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tion of Contracts for the International  Salé' of Goods (ULFIS). Due to
lack of participation and adherence by States other than those of Western
Europe, VULIS and ULFIS did not succeed.

Adolfo S. Azcuna

The United Nations, through the United Nations Commission on
[nternational Trade Law (UNCITRAL), then began the work of putting
together a truly internationally drawn-up and accepted sales law unifica-
tion. The result is the 1980 Vienna Sales Convention.

THE VIENNA SALES CONVENTION

[IL Overview

A. Coverage-International Contracts of Sale’ . = ‘
The Convention covers only intemgti__ogal sales of £oods. . .

I. Introduction .
A sale ‘is international 1f the ‘places of busmess of the partles are in
On April 11, 1980, in a diplomatic conference in Vienna, sixty two d1fferent States (Art. 1) B
States, 1nclud1ng the Philippines, unanimously approved a Convention
providing a uniform law for international sales of goods. As of end of
August, 1983, twenty four States had signed the Convention and six
States had ratified or acceded to it. It will go into force following ratifi-
cation or accession by four more States. This is expected to happen in

1984.

When does the Convention apply?

It applies to an international sale if (a) the State of the Seller and
the State of the Buyer are both Contracting States, ie., Parties to the
- Vienna Sales Convention (also known for short as ““Vienna’* States); or
(b) the rules of private international law .lead to the application of the

II. The Devel t of ion
e Development of Convention aw of aContractmg State (Art. 1)

The United Nations Convention on Contracts for the International
Sale of Goods (Vienna, 1980), as the Convention is officially known,
had its origins in the 1930’s when efforts to draft a uniform law for the
international sale of goods started under the organization called UNI-

B. Excluded Contracts of Sale

The following sales contracts, even if international and even’if bet-
ween parties with offices in two Contracting States, are excluded from
coverage of the Convention: sale of goods bought for personal, family
or household use; sales by auction; sales on exécution; sales of stocks,
hares investment ‘securities, negotlable instruments or money; sales of
Smps vessels hovereraft or. alrcraft and sales of electricity (Art: 2).

DROIT. This culminated in the two 1964 Hague Conventions, one provi-
ding for International Sale of Goods (ULIS) and another for the Forma-
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C. Exchided Issues or Categories of Questions

The Convention does not concern itself with the following issues:

(a) the validity of the contract or any of its provisions or of any
usage;

(b) the effect which the contract may have on the property in the

goods sold (Art. 4);

(c) the liability of the Seller for death or personal injury caused by
the goods to any person (Art. 5). :

These matters continue to be governed by domestic law, by private
international law, or by other treaties, if any. '

" D. Scope of Convention Coverage

The Convention governs the formation of the contract of sale and

the rights and obligations of the seller and the buyer arising from such
a contraet, including the remedies for breach of the contract by the

setler or by the buyer.

In Part 1, the Convention deals with the sphere of application and
general provisions (Arts. 1-13).

Part 11 is on Formation of the Contract (Arts. 14-24).
Part I1I is on Sale of Goods (Arts. 25-85).

Part IV covers Final Provisions relating to adoption of the treaty
(Arts. 89-101). , ‘

IV. Salient Features

A. Purpose and Dominant Theme

The purpose of the Convention is to simplify international sales of
goods by subjecting them to a single uniform law. A preamble refers to
the New International Economic Order and the development of inter-
The domi-
nant theme of the Convention is the primary role of the contract made

national trade on the basis of equality and mutual benefit.1
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by the parties. Th@:p‘&ﬁies may exclude ‘the Convention, and the terms
of their contract prevail over any inconsistent provision of the uniform
law (Art. 6). Z

B. Formation: When Is There A Contract?

No special form is required by the Convention (Art. I1). A telephone
conversation, -an exchange of telexes, a handshake at the trade fair, may
suffice.

A ratitying State may however insist that contracts with parties in
its territory should be in writing (Arts. 12, 96).

A contract is formed, under the Convention, when one party makes
an offer and the other accepts it (Art. 23). Both offer and acceptance
‘have to reach the person to whom they are addressed before they become
effective (Arts. 15, 18). An offer can be revoked at any time before the -
offeree dispatches an acceptance (Art. 16[1]). An acceptance can be
withdrawn at any time up to the moment it becomes effective (Art. 22).
Accordingly, in the time between dispatch of “the acceptance and its
receipt, the acceptance can still be withdrawn, but the offeror cannot
revoke the offer.

There aré instances when the offer is irrevocable: (a) when the offeror
so indicates, e.g., by providing a period for acceptance (Art. 16.2 [a]);
and (b) when it is reasonable for the otferee to rely on the-offer-as being
irrevocable and the offeree acted in reliance on it (Art. 16.2{b7}).

To be considered an offer, a proposal must be detfinite and should
show an intention to be bound. It should at least indicate the goods
and expressly or implicitly fix or make provision for determining the
quantity and price (Art. 14(1).

It is noteworthy, however, that the Convention provides a method
for determining the price where a validly concluded contract fails to do
so. In such a case, the price will be the current market value of the goods
concerned (Art. 55).

C. Obligations and Remedies: A Unified Contractual Approach

After formation of the contract, the rights and obligations of the
parties arise. The Convention provides -a unified contractual approach.
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The seller must deliver the goods, and hand over any documents
relating to them, and transfer the property in the goods, as required by
the contract and the Convention (Art. 30).

The buyer must pay the price for the goods and take delivery of
them, as required by the contract and the Convention (Art. 53).

If the seller or the buyer breaches his obligation, what are the reme-
dies of the party aggrieved?

First; he may require performance (Arts. 46 and 62). However, this
is qualified by Art. 28, which states that a court is not bound to enter
a judgment for specific performance unless the court would do so under

its own law in respect of similar contracts of sale not governed by the .

Convention. As a rule, common-law countries (U.S., U.K.) do not grant
specific performance for breach of contract of sale but only damages.

Secondly, the aggrieved party may declare the contract avoided,
if the breach is fundamental (Arts. 49 and 64). A fundamental breach
is defined in Art. 25 as one which results in such detriment to the other
party as substantially to deprive him of what he is entitled to expect
under the contract, unless the party in breach did not foresee and a
reasonable person of the same kind in the same circuimstances would
not have foreseen such a result. In case of avoidance to the other party,
there is no need for court action. Avoidance releases both parties from
the obligations under the contract, subject to damages that may be due
and the obligation to make restitution (Art. 81).

Thirdly, and in addition to performance or avoidance, the aggrieved
party may recover damages (Arts. 74-77) and interest for sums in arrears
(Art. 78). '

A modified form of the German institution called Nachfrist is found
in Arts. 47 and 63. A Nachfrist is a notice giving the other party an
additional time to perform. Under the Convention, notice-with-addi-
tional-time-to-perform is an alternative that the aggrieved party may choose.
If he chooses this, he cannot meanwhile claim any other remedy except
damages for the delay (Arts. 47 and 63). If the other party fails to deliver
the goods or to pay the price, as the case may be, at the end of the added
period contained in the notice, the effect is that the notifying party is
given the right to declare the contract avoided regardiess of whether
or not the breach is fundamental. (Arts. 49.-1 [b] and 64. 1 |b].)

ATENEO LAW JOURNAL 35

Regarding the amount of damages recoverable, a general rule is pro-
vided in Art. 74 which states it as a sum equal to the loss, including loss
of profit, suffered by the other party as a consequence of the breach.
There is, however, a limit, namely, such damages may not exceed the
loss which the party in breach foresaw or ought to have foreseen at the
time of the conclusion of the contract, in the light of the facts and mat-
ters of which he then knew or ought to have known, as a possible conse-
quence of the breach of contract.”

Furthermore, mitigation of damages is required (Art. 77) and the
party aggrieved is thus required to resort to “cover,” as the practice is
known in Common-law countries, i.e., the buyer covers by buying goods
in replacement and the seller covers by reselling the goods, the difference
between the contract price and the substitute transaction being changea-
ble to the party in breach (Arts. 75 and 76).

Another remedy, applicable only in case of partial or defective per-
formance, is reduction of the price. The formula used is found in Art.
50: the buyer may reduce the price in the same proportion as the value
of the goods actually delivered had at the time of the delivery bears to
the value that conforming goods would have had at the time.

D. Passing of Risk and Delivery

Delivery of the goods is the heart of an international sale: this in-
volves place, time, manner and passing of risk.

As stated before, under the Convention the primary role is given
to the provisions of the contract. The parties may adopt existing stand-
ardized terms on delivery, such as the ICC INCOTERMS,” or the termi-
~ nologies of the Revised American Foreign Trade Detinitions, or those
- of the Eastern Socialist Countries, called CMEA terms.

In the absence of stipulation or standard terms adoption, the Con-
vention’s brief but practical provisions apply. .

_ The basic provision in the Convention is that it the contract of sale
involves carriage of the goods, the seller has to hand the goods over

TR
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to the first carrier (Art. 31 (a)). Risk passes at the same moment (Art.
6'/(1)).

If the contract of sale does not involve carriage, the goods have to
be delivered as appropriate at the place of manufacture or production
or at the seller’s place of business (Art. 31 (b) and (c]). In the latter situa-
tion, the risk in the goods passes to the buyer when they are placed at
his disposal and the date for delivery is due (Art. 69(2)).

When goods are sold during transit, the Convention provides that
the risk passes at the date of the sales contract. This is a triumph of
Third World Countries against the present practice of exporters in deve-
loped countries of making the buyer assume the risk retrospectively from
the start of the voyage, thereby rendering him liable for the insurance
without being able to choose his own insurance firm. The exception in the
Convention is when the buyer’s circumstances indicate assumption of the
risk by the buyer from the time the goods were handed over to the
carrier who issued the documents embodying the contract of carriage.
Nevertheless, if the seller knew or ought to have known that the goods
had been lost or damaged and did not disclose this to the buyer, the
loss or damage is at the risk of the seller in any case (Art. 68).

V. Conclusion

The Convention is an important product of the United Nations
Commission on International Trade Law (UNCITRAL), participated
in by a world-wide spectrum of States representing diverse legal tradi-
tions and economic systems, and particularly by the Third-World deve-
loping countries. It is, therefore, the first truly global unification of the
law on international sale of goods at sight after efforts of over 50 years.
The prospects of widespread acceptance are good and imminent. Already,
six States— Argentina, France, Hungary, Egypt, Lesotho and Syria — have
ratified and/or acceded to it, leaving four more needed to put it into
force. The European Economic Community is getting ready to adopt
it as a bloc, probably next year. The United States and the Soviet Union
have reportedly started steps towards ratification. All told, the Conven-

tion is expected to be in force in 1984 and thereafter to generate a band-

wagon effect on the rest of the world. This would then hopefully foster
trade by removing international sales from the vagaries of private inter-
national law and conflicting domestic laws of different nations.

ATENEO LAW JOURNAL 37

Freedom of contraet is retained under the Convention. Most of the
basic rules are provided to assist the parties in the absence of their agree-
ment otherwise. The provisions are simple, practical, clear and unbur-
dened by academic dogma. They are designed to serve and meet the
practical needs of traders in the modern world, minimizing disputes
and forum shopping. It is also intended to achieve mutual development
of all countries, in consonance with the ends of bringing about a New In-

ternational Economic Order.

FOOTNOTES:

IMichael Rowe, “UN Convention on
International Sales Law,” INT’L FINANCIAL
LAW REVIEW, July 1983, p. 20.
2jOHN HONNOLD, UNIFORM LAW FOR
INTERNATIONAL SALES, 3.
3Michael Rowe, “UN Convention on
International Sales Law,” p. 20.
4Michael Rowe, 0p. cit., p. 21,
* 5This limit is clearly lifted from the common law tradition originating in the famous English
case of Hadley vs. Baxendale, 9 Ex. 341 (1854). It is a very well-established rule in common law

countries.

6 This formula is taken from German

Iaw where the remedy is called Minderung.
To illustrate reduction under Art. 50:

Value of Goods Actually
Delivered at Time of
Delivery
Contract Price X (Say P50,000) = Reduced
(Say P100,000) Value That Conforming Price
Goods Would Have Had at (P62,500)

_ Time of Delivery
(Say P80,000)

TUnder ICC INEOTERMS definitions, for example, FOB (Free on Board) terms means the
importer is arranging the transport; CIF (Cost, Insurance, Freight) terms mcans the sea voyage is
to be paid by the seller. Under both these terms the goods are legally delivered to the buyer when
the goods pass the ship’s rail in the port of dispatch.
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ANNEX:

UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNAL SALE
OF GOODS

(Document AJCONF. 97/18, Annex I)

The States Parties to this Convention,

Bearing in mind the broad objectives in the resolutions adopted by the sixth spe-

cial session of the General Assembly of the United Nations on the establishment of a
New International Economic Order.

Considering that the development of international trade on the basis of equality

gr;it mutual benefits is an important element in promoting friendly relations among
es,

Being of the opinion that the adoption of uniform rules which govern contracts
fo.r the international sale of goods and take into account the different social. econo-
mic and legal systems would contribute to the removal of legal barriers in inter;lational
trade and promote the development of international trade,

Have agreed as follows: -

- PARTL SPHERE OF APPLICATION AND GENERAL PROVISIONS

CHAPTER 1. SPHERE OF APPLICATION
Article I

(1) This Convention appli ‘
: pplies to contracts of sale of goods betwee i
Whose places of business are in different States: s " parties
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(a) When the States are Contracting States; or
(b) Whea the rules of private international law lead to the application of
the law of a Contracting State.

(2) The fact that the parties have their places of business in different States
is to be disregarded whenever this fact does not appear either from the contract or
from any dealings between, or from information disclosed by, the parties at any
time before or at the conclusion of the contract.

(3) Neither the nationality of the parties nor the civil or commercial character
of the parties or of the contract is to be taken into consideration in determining the
application of this Convention.

Article 2
This Convention does not apply to sales;

{a) of goods bought for personal, family or household use, unless the seller,
at any time before or at the conclusion of the contract, neither knew
nor ought to have known that the goods were bought for any such use;

(b) by auction; i

{c) on execution or otherwise by authority of law;

(d) of stocks, shares, investment securities, negotiable instruments or money;

(e) of ships, vessels, hovercraft or aircraft;

(f) of electricity.

Article 3

(1) Contracts for the supply of goods to be manufactured or produced are to be
considered sales unless the party who orders the goods undertakes to supply a sub-
stantial part of the materials necessary for such manufacture or production.

(2) This Convention does not apply to contracts in which the preponderant part
of the obligations of the party who furnishes the goods consists in the supply of labour
or other services.

Article 4

This Convention governs only the formation of the contract of sale and the rights
and obligations of the seller and the buyer arising from such a contract. In particular,
except as otherwise expressly provided in this Convention, it is not concerned with:
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(a) the validity of the contract or of any of its provisions or of any usage;
(b) the effect which the contract may have on the property in the goods sold.
Article 5

This Convention does not apply to the liability of the seller for death or per-
sonal injury caused by the goods to any person..

Article 6

' The parties may exclude the application of this Convention or, subject to
article 12, derogate from or vary the effect of any of its provisions.

CHAPTER I1. GENERAL PROVISIONS

Article 7

(1) In the interpretation of this Convention, regard is to be had to its inter-

national character and to the need to i ity in i i
promote uniformity in its application and t
observance of good faith in international trade. P e

(2) Questions concerning matters governed by this Convention which are not
exgressly settled in it are to besettledin conformity with the general principles on
which it is based or, in the absence of such principles, in conformity with the law
applicable by virtue of the rules of private international law.

Article 8

o (1) For the purposes of this Convention statements made by and other conduct
a party are to be interpreted according to his intent where the other party knew or

could not have been unaware what that intent was.

o d(2) If the preceding paragraph is not applicable, statements made by and other
Nduct of a party are to be interpreted according to the understanding that reason-

able pe i :
tanCeI:, rson of the same kind as the other vparty would have had in the same circums-
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(3) In determining the intent of a party or the understanding a reasonable person
would have had, due consideration is to be given to all relevant circumstances of the
case including the negotiations, any practices which parties have established between

themselves, usages and any subsequent conduct of the parties.

Article 9

) Thé parties are bound by any usage to which they have agreed and by any
practices which they have established between themselves.

(2) The parties are considered, unless otherwise agreed, to have impliedly made
applicable to their contract or its formation a usage of which the parties knew or
ought to have known and which in international trade is widely known to, and
regularly observed by, parties to contracts of the type involved in the particular
trade concerned.

Article 10
For the purposes-of this Convention:

(a) if a party has more than one place of business, the place of business is that
which has the closest relationship to the contract and its performance, having
regard to the circumstances known to or contemplated by the parties at any
time before or at the conclusion of the contract; ‘

(b) if a party does not have a place of business, reference is to be made to his
habitual residence. ' :

Article 11
A contract of sale need not be concluded in or evidenced by writing and is not
subject to any other requirements as to form. It may be proved by any means,
including witnesses: -

Artide 12

Any provision or article 11, article 29 or Part II of this Convention that allows a
contract of sale or its -modification or termination by agreement or any offer,
acceptance or other indication. ‘of intention to be made in-any form other than
in writing does not apply wheére any party has his place of business in a Contracting
State which has made a declaration under article 96 of this Convention. The parties
may not derogate from or vary the effect of this article. '
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Article 13

For the purposes of this Convention “writing” includes telegram and telex.

PART II. FORMATION OF THE CONTRACT

Article 14

(1) A proposal for concluding a contract addressed to one or more specific
persons constitutes an offer if it is sufficiently definite and indicates the intention of
the offeror to be bound in case of acceptance. A proposal is sufficiently definite if it in-
dicates the goods and expressly or implicitly fixes or makes provision for determining
the quantity and the price.

(2) A proposal other than one addressed to one or more specific persons is to
be considered merely as an invitation to make offers, unless the contrary is clearly
indicated by the person making the proposal.

Article 15

" (1) An offer becomes effective when it reaches the offeree. »
(2) An offer, even if it is.irrevocable, may be withdrawn if the withdrawal reach-
es the offeree before or at the same time as the offer.

Article 16

(1) Until a contract is concluded an offer may be revoked if the revocation
reaches the offeree before he has dispatched an acceptance,

(2) However, an offer cannot be revoked:

(a) if it indicates, whether by stating a fixed time for acceptance or other-
wise, that it is irrevocable; or

(b) if it was reasonable for the offeree to rely on the offer as being irrevo-
cable and the offeree has acted in reliance on the offer.

Article 17

. An offer, even if it is irrevocable, is terminated when a rejection reaches the of-
eror, : ‘
Article 18

(A s;atement made by or other conduct of the offeree indicating assent to
an offer is an acceptance. Silence or inactivity does not in itself amount to accept-
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ance.

(2) An acceptance of an offer becomes effective at the moment the indication
of assent reaches the offeror. An acceptance is not effective if the indication of as-
sent does not reach the offeror within the time he has fixed or, if no time is fixed,
within a reasonable time, due account being taken of the circumstances of the trans-
action, including the rapidity of the means of communication employed by the of-
feror. An oral offer must be accepted immediately unless the circumstances indicate
otherwise. -,

(3) However, if, by virtue of the offer or as a result of practices which the par-
ties have established between themselves or of usage, the offeree may indicate as-
sent by performing an act, such as one relating to the dispatch of the goods or pay-
ment of the price, without notice to the offeror, the acceptance is effective at the
moment the act is performed, provided that the act is performed within the period
of time laid down in the preceding paragraph.

Article 19

(1) A reply to an offer which purports to be an acceptance but contains addi-
tions, limitations or other modifications is a rejection of the offer and constitutes
a counter-offer. '

(2) However, a reply to an offer which purports to be an acceptance but con- .

tains additional or different terms which do not materially alter the terms of the
offer constitutes an acceptance, unless the offeror, without undue delay, objects
orally to the discrepancy or dispatches a notice to that effect. 1f he does not so ob-
ject, the terms of the contract are the terms of the offer with the modifications
contained in the acceptance.

A3) Additional or different terms relating, among other things, to the price,
payment, quality and quantity of the goods, place and time of delivery, extent of
one party’s liability to the other or the settlement of disputes are considered to al-
ter the terms of the offer materially.

Article 20

(1) A period of time for acceptance fixed by the offeror in a telegram or a let-
ter begins to run from the moment the telegram is-handed in for dispatch or from
the date shown on the letter or, if no such date is shown, from the date shown on
the envelope. A period of time for acceptance fixed by the offeror by telephone,
telex or other means of instantaneous communication, begins to run from the mo-
ment that the offer reaches the offeree.

(2) Official holidays or non-business days occurring during the period for ac-
ceptance are included in calculating the period. However, if a notice of acceptance
cannot be delivered at. the .address of the offeror on the last: day of the period be-
cause that day falls on an official holiday or a non-business day at the place of busi-
ness of the offeror, the period is extended until the first business day which follows.

-
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Article 21

(1) A late acceptance is nevertheless effective as an acceptance if without delay
the offeror orally so informs the offeree or dispatches a notice to that effect.

(2) If a letter or other writing containing a late acceptance shows that it has
been sent in such circumstances that if its transmission had been normal it would
have reached the offeror in due time, the late acceptance is effective as an accept-
ance unless, without delay, the offeror orally informs the offeree that he considers
his offer as having lapsed or dispatches a notice to that effect.

Article 22

An acceptance may be withdrawn if the withdrawal reaches the offeror before
or at the same time as the acceptance would have become effective.

Article 23

effective in accordance with the provisions of this Convention.

Article 24

For the purposes of this Part of the Convention, an offer, declaration of accept-
ance or any other indication of intention “reaches” the addressee when it is made
orally to him or delivered by any other means to him personally, to his place of busi-
ness or mailing address or, if he does not have a place of business or mailing address,
to his habitual residence.

PART III. SALE OF GOODS

CHAPTER 1. GENERAL PROVISIONS

Article 25

A breach of contract committed by one of the parties is fundamental if it re-
sults in such detriment to the other party as substantially to deprive him of what
he is entitled to expect under the contract, unless the party in breach did not fore-
see and a reasonable person of the same kind in the same circumstances would not
have foreseen such a result.

Article 26

A declaration of avoidance of the contract is effective only if made by notice
to the other party.

A contract is concluded at the moment when an acceptance of an offer becomes

45
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Article 27

Unless otherwise expressly provided in this Part of the Convention, if any no-
tice, request or other communication is given or made by a party in accordance
with this Part and by means appropriate in the circumstances, a delay or error
in the transmission of the communication or its failure to arrive does not deprive
that party-of the right to rely on the communication.

Article 28

If, in accordance with the provisions of this Convention, one party is entitled

to require performance of any obligation by the other party, a court is not bound
to enter a judgement for specific performance unless the court would do so under
its own law in respect of similar contracts of sale not governed by this Convention.

Article 29

(1) A contract may be modified or terminated by the mere agreement of the
parties.

(2) A contract in writing which contains a provision requiring any modification
or termination by agreement to be in writing may not be otherwise modified or term-
inated by agreement. However, a party may be precluded by his conduct from as-
serting such a provision to the extent that the other party hasrelied on that conduct.

CHAPTER IL. OBLIGATIONS OF THE SELLER

Article 30

The seller must deliver the goods, hand over any documents relating to them
and transfer the property in the goods, as required by the contract and this Conven-
tion '

SECTION 1. DELIVERY OF THE GOODS AND HANDING
OVER OF DOCUMENTS

Article 31

If the seller is not bound to deliver the goods at any other particular place, his
obligation to deliver consists:
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(a) if the contract of sale involves carriage of the goods — in handing the goods
over to the first carrier for transmission to the buyer;

(b) if, in cases not within the preceding subparagraph, the contract relates to
specific goods, or unidentified goods to be drawn from a specific stock or
to be manufactured or produced, and at the time of the conclusion of the
contract the parties knew that the goods were at, or were to be manufac-
tured or produced at, a particular place — in placing the goods at the buy-
er’s disposal at that place;

(¢) in other cases — in placing the goods at the buyer’s disposal at the place
where the seller had his place of business at the time of the conclusion
of the contract.

Arnicle 32

(1) If the seller, 1n accordance with the contract or this Convention, hands the
goods over to a carrier and it the goods are not clearly identified to the contract
by markings on the goods, by shipping documents or otherwise, the seller must give
the buyer notice of the consignment specifying the goods.

(2) If the seller is bound to arrange for carriage of the goods, he must make
such contracts as are necessary for carriage to the place fixed by means of trans-
portation appropriate in the circumstances and according to the usual terms for

such transportation. )
(3) If the selier is not bound to effect insurance in respect of the carriage of

the goods, he must, at the buyer's request, provide him with all available inform-
ation necessary to enable him to effect such insurance.

Article 33
The seller must deliver the goods:

{a) if a date is fixed by or determinable from the contract, on that date;

(b). if a period of time is fixed by or determinable from the contract, at any
time within that period unless circumstances indicate that the buyer is to
choose a date; or

(c) in any other case,within a reaonable time after the conclusion of the con-
tract.

Article 34

It the seller is bound to hand over documents relating to the goods, he must
hand them over at the time and place and in the form required by the contract.
If the seller has handed over documents before that time, he may, up to that time,
Cure any lack of conformity in the documents, if the exercise ot this right does
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not cause the buyer unreasonable inconvenience or unreasonable expense. How-
ever, the buyer retains any right to claim damages as provided for in this Conven-
tion.

SECTION II. CONFORMITY OF THE GOODS AND
THIRD PARTY CLAIMS

Article 35

(1) The setler must deliver goods which are of the quantity, quality and des-
cription required by the contract and which are contained or packaged in the man-
ner required by the contract. :

(2) Except where the parties have agreed otherwise, the goods do not conform
with the contract unless they:

(a) are fit for the purposes for which goods of the same description would

ordinarily be used;

are fit for any particular purpose expressly or impliedly made known to
the seller at the time of the conclusion of the contract, except where the
circumstances show that the buyer did not rely, or that it was unreason-
able for him to rely, on the seller’s skill and judgement;

(c) possess the qualities of goods which the seller has held out to the buyer
as a sample model;

(d) are contained or packaged in the manner usual for such goods or, where
there is no such manner, in a manner adequate to preserve and protect
the goods.

(3) The seller is not liable under subparagraphs (a) to (d) of the preceding parag
raph for any lack of conformity of the goods if at the time of the conclusion of the
contract the buyer knew or could not have been unaware of such lack of conformity.

(b)

Article 36

(1) The seller is liable in accordance ‘with the contract and this Convention
for any lack of conformity which exists at the time when the risk passes to the buy-
er, even though the lack of conformity becomes-apparent only after that time.

(2) The seller is also liable for any lack of conformity which occurs after the
time indicated in the preceding paragraph and which is due to a breach of any of
his obligations, including a breach of any guarantee that for a period of time the
goods will remain fit for their ordinary purpose or for some particular purpose
or will retain specified qualities or characteristics.

Article 37 » i

If the seller has delivered goods betore the date for delivery, he may, up to that
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date, deliver any missing part or make up any deficiency in the quantity of the godas
delivered, or deliver goods in replacement of any non-conforming goods delivered
or remedy any lack of conformity in the goods delivered, provided that the exercise
of this right does not cause the buyer unreasonable inconvenience or unreasonable
expense.However, the buyer retains any right to claim damages as provided for in
this Convenion.

Article 38

(1) The buyer must examine the goods, or cause them to be examined, within
as short a period as is practicable in the circumstances.

(2) If the contract involves carriage of the goods, examination may be deferred
until after the goods have arrived at their destination

(3) If the goods are redirected in transit or redispatched by the buyer without
a reasonable opportunity for examination by him and at the time of the conclu-
sion of the contract the seller knew or ought to have known of the possibility of such
redirection or redispatch, examination may de deferred until after the goods have
arrived at the new destination.

Article 39

1) Thg buyer loses the right to rely on a lack of conformity of the goods if he
does not give notice to the seller specifying the nature of the lack of conformity
within a reasonable time after he has discovered it or ought to have discovered it.

(2) In any event, the buyer loses the right to rely on a lack of conformity of the
goods if he does not give the seller notice thereof at the latest within a period of
two years from the date on which the goods were actually handed over to the buy-
er, unless this time-limit is inconsistent with a contractual period of guarantee.

Article 40

The seller is not entitled to rely on the provisions of articles 38 and 39 if the lack
of conformity relates to facts of which he knew or could not have been unaware
and which he.did not disclose to the buyer.

Article 41 .

‘The seller must detiver goods which are free from any right or claim of a third
Party, unless the buyer agreed to take the goods subject to that right or claim. How-
ever, if such right or claim is based on industrial proverty or other intellectual pro-
Perty, the seller’s obligation is governed by article 42.
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Artcle 42

(1) The selier must detiver goods which are tree from any right or claim ot a third
party based on industrial property or other intellectual property, of which at the
time of the conclusion of the contract the seller knew or could not have been un-
aware, provided that the right or claim is based on industrial property or other in-
tellectual property:

{a). under the law of the State where the goods will be resold or otherwise
« used, if it was contemplated by the parties at the time of the conclusion
of the contract that the goods would be resold or otherwise used in that
State; or
(b) in any other case, under the law of the State where the buyer has his
place of business.

(2) The obligation of the seller under the preceding paragraph does not extend to
cases where:

{a) at the time of the conclusion of the contract the buyer knew or could -

. not have been unaware of the right or claim; or
(b) the- right or claim results from the seller’s compliance with technical
drawings, designs, formulae or other such specifications furnished by the
buyer.

Article 43

(1) The buj'/ér loses the right to rely on the provisions of article 41 or article
42 if he does not give notice to the seller specifying the nature of the right or claim
of the third party within a reasonable time after he has become aware or ought to
have become aware of the right or claim..

(2) The seller is not entitled to rely on the provisions of the preceding parag :

raph if he knew of the. nght or claim of the third party and the nature of it.
Aracle. 44
Notwithstanding the provisions of paragraph (1) of article 39 and paragraph
(1) of article 43, the buyer may reduce the price in accordance with article 50 or

claim damages, except for loss of profit, if he has a reasonable excuse for his failure
to-give the required notice.

SECTION IIL. REMEDIES FOR BREACH OF CONTRACT
BY THE SELLER

- Article45 -

(1) If the seller fails to perform any of his obhgatlons under the contract or thlSv ]

Convention, the buyer may:
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(a) exercise the rights provided in articles 46 to 52;
(b) claim damages as provided in articles 74 to 77.
(2) The buyer is not deprived of any right he may have to claim damages by
exercising his right to other remedies.
(3) No period of grace may be granted to the seller by a court or arbitral tri-
bunal when the buyer resorts to a remedy for breach of contract.

Article 46

(1) The buyer may require performance by the seller of this obligations unless
the buyer has resorted to a remedy which is inconsistent with this requirement.

(2) If the goods do not conform with the contract, the buyer may require de-
livery of substitute goods only if the lack of contommity constitutes a fundament-
al breach of contract and a request for substitute goods is made either in conjunct-
ion with notice given under article 39 or within a reasonable time thereafter.

(3) LIf the goods do not conform with the contract, the buyer may require the
“seller to remedy the lack of conformity by repair, unless this is unreasonable hav-
ing regard to all the circumstances. A request for repair must be made either in
-conjunction with notice given under article 39 or within a reasonable time there-
after.

Articte 47

(1) The buyer may fix an additional ﬁeriod of time of reasonable length for
performance by the seller of his obligations.

(2) Unless the buyer has received notice from .the seller that he will not per-
form within the period so fixed, the buyer may not, during that period, resort to
ly remedy for breach of contract. However, the buyer is not deprived - thereby
fany right he may have to claim damages for delay in performance.

Article 48.

(1) Subject to article 49, the seller may, even after the date for delivery, remedy
? his own expense any failure to perform his obligations, if he can do.so without
Nreasonable delay and without causing the buyer unreasonable inconvenience or
Ncertainty of reimbursement by the seller of expenses advanced by the buyer. How- '
ver, the buyer retains any right to claim damages as provided for in this Convention.
(2) If the seller requests- the buyer to make known whether he will accept per-
Omance and the buyer does not comply with the request within a reasonable time;,
1¢ seller may perform within the time indicated in his request. The buyer may not,
ring the period of time, resort to any remedy which’is inconsistent with perform-
fice by the seller.
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(2) The buyer may declare the contract avoided in its entirety only if the fail-
ure to make delivery completely or in conformity with the contract amounts to a
fundamental breach of the contract.

(3) A notice by the seller that he will perform within a specified period of time
is assumed to include a request, under the preceding paragraph, that the buyer make -
known his decison.

(4) A request or notice by the seller under paragraph (2) or (3) of this article

is not effective unl ived by the buyer.
is not effective unless received by the buyer Artide 52

(1) If the seller delivers the goods before the date fixed, the buyer may take
delivery or refuse to take delivery.

(2) If the seller delivers a quantity of goods greater than that provided for in
the contract, the buyer may take delivery or refuse to take delivery of the excess
quantity. If the buyer takes delivery of all or part of the excess quantity, he must
pay for it at the contract rate.

Article 49

(1) The buyer may declare the contract avoided:

(a) if the failure by the seller to perform any of his obligations under the
contract or this Convention amounts to a fundamental breach of con-
tract; or

(b) in case of non-delivery, if the seller does not deliver the goods within the
additional period of time fixed by the buyer in accordance with para-

‘ tg”rapél. (1) of article 47 or declares that he will not deliver within the period so
ixed.
(2) However, in cases where the seller has delivered the goods, the buyer loses
the right to declare the contract avoided unless he does so:

(a) in respect of late delivery, within a reasonable time after he has be-
come aware that delivery has been made;

(b) in respect of any breach other than late delivery, within a reasonable
time. o
(i) after he knew or ought to have known of the breach;

(ii) after the expiration of any additional period of time fixed by the
buyer in accordance with paragraph (1) of article 47, or after the
seller has declared that he will not perform his obligations within
such an additional period; or

(iii) after the expiration of any additional period of time indicated by
the seller in accordance with paragraph (2) of article 48, or after the
buyer has declared that he will not accept performance.

CHAPTER III. OBLIGATIONS OF THE BUYER

Article 53

The buyer must pay the price for the goods and take delivery of them as reg-
uired by the contract and this Convention.

SECTION 1. PAYMENT OF THE PRICE

Article 54

The buyer’s obligation to pay the price includes taking such steps and comply- .
with such formalities as may be required under the contract or any laws and re-
ations to enable payment to be made.

Article 50

. If the goods do not conform with the contract and whether or not the price
has already been paid, the buyer may reduce the price in the same proportion as
the value that the goods actually delivered had at the time of the delivery bears to
the value that conforming goods would have had at that time. However, if the sel-
ler remedies any failure to perform his obligations in accordance with article 37 or
article 48 or if the buyer refuses to accept performance by the seller in accordance
with those articles, the buyer may not reduce the price.

Article 55

Where .a contraci has been validly concluded but|does not expressly or implicitly
or make provision for determining the price, the parties are cqnsidered, in the
sence of any indication to the contrary, to have impliedly made refergnce to the
Price generally charged at the time of the conclusion of the contract for such goods
1d under comparable circumstances in the trade concerned.

Article 51 Article 56

(1) If the seller delivers only a part of the goods or if only a part of the goods
delivered is in conformity with the contract, articles 46 to 50 apply in respect of
the part which is missing or which does not conform.

If the price is fixed according to the weight of the goods, in case of doubt it is }
be determined by the net weight. : o :
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Articte 57

(1) If the buyer is not bound to pay the price at any other particular place, he-

must pay it to the seller; _
{a) at the seller’s place of business; or
(b) if the payment is to be made against the handing over of the goods or of
documents, at the place where the handing over takes place.
(2) The seller must bear any increase in the expenses incidental to payment
which is caused by a change in his place of business subsequent to the conclusion
of the contract.

Article 58

(1) It the buyer is not bound to pay the price at any other specific time, he
must pay it when the seller places either the goods or documents controlling their
_disposition at the buyer’s disposal in accordance with the contract and ths Conven-
tion. The seller may make such payment a condition for handing over the goods
or documents.

(2) If the contract involves carriage of the goods the setler may dispatch the
goods on terms whereby the goods, or documents controlling their dlsposmon will
not be handed over the buyer except against payment of the price.

(3) The buyer is not bound to pay the price until he has had an opportunity
to examine the goods, unless the procedures for delivery or payment agreed upon
by the parties are inconsistent with his having such an opportunity.

Article 59

The buyer must pay the price on the date fixed by or determinable from the
contract and this Convention. without the need for any request or compliance with

any foxmahty on the part of the seller.

SECTION I1. TAKING DELIVERY

“Articte 60

The buyer’s obligation. to take delivery consists:

(a). in doing all the.acts which.could reasonably be expected of him in order

to enable the selier to make delivery;and
(b) in taking over the goods. -

“®

Tight 10 declare the contract avoided unless he does so:
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SEC1ION II1. REMEDIES FOR BREACH OF CON'TRACT
BY THE BUYER

Article 61

(1) If the buyer fails to perform any of his obligations under the contract or this
Convention, the seller may:

(a) exercise the rights provided in articles 62 to 65

(b) claim damages as provided in articles 74 to 77.

(2) The seller is not deprived of any right he may have to claim damages by
exercising his right to other remedies.

(3) No period of grace may be granted to the buyer by a court or arbitral tri-
bunal when the seller resorts to a remedy for breach of contract.

Article 62

The seller may require the buyer to pay the price, take delivery or perform
his other obligations, unless the seller has resorted to a remedy which is inconsist-
ent with this requirement:

Article 63

(1) The selier may fix an additional period of time of reasonable length for per-
formance by the buyer of his obligations:

(2) Unless the selier has received notice from the buyer that he will not perform
within the period so fixed, the selier may not, during that period, resort to any re-
medy for breach of contract. However, the sefler is not deprived thereby of any
right he may have to claim damages for delay in performance.

Article 64
(1) The seller may declare the contract avoided:

(a) if the failure by the buyer to perform any of his obligations under the
contract or this Convention amounts to a fundamental breach of con-
tract; or

(b) if the buyer does not, within the additional period of time fixed by the
seller in accordance with paragraph (1) of article 63, perform his obliga-
tion to pay the price or take delivery of the goods, or if he declares
that he will not do so within the period so fixed.

(2) However, in cases where the buyer has paid the price, the seller loses the

fa) in respect of late performance by the buyer, before the se]ler has become
aware that performance has been rendered; or
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(b) in respect of any breach other than late performance by the buyer, with-
in a reasonable time:
(i) after the seller knew or ought to have known of the breach; or
(i) after the expiration of any additional period of time fixed by the sel-
ler in accordance with the paragraph (1) of article 63, or after th e
buyer has declared that he will not perform his obligations within such
an additional period. '

Article 65

(1) It under the contract the buyer is to specify the form, measurement or other
features of the goods and he fails to make such specification either on the date ag-

reed upon or within a reasonable time after receipt of a request|from the seller. the.

seller may, without prejudice to any other rights he may have, make the specitica-
tion himself in accordance with the requirements ot the buyer that may be known
to him.

(2) If the seller makes the specification himself, he must inform the buyer of

the details thereof and must fix a reasonable time within which the buyer may make
a different specification. If, after receipt of such a communication, the buyer fails
to do so within the time so fixed, the specification made by the seller is binding.

CHAPTER V. PASSING OF RISK

Article 66

Loss ot damage to the goods atter the risk has passed to the buyer does not dis-
charge him from his obligation to pay the price, unless the loss or damage is due to
an act or omission of the seller.

Article 67

(1) If the contract of sale involves carriage of the goods and the seller is not
bound to hand them over at a particular place, the risk passes to the buyer when
the goods are handed over to the first carrier for transmission to the buyer in ac-
cordance with the contract of sale. If the seller is bound to hand the goods over to
a carrier at a particular place, the risk does not pass to the buyer until the goods
are handed over to the carrier at the place. The fact that the seller is authorized to
retain documents :ontrolling the disposition of the goods does not affect the pas-
sage of the risk. o

(2) Nevertheless, the risk does not pass to the buyer until the goods are clearly
identified to the contract, whether by markings on the goods, by shipping docu-
ments, by notice given to the buyer or otherwise.
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Article 68

The risk in respect of goods sold in transit passes to the buyer from the time
,of the conclusion ot the contract. However, if the circumstances so Indicate, the risk
is assumed by the buyer from the time the goods were handed over to the carrier
who issued the documents embodying the contract of carriage. NeVertheless, if at
the time of the conclusion of the contract of sale the seller knew of ought to have
known that the goods had been lost or damaged and did not disclose this to the
buyer, the loss or damage is at the risk of the seller.

Article 69

(1) In cases not within articles 67 and 68, the risk passes to the buyer when he
takes over the goods or, if he does not do so in due time, from the time when the
goods are placed at his disposal and he commits a breach of contract by failing to
take delivery.

(2) However, if the buyer is bound to take over the goods at a place other than
a place of business of the seller, the risk passes when delivery is due and the buyer
is aware of the fact that the goods are placed at his disposal at that place,

(3) If the contract relates to goods not then identified, the goods are considered
not to be placed at the disposal of the buyer until they are clearly identified to the
contract.

Article 70

If the seller has committed a fundamental breach of contract, articles 67, 68
and 69 do not impair the remedies available to the buyer on account of the breach.

CHAPTER V. PROVISIONS COMMON TO THE OBLIGATIONS
OF THE SELLER AND OF THE BUYER

SECTION 1. ANTICIPATORY BREACH AND INSTALMENT CONTRACTS

Article 71

(1) A party may suspend the performance of his obligations if, after the conclu-
sion of the contract, it becomes apparent that the other party will ot petform a
substantial part of his obligations as a result of:

{a) a serious deficiency in his ability to perform or in his creditworthiness; -or

(b) his conduct in preparing to perform or in performing the contract,

(2) If the seller has already dispatched the goods before the groynds described
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in the preceding paragraph become evident, he may prevent the handing.over of the
goods to the buyer even though the buyer holds a document which entitles him to
obtain them. The present paragrdph relates only to the rights in the goods as bet-
ween the buyer and the selter.

(3) A party suspending performance, whether before or after dispatch of the
goods, must immediately give notice of the suspension to the other party and must
continue with performance if the. other party provides adequate assurance of his
performance. '

Article 72

(1) If prior to the date for performance of the contract it is clear that one of
the parties will commit a fundamental breach of contract, the other party may dec-
lare the contract avoided

(2) If time allows, the party intending to declare the contract avoided must
give reasonable notice to the other party in order to permit him to provide adequate
assurance of his performance.

(3) The requirements of the preceding.paragraph do not apply if the other party
has declared that he will not perform his obligations.

Article 73

(1) In the case of a contract for delivery of goods by installments, if the failure

of one party to perform any of his obligations in respect of any installment consti-

_tutes a fundamental breach of contract with respect to that mstaﬂment the Other
party may declare the condract avoided with respect to that installment. -

(2) If one party’s failure to perform any of his obligations in respect of any
of his obligations in respect of any installment gives the other party good grounds
to conclude that a fundamental breach of contract will occur with respect to fu-
ture instalhnénts, he may declare the contract avoided for the future, provided that
he does so within a reasonable time.

(3) A buyer who declares the contract avoided in respect of any delivery may,
at the same time, declare it, avoided in respect of deliveries already made or of fu-
ture deliveries if, by reason of their interdependence, thcse deliveries could not be
used for the purpose contemplated by the parties at the time of the conclusion of
the contract.

SECTION II. DAMAGES

Article 74

Damages for breach of contract by one party consist of a sum equal to the loss,

mcludmg loss of profit, suffered by the other party as a consequence of the breach.
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Such damages may not exceed the loss which the party in breach foresaw or ought
to have foreseen at the time of the conclusion of the contract, in the light of the
facts and matters of which he then knew or ought to have known, as a possible con-
sequence of the breach of contract.

Article 75

If the contract is avoided and if, in a reasonable manner and within a reasonable
ime after avoidance, the buyer has bought goods in replacement or the seller has
esold the goods, the party claiming damages may recover the difference between
e contract price and the price in the substitute transaction as well as any further
dmages recoverable under article 74.

Article 76

(1) If the contract is avoided and there is a current price for the goods, the party
daiming damages may, if he has not made a purchase or resale under Article 75,
over the difference between the price fixed by the contract and the current price
the time of avoidance as well as any further damages recoverable under article 74.
f, _however, the party claiming damages has avoided the contract after taking over
goods, the current price at the time of such taking over shall be applied instead
the current price at the time of avoidance.

“(2) For the purposes of the preceding paragraph, the current price is the price
Vailing at the place where delivery of the goods should have been ;nade or, if
Te is no cut price at that place, the price at such other place as serves as a reason-

substitute, making due allowance for differences in the cost of transporting the
s. :

Article 77
A party who relies on a breach of contract must take such measures as are rea-
ble in the circumstances to mitigate the loss, including loss of profit, resulting

the breach. If he fails to take such measures, the party in breach may claim
IeSUCtlon in the damages in the amount by which the loss should have been miti |

SECTION III. INTEREST

Article 78

If 5 party fails to pay the price or any other sum that is in arrears, the other
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on of the contract for the settlement of disputes or any other provision of the
- contract governing the rights and obligations of the parties consequent upon the
avoidances of the contract.

(2) A party who has performed the contract either wholly or part may claim
restitution from the other party of whatever the first party has supplied or paid
under the contract. If both parties are bound to make restitution, they must do so
concurrently.

party is entitled to interest on it, without prejudice to any claim for damages reco-
verable under article 74. ‘

SECTION IV. EXEMPTIONS

Article 79 Article 82

(1) The buyer loses the right to declare the contract avoided or to require th{a

seller to deliver substitute goods if it is impossible for him to make restitution of the

goods substantially in the condition in which he received them.

(2) The preceding paragraph does not apply:

(a) if the impossibility of making restitution of the goods or of making resti-
tution of the goods substantially in the condition in which the buyer re-
ceived them is not due to his act or omission;

(b} if the goods or part of the goods have perished or deteriorated as a result
of the examination provided for in article 38; or

(c). if the goods or part of the goods have been sold in the normal course of
business or have been consumed or transformed by the buyer in the course

’of normal use before he discovered or ought to have discovered the lack of
conformity.

(1) A party is not liable for a failure to perform any of his obligations if he
proved that the failure was due to an impediment beyond his control and that he
could not reasonably be expected to have taken the impediment into account at
the time of the conclusion of the contract or to have avoided or overcome it or its
consequences.

(2) If the party’s failure is due to the failure by a third person whom he has
engaged to perform the whole or a part of the contract, that party is exempt from
liability only if:

(a) he is exempt under the preceding paragraph; and

(b) the person whom he has so engaged would be so exempt if the provisions

~ of that paragraph were applied to him.

(3) The exemption provided by this article has effect for the period during
which the impediment exists. ’ :

(4) The party who fails to perform must give notice to the other party of im-
pediment and its effect on his ability to perform. If the notice is not received by the
other party within a reasonable time after the party who fails to perform knew ot
ought to have known of the impediment, he is liable for damages resulting from such
non-receipt.

(5) Nothing in this article prevents either party from exercising any right othe
than to claim damages under this Conventions.

Article 83

A buyer who has lost the right to declare the contract avoided or to require the
'Her to deliver substitute goods in accordance with article 82 retains all other reme-
les under the contract and this Convention.

Article 84
Article 80
(1) If the seller is bound to refund the price, he must also pay interest on it,

A party may not rely on a failure of the other party to perform, to the exten om the date on which the price was paid.

that such failure was caused by the first party’s act or omission. :
, (2) The buyer must account to the seller for all benefits which he has derived

‘ ont the goods or part of them:
SECTION V. EFFECTS OF AVOIDANCE
' » (a) ifhe must make restitution of the goods or part of them; or
(b) if itis impossible for him to make restitution of all or part of the goods or
to make restitution of all or part of the goods substantially in the condition
in which he received them, but he has nevertheless declared the contract
avoided or required the seller to deliver substitute goods.

Article 81

. (1) Avoidance of the contract releases both parties from their obligations undefg |
it, subject to any damages which may be due. Avoidance does not affect any prov &
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SECTION V1. PRESERVATION OF THE GOODS dance with article 85 or 86 must take reasonable measures to sell them. To the ex-

tent possible he must give notice to the other party of his intention to sell.

(3) A party selling the goods has the right to retain out of the proceeds of sale
an amount equal to the reasonable expenses of preserving the goods and of selling
them. He must account to the other party for the balance.

Article 85

If the buyer is in delay in taking delivery of the goods or, where payment of the
price and delivery of the goods are to be made concurrently, if he fails to pay the
price, and the seller is either in possession of the goods or otherwise able to control
their disposition, the seller must take such steps as are reasonable in the circumstances
to preserve them. He is entitled to retain them until he has been reimbursed his reaso-
nable expenses by the buyer.

- PART IV. FINAL PROVISIONS

: Article 89
Article 86

The Secretary-General of the United Nations is hereby designated as the depo-

(1) If the buyer has received the goods and intends to exercise any right under - sitary for this Convention.

the contract or this Convention to reject them, he must take such steps to preserve
them as are reasonable in the circumstances. He is entitled to retain them until he
has been reimbursed his reasonable expenses by the,seller.
~ (2) If goods dispatched to the buyer have been placed at his disposal at their -
destination and he exercises the right to reject them, he must take possession of them -
" on behalf of the seller, provided that this can be done without payment of the price
and without unreasonable inconvenience or unreasonable expense. This provision .
does not apply if the seller or a person authorized to take charge of the goods on *
his behalf is present at the destination. If the buyer takes possession of the goods .
under this paragraph, his rights and obligations are governed by the preceding para- |

graph.

by
il

Article 90

This convention does not prevail over any international agreement which has
already been or may be entered into and which contains provisions concerning the
~ matters governed by this Convention, provided that the parties have their places of
business in States parties to such agreement.

Article 91

(1) This Convention is open for signature at the concluding meeting of the
United Nations Conference on Contracts for the International Sale of Goods and
will remain open for signature by all States at the Headquarters of the United Nations
New York until 30 September 1981. -
(2) This Convention is subject to ratification, acceptance or approval by the
gnatory States.

(3) This Convention is open for accession by all States which are not signatory
States as from the date it is open for signature. __—
. (4) Instruments of ratification, acceptance, approval and accession are to be
deposited with the Secretary-General of the United Nations.

Article 87

A party who is bound to take steps to preserve the goods may deposit them i
a warehouse of a third person at the expense of the other party provided that th
expense incurred is not unreasonable. :

Article 88

(1) A party who is bound to preserve the goods in accordance with article 8

. or 86 may sell them by any appropriate means if there has been an unreasonabl

delay by the other party in taking possession of the goods or in taking them bac

or in paying the price or the cost of preservation, provided that reasonable noti
of the intention to sell has been given to the other party. ,

(2) If the goods are subject to rapid deterioration or their preservation wou

involve unreasonable expense, a party who is bound to preserve the goods in acco

Article 92

(1) A Contracting State may declare at the time of signature, ratification, accep-
nce, approval or accession that it will not be bound by Part II of this Con;ention
that it will not be bound by Part IIl of this Convention,

(2) A Contracting State which makes a declaration in accordance with the
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preceding paragraph in respect of Part II or Part IIT of this Convention is not to be
considered a Contracting State within paragraph (1) of article 1 of this Convention
in respect of matters governed by the Part to which the declaration applies.

Article 93

(1) If a Contracting State has two or more territorial units in which, according
to its constitution, different systems of law are applicable in relation to the matters
dealt with in this Convention, it may, at the time of signature, ratification, acceptance,
approval or accession, declare that this Convention is to extend to all its territorial
units or only to one or more of them, and may amend its declaration by submitting
another declaration at any time.

(2) These -declarations are to be notified to the depositary and are to state
expressly the territorial units to which the Convention extends. '

(3) If, by virtue of a declaration under this article, this Convention extends
to one or more but not all of the territorial units of a Contracting State, and if the
place of business of a party is located in that State, this place of business, for the
purposes of this Convention, is considered not to be in a Contracting State, unless
it isin a territorial unit to which the Convention extends.

(4) If a Contracting State makes no declaration under paragraph (1) of this
article, the Convention is to extend to all territorial units of that State.

Article 94

(1) Two or more Contracting States which have the same or closely related
legal rules on matters governed by this Convention may at any time declare that the
Convention is not to apply to contracts of sale or to their formation where the parties
have their places of business in those States. Such declarations may be made jointly
or by reciprocal unilateral declarations.

(2) A Contracting State which has the same or closely related legal rules on
matters goverried by this Convention as one or more non-Contracting States may at
any time declare that the Convention is not to apply to contracts of sale or to their
formation where the parties have their places of business in those States.

(3) If a State which is the object of a declaration under the preceding para-
graph subsequently becomes a Contracting State, the declaration made will, as from
the date on which the Convention enters into force in respect of the new Contracting
State, have the effect of a declaration made under paragraph (1), provided that the
new Contracting State joins in such declaration or makes a reciprocal unilateral decla-
ration.

Article 95

Any State may declare at the time of the deposit of its instrument of ratification,
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acceptance, approval or accession that it will not be bound by subparagraph (1) (b
of article 1 of this Convention. : patagraph (1) (b)

Article 96

A Contracting State whose legislation requires contracts of sale to be concluded
in or evidenced by writing may at any time make a declaration in accordance with
article 12 that any provision of article 11, article 29, or Part II of this Convention
that allows a contract of sale or its modification or termination by agreement o;
any offer, acceptance, or other indication of intention to be made in any form other
than in writing, does not apply where any party has his place of business in that State,

Article 97

(1) Declarations made under this Convention at the time of signature are subject
to confirmation upon ratification, acceptance or approval.

(2) Declarations and confirmations of declarations are to be in writing and be
formally notified to the depositary. ,

(3) A declaration takes effect simultaneously with the entry into force of this
Convention in respect of the State concerned. However, a declaration of which the
depositary receives formal notification after such entry into force takes effect on
-'?he first day of the month following the expiration of six months after the date of
ts receipt by the depositary. Reciprocal unilateral declarations under article 94 take
ffect on the first day of the month following the expiration of six-months after the
eipt of the latest declaration by the depositary.

(4) Any State which makes a declaration under this Convention may withdraw
t.at any time by a formal notification in writing addressed to the depositary. Such
Wwithdrawal is to take effect on the first day of the month following the expiration
of six months after the date of the receipt of the notification by the depositary.
- (5) A withdrawal of a declaration. made under article 94 renders inoperative
as from the date on which the withdrawal takes effect, any reciprocal declaratiox;
made by another State under that article.

Article 98

. No reservations are permitted except those expressly authorized in this Con-

Article 99

g (1) This Convention enters into force, subject to the provisions of paragraph
) of this article, on the first day of the month following the expiration of twelve
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months after the date of deposit of the tenth instrument of ratification, acceptance, Article 101

approval or accession, including an instrument which contains a declaration made
under article 92.

(2) When a State ratifies, accepts, approves or accedes to this Convention after
the deposit of the tenth instrument of ratification, acceptance, approval or accession,
this Convention, with the exception of the Part excluded, enters into force in respect
of that State, subject to the provisions of paragraph (6) of this article, on the first
day of the month following the expiration of twelve months after the date of the
deposit of its instrument of ratification, acceptance, approval or accession.

(3) A State which ratifies, accepts, approves or accedes to this Convention
relating to a Uniform Law on the Formation of Contracts for the International Sale
of Goods done at The Hague on 1 July 1964 (1964 Hague Sales Convention) shall
at the same time denounce, as the case may be, either or both the 1964 Hague Sales
Convention and the 1964 Hague Formation by notifying the Government of the
Netherlands to that effect.

(4) A State party to the 1964 Hague Sales Convention which ratifies, accepts,
approves or accedes to the present Convention and declares or has declared under
article 92 that it will not be bound by Part II of this Convention shall at the time
of ratification, acceptance, approval or accession denounce the 1964 Hague Sales
Convention by notifying the Government of the Netherlands to that effect.

(5) A State party to the 1964 Hague Formation Convention which ratifies,
accepts, approves or accedes to the present Convention and declares or has declared
under article 92 that it will not be bound by Part Il of this Convention shall at the
time of ratification, acceptance, approval or accession denounce the 1964 Hague
Formation Convention by notifying the Government of the Netherlands to that
effect. :
(6) For the purpose of this article, ratifications, acceptances, approvals and
accessions in respect of this Convention by States parties to the 1964 Hague Forma-
tion Convention or to the 1964 Hague Sales Convention shall not be effective until
such denunciations as may be required on the part of those States in respect of the
latter two Conventions have themselves become effective. The depositary of this
- Convention shall consult with the Government of the Netherlands, as the depositary

of the 1964 Conventions, so as to ensure necessary co-ordination in this respect.

(1) A Contracting State may denounce this Convention, or Part II or Part 1l
of the Convention, by a formal notification in writing addressed to the depositary.
(2) The denunciation takes effect on the first day of the month following the
expiration of twelve months after the notification is received by the depositary.
Where a longer period for the denunciation to take effect is specified in the notifi-
cation, the denunciation takes effect upon the expiration of such longer period after

the notification is received by the depositary.

DONE at Vienna, this eleventh day of April, one thousand nine hundred and
eighty, in a single original, of which the Arabic, Chinese, Engush, French, Russian and

{Spanish texts are equally authentic. ~

IN WITNESS WHEREOF the undersigned plenipotentiaries, being duly autho-
rized by their respective Governments, have signed this Convention.
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Article 100

(1) This Convention applies to the formation of a contract only when the pro-
posal for concluding the contract is made on or after the date when the Convention
enters into force in respect of the Contracting States referred to in subparagraph
(1) (a) or the Contracting State referred to in subparagraph (1) (b) of article 1.

(2) This Convention applies only to contracts concluded on or after the date '
when the Convention enters into force in respect of the Contracting States referred
to in subparagraph (1) (a) or the Contracting State referred to in subparagraph (1) 2
(b) of article 1. ]




