© 2027 the authors. This is an open access article under the terms of the Creative Commons Attribution-NonCommercial 4.0 International (CC BY-NC 4.0) License.

Submit Date: 30 April 2026
Revise Date: 02 August 2026
Accept Date: 09 August 2026
Initial Publish: 12 August 2026
Final Publish: 20 February 2028

The Encyclopedia of Comparative Jurisprudence and Law

A Comparative Study of the Objective and Subjective Standards of Intention
in English Law, the United Nations Convention on Contracts for the
International Sale of Goods, and Iranian Law

Mahdi Gholami Jalall, Mostafa Elsan*?, Vahid Ghasemi Ahd3

1. PhD Student, Department of Law, Ar.C., Islamic Azad University, Arak, Iran

2. Department of Law, Ar.C., Islamic Azad University, Arak, Iran; Department of Law, Tehran Branch, Shahid Beheshti University,
Tehran, Iran

3. Department of Law, Ar.C., Islamic Azad University, Arak, Iran

* Corresponding Author’'s Email: m_elsan@sbu.ac.ir

ABSTRACT

The present study employs a descriptive-comparative method to examine the objective and subjective standards of intention in
English law and the United Nations Convention on Contracts for the International Sale of Goods (CISG), and to compare them
with Iranian law. Intention, as a fundamental element of every contract, plays a decisive role in the formation, validity, and
interpretation of contractual relationships. Nevertheless, one of the most fundamental challenges in contract law concerns the
conflict between the parties’ “actual intention” and the “external manifestation of intention” through their words and conduct. The
significance of the present study lies not only in ensuring contractual justice and respecting party autonomy, but also in promoting
transactional security and predictability, particularly in domestic and international commercial relations. Legal systems have
adopted different solutions in addressing this conflict. English law, through the consolidation of the objective theory of contract,
bases the interpretation of contractual obligations on the understanding that a reasonable person would derive from the parties’
statements and conduct, and generally accords no legal effect to an undisclosed subjective intention; an approach aimed at
strengthening stability and security in transactions. By contrast, Article 8 of the CISG establishes a systematic two-stage
framework: at the first stage, where the other party knew or could not have been unaware of the actual intention, that actual
intention governs; at the second stage, where such intention cannot be established, the reasonable-person standard is applied
in light of all relevant circumstances. Iranian law, although theoretically grounded in the primacy of intention and influenced by
Imami jurisprudence, also recognizes objective elements in contractual interpretation, including custom, usage, and the ordinary
understanding of contractual language. It should be noted that the present study, while examining the conceptual structure and
practical functions of the objective and subjective standards in the three aforementioned legal systems, seeks to analyze the
strengths and weaknesses of each approach in light of considerations of contractual justice and legal certainty. The findings
indicate that an exclusively subjective approach may reduce predictability and increase uncertainty, whereas a wholly objective
approach may, in certain circumstances, disregard the parties’ actual intention. Against this background, the interpretative model
adopted by the CISG, by establishing a structured balance between ascertaining actual intention and applying an objective
reasonable-person standard, provides a more coherent and effective framework. This model may serve as a useful source of
inspiration for the development of the theory of contractual interpretation in Iranian law and for enhancing its conformity with the
standards of international trade.
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EXTENDED ABSTRACT
This study examines the comparative

operation of objective and subjective
standards of contractual intention in English
law, the United Nations Convention on
Contracts for the International Sale of Goods
(CISG), and Iranian law, with particular
emphasis on the conceptual and practical
tension between actual intention and the
external manifestation of assent. Intention
constitutes one of the foundational elements of
contractual obligation, yet legal systems differ
significantly in  determining  whether
contractual rights and duties should primarily
follow the parties’ internal states of mind or
the meaning reasonably attributable to their
words and conduct. The distinction between
subjective and objective approaches therefore
represents not merely a theoretical
controversy, but a central issue in the
formation, interpretation, and enforcement of
contracts. Under a subjective approach,
priority is given to the actual intention
entertained by the parties, whereas an
objective approach emphasizes the meaning
that a reasonable person would derive from
outward expressions, conduct, surrounding
circumstances, trade usages, and established
practices. The importance of this distinction
becomes especially pronounced in modern
commercial relations, where transactional
security, reliance, predictability, speed, and
evidentiary certainty frequently compete with
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the requirements of contractual justice and
fidelity to actual intention. Iranian legal
doctrine, influenced by Imami jurisprudence,
traditionally accords a central role to intention
and regards the will of the parties as a
principal source of contractual effect, while at
the same time recognizing that intention must
ordinarily be manifested through conduct or
expression in order to produce legal
consequences (Jafari Langroudi, 2022; Shahidi,
2024). English contract law, by contrast, has
developed a predominantly objective theory of
agreement, under which the existence and
meaning of contractual assent are ordinarily
determined from external manifestations
rather than undisclosed mental reservations
(McKendrick, 2020; Poole, 2023). The CISG
occupies an intermediate position and
provides a layered interpretative model in
Article 8, under which actual intention is
relevant when known, or when it could not
have been unknown, to the other party;
otherwise, a reasonable-person standard
governs the interpretation of statements and
conduct (Lookofsky, 2020; Schlechtriem &
Schwenzer, 2020). Accordingly, the present
study seeks to identify the theoretical
foundations, practical functions, strengths,
and limitations of these approaches and to
assess whether the CISG model can provide
useful guidance for the further development of
contractual interpretation in Iranian law.



The study adopts a descriptive-comparative
legal methodology and analyzes the doctrinal
foundations of contractual intention, party
autonomy, external manifestation, reasonable
reliance, trade usage, and interpretative
standards in the three legal frameworks under
examination. From a conceptual perspective,
will or intention may be understood as the
conscious orientation of a person toward
producing a legal effect, while in Iranian
private law a distinction is traditionally drawn
between consent and the intention to create
legal consequences. The linguistic and
doctrinal meanings of will reflect the ideas of
volition, choice, determination, and purposive
action (Amid, 2013; Dehkhoda, 2013; Moein,
2013). In Iranian jurisprudential and legal
analysis, contractual intention is not treated
merely as a psychological state; rather, it
becomes legally relevant when directed toward
the creation of a juridical act and sufficiently
manifested to permit legal recognition. The
principle of party autonomy consequently
supports freedom to contract, freedom to
select the type and terms of a legal transaction,
and freedom to determine its consequences
within the boundaries established by
mandatory law and public order (Shahidi,
2021, 2024). Nevertheless, even a legal system
committed to the primacy of intention cannot
function solely through inaccessible mental
states, because contractual interpretation
requires courts to rely upon objective
indicators such as wording, customary
meaning, prior dealings, surrounding
circumstances, and external conduct. This
creates a structural relationship between
subjective and objective criteria rather than a
complete opposition between them. The same
tension appears in conflict-of-laws analysis,
where party autonomy historically developed
in competition with more objective connecting
factors such as the place of contracting, place
of performance, nationality, or the legal
system having the closest connection to the

transaction. Excessive reliance on subjective
autonomy may weaken legal certainty,
whereas excessive objective control may
unduly restrict the parties’ ability to structure
their transactions (Ansari & Taheri, 2007;
Nikbakht, 2004). The comparative method
adopted in this research therefore treats
objective and subjective standards as
operating along a spectrum, ranging from
strong protection of actual intention to strong
protection of reasonable reliance and
transactional certainty.

English contract law provides the clearest
example of the objective approach examined
in this study. The dominant principle is that
contractual formation and interpretation
depend upon what a reasonable person would
understand from the parties’ words and
conduct rather than upon uncommunicated
subjective intentions. Thus, an offer,
acceptance, and intention to create legal
relations are generally identified through
external manifestations capable of being
perceived and relied upon by the other party.
The objective theory is justified principally by
considerations of certainty, evidentiary
practicability, reliance protection, and
commercial efficiency. If contractual liability
depended upon undisclosed intention, a party
could attempt to escape a transaction by
asserting that the apparent meaning of its
conduct did not reflect its true state of mind.
The objective standard reduces this risk by
attributing legal significance to conduct that
reasonably conveys assent (McKendrick, 2020;
Treitel, 2019). The reasonable-person criterion
accordingly performs a central interpretative
function: courts ask how the relevant
statement or behavior would be understood by
a reasonable person placed in the position of
the other contracting party and possessing the
relevant contextual knowledge. The classic
reasoning associated with Smith v Hughes
illustrates this approach, as the validity of
agreement was linked to the objective
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appearance of assent rather than to an
undisclosed misunderstanding by one of the
parties. This orientation is not, however,
entirely absolute. English law recognizes
circumstances in which actual knowledge,
mistake, fraud, misrepresentation, or bad faith
prevents a party from relying mechanically
upon outward appearance. Where one party
knows of the other’s mistake, for example, the
law may refuse to enforce an apparent
agreement according to its literal or external
form because objective reliance would no
longer be reasonable (Poole, 2023). English
law therefore embodies a predominantly
objective, but not wholly inflexible, model. Its
principal strength lies in the high degree of
predictability it creates for commercial actors,
while its principal weakness is the possibility
that strict adherence to external manifestation
may occasionally produce a result inconsistent
with the parties’ actual shared understanding.
Nonetheless, the system demonstrates how an
objective standard can support market
confidence by enabling parties to organize
their affairs in reliance upon observable and
legally attributable conduct.

The CISG adopts a more explicitly integrated
approach through Article 8, which establishes
a sequential relationship between subjective
and objective interpretation. Under Article
8(1), statements and conduct are interpreted
according to the actual intention of a party
when the other party knew or could not have
been unaware of that intention. This rule gives
genuine importance to subjective intention
but prevents purely internal and undisclosed
intention from controlling the transaction. In
other words, actual intention becomes legally
decisive only when it enters the sphere of
intersubjective knowledge. Article 8(2) then
introduces an objective fallback standard:
where the subjective test cannot be satisfied,
statements and conduct are interpreted
according to the understanding that a
reasonable person of the same kind as the

other party would have had in the same
circumstances (Schlechtriem & Schwenzer,
2020; Schwenzer et al.,, 2019). Article 8(3)
further requires consideration of all relevant
circumstances, including negotiations,
established practices between the parties,
usages, and subsequent conduct. This broad
contextual methodology distinguishes the
CISG from rigidly textual forms of
interpretation and allows adjudicators to
reconstruct contractual meaning in light of the
commercial environment in which the
transaction occurred (Lookofsky, 2020). The
structure of Article 8 therefore combines three
elements: actual intention where mutually
cognizable, a reasonable-person standard
where actual intention cannot be established,
and a contextual evidentiary inquiry
applicable to both stages. This model serves
two competing values simultaneously. First, it
respects contractual justice by giving priority
to the parties’ genuine understanding where
that understanding was communicated or
known. Second, it promotes transactional
security by ensuring that, where subjective
intention cannot be proved, the contract
remains interpretable through an objective
and commercially intelligible standard. The
CISG’s reliance on trade usages and prior
practices also demonstrates its sensitivity to
the realities of international commerce, where
contractual language may have specialized
meanings that differ from ordinary linguistic
usage. Accordingly, the Convention does not
treat objectivity as abstract literalism, but
rather as contextual reasonableness informed
by the commercial setting of the transaction.
This makes the CISG particularly suitable for
cross-border relations involving parties from
different legal and cultural backgrounds.

Iranian law presents a different but
increasingly = convergent  pattern. Its
theoretical foundations, deeply influenced by
Imami jurisprudence, place significant
emphasis on real intention and the principle



that juridical acts follow the parties’ purposes.
The Iranian Civil Code accordingly recognizes
intention to create legal consequences as a
necessary element of contractual formation,
and the doctrinal tradition generally treats
internal intention as central to the validity of
legal acts (Erfani, 2018; Shahidi, 2024). At the
same time, Iranian law cannot be
characterized as purely subjective. The
requirement that intention be declared or
manifested necessarily introduces an objective
dimension, because courts must infer
intention from words, conduct, circumstances,
and legally recognized presumptions. The Civil
Code’s reliance on customary meanings in
interpreting contractual language further
demonstrates that objective interpretative
standards are already embedded in the Iranian
system. Thus, although the theoretical priority
belongs to actual intention, practical
adjudication frequently requires recourse to
custom, ordinary meaning, established usage,
and external evidence. This hybrid tendency is
also consistent with the broader concept of
party autonomy, which operates within legal
limits rather than as an unlimited power of
private will (Ansari & Taheri, 2007; Shahidi,
2021). Compared with English law, Iranian law
gives greater doctrinal weight to the internal
intention of the parties; compared with the
CISG, however, it lacks an equally explicit and
systematically staged interpretative
framework. This can generate uncertainty
regarding the precise point at which a court
should cease searching for actual intention
and instead rely upon an objective standard.
The CISG model may therefore offer a useful
comparative reference. A clearer distinction
between cases in which actual intention is
mutually known and cases in which it must be
reconstructed through the reasonable-person
standard could improve consistency in Iranian
judicial interpretation. Greater recognition of
trade usages and established practices could
likewise  strengthen  predictability in

commercial transactions without abandoning
the jurisprudential commitment to genuine
intention (Zaker Salehi, 2002). The
comparative analysis consequently suggests
that Iranian law already possesses doctrinal
resources for a balanced model but would
benefit from a more coherent articulation of
the relationship between subjective intention,
external manifestation, customary meaning,
and reasonable reliance.

In conclusion, the comparative analysis
demonstrates that none of the three legal
frameworks can be adequately described as
exclusively subjective or exclusively objective.
English law places the greatest emphasis on
external manifestations and the reasonable
understanding of contractual conduct, thereby
promoting predictability, reliance, and
commercial certainty. Iranian law gives
stronger theoretical priority to actual
intention, reflecting its jurisprudential
foundations and its concern with ensuring that
contractual effects correspond to genuine
volition, yet in practice it necessarily relies on
objective indicators such as language, custom,
and surrounding circumstances. The CISG
provides the most expressly structured
synthesis of these approaches by giving
priority to actual intention when it is known or
clearly recognizable to the other party and
applying a reasonable-person standard when
such intention cannot be established. This
sequential method reduces the principal
weaknesses of both extreme positions: it
avoids the uncertainty associated with an
entirely subjective inquiry while also
preventing the injustice that may result from
mechanical reliance on outward appearance.
The findings therefore support the view that
the CISG offers a particularly coherent model
for reconciling contractual justice with
transactional security. For Iranian law, the
most useful direction for future development
would not be the abandonment of the
traditional emphasis on intention, but rather
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the clearer organization of interpretative
principles so that courts can determine, in a
predictable sequence, when actual intention
should govern, when objective meaning
should prevail, and what contextual evidence
should be considered at each stage. Such an
approach could preserve the conceptual
foundations of Iranian contract law while
enhancing consistency, judicial efficiency, and
compatibility with the practical requirements
of contemporary domestic and international
commerce.
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