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ABSTRACT

This study seeks to explain and analyze the reasonableness requirement in the contract of agency from the perspectives of Shi ‘i
jurisprudence and Iranian law. Although this concept has not been explicitly and independently formulated in the Iranian legal
system or in jurisprudential literature, it is implicitly and substantially reflected in such principles and rules as the obligation to
safeguard the principal’s best interests, the practice of rational persons (bina" al-‘ugala’), the rule of no harm (la darar), the
prohibition of excessive uncertainty (gharar), and reasonable custom. The significance of this issue stems from the increasing
prevalence of general and irrevocable powers of attorney and the growing complexity of legal relations, which have created
greater opportunities for unconventional and, at times, detrimental conduct. Consequently, the need to identify criteria capable
of controlling and delimiting the scope of an agent’s authority has become increasingly important. The principal research question
is: How can the reasonableness requirement in the contract of agency be explained from the perspectives of Shi'i jurisprudence
and Iranian law, and what effect does it have on the validity and legal effectiveness of such a contract? Accordingly, adopting a
descriptive-analytical approach and relying on library-based research, this study examines jurisprudential sources, provisions of
the Iranian Civil Code, legal doctrine, and judicial practice in order to clarify the theoretical and practical dimensions of this
concept. The findings indicate that, in both jurisprudential and legal systems, the reasonableness requirement functions as an
implicit yet fundamental criterion governing agency relationships, with its principal functions being observable in three areas:
interpreting the scope of authorization, assessing the principal’s best interests, and determining the agent’s liability. The findings
further demonstrate that, in Imami jurisprudence, reasonableness is primarily interpreted within the framework of the practice of
rational persons and relevant Shari‘a principles, whereas in Iranian law, in addition to these foundations, professional custom
and the reasonable-person standard play a more prominent role in determining its specific applications. Although the
reasonableness requirement has not been expressly recognized as an independent principle in statutory provisions, it operates
as an implicit regulatory principle within the structure of the contract of agency and plays an important role in maintaining a
balance among freedom of will, contractual trust, and protection of the principal’s best interests. Ultimately, strengthening the
status of this concept through more precise theoretical elaboration and assessing the feasibility of its explicit legislative
recognition could enhance legal certainty and reduce disputes arising from broadly conferred powers of attorney.
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EXTENDED ABSTRACT
The contract of agency occupies a central

position in private law and in Imami
jurisprudence because it enables one person,
the principal, to authorize another, the agent,
to perform one or more legal acts on the
principal’s behalf. Its practical importance has
increased considerably with the expansion of
complex commercial, financial,
administrative, and personal transactions in
which individuals cannot, or do not wish to, act
personally. At the same time, the increasing
use of general, absolute, and irrevocable
powers of attorney has created significant
doctrinal and practical concerns concerning
the limits of delegated authority, the
protection of the principal’s interests, and the
legal consequences of acts that, although
apparently falling within the wording of an
authorization, may be  unreasonable,
excessive,  harmful, = purposeless, or
inconsistent with the ordinary expectations
underlying an agency relationship. The
present study examines the requirement of
reasonableness in the contract of agency from
the perspectives of Shi‘i jurisprudence and
Iranian law. Although neither classical Imami
jurisprudence nor the Iranian Civil Code
expressly formulates “reasonableness” as an
independent and autonomous condition of
agency, a close examination of jurisprudential
principles and legal rules demonstrates that
the concept is deeply embedded in the
normative structure of agency through such
ideas as rational conduct, lawful purpose,
protection of the principal’s interests,
prohibition of harm, avoidance of excessive
uncertainty, customary interpretation, and the
rational practice of reasonable persons. In this
sense, reasonableness does not operate merely
as an external ethical expectation imposed

ol oo S ss 5 sl olasl Ol i b Jols Ll
Sl Pl Hls sles slg
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upon agency relations, but as an internal
criterion through which the validity, scope,
interpretation, implementation, and legal
effects of agency can be evaluated. The
growing importance of this criterion is
particularly evident where powers of attorney
confer broad discretion upon agents without
sufficiently precise limits, thereby creating the
possibility of conduct that is technically
authorized in formal terms but inconsistent
with the rational purpose of the delegation.
The study therefore proceeds from the
proposition  that agency in  Imami
jurisprudence is not an unrestricted transfer of
personal will, but rather a legally structured
form of representation whose validity and
operation remain dependent upon rationality,
legitimacy, and the purpose for which
authority has been delegated (Bagheri
Moghaddam, 2001; Feyz Kashani, 20109;
Mohaqqeq Hilli, 2019).
The concept of reasonableness in agency can
be analyzed at lexical, customary,
jurisprudential, and legal levels. Lexically,
reasonableness derives from the notion of
reason and refers to that which can be
understood, justified, and accepted through
rational judgment. In contractual contexts, it
implies that the subject matter, purpose,
scope, and manner of exercising authority
must  be intelligible, proportionate,
purposeful, and capable of rational
justification. A delegation that is manifestly
purposeless, irrational, excessively harmful, or
incapable of producing a legally meaningful
result is difficult to reconcile with the rational

foundations upon which private legal
transactions are constructed. From a
customary perspective, however,

reasonableness cannot be reduced to the
subjective judgment of either the principal or
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the agent; rather, it must be evaluated in the
light of collective social expectations and
established standards of normal conduct. The
relevant inquiry therefore concerns whether
reasonable persons, operating in comparable
social, economic, or professional
circumstances, would regard the delegated act
or the agent’s conduct as appropriate,
proportionate, and consistent with the
purpose of the agency. This customary
dimension is especially significant because
individual preferences may be eccentric or
arbitrary, whereas legal systems necessarily
require more objective standards for
determining the limits of authority and
responsibility. In jurisprudential analysis,
reasonableness is closely connected with the
requirement that the subject matter of agency
be legitimate, practically realizable, and
rationally related to the purpose of the
delegation. Accordingly, an act may be
technically possible and not expressly
prohibited, yet still fall outside the rational
structure of agency if it is completely futile,
grossly disproportionate, or inconsistent with
the legitimate interests of the principal.
Iranian legal doctrine similarly reflects this
approach by relying on general principles of
lawful purpose, capacity, public order,
customary interpretation, and the agent’s duty
to act  within authorized  limits.
Reasonableness therefore functions as an
intermediary standard linking abstract legal
authorization to practical and socially
acceptable conduct, and it provides an
analytical basis for distinguishing between
formally permitted conduct and conduct that
remains legally objectionable because it
departs from rational or customary standards
(Asghari, 2007; Salari, 2016; Zare, 2016).

The historical development of Imami
jurisprudence further demonstrates that
reasonableness, although rarely identified
under that precise designation, has long
operated through a network of doctrinal

concepts. Early jurists such as Shaykh al-Tusi
and al-Muhaqqiq al-Hilli treated agency as a
form of authorized substitution in legal
conduct and emphasized that representation is
valid only in relation to acts that the principal
is himself legally and rationally capable of
performing. This understanding necessarily
limits the scope of delegation because the
agent does not acquire an independent source
of authority superior to that of the principal;
rather, the agent acts within the legal capacity
and legitimate sphere of the person
represented. Classical jurists also connected
the wvalidity of transactions with rational
capacity, valid intention, the exclusion of
prodigality, and the avoidance of futile or
harmful conduct. These principles collectively
indicate that legal action was never regarded
as valid merely because it had been expressed
in formal language. Instead, it had to possess a
rational basis, a legitimate purpose, and a
recognizable connection to the interests or
lawful objectives of the actor. This tendency
became more pronounced in later
jurisprudence. Imam Khomeini, for example,
treated agency within a framework that
emphasizes lawful authority, customary
understanding, the interests of the principal,
and the distinction between ordinary
authorized conduct and excessive or harmful
action. His approach to contractual
interpretation also recognizes the significance
of customary implication and the rational
expectations of parties, thereby limiting literal
interpretations of broad authorizations when
such interpretations produce unreasonable
outcomes (Khomeini, 1997; Khomeini, 2006).
Ayatollah  al-Khoei  likewise  assigns
considerable importance to rational practice,
customary implication, and the socially
intelligible purpose of legal transactions. His
analysis suggests that contractual language
cannot be detached from the rational
conventions through which legal actors
understand authorization and responsibility.



Thus, even broad or apparently unrestricted
agency should be interpreted in accordance
with the rational purpose of representation
rather than as authorization for arbitrary,
harmful, or purposeless conduct (Khoei, 2008,
2010, 2016). The development from early to
later  jurisprudence therefore reveals
continuity rather than rupture:
reasonableness has consistently operated
through doctrinal categories such as rational
capacity, lawful purpose, avoidance of
prodigality, customary interpretation, and
protection of the principal’s interests.

The relationship between reasonableness and
the general jurisprudential rules governing
contracts provides an even stronger doctrinal
foundation for recognizing its normative role.
One important principle is the maxim that
contracts follow intentions, according to which
the legal identity and effects of an agreement
are determined by the parties’ real and legally
recognizable purposes rather than by verbal
formulas alone. The relevant intention,
however, must be legally meaningful and
rationally intelligible; a purely arbitrary,
harmful, or purposeless intention cannot
easily serve as a legitimate foundation for
contractual effects. Thus, where an agency
arrangement is created for a manifestly
irrational purpose, or where the apparent
wording of authorization is inconsistent with
the rational objective that motivated the
delegation, the underlying intention becomes
relevant in determining the limits and
consequences of the contract (Allameh Hilli,
2013; Shahid Thani, 2007). The principle that
an agent may act only in matters that the
principal owns, controls, and may validly
perform also supports the requirement of
reasonableness, because it treats the agent’s
authority as  derivative rather than
independent. An agent cannot acquire through
delegation a broader or more legitimate
authority than the principal himself possesses,
and therefore acts that are unlawful,

inherently incapable of valid performance, or
inconsistent with the rational character of the
principal’s legal power fall outside the
legitimate sphere of representation (Mohaqqeq
Hilli, 2007; Mousavi Bojnourdi, 2015). The
principle of no harm provides another relevant
basis, since it limits legal arrangements that
produce unjustifiable and abnormal harm,
while the prohibition of excessive uncertainty
prevents contractual relations from being
structured around intolerable ambiguity or
unpredictable risk (Ansari, 2013). Finally,
customary practice plays a central role in
interpreting the meaning and limits of agency
because the scope of ordinary authorization,
the standard of prudent conduct, and the
distinction between acceptable and excessive
behavior are frequently determined by
prevailing  rational and  professional
expectations. Taken together, these principles
show that reasonableness is not a foreign
concept imposed upon Islamic jurisprudence
from modern legal theory; rather, it can be
reconstructed from the internal logic of Imami
contract law itself (Mohaqqeq Hilli, 2008;
Naraqi, 2004).

The absence of reasonableness may affect
agency at different levels and therefore does
not necessarily produce one uniform legal
consequence. Where the subject matter of
agency is inherently impossible, unlawful,
meaningless, or incapable of producing a
legally recognizable effect, the defect concerns
the very foundation of the representation and
may result in invalidity. An agent cannot
validly be appointed to perform an act that is
rationally impossible, outside the legal power
of the principal, or incapable of lawful
realization. Similarly, where the delegated act
constitutes manifest prodigality or pure waste
without any legitimate or rational purpose, the
validity of the agency may be questioned
because the subject matter itself lacks the
qualities necessary for a legally effective act of
representation (Allameh Hilli, 2004; Mohaqqeq
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Hilli, 2007). In other cases, however, the
agency may remain valid while the scope or
effectiveness of particular exercises of
authority is restricted. This distinction is
particularly important in relation to broad
powers of attorney. A general authorization
may be legally valid in principle, yet a
particular act carried out under it may exceed
the rational and customary purpose of the
delegation. For example, the agent may
formally possess authority to sell property, but
a sale at a grossly inadequate price, a
transaction involving a serious conflict of
interest, or an act that imposes clearly
disproportionate loss upon the principal may
constitute an unreasonable exercise of
authority. In such circumstances, the legal
problem concerns the implementation and
limits of the agency rather than necessarily its
initial formation. The agent’s liability may
consequently arise from exceeding authorized
limits, departing from the principal’s interests,
engaging in negligent or excessive conduct, or
acting in a manner that reasonable persons
would not regard as falling within the ordinary
purpose of the delegation. The distinction
between invalidity, non-effectiveness,
restriction of authority, and liability therefore
demonstrates that reasonableness is a multi-
layered concept. It affects the initial validity of
the contract when irrationality infects the
subject matter or purpose of the agency; it
affects  enforceability = where excessive
uncertainty or abnormal harm undermines the
operation of the arrangement; and it affects
responsibility where the agent’s conduct
departs from the rational and customary
standard governing the execution of
authorized powers (Amir Moezzi, 2009;
Khomeini, 2006; Nouri, 2010).

In conclusion, the analysis demonstrates that
the requirement of reasonableness should be
understood as an implicit but structurally
significant principle governing the contract of
agency in both Imami jurisprudence and

Iranian law. Although the term itself has not
traditionally been formulated as an
autonomous condition alongside capacity,
consent, lawful subject matter, and other
established requirements, its constituent
elements are clearly present throughout the
jurisprudential and legal framework of agency.
Reasonableness operates through the rational
interpretation =~ of  authorization,  the
requirement of lawful and meaningful
purpose, the protection of the principal’s
interests, the exclusion of futile and prodigal
conduct, the control of excessive uncertainty
and harm, and the use of custom as a standard
for determining the ordinary scope of
delegated powers. Its principal importance lies
in its capacity to prevent formally broad
authorizations from being interpreted as
unlimited permission for arbitrary conduct. It
thereby preserves the essential character of
agency as a relationship of trust,
representation, and purpose-bound authority.
The comparative analysis also shows that Shi‘i
jurisprudence and Iranian law differ primarily
in the language and institutional mechanisms
through which reasonableness is expressed
rather than in the underlying need for such a
standard. Imami jurisprudence tends to
articulate the relevant controls through
rational practice, jurisprudential maxims,
lawful purpose, and the internal logic of
representation, = whereas  Iranian law
additionally relies upon statutory
interpretation, judicial reasoning, professional
custom, and objective standards of ordinary
conduct. Developing a more explicit doctrine
of reasonableness could therefore improve
legal certainty without displacing the
established foundations of agency. Such a
doctrine could assist courts in distinguishing
between broad but legitimate delegations and
excessive or abusive exercises of authority,
help legal practitioners draft powers of
attorney with greater precision, reduce
disputes arising from ambiguous



authorizations, and strengthen the balance
between contractual autonomy and protection
of the principal. Reasonableness should
consequently be regarded not as an optional
modern addition to the law of agency, but as a
coherent principle capable of expressing, in a
more systematic form, the longstanding
concern of both jurisprudence and law with

rationality, proportionality, legitimate
purpose, trust, and responsible
representation.
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