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ABSTRACT

The declaration of will is one of the significant issues in electronic commerce contracts that, given the growing trend
of electronic commerce, requires discussion and examination. Accordingly, the purpose of the present article is to
study the declaration of will in electronic commerce contracts under Iranian law. This article is descriptive-
analytical in nature and employs a library research method to address the subject under consideration. The findings
indicate that the legislator has not restricted the expression of intent to any specific means. The general rule is that
the chosen means must be accompanied by something that indicates the intention. The same applies to electronic
contracts. Therefore, despite the real intent of the parties to an electronic contract, the electronic structure of the
method of declaring intent entails its own specific characteristics. Although, from the perspective of the parties who
have based their will on electronic formation, its intrinsic validity is preserved and respected, from the perspective
of the law and for the regulation of legal protections and the creation of a balance between the interests and rights
of the parties, the form of conclusion of electronic contracts and the manner of expressing intent through them must
be recognized and legally protected. Since a data message is not considered a “writing” or a “signature,” electronic
commerce laws have been compelled to regard a data message as equivalent to a signature and writing. Regarding
the formation of an agreement, the general rules governing contracts, to the extent that they are compatible with
the nature of electronic contracts, also apply to this type of contract. In relation to offers, the specific nature of
electronic contracts requires that the announcements posted on websites be considered an invitation to make an
offer.
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EXTENDED SUMMARY

The concept of “declaration of will” in the context of electronic commerce contracts under Iranian
law requires a comprehensive understanding of the intersection between classical contract principles
and the evolving digital environment in which these agreements now take place. In Iranian civil law,
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will and its components are fundamental elements of contractual validity, with the absence or defect
of will leading to nullity or unenforceability of transactions (Shahidi, 2003). As electronic
commerce—defined as the exchange of goods and services over digital networks—has become an
essential feature of the modern global economy, the legal framework governing such transactions in
Iran has had to adapt, despite the novelty of this field and the lack of explicit regulation in the Civil
Code or other special laws. The Iranian Electronic Commerce Act of 2003, influenced by the
UNCITRAL Model Law on Electronic Commerce (1996), introduced significant changes to contract
law, particularly in recognizing “data messages” as functional equivalents of writing and signature
(Elsan, 2005). This adaptation reflects the need to reconcile technological realities—where offers,
acceptances, and contractual terms may be transmitted instantaneously across borders in text,
graphic, audio, or video formats—with legal doctrines rooted in physical presence and tangible
documents. The act’s treatment of data messages is essential because it overcomes the formal
requirement that certain contracts be “in writing,” ensuring that electronic contracts can achieve
equivalent legal status to their paper-based counterparts. However, this transition also raises
interpretive challenges in defining the point of offer and acceptance, determining the time and place
of contract formation, and ensuring that the expression of intent remains clear and verifiable despite
the absence of face-to-face interaction or physical documentation (Katouzian, 2009; Usamah, 2003;
Vesali Naseh, 2006).

In legal theory, will manifests in two forms: the internal, psychological will (erada batini) and the
external, declared will (erada ensha’i). The former reflects the mental state of intending to create
legal relations, while the latter is the outward expression of that intent through words, writing,
gestures, or conduct (Shahidi, 2003). In traditional contract law, these manifestations occur within
established frameworks of offer and acceptance, often governed by formalities in specific contract
types. Electronic commerce challenges these conventions by enabling parties to contract remotely,
often without synchronous communication or physical presence. The principle of consensualism—
the idea that mutual consent suffices for contract formation without formalities—is particularly
significant in this context, as it supports the validity of electronic contracts absent prescribed
formalities (Rezaei, 2008). Yet, in certain formal contracts, statutory or agreed requirements for
specific formats or signatures must still be met (Arabi, 2010). The Iranian Electronic Commerce Act
addresses these issues by treating data messages as equivalent to writing and signature under articles
6 and 7, thereby allowing both consensual and formal contracts to be concluded electronically. This
legislative recognition is consistent with international trends, such as the European Union Directive
on Electronic Commerce, which calls on member states to ensure that electronic contracts are not
denied validity solely because of their form (Elsan, 2005). As such, Iranian law now accommodates
various electronic contracting methods—ranging from e-mail negotiations to web-based click-wrap
agreements—so long as they meet the general requirements of capacity, subject matter, and lawful
purpose, in addition to the mutual consent of the parties (Maghami Nia, 2011; Sajedi, 2008; Sanayeei,
2002).

The mechanics of expressing will through data messages require careful legal treatment to ensure
attribution, authenticity, and reliability. In physical settings, the identity of the contracting party and
the authenticity of their signature or oral statements are often straightforward to establish. In the
digital environment, however, where interactions occur through intermediaries such as Internet
Service Providers or automated systems, these elements require additional safeguards (Vesali Naseh,
2006). The Iranian Electronic Commerce Act, following the UNCITRAL Model Law, provides
detailed rules on the attribution of data messages (articles 18—21) and the circumstances in which a

X




iy § Soli> add gi,_.da‘s Sy iagh

message is considered to originate from the purported sender, whether transmitted directly, through
an authorized agent, or via an automated information system (Maleki & Ghazanfari, 2021). Similarly,
the Act addresses acknowledgment of receipt (articles 22—25), recognizing that in the virtual
environment, the mere transmission of a message may not suffice to establish that it has been
received, read, or understood by the intended recipient (Ahani, 2004; Jahani, 2017). The methods of
acknowledgment can be pre-agreed by the parties or inferred from conduct that reasonably assures
the sender of receipt (Feizi Chekab, 2004). These provisions not only enhance transactional certainty
but also protect against disputes arising from failed or delayed communications, which are more
likely in complex, multi-jurisdictional e-commerce settings. They also align with the principle that
the expression of will must be clear, intentional, and directed to a specific party to have legal effect
(Darabpour, 1995).

Determining the time and place of dispatch and receipt of an electronic declaration of will is critical
for resolving issues of jurisdiction, applicable law, and the moment of contract formation. Under
article 26 of the Iranian Electronic Commerce Act, dispatch occurs when the data message enters an
information system outside the control of the sender or their agent, while receipt occurs when it
reaches the designated information system of the addressee or, if none is designated, when it enters
an information system accessible to them (Feizi Chekab, 2004). This approach parallels the
UNCITRAL Model Law (article 15) and ensures that the determination of contractual timelines is not
dependent on the physical location of servers or the technical infrastructure of intermediaries
(Maleki & Ghazanfari, 2021). It also prevents the “postal rule” of traditional contract law—under
which acceptance is effective upon posting—from being automatically extended to electronic
communications, unless the parties expressly agree. Moreover, the legal fiction that the place of
dispatch and receipt corresponds to the sender’s and recipient’s place of business, respectively,
facilitates the application of conflict-of-laws rules and avoids the uncertainties of locating the
physical hardware involved in message transmission. These rules are particularly relevant in
scenarios where automated systems exchange offers and acceptances without human intervention,
as is increasingly common in high-speed trading, online marketplaces, and other digital platforms
(Vesali Naseh, 2006).

In the structure of offer and acceptance, electronic commerce introduces nuanced distinctions
between “invitation to treat” and “offer.” For instance, goods and services displayed on a website are
generally regarded as invitations to submit an offer rather than binding offers themselves (Katouzian,
20009; Vesali Naseh, 2006). The buyer’s submission of an order constitutes the offer, which the seller
may accept by confirming the order, shipping the goods, or otherwise performing according to the
stated terms. This framework preserves the seller’s flexibility in managing inventory and avoids
binding them to outdated or erroneous listings. However, complexities arise when cached or
archived versions of web content lead to offers being accepted after they have been withdrawn,
raising questions about attribution and the validity of consent. The law must therefore balance the
need for transactional efficiency with protections against unintended contractual obligations.
Furthermore, Iranian law’s lack of explicit provisions on electronic offer and acceptance in the
enacted version of the Electronic Commerce Act—despite their inclusion in earlier drafts—means
that these issues are resolved primarily through analogy to general contract principles, supported by
the Act’s recognition of data messages as valid expressions of will (Alinezhadi & Alinezhadi, 2017;
Elsan, 2005). This interpretive approach underscores the adaptability of traditional doctrines to the
electronic environment while acknowledging the potential benefits of more explicit statutory
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Ultimately, the evolution of Iranian law in recognizing the validity of declarations of will in electronic
commerce reflects a broader global trend toward legal equivalence between electronic and traditional
contracts. By adopting functional equivalents for writing and signature, setting clear rules for
attribution and acknowledgment, and defining the time and place of message dispatch and receipt,
the Electronic Commerce Act creates a framework that supports the enforceability of digital
agreements without undermining the core principles of contract law. This framework facilitates both
domestic and international transactions, enabling Iranian businesses and consumers to participate
fully in the global digital economy. However, continued attention is needed to ensure that the law
keeps pace with technological developments, addresses emerging risks such as cybersecurity threats
and identity fraud, and maintains an appropriate balance between facilitating commerce and
protecting contractual fairness.
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