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ABSTRACT

Although various scholarly works have addressed the concept of the purchase price and methods of payment, there
has been no effective analysis from a damage-assessment perspective regarding the obstacles to payment.
Therefore, the central focus of this article is to examine the obstacles to the payment of the purchase price under
Iranian law and in international sales contracts. Additionally, it seeks to answer the fundamental question: What
effect does the identification of these obstacles have on the conduct of contracting parties with regard to the
principles of binding force and validity of the contract? According to Paragraph 1 of Article 362 of the Iranian Civil
Code, "upon the conclusion of a sale, the buyer becomes the owner of the sold property and the seller becomes
the owner of the purchase price." This rule is one of the legal effects of a valid contract of sale, and the establishment
of ownership over both the subject matter and the price must be continuous and permanent for both contracting
parties (in both domestic and international sales). Therefore, the “purchase price” is exchanged with the “sold item,”
and the buyer is obligated to pay and fulfill their commitment. Consequently, the purchase price constitutes one of
the two fundamental pillars of a sales contract, which may, at times, encounter barriers that alter the execution
process of the contract. Such disruptions may lead to termination, annulment, or even the formation of a new
contract. These barriers can be voluntary and based on mutual agreement, compulsory or coercive, statutory, or
even unforeseeable.
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EXTENDED ABSTRACT
The legal principle that governs the transfer of

ownership in sales contracts, both in Iranian
domestic law and international commercial
law, places central importance on the buyer's
obligation to pay the purchase price.
According to Article 362 of the Iranian Civil
Code, the buyer becomes the owner of the sold
property and the seller acquires ownership of
the purchase price as soon as the contract is
concluded. = This reciprocal exchange
constitutes the backbone of a valid sale
contract, and its uninterrupted fulfillment is
essential for contract performance. However,
numerous voluntary, coercive, statutory, and
unforeseeable obstacles can disrupt the
payment of the price, thereby jeopardizing the
enforceability or even the existence of a
contract. Iranian legal scholars have
traditionally discussed the nature and
definition of “price” as an equivalent in
exchange, with emphasis on timely and
location-specific payment methods
(Katouzian, 1997; Shahidi, 2018). In
international trade, the complexity of cross-
border transactions exacerbates the risk of
non-payment due to political, economic, and
logistical barriers. The role of recognized
international currencies and mechanisms like
letters of credit is critical in such settings
(Shiravi & Safaei, 2019). Furthermore,
sanctions, currency restrictions, and force
majeure events can affect the buyer's ability or
willingness to fulfill payment obligations,
leading to the need for effective contractual
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remedies. This study identifies and classifies
key barriers to the payment of price in both
Iranian law and international commercial
instruments such as the CISG, examining their
implications for contract validity and party
behavior.

The methodology of this study is
fundamentally comparative and analytical.
Legal documents, statutory provisions (such
as the Iranian Civil Code), international
instruments (specifically the CISG), and
interpretive  doctrines  were reviewed
systematically. Case law, commentaries, and
international principles of commercial
contracts were consulted to extract
convergences and divergences. The research
also incorporates theoretical and
jurisprudential  perspectives on legal
constructs like “force majeure,” “right of
retention,” and “novation.” Iranian legal
resources were examined in parallel with
international documentation such as the
PECL, PICC, and United Nations reports. A
doctrinal approach was used to classify types
of obstacles: legal (e.g., sanctions), contractual
(e.g., default clauses), and practical (e.g.,
inability to access funds).

The study revealed ten primary categories of
payment barriers. First, sanctions were
identified as the most influential extralegal
obstacle, particularly in international sales
where payment clearance is hindered by
financial blacklists and banking restrictions
(Abdollahi & Foroutan Jezi, 2019; Ansari &
Mohammad Ali, 2007). Second, non-



performance by the seller, such as failure to
deliver goods or provide accurate
documentation, was noted as a justifiable
reason for withholding payment (Safaei,
2022). Third, the buyer’s right of retention
(habs) was a legally recognized form of passive
non-payment, acknowledged both in Iranian
jurisprudence and in Article 58 of the CISG
(Schlechtriem, 1998). Fourth, force majeure
events such as natural disasters or war
disrupted contractual performance and
excused payment under Articles 227 and 229
of the Iranian Civil Code (Taghizadeh, 2015).
Fifth, mutual rescission (iqala) was classified
as a voluntary payment impediment,
converting the parties’ obligations and thereby
extinguishing the original payment duty
(Shahidi, 2009). Sixth, debt release (ibra’) was
analyzed as a unilateral act that invalidated the
debtor’s duty to pay (Abdipourfard & Abbasi
Andavari, 2019). Seventh, ownership
unification (ma fi al-dhimma) emerged as a
doctrinal reason for discharge of payment,
whereby creditor and debtor became legally
identical and the debt extinguished (Shahidi,
2018). Eighth, set-off (tahator) was noted as a
legal mechanism of mutual debt cancellation
applicable under both domestic and
international frameworks (Esfandiari, 2019).
Ninth, novation and performance by third
parties were found to substitute obligations
under Iranian law and European contract
principles (Habibi Dargah, 2021). Finally, the
destruction of the subject matter or
performance impossibility led to automatic
discharge of reciprocal payment obligations
(Shahidi, 2018).

The comparative analysis of payment barriers
in Iranian and international legal systems
reveals both doctrinal convergence and
operational divergence. In Iranian law, while
the legal foundation for payment obligations is
deeply rooted in classical contract doctrines,
practical enforcement is shaped by banking
limitations, judicial interpretations, and socio-

economic factors. The impact of international
sanctions on payment processes has been
significant, as evidenced by reduced financial
integration and the inefficacy of traditional
remedies in the face of SWIFT exclusion
(Kimasi et al., 2016). The role of right of
retention provides a unique mechanism for the
buyer to protect contractual equilibrium;
however, its scope remains narrow in
international law where performance is often
compartmentalized. The inclusion of force
majeure and ibra’ reflects the evolution of
Iranian jurisprudence toward recognizing the
socio-political ~ context of commercial
obligations. On the other hand, international
frameworks like the CISG, PECL, and PICC
emphasize flexibility, procedural fairness, and
alignment with global norms. The CISG’s
preference for functional performance over
rigid formalism is especially evident in
provisions on seller obligations, non-
conformity of goods, and damage recovery
(Audit, 1990). Concepts such as novation and
set-off are interpreted with greater
commercial pragmatism in international
documents than in Iranian law, which tends to
anchor its interpretations in textualist
traditions. Notably, the interaction of
contractual autonomy and mandatory rules
creates a dynamic interface where parties may
modulate their rights and duties, provided
public policy limits are respected. The
evidence underscores that while payment
barriers are frequently seen as threats to
contractual continuity, they can also function
as regulatory instruments that balance power
asymmetries between parties. This dual nature
necessitates careful legal drafting and
anticipatory risk management strategies,
especially in cross-border commercial
agreements.

Conclusion

In conclusion, the study confirms that
identifying and classifying the barriers to
payment in sale contracts—be they legal,
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political, or circumstantial—plays a crucial
role in safeguarding contract validity and party
obligations. Iranian and international legal
systems, while differing in terminology and
legal culture, ultimately aim to maintain
commercial order and equitable risk
distribution. This convergence suggests the
feasibility of harmonized legal reforms and
supports  broader efforts in legal
harmonization across jurisdictions.
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