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Introduction

Arbitration agreements, as one of the most significant instruments for dispute resolution in
commercial law, have always attracted the attention of legal scholars and economic actors.
However, a fundamental question arises: in the event of the transfer of the main contract or
the assignment of rights and claims arising from it, does the arbitration agreement
automatically or voluntarily transfer to the transferee? This issue is particularly important
because, on one hand, the principle of the autonomy (or separability) of the arbitration
agreement recognizes it as an independent contract with a distinct legal nature. On the other
hand, its functional dependence on the underlying contract suggests that it cannot be entirely
detached from the primary contractual relationship. This article seeks to examine this tension
and propose a balanced solution by analyzing the transfer of arbitration agreements under
Iranian law. The primary objective is to explore the legal foundations of such transfers within
the Iranian legal system, with emphasis on judicial practice and legal doctrine. The secondary
objectives include:

1. Explaining the different types of arbitration agreement transfers (ancillary,
independent, and indirect);

2. Examining the relationship between the principle of contract relativity and the
autonomy of the arbitration agreement;

3. Proposing practical solutions to reconcile legal certainty with party autonomy in the
transfer process.

Method

This research employs a descriptive—analytical method, relying on library-based sources such
as substantive laws (including the Civil Code, the Code of Civil Procedure, and general
principles of contract law) as well as judicial precedents (rulings of the Supreme Court, the
Administrative Justice Court, and arbitral tribunals). By analyzing numerous judicial
decisions, the study extracts and interprets the Iranian legal system’s approach to the transter
of arbitration agreements.
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Findings
The findings indicate that the transfer of arbitration agreements in Iranian law can be
examined in three categories:

1. Ancillary Transfer: The prevailing principle holds that when the underlying contract is
transferred, the arbitration agreement is transferred automatically, unless the parties have
explicitly agreed otherwise. This view 1s grounded in the principle of the relativity of

contracts (Article 231 of the Civil Code) and the rule of subrogation (Article 495 of the Code
of Civil Procedure).

2. Independent Transfer: The transfer of an arbitration agreement independent of the
underlying contract faces significant challenges due to its inherent dependence on a specific
legal relationship. Such transfer is only acceptable if it is expressly stipulated in the transfer
agreement or explicitly consented to by the transferee.

3. Indirect Transfer: In cases where only the subject matter of the contract or the right to
litigate 1s transferred, extending the arbitration agreement to the transferee requires explicit
textual reference or a clear agreement. Automatic transfer in these cases 1s not defensible.

Although Iranian judicial practice has occasionally reflected differing interpretations, it has
generally tended to accept the concept of ancillary transfer, especially when the transfer of
the main contract was evident and the parties’ intention to continue arbitration could be
reasonably inferred.

Conclusion

The transfer of arbitration agreements in Iranian law involves a delicate balance between two
core legal values: legal certainty and the predictability of commercial relations on one side,
and party autonomy and the principle of contract relativity on the other. To minimize
ambiguity and ensure fair enforcement, it is recommended that parties explicitly address the
status of the arbitration clause in their transfer agreements. Judicial and arbitral authorities
should also aim to establish consistent practices that enhance parties’ awareness of their rights
and obligations. Ultimately, the transfer of an arbitration agreement is not merely a procedural
or formal matter—it reflects a broader commitment to respecting party autonomy and
maintaining mutual trust within commercial relations.

English Keywords: Foreign Investments, Legal Protection, Arbitration Systems, Arbitration
Characters, Arbitration Principles.
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