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The Reasons for the Priority of Termination over Ratification in Contractual Relations and
Its Impact on the Mutual Right of Termination

Mokhtari Rahim'*
Yazdanifar Hadi?

Abstract
The rule of the precedence of revocation over ratification is one of the fundamental doctrines in

Imami jurisprudence and the law of contracts, playing a decisive role in explaining the effects and
consequences of exercising options (khiyarat). The Iranian legislator explicitly recognizes this rule
in Article 452 of the Civil Code. An analysis of the foundations of this principle shows that once
revocation occurs, the subject matter of ratification ceases to exist, and the protective nature of the
option requires that its exercise take precedence over ratification. Furthermore, based on the
principle of the survival of the option, the ratification of one holder of the option extinguishes only
his or her own personal right, not the rights of others. In terms of legal causation, contractual effects,
and rational practice, revocation prevails over ratification. Considering the object of the right and
the principle of the independence of the option, this rule also applies in situations involving joint
rights of termination. However, in cases involving multiple contracting parties or when the option
is transferred to heirs in indivisible contracts, the exercise of the right of revocation may face
practical limitations. This is because individual exercise of the option may entail interference with
the undivided rights of others or may result in discrimination against the counterparty. In situations
involving joint rights of termination, while the option is inherently alternative in nature, it becomes
collective in its mode of enforcement. The legislator has acknowledged these practical limitations
in Article 432 of the Civil low and Paragraph 4 of Article 12 of the 1977 Law on Landlord—Tenant
Relations.

Keywords: Primacy of termination over ratification; mutual rescission right; autonomy of khiyar
(option); contract confirmation; convergence of contractual wills.
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