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Conflict of Contract Forms in Iranian, English, and American Law

Alireza Mandegari*

Abstract

In the process of concluding a contract, especially in commercial relations, the parties often
use standard or pre-prepared forms, each of which may contain different or even
conflicting terms and conditions. This phenomenon, known as the “Battle of the Forms,” is
one of the most challenging issues in contract law. The purpose of this research is to
comparatively examine how the legal systems of Iran, England, and the United States deal
with this issue. In the English legal system, relying on the “last proposed clause” theory,
the form that is ultimately implicitly accepted is usually the criterion for validity. In the
United States, Article 207-2 of the Uniform Commercial Code (UCC) takes a more flexible
approach and allows for the identification of a contract with different or additional terms.
In Iranian law, in the absence of explicit provisions in this regard, the general principles of
acceptance and promissory estoppel and analysis of the common intention of the parties are
invoked, which may lead to uncertainty or conflict of interpretation. This research, through
comparative analysis, seeks to find solutions for a more precise explanation of this
phenomenon in Iranian law and to benefit from the experiences of more advanced systems.
Keywords: Conflict of forms, contractual terms, offer and acceptance, commercial
contracts, Iranian law, English law, American law
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