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Comparative Study of the Right of Cancellation in the
Convention on the International Sale of Goods and the Option
System in lranian Law

Ainaz Bazgar

Abstract

Cancellation of the contract, as one of the most important guarantees for the performance of a
breach of obligation, is foreseen in the 1980 Convention on the International Sale of Goods
and the Iranian Civil Code with different bases and conditions. The Convention, especially in
Articles 25, 49, 64 and 73, allows cancellation by the injured party only in the event of a
fundamental breach of the obligation, and in installment contracts, the right of cancellation is
limited to installments for which the breach is fundamental or it is reasonably expected that a
breach will occur in the future. Accordingly, the Convention has a limited and exceptional
approach to cancellation and has placed the principle on maintaining the contract. In contrast,
the Iranian legal system has provided a broader possibility of terminating the contract by
providing for various options such as the option of breach of condition, the option of
separation of the contract, the option of delay in payment, and the option of defect. In
particular, the option of separation of the contract is important in terms of its similarity to
Article 73 of the Convention, because in both, the discussion of partial termination is raised
in the event of incomplete performance or partial delivery of the goods sold. However, unlike
the Convention, which considers termination subject to proof of a fundamental breach, in
Iranian law, the fulfillment of the legal conditions of each option is sufficient for termination
and there is no need to prove fundamental damage. Therefore, the Convention on the
International Sale of Goods has a stricter and more contractual approach to termination, while
Iranian law, with its system of options, has provided for more flexibility to protect the injured
party against breach of contract. A comparative study shows that the Convention, with the
aim of ensuring the stability of international commercial relations, has placed the principle on
the continuation of the contract, while Iranian law, focusing on contractual justice and the
elimination of losses, has recognized the option of termination more broadly for the obligor.
The approach of this research is descriptive-analytical and the collection of materials was
done in a library manner.
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