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ABSTRACT

Consent is one of the fundamental elements of contract formation and validity and plays a decisive role in determining the
binding force of contractual obligations. This study adopts a descriptive-analytical and comparative approach to examine the
role of consent in the formation of contracts under Iranian and United Arab Emirates law. The findings indicate that, in both
legal systems, contracts are founded on the convergence of the parties’ wills, and free consent constitutes an essential condition
for their validity and legal effectiveness. Nevertheless, intention and consent are conceptually and legally distinct. Intention
refers to the decision to create a specific juridical effect, whereas consent concerns the free and voluntary acceptance of that
effect. In Iranian law, this distinction is particularly evident in coerced transactions, where the absence of free consent does not
necessarily result in absolute nullity but may render the contract non-enforceable until subsequent approval is given. In UAE
law, mutual consent and freedom of will also occupy a central position in contractual relations, while rules concerning coercion,
mistake, and contractual options serve to protect genuine consent. The comparative analysis shows that although both legal
systems are strongly influenced by Islamic jurisprudence, differences exist in the classification of defects of consent and the legal
remedies applicable to them. Overall, a valid contract in both systems requires a genuine, free, and legally attributable will, and
a clear distinction among nullity, non-enforceability, and rescindability can strengthen doctrinal coherence and legal certainty
in contractual relations.
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EXTENDED SUMMARY

Consent constitutes one of the central foundations of contractual validity because a contract is not
merely an external exchange of words, signatures, or formal declarations, but a juridical act
attributed to the will of persons who intend to create, modify, transfer, or extinguish legal relations.
In both Iranian and United Arab Emirates law, contractual obligations derive their legitimacy from
the existence of a legally recognizable agreement between the parties, yet the internal structure of
such agreement requires a careful distinction between intention, consent, and mutual assent. In
Iranian private law, this distinction is especially significant because intention and consent, although
frequently mentioned together, perform different functions in the formation and effectiveness of a
contract. Intention refers to the deliberate decision to create a particular juridical effect, whereas
consent concerns the voluntary and uncoerced acceptance of that juridical act. This conceptual
distinction explains why a transaction concluded without intention is treated differently from a
transaction concluded under coercion: in the former case, the constitutive juridical will is absent,
while in the latter, the person may intend the legal effect but lack free consent (Aliabadi, 2002).
Iranian legal doctrine has therefore treated intention as the constructive element of the juridical act
and consent as a condition affecting the effectiveness and legitimacy of that act (Shahidi, 1998). This
analytical separation is consistent with the broader theory of juridical acts, under which the law
recognizes contracts as products of intentional legal conduct rather than mere factual events
(Katouzian, 2024). The foundations of this approach are also deeply rooted in Islamic jurisprudence,
where the legitimacy of transactions is linked to mutual assent and voluntary exchange rather than
compulsion. Classical Shi‘i sources emphasize that the transfer of property and the creation of
binding obligations must rest upon genuine approval by the parties (Bahrani, 1984), while Sunni
jurisprudence similarly recognizes voluntariness and freedom from coercion as important conditions
in assessing contractual validity, despite doctrinal differences among the four schools regarding the
precise legal consequences of defective consent (Jaziri, 1985). Accordingly, the present study
examines consent not as a merely psychological concept, but as a legally operative component of
contractual formation whose presence, absence, or defect directly affects the status and

enforceability of contracts in both Iranian and UAE law.
The conceptual analysis demonstrates that consent must also be distinguished from mutual assent.
Consent primarily describes the internal voluntariness of each contracting party, whereas mutual
assent arises when the externally manifested wills of the parties correspond on the essential elements
of the transaction. A person may voluntarily wish to enter into a contract, but unless that will
corresponds with the will of the other party, no contract is formed. Thus, offer and acceptance
function as legal mechanisms through which internal will becomes externally recognizable and
capable of producing legal consequences. Iranian law treats external manifestation as necessary
because the law cannot directly access the internal mental states of the parties, yet it also refuses to
equate every outward declaration with a valid juridical will. A declaration that is not supported by
intention cannot normally create the intended legal effect, while a declaration issued under coercion
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may represent an actual intention to conclude the transaction but still be defective because the
underlying consent is not freely formed (Jafari Langroudi, 1990). This distinction has substantial
practical implications because it prevents the conflation of inexistence, invalidity, non-
enforceability, and rescindability. It also demonstrates why not every disagreement,
misunderstanding, or dissatisfaction amounts to defective consent. The law must preserve
commercial certainty and cannot allow contractual obligations to be defeated merely because one
party later regrets the bargain, miscalculates its economic advantage, or experiences ordinary market
pressure. At the same time, legal protection becomes necessary when a person's apparent acceptance
results from a legally significant defect such as coercion, fundamental mistake, or deceptive conduct
that materially affects the decision to contract. In this sense, consent operates as a bridge between
private autonomy and contractual stability. The law recognizes the self-determination of individuals
but does not permit that principle to become a source of unlimited instability. This balance is also
reflected in Arab civil law systems influenced by Islamic jurisprudence, where contractual consent is
supported through both rules governing formation and legal institutions that preserve the freedom
of the parties in specific circumstances (Sarhan, 2024). Therefore, the analytical framework of this
study treats consent as a multidimensional legal concept involving voluntariness, knowledge,
external manifestation, correspondence of wills, and legal capacity to participate in contractual
relations.

Under Iranian law, the legal effects of defective consent become particularly clear in the treatment
of coercion. A coerced party may understand the nature of the contract and may intentionally
perform the juridical act required to avoid the threatened harm; nevertheless, the decision is not the
product of free choice. For this reason, Iranian law does not treat the coerced transaction in the same
manner as a transaction concluded entirely without intent. This distinction supports the doctrine of
non-enforceability, under which a transaction affected by coercion remains legally suspended until
the coerced person, after the coercive circumstances have ended, either confirms or rejects it. The
theoretical foundation of this solution is that intention existed at the moment of formation, while
free consent did not. Subsequent ratification supplies the missing voluntary approval and allows the
transaction to become effective (Katouzian, 2024). This mechanism also illustrates why consent is
not merely a descriptive psychological condition, but a legal requirement with independent
consequences. If intention and consent were treated as identical, it would be difficult to justify why
subsequent approval can cure one form of defect but cannot transform a transaction concluded
entirely without intention into a valid contract. Iranian doctrine has long emphasized this distinction
in the analysis of contract formation and obligations (Shahidi, 1998). A similar conceptual structure
appears in discussions of mistake, although mistake is more difficult to classify because it may affect
either the formation of genuine agreement or the quality of a party's consent. Not every error is
legally relevant. Mistakes concerning personal economic expectations, future profitability, or
collateral motives normally do not undermine a contract, because contractual stability requires
parties to bear the ordinary risks of decision-making. However, where mistake relates to the identity
of the subject matter, the nature of the transaction, or another element that formed the basis of
agreement, it may undermine the assumption that genuine mutual assent existed. The legal effect
therefore depends on the seriousness of the error and its relationship to the essential content of the
contract. This differentiated approach confirms that defects of consent cannot be subjected to a
single automatic sanction.

The legal position in the United Arab Emirates likewise places substantial importance on voluntary
contractual consent, but the doctrinal structure must be understood within the broader context of
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Arab civil law and its interaction with Islamic jurisprudence. Contractual obligations under UAE civil
law are based on the convergence of offer and acceptance, and such convergence must represent a
genuine correspondence of juridical wills. Consent is therefore not reduced to formal acceptance
alone, but is connected to the legitimacy of the decision that gives rise to the contractual undertaking.
One of the notable features of Arab civil law systems is the continuing influence of Islamic legal
concepts concerning options, voluntariness, and the binding force of contracts. Sarhan explains that
contractual options in Arab civil codes may function as protective mechanisms where the binding
force of the contract would otherwise undermine genuine consent or expose a party to an agreement
formed under deficient informational or decisional circumstances (Sarhan, 2024). These options do
not necessarily mean that the original contract was void; rather, they often preserve the validity of
the juridical act while permitting one party to terminate it under defined conditions. This approach
is significant because it demonstrates a flexible method of balancing contractual security with
protection of voluntary decision-making. The same underlying concern appears in classical Islamic
jurisprudence, where coercion, mistake, and contractual options are analyzed not merely as formal
defects but as issues relating to fairness, autonomy, and legitimate transfer of rights (Jaziri, 1985).
Although Iranian and UAE law share Islamic foundations, the specific doctrinal pathways are not
identical. Iranian law has developed a particularly clear distinction between nullity and non-
enforceability in the context of coercion, while UAE law reflects a broader combination of civil
codification and multiple Islamic jurisprudential influences. Consequently, comparative analysis
must focus on the actual legal effects of the relevant rules rather than assuming that similar
terminology always produces identical consequences. The study therefore finds that both systems
recognize consent as essential, but they may differ in how defective consent is classified and
remedied.

A broader examination of contractual consent also requires attention to the distinction between the
validity of consent at formation and legal mechanisms that operate after formation. In both systems,
the law does not assume that every defect affecting the fairness or desirability of a transaction should
destroy the contract from the outset. In some cases, the appropriate response is to preserve the
contract while granting the disadvantaged party a right to rescind, confirm, or otherwise reassess the
relationship. This distinction is visible in the use of contractual options and in the differentiated
treatment of coercion, mistake, fraud, and gross imbalance. Such mechanisms recognize that
contractual stability itself is a legal value. Excessive willingness to invalidate agreements would
undermine predictability, increase transaction costs, and weaken reliance on contractual
commitments. However, excessive insistence on formal binding force would allow contracts to
become instruments of pressure, deception, or exploitation. The law must therefore calibrate
remedies according to the nature of the defect. This principle also helps distinguish the present
concept of contractual consent from concepts found in other legal systems that use the term
“satisfaction” in different contexts. For example, the common-law doctrine of accord and satisfaction
concerns an agreement to settle or replace an existing disputed obligation rather than the
foundational element of consent in contract formation. Its operation generally presupposes a dispute
or contested claim (Levin, 2016), and the subsequent performance of the agreed substitute obligation
may discharge the earlier claim (Hayes et al., 2024). Although such an agreement itself requires valid
contractual consent, it should not be confused with the doctrinal meaning of consent examined in
Iranian and UAE contract law. The distinction is methodologically important because it prevents
terminological similarity from distorting the comparative analysis. The central issue in this study
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remains the extent to which contractual obligation can legitimately be attributed to a party whose
juridical will is free, informed, and legally recognizable.

In conclusion, the comparative analysis demonstrates that consent is one of the principal
foundations upon which the legitimacy and enforceability of contracts depend in both Iranian and
United Arab Emirates law. The two systems share the fundamental idea that contractual obligation
must ultimately be attributable to the voluntary juridical will of the parties, yet they distinguish
between the existence of intention, the freedom of consent, the correspondence of wills, and the legal
capacity required for the formation of a valid contractual relationship. Iranian law gives particular
doctrinal clarity to the distinction between intention and consent by differentiating transactions that
are void for lack of juridical intention from transactions that remain non-enforceable because
consent was impaired by coercion. UAE law similarly protects voluntary agreement, while its
doctrinal framework reflects the wider influence of Islamic jurisprudence and the use of contractual
options as mechanisms for protecting parties without necessarily destroying the contract from its
inception. The comparison further indicates that coercion, mistake, fraud, and related defects should
not be treated as a single category producing an identical legal sanction. Their effects must instead
be assessed according to the degree to which they undermine genuine agreement, voluntary decision-
making, or the legal reliability of the transaction. A sound contractual system must therefore
preserve two values simultaneously: respect for private autonomy and protection of transactional
stability. Consent performs its central role precisely at the intersection of these values. Where a
contract results from free and legally meaningful agreement, enforcement reflects respect for
personal autonomy; where apparent agreement is produced by serious coercion, fundamental
mistake, or equivalent impairment, rigid enforcement may contradict the very justification for
contractual obligation. The comparative experience of Iran and the United Arab Emirates therefore
supports a differentiated approach in which the legal consequence of defective consent is
proportionate to the nature of the defect, while clear distinctions between nullity, non-enforceability,
rescission, and subsequent ratification are maintained in order to promote both fairness and
certainty in contractual relations.
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