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Abstract

Contracts, as instruments for the circulation of wealth, may,
during the course of their legal existence, encounter challenges
that undermine the justification (or raison d'e¢'tre) for their
continued validity in their original form. Contract transfer
(Assignment) constitutes one of the modern and significant
institutions within the sphere of contract law that plays an
essential role in ensuring the continued realization of contractual
objectives. Since the transfer of a contract, in addition to affecting
the transferor and the transferee, also implicates the rights of
various third parties, determining its legal impact on third-party
rights emerges as one of the more complex and delicate questions
in this area of law, carrying substantial practical significance.
The present study, through a doctrinal and comparative
methodology, undertakes an examination of this issue by relying
on the collection of data from primary and secondary sources,
including statutory provisions, judicial precedents, and scholarly

writings within the legal systems of Iran and the United States.
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The research initially focuses on identifying a workable
criterion for determining who qualifies as a “third party” in
relation to contract transfer under each of these two legal systems.
Having established such a criterion, the study then proceeds to
analyze the tripartite legal relationships that arise between : (i) the
transferor and the transferee, (ii) the transferor and the original
contractual counterparty, and (iii) the transferee and the original
contractual counterparty. The research findings demonstrate that,
under Iranian law, the transfer of contract is treated as consistent
with the principle of privity of contracts and therefore does not
fundamentally depart from established contractual doctrines. By
contrast, under United States law, contract transfer is understood
to constitute an exception to the general principle of contractual
privity and is thereby regarded as a deviation from the default
rule. Accordingly, the comparative inquiry highlights both the
convergences and divergences in approach between the two
systems, offering deeper insights into the protection of third-

party rights in the context of contract transfer.

KeyWords: Contractual Assignment, Principle of
Relativity of Contracts, Contractual Assignment in Iranian

Law, Contractual Assignment in U.S. Law
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“As has been the case with other aspects of contract law discussed in these pages,
we must begin by treating in a few sentences what took the English courts of law
and equity hundreds of years and gallons of ink to accomplish. Just as a long period
of growth proved necessary before the courts were willing to enforce the executory
bilateral agreement, so there was an initial resistance on their part to the notion that
rights of parties to any contract might be transferred, or “assigned,” to persons not

originally privy to the agreement.” (Knapp et al., 2023, p. 1985)

4 Uniform Commercial Code (UCC)
> American Law institute (ALI)
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! Consideration

:3,5% Charlesworth's Business Law bS5l b3 & jbe a7
"A contract cannot confer rights upon one who is not a party to it. [...], If A. validly
contracts with B. to pay C. £100, B.’s obligation can be enforced only by A., but it
cannot be enforced by C. The technical reason for this antiquated rule is that no
consideration has moved from C. to B." (Dobson, 1997, p. 206)
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“GENERAL RULE: Performance or unconditional offer of performance by the person

to whom the duty has been delegated has the same legal effect as performance by
the party originally bound”

(Conway, 1968, p. 321)
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