, enforceability, and the allocation of risk have
led legislatures and courts to adopt pragmatic solutions. The evolution of artificial intelligence may
challenge these solutions in the future, as systems become increasingly autonomous, but for now,
the prevailing legal approach views electronic agents as sophisticated tools whose outputs bind their
users rather than as independent actors.

In conclusion, the growth of electronic contracts and the increasing use of intelligent agents in
commercial transactions compel lawmakers, courts, and scholars to re-examine foundational
principles of contract and agency law. While international instruments have endorsed the validity of
contracts formed by automated systems, Iranian law and jurisprudence remain cautious, treating
such systems as mere instruments rather than legal actors. The lack of uniformity across jurisdictions
highlights the need for greater harmonization, particularly given the cross-border nature of
electronic commerce. This study underscores that electronic agents, though lacking independent
legal personality, play a transformative role in modern contract formation, and that legal frameworks
must evolve to balance technological realities with doctrinal integrity and the protection of consumer
rights.
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