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Hidden contracts constitute one of the significant institutions of contract
law. situated at the intersection of the parties’ genuine intention. the
principle of the relativity of contracts. and the protection of third parties.
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The 2016 reform of French contract law. through the adoption of
Articles 1201 and 1202 of the Civil Code. has for the first time provided
a clear and coherent framework for analyzing the validity and effects of
such contracts. establishing a fundamental distinction between the
validity of the hidden contract in the relationship between the parties and
its opposability vis-a-vis third parties. According to this approach. the
hidden contract is. as a rule. valid and binding between the parties. while
it is inopposable to third parties; nevertheless. third parties may invoke it
where appropriate for their own benefit. In French law. nullity of the
hidden contract is therefore confined to exceptional cases expressly
provided for by statute. By contrast. Iranian law. although confronted in
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practice with a comparable phenomenon under the heading of disguised
transactions. lacks a clear theoretical framework for distinguishing
between the validity of the genuine transaction and its effects with
respect to third parties. Adopting a comparative perspective and drawing
on the theory of opposability developed in modern French doctrine. this
article seeks to demonstrate that many of the practical difficulties
encountered in Iranian law in this field can be resolved not through an
extensive recourse to nullity. but rather by recognizing the inopposability
of the hidden transaction to the detriment of third parties.
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