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ABSTRACT

Revocation of offer constitutes a pivotal concept in the pre-contractual stage, playing a crucial role in balancing the
offeror’s autonomy with the offeree’s legitimate reliance. It defines the boundary between non-binding negotiations
and enforceable contractual obligations and directly affects legal certainty and transactional stability. This study
adopts an analytical and comparative approach to examine the scope of revocation of offer in Iranian, English, and
United States law. The findings indicate that Iranian law, largely grounded in a will-based approach, generally
permits revocation prior to acceptance, subject mainly to formal limitations. English law, while maintaining the
general rule of revocability, restricts it through mechanisms such as option contracts and estoppel. United States
law goes further by recognizing firm offers and by developing reliance-based doctrines, including promissory
estoppel, thereby providing stronger protection for the offeree’s expectations. The study concludes that these
differences stem from distinct legal philosophies and that focusing on the “scope” rather than the mere “possibility”
of revocation offers a more precise analytical framework for regulating pre-contractual relations.
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EXTENDED SUMMARY
This article examines the scope and limits of revocation of offer in Iranian, English, and United States

contract law through a comparative and analytical framework, situating revocation at the core of the
general theory of contract formation. In classical contract theory, offer constitutes the initial
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manifestation of contractual intent and functions as the gateway to legally binding obligations once
acceptance occurs. However, until acceptance is validly concluded, the legal status of the offer
remains ambiguous and contested across legal systems. Iranian law traditionally treats offer as a
non-binding preliminary declaration that may generally be revoked prior to acceptance, reflecting a
predominantly will-based conception of contractual freedom (Katouzian, 2019). By contrast,
common law systems initially adopt a similar stance but subsequently constrain it through judicially
developed doctrines designed to protect reliance and transactional stability (Poole, 2020). The article
argues that revocation of offer is not merely a technical issue of timing but a structural mechanism
that mediates the tension between autonomy of the offeror and the legitimate expectations of the
offeree, a tension that has significant implications for legal certainty and economic coordination
(Atiyah, 2021).

From a conceptual perspective, the analysis begins by distinguishing offer from invitation to treat
and clarifying the legal effects of acceptance, withdrawal, rejection, and lapse of offer. Iranian legal
doctrine emphasizes that only an offer containing a definite intention to be bound may give rise to
acceptance and that revocation is effective so long as acceptance has not occurred (Ghanavati, 2013).
This doctrinal position aligns with a voluntarist understanding of contract formation, according to
which binding force arises exclusively from the concurrence of wills (Emami, 2016). In common law,
although a similar distinction exists, courts have played a central role in defining when an offer
becomes insulated from revocation, particularly in cases involving unilateral contracts or complex
negotiations (McKendrick, 2023). The article shows that these conceptual distinctions are not merely
semantic but directly influence the scope of permissible revocation and the allocation of pre-
contractual risk between parties (Chen-Wishart, 2021).

The theoretical foundations of revocation of offer further reveal divergent normative commitments
among the three systems. Iranian law predominantly relies on the principle of freedom of will, which
allows the offeror to reconsider and withdraw prior to acceptance, subject only to limited formal
constraints (Safai & Emami, 2024). In contrast, English and American law increasingly incorporate
the notion of legitimate reliance, recognizing that offerees may reasonably act upon offers and incur
costs in anticipation of contract formation (Farnsworth, 2019). In the United States, this shift is most
clearly reflected in the doctrines of reliance and promissory estoppel, which may render an offer
irrevocable even in the absence of consideration (American Law, 1981). These theoretical
developments demonstrate a movement away from strict voluntarism toward a more relational and
functional understanding of contract law, in which fairness and economic efficiency justify limits on
revocation (Graziano, 2025).

The comparative analysis of positive law highlights significant differences in the practical regulation
of revocation. In Iranian law, revocation is generally permitted until acceptance is received, and the
main limiting factors are the lapse of a specified time, the death or incapacity of the offeror, or the
conclusion of acceptance (Shahidi, 2018). Notably, Iranian law lacks an explicit and autonomous
doctrine of reliance capable of restricting revocation solely on the basis of the offeree’s expectations
(Jafari Langroudi, 2022). English law, while maintaining the general rule of revocability, introduces
important qualifications through consideration-based option contracts and through the requirement
that revocation be effectively communicated to the offeree (Stone & Devenney, 2024). United States
law goes further by recognizing firm offers under the Uniform Commercial Code and by allowing
courts to enforce offers or award reliance damages where revocation would undermine transactional
trust (Uniform Law, 2022).
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Judicial practice plays a decisive role in shaping the legal consequences of revocation, particularly in
common law jurisdictions. English courts have used doctrines such as estoppel to prevent offerors
from revoking offers where their conduct has induced reasonable reliance, thereby balancing formal
rules with equitable considerations (McKendrick, 2022). American courts have developed a more
expansive approach, frequently awarding reliance damages or, in exceptional cases, enforcing the
promise itself when revocation would result in injustice (Chernykh & Karton, 2025). In Iran, by
contrast, judicial decisions rarely address revocation as a distinct pre-contractual issue and tend to
resolve disputes by simply denying the existence of a concluded contract (Jafari Langroudi, 2021).
This limited judicial engagement contributes to uncertainty and leaves significant gaps in the
protection of pre-contractual reliance (Safai, 2024).

The article concludes that the scope of revocation of offer reflects deeper philosophical differences
regarding the nature and function of contract law. Iranian law prioritizes autonomy and formal
consent, English law seeks a balance between autonomy and fairness, and American law places
stronger emphasis on reliance and market stability. These differences are not merely doctrinal but
shape the practical outcomes of contractual negotiations and risk allocation. By focusing on the
“scope” rather than the mere “possibility” of revocation, the study demonstrates that revocation
should be understood as a context-sensitive mechanism whose legitimacy depends on timing,
reliance, and the broader goals of legal certainty. The comparative findings suggest that Iranian law
possesses the doctrinal and jurisprudential capacity to develop a more nuanced framework for
revocation, drawing selectively on comparative insights while remaining consistent with its own legal
foundations (Taghavian, 2024).
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