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ABSTRACT

A contractual supplement, or gap filler, is a provision supplied by law or the court to address a gap or deficiency in
a contract in cases where the parties have not reached an agreement on a specific matter. At times, for various
reasons, the contracting parties may be unwilling or unable, at the time of concluding the contract, to agree on
certain contractual terms such as the quantity or quality of the subject matter, the price, the method of payment, or
the duration of the contract. Accordingly, while entering into the contract, they either postpone determining the
desired terms to a future agreement or merely specify a criterion for their determination. This research, conducted
using a descriptive—analytical method and aimed at examining the role of good faith, reasonableness, and fairness
in contract completion under Iranian law and common law, concluded that in common law jurisdictions, contract
completion is recognized and accepted. However, in Iranian law, contract completion faces two fundamental
objections: the rule prohibiting gharar (excessive uncertainty) and the principle requiring detailed knowledge of the
subject matter of the transaction. Nevertheless, an examination of the concept of gharar and the instances of
sufficiency of general knowledge in Article 216 of the Iranian Civil Code indicates that these two principles cannot
be regarded as serious impediments to recognizing the validity of open contracts.
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2 Article 1-302: “Under these Principles reasonableness is to be judged by what persons acting in good faith and in the same
situation as the parties would consider being reasonable. In particular, in assessing what is reasonable the nature and purpose
of the contract, the circumstances of the case and the usages and practices of the trades or professions involved should be taken

in to account”
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cannot or does not make the valuation, the agreement is avoided but if the goods or any part of them have been delivered to
and appropriated by the byer he must pay a reasonable price for them.”
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! Sale of Goods Act article 9: “(2) Where the third party is prevented from making the valuation by the default of seller or
buyer, the party not at fault may maintain an action for damages against the party at fault.”
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1 Art. 9: “Definition and ascertainment of price: (1) The price may be fixed by the contract or may be left to be fixed in such
manner as may be agreed or it may be determined by yhe course of dealing between the parties ... (4) Where the price is not
determined in accordance with the foregoing provision the buyer must pay a reasonable price. What is a reasonable price is a
question of fact dependent on the cicumstances of each particular case.”

2 Art.10: Sale at a valuation: “(1) Where there is a contract to sell or a sale of goods at a price or on terms to be fixed by a third
person and such third person without fault of the seller or the buyer cannot or does not fix the price or terms, the contract or
the sale is thereby avoided; but if goods or any part there of have been delivered to and appropriated by the buyer he must pay

a reasonable price therefor.”
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(call) U3laze o8 a5 0l o 4ot sl 3 Gisws (YD 1,03 se s de o5l ) 53 5 Medl e S50 lasls,l 3 J gl VF1-Y sle
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1 UCC SECTION 2-305 (4): “Where, however, the parties intend not to be bound unless the price be fixed or agreed and it is
not fixed or agreed there is no contract.”

2 Article 6-106: “(1) Where the price or any other contractual term is to be determined by a third person and it cannot or will
not to do so, the parties are presumed to have empowered the court to appoint another person to determined it.”

3 ¢(2) The existence of the contract is not affected by the fact that subsequently

(a) the parties reach no agreement on the term; or

(b) the third person does not determine the term,

Provided that there is an alternative means of rendering the term definite that is reasonable in the circumstances, having regard

to the intention of the parties.”
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! Article 5-1-7 (4): “Where the price is to be fixed by reference to factors which do not exist or have ceased to exist or to be
accessible, the nearest equivalent factor shall be treated as a substitute.”

2 Article 1134 French Civil Code: “Agreements lawfully entered in to take the place of the law for those who have made them.
... They must be performed in good faith.”

3 Article 1135: “Agreements are binding not only as to what is there in expressed, but also as to all the consequences which
equity, usage or statute give to the obligation according to its nature.”

4 Article 242 German Civil Code: "The debtor is bound to effect performance according to the requirements of good faith,
given consideration to common usage".

5 Restatement (second) of contracts § 205: “Every contract imposes upon each party of good faith and fair dealing in its
performance and its enforcement.”

& Restatement (second) of contracts § 205, comment (a).

78§ 1-201 UCC: Good faith “means honesty in fact and the observance of reasonable commercial standards of fair dealing.”
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1§ 2-306: “(1) A term which measures the quantity by the output of the seller or the requirements of the buyer means such
actual output or requirements as may occur in good faith, except that no quantity unreasonably disproportionate to any stated
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! Ascertainment of price

“(1) The price in a contract for sale may be fixed by the contract, or may be left to be fixed in a manner agreed by the contract,

or may be determined by the course of dealing between the parties.

(2) where the price is not determined as mentioned in sub-section (1) above the buyer must pay a reasonable price....”

2 UCC § 2-309: “(1) The time for shipment or any other action under a contract if not provided in this article or agreed upon

shall be a reasonable time.”
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! Article 7 (1): “In the interpretation of this Convention, regard is to be had to its international character and the need to promote
uniformity in its application and the observance of good faith in international trade.”

2 Article 33: “The seller must deliver the goods ... within a reasonable time after the conclusion of the contract.”
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EXTENDED SUMMARY
The concept of contractual completion, often referred to as “gap filling,” has become a focal point in

comparative contract law, particularly in examining the role of good faith, reasonableness, and
fairness under Iranian law and common law systems. A contractual gap filler is a provision supplied
by law or determined by a court to address a missing term in situations where the contracting parties
have not reached an agreement on specific matters such as the quantity or quality of the subject
matter, the price, payment methods, or duration of the contract. The theoretical underpinning of this
process is anchored in the principle of party autonomy, yet its practical application diverges
significantly between legal systems. In common law jurisdictions, contractual completion is an
accepted and developed mechanism for preserving the enforceability of agreements even where
essential terms are left open, whereas Iranian law traditionally faces two doctrinal objections: the
prohibition of gharar (excessive uncertainty) and the requirement for detailed knowledge of the
subject matter. However, deeper examination of gharar and the sufficiency of general knowledge
under Article 216 of the Iranian Civil Code suggests that these obstacles are not insurmountable,
paving the way for recognition of open contracts when interpreted through evolving legal reasoning
(Akhavan, 2014; Safai, 2024).

The core concepts driving contractual completion—good faith, reasonableness, and fairness—
function as interrelated normative standards. Good faith, often described as honesty and fairness in
intention, has evolved from an overlooked notion in pre-1970s legal scholarship to a foundational
principle in modern contract law, influencing not only performance but also interpretive and gap-
filling doctrines (Barikloo & Khazaei, 2011; Lando & Beale, 2000; O'Connor, 1990; Tetley, 2004).
Reasonableness, as codified for example in the Principles of European Contract Law (PECL),
requires assessing conduct against what parties in similar circumstances, acting in good faith, would
deem acceptable, taking into account the contract’s nature, purpose, and commercial practices
(Gillette, 1981; Lando & Beale, 2000). Fairness, while often conflated with justice, has distinct
operational meanings in private law, serving both as an equitable doctrine and as a practical device
for adjusting contractual obligations in the absence of express stipulations (Eskini, 2023; Jafari
Langeroudi, 2015, 2024a, 2024b; Katouzian, 2024a). These concepts, while abstract, are deployed by
courts to preserve the contractual bargain in ways that protect legitimate expectations and mitigate
opportunistic behavior.

Operationally, gap filling takes two main forms depending on whether the parties have established a
mechanism for determining open terms. When an agreed mechanism exists—such as reference to a
market index, the opinion of a third party, or future negotiation—courts typically honor that method
unless it fails, in which case they may substitute an objective standard like a “reasonable price” or
“reasonable time” (Darabpour, 1998; Triantis, 2002). In Iranian law, as in many civil law systems,
third-party determination of terms is generally more acceptable than unilateral determination by
one party, though safeguards against unreasonableness and bad faith apply. In common law, courts
have shown flexibility by replacing failed mechanisms to avoid voiding contracts, as in Sudbrook
Trading Estate Ltd. v. Eggleton, where the House of Lords treated the price term as an ancillary
provision that could be judicially substituted (Akrami et al., 2014; Safai, 2024). Comparative analysis
of the UCC §2-305 and the Uniform Sales Act §9—10 reveals functional equivalence in their gap-
filling approaches, despite textual differences, particularly in preserving enforceability when third-
party pricing mechanisms break down (Corman, 1962; Hall, 1952; Whitney, 1951).

The role of good faith, reasonableness, and fairness in gap filling extends beyond doctrinal elegance
to practical problem-solving. In the United States, Restatement (Second) of Contracts §205 and UCC
§1-201(b)(20) embed a duty of good faith and fair dealing into all contracts, encompassing both
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honesty in fact and adherence to reasonable commercial standards (Farnsworth, 1984; Farnsworth,
1963; Summers, 1968). This standard allows courts to adjust contractual obligations dynamically in
light of unforeseen circumstances, ensuring that gap filling reflects the contract’s spirit rather than
rigidly adhering to its letter. Case law, such as Wood v. Lucy, Lady Duff-Gordon, demonstrates how
courts infer obligations to exert reasonable efforts from the principle of good faith, thereby
preserving the mutual benefit intended by the parties (Akhlaqi & Emam, 2017; Hillman, 1995).
Moreover, in output and requirements contracts, UCC §2-306 conditions quantities on good faith,
thereby preventing manipulative variations that could undermine the contractual balance (Blair,
2006; Smith, 2009; Weistart, 1973).

Internationally, the principles of good faith and reasonableness are entrenched in instruments like
the PECL, the UNIDROIT Principles, and the CISG. These instruments prescribe reasonable price
and performance standards when key terms are missing or unworkable, thereby aligning with
domestic doctrines in both civil and common law systems. For example, PECL Article 6:108 and
UNIDROIT Article 5.1.6 require performance to be of reasonable quality when unspecified, and
UNIDROIT Article 5.1.7 outlines multiple scenarios in which reasonable price replaces missing or
impracticable price terms (Farnsworth, 1984). The CISG’s Article 55, though not explicitly invoking
“reasonableness,” operates similarly by defaulting to prevailing market prices under comparable
circumstances, and Article 7(1) emphasizes the need to interpret the Convention in light of good faith
in international trade. These transnational standards reinforce the view that good faith and
reasonableness function as universal gap-filling criteria, bridging diverse legal traditions and
fostering predictability in cross-border commerce.

In conclusion, the comparative analysis of Iranian law and common law approaches reveals both
convergence and divergence in the treatment of open contracts. While doctrinal reservations in
Iranian law—rooted in gharar and the requirement for detailed subject-matter knowledge—have
historically constrained the acceptance of gap filling, reinterpretation of these principles in light of
good faith, reasonableness, and fairness opens the door to greater alignment with global practice.
Common law jurisdictions and international instruments illustrate how these standards can be
operationalized to preserve contractual relationships, promote equitable outcomes, and
accommodate commercial realities. The challenge for Iranian law lies in harmonizing traditional
doctrines with modern transactional needs without undermining foundational legal principles,
thereby enabling a more flexible and commercially responsive framework for contractual
completion.
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