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Abstract 

At the international and regional levels, numerous conventions and regulations have 

been adopted to ensure maximum consumer protection and to remove the main barriers 

to cross-border trade. Part of these regulations focuses on providing remedies for the 

buyer, including the right of termination in cases of material non-conformity of 

goods. In fact, according to contractual obligations, the seller is committed to delivering 

goods to the customer that conform to the contract (for example, in terms of quantity, 

quality, suitability for purpose, and other characteristics). However, if the seller fails to 

fulfill their obligation, it will cause harm to the other party of the contract. Therefore, in 

some legal systems around the world, various remedies (including the right to repair and 

replace, reduction of the price, etc.) have been provided to the customer to compensate 

for the damage caused by the breach of contract. The right to terminate the contract, 

arising from the seller's failure to fulfill their obligations, is one of the severe remedies 

that the injured party due to material non-conformity of the goods may use as a solution 

for compensating damages. This remedy is recognized not only in Iranian law but also 

in the 1980 Vienna Convention on the International Sale of Goods and the European 

Union Directive 771/2019. However, in Iranian law, the lack of specific regulations 

regarding the conformity of goods and the provision of subtle distinctions regarding the 

delivery of non-conforming goods has made the issue difficult to address. 

Therefore, given the importance of harmonizing laws to facilitate and promote cross-

border trade, this research aims to clarify the similarities and differences regarding 

material conformity of goods and the right of termination arising from it in the 

Convention, the Directive, and Iranian law. To address the mentioned questions, this 

study will first examine the concept, criteria, and examples of conformity, followed by 

an analysis of the remedies for breach of conformity obligations and the discretion in 

applying them. Finally, the conditions for exercising the right of termination due to 
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material non-conformity of goods with the contract in the 1980 Vienna Convention, the 

European Union Directive 771/2019, and Iranian law will be explored. 

The aforementioned investigations showed that the concept of 'material conformity' 

of goods with the contract is accepted in a limited manner in Iranian law. In the case of 

material non-conformity of goods with the contract, to maintain the stability of 

transactions and encourage sustainable consumption, the 1980 Vienna Convention 

essentially provides various remedies for the buyer and discretion in applying each one, 

while also granting the seller rights such as the right to remedy non-conformity, which 

imposes the performance of the contract on the buyer despite their right of termination. 

In contrast, in the European Union Directive, this objective is generally achieved by 

obligating the consumer to adhere to the remedies for damages, without providing any 

rights to the seller. This means that until it is feasible to require the repair or 

replacement of the goods, the right of termination does not arise for the consumer from 

the outset. Furthermore, in Iranian law, the remedy for breach of conformity obligations 

is generally limited to the right of termination, and there is no possibility of requiring 

the seller to remedy the goods for the buyer. Granting the right of repair to the seller is 

also generally not feasible due to the obligation it places on the consumer and the 

absence of specific provisions in this regard. However, what is common among all three 

is the exceptional nature of the right of termination. 

Regarding the conditions for exercising the right of termination due to material non-

conformity of goods, the Directive is more similar to the Convention compared to 

Iranian law, as follows: First, under the Directive and the Convention, the right of 

termination is granted to the buyer only when the non-conformity is significant and 

fundamental. However, in Iranian law, any non-conformity creates a right of 

termination for the buyer, and if the non-conformity is fundamental, such that the goods 

lack an essential characteristic or the defect is such that it alters the nature of the goods, 

the transaction is considered void, contrary to the provisions of the other two 

regulations. Secondly, in the Convention, notifying the buyer about the non-conformity 

of the goods with the contract is one of the conditions for exercising the right of 

termination. This is not explicitly required in the Directive. Moreover, in Iranian law, if 

there is no contrary condition, the consumer will have the right to terminate the contract 

without any obligation to inform the seller. Thirdly, according to the Convention, for the 

buyer to exercise the right of termination, it must be done within a reasonable period 

specified in the Convention. Otherwise, even if the buyer has a valid excuse, they will 

be deprived of the right of termination. Under the Directive, the seller is generally only 

responsible for the non-conformity of goods to the consumer for up to two years from 

the time of delivery. In Iranian law, in the case of non-conformity (lack of the agreed-

upon characteristic or defect), the buyer is required to immediately exercise their right 

of termination. Fourthly, while under the Convention and the Directive, the termination 

of the contract does not necessarily require a court judgment, the termination must be 

communicated to the buyer; whereas in Iranian law, neither is required. However, what 

is common among all three regulations as conditions for contract termination is the 

possibility of returning the goods to the buyer in their original condition (with some 

exceptions). 
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A comparative examination of the above points has clarified the differences and 

similarities between the Iranian legal system, the 1980 Vienna Convention on the 

International Sale of Goods, and the European Union Directive 771/2019 regarding the 

exercise of the right of termination in cases of material non-conformity of goods. 

However, given the expansion of the global economy, it is suggested that lawmakers, to 

strike a balance between the rights of consumers and sellers, encourage sustainable 

consumption and greater durability of goods for the realization of a more sustainable 

economy, establish specific regulations regarding the theory of 'conformity' of goods in 

line with the harmonization of its rules with international regulations. This would 

facilitate the development of cross-border transactions. 

Keywords: Non-Conformity, Delivery, Material, Goods, Right of Termination. 
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