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Offers are divided into two categories: simple and binding. In
a binding offer, the offeror cannot withdraw from the offer,
because said offer, by implication entails the deprivation and
waiver of the offeror's right of withdrawal. If the offeror
withdraws from the offer during its validity period, the
contract is concluded upon the offeree's declaration of
acceptance. However, if the subject matter of the offer is a
specific corporeal asset and the offeror transfers it to a third
party before the offeree declares acceptance, the question that
arises in this regard concerns the Jurlsprudentlal—lesgal status
of the conflicting transaction thus carried out. Some, by
analogizing this matter to a moyttﬁagor's transactions
concerning the mortgaged property without the mortgagee's
permission, have declared conflicting transactions with the
offer as non-binding. Others have merely referred to the
offeree's right to seek the annulment (ebtal) of the
aforementioned conflicting transaction. Imami jurists have not
expressed an opinion specifically regarding the binding offer.
However, given the nature of the implied condition contained
in the binding offer, which is an instance of a negative-result
condition, Imami jurists consider transactions conflicting with
such a negative-result condition as ineffective. The conclusion
derived from this research is that since conflicting transactions
with a binding offer implicitly entail the deprivation of the
offeror's right of withdrawal, they create an initial proFrietary
right for the offeree. Therefore, said transaction is placed in
a suspended/pending state due to the existence of an
impediment. If the offeree exercises their right during the
validity period of the offer, the conflicting transaction, due to
the impediment existing in it that causes instability in its
continuance, is rescinded from the very date of its conclusion.
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Extended Abstract

Introduction

An offer is a proposal to enter into a transaction and is divided into two
categories: simple and binding. In a simple offer, the offeror may revoke
the offer at any time before it is accepted by the offeree. In a binding offer,
however, the offeror is precluded from revoking it, because such an offer,
by way of necessary implication, entails the deprivation and
relinquishment of the offeror's right of revocation. In other words, by
making a binding offer, the offeror implicitly and in the form of a
negative-result divests himself of the right to revoke. Consequently, any
revocation by the offeror is of no legal effect, and even if revoked, the
contract is concluded upon the offeree's declaration of acceptance during
the validity period of the offer.

However, if the subject matter of the offer is a specific determinate asset
and the offeror, prior to the offeree's declaration of acceptance, transfers
it to a third party—whether by way of sale, compromise, gift (hibah), or
otherwise—the question that arises concerns the jurisprudential and legal
status of the conflicting transaction thus concluded. Some scholars,
analogizing the situation to a mortgagor's disposition of the mortgaged
property without the mortgagee's permission, have declared transactions
conflicting with an offer to be non-binding. Others have merely referred
to the offeree's right to seek the annulment (ebtal) of the conflicting
transaction. Imami jurists have not expressly opined on binding offers;
however, given that the implied condition contained in a binding offer is
an instance of a negative-result stipulation, and since Imami jurists
consider transactions conflicting with a negative-result stipulation as non-
binding (suspended), it follows that transactions conflicting with a binding
offer—being a subset thereof—are likewise deemed non-binding
(suspended) in their view.

Method

This research is conducted using an analytical approach and relies on
library-based resources to collect, examine, and critique jurisprudential
and legal doctrines. It aims to answer the following question: if the offeror,
after making a binding offer and before the offeree's acceptance within the
offer's validity period, transfers the subject matter—being a specific
determinate asset—to a third party, what is the jurisprudential and legal
status of such conflicting transactions?



To this end, the article first defines the binding offer and clarifies its
nature. It then analyzes the nature of the offeree's right with respect to the
subject matter of the transaction (i.e., whether it is a personal/obligatory
right or a real/proprietary right) and elaborates on the author's preferred
view. Finally, it addresses the jurisprudential and legal status of
transactions conflicting with the offeree's right under a binding offer. After
presenting and criticizing various viewpoints, the author sets forth his
selected opinion in light of the nature of the offeree's right over the subject
matter.

Findings

A binding offer enjoys legal validity and produces legal effects. By virtue
of such an offer, the offeror is obligated to preserve the offer and its subject
matter throughout its validity period. He has implicitly, through a
negative-result stipulation, deprived and divested himself of the right of
revocation. As a result of this implied condition, a primary real right is
created for the offeree, which causes the offeror's ownership to cease being
absolute. Therefore, transactions conflicting with a binding offer are in
fact instances of transactions conflicting with a negative-result stipulation.
In transactions conflicting with a negative-result stipulation, the contract
is complete with respect to its essential requisites but encounters an
impediment, namely, the right of a third party (the offeree) over the subject
matter. Such a transaction is placed in a suspended/pending state. A
suspended transaction is a validly concluded contract whose continued
existence is exposed to instability and collapse.

If the offeree accepts the offer within the stipulated period, this declaration
of acceptance is regarded as an exercise of his right and causes the
conflicting transaction to be rescinded ex tunc (i.e., from the date of its
conclusion). This is because, as long as the offeree has not taken steps to
exercise his right, the conflicting transaction causes him no actual harm.
Such harm would only arise if, after the offeree has exercised his right, the
conflicting transaction were allowed to persist—which is negated by the
rule of no harm.

If the third party's right lapses for any reason, the impediment attaching to
the suspended transaction is removed; the contract then exits its state of
instability and continues its legal existence.

A conflicting transaction with a binding offer is an instance of a
conflicting transaction with a negative-result stipulation. The purport of
the said negative-result stipulation is to preclude legal acts of disposition
that are inconsistent with the offeree's right. This stipulation is an implicit
instance of a stipulation against transferable dispositions and consequently



falls within the scope of the sanction set forth in the latter part of Article
454 of the Iranian Civil Code.

As to the sanction for a conflicting transaction with a negative-result
stipulation—which is declared "void" (batel) in the latter part of the said
article—this "nullity" is not to be understood in its technical sense, but
rather must be construed as rescission ex tunc (enfesakh). This
interpretation is supported by Unifying Judgment No. 810 of the General
Board of the Supreme Court, which serves as an interpretive authority on
Article 454 of the Civil Code. The soundness of this reasoning is further
corroborated by Unifying Judgment No. 832 of the same Board.

Results

The research concludes that since the offeror, by virtue of a binding offer,
has implicitly and through a negative-result stipulation deprived and
divested himself of the right of revocation, this negative-result stipulation
causes the offeror's ownership to lose its absolute character and creates a
primary proprietary right for the offeree. Consequently, transactions
conflicting with a binding offer face an impediment by reason of the
offeree's proprietary right—as a third party—over the subject matter. That
is to say, although such transactions are unproblematic in terms of their
essential requisites, they encounter an impediment due to the third party's
(offeree's) right.

Transactions that face such an impediment are in a suspended legal state.
The suspended legal state is the status of a contract that has been validly
formed but whose continued existence is subject to instability and possible
termination. This means that if the offeree exercises his right during the
validity period of the offer, the conflicting transaction, owing to the
impediment that undermines its continuance, is rescinded ex tunc (from
the date of its conclusion). However, if the offeree's right lapses for any
reason—including failure to declare acceptance within the offer's validity
period—the said impediment is removed, and the contract, having been
validly formed, will continue its legal existence without further issue.
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