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The correct definition and description of concepts in legal science
play an unparalleled role in the accurate analysis of issues, the swift
resolution of related problems, and legal education. One of the
significant and disputed issues that has remained unresolved, and
constitutes the main question of this article, is whether, despite the
conceptual distinction between "obligation" and "contract", their
subject matters are also distinct. In other words, which of the four
logical relations applies between the subject matter of a contract
and that of contractual obligations? There is considerable
disagreement among legal scholars on this matter. Some prominent
figures maintain the unity, while others advocate the duality of the
subject matter of obligation and the subject matter of contract. It
appears that neither of these two views can be entirely correct in
absolute terms, and each only expresses a part of the reality. In this
theoretical and analytical research, we have concluded that not only
must a distinction be made between the subject matter of transfer
contracts and that of obligational contracts, but also a clear
differentiation must be drawn between the infinitive and the passive
participle/product meanings of these two terms. In effect, in
transfer contracts, the subject matter of the obligation and the
subject matter of the contract are identical. However, in
obligational contracts, the subject matter of the obligation (in its
product sense) differs from the subject matter of the contract. The
subject matter of the obligation in obligational contracts is an asset
or an act, whereas the subject matter of the contract in these
contracts is the legal responsibility and liability of the obligated
party. Consequently, it must be stated that the relationship between
the subject matter of the obligation and the subject matter of the
contract in transfer contracts is equality, while in obligational
contracts  this  relationship is  nothing other than
distinctness/opposition.
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Extended Abstract

Introduction

A precise conceptual description of the fundamental notions of contract
law constitutes a prerequisite for the formation of coherent juristic and
legal analyses and for the systematic formulation of rules suitable for
judicial and educational application. One of the significant theoretical
issues in this field concerns the distinction or unity between the subject
matter of the contract and the subject matter of contractual obligation(s).
This issue is particularly important because, on the one hand, contract and
obligation differ in concept, nature, and function; yet, on the other hand,
many legal writers refer to the "subject matter of the contract" and the
"subject matter of the obligation" using similar or even synonymous
expressions without a clear conceptual distinction. The principal question
of this article is therefore as follows: despite the conceptual difference
between contract and obligation, are their respective subject matters also
different? If unity or difference exists, what logical relationship — among
the four classical logical relations (al-nisab al-arba ‘ah) — governs the
relationship between the subject matter of the contract and the subject
matter of the obligation?

By examining various doctrinal views — some advocating the unity of the
subject matter of the contract and that of the obligation, and others
supporting their duality — the article demonstrates that the disagreement
largely arises from a confusion between two conceptual levels: (1)
contract and obligation in their verbal noun sense (as the process of
declaration and creation of a legal relationship); and (2) contract and
obligation in their deverbal or product sense (as an established legal
situation consisting of rights and duties). On the basis of this distinction,
a clear analysis of the object related to the subject matter of the obligation
is presented. In this regard, the subject matter of an obligation may,
depending on the case, consist of property (a corporeal object, usufruct, or
right), an act (performance or abstention), the realization or extinction of
another obligation, and similar matters. Furthermore, different
classifications of the subject matter of obligations — such as generic and
specific, fungible and non-fungible — are examined and compared with
other legal systems.



In English law, although "goods" are defined as personal movable
property (with certain rights excluded), judicial practice and legal doctrine
effectively recognize that various rights, shares, and intangible assets may
serve as consideration and therefore function as the subject matter of
transactions. This occurs without drawing a distinction between the
subject matter of the obligation and the subject matter of the transaction
comparable to that found in some Iranian and French legal writings.

Method

This article adopts an analytical-comparative method and simultaneously
draws upon the foundations of Imami jurisprudence, Iranian civil law, and
comparative law — particularly French and English law. It first revisits
the concepts of contract, transaction, obligation, and subject matter in two
dimensions: the verbal noun sense and the deverbal (product) sense. It then
relies on statutory texts — including Articles 190, 214, and 200 of the
Iranian Civil Code, Article 1110 of the French Civil Code, and the rules
concerning "goods" in English law — to demonstrate that the subject
matter of a transaction is not confined to tangible objects. Proprietary
rights, benefits, labor, and even certain intangible rights may constitute
the subject matter of contracts and obligations.

Within this framework, the distinction between the subject matter of the
contract and the essential effect of the contract is precisely explained. The
essential effect of a contract refers to its principal legal consequence and
typical purpose, whereas the subject matter of the contract refers to the
object in relation to which transfer, assignment, or commitment occurs.
For example, in a contract of sale, the transfer of the sold property and the
payment of the price constitute the essential effect of the contract, while
the transfer of ownership of a specific property in exchange for a
determined consideration constitutes the subject matter of the contract. In
marriage, the permissibility of marital relations constitutes the essential
effect, whereas the locus and subject matter of the contract is the liability
(dhimma) of the spouses upon which the rights and obligations arising
from such permissibility are imposed.

Findings

In conveyancing contracts, when contract and obligation are considered in
their product sense, the subject matter of the contract and the subject
matter of the obligation are practically identical. This is because the
principal effect of the contract is the transfer of property, and the object of
the obligation is that same transferable property. Consequently, the logical



relationship between the subject matter of the contract and that of the
obligation in conveyancing contracts is a relationship of equality.

In contrast, in promissory contracts, the subject matter of the obligation in
its product sense consists of property or an act (and sometimes a person
within the limits permitted by law and Shari‘a), whereas the subject matter
of the contract is the liability or legal responsibility of the obligor, which
constitutes the locus in which the obligation is established. In such
contracts, the effect of the contract is the creation of an obligation upon
the obligor's liability. Accordingly, the subject matter of the contract is the
liability in which the obligor undertakes the commitment, while the
subject matter of the obligation is the thing that must be performed or
transferred. Therefore, the logical relationship between the subject matter
of the contract and that of the obligation in promissory contracts is one of
mutual exclusivity.

The article also provides a detailed critique of the view advanced by
certain prominent scholars of civil law who regard the distinction between
the subject matter of the contract and that of the obligation as artificial and
unnecessary and, relying on Article 214 of the Iranian Civil Code, reduce
both to "property or an act." By carefully distinguishing between the
object of the declaration of will and the object of the legal effect resulting
from that declaration, and by drawing upon both juristic and legal
opinions, the article demonstrates that although in practice property or an
act often simultaneously constitutes both the locus of the contractual effect
and the object of the obligation, failure to distinguish between these two
conceptual levels leads to ambiguity in issues such as mistake concerning
the subject matter of a transaction, the possibility of nullity or rescission
of contracts, the determination of the scope of legal capacity, and the
precise analysis of certain juristic-legal institutions such as contracts for
the benefit of third parties or the assignment of debt.

Conclusion

The final conclusion of the study is that recognizing an analytical duality
between the subject matter of the contract and the subject matter of the
obligation — while maintaining the distinction between conveyancing
contracts and promissory contracts and also between the verbal and
product senses of both contract and obligation — not only accords with
the foundations of civil jurisprudence but can also contribute to greater
coherence in the provisions of the Iranian Civil Code concerning
transactions, mistake, legal capacity, and the effects of contracts. At the
same time, such an approach provides a more suitable basis for dialogue
and convergence with comparative legal systems.
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