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ABSTRACT

The contract of sale is one of the nominate contracts in the Civil Code, which is subject to specific legal provisions.
Among these provisions are those relating to the rights and obligations of the purchaser. The most important right
of the purchaser is to receive the subject matter of the sale (mab1°) at the agreed time and in accordance with the
contract, and the most important obligation is to pay the purchase price (thaman) as agreed between the parties.
The contract of sale has various forms, one of which is the sale of real estate. At present, pre-sale contracts for
buildings constitute one of the most common types of real estate sales. The widespread use of this type of contract
in society prompted the legislature to enact the Law on Pre-Sale of Buildings in 2010, which sets forth the rules that
must be observed in such contracts, including: the stages of drafting a pre-sale contract for buildings, the matters
that must be included in such contracts, and specific enforcement guarantees. In this law, the seller is referred to
as the “pre-seller” and the purchaser as the “pre-purchaser,” and specific rights and obligations have been
prescribed for each party. This article examines the rights and obligations of the pre-purchaser under the Law on
Pre-Sale of Buildings and compares them with the rights and obligations of the purchaser under the Civil Code, in
order to identify the differences between the two legal regimes. In summary, the study concludes that the Law on
Pre-Sale of Buildings constitutes a special statute and enumerates rights and obligations for the pre-purchaser that
differ from those of the purchaser under the Civil Code.
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EXTENDED ABSTRACT
The contract of sale is among the nominate

contracts recognized in the Civil Code, subject
to specific legal provisions governing the rights
and obligations of the purchaser, most notably
the purchaser’s right to receive the subject
matter at the agreed time and in conformity
with the contract, and the obligation to pay the
price as agreed. A particular form of this
contract is the sale of real estate, within which
pre-sale contracts for buildings have become
one of the most prevalent arrangements. The
proliferation of such contracts, and the serious
legal issues arising from them—including
fraud, multiple sales of the same property,
misuse of pre-sale funds, construction without
adherence to quality standards, and significant
delays—compelled the Iranian legislature to
adopt the Law on Pre-Sale of Buildings in
2010, introducing specific provisions for the
drafting, content, and enforcement guarantees
of such agreements (Cheng et al.,, 2021;
Katouzian, 2015; Rahimi & Khodakarami, 2014;
Tabatabaei & Kiaei, 2014; Tianna, 2017). The
law designates the seller as “pre-seller” and the
purchaser as “pre-purchaser” and sets forth a
separate framework from the Civil Code,
giving rise to distinct rights and obligations.
Comparative analysis with Canadian law
reveals both shared approaches to protecting
pre-purchasers and divergences rooted in
differing  property systems, especially
concerning registration, enforcement, and
dispute resolution. Central to this legal
architecture are clauses mandating detailed
description of the property, precise definition
of location, size, and features, and the
inclusion of any particular characteristics that
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may influence value. The pre-sale framework
also  incorporates mandatory  dispute
resolution through arbitration, obligating
parties to designate arbitrators in the contract,
with recourse to the judiciary only in limited
circumstances (Shahidi, 2012; Shiroei, 1998;
Tahmasebi, 2011). While arbitration is
intended to expedite dispute settlement and
reduce judicial caseloads, the absence of
requirements for arbitrators’ expertise in
construction and real estate matters has been
criticized as risking ill-founded awards and
subsequent judicial challenges.

Another crucial dimension of the Law on Pre-
Sale of Buildings concerns the execution of the
transfer through official deeds and the return
of the pre-sale contract to the notary office
upon completion (Khanian, 2008). The statute
stipulates that, after the contractual period
and construction completion, the parties must
execute the official transfer deed, with at least
ten percent of the contract price payable at this
stage. This is reinforced by sanctions against
the pre-seller for failing to appear to execute
the deed, including daily fines and potential
unilateral action by the notary to complete the
transfer (Ghasemzadeh, 2013). The law also
provides mechanisms for the pre-purchaser to
complete minor remaining construction works
and request transfer. However, it is silent on
remedies available to the pre-seller when the
pre-purchaser refuses to appear for the
transfer, a gap that raises enforceability
concerns. In both Iranian and Canadian
contexts, timely formalization of ownership is
critical for market stability and the protection
of third parties, particularly mortgagees and
subsequent purchasers. Comparative study
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indicates that Canada’s registration-based
property systems provide more robust public
notice functions, reducing the transactional
uncertainties still prevalent under Iran’s pre-
sale framework.

Contract modification through adjustment
clauses is another feature regulated under the
Iranian statute, allowing parties to stipulate in
advance how price changes will be handled in
the event of unforeseen -circumstances
(Katouzian, 2004; Rauzana, 2016). This reflects
the principle of party autonomy but is
constrained by the absence of statutory
judicial or legislative adjustment powers—
meaning that without explicit contractual
provision, the agreement remains binding
regardless of market shifts. The theoretical
foundation for such clauses is the doctrine of

unforeseen  circumstances, subject to
conditions such as  unpredictability
(Katouzian, 2015), non-attributability

(Matanatfar & Abdolsamadi, 2017), inevitability
(Mohammadi Sam & Hosseini Moghadam,
2012), and substantial economic imbalance
(Cheng et al., 2021). These conditions parallel
hardship doctrines in comparative contract
law, though the Iranian approach is notably
formalistic, relying heavily on the original
contract text. By contrast, Canadian courts
retain greater discretionary power to intervene
under doctrines like frustration or equity-
based relief, offering pre-purchasers and pre-
sellers additional safeguards against extreme
market or political disruptions.

The obligations of the pre-purchaser under the
Iranian law are primarily centered on timely
payment of the purchase price in installments
linked to construction progress (Daroui, 2012).
The statute prohibits agreements requiring
full payment before transfer, voiding such
clauses as contrary to mandatory law. The pre-
purchaser’s other obligations include taking
delivery of the property upon completion and
bearing associated maintenance and tax costs
if delivery is delayed due to their fault

(Khanian, 2008). These duties are balanced by
significant rights, such as the ability to assign
their contractual position, albeit with
restrictions. Specifically, transfers without the
pre-seller’s consent are valid between the
transferor and transferee but unenforceable
against the pre-seller (Ahmadpour, 2012). The
pre-purchaser is also entitled to compel
execution of the official deed, claim delay
damages, and enjoy a gradual proprietary
interest in the property proportional to
payments made (Valouion, 2006). These rights
embed the pre-purchaser in a strong position
relative to many other contracting parties in
Iranian civil law, aligning with consumer-
protection trends internationally. In Canadian
practice, similar protections exist, though the
procedural and substantive remedies are more
extensively codified, and escrow arrangements
often secure performance.

Comparative analysis of pre-purchaser rights
and obligations under the Law on Pre-Sale of
Buildings and the Civil Code underscores
notable differences. The Civil Code’s
framework for purchasers focuses on the
seller’s delivery obligations and conformity of
the subject matter with contractual terms,
with remedies including rescission, price
reduction, and damages. It also recognizes the
purchaser’s obligations to pay the price and
accept delivery, with remedies for the seller
including retention rights, rescission for delay,
and damages. The pre-sale law introduces
additional obligations, such as the mandatory
notarization of contracts, criminal sanctions
for informal agreements, the requirement to
appoint arbitrators, and restrictions on the
transfer of contractual positions. These
modifications reflect the legislature’s intent to
address specific abuses and risks in the real
estate sector, but they also impose procedural
burdens absent from the general sale
framework. Moreover, while both Iranian and
Canadian laws seek to secure the pre-
purchaser’s expectation interest, the Iranian



statute’s formalities can, in practice, limit
flexibility and impede swift resolution of
market-driven adjustments.

The study concludes that the Law on Pre-Sale
of Buildings is a special statute that provides a
unique set of rights and obligations for pre-
purchasers distinct from those in the Civil
Code, reflecting a legislative response to
systemic issues in the pre-sale market.
However, the law exhibits notable gaps,
including the lack of explicit remedies for pre-
sellers  against  non-cooperative  pre-
purchasers in deed execution, absence of clear
provisions for judicial adjustment in
unforeseen circumstances without contractual
clauses, and asymmetric treatment of
assignment rights between pre-purchasers
and pre-sellers. Comparative insights from
Canadian law suggest that integrating more
robust registration practices, clearer statutory
remedies, and balanced adjustment
mechanisms could enhance both fairness and
efficiency. Ultimately, the pre-purchaser’s
position under the Iranian framework is
stronger in some respects than under the
general sales law, but this strength is
contingent on careful contractual drafting and
proactive enforcement, underscoring the need
for continued legislative refinement in light of
evolving market realities.
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