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! Thomas Francis Meagher, The commercial agency system of the United States and Canada exposed, p3,

2008.

2 Commercial Agency

® Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,

p.251,1984

* Restatement of Law Agency
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® Richard D. Currier, Richard William Hill, and Samuel Williston, American Institute of Banking,
Commercial Law,p.121, August 31,2012.
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! The American Law Institute, Restatement of the Law-Agency, Restatement (Third) of Agency, Current
through April 2006, §1.01 Agency Defined: «Agency is the fiduciary relationship that arises when one
person (a "principal”) manifests assent to another person (an “agent") that the agent shall act on the
principal's behalf and subject to the principal's control, and the agent manifests assent or otherwise
consents so to act.»
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! Christou, Richard, International agency, distribution and licensing agreements, London: Sweet &
Maxwell, Thomson Reuters. P.851, 2011

2 Contract Counsel, Commercial Agency Contract, (May, 2019); «The commercial agency contract is a
legal agreement through which the principal or the manufacturer of goods empowers a commercial agent
to find new clients or to include additional contracts for an existing client. »
https://www.contractscounsel.com/t/us/commercial-agency-contract
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! Principal

2 American Heritage Dictionary

® Arizona Revised Statutes

4 «“Principal” means a person who does all of the following:(a) Engages in the business of
manufacturing, producing, importing, selling or distributing a product or service. (b) Uses sales
representatives to solicit orders for the product or service. (¢) Compensates the sales representative in
whole or part by commission.»

® Disclosed Principal

® The American Law Institute, Restatement of the Law-Agency, Restatement (Third) of Agency, Current
through April 2006, § 1.04 Terminology: « A principal is disclosed if, when an agent and a third party
interact, the third party has notice that the agent is acting for a principal and has notice of the principal's
identity.»

" Del Credere
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! Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,
p.262,1984

2 Unidentified Principal

%«A principal is unidentified if, when an agent and a third party interact, the third party has notice that the
agent is acting for a principal but does not have notice of the principal's identity.»

* Undisclosed Principal

®«A principal is undisclosed if, when an agent and a third party interact, the third party has no notice that
the agent is acting for a principal.»

® § 6.02 Agent for Unidentified Principal :When an agent acting with actual or apparent authority
makes a contract on behalf of an unidentified principal, (1) the principal and the third party are parties to
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the contract; and (2) the agent is a party to the contract unless the agent and the third party agree
otherwise.

! § 6.03 Agent for Undisclosed Principal: When an agent acting with actual authority makes a contract
on behalf of an undisclosed principal,(1) unless excluded by the contract, the principal is a party to the
contract;(2) the agent and the third party are parties to the contract; and(3) the principal, if a party to the
contract, and the third party have the same rights, liabilities, and defenses against each other as if the
principal made the contract personally.

2 Agent

® One that acts or has the power or authority to act.

* One empowered to act represent another: an author’s agent; an insurance agent.

®Jeffrey Lehman, Shirelle Phelp, West's encyclopedia of American law, edition 2. Copyright 2005 the
Gale Group, inc.

® Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,
p.252,1984

" servant

8 independent contracto
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! Richard D. Currier, Richard William Hill, and Samuel Williston, American Institute of Banking,
Commercial Law,p.123, August 31, 2012.

2 Subagent

® The American Law Institute, Restatement of the Law-Agency, Restatement (Third) of Agency, Current
through April 2006, § 1.04 Terminology (8) Subagent. A subagent is a person appointed by an agent to
perform functions that the agent has consented to perform on behalf of the agent's principal and for whose
conduct the appointing agent is responsible to the principal. An agent may appoint a subagent only if the
agent has actual or apparent authority to do so.

4 Gratuitous agent

® Goodwill fee
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! The American Law Institute, Restatement of the Law-Agency, Restatement (Third) of Agency, Current
through April 2006, § 1.04 Terminology (3) Gratuitous agent. Gratuitous agent acts without a right to
compensation.

2 United States Trade Representative(USTR)

® Distribution

* License

® Uniform Commercial Code(UCC)
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! United States International Trade Administration(USITA)

“Christou, Richard, International agency, distribution and licensing agreements, London: Sweet &
Maxwell, Thomson Reuters, p.832, 2011.

® Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,
p.253,1984

* California Labor Code, Division 3: Obligations, Part 4: Obligations Arising from Particular Transaction
Title 1A: Independent Wholesale Sales Representative, 1738,13: b) The written contract shall include all
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of the following:(1) The rate and method by which the commission is computed.(2) The time when
commissions will be paid.(3) The territory assigned to the sales representative.(4) All exceptions to the
assigned territory and customers therein.(5) What chargebacks will be made against the commissions, if
any.

*Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency, p.260 to
262,1984.
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! Law Offices of STIMMEL. STIMMEL & ROESER, Agency- The Basic Law, 2024
https://www.stimmel-law.com/en/articles/agency-basic-law

2 Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency, p262 to
263, 1984.

® Richard D. Currier, Richard William Hill, and Samuel Williston, American Institute of Banking,
Commercial Law, p.125, August 31, 2012.
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! Consolidated Laws of New York, Chapter 31: Labor Law, Title 1: General, Article 6: «Payment of
Wages: The earned commission shall be paid to the sales representative at the usual place of payment
unless the sales representative requests that the commission be sent to him or her through the mails. If the
commissions are sent to the sales representative by mail, the earned commissions shall be deemed to have
been paid as of the date of their postmark for purposes of this section.»

2 Non-compete clauses

® Eric Kuhn, Commercial Agency Contract in the USA (Practical Guide), 2017
https://www.legalmondo.com/product/commercial-agency-contracts- USA

“ Anti-Trust Statutes

® Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,
p.269,1984

® the Sherman Act

" the Clayton Act

® the Robinson-Patman Price Discrimination Act
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! the Federal Trade Commission Act

2 Christou, Richard, International agency, distribution and licensing agreements, London: Sweet &
Maxwell, Thomson Reuters, p.831, 2011.

® Law Offices of STIMMEL. STIMMEL & ROESER, Agency- The Basic Law, 2024
https://www.stimmel-law.com/en/articles/agency-basic-law

4 Albaric, Cristelle, Dickstein, Marianne, International Commercial Agency and Distribution Agreements:
Case Law and Contract Clauses, p.891, April 20, 2017

® Agency coupled with an interest



P OLS ol g 8 (T (i

ool s sl 03,8 aloles b ol b 363 048 el Gl 5l 4zl ol 5l oMbl
P D)5 o guime 33)l)E pl aslE d)lge 50 ediled gd abled o Spmie |y ol o1l
Cunlgd > 4y (o058 0digled 457 (158 )3 oS eddly oad geate S5 )3 Ji (o B el &S (S50
e 55 ool 05 5By b 4ol 55 Mo ol 03ilad S8 L Adl 08 (e o
< B LAl oy e el @ 1l (oUd8 Cn Mo lial g 398 o0 Eom 3)90 dlaly assls
Lagdies Blj olidgin g Ngd e ciblona b 03305 dlelas o3iles b oy b @M (g0
5 A3l 415l Sl bl oS (Sl £5o9m 5) (o J) wrge & ool (S S )5
S M 4l 5 eled (Gt Iy (Saled jli 3)90 Jao oS (19 s

odiled bawgr a8 wlwl Clagas (a8 Cage 4 33)l8 Mol &S Syge > Cuwl S5 4 p5Y
S geneS” CA Dy 4 s sdisled JL3 0 il gud Juol Gy cpl jo bl a8 5 g
B8l (65300 Oy 4 4ol R wles el Bl Lol Slg o Sl 9 0l snls el yy
G 8l 3o 35 odisled Sl ol =8 4 it Mol &S S0 50 (eiored WSl ol
Y.J.\:Blguo ool ye g da 3l

OBWS! Juad g Jo -V-Y-Y

Bl odotie SYLI )3 jeome jodo b e« sylos (Suled lacdld Jols &5 (oo)l)E
ol 2 ol MBI 4 (Suw) e gdlo ooly o g o)l (Sl 6 en Cunle
&S ) 9B a5 WS o Cawlg 3 ddiuad odztio OV > jiiue dalaie ()b S 00,8 esuine
sl JSe o185yl et dnlaie )b (gl ol oyl &S il WSl alasly )y cenlisl i ol L
yoodle S )an ol bl G piled 4 kil sales b aalgss cul See 1) S 0
L oS ool bhuwg |y clMid] as” aius” caddlge Cul (Sao 21,8 pd b (oS eilE Ol
opl 2 cal (Sae 0l gt Byl S Sl p3 S b g o aditun Wil ool 1Sl 0les
Slall 5l (S d9mg ol b aail oI el Bl J S cov by, a8 sl asly bl jo 6,8
Ayl o ) dlo aope 5 el aoles s 5l il a8 cal ol )b (Sasles obyl)s
TS e )l (Sauled

! Richard D. Currier, Richard William Hill, and Samuel Williston, American Institute of Banking,
Commercial Law, p.148, August 31, 2012.

2 Hans Henrik Lidgard, Claude D. Rohwer, Dennis, Campbell, A Survay of Commercial Agency,
p.265,1984

* Christou, Richard, International agency, distribution and licensing agreements, London: Sweet &
Maxwell, Thomson Reuters, p.859, 2011.
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! Alternative Dispute Resolution(ADR)

2 Arbitration

® Christou, Richard, International agency, distribution and licensing agreements, London: Sweet &
Maxwell, Thomson Reuters, p.860, 2011.
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Abstract

The commercial agency contract is considered one of the common contracts
in America, in which a person, acting as a commercial agent, independently
and on behalf of the principal, performs commercial activities within the
specified framework in exchange for a commission. The mentioned contract
has its own specific features that distinguish it from similar contractual
entities, including advocacy and distribution, and in order to fulfill this
contract, the parties involved are also obligated to adhere to commitments
and responsibilities. Ultimately, this contract may be terminated in various
ways, including the execution of the agency subject, contract termination, or
the loss of capacity of either party. Considering the history and success of
the United States legal system in the field of commercial agency, and since
no regulations regarding this institution have been established in Iranian
commercial law so far, and only general provisions in this regard have been
outlined in the new draft of this law, this article, using a library method and
aiming to examine the legal status of commercial representation contracts in
the U.S. legal system, has sought to contribute to the completion of the
commercial law draft on the verge of an impactful and efficient approval.
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The legal status of commercial agency in the American legal system

Extended Abstract

Abstract

The commercial agency contract is considered one of the common contracts in
the American legal system, in which a person, titled as a commercial agent,
representatively and independently, in exchange for receiving a commission,
performs commercial acts within the determined framework in the name and for
the account of the principal or supplier. In America, this contract is primarily
subject to the regulations of the 'Restatement of Law Agency' and then state
laws. Also, the mentioned contract has its own specific characteristics which
distinguish it from similar contractual institutions, including commercial factor
and distribution, and for the realization of this contract, its parties are also
obliged to observe certain obligations and responsibilities. Finally, this contract
may be terminated in various ways, including: fulfillment of the subject of the
agency, rescission of the contract, or the loss of legal capacity of either party.
Given the history and success of the United States legal system in the field of
commercial agency, and since in Iranian commercial law so far no regulations
have been established regarding this institution, and only some general matters
in this regard have been stipulated in the new draft of this law, this article has
attempted, by examining the legal status of the commercial agency contract in
the American legal system, to be impactful and efficient in completing the draft
commercial law on the verge of approval.

Methodology

This research employs a qualitative ,descriptive-analytical approach based on
library and documentary research. The primary sources include the authoritative
Restatement (Third) of Agency (2006), relevant state statutes from key
jurisdictions such as California, New York, and Arizona, as well as foundational
legal texts and scholarly commentary in U.S. commercial law. The present
analysis provides a coherent picture of the legal framework governing
commercial agency contracts in the United States through a systematic
examination and logical interpretation of these sources.

Finding

The analysis of this study reveals a comprehensive and sophisticated legal
framework in the United States. The legal foundation of this system is based on
the Restatement of Agency, which provides uniform principles and is
supplemented by specific state-level law a combination that creates a flexible
yet integrated national system. A commercial agency contract is defined as a
fiduciary relationship in which an independent agent, in exchange for a
commission, acts within an agreed framework on behalf of a disclosed principal
an independence that distinguishes them from an employee or a mere distributor.
This contract is commercial, compensatory, and generally formal in nature, with
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many states mandating its execution in writing, including essential terms such as
commission rates, territory, and payment schedules. The framework imposes
robust, reciprocal obligations on the parties: the agent's paramount duties
include loyalty, good faith, non-competition, confidentiality, and full disclosure,
while the principal's primary obligations are the timely payment of commissions
and reimbursement of the agent's legitimate expenses. In contractual practice,
key clauses include defining exclusive sales territories and enforceable post-
termination non-compete agreements, provided they are reasonable in scope and
duration. The contract may be terminated through fulfillment of its purpose,
mutual agreement, expiration of its term, or unilateral termination with
reasonable notice (typically 30-60 days), and it also terminates upon the death,
bankruptcy, or material breach by either party. Finally, to ensure legal certainty,
particularly in international contracts, parties are strongly advised to explicitly
stipulate the governing law (of a specific state) and the competent court or
arbitration forum for dispute resolution within the contract.

Conclusion

The U.S. legal system has developed a highly effective and adaptable model for
commercial agency contracts, balancing the principal's need for control with the
agent's need for protection through transparent fiduciary standards and equitable
default rules. The success of this system lies in its clarity, emphasis on good
faith, and detailed provisions for compensation and termination. Given the
imminent finalization of Iran's new draft Commercial Law, this study proposes
the following concrete recommendations: providing a precise legal definition of
an "independent commercial agent” and distinguishing it from employees and
other intermediaries; explicitly codifying the agent's core fiduciary duties,
particularly loyalty and confidentiality, to establish a solid foundation for the
relationship; introducing regulations for termination with reasonable notice and
considering the principle of goodwill indemnity for agents who significantly
develop a client base to prevent unjust enrichment of the principal upon
termination; mandating written contracts that include essential terms such as the
commission calculation method, payment schedule, territory, and termination
conditions; and encouraging or requiring parties to select the governing law and
dispute resolution mechanism in their contracts to enhance predictability and
reduce future litigation. By integrating these evidence-based principles from the
mature U.S. system, the Iranian legislature can transform the commercial agency
institution into a powerful, trusted, and efficient tool for facilitating domestic
and international trade within a modern legal framework.
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