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ABSTRACT

This study presents a comparative analysis of the legal grounds for establishing the right to terminate a contract
foundation on the principle of the autonomy of will in Iranian law and the United Nations Convention on Contracts
for the International Sale of Goods (CISG, 1980). Given the exceptional nature of contract termination and the
absence of a clear legal foundation for it in both the Iranian Civil Code and the CISG, this research aims to identify
the underlying grounds and analyze the legal implications of determining such a foundation. Addressing this issue
contributes to the unification of substantive law and the advancement of international trade. The study employs an
analytical-comparative approach. It first examines the theoretical foundations of the autonomy of will in both legal
systems and then analyzes the provisions establishing the right of termination in the Iranian Civil Code (Articles
399-401, 444, 234-245) and the CISG (Articles 25, 72, 73). Data were derived from legal texts, academic doctrine,
and case law. Alternative theories, such as implied conditions and good faith, were also critically evaluated to
reinforce the focus on the autonomy of will. In Iranian law, the right to terminate a contract is grounded in the
autonomy of will through the option of condition (granting the right of termination to one or both parties, or a third
party) and the option of breach of condition (including conditions relating to attributes, results, and acts). Under the
CISG, this right arises in cases of potential breach of contract—subject to requirements such as non-performance,
fundamental breach, anticipatory breach, notice, and failure to provide assurance—and in the breach of installment
contracts (termination of one installment, future installments, or the entire contract). Recognizing this foundation
has several legal effects, including the persistence of the right to terminate even after compensation for damages
in certain cases, and its survival despite conditions that would otherwise extinguish the option. The principle of the
autonomy of will serves as a common foundation for termination in both systems, though it does not encompass all
instances in which the right arises. It is recommended that the legal grounds and effects of termination be explicitly
defined through legislative reform to enhance legal coherence and promote international trade.
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EXTENDED ABSTRACT
The principle of party autonomy stands as one

of the most fundamental doctrines in private
law, shaping contractual relations and
defining the boundaries of legal obligations in
both domestic and international frameworks.
In Iranian law, rooted in the Civil Code, party
autonomy is operationalized primarily
through freedom of contract, with explicit
recognition in provisions such as Article 10,
where contracts made according to mutual
consent are binding unless they contravene
mandatory rules or public order (Safai, 2021).
The doctrine implies that the will of the
contracting parties generates rights and
obligations, and consequently, the right of
termination—despite its exceptional nature—
can be grounded in this principle. In practice,
Iranian law provides two central cases where
the right of termination emerges directly from
party autonomy: khiyar al-shart (option of

stipulation) and breach of condition. The
former allows contracting parties to agree that
one or both of them, or even a third party, shall
have the right to terminate the contract within
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a specified time frame, reflecting the
supremacy of will (Saberi Majd et al., 2023).
Jurists such as Katouzian emphasize that
because khiyar al-shart is rooted entirely in

the parties’ agreement, it can extend even to
third parties who are neither representatives
nor successors but are instead empowered
directly by the parties’ consensus (Katouzian,
2022). Breach of condition, by contrast, arises
when one party fails to fulfill a condition
expressly stipulated in the contract, whether
relating to qualities of the subject matter,
achievement of a specific result, or
performance or abstention from an act. Here,
the right of termination is again derived from
the mutual consent of the parties who
incorporated the condition as an integral
element of their agreement (Emami, 2008;
Madani, 2006; Shahidi, 2022). Thus, in Iranian
law, the foundation of termination rights
within these contexts clearly lies in the
principle of party autonomy, demonstrating
that contractual freedom not only enables
parties to define obligations but also to shape
remedies for their violation.



Beyond explicit conditions such as khiyar al-

shart and breach of condition, Iranian
jurisprudence has engaged in extensive
theoretical debates regarding whether broader
categories of termination rights may also be
rooted in party autonomy. Some scholars
argue that many termination rights can be
justified by reference to implied conditions or
customary  expectations embedded in
contracts. For example, the theory of implicit
conditions posits that parties enter into
agreements with shared assumptions—such as
equivalence of consideration—that, though
unarticulated, form part of the contractual
will. Thus, when such assumptions are
violated, the disadvantaged party may claim
termination as if a condition has been
breached (Saadat Mostafavi & Shokouhi, 2016).
Similarly, theories such as obligation and
commitment (Sharifi & Abdollahi, 2020),
causality (Heidari Ramadan, 2021), negation of
coercion (Sharifi et al., 2019), and defect of will
(Khatibzadeh et al., 2019; Mahmoudian et al.,
2018) attempt to explain termination rights as
flowing from broader principles of consent
and fairness. Yet, these theories are not
without critique. For instance, reliance on
implied conditions has been challenged for
conflating motivational factors with binding
contractual terms, while the defect-of-will

argument has been criticized for implying that
transactions should be void or voidable ab
initio rather than terminable. As a result,
scholars such as Shahabi have concluded that
while party autonomy is a valid foundation for
termination in cases like khiyar al-shart and

breach of condition, it cannot
comprehensively explain all termination
rights recognized by Iranian law (Shahabi,
2014). Others, such as Katouzian and Jafari,
emphasize that certain termination rights—
like those arising from insolvency or delay in

payment—occur post-contract and thus

cannot be attributed to prior consent (Jafari,
2017; Katouzian, 1997). Consequently, the
scope of party autonomy as a foundation for
termination in Iranian law is both potent and
limited: it is decisive in some cases yet
inadequate as a universal justification.

In the sphere of international sales law, the
United Nations Convention on Contracts for
the International Sale of Goods (CISG)
similarly acknowledges termination as an
exceptional remedy, primarily in instances of
anticipatory breach and installment contracts.
Article 72 of the CISG provides for termination
before the due date of performance if it is clear
that one party will commit a fundamental
breach (Kham Mai, 2014; Robertson, 1959).
This anticipatory breach doctrine aligns
closely with party autonomy, as it recognizes
the mutual dependency of obligations: the
value of one party’s promise is contingent on
the expectation of reciprocal performance
(Babiak, 1992; Fisher, 1997). Conditions for
anticipatory termination include the non-

arrival of the performance date, the essential
nature of the anticipated breach, the clarity of
its occurrence, notification to the defaulting
party, and the absence of adequate assurances
(Dawwas, 2012; Deylami, 2017; Enderlein &
Maskow, 1992; Honnold, 1999; Magnus, 2005).
The underlying logic here is that parties, by
entering into reciprocal obligations, implicitly
consent to their interdependence; thus, when
one party signals an inability or refusal to
perform, the other acquires a termination
right grounded in that very consent
(Habibitabar & Movahedifar, 2022;
Hemmatkar, 2005; Kazemi & Rabiei, 2012).
This approach reflects the CISG’s emphasis on
flexibility and international uniformity, while
also underscoring the enduring role of party
autonomy in governing remedies.
Additionally, theories such as breach of
implied conditions (Bridge, 2005), good faith
(Tari et al.,, 2020), and commercial custom
(Moccia, 1989; Pamboukis, 2005; Safai & Asgari,
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2015; Safai et al., 2022) have been invoked to
explain anticipatory termination. While not all
of these theories are universally accepted, the
CISG’s reliance on party autonomy as an
interpretive  baseline = demonstrates its
centrality in shaping termination rights in
transnational commerce.

A parallel domain within the CISG where
termination rights emerge prominently is
installment contracts, governed by Article 73.
These contracts, by nature, involve deliveries
and payments over time, creating multiple
interdependent obligations. Termination may
apply to a single installment, future
installments, or even the entire contract,
depending on whether a breach is deemed
fundamental and whether installments are
interconnected (Andarz, 2021; Bridge, 2005).
For instance, a fundamental breach in one
installment that undermines confidence in
future performance may justify termination of
subsequent obligations, while
interdependence of installments may allow
retrospective termination of prior ones. The
doctrinal foundation here again rests on party
autonomy, as it is the will of the parties that
structures the contract into divisible or
indivisible units (Asadi, 2022; Soltan Ahmadi,
2012). Article 73 explicitly reflects this by
recognizing that the parties’ intent determines
whether installments are severable or
integrally bound. Thus, whether termination
applies partially or wholly is ultimately tied to
the expectations and autonomy of the
contracting parties. Moreover, the CISG
underscores that such remedies are not
punitive but protective: they serve to preserve
the balance of contractual exchange by
allowing parties to exit when the fundamental
expectations underpinning their consent have
been undermined. In this sense, the role of
party autonomy in installment contracts is
even more pronounced than in anticipatory
breach, as it governs not only the existence of

termination rights but also their scope and
application.

An important consequence of identifying party
autonomy as the foundation of termination
rights lies in understanding its legal effects,
particularly regarding the survival or
extinction of termination rights when their
basis is nullified. Iranian law, for instance,
raises the question of whether compensation
of harm eliminates the right of termination. If
termination is grounded in the principle of no
harm (la darar), then compensation may
extinguish the right, but if it is grounded in
party autonomy, the right persists regardless
of harm being remedied (Sadeghi Moghadam &
Sheikh, 2019). This is particularly evident in
khiyar al-shart, where termination rights are

created by mutual consent without reference
to harm, and in conditions where parties agree
that breach automatically generates a
termination right (Ghadirian et al., 2020).
Conversely, for obligations like conditions of
performance, if the breaching party rectifies
the failure before termination, the basis for
termination may disappear. The CISG
similarly reflects these dynamics: in cases of
anticipatory breach, the provision of adequate
assurances may preclude termination, while in
installment contracts, the correction of prior
defaults may prevent termination of future
obligations. These nuances illustrate that
while party autonomy provides the foundation
for termination rights, the practical effects of
their exercise are shaped by the interaction of
autonomy with compensatory and remedial
mechanisms.

Despite its centrality, the principle of party
autonomy is not without critique when posited
as a universal foundation for termination.
Jurists caution against overextending the
doctrine, noting that certain termination
rights, such as those arising from insolvency or
statutory = provisions, are rooted in
considerations beyond consent (Farsani, 2022;
Olsan et al., 2016). Moreover, in cases of latent



defects or fraudulent misrepresentation, the
rationale for termination may lie in the
protection of contractual fairness or the
rectification of defective consent rather than
the mere will of the parties. Katouzian has
argued that attempting to reduce all
termination rights to mutual consent is
impractical and inconsistent with the diverse
legal bases recognized in jurisprudence
(Katouzian, 1997). Similarly, Jafari points out
that rights triggered by post-contractual

events cannot logically be attributed to the
parties’ will at the time of contracting (Jafari,
2017). As such, while party autonomy provides
a powerful explanatory framework, its
limitations  necessitate = recognition  of
supplementary foundations, such as statutory
mandates, public policy, and equity. This
ensures that termination rights are both
consistent with contractual freedom and
responsive to broader systemic concerns.

In conclusion, the comparative analysis of
Iranian law and the CISG demonstrates that
while termination remains an exceptional
remedy, its foundations vary across contexts.
In Iranian law, khiyar al-shart and breach of

condition exemplify the direct influence of
party autonomy, highlighting the binding
power of mutual consent. In the CISG,
anticipatory breach and installment contracts
illustrate how international law
operationalizes autonomy to balance flexibility
and predictability in global trade. At the same
time, both systems reveal the limits of
autonomy as a universal foundation, as certain
termination rights derive from mandatory
rules, fairness considerations, or systemic
imperatives. Ultimately, recognizing the
central yet bounded role of party autonomy
enhances the coherence of contract law by
clarifying when and why termination rights
arise, ensuring that they serve not as arbitrary
disruptions but as instruments to uphold the
integrity of contractual commitments.
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