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Abstract:
This research examines the legal and jurisprudential basis of the retention of title clause in Iraqi civil law. It
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analyzes its legal nature and its effects on the contracting parties and third parties, particularly in installment
sales contracts, which are the most common context for applying this clause. The research adopts a descriptive-
analytical approach, drawing on legislative texts, Court of Cassation rulings, and scholarly opinions, as well as
legal comparisons with selected Arab and foreign legislation. The aim is to assess the effectiveness of this clause
in protecting the seller's rights and its consistency with the general principles of ownership and obligations. The
study begins by clarifying the legal concept of retention of title according to Iraqi civil law, explaining that it is
an exception to the general rules that link the transfer of ownership to the conclusion of the contract. It also
identifies relevant legal texts, including provisions related to property registration in installment sales, and
judicial interpretations that have affirmed the legitimacy of this clause and its role as a guarantee. The research
then explores the position of Islamic jurisprudence on this clause, clarifying the permissibility of a sale
contingent upon a suspensive condition, the impact of this condition on the buyer's ownership and transactions,
and comparing this with the modern civil concept of deferred payment sales contracts. The study also presented
the differences between retention of title and some similar systems such as: sale with security interests, implied
mortgage, and promise to sell. The research addressed the Iraqi judicial application, showing the clear trend of
the Court of Cassation in considering the retention of title clause a legitimate and effective means of protecting
the seller from the risks of the buyer's bankruptcy or refusal to pay, while emphasizing the necessity of an explicit
and clear clause in the contract that makes the transfer of ownership contingent upon full payment of the price.
The research also addressed a set of practical legal implications, including: the seller's rights before payment of
the price, and the limits of his right to retain and recover the sold item; the position of the buyer's other creditors
and the possibility of invoking the clause against them; the effect of the buyer's bankruptcy or insolvency on the
validity of the clause; and the extent of the clause's impact on the stability of commercial transactions and credit
confidence. In light of the analysis, the study highlighted that the retention of title clause constitutes an effective
safeguard for the seller, but it requires clearer and more specific regulation to ensure its consistency with the
general legal system and to prevent its misuse or conflict with the rights of third parties. Among the most
prominent findings of the research are: the retention of title clause is an important means of protecting the seller,
but it is an exception that must be precisely regulated to ensure it does not conflict with the rules of ownership;
the clause contributes to protecting the seller from the risk of the buyer's bankruptcy and allows them to recover
the sold item unless ownership has been transferred; the position of the Iraqi judiciary remains consistent in
recognizing the legitimacy of this clause, but it lacks detailed provisions regulating its effects; the clause
contributes to economic and commercial stability, but it needs controls to prevent the proliferation of disputes.
Based on this, the most important recommendations are as follows: 1. The necessity for legislative intervention
to include explicit and clear provisions regulating the retention of title clause.Keywords: Retention of Title,
Installment Sale, Seller Protection, Transfer of Ownership, Contractual Guarantees M
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