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United Nations Convention on Contracts for the international Sale of Goods

Concluded at Vienna on 11 April 1980

ENTRY INTO FORCE:; 1 January 1988, in accordance with article 99 (t).

REGISTRATION: 1 January 1988, No, 25567.

TEXT: UniteciNations, Treaty Series,vol. 1489, p.3.1.

STATUS: Signatories: 19. Parties; 52.

Note: (The Convention was adopted by the United Nations Conference on Contracts for the
international Sale of Goods, held at Vienna from 10 March 1o 11 April 1980. The Conference was
convened by the General Assembly of the; United Netions, in accordance with its resolution 33/932
of 16 December 1978, adopted on the basis of chapter Il of the report of the United Nations
Commission on Intemational Trade Law on the work of its eleventh session ( 1978).

The Convention was opened for signature at the conciuding mesting of the Conference on 11 April
1980 and remained open for signature at the United Nations Headquarters in New York until 30

Septembar 1981,

Participant Signature Ratification, acceptance (A), approval (AA),
accession (a),succession (d)

Argentina 19 Jul 1983 a

Australfia 17 Mar 1988 a

Austria 11 Apr 1980 29 Dec 1987

Belarus 9 Oct 1989 a

Belgium 31 Oct 1996 a

Bosnia and Herzegovina | 2 Jan 1994 d

Bulgaria 9 Jul 1990 a

Canada 23 Apr 1991 a

Chile 11 Apr 1980 7 Feb 1990

China 30 Sep 1981 1| Dec 1986 AA

Croatia 8 June 1998 d

Cuba 2 Nov 1994 a

Czech Republic3 30 Sep 1993 d

Denmark 26 May 1981 14 Feb 1989

Ecuador 27 Jan 1992 a

Egypt 6 Dec 1982 a

Estonia 20 Sep 1993 a

Finland 26 May 1981 1 5Dec 1987



France 27 Aug 1981 B Aug 1982 AA
Gseorgia 16 Aug 1994 a

Germany 4, 5, 6 26 May 1981 21 Dec 1989
Ghana 11Apr 1980 16 Jun 1983
Hungary 11 Apr 1980 16 Jun 1983
lrag 5 Mar 1980 a

ltaly 30 Sep 1981 11 Dec 1986
Latvia 31 Jul 1997 a

Lesotho 18 Jun 1981 18 Jun 1981
Lithuania 18 Jan 1995 a
Luxembourg 30 Jan 1997 a

Mexico 29 Cec 1987 a

Mongolia 31 Dec 1997 a

Netherlands §, 7 29 May 1981 13 Dec 1990 A

New Zealand 8 22 Sep 1994 a
Norway 26 May 1981 20 Jul 1988
Poland 28 Sep 1981 19 May 1995
Republic of Moldova 13 Oct 1994 a
Romania 22 May 1991 a

Russian Federation 16 Aug 1990 a
Singapore 11 Apr 1980 16 feb 1995
Slovakial 28 May 1993 d

Slovenia 7 Jan 1994 d

Spain 24 Jul 1990 a

Sweden 26 May 1981 15 Dec 1987
Switzertand 21 Feb 1990 a

Syrian Arab Republic 19 Oct 1982 a
Uganda 2 Feb 1992 a

Ukraine o Jan 1890 a

United States of America 31 Aug 1981. 1! Dec 1986

Uzbekistan 27 Nov 1996 a
Venazuela 28 Sep 1981

Yugoslavia 11 Apr 1980 27 Mar 1985
Zambia 6 Jun 1986 a
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Declarations and Reservations
{Unless otharwise indicated, the deciarations and reservations were made upon ratiticafion,

acceptance, approval, accession or succession. )

Argentina
Declaration:
in accordance with articles 96 and 12 of the United Nations Convention on Contracts for the
International Sale of Goods, any provisions of article 11, article 29 or Part Il of the Convention that
allows a contract of saie or its modification or termination by agresment or 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 the Argentine Republic.

Australia
Deciaration;
“The Convention shall apply to ail Australian States and mainland territories and to all external
territories except the temitories of Christmas Island, the Cocos (Keeling) isiands and the Ashmore

ang Cartier Islands."

Betarus
Dectaration:
The Byelorussian Soviei Socialist Republic. in accordance with articles 12 and % of the Convention
declares that any provision of article | |, article 29 or Part |l 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’ where any party has his place

of business in the Byeiorussian SSR.

Canadag
Declarations:
"The Government of Canada declares, in accordance with articie 93 of the Convention. that the
Convention will extend to Alberta, British Columbia, Manitoba, New Brunswick, Newfounland, Nova
Scotia, Ontario. Prince Edward tsland and the Northwest Territories.”
9 April 1992

“The Convention shall also extend to Quebec and Saskatchewan,”

29 June 1992

The Convention applies also to the Temitory of the Yukon.”
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Chile
Deciaration:
‘The State of Chile declares, in accaordance with articies 12 and 96 of the Convention. that any
provision of articles 11, articie 29 or Part } of the Convention that allows a contract of sale or its
modification or fermination by mutual agrasment or any offer, ,acceptance or other indication of
intention to be made in any other form than in writing, doas not apply where any party has its place of

business in Chila,

China
Declaration:
The Peoples Republic of China does not consider itseif to be bound by subparagraph (b) of
paragraph | of articie 1 and article 1 | as well as the provisions in the Convention relating to the

content of article Il.
Czech Republicd

Denmark
Declaration made upon signature and confirmed upon ratification:
Denmark will not be bound by part Il of the Convention.
Upon ratification:
Declarations:
*2) ungder paragraph | of article 9; that the Convention shall not apply to the Faroe Islands and
Greenland, _
*3 ) under paragraph | cf. paragraph ~ of articie 94 that tha Convention shall not apply to contracts of
sale whare one of the parties has his place of busingss in Denmark, 1niniand, Norway or Sweden
and the other party has his place of business in another of the said siates,
"4} under paragraph 2 of article 94 that the Convention is not to apply to contracts of sale where one
of the parties has his place of business in Denmark, Fintand, Norway or Sweden and the other party

has his plece of business in Iceland.”

Estonia.
Declaration:
“in accordance with ariicles 12 and 96 of [the said Convention] any provision of articie |i. articie 29 or

Part li of the Convention that allows a contract of sale or its moditication or tarmination by agreement
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or any offer, acceptance or other indication of intention to be made in any form other that in writing

does not apply where any party has his place of business in the Repubiic of Estonia.*

Finlang
Reservation made upon signature and confirmed upon ratification:
Finland will not be bound by Part Il of the Convention.
Upon ratification:
*With reference to Article 94., in respect of Sweden in accordance with paragraph ( | ) and otherwise
in accordance with paragraph (2) the Convention will not apply to coniracts of sale where the parties

have their places of business in Finland, Sweden, Denmark., iceland or Norway *

Germany4
| he Govemment of the Federal Republic of Germany holds the view that Parties to the Convention
that have made a declaration under article 95 of the Convention are not considered Contracting
States within the meaning of subparagraph (a) (b) of article 1 of the Convention. accordingly, there is
no obligation (o apply - and the Federal Republic of Germany assumes no obligation 1o apply - this
provision w hen the rules of private intemational law lead to the application of the law of a Party that
has made a deciaration to the effect that it will not be bound by subparagraph ( i )} (b} of article | of
thc Convention. Subject to this observation the Govemment of the Federal Republic. of Germany
makes no declaration under articie 95 of the Convention,

Hungary
Deciaration:
“[The Hungarian People's Republic] considers thc General Conditions of Delivery of Goods between
Organizations of the Membser Countries of the Council for Mutual Ecanomic Assistance/GCD CMEA,
1968/1975, version of 1979 of the subject to the provisions of article 90 of the Convention:
[ The Hungarian People's Republic) states, in accordance with aricles 11 and 96 of the Convention,
that any provision of article | I, article 29 or Part Il of the convention that allows a contract of sale or its
maodification or termination by agreement or any other, acceptance or other indication of intention to
he made in any form othcr than in writing, does not apply, where any party has his place of business

in the Hungarian People's Republic.”

Latvia
Daclaration:
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"In accordance with article 96 of the [said Convsntion, the Republic of latvia declares that any
provision of articie 1 1, article 29, or Part Il of this Convention, that aliows a contract of saie orits
modification or termination by agreement or any offer, acceptance, or other indication of intention to
be made in any form othar than in writing, does not apply whare any party has his place of business

In the Republic of lavia,*

Lithuania
Declaration:
"in accordance with articles 96 and 12 of the said Convention, the Republic of lithuania declares that
any provisions of articie | |, article 29 or Part li of the Convention that aliows 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 written does not apply where any party has his place of business
in the Repubiic of lithuania.”

Norway,
Resarvation made upon signature and confimned upon ratification
[Same reservation, mutatis mutandis, as the one mane by Finiand.]
Upon ratification:
Same reservation, mutatis mutandis, as the
one made by Finland.]

Russian Federation
Deciaration:
[Same declaration, mulatis mutandis, as the

one made by Beiarus.]

Singapors
Declaration:
" In accordance with article 95 of the said Convantion, the Govemment of tha Republic of Singapore,
will not ba bound b sub-paragraph (1) (b) of article 1 of the Convention and will apply the Convention
to the Contracts off Sale of Goods only between those partias whose places of business are on.
different States when the States are Contracting States.”

Slovakia3
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Swaden
Resarvation made upon signature and confimed upon ratification;
[Same reservation, mutatis mutandis, as the one made by Finland.]
Upon ratification:

[Same reservation, mutatis mutandis, as the one made by Fintand.]

Ukraine
Declaration;

[Same reservation, mutatis mutandis, as the one made by Belarus.]

United States of America

" Pursuant to article 95 the United States wili not be bound by subparagraph (1) (b) of Article 1.

NOTES:

1 The English text of the Convention has been published by the Govemment of the United States of
Amarica in the publication “Federal Register” of Monday 2 March 1887, volume 52, No. 42, pages
6262 to 6280 together with vanous comments and information by the Department of State.

2 official Records of the Genaeral Assembly, Thirty-third Session, Supplement No. 45 {A/33/45),p. 217.

J Czechoslovakia had signed and ratified the Convantion on 1 September 1881 and 5 March 1990,
respactively, with the following reservation:

Pursuant to article 95, the Czechosiovak Socialist Rapubtic declares that it shall not consider itself
bound by the provision of article 1, paragraph 1, item b),of the Convention.

See note in chapter | 2.

4 The German Democratic Republic had signed and ratified the Convention on 13 August 1981 and
23 Fabruary 1889, respectively. Seea aiso note in chapter | 2.

5 In a note accompanying the instrument of ratification, the Government of the Federal Republic of
Gamany stated that the said Convantion shall also appiy to Berlin(West) with effect from the date on

which it enters into force for the Federal Repubiic of Germany.

6 [The Feral Republic of Germany denounced, an 1 January 1990,] [The Netheriands denounced, on

1 January 1991,] the Convention relating to a uniform law on the internationai Sate of Goods and the
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Convention relating to uniform on law the formation of contracts for the intemational sale of goods,
both done at the Hague on 1 July 1964. These denunciations shall take effect 12 months later, and
the present Convention will therefore enter into force for [the Federai Republic of Germany on 1
Januaty 1991} [the Netherands.] in accordance with paragraph 2 and 6 of article 99. See aiso note
4 above.

7 For the Kingdom in Europe and Aruba.

8§ With a declaration of non- application 1o the Cook Istands, Niue and Tokelau,

9 On 31 Juty 1992, the Govemment of Canada notified the Secretary-General of its decision to

withdraw the following declaretion made, upon accession, in accordance with article 95:

“The Govemment of Canada aiso declares, in accordance with article 95 of the Convention, that, with

respect to British Columbia, it will not be bound by article 1.1 b) of the Convention.”
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United Nations Convention on Contracts for the International Sale of
Goods { 1980)

Preambie
The States Parties to this Convention

Bearing in Mind the broad objectives in the resolutions adopted by the sixth special session of the
General Assembly of the United Nations on the establishment of a New Intemational Economic
Order.

Considering that the development of international trade on the basis of equality and mutual benefit is
an important element in promoting friendly retations among States,

Beeing of the Opinion that the adoption of uniform rules which govem contracts for the intemationat
sale of goods and lake into account the different social, economic and tegal systems would
contribute to the removal of legal bamiers in intemational trade and promote the devetopment of
intemational trade,

have decreed as follows:

Part |

Sphere of Application and General Provisions

Chapter |
Sphere of Application

Article 1

{ 1) This Convention appiies to contracls of sale of goods. between parties whose places of
business are in different States:

(a) when the States are Contracting States; or

(b) when the rules of private intemational 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 disreqgarded
whenever this fact does not appear either from the contract or from any dealings betwseen or from

information disclosed by, the parties at any time before or at the conclusion of the contract.
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(3) Neither the nationality of the parties nor the civil or commercial character of the parties or 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 selier 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;

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

{d) of stocks, shares, investment securities, negotiabie instruments or money;

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

(N of eectricity.

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 1o supply a substantial 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 fumishes the goods consists in the supply of labour or other services.

Article 4

This Convention govems 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 exprassly
provided in this Convention, it is not concemed with:

(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 personal 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,
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Chapter Il
General Provisions

Article 7

( 1) In the interpretation of this Convention, regard is to be had to its intemational character and to
the need to promote uniformity in its application and the observance of good faith in intemational
trade.

(2) Questions concerning matters govemned by this Convention which are not exprossly settied in it
are fo be settled in conformity with the general principles on which it is based or, in the absence of
such principies, in conformity with the law appliceble by virtue of the rules of private intemational

law.

Article 8

(1) For the purposes of this Convention statements made by and other conduct of a party are to be
interpreted according to his intent where the other party knew or couid not have been unaware what
that intent was.

(2) If the preceding paragraph is not appiicable, statements made by and other conduct of a party
are to be interpreted according fo the understanding that a reasonable person of the same kind as
the other party wouid have had in the same circumsiances.

(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 includingg the
negotiations, any practices which the parties have established betwsen themselves, usage and any

subsequent conduct of the parties.

Article 9

(1) The parties are bound by any usage to which they have agreed and by any practices which
they have established between thamseives.

(2} The parties are considered, unless otherwise agreed, to have impliedly made applicabia {o
their contract or its formation a usage of which the parties knew or ought to have known and which
in intemational trade is widely known to, and regularly observed by, parties to contracts of the type

involved in the particular trade concemned.

Article 10

For the purposes of this Convention:
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(a) if a party has more than one place of business, the place of business is that which has the
closest relationship lo the contract and its performance, having ragard 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

requirement as to form. It may be proved by any means, including witnesses.

Article 12

Any provision of article 11, article 29 or Part I 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 where any party has his place of business
in a Contracting State which has made a declaration under articie 86 of this Convention. The parties

may not derogate from or vary the effect or this article.

Article 13

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

PART 1l

Formation of the Contract

Article 14

(1) A proposal for concluding a contract addressed to one or more specific persons constitutes an
offerif 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 indicates the goods and expressly or impficitly
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, uniess 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 reaches the otferee before

or at the same time as the offer.
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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 otherwise, that it is imevocable: or
(b) if it was reasonable for the offeree to rely on the offer as being imevocable and the offeree has

acted in reliance on the offer,

Article 17

An offer, even if it is imevocable, is terminated when a rejection reaches the offeror.

Article 18

(1) A stalement made by or other conduc! of the offeree indicating assent to an offer is an
acceptance. Silence or inactivity does nol in itself amount to acceptance,

{2) An acceplance of an offer becomes effective at the moment the indication of assent reaches
the offeror. An acceptance is not effective if the indication of assent does not reach the oﬁemf 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 transaction, inciuding the rapidity of the means of communication employed
by the offeror. 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 parties have established
between themselves or of usage, the offeree may indicate assent by performing an act, such as one
relating to the dispatch of the goods or payment 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) Areply to an offer which purports to be an acceptance but contains additions, limitations or
other modifications is a rejection of the offer and constitutes a counter-otter.

(2 ) However, a reply to an offer which purports to be an acceptance but contains additionat 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. If he does not so object, the terms of the contract are the terms of the offer with the

modifications contained in the acceptance.
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(3 ) Additional or different terms refating, 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

sefttlement of disputes are considered to alter the terms of the offer materiafly.

Article 20

{ 1) A period of time for acceptance fixed by the offero; in a telegram or a letter 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
offaror by telephone, telex or other means of instantaneous communication, begins ta run from the
moment that the offer reaches the offeree.

(2) Official holidays or non-business days occuming during the period for acceptance are included
in calculating the period. However, if a notice of acceptance cannol be defivered at the address of
the offeror on the last day of the period because that day falls on an official holiday or a non-
business day, at the place of business of the offaror, the period is extended until the first business

day which follows.

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) 1t a letter or other writing containing a late acceptance shows that it has been sent in such
circumstances that if ils transmission had been normal it would have reached the offeror in due time,
the late acceptance is effactive as an acceptance unless, without deiay, the offeror orally informs

the offeree that he considers his offer as having lapsed or dispatches a notice to that effect.

Aricle 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.

Articie 23
A contract is concluded at the moment when an acceptance of an offer becomes effective in

accordance with the provisions of this Convention,

Article 24
For the purposes of this Part of the Convention, an offer, deciaration of acceptance or any other

indication of intention *reaches" the addressee when it is made orally to him or delivered by any
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other means to him personally, to his place of business or mailing address or, if he does not have a

piace of business or mailing address, to his habitual residence.

PART ili
Sale of Goods

Chapter |

General Provisions

Article 25

A breach of contract committed by one of the parties is fundamental if it results in such detriment to
the other party as substantially to deprive him of what he is entitied to expect under the contract,
unless the party in breach did nol foresee 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.

Article 27

Uniess otherwise expressly provided in this Pan of the Convention, if any notice, request or other
comrmunication is given or made by a Party in accordance with this Parl and by means appropriate
in the circumstances, a delay or error in the transmission of the communication or its failure to amive

does not deprive that parly of the right to rely on the communication.

Article 28
If, in accordance with the provisions of this Convention, one party is entitied to requira 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 simiiar contracts of sale

not govemed by this Convention.

Arlicie 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 terminated by agreement. However, a



176

party may be precluded by his conduct from asserting such a provision to the extent that the other

party has melied on that conduct.

Chapter I
Obligations of the Seller

Articie 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 Convention.
Section |. Delivery of the goods and handing over of documents

Article 31

If the seller is not bound to deliver the goods at any other particutar place, his obligation to deliver
consists:

(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 related 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
manufactured or produced at, a particular place - in placing the goods at the buyer's disposai at
that place;

(c) 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.

Article 32

(1) Ifthe seller, in accordance with the contract or thig Convention, hands the goods over to a
camer and if the goods are not ¢learly 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 camiage of the goods, he must make such contracts as are -
necessary for carmage to the place fixed by means of transportation appropriate in the
circumslances and according to the usual terms for such transportation.

(3} If the seller is not bound to effect insurance in respect of the carmiage of the goods, he must, at

the buyer’s request, provide him with all avaitabie information necessary fo enabfe him to effact such
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insurance.

Adticle 33

The seller musi 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 & date: or

(c) in any other case, within a reasonable time after the conclusion of the contract.

Adticle 34

If the sefler 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 contracl. If the seller has handed over documents
before that time, he may, up to that time, cure any fack of conformity in the documents, if 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 Convention.
Section 1. Conformity of the goods and third party claims

Article 35

(1) The seller must deliver goods which are ofthe quantity, quality and description required by the
contract and which are contained or packaged in the manner required by the contract.

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

(a) are fit for the purposes for which goods of the same description would ordinarily be used:;

{b) are fit for any particular purpose expressly or impliedly made known 1o 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 unreasonable for him to rely, on the sefler's skill and judgement;

(c) possess the qualities of goods which the seller has held out to the buyer as a sample or mode!;
{d) are contained or packaged in the manner uéual for such goods or, whers there is no such
manner, in a manner adequate 1o preserve and protect the goods.

(3 ) The sefler is not liable under subparagraphs (a) to (d) of the preceding paragraph 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.

Article 36
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(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 passss to the buyer, even though the lack of
confomity becomes. apparent only after that time.

(2 ) The seller is also fiable for any lack of conformity which occurs after the time in;licated in the
preceding paragraph and which is due to a breach of any of his obligations, including a breach of
any guaraniee that for a period o% time the goods will remain fit for their ordinary purpose or for

some particular purpose or will retain specified qualities or characteristics.

Article 37

If the seller has delivered goods before the date for delivery, he may, up to that date, deliver any
missing part or make up any deficiency in the quantity of the goods delivered, or deliver goods in
reptacement 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 unreasonabie
inconvenience or unreasonable expense. However, the buyer retains any right to claim damages as

provided for in this Convention.

Article 38

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

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

(3) if the goods are redirected in transit or rédispatched by the buyer without a reasonable
opportunity for examination by him and at the time of the conclusion of the contract the selier knew
or ought to have known of the possibility of such redirection or redispatch, examination may be

deferred until after the goods have amived at the new destination.

Article 39

(1) The 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 ofthe goods if he does not
give the selier notice thereof at the latest within a period of two years from the date on which the
goods were actually handed over to the buyer, unless this time-limit is inconsistent with a

contractual period of guarantee.
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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.

Articie 41
The seller must deliver goods which are free from any right or claim of a third paﬂy. unless the buyer
agreed to take the goods subject to that right or claim. However, if such right or claim is based on

industrial property or other intellectual property, the seller's obligation is govemed by articie 42.

Article 42

(1) The seller must deliver goods which are free from any night or claim of a third party based on
industrial property or other intellectua! property, of which at the time of the conclusion of the contract
the selier knew or could not have been unawars, provided that the right or claim is based on
industrial property or other intellectual property:

(a) under the law of the State where the goods will be resoid or otherwise used, if it was
contemplated by the parties at the time of the conclusion of the contract that the goods would be
resoid 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 seiler 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 resuits from the seller's compliance with technical drawinng, designs, formuiae

or other such specifications fumished by the buyer.

Article 43

(1) The buyer loses the right to rely on the provisions of article 41 or Articlg 42 if he does not give
notice to the seller specifying the nature of the right or ¢laim of the third party within a reasonabie
time after he has become aware or ought to have become aware of the right or claim.

(2 ) The seller is not entitied to rely on the provisions of the preceding paragraph if he knew of the

right or ciaim of the third party and the nature of it.

Arlicle 44
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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 lil. Remedies for breach of contract by the seller

Article 45

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

(8) 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 io
other remedies.

{3) No period of grace may be granted to the seller by a court or arbitral tribunal when the buyer

resorts to a remedy for breach of contract.

Article 46
{ 1) The buyer may require performance by the seller of his obligations uniess 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 deiivery of substitute
goods only if the lack of conformity constitutes a fundamental breach of contract and a request for
substitute goods is made either in conjunction with notice given under article 39 or within a
reasonabie fime thereafter.

. {3)1fthe goods do not conform with the contract, the buyer may require the seller to remedy the

' tack of conformity by repair, uniess this is unreasonable having regard to all the circumstances, A
request for repair must be made either in conjunction with notice given under articie 3@ or within

reasonable time thereafter.

Article 47

( 1) The buyer may fix an additional period of time of reasonable length for performance by the
seller of his obiigations,

(2) Unless the buyer has received notice from the seller that he will not perform within the period s0
fixed, the buyer may not, during that period, resort to any remedy for breach of contract. However,
the buyer is not deprived thereby of any right he may hawve to claim the damages for the delay in

performance.
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Article 48

(1) Subject to anicle 49, the seiler may, even after the date for delivery, remedy at his own expense
any failure to perform his obligations, if he can do so without unreasonabie delay and without
causing the buyer unreasonable inconvenience or uncertainty of reimbursement by the seller of
expenses advanced by the buyer. However, 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 performance and the
buyer does not comply with the request within a reasonable time, the selier may perform within the
time indicated in his request. The buysr may not, during that period of time, réson to any remedy
which is inconsistent with performance by the saller.

(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 decision.

{4 ) A request or notice by the seiler under paragraph (2) or (3) of this Article is not effective uniess

received by the buyer.

Article 49

{ 1) The buyar may declare the contract avoided:

(a) if the failure by the seller to parform any of his obligations under the contract of this Convention
amounis {o a undamental breach of contract.; 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 paragraph (1) of Article 47 or declares that he will not
deliver with the period so fixed.

(2) Howewver, in cases where the seller has delivered the goods, the buyer loses the right to declare
the contract avoided unless he does s0: -

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

{b) in respect of any breach other than late delivery, within a reasonable time:

(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 a traditional period; or

(iii) atter the expiration of any additional period of time indicated by the selier in accordance with

paragraph (2} of Article 48, or after the buyer has declared that e will not accept performance.
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Article 50

If the goods do not conform with the contract and whether or not the price has aiready Deen paid,
the buyer may reduce the price in the same proportion as the value that the goods actualiy
delivered had at the time of delivery bears to the value that conforming goods would have had at
that time. However, if the seller remedies any failure to perform his obligations in accordance with
Article 37 or Articie 48 or if the buyer refuses to accept performance by the selier in accordance

with those Articles, the buyar may reduce the price.

Article 51

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

(2) The buyer may declare the contract avoided in its entirety only if the failure to made delivery

completely or in conformity with the contract amounits to a fundamental breach of the contract.

Articte 52

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

(2) If the seller defivers a quantity of goods greater than that provided for in the contract, the buyer
may take delivery or refuse to take defivery 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.

Chapfer ne
Obligations of the Buyer

Agticie 53
The buyer must pay the price for the goods and take delivery of them as required by the contract

and this Convention.

Article 54
The buyer's obligation to pay the price includes taking such steps and complying with such
formalities as may be required under the contract or any laws and regulations to enable payment to

be made,

Article 55
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Where a contract has been validly concluded but does not expressly or implicitly fix or make
provision for determining the price, the parties are considered, in the absence of any indication to
the contrary, to have impliedly made reference to the price generally charged at the time of the
conclusion of the contract for such goods sold under comparable circumstances in the trade

concemed.

Articie 56
If the price is fixed according to the weight of the goods, in case of doubt it is to be determined by

the net weight.

Article 57

( 1) If the buyer is not bound to pay the price at any other particutar place, he must pay it to the
selter:

('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 selier must bear any increases in the expenses incidental to payment which is caused by a

change in his place of business subsequent to the conclusion of the contract.

Arlicle 58

( 1) Ifthe 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 controfling their disposition at the buyer's disposal in
accordance with the contract and this Convention. The seller may make such payment a condition
for handing over the goods or documents,

(2} Ifthe contract involves carriage of the goods, the saller may dispatch the goods on terms
whereby the goods, or documents controlling their disposition, will not be handed over 1o the buyer
except against payment of the price.

(3) The buyer is not bound to pay the price until he has had an opporiunity {o 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 compiiance with any formafity on the part of the

seller.
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Section Il. Taking delivery

Article 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 seller to
make defiver; and

{b) in taking over the goods.
Section lit. Remedies for breach of contract 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 arlicies 62 1o 65:

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

(2) The seller is not deprived of any night 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 tribunal when the seller

resors 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,

uniess the seller,has resorted to a remedy which is inconsistent with this requirement.

Article 63

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

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

performance.

Arficle 64

(1) The seller may declare the contract avoided:
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(a) if the fatlure by the buyer to perform any of his obligations under the contract or this Convention
amounts to a fundamental breach of contract; or

{b) if the buyer does not, within the additional period of time fixed by the seller in accordance with
paragraph(1) of article §3, perform his obligation to pay the price or take delivery of the goods, or if
he declares that he will not do so within the perod so fixed.

(2) However, in cases where the buyer has paid the price, the seller loses the right to declare the
contract avoided unless he does so:

(a) in respect of late parformance by the buyer, before the seller has become aware that
performance has been rendered; or

(b) in respect of any breach other than late performance by the buyer, within a reasonable time:

{ i) after the selier knew or ougnt to have known of the breach; or

(ii ) after the expiration of any additional period of time fixed by

the seller in accordance with paragraph ( 1) or article 63, or after the buyer has deciared that he will

not perform his obligations within such an additional period.

Article 85

{ 1) If under the contract the buyer is to specify the form, measurament or other features of the
goods and he fails to make such specification either on the date agreed upon or within a reasonable
time alter receipt of a request from the seller, the sellar may, without prejudice o any other rights he
may have, make the specification himself in accordance with the requirements of 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

Aricle 66

Loss of or damage to the goods after the risk has passed to the buyer does not discharge 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
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(1) If the contract of sale involves camage of the goods and the seller is not bound 1o hand them
over at a particular place, the risk passes to the buyer when the goods are handed over to the first
camer for transmission to the buyer in accordance with the contract of sale. If the seiler is bound to
hand the goods over to a camier at a particular place, the risk does not pass to the buyer untit the
goods are handed over to the carmier at tha_t place. The fact that the seller is authorized to retain
documents controlling the disposition of the goods does not affect the passage of the risk.

(2) Nevertheless, the risk does not pass to the buyer unti! the goods are clearly identified to the
contract, whether by markings on the goods, by shipping documents. by notice given to the buyer

or otherwise.

Article 68

The risk in respect of goods soid in transit passes to the buyer from the time of the conclusion of 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 camrier who issued the documents embodying the contract of
camiage. Nevertheless, if at the time of the conclusion of the contract of sale the sefier knew or
ought to have known that the goods had been lost or damaged and did not disciose this to the

buyer, the loss or damage is at the risk of the seler.

Article 69

(1) In cases not within anlicles 67 and 68, the risk passes to the buysr 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 YHowever, if the buyer is bound to take over the goods at a ptace other than a place of business
of the selier, 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) Ifthe 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 idertified 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 vV
Provisions Common to the Obligations of the Seller and of the Buyer
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Section |. Anticipatory breach and instaiment contracts

Articie 71

(1) A party may suspend the performance of his obligations it; after the conclusion of the contract,
it becomes apparent that the other party will not perform 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 grounds described in the preceding
paragraph become evident, he may prevent the handing over of the goods to the buyer even
though the buyer hoids a document which entitles him to obtain them. The prasent paragraph
relates only to the rights in the goods as between the buyer and the seller.

(3 ) A party suspending performance, whether before or after dispalch 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 contrac! it is clear that one of the parties will commit a
fundamental breach of contract, the other party may declare the contract avoided.

(2 ) If time allows, the party intending to declare the contract avoided must give reasonable notice

lo 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 dectared that

he will not perform his obligations.

Article 73

{ 1) Inthe case of a contract for delivery of goods by instalments, if the failure of one party to
perform any of his obligations in respect of any instalment constitutes a fundamenal breach of
contract with respect to that instaiment, the other party may declare the contract avoided with
respect 1o that instalment.

(2) If one party's failure to perform any of his obligations in respect of any instalment gives the
other party good grounds to conciude that a fundamental breach of contract will occur with respect
to future instalments, 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 defivery may, at the sama time,

declare it avoided in respect of deliverias already made or of future deliveries if, by reason of their
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interdependence, those deliveries could not be used for the purpose contemplated by the parties at

the time of the conclusion of the contract,

Section ll. Damages

Article 74

Damages for braach of contract by one party consist of a sum equal 10 the ioss, including loss of
profit, suffered by the other party as a consequence of the breach. Such damages may not exceed
the loss which the party in breach foresaw or ought to have foreseen at the time of {he 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 consequence of the breach of contract.

Article 75

i the contract is avoided and if, in a reasonable manner and within a reasonable time after
avoidance, the buyer has bought goods in replacement or the seller has resold the goods, the party
claiming damages may recover the difference between the contract price and the price in the

substitute transaction as well as any further damages recoverable under article 74.

Article 76

(1) if the contract is avoided and there is a current price for the goods, the party claiming damages
may, if he has not made a purchase or resale under article 75, recover the difference between the
price fixed by the contract and the current price al the lime of avoidance as well as any further
damages recoverable under article 74. if, however, the party claiming damages has avoided the
contract after taking over the goods, the curmrent price at the time of such taking over shatl be
applied instead of the cumrent price at the time of avoidance. '

(2) For the purposes of the preceding paragraph, the current price is the price prevailing at the
place where delivery of the goods should have been made or, if there is no current price at that
place, the price al such other place as serves as a reasonable substiarte, making due allowance for

ditferences in the cost of transporting the goods,

Article 77

A party who relies on a breach of contract must take such measures as are reasonable in the
circumstances o mitigate the loss, including loss of profit, resulting from the breach. If he faits 1o
take such measures, the party in breach may claim a reduction in the damages in the amount by

which the loss shouid have been mitigated.
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Section lil, Interest

Article 78

if a party fails to pay the price or any other sum that is in amears, the other party is entitied to interast

on it, without prejudice to any ciaim for damages recoverable under articie 74.
Section 1V, Exemptions

Article 79

(1) A party is not liable for a failure to perform any of his obligations if he proves 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) Ifthe 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:

(8) 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 articie 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 the impediment and its
effect on his ability to perform. If the notice is not received Dy the other party within a reasonable
time after the party who fails to perform knew or 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 other than to claim damages

under this Convention,

Article 80
A party may not rely on a failure of the other party to perform, to the extent that such failure was

caused by the first party's act or omission.
Section V. Effects of avoidance

Article 81



190

(1) Avoidance of the contract releases both parties from their obligations under it, subject to any
damages which may be due. Avoidance does not affect any provision of the contract for the
settiement of disputes or any other provision of the contract goveming the rights and obligations of
the parties consequent upon the avoidance of the contract.

(2) A party who has performed the contract either whoily or in 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.

Article 82

(1) The buyer loses the right to declare the contract avoided or to require the selier to deliver
substitute goods if it is impossibie 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 gdods or of making restitution of the goods
substantially in the condition in which the buyer received them is not due 1o 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 soid in the normal course of business or have been
consumed or transformed by the buyer in the course normal use before he discovered or ought to

have discovered the lack of conformity.

Article 83
A buyer who has lost the right to declare the contract avoided or to require the seller to deliver
substitute goods in accordance with article 82 retains all other remedies under the contract and this

Convention.

Article 84

(1) Ifthe seller is bound to refund the price, he must also pay interest on it, from the date on which
the price was paid.

(2 ) The buyer must account to the seller for all benefits which he has derived from the goods or
part of them:

(a) if he must make restitution of the goods or part of them: or

(b} if it is impossible for him to make restitution of ail or part of the goods or to make restitution of ail
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 deiiver substitute goods.
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Section VI. Presarvation of the goods

Article 85

If the buyer is in delay in taking deiivery of the goods or, where payment of the price and delivery of
the goods are to be n.'lade concurrently, if he fails to pay the price; and the seller is sither 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 entitied to retain them until he

has been reimbursed his reasonable expenses by the buyer,

Articie B6

(1) If the buyer has received the goods and intends to exercise any right under the contract or this
Convention to reject them, he must take such steps to preserve them as are reasonable in the
circumstances. He is entitied 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 inconvanience 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. |f the buyer takes possession of the
goods under this paragraph, his rights and obligations are govemed by the preceding paragraph.
Article 87

A party who is bound to take steps to preserve the goods may deposit them in & warehouse of a
third person at the expense of the other parily provided that the expense incurred is not

unreasonable,

Article 88

(1) A parly who is bound to preserve the goods in accordance with article 85 or 86 may sell them
by any appropriate means if there has been an unreasonable delay by the other party in taking
possession of the goods or in taking them back or in paying the price or the cost of preservation,
provided that reasonabie notice of the intention to sell has besn given to the other party.

(2) Ifthe goods are subject to rapid deterioration or their preservation would involve unreasonable

expense, a party who is bound to preserve the goods in accordance with article 85 or 86 must take
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reasonable measures to sell therﬁ. To the extent 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.

PART IV

Final Provisions

Article 89
The Secretary-Ganeral of the United Nations is hereby designated as the depositary for this

Convention.

Article 90
This Convention does not prevail over any intemational agreement which has already been or may
be entered into and which contains provisions conceming the matters govemed by this Convention,

provided that the parties have their piaces of business in States parties to such agreement.

Article 91

(1) This Convention is open for signature at the concluding meseting of the United Nations
Conference on Contracts for the intemational Sale of Goods and will remain open for signature by al
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 signatory 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, acceplance, approval and accession are o be deposited with the

Secretary-General of the United Nations.

Article 92

( 1) A Contracting State may deciare at the time of signature, ratification, acceptance, approval or

accession that it will not be bound by Part 1l of this Convention or that it will not be bound by Part 1t
of this Convention,

(2) A Contracting State which makes a declaration in accordance with the preceding paragraph in

respect of Part Il or Part lil of this Convention is not to be considered a Contracting State within
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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 constifution,
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, deciare that this Convention
is to extend to all its teritorial units or only to one or more of themn, and may amend its declaration by
submitting another declaration at any time.

(2 ) These dectlarations are to be notified to the depositary and are to state expressly the temitonial
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 temitorial 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 notto be in a
Contracting State, unless it is in a territorial unit to which the Convenlion extends.

(4) If a Contracting State makes no declaration under paragraph ( 1) of this Article, the Convention

is to extend to ail temitorial units of that State.

Aricle 94

(1) Two or more Contracting States which have the same or closely related legal rules on matters
govemed 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 govemed by
this Convention as one or more non-Contracting States may at any time deciare 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 paragraph 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 deciaration.

Article 95
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Any State may declare at the time of the deposit of its instrument of ratification, acceptance,
approval or accession that it will not be bound by subparagraph ( 1 }(b) of article 1 of this

Convention.

Article 96

A Contracting State whose legisiation requires contracts of sale to be concluded in or evidenced by
writing may at any time make a deciaration in accordance with article 12 that any provision of article
11, article 29, or Part i 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 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 confimation
upon ratification, acceptance or approval.

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

(3 ) A deciaration takes effect simultaneously with the entry into force of this Convention in respect
of the State concemed. However, a deciaration of which the depositary receives formal notification
after such entry into force takes effect on the first day of the month following the expiration of six
months after the date of its receipt by the depositary. Reciprocal unilaterai deciarations under article
94 take effect on the first day of the month following the expiration of six months after the receipt of
the latest declaration by the depositary.

(4 ) Any State which makes a deciaration under this Convention may withdraw it at any time by a
formal notification in writing addressed to the deposilary, Such withdrawal 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 84 renders inoperative, as from the date on
which the withdrawal takes effect, any reciprocal declaration made by another State under that

arlicle.

Article 98

No reservations are permitted except those expressily authorized in this Convention.

Aricle 99
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( 1) This Convention enters into force, 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 deposit of the
tenth instrument of ratification, a;éceptance. approval or accession, including an instrument which
contains a declaration made under article 92.

{2) When a State ratifies, accepts, approves or accedss 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 ralifies, accepts, approves or accedes to this Convention and is a party 1o either
or both the Convention relating to a Uniform Law on the Formation of Contracts for the Intemational
Sale of Goods done at The Hague on 1 July 1964 ( 1864 Hague Formation Convention) and the
Convention relating to a Uniform Law on the Inteﬁational 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 Convention by
notifying the Government of the Nethertands lo 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 articte 52 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 Sales Convention by notifying the Govemment of the Nethertands 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 articie 92 that it will not be
bound by Part Il of this Convention shall at the time of retification, acceptance, approval or
accession denounce the 1964 Hague Formation Convention by notifying the Govemment of the
Netheriands to that effect.

(6 ) For the purpose of this article, ratifications, acceptances, approvals and accessions in respect
of this Convention by States parties 10 the 1964 Hague Formation Convention or to the 1964 Hague
Sales Convention shall not be effactive until such denunciations as may be required on the part of
those States in respect of the latter two Conventions have themselvas become effective. The
depositary of this Convention shall consult with the Govemment of the Netherlands, as the

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

Article 100
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(1) This Convention applies to the formation of a contract only when the proposat for conciuding
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 Xa) or the Contracting State refeérred 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 ){b) of article 1 .

Article 101

(1) A Contracting State may denounce this Convention, or Part Il or Part IIi of the Convention, by a
formal natification in writing addressed to the depositary,

(2 ) The denunciation takes effeci on the first day of the month following the expiration of tweive
months after the notification is received by the depositary. Where a longer period for the
denunciation to take effect is specified in the notification, the denunciation takes effact upon the

expiration of such longer period after the notification is received by the depositary.

Done at Vienna, this day of eleventh day of April, one thousand nine hundred and eighty, in a single
original, of which the Arabic, Chinese, English, French, Russiaq and Spanish texts are equally
authentic.

In witness whereof the undersigned plenipotentiaries, being duly authorized by their respective

Govemments, have signed this Convention.
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